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Jlrox Perneboor!

7.1. BBegeHue

AKTHUBHOCTh aKI[MIOHEPOB CJIEZIyeT paccMaTpUBATh
KaK UX HeyJIOBJIETBOPEHHYIO PeaKLUI0 Ha MpobIeMEbl B 00-
JIaCTU KOPIIOPaTHUBHOIO yrpasieHusa2. C OHOW CTOPOHHI,
OHH MOTYT «T'0JIOCOBATh HOTAMM», T.€. POJaBaTh CBOU aK-
I[UU; C APYTOU CTOPOHBHI, CYIIECTBYET PHIHOK HHCTPYMEHTOB
KOHTPOJISI HaZl IeITENbHOCTBIO KOPIIOPAIMU, Ha KOTOPOM
aKI[MOHEPhl Y WHBECTOPHI BBICTYIAIOT B KadeCcTBE WHU-

! Jlrok Penre6oor, podeccop KOPIOPAaTUBHBIX GUHAHCOB YHUBEpCHUTETA
Tunbypra.

2Gillan S.L. and Starks L.T., ‘The evolution of shareholder activism
in the United States’, JOURNAL OF APPLIED CORPORATE FINANCE,
vol. 19, 2007, p. 55-73.



IMaTOPOB TIOTVIONIEHU U MPUOBPETEHNH KOHTPOJIHHOTO
maKeTa akKIiuii, MPOBOIMPYS TaKUM 0O6pa3oM CyIeCTBEH-
Hble U3MEeHEHHUs CTPYKTYPhI COOCTBEHHOCTH KOpIopanuu'.
PoJib aKTUBHOCTH aKITMOHEPOB BO3PACTAET, €CJIM OHH TIPO-
JOJDKAIOT BIAZIETh CBOMMM aKIIUAMH U TIPU 3TOM CTPEMSIT-
s BBI3BaTh U3MEHEHUs BHYTPU KOMITAaHUY 6€3 U3MeHEeHUs
KOHTPOJISL Ha/l Helo. BriociecTBUM aKIMOHEPBI MOTYT [10-
O6UBaTHCsI KOPIIOPATUBHBIX peopM, TIPOBOZS 3aKyIUCHBIE
MIEPErOBOPHI C MEHEPKMEHTOM WJIH, B CIydae KOr/ia UCIIOJ-
HUTEIbHOE PYKOBOZACTBO He pearupyeT Ha X TpeboBaHUA,
BBIZIBUTATDh MPEAJIOKEHUsI O MPOBEJEHUN KOHKYPEHTHBIX
roJI0COBaHMU2. Bo MHOTMX C/Ty4asix TOJbKO 3TOT MEXaHU3M
KOPIIOPAaTUBHOTO YIIPaBIeHUs BUJEH yJYaCTHUKAM PBIHKA.
CrnenoBarenbHO, ero 3GpHeKTUBHOCTh MOKHO U3y4UTH 60-
Jiee BHUMATEIbHO.

Ax1oHepaM, SBIAIONTMMCH KOHEUHBIMU COOCTBEH-
HUKaM{ KOPIIOpalvy, MPUHAIERKUT TOCTeAHEE CIOBO
B IPUHATHM PEIIeHUH O PEeCTPYKTYypHU3alUK KOMITaHUU,
BHECEHUU M3MEHEHUWH B COCTaB PYKOBOJUTENE BBICIIETO
3BeHa, MOJIUTUKY BBIIUIAT WIN CTPYKTYpPY ypasieHus. KoH-
KypEHTHO€e T'OJIOCOBAaHME Ha TOJOBOM WM BHEOYEPEAHOM
06111eM COOpaHUY IO TIPE/CTABIEHHBIM IIPEIIOKEHUSAM I10-
TEHIIAJbHO IIpeCcTaBisieT coboi addeKTUBHOE CPEACTBO
HaBA3bIBAaHUS aKI[MOHEPAMU CBOEH TO3UIIMH OTHOCHUTENb-
HO CO3ZIaHUU CTOMMOCTH KOoMIaHuH. HacTosias miaBa mo-
CBSIIIEHA TOAPOOHOMY PacCMOTPEHHIO IAHHOTO BOpoca®.

1Parrino R., Sias R.W. and Starks L.T., ‘Voting with their feet: institu-
tional ownership changes around forced CEO turnover’, JOURNAL OF
FINANCIAL ECONOMICS, vol. 68, 2003, p. 3-46; Martynova M. and
Renneboog L., ‘Spillover of corporate governance standards in cross-
border mergers and acquisitions’, JOURNAL OF CORPORATE FINANCE,
vol. 14, 2008, p. 200-223.

2Crespi R., Renneboog L. Is (institutional) shareholder activism new?
Evidence from UK shareholder coalitions in the pre-Cadbury era, COR-
PORATE GOVERNANCE INTERNATIONAL REVIEW, 18, 2010. 274-295.

% lanHas riaBa ocHoBaHa Ha paboTe Renneboog L. and P. Szilagyi, 2011,
The Role of Shareholder Proposals in Corporate Governance, JOUR-
NAL OF CORPORATE FINANCE, 17, 167-188; and on Cziraki P., L. Ren-
neboog and P. Szilagyi, 2010, Shareholder Activism Through Proposals:
the European Perspective. EUROPEAN FINANCIAL MANAGEMENT, 16,
738-777.
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7.1.1. IBJIAIOTCS JIU IPE/JIOKEHNS aKIINOHEPOB

3¢ deKTUBHBIM HHCTPYMEHTOM KOPIIOPATUBHOTO

ympasieHusi? TeopeTudeckasi TOYKa 3peHUS

L. Bebchuk, a Taxxe M. Harris 1 A. Raviv ABJIg10T-
Cs1 CTOPOHHUKAMU aKTUBHOTO y4YacTUsA aKIIMOHEPOB B CO-
BEPIIEHCTBOBAHUY TIPAKTUKKU KOPIOPATUBHOTO YIIpaBJIe-
Hus. OHU IOKA3bIBAIOT, YTO WX KOHKYPHUPYIOIIHE MEXIY
co00¥1 TIpeIoKEHUS TIPEACTABISIOT COO0M TONIE3HBINA WH-
CTPYMEHT PEIEeHUs] MHOTUX ITPo6JIeM OpraHU3aIluy yIpaB-
snenual. OgHako B yomoBusix CIIIA, gaxke eciau 3TU IIpef-
JIO)KeHUA BBIHOCATCA Ha TOJIOCOBaHHE aKI[MOHEPOB, OHU
OKa3bIBAIOTCS HedQPEKTUBHBIMU C TOYKU 3PEHUS MTOBBIIIIE-
HUA JUCHUIVIMHBI PYKOBOZAUTEJIEHN, TIOCKOIBbKY He fABJAIOT-
cs1 o6s13aTesibHBIMU B CIIIA B COOTBETCTBUU C PeryiaMeHTOM
Kommuccuu mo 1ieHHbIM Oymaram u 6up:xam N2 14a-82. Kpo-
Me TOTO, BBIIBIKEHUE STUX ITPEJJIOKEHUN MOXKET CIIY)KUTh
He6IaroNpUATHBIM CUTHAIOM O HEYZIauHBIX IEPEroBOpax
C PYKOBOJCTBOM, ITOCKOJIbKY WHCTUTYIIMOHAJbHBIE aKTH-
BUCTHI YaCTO CTAparTCsA MPOBOAUTH 3aKYJIUCHBIE ITTepero-
BOPBI U TIOAZEP>KUBAIOT 3TH TPEAJIOKEHUA TOIBKO B Kade-
CTBe TOCJEAHETO cpezicTBa. OCHOBHBIM JIOBOZIOM ITPOTUB
MOJO0OHBIX UHUITUATHUB ABIAETCA TOT GaKT, YTO MOAAEPIKHU-
BalOIIMEe WX AKIMOHEPHI YacTO IPECIEAYIOT CBOEKOPBICT-
Hble I[eJId WIXA XK€ UM IIPOCTO He XBaTaeT WHQpOpMaIuu
JUtT IpUHATUA 3GPEeKTUBHBIX pelieHni. Hampumep, rocy-
JlapCTBEHHBIE TIEHCHOHHBIE GOH/BI YAaCTO XBAJIAT 33 CTPEM-
JIeHUe 3al[UIIATh UHTepechl aKIIMOHEePOB, OZJHAKO BOIIPOCHI
OKa3aHUA MMOJIUTUYECKOTO U COLMATIBHOTO BAUIHUA MOTYT
OTBJIEKaTh UX BHUMAaHUE OT MOBBIIIEHUA JUCIUTUTUHEL PY-
KOBOZMTENEN U yBeIndeHUs crouMocTy ¢pupmar. [Tpodceo-
I03HBIE TTEHCUOHHBIE GOH/IBI MOT'YT UCIIOIb30BATh MPOIIECC

1Bebchuk L.A., ‘The case for increasing shareholder power’, HARVARD
LAW REVIEW, vol. 118, 2005, p. 835-914; Harris M. and Raviv A., ‘Con-
trol of corporate decisions: shareholders vs. management’, Working
paper (Center for Research in Security Prices, 2008).

2Prevost A.K. and Rao R.P., ‘Of what value are shareholder proposals
sponsored by public pension funds?’, JOURNAL OF BUSINESS, vol. 73,
2000, p. 177-204.

3Woidtke T., ‘Agents watching agents? Evidence from pension fund own-
ership and firm value’, JOURNAL OF FINANCIAL ECONOMICS, vol. 63,
2002, p. 99-131.
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KOHKYPEHTHOTO TO0JIOCOBaHUA Ha OOIUX COOpaHUAX ak-
IOHEPOB /I JOCTM)XEHUS CBOMX COOCTBEHHBIX KOPHICT-
HBIX IIeJIel, YTO CBU/ETENTBCTBYET 00 UX POJIU B IpOIlecce
IIEPETOBOPOB O 3aKJIIOYEHUU KOJUIEKTUBHBIX JIOTOBOPOB
U UX JPYTUX TOJUTUYECKUX WHTepecax!. AHAJIOTUYHBIE
apryMeHThl MCIOb3yIOTCA B IOPUAWYECKOM JUTepaType
[UISL OCITApUBAaHUA HEOOXOAWMOCTH y4YacCTHsS aKIMOHEPOB
B IIpollecce MPUHATHUA pelleHui?. HeKoTophie aBTOPHI 3a-
XOJST HACTOJIBKO /IAJIEKO, UTO ke TPeOYIOT OrpaHUYeHU
Kommuccueit o 1ieHHbIM OyMaraMm 1 OMp:KaM BBIABHKEHUS
MpeIOKEHUH, MMOCKOJIBKY 3TO MPUHOCUT OOJIbIllEe Bpeaa,
YeM TI0JTb3bI, TPUBO/S K MTOAPHIBY IIOTHOMOYHMI COBETa JIU-
PEKTOPOB TIO TPUHATUIO pelieHuii’. Termeph obpaTtumMcsa
K pe3y/ibTaTaM, CoIePXKallMCs B SMIIMPUYECKUX UCCIIEZO-
BaHUAX, NOocBALEeHHBIX EBpone u CIIIA.

7.1.2. IBAAIOTCA U IPeJIOKEeHHUS aKIITNOHEPOB

3¢ PeKTUBHBIM MEXaHU3MOM KOPIIOPATUBHOTO

yIIpaBjieHNA? DMIIpUYecKye pe3yabTaThl

Cumyauus 6 Egpone

VccnenoBanusi 06 aKTUBHOCTH aKIKOHEPOB B EBpo-
ITe BCe elle MajiourcaeHHbl. B. Buchanan, J. Netter u T. Yang*
TepBBIMHU ITPOBEJY CpaBHEHME BhIIBMXKEHUA MPeIoKeHUH
B Besnukobputanuu u CIIIA: 1iesieBble GUPMBI, KaK MPaBU-
JI0, TIOKA3bIBAJTM HU3KWE PE3YNbTaThl B 00EUX CTpaHax; Of-
HAKO CYIIECTBYIOT CHUCTEMAaTH4yeCKue pasjnduda B LeJAx,
C KOTOPBIMU JeJIaloTCA NPeJJIOKEeHNA, B JIMYHOCTAX CIIOH-
COpOB, a TaK)Xe B pe3y/bTaTax r'ojIoCOBaHMsA. B ux pabore

1 Woidtke T., ‘Agents watching agents? Evidence from pension fund own-
ership and firm value’, JOURNAL OF FINANCIAL ECONOMICS, vol. 63,
2002, p. 99-131; Prevost A.K. and Rao R.P., ‘Of what value are share-
holder proposals sponsored by public pension funds?’, JOURNAL OF
BUSINESS, vol. 73, 2000, p. 177-204.

2Lipton M., ‘Pills, polls, and professors redux’, UNIVERSITY OF CHI-
CAGO LAW REVIEW, vol. 69, 2002, p. 1037-1065; Stout L.A., ‘The myth-
ical benefits of shareholder control’, VIRGINIA LAW REVIEW, vol. 93,
2007, p. 789-809.

3Bainbridge S.M., ‘Director primacy and shareholder disempowerment’,
HARVARD LAW REVIEW, vol. 119, 2006, p. 1735-1758.

4Buchanan B., Netter J.M. and Yang T., ‘Are shareholder proposals an
important corporate governance device? Evidence from US and UK
Shareholder Proposals’, Working paper (Seattle University, 2010).
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COZIep>KUTCA OZHO Ba)XKHOE 3aMedaHue: NpeAnoXeHnsd B Be-
JIMKOOPUTAHUH TTOJIB3YIOTCS OOJIbIIIel OAAEPIKKOM IIPU To-
JIOCOBAaHUY, OCOOEHHO KOIZAa HallpaB/ieHbl Ha BHeCeHHe
HM3MeHEeHU B COCTaB COBeTa JWPEKTOPOB, U YaCTO BOILIO-
IIal0TCA B XKM3HbB, JaXKe eCIU BIIOCAEeJCTBUU OT3BIBAIOTCA.
M. Becht 1 ero coaBTOpbI U3yJYasy CTPATEIMN AKTHUBHUCTOB
Ha NpUMepe OTAENBbHO B3ATOT0 UCTUTYLIMOHAIBHOIO UHBE-
cropa — Hermes UK Focus Fund. VicciegoBaHue moKasalo,
YTO JAHHBINA (OHJ aKTUBUCTOB PEAKO BBIIBUTAET IPEJIO-
J)KeHUA Ha KOHKYyPEHTHOE I'OJI0COBAaHME aKLIIMOHEPOB; BMe-
CTO 3TOrO OH Y/ieJIIeT OCHOBHOE BHMMAaHUE 3aKyIHCHBIM
MEpPEroBopaM C PYKOBOACTBOM!. ABTOPHI OOBSCHSAIOT 3TO
03a00YEeHHOCTBIO PYKOBOZJCTBA B OTHOIIEHUM BO3MOXKHO-
CTU TIpebsBIeHUs GOHAOM TpeOGOBaHHUI O IPOBEAEHUU
BHeOUYepeJHOro o0Imero cobpaHus C IepCcreKTUBOM OCT-
poli KoHKypeHTHOU 60prObl. XoTs A. Klein u E. Zur gena-
IOT aHaJIOTHMYHOe 3aMedaHue B oTHomeHuu CIIIA, mozobHas
yrpo3a B Besmko6puTaHu sBIsieTcs eltle 6osee Oy THMOH,
MOCKOJIBKY TaM TPUHSATHIE TPEAIOKEHUs SBJSIOTC 005-
3aTeJbHBIMHU, a aKLIKWOHEPHl MOTYT CHUMAaTh JAWPEKTOPOB
C IOJDKHOCTH ITyTEM MPUHATHUSA OOBIYHOTO PElIeHHs 2,

B xome «cBoero HezaBHero HCCAeZOBAHUA
J. McCahery u ero Kojulern mpPOAEMOHCTPUPOBAIH,
YTO OOJBIIMHCTBO WHCTUTYIIMOHANIBHBIX WHBECTOPOB
B Huzepnanzax u CIIA paccMaTpuBaroT ciiefyroliyie TUITbI
JericTBul: npogaxka akuuii (80%), romocoBaHue MpOTUB
KOMITaHWH Ha TOI0BOM 0611eM cobpanuu (66%) 1 Havasio
006CYX/ZIEHUS C UCTIOMHUTENbHBIM coBeToM (55%)3. TTomy-
YyeHHbIe MU pe3yJIbTaThl J0Ka3bIBAIOT, YTO OHU UCIIOIb3Y-
IOT IUPOKUH [Uana30H Mep /JI OKa3aHUA BIUAHUA Ha pe-
meHus: GUPMBI, HEKOTOPbIE M3 KOTOPBIX MPUHUMAIOTCS
3aKyJIMCHO, HE3aMeTHO JJIA APYTUX Y4aCTHUKOB PBIHKA.

1Becht M., Franks J., Mayer C., Rossi S., 2009. Returns to shareholder
activism: evidence from a clinical study of the Hermes U.K. Focus Fund.
REVIEW OF FINANCIAL STUDIES, 22, 3093-3129.

2Klein A. and Zur E., ‘Entrepreneurial shareholder activism: hedge funds
and other private investors’, JOURNAL OF FINANCE, vol. 64, 2009,

p. 187-229.

3McCahery J. A., Sautner Z. and Starks L.T., ‘Behind the Scenes: The
Corporate Governance Preferences of Institutional Investors.” Working
Paper (European Corporate Governance Institute, 2009).
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A. De Jong c coaBTOpamMu U3y4arT NPeAJIOKEHUA, NIpel-
cTaBJieHHBIE aKITMOHepaM Ha OOUUX COOpaHUAX B TOJ-
JMaHACKUX GupMax!. ABTOPHI BBISCHWIH, YTO B TEUEHHUE TIe-
pUozia UX BHIOOPKH BCE IPEAJIOXKEHUSA, TIPeACTaBIeHHbIE
Ha TOJIOCOBAaHME aKITMOHEPOB, paKTUYECKU CITOHCHUPOBA-
JINCb COBETOM AUPEKTOpPOB. KpoMe TOro, KOJau4ecTBO ro-
JIOCOB, OTZAHHBIX MPOTHUB 3TUX NPEAJIOKEHUH, OBUIO HU-
YTOXHO MaJIbIM, U JIUIIb JeBATh U3 1583 mpezyioxeHUi
OBUIM OTKJIOHEHBI WK OTO3BAHBI.

C. Girard usy4asn cTpaTeruy aKkTUBHUCTOB Bo ®paH-
WY, TOYHee — KO3QPUIIMEHT ycIexa 3aKyJTUCHBIX TIEPETO-
BOPOB, MpeBpanieHus GupM B MUIIEHb s TyOIUKaIui
CMMU, mofauu TPEeAIOKEHUN U TPaKJAHCKUX CyZeOHBIX
pas3buparenbcTB2. Pe3ynbTaThl I€MOHCTPUPYIOT, YTO HUHU-
IIMUPOBaHME CyZeOHbBIX TIPOIIECCOB OBUIO MPEAIIOYTUTEND-
HBIM METO/IOM, HUCIIOIb3yeMbIM aKTUBUCTAMMU IS IIPUBJIE-
YeHUs BHUMAaHUA PYKOBOACTBA KOMIIQHUM K BOIIpOcaM
KOPIIOPaTUBHOI'O YIIPABJIEHWUA, U YTO MMEHHO 3Ta CTpa-
Terus ¢ HauboJbIllel BEPOATHOCTHIO IIPUBOJWIIA K YCIIEXY
[0 CPAaBHEHUIO C JPYTMMH GOPMaMU aKTUBHOCTH, BKIIIO-
4asg MeXaHU3M KOHKYyPEHTHOI'O I'0JIOCOBAHUS.

VccnepmoBaHus eBpOIEMCKUX aBTOPOB He cofep-
JKaT KaKUX-TUO0 ZI0KA3aTeNbCTB OTHOCUTENBHO POJU, KO-
TOPYIO UT'PalOT MpeAJIoKeHU aKIIMOHEePOB B KOPIIOPAaTUB-
HOM yIpaBjeHUU B CTpaHAX KOHTUHEHTAaJbHOU EBpOIBI.
CreneHb 3pPeKTUBHOCTH KOHKYPEHTHOTO TOJIOCOBAHUA
JI711 eBPOIIeNCKUX aKIMOHepPOB B KayecTBe AUCIUIUIMHAD-
HOT'0 MeXaHN3Ma BO37elCTBYA Ha PYKOBOACTBO KOMIIAaHUM
He JOCTaTOYHO IOJHOCTHIO OCBeIaeTcs B akaZeMIu4ecKou
JuTtepaType. U faxke eciu 3Ta TeMa OCBelllaeTcsd, TO BHE
TIOJIL 3pEHUSA OCTAeTCs MOJIEe3HOCTh U 3PPEKTUBHOCTD IIO-
Jlayy TPEeAJIOKEHUN JJis pelleHus TpobieM KOpIopaTHB-
HoOro ympasieHus. Kpome Toro, umeromiuecsi GpakTbl CBU-
JeTEeNbCTBYIOT O 3HAUUTEJNBHBIX PAaCXOXJEHUAX B 3TOM
BoIipoce Bo Bcelt EBpore.

1De Jong A. Mertens G.M. H. and Roosenboom P.G. J., ‘Shareholders’
voting at general meetings: Evidence from the Netherlands’, JOURNAL
OF MANAGEMENT AND GOVERNANCE, vol. 10, 2006, p. 353-380.

2Girard C., ‘Comparative study of successful French and Anglo-Saxon
shareholder activism’, Working Paper (Audiencia — Nantes School of
Management, 2009).
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Cumyauus e CIIIA

B amMepuKaHCKONM SMIMPUYECKOM JHUTEpaType COo-
JePXUTCA JOCTAaTOYHO J0Ka3aTeJbCTB TOTO, YTO IIpeJJio-
)KeHUs aKIMOHEPOB JOJLKHBI pacCMaTpUBaThCA Kak IIO-
JIe3HBII UHCTPYMEHT KOPIIOPAaTUBHOI'O  yIIpaBJeHUs,
a MX MHUIIUATOPHI — KaK I[eHHble KOHTPOJUPYIOLINE Aes-
TEeJIbHOCTb KOMIIAHUU areHThl.

HenaBHue ucciefoBaHUA MOATBEPXKJAIOT, UTO BHI-
JBI>KeHUe TpeJIoKeHUM OKasbIBaeT JaBieHHe Ha Iiese-
Bble QUPMBI, HECMOTPS Ha UX HeoOA3aTeNbHBINA XapaKTep,
IIOCKOJIbKY BIUIOTh 0 40% mpejioeHUl, 3a KOTOpbIE
MIPOT'0JIOCOBANIO OOJNBIIMHCTBO, B KOHEYHOM HTOT'€ BOILIO-
maloTca B KU3HB'. LlesieBble KOMITAHUY, UTHOPUPYIOLIE
IIpUHATBIE IIPEJJIOKEHNsA, HAaKa3bIBAIOTCA HEraTUBHBIM
ocBemeHreM B CMU, cHWXeHUEM peNTHHra, MPUCBAU-
BaeMOro areHTCTBaMU II0 KOPIOPaTUBHOMY yIIpaBie-
HUIO, a TAKXKE YMEHbIIIEHUEM BEPOSITHOCTHU Nepen30opaHus
UX JVPEKTOPOB U MOBHIILIEHNEM BePOATHOCTU YTPaThl UMU
CBOUX IMPEKTOPCKUX ZIOJKHOCTEH B IPYTUX KOMIIAHUAX?.

Jlpyrye ucciaefoBaHUA IOKAa3bIBaIOT, 9YTO MHUIIHAA-
TOpHl TIpeAJIOKEHUY, KaK IIPaBWIO, IIPeciIeAyloT «IIpa-
BeZIHy10» lleJb — MOBBIIIeHNe JUCIIUIIMHBI PYKOBOZCTBA;
¥ B TAaKOM KadecTBe 3asB/eHUs 00 MX CTpEMJIEHUU K JO-
CTMKEHUIO CBOEKOPBICTHBIX Ilesiell ABHO IpeyBeludeHbI.
Bonee panHue pabOTHI CBUJETENBCTBYIOT O TOM, YTO BBHI-
JIBIDKeHVE TIpe/IJIOKeHUH aKI[MOHepOoB, KaK IIpaBuIo, IIpo-
HICXOZWT B KPYIIHBIX, IUI0X0 GYHKIIMOHUPYIOMNX GUpMaxs.

1Bizjak J.M. and Marquette C.J., ‘Are shareholder proposals all bark

and no bite? Evidence from shareholder resolutions to rescind poison
pills’, JOURNAL OF FINANCIAL AND QUANTITATIVE ANALYSIS, vol. 33,
1998, p. 499-521; Martin K.J., and Thomas R.S., ‘The effect of share-
holder proposals on executive compensation’, UNIVERSITY OF CINCIN-
NATI LAW REVIEW, vol. 67, 1999, p. 1021-1081; Thomas R.S. and Cot-
ter J.F., ‘Shareholder proposals in the new millennium: Shareholder sup-
port, board response, and market reaction’, JOURNAL OF CORPORATE
FINANCE, vol. 13, 2007, p. 368-391.

2Ertimur Y., Ferri F. and Stubben S.R., ‘Board of Directors Responsive-
ness to Shareholders: Evidence from Shareholder Proposals’, JOURNAL
OF CORPORATE FINANCE, vol. 16, 2010, p. 53-72.

3Karpoff et al., 1996; Martin K.J., and Thomas R.S., ‘The effect of share-
holder proposals on executive compensation’, UNIVERSITY OF CINCIN-
NATI LAW REVIEW, vol. 67, 1999, p. 1021-1081.
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OG6BIYHO TIe/IeBble KOMITAHUY KCIIOIh3YIOT MaJjio 3a€MHBIX
CPEACTB, a UX CTPYKTYPHI YIIPABIEHUS B 1I€JIOM HEYZAOBJIE-
TBOPUTENbHBI!. VHUIIMATOPHI MPEJIOKEHUN TaKXKe YIU-
THIBAIOT COCTaB T'OJIOCYIOINIUX AKIMOHEPOB ZI0 MPUHATHUA
PeIeHn O BBIABIKEHUHU WIH OTKa3€e OT BBIABIKEHUS BO-
Ipoca Ha KOHKYPEHTHOE T'0JIOCOBAaHUE, MOCKOIbKY O
CcO0OCTBEHHOCTH WHCTUTYIIMOHAIBHBIX UHBECTOPOB B II€jIe-
BBIX KOMIIAaHUSAX, KaK IIPaBUIO, BEICOKAs, a JA0JIsI COOCTBEH-
HOCTH MHCANIEpOB — HU3Kas2,

B Hay4HOIi JUTEpaType IOATBEPKAAETCS, YTO TOJIo-
CyIoll[e aKIIMOHEPHl TaKXKe CJIeJIT 3a KaueCTBOM YIIpaB-
JieHUs B 1ielieBoi ¢pupMe. Pe3ynbTaThl TOJOCOBAHUS OTpe-
JeNSII0TC  TIaBHBIM  00pa3oM  HeIAMH  TIPeJIOKEHUST
Y aKTUBHOCTHIO MHUITUUPYIOIINX UX aKIFoHepoB®. OZHAKO
BHE 3aBHCHMOCTH OT PacCMaTpPUBAEMOI'O BOIIPOCA ITIPEJIO-
JKEHUs TTONIb3YIOTCS OOJBIIEN MOAAEPKKOM CO CTOPOHBI T'0-
JIOCYIOIIHX TIPYU HATUMYUH B KOMITAHUHU «TJTyOOKO OKOIIABIITHX-
Cs» MEHEKEPOB U HedhPEKTUBHBIX COBETOB TUPEKTOPOB*.

