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CJEJABOEHHATA CUCTEMA 3A KOPITOPATUBHO
YIIPABJIEHHUE B AITOHUA U UBSMEHEHUATA B HEA ITPE3 90-
TE TOAWUHU HA XX BEK

Pa3sznexdaHu ca ocobeHocmume Ha SIIOHCKOMO KOPropamueHo yrpasreHue,
Koumo mozam Oa ce ceedam 0o: 1) cucmema Ha KOHMpPosa om uHcaldepu ¢
“‘ebmpewHu  OucyunIuHUpaWu MexaHusMu”, OCHO8aHU Ha “OoxusomHama
3aemocm” u cmpemexbm Ha 3aemume KbM CryxebHO uspacmeaHe, U 2)
“UHmepHanusupaH Had30p” om 6bHWHUME 3auHmepecysaHu CmpaHu 4pes
ycmaHogsisaHe Ha Obri20CPOYHU MEXOYhUPMEHU OMHOWEHUSI 8 paMKume Ha
CbBMecmHa epynuposeka 6bpXy OCHO8ama Ha KpbCmocaHa aKUUOHEpHa
cobcmeeHocm u KopriopamusHa 068bp3aHocm.

Aranu3aupaHo e rposisnneHuemo Ha mpaduyuoHHUMe MexaHU3MU 3a KOHMPOI 8
AnoHckume ¢upmu 9o 90-me e00uHuU Ha XX 8eK — 8bMPEeWwHU U 8bHWHU,
KaKkmo u yenume Ha ¢pupmMeHume pbkogooumenu 8 SroHusl.

U3meHeHusima 8 cucmeMama Ha KopriopamueHo yripasreHue ca rnpocriedeHu
Kakmo e HopmamueHama 6a3a, maka U 8 UKOHOMUYeckama pearHocm.
PaszenedaHu ca u usMeHeHusma 8 mpydo8O-HaeMHUMe OMHOWEHUs Kamo
0OCHoBa Ha 8bmpelwHuUme OUCUUNIIUHUpawWU MexaHu3Mu.

B 3aknodeHue e aHanusupaHa ozpaHuyeHocmma Ha U3MeHeHusima 8
cucmemama Ha  KOpropamueHO yrpasfieHue U 6b3MOXHUME HaCcoKu 3a
HeliHomo pa3sumue.

JEL: G30, P12, P14

B kpas Ha XX Bek B AnoHusa ce HabnwpgaBaTt 6aBHM, HO CTaGUIHK
M3MEeHeHna B KoprnopaTuBHata cobcTBeHocT. OTpuuartenHuTe TemnoBe Ha
MKOHOMMYeckn pacTtex npe3 1997 n 1998 r. craBat npuvynHa MakCUMU3MPAHETO
CTOMHOCTTA Ha akuuMuTe fa ce U34UrHe KaTto OCHOBEH MPUHLMIM Ha KOPNopaTUBHOTO
ynpaBne|-||/|e2 N ga ce NpemuHe OT cucTemaTta Ha 3abpXKaHe U peMHBecTUpaHe Ha
neyanbarta, xapakTepuaupalla ce C MHCTUTYUMMTE Ha ,JO0XMBOTHATa 3aeTocT” U
KpbCTOCaHaTa akuMoHepHa COOCTBEHOCT, KbM PEXWM Ha pauMoHanuavpaHe Ha
npoun3BoACTBeEHATa AENHOCT U pa3npedensiHe Ha nevanbarta cpea MHBECTUTOPUTE.

LlenTa Ha wu3cnegBaHeTo € [ga npocreaM W3MeHeHusiTa B SMNOHCKaTa
cMUcTEMa Ha KOpNopaTUBHO YNpaBrieHNe OT NOCNeaHOTO AeCeTUNeTMe Ha MMHanms
BEK KaTO YacT OT TeHAEHUMSATA KbM NPOMSIHA HA MOZENa Ha nasapHa MKOHOMMKa B
cTpaHaTa. CnegBoeHHaTa cTtonaHcka cuctema o 90-te rogmHm Ha XX BeK MOXe

" Hukonati HaiideHoe e H. c. | cm. 0-p 8 MkoHomuyecku uHcmumym Ha BAH, cn. men. (02) 810 4042,
men. 088 651 1029, e-mail: niknayd@iki.bas.bg

% Mop ,kopriopaTuBHO ynpaBneHne” Tyk pasbupame cuCTeMaTa OT CTPYKTYPH, Upes KOUTO KOMMaHUUTe
ce ynpaensiBaT W KOHTPONMpAT, U KOMTO Ca CBbP3aHW CbC COBCTBEHOCTTa M KOHTpOna, cucremara oT
B3aMMOOTHOLIEHNS ~ MeXZy  PbKOBOAWTENUTE Ha  KOMNaHUMTE U TexHuTe  COoOCTBEHWLM
(aKumoHepu/HBECTUTOPM), @ CbLUO W APYrUTe 3avHTepecyBaHW CTPaHW, MO BBLMNPOCUTE, CBBLP3aHU C
nocturaHe Ha edeKTVBHOCT B [eWHOCTTa Ha KOMMaHusTa W rapaHTupaHe WHTepecuTe Ha
cobCTBEHVLNTE M ApYrUTe 3aMHTEPecoBaHN nuua.
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[a Ce XapakTepuaupa kaTo KOPropaTU3bM®, [OKaTO M3MEHEHWSiTa OT Kpasi Ha
MUHanus Bek 3acCunBaT HEeMHUS KanuTanucTUYeCcKU XxapakTep.

CnepBOEHHOTO KopnopaTuBHO ynpaBrieHune B fAnoHus

LWvpoko npueto e, 4Ye [ObATOCPOYHOTO MNPUTEXaHWE Ha akuum oT
WHOYCTPUArHu KOMMNaHun 1 ronemu 6aHkn B pamKnTe Ha KOPMopaTUBHW rpynu e
XapaKTepHO 3a SMNOHCKUS MEXaHW3bM Ha KOPMopaTMBHO YyMpaBlneHue , KOWTO
dyHKUMOHMpPa edEeKTUBHO 3a HacbpyaBaHe pacTexa Ha KOprnopaTMBHUS CEKTOP
ypes cTaburneH NoTok OT BbHLWHK hmHaHcoBU cpeacTBa. Cnopepn To3un obwonpuet
Bb3rned, 06UKHOBEHUTE akUMOHepn N PMHAHCOBUTE MHCTUTYLMM (C M3KMOYEeHne
Ha ronemute 6aHkM) un3bareaT pasxoautTe 3a HaA30p B KAyYeCTBOTO CU Ha
akunoHepn w/unu 3aemopgatenu. OTHocuTenHaTa HE3aBUCUMMOCT Ha dupmute,
yyacTBalLM B KOPNOpaTMBHU FPYNMPOBKN OT KanutanoBuTe nasapu MM Mo3BonsiBa
[a oueHsiBaT AeNHOCTTa C/ B AbNIOCPOYEH MMaH U Aa nocraBaT paboTelwuTte B
NPeanpusTUETO Ha YeNHO MSICTO Cpef rpynuTe 3anHTepecyBaHu nuua.

Cuctemata Ha KopnopaTMBHO YnpaBsrneHne B HAnoHWA Han-o6wWwo ce
Xapakrepuavpa KaTto OpueHTUpaHa KbM TpawHu B3aMMooTHolleHus (“relationship-
oriented”), 3a pasnuka OT aHINO-CaKCOHCKaTa CUCTeEMa, KOATO ce cMmdATa 3a
OCHOBaHa Ha 4YMCTO MasapHW B3aMMOOENCTBUS (“market-based”).5 B cucrtemure,
DasnpaHu Ha OTHOLIEHMS CODCTBEHOCTTA Ha KOMMaHUUTE e JoCTa KOHLUEHTpMpaHa
W KanutanoBWUAT nasap € CpaBHMTENHO OrpaHMYeH KakTo MO OTHOLWIEHME Ha
NVKBMOHOCTTA, Taka W MO OTHOWeHue HabupaHeTo Ha BBbHWHU (UHAHCOBU
cpeactBa. CBbp3aHWTe € KOMNaHWMTE CTpaHM CU  CbTpydHuMYaT  3a
OVCUMNIAIMHUPaHe Ha KOpnopaTUBHOTO PbLKOBOACTBO C LUeNn MocTUraHe Ha
AbnrocpoyHa neyanba. Ho BbLHIWHUTE Mas3apu 3a KOprnopaTMBEH KOHTPOS UIU He
AencTBat edeKkTMBHO, UM n3obLio He cbluecTByBaT. OBMKHOBEHO BaxkHa pons
npv Haa3opa Haz pbKOBOACTBATa Ha NoMy4vaBallmMTe 3aeMu KOMNaHUM N3NbAHABaT
OaHKMTE B KaA4yeCTBOTO CW HA ObITOCPOYHWM KPeauTopu, 3auHTEpecyBaHu OT
Bb3BpallaeMocTTa B AbMArocpoyveH nnaH. Npn HeobxoaMMOCT Te m3npalliaTt cBou
NpeAcTaBUTENM B CbBETUTE Ha aupekTopuTe.®

® OnuT 3a Hail-06Lya XapakTepucTMka Ha KOpropaTMaMa KaTo anTepHaTUBHA CTOMaHCKa CuUCTeMa e
HanpaBeH B: HanpgeHoB, H. Kopnopatmabm — HOB Tun coumanHo-MKOHOMMYEcKa cucTema. —
UkoHomuyecka mucsbr, 2002, N 5.

* Bx. HaiigeHos, H. HoBu MexaHuamu 3a KOHTPON Hag hvMpMeHUTE PbKOBOACTBA B MHOrOOTPACIOBMU
rPYNUPOBKN Ha akLMOHEPHU ApyxecTBa. — MkoHomudyecka muckrs, 1996, N 1.

5 Kaplan, Steven N. Corporate Governance and Corporate Performance: A Comparison of Germany,
Japan, and the U.S. — Journal of Applied Economics, Vol. 9, No. 4, winter 1997, 86-93.

® OcBeH UMTWpaHaTa cTaTWUs Ha aBTOpa, 3@ BaxHaTa PONs Ha GaHKWTe B SINOHCKAaTa cucTeMa Ha
kopropaTuBHO ynpasrneHue Bx. owe: Kaplan, S. N. Top Executive Rewards and Firm Performance: A
Comparison of Japan and the United States. — Journal of Political Economy, Vol.102, No.3, 1994, 510-
546; Kaplan, S. N. and B. A. Minton. Appointments of Outsiders to Japanese Boards Determinants and
Implications for Managers. — Journal of Financial Economics, Vol. 36, 1994, 225-258; Kang, J.-K. and A.
Shivdasani. Firm Performance, Corporate Governance, and Top Executive Turnover in Japan. — Journal
of Financial Economics, Vol. 38, 1995, 29-58; Prowse, S. D. The Structure of Corporate Ownership in
Japan. — Journal of Finance, Vol. 47, 1992, 1121-1140.
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Cnopea onpenenenneto Ha Frank u Mayer7 ANoHCKaTa cuctema e TUNuYeH
npumep 3a “uHcangepwn” (BbTpewHu nuua). B obwonpueTtnte cxBawaHus
0coBEeHOCTUTE Ha KOPMOPaTMBHO YMpaBfieHne MoraT ga ce cBefaT o cucTemarta
Ha KOHTPOJ OT MHCanaepu C “BbTPELUHN OUCLUNIIMHMPALLM MEXaHU3MN”, KpensLm
Ce BBbpPXy CbTPYOHWYECTBOTO Mexdy pbKoBoaUTENMTE © paboTHMuuTe, U
“MHTEepHanManpaH Haa3op” OT CTpaHa Ha BBHLUHW 3avHTEpPEecyBaHW CTPaHW KaTo
(PUHAHCOBU MHCTUTYLIUM U ThProBCKU NapTHLOPMW.

BbvmpewHume  ducyurnnuHupawu — MexaHu3Mu  ca  OCHOBaHM  Ha
“0OXMBOTHATA 3aeToCT” M CTPEMEXbBT Ha 3aeTuTe KbM CryXebHO M3pacTBaHe B
pamMKuTe Ha ,CMcTemMata Ha CTaplMHCTBOTO”, KOMTO Ca HACOYEHW KbM
XapMOHU3NpaHe WHTEpecuTe Ha pbkoBoauTenute u padboTHuuyute. CbUeTaHUETO
MEXAy BaXHOCTTA Ha MEXOYNMYHOCTHUTE OTHOLUEHUs, nuMncata Ha BbHLUEH
TPYAOB Nasap 3a nvua B cpefaTta Ha kapuvepaTa cu, BbTpellHopMeHnst nogoop
Ha BUCLLUUTE (PMPMEHM PBLKOBOAUTENU U ANPEKTOPU, KAKTO U hakTa, ye 3aeTute
BbB hmpmaTa ca OCHOBHM HOCUTENW Ha PUCKOBETE OT HeWHaTa AeWHOCT AasaT
OCHOBaHWe TPYLOBO-HAEMHUTE OTHOWEHMA B ANoHMS ga ObaaTt BKAYEHU B
obxBaTa Ha cucTemara 3a KoprnopaTMBHO yNpaBrieHue.

lWlo ce otHaca [o uHmMepHanusupaHus Hald30p Om B6bHWHU 3a
Kopriopayusima cmpaHu, OOWKHOBEHO SAMOHCKWTE KOMMaHWM YyCTaHOBsIBAT
ABITOCPOYHN MEXOYMDUPMEHN OTHOLLEHMS B PaMKUTE Ha CbBMECTHa rpynupoBkKa
BbpXy OCHOBaTa Ha KpbCTOCaHa akuMoHepHa COOGCTBEHOCT M KoprnopaTuBHa
06Bbp3aHOCT — T. Hap. “kerpevy”. ToBa 03Ha4YaBa, Ye BBHLUHUTE 3aUHTEpPECyBaHU
CTpaHu Ca UHTEpPHanu3MpaHu NocpeacTBOM AbIArOCPOYHU HESIBHM AOroBOpU Ypes
obMsiHa Ha nHdopMaLums, nevandu n puckoBe C KOpNopaTUBHUTE PHLKOBOACTBA.

fAinoHcKa cneu,mbwka B KOpnopaTtuBHOTO ynpaBrieHne

Cmpykmypa Ha akyuoHepHama cobcmeeHocm

3HauMTenHa YacT OT akuuMuMTe Ha Han-ronemuTe Kopropaumm B AnoHus e
Mo KOHTpoNa Ha [EeNnoBM CbAPYXHWLM U MapTHbOPW, KOMTO 3aemaT CpefHo
NOMoOXeHNe Mexay MoMcuTe Ha OUXOTOMUATa PbKOBOACTBO — aKLUMOHEpPH,
BbBeaeHa ot A. Berle n G. Means.®

Kakto ctaBa AcHo oT cbur. 1, nHAMBMZOYyanHUTE KanuTaroBOXWUTENW ca
M3MECTEHM B 3HA4YUTENHa CTeneH OT npeanpuaTtus. PuHaHcoBUTE y4YpexaeHus
(6baHkn wn 3acTpaxoBaTenHuM KOMMNaHWM) U  HedMHAHCOBUTE NPeanpuUATUS
(MpomuneHnTe M TbProBCkM UpMK) BnageaT npeobnagasaliata 4act OT
akunoHepHus kanutan B AnoHus. Mpe3 1990 r. omHaHcoBUTE bMpMu KOHTpoNupat
Hag 2/5 OoT oOLIOTO KONMMYECTBO akuuu, a HeduHaHcoBWUTe npeanpustusa — 1/4.
[oBeputenHntTe MHBECTULMOHHU boHOoBE BNageaT easa nof 5%.

" Franks, J. and C. Mayer. Corporate Ownership and Control. In: Horst Siebert (ed.) Trends in Business
Organization: Do Participation and Corporation Increase Competitiveness?, Institut fir Weltwirtschaft,
Kiel, 1995, pp.171-195; Franks, J. and C. Mayer. Corporate Ownership and Control in the U.K,
Germany, and France. — Journal of Applied Corporate Finance, Vol. 9, No. 4, winter 1997, pp. 30-45.

& Bx. Berle, A. and G. Means. The Modern Corporation and Private Property. NY: The Macmillan
Company, 1932.
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durypa 1
CTpyKkTypa Ha akumoHepHaTa cobCTBeHOCT B ANoHMA
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(a) OannuTe ca oT Tokyo Stock Exchange Factbook, 1984 n 1991.

M3moyHuK: [13eHKOKY LLIbOOKEH TOPUXUKUAXKBLO Kboorukan (HaunoHaneH cbBeT Ha doHgosuTe Bopcu).
Kabywuku 6yHmy 0xb0O0Kb00 Ybooca (M3crnedsaHe cbcmosiHuemo Ha pasnpedernieHue Ha akyuume).

MHCTUTYuMoHanmanpaHeTo Ha coOCTBEHOCTTa € SIBMeHWe, XapakTepHo 3a
BCUYKW pPa3BUTM Mas3apHN WKOHOMMKM. OCOBEHOTO 3a SAMOHCKUTE UPMEHM
WHBECTMTOPU €, Ye Te W3NOM3BaT akuuoHepHaTa COOCTBEHOCT MpeaMMHO 3a
KOHCOMMAMpaHe Ha AenoBuTe CU OTHOLIEHWS CbC CTpaTerMyecku Luenu, Kato
npekuTe (0T KanMTanoBusa nasap) NPUXoau, KOUTO ca OT CbLUECTBEHO 3HaYeHne 3a
WHBECTULMOHHMTE (hOHOO0BE Hanpumep, ocTaBaT Ha 3a4eH nnaHx.

