AKTHBHDBIE AKITMMIOHEPDI
B POCCHU U 3A PYBEKOM

Jlenuc Crupus'

Eltie iecATs—ABaAIaTh JIET Ha3aJ HOCUTENh CTaTyca
«aKTUBHBIH MUHOPUTAPHBIM aKI[MOHEP» CIUTAJICT OTHUM
13 HEMHOTHX IIPOTIOBEIHUKOB TOIKHOTO KOPIIOPATUBHO-
TO yTIpaB/IeHUs TIOCPEICTBOM aKTUBHOM peaTnu3aliy CBOUX
KOPIIOPATHUBHBIX MpaB. [IpuaepKUBAThCA TAKUX IPUHITATIOB
B Poccuu 6bLI0, HABEPHOE, [IaXKe BaXKHee, YeM BO MHOTHX
JPYTUX IOPUCIUKINAX. PocCHIiCKOe KOPIIOPATUBHOE YIIPaB-
JIeHVE HaXOJWIOCh B IMPOIIECCE CTAHOBJIEHMs, €r0 Ka4eCT-
BO OCTAaBJISUIO JKEJIATh JIYYIIEero ¥ 6e3 aKTMBHOIO YIaCTUS
WHBECTOPOB BPs/ I MOYXHO OBbUTO PACCYUTHIBATH Ha ITO3H-
THUBHBIE TIEpEMEHHI.

BBITh aKTUBHBIM MUHOPUTAPHEM B HAIlU JHU —3TO
yIKe flaleKo He yZiesl TPYIIIbI SHTY3HACTOB U Jaxke He mpa-
BIJIO XOPOIIIEr0o TOHA UHBECTUIIMOHHOM UHAYCTPUH, a 005-
3aTebHOE TpeboBaHue A MOPTHETLHOTO UHBECTOPA.
«MB&I 6y/ZieM aKTUBHBIMU COOCTBEHHUKAMU» — OIUH U3 IIIe-
ctu [I[pUHITUIIOB OTBETCTBEHHOTO HHBecTHpoBaHua OOH
(UNPRI), cob6i0feHUI0 KOTOPBIX IIPUBEPIKEHO OoJiee
3 THIC. HHBECTOPOB C aKTUBAMHU IIOZ YIIPABJIEHUEM CBHIIIIE

1 CrninpuH JleHuc AleKCcaHZpOBUY, AUPEKTOP 10 KOPIIOPAaTUBHOMY
yIpaB/leHUIO MHBECTULIMOHHOM KoMnaHuu «[Ipocnieputy Kanuran
MeHemKMeHT».



100 TpaH gosut. CILIA'. Ero cofepkaHue pacKphIBaeTcs?
B aKTUBHOM peasnsalivu mpasa rojoca, yuactuu B Gpop-
MUPOBAHUM ITOBECTKY COBpaHUii aKIIMOHEPOB, BO B3aUMO-
JIeHCTBUY C KOMIITAaHUSAMHU, B TOM YHCJIE COBMECTHO C ApY-
rumu axionepamu’®. B 2010 roay CoBeT 1o GpuUHAHCOBOI
OTYETHOCTU BeTMKOOPUTAHUHY BBHITYCTUI ITEPBYIO peaaK-
1uto The Stewardship Code®, KOTOpEII BITOC/IEACTBUN He-
OZTHOKPATHO OOHOBJIAICA®. [IpUHIIMIIBI KOZEKCA IPU3BIBAIOT
WHBECTOPOB aKTHUBHO OCYIIECTB/IATh CBOH IIpaBa aKI[MOHe-
POB Y B3aNMO/IEHICTBOBATh C KOMIIAHUSIMH B LIJIIX COXpa-
HEHUs WIX YBeJINYEHNA CTOUMOCTH aKTUBOB, a TaKXKe 00b-
€INHATH YCWINA JIs TO3UTUBHOTO BIUSHUA Ha KOMITAHUU.
[IpucoesuHeHrE K KOAEKCY Ha OCHOBE U3BECTHOTO IIPUH-
1MIIa «cobOIIoAai Wiu 0ObICHSH» 00513aTEILHO IS 1[eJI0OTO
psiZia MHCTUTYIIMOHATbHBIX MHBECTOPOB, MHBECTUIIMOHHBIX
YTIpaBIAIONIMX U CEPBUC-TIPOBAatiZiepoB. [103/iHee BO MHOTHX
IOPUCAVKINAX®, BKII0Yas Poccrio’, GbUIH POBEAEHHI 10/106-
Hble KoAMbUKaIIUH.

C yuyeTOM CKa3aHHOT'O B paMKax JAaHHOU IJIaBbI
MIpeZiCTaB/AeTCsI 000CHOBAHHBIM pacCMOTPEHHE JABYX OCHO-
BOIIOJIaraioIuX IpobieM. Bo-mepBrix, HACKOJIBKO 3aKOHO-
JlaTeJIbCTBO 3apybOeXXHbIX cTpaH 1 Poccuu® o3BossieT uH-

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

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

3 Momumo UNPRI, B 2016 rogy opranusauus The International Corpo-
rate Governance Network Taxxe yrBepzamna Global Stewardship Prin-
ciples, ycTaHaBIUBAIOIIME CXOXKUE PEKOMEH/AI[UYU B OTHOIIIEHUH Pea-
JIM3aLUY aKI[IOHePaMU CBOMX IIPAaB U B3aMMOZAENCTBUA C KOMITAHUSIMU
http://icgn.flpbks.com/icgn-global-stewardship-principles/#p. 18

* The Stewardship Code —kozekc KOPIOpPaTUBHOTO yIIpaBIeHns Bemy-
KOGPUTAHUM [IJIsI KHCTUTYIMOHATbHBIX HHBECTOPOB.

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

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

7 https://www.cbr.ru/statichtml/file/59420,/20200715_
in_06_28-111.pdf

8 CiielyeT OTMETHUTD, YTO JJaHHAs IVIaBa U CZieJIaHHbIE B HEH BHIBOJBI
He KacaroTcs MyOIMYHBIX MEXKAYHAPOAHBIX KOMITAHUM, 3aPETUCTPUPO-
BaHHBIX B POCCUICKUX CIIEIIMANbHBIX aIMUHACTPATUBHBIX paliOHaX.
Ha Takue kommanny ezepanpHbIi 3aK0H 0T 26 fekabps 1995 rozga
N2208-®3 «O6 aKIMOHEPHBIX 00IIECTBAX» HE PACIIPOCTPAHAETCS,

AKTVBHBIE AKLIMIOHEPBI
B POCCHH U 3A PYBEXXOM



BeCcTOpaM OBITh aKTUBHBIMU aKI[MOHepaMU. B kayecTBe
IIpuMepa BEIOpaHbl Hanbosiee BaXKHbIE C TOYKY 3PeHUSA KO-
[IOPaTUBHOTO yIIpaB/IeHNUs, NHTEPECOB KOMITAHWH U TIPaB ee
aKIIMIOHEPOB TEMBI:

* roJIocoBaHUe Ha o61ieM coOpaHuY aKIIMOHEPOB;

* BBIIBIDKeHUe U u3bpaHue KaHJUJaTOB B COBET
JVPEKTOPOB;

* BKJIOYEHUE BOIIPOCOB B ITOBECTKY COOpaHUA
aKIMOHEPOB;

* ozobOpeHUe C/eJN0K C 3aMHTEPECOBAHHOCTBIO
KPYIIHBIX aKIIIOHEPOB ¥ MHCTPYMEHTHI 3aIUTHI HA CIy4Yai
IPUYMHEHUA TAKUMU CZIeJIKaMU yOBITKOB KOMITAHUH.

Bo-BTOpBIX, HEOOXOAMMO IPOAHATU3UPOBATh,
KaK UMEHHO OTedeCTBEHHbIE U 3apybeKHble NHBeCTO-
PHI peayu3yioT CBOI 005 3aHHOCTH OBITh aKTUBHBIMU
COOCTBEHHUKAMU.

1. TosocoBaHMe Ha 00IeM COOpaHUM
aKI[IOHEPOB

[IpaBo Ha rojocoBaHue Ha 061IeM COOpaHUH JIer-
KO pPean3yeMo U M03BOJIsIeT MHBECTOPY HAMPAMYIO y4acT-
BOBaTh B YIIPAaBJI€HUU KOMITaHUeH: b0 crioco6cTBOBaTh
TMIPUHATHIO TOTO WIN WHOTO pellieHus, 1160 6;I0KUpOoBaTh
ero. O6beM ronocoBanus free-float' TpagunronHo cunra-
€TCSI IOCTaTOYHO HU3KUM, YTO OOBSICHAETCS TAaCCUBHOM T10-
3UITMEN MHOTUX MOPTHETHbHBIX MHBECTOPOB. VIMEHHO C HEH
MIPU3BaHbI 60POTHCS MIPUHIIUITB OTBETCTBEHHOTO UHBECTH-
poBaHUA U KOZeKChl. BMecTe ¢ TeM CcyllecTBYIOT IPaKTH-
YecKUe U peryiATOpHbIE IPeNATCTBUA, KOTOpPble CHIKAIOT
YPOBEHbB yYacTHUsA MOPTPETbHBIX UHBECTOPOB B TOJIOCOBA-
HuU. bosplllad yacTe U3 HUX oTpakeHa B Jjokyuaze UNPRI
A Practical Guide To Active Ownership In Listed Equity?.

COOTBETCTBYIOLIVE BOIIPOCH! PETYIUPYIOTCA B HUX, YIIPOLIEHHO I'OBOPS,
ycraBoM (cM. cT. 4 ®ezepanbHOro 3akoHa oT 3 aBrycra 2018 roga
N2290-93 «O MeXXayHapoAHbIX KOMIAHUAX U MeXAYHapOAHBIX GOH-
Jax»). Ha mpakTHKe ypOBEHB IIpaB U BO3MOXKHOCTEHN aKIIIOHEPOB,

0 KOTOPBIX peyb MOUZET Jasiee, B HUX 6ojiee HU3KUU.

1 Jlons akuuii KOMIaHWY, HAXOAAWIASCA B CBOGOAHOM obpaleHuu.

2 Cm pasz. More constraints are specific to the voting chain cexmym
Barriers to Active Ownership. C. 19-20 gokmaza UNPRI A Practical



O6paTuMcs K XapaKTEPHBIM 0COOEHHOCTSIM TaKUX 6apbe-
POB B PaMKaX OTe4eCTBEHHOH U 3apy0eXKHOM I0pUCAUKIINH.

1.1. MHOroroJ/ocnie akiuu

PaccMOTpHM CTPYKTYpPHI KanuTasaa ¢ AByMs U 60-
Jlee KJlaccaMHM aKIUH ¢ pa3HBIMU IpaBamu rosoca'. B ra-
KHUX CUTYaIUAX aKIUU ¢ O6OIBIINM KOJINYEeCTBOM I'0JIOCOB,
Kak IpaBWJIO, IPUHAAJNEXAT OCHOBATeNAM KOMIIaHUMU,
a ¢ MeHBIINM —UHBecTOpam?®. HeKoTopble aKIIMU MOTYT
BOBCe He UMEeTh NIpaBo rosoca. Kak otMedaercs B IokIaze
UNPRI, Takue CTpyKTypHI HE CIeAYIOT IIPUHIIUILY KOPIIO-
PaTUBHOTO YTIPABJIEHUS «OJHA aKIWA, OIUH I'0JIOC» U Or'pa-
HUYMBaIOT BO3MOKHOCTb MHCTUTYLIMOHAIBHBIX NHBECTO-
POB BIUATH HAa KOMITaHUU. B [IpuHIMIIax KOPIIOPaTUBHOI'O
ynpasiaenua G20/03CP Taxke oTMedaeTcsa, YTO MHOT'Oro-
JIOCBIE aKI[UHU CO3/IAI0T BO3MOXKHOCTH /LIS 37I0yTIOTPeOIeHIIA

Guide To Active Ownership In Listed Equity https: //www.unpri.org/
download?ac=4151

! B Oruere OECD Corporate Governance Factbook 2021 B oTHOIIEHHH
50 3aTpOHYTHIX UCCIEAOBAHUEM FOPUCAUKIINN OTMEYAETCS, YTO MIPAKTH-
YeCKU KaXKZas U3 HUX ITO3BOJIAET Iy BINYHBIM KOMITAHUAM BBIITyCKATh
AKI[UHY C OTPAaHUYEHHBIMU IIPaBaMU rosioca. IT0YTH MOJI0BUHA U3 HUX
JTOTTYCKaET BBITYCK aKIIMK U 6e3 rosioca, U 6e3 MperuMyIeCTBEHHOTO
IpaBa Ha NoJy4eHue AuBUeH0B. BmecTe ¢ TeM 40% W3 3TUX IOPUCAUK-
LU 3anpelarT MHororosjockle akuuu. C. 76, 97-100.
https://www.oecd.org/corporate/Corporate-Governance-Factbook.pdf

% HepnasHee nccreoBanie HallOHAIBHOTO GIOPO DKOHOMHYECKUX
uccineznopanuii CIIIA noATBepXKAaeT, YTo yallle BCero MHOTOr'0JI0Chle
AKIMY IpUHAJJIeKaT UMEHHO OCHOBATesIAIM KOMIIaHUU. OTMevaeTcs
TaKKe, 4TO 3TO AaJIeKOo He e[UHCTBeHHAas Pa3HOBUJHOCTD BlaZlesIblieB
Takoro poza akuuii. C. 2 https://www.nber.org/system/files/working
papers/w28609,/w28609.pdf

U3 Bcex BoIe X Ha IPO KoMIIaHNM ¢ MHOT'OT'OJIOCHIMHU aKIIUAMU
OCHOBATeJIsIM TaKWe aKLIUU IIPUHA/JIeKaT B MeHee yeM IT0JIOBUHE KOM-
naHui (McciesoBaHye MOKphIBaeT rnepuog, 1994-2019 rozos). OxHaKo
oToK [PO KOMITaHWH C MHOTOTOJIOCEIMY aKIHAMHY B ITOCTEAHUE TOABI
(2017-2019) obecrieunBaOT UMEHHO Te U3 HUX, ¥ KOTOPHIX aKI[UH
HaXOZATCA B pyKaxX OCHOBaTesel. /lajiee 1o TEKCTy MOXKHO HalTH 00'b-
SICHEHVE 5TOM TeH/IeHIINH NTOCIeIHUX JIeT: UMEeHHO TaKye KOMIIaHUNU
I0JIy4aloT BBHICOKYIO OLIEHKY PIHKOM (10 CPaBHEHUIO C KOMITAHUAMH,
B KOTOPBIX MHOTOTOJIOCHIE aKIIUM HaXOAATCA B PyKax APYIUX pa3Ho-
BUJHOCTeN KOHTPOJIUPYIOLMX uLl). VccnenoBaHre Takke OTMedaer,
YTO UCIOIb30BAHNE MHOT'OTOJIOCHIX aKIMi B HEKOTOPHIX CJIy4yasx oIpe-
JIeJIsIeTCsI CKOpee PeryITOPHBIMU IN HAJIOTOBBIMU COOOPaYKEHUAMU,
a He BOIIpOCaMU KOPIIOPaTUBHOTI'O yIIpaBieHuUA.
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CO CTOPOHBI KOHTPOJIMPYIOIIEro aKIIMOHepa, IT03BOJIAL eMy
«OCYIIeCTBJIATh YPOBEHb KOHTPOJISA, HE COOTBETCTBYIOMINI
TOMY PUCKY, KOTOPHIH OH IPUHUMAET Ha ce0s Kak cobCT-
BEHHUK JIOJIN B KanuTaje»'. HampumMep, Korga KOHTPOJIH-
PYIOIINH aKITMOHep pacnopsikaeTcss 90% roysocos Ha 006-
meM coOpaHuU aKIIMOHEPOB, HO UMEET IIPU 3TOM OO
B KarnuTase B pasmepe 10%, TOBOPAT 00 OTPHIBE KOHTPOJIS
oT equity. ISS Analytics oTMe4aeT, YTO KOMIIAHUSAM C MHO-
TOTOJIOCBIMU aKI[UAMM 4allle CBOMCTBEHEH P/, ABHBIX He-
ZAOCTaTKOB KOPIIOPAaTUBHOIO yIIpaBjeHuA. IHBeCTOPEI
B TIO/IABJIAIONIEM GOJTBITUHCTBE TPAJUIIMOHHO BHICTYIAIOT
B [IOJIE€PKKY CTPYKTYP KamnuTasa, IOCTPOEHHBIX 110 IIPHH-
ITUIIY «OHA aKI[UsI—OJIMH TOJI0C»2.

B Poccuyt BO3MOXHOCTE CO3ZIlaHUA pa3HbIX KIacCoB
aKUui orpaHUYeHa IpaBOM KOMITaHUY BBITyCKaTh TPUBU-
JIETUPOBaHHbIE aKI[UU, KOTOPbIE HE MOTYT COCTaBJIATh 00-
Jee 25% ycTaBHOTO KamuTana®. B 3aKkoHoOzaTeLCTBE 3a-
KpeIUIeH TIPUHIIUII «OHA aKI[Hs—OJUH TOJIoCc»*, a Takke
L[eJIbIN pAJ UHCTPYMEHTOB, IPU3BaHHBIX rapaHTHUPOBATh
COXPaHHOCTbD JI0JIU aKLIMOHEPa B I'0JI0Cax U IT03BOJIAIOLINX

1 C. 26-27 «G20/0ECD Principles of Corporate Governance» https://
www.oecd-ilibrary.org/docserver/9789264236882-en.pdf?expires=162
2646415&id=id&accname=guest&checksum=6553DAB841EE3083168
212DF7F3417C4

2 C. 1, 4u 5 pa6otrr Dual-Class Shares: Governance Risks and Company
Performance ot ISS Analytics https://www.issgovernance.com/file/
publications/ISS_Dual-Class_Shares-Governance_Risks_and_Company_
Performance.pdf

8 [Tynkt 1 cT. 102 I'paxkaaHckoro kozgekca Poccuiickoit ®epepaniu
u 1. 2 ct. 25 ®enepanpHOro 3aKoHa oT 26 gekabpsa 1995 roga N2208-d3
«06 aKIIMOHEPHBIX 00IIIeCTBaX.

* Nawubii TIPUHIIUII 3aKpeIUIeH ¢ TOMOIIbIO0 COBOKYITHOCTU HOpM. Bo-
TIepBbIX, IpaBUJIa «OfHA aKIUA—OJUH rojoc» (cT. 59 PesepanabHOro
3aKoHa OT 26 mexabpst 1995 roga N2208-P3 «O6 aKIrOHepHBIX 00IIeCT-
Bax»). Bo-BTOPBIX, COMyTCTBYIOIINX €My IIPABWJI O TOM, YTO HOMHUHAJb-
Hasi CTOMMOCTb aKLW BHYTPU OZHOTO Kiiacca (TUIa) JomKHa ObITh OfU-
HAKOBOU U YTO B IyOJINYHOM KOMIAHUY HA ZIOJII0 B YCTABHOM KallUTAJIE,
BBIPA)KEHHYIO B IPUBWIETMPOBAHHBIX aKIUAX, HE MOXKET IIPUXOJUTHCS
GOJTbIIIE TOJIOCOB, YeM Ha aHAJIOTUYHYIO /IOJIO0 B KallUTase, BEIPasKEH-
HyI0 B OOBIKHOBEHHBIX aKIHsX (1. 1 c¢T. 102 IparkgaHCKOTo KoZeKca
Poccuiickoit ®eneparuy, a63. 3 1. 1 un. 2 ct. 25 PegepanpbHOro 3aK0HA
ot 26 aexabps 1995 roga N2208-P3 «O6 aKIMOHEPHBIX OOIIECTBAX»).



pPeaTrM30BBIBATh IIPaBa aKI[MOHEPA, OTTAJKUBASACh UMEHHO
OT KOJIMYeCTBa [IPUHA/JIEKAIINX €MY TOOCYIOIUX aKIIHiA’.
B Poccuu MakcuMaibHasA BO3MOXKHOCTb OTPHIBA
KOHTPOJIA OT equity B pa3pe3e CTPYKTYpPhI KaluTaaa Belpa-
JKeHa CIIeAYIIUM 06pa3oM—MOKHO UMeTh 100% rosiocos,
HO IIPU 3TOM TOJIBKO 75% B kanuraie. OctanbHble 25%
yCTaBHOTO KaluTaja, COOTBETCTBEHHO, He T'oJIoCyIolire
Y BJIaZieHre MU He OTBevaeT IIPUHIKIIaM active ownership.
CTOUT OTOBOPUTHCH, YTO JJIA YIIPABIeHUA KPYITHOM
MyOJMYHOM KoMITaHuel ¢ 6osbinuM free-float Ha mpakTH-
ke foctaTogHo 30-40% rosocyromux akiui. Takum obpa-
30M, C OJHOU CTOPOHBI, ZIEUCTBYIOIIEE POCCUHICKOE 3aK0-
HOZATE/NbCTBO y2Ke ceiidac Mo3BossgeT uMeTh GpakTHIecKun
KOHTpPOJIb HaJl KoMIIaHuel ¢ gosel B equity 22,5-30%,
YTO B CBETE CKAa3aHHOTO BHIIIIE IIPeJCTaBIsIeT 000 Kpali-
He HeOOJIBIIIYIO [I0JTF0 KOHTPOJIUPYIOIIEro JIUIA B KalTUTaJe.
C Zpyroii CTOpOHHI, IPUHITUII «OJHA aKI1sA— OAUH I'0JI0C»
3alIUIIaeT IpaBa HHBECTOPOB: B PyKax TaKOTo paKTHuye-
CKOT'0 KOHTPOJIUPYIOIero julia HaxoguTes auillb 30-40%
TOJIOCYIOIINX aKILIMi. IHBeCTOPHI MOTYT IIOCTapaThCs KOH-
COMIUANPOBATH T'OJIOCA U, HAIpUMeEP, B UCKIIIOUUTETbHBIX
06cTOsATEIbCTBAX HAOPATh OJIOKUPYIONUINM ITAKET JJIA TOJI0-
COBaHMSA MPOTUB KaKOT0-TMO0 KOPIOPAaTUBHOTO COOBITHSA
(HanpuMep, peopraHusauyy, KPyITHOU CAENKU U T.J.).
Eciu He MPUHUMATHh BO BHUMaHME HE T'0JIOCYIO-
IMe MPUBUIETUPOBAHHBIE aKITUM (Z0JI1 KOTOPHIX CTPOTO
orpaHuYeHa), 6;arogaps IPUHIUITY «OHA aKITUs — OAUH
r0JIOC» POCCUICKOEe peryarupoBaHUe IOJHOCTbIO COOTBET-
CTByeT MPUHIUITY active ownership, korza nHBecTOp MOITY-
YyaeT JI0JII0 KOPIIOPaTUBHBIX IIPaB, COOTBETCTBYIOUIYIO €ro
Zlojie B KanuTase.
YTo Ke KacaeTcsa 3apyOeXXHBIX IOPUCAUKIIUHT,
TO BO MHOTHX CTPaHax JONycKaeTcsA HaJluyrue MHOTOTO-
JIOCBIX aKnuii. CyIecTByeT Pl U3BECTHBIX MYOIUIHBIX

! Peup uger o TIPEUMYIIECTBEHHOM TIpaBe IpHobpeTeHnsa pa3Melia-
eMBIX KOMITaHUEeH aKIUi, KyMy/IITUBHOM T'OJIOCOBaHUU ITpU U36pa-
HUU COBETA JUPEKTOPOB, O400PEHUH CEIOK C 3aHTEPECOBAHHOCTHIO
rojocaMy He3auHTEPECOBAHHBIX AKI[OHEPOB, IIPUHATHH P pelle-
HU cobpaHus KBaTuUIIMPOBAHHBIM OOJBITHHCTBOM I'OJIOCOB, TIpa-
BaX aKIMOHEPOB, IPUBA3aHHBIX K ONpeJeIEHHOMY MPOLEHTY T'OJIOCYIO-
mux akgui u np. (cT. 40, 49, 66 PegepanpbHOro 3aK0HA OT 26 eKabps
1995 roga N2208-®3 «O6 aKIIMOHEPHBIX 00IIIECTBAX>).
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KOMIIaHUM C MHOTOT'OJIOCHIMU aKITUAMU, OUPIKY, TPUBET-
CTBYIOIIME pa3MellleHHe UX aKI[UH, a TUCTUHT KOMIIaHUH
C Pa3HBIMHM KJIaCCaMM aKIMH CTAHOBUTCS Bce OoJiee MOoIy-
napHbIM'. OZIHAKO Ha PHIHKE TaKWe KOMITAaHUU OCTaIOTCS
B 3HAYUTEJIbHOM MEHBIINHCTBE?,

B my6/IMYHBIX KOMITAHUSIX MHOT'OT'OJIOCHIE KOHCTPYK-
LY BCTPEYAIOTCS Yallle BCETO B TEXHOJIOTMIECKOM CEKTOPE
VTV MTHHOBAIIMOHHBIX KOMIIAHUAX®, KOMMEPYECKUH yCIIex
KOTOPBIX B 6OJIbIIIEH Mepe CBSI3aH C TUYHOCThIO OCHOBAaTe-
Jis1. ITo 2TO MpUYKMHE OHU BBIXOAST Ha OGHUPKY (CTAHOBATCA
MyOIUYHBIMK) ¢ MHOTOTOJIOCBIMU aKIMSIMU, TTO3BOJISIONTH-
MU OCHOBATEJIIM OCTAaBaTbhCA ¥ PYJis, & HHBECTOPAM OCY-
IIECTBIATh GUHAHCOBBIE BAUBaHus'. B mogasssitomnieM 601b-
IIMHCTBE CJIyJaeB TaKWe KOMITaHUM BRIXOAAT Ha IPO, yxe
“Mest MHOTOTOJIOCHIE aKIuu. CUTyaI[uu, KOTZla KOMITaHUS
CHavasia BHIILIA Ha GUPIKY C OAHUM KJIaCCOM aKITUi, a Io-
TOM BZIPYT pelliijia BBITYCTUTD ellle 1 MHOT'OT'0JIOChIe aKITuH,

1 Tak, uccnenobanve HanpoHarsHOro 6I0pO SKOHOMHUYECKUX KCCIIE0-
BaHuit CIIIA nmokaseiBaet, yTo B 2017-2019 rogax moutu B 30% ciyyaeB
B CIIIA Ha IPO BBIXOAWIN KOMIIAHUY, UMEIOIIYE ABa KjIacca aKIm, —
cM. c. 1 https://www.nber.org/system/files/working_papers/w28609/
w28609.pdf

2 B 2019 rozly KOMITAHHY C TAKHMH CTPYKTyPaMU KAIUTATA COCTAB-
JISUTH TIpUMepHo 7% oT Bcex kommanui Russell 3000, cu. c. 2 Dual-Class
Shares: Governance Risks and Company Performance ot ISS Analytics
https://www.issgovernance.com/file/publications/ISS_Dual-Class_
Shares_Governance_Risks_and_Company_Performance.pdf (uHzexc
Russell 3000 orcierxuBaet fzuHaAMUKY TopryeMbix B CIIIA aknuii 3000
KOMITaHHUH, 4TO TOKPEIBAET OKOJIO 98% Bcex My 6IMIHbIX KOMITAHHUH
CIIIA https://www.investopedia.com/terms/r/russell_3000.asp).
TMozo6HbIE KOMITAHUH BCTPEYAIOTCA Yalle B MajioM busHece —ux 9%
CpeZy KOMITaHUH, He BXxoamux B S&P 1500, u 5% cpeau koMIaHui
S&P 1500, cM. c. 3 Tam Ke.

3 KOMIIaHMH C TAKUMH CTPYKTYPaMH KAIIUTaIa CKOHIIEHTPHPOBAHbI

B OIIpe/ieJIeHHBIX CEKTOPaX PHIHKA, Takux Kak Media&Entertainment,
cMm. ¢. 1 1 3 Dual-Class Shares: Governance Risks and Company Perfor-
mance oT ISS Analytics https://www.issgovernance.com/file /publica-
tions/ISS_Dual-Class_Shares-Governance_Risks_and_Company_Perfor-
mance.pdf

* Yro moaTBepxAaeT HecTei0BaHue HaIlHOHATBHOTO 6I0pO SKOHOMH-
yeckux uccnegopanuii CIIIA, KoTopoe OTMeYaeT ¥ MHOTHE ApyTHe IIPH-
MepHI TAaKUX KOMIIaHUH, cM. ¢. 2-3 https://www.nber.org/system/files/
working_papers/w28609/w28609.pdf


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

BCTpevaroTcs peako’. A Beixogsiiei Ha IPO koMnaHuu,
Kak IIpaBWJIO, CYIIECTBYIOT PEryJIATOPHbIE WIN PEIHOYHEIE
YCJIOBUA U OTPaHUYEHUA, KOTOPhle MOT'YT KacaTbCs TUIIA
TaKUX KOMIIaHUH?, KOJIMYeCTBA I'OJIOCOB, MPUXOAANTAXCS
Ha OZJHY MHOTOTOJIOCYIO aKIIHIO®, CpOKa JAeHCTBUA AOTIO-
HUTEJIBHBIX ['0JIOCOB, HAJIUYKA Y UHBECTOPOB [ OIIOJHUTEb-
HBIX TIPaB JIO0 Y KOMITAHWH — IOTIOJTHUTEIbHBIX OOSI3aHHOC-
Ter u T.40.4

COOTBETCTBEHHO, UHBECTOPAM B TaKUX KOMIIa-
HUAX AOCTAIOTCA Maslorosockle akuuu. [Ipeacrasnsaercs,

! https://www.nber.org/system/files/working_papers/w28609/
w28609.pdf cm. c. 4.

2 Tak, B TOHKOHTE TaKOi PEXKUM JOCTYIIEH TONHKO «MHHOBAIMOHHBIM
KOMITaHUSIM», CM. MHGOPMAIUIO B IPUIOKEHNH K rcciaenoBanuio HKEX
«Weighted voting rights: Angel or evil to investors?» https://www.
hkex.com.hk/-/media/HKEX-Market/News/Research-Reports/HKEx-
Research-Papers/2019/CCEO_WVR_201907_e.pdf?la=en

3 B HEKOTOPHIX IOPYICAUKIVAX TAKIE OrPAHHIEHIA YCTAHOBIEHBI PETy-
saTopHo. Hanpumep, Tpe6GoBatue He 6osee 10 royiocoB Ha 1 MHOTO-
TOJIOCYIO aKIIMIO CYILIEeCTBYET B CIydae JMCTUHra Ha [OHKOHTCKOH 1 CUH-
ramypckoi bupikax, cM. npuwiokeHue k HKEX «Weighted voting rights:
Angel or evil to investors?» https://www.hkex.com.hk/-/media/HKEX-
Market/News/Research-Reports/HKEx-Research-Papers,/2019/CCEO_
WVR_201907_e.pdf?la=en

AHaJIOrTMYHOE OrpaHUYEHME YCTAHOBJIEHO CT. 5 II. 4 «AKIIUW» IIBEJ-
cxoro Companies Act (SFS 2005:551), a rae-To—«HeBUAUMOU PYKOH
PBIHKa», KOTOPas ITOKA3bIBAET, YTO CJIMIUIKOM GOJIBIIOE KOJMYECTBO
TOJIOCOB Ha OZIHY MHOTOT'OJIOCYIO aKIIHIO He ITO3BOJIAET TIOJIYYUTh BBICO-
KYI0 OLIEHKY KOMITAHUU phIHKOM https://www.nber.org/system/files/
working_papers/w28609,/w28609.pdf cm. c. 7.

Hccnenosanme Andrew William Winden, Sunrise, Sunset: An Empirical
and Theoretical Assessment of Dual-Class Stock Structures, 2018 Colum-
bia Business Law Review 852, IoArOTOBJIEHHOE Ha OCHOBE aHAIM3a aMe-
PUKAHCKOIO PhIHKA, OTMeYaeT COOTHOILEHHE rosocoB 1:10 Kak NpUHATYIO
Ha phIHKe (HO $OpMasIbHO HUTZE He 3aKpeIUIeHHYI0) HOPMY /11 MHOTOTO-
JiockIx akiyi https://scholarship.law.ufl.edu/cgi/viewcontent.cgi?article
=1963&context="facultypub cm. c. 866 B Hymepauuu JOKyMeHTa.

* HexoTopoe 06061ieHye TAKOTO PEryIHPOBaHUA IPHBEAEHO B Pasy. 3
ucciegosanus HKEX «Listing regime reforms for dual-class share
structure and biotech industry» https://www.hkex.com.hk/-/media/
HKEX-Market/News/Research-Reports/HKEx-Research-Papers/2018/
CCEO_DualClass_201811_e.pdf?la=en, psiz mpuMepoB CBeZieH B Tab-
JIIY B IPWIOXKEHUH K uccienoBanmio HKEX «Weighted voting rights:
Angel or evil to investors?» https: //www.hkex.com.hk/-/media/HKEX-
Market/News/Research-Reports/HKEx-Research-Papers,/2019/CCEO_
WVR_201907_e.pdf?la=en
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YTO BJIaJleHWe UMY He OTBedaeT IPUHIUITY active owner-
ship, mockosbKy MHBECTOP He IToJTydaeT KOPIIOPATUBHEIX
IIpaB, COOTBETCTBYIOLIVX €ro 0Jie B KaluTasle, cIel0Ba-
TeJIbHO, He MOXKeT B IIOJTHOK Mepe pear30BhIBaTh IIaBHOE
MIOJTHOMOYME aKTUBHOT'O MHBECTOPA—IIPABO rosioca Ha 06-
meM cobpanuu. [TOXOXKUMU apryMeHTaMU PYKOBOZCTBYeTCS
u UNPRI, oTHOCS Ha/jim4re MHOTOT'OJIOCHIX aKIMH K ITeped-
HIO IIPEISITCTBUM A1 active ownership. KoHeuHo, 3To Ipu-
MEHUMO U K BJIaZIEHUI0 6€3roJ0ChIMU aKI[UAMH, CyIIECTBO-
BaHKe KOTOPHIX IOIYCKAETCS BO MHOTHMX IOPUCAUKIINAX .

Ha mpakTuke BCTpevyaroTcs CUTyaIluu, KOraa Ha
6up:ky B CIIIA BBHIXOJAUT He OoTepalnMoOHHaA KOMIaHUSI
13 Apyroii IOpUCAUKINY, a ee 3aperuCcTPUPOBAHHASA B Tpe-
Thell CTpaHe XOJANHTOBas CTPYKTypa, IMeHyeMas KoMIa-
HUel c mepeMeHHOU fosell yaactus (variable interest en-
tity). OHa npezjiaraeT *HBeCTOpPaM HeKU aHaJIOT aKIWii
(10 cy1recTBy — cHCTeMy KOHTPAKTOB), KOTOpEIe aloT IIpa-
BO Ha 9KOHOMUYECKUE BBITO/bI, IPOM3BOZAHEBIE OT y4acTUA
B OllepallOHHOM KOMITaHUH, HO He NPeZIoCTaBJIAI0T B OTHO-
IIIEHUU €€ KaKUX-TMOO0 MHBIX ITpaB. IMEHHO TI0 TaKOH cxeMe
Ha 6up:kax CIIIA oKa3bIBalOTCs MHOTHE KUTaMCKHe GUPMBI,
ydacTrie THOCTPAHHBIX MHBECTOPOB B KOTOPBIX 3allpelaeT
MecTHOe perynupoBaHue (Hanpumep, Alibaba, Pinduoduo,
JD.com)?. VX MOMy/ISIPHOCTb Ha PHIHKE [TOKA3bIBAET T'OTOB-
HOCTb MHOTYIX MTHBECTOPOB UTHOPHPOBATh KaK IIPUHITUIIL
active ownership, Tak 1 oueBUHbIE PUCKHU YIaCTHSA B I1O-
ZOOHBIX CTPYKTYpax pPaZy IMOJIYIEHUs BBICOKOU TeKyIei
ZOXOJHOCTH OT MHBECTUIUN.

