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TMCKYCCUHU

CoxpaHeHMne KOHTPOJIS HA/l MyOJUYHON KOMIIAHUEN Yepe3 BBINMYCK
AKIMH ¢ Pa3HBIMH NMPABAMM T0J10Ca. «32» U «IIPOTUBY» U30BITOYHBIX
NMpPaB HA KOHTPOJIb

Kosios JI.A.*, Uupkosa E.B.”

B oannoti cmamve npedcmaenen 0030p MexaHuzMo8 YCuleHusi KOHmpoas Hao NyOIUYHOU
KOMRnAHuetl, pe3yIbmamyvl aHAIU3a mMeopemudeckux O0O0CHOBAHUN UCNONbL30BANHUA AKYULL C
PA3HBIMU NPABAMU 20T0CA 8 KAYECTBE MEXAHUIMA YCUNEHUS KOHMPOJS HAO NYOIUUHOU KOMIAHUEU.
Jannviil ananuz nposoouncsa ¢ yenvio OyeHKU yenecoobpasHOCmu OMmMeHbl 3anpema HA GblNyCcK
axkyuil ¢ pazuvimu npagamu 2onoca 8 Poccuu.

Bvinyck akyuil ¢ pazHelMu npasami 2010ca AGIAEMCcs MEXAHUIMOM 3AUUMbl TUUHBIX 8bl200
KOHMPOAUPYouje2o CcOOCMBEHHUKA, YMO NOOMBEPHCOAEMCsL Pe3yIbmaAmamu MHOSOUUCTIeHHBIX
IMAUPUYECKUX UCCTEO08AHUL, 8 YACMHOCTNU, UCCIE008AHUAMU A2EHMCKUX U30EPAHCEK 8 KOMNAHUAX,
UMEIoWUX aKyuu ¢ pasHblMU npagamu 2oaocd. Ananuz mooenei OnmuMatbHOU CMpPYKmypbl
AKYUOHEPHO20 KANUmanda noKazvleaem, Yymo ONMUMAIbHOU C MOYKU 3PEeHUS AKYUOHEPOS ABIAemCs
CMPYKMYpa «00HA aKyusi — OOUH 20]0C» U 11000e OMKIOHeHUe Om OAHHOU CXeMbl MOdiCem
npUBOOUMb K CHUNCEHUIO O1a20COCMOAHUSL MUHOPUMAPHBIX akyuonepos. C Opyzoil cmopoHul,
B03MOJICHbL CUMYAYUU, KO20d BbINYCK AKYUU C PAZHBIMU NPABAMU 2010CA OyO0em 6ble00eH 8Cem
AKYUOHEPAM KOMNAHUU, 0OHAKO MaKue cayiae eOUHUYHbL.

B ces3u ¢ Hanuuuem 8blCOKUX A2eHMCKUX U30EPIHCEK 8 KOMNAHUAX, UMEIOWUX 8 CIMPYKmype
AKYUOHEPHO20 KANUMANA AKYUU C PA3HbLIMU NPABAMU 2010Cd, A MAK’Ce 6 CULY CLabol 3auumol
npae MUHOpUMAapHsiX akyuonepog 8 Poccuu Oenaemcs 6bl800 o HeyerecooOpa3sHOCMu CHAMUSA
3anpema Ha 8bINYCK AKYull ¢ pa3HbIMU NPABAMU.

JEL: G32, G34.

Knrouesvie cnosa: mexanusmol YCUIEeHUsA KOHmMpOJisi Hao ny@zutmoﬁ KOMI’ZCIHM@IZ, akyuu c¢
PA3HbIMU npasamu conrocd, KOmnanuu ¢ ()GyM}l Kiaaccamu am;uﬁ, cunomesa «yCujleHusl Cmumyiloe —
oKanvl6anusl», cCmpykmypa adKkyuoHepHoco Kanumania

BBenenne

Kenanue coOCTBEHHHKA COXpPaHUTh KOHTPOJIb HAaJ KOMIIAHHMEH IIOoclieé TOTOo, KaK OHa
CTAHOBUTCA HyﬁHH‘-IHOﬁ, CHOCO6CTBOB8.J'IO BO3HUKHOBCHHUIO MCXAaHHU3MOB YCUWIICHHA KOHTPOJIA
(control enhancing mechanisms, nanee — CEM), aeiicTBHE KOTOPHIX OCHOBBIBACTCS HA YBEITUUCHUHN
A0JIK MpaB rojioca 663 MMPOMOPHUOHAIIBHOI'O YBCIIMUCHUA NOJIM IPaB HA S9KOHOMHUYCCKUC BI:IFOI[I:I32.
Onuum n3 CEM sBasieTcsl BBIMYCK HECKOJIBKMX KIJIACCOB aKIMK C pa3sHBIMU MIpaBaMH rojoca u
InpaBaMH Ha SdKOHOMHUYCCKUC BbIT'OJIbI.

B03MOXXHOCTh BBIMYCKAaTh aKIMHU C Pa3HbIMH IMpaBaMU Tojoca MO3BOJIIET COOCTBEHHUKY
KOMIIaHMH, BJIaACA JIUIIb YaCTbIO aKI_[I/II\/JI U TOJBKO HOHCﬁ ImpaB Ha 3KOHOMHYCCKHUC BBII'O/bI,
MOJIHOCThIO KOHTPOJUPOBATh KOMIAHHIO, JIaXe €CIU €ro SKOHOMHYECKas [oJisi B KOMIIaHUH

3% Crasep-uccnenoarens Jlaboparopun KopropaTiBHEX (urarcos 'Y BIID.

31 K.5.H., moteHT Kabeapsl 5KOHOMHKH 1 (prHancoB ¢pupmbr ['Y BIID.

32 Tlom «IKOHOMHMYECKMMHM BBITOJAMI» 37€Ch ¥ Jajee TOHHMAETCS TPABO HA TOJy4eHHE AMBHICHIOB, I0XOIO0B OT
pocTta KypcoBOi CTOMMOCTH aKIMH M UMYIICCTBEHHBIX MPAaB, BOSHUKAIOUINX B cliyyae OaHKPOTCTBA KOMIIAHUH.
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HEBEJIMKA U HE J1aeT eMy IpaB Ha KOHTPOJIb IPU CXEME «OJHA aKLMs — OJIMH royioc». B pesynpraTe
BBIIyCKa aKIMH C pa3HbIMU NpaBaMU IoJ0Ca KOHTPOJb HaJ KOMIIAHUEH JOCTUraeTcsl 3a CYET
WHBECTUPOBAHUS MEHBIIEH CYMMBbl COOCTBEHHBIX CPEJICTB, Y€M B Cilydae, €Clid Obl KOMITaHUS
MMelia OJJMH KJIacC aKLUH, U MPUILIOCh ObI BRIKYNaTh 50% IUTIOC OHY aKIHIO.