Bbnpekn mankua cu 6pon MHAMBMAYanHWTE WHBECTUTOPU Ca BaXKHW 3a
AnoHckuTe oHAO0BKU Nasapu. Te n3NbhHABaT pondTa Ha urpaduTe, KoMTo "BbpTaT"
nasapa npu OTCLCTBMETO Ha rofieMu KonuyecTBa LMPKynupawiy akuum, 3a ga ce
dopmMmumpaT LieHUTe Ha akuuuTe.

PasmeHeHa POJIA Ha akyuu u 3aemu

CvmMBonuyHata pons Ha MexgydpupmeHaTa akumoHepHa coOCTBEHOCT B
AnoHua e otbenszaHa ot PogHu Knapk: “3a pasnuka OT WMHCTUTYLMOHanHute
akumoHepy Ha 3amnafg, KOMTO MHBECTMpAT OCHOBHO 3apaju MoJlydaBaHETO Ha
OVBUAEHTM UM 3a nedvanda OT HapacTBaHETO Ha LeHaTa Ha akuuute, SiINOHCKUTE
WHCTUTYLIMOHAITHN aKUMOHEpPM OOMKHOBEHO Ca AerioBM MapTHbOPWU M CBBbP3aHU C
KOMnaHusiTa npegnpustTus. AKUMoHepHaTa Cob6CTBEHOCT € MPOCTO eanH u3pas Ha
OTHOLLIEHMETO, a He CaMOTO oTHoLLeHue.”®

ToBa u3nbkBa OCOBEHO SPKO BbB BPbL3KUTE MEXAy (UPMUTE U TEXHUTE
obcnyxBawm GaHKM, NpU KOUTO MNPENNIMTAHETO Ha 3aeMHUTE U aKUMOHEepHUTe

° Clark, R. The Japanese Company. Yale University Press, 1979, p. 8.
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OTHOWeHMs BOAM A0 npeobpadyBaHe Ha TexHuTe dyHkumn. Kpedumbm noj
dopmata Ha 6aHkoBM 3aemMu Hanogobsiea akuuuTe KaTto MO3BONsiBa Ha
3aemMatenuTe rbBKaBOCT NPW M3NMallaHeTo Ype3 OTCPOYBaHEe Ha MnalaHusTa no
NNXBUTE W TMaBHMLATA M 4Ype3 CbKpallaBaHe Ha KOMMeHcupawmTe GanaHcu B
nepvogu Ha mHaHcoBmM Hebnarononyynsi. PascpouBaHeTo (roll over) Ha 3aemuTe
€ HopMariHa npakTuka, a 6aHknTe akTMBHO y4acTBaT B PbKOBOACTBOTO Ha CBOUTE
KITMEHTN, OCOBEHO KOraTo HSIKOS KOMMaHus M3nuTea 3aTpyaHeHus. O6ukHoseHUmMe
aKkyuu bk nNpuaobreaT MHOMO OT XapaKTepuUCTMKUTE, KOUTO Ha 3anaj ce cBbp3BaT
C obnra. AKUMOHepUTE o4akBaT NoYTu UKCUpaHM 4OX0OMN OT BIIOXEHUSITA cu (nopg
dopmaTta Ha MOCTOSIHHU AMBUOEHTU) M HE Ce CTPeMsAT Oa OKaseaT akTUBHO
BIUsSIHNE Ha[ pbKOBOACTBOTO.

WHmepHanusupaH 8bHWeH Had3op

MoBeyeTo  u3cnedBaHMsl Ha  SANOHcKaTa  cucTema  pasrnexaar
YCTaQHOBSIBAHETO Ha [ObIrOCPOYHM OTHOLUEHUS KaTo edeKTUBHO CpeacTBO 3a
HamansiBaHe Ha pasxoguTe 3a MpeACTaBUTENCTBO, Bb3HMKBALLM B pesyntar oT
KOH(IIMKTA Ha WHTEPecu MeXay OCHOBHWUTE 3auMHTEepecyBaHU CTpaHu, KOWUTO
BKIIOYBAT pPbKOBOAWUTENUTE, 3aeTUTe BbB KOopropauusita, KIUEeHTUTe, ronemute
aKUuMoHepy W KpeauTopu. Bcregcteue Ha ToBa, pbKOBOAUTENWTE MoraTt fda ce
cbcpedoTodaT BbpXy ObITOCPOYHUTE LENW Ha ynpaBrieHckata cu AeiHocT 6es
KPaTKOCPOYHW CMYLLIEHWS], MOPaXKAaHN OT BbHLUHM NPeTEHUNN.

U3onupaHe om ¢hoHAosuUs nasap

3a uHaHcupaHe pacTexa Ha CBOUTE KOMMAHWKW, PbKOBOAUTENUTE Ha
npeanpusaTua ce HyXaadT OT KOMKOTO Ce MOXe MO-foNgM KOHTPOM BbpXY
OoCTaTb4yHUTE NPUXOAM, KOUTO CryXaT N KaTo BbTPELUEeH U3TOYHUK Ha (PUHAHCOBU
cpegctBa M kato pvHaHcoBa 6asa 3a nonyyaBaHe Ha OGaHKOBM 3aeMMU.
PbKoBOOUTENCKMSA KOHTPOMN BbPXY OTCTaTbyHWUTE Mpuxoau € nocturHat B CALY
npes3 nbpBaTta NosfioBMHa Ha XX BEK Ype3 LUMPOKOTO pa3npocTpaHEHNE Ha akuMmTe
Ha ronemuTe NPeanpuaTUA cpeg pasnornarawuTe ¢ napuyHM CPeAacTBa YeHOBE Ha
06LLI,eCTBOTO.10 Ho HenocpencteeHo cneq Btopata cBeToBHa BOWHA B AMOHMS,
BCIEACTBME Pa3hOpMMPOBAHETO HA NPEABOEHHUTE TPYNMPOBKM A3anbauy u kato
ce uma npeasung HeOopasBUTOTO CbCTOAHME Ha KoOMnaHunte U (*)OHLI,OBI/ITe
nasapu, npegnpuatndata ca ysa3BuMMn, ako He cnpamMo OnnuTu 3a normbllaHe, TO
cnpavo npeteHunu, oTpa3daBalin BbHLUHN nHTEpEecu n HaKbpHABaLLU
OBIrOCPOYHUTE UM NEPCMNEKTMBU 3a paCTe>|<.11

KpbcmocaHa akyuoHepHa cobcmeeHocm

3a ga 3alMTAT KOMMaHUUTe OT MpeTeHUuMTe 3a “akuMoHepHu aoxoawn”,
npeasiBsiBaHn OT Te3uW BbHLWHW [pynu, OOLHOCTTa Ha KopropaTuBHWUTE
pbKkOBOOMTENN MpUbSArBa KbM pasMsiHa Ha akUMU MeXxOy CBOWUTE MPeAnpUsTHs.
Upes TakoBa B3aUMHO BrafeeHe Ha akuuuTe cu BaHkuTe U uHOycTpuandHute
KOMMNaHUM OTTEernaT LEeHHUM KHWKa OT nasapa. BbB Bce no-ronsiMa cTeneH,

' O’sullivan, M. Contests for Corporate Control: Corporate Governance and Economic Performance in
the United States and Germany. Oxford University Press, 2001, ch. 3.
" Japan Securities Research Institute. Securities Market in Japan, 1986, p. 51.
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[enoBuTe OTHOLLEHUSA MeXdy KOMMaHuuTe Cce yKpensiBaT ype3 crnopasymeHusa 3a
KPbCTOCAHO MpUTEXaHWE Ha aKLUMK, KaTo KOJIKOTO MO-OMM3KM ca OTHOLUEeHUATa Ha
e[lHa KOMMaHus ¢ apyra, TONKoBa MO-BEpPOSTHO € TA [da npuTexasa Mno-ronsiMo
KONMMYECTBO OT HEMHUTE aKLMKN B paMKUTE Ha 3aKOHOBUS Makcumym oT 5% (10% 3a
3acTpaxoBaTtenHute komnaHvum). C npomsHaTa Ha AENOBUTE OTHOLUEHMS MeXOy
PUHAHCOBUTE N MHOYCTpPUANHUTE NpeanpuaTusi C TEYEHNE Ha BPEMETO, MPEXNUTE
Ha KpbCTOocaHa akumoHepHa cobcTBeHocT (KAC) cTaBaT Bce Mo-3anseTeHu.

Kbm 1955 r. KAC — cnopef Han-LUMPOKOTO 1 OMpederieHne Kato akuuuTe,
npuTeXaBaHN ObLIITOCPOYHO OT OMNpeAerieHn akuMoHepu — npegcrtaenaBa 25% ot
akuuuTe Ha pernctpmpaHuTe Ha Tokuickata doHgoBa 6Gopca KomnaHun, a KbM
1960 r. — okono 40%. Ta HamansiBa cnabo B Ha4anoTo Ha 60-Te roanHn, HO cnepg
OTBApPsIHETO Ha SAMNOHCKMTE KanuTanosu nasapu npe3 1964 r., korato AnoHua ce
npuckeanHsea kbM OMCP, nenoBata obLLHOCT, CTpaxyBalKu Ce OT YYXX4eCTPaHHU
nornbLlaHua, npegnpuema AencTBua 3a yBenudaBaHe Ha KAC. Ta npesuwaBa
60% npe3 1975 r. u otToraBa upe3 KAC n3BbH Nasapa ce 3agbpxat mexay 60 un
70% oOT kopnopaTuBHUTE aKLI,VII/I.12 B pecetunetuata cnep BonHata KAC e
WHCTUTYUMATA, KOSITO OCUrypsiBa YMpaBMEHUETO Ha SAMNOHCKMTE KOMMaHWU
NPeauMHO 4Ype3 OpraHn3auMoHeH, a He — nasapeH |<0HTpor|.13 Ta e vHCTUTYUWS,
npegHasHayeHa Qa rapaHTMpa W MpoAbInKaBalla Ada rapaHtmpa, 4e dakTtopu
M3BBLH KOpropaTMBHATa OpraHu3auus, BKIIOYBALLM NMpean BCUYKO OOMKHOBEHUTE
aKuuoHepn, HsAMa fda ca B CbCTOsiHME [fa npeasaBsBaT MpeTeHunn KbM
KopnopaTtusHute npuxogn. MIMeHHO Te3n npuxoau cb3gasaT dumHacoBaTa 6asa,
no3BonsiBallla Ha KOMMaHMMTE Oa 3aabpxaTr nevyanbute u ga peuvHeecTupaT B
NPOWN3BOACTBEHU PeECYpPCH.

CopyxeHusi Ha akUUOHepHU Opyxecmea

Ho cpepata Ha 90-Te roanHM 3a rpbOHaK Ha SAINOHCKaTa MKOHOMMKA U BaXKeH
dakTop 3a HeWHusA ycrnex ce npuemart KOoprnopaTUBHUTE T[PYNUPOBKU, 4YECTO
O3Ha4yaBaHW B aHrnoesmyHaTa nurepatypa C SMNOHCKMA TepmuH “kenpeuy”. OT
rnegHa Todka Ha Opyru ctpaHu, ocobeHo Ha CAL, Te npencrtaBnsBaT egHa OT
rMaBHUTE NPUYUHK 38 TPYOHOCTUTE, U3MUTBAHWN OT Yy>KOECTPAHHUTE KOMMaHUK Npu
HaBnM3aHe Ha SNOHCKMSA nasap. Ho HaTuckbT 3a pedopmu, NMOPOAEH KaKTo OT
npoabrknTenHaTta kpusa B siNoHcKaTa MKOHOMMKA, Taka M oT rmobanmsaumaTa ce
oTpassiBa M Ha Tasu opma Ha opraHusauus. TepMmuHbT “kempeuy” (BykBanHO —
‘cuctema’, “pegmua’) obo3HayaBa He camMO [AEeNnoBuTE T[pynu, TUMUYHM 3a
ANOHCKaTa UKOHOMMKA, HO U LUMPOK KPbI OT NPUBUIIErMPOBAHN OTHOLUEHUST MEXAY
komnaHumTe. ChbllecTBYyBaT ABa OCHOBHM Tuna “‘kenpeuy”, KakTo W ABa NOATMNA,
BBLMNPEKN Ye SICHM pasrpaHnyeHunst ca NPakTUYEeCKN HEBL3MOXHMU:

1) Xopn3oHTarnHo “kevipeny” — PUHaHCOBa rpyNMpPOBKa;

2) BepTuKanHo “kenpely” — oTpacnoBa rpynMpoBka;

a) Mpomn3BOACTBEHO “Kerpeuy”;
b) nnacTtmeHTHO “Kelipeny”.

"2 Hodder, J., and A. Tschoegl. Corporate Finance in Japan. In: S. Takagi, ed., Japanese Capital
Markets: New Developments in Regulations and Institutions. Blackwell, 1993, p. 50.

3 Lazonick, W. and M. O'Sullivan. Finance and Industrial Development: Japan and Germany. —
Financial History Review 4, N 2, 1997, pp. 113-34.
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XopusoHTanHUTe KerpeLly ca Mo CbLEeCTBO MHOMOOTPACIIOBU COPYXKEHMUS
Ha aKuWoHepHW OpyxecTsa (MOCAﬂ)”, T.e. Te npeacraBnaBaT MexaydupmeHu
Mpexn. TepMUHBT UHAHCOBO ,kelpeuy” ce ynotpebsiBa 3a pa oTpasu
LUeHTpanHaTta ponst Ha MHAHCOBUTE MHCTUTYLUMK (MPEOUMHO Ha T. Hap. ,0CHOBHaA
DaHka”).

BepTtukanHo CTpyKTypupaHuTe Wiy OTPaciioBu ,KenpeLy” ca CbC CUITHO
n3paseHa mepapxmsi U ca HarogeHW KbM JerHOCTTa Ha BojellaTa KOMMaHus B
rpynupoBkaTa. CBETOBHO W3BECTHM MMeHa kaTo TonoTa, Mauywwura, Xutauwm,
HuccaHn v gpyrv npyHagnexaTt KbM TO3U TN FPYNUPOBKN, B KOUTO OBUKHOBEHO:

1) Bogewarta KOMMaHUA ObPXW akumMu (MOHAKOra MaxopuTapHo) B
yyacTBalmMTe KOMM@HUM WMAM CbLUEeCTBYBa KPbCTOCAHO BrageeHe Mexay
BOAeLlaTa KOMMaHusi U Hal-ronemMuTe y4acTHULM;

2) BogellaTta KOMMaHWst uma NpeacTaBUTENM B CbBETUTE Ha OUPEKTOpUTE
Ha ApyruTe YneHoBe;

B TesuM BepTMKanHO CTPYKTypuMpaHu TIpynu MoXe pgfa ce pasnuyart
NPOM3BOACTBEHM W MNAacMEHTHU kempeuy. lpouszsodcmeeHume npeacTaBnsBaT
rpyna ot gocTaBuunuy (C NOOU3MBIHWTENN), KOUTO OOCHYXBaT HYXOMTE Ha eduvH
ronsm npoussoguten. llnacmeHmHume rpynupoBKM ce HabmnpasaTt NpeavMHo B
oTpacbria 3a 6uToBa eneKkTPoHWKa, Kb4eTO AafAEH ronsam Npou3BOAMTEN € B TECHU
BPb3KM C XUNSAM TbProBuM Ha edpo v ApebHo. Tean koMnaHum OBUKHOBEHO
npogasaT NPOAYKTU Ha KOMMaHMU M3BBH FPyNupoBKaTa camo ako He ce npegnara
aHanormvyeH NpoaykT OT BoAeLaTa KOMMaHus.

BvmpewHogpupmeHu ducyunnuHupawu MmexaHusmu

EnHa oT rnaBHUTE XapakTepWUCTUKU Ha SAMOHCKAA TUM Kopropauus e
MHTepHanu3auusTa Ha TpydoBus nasap. [peBpbluiaHeTo My BbB BbTpelleH 3a
KopriopaumsitTa Ypes HesiBHM U ObITOCPOYHU [JOrOBOPEHOCTU BOAM AO cucTemata
Ha OBJI2OCPOYHO (3a MPOOBLIIKUMENHOCMMA Ha Kapuepama) HaeMaHe', KOeTo
npuebp3Ba cbabata Ha MHAMBMAA (LLO ce OTHacs A0 TpydoBaTa My AeMHOCT) KbM
yCrexuTe U HeycnexmTe Ha HeroBaTa KOMMaHus.

MosunumsTa 1 3annawaHeTo Ha KopropaTyBHUTE paboTHMLM ce onpeaensT B
3HauuTenHa cTeneH cropen ,cucmemama Ha cmapuwuHcmeo”
(NpoObMKMTENHOCTTa Ha CTaXa BbB KOpropauuaTa), KOATO OCBEH Ye Hamansasa
VHOMBUAYANHUTE PUCKOBE KaTo rapaHTupa onpeaenieHa paBHOMOCTABEHOCT B
OTHOLWleHVATa M 06GBbp3Ba GbAELEeTO Ha uHAOMBMAA C TOBa Ha KOMMNaHWUATA,
CbLLUEBPEMEHHO MOCTaBsA KOHKYpPEeHLUATa Mexay MHAMBMOWTE BbPXy OCHOBaTa Ha
NocTUraHUTe OT TSAX Pe3ynTaTv B TeYeHUe Ha NPoAbIHKUTENEH Nepuog.