1.2. OnpegeseHre KOHEYHBIX Bia/ieJIbLieB
B kauecTBe elle onHol mpobmeMbl UNPRI oTMeuaeT
HETPO3PpavyHOCTh IeNoYeK BIaIeHHs aKIUAMU. ITO, C OTHON
CTOPOHBI, He TT03BOJIIET KOMIIaHUAM 3HaTh, KTO ABJISAETCA
X UHBECTOPaMM M KTO TOJIOCOBAJ OT ux uMeHu. C Apyroi
CTOPOHBI, MHBECTOPHI HE B COCTOSTHUY WIEHTU(DUITPOBATh

1 Cwm. c. 76, 97-100, OECD Corporate Governance Factbook 2021.

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

5.1.
TonocoBaHue Ha 061eM
coOpaHUH aKIIOHEPOB


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

JPYT Apyra U, COOTBETCTBEHHO, HE MOTYT 00heIMHUTHCS
JIJI1 COBMECTHBIX JeHCTBUH.

Jlo 1 urosa 2016 rozga B Poccuu nepes KaXXabpIM 00-
IITUM COOpaHUeM aKIIMOHEPOB KOMIIAHUAMU COCTaBJIAICS
CIIMICOK JIVII, UMEIOIINX [IPaBo Ha y4actre B HeM. OH ¢op-
MMpPOBaJICA PerMCTPaTOPOM U BKJIIOUYAJI IlepeyeHb aKIno-
HepOB, KOTOPBIM OBUTH OTKPBITHI JIULIEBBIE CUETA B PEECTPE
aKIOHEPOB, a TaKXe IlepedueHb aKIIMOHEePOB—KINEeHTOB
HOMHHAJIbHBIX JiepKaTesieli, THGOPMAIIHMIO O KOTOPhIX ObUIH
00s13aHBI TPEIOCTABIATh HOMUHAJIBHBIE IePIKATENH.

Ha ToT MOMeHT poccuiickas CUCTEMA y4JeTa IpaB Ha
IleHHble 6yMaru K HOMUHaJIbHBIM JlepKaTeIsIM OTHOCHIA
TOJIbKO POCCUMCKUX ZIETIO3UTapPUEB C COOTBETCTBYIOIIEH JIU-
IIeH3Uel perysTopa ¢uHaHcoBOro phiHKa. Korga ke cpe-
[IA X KJTMEHTOB OKa3bIBaJIaCh MHOCTPAHHAs OpraHU3alus,
ocymecTBIAmIasd GYHKITUIO HOMUHAJbHOTO JepXKaTes
B COOTBETCTBUU CO CBOUM HallMOHAIbHBIM 3aKOHO/ATEIbCT-
BOM, ZIeTIO3UTapuii MOT PaCKpPHITh ee TOIbKO KaK BJIaJiesblia
aKIWi. AHAJIOTUYHAS CUTYalUs CKIabIBaIach ¢ GaHKOM —
SMUTEHTOM /IeTIO3UTaPHBIX PACIMCOK Ha aKIIUKU POCCUICKO-
ro SMUTEHTA.

TTo 3a61aroBpeMeHHO COCTABIEHHOMY CITUCKY MPO-
HUCXOAWJIa pacchika MHGOPMAIIUHU O MIPEJCTOSNEM CO-
6paHuu akioHepoB. C HUM e CBEpSIUCH OI0JIIeTeHU
aKIMOHEPOB, MMPOTOJIOCOBABIINX 3a09HO, a TAKXKE OH KC-
MTOJTb30BAJICS TIPU PETUCTPAIIUU aKITMOHEPOB JJIT OYHOTO
ydacTus B cOOpaHuu. AKITUOHEDPHI, BKJIIIOUEHHBIE B TAKOM
CITMCOK U Bafielolye He MeHee 4eM 1% TojiocoB, MOIIU
3aIpOCUTH KOITHIO CITMCKa'.

Takum 06pa3oM, KOMIIaHUA Y3HAaBala aKTyaJlbHBIN
CITMCOK COOCTBEHHBIX aKIIIOHEPOB 3a0/1aTOBPEMEHHO TIe-
pe KaXXIbIM 0OLIMM cOOpaHueM aKIIOHEPOB, HO TOJHKO
Ha YpOBHE KJIMEHTOB POCCUMCKUX Aeno3uTtapues. C yde-
TOM TOT'O YTO CITMCOK IMOSABJIAJICA 3a/[0JITO ZI0 Hadaja co-
O6paHUsI, OMHOIIPOIIEHTHbIE AKITMOHEPHI YCIIEBAIU €T0 MO-
JIy9UTh U CKOOPAWHUPOBATH CBOIO MO3UITUIO C APYTUMU
MUHOPUTAPUSMU.

[TpoBenenHas 1 utona 2016 roga pedopma cucre-
MBI KOPIIOPATUBHBIX A€HCTBUH KapAUHAJIbHO U3MeHWIA

! [TyHKT 4 cT. 51 ®efepanpHOro 3aKoHa oT 26 fekabpsa 1995 roga
N2208-®3 «O6 aKIMOHEPHBIX 00IIECTBAX.
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cuTyaiuio. Bo-mepBrix, poccuiickas cucTeMa ydeTa Ipas
Ha IleHHbIe O6yMaru Ternepb CYUTAET HOMUHATBLHBIMHU JIE€P-
’)KaTeJIIMU U MUHOCTPaHHbIe OpraHu3alyiy, BEIIOIHAIOIINE
COOTBETCTBYIOLIYIO GYHKIMIO COIVIACHO UX HAIIMOHATHHOMY
3aKOHOZATETbCTBY. TakKke OAHKY-OMHUTEHTY AeMO3UTAPHBIX
pacIucoK Ha aKIIMU POCCUNCKOT0 SMUTEHTA Telleph OTKPHI-
BAEeTCsA CIelUaNbHBIN CYET A0 AEeMO3UTapPHBIX TPOrpaMM’.

Bo-BTOpHIX, CIMCOK Tellepb HE HCIIOJIb3yeTCH
[T pacChUTKY MHGOPMAIMHU 0 cOOpaHuu akinoHepoB. OHa
pacmpocTpaHseTcsa 6e3apecHO KacKaJIHBIM CIIOCOO0M de-
pes LIenoYKy, KOTOPYIO YCJIOBHO MOXKHO OIUCATh: KOMIIa-
HUSI—PErHCTPATOP — HOMUHAIbHBIE IE€PKATETN — KTUEHTHI.
B cuty aTOTO OTCYTCTBYyeT He0OXOAMMOCTD B 3abaroBpe-
MEHHOM IIOCTYIUIEHUM CIIKCKa B KOMIIAHUIO 10 Havasa Co-
6panus. IIpy 3TOM Tellepb OH COAEPXKUT He TOJIBKO UHPOP-
Manuo o6 aKIMOHEPAax, HO U CBeZleHUsI 00 UX T'OJIOCOBAaHUHU
10 BOTIPOCaM IOBECTKH JHs co6paHus’. To eCTh CIIUCOK
BKJIIOYAET IEKTPOHHBIN aHAJIOT 3aII0THEHHEBIX OIoJUIeTeHe
ZJ11 TOJIOCOBaHUs, BCIEJCTBUE Yero MOABAAeTC B KOMIIa-
HUY K MOMEHTY OKOHYaHHS CPOKA 3a0YHOT'0 T'OJIOCOBAHUA®.
AKITMOHEDHI, BKJIIOYEHHBIE B TAKOU CITHCOK U BIaIeloIIne
He MeHee 4yeM 1% royiocoB, MO-MpeXHEMY MOTYT 3alIPOCUTh
€ro KOIIHIO.

TakuM 06pa3oM, Termepb KOMIIaHUA Y3HAET aKTy-
aJbHBIM CITMCOK COOCTBEHHBIX aKITMOHEPOB HETIOCPE/CT-
BEHHO Tepesi KAXABIM OOIIMM coOOpaHMeM aKIIMOHEPOB.
OH oxBaTBIBaeT B TOM YUCJIE KJIMEHTOB NHOCTPAHHBIX HO-
MUHAaJIbHBIX JepiKaTeneil U BiajeblleB AeMo3UTapHBIX
PacCIMCOK, KOTOPBIE IIPOTOJIOCOBAIN Ha COOpaHUM WU JKe
JIaJTV MHCTPYKIHIO AETO3UTAapUI0 Ha PAaCKPHITHE NHOpMa-
I[UH O HUX JJIS CITMCKA K COOpaHUIO aKIIMOHEPOB. BmecTe

1 [NoanyHkThl 1 1 3 1. 2 cT. 8.2 U cT. 8.4 PefepasbHOrO 3aKOHA
ot 22 ampeinsa 1996 roga N239-®3 «O prIHKe IIeHHBIX Oymar».

2 [MynkTel 9-11 cT. 8.9 PesepanpHOro 3aKoHa oT 22 anpesa 1996 roga
N239-33 «O pbIHKe LIEHHBIX OyMar».

8 [MoamyHKT 5 11. 3 cT. 8.7-1 u noam. 4 1. 2 c1. 8.9 ®eepanbHOro 3aKoHa
ot 22 anpena 1996 roga N239-03 «O peIHKe IIEHHBIX Oymars.

4 ITyHKT 6 cT. 8.7-1 ®enepanbHOro 3akoHa oT 22 anpeinsa 1996 roza
N239-93 «O prIHKe LeHHBIX Oymar» 1 ab3. 4 11. 1 c1. 58 ezepars-
HOTO 3aKOHa 0T 26 fiekabpst 1995 roga N2208-03 «O6 aKIHOHEPHBIX
ob1ecTBax».



C TeM OZIHOTIPOIIEHTHBIE aKI[MOHEPHI HE MOTYT KCITOIb30-
BaTh €ro i TaKoi ke aGPeKTUBHOM KOOPANHAIUN BOJIE-
U3BABIEHUA C IPYTUMU MUHOPUTAPHBIMU YIaCTHUKAMU,
KaK 3TO OBUIO paHee, IOCKOJIBbKY K TEKYIEMY COOpaHUIO OH
MIPUXOJUT TIOCTIE VX /Ie/ITAHOB JJIs TOJIOCOBAHMS, a K CIIefy-
I0IeMY, KaK IIPaBWJIO, YXKe ycTapeBaeT. Ho U3 Hero MoxHo
MMOYEepPIHYTh HHGOPMALUIO Ha OyAyIllee 0 IPUMEPHOM CO-
CTaBe aKI[MOHePOB. Bosiee TOro, OH BCce paBHO OKAa3bIBAETCS
MoJie3eH aKTUBHBIM MUHOPUTAPUSAM, €CJTU CPEAU aKIHOHe-
POB HaXO/SATCA ZIOJITOCPOYHBIE I€PIKATEU aKITHH.

BaxcHeliwum npeumyuiecmaom poccutickoil modenu
a8/1emcs mom pakm, umo UMeHHO KOHeuHblll deprcameib
aKyuU NpU3Haemcst dKyUOHEePOM U 8 IMom Kauecmae 061a-
daem gcemu cOom8emcmayouUMU Npagamu, Komopble mo-
Jicem peanii308bl8amb 0M cOOCMBEHH020 UMEHLL.

Bo-IIepBEIX, 3TO BaKHO C TOYKU 3PEHUS BO3MOXKHO-
CTHU ¥ yI06CTBa IMYHOTO OYHOTO y4acTUs B COOpaHUU aK-
roHepoB. OYHOE yJ9acTHe TO3BOJISIET 0OCYKAATh BOIIPO-
CBI TOBECTKY HAa COOPAHUU, YTO JJAJIEKO He BCET/IA SIBIISETCS
$OpMaIbHOCTHIO.

OuHoe rogoBoe 00llee cobpaHre aKI[MOHEPOB
(c paxkTUYECKMM MPUCYTCTBUEM WIU B OHJIAMH-GopMaTe,
KOTOPBIH /IaeT BO3MOXKHOCTb HETIOCPEACTBEHHO YIaCTBO-
BaTh B IUCKYCCHM) —3TO GOpPMa OTIYETHOCTH KOMITAaHUH, ee
CoBeTa IUPEKTOPOB M MeHe/PKMEHTa TIepe/i aKIIOHePaMU.

Takas TO3UITUA MOXKeT TTOKa3aTbCsAd apXauyHOM,
HO 9TO peasbHas BO3MOXKHOCTh /IJIsI aKIIMOHEPOB 33/1aTh BO-
MIPOCHI MEHE/PKMEHTY Y WieHaM COBETa JUPEKTOPOB, BBICKA-
3aThCA U 110 BOIIPOocaM paboTH KOMIIaHUH B LIEJIOM, U IO BO-
IIpOCcaM MOBECTKHU HA B YaCTHOCTHU'.

CoBMecTHO ¢ Accorualiyeii mpodpeCcCUOHaNIbHbIX UH-
BECTOPOB OBLTO M3YY€eHO peryaupoBaHue GopMbI COOpaHHUi
aKIIMOHEPOB B HECKOJNIbKUX CTPaHax. B BEIOOPKY MOMAaH:

! TonoBsie coBGpaHuIa BCe elle UTparoT POJIb MOHHTOPHHTA VI MeJl-
KUX aKIIMOHePOB cM. ¢. 1, Small Shareholder Participation in European
AGMs, Anne Lafarre, 2017.https://papers.ssrn.com/sol3/Delivery.cfm/
SSRN_ID3249428_code1859864.pdf?abstractid=3249428&mirid=1
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* Haubosiee MOMyJ/ISIPHbIE Y UHBECTOPOB IOPUCIUK-
iun —CIIIA (wrraT JlenaBap'), Toukonr?, ®paniusa®, Beau-
kob6puranus®, lepmanusa®, Hugepiauapt;

* momnynsgpHele oduropsl —JIrokceMOypr’, Kump?,
BpuTatckuie Buprusckue octposa’, Bepmyasr'’;

! The Delaware General Corporation Law (Title 8, Chapter 1 of the Dela-
ware Code), § 211 https://delcode.delaware.gov/title8,/c001/sc07 /
index.shtml

2 Companies Ordinance Cap 622: section 584 https://www.elegislation.
gov.hk/hk/cap622

3 SECTION III Shareholders’meetings of the French Commercial Code;
https://uk.practicallaw.thomsonreuters.com/8-614-6926? navid =3BFF
97812EDE1125ED9D4E4F616FD384&comp = pluk&transitionType=De
fault&contextData=%28sc. Default%29#co_anchor_a297555; https://
www.amf-france.org/en/news-publications/news-releases/amf-news-
releases/press-release-shareholders-general-meetings-listed-compa-
nies?xtor=EREC-1-%5Bfluxrss%5D

4 Sec. 360A Companies Act 2006; https://ca.practicallaw.thomson-
reuters.com/9-612-0025? transitionType=Default&contextData= (sc.
Default) &firstPage=true

5 Art. 118 of Corporation Stock Act https://uk.practicallaw.thomson-
reuters.com/w-017-0382? transitionType =Default&contextData= (sc.
Default) &firstPage=true#co_anchor_a679810

Sullivan https://www. sullcrom. com/files/upload/SC-Publication-Ger-
many-Introduces-Online-Only-Shareholders-Meetings-in-Response-to-
COVID-19. pdf

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

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

7 Art. 196 of Luxembourg Company Act https://www.systemday.com/
luxembourg-company-law/;

https://www.lexology.com/library/detail.
aspx?g="75e5ba61-14e5-432b-8de9-010ac8557d21

8 Sections 128B and 128D of the Cyprus Companies Law; https://
ca.practicallaw.thomsonreuters.com/9-612-0025? transitionType=Defa
ult&contextData= (sc. Default) &firstPage=true#co_anchor_a880407
9 Sec. 82 of the BVI Business Companies Act 2004;
https://practiceguides.chambers.com/practice-guides/
shareholders-rights-shareholder-activism-2020/british-virgin-islands

10 gec. 75A of the Bermuda Companies Act 1981.



* uHbBIe KpyIHbIe poIHKY —KuTait!, Anonus?, VH-
s, lIBeitnapus®, FOxuas Kopes®, Bpaswius®, FOAP.

T'omoBoe ob1iee cobpaHye aKIIMOHEPOB My OINIHOMI
KOMITaHUHY B 3209HO¥ GOpPMe HU B OZHOM U3 CTPaH He IpeJ-
ycMoTpeHo. Jlaske BO BpeMs TaHAeMUY IPUMEPOB BBeE€HUA
TaKO# GOPMBI TOZIOBOTO COOPAHUSA IIPAKTHUYECKH He ObLIO.

Ec/ii IOCMOTpEeTh MOJUTHUKHU T'OJIOCOBAHUA KPYII-
HeHMIIHX Io6aNbHBIX MHBECTOPOB (Hampumep, Vanguard?®,

! Company Law of the People’s Republic of China http://english.mof-
com.gov.cn/article/lawsdata/chineselaw,/200211,/20021100053539.
shtml;

Corporate Governance Code of China http://www.csrc.gov.
cn/pub/csrc_en/laws/rfdm/DepartmentRules/201804/
P020180427400732459560.pdf;

Thomson Reuters https://uk.practicallaw.thomsonreuters.
com/7-612-3807? transitionType =Default&contextData= (sc. Default)
&firstPage=true#co_anchor_a595802

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

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

% Section 100, 108 and 110 of the Companies Act, 2013 https://www.
mca.gov.in/Ministry/pdf/CompaniesAct2013.pdf;

Investors’Guide in India as at 2014 https://www.cfainstitute.org/-/
media/documents/article/position-paper/an-investors-guide-to-share-
holder-meetings-in-india.ashx

* Thomson Reuters https://uk.practicallaw.thomsonreuters.
com/3-612-6105? transitionType=Default&contextData= (sc. Default)
&firstPage=true#co_anchor_a377190

5 Thomson Reuters https://uk.practicallaw.thomsonreuters.
com/8-209-5002? transitionType=Default&contextData= (sc. Default)
#kh_relatedContentOffset;

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

8 Chapter XI of Federal Law No. 6.404,/76 Brazilian Cor-
porations Law http://lawsofbrazil.com/2020,/04,/20/
changes-to-corporate-rules-online-meetings/

7 Dentons Guide https://www.dentons.com/en/insights/arti-
cles/2020/march/25/electronic-shareholders-meetings-in-the-time-of-
covid19); Sections 60 and 63 of the Companies Act (https://wWww.gov.
za/documents/companies-act

8 Cm. c. 19 https://about.vanguard.com/investment-stewardship/port-
folio-company-resources/2020_proxy_voting_summary.pdf
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J.P. Morgan funds’, State Street?, Schroders®) u Tex Kom-
MTaHWH, KOTOPBIE TIPEJOCTABIAIOT MHBECTOPAM PEKOMEH/1a-
111 110 rosiocoBanuio (ISS*), To Bce OHU TaK)Ke BHICTYTIAIOT
3a 0yHYI0 popMy ¢ U3NIECKUM IPUCYTCTBHUEM. FIHBECTO-
PHI 6€3 GOJIBIIIOro SHTy3Ma3Ma COIVIAIIaloTCA Ha OHJIaiH-
dopmaT—c orAgKoM Ha BHellHUE GaKTOPHI (TaHAeMYs)
Y TIPY YCJIOBUM BO3MOKHOCTH CJIYIIATh BHICTYIUIEHUA, 3a-
ZlaBaTh BOIIPOCH! ¥ Y4aCTBOBATD B IUCKYCCHH.

Poccuiickoe 3aKOHOATENbCTBO B IIEJIOM TaK)Ke Tpe-
6yeT 0YHOM (pOPMBI POBEIEHYS FOAOBBIX COOPAHMIA aKIIKO-
HEpOB U BHEOUEPETHBIX COOPAHMI, pacCMaTPUBAIONITUX PSTI
3HAYMMBIX /IJIT MHBECTOPOB BOMPOCOB®. BMecTe ¢ TeM He-
JIABHO B HEro ObUIN BBEJEHHI CIelaIbHble aHTUKOBU/IHBIE
HOPMBI, TTO3BOJIAIOIIME TPOBOJUTH BCE COOPaHUA aKITHO-
HepoB B 2020° u 20217 rogax B 3a04uHoi popme. Ho B HUX
He TIPelyCMOTPEHO obeciieuyeHrie BO3MOXXHOCTH AUCTAHITU -
OHHOT'0 y4aCTHUs aKIIMOHEPOB.

! Cm. c. 16 https: //www.jpmorgan.com/content,/dam /jpm/cib/com-
plex/content/investment-banking/2020-proxy-season/pdf-0.pdf

2 https://www.ssga.com/international /en/institutional/ic/insights/
stewardship-engagement-guidance-to-companies-in-response-to-covid-19
3 Cm. c. 12 https://www.schroders.com/en/ca/asset-
management/thought-leadership/sustainability/
sustainable-investment-report-q2-2020/

* https://www.issgovernance.com/file/policy/latest/updates/Ameri-
cas-Policy-Updates.pdf

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

5 [TyHKT 2 cT. 50 PesepanbHOro 3aK0Ha OT 26 fekabpst 1995 roga
N2208-®3 «O6 aKIIMOHEPHBIX 0OIECTBAX>.

6 [TynkT 2 ®enepanbpHoro 3axkoHa ot 18 mapra 2020 roza N250-03

«O npuobpertenuu [IpaButenscTBoM Poccutickoit ®eneparuu y LeH-
TpasnbHOTro 6aHKa Poccuiickoii desepanyvi OGBIKHOBEHHBIX aKIIHI
My6IMYHOTO aKIMOHEePHOTO obiecTBa «CoepbaHk Poccuu» U mpr3Ha-
HUU YTPATUBIINMU CUTY OT/Ie/IbHBIX MOJI0XKEeHNU 3aKOHOAATENbHBIX
akToB Poccuiickoit Pezepanym».

7 ITyHkT 1 cT. 2 PenepanpHOro 3aK0HA OT 24 deBpaisa 2021 roga
N217-®3 «O BHeceHUY U3MeHeHU B PeepanbHbIN 3aKoH «O MeXayHa-
POZAHBIX KOMITAHUSX U MEXKAYHAPOAHBIX GpOHAAX» U O IPUOCTAHOBIEHUH
JIENCTBUSA OTAENbHEIX TookeHn PesepanbHOro 3akoHa «O6 aKIuo-
HepHBIX obiectBax» 1 OezsepanbHoro 3akoHa «O6 06IecTBax ¢ OrpaHu-
YEeHHOU OTBETCTBEHHOCTHIO».



B 2020 rozay 3a04HbIe TOI0BBIE COOPAHUS MOXKHO
OBUIO OIIPaBAATh CIIELIKOH, IPU KOTOPOU BBOAWIOCH HOBOE
perynupoBanue. OJHAaKO pacpocTpaHeHUe TaKoM ke Ipa-
KTUKY 1 Ha 2021 rof cieZiyeT OlleHUTh HEraTUBHO' .

Kpome Toro, npuMeHUTENBHO K pPOCCUNCKOM TIpa-
KTHKE UMEHHO OYHOE y4JacCTHe MT03BoJIsAeT Hauboee adpdek-
THBHO PeaJM30BbIBATh ITPABO rojioca Ipy U3bpaHuy OpraHa
yIIpaBIeHUsA KyMY/JIATHBHBEIM T'OJIOCOBAHHEM?,

1 PeryrpoBaHye OYHBIX COOpaHUil B ANCTAHIIMOHHOM dopMme Bce

elrfe roToBUTCA. MIaMeHeHus B I'pakaHcKuil kozgeke Poceuiickoii ®ege-
paiuu yxe 6bUTH TPUHATHE (cM. cT. 181 paskaaHckoro Kogekca Poc-
cutickoit ®enepaunu B pesakunu PesepansbHOro 3aKoHa OT 28 UIOHA
2021 roga N2225-®3 «O BHeceHUH U3MeHeHU! B 9acTh IepByto ['pa-
JKIAHCKOTO Koziekca Poccuiickoit ®egeparui»). BMecTe ¢ TeM u3Me-
HeHuA B PeZiepabHbIM 3aKOH OT 26 fekabps 1995 roga N2208-93

«O06 aKIIMOHEPHEBIX 00IIecTBax» elle pa3pabaTeiBaroTcs (CyuiecT-

BYIOT /IBa IIPOEKTA, COZEPKAIYE COOTBETCTBYIOLIVE HOPMBI — OZIUH
rotoButcs MuHaKoHOMpa3BuTHs Poccuu https://regulation.gov.ru/
projects#npa=107789, Bropoii BHeceH B ['ocyzapcTBeHHyI0 JlymMy Aery-
TtatoMm B.M. Pe3nukom https://sozd.duma.gov.ru/bill/1059849-7).

B npoekTax ee He chOPMYIMPOBAHEI HOPMEI, TapaHTUPYIOIIKE y4acT-
HUKaM JAUCTaHIIMOHHOTO COOpaHust BO3MOXXHOCTb BUIETh TaHHBIE O KBO-
pyMe cobpaHus U pe3y/IbTaTaxX roJ0COBaHUA IO BOMIPOCY U36paHUs
coBeTa IMPEKTOPOB Ha 3a0YHOMU YacTH 3TOTo coOpaHus (0 BAXKHOCTH
4ero GyzeT cka3aHo Aajee). s obecriedeHus IpaB aKIIKOHEPOB, y4a-
CTBYIOIIUX B MTOZIOOHOM JMCTAHIIMOHHOM COOPaHMY, HEOOXOANMO TaKKe
MIPUHATHE HOPMAaTUBHOTO akTa batka Poccuu, B KOTOPOM JO/IKHBI OBITH
MIPOIHCAHbI COOTBETCTBYIONINE MTPOLEAYPHI COOpaHUs, B YaCTHOCTH
mpaBwia 06 obecrieyeHNY BO3MOXXHOCTH YYaCTHUKOB TAKOTO COOpaHUs
BBICTYIIaTh Ha COOpaHUH, y4aCTBOBATh B IUCKYCCHH, a TAKXKe YIKe YII0-
MSIHYTOM BO3MOKHOCTH BUZIETh IJaHHBIE O KBOPYME COOpaHUA U Pe3YJb-
TaTax roJIOCOBAHUA 110 BOIPOCY U30paHus coBeTa JUPEKTOPOB Ha 3a04-
HO YaCTH 3TOTO COOpaHMUs).

2 Ipu KyMy/IATHBHOM M3GpaHII OpraHa yIpasieHus (CM. 1. 4 CT. 66
degepambHOrO 3aK0HA OT 26 ekabps 1995 roga N2208-P3 «O6 akuu-
OHEPHBIX 00IIEeCTBAX») Pe3YJIbTAT I'OJIOCOBAHMUS 3a MOAEPKIUBAEMBIX
aKLIMOHEPOM KaHAMJATOB 3aBUCUT OT KBOpyMa COOpaHuUs U OT TOTO,
CKOJIBKO TOJIOCOB OT/IaHO 3a JIPYTUX KaHAUAATOB. Ha 0uHOM yacTu
0611ero coGpaHuist aKIMOHEPOB POCCUICKOTO aKIIMOHEPHOTO 0611e-
CTBa OmIaIaeTcss MHGOPMAIVs O TEKYIEM KBOPYMe COOpaHusi, a TAKKe
B CJlyyae HaJM4KsA B IOBECTKE BOIIpoca 06 3bpaHuu opraHa ob1iecTsa
KyMYJIITUBHBIM FOJIOCOBAHUEM O YKCJIE TOJIOCOB, OTAAHHBIX 32 KaXK-
JIOTO U3 KaHAWATOB B TAKOM OpraH, B pAMKax 3a0YHOM YacTH cobpa-
Hus (1. 4.13 1 4.20 [onoxkenus Barka Poccrn «O6 061IKX cOOpaHUsX
AKI[MOHEPOB»).
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Bo-BTOpBIX, 3TO KpaiiHe BaXXHO JJIS Peaan3anuu
IIPOYUX aKTUBHBIX IIPaB aKI[IOHepa, KOTOpEIe OyAyT pac-
CMOTpEHEI fjajee.

Mexzy TeM BO MHOTHX 3apy0OeXKHBIX TPaBOIIOPSIA-
Kax CHUCTeMBHI yyeTa IIpaB Ha aKIIMU BBICTPOEHHI II0-UHO-
MYy Y 3a4acCTyI0 MeHee [IpOo3payHbl KakK Jjid KOMIIaHUH, TaK
Y /17 ee aKI[MOHepOB. B 11e10M psjie cTpaH aHIIO-CaKCOH-
CKOI ITpaBOBOM I'PYIIIHI akioHepaMu (members) cunTa-
IOTCA TOJIBKO Te JINIA, KOTOPBIe 3aPETUCTPUPOBAHbBI HEIIO-
CPEACTBEHHO B PEECTPE aKIIMOHEPOB (IIPOBOAS aHAIOTHIO
13 OTEYECTBEHHOTO PETYIMPOBAHUSA —Te JINIA, KOTOPBIM OT-
KPBIT JINIIEBOU CYET B PEECTPe aKIMOHEPOB Y PETUCTPATOPA
KOMIIaHUH), ¥ UMEHHO UM [IPUHA/JIEXKAT COOTBETCTBYIOIINE
KOpIIOpaTHBHbIE TpaBa'. AHAJOTUYHBIM MOAXO0/ BCTpeya-
€TCs B CTPaHAX POMaHO-TePMaHCKOU IIPaBOBOM I'PYIIIBIZ.

Ho ToibKO B HEKOTOPHIX U3 HUX pa3paboTaHbl Me-
XaHU3MBI, IT03BOJISIONIE KOMIIAHUAM coOupaTh nHOOP-
MallMIo 0 TeX KOHEUHBIX BiaZlebllaX, KOTOPble HaXOAATCA
«3a» members. [IpOMCXOAUT ITO IMyTEM HaTIPABJIEHHS 3aMIPO-
COB B a/Ipec UHCTUTYLIMOHATbHBIX THBECTOPOB U YYaCTHU-
KOB MHOPACTPYKTYyphl GUHAHCOBOI'O PhIHKA IIPO interest
in shares, oTBeT Ha KOTOpBIH 00s13aTe/IeH?, a MOTyYeHHbIE
CBeZIEHUsI 3aHOCATCA B CIIeNMaIbHBINA OTKPBITHIN peecTp?,

! cm., Hanpumep, cT. 112 n 145 UK Companies Act 2006 https://www.
legislation.gov.uk/ukpga/2006/46/contents, cT. 27, 124, 134 1 158 The
Companies Law of Republic of Cyprus https://ciba-cy.org/wp-content/
uploads/2018/11/The-Companies-Law-Cap-113.pdf u cT. 112, 117

u 558 Hong Kong Companies Ordinance (Companies Act) https://www.
elegislation.gov.hk/hk/cap622? xpid=ID_1438403546842_001

2 Cm. cexnumio 2 1. 7 «O61ie coGpaHks aKIOHepOB» MBEACKOro Com-
panies Act (SFS 2005:551). Ha mpakTuke /j1s1 TOTO, YTOOBI IMETDb BO3-
MOXXHOCTB IIPOT'OJIOCOBATb, IeHCTBUTENBHO TPeByeTCs OCyIECTBUTh
IlepeperucTpanuio B peecTp, HalpuMep, cexiuo precondition for par-
ticipation https://www.volvogroup.com/content/dam/volvo/volvo-
group/markets/global/en-en/investors/corporate-governance/general-
meeting-of-the-shareholders/2021/Notice-to-Annual-General-Meeting-
AB-Volvo. PDF

% Takuie MexaHM3MbI TIPE/lyCMOTPEHb! 3aKOHOAATENBCTBOM BesHKo-
6putannu (cM. ctT. 793-796 UK Companies Act 2006) u ToHKOHTra

(cm. ct. 329 u 334 Cap. 571 Securities and Futures Ordinance)
https://www.elegislation.gov.hk/hk/cap571

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



KOTOPBII OTKPBIT 151 IOCTYTIA, TIO CYTH, itobomy suity’. He-
KOTOPBIE KOMIIaHUM, PACIIONIOKEHHBIE B JIUIIIEHHBIX TAKOT'O
MeXaHM3Ma IPUCAUKIVAX, THKOPIIOPUPYIOT CXOXKUE MOJIO-
’KEHU B yCTaB?.

TakuMm 06pa3oM, faeKo He Y BceX 3apyOesKHbIX
MyOIUYHBIX KOMIIAHUH eCTh MEXaHU3MbI, TO3BOJISIONINE
CBOEBPEMEHHO I0OJIy4aTh aKTyaJbHbBIE JaHHBIE O COCTABE
YX aKI[MOHepoB®. Te MexaHU3MBbI, KOTOPhIE BCE YKe UMEIOT-
cs1, ropaszno MeHee 3PpbeKTUBHBI, YeM COOTBETCTBYIONTHE
pPOCCUICKUE TIPOIEeYPHI, a TToJydaeMas C UX IOMOIIIBIO
nHdpopmalys ABasgeTcsI MeHee MOMHOM. BMecTe ¢ TeM B Ta-
KUX IOPUCAUKITUAX aKIIMOHEPH UMEIOT K Hell CBOOOTHBIH
ZOCTYII.

[TpaBOBHIE CUCTEMBI, B KOTOPHIX KOHEUHHIH ZlepKa-
TeJIb aKI[UU He CIUTAETCs aKIMOHEPOM, He 06J1aZiaeT BceMU
COOTBETCTBYIOIIMMU ITpaBaMU B JIMYHOM KadeCcTBe U J0JI-
’KEH pean30BEIBATh KOPIIOPAaTHBHEIE ITpaBa He OT coOCT-
BEHHOT'O UM€EHU, 2 MHCTPYKTUPYSA CBOET'O HOMUHATBHOTO
JlepKartesid B peecTpe (KOTOPHIY AEHCTBYET OT CBOETO NMe-
HU, HO IO UHCTPYKI[UU TAKOTO KOHEYHOTO JiepiKaTess),
He B ITOJIHOM Mepe OTBevaroT TpeOOBaHUAM KOHIIEMINU

! Cm. cr. 811 UK Companies Act 2006 u cT. 340 Cap. 571 Securities and
Futures Ordinance.