Hanuuue BpIrOA OT BBIMyCKa akUWA C Pa3HbIMU IpaBaMU TOJOCa MPUBEIO K TOMY, 4TO
MPAaKTUKAa WX MCIOJIB30BaHMS PACIPOCTPAHUIIACh B OOJNBIIMHCTBE PA3BUTHIX CTpaH. Pe3ynbTarhl
HCCIEOBAaHUM IIOKA3bIBAIOT, YTO BBINYCK AKIMI C pa3sHbIMM IIpaBaMHM TOJOCAa pa3pelieH Kak
MUHUMYM B 17 cTtpanax mupa. Bmecte ¢ TeM B Poccun BbIITyCK akliMid ¢ pa3HbIMM IIpaBaMu rojioca
3anpeIeH 3aKOHOM.

Hanuuue 3anpera Ha BBIMYCK aKIMH ¢ pa3HBIMU IIpaBaMU rojioca MPUBOAUT K TOMY, UTO OJHH
POCCHICKHE IO MPOUCXOKACHUI KOMIIAHUY MHKOPIOPUPYIOTCS 3a npenenamu Poccun B cTpaHax,
I/ JaHHBIA 3alpeT OTCYTCTBYET, APYTM€ — KOHTPOJUPYIOTCSA CTPYKTypaMH € JBYMs KJacCamH
aKIMi, 3aperHCTPUPOBAHHBIMM B CTpaHaxX, IJE€ BBIIYCK aKIHWM C pasHbBIMU IpaBaMU roJioca
pa3pemeH3 . OrMeHa 3ampeTa MOXeT K YBEIMUCHHIO YHCIA MyONMYHBIX KOMIAHHIA,
3aperucTpupoBaHHBIX B Poccuu, 4yTo, B CBOIO OYepe/b, MOKET CIIOCOOCTBOBATh POCTY HAJIOTOBBIX
nocTtymieHui B 61oxet Pocenn.

OaHako NpeuMyIecTBa BBITYCKA AaKIUU C pa3HbIMH IIpaBaMHU IoJioca HE OJHO3HAYHBI.
[IprunHOi TOrO, 4TO B HEKOTOPHIX CTPaHaX A0 CHUX IOpP AECUCTBYET MPHUHILIMII «OJHA aKIUs — OAMH
rojoc», SBIsETCS TOT (aKT, 4YTO BBITOABI NI COOCTBEHHHMKA OOOPAuMBalOTCS BBICOKHUMHU
n3JIep’KKaMHU JUIsl FHBECTOPA, HALIEJIEHHOT'O BIOXKUTH CPEICTBA B KOMIIAHUIO, UMEIOIIYIO0 HECKOJIBKO
KJIacCOB akiuil. Bbicokne u3aepKKH OOBACHAIOTCS TEM, YTO Yy MHUHOPUTAPHBIX AaKI[MOHEPOB
OTCYTCTBYET BO3MOKHOCTb KOHTPOJIMPOBATh JAECHCTBUS MEHEI)KMEHTA U BIIUATH HA IPUHUMAEMbIE
B KOMITAaHUHM peIlIeHMs. Pe3ybTaTel cepun SMOUPUYECKUX UCCIEA0BAHMM, KAK HA Pa3BUTHIX, TaK U
Ha Pa3BUBAIOLIMXCS pBIHKaxX KamnuTajga, B KOTOPBIX MCCIEAYETCS B3aUMOCBS3b MEKIY
KOHIIEHTpalMel aKIMOHEPHOTO KAMUTAJIa U PHIHOYHOW CTOMMOCTBIO KOMITAHUH, MIOKa3bIBAIOT, YTO,
HaIW4Yhe W30BITOYHBIX IpPaB Ha KOHTPOJb OKAa3bIBACT HEraTMBHOE BIHMSHWE HA CTOMMOCTD
kommanuu. B dwactHocTH, Bennedsen, Nielsen (2008) moka3zamm, 4YTO CTOMMOCTH CpeaHEl
€BpOMEICKON KOMIIAHWH, UMEIOIIEH HECKOJbKO KJAacCoB akuuii, Ha 19% Hke CTOMMOCTH
KOMIIAHUHM-aHAJIOra C OJHUM KJIaccoM akuumi. Pa3Mep JHMCKOHTa 3aBHCUT OT THUIA
KOHTPOJIMPYIOIIEro COOCTBEHHUKA, OTPACIIN U MPABOBOM CUCTEMBI CTpaHbl. IMCKOHT K CTOMMOCTH
KOMIIaHUU OyJeT BbILIE, €CIM KOMIAaHHUS MOJKOHTPOJIbHA CeMENWHOW rpyIe, JU00 KOMITaHUS
OIIEpUPYET B OTPACIAX C BBICOKUMHU HEMATEPUAIBHBIMHU BBINOJAMH, B NIEPBYIO OUYEPENb TAKUX Kak
«MEeIINay, «MHIyCTPUS Pa3BICUEHUID» U «CIMOPTUBHBIE KIyObD». [loMUMO 3TOrO, HAJIMYKE aKIHi ¢
Pa3HBIMM [IpaBaMU I'ojI0CA MOKET BECTH K YIIEMJICHHIO IIPaB aKIMOHEPOB, BIAJCIOIIUX MIIaJLINM
KJIACCOM, IpHU MOIVIONIEHUU KOMMaHWHU. Tak, CyIIECTBYIOT SMIMPHUYECKUE IMOATBEPKICHHUS, UYTO
IIPU TIOTJIOIICHUH KOMITAHUHM C ABYMS KJIACCAMHU aKLIMK MO aKIMAM C OOJBIIUM YHCIIOM T'OJOCOB
OBLTH BBITAYCHB! GOTTBIITHE PEMHH.