Buclunte pbkoBoaMTeNn 0GUKHOBEHO 3arno4yBaT KapuepaTta ci NodoGHO Ha
0BVKHOBEHUTE PabOTHULM U Ce M3auraT 4o CBOWTE MO3MLMM CaMo Ype3 ycrexa Cu
B MPOABLIDKUTENHUS Mpouec Ha nodbop 4ypes BbTpellHoUpPMEHa KOHKYpEHTHa
Gopba 3a npodgecuoHaneH Hanpedbk. OTroBopHOCTTa Ha  (PUPMEHOTO
pPbKOBOACTBO KbM [JpYrUTe 3auHTEpecyBaHW 5nua OCBeH paboTHuunuTe —
aKUMoHepW, AeNioBM MapTHbOPW, NOTpebuTenu, ce onocpeacTBa OT MasapHu

'* Taan opraHu3aLmMoHHa hopMa e XapaKTepuaMpaHa B HSIKONIKO NpeauiHM NyGrvkaumum Ha aBTopa. Bx.
HaingeHos, H. MHorooTpacnoBsu capyxeHus Ha akUMOHEepHU ApyxecTBa — MeXAyopraHusauuoHeH
MoZen Ha akuMoHepHa cobcTBeHoCT. — MkoHomudecka mucksi, N 1, 1997.

'® HapuuaHo NoHsikora “AOXMBOTHO HaeMaHe” UM C PYCH3Ma “NoXM3HEH HaeM”.

130



B3aMMOOEWNCTBUA  (He3aBUCMMO Jdanu ca BbTPELHOMPUPMEHN UnNn  He).
OTroBopHOCTTa KbM 3aeTuTe Kopropauusita MbK ce onpefens nNpeauMHo 4pes
CTPYKTYpuUTE Ha opraHusauusTa, Kato B CreABOeHHaTa SAMOHCKa nNpakTuka TS
usnpesapsBa CcTpemMmexa KbM nonyvaBaHe Ha neyanba v nosBulaBaHe CTOMHOCTTa
Ha akuuuTe.

MoTeHumanHOTO BGnaroCbCTOAHME Ha KBa3W-NMOCTOAHHWA 3aeT B AnoHcKaTa
dvpma e 06Bbp3aHO C NPON3BOACTBEHNTE pPe3ynTaTn Ha HaenaTa ro dupma, KaTo
NVUKBMOHOCTTa@ Ha TO3M aKTMB € 3HauYuMTenHo orpaHudeHa. lpu ,cuctemaTa Ha
CTapLUMHCTBOTO” KBa3M-MOCTOSIHHUAT paboTHMK noemMa 4acT OT pas3xoaute 3a
WHBECTUUMM B cneumnduyeH 3a pmpmata YoBELUKW Kanutarn Korato € B HayanoTo
Ha Kapueparta cu, a nocTura Bb3spallaemMocT OT Te3n MHBECTUUMM edBa Korato e
HaTpynan ctax BbB mpmaTta. OcBeH ToBa My Ce HauucnssaTt cymu (momuvum),
KOUTO MOXe [da Mnornyy4n efBa B Kpas Ha kapuepata cu nog dopmara Ha
€[HOKpaTHO NEHCWOHHO NnawaHe. BaxHo e He camo, Yye noTeHumManHuTe akTUBM
Ha KBa3W-MOCTOSIHHUS paboTHMK noa cdopmaTta Ha fobaBka 3a CTax U MEeHCUOHHO
nnawiaHe ca HenpexBbprisieMu, a CbLO W 4Ye PUCKbT, CBbP3aH C THAXHOTO
npugobusaHe, e cneundunyeH 3a cvpmarta n Hegusepcuduumpyem.

W Taka, 3HauuTenHa 4acT OT aKTMBUTE, NpUTEXaBaHW OT KBa3W-NOCTOAHHUS
paboTHUK B ANOHCKaTa dumpma ca 3anoxeHn B Hes. C Apyrm AyMn noemaHeTo Ha
pvcka e cnogeneHo Mexay MHBecTUTopuTe 1 paboTHULMTE, KaTo Npu ToBa PUCKBT
Ha nocnegHutTe He Moxe Ada 6bae nNpexBbpnsH Ypes mHaHcoBUTE nasapw KaTo
TO3n Ha nbpeBuTe. B nogobHa cuTyauus KpbCTOCAHOTO BrageeHe Ha akuun B
paMKuMTe Ha KOpnopaTUBHMU rpynu MOXe Aa Hamarnu HECUIypHOCTTa No OTHOLUEeHue
Ha [OOXOAMTE KaKTO Ha ydyacTBawmte UpMU, Taka U Ha KBa3W-NMOCTOSAHHUTE
paboTHULM B TSX.

BbTpewHodupmeHnaT KoHTpon ce u3pa3sBa B nogbopa Ha Han-
noaxogdawmTe U MOTMBMPAHU Kaapw 3a BUCLUUTE YNpPaBMeHCKN Mo3uummn, KOUTO €
rapaHTupaH 4pe3 MakcMmanHaTa OOEeKTMBHOCT Ha KpuTepunTe 3a ChyxebHu
MnoBuWEHNss U poTaums Ha nepcoHana. OueHkata Ha gageH Ccryxuten ce
OCbLLECTBSIBA OT MHOXECTBO PbKOBOAMTENM Ypes poTauuaTa Ha nepcoHana (Kakto
pPenoBus, Taka U PbKOBOAHWA) MeXOy pasnuyHuTe noapasfeneHuns Ha dvpmara,
KOEeTO MpaBu Tas3u OLEeHKa MakcumanHo 6nmska go ,o6LecTBeHOTO MHeHMe” BbB
dupmara.

Mpn ycrnosue, 4e upmaTa YHKUMOHUPA edeKTUBHO, BUCLLETO
PBKOBOACTBO Ce M3bupa OT yBOMHABALUMS Ce NpesnaeHT (unu npegcepaten Ha
CbBeTa Ha gupekTopuTe) n3Mexay cobCcTBeHNs pbKOBOAEH ekun Ha dupmara. Mo
TO3N Ha4YMH BUCLLETO PBLKOBOACTBO € AOCTbMNEH paHr B rnpoueca Ha Hanpeabk B
kapuepaTa Ha pAadeH cnyxuten. OT ToBa HabrioaeHue, Hskou aBTopu'®
3aKnioyaBaT, Ye Ha MpakTvMKa SNoHCKUTe upmy ce ynpasnsiBaT B MHTEpec Ha
3aeTuTte B TAX (B yCrnoBusATa Ha onpeaeneHn (OUHaHCOBU OrpaHNYeHns ).

Aokn nuwe: ,AKO Bb3HarpaXxgeHMeTo Ha 3aeTuTe He Moxe da 6bae
onpegeneHo n3LAno OT BbHLUHA NasapHa KOHKYPeHUMs, a ce JoroBaps B pamkuTe
Ha dwupmaTa, paboTHMUMTE CbLIO LWe ca 3auMHTepecyBaHW Kak ce B3emar
KopnopaTtusHute peleHus. KopnopaTMBHUTE peLLeHus e oka3BaT Bb3aencTtaue
BbpPXy KpaTKOCPOYHMUTE WU AbATOCPOYHUTE MO3NUMM  Ha paboTHuuuTe B

'® Bx. Abegglen, J. C. and Stalk, G. Jr. Kaisha, the Japanese Corporation. NY: Basic Books, 1985;
Komiya, R. The Japanese Economy: Trade, Industry, and Government. University of Tokyo Press,
1990.
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KopnopaTuBHaTa WNepapxusl, KOMTO OMNpPenenaT MNpUXOguMTe MM B TeyeHue Ha
paboTHUA UM XMBOT. 3aeTUTe ca He camMO 3aUHTEPECYBaHW, HO CbLIO Ca U
CcnocobHM fa okasBaT BMNUsiIHWE BbPXY KOpropaTuBHUTE pelleHusi. KoraTto 3aeTtute
nofy4yaBaTt MOBULLEHWE A0 MO3MLMSA B U3MBIHWTENIHOTO PBKOBOACTBO, TAXHATa
MOTUBaUMS € TBbpAe BEPOSITHO A OCTaHe CMeCeHa W Ja CbAbpXa ocTaTblUM OT
npegvHaTa UM Kapuvepa Ha MO-HUCKUTE CnyxebHu paBHWWa. ... Te moraT fa
npoabiykat B OnpedeneHa CTeneH Ada ce OTbXAECTBABAT C MHTEpecuTe Ha
paboTHMUMTE 1 Oa umaT onpeerieHa cBoboda ga rv nogkpenst. ... 3aeTute KaTo
royna morat [ga npekpaTar CbTPyAHMYECTBOTO CU B XOpWU3OHTarnHaTa
KoopauHaums, ako ycellaT, Ye pbKOBOACTBOTO He Ce OTHacs ,cnpaBeasiBo” KbM
TAX WO Ce oTHacs OO0 MapuU4HOTO Bb3HArpaXkgeHwe M y4yacTMeTo B mpoueca Ha
B3eMaHe Ha pellueHus B Kopnopal_l,l/l;wa.”17

MposiBNneHMe Ha TPagULMOHHUTE MEXAHM3MU 3a KOHTPOJ B SINOHCKUTE
Kopnopauuun ao 90-te roguHu Ha XX Bek

BbmpewHu mexaHu3mu

O6L0TO cHbpaHve Ha akUuMoHepUTe B ANOHCKMTE drpMu

Bbnpekn 4e npe3 nepvoga cnea BropaTta cBeToBHa BOWHA 3aKOHOBUTE
pasnopenbu, 3acAraly akUMOHEPHOTO APYXECTBO B AMOHMS ca aHanorvyHu Ha
pernameHTauusTa B Apyrute passutu ctpaHu, o 90-Te roavHu opraHute u
MexaHu3MmuTe 3a KOHTPON ca nNpeobpasyBaHun BbB hopManHy putyanu, Luensawm ga
YAOBMNETBOPSAT U3NCKBAHMATA 3a NpoLiefypHa 3aKOHHOCT, HO B 3HaYMTernHa cTeneH
nvweHn OT [JOeWCTBUTENHO CbAabpXaHue. ToBa $CHO Cce paskpuBa npwu
(PYHKUMOHMPAHETO Ha ABa OT TPaAMUMOHHWTE OpraHu 3a akUMOHEPEH KOHTpOn —
O6uwoTo cbbpaHue Ha akumoHepuTe (OCA) n CbBeTbT Ha anpektopute (CL).

ANOHCKUAT TbProBCKM KOOEKC MNpedBuKaa 3HAYUTENHWM MNpaBOMOLUMS 3a
cbbpaHveTo. B pgeiictButenHoct obade OCA e camo efHa topuamyecka
dhopmManHoCT — egHa LepeMOHNs, YNeTo 3HaYeHne ce 3akryaBa He B obmsAHaTa
Ha MHopMaLna Mexay akuMoHepuTe U PbKOBOACTBOTO, @ B MOCNAHMETO, KOETO
CbAbpXKa OTHOCHO KOHTPOSa BbPXy KopropaumsTa U B HAUMHUTE 3a YTBbpXXAaBaHe
Ha MOMOXEeHNeToO Ha KoMMaHuaTa B Mo-lmpokaTa Aenosa obuwHocT. Egpute,
“cTabunHn” akunoHepu obMKHOBEHO He ce siBABaT Ha cbbpaHueTo. B noutn 80%
OT KOMMaHuuTe y4vacTHMUMTE B CbOpaHMeTo npeacTtasAT no-manko ot 20% ot
akumuMTe Ha kopnopaumsTta. = EgHo m3cnegpaHe ycTaHoBsiBa, Ye B Hag 2/3 ot
kopnopauuute OCA e npuknioysano 3a no-manko ot 20 MnHyTH, a B Hag 95% — B
pamkuTe Ha MonoBuH yac.'® Tasu npoabIXMTENHOCT He nossonsiBa OCA ga ce
npesbpHe BbB (HOpPYyM 3a W3CMyLIBaHe MHEHMATa Ha akuMoHepute wWnuM 3a
OTKPOBEHOTO UM 3arno3HaBaHe ¢ nonuTukara Ha MpMeHOTO PbKOBOACTBO.

CbBeT Ha ANPEKTOPUTE N HErOBWU NMOACTPYKTYPU
B pamkuTe Ha 3akoHOOATENICTBOTO 3a aKUMOHEPHOTO APYXECTBO U B
AnoHus, kakTo Gewe otbensasaHo, OCA e ynbnHoMoOLLeHO Aa usbepe CbBeT Ha

' Aoki, M. Toward an Economic Model of the Japanese Firm. — Journal of Economic Literature, Vol.
XXVIIl, March 1990, 19-20.

'® Heftel, Christopher Lee. Corporate Governance in Japan: The position of shareholders in publicly held
corporations, University of Hawaii Law Review 5, 1983, 169-170.

" Ibid, 135-206.
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OVpeKTopuTe, KOWTO oOCbllecTBsBa (PMPMEHOTO ynpaeBrneHne U  B3ema
HeOOXOOMMUTE  YMPaBMEHCKM peLUeHWsl, OCBEH B CriyyauTe, KOWTO ca
naknounTenHo B komneteHumsta Ha OCA. C/] Ha cBoi pea nma npaBomoLlime aa
n3bepe eguMH Unu noBede avpekTopu-npeactasutenu. NocnegHute npeacTaBsaT
KopropauusaTa npeg TpeTU nuua u ca OTrOBOPHU 3a U3MbITHEHNETO Ha hupMeHnTe
peweHusi. Crnopea BbTPELIHMTE MNpaBuia Ha KOMMaHusiTa Ha eguH OT TaAX
0OMKHOBEHO Cce [pfaBa TuTnata “pbkoBoauTen Ha gpyxectBoTo”. OCBeH ToBa
TbproBCckuAT KOAEKC He 3abpaHsBa Ha Koprnopauuute pn[a cb3gaBaT C
BbTpewHoMPMEHN pasnopexaaHusa NoacTpyktypy Ha Cll, Ha kouto morat ga ce
penernpat yHkumm Ha CbBeTa C U3KIMHYEHME HA Te3n, KOUTO Cropes 3akoHa ca
U3KITIOYUTENHO B KOMMETEHUMATa Ha MbIHWMA My CbCTaB (Hanpumep n3bopbT Ha
OVNPEKTopUu-npeacTaBnTenn U peweHndaTta 3a HOoBu eMUCUnN Ha akumn B paMKUTE Ha
ycTaBHUsi kanutan). MNMogobHa noacTpykTypa, HapuvaHa oOukHoBeHO CbBeT Ha
LWaTHUTEe ANPEKTOPU Ce CbCTOU OT ANPEKTOPU-NPEaCTaBUTENN U HAKOW OT ApyruTe
cTapLin OUpeKTopu.

Ha npaktuka noBeveTo “pegoBn” anpektopu B CbBeTa, KaTto ce uUsknoyaT
HSIKONKOTO MpPeAcTaBUTENM Ha OCHOBHaTa OaHka M Ha AenoBUTe NapTHbLOPW, ca
OTrOBOPHM 3a [NaBHUTE MNPOU3BOACTBEHN MNOApPAa3desieHMs Ha Koprnopauuara,
oTaen kagpw, oMHaHCOBUA OTAEN, LeHTpanHata uacnegoBarericka nabopaTtopusi.
B TO3M cbCTaB BAM3aT M pbKOBOOUTENUTE Ha MoO-rofieMuTe 3aBoau. Taka B
onpegeneH cmucbn C[I npencraensiBa koanvuus OT Tpynuv, NpencraBsim
pasnuyHu BbTpeLLHn uHTepecu. OcBeH TOBa, NPK YCroBKeE, Ye Kopropauusta He e
paskbCBaHa OT MPOTMBOPEYNS MeXAY BbTPELUHM dpakuum 1 He U3NUTBa OEenoBu
3aTpygHeHUsl, Hanarawy BbHLUHA MOMOLL OT CTpaHa Ha OcHOBHaTa OaHka u
[enoBuTe NapTHbOPU, “PbKOBOAUTENAT Ha OPYXKecTBOTO” 0OMKHOBEHO ce n3bupa
OT YBOJHSBALLMSA CE HEroB NpeALlecTBEHUK U pa3nonara CbC 3Ha4YMTENMHO BNUsSHNE
BBbPXY NpeasiokeHuaTa npy n3dopa Ha NOCTOSIHHM (LaTHW) OUPEKTOPU, N3OUranku
KaHougoatM u3Mexagy penoBuTe  OMPEKTOpW. Taka OTHOLIEHUETO  Mexay
avpektopute-npeactaButenn M CbBeTa Ha ONPEKTOPUTE, a CbLIO U Mexay
CobBeTa Ha waTtHUTe aupektopu n CbBeTa Ha [OUMPEKTOpUTE, Ha MNpakTuka e
obpaTtHO Ha ycTaBHaTa ypegba. [lpy HopManHOTO MpoTuyaHe Ha dupmeHaTta
geviHoct C[ dbyHKumoHMpa chakmudecku KaTo NOACTPYKTypa Ha pbKoBogHaTa
cucTema, nogvyMHeHa Ha ANPEKTOPUTE-NPEACTAaBUTENN U HA LATHUTE OAUPEKTOPW.