2 Cm., Hanpumep, cekiuto «Power of the Company to investigate inter-
ests in shares» 1. 7 ycTaBa MHKOPIIOPUPOBAHHOM Ha 0. J[’KepPCH KOM-
maunuu Highland Gold Mining Limited https://highlandgold.com/
umbraco/Surface/Default/Download?url =%2Fmedia%2F1199%2Farti-
cles-of-association.pdf&filename=Articles%200f%20Association.pdf

3 CilefyeT OrOBOPUTHCA, YTO B IOAAB/IAIONEM GOJBIIHHCTBE MOIy-
JISIDHBIX Y UHBECTOPOB IOPUCAUKIINH IIPeAYCMOTPEHE! 06513aTe/IbHbIe
Tpe6OBaHNA AJIsI MHBECTOPOB COOOIIATH O MPSMOM HIM KOCBEHHOM
CaMOCTOSITETbHOM UM COBMECTHOM PaCIIOpsLKEHUH T'OJIOCAMHU 10 3Ha-
YUMBIM TTaKeTaM aKI[Ui MyGINIHBIX KOMIIAaHUH PEry/asiTopy GUHAHCO-
BOTO PHIHKA, a TaK)Ke KoMITaHuu. KoMIaHus, B CBOIO ouepesib, 06s13aHa
my6IMKOBaTh TaKyto nHdpopManuio. Takum 06pazoM obecreunBaeTcst
[IPO3PAYHOCTh CTPYKTYPHI aKIIMOHEPHOro KanuTasa. Ho IOCKOIbKyY
COOTBETCTBYIOLINE IIOPOTY I'0JIOCOB HAYMHAIOTCA, KaK IIPaBmIo, ¢ 5%

(B Betuko6puranuu u Hugepnanzax—c 3%), 3To Majio TIOMOTAET MOPT-
benpHBIM MHBECTOPaM 06beANHATHCA AJISA TOJIOCOBAHUSA WM UHBIX MHU-
nuatuB. Ha nIpakTHKe peyb ueT o MOKUCKax OO0JIbIIOro YHcIa CTOPOHHU-
KOB C F'Opa3zio MEHbIINMU [TaKeTaMH{ aKIui.
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active ownership'. Vix ciegyeT paccMaTpuBaTh B KauecTBe
[IPAaBOBBIX CHCTEM, T7Zle pean3anys HHBeCTOpaMU IPUHITU-
na active ownership 3arpyzgHeHa. 3To BUZHO Ha IpuMepe
y4JacTysa B coOOpaHUY aKI[MOHEPOB?, U ellle 6oJiee 3aMeTHO
IIpU peasn3aliiy MHBIX aKTUBHBIX IIPAB aKI[MOHepPa, O KO-
TOPBIX pedb NOHIeT faee.

1.3. [lata, Ha KOTOPYIO OIIpeJeIAI0TCS NI,
HMMeol1e IPaBo Ha y4acTue B cobpanuu (record
date)

Ouepennyto mpobsemy UNPRI onuchIBaEeT CIeAyIO-
muM obpasom: «record date 06bIYHO HazHavYarOTCA He 60-
Jiee 4yeM 3a 48 4acoB 10 cOOGpaHus, YTO BBI3BIBAET 3a/J€PKKH
Y ITyTaHMILY C TOJIOCAMMU». [I0CKOIbKY MHBECTOPHI FOJIOCYIOT
3apaHee, OHU TOJIOCYIOT IPUMEPHBIM KOJTMYECTBOM aKIIUH,
KOTOPOE Y HUX UMEETCS B MOMEHT a4y MHCTPYKI[UU Ha
roJIocOBaHMe, HO OHO MOXeT U3MeHUThbcsA Ha record date.
O6pabaTriBalolyie HHCTPYKIIMH JINLIA ZOJKHBI ITOCTIe re-
cord date KOppeKTHPOBATh KOJIMYECTBO T'OJIOCOB. B HTOTE

1 UNPRI ormedaeT eite Be pobeMbl: 1) 6IOKMPOBKA aKIHii: B HEKO-
TOPBIX IOPUCAUKIIUSAX, YTOOB UMETH BO3MOYKHOCTD ITPOT0JIOCOBATD,
AKIIMOHEPHI 0JDKHBI IeTIOHNPOBAaTh CBOM aKIUH Y cliellaabHO Ha3Ha-
YEHHOTO /IeTI03UTapUs U ZIep>KaTh UX TaM ollpefieJIeHHOe KOJIMYeCTBO
[iHell o cobpaHus; 2) mepeperucTpanys akIuii: Ha HEKOTOPHIX PHIHKAX,
YTOOBI UMETHh BO3MOKHOCTb IIPOTOJIOCOBATH, TPeBGYETC s perucTpaIus
aKIWii Ha UM aKIuoHepa. [IpeZicTaBiseTcs, YTO B GOJIBIIUHCTBE CITy-
YyaeB peyb TAKXKe UZET O TeX CUCTEMAaX yJeTa IIpaB Ha IIeHHble OyMarw,

B KOTOPBIX KOHEYHHIH ZiepyKaTesb He CIUTAeTCs aKInoHepoM. [Iprmep
PeryIupoBaHus, TPeOYIOIIEro IepeperucTpaluy B peecTp i TOI0CO-
BaHUs, IPUBOAWICA BhIIIE. B city oco6eHHOCTel perynupoBaHus B Poc-
CHY COBEPIIEHVS MOAZOOHBIX IeICTBUI He TpebyeTcs.

2 Jlajtexo He JI1 BCEX HHBECTOPOB IIEPEPETHCTPALIUA B PEECTp PaH
BO3MOXXHOCTH OYHOTO Y9aCTHsI B COGPAaHUY aKI[MOHEPOB ABJIAETCSI
nipreMeMoi (C TOUKM 3peHUs COOTHOLIEHUS 3aTpayeHHbIX YCUINH
U TIOJT[y9eHHOT'O Pe3y/IbTaTa) WiIX BO3MOXKHOH (Harpumep, I HeKO-
TOPBIX UHBeCTOPOB, BKItoyas UCITS GoH/BI, pETYIATOPHO OIIpezie-
JIeHBI TpebOBaHUSA K MECTY XpaHEHUS IIEHHBIX 6yMar). B HEKOTOPBIX
BCTPEYAIOIINXCS Ha MIPAKTUKE CIydasX TaKas MepeperucTparus Tpe-
GyeTcst U AJIsi 3a09HOTO TOI0COBAHUSA. B 4aCTHOCTH, KOT/Ia HOMUHAJIb-
HBIH lepKaTesib B peecTpe, 32 KOTOPEIM CTOUT HECKOJIBKO B/IaZleTIbLIEB,
110 KAKOK-TO MIPUYMHE He XOYeT WIN He MOXKET OKa3aTh YCIYTY TOJIo-
COBaHUsA, HAIPUMED, KOTZIa OH HE MOXKET rOJIOCOBATh XPAHAMINMCS
Ha ero cyeTe [1aKeTOM I0-Pa3HOMY —YaCThIO «32», YACTBIO «IIPOTHUB»—
10 OZIHOMY ¥ TOMY K€ BOIIPOCY.



MIOJIy4YaeTcs CJI0XKHAA COBOKYITHOCTD 33/Ia4, PelIUTh KOTO-
pble HEOOXOZMMO B KOPOTKHE CPOKH.

[Tpob6sema 48 yacoB BCTpevaeTcs He TaK 4acTo.
Ho xommnanuu B Betnko6puTaHuM AeHCTBUTENBHO yCTa-
HaBiuBarT record date 3a iBa AHA 10 cobpaHus. B HeKo-
TOpPHIX cTpaHax ObiBitero CCCPY, a Takke B psi/ie eBpOIIeli-
CKUX CTpaH? MOXXHO BCTPETUTH CPOKH B 4-9 [HEHH.

B Poccuu gaThl cocTaBaeHUsA CIIMCKA JUIl, UMelo-
IIMX IIPaBO Ha y4acTue B COOpaHUM, OrpaHUYeHbI 3aK0-
HoM®. [IpuMedaTeNbHO, YTO MUHUMAIbHBIN CPOK COCTaB-
JIEHUS CIIMCKa He YCTaHOBJIEH* U Ha MPaKTHUKe 0OBIYHO
cocTapisieT nopsiaka 21-25 AHell 10 faTh Hayasaa cobpa-
HUA aKI[MOHePOoB. [1o Bcell BUAMMOCTHU, 3TO AeIaeTcs UCX0-
[ U3 HEOOXOAMMOCTH TIPEAOCTABIEHYS Pa3yMHOTO CPOKa
JUUIST TIOSTydeHUsT MHPOpMAaIU OT HOMUHAIBHBIX IeprKaTe-
Jiel 06 aKIMoHepax U UX TOJIOCOBAHUU.

1.4. lokyMeHTalMs KOMIIAaHUH
[To mHenuio UNPRI, B ;aHHOM 06/1aCTH CYIIECTBY-
IOT ZIBE€ OCHOBHBIE MTPO6IEMBI. Bo-TIepBbIX, HEKOTOPHIE KOM-
MMaHUYM MOTYT PacChlIaTh JOKYMEHTHI 32 O4YeHb KOPOTKUI
CPOK /o Havasia cobpaHus U B HellepeBeIeHHOM Bu/ie. Bo-
BTODBIX, TOBECTKA COOPAHUA MOXXET MEHATHCSA HETTOCPE/ -
CTBEHHO B IeHb COOpaHus.

! Hamnpumep, YxpauHa, Y36ekucraH.
2 Hamnpuwmep, llIBenus, Punnanaus, Utanus.

% cm.m 1er 51 dezepasbHOTO 3aKOHA OT 26 fekabps 1995 rozga
N2208-®3 «O6 aKIMOHEPHBIX 001eCTBaX». BaXKHO OTMETUTH, YTO 3aKOH
rapaHTHUpPYeT ero yCTaHOBJIEHUE TOJMBKO B OyAylieM —He paHee YeM
yepe3 10 fHEH ¢ ATl IPUHATHSA PELIEHNS O IPOBeJeHUH 00611Iero cobpa-
HUA aKIMOoHepoB. [I03ToMy, HanpuMep, HHBECTOPHL, KeJIaloIue Ipy-
HATH y4acTHe B COGPaHUH aKIIMOHEPOB WK YBEIUYUTD CBOM IAaKeT y4a-
CTHSI, MOTYT OBITh YBEPEHBI, YTO OHH YCIIEIOT 3TO CAENATh B KOMGOPT-
HOM /IJIsI HUX PEKHME.

* ExuHCTBeHHBIM pOPMATBHEIM OTPAHIYEHHEM B STOM CMBIC/IE MOXKHO
CYMTATh IPABIJIO O TOM, YTO HOMUHAJIbHBIE ZiepKaTe/ ! [IPe/CTaB/IAI0T
PerucTpaTopy CBeZIeH!s, OAIe)Xallye BKIIOYEHHIO B CIIVICOK, He MO3A-
Hee 4YeM 3a [IBa [HA 0 aThl IIPOBeJeHUs 0011ero cobpaHus aKIIHOHEPOB
VUIY /IO ZIaThl OKOHYaHHUA IpHUeMa Oo/uleTeHel P IPOBeJeHUH 001ero
cobpaHKA aKLIMOHEPOB B popMe 3a04HOT0 rosocosanus (1. 6 cT. 8.7-1
®ezepanpHOro 3aKkoHa oT 22 anpena 1996 roga N°39-03 «O poIHKe LieH-
HBIX 6ymar» 1 a63. 4 1. 1 cT. 58 ®ezepanbHOrO 3aKOHA OT 26 AeKabps
1995 roga N2208-®3 «O6 aKIIMOHEPHBIX 00IIIECTBAX>).

TnaBaV
AKTVBHBIE AKIIVIOHEPBI
B POCCUU U 3A PYBEXKOM



[Ipobema HaTIpaBIeHUS MTyOIUIHBIMY KOMITaHUS-
MU ZIOKYMEHTOB 32 HECKOJIBKO ZIHEH 10 Hayasia CoOpaHus Ha
[IPaKTHKE BCTpevaeTrcs peako'. V faxe B TeEX MHOCTPAHHBIX
KOMITaHUAX, KOTOPHIE Ha TOAOBBIX COOPAHUAX TPAUIINOH-
HO IPUHUMAIOT PE30JIIOIMHU O NpaBe CO3BAaTh BHEOUEPe -
HOoe cobpaHUe 3a 14 AHel Zj0 ero NpoBeZieHNs], Ha TPaKTH-
Ke 0OBIYHO COOTBETCTBYIOIMIE MATEPHUAJIBI OSBIISIOTCA Ha
caiiTe KoMIaHuu 3apaHee?. B Poccry MUHHUMAJIBHEIE CPOKHU
FapaHTUPYIOTCA 3aKOHOM U COCTABJIAIOT He MeHee 21 aHA
[UIsT cOObIIeHMsI 0 cobpaHuy U He MeHee 20 AHel 1711 Ma-
TepuanoB cobpanus. CoobIeHre o cOOpaHUY U MaTepHua-
JIbI COOpaHUS B COOTBETCTBUY C IPSMBIM TpeGOBaHUEM 3a-
KOHO/ZIaTeIbCTBA HATIPABJIAIOTCA aKIIMOHepaM —KJIneHTaM
HOMMHAJIbHBIX ZlepykaTesieii aBToMmaTuiecku (6e3 3ampo-
ca C X CTOPOHBI) B 3JIEKTPOHHOM BHU7ZI€ B KOPOTKHE CPOKH
KacKa/oM TI0 I[elT0YKe: KOMITaHHA — PETUCTPATOP — HOMHU-
HaJIbHBIN Iep)KaTeslb— KIUEHTHI’, T.€. aKYUOHePbL poccull-
CKUX KOMNAHUIL 8 06513ameibHOM NOpsi0Ke NOJYUAm cooo-
ujeHue u mamepuanst cobparus 3a 18-20 dxeii 0o cobpanus
8 /1eKMPOHHOM 8U0e HeNOCPeOCMBeHHO HA INEKMPOHHYHO NO-
ymy. [IpakTUYECKU BCEe POCCUICKUE ITyOIUIHBIE KOMITAHUK

1 Tax, B uccrenoBauuu OECD Corporate Governance Factbook 2021
OoTMedYaeTcs, 4TO B KaXKJok 13 50 pacCMOTPEeHHBIX IOPUCAUKIUHI OT KOM-
raHuii TpebyeTcs 3apaHee HAPABJATh yBeZoMIeHHe 06 obmeM cobpa-
HUU aKIIMOHEPOB (MaTepuasIbl COGPaHUS [IPU 3TOM PaCChLIAIOTCS
O6BIYHO BMECTE C YBEJOMIEHHEM I HECKOIBKUMU AHIMH II03)Ke).
BonbimuHCeTBO cTpaH (54%) ycTaHaBIMBAIOT MUHUMAJbHBIH IIepUO/,
yBezoMIeHus oT 15 10 21 fHA, B TO BpeMs Kak elle 36% I0pUCANK-

LU OpefycMaTpUBaiOT 6ojee ATUTeNbHbIE CPOKU YBEIOMIEHUS.

Cwm. c. 71-72 https://www.oecd.org/corporate/Corporate-Governance-
Factbook.pdf

2 C y4eToM TOTO YTO IENIO3UTAPUH YCTAHABIUBAIOT IS aKI[FIOHEPOB
CBOM [Ie/ITaliHbI ZJIs TOJIOCOBAHMS, KOTOPBIE Ha MPAKTHKE BAPbUPYIOTCH,
KakK MpaBmio, OT 5 10 14 AHel, mybiukanus MaTepruaaoB cOOpaHust

3a 14 gHei npeacTaBisieT cOG0H IUIOXYIO IPAKTUKY KOPIIOPATUBHOTO
yIIpaBJIeHuS.

3 [TyHKT 4 cT. 52 ezepanbHOro 3aKoHa ot 26 aekabpsa 1995 roga
N2208-93 «O6 akIroHepHBIX obIecTBax» U I1. 9-11 cT. 8.9 deze-
pasbHOTO 3aKOHa OT 22 amnpesa 1996 roga N°39-93 «O peIHKe IIeHHBIX
Gymar». B uccrenosauuu OECD Corporate Governance Factbook 2021

B OTHOIIeHUU 50 I0pUCAUKIMYI OTMedaeTcs, 4YTO HallpaBIeHNe yBeJOM-
JIeHUs HeNIOCPeCTBEHHO BCeM aKIMOHepaM IpeAyCMOTPeHO B 68%
cTpaH, cM. c. 71-72 https://www.oecd.org/corporate /Corporate-Gover-
nance-Factbook.pdf



B Te Jke cpoku (21 u 20 fgHelt) AOTIOTHUTENBHO My OIUKYIOT
COOTBETCTBYIOIIYIO NH(GOPMAIMIO HA CBOMX CaliTax.

OtcyTcTBHE IIepeBO/A OCTAeTCs He /10 KOHIIA pelleH-
HOU po0beMoH, Tak Kak 00513aTebHOTO TpeboBaHUs Ha
3TOT CYeT pocculickoe perylrupoBaHUe He NpefycMaTpu-
BaeT. Bmecre ¢ TeM nmogo6Has peKOMeHAAIUSA COAEPIKUT-
¢ B poccuiickoM Koziekce KOpIopaTUBHOTO yIIpaBieHUs!
Y KpYITHENIITHE OTeYeCTBEHHBIE TyOINYHbIE KOMIIAaHUY Ha
CBOHX caliTax MyOJNKYIOT MaTepraibl COOpaHUii B TOM YH-
cJie Ha aHIVIMHACKOM fI3BIKe.

CuTyaruu, Ipu KOTOPBIX BHOCATCS U3MEHEHUS B BO-
MPOCHI TOBECTKU COOpaHUsA y)Ke MOC/Ie PACCHUIKH aKI[HO-
HepaM MH}oOpMaIU 0 COOpaHUU U €r0 IIOBECTKE, TAaKXKe
He CJIMIIKOM pacrpocTpaHeHb’. B Poccuu yBegoMieHe
0 cobpanuu 3a 21 feHb Ao ero Havyasa (BKJIoYalolee 1o-
BECTKy cOOpaHUs® U He IpelyCMaTpUBaIoIee BO3MOXKHOCTh
OTKPBITHIX BOIIPOCOB) YHUBEPCAJIbHO IIOHUMaeTcsa BCeMU
KaK CPOK HallpaBieHus GUHAIBHOTO YBEZOMIEHHUS O coOpa-
HUU, KOTOPOE He JIOJDKHO MEHATHCA.

! Cm. m. 7 Kogexca KopropatuBHoro ynpasieHus (ITucemo banka Poc-
cum ot 10 anpesnsa 2014 roga N206-52/2463 «O Kozekce KOpIIopaTHUB-
HOTO yIIpaBJIeHUA»).

2 Tax, 3apy0beKHble HOPMBI, IpeZycMaTpHBAOLIVe BHECEHUE AKIIHO-
HepaMH BOIIPOCOB B ITOBECTKY JHs COOpaHus, KaK MPaBUIO, OTPaHUIN-
BalOT 3Ty BO3MOXKHOCTh MOMEHTOM HaTlpaBJieHUs YBEAOMIEHUS 0 cobpa-
HUU aKIuoHepam (cM., Hanpumep, noz. (d) (ii) m. 4 ct. 338 UK Compa-
nies Act 2006, moam. (a) 1. 4 ct. 134 The Companies Law of Republic of
Cyprus u cekiuio 16 1. 7 «Ob1re cobpaHus aKI[MOHEPOB» IIBEZICKOTO
Companies Act).

[TpuMeyvaTeTbHOE UCKIIOYEHNE TIPEACTABIIIET c0O0i Pecybirika Kazax-
CTaH, 3aKOHOZAATEIbCTBO KOTOPOH OITyCKaeT MO peleHuto 95% axiuo-
HEPOB U3MEHUTh WY ZIOTIOJIHUTE MOBECTKY JHA Ha COOpaHUH, a TaKKe
MIPSIMO Ha cOGpaHUH JAOTIOJHUTH TOBECTKY BOIIPOCOM, PELIIEHHE TI0 KOTO-
POMY MOXKET OTPaHUYUTD [TPaBa aKI[MOHEPOB—BIa/IeNbIeB TPUBUJIETH-
POBaHHBIX aKIIW, €CIIH 33 3TO IIPOTOJIOCOBANO 2/3 BIaJeblieB TAKUX
axmwit (eM. moAt. 2 1. 4 u 11. 5 cT. 43 3akona Pecrry6iviku Kazaxcran

ot 13 mas 2003 roga N2415-11 «O6 akIIMOHEPHBIX OOIIECTBAX»).

% Cm. a63.61. 2 cT. 52 desepanpHOro 3aK0HA OT 26 ekabps 1995 roga
N2208-®3 «O6 aKIMOHEPHBIX 00IIECTBAX.

AKTVBHBIE AKLIMIOHEPBI
B POCCHH U 3A PYBEXXOM



1.5. I[ToaTBepxKAEHUE TOJI0OCOBAHUA.

JloBepeHHOCTh

UNPRI oTmeyaeT, 4TO 3JIeKTPOHHOE T'OJIOCOBAHUE
Yyepe3 OHJIAWH-TIaTGOPMBI OCTAETCS LOCTATOYHO PEAKOM
mporteAypoii. [loBecTku AHA cobpaHuii v GOPMBI /IS TOJIO-
COBaHUA Yallle BCEro [eYaTalTCsa U PaCChUIAIOTCA B OyMask-
HOM BU/Jle, UTO ZielaeT TaKOH IIpoliecc B BEICIIEH CTelleH!
610poKpaTUYHEIM. Llerouka royiocoBaHusi OObIYHO BKIIIO-
JaeT HeCKOJIbKO YYaCTHUKOB: OT areHTOB II0 F'0JIOCOBAHUIO
[10 HECKOJIBbKUX CTOAIIUX APYT 3a JPYyroM HOMUHAIbHBIX
Jepxareneil. Takasg KOHCTPYKIUA 3aTPYAHAET UHCTUTYIIIO-
HaJIbHBIM UHBECTOpaM OKOHYATeIbHOe MOHUMaHUe —I0JDK-
HBIM JI 06pa3oM yUYTEHBI UX rojioca. B HEKOTOPBIX CTpa-
Hax /IJIl TOJI0COBaHUsA TPebyeTcs JOBEPEHHOCTh WK JIMYHOE
MIPUCYTCTBUE.

[Momo6HBIE TPOIEYPhI PACTIPOCTPaHEHB! BO MHOTHX
3apybexHbIX KoMIaHuaX. C TOUKH 3peHwUs Mpoliecca rojio-
COBAHUA JJIs1 KOHEYHOT'O II0JIb30BaTeNs —aKIOHepa 3TO
He TaK 3aMeTHO. B uTore oH IpoCTO NHCTPYKTUPYET CBOE-
T'0 IEMO3UTApPHS O TOM, KaK HaMePEBAETCs IIPOT0I0COBATh' .
Bcs 6ymarkHas paboTa JIOXKHUTCSA Ha OZHO U3 3B€HbEB LIeI0Y-
KU yJeTa [IpaB Ha [leHHbIe OyMaru. Bmecre ¢ TeM OyMaXHEIE
YBeZOMJIEHUS U OIOJUIETEHH 3aMeJISTIOT IPOoIiece Kak B 4a-
CTH 0BeAeHUA NHPOPMALIMH [I0 aKI[MOHEPOB, TaK U B Ya-
cTH c60pa UX rOJI0COB. DTO OOBICHAET Te IpeebHbIE CPO-
KU TOJIOCOBaHMA, KOTOPHIE IeTI03UTaPUN YCTAaHABINBAIOT
JUIS CBOUX KJIMEHTOB 3a6/1arOBPEMEHHO /I0 PeaTbHOM AaThl
OKOHYaHUSA TOJI0COBaHUsA Ha COOpaHUsAX aKIIMOHEPOB (Ha-
npumep, 3a 14 fHeili 10 cobpaHua). ByMaXXHBIN JOKyMeH-
TOOOOPOT BJIeYeT BHICOKUI PHCK YeIOBEYECKOTo $paKTopa,
HallpuMep, oTepH OIoJUIeTeHsI, OIIMOKY IIPH [TepeHoCe ro-
JIOCOBAHUSA U3 JIEKTPOHHOM MHCTPYKIIMY aKIIHOHEPA B KO-
HEYHBI OyMa)KHBIH OI0JUIeTEHD WIN IIPU CYUTHIBAHUY T'OJIO-
COBaHUA B OIOJUIETEHU COTPYAHUKOM PerucTparopa.

B aTOM cMBICIIE npoyecc 3a0UH020 20710C08AHUS AK-
uuoHepos 8 Poccuu npedcmassisiem cobolil ayuiyro 8 mupe
npakmuxy. /[ns akyuoHepos —KJAUEeHMO8 HOMUHALIbHbBLX

1 Kak YK€ 0T9aCTU YIIOMHWUHAJIOCh BBIIIE, €I1I€ BCTPEYal0TCA CUTyalluu,
Korza 4J1d 3a09YHOI'0 I'oJIOCOBaHUA aKIIMOHED AOJIKEH IIEPEPETUCTPUPO-
BaTbCA B PEECTP U ITOCJIE 3TOI'0 CAMOCTOATEIBHO 3alIOJIHUTDL U OTIIpa-
BUTH B KOMIIaHHIO 6yMa)KHbIﬁ 6I0/JIETEHD AJIA TOJIOCOBaAHMA.



depaycameJiell 3a0UHOe 2010CO8AHUE NPOUCXOOUM MOJILKO
8 alekmpoHHoM 8ule (T.e. GyMaKHOE TOJIOCOBAaHME HEBO3-
MOJKHO B npuHnuIie). [ToBecTka coOpaHUsA pacChLIaeTCs
B 2JIEKTPOHHOM BH/E 10 I[ETIOYKE: PETUCTPATOP — HOMH-
HaJ/IbHBIE JIePXKaTeTl — KIMEHTHl. AKITMOHEPHI-KJIMEHTHI MH-
CTPYKTHPYIOT CBOMX HOMUHA/IbHBIX IepKaTesIer yA00HbIM
Y IPUBBIYHBIM CITIOCOO0M (KaK IIpaBWIO, C IOMOIIBIO COB-
PEMEHHBIX TEXHOJIOTUH — SWift-WHCTPYKITHA, 3/IEKTPOHHBIH
JINYHBIN KaOUHET, UHCTPYKIIUS 10 3JIEKTPOHHOM MOYTE).
Jlajlee HOMMHAJIbHBIN Aep:KaTeib HallpaB/sgeT UX I0JI0o-
ca B BU/le Swift-coobIreHust 06paTHO IO IeroYKe: HOMU-
HaJIbHBIN ZiepKaTesb—peructparop’. I1o cpaBHEHUIO C TO-
JIocoBaHUEM depe3 byMarkHbie OI0JIETEHH, TIPOIECC UAET
ropaszio ObICTpee ¥ 3HAUUTENBHO CHIKAET PHCK YesloBede-
ckoro gakTopa (a mpu MHCTPYKTUPOBAaHUY HOMHUHAIBHOTO
aeprkaTens swift-MHCTpyKIIMelH PUCK MPaKTUYeCKH TIOJTHO-
CTbIO UCKJIIOYaeTcs). JJist TaKOTO T'OJIOCOBAaHUA He TpeOby-
eTcs MPeCTaBIATh JOBEPEHHOCTh, MHOM OyMaKHbBIN WIN
JlaKe 3JIeKTPOHHBIN IOKyMeHT. HoMUHaBbHBIN JiepyKaTeslb
B CHJTy CBOET'0 CTaTyca YIIOJHOMOYEH POCCUMCKUM 3aKOHO-
JlaTeJIbCTBOM IlepeJiaBaTh rojIoca KJINeHTa, T.e. THBECTOPHI
BCerza MOryT ObITh YBEPEHBI B TOM, YTO HX T0ioca OyayT y4-
TEHBI OJDKHBIM 00pa3om?.

! Cm.cr. 8.9 deznepanpHOro 3aK0Ha OT 22 amnpesnsa 1996 roga N239-d3
«O pBIHKE IIeHHBIX GyMar».

2 B xavecTBe eme ofHO npo6iemsl UNPRI otmeuaet oTcyTcTBUe dop-
MaJIbHOW KOHEYHOH TOYKU: B COOTBETCTBUHU C common law mpezcesa-
TeJsib COOpaHUA 0JDKEH OATBEPAUTD, UTO royIoca ObUIN ITOAAHEI, HO OH
WIV OHA MOJXKET CAEeJIaTh 3TO ellle ZI0 TOT0, KaK BCe IIOaHHbIE ToJI0ca
6yAyT GOPMAaTBbHO yYTEHBI KaK IIPOr0JIOCOBAaBINNE. B HEKOTOPHIX CTpa-
Hax B ps/ie cly4aeB OH MOXKeT IlepeiTH k T0JI0COBaHUIO IIPOCTO ITyTeM
MOAHATHA PYK. Poccuiickas crcTeMa rolocoBaHuUsA He OTBOAUT HOZ06-
HOU poJy TIpeZiceziaTestio cobpanus, 1 GyHKIHUIO yIeTa U IoJCcYeTa Iojo-
COB BBINIOJIHAET YaCTh YI€THOM CHCTEMBI—PeTrrucTparop. [osocoBaHe
II0 BOIIpOCAaM ITOBECTKU AHA IIyTeM MOAHATUA PYK B POCCUHCKUX aKIHO-
HEPHBIX 06II[eCTBaX UCKII0UEHO (Pa3Be YTO yCTABOM WIIU MOIOXKEHUEM
06 06111eM cO6paHIH aKI[MIOHEPOB KOMIIAHUY MOXKET OBITh yCTaHOB-
JIeH TaKOH CI1oco6 IPUHATHA PelIeHN II0 BOIIPOCY O NOPAAKe BeJeHNA
o6i11ero cobpaHus aKI[MOHEPOB).

AKTVBHBIE AKLIMIOHEPBI
B POCCHH U 3A PYBEXXOM



1.6. TonocoBaHue KBa3uKasHa4YeCKUMU

AKIUAMHA

B poccuiickom 3aKOHOAATENIbCTBE UMEETCS CyIIle-
CTBEHHBIHM MPO6EJT, KOTOPHI CeEphe3HO MOPHIBAET MTPaBO
roJI0ca MUHOPUTAPHBIX aKIIMOHEPOB. Peub UJET O TOJI0Co-
BaHWU aKIUIMHU MyOIUIHOTO aKI[MOHEPHOTO 06IeCTRa,
MPUHAAJIEKAIUMU TTOJKOHTPOJbHBIM €My OpraHU3allu-
M, —KBasUKa3sHAYEHCKUMU aKIUAMMU.

VHBECTOPHI UCXOJAT U3 TOT'O, YTO KBa3WKa3HaveH-
CKVe aKI[UM He JOJDKHBI UMeTh IIpaBa rojoca. OHU IIpHUo-
6peTaroTcs, IO CYTH, aKIIMOHEPHBIM O0OIIIECTBOM B TOM YH-
cJie 3a CYeT MUHOPUTapUeB KOMIIaHUM. CTaTyc TaKUX aKIUH
He OTVINYaeTCsI OT CTaTyca KasHayeHCcKUX akiuil (cobCcTBeH-
HBIX aKIM 00IeCcTBa, IPUHALIEKAIINX €My CAMOMY), TO-
JIOCOBaHME KOTOPBIX B Poccnu 3ampeineHo 3akoHom®. T'o-
JIOCOBaHVE KBa3WKa3HAYENCKUMU aKIIUSIMU HapyIIaeT
WHTEepeCchl MUHOPUTAPUEB, TaK KaK MPUOOPETAIOTCSI OHU
TaK)Ke U 32 UX CUYET, HO OJIOCYeT UMU MEHEKMEHT KOM-
maHuM 6e3 UX COTyIacus U ajieKo He BCerJa B UX MHTEpe-
cax. TakuM o6pa3oM, IPOUCXOJUT PA3MBITHE ITpaBa rojoca
MHUHOPUTAPHBIX aKIIMOHEPOB.

AHanu3 3aKOHOZATeNbCTBA 48 CTpaH, KOTOphHIE BMe-
cte ¢ Poccueti Bxogat B ungexkc MSCI All Country World In-
dex (23 pa3BUTHIX 1 25 pa3BUBAIOIIMXCA PHIHKOB), ITOKa3aJl,
YTO B 45 M3 HUX YCTAaHOBJIEH 3aIPET TOJI0COBaHUA (In6O
pUO6GpeTEHN) KBa3MKAa3HAYENCKUX aKIIMii>.

Poccust BXOAUT B YHCJIO CTPaH, B KOTOPHIX I10A006-
HBII 3aTIPET OTCYTCTBYET . DTO CEPbE3HbIN HEZIOCTaTOK POC-
CUMCKOT'O KOPIIOPATUBHOT'O YIIPaBJIe€HUs, TIOAPBIBAIOIINH

1 [lyskT 4.1 cT. 17, 263. 5 11. 1 cT. 34, a63. 2 11. 3 T. 72, 11. 6 CT. 76 Pee-
paJbHOTO 3aKOHa OT 26 Zekabps 1995 roga N2208-03 «06 akiuoHep-
HBIX 00IIeCTBax».

2 Mo JaHHBIM peiiTriHra Doing Business BcemupHoro 6aHKa, KOTOPbIH
B paMKaX KOMIIOHEHTA «3all1Ta MUHOPUTaPHBIX THBECTOPOB» OTCJIE-
JKMBAeT, CpeJiy IIPOYEero, HaJIMYHe 3arpeTa Ha IPUoOpeTeHNe KBa3uKa3-
Havelckux akuuii https://www.doingbusiness.org/en/reports/global-
reports/doing-business-2020, a Takxke 1o JaHHBIM International Bar
Association www.ibanet.org

% Momumo Poccuy, B 3Ty rpyniy BxogaT Pununnunel, Katap
U ApreHTuHa.



MpPaBo rojioca aKITMOHEPOB U YXYANIAIOIINM NHBECTUITUOH-
HBIM KIuMaT'.

Takum 06pazoM, poccuiickoe 3aKOHOJATENbCTBO
HaWIy4IIIMM 06pa3oM CIocOOCTBYET peaTn3anyyl MPUHITU-
ma active ownership yepes rosocoBanue Ha obiiem cobpa-
HUM aKIMOHEePOB. B wacTHOCTH, B Poccuu fieiicTByeT MpUH-
LIMII «OZJHA aKIUS —OJUH T'0JIOC», KOTOPHIN KpaiiHe BayKHO
Y flajiee COXPAHATH B MyOIUIHBIX KOMIIaHUAX. KoHeuHbIe
BJIAZIEJTBIIBI aKITUM CYUTAIOTCS aKI[MOHEPAMU U Pean3y-
0T IIPaBO r'0JI0Cca OT COOCTBEHHOI'0 MMeHU 63 KaKOH-TH00
MepeperucTpaIuy akiui. YBeZIoOMIeHUA U MaTepUabl CO-
O6paHus TIOCTYTIAIOT aKIMoHepaM aBToMaThdecku (6e3 3a-
Ipoca) B 3JIEKTPOHHOM BH/le U 3a6/1aroBpeMeHHO. 3a04-
HO€ T'0JIOCOBAHUE OCYIIEeCTBIIAeTC ObICTPO U 3PpPEeKTUBHO
B 2JIEKTPOHHOM BHie 6€3 I0BepeHHOCTE! WU UHBIX TI0706-
HBIX ZIOKYMEHTOB.

OfHako KBa3WKa3HAYeHCKUe aKI[UM MO-TpeKHe-
MYy SBJISSIOTCS TOJIOCYIOMMMU. Ha MpakTHUKe roJocoBaHue
MMM BCTPEYAETCS BCE PEXE U PeXXe, HO GaKTUIECKH HUYTO
He MelllaeT UCITOb30BaTh UX IS PA3MBITHUS I'OJIOCOB MIHO-
PUTAPHBIX aKIIIOHEPOB.

Poccuiickoe 3aKOHOJaTENbCTBO, KaK U 3aKOHO/[a-
TEJIBCTBO MPOYUX IOPUCAUKITUI, Ha KOTOPBIE OPUEHTHUPY-
I0TCS UHBECTOPHI, 0OecreyrnBaeT MOJHOIEHHYIO BO3MOX-
HOCTh OYHOTO y4acTHs B TOZIOBOM COOpaHUM aKIIMOHEPOB
(ecsiy He cUMUTATh NAHAEMUMHBIX UCKIIOUEHUH).