Lenbio naHHON CTaThU SIBIISICTCS OLIEHKA I€JIeCO00Pa3HOCTH BHEAPEHUS B KOPIOPATUBHYIO
npakTuKy Poccum akiuil ¢ pasHeIMM IIpaBaMH roJIoca IMYTEM aHalu3a pa3jIMYHbIX ACIEKTOB,
CBSI3aHHBIX C (PYHKIMOHHPOBAHHEM KOMIIAHUH, MMEIOIIUX HECKOJIBKO KIJIACCOB OOBIKHOBEHHBIX
aKLW{, Ha Pa3BUTHIX U pPa3BUBAIOLINXCA PhIHKAX KanuTana. Kpome Toro, pe3ynbraThl pabOThl HOCAT
1 00pa3oBaTeNIbHbIN XapakTep U MOTYT OBITh MCIIOJIB30BaHbI I PACIIMPEHHUS CIIEKTPa BOIPOCOB,
M3y4YaeMbIX B HACTOSIIEE BpeMs CTyAeHTaMH poccuiickux BY3oB, oOyuaromuxcst Ha pUHAHCOBBIX
porpaMmmax.

CraThs OpraHu3oBaHa B CJEAYIOLIEH MoOcieAoBaTeIbHOCTU. B mepBoil riaBe NMpUBOAUTCS
0030p CEM, cpenu KOTOpBIX — BBIMYCK aKLUH C pa3HbIMU IpaBaMu rosioca. Bo BTopoil riase

3 TIpumepom sBsieTcs poccHiickas Kommanus Yandex, MaTepuHCKas KoMIaHms Kortopoii Yandex N. V.

3aperucTpupoBaHa B ['oiaHaum, 1 UMEET JiBa Kiiacca OOBIKHOBEHHBIX aKIMi — aKIUK Kilacca A ¢ OJTHMM rOJIOCOM Ha
aKIMI0 W aKnWd Kiacca B ¢ gecsatpro rosocamu Ha akuouio. Mcrounmk: Iasera «Kommepcantsy» Ne 70/I1
(4125) o1 20.04.2009.

3 3akonomarenscTBo psiga crpaH (B ToM umcie, CIIA) paspemraer KOMITAHUHU-TIOKYTIATEeNII0 BBIKYNIATh aKIHHA y
«MJIQJIIIMXY aKIHOHEPOB 10 MEHBIIICH IICHE, YeM aKIIUHU, UMEIoIre 0O0JIbIliee PaBo royioca.
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paccMaTpUBaeTCsl MPAaKTHKAa HCIIOJIB30BAHMS aKIMKM C Pa3sHBIMU IPaBAMM TOJOCA B PA3IMYHBIX
CTpaHax Mupa. B Tperbell rnmaBe mpoaHanu3upoBaHa NpoOjeMa KOHIEHTPALUHU aKIHOHEPHOTO
KaluTajga C MO3MIMM AareHTCKOM Teopuu. B deTBepTON NpencTaBIIEHBI pe3ysbTAaThl aHAIN3A
MOJEJIEW ONTUMAIBHOM CTPYKTYphl AaKLIMOHEPHOrO Kamurana. B ITOM TIilaBe IpPUBEICHBI
pe3yNbTaThl MCCICAOBAHUN AreHTCKUX H3JEPKEK B KOMIAHMAX, MMEIOIUX aKIUM C Pa3HBIMHU
npaBaMu rojoca. B miectol riaBe pa3OuparoTCs CUTYallMH, KOTJa BBIMYCK aKIMHA C Pa3HBIMH
IIPaBaMU rojioca MOXKET ObITh BBIFOJIEH Ul BCEX, B TOM 4YMCJIE MUHOPHTApHBIX akKIHMOHEpoB. B
3aKJIIOYCHUH CYMMHPYIOTCSI Pe3yJIbTaThl aHAIM3a U JAIOTCS PEKOMEHAALUHU O 1e1eco00pa3sHOCTH
WCTOJIb30BAaHMS aKIUH C Pa3HBIMHU IIPaBaMU I'OJI0CA B POCCUIUCKOMN MTPAKTHKE.

1. O030p MeXxaHN3MOB YCHJICHUS] KOHTPOJIS HAaJ My0JINYHOI KOMIIaHH el

B uccnenoanum Institutional Shareholder Services, Sherman & Sterling LLP, European
Corporate Governance Institute (2007) (nanee — «uccnenoBanue EC») u B pabote Villalonga, Amit
(2006) mokazaHo, 4To B MHpe cymiecTByeT kak MuHIMYM 15 CEM. HaubGomnee 4acTo ucnosip3yemsbie
CEM wmoryT ObITh yCIIOBHO pa3jieieHbl Ha Tpu rpynmsl (cM. Puc. 1). Beimyck akumii ¢ pa3HeIMH
npaBamMu rosioca oTHocuTcs K rTpynmne CEM, mNO3BOJSIOMIMX YCUIUTh KOHTPOJb 3a CUET
HETPONOPLUOHATIBHOTO YBEIMYCHHS JOJIH MIPAB rojoca.

= BbINnyck akuui ¢ pa3HbIiMU NpaBamMu rorioca
1. YBenuueHne gonvnpas

_,| ronoca 6e3 NnponopLuMoHanbsHOro = O6pasoBaHue «nmpamua»
yBenuyeHusi 4ONu npas Ha

= OO6pa3soBaHue CTPYKTyp COBCTBEHHOCTU C
39KOHOMUYECKME BbIro bl

nepekpecTHbIM BllageHnem

- I'IonpaBKa O MakCcumaribHOM Konun4yecTtee
rosiocoB, y4acTBYHOLWMNX B ros10CoBaHNN

2. BBegeHve orpaHuyeHuii Ha
npaea ronoca akuMoHepoB, He
OTHOCSLLMXCS K OCHOBHbBIM
coBCTBEHHMKAM - I'IonpaBKa O ros10CoBaHNN NPOCTbIM
60/MbLIMHCTBOM

= [lonpaska 06 orpaHUYeHnn Naketa akuwi,
KOTOPbIM MOXET BNageTb OAMH akuMoHep

Mexanunsmbl ycunenns
KOHTpPONSA Hag ny6nuyHon
komnaHven (CEM)