CocTaB TOJIOCYIOIIUX aKIMOHEPOB TaKKe HMe-
er 3HaueHue®. C OJHOM CTOPOHBI, IOAJAEPIKKA T'OJIOCYIO-
IIIUX BO3pacTaeT IPHM HHCTUTYLHOHAJIbHON COOCTBEHHO-
CTH W YMEHbIIaeTcs MPHU HMHCaNAepCKOl COOCTBEHHOCTH.
C Apyroii CTOPOHBI, CTPaXOBble KOMIIAHUU U YIIPaBIeHHUA
6aHKOB TIO /IOBEPUTENLHBIM OTEpalUsIM C MeHbIIEH CTe-
MEHbI0 BEPOSTHOCTU TOAJEPKUBAIOT WHUIIMATUBHI aK-
IIMOHEPOB, YeM JIPYTHE€ MHCTUTYIIMOHATbHbIE MHBECTOPHL.

1Renneboog L. and P. Szilagyi 2011, The Role of Shareholder Propos-
als in Corporate Governance, JOURNAL OF CORPORATE FINANCE, 17,
167-188.

2Smith M.P., 1996. Shareholder activism by institutional investors: evi-
dence from CalPERS. JOURNAL OF FINANCE, 51, 1996, 227-252.

3Gillan S.L. and Starks L.T., ‘The evolution of shareholder activism in the
United States’, JOURNAL OF APPLIED CORPORATE FINANCE, vol. 19,
2007, p. 55-73.

4Ertimur Y., Ferri F. and Stubben S.R., ‘Board of Directors.Responsive-
ness to Shareholders: Evidence from Shareholder Proposals’, JOURNAL
OF CORPORATE FINANCE, vol. 16, 2010, p. 53-72; Renneboog L. and
P. Szilagyi, 2011, The Role of Shareholder Proposals in Corporate Gover-
nance, JOURNAL OF CORPORATE FINANCE, 17, 167-188.

5Cremers K.J. M. and Romano R., ‘Institutional investors and proxy vot-
ing: The impact of the 2003 mutual fund voting disclosure regulation’,
Working paper (European Corporate Governance Institute, 2007).
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[TocnegHme MOTYT CYMTATBCS BECbMa YyBCTBUTEIbHBIMU
K [aBJI€HUIO B CBA3U C CYLIECTBYIOIINMH IIN IOTEHIU-
aJBbHBIMU [IEJIOBBIMU OTHOLIEHUSMU C pUPMaMH, B KOTO-
pble OHU UHBECTUPYIOT, YTO MOBBIIIAET PUCK KOHPIUKTOB
[IpY TOJIOCOBAaHUM'.

B aMepuKaHCKON Hay4YHOW JIUTEpaType H3ydaeT-
cs1 BO3/IeHiCTBUE TIPeJIOKEHUH aKIIMOHEPOB Ha CTOUMOCTD
aKIWH MPUOIU3UTENBHO B /JaThl HAMPaBJIEHUS IO IIOYTE
yBEZIOMJIEHWH O TMPOBEIEHUM KOHKYPEHTHOI'O TOJIOCOBA-
HUA2. B paHHUX MCCIEIOBAHUAX OTCYTCTBYIOT ZIOKA3aTeb-
CTBA TIPU3HAHUS TPEAJIOKEHUNM aKIIMOHEPOB B KavyeCTBe
COOTBETCTBYIOIIETO KOHTPOJBHOTO MeXaHW3Ma ydJacT-
Hukamu puiHka®. Oanako L. Renneboog u P. Szilagyi 06-
Hapy>XWIN 3HAYUTETbHOE IOJIOXKUTETbHOE BIUSIHUE O0B-
SBJIEHUH O TaKWUX INPeAJIOKeHUAX Ha CTOMMOCTb AKI[UN
KOMITaHWHM. Takasd peakUus OCOOEHHO YyBCTBUTeNIbHA
K IIeJIIM TIPe/JIO’KEeHHsI, HO B OCHOBHOM OIIpeZieifeTcs pe-
3yJBTaTaMu paboOTHl U Ka4eCTBOM CTPYKTYP KOPIIOPaTHB-
HOTO yTIpaBJIeHUsA KOMIIAHUH B TIPOILIOM*.

1Brickley J.A., Lease R.C. and Smith C.J. ‘Ownership structure and vot-
ing on antitakeover amendments’, JOURNAL OF FINANCIAL ECONOM-
ICS, vol. 20, 1988, p. 267-291; Pound J., ‘Proxy contests and the effi-
ciency of shareholder oversight’, JOURNAL OF FINANCIAL ECONOMICS,
vol. 20, 1988, p. 237-265.

2Bhagat S., ‘The effect of pre-emptive right amendments on shareholder
wealth’, JOURNAL OF FINANCIAL ECONOMICS, vol. 12, 1983, 289—
310; Bhagat S. and Brickley J.A., ‘Cumulative voting: The value of minor-
ity shareholder voting rights’, JOURNAL OF LAW AND ECONOMICS,

vol. 27, 1984, p. 339-365.

3Karpoff J.M., Malatesta P.H. and Walkling R.A., ‘Corporate governance
and shareholder initiatives: empirical evidence’, JOURNAL OF FINANCIAL
ECONOMICS, vol. 42, 1996, p. 365-395; Bizjak J.M. and Marquette C.J.,
‘Are shareholder proposals all bark and no bite? Evidence from share-
holder resolutions to rescind poison pills’, JOURNAL OF FINANCIAL AND
QUANTITATIVE ANALYSIS, vol. 33, 1998, p. 499-521; Del Guercio D. and
Hawkins J., 1999. ‘The motivation and impact of pension fund activism’,
JOURNAL OF FINANCIAL ECONOMICS, vol. 52, 293-340; Prevost A.K.
and Rao R.P., ‘Of what value are shareholder proposals sponsored by pub-
lic pension funds?’, JOURNAL OF BUSINESS, vol. 73, 2000, p. 177-204;
Thomas R.S. and Cotter J.F., ‘Shareholder proposals in the new millen-
nium: Shareholder support, board response, and market reaction’, JOUR-
NAL OF CORPORATE FINANCE, vol. 13, 2007, p. 368-391.

“Renneboog L. and P. Szilagyi 2011, The Role of Shareholder Proposals in
Corporate Governance, JOURNAL OF CORPORATE FINANCE, 17, 167-188.
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7.2. PerynupoBaHue

OnpiT CIIA, Kacamnuiica poau MpeasoKeHuN akK-
LIMOHEPOB /JIA yAy4lleHUs KOPIIOPaTUBHOTrO YIIpaB/IeHNs,
BPA/ JTU MOXKET OBITb MPUMEHUM B €BPOTIEHCKUX YCIOBU-
AX. Bo-nepsrix, B CIIIA, B ommuue oT EBpOILL, 3TU Npes-
JIOXKEHUS SABJISIOTCA HeoOs3aTelbHBIMU. BO-BTOPBIX, 3aK0-
HOZATeJIbHbIE U HODMAaTHUBHBIE aKThI, per/laMeHTUPYIoIe
JIOCTYII aKIIMOHEPOB K JOBEPEHHOMY JIMILy, MOTYT OBIThH
PasIUYHBIMM B 3aBUCMMOCTU OT CTpaHbl. Bce 3TO BauAeT
Ha CTUMYJIBI, UMeloLrec y aKIIMOHEPOB, BbIIBUTAIOLINX
BOIIPOCHI Ha pacCMOTPEHWE, M Ha pacxXojbl, BO3HUKAIO-
[jye y TAKUX aKIIMOHEpOB. B-TpeTbHX, PPIHOYHO OPUEHTHU-
pOBaHHas1 aHIVIO-aMEPUKAaHCKasA MOJeNIb KOPIOPAaTHUBHO-
I'0 yIIpaBjieHUsl CUJIBHO OTJINYAeTCs OT OPUEHTUPOBAHHBIX
Ha aKI[MOHEPOB PEXXMMOB KOHTUHEeHTaIbHOU EBpormbl. H-
Tepecbl MUHOPUTAPHBIX AKIMOHEPOB IopasZo Jydlle 3a-
IIUIIAIOTCA 1Mo obuieMy mpaBy CIIIA u BennkobpuTaHuu,
a KOMIIAaHMU KOHTHMHEHTaJIbHOM EBpOIBI 4acTo Hapylia-
IOT NIPaBWJIO «OZHA aKIUsA — OAWH I'0JIOC», BBIITYCKAasA aKIIUU
Pa3HOOOpa3HBIX KJIAcCOB, CO37laBas TUPAMUABI WIA 3a-
HUMafACh IMepeKPeCcTHbIM y4JacTUeM B aKIIMOHEpPHOM Ka-
nutane'!. B koHTHMHeHTanbHON EBpome akijroHepHas
CcOOCTBEHHOCTD TaKXKe fABJIseTCs 0ojiee KOHIIEHTPHPOBAH-
Hol. B To Bpems kak B CIIIA 6aHKU ABIAIOTCSA IIperUMyIie-
CTBEHHO IIaCCMBHBIMU HHBECTOPAMH, B TaKUX CTpaHax,
kak ['epMaHuA, OHM aKTUBHO y4YacTBYIOT B KOHKYPEHT-
HOM roJiocoBaHWU?. HakoHell, KpyITHbIe KPEAUTOPHI U CO-
TPYZHUKU 4YacCTO TIPeACTaBJIeHBl B COBeTaxX JAUPEKTOPOB

1La Porta R., Lopez-de-Silanes F., Shleifer A. and Vishny R., ‘Law and
finance’, JOURNAL OF POLITICAL ECONOMY, vol. 106, 1998, p. 1113-
55; Martynova M. and Renneboog L., ‘Spillover of corporate governance
standards in cross-border mergers and acquisitions’, JOURNAL OF COR-
PORATE FINANCE, vol. 14, 2008, p. 200-223.

2Barca F. and Becht M., The Control of Corporate Europe (Oxford:
Oxford University Press, 2001); Faccio M. and Lang L.H. P., ‘The ultimate
ownership of Western European corporations’, JOURNAL OF FINANCIAL
ECONOMICS, vol. 65, 2002, p. 365-95.; Franks J. and Mayer C., 2001.
‘Ownership and control of German corporations’, REVIEW OF FINAN-
CIAL STUDIES, vol. 14, 2001, p. 943-77.
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KOMITaHWH B KOHTHHEHTAJIbHOUW EBpOIE, YTO MPUBOAUT
K KOHOIMKTaM WHTEPECOB MEX/y COBETOM W BHEITHUMU
aKIoHepamu’.

Postb TipeyioKeHNU aKITMOHEPOB /JI KOPIIOPATHUB-
HOT'O YIIpaBJIEHUS 3aBUCHUT OT:

* (CTemeHU, B KOTOPOU 3aKOHOAATeIbHbIE U HOD-
MaTHUBHBIE aKThI TIO/AE€PKUBAIOT AOCTYIT aKITMOHEPOB
K ITpoIleccy Ha3HAYEHUS JOBEPEHHBIX JIUIT;

* MpaBWJ U IIPAaKTHUKU IPOBeJEeHUSI KOHKYPEHT-
HBIX TOJIOCOBAHUIA;

*  00s13aTENBHOCTY PeATHU3aliU MPEIOKEHNH,
3a KOTOpPHIE MMPOr0JI0COBAIO OOJBITHHCTBO aKI[HOHEPOB;

* peakIU PhIHKA Ha BBIIBIKEHUE MPeIIOKeHUH
¥ TOJIOCOBAHME 110 HUM.

Temepb OIIeHUM Pa3IUYUs, CYIECTBYIONINE B 9TOM
OTHOIIIEHWH B eBPOITeMCKUX cTpaHax u B CITIA.

7.2.1. SIBJIAIOTCA JIU NIPEe/JIOKEHUA aKIIHOHEPOB

006s13aTeIbHBIMH B CHJIY 3aKOHA?

OCHOBHBIM pa3sjnyveM B IIPaBOBOM peXHMe MpeJ-
JIOXKEHUWH aKIMOHEPOB, cymlecTBytomeM B CIIIA u EBporre,
ABJSAETCA TOT (GAKT, YTO IMPUHATHIE TPEAIOXKEHUA HOCAT
JIUIIb peKoMeH/laTebHbIM xapakTep B CIIIA, HO ABIAIOT-
¢S 3aKOHOJZIaTeIbHO 00s3aTebHBIMU B BennkobpuTaHuu
Y OOJIBIIMHCTBE CTPaH KOHTUHEHTaIbHOMN EBpombI (3a uc-
kIroYeHneM Huzepiaszion)2.

7.2.2. KTO MOXeT npeACcTaBaATh NpeAJa0KeHUI

Ha ro[loBOM ¥ BHEOYEPEJHOM COOpaHUIX

aKLOHEepOoB?

B xopnopaTuBHOM 3aKOHOZATENbLCTBE U HaWIyY-
IIMX TPaKTUKax KOPIIOPAaTUBHOT'O YIIPaBJeHUs eBpoliei-
CKUX CTPaH, KaK IIPaBWIO, IIPU3HAETCA, YTO JJIA 3AILUTEI CBO-
HX MHTEPECOB MUHOPUTAPHBIE aKI[MOHEPH! JO/LKHBI UMETh

1Roe M. ‘Explaining Western securities markets’, in: Grandori A, ed.,
Corporate Governance and Firm Organization: Microfoundations and
Structural Forms. (Oxford: Oxford University Press, 2004), p. 279-96.

2Cziraki P., L. Renneboog, and P. Szilagyi, 2010, Shareholder Activism
Through Proposals: the European Perspective, EUROPEAN FINANCIAL
MANAGEMENT 16, 738-777.
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JOCTYTI K OBOIUM COOpaHuAM, a TaKKe TIPAaBO CTABUTh CBOU
Npe//I0XKeHNA Ha KOHKYPEHTHOE I'0JIOCOBaHUeE.

Benuxobpumanus

AxnvioHepHl, BlaJeoniie He MeHee 4eM 5% BBI-
MyIEHHOTO aKIMOHEPHOT'O KamuTajaa GpUPMBI, MOTYT Ha-
MPaBJIATh TPENJIOKEHUS Ha TOJIOCOBaHWE Ha OOIIEM CO-
6paHuM. B KadecTBe aJbTepHATHBBI I'PYIINa, COCTOSIIAS
u3 He MeHee yeM 100 akIIMOHEPOB, KAXKABIM M3 KOTOPHIX
uHBecTUpoBas He MeHee 100 GpyHTOB CTEPIUHIOB, TaK¥Ke
MO>KeT BBIIBUHYTB IIpe/iokeHue. s co3piBa BHeoYepe-
HOro 0011ero cobpaHusi HeoOXoAMMa MOAAEPIKKA CO CTOPO-
HBI BJIa/ieTbIleB He MeHee YeM 10% royIoCyroImuX aKIHi.

dpanuusn

AK1TMOHepHI, Baajetomye 5% roJoCyomuX aKIIWii,
MOTYT BBIIBUTATh IpEJJIOKEHUS U CO3bIBAaTh BHeOUepe]-
Hble cobpaHuA. DTo TpebOBaHUe MOCTENEeHHO CHUKAEeTCa
110 Mepe yBeJIM4eHUs KanuTaia: 10 4%, eciy KalluTaa KOM-
nmaHuu cocrasiAeT oT 750 Teic. A0 4,5 MJIH eBpo; 3%, ecnu
OH cocTaBJAeT oT 4,5 0 7,5 MJIH eBpo; 2%, ecau KanuTai
KOMIIaHUU — OT 7,5 MJIH 0 15 MiH eBpo U 1% npu Kanu-
Tajle KOMIIAaHUU CBBILIE 15 MJIH €BPO. 3aCiHy>KUBAET BHU-
MaHHuA cllefyollee MnojgoxxkeHrue KoMmepyeckoro kozekca
®paHIyy: Jake e cobpaHUe MOXKeT MPUHUMAaTh pPelle-
HMA TOJIBKO IO BOIIPOCaM, CTOSIIAM Ha IMOBEeCTKe JHHA, «CO-
OpaHue, TeM He MeHee, B JIIOOBIX 0OCTOATENECTBAX MOMKET
CHUMATh C JIOJKHOCTU OAHOTO WIW HECKOJBbKUX AUPEKTO-
OB WK WIEHOB HAO/II0aTeIbHOTO COBETA 1 3aMEHSITh UX»!.
AKITMOHepHI, UMeIoI1ie ITPaBO U3MEHATh ITIOBECTKY JHS CO-
OpaHus, TAKXKe MOTYT IIPEABSABIATh TPEOOBAHUE O CO3BIBE
cobpaHus IpeACTaBUTEIEM, Ha3HAYeHHBIM CyZOoM?,

TI'epmanus

3akoH 06 aKIIMoHepHBIX 00IecTBax (Aktiengesetz)
npeAycMaTpUBaeT BO3MOXKHOCTb BKJIIOUEHHA HOBBIX BO-
IIPOCOB B MOBECTKY AHS U CO3bIBa BHEOUEPEAHBIX cobpa-
HUU aKIMOHepaMH, BJAJeOINMKU He MeHee 4eM 5%
TOJIOCYIOIIUX aKIfuii. OZHAKO JII00O0H aKI[MOHED MOXKET J0-
6aBJISITh CBOU MPEJIOKEHUS K CYIIECTBYIONIUM BOIIPOCAM,

! Commercial Code/Book II title IT chapter V section III Article L225-105
and L225-120.

2 Commercial Code/Book II title I chapter V section III Article 1.225-103;
2001 May.
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BKJIFOUEHHBIM B TIOBECTKY /iHsA cobpanus. Takum o6pasom,
MHUIIMATOPhl IIPeZIOKeHNI 4acTo BKJIIOYAIOT JaXke YHU-
BEPCUTETCKUX TMpodeccopoBl. AHAJIOTUYHBIN aBCTPHUU-
ckuit Aktiengesetz TakKe IpefycMaTpUBaeT BO3MOXXHOCTh
CO3bIBa OOIIMX COOpaHUI aKIMOHEpaMU, BJAZJECIONTUMU
He MeHee 4yeM 5% roJIoCcyIoIuX aKIui, oHAKO IIpessoxKe-
HUA MOTYT BBIZIBUTaTbCA TOJBKO aKLHWOHEpPaMH, BlIaZero-
muMu 1% ycTaBHOTO KanuTala WIA aKIUAMY HOMUHAJIb-
HOM cTouMOCTbhIO 70 THIC. €BpO2.

Hopeezusa

B Kopekce mpakTWkKu KOPHMOPATUBHOTO yIIpaBiie-
Hus HopBeruu Takxe coZiepKUTCS TpeboBaHMe K KOMIIa-
HUAM 00 MHOOPMUPOBAHUM BCEX aKIIMOHEPOB O CO3bIBE
ob1ero cobpanus U 06 UX TIpaBe «IpejaraTh peleHus
B OTHOIIEHUH BOIIPOCOB, KOTOPBIE OYAYT pacCMaTpUBATh-
¢ obmmM cobpaHueM». AKIIMOHEPHI, BIaZeoNie He Me-
Hee 4yeM 5% BBIITYIIEHHOI'O aKI[MOHEPHOI'O KanuTasia, uMe-
IOT IIPABO Ha CO3BIB BHEOUepeAHOIr0 COOpaHus.

HudepnaHOwt

Jlns co3piBa BHEOUepeAHOro cOOpaHus HeoOXOau-
MO BJIQIETh JECATBIO WU OOJIee IIPOIIEHTaMU rOJIOCYIOIINX
aknuii. [IpezamoskeHUA MOTYT IOZaBaThCA aKIMOHEpaMH,
MMaKeT aKITU KOTOPBIX COCTABIIAET He MeHee 1% ycTaBHOTO
KanuTasaa, Wikl HOMHUHaIbHAA CTOMMOCTb KOTOPOI'O paBHAa
50 MUTH eBpO U IIpe/icTaB/IeHa aKIUAMU U cepTudUKaTaMu
akruii ¢pupmer. OHAKO TOJBKO PYKOBOJACTBO WX HaOIII0-

! Dkxapz Benrep u Jleonxapz Kaoswte, 06a u3 Julius-Maximilians Univer-
sitdt Wiirzburg.

2B aBcTpHiickoM Aktiengesetz Takke IIpefycMaTpUBAETCH, YTO B CIIydae
co3bIBa COOpaHUA aKIMOHEPOM BOIIPOC O TOM, GyZAYT JI PacXOZbI OILIa-
YMBATHCA KOMIIAHUEH WY aKIIMOHEPOM, PelllaeTcs Ha cCaMOM COOpaHUH.

3 HuziepaHzCcKue cepTUPUKATHI IPeACTABIIIIOT COO0i TOpryeMble

Ha OUpiKe JeT03UTapHble PACINCKHY, BHITYIEHHEIE 10 HHUIIATHBE
HabJII0aTeIbHOTO COBETA, IIPeZIoCTABIAOIINE IpaBa Ha paclpe/ieieHre
ZIEHEXXHOTO [I0TOKA, HO He IPeJoCTaB/IA0NIME IPaB Ha FOJI0OCOBAHUE.
OHU IIpY3BaHbl 3AMEHUTh OOBIKHOBEHHBIE aKIINH, KOTOPBIE A€MOHH-
PYIOTCS Y SMUTEHTa. AIMUHHCTPALUA IPHOGPETaET Bee IpaBa rojoca
I10 OTAIIeHHBIM aKLIUAM, HOJIy4Yas TEM CAMbIM ['OJIOCyIollee OOIBIIHH-
CTBO B KOMIIAHUU. AIMUHHCTpaNys BCersa Apy>KeCTBEHHO HaCTpOeHa
10 OTHOIIEHUIO K IIPABJIEHHIO U HAXOAUTCS IO/ yIIPaBIeHUEM WIEHOB
HabII0aTeNbHOTO coBeTa 1 (WIN) IpaBlIeH s, a TaKKe BHEITHNX GU3u-
YeCKUX JIULI.
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JlaTeJIbHBIN COBET MOXKET IpeZjaraTh pelleHusa Io oIpe-
JleJIeHHBIM BOIIpOCaM, BKJII04as IOMPABKU B yCTaB, SMUC-
CHU aKLIUH, TpaBa MOAMCKY, IPOAAXKY aKTUBOB U POCITYCK
camoii ¢pupmbl. KpoMe TOTO, TIOJIOXKEHUS YCTaBa, OTPaHU-
YHBAIOIHE TIOJTHOMOYHS OOIIero coOpaHus 1Mo BHECEHUIO
U3MeHEeHUH B ycTaB, MOTYT U3MEHATHCS TONBKO 110 eJUHO-
JIYIITHOMY peIeHHIo 001ero cobpaHus, Ha KOTOPOM IIpe-
crasieHo 100% akIMOHepHOr'o Kanurara.

Igeiiuapus

Eciu vHOe He TpeAycCMOTPEHO B yCTaBe, aKIIUO-
HepHI JO/IKHBI BJIaJeTh aKIIUAMH Ha CyMMy 1 MJIH IIBeW-
IapcKkux GpaHKOB B BHIMYIIEHHOM B OOpallleHHhe aKIIHO-
HEpPHOM KaIluTase JAJs TOrO, YTOObI UMETh BO3MOXKHOCTh
mpezjiaraTh BOMPOCH K BHECEHUIO B TIOBECTKY JHA cobpa-
HUA. B cOOTBETCTBUU € peKOMeHJalUAMU, COAepKaIINMU-
ca B Kogekce kopriopatuBHoro ynpasieHus [IBeiiiapuu,
Takue KpynHble 0aHKW M KoMItaHuH, kak UBS u Novartis,
CHU3WIM JAaHHBIM TIOPOT, U YacTo TpebOBaHUE OTHOCH-
TeJIbHO MHHMMAJbHOTO BIaJeHUs aKIUSIMU COCTaBJIAET
MeHee 0,1%. BHeouepesHOe coOpaHUE MOMKET CO3BIBATh-
¢ 1Mo TpeOOBaHUIO, TOJJAaHHOMY aKIIMOHEPAaMH, BJIaZIEI0-
UMY He MeHee YeM 10% BBINMyIIeHHOTO B OOpallleHue ak-
LIMOHEPHOI'0 KaluTasia.

Poccus

AKIMOHepBI, BIaJielollie AByMsa Win Oojiee Mpo-
LIeHTaMU FOJIOCYIOIINX aKIMH, MOTYT IpeAJaraTb BOIIPOCHI
K BHECEHUIO B IOBECTKY ZIHA 06IIero cobpaHus; Mpu 3TOM
IUIsI CO3bIBa BHEOUYEPENHOTO cobpaHus TpebyeTcs Biaje-
Hue 10% royocyrommx aKIuin.

