OLEHKA 1 OTHOP
JOBPOCOBECTHBIX
AKIHMOHEPOB KOMITAHWN

C.U. Jhyyenko

B crarbe paccmarpuBalOTCs KPUTEPUH M OCOOCHHOCTH
OLICHKU (EBreHHKH COOCTBEHHHKA) aKI[OHEpa B KOMIIa-
Huu. L{enpro HacTosmiell paboThl SBISCTCS CO3MAHUE ACH-
CTBYIOIIMX MHCTPYMEHTOB, C IIOMOIIBIO KOTOPBIX BO3MOX-
HO TPOM3BOAMTH OTOOP HOOPOCOBECTHBIX aKIMOHEPOB,
KOTOpBbIe CMOITH OBl HE JIOIYCTHTh Pa3pylIeHHe CTONMOCTH
KOMITaHUH (HaHEeCeHHe YOBITKOB KOMITaHMM). TakuMH WH-
CTPYMEHTaMH SIBJISIFOTCS: KOHCOJIUAAIMsS akuuid (6usHeca),
obecrnieueHre MH(YOPMAIMOHHONW OTKPBITOCTH KOMITaHHU.
OmnpenensoyM acleKTOM OLEHKH SBISeTCs (OpPMHPOBa-
HHE CBSI3U MEX]Y ACHCTBHAMH aKI[HOHEPOB U CTOMMOCTBIO
KOMITaHUH.

Knrouegvie crosa: KOpIOpaTUBHOE yIpaBieHHE, KOHTPOJIH-
pYIOLIHI COOCTBEHHNK, MEHE/PKMEHT, pa3pyIleHHe CTOMMO-
cTH, NHYOPMALIMOHHAS] OTKPBITOCTb.

BBEJIEHUE

Kpynable (KOHTpOTUpYIONIHE) COOCTBEH-
HUKHW KOMITaHUH, KOTOPBIC ONPECACIIAOT €€
9KOHOMHUYECKYIO CTPATEerHio, HaJCNICHbI OIpe-
JACJICHHBIMU IIpaBaMU, MO3BOJIAIOIIMMU UM YyYa-
CTBOBAaTbL B YIIPaBJICHUU [ACJIaMHU KOMIIAHUH,
MoJTy4yaTh O Hel WHpOopMaIHio, IPUHUMATh yda-
CTHE B paclpeleieHuN NPUOBLIH, B Clydae ee
JIMKBUAIIUU — MTOJTy4YaTh 4aCTb aKTUBOB, OCTaB-
HIMXCS MTOCIIE PACUYETOB C KPEIUTOPAMH, a TaK-
XK€ peasyn30BaTh JAPyrue mpasa, IperyCMOTPEH-
HbIC 3aKOHOHATCJILCTBOM U YUYPCAUTCIbHBIMU
JOKYMCHTaMM. HCHTCHLHOCTL AKIIMOHEPOB, HE
SABIISASICH B GYKBaJ'H)HOM CMBICJIC TIPEANIPUHU-
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MaTeIbCKOM, OTHOCUTCSI TEM HE MEHEe K MHOU,
HE 3alpenieHHON 3aKOHOM SKOHOMHYECKOH Jie-
SITETHOCTH, COTPSKEHHON C OIpeneleHHBIMU
9KOHOMHYECKHUMH PUCKaMH, B PE3ybTaTe KOTO-
po# 10X0A OT MPEANPUHUMATENHCKON JIesITENb-
HocTH oOmiectBa UM He rapaHtupoBaH. Co0-
CTBCHHUKH, OCO3HAHHO HW30paB Takywo (opmy
peanm3any TpaBa Ha CBOOOJHOE HWCIIONIB30-
BaHUE CBOMX CIIOCOOHOCTEH M UMyNIECTBa JUIS
HNpEANPUHUMATEIBLCKON U MHOM, HE 3amlpelleH-
HOM 3aKOHOM OJKOHOMHYECKOH JesTeNbHOCTH,
KaK CO3MaHHE KOMMEpPYECKOW OpTaHW3alud |
yJacTue B €€ JIeATeIbHOCTH CBOMM KaIluTaJoM,
CaMOCTOSITENILHO TIPUHUMAIOT Ha ce0st 1 Opems
3a00Thl O COOCTBEHHOM OJIAroOMoNyduH, B CHITY
KOTOPOTO OHHU HECYT MPEAToNaraeMblii pUCK He-
3¢(HEeKTUBHOH 3KOHOMUYECCKOU JCSATEIbHOCTH
oOImiecTBa B CiIy4ae OTCYTCTBHSA y HETO JIOXOAa
00 ero NoJy4eHus B pa3Mepe, He obecreunBa-
IOLLIEM JOCTOWHBIN YPOBEHb JKM3HU YYACTHUKOB
oOmiecTBa (rmoctaHoBiaeHne KoHCTUTYIMOHHOTO
Cyna PO ot 25 mast 2010 . Ne 11-I1).

OCc00EeHHOCTD TIPEICTABIICHHON CTAaThH 3a-
KJTIOYAETCs B OTIPE/ICTICHUN CBA3H MEXAY yIpaB-
JIEHYECKUMH PEHICHUSMHU (IEWCTBUSAMHU) aKIHO-
HEPOB ¥ CTOMMOCTBIO UMYIIIECTBA KOMITAHUH.

1O. Pox (Rock, 2012, p. 851) paccmarpuBa-
€T BIHSAHWE MOBECHU (TIONIMTHKN) aKITHOHEPOB
Ha CTOMMOCTH KOMITaHuU. OHU OTPEeETSIOT KpH-
Tepuu 0TOOpa COOCTBEHHHUKOB (peanmn3yeT 0TOop
0a3bl aKIMOHEPOB), CTPATErHI0 HAOOpa «XOpO-
IIMX» aKIIMOHEPOB, MEXaHU3MBI BOCTIPETISTCTBO-
BaHMs MPOHUKHOBEHUSI B KOMIIAHUIO «TLIOXHX)
aKIIMOHEPOB  (PaspylIAOMX CTOMMOCTh KOM-
nanun). M. Amuxyn u I. Mengenscon (Amihud,
Mendelson, 1986, p. 223) mpencTaBmiii MOACIb,
B KOTOPOH JMKBHUIHOCTH KOMITAHWHU ITO3BOJISIET
BocmponsBecTH 3QdekT KIneHTypbl. B dacTHO-
CTH, KPaTKOCPOYHBIE WHBECTOPHI MPEAMTOYUTAIOT
aKIMU C HEBBICOKOH JOXOMHOCTHIO (CTIpEnoMm,
WM pa3HUIEH MEXTy CIPOCOM H MperIoKeHH-
€M), B TO BpeMsI KaK aKIIMOHEPHI, OPUEHTUPOBAH-
HbIE€ Ha JOJTOCPOYHBIE BIIOXKEHHSA, CTPEMSTCS
MONTyYUTHh 0O0Jiee BBICOKYIO JOXOTHOCTH (aKIIUH
¢ 6ompmmM cripeiom). Tem cambIM 3TH ydeHBIE
HaXOJAT HEKYIO CBS3b MEX/y THIIOM aKIMOHEpa
Y CTOUMOCTBIO KOMITAaHUH.
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MpsI KMBEM B MHUpE HAaJICIEHHBIX ITOJHO-
MouusiMu (empowered) aKIMOHEPOB, KOTOPHIE
B CBOIO OUYepeab CTPEMSATCA CKOHIEHTPHUPOBAThH
B CBOHX pyKax OOJbIllee YHCIIO aKIWK C IeNbI0
KOHTPOJS (TOMUTHKHU TIPUHITHA DPELICHHs) U
ynpasienus komnanuei (Bebchuk, 2005, p. 836;
Kahan, Rock, 2010, p. 995).

B ocHOBe yka3aHHBIX BbIIIE PadOT JIEKUT
B3aMMOCBSI3b MEXIy DPELICHHSIMH aKIMOHEPOB
U CTOMMOCTBIO KOMIIAaHWH. Y (UPMBI HMEIOTCS
MOTHBEHI IS IPUBJICYECHNS TOOPOCOBECTHBIX aK-
LMOHEPOB (MHBECTUPOBAHHUE B METOANKY 0TOOpa
coOcTBeHHHMKOB). [lpmdem mpomecc mnpuBieye-
HUSI HTHBECTOPOB (MTOTEHIIHAIBHBIX aKI[HOHEPOB)
MOYKHO CPaBHHUTBH C MAPKETHHIOM MPOJYKTa KOM-
mannu (Merton, 1987, p. 487).