A 4

=  BbiNyCk NPMOPUTETHBIX aKumn

* HenponopuWoHanbHoe NpeacTaBUTENbLCTBO B
opraHax ynpaeneHust KomnaHvei

—» 3. MNpoune MexaHu3mbl
= 3aknoyeHe cornalleHuii Mexay

akumoHepamu

Puc 1. Knaccuduxanus MexaHu3MOB yCUIICHHUsI KOHTPOJIS HAJl IyOJUYHON KOMIaHueH
Beimyck akiuii ¢ pasHbIMM ITpaBaMu rojioca

B GonbmMHCTBE pPa3BUTBIX M YacTH Pa3BUBAIOLIMXCS CTPAaH COOCTBEHHUK, >KEJIAFOIIUH
COXpaHHUTh KOHTPOJIb HAJl KOMIIAHUEH mocie ee myOonnyHoro pazmermenus (initial public offering,
nanee — «IPO»), nMeeT BO3MOKHOCTh CO3/1aTh CTPYKTYPY aKIIMOHEPHOT'O KanuTaja, B KOTOPOH eMy
OyZeT mpuHaAIeKaTh KOHTPOJIbHAS JIOJIS IIPaB TOJIoca W MEHbIIAs JOJIs NpaB Ha SKOHOMUYECKHE
BBITO/IBI. DTO MOXET OBITh PEATN30BAHO 32 CYET BHIMYCKA OOBIKHOBEHHBIX aKIUH C OJUHAKOBBIMH
MpaBaMy Ha YKOHOMHYECKHE BBITOABI, HO Pa3HBIMHU IpaBaMH Toyioca. BEIMyCcK akuuii ¢ pa3HBIMH
IpaBaMH ToJIoca, Kak MPaBUIIo, pa3pelieH M PerlaMeHTHPOBaH Ha 3aKOHOJATEIEHOM YPOBHE.

[TockonbKy y OONBIIMHCTBA KOMIAHUK ¢ HECKOJBKAMH KJacCaMH aKIUil BCETo JiBa Kiiacca
OOBIKHOBEHHBIX aKIHi, TO B aHTJIOA3BIYHONW TEPMHHOJOTHU TH KOMITAHUH OOBIYHO HA3BIBAIOTCS
KOMITAHUSIMHU C JIByMs Kilaccamu akmuid (aHri. — dual-class shares), XOTsl TakuxX KJIacCOB MOMKET
OBbITH OOJIBILIE.
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C TOYKM 3peHUs IMpaB rojoca pazIHyaloT YeThIPe Pa3sHOBUIHOCTH OOBIKHOBCHHBIX aKITHIA:
HETOJIOCYIOIINE aKIuKM (aHria. — non-voting shares); akiuM ¢ OrpaHUYEHHBIM IPABOM TIo0JOCa,
MMEIOIINE MEHBIIIE OJHOTO Tojioca Ha akmuio (aHri. — limited-voting shares); akiuu, umeronue
OJIMH TOJIOC Ha aKIHI0; CYMEProJOCyIOIMe aKIMK, UMEKIINe 0oJiee OJHOTO ToJioca Ha aKIUIo
(anTi. — super-voting shares).

AKIMH C MEHBIIINM MIPABOM T'0JIOCA YaCTO HA3bIBAIOT TOJYMHEHHBIM WM MIIQJIIIUM KIIACCOM
aknuii (aHrn. — inferior class), COOTBETCTBEHHO aKIMU C OOJIBIIMM TPABOM TroOJIOCa HA3BIBAIOT
BBICIIIMM WJIM CTApIIUM KJIacCOM (aHTJI. — superior class).

B my0nuyHON KOMITAHWY C IByMsI KJIACCAMH aKIIUK KOHTPOJIb COXPAHSIETCS 3a CUET BIaICHUS
aKIUSAMH CTapIIeTO KJacca, a aKIWh MIIAIIIeT0 Kiacca MyOIMYHO pa3MeIIaroTcsl Ha PBIHKE.
Brnamenue akuusMu crapiiero Kjacca 03HadyaeT, YTOo KOHTPOJb Haj KOMIAHHEH TOCTUTAeTCs 3a
CYeT MHBECTHPOBAHUS MEHBIIUX COOCTBEHHBIX CPEACTB, YEM B CIIydae, €CJId Obl KOMITaHUS UMEla
OJIMH KJIACC aKIUH, M MPUILIOCH ObI BBIKYNaTh 50% ITI0C OHY aKIIHIO.

CTpyKTypa aKIMOHEPHOTO KamuTalla C aKIMsIMH, UMEIONIMMH pa3HbIe MpaBa rojoca, B
HAYYHOH JIUTEpaType XapaKkTepU3yeTcs CISAYIONIMMHU TTapaMeTPaMH:

® OTHOIIEHHE KOJIMYECTBA TOJIOCOB aKIIMU CTapIIEro Kiiacca K KOJMYECTBY T'OJIOCOB aKIUU
MJIQIIIEro Kiiacca (aHri. — voting ratio);

® OTHOIICHHE JOJHU IpaB rojioca, MPUXOAIICIHCS HA aKIMKM CTapIIero Kjiacca K JI0Jie MpaB
rojoca, IpuxosIIeiicss Ha aklK OJYMHEHHOT 0 Kjacca (aHri. — voting power distortion);

e 30BITOYHBIC TpaBa Ha KOHTPOIb — pPa3HHUIA MEXIY IOJIIMUA IpaB Tojoca W MpaB Ha
9KOHOMHYECKHE BBITOJBI, MPUXOMAIINXCS Ha aKIUU CTapIIero Kiacca (aHria. — excess
control rights).

JloTIOTHATETPHOE YCUJICHHE KOHTPOJIS TIPH BBIMYCKE aKIWW C pa3HBIMH TPaBaMH TOJ0Ca
JOCTUTAeTCs 33 CYET MCIIOJIb30BaHMSI IPOTIOPIMOHAIBHON CXeMbI TosiocoBaHus. COriacHO JaHHOM
CXeMe aKIMM CTapIIero Kjiacca B JOMOJHGHWH K TpaBaM ToJjioca, UMEIOT TpaBa Ha BHIOOD
OOJIBIITMHCTBA YWICHOB COBETa IMPEKTOPOB, COOTBETCTBEHHO AaKIMM MIIQJIIETO Kiacca, ToJIocys
OOIIMM YHCIIOM, IMCIOT MpaBa Ha BRIOOP MUHUMAIIBHOTO KOJIMYECTBA YICHOB COBETA TUPEKTOPOB.