CIIIA

AxnroHepsl, Baageromnivie 1% roJjocylomuyx akuui
WIX aKIUAMM PBIHOUHOM croumocThio 1000 mosutapoB
CHIA, MOTyT BBIBUTaTh IIpeJJIoKeHUA Ha KOHKYPeHTHOe
roJIOCOBAHUE aKIIMOHEpPOB. AKIMOHEpPhl aMepHUKaHCKUX
KOMITQaHUM He UMEIOT IpaBa CO3bIBATh BHEOUYEPEIHBIE CO-
OGpaHusi, eC/IV HHOE He IIPeIyCMOTPEHO B yCTaBe WK YCTaB-
HBIX IOKyMeHTax Kopropaiuu. OHaKo ¢ MOMeHTa Hayda-
Jia prHaAHCOBOTO KpH3uca Komuccus 1mo 1eHHbIM GyMaram
U1 Gup:kaM pacuiipuia o6beM BMeIIaTelbCTBA aKI[MOHE-
POB B ZleiTeTbHOCTb KoMmmaHuii. B 2009 roxy Komuccus aH-
HynupoBasa nosoxenue Ilpasuna 14a-8, paspemaromiee
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KOMIIQHUSM CHUMAaTh C TIOBECTKU JHA KOHKYPEHTHOe
roJIOCOBaHHWE OTHOCUTEJBHO 3aMEHBl ee TI'eHepaJbHO-
ro aupekropa. Ilocine npunatua 3akoHa Joaza—PpaHka
o pedopme Yosun-CTpuT v 3aKoHa O 3alUTe IIpaB IOTpebu-
Teseti B utosie 2010 roga, KoMmuccus mo meHHbBIM GyMaram
1 bup:xkaM Takke BBesa I[lpaBwio 14a-11, HanpaBieHHOe
Ha IIpeJoCTaBIeHre HEKOTOPhIM KaTeropusaM aKIIMOHEPOB
ZIOCTYTIa K KOHKYPEHTHOH Tpoliefiype BBIABIKEHUS B Uje-
HBI COBETOB JUPEKTOPOB. KpoMe TOro, O6bLI0 CKOPPEKTUPO-
BaHoO [IpaBuio 14a-8 st TOro, YTOOBI JaTh BO3MOKHOCTh
aKIIMOHEpaM BBIBUTATh IIPe/JIOKEHUs, HallpaBieHHbIe
Ha ycTaHOBJIeHUe 0ojiee JubepaIbHbIX MPOIEAYD BBIABHU-
JKEHUsI B COBETHI AUPEKTOPOB!. Ba’KHO OTMETHUTD, UYTO 3TU (15)
M3MeHeHUs B HacToslllee BpeMs I03BOJIAIOT aKTUBUCTaM-
aKIMOHEepaM IOJy4aTh IpAMOEe IPeACTaBUTEIbCTBO B CO-
BeTax, He IMIPOBOZS MPU 3TOM JOPOTOCTOANUX KOHKYPEHT-
HBIX BbIOOpPOB. 3akoH /Jlogaza—®PpaHka Takke MOBBICKI
MIOZI0TYETHOCTh COBETOB JWPEKTOPOB aklMOHepaM, c/e-
JIaB 00s13aTeIbHBIMU Pa3bACHEHUS OTHOCUTENIBHO MTOJUTH-
K{ BO3HATPaXXAEHUA U «30JI0THIX MTapalllOTOB» — BBICOKHX
KOMITeHCAlIUH YXOJANIUM B OTCTaBKY WIN YBOJbHAEMBIM
ToN-MeHe/pKepaM, a TakkKe YCTaHOBUB 3alpeT Ha JUCKpe-
IIMOHHOE I'0JI0COBaHKe OPOKepPOB IIpU U30paHUU AUPEKTO-
POB U 10 BOIIpOCaM BO3HarpakAeHUA.

7.2.3. Kak paGoTaeT mpoiiecc IpuBIedeHUs

TOJIOCOB ZIPYTUX aKIIHOHEPOB IIPH KOHKYPEHTHOM

roJ0COBaHUMU?

BBIZIBUTAIONIUN TIPEAIOKEHNE AaKTUBHUCT OOBIYHO
CTPEMUTCSA 3aPYUUTHCS TOAAEPIKKOU APYTUX aKI[MOHEPOB.
EBpomnetickasd KOMHCCHA YKa3bIBaeT Ha CYIeCTBOBAHUE

!B cooTBeTcTBUU C IIpaBunoM 14a-11 akIMoOHEpHI, UMEOIye IIPaBo
HOMUHUPOBAaTb, WIX UX TPYIIIHI JO/LKHEL BIaZeTh 3% UHBEeCTULIUH

U 061aZaTh IPABOM I'ojIoca B KOMIIAHUY B TeUeHHe He MeHee YeM TPeX
JIeT Ha MOMEHT IIpe/IOCTaB/IeHNUA yBeJOMIEHUA O BBIIBIDKEHNUU B COCTAB
coBeTa JUPeKTOpoB. Kon4yecTBO HOMUHUPYEMBIX JIUL, MOXKET JOCTHU-
raTb 25% OT 06IIeTo KOJIUIEeCTBa MECT B COBETE AUPEKTOPOB, B TOM
YHCIIe B CIy4ae, KOrja COBET ANPEKTOPOB Pa3buT Ha Kiracchl. CoriacHO
[IpaBwiy 14a-8 npezsioxKeHus O IPOBeEHNN KOHKYPEHTHBIX BbIOOPOB
MOTYT BBIIBUTAThCA aKlIoHepaMH, Biaetouumu 2000 pornapamMu
YHCTOH CTOMMOCTH T'OJIOCYIOIIUX IIeHHBIX GyMar GpUpMbI B TedeHre

He MeHee OHOTO rofia.



3HAUUTEIbHBIX PA3/N4Ui B IPaBWIaX U MPOIeLypax Npu-
BJIEYEeHUs T'OJI0COB aKLIIMOHEPOB IIPU KOHKYPEHTHOM T'0JIO-
COBaHUU B eBpONEeHCKUX cTpaHax!. Hanmpumep:

* BenmkoOpUTaHUA — 3a1IPOC O IPUBJIEYEHNN
T'OJIOCOB ZIPYTUX AKI[MOHEPOB BKJIIOYAETCS B COOTBET-
CTBYIOIIIHE JOKYMEHTHI M paclpoCcTpaHAeTCs Cpeid Bcex
aKI[MOHEepOB;

* JIpyrue CTpaHBI — 3ampelaeTcs puBIedeHre
roJI0coB 3a cueT GpupMbl. [I03TOMY pacxozbl MO MPeIbsiB-
JIEHUIO U paclpoCTPaHEHHUIO 3aIpoca O MPUBIeYEeHUY I'o-
JIOCOB JIPYTUX aKI[MOHEPOB IOAJIeKAT OIIaTe aKTUBUCTOM.

Yuacmue axuyuoHepos 8 20008bLx COOpAHUAX

B wuccrnenoBanuu Manifest mpuBogaTCS JoKasa- (16)
TEJbCTBA JIOCTAaTOYHOW CTAOWJIBHOCTH [JONH AaKI[MOHe-
POB KPYTHBIX GUPM, YIaCTBYIOUUX B TOZIOBBIX coOpaHU-
AX, BO BCEX eBPOIIeNCKUX cTpaHax: Bo PpaHIny Ha TaKUX
aKLIMOHEPOB NpUXOAUTCA 55,5% TroJIOCyIOIero Kanurania,
B I'epmanuu — 54,8%, B Benukobpuranuu — 61,8%?2. Oz-
Hako EBpormeiickas xomuccus A0OaBisgeT, YTO JOJ IpH-
CYTCTBUS BJIAJIENIbLIEB aKIMH, HAXOAAMIMXCA B CBOOOJHOM
obpalleHnH, KaK PaBWIo, HU3Ka B KOHTHHEHTATbHOU EB-
porne (10,1% B I'epmanuu u 17,5% Bo ®@paHuuM) 10 Cpas-
HeHUIo ¢ Bemnkobpuranuei — 53,2%:3.

MHoXecTBO (GaKTOPOB MeNIAIOT aKIMOHepaMm
WIY JIMIIAIOT WX JKEeJIAaHWSA Y9acTBOBATh B T'OJIOCOBAHWU
B CTpaHaxX KOHTUHEHTaIbHOU EBponel. Cpeivt HUX: TO3HEe
IIpeZicTaB/IeHYE WIN HETIOJHOTA UHGOPMAIH O COOpaHUH;
CJIMIIKOM CKaTasi ¢popMa pelleHu ¥ Ype3BbIYaliHO KOPOT-
KHUH [1epHoJ, YBeZOMIEHH O COOpPaHUM 9acTo He JaloT aK-
IIMOHEPAM BO3MOXXHOCTH IIPUCYTCTBOBATh Ha HEM; IIOJIO-
JKEHUSA, CYIIECTBYIOUIHME B HEKOTOPHIX CTpAaHAX, JAearoT
KOHKYPEHTHOE I'0JIOCOBaHUE U3JIUITHE 0OpeMeHUTeTbHBIM
U CJIUIIKOM JOPOT'OCTOAIINM IIPOLIECCOM.

1European Commission, Annex to the Proposal for a Directive of the
European Parliament and of the Council on the Exercise of Voting Rights
by Shareholders of Companies Having Their Registered Office in a Mem-
ber State and Whose Shares are Admitted to Trading on a Regulated
Market and Amending Directive 2004,/109/EC-Impact Assessment.
European Commission, 2006.

2Manifest, Proxy Voting 2007 — A Pan-European Perspective, Manifest
Information Services, 2008.

3 European Commission (2006), id.



Bo MHOTMX HOPUCAUKIUAX AEeHCTBYeT MpaKTH-
Ka OJIOKMPOBKM aKITMH, KOrza s TOJyYeHUsT BO3MOXK-
HOCTU TOJIOCOBAaTh HAa COOpaHWU AaKIMOHEPHI JOKHBI
JETIOHUPOBATh CBOU aKIIUM HA HECKOJIBKO /IHEH 0 TpoBe-
JeHus obmux cobpanuii. Ilenb 3Tol mpoleayps! — obecrte-
YUTb YCJIOBUE: YTOOBI JIMIIA, COOpABIINECS /i TOJIOCOBA-
HYs1, GaKTUYECKU ABIUIMCH aKIIMOHEPAMU TI0 COCTOSHUIO
Ha JjaTy rojocoBaHus. OHAKO 3TO OYEHb JOPOTOCTOSIIAS
JUIsl aKITMOHEPOB TPOIEAYPa, MMOCKOJIbKY OHA HE ZIaeT UM
BO3MOXKHOCTU OTUYKJAThb aKIMH B T€YEHHE HECKOJIbKHUX
HeJiesb ZI0 IIPOBeleHNs 00IIHX coOpaHumiil.

Cmpykmypa cobcmeeHHocmu

C TOYKM 3peHUs TMPUBJIEYEHUS TOJIOCOB JAPYTUX aAK-
IIMOHEPOB MTPU KOHKYPEHTHOM I'OJIOCOBAaHUY BAXKHO YIUTHI-
BaTh TOT GaKT, YTO CTPYKTypa COOCTBEHHOCTHU B KPYITHBIX
aMepUKaHCKUX pupmMax, KaK IPaBWIO, OYeHb PaCIbLIEH-
Hasi. B BeqkoOpUTaHUU OHA HECKOJIBKO 60Jiee CKOHIEH-
TPUPOBaHA, a B KOHTUHEHTAIbHOM EBpOIIEe — 3HAYNUTETHEHO
Ooslee CKOHIIEHTPHUpPOBaHa. B cpexHeil 6puTaHckoil ¢up-
Me BOCeMb WIH Oojiee aKIIMOHEPOB JOJDKHBI OOBEAUHUTD
CBOM yCHJIHS, YTOOBI CTATh TOJIOCYIOUINM OOJBITMHCTBOM,
YTO CO3/1aeT Cepbe3Hble MPOOJEMBbI IPU CO3ZAHUU TOJIO-
CYIOITUX Koanuinii?. TeM He MeHee, pa3Mep OObIYHOIO I'o-
Jocytomero 6o0ka B Benukobpuranuu coctapisger 10%,
YTO B /IBa pa3a MpeBocxoauT ero pasmep B CIIIA3.

CaMble KpyITHbIE TOOCYyOMTHE OJI0KM B KOHTUHEH-
TasbHOM EBpoIle, Kak MpaBuio, elle OOJbINero pa3mepa:
B cpezHeM oT 20% Bo ®pannuu g0 44% B Huzepnangax

1European Commission (2006), id; DSW, Shareholders’ Meetings in
Europe, DSW - Deutsche Schutzvereinigung fiir Wertpapierbesitz, 2008;
Ertimur Y., Ferri F. and Stubben S.R., ‘Board of Directors’ Responsiveness
to Shareholders: Evidence from Shareholder Proposals’, JOURNAL OF
CORPORATE FINANCE, vol. 16, 2010, p. 53-72; Manifest (2008): see
above.

2Goergen M. and Renneboog L., ‘Strong managers and passive institu-
tional investors in the UK, in: Barca F. and Becht M., eds., The Control of
Corporate Europe (Oxford: Oxford University Press, 2001), p. 259-284.
3Becht M. and Mayer C., ‘Introduction’, in: Barca F. and Becht M., eds.,

The Control of Corporate Europe (Oxford: Oxford University Press,
2001), p. 1-45.
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u 57% B 'epmanun’. opmMypoBaHUe 3THUX T'OJOCYIOLINX
0JIOKOB, KaK IPAaBWJIO, NPOUCXOAUT 4Yepe3 IUpaMUZaIIb-
HBIE CTPYKTYPHI cCOOCTBEHHOCTH: T0UTH 40% KPYyITHENIINX
¢upm ABctpun, Ppaniuy u I'epMaHUy HaxoAATCA B cOO-
CTBEHHOCTH Iupamuj,. PupMbl KOHTHHEHTaIbHOU EBpo-
IIbl TAKKE YacTO OTKJIOHAIOTCA OT IIPABUJIA «OLHA aKLUA —
OZIMH TOJIOC», BBIITyCKas pa3HOOOpa3Hble KJIACCHI aKIIMH,
IIpeloCTaBIAsA MHOTOYHC/IEHHBIE IIpaBa Ha IOJIOCOBAaHUE
U BBOJA TpeJiesIbHBIE 3HAYEHUA IIpaBa Ha rOJIOCOBAHUE.
Hamnpumep, Bo @paHIuu CyllecTByeT BO3MOXXHOCTD YCTa-
HOBJIEHWA JBOMHOTO IIpaBa rojoca g UMEHHBIX aKIui,
HaXOJMBIINXCS B COOCTBEHHOCTH B TeUeHHe ABYyX JieT. DSW
IIOKa3bIBAeT, YTO CYIeCTBOBaHME TAaKUX CTPYKTYp AOIy-
CKaeTca BO Bcell KOHTHHeHTaabHOU EBporie, 3a UcKIIOde-
HMEM HECKOJIBKUX CTPaH, TAKUX Kak ABcTpud, ['epmanusa
u Hopserus, B TO BpeMs KaK OHU IIPAKTUYECKUA OTCYTCTBY-
1ot B CIIIA u Bermko6puTanun?.

JlepxaTesniMy TOJIOCYIOIINX OJI0KOB B aMepHKaH-
CKUX GUpPMax, KaK IPABIIIO, ABJIAIOTCA MeHeXKePhl WU JIU-
peKTopa, 3a KOTOPBIMHU CJIE€AYIOT HWHCTUTYLMOHAJIbHbBIE
nHBecTOpHL. IlociesHue, ckopee BCEro, CKJIOHHEBL OAAep-
JKMBaTh WHUIMMPOBAHHYIO aKIMOHEpaMM INojady Ipe-
JIO)KEHUH, XOTA 4YacTO OHM OTIMYAIOTCA IMAacCUBHOCTHIO
WY NIPOCTO CKJIOHHBI BBIPQXXaTh CBOE€ HEJOBOJIBCTBO BHI-
XOZOM M3 KamuTajna KoMmmaauu®. Co3zaHue TOoMOCYONUX
6JIOKOB MHCAW/IEPOB [IOJDKHO, OY€BUIHO, CHU3UTD BEPOST-
HOCTb BBIIBMDKEHUA MPEAJIOKEHNUA WIN €ro IoCIeyole-
ro NPUHATHUA Ha TOJIOCOBAaHUU aKIMoHepoB. C ogHOMH cTO-
POHBI, MEHE/KEPHl U AUPEKTOpa BPAZ JU OTAAAYT CBOU

1 CpenHsisi ppIHOYHAS KAMTAIU3AINA eCSTH BEAYITUX HeDHUHAHCO-
BBIX KOMIIAaHUH 3HAYUTENbHO HIDKe B EBporie o cpaBHeHwuIo ¢ CIIA.
B EBporte pa3mep Beayuux ¢pupM BesnkoO6puTaHuu B 1Ba pasa mpe-
BBIIIIAET pa3Mep BeAyIUX KOMIIAaHUH B KOHTHHEHTaNIbHOU EBpore (La
Porta et al., 1998).

2DSW, Shareholders’ Meetings in Europe, DSW — Deutsche Schutzv-
ereinigung fiir Wertpapierbesitz, 2008; Ertimur Y., Ferri F. and Stub-
ben S.R., ‘Board of Directors’ Responsiveness to Shareholders: Evidence
from Shareholder Proposals’, JOURNAL OF CORPORATE FINANCE,
vol. 16, 2010, p. 53-72.

3Becht M., ‘Beneficial ownership in the United States’, in: Barca F. and
Becht M., eds., The Control of Corporate Europe (Oxford: Oxford Uni-
versity Press, 2001), p. 285-299.
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rojioca B II0JIb3Y IIpeAIoKeHusA akionepa. C Apyroii cTo-
POHBI, HAJIMYUE TpaBa COOCTBEHHOCTH y MHCANAEPOB TO-
MOXKeT COJM3UTh WHTepechl WHCAWepOB M aKIMOHEPOB,
TakUM 00Opa3oM yMeHbIIas 03a60YeHHOCTh MUHODPHUTAp-
HBIX aKIIMOHEPOB OTHOCUTEIBHO SKCIIPOIIPUAIIUY aKIIH.

CaMBIMM BaXHBIMH COOCTBEHHHMKAMH KOPIIOpa-
Ui B BelMKOOpUTAaHUU SBJSIIOTCA WHCTHUTYLMOHAJIbHBIE
WHBECTOPBI, KOTOpbIE, KaK IPaBWIO, TaK K€ IIaCCUBHBI,
Kak ux kosuterd B CIIIA. YacTo 3TO NPUBOAUT K 3HAYUTEb-
HOMY YKpeIUIEHUIO BJIaCTH COBETOB AUpeKTOpoB. C ofHOM
CTOPOHBI, T'0JI0Ca, HE HCIIONb30BAHHBIE aKIMOHEpaMHu, Ha-
XOZATCS IIOJ, KOHTpOJIeM coBeTa AupekTopos!. C apyroi
CTOPOHBI, CaMU JUPEKTOpPa ABJIAKTCA BTOPBIMHU IIO BeJU-
YUHe Jep)XaTelIMU TOJIOCYIOIUX OJIOKOB B OPUTAaHCKUX
KOMIIaHUAX.

B To Bpemsa kak 63% OpUTaHCKUX KOPIOparui
MOXXHO CYMTATh HAXOAAIIMMUCS B COOCTBEHHOCTU LIMPO-
Kol obmectBeHHOCTH, 50-60% PUpM KOHTHHEHTAIBHON
EBpomnsl pakTUIecKu MpUHAIexRaT ceMbaM. Kpome Toro,
MHOTHe KpYIHBlE KOMIIAaHWU KOHTPOJUPYIOTCS OaHKa-
MM U XOJAUHTOBBIMU CTPYKTypamu?. B omimume ot CIITA
1 Bennkobputanuu, rae 6aHKYU He BIaA€lOT 3HAYUTEIb-
HBIM KanuTajaoM kKommaHuii, B ['epmanuu u [lopTyraauu
OHH KOHTPOJUPYIOT 15% kpymnHelimux ¢upm, a Bo Opan-
nuu u HlBetinapuu — 5% xomnanuis®. B l'epmanun ¢paxTu-
YecKoe NpaBo OAHKOB HA y4acTHe B TOJIOCOBAHWH 3HAYU-
TeJIbHO TIPEBHIIAET UX J0JU COOCTBEHHOCTH, ITOCKOIBKY
OHHU, KaK IIPaBWIO, I'OJOCYS IIO JOBEPEHHOCTH, OCYIeCT-
BJIAIOT IIpaBa rojioca Io IelIOHNPOBAaHHBIM Y HUX aKIIUAM®.

1Goergen M. and Renneboog L., ‘Strong managers and passive institu-
tional investors in the UK’, in: Barca F. and Becht M., eds., The Control of
Corporate Europe (Oxford: Oxford University Press, 2001), p. 259-284.

2Faccio M. and Lang L.H. P., ‘The ultimate ownership of Western Euro-
pean corporations’, JOURNAL OF FINANCIAL ECONOMICS, vol. 65,
2002, p. 365-95.

3La Porta R., Lopez-de-Silanes F., Shleifer A. and Vishny R., ‘Law
and finance’, JOURNAL OF POLITICAL ECONOMY, vol. 106, 1998,
p. 1113-55.

“Goergen M. and Renneboog L., ‘Strong managers and passive institu-

tional investors in the UK, in: Barca F. and Becht M., eds., The Control of
Corporate Europe (Oxford: Oxford University Press, 2001), p. 259-284.
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Kpome Toro, B lepMaHuUM TakKuWe HWMEIONINE JUCTUHT
Ha oH0BOM Gupke 6aHKH, Kak Deutsche Bank, Dresdner
Bank m Commerzbank, B cpegHeM 006;1a7ar0T COBOKYII-
HBIM ITaKeTOM akI[uil B pa3mepe 6,8%, HO KOHTPOIUPYIOT
etfe 14,4% ros0CcoB 10 J0BepeHHOCTH .

7.3. AHa/IU3 LieJIei BBIIBUTAEMBIX MPEeAJIOKEHU,
Pe3y/IbTaTOB rOJIOCOBAHUS U X BO3/EeHCTBUA
Ha CTOMMOCTD aKI[Ai

7.3.1. KonudecTBo mipeAioxeHNii aKIIOHEPOB

Eepona

B Harieil eBpomelickoil 6a3ze JaHHBIX COAEPIKUT- (20)
csa1 720 mpeayioxeHu#, ofHaKo B 0a3e AaHHBIX Factiva,
B Manifest u KapToTekax KoOpIopaiuii coobiaercsa
0 pesyjbTaTax TOJOCOBAHMA JIUIIb B OTHoIIeHuu 290
NIpeIoKeHU .

195 mpeanoxeHui OBUTM BBIABUHYTH B Besm-
koOpuTaHMM Ha 62 o6mux cobpanusax 40 KoMIaHUH
(B 1998-2008 rogax).

95 mpeaioXkeHU ObUTM MHUIMUPOBAHbI Ha 28 00-
mux cobpanuax 23 kommanuii B ABctpuu, @paniuu, l'ep-
manuu, Hugepnanzgax, Hopseruu, Ilopryranuu, Poccun
u HIeitnapuu (B 2005-2008 rozax).

CIIIA

Hama amepukaHckas 6a3a JaHHBIX OTHOCHT-
cqa k nepuofy ¢ 1996 mo 2005 rog u BKJIIOUAeT JaHHbBIE
mo 1961 koMmmaHuu, uMelomux JUCTUHT Ha NYSE, AMEX

INibler M., Bank control and corporate performance in Germany: The
Evidence, Doctoral Dissertation, University of Cambridge, 1998.

2PacnpocTpaHeHre Pe3y/IbTaToB I'OJI0COBAHUA He ABJIAETCA 00A3aTesb-
HBIM BO MHOI'MIX €BpPOIeiCKUX cTpaHax, BkItodad besnbruto, ®panuuro,
Upnauzuto, Hugepnaugst, Ionbiny u Benukobpuranuio. B uccienosa-
Huu 2008 roza oTMevaeTcs, YTO paclpocTpaHeHUe pe3yIbTaToOB I'oI0Co-
BaHUA UCTOPUYECKH OBLTO HAWTy4IIlel TPaKTUKOH B Bennko6pruraHuu —
K023 OUINEHT PACKPHITHA cOCTaB/I 96% cpean 250 GUpPM, BXOZAIIIX
B ObupskeBoii nHzAeKc FTSE. B KOHTHHEHTaIbHOU EBpoIie 3Ta IIpakTHKa
CTaJla LIMPOKO UCIIOIb30BaThCA COBCEM HEJABHO JaXKe CAMbIMU KPYII-
HBIMU KOMITAaHUSAMH, IprYeM KoaGHUIMEHT pacKpbITHA NHOOPMAIUI
yBenu4wIcs B eproz ¢ 2005 o 2007 rog ¢ 51 go 100% s 100 dupw,
Bxozamux B CAC, Bo ®pannumy, u ¢ 68 10 88% ia 25 dupm, BXOAAMNUX
B AEX, B Hugepnanzax.



1 NASDAQ. OHa ocHOBBIBaeTcs Ha MHGOPMAIINH, TTOTydeH-
HOM U3 Takux 6a3 aHHbIX, Kak Compustat, CRSP, Thomson
Financial CDA/Spectrum, RiskMetrics u ExecuComp. AB-
TOp cobpaJ IpeIoXKeHN aKIIMOHEPOB, MOIaHHbIE TTPOTUB
atux ¢upMm, u3 6asbl JaHHBIX KOHKYPEHTHBIX T'OJIOCOBA-
Hui RiskMetrics, €XerofHbIX aHAJU30B KOPIOPATHUBHO-
ro ynpasienus Georgeson Shareholder Communications
Y 3aABJIEHUA JIOBEPEHHBIX JINLI, KOTOPbIe MOXXHO ITOJTYYUTh
yepe3s 6a3y AaHHbIX KoMuccuu o 1ieHHbIM Oymaram 1 Oup-
kam — SEC. OkoHuaTenbHass BBIOOpKa coZiepXUT 2436
MpeIoKeHUH, TOJaHHbIX B 548 pupmax.

[IpeanoxeHUs aKIMOHEPOB BBIIBUTAIOTCA B Beiu-
KOOpUTaHUN Y KOHTHHEHTaIbHOM EBporie pexxe, yem B CIIIA.
KosmyecTBo mpeasioKeHU, HOPMAJIM30BAHHBIX 110 pPa3Me-
py doHA0BBIX PEIHKOB, B CIITA B 3—4 pa3sa BbIllle HA OfHY
oduIMaILHO 3aperUCTPUPOBAHHYIO Ha OUpKe KOMIIaHUIO
Y TIOYTH B IBA Pa3a BhIIIIE HA CTOMMOCTb TOPTYEMBIX aKITHH
Y PBIHOYHYIO KalTUTAJIU3AIMI0. JTO TIOKA3bIBAET, YTO B Iie-
JIOM TIpeZIJIOXKeHUs aKIIMOHEPOB UTPAIOT MeHee 3HAUYUMYIO
POJIb B KOPIIOPAaTUBHOM yIIpaBjieHuH B EBpore.

7.3.2. Leau npeaioxeHusa

Eepona

Lenu npezajokeHUW eBPOIENMCKUX AaKIMOHEPOB
MOXKHO KJIacCUUITMPOBATH HA /IEBATh B3aUMOUCKIIIOYAO-
mux Kareropuii: (i) uzbpaHue WU CHATHE C JOHKHOCTH
ZVpekTopoB; (ii) BOIPOCH KOPIIOPATUBHOI'O yIIpaBlIeHN;
(iii) ocmabmeHre KOPIOPATUBHOIO YIIPaBIeHUs B UHTepe-
cax pykoBozcTBa; (iv) pecTpyKTypusaluds aKTHUBOB; (V)
CTPYKTypa KamuTana; (vi) moJauTHKa BHILIAT; (Vii) coulu-
ajbHasA OTBETCTBEHHOCTh Kopmopauuii; (vii) pyTHHHBIE
BOIIPOCHI, CBSI3aHHBIE C NMPOBEEHUEM OOIEero cOOpaHus;
(ix) mpoyyre BOTIPOCHI.