PrHaHCOBO-peBmn3opcka cnyxba

Tovi kato C/J He u3nbnHgaBa PYHKUUATA HA U3TOYHUK HA HE3aBUCUM Haa30p
N KOHTPOJ1, ANOHCKUTE 3aKOHOAATENN OTroBapsT Ha HyXAaTa OT He3aBMCUM OpraH
3a HabntogeHne Hagd U3NbIHUTENHUTE AMPEKTOPU KaTo BKMNOYBAT B NpepaboTeHus
Twproecku kogekc ot 1982 r. cnyxxbarta Ha uHaHcoBust pesusop (@P). CbrnacHo
3akoHa OCA TpsbBa aa nsbepe noseye oT eamH @P c uen npoeepka AeNHOCTTa
Ha pbkoBOACTBOTO. (PUMHAHCOBUTE PEBM3OPU UMAaT LUMPOKM MbIHOMOLLMS 3a
KOHTPON BbpXy CYETOBOACTBOTO, HO HE MOraT Ja Ce HamecBaT B pelleHusTa Ha
OVpeKTopuTe, CbabpXKally enemMeHT Ha npeueHka. Bce nak 3a ga ce npegnasu CJ
OT B3eMaHe Ha KpelsiLo Hecnpaeseanmeun peweHus, ®P nmat npaBo Aa yvactear
CbC CbBeLlaTeneH rnac B paborata Ha Creema. [pu ycTtaHOBABaHE Ha CEPUO3HU
HapyweHus ®P moratT ga Bb3bygoAaT BTOPMYHO Aeno 3a 3anpelleHue 6e3 aa
3anarar LleHHM KHKa cpeLly pasxoauTe.
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Mo TO3M HauuH TeopeTMyHO (UHAHCOBO-peBM3OpckaTa cnyxba moxe fa
Obae MOLLHO AUCUMMIIMHUPALLO CPEACTBO CMpPsIMO OUPEKTOPUTE Ha snoHckaTta
Kopnopauusi. EekTbT OT TAxHaTa AerHOCT obave Moxe fa Obae 3ayepkHaT, ako
He ca [JOCTaTbyHO KOMMETEHTHUM W He pasnonaratT C He3aBUCUMOCT OT
PBKOBOACTBOTO.

B nbpBOHayanHus npoekT Ha genctBanumsa go 90-te roguMHuM TbproBcku
KoAdekc, nogrotBeH oT MMHMCTEpPCTBOTO Ha NpaBoOCbLAMETO, € Guna BKA4YeHa
Krnaysa, crnopep kosTto noHe eanH ®P TpsibBa fa 6bae “BbHLIHO Nuue”, KOeTo He e
3aemano OupekTopcka WUnu Apyra ONbXHOCT B KopropauusTa npes onpegerneH
nepuvod npean ga noeme cnyxbata Ha Pesusop. Obave B pesyntar Ha CUIHO
NPOTMBOMNOCTaBsIHE OT CTPaHa Ha AenoBUTE KPbroBe Ta3u Krnaysa € npeMaxHarta oT
OKOHYaTernHus BapuaHT. Ho B TakbB Cry4Yan CblUeCcTByBa ONacHOCT (PMHAHCOBUTE
PEBM30OPU Oa CpeliHaT M3KMIOYUTENHU TPYAHOCTU NPU yNpaXkHsiBaHe Ha KOHTPON
Haj No-CTapLuMTe CU Koneru.

BbHuweH Had30p U KOHMPOIT Had akuUoHepHOmMo Opyxecmeo

OcobeHocTnTe Ha akumoHepHaTa COOCTBEHOCT ce OTpassBaT M Ha nasapa
3a KoprnopaTuBeH KOHTpon B AnoHusi. Ton ce npeBpblia A0 ronsma CTeneH B €avH
agMUHUCTPUpaH nasap, KbAEeTO CNUBaHUS W MOrMbliaHuMs Ce OCblLuecTBsBaT
Mexay [n[obpe nos3HaBawy ce MnapTHbOpW, a BpaxaebHu npeB3emMaHusi ca
NPaKkTUYECKM USKITHYEHMN.

EgoHa oT ocobeHocTUTe Ha SAMOHCKMA Nasap 3a (UPMEHU CruBaHUA U
nornbllaHust € TronsMOTO 3HayeHWe, KOeTO Ce npuaaBa Ha crevensaHe
ogobpeHMeTo Ha OCHOBHWTE TPynu C MHTEpecy B kopnopauusTa. Haw-BaxHata
rpyna ca HenHuWTe paboOTHWULM U CAYXUTENU U 0COBEHO (DUPMEHMAT NPOCHIOS.
Hskonko 3HaunTenHu cnvBaHmnsa ca bunm oTnaraHu Unu He ca ce CbCTOANN UMEHHO
3aLL0TO He ca nony4unu ogobpeHneTo Ha paboTtewmTte. [JlenosuTe NapTHLOPU ca
BbHLUHA rpyna, YMeTo MHEHME CbLLO uUma ronsiMa TexecT. EgHa nocneguua ot
cbobpassBaHETO C TAX Ca U3KIIOYMTENHO PEOKUTE CIMBaAHUSA Ha pMpMU, KOUTO HE
npvHagnexar KbM JafeHa rpynupoBka.

3HayeHMeTo Ha Te3u rpynu npoms3tnya OT OcoBEeHOCTUTE Ha AMoHcKaTa
cuctema 3a  ynpaeneHve. Kakto Oewe otbensisaHo, dupmute noemar
HeoMUManeH aHraxXumeHT ga ocurypsit pabota Ha 3aetute B TaX O
NEHCUOHUPAHETO UM — T. Hap. “OOXUBOTHO HaemMaHe”, a ronsma 4JacT OT gernosaTta
AENHOCT Ce W3BbpLUBA BbpPXy OCHOBATa Ha JMYHU KOHTAKTW, W3rpaxgaHu B
TeyeHve Ha OAbNrM Nepyoan Ha B3aMMOZEWCTBME, @ He nocpeacTBoM hopmarnHo
onpefensiHe Ha ponute M OTroBopHocTuTe. KBasu-noctosiHHUTE paboTHWUUM U
CNyXuTenu B HAMoHckuTe UpMM Cce CcTapaaT ga passBusT cobcTBeHa
MEXOYNMYHOCTHA MpeXa KaTo LEeHEH akTUB B OpraHm3auudaTta, KbO4eTo paboTsT.
Mpu cnuBaHeTo Ha OBe Koprnopauun obadve Te3n HecpopManHM Mpexu He moraT
NEeCHO [a ce pasnpocTpaT U3BbH rpaHNLMTE Ha NMPeauLLIHUTE OpraHM3auum nopaam
WHepUuATa Ha Be4ve Cb3dafdeHUTe JIMYHOCTHW Bpb3KM. TakaBa noTeHumanHa
3aryba Ha eeKTMBHOCT NMpu BbTPELUHO(PUPMEHOTO NPOTMYAHE Ha WMHopMauuS,
KOSITO Ce MosiBsiBa B pe3ynTaT Ha MEXaHUYHOTO CbEAMHSIBAHE Ha OTAENHM
opraHusauum, Mmoxe ga ob6sCHN peakocTTa Ha PUPMEHN MOrTbLLAHUS B ANOHUS.

“B AnoHusa nsnonssaHeTo Ha huHaHcoBa MoLy 3a o6cebBaHe Ha ToBa, KOeTo
Apyrn oupMmn rpywknmnBo ca Cb3ganu, ce npuema 3a nNpoTMBopevallo Ha aobpute
nenoBu HpaBu. Ho BeposiTHO no-nparmMatuyHata npuYMHa € MpakTUYecku
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HenpeogonMMaTa TPYAHOCT [Be 3aTBOpEHU B ceBe cu OBLIHOCTU [a ce CresiT B
efHa echeKTUBHa JenoBa opraHusaums.”?

[lpyro obsicHeHMe 3a pSOKOTO W3MON3BaHe Ha (UPMEHW MOrMbLUAHUS B
AnoHUS! MOXE [a Ce OTKpUe B SIBMIEHMETO Ha B3aUMHOTO BriafieeHe Ha aKuum
Mexzay KopropaLuuTe - KpbCTocaHaTa aKLUMOHepHa CoBCTBEHOCT. HanuuneTto Ha
“cTaBUNHU® aKUMOHEpW MPaKTUYECKM W30MMpa Kopriopauuute OT OonuTUTE 3a
BpaxxaebHo normbLuaHe.

Taka Ha npbB nornen Ao 90-Te rogMHM Ha XX BEK MOMOXEHWETO Ha
€0HONMMYHUTE aKumoHepu B AnoHua usrnexaa 6e3HagexaHo Mo OTHOLWIEHME Ha
CMOCOBHOCTTa MM Aa ObpXaT OTYETHW PBLKOBOAMTENWUTE Ha Kopnopauusata. Ho
BCbLIHOCT HelwaTa CTOAT Taka camMo OT [fledHa Touka Ha Heoknacu4yeckarta
napagurma, KosiTo pasrnexia KopropauusitTa kaTo COOCTBEHOCT Ha aKuMoHepuTe,
a pbkoBOOAMTENUTE — KaTO TEXHU NocpeaHuLM. EcTecTBeHO € OT Tasm rnegHa Touka
aKUMOHEpUTE Oa ca NOCTaBEHN Ha MbPBO MSCTO B Mepapxmnata Ha MHTepecuTe.

AnoHckaTta kopnopaumsi obaye e [ocTa MO-CroXHa opraHusaums ot
HeoKnacuyeckus cum aHarnor. B Heq ce npennuMTaT MHOXECTBO UHTEPECH, N3NN3aLLm
M3BBbH paMKUTE Ha [BYMNOMOCHUA MOLEN akuMOHEepU — PbKOBOAMTENW, KaTo
PBbKOBOACTBOTO M € MOCTaBEHO B MHCTUTYLUMOHANHaTa o6BMBKA Ha APYrU CIIOXHU
MeXaHM3MK 3a Hag30p U KOHTPOJT, pa3NnyYHK OT 3ansiaxarta 3a nornbLiaHe.

MogenbT Ha MHOrooTpacrioBUTE CAPYXEHUS Ha akKUMOHEPHU [pYy>KecCTBa
(MOCAZ]) ?' noseonsiBa ga ce OTpasu B MO-FofsiMa CTEMeH CIOXHOCTTA Ha
B3aMMOOTHOLLEHMATA B aKLMOHEPHOTO ApYXecTBo B AnoHus. HeobxoanmocTTa ot
3annaxa 3a nornbliaHe Ha KopnopauusTa KaTo KOHTPOSIEH MeXaHn3bM Nponsnunsa
OT HecrnocobHOCTTa Ha akLuMoHepuTe Aa OCbluecTBSABaT HaA30p Had AeVHOCTTa Ha
pPBKOBOACTBOTO. AKO OTAENHUTE Nnvua, KOMTO BNaaesT akuuuTe Ha koprnopauuara,
umaT ycrnoBMsi da CWU CbTPyAHMYAT, 3a [Aa MpuHYgAT pPbKOBOACTBOTO [Aa
cbbngaBa MHTepecuTe UM, He OM TpsibBano ga ce o4YakBa YeCcTOTO M3Mori3BaHe
Ha pMpMeHOo normbLLaHe, UManku npeasug 3arybarta, koato TpsAbea fa ce noHece
B pe3yntaTr OT HapyllaBaHe Ha HOPMAasrHOTO (OYHKLUMOHMPaAHE Ha Kopropauusita.
TaknBa ycnoBusi 3a CbTpyAHMYecTBO cbluecTByBaT B MOCA/. Te cb3pasar
Bb3MOXHOCT [a Ce W3BbpLUBA B3aUMEH HaA30p Mexay Koprnopauummte, KOWTO
cnomara 3a paHHOTO OTKpMBaHE Ha OTKINOHEHMATa Ha UPMEHNTE PpbKOBOACTBA OT
Kypca, OTroBapsilly Ha WHTepecuTe Ha akumoHepute. CoblLUECTBYBaHETO Ha
rpynMpoBku 6naronpuaTcTBa (HOPMUPAHETO Ha KoanuuuMum Mexagy yyacTBalmre
KOMMNaHuM 3a oOKasBaHe Ha Bb3AENCTBME BbPXY PBKOBOACTBOTO Ha OTAenHa
kopnopaums. OcBeH ToBa M OCHOBHUTE ©OaHKu, 3aemMaliy LeHTpanHo MSCTO B
MHOrOOTPacNoBUTE rPYNUPOBKN U3MbIHABAT BAXKHWU KOHTPOIMTHU OYHKLNN.

ToBa npegonpenens v pasnuyunMeTo B HarnacaTa U uenute Ha pupMeHuTe
pbkoBOOUTENN B AMNOHMS.

% Hattori, Tamio. The relationship between zaibatsu and family structure: The Korean case. — In Akio
Okochi and Shigeaki Yasuoka (eds.) Family Business in the Era of Industrial Growth. Tokyo: University
of Tokyo Press, 1984.

%' Bu no-rope 3.
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Llenu Ha ¢bupmeHume pbkosodumernu 8 SInoHust

UctopmkbT William Tsutsui onucBa no cnegHWs HayuH Bb3rneguTe Ha
AnoHckaTa acouuwaums Ha kopriopaTuBHuTe cnyxutenu (Keingsan pooroykan) B
paHHus 11 nepuoa.

‘B ananusbT Ha Kergsan gooroykan, onuTbT OT BOMHaTa M oKynaumsita
Katanuanpa yHaaMeHTanHu CTPYKTYPHU MPOMEHW B SIMOHCKMSA KanuTanusbM.
Ham-BaxkHata OT Tax € T.Hap. “pasgensiHe Ha PbKOBOACTBOTO OT KanuTana’,
SIBMEHne 3a KOeTO YEeCTO Ce KasBa, Ye e MpPOoM3NAsno OT pas3npoCTPaHEHUEeTO Ha
CbBpeMeHHaTa kopropaTMBHa oOpMa C XapakTepHaTa 3a Hes pasnpbcHaTta
cobcTBeHOCT U OrpokpaTnyHa HAACTpOMKa OT  PbKOBOAUTENU-CMELMANMUCTMW.
PesyntaTbT OT TO3M npouec, TBbpan [ootykan, e npeobpasyBaHe Ha BNacToBuTe
OTHOLLEHMS B WHOYCTpUsSTA, Tbi KaTo COOCTBEHOCTTa MpecTaBa Aa BKIOYBA B
cebe cu KOHTpona, a pasfeneHrMeTo Mexagy kanuTana v Tpyga € pasmuito oT
nossata Ha pPbKOBOAUTENU-EKCNEpPTU, KaTo He3aBUCMMa rpyna Ha WHTEepecwu.
HenogenacTHy Ha kanuTana ... HO CbLO Taka 060cobeHn oT paboTHuuuTe (Ypes
npuTEXaBaHETO Ha CNOCOOHOCTTa Aa PbKOBOAST CbBpEMEHHaTa MHAYCTpUSA U aa
no3HaBaT CbBpPEMEHHATa TEXHOJNOMMSA) PbKOBOAUTENWUTE, NPEeACTaBnsABalLM TO3U
MEXOWUHEH Crnon OuBaT M3TbKBAHM KaTo (PakTOpM 3a €4HO HOBO MOSNIMTUYECKO M
WKOHOMWYECKO paBHOBECHE.

Mpe3s 1948 r. ukoHOoMUCTLT Ennum OdypakaBa 3aaBsaBa, 4e “HOBUTE
pbkoBoguTenu” ot [ootykah “npugaBaT ocobeHO 3HavyeHue Ha usrogute 3a
AbpxaBaTa, obLLEeCTBOTO U HAUMATA, a HEe Ha nHAMBMAYanHUTe nedanbu. Te LeHaT
paboTHUTE MecTa un Tpyaa noeeye OT napute.” 2z

Mpe3 80-Te roguHM Ha MUWHaNMA BeK €OHO LUMPOKOMALLabHO aHKETHO
npoy4YBaHe NpaBu CpPaBHUTENIEH aHanM3 Ha MOTUBALMSATA Ha KOPNoOpaTUBHUTE
pbkoBogutenu B CALY n AnoHus npu B3emMaHe Ha CTpPaTErMuyeckn pPeLueHus u
nHBecTupaHe.” [Mpu noapexaaHeTo Ha [eBeT NpeaBapwuTeNiHO 3afafeHu
KOpnopaTuUBHU LEeNu crnopen OTHOCUTENHaTa MM BaXHOCT Mexay ABEeTe rpynu
pPBbKOBOAUTENW CE YCTaHOBSIBAT 3HAYMTENHW pasnuuns. [daney npen octaHanure
KOpNopaTUBHU LENM KaTto Han-BaXHa aMepuKaHCKUTE BUCLUM PbKOBOAUTENM
NMocTaBAT Bb3BpallaemMocTTa Ha WHBECTUUMMTE, crefBaHa oOT KanuTanoBuTe
NpUXOAM Ha akumoHepuTe. B HAnoHna kaTo Bogewa uen ce oTtbensasBsa
yBeNnyaBaHeTO Ha NasapHua pgan, cnegsaHa oOT  Bb3BpallaeMocTTa  Ha
WHBECTULMWTE N OenbT Ha HOBWUTE MPOOYKTM Ha KOMMaHusATa (nocregHarta e Ha
cegmMo MACTO B MpeanoynTaHuMsitTa  Ha aMEepUuKaHCKUTE  pPbKOBOOUTENMN).
KanntanosuTte npuxoau Ha akUMOHEpUTe ca HapedeHu B ObHOTO Ha CiMCbKa U
NMOYTN HWUKOM OT SINMOHCKUTE PBbKOBOOUTENM HE MM NMOCOYBa KaTo BaXKHa Len 3a
CBOSITA KOMMaHWsI.