[Tpumepom [PO ¢ aByms kilaccaMu akIMil sIBIsSETCS MyOJIMYHOE pa3MeIleHHuEe KOMITaHUU
Google, nmposenennoe 19 aBrycra 2004 r. Kommanusi BBITyCTHIJIa JBa KJacca akIMi: aKIMH
KJlacca A ¢ OJIHUM TOJIOCOM Ha aKIUIO M aKIIMU Kiacca B ¢ necsThio roiocamu Ha akiuo. Ha moito
akuuii kimacca B mpunuiocs 98,6 % mpaB ronoca u 87,6 % mpaB Ha YKOHOMHYECKHE BBITOJIBI.
Axuuu kimacca A ObUIM YaCTUYHO PACIpEleNIeHbl MEXIY COTPYIHMKAMU KOMITAHUH, OCTaJbHBIC
pa3MenieHsl Ha Oupke. Akuuu kiacca B He mojnexanu myOJMYHOMY pa3MELICHHIO, U ObLIN
COXpaHEHbI 3a ocHoBaTessiMu komnanuu — Jlappu [leiimkem u Cepreem bpuHOM, MEHEKMEHTOM
KOMITAaHUH U IPYTUMH JIUIIAMU.

OO0pazoBaHue «IUPaAMUID»
[Ipu momoIM «MUPaMUABD KOHTPOJIb JOCTUTAeTCS 3a CYET IMepeaadyd IMpaB Tojioca Haj

KoMMaHusAMH 10 1enouke (cMm. Puc. 2). CoGcTBeHHUK KOHTpoaupyeT 51% koMmnanuu 1, koTopas B
CBOIO ouepeb KOHTposupyeT 51% komnanuu 2, ¥ Tak Janee.
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Co6CTBEHHMK

J/51%

KomnaHus 1
(51%)

51%

KomnaHus 2
(51%)1/2

51%

Komnanus N
(51%)"N

Puc. 2. Cxema «mupamuab» (B CKOOKax yKa3zaHa JOJds aKIIMOHEPHOTO KamuTaa,
MpHUHAJIEKAIast COOCTBCHHUKY Ha Ka)XJIOM YPOBHE «ITHPAMHUIIBD»)

Ecnu nupamuna nmeer N ypoBHEH, TO COOCTBEHHUKY HY>XHO B N pa3 MeHbIIE COOCTBEHHBIX
CPEICTB JJI IOJIy4EHHS KOHTPOJS HaJl KOMIIAHUEH MO CpPaBHEHHMIO C TE€M, YTO MPHUILIOCH Obl
3aTpaTUTh IIPU NPSIMOM MHBECTHUPOBAHHUHU B 3Ty KOMIIAHUIO.

Ha npaktmke BCTpewaroTcsi MHOIOYPOBHEBBIE — «nupamMuibl». V3BEeCTHBIN  mpuMep
CEeMHYpPOBHEBOH «upaMuab OpatheB Ban Ceepunren npuoautcs B kaure Berle, Means (1932).
Coznanne «nupaMubDy MO3BOJMWIO OpaThsiM Ban CBepuHIeH KOHTPOJIMPOBATh CEThb W3 BOCHMHU
KEeJe3HBIX JOPOr, CO CTOMMOCTBIO aKTHBOB Oojee 2 mupa. poul. CIIIA, uHBecTHpOBaB NpU 3TOM
menee 20 muH. gout. CHIA cobcTBenHbIX cpeacTs (cm. Puc. 3).

O.P. & M.J. Van Sweringen

80%

Vaness company
(27,7%)

40% J, 50%
General Securities Corporation
(51,8%)

T
|
| 41%
A4

Alleghany Corporation
(8,6%)

\L71%

_| Chesapeake Corporation
I (4.1%)

51%

Missouri Pacific Rd. Co.

Rd. Co. (0,69%) 7 (0,98%) I (1,69%)

T
I
I
I
I
I
I
[
49% | L1 4% i54%
| -
New York, Chicago, & St. Louis : : Chesapeake & Ohio RY Co.
|
|
b
|

T
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
V

|

|

|

|
V.

1
53%\,/—‘ 49%\'/\1/\4/38% 581% 23% 7% L————————-\i/50%
Wheeling & Lake Erie Ry. Co. Pere Marquette Ry. Co. Hocking Valley Ry. Co. Erie Rd. Co. Denver & Rio Grande Western Rd. Co.
(0,26%) (0,64%) (0,25%) (0,60%) (coBMecTHOE BraieHue)

Puc. 3. Ilupamuna OpatseB Ban CBepuHTeH (CIUIOUIHBIMH CTPEIKaMH 0003HAUYEHO BIIaJICHUE
KOHTPOJIbHBIM MaKeTOM, MYHKTUPHBIMM — HEKOHTPOJbHBIM. [IpOLEHTHl BHYTpU HMPSIMOYTOJIbHUKOB
MOKAa3bIBAIOT 1010 OpaTheB Ban CBEpUHIEH B aKIIMOHEPHOM KalUTaje KOMIIAHWUH, BKIIIOYAsl aKIMU
0e3 mpaBa roJjoca)
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O0pa3oBaHue CTPYKTYp COOCTBEHHOCTH C MIEPEKPECTHBIM BIIaICHUEM

B cTpykType COOCTBEHHOCTH C NMEPEKPECTHHIM BIIAJJICHUEM KOHTPOJIb IOCTHTaeTCs 3a CUeT
NEPEeKPECTHOM IMepefaun MmpaB rojoca Mexay KoMmnaHusAMH. COOCTBEHHMK KOHTPOJHUPYET
KOMIIaHUIO |, KOTOpas B CBOIO Odepeab MMEET 00 B KOMMAaHuU 2. BmecTte ¢ TeM, kommanus 2
HMEeT JI0JI0 B KoMNaHuu 1, u Tak ganee. OTiin4ue OT «IMpaMHIbD» 3[1ECh B TOM, YTO IIpaBa rojioca,
MIO3BOJISIIOIINE MOIYYUTh KOHTPOJIb HaJ CTPYKTYpPOH, paclpelessitoTCsl MEXAY KOMIIAHUAMHU, a HE
CKOHLIEHTPUPOBAaHBbI B pyKaX OJHOI'O0 COOCTBEHHUKA.