B mnpencraBieHHoi cTaThe paccMmarpu-
BAIOTCSI METOJBI OIICHKU (€BICHUKA aKIMOHEPa)
COOCTBEHHHMKA POCCHICKON KOMITAHHUHU C IIEINBIO
BBISIBIICHUS €r0 BIHSHHUS Ha €€ CTOMMOCTD (CO-
3ujaTenbHas W MpeBeHTHUBHAA QyHKIMs). Oco-
OCHHOCTBIO PAOOTHI SABISETCS HE TOIHKO OIICHKA
JIOOPOCOBECTHOCTH aKIMOHEepa (IeHCTBUM, Ha-
MpaBJIeHHBIE HA POCT CTOUMOCTU (DPUPMBI), HO U
IJJAHUPOBAaHWE TPEBEHTHUBHBIX MEp M Mep st
HEJOMYIIEHHS €€ Pa3pyIICHHS.

MTOJIOKEHUH KOMITAHWW (OTKPBITAs ITyOTUKAIHs
€XKETOHBIX OTYETOB, OyXTaJdTepCKOH OTYETHO-
ct). PupmMa momydaeTr JOCTyH K HOBBIM HCTOY-
HUKaM (pMHAHCUPOBAHUS, KOTOPHIE MOTYT OBITH
WCTIOJIb30BAHbI B KAaue€CTBE MHBECTHUIIUH, YTOOBI
YAYUYIINTh CBOW OpeHA (IEeMOBYIO PEIyTaluio),
pacIIMpuTh AWAna30H CTHUMYJOB Kak s co0-
CTBEHHHMKOB, TaK W Il paOOTHUKOB KOMIIAHHUH
MOCPEJICTBOM JIOMOJIHUTEIHLHON IMUCCUU aKIIHU;
00paTuTh Ha ceOs BHUMAaHUE CO CTOPOHBI WHBE-
CTOPOB, HCITOIB30BATh SKOHOMHYECKHE MEXaHN3-
MBI, C I[EJIbIO TIOBBIIIEHUS TPOU3BOAUTEIHHOCTH
M pocra Kanurtaimsanuu opraHuzammu (Rock,
2012, p. 854).

1O. Pok oTmMewaert, 4To OTHOIIEHHUS KOMTIa-
HUU C aKIIMOHEPAMH CTPOSATCS Ha JOJITOCPOTHOI
ocHoBe. Hanexxno (pyHKIIMOHUPYIOMINK pPHIHOK
JUT OOpAaIaloNINXCsl Ha HEM aKIMi MO3BOJISET
CYUIECTBYIOIIIMM aKIIMOHEpaM YCTaHABIUBATb
LIEHBI Ha aKIIUH, KOTOPBIE SBIISIOTCS MTPUEMIIEMBI-
MU C TOUKH 3pEHUS] HHBECTUPOBAHUS, U JIAET BO3-
MOYKHOCTh MHBECTOpaM (HOBBIMH aKIIMOHEpam)
npuoOpeTarh JaHHBIC aKIMH 110 Pa3yMHOH IIeHE.
[ToaTomy ompenenenne «100pOCOBECTHBIIN CBS-
3aHO C BO3MOXKHOCTBIO aKIIOHEPa IMPOBOIUTH
IPaMOTHYIO TIOJUTHKY B 00JacTH KypcooOpaso-
BaHUS aKIHMiA, pa3yMHO MPHUBS3bIBAS €r0 K CTOM-
MOCTH KOMITAaHHHW. B TaHHOM KOHTEKcTe J00po-
COBECTHBIM aKIIMOHEP — TOT, KOTOPBIA OLIEHUBAET

MEXAHW3M OLEHKU (KPUTEPUN)
JOBPOCOBECTHOI'O AKHHMOHEPA
B POCCHMMCKOU KOMITAHUN

KOMIIAHHIO C TOYKU 3PSHUSI TOJITOCPOUHOM CTOU-
MOCTH, a HE KpaTKOCpouHbIX 10x010B (Edmans,

OcobeHHOCTH TyOIMYHON KOMIAHUH Kak
Hau0oJee CIIOKHOU (hOPMBI OpraHu3alluy OU3HEe-
ca (MpH TOM YTO €ro yYaCTHUKOM MOXKET CTaTh
nr000€e JHI0) TPEOYIOT OTKPHITOTO BEJCHUS JICT
B YCTAHOBJICHHOW 3aKOHOM (hopme B Ieisx obe-
CIICYCHUSI TPO3PAauyHOCTH WH(OpMAIMU U BO3-
MOXHOCTH peajH3alliil aKIUOHepaMH CBOUX
mpaB (Ompenenenne Konctutynmonnoro Cyna
P® ot 13 urons 2006 T. Ne 319-0).

WudpopManoHHass OTKPBITOCTh KOMIIa-
HUM TO3BOJISIET JICHCTBYIONIUM aKIMOHEpaM |
MHBECTOpaM (ITOTEHIIHAIBHBIM aKIIMOHEpaM) 10~
Jy4aTh JIOCTOBEPHBIC CBEICHHS O (DUHAHCOBOM

2011, p. 2481).

B poccwuiickux peanusx 100pOCOBECTHBIN
aKIFOHEep paccMaTphBaeTCsl Kak COOCTBEHHHK,
JEHCTBHA KOTOPOTO HANpaBlIEHBI Ha MPEIOTBpa-
IIEHWEe pa3pyIIeHUs CTOMMOCTH KOMITAHUH (CO-
XpaHeHHe JeHCTBYIOMINX aKTHBOB).

ObparnMcs K IpUMepy U3 HAIlMOHAJIHHON
KOPIIOPATUBHON MPAaBONPHUMEHUTEIBHON IIpak-
THUKH B OTHOIIEHUH WHUIIMUPOBAHUS CO CTOPOHBI
COOCTBEHHHMKOB TPOIEAYPHI CYIOTPOU3BOJICTBA
C IETbI0 HEIOMYyIIEHUS MPUYMHEHHUS YOBITKOB
KOMITaHUH.

CoOCTBEHHUKH KOMITAHUM OOpATHUIINCh B
CYIl C UCKOM K PYKOBOJIWTENIO CBOEH KOMIaHHUH
O B3BICKAHWW YOBITKOB, MPUYMHEHHBIX HE000-
CHOBAaHHOW BBIIUIATOM IEPCOHAIBHBIX JOIUIAT
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MenemxMenTy. Cya, yaoBiIeTBopsis TpeOoBaHUS
COOCTBEHHHMKOB, HCXOJIUII U3 CIIETYIOINX 00CTO-
ATEIBCTB.

PykoBomuTeneM MOMHMO TMEpPCOHATBHBIX
JIOTIJIAT, YCTAHOBJICHHBIX IUIAHOBBIMH IMPOEKTa-
MH (B TIpefiesiax yIpaBICHICCKUX TTOTHOMOIHIA),
OBUIO TMPHUHATO pelIeHHEe YTBEPAUTH IOIMOIHU-
TeJbHbIE TEPCOHATBHBIC JOTUIATHl cede, AUpeK-
TOpYy IO PKOHOMUKE, IJIABHOMY OyXranrepy 0e3
OCHOBAaHHWH IJIsl TaKUX BBIJIAT, WX TPOU3BOJ-
CTBEHHOH HEOOXOIMMOCTH, B OTCYTCTBHUE (PMHAH-
COBBIX M SKOHOMHYECKHUX BO3MO)KHOCTEH (BBIIIEN
3a mpenaessl MoaHOMoYHif). B pe3ynbrare komra-
HUM OBLIM MPUYHHEHBI YOBITKH, BBIPA3UBIIHCCS
B HE3aKOHHOM PACTIOPSKEHHUH ICHEKHBIMH CPE/I-
CTBaMH, HECEHUH OpraHM3alHel JOMOJHUTEIb-
HBIX PAacXOI0B, YMEHBIIIEHUH JEHEKHOW MacCHI B
00opoTe, a Takke B yMEHBIICHUN MPUOBLIH, KO-
Topas Moria OBITh pacrpesielieHa MeXay aKIu-
onepamu. [IpaBompuMeHUTENb 3aKIIOYAET, YTO
OpraHu3anvy ObUT MPUYUHEH yIiepO, yCTaHOB-
JIeH €ro pa3Mep, a TaKKe HATMYECTBYET MPUINH-
HO-CJI/ICTBEHHASI CBS3b MEXIY HE3aKOHHBIMHU
JIEHCTBUSIMH PYKOBOAMTENS (HEZOOPOCOBECTHOE
MOBE/IEHNE) W NPUYMHEHHEM YOBITKOB, a TaK-
K€ HECOOIIO/ICeHNe HYKOHOMHUYECKUX HHTEPECOB
KOMIIAaHUH ¥ €€ COOCTBEHHUKOB (TIOCTaHOBIICHUE
OAC 3amagao-Cubupckoro okpyra or 9 mapra
2011 r. mo geny Ne A27-4842/2010).