KosmdecTBO npezioyKeHNH, CBI3aHHBIX ¢ U30paHU-
€M WJIM CHATHEM C JI0/DKHOCTY WIEHOB COBeTa AUPEKTOPOB,
OBLIO 0COOEHHO BBICOKMM B BeTMKOOpPHUTAHUU B IOCJE-
Heli OJIOBHHE MTepUo/ia BEIOOPKU: YUCJIO TIOAAHHBIX MPe/-
JIoKeHm cocTaBwio 24 10 2003 roga u 105 npeaioxeHUH
BIIOCJIEICTBUU. DTO HE YIUBUTEIBHO, TTOCKOIBKY B Benn-
KOOPUTAaHUY aKI[MOHEPHI MOTYT 3aMEHSATh WIEHOB COBe-
Ta ZUPEKTOPOB HA3HAYEHHBIMU WMU JIMI[AMU ITPOCTHIM
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OOJIBIITMHCTBOM T'oyIocOBl. XOTs /IBE TPETH TPEAIOXKEHUHN
B BelmkoOpHUTaHWM KacaluCh HEMOCPEJCTBEHHO COBETA
ZIVPeKTOpoB, 65 13 95 npeaoKeHUH, IOJaHHBIX B KOHTU-
HeHTa/lIbHON EBpolle, oTHOCWINCH K BOIIpocaM KoOpIiopa-
TUBHOTO yTIpaBieHuA. HecKoIbKo Ipejio:KeHUM Kacaarch
KaudecTBa COBeTa JUPEKTOPOB U IpaB aKIIMOHePOoB. Llebio
27 TpeoXKeHUH ObUIO HaloXKeHUe AUCIUILTMHAPHBIX
CaHKIUM U TpeAbsaBieHHe TpeOOBaHUN O IMPOBEAEHUU
crelragbHOM ayAUTOPCKOM IMpoBepku. B Bemnkobpura-
HUU BONIPOCHI KOPIIOPATUBHOI'O VIIPABJIE€HHUS paccMaTpu-
BaJIMCh B 1IeJIOM B 21 mpeIoXXeHUN.

CiezyeT OTMETUTD, UTO AT U3 NIPeJIOKeHUH B KOH-
TUHEHTAJLHOU EBpoTe ObLIM HampapieHbl Ha TOAAEPIKKY
PYKOBOJCTBA WM COBeTa JMPEKTOPOB, a He aKI[HMOHEpOB;
MTO3TOMY MX TIeJIbI0 ObLIO YKpeIUIeHHe TTOTHOMOYMI KOPITO-
PaTUBHBIX UHCANZEPOB, a He HaloKeHNe AUCIUILUTUHAPHBIX
Mep Ha HUX. 21 npesjIoKeHNe aKI[MOHEPOB KacaloCh BOIIPO-
COB KOPITIOPAaTHUBHOM COLIMATIbHOU OTBETCTBEHHOCTU, TaKUX
Kak IpaBa COTPYAHUKOB, KOHTAKTHI C KJIMEHTAMH U 3KOJIO-
rus. BOJBIIMHCTBO W3 3TUX MPEAIOKEHUN ObUIM IOAAHBI
HCKJIIOYUTENHHO B BETMKOOPUTAHUN U TOJIBKO TPH — B KOH-
TUHeHTaIbHON EBpome. bruto mogaHo B 1eioM 11 mpegio-
JKEHUU O PECTPYKTYpHU3alluy aKTUBOB, 15 Kacauch Tpebo-
BaHUii 00 M3MeHEeHUH IIOJIMTUKY BBHIIUIAT BO3HATPAXKAEHUSI,
ceMb IIPEe/JIOXKEHUMH, MTOJJaHHBIX B BenkoOpuTaHuy, ObLTH
HalpaB/ieHbl Ha M3MeHeHUe CTPYKTYPhI KamnuTasa, a MmAaTh —
Ha pellleHre PYTUHHBIX BOIIPOCOB, CBA3aHHBIX CO BpeMeHeM
Y MECTOM TIPOBE/IEHUS OOTITUX COOpaHUT.

CIIIA

BriOOpKa IO aMepHKAaHCKUM KOMIIAHHAM COJEP-
KUT 847 mpeanoXeHWN aKIUOHEPOB. bosiee MOMIOBUHBI
M3 HUX OBLTH MHUITMUpOBaHbI ocje 2001 roza, 4To 1Mo Bpe-
MEHHU COBIAJO C 06ocTpeHHeM IpobjieM KOpIOpaTUBHO-
r'o yIpaBJeHud Iocje cKkaHzana ¢ Enron U nocjaegyrouiux
CKaHZIa/IOB, CBS3aHHBIX C OyXrajaTrepckum ydeTrom. Komu-
4eCcTBO MPeJIOKEeHUM, KacalolUXCs COBETOB JUPEKTOPOB
¥ BOTIPOCOB T'OJIOCOBAHWUS, OBUIO OTHOCUTENBHO CTAOWIIb-
HBIM U HaxXoZWIoch Ha ypoBHe 437 u 303 mpeznoxeHUi

1Buchanan B., Netter J.M. and Yang T., ‘Are shareholder proposals an
important corporate governance device? Evidence from US and UK
Shareholder Proposals’, Working paper. Seattle University, 2010.
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COOTBeTCTBeHHO. OIHAKO YHCJIO MpEANOKeHUN ¢ Tpebo-
BaHMEM O He3aBHCUMOCTH Ipefce/aTesis CoBeTa AUPEKTO-
POB U 00 U36paHuU JUPEKTOPOB OOJIBIIMHCTBOM I'OJIOCOB
B 2000-e rozpl 3HaYUTEIBHO BO3POCIO. 551 mpe/jioxeHune
KacajoChb BO3HarpakZieHUs UCIIOJHUTENbHBIX JIUII, 9YTO 6O-
Jiee YeM B /IBa pa3a MpeBHIIIaeT YMCI0 aHAJOTUYHBIX TIPeJ-
noxeHuni (247) B 1987-1994 rogax!. YuacTre KOMIIaHUU
Arthur Andersen B kpaxe Enron Tak:ke BBI3BAJO CYIIIECT-
BEHHBIM pOCT KOJIWYECTBA IIPEAJIOKEHUM, Kacarolux-
¢ KayecTBa ayIMTOPCKUX IPOBEPOK, mpuyeM 57 u3 63
ObUTM MHUIMKpOBaHe! mocie 2001 roza. Ha ¢one moabe-
Ma GpOHZ0BOTO PHIHKA B KOHIIE 1990-X ro/IOB yBETHIMIOCH
KOJIMYECTBO IpeZJIoKeHUI, HallpaBjleHHbIX Ha MPOAAXKY
1eseBoii GUPMBI; OFHAKO BIOCJEACTBUM OHO YMEHBIIU-
Joch — 80 u3 91 mpeztoskeHu 6bUTH TIoAaHbI 0 2002 roza.

Jannbsle CIIA mo3BogwIv pacupefesvuTb MNpeaio-
>KeHUs 110 Pa3HBIM YPOBHSM B 3aBUCUMOCTHU OT TUIIA UHU-
nuaTtopa. Vi3 MHCTUTYLIMOHAIBbHBIX CIIOHCOPOB aKTUBHBIMU
6bUTH TTpOdCOrO3HbIE TIEHCUOHHBIE POHZEI, mozgasure 810
npejjioxkeHu, B ToM uucie 506 mpezamoxenuit B 2003-
2005 ropax. B To ke caMmoe BpeMA OHU CTPEMUWINCH BHE/-
PATHb Bce OOJIbIlE HOBIIECTB, WCIOJb3YsI KOHKYPEHTHOE
rojocoBanve u CMU nporuB MeHemxMeHTa® Tocyzaap-
CTBEHHBIEe TIEHCUOHHbIE (OH/IBI OBUTM aKTUBHBIMU CIIOHCO-
pamu npejjoxeHuu 1o Havana 1990-x rofioB, KOrja OHU
HM3MEHWIU CBOIO CTPATeruio Ha YacTHBIE IEPETOBOPHI C PYy-
KOBO/ICTBOM KoMmaHui®. Xemk-QOHABI U APyTHe UHBECTHU-

1Gillan S.L. and Starks L.T., ‘Corporate governance proposals and share-
holder activism: The role of institutional investors’, JOURNAL OF FINAN-
CIAL ECONOMICS, vol. 57, 2000, p. 275-305.

2Prevost A.K., Rao R.P. and Williams M.A., 2008. ‘Labor unions as share-
holder activists: Champions or detractors?’, Working Paper, Ohio Univer-
sity, 2008.

3 Carleton W.T., Nelson J.M., Weisbach M.S. The influence of institu-
tions on corporate governance through private negotiations: evidence
from TIAA-CREF. JOURNAL OF FINANCE, 53, 1998, 1335-1362; Eng-
lish P.C. II, Smythe, T. I., McNeil, C. R., 2004. The «CalPERS effect» revis-
ited. JOURNAL OF CORPORATE FINANCE, 10, 2004, 157-174; Wu Y..
The impact of public opinion on board structure changes, director career
progression, and CEO turnover: evidence from CalPERS’ corporate
governance program. JOURNAL OF CORPORATE FINANCE, 10, 2004,
199-227.
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ITMOHHbIe (OH/IBI MTOJIarajauch Ha 6ojiee TPOTUBOPEUYUBLIE
cTpaTeruu, 6jarozaps KOTOPBIM OHU 3aHUMAJIU JIOJIKHO-
CcTU B HU3KO3()PEKTUBHBIX KOMIIAHUSIX U HEITOCPECTBEH-
HO BBIXOJWIN Ha UX PYKOBOACTBO!. CKOOPAWHUPOBaHHbBIE
TPYIIBI, TaKue KaK HbIHE MpPeKpaTUBINAs CBOE CYIIECT-
BOBaHUe Accolanyd 10 3aliuTe npas uHBecTopoB CIIIA
(IRAA), coltMasbHO OTBETCTBEHHBIE U PEJTUTHMO3HBIE NHBE-
cropel nozanu 170 u 112 mpeayioxeHuir (COOTBETCTBEH-
HO). ToNbKO ABa MIpeAIOXKeHHS CIIOHCUPOBATHCH HedU-
HaHcoBo# ¢upmoii — WHX Corp against Global Industrial
Technologies B 1999 rozy, yemy npeziiecTBOBaIO HEyAad-
HOe IIpeIoKeHre 00 arpecCMBHOM MoronieHuu. OcTaib-
uele 1189 npeayioxeHU mogaBatuch GU3NIECKUMU JTUTA-
mu. CaMble 3aMeTHBIE U arPeCCUBHbBIE MHBECTOPHI AKTUBHO
paboTtanu B TedeHHe MHOTUX JieT. Cpesir HUX — DBeuH J13-
BUC, cembr YeBenzeH, Poccu u [XunbepT, B 0OIIEH CIOX-
HOCTH TIoZiaBIe 516 npeajioxeHui.

TocymapcTBeHHbIE TIEHCUOHHBIE U WHBECTHUI[MOH-
Hble (QOHJBI WHTEPECOBAIUCH IIaBHBIM 00Opa3oM Mexa-
HU3MaMU HeJOTYIIeHUs MOIVIOIeHn. B 1eom mpezjio-
JKeHMS, MOCTYIaBIINe OT 3TUX T'PYII aKTUBUCTOB, ObUIU
HalpaBjieHbl Ha YKpeIUleHHe BHYTPEHHEro W BHEIIHEro
KOHTPOJIs1. IIpodcoro3HbIe TEHCUOHHBIE (OH/BI ITPUBJIEKA-
v GUPMBI K pelleHno OoJiee IMIMPOKOTO CIIEKTPA BOIPO-
COB, KacaroIUXCs TOJIOCOBAaHUS Ha OOIIHUX COOpaHUAX aK-
[IMOHEPOB, BO3HATPAXKAEHUS U ayAuTa. VX mpeaioxeHus
OTpaKa/Il TaKKe 3aKOHHBIE OIACEHUs, CBA3aHHBIE C B3f-
TOYHHYECTBOM PYKOBOJACTBA, 03a00YEHHOCTh BBICOKHM
YPOBHEM KOMIIEHCALIMM TOI-MEHE[KEPOB IPU YBOJIbHE-
HUM, 3aBUCUMOCTh KOMITEHCAI[UU OT Pe3y/IbTaTOB PabOTHI,

1Becht M., Franks J., Mayer C. and Rossi S., ‘Returns to shareholder
activism: evidence from a clinical study of the Hermes U.K. Focus Fund’,
REVIEW OF FINANCIAL STUDIES, vol. 22, 2009, p. 3093-3129; Brad-
ley M.H., Brav A., Goldstein I., Jiang W. Activist arbitrage: a study of
open-ending attempts of closed-end funds. JOURNAL OF FINANCIAL
ECONOMICS, 95, 2010, 1-19; Brav et al., 2008; Clifford C.P., 2008.
Value creation or destruction? Hedge funds as shareholder activists.
JOURNAL OF CORPORATE FINANCE, 14, 2008, 323-336.; Green-
wood R., Schor M., 2009. Investor activism and takeovers. JOURNAL
OF FINANCIAL ECONOMICS, 92, 2009, 362-375; Klein A. and Zur E.,
‘Entrepreneurial shareholder activism: hedge funds and other private
investors’, JOURNAL OF FINANCE vol. 64, 2009, p. 187-229.
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OTHECEHUE AKIMOHEPHBIX OIMIIMOHOB Ha W3JEPXKKU, MPO-
1jecc n36paHusA OOJIBIIMHCTBA WIEHOB COBETOB AUPEKTOPOB.
HesHaunTenpbHOE KOJUYECTBO IIPeJIOKEHUH TPOQPCOI030B
OBUIM HENOCpeZCTBEHHO CBSA3aHBI ¢ OJarOCOCTOSHUEM CO-
TPYZHUKOB, HallpaB/JeHbl Ha OOeclieueHue UX MPeJCTaBU-
TEJbCTBA B COBETAaX AUPEKTOPOB WIM Ha NPUBSI3BIBAHHUE
BO3HarpaxkZieHus HCIOJHUTENbHBIX JIUI K COLMaIbHBIM
kpuTepuaM. ColllaJbHO OTBETCTBEHHBIE U PeIUTHO3HbIe
WHBECTOPHI, KaK IIPaBWIO, UHUIUUPOBAIU IIPeIOKEeHU
B OTHOIIIEHWH Pa3OUTHIX Ha KJIACCHl COBETOB JUPEKTOPOB
Y TIOBBIIIEHUS X MPOGECCHOHATBPHOTO YPOBHS, BBICTYIIA-
JiY1 33 GOJTBIITYIO OTKPBITOCTh COBETOB IMPEKTOPOB, HACTAU-
BaJIM HA MTEPECMOTPE WU OTPAaHUYEHUN BO3HATPAKIEHU
HICITOJTHUTETbHBIX JIHII.

7.3.3. Pe3ysbraTsl roJiIocOBaHUs

Espona

[TpeAnIpUHATEIN aHAIN3 MTOKA3bIBAET, YTO 3a Ipe]-
JIOXKEHUsI aKIIMOHEPOB, IOZIaHHBIE B BeJIMKOOPUTAHUH,
6bL10 OoTAAHO B cpesHeM 30,3% rosocos. ITocie 2003 roga
pesyJbTaThl TOJIOCOBaHMA CYIIECTBEHHO YIyYIIWIHUCh
U coBnaiu ¢ gaHHbBIMU 10 CIIIA!. TIpeamoXeHUs aKIHo-
HEpPOB B KOHTUHEHTaJIbHOI EBpomne mosib30Bainuch MeHb-
ey MoAJAep:KKOM MPU roJocoBaHUU — B cpegaHeM 21,1%
rosiocoB. B BennkobpuTanuu HauboJee yCrenrHbIMU ObLTH
TpeJIoKeHUs, HalpaBieHHble Ha u3bpaHue WK CHATHE
C JIOJDKHOCTU AUPEKTOPOB: 3a HUX OTJABaJIOCh B CpeJHEM
38,6% rosnocos. B nepuoz nocie 2003 roga MHOrue u3
HUX GaKTHUYeCKW MOJIydanyd OOJNBIIMHCTBO rosocoB. He-
CMOTPS Ha UX MeHee IIMPOKOe UCI0JIb30BaHNe, aHAJIOTHY-
HbIe TIpe/JIoKeH!s B KOMIIaHUAX KOHTUHEHTaIbHOU EBpo-
Bl TaK)Ke OKA3bIBAIUCH YCIEIIHBIMU: 32 HUX OTaBaoCh
B cpeaHeM 46,5% romocoB B 2007 u 2008 rogax. 3To CBU-
JleTebCTBYeT O TOM, YTO TOJIOCYIOIHe aKI[MOHepHhl pac-
CMaTpPUBAIOT MPeJJIOXKEHUA, CBA3aHHbIe C KOHKYPEHTHBIM
roJIOCOBaHHWEM, B KauyecTBe CEPbE3HOI'0 CHUTHajsa O Haju-
YUY MPO6JIEM C KOPIIOPATUBHBIM yIIpaBjaeHUeM. 3a Ipe-
JIOXKEeHU, HallpaBJeHHbIe Ha PeCTPYKTYyPHU3al[1l0 aKTUBOB,

1Renneboog L. and P. Szilagyi, 2011, The Role of Shareholder Propos-
als in Corporate Governance, JOURNAL OF CORPORATE FINANCE, 17,
167-188.
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OTZaBaJIOCh TaKXe 3HAUUTETbHOE KOJUYECTBO T'OJIOCOB —
B cpegHeM 36,3%. CieayeT OTMETUTD, UYTO 3TU UHUILIMATU-
BBl ObLTH OOJiee YCIEIHBIMU B TIOCTEHEN MOJOBUHE Iie-
pyozia BHIOOPKH; OOJBUIMHCTBO M3 HUX OBUIM TTPUHATHI
TIpU TOJIOCOBAHUM aKIIMOHePOB mociie 2006 roza u B Benu-
KOOpPUTaHUU, U B CTPaHaX KOHTUHEHTAJIbHOU EBDOITHI.

Pe3ynbraTel TONOCOBAHUA II0 OCTABIIMMCA Lie-
JIIM TIPEZIJIOXKEHUN OBLTM 3HAYUTENBHO O0Jiee HU3KUMU.
3a mpeAJIoKeHUA, HeNOCPe[CTBEHHO CBA3aHHBIE C KOP-
MTOpPaTUBHBIM yIIpaBJeHWEM, OBLIO OTAAHO Jumib 15,5
u 19,7% ronocoB B BelWKOOPUTAHUM M KOHTHHEHTAJIb-
Ho¥i EBpome (cooTBeTcTBeHHO). IIATb IpeIOXKeHUMN
B KOHTUHEHTaJbHOU EBpoIle, TOZaHHBIX B UHTEpecax Me-
He)XKMEHTa WIN COBeTa AUPEKTOPOB, a He aKIMOHEPOB,
NOIY4YWIN TOJAEPXKKY B cpeaHeM 21,2% rosocyromux.
3a IpejjoKeHUs, Kacalollhecs BBHIIUIAT BO3Harpaxkie-
Hus, 6bUT0 oTZaHO 16,3% ToI0COB B BennkobpuTanuu;
OHU He TI0JIb30BAaJIMCh YCIIEXOM M B KOHTUHEHTaNbHO! EB-
pore. B cooTBeTCTBUU C pesyiabTaTaMU, IOJyYeHHBIMU
st CINIAY, mpenyokeHwusi, 3aTparuBaroiime cdepy Kop-
IIOPAaTUBHOM COITMAJBHON OTBETCTBEHHOCTH, ITIOJYYIIN
elle MeHbllle MOAJEeP>XXKU — B cpegHeM 7,3% rosocoB. Ha-
KOHell, 3a Ipe/jI0KeHNsA, HallpaBleHHble Ha pyTUHHBIE BO-
TIPOCHI ¥ BOTIPOCHI CTPYKTYPHI KamuTasa, Obio oTaaHo 4,6
¥ 4,3% roysiocoB (COOTBETCTBEHHO).

XOTs pyKOBOZCTBO JIO/KHO OCIIapUBATh MIpe/ioxKe-
HUA aKI[MOHEPOB, €C/IU OHU UCIIONb3YIOTCA B KQUeCTBe ANC-
UUIUVIMHAPHOTO MHCTPYMEHTa BHEIIHMMM aKIMOHepaMu,
9TO He Bceryia IPOUCXOAWIO C IPeJOKEeHUAMY U3 Halllel
BBIOODKU. Pe3y/ibTaThl YKA3bIBAIOT HA ZIBA CYIIECTBEHHBIX
pasuaus Mexay BenmnkobpuTaHuei 1 KOHTUHEHTATbHON
EBpomoii B IaHe BO3ZeHCTBUA peKOMeHJAINM, JaHHbIX
MEHEPKMEHTOM OTHOCHUTEJIBPHO TOJIOCOBAHUA IO OT/AENb-
HBIM [peJJIOKeHUAM. Bo-IepBBIX, PYKOBOZACTBO KOMIIa-
HUI PEKOMEH/IOBAJIO IIPOT0JIOCOBATH «IIPOTUB» 186 13 195
MIpe/JIOKeHN B BeMKOOPUTAHMH U JIMIIb NPOTHUB 68
u3 95 — B KOHTUHeHTaIbHOU EBporne. Bo-BTOphIX, UMEIOT-
csl OKAa3aTeNbCTBA, YTO MOAJAep:KaHHble MeHe/KMeHTOM

1Gillan S.L. and Starks L.T., ‘The evolution of shareholder activism in the
United States’, JOURNAL OF APPLIED CORPORATE FINANCE, vol. 19,
2007, p. 55-73.
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Ipe/UIOKEHUsI B OOJIBIIMHCTBE CJIy4aeB IIPUHUMAJIUCH
IIpY T'OJIOCOBAHMUM aKIIMOHEPOB B KOHTHMHEHTaJIbHOU EB-
polle, HO He MpUHUMaIWUCh B Bemukobpuranuw. Ilo-
JlydeHHBle pe3yJabTaThl B OuYepefHON pa3 II0Ka3bIBaloT,
YTO B KOHTUHEHTa/JbHOU EBpolle mpeznoxxeHusa 4acTo Ha-
IIpaBJieHbl Ha IPO/ABMKEHNE UHTEPeCOB PYKOBOZACTBA KOM-
MaHWMH, a He aKIIMOHEPOB, B TO BpeMs KaK B Benmkobpura-
HUM JII0OBIEe TaKKe MOMBITKA OOpedeHbl Ha TIPOBAJL.

CIIIA

B amMepukaHCKHX KOMIIAHUAX IOAJEp:KKa Ipes-
JIOXKEHUU aKI[MOHEepOB TIIPU TOJIOCOBAHHWU COCTaBUIA
B cpegHeM 33,8%, 3HAUUTENBHO YBEJIUYMBIINCH C 29,4%
B 1996 rogy no 37,9% B 2005 roay. Iloazep:xka mpezo-
JKEHUM TIOCTeNleHHO yBeJIu4uBajgach ¢ cepeAuHbl 1980-x
TOZOB IVIaBHBIM 00Opas3oM 6sarozaps pocTy WHCTUTYLHO-
HaJIbHOM [l0/IeBOM cobcTBeHHOCTH!. TeM He MeHee, 3Ha-
YuTeJIbHOE Y/IydllleHHe CTajao 3aMeTHBIM JIMIIb Iociie
2001 roga u coBIaio ¢ KOPIIOPaTUBHBIMM CKaHZaIaMH Ha-
yana 2000-x rozoB u BBeAeHNeM B UtoHe 2003 roza mpa-
Bwia Komuccnn mo neHHbBIM Oymaram u Oup:kaMm o pac-
KPBITUH WHPOPMALMKM O T'OJIOCOBAHUU JOBEPEHHBIX JIHI]
TaeBbIX HTHBECTUIIMOHHBIX GOH/IOB.

[IpepnoxeHus, Kacamolldecs MeXaHU3MOB IPOTH-
BOZIEHICTBUA TOTVIONIEHUAM, IIPUBIEKIN, HABEPHOE, CaMYIO
GOJIBIIYIO JOJIF0 TOJIOCOB — B cpeAHeM 55,1%. Bricokue pe-
3y/IbTaThI TOJIOCOBAHUS OBUTU MOMYYEHBI TPU PACCMOTPEHUHT
BOIIpOCa O KPYITHOM BO3HAarpakIeHUM yBOJIbHAEMBIM JAUPEK-
TOpaM — 42,7%. 3a IpejIoKeHNs, CBA3aHHbIE C COBEPIIEH-
CTBOBaHMEM /IESITETTHHOCTH COBETA IMPEKTOPOB, OBLIO OT/a-
HO B cpeziHeM vtk 20,1% rosocoB. Haubosee yCremHeIMu
OBUTM WHULIMATWBBI, HAIpaBlIeHHble Ha IOBHIIIEHHE YPOB-
HA He3aBHCUMOCTH COBeTa AUPEKTOPOB U ero NpezceaTes,
3a KOTOphble mporosocoBanu 26,8 u 27,7% (cooTBeTCTBEH-
HO). 3a TpeAJIoKeHUA, Kacaolyecs IpaBWwI OJI0COBAHUA
Y BO3HArpaXKAEHWSA WCIOTHUTENbHBIX JIUI, ObUTM OTAa-
HBI B cpegHeM 33,1 u 22,4% BceX ToJocoB (COOTBETCTBEH-
HO). B mpeznoxeHUAK, CBA3aHHBIX C yCTaHOBJIEHHWEM BO3-
HarpakJIeHus, COAEPIKaINUCh TpebOBaHUA 00 YTBEPKAEHUN

1Gillan S.L. and Starks L.T., ‘The evolution of shareholder activism in the
United States’, JOURNAL OF APPLIED CORPORATE FINANCE, vol. 19,
2007, p. 55-73.
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aKIMOHepaMU KOMIIEHCAIIMOHHBIX MTAKETOB U TIPUBSI3KU BO3-
HarpakJeHus K pe3ysabrataM paboThl. 3HAYNUTETbHOE BHU-
MaHWe TMPUBJIEKIN WHUIMATUBBI, KacCArOIIUeCcs CIHUCAHUI
aKITMOHEPHBIX OIIIMOHOB Ha U3JEPKKU, KOTOPHIE IOy IMIN
MOAZEPKKY B cpeiHeM Ha ypoBHe 50,3% royiocos.