Kpatitie BaXKHO, YTO6OBI TPY BBEAEHUY BO3MOYKHOCTH
JUCTAHITMOHHOTO YYaCTHsI B OYHOM COOPaHUH aKI[MOHEPOB
3aKOHOZATENbCTBO FAPAaHTUPOBAJIO TAKUM BUPTYaJIbHBEIM
y4aCTHHUKAM Te JKe ITpaBa ¥ BO3MOXXHOCTH (BBICTYIIaTh HA
cob6paHUU U UMETh ITIOCTOSTHHBIH AOCTYII KO Bceli MHGOP-
Malli1, pacCKpbIBaeMOM Ha cOOpaHuN), YTO U PU3NUECKHUM
y4acTHUKaM OYHOT'O COOpaHus.

! Crieyet 3aMeTHTb, YTO GOJIBITMHCTBO KPYITHBIX ITYOIUYHBIX KOMIIa-
HUM, IMeBIIVX KBa3WKa3HauelCcKue aKIuy U «CTOPUYECKU» BBICTYIIaB-
IIVX ITPOTUB 3allpeTa UX rojIoCOBaHUs, K HaCTOAIIeMy BpeMeHU aHHY-
JINPOBAJIM WU 3HAYUTEIBHO COKPATWIN UX («HOPMIbCKUI HUKENb>,
«JIykoiun», l'asznpom, PycT'uapo, PocTesiekom), a 60TBIIMHCTBO OCTab-
HBIX UMU He rosnocyeT (MHTepPAO, ®CK ESC, «PocHedTh», «A3podIoT,
MTC).

AKTVBHBIE AKLIMIOHEPBI
B POCCHH U 3A PYBEXXOM



2. BeliBI:KEeHUE U U30paHue KaHJUJaTOB
B COBET AMPEKTOPOB, BKJIIOYEHHE BOIIPOCOB
B MOBECTKY 00I1ero cO0paHusa aKIIMOHEPOB

Hau6osee 3HaYMMbIM ITPaBOM aKTHUBHBIX aKITHOHE-
POB ABJIAETCSA MMPABO BRIABUTATh U U30UpaTh KaHANAATOB
B COBET JMPEKTOPOB. Pean30BEIBaTh €70, HECOMHEHHO, I'O-
paszio cjoXxHee, 4eM IIpaBo rosioca. OZHAaKO He B KaXXA0H
IOPUCAUKIINY C YIETOM 0COOEHHOCTEH perynupoBaHUs
Y CTPYKTYPBI KalnTasaa mybJIundHbIX KOMIIAHUH J0DKHAS
peaym3anys 3TOTO ITpaBa AaeT OXXKUJAEMBIA Pe3YIbTaT.

Posb U BIUSIHWE COBETA JUPEKTOPOB 3aBUCAT
OT 0COOEHHOCTEN KOHKPETHOM KOMITAaHUU — PACIIbLIEH-
HBII JIM y Hee YCTaBHOI KamuTaj 6e3 KOHIIEHTpalliH 3Ha-
YHUMBIX TTAKETOB aKIIUH B OAHUX PyKax' WIH )Ke UMEeeTCs
KOHTPOJIMPYIONTHUH aKIIMOHep. B ciyyae pacmbUieHUs Ka-
MHTaNa MOTYT BO3HUKHYTH /1B MMOTPAHUYHBIX COCTOSHUA.
JInbo ympaBieHre KOMIIaHUeH eliCTBUTETHHO KOHI[EHT-
pUpYyeTcs B pyKax CoOBeTa AUPEKTOPOB?, 16O OH caM OKa-
3bIBa€TCA B GaKTUYECKU MOAYNHEHHOM ITOJIOKEHUH I10 OT-
HomeHU1o K CEO xoMnaHuu. AHAJOTUYHBEIM 06pasoM
[IPY HAJIMYUY KOHTPOJIUPYIOLIETO aKIIMOHEPA COBET ANPEK-
TOPOB JIMOO0 OKA3BIBAETCS B IIPABMJIBHOM TIOJIOXKEHUH MEXIY
aKIMOHepaMH U MeHe/PKMEeHTOM U 3 (GEKTHUBHO OCYIIECTB-
JigeT cBou GYHKIIMH, MO0 CTOUT B CTOPOHE OT BEPTUKAIU
KOHTPOJIUPYIOUIUH aKITMOHEP —MEHEKMEHT U JINIIb GOop-
MaJTbHO YTBEPIK/JAET PellleHHs, KOTOPHIE CO3PEBAIOT BHYTPU
YKa3aHHOI BepTUKAJIU.

Bo Bcex aTHx (a paBHO U MPOMEKYTOYHBIX) CIy4da-
AIX HaJIM4HeE B COCTaBE COBeTa ANPEKTOPOB HE3aBUCUMOTO

! Takas cHTyaLua B 9MCTOM BHJe CTAHOBHTCA BCe Gojlee TeopeTiye-
cKoli KoHcTpykIMeil. Kak ciesyeT us HefaBHero ucciefoBanus OECD
Corporate Governance Factbook 2021, TeHzaeHIMEeH TOC/IEIHETO Bpe-
MEeHU SIBJIETCS TIOBBIIIeHNe KOHI[EHTPAIUY [TaKeTOB aKIUH B OZHUX
WY HECKOJIBKUX PyKax. Tak, BO Bcex 45 pacCMOTPEHHBIX IOPUCAUKIIUAX
20 KpymHeHIIMX aKIIMOHEPOB BIAJEIOT B cpefiHeM OT 46% 10 77% Kamnu-
Taja KoMrnaHuu. CM. c. 22-26 https://www.oecd.org/corporate/Corpo-
rate-Governance-Factbook.pdf

2 B eme Gonee KpaiiHeM BapuaHTe 0JOGHEIHA COBET JUPEKTOPOB Heo-
XOTHO MOAYMHSAETCS aKIMOHEPaM, caM cebs POTUPYET, a OT MOsIBJIe-
HUS KPYIHBIX aKIIIOHEPOB, CIIOCOOHBIX MOBIUAThH Ha U30paHye WIEHOB
COBETa IMPEKTOPOB, 3alUIAeTCs MexaHu3MaMu poison pills.



KaHAuZaTa, BHIIBUHYTOTO U MOJEPKUBAEMOTO MIHUPO-
KUM KPYTOM MUHOPHUTapPHBIX aKIIMOHEPOB, KpatiHe BayKHO.
V1 ¢ TOuKY 3peHNsA yIacTHs TAKOTO AUPEKTOpa B paboTe ToJI-
HOIIEHHO (YHKIMOHUPYIOIIEro COBETa, U B YaCTU YCUIUH
10 UCIPaBJIEHHIO CTATyca MOAYUHEHHOTO U pOpPMaTbHO-
T'O COBETAa ANUPEKTOPOB. Jlake ecii B HEM eCTh He3aBUCH-
MbI€e UPEKTOPA, IPeI0KEHHbIE MEHEP)KMEHTOM, COBETOM
WJIN KOHTPOJIUPYIOIINM aKIIMOHEPOM. [IpakTHKa moKa3bl-
BaeT, YTO UMEHHO aKTUBHBIE HE3ABUCUMBIE AUPEKTOPA,
Mpe/IoKEeHHbBIE MUHOPUTAPHUAMU, 3a4aCTYI0 BHICTYTAIOT
JpaliBepaMy MTO3UTUBHBIX U3MEHEeHUH B paboTe COBETOB,
MOBECTKU KOPIIOPATUBHOT'O YIIPAaBIEHUI U YCTOMUYUBOTO
pa3BuTus. [[09TOMy BO3MOXKHOCTb MUHOPUTAPHBIX aKITH-
OHEPOB MPEJIOKUTD U U36paTh HE3aBUCUMOTO IUPEKTOPa
B COBET OecIleHHa C TOYKY 3peHus active ownership.

JlpyruM Ba)KHBIM IIPAaBOM aKIIMOHEPOB SIBJIAETCS
IIpe/IoXKEHNE BOIIPOCOB B IIOBECTKY ZHA coOpaHus. B omiy-
yue oT U36paHus coBeTa ANPEKTOPOB, MPOIieZypa KOTOPOTO,
Kak OyZleT TOKa3aHo HIDKeE, B Psiie CITyYaeB MO3BOJIAET MUHO-
PUTapHBIM aKI[OHepaM M30UPaTh KaHWATOB JIUIITb CBOMMU
roJIocaMu, IPUHATHE PellleHNs Ha cCOOpaHH, KaK MPaBIO,
TpebyeT GOJIBIIMHCTBA FOI0COB. B CBSA3M C 3TUM MHUHOPHTAp-
HbI€ aKITMOHEPHI, BHOCA BOTIPOC B TIOBECTKY COOpaHus, 3apa-
Hee PacCYMUTHIBAIOT Ha €ro 0fI06peHre CO CTOPOHBI MTPOYUX
akiroHepoB. KoHevyHo, cHavyasa OHU MOTYT TIOIBITAThCA Z0-
HECTH CBOIO TTO3UIIHIO 10 MEHE/PKMEHTA U COBETA JUPEKTO-
POB, HO, He BCTPETUB TTOHUMAaHHA WIX U3HAYaIbHO He pac-
CUMTHIBAS HA HETO, BHIHYK/EHHO MPUOErHyT K BHECEHHIO
BOIIPOCA B MOBECTKY cobpanust’. O6e 3Tv BO3SMOXKHOCTH 6a-
3UPYIOTCS HA COBOKYITHOCTH HECKOJIBKUX ITPABHL.

! Croukn 3peHMUsI TOT0, KaK YacTo aKIIOHepaM IIPeZ0CTaBIseTCsI BO3-
MOKHOCTbH BHECTH BOTIPOCHI B TIOBECTKY COOpAHUA, BCE MOMYJ/IAPHBIE

Y UHBECTOPOB FOPUCAUKIINY BBHIIAAAT IPUMEPHO OAUHAKOBO. B my6inyg-
HBIX KOMITAHUSX Pa3 B FOJ, IIPOBOSATCS O01Ive COOpaHuUs aKIIMOHEPOB

(B Poccrui—B mepHroz ¢ MapTa 110 uioHb (cM. a63. 3 1. 1 cT. 47 Pesepaib-
HOTO 3aKOHa OT 26 zekabpsa 1995 roga N2208-d3 «O6 aKI[MOHEPHEIX
ob1ecTBax»), B BemkobpuraHuy —He no3zHee HIoHA (cM. section 336
UK Companies Act 2006), B IlIBeliun—Taxxe He Mo3ziHee UIOHA (CM.
cexkiuio 10 1. 7 «O61ue cobpanus» mBezckoro Companies Act (SFS
2005:551)) subo uyTh pexxe (Hanpumep, Ha Kumpe Takue cobpaHus
MIPOBOJATCS He TO3Hee 15 MecAIEB ¢ ATkl IPEeBIAYINEro ro0BOTO
obmmero cobpaHus akioHepoB—cM. Section 125 (1) of the Cyprus Com-
panies Law, Cap. 113).
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2.1. [IpaBo BBIABMKEHUS KAHIU/JATOB B COBET
JUPEKTOPOB, a TAKIKE BKIIOYEHUS MHBIX
BOIIPOCOB B IIOBECTKY [HS I'OJ0BOT0 COOpaHus
aKIMOHEPOB
BakHoe mpenuMyIecTBO POCCUHCKOTO 3aKOHO/1a-

Te/JbCTBA 3aK/II0YAeTCs B TOM, UYTO UMEHHO KOHEYHBIH Bja-
Zlesiell akIui obyajaeT COOTBETCTBYIOIMIMMU KOPIIOpa-
TUBHBIMY IIPAaBaMU U MOXKET OCYIIECTBJIATH BHIIBIDKEHUE
KaH/JUZIaTOB B COBET AUPEKTOPOB, AEHUCTBYS CaM U OT CBO-
ero uMeHu. HanmpoTus, B Te€X I0OPUCAUKIUSIX, T KOPIIO-
paTUBHBIE ITpaBa MPe0CTaBIeHbI TOJbKO JHIlaM, 3aperH-
CTPUPOBAHHBIM B peecTpe, KOHEYHbIE BIaeNbI[bl MOTYT
OCYIIECTBJISITH BBIABHKEHNE B COBET JUPEKTOPOB JIUIIIh Ye-
pe3 KJIMeHTCKOe HHCTPYKTUPOBAHHE TAKUX JIKII, KOTOPBIE
OyzyT IpejaraTh KaHAuAaTa OT CBOEro MMeHH, HO C Oro-
BOPKOM, UTO ZIEWCTBYIOT TI0O MHCTPYKIIMH OTIPEIEIEHHOTO
KJIHeHTa'. Bo-TiepBhIX, CEPhE3HO YCIOKHIETCS MPOIIECC, 0~
CKOJIBKY BCE ZIOKyMEHTBI MTPOXOJAT IOPUANIECKYIO U KOM-
IIJIA€HC-3KCIIEPTU3Y €llle ¥ CO CTOPOHBI JIUIIA, HEe BCETAa
TOTOBOT'O HAMPABJIATH MUCHMO O BBIZIBMKEHUY WU TIPUIIO-
JKeHHOE K HeMY 3asiBJIeHUE aKI[MOHEPa UMEHHO B TOM BU/E,
B KOTOPOM €T'0 IIOATOTOBMI KOHEYHBIH BiIafiesiel] aKIuii. Bo-
BTOPBIX, HE K&K/l y4aCTHUK GUHAHCOBOTO PhIHKA I'OTOB
MIPEAOCTABIATh TAKYIO YCIYTY.

Y poccuiicKoro peryJupoBaHus B JAHHON YacTU
MMeeTCsI CEPbe3HBIN HEZIOCTATOK, KACAIONTUICS 803MONCHO-
cmu 81a0e/bles 0eno3umapHbLX pACNUCOK HA aKUUU KOMNA-
HUU peanusosbleams coomsemcemaytoujue npaga. C ofHON
CTOPOHBI, HeKasA ObIeNnpuHATas JOKTPUHATbHAA TIO3U-
IIUsI B OTHOIIIEHUY KOPIIOPATUBHBIX IIPAB BJIA/IEbIIEB Jle-
MTO3UTAPHBIX PACITHCOK 3aKJII0YAETCS B TOM, YTO OHU UMe-
0T TOJIBKO ITPABO T'0JIOCA U TIPABO MOMyYEHUS AUBU/EHOB.
C ApyTro¥i CTOPOHBI, KaK ObUIO OTMEUYEHO BBIIIIE, BO MHOTHUX
MHOCTPAHHBIX IOPUCAUKITUAX aKIIMOHEPOM CO BCEMU COOT-
BETCTBYIOIIMMHU IIpaBaMU CIUTAETCS TO JIUIO, CBEAEHUS

! Cm., HanpuMep, BEJIBIIKEHUE IPYIIIOH MUHOPHTAPHBIX AKITHOHEPOB—
KOHEYHBIX BJIa/Ie/IbIIEB aKIMi Yepe3 3aperrCTPUPOBAHHOIO B PeecTpe
BIazienblia akiuii Aurora Nominees Ltd. kaHAMAATOB /1A N36paHUA

B COBeT AvpeKTOpoB KoMnaHuu Petropavlovsk Plc. Ha BHeouepegHOM
cobpaHuy akioHepoB B 2021 rozy https://petropavlovskplc.com/wp-
content/uploads/2020/07/Circular-and-Notice-of-Meeting-Final.pdf



0 KOTOPOM OTpPa)KeHEI B peecTpe aKI[MOHepOB. B cirydae BEI-
ITyCKa JIeTI03UTapPHbIX PACIIMCOK Ha aKITUW KOMIIaHUHU Ta-
KHM JIUIIOM OKa3bIBaeTcsd 6aHK—3MUTEHT AE€TO3UTAPHBIX
paciucok (baHK-ZIeN03UTapUii) U IIOJY9aAeTCs, 9TO OH yiKe
¢dbopmanbHO 0bsazaeT BceMu HEOOXOAUMEBIMY ITpaBaMu. Ha
MIpaKTHKE, €CJIN BIaJesbIlbl 1eTI03UTapPHBIX PACINCOK CO-
OUpaloT MaKeT PacIUCOK, MPEACTABISIONINNA KOTUIECTBO
aKUUH, KOTOPOeE aeT TO WU UHOe KOPIIOpaTUBHOE Ipa-
BO, OHM MOT'YT 06paTUThCS K OaHKY-IEMO3UTAPHIO C 3aIIpo-
COM OCYIIIECTBUTH COOTBETCTBYIOIEE KOPIIOPAaTUBHOE TTpa-
BO OT ero uMeHwu'. I1o CyIecTBy, 3TO MaIo YeM OTIUIAETCSA
OT peaym3allv¥l KOPIIOPaTUBHOTO ITpaBa KOHEYHBIMU BJIa-
ZlebIIaMU aKI[UY Yepe3 3aperucTpUpOBAHHOTO B PEECTpe
BJaZienbla aknui. TakuMm o6pa3om, ciefyeT IpU3HATh,
YTO BO BCEX COOTBETCTBYIONIUX FOPUCAUKIMAX BJIAIEITbIIbI
JIeTIO3UTAPHBIX PACIMCOK 00/IaZlal0T TEMM K€ IIpaBaMu,
YTO U KOHEYHbIe BJIaJieNIbIIbl aKIui. DTO IT03BOJIAET UM Ha
MpaKTUKe PeayIM30BBIBATh IPUHIIUII active ownership.

B Poccuu mogo6HasA CUTyaIuA ¢ KOPIIOPAaTUBHBIMU
IpaBaMM BJIaJIeNIbIIEB eMTO3UTAPHBIX PACIHCOK CYIIECTBO-
Basia zo 1 utona 2016 roza. Kak yke oTMedanoch, BIUIOTh
Jlo YKa3aHHOM JlaThl B POCCUIMCKOM CHCTeMe yJyeTa IpaB Ha
IeHHbIe OyMaryu 6aHK —dMUTEHT J€TO3UTapHBIX PACIIUCOK
Ha aKI[U¥ POCCUMCKOTO SMUTEHTA BHITIAZEN COOCTBEHHU-
KOM aKIUU. Biaziepisl Aem0o3uTapHbIX PACITMCOK TOYHO
TaK)Xe UMeJI BO3MOXXHOCTh PEAJIM30BHIBATh Yepe3 HEro
COOTBETCTBYIOIIME KOPIIOpAaTUBHEBIE NTpaBa. OZHAKO B pe-
3ysbTare pehOpMBI CUCTEMBI KOPIIOPATUBHBIX JIEHCTBUH CH-
Tyanua u3MeHu1ach. bank-geno3utapuii yrpaTil BO3MOXK-
HOCTbh peajr30BhIBaTh IIpaBa aKIMOHepa OT CBOero MMeHH,
a BIaZleIbLIbI IeTI03UTapHBIX PACIIVICOK COOTBETCTBYIOMIMNX
MPSIMBIX TIpaB He moay4dwin. Takum ob6pasom, pedpopma Ha-
IIMOHAIBHOM CUCTEMBI KOPIIOPATUBHBIX AEHCTBUM, TPEUMY-
IecTBa KOTOPOU OIMKUCAHbI B HACTOsAIIIEHN IJ1aBe, IIOJHOCThIO
JIAIITWIIA BIA/IebIEB AeTIO3UTAPHBIX PACITHCOK YKAa3aHHBIX

! CM., HampuMep, BEIABIIKEHNE TPYIIIION MUHOPHTA-

pUieB—BIaZIeNbIIEB ETO3UTAPHBIX PACITUCOK Yepe3 6aHK-Jerno-

sutapuii BNY (Nominees) Ltd. kaHauzaTa B COBET AUPEKTO-

poB xommanuu VEON Ltd. Ha rogoBoMm cobpanuu B 2021 rogy
https://www.veon.com/investors/equity-investors/agm/
notice-of-the-2021-annual-general-meeting-of-shareholders-of-veon-ltd /
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aKTHUBHBIX KOPIIOPATUBHBIX IpaB. C y4eTOM TOTO YTO ¥ MHO-
TUX POCCUMCKUX KOMITAaHUH CylecTBeHHas yacThb free-float
IpeZicTaBjieHa Jel03UTapHBIMU pacnuckaMu, TaKol per-
pecc HeraTUBHO CKa3aJicd Ha BO3MOXXHOCTU NX UHBECTOPOB
peayn30BLIBATh MPUHITUII active ownership.

Crezytoluii BaXKHBIM BOIIPOC—KaKoe KOJIMYeCTBO
aKIMi HeEOOXOZAMMO I BRIABYDKEHUS KaHAugaTa B COBET
JUPEKTOPOB WM BHECEHU BOIIPOCa B IOBeCTKY AHA. [lepe-
JIOBYIO C TOUKHU 3pEHUsI 00ecleuyeHHs MPaB MUHOPUTAPHBIX
AKIMOHEPOB MPaKTUKY JE€MOHCTPUPYET peryjupoBaHue
B CIIIA. Kosm4ecTBO akIiuii, He0OXOAMMOE IS BBIBIDKE-
HUA KaHAWZATa B COBET JUPEKTOPOB, 3aKOHOM He pervia-
MEHTHUPOBaHO. KoMImaHMM MOT'yT yCcTaHaBIMBAaTh COOTBET-
CTBYyIOIIIMiE IOPOT'M B ycTaBe. BmecTe ¢ TeM MHOTHMe KpYIIHBIE
KOMITaHUM TIPEAOCTABJIAIOT TaKO€e IIPaBo JI0O0MY aKIHO-
Hepy'. B KauecTBe HeJlocTaTKa JaHHOT'O MEXaHW3Ma BhI-
CTymaeT TOT GpaKT, YTO KOMIIaHUA He 00s3aHa BKJIOYATh
KaKyI0-T1u60 nHGOPMAIHIO O BEIIBUHYTOM KaHAuzaaTe. Cu-
TyallMIo He cllacaeT Ja)ke CyIecTBylollee IpaBo aKIho-
HepOB IIpeAJjaraTh BOIIPOCH B TOBECTKY AHA. [lJis ero pe-
anusaly yxKe TpebyeTcs onpeaeleHHbIH OTHOCUTEILHO
HebOJIBIIOI TI0 pa3MePy U MPOAO/IKUTEIbHOCTH BlaZeHHU
TaKeT aKIuii: mbo croumocthio 2000 gost. CIIA, mpuHaz-
JIeXAIMH aKIIOHePY He MeHee Tpex JeT, 1160 15000 gosut.
CIIIA c BajieHreM He MeHee ByX JieT, 6o 25000 goJu.
CLIA c BraseHneM He MeHee OZHOro roja. /lanHoe npaso
MTO3BOJIAET TPeOOBATh BKJIIOUEHUS B MIOBECTKY JHSA cOOpa-
HMA He TOJIBKO CaMOI'0 BOIIPOCa, HO U COITPOBOAUTEIBHOTO
TekcTa. OZIHAKO 3TO MPABO HEJb3s UCII0Nb30BATh I leiel
BBIIBVDKEHMA KaHJUJATOB B COBET AUPEKTOPOB WU UX IOJ-
nepxkn?, [IoaTOMY BRIZIBUHYBIIMM KaHIUJATA aKIIMOHEPAM
TIPUXOJUTCA MMPOBOAUTD 1eJIyI0 KaMIIaHUIO T10 MOoJJepKKe
u c6opy rosocos?. Yto, BIipoyeM, MajIo OTIMYAETCA OT TOTO,

! cm., HaIpUMep, CEKLUIO 2.5 ycTaBa KOMIIAaHMK AmMazon.com,
Inc.https://s2.q4cdn.com/299287126/files/doc_downloads/
governance/AMZN-Bylaws.pdf u cekiuto 2.4.ii ycraBa kommna-
Huu Tesla Motors, Inc.—https://www.sec.gov/Archives/edgar/
data/1318605,/000119312512265186,/d364245dex32.html

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

8 http://www.theactivistinvestor.com/The_Activist_Investor/Proxy_
Access.html



Kak paboTaeT faHHas mpolieAypa B Poccuu, HeCMOTpPS Ha
ropaszio 6osiee BRICOKUM HaYaIbHBIM MTOPOT.

AHaJIOTUYHOTO TIOAX0/Ia IPUAEPKUBAIOTCSA CTPAHBI
CeBepHoit EBpombL, TpeocTaBIIsAs IPpaBo BHOCUTD BOITPOCHI
B IIOBECTKY COOpaHMS KaKAOMY akioHepy'. B Bennkoopu-
TaHUU COOTBETCTBYIOIIee MTPaBo MPeJOCTaBAeHO MATUIIPO-
LIEHTHBIM aKIIMOHEepPaM, a TaKXKe /efCTBYIOIINM COBMECT-
HO He MeHee yeM 100 akIioHepaM, KaXKJbIi U3 KOTOPBIX
3aIIaTwI 3a akuuu He MeHee 100 pyHTOB CTEPIUHIOB?.
[ToMuMoO BBIIBHKEHUA KaHAMJAaTa WU BHECEHUA BOMIPO-
ca B TIOBECTKY [IHs, TaKHe aKI[MOHEPHI BIpaBe mMoTpebo-
BaThb BKJIIOYNUTh B MaTepuajbl cOOpaHusa 3asBieHne 00b-
eMmoM He 6osiee uem B 1000 cios?. TlocieaHee mpaBuio,
6e3ycI0BHO, 06JIETYAET aruTAINIO 32 BRIABUHYTHIX KaHAM-
JaToB. MHOTHE aHIJI0-CAKCOHCKUE IOPUCAUKIIUY CIeAYIOT
moaxoxy Benvkobpuranuu®,

Eciu npescTaBUTh MO3ULMH APYTUX CTPaH B YaCTU
pery/JiMpoBaHus pa3Mepa nakera akIui, Jarolero cooT-
BETCTBYIOIIKE IIpaBa, B BuAe rpaduka, OHU pa3MeCTITCSA
rae-To Mexxay moaxogom CIITA —CeBepHoti EBports! (K HUM
oTHocATcA Takxe Hosas 3enanausa u FOAP, a Takxke B omipe-
JeneHHOM cMbicie —[IIBeiiapusa) U BelukoOpUTaHUH.
Jluuib HeMHOTHe roCyZapcTBa YCTaHABAWBAIOT, IO CYTH,
3ampeTUTeNbHbIE I TOPT(ENTbHBIX UHBECTOPOB IOPOTU

! cm, HalpuMep, ceKuio 16 1. 7 «O6mue cobpaHusa» IMBECKOTO
Companies Act (SFS 2005:551). CornacHo uccieznoBanuto, OECD Cor-
porate Governance Factbook 2021, aHaJIOTUYHBIH [TOAXO/, CYIIIECTBYET
B Jlanuu, ®unnanany, Mcrananu v Hopeeruu (cM. Tabnuiy 3.2 Ha

c. 93-95). Bosbire nadpopManuu 1o Teme Ha c. 47 u 49 goxnagza UNPRI
«A Practical Guide To Active Ownership In Listed Equity» https://www.
unpri.org/download?ac=4151

2 Cm. cexumio 338 Companies Act 2006 https://www.legislation.gov.
uk/ukpga/2006/46/section/338

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

* Cwm., HanpuMep, cexupio 134 The Companies Law of Republic of
Cyprus https://ciba-cy.org/wp-content/uploads/2018/11/The-Compa-
nies-Law-Cap-113.pdf u cexmuro 79 of The Companies Act 1981 of Ber-
muda http://www.bermudalaws.bm/laws/consolidated%20laws/com-
panies%20act%201981.pdf
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(manpumep, Mekcuka u Yunu ¢ 10%, a Taxxe Kocra-Puka
u Kosmym6ust ¢ 25% 1 50% + 1 axkuus COOTBETCTBEHHO) .

PoccuiickuM 3aKOHOZaTeIbCTBOM TaKoe IIpaBo Ipe-
JloCcTaBIeHO BiajebiiaM 2% royocyonux akiuii?, C yue-
TOM KOHI[€HTPUPOBAHHOTO aKI[MOHEPHOTO KamuTana®
nob0e Oosbllee 3HAUEHUE CYIECTBEHHO OBl 3aTPYAHSAIO
ZUTs1 TOPTOETHbHBIX UHBECTOPOB peaTnu3anuio COOTBETCT-
ByloItero npasa. Takum o6pasomM, Poccrio MOKHO CMeI0
BKJIIOYATh B TPYTIITY IOPUCAUKIINHI, KOTOPHIE IPeJOCTABIIA-
0T IOCTATOYHO a/IeKBaTHYIO BO3MOXKHOCTb /I UTHBECTOPOB
BBIZIBUTaTh KAHAWATOB B COBET IUPEKTOPOB U IIpeAaraTh
BOITPOCHI B TIOBECTKY /IHS T'OZIOBOTO COOPAHMS aKITMOHEPOB.
Bmecre ¢ Tem ynnomsanyTtaa npakrtuka CIIIA, rocygapcrs Ce-
BepHOI1 EBpoIEI, a Tak’Ke HEKOTOPHIX APYTHX CTPaH IOKa-
3BIBAET, UTO CYIIeCTBYIOT ropaszo 6osee yi00HbIE YCIOBUA
JJ11 ’HBECTOPOB B YaCTH peaau3aliu 3TUX npas. Kakux-nu-
60 HebJIaroNpUATHBIX ITOCIECTBUH C TOYKHU 3peHust OaiaH-
ca UHTepeCcoB yYaCTHUKOB KOPIIOPATUBHBIX OTHOILIIEHU Ha
IIPaKTHUKE 3TO He BieyerT.

B JaHHOM KOHTEKCTE CTOUT YIIOMAHYTh [IPABO aK-
IIHOHEPOB CO3BIBaTh BHeoUYepeAHOe cobpanue. C ToU-
KU 3peHU ero peryJupoBaHus Bce IOPUCAUKIIUN MOXKHO
YCJIOBHO pa3ZieJIuTh Ha /iBe IPYNILL. B repBoii 13 HUX He-
06XOZIMMBIH /IJIA peaqusaliuu MpaBa MaKeT aKIui ycTa-
HOBJIEH B 3aKOHEe Ha TOM K€ ypOBHe, UTO U /IJI1 peaansa-
I[UY IIpaBa IpejjaraTh BOIIPOCH B IOBECTKY COOpaHUs.
B 6o/JBIINHCTBE CIydaeB pedb UZET O TeX CTPaHax, B KO-
TOPBIX ¥ B TOM U B ZIpyroM ciydae Tpebyercs 5% akmui.
Bo BTOpOI IpyIIe AJjisl peajn3anuy IpaBa HeoO6XoguM
OOBINMIT TAKET aKIMH, YeM /I pean3aly paBa mpej-
JlaraThb BOIIPOCH! B TIOBECTKY coOpaHus. [IpuMeyaresbHoO,
YTO K 3TOU I'pyIIie OTHOCATCA BCE Te CTPAHbI, B KOTOPHIX

! cm.c 74-75, a Takxke Tabnuiy 3.2 Ha c. 93-95 ucciegoanus OECD
Corporate Governance Factbook 2021.

2 MyskTsr 1 1 2 cT. 53 PefepanbHOro 3aKoHa oT 26 ekabps 1995 roga
N2208-®3 «O6 aKIMOHEPHBIX 0OIECTBAX>.

3 Cm. guarpammy 8 Ha c. 18 myGiukaruu ODCP Owners of the World’s
Listed Companies (De La Cruz, Medina and Tang, 2019) https://www.
oecd.org/corporate/ca/Owners-of-the-Worlds-Listed-Companies.pdf,
a Taxoke pasz. 1.6 Ha c. 24, quarpammy 1.8 Ha c. 25 u guarpammy 1.9
Ha c. 26 ucciegoanusa OECD Corporate Governance Factbook 2021.



IpejJiaraTh BOIIPOCH B IOBECTKY MOXKET IIPAaKTUIECKH JII0-
6011 akunoHep. Model Business Corporation Act CIIIA, 3ako-
HozaTenbCcTBO cTpaH CeBepHoiil EBporibl, HoBoi 3eanzaumy,
FOAP u [lIBetitiapuu /14 peanusaliiy IIpaBa o CO3bIBY BHe-
odepesiHOTO 0011eT0 COOpaHUs aKIIMOHEPOB yCTAHABINBA-
10T moporu B 5-10%". Poccust Takyke OTHOCKUTCS KO BTOPOIA
rpyirie ¢ moporoM B 10% rosocyromux axiuiiz, O60cHOBa-
HO 3TO, OYEBU/IHO, TEM, UTO CO3BIB BHEOUEPEIHOTO OOIIEro
cobpaHus aKIIMOHEPOB TpebyeT AOIOTHUTEILHOTO OTBIeYe-
HUSI CHJI U CPE/ICTB KOMIIaHUH. DTOT MHCTPYMEHT SBJIAETCSA
CKOpee pe3epBHBIM U Ha MPAKTUKE HCIIONb3yeTCs ropaszio
pexe, YeM BBIZIBIDKEHVE KAaHAWJATOB U BKIFOUEHHE BOTIPO-
COB B IIOBECTKY I'OZJOBOTO COOPaHUS.

BaXHO OTMETUTH, YTO BCE flaHHKIE TIpaBa B Poc-
CHY MOXXHO PeayIi30BEIBATh B 3JIEKTPOHHOM BHze. OfHAKO
B OTJIMYHE OT JIEKTPOHHOTO 'OJIOCOBAHMS, KOTOPOE SIBJIS-
eTcst 00513aTeIbHON U €JMHCTBEHHO BO3MOXKHOM MPOIIeNy-
PO¥1 320YHOT'0 rOJIOCOBAHUSA B CHIIY TPEOOBAHUI 3aKOHA,
3JIeKTPOHHOE BBIIBU)KEHUE KaHZN/laTa B COBET JUPEKTOPOB
BO3MO>KHO, TOJIbKO €CJIU JIOKATbHBIM POCCUMCKUM JeT031-
Tapuii MpeAoCTaBIseT COOTBETCTBYIOIIYIO YCIyTy®. B Ha-
cTosilee BpeMs IIPAaKTUIECKU BCE OHU TOZI0OHYIO YCIyTy
MIPeZI0CTABIISAIOT.

AXIIMOHEp MOXeT, HallpuMep, BHIABUHYTh KaH-
ZAVJIaTa B COBET JUPEKTOPOB, IPOCTO HAIIPABUB MHCTPYK-
I[UIO B 3JIEKTPOHHOM BH/IE CBOEMY HOMHUHAJIBHOMY JieprKa-
Tento. OH IlepeZacT ee fajee IO lleloYKe yyeTa IIpaB Ha
IleHHbIe OyMaru B Buze swift-coob1ieHus U, et He06X0-
MO, IOIIOJIHUTE/IbHbIE JOKYMEHTHI B 3/IeKTPOHHOM BU/JE
(Hanmpumep, KOIUIO coIacua KaHAuaTa Ha BhIIBUKEHUE
B COBET IUPEKTOPOB), HAIIpaBIeHHBIE I10 DJIEKTPOHHOM IT0-
yre. [Iporecc mpoucxoauT 6e3 TpaThl BpeMeHHU Ha COCTaB-
JieHre 6YMaXKHOTO JOKYMEHTAa O BBIIBIKEHUY KaHJAUAATa
1 6e3 MPUKIaIbIBAHYS K HEMY JOBEPEHHOCTEN WU BHITTH-
COK TIO CYeTaM JIeTIO.