Tem caMbIM, T0OPOCOBECTHOCTH aKIIMOHE-
pa MpOosBIsieTCS HE TONBKO B IUIaHE YBEITUYCHUS
CTOMMOCTH KOMIIAHWHW, HO B COXPAaHEHWHU [eil-
CTBYIOIIUX AaKTUBOB (MPEBEHTHBHAS (QYHKIIUS
COOCTBCHHHKA).

Kommponupyrowuii akyuonep MOXeET ObITh
LIEHHBIM CyObEKTOM, MTOCKOJIbKY HAIWYHE Y HETO
OTIBITa U 3HaHWH (paboTa B OTpaciu, CBsI3H, yMe-
Huee paboTark ¢ MEHEKMEHTOM, 3HAHHE MapKe-
THHTA) TIO3BOJISIET YBEJTMYUTH CTOMMOCTD KOMIIa-
mnu (Iacobucci, Triantis, 2007, p. 515).

B Poccuu cnoxunace Mozieab peIHOYHON
9KOHOMHKH CO CTPYKTYPOI COOCTBEHHOCTH, B KO-
TOPOW TOMUHUPYET OIWH WM TPYyTIa HECKOIb-
KHX KOHTPOJHMPYIOMUX aKIuonepoB. Korrpomu-
pyromue akIMOHEPHl CKIOHHBI paccMaTpUBATh
aKIMOHEPHOE 00IEeCTBO, KaK CBOIO JINYHYIO COO-
CTBEHHOCTH, KaK CO3/IaHHBIE UMH JIMYHBIC aKTH-

BbI, OHH MMHHAMH3HPYIOT BBITUIATHI JIIOOBIM JIpY-
UM aKIIMOHEPaM U CTPEMSITCS TOITYIHUTh JIOXOIbI
OT KOMIIAHWUHM HE TOJBKO B (hOpMe TUBHICHIIOB,
HO U B (hopMe TPSMOTO JOCTYIa K JICHEKHBIM
W MaTepHalbHBIM TOTOKaM. Pa3pymmrenbHble
KOH(UIMKTBI B POCCHHCKHX KOMIIAHHSX BO3HU-
KalOT UMEHHO MEXIy KPYHMHBIMH aKIIHOHEpaMHu
(MaXOpUTApUSAMH) U APYTUMH COOCTBEHHUKAMHU
C IEJIbI0 U3MEHUTH CTPYKTYPY KOPIOPATHBHOTO
KOHTpOJsi. VIHTepechl KPYMHBIX COOCTBEHHUKOB
CBSI3aHBI C KPATKOCPOYHBIM POCTOM CTOWMOCTH
KOMITaHUH B YIIEpO ee JAONTOCPOYHBIM WHTepe-
caM. Ma)KOpUTapu# CTPEMSATCS MOTYUUTH JTOXOJ
3a cYeT nepepacupeneseHus TEKYIIHNX U3IepKEK
W HAJIOTOBOTO OpeMEHH cpe TpyIIbl adPriu-
POBAaHHBIX (IOYEPHBIX) KOMITAHWH, WHTEpeca K
WCKYyCCTBEHHOMY TMOHIKEHHUIO PHIHOYHOM CTOM-
MOCTH KOMIIaHWH (TIOCTaHOBIeHHE BepxoBHOTO
Cyna PO ot 15 mas 2012 . Ne 5-J112-24). Kpome
TOTO, KPYITHbIE COOCTBEHHHMKH CKIIOHHBI MHHH-
MHU3HUPOBATh MPUOBLIH WK JaKe AEMOHCTPUPO-
BaTh YOBITKH TPEANPUATHS, UCKYCCTBEHHO OT-
cekasi 4acTh (PMHAHCOBBIX MTOTOKOB (Yepe3 IIeHBI,
paszeneHne pacyeToB W T.II.), TIOJYUHSAS CBOUM
LEJSIM — CHIDKEHHUIO HAJIOTOB, YBEJHMUEHUIO JTHY-
HBIX JIOXO/IOB WJTH MHBIM MPEANPUHAMATEIHCKIM
3amagaMm (pacmopspkenue [IpaButensctBa Mo-
ckBbI OT 8 ceHTsiopst 2006 . Ne 1766-PI1).

CHoBa obparuMmcsi K TIpUMepy M3 IMpaBo-
NPUMEHUTENBHON IPAKTUKUA HHEPreTUYECKON
KOMITaHUH, KOTOpas MONbITajdach MOIYYUTHh He-
000CHOBaHHYIO HAJIOTOBYIO BBITOJLY, HCIIONB3Ys
TPYTITBI B3aUMOCBSI3aHHBIX KOMITAaHHUH.

[IpaBonprMeHNTENb OTMETHII, YTO pacyeT-
HBIE CueTa KOHTPAreHTOB HCIIOIH30BAJIUCH HC-
KITIOYUTENBHO NIl TpaH3uTa W OOHAJIMYMBAHUS
JICHEeKHBIX CPEACTB 0€3 IeNM OIIaThl TOBApPHO-
MaTepHAIbHBIX IIEHHOCTEW WM YCIyI, UMHTH-
POBAIOCH MPOBEJICHUE PA3IUYHBIX (PUHAHCOBO-
XO3SIMCTBEHHBIX ONEpaluii, COMPOBOXKIAIOIIUX
oopmiteHreM (QUKTUBHBIX JOKyMEHTOB. Pe-
albHOH (DUHAHCOBO-XO3SHUCTBCHHON J€STE/Ib-
HOCTH TIpEeINpUATHE HE OCylIecTBIsI0. Kpome
TOTO, M3 aHAJIN3a JABMKEHUS JEHEKHBIX CPEJICTB
Ha PACYETHBIX CUETaxX NMOMMEHOBAaHHBIX KOHTP-
areHTOB HAJIOTOBBI OpraH YCTaHOBWJI, YTO Jie-
HEe)XXHBIE CPEJICTBA, MOCTYIHBIINE OT 3asIBUTEII,
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MIEPEYHCISUTHCH TIO IeTI0YKe IOPUINIECKIX JIUII,
O0OHATMYMBAINCH W BO3BPAIIAINCH K 3aMHTEpE-
COBAaHHBIM JIMIIAM OOIIECTBA 32 BBIUETOM CYMM,
yIUITAaUEHHBIX B KauecTBE BO3HATrpakJaeHus. B
paccMaTpuBaeMOM Ciydae 3asBUTEIb HE TIPOSIBIIT
JIOTDKHOM OCMOTPHUTENEHOCTH W OCTOPOKHOCTH
IIpH BBIOOpE KOHTPAreHTa, YTO CBUIETEIbCTBYET
O CO3HATENIbHOM JIOMYIIEHNN BPEIHBIX MOCIE-
CTBUi1, BBIPA3UBIIUXCS B TOM YHCIIE B MOJITHCA-
HUM TEPBUYHBIX JOKYMEHTOB, MPEACTABISIEMBIX
B LIEJISIX YMEHBIIEHHs CBOEH HAJIOTOBOM 00sI3aH-
HOCTH, HEYITOTHOMOYEHHBIMH JINIIAMH CO CTOPO-
HbI KOHTpareHTa 3asBuTens. JJoroBopsl moapsaa
(cybmonmpsina) MeXay SHEPTeTHUECKOM KOMITaHH-
el ¢ KOHTpareHTaMH 3aKJIIOYEHBI JUI CO3TaHUS
BUJMMOCTH BBITIONHEHHST paboT. DaKkTHUECKH
JAaHHBIE KOHTPAreHThl pPaOOThl HE BBHITOIHSIIH.
JlanHple 0OCTOSITEHCTBA MO3BOJSAIOT CJENATh
BBIBOJ] O HAJIMYKU B JICUCTBUSIX IHEPTreTUYECKOU
KOMITaHUM TIPU3HAKOB HEI00POCOBECTHOCTH,
MTOCKOJIbKY €€ JEeHCTBHA COBEPIICHBI MCKIIOUH-
TEJILHO C LENBIO0 TONyYeHHs HEoOOCHOBAaHHOM
HanoroBoi BeITONHEI (moctanoBieHue MAC Ilo-
BOJDKCKOTO OKpyra oT 1 ampens 2013 . mo gemy
Ne A12-15015/2012).