U3meHeHuUs1 8 cucmemama Ha KopriopamusHo yrnpassieHue npe3 90-me
200uUHU Ha XX ek

MHoro oT ycrnoeusiTa, KOMTO ca MpenaTcTBanM npuriaraHeTo Ha
TPAAULUMOHHWTE MEeXaHM3MU Ha KOpropaTMBHO YrnpaBrieHne B AnoHUs ce

2 Tsutsui, W. Manufacturing Ideology: Scientific Management in Twentieth-Century Japan, Princeton
University Press, 1998, p. 125.

= Kagono, T., I. Nonaka, K. Sakakibara, and A. Okumura. Strategic vs. Evolutionary Management: A
U.S. — Japan Comparison. Amsterdam: Elsevier North Holland, 1985.
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npomMmeHsAT. KomnaHnMTe npogaBat akumumTe, KOMTO He HOCAT JOCTaTbYyHO MPUXOAM,
CbBeTuTe Ha aupekTopuTte ce ,oTBapsaT’. LleHuTe Ha HeaBwkumaTa cobCTBEHOCT
(akTBUTE) NagaT B NPOAbLIDKEHME HA AeceTuneTue, CbLLo M LIEHUTE Ha akumuTe
gocTuraT no-4OCTbMHU paBHUWa. PuHaHcoBMTE cnykbu B Koprnopauuute ca
NpVHYAeHN Aa obpbLLaT NO-rofsiMO BHUMAHWE Ha Bb3BpallaemMocTTa OT kanuTtana.
Taka ce cb3gaBaT Bb3MOXHOCTU 3a MO-CUIHA KOHKYPEHLMS 3a KOHTPON Hag
HeJOCTaTbYyHO MPOM3BOOAUTENHUTE KOMMAHUMM U 3@ TAXHOTO EBEHTyarHo
npeyCcTpoOnCTBO.

Mopaan mpoabImkMTENHaTa CTOMaHcka cTarHauusa crieq 6opcoBusi cnag B
Ha4yanoto Ha 90-Te roguHM OTHOLUEHMSATA MEXAY KOMMaHMUTE, XapaKkTepusmpaiim
Ce N C KpbCTOCAHO MpuUTeXaHue Ha akumm U CTabunHM akUMOHEPHU MO3UUMK Ha
OaHkMTe, 3ano4dBaT Aa MPOMEHSIT CTPyKTypaTa cu, ga cTaeaT Mno-rbBKaBuM U Aa
PYHKUMOHMpPAT no-manko rnagko. CblieBpeMeHHO B kpas Ha 90-Te roguHu ce
3acunBa aKTMBHOCTTA Ha WHCTUTYUMOHAnNHWTE akuuMoHepu. Bopewwn ca
KOpNopaTUBHUTE NMEHCUOHHN (DOHAOBE U TEXHUTE YYPEAUTENU, KOUTO B TeYeHue
Ha Ob/ro BpemMe npeaun ToBa ca ounm “Mbryannem akumoHepn”.

lonemute goBepuTeHM BaHKM 1 XKMBOTO3acTpaxoBaTeHM KOMMNaHUN, KOUTO
ca yypeamuTenu Ha MeHCUMOHHW (hoHOOBe, 3asABsBaT, Ye Te e 3aeMaT aKTUBHM
no3nuMn KaTo akuMOHEepHU, BKI. YNpaXKHABAMKN NPaBOTO CU Ha rnac. YBenu4yaea ce
3aMHTEepecyBaHOCTTa UM OT MOBULLIABAHE MasapHaTa CTOMHOCT Ha ObpXaHuTe OT
TAX aktuBu. 3abenexuTtenHa e Tasu “‘uctopuyecka’ npomsHa, Mpu KoATO Te
n3bupat onuusita “rnac’® 3a ga onpaBOasT [AOBEPUETO HA CBOUTE KIMEHTU U
KpanHuTe NoTpebutenn Ha TEXHUTE YCnyru.

lMpomsHa e HopmamueHama 6a3a Ha KOpropamueHOMO yrpaereHue 8
SnoHus

OT Havyanoto Ha 90-Te rogMHM Ha XX Bek (hOPManHOMHCTUTYLMOHanHaTa
cpefa 3a SAMNOHCKOTO KOPMOpaTMBHO YMpaBlieHVME € MOAMOXEHA Ha 3HaYuTernHu
pecbopMn M MNpuM TOBa C YCKOPEHM TemroBe. TO3n nepvog MOXe da ce
Xapaktepuaupa Kato nepuon Ha dyHAaMeHTanHW MPOMEHM B  SIMOHCKOTO
KOpMopaTUBHO MpaBo, Tbil KaTo ToraBa Ce U3BBLPLUBAT HaW-LLUMPOKOOOXBATHUTE U
Obp3n N3MeHeHNs1 1 Nonpaekn B TbproBCKUSA KOAEKC OT HEFOBOTO NpUEMaHe nNpeaun
noBeYye OT BEK.

Hai-o6wo nameHeHnsaTa morat ga ce oTHecaT KbM ABe rpynu. B nbpBaTa
MOXe€ [a Ce BKMoYaT U3MEHEHUATA, yeeuyasauu ebekagocmma. Te paswmpsasar
Bb3MOXHOCTUTE 3a (PMHaAHCMpaHe Ha  KopropauuuTe U yBenu4yaeaTt
opraHmsaumMoHHaTa rbBKABOCT Ha SMNOHCKMTE Kopnopauum B obnactra Ha
CnvBaHuMATa W peopraHusaumute. Btopata rpyna o6xBawa W3MEHEHUS,
3acuneawu Had3opa U KoHmporna. Te BKNOYBAT NPOMEHUTE B MexaHu3ama Ha
KOHTPON OT CTpaHa Ha akuuoHepuTe, B CUCTeMatTa Ha LWWaTHUTe (UHAHCOBU
pPEBM30PU, KaKTO M pedopmnTe B CTpyKTypaTa Ha KoprnopaTmBHute CbBETU Ha
AnpekTopure.

24 TepmuHute ,rmac” n ,u3xon” ca BbBegeHu ot Albert Hirschmann. Bux: Hirschmann, A. O. Exit, Voice
and Loyalty. Cambridge, MA: Harvard University Press, 1970.
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UsmeHeHus, yeenu4asauu ebeKkagocmma

JInbepannsauus Ha pexuma Ha onuunTe 3a 3akynyeaHe Ha akumm. OT 1997
r. TbproBCckuA KOAEKC pernaMmeHTupa oduuuanHo M3gaBaHETO Ha onuuu Ha
onpegeneHn UpMeHn cnyxutenu (BbApekn 4e no-nbiHaTa nubepanuaaums
Hanara JOMbMHUTENHN U3MEHEHNS Npe3 creABaLuuTe roauHm).”

JInbepanunsaums Ha npoueaypute no cnuvBaHusTta. [lpe3s 1997 r. ca
nnbepanuavpaHu CbLLO 1 NpoLegypuTe no cnueaHe Ha PUpMu.

PasmsaHa Ha akumui. XonauvHroBu komnaHuu. [lpepaboTBaHeTo Ha
Tobproeckus kogekc npe3 1999 r. BbBexaa 3aMsHaTa Ha akuum cpeLly a|<|.|,v|v|.26 To
Cce nosiBABa KaTo AOMbJIHEHWE KbM OTMsHaTa npe3 1997 r. Ha 3abpaHaTa Ha
XONOMHIOBUTE KOMMNaHMM B AHTUMOHOMOMHUS 3akoH. PasmaHaTta Ha akumm Moxe
Aa ce U3nons3Ba 3a Cb3daBaHe Ha U3LAMo npuTexaBaHu unuanu B CTpykTypaTta
Ha XonguHroBa KomnaHusi. TS CbLLO MO3BOMsSBA Ha KOMMaHuUuTe Aa M3nonssar
CBOWUTE aKLMKN KaTO CPeACTBO 3a NpuaobuBaHe Ha YacTMYHO MpuTexaBaH dunman
UIn Ha gpyra KomnaHusi.

lMpemaxBaHeTo Ha 3abpaHaTa Ha XOMNAWHIOBMTE KOMMaHWM MOXe Ada ce
OTpa3n GRaronpusiTHO Ha SIMOHCKATE KOMMAaHWM B HSIKOMKO HanpasneHus.”’ To
HECBMHEHO e Hacbpym o06ocobsBaHuA, cnMBaHMa U OUPMEHU NPEYCTPONCTBA.
OcBeH TOBa, Le MNO3BOMM OPUAMYECKO pasrpaHMyaBaHe (korato ToBa €
uenecbobpasHo) Mexay CTpaTerMyecknte W onepaTvBHUTE eAVMHULM  Ha
Kopnopauusita, Kakto v gudpepeHuMpaHe Ha cuctemnTe 3a YnpaBreHue Ha
nepcoHana. ®upmute morat ga 3anas3aT TpaguuMOHHATa AMOHCKA cucTeMa Ha
HaemaHe, KbAeTO ToBa € LenecbobpasHo, KaTo CbLIEBPEMEHHO BHeapsBaT
pasnuyHa ypeaba B HAkoM unuanu. 3a  (UHAHCOBUTE  YYPEXOEHWS,
npemMaxBaHeTo Ha 3abpaHaTta Ha (OUHAHCOBW XONAMHIOBM KOMMaHWM YrecHsiBa
NpPeycTpoNCTBOTO Ha (pMHAHCOBUS OTpackn 4pe3 obpasyBaHe Ha rpynuM c
pa3HoobpasHn yHKUMK, npegrarawy nNpogyktM M ycnyrm B obrnactra Ha
0aHKOBOTO €10, 3aCTPaxOBAHETO U Ha LIEHHUTE KHUXa.

Ob6ocobsaBaHe n pasgensiHe Ha cvpmu. Mpe3 2000 r. HoBa HopmaTMBHa
CXxemMa Cb3fdaBa IbBkaBa paMka 3a pas3gensHe Ha CTOMaHCKM eauHuuM OoT
KOMMNaHusTa-manka.

KopnopatveHn  duHaHcn. MHOXeCTBO  nomnpasBkym U cneuunarnHu
3aKoHoZaTerNHW akToBe Mpe3 NocrneaHOTO AeCeTUMneTue Ha npakTuka npemaxsat
3abpaHaTa 3a obpaTHO M3KyrnyBaHe Ha (PMPMEHUTE akuMu U paswmpsasaT Kpbra Ha
LIEHHUTE KHUXXA, KOUTO KopropauusaTa MoXe Aa emuTupa.

dupmeHn npeyctporictBa. [paxaaHckm 3akoH 3a npeyctponctso (Civil
Rehabilitation Act) B cuna ot 2000 r., konTo € cb3gageH no nogobue Ha pexvma
Ha [naesa (Chapter) 11 B CALY, pernameHTMpa nMO-rbBKaBU U edPEeKTUBHU
npouenypu 3a MpeycTpPoWCTBO, OTKOMKOTO B npedllecTBallata ro HopMaTuBHa
Oasa.

% Commercial Code, Art. 280-19.

% commercial Code, Art. 352 et seq.

% Bux: Aoki, M. Information, Corporate Governance, and Institutional Diversity: Competitiveness in
Japan, the USA, and the Transitional Economies. Oxford University Press, 2000, pp. 133-140.

% commercial Code, Art. 373 et seq.

% Commercial Code, Art. 210 et seq.; Art. 222.
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U3meHeHusi, 3acuneauu Had3opa u KoHmpora

BTopuyHu uckoBe o1 akumoHepute. o 1993 r. noBe4vyeTo SAMOHCKU
CbaunuLLa N3UCKBaT ULLLUTE NpYU BTOPUYHUTE Aena 3a 3anpelleHve aa 3annaiiar
Takca 3a nogaBaHe Ha MCK cropeq nnb3rawla ce cTbnbuua, OCHOBaHa Ha
KONMNYEeCTBOTO Ha MCKaHOTO obeslleTeHne. MameHeHneto ot 1993 r. dumkcmpa
TakcaTa 3a nofaBaHe Ha UCK Ha HOMMHanHaTta cyma oT 8200 MeHu, kaTo Taka
OTCTpaHsBa efdHa OT OCHOBHUTE Mpeyvkn nped Ta3u dopma Ha akumoHepeH
Haasop/koHTpon. KaTto 4acT oT 1031 nakeT M3MEHEHWs N3MCKBaHOTO MUHMMArHO
KOMMYECTBO OT MpuTeXaBaHW akuuMu, [JdaBallo MpaBO 3a MWHCNEeKUuus Ha
KopnopaTuBHUTE KHWUMM 1 3anucu, e HamaneHo ot 10 Ha 3 npoueHTa.

MpomeHn B cucTemaTa Ha watHuTe bMHaAHCOBWM peBu3opu. B anoHckoTo
KOpNopaTUBHO 3aKOHOAATENCTBO NPUCHCTBA 3auMCTBaHaTa OT HEMCKaTa cuctema
WHCTUTYLMA Ha LWaTHUA (UHAHCOB pPEBU30OP, YUATO OCHOBHA YHKUMSA e aa
KOHTpOMnupa cnas3BaHeTo OT cTpaHa Ha C/] Ha pernameHTauMmMTe Ha 3aKOHWUTE U
koprnopaTtusHus yctas. OT Hayanoto Ha 90-Te roanHK B TO3K OpraH ce M3BbpLuBaT
HAKONKO npomeHu. lMonpasku oT 1993 r. 3agbimkaBaT roneMmMTe KOMMNaHuUW na
HasHayaT MOHEe Tpuma pPeBM3OPWU, KOUTO Aa QYHKUMOHMpaT kaTo CbBeT 3a
dmHaHcoB |<0HTpor|.30 Monpasku oT 2001 r. ca Haco4YeHU KbM YKpenBaHe pexuma
Ha (MHAHCOB KOHTPON uYpe3 yab/bkaBaHe cpoka Ha cnyxba (MaHpaTa) wu
paswupsiBaHe OTFOBOPHOCTUTE Ha peBU3OpUTE, KaTO CbLUEBPEMEHHO Cce
yBenuyaBa OpoAT U W3MCKBaHUSATA KbM KBanuduUKauuata Ha BbHLUIHUTE
pe|3v|30p|/|.31 Ot 2005 r. BBLHWHUTE peBu3opu TpsibBa Ada CbCTaBnsBaT MOHe
nonosuHata ot CbBeTa 3a PYUHAHCOB KOHTPOTT.

Mpomenn B C/]. B pesyntat Ha OCHOBHO npepasrnexaaHe Ha TbproBckus
kogekc npes 2002 r. Ha kopnopauumMTe € npegocTaBeHa Bb3MOXHOCT [a ce
OTKaxaT OT cucTemara Ha LWaTHUTEe (PUHAHCOBW PEBU30OPU B NOS3a Ha NogobHa Ha
amepukaHckaTa “cuctema Ha cneuvanuanpaHu komuteTn”.*> BMecTo LaTHM
peEBM30pPM KOMMaHMUTE Morat Aa cb3gagat kbm C/L] koMuTeTu, OTroBapsawM 3a
(PUHAHCOBUSA KOHTPOJ, HA3HAYeHUsATa M Bb3HarpaxgeHusita. MHO3WHCTBOTO OT
YIeHOBETE Ha BCEKM KOMUTET TpsabBa Aa ca He3aBUCKMMU.

EpHa nonpaeka oT 2001 r. BbBEXAa HOPMATMBHO pasrpaHWYeHne mexay
OMPEKTOPU, OCbLLECTBABALLM HAaA30p, HO HE U BCEKUOHEBHU PBbKOBOOHWU DYHKLUN,
W U3NBITHUTENHU CAYXXUTENN, KOUTO HA NpaKkTUKa ynpasnsBaTt KopnopauusaTa. 3

Tesan pecdopmn uUenaT Oda 3acunat HaasopHute dyHkumm Ha C wu
pasgeneHneTo Mexay Te3u no KOHTpomna v No B3EMaHETO Ha peLLeHus.

Pedopmn B cuctemara Ha CYETOBOACTBO. SAMNOHCKUTE CYETOBOOHU
CTaHOapTuK ca 3Ha4YMTEeNHO npepaboTeHn Npe3 nocnegHUTe roanHU 1 No CbLLECTBO
ca npuBeJeHn B CbOTBETCTBME C MeXAyHapOoaHUTE CHETOBOAHWN CTaHOapTu.

® | aw for Special Exceptions to Commercial Code Concerning Audit, Etc. (Special Exception Law),
Arts. 18, 18-2.

' Bx. Special Exception Law, Art. 18; Commercial Code, Art. 260-3 (1); Art. 273.

2 Special Exception Law, Arts. 21-5 et seq.

% Special Exception Law, Arts. 21-5, 21-15.
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M3meHsALwwaTa ce peanHOCT Ha KOPNOPaTMBHOTO ynpaerneHue B SinoHus

/_I,DOMeHU 8 CmpyKmypama Ha akyuoHepHama cobcmeeHocm

Bbnpekn 4ye M B CbBpeMeHHaTa CTPYKTypa Ha COOCTBEHOCT B SIMOHCKMS
KOprnopaTUBEH CEKTOP OCHOBHUTE AANOBe ce nagat Ha 6aHkuTe u HeduHaAHCOBUTE
KomnaHuu, Bce nak npe3 90-Te rogmMHu Ha XX Bek ce Habnwogasat 3abenexumm
M3MEHEHNS.

lMbpeo, npocneassa ce crnabo, HO TpalHO HaMarnsiBaHe Aena Ha GaHkuMTe K
HedHaHCOBUTE KOMMaHMM B akuuMoHepHaTa cobcTBeHocT. Kakto ce Bwxaga oOT
Tabnuua 1, genbT Ha TbProBCKUTE M AbLITOCPOYHUTE KpeauTHW GaHku e 15,7%
npe3 1990 r., Ho cnaga oo 13,7% npe3 1998 r. denbT Ha HedUHAHCOBUTE
KoMnaHuM npes To3u nepuop cbluo Hamansea oT 30,1% no 25,2%.