1 Cm. c. 74, a Taxoxe Tabmuiy 3.2 Ha ¢. 93-95 uccnenoBanus OECD Cor-
porate Governance Factbook 2021.

2 IyskT 1 cT. 55 ®emepanbHOro 3akoHa oT 26 mexabpst 1995 roga
N2208-®3 «O6 aKIIMOHEPHBIX OOIIECTBAX.

3 IMyskT 2 cT. 8.9 ®egepanpHOro 3aKoHa OT 22 anpesa 1996 roga
N239-03 «O pbIHKe LIEHHBIX Oymar».
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Ha ToT cnyuaii, ecniu kaHAUZATAa HOMUHUPY-
eT COBMEeCTHO HeCKOJIbKO aKIIMOHEPOB, YaCTh M3 KOTO-
PBIX 110 KaKOH-TUO0 MPUYMHE HE MOXKET BOCIIO/Ih30BaTh-
s TIPOLeZlyPOH 3JIEKTPOHHOI'O BBIIBIKEHMSA, POCCUNACKUM
3aKOHOZATENbCTBOM IMPeAYyCMOTpPeHa BO3MOKHOCTh COB-
MECTHOT'O 3JIEKTPOHHO-6YMakKHOTO BhIIBYKEHHA'. Takum
06pa3oM, pOCCHICKOE 3aKOHOJATENbCTBO MIPEAOCTABIISAET
BCe YCJIOBHA 151 KoMGOPTHOU U 9GdeKTUBHON peanusa-
MY YKa3aHHBIX IIPaB.

BmMmecTe ¢ TeM ciesyeT OTMETUTD Y He[OoCTaTKU. Poc-
cuiicKas cucTeMa KOPIOPaTUBHBIX IeHCTBUI 06aZiaeT KO-
JIOCCAJIbBHBIM IOTEHIIUAIOM, YTOOBI CAEIaTh COBMECTHEIE
3JIEKTPOHHBIE JIeiCTBYS HECKOIBKUX aKI[MOHEPOB ITPOCTHI-
MU U yA0OHBIMY. BOTIpeKU 3TOMY COOTBETCTBYIONIUM MPO-
1iecc 3aTpyAHEH PAZOM MCKYCCTBEHHBIX IpensaTcTBUil. Ecin
aKLIMOHEPHI lep>KaT CBOM aKIIUU B PAa3HBIX AEITO3UTAPUIX,
TO JIJIs COBMECTHOTI'O 3JIEKTPOHHOT'O BBIABM)KEHUSA KaHU-
ZlaTOB B COBET AUPEKTOPOB KAXKABIM U3 TaKUX aKIIHOHe-
POB B UHCTPYKILIMY CBOEMY ZAE€IIO3UTAPUIO TODKEH YKa3aTh
JaHHbIE 0 cebe, BBIABUTaeMOM KaHAuAaTe U pedepeHc-Ho-
Mep COBMECTHOTO BBIABHKeHUs. KpoMe 3TOro, HeoO6Xoau-
MO OTMETHUTD BCEX YYACTBYIONUINX B BHIABIKEHUM aKITHO-
HEPOB, a TAKXKe B OTHOIIIEHUU KaXK/JOTO U3 HUX — TOYHOE
KOJIMYECTBO MIPUHA/JIEKAIINX aKI[Ui, HAUMEHOBaHUE He-
IOCpe/ICTBEHHOI0 IeNI03UTapus, HauMeHOBaHMe JIOKaJb-
HOr'o poccuiickoro Aemno3utapus, LEI-HoMep Takoro zgeno-
3UTapus U HOMep cueTa ZIeTio aKIlMoHepa B HeM. B ciyuyae
€CJTM COBMECTHO JIENCTBYIOIIUX aKIIMOHEPOB JECATh WK 60-
Jiee (4TO ABJIAETCS HOPMaJbHOM cUTyalueli Ipy BbIABUKe-
HUM B COBET JUPEKTOPOB KPYITHOM ITyOIMYHOM KOMITAaHUH),
BCe TlepevrcaeHHbIe TEXHUYeCKHe TpeOOBaHUA MOTYT IIPO-
CTO COpPBaTh COBMECTHOE BhIIBIKeHUe. [IpeacTaBiseTcs,
YTO OBLIO OBI JOCTATOYHO (B TOM YMCIIE A Ilejie UIeHTU-
dbuKaImu Bcex eIalonux COBMECTHOE BBIIBIDKEHUE aKITH-
OHEpOB) YKa3aHUsA JaHHbIX 0 cebe, O BLIIBUTAEMOM KaH -
zare U pepepeHc-HOMepa COBMECTHOTO BBIIBIDKEHUA.

1 A63arn 3 1. 2.14 Ionoxkenvst Banka Poccuu ot 16 Host6ps 2018 roga
N2660-IT «O6 061mKx COGpaHUsIX aKIIMOHEPOB».



2.2. [Iponeaypa n3bpaHus COBETa JUPEKTOPOB

KOMIIaHWU

[Toxkasryii, caMbIi IIaBHBIM BOIIPOC B YaCTU peaju-
3aluy TIPaB aKI[MOHEPOB Ha 8bl08UICEHUE U UBOPAHUE KAH-
dudama 8 cogem dupeKmopos —delicmaumeabHoO U Npoue-
dypa usbpaxus cogema npedocmagisiem MUHOPUMAPHbIM
aKyuoHepam 803MONCHOCMb U3bpams kaHoudamad.

PoccuiicKUM 3aKOHOAATEIbCTBOM MIPEAYCMOTpE-
HBI HanboJiee 6arONPUATHBIE AT MUHOPUTAPHBIX aKITH-
OHEPOB ITpaBWIa U30paHUs COBETA JUPEKTOPOB, 0COOEHHO
C yU4€TOM KOHIIEHTPAIIUY aKI[MOHEPHOT'O KanuTaia'. 3To yT-
BepKeHre BEPHO KaK C TOYKHU 3PEHUA TAKOH BO3MOXKHO-
CTH /11 MUHOPUTAPHEB, TAK U C TOUKH 3PEHMUS IPaBOMOYHS
BCEX aKI[MOHEPOB U30KUpaTh KaHAHUAATOB B COBET AUPEKTO-
POB IIPOIIOPLHOHANBHO UX 0JI€ B KallKuTajle KOMIaHUN
(ueM oHa BHIIIIE, TEM OOJBIIIE KAaHANUAATOB MOXKHO U36paTh).

CoBeTHI IMPEKTOPOB POCCUMCKUX aKITMOHEPHBIX 00-
IIeCTB U30UPAIOTCA KYMYIATUBHBIM [OJIOCOBAHMEM U TOJTb-
KO ITyTeM M30paHus BCEro COBETA IeTuKoM?. TIpu KymyJisi-
TUBHOM TOJIOCOBAaHUWU YHCJIO TOJIOCOB, TPUHAAJIEKATITUX
Ka)KJOMY aKIIMOHEPY, YMHOYKAeTCs Ha YHUCIIO JIUI], KOTOPhIE
JIOJDKHBI OBITH U30paHbI B COBET JUPEKTOPOB KOMITAHUH.
AKIIMOHEp BIpaBe OTAAThb MOJYYEHHbIE TAKUM 00pa3oM
roJjioca MOJHOCTHIO 3a OAHOTO KaHAUJaTa UK pacipeze-
JIUTh UX MEXAY AByMs U 60Jiee KaHAuAaTaMu. V36paHHbI-
MU B COCTaB COBETa JUPEKTOPOB CUUTAIOTCSI KaHAUJATHI,

! B Poccnn oH, MOXKaIyH, cCaMbIii CKOHIIEHTPHPOBAHHBIN: CM. Ana-
rpammy 8 Ha c. 18 my6iukanuu ODCP Owners of the World’s Listed
Companies (De La Cruz, Medina and Tang, 2019) https://www.oecd.
org/corporate/ca/Owners-of-the-Worlds-Listed-Companies.pdf, a Taxxe
cM. pasg. 1.6 Ha c. 24, fuarpaMmy 1.8 Ha c. 25 u Juarpammy 1.9 Ha c. 26
ucciegosanuss OECD Corporate Governance Factbook 2021.

2 Staggered boards, Koraa coBeT AUPEKTOPOB MePen3GHpaeTes He Leln-
KOM, a, HallpUMep, 3a HEKUIl IIepro/ KaXXblil pa3 nepen3bupaeTcs
TpeTh COCTaBa COBETA JUPEKTOPOB, B Poccru HeBo3MokeH. ITopTdeinb-
HBIE MHBECTOPHI TPAAUIIMOHHO BBICTYIIAIOT IPOTUB TAKOM CTPYKTYPhI
COBETOB AUpPeKTOpoB. CM., HanpuMep, cekio «Classified Boards» Ha

c. 3 Fidelity Proxy Voting Guidelines https://www.fidelity.com/bin-pub-
lic/060_www_fidelity_com/documents/Full-Proxy-Voting-Guidelines-
for-Fidelity-Funds-Advised-by-FMRCo-and-SelectCo.pdf. Buarmo, 3To
O/IHA U3 TIPUYHH, IOYEMY UX CTAHOBUTCS BCE MEHBIIE Ha TIPAKTUKE JaXe
TaM, I'7le OHU paspelleHbl 3aKOHOAATENbCTBOM, CM. C. 141 nucciesoBanua
OECD Corporate Governance Factbook 2021.
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HabpaBIlre HanOOJIbINee YUCIIO TOIOCOB . JlaHHasK crcTeMa
TI03BOJITET MUHOPUTAPHBIM aKIMoHepaM U361paTh KaH/u-
JIaTOB TOJIbKO CBOMMH I'OJIOCaMu>,

B aTOM ciTy4ae BO3MOXXHOCTh MUHOPUTAPHBIX aK-
I[MOHEPOB U36UPaTh B COBET AUPEKTOPOB CBOETO KaH/u-
JlaTa 3aBUCHUT OT KOJIMYECTBA MECT B COBETE JUPEKTOPOB.
YeMm ux 60jbllle, TEM MEHBIIUH NaKeT He0OX0AUM MHHO-
PUTapHBIM aKI[HOHEPaM, YTOOBI IIPOBECTU CBOEro KaH/H-
JaTa. B CBSA3M C 3THM 3aKOHOM PETrYINPYETCs KOJTHIECTBO
MECT B COBETE AMPEKTOPOB: MUHHMAJIbLHO BO3MOXKHOE —
IISITh, /IJIS1 KOMITAHUH C YUCJIOM aKI[MOHEPOB 60JIee THICTUN —
ceMb, 6oJiee JIECATH THICSAY —IE€BATh. B ycTaBe KOMITaHUHU
WM pellieHrueM cobpaHusa aKITMOHEPOB MOXKHO YCTaHOBUTD
Gosblilee KOJIMYECTBO MECT B COBETE AUPEKTOPOB®, M MHO-
rvie KOMITaHWY STUM aKTHBHO MTOJIb3YIOTC?.

[ToMHMO 3TOTO, Ha KaXX[OM I'0JJ0BOM COOpaHuu
aKI[MOHEPOB MTOJTHOMOYHSA TEKYIIIETO COBETA AUPEKTOPOB
aBTOMAaTHYECKH MPEKPAIalTCca® ¥ MUHOPUTAPHBIE aK-
[[MOHEPHI MTOAYYalOT MaHC U36paTh CBOEro KaHAuara.
[1p 5TOM BO3MOKHOCTh IIPEKPATUTD ITOJHOMOYMS OZHOTO
YIeHa COBeTa JUPEKTOPOB PellleHreM COOpaHUA aKI[MOHe-
POB WIK COBETA AUPEKTOPOB OTCYTCTBYET. EC/IM BO3HUKA-
€T Takas HeoOXOJUMOCTh, TO TIepeu3bUpaeTcss BECh COBET
IVPEKTOPOB®. DTO 3aMIMIIAET MUHOPUTAPHBIX aKIIMOHEPOB

1 A63aupt 2 u 3 1. 4 cT. 66 DesepanbHOrO 3aK0HA OT 26 AeKabpst
1995 roga N2208-®3 «O6 aKIMOHEPHBIX O0IITECTBAX.

2 https://www.investor.gov/introduction-investing/investing-basics/
glossary/cumulative-voting

3 [TyHKT 3 cT. 66 PeepanbHOro 3aK0oHa OT 26 fexabpst 1995 roga
N2208-®3 «O6 aKIIMOHEPHBIX O6IECTBAX>.

* Kak ormeueHo B nccienoanuu Stanton Chase ot aBrycra 2020 roza
«COBeTHI IUPEKTOPOB KPYIMHENIINX POCCUICKUX MyOINIHBIX KOMIIA-
HUH», B CPeZIHEM COBET AUPEKTOPOB KPYITHOH POCCUICKON IMyOIMYHOM
KOMITaHUU cOCTOUT U3 11 yestoBek. IIpu 3TOM eCTh IPUMEPEI COBETOB
JVPEKTOPOB U ¢ 60JbInM KomdecTBoM MecT (12-15 mecT) —cM. ¢. 5
https://www.stantonchase.com/wp-content/uploads,/2020/08/BoD_
Russia_Report_2020_v14_RUS_Final.pdf

5 ITyHKT 3 cT. 66 PezsepanbHOro 3aKoHa oT 26 aekabpsa 1995 roga
N2208-®3 «O6 aKIMOHEPHBIX 00IIECTBAX>.

5 A6zan3m. 1ct. 66 demepanbHOrO 3aK0Ha OT 26 ekabps 1995 roga
Ne208-D3 «O6 aKIMoHepHbIX 00LIecTBax». ECu WieH coBeTa JUPEKTO-
POB BBIOBIBAET M3 COCTaBa COBETA, TO IIPUOETaTh K 3TOM MPOIeAype HET



OT UCKJIIOUEHUS U36PaHHOTO UX KYMY/IATUBHBIMU T'OJI0Ca-
MU KaHJuAaTa U3 COCTaBa COBETa pellleHreM KOHTPOIUPY-
TOITEro aKI[MoHepa.

YiazanHwlil n00x00 YHUKAIEH U ABNSI€MCA 8ANCHOTL
Nno3umugHol 0c06eHHOCMbI0 POCCULICK020 KOPNOPAMUBHO-
20 3aKoHoOamenbcmad. BONBITMHCTBO UHBIX I0PUCAUKITUH
He rapaHTHpPyeT UHBECTOPAM CTOJb KOM(OPTHBIX YCIIOBUM.

B MHOCTpaHHBIX TPABOMOPAAKAX 3aKOHOM Yallle
BCEro 3aKpeIUIeHO U3bpaHue COBeTa AUPEKTOPOB OOIbIIHH-
CTBOM rosiocoB’. C y4eToM TOro 4TO MOJHOCThIO PACIIbUIEH-
HbIe CTPYKTYPBI KaluTaia Ha TpaKTUKe BCTPEYaloTCsA BCe
pexe U peske?, BO BCEX TAKUX IOPUCAUKITUSIX COBET AUPEKTO-
POB M36HpaeTcs B MTOJTHOM COCTaBe TOJI0CaMU KOHTPOIUPY-
IOIero aKI[MOHepa WU TPYIITbl KPYITHEHIITHUX aKI[MOHEPOB,
COBMECTHO UMEIOIMIMNX KOHTPOIbHBIH MaKeT. [I03ToMy MU-
HOPHUTapHH, KOTOPbIe BLIABUTAIOT KaHAWJATOB B COBET JH-
PEKTOPOB, ZIOJDKHEIL, KaK IIPABWJIO, TEM WJIM UHBIM 06pazoM
obecrieynBaTh NOAZEPKKY UX KAHUJATOB T'OJI0CAMU TAKUX
aKIMOHepoB. [IprMedaTeTbHbI CUTYalHH, KOTZa KPYTTHEH-
e aKITMOHEPBhI UMEIOT UMEHHO TaKOM MMaKeT aKIUH, KO-
TOPBIH ZIaeT UM KOHTPOJIb Ha COOGPaHUY aKI[MOHEPOB JIUIIIb
C OTHOCUTENbHO HEOOIbIION ABKOM®. Tor/ia BEIABUHYBILIHE

He0OXOAUMOCTH: TOJI0CA BHIOBIBIIUX WIEHOB COBETA IIPOCTO HE YUUTHI-
BaroTcs Ipu noAcuete. [lepenzbpanue coBeTa AUPEKTOPOB NOTpebyeTcst
TOJIBKO B TOM CJIy4ae, eCJTM KOJIMYECTBO OCTABIINXCS WIEHOB CTAHET
MeHee yCTaHOBJIEHHOTO 3aKOHOM KBopyMa (a63. 3 1. 2 cT. 28, a63. 3 1. 2
cT. 33,a63.4 1. 8 cT. 53, m. 2 ¢T. 68, a63. 511. 4 cT. 69, a63. 5 1. 1 cT. 77
u a63. 1 1. 2 c1. 79 ezmepanbHOro 3akoHa ot 26 fekabps 1995 rozga
N2208-®3 «O6 aKIMOHEPHBIX O0IIECTBAX»).

! Cm. c. 156-157 OECD Corporate Governance Factbook 2021.
2 Cm. c. 25 OECD Corporate Governance Factbook 2021.

% Taxoe GOJBIIHHCTBO FONOCOB IPAKTHUECKH BCEIZA CIUTAETCH

He OT YHCJIa BCeX aKI[MOHEPOB, a OT NIPUHABILIMX y4acTHe B F0JI0CO-
BaHUU. B COOTBETCTBYIOIIMX CUTYaIUAX BAXKHOE 3HAYeHUe Ipruobpe-
TaeT TpebyeMblii KBOPYM COOpaHUs: CKOIBKO aKI[IOHEPOB AOKHO
cobpathes, YTOOBI COOpaHUEe CUUTATIOCH TIOTHOMOYHBIM. Bo MHOTHX
CTpaHax 3To TpeGOBaHUE TaKoe e, Kak B PocCHU: JODKHEBI TPUCYTCT-
BOBaTh aKIMOHEPHI, Biajeromue Gonee ueM 50% roiocos (Hampumep,
B Bpaswiuu, nauy, SAnoHun). BMecTe ¢ TeM B 3aKOHAX BCTPEYAIOTCSA
Y MeHee cTporue TpeboBaHUs K KBopyMy. Hanpumep, ZiBa akijioHepa
B cyMMe ¢ 25% B Vspauie, 20%—Bo ®paHuuy, TpU akIMoHepa—Ha
Kumnpe, 1Ba akiroHepa—B ABCTpanuy ¥ Be1nko6pUTaHUY, OVH aKIIU-
OoHep—B ABCTpHH, COBCeM HeT TpebGoBanwuii B [TopTyranuu. [logpobHee
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KaHJWJATOB MUHOPUTAPUU UMEIOT IIaHC CO3BaTh Ha cobpa-
Hue 60JIblilee KOJMYECTBO MMPOYNX MUHOPUTAPHEB U TTepe-
rOJIOCOBATh KPYITHEHIIINX aKI[MOHEPOB.

Obsa3aTenpHOE N30paHUe COBETA AUPEKTOPOB ITy-
6JIMYHOM KOMITAaHUU KYMYJIATUBHBIM I'OJIOCOBAHUEM, TIOMH-
Mo Poccyru, 3aKpeIuieHO JIUIIb B HECKOJIBKUX IOPUCAUKITH-
sax—Kuraii (Ipy HATMIUY KOHTPOJIUPYIONIEro aKIMOHepa
c He MeHee yeM 30% axuwii), CayzoBckass Apasus’, [lepy?,
a Taxoke Kasaxcran® u Ykpanna*. Bo MHOTMX I0PUCAUKIIH-
AX KyMYyJIITUBHOE TOJIOCOBaHMe ITPY N36paHUU COBETA Y-
PEKTOPOB MOKHO MPEAYCMOTPETb YCTaBOM, HO TIO/b3YIOTCS
TaKO! BO3MOYXHOCTbIO KOMITAHUH HE 4acTo®.

cMm. B moabopke DLA Piper https://www.dlapiperintelligence.com/
goingglobal/corporate/index.html?t=32-quorum-requirements, B 4acTu
Kumnpa cm. section 128 (1) (c) of Cyprus Companies Law.

YcraBaMu, KaK IIPaBUIO, COOTBETCTBYIOLIME TPeGOBAHUSA MOXKHO YCHU-
suTh. Hampumep, ycTaBoM Kumpckoit Etalon Plc. KBOpyM ycTaHOBJIEH

B BU/Ie TPEX aKIIMOHEPOB, BIA/IEIONINX He MeHee YeM TPEThIO OOBIK-
HOBEHHBIX aKIIMH KOMITaHuH, cM. 1. 50 https://www.etalongroup.
com/fileadmin/user_upload/pdf/Governance_Policies/etalon-group-
plc-memorandum-and-articles-of-association.pdf, a ycraBom 6putaH-
ckolt kommanuu BP P.L.C. KBOpyM oIIpe/ieieH NAThIO aKIIMOHepaMU

cM. 11. 54.1 https://www.bp.com/content/dam/bp/business-sites/en/
global/corporate/pdfs/investors/bp-memorandum-and-articles-of-asso-
ciation-2018.pdf

! Cm. c. 157 OECD Corporate Governance Factbook 2021.
2 Cm. c. 223 OECD Corporate Governance Factbook 2021.

3 Iyskr 3 ct. 54 3akona Pecny6muku Kasaxcras ot 13 mas 2003 roza
N2415-II «O6 akIFoHepHBIX obIIecTBax» https://online.zakon.kz/
Document/?doc_id=1039594#pos=1169

# Iyskr 10 cT. 53 3aKoHa YKpauHH oT 6 oKTaA6psa 2021 roga N°514-VI
«O6 axkuroHepHHIX obmmecTBax». [Togpobuee: https://kodeksy.com.ua/
ka/ob_akcionernyh_obwestvah.htm

> Cm. c. 157 OECD Corporate Governance Factbook 2021. V13 Boc-
TIOTb30BABIINXCSA MOXKHO OTMETHTh 3aperrCTpHpOBaHHyIo Ha bepmy-
fax VEON Ltd. cm. 1. 44.2 ycraBa KoMIaHuu https://www.veon.com/
media/2958/final-veon-bye-laws-10-june-2021.pdf

YAUBUTENbHO, HO BCTPEYAIOTCA U II0OaIbHEIE HOPTdeIbHbIe NHBEC-
TOPBI, BEICTYIIAIOIIYE IIPOTUB TAKOT'O OPsAAKa N30paHUs COBeTa AUPeK-
TopoB. CM., HanpuMep, cekuuto «Cumulative Voting Rights» Ha c. 3
Fidelity Proxy Voting Guidelines https://www.fidelity.com/bin-pub-
lic/060_www_fidelity_com/documents/Full-Proxy-Voting-Guidelines-
for-Fidelity-Funds-Advised-by-FMRCo-and-SelectCo.pdf Cyzs mo Bcemy,
TaKOH [TOXO/] UCXOJUT U3 IIpeJiCTAaBIeHUsA O KpailHel pacIbUIEHHOCTH
YCTaBHOT'O KalUTaJIa ITyOIMIHbIX KOMIAHUMA, KOT/Ia TEOPETHYECKU


https://www.veon.com/media/2958/final-veon-bye-laws-10-june-2021.pdf
https://www.veon.com/media/2958/final-veon-bye-laws-10-june-2021.pdf

CornacHo ucciregosanuio OOCP, B HEKOTOPBIX
IOPUCAMKIUAX CYLIECTBYIOT MEXaHU3MBI, OTJIMYHBIE OT KY-
MYJIITUBHOTO 'OJIOCOBAaHUsA, 00eCIeynBaloie BO3MOX-
HOCTb MUHOPUTAPHBIM aKIIMOHEpaM U36UpaTh B COBET
JVPEKTOPOB CBOEro KaHauzaTa. OTMedeHbl YeThIPe To-
cyZapcTBa', B KOTOPBIX MOZ0OHbBIE TIpaBUIa ABISIOTCS
00s13aTeTbHBIMH:

* u3bpaHve HE3aBUCHUMBIX JUPEKTOPOB MPH YCIIO-
BUM T'OJIOCOBAHUS 32 HUX GOJBIIMHCTBA aKIIMOHEPOB
1 6OJBIIMHCTBA MUHOPUTAPUER — B BeIMKOOpUTAHUU

AKI[MOHEPHI MOTYT XaOTUYHO paclpeZesisiTh CBOU KyMY/IATUBHBIE TOJIOCA
cpezu OOJIBILIOTO CIVICKA KAHAWATOB, YTO HE MPUZAET MPOLIECCY CTa-
OGIIBHOCTH U IPOTHO3UPYEMOCTH. BMecTe ¢ TeM, KaK y:Ke 0TMedayIoch,
AKI[MOHEPHBIN KaIlUTaJ BO BCEM MUPE ceiiyac UMeeT TEHJEHIUIO K KOH-
neHTpanuy. C y4eToM 3TOro TaKOH ITOAX0Z, C TOYKY 3peHus active own-
ership BEINIAZANUT KaK MUHUMYM KpaitHe HeubdepeHIIIPOBAHHBIM,

KaK MaKCHUMyM—YycTapeBIKM. [IoMUMO 3TOro, yMaeTcsa, OH UCXOAUT
ellle ¥ U3 HeMMPaBWIbHOTO MPeJCTaBIeHHS 0 paboTe KyMy/ISTUBHOTO
roJI0COBaHUsA Ha MpakTUKe. I[I0TOMy YTO Aake PY HACTOALIEM PaCIIbI-
JIEHHOM KamuTasle Ha COOpaHUY C KyMYJIITUBHBIM FOJIOCOBAHUEM 60JTb-
IIMHCTBO aKI[MOHEPOB CKOPee BCEero paclpesiesIuT CBOY rojioca 3a TeX
KaHIUIaTOB, KOTOPHIE OYyT peKOMEH/IOBaHbI A€M CTBYIONTUM COBETOM
JIVPEKTOPOB, U JIUIIb OTAETbHAs TPYIIa MUHOPUTAPHBIX aKI[MOHE-

POB MHOTZIa MOXKET M36MPaTh CBOMMHU I'OJIOCAMU MHOTO KaHAuzaTa. Ha
[IPaKTUKe pe3y/bTaT BEIVIAAUT IPUMEPHO TaKKe, KaK U IIPU KOHIIEHT-
PYPOBaHHOM KamuTaje. B cyxoM ocTaTKe 3TO 06ecreqrBaeT HaIuInue

B COBeTe MPEKTOPOB KaHJWATA, IIPe/JIOKEHHOT'O He COBETOM JIPeK-
TOPOB, @ AKTUBHBIMU MUHOPUTAPHBIMU aKIIOHEPAMH, YTO Yallle BCETO
WJeT Ha I10/Ib3y KOPIIOPAaTUBHOMY YIIpaBJIeHHIO B KOMIIaHUU. Boiee
TOTO, TIPX TaKOM PacIbUIEHHOM KanuTaje ¥ u36paHuu CoBeTa AUPEKTO-
POB GOJIBIIMHCTBOM T'OJIOCOB, ECJTH IPYIITNA aKIIMOHEPOB 3aX0YET MOJy-
YUTb KOHTPOJIb HaJl COBETOM JMPEKTOPOB C HEKUMU He 09eHb 106poco-
BECTHBIMHU I[eJISIMHU, TO KOHIIEHTPAIUsA B UX PyKaX OOJIbIIMHCTBA T'OJIOCOB
Ha co6paHuM TIO3BOIUT UM CHOPMHUPOBATH COBET JUPEKTOPOB U3 JIOLTh-
HBIX KaHAWJATOB. Ml TeM MUHOPUTAPHUAM, KOTOPBIE XOTAT COXPAaHUTh

B COBETE JUPEKTOPOB XOTsI ObI HECKOIBKUX ITO-HACTOSIIEMY HE3aBUCH-
MBIX TUPEKTOPOB, TPOCTO HEYErO OyAeT UM ITPOTHUBOIIOCTABUTS.

! Cm. ¢. 158 1 223-224 OECD Corporate Governance Factbook 2021.
[lepy B JaHHBIH MTEpeYeHb BKIIOUYEHO, OY€BUIHO, OUIHOO0YHO, TOCKOIBKY
VICXO/Is1 V3 OTIMCAHUS YKa3aHHBIX [IPABWI [IOJDKHO OBITH B IIepeyHe

TeX CTPaH, B KOTOPHIX IIPeZyCMOTPEHO KyMY/IATUBHOE ['OJIOCOBaHME

0 BOTIPOCY U36paHus coBeTa AUPEKTOPOB. [Ipo MOAPOGHOCTH COOTBET-
CTBYIOIIMX NTPOLIEAYP TAaKXKe MOXXHO MPOYUTaTh Ha c. 49 goknaza UNPRI
A Practical Guide To Active Ownership In Listed Equity

https: //www.unpri.org/download?ac=4151
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(a1 KOMIAaHUU, UMeIUX NpeMUaJIbHbBIN JUCTUHT
Y KOHTPOJIUPYIOIIETO aKIMOHEPA);

* u3bpaHue He3aBUCUMBIX IUPEKTOPOB TOJIOCAMU
GOJIBIIIMHCTBA MUHOPUTAapUEB—B V3pawuie;

* Ha3HayeHHe MUHOPUTAPUIMMU C CYIeCTBEHHBIM
naketoM (10% u 6ostee) akIMM CBOEro KaHAMAATA B COBET
aupekTopoB—B [lopryranuu;

* BBIIBM)KEHHUE MUHOPUTAPUSIMU CBOETO CIIHCKA
KaHAWZAaTOB, YaCTh KOTOPHIX J0JKHA OBITh 00513aTeTbHO
n36paHa B COBET AUPEKTOPOB—B MTamuu.

KaxxzpIii M3 JaHHBIX CIIOCOO0B UMeeT CBOU HeJlo-
CTaTKU U ABJIAETCS ropas3o MeHee 3pPpeKTHBHBIM B CMBICIIE
obecreveHs MpaB MUHOPUTAPHBIX aKIIOHEPOB 110 CpaBHe-
HUIO C KYMY/ISITUBHBIM TOJIOCOBaHHEM'.

O6s13aTeTbHOTO eXKETOAHOT0 TIepen30paHus COBETa
IUPEKTOPOB 3apy0eXHOE 3aKOHOJAaTENbCTBO, KaK MPaBU-
JI0, TaKXXe He TpebyeT?. BMecTe ¢ TeM aHAJOTUYHOE MIPE/-
MICaHUE POCCUIMCKOTO 3aKOHA MPe/CTaB/IsIeT CO00M Hau-
JIYYIITYIO TPaKTHKY. [loATBepXKAaeTcs 3TO, HAIIpUMeD, TeM,
YTO COOTBETCTBYIOIIAs peKoMeHaIus 3akperieHa Ko-
JIEKCOM KOPITOPATHBHOTO yIIpaBaeHusa BeukoopuTanum®,
a TakKe B IMOJUTHUKAX MHOTUX KPYIHENHIINX ITI06aTbHBIX

! Tax, mporteziypa B BeMKoGpUTAHMH MIPeACTaBIAeT COGOi He CaMOCTOs-
TelbHOe M30paHKe KaHAnAaTa MUHOPUTapHbIMH aKI[FIOHEpaMH, 8 KaK Obl
ozo6peHye WK HeoZ0OpeHre UMY TOTO KaHANAATa, KOTOPOTro BEIOpa
KOHTPOJIMPYIOLIYI akuuoHep. [IpaBuiia B Vispawie 6osee yI06HBI MIHO-
PUTapHUAM, HO IIPY 3TOM B MUHHATIOPE OTPAYKAIOT POBHO TY JKe IpobieMy,
YTO BO3HUKAET NPY U30paHuM KaHAWAATOB GOJIBIIMHCTBOM OT OOIIEro
YKCJIa TOIOCOB—HEOOXOANMO CKOHIIEHTPUPOBATh HOJJEPIKKY 60Ib-
muHCTBa. [TopTyraabekuii criocob npesycMaTpUBaeT JOBOJIBHO BEICO-
KU ITOPOT, KOTOPBIH B CJIy4dae KPYITHO¥ Iy 6/IMYHOM KOMITaHUY GyZeT,

TIO CYIIIECTBY, 3al[PETUTEIBHBIM /IS TOPTdEIbHBIX MHBECTOPOB. HakoHelr,
B MiTa/My COOTBETCTBYIOIINE KaHAUAATEL BCe PABHO GyzyT U36paHbI roJIo-
caMM IMEHHO KOHTPOJIMPYIOLIETo aKIIOHepa, XOTA U U3 CIIUCKA, COCTaB-
JIEHHOTO MUHOPHUTAPHBIMY aKIIIOHEPAMH U3 UX KaHAUAATOB (TIpY yCJIO-
BUH, YTO B Hieasie PY>KeCTBEHHbIE KOHTPOJIMPYIOLIEMY aKIMOHEPY
MHHOPUTAPUU Ha 3TOT IIPOLiecC HETaTUBHO He BIIMAIOT).

2 Uccneposanue OICP, HapAzy ¢ Poccuelt, oTMeYaeT TOJIbKO TPU
CTpaHBbI, B KOTOPBIX €CTh 005I3aTEIbHOE eXKETOAHOe Nepen3bpaHue
coBeta aupektopoB (Kanaza, fAnonus u lllBeiinapus), cM. c. 140-141
OECD Corporate Governance Factbook 2021.

3 Cm. clause 18 of UK Corporate Governance Code https://www.frc.org.
uk/getattachment/88bd8c45-50ea-4841-95b0-d2f4f48069a2,/2018-UK-
Corporate-Governance-Code-FINAL.pdf


https://www.frc.org.uk/getattachment/88bd8c45-50ea-4841-95b0-d2f4f48069a2/2018-UK-Corporate-Governance-Code-FINAL.pdf
https://www.frc.org.uk/getattachment/88bd8c45-50ea-4841-95b0-d2f4f48069a2/2018-UK-Corporate-Governance-Code-FINAL.pdf
https://www.frc.org.uk/getattachment/88bd8c45-50ea-4841-95b0-d2f4f48069a2/2018-UK-Corporate-Governance-Code-FINAL.pdf

mopTeTbHBIX HHBECTOPOB'. B CHTy 3TOTO €XXero/iHoe Te-
pensbpaHue coBeTa JUPEKTOPOB MPEATIOYUTAIOT MHOTHE
KOMITaHWH, OT KOTOPHIX 3TO PETYIATOPHO He TpebyeTcsa?.
KpuTHUKU eXerogHoro mepensbpaHus coBeTa
AUPEKTOPOB YTBEPIKAAOT, YTO TaKOH MOXOJ HeraTHUB-
HO CKa3bIBaeTcs Ha MOTHUBALIMU WIEHOB COBETa, 0COOEH-
HO HE3aBUCUMBIX — OTCYTCTBYET CTAOWIBHOCTD U JOCTYII
K ZIOJITOCPOYHOM CHCTeMe KOPITOPAaTUBHBIX BO3HATPaXK/e-
HUI. BMecTe ¢ TeM TpeGOBaHUE O €3KEr0JHOM Iepen3bpa-
HUU COBETa IUPEKTOPOB BOBCE HE 03HAYAET HEOOXOJUMOCTD
n3bupaTh B KaXkZioe KpPecjao HOBOTO AupeKkTopa. Huuto
He MPenATCTBYeT KOHTPOJUPYIONEMY WU UMHOMY aKITH-
oHepy rapaHTHUpPOBATh JUPEKTOPY IpeObIBaHUE B COBETE
JIVUPEKTOPOB B TeUeHVe HECKOMbKUX JIET, HAT[PUMED, TIyTeM
3aKJII0YEHUs COTIallleHus Wik 0ObABIeHNUA MEMOPaHIY-
Ma ¥ IOC/IEZIYIONIEro TOJIOCOBAHMS 3a HETO Ha TOZIOBBIX CO-
OpaHUAX HECKOJIBKO JIeT OAPsAZ. V1 HallpoTUB, yBeTUIeHNEe
CpoKa repensbpaHus He JaeT JUPEKTOPAM JOMOJTHUTENb-
HOU rapaHTH¥ WX NpeOBIBaHUSA B COCTaBE COBETA, TOCKOJIb-
KY KOHTPOJIMPYIOIIUH aKIIMOHED B JII0O0H MOMEHT CMOKET
rmepen3bpaTh €ro Ha BHeoYepeIHOM COOpaHUH.
VicceroBaHMs TIOKA3bIBAIOT, YTO, HECMOTPSI Ha €)Xe-
ro/IHOe Tepen3bpaHue, WieHB COBETOB IUPEKTOPOB POC-
CUMCKUX KOMITAaHUM HaXOATCA B COBETE B CPEIHEM TISITh
net?. [loaToMy npobiemMa exerofHOro nepensbpaHus

[TomuMoO KoZekca BeTMKoOpUTaHUH, TaKast XKe PeKOMEHAAIUA 3aKpe-
wieHa B Kogekcax OursHauy u [lIserun.