CoOCTBEHHHK MOXET UMETh JIMIIb MAIYIO JOJI0 MPaB Ha 3KOHOMUYECKHE BBITOJBI BO BCEX
komnaHusax. Hampumep, mycTe COOCTBEHHUK BIIaIe€T OJMHAKOBBIMU JIOJSIMH B JIByX KOMIIAHHMSX,
KOTOpBIE UMEIOT OJUHAKOBBIE IIEPEKPECTHBIE BIAIECHUSA, U CyMMa J0JIEH, HaXOSAIINUXCS B IPSIMOM
Y TIEPEKPECTHOM BJIQJICHHUH, B KaX 101 KoMmanuu He MeHbIe 0,5 (cM. Puc. 4).

Co6CTBEHHMK
S | s

KomnaHus 1 KomnaHusa 2
T h |

Puc. 4. Cxema CUMMETPHUYHON CTPYKTYPbl COOCTBEHHOCTH C MEPEKPECTHBIM BIAJCHUEM (S —
JOJIM aKIIMOHEPHOI'o KamuTana KoMmaHud 1 u 2, mpuHaanexamux coOCTBEHHUKY, h — ponu
aKIMOHEPHOT'0 KaluTala, HaXOSIIUECS B IEPEKPECTHOM BIIaIEHUN)

Torz[a AO0JIs IIpaB COOCTBEHHHKA Ha 3KOHOMUYECKHE BBIT'OJIbI OIIPEACIIACTCS KAaK OTHOIICHHUC
J0JIH aKIII/If/'I, Haxo4JgImuXxcs B IpsAMOM BJIaACHHUU, K JOJIC aKHHﬁ, HC HaxoOAMUXCA B IMEPCKPECTHOM

BJIaICHUH (BEPHO TOIBKO JUT CHMMETPHUHBIX TIEPEKPECTHBIX CTPYKTYp) paBHa & =5 /A=h) .

WNuorma mnyOnmyHble KOMOaHuM UConb3yloT koMmOuHammio CEM. Ilpumepom Ttakoit
CTPYKTYDBI SIBJISIETCS CTPYKTYpa IIBEACKOIr0 XOJIIUHra ceMbH BanenOepr, KpynHeHIero XonIuHra
Cesepnoii EBponbl no nanasiM Ha konen 2008 . (cm. Puc. 5).

Wallenberg The Knut and Alice
family Wallenberg Foundation
8,71% (4,18%) \‘/ \L 40% (18,6%)

Investor AB

\I/ 7,3% (7,3%) \l/ 3,6% (3,6%) \l, 22,3% (16,6%) \1,19,4 % (5,1%) \1/21,1% (20,7%) \l/ 28,8 %(12,7%) \L 28,7% (15,4%) \LSS,O %(19,8%)

ABB Group AstraZeneca Atlas Copco Ericsson SEB Electrolux Husqvarna SAAB AB

|, 62% (46%) \, 57% (50%) \ 49% 49%) 1 100% (100%) b 40% @0%) b 100% (100%)

Molnlycke Health
Care

Investor Growth

Lindorff Gambro Holding The Grand Group Scandinavia Capital

Puc. 5. Xonausr cembr BaiuteHGepr (II0Ka3aHbI TOJIBKO IPSIMBIC BIOKCHHUS)

Cembst BamnenOepr HampsiMyro W uepe3 CeMeWHBbI (POHI KOHTPOIMPYET XOJIUHTOBYIO
kommanuto Investor AB. Aknmonepusiii kanutan Investor AB coctout u3 akuuit kiacca A ¢ ogHUM
rOJIOCOM Ha akmuio M akiui kiaacca B ¢ 1/10 romoca Ha akmuio. Cembe BammenGepr npuHaaIeKuT
OoJpIIMHCTBO akuuid kiacca A. Investor AB umeer gonu B 14 KOMMaHUAX, KOHTPOJIUPYS 32 CUET

35 Ycrounuk: Tonosoii otuer Investor AB, 2008 r., COOCTBEHHBIC PACYECTHIL.
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NPSAMBIX BJIO)KEHU 4YeThlpe KOMIaHMH. Kpome TOro, y KOMIIAHMM XOJJUHIA CYHIECTBYIOT
MEPEKPECTHBIEC BIAJCHUS U IO B IPYTUX KOMITAHUSIX (HA PUC. 5 HE OKAa3aHBbI).

2. [IpakTHKa HCNIOJIH30BAHUSA AKIHMH C PA3HBIMHU MPABaAMM I0J10CA VISl YCHUJIEHUSA KOHTPOJIS
NyOJIMYHBIMH KOMIAHUAMMA

Beimyck akmuii ¢ pasHbBIMM TMpaBaMH Tojoca IOPUAMYECKU pa3pelieH B OOJbIIMHCTBE
Pa3BUTBIX M 4YacTU pa3BUBaroUMxca cTpaH. B uccienoBanuu Nenova (2001) mpoBeneH ananus
pacnpocTpaHeHUs KOMIaHUKA ¢ AByMs KjaccamH akuuii B 46 ctpanam mupa 3a 1992-2000 rr.. B
«uccnenoBanun ECy, mHunuupoBaHHeM EBpomnelickoii Komuccueil, BBIMIYCK akUMil ¢ pa3sHbIMU
MpaBaMH ToJIoca paccMoTpeH Hapsiay ¢ octaibHbiMH CEM Ha BbiOOpke m3 20 KpymHEHIHMX W
HECKOJIbKUX MEHEE KpPYMHBIX MyONMYHBIX KOMIaHud, nub0 HemaBHO coBepmuBimx [PO B
16 crpanax EC, 3a nepuon ceHTsa6ps — nexadps 2006 r.

B 17 crpanax mupa (kak MmuaumyMm), a umenno, B CIIIA, Kanane, AAnonuun, BenmukoOpurtanum,
ABctpanuu, @uunsaauu, DPpanumu, HWpnanguu, [lanum, Benrpuu, Hunepnangax, I[IBenuw,
Hopgeruu, Uranuu, Mekcuke, ['onkonre u FOAP myOiauyHBIM KOMITAaHUSM pa3pelieHo BBITYCKaTh
aKIMM C pa3HbIMU [IPAaBaMHM I'0JIOCA U OJIMHAKOBBIMU IPaBaAMHU Ha 3KOHOMHUYECKHUE BBITOBI.