[peaoxkeHus1, Kacalolluecs IIOIVIONEHUH, Bce-
r7la ToJIydaau cepbe3HyI0 IMOAAEPKKY, BHE 3aBUCMMOCTU
OT ero uHUIMaropa. [ocyzapcTBeHHbIE TeHCHOHHBIE (OH-
[Ibl 1 MHBECTUIIMOHHBIE POH/BI Harbosiee YCIIENHO Co3/a-
BaJM TOJIOCYIONIME KOATHWIINM, BKJIIOYABIINE B CpPeAHEM
44,1 u 42,6% romocoB (cooTBeTcTBeHHO). Ha mpodcoros-
Hble MEeHCUOHHBIE GOHZBI MPUXOAWIACH MEHbBINAA JO0JIsT
rojocoB — 35,6%, 4TO MOXKET OTpakaTb 03ab0UYEeHHOCTh
aKI[OHEPOB TOJTUTUYECKUMU WIN COLMAIbHBIMU UHTEpe-
caM#, POIBUTAEMBIMU 3TUMU OPTAaHU3AIUAMU, & TAKXKe
00BACHATHCA OOMBITUM pa3Hoobpa3ueM Iesel, comepka-
ITUXCS B UX TIPEJIOKEHUIX. J[0JId TOJI0COB, MONyYeHHbBIE
IPynnaMy CKOODAWHWPOBAHHBIX WHBECTOPOB U COIU-
aJbHO OTBETCTBEHHBIMU Y PETUTHO3HBIMU HHBECTOpPA-
MU, coctaBuiu 29,7 1 20,4% (cooTBeTcTBeHHO). HakoHer,
aKTHUBUCTHI-QU3NYECKUE Jnuiia puBaekan 33,1% Bcex mo-
JaHHBIX TOJIOCOB. B eMCTBUTENHHOCTH HECKOJIBKUM «ar-
PEeCCHUBHBIM» MHBECTOPAM, TOMYJIAPHBIM B e1oBbIXx CMU,
yZAasoch coOpaTh OYE€Hb 3HAUYUTENbHYIO I'PYIIY MOJAEPIK-
KU TIPU TOJIOCOBAHUH; 0COOEHHO OOJIBIINYIO ZI0JII0 TOJIOCOB
cobpanu cembu YeBeazeH u Poccu.

[ToBTOPHO BBIIBUHYTHIE IPEAJIOKEHUS CHUCKAIHN
3HAYUTEIbHO OOJIBIIYIO MOAJAEPIKKY CpPeAU TOJOCYIOUIHX.
Ecayu Ha BHepBble ITOJAHHBIE IPEJIOKEHUA ITPUXOUT-
cs B cpeiHeM 31,2% ronocos, TO Ha NOZAHHBIE B IIECTOH
pa3 mpezayoxxkeHusa — 46,7%. OnpeneneHHas A0Js 3TOTO
pocCTa, BEPOSITHO, TIPUXOAUTCA HAa HEOOHEKTUBHOCTH BHI-
6opal. C OfHOI CTOPOHBI, aKTMBUCTHI MOLYT IIOBTOPHO
ToflaBaTh TOJIBKO T€ IMPEAJIOKEHUSI, B OTHOIIEHUU KOTO-
PBIX OHU OXXU/IAI0T TOOUTHCSA 6OJIee BHICOKUX PE3Y/IbTATOB.
C apyroii CTOpOHEBI, B cOOTBeTCTBUU C [IpaBuiom 14a-8,
ecJu 3a TpeiioxKeHre ObLUIO OTAaHO MeHee OTnpeieIeHHOM
[TOJTA TOJIOCOB, KOMIIAHUS MOXKET OTKA3aThCs OT MPUHATHUSA

1Gillan S.L. and Starks L.T., ‘Corporate governance proposals and share-
holder activism: The role of institutional investors’, JOURNAL OF FINAN-
CIAL ECONOMICS, vol. 57, 2000, p. 275-305.
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MIpe/jIoXKeHU o TOMY >Xe caMOMY BOIIPOCY B TeueHUe
Tpex JyieT!. 3a mpeaIOKEHNs, B OTHOIIIEHUYW KOTOPBIX WHU-
LHMATOP IpeJJIoKEHUA He CTPEMWICA MOJNYyYUTh NOAJEPK-
Ky IPyTUX aKIMOHEPOB IIPU KOHKYPEHTHOM I'OJIOCOBAHUH,
OBLTH OTZaHHI B cpesiHeM 33,4% Bcex rosiocoB. V1 Ha060poT,
CpeZHAA J0JIA rOJIoCOB cocTasiua 43,1%, ecayu nHULIMA-
TOp Besl 60pb0y 3a TojI0ca aKIIMOHEPOB, HE CTaBs BOIIPOC
0 Ha3HAUYeHUU JAVPEKTOPOB, U gocturana 52,0% B ciydae
KOTI/la TaK)Ke OCllapuBaJIUCh MECTa B COBETE AMPEKTOPOB.

B CIIIA B nepuog Mexxay 1996 1 2000 rozamu ObLIH
peann3oBaHbl TONMBKO 17,1% MpUHATHIX NpezayioxxkeHnit. O-
HaKO TeMIIbl peajn3alliy 3HAYMTENbHO YCKOPWUIWCH B IIO-
clefiHell YacTy meproga BeIbopku — ¢ 23,6% B 2002 rogy
20 70,1% B 2005 rozy. Cy1liecTByIOT TaKXe JOKa3aTelbCTBa
TOTO, 9YTO GUPMEI BCE Yallle OTKA3BIBAIOTCA OT TTOJIOKEHUH
0 CBepXOOJIBINMHCTBE U APYTUX IIPABWI B OTHOIIIEHUU TOJIO-
COBaHMA, HApPYLIAOIINX JeMOKPaTUIO aKLIMOHEPOB.

Cy1ecTByeT yCTOMYMBAasA 3aBUCUMOCTh pean3ariuy
TIPUHATHIX TIPeAJOKeHUN OT KaTeropuul ero MHUIMaTopa.
TocyzapcTBeHHbIE TIEHCUOHHBIE (GOHZBI I THBECTUITMOHHBIE
doHzb! peanuzoBanu 42,5 1 66,7% OT IPUHATHIX MU TIpe/-
JIOXKEHUM (COOTBETCTBEHHO) HECMOTPS Ha TO, YTO OOJIBITHH-
CTBO M3 HUX ObUIM ToAaHbl 70 2003 roza. KoadduimeHT
peamu3aiuu cocTaBwi 35% A MPUHSATHIX MTPeIOKeHUH?,
CooTBeTcTBeHHO 34,5, 41,2 u 36,6% NpUHATHIX MIpeAJIoxKe-
HUM OBUIM peajn30BaHbI i TPYIIT CKOOPAUHUPOBAHHBIX
WHBECTOPOB, COLMAJIBbHO OTBETCTBEHHBIX U PEIUTHO3HBIX
MHBECTOPOB, a TAKKe GU3NIECKUX JTHUI,

1 JIs He[OMyIIeHUS UCKTIOUYEHUs TIPEIOXKEHNS, OHO JIO/KHO MOTyYUTh
3% rosocoB B MOMEHT IIepPBOU moziauu, 6% — B MOMEHT BTOPOY IIoAauu
u 10% — B MOMeHT TpeTbe mogaun. B 1997 roay Komuccus 1Mo 1ieHHbIM
GymaraM v GUpsKaM MpeAIoKIIa YBETUIUTD 3T OTpaHUYeHuUs 70 6, 15
u 30%, (COOTBETCTBEHHO), YIUTHIBASA KAT0OBI KOMITAHUI O 60TBLION
3arpy:KeHHOCTH OZAHHBIMU IIPE/TIOKEeHUAMU. YKa3aHHbIe H3MEHEeHNs
elre He BCTYIIWIN B CUITY.

213 75 npeanoskeHuit mpodCcor30B, KOTOPbIE ObLTM MPUHATEL,

HO He peanu3oBaHbl B 2003-2005 rogax, 42 6bUIH HalIpaB/IeHb!

Ha OTHEeCEHNe aKIIMOHEPHBIX ONI[MOHOB Ha U3/iePKKU. COBET UPEK-
TOPOB, KaK IIPaBUJIO, BBIIBUTAJ JOBOZ, O TOM, YTO OHMU JK/aIl BHece-
HUA NTONIPaBKY B MeMopaHAyM O CTaHAapTax GUHAHCOBOHM OTYETHOCTH
N2123 B sexabpe 2004 roza, Kacarolecs Bo3HarpaXAeHUA B opMe
aKIWH, WIY TOTOBUIMCH K TIPUHATHUIO 3TOM ITOTIPABKHU.
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7.3.4. BIusHue npeioxeHUii aKIIHOHEPOB

HA CTOMMOCTb KU

Eepona

Jlsi M3ydeHus BO3JEHCTBUSA BKJIIOUEHHBIX B BBI-
6OpKy TIpe/JIO’KEHUH Ha IleHy aKIUi ObLTH MpoaHaIU3u-
POBaHbI KyMyJISITUBHBIE aHOMabHbIe Aox0Abl (KA/D), mo-
JIydeHHBbIEe TTPUOIU3UTETHHO B ZIaThl TIPOBEJEHUA 00IIero
cobpanus. B 6ojiee paHHel JuTepaType U3ydaeTcs M3Me-
HeHMe IIeHbl Ha aKI[UU MPUOIU3UTENHHO B ZaThl TIEPBO-
ro OOBABIEHUS TIPE/JIOKEHUH B 3asIBJI€HUSAX JOBEPEHHBIX
s, OJHAaKO IepeKpecTHhIE JAaHHBIE I eBPONEHCKUX
CTpaH He MO3BOJIAIOT MIPOBECTH MOAOOHBIN aHanu3. C of-
HOHM CTOPOHBI, COJEPXKaHKe, BHIOOD BPEMEHU U METOZBI
PacIpoCTpaHeHUsI MaTEPUAJIOB, CBI3aHHBIX C TIPOBEJEHU-
eM o0111ero cobpaHus, 3HaYUTEIbHO OT/INYAIOTCSA B Pa3HBIX
cTpaHax; IpUYeM Jake B EBPOMENCKOM COIO3e OTCYTCTBY-
0T MUHUMAaJIbHbIE cTaHAapThl. C Apyroil CTOPOHBI, B He-
CKOJIbKUX CTpaHax pa3pemiaeTcs TpejaraTb BOMPOCH
B TIOBECTKY [HA COOpaHUSA TMPU OY€Hb KOPOTKOM TIEPHO-
ne yBenomieHusa. Hampumep, B TepMaHUU AOMyCKaeTcsa
BKJTIOYATh BOIIPOCHI B TIOBECTKY IHA B T€UeHUE OJHOU He-
Jei ¢ MOMeHTa MyO6IuKaIuy yBeJOMIEHUs 0 cObpaHuH,
a Bo ®paHIiuu BOOOIIle OTCYTCTBYET IIpeIOKeHre, peria-
MEHTHPYIOIee CPOKY TIOIauH TpeioKeHu. [103ToMy ak-
IMOHEPHI MOTYT BHOCHUTH TPEJIOKEHUS B MOBECTKY AHSA
BILJIOTB 10 MOMEHTa OTKPBITHA cobpanus. 110 aTo# mpudu-
He KA/l aHanusupyeTcs ¢ pa3IMYHbIMA BpeMeHHBIMU WH-
TepBaJlaMH IO AT MPOBeAEHUs OOIIero coOpaHus W Ta-
KM 00pa3oM Mbl paKTHIeCKU U3MepsieM PEeaKIIUIO IEHBI
aKIM{ Ha TOJOCOBAaHHE AKIMOHEPOB IO BKJIIOYEHHBIM
B BBIOOPKY NPEAJIOXKEHUAM. [IpH 3TOM CyIlleCTBYeT HEKO-
TOpasi BEPOSTHOCTb WHGOPMUPOBAHHOCTU YYaCTHUKOB
PBIHKA O Mojlaye caMOTO MpeAJIOKEHUA B JieHb MPOBesie-
Hus cobpanus. TpyJHOCTD C onpezieJieHueM PeaKIIuK PhIH-
Ka Ha pe3y/bTaT roJIOCOBAHUS IO MPeJIOKEHUI0, BEPOAT-
HO, IPUBO/IUT K CHIDKEHUIO PE3YIbTaTOB U UX 3HAUUMOCTH.

1Bhagat S., ‘The effect of pre-emptive right amendments on shareholder
wealth’, JOURNAL OF FINANCIAL ECONOMICS, vol. 12, 1983, 289—
310; Bhagat S. and Brickley J.A., ‘Cumulative voting: The value of minor-
ity shareholder voting rights’, JOURNAL OF LAW AND ECONOMICS,
vol. 27, 1984, p. 339-365.
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C OfHOU CTOPOHBL, JaXKe eC/IU YYaCTHUKAM phIHKA U3BeCT-
HO O TIPE/JIOKEHWH, Y HUX ZIOJDKHBI OBITH JOCTaTOYHBIE
OXKM/IaHUSA OTHOCHUTENBHO BO3MOXKHOCTH (PaKTHIECKOTO
MPUHATUA 3TOTO NpeanoxkeHus. CiieoBaTeIbHO, Pe3yJib-
TaThl TOJIOCOBAHUSA TPEAOCTABJIAIOT HaM HOBYIO HHGOOP-
MaIlUIO TOJBKO B CIydae UX OTJIUYUS OT STOTO IIPOTHO3A.
C apyro# CTOpPOHBI, Ha COOPAaHUN AKI[MOHEPHI MOIYIAIOT
0O0JIBIIIOE KOJMMYECTBO HOBOW WMHGOPMALMHU U TOJOCYIOT
[0 MHOTOYMCJIEHHBIM BOIIPOCaM, BKJIIOYEHHBIM B MTOBECT-
Ky ZIHs, Y CBS3aHHBIM, HalIpUMep, C U36paHUeM JUPEKTO-
POB, BBIIUIATOM AWBUAEH/IOB WIN T'OJAOBON OTYETHOCTHIO,
a TakXKe 10 JPYTUM IpPeJJIOKEHUAM, BBIABUHYTBIM aKIHO-
HepaMU U MEHE/PKMEHTOM.

KA/l paccuuThiBaeTcsa Ha OCHOBE METO/,0JIOTUU PhI-
HOYHOU Mozenu. Ee mapaMeTpsl OIeHUBAIOTCA B TEUeHHE
200-gHEBHOrO NEepHoJa, 3aKaHYMBamwIeroca 3a 21 aeHb
[0 ZaThl TIPOBe/ZieHUsA 06Iero cobpaHus, MCIONb3ysa Ha-
LIMOHAJMbHbIEe UHZAEKCHI I pacyeTa PHIHOYHON JOXOAHO-
ctul. 3HaunmocTb KA/I mpoBepsieTcs ¢ MOMOIIbIO CTaHAap-
TU3UPOBAHHOT'O CTPYKTYPHOTO Z-TecTa, MpeAOKeHHOTO
E. Boehmer c coaBTOpamu, ¥ HemapaMmeTpPUIeCKOTO 0600-
IIIEHHOTO 3HAKOBOTO TecTa, INpeaioxkeHHoro A. Cowan?.
Jlns obecrieyeHUsT HaAEKHOCTH PE3YJIbTAaTOB PACCUUTHI-
BaIOTCS MIPOU3BOJHBIE BEPCUU TApPAMETPUYECKOTO TeCTa
¢ 3000 1oBTOPOB.

PesynbraThl CBUJETENBCTBYIOT O 3HAUUTEIbHOU
HEraTUBHOI peaKIMM PhIHKa Ha pellleHus obIux cobpa-
HUH, Ha KOTOPBIX MPOXOAWIO T'OJIOCOBAHUE IO pe3yJbTa-
TaM BBIOOPKHU. YYaCTHUKH PHIHKA MOTYT PacCMaTPUBATh
MpeJJIoXKeH!s aKIMOHEePOB KaK IOoJphbIBalole KopIopa-
TUBHOe yIipaBieHue®. OZHAKO BEPOSTHO, UTO BO3JeUCTBHE

!Vcnonb3yeMble priHOUHBIE MHAEKCH: FTSE All Share, DAX30, PSI20,
CAC40, AEX, Swiss Market Index [SMI], ATX, RTS, Oslo BMI.

2Boehmer E., Masumeci J. and Poulsen A.B., ‘Event-study methodol-
ogy under conditions of event-induced variance’, JOURNAL OF FINAN-
CIAL ECONOMICS, vol. 30, 1991, p. 253-272; Cowan A.R., ‘Nonpara-
metric event study tests’, REVIEW OF QUANTITATIVE FINANCE AND
ACCOUNTING, vol. 2, 1992, p. 343-358.

3Prevost A.K. and Rao R.P., ‘Of what value are shareholder proposals
sponsored by public pension funds?” JOURNAL OF BUSINESS, vol. 73,
2000, p. 177-204.
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Npe//Io>KeHU Ha I[eHy aKIUii olipeiesisieTcs HeraTUBHBIM
CUTHAJIOM, CBS3aHHBIM C MpoOJIeMaMu KOPIIOPAaTUBHOTO
yIpaBJIeHUsd U HECIIOCOOHOCTHIO PEITUTh 3TH MPOOLJIEMEI,
ITOCKOJIBKY OOJIBIIMHCTBO TIPEAJIOKEHUH, KaK IPaBUIIO,
He IPUHUMAIOTCA IIPY F'0JIOCOBAHUM aKLIMOHEPOB.

CIIIA

Bo3azeiicTBue mpeioKeHN aKIIMOHEPOB Ha CTOU-
MOCTh aKIIUY U3MepseTCs IyTeM pacueTa KyMY/IATUBHBIX
aHOMaJIbHBIX JoxogHOcTed (KA/I) B mepuof, MpeaIiecT-
BYIOIIIUI TEePBOMY OOBSBIEHHUIO IPeAIoKeHUl. DTOT Iie-
puoJ, KaK IMIpaBUIO, BKJIIOYAET AaThl HAlIpaBJIeHUsA 1O MMoY-
Te OKOHYATEJbHBIX IPEAJIOKEHUN [JTOBEPEHHBIX JIMII,
onHako 383 mpezyoxeHus GbUTH OOBSIBIEHBI paHee OO
B MpeZIBAPUTENbHOM 3asBJIEHUU, OMyOJUKOBAaHHOM Ileie-
Boli pupmoii, 11Mb0 B MaTeprasax JOBEPEeHHOTO JUIa, Ha-
MpaBJIeHHBIX CITIOHCOPOM MpeJIOKeHUs, B cIydyae 60pbOBI
3a rosioca aknyoHepoB. KA/l paccuyuTEIBAIOTCA C MCIIOJb-
30BaHUEM METO/OJIOTUU PHIHOYHOU Mogenu. [TapameTphl
MOJleJI OlleHMBaloTcs Ha ocHoBaHuU 200-IHEBHOTO IIe-
puoza, 3akaH4YMBalolerocs 3a 21 ZeHb 10 AaT 0ObsBIeE-
HUA 0 IIpeJJIoKeHNH, C ITIOMOILbI0 paBHOB3BEIIEHHOT'O UH-
nexca CRSP.

Pe3ynbTaThl CBUAETEILCTBYIOT O 3HAUUTENbHOM IT0-
JIOKUTEIbHOM peaKI[UU CTOMMOCTH aKIMH Ha 0ObsIBIIEHHE
npegnoxxennit. KAJl HaxoaaTcsa Ha HU3KOM YPOBHE, a Cpe/i-
Hee 3HaueHMWe U MeauaHa cocTapiadoT 0,25% u 0,01%
(COOTBETCTBEHHO); OHU CTAHOBATCA 3HAYMMBIMU TOJIBKO
TP UCITOJIb30BaHUU TTapaMeTPUUYeCcKOro Z-TecTa U J0CTU-
raroT ypoBHA 5%. OgHako KA/l AynA BpeMEHHBIX HHTED-
BaJIOB HAXO/ATCs Ha 6ojiee BBICOKOM YPOBHE U ABIAIOTCA
3HAUUMBIMU C ITapaMeTpU4ecKoy U HemapaMeTpU4ecKou
TOYEK 3peHUuA. DTU Pe3yabTaThl OCTAIOTCSA CTAOWIHHBI-
MM TIPW MCIOJb30BAaHWU aAJbTEPHATUBHBIX CIlenMpUKa-
Ui pEIHOYHON MOZIeNH, IOKa3bIBasA, YTO YUaCTHUKU PBIH-
Ka CBSI3BIBAIOT MPEJIOKEHNS aKIIMOHEPOB C HEOOIBITUMU
MIpeUMyIlleCTBaMU C TOYKHU 3peHUA KOHTPOJIA HaZ JeATesb-
HOoCcThbIO KommaHuu. CkpomHasa BenmmunHa KA/l HeyauBU-
TesnbHa. C OAHON CTOPOHBI, MBI U3MePSIEM PEAKIIMNIO PhIH-
Ka Ha 3adABJIeHUA JOBePEHHBIX JIULI, a He Ha MPeJIOKeHUA
dUBMYIECKUX JIMII, YTO IPUBOAUT K CHIDKEHHIO Pe3ysbTa-
TOB U UX 3HAaUYUMOCTHU. C APYrod CTOPOHBI, MPeIOXKEeHUS
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aKITMOHEPOB TIPUBO/AT K MeHee KPYIHBIM U 6ojiee KOH-
KPETHBIM VJIy4YLIeHUAM KOPIOPATUBHOIO VIIpaBlIeHUS,
yeM Zpyrue, 60siee paguKaabHblEe, MEXaHU3Mbl BHEITHETO
yIIpaBjieHus], TaKue KaK MOIVIoIeHus .

BiusiHue mpezioKeHUM aKIIMOHEePOB Ha CTOMMOCTD
aKIWH He yCWINBAJIOCh BO BpeMeHH, OZHAKO OBUTO B 3HAYU-
TeJbHOW CTeleHU IO0JNI0KUTETbHBIM B NMUKOBHIE MTePHOABI
$OHZOBOTO pHIHKA, MOAJEPKUBANIO aKTUBHOCTb B cdepe
CIUAHUN U momioieHu B 1999-M, 2000-Mm u 2004 rozax
U CTaJo OTpUIlaTesbHBIM B 1996-M 1 2003 rogax. OTOT pe-
3yJbTaT MOpakaeT, YIUTHIBAsA IIOCTOSTHHOE YIydIlleHue pe-
3yJIBTAaTOB TOJIOCOBAaHUA M KO3()PUIIMEHTOB peanu3ariuiu
MIpeJIOKeHU, U UMEET /IBA MOC/Ie/[CTBYSA. BO-TIePBBIX, BBI-
TOZIBI TIPE/JIOKEHUH aKIIMOHEPOB C TOYKY 3PEHUS MapKU-
HaJILHOTO KOHTPOJIsA 6YAyT, BEPOATHO, Hanbosree 1MeHHbBIMU
IIpY HAJIMYWHU BBICOKON PHIHOYHOU IIpEMUU 32 KauyeCTBeH-
HOe KOPIIOpaTHUBHOE yIpaBjieHue, BKItoYas MPeMUI0, BbI-
IIaYMBaeMyl0 B CjIydae IpeJJjIoXKeHUs O IOIVIOIIeHUM?.
Bo-BTOpHIX IO KpaliHell Mepe HEKOTOphIE U3 3TUX BBITO],
JUI KOHTPOJIA peajn3yloTcsd BHE 3aBHCHMOCTU OT peas-
3alluy CaMUX TIpeJIOKeHUH, b1arogaps JOPOTOCTOAITIM
AKTUBUCTCKUM MEPONPUATUAM, OCYIIECTBIAEMBbIM WHU-
I[MaTOPOM TIPeJIOKEeHUs, U O1arogapsa pemyTalruoHHOMY
JIaBJIEHUIO Ha PyKOBOZICTBO.

Pe3ynbTaThl HAllero WCCIEOBAHUA COJEPXKAT IIO-
JIOXKUTENBHYIO PEaKIWI0 CTOMMOCTH AKIUM Ha TPEeZJIo-
JKeHUS OT WHBECTUIMOHHBIX (GOHOB, TOCYAAapPCTBEHHBIX
MMEHCUOHHBIX GOHAOB U MPOPCOIO3HBIX IEHCUOHHBIX (HOH-
70B. KA/l na npezsoXeHul epBhIX ABYX TPYIII ABIAIOT-
¢Sl 3HAYMMBIMU CO CTAaTUCTUYECKON M 9KOHOMMWYECKOU To-
YyeK 3peHus: cpefiHee 3HaUeHUe cocTasiseT 1,34 u 0,68%
(cooTBeTcTBEHHO). IIpeayiokeHUs MPOQPCOIO30B MPUBETH
K MeHbBIIIEMY POCTY CTOMMOCTHU aKIuii — B pasmepe 0,21%,
OHAaKO OHU TaKXe ABJIAIOTCA 3HAUUMBIMU U COCTaBJIA-
0T 5% TIIpU TIPOBEAEHUU ITapaMETPUUYECKOro Z-TecCTa.

1Gillan S.L. and Starks L.T., ‘Corporate governance proposals and share-
holder activism: The role of institutional investors’, JOURNAL OF FINAN-
CIAL ECONOMICS, vol. 57, 2000, p. 275-305.

2Cremers K.J. M. and Romano R., ‘Institutional investors and proxy vot-
ing: The impact of the 2003 mutual fund voting disclosure regulation’,
Working paper (European Corporate Governance Institute, 2007).
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I oCcTaNbHBIX KaTETOPUUM WHUITUATOPOB TMPEJIOKEHUH
KAJl ABASIOTCA TOJIOXKUTENHHBIMU Ha HE3HAUUTETHHOM
ypoBHe. Pe3ybTaThl MCCIeJ0BAHUM B I[EIOM OOBSICHSIIOTCS
IITUPOKUMHU BO3MOXKHOCTSMU II0 MPOBEAEHUIO TIEPETOBO-
POB, UMEIOMIUMUCS Y KPYITHBIX MHCTUTYIIMOHATBHBIX MHU-
[[MAaTOPOB IpeIokeHNH. OZHOBPEMEHHO OHU HE COOTBET-
CTBYIOT THUIIOTE€3€ O TOM, YTO YYAaCTHUKH PBIHKA HE CTOJb
MTOJIOXKUTETHHO PEAaTUPYIOT Ha MPe/JIOKEHHS HHCTUTYIIHO-
HaJIbHBIX MHBECTOPOB, KOTOPBIE MOTYT CBHUZETEIbCTBO-
BaTh O HEYAAYHBIX YAaCTHBIX NIEPETOBOPAX 3THUX WHBECTO-
POB C PYKOBO/ICTBOM KOMITaHU.

7.4. MHOromapamMeTpoOBbIii aHA/IN3 BIOOPA I1eJIH,
pe3yJIbTaTOB I'0JIOCOBAHMA U X BO3JeHCTBUSA
Ha CTOMMOCTD aKI[Uii

JI1s1 JTyd1ero mOHMMAaHUSA POJIH NPEJJIOKEHUH ak-
IIMOHEPOB /i1 KOPIIOPAaTUBHOrO ympasieHUs B EBporie
u CIIIA MBI UCITOJIb3yeM MOJETH BBIOOPKH /JIST OTpezeie-
HUs, KAaKUM 00pa3oM aKTUBHCTHI TPUHUMAIOT pelleHue
0 TOM, B KaKyl0 KOMITAHUIO OOPATUTBCA C IPEJIOKEHU-
eM; U B 3aBUCHMOCTHU OT IIeJIeBOM GUPMBI OIpeesITioT
ycIiex TpeJIOKeHUs ¢ TOYKU 3PEHUS Pe3yJlbTaTOB I'oJIo-
COBAaHMUSA U BO3ZIEMCTBUA Ha CTOMMOCTH aKIui. Vchmosb-
30BaHUE Mojieieli BBIOOPKU 0OBACHIETCS TEM, YTO BBIGOD
1[eJIeBOli KOMIaHUU U yCIeX TPeAJOKeHUs, BEPOATHO,
3aBUCAT OT BHYTpPeHHUX GakTopoB. C OAHOUN CTOPOHHI,
aKI[MOHEep-aKTUBUCT, CKOpee BCEero, OyeT yYUThHBaTh TI0-
TEHI[UATbHBINA PE3Y/NbTAT 0 MPUHATHUA PEIIEHUs O Moja-
Yye WIW OTKa3a OT [10ZayH IIPeJIOKEHUs, IOCKOJIbKY CBA-
3aHHBIE C I0Zja4Yeli IIPe/IOKEHNS PACXOAbI CYIleCTBEHHHI.
C Apyroi CTOpPOHBI, peaKIMsA YIaCTHUKOB PHIHKA U TOJIO-
CYIOUINX aKIMOHEPOB Ha QaKT MOJAaYU MpeAOKeHU MO-
JKeT BBIXOJUTb 3a MpeZesbl CAMOU LeNU NpeAsioKeHUs,
€CJIM OHA SBJISIETCS HEraTUBHBIM CUTHAJIOM CYIIeCTBOBA-
HUsS TIpoOJeM KOPIMOPATHUBHOTO YIPAaBIEHUsS WIU IOJO-
YKUTEJbHBIM CUTHAJIOM MPUCTAIBHOTO KOHTPOJIS aKTUBU-
cra 3a GUpMOH.

