AKTHUBHBIE AKIITUOHEPBI B POCCHUH U 3A PYBEXKOM

Jennc Cinpun’

Eme necarb-nBaguarth JieT Ha3aJl HOCHUTENb CTAaTyca <«aKTHUBHBIM MHUHOpPUTapHBIN
aKIMOHEP» CUUTAJICS OJHUM M3 HEMHOTHX «IIPOMOBEIHUKOBY» JOKHOTO KOPIOPATHBHOTO
yIOpaBiIeHUS TOCPEJICTBOM aKTUBHOM  pealiu3allud CBOMX KOPHOpPATHBHBIX  IIPaB.
[IpunepxuBatbcsi TakoBbIX NMPUHLIMIIOB B Poccum Oblo, HaBepHOE, Aa)Ke BaKHEE, YEM BO
MHOTHX JpPYruxX IOpHUCIMKIMAX. Poccuiickoe KoprnopaTHBHOE yIpaBieHHE HaXOAWJIOCh B
MIPOLIECCE CTAHOBJIEHUS], €r0 Ka4YeCTBO OCTABJISUIO JKEaTh JIy4YIIero U 0e3 akTHBHOTO y4acTHs

HWHBCCTOPOB BpAJ JIU MOXKHO OBLIIO pacCUnThIBATh HA MTO3UTUBHBLIC IICPEMCHBI.

BbITh aKTUBHBIM MHHOPHUTApUEM B HAIlM JHU — 3TO YK€ NAJEKO HE yIed TPYIIIbI
SHTY3MAaCTOB M Jla)k€ HE IMPAaBWJIO XOPOILIEro TOHAa WHBECTHIIMOHHOW WHAYCTpUH, a
oOsi3arenbHOE TpeOoBaHWe s TOpTdenbHOro uHBecTopa. «Mbl OyneM aKTUBHBIMH
coOCTBEHHUKaMU» — OAMH U3 miecTu [IpuHUUIIOB oTBeTcTBEHHOro MHBecTHpoBaHus OOH
(UNPRI), cobmofeHno KOTOPBIX MPUBEPKEHO 00JICe TPEX THICAY MHBECTOPOB C aKTHBAMU
noj ynmpaeiaeHueM cBeime 100 Tpuaamonos gommapoB  CIIA2  Ero coxepskaHue
pacKphIBaeTCsA® B aKTUBHOMN pealn3alliy IpaBa rojoca, ydacTH B (POPMUPOBAHHH MOBECTKH

CO6p21HPII>i AKIINOHCPOB, B3aMMOJCUCTBHU C KOMIIAaHUSAMHU, B TOM YUCIIC COBMCCTHO C ApYIr'UMU

akuuonepamu®. B 2010 romy CoBer mo (uHAHCOBOH oOTyeTHOCTH BenukoOGpuTaHuu

! Crmpun Jlenuc AnekcaHapoBWY, JMPEKTOpP MO KOPHOpaTHBHOMY ympasinenuto «IIpocrepurn Ksmuran
MenemKMeHT».

2 https://www.unpri.org/pri/about-the-pri

3 https://www.unpri.org/pri/what-are-the-principles-for-responsible-investment

* Tlomumo UNPRI, B 2016 romy oprammsamust The International Corporate Governance Network takxxke
yreepamna Global Stewardship Principles, ycramaBmuBaromme cxXxoXHe PEKOMEHIAUA B OTHOIICHHU
peanmM3aluy aKIHOHepaMH CBOMX MpaB W B3amMozeiicteus ¢ kommanmsmu http://icgn.flpbks.com/icgn-global-
stewardship-principles/#p.18



BBITYCTHJI TIepBYI0 pemakumio The Stewardship Code®, xoTopelii BHocneacTBHH
HEOIHOKpPAaTHO O0OHOBMIsuICA®. ITIpHHIMIIBI KOJEKCAa IIPU3BIBAIOT HHBECTOPOB AKTHUBHO
OCYIIECTBIISAThL CBOM IpaBa aKIMOHEPOB W B3aMMOJICHCTBOBATH C KOMIAHHMSIMHU B IIEJISAX
COXpAHCHUS WM YBEIMYCHHS CTOMMOCTH AaKTHBOB, a TaKKE OOBCHAUHATH YCHIUS IS
COOTBETCTBYIOIICTO IMO3MTUBHOTO BIIMSHUS Ha KOMIaHWU. IIpucoequHeHHe K KOJCKCY Ha
OCHOBE M3BECTHOTO TPHUHIIMIA «COONIOAal WM OOBACHSN» 00S3aTeIbHO IS IEJIOT0 psia
HHCTUTYIIHOHATBHBIX HHBECTOPOB, HHBECTUIIMOHHBIX YITPABIIAIONIMX H CEPBUC-TIPOBANICPOB.

7

[To3nHee, BO MHOTMX HOPUCAUKIMAX', BKIIOYAs M Poccuio®, 6butH MIPOBEJICHBI TOI00HBIE

Ko (pUKaIuu.

C ydeToM CKa3aHHOTO, B paMKaxX TaHHOMW TJIaBbl MPEACTABISETCS 00OCHOBAHHBIM
paccMOTpeHue JIBYX OCHOBOTIOJIATAFOIITIX npo0em. Bo-nepBsix, HACKOJIEKO

3aKOHO/IaTeTbCTBO 3apyOekKHEIX cTpaH u Poccun®

MO3BOJISIET UHBECTOpPaM ObITh aKTUBHBIMU
akuuoHepamu. B kauecTtBe mnpumepa BbeIOpaHbl Haubosiee BaXKHbIE C TOYKH 3pEHUS
KOPIHOPATUBHOIO YIPaBJICHUsI, UHTEPECOB KOMIIAHUH U MIPAB €€ aKIIHOHEPOB TEMBI:

® rOJI0COBaHME Ha 00IIeM cOOpaHUH aKIMOHEPOB;

® BHIJIBIDKEHUE U U30paHue KaHIUIATOB B COBET IMPEKTOPOB;

® BKJIIOYEHHE BOIIPOCOB B TIOBECTKY COOpaHUs aKIIMOHEPOB;

L4 O,Z[O6peHI/Ie CACJIOK C 3aMHTCPCCOBAHHOCTHIO KPYITHBIX AKIMHOHCPOB U MHCTPYMCHTBI

3allIUThI HA Cnyqaﬁ MNPUYIUMHCHUSA TAKUMU CACIIKAMU Y6LITKOB KOMIIaHHH.

° The Stewardship Code — kojekc KOpIOPaTUBHOIO YIpaBjieHUs BenMKoOPUTAHMH IS MHCTUTYLMOHAIBHBIX
HWHBECTOPOB.

& https://www.frc.org.uk/getattachment/5aae591d-d9d3-4cf4-814a-d14e156a1d87/Stewardship-Code_Dec-19-
Final-Corrected.pdf

7 https://www.icgn.org/policy/global-stewardship-codes-network

8 https://www.cbr.ru/statichtml1/file/59420/20200715_in_06_28-111.pdf

9 Crnemyer OTMETHTB, YTO TaHHAS TJIaBa U CIICIAHHBIC B HEll BRIBOJBI HE KACAIOTCS ITyOITMYHBIX MEXIYHAPOIHBIX
KOMHaHHﬁ, 3apCTUCTPUPOBAHHBIX B pOCCHﬁCKHX ClieraJIbHbIX AAMHWHUCTPATUBHBIX pa1710Hax. Ha Takue
KOMIIaHUH qJeZ[epaJ'ILHLIﬁ 3akoH «O0 AKIINOHCPHBIX 06IIIGCTBaX)> HE PACHpoOCTPAHACTCA U COOTBCTCTBYIOIIUC
BONPOCHI PETYJIUPYIOTCA B HHX, YHOPOLHICHHO TOBOpSA, YCTAaBOM (CM. cr. 4 (De)lepanLHoro 3akoHa «O
MEXIYHAPOIHBIX KOMIIAHHMSAX M MEXTyHapoIHbIX (oHmax»). Ha mpakThke, ypoBeHb NMpaB W BO3MOXKHOCTEH
AKIIMOHEPOB, O KOTOPBIX PCYb HOI\/'I,Z[GT JaJIeC, B HUX 0oJlee HU3KHA.



BO-BTOpBIX, HGOGXOI{I/IMO MNpoaHaJIM3UPOBATL — KAK HWMCHHO OTCUCCTBCHHLIC U

3apy0eKHbIC MHBECTOPBI PEATU3YIOT CBOIO 00S3aHHOCTH OBITh AKTUBHBIM COOCTBEHHHKOM.
1. I'ostocoBanue Ha 001eM COOPAaHUU AKIITHOHEPOB

[IpaBo Ha roJIOCOBaHHME Ha OOIIEM COOpaHMM JIETKO PEaTM3yeMO M I03BOJISIET
MHBECTOpPY HANpsSMYK Y4YacTBOBaThb B YIPABICHUM KOMIIaHUEH — ju0O CcrnocoOCTBOBATH
NPUHATHIO TOTO WJIM WHOTO pelieHus, Tudo OnokupoBath ero. O0bem rojocoBanus free-
float'® TPAJAMIIMOHHO CYUTAETCS JOCTATOYHO HU3KHUM, YTO OOBACHSIETCS MTaCCUBHOW MO3HIIHEH
MHOTHUX MOpT(deabHbIX HHBECTOpOoB. VIMeHHO ¢ Hel mnpu3BaHbl OOPOTHCS MPUHIIMIIBI
OTBCTCTBCHHOI'O MHBECTUPOBAHUA U KOACKCHI. Bwmecte ¢ TEM, CYIICCTBYIOT MPAKTUYCCKUE U
PETYIATOPHBIC  MPCIATCTBHA, KOTOPBIC CHM)KAIOT YPOBCHb ydacTusd HOpT(l)eJ'H)HBIX
WHBECTOPOB B ToJiocoBaHWH. bombmas yacte w3 HuX oTpakeHa B gokiage UNPRI «A
Practical Guide To Active Ownership In Listed Equity»!!. O6patumcs k xapakrepHbIM

0COOEHHOCTSIM TaKHX 0apbepOB B paMKaxX OTEYECTBEHHOU M 3apyOCKHOU FOPUCIUKITUH.
1.1. MHororosocsie akiuu

PaccMoTpuM cTpyKTypbl Kamurtaia ¢ AByMs M Oojiee KiaccaMu akIuil ¢ pa3HbIMU
npaBamu ronoca?. B Takux cUTyalusX akiMH ¢ OOJBIIMM KOJUYECTBOM TOJOCOB, KaK

IIpaBUJIO, IIPUHAIJICI)KAT OCHOBATC/ISIM KOMIIAHHWH, @ C MCHBIIUM — I/IHBeCTOpaM13. HCKOTOpBIe

10 Jomst akuunii KoMIIaHAX, HAXOSIIAsCSI B CBOOOTHOM OOpaIeHu .

11 Cm. pasnen «More constraints are specific to the voting chain» cexuuu «Barriers to Active Ownership» c. 19-
20 moxmama UNPRI  «A  Practical Guide To Active Ownership In Listed Equity»
https://www.unpri.org/download?ac=4151

12 B Oruere OECD Corporate Governance Factbook 2021 B oTHOmeHun 50 3aTPOHYTHIX HCCIIEJOBAHUEM
IOpI/ICI[I/IKL[I/Iﬁ OTME€YACTCsA, UYTO MPAKTUYECKH KayKaasd W3 HUX ITO3BOJISACT Hy6J'II/I‘IHLIM KOMIIAaHUSAM BBIITYCKAaTh
AKIUHU C OrpaHMYCHHBIMHA ITPpaBaMU I0JI0Ca. ITouTn momoBMHA M3 HUX JOIYCKA€T BBIITYCK aKIINA 1 oe3 rojoca, u
0e3 MpenMYyIIeCTBEHHOro IMpaBa Ha TONyYeHHWE AWBUACHIOB. Bmecte ¢ Tem, 40 % W3 3THUX FOPHUCIUKINAN
3ampeniaT MHororojoceie akimu. Cm. c¢. 76, 97-100 https://www.oecd.org/corporate/Corporate-Governance-
Factbook.pdf

13 HeaaBHee HCCIICAOBAHUEC HaIII/IOHaJ'IbHOFO 610p0 3KOHOMHNYCCKUX I/ICCJ'ICI[OB&HPIFI CIIA MNOATBCPKAACT, YTO
Yamie BCCro MHOrorojoCbi€ akiu MpruHaajae)KaT UMCHHO OCHOBATCIIIM KOMITAHUU. Otmeuaercs TaK¥XK€, 4TO 3TO
JaJIEKO HE CIUHCTBCHHAsA Pa3HOBHUIHOCTDb BJIaJCIIBICB TaKoro poaa aKIII/Iﬁ — CM. C. 2
https://mwww.nber.org/system/files/working_papers/w28609/w28609.pdf



aKIMM MOTYT BOBCE HE MMeETh IpaBo rosioca. Kak ormeuaercs B goxnane UNPRI, «rakue
CTPYKTYPBI HE CIEAYIOT MPUHITUITY KOPIIOPATUBHOTO YIIPABIECHUS «OJIHA KU, OJUH TOJIOCH»
Y OTrPAaHUYUBAIOT BO3MOXKHOCTh WHCTHTYIIHOHAJIBHBIX HHBECTOPOB BJIMATH HAa KOMITAHUW». B
[Mpunnunax xopnoparuBHoro ynpasienus G20/O0CP  Taxke OTMedaeTcs, dTO
«MHOTOTOJIOCHIE» aKIUU CO3JAI0T BO3MOYKHOCTH [UIsS 3JIOYIMOTPEOJICHUH CO CTOPOHBI
KOHTPOJIUPYIOIIETO aKIMOHEPa, TO03BOJISISI €My «OCYIIECTBIISITh YPOBEHb KOHTPOJIS, HE
COOTBETCTBYIOIIMI TOMY PHUCKY, KOTOPBII OH NMPHHUMAET Ha ce0sl KaKk COOCTBEHHUK JOJIA B
kanuTane»'*. Hanpumep, Korja KOHTPOIUPYIOIIHl akIHoHep pacropsikaercss 90 % ronocos
Ha o0meM coOpaHWUW aKIMOHEPOB, HO UMEET MPHU ATOM JOJI0 B Karmutaie B pasmepe 10 %,
roBopsAT 00 OTpwIBe KOHTPOJst OT equity. ISS Analytics oTmeuaer, 4Tro KOMIAHHUAM C
«MHOTOTOJIOCEIMHW» aKIMSIMH Yallle CBOWCTBEHEH PsJ SIBHBIX HEJOCTATKOB KOPIIOPATUBHOTO
ynpasieHusi. MHBecTopsl B mojaBisionieM OOJBIIMHCTBE TPAJWLMOHHO BBICTYNAIOT B

NOJIEPKKY CTPYKTYp KaluTaja, IIOCTPOEHHbIX MO MPUHIIUITY «OJHA aKIHUs — OJUH ronocy™,

B Poccun BO3MOKHOCTH CO3[aHUs Pa3HBIX KIIACCOB aKIMKA OTpaHMYEHA MPaBOM
KOMITaHUU BBINYCKaTh MPUBUIIETMPOBAHHbBIC aKIIUU, KOTOPbIE HE MOTYT COCTaBIISATh Oosee 25

% YCTaBHOT'O KaHI/ITaJ'Ials. B 3aKOHOJATCIbCTBE 3aKPCIVICH MPUHIOUII «OAHA aKIHMd — OJUH

U3 Beex Boimenmux Ha IPO koMnaHuii ¢ MHOTOTOJIOCBIMH aKIMSIMU, OCHOBATENSIM TAKHE aKIUK MPUHAIJICKAT B
MeHee YeM MOJIOBUHE KOMIIaHWH (McciefoBaHue mokpeiBaeT nepuon 1994 — 2019 romnos). Opnako norok PO
KOMIIaHHH ¢ MHOTOTOJIOCBIMH aKIUAMHE B mociennaue roasl (2017 — 2019) obecniednBatoT IMEHHO T€ U3 HUX, Y
KOTOPBIX aKIIUHA HAXONATCS B pyKax OcHoBaTelnel. J{anee o TekcTy MOXKHO HAWTH OOBSICHEHHE STON TEHACHITNN
MOCTETHUX JIET — WMEHHO TaKhe KOMIIAHHUHM TIOTYYalOT BBICOKYIO OICHKY PBIHKOM (TI0 CPaBHEHHIO C
KOMIIAHHUSIMH, B KOTOPBIX MHOTOTOJNOCHIE AaKIMH HAXONATCS B pyKax JAPYTUX «Pa3HOBHIHOCTEW
KOHTPOJIHMPYIONMX Jui). VccrmemoBaHWe TakKe OTMEUYaeT, YTO HWCIOJIh30BAHME MHOTOTONOCHIX AaKIHUHA B
HEKOTOPBIX CIyYasx OIpEIeNseTcsl CKOpee pEryIATOPHBIMHA WM HaJIOTOBBIMH COOOpaKEHWSIMH, a He
BOMPOCAMHU KOPIIOPATUBHOT'O YIIPABIICHHS.

¥ Cm. ¢ 26-27 «G20/OECD  Principles of Corporate  Governance» https://www.oecd-
ilibrary.org/docserver/9789264236882-
en.pdf?expires=1622646415&id=id&accname=guest&checksum=6553DAB841EE3083168212DF7F3417C4

15 Cwm. ¢. 1, 4 u 5 padorer Dual-Class Shares: Governance Risks and Company Performance or ISS Analytics
https://www.issgovernance.com/file/publications/ISS_Dual-Class_Shares-
Governance_Risks_and_Company_Performance.pdf

B 1cr. 102TKP® um. 2 cr. 25 ®DenepanpHOTo 3aK0Ha «O0 aKIIMOHEPHBIX OOIMIECTBAX).



7

romoc»l’, a Takke LeBli pAJ MHCTPYMEHTOB, NMPU3BAHHBIX TAPAHTHPOBATH COXPAHHOCTDH

AO0JIM aKOOHUOHCpPa B TIOJIOCAX W IMO3BOMAOIIHNX PCAJIM30BbIBATH IIpaBa aAKOHWOHEPaA,

OTTAJIKHUBAACh UMCHHO OT KOJIMYCCTBA IMIPHUHAJICIKAIINUX EMY I'OJIOCYIOIUX aKIII/II\/JI 18.

B Poccum MakcuMmanbHas BO3MOYKHOCTBH OTpbIBA KOHTPOJIA OT equity B paspese
CTPYKTYpBI KaluTajga BeIpaKeHa CIeAyIOIIMM 00pa3zoM — MoxHO uMeTh 100 % ronocos, HO
MIPU 3TOM TOJIBKO 75 % B kanutane. OcranpHble 25 % ycTaBHOTO KamuTaia, COOTBETCTBEHHO,

HE TOJIOCYIOIIME U BJIaJICHHE UMH HE OTBEYAeT NMpUHIMIaM active ownership.

CTouT OroBOPUTHCS, YTO Ui YIpPABIEHUS KPYMHON IMyOJIMYHON KOMITAHHEW C
ooseiimm free-float na npaktuke nocrarouno 30-40 % ronocyromux akuuii. Takum o0paszom,
JIEHUCTBYIOIEE POCCUUCKOE 3aKOHOJIATEIBCTBO YXKE Cedac IMO3BOJSET UMETh (haKTUUECKHUMA
KOHTPOJIb HaJl KOMITaHHEH ¢ joiielt B equity 22,5 % — 30 %, 4yTo B CBETE CKa3aHHOTO BBIIIE
MPEACTABISIET OO0 y)Ke KpaitHe HEOOJBITYIO JOJI0 KOHTPOJHMPYIOIIETO Juiia B kKanutane. C
JpYroi CTOPOHBI, MPUHIUI «OJHA aKIHUs — OJMH TOJIOC» 3allUINAeT MpaBa UHBECTOPOB — B
pyKax Takoro (DaKTHYECKOTO KOHTpOJUpYyromero Juia Haxoautes Jumb 30-40 %
rojocyromux axkuuid. HHBeCTOppl MOTYT MOCTapaThCsi KOHCOJIMAMPOBATH TroOJioca U,
HampuMep, B HCKIIOUUTEIBHBIX OOCTOSTENhCTBAX HaOpaTh OJNIOKUPYIOIIUN MakeT s
rOJIOCOBaHUSl MPOTHB KAKOTO-TUOO KOPIOPATUBHOTO COOBITHS (HampuMep, peopraHu3aliuy,

KpPYIHOM CHETKHU U T.1I.).

17 JlaHHBI# MPUHIMIT 3aKPETUTEH € IOMOIIBIO COBOKYITHOCTH HOPM. BO-IIEPBBIX, CaMOTo TIPaBHIIa «OIHA AKIUS —
omuH ronocy (cr. 59 denmepanpHOro 3akoHa «OO0 aKIMOHEPHBIX OOMIECTBaX»). BO-BTOPHIX, COMYTCTBYIOIINX
eMy MpaBWJI O TOM, YTO HOMHHAIIBHAs CTOMMOCTh AaKIWil BHYTPH OJHOTO Kiacca (THIA) MOJDKHA OBITh
OJMHAKOBOH ¥ 4YTO B MyOJNMYHOM KOMIAHMM HA JONI0 B YCTaBHOM KaluTalle, BBIPOXCHHYIO B
NPUBMIICTUPOBAHHBIX AKIHMAX, HE MOXET IMPUXOAUTHCS OONBIIE TOJIOCOB, YeM Ha AaHAJIOTHYHYIO OO B
KanuTale, BRIpaXEHHYI0 B OOBIKHOBeHHBIX akimsax (m. 1 cr. 102 TK P®, abzam tpernit . 1 u m. 2 c1. 25
®denepanpHOro 3akoHa «O0 aKIMOHEPHBIX OOIIECTBAX ).

18 Peup mmeT 0 MPEMMYNIECTBEHHOM TIPaBe MPHOOPETEHHS Pa3MENMIAEMBIX KOMITAHWEN aKIuid, KyMyJISTHUBHOM
TOJIOCOBAaHUM TIpH HM30paHMM COBETA UPEKTOPOB, OJOOPEHHM CHENOK C 3aMHTEPECOBAHHOCTBIO TOJIOCAMH
HE3aMHTEPECOBAHHBIX AKIMOHEPOB, IPUHATHU Psifia PELICHUH cOOpaHus KBATH()UIMPOBAHHBIM OOJIBIIMHCTBOM
TOJIOCOB, ITPaBax aKIMOHEPOB, MPUBSI3AHHBIX K OMPEIEeICHHOMY IMPOLEHTY TOJOCYIONMX akuid u mp. (cT. 40,
49, 66 n np. PenepanbHOro 3akoHa «OO0 aKIMOHEPHBIX OOIIECTBAXY).



Ecnu ne MNPpUHUMATh BO BHUMAHUC HETOJIOCYIOIHUEC TPUBUJIICTUPOBAHHBIC aKITUN (IIOJISI
KOTOPBIX CTPOTO OrpaHHucHa), OJarogapsi NMPUHOMNY «OAHA AKOHUA — OAUH TOJ0C»
poccHiicKoe peryJiMpoBaHHe IOJHOCTHIO COOTBETCTBYeT MpHHIUIY active ownership,
KOI'/1a HHBECTOP MOJIy4aeT 010 KOPNOPATUBHBIX NMPAaB, COOTBETCTBYIONIYIO €0 J10J1€ B

KanurTalie.

Uro xe kacaercs 3apyOexHBIX FOPUCIUKLUNA, TO BO MHOTHX CTpaHax JAOIycKaeTcs
HaJIMYMe MHOTOrojiochlx akuuid. CylecTBYeT psii U3BECTHBIX NYOJIWYHBIX KOMITAHUH C
MHOTI'OI'OJIOCBIMH aKITUAMU, 6I/Ip)KI/I, IMPUBCTCTBYIOMIUEC PAZMCIICHUEC HUX aKHHfI, a JHUCTUHT
KOMITAaHWil C PasHBIMM KJIACCAMM aKIMil CTaHOBHTCS Bce Oonee momymsapeH'®. Ommako Ha

PBIHKE TaKME€ KOMITAHUH OCTAOTCA B 3BHAYUTCIBHOM MeHBH_H/IHCTBGZO.

B ny0nuyHBIX KOMOAHUSIX «MHOTOT0JI0ChIE KOHCTPYKIIMIY BCTPEUAIOTCS Yallle BCETO
B TEXHOJOTHYECKOM CEKTOpe MM WHHOBAIMOHHEIX KOMIAHMSAX’', KOMMEpUECKHil ycrex
KOTOPBIX B OOJIbIIEH Mepe CBsA3aH ¢ JTUYHOCTHIO OcHOBaTeld. [1o 3T0il mpuynHe OHU BBIXOAAT
Ha Oupxky (CTaHOBATCS MYOJUYHBIMH) C MHOTOTOJIOCBIMHU aKLUUAMH, TO3BOJISIOLIUMU
OCHOBATEJSIM OCTaBaTbCS «y pYJIsS», a HMHBECTOpaM — OCYIIECTBIATh (UHAHCOBHIE

BJ'II/IBaHI/IHZZ. B IO JaBJIAIOIICM OOJIBIIIMHCTBE CJIydacB TaKM€ KOMIIAHWHU BBIXOJAT HA |PO, YK€

HUMCs MHOTI'OI'OJIOCBIC aKIIHH. CI/ITyaI_II/II/I, Korga KOMIIaHHs CHadajla BBIIIJIAa Ha 6I/Ip)Ky C OAHHUM

19 Tax, uccnenoBanne HarmoHambHOTO 6ropo sxorHomuueckux uccnenoBannii CIIIA mokassiBaet, uro B 2017-
2019 ropax noutu B 30 % cnydaeB B CIIIA na IPO BbIXO[MIM KOMITAHHH, UMEIOIIHME [[BA KJacca aKI|id — CM.
crp. 1 https://lwww.nber.org/system/files/working_papers/w28609/w28609.pdf

20 B 2019 romy KOMIaHMM C TAKUMH CTPYKTYPaMH KallUTala COCTABJAIN MPUMEPHO 7 % OT BCEX KOMIIAHMH
Russell 3000, cm. crp. 2 Dual-Class Shares: Governance Risks and Company Performance ot ISS Analytics
https://www.issgovernance.com/file/publications/ISS_Dual-Class_Shares
Governance_Risks_and_Company_Performance.pdf (namexc Russell 3000 orcnexknBaet THHAMHKY TOPTYEMBIX
B CIINA akmmit 3000 xommaHuif, 4TO MHOKpbBIBaeT Okoimo 98 % Bcex myOnmmunbeix kommanmid CIHOA —
https://www.investopedia.com/terms/r/russell_3000.asp). IlomoOHBIe KOMIAHWK BCTPEYAIOTCS Yalle B MaJoM
6usnece — ux 9 % cpeau kommnanuii, He Bxomsumx B S&P 1500, u 5 % cpenu komnanuii S&P 1500, cm. ¢. 3 tam
XKe.

21 KoMnaHuy ¢ TAKUMH CTPYKTYpPaMH KalmuTana CKOHIEHTPUPOBAHKL B OIpEEIeHHbIX CEKTOPaX PhIHKA, TAKUX
kak Media&Entertainment, cm. c¢. 1 u 3 Dual-Class Shares: Governance Risks and Company Performance ot
ISS Analytics https://www.issgovernance.com/file/publications/ISS_Dual-Class_Shares-
Governance_Risks_and_Company_Performance.pdf

22 Yro MTONTBEpKIaeT uccaenoBanne HarmonameHoro OfOpo 3KOoHOMHU4Yeckux uccienoBanmii CIIIA, kortopoe,
BMECTEC C TEM, OTMECYaCT U MHOrue Japyrue MNpUMEPbl  TAKUX KOMIIAHHH — CM. CTp. 2-3
https://mww.nber.org/system/files/working_papers/w28609/w28609.pdf



https://www.issgovernance.com/file/publications/ISS_Dual-Class_Shares

KJIACCOM aKLHM{, a II0TOM BJIPYr pELIWIa BBITYCTUTh €II€ M MHOIOTOJIOCHIE aKIUH,
BCTpeuarotest penko?’. Jlns Beixoasmeidl Ha IPO KOMIAaHMHM, KaK HPaBUJIO, CYIIECTBYIOT
pPEeryiasTOpPHBIE WM PBIHOYHBIE YCIOBUS M OTPAaHUYECHUS, KOTOPBIE MOTYT KacaTrbCsl THUIIA
TAKUX KOMIAHHUI??, KOJHMYIECTBA TONOCOB, MPUXOIAMINXCA HA OJHY MHOTOTOJOCYIO aKIHI0?,

«CpOKa HGﬁCTBHﬂ)) AOIMOJITHUTCIIbHBIX TI'0JIOCOB, HAJIW4YHA Yy HWHBCCTOPOB AOIIOJIHHUTCIBHBIX

TpaB, MO0 Y KOMIIAHHi! — IOTIOJTHATETHHBIX 00s3aHHOCTEH U T.1%°,

COOTBETCTBEHHO, MHBECTOPaM B TaKHX KOMIAHHAX JOCTAIOTCS «MaJoTOJIOCHIE
akimu. [lpeacraBnsiercsi, 4TO BIAJCHHE WMH HE OTBEYaeT NMpHUHIUIY active ownership,
MTOCKOJIBKY WHBECTOP HE TOJIy4aeT KOPHMOPATHBHBIX MpPaB, COOTBETCTBYIOIIUX €ro JOJIe B
KaruTalle, W, COOTBETCTBEHHO, HE MOXXET B IIOJIHOW Mepe peaM30BBIBATh TJIABHOE
MOJTHOMOYHE aKTUBHOTO HWHBECTOpAa — IPaBO rojioca Ha obOmeMm coOpanuu. [loxoxumwu
aprymentamu pykoBoacTByercss U UNPRI, oTHocs HamuuMe MHOTOTOJIOCHIX aKIUH K

MEPEYHIO MPEMATCTBUI T active ownership.

3 https://www.nber.org/system/files/working_papers/w28609/w28609.pdf — cm. ctp. 4.

24 Tak, B TOHKOHIe Takoi peXHMM JOCTYIEH TONBKO «HMHHOBAILMOHHBIM KOMIIAHHAM» — CM. MH(OPMALMIO B
npunoxkennn Kk uccmemosannio HKEX  «Weighted voting rights:  Angel or evil to investors?»
https://www.hkex.com.hk/-/media/HKEX-Market/News/Research-Reports/HKEx-Research-
Papers/2019/CCEO_WVR_201907_e.pdf?la=en

%5 B HEKOTOpBIX IOPUCIMKIMAX TAKHE OrPAHMYEHHs YCTAHOBIEHBI PEryjisaTopHO. Hampumep, TpeGoBaHue He
6omee 10 romocoB Ha | MHOTOTONIOCYIO0 AaKIWIO CYIIECTBYeT B CIlydae IUCTHHTa Ha TOHKOHI'CKOW U
CHHTAIypckoii oupkax — cMm. npmiokenne k HKEX «Weighted voting rights: Angel or evil to investors?»
https://www.hkex.com.hk/-/media/HKEX-Market/News/Research-Reports/HKEX-Research-
Papers/2019/CCEO_WVR_201907_e.pdf?la=en. Ananorndnoe orpaHHYEHHE YCTAHOBIICHO CTaTheH 5 TiaBbl 4
«Axuum» mBenckoro Companies Act (SFS 2005:551), a raoe-To — «HEBHONMOW PYKOH PpBIHKa», KOTOpast
IIOKa3bIBACT, 4YTO CIIMIOKOM OOJIBIIIOE KOJWYECTBO T'OJIOCOB Ha OIHY MHOTOI'OJIOCYIO aKIUIO HE ITO3BOJIACT
TOTY4YUTH BBICOKYIO OLIEHKY KOMITaHUH PBIHKOM
https://www.nber.org/system/files/working_papers/w28609/w28609.pdf — cm. crp. 7. Uccnenosanne Andrew
William Winden, Sunrise, Sunset: An Empirical and Theoretical Assessment of Dual-Class Stock Structures,
2018 Colum. Bus. L. Rev. 852 moaroroBjeHHOe Ha OCHOBE aHAlM3a aMEPUKAHCKOrO PBIHKA, OTMEJaeT
cooTHoOIIeHHe TonocoB 1:10 kak MpUHATYIO Ha pHIHKE (HO (popManbHO HWUT/AC HE 3aKPEIUICHHYIO) HOPMY IUIS
MHororojoceix akmuit —https://scholarship.law.ufl.edu/cgi/viewcontent.cgi?article=1963&context=facultypub —
cM. c. 866 B HyMepamuu JOKyMEHTa.

% Hekotopoe 0600lIeHME TAKOIO PEryIMpPOBAHMA IPUBENEHO B paszene 3 uccinepopanus HKEX «Listing
regime reforms for dual-class share structure and biotech industry» https://www.hkex.com.hk/-/media/HKEX-
Market/News/Research-Reports/HKEx-Research-Papers/2018/CCEO_DualClass_201811_e.pdf?la=en, psin
IpUMEpOB CBeleH B Tabuwmily B npmioxennu Kk uccnenoBannio HKEX «Weighted voting rights: Angel or evil to
investors?» https://www.hkex.com.hk/-/media/HKEX-Market/News/Research-Reports/HKEx-Research-
Papers/2019/CCEO_WVR_201907_e.pdf?la=en



KOHG‘-IHO, 9TO MMPUMCHHUMO U K BJIAJCHUIO «0€e3roJI0CBIMIY AKIUAMH, CYHICCTBOBAHUC

KOTOPBIX OOIIYCKACTCA BO MHOTUX IOpI/ICI[I/IKI_II/ISIX27.