! Cm., Hanpumep, cexmmo «Regular accountability» Ha c. 6 BlackRock
Investment Stewardship Global Principles https://www.blackrock.
com/corporate/literature/fact-sheet/blk-responsible-investment-eng-
principles-global.pdf u cekruro «Governance structures» Vanguard’s
Investment Stewardship principles https://about.vanguard.com/
investment-stewardship/principles-policies/

2 Cm. c. 141 OECD Corporate Governance Factbook 2021.

% Cm. c. 8 ncceoBanus Stanton Chase ot asrycra 2020 roga «CoBeThl
IUPEKTOPOB KPYITHENIIINX POCCUMCKUX IyOIMYHBIX KOMITaHU» https://
www.stantonchase.com/wp-content/uploads,/2020,/08 /BoD_Russia_
Report_2020_v14_RUS_Final.pdf BbIGOpOYHBIH aHAIN3 CPOKOB PabOTHI
HEe3aBHCUMBIX IUPEKTOPOB B COBETAX KPYITHENIINX ITyOIUIHBIX KOM-
[IaHUH IIOKa3bIBAET, YTO MHOTHE U3 HUX HaXOZATCA B COCTABE COBETA
JVPEKTOPOB U 6OsbINe CPOKU. B TOM 4nciie 3a IpeAieslaMu peKOMeH-
JOBaHHBIX POoccHiicKUM KozieKcoM KOPIIOPaTHUBHOT'O YIIPaBIeHUA CEMHU
Jsiet. IIpo6s1eMoii CTaHOBUTCSA CIUIIKOM ZI0JITO€ NTpeOBIBaHUE B COCTaBE
coBeTa JUPEKTOPOB.
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COBEeTa JUPEKTOPOB TIPe/ICTaB/seTCA HalyMaHHOM Kak C Te-
OpPETUYECKOM, TaK U C IIPAKTUYECKOM TOUYKY 3PEHUS.

YTo ke KacaeTcs ZIeHeXXHOT0 BO3HaTpaX/eHus,
TO poccuiickuii Koiekc KOpIopaTHBHOTO YIIPaBIeHHs C yue-
TOM JIy4IIVX IIPAKTUK B KA4eCTBE MIPeANOYTUTENBHON dop-
MBI PEKOMEHZAYET /IS WIEHOB COBETA AUPEKTOPOB r'0ZI0BOE
Bo3HarpakzeHue. Kogekc Takke JOMOMTHUTENBHO JOIyCKa-
€T IIPaKTHUKY MOOIIPEHUA aKIUAMU OOIIeCTBa, MpeAycMa-
TPUBAIOIIYIO JOJITOCPOYHOE BiaZieHue: «ONTUMaTbHbBIM
C TOYKY 3peHUS J0JITOCPOYHON MOTUBAIIUY BJISIETCS YCTa-
HOBJIEHME TaKUX TPABWI, KOTOPBIE TIO3BOJIAIOT IUPEKTOPY
peann3oBaTh OCHOBHYIO YacTh IPUHAIEKANUX eMY aK-
Ui O6IIEeCTBA JIUIIIH TI0 UCTEUEHUN OTIPeIeJIEHHOTO CPOKa
(He MeHee OIHOTO T0/Z]a) TOC/Ie ero BHIXO/Ia U3 COCTaBa CO-
BeTa JUPEKTOPOB 06IecTBa»'. TakuM 06pa3oM, B KOHTEK-
cTe 06CyXIaeMOro BOIpoca 0BO/ IIPO BO3HArpaXaeHe
He SBJIAETCS PeJIEBAHTHBIM.

BTOpoii apryMeHT KPUTHUKOB €KETrOLHOTO TIEPEU3-
OpaHUs COBETA AUPEKTOPOB CBOAUTCSA K TOMY, YTO YacTOe
nmeper3bpaHue COBeTa JUPEKTOPOB He SBJITeTCsT He0OX0/H-
MBIM B CMBICJIE OOecIieyeHu s MPaB aKI[MOHEPOB, MOCKOJTb-
KY ¥ HUX BCerza ecThb IIpaBo IOTpeboBaTh lTepern30opaHus
COBeTa IMPEKTOPOB U MPEJIOKUTDb cBoero Kauauzaara. Oz-
HAaKO 3Ta MO3UIUA BRIIVIAAUT COMHUTETHHOM. [IpeicTaBis-
eTCs, YTO MEXaHU3M CO3bIBa BHEOUEPEHOTO OOIIEro Co-
O6paHus 151 Iepen30paHusi COBETA JUPEKTOPOB HE MOXKET
3aMeHUTDb cob0li exxerofitioe epensbpatue coBera. Bo-mep-
BBIX, ZIJIS1 CO3bIBA BHEOUEPEAHOTO COOpaHUSA HEOOXOAMMO
KOHCOMUAUPOBATH yKe 10% royiocyromux akiuit (IIpoTUB
2% p71s1 BEIABUIKEHHWS KaHAWATA HAa TOZOBOM COOpaHUM).
OTO cpasy ZienaeT NporeAypy HeZOCTYITHOM A MOPTdhesb-
HBIX UHBECTOPOB BO MHOTHX KOMIIaHUAX. BO-BTOPBIX, Ha
TaKOM BHeOYepeJHOM cOOpaHuH HEOOXOAUMO IOJYIUTh
0ZI06peHre MaXKOPUTAPHOTO aKIMOHEepa Ha MpeKpanieHue
IIOJTHOMOYUY JIeCTBYIOIIETO COBeTa JUPEKTOPOB. JTO IO-
3BOJISIET KOHTPOJIUPYIONIEMY aKITHOHEPY O6JI0KUPOBATBD JITO-
6y TIOMBITKY JOCPOYHOTO TTepen3bpaHus COBeTa AUPEKTO-
POB MUHOPUTAPHBIMU aKITMOHEPAMHU.

1 Cm. 1. 4.2.1,233,4.2.2, 238 Kozekca KOPIIOpaTUBHOI'O yIIpaBJie-
HuA (ITucemo Banka Poccun ot 10 anpeins 2014 roga N206-52/2463
«O Kozekce KOpIIOpaTUBHOTO YIIPABIEHUS»).



C mpaKTUYeCKOM TOUKU 3peHUs MPO/JIeHHEe CpOKa
MTOJTHOMOYMH COBeTa AMPEKTOPOB OyZeT 03HAYATh TOJBKO
JIIIIeH e MUHOPUTAPHBIX aKIIMOHEPOB €KeTrOJHOTO MIaH-
ca u3bpaTh CBOEro KaHAuaaTa B COBET AUPEKTOPOB. Bce
OCTaJbHOE, O CYIIECTBY, OCTAHETCs 63 U3MEeHEHUIA.

HakoHel], TpaBUJIO O HEBO3MOXXHOCTH TIO pelie-
HUIO COOpaHUsA aKI[MOHEPOB WM COBETA AUPEKTOPOB Ipe-
KPaTUTb TIOJTHOMOYHUS OJHOTO WieHa COBETa JUPEKTOPOB,
KOTOpOE 3alUIaeT N30paHHbIX TOJI0CAMU MUHOPUTAPHEB
KaHIUIaTOB, MOYXET OTCYTCTBOBATD IaKe B TEX IOPUCAMK-
I[UAX, T/Ie COBET AUPEKTOPOB U36UPaeTCcs KyMYIATUBHBIM
roJIoCcoBaHuEM'.

B 3aBepiiieHre CTOUT 0O6PaTUTHCSI K OCOOEHHOCTAM
peanu3aluy Mpas aKIIMOHEPOB Ha BHECEHIE BOIIPOCOB B TI0-
BECTKY ZHA B Pa3JIMYHBIX IOPUCAUKITUAX. B poccutickom
3aKOHO/IaTeThCTBE KOMIIETEHIIUA COOpaHUA aKI[IOHEPOB
My6GIMYHOTO aKIIMOHEPHOTO O0IIeCTBa CTPOTO OTpaHUYe-
Ha KPyroM OTIpeZIeJIEeHHbIX CTPATErnuYeCKUX BOIIPOCOB, Ka-
caroImuxcst Hanbosiee 3HAYNMBIX aCIIEKTOB JeATETbHOCTH
KOMITaHUH, €€ OTYETHOCTU U popMupoBaHus opraHos?. [To-
IOOGHBIM 00pa3oM OIpeZie/ieH U KPYT BOIIPOCOB, KOTOPBIE
aKIIMOHEPHI MOTYT BHIHOCUTh Ha cobpaHue®, a B OTHOIIIe-
HUU HEKOTOPBIX 3aKOH YKa3bIBAET, YTO OHU MOTYT OBITh BbI-
HECEHBI TOJBKO TI0 TIPE/JIOKEHUI0 COBETA JUPEKTOPOB, ECIH
WMHOE He YCTaHOBJIEHO ycTaBoM 001iecTBa. K Takum BoIpo-
caM OTHOCATCS: peopraHu3anusa KOMIIAaHUH, BEIKYII ee aK-
1AM, 0ZI06peHre KPYITHBIX CIETOK U CAENIOK C 3aUHTEPECO-
BAHHOCTbIO, YTBEPIKAEHHE JOKYMEHTOB, PETYIUPYIOIINX

! Tak, B KazaxcraHe cobpaHue aKIIMOHEPOB MOXXET PEKPATUTDH IOJTHO-
MOYHA OFHOTO (MWIN HECKOJIBKUX) WIEHA COBETa JUPEKTOPOB U N36paTh
KyMYJIATUBHBIM TOJIOCOBAaHMEM Ha €ro MeCTO HOBOT'O KaHAKU/ATa.

Ho npu n36paHuu 0ZHOTO-ABYX AUPEKTOPOB KYMYJIITUBHOE TOJIOCOBA-
HUe He UMeeT HUKAaKOI'o IPaKTU4YecKoro CMbIC/A U, TI0 CyIIeCcTBY, PaBHO
n36paHuio GOMBIIMHCTBOM rosocoB. CM. 1. 3 u 5 cT. 55 3akoHa Pecrry-
6ymku Kazaxcras ot 13 mast 2003 roza N2415-11 «O6 aKIIOHepHBIX
obmecTBax».

2cm. mozrt. 20 11. 1 cT. 48 PefiepanbHOTO 3aK0Ha OT 26 AeKabps
1995 roga N2208-®3 «O6 aKIIMOHEPHBIX 00IIIECTBAX>.

3 A63ar 5 1. 5 cT. 52 degepanpHOro 3aK0oHa OT 26 fekabps 1995 roga
N2208-®3 «O6 aKIMOHEPHBIX 00IIECTBAX.
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JeATeTbHOCTh OPTaHOB KOMIIAaHUH, ¥ HEKOTOPbIE pyTrHe’.
[ToMHMO 3TOT0, pa3Mep AUBUAEHIOB, KOTOPHIE TaKXKe O70-
6pstoTCcs coOpaHUEM aKIMOHEPOB, HE MOXKET OBITh OOJIbIIIE
PEKOMEHJOBAaHHOT'O COBETOM AMPEKTOPOBZ.

Takoe pasrpaHUYeHUEe OTBOJUT COOPAHUIO aKIMO-
HEPOB CKOpee KOHTPOJIBHYIO, HEXKETU PYKOBOASALIYIO QYHK-
I[UI0, OTHOCS BOIMPOCHI OOIEro yrnpaBieHUs KOMIIaHUEN
Y OTIpe/Ie/IEHUE ee CTPATErnu K KOMIIETEHIIVY COBETA U~
PEKTOPOB, a TeKyIllee yIpaBieHne —K KOMIETEHI[UH UC-
TIOJTHUTETBHBIX OPTaHOB. B Tako# cuTyalyy TIaBHbIN WH-
CTPYMEHT active ownership u ocHOBHO# criocob yuacTus
B TEKyIIleM yIIpaBIeHUU KOMIIaHUeH /T aKITMoHepoB—dop-
MUPOBaHHE ee OPTaHOB yIpaBjeHUs. BHeceHIe BOIIPOCOB
B [TOBECTKY JHs cOOpaHusA B Pocciy Ha IIPaKTUKe CBOAUTCS
K IIPeJJIO’KEHUSAM 110 U3MEHEHUIO yCTaBa U (HECMOTPS Ha
YKa3aHHbIE BhIIIe OIPAaHUYEHMs) ITOJIOKEHUH 00 0b111eM co-
OpaHUU aKIIMOHEPOB, COBETE JUPEKTOPOB, a TAKXKE O pas-
Mepe AUBUZEH/OB.

B psize Apyrux IOPUCAUKIIUN COOTBETCTBYIOIIE
MTOJTHOMOYHS aKIIMOHEPOB MPENOCTABIAIOT UM OOJIbIITHE
BO3MOXxHOCTU. Hanmpumep, B CIIIA, rze 3aK0OH He COAePXKUT
3aKpBITOTO MIEPEYHS BOIIPOCOB KOMITETEHITNY COOpaHus, aK-
IIMOHePHI HoJiee CBOOOIHBI B 3TOM TIpaBe. BmecTe ¢ TeM OHO
OTpPaHUYEHO IEbIM PAIOM YCIOBUM, OCHOBAaHUSMU ISt OT-
Ka3a aKI[MOHEPY MOTYT CTaTh:

* HECOOTBETCTBHE 3aKOHY KaK IIPe/JIOKEHUSA, TaK
Y 3aIpalINBaeMBbIX J€HACTBUI KOMIIAHUU;

* IpecjieZIOBaHUE JIUYHOTO UHTEPECA;

1 I[TyHKT 3 cT. 49 ezepanbHOro 3aKoHa ot 26 aekabpsa 1995 roga
Ne208-D3 «O6 aKIHOHepHbBIX 001IecTBax». [Ipy 3TOM Ha [IPaKTHKe

TIpY TIOTIBITKE BEIHECEHUA aKI[IOHepaMU BOIIPOca U3 COOTBETCTBYIO-
IIIETo CIUCKA Ha cobpaHKe Takas KOJUTM3HA MEXAY IPaBOM aKIMOHe-
POB 1 HEO6XOANMOCTBIO HMETh IIPeJJIOKEHUE COBETa AUPEKTOPOB YaCTO
paspenraeTcs B II0JIb3Y aKIIMOHEPOB. Tak, Ha cCOOpaHUAX MHOIA paccMa-
TPUBAIOTCA NIPEAJIOKeHNA aKIIMOHEePOB 110 JOTI0THEHUIO MONI0XKeHN ]

0 COBeTe AUPEKTOPOB KOMIIAHUU.

2 ITyHKT 4 cT. 42 ®ezepanbHOro 3aKoHa ot 26 aekabpsa 1995 roga
N2208-®3 «O6 aKIMOHEPHBIX 00IIeCTBax». XOTs Ha ITPaKTHKe OBIBAIOT
CIy4yau, KOTZia peAJIOKEHUS MUHOPHUTAPHBIX aKIMOHEPOB O BHIIUIATE
JVBU/IEHZIOB B OIIPeZie/IEHHOM pa3Mepe, OTIMYHOM OT peKOMEHZ0BaH-
HOT'O COBETOM JMPEKTOPOB, TaK)Ke BEIHOCATCSA Ha PACCMOTpeHue cobpa-
HUfA aKIIMOHEPOB.



¢ HECYIIECTBEHHOCTDb BOIIpOCa C TOYKU 3pEHUA 6u3s-
Heca KOMIIaHHWH,

¢ OTCYTCTBHE Y KOMIIaHHUHA TTIOJTHOMOYHUH OCy1IIEeCT-
BUTb IIpeJjiaraeMoe;

¢ BMeELIAaTeJIbCTBO B O6I>I‘IHYIO XO3HﬁCTBeHHym Ae-
ATEJIBbHOCTb KOMIIAHUU U T.[.

[TpeanoXeHU B IOBECTKY COOpaHHUA MOXKHO dop-
MYJIHPOBATh B Pa3JIMYHOM peKHMe —KaK 06s3aTebHOe
JUUIsT KOMITAHWH, KaK peKOMEHZAAITNSA WIK KaK 3aIIpoc B aZipec
CcoBeTa AUPEKTOPOB COBEPIINTh KaKOe-TIM00 KOHKPETHOE
ZericTBue’.

Jlpyroi mpuMep—Bennko6puTaHus, I/ie yCTaHOBIIe-
HBI CXOXKM€ OIrpaHNIE€HNA COOTBETCTBYIOIIETO ITpaBa aKIo-
HEPOB, a 3aKOH HE COAEPXUT 3aKPBITOT'O II€EPEIHA BOIIPOCOB
KOMIIETEHIIM CO6paHI/IH. BriHOCHMBIE dKIJMOHEpaMM BO-
IIPOCHI HE JOIXKHBI OBITH He,Z[efICTBHTeJIbeIMH B CHJIy IIpO-
THUBOPE€YHA 3aKOHOZATEJIbCTBY, YCTaBy WIU I10 UHOH Ipu-
YHHE, COAECPXKAThb KJIEBETY II0 OTHOLIECHUIO K KaKOMy-JII/I6O
JINLYy 1 OBITDH JIETKOMBICJIEHHBIMY YUIM BEIHECEHHBIMU C «Ke-
JIaHMEM JI0CaIuTh» KOMITAaHMUZ. 3aKOH II03BOJIAET BHECTU
B IIOBECTKY COOpaHMs BOMPOC He TOJBKO B BH/IE MTpejiarae-
MOT'0 pellleHHsA coOpaHus, 00s13aTeIbHOIO I UCIIOTHEH S
KOMITaHUEeH, HO U B BU/IE BOTIPOCA IS OOCYX/IeHUs aKIU-
OHEpaMHU. BTOpaH OInnurdg COAEPKUT OTpaHUYIE€HUA TOJIb-
KO B 9aCTHU 3allpeTa KJIE€BETHUYIECKOT'O, JIETKOMBICJIEHHO-
T'o WIN JOCAaZHOTO XapaKTepa BOIIpoca. B uucie Impodero
OHa ITO3BOJIUT aKIIMOHEPAaM BbICKa3aThbCA II0 TEM BOIIpOCaM,
KOTOPBIE OTHOCATCA K KOMIIETEHIITUU COBETA AUPEKTOPOB
" B CWIy YIIOMAHYTBIX BBIIIE OI‘paHI/I‘IeHHﬁ HE MOT'YT BBIHO-
CUTBCA Ha 06Cy)IeHNe B cTaHZapTHOM dopMmare’,

TakuM 06pa3oM, B POCCHUIICKOM 3aKOHO/aTEIbCTBE
MIpeAyCMOTPEHBI BCce HeOOXOMMbIe YCIOBUA JIA HAUITyd-
el peaju3aliy MpaB aKIIMOHEPOB 10 BBIABIKEHUIO U U3-
OpaHH1Io KaHAWAaTa B COBET JUPEKTOPOB.

OﬂHaKO OTE€4YECTBEHHOE PETYINMPOBAHUE MOXHO
" HY>KHO COBEPHIIEHCTBOBATH. HEO6XO,Z[I/IMO HOPpMAaTHUBHO
J'II/I6O HalIpAMYIO IIpE€AOCTaBUTh BIaZA€/IblaM A€IIO3NTAPHBIX
1 Cm. «Question 9» https://www.sec.gov/divisions/corpfin/rule-14a-8.
pdf
2 Cm. cekuuo 338 UK Companies Act 2006.

3 com cexuuro 338A UK Companies Act 2006.
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PaCIMCOK KOPIIOpaTUBHBIE IPAaBa, BKJIOYAst TPaBO Ha BbHII-
BIDKEHME KaHIUJATOB B COBET JUPEKTOPOB (C y4ETOM TOT'O
YTO B POCCUHACKOU CUCTEME COOTBETCTBYIOIIME IpaBa MpH-
Ha/lJIe’KaT KOHEYHBIM BJIaZie/ibllaM aKIuii, UMEHHO TaKOH
MIOAXOZ TIpeZCTABJIAETCS MPABIIBHBIM) JTMOO BEPHYTH Ipa-
BO OaHKa-ZIeNI03UTAPUS PEATN30BEIBATh COOTBETCTBYIOIIUE
IpaBa Mo 3aMpocy BAAENbIIEB AEO3UTAPHBIX PACITUCOK.

[ToMHUMO 3TOTO, C yYETOM MHUPOBOT'O OIIBITA PETYIIH-
pOBaHUs MpaBa aKIIMOHEPOB Ha BBIIBIDKEHNE KaHUATOB
B COBET JIMPEKTOPOB M BHICOKOM KOHIIEHTPAITUU aKITMOHED-
HOTO KanuTajia B Pocciu MO3UTUBHBLIM 1Iarom OyzieT CHU-
»KeHMe TIopoTa 3TOTO mpasa 0 1% axiuii.

Kpaiite Ba)XHO COKpaTUTh TeXHUYeCKUe TpeboBa-
HUS K 2JIEKTPOHHOM COBMECTHOM peann3aliiu MpaB aKIlu-
OHepaMH 10 HEOOXOUMOTO U OCTATOYHOTO MUHUMYMa.
HeormnpaBaaHHO 3aBHIIIEHHBIE A€HCTBYIOITNE TPeOOBaHUA
CO37IAI0T MIPEMATCTBYSA B COBMECTHOH peasn3anyy aKIoHe-
paMU COOTBETCTBYIOIINX ITPAB U B 3TOM CMBICJIE TIOJPhIBAIOT
JOCTH)KEHMS POCCUMCKON pepOpMBI KOPIIOPAaTUBHBIX JEHCT-
BUiA. [Ipy 3JIEKTPOHHOM COBMECTHOM BBIIBUKEHUU B COBET
JVUPEKTOPOB KAXK/JOMY M3 COBMECTHO ZIEHCTBYIOIINX aKI[U-
OHEPOB MPe/ICTABISAETCS JOCTATOYHBIM YKa3bIBATh TOJBKO
ZaHHbIe 0 cebe, 0 BRIZIBUTAEMOM KaHu/aTe U pedepeHc-
HOMED COBMECTHOTO BBIZIBUIKEHMUS.

B wacTu BHeceHUs BOMPOCOB B MOBECTKY /HS CO-
6paHUs BO3MOXXHOCTH aKIIMOHEPOB B POCCHY OTHOCUTETh-
HO CKPOMHEIE. DTO OCTaBJIIeT BCE aCIIeKTHI OOIIETO U TEKY-
IIETO yIIpaBJeHUs KOMIIAHHUEHN CTPOTO B PyKaX ee COBETA
JVPEKTOPOB M MEHEKMEHTA, YTO IIPEJCTABIIAETCS OIIPaB-
JIAHHBIM C TOYKH 3PEHUS CUCTEMBI U CTPYKTYPBI KOpIopa-
THUBHOT'O YIIPAaBJIe€HUS KOMITAaHUU.

3. OgoGpeHue U OcITapuBaHUE CAENOK
C 3aMHTEPeCOBAHHOCTHIO KPYIIHBIX aKIIIOHEPOB
U UX OTBETCTBEHHOCTh

PaccMoTpuM BO3MOXKHOCTU aKIJMOHEPOB B CUTYa-
IIUHY, Korja JIlla, UMelomye ocoboe BAUAHNE HA KOMIIa-
HUIO (KpyIHBIE aKIIMOHEePHl WIH JVpeKTopa KOMIAaHUU),
HA4YMHAIOT ero UCIO0JIb30BaTh A CBOeU JUUYHOMN BHITO-
ZIBL U BO BpeJ, UHTepecaM KoMnaHuU. Hezjo6pocoBecTHbIe



CAEJIKYA C 3aUHTEPECOBAHHOCTBIO IUPEKTOPOB U UX OT-
BETCTBEHHOCTb JJaBHO W YETKO YPETYIUPOBAHBI 3aKOHOM.
C y4eToM 3TOro, a TaKXKe C yUeTOM y:Ke OTMeueHHOMU BhITle
TEeHJEHIIMY K KOHIIEHTPaIl[M1 aKIIMOHEPHOTO KamuTaaa
Y IpobJIeMaTUKY POJIA COBETA IMPEKTOPOB B CUCTEME KOP-
MOPATUBHOTO YIIpaBJIeHU KOMIIAHUY ropaszo 6ojee Bax-
HBIM /IJI1 aHaIN3a IPeCTaBIAITCA CIeKYU C 3aUHTepeco-
BaHHOCTBIO U OTBETCTBEHHOCTH KPYITHBIX aKIIIOHEPOB.

[mobanbHbM peiiTuHr Doing Business, 3aTparuba-
IOIIMH BOMIPOCHI 3aIIUTHI TIPAaB MUHOPUTAPHBIX aKI[OHE-
POB, B TOM YHCJIE B YaCTH C/IETIOK C 3aUHTEPECOBAHHOCTHIO,
CIIeIMaJTbHOTO BHUMAaHUS 3TUM BOIIPOCAM He yZesserT.
B omucaHWY MEeTO0JIOTUY JAHHOT'O PEUTHUHTA YCIOBHBIN
r-H /KedMC ABIAETCA OAHOBPEMEHHO U KOHTPOJUPYIO-
ITUM aKIIMOHEPOM, U WIEHOM COBETa JUPEKTOPOB KOMIIa-
HuM. [To3TOMY 6aJLTBl, BEICTAB/IIEMBIE B PEUTHHTE CTPaHaAM
10 BOIIpOcaM 0Z0OpeHUs C/IeJIKU C er0 3anHTepeCcOBaH-
HOCTBIO U €r'0 OTBETCTBEHHOCTHIO 32 IPUYMHEHHBIE 3TOU
cAeNKON YOBITKH, COBEPIUIEHHO HE JAIOT MPeACTaBIEHUS
0 TOM, HalpuMep, HeceT Jiu I'-H /I:xefiMc OTBETCTBEHHOCTD
KaK KOHTPOJIMPYIOUINI aKIIMOHED WU JKe TOJBKO KaK WieH
COBeTa AMPEKTOPOB’.

BMecTe ¢ TeM HeCcKOJIBbKO jieT Ha3aZ B EBponeii-
ckoM coroze 11 urona 2007 roga 6bUTa MHUIIMHMPOBaHA JI0-
pabotka JlupekTuBsl 2007/36 06 oCyIIeCTBIEHUH OIIpe/e-
JIEHHBIX ITPaB aKIIMOHEPOB JUCTUHTOBAHHBIX KOMITAHUM.
Hogrle nmpezjioxkeHMs KacaJluch BOIIPOca CeI0K ¢ 3auHTe-
PECOBAaHHOCTHIO, 0O0CHOBAHUEM UX CTajla UMEHHO HEJZ0-
CTaTOYHOCTb KOHTPOJI CO CTOPOHBI aKIIMOHEPOB 3a TAKUMU
cZleJIKaMu, B TOM 4HCJIe C 3aMHTEPEeCOBAaHHOCTbIO aKI[MOHe-
pOB KoMMaHuK?. TeKCT HOBBIX HOPM BBeJI TIOHATHE 3aWH-
TepeCcOBAaHHOU CTOPOHBI CO CCHUIKOM Ha MeXXyHapOAHbIe
CTaHAApTH GUHAHCOBOU OTYETHOCTH, YTO ABJISAETCA BECH-
Ma IPOTPeCCUBHBIM IlIaroM. BMecTe ¢ TeM B 4acTu ofiobpe-
HUS HOBBIE HOPMBI IPEAOCTaBUIN BEIOOP —0/I06PATH MaTe-
pUasbHbBIE CAENKY C 3aMHTEPECOBAHHOCTHIO Ha COOpaHUU

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

2 Cm. m. 2.3 u 3.3 https://eur-lex.europa.eu/legal-content /en/
TXT/?uri=CELEX%3A52014SC0126
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aKI[MOHEPOB WM COBETOM JIMPEKTOPOB'. BTOpoii BapuaHT,
ZAyMaeTcs, IJIOXO COIIACyeTCs ¢ IepBOHAYAIbHOM 3a/aueit
110 60pbbe ¢ HeOCTATOYHOCTHIO KOHTPOJIA 32 TAKUMHU CAE-
KaMU CO CTOPOHEHI aKI[MOHEPOB. B Hccie0BaHUAX OTMeda-
€Tcs1, 9YTO MHOTHE CTPaHbl EBpOIECKOro co3a, BHeAPss
O0OHOBJIEHHYIO IUPEKTHUBY, IPEAIIOWIN CKOpee COXPAaHUTD
HalOHAJbHOE 3aKOHO/ATENbCTBO HEU3MEHHBIM, HEXKETU
BHECTH COOTBETCTBYIOIIME U3MEHEHUS>.

3.1. KpyniHbie akIIUOHEPHI, CACIKA

¢ KOHQIMKTOM UHTEPECOB KOTOPBIX MOAMAAAI0T

IO/ peryJinpoBaHue

Jvickyccus 1o JaHHOM TeMaTUKe IPOJoKaeTcs
BO BCEM MUPe, HO B I[eJIOM Kak MUHUMYM B OTHOIIeHU! EB-
poTelcKoro cor3a IoCTENeHHO ABUKETCS B CTOPOHY yCuIe-
HUSA KOHTPOJIA CO CTOPOHHI aKIIMOHEPOB 3a CZleJIKaMHU C 3a-
WHTEPECOBAHHOCTBIO, B TOM YUCJIE C 3AUHTEPECOBAHHOCTBIO
akiroHepoB. [TepBbIii BayKHBINM BOIIPOC B JAHHOM KOHTEK-
CTe: KAK HAUUOHAIbHOE Pe2yUpO8aHile onpedessem Kpyn-
HbLX AKYUOHEPO8, COeKU ¢ KOHPAUKMOM UHITePeco8 KOmo-
pblx nodnadarm nood paccmampusdaemoe pezyiuposaHue.

V3HavyaabHO pOCCUIiCKOEe KOPIIOPATUBHOE 3aKOHO-
ZlaTeIbCTBO PEryIUPOBAJIO CAEIKU C 3aUHTEPECOBAHHOCTBIO
aKIMOHEPOB, Birajeronux 20% u 6osiee aKIUi KOMITAaHU®,
Ho B yc10BUAX KOHIIEHTPUPOBAHHOT'O aKIIMOHEPHOTO KaIlu-
Tajia TaKOi MOPOT Kasascs CAUIIKOM HU3KUM. Ha npakTu-
Ke pedb IuIa MO0 0 KOHTPOJIUPYIOIIEM aKI[UOHEPE, V KO-
Toporo 6sut0 607ee 50% akiuii, 1160 0 MUHOPUTAPHOM
akKI[MoHepe, KOTOPBIH coceZcTBOBAI B KOMIIAHUH C JIeHCT-
BUTEJIBHO KOHTPOJIUPYIOLUIVMM aKIIMOHEPOM U He OKa3blBaJsl
Ha KOMIIaHUIO BJIUAHUSA, IO3BOJIAIOLIErO UCIIOIb30BaTh €€
B CBOUX JIMYHBIX UHTepecaXx. C pyroi CTOPOHBHI, PETyIN-
pOBaHUE CTPOWIOCH Yepe3 KaTeropui apbuirnpoBaHHO-
CTH, KOTOpas He 0XBaThIBaJla MHOI'ME OTHOILIEHUS KOHTPOJIA

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

2 Cwm. a63. 2 ceknmu «In Search of Transposition Rationales»
u cHocky 150 https://link.springer.com/article/10.1007/
s40804-020-00198-5#Fn150

3 Cm. L XI DeepanbHOro 3aK0HA OT 26 ekabps 1995 roga N2208-d3
«Q6 aKIMOHEPHBIX 00IIeCTBax» B pefakuuu 10 1 saBaps 2017 roza.



Y ITIOAKOHTPOJILHOCTH U I03TOMY AOITyCKala CPaBHUTEIBHO
JIETKUI 00X0/ TpaBWI'. ITOrOM yCcTpaHeH st yKa3aHHbBIX He-
ZIOCTaTKOB PeryIMPOBaHUA ABWIACh IPOBeZeHHAA HECKOJIb-
KO JIeT Ha3aZ pepopMa, B pe3y/IbTaTe 4ero ObUIH yperyiIupo-
BaHBI CEJKU C 3aNHTEPECOBAHHOCTHIO KOHTPOJIUPYIOLINUX
JIUI, K KOTOPBIM 10 YMOJTYaHHUIO OTHOCATCA JHULA, IIPAMO
WM KOCBEHHO KOHTpoMpytolre 6oee 50% akiui KoMIia-
Hun?. HoBbIi TOAX0/ ABJISIETCS TOpaszo 6osiee MpOrpeccuB-
HBIM, OXBaTBIBAIOLIMM BCe OTHOIIEHUA KOHTPOJIA U TOAKOH-
TPOJLHOCTH U, CJIEZIOBATENBHO, BCE HEOOXOAMMBIE CIETKU
¢ KOHPIUKTOM UHTEPECOB TaKUX JUIL®. [T POCCUIICKOTO

! Tpo6eMaTHKa UCIOIB30BAHIS IOHATHA «adPUITIPOBAHHOCTE>
3aKJIIOYAETCA B TOM, YTO OHO OXBATHIBAET HE BCE OTHOIIEHHUSI KOHTPOJISA
Y MOZKOHTPOJIBHOCTH (IIPY [UIMHHBIX LETOYKAX KOHTPOJISA-TOAKOH-
TposbHOCTH abGUINPOBAHHOCTD C KOHTPOJIUPYIOLIMM JIMLIOM pa3pbiBa-
€TCsl TIOCJIe TISITOM MOZIKOHTPOIBHOM KOMITaHUH, a abdUINpOBaHHOCTD
MeX/y JTULaMU, HaXOAIUMUCS TI0Z KOHTPOJIEM OZJHOTO U TOTO JKe
JIVIIA, Pa3phIBAETCS MOCJIE YPOBHS BHYYAThIX KOMITAHUH (ZOYEPHUX KOM-
[IaHUH JI09epHUX KOMIIAHUH) TaKOro KOHTPOJIMPYIOIIero auna). Takum
06pasom, eciu peryJaupoBaHue KaKou-T1ub0 06513aHHOCTH IIOCTPOEHO
HAa WCIIOJIb30BAHUY NOHATHA «adGUINPOBAHHOCTD», OT €€ UCITOIHE-
HUS JIETKO YKJIOHUTBCS, IPOCTO UCIIOIb3Ys 60JIee CIOKHYIO CTPYKTYPY
TPYIIIBL 0653aHHOTO JIUTIA.