!Prevost A.K. and Rao R.P., ‘Of what value are shareholder proposals
sponsored by public pension funds?’, JOURNAL OF BUSINESS, vol. 73,
2000, p. 177-204.
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Jlnsi BBIABJIEHUA XapaKTEPUCTUK GUPMBI, Ompese-
JITIONTUX BBIOOD T1€/1eBOI KOMITAHUY U yCIIEX TTPE/IOKEHUH
B EBporie, MBI UCIIOb3yeM KOMILIEKCHBIN HabOp JaHHBIX
bOHIOBOTO pBIHKA, CBefEHWM O COOCTBEHHOCTH U KOP-
MMOPaTUBHOM VIIpaBlIeHWH, COOpaHHBIX M3 6a3 JaHHBIX
AMADEUS, Bankscope, Compustat, Datastream, Manifest
u Thomson OneBanker, a TakXe 13 KOPIOPATUBHBIX Kap-
TOTEK. B OTHOIIIEHUH aMepUKAHCKUX GUPM MBI COOHpaeM
nHpopMmarlrio u3 6a3 ganHbix Compustat, CRSP, Thomson
Financial CDA/Spectrum, RiskMetrics u ExecuComp. AHa-
JIi3 BeIOOpA IIeJIeBOM KOMITAHWH IIPOBOAMTCSA C ITOMOIIBIO
mpoiiecca moZibopa map TakuM 06pasoM, YTO /I KayKA0H
13 HUX IOAGHPAEeTCs aHAJIOTHYHAA KOMIIAHMS COITOCTaBU-
MOTO pa3Mepa B paMKax ee OTPac/Iu.

7.4.1. KakoBsI1 pa3nang MexAay KOMIIaHUAMU,
TOJIy4aloIMH ¥ He IOIyJaromuMu
Npe/JIoKeHUs OT aKIIOHEPOB?

MEI cpaBHUBaEM IiejieBble KOMIIAHUY, Ha KOTOPBIE
HaIpaB/eHbl IPEJJIOXKEHUs aKLMOHEpPOB, U HeleleBble
xomnanuu B EBporte u CIIIA ¢ Touku 3peHUsT uxX GHUHAHCO-
BBIX XapaKTepPUCTUK, PHIHOYHBIX ITOKa3aTeyneil U UHCTUTY-
IIMOHA/JIBHOTO MpaBa cobcTBeHHOCTH. [lisi EBpOIIBI IIpak-
TUYECKU OTCYTCTBYIOT JOKa3aTeJbCTBa IIpeyBeJIUYeHUs
mpo6yieM KOPTIOPaTUBHOTO YIIPABIEHUS B I[eIEBBIX KOMIIa-
HUAX; TIPUYEM OTCYTCTBYIOT KaKUe-TMOO BUAWMBIE OTIIH-
YU B COOTHOIIEHUH IOJITOBOTO U COOCTBEHHOTO KalTUTaa,
PBIHOYHOI U 6a7TaHCOBOI CTOMMOCTH. J[aHHbIE O Pe3yJIbTa-
Tax JeATeJbHOCTU ITOKA3bIBalOT, UYTO LieJieBble KOMIIAaHUU
J00UBaMMCh MeHee BBICOKUX TIOKasaTesiel, YeM Hellesre-
Bble KOMIIaHUH, B TeUeHHUEe r'oZla, BIUIOTh 0 ABYX MeECALEB
[0 JaThl MPOBeZeHUs 00miero cobpanus. IToaTBep:KIaeT-
s CyIIeCTBOBAHME 3aMEeTHBIX PA3/IM4Mi B CTPYKTYpe COO-
CTBEHHOCTH 1]eJIeBbIX U HelleJIeBbIX KOMITaHUY. Bo-TiepBhIX,
JI0JIs1 UTHCTUTYLIMOHATBHOU COOCTBEHHOCTH B I[€JIEBBIX KOM-
maHuax 6vuia Beitre — 33,0% 1o cpaBHeHwMIO ¢ 21,6% B He-
I[eJIEBBIX KOMIaHUAX. Vcmomb3ysa KiaaccudUKaiuio, mpe-
noctasieHHyo J. Brickley u coaBTopamu?, Mb1 Haboa€eM,

1Brickley J.A., Lease R.C. and Smith C.J. ‘Ownership structure and vot-
ing on antitakeover amendments’, JOURNAL OF FINANCIAL ECONOM-
ICS, vol. 20, 1988, p. 267-291.
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YTO YyBCTBUTEJbHBIE K /JABJIEHUIO0 U HE YyBCTBUTENbHBIE
K ZIJaBJIEHUIO MHCTUTYTHI TaKXKe BIAZEIOT OONbINEN Zoen
aKIUH 1eIeBBIX KoMmmaHuii. O0001eHHbIE Pe3Y/IbTATHI Jle-
MOHCTPUPYIOT, YTO aKTHBUCTHI-aKIIMOHEPHI PACCYUTHIBA-
10T Ha MOAJEPIKKY MHCTUTYTOB IIPU T'OJIOCOBAHUU, U 3TO
00CTOATENBCTBO UTPAET ONpeeIEHHYIO POJIb IIPU BBIOO-
pe UMM 1eneBbIX GUPM. BO-BTOPHIX, CyIIECTBYIOT Z0Ka3a-
TeJbCTBA OOJIbIIEN KOHIEHTPALIMH ITpaBa COOCTBEHHOCTU
B IIeJIEBBIX KOMITAHUSX. Pe3ybTaT, Kacarouuiics KOHIIeH-
Tpanuu COOCTBEHHOCTH, ABJIAETCS AOIOJHUTENbHBIM [0-
Ka3aTeJbCTBOM TOTO, YTO aKTUBUCTHI-AKIIMOHEPHI W3yda-
0T CTPYKTYPY COOCTBEHHOCTH B MMOTEHIIMATbHBIX II€JIEBBIX
KOMIIAHMSAX, TOCKOJbKY 0o0jiee BBICOKAs KOHI[EHTPALIMS
mpaBa COGCTBEHHOCTU O3HAYaeT, YTO OHU JODKHBI CKJIO-
HATH Ha CBOIO CTOPOHY MEHbIIIee KOJTIMIECTBO aKIIMOHEPOB
ZUist obecrievueHUs TOAAEPKKY TIPYU TOJIOCOBAHUN.

B pamkax HamIero WMCCIeJOBAaHUA TaKXKe CPaBHU-
BaeTCs KayeCTBO KOPIOPATUBHOTO YIIPABIEHUS II€JIEBBIX
U HelleJIEBBIX KOMITAaHUM C TOYKY 3peHusA 3pPpeKTUBHOCTU
COBETa JUPEKTOPOB W BIUAHUSA PE3Y/IbTATOB JEATETbHO-
ctu GUPMBI Ha BO3HATrpakAeHHE TJIABHOT'O MCIIOTHUTEh-
Horo jviia. KayecTBO coBeTa JUPEKTOPOB H3MEPSIETCS
no (i) pasmepy, (ii) ZoJie UCIIOTHUTENBHBIX AUPEKTOPOB,
(iii) cpegHeMy BO3pacTy HE3aBUCHUMBIX AUPEKTOPOB U (iv)
HEe3aBUCHMOCTH TpecenaTesisi coBeTa. [losydueHHbIe JaH-
Hble SABJSIOTCS HEOJHOPOAHBIMH B IUIAaHE COIIOCTABUMO-
CTH JIBYX TPYIIII 110 KaYeCTBY pabOThI COBETOB AUPEKTOPOB.
CpenHee KOJIWYECTBO AWUPEKTOPOB B IIENIEBHIX KOMIIAHU-
X cocTapageT 12,8, 4TO 3HAYUTENBHO OOJIBIIE, YEM B He-
nesieBbIX kKoMnanusax (11,4), u npeBbllIaeT ONTUMATIbHYIO
YHCJIEHHOCTb COBETOB AUPEKTOpPOB (6-8 AupekTopoB)l.
OZHAKO OTCYTCTBYIOT [JOKA3aTeJbCTBA TOT'O, YTO KOJIMYE-
CTBO HE3aBHUCHMBIX AUPEKTOPOB B I[E€JIEBBIX KOMITAHUAX
MeHbIIle, YeM B HelleJIeBbIX KOMIIAaHMUAX: KOJUYECTBO MC-
TIOJIHUTEJbHBIX AUPEKTOPOB cocTaisieT 36,4% oT cocTa-
Ba coBeTa B IlejieBbIX koMnaHUAX U 38,0% — B HelleleBhIX
koMnaHusaX. OTCyTCTBYIOT TakXKe BUJVMBIE OTIMYUSA Me-
KTy BO3PACTOM U OTIBITOM HE3aBUCUMBIX IUPEKTOPOB — OH

Yermack D., 1996. ‘Higher market valuation of companies with a small
board of directors’, JOURNAL OF FINANCIAL ECONOMICS, vol. 40,
1996, p. 185-211.
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coctasisieT 59,3 u 59,9 jer (cooTBeTcTBeHHO). Pasge-
JleHVe MeXJY JO/DKHOCTAMU T'eHepaJbHOr'o AMpeKTopa
U npezcezaTesd COBeTa JUPEKTOPOB UMeJIo MecTo B 12%
ILieJIeBBIX KOMIIAHUU U 17 % Helle/IeBbIX KOMIIAaHWH, OTHAKO
3TO pasjnuue He SIBJISAETCA 3HaUUTENTbHBIM.

3aBHUCHUMOCTDb BO3HATrpaXkZieHUs1 reHepaJbHOTO Y-
pEKTOpa OT Pe3YJbTAaTOB JAEATETbHOCTH GUPMBI U3MEPS-
eTca Ha ocHoBaHuu (i) ero zoneBoi coocrBeHHocTy U (ii)
[0/ BO3HATPaK/AE€HUA, BBIIIAYMBAEMOr0 B popMe aKIIUH,
B 00IlleM BO3HAarpakAeHWHU TeHJHUpEKTOpa. PyKoBOAWTE-
JIN LeJIEeBbIX KOMIAHUH BjIajeayd MEHBIINMM ITaKeTaMU
aknmii cBoetr pupmsr (0,7%), 4YeM UX KOJUIETH B Hellesie-
BbIX KOMIaHuii (2,5%). OfHAKO OTCYTCTBYIOT /loKa3aTesb-
CTBa TOTO, YTO BO3HArpakZieHue reHepaJbHOTO JUPEKTO-
pa B IeJIEBBIX KOMTIAHUAX OBUTO HIDKE, YeM B HEI[EEBbIX.
Ha onioHsl ¥ orpaHUYeHHBIE AKIIWMHU TIPUXOJUTCA B Cpefl-
HeMm 30,8 u 27,6% OT 06111eT0 BO3HATPaXXAEHUS TeHepaib-
HOT'0 IMPEKTOpa COOTBETCTBEHHO.

CIIIA

OmnucaTe/lbHblE  CTAaTHCTUYECKHE  IIOKa3aTelu
JUIsT aMePHUKAHCKHUX IeJIEBbIX M HelleleBbIX GUPM IToTyJe-
HBbI U3 6a3 manHbix Compustat, CRSP, Thomson Financial
CDA/Spectrum, RiskMetrics 1 ExecuComp. B t-rectax
C pasHUIEd MEXAY CPeAHUMHU 3HAYEHUSIMU JeIaeTcs 0-
MyIeHWe O Pa3HbBIX AWCIEPCUAX MeXy TPYIIaMu, KO-
I/la TeCTHI C PABHOMU JIMCIIEPCUEN OTKJIOHAIOTCSA Ha YPOBHE
10%. 3HAaYMMOCTD pas3nIu4Uil B MeJuaHaxX OCHOBBIBAETCA
Ha Tectax Wilcoxon ranksum. Beuty mpeAnpuHATH CpaB-
HEHUSA MEXJY IeJEeBBIMU U HEIeJeBHIMU KOMITaHUAMU
C TOYKU 3peHUA UX (PUHAHCOBHIX XapPAKTEPUCTHUK, PHIHOY-
HBIX TIOKa3aTeyeil U MHCTUTYIMOHAIBHON COOCTBEHHOCTH.
[TosrydeHBl HEOAHOPOAHBIE OKA3aTENbCTBA IIpEyBeIUYEeH-
HOCTH MPO6JIEM KOPIIOPATUBHOI'O YIIPABJIEHHUs B LIeJIEBBIX
KOMITaHUAX. PasMep 1ieleBBIX KOMITAHUM, KaK IMPaBUIO,
MIpEeBBIIIAT pa3Mep HelleleBbIX KOMITAHUM; BeMUYUHA aK-
TUBOB TIEePBBIX COCTaBIAwIa 46,5 MIpZ Z0/IapoB IO CpaB-
HEHUIO C 7,3 MJIpPZ [0JUIapoB BO BTOPBIX. OZHAKO OTCYT-
CTBYIOT /IOKA3aTeJbCTBA TOT'O, YTO OTHOIIEHUE JI0JTOBOIO
KalliTaja K COOCTBEHHOMY ObUIO HIDKE WIM OTHOIIEHHE
6aaHCOBOM CTOMMOCTY K PHIHOYHOI OBLIO BHIIIE B IieJie-
BBIX KOMITaHUAX. J[aHHBIE O pe3y/ibTaTax JesATeTbHOCTH
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CBU/IETEJIBCTBYIOT O HU3KHUX IOKa3aTefaX [eATelIbHOCTU
B IleJIeBbIX KoMmaHuAx. CpefiHsas HeobpaboTaHHast A0XO-
HOCTbB I10 UX aKLMAM JOCTUIIa YPOBHA 14,5%, 4TO HIDKE
paBHOB3BelreHHoro nHgekca CRSP Ha 17,8%. Heobpabo-
TaHHas JOXOAHOCTD IT0 aKITUSIM HelleJIeBhIX KOMITaHUM CO-
craBwia 20,6%, 4To HIDKe CpelHEB3BeIIeHHOr'0 MHJEKca
CRSP mumb Ha 11,2%?. ITa”Heab IOKasbiBaeT 6ojiee HU3-
KYI0 HHCTUTYITMOHAIbHYIO COOCTBEHHOCTD B II€JIEBBIX KOM-
MTAHUSX, CO CPeAHEN 0/Ie YIacTUs WHCTUTYITMOHATbHBIX
uHBecTOpoB 62,8 1 63,9% (cooTBeTCTBEHHO). Kpome Toro,
YYBCTBUTE/IbHBIE K JaBI€HUI0 HHBECTOPHI ObLIN Ype3Mep-
HO NIpeZCTaBJeHbl, a He YyBCTBUTEIbHBIE — HEJOCTATOYHO
IIpe/iCTaB/IeHbI B LieJIeBbIX KOMITAHUAX.

CpaBHeHHe CTPYKTYp KOPHOPATHBHOI'O YIIpaBie-
HUA B LIEJIEBBIX U HelleJIeBbIX KOMIIAaHUAX JEeMOHCTPUPY-
eT HCIIONb30BaHHe MMHU MeXaHMU3MOB IIPOTHMBOJEUCTBUSI
oryIomeHusM, 3PPEKTUBHOCTb PabOTHI COBETOB AUPEK-
TOPOB M CHUCTEMBI BO3HArpak/ileHusd, a TakKe aKIHMOHep-
HYI0 COOCTBEHHOCTb T€HEpaJbHOIO AuUpeKTopa. MHAeKC
KopIiopaTUBHOro yrpasieHusa GIM? B KoTopoMm OTcie-
JKUBAIOTCA 24 TIOJMIOXKEHUS O MTPOTUBOAENCTBUH IOIJIOIIE-
HUAM, MOATBEPXKAAEeT, YTO B I[eJIeBbIX KOMIIAHUSIX MeHe-
JKepHl Yallle TIpeAlpuHuMaly JeicTBYs, HallpaBieHHbIe
IIPOTUB YBOJIbHEHUS UX JUPEKTOPAMU, YEM B HelleJeBhIX
koMmaHuax. CTaTUCTUKA He TOKa3bIBaeT BUAMMBIX Pa3Jiu-
YW Ha OCHOBaHUM anbTepHaTUBHOTO Entrenchment Index
(Mapekca yKpeluleHHs MO3Wnuii MeHemxMmeHTa)®. Llerne-
Bble U HelleJeBble KOMIIAHWU HCIO0Jb30BAIU B CpeJHEM
2,3 13 6 MeXaHU3MOB, CUMTAIOIINXCA aBTOPAMU JaHHOTO
UCCIeNOBaHUA Haubojiee BaKHBIMM CPEACTBAMM IPOTH-

1XoT4 B IUTEepaType OOBIYHO UCIIOIb3YeTCs] PABHOB3BELIEHHbIN HHEKC
CRSP /11 KOIMYeCTBEHHOTO U3MEPEHNUA JOXOAHOCTH 110 aKIUAM, STOT
BBICOKOAVBEPCUPUIIMPOBAHHBINM HHZEKC BKIIIOYAeT AaXKe caMble MeJl-
K€ aKI[uK, TopryeMble Ha Hbio-Mopkckoit GoHzoBoit 6upxe, AMepu-
KaHcKou $oHzoBol 6upke 1 NASDAQ. BiusiHue pasmepa 0ObsCHSET,
noueMy KpynHsle GUPMBI, OTCIEKMBAaeMble B PA3/IMYHBIX 6a3ax JaHHBIX,
IIOCTOSTHHO MMEIOT HU3KOe 3HaYeHUe 3TOT0 MHAEKCA.

2Gompers P.A., Ishii J.L., Metrick A., 2003. Corporate governance and
equity prices. QUARTERLY JOURNAL OF ECONOMICS, 118, 2003,
107-155.

3Bebchuk L.A., Cohen A., Ferrell A. What matters in corporate gover-
nance? REVIEW OF FINANCIAL STUDIES, 22, 2009, 783-827.
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BOZIEMICTBUS TIOTVIOIIEHUIO: pa3bWBKa COBETOB JUPEKTO-
POB Ha KJaccChl, MepPHI 3aIIUTHI OT IOIVIONIEHN, BbICOKasA
KOMITeHCAIlUsI YBOJbHSAEMBIM PYKOBOAUTENSIM, OTpaHUue-
HUS Ha MTOIIPaBKW, BHOCUMbIE B HOPMATHUBHBIE IOKYMEHTHI
U YCTaB, TIOJIOXKEHUSA O CBEPXOO/BITUHCTBE TIPY CIUTHUSIX.

KauecTBo coBeTa AUPEKTOPOB OIpeAessiioch o (i)
pasmepy, (ii) Zose He3aBUCUMBIX AUpeKTOpoB U (iii) He-
3aBUCHUMOCTHU TipefcenaTend. [IpeicTaBieHHble JaHHBIE
coZiepKaT HEOJHOPOJAHBIE CBUAETENHCTBA B OTHOIIEHUH
CpaBHEHWU IIeJIEBbIX U HelleJIeBhIX KOMIIaHUM C TOUYKHU 3pe-
HUA YIIPABJIEHUSI CO CTOPOHBI COBETAa AUPEKTOPOB. Yucio
AUPEKTOPOB B LIeJIeBbIX KOMITAHUAX COCTaBJAIO 11,3 yesio-
BEK, UTO 3HAYMTEIBHO NpeBHIIaeT 9,6 AupekTopos B He- (39)
IIeJIEBBIX KOMITAHUAX U ONTHUMAIbHYIO YHMCIEHHOCTh COBE-
Ta AUPeKTOpoB — 6—8 Jenosek. Kpome Toro, Tonpko B 12%
I[eJIEBBIX KOMIIAaHWM [JODKHOCTh T€HEPAJbHOTO JUPEKTO-
pa 6bUTa OTZeNeHa OT JOMKHOCTU TpefceaTeNisi CoBeTa
JVpeKTOpoB (110 cpaBHeHMIO ¢ 21% 14 HelleJIeBbIX KOM-
naHuii). OZHAKO KOJTMYECTBO HEe3aBUCUMBIX JAUPEKTOPOB
B I[eJIEBBIX KOMITAHUAX OBLIO OOJIbIIE, YeM B HEIeJIEBBIX —
70,9 1o cpaBHeHUIO ¢ 66,7%.

HaxoHel, MBI paccMaTpUBaeM JBa aclieKTa BO3-
HarpaxZeHusl reHepaJbHOTro AupeKTopa (i) ero goneByro
COOCTBEHHOCTh M B3aMMOCBSI3b BO3HATPAXKAEHUS C PE3YIIb-
TaTaMU JesATeNbHOCTH, CUMTAOIIMECS CPEJCTBOM pellle-
HUA TIpobsieM ¢ mocpeaHudectBoM!, u (ii) dbaxTuvyeckuit
YPOBeHb BO3HATPaXKAEHUsI, KOTOPHI MOXKeT OTpaXkaTh I10-
CpeIHUYECKUE TIPOOIEMBI, CBSI3aHHBIE C B3ATOYHUYECTBOM
CO CTOPOHBI pyKoBoAcTBa2 [lakeThl akIuil TreHepaJlbHbIX
JUPEKTOPOB B KamuTajse IeeBbIX KOMIIaHUN OKa3aKCh
HIDKe, YeM TaKeThl aKIINK X KOJUIET B HelleJIEBhIX KOMIIa-
HuAx: 1,2% 1o cpaBHeHMIO € 2,5%. OZHAaKO B 11€JIEBBIX KOM-
MaHUAX BO3HATpaK/JeHNe TeHepaabHOI0 AUPEKTOpPa OBLIO
OTHOCHUTENbHO BBICOKHM, a Ha OMIIMOHBI 1 OTPAaHUYEHHbIE
AKIUU TPUXOJUIOCH B cpefHeM 45 u 42% OT ero coBo-
KYITHOTO BO3HArpakKZIEHWsI COOTBETCTBEHHO. [IOCKOIBKY

!Jensen M.C. and Murphy K.J., 1990. ‘Performance pay and top-man-
agement incentives’, JOURNAL OF POLITICAL ECONOMY, vol. 98, 1990,
p. 225-264.

2Bebchuk L.A., Fried J.M. Executive compensation as an agency problem.
JOURNAL OF ECONOMIC PERSPECTIVES, 17, 2003, 71-92.



1leJieBble KOMIIaHWU, KaK MPaBUIO, SBIIUCH Oojiee KpyTI-
HBIMU U OoJjiee 3HAYUMBIMM, HEYAWUBUTENBHO, YTO OHU
MIpEeZIOCTaBIAIN O0Jiee BBICOKOE JIeHEXKHOE BO3Harpakze-
HUe — B pasMepe 8,7 MiH gosutapoB CHIA (1o cpaBHeHHIO
¢ 4,1 muH gosutapoB CIIIA B HellesleBBIX KOMIaHuAX). Of-
HAaKO M3MepeHHe aHOMAJIbHOTO BO3HATPaXKAEHUs, IIPO-
usBegeHHoe K. Cremers 1 R. Romano, rmoka3ssiBaeT He/o-
CTAaTOYHOCTh BO3HarpakieHus reHepajbHbIX AUPEKTOPOB
110 CPAaBHEHUIO C pa3MepOM KOMITAHUM M C COMOCTaBUMBI-
MH KOMIaHMAMHU oTpacaul. JlosmapoBasg YyBCTBUTENb-
HOCTh ITIaKeTOB OILMOHOB, MpUHAZJJIEKAUUX TeHepalb-
HBIM JUPEKTOpaM liejIeBbIX KOMIIaHUM, TakKe OKa3aaach
HIXe: CTOMMOCTb OIIIMOHOB yBeJIHU4WwIachk Ha 6,56 mosa-
poB 1o cpaBHeHuU!O ¢ 10,73 Ha kaxzable 1000 gonapos yBe-
JIUYEHUS] CTOUMOCTU GUPMBI.

7.4.2. MeTozoiorus

MBI TTPOBOAMM MHOXKECTBEHHBIM perpecCUBHBIN
aHaIM3 BBHIOOpA IIeJIEBOM KOMITAHUU U yCIleXa MpeaIoiKe-
HUH aKIMOHEPOB C HCIIOJb30BaHWEM MOZEIH BBIOODKU,
YacTo UMeHyeMOH TOOHUTHOM MOJENbIO 2-TO THIa2, DTa Mo-
JIeJIb OIIpeZie/IieTCs CIEAYIONIM 06pa3oM:

y*i = X‘i T €y,
it By + & 1
1 if )’1*;‘: >0
yi = *
" 0 if y,<0
y;it = X‘Zizﬂz +&, )

it if Y1, >0

yi = *
" 0 if »,<0

ICremers K.J. M. and Romano R., ‘Institutional investors and proxy vot-
ing: The impact of the 2003 mutual fund voting disclosure regulation’,
Working paper, European Corporate Governance Institute, 2007.