Ha npaktuke BcTpeuarorcs cuTyanuu, korga Ha Oupky B CHIA BbIXOIUT HE cama
ONepalyOHHas KOMIAaHMUs W3 APYrol IOPUCAMKINM, a €€ 3aperucTpupoBaHHas B TpPETheil
CTpaHE XOJIIMHIOBasi CTPYKTypa, UMEHYeMasi «KOMIIAHUEH C NMEPEMEHHOM NIOJIEH y4dacTHs»
(variable interest entity). Ona npe/iaraeT HHBECTOpaM HEKWH aHAJIOT akKIUii (1O CYIIECTBY —
CUCTEMY KOHTPAKTOB), KOTOpbIE JAlOT IPaBO HAa 3KOHOMUYECKHE BBITOJIbI, IPOU3BOIHBIE OT
ydacTusi B ONEpAIMOHHOM KOMIIAaHUHM, HO HE NPEJOCTaBIseT B OTHOUICHUH €€ KaKUX-JINOO
UHBIX mpaB. MIMeHHO mo Takoi cxeme Ha O6upkax CHIA oka3pIBarOTCSi MHOTHE KUTalCKHe
(GbupMmBbl, yuacTe HHOCTPAHHBIX HHBECTOPOB B KOTOPBIX 3aMPELIaeT MECTHOE PETYyIMPOBaHHE
(manmpumep, Alibaba, Pindoudou, JD.com)?. Mx mnomymspHOCTh Ha pHIHKE MOKA3HIBAET
TOTOBHOCTh MHOTHX HWHBECTOPOB WTHOPHUPOBATh KaK MpUHIMI active ownership, Tak u
OUYEBHJIHBIE PUCKH y4acTHs B MOJOOHBIX CTPYKTypax paadl MOJydeHHUS BBICOKON TeKylIei

IIOXOOHOCTH OT UHBECTULINH.
1.2. Onpenesienne KOHEYHBIX BJIA/IeJIbIIEB

B kavectBe eme oanoi mpobirembr UNPRI oTmewaer Henmpo3payHOCTh IIEMIOYEK
BIIQJICHUS aKIHUSIMHU. JTO, C OJHON CTOPOHBI, HE MO3BOJISIET KOMIAHUSAM 3HATh, KTO SIBISIETCA
WX WHBECTOPAMU U KTO royiocoBall OoT uX uMeHu. C Apyroil CTOPOHBI, UHBECTOPHI HE B
COCTOSIHUU WJICHTHU(PHUIIMPOBATH APYT IPyra U, COOTBETCTBEHHO, HE MOTYT OOBCIUHHUTHCS IS

COBMECTHBIX JIENCTBUHU.

Jo 1 wurons 2016 rona B Poccuu mepen kKaxapiM 0oOIUM coOpaHHEM aKIMOHEPOB

KOMIIaHUAMHU COCTABJIJICA CIIMCOK JIMIL, HWMCIOHNIUX IIPpaBO Ha Y4YaCTUC B HECM. On

21 Cwm. ¢. 76, 97-100, OECD Corporate Governance Factbook 2021.

28 Beijing’s threat to VIEs triggers Wall Street angst over China stocks — https://on.ft.com/3iWxQ7G via @FT;
https://www.forbes.com/sites/annestevenson-yang/2021/07/27/will-the-vie-structure-die-what-hong-kong-and-
alibaba-have-in-common/?sh=553054f95dea



https://on.ft.com/3iWxQ7G

(hopMHPOBAJICS PETUCTPATOPOM U BKITFOUAJ IEPEUCHb AKIIHOHEPOB, KOTOPHIM OBLTH OTKPBITHI
JIMLIEBBIE CYETA B PEECTPE AKLMOHEPOB, A& TAaKXE NEPEYEHb AKUHUOHEPOB — KIMEHTOB
HOMHUHAJIBHBIX JepKareniel, WHPOPMAIMI0O O KOTOPBIX OBUIM OOS3aHBI TPEIOCTABISATH

HOMHHAJIBHBIC ACPIKATCIIN.

Ha ToT MOMeEHT poccuiickasi cucTeMa ydeTa IpaB Ha IIeHHbIe OyMard K HOMUHAJIbHBIM
JIEpKaTesIM OTHOCUJIA TOJIBKO POCCHMCKUX JAECTIO3UTAPUEB C COOTBETCTBYIOLIEH JINLICH3UEH
perynaropa ¢puHaHcOBOTO pblHKA. Korja e cpeay ux KIMEHTOB OKa3blBalach MHOCTPAHHAS
OpraHu3anus, OCyIIeCTBIAOMAas (PYHKIUIO HOMUHAJIBHOIO JEepXaTels B COOTBETCTBUU CO
CBOMM HAIIMOHAJIbHBIM 3aKOHOJATEIbCTBOM, NEMO3UTApUIl MOT PACKPBHITH €€ TOJIbKO Kak
BIIaJIeNIblIa aKIMWA. AHaJOTMYHas CUTyallus CKJIaJbplBajiack € OaHKOM — SMUTEHTOM

ACTIO3UTAPHBIX PACIIMCOK Ha aKIIUKN pOCCHﬁCKOI‘O OMHUTCHTA.

[To 3a0maroBpeMeHHO COCTaBIEHHOMY CIHCKY MPOMCXOAUIIA PACCHIIKA MHPOPMAIIUH
0 mpexacrosimeM coOpaHuu akuuoHepoB. C HUM K€ CBEpsUIMCh OIOJIJIETEHH aKIIMOHEPOB,
MIPOr0JIOCOBABIINX 3a0YHO, a TaKXKE OH HCIOJIb30BAJICA IPU PErucTpaliy aKIMOHEPOB Ui
OYHOT'0 Y4acTHs B COOpaHWHU. AKIIMOHEPHI, BKJIIOUYEHHbIE B TAKOW CIIMCOK U BJIAJCIOLINE HE

MmeHee yeM 1 % T'OJIOCOB, MOI'JIM 3aIlIPpOCUTDb KOIIUIO CHI/ICKazg.

Takum O6p2130M, KOMIIaHUS y3HaBaJIa aKTyaJ’ILHLIfI CIIMCOK COOCTBEHHBIX AKIIUOHCPOB
336J’IarOBpCMCHHO nepca KaxJIbIM 06I_HI/IM CO6paHI/IeM AKIIMOHCPOB, HO TOJIBKO Ha YPOBHC
KIIMCHTOB pOCCHﬁCKHX JACIIO3UTAPHUCB. C Y4€TOM TOT'O, YTO CIHCOK IOABJISAJICSA 3a40JITO OO0
HaydaJia CO6paHI/I$[, OJHOIIPOLICHTHBIC AKITMOHCPBI ycneBaiu €ro MOJIYYUTb 151

CKOOPAUHHUPOBATH CBOIO MMO3UIUIO C APYT'UMU MUHOPUTAPUIAMU.

IIpoBenennas 1 urons 2016 roga pedopma cucTeMbl KOPHOPATUBHBIX AEHCTBUIA

KapJWHaJIbHO U3MCHUJIA CUTYAllUIO. BO-HepBBIX, poccnﬁcxaﬂ CHUCTCMaA y4cCTa IIpaB HAa ICHHLIC

271 4 cr. 51 ®denepanpHOro 3akoHa «O0 aKIMOHEPHBIX 00IIECTBAX.



Oymard Temepb CYMTAeT HOMHHAIBHBIMU JIEPXKATEISIMH W WHOCTPAaHHBIE OpTraHM3alLuH,
BBITIOJTHAIONINE COOTBETCTBYIOIIYIO (DYHKIMIO B COOTBETCTBUM C HX HAIMOHAJIBHBIM
3aKOHOJATENbCTBOM. Taxke, OaHKy — OMUTEHTY JENO3UTApHBIX paclMCOK Ha aKLUU
POCCHUMCKOIO S3MHUTEHTA TENEph OTKPBIBACTCS CIELUAIbHBIM CUYET JENO0 JENO3UTAPHBIX

nporpamm’,

Bo-BTOpBIX, CHHCOK TEmeph HE WCIOIB3YEeTCS Il PACCBHUIKM HMHGOPMAIMH O
cobpanuu akiuoHepoB. OHa pacrpocTpaHseTcs: 6e3aJpecHO «KacKaJIHBIM» CIIOCO00M Yepe3
IIEMOYKY, KOTOPYIO YCIIOBHO MOYHO OIHCATh KaK «KOMIIAHUS — PETHCTPATOP — HOMHHAJILHBIC
iepsKaTen — KIHEHTB» . B CHIIy 9TOTO OTCYTCTBYET HEOOXOIMMOCTh B 3a0]1aroBpeMeHHOM
MOCTYIJIEHUU CIHMCKAa B KOMITAHUIO JI0 Hadayia cobpanus. [Ipu 3ToM Temeps OH COIAEPKUT HE
TOJIbKO MH(OPMAIUIO 00 aKIMOHEpaX, HO M CBEACHUS 00 HMX TOJIOCOBAaHHH IO BOIPOCAM

%2, To ecTh CHHCOK BKTIOYaeT B ce0s DIEKTPOHHBIA aHAJIOT

MOBECTKH JIHS COOpaHUs
3aIIOJIHEHHBIX «OIOJUIETEHEN» IS TOJIOCOBAHMS, BCIEACTBHE YETO MOSBISIETCS B KOMIIAHUHU K
MOMEHTY OKOHYAaHHs CPOKA 3a0YHOTO TOJOCOBAHMS S, AKIMOHEpHI, BKIIOUEHHBIE B TaKOi

CIIMCOK M BJIaJCHOIIMC HEC MCHEC YEM 1 % T'OJIOCOB, IO-MNPEKHEMY MOI'YT 3allpOCUTH €Io

KOIIHIO.

Takum oOpa3om, Ternepb KOMIAHUSI Y3HAET AKTYAJbHBIH CIHHCOK COOCTBEHHBIX
AKIIMOHEPOB HENMOCPEJCTBEHHO INepea KaXKIbIM 00ImUM coOpaHueM akmuoHepoB. OH
OXBaThIBACT B TOM YHCJIC KJIMEHTOB MHOCTPAHHBIX HOMUHAJIBHBIX JICPKATECIICH U BJIAJICIbIICB
JIETIO3UTAPHBIX PACIIUCOK, KOTOPbIE TPOTOJIOCOBAIM Ha COOpAHUU WIIH K€ AU UHCTPYKIUIO
JIETIO3UTAPUI0 HAa PACKpbITHE MH(POPMAIMU O HUX AJS CIHCKa K COOpPaHHUIO aKIIMOHEPOB.

Bwmecte ¢ TEM, KOOHOIIPOUCHTHBIC» AKIIMOHCPBI HEC MOT'YT HCIIOJIb30BATh €ro JIA TaKoOH xe

0TIm. 1 m3 m. 2cr. 8.2 u ct. 8.4 DenepanbHOro 3akoHa «O PhIHKE HEHHBIX OyMar».

3LT1. 9-11 cr. 8.9. ®enepanbHOro 3akoHa «O PHIHKE HEHHBIX OymMary.

1. 5. 3 cr. 8.7-1. mnm. 4 . 2 cT. 8.9 @enepanbHOro 3akoHa «O PHIHKE IEHHBIX OyMar.

811 6 c1. 8.7-1 DenepanbHoro 3akoHa «O phIHKe HEHHBIX OyMar» u ad3am 4 m. 1 cr. 58 MeepanbHOro 3akoHa
«O0 aKIMOHEPHBIX O0IIECTBAXY.
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3G PEKTUBHON KOOPAMHAIMH BOJICU3BSABICHUS C APYTMMH MHUHOPUTAPHBIMU YYaCTHHKAMH,
KaK TO OBLJIO paHee, MOCKOJBKY K TEKYIIEMY COOpaHHI0 OH MPUXOIUT MOCIE UX JEATaiHOB
JUISl TOJIOCOBAHMS, a K CIEIYIOIIEMY, KaK MpaBHJIO, Y)Ke ycTapeBaeT. Ho M3 HEro MoxHO
MOYEPITHYTh ONpeICICHHYI0 HH(pOopMalHio Ha Oy/yiee 0 IPUMEPHOM COCTaBE aKIMOHEPOB.
bosee Toro, oH Bce paBHO OKa3bIBACTCS IMOJIE3CH AKTHBHBIM MHHOPUTAPUSM, €CIU CPEAU

AKIMUOHCPOB HAXOOATCA JOJITOCPOYHBIC ACPKATCIN aKHHﬁ.

BaxHeilluuM NpeuMyLIECTBOM POCCHICKONH MoOJeJu fIBJsieTcs TOT (akrt, 4To
HMEHHO KOHEYHbI [eprkaTeiib aKIUU MPU3HAECTCH AKIMOHEPOM U B 3TOM KauyecTBe
o0s1aaeT BCeMH COOTBETCTBYKOIIMMH NPABAMH, KOTOPble MOKET Peajim30BbIBATH OT

COOCTBEHHOI'0 UMEHH.

Bo-nepBbIX, 3TO BaXHO C TOYKHU 3PEHHSI BO3MOXHOCTH U yJOOCTBA JIMYHOTO OYHOTO
ydacTusi B coOpaHuu akiunoHepoB. O4HOE ydacTHe MO3BOJISET 00CYXK/1aTh BOMIPOCHI MOBECTKU

Ha COOpaHMHM, YTO JTAJICKO HE BCeraa sBisieTcsl GOpMaTbHOCTHIO.

OuHoe rozmoBoe obiee coOpaHhe aKIMOHEPOB (C (PAKTUUECKUM IMPUCYTCTBHEM HIH B
OHJIaiiH-(hopMaTe, KOTOPHIil AaeT BO3MOKHOCTh HEMOCPESACTBEHHO YYaCTBOBAThH B JHCKYCCHH)
— 910 (opMa OTYETHOCTH KOMIIAHHWH, €€ COBETa [IHPEKTOPOB H MEHEKMEHTa Mepes
aKLIHOHEePaMH.

Takast mo3uLUsT MOXKET TMOKa3aThCs apXaWdHOH, HO 3TO peajbHAas BO3MOXKHOCTH IS
aKI[MOHEPOB 3371aTh BOIIPOCHl MEHEDKMEHTY M WIEHaM COBETa JUPEKTOPOB, BHICKA3aThCS U IO
BOMpOCaM paboThl KOMIIAHUH B IIEJIOM, H 0 BOIIPOCAM TIOBECTKH JIHS B YaCTHOCTH >%,

CoBMecTHO ¢ Accouuanueid MpoQecCHOHATIbHBIX HHBECTOPOB OBUIO  HM3Y4€HO
perynupoBaHue popMbl COOpaHHH aKIIMOHEPOB B HECKOIBKUX CTpaHaX. B BEIOOpKy momanu:

o Haubosee NOMyIspHble y uHBecTOpoB ropucaukuuu — CIIA (denapsp®®), Tonkonrss,
®pannua®’, Benukoopuranus®®, Tepmanna®, Hunepnanp’;

34 l'omoBeie coOpaHUs BCE €€ WUTPAIOT PONb «MOHHTOPWHTa» IS MEIKHX aKIMOHEPOB — CM. C. 1, Small
Shareholder Participation in European AGMs, Anne Lafarre, 2017,
https://papers.ssrn.com/sol3/Delivery.cfm/SSRN_1D3249428 code1859864.pdf?abstractid=3249428&mirid=1
% The Delaware General Corporation Law (Title 8, Chapter 1 of the Delaware Code), § 211
(https://delcode.delaware.gov/title8/c001/sc07/index.shtml)

36 Companies Ordinance Cap 622: section 584 (https://www.elegislation.gov.hk/hk/cap622).

37 SECTION III Shareholders’ meetings of the French Commercial Code;
(https://uk.practicallaw.thomsonreuters.com/8-614-
6926?navld=3BFF97812EDE1125EDID4E4F616FD384&comp=pluk&transitionType=Default&contextData=
%28sc.Default%29#co_anchor_a297555); (https://www.amf-france.org/en/news-publications/news-
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e nonysspuele  opmopsl  — JlrokcemOypr®!, Kunp*?, Bpuranckue Buprunckue
Octpoa“*®, Bepmyani*;
46

7 8

e uHbIE KpyHHble phiHKH — Kwutail®, Snomusa’®, Wnmma®’, Iseiinapua®, IOxnas

Kopes*®, Bpasumus®™, IOAPSL,

I'omoBoe obmiee coOpaHue aAKIUOHEPOB MYyOJUYHOM KOMIAHUM B 3a04HOIl dopme
HHM B OIHOW M3 CTpPaH He MpeAycMOTpeHo. J[a’ke Ha BpeMs MaHIEMHM NIPUMEPOB BBEICHUS
Takoi (opMBI rOIOBOr0 cOOpaHusl MPAaKTHIECKH HE OBLIO.

Ecnu TocMOTpeTh TONMTHKH TONOCOBAHHS KPYHHEHIINX TINOOANbHBIX HHBECTOPOB
(sanpumep, Vanguard®, J.P. Morgan funds®®, State Street®*, Schroders®) u tex xommamuii,

releases/amf-news-releases/press-release-shareholders-general-meetings-listed-companies?xtor=EREC-1-
%5Bfluxrss%5D);

38 Sec. 360A Companies Act 2006; (https://ca.practicallaw.thomsonreuters.com/9-612-
0025?transition Type=Default&contextData=(sc. Default) &firstPage=true)

% Art. 118 of Corporation  Stock  Act  (https://uk.practicallaw.thomsonreuters.com/w-017-
0382?transition Type=Default&contextData=(sc. Default) &firstPage=true#co_anchor_a679810);

Sullivan (https://imww.sullcrom.com/files/upload/SC-Publication-Germany-Introduces-Online-Only-
Shareholders-Meetings-in-Response-to-COVID-19.pdf);

Noerr  (https://www.noerr.com/en/newsroom/news/corona-crisis-as-a-legal-challenge-for-the-annual-general-
meeting-2020).

40 Articles 2:117a and 2:117b of The Company Law, represented in the Netherlands by Book 2 of the Civil
Code.

41 Art. 196 of Luxembourg Company Act (https://www.systemday.com/luxembourg-company-law/);
https://www.lexology.com/library/detail.aspx?g=75e5ba61-14e5-432b-8de9-010ac8557d21

42 Sections 128B and 128D of the Cyprus Companies Law; (https://ca.practicallaw.thomsonreuters.com/9-612-
0025?transition Type=Default&contextData=(sc. Default) &firstPage=true#co_anchor_a880407).

4 Sec. 82 of the BVI Business Companies Act 2004; https://practiceguides.chambers.com/practice-
guides/shareholders-rights-shareholder-activism-2020/british-virgin-islands.

4 Sec. 75A of the Bermuda Companies Act 1981.

4 Company Law of the People's Republic of China
(http://english.mofcom.gov.cn/article/lawsdata/chineselaw/200211/20021100053539.shtml);

Corporate Governance Code of China
(http:/lwww.csrc.gov.cn/pub/csrc_en/laws/rfdm/DepartmentRules/201804/P020180427400732459560.pdf);
Thomson Reuters (https://uk.practicallaw.thomsonreuters.com/7-612-
3807?transition Type=Default&contextData=(sc. Default) &firstPage=true#co_anchor_a595802).

4% Media as at  8-Apr-2020  (https://www.japantimes.co.jp/news/2020/04/08/business/corporate-
business/coronavirus-japanese-firms-hybrid-online-offline-shareholders-meetings/);

Thomson Reuters (https://uk.practicallaw.thomsonreuters.com/1-502-
0177?transition Type=Default&contextData=(sc. Default) &firstPage=true#co_anchor_a313445)

4 Section 100, 108 and 110 of the Companies Act, 2013
(https://mww.mca.gov.in/Ministry/pdf/CompaniesAct2013.pdf);

Investors' Guide in India as at 2014 (https://www.cfainstitute.org/-/media/documents/article/position-paper/an-
investors-guide-to-shareholder-meetings-in-india.ashx)

48

Thomson Reuters (https://uk.practicallaw.thomsonreuters.com/3-612-
6105?transition Type=Default&contextData=(sc.Default)&firstPage=true#co_anchor_a377190)
49 Thomson Reuters (https://uk.practicallaw.thomsonreuters.com/8-209-

5002?transition Type=Default&contextData=(sc.Default)#kh_relatedContentOffset);

Chapter IV "Stock Company" of the Korean Republic Commercial Code, particularly Article 368-4.

0 Chapter XI of Federal Law No. 6.404/76  (Brazilian  Corporations  Law)
http://lawsofbrazil.com/2020/04/20/changes-to-corporate-rules-online-meetings/).

51 Dentons Guide (https://www.dentons.com/en/insights/articles/2020/march/25/electronic-shareholders-

meetings-in-the-time-of-covid19); Sections 60 and 63 of the Companies Act
(https://www.gov.za/documents/companies-act).
52 Cwm. cTp. 19, https://about.vanguard.com/investment-stewardship/portfolio-company-

resources/2020_proxy_voting_summary.pdf
% Cwm. crp. 16, https://www.jpmorgan.com/content/dam/jpm/cib/complex/content/investment-banking/2020-
proxy-season/pdf-0.pdf
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KOTOpBI€E TIPENOCTABISIOT MHBECTOPAM CEPBHC PEKOMEH Ialnu 110 ronocoBanuio (ISS*), To Bee
OHHM TaKkKe BBICTYNAIOT 3a OYHYH (GopMy ¢ (u3nueckuM mnpucyTcTBHeM. HBecTophl 6e3
0O0JIBLIIOTO SHTY3Ma3Ma COMIAIIAOTCS HA OHJIAH-(QOpPMAT — ¢ OIJISAKON Ha BHEHIHHE (HaKTOPHI
(maHaeMus1) U MPU YCJIOBUU HATUYHS BO3SMOXKHOCTH CITYIIATh BBICTYIUICHHS, 321aBaTh BOIPOCHI
U y4acTBOBATH B JUCKYCCHH.

Poccuiickoe 3akoHOATENBCTBO B LEJIOM TaK:Ke TpedyeT 04HOH (POpPMBI IPOBEICHUA
JUIS TOJOBBIX COOpaHWH aKIMOHEPOB M BHEOYEPETHBIX COOpaHHH, paccMaTpPHBAIOIINX PSI
3HAYMMBIX JUIi MHBECTOPOB BOMPOCOB®’. BMecTe ¢ TeM, HENABHO B HErO OBLIM BBEEHBI
CrielajIbHble aHTUKOBHHBIE HOPMBI, TTO3BOJISIONIHE ITPOBOJUTH BCE COOpPaHMUS aKIIOHEPOB B
2020° m 2021%° ropax B 3a04moii ¢opme. Ho B HMX He NpeaycMOTpPeHO ofecreveHue
BO3MOKHOCTH THCTAHIIMOHHOTO YYACTHS AKI[HOHEPOB.

B 2020 rony 3aouHble TOAOBBIE COOpaHWS MOXHO OBUIO ONpAaBAATh CHENIKOH, MpH

KOTOpPOM BBOAMJIOCH HOBOE perynupoBaHue. OHAKO pacnpoCTpaHEHHE TaKOH ke MPaKTHKU U

Ha 2021 roz cruemyeT OLEeHUTh HeraTUBHOS,

Kpome Toro, roBopst 0 pocCHCKON IpakTUKE, MMEHHO OYHOE Y4acTHE ITO3BOJISET

Haubosee APPEeKTUBHO peaTnu30BbIBaTh MPaBO rojioca MpU M30paHUM OpraHa yIpaBJICHUS

KYMYJISITUBHBIM rojocoBaHuem®’.

o4 https://www.ssga.com/international/en/institutional/ic/insights/stewardship-engagement-guidance-to-
companies-in-response-to-covid-19

5 Cwm. cTp 12, https://www.schroders.com/en/ca/asset-management/thought-

leadership/sustainability/sustainable-investment-report-q2-2020/

%6 https://www.issgovernance.com/file/policy/latest/updates/ Americas-Policy-Updates.pdf,

Virtual Shareholder Meeting, ctp. 22; https://www.issgovernance.com/file/publications/top-governance-
stewardship-issues-2021.pdf, Virtual Meeting, ctp. 12.

S"TI. 2 cr. 50 ®enepanbHoro 3akoHa «O6 aKIMOHEPHBIX OOILECTBAXY.

%8 IIr. 2 denepanbHoro 3akona or 18 mapra 2020 roma N 50-®3 «O mpuobpereHuu IIpaBUTENLCTBOM
Poccuiickoii @eneparmu y LlentpansHoro 6anka Poccuiickoit denepaiiii 0OBIKHOBEHHBIX KUK MTyOINYHOTO
akiuoHepHoro odmiectBa «COepbank Poccuu» W NMpU3HAHMM YTPATHUBIIMMH CHIYy OTAENBHBIX MOJOKEHHN
3aKOHOZATENbHBIX akToB Poccuiickoit denepannm».

 II. 1 cr. 2 @enepambHoro 3akoHa or 24 ¢espans 2021 roma N 17-®3 «O BHeceHMM M3MEHEHUH B
OenepanbHeId 3aK0H «O MEKIYHAPOJHBIX KOMIAHUAX W MEXIYHAPOAHBIX (POHAAX» M O MPHOCTAHOBICHUH
JNEUCTBUS OTAENBHBIX monoxeHnid PenepanpHOro 3akona «O0 aknmuoHepHBIX obmecTBax» u DemepansHOrO
3akoHa «O0 o0mIecTBax ¢ OrpaHMICHHONW OTBETCTBEHHOCTBIOY.

60 PerynupoBaHue O4HBIX cOOpaHMIi B AUCTAaHLUMOHHOH (opMe Bce emie roroBurcs. COOTBETCTBYIOLIUE
mmeHerns B 'K PO yxe Opuma ipuaATH (cM. cT. 181 'K PO B pemakunm denepanbHOro 3akoHa ot 28 HIOHS
2021 roma N 225-03 «O BHeceHMM HW3MEHEHHMH B 4YacTh NepByro [ 'pakmaHckoro kojekca Poccuiickoit
Oenepamm»). Bmecte ¢ Tem, coorBercTByromme m3MeHeHUs B DemepanpHbiii 3akoH «O0 aKIMOHEPHBIX
obmrecTBax» emie pa3padaTeBaioTcs (CYIIECTBYET 1Ba MPOEKTA, COAEPIKAIIIe COOTBETCTBYIOIINE HOPMBI — OTUH
roroButcss MunskoHompaszeutuss Poccnm — https://regulation.gov.ru/projects#npa=107789, BTopoit BHECEeH B
TocymapctBennyto  JIymy gemyratom B.M.Pesmmkom -  https://sozd.duma.gov.ru/bill/1059849-7). B
CYIIECTBYIOIIUX MPOEKTaX BCE eme He cQOpMyINMpOBaHE HOPMBI, TapaHTHUPYIOIIHE YYACTHHKAM
JVICTAaHIIMOHHOTO COOpaHUsI BO3SMOKHOCTh BUIETH JaHHBIE O KBOpYME COOpaHMA 1 pe3ylbTaTax TOJIOCOBAHUS 110
Bompocy m30paHusl coBeTa AMPEKTOPOB HA 3a0YHOM YacTH 3TOro coOpaHUs (0 BaKHOCTH Yero OyAeT CKa3zaHO
mamee). Jlns obOecmedeHHWsT BCEX COOTBETCTBYIOMIMX IIPaB aKIMOHEPOB, YYACTBYIOIIMX B ITOJOOHOM
JMCTAHIIMOHHOM CcOOpaHHuM, HeoOXoauMo OyaeTr TakKe NpUHATHE HOpMaTHBHOro akrta banka Poccum, B
KOTOPOM JIOJDKHBI OBITH MPOIHMCAHBI COOTBETCTBYIOIIME IPOLEAYPHl COOpaHWS, B YacCTHOCTH, INpaBHWiIa 00
obecrieueHnH BO3MOKHOCTH YUYaCTHHKOB TaKOTO COOpaHusI BHICTYNIAaTh HA COOpaHWM, Y4acTBOBATh B IUCKYCCHH,
a TakKe YK€ YIIOMSIHYTYIO BO3MOKHOCTh BHAETh JTAHHBIE O KBOpYME COOpaHHUS U Pe3ylnbTaTaxX roJ0COBaHUS IO
BOIPOCY N30paHMs COBETa TUPEKTOPOB Ha 3a0YHOM YaCTH 3TOTO COOpaHus).
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Bo-BTOpBIX, 3TO KpaiiHe Ba)KHO Ul pealu3alliy IPOYUX aKTHBHBIX IIPAB aKIMOHEPA,

KOTOpBIE OyIyT pacCMOTPEHBI Jajee.

Mex 1y TeM, BO MHOTHX 3apyOE)KHBIX IPABOMOPSIKAX CHCTEMBI ydeTa MpaB Ha aKI[HH
BBICTPOCHBI MMO-MHOMY M 3a4acTyl0 MEHEee MPO3padHbl Kak Uil KOMIIAHWH, TaK U ISl e
aKIMOHEpOB. BO MHOTMX CTpaHax AaHIVIO-CAKCOHCKOM IIPAaBOBOM TPYIIIBI AKIUOHEPAMU
(members) cuuTaroTCS TOJBKO T€ JIHMIA, KOTOPHIE 3aperHCTPUPOBAHBI HEMOCPEACTBEHHO B
peectpe aknuoHepoB (MPOBOJSI AHAIOTHIO U3 OTEYECTBEHHOTO PETYJIMPOBaHMS — Te JIUIIA,
KOTOPBIM OTKPBIT JIMIIEBOM CYET B PEECTPE AKIHOHEPOB y PErHCTpaTropa KOMITAHWH), H

62

HMCHHO HM MOPUHAIIICKAT COOTBETCTBYOIIHME KOPIIOPATUBHBLIC IIpaBa AHaTOTrMYHBII

TIOJIXOJ] BCTPEYaeTcs B CTPaHAX POMAHO-TEPMAHCKOH TIPaBOBOI IPyIIIEIC-,

Ho Toipko B HEKOTOPBIX U3 HHX pa3pabOoTaHbl MEXaHU3MbI, MO3BOJISIOLINE
KOMITaHUSIM cOOMpaTh MH(OPMALIHIO O TeX KOHEYHBIX BIIAJENIbIIaX, KOTOPhIE HAXOIATCS «3a»
members. TIpoucxomuT 3TO MyTeM HAMpaBlCHUS 3aMpPOCOB B aIpeC MHCTUTYIIMOHATBHBIX
MHBECTOPOB M YYaCTHHKOB HMHQPACTPYKTYphl (prHAHCOBOTO phiHKaA mpo interest in shares,

OTBCT HA KOTOpBIﬁ O6H3€1TCJ'I€H64, a IIOJIYUYCHHBIC CBCIACHHUA 3aHOCATCA B CHCHH&J’IBHBI?I

61 TIpu xymynaTuBHOM H30OpaHuu opraHa ympasineHus (cM. m. 4 cr. 66 @enepanbHoro 3akoHa «00
aKIMOHEPHBIX OOIIECTBAX») PE3YJIbTAT FOJIOCOBAHMS 32 IO ICP)KUBAEMbIX aKIIHOHEPOM KaHIUIATOB 3aBUCUT OT
KBOpYMa COOpaHUsI U OT TOrO, CKOJBKO TOJIOCOB OTIAHO 3a JAPYrHX KaHIugatoB. Ha ouHolf wactu obmiero
coOpaHMsl aKIMOHEPOB POCCUICKOr0 aKIMOHEPHOTO OOIIECTBA OralaeTcs HHPOpMaIHs O TEKyIeM KBOpyMe
coOpaHus, a TaKkke, B CIydae HAJIHYHMS B TOBECTKE BOMpoca 00 M30paHWM OopraHa oOIIeCTBa KyMYJIATHBHBIM
TOJIOCOBaHUEM, O YHCIIE TOJOCOB, OTAAHHBIX 33 KaXIOr0 M3 KaHAWAATOB B TaKOH OpraH, B pPaMKax 3a0YHON
gactu cobpanus (1. 4.13 u 4.20 INonoxenne banka Poccun «OG6 o6IIHX COOPaHUAX aKIIHOHEPOBY).

62 Cwm., Hanpumep, CTaTby 112 u 145 UK Companies Act 2006
https://www.legislation.gov.uk/ukpga/2006/46/contents, craten 27, 124, 134 u 158 The Companies Law of
Republic of Cyprus https://ciba-cy.org/wp-content/uploads/2018/11/The-Companies-Law-Cap-113.pdf u craten
112, 117 u 558 Hong Kong Companies Ordinance (Companies Act)
https://www.elegislation.gov.hk/hk/cap622?xpid=1D_1438403546842_001

8 Cm., mampumep, cexkuuio 2 raasbl 7 «OOume coOpaHus akUuoHepoBy» MBeackoro Companies Act (SFS
2005:551). Ha mpaxTuke, s TOro, YTOOBI MMETh BO3MOKHOCTH IIPOTOJIOCOBATh ACHCTBHTENBHO TpeOyercs
OCYIIECTBUTL TIEPEPETUCTPAIIMIO B peectp — CM., Hampumep, cekmmio precondition for participation
https://www.volvogroup.com/content/dam/volvo/volvo-group/markets/global/en-en/investors/corporate-
governance/general-meeting-of-the-shareholders/2021/Notice-to-Annual-General-Meeting-AB-Volvo.PDF

64 Takme MexaHM3MBI MPETYCMOTPEHBI 3aKOHOMATENLCTBOM Benukobpuranuu (cM. cratbn 793 — 796 UK
Companies Act 2006) n TI'onkonra (cm. cratem 329 m 334 Cap. 571 Securities and Futures Ordinance
https://www.elegislation.gov.hk/hk/cap571

14



OTKpBITHII peecTp®®, KOTOPHIil OTKPBIT Msl OCTYMHA, 1o cyTH, mobdoro muma®®. Hekotopsie
KOMIIaHUM, PACMOJIOKEHHbIE B  JIMIICHHBIX  TAaKOr0  MEXaHM3Ma  IOPUCIAUKLHUSIX,

MHKOPIIOPUPYIOT CXOXKHE MOJIOKeH s B ycTas®’,

Takum o00pazom, Haneko HE y BcCeX 3apyOeKHBIX ITyOIMYHBIX KOMITAHUH €CTh
MEXaHU3MBbI, IO3BOJISIOIINE CBOCBPEMEHHO IOJy4YaTh aKTyaJIbHbIE JAHHBIE O COCTaBE HX
aknmoHepoB®®. Te MexaHN3MBI, KOTOPHIE BCE XK€ MMEIOTCS, TOpasno MeHee YD(EKTHBHEI, YeM
COOTBETCTBYIOIINE POCCHICKHE MPOLEAYpPHI, a ToJiydaeMas ¢ UX MOMOIIbI0 HH(pOpPMAIIHS
SIBJISIETCSI MEHEE TMOJIHOW. Bmecte ¢ Tem, B TaKMX HOPUCIMKIUAX aKIIMOHEPHl UMEIOT K HEl

CBOOOJHBIN TOCTYI.