Jpyrumu cnoBaMu, HaJTM4ne KOHTPOIUPY-
FOIIETO aKIHoHepa (COOCTBEHHUKA) B KOMITAHUHU
XapakTepr3yeTrcs KakK ITOJOKUTEIbHBIMHA (BBI-
CTpPOEHHAsl CUCTeMa KOHTPOJIA, HCIIOIb30BaHHE
3HAHW{ W HaBBIKOB JIJISl KalIUTAIU3AI[MH CTOMMO-
CTH KOMITaHWH), TaK U OTPHULATEIHLHBIMU aCIIEK-
TaM (KOH(IMKT HHTEPECOB MEXIYy Ma)KOpH-
TapHBIMH ¥ MHUHOPHUTapHBIMH COOCTBEHHUKAMHU
MIPUBOANT K Pa3pyHICHNIO CTOMMOCTH KOMITaHUH,
WCTIOJIb30BAHNE PA3INYHBIX CTPATETHil U CXeM,
B TOM YHCJIE C IIEJBIO MOMydeHUs] HEOOOCHOBAH-
HOM HaJIOTOBOM BBITONBI, K 3aHIKEHHIO TPUOBI-
JIM, UCKYCCTBEHHBIMY YOBITKaM).

OO6parHO#l CTOPOHOUW HTOOPOCOBECTHOTO
aKIMOHEpa SBISIETCA HEA0OPOCOBECTHBIN COO-
CTBEHHHK.

Kak ormeuaer badderr (Letter from
Warren E. Buffett...) B cBoeM nucbMe K axiu-
OHEpaM, HeITO0OpPOCOBECTHBIH AaKIMOHEP — 3TO
TUTI COOCTBEHHMKA, KOTOPBIM CBOMM (IEHCTBU-
em) Oe3neiicTBIeM, OTHOIIEHHEM, HAMEPEHHISIMH
OTPHIIATENIFHO BIMAET HAa KypC aKIHW, HAHOCA

yiep0 komMmnaHu# (yBEIMYWBas CTOMMOCTH Ka-
MUTala WIKA IyTeM BMENIATeIbCTBA B JICTIOBYIO
peryTaImio).

HenoOpocoBecTHBII aKIMOHEP CTPEMHT-
Csl M3BJICYb JIMYHYIO MOJIb3Y B yliepd nHTEpecam
KaKk KOMIIaHWH, TaK U JAPYTHX aKIHOHepoB. [Ipu-
MEPOM TaKOro HEJ00POCOBECTHOTO TOBEICHHUS
MOXeET OBITh JIaBJICHWE HAa KOMIAHUIO C Tpebo-
BaHHMEM BBIIUIATHTH JIUBUACHIBI IPH OTCYTCTBUH
YUCTOH MPHOBLIH.

[lpuBeneM mnpumep H3 NPaBONPUMEHU-
TENBHOW TPAaKTUKH B OTHOIIEHHM HE00pOCO-
BECTHOTO TIOBEJICHUSI CO CTOPOHBI COOCTBEHHHUKA.

AKnnoHep oOpaTwics B CyJl C HCKOM K
KOMIIAHWU O B3BICKaHWUM JuBHUEHIOB. [IpaBo-
MPUMEHHTENb, OTKa3blBasi B YIOBICTBOPECHUH
TpeOOBaHMA, PYKOBOACTBOBAJICS CIEAYIOIINMU
oOcTosTeNbCTBAMU. Perlienne akiuoHepa o pac-
MpeeTICHUU TOJJOBOM MPHUOBLIH IyTeM OO0bsIBIIC-
HUS TUBHJICHJIOB MOXKET OBITh MPUHSATO BMECTE C
peleHreM 00 yTBEPKICHUH TOJ0BOTO OTYETa U
OyXTajTepcKoll OTYETHOCTH OOIIeCTBa.

B naHHOM cny4yae y KOMITAHUHM OTCYT-
CTByeT NPUOBUIL IS BBIIJIATHl JIMBHJICH]IOB
(B OyxranTepckom OajaHce, OT4eTe O MPHOBI-
JSIX ¥ yOBITKAX OTPa)KeH HEMOKPBITHIA YOBITOK
00IlleCTBa, T.€. OTCYTCTBHE YHUCTOW MNPUOBUIN
MOATBEPIKAACTCSI OyXTaJTepCKUMH JIOKYMEHTa-
Mmn). Ilpu Takmx oOCTOSATENBCTBAX CyJ MPHUIIET
K BBIBOJY: IPHHSITHE AKIIMOHEPOM PEUICHUS O
BBIIIJIATE JMBUJICH]IOB B OTCYTCTBHE YUCTOM TPH-
OBUTH ¥ YTBEPIKJICHHOTO TOJOBOTO OTYETa M TO-
JIOBOM OYXTaNTEPCKONW OTUYETHOCTH OOIIECTBA, B
KOTOPOH OTPaKeHBI YOBITKH 00IIIECTBA, SIBIISCTCS
rpyObIM HapyllleHHEM KOPIIOPaTUBHOTO 3aKO-
HozjatenbcTBa «O0 aKIMOHEPHBIX OOIIECTBAXY
(mocranosnenne @AC [loBomKCKOro OKpyra OT
6 nexadbps 2010 r. mo gemmy Ne AS55-414/2009).

Kpurepuit pasrpannyennst (OIEHKH) MEX-
Iy T0OpOCOBECTHBIM M HEIOOPOCOBECTHBIM COO-
CTBEHHHKOM OIPEIEISeTCS B 3aBUCHMOCTH OT
JeHCTBUH (TIOBEIEHNUST) aKIIMOHEPA.

Kax ormeuaer Pok (Rock, 2012, p. 858),
KpUTEpHEM OTOOpa aKIMOHEPOB MOXKHO 3JI0-
ynoTpeduts. Jlo onpeneneHHOro ypOBHS KOH-
TPOJNUPYIOIIUE COOCTBEHHHKH OO0NaNa0T -
pOKO#t  aMcKperueirt s oneHKH  (0TOOpa)
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MMOTEHIIHABHBIX aKI[MOHEPOB (MHBECTOPOB) C
LEJBIO YBEIMUSHHSI CTOUMOCTH KOMITaHUH (TIpH-
BJICUCHUE WHBECTHIIMH IOCPEICTBOM AMHUCCHU
akmmif). O6paTHas CTOpOHA YCMOTpPEHHUs (Iuc-
Kpeun) KOHTPOIMPYIOLIET0 COOCTBEHHHKA 3a-
KIJIFOYAaeTCs B areHTCKOW IMpodiemMe MexXIy Me-
HEDKMEHTOM W COOCTBCHHHMKAMH (BBEICHHC B
KOMIIAHUIO HE3aBUCUMOTO JINPEKTOpAaTa, WHHIIU-
HpOBaHUE JOOPOCOBECTHBIM aKI[MOHEPOM IPO-
LEAypsl CYIONPOM3BOJICTBA), KOTOpas paspy-
[1aeT CTOMMOCTh KOMIIAHWUH (IIPUHOCUT YOBITKH
KOMIIaHHUH).

Janee HeoOXOMUMO CHOBa OOpPATUTBCS K
puUMepaM JHUCKPEIUU COOCTBEHHHKA, C TOYKH
3peHUs] HAJTMYUS areHTCKOW MPOOJIEMBI, HCIIOIb-
3ysi cyeOHYI0 KOPITOPAaTUBHYIO IPAKTHKY.