Tabnuua 1
Pa3npeaeneHne Ha akumnTe Ha pernctpmpaHmte Ha PongoBaTa bopca koMnaHum
B AnoHusa
=
: |2 : |2 %
s S e =< @ 3 o
0 fm = = = =
®© > =
S > Q T I ™ So = =
I o (G S © s Qg = ) = o
N = g @ C 4 (O~ [ @ C I
5 g | 23|85 & | 835|838 g2 | 8
© < FE | T8 8 a8 |SE2 =i o)
(A) (B) | (A+B)
1990 20,4 4,7 30,1 15,7 5,2 16,6 21,8 7,3] 100,0
1991 20,3 6,0 29,0 15,6 5,3 16,6 21,9 7,2 100,0
1992 20,7 6,3 28,5 15,6 5,5 16,8 22,3 6,6] 100,0
1993 20,0 7,7 28,3 15,4 5,7 16,4 22,1 6,5 100,0
1994 19,9 8,1 27,7 15,4 6,4 16,2 22,6 6,3] 100,0
1995 19,5 10,5 27,2 15,1 6,3 15,1 21,4 6,3] 100,0
1996 19,4 11,9 25,6 15,1 6,8 15,5 22,3 5,71 100,0
1997 19,0 13,4 24,6 14,8 8,0 16,0 24,0 4,21 100,0
1998 18,9 14,1 25,2 13,7 7.4 16,0 23,4 4,71 100,0

1 BKNHOYUTENHO HENHKOPMNOPUPAHU.

2 BKIOYMTENHO MHKOPNOPMPaHU acounauuu.

3 BknounTenHo Tbproeckute 6aHkv U 4BArOCPOYHUTE KPEAUTHUN BaHKK.

4 C u3KnoYeHNe Ha NHBECTULIMOHHUTE U aHIOUTETHUTE JOBEpUTENHU (POHOO0BE.

5 BknooyMTENHO >KMBOTO3aCTpPaxoBaTENHUTE KOMMaHUW, MNEHCUOHHWTE [OoBepuTenHu ¢QoHaoBe U
WHBECTULMOHHUTE DOHAOBE.

MaTouHuk: Tokyo Stock Exchange, Fact Book 2000.

Bmopo, cnabo ce yBenuyaBaT M WHCTUTYUMOHANHUTE uHBecTuumun. [pes
1998 . WHCTUTYLUMOHanHUTE WHBECTUTOPM, BKIl. >KMBOTO3acTpaxoBaTerHuUTe
KOMMaHun, gosBeputenHute 6aHKu, NMEHCMOHHWUTE U MHBECTULMOHHUTE (hOHOOBE,
BnageaTt 23,4% OT akuumTe Ha BCWUYKM perncrpmpaHm Ha 6opcata KOMMaHuu.
OcBeH TOBa, noOBeYeTO OT YyXAeCTpaHHUTe WUWHBeCcTUUMM Ha Oopcata ca
OCbLLECTBEHM CbLUO OT (PMHAHCOBU UHCTUTYUMU. XapakTepHo 3a 90-Te rognHu e
YBENMYaBALLOTO Ce MPUCBCTBME HAa YYXAECTPaAHHM Y4YacTHUUM Ha ToKuickata
¢doHpoBa Gopca (T®6). lNpes duckanHata 1998 r. Ha uJyxageHUMTe ce naga
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pekopaHo BUCOKUAT aan ot 40% OT CTOMHOCTTa Ha TbProBusTa Ha TO6.* Oenbt
Ha nputexasaHUTe OT TAX akuuu ce yeBenudasa oT 4,7% npe3 1990 r. go 14,1%
npes 1998 r.
Tabnuua 2
CTtabunHo BrnageeHe Ha akumm oT (PMHAHCOBU MHCTUTYLUKN N HE(PMHAHCOBU
komnaHuu (%)

MoanHu CTtabunHo BnageeHe Ha akumn o6uwo
o6uwo KpbcTocaHo EpHocTpaHHO
BlageeHe BnageeHe

1990 411 21.2 19.9 100.0
1991 41.1 21.2 19.9 100.0
1992 41.3 21.1 20.2 100.0
1993 40.6 20.8 19.8 100.0
1994 40.5 20.8 19.7 100.0
1995 39.0 20.6 18.4 100.0
1996 37.7 19.6 18.0 100.0
1997 35.7 18.2 17.5 100.0

KpbcTocaHOTO BrageeHe € B3aUMHO NpUTEXaHUE Ha akuuv Mexay AajeHa HeduHaHCOBa KOMMaHWS U
fageHa uHaHcoBa MHCTMTYuusi. CTaburnHoTo BnageeHe e cymata OT KpbCTOCAaHOTO BrageeHe
€0HOCTPaHHOTO BrajeeHe Mexay onpefereHa HeduHaAHCOBA KOMMNAaHWS U onpefeneHa mMHaHcoBa
WHCTUTYLUS.

MaTouHumk: NLI Research Institute, Nissei Kisoken Shoho, Vol.10 Summer 1999, p. 47, Table 4.

Tpemo, npe3 90-Te roguHn ce HabnogaBa TEHAEHUMST KbM oTcrabBaHe Ha
TEeCHUTE N CTabunHuTe MexayduUpMeHU OTHOLLEHNSI Ha akLMoHepHa cobCTBEHOCT.
Kakto ctaBa sicHo oT Tabnuua 2, KAC kaTo npouUeHT OT 00LL0TO KONMYECTBO akuum
Hamarnsea oT Han-Bucokarta cu cTonHocT 21,2% npe3 1990 r. go 18,2% npes 1997
r. ELI,HOCTpaHHOTO CTabunHo BJlageeHe Ha akuun OoT ronemMmmte KomMmnaHun wnnm
PUHAHCOBU MHCTUTYLMK CbLo cnaga oT 41,1% no 35,7% npes To3u nepuog.

Tean daktn npegnonarar, 4e snoHckata cuUCTeMa Ha KoOprnopaTUBHO
yrnpaereHue e Haensana B HoB eTan. PMHaAHCOBUTE MHCTUTYUUN U He(bMHAHCOBUTE
KOMMaHWM He MoraT [a rnoHecaT yBenuyaBaluTe ce pasxoau 3a noaabpXKaHe Ha
TpaAvUMOHHaTa CTPYKTypa Ha akuMoHepHa COGCTBEHOCT Mpu npoabikuTenHaTa
cTarHaums Ha cdoHaoBusA nasap npes 90-Te roguHu. Narnexna, Yye rnmaeBHaTa Len
Ha MPUTEXaHMETO Ha akuMum OT (PUHAHCOBUTE WHCTUTYLMM MNOCTEMNEHHO Ce
MPOMEHSI OT TbpCeHe Ha CTabUNMHOCT Ha MeXAy(PUPMEHUTE OTHOLUEHUSI KbM
nocTuraHe Ha eeKTMBHOCT B YNpaBNeHNEeTO Ha akTUBUTE.

AKmuegu3supaHe Ha akyuoHepume

[MpuBMAHO TexHM4eckaTa NpoMsiHa B MpouecyanHoto npaso npe3 1993 r.,
KOATO HamansBa pasxoauTe 3a Bb3OyxaaHe Ha BTOPWYHW Aena 3a 3anpelyeHuve,
Josexaa [0 3HauYUTernHO pasnpocTpaHeHuMe Ha Ta3n dopMa 3a akuMoHepeH
koHTpon. Mexay 1950 r. n 1990 r. AnoHcknTe akuMoHepw ca noganu obLio OKomno
20 BTOpUYHKM nckoBe. 3a cpaBHeHue, camo mexay 1991 n 2000 r. ca Bb3OyaeHu

 Nihon Keizai Shimbun. “Foreigners account for record 40% of FY98 trading value in Japan”, April 2,
1999.
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noHe 494 BTOpPUYHMK nena.® OcseH ToBa, npes nocrnegHuTe roavHM 3a
Cb3aBaHeTO Ha noaxodsla cpefa 3a akTMBu3npaHe Ha akunmoHepute JgonpuHacs
W efHa HecToMaHcka opraHmsauus 3a kopropaTtuBHU pedopMu, M3BECTHa KaTo
“akynoHepeH 0M6yp,cmaH”.36

OpeaaHu3ayUoHHU MPOMEeHU, Criu8aHus U noablaHusi 8 peasHusi Cekmop

CobBrnagaHeTo MO BpemMe Ha Adeperynaumsta wu rnobanmsauudta Ha
duHaHCOBMTE Ma3apM B CbyYeTaHMe C HamansBawmte 6aHKOBM rapaHumm
NPpUHYXX4aBa KoOpnopaTUBHUTE Kpbroee B AnoHMS ga HacovaT OTHOBO BHMMAaHWETO
Ch KbM peHTa6I/IJ'IHOCTTa M Bb3BpallaeMoCTTa OT MHBECTUpaHUA KanuTarn. Kato
YyacT OT To3u npouec npe3 1998 r. HOBM BMCOTM JOCTUraT KakTo hanutute, Taka u
CnnBaHUATa 1 NornbllaHndaTa.

Bbnpekn ye npaBMTENCTBOTO pasLlUupsBa nporpamara Cu 3a rapaHTupaHe
Ha KpeauTuTe 3a Mankmst 6usHec npe3 1999 r. B onut ga oby3gae GaHkpyTUTe
cpen Tesn KoMmnaHuu, 3aabrikeHusTa Ha banvpanu ypMmn npoabrkasaT ga ce
noka4year, KOeTO OTpa3ssiBa CbLUO Taka hakTa, Ye 1 No-rofieMm CTONaHCKN eQUHNLM
ce u3npaBAT npeq HennatexocnocobHocT. OCHOBHa XapaKTepucTvka Ha HoBaTta
CcuUTyauus nMpu CNMBaHWUSTaA W MOMMbLUAHMATA € 3HAYUTESNTHOTO YBEeNUYeHne npes
1999 r. Ha yyXgecTpaHHUTE MOrnbLAaHMUS Ha SINOHCKM KoMnaHuu. Bbnpekn ToBa,
He3aBuncMMo oT Be3npeLeneHTHUSA 6por Ha NOrMbLLAHUSA KaKTO OT AMOHCKKU, Taka u
OT 4YyXan cupmu genHocTTa B Ta3u obnact e camo egHa Manka 4dactuua B
cpaBHeHue cbe CALY nnn BennkobputaHus.

HexenaHu (8paxdebHu rnoanbujaHusi)

Bbnpeku Ye ollle ca kpanHO orpaHuMyeHn no 6poin, Nnpes nocnegHUTe roauHn
ce HabnwopaeaT OesnpeleneHTHM (MOHe MO SINOHCKUTE CTaH4apTW) criydyam Ha
noenctemsa 3a BpaxaebHu nornblwanusa. Hanpumep, npe3 2000 r. snoHckaTa
kopnopauus 3a nornbwadma M&A Consulting npegnpuema pgenctsBust  3a
uskynyBaHe akuumte Ha Shoei Corporation, kaTo ToBa € NMbpBUAT CNEOBOEHEH
ONUT 3a HeXenaHo MornbliaHe Ha efHa SANOHCKa KOMMaHWSA OT Apyra sinoHcka
komnaHus. MNpes 2002 r. M&A Consulting npogbmkaBa Tasu NMMHUS Ha NoBefeHue,
KaTto noeexaa OuTka 3a noslydaBaHe Ha MbSIHOMOLWMS OT akUMOHepuTe No MoBof
Ha nonuTukaTta Ha AMBUAEHTUTE BbB KopnopauuaTa Tokyo Style. M geata onuta
nponagat. Korato Te obadve ce pa3rnexgar BbB Bpb3Ka C HSKOMKO YCMELIHU
COENKN, WHULUUPAHWM OT YYyXKOAECTPaHHU KOMMAHUM M HEeXenaHu OT SNOHCKUTE
dupmun, kato nornbliaHeTo Ha IDC ot Cable & Wireless, unu npugobrnsaHeTo ot
Boehringer Ingelheim Ha 6nokupauy naket (noseye ot 33.3% oOT akumute) B SS
Pharmeceuticals, moxe pa ce TBbpAW, Ye pPbLKOBOAMTENUTE Ha SAMNOHCKUTE
KOMMaHMM BeYe He ca HaMbITHO 3acTpaxOBaHM CpeLly 3annaxaTa oT BpaxaebHo
nornbLLaHe Uu OPYIn HEXEeNaHy aTaku OT CTpaHa Ha akLMOHepUTe.

% Milhaupt, C. J. “Nonprofit organizations as investor protection: economic theory and evidence from
East Asia”, Yale International Law Journal 29, 2004, pp. 169-207.
* Nak Tam.
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JloazoeopeHu (npusmesicku) criugaHusi u rnoaimbuaHust

Mpe3 nocnegHUTe rogvHM 3HAYUTENHO Ce yBenuyaBa OCbLUECTBSABAHETO Ha
[IOrOBOPEHM (MPUATENCKM) CAMBAHWS U NormbluaHns B AnoHus.”’ Bbnpeku ye ca
BCe OLLe Masnku B cpaBHeHne cbe CALL, HapacTBaHeTO Ha Oposa u BennynHaTa Ha
caenkute e nopassiBawlo. HanvyHuTe gaHHM nokasBaTt 3abenexumo yBenuyeHve
npes 90-Te roguHW, KakTo e UNCTpUpaHo Ha dwur. 1.

[avunte oT Recof®, cnopes kouto npes 1991 r. ce ocbluecTBsBaT
npubnuantenHo 300 crnvBaHWs M NOrMbLUAHUS Ha SAMNOHCKM upmu, oTbenassar
847 cpenku npe3 1999 r., 1241 npe3 2000 r. n 1348 npe3 2001 r.

durypa 1
Bpon Ha caenkute (CnuBaHUS 1 NOrMbLLAHNS), BKIOYBALLM SANOHCKM 06ekTn (1993
—2000r.)
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B Recof Data DThomson Data

M3touHnum: Thomson Financial. Merger Yearbook (pa3nuynn roauHn); Recof. Mergers and Acquisitions
Report, 2001, n Recof. 2002. http://www.recof.co.jp/01_market/index.htm

[aHHuTe Ha Thomson Financial nokaseaT 3Ha4MTENHO HapacTBaHe Ha YNCTO
BbTPELUHOAMNOHCKUTE cnMBaHua wM nornbuadusa (“in-in”). Cneg kato ce gBwkar
cpegHo okono 100 cagenku roguwHo npe3 nepuoda 1990-1994 r. cbec cpedHa
OpyTHa cTomHocT oT okono 800 mnpa. WeHu, BbTPELLUHOSAMOHCKUTE CRUBAHUSA U
nornblaHusa gocturaT go Hag 1300 caenku npeg 1999 r. ¢ ©6pyTHa cToHocT oT 13
000 munuapga KeHu. bpoat Ha cnvBaHMATa M NOMMbLUAHUATA Ha SAMNOHCKU
KomMnaHum oT vyxau (“out-in” caenku), KOUTO e cpegHo no okorno 50 roguwHo 3a
nepmoga 1990-1994 r. ¢ obwa cpegHa cToMHOCT camo 50 mnpg. neHun, ce
yBenuyasa Ao 227 caenku Ha ctorHocT 3000 mnpa. reHu npes 1999 r. lNpes
nbpBoTO Tpumeceune Ha 2003 r., cneg psaA3bk cnag Ha CnNuBaHuATa W
nornbllaHnsATa B CBETOBEH Mallad, AnoHMs ce Hapexaa Ha NeTo MSICTO Mo
CTOMHOCT Ha ocbllecTBeHUTE TakmBa — 444 coenku 3a nodtn 20 mnpa. gonapa, B

%" 3a noseue noapobHocTu Bux: Milhaupt, C. and M. West. “Institutional Change and M&A in Japan:
Diversity through Deals”. In C. J. Milhaupt ed. Global Markets, Domestic Institutions: Corporate Law and
Governance in a New Era of Cross-Border Deals. New York: Columbia University Press, 2003.