IIpaBoBbIe cHCTeMbI, B KOTOPbIX KOHEYHBbIH JepikaTesib aKIUM He CUMTAETCs
aKLIMOHepPOM, He 00JilaJjaeT BCEMHM COOTBETCTBYIOUIMMH IpaBaMHU B JIMYHOM KauyecTBE U
JOJI’KEH pean30BbIBaTh KOPIIOPATUBHbIE IIPaBa HE OT COOCTBEHHOTO UMEHH, & HHCTPYKTHPYS
CBOEr0 HOMUHAJIBHOTO JepiKaTelisi B peecTpe (KOTOpbIi NeHCTBYET OT CBOEro MMEHH, HO IO
WHCTPYKLMU TaKOrOo KOHEYHOTO JIep)KaTens), He B MOJHON Mepe COOTBETCTBYIOT

TpeboBanusaM Kouuenumuu active ownership®. Ux crmexyer paccmarpuBath B KauecTe

8 Cm. c1. 808 UK Companies Act 2006 u ct. 336 Cap. 571 Securities and Futures Ordinance.

8 Cm. ct. 811 UK Companies Act 2006 u ct. 340 Cap. 571 Securities and Futures Ordinance.

7 Cwm., mampumep, cexmmio «Power of the Company to investigate interests in shares» rmael 7 ycrasa
HHKOPITIOPHPOBAHHOM Ha Jlxepen KOMIIaHHH Highland Gold Mining Limited
https://highlandgold.com/umbraco/Surface/Default/Download?url=%2Fmedia%2F1199%2Farticles-of-
association.pdf&filename=Articles%200f%20Association.pdf

68 Cremyer OroBOpUTHCS, YTO B MONABISIONIEM OOJBUIMHCTBE MOMYJISPHBIX Yy HHBECTOPOB IOPUCIMKIMI
NPEeIyCMOTPEHBl  00s3aTeNbHbIe TPeOOBaHMS [UII HMHBECTOPOB COOOIIATH O TPSMOM MM KOCBEHHOM
CaMOCTOATENIPHOM WJIM COBMECTHOM PACIIOPSDKCHHWHM TOJNOCAMH IO 3HAYMMBIM TaKeTaM aKUWA ITyOJUYHBIX
KOMIIaHHH PeryJaTopy (pUHaHCOBOTO pBIHKA, a TakkKe caMoil kommaHud. Kommanus, B CBOIO odepenpb, o0s3aHa
MyOJIMKOBATh TaKylo nHpopManuio. Takum 00pa3oM o0ecTiedrBaeTCs MPO3PavHOCTh CTPYKTYPHI aKIIMOHEPHOTO
Kanurana. Ho MOCKONIBKY COOTBETCTBYIOIIME IOPOTHM TOJIOCOB HAYMHAIOTCA, Kak mpaBmio, ¢ 5 % (B UK u
Hunepnannax — ¢ 3 %), 310 Mano nmomoraer nopT¢eabHBIM HHBECTOPaM OOBEANHSTHCS IS TOJIOCOBAHUS WIIH
WHBIX MHULMATHB. Ha mpakTHKe pedb WaeT O MOMCKaxX OONBIIOrO YHCia CTOPOHHHKOB C IOpas3io MEHBIINMH
MaKeTaMH aKLHH.

8 UNPRI ormeuaer elue e OpoOiIeMbL:

1. brokupoBKa akumii: B HEKOTOPHIX IOPUCIUKIMAK, YTOOBI MMETh BOSMOXKHOCThH IPOTOJIOCOBATH, AKIIMOHEPHI
JOJDKHBI JIETIOHUPOBATh CBOM AaKOWU Yy CIENUATbHO HA3HAUYCHHOTO JEMO3WTapHs W JAepXaTh HX TaM
OIIpEJIETIEHHOE KOJINYECTBO JTHEH /10 cCOOpaHusl.

2. Tlepeperucrparys akuuif: Ha HEKOTOPHIX PBIHKAX, YTOOBI MMETh BO3MOXKHOCTH IPOTOJIOCOBATh, Tpedyercs
perucTpanys akiuii Ha nMs akuuoHepa. [IpeacraBinsercs, 9YTo B OONBIIMHCTBE CIyJaeB, peub TAKXKE UAET O TeX
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NpPaBOBBIX CHCTEM, T[J€e peaju3anus HWHBeCTOpaMH mpuHmUma active ownership
3aTpyaHeHa. DTo BHIHO HA TIPHMEPE y4acTus B COOpaHMM aKIMOHEpoB'’, u eme Oolnee

3aMCTHO IIpH pCAIM3allM1 MHBIX aKTUBHBIX IIPaB aKIMMOHEPA, O KOTOPBIX PCUb HOﬁIICT Jajice.

1.3. I[aTa, Ha KOTOPYIO onpeaejadaoTcsd Jiuia, MMECIOIIUe MpaBo HA y4aCTHE B

codopanmu (record date)

Ouepennyto mpooaemy UNPRI omuceiBaer crnemyronm obpasom: «record date
0OBIYHO Ha3zHa4alTCs He OoJiee yeM 3a 48 4acoB 70 cOOpaHuUs, YTO BBI3bIBACT 33/I€PKKU U
OyTaHUIy C TrojocaMm». I[lOCKONBKY WHBECTOPHI TOJIOCYIOT 3apaHee, OHH TOJIOCYIOT
MPUMEPHBIM KOJHYECTBOM aKIMi, KOTOPOE Y HUX MMEETCS B MOMEHT Jlaud MHCTPYKIUH Ha
roJIOCOBaHUE, HO OHO MOXKET M3MeHUThcs Ha record date. OOpabaThIBarONEe WHCTPYKIIUU
JIMIa TOJDKHBI rocuie record date KoppeKTHpoBaTh KOJMYECTBO rojocoB. B urore mosydaercs

CJIOXHAasi COBOKYITHOCTh 3aJ1ay, PELIUTh KOTOPble HEOOXO0AUMO B KOPOTKHE CPOKH.

[Ipo6mema 48 vacoB BcTpedaeTcss He Tak 4yacto. Ho kommanum B BenmkoOputanum
JIeHCTBUTENILHO ycTaHaBIMBaIOT record date 3a aBa aHs 10 coOpaHus. B HEKOTOPBIX CTpaHax
oniBiero CCCP™Y, a Taxoke B pssie eBpONEHCKNX CTPaH'> MOKHO BCTPETUTH CPOKM B 4 — 9

JTHEH.

CcHCTeMax ydera INpaB Ha IEHHbIE OyMmarw, B KOTOPBIX KOHEYHBIH JepikaTelnb HE CUUTAETCS aKIMOHEPOM.
[Ipumep perynupoBanusi, TpeOYIOIIEro NEPEPErnCTPALUH B PEECTP IS TOTOCOBAHUS, MPUBOAWIICS BBILIE.

B cumy ocobeHHOCTEH pPOCCHHCKOTO peryiaupoBaHWs, B PoccWy coBeplieHHsS NOHOOHBIX ACHCTBUNA He
TpeOyercs.

0 Jlamexko He M BCEX MHBECTOPOB MEPEPETUCTPAIUSA B PEECTP Paid BO3MOKHOCTH OYHOTO ydacTHs B
coOpaHMM AaKIMOHEPOB SABJSIETCA MpUEMIIEMON (C TOYKHM 3pEHHSI COOTHOLICHWS 3aTPAueHHBIX YCHIHH H
MOJIYYEHHOTO PE3YNIbTaTa) WM BO3MOXKHOUN (HAmpHMep, Uil HEKOTOpPBIX MHBecTOpoB, B uactHocTH, UCITS
(OHIOB, PETYIATOPHO OmpeneNeHbl TpeOOoBaHMA K «MECTy XpaHEHWs» IICHHBIX Oymar). B HexoTopsix
BCTpPEUAIONINXCA Ha MPAKTHKE CIIydasx Takas MepeperucTpaiys TpeOyercs W Ul 3a049HOr0o roiocoBaHus. B
YaCTHOCTH, KOT/Ia HOMHUHAJIBHBIN JIep’KaTelb B PEECTpe, 3a KOTOPBIM CTOMT HECKOJIBKO BIIAJIETBIIEB, MO KAKOMH-
TO IPUYMHE HE XOUET WM HE MOJKET OKa3aTh YCIYTY TOJIOCOBAHMUS — HAIIPUMeEp, KOT/1a OH HE MOXKET TOJI0COBAThH
XPaHALIMMCS Ha €r0 CYeT MAaKeTOM MO-pa3HOMY — YacThIO 3a, YaCThIO IIPOTHB — IO OHOMY M TOMY K€ BOIIPOCY.
"l Hanpumep, Ykpanna, Y30eKuCTaH.

2 Hanpumep, 1lIsenus, ®unnauaus, Utanus.
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B Poccuu natebl coctaBiieHUs CIIUCKA JIMI], UMEIOIIUX MPAaBO HAa y4yacTue B COOpaHUH,
orpaHuyeHs! 3akoHOM . [IpUMeuaTenbHO, YTO MHHUMAJBHBIA CPOK COCTAaBIIEHUS CIIHCKA HE
YCTaHOBJIEH'* ¥ Ha NPAKTHKE OOBIYHO COCTaBseT mopsiaka 21 — 25 nHeif 10 maTel Havana
coOpanmsi akimoHepoB. [lo Bcell BUIMMOCTH, ITO JENAETCS HMCXOJA W3 HEOOXOIMMOCTH
MPEIOCTABJIICHUS Pa3yMHOTO CpOKa I TIOJIy9eHUsS WHQPOpPMAIMM OT HOMHUHAIBHBIX

Aeprkaresel 00 akIMoOHepaxX U X F0JIOCOBaHHH.
1.4. lokymMeHTAaLMs KOMIIAHUHU

[To muenuto UNPRI, B ganHO0i#1 0651acTH CyIIeCTBYIOT JABE OCHOBHBIE MpoOieMbl. Bo-
MEPBBIX, HEKOTOPbIE KOMITAHUU MOTYT PAcChlIaTh JTOKYMEHTHI 32 OYeHb KOPOTKUN CPOK 10
Hayajla coOpaHus U B HeMepeBeJeHHOM BuE. Bo-BTOphIX, moBecTka COOpaHHS MOXKET

MCHATBHCA HETIOCPEACTBCHHO B ICHDb CO6paHI/I$I.

[IpoGnema HanpaBiaeHUs TyOJIUYHBIMU KOMITAHUSAMU TOKYMEHTOB 32 HECKOJIBKO JTHEH
0 Hayana cobOpaHus Ha NpaKTHKe BCTpedaeTcs peako’>. M jake B TeX MHOCTPAHHBIX
KOMITaHUSX, KOTOpbI€ Ha TOJOBBIX COOpaHUSAX TPAJUIMOHHO NPUHUMAIOT PE3OJIOLUU O

IpaBe cO3BaThb BHeodepeaHoe coOpanue 3a 14 mHell 10 Takoro coOpaHHs, Ha MpPaKTHUKE

7 Cm. m 1 ecr 51 Oenepanpaoro 3akoHa «OO0 aKIMOHEPHBIX O0MECTBax». BaXHO OTMETHTH, YTO 3aKOH
rapaHTUPYeT ero yCTaHOBIICHHE TOJIBKO B OyIyIIeM — He paHee, yeM depe3 10 aHel ¢ naThl IPUHATHS PeIeHUS
0 MPOBEEHNH 00IIero coOpaHus akiuoHepoB. [loaToMy, HanpuMep, HHBECTOPEI, KeNaloIie IPHHATh yIacTHe
B COOpaHMH aKIMOHEPOB WM YBEJIHYUTH CBOW ITAKeT Y4acTHs, MOTYT OBITH YBEPEHBI, YTO OHH YCIICIOT 3TO
crenatb B KOM(OPTHOM JUIsl HUX PEKHME.

" EnuHCTBEHHBIM (POPMATBHBIM OTPAHMYEHMEM B OTOM CMBICIE MOKHO CUHTATh IPABHIO O TOM, 4YTO
HOMHMHAJIBHBIE JIepKaTelld MPEIOCTAaBISIIOT PErUCTPaToOpy CBENCHHS, MOUICKAIINE BKIIOYCHHIO B CITUCOK, HE
MO3/IHee, YeM 3a [1Ba JHS 10 AaThl MPOBEACHHUS 00IIero coopaHus aKLHOHEPOB WM JI0 AaThl OKOHYAaHHS IpHEMa
OroJUIeTeHEeW TPH MIPOBEICHUH OOIIEro coOpaHus aKIMOHEPOB B opMe 3a09HOTO TormocoBaHus (1. 6 cr. 8.7-1.
®enepanpHOro 3akoHa «O pBIHKE IEHHBIX Oymar» U a03arf 4yerBeptThiid 1. 1 cT. 58 demepansHOro 3akoHa «O0
AKIIMOHEPHBIX OOIIECTBAX»).

> Taxk, uccnenosanue OECD Corporate Governance Factbook 2021 ormeuaer, uto B kaxmoi u3 50
PacCMOTPEHHBIX IOPHCAWKINNA OT KOMITaHMHA TpeOyeTcs 3apaHee HaIlpaBIiATh YBEJOMIJICHHE 00 o0meM
coOpaHMHM aKIMOHEPOB (MaTepHaiibl COOPAaHMS MPU 3TOM PACCBUIAIOTCS OOBIYHO BMECTE C YBEJOMJICHHEM WIIH
HECKOIBKAMU [HAMU 1O3Ke). bBonpmmuctBo crpan (54 %) ycTaHaBIMBAalOT MHUHHUMAIBHBIN [EPUOI
yBenomwsteHust ot 15 o 21 aHs, B TO BpeMs Kak eme 36 % FOpUCAMKINNA MpeaycMaTpUBaioT Ooee AIUTENbHbIC
cpoku yBemomienust. Cm. ¢. 71-72 https://www.oecd.org/corporate/Corporate-Governance-Factbook.pdf
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0OBIYHO COOTBETCTBYIOIME MaTepHaIbl TOSBISIOTCA Ha caiiTe KOMIaHuu 3apaHee’®. B
Poccun cooTBeTCTBYIOIIME MUHUMAJIbHBIE CPOKU TapAaHTUPYIOTCS 3aKOHOM U COCTAaBJISIIOT HE
Menee 21 aHs ams cooOmenust o coopanuu 1 He MeHee 20 AHEH Il MaTepuasgoB COOpaHHUsL.
CooOrmienne o coOpaHu ¥ MaTepuaibl COOpaHHs B COOTBETCTBUU C MPSMBIM TPeOOBaHUEM
3aKOHOJATEIbCTBA HAIPABIISIOTCS aKIUOHEpaM — KIMEHTAaM HOMHUHAJBHBIX JepKaTesen
aBTOMaThyecku (0e3 3ampoca C UX CTOPOHBI) B 3JIEKTPOHHOM BHJE€ B KOPOTKHE CPOKHU
«KacKaJoM» IO IENOYKe, KOTOPYIO YCIOBHO MOYKHO ONHCATh «KOMIIAHWSI — PETUCTPATOP —
HOMHHANIBHBIH JepKaTelb — KIMEHTE' 'S, To ecTh aKIHOHEPbl POCCHIICKHX KOMIIAHMI B
00513aTeJIbHOM TOPAJIKE MOJYYAKT COOOIIeHe U MaTepuaJibl codpanus 3a 18-20 queid
A0 coOpaHMsi B JJeKTPOHHOM BH/Je HENOCPeJICTBEHHO HAa JJIEKTPOHHYI0 TMOYTY.
[IpakTyeckn Bce poccuiickue MyOJMYHbIE KOMIIAaHMU B Te ke cpoku (21 u 20 nuei)

JIOTIOTHUTENBHO MyOIHUKYIOT COOTBETCTBYIOIIYIO HH(OPMAIIHMIO Ha CBOMX CalTax.

OTtcyTcTBHE TTEpeBOia NIEHCTBUTEIIBHO OCTAE€TCS HE IO KOHIIA PEIICHHON MpoOIeMOH,
TaK Kak o0s3aTenpbHOr0 TpeOOBaHMS Ha JTOT CYET POCCHUMCKOE peryIupoBaHUE HE
npeaycMaTrpuBaer. BmecTe ¢ TeM, COOTBETCTBYIOIIAS PEKOMEHIANMS COACPKUTCS B

poccuiickom Kojekce KOpIOpaTHBHOIO YyHpaBieHHs'

, 1 KpynHeiillne oTe4yecTBEHHbIE
ny0JMYHbIe KOMIIAHUM HA CBOHUX cCaiiTax NMyOJUKYHT MaTrepuajbl COOpPaHUil B TOM

YHcJie HA AaHTTHHCKOM fI3LIKe.

CI/ITyaI_[I/II/I, IIpU KOTOPBIX BHOCATCA U3MCHCHHA B BOIIPOCHI IIOBECTKH C06paHI/I$I YKe

IIOCJIC PACCBIIIKH aKIITHOHCPaM I/IH(l)OpMaI_II/II/I (6] CO6paHI/II/I H €TI0 IMOBCCTKE, TaAKXKC HC CIIMIIKOM

6 C ydetom TOrO, YTO JEMO3WTAPHH YCTAHABIMBAIOT U aKIMOHEPOB CBOM JEIANHBI JUTA TOJOCOBAHMS,
KOTOpBIE Ha TPAKTUKE BapbUPYIOTCS, KaK MPABHIIO, OT 5 10 14 mHe, myOnukamnms MaTeprualioB coopanms 3a 14
JIHEW TIPeJICTaBIIAeT COOOH IIOXYIO MPAKTHKY KOPIIOPATUBHOTO YIPABICHHS.

TTI. 4 cr. 52 ®OenepanpHOro 3aKkoHa «O0 aKIMOHEpHBIX o0mecTBax» U 1. 9-11 cr. 8.9 denepanpHOrO 3aKOHA
«O pBIHKE IIEHHBIX Oymar.

8 B ncenenoBanne OECD Corporate Governance Factbook 2021 B otHormernu 50 FOPUCTUKIMIA OTMETaeTCs,
YTO HaNpaBIICHNE YBEIOMJICHHS HEMOCPEICTBEHHO BCEM AKIIOHEpaM IperycMoTpeHo B 68 % crpan, cM. c. 71-
72 https://www.oecd.org/corporate/Corporate-Governance-Factbook. pdf

" Cm. . 7 Konekca kopriopatuHoro ynpasienns (ITucemo Banka Poccun ot 10.04.2014 N 06-52/2463 «O
Konekce koprmopaTHBHOTO YIpaBICHUS).
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pacmpocTpanens®’. B Poccun yBemomiienne o cobpanum 3a 21 JeHb 10 ero Havaja
(koTopoe BKIIOYAaET B ceOs MOBECTKY COOpaHHA®' M He NpepycMaTpPUBAET BO3MOXKHOCTD

«OTKPBITBIX» BOIIPOCOB) YHUBEPCAJIBHO MOHUMAETCS] BCEMHU KaK CPOK, B KOTOPBIA JOJKHO

OBITh HAaNPaBJICHO (PMHAJILHOE YBeOMJIeHHE 0 COOPAHNHU, KOTOpPOe He J0/IKHO MEHATHCS.
1.5. loaTBep:kaeHue rojiocoBanus. JlopepeHHocTs

UNPRI oTmeudaer, 4TO »5J€KTPOHHOE TOJIOCOBAaHME YEpe3 OHJIalH IUIaT(HOpPMBbI
OCTaeTcsi JOCTAaTOYHO peakoil mnpouenypoi. I[loBecTtkn aHS coOpaHuit U GopMbl JUIs
rOJIOCOBAHUS Yallle BCETo MeYaTaloTCsl U pacChUIAlOTCs B OyMakKHOM BHUJIE, YTO JAENAET TAKOM
Mporiecc B BBICHIEH cTeneHru OrpokpaTthyHbIM. llemodka rosocoBaHus OOBIYHO BKITIOYACT
HECKOJIbKO YYaCTHHKOB, OT areHTOB IO TOJIOCOBAaHHUIO JI0 HECKOJIbKMX CTOSIIMX JAPYr 3a
JIpyroM HOMMHAJBHBIX Jiepkarenel. Takas KOHCTPYKIMs 3aTPyAHSAET MHCTUTYLMOHAIbHBIM
MHBECTOpPaM OKOHYATeJIbHOE NMOHMMAaHHME — JOJDKHBIM JIM 00pa3oM YUYTeHbl MX rosoca. B

HEKOTOPBIX CTpaHax Ui roJIOCOBaHUS TPeOyeTCsl JOBEPEHHOCTh WIIM JIMYHOE MPUCYTCTBUE.

Takoro pona mpouenypsl pacnpoCTpaHEHbl BO MHOTUX 3apyOekHbIX KoMmaHuax. C
TOYKH 3PEHHs CaMOro IMpolecca rojIOCOBaHUS Uil KOHEYHOTO MOJIb30BaTelisd — aKIHOHEepa
3TO HE TaK 3aMETHO. B KOHEYHOM HTOTe OH MPOCTO MHCTPYKTHUPYET CBOETO JEMO3UTApHUS O

TOM, KaK HaMCpPCBACTCA HpOl"OJ'IOCOBaTLSZ. Bces 6YMa)KHaH pa60Ta BBIINNIaAACT HAa JOJKO OJHOI'O

80 Tak, 3apybekHbIE HOPMBI, MPELYCMATPHBAIOIIME BHECEHHWE AKIMOHEPAMH BOIPOCOB B TOBECTKY JIHS
coOpaHus1, KaK IPaBUIIO, OTPAHMYHMBAIOT 3Ty BO3MOXXHOCTH MOMEHTOM HAIIPABJIECHHS YBEIOMIICHUS O COOpaHHU
aknmonepam (cm., Hampumep, m. (d)(ii) m 4 cr. 338 UK Companies Act 2006, mm. () m. 4 cr. 134 The
Companies Law of Republic of Cyprus u cekmmto 16 rmassr 7 «O6mume coOpaHns aKIIHOHEPOB)» IBEICKOTO
Companies Act).

[IpuMeuaTensHOE HUCKIIOUCHHE TpencTaBisieT coboit Pecmybnmka KazaxcraH, 3aKOHOMATENBCTBO KOTOPOU
JOITyCKaeT M0 penieHuto 95 % akIMOHEepOB M3MEHUTH WM JIOTNOJHUTH MOBECTKY COOpaHHUS NPSIMO HAa CaMOM
coOpaHuM, a TaKKe MPSIMO HAa COOpaHUM IOMOJIHHUTEH IOBECTKY COOpaHHS BOIPOCOM, PEIICHHE MO KOTOPOMY
MOXKET OIPaHHUYUTH IIPaBa aKIMOHEPOB — BIIAJIEIBLICB IPUBHICTUPOBAHHBIX aKIHi, €CIIM 32 3TO MPOrOI0COBAIIO
2/3 BmagenpreB Takux akmui (cM. . 2 1. 4 1 1. 5 c1. 43 3akoHa Pecryommku Kazaxcran «O0 aKIMOHEPHBIX
o01ecTBax»).

81 Cm. a63an mectoii m. 2 c1. 52 PeepanbHOro 3akoHa «O6 aKIMOHEPHBIX OOIIECTBAXY.

82 Kak yxe 0TYaCTH YIOMMHAJIOCH BBILIE, BCE EIE BCTPEUAIOTCS CHTYAIMH, KOT/Ia JUIS 3209HOTO TOJOCOBAHMS
aKIMOHEP JTOJKEH MepeperucTpupoBaThCsl B PEECTP U MOCIE ITOTO CAMOCTOSTEIFHO 3allOJHUTh M OTTIPaBHUTH B
KOMITaHHIO OYMa)KHBIN OIOJIJIETEHB JUTS TOJIOCOBAHMS.
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U3 3BEHBEB COOTBETCTBYIOLICH IETMOYKH ydeTa MpaB Ha LEeHHble Oymaru. Bmecte c Tem,
OyMa)KHbIE YBEIOMJICHHSI M OIOJUIETEHM 3aMEUIAIOT IPOLECC KaKk B YacTH JOBEICHUS
uHbOpMAMK OO0 aKIMOHEpOB, TaK M B YaCTH cOOpa HUX TOJOCOB. JTO OOBSICHIET Te
Ipe/ielbHbIE CPOKM TOJIOCOBAHUS, KOTOPbIE JEMO3UTAPUU YCTAHABIMBAIOT MJIsi CBOMX
KIIMEHTOB 3a0JIarOBPEMEHHO JI0 pealbHON JaThl OKOHYAaHMsI TOJIOCOBAHMSI Ha COOpaHMSIX
aKIMOHEpoB (Hampumep, 3a 14 mHed no coOpanwusi). bymaxkHass TOKyMEHTOOOOPOT BIICYET
BBICOKHMI PHCK YesloBedeckoro (akropa, HalpuMmep, MOTepU OJIIeTeHs, OMMOKU Ipu
MEPEHOCe TOJIOCOBAHMS U3 DJIEKTPOHHOM MHCTPYKLMU aKIMOHEpa B KOHEYHBINH OyMasKHBIN

OIOJIJIETeHb WJIM IIPU CYMTHIBAHUM FOJIOCOBAHUS B OIOJJIETEHH COTPYAHUKOM PErHCTparopa.

B »s3TroM cMbicie mnpomecc 3a04YHOIO TroOJI0COBaHHSI aKNHOHepoB B Poccum
npeaAcTaBjasieT co00il Jy4lyrw B Mupe NpakTuky. JIsi aKuMOHEepOB — KJIHMEHTOB
HOMMHAJIbHBIX Jiep:KaTeJieil 3a04H0€e T0JI0COBaHMe MPOUCXOIUT TOJIbKO B 3JIEKTPOHHOM
Buje (T.e. «OyMa)kHOE» TOJIOCOBaHHWE HEBO3MOXXHO B mpuHNHMIE). [loBecTka coOpanms
pacchuTaeTCs B AJIEKTPOHHOM BHJIE TIO IETOYKe («PErucTpaTop — HOMUHAIBHBIC JACPIKATEIN —
KJIMEHTBI»). AKIHMOHEPbl — KIHUCHTHl HHCTPYKTUPYIOT CBOMX HOMHHAJIBHBIX JeprKarernei
yIOOHBIM U MPUBBIYHBIM CIOCOOOM (KaK MPaBUIIO, C MOMOLILI0 COBPEMEHHBIX TEXHOJIOTUN —
SWift-UHCTPYKIIMS, SJCKTPOHHBIN JHYHBIH KaOMHET, MHCTPYKIMS MO JICKTPOHHOW IOYTE).
Jlaniee HOMHUHAJIBHBIN JEpIKATEb HAMPABISACT UX rojoca B Bujae SWift-cooOrenust 0opatHO
10 LENOYKe «HOMHHANLHBIN JiepkaTelb — perucTpatop»S. IIo cpaBHEHHUIO C TONOCOBAHUEM
yepe3 OyMakHbIe OHOJIJICTEHH, MPOLece WAeT ropas3io ObicTpee M 3HAYMTEIHLHO CHHUKAET
pucK 4esoBeueckoro ¢axkropa (a Npud HHCTPYKTHPOBAHMHM HOMHHAIBHOTO JIEpPIKATEIIs
Swift-uHCTpyKIME#H PUCK MPAKTHYECKH MOJHOCTBIO MCKITF0oYaeTcst). [y Takoro rosocoBaHus
He Tpelyercsli NMPeNOCTABJSATHL HU JIOBEPEHHOCTH, HU HMHOr0 OyMAa)KHOTO WJIH JaKe

JICKTPOHHOI0 JAO0KYMEHTA. HomunanbsHbIH ACPXKATCIIb B CUJIIY CBOCTO CTaTyCa

8 Cwm. ct. 8.9 MenepanbHOro 3akona «O PhIHKE HEHHBIX OyMar».
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YIIOJITHOMOYCH pOCCPIfICKHM 3aKOHOAATCIILCTBOM IICPEAAaBaThL TI0JIOCAa KIIMCHTA. To ecTh
HHBECTOPHBI BcCEraa MoOryrt ObITH ¥BE€pEHbBI B TOM, 4YTO HX Tro0JiocCa 6y)1yT YUYTEHBI

OJIZKHBIM 06pazom®”,

1.6. 'ojiocoBaHHe KBa3MKA3HAYEH CKUMH AKIUAMH

BwmecTe ¢ TeM, B pOCCHIICKOM 3aKOHOJATETHCTBE MMEETCS CYIIECTBEHHBIM MPOOEI,
KOTOPBIA CEPBE3HO IOJAPBIBAECT IIPABO TI0JIOCA MUHOPUTAPHBIX aKIMOHEpPOB. Peub uaer o
T'0JIOCOBaHHUU AaKIIUAMHU Hy6J'II/I‘~IHOl"O AKIIUOHCPHOT'O O6H1€CTBa, MMpUHAAJIC)KAIIUMHU

IMOAKOHTPOJIbHBIM €MY OpTraHU3alusIM — «KBa3WKa3HAYECHCKIMM» AKIIUAMU.

I/IHBGCTOPBI uexomsIT U3 TOro, 4ro KBa3UKa3HauelcKue AKIIM1U HE O0JDKHBI MMCETH
npaBa rojioca. OHM TPUOOPETAIOTCSA, TO CYTH, CAMHUM aKIIMOHEPHBIM OOIIECTBOM, B TOM
qyclie 3a c4eT MUHOpuTapueB Kommnanuu. CTaTyc TakMX aklIMi HE OTJIMYAeTCsl OT CTaryca
Ka3HAYeHCKUX aKIui (COOCTBEHHBIX aKIWi O00IIecTBa, NMPHHAMICKANINX €My CaMOMY),
rOJI0COBAaHME KOTOPBIX B Poccuu 3amperieno 3akoHoM®®. T'onocoBaHne KBa3HKa3HAUCHCKUMHE
aKIMsIMU HapyllaeT WHTEPEeChl MUHOPUTAPUEB, TaK KaK MPUOOPETAIOTCS OHU TaKXkKe M 3a UX
CYET, HO TOJIOCYeT UMM MEHE/DKMEHT KOMIAHUMU 0€3 MX COIJIacus U JaJeKO HE BCErJa B UX
uHTepecax. Takum o00pa3oM, NPOUCXOTUT «Pa3MbITHE» IIpaBa TroJI0Ca MHUHOPUTAPHBIX

AKIITMOHCPOB.

8 B kauectse eme onnoii mpobmemsl UNPRI ormeuaer orcyrerBMe (OpManbHON KOHEYHOHW TOUKH: 6
coomsemcmauu ¢ COMMON law npedcedamens cobpanus donicen noomeepOuns, 4mo 2010¢a O NOOAHbL, HO
OH UMU OHA MOdcem cOelamsb 3Mmo euje 00 Mo2o, KAK 8ce NOOAHHble 20110ca 0yO0ym (popmanvHo yumeHvl KAK
npozoaocosaguie. B nexomopwix cmpanax é pade ciyuaeg oH Modcem nepelimu K 2010CO8aHUI NPOCo nymem
NOOHAMUSL PYK.

Poccuiickast cucreMa rojocoBaHHsl HE OTBOJMT IIOJOOHOM POJM MpecenaTeNo coOpanns, 1 GYHKIHIO ydeTa ’
MOZIcYeTa TOJIOCOB BBIMOJNHSAET YacTh YYETHOW CHCTEMBI — perucrparop. ['onocoBaHne Mo BONpOcaM MOBECTKH
JHSA IIyTE€M IOJHATHS PYK B POCCHMCKHX aKIMOHEPHBIX OOIIECTBAaX HCKIIOUEHO (pa3Be YTO YCTAaBOM HWIIH
TIOJIO’KEHHEM 00 00IeM COOpaHMH AKIIMOHEPOB KOMIIAHHHM MOXET OBITh YCTAHOBJIEH TaKOW CITOCOO MPUHATHS
peLIeHHs 110 BONPOCY O MOPSAKE BEACHUS 00IIero cooOpaHus aKimoHEPOB).

8 11. 4.1. cr. 17, a63am maTeii m. 1 cr. 34, a63arn BTOpOIi 1. 3 cT. 72, m. 6 cT. 76 ®enepanpHOro 3akoHa «O0
AKI[MOHEPHBIX 00IIECTBAX.
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AHanu3 3aKkoHOJaTeNbCTBA 48 cTpaH, KOTOpble BMecTe ¢ Poccueil BXOAST B MHIEKC
MSCI All Country World Index (23 pa3BuTbIxX 1 25 pa3BUBarOLIMXCS PHIHKOB) [IOKa3ajl, YTO B
45 W3 HUX YCTaHOBJIEH 3alpET Tro0JIOCOBAaHUS (IMOO0 NpPUOOpETEeHHs) KBa3MKa3HAUEHCKUX

aKmuitce.

Poccust BXOJUT B YHCIO CTPaH, B KOTOPBIX IOJOOHBINA 3alpeT oTCyTCTBYeT® . JT0
cepbe3Hblil HeJ0CTATOK POCCHIICKOr0 KOPINOPATHBHOIO YIPAaBJIeHMs, NMOAPbIBAIOLIUIA

MmpaBo roJjioca akKiHOHEPOB "1 yxylllllal{)llll/lﬁ MHBECTUIIHOHHBIH K.]'II/[MaTss.

Takum o0pa3oM, poccuiickoe 3aKOHOJATEJbCTBO HAWIYYIIMM 00pa3om
CMOCOOCTBYET peajM3alui NMpUHIUNA active ownership yepe3 rojiocoBaHue Ha 001IeM
coOpanum akunMoHepoB. B yactHocTH, B Poccun neiicTByeT NPUMHIMIT «OAHA AKIUA — OJAUH
roJioc», KOTOpPbIii KpaiiHe Ba’KHO M jajiee COXPAHATHL B NYOJMYHBIX KOMIAHMSIX.
Koneunble Bnafenblbl akIUil CUUTAIOTCS AaKIMOHEpPAMH M peaju3yloT MpaBo rojoca OT
cOOCTBEHHOTO UMEHHU 0€3 KaKOW-TM00 MepeperucTpauy akiui. YBEJOMIICHHS U MaTEePHaITbI
coOpaHMs MOCTYNAalT aKIMOHEpaM aBTOMaTH4ecku (Oe3 3ampoca) B AJIEKTPOHHOM BUIE U
3a01aroBpeMEeHHO. 3a0YHOE TOJOCOBAaHHE OCYHIECTBISIETCS ObICTpO U A((EKTUBHO B

QJICKTPOHHOM BHUIC 0e3 ﬂOBepeHHOCTeﬁ HJIN UHBIX HO,I[OGHBIX JOKYMCHTOB.

O,Z[HaKO KBa3uKa3HAUYCHCKHUE aKIUH MO-IpPC)KHEMY SBJISIFOTCA TOJIOCYHOIIIUMMU. Ha
IIPAKTUKEC T'O0JIOCOBAHUC HMMHU BCTPCUHACTCA BCC PCIKEC U PCIKE, HO (1)8.KTI/I‘IGCKI/I HHUYTO HeE

MeEAeT UCIO0Jb30BATDh UX /ISl KPASMBITHA» I'OJJOCOB MUHOPHUTAPHBLIX AKIITHOHEPOB.