AKnmoHep oOpaTwiics B CyIl C HCKOM K
KOMIIAHWH O MPU3HAHUH HEJIEHCTBUTEIHHBIM pe-
LICHUS COBETA IMPEKTOPOB, 0OPMIIEHHOTO MPO-
TOKOJIOM, TIO BOIIPOCY 3a0YHOTO TOJIOCOBAaHUS O
BHECEHUHU M3MEHEHHUH B MPOTPaMMy J0ITOCPOU-
HOTO CTHUMYJIMPOBaHUS paOOTHHMKOB OOIIECTBa,
YTBEPXKICHHYIO PEIICHUEM COBETa TUPEKTOPOB.
CormacHo OOIIMM  TOJIOKEHHUSIM  TIpoTrpamMma
OTIPE/ICIISICT KIIOUEBbIE MPUHIUIIBI CTUMYIIUPO-
BaHHs PAaOOTHHKOB TPYIIbI KOMITAHWUN Ha JIO-
CTIDKCHUE CTpaTermyecKux Ou3Hec-3aja4 Kak
B paMKax peopraHu3alMy IPYIIbl KOMIAHHNA U
CO3/IaHUsl €AMHOTO HAIMOHAJIBHOTO OlepaTopa
CBSI3W, TaK W B IOCJEAYIOIIEM — Ha JTOCTHXKe-
HUe Ou3Hec-Ieniell o0IecTBa B JOITOCPOYHOM
MepCreKTiBe (Ha CHUCTEMaTHYeCKOW OCHOBE), a
TaK)Ke perNiaMEeHTHPYeT OOl MOPSI0K peau-
3anuu mporpaMMmel. [IporpamMma mpenocTaBiseT
€€ yYaCTHHMKaM TIPaBO Ha MPHOOPETEHHE aKITHi
OCHOBHOH KOMITaHHH, & TaKXe APYTHX OOIIECTB,
YUYaCTBYIOIMX B MNpPOrpaMMe, akIHWA KOTOPBIX
IOCJIe TIPOBE/ICHUS PEOpraHu3alvy OyayT KOH-
BEPTHPOBaHbl B aKIIMM OCHOBHOH KOMITAHUH Ha
YCIIOBUSIX ONIIMOHHOTO JOTrOBOpa — JO0TrOBOpa
KyTUTU-TIPOJJA’KH C OTCPOYKOM HCTIONHEHUS, 3a-
KJITFOYaeMOT0 MEX/Ty OAaHKOM M YYaCTHUKOM W 3a-
KPETUISAIONIETO MPaBO YYacTHUKA Ha MpHoOpeTe-
HHE aKIWH B ONPEACICHHBI MOMEHT B OyayIIieM
1o 1IeHe, 3aQUKCUPOBaHHOMN Ha JIaTy BBEJICHUS B
JeficTBHE MTPOrpaMMBbl, B KOJTMYECTBE, OTPEACIIs-
€MOM OOIIIECTBOM.

IIpoananu3upoBaB BHYTPEHHHE  JIOKY-
MCHTBI KOMIIaHWHU, CyId NpUIIC] K BBIBOAY, YTO
MOCKOJIbKY CaMOMY COBETY JIMPEKTOPOB HE TIpe-
OOCTaBJICHO IIpaBO IMPUHUMATHL BHYTPCHHUEC 10-
KYMEHTBI, PETYIUPYIOIIHUE NEATEIBHOCTh COBETA
JMPEKTOPOB M yCTAHABIMBAIOIINE BO3HATPAXK]IE-
HUE JIJIsl €r0 YWICHOB, PEelIeHHue 00 yTBEPIKICHUH
M3MEHEHMI B IPOrpaMMy HPUHATO UM 3a IIpejie-
JJaMH KOMIICTCHIINU COBETA.

Ucxonss W3 yKkazaHHOTO, MPaBONPUMEHU-
TEJIb NPUXOAUT K BBIBOAY, YTO Yy COBE€Ta NAUPCK-
TOpOB OOIIeCTBa HE OBLIO TMpaBa YTBEPKAATH
BHYTPEHHUI JIOKyMEHT 0O0IecTBa, cojepKa-
IIII/Iﬁ MOPAAOK MAaT€pHUAJILHOTO CTUMYJIIMPOBAHUA
YIICHOB COBETa JHPEKTOPOB. BriHeceHue 3To-
ro BOMpOCa Ha YTBEpXKACHUE o0Iero cobdpa-
HUA aKOUOHEPOB CBUACTCIIBCTBYET O TOM, YTO
OTOT BOIIPOC OTHOCHUTCA K KOMIICTCHIIMM MMCH-
HO o011ero coOpaHusi aKIMOHEPOB, a HE COBETA
mupektopos (moctanoBienne PAC Cesepo-3a-
nagHoro okpyra ot 29 suBaps 2013 r. mo gemy
Ne A56-52257/2011).

Hpyrumu ciioBamMH, COBET JUPEKTOPOB
BBIIIIENT 32 TpPEAETbl CBOMX IOJHOMOUHH (3I10-
yHoTpeOiIeHne MpaBoM) M HapyIIWII TIpaBa aKIu-
OHEPOB.

B npyroii curyanuuu pyKOBOAUTENb Ha-
HEC YGBITKI/I KOMIIaHHH, BBIIIJIATHB 3KOHOMMNYC-
CKH HEOOOCHOBAHHBIE TPEMHUHU COTPYITHHKAM.
HelicTByroniee HalMOHAJIbHOE KOPIOPATUBHOE
3aKOHOJIATENILCTBO ~ OOSI3BIBACT  PYKOBOJHUTEIIS
Oopranuvsanuvuun IICfICTBOBaTB B HMHTEpECax Ipea-
CTaBISIEMOTO MM HOPUIMYECKOTO JIMIa 100poco-
BECTHO W pa3ymHo. ClieoBaTeNbHO, HApYIICHHE
JAaHHON 0053aHHOCTH caMo Mo ceOe BIeYeT OT-
BETCTBCHHOCTb PYKOBOAUTEIA HE3aBUCHUMO OT
TOT'0, MPEBBICUIT JIX OH CBOW ITOJITHOMOYHUS. Bric-
it Apourpaxssiii Cyn PO mocnenosarenbHO
IIPOBOJUT JIMHUIO YKPEIUIEHUS Pa3yMHOCTH U
T0OPOCOBECTHOCTH B UMYIIIECTBEHHOM 000pOTE,
HEJIOMYIIEHHS 3710yNoTpedieHuit GopManbHBIMH
IMIOJITHOMOYUAMHU CO CTOPOHBI €AMHOJIMYHBIX HC-
TIOJTHUTEIHHBIX OPTaHOB B yIiepO IMpencTaBise-
MBIM MU OpraHU3alsIM. KOHHCHHI/IH pa3BuUTUA
IPaXJAHCKOTO 3aKOHOJATENbCTBA TaKKE IpE-
ycMaTpuBaeT HeoOXOAUMOCTh YCHIICHHS UMYIIIe-
CTBEHHOM OTBETCTBEHHOCTH OpraHoB HOpUANYC-
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CKUX JIMIT 32 JIHCTBHS, HAPYIIAIOIINE HHTEPECHI
rnocienHux. [{efcTBrs pyKOBOAUTESI KOMIIAHUH,
CBSI3aHHBIE C HATPABJICHUEM YacTH BBIPYYKH OT
peanu3anMu yCIyr Ha BO3HArpaxaeHus (rmpe-
MUW), SABJSIFOTCSI HEPA3yMHBIMU U TIPOTUBOPEYAT
WHTEpecaM KOMIIAaHUH, LENH €€ JEATEIbHOCTH
(moctanosnenue JleBATOT0 apOUTPAKHOTO arel-
nsroHHoro cyaa ot 20 mapra 2013 . mo memy
Ne A40-104578/12-22-1017).

Kpome Toro, BBISIBUTH HET0OpOCOBeCT-
HOTO aKIMOHepa BO3MOXKHO, HAIPUMeEp, 4Yepe3
MpoLeaypy ero uckiroueHus. Hecmorps Ha oT-
CYTCTBHE SICHOW HOPMBI B KOPIIOPATHBHOM 3aKO-
HOJIATEIbCTBE, TPAKIAHCKOE 3aKOHOAATEIHCTBO
HaJIeNseT IPYruX akIMOHEPOB MPAaBOM B CyaeO-
HOM TIOpsiZIKE TpebOoBaTh MCKIIOUEHUS HEJ00po-
COBECTHOTO COOCTBEHHHKA, €CIH OH CBOMMH
JNEHCTBUSAMH TPUYMHWI CYIIECTBEHHBIH YIepo
KOMITAHUH JIH0O AecTabuiIu3upyer ee padoTy
(m. 1 ct. 67 I'paxkmanckoro xoxekca PD). B mpo-
exT PenepanpHoro 3akoHa «O BHECEHUH H3Me-
HeHnii B defepanbHbIi 3aK0H “O0 aKITMOHEPHBIX
oOmiecTBax” W OTHEIBHBIE 3aKOHOMATEIILHBIE
akTel Poccutickoit @eneparuu (B 4acTh MpUBE-
JIEHUs] B COOTBETCTBHE C HOBOW pelakiuen L.
4 TI'paxmanckoro konekca Poccwuiickoit denepa-
LIMN)», TOATOTOBICHHBIH MHUHIKOHOMPa3BUTHS
Poccun, BKiIOUEHa HOpPMa, TO3BOJIAIONIAS WC-
KIIIOYUTh aKIMOHEpa W3 KOMIIAHHUH C Y4YETOM
OTIpe/IeTICHNS [IEHBI aKIINH.