B 9 crpanax, a umenno, B I'epmanun, Jcronnn, ['penun, JlrokcemOypre, [lonwine, Mcnanum,
benbruun, bpasunmuu u IOxHoit Kopee myOnMMuHBIM KOMMIaHUSM pa3pelieHO BBITYCKATh aKIMH C
Pa3HBIMH TIPaBaMH TOJ0CA U PAa3HBIMU MPaBaMU Ha SKOHOMHYECKHE BBITOJIBI (4acTO OOIBIIUMU IS
aKUM{ MOJAYMHEHHOIro Kiacca). B OONBIIMHCTBE clydyaeB KOMIIAHWHU BBIMYCKAIOT HETOJIOCYIOIINE
MIPUBUJIETUPOBAHHBIC AKIIMHM, KOMIICHCUPYS MOBBIIICHHBIM IUBUJEHIOM OTCYTCTBUE MpPaB roJjioca.
[Io ocranpHBIM cTpaHaM TIOJHBIX JAHHBIX HET, OJHAKO MH3BeCTHO, 4To B Kwurae, Wunun,
Hosgoii 3emanguu, Typuuu,  Manaiizun,  [IBeinapuu, Tannanne, UYwmm,  Uspawune,
CaynoBckoii ApaBUM KOMIIAHUM MOTYT BBIMTyCKaTh 00Jie€ OJHOTO Kiacca OOBIKHOBEHHBIX AKITHH.
B Kurae cymecTByIOT KJ1acC HETOJIOCYIOIIMX aKLUM, KOTOPBIN 3alpeIleHO AepKaTb HHOCTPAHHBIM
rpaxaaHaM. B ApreHTuHe KOMIaHUAM pa3perieHo BhIMYCKAaTh BTOPOM KJIacc aKIUMi, OJTHAKO TaKUe
aKIMM HE MOTYT KOTHUPOBAThCS Ha OupiKe. 3ampeT Ha BBIMYCK aKIUi C pa3HBIMH MPaBaMU rojioca
cymectByer B Poccun m Cunramype. B denepanpbHom 3akoHe PD 00 akmmoHepHBIX OOIIECTBax
3a)MKCUPOBAHO, YTO «KaXK/as OOBIKHOBEHHAs aKIHs OOIIeCTBAa MPEJOCTABISET aKIMOHEPYy — €e
BJIAIEITBILy OJMHAKOBBI 0OBEM TIPaB» .

B CHIA uucno myOGauuHBIX KOMIIAaHUH ¢ IByMs KJIacCaMM aKLMH HAyalo YBEIHMYUBATHCSA CO
BTOpOM MoJoBUHBI 80-bIX TOI0B XX Beka. Poct uncia komnanuii ¢ AByms kiaccamu akuuid B CIIIA
B 3TO BpeMs OOBSCHSETCS OTMEHON MOPATOpUs HA JIMCTUHT KOMITAHUN C IBYMs KJIacCaMU aKIIMid Ha
Hato-Mopkekoit hormosoii Gupske (anri. — NYSE), kotopsiii aeiictBoai ¢ 1920-bix romoB. OgHaKo
TaKOM 3ampeT NEWCTBOBAJI HE IOBCEMECTHO, U KOMIAHUIM C ABYMs KJIacCaMH aKLHU pa3penieHo
OBLJIO KOTHpPOBaThC Ha AMepukaHCKoW ¢onHmoBor Oupxke (anra. — AMEX), Ha amepukaHCKOH
(hoHIOBO OHpKe, CICIMATU3UPYIOMICHCS Ha aKIUSIX BRICOKOTEXHOIOTUYHBIX Kommanuii NASDAQ
1 YK TeM 0oJiee Ha MEJIKMX pPerHoHaNbHBIX Ouprkax. B urone 1984 r. NYSE oTmenuna mopaTopuid
Ha JJUCTUHT KOMIAHUHN ¢ JBYMs KJIACCAMH aKLUW, YTO MOCTYKUIIO0 UMITYJIbCOM K YBEIIMUEHUIO YHCTIa
KoMnaHui, ucnoae3yromux qasaeii CEM. 1o nanasiM xypaana Fortune B 2008 r. okono 10% Bcex
myonuunabiX komnanuii B CIIIA uMmenu akiuu ¢ pa3HbBIMU [IpaBaMU rojioca, 4To B JIBa pa3a OoIbIIe
no cpaBHeHuto ¢ gaHHbIMM Ha 1980 r. Craructuka mo IPO ¢ nByms KiaccamM akIMi TakXe
CBUJIETEIBCTBYET O CYIIECTBEHHOM POCTE€ MHTEpeca K JaHHBIM cTpykTypam. [lo nanueiM Fortune u
Business Week momnst IPO ¢ asyms kitaccamu akiuii B CILIA B 2002 T. cocraBumna 16,5%, B 2001 —
11%, B TO Bpems kak B 90-bIX rogax sTa mudpa cocTaBisiyia OKOJIO 8%, Tlo maHHbIM Ha 2006 T. 19
koMraHui u3 cnucka S&P500 mMenu B CTpyKType aKLMOHEPHOTO KalWTalda aKUUU C pPa3HbIMHU
MpaBaMH royioca.

3% DenepanbHbIil 3akoH «O6 aKIHOHEpHBIX obmecTBax» Ne208, cr. 31, . 1.
37 Business Week March 29, 2004, 60.
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CrtpaHOBBIE pa3IU4Hsl B TUIIE COOCTBEHHUKOB, KOHTPOJIUPYIOIIUX KOMIIAHUU C IByMS KJIacCaMH
aKIn

Kak Ob110 CKa3aHO BO BBEJIEHUU, BBIYCK aKIIMi C pa3HBIMH [IpaBaMU rojioca, Mpexae BCEero,
BBITOZICH CEMEHHBIM KOMIAHHUAM, JKEJIAIOIIMM COXPaHUTh KOHTposb mnocie [PO, a Takxke c
HaUMEHBIINMHU U3JIep)KKaMH 00eCTIeYuTh ero HacaeACTBEHHYIO TPEEMCTBEHHOCTbD.