8 Tlo namueiM peiituara Doing Business BcemupHOro 6aHka, KOTOpHIi B paMKaX KOMIIOHEHTa 3alluTa
MUHOPHTapHBIX HHBECTOPOB OTCIEKMBAET, CPEAM TMPOUYEro, HAJIM4YME 3ampera Ha IpuodpeTeHne
KBasWKasHauehckux akmuit https://www.doingbusiness.org/en/reports/global-reports/doing-business-2020, a
TaKke Mo JaHHbM International Bar Association www.ibanet.org

87 MTomumo Poccuu, B 3Ty rpynmy BxoaaT ®ununmnunel, Katap u Aprearusa.

8 Cnemyer 3aMeTHTh, 4TO GONBIIMHCTBO KPYIHBIX IyOJIMYHBIX KOMIIAHWH, MMEBIIMX KBa3HKa3HAueHCKue
aKIMM W «UCTOPUYECKM» BBICTYNABIIMX TNPOTHB 3alpera HX TOJOCOBaHMS, K HACTOSIIEMY BpEMEHH
aHHYJIMPOBIN WM 3Ha4uTenbHO cokpatwian ux (Hopwisckuit Hukens, Jlykoitn, I'asmpom, Pycl'mapo,
Pocrtenexkom), a GompmmHCTBO OocTanbHBIX mMU He ronocyeT (MaTepPAO, ®CK EDC, PocHedTs, A3podiiorT,
MTC).
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Poccuiickoe 3aK0OHOAATEILCTBO, KaK U 3aKOHOJATEILCTBO IIPOYUX IOPUCIUKIIMN Ha
KOTOPBIE OPUEHTUPYIOTCSI HHBECTOPHI, 00ecnedYuBaeT MOJHOLEHHYI0 BO3MOKHOCTD OYHOI0
y4acTusi B TOJAOBOM COOpaHHMM AKLIHMOHEPOB (€Ciii HE CYHUTATh «IaHIEMHUIHBIX)»

UCKITIOUCHHIA).

Kpaiine BakHO, uTOOBI IpPHU BBEIEHUU BO3MOXKHOCTHU JUCTAHIIMOHHOIO Y4YacTHs B
OYHOM  COOpaHMH  aKIUOHEPOB  3aKOHOJAATEJbCTBO  TapPaHTHPOBAIO  TaKUM
«BHPTYAJbHBIM» YYACTHMKAM Te ke IPABa M BO3MOKHOCTH (BBICTYNIaTh HA COOPAaHUHU H
HMeThb NMOCTOSTHHBIN J0CTYN KO Bceil nHGopManuy, pacKpbiBaeMoil Ha cOOpaHHUM), YTO

U «(pU3MYecKHUM» YYACTHHKAM OYHOTI'0 COOpaHus.

2. BbiaBu:keHHe W u30paHHMe KaHAWAATOB B COBET JAHPEKTOPOB, BKJIKYEHHE

BOIIPOCOB B MOBECTKY 00111er0 COOPaHUs aKIIMOHEPOB

Haubonee 3HaunMbIM MpaBOM aKTHUBHBIX aKI[HOHEPOB SIBJISIETCS MPaBO BBIABUTATH U
n30uparh KaHIUJATOB B COBET IUPEKTOPOB. Peann3oBbiBaTh €ro, HECOMHEHHO, Tropas3io
CIIOXHee, 4eM MpaBo rojoca. OIHAKO HE B KaXIOW IOPUCAMKIINH, YIUTHIBas OCOOCHHOCTHU
PEryIUPOBaHUS U CTPYKTYPHI KanuTana MyOJIMYHbIX KOMITAHUHN, TOJDKHAS pean3alusi 3TOro

IIpaBa nacT 0)XKHUJAaeMBbIM pe3yJIbTaT.

Ponr um BausHHE coBeTa JUPCKTOPOB 3aBUCHUT OT 0CcoOeHHOCTEN KOHerTHOfI

KOMIIaHUHU — paCHLIHeHHLIﬁ JIN 'y HEC YCTaBHOﬁ KanuTtain Oe3 KOHOCHTpAIUN 3HAYUMBIX

89

MMaKETOB aKIHWH B OJHUX pPyYKax™ WJIH KC UMECTCA KOHTpOJ'II/IpyTOH_[I/Iﬁ AKIIUOHECD. B ClIyqyac

PpacClblJICHUS KalluTalla MOKCT BOSHUKHYTH JIBA ITOT'PAHUYHBIX COCTOAHUS. JInbo YIIpaBJICHUC

8 Takas curyalus B YMCTOM BMJE CTAHOBUTCS BCe Oollee TeopeTHueckol KoHcTpykumeil. Kax criemyer us
menaBHero uccienopannss OECD Corporate Governance Factbook 2021, TeHmeHIme# mociegHero BpeMeHH
SIBIIICTCS TIOBEIIICHUE KOHIICHTPAIIMH IMAKETOB aKIWH B ONHUX WM HECKONBKHX pykax. Tak, Bo Bcex 45
PACCMOTPEHHBIX FOpUCAUKINAX 20 KPYIMHEHITNX aKIMOHEPOB BIAACIOT B cpexHeM oT 46 % mo 77 % xammrana
kommanuu. Cwm. ¢. 22-26 https://www.oecd.org/corporate/Corporate-Governance-Factbook. pdf
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KOMIIaHWEH JeHCTBUTENHLHO OKA3BIBAETCS B pyKax comeTa mupekTopoB™, nmumbo oH cam
OKa3bIBaeTCsl B (PaKTUYECKH MOJTYMHEHHOM IOJIOKeHUHU 1Mo oTHommeHnio Kk CEO kxommanum.
AHAJIOTUYHBEIM 00pa3oM, IPU HAIWYUU KOHTPOJMPYIOIIETO aKIMOHEPa, COBET JAUPEKTOPOB
00 OKA3bIBACTCS B «IIPABUJIBHOMY IOJIOKCHHH MEXIY aKIMOHEpaMU U MEHEDKMEHTOM U
3G(GEKTUBHO OCYIIECTBISCT CBOU (YHKIHUH, JTHMOO CTOWT B CTOPOHE OT «BEPTHKAIHY
«KOHTPOJIUPYIOIINH aKIMOHEP — MEHEDKMEHT» W JIUIIb (OPMATBHO YTBEPXKIACT PEIICHUS,

KOTOPBIE «CO3PEBAIOT» BHYTPU YKAa3aHHOM BEPTUKAIIH.

Bo Bcex 3Tux (a paBHO M MPOMEKYTOYHBIX) CIIydasx HaJHM4Yhe B COCTaBE COBETa
JTUPEKTOPOB HE3aBHCHMOTO KaHAWJATa, BBIABUHYTOTO U MOJIACPKUBAEMOTO HIMPOKUM
KpyroM MUHOPUTApHBIX aKIIMOHEPOB, KpaiiHe BakHO. U ¢ TOUYKM 3peHus ydacTusi TaKoro
IUpeKTopa B paboTe MOJHOLEHHO (PYHKIMOHHUPYIOIIETO0 COBETa JUPEKTOPOB, M B YacTu
YCUJIMH TIO MCHPABIIEHUIO CTaTyca «MOJYMHEHHOTO» U «()OpPMaIbHOTO» COBETa JUPEKTOPOB.
Jlaxxe ecnu B HEM YK€ €CThb HE3aBUCUMBIE AMPEKTOpA, NPEIJIOKEHHBIE MEHEIKMEHTOM,
CaMUM COBETOM HJIM KOHTPOJIMPYIOIIUM akIuoHepoM. IlpakTrhka mokasplBaeT, YTO MUMEHHO
AKTUBHbIE HE3aBUCHMBIC JUPEKTOpa, MPEIIOKEHHbIE MUHOPHUTAPUAMH,  3a4acTYIO
BBICTYNAIOT JpaiiBepaMH MO3UTUBHBIX U3MEHEHUH B pabOTe COBETOB AUPEKTOPOB, MOBECTKU
KOpPIIOPATUBHOTO ~ YOPABJIEHUS M  YCTOMYMBOro pa3Butus. I[lo3TOMy BO3MOXHOCTh
MUHOPUTAPHBIX aKIIMOHEPOB NPEUIOKHUTh M U30paTh HE3aBHCHUMOTO JUPEKTOpa B COBET

OeclicHHA ¢ TOYKH 3peHus active ownership.

JIpyruM BakKHBIM IPABOM aKIIMOHEPOB SIBJSIETCS MPEUI0KEHNE BOIIPOCOB B IOBECTKY
IHS coOpaHus. B ornuume oT m30OpaHus coBeTa AMPEKTOPOB, MPOLEAypa KOTOPOro, Kak
OyzeT MoKazaHO HIDKE, B psAZe ClyyaeB IMO3BOJIIET MUHOPHTAPHBIM aKLMOHEpPaM HM30UpaTh

KaHIUAaTOB JIMIIb CBOUMMHU T'OJIOCAMU, TPHUHATHEC PCHICHUS HaA CO6paHI/II/I, Kak IIpaBHIIO,

% B «emie Gonee kpaiiHeM» BapHaHTE, MOJOOHBINH COBET MPEKTOPOB HEOXOTHO MOTYMHAETCS AKIIMOHEPAM, CaM
cebst pOTUpYeET, a OT MOSBICHHUs KPYITHBIX aKIMOHEPOB, CIIOCOOHBIX MOBIHATH HA W30OpaHHE YICHOB COBETA
JIMPEKTOPOB, 3AIMINAETCS MeXxaHu3MaMu Poison pills.
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TpeOyeT OONBIIMHCTBA TOJIOCOB. B CBS3M ¢ 3TUM MHUHOPHUTAPHBIC aKIIMOHEPHI, BHOCS BOTIPOC
B IOBECTKY COOpaHHs, 3apaHee PacCUMTHIBAIOT HA €ro OJO0OpEHHE CO CTOPOHBI MPOYUX
akunoHepoB. KoHeuHO, cHayaja OHM MOTYT IMOMBITATHCA JOHECTH CBOKO MO3MIMIO [0
MEHEIDKMEHTa M COBETAa JUPEKTOPOB, HO, HE BCTPETUB TMOHUMAHUSA WM HU3HAYAIBHO HE
paccuuThiBasi Ha HErO, BBIHYXKICHHO MNPUOErHYT K BHECEHUIO BOIMpPOCa B TOBECTKY

cobpanms®l.

O06e 3TH BO3MOKHOCTH 0a3UpYIOTCSl HA COBOKYITHOCTH HECKOJIbKUX MTPABHIL.

2.1. TIpaBo BbIIBHKEHUSI KAHIUIATOB B COBET JUPEKTOPOB, a TAKIKE BKJIIOYEHHS

HHBIX BOIIPOCOB B MMOBECTKY JIHA IroaA0BOro COﬁpaHI/lﬂ AKIIMOHEPOB

BaxHoe npeuMyIiecTBO POCCHIMCKOro 3aKOHOAATENbCTBA 3aKJIIOYAETCS B TOM,
YT0 HMMEHHO KOHeYHbIH BJIajejell aKuuid 00JagaeT COOTBETCTBYHIOIIMMU
KOPNOPATUBHBIMHU NMPABAMH ¥ MOKET OCYLIECTBJIATH BbIIBUKEHHE KAHINIATOB B COBET
TUPEKTOPOB, JAeHCTBYS caM M OT CBoero mMeHu. HampoTuB, B TeX IOPHUCIUKIMIX, T
KOpITIOpPAaTHBHBIC IpaBa IMPEAOCTABJICHBI TOJBKO JIMIIAM, 3apETHCTPUPOBAHHBIM B PEECTpe,
KOHEUYHBIE BJIAJCIbIIBI MOTYT OCYIIECTBJISATh BBIIB)KCHHE B COBET JUPEKTOPOB JIMIIb Yepe3
KJIIMEHTCKOC HMHCTPYKTUPOBAaHWE TAaKHUX JIMIl, KOTOpbIe OYyAyT Mpejaratb KaHAWaaTta OT
CBOEro UMEHH, HO C OFOBOPKOM, YTO AEHCTBYIOT 110 MHCTPYKLMHU OIpPEENeHHOr0 KIMeHTa”,

BO-HepBLIX, CCPBE3HO YCIIOKHACTCA CaM HPOUECC, IMOCKOJIbKY BCEC HOKYMCHTBI IPOXOAAT

HOPUIUYCCKYIO U KOMIIIaMeHe SKCIIEpTU3y €leC U CO CTOPOHBI COOTBCTCTBYROLICTO JIMIA,

%1 C To4KM 3peHust TOro, KaK 4acTo aKIMOHEPAM MPENIOCTABIISETCS BO3MOKHOCTh BHECTH BOTIPOCHI B MOBECTKY
coOpaHHsi, BCe MOMYJIAPHBIE Y WHBECTOPOB HOPUCAMKLIMH BBIDIAAAT MPUMEPHO OJMHAKOBO. B MyOIMYHBIX
KOMITaHUSX pa3 B TOA MPOBOAATCS oOIme coOpaHus akoHepoB (B Poccum — B mepmoz ¢ MapTa 1o MIOHb (CM.
a63ar tperuit m. 1 c1. 47 DenepansHoro 3akoHa «O0 aKIMOHEPHBIX OOMIECTBax»), B BemnkoOpuraHmm — He
no3auee urons (cM. section 336 UK Companies Act 2006), B IlIBenin — Takke He TO3/IHEE HIOHS (CM. CEKITHIO
10 T'maBer 7 «Obmme codpanus» mBeackoro Companies Act (SFS 2005:551)), mubo 9yte pexxe (Hampumep, Ha
Kurpe takne coOpaHus MpoBOATCS HE TIO3THEE |5 MecAIleB ¢ AaThl MPEABIAYIIETro TOI0BOr0 O0IIEro coopanms
axaroHepoB — cum. Section 125 (1) of the Cyprus Companies Law, Cap. 113).

92 Cm., HanpuMep, BBHUIBMKEHHE IPYIIIOH MUHOPHTAPHBIX aKIMOHEPOB — KOHEYHBIX BJIAJIENbIIEB aKIMH uepe3
3aperrCTPUPOBAHHOrO B peecTpe Biajenbia akiuii Aurora Nominees Ltd. kaugumaros mist u36paHust B COBET
nupekropoB kommanun Petropavliovsk Plc. ma BHeouepemHom coGpanmu akmmonepoB B 2021 romy
https://petropavlovskplc.com/wp-content/uploads/2020/07/Circular-and-Notice-of-Meeting-Final.pdf
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KOTOPOC HC BCCTJa 'OTOBO HANPABJIATH IMUCbMO O BBIIBHMIKCHHUHW WJINM IMMPUJIOKCHHOC K HEMY
3a4BJICHUC aKIIMOHCPAa MMCHHO B TOM BHUJC, B KOTOPOM €TI0 IMOATOTOBUJI KOHEYHBIN BJIaACIICI

aKuii. Bo-BTOPBIX, HE KaX/Ibli y9aCTHUK ()MHAHCOBOTO PBIHKA TOTOB MPEIOCTABIISATH TAKYIO

yenyry.

VY poccHiicKOro peryiaupoBaHHs B JAHHOM YacTH MUMEETCS CEPbE3HBbIM HEIOCTATOK,
KaCaroIINICs BO3MOKHOCTH BJIa/IeJIbIEB IENO3UTAPHBIX PACIHCOK HA AKIUH KOMIIAHUH
peajn30BbLIBATHL COOTBeTCTBYyIOIIMe mpaBa. C OJHOW CTOPOHBI, HEKas OOIIECpPHUHSTAs
AOKTpHHAJIbHAas MO3HWIHA B OTHOIICHHU KOPIIOPATHBHBLIX IpaB BJIAACIBLUEB ACIMIO3UTAPHBIX
PacluCOK 3aKJII0YaeTCsl B TOM, YTO OHHM MMEIOT TOJBKO IMPaBO rojioca W MpaBO MOJyYEHUS
muBuAeH10B. C Opyroil CTOpOHBI, Kak ObUIO OTMEYEHO BBIIIE, BO MHOTMX HHOCTPAHHBIX
IOPUCOAUKOUAX AKIMUOHEPOM CO BCEMH COOTBCTCTBYIOIIMMHU ITpaBaMKW CUUTACTCA TO JIMLO,
CBEICHUSI O KOTOPOM OTPa’KEHBI B PEECTpe aKIIMOHEpOB. B ciydae BbIMycka JEMO3UTAPHBIX
paciucoK Ha aKIUM KOMIIAHMM TaKUM JIMIOM OKa3bIBaeTcs OaHK — SMUTEHT JEMO3UTapHBIX
pacnucok (0aHK — NEMO3WTapuil) M, TOJYy4aeTcsl, 9YTO OH YK€ (OopMallbHO 00JIalaeT BCEMU
HeoOXoMuMbIMH TpaBaMu. Ha mnpakTuke, eciu BIaAeiblbl JEMO3UTAPHBIX PACIUCOK
coOMparOT MakeT PACHUCOK, MPEACTABJIAIOMINNA KOJIUYECTBO aKIUH, KOTOPOE JaeT TO WM
MHOE KOPIIOPATHBHOE IPaBO, OHU MOTYT OOpaTUThbCS K OaHKYy — JIEMNO3UTApUI0 C 3alIPOCOM
OCYIIIECTBUTH COOTBETCTBYIONIEE KOPHOPATUBHOE MPaBo OT ero uMenu™. Io cymiecTBy, 3T0
Majo 4eM OTJIMYaeTCs OT peau3alliid KOPHOPATHBHOTO MpaBa KOHEYHBIMH BIaJeiblaMU
aKIUi yepe3 3aperucCTPUPOBAHHOTO B peecTpe Biajenblia akuuid. Takum oOpa3om, criemayeT
MpU3HATh, YTO BO BCEX COOTBETCTBYIOIIMX IOPUCAUKLIUIX BIAAEIbLBI JIEMO3UTaPHBIX
pacnucok 00Ja1al0T TEMH Ke MPaBaMH, YTO U KOHEYHBIE BJIAJIENbIIbI aKIIHi. ITO MO3BOJISIET

UM Ha NPaKTHKE Pealn30BbIBATh NPHUHIKI active ownership.

9 Cwm., HampuMep, BBUIBIKEHHME IPYIIION MHHOPUTAPHEB — BIIAJIENBIIER JEMO3UTAPHBIX PACTIMCOK Yepe3 OaHK-
nenosutapuii BNY (Nominees) Ltd. xanmumata B coBer mupekropoB kommanmd VEON Ltd. ma romoBom
cobpannu B 2021 romy https://www.veon.com/investors/equity-investors/agm/notice-of-the-2021-annual-
general-meeting-of-shareholders-of-veon-ltd/
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B Poccum monoOnas cuTyaruss C KOPHOPAaTUBHBIMU IPaBaMHU  BIIAJICTIbIICB
JIETIO3UTAPHBIX pacnucok cymiectBoBana 1o 1 wmions 2016 roma. Kak yxe oTmeuanocs,
BIUIOTH JI0 YKA3aHHOM JaThl B POCCUICKOM cucTeMe ydeTa NpaB Ha LieHHble Oymaru OaHK —
SMUTEHT JENO3UTAPHBIX pAaclMCOK Ha aKUHUU POCCUMCKOTO SMUTEHTA «BBITJIAJCI»
COOCTBEHHMKOM aKUWi. Bnamemplbl Jemo3uTapHBIX PACHUCOK TOYHO TaKXKe HMENH
BO3MOXHOCTh pPEaJM30BbIBaTh YEPE3 HEro COOTBETCTBYIOUIUE KOPIOPATUBHBIE IIpaBa.
Opnako B pe3yabTaTte peopMbl CUCTEMBI KOPIOPATUBHBIX JEHCTBUI CUTYyalusi U3MEHUIIACH.
bank — nenos3uTapuil yTpaTui BO3MOXKHOCTh PEATM30BBIBATH NpaBa aKIMOHEpPa OT CBOETO
MMEHHU, a BIIAJeNbLbl JETO3UTAPHBIX PACIUCOK COOTBETCTBYIOLIUX NPSIMBIX IIpaB HeE
nonydmi. Takum o0Opazom, pedopmMa HAUMOHAJIBHOH CHCTEMBbI KOPHOPATHBHBIX
AEMCTBHMIH, IPEUMYIIECTBA KOTOPON ONMCAaHbl B HACTOSIIEHW IIaBE, NMOJHOCTBIO JIMIIWJIA
BJIaJIeJIbLIEB CNO3UTAPHBIX PACIHCOK YKA3aHHBIX AKTHUBHBIX KOPIOPaTUBHBIX npas. C
YY4ETOM TOTO, YTO y MHOTHMX POCCHHCKHX KOMIIAHHMH cymiecTBeHHas dacth free-float
IIPEJCTaBICHA [JEMO3UTAPHBIMM PAClMCKaMM, TaKOW PpErpecc HEraTMBHO CKa3alcs Ha
BO3MOJKHOCTH HMX HHBECTOPOB pPEAM30BBIBATH COOTBETCTBYIOIIME IPHHIMIBLI active

ownership.

Crnenyromuii BaXKHbIH BONPOC — KaKOe KOJMYECTBO AKUUI He00XOAUMO ISt
BbIIBHKEHUSI KAHAWIATA B COBET IMPEKTOPOB MJIH BHECEHHS BONMPOCA B MOBECTKY JHS.
[lepenoByro ¢ TOYKHM 3peHHUS OOecredyeHHs MpaB MHUHOPHUTAPHBIX AKIMOHEPOB MPAKTUKY
nemonctpupyer perymupoBanue B CIIA. KonudectBo akuui, HeoOXxoaumoe amst
BBIJIBIJKEHUSI KaHAWJAaTa B COBET AUPEKTOPOB 3aKOHOM HE perjiiaMeHTtupoBaHo. Kommanuum
MOT'YT YCTaHaBJIMBaTh COOTBETCTBYIOIIUE MOPOTU yCTaBOM. BmecTe ¢ TeM, MHOTHE KpYITHbIE

KOMIIaHWH MPEAOCTABILAIOT TAaKOC IIPaBO J'II-06OMy aKHI/IOHepy94. B kadectBe HemocTaTka

% Hanpuwmep, cM. CEKIIHIO 2.5. ycTaB KOMITaHUU Amazon.com, Inc. -

https://s2.q4cdn.com/299287126/files/doc_downloads/governance/ AMZN-Bylaws.pdf u ceximro 2.4.ii ycrasa

27



JAHHOTO MEXaHM3Ma BBICTYIAeT TOT (haKT, YTO KOMIAHUS HEe 00s3aHa BKIIIOYATh KaKyK0-THO0
nHGOpPMAIMIO O BBABHHYTOM KaHaugare. CHTyaldI0 HE ClacaeT JaXe CYLIeCTBYIOIIEe
MPaBO aKIMOHEPOB TpeaiaraTh BOMPOCHl B TOBECTKY nHA. g ero peanmusanuu yxe
TpeOyeTcsi OINpeNeIeHHBI OTHOCUTEIEHO HEOOJBIION MO pa3Mepy M PO J0JDKUTEbHOCTH
BJIaJICHUA NakeT akuuid — jgubo croumocthio 2 000 nommapos CIIA, npunaiexamui
aKIIMOHEpy He MeHee Tpex JeT, mbo 15 000 momrapos CHIA ¢ BrageHuEM HE MEHEE BYX
net, mu6o 25 000 mommapos CIIIA ¢ BmameHuem He MeHee OJHOTO roja. JlaHHOe mpaBo
MO3BOJISIET TPEOOBATh BKIIIOUYEHUS B MIOBECTKY JHS COOpaHUsI HE TOJIBKO CaMOT0 BOIPOCa, HO
Y OTIPE/ICIICHHOTO COTIPOBOJMTENBHOTO TeKcTa. OMHAKO ATO MPABO HENB3s HCIOIB30BATh IS

ueneffl BBIJIBOKCHHA KaHAWJIATOB B COBCT IUPEKTOPOB HIIM HX n01111ep>1<1<1/195.

IToaTomy
BBIJIBUHYBIIUM KaHIWJAaTa akKIUOHEpaM IMPUXOAUTCA MPOBOJUTH LEIYI0 KaMIaHHUIO I10

noanepxke u coopy ronocos®®. Urto, BIpoueM, Mano OTAMYAETCS OT TOTO, Kak paboTaer

naHHas mporeaypa B Poccun, HecMOTpst Ha Topasio 0osiee BEICOKUH HaYaJIbHBIN MTOPOT.

AHAJIOTUYHOTO  ToAXOJa  mpuaepxkuBaroTrcs  ctpaHbl  CeBepHodd  EBpombl,
MpeIOCTaBNsis MPaBO BHOCHTH BONPOCHI B TOBECTKY COOpaHHsA KakJIOMY akIuoHepy ' . B
BenmukoOpuTaHuu ~ COOTBETCTBYIOIIEE  MPABO  MPEJOCTABICHO  IISTHUIPOIICHTHBIM»
aKI[MOHEepaM, a TaKXKe JEHCTBYIOIIUM COBMECTHO He MeHee yeM 100 akiuroHepam, KakIbli 13
KOTOPBIX 3aIIaTWI 3a akuuu He MeHee 100 ¢yHTOB cTepnuuros®®. IToMuMO BbHIABMKEHHUS

KaHIuJaTa WKW BHECCHUA BOIIPOCA B IIOBCCTKY JAHS, TAKUC aKIIUOHCPHLI BIIPABEC HOTpe6OBaTb

KOMITAHHH Tesla Motors, Inc. -
https://www.sec.gov/Archives/edgar/data/1318605/000119312512265186/d364245dex32.html

% https://www.sec.gov/divisions/corpfin/rule-14a-8.pdf

% http://www.theactivistinvestor.com/The_Activist_Investor/Proxy_Access.html

% Cwm., Hampumep, cekuuio 16 rmasel 7 «O6mmme coOpanus» mseackoro Companies Act (SFS 2005:551).
Cornacno uccnenosannio OECD Corporate Governance Factbook 2021, aHanorndHsIi TOIXO0J CYIIECTBYET B
Hawnnu, Ounssiaanu, Vcnanaun u Hopseruu (cM. tabnumy 3.2. Ha c. 93-95). Bonbire nHdopMalmu mo TemMe Ha
c. 47 w 49 gpoxmama UNPRI «A Practical Guide To Active Ownership In Listed Equity»
https://www.unpri.org/download?ac=4151

9 Cwm. cextmro 338 Companies Act 2006 https://www.legislation.gov.uk/ukpga/2006/46/section/338
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BKTIOUNTh B MAaTepHabl COOpaHHMs 3asBleHHME 0ObeMoM He Oonee uem B 1000 cros®.
[Tocnennee mpaBmiio, OE3ycIOBHO, OOJErdaeT aruTaluio 3a BBIABUHYTHIX KaHIHMIATOB.

MHoOTHE aHTJI0-CAKCOHCKHE IOPUCIUKIINH CENYIOT noaxoay Bemuko6purannu®,

Ecnu nmpenctaBuTh NO3ULMM JIPYTUX CTPAaH B YacCTH PEryJIMpPOBaHUS pa3Mepa Iakera
aKIMi, JafOIIEro COOTBETCTBYIOIINE MTPaBa, B BUIE TpaduKa, OHH Pa3MECTATCS TIe-TO MEXTY
noaxoniom CIIIA — Cesepnoii EBpomnbl (k HUM oTHOCsATCS Takke HoBas 3enmangus u FOAP, a
TaKke B ompeneneHHOM cwmbicie — [lBelinapus) u BenukoOpurtanuu. Jlvie HeMHOTHe
rocyapcTBa yCTaHaBIMBAIOT, MO CYTH, 3alpETUTENbHbIE Ul NMOPT(ETbHBIX HMHBECTOPOB
noporu (Hanpumep, Mekcuka 1 Yuiu ¢ 10 %, a taxxe Kocra-Puka u Komym6us ¢ 25 % u 50

% + 1 akius cooTBeTCTBeHHO) %2,

PocculickuM 3aKOHOJATEIBLCTBOM TaKO€ MPaBO MPEAOCTABICHO Biaaenbnam 2 %
ronocyromux akimii'%?, C ygeToM KOHIIEHTPHPOBAHHOTO aKI[MOHepHOro karmTanal®®, moboe
OoJiplliee 3HAYEHWE CYIIECTBEHHO OBl 3aTpyAHsUIO [Uisi TOPTQHEIbHBIX HWHBECTOPOB
peanu3anuio COOTBETCTByIoHIero ImpaBa. Takum oOpa3zom, Poccuio MOKHO cMesio
BKJIIOYATH B IPYNILY IOPUCIMKIMA, KOTOPbIe NPeAOCTABJSIOT A0CTATOYHO aJeKBATHYIO
BO3MOKHOCTH /IJIi HMHBECTOPOB BbIIBUIaTh KAaHIMJATOB B COBeT [MPEKTOPOB H
Nnpeaaratb BONPOChl B MOBECTKY JHS F0JI0BOro coOpaHusi akuuonepos. Bmecte ¢ tem,
ynomsanytasa npaktuka CIIA, rocymapct CeBepHoii EBporbl, a Takke HEKOTOPBIX IPYTHUX

CTpaH IIOKa3bIBACT, YTO CYLICCTBYIOT ropasno boiee y,I[O6HLIe yciaoBusa Hjis1 UHBECTOPOB B

9 Cm. cexuuu 314 Companies Act 2006 https://www.legislation.gov.uk/ukpga/2006/46/section/314

100 Cm., manpumep, cexumro 134 The Companies Law of Republic of Cyprus https://ciba-cy.org/wp-
content/uploads/2018/11/The-Companies-Law-Cap-113.pdf u cekmro 79 of The Companies Act 1981 of
Bermuda http://www.bermudalaws.bm/laws/consolidated%20laws/companies%20act%201981.pdf

101 Cwm. ¢. 74-75, a Taxke Tabauiy 3.2. Ha c. 93-95 uccnenosanus OECD Corporate Governance Factbook 2021.
0211 1 u2cr. 53 ®DenepanpHOro 3aK0Ha «O0 aKIMOHEPHBIX 00IIECTBAX.

103 Cwm. nuarpammy 8 Ha c. 18 my6mukarmn ODCP Owners of the World’s Listed Companies (De La Cruz,
Medina and Tang, 2019) https://www.oecd.org/corporate/ca/Owners-of-the-Worlds-Listed-Companies.pdf, a
Takke paszmen 1.6 Ha c. 24, nmarpammy 1.8 Ha crp. 25 m muarpammy 1.9 Ha c. 26 mccnenosanuss OECD
Corporate Governance Factbook 2021.
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YaCTH pCain3allii 3TUX IIpaB. Kakux-n16o H€6HaFOHpI/I5ITHBIX HOCJ’ICI[CTBI/II\/JI C TOYKH 3pCHUA

Oaranca HHTCPCCOB YUACTHHUKOB KOPIIOPATHBHBIX OTHOIIICHUM Ha IMMPAKTHUKE 3TO HEC BJICYCT.

B 1aHHOM KOHTEKCTE CTOUT YIMOMSHYTh MPABO AKIIMOHEPOB CO3bIBAThH BHEOUEPETHOE
cobpanwne. C TOYKH 3PESHHUS €ro PETYIUPOBAHUS BCE IOPUCIUKIIMA MOYKHO YCIIOBHO Pa3ieiUuTh
Ha JBe Trpynnbl. B mepBoil M3 HUX HEOOXOMMMBIN IJId pealu3alluy IpaBa MaKeT aKIui
YCTaHOBJIEH B 3aKOHE Ha TOM K€ YPOBHE, YTO U JUIs peajnu3alliy IpaBa MpeajiaraTb BOMPOCH!
B TIOBECTKY coOpaHus. B OOJBIIMHCTBE ClydaeB peyb UJIET O T€X CTpaHaX, B KOTOPHIX U B
TOM, U B JIpyrom ciiydae tpedyercs 5 % axuuii. Bo BTOpOil rpymme ais peanu3anud rnpasa
HE0OXoauM OOJBIIHMKA TAaKeT aKIui, 4yeM I peau3alliu IpaBa Mpejiaratb BOMPOCH B
MOBECTKY coOpanms. [IpuMedarensHO, 9TO K JTOM TPyYIIEe OTHOCATCA BCE T€ CTpPaHBI, B
KOTOPBIX TpeJiarath BOMPOCHI B MOBECTKY MOKET MPaKTHYeCKH 000 akimonep. Model
Business Corporation Act CIHIA, 3akoHomarenscTtBo cTpaH CeBepnoit Epomsi, HoBoi
3emanauu, FOAP u [IBeinapun i peanu3aiuy npaBa Mo CO3bIBY BHEOUEPEIHOTO OOIIETO
coOpaHMs aKIMOHEPOB YCTaHABIMBAIOT Mopord B 5 — 10 %%, Poccus Taxke OTHOCHTCS KO
BTOpOIi rpymme ¢ noporom B 10 % ronocyromux akuuii®, O60cHOBaHO 3TO, OYEBUIHO, TEM,
YTO CO3bIB BHEOUYEPETHOro OOILIero coOpaHus akIHMOHEPOB TpeOyeT MOMOJHUTEIHLHOTO
OTBJICYCHMSI CUJI U CPEACTB KOMIAHUHU. DTOT MHCTPYMEHT SIBIISIETCSI CKOpEe pe3epBHBIM U Ha
MPAKTUKE HCIOJB3YEeTCsS TOpa3 o peke, YeM BBIIBIDKEHHE KAHAWJATOB U BKIIOUEHUE

BOITPOCOB B IIOBECTKY I'0JAOBOT'O CO6paHI/IH.

Baxno OTMCTUTb, YTO BCC JIdHHBIC IIpaBa B Poccun MoxHO pC€alin30BbIBATL B
QJICKTPOHHOM BHUIC. O):[HaKO B OTJIIMYUC OT JJICKTPOHHOTO I'OJIOCOBAHUA, KOTOPOC ABJISACTCA
00s3aTeIbHON U €IMHCTBEHHO BO3MOKHOMH HpOHCILypOfI 3409YHOTO TOJIOCOBAHUA B CHITY

Tpe60BaHPII>i 3aKOHAa, DJICKTPOHHOC BBIABUKCHUC KAHAUJATa B COBET NJUPEKTOPOB BO3MOIKHO,

104 Cm. c. 74, a Taxoke Tabauiy 3.2. Ha c. 93-95 uccnenosanus OECD Corporate Governance Factbook 2021.
10517, 1 cr. 55 ®denepanpHOro 3akoHa «O0 aKIMOHEPHBIX O0IIECTBAX.
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TOJIBKO €CJIA COOTBETCTBYIOIIUM JIOKAJIbHBIM POCCUMCKHN JEHO3UTAPUM IPENOCTABIISIET
COOTBETCTBYIOIIYIO yeiIyry %, B HacTosimiee BpeMs MpaKTHUECKH BCE OHH MOJOOHYIO YCIyTy

YK€ IPEAO0CTABIISIOT.