ITonBoast HEKOTOPHIE MTOTH, MOXKHO CKa-
3aTh, YTO KPUTEPHUEM OIEHKH T0OPOCOBECTHO-
CTH akKmuoHepa (TIOJ0KUTEIHPHOTO UMHUIIKA) SIB-
JSIeTCSl He TOJBKO HETOCPE/ICTBEHHOE BHECEHUE
BKJIaZla B CTOMMOCTh KOMIAHHWH (€€ KamuTaju-
3aI1Mi0), HO W HEJOIYIICHUE dPO3HUH (paspyIie-
HUS 32 CUET areHTCKUX KOH(IIMKTOB) CTOMMOCTH,
WCTIONb3ys CBOM HABBIKM WM 3HAHHS, peann3ys
MIPEBEHTHUBHBIE METO/BI (ITPOBOJS KECTKYIO IO-
JUTUKY MOHHUTOPHHTA W KOHTPOJS 3a MEHe[-
JKMEHTOM KommaHuu). Cucrema nH(OpMAI[HOH-
HOM OTKPBITOCTH KOMIIAHUH HE TOJIBKO TTO3BOJIUT
MOJTyYUTh JOCTYN K WHBECTUIUSAM, HO M TIPHU-
BJI€Yb BHHUMAaHWE MHBECTOPOB (TIOTEHIMAIHHBIX
AKIIMOHEPOB).

WHCTPYMEHTBI, TTIO3BOJISIIOILNE
OLIEHUTD BKJIAJI COBCTBEHHUKA
(AKITUOHEPA)

[Toce paccMoTpeHUsT MEXaHHU3MOB OIICH-
Ki (CeNeKIuu) JTOOpPOCOBECTHBIX aKIIMOHEPOB
HEOOXOAMMO TIEpEeHTH K HHCTPYMEHTaM, C ITOMO-
B0 KOTOPBIX MOYKHO OIICHHUTH BKJIAJ aKI[MOHE-
pa B KOMITaHUIO.

OnfHAM W3 TaKMX WHCTPYMEHTOB SIBIISIETCS
MIEpPBUYHOE MTyOIMYHOE pa3MeleHne aKIni.

HenyOnu4naple KOMITaHUM B LEJISIX pas-
BUTHSI CBOEH MPOU3BOACTBEHHOU AESTEIBHOCTH
o0IIecTBa W pacIIMpeHUsT PHIHKOB TPUHUMAIOT
pelieHus O TPUBJICYCHHE WHBECTHUIMA IyTEeM
MIEPBUYHOTO TYOJMYHOTO pa3MEIICHHUS aKIUil
Ha ¢ougoBoMm peiHKe (Initial Public Offering —
IPO) Ha pa3nuyHBIX TOPTOBBIX TUTOMIAIKAX. J{71s
MIPOBEACHUS JAHHBIX MEPOTPHUATHN TpeaBapH-
TEJILHO YacTHAasl KOMIAHMS JOJKHA BBIITOIHUTH
KOMITJIEKC TIOATOTOBUTEIEHBIX MEPONPUATHH U
MIPOIIEYP, CBA3aHHBIX HETOCPEICTBEHHO C Op-
ranuzauueid u nposeaenuem PO, ogHum u3 Ko-
TOPBIX SIBIIICTCS CO3/ITAaHME XOJITUHTOBON MOIETH
yIIpaBJIeHHs] KOMITaHWEH (32 CYeT KOHCOMUAAINN
TaKeTa akIui odmecTsa). Jloka3aTelbcTBOM Ha-
MEpEeHHH KOMITAaHUM DPa3MECTUTh CBOHM AaKIUH
Ha OWpKe SBISETCS, B YACTHOCTH, COCTABIICHHUE
KOMITaHUEH OyXTraJITepCKOH OTYETHOCTH B CO-
OTBETCTBUHU C TPEOOBAHUAMH MEXTyHAPOIHBIX
CTaHIapTOB (hWHAHCOBOM OTYETHOCTH C TIPUBJIE-
YeHHEM ayJJUTOPCKOM KOMITAaHUH.

[lepBuuHOE TyOMMYHOE pa3MEleHHEe aK-
IIUH CO CTOPOHBI KOMITAHUH SIBIISIETCS DIIEMEHTOM
rOCyJapCTBEHHOW HWHBECTULUOHHONW MOIUTHKU
MIPH CO3JIaHUM TOJOKHUTEIHHOTO MMHUIKa Poc-
culickoil ®dexepauun Kak rocyaapcrsa, pacro-
JIararoliero 3HAYMTENbHBIM HHBECTUIMOHHBIM
MMOTEHI[MAJIOM M IOTEHIHMAJIOM HCIIOJIb30BaHUS
COBPEMCHHBIX HAKOHOMHUYECKHX WHCTPYMCHTOB
JUIS CTUMYJIMPOBAHUS TIPUBIICYCHUS WHBECTH-
muii. OOBEKTHUBHBII MOKa3areiab WHBECTUI-
OHHOW TIPHBIICKATEILHOCTH  OTCUYECTBEHHOTO
PBIHKA — YCTIETITHOE MTPOBEACHNE TIEPBUYHOTO pa3-
MEIIIEHUS] aKIUi POCCUMCKUX KPYIHBIX U Cpel-
HAX KOMITAHWHA B TaKWX TEPEIOBBIX CEKTOPax
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9KOHOMHMKH, KakK (papmaiieBTHKa, MalInHOCTpOe-
HUe, MAIEeBast IPOMBIIUIEHHOCTD, CTPOUTEIbHAS
WHAYCTPHS, DHEProcOepekeHue, TPAHCIIOPTHAs
unppactpykrypa (mocranosiaeaue CO OC PO
ot 27 nexadpst 2011 1. Ne 570-C®). OcHOBHBIMU
MIPETSITCTBUSAMH BBIXOJAa OT€YECTBEHHBIX KOMIIa-
Hui Ha peiHOK [PO, B uncie mpodnx, SBISIOTCS
JIOCTATOYHO ciabas (C TOYKM 3pEHHs] KauecTBa)
HOpPMaTHBHO-TIPaBOBasi 0a3a MO BOIpOCaM Iie-
HOOOpa30oBaHMs, CTpPaxoBaHUs U (OHIOBOIO
pBIHKA, 3aJIOTOBOTO TpaBa M HIIOTEKH, HEI0-
CTaTOYHOCTh 3aKOHOMATENbHOW 3allUTHl TPaB
HMHBECTOPOB.

Jlannas mpouemypa TMO3BOJIIET MpPUBIIE-
KaTh WHBECTULUHU (ITOMCK HOBBIX HHBECTOPOB-
aKIMOHEPOB) /ISl pPa3BUTHs OW3HEcCa U ygenuye-
HuA Kanumanuzayuu komnanuy (IOCTaHOBIICHUE
OAC VYpansckoro okpyra ot 20 umtons 2012 T
Ne ©09-5294/12). Mozaens myOmuIHON KOMITAHUH
KaK CTIeU(PUICCKON OPTaHU3aIMOHHO-TIPABOBOM
(hopMBI KOMMEPUYECKOW OpraHu3anuu (OCHOBHOM
[IETBI0 KOTOPOH SIBISICTCS] M3BJICUCHUE TPUOBLTH
B YCJIOBHSIX PHCKa) pacCYWTaHa Ha aKKyMYyJIH-
pOBaHME 3HAYMTEIHHBIX (PMHAHCOBBIX CPE/ICTB,
B TOM YHCJI€ CPEJICTB aKIMOHEPOB-WHBECTOPOB
MpH SMHUCCHHM aknui (mocrtaHoBnenune Kon-
cturynuonHoro Cyna P® or 28 suBaps 2010 .
No 2-IT). Tem caMbIM ¢ TIOMOIIBIO MEXaHU3MA
IPO (mmpu mporemype MEpBHYHOTO Pa3MEIICHIS
aKIuii) BO3MOXKHO TIPOU3BECTH KadeCTBEHHBIN
0TOOp HOBBIX JOOPOCOBECTHBIX AKIIMOHEPOB-
HMHBECTOPOB.