% Recof. 2001 n Recof. 2002, Bmx rope 37.
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cpaBHeHne ¢ 396 cpenkum Ha cTomHocT 17,4 mnpa. gonapa 3a MbpBOTO
Tpumeceume Ha 2002 r.%

TeHgeHUMsiTa KbM pasnagaHe Ha Kenpeuy” u crabocTTa Ha OCHOBHUTE
DOaHKM nocTaBs YyXAeCTpaHHUTE KOMMaHWM B NO-400PO MOMOXEHME Ha SAMOHCKUS
nasap. Apbk npumep 3a ToBa e nornblaHeTo Ha HuccaH ot PeHo. OcHoBHUTE
OaHknm Ha HuccaH ca ®ymkm n NHpycTpmanHata OaHka Ha AnoHusi, KOUTO OT
cpeparta Ha aBrycT 1999 r. cbLo npoBexaaT NperoBopu 3a cnnBaHe ¢ 6aHka [Han-
nun KaHrbo. MNMopagm coBGCTBEHUTE MM CEPUO3HU 3aTpyOoHEHUA Te He moraTt fa
npenocTaBAT cpeacTeaTa, HeobxoaMmy 3a NpefoTBpaTsiBAaHE Ha MOrMbLULAHETO.
BCbLWHOCT TOBa € MbpBOTO MOrMblLUAHE OT YyXXAECTPaHEH KOHKYPEHT Ha eOuH OT
crneaBoeHHNTe CMMBONM Ha AnoHckaTa MkoHomuka. [loa onekata Ha PeHo, Ha 18
oktomBpy 1999 r. HuccaH ob6siBsiBa KOMMNEKT OT MEPKM 3@ MPEeyCTPOWCTBO, KOUTO
TpsibBa ga 3aebpiaT go 2002 r. OCHOBHUTE NMYHKTOBE ca: 3aTBapsiHe Ha 5 3aBoaa
B AiNOHMA 3a ga ce Hamanu kanaumteta ot 2,4 Ao 1,65 MnH. kKonn; cbKpallaBaHe
Ha 21 000 paboTHuum mnn 14% oT 3aeTnTe BLB KopropauusTa; npogaxba Ha
akummTe Ha HuccaH ot Bcuuku (ocBeH 4) 1 394 komnaHuu, C KOUTO Jdocera e
nogabpykan AerioBM OTHOLLEHMS, HamansiBaHe 6pos Ha goctaBymumTe oT 1 145 Ha
600 komnanun go 2002 r.

TakoBa [pacTMYHO MPEYCTPOMCTBO Ha ronisiMa KOMMaHuWsl € HeLWo CbBCEM
HOBO 3a AnoHusA. HuccaH He camo ce otternss ot MOCA/L ®yno, HO cbllo ce
noaroTea ga pasnycHe cobcTBeHaTa CUM NPou3BOACTBEHa rpyna. PpeHckusT
npeacepaten Ha Huccan Carlos Ghosn onpaBgaBa Tasu CTbhka MNo criegHus
HauvH: “Ha HawwuTe goctaBunum ce abmkat 60% oT pasxoaute HU. HyxHu ca Hu
WHOBATUBHM JocTaBunuuM. Vickame QoCTaBuMUM, KOMTO NpoAaBaT Ha HAKOSKO
npounsBoauTEnNsl, Taka Ye Aa MMa no-aAobpo npotnyaHe Ha MHdopmMauums 3a Hai-
nobpute HanuuHM cTaHgapTu. ToBa He MOXe Oa Ce HanpaBuM B paMKUTE Ha
Kenpeuny.” 40

Mpn cnegBaHeTo Ha Tasu cTpaTerns HuccaH HECbMHEHO HAMa Aa OCTaHe
cam, Tbi KaTto U Apyrn (CbLLO M3BECTHU) KOMMAHMM OCb3HaBaT, Ye paguKkanHoTo
NPEeCTPYKTypUpaHe HAMa antepHaTuBa, ako MCKaT [a ouenesaT B eOuH CBSAT CbC
3acunBalla ce KOHKypeHuusi. ToBa oOTBaps HOBM Bb3MOXHOCTM 3a OLlle
yyXXgectpaHHu komnaHuu. Kato npumep MoOXe p[a Cce nocouM Hemckata
kopnopauusa Janmnep Kpancnbp, koato npugobusa koHTporeH naket B Mitsubishi
Motor Corporation, gpyr cpegHoronsam npou3BOAMTEN Ha aBTOMOOMMM B TEXKO
$MHaAHCOBO CBHCTOSIHME.

He pasnonarame ¢ gaHHu 3a topugmyeckata oopMa Ha BCsika OT CAENKUTE.
Ho HsAkou cnmBaHwWs, kaTo Hanpumep npu obpasyBaHeToO Ha duMHaHcoBaTa rpyna
Mwuasyxo, BkntouBawa 6arkute dan-nun Karrbo, dympxm n MugyctpnanHaTta 6aHka
Ha AnNoHWsa e NpunoXeHa HOBOBbBEeAEHaTa CTPYKTypa Ha XOSAMHIOBa KOMMAHWS.
LLinpoko ce manonsea CblLLO HOBaTa 3a AMOHUA cucTeMa 3a pa3MsiHa Ha akuuu.
EouvH n3TouHmk n3bposisa 17 Takmea caenku npes 1999 r. u owe 25 npe3 nbpBOTO

% Mergers Snapshot. Wall Street Journal, April 2, 2003, C5.

40 LintupaHo B: Abrahams, P. and G. Tett “The circle is broken. Japan's keiretsu face collapse as
traditional corporate relationships are undermined by bank mergers and a search for higher return on
capital”, Financial Times, January 9, 1999, p. 26.
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wecTtmeceudne Ha 2000 r., B kouTo ydacTBaT Takmea mpmn kato CoHn, MauyLumTa,
Wcynsy u Toitota. !

lMpomeHu 8be popmama u cecmasa Ha CL]

B ycunusata cu ga nosuwat edektmBHocTTa Ha C/[ B cpepgata Ha 90-Te
rooMHM MHOIO KOMMaHWM 3anodBaT Aa npegnpvemMaT CbKpaliaBaHe Oposi Ha
yYyaCTHMLUMTE B HEro, KakTo M BKIHOYBAHE Ha BbHLIHW AupekTtopu. [aHHute oT
n3cnegBaHus NokassaTt HapacTBaHe oT 28,6% npe3 1998 r. o 46,2% npes 2000 r.
Ha gena Ha bupmuTe C N3sBEH UHTEPEC KbM HaMansiBaHe 6posi Ha anpekTopute
OT dpupmuTe, npubsarsan Oo Takmea cbKpalleHus, 79,9% ceexaat 6pos 4o no-
manko ot 10 gupektopa. Kem man 2001 r. 38,8% ot kopnopauunte B [bpBa
cekumss Ha Tokumckata ¢poHgoBa Gopca ca BKAYWMAM BBHLUHWM OAUPEKTOPU B
ceouTe C/. ** OcBeH ToBa, KaTo OTNIMYMTENHA YepTa 3a SIMOHCKUTE KOpropaLym ce
YyTBbpXAaBa CTpeMexXbT oTaenHuTe yneHose Ha C/] Aa ca OT pasnuyHu cdepu Ha
cTonaHckaTa AenHOCT.

3aegHo ¢ HamangaBaHe pa3mepa Ha C/], MHOro koMnaHum NpubaBAT U HOB
Opraw 3a KOpropaTuBHO ynpasnexne — MMbIHUTENHNA CryxuTen (anpexTop).
Kakto otbensisea Milhaupt ® . UMbIHATENHUTE CNyXWUTenu ce npespbLiaT oT
HoBOBbBeAeHMe Ha CoHu npe3 1997 r. 0o HeoTMeHHa 4vacT 3a Hag 200 dupmu
npe3 1999 r. [JaHHuMTe OT Mpoy4BaHe CblO noTBbpkaasar, yYe 71,4% ot
OTroBOpPWIMTE KOPMNopauun ca Bb3NpuUenu TakbB MEXaHU3bM.

ObpamHo usKynysaHe Ha akyuu

Cnepn nonpaBkute B TbproBckust kogekc npe3 1998 r. 1179 komnaHun
06sBABaT HaMepeHnst 3a 0bpaTHO M3KynyBaHe Ha akuun, a 186 ro ocbLiecTBsiBAT
npes cbllarta roguHa. 4" KonuuyecTBOTO Ha 06paTHO U3KYNeHUTe akuMm npeBuLLaBa
2 MnpAa. v e Ha ctonHocT Hag 2300 mnpg. nenwn, koeto e novtn 100% yBenunyexve
cnpsamo guHaHcosata 2000 r. 48

/_I,DOMFIHa Ha couuasiHume HOpMu, C€8bp3aHu CbC cucmemama Ha
KOopriopamueHo yripas/ieHue 8 AnoHus

OCHOBHUTE XapaKTEPUCTUKM Ha CNeaBOEHHOTO KOPMopaTMBHO ynpaBrieHne
B AnoHusa (cuctemarta Ha ocHoBHaTa 6aHka, CbNbTCTBALOTO A OTCbCTBME Ha

*' Kikuchi, M. TOB, Kaisha bunkatsu ni yoru M&A senryaku [TOB, CTpaTerns 3a CrMBaHus u
nornbLaHnsa Ypes nogpasgensHe Ha komnaHunte]. Tokyo: Toyo keizai shimbunsha, 2000, c. 118-119.
“ Tokyo shoken torihikijo. Kooporeto gabanansu ni kansuru ankeeto no chosa kekka ni tsuite
LPeSyJ‘ITaTI/I OT @aHKETHO NpoyYBaHe OTHOCHO KopropaTuBHOTO ynpasneHue], 30.11.2000 r.

8 Shagai torishimariyaku 38% ga sennin [38% wu3bupat BbHWHK aupekTopu], Nihon keizai shinbun,
June 16, 2001, p. 1.

44 Diversity Distinguishes 1Y Bank. Nikkei Weekly, June 11, 2001, p. 13.

5 Milhaupt, C. Creative Norm Destruction: The Evolution of Nonlegal Rules in Japanese Corporate
Governance University of Pennsylvania Law Review 149, 2001, pp. 2083-2129.

* Shoji homu kenkyukai. Kabunushi sokai hakusho [Bsna kHura 3a obluuTe cbOpaHus Ha
akumoHepute]. Shoji homu 1234, 1999, c. 3-118.

" Yasui, T. Corporate Governance in Japan. OECD paper, March 1999; Zang, H. Share Repurchases
in  Japan: Market Reaction and Actual Implementation, 2000. [HocTtbneH Ha:
http://www.efmaefm.org/hzang.pdf.

“8 Jisha kabu kai baizo, 2 cho encho [OGpaTHOTO U3KyrnyBaHe Ha akuum ce yaBosiBa, npemuHasa 2
Tpunuona], Nihon keizai shimbun, April 28, 2002, p. 1.
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nasap 3a kopnopatmeeH koHTpon, C/] ¢ npeobnagaBallo yyacTue Ha CnyxuTenu
Ha KOMMaHUsITa U C akLEHT BbpXy OMepaTMBHOTO yrnpaerfieHue, a He Haasopa, a
CblLO M cucTeMaTa Ha ObTOCPOYHO HaemaHe) ca 0POPMEHM U MOAAbLPXKaHM C
noMmoLLTa Ha coumnanHu Hopmu. *° ToBa 03HauaBa, Ye PYHKLMOHMPAHETO Ha Te3u
WHCTUTYLIMN € CUITHO MOBMMSIHO OT OBLLECTBEHUTE NPEACTaBM 3a TOBa KakBO U Kak
TpsibBa Aa BbpLUAT AMNOHCKMTE GaHKK, UPMU U ObpXKaBHUTE OpraHu.

Mpe3 nocnegHoTo gecetunetve obadve Te3n NpeAcTaBu ca MOCTAaBEHU Ha
cepvo3Ho wmanuTaHue. O4veBMAHO €, Ye B AMOHMSA Ce M3BbPLUBA 3HAYUTENHA
NpoMsiHa Ha HOPMWTE: HapacTBallo, Makap W HEOXOTHO, MpUEMaHe Ha
nornbLlUiaHNsaTa KaTto MbIHONPABHO CPEeACTBO 3a MpOBeXdaHe Ha KopnopaTuBHa
CTpaTterma m Hapgsop, No-NbJIHO OCb3HaBaHEe Ha MKOHOMUYECKUTE O4YakBaHUA Ha
akunoHepute, npomMdHa B HaydMHa Ha MUCINeHe Ha pbkKoBOAUTENUTE OTHOCHO
TAXHaTa ponsi B YMNpaBleHMETO Ha Koprnopauusita, MOHWXKEHUM O4YakBaHUs 3a
CHU3XOXOeHME KbM hanupawmute pmupmMm OT cTpaHa Ha BGaHkuTe n perynupawmre
opraHu, noBMLIaBaLLo ce KorebaHne OTHOCHO MOM3uTe OT TPYAOBM OTHOLLEHUSI Ha
OCHOBAaTa Ha CTapLUMHCTBOTO (MPOABIMKUTENHOCTTA Ha cTaxa BbB dupmata).”’ B
TakbB CMWUCbLIl, 3aedHO C KOpNopaTUBHOTO MpaBo, W HedopManHaTa
WMHCTUTYUMOHaNHa cpeda Ha SINOHCKOTO KOPMopaTWBHO YrpaBreHWe ce e
W3MEeHWMa No HauMH, KOWTO € BN NOYTM HEMUCIUM caMo Npean AeceTurneTme.

praOGO-HaeMHU OMmHoweHus

Mpe3 90-Te roguHn Ha XX Bek rMbBKaBOCTTa Ha cuctemaTa Ha ,00KUBOTHUS
HaeMm” ce yBenu4yaBa B HAKOIMKO HanpaEsrleva.51

MbpBO, 3acunBa ce KOHKypeHuuaTa Mexay KoMnaHuMTe 3a HaemaHe Ha
BUCLUNCTU CbC CcneumdnyHn cnocobHocTU. 3a pasnuka oT NpeaullHUTE Nepuoau,
KoraTo Koprnopauumute ce npuabpXaTt KbM NpuHUMNa Aa HabupaT Kagpu No e4HO U
CbLLIO BPEME BCsika roOAMHa, KouTo Aa 3ano4ysat paboTta oT 1-Bu anpwn, npes3 90-te
roavHu cTaBa JONyCTUMO [a ce HaemaT HOBU paboTHMUM Npes usnarta roanHa.

OcBeH TOBa Ce MPOMEHA U TpaguuMOHHATa MpakTMKa ga ce nonbheat
BCUYKM CBODOOHM MeCTa C HOBO3aBbpLUMMKM yyunuile nnm BY3 u cneg ToBa Te ga
npeMyHaBaT BbTpPeLHOMPMPMEHO 06yyeHne 3a npugobreaHe Ha crneunanuanpaHm
ymeHus. MHOro SiNOHCKM KOMMaHWM 3anodBaT da HaemaTt kagpw, KOUTO Beye ca
pasBunn cneunanusnpaHm yMeHus nunun Ypes npeguleH paboteH onut, unu vpes
obyyeHne B yHuBepcuteTa. B CcblOTO Bpeme Bce Mo-rofisiM gan oT mragute
paboTHULM B KOpropauumuTe MO HSAKOMKO MbTU CMEHAT paboTHMTE CUM MecTa,
BbMNPEKN Ye BCe OlLe KparHaTa Len Ha ToBa ABWXeHWe Ha paboTHaTa cuna e ga
Ce OTKpUE KOMMaHWsITa, KOSITO Mpeasnara npuenekaTenHa AbIrocpoyHa kapuepa.

BropoTo HampaBneHue Ha M3MeHeHuMsATa e B obnactta  Ha
Bb3HarpaxgeHuaTa. Kakto Oewe oTbenssaHo, 3a crnegBoeHHa AnoHus e

49 Milhaupt, C., LuT. cby.
Mak Tam.

o Kameyama, N. “Japanese-Style Employment Practices at a Turning-Point?”, Japan Labor Bulletin 32,
No. 6, June 1, 1993; Ornatowski, G. “The End of Japanese-Style Human Resource Management?”,
Sloan Management Review 39, No. 3, 1998, pp. 73-84; Takanashi, A. “Shaky Employment Practices in
Japan”, Labour Quarterly Issues 38, Winter 1998.

%2 Nitta, M. The Employment Practices and Employment of Young Workers in Japan: Past Experience
and Present Situation, Japan Labor Bulletin 34, No. 10, October 1, 1995; Ishibashi, A. Companies ease
rules on hiring as global competition mounts, Nikkei Weekly, August 26, 1996; Ornatowski, G. The End
of Japanese-Style Human Resource Management?. — Sloan Management Review 39, N 3, 1998, 73-84.
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XapakTepHa ,cMcTeMarta Ha CTapLUMHCTBOTO” Npu onpeaensiHe Bb3HarpaxaeHusaTa
Ha pabotewmte. lNpe3 90-Te rogMHn Ha XX Bek wWHAMBMAyanHWTE pe3ynTaTty
3anoyBaT ga Ce oTyuTtat B MHOro no-ronisiMa cTeneH npu onpegensdHe Ha
Bb3HarpaxgeHneTo 1 Npu NoBULLEHME.

[pyro HanpaBneHue 3a rbBKaBOCTTA Ha TPyAOBO-HAeMHaTa cuUcTeMa e
npeHaco4YBaHETO Ha TPYAOBWUTE PECYPCU KbM OJTBXXHOCTU B KOMMOaHUMU-chunmnanm,
KOUTO Ca C MNO-HWCKO 3annaiwiaHe w/unu oTroBopHocT. O6eKkT Ha Tesu
npemMecTBaHusi, KOUTO Ce OCbLLECTBSIBAT Cred KOHCynTaumm ¢ npodecnoHanHmTe
Cblo3K, ca NpeanMHo cnyxmntenu B kpasa Ha 40-Te n HavyanoTo Ha 50-Te cu rognHu.