AKIII/IOHep MOKCT, HAIpUMCEP, BBIABUHYTH KaHAWAATa B COBCT AUPCKTOPOB, INPOCTO
HaIlipaBHUB COOTBETCTBYIOIIYIO HMHCTPYKLUIO B JJICKTPOHHOM BHAC CBOEMY HOMHWHAJIBHOMY
nepskarenmo. OH TIepeIacT ee jaiee 1o IeMovKe yueTa nmpaB Ha [eHHbIe Oymaru B Bujae SWift-
COOOIIIEHUsI U, €CITU HEeOOXOIMMO, JIOTIOJIHUTEIbHbIE ITOKYMEHTHI B SJEKTPOHHOM BHUJE
(HaHpI/IMCp, KOIMUK CorJlacusd KaHAuaaTa Ha BBIABMKCHHE B COBET I[HpeKTOpOB),
HarpaBJIeHHbIE TIO 3JeKTpoHHOMW mouTe. llporecc mpoucxoaut Oe3 TpaThl BpeMEHH Ha
COCTAaBJICHHUC 6YMa)KHOFO AOKYMCHTa O BBIABMI)XCHUW KaHIAWAAaTa U oe3 MpUKIagbIBaHUA K

HEMY JIOBEPEHHOCTEN WJIM BBIIKMCOK M0 CYETaM JETIO.

Ha Tot cnyuwaii, ecnmu kaHauaaTa HOMHUHHPYET COBMECTHO HECKOJIBKO AaKIIMOHEPOB,
4acTb M3 KOTOPBIX IO KaKOW-TMOO NpUYMHE HE MOXKET BOCIOJIB30BaTHCS MPOLEAYpOit
AIIEKTPOHHOTO  BBIJIBIDKEHHUS,  POCCHHCKMM  3aKOHOJATEIbCTBOM  MPEIyCMOTpEHa

BO3MOXHOCTb COBMECTHOI'O 3J'I€KTpOHHO'6yMa)KHOFO BBI,Z[BI/I}KGHI/IHJ'O?.

Takum 00pazom,
poccuiickoe 3aKOHOAATEJbCTBO MNPeI0CTABJsIET BCe YCJIOBHS I KOM(MOPTHOH u

3¢ ¢exkTUBHON peasn3aluy YKa3aHHBIX PaB.

Bwmecte ¢ TEM, CJICAYCT BBIACIUTH U UMCHOIIHUECSA HEAOCTATKU. Poccuiickast cucrema
KOPIIOPATUBHBIX HCﬁCTBHﬁ 06J1az(aeT KOJIOCCAJIbHBIM IIOTCHLHMAJIOM, YTOOBI CacjaaTb
COBMCCTHBIC JJICKTPOHHBIC JENCTBUS HECKOJIBbKHX AKIIMOHCPOB IMPOCTBIMU U YI[O6HBIMI/I.
BOHpeKI/I 9TOMY, COOTBeTCTBYIOH_[I/Iﬁ nmponecc 3arpyaHCH psAAOM  HUCKYCCTBCHHBIX

HpeHHTCTBHﬁ. Ecau AKIMUOHEPBI ACPKAT CBOHU AKIWMKW B PA3HBIX JACIIO3UTApUAX, TO IJIA

106 1T, 2 cr. 8.9. DenmepanbHoro 3akoHa «O PHIHKE IEHHBIX OyMar».
107 AG3an Tperuii . 2.14 INonoxxenus banka Poccun ot 16 HOs16ps 2018 roma N 660-IT «O6 obmmx codparmsx
AKITHOHEPOBY.
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COBMECTHOI'O JIEKTPOHHOI'O BBIABM)KEHMSI KaHIMIATOB B COBET IJUPEKTOPOB KaKIbli W3
TaKUX aKIIMOHEPOB B MHCTPYKIMH CBOEMY JCTIO3UTAPHUIO JIOJDKEH yKa3aTh JaHHBIE O cebe,
BBIJIBUTa€MOM KaHAMJATe U pedepeHc-HOMEpP COBMECTHOTO BblIBMKeHHUS. Ho kpome 3Toro,
HEOOXO/JMMO OTMETUTHh BCEX YYAaCTBYIOIIMX B BBIIBIDKCHHM AaKIIMOHEPOB, a TaKXe B
OTHOIIEHUM Ka)I0TO U3 HUX — TOUYHOE KOJIMYECTBO MPUHAJICKAIINX aKIUNA, HAMUMEHOBaHUE
HEMOCPEJCTBEHHOIO JIEMO3UTApHs, HAUMEHOBAHUE JIOKATBHOIO POCCUIICKOrO JENO3UTapHus,
LEI-HOMep Takoro nemo3uTapus U HOMEp cyeTa JIeno akiuoHepa B HeM. B ciywae ecinu
COBMECTHO JECHCTBYIOIIMX aKIIMOHEPOB JecCiATh WM Oosiee (YTO SBISETCS HOPMaJbHOMN
CUTyal[Meil MpH BBIJIBUKEHUH B COBET JUPEKTOPOB KPYNMHON MyOJIMYHON KOMIIAaHUH), BCE
MEPEYUCIICHHbIE TeXHU4YeCKHe TpeOOBaHUSI MOIYT TMPOCTO COPBaTh COBMeECTHOe
BblABM:KeHUe. [IpencraBnsercs, 4ro ObLIO ObI JOCTATOYHO (B TOM YHCIE I IElei
UACHTUGUKALMA BCEX JENAIOLIMX COBMECTHOE BBIIBMIKEHHE AaKIIMOHEPOB) YKa3aHMA
JaHHBIX 0 ce0e, 0 BBIABMIaeMOM KaHAHAaTe M pedepeHc-HoMepa COBMECTHOIO

BBIIBH/KEHUSI.
2.2. Illpouexypa u3dpanusi COBeTa TMPEKTOPOB KOMIIAHUHU

[Toxamyid, camblii TIaBHBIA BONPOC B YacTU peaju3alldd MpaB aKIMOHEPOB Ha
BbIIBH:KEHHE W H30paHUe KaHAWAATa B COBET JAUPEKTOPOB — /IeCTBUTEIbHO JIH
npoueaypa u30paHusi coBeTa HPEKTOPOB  MPeJOCTABJASeT MHHOPUTAPHBIM

aKIHMOHEPaM BO3MOKHOCTh H30paTh KaHIH/IATA.

PoccuiickuM 3aKOHOAATeILCTBOM IpPeAyCMOTPeHbl Haubosee OJaronpusTHbIE
A MUHOPUTAPHBIX aKIMOHEPOB NMPABUJIA W30pPaHUs COBeTa TUPEKTOPOB, OCOOCHHO C

Y4€TOM KOHICHTpAIHUU AKOUOHCPHOI'O KaHI/ITaJ'IalOS. 910 YTBCPKACHUC BCPHO KAK C TOYUKHU

108 B Poccun oH, Tokanyii, camblii CKOHIIEHTPHPOBAHHBIH — CM. auarpammy 8 Ha c. 18 myonukamun ODCP
Owners of the World’s Listed Companies (De La Cruz, Medina and Tang, 2019)
https://www.oecd.org/corporate/ca/Owners-of-the-Worlds-Listed-Companies.pdf, a taxxe cm. pazgen 1.6 na c.
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3pCHHUA TaKOM BO3MOXKHOCTH IJIsT MUHOPUTAPUCB, TaK U C TOYKH 3PCHUA IMPAaBOMOYUSA BCCX
AKIIUOHCPOB I/I361/IpaTB KaHaAuaaToOB B COBCT JUPCKTOPOB MNPOMNOPHHUOHAIIBHO HUX MHOJIC B

KanuTajie KOMIaHUU (4eM OHa BBIIIIE, TEM OOJIbIIE KaHAUAaTOB MOXKHO U30paTh).

CoBeTbl ~ JAMPEKTOPOB  POCCHMCKHX  aKIIMOHEPHBIX  OOIIECTB  M30HMparoTCs
KYMYJSITUBHBIM TOJIOCOBAHMEM U TOJBKO IIyT€M M30paHUs BCEro COBETa JAUPEKTOPOB
nemukom™?. TIpu KyMy/IsSTHBHOM TOJOCOBAHHHM YHCJIO TOJIOCOB, TIPHHAIEKANNX KAKIOMY
aKIMOHEpPY, YMHOJKAaeTCs Ha YUCJIO JMI, KOTOpblEe IOJDKHBI OBITh H30paHbl B COBET
JTUPEKTOPOB KOMITAHWU. AKIMOHEp BIPaBE OTAATh IOJYYEHHbIE TakuM o00pa3oM rosoca
MOJIHOCThIO 3a OJHOTO KaHIUJaTa WM paclpeieiuTb HX MeXIy JByMsS U Oojee
KaHauaatamu. J30paHHBIMM B COCTaB COBeTa JUPEKTOPOB CUMUTAIOTCA KaHAWJATHI,

110

HaOpaBiIue HauOOJIbLIEE YHUCIO ToJIOCOB . JlaHHas cucreMa MO3BOJISIET MHHOPHTAPHBIM

aKIIMOHEepaM M30UpaTh KaHAUJATOB TOIBKO CBOMMHM rojocamu .

B srom cinydae BO3MOXHOCTP MHUHOPUTAPHBIX aKIMOHEPOB H30UpAaTh B COBET
JTUPEKTOPOB CBOETO KaHAWJATa 3aBUCUT OT KOJIMYECTBA MECT B COBETE AUPEKTOPOB. UeM ux
0oJbIlIe, TEM MEHbIIMN MaKeT HEOOXOAMM MHHOPHUTAPHBIM aKIIMOHEpaM, YTOObI IMPOBECTH
CBOEro Kauaujaata. B 3Tol CBsS3M 3aKOHOM peErynupyercsi KOJIMYECTBO MECT B COBETE
JTUPEKTOPOB: MUHUMAJIbHO BO3MOXKHOE — TISITh, JJIi KOMIIAHHIA C YHUCIOM aKIMOHEpPOB Ooliee

ThICAYU — CCMBb, Ooiee JIECATH ThICAY — JEBATh. B yCTaB€ KOMIIAHMU HJIM PCIICHHEM

24, nuarpammy 1.8 Ha c. 25 u quarpammy 1.9 Ha c. 26 uccienosanust OECD Corporate Governance Factbook
2021.

109 Staggered boards, xorna coBeT AUPEKTOPOB Mepeu3OUpaeTCs He LEIMKOM, a, HaIpUMED, 32 HEKUil HepHoj
BPEMEHH KaXXIblil pa3 mepen3dupaercs TPeTb COCTaBa COBETa JAUPEKTOPOB, B PoccuM HEBO3MOXKEH.
[NopTdensHple HHBECTOPHI TPAIMIMOHHO BBICTYIAIOT NPOTUB TAaKOH CTPYKTYPHI COBETOB AMPEKTOPOB. CM.,
Hanpumep, Hampumep, cekuuo «Classified Boards» wa c¢. 3 Fidelity Proxy Voting Guidelines
https://mwww.fidelity.com/bin-public/060_www_fidelity com/documents/Full-Proxy-Voting-Guidelines-for-
Fidelity-Funds-Advised-by-FMRCo-and-SelectCo.pdf. Buaumo, 310 0ofiHa W3 OPHYWH, TOYEMY MX CTAHOBHTCS
BCC MCEHbIIEC Ha NPAKTHKE Ja)X€ TaM, TJe OHM pa3pelieHbl 3aKOHOAATENCTBOM — CM. C. 141 uccienoBaHus
OECD Corporate Governance Factbook 2021.

110 AG3arpl BTOpO#i M TpeTnid 1. 4 ¢T. 66 DeepanbHOro 3akoHa «O6 aKIMOHEPHBIX OOIIECTBAX .

111 https://www.investor.gov/introduction-investing/investing-basics/glossary/cumulative-voting
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coOpaHusl aKIMOHEPOB MOXKHO YCTaHOBUTH OOJIbIIEE KOJIMYECTBO MECT B COBETE

[[I/IpeKTOpOBllz, 1 MHOI'M€ KOMIIaHUH 3THUM aKTHBHO HOJIB3YIOTC51113.

ITomumo 3TOIro, Ha KaXXJ0M I'oJJOBOM 006paHI/II/I AKIIMOHCPOB IOJIHOMOYHUA TCKYLICTO
COBETa [MPEKTOPOB AaBTOMATHUYECKM IIPEKpAIIaoTcsa ' U  MMHOpPHTAapHBIE aKIMOHEPHI
NOJIy4aroT INAHC M30paTh CBOEro KaHaujaaTa. IIpy 3TOM BO3MOKHOCTH HPEKPATUThH
TI0JHOMOYHMS OJHOTO YJIEHA COBETa JMPEKTOPOB pEIICHHEM COOpaHHs aKIMOHEPOB HIIH
COBETa JIUPEKTOPOB  OTCYTCTBYeT. [EciM BO3HMKAaeT Takas HEOOXOJMMOCTh, TO
nepensbupaercsa Bech coBeT aupektoposl® 118 I1o 3ammmraer MunOpUTapHBIX akIEOHEPOB
OT UCKIIFOYCHUA 1/136paHHOr0 HUX KYMYIATHBHBIMU T'OJIOCAMH KaHJAWOAaTa U3 COCTaBa COBCTA

pelIeHreM KOHTPOIUPYIOLIEro aKIIMOHEPA.

Yka3aHHbIA MOJAX0 YHUKAJIEH U SIBJISIETCS BA’KHON MO3UTUBHONH 0COOEHHOCTHIO
POCCHIICKOT0 KOPNMOPATHBHOI0 3aKOHOAATEJbLCTBA. BOJBIIMHCTBO MHBIX IOPUCAUKIIMN HE

rapaHTUPYIOT HHBECTOPAM CTOJb K€ KOM(POPTHBIX YCIOBHIA.

B HHOCTpPaHHBIX ITPAaBOIOpAAKAX 3aKOHOM 4Yalll€ BCETO 3aKPCILJICHO I/136paHI/Ie COBCTa
JAUPCKTOPOB OOJIBIIIMHCTBOM FOJ'IOCOB117. C Y4€TOM TOT'O, YTO IIOJHOCTBIO PACIBIICHHBIC
CTPYKTYpPBbI KallMTajla Ha IIPAKTHUKE BCTPCUHAIOTCA BCE PEKEC U pe>1<e“8, BO BCEX TaKHX

HOPUCIUKIUAX COBCT JAUPCKTOPOB I/136I/IpaeTC${ B IIOJIHOM COCTaBC roaocamm

Y211, 3 c1. 66 DenepanbHoro 3akoHa «O6 aKIMOHEPHBIX OOILECTBAX.

113 Kak ormedeno B uccinemopanuu Stanton Chase or asrycra 2020 roma «CoBeTbl AUPEKTOPOB KPYITHEHIINX
POCCHIICKMX ITyONMMYHBIX KOMIIAHH», B CpPEIHEM COBET AWUPEKTOPOB KPYMHOH POCCHICKON ITyOIMIHOM
kommanuu cocrout u3 11 denoBek. IIpu 3TOM €cTh IPUMEPHI COBETOB TUPEKTOPOB K C OONBIIMM KOIHIECTBOM
MecT (12-15 MecT) - CM. C. 5: https://www.stantonchase.com/wp-
content/uploads/2020/08/BoD_Russia_Report_2020_v14 RUS_Final.pdf

1411, 3 cr. 66 DenepanbHOro 3akoHa « 06 aKIMOHEPHBIX OOILECTBAX.

115 A63an Tperuii 1. 1 c1. 66 DenepanbHoro 3akoHa «O6 aKIHOHEPHBIX OOIIECTBAX.

16 Ecyu unen coBeTa IMPEKTOPOB «BBHIOBIBAET» M3 COCTABA COBETA TUPEKTOPOB, MPHOETATh K 9TOH TPOLELYPE
HET HEOOXOAMMOCTH — TOJOCA BBHIOBIBIIMX UICHOB COBETA THPEKTOPOB MPOCTO HE YYUTHIBAIOTCS IIPU
COOTBETCTBYIOLIEM mmoacueTe. Ilepen3Opanue coBeTa IUPEKTOPOB IOTPEOYETCs TONBKO B TOM CIIydae, €Cin
KOJIMYECTBO OCTaBIIMXCS YWICHOB CTAaHET MEHEE YCTaHOBJIICHHOTO 3aKOHOM KBOpyma (ab3ar Tpetwmii 1. 2 ct. 28,
a63ar Tperuit 1. 2 ct. 33, ab3arf yeTBepThIii 1. § cT. 53, m. 2 cT. 68, ab3ar mATHI 1. 4 cT. 69, ab3am mATHIH 1. |
cT. 77 n ab3ar nepBsIit 11. 2 c1. 79 denepansHoOro 3akoHa «O0 aKIMOHEPHBIX OOIIECTBAXY).

17 Cwm. ¢. 156 - 157 OECD Corporate Governance Factbook 2021.

118 Cwm. ¢. 25 OECD Corporate Governance Factbook 2021.
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KOHTPOJIUPYIOLIETO aKIMOHEpa WM TPYyNIbl KPYNHEWIINX aKUHUOHEPOB, COBMECTHO
HMMEIOINX KOHTPOJIBbHBIA makeT. [1o3ToMmy MUHOpHUTapUU, KOTOPBIE BBIABUTAOT KAHAUAATOB
B COBET AMPEKTOPOB, IOJDKHBI, KaK MPaBWIO, TEM WM HHBIM 00pa3oM 00ecreYyrBaTh
MOJUIEPKKY UX KAHJAUJATOB I0OJIOCAMH TaKMX aKIUOHEPOB. [IpuMedaresbHbl CUTYyallMu, KOT1a
COOTBETCTBYIOLIME KPYIHEUIINE aKIIMOHEPHl UMEIOT UMEHHO TaKOW MAaKeT aKIUh, KOTOPBIA
JaeT MM KOHTPOJIb HA COOPAHMM AKIMOHEPOB JHMIIb C OTHOCHTENBHO HeGONbIIoi sBKoiiLY,
Torma BBIABMHYBIIME KAaHIWJATOB MUHOPUTAPUM HWMEIOT IIIAHC CO3BaTh Ha coOpaHue

0oJbIIee KOJMYECTBO MPOYMX MHUHOPUTAPHEB U  «IIEPErojocoBaTh»  KPYMHEUIINX

aKI[HOHEPOB.

O6s13aTennbHOE U30paHue COBEeTa AUPEKTOPOB MyOIMUHON KOMIIAHUU KyMYJISITUBHBIM
roJIOCOBaHMEM, MOMHUMO Poccum, 3aKperuieHo JIMIIb B HECKOJIBKUX IOpUCAUKIUSIX — Kurain

(mpu HaMMYUKM KOHTPOJIMPYIOLIEro akiuoHepa ¢ He MeHee yeM 30 % akuwuii), CaynoBckas

120 123

Apasust?, Tlepy*?!, a Tarke Kazaxcran'?? u Ykpanna

119 Takoe GOJBUIMHCTBO TOJOCOB MPAKTUYECKH BCETNA CYMTAETCS HE OT YHCIA BCEX AKIMOHEPOB, @ OT
NPUHABIIMX Y4acTHE B TOJOCOBAaHWH. B COOTBETCTBYIOIIMX CHTYyaLMSX Ba)KHOE 3HAUEHHE HpHOOpeTaer
TpeOyeMblii KBOPYM COOpaHHsI — CKOJBbKO aKIIMOHEPOB JODKHO COOpaThCs, YTOOBI COOpaHHE CUUTAIOCH
MOJTHOMOYHEIM. Bo MHOrMX cTpaHax 3To TpeOOBaHHE Takoe ke, Kak B POCCHM — NOJDKHBI NPHCYTCTBOBAThH
aKIMoHepHl, Brazaetomue 6omee ueM 50 % romocos (Hampumep, B bpasunmum, Manum, Smonun). Bmecte ¢ Tem, B
3aKOHAX BCTPEYAIOTCA M MEHEE CTporue TpeboBaHus K KBopyMmy. Hampumep, nBa akimoHepa B cymme ¢ 25 % B
Wzpanne, 20 % Bo @panimy, Tpu akiponepa — Ha Kumpe, aBa akimonepa — B ABctpanuu 1 BenmkoOpurtanny,
OJIMH aKIMOHEP — B ABCTPHH, COBCeM HeT TpeGosanmii B [Topryramuu. I[loxpoGree cMm. B moxbopke DLA Piper
https://www.dlapiperintelligence.com/goingglobal/corporate/index.html?t=32-quorum-requirements, B uactu
Kumpa cm. section 128(1)(c) of Cyprus Companies Law.

YcraBamu, Kak IMPaBHIO, COOTBETCTBYIOIIWE TPeOOBaHHMS MOXHO YCHIIUTH. Hampumep, ycTaBOM KHIIPCKOH
Etalon Plc. xBopyM ycTaHOBJEH B BHE TPEX aKIMOHEPOB, BIAJACIOIIMX HE MEHEEC YeM TPEThIO OOBIKHOBEHHBIX
aKIuit KOMIIaHHU CM. MYHKT 50
https://www.etalongroup.com/fileadmin/user upIoad/pdf/Governance Policies/etalon-group-plc-memorandum-
and-articles-of-association.pdf, a ycraBom Opuranckoit xommammu BP P.L.C. xBOpyM ompenmenieH TSATBIO
aKIMOHEPAMHU - CM. M. 54.1. https://www.bp.com/content/dam/bp/business-
sites/en/global/corporate/pdfs/investors/bp-memorandum-and-articles-of-association-2018. pdf

120 Cwm. ctp. 157 OECD Corporate Governance Factbook 2021.

121 Cwm. ctp. 223 OECD Corporate Governance Factbook 2021.

122 1. 3 er. 54 3akoma PecnyOmuku  Kasaxctan  «O6  aKIMOHEPHBIX  OOIIECTBAX»
https://online.zakon.kz/Document/?doc_id=1039594#pos=1169;-54

122 T, 10 cr. 53 3akoma Vkpaumnel «O06  aKiMOHEpHBIX  oOmectBax».  IloapoOHee:
https://kodeksy.com.ua/ka/ob_akcionernyh_obwestvah.htm.
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C npyroii CTOpoHBl, BO MHOTHUX IOPHUCIUMKLHAX KyMYJISATHUBHOE TIOJIOCOBAHUE IIPU
n30paHUM COBETa TUPEKTOPOB MOXHO IPEAYCMOTPETh YCTaBOM, HO TMOJIB3YIOTCS TaKOU

BO3MOXHOCTBIO KOMITAHHUH HE T-IaCTO124 125 126.

CornacHo wuccinegoBanuio OODCP, B HEKOTOPBIX IOPUCAMKIMAX CYIIECTBYIOT
MCXAaHU3MbI, OTJIIMYHBIC OT KYMYJIATHUBHOI'O I'OJIOCOBAHUA, 06CCHC‘-II/IB3,IOHII/IC BO3MOXHOCTB
MUHOPUTApHBIM aKLMOHEpaM H30upaTh B COBET JTUPEKTOPOB CBOEro Kanauaara. OTMeuyeHbl

YCTBIPEC FOCY}IapCTBa127, B KOTOPBIX HOI[O6HI>IG IpaBurjia ABJIAKOTCA 0053aTeIILHBIMU.

e U30paHrW€e HE3aBUCHUMBIX JUPEKTOPOB TPU YCIOBUM TOJOCOBAaHUS 3a HHUX
OOJIBIIMHCTBA AaKIIMOHEPOB U OOJBIIMHCTBA MUHOpUTapueB — B BemukoOputanuu (Jis

KOMIIaHWH, IMEIONTUX MPEMUATBLHBIHN JINCTUHT U KOHTPOJUPYIOMIEro aKI[HOHEPa);

124 Cwm. ¢. 157 OECD Corporate Governance Facthook 2021.

125 Y3 Bocnosb30BaBIIMXCS MOKHO OTMETHTh 3apErMCTpUpOBaHHyI0 Ha Bepmymax VEON Ltd. — cm. m. 44.2
ycTtaBa kommanun https://www.veon.com/media/2958/final-veon-bye-laws-10-june-2021.pdf

128 'Y nuBMTENHHO, HO BCTPEYAIOTCA U II00anbHbIC NOPT(EIbHBIE UHBECTOPHI, BBHICTYNAIOMIUE IIPOTUB TAKOIO
nopsiika u3bpanus cosera aupekTopo. Cwm., Hampumep, ceknuro «Cumulative Voting Rights» wa c. 3 Fidelity
Proxy Voting Guidelines https://www.fidelity.com/bin-public/060 www_fidelity com/documents/Full-Proxy-
Voting-Guidelines-for-Fidelity-Funds-Advised-by-FMRCo-and-SelectCo.pdf. Cyns mo Bcemy, Takoil moxox
HCXOAUT U3 TPEICTaBICHUS O KpaifHel pacIbUIEHHOCTH YCTaBHOTO KaluTajla IyOJIMYHBIX KOMIAHWM, KOT[a,
TEOPETUYECKH, AKIHOHEPhl MOTYT XaOTHYHO pPAacIpeleNsiTh CBOM KyMYISTHBHBIE TOJIOCA CpeOu OOJBIIOro
CIHCKa KaHIUIATOB, YTO HE MPHUAAET MPOIECCY CTaOMIFHOCTH U MPOTHO3MPYEMOCTH. BmecTe ¢ TeM, Kak yxe
OTMEYaJIOCh, aKIIMOHEPHBIN KalWuTal BO BCEM MHUpE celdac MMeeT TeHICHIWIO K KOoHIeHTpauuu. C yderoM
9TOrO, TaKOW TMOAXOA C TOYKM 3peHms active ownership BeIsamT, Kak MHHAMYM, KpaiiHe
Henu( G epeHIINPOBaHHBIM, KaK MaKCUMyM — ycTapeBIIUM. [loMHUMO 3TOrO, IymMaercs, OH UCXOIUT eIle U W3
HEMPaBWIILHOT'O TPEJCTABICHNS O paboTe KyMYISITUBHOT'O TOJNIOCOBaHMA Ha mpakTuke. [loromy dro maxke mpu
«HACTOAIIEM) PpacCHbUICHHOM KallUuTaJi€ Ha CO6paHI/II/I C KYMYIATUBHOM TOJIOCOBAHHUEM OOJIBIINHCTBO
aKIIMOHEPOB CKOPEE BCErO PACHpEAeNUT CBOHM rojoca 3a TeX KaHIWOATOB, KOTOpPHIE OYAYT pEeKOMEHIOBAaHBI
JEHUCTBYIOIUM COBETOM JUPEKTOPOB, U JIMIIb OTAEIbHAs IPYyIIa MUHOPUTAPHBIX aKLMOHEPOB MHOIZA MOXKET
n30MpaTh CBOMMH TOJIOCAMH HHOTO KaHaunaTa. Ha mpakTuke pe3ynbTaT BRITIISAUT IPUMEPHO TakXkKe, KaK U IPH
KOHIICHTPUPOBAaHHOM Kamuraje. B cyxoM ocraTke 3TO o0eclieunBaeT HallM4We B COBETE€ IHPEKTOPOB
KapauaaTa, MpEeajIOKCHHOTO HE CaMHM COBETOM AOHPEKTOPOB, & aKTUBHBIMW MHUHOPUTAPHBIMH aKIIHOHEPaAMH,
YTO 4Yallle BCEr0 HJAET Ha IMOJIb3y KOPIOPATUBHOMY YIPABIEHUIO B KOMIIAHWW. bonee Toro, mpu TakoMm
«HACTOSIIIEM» PACIBUICHHOM KalWTale W H30paHui COBETa AUPEKTOPOB OONBITMHCTBOM TOJIOCOB, €CIIH TPYIIa
AKIMUOHEPOB 3aXO0YECT MOJIYYUTH KOHTPOJb HaX COBETOM AHUPEKTOPOB C HEKMMHU HE OYCHBb ,I[O6pOCOBeCTHBIMI/I
LIEJISIMHU, TO KOHIIEHTPAIWS B UX PYKax OONBIIMHCTBA TOJIOCOB HA COOPaHWUHU MO3BOIUT UM CPOPMHUPOBATH COBET
JUPEKTOPOB U3 JIOSUIbHBIX KaHIUAATOB. M TEeM MUHOpUTAapUAM, KOTOPBIE XOTIT COXPAaHUTh B COBETE AUPEKTOPOB
XOTS OBI HECKOJIBKUX TI0-HACTOAIIEMY HE3AaBUCUMBIX TUPEKTOPOB, MIPOCTO HEUETO 6y,HCT MM ITPOTUBOIIOCTABUTD.
127 Cwm. ¢. 158 n 223-224 OECD Corporate Governance Factbook 2021. Tlepy B JaHHBIi MEpedeHb BKIIOYEHO,
O4YCBUIHO, OIHI/I60‘IHO, IMOCKOJIbKY, HCXOAs M3 ONHMCAaHHSA COOTBCTCTBYIOLIMX IIpaBWJI, OHO JIOJLKHO 6I>ITI> B
NEPEUCHC TCX CTPAH, B KOTOPLIX MPECAYCMOTPCHO KYMYISITUBHOC IOJIOCOBAHHUC IO BOIIPOCY I/136paHI/I$[ COB€Ta
JupekTopoB. [Ipo moapoOHOCTH COOTBETCTBYIONIMX MPOIEAYP TAKKE MOXKHO MPOYUTATh Ha cTp. 49 mokmana
UNPRI «A Practical Guide To Active Ownership In Listed Equity» https://www.unpri.org/download?ac=4151
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e U30paHre HE3aBHCHUMBIX JUPEKTOPOB TOJOCAMHU OOJBIIMHCTBA MUHOPUTAPUEB — B
Uspaune;

® HA3HAUYCHUE MHUHOPUTApPHUSIMU C cyliecTBeHHbIM maketoM (10 % wu Oosee) akiuit
CBOETO KaH/JHJIaTa B COBET AUPEKTOpOB — B [TopTyranuu;

® BHIJIBIDKCHUE MUHOPUTAPUSIMH CBOCTO CIHCKA KaHIUIATOB, YaCTh KOTOPBIX JOJDKHA

ObITh 00s13aTeIbHO N30paHa B COBET AUPEKTOPOB — B Utanuu.

Ka)KI[LIi/JI U3 JAHHBIX CIoco0OB MMEET CBOU HCIOOCTATKHU H SABJIACTCA ropa3o MCHEC

3¢ (dEeKTUBHBIM B CMbICIIE 00€CIIeYeHNs COOTBETCTBYIOIINUX IIPaB MUHOPUTAPHBIX aKIMOHEPOB

10 CPaBHCHHIO C KYMYJIATUBHBIM FOHOCOBaHI/IeMlzg.

OO0s13aTeNIBHOTO  €XKEroIHOTO  TNepen30paHusl CcoBeTa JUPEKTOPOB  3apyOexHoe

29

3aKOHOJATENIbCTBO, KaK MpaBMilo, Takke He TpeOyer'?. Bmecre ¢ TeM, aHalorMuHOE

MpeNNucaHue POCCUMCKOrO 3aKOHa IMpEACTaBiIsieT COoO0M HaWIydllyl0 MPaKTUKY.

[ToaTBepxaaeTcss 3TO, HaIpUMEpP, TEM, YTO COOTBETCTBYIOIIAsl PEKOMEHIAIMs 3aKperuieHa

KOI[GKCOM KOpIOPpaTUBHOI'O YIIpaBJICHUSA BGHI/IKO6pI/ITaHI/II/I130, a TakKKE B IIOJIMTUKAX MHOTHUX

31

KPYHNHEHIINX TI06albHEIX HOPT(ENIbHBIX HWHBECTOPOB? B cuny »storo, exerogHoe

128 Tak, npouenypa B BenukoOpMTaHMU HpPECTaBISeT COOOM HE CaMOCTOATENbHOE M30paHMe KaHauaaTa
MUHOPHUTapHBIMH aKIOHepaMH, a Kak Obl omoOpeHHe WM HeooOpeHHe MMM TOro KaHAWAaTa, KOTOPOTrO
BBIOpasl KOHTpOJHpyommil akunonep. Ilpasuna B M3pamine Gonee yqoOHRI MHHOPUTAPHSIM, HO TPH STOM «B
MHHHATIOPE» OTPAXKAIOT POBHO TY K€ MPOOIEMY, YTO BOSHHKAET IPH M30paHNH KaHIUIATOB OONBITHHCTBOM OT
00IIEero Ynciia ToJI0COB — HEOOXOIMMO CKOHIIEHTPHPOBATH MOANCPKKY OonpmmHCTBa. [lopTyransckuii crmocod
MIpeayCMaTPUBAET JOBOJIHHO BBICOKHII MOPOT, KOTOPBIM B CcIy4ae KPYIHOH ITyOJMYHON KOMITaHUH OYIET, 1o
CYIIECTBY, 3alPETUTEIbHBIM JUIsI NOPTQENbHbIX HHBecTOpoB. Hakonen, B WTamuum COOTBETCTBYMOIIHE
KaHIUIATHl BCE paBHO OyayT M30paHBI TOJIOCAMH MMEHHO KOHTPOJIHPYIOMIETO aKIMOHEpa, XOTS W U3 CITHCKa,
COCTaBJICHHOI'0O MHWHOPWUTApHBIMHA aKIMOHEpaAaMHU W3 HUX KaHAUOATOB (HpI/I ycioBuM, 4YTO, B HAEAIIE,
JPY’KECTBEHHBIE KOHTPOIHUPYIOIIEMY aKIIMOHEPY MIHOPUTAPUH HA ITOT MPOIIECC HETATUBHO HE BIIUSIOT).

129 Yccnenosanue ODCP, napsany ¢ Poccueil, oTMedaeT TONBKO TPH CTPaHBI, B KOTOPBIX €CTh 00S3aTEIbHOE
exeromHoe Tmepensbpanne cosera aupekTopoB (Kamama, SAmomus m Ulsefimapus) — cm. c¢. 140-141 OECD
Corporate Governance Factbook 2021.

130 Cm. clause 18 of UK Corporate Governance Code https://www.frc.org.uk/getattachment/88bd8c45-50ea-
4841-95b0-d2f4f48069a2/2018-UK-Corporate-Governance-Code-FINAL.pdf. ITomumo KOZIeKCa
BGJ'II/IKO6PI/IT3HI/II/I, TaKasd ’KE peKOMCHAAUA 3aKPCIIJICHA B KOACKCAX (I)I/IHJ'ISIHHI/II/I u ]_HBGIII/II/I.