Bo Bpems mpouenypst PO mpoucxomut
MPOIIECC 3aMEHBI CYIIECTBYIOIINX aKIIMOHEPOB
Ha aKIMOHEpPOB JpPYyroro Tuma (MHBECTOPOB).
BonbIIMHCTBO  OTACNBHBIX (MHIUBUIYAIBHBIX )
MHBECTOPOB HE MOTYT HHBECTHUPOBATh B YACTHBIE
KOMITaHUH, HO YacTO CTPEMSTCS HHBECTHPOBATh
B HOBbIEe MyOnu4yHbIE KOMMaHWu. Kak Tompko
KOMIIAHHs TOJy4YaeT IMyOJMYHOCTh, HOBbIE HWH-
BECTOPHI JKEJIAI0T OPHEHTHPOBAaTh CBOM Kamu-
TajJ B HOBBIM OW3HEC IS MOTyYeHUsS] MPHUOBLTH
(Gilson, Gordon, 2003, p. 785). B nanpueiimeM,
KaK TOJIbKO KOMIIAaHHsI CTAHOBHUTCS IyOJIHYHOM,
€€ OTHOIICHHUSI CO CBOMMH aKIIMOHEPaMHU TpPaHC-
(hopmupytorcs. Eciin gacTHast KOMITaHUS B YaCTH
MPeOoCTaBIeHUsT HWH(OPMAIMK CBOMM ydacT-

HUKaM SIBIIETCS CBOOOAHOHM, Ha IyOIMYHYIO
KOMITAaHUIO HAaKJIAJBIBAIOTCS HEKOTOpBIE Orpa-
HUYEHHUS, HapUMep: 3alpeT pas3miamarb HH-
CalIepCcKy0 WK KOH(DHISHIINATLHYI0 HH(OP-
MalMio, a Takke WHPOPMAIHIO, COIEPIKAILYIO
KOMMEpPYECKYI0, TOCYIAPCTBEHHYIO WA HWHYIO
OXpaHseMyI0 TalHy; 3alpeT HCIIONb30BaTh B
JIUYHBIX IEJIIX CBOE TIOJOKEHHUE; BO3IEPIKUBAT-
sl OT IPUOOPETEHNSI LICHHBIX OyMar B yCIOBUSIX
BIIAZICHUS CYIIIECTBEHHOW HEITyOIMIHON MH(OP-
Male o AesITeTbHOCTH KOMITAHWH; Y9acTHe B
JIpyTUX KOMIIAHUWSX, HaJM4Wie PpOJCTBEHHUKOB
B OpraHax yMpaBlIE€HUS APYTUX IOPUAMYECKUAX
JIMI; BO3JEPKUBATHCA OT JIEUCTBUH, KOTOpBIE
MOTYT CO37aTh KOH(MIMKT MEXTY COOCTBCHHBI-
MU HHTepecaMmH (B TOM 4rcie adPrInpoBaHHBIX
JIMII) ¥ MHTEpecaMy KoMIaHuu u ee addummpo-
BaHHBIX JIMI; HE CO3[aBaTh W HE y4acTBOBAaTh B
OpTraHM3aLHUAX, KOHKYPUPYIOIINX C JAHHOW KOM-
naHuel. JlaHHbIE OrpaHUYEHUs] COOTBETCTBYIOT
nyxy @enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX
obmiectBax» (mocranosienne GAC Cepepo-3a-
MaJHOTO OKpyra OT 26 centsiops 2012 1. mo ey
Ne A56-64247/2011).

Opnaxo, kak otmedaeT Pok (Rock, 2012,
p. 863), mocie TOro Kak KOMITAHUS CTaHOBWT-
csl MyOIMYHOW, Ma)KOPUTAPHBIH COOCTBEHHUK
TepsieT KOHTPOJIb HaJ KOMITAHWEH, MOCKOJIBKY
MIPOUCXOANT Pa3MbIBAHUE €T0 JIOJU B YCTaBHOM
KaruTane, a HOBble COOCTBEHHHUKH 3a4acTylO He
00J1a1at0T HEOOXOIMMBIMHU MPO(PECCHOHATbHbI-
MU HaBBIKAMH, YTO MOXKET TPUBECTH K yIpaB-
JICHYECKOM  HECOCTOSTENIbHOCTH,  MOCKOJIBKY
KOHTPOJIMPYIOIUH  COOCTBEHHHK  CTPEMHUTCS
YIPaBIATh KOMIIAHUEH W MMeeT OoJble CTUMY-
JIOB IIPU peajli3aliy IIaHOB U cTpareruii. Ecin
e Tiepefada KOHTPOIHPYIOUIETO TaKeTa aKIuil
MIPOUCXOANT OT HEJOOPOCOBECTHOTO aKIMOHEpa
K JOOPOCOBECTHOMY (XOPOIIIEMY), YKE OJTHO ITO
MOYKET TIOJIOKUTEIHHO TMOBIUATH HA CTOUMOCTD
KOMITaHUH.

B nene Harris v. Carter (582 A.2d 222 (Del.
Ch., 1990)) cyn oTMeTHII, 4TO aKIIMOHEP MPEATIO-
Jlaraj peajnu30BaTh KOHTPOJIb HAJl KOPIIOpamneHn,
CTPEMsICh HAJIOKUTh Ha ce0s puayIapHbie 00si-
3aHHOCTH — TaKue Xe, KaKk ¥ AUPEKTOpP KOMIIa-
HuU. J[aHHBIH TPUHINATT MOT OBI TTOCITYXHUTh OC-
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HOBOW K BMEHEHHIO 005S3aHHOCTH HCTIOIH30BaTh
TaKOW KOHTPOJb, PACHPOCTPAHSAS €ro Ha BCEX
COOCTBEHHHMKOB, a HE TOJHKO Ha KOHTPOJIHPYIO-
IeTo aKIHOHepa.

JpyruM HMHCTPYMEHTOM, MO3BOJISIOIINM
OIIEHUTH BKJIaJl MHBECTOPAa B CTOMMOCTH KOMTIa-
HUH, SBTISETCS KOHCOMUIANNS On3Heca (aKITuii).

Ilpu xoHcoOnMAaMKU KOMIAHUEH aKUWN
COOCTBEHHHMK aKIIMii HE MEHAETCS, KaK He MEHSET-
CSl ¥ YIOCTOBEPEHHBI MU 00bEM NMYIIECTBEH-
HBIX TIPaB, KOTOPBI HE MOXKET CYIIECTBOBAaTH B
OTpbIBE OT akMu. ITpu 7TOM KOHBepTaLMs aKIUil
BJICYET JIMIIb YBEIMUCHNE NX HOMUHAJIBHOHN CTO-
MMOCTH W WU3MEHEHHE TOCYIapCTBEHHOTO Peru-
CTPAllMOHHOTO HOMEpa BBINYCKa, a 3aMEHSEMBbIC
aKIMU HE YTPauMBaIOT CBOIO HMMYIIECTBEHHYIO
LIEHHOCTh ¥ CBOMCTBa TIpakJaHCKOro 000poTa,
KOTOpbIE TIEPEHOCATCS B HOBbIE akiuu. Jleil-
CTBYIOIIEE 3aKOHO/IATENICTBO 00 aKIIMOHEPHBIX
o0IecTBax yTBEPXKIACT, YTO TPaBO COOCTBEH-
HOCTH Ha aKIMHA HOBOTO BBIITYCKa BO3HHUKAET B
CHITy caMoro (akta MpPUHAIJICIKHOCTH aKIUOHE-
Py Ha mpaBe COOCTBEHHOCTH aKLIWH TpeAbLIyIIe-
ro Beimycka (mocranosnenne PAC llenTpans-
HOTOo OKpyra oT 29 cenrsiops 2008 1. mo memy
Ne A14-922-2008/43/29).

Penrenrie  cOOCTBEHHUKOB — KOHCOJIW/IU-
pOBaTh CBOM aKIMU CBSI3aHO C areHTCKOM IMpo-
OnmemMoi, TMOATOMY KOMMAaHHs JOJDKHA YETKO
chopMyTHpOBaTh JAHHYIO MPOIENYpPY, HYTOOBI
HE YIIEMHUTh MHTEPECH MEIKHX COOCTBEHHHUKOB
(maxxe HEmMOOpPOCOBECTHBIX). MHade areHTCKUi
KOH(JIMKT MOXET MOBIHSITH HA CTOUMOCTD aKIUH
(memoByr0 pemyTamuo KOMIIAHUN ).