2Heckman J.J., ‘Sample selection bias as a specification error’, ECONO-
METRICA, vol. 47, 1979, p. 153-161.
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rae {81,, s 82”} MIOJTy4aloTCA M3 HOPMaJbHON LLI/ICTpI/I6y1_[I/II/I
CO CpefHMM 3HaYeHHeM 0, UCIePCHAMH 0'12 1/10'2 U Koppe-
nanmeit py,'. TlepeMeHHas Y, HpeCcTaBIsAeT coboil GUK-
TUBHYIO [EPEMEHHYIO, IIOKa3bIBAIOIIYIO, SBIAETCA JIH
KOMITAaHUA I[€JIEBOM B TOAYy, a INepeMeHHas Y, ABIAET-
cs pe3yJbTaTOM WHTepeca, T.e. (i) pe3y/nbTaToM T0JI0CO-
BaHUsA, HabOJIIOJaeMbIM Ha YpOBHe TpezjioxeHwus, win (ii)
KAJl, HabmrogaeMblM Ha ypOBHE KOMIIAaHUH B IEPHOZE,
Tpe/IIeCTBYIONIEM /jaTe HpOBeJeHN obrero cobpaHws.
MBI OTC/IEXKHMBAEM 3HAK Y, HAGIOAAEMOTO, T.e. GbUIA JIH
KOHKpeTHas1 KOMIIaHVA 0GBbEKTOM IPE/JIOKEHNs] WK HET,
¥ 3HaK y2,, (pe3ynbraT ronocoBanus wiu KAJl), TOIbKO KO-
raa ym > 0. [lepeMeHHBIe X COOTBETCTBYIOT ITOSACHUTEb-
HBIM TIepEMEHHBIM. X . HabMIOAaeTcsa A BCeX U BKIIO-
YyaeT 1mepeMeHHbIe Ha YPOBHE KOMIIAaHUM (MCIIONIb30BaHUE
3aE€MHBIX CPE/ICTB, OTHOIIEHWE PHIHOYHOW CTOMMOCTH
K 0ayJaHCOBO¥M CTOMMOCTH, M3MEHEHKE CTOMMOCTH aKIWH
3a TIpeABIAYIINN TMEePUOA W WHCTUTYLIMOHAJbHOE IPaBO
cobcrBenHoCcTH). KpoMe Toro, X,, BK/IIOYAeT CBSI3aHHbBIE
C IpeAJyioKeHWeM IlepeMeHHble (Hampumep, paccMaTpu-
BaeMbI BOIIPOC, KOJIMYECTBO pa3 Mofayy MpeANoKeHUs:),
HO He COZIEPKUT MHGOPMAIIUIO O KOHIIEHTPAI[UU COOCTBEH-
HOCTH JIs1 o6eciiedeHus, YTOObI HAeHTUPUKAI[MOHHBIE ﬁl
u 3, cranu BeKTOpaMu K03pGUIMEHTOB MOJEIH.

B craHZapTHBIX = YCJIOBUAX  IIPEAIIONAraeTcsd,
YTO BEKTOP OMIMOOK paBeH HE3aBUCUMBIM U OJJMHAKOBO
pacmpezieIeHHBIM YepTexkaM. MBI YMeHBITaeM 3TO JOITy-
IeHWe U JaeM BO3MOXKHOCTb CO3/IaHUsA TPYII Habioze-
HUM, COOTBETCTBYIOUIUX OIPE/JETeHHON KOMIIAHWMU i, T.€.
JleJlaeM JIOTMyIIeHWe O TOM, YTO BEKTOD OUIMOOK SIBJISET-
Cs1 HE3AaBHUCHUMBIM M OJJMHAKOBO pacIpeZieIEHHBIM BO BCEX
KOMIIaHUSIX, HO He 00s13aTeIbHO /s Pa3IMYHBIX HabJIIoze-
HUI B paMKaXx OZHOM 1 TOH JKe KOMITaHUU. DTa Mpolleaypa
MOBBIIIAET HA/IeXKHOCTh Pe3yJAbTAaTOB U ITO3BOJAET YeTKO
YYUTBHIBATh CTPYKTYPY HaIlleil BEIOOPKU.

MpeI HasbIiBaeM YpaBHeHue (1) ypaBHeHHEM BHIOOD-
KU, a YpaBHeHUe (2) — ypaBHEHHEM pe3yabTara. Kak omu-
CaHO BBIIIe, He3aBUCUMasA OIleHKa ypaBHEHU:A pe3ysbTara

! Amemiya T., ‘Tobit models: a survey’, JOURNAL OF ECONOMETRICS,
vol. 24, 1984, p. 3-61.
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He OblTa ObI BECKOUM aJbTepHATHUBOM, MOCKOIBKY OI€HOY-
Haa pyHkiya OLS ot f3, ABnAeTca HeOOGBEKTUBHOM, KOTza
BBIOOP BBIOOPDKM pe3y/ibraTa ABISETCI DHIOTEHHBIM, T.€.
P, #0. Mozenb BEIGOPKHU KacaeTcsh SHAOTEHHOCTH BbI6O-
pa u TakuM obpa3oM JeTaeT HaeXXHBIMU OLIeHKU TTapame-
TPOB /Il ypaBHEHMUS pe3yJibTaTa.

CrneayeT OTMETUTD, YTO Pe3YJAbTaThl FOJOCOBAHUS
HaOJIIOAI0TCs B KayeCcTBe IMPEJJIOKEHNUA, a He Ha YPOB-
He ¢upmbl. TakuM 06pa3oM, YpaBHEHUsS BBIOOPKU Iepe-
BEIIMBAIOT IleJIeBble KOMITAaHUHY, UMEIOIIe MHOTOYHC/IEH-
HbIe TIPEJIOKEHUS B OTAETHHO B3ATOM rogy’. [ToCKOMbKY
KA/l HabmrogatoTest Ha ypoBHE GHUPMBI, COOTBETCTBYIOIHE
ypaBHEHUs BEIOOPKY SBIAIOTCA 00bEKTUBHBIMU.

7.4.3. [loueMy KOMIIaHUM ABJIIIOTCS LieJIeBbIMU

JULA TIpe/IJIoKeHUH aKIOHepOoB?

Eepona

BepoATHOCTh BBIIBIDKEHUS TPEJJIOKEHUSA aKIUO-
HepaMH OKasajachb OOpaTHO MPOIOPLHOHAIBHON OTHO-
IIEHUIO JOJITOBOrO KalWTaja K COOCTBEHHOMY KaIllUTary
KOMITAaHUHY U OTHOLIEHUIO PBIHOYHOW CTOMMOCTH K OaJaH-
coBo¥ croumocTy. OJHAKO OTHOIIEHUE PHIHOYHOM CTOU-
MOCTHU K 6aJIaHCOBOM CTOMMOCTH TaK)Ke BBITIOJIHAET QYHK-
LIUIO 3aMeHUTE/IA MTHGOPMAITMOHHBIX aCUMMETPUM. Takum
00pasoM, 3HAK ITOH IIEepeMEeHHOM MOKeT OBITb ITOJIOXKU-
TeJbHBIM, €CJIM BBIIBIDKEHUE TIPEJIOKEHUH JefCTByeT
B KauecTBe CUTHAJIOB. BEpOATHOCTh MOAAYU TIPE/JIONKE-
HUs 06paTHO MPOMOPIMOHANBHO CBA3aHa ¢ 6ojiee paHHU-
MM MTOKa3aTeISAMU 110 aKIIUSIM U IIPSMO IPOIOPIMOHATBEHO
CBsI3aHA C TIPEJBIAYIIAM 0OOpPOTOM aKiuii. MBI OTAEh-
HO KOHTDOJIMPYEM BOIIPOC TpaBa COOCTBEHHOCTH B pas-
pe3e WHCTUTYIUOHAJIBHBIX WHBECTOPOB, YyBCTBUTEJD-
HBIX K /JJaBJIEHUIO, ¥ WHCTUTYIIMOHAJbHBIX WHBECTOPOB,

! CrieruduKaIiuy Ha ypOBHE KOMITAHUU Ay Obl OObEKTHUBHBIE PE3YIIb-
TaThI /Il ypaBHEHUH BEIOOPKY, OAHAKO OHU IIPUBOJAT K 3HAUUTETbHOM
moTepe MHGOPMAIIHH TIO0 MTPEeTOKEHUAM GU3NIeCKUX Jull. Jlist obecre-
YeHUs HaZIeXKHOCTH MBI IPOBEJIM aHAJIN3 Ha YPOBHE KOMITAHUHU, UCKJITIO-
YUB T€, B KOTOPbIe ObUIM HATPaBJIeHbl MHOTOYUC/IEHHBIE MTPEJIOKEHVIS
B OTZEJIBHO B3ATOM IO/, & TAK)XKe UCIIOJb3Ys CPeJHIE PEe3Y/IbTaThI [OJIO-
coBaHusl. Pe3y/bTaThl /it ypaBHEHUM pe3y/IbTaTOB ObUTH aHATOTHYHBI
TeM, KOTOpPHIE [IPE/ICTaBIeHbI B yHKTE 7.4.3, OIHAKO MoTepsi nHdopMa-
LMY ObUIA 3HAYNUTETbHOM.
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He YyBCTBUTENBbHBIX K JaBJIEHUI0. BepoAaTHOCTh Ipejo-
YKEHUSA YBEJIUYWIach OBl B 000X CIydasxX, OJHAKO B Iep-
BOM CJIy4ae — MeHbIIle, yYUTBIBAsA yrpo3y KOHQIUKTHOTO
TOJIOCOBAHUA CO CTOPOHBI UYBCTBUTEIBHBIX K JABJIEHUIO
WHCTUTYTOB. HaKoHeI], MbI OXHZJAaeM, 9TO BEPOSATHOCTb
MpeIoKeHUsA OyZIeT IPSAMO IPOIOPIMOHANBHO CBS3aHa
C KOHIleHTpauuel akuuoHepoB. C 0OZHOM CTOPOHBI, I'0JIO-
Cylolllde KOQIHILIUM Jierde co3ZjaBaTh IIPHU BBICOKOH KOH-
IleHTpaluy IpaBa cobcTBeHHOCcTH B ¢upme. C apyroi
CTOPOHBI, aKTUBUCTBl MOI'YT OIAcaTbCs SKCIPOIpHUAIUU
CO CTOPOHBI CWIBHBIX KPYIIHBIX aKIIOHEPOB U UCIIOIb30-
BaTh Nofady NpezaoXKeHUH I 3al[UThl NHTepeCcoB MUHO-
PUTAPHBIX aKIILIOHEPOB.

YpaBHeHUA BHIOOPKM BKJIIOYAIOT CEMb IlepeMeH-
HBIX, OTHOCSIIUXCSA K Ka4decTBy KOPIIOPAaTHUBHOTO YIIPaB-
sneHus. KagecTBo coBeTa AupeKTOPOB BhIpakaeTcs 1o (i)
pasmepy, (ii) kBaZpaTy pa3mepa, (iii) 01U UCTIOTHUTEND-
HBIX JUPEKTOPOB, (iv) BO3pacTy He3aBUCHMBIX JUPEKTO-
poB U (v) QUKTUBHOHN BelIWYWHEe, PAaBHOHN eJUHUILIE, €C/IU
mpejcesaTeNb ABIAETCI HE3aBUCUMBIM, U PaBHOU HYIIIO,
eI TIpeZcesiaTeNb He SBIAETCA He3aBUCHUMBIM. OXu-
JlaeM, 4TO 3HAK pa3Mmepa OyZeT OTpULIATENbHBIM, a KBa-
Apar pa3Mepa OyZeT IOJIOXUTENbHBIM, eCIU COBETHI JU-
PEKTOpPOB He OyZyT CAMIIKOM OOJNBIIMMU WIH CIULIIKOM
MaJeHbKUMHU. DTOT 3HAK JO/DKEH OBbITH ITOJIOXKUTETbHBIM
y AOJIY WCIOTHUTENbHBIX JUPEKTOPOB U OTpUIlaTeIbHBIM
y BO3pacTa JUpeKTOPOB U He3aBUCUMOCTH IIpeJce/iaTess.
Kak 1 paHee nepemMeHHbIe, Kacarolyecs Bo3HarpaxAeHus
reHepaJbHOro AUPEKTOPa, BKI0YaioT (i) MpaBo cOOCTBEH-
HocTd U (ii) OTHOIIEHHe BO3HArpakJeHusd, BHIILIaYMBae-
Moro B ¢opMe aKIMii, K COBOKYIIHOMY BO3HArpaXKJeHHIO.
[IpeamnonaraeM, 4To 3HaKU OyZyT OTpULIATEIbHBIMU y 00e-
VX ITIepeMEeHHBIX, B CBSI3U C BO3JEHCTBUAME, OKa3bIBAeMBI-
MU pUCKaMU, BO3HUKAIOUMMU ¥ TeHepaJbHOTO JUPEKTOpa
B CBfA3U C IeAATeIbHOCThI0 KOMIIAHUHY, Ha TIOOIIPEHNUA.

YpaBHeHUs BBIOOPKU [JOCTAaTOYHO 3PPeKTUBHO
OOBACHAIOT, II0YeMY QUPMBI CTAHOBATCA OOBEKTOM IIpef-
JIO)KEHUH aKIMOHepoB. [IoMHMO pOH, KOTOPYIO YpaB-
HeHUe UrpaeT B MOZeIN BBIOOPKU, OHO TaKKe IPHUBOAUT
K HEKOTOPBIM pe3y/bTaTaM CaMOCTOATEIbHO U IOATBEp-
JKJJAeT, 4TO IiejieBble KOMIIAaHUU UMeIOT chcTeMaThuuecKue

(43)



OTINYUA OT CBOUX HEIEJNEBBIX KOJUIETr. Bo-mepBBIX, MBI
MOATBEP)K/JAEM, YTO BEPOATHOCTH TPEAJIOKEHUS YMeHb-
maercs B Oojiee paHHUX PBHIHOYHBIX ITOKAa3aTessX U yBe-
JuYuBaercsi B Oonee paHHeH 00OpayMBaeMOCTH AKIIWM.
BO-BTOPBIX, CYUTAEM, YTO KOMIIAHUU C OOJIBIIMM KOJIH-
YECTBOM 3aEMHOTO KalWTala C MeHbIIel CTelleHbI0 Be-
POATHOCTH BBIOMPAIOTCA B KadecTBe IleJIeBBIX; 9TO CBA3a-
HO C POJIBIO 3a€MHBIX CPe/ICTB B YMEHBIIEHUU IpobieM,
CBA3QHHBIX CO CBOOOZHBIMU JIE€HEXHBIMHU IIOTOKaMH. U,
B-TPETHUX, CyLIECTBYIOT JO0Ka3aTeJIbCTBA y4eTa aKIOHe-
paMHU-aKTUBUCTaMU CTPYKTYPbl COOCTBEHHOCTH (GUPMBI
[I0 IPUHATHSA PeIleHNs O BBIIBIKEHUH WIN OTKa3e OT BBI-
JBYDKEHUSA TIPeZJIOKEeHNH Ha KOHKYPEHTHOE TOJIOCOBaHUeE.

MBI He HaXOAWM CTATHCTHYECKUX [JOKA3aTelIbCTB
TOrO, YTO JOIOJHUTENbHbIE 3aMEeHUTeNIN KadecTBa KOp-
MIOPAaTUBHOTO YIIPABJIEeHUs BIUAIOT HA BEPOATHOCTD IIpeJi-
JIOXKEHUs; TepeMeHHble, BKJYamuye 3$PeKTUBHOCTD
COBeTa AUPEKTOPOB U 3aBUCHMOCTh BO3HArpakAeHUs Te-
HepaJbHOTO JWPEKTOpa OT pe3ylbTaToB JeATelbHOCTU
KOMIIaHUH, SABJIIOTCA HE3HAYUTETbHBIMHU.

CIIIA

VccnefoBaHusA aMepPUKAHCKUX KOMITAHWUN ITOKa-
3bIBAIOT, YTO BEPOSATHOCTH BBIIBIDKEHUA IPEJIOXKEHUH
aKIMOHEepaMH IIPSAMO IIPONOPIMOHAIBHO CBA3aHA C pas-
MepoM GUPMBI M OTHOIIEHHEM OaJaHCOBON CTOMMOCTH
K PBIHOYHOH CTOMMOCTH U OOpaTHO IPOIIOPIMOHAIBHO
CBsI3aHA C OTHOLIEHHEM /J0JTOBOrO KamuTauia K cOOCTBEH-
HOMY KanuTasly. BepoATHOCTb Ipe/JIOKeHUs TaKKe ZOJ-
’KHA OBITH 0OpaTHO MPOIIOPLMOHAIBHO CBfi3aHa c Oosee
pPaHHUM M3MEHEHUEM CTOMMOCTH aKIIMH KOMITaHUU. MbI
obecrieuriBaeM KOHTPOJb IIpaBa COOCTBEHHOCTU, HMEIO-
IIUXCS Y YYBCTBUTENBHBIX K JABJEHUI0 U HE YYBCTBU-
TeJIbHBIX K ZIaBJI€HUI0 WHCTUTYLIMOHAIbHBIX HNHBECTOPOB,
Y IIpejriosiaraeM BepOATHOCTb YMEHBIIEHUs KOJINYecTBa
IIpe/UIOKeHUN B IOocaefHel U3 Ha3BaHHBIX I'DYII HHBe-
CTOPOB, B COOTBETCTBHHU C UX OTIMYHBIMHU HaBBIKAMH MO-
HUTOPWHIA ¥ CTUMYJIaMU K MOHUTOPUHTY.
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Ms1 ucrionb3yeMm Entrenchment Index! ayia ydera
HCITOJIb30BAHUs MEXAaHU3MOB ITPOTHUBOAENCTBYS TIOTVIOIIE-
HUSM U OXKMZAeM, YTO 3HaK WHAEKca OyJeT TOMOKUTEb-
HBIM B perpeccusx. KauecTBo coBeTa JUPEKTOPOB BhIpa-
s)kaerca 1o (i) pasmepy, (ii) kBagpary pasmepa, (iii) momu
HICITOJTHUTENBHBIX AUPEKTOPOB U (iv) GUKTUBHOM BeIUYU-
He, PaBHOU eZMHUIlE, €C/IU Tpe/ce/aTeNb ABIIeTCI He3a-
BUCHMBIM, U PaBHOHM HYJIIO, €CJIU TIpefceaTe/Nb He SBIIA-
eTcs HesaBUCUMBIM. OXKMJaeM, 4YTO 3HaK pasmepa OyzeT
OTpHIIATEIbHbIM, a KBaJpaT pa3sMmepa OyAeT ITOJOXKUTEb-
HBIM, €CJIM COBETHI JUPEKTOPOB He OYAYT CAUIIKOM 00JIb-
HIUMH WIN CIAIIKOM MaJIEHbKMMH. DTOT 3HaK JOJDKEH
OBITH OTPHUIIATETHHBIM [IJis HE3aBUCUMOCTU JIUPEKTOPOB
U TIpeZce/aTeNsi COBETa AWPEKTOPOB. IlepeMeHHbIE, Ka-
carolyecss BO3HArPaXKJeHUs TIaBHOTO UCIIOJTHUTETHHOTO
suna, BkIovaoT (i) mpaBo coberBeHHOCTH, (ii) OTHOIIIE-
HUe BO3HarpakZieHus, BHIIUIAYNBAEMOTO B HpOpMe aKITUid,
K COBOKYIIHOMY BO3HarpaxzeHuto, (iii) aHomanabHOe Ha-
JIMYHOE BO3HArpakZieHUe, CBI3aHHOE C Pa3MepPOM U aHa-
JIOTUYHBIMM KOMIIAaHUSAMU OTpacyiu, U (iv) ZouiapoBylo
YYBCTBUTEJIBHOCTb OOIIEro IMaKeTa OIIIMOHOB reHepasib-
HOT'O AWPEKTOpa K CTOMMOCTH pUPMBI. 3HAKU OYyAYT OT-
pUIlaTeNbHBIMY y IepeMeHHBIX (i) u (ii) B CBA3U C BO3Jel-
CTBUEM YYBCTBUTEIBHOCTHU «BO3HATPAKEeHHE-PE3YIbTAThHI
ZeATETbHOCTH» Ha ITOOIIPEHUS U TOJIOKUTEIbHBIMU Y TIe-
peMmeHHBIX (iii) u (iv) B TOM CcTemeH!, B KOTOPOH BBICOKOE
BO3HarpakZieHWe reHepaJbHOro AUPEKTOPa OTpaXkaeT I10-
TOHIO MEeHe/XKMEeHTa 3a PEHTOH.

[TpobuTHbIE MOZIETU O4YeHb dGGEKTUBHO OOBICHS-
IOT, TIOYEMY Ta WM WHas KOMIIaHUs CTAHOBUTCA 0OHEKTOM
MpeJIOKEHUN aKIMOHEPOB. []eieBble KOMIIaHWH, KaK Ipa-
BWIO, TIPE/ACTABJISIOT COOOM KPYITHBIE M TTOKa3bIBAIOIIHE
CKPOMHBIE PE3YJAbTAThl AEATENbHOCTU (GUPMBI C HU3KU-
MM OTHOIIEHWSAMM 06ajaHCOBOW CTOMMOCTH K PBIHOYHOM
CTOMMOCTH U HU3KOH Ji0jieli COOCTBEHHOCTH He YyBCTBU-
TEJbHBIX K JaBJIeHUIO0 MHCTUTYLIMOHAIBHBIX UHBECTOPOB.
[IpeayoxxeHUA TakKe ToOpas3zfo dalle IOAAIOTCA B OTHO-
IIeHUY KOMITaHUM, KOTOPHIE YK€ CTAHOBWIUCH 0OBEKTOM
MpeyIoXKEeHUH.

1Bebchuk L.A., Cohen A., Ferrell A. What matters in corporate gover-
nance? REVIEW OF FINANCIAL STUDIES, 22, 2009, 783-827.
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OcCHOBHOe BIMSHUE Ha BBIOOD IeJIeBBIX GUPM OKa-
3BIBAIOT COOOpaKeHNsA KOPIIOPATUBHOTO yIIpaBieHus. BHe
3aBUCUMOCTH OT IIeJIeH MPeAIOKEHU OHU C TOpasao 00Jb-
el BEPOSTHOCTBIO MTOAAOTCA B OTHOIIEHUU GUPM, KOTO-
pbie (i) MCIOMB3YIOT MOJIOKEHUSA O TPENOTBPAIleHUU II0-
IJIOIIEHUN IS YKpeIUleHUs TO3UIUi MeHekMeHTa, (ii)
UMeloT HeapPpeKTUBHBIE COBETHI AUPEKTOPOB U (iii) mMme-
IOT TJIOXO MOTUBUPOBAHHBIX TeHepaJIbHBIX AUPEKTOPOB.
Entrenchment Index siB/ifieTcsI 3HAaUMMBIM IIPY YPOBHE 5%;
OH TIOKAa3bIBAET, YTO BEPOSTHOCTH BHIABIDKEHUS ITPEZJIO-
JKeHHUs Bo3pacTaeT Ha 5,4% Ha KaXblil MeXaHU3M IIpe[-
OTBpAllleHUsI IOIJIOIEeHNH, UMelonuiicsi B pupme. DTOT
pe3y/abTaT SBJSETCS YCTOMYMBBIM [ Oojiee IIMPOKO-
ro VHzekca KopriopaTuBHOro ympasaeHus GIM!. Yro ka-
caeTcs COBETA AUPEKTOPOB, TO MBI HE HAXOAMM HUKAKUX
[IOKa3aTeNbCTB PEJIEBAHTHOCTH €r0 KayecTBa, OJHAKO Be-
POSITHOCTDb TIPEJJIOKEHUS OOpaTHO MPONOPIMOHATBHO
CBs3aHa C He3aBHCHUMOCTBIO WIEHOB COBETa U ero Impejce-
naress. HakoHell, MBI IOATBEPXK/AaeM pejleBaHTHOCTD BO3-
HarpakZieHUs1 T'eHepaJbHOTO JAUPEKTOpa. BepoATHOCTH
MIpe/IJIO}KEeHYsI YMEHBIIIAETCA U B TpaBe COOCTBEHHOCTH Te-
HepaJIbHOTO JUPEKTOPA, U B ZI0Jie BO3HATPaKAEHU B GoOp-
Me aKIIUi BO BceM Bo3HarpaxJeHuu. OTHOBpEMEHHO OHA
YBEJIMYMBAETC B JIOJUTAPOBOM YYBCTBUTEIBLHOCTH IIaKe-
Ta OIIMOHOB T'eHEepPaJbHOI'O AMUPEKTOpPA, YTO IOApasyMe-
BaeT, YTO aKIMOHEPHI-aKTUBUCTHI CBA3BIBAIOT HM3OBITOY-
HOe TMPeIOCTaBIeHNEe OMIIMOHOB C TTIOTOHEH MEHEe/KMEHTA
3a PEHTOH.

Perpeccuu, COOTBETCTBYIOIIME KaTETOPUAM WHU-
IIMaTOPOB TIPEAJIOKEHUN YKAa3bIBAIOT, YTO HWHBECTHUIIU-
OHHBIE QOH/BI U TOCYAAPCTBEHHBIE TTEHCUOHHBIE (DOHZBI
006J1aa10T «ITPAaBWIbHBIM» CTUMYJIOM K ITOBBHIIIEHUIO JIHC-
IIUTUTMHBI PYKOBOZCTBA TaK)kKe, KaK M MPOodCOI03HbIE TEH-
cHoHHBIE GOH/IBI. B 11e7IeBbIX KOMITAHUSX B IPECTaBIEHUHN
BCEX TPEX KaTErOpUi CyIIECTBYIOT IIPOOIEMBI, CBI3aHHbBIE
C VKpeIUIeHHeM MeHeKepaMU CBOUX ITO3UIMI BO H30e-
JKaHMe VX YBOJbHEHUS aKIIMOHEpaMU M KOPPYIIIIUEN Me-
HeKMeHTa. AHAJIOTUYHBIM 00pa3oM OTCYTCTBYIOT YeTKHE

Gompers P.A., Ishii J.L., Metrick A., 2003. Corporate governance and
equity prices. QUARTERLY JOURNAL OF ECONOMICS, 118, 2003,
107-155.
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JI0Ka3aTeJbCTBA TOTO, YTO T'PYIIBI CKOOPAUHUPOBAHHBIX
MHBECTOPOB, COIMANbHO OTBETCTBEHHBIE U PETUTHO3HBIE
MHBECTOPHI WM CITOHCOPHI OTAEIbHBIX MPEATOKEHUH TIpe-
CJIEZIYIOT CBOEKOPBICTHHIE IE/IN. YIMBUTETBHO, YTO CKOOP-
JUHUPOBaHHbIE MHBECTOPHI CTPEMSTCSI BBHIOMpPATh OTHO-
CUTEJILHO MeJKHEe KOMIIAHUU C OOJIBIIMM KOJIUYECTBOM
3aeMHBIX CpeJCcTB. VX IejleBble KOMIIAHUM TOKa3bIBAIOT
HEY/IOBJIETBOPUTE/IbHbIE PE3YAbTATHl AeATENbHOCTH, UMe-
IOT BBICOKOE OTHOIIEHHE 6aIaHCOBOM CTOMMOCTH K PHIHOY-
HOM CTOMMOCTH, a UX MEeHeIKePhl YKPEIUIAIOT CBOIO MTO3H-
LU0 BO M3bekaHue YBOJbHEHMS aKIMOHepaMu U c1abo
MOTUBHPOBAHHI. B IIeJIeBBIX KOMIIAHUAX ABYX IMOCAEIHMX
IPYII aKTUBUCTOB OTCYTCTBYIOT NPU3HAKYM YKPEIUIEHUS
MeHe/KepaMU CBOMX IMO3UIMI BO M3beXaHHe WX YBOJb-
HEHUS aKIMOHEPaMH. B HUX CyIeCTBYIOT MPOGIEMBI C Ka-
9YeCTBOM COBETa JAUPEKTOPOB U IMOOIPEHHEM PYKOBOJ-
cTBa. VIHBeCTOPHI — pUsndecKue JUIa TaKKe YT GUPMBI
C HU3KOU /l07iell COOGCTBEHHOCTH WHCTUTYIMOHAMBHBIX,
He YYBCTBUTENbHBIX K JIaBJ€HUIO NHBECTOPOB.