181 Cwm., manpumep, cexumio «Regular accountability» ma ¢. 6 BlackRock Investment Stewardship Global
Principles https://mwww.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-engprinciples-
global.pdf u cexmmro «Governance structures» Vanguard's Investment Stewardship principles
https://about.vanguard.com/investment-stewardship/principles-policies/,
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nepen30paHue COBETa TUPEKTOPOB NPEANOYUTAIOT MHOTHE KOMITAHWU, OT KOTOPBIX 3TO

perynsaTopHo He TpeOyercs 2,

Kputuku exxerogHoro mepen3OpaHus COBETa AUPEKTOPOB YTBEPKIAIOT, YTO TAKOM
[I0XOJ, HEraTUBHO CKAa3bIBA€TCSd HAa MOTHBAIIMM WIEHOB COBETA, OCOOCHHO HE3aBUCHMBIX —
OTCYTCTBYET CTaOWJIBHOCTb M JOCTYH K JOJIFOCPOYHOM CHCTEME KOPHOpPATHUBHBIX
BO3HarpaxxJaeHuii. Bmecte c¢ TeM, TpeOoBaHHE O €XEroJHOM Nepen3OpaHuu COBETa
JTUPEKTOPOB BOBCE HE O3HA4YAaeT HEOOXOJMMOCTb H30MpaTh «B KaXJ0€ KPECII0» HOBOTO
nupekropa. HuYTO He mnpensTcTBYeT KOHTPOJIUPYIOIIEMY WM HWHOMY aKIUOHEpY
rapaHTUPOBATh JUPEKTOPY MpeObIBaHUE B COBETE TUPEKTOPOB B TEUEHUE HECKOJBKHUX JIET,
HampuMmep, IMyTeM 3aKJIIOYEHHs] COOTBETCTBYIOILETO COIVIALIEHUS WIH OOBSIBICHUS
MEMOpaHIyMa M TMOCJIEIYIOLIEro TOJI0COBaHMS 32 HEr0 Ha TOJOBBIX COOpaHMSIX HECKOJBKO
ner mnoapsn. W, HampoTuB, yBeIMUEHHE CpOKa TIepen30paHus He JaeT AUPEKTOpaM
NOTIOTHUTEIBHOW  TapaHTUM WX  OpeOblBaHMS B COCTaBE  COBETA,  IOCKOJIbKY
KOHTPOJHUPYIOIUNA aKIHOHEP B JII000M MOMEHT CMOKET Mepen30parh ero Ha BHEOUEPEAHOM

coOpaHuu.

I/ICCJ'Ie,Z[OBaHI/IH IMOKa3bIBarOT, 4YTO, HECMOTPA Ha CKETOAHOC HepeI/I36paHI/IC, YJICHBI
COBCTOB IUPCKTOPOB pOCCHﬁCKHX KOMIIaHUH HaxXodATCd B COBCTC JUPCKTOPOB B CPCAHEM
133

IATh  JICT . HOSTOMy r[p06neMa CKECTOOHOI'O nepen36paHI/m COBCTa OHUPCKTOPOB

IpeaAcCTaBJIsICTCA HaﬂYMaHHOﬁ KakK C TGOpGTH‘ICCKOﬁ, TaK 1 C HpaKTquCKOﬁ TOYKHU 3PCHUA.

132 Cm. ¢. 141 OECD Corporate Governance Factbook 2021.

183 Cwm. c. 8 uccnemosanus Stanton Chase or asrycra 2020 roga «CoBeThl JUPEKTOPOB KpPYIHEHIINX
POCCHIACKHX MyOIMIHBIX KOMITaHH D https://www.stantonchase.com/wp-
content/uploads/2020/08/BoD_Russia_Report_2020 _v14 RUS Final.pdf. BsiGopounsiii  aHanmm3  CpOKOB
palbOThl HE3aBUCUMBIX JUPEKTOPOB B COBETAX KPYIMHEHIIMX MyOINYHBIX KOMIIAHHMI TOKA3BIBAET, YTO MHOTHE U3
HUX pabOTAIOT B COCTABE COBETA JUPEKTOPOB M OOJbIIME CPOKU. B TOM dnciie 3a npesiesiaMi PEKOMEHIOBAHHBIX
poccuiickuM KoiekcoM KOPIIOPATHBHOrO YrpaBieHust ceMu JieT. [IpoGieMoit, CKopee, CTAHOBHUTCS CIHIIKOM
JOJroe NPEOBIBAHUE B COCTABE COBETA JAUPEKTOPOB.
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Uto e KacaeTcs [EHEKHOIO BO3HArpaxKJIeHHs, TO poccuiickuii Kogaekc
KOPIIOPATUBHOTO YIPABJICHUS, UCXOJI U3 JIYUIIUX MPAKTUK, B KAU€CTBE MPEANOUYTUTEILHON
(GopMBI pEKOMEHAYET Ui WICHOB COBETa JUPEKTOPOB TOJ0BOE BO3HarpaxiaeHue. Komekc
TaKKe  JIOMOJIHUTEIBHO  JIOMYCKAeT TMPAKTHUKY TMOOMIPEHHS  aKIUsSMU  OOIIEeCTBa,
MPEeAYyCMATPUBAIOIIYIO  JTOTOCPOYHOE BiiajieHue. «ONTUMaNbHBIM C TOYKH 3pEHUS
JOJITOCPOYHOM MOTHBAIIMU SIBJISIETCS YCTAHOBJIGHUE TAaKWUX MPaBUJI, KOTOPHIE MO3BOJISIOT
JTUPEKTOPY peain30BaTh OCHOBHYIO YacTh MPUHAAJISKAIINX €My akKIMi oOIecTBa JUIIb 0
HCTEUYEHUHU OIPEAENIEHHOTO CpOoKa (He MEeHee OJHOro roja) IMocje €ro BbhIXOJa M3 COCTaBa
coBeTa JMPEKTOpoB obmiecTBa»™>*. TakuM 00pa3oM, B KOHTEKCTE OOCYXKIAaeMOTO BOMPOCA

AOBO/J PO BO3HATI'PAXKACHHUEC HE ABJIACTCA PCIICBAHTHBIM.

Bropoii aprymeHT KpHUTHKOB €XErojgHoro Inepeu30OpaHus CcoBeTa TUPEKTOPOB
CBOAMUTCA K TOMY, YTO TaKO€ 4YacToe Iepen30paHue COBETa AUPEKTOPOB HE SBISETCS
HEOOXOIUMBIM B CMBICIIE 00€CIEeUeHHs COOTBETCTBYIOIIMX MPaB aKIIMOHEPOB, MOCKOJIBKY Y
HUX BCerja €cThb IMpaBO MOTpeOOBaTh IMepen30paHusi COBETa JUPEKTOPOB M MPEIIOKUTH
cBoero kauauaata. OmHaKo 3Ta MO3MIMS BBITTIAAUT cOMHUTeNbHOH. [lpencrasnsercs, 4to
MEXaHH3M CO3bIBa BHEOUEPETHOTO OOIIEro coOpaHus AJsl epen30paHusi COBETa AUPEKTOPOB
HE MOXKET 3aMEHUTh CO0OM eXeroJHoe rnepenu3dpaHue coBeTa TUPEKTOpoB. Bo-nepBbIX, amns
CO3bIBa BHEOUEPETHOro coOpaHHs HEOOXOIUMO KOHCONMHAUPOBaTh yxke 10 % rojocyromux
akuui (mpotuB 2 % A BBIABMKEHHS KaHMIaTa Ha TOJI0BOM coOpaHHuH). JTO cpasy AenaeT
MpoLEaYpY HEAOCTYMHOW Ui MOPTQENbHBIX HWHBECTOPOB BO MHOTHMX KOMMaHMsX. Bo-
BTOpPBIX, Ha TaKOM BHEOYEPEJAHOM COOpaHMM HEOOXOIUMO TMOJYyYUTh OJ00peHue
MaKOPUTAPHOTO aKIIMOHEpa Ha MPEKpalleHHe MOJHOMOYUN JIEWCTBYIOLIETO COBETa
JTUPEKTOPOB. ITO MO3BOJSET KOHTPOIUPYIOLIEMY aKIIMOHEPY OIIOKUPOBATH JIFOOYIO OTBITKY

AOCPOYIHOTO HCpCI/I36paHI/I$I COBCTAa JUPCKTOPOB MUHOPUTAPHBIMH aKITMOHCPAMU.

13 Cm. m. 4.2.1., 233, 4.2.2., 238 Kozekca kopriopatuHoro ynpasienus (ITucbmo Banka Poccuu ot 10 ampens
2014 roga N 06-52/2463 «O Kozmekce KOPHOPaTHBHOTO YIIPABICHHUS).
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C npakTu4eckoil TOYKM 3peHUs MPOJUIEHHE CPOKa IOJHOMOYMM COBETa JUPEKTOPOB
OyzeT 03Ha4YaTh TOJBKO JMIICHHE MUHOPUTAPHBIX aKIIMOHEPOB €XET0JHOTO HIaHca M30paThb
CBOEr0 KaHJuJaTa B COBET AUPEKTOpoB. Bce ocranbHOE, MO CyliecTBY, OcTaHercss 0e3

U3MEHEHUN.

Haxonen, mpaBmiio O HEBO3MOXXHOCTH IO PEIICHUIO COOpaHUS aKIMOHEPOB HIIH
COBETa JUPEKTOPOB MPEKPATUTh MOJHOMOYMS OJHOIO YiI€HAa COBETa JAUPEKTOPOB, KOTOPOE
«3allyiIaeT N30paHHbIX TOJI0CAMA MUHOPUTAPHUEB KaHIUJATOB, MOXKET OTCYTCTBOBATh JAaXKe

B TCX IOPUCAUKIHUAX, I'/IC COBET JUPCKTOPOB I/I36I/IpaeTC$I KYMYJIIATUBHBIM FOJ'IOCOBaHI/IeM135.

B 3aBepiienue, cTouT oOpaTuThes K 0COOEHHOCTSM pealu3alii NpaB aKIHOHEPOB

HAa BHECECHHUEC BOIIPOCOB B IMOBECTKY AHA B PAa3JIMYHBIX IOPUCAUKIUAX.

B poccuiickoM 3aKOHOATENbCTBE KOMIIETEHIUSI COOpaHusl aKIMOHEPOB MyOINYHOTO
aKIMOHEPHOTO0 OOIIecTBa CTPOTO0 OrpaHWYeHa KPYroM OTMPEIeNIEHHBIX CTPaTEerHuecKux
BOIIPOCOB, Kacalouluxcs HauOoyiee 3HAUYMMBIX AacCleKTOB JESITENbHOCTH KOMIIAHWHU, €€

OTYETHOCTH U (POPMUPOBAHUS OpraHoB

. [lomo6HBIM 06pa3zoM omnpeseseH u Kpyr BOIIPOCOB,
KOTOpBIE AKIMOHEPHl MOTYT BBLIHOCHTH Ha coOpanue’, a B OTHOIIEHMM HEKOTOPBIX 3aKOH
YKa3bIBAET, YTO OHU MOTYT OBITh BBIHECEHBI TOJBKO IO MPEUIOKEHHUIO COBETA JUPEKTOPOB,
€Clli MHO€ HE YCTaHOBIEHO YycTaBoM ofmectBa. K TakuM Bompocam OTHOCSTCS —

peoprannu3anusa KOMIIAHWH, BBIKYII €€ aKHI/Iﬁ, O,Z[O6pCHI/Ie KpYIIHBIX CACJIOK M CHACJIIOK C

3aUHTCPCCOBAHHOCTBIO, YTBCPIKIACHUC NOKYMCHTOB, PEryJIUupYOIUX ACATCIbHOCTH OPraHOB

135 Tak, B Kazaxcrane coOpaHue aKIMOHEPOB MOKET MPEKPATUTH TOJTHOMOYHS OJHOTO (MJIM HECKOIBKHX) WIEHA
COBETa JHMPEKTOPOB M M30paTh KyMYJISTHBHBIM TOJOCOBAaHMEM Ha €ro MEcTO HOBOro KaHammata. Ho mpwm
n30paHUU OJHOTO-ABYX TUPEKTOPOB KYMYISTHBHOE I'OJOCOBAaHHE HE MMEET HHUKAKOTO MPAaKTHYECKOTO CMbICTIA
1, TIO CYIIECTBY, PABHO M30PaHUIO OONBIIIHCTBOM T00cOB. CM. 1. 3 1 5 cT. 55 3akona PecryOnmku Kazaxcran
«O0 aKIMOHEPHBIX O0IIECTBAXY.

136 Cm. nm. 20 m. 1 cT. 48 ®enepanbHOro 3akoHa «O6 aKIMOHEPHBIX OOIIECTBAX ).

137 AGzan naTeiii . 5. 1. 52 @eepanbHOro 3akoHa «O6 aKIMOHEPHBIX OOIIECTBAX ).
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KOMIIaHUH, ¥ HekoTopble apyrue’®®. Tlomumo 5Toro, pasMep AMBHICHIOB, KOTOpPBIE TAKKE
0JI0OPSIIOTCSL COOpaHUEM aKITMOHEPOB, HE MOXKET ObITh OOJIBIIIE PEKOMEHIOBAHHOTO COBETOM

nupekTopoB®.

Takoe pasrpaHMYeHHE OTBOJUT COOPAHMIO AKIMOHEPOB CKOPEE «KOHTPOIBHYIO»,
HEKEIIM «PYKOBOJISIIYIO» (DYHKIIMIO, OTHOCSI BOIPOCHI OOIEro yHNpaBJICHUs KOMIIAHUCH U
OTIpEe/IeICHNE €€ CTPaTerdl K KOMIETEHIIMH COBETa JUPEKTOPOB, a BOMPOCHI TEKYIIETO
YIPaBICHUS — K KOMIICTEHIIMM HCIOJHUTEIbHBIX OpraHoB. B Takoil cuTyaluu TJIaBHBIH
UHCTpYMEHT active ownership W OCHOBHOM Crmoco0 ydacTusi B TEKYIIEM YIpaBJICHHH
KOMTIaHWEH ISl aKIIHOHEpOB — (hOpMUpOBaHHE €€ OPraHOB yIpaBlieHUs. BHeceHne BOIpocoB
B MIOBECTKY JIHS cOOpaHusi B Poccuu Ha pakTHKE CBOJUTCS K MPEIOKCHUAM 110 H3MEHCHHUIO
ycraBa U (HECMOTpPSI Ha YKa3aHHBIC BBIIIEC OTPAHUYEHUS) MOJOKEHHUH 00 00ImEeM coOpaHuu

aKIIMOHEPOB, COBETE AUPEKTOPOB, a TAKIKE O pa3Mepe TUBUICH/IOB.

B psane papyrux OpUCOUKUMNA  COOTBETCTBYIOUIME TOJHOMOYHS aKIMOHEPOB
MPEIOCTABISIIOT OoJbinre Bo3MoxHOcTU. Hampumep, B CIIIA, rae 3akoH HE COIAEPKUT
3aKpBITOrO MEePEYHs BOIPOCOB KOMIIETEHIIMH COOpaHusi, akKIIMOHEPhI 60jiee CBOOOIHBI B 3TOM
npaBe. BMmecte ¢ TeM, OHO OrpaHMYEHO LENbIM PsioM yciaoBuil. OCHOBaHUSAMH AJISi OTKa3a
aKIMOHEPY MOTYT CTaTh:

® HECOOTBETCTBHE 3aKOHY KaK CaMOTO MPEATIOKEHUs, TaK U 3alpallluBaeMbIX IeHCTBUI
KOMITIaHUH,
e MpecieAoBaHUE JUYHOTO HHTEpECa,

¢ HCECYIICCTBCHHOCTH BOIIPOCA C TOYKU 3pCHUA Ou3Heca KOMIIAHUH,

138 I1. 3 c1. 49 DenepanbHoro 3akona «O6 aKUMOHEPHBIX 00IecTBaxy». [Ipy TOM Ha IPaKTUKE HPHU IONBITKE
BBIHECCHUS aKIIMOHEPAMH BOIPOCA M3 COOTBETCTBYIOIIETO CIIMCKA Ha cOOpaHue TaKas KOJUTH3HS MEXIy PaBOM
aKIIMOHEPOB M HEOOXOIMMOCTHIO MMETh NPEIOKEHHE COBETa IUPEKTOPOB HYacTO paspelaercs B IOIb3Y
akiuoHepoB. Tak, Ha cOOpaHMSIX WMHOTJA PAaCCMaTPUBAIOTCA TPEUIOKEHUS] AKIMOHEPOB II0 JIOTIOIHEHHIO
TIOJIO’KEHHH O COBETE TUPEKTOPOB KOMITAHHH.

139 T1. 4 cr. 42 Denepanbroro 3akoHa «O6 aKIMOHEPHBIX OOLIECTBax». XOTA HA TPAKTUKE OBIBAIOT CIydaH,
KOT/1a TIPEUI0KeHNSI MHHOPUTAPHBIX aKIMOHEPOB O BBHIIUIATE AWBUICHIOB B ONPEICIIEHHOM pa3Mepe, OTIINIHOM
OT PEKOMEHJOBAHHOT'O COBETOM JNPEKTOPOB, TAKXKE BBIHOCATCS] HA pAaCCMOTPEHHE COOpAaHUs aKI[OHEPOB.
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® OTCYTCTBHUC y KOMIIAHUHA MMOJTHOMOYHH OCYIICCTBUTH IIPECAIaracMoc,

® BMCIIATCIILCTBO B O6bI‘IHyIO X03SII\/JICTB€HHYIO ACATCIIbHOCTh KOMIIAHHUU U T.[.

[IpemtoskeHus: B MIOBECTKY COOpaHHsI MOKHO ()OPMYIUPOBATH B PA3IMYHOM PEKUME —
Kak 00s3aTelbHOE IJIs1 KOMIIAHUM, KaK PEKOMEHJAalMs WM KakK 3alpoc B aJpec COBeTa

JMPEKTOPOB COBEPLINTH KaKoe-Tnb0 KoHKpeTHoe aeiicTBue’?,

Hpyroit mpumep — BenukoOpuTaHus, TJ€ YCTAHOBJIEHBI CXO0XXHE OIPaHUYCHHS
COOTBETCTBYIOILIETO MpPaBa aKIIMOHEPOB, a 3aKOH HE COJEPKUT 3aKPHITOTO MEPEUHs BOIIPOCOB
KOMIIETEHIIMM coOpaHus. BpIHOCMMBIE aKIIMOHEpPaMHM BONPOCHI HE JOJDKHBI  OBIThH
HEJCUCTBUTEIbHBIMU B CHUJIy MPOTHUBOPEUMS 3aKOHOJATENbCTBY, YCTaBy WJIM IO HWHOU
MpUYMHE, HE JOJKHBI COJEP)KAaTh KJIEBETY MO OTHOIIEHHI0O K KAaKOMY-JIHOO JHIy M He
JOJDKHBl ~ OBITh  JIETKOMBICTIEHHBIMU ~MJIM  BBIHECEHHBIMH C  <OKEJAaHUEM JJOCAJAUTh»
xommannu’*!, 3aKkoH TO3BONSET BHECTH B NOBECTKY COOpAaHMS BOMPOC HE TOJIBLKO B BHJE
[IPEUIaraeéMoro peuieHus: coopaHus, 00s3aTeNbHOIO Ul UCIIOJHEHNU KOMIIAaHHUEH, a TaKkXkKe B
BUJIE Bompoca JUlsl OOCYXKJIEHHUs akuuoHepamu. Bropas ommms COAEpPXXUT OrpaHUUYCHMS
TOJIBKO B YaCTH 3aIlpeTa KIEBETHUYECKOTO, JIETKOMBICICHHOTO MM «IOCAJHOT0» XapaKTepa
Bompoca. B 4yucie mpouero, oHa MO3BOJIAT AKLMOHEPAM BBICKA3aTbCA 10 TEM BOIIPOCAM,
KOTOPBIE OTHOCSATCS K KOMIIETCHIIMM COBETAa JUPEKTOPOB M B CHJIy YINOMSHYTBIX BBILIE

Ol"paHI/ILICHI/Iﬁ HC MOT'YT BBIHOCHUTBHCA Ha O6CY)KI[€HI/IG B CTaHAApPTHOM (I)OpMaTeMZ.

Takum o00pa3oM, B POCCHICKOM 3aKOHOJATeJbCTBEe MPeIyCMOTPEeHbI Bce
HeoOXoAMMBbIe YCJOBHMA [JIsi HAWIy4Ylledl peajJu3anMyd IpaB aKIHOHEPOB IO

BBIIBMKCHHUIO U n36pa1m10 KaHIuIaTa B COBET ITUPEKTOPOB.

140 Cm. «Question 9» https://mww.sec.gov/divisions/corpfin/rule-14a-8.pdf
141 Cwm. cextmro 338 UK Companies Act 2006.
142 Cwm. cexmro 338A UK Companies Act 2006.
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OnHako OTEYECTBEHHOE pEryJIMpOBAaHUE MOXKHO U HYXHO COBEPILIEHCTBOBATD.
Heo0xoqumo HOpMAaTHBHO JM00 HANPAMYIO NPEAOCTABUTH BJaje/lblaM JeNo3uTapHbIX
PACIHCOK COOTBETCTBYIOLIHE KOPIOPATHBHbBIE IPABa, BK/JIKYasi IPABO HA BbIIBU/KEHHE
KAHAUWAATOB B COBeT /JAUPEKTOPOB (C Y4YEeTOM TOr0, 4YTO B POCCHMCKOHW cucreme
COOTBETCTBYIOILIME I[IpaBa IPUHAJJIEKAT KOHEYHbIM BJAJEiIbLAM aKIui, UMEHHO TaKO’
MOAXO0JT NPEJCTAaBISIETCS IPaBWIbHBIM), JIM0O BepHYTh NpaBo 0OaHkKa — JAeno3UTapus
peaIn30BbIBATh COOTBETCTBYIONIME NPaBa IO 3alpocy BJIA/IeJbLEB JAeN03MTAPHBIX

PACIHCOK.

[ToMrMoO 3TOrO, C Y4€TOM MHPOBOIO OIBITA PETYJIMPOBAHUS IMPaBa AKIIMOHEPOB Ha
BBIJIBIJKEHHE KaHAWIATOB B COBET AMPEKTOPOB, a TAKKE NMPUHUMAs BO BHUMAaHHE BBICOKYIO
KOHIIEHTPALMIO aKIIMOHEPHOTO KanuTtajna B Poccny, MO3MTHBHBIM IIATOM OYy/AeT CHHKEHHE

nopora 3Toro npasa 10 1 % axuuii.

KpaiiHe BaXHO COKPATHUTh TeXHHMYECKHMe TPeOOBAHHA K 3JIEKTPOHHOM
COBMECTHOH peaju3aliMid MNpaB AaKIUOHEPaAMH /0 He00XOJUMOI0 M 10CTATOYHOIO
MuHUMyMa. HeonpaBnaHHo 3aBbIllIeHHBIE JEHCTBYIONINE TPeOOBaHUS CO3AI0T MPENSTCTBUS
B COBMECTHOH pealu3allid aKIUOHEpaMU COOTBETCTBYIOIIMX IpaB M B 3TOM CMBICIIE
MOJAPBIBAIOT  JOCTKEHHUS POCCUHCKON pedopMbl  KOprmopatuBHbIX AeiicTBuil. Ilpu
3JIEKTPOHHOM COBMECTHOM BbIIBHKEHUHM B COBET JUPEKTOPOB KAMKIOMY U3 COBMECTHO
AelCTBYIOIIMX AKIMOHEPOB MPeEACTABJISETCS J0CTATOYHBIM YKA3bIBATh TOJbKO JIaHHbIE

0 ce0e, 0 BLIIBUTaeMOM KaHIu/aTe H pedpepeHc-HOMEP COBMECTHOT0 BbI/IBHIKEHHSI.

B 4yactm BHeceHMSsl BONPOCOB B IOBECTKY /JHSI COOpPaHUSI BO3MOKHOCTH
aKkuuoHepoB B Poccru OTHOCHTEIbHO CKPOMHBIE. JTO OCTaBIISIET BCE BONPOCH OOIIEro U

TCKYUICI'O YIPAaBJICHUS KOMIaHuen CTpPOTO B pyKax €€ COBCTa NUPCKTOPOB U MCHCIPKMCHTA,
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4TO MNPEACTABJHAECTCA ONpaBAAHHBIM C TOYKH 3pCHUA CHCTCMbI W  CTPYKTYPhI

KOPHOPATHUBHOTO YIIPABJICHUA KOMIIAHWUH.

3. Onodpenue u ocnapuBaHHe CAJIOK ¢ 3AHHTEPECOBAHHOCTHIO KPYMHBIX

AKIIHMOHEPOB U UX OTBETCTBEHHOCTD

PaccMoTpyM BO3MOKHOCTH aKIIMOHEPOB B CUTYallUM, KOTJa JIMIA, UMEIoLIe 0co0oe
BIIUSIHUE HA KOMMAHUIO (KPYIHBIC aKIMOHEPHl WIM JUPEKTOpa KOMIIAHWHW), HAUMHAIOT €ro
HCIIOJIb30BaTh K CBOCH JIMUHOM BHITOJIE M BO BpeI MHTepecam komrannu. HegoOpocoBecTHbIE
CHCJKHA C 3aWHTEPECOBAHHOCTBHIO JIUPEKTOPOB M HUX OTBETCTBEHHOCTh JIaBHO M YETKO
yperyiaupoBaHbl 3akoOHOM. C y4eToM 3TOro, a TaKkKe C Y4€TOM YK€ OTMEUYEHHOW BBIIIE
TEHJCHIIMM K KOHIEHTPALUU AaKIMOHEPHOIO KamuTala U NpoOJeMaTHKU pOJIM COBETa
JTUPEKTOPOB B CHCTEME KOPIOPATUBHOTO YIpaBJICHHS KOMIIAHMM, Topa3fo Oojiee Ba)KHBIM
JUISl aHAJIM3a MPEJCTABIISAIOTCS CAEIKH C 3aMHTEPECOBAHHOCTBIO U OTBETCTBEHHOCTh KPYITHBIX

AKIITMOHCPOB.

I'mobanbueiii pedituar Doing Business, 3aTparuBaroiiuii BOIPOCH 3allUTHI IIPaB
MUHOPUTAPHBIX AaKIMOHEPOB, B TOM YHUCJIE B 4YacTH CAEJIOK C 3aUHTEPECOBAHHOCTHIO,
CHEIHabHOTO BHUMAHUSI 3TUM BOIpPOCaM He yaeiseT. B omucaHuu MeToA0JIOTHH JaHHOTO
peiiTuHra ycinoBHbBIA TI-H JDkeliMc sBiIS€TCS OJHOBPEMEHHO U KOHTPOJUPYIOIIUM
aKIMOHEPOM, M YJICHOM COBETa JUPEKTOPOB KomraHuu. [loaTomy Oanibl, BHICTaBlIIEMbIE B
pEelTHHTe CTpaHaMm IO BOIMpOcaM OAOOPEHHUS CACIKU C €ro 3auHTePEeCOBAHHOCTHIO U €ro

OTBCTCTBCHHOCTBIO 34 TMPUYNHCHHBIC 3TOM CHEIKOH Y6HTKI/I, COBCPHICHHO HC MHAar0T
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MpPEJICTAaBICHU O TOM, HampuMep, HeceT Ju TI-H J[KeWMC OTBETCTBEHHOCTb Kak

KOHTPOJIUPYIOIIHI aKIIMOHED, MU JKE TOJIBKO KaK ulieH COBETA IMPEeKTopoB*S,

BMecTe ¢ TeM, HECKOJBLKO JIeT Ha3al B EBpocorose Oblia HHMIMHPOBAHA J0PabOTKa
Hupektusl 2007/36 ot 11 wurons 2007 roma o0 OCYIISCTBICHWU OIPEACICHHBIX IPaB
aKIMOHEPOB JTUCTHHIOBAHHBIX KOMIaHui. HoBbIe IIpeIoskeH s Kacaauch BOIPOCa CENOK C
3aUHTEPECOBAHHOCTBIO, U 0OOCHOBAHMEM MX CTaja MMEHHO HEJI0CTaTOYHOCTh KOHTPOJS CO
CTOpOHBI AKIHOHEPOB 33 TAKMMH CJENKAMHM, B TOM YHCIE C 3aMHTEPECOBAHHOCTBHIO
aKIMOHepoB KoMnaHuu™**, TekcT HOBBIX HOPM BBEJ IOHATHE 3aMHTEPECOBAHHOM CTOPOHBI CO
CCBIUTKOH HA MEKAyHapOIHBIE CTAaHAApPThl (PMHAHCOBOH OTYETHOCTH, YTO SBISETCS BEChMa
IPOTPECCUBHEIM IIaroM. BMecTe ¢ TeM, B 4acTH OJ0OpEHHsS HOBHIE HOPMBI TIPENOCTABIIIH
BEIOOpD — 0J00pATH MaTepHaldbHbIE CHAEIKH C 3aMHTEPECOBAHHOCTHI0O HAa COOpaHMH
aKIIMOHEPOB MM COBETOM AMpekTopoB *®. Bropoii BapuaHT, qymMaeTcs, TIOXO COTNACYeTCs C
TepBOHAYANBHOM 3a1aueii Mo 60pbbe ¢ HEAOCTATOUHOCTHIO KOHTPOIS 33 TAKUMM CHETKAMU
CO CTOPOHBI AKIMOHEPOB. B McCiIe0BaHMAX OTMEYaeTcs, YTO MHOTHE CTpaHbl EBpocorosa,
BHEIpsAs OOHOBJIEHHYIO JUPEKTHUBY, IIPEINOUYIM CKOPEe COXPAHUTh HAIMOHAJIBHOE

3aKOHOAATCJIbCTBO HEM3MEHHBIM, HEXKEJIIN BHECTH COOTBETCTBYIOIIUE I/I3MeH€HI/I$Il46.

3.1. KpynHble akIiuoOHepbl, CAeJIKH ¢ KOH()PJIUKTOM HHTEPECOB KOTOPBIX

NOANAJAI0T MO/ peryJiupoBaHue

[[I/ICKYCCI/ISI o JaHHOW TeMaTHUKe Mpoa0JIKAaCTCsd BO BCEM MHUPE, HO B LCJIIOM H, KakK
MHWHUMYM, B OTHOIICHUN EBpOCOIOBa, MOCTCIICHHO ABUKETCA B CTOPOHY YCUJICHUS KOHTPOJIA
CO CTOPOHBI AKIUOHCPOB 3a CACIKAMU C 3aUHTCPECOBAHHOCTHBKO, B TOM HYHCIIC C

3aUHTCPCCOBAHHOCTHO AKIIMOHCPOB. HepBHﬁ Ba)KHBIN BOIIPOC B JAaHHOM KOHTEKCTE — KaK

143 https://www.doingbusiness.org/en/methodology/protecting-minority-investors

144 Cm. n.2.3. u 3.3 https://eur-lex.europa.eu/legal-content/en/TXT/?2uri=CELEX%3A52014SC0126

145 https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32017L0828

146 Cm. a6zan Bropoit cexumm «In  Search of Transposition Rationales» wu cmocky 150
https://link.springer.com/article/10.1007/s40804-020-00198-5#Fn150
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HAIIMOHAJIBHOEC PEryjupoBaHue ONpeacjasi€crT KpPYINHbIX aKINUHOHEPOB, CIACJIKH C

KOH(]).]'IHKTOM HHTEPECOB KOTOPLIX NOANAAAT MMOA pacCMaTpUBaAEeMoO€ pEryjiupoBaHue.

W3Ha4yanbHO pOCCHIICKOE KOPIIOPATHBHOE 3aKOHOAATENIECTBO PETryIHPOBAIIO CIEIKH C
3aMHTEPECOBAHHOCTBIO AKIHOHEPOB, Biaferomux 20 % u Gosnee akuuii kommarun™®’. Ho B
YCTIOBHSIX KOHIIEHTPUPOBAHHOTO AKIIMOHEPHOTO KaluTajla TaKOW MOPOT Ka3aJiCsl CIUIIKOM
HU3KUM. Ha mpakTtuke peus nura nm60, COOCTBEHHO, O KOHTPOJIMPYIOIIEM aKIHOHEpe, Y
koTtoporo Obwio ©Oonee 50 % akuuif, MO0 O MHMHOPUTAPHOM AaKIIMOHEpE, KOTOPBIN
«COCEJICTBOBAT» B KOMIIAHUHM C JACWCTBUTEIHHO KOHTPOJHUPYIOIIUM aKIMOHEPOM U He
OKa3bIBaJI Ha KOMIIAHHIO BJIMAHHA, IO3BOJIAIOIICTO HMCIIOJNB30BATh €€ B CBOHMX JIMYHBIX
uHTepecax. C  Opyrol CTOPOHBI, PETYIMPOBAHWE CTPOMJIIOCH Yepe3  KaTEeTOPHIO
abduIMpoBaHHOCTH, KOTOpass HE OXBaThlBala MHOTHE OTHOIIEHWUS KOHTPOJS |
MOJIKOHTPOJIBHOCTH M TOATOMY JOITyCKaJla CPABHUTEIIBHO JITKUH 00X0J COOTBETCTBYIOLIMX

npaBure,

HUrtorom ycTpaHeHHs YKa3aHHBIX HEJIOCTATKOB PErYIMpPOBAaHUS SIBHIIACh
MpOBeJIEHHAs! HECKOJIBKO JIET Ha3aj pedopMa, B pe3yibTare KOTOPOil ObUIH yperylnupoBaHbI
CHETKUA C 3aMHTEPECOBAHHOCTHIO KOHTPOJIUPYIOLIUX JHI, K KOTOPHIM IO yMOJYAHUIO
OTHOCATCS JIMIIA, HPAMO UM KOCBEHHO KOHTponupyromue 6oiee 50 % akumii komnanuu™®®,
Hogelif moaxon sBnsieTcs ropas3no 6osiee MPOrpecCUBHBIM, OXBATHIBAIOLIUM BCE OTHOILICHUS

KOHTpPOJIA MW IIOAKOHTPOJBHOCTH H, COOTBCTCTBCHHO, BCC H€O6XOI[I/IMBIC CACIKHN C

KOH(bJ'II/IKTOM HHTCPCCOB TaKHUX J'II/II_I150. I[J'ISI pOCCHﬁCKOFO PbBIHKA IIEPCXOJ Ha TaKoC

17 Cwm. riaBy X| @enepanpHoro 3akoHa «O0 aKIMOHEPHBIX 00IIECTBax» B penakimu 10 1 saBapst 2017 roma

148 TIpoGnemarrKa MCIONB30BaHKs TIOHATHS a(QUIMPOBAHHOCTH 3aKIIFOYAETCS B TOM, YTO OHO OXBAaTHIBAET HE
BCC OTHOIICHUS KOHTPONSI W TMOAKOHTPONBHOCTH (NPW IUIMHHBIX LEMNOYKaX KOHTPOJIS-TIOAKOHTPOIEHOCTH
aQGUITMPOBaHHOCT ¢ KOHTPOJIHUPYIOLINM JIMIIOM «Pa3pbIBacTCsDy MOCIE MATON MOAKOHTPOIBHON KOMIAHHH, a
aQGuIMpOBaHHOCTh MEXY JIMIAMH, HAXOISIIIMMUCS MO KOHTPOJIEM OZHOTO M TOTO XKe JIHIA, «Pa3pbIBACTC»
TIOCTIE YPOBHS «BHYYATHIX» KOMIAHUN (IOYePHUX KOMIIAHUH JOYEPHUX KOMIIAHMIT) TAKOTrO KOHTPOIUPYIOIIETO
nura). Takum 00pazoM, eciii peryIupoBaHie KaKoi-1100 00sS3aHHOCTH ITOCTPOSHO Ha UCIIONb30BAHIH MTOHATHUS
aQGUITMPOBaHHOCTH, OT € WCIONHEHUS JIETKO YKJIOHHTHCS, MPOCTO HCHONB3Yys Ooiee CIOXKHYI CTPYKTYPY
TpyNIbl 00S3aHHOTO JINIIA.