[IpencraBneHHble WHCTPYMEHTHI I103BO-
JISTIOT OIICHUBATh BKJIAJ JOOPOCOBECTHOTO (TIO-
JIOKUTEIHHOT0) aKI[HOHEPA B CTOMMOCTH KOMIIa-
HUM, IpUOerast B 0COOBIX CIyYasiX K HCKITIOUSHHIO
HEZ0OPOCOBECTHBIX AKIIMOHEPOB, MOCPEICTBOM
WHUIIMHPOBAHUS CYIOTIPONU3BOICTBA.

Kpome Toro, Pox (Rock, 2012, p. 898)
npejularaeT JBa MHTEPECHBIX, Ha HaIl B3MVIS,
WHCTPYMEHTA, TOCPEACTBOM KOTOPBIX JOCTHTa-
eTCsl TOJIOKHUTENbHBINA 3(P(DEeKT I KOMIaHUH
(kamMTamM3aIys CTOMMOCTH).

IIepBbIil UHCTPYMEHT — AKLUKU JBOMHOIO
kiacca (dual-class).

AKIIMU JTBOWHOTO Kjacca MPEICTaBIISIOT
c000if HEKOTOPYIO CTPYKTYpY KamuTajia KomIa-
HUH, B KOTOPOM MEPBbIN KJIACC aKIUM SABISETCS
HU3KHM, BJIaJI€IbIIBI KOTOPBIX HE 0013 at0T mpa-
BOM Tr'0JI0Ca, B TO BPEMsI KAK BTOPOM KJIACC aKLUH
SBIISIETCSI BBICOKHUM, BIIQJIETIBIIBI KOTOPBIX HaJle-
JIEHBI IPABO ION0COBaHUs. JlaHHBI HHCTPYMEHT
SBJISIETCSI aHAJIOTOM KOHTPOJS B KOMIIAHHH CO
CTOPOHBI KOHTPOIMPYIOIIETO akiroHepa. CTpyk-
Typa KamuTaja JBOMHOTO Kjlacca B 3HAYMTEINb-
HOM CTENeHHN YyCTpaHAET BO3MOXKHOCTH JepKare-
JIeH aKIMil HU3KOTO KJIacca BIUAThH Ha MOIUTHKY
KOMITAaHUH: M30MpaTh JUPEKTOPOB HIIU TOJOCO-
BaTh IO CYIIECTBEHHBIM BOIIPOCAM Ha OOIINX CO-
Opanusx. Kpome Toro, akmu TBOWHOTO Kiacca
MTO3BOJISIIOT KOHTPOJIUPYIOMIEMY COOCTBEHHHUKY
o0ecreynTh MOHUTOPUHT B KOMIIAHHHU (COKpa-
TUTH areHTCKHE 3aTparhl). O4eBUIHO, B KPYITHBIX
KOMITAaHUSX CTPYKTYpPBHI JIBOMHOTO KJjlacca sBIS-
IOTCSI TIOJIE3HBIM M, BO3MOXKHO, CYIIECTBEHHBIM
AIIEMEHTOM JUTs1 TTO/IIePKAHNUS KOHTPOJIHPYIOIIe-
TO aKIMoHEpa.

Hpyroit wHCTpyMeHT otOopa J00poco-
BECTHOTO aKIMOHEpPA — MEXaHW3M II0ITAITHOTO
roiocoBanus (tenured voting).

[loaTamHoe romocoBaHue SBISETCS CTpa-
Teruei Juis Toro, 4toObl MPENOCTaBUTH JIOJTO-
CPOYHBIM aKIIMOHEpaM OOJbIIe TOJIOCOB, YEM
KpPaTKOCPOYHBIM. AKITMOHEPHI, KOTOpbIE OIpe-
JISIIEHHOE BpeMsI BJIAJICIOT aKIUSIMHU (HaIlpuMep,
HE MEHee YeTHIPEX JIET), UMEIOT OIpe/IeICHHbIE
MIPUBHIJIETUH TIPH TOJIOCOBaHMU. JIMHUS Bomopas-
Jiena MEXJy KpaTKO- M JOJITOCPOYHBIMU aKIU-
OHEpaMH MOXET OBITh CKOppekTHpoBaHa. OHH
HAJEISIOTCS TOTIONHUTENBHBIMH TOI0OCAaMH — T10
Mepe YBETMYEHHUS BPEMEHH BIIAJICHUS aKIUSIMHU
(mepuomom BpemeHH). TeM cambIM IPOUCXOIUT
cMereHne (rmepemaada) MOJTHOMOYHI TOIToCpoU-
HBIM aKI[MOHEpaM, KOTOpBIE TaK)Ke HaAeISIOTCS
JOTIOTHUTENFHBIMUA  CTUMYJIaMH  (TapaHTUSAMH)
MPU WHBECTHPOBAHMU B KOMIIAHHIO: O0IalaroT
OONILIIMMU  M30MPATENLHBIME  TIPaBaMH, OO0Jb-
MY TIpaBaMH Ha TOJIy9EeHUE ACHEXKHBIX MpPH-
Bwiieruil. Harpumep, TOT, KTO BJIaJieeT aKIUAMU
3-5 jtet, UMeeT MpaBo MPUOOPECTH JOTIOTHUTEIb-
HO aKIIMH IO JIbTOTHOH 11eHe (TI0TyYaeT OIMIHOH ).
Kpowme Toro, Takne akiiioHepbl MOTYT HaJeNsATh-
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Cs1 OIIPEIEIEHHBIMU ITOJIHOMOYMSIMU IIPHU FOJI0CO-
BaHUM MO CTpaTerMuyecKuM Bompocam. J{aHHbBIN
WHCTPYMEHT MO3BOJISET JUCLHUIUIMHUPOBATh aK-
LMOHEPOB (TIePeXoa TOTHOMOYMIA YIIpaBICHUS
KOMITaHHEH OT HEeZOOPOCOBECTHHIX AaKIIMOHEPOB
K T0OOPOCOBECTHBIM).

3AKJIFTOYEHUE

B 3akimouenre He0OX0MMO OTMETHTh, YTO
PacCMOTpPEHHBIE KPUTEPHH J0OPOCOBECTHOCTH
aKIMOHEpa, a TaKXKe MEXaHWU3MBI, PACCMOTPEH-
HbIe B paboTe, MO3BOJISIOT TIOJOKUTEIBHO Olle-
HUTBH JIeATEIBHOCTh COOCTBEHHHMKA B OTHOIIIEHUH
pocTa KamnWTalu3aliil KOMIAHUH ¥ TIOJOXKH-
TEJIbHOU Aes0BOM pemyTrauuu. I[pyrumu crnosa-
MU, WACHTU(DUIMNPOBATH TOJIUTHUKY aKIIMOHEPOB
yepe3 MpU3My CTOMMOCTH KOMMIaHWH (pocTa
OHMpPIKEBOTO Kypca aKInM), CMATUYEHHUS areHTCKOM
IpOOIIEMBI, TPUBIICYEHUS HHBECTOPOB (TTOTEHIIU-
aJBHBIX TOOPOCOBECTHBIX aKIMOHEPOB). Kpome
TOTO, OIIEHKA (€BIeHMKA) aKIIMOHEpa MO3BOJISET
MOBBICUTh Ka4eCTBO KOPIIOPATHBHOTO YIIpaB-
JICHUS, CO3MaTh JEIOBYIO peryTaruio (OpeHm).
WNndopmanumonHas OTKPHITOCTh KOMIAHWH TI0-
3BOJIUT WHBECTOpaM OOBEKTHBHO OIIEHHUTH €€
MOTEHIIMAN C TeJbI0 JlajbHelero Guaancupo-
BaHUS ¥ TIOBBIIIEHUS €€ NMPOU3BOAUTEIHHOCTH.
JloGpocoBecTHBIE aKIIMOHEPHI MOTYT CaMOCTO-
ATEIBHO PETYAUPOBATH M KOHTPOIHUPOBATH OM3-
HEC-TIPOIIECChl BHYTPHU KOMITAHWW W JICHCTBUS,
KOTOpBIE HANpaBJICHbl Ha HEIOIMYIIEHUE pa3py-
[IEHUS CTOUMOCTH KOMITAaHHH.
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