2 Cm. m1. XI ®efepanbHOro 3aKoHa oT 26 fekabps 1995 roga N°208-03
«O06 aKIIMOHEPHBIX O0IIEeCTBaX».

% IIpo6remaTrka 06x0/1a HOPM 3aKOHA COXPAHMIACH, HO Teeph IPH-
MeHAITCA 6oJlee CIOXKHBIE CXeMBI, 0€3 yJacTHA TeX JIUL, KOTOpbIe
¢dbopManTbHO MOAKOHTPOIBHBI KOHTPOJIUPYIOIIEMY JIUIY KOMIAHUH.
[Ipy 5TOM HOBBIM PEryJIMpPOBaHUEM ObLIO BBEAEHO HECKOJIBKO IIpa-
BWJI, HaIIpaBJI€HHBIX Ha YIIPOLleHHe COBEPIIeHUA CAeN0K. Peyb njer
0 CUTyalUAX, KOIZa MOXXHO OBITh YBEPEHHBIM B TOM, YTO CAETKHU
COBepINAIOTCA Ha PEIHOYHBIX YCIOBUAX. Pagy komopTa 6usHeca aTu
npaBwIa cGOPMYIPOBAHBI JOCTATOYHO I'MOKO U AOIIyCKAIOT OIpe-
JleJleHHOe ycMOoTpeHue. Kak Hu MevyasbHO, TYT e HAllUIACh JIMLA,
HCIIO/B3YIOLIYE 3Ty THOKOCTB C Liebio U36eKaTh 0406peHNs OTKPO-
BEHHBIX C/IeJIOK C 3aMHTepeCOBaHHOCThI0. HanpruMep, 06a paBHBIX

10 pa3Mepy napTHepa B SPV, KOHTPOIUPYIOIEM aKIMOHEPHOE 0b1ile-
CTBO, COBEPINAIOT CAEJKH C TAKUM OOILIECTBOM, U CZeJIKU 00IecTBa

C OZIHMM U3 NTapTHEPOB HE CYUTAIOTCA CAENIKAMU C 3aUHTEPECOBAHHO-
CTBIO, IOTOMY YTO KOHTPOJIMPYIOIIUM JIMIIOM O0IecTBa IPU3HAETCSA
JApyroii mapTHep, a CAeNKU ¢ TaKUM ITIapTHEPOM KOHTPOJIUPYIOLINM
JIMLIOM OOIIIeCTBa CYUTAIOTCA He TPeOYIOMKUMU OL0OPEHNA CO CCIIKON
Ha CZIeJIKY 001IecTBa C IepBbIM IIapTHEPOM U Ha ImoAr. 1 1. 2 cT. 81
denepanpHOTO 3aKOHA OT 26 fekabpsa 1995 roga N2208-03 «O6 akuu-
OHEPHBIX 001IeCTBax». JTO, KOHEYHO, HE KPACUT POCCUICKOE KOPIIO-
paTHBHOE yIIpaBJeHUE.

AKTVBHBIE AKLIMIOHEPBI
B POCCHH U 3A PYBEXXOM



PBIHKA [IEpeX0/, Ha TaKoe peryJupoBaHue CTal BaXKHBIM
IIaroM, 3aKpBIBITUM ABHBIM Mpo6es B KOPIIOPaTUBHOM
yIpaBieHUH. BMecTe ¢ TeM MOABJAETCA BCe 60JIbIIe KOMITa-
HUM, B KOTOPBIX OTCYTCTBYET HE TOJIBKO aKIMOHED ¢ bosee
yeM 50% aKIuii, HO Ja’ke aKITMOHEeD, MPU3HAIOIINH cebs
KOHTPOJIUPYIOLINM. B CTONIB pesKKX, HO BCE e BCTpedaro-
UXCcA cay4daax noselieHue nopora ¢ 20 go 50% ceirpaino
3JIyI0 LIYTKY. AKIIMOHEPEHL, BlaJelolye IakeToM, ITonaja-
MM B YKa3aHHYIO BIJIKY, Yallle BCero 1efiCTBUTENbHO OKa-
3BIBAIOT Ha TaKyl0 KOMIIQHUIO TO CaMoOe BJIUSAHUE, KOTOpOe
TpebyeT KOHTPOJISA CAENOK C UX KOH(PIUKTOM UHTEPECOB.
OfHaxko JelicTByIOIIYie HOPMEL O CZIeJIKax ¢ 3aUHTepPeCcoBaH-
HOCTBIO JaJIeKO He BCer/ia MO3BOJIAI0T IPOYUM aKIIMOHEpaM
ZI0Ka3aTh 3TOT GaKT.

B psage Apyrux I0pUCAUKIIUN IpaBUIa, peryaupyo-
1Iye CZejIKU C 3aMHTEePEeCOBAHHOCThIO aKIIMOHEPOB, yCTa-
HAaBJIMBAIOT T€ CaMble JBAIIATUIIPOLIEHTHBIE WU Jake 60-
Jiee HU3KHUe oporu. COOTBETCTBYIOIIEEe PEryIMpPOBaHUE
CIIIA kacaeTcs aKI[OHEPOB C IIaKeTaMU OT 5% roysiocos.
B npaBuiax npeMHaabHOTO JUCTUHTa JIOHZOHCKOM HOHIO0-
BOI 6MpxH—0T 10% rosocos?, B mpaBwiax JucTuHra ['oH-
KOHI'CKOM Oupku—oT 10% ronocos?.

BmecTe ¢ TeM Cy1IecTBYIOT IOPUCAUKLINY, B KOTOPBIX
CIEJIKU C 3aMHTEPeCOBAHHOCTHIO aKIIMOHEPOB U BOBCE HU-
KaK He perynmupyooTca. B Benukobpuranuu u ToHKOHTe 3a-
KOH He yCTaHaBJIMBaeT 10 YMOTYaHUIO TpaBuiI (KpoMe yKa-
3aHHBIX BBIIIe TPeOOBaHUH 11 KOMITAHUM C IUCTHHTOM).
B xavecTBe Jpyrux IpruMepoB MOXXHO IpuBecTu HuzepnaH-
ael, Benbruio* u Kutp.

! https://www.sec.gov/Archives/edgar/data/1437517/
000101054917000418/ex142.htm#:~:text=%22Related%20
Party%22%20means%20any%20person, 0f%20the%20
Company%2C%20any%20shareholder

2 Cum. 1. 11.1.4.R u 11.1.4AR https: //www.handbook.fca.org.uk/hand-
book/LR. pdf

e 14A.07(1), onpegenenue «substantial shareholder» Ha c. 1-15,
ceknyio «What are connected transactions» Ha ¢. 14A-16-14A-19 https://
en-rules.hkex.com.hk/sites/default/files/net_file_store/consol_mb.pdf

4 CM. ceKIMH «sumimary» IpuMEHUTEIbHO K HI/I,Z[epJIaHZ[aM, Benb-

ruu ¥ Besmko6putanuu Ha c. 26, 37 u 52 http://arno.uvt.nl/show.
cgi?fid=147515



3.2. KTo MOXKeT 0Z006PUTH CAEIKY

C 3aMHTEPEeCOBAHHOCTHIO KPYITHOTO aKIIHOHEPa

Bce Tpe6oBaHUA MOXKHO YIPOIIEHHO Pa3ZieIuTh Ha
of06peHre COBETOM TUPEKTOPOB U B 3aBUCUMOCTH OT Ma-
TepPUAaIHLHOTO TIOPOTa CAETKY OOIIUM cOOpaHueM Yepes ro-
Jloca He3aWHTEPEeCOBAHHBIX aKIMOHEPOB. Poccus OTHOCHUTCS
KO BTOPOH TPYIIIe’, YTO MOSHOCTBIO COOTBETCTBYET IIPHH-
U1y active ownership 1 OTKpEIBa€T BOSMOXKHOCTb [IJIsI MU-
HOPUTAPHBIX aKIIMOHEPOB IMPUHAThH HEIOCPEACTBEHHOE
ydacTue B pa3pelleHu KOHQIUKTA MeX/Y TUIHBIMU HH-
TepecaMHy KOHTPOJIMPYIOIIETO aKI[MOHepa U UHTEpecaMu
KOMITAaHUH B I[EJIOM.

B Poccuu He TpebyeTcs 06s3aTeIbHOTO IIpeiBa-
PUTEBHOTO COTJIACHS Ha COBEpIIEHUE cAeTKU. Ee MOXXHO
CHavajla COBEPIIUTh 1 IIOTOM 0Z00PUTh b0 BOBCE HE 0fI0-
OpATh. B mocseiHeM ciydae 3aKOH CUUTAET TAKYIO CAETKY
HeoZI0OpeHHOM U ycTaHaBIUBAET ONpe/ie/ieHHbIE TTPaBO-
BhIE TTOCJIEZICTBUSA €€ CTaTyca, O YeM OyZleT cKa3aHo Jajee.
JlaHHBIH TOAX0/] BBI3BIBAET KPUTUKY CO CTOPOHBI BeeMup-
HOTO 6aHKa, KOTOPHIH IMojIaraeT, YTO COOTBETCTBYIOIIEE
peryirupoBaHue JOKHO Tpe6oBaTh 006sA3aTebHOE TIPe-
BapUTEIbHOE COIIACHe Ha CAENKY /IO €€ COBEPIIEHUS?. DTO
3aKpervieHo, HallpUMep, B YIIOMSAHYTHIX BBIIIE ITPaBUIaX
MIPEMUAIBLHOTO JUCTUHTa Benko6puTaHuu® v paBUIax
nuctunra F'onkonra*,

! Crienku ¢ 3aMHTEpECOBAHHOCTBIO KOHTPOIUPYIOIEro aKIIHOHEpa Ha
cymmy oT 10% 6a1aHCOBOI CTOMMOCTH aKTUBOB TPEOYIOT 000peHMs
06111ero cobpaHus aKIOHEPOB GOIBIIMHCTBOM I'OJIOCOB HE3aWHTepe-
COBaHHBIX aKI[MOHEPOB, IPUHABIINX yYacTHe B coOpaHuy, 1. 4 cT. 83
desepampHOro 3aK0HA OT 26 Aekabpsa 1995 roga N2208-P3 «O6 akuu-
OHEpPHBIX 00I1IeCTBaxX». 3/1eCh U Ziajiee UIMEIOTCs B BUY UMEHHO TaKHe
CZIeJIKU.

2 B cuny aToro Poccuy prcBoeH GaJut 1o BOIPOCY 00GPEHNs CENOK
C 3aMHTEPECOBAHHOCTBIO, UCXOASA U3 TOTO, UTO /I COBEPIIEHUS CAETKI
mocraTouHo «ogo6penus CEO» (0 6awtoB) https://www.doingbusiness.
org/content/dam/doingBusiness/country/r/russia/RUS. pdf. lyma-
€TCsl, 5TO HEKOPPEKTHAS OL[EHKA POCCUUCKOTO PETYTUPOBaHMA.

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

4 Cm. 1. 14A.37 https://en-rules.hkex.com.hk/sites /default/files/
net_file_store/consol_mb.pdf
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C Touku 3peHus active ownership obs3aTenbHoe
peiBapuUTeNbHOE 0ZI00peHue, IeHCTBUTENHHO, BhITIAIUT
MIpeATIoYTUTEIbHEE, TaK KaK OHO 06eclieynBaeT BhIHECEHE
BCEX COOTBETCTBYIOIINX CIEIOK Ha ITpeBapUTeNbHOE pac-
CMOTpEeHHeE aKI[MOHEPOB. BMecTe ¢ TeM Masio Kakue KpyI-
Hble My6IMYHbIe KOMITAHUH Ha MTPaKTUKE TO3BOJIAIOT cebe
COBEPIIUTD CAENKY C 3aMHTEPECOBAHHOCTBIO 6€3 0100peHts
Y He BBIHOCUTb €€ Ha PacCMOTPEHHE aKIIMOHEPOB B TEYEHUE
Pa3yMHBIX CPOKOB, HECST PUCKH, CBS3aHHBIE CO CTATyCOM He-
07106peHHO# cZienku. Takue c/ZIeKU BCe PaBHO BBIHOCATCS
Ha pacCMOTpEHUE aKIIMOHEPOB. [Ipy 5TOM peryupoBaHue
¢ 06s13aTeIbHBIM MTPeIBAPUTETHHBIM 0I0OpEHEM HEe MOXKET
OCTAaHOBUTH KOMITAHUIO OT COBEPIIEHU CAeNKU 6e3 0710-
6peHus. B pesynbTaTe BO3HUKAET TOT JKe CaMbIli TpaBo-
Boli 3¢ deKT—cZenka copepieHa 6e3 o1006peHMsA, KOMIIa-
HUs HECET PUCKU, CBA3AHHBIE CO CTATyCOM HeoZ0bpeHHOI
caenky. TakuM 06pa3oM, POCCUMCKUI BApUAHT PETYINPO-
BaHU, He TpebyIoImnii 06513aTENLHOTO TPeJBAPUTETHHOTO
0Z00peHUs, TI0 CYTH, HE CWIBHO OTJIMYAETCS OT KIaccude-
CKOTO PEryIUPOBAHUSA C 0053aTETbHBIM TIPEABAPUTETHHBIM
onobpeHueM.

Cy1ecTByeT 60JbIIIOE KOTUIECTBO IOPUCTUKITHH,
B KOTOPBIX PaCCMOTPEHUE C/IEJIOK C 3aMHTEPECOBAHHOCTBIO
OTHECEHO K KOMITETEHIIUU COBETa IUPEKTOPOB. Cpesu HUX
Asctpus, [lanus, l'epmanns, Anonusn, Kazaxcran u gpyrue
cTpaHbl. MiHTepecHO, uTo B FOxHOIT Kopee cOOTBETCTBYIO-
II¥ie TIOJTHOMOYMS UMEIOTCS Y COBETOB IMPEKTOPOB TOIBKO
MyOGIUYHBIX KOMITaHW#H ¢ 6a1aHCOBOM CTOMMOCTBIO aKTHBOB
6osee yeM 1,7 muH gosut. CIITA.

3.3. IHCTpYMEeHTbI 3aLUThI HHTEPECOB
aKIMOHEPOB [IPH COBEPLIEHNH €3 0406 peHus
CZIeJIKH C 3aUHTEPECOBAHHOCTDHIO
KOHTPOJIUPYIOLIETO aK[HOHepa
Poccuiickoe 3aKOHOAATENbCTBO MIPEAYyCMaTPUBAET

TIOTHOI[EHHBIM HabOp CPeJCTB 3aIIUThl MHTEPECOB aKI[U-
OHEpOB Ha CJIy4al COBEpUIEHH CAeIKU KaK C 0f00peHu-
eM cobpaHus, Tak u 6e3 ogobpenus (puc. 11). Io cyTu,

1 cm. tabmuiyy 3.8 OECD Corporate Governance Factbook 2021.
B vactu Kasaxcrana—cwu. 11. 1 u 2 ct. 73 3akoHa Pecrry6iiuku Kasaxcran
ot 13 mas 2003 roga N2415-11 «O6 aKIIMOHEPHBIX O0OIIECTBAX.



WHCTPYMEHTHI MTOHYK/IEHUs K UCTIOTHEHUIO HOPM O CZIeI-
KaX C 3aMHTePECOBAaHHOCTbIO HAXOATCS B pyKaxX aKIIMOHe-
POB, OHU MOTYT ITOJIHOIIEHHO MCIIOIb30BaTh UX Ha MPaKTHU-
Ke. YCTaHOBJIEHHbIE 3aKOHOM IIOPOTH BJIaZIeHUA aKIIUAMU,
HeOoOXOAMMBIMU IS IPeAbABIEHUSA UCKOB, ZeNIal0T 3TH UH-
CTPYMEHTHI JOCTYITHBIMU MTOPTQETbHBIM HHBECTOPAM.

Opobpenre OCA, KOHTD. aKITHOHED
He rojiocyeT (1. 4 ct. 83 degepanrbHOrO
3aKOHa OT 26 Aekadps 1995 roxa Het ogo6penus OCA
N°208-®3 «O6 aKIMOHEPHBIX
ofbIecTBax»)

/ N

ITo MCKy OZHOTIPOIIEHT-
HOTO aKI[MOHepa MOKHO
OCIIOPHT CZEJIKY, €CITH
Jpyras CTOpOHa 3Haja
o cTaTyce caenku (1. 1
cr. 84 ®enepanbHOrO
3aKoHa OT 26 fexabps
1995 roga N°208-®3
«06 aKIMOHEPHBIX
obmiecTBax»)

ITo ucky akiuoHepa
KOHTP. aKIIMOHep HeceT
OTBETCTBEHHOCTD 3a
YOBITKH OT caenKu (11. 2
cT. 54 PenepanbHOTO
3aKOHa OT 26 ZieKabpst
1995 roga N2208-93
«O6 aKIIMOHEPHBIX
ob1ecTBax»)

TTo ucKy aKIoHepa KOHTP. aKI[IOHEP
HeCceT OTBETCTBEHHOCTb 32 YOBITKU
B CJIy4ae ero HeZloOpOCOBECTHBIX
VIV HEPa3yMHBIX AeHCTBUI / Ge3neit-
crBuA (1. 3 ct. 53.1 I'paxkaaHCKOTrO
Kozekca Poccuiickou Pesepariy)

Puc. 11. Bawyuma npas akuyuoHepos 8 Poccuu 6 ciryuae
cosepuueHus yobimouroii coesku Ha 10% 6anancosoll
CMoUMOCMU aKmugos ¢ 3auHmMepeco8aHHOCMbI0
KOHMpOAUpYyouje2o aKkyuoHepa

OrpeziesieHue TOPOTOB BIaZleHUA ABJAETCA BRXKHBIM
3JIEMEHTOM PETyJIUPOBaHUA active ownership, ITOCKOJIb-
Ky WX 3aBBIIIEHUE /IeJIaeT COOTBETCTBYIONIHE ITPABOBHIE
MeXaHU3MbI GOPMAaTbHO CyIIEeCTBYIOIIUMU, HO, IO CYyTH,
HEJOCTYITHBIMM MUHOPUTAPHBIM akinuoHepam'. B CIIIA

! Hanpumep, B KazaxcTane ucK 06 OCTIAPHBAHMY CE/IKH C 3aUHTepe-
COBAHHOCTBIO ZIOCTYTIEH TOJIBKO aKI[MOHepaM ¢ 5% aKIIuH, 9To C y4e-
TOM KOHIIeHTPHPOBaHHOTO KanuTaia u pasmepa free-float mpaxtu-
YeCKY rapaHTUpyeT HEBO3MOXKHOCTD peaM3aliiy 3TOro Ipasa MopT-
¢deNbHBIMU UHBECTOPAMU, CM. a63. 2 1. 1 cT. 74 3akoHa Pecrry6iuku
Kasaxcras ot 13 mas 2003 roga N2415-11 «O6 akIHOHEPHBIX O6IIeCT-
Bax». B 9TOM KOHTeKCTe NHTEPeCHO, 9YTO METOO0IOT A KOMIIOHEHThI
Protecting Minority Investors peiiTura Doing Business mpucyxzgaet
6aJuT 3a HaIMYYe paBa Ha UCK Y aKIIMOHepoB ¢ 10% win MeHee
akuuii. Kak yxxe ormeuasnoch Bbiiie, 10% B ciiydae KpymHOU my6ind-
HOM KOMIIaHWH B JIF060# cTpaHe —3aIlpeTUTENbHBIN TOPOT B YaCTH
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Y BemmkoOpUTaHUY He YCTaHOBIEHB MUHUMAJIbHBIE TTIOPO-
TY BlIaIeHUA aKIIUAMM JJIS IpeJbABIeHNs NCKOB B MHTepe-
cax kommaHuu. CyZibl B K&XKZOM Cydae pacCMaTPUBAIOT BO-
IIPOC JOMYCTUMOCTH MCKa, ITOJJaHHOTO aKIIMOHEPOM B TOM
YHCIIE C YIETOM KOJIMYECTBA IIPUHA/IEKAIINX MY aKIHi’.

[TpyuMevaTeNnbHbIH Kefic OTHOCUTETHHO BO3MOX-
HOCTH aKI[HOHEPOB Tpe6OBaTh UCIIOTHEHHSA JaHHBIX HOPM
MpeACTaBIAI0T co60li mpaBuia 0100peHUs CAENOK C 3a-
MHTEPECOBAHHOCTBIO aKIIMOHEPa B BeIMKOOPUTAHHUH.
Kak 610 YKa3aHO BHIIIE, OHY MIPEAYCMOTPEHEI IIpaBUJIa-
MU JIUCTHHTA. Y ec/ii KOMITaHusI, IPUHUMas Ha cebs mmpa-
BIJIa JIMCTUHTA, He TIepeHeCIa UX B YCTaB, a IIPOCTO CIEAYET
HEKOTOPBIM TpeOGOBaHUAM (JacTasi IPaKTHUKa)?, TO Y aKI[HO-
HEpOB, 110 CYTH, HET HUKaKUX MHCTPYMEHTOB, YTOOHI 3aCTa-
BUTh KOMIIAHUIO BHITIOJMHATH COOTBETCTBYIOIINE MTPOLIELY-
PBI WIX TIPUBJIEYD KOTO-THO0 K OTBETCTBEHHOCTH B C/Iy4yae
VX HapyllleHusA. B kayecTBe MHCTPYMEHTOB /i1 pearupo-
BaHUs UM JIOCTYITHBI TOJIBKO 0OpallleHUsT K OUpIKe U Pery-
JIATOPY, KOTOPHIE B OTBET MOT'YT TOJIBKO IIOHU3UTh YPOBEHD
JINCTUHIA KOMIIAHWH WIHM OCYIIECTBUTD €€ IIOJIHBIH Je/IH-
ctuHr. O6a BapraHTa HAaHOCAT yZap POBHO IIO TEM JKe ca-
MBIM IIOCTPAJAaBLUINM aKI[MOHepaM. B cIydae MOHKEHUA
JINCTUHTA IIpaBUIa oZI06peHus CIeI0OK BOBCE TIEPECTAIOT
paboTaTh, a IIPU JEJTUCTUHTE ellle U MPOoTaZaeT JUKBU/-
HOCTh MIPUHA/IEXKAIUX aKI[MoHepaM I[eHHbIX Oymar. I1o-
JIy4aeTcsi, YTO CTPOTHeE TIpaBuiia 0f06peHUs CIeI0K C KOH-
GIMKTOM MHTEPECOB aKI[MOHEPOB, Ha KOTOPhIE TI0/IaratoTcsa
MeXIyHapoAHble NHBECTOPHI, UHBECTUPYS B aKI[UHU KOM-
MaHW, UMEeIOIIHNX IIPeMUaTbHBINM JUCTHHT B BeTMKOGPU-
TaHUM, eCJIV OHU He ITepeHeCeHbl B YCTaB, OKa3bIBAIOTCSA
HUYEeM He MTOAKPeIIEHHON AeKIapaliieil 0 HaMepeHUsX

BO3MOXHOCTH PeaIM3alliy COOTBETCTBYIOIIETO IPaBa MUHOPUTAPHBIMU
aKIIMOHEepaMH.

! OrHOCHTENBHO BeMKOBpHTAaHNH CM., HanpuMep, Derivative claims by
Matthew Morrison, Serle Court, paszg. Who may bring a derivative claim.

2 Hampumep, B ycraBax 6puranckux komnanwuii BP P.L.C. https://
www.bp.com/content/dam/bp/business-sites/en/global/corporate/
pdfs/investors/bp-memorandum-and-articles-of-association-2018.
pdf u Petropavlovsk Plc., uMeroImux npeMuaabHbli JIMCTHHT, TPaBIIa
JIICTHHTA He IlepeHeceHH! https://petropavlovskplc.com/wp-content/
uploads/2020,/07/2020-06-30-Petropavlovsk-Plc-Articles-of-Associa-
tion-2.pdf



6e3 MHCTPYMEeHTa MOHYKJEHNA K UX UCTIOTHEHUIO B PyKaXx
aKIuoHepoB’. VI poccHiickoe 3aKOHOAATEbCTBO, UMEIOIIEe
10 KOMITOHEHTE OTBETCTBEHHOCTHU TP COBEPIIEHUH /KU
¢ KoHQIMKTOM MHTepecoB peliTuira Doing Business orfeH-
Ky «2»%, ieJlaeT 6oJIblIle I 3alUThl HHTEPECOB KOMITAHUU
Y ee MUHOPUTAPHBIX aKI[OHEPOB B CIydae COBEPIIeHUS
yOBITOYHOM CZETKY C 3aMHTEPECOBAHHOCTHIO KOHTPOJIUPY-
IOIIEro aKIMOHEPa, YeM 3aKOHOAATENbCTBO BemkobpuTa-
HUU C OLIEHKOU «7»°.

TakuM 06pas3oM, pOCCUICKOE 3aKOHOAATENbCTBO
B IOCTaTOYHOM CTEMEHU CIIOCOOCTBYET YIACTHIO MUHODH-
TapHBIX aKI[MOHEPOB B KOHTPOJIE 32 3HAYMMBIMH C/IETKAMU
C 3aMHTEPECOBAHHOCTHIO KOHTPOJIUPYIOIIETO aKIKOHepa,
MIPeZIOCTaBIIAA UM TIOTHBIN HabOp UHCTPYMEHTOB—HaYMHasA
OT y4acTHs B 040OpeHNH CeT0K 1 3aKaHIMBasi OClIapuBa-
HUeM HeoZOOPEHHBIX C/IEIOK U MCKaMU K 3aHTEepPECOBaH-
HOMY B HEOJOOPEHHBIX CZEMKAX JIUIY O BO3MEIIEeHUH KOM-
MMaHuU YOBITKOB.

C y4eTOM MHUPOBOTO OTIbITA PErYIMPOBAHUA 0Z00Ope-
HUSA TOAOOHBIX CAENOK, a TAKXKe 3HAYUMMOCTH KOHGIHUKTA
WHTepeCcoB OyZeT MpaBWILHO BEPHYTHCS K TPeOOBaHUIO
006 06s13aTeIbHOM IIpeJBapUTEILHOM OJ00pEHUH 3HAYU-
MBIX C/I€JIOK C 3aMHTEPECOBAHHOCTHIO KOHTPOJIHUPYIOIETO

! I[MpaBuia suctuHra [OHKOHICKOM GUPKY TaKXKe T10 YMOTIaHUIO

He coziep’KaT TpeOGOBaHUH O BKJIFOYEHHH B YCTAB IMCTHHIOBAaHHBIX KOM-
MaHU MOJIOKEHUH 0 cOBMoeHNY TpeOOBaHU JIMCTUHTA O CAETKaX

C 3aMHTEPECOBAHHOCTBIO aKIIMOHEPOB, CM. IPWIOXKEHNE 3 K IPaBU-
JlaM yictuHra https://en-rules.hkex.com.hk/rulebook/articles-asso-
ciation-0 BmMecTe ¢ TeM B HEKOTOPBIX CIIy4asx OUpKa MOXKET IIpe/bsAB-
JIITh TPeBOBAHNA T10 ZIOTIOJHEHHUIO YCTaBa OIpe/ie/IeHHEIMU HOPMaMU

0 cZIeJIKax C 3aMHTePecOBaHHOCThIO. CM., Hanpumep, 11. 5.17 Country
Guide on Russia https://www.hkex.com.hk/-/media/HKEX-Market/
Listing/Rules-and-Guidance/Other-Resources/Listing-of-Overseas-
Companies/A-List-of-Acceptable-Overseas-Jurisdictions/cg_russia.
pdf?la=en Tak, ycraB «PYCAJIA», akIIil KOTOPOT'O TOPTyIOTCs Ha TOH-
KOHI'CKOH OUp:Ke, COZEPIKUT PsAJl ITOTOKEHHH O CAENKaX C 3aUHTEPeco-
BaHHOCTBIO, OTCBUIAOIIMX K IIPAaBWIAM JIMCTUHTA [OHKOHI'CKOH GUPXKH,
B YaCTHOCTH, cM. I1. 12.1.24 n 1. 23.1.23 ycTaBa https://rusal.ru/inves-
tors/info/docs/UchDokum_b1ed8491d6d14b6d8f1e5193915b9d63.pdf

2 Cm. c. 65 https: //www.doingbusiness.org/content/dam/doingBusi-
ness/country/r/russia/RUS. pdf

% Cm. c. 39 https://www.doingbusiness.org/content/dam/doingBusi-
ness/country/u/united-kingdom/GBR. pdf

AKTVBHBIE AKLIMIOHEPBI
B POCCHH U 3A PYBEXXOM



akIMoHepa (kpoMe cZieJIOK BHYTPH IPYIIIBI KOMIIaHUM, 3a-
MHTEePeCOBAHHOCTb KOHTPOJIUPYIOIIEro aKIiioHepa B KOTO-
PBIX BO3HUKAET B HEKOTOPOM CMBICIE GOpMabHO) .

[TpobeMoii Ha MPAaKTUKE CTAHOBUTCS KOHTPOJIb
3a c/leJIKkaMU C 3aMHTEPECOBaHHOCTHIO aKI[OHEPOB B KOM-
IIaHUAX, B KOTOPBIX OTCYTCTBYET aKI[MOHEP C IaKeTOM aKLIWH
6osee yeM 50%. B Takux cIydasx CAeNIKH KOMIIAHUU C aKITU-
OHEepaMU C MEHBIIMMU ITaKeTaMU 4aCTO He CYUTAIOTCA CAeI-
KaMH C 3aMHTEPECOBAHHOCTBIO. JlaXke eCc/Iu BIUAHNE STUX
aKIMOHEepPOB Ha KOMIIaHUIO TAKOBO, YTO UX CAEJIKU C KOMIIa-
HUeH MpeICTaBA[II0T cOO0M TOT caMblii KOH(IUKT UHTEpe-
COB, TpeOyIom¥ii KOHTPOJIA. C yIETOM 3TOTO Ipe/ICTaBIAET-
€A TIO3UTHBHBIM IIaroM B OTHOILIIEHNH KOMIIaHUM, B KOTOPBIX
HET aKIMoHepa ¢ 6osee yeM 50% akiuii, BEPHYTHCA K HOP-
MaM O KOHTpOJIe CZIeIOK JBaIaTUIIPOLIeHTHBIX aKIIIOHEPOB
WIN BOBCE 33/lyMaThCsA O CHW>KeHuH nopora o 10%.

4. I/IHBeCTOpBI—aKTHBHBIe COOCTBEHHUKH:
OT TEOPHUH K IPAKTUKE

Utak, poccuiickoe 3aKOHOZATENBCTBO HAWIYYLITUM
06pa3oM CIocoOCTBYET peaarusaliiy MIpUHIKIIA active own-
ership yepes rosocoBaHue Ha 0611IeM COOpaHUM AKI[UOHE-
poB. PaccmoTpuM, Kak 5TO BeIpakaeTcs Ha MPAaKTHUKe B BUJE
y4acTusi MUHOPUTAPHBIX aKIMOHEPOB B COOPaHUAX, OCO-
OGEHHO C YYeTOM TPAZAUIMOHHO HU3KOT'O IIPOIIEHTAa I'0JI0CO-
BaHwus free-float.

Cornacro marepuanam ODCP, Ha koHen, 2020 roza
B POCCHUMCKMX KOMIIaHUAX TPeM KpyTHeUIINM aKIlioHepaM
MIpUHAZJIEXAO0 B cpeiHeM UyTh MeHee 80% akIiuii KomIa-
HUM, a IBAAIATH KPYITHEHIINM —4yTh 60ostee 80%2. JlaHHbIE

1 HCOGXOZ[I/IMOCTI) KOHTPOJIA 3a TAKUMU CACJIKaMU, KaK CAEJIKH C 3auH-
TEPECOBAHHOCTHIO, BCE PaBHO OCTAE€TCA. HOCKO]ILKY, Hanpumep,

IIpY IIEPEBO/IC aKTHUBA U3 KOMIIAHUU B IIOAKOHTPOJIbHBIE e OopraHu-
3alq1 BO3SMOXHOCTb MUHOPDUTAPHBIX aKITMOHEPOB C/IEAUTD U BJIN-

ATb Ha Cyﬂb6y 9TOr'0 aKTHBa CyIIECTBEHHO YMEHbIIIA€TCA. BTto BpeMAa
KaK y KOHTPOJIMPYIOLIETO aKIITMOHEPA —Y€peE3 KOHTPOJIb HaJ MEHEA-
KMEHTOM KOMITaHUHW — COXPaHAETCA.

2 Cm. guarpammy 8 Ha c. 18 myGukaruy ODCP Owners of the World’s
Listed Companies (De La Cruz, Medina and Tang, 2019) https://www.
oecd.org/corporate/ca/Owners-of-the-Worlds-Listed-Companies.pdf,
a Taxxe cM. fuarpaMmy 1.9 Ha c. 26 uccrezoBanusa OECD Corporate



kpynHeimero perucrpatopa Poccuu «HPK-P.O.C.T.»
3a 2020 roz IOKa3bIBAIOT CPEAHUI KBOPYM COOpaHUs akK-
IIOHEPOB 1o 158 amuTeHTaM U 249 cob6paHUSAM B pa3Me-
pe 87%. Eciu oTTanKUBAThCA OT YCPeAHEHHBIX JaHHBIX,
To B Poccuu B cpefiHEM B cOOpaHUSIX aKIIHOHEPOB YIACTBY-
€T 9yThb MeHee NOoJIOBUHHI free-float. YMecTHO cpaBHUTD 3TH
TIOKa3aTeu C ToKa3aTeJIAMU UHBIX CTPaH.

Tak, B Tex ke uccaegosanuax O9CP npumeHu-
TexbHO K HopBeruu o014 Tpex KpynHeHIInX akIuoHe-
poB—nopsaaka 50%, aABaaiiaTu —OpuMepHO 65%, cpeaHui
KBOpYM cobpanuii—59%"'. Poccuiickuii free-float Ha aTOM
¢doHe BHIVIAAUT BIIOJHE aKTUBHO. /lTaHHBIE IO YYaCTHIO
B cOOpaHUAX MENKUX aKIIMOHEPOB B psifie CTpaH EBpPOTLI
3a 2010-2014 roze! noka3bpIBalOT UX CIEAYIOUIYIO CPEJHIOIO
ABKY B IpolieHTax oT free-float: Benprusa—21,3%, ABcTpusi—
30,8%, l'epmanusa—43,1%, Huaepnauget —44,6%, VpiaH-
ausi—46,5%, ®pannusa —59%, Berukobpuranus —62%.
B MaTepuasax oTMedyaeTcs TPEHZ Ha YBEIUUEHHE SBKU>.
Ha atom ¢oHe poccuiickutii free-float ¢ Touku 3peHUs aK-
TUBHOCTH I'OJIOCOBAHUS Ha COOPAHUSAX aKI[MOHEPOB BhITJIA-
[IAT KPETKUM CEPETHIIKOM.

Hanubie «<HPK-P.O.C.T.» moka3bIBalOT IIOCTEIIEH-
HBIM POCT CcpefiHero KBopyMa cobpaHus aKIIMOHEPOB B Te-
yenue 2016-2020 rozos c 84,4 no 87%. [Ipu gomyuieHUun
HEU3MeHHBIX J0JI1 KOHTPOJUPYIOIIEro akIiMoHepa U pas-
Mepa free-float 3T0 MOXKeT CBH/IETETLCTBOBATh 06 aHAJO-
TUYHOM TPeH7le Ha yBeJIMueHHe ABKU MeJIKHUX aKIIMOHEPOB.
Tak, JaHHbIe LIeHTpa pacKphITHA KOPIIOPAaTUBHOM UHDOP-
Manuu «/HTepdakca» MOKa3bIBAIOT POCT YYACTUA PO3HIY-
HBIX UTHBECTOPOB B COOPAHUAX aKIIMOHEPOB B CE30HE CO-
6panwuit 2020 roga®.