149 Cm. rnaBy XI @enepanbHOro 3akona «O0 aKIMOHEPHBIX OOIIECTBAXY.

150 TIpo6aemaTtnka 06x0/1a HOPM 3aKOHA COXPAHHMIIACh, HO TENEPh TPHMEHSIOTCS 6ONee CIOKHBIE CXEMBI, 0e3
y4JacTusl TeX JIMI, KOTOpble (hOPMAaJbHO MOAKOHTPOJIBHBI KOHTPOJIHPYIOMIEMY JHIy Kommnanud. Ilpm stom
HOBBIM pPETYJIMPOBaHMEM OBLIO BBEIEHO HECKOJBKO IPAaBWJI, HANpPABICHHBIX HA YIPOIICHWE COBEPIICHHS
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pEryIMpOBaHUE CTal BAXKHBIM IArOM, 3aKpbIBUIMM SIBHBIM IMpo0Oen B KOPIOPATUBHOM
yIpaBiieHHH. Bmecte ¢ TeM, nosiBisieTcs Bce 00JIbIe KOMIIAHHUH, B KOTOPBIX OTCYTCTBYET HE
TOJBKO akmuoHep ¢ Oonee dem 50 % akmwii, HO AaKe AaKIMOHEP, NMPU3HAIOMINKA CceOs
KOHTPOJHUPYIOLIHUM. B cronb PEAKHX, HO BCC KC BCTPCUHAIOIIMXCA ClIydadX ITOBBINICHUC
cooTBercTBYMOMEero mopora ¢ 20 % no 50 % ceirpasno 31y UIyTKy. AKIIHOHEPHI, BIaICIONTNE
MMaKeTOM, MOIaJarolnM B YKA3aHHYIO «BHJIKY», Hall€ BCCTO HeﬁCTBHTCHLHO OKa3bIBAIOT Ha
TAKYI0 KOMITAHHUIO TO CaMO€ BJIMAHHUEC, KOTOPOC Tpe6yeT KOHTPOJIA CACIIOK C UX KOH(bJ'[I/IKTOM
uHTepecoB. OTHAKO JEWCTBYIONINE HOPMBI O CHIENKAaX C 3aWHTEPECOBAHHOCTBHIO JTAJIEKO HE

BCCr/Ja MO3BOJIAOT MPOYMM aKIUOHEpaM I0Ka3aTh 3TOT (baKT.

B page  Agpyrux  IOpUCOMKUMA  TpaBWiIa,  PETYIUPYIOIIUE  CHEJIKH  C
3aMHTEPECOBAHHOCTHIO AKIIMOHEPOB, YCTAHABIMBAIOT T€ CaMbl€ ABAIUATUIPOLICHTHBIE WIIU

naxe Oonee Hm3kue mnoporn. CootBercTBytomiee perynmupoBanue CIHIA kacaercs

1

aKIIMOHEPOB ¢ MakeTaMd oT 5 % rosnoco™!. B mpaBuiax HpeMHANbHOrO JIUCTHHIA

2

Jlonnonckoit Gpouaosoit 6upxu — ot 10 % ronocos’®, B mpaBunax JUCTUHTa TOHKOHTCKOM

oupsxu — o1 10 % ronocos™®?,

Bwmecte C TEM, CYIICCTBYIOT HOPpUCIUKINUUA, B KOTOPBIX CACIKHN C

3aUHTCPCCOBAHHOCTBIO AKINMOHCPOB 1 BOBCC HUKAK HC PCTYIHUPYIOTCA. B BCJ'II/IKO6pI/ITaHI/II/I u

cnenok. Peds mper o cuTyammsx, Korja MOXHO OBITH YBEPEHHBIM B TOM, YTO CHENIKM COBEpIIAIOTCS Ha
PBIHOYHBIX ycnoBusix. Pamm komdopra OusHeca STH mpaBmia cHOpMYITHPOBAaHBI IOCTATOYHO THUOKO U
JOITyCKAaIOT OIpeNelieHHOe ycMOTpeHHe. Kak HM medanbHO, TYT JK€ HAIDIMCh JIMIA, HCHONB3YIOLIHE 3Ty
THOKOCTH POBHO C IENBI0 N30€KaTh OMOOPEHUST OTKPOBEHHBIX CIIENIOK C 3aMHTEPEeCOBaHHOCTRIO. Hampumep, 06a
PaBHBIX «I0 pa3Mepy» napTaepa B SPV, KOHTPOJIHMPYIOIIEM aKIHOHEPHOE OOIIECTBO, COBEPUIAIOT CACIKU C
TaKuM OOIIECTBOM, MW CHEJKH OOIlecTBa C OAHMM M3 TMAPTHEPOB HE CUYHTAIOTCA CHENKAMH C
3aHHTEPECOBAHHOCTHIO, IIOTOMY YTO KOHTPOJIUPYIOIIUM JIUIIOM OOIIECTBA CUUTACTCS APYTON MapTHEp, a CACIKA
C TaKkUM NapTHEPOM — KOHTPOJIHUPYIOIIUM JIMIOM OOLIECTBAa CUUTAIOTCS HE TPEOYIOIMMHU ONOOPESHHUS CO
CCBUIKOM Ha CHEJKH OOIIecTBa C TMEpPBBIM MapTHepoM W Ha mm. 1 m. 2 cr. 81 denepampHoro 3akoHa «O0
aKIMOHEPHBIX obIecTBax». YTo, KOHEYHO, HE KPACHT POCCUIICKOE KOPIIOPATUBHOE YIIPABIICHHUE.
Blhttps://www.sec.gov/Archives/edgar/data/1437517/000101054917000418/ex142 htm#:~:text=%22Related%2
OParty%22%20means%20any%20person,of%20the%20Company%2C%?20any%20shareholder

152 Cwm. m. 11.1.4.R u 11.1.4AR https://www.handbook.fca.org.uk/handbook/LR.pdf

158 Cm. n. 14A.07(1), ompenmenenue «substantial shareholder» ma c. 1-15, cexumo «What are connected
transactions» Ha C. 14A-16 - 14A-19 https://en-
rules.hkex.com.hk/sites/default/files/net_file_store/consol_mb.pdf
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['oHkoHre 3aKOH HE YCTaHABIMBAET IO YMOJIYAHHMIO COOTBETCTBYIOLIUX MpaBWiI (Kpome
YKa3aHHBIX BBIIIE TPEOOBAHUH 11 KOMIIAHUM C JTUCTUHTOM). B KauecTBe Apyrux npumepon

MosxHO npuBectH Hunepnanast, Benbrimo'® u Kump.
3.2. KTo Mo:KeT 0100pHTH C/Ie/IKY ¢ 3aMHTEPeCOBAHHOCTBLIO KPYITHOT0 AKIIMOHEPa

Bce cooTBeTcTByROIME TpeOOBAaHUS MOXKHO YHIPOLIEHHO Pa3/elIuTh Ha OA0OpeHHe
COBETOM JHMPEKTOPOB M, B 3aBHCHUMOCTH OT MAaTE€pUaJbHOIO MOpOTa CHENIKH, OOLIUM

coOpaHueM yepe3 rojoca He3aMHTEPECOBAHHBIX aKI[HOHEPOB.

Poccus oTHOCHTCS KO BTOPO¥ rpymme’®®, urto MONHOCTBIO COOTBETCTBYET MPUHIIUITY
active ownership u OTKpbIBaeT BO3MOXHOCTh JJIsi MUHOPHUTAPHBIX AKI[MOHEPOB MPHUHSITH
HEMOCPEJCTBEHHOE YdacThe B pa3pelleHHH KOHGUIMKTa MEXIYy JUYHBIMU HHTEepecamu

KOHTPOJIMPYIOIIEro aKIIMOHEPa U UHTEpEecaMU KOMITAHUHU B LIEJIOM.

B Poccun He TpeOyeTcst 00s13aTeIIbHOTO IPEIBAPUTEIILHOTO COTIACHS Ha COBEPIIICHHUE
caenku. Ee MOXKHO cHayajia COBEPIIMTh M IMOTOM OJOOpUTH, JTUOO BOBCE HE 0J00psATH. B
MOCJICTHEM Cllydae 3aKOH CYMTAeT TaKyl CACIKY HEOJO0OpCHHOW W yCTaHABIMBACT
OTIpe/Ic/ICHHBIC MTPABOBBIC MOCJCICTBUS €€ CTaryca, 0 4eM OyleT cka3zaHo jaajiee. JlaHHBIN
MOJXO0JT BBI3BIBACT KPUTHKY CO CTOPOHbI BceMupHOro OaHka, KOTOPBIA IT0JIaraet, YTO
COOTBETCTBYIOIIIEE DPETYJIMPOBAHHE JODKHO TpeOOBaTh 00s3aTENbHOE IPEIBAPUTEIBHOEC

corjlacue Ha CHCJIKY OO0 €€ COBCpHIeHI/IH156. 9To0 3aKpCIIJICHO, HAlIpUMCEP, B YIOMSHYTBIX

15 Cm. cexuuu «SUmmary» npumenutensHo k Hunepnannam, Bensruu u BenukoOpuranuu Ha c. 26, 37 u 52
http://arno.uvt.nl/show.cgi?fid=147515

155 Cnienkm ¢ 3aMHTEPECOBAHHOCTBIO KOHTPOIMPYIOIIETO aKIMOHEPa Ha cyMMy OT 10 % GaaHcOBOM CTOMMOCTH
aKTHUBOB TpeOYIOT 0700peHHs o0IIero cobopaHus aKIMOHEPOB OONBIIMHCTBOM TOJIOCOB HE3aWHTEPECOBAHHBIX
aKIMOHEPOB, TPHHABIINX ydacTue B coOpaHmm — 1. 4 cr. 83 @DenmepanpHOro 3akoHa «O0 aKIHOHEPHBIX
obmecTBax». 31eck U Aanee OyayT UMEThCS B BULy IMEHHO TaKHe CIICIKH.

156 B cuiy storo Poccun mpucBOeH Gaiul Mo BOMPOCY OM0OPEHHS C/IENOK € 3aMHTEPECOBAHHOCTBIO, MCXO/IS U3
TOTO, YTO AL COBEpIIEHWS  CHENKH  JIOCTATOYHO  «Om00peHHs CEO» (0  GammoB)
https://www.doingbusiness.org/content/dam/doingBusiness/country/r/russia/RUS.pdf. Hymaercs, 3TO
HEKOPPEKTHas! OIIEHKa POCCUIICKOTO PEeryJIMpOBaHUS.
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BbIIC IIpaBHJIaX HPCMUAIBHOTO JIMCTUHIA Be.]'II/IKO6IZ)I/IT3,HI/II/1157 H IpaBuJIaX JIMCTUHIA

Tonkonral®®,

C Touku 3penus active ownership, oGs3arenbHOE NpeABapUTEIbHOE OI00pEHUEC
HeﬁCTBHTCHBHO BBITJIAAWUT MPEANIOYTUTCIIBHEC, TAK KaK OHO oOecrieunBaeT BBIHECEHUE BCEX
COOTBETCTBYIOLINX CIEIIOK Ha MPEIBAPUTEIBHOE PACCMOTPEHUE aKIIMOHEPOB. Bmecte ¢ Tem,
MaJi0 KaKU€ KPYIIHBIC HY6J'II/I‘-IHI>I€ KOMITaHMKW Ha HPAaKTUKE IO3BOJIAIOT cebe COBCPUIUTH
CHENKY C 3aWHTEPECOBAHHOCTHIO O3 OJ00peHHs M HE BBHIHOCHTH €€ Ha PacCMOTPEHHE
aKIIMOHEPOB B TEUYCHHE pPA3yMHBIX CpPOKOB, HECS PHUCKH, CBS3aHHBIE CO CTaTycOM
HEOJIOOpEeHHOH clenku. Takue CIeIKH BCE PABHO BBIHOCSTCS HAa PACCMOTpPEHHE aKIIHOHEPOB.
[Ipn sTOoM perynupoBaHue C 00s3aTENbHBIM IPEIBAPUTENLHBIM OJ00pPEHHEM HE MOXKET
OCTaHOBUTH KOMITAHHIO OT COBEPIIICHUS CIIEIKH 0e3 0100peHus. B pe3yinbpTare BOSHUKAET TOT
)K€ caMbIil IpaBoBOM 3(PQeKT — caenka copepiieHa 6e3 0100peHMS, 1 KOMIIAHUS HECET PHUCKH,
CBSI3aHHBIE C €€ CTaTyCOM HEOJOOpEeHHOW clenku. Takum 00pa3oM, POCCHUHCKHI BaphUaHT
peryaupoBaHus, HE TpeOYyIOIMHMA 005S3aTeTbHOTO TMPEABAPUTEIBLHOTO OJ00pEeHus, 110
CYIIECTBY HE CHUJIBHO OTJIMYACTCS OT «KJIACCHUYECKOTO» PEryJupoBaHHs C 00sA3aTelbHBIM

MIpeIBApUTENbHBIM 0JJ00pPEHHUEM.

CymectByeT 00JIbII0E KOTUYECTBO FOPUCAUKIIHNI, B KOTOPBIX PACCMOTPEHHUE CIIENIOK C
3aMHTEPECOBAHHOCTBIO OTHECEHO K KOMIIETEHIIMU COBETa MUPEKTOpoB. Cpeau HUX ABCTpHS,
Hanus, 'epmanus, SAnonus, Kazaxcran u apyrue ctpansl. MaTepecno, uto B FOxHo#t Kopee
COOTBETCTBYIOIIME TOJHOMOYHS HMEIOTCS y COBETOB JUPEKTOPOB TOJBKO MYOJUYHBIX
KOMITaHUH Cc 0araHCOBOI CTOMMOCTHIO aKTHBOB OoJiee yeM npumepHo 1.7 MIH. I0JIIapoB

CIIA™S,

157 Cm. n. 11.1.7.R(3) https://www.handbook.fca.org.uk/handbook/LR.pdf

158 Cm. . 14A.37 https://en-rules.hkex.com.hk/sites/default/files/net_file_store/consol_mb.pdf

159 Cm. Ta6mairy 3.8. OECD Corporate Governance Factbook 2021. B wactu Kaszaxcrana — cm. m. 1 u 2 c1. 73
3akona Pecrryonmku Kazaxcran «O0 akKIIMOHEPHBIX OOIIECTBAXY.
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3.3. MHCTpPYMeHTBI 3alIUTHI MHTEPEcOB AKLIUOHEPOB IPH COBeplIeHUH 0e3

0/100peHMsI CIEJIKH ¢ 3AHHTEPECOBAHHOCTHI) KOHTPOJIMPYIONIEro aKIIHOHepa

Poccuiickoe 3aKoHO01aTeIbCTBO MPEAyCMATPUBaeT MOJHOIEHHBIH HAG0P cpeacTB

3alUTBI MUHTEPECOB aAKIIUOHEPOB Ha Cﬂyqaﬁ COBEpUHICHUA CACJIKH Kak C onoﬁpenneM

coOpanusi, Tak u 0e3 omoopenusi (cm. puc. 1). [1o cyTH, HHCTPYMEHTBI MOHYXICHHS K

HUCIIOJIHCHUIO HOPM O CACJIKaX C 3auHTCPCCOBAHHOCTHBIO HAXOOATCA B pyKax CaMHUX

AKIIUOHCPOB, U OHM MOTYT ITIOJHOIICHHO HCIIOJIb30BATh MX Ha IPAKTHUKE. YcranoBiICHHBIC

3aKOHOM IIOPOTr'U BJIAZICHUA aKIIUAMU, HGO6X0)II/IMI)IMI/I JJId TPEABABIICHHUA COOTBETCTBYIOIINX

HCKOB, JENa0T 3T UHCTPYMEHTHI JOCTYIHBIMHU NOPTQETbHBIM HHBECTOPAM.

Puc. 1. 3amura npaB akiioHepoB B Poccuu B citydae coBepiieHus: yOBITOUHOM cueiku Ha 10

% 0anaHCOBOW CTOMMOCTH aKTHBOB C 3aHHTEPECOBAHHOCTHIO KOHTPOJIMPYIOMIETO aKIIHOHEpa

caenka )

OpobpeHune OCA, KOHTp.
aKUMOHep He ronocyet
(n.4 c1.83 ®3 06 AO)

Mo ucky akuuoHepa
KOHTP. aKuuoHep
HeceT

OTBETCTBEHHOCTb 3a
yObITKM OT caenku
(n.2 ¢1.84 ®3 06 AO)

HeT ono6peHus
OCA

Mo ncky
OOHOMPOLEeHTHOro
aKuMoHepa MOXHO
OCMOpPUTb ChErKY,
ecnu gpyras
CTOpOHa 3Hana o
cTatyce caoenku

(n.1 cT.84 ®3 06 AO)

Onpez[eneHI/Ie COOTBECTCTBYIOIIHUX ITOPOIOB BJIAJACHUSA SBJISCTCA BAKHBIM 3JICMCHTOM

peryiinpoBaHusAa active OwnerShip, INOCKOJIBKY HX 3aBBIIICHUC JACJIACT COOTBCETCTBYIOIHC

IpaBOBBIC MCXAaHU3MBbI (bOpMa.TIBHO CyHICCTBYIOIIIUMHU, HO, IO CYTH, HC JOCTYIIHBIMU
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muHoputapubiM  akiponepam’®. B CIIA u BemukoOpuTaHum He YCTAHOBJIEHBI

MUHUMAaJbHbIE [OPOTH BIJIAJCHMSI aKUUAMU JUIsl NPEIbSBICHHUS MCKOB B HHTEpEcax
koMnanuu. Cyael B KaXAOM  CclIyd4ae paccMaTpUBalOT  BOMNPOC  JIOIMYCTUMOCTH
COOTBETCTBYIOLIETO MCKA, MOJAHHOIO aKIUOHEPOM, B TOM YHUCJIE C y4ETOM KOJUYECTBa

MPUHAICKANX EMY PY10707 Gl

[IpuMeuaTenbHBIM KEHC OTHOCUTEIHHO BO3MOXKHOCTH AaKIIMOHEPOB TpeOOBaTh
WCIIOJIHEHUSI JIaHHBIX HOPM IMPEACTaBISAIOT cOo0OW mpaBuia OJOOpEHHsS CHAETIOK ¢
3aMHTEPECOBAHHOCTBIO akIoHepa B BenukoOpurtanuu. Kak Obulo yKa3aHO BbIlLE, OHU
MpeyCMOTPEHBI MpaBWJIaMU JHUCTUHTra. M ecnm xommaHus, MpuUHMMas Ha cedsl mpaBuia
JUCTHHTA, HE MEpeHecja UX B yCTaB, a MPOCTO CIEAYeT COOTBETCTBYIOIIUM TPeOOBaHUIM
(wactas mpaktukal®?), To y aKIMOHEpOB, MO CyTH, HET HMKAKMX WHCTPYMEHTOB, UTOOBI
3aCTaBUTh KOMIIAHUIO BBIMOIHATh COOTBETCTBYIOIIME IPOLIETYPhI MIIM IPUBJIEYb KOT0-THO0 K
OTBETCTBEHHOCTH B Cllydae MX HapylleHus. B kaduecTBe MHCTPYMEHTOB JJIsl pearMpOBaHMs
UM JIOCTYIIHBI TOJIBKO OOpallleHHs] K COOTBETCTBYIOUIMM OHMpXKE U PEryasTopy, KOTOPHIE B
OTBET MOTYT TOJIBKO IIOHU3UTH YPOBEHb JIMCTUHIAa KOMIIAHUM MJIU OCYLIECTBUTH €€ IOJIHBIN
nenuctuHr. O6a BapuaHTa HAHOCAT yJap POBHO IO TeM € CaMbIM IOCTPaJaBLIMM
aKIuoHepaM. B cilydae NOHWXEHUS JMCTUHra COOTBETCTBYIOILME IIpaBHiia 0J00peHus

CIACJIOK BOBCC IICPCCTAIOT pa6OTaTB, a IIpu ACITUCTHUHIC CIIC K IIPOITaJdacT JHUKBHAHOCTDL

180 Hanpumep, B KazaxcraHe HCK 00 OCHApPUBAHMM CIEIKM C 3aUHTEPECOBAHHOCTHIO [OCTYIEH TOJIBKO
aKuuoHepaM ¢ 5 % akimii, 4To, C y94eTOM KOHLIEHTPUPOBAaHHOro KanuTana u pasmepa free-float, mpakrmdaeckn
rapaHTUPYeT HEBO3MOXKHOCTD PEAM3alMK ITOr0 NpaBa MopTQenbHBIMA HHBECTOpaMH — CM. ab3all BTopoit 1. 1
ct. 74 3akona Pecrmybmuku Kaszaxcran «OO0 akmpmoOHEpHBIX 00mIecTBax». B 5TOM KOHTEKCTE MHTEPECHO, HUTO
Meromonorust kommoneHtsr Protecting Minority Investors peiitmara Doing Business mpucyxkmaer Gamrn 3a
HaJIM4ue mpaBa Ha UCK y akiuoHepoB ¢ 10 % nmm menee akumid. Kak yxe ormedanocs Beime, 10 % B ciydae
KPYITHOW ITyONMMYIHOI KOMITAHUH B JIOO0H CTpaHe — 3alpeTUTENBHBIA TTOPOr B YaCTH BO3MOXKHOCTH PEaTH3aIiu
COOTBETCTBYIOIIETO IPaBa MUHOPUTAPHBIMH aKIIHOHEPaMH.

161 B yactu BenuxoOpuranuu cM., Hanpumep, Derivative claims by Matthew Morrison, Serle Court, pasmen
«Who may bring a derivative claim».

182 Hampumep, B ycraBax Opuranckux kommanuii BP P.L.C. https://www.bp.com/content/dam/bp/business-
sites/en/global/corporate/pdfs/investors/bp-memorandum-and-articles-of-association-2018.pdf u Petropavlovsk
Plc., wWMeromMX OpPEMHUANBHBIA JIMCTUHT, COOTBETCTBYIONIME IPaBIIa JIACTHHIA HE IIEPCHECCHBI
https://petropavlovskplc.com/wp-content/uploads/2020/07/2020-06-30-Petropavlovsk-Plc-Articles-of-
Association-2.pdf
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NpUHAUISKANNX AKIHOHEpaM LEHHbIX Oymar. Ilomydaercs, uTO CTporue IIpaBMIa
0/100peHHs CHETOK ¢ KOH(MIMKTOM HHTEPECOB AKIMOHEPOB, HA KOTOPhIE II0JAraloTcs
MEX/IYHAPOIHBIE WHBECTOPBI, MHBECTHUPYS B aKI[MU KOMIIAHWHN, MMEIOIIUX IPEMHUAIBHBIN
JIUCTUHI' B BeJII/IK06pI/ITaHI/II/I, €CJIM OHMW HE NMEPCHCCCHBI B YCTAaB, OKAa3bIBAOTCA HHUYCM HC
MOAKPEIJICHHON JeKiapanuell o HaMmepeHusix 0e3 HMHCTpyMEHTa MOHYXKAEHHUA K HX
HCTIONHEHHIO B pykax aknuoHepos'®®. M poccuiickoe 3aKOHOAATENbCTBO, MMEIOIIEE MO
KOMIIOHCHTC OTBCTCTBCHHOCTH IIPU COBCPIICHHUUN CIACIIKU C KOH@HHKTOM HHTCPCCOB peP'ITI/IHFa
Doing Business omenky «2»%4, nemaer Gomblme s 3alIMTHI MHTEPECOB KOMIIAHUM U €€
MHHODUTAPHBIX  AKIHOHEPOB B  CIydae COBEpIICHHS  YOBITOUHOH  CHENKH ¢
3aMHTEPECOBAHHOCTHI0  KOHTPOJIMPYIOLIErOo  akKIMOHEpa,  YeM  3aKOHOJATEJhCTBO

BenMKoOpHTAHNH C OLIEHKO# «7»1%°,

Takum oOpa3oM, poccHiickoe 3aKOHOAATEIbCTBO B [0CTATOYHOH CTeneHH
CIoCOOCTBYET YYACTHI0O MUHOPHMTAPHBIX AKIHMOHEPOB B KOHTPOJie 32 3HAYUMBIMH
cIeJIKAMHU C 3aMHTEPECOBAHHOCTHIO KOHTPOJIMPYIOLEro aKIHOHepPa, NPeJoCTaABIAA UM
MOJIHBIH HA0O0P COOTBETCTBYIOIIMX HHCTPYMEHTOB — HAYMHAA OT YYACTUSl B 0100peHUN
CIeJIOK U 3aKAHYMBAsi OCHAPUBAHHEM HeOJOOPEHHBIX CHEJI0K M HCKAMHM K
3aHHTEPECOBAHHOMY B HeOJAO0pPeHHBIX CAeJIKaX JIMIY O BO3MEIIeHHH KOMIIAHUM

NPUYHMHHBIX yﬁbITKOB.

163 [paBuna AUCTHHIa FOHKOHICKOM OMpKM TaKKe [0 YMONYAHMIO HE COEP:KAT TPeOOBAHMI O BKIIOYEHUU B
yYCTaB JIMCTUHIOBAHHBIX KOMIIAHUH TIOJOKEHUH O CO6.HIOI[6HI/II/I Tpe60BaHHﬁ JJUCTUHIa O COcCJIKax ¢
3aWHTEPECOBAHHOCTRIO  aKIMOHEpPOB  (CM. TIpWIOXKeHWe 3 K  mpaBwiaM JmctuHra  https://en-
rules.hkex.com.hk/rulebook/articles-association-0). Bmecte ¢ TemM, B HEKOTOPBIX CIIy4asX OHpKa MOMKET
TIPEOBABIIATH Tpe6OBaHI/I$[ 10 JOITOJTHCHHUIO yCTtaBa ONpPEaCIICHHBIMU HOpMaMHu (6] COCIIKax C
3amHTEepecoBanHocThio. CM., Hampumep, m. 5.17 Country Guide on Russia (https://www.hkex.com.hk/-
/media/HKEX-Market/Listing/Rules-and-Guidance/Other-Resources/Listing-of-Overseas-Companies/A-List-of-
Acceptable-Overseas-Jurisdictions/cg_russia.pdf?la=en). Tak, ycraB Pycana, akimu KOTOPOTO TOPTYIOTCS Ha
TOHKOHT'CKOM 6Hp>1<e, COICPIKUT DAL MOJIOKEHUHA O CACJIIKAX C 3aWMHTCPCCOBAHHOCTBIO, OTCBHUIAIOINHUX K
MpaBWIaM JINCTUHTA TOHKOHICKOM Oupxn (B wactHoctd, cM. 1. 12.1.24 w m 23.1.23 ycraBa
https://rusal.ru/investors/info/docs/UchDokum_b1ed8491d6d14b6d8f1e5193915b9d63.pdf).

164 Cwm. ctp. 65 https://www.doingbusiness.org/content/dam/doingBusiness/country/r/russia/RUS. pdf

185 Cwm. ctp. 39 https://www.doingbusiness.org/content/dam/doingBusiness/country/u/united-kingdom/GBR.pdf
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C y4eToM MHPOBOTO ONBITA PETYIUPOBAHUS OJOOPEHHS MOJOOHBIX CIENIOK, a TaKXKe
3HaYMMOCTH COOTBETCTBYIOUIETO KOH()JIMKTa MHTEPECOB, OydeT MPaBHJIbHO BEPHYTbCH K
TpeOOBaHUIO 00 00s13aTEJHbHOM MNpPeIBAPUTE]bHOM OJ00pPEHHH 3HAYUMBIX CIEJI0K ¢
3aHHTEPECOBAHHOCTHIO KOHTPOJIHMPYIONIEr0 aKIHOHepa (KpoMe CIENOK BHYTPU TPYIIIBI
KOMIIAHWH, 3aMHTEPECOBAHHOCTh KOHTPOJHMPYIOIIETO aKIMOHEpa B KOTOPBIX BO3HUKAET B

HEKOTOPOM cMbIcie (hopManbHO %),

[Ipobmemoit  Ha  TpaKTUKE  CTAHOBHUTCS  KOHTPOJIb  3a  CHACIKAMHU  C
3aMHTEPECOBAHHOCTHIO AKIIMOHEPOB B KOMIIAHUSAX, B KOTOPBIX OTCYTCTBYET aKI[MOHEP C
nmakeToMm akuuii B 6osee gyem 50 %. B Takux cimydasx CIeNKd KOMIAHWU C aKIMOHEPAMH C
MEHBIIIMMH TTAKeTaMH YacTO HE CUMTAIOTCS CAEITKaMHU C 3aMHTEPECOBAHHOCTHIO. Jlake ecnu
BIIUSHUE OTUX aKIMOHEPOB Ha KOMIIAHWIO TaKOBO, YTO WX CJICIKH C KOMITaHUEH
MPEACTABIISIIOT COO0M TOT camblii KOH(MDIUKT WHTEPECOB, TpeOyromuii KoHTpossi. C yuerom
3TOrO, MPEJCTAaBISIeTCS MO3UTHUBHBIM IIarOM B OTHOIICHWHM KOMIAHWM, B KOTOPBIX HET
akuuoHepa ¢ Oosee yem 50 % akmuif, BepHYTbCS K HOPMaM O KOHTpOJe CAeJI0K

ABAIIATHIIPOIEHTHHIX AKIMOHEPOB MJIM BOBCE 3a/lyMaThCsl 0 CHH)KeHHH Topora o 10

%.

4. UnBecTOpbI — AKTHBHBIE COOCTBEHHUKN: OT TEOPHH K MPAKTHKE

Wtak, poccuiickoe 3aKOHOJATEIbCTBO HAWIYyYIIUM 00pa3oM  CHOCOOCTBYET
peanu3anuM TNpUHOMNA active ownership dYepe3 rojocoBaHue Ha oOLEM coOpaHUH

AKIIMOHCPOB. PaCCMOTpI/IM, KaKk D39TO BbIPAKACTCA HaA TIIPAKTUKEC B BHAC Y4YaCTHUA

166 H606XOHI/IMOCTB KOHTpPOJIA 3a TaKMMHU CACIIKAMU KaK 3a CHACIKAMH C 3aMHTCPECOBAHHOCTBIO BCC PAaBHO
OCTacTCA. HOCKOJ’ILKY, HapuMmcep, Mpu nepeBoJC akKTHBa W3 KOMIIAHWU B IMOAKOHTPOJIBHBIC el OpraHmn3anuun
BO3MOXHOCTb MHWHOPUTAPHBIX AKIHUOHEPOB CJICAUTL W BJIHUATHL Ha Cy,Z[L6y OTOr0 4aKTHUBA CYHICCTBCHHO
YMCHBIIACTCA. B 10 BpEMs KaK Yy KOHTPOJUPYIOHICIO0 aKIHUOHEpa — 4YCpe3 KOHTPOJIb HAA MCEHCIKMCEHTOM
KOMIIaHUU — COXPAHSICTCA.
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MUHOPHUTAPHBIX AaKIIMOHEPOB B COOpaHUSAX, OCOOCHHO C YYETOM TPaIUIMOHHO HH3KOTO

nporienrta royiocopanus free-float.

Cornacno marepuanam OOCP, Ha xonen 2020 roa B poCCUICKUX KOMIIAHUSAX TPEM
KpYIHEHIINM aKIMOHEpaM IPUHAJUIEKAIO B cpeHeM uyTh MeHee 80 % axkiuii koMnaHuu, a
IBaIATH KpymHEHmUM — uyTh 6onee 80 %7, Jlanusie xpymueiimero perucrpatopa Poccuu
«HPK-P.O.C.T.» 3a 2020 roa moka3bIBalOT CpEIHHI KBOPYM cOOpaHUs aKIMOHEpOB 1o 158
sMuTeHTaM U 249 coOpanusiMm B pasmepe 87 %. Ecnu oTTankuBathCsi OT YCPEIHEHHBIX
TaHHBIX, TO B Poccuu B cpeiHeM B cOOpaHUsIX aKIMOHEPOB YYaCTBYET YyTh MEHEE TIOJIOBUHBI

free-float. YmMecTHO cpaBHUTH 3TH NOKa3aTeIHM ¢ HHBIMU CTPaHAMH.

Tak, B Tex xe uccienopanusix OODCP npumenutensHo k HopBeruwu, mosst Tpex
KpYIHENIINX aKIMOHEpoB — nopsaka 50 %, neaguatu — npumepHo 65 %, cpeqHuil KBOpyM
cobpanmit — 59 %8, Poccuiickuii free-float Ha 3ToM (OHE BBINIAUT BIOJHE AKTUBHO.
JlaHHBIE 1O YYacCTHIO B COOpaHMSIX MEJIKHUX aKIMOHEPOB B psae ctpan EBpomnsl 3a 2010 —
2014 rojma moka3pIBalOT MX CIEAYIOIIYIO CPEIHION0 sSBKY B mporeHTax ot free-float: benbrus
—21.3 %, Asctpus — 30.8%, I'epmanus — 43.1 %, Hunepmannsr — 44.6 %, Upnanaus — 46.5
%, ®panmus — 59 %, BemukoOputanus — 62 %. B marepumanax ormedaercs TpPeHI Ha
yBermmuenue sBku®®. Ha stom dome poccuiickuii free-float ¢ Toukm 3peHMs akTHBHOCTH

I'0JIOCOBAHHA HA C06paHI/I$IX AKIUOHEPOB BBITVIAJUT «KKPCIIKUM CCPCIAHAYKOM).

Hannbie «HPK-P.O.C.T.» mnoxka3pIBalOT NOCTENEHHBIA POCT CPEAHEr0 KBOpyMa
coOpanus akiuoHepoB B TeueHue 2016 — 2020 ronos ¢ 84.4 % no 87 %. Ilpu nomymenuun

HEM3MEHHBIX [IOJIM KOHTPOJIUPYIOIIEro akipoHepa u pasmepa free-float, sto wmoxer

167 Cm. auarpammy 8 Ha c. 18 my6nuxamuun ODCP Owners of the World’s Listed Companies (De La Cruz,
Medina and Tang, 2019) https://www.oecd.org/corporate/ca/Owners-of-the-Worlds-Listed-Companies.pdf, a
takke cMm. guarpamMmy 1.9 Ha c. 26 wuccnemosammst OECD Corporate Governance Factbook 2021
https://www.oecd.org/corporate/Corporate-Governance-Factbook.pdf

168 Cm. The Effect of Shareholder Turnout on Voting Rights and Separation, @yvind Bghren - c. 1
https://papers.ssrn.com/sol3/Delivery.cfm/SSRN_1D3557550 code251578.pdf?abstractid=3555404&mirid=1
189 Cm. The AGM in Europe, Theory and Practice of Shareholder Behavior, Anne Lafarre, ¢. 113-115.
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CBHUJIETEIILCTBOBATH 00 aHAJIOTMYHOM TPEH/E HA YBEIMUYCHHE SIBKH MEJIKHX aKI[HOHEpoB. Tak,
nannele LleHTpa packpeiTusi KopnopatuBHOW uH(opManun MHTepdakca MoKa3bBalOT POCT

yJacTHs PO3HUYHBIX HHBECTOPOB B COOPAHHUAX aKIIMOHEPOB B ce30He codpanuii 2020 romal’®.