7.4.4. UTo onpezensaeT pe3yabTaTbl TOJTOCOBAHUA?

Eepona

XOTsA pe3y/nbTaThl FOJI0OCOBAHUA O0YCIOBIEHbI IIPO-
1jeccoM oTbopa IeleBol KOMIAHUM, MBI IIpeJIoaraeM,
YTO 3T IIePEMEHHBIE OJMHAKOBO BJIUAIOT Ha BEPOATHOCTD
MIpe/JIOKeHUH U yCIleX TOJI0COBaHUA. MBI IOIOTHUTENBHO
KOHTPOJIPyeM pasMep QUPMEBI B YpaBHEHUSIX pe3y/bTa-
Ta C UCIOJIH30BAHUEM JIorapudmMa aKTUBOB U UCKII0YaeM
KOHIIEHTPAI[MI0 aKIIMIOHEPOB /JIsl HeJOMyIeHUsA Ipobem
SHZAOreHHOCTH. OXKMZaeM, YTO ycIieX T'oJIOCOBaHUs obpar-
HO NPOIIOPLMOHAIBHO CBA3aH C Pa3MepOM KOMIIaHUH, I10-
CKOJIbKY TIpoOJIeMBI TTOCpeZHIuYecTBa 60Jiee OCTPO CTOAT
B KPYIIHBIX pUpMax ¢ paciblIeHHON CTPYKTypOi co6CcTBeH-
HOCTH; TaM TPyZHee cOo3/laBaTh roJ0CyIOLIe KOAIUIIUN .

B pgomonHeHWe K IlepeMEHHBIM Ha YPOBHE KOM-
[IaHWY, YpPaBHEHUA pe3yjbTaTa BKIHOYarT 11 mepemeH-
HBIX, B TOM YMC/IE€ XapaKTePUCTUKU CaMUX IIpeJJIoxkKe-
HUM. «KoinmdecTBO pa3 mojayu» — 3TO KOJWYECTBO pas

1Fama E.F. and French K.R., ‘Disappearing dividends: Changing firm
characteristics or lower propensity to pay?” JOURNAL OF FINANCIAL
ECONOMICS, vol. 60, 2001, p. 3-43.
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Mo/lauyl TIPEJIOKEHUS B HETOCPEACTBEHHO CJIEAYIONINE
ZIPYT 3a IpyToM rofsl. IIpearonaraeM, 9To IOCIeI0BaTE b-
HbIE TOBTOPHBIE ITOAAYN HEPEATN30BAHHBIX IIPEAIOKEHUH
VAY4IIaIOT PEe3yIBTaTUBHOCTb T'OJIOCOBAHUS, YTO COOTBET-
CTBYeT paHee ToMydyeHHbIM pesynbTaTam s CIIIA!. «Ko-
JINYECTBO IPeAIOKeHU Ha COOpaHUN» BKIIOYAET KOJIHUYe-
CTBO IIPEAJIOKEHU, TTPeICTaBIeHHBIX HA OZHOM M TOM e
o611eM cobpanny. HecMOTps Ha HESICHOCTh BIIUSTHUS STOTO
dbakTopa Ha ycliex roJI0COBaHHA, OXKUAAEM, UTO YeM OOJIb-
11ie IpeAIoKeHU [ToJaHo, TeM Oosibliie OyZeT MOoAAePIKKa
OT TOJIOCYIOIIUX aKITMOHEPOB B CBA3U C Tepeiaveil 6osee
CUJIbHOTO CUTHAJIa B OTHOIIIEHUH TPO6IeM KOPITOPaTUBHO-
ro yrpaBJieHus. B COOTBETCTBUY C HATIMMU OZTHOMEPHBIMU
pe3y/ibTaTaMu OXKU/JAeM, UTO TPEeJIOKEHUs, HallpaBJeH-
Hble Ha BHECEHUE M3MEeHEHWH B COCTaB COBETAa JUPEKTO-
POB, MOJIy4aT HAaUOOJIBIIYIO TIOAAEPKKY.

Pe3ysbTaThl TOJIOCOBAHWS B 3HAYUTENIBHOM CTe-
TIEHU OIpeAEesAIoTCA IeNIAMU TPeJIoXKeHusa. PyTUHHOe
IpeZjIoKeHne B cpefHeM IosnydaeT 9,2% IoJaHHBIX I'o-
JlocoB. JIyii cpaBHEHMS: 3a MPEeAJIOKEHNs, HallpaBJIeHHbIE
Ha u3bpaHUe WIU CHITHE C JOKHOCTU AUPEKTOPOB, IIO-
Jaercsa Ha 21,8 u 20,6% 6Gouibllie TOI0COB (COOTBETCTBEH-
HO), YTO COIVIACYeTCsI C CUIbHBIM BO3/IEICTBHEM HEIOCPe/-
CTBEHHOIT 60phOBI 32 I'0JI0Ca aKIIMOHEPOB. MbI He HAX0AUM
[IOKa3aTeNbCTB TOTO, YTO 3a PYTUHHBIE MPEIOKEHUS OT-
[laeTcsl MeHbIIle T'0JIOCOB, YeM 3a APYrue IMPeIOXKeHMUs,
B TOM YHCJIE IPEAJIOKEHUS C TpEOGOBAHUEM O PECTPYKTYPH-
3aI[iy aKTUBOB, 32 UCKIIOYEHWEM PasHbIX Pa30BbIX MPeE-
JIOXKEHUH C 1eJTbIO0 3aABIeHNs TPeOOBaHUA O BO3MENEHUN
YOBITKOB. Pe3y/bTaThl TaK)Ke HE YKa3bIBAIOT, YTO MOCTIEN0-
BaTeJbHAas MMOBTOPHAS IMOZaYa OJHOTO U TOTO K€ TIPeJIo-
>KeHUS WIX MHOTOKPATHBIE MTOIaYX HAa OHOM U TOM Ke 00-
IIeM COOpaHUM BIIUSAIOT Ha Pe3y/IbTaThl [OJIOCOBAHUS.

HecMmoTpst Ha TIIaTeNbHBIN MPOIECC OTOOpA Iiese-
BOM KOMIIaHUM, TIepEMEHHbIE HAa YPOBHE KOMIIAHUU yBe-
JINYMBAIOT 3HAYMMYIO OOBSCHUTENbHYIO CHTYy YPaBHEHUH

1Gillan S.L. and Starks L.T., ‘Corporate governance proposals and share-
holder activism: The role of institutional investors’, JOURNAL OF FINAN-
CIAL ECONOMICS, vol. 57, 2000, p. 275-305; Renneboog L. and P. Szil-
agyi, 2011, The Role of Shareholder Proposals in Corporate Governance,
JOURNAL OF CORPORATE FINANCE, 17, 167-188.
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pe3ynbraToB. [IoMUMO BO3/ZIEMCTBUA Ha pellleHue O BBhIOO-
pe, MHCTUTYITMOHATbHOE TTPaBO COOCTBEHHOCTY HE OKa3bl-
BaeT BUAUMOTIO BO3/IeHCTBUA Ha pe3y/IbTaThl TOJIOCOBAHUA.
OfHaKo yIMBUTENEH BHIABJIEHHBIM HAMU QaKT, UTO yCIexX
T'OJIOCOBaHUs, 3aBUCAIINE OT BBIOOpA 1I€JIeBOM KOMITaHUH,
VBEJIMUMBAETCSA, a He YMEHbIIAEeTCs B TPeABIAYIINX PHI-
HOYHBIX ITOKa3aTeJIsAX 1leJIEBOM KOMIIAaHUU, B OTHOIIEHUH
JIOJIEBOTO KalliTasa K COOCTBEHHOMY KaIllUTaly U B OTHO-
[IIEHUY PHIHOYHOM CTOMMOCTHU K 0aJlaHCOBOM CTOMMOCTH.
OTo moApasyMeBaeT, YTO TOJIOCYIOIIME aKIMOHEPHI pac-
CMAaTPHUBAIOT TOAAYU MPEJIOXKEHUN B OTHOIIEHUN MeHee
BEPOSITHBIX II€JIEBBIX KOMIIAaHUI B KayeCTBe HEraTUBHOTO
CHUTHAJIA 0 HAJIMYUM IIPp0o6IeM B KOPIIOPATUBHOM yIIpaBJie-
Huu. V13 Bcex mepeMeHHbIX, CBA3aHHBIX C KOPIIOPATUBHBIM
yIpaBJIeHWEM, TOJbKO YYBCTBUTEIBHOCTb BO3HArpaxkze-
HUSI TeHEPaJIbHOTO JUPEKTOPA K pe3y/ibraTaM JesaTebHO-
CTHU BJIUSIET Ha pe3y/IbTaThl [OJIOCOBAHUS.

CIIIA

OxXuziaeM, 4YTO, BO-TIEPBBIX, PE3YJAbTATHI T'OJIOCO-
BaHUS JIOJDKHBI OBITH 0OpaTHO MPOIOPIIMOHANIBHO CBSI3a-
HBI C JIOTapupMOM aKTHUBOB, ITOCKOJbKY PaCIbLIEHHOCTh
CTPYKTYP COOCTBEHHOCTH B KPYITHBIX I[€JI€BbIX KOMIIAHU-
SIX CO37Ia€T TPYAHOCTU C 0Opa3oBaHUEM T'OJIOCYIOIIHNX KOa-
JIUITAHA. BO-BTOPBIX, MBI OXKHUIAEM, YTO YCITEX T'OJIOCOBAHMUS
MPSIMO MPOTIOPIIMOHAIBHO CBA3aH C /1ol COOCTBEHHOCTH
He YyBCTBUTENBHBIX K JABJIEHUIO WHCTUTYIIMOHAIBHBIX
WHBECTOPOB, TIOCKOJIbKY OHU C BBICOKOUM CTEIeHbIO BEPO-
SITHOCTU TIOZAZIepKaT MpeIoKeHUs aKI[MOHEPOB.

Ycnex rosocoBaHUS IO MpeANoKeHUAM aKI[HUOoHe-
POB IJIaBHBIM O0Opa3oM OIpefessieTcs XapaKTepUCTUKa-
MM TIpe/yIoKeHUA. [Ipe/ioXKeHus, CIIOHCUpyeMble GU3U-
YeCcKUMU JulamMy, noaydaioT 13,2% OTZaHHBIX I'OJIOCOB.
Jlisa cpaBHeHUA: TIpeJAOKeHUs, HalpaBJeHHble Ha Me-
XaHU3MBI HEZOMYIIEHUA IOMVIOIeHsd, Toay4yaT 37,7%
MIOAIEPXKKYU TOJMIOCYIOMUX. VI3 MHCTUTYIIMOHAMbHBIX UHU-
IIMATOPOB IPEAJN0KEHUN NHBECTUIIMOHHbBIE GOHABI U TO-
CyZAapCTBEHHbIE TEeHCHOHHBIe GOHABI cobmparoT Ha 8,3
u 7,4% G6oJibllle TOJI0COB, YeM aKTUBUCTHI — PUNIECKUE
gura. A mpodcoro3Hble TIeHCHOHHBIE GOHBI MOTYYaioT
3,8%-Hy10 [OIOJHUTEJIBbHYIO NOAAEPKKY. YIUBUTEIb-
HO, YTO aHaJIW3 He MOATBEPXKAAET TOTO, YTO MOBTOPHBIE
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oAy MpeioKeHWH YBeIMYUBAIOT yCIleX TOJI0COBAHMA.
OZHaKO ec/iv COBET IUPEKTOPOB paHee OTKJIOHWI IIpeJio-
JKeHUe, ToAJepKaHHOe OOJMBITMHCTBOM TOJIOCOB aKIIMO-
HepoB, HOBBIE IIpeJIoKeHUsA moxydaioT Ha 11,5% 6oib-
IIe ToJ0COB. Pe3ynbTaThl TakkKe MOKA3bIBAIOT, UTO yCIIeX
r0JIOCOBAHUS YBEJIWYUBAETCA TPU TPOBEJEHUU KOHKY-
PEHTHOTO TOJIOCOBAHUSA IPU YCJIOBUU, €CIU UHUIIUATOP
MIpeJJIOXKEeHUs TakKke OOpeTcad 3a MecTa B COBETE [U-
pekTopoB. HeoxXugaHHO, YTO MOJMOXKUTETbHAA WIN HEU-
TpajdbHasd PEeKOMEHJAIUs CO CTOPOHBI COBETA AUPEKTO-
POB yiIyulllaeT pe3yabTaThl roocoBanud Ha 53,1 1 19,4%
(cOOTBETCTBEHHO).

Pe3ysnbraThl IOKA3bIBAIOT, UTO, HECMOTPS Ha TIIA-
TeJBHBIN TIpoIlecc 0TOOpa IeeBOM KOMIIaHUU, TONOCYIO-
IMe aKIMOHEPHI TaKXKe PearupyloT Ha XapaKTePUCTUKU
KOMITaHWH. YCTIeX T0oJI0COBaHUs 06paTHO MPOMOPIMOHAIb-
HO CBSI3aH C pa3MepoM (GpUPMBI U MPSAMO TPOIIOPIIUOHAIb-
HO CBSI3aH C /I0JIell COOCTBEHHOCTU HE UyBCTBUTEIBHBIX
K ZIaBJIEHUIO MHCTUTYTOB. Bosiee BakeH TOT QakT, 4TO Cy-
IIECTBYIOT /IOKA3aTeNIbCTBA HAOJIOAEHUA T'OJIOCYIOIIUMHU
aKIMOHEepaMu 3a KayeCTBOM KOPIIOPATHMBHOI'O yIIpaBJe-
HUA B LlejieBo¥ koMnaHuu. Entrenchment Index (MHzAekc
VKpeIUIeHUsT TIO3UIUM MeHe)KMeHTa) SABJAeTCS 3Hadyu-
MBIM TIIpU ypoBHe 1%, BHe 3aBHCHMOCTU OT CIelludUKa-
LMY MOJIEJTH, TIPUYEM YCIIeX TOJIOCOBAHMS YBEININBAETCS
Ha 1% Ha Ka)XABIU pe3epB IPOTHUBOEUCTBYS ITOTJIONIEHHUIO.
Pe3ynbraThl rOJIOCOBAHUSA TAaK)Ke IMOKA3BIBAIOT OXKUIAEMOE
HeJIMHEMHOE OTHOIIIEHUE C Pa3MEPOM COBETa TUPEKTOPOB.
[TpuMedaTenbHO, YTO AOJSA BO3HATPpaKAEHUS B popMe aK-
1WA B 06IleM BO3HATPAXKJAEHUHU MPSMO MTPOMOPIIMOHAID-
HO CBsI3aHA C YCIIEXOM T'OJIOCOBAHUSA; 3TO MO pa3yMeBaerT,
YTO aKIIMOHEPHI PaCCMATPUBAIOT CTPYKTYPY BO3HArpakze-
HUA FeHepaJbHOro AUPEKTOpa KaK JI0Ka3aTeabCTBO IIOTO-
HU MeHe/PKMeHTa 3a PeHTOM.

7.5. BIBOABI

HecmoTps Ha MHOTOYHC/IEHHbBIE OOCYX/IeHHUA B Ha-
yaHol nuTepaTtype CIIA KOHTPOIbHOU QYHKIIMU IIPeZJIo-
XeHUH aKIMOHepoB KakK ANCHUIUIMHUPYIOUIErOo MeXaHM3-
Ma, UX poJib B €BPOIIeHCKOM KOPIIOPaTUBHOM YIIpaBIeHUN
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paccMartpuBanach pefko. CyIiecTBYIOT JOKa3aTelbCTBa,
YTO NPOBeZeHNe KOHKYPEHTHBIX I'0OJIOCOBAaHUU B aMepu-
KaHCKUX KOMITAaHUSIX CO3/IaeT aKI[MOHEPAM 3HAYNTeTbHBIE
MIPENMYIIeCTBa C TOYKY 3peHUs KOHTPOJA HaJ HUMH. [lo-
STOMY TpeAIOKEHUA AKIWOHEPOB JOKHBI paccMaTpu-
BaThCA B Ka4yeCTBe MOJIE3HOTO AVCLUUIUTMHUPYIOIIEro WH-
CTpyMeHTa, a UHUIMATOPhI NpeAJoXKeHUH — B KauyecTBe
IIleHHBIX areHTOB MOHMUTOpPUHTra. HecMoTpa Ha ux Heobs-
3aTebHBIN XapaKTep, aMepUKaHCKHe KOPIOpaluu 0oJb-
Ile He MOTYT UTHOPUPOBATh IIpe/JIoKeHNs, IIoTydrBIIne
OOJIBIIMHCTBO TOJIOCOB IIPYU TOJOCOBAHHUH AKIMOHEPOB,
B CBA3M C BBICOKMMH peIyTal[OHHBIMM U3/lep>KKaMu.
Tem He MeHee IPYIIIBI KOMIIAHUH 1 yUeHbIe-I0PUCTHI 9acTO
CUMTAIOT BBIIBM)KEHMeE IPeAJIOKeHUN U3IUIIHeN U paspy-
IIUTeIbHOM IPOIieflypOy ¥ OTKPBITO OCIIApUBAIOT TOT GaKT,
YTO aKTMBUCTHI «[IPABUIbHO» MCIONB3YIOT MPOIECC Mofa-
YU NIPEeAJIOKEHUN JJIs MOBBILIEHUS YPOBHA JUCIUIUINHEI
B KOMIIAHUSAX, a He I IPOABWKEHUS CBOEKOPBICTHBIX MH-
TepecoB. Komuccuro nio neHHeIM Oymaram u 6upkam CIIA,
BepOsITHO, OyZyT yIIpeKaTh 3a yBeIndeHne 06'beMa BMelIa-
TeTbCTBA aKIIMOHEPOB B Zlejla KOMIIAHUH B Ka4eCTBe peak-
MY Ha GUHAHCOBBIM KPU3WC HA TOM OCHOBAaHUM, YTO OHA
He IIOJHOCThIO IIpOoaHaIM3HpOBaja IOCIE[CTBUA CBOUX
peryIupyolux Mep.

B npencraBieHHO! IVIaBe NOKa3aHO, YTO IIPeZJIO-
’KEHUs aKIMOHEpOB B JIeHCTBUTEIbHOCTH IIPE/CTaBIIAIOT
co0O¥ TOJIe3HBI MEXaHW3M BHEIIHEro KOHTPOJIA, ITOMO-
raroUINi YMEHBIINUTD U CIVIAZAUTh 000CTPUBIIKECH TTOCPEs-
HUYecKue Ipo06jeMbl. 3asBIe€HUA O CBOEKOPBICTHOCTH
VHUIIMATOPOB IIPe/JIOKEeHUH, CKopee BCero, IpeyBenye-
HBI, IIOCKOJIBKY 3TU IIPeJJIOKeHHs, KaK [IpaBUIo, Hallpas-
JIAIOTCS B KOMIIAHWHY, TTOKA3bIBAIOIIYe HU3KHE pe3yJbTa-
THl AeATENbHOCTH U HMeollye HeyZOBIeTBOPUTENTbHYIO
CTPYKTYpYy YyIpaBieHus. Bojiee TOro, rojocyroniue ak-
I[MOHEPHI TaKXKe CIeJAT 32 Ka4eCcTBOM KOPIOPAaTHBHOI'O
ympapieHusa B IesneBoil ¢upme. [losToMy mpezsokeHuUs,
KOTOpble B KOHEYHOM HTOTe IIPUHUMAIOTCS ITyTeM TOJIO-
COBaHUSA aKIMOHEPOB, OyZAyT MPeZoCTaBIATh 110 KpaliHel
Mepe HEeKOTOpble IIpeMMyllecTBa B IUIaHe KOHTpoJd. Ba-
JKeH ceflylollnii GpakT: peIHOK TakKe BUAUT 3HAUYUTEb-
Hble IIpeuMyIllecTBa B IPUHATHIX U, B YaCTHOCTH, BIIePBbIE
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Mpe/ICTaBIeHHBIX MIPEAJIOKEHUAX, 0COOEHHO BO BPeMS ITH-
KOB aKTUBHOCTH Ha GOHIOBOM DPBIHKE, KOT/Ia 32 BHICOKHE
CTaHJAPTHI KOPIIOPATUBHOTO YIIPABJIEHUS IJIATUTCSA BBICO-
Kas pIHOYHAs TPEMMUS.

B EBporie sMIIupuYecKoe U3ydeHue 3TOM TEMBI 3a-
TPYAHAIOCh M3-32 HEAOCTATOYHOM JOCTYITHOCTU JaHHBIX,
a TaKk)Ke HaJUYUs B €BPONENCKUX CTPaHaX CyIeCTBEHHBIX
Pa3IUYUM B IOJIOXKEHUSIX 3aKOHOAATENBCTBA, PErTTaMeHTU-
PYIOIINX AOCTYI aKIIMOHEPOB K KOHKYPEHTHOMY I'0JIOCOBA-
HHUIO, B CTPYKTYPE aKIITMOHEPHOH COOCTBEHHOCTHU, B CTUMY-
JlaX K MOHUTOPUHTY U U3ZIEP>KKaX 110 ero OCYIIECTBIEHHIO.

JlaHHas I1aBa BHOCUT BKJIaJ B aKaJeMUYECKHe HC-
CJIeIOBaHMsA, TTOCBAIIEHHbIE aKTUBHOCTH aKIIMOHEPOB, I10-
CKOJIBKY B Hel BIIEpPBBbIE PACCMATPUBAIOTCS MPEJIOKEHUS
aKI[MOHEPOB B /IEBATU €BPOITEMCKUX cTpaHaX. [losydeHHbIE
pe3y/IbTaThl TOKa3aJu, 4To, o cpaBHeHUO ¢ CIIIA, BbIABU-
JKeHUe TIPeIOKeHUH Ha 06IIUX coOpaHuAX aKI[MOHEPOB
OCTaeTCsl MEHEee PACIpPOCTPAaHEHHBIM SIBJIEHHMEM B KOHTH-
HeHTaJIbHON EBporme. PazHoe HCIIONb30BAaHUE IPEAJIONKE-
HUH aKI[MOHEPOB Ha IByX KOHTMHEHTAaX MOXHO OOBSICHUTH
Pa3IMYUAMHY B U3JEPIKKAX, CBA3aHHBIX C ITPOSIBJIEHUEM aK-
TUBHOCTH, a TAKXKe B 3aKOHOJATEIbHBIX aKTaX, KACAIOIIMX-
¢ mipegyioxkeHU akioHepoB: B CIIIA oHU ABJIAIOTCS He-
006s13aTeIbHBIMH, & B OOJIBIIMHCTBE €BPOITEMCKUX CTpaH
HOCAT 00f3aTeNbHbIN XapaKTep. Ba)KHOCTb peryanupoBa-
HUS TOATBEPKAAETC TeM GaKTOM, YTO, XOTsI OPUTAHCKHE
aKTHUBHUCTBI CBOOOJHO HCIIOJIB3YIOT MPEAJIOKEHU B GOPb-
6e 3a rojioca Ipyrux aKIMOHEPOB C IeIbI0 U3MEHEHMUs CO-
CcTaBa COBeTa JUPEKTOPOB, B KOHTUHEHTAJTbHOU EBporme
LIeJId IIPeAJIOKEeHUH 10 CUX IIOp B 3HAYWTEJNbHOHN CTelleHU
OTPaHUYUBAIOTCA KOHKPETHBIMM TpObOIeMaMu KOpIopa-
TUBHOTO YIIPaBJIEHUS.

HecmoTps Ha yKa3aHHBIE PaCXOXKAEHUSA Ha YPOBHE
CTpaH, yCIleX TPeJIOKEHUH aKIMOHEPOB C TOYKU 3DEHUS
PE3y/IBTaTOB r'OJIOCOBAHUSA U BO3/IEMCTBYS Ha CTOUMOCTb aK-
1WA OCTaeTCs OrpaHUYEHHBIM BO Beeli EBporie, BHE 3aBUCH-
MOCTH OT UX COZIepKaHUs. B ZIeliCTBUTENTBHOCTH TIPEJIOKe-
HUS CTAIKMBAIOTCA C CyllleCTBEHHOM HeraTUBHOM peakiiyeit
YYaCTHUKOB PBIHKA, KOTZIA OHU BBIHOCSTCS HA TOJIOCOBAaHME
Ha OOIIKX COOpaHUAX. DTO MOKA3bIBAET, YTO PHIHOK HE TOJIb-
KO He CYMTAET IIPeJIOKEeHHU 00eCITeYNBaIOIIMU 3HAUMble
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MIPEUMYIIECTBA C TOYKU 3PEHUS KOHTPOJSA HaJ KOMIIaHU-
€ll, HO 4aCTO MHTEPIIPETHUPYeT I'OJIOCOBAHME AKIIOHEPOB
KaK HeraTWBHBIN CUTHaI O MpobieMax KOpPIOpaTUBHOTO
ympaBjieHuss B KOMIIaHUUA. Ha camoM Jieie, XOTs TMOCpPE/-
HUYECKHe COOOpa’keHUs BIMAIOT U Ha YCIIEX TOJIOCOBAHUA,
¥ Ha CTOMMOCTb aKIMH, YIaCTHHUKM PhIHKA OCOOEHHO He-
TaTUBHO pearvpyloT Ha NPEeAIOKEHNs, BBIIBUHYThIE HA CO-
OpaHUAX aKIIMOHEPOB T€X KOMIIAHU#, KOTOPBIE IEMOHCTPH-
PYIOT HU3KHE Pe3y/IbTaThl A€ATENbHOCTH.

BBIABI)KEHUIO MPENIOKEHUN MPEAIIECTBYET IMPO-
1[eCC BHUMATEIbHOI0 0TOOPa KOMIIaHUM, B X0OZle KOTOPOTO
aKIMOHEPHI-aKTUBUCTHI HAXOAAT GUPMBI, TOKa3bIBAIOIILE
cnabble pe3y/lbTaThl ¥ HMeEIOIIHEe MpobieMbl B 06JacTH
KOPIIOPAaTUBHOTO yIpaB/ieHus. B miaBe zenaercs BBHIBOJ,
0 TOM, 4YTO TIPEAJIOKEHUs aKIIMOHePOB B EBporte peanusy-
I0TCs pefiko o cpaBHeHMIo ¢ CIITA. Tem He MeHee, TIPeJIO-
JKEHUs aKIIMOHEPOB B €BPOIEHCKUX KOMIIAHUAX B CIy4yae
WX WCTOJh30BaHUA CIAY)KaT CBOeOOPasHBIM aBapUMHBIM
TOPMO30M, a He PYJIE€BBIM IITYpBaJOM: OHU CUTHAIU3UPY-
IOT PBIHKY O CyIIeCTBOBAaHUU Pa3HOIVIACHI, HO HE CIIOCO0-
HBI TIPEJJIOXKUTH PellleHre TPobIeMBbl.
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