Governance Factbook 2021 https://www.oecd.org/corporate/Corpo-
rate-Governance-Factbook.pdf

! Cm. The Effect of Shareholder Turnout on Voting Rights and Separa-
tion, @yvind Bghren c. 1 https://papers.ssrn.com/sol3/Delivery.cfm/
SSRN_ID3557550_code251578.pdf?abstractid=3555404&mirid=1

2 Cm. The AGM in Europe, Theory and Practice of Shareholder Behavior,
Anne Lafarre, c. 113-115.

% C.24-25 BhIITycKa 58 BecTHuka LleHTpa pacKpbITUA KOPIIOPAaTUBHOM
nuabopmarmu «MHTepdakc» 3a gekabpb 2020 roga https://www.e-dis-
closure.ru/PortalContent/InfoMaterial /523
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B pamMkax mociefHUX OTIPOCOB MoZaBJstomiee 60Jb-
ITMHCTBO MOPTHENTbHBIX MHBECTOPOB OTBEYAIOT, YTO OHU
60 caMU roJIOCYIOT Ha COOpaHUAX aKIIMOHePoB (43%),
60 MTOPYyJYaloOT 3TO CBOUM UHBECTUIIMOHHBIM MEHEIKe-
pam (46%). BoBce He rosocylolyie HBECTOPHI OCTAINUCh
B HE3HAUYMTEJIbHOM MEHBIIUHCTBE (8-12%)1.

Brlliie B HacToOsAIIEH IIaBe ObLIO YKa3aHo, YTO POC-
CUICKOe 3aKOHOZATeNIbCTBO HAWIYUIINM 00pa3oM cpeau
MpaKTUYeCKH BCeX MOMY/IAPHBIX Y UHBECTOPOB IOPUCAUK-
IIUH CIIOCOOCTBYET peann3alyi paB aKIKOHEPOB Ha BbI/-
BIDKEHUVE U 3bpaHue KaHuaTa B COBET JUPEKTOPOB. Of-
HAaKO B YaCTU BHECEHUS BOTIPOCOB B TIOBECTKY /IHSA COOpaHU
aKIMOHEPOB B APYTUX CTPaHax MPeOCTaBIIAIOTCA ropasao
6oJiee MUPOKKE BO3MOXKHOCTU. OUeBU/IHO, UTO TaKas pas-
HMIIa HalllJIa OTpa)keHue B MPaKTUKe peajn3aliiu NHBec-
TOpaMH ITPUHIIMIIA active ownership.

Tak, mpu U36paHuU COBETOB AUPEKTOPOB 3apy-
6e)XKHBIX KOMITAHUI Yallle BCero IpearaeTcs YMCc/Io KaH-
AUAATOB, paBHOE KOJIMYECTBY MECT B COBETe AUPEKTOPOB,
c/lefoBaTeIbHO, UMEHHO OHU U n36uparTcs. ISS mo CIIIA
3a mepuog 2009-2020 rogos otmevaeT oT 43 10 18 proxy
contest? B roz ¢ TeHAEeHIMEeN Ha CHUKeHUE HaYyuHasA
¢ 2015 roga®.

Proxy contest peanusyioTcs, B YaCTHOCTH, B BU/Je
BBIZIBI)KEHUA AOMOJHUTENbHBIX KaHAUAATOB. Hampu-
Mep, B pe3yibTaTe npezanoxeHusa ¢porzom Engine N21
B 2021 rofy HeCKOJIbKUX aJbTE€PHATUBHBIX JUPEKTOPOB
B coBeT ExxonMobil, HecMOTpsi Ha aKTUBHOE COIIPOTHBJIE-
HUe KOMIIaHWHK®, B COBET JUPEKTOPOB, COCTOSAIIME 13 12

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

2 Proxy contest—OIbITKA aKIHOHEPA WIH CPYIIIH! aKIHOHEPOB y6e-
JWTh JPYTUX aKIIMOHEPOB OTAATh CBOU r0OJI0Ca /I ZOCTIKEHHUS B XOZE
KOPIIOPaTHBHOTO I'OJIOCOBAHMUSA OTIPEEIEHHOTO Pe3y/IbTaTa, OTIMYHOTO
OT PEKOMEH/IOBAHHOT'O COBETOM IUPEKTOPOB KOMITaHHH.

3 Cm. c. 21 goxmaza ISS Governance Insights Top Governance & Stew-
ardship Issues in 2021 https://www.issgovernance.com/file/publica-
tions/top-governance-stewardship-issues-2021.pdf

* https://corporate.exxonmobil.com/-/media/Global /Files/inves-

tor-relations/annual-meeting-materials/proxy-materials/ExxonMo-
bil-3_16_21-Shareholder-Letter.pdf



YIeHOB, ObLIO U36paHO TPU TAKUX aJbTEPHATUBHBIX KaH-
mupata'. OTmevaercs, uto ExxonMobil crana kpymHeitmeit
I[eJIbI0 ProxXy contest B SHEPTETUYECKOM CEKTOpe>.

BMecTe ¢ TeM, Kor/ia KpyTTHeHIIie aKIMoOHeps Jep-
KaT MaKeT aKIUi, KOTOPHI AaeT UM KOHTPOJIb TOJIbKO Ha
coOpaHUM aKITMOHEPOB C OTHOCUTENbHO HEOOJIBINON ABKOM
aKIIMOHEPOB, U KOT/Ia BBIZIBUHYBIIINE a/IbTEPHATUBHBIX KaH-
IUZAaTOB MUHOPHUTApUM NMEIOT IIIaHC CO3BaTh Ha cobpaHue
aKI[MOHEPOB O0JbIIIOE KOJIUYIECTBO TPOYUX MUHOPUTAPU-
€B Y MeperojiocoBaTh KPYMHEeNRITUX aKITMOHEPOB (a paBHO
B MHBIX CXOXKUX CUTYaIUAX), BCTpevyatoTces u control fights.
OTOT TEPMUH OTIpEAIETISIET CUTYaIHIO, TIPU KOTOPOU BHIZIBU-
raeTcs aJbTepHAaTUBHBIN CJIOT KaHAWUAATOB, 38 HETO aKTUB-
HO cOOMPalOTCs TOJI0CA U 110 UTOTAaM COOpPaHUA MEHSETCSA
OOJIBITMHCTBO WIEHOB COBETA JUPEKTOPOB. B KayecTBe mpu-
Mepa MOXKHO IPUBECTH M30paHye OOJIBIIMHCTBA YWIEHOB CO-
BeTa aupekTopoB Applied Technologies B CIITA B 2020 roxy
M3 KaHAUJATOB, PEJIOKEHHbIX Xe/K-boHaoM Starboard?®.
BripoueM Ha ITpaKTHKE CIydaM YCIENHbIX A/ aKI[HOHEPOB-
MHHIMATOPOB control fights peaxu®.

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

2 Cm. c. 21 goxmaza ISS Governance Insights Top Governance & Stew-
ardship Issues in 2021 https://www.issgovernance.com/file/publica-
tions/top-governance-stewardship-issues-2021.pdf [TonHb1it TepedeHsb
proxy contest B CIIIA B 2020 rozy c pesyabTaTaMu MOXHO IIOCMOTPETb
Ha c. 6 ISS Special Situations Research 2020 US Activism Review / 2021
Preview https://www.issgovernance.com/file/publications/iss-2020-us-
activism-review.pdf

% Cm. c. 21 goxmaza ISS Governance Insights Top Governance & Stew-
ardship Issues in 2021.

* Tak, B pa6ote ISS Special Situations Research 2020 US Mid-Year Activ-
ism Review B CIIIA oTmeuaroTcs Ba Takux cirydasd B 2019 rozy u 4 ciy-
yas 3a nepsoe noayrogrie 2020 roza, c. 1 https://www.issgovernance.
com/file/publications/ISS-2020-US-Mid-Year-Activism-Review.pdf IToj-
HbIi iepevens control fights B CIIIA B 2020 rozy ¢ pe3yJasraTaMyu MOXKHO
MOCMOTPETH Ha ¢. 6 ISS Special Situations Research 2020 US Activism
Review/2021 Preview https://www.issgovernance.com/file/publica-
tions/iss-2020-us-activism-review.pdf
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https://www.issgovernance.com/file/publications/top-governance-stewardship-issues-2021.pdf
https://www.issgovernance.com/file/publications/top-governance-stewardship-issues-2021.pdf

C TOYKM 3peHuA Proxy contest akTUBHOCTU aKI1O-
HepoB B EBpore mepBoe MeCTO 3aHUMaeT BenKoOpuTaHus.
B 2019-2020 rogax Tam nmesno Mecto 13 1 11 proxy contest
cooTBeTcTBeHHO. Bo ®paniuu—>5 u 3, B lepmanuy, I1IBeii-
napuu u ABctpuu—7 u 6, B Mcmanuu—0 u 3. Beero ISS ot-
Medaet 1o EBpore B TeueHue 2010-2020 rozos oT 16 10 26
proxy contest B roz’.

B poccutickux myOIuYHBIX KOMITAHUSX, CKOpee, Ha-
060pOT— /151 N30paHUs YaCTO MpeJIaraeTcs MOJTHBIA CIOT
KaHAWJaTOB, BEIIBUHYTHIX KOHTPOJIUPYIOIIUM aKIIOHe-
pPOM?, ¥ OIH WX HECKOJIbKO KaHUAIaTOB OT MUHOPUTAP-
HBIX aKIIMOHEPOB. MUHOPUTAPUU UMEIOT pealbHyIo BO3-
MOXXHOCTBb U30paTh TaKUX KaHAUJATOB COOCTBEHHBIMU
rojiocaMu. Accoranus nMpodpecCHoOHaTbHBIX UHBECTOPOB
(AIIN), xoTOpas 3aHUMAETCA B TOM YUC/Ie OObeJUHEHUEM
T'0JIOCOB MOPTdETbHBIX UHBECTOPOB /I BHIIBIKEHUS U U3-
OpaHUsA He3aBUCUMBIX JUPEKTOPOB B COBETHI POCCUMCKUX
KOMIIaHUH, Ha CBOEM CaiiTe OTYUTHIBAETCSA 00 N30paHUH MO-
uytrt 500 AUPeKTOPOB 3a mprMepHo 15 yeT?. Cryuau 6e3aib-
TEPHATUBHOTO CJIOTAa, 6€3yCIOBHO, BCTPEYAIOTCA U B POC-
CUHCKUX KOMITaHUAX. EC/IM TaKOM CITMCOK He BKJIIOYaeT
KaHAWAATOB, IPe/JI0KEeHHBIX MUHOPUTAPUAMU WU ABHO
MOAZIEP>KUBAEMBIX ITUPOKUM KPYT'OM IMOPThETbHBIX MHBE-
CTOPOB, TO TaKas CUTyallusA BOCIPUHUMAETCS MUHOPUTAP-
HBIMU aKIIMOHepaMU KaK HeraTUBHBIM Kelic KOpIopaTuB-
HOT'O YIIPaBJIEHU.

1 HaobOopOT, NpeIosKeHUs MUHOPUTAPHBIX aKIIHO-
HEepOB B [TOBECTKY POCCUMCKUX COOpaHU aKIIMOHEPOB peji-
ku. [Ipeacrasutenu ATV oTMedaroT, YTO OPraHU30BAHHBIX
C UIX y9aCTUEM MOZOOHBIX IPEIOKEHUI ObLITIO BCETO OPSI/-
ka 50-60 3a TOT ke Iepuo/.

Ho B Tex 3apyOeXXHbBIX IOPUCAUKITUAX, B KOTOPHIX 3a-
KOH He COZIep:KUT 3aKPBITOTO ITIepeyHsa BOIIPOCOB KOMIIETeH-
1K cOOpaHUs U MPeOCTABIAET aKI[MOHEepaM TaKoe Mpaso,

! cmc 22 nmoktaga ISS Governance Insights Top Governance & Stew-
ardship Issues in 2021.

2 OTHOCHTE/BHO He/[ABHYE M3MEHEHI 3aKOHA TIPEJOCTABLIIH IPABO
mpejJjiaraTh KaHAWATOB U COBETY JUPEKTOPOB (cM. a63. 2 1. 7 cT. 53
denepanbHOro 3aK0oHa OT 26 Aekabps 1995 roza N2208-P3 «06 axIuo-
HEPHBIX O0IECTBAX»).

3 http://api-russia.org/ru/



OHU TIOJTB3YIOTCA MOMY/IAPHOCTHIO. BhIllle ObUT TPUBE/IEH
npuMep CIIA, rae cooTBETCTBYIOIEe IPaBo IpeJyCMOTpe-
HO, XOTS U C HEKOTOPBIMU OTpaHUYeHUAMU. [IpessioxxeHUs
aKIMOHEPOB B MOBeCcTKy cobpanus B CIITA pacmpocTpa-
HeHBI Jaxxe 6osblie, yeM B EBpone’. B mociezHee BpeMs
3TOT UHCTPYMEHT aKTUBHO HCIIOJIb3yeTCA aKI[OHepaMU
JUIA IpUBJIeYeHUA BHUMaHUA K KJIMMaTU4YeCKUM BOIIPO-
caMm (say on climate). ITogo6HBIe TTpeIOKEHUA YaCTO I0-
TIOJTHSAIOTCA PALOM OIITMOHANBHBIX WIN KOHKPETHBIX KJTHU-
MaTUYECKUX 3alPOCOB, HAIPUMEP YMEeHbIIIEHHE BHIGPOCOB
MapHUKOBHIX ra3os. [To gauubiM ISS, B 2016-2020 rogax
TOMHUMO say on climate akITMOHEPOB aKTUBHO MHTEPECOBA-
JIX TeMBI PACKPBITUA KIMMaTUYeCKUX Iiesiel, aHain3a KiIu-
MaTHUYeCKUX PHUCKOB, IUIAHOB lepexo/ia K HU3KOYIJIEPOAHOM
moBecTke®. B mocieauvie rosl B CIIIA akiioHepaMu BHO-
CUTCS IOBOJIBHO MHOT'O TIPeJIOKEeHUM COOTBETCTRYIOMIEH
HaIpaBleHHOCTH, YTO OTPa)kaeT POCT MOMY/IAPHOCTH TeMa-
tuku ESG. B nepuoza 2008-2017 rozoB BEBIHOCHIOCH OT 356
710 485 ToA0OHBIX IPEAIOKEHUM €3KETO/IHO C TEHAEHI[EN
K pocTy HaumHas ¢ 2011 roga*. OTMeyaeTcs, YTO KOJIHYECT-
BO IIpeJIOXKeHUH B cdhepe DKOJIOTUU IIOCTETIEHHO HAaUMHAET
MPEBBIIATH YUCJIO TPAAUIMOHHBIX MHUIIMATUB aKIIOHe-
POB, OTHOCAIIUXCSA K chepe KOPIOPaTUBHOTO YIIPaBIeHUA.

Cx0xxuM 06pa3oM o6CTouT cutyanus B Benukobpu-
TaHUU. AKITHOHEPHI IT0Ib3YI0TCA IPaBOM BHECEHUS B I1O-
BECTKY ZiHsA cOOpaHUs KaK 00s3aTeNbHBIX AJI KOMIIaHUU

! Cm. Small Shareholder Participation in European AGMs, Anne Lafarre
c. 4 https://papers.ssrn.com/sol3/Delivery.cfm/SSRN_ID3249428
code1859864.pdf?abstractid=3249428&mirid=1

CwM. c. 46 goknaza UNPRI «A Practical Guide To Active Ownership

In Listed Equity» https://www.unpri.org/download?ac=4151

2 https://www.glasslewis.com,/say-on-climate-votes-
glass-lewis-overview/; https://www.follow-this.
org/61-of-chevron-shareholders-support-follow-this-climate-resolution/
% Cm.c. 16-17 nmokaza ISS Governance Insights Top Governance &
Stewardship Issues in 2021 https://www.issgovernance.com/file/publi-
cations/top-governance-stewardship-issues-2021.pdf

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

® CM. c. 15 ISS ESG Responsible Investment Agenda 2020: A Workplan for
Australian and New Zealand Investors https: //www.issgovernance.com/
file/publications/ISS-ESG-Responsible-Investment-Agenda-2020.pdf
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https://papers.ssrn.com/sol3/Delivery.cfm/SSRN_ID3249428_code1859864.pdf?abstractid=3249428&mirid=1
https://papers.ssrn.com/sol3/Delivery.cfm/SSRN_ID3249428_code1859864.pdf?abstractid=3249428&mirid=1

BOIIPOCOB', Tak U BOTIPOCOB AJist 06CykAeHusa%. KimnmaTu-
yeCcKOoU IOBeCTKe TakKe yZesAeTcsd IOBbIlIeHHOe BHUMa-
Hue. Tak, B 2015 rogy koanuiusa uHBecTopoB Aiming for A
BEIHECJIA Ha MTOBECTKY coOpaHusa akIHOHepoB BP Bompoc
YBeJIMYeHUsT 00beMOB PacKphITHA HHPOPMALIUY O KOPIIOpa-
THBHOM KJINMaTU4YeCKOW CTPATEruu, KOTOPBIN ObLT IOAZED-
’KaH MeHe/PKMEHTOM U NouIy4rui 99% rosaocoB akLIMOHEPOB
Ha cobpanun’®. BmecTe ¢ TeM B BerkobpuTaHuy mogooHas
aKTHBHOCTh OCTAEeTCA He YacThIM siBeHreM?. B ctpanax Ce-
BepHOI EBpOIIBI aKIIMOHEPE COOTBETCTBYIOIINM IPaBOM
TOXKE B I[€JIOM TTOJIb3YIOTCSA®, HO UX MPE/JIOKEHUS B TOBECT-
Ky cOOpaHus TaKyKe OTHOCUTEIbHO PEAKH®.

Takum o6pa3oM, IpUBe/ZIeHHBIE TIPUMEDHI PETYJIH-
pOBaHUA NO3BOJIAIOT aKI[OHEepaM aKTUBHO y4acTBOBAaTh
BO MHOTHX acleKTax JAeATeIbHOCTU KoMnaHuu. C TOUKU
3peHus active ownership ato, 6€3ycJI0BHO, TO3UTHUBHBIN
¢dakTop. BmecTe ¢ TeM BBICKA3BIBAIOTCSA ONACEHU, YTO UC-
[I0JIb30BaHKE TAKOI'0 pOJila MHCTPYMEHTOB B HEKOTOPBIX

! Hampumep, Ha BHeouepe/jHOe coBpaHHe aKIMOHEPOB KoMIaHuu Pet-
ropavlovsk Plc. 10 aBrycra 2020 roga 6611 BEIHECEH BOIIPOC O IIPOBeZe-
HUH GpOpEH3UK-PaCcCIeZ0BaHNUA B OTHOLIEHHUY C/IEIOK C 3aMHTEPECOBAH-
HOCTBIO ITPEXHETO U AeUCTBYIOIETO PyKOBOACTBA KOMITAHHH, CM. C. 23
https://petropavlovskplc.com/wp-content/uploads,/2020,/07/Circular-
and-Notice-of-Meeting-Final.pdf Pemerue 6bU10 IPUHATO, U KOMITAHUS
WHULIMUPOBasa pacciegoBanue https://petropavlovskple.com/wp-con-
tent/uploads/2021/06/210624-KPMG-Interim-Report.pdf

2 Tak, B TO#1 ke KoMnaHnu Petropavlovsk Plc. Ha rozgoBoe o61ee coGpa-
HUE aKIIMOHEPOB ObUT BEIHECEH BOIIPOC O AUBH/EHHOM MOTUTUKE KOM-
rmaHuy, cM. c. 6 (B Hymepauuu fokymeHrTa) https://petropavlovskple.
com/wp-content/uploads/2020/06/PETRO_NoM_2020-02_06_20_
FINAL. pdf Cunrtaercsi, 4TO JaHHBIN BOMPOC OTHOCUTCS K UCKIFOYUTENb-
HOU KOMIIETEHI[IH COBETA AUPEKTOPOB U, CJI€A0BaTENbHO, aKIIHOHE-
pamu OH MoT OBbITh BEIHECEH Ha COGPaHIE TOIBKO B TAKOM PeXXIME.

3 Cm. c. 9 https://shareaction.org/wp-content/uploads/2019,/02/
ShareholderResolutionGuide-UK. pdf

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

> CM. IpeAoxe s aKIMoHepoB Equinor B MOBECTKY cOBPaHMs U OTBET
Ha HUX COBeTa ANPeKTOPOB https: //www.equinor.com/content/dam/
statoil /documents/annual-general-meeting/english /2021 /equinor-
shareholder-proposals-and-board-response-to-equinors-agm-2021.pdf

6 https://corpgov.law.harvard.edu,/2020,/06,/06/
shareholder-proposals-shaking-up-shareholder-say/



CUTYanHsIX MOXKeT CJIMIIKOM CHIBHO CMeIIaTh BOIIPOC OT-
BeTCTBEHHOCTH 32 yIIpaBjieHre KOMITaHWeH ¢ COBeTa ANpeK-
TOPOB B TIOJIb3Y aKIIMOHEPOB'.

Elle ofWH acleKT AesTeTbHOCTH aKTUBHBIX UHBeE-
CTOPOB, KOTOPBIM HEOOXOAMMO YIIOMAHYTh, — KOHCTPYK-
THUBHOE, IPOAaKTUBHOE U peaKTHBHOE B3auMOJelCTBUE
C KOMIIaHUAMH, B KOTOPble OHU UHBECTHUPYIOT, 110 3KOJIO-
TUYeCKUM U COI[MaJbHBIM BOIIpOcaM, a TakKe 110 BOIPO-
caM KOPIOpPaTUBHOTO yIipaBieHus (engagements). Takoe
B3aUMO/IENICTBYE TPAKTUYECKHU He PETYIUPYETCA 3aKOHOM,
€CJTU He YYUTHIBATh HOPMBI 06 06palieHny ¢ HHCahiepCeKoi
nHbopMaiireit 1 MHBIX T0/I0OHBIX TpaBmwI. Ho oHO peko-
MeH/ZI0BaHO BceMu stewardship-kogekcamu, aspecoBaH-
HBIMU MHBECTOpaM, a TaKXKe SIBJISIeTCS COCTaBJIAIONIeH of-
Horo 13 npuHIMIOB UNPRI?. BOJBUIMHCTBO MOPTHETBHBIX
WHBECTOPOB B pAMKax OIIPOCOB OTMEYAIOT, UYTO OHU CaMHU,
160 UX MHBECTULIMOHHEIE YIIPABJIIONINE, TMO0 OHU BMe-
CTe OCYIIECTBJIAIOT oZ006HOe B3aumozetictBue (79%). Bo-
BCe He OCYIIeCTBIAINEe TaKO! 1eATeIbHOCTH UHBECTOPEL
OCTaJIMCh B MEHBITUHCTBE, ITPU 3TOM UX BCE JKe OoJblle,
YeM HUKOT/IA He TOJIOCYIOINX UHBECTOPOBS.

B KOHTEKCTe pacCMOTPEHHBIX BBIIIE HHCTPYMEH-
TOB B3aMMO/IEFICTBME MHBECTOPOB C KOMITAHUSAMU Kpawi-
He BaXXHO, TaK KaK 3a4aCTy0 UMEHHO C HET'O HAYMHAETCS
o0CyXleHre KaKoro-1160 BoIpoca, KOTOPBIH B CIydae OT-
CYTCTBUS IIpOTpecca 3CKaJINpyeTcs HHBeCTOPaMU depes
IIPOTECTHOE I'0JIOCOBaHNeE, BHECEHNE BOIIPOCOB B IIOBECT-
Ky coOpaHUs Wi peJIO’KeHUs 110 U36paHHUIo APYTUX JU-
peKTopoB*. B 3TOM KOHTEKCTE MHTEHCUBHOCTD BHIHECEHUS
WHBECTOPaMH Ha pacCMOTpPeHUe cOOpaHUN aKIIMOHEPOB

! Cm., manpumep, moceHuit aG3a1 Ha c. 3 ¥ mepBiii aG3art Ha

c. 4 https://www.blackrock.com/corporate/literature/press-
release/blk-vote-bulletin-aena-oct-2020.pdf, a Taxke https://
www.nbim.no/en/publications/asset-manager-perspectives/2020/
asset-manager-perspective-shareholder-proposals-on-sustainability /
2 Cwm. B ommcaHun BTOPOTO MPHUHIMIA https://Www.unpri.org/pri/
what-are-the-principles-for-responsible-investment

3 Cm. c. 31SS Governance 2020 Asset Owner Stewardship Survey
https://www.issgovernance.com/file/publications/ISS-2020-Asset-
Owner-Stewardship-Survey.pdf

4 Cmc37 nmoxmaga UNPRI «A Practical Guide To Active Ownership In
Listed Equity» https://www.unpri.org/download?ac=4151
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BOIIPOCOB C HEKOTOPOU YCJIOBHOCTHIO MOXKHO CYUTATh KOC-
BEHHBIM CBH/IETEBCTBOM YPOBHS UX BOBJIEYEHHOCTH B ZIeTa
KOMITaHUU.

Ha mpakTuke mozio6HOe B3auMOZEHCTBHE OCYIIECTB-
JIAETCS 4Yallle, YeM BHECEHUE BOIIPOCOB B IIOBECTKY cobpa-
HUSA WIN TIpeJJIoXKeHe KaHUJaTOB B COBET IUPEKTOPOB:
TOJBbKO oZHa KoMmaHusa BlackRock! coobmuia o 3000
caydaax BzauMogeiictBus ¢ 2000 KkoMmaHU 3a Iepuo/,
¢ 1 mross 2019 roga o 30 urons 2020 roga®. Kpyr oxsa-
THIBa€MbIX TAKUMHU KOHTAaKTaMM BOIIPOCOB BeChMa IUPOK
Y MOXKET KacaThCs yIIPaBJIeHNsI KOMITAHUEN U ee CTPaTervH.
Hanpuwmep, rpynna nHBecTOopoB Danone, He yZ0BIeTBOPEH-
Has pe3y/bTaTaMu JeATeTbHOCTH KoMmanuu B 2021 roxy?,
moTpeboBasia OT COBETa AUPEKTOPOB JIMOO Pa3AeTUTh POJIU
npezceAaTensa coBeTa AupekTopoB u CEO, 1160 BoBce yBO-
JuTh Ttocaeanero®. B 2020 rogy xemxk-douza Third Point
MpeAJIOXKUI KOMIaHuU Intel U3yYUTD ajbTepHATUBHEIE
IIyTH ee ZaibHelIei crpaTernu®. Ho 4aiie B3auMoaecT-
BHE OCTAeTCA HEMYOIMYHBIM U HOCUT 60Jjiee pyTUHHBIHN Xa-
paKTep, He MMpeIoIararui 3HAUNTENbHBIX ITOCTIeICTBUN
JLIST KOMIIAHHH.

HaxoHelr, BOB/IeueHHOCTb MHBECTOPOB BayKHA ellfe
Y IIOTOMY, YTO OTBETHAS PEAKIMA KOMITAHUH, UX yMeHUe
U KeJlaHue HAJTKUBATh HeoOXoAuMoe oblieHre ¢ HHBeCTO-
paMu, a TaKXKe POJIb COBETOB INPEKTOPOB B 3TOM TIPOIIECCE

! KpymHeiiias HHBeCTHIMOHHAA KOMIIAHIA MIPA [0 PAa3Mepy aKTHBOB
oz yrpasineHueM (9 TpiH gomt. CIIA) https://ru.wikipedia.org/wiki/
BlackRock

2 Cm. c. 4 https://www.blackrock.com/corporate/literature/publica-
tion/our-2021-stewardship-expectations.pdf

3 Vipomus cuTyanuu 3aKIIOYAETCA B TOM, YTO TTOKA3aTe/TH YXY/AIIIHCh
Tocjie OTKa3a KOMIIaHUM OT IpekHel cTpaTerny U BHeApeHNs HOBOH,
KJII0UeBOY TEMOU KOTOpO ABJIAETCA yCTOMUNBOE Pa3BUTHE.

4 Cm.c. 22 noxuaza ISS Governance Insights Top Governance & Stew-
ardship Issues in 2021 https://www.issgovernance.com/file/publica-
tions/top-governance-stewardship-issues-2021.pdf, a Taxxe, Hanpu-
Mep, https://www.bloomberg.com/news/articles/2021-02-11/
another-danone-investor-joins-calls-for-change-accountablity

5 Cm. c. 21 goxnaza ISS Governance Insights Top Governance & Stew-
ardship Issues in 2021, a Takxe, Hanmpumep, https://www.reuters.com/
article/uk-intel-thirdpoint-exclusive-idUKKBN2931PW



SIBJIAIOTCS BXXHEHUIINMU ITOKa3aTesIMU YPOBHS KOpIiopa-
TUBHOTO yIIpaBjIeHUs.

Wtak, B Poccuy ypoBeHb aKTUBHOCTH T'OJIOCOBAHUS
MHHOPUTAPHBIX aKITMOHEPOB Ha COOPaHUSX IO CpaBHe-
HUIO C UHBIMU TONY/IAPHBIMU ¥ UHBECTOPOB I0PUCAUKIIUA-
MU CPeJHUH, C TEHJEHINEeH K HeOOJIbIIOMY POCTY B TIOC/IE]-
HuUe rogbl. Takol pocT 06yC/IOB/IEH YIPOIleHUEM TIpoIiecca
TOJIOCOBAHUSA B pe3y/bTaTe pepOpMbI KOPIIOPATUBHBIX JeH-
CTBUH, a TaKXKe MPOJBIKEeHNEM KOHIIENIUY active owner-
ship, 06s13bIBalOIIell MHBECTOPOB r'OJIOCOBATh.

B yacTu BeIHECEHUS BOTIPOCOB HA COOpaHUA aKIU-
oHepoB B Poccuyt MHBECTOPH B OCHOBHOM OCYIIIECTBIISIIOT
BBIIBIDKEHVE U U30paHue KaHAW/JaTOB B COBETHI TUPEKTO-
POB. B TO ke BpeMs B UHBIX IOMYJISAPHBIX IOPUCAUKITUIX,
npex/ze Bcero B CIIIA, BbIABMKEHUA KaHAUAATOB B COBET
[AVPEKTOPOB BCTPEYAIOTCS OTHOCUTENBHO PeIKO Ha poHe
OOJIBIIOTO KOJIMYECTBA IPEAJIOKEHNI PA3TMIHBIX BOIIPO-
COB B IIOBECTKY COOpaHMs, KOTOPHIE BCE Yallle UMEIOT KO-
JIOTUYECKYIO TEMaTUKY.

PasHuIa moaxoq0B 00yc/loBIeHa B MEPBYIO OYe-
peZib UHBIM PEryINPOBaHMEM BO3MOXXHOCTEH aKIIIOHEPOB
MO BHECEHUIO BOIIPOCOB B MIOBECTKY COOPAHUS U TIPaBUI
n36paHUsa COBETOB AUPEKTOPOB. C TOYKU 3pEHUST KOPIIO-
PaTUBHOTO YIPABJIEHUs B YaCTH pa3/ieJIEeHUs MOJTHOMOYUM
MeX/y akliioHepaMU U COBETOM AMUPEKTOPOB KOMIIaHUH,
OTBETCTBEHHOCTH TOCIEIHETO 32 paOOTy KOMIIAHUH U CTa-
OWIBHOCTHU OOIIETo U TEKYIIETO YIIPABIEHUSI — POCCUMCKUH
BapHaHT PETYJIMPOBaHUA U 00yCIOBIEeHHAA UM aKTUBHOCTD
aKIMOHEPOB, IPeZCTAaBJISIOTCA Oojiee IpeAoYTUTETbHBIM.

[To ypoBHIO aKTUBHOCTU MHBecTOPH B Poccuu
CHJIBHO OTCTalOT OT COOTBETCTBYIOMUX NpaKTuK B CIIA,
HO TIPY 3TOM BHITVISIZSIT OTHOCUTETHHO aKTUBHO Ha poHe
WHBECTOPOB B €BPOMENCKUX CTPaHAaX.

HaxoHel, BOBJIEYeHHOCTH B Ziejia KOMITAaHUH CTa-
Jla OCTAaTOYHO MOMY/IAPHBIM UHCTPYMEHTOM aKTUBHOTO
UHBecTopa Bo BceM Mupe. C TOUKU 3peHUs ero npakTu-
YeCcKOTO IpUMeHeHUs CUTYallua UJeHTUYHa ONMUCAHHOMN
BBIIIIe —B InZiepax uHBecTopHl B CIIIA, a B Poccuu oM B 1ie-
JioM 6oJsiee aKTUBHBI, 4YeM B EBporre.

AKTVBHBIE AKLIMIOHEPBI
B POCCHH U 3A PYBEXXOM



FOSCRON
WRN

Poccuiickoe perymupoBaHue IPelOCTaBIseT UHBe-
CTOpaM JJI peasu3aly Ux MpaB aKIIMOHEPOB I0CTATOYHO
KOMGQOPTHBIE YCIOBUS YU UHCTPYMEHTHI, @ BO MHOT'HX ac-
MEeKTax JIy4Iive B Mupe. JTo co3gaeT GpyHJaMeHTaIbHYIO
OCHOBY /IJISl TOTO, YTOOBI MHBECTOPHI POCCUHCKUX KOMITa-
HUH ObUTU aKTUBHBIMUM COOCTBEHHUKAMHU, PEATU30BBIBA-
JIA TIPUHLIUI active ownership Ha caMOM BBICOKOM YPOBHE.

JluHaMUYHOe TpUMeHeHNEe MHCTPYMEHTOB active
ownership MHBeCTOpaMU IOBHIIIAET YPOBEHb KOPIIOPATHB-
HOT'0 YIIpaBJIeHUA ¥ UHBECTUITMOHHOM IIPUBJIEKATETHbHOCTH
KaK OTZAeJbHBIX KOMITAaHUM, TaK ¥ POCCUHCKOM IOPUCAUKITAN
B 11eJioM. Xo4eTcss HaZlesThCs, YTO 3TH UHCTPYMEHTHI OyAyT
BOCTpebOBaHbI Bce HONBITUM KOJTUIECTBOM UHBECTOPOB.

BmecTe ¢ TeM B psifie aCTIEKTOB PETYINPOBaHUE Tpe-
OyeT coBepIIeHCTBOBAHUA, KOTOPOE HEOOXOAMMO OCYIIle-
CTBUTH B KpaTJaHIIe CPOKU. YIydllleHe 3aKOHOaTeIeM
MIpaBWI, 8 KOMITAaHUSAMM — IPAKTHUK KOPIIOPATUBHOT'O yIIPaB-
JIEHU ZIaeT UHBECTOPaM YETKUM CUTHAJ «BBI 371eCh HY)KHBI!»
U B COBOKYITHOCTH C pab0TOM aKTUBHBIX MHBECTOPOB 3aITy-
CKaeT CTOJIb HeOOXOAMMBIH Virtuos cicle MHBECTULIMOHHOMN
MIPUBJIEKATEIbHOCTU ¥ SKOHOMHUYECKOI'0 POCTA.
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