B paMkax moOCIeIHHMX OINPOCOB TMOJABIAIONIEE OOJBIIMHCTBO MOPTQETBHBIX
HMHBECTOPOB OTBEYAIOT, YTO OHH JIMOO CaMH TOJIOCYIOT Ha coOpaHusx akuuoHepoB (43 %),
100 MOPYYar0T 3TO CBOMM MHBECTHIIMOHHBIM MeHemKepaM (46 %). BoBce He roocyromue

MHBECTOPBI OCTAJIMCH B HE3HAUMTENLHOM MeHbIIMHCTBE (8 — 12 %)L,

Beimie B Hacrosmiei rioaBe Takke ObUIO yKa3aHO, YTO POCCUIMCKOE 3aKOHOATENbCTBO
HaWIy4IIuM 00pa3oM Cpeau MpPaKTUYECKH BCEX MOMYNISPHBIX Y MHBECTOPOB HOPHUCIUKLNN
CHOCOOCTBYET pealin3alliM IpaB aKIMOHEPOB Ha BBbIABIKEHHE M H30paHHe KaHIuIaTa B
coBeT AupekTopoB. OIHAKO B 4YacTU BHECEHHS BOMPOCOB B IMOBECTKY MAHS COOpaHUs
aKIMOHEPOB B JIPYIMX CTpaHaX MPEJOCTaBISIOTCA ropa3fo 0osiee MHUPOKHE BO3ZMOKHOCTH.
OueBnHO, YTO Takas pa3HHIA HAIUIA OTPAKEHHE B NMPAKTHKE pPEaN3alld MHBECTOPAMHU

npuHIMa active ownership.

Tak, nmpu wn30paHUK COBETOB IUPEKTOPOB 3apyOE)KHBIX KOMITAHMM 4Yalle BCETro
MpeAJIaraeTcsl YMUCI0 KaHAWJATOB pPABHOE KOJMYECTBY MECT B COBETE IUPEKTOPOB, W,
COOTBETCTBEHHO, MMEHHO OHU M m30uparoTcs. |1SS mo CIIA 3a mepuon 2009 — 2020 rogor
oTMeuaet oT 43 no 18 proxy contest'’? B roj ¢ TeHneHIMeH Ha cHWKeHHe, HauuHas ¢ 2015

roxal™

170 C, 24-25 Brinycka 58 BectHuka LlenTpa packpbiTus KoprnopaTupHoil nHpopmanuu MuTepdakca 3a ekadpb
2020 roma https://www.e-disclosure.ru/PortalContent/InfoMaterial/523

i Cwm. c. 4 ISS Governance 2020  Asset Owner Stewardship Survey
https://www.issgovernance.com/file/publications/ISS-2020-Asset-Owner-Stewardship-Survey.pdf

172 Proxy contest — mombITKa aKIMOHEpPa WJIM TPYTIIBI AKIMOHEPOB KOMIAHHWH yOEIUTh JPYIUX aKIMOHEPOB
OTAaTh CBOU T0JOCA UIA AOCTHKCHUSA B XOAC KOPHOPATHUBHOI'O T'OJOCOBAHHA OHNPCEACICHHOIO pe3yiibTata,
OTJIMYHOI'O OT PEKOMCHA0OBAHHOI'O COBETOM JAUPEKTOPOB KOMITAHUH.

1 Cm. ¢. 21 noxmama ISS Governance Insights Top Governance & Stewardship Issues in 2021
https://www.issgovernance.com/file/publications/top-governance-stewardship-issues-2021.pdf
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Proxy contest peanu3yiorcs, B Y4aCTHOCTH, B BUJE BBIABMKCHUS «JIOTIOJHUTEIbHBIX)»
kaHauaaToB. Hampumep, B pesynbrate npemioxenus ¢oumom Engine Nel B 2021 roxy
HECKOJIbKUX allbTepPHATHBHBIX TUPEKTOPOB B coBeT ExxonMobil, 1 HECMOTps Ha aKTHBHOE

CONPOTHBIIEHNE KOMIAHUK''4, B COBET TMPEKTOPOB, cocTosMit n3 12 4eHOB, 6bII0 H36PaHO

TP TaKMX anbTepHATUBHBIX KamaumaTal’>. Ormewaercs, uro ExxonMobil crama

KpYIHEHIIeH 1enbio Proxy contest B saepretnueckom cexropel’® 177,

Bwmecrte ¢ TeM, Korja KpynHEWIINE aKIMOHEPHI JACPHKAT MaKeT aKUWidl, KOTOPbIA JaeT
UM KOHTPOJIb TOJBKO Ha COOpaHWUH aKIMOHEPOB C OTHOCHUTEIBHO HEOOJBIION SBKOU
aKIMOHEPOB, M KOTJa, COOTBETCTBCHHO, BBIJBHHYBIIHE AJIbTEPHATHBHBIX KaHIUIATOB
MHUHOPHTAPHH UMEIOT MIAHC CO3BaTh Ha COOpaHHE aKIIMOHEPOB OOJIBIIOE KOJHYECTBO MPOUMX
MHUHOPHTAPHEB U «IIE€PETOJ0COBATH» KPYITHEHIINX aKIIMOHEPOB (2 PaBHO B MHBIX CXOXKHX
curyanusx), BcTpedatorcss m control fights. Dror Tepmun ompemensier curyanuoo, mpu
KOTOPOW BBIJIBUTAETCS LENbI ANbTEPHATUBHBIN CIOT KaHAWAATOB, 3a HEro AaKTHBHO
coOuparoTcsi rojioca W MO HTOraM coOpaHusi MeHsieTcs OOJIBIIMHCTBO YJIEHOB COBETa
JIUPEKTOPOB. B KauecTBe mpuMepa MOKHO MPUBECTH M30paHue OOJBITUHCTBA YICHOB COBETA
mapektopoB Applied Technologies 8 CIIHA B 2020 roay u3 KaHIUAATOB, MPEIOKEHHBIX
xemxk-onnom Starboard'’®. Bripouem, Ha mpakTHKe ciydad yCHEIIHBIX IS aKIHOHEPOB -

uaurmaropos control fights peaxut’.

174 https://corporate.exxonmobil.com/-/media/Global/Files/investor-relations/annual-meeting-materials/proxy-
materials/ExxonMobil-3_16_21-Shareholder-Letter.pdf

175 https://www.businesswire.com/news/home/20210602006013/en/ExxonMobil-Updates-Preliminary-Results-
on-Election-of-Directors; https://corporate.exxonmobil.com/About-us/Who-we-are/Corporate-
governance/ExxonMobil-board-of-directors#ExxonMobilCorporationBoardofDirectors

176 Cm. c. 21 noxmapa ISS Governance Insights Top Governance & Stewardship Issues in 2021
https://www.issgovernance.com/file/publications/top-governance-stewardship-issues-2021.pdf

17 Tlonnelit nepeyens Proxy contest B CIIIA B 2020 rogy ¢ pe3y/ibTaTaMH MOKHO HOCMOTPETh Ha c. 6 1SS
Special Situations Research 2020 us Activism Review / 2021 Preview
https://www.issgovernance.com/file/publications/iss-2020-us-activism-review.pdf

178 Cwm. ¢. 21 noxnana 1SS Governance Insights Top Governance & Stewardship Issues in 2021.

178 Tak, B pabore 1SS Special Situations Research 2020 US Mid-Year Activism Review B CIIIA ormeuaercs asa
takux cuydas B 2019 romy wm 4 cimywas 3a mepoe momyromme 2020 roma - c. 1
https://www.issgovernance.com/file/publications/ISS-2020-US-Mid-Year-Activism-Review.pdf. TMomHbrit
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C Touku 3peHus Proxy contest akTUBHOCTH akUMOHEpOB B EBpone mepBoe MecTo
3anumaet BemukoOpuranus. B 2019 — 2020 rogax Tam umeno mecto 13 u 11 proxy contest
cooTBeTcTBEHHO. Bo ®panuuu — 5 u 3, B ['epmanum, llBeiinapuun u Asctpuu — 7 u 6, B
Wcnanum — 0 u 3. Beero ISS ormewaer no Espomne B Teuenue 2010 — 2020 romos ot 16 10 26

proxy contest B ro .

B poccuiickux myOIUYHBIX KOMIAHMSIX, CKOpee, Hao0OpoT — A U30paHHsl 4acTo
npeainaracTcsa MOJIHBIN CJIOT KaHIWJIATOB, BBIJIBUHYTBIX KOHTPOJIMPYIOIIUM aKIII/IOHCpOMlBl, n
OJVMH HWJIHW HCCKOJBKO KaHAWAATOB OT MHHOPHUTAPHBIX AKIMOHCPOB. MHHOpI/ITapHI)IG
AKIMUOHEPBI HMCIOT PCaJIbHYHO BO3MOXHOCTH I/I36paTI) TaKuX KaHIHUJaTOB COOCTBEHHBIMHA
rojocaMu. Accoruanusi npogeccruoHanbHbIx HHBECTOpOB (AIIN), xoTopas 3aHMMaeTcs B
TOM 4YHCIIC O6’BCHI/IH6HI/ICM T'0JIOCOB HOpT(i)eJ'H)HI)IX HUHBCCTOPOB MJIA BBIABUXXCHUA U I/136paHI/I$I
HE3aBHCHMBIX JUPEKTOPOB B COBETHl POCCHUMCKUX KOMIAHUN, HA CBOEM CAlTe OTYUTHIBAETCS
06 m36panuu mouTtH 500 KUpeKTopoB 3a mpuMepHo 15 ner®?. Cirydan Ge3albTepHATHBHOIO
cnoTta, 0e3yCJIOBHO, BCTPEYAIOTCS W B POCCHUCKMX KOMMaHUAX. Eciam TakoW CIUCOK He
BKJIIOYAET KaHJUAATOB, MPEUIOKEHHBIX MUHOPUTAPUSMU WU SBHO MOJIEPKUBAEMBIX

IIUPOKHUM KpPYIrom HOpT(l)eJ'IBHBIX HHBCCTOPOB, TO TakKasd CHUTyallusd BOCIPHUHHUMACTCA

MHUHOPHUTApPHBIMU aKIIHOHEPAMH KakK HETaTHBHBIN KEHC KOpIOPAaTUBHOT'O YIIpaBJICHUA.

W, HaobopoT, mpemioxKeHHs MUHOPUTAPHBIX aKIIMOHEPOB B MOBECTKY POCCUHCKUX
coOpanuii akunonepoB penku. [IpencraButenu AIIM oTmeuaror, 4T0 OpraHW30BaHHBIX C UX

y4acTHEM MOJOOHBIX MpeIokKeHHH ObLTo Beero mopsiika 50-60 3a TOT jxe nepuos.

nepeuens control fights 8 CIIIA B 2020 roxy ¢ pe3ysiabpraTaMu MOXKHO TIOCMOTpeETh Ha ¢. 6 1SS Special Situations
Research 2020 US Activism Review / 2021 Preview https://www.issgovernance.com/file/publications/iss-2020-
us-activism-review.pdf

180 Cwm. ¢. 22 noknana 1SS Governance Insights Top Governance & Stewardship Issues in 2021.

181 OTHOCHTENBHO HENABHME W3MEHEHHs 3aKOHA MPEJOCTABMIM ITIPABO TNPEIATaTh KAHAMIATOB M CaMOMY
COBETY TUPEKTOpOB (cM. ab3ar BTopoi 1. 7 c1. 53 PenepanpHoro 3akoHa «O0 aKIMOHEPHBIX 00IIECTBAXY).

182 http://api-russia.org/ru/
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Ho B Tex 3apyOeHBIX IOPHCIOUKIHIX, B KOTOPBHIX 3aKOH HE COIEP)KHUT 3aKPHITOTO
MEPEeYHs BOIIPOCOB KOMIIETECHIIMH COOpPaHUS U MPEIOCTABISAET aKIIMOHEPaM TaKOe MPaBoO, OHU
MOJIb3YIOTCS MONYJIsIpHOCTBIO. Bhime Obu1 npuseneH npumep CIIA, rae cooTBercTByrOLEe
MIPaBO €CTh, XOTSA M C HEKOTOPHIMH OTpaHHueHUsIMU. [Ipe/iokeHns: aKIIMOHEPOB B TIOBECTKY
cobpanus B CIIIA pacripoctpanensl naxe 6ombie, gem B Espone!®® 184, B mociennee Bpems
3TOT WHCTPYMEHT AaKTHBHO WCIIOJB3YeTCS aKIMOHEpaMU JUISl MPUBJICUCHUS BHUMAHHUS K
KuMaTrdeckuM Borpocam (Say on Climate). TTogoOHbIe peIoKeH s 4acTo JOTOIHSIIOTCS
PAIOM ONIMOHATBHBIX WM KOHKPETHBIX KIMMATHUYECKHUX 3alpoCoB, Kak, Hampumep,
yMeHbIITeHHe BEIOPOCOB TapHMKOBEIX ra3oB'®. Ilo mammemv ISS B 2016 — 2020 romax
nomumo Say on Climate akimoHEpOB aKTHBHO HWHTEPECOBAIM TEMbI  PACKPBITHS
KIMMAaTHYeCKUX TIeNiell, aHain3a KIMMATHYeCKUX pHCKOB, IUTAHOB TMepexoja K HU3KO-
YIJIEPOIHOM noeectke'®®. B mocnenuue romer B CIIIA aKI[MOHEpaMH BHOCHUTCS J10BOJILHO
MHOTO  MPEJIOKEHUH  COOTBETCTBYIOLEH  HAMpaBIE€HHOCTH, YTO OTPAXaeT pocT
nonynsipaoctd TeMatuku ESG. B nepuon 2008 — 2017 romoB BeiHOCHIIOCH OT 356 1o 485
MOJOOHBIX TPEIJIOKEHUH €XKEeroJHO C TEeHACHIMEeW K pocTy HaumHas ¢ 2011 romat®’,
OtmeuaeTcsi, YTO KOJHMYECTBO MPEAJIOKEHUH B cdepe 3KOJOTUM MOCTENEHHO HauYMHAEeT
MPEBBIIATh YHUCIO TPAJUIUOHHBIX HHHUIIMATUB AaKIMOHEPOB, OTHOCIIIUXCS K cdepe

KOPIIOPATUBHOI'O yrIpaBJ'IeHI/ISI]'SS.

18 Cm. Small Shareholder Participation in European AGMs, Anne Lafarre - ¢ 4
https://papers.ssrn.com/sol3/Delivery.cfm/SSRN_1D3249428 code1859864.pdf?abstractid=3249428&mirid=1
8¢ Cm. c. 46 pgoxmama UNPRI «A Practical Guide To Active Ownership In Listed Equity»
https://www.unpri.org/download?ac=4151

185 hittps://www.glasslewis.com/say-on-climate-votes-glass-lewis-overview/; https://www.follow-this.org/61-of-
chevron-shareholders-support-follow-this-climate-resolution/

18 Cwm. c. 16-17 noxnama ISS Governance Insights Top Governance & Stewardship Issues in 2021
https://www.issgovernance.com/file/publications/top-governance-stewardship-issues-2021.pdf

187 Cm. c. 46 pmoxmama UNPRI «A Practical Guide To Active Ownership In Listed Equity»
https://www.unpri.org/download?ac=4151

188 Cm. c. 15 ISS ESG Responsible Investment Agenda 2020: A Workplan for Australian and New Zealand
Investors https://www.issgovernance.com/file/publications/ISS-ESG-Responsible-Investment-Agenda-2020.pdf
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CxoxuM o0pa3zoMm oOcToHUT cuTyauus B BenmnkoOputaHuu. AKIMOHEPHI MOJIB3YIOTCS
IIPaBOM BHECEHHUs B TOBECTKY [Hs COOpaHHUs KakK 00s3aTeIbHBIX I KOMIAHHH BOmpocos 8,

TaKk W «BOIPOCOB IJid 06CY)KI[6HI/I$[)>190.

Kimmmarnueckol NOBECTKE TaKXKe YyIElsaeTcs
noBbIieHHOe BHUMaHue. Tak, B 2015 rogy koanuius nHBECTOpoB «Aiming for A» BbiHEcHa
Ha TMOBECTKY coOpaHus akuuoHepoB BP Bompoc yBenuueHuss 0O0BEMOB pacKpbITUS
nH(poOpMallUd O KOPHOPATUBHOM KIMMATHYECKOM CTpaTeruu, KOTOPHIA ObUT MOAJEp:KaH
MEHEKMEHTOM 1 Tomydnn 99 % rosocoB akimoHepoB Ha cobpannn’®. Bmecte ¢ Tem, B

BGJ'[I/IKO6pI/ITaHI/II/I HOI[06Ha$I AKTUBHOCTB OCTACTCsA HEC YaCThIM SIBJIGHI/IeMlgz.

B crpanax CesepHoli EBponbl akIMOHEpBI COOTBETCTBYIOIIUM ITPABOM TOXKE B LIEJIOM

HOJ'IBSYIOTCH:L%, HO NPCHIOKCHUA AaKOUOHEPOB B IOBECTKY co6paH1/m TaM TaKXeE

OTHOCHTENBHO PeaKn >,

Takum 00pazoMm, HmpuUBEIEHHBIE MPUMEPHI PETYIUPOBAHUS MO3BOJSIOT AKIIHOHEpaM
aKTUBHO y4acTBOBAaTh BO MHOTHX acIeKTax JesTeIbHOCTH KoMnaHuu. C TOUKU 3peHus active
ownership 310, 6e3ycI0BHO, MO3UTUBHBIN (hakTop. BMecTe ¢ Tem, BhICKa3bIBAIOTCS OMACeHUS,

YTO HMCIIOJIB30BAHHUE TAKOI'O poJa MHCTPYMCHTOB B HEKOTOPBIX CUTyAllUAX MOXKET CIHMIIKOM

189 Hampumep, Ha BHeouepeJHOE cOOpaHHE aKUUOHEpPOB Kommanuu Petropavlovsk Plc. 10 aprycra 2020 roga
ObLT BBIHECEH BOIPOC O MPOBEACHHH (DOPEH3UK-PACCIISIOBAHKS B OTHOIICHUH CIENIOK C 3aHHTEPECOBAHHOCTHIO
MPEKHEr0 W JEHCTBYIONMIETO PYKOBOACTBA KoMmmammu — cM. crp. 23  https://petropaviovskplc.com/wp-
content/uploads/2020/07/Circular-and-Notice-of-Meeting-Final.pdf. Pemenne 6puUTO TPHHATO W KOMITAHHS
WHUIMApOBana  paccienoBanme  https://petropaviovskplc.com/wp-content/uploads/2021/06/210624-KPMG-
Interim-Report.pdf

190 Tak, B Toii e xomnanuu Petropavlovsk Plc. Ha rooBoe obliiee cobpaHue aKLIEOHEPOB ObLI BBIHECEH BOIPOC
0 JIMBHUIICHIHON MOJMTHKE KOMITAHWK — CM. ¢. 6 (B Hymeparuu jgokymenta) https://petropavlovskplc.com/wp-
content/uploads/2020/06/PETRO_NoM_2020-02_06_20 FINAL.pdf. Cuwraercs, uTO [maHHBIH  BOMPOC
OTHOCHUTCSI K HMCKIIOYNATENLHOM KOMIIETECHIINN COBETA OUPEKTOPOB M, COOTBETCTBEHHO, aKIIMOHEPAaMH OH MOI'
OBITh BEIHECEH Ha COOpaHHE TOJIHKO B TAKOM PEXKHIME.

11Cwm. c. 9 https://shareaction.org/wp-content/uploads/2019/02/ShareholderResolutionGuide-UK . pdf

192 https://www.issgovernance.com/rare-u-k-shareholder-proposal-receives-rarer-company-support/

193 Cm. mpemnoxkenns axmmoHepos EQUINOr B ToBecTKy cOOpaHMs M OTBET Ha HHX COBETA JMPEKTOPOB
https://www.equinor.com/content/dam/statoil/documents/annual-general-meeting/english/2021/equinor-
shareholder-proposals-and-board-response-to-equinors-agm--2021.pdf

194 https://corpgov.law.harvard.edu/2020/06/06/shareholder -proposals-shaking-up-shareholder-say/
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CHJIbHO CMCIIATh BOIIPOC OTBCTCTBCHHOCTU 3a YIPABJICHUC KOMIIaHHEM OT COBeTa

JIUPEKTOPOB B TONIb3Y AKIHOHEPOB!P,

Eme oauH acnekT AeATEeNbHOCTH AKTUBHBIX HHBECTOPOB, KOTOPBIH HEOOXOIMMO
YOOMSIHYTb — 3TO KOHCTPYKTHBHOE, IPOAKTUBHOE U PEAaKTUBHOE B3aUMOJIEHCTBUE C
KOMITaHUSIMHU, B KOTOPbIE OHU MHBECTUPYIOT, IO 3KOJIOTMUECKUM U COLIMAJIbHBIM BOIIPOCAM, a
TaKXKe IO BOMpOCaM KOPIOpAaTHMBHOTO ympasieHus (T.H. engagements). Takoe
B3aUMO/ICHICTBUE MPAKTHUUECKU HE PEryJupyercss 3aKOHOM, €CIM HE YYUTHIBATh HOPMBI PO
oOpamieHue C WHcaaepckod wuHGoOpMalMeln W HHBIX TOMO0OHBIX mpaBwi. Ho oHO
pekoMeH0BaHO Bcemu Stewardship kojaexkcamu, aapecOBaHHBIMH HMHBECTOpPAM, a TaKXKe
AByIseTca cocTapisomeii omgHoro m3 mpuanunos UNPRIYS, BomemmHcTBO mOpThensHbIX
MHBECTOPOB B paMKaX COOTBETCTBYIOIIMX ONPOCOB OTBEYAIOT, YTO OHHU caMH, JHOO HX
WHBECTUIMOHHBIE  YOpPAaBIAMOIIKME, JUOO OHM BMECT€ OCYLIECTBISIIOT — MOAOOHOE
B3aumoeiicteue (79 %). BoBce He OCYIICCTBISIONIME TaKOH IEATEILHOCTH HHBECTOPBI
OCTaJIUCh B MEHBUIMHCTBE, MPU 3TOM HX BCE ke OOJbIlle, YeM HUKOT/Ia HE TOJIOCYIOIIUX

I/IHBeCTOpOB197.

B xontekcre PACCMOTPCHHBIX BBIIIIC MHCTPYMCHTOB BSaHMOﬂCﬁCTBHe HHBCCTOPOB C
KOMIIaHHUAMHA KpaﬁHe BA’KHO, TaK KaK 3a44aCTyH0 MMCHHO C HCI'0 HAYMHACTCIA O6Cy>KI[CHI/Ie
KaKoT0-JI100 BOIIpOCa, KOTOprﬁ, B CJIydac OTCYTCTBHA IIpPOIrpecca, ICKAINUPYCTCH

HHBCCTOpPAMU YCPE3 «IIPOTECTHOC» I'OJIOCOBAHUC, BHECCHHUEC BOIIPOCOB B IIOBECTKY C06paHI/IH

1% Cwm., mwampumep, mnociegHuii abszan Ha  cTp. 3 M mepBblil  aGzan  Ha  crp. 4
https://www.blackrock.com/corporate/literature/press-release/blk-vote-bulletin-aena-oct-2020.pdf, a  Takxke
https://www.nbim.no/en/publications/asset-manager-perspectives/2020/asset-manager-perspective-shareholder-
proposals-on-sustainability/

1% Cm. B ommcanmu BTOporo mpmHumMmna https://www.unpri.org/pri/what-are-the-principles-for-responsible-
investment

107 Cwm. c. 3 ISS Governance 2020  Asset Owner Stewardship Survey
https://www.issgovernance.com/file/publications/ISS-2020-Asset-Owner-Stewardship-Survey.pdf
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WIM HpeUIoKeH s 0 U30paHuio Apyrux aupektopos'®, B aToM KOHTeKCTe HHTEHCHBHOCTD
BBIHECEHHUS] MHBECTOPAMH Ha PacCMOTPEHHE COOpaHUi aKIMOHEPOB BOIPOCOB C HEKOTOPOU

YCIIOBHOCTBIO MOKHO CUNTATh KOCBCHHBIM CBUACTCILCTBOM YPOBHS UX engagements.

Ha npakThke mojo0HOE B3aMMOJCHCTBHE OCYIIECTBIISCTCA dYalle, YeM BHECCHUE
BOHpOCOB B HOBeCTKy C06paHI/I$I NnJIn HpeI[JIO)KeHI/Ie KaHIU1aTOB B COBECT I{I/IpeKTOPOBI TOJIBKO
onmna kommanns BlackRock'®® coo6mimma o 3000 ciydasx B3anmozeiicTus ¢ 2000 KoMITaHHit
3a mepron ¢ 1 momnsa 2019 roga mo 30 mroms 2020 roma’®. Kpyr oXBaThIBaeMbIX TaKHMH
KOHTAKTaMH BOHpOCOB BCCbMa IHI/IpOK 1 MOXCET KaCcaThbCiAa BOHpOCOB praB.HeHI/Iﬂ KOMHaHHeﬁ
u ee crpareruu. Hampumep, rpynna uasectopos Danone, HeynoBiaeTBOpeHHas Pe3yIbTaTaMU
nestenpHOCTH Kommanmnm B 2021 romy 2%!, morpeGoBama oT coBeTa JMPEKTOPOB JHOO
pasNeNuTh PONM TpeacenaTens coBeTa jupektopoB u CEO, mm6o BOBce yBOJHUTH
nocnenrero?®?. B 2020 roxy xemk-donx Third Point npemioxnn kommanun Intel u3yqnrs
albTepPHATHBHBIE MYTH ee JanbHelmeil crpaternn?®>, Ho waiie B3aMMOIEHCTBHS OCTAIOTCS
HeNyOINYHBIME U HOCST 60Jlee «pYTHHHEII» XapaKTep, He TPe/oaralomuii 3HAYNTeTbHBIX

HOCJ'IGI[CTBPIFI JJIA KOMITaHHH.

HaKOHeH, engagements HHBCCTOPOB BAXXHBI CHIC W IIOTOMY, YTO OTBETHAsA PCAKIUA
KOMHaHHﬁ, HUX YMCHHUC H KCJIAHHUC HAJIA’KHUBATb H606XO,Z[I/IMOC O6HICHI/IG C MHBCECTOpaMu, a
TAaKKEC POJIb COBCTOB AUPCKTOPOB B 3TOM IIPOLECCC ABJIAIOTCA Ba)KHEHITMMH ITOKa3aTeIsIMHU

YPOBHA KOPIIOPATHUBHOTO YIIPABJICHUA.

198 Cm. c. 37 pgoxmama UNPRI «A Practical Guide To Active Ownership In Listed Equity»
https://www.unpri.org/download?ac=4151

199 Kpynseiiluas MHBECTULMOHHAS KOMIAHMS MMpA IO PasMepy aKTUBOB IO yHpasieHueM (9 TpiH. JOIL
CHIA) https://ru.wikipedia.org/wiki/BlackRock

200 Cw. c. 4 https://www.blackrock.com/corporate/literature/publication/our-2021-stewardship-expectations.pdf

201 PIpoHus CUTYAllUU 3aKIF0YAETCs B TOM, YTO HOKA3aTeId YXYAIIMIMCh I10C/IE OTKAa3a KOMIAHUU OT MpexHeH
CTpAaTEruy U BHEAPEHHUSI HOBOM, KIIFOUEBOM TEMOW KOTOPOH SIBISIETCS YCTOMYMBOE Pa3BUTHE.

22 Cm. ¢. 22 poknama 1SS Governance Insights Top Governance & Stewardship Issues in 2021
https://www.issgovernance.com/file/publications/top-governance-stewardship-issues-2021.pdf, a TaKxKe,
Harpumep, https://www.bloomberg.com/news/articles/2021-02-11/another-danone-investor-joins-calls-for-
change-accountablity

203 Cm. ¢. 21 nokmama ISS Governance Insights Top Governance & Stewardship Issues in 2021, a Taxoke,
marpumep, https://www.reuters.com/article/uk-intel-thirdpoint-exclusive-idUKKBN2931PW

61



Urak, B Poccun ypoBeHb aKTUBHOCTU T'OJIOCOBAHHS MUHOPUTAPHBIX aKIMOHEPOB Ha
coOpaHMsIX 110 CPAaBHEHHUIO C MHBIMU MOMYJISIPHBIMHI Y HHBECTOPOB FOPUCAUKITUSIMU CPEITHUMN,
C TEHJEHIMEW K HeOOJBIIOMY pOCTYy B TMOCIEAHHE TOJAbl. Takoi pocCT OOYCIIOBJICH
VIPOIICHHEM IPOIIecca TOJIOCOBAHUS B pe3ylibTaTe peopMbl KOPIIOPATHBHBIX JCUCTBUM, a
TaKXKe MPOJIBMKCHHUEM KOHIenmuu active ownership, oOs3pIBarolieli HHBECTOPOB

T'0JIOCOBATh.

B dactu BbIHEceHHS BOIPOCOB Ha coOpaHHs aKUMOHEpOoB B Poccuu MHBECTOPHI B
OCHOBHOM OCYIIECTBIISIFOT BBIJIBUYKEHHE U U30paHUe KaHAUIATOB B COBETHI TUPEKTOPOB. B TO
K€ BpEMs], B UHBIX MOMYJSAPHBIX IOPUCIUKINAX, B NepByro odepear B CIIA, BbIABMKEHUS
KaHJIUJATOB B COBET IUPEKTOPOB BCTPEUAIOTCS OTHOCUTEIBHO peaKo Ha (oHe 00bIIOTO
KOJIMYECTBA MPEIOAKEHUI pa3IMUHbIX BOMPOCOB B MOBECTKY COOpaHusi, KOTOPBIE BCE yallle

HUMCIOT 3KOJIOTHUYCCKYIO TEMATUKY.

Pa3numa mnoaxonoB o0O0ycioBlieHa B MEPBYIO OdYepelb HHBIM PErylIupOBaHUEM
BO3MOXHOCTEH aKIMOHEPOB IO BHECEHHUIO BOIMPOCOB B TMOBECTKY COOpaHHUS M TPaBUI
n30paHusi cOBETOB AUPEKTOpoB. C TOYKM 3pEHHs] KOPIOPATUBHOTO YMPABIEHUS B YacTu
pasfesieHuss TOJHOMOYMM MEXIy aKIUOHepaMHd M COBETOM JUPEKTOPOB KOMITAHWH,
OTBETCTBEHHOCTH IOCJIEIHEr0 3a pabOTy KOMIIAHUU M CTaOMJIBHOCTH OOIIEro U TEKYIIEro
yIpaBJICHUS — POCCHICKUII BapuUaHT PEryaupoBaHHUs U OOYCIOBJICHHAas UM AaKTHUBHOCTH

AKIIUOHCPOB, IMPCACTABIAOTCA Oonee MMpCAINOYTUTCIbHBIM.

IIo YPOBHIO AKTUBHOCTH, HHBCCTOPBI B Poccun CHJIBHO OTCTAar0T OT
COOTBCTCTBYIHOIIHUX IIPAKTUK B C]_HA, HO IpHU 3TOM BBITVIALAT OTHOCHUTCIBHO AKTUBHO Ha

(oHE UHBECTOPOB B €BPOMNEHCKHUX CTpaHax.

HaKOHCLI, engagements CTaJIn JOCTATOYHO IIOMMYJIAPHBIMU B Ka4YC€CTBC MHCTPYMCHTA

AKTUBHOI'O HMHBCCTOpa BO BCEM MHUPC. C Touku 3pCHHA UX MPAKTUYCCKOI'0 NPHUMCHCHUSA
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CUTYalMsl UJIEHTUYHA ONKMCAaHHOM BhIllle — B nuaepax uHBectopsl B CLIIA, a B Poccus onu B

1esioM OoJiee aKTUBHBL, 4eM B EBpOTIBI.

Poccuiickoe perynupoBaHHe MpPelOCTaBIII€T MHBECTOpaM Ui peaju3allud UX IpaB
aKIMOHEPOB JIOCTATOYHO KOM(OPTHBIE YCIOBHS U MHCTPYMEHTBHI, @ BO MHOTHX aclEKTax —
Jy4liie B MHpe. DTO co3AaeT (hyHIaMEHTAJIbHYI0 OCHOBY ISl TOrO, YTOOBI MHBECTOPbI
POCCHIICKUX KOMITAaHUH OBbLIIM aKTHBHBIMUA COOCTBEHHUKAMH, PEATM30BbIBAIA IPUHIIUI active

ownership Ha caMOM BBICOKOM ypOBHE.

JluHaMUYHOE TIPUMEHEHHE WHCTPYMEHTOB active ownership uHBecTopaMu MoBBINIACT
YpPOBEHb KOPIOPATUBHOTO YIPABJICHUS W WHBECTHUIIMOHHOW TPHUBICKATEIIBHOCTH KaK
OTAEJBHBIX KOMIAHUM, TaK U POCCUHUCKON IOPUCAUKIIUM B IEJIOM. XOYETCA HANEATHCS, YTO

3TH UHCTPYMEHTHI OyayT BOCTpeOOBaHBI BCE OOJBIINM KOJTUYECTBOM HHBECTOPOB.

Bmecte ¢ Tem, B pslle acmeKkTOB peryiupoBaHHe TpeOyeT COBEPILIEHCTBOBAHUS,

KOTOPOC HCO6XOI[I/IMO OCYHIE€CTBUTL B KpaT‘lafIH.IPIC CPOKH.

VYnydineHue 3akoHOAATENeM MpaBHJ, a KOMIAHHSIMH - MPAKTUK KOPIOPATUBHOTO
yIpaBJCHUS JaeT WHBECTOpPAM YETKHU CUTHANl — «BBI 3/16Ch HYXKHBI!», U, B COBOKYITHOCTH C
paboTOl  aKTHUBHBIX HHBECTOPOB, 3allyCKaeT CTOJb HEO0OXOoauMbId  Virtuos cicle

WHBECTULIMOHHOM IMPUBJICKATCIIBHOCTH U SKOHOMHNYCCKOTO pOCTA.
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