VMMeHHO OT rnegHa Touka Ha ToBa npepasnpefeneHne Ha TpyooBuTe
pecypcu oTAENAHETO Ha HOBY NpeanpuaThsa OT Beye ChbluecTByBawmuTe npugobnea
no-ronaMo 3HadeHve npe3 90-Te roauhmn.> Mpe3s nbpBata roguHa cnepg
npuemaHeTo Ha 3akoHoBaTa 0asa 3a nogobHo obocobsiBaHe ce OCblecTBABAT
noeeye oT 200 TakuBa cAenku,> BKM. 1 HAKOIIKO KOMBUHALMM, KOUTO He Buxa Gunm
npeanpueTn 6e3 HopmaTUBHaTa NPOMSIHA. %

lepcnekmueu nped pecopmama 6 cucmemama Ha KOprnopamueHoO
yrnpasrneHue 8 SrnoHusi

Mpe3 90-Te rogmHu Ha XX BeK B cMcTeMarta Ha KOprnopaTUBHO ynpaBrieHne
3anoyBaT Ada Cce M3BbPLUBAT 3HaAYMTENHU uameHeHus. lNpeobpasyBaHeTo (T. Hap.
‘ronsm B3pu3”) Ha AMNOHCKUS (OUHAHCOB ceKTop56 B MocoKa paswupsiBaHe Ha
,D,eVIHOCTTa no ynpaeneHne Ha aKtmeBu KW nocneaBawoto npemMmmnHaBaHe KbM
“cektopntnsauma” Ha OOLLECTBEHOTO OcurypsiBaHe Cb3daBa Bb3MOXHOCT 3a
npefocTaBsHe Ha Mo-BaXkHa PONA Ha CMCTEMa Ha KOPMoOpaTUBHO YnpasreHwue,
OCHOBaHa BbpXY NpUHLMNA 3a MakCMM3npaHe Ha akLMoHepHaTa CTOMHOCT.

Mpe3 nocnegHoTO AeceTunieTme Ha XX BeK CAYXUTENUTE B SAMNOHCKATE
KOMMaHWW ca Nnop, 3acuiieH HaTUCK Aa npuemat xapaktepHaTta 3a CALL ngeonorus,
ye Han-ebeKTVBHUSAT HAYMH 3a YyMpaBfieHWe Ha Koprnopauusata € CTPeEMEXbT 3a
NMOCTUraHe MakcvMMariHa CTOMHOCT Ha akummTte. HsKom SNOHCKM KOMMaHuu, KaTo
Xost n Kaoo gopu ca npuenu mamepBaTenu 3a “akuMoHepHaTa CTOMHOCT' KaTo
e[VH OT Hait-BaxXHUTE NokasaTeny 3a pe3ynTaTuTe Ha kopropauusiTa.”’

Bbnpekn ye ot 90-Te rogMHuM Ha MuHanIuA BeK B cuctemata Ha
KOpnopaTtnBHO YynpaelieHne B ANOHUA HEeCbMHEHO ce n3BbpLUBaAT U3MEHEHUA,
TEXHUAT obxBaT € CpaBHUTENHO orpaHnyeH. Bce owe oTHOCMTENHO Manbk Gpow
dupmMn ca npemyHanu oT npeaviHaTa cuctema Ha waTtHu MHaHCOBM PEBU3OPU
KbM nogobHa Ha amepukaHckaTa cucteMa Ha crneuuanusmpaHn KOMUTETU OT
BbHLUHN AMpeKkTopu. VIHCTUTYUMOHANHUTE WHBECTUTOPU B AMNOHUSA Olle He ca

5 Odagiri, H. Growth Through Competition, Competition Through Growth,: Strategic Management and
the Economy in Japan. Oxford University Press, 1994; Ito, K. Japanese Spinoffs: Unexplored Survival
Strategies. — Strategic Management Journal 16, 1995, pp. 431-446.

5 “Kaisha bunkatsu: 1 nen de 200 ken” [200 cnyyas Ha nogpasgensHe Ha komnaHuu 3a 1 roauHal,
Nihon keizai shimbun, Mar. 31, 2001, p. 1.

% Kaisha wa kooshite henshin saseru [Taka ce npomeHsiT komnanuuTe], Shukan toyo keizai, Apr. 6,
2002, pp. 42, 43-45.

% Bx. HangeHoB, H. CuctemaTta Ha ocHoBHaTa GaHka B AnoHust u kpusata ot 90-Te roguHu Ha
MUHanNusa BeK. — MIkoHoMu4yecka mucbsi, 2004, N 5.

& Hoya. Annual Report 1998. Ha VHTEpHET cTpaHuuarta Ha Hoya:
http://www.hoya.co.jp/eng/company/index.html; “Stock in focus: Kao,” Nihon Keizai Shimbun, July 28,
1999.
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roTOBM Aa OKa3BaT HATUCK BbpXYy (pMpMeHUTE PBLKOBOACTBA 3a MOCTUraHe Ha no-
nobpu pesyntatv, WM ga NpogaBaT MpUTEXaBaHUTE OT TsAX akuuu, KoraTo
nonyyasaT U3rogH1 NpeanoXeHus.

[lokaTo caMOTO HanuuMe Ha OnuTU 3a BpaaebHW nornblaHnsa u 6opbu 3a
NMb/IHOMOLWLMST € 3HaK 3a [MpoMsiHa, BCe MNak W [ABaTa HeOoTAaBHALLHU
,BbTPELUHOAMOHCKN” onuTa 3a HexenaHu (BpaxaebHW) mormbliaHus He ycnsiear.
[lo ronsima cTteneH TEXHUAT Heycnex ce OAbikM Ha Ge3ycrnoBHaTa noAkpena Ha
OaHKUTE N MHCTUTYLMOHANHUTE WUHBECTUTOPM 3a CbLLECTBYBALOTO PbKOBOACTBO
npw NosiBata Ha HeXeraHus KynyBau. %8

PbkoBoacTBaTa Ha SINOHCKMTE KOpropauun BCe OLle ca TBbpAE M30NMpaHu
OT HaTUCKa Ha nasapa, KaTo Nno TO3W HaYMH NMLaBaT cucTemMaTa Ha KOprnopaTUBHO
ynpasreHue oT eanH BaxXeH hakTop 3a HEMHOTO YCbBbpPLUEHCTBAHE.

[ocerawHnte pQaHHWM MoOKasBaT, 4Ye ObMroOCPOYHOTO HaemaHe ocTaBa
CbLUHOCTHA XapaKTepucTMKa Ha ANOHCKUTE Koprnopauun, Aopy U Npu ycrnosue, 4e
KONMYECTBOTO Ha paboTHUUMTE, MonyyaBaliM Tasu rapaHumsi, Hamansea. EgHo
uscregsaHe ot 1999 r. ycTaHoBsiBA, Y€ MHO3WHCTBOTO OT KOMMaHUUTE
Bb3HaMepsiBaT Aa 3anassT cucteMarta Ha ObINITOCPOYHO HaeMaHe, KaTo MOBEe4veTo
ce CTpeMsaT Ja HamanseaTt 6posi Ha 3aeTUTe pasdnTalku Ha eCTeCTBEHUS npouec
Ha MEeHCMOHMpAHe WM Ha CTUMYNKM 3a MO-paHHO MpekpaTsaABaHe Ha TPyOoBuS
[OroBop OT CTpaHa Ha paboTHuuMTE. %9 Pesyntatute ot npoy4BaHus He Hamupar
[ocTaTbyHa nogkpena 3a TBbpPAEHMETO, Ye NpakTMKaTa Ha AbMrOCPOYHO HaeMaHe
€ Ha nbT ga 6bae nskopeHeHa. EAHO HeoTOaBHALLHO M3cnenBaHe 3akniovaBsa, ve
“3acera He CblLECTBYBaT AoKa3aTencTea, Ye upmMmuTe B NPON3BOLCTBEHNA CEKTOP
ca MNpoMeHMnM cuctemaTa CM Ha AbATOCPOMHO HaeMaHe C W3KMNIYEeHWe Ha
HSIKOSKO, KOUTO ca U3nuTBanu omHaHCOBN Flp06ﬂeMI/I”.60

B 3aknouyeHne moxe ga ce TBbpAau, Y€ BbLNPEKN OCHLLECTBEHUTE CTBLIKU B
nocoka npubnmxkaBaHe KbM amepuKaHCKUS TWUM KOPMOPaTMBHW YMNpaBEHCKM
CTPYKTYpY, PbKOBOACTBaTa Ha SINOHCKMTE Koprnopauuu ornepupart B pamMKuTe Ha
noyTy cbluaTa cucTema OT CTUMYIU, KakTo 1 nNpegun 15 roguHn, Kato ce uskn4vaT
HSKOM nepudpepHn, HO BCE Nak BaXXHN N3MEHEHMSI.

3a ga Moxe sdrnoHckaTa CUCTEMa Ha KOPMopaTMBHO YMpaBrieHue ga ce
npubnmwkn B No-ronisiMa CTeneH 40 aMepuKaHCKaTa € HYXXHO [a Ce M3BbpLUaT Mno-
pagukanHy NpoOMeHV B OCHOBHUTE MHCTUTYLMK, MPakTUKaTa U HauMHa Ha MUCHEHE.
Heobxoanma e HoBa CTPYKTypa Ha akuMoHepHaTa COBCTBEHOCT, KOATO MOXeE Aa ce
NOCTUTHE 4Ype3 yBenuyaBaHe Ha MNPEKUTe YYKOECTPaHHU WHBECTUMLMM U MOo-
HaTaTbLUHO CbKpallaBaHe Ha KpbCTOCAHOTO NMpuTexaHue Ha akuun. TpsioBa aa ce
Bb3MNpMemMe HOB Noaxo4 KbM KanutanoBuTe nasapu KakTo OT Koprnopauumte, Taka
W OT perynupawiMte opraHu, BKMiOYBall, yBenuyaBaHe Ha BIOXEHWATa Ha
NEHCUOHHUTE (OHOOBE B akUMM W MO-LUMPOKO W3MOM3BaHE Ha HeXenaHuTe
nornblaHnsa KaTo CpeacTBO 3a NOAMSHA Ha (PUPMEHOTO PBHKOBOACTBO, A CbLLO U
0TKa3 OT ONUTUTE Ha NPaBUTENCTBOTO Aa yrnpaBnsaBa LeHUTe Ha akuuiTe B “nonsa’”
Ha ©OaHKuTe, KOUTO BCE Ouwe MnpuTexaBaT 3HAYMTENHU nopTdennn oT
HUCKOOOXOOHU akumn. Heobxoamma e n HoBa cxema 3a CTUMynMpaHe Ha BUCLLETO

8 Bux Hanpumep: “Institutions Threaten Corporate Governance”. Nikkei Weekly, July 22, 2002.

% Hisada, K. et al. “Japan Sticks to Lifetime Job System”, Asahi Shimbun, Dec. 2, 1999.

60 Miyajima, H. and H. Aoki. “Changes in the J-Type Firm: From Bank-Centred Governance to Internal
Governance”. In Japan—Change and Continuity. J. Maswood et al eds. Routledge Curzon: London,
2002.
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PUPMEHO PBKOBOACTBO, KOETO M B Hayanoto Ha XXI BeK MOxe CNOKOMHO Aa
o4aKBa NEHCUOHWUPAHETO CU, NMPU YCMOBUE, Ye He ce cTUra o puHaHcoBa kpuaa. ©'
TpsibBa pa ce WuU3MEHM U CbllecTByBawaTta Harnaca y dupmuite, 4e
NpeHaco4YBaHETO Ha KOpPMoOpaTUBHMTE aKTMBM KbM MO-MEYEenvBLUN OEWHOCTU €
curHan 3a “Heycnex” nnv npeacraBngaea “npogaxba Ha xopa”.

B pesyntaT Ha npoOobiHKUTENHOCTTA Ha pelecusTa M B OTIOBOp Ha
Np13nBUTE 3@ KOPNOpPaTUBHO MPECTPYKTYpMpaHe Nno aMepukaHckn obpaseL, BUAHM
npeacTaBuUTENU Ha OEnoBWTE cpeaw m3passiBaT MHeHue, Ye AnoHusa Tpsbea ga
Hamepu cobCcTBeH MbT KbM YyCcTOMYMB nogeM. B nopkpena Ha kopnopaTuBHa
pedopma, KOATO LWe nopoan “nasapHa MKOHOMMKA C YOBELUKO nuue” XupoLum
Okyna, npesugeHT Ha Toyota Motor Corporation M HoBOHasHayeH nuaep Ha
AnoHckaTta denepaumnsa Ha capyxeHussta Ha paboTogaTtenute HukkenmpeH
3asBsiBa, 4Ye “CnanoTo yrnoBaBaHe Ha nasapa oTMBa TBbpAe Aaneye” u “e xarnko,
Ye genosute nmp,epm 4ecTO NpupPaBHSBAT NPECTPYKTYPUPaAHETO CbC ChKpalleHus
Ha nepCOHana . B cbwma ayx Wotapo Kobaswwm, npeaceparten Ha Fuiji Xerox u
nuaep Ha Kemp,sam Hootroykar ot anpun 1999 r. npnsoBasa npouechT Ha pedopmMu
0a uanese M3BLH rpaHuUMTE Ha “mMaHMdecta 3a nasapHa MKoHoMMKa”. Kakto ce
n3passea M. Kobaswm BLB BCTLNUTENMHOTO cu ob6pblueHne kbM Keiigsan
Hootoykan: “KomnaHumTe nonyyaeBaT BCe MO-TOYHA OLEeHKa OT nasapa. WM kato
KOpNopaTUBHU rpaxkgaHn Te MoraTt Aa nogabpat AuHamu3ama Cu B ObIrOCPOYEH
nnaH camMO ako 3aBOOBAaT [OBEpUeTo Ha OOLWecTBOTO M Ca OT3UBYMBU KbM
pasHoobpa3HnTe My Hyxau. 3aToBa e CblIeCTBEHO OT TasuW rregHa Touka
nasapHoOOpuEHTMpaHaTa mnpupoda W coumanHarta npupoda Ha CTOMaHCKUTEe
Koprnopauum ga ce npvBegaT B XapMOHWS Ha efHa MNo-BMCOKa MIOCKOCT, B
KOHTEKCTa Ha enoxaTa. Heobxoanma e TeopeTuMdHa pamka, KOSITO e 0O6OoCHOBe
B3aMMOOTHOLLEHMATA Ha KOMMNaHWSATaA C BCUMYKM CBBbP3aHW C OEeNHOCTTa W rpynu
nMua u MouvTEeHWTE OTHOLUEHWs Mexdy camute Te3u rpynu. TakaBa pamka e
CbLLECTBEHA, aKO HUWE Le pasBuMBaMe B HAMOHWS KOPNOpaTMBHO YrnpaBrieHune 3a
HOBOTO BpeMe, OTBb/, NasapHOOPUEHTUPaHaTa MKOHOMUKA.”

Mpe3 nocnegHute ABe pecetunetyss Ha XX BeK MaKCMMU3UpaHETO Ha
akumoHepHaTa CTOMHOCT Ce € npeBbpHaNo B YyTBbpAEHa wugeonorus Ha
koprnopaTuBHoto ynpaeneHve B CALYJ. Ho popun v Tam Bb3rnegbT, 4e
MaKkCUMM3MPAHETO Ha akumoHepHaTa CTOMHOCT LWe JdosBede QA0 Mo-gobpu
CTOMaHCKN MOCTUXKEHUS € CPaBHUTENHO HOBOBB3HUKHAN B pesyntar Ha
CTPYKTYpPHUTE NPOMEHN B aMepuKaHcKaTa KOpI‘IOpaTI/IBHa WMKOHOMMKA 1 rnobanHaTa
KOHKypeHuuMsa npe3 60-te n 70-Te rogmMHn Ha XX Bek.° ,EI,OKaTo B MHOro aHanmsmu
pasuBeTbT HA amepuKkaHckaTa UKOHOMMKa B kpad Ha 90-Te roanHu ce npunucea Ha
TakoBa CbCpeaoToYaBaHe BbpXY akuMoOHepHaTa CTOMHOCT, BCe Olle npeacTtou aa
Ce NpoBepy YCTOMYMBOCTTA Ha MOoAemMa B HaUMOHANHO CTOMAHCTBO, MPUABbPXKALLO
Ce KbM TO3U MPUHLMMN Ha KOPMNoOpaTMBHO ynpaereHue. MHOro ot moTeHuuanHute
N3TOYHMLM Ha HECTabWUIHOCT B amepuKaHcKaTa MKOHOMMKA (KaTo HeyCTOM4MBMSA

' Bx. Lucier, C., R. Schuyt and E. Spiegel. Why CEOs Fall: The Causes and Consequences of
Turnover at the Top. Booz Allen Hamilton Special Report, 2002.

LI,VITVIpaHO B: “Companies should determine business viability”, Nihon Keizai Shimbun, May 24, 1999.
Kobayashi, Y. Beyond the ‘Manifesto for a Market-Oriented Economy’: Four Aspects of Governance
for the Next Era, Inaugural address at the 1999 Annual meeting of Keizai Doyukai, April 22, 1999, pp. 3-
4.

* Lazonick, W., and M. O'Sullivan. Maximising Shareholder Value: A New Ideology for Corporate
Governance. — Economy and Society29, No. 1, 2000, pp. 13-35.
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nogem Ha (bOHD,OBI/IFl nasap, BlowaBalloTo ce pasnpenerneHne Ha goxoaunte u
©oraTcTBOTO, MOCTOSAHHUAT TbProBCKM JJ,EC*)I/ILI,I/IT, 6e3I'IpeLl,eﬂ,eHTHO HUCKOTO
paBHULLE Ha chnecTtdBaHMA Ha OOMaKMHCTBATa WM HapacTBaLWOTO KOJIMYECTBO Ha
MeXOyHapoaHu 3aeMVI) MOXe [ia Ce OKaXe, Ye Ca CBbp3aHu, NpAaKOo Ui HENPAKO, C
MaHMaKaJiIHOTO cliegBaHe OT aMepUuKaHCKUTE Koprnopauun Ha npuHuuna 3a
MaKkCMMNU3npaHe Ha akunoHepHaTta CTOI‘/'IHOCT.65

% MNak Tam.
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