La Porta, Lopez-de-Silanes, Shleifer (1999) mnokazamu, uto nOyOnMYHBIE  KOMITAHHH,
ucnionp3ytome CEM, ocHOBaHHBIE Ha YBEIWYCHHH IpaB Tojoca 03 MPONOPIHOHAIBEHOTO
YBEJIMUEHUSI TPaB HAa HSKOHOMHYECKHE BBITOJbI, B OOJBIIMHCTBE CIy4aeB KOHTPOIUPYIOTCS
ceMeilHbIMU KJIaHaMu. OCHOBHBIMHM BJIAJE€IblIaMU KOMITAHUH C JBYMsS KJIacCaMU aKIUWA B MHPE
TAKXKE SBJISIIOTCA CEMEMHbBIE TPYIIIIbI.

BOABIIMHCTBO WIEHOB CEMENHBIX KJIAHOB, KOTOPBIM MPHUHAJIEKUT KOHTPOJIb HAaJl KOMITAHUEH,
Tak)Ke NPUHUMAIOT Y4YacTHEe B HAONIONEHWU M ympaBleHUM KommaHued. CoriacHO aHHBIM
Nenova (2001) B 6onee uem 70% ciydaeB 4ieHbI ceMeil 3aHUMAIOT MO0 MEHEIKEPCKUE O3UINH B
KOMITaHUH, TUOO SBISIOTCS WICHAMHU COBETOB JUPEKTOPOB. [10/100HBINi ypOBEHH BOBICUEHUS YJICHOB
CEMEWHBIX TpyNI HaOIIOJaeTCss B KaXIO0M cTpaHe W3 BbIOOpKkH. JlaHHBIH (QakT Takxke
noaTBepxaaeTcs B cratbe La Porta, Lopez-de-Silanes, Shleifer (1999), aBropsl KOTOpOii NPUIILIH K
BBIBOZY, YTO B 71% cily4aeB WiieHbl ceMel NPUHMMAIOT y4YacTHE B YIPABICHUM KOMIIAHUEH B
KAauecTBE TEHEPAIbHOIO AHUPEKTOpa, NpEACenaTeNsi COBETa AWPEKTOPOB WM BULE-TPE3UJIEHTA.
Opnnako yaimie 4iaeHbl CeMEN 3aHMMAIOT JOHKHOCTH B COBETE JUPEKTOPOB, YEM 3aHUMAOTCS
ormepaTUBHBIM pykoBoacTBoM. [lo manHeiM Gompers, Ishii, Metrick (2004), wuHcaiizepsl B
KOMMaHusaX ¢ AByms kiaccamu akuuii B CHIA Brnanerot B cpegHem 60% romocoB u 40% npas Ha
SKOHOMUYECKHE BBITOJbl. B OIHOM TpeTu BCeX KOMIIAHMM € ABYMs KJIacCaMM aKLUi HMHcainepam
npuHaIexxuT 6oaee 50% mnpas ronoca u menee 50% mpaB Ha YKOHOMHUYECKHE BHITO/bl. BriOopka
KpynHeimux myOnnyHbix kommnanuid B CIIA, KOHTpOIMpPYyeMBIX CEMEHHBIMH KJIAHAMHM WIH
OCHOBATEJISIMU, MIpe/icTaBiIeHa B Ta0uI. 1.

Boinmyck #2(10), 2009 © DaexTpouHbIii ;)kypHaa Kopnoparusunie ®unancoi, 2009



KYPHAJI "KOPIIOPATUBHBIE ®UHAHCHI" Ne2(10) 2009 96

Tabmmia 1
Kpynueiimue myGnndubie KoMIanuH ¢ aByms Knaccamu B CIIIA (Bei6opoumo)®.

KonTposmpyromue
PriHouyHas Cyneproaocyloue akuun COOCTBEHHUKH
KaluTaJIn3a % ot % ot % ot
Komnaunus .
M1, MJIP/L. PHIHOYHOI 00mmx HNmena o0mmx
poar. CIITA | kanuTanusa npas COOCTBCHHUKOB npas
100 roJioca roJjioca
Google Inc. 141,4 26,0 77,9 Sergey  Brin, | 5,
Larry Page
Comeast. 81.4 0.3 33,3 Brian Roberts | 33,3
Corporation
Rupert
News Corporation | 73,2 32,3 100,0 Murdoch, 31,2
Harris Trust
Viacom Inc. 27,7 8,6 100,0 Summer 723
Redstone
Echostar Cantey  Ergen,
Corporation 19,8 33,3 92,0 Charlie Ergen 95,8
Henry Samuelti,
Broadcom Inc. 18,5 13,6 61,2 Nicholas family | 59,9
trust
Ford ~ Motor | 14 3.7 40,0 Ford family | 40,0
Company
Wm. Wrigley Jr. 13.8 216 734 Wll.ham 31,1
Company Wrigley Jr.
The Hershey 12,6 26.4 78.2 Two  Hershey 79.8
Company trusts
IAC/Interactive Barry Diller,
Corp. 10,7 9,0 49,6 Liberty Media 36,2

OrtpacneBas crienirika KOMITAHWHA ¢ IBYMS KJIaCCaMH aKITAN

Pe3ynbTaThl SMIOUPUUECKUX MCCIETOBAHUM MOKa3bIBAIOT, YTO KOMIIAHUU C JBYMS KJIaccaMu
aKuuMi HamOoJiee pacIpOCTPaHEHBl B TAKUX OTPACIAX KaK «Meauay («medaTHas U H3AaTelbCKas
NESITENIbHOCTDY, «PaTUOBEIIaHUE», «TEJICBUACHUEY»), «UHIYCTPHUS Pa3BICUCHUI» U «CIOPTUBHBIC
k1yoby. KoMmMmanww W3 MEpeurciICHHBIX OTpaciel B JUTEepaType TakkKe MPHHATO HAa3bIBAaTh
KOMITAaHUSIMH M3 OTpaciied ¢ BBICOKOM «CTOMMOCTBIO YIIOBOJIBCTBHS» (aHTI. — amenity value).
JlaHHBI TEpPMHH BIIEpBBIE BBeACH B craThe Demsetz, Lehn (1985), B koropoii wuccnenoBaimuch
(hakTOpHI, BIUSIONMIME HAa KOHIICHTPAIIMIO aKIIMOHEPHOTO KamuTana, Ha BeIOOpke 511 kpymHeHmmx
nyOmnynbix koMmnanuii CHIA mo manabiM Ha 1980 r. ABTOpBI yCTAaHOBMIJIHM, YTO KOHIICHTpAILUs
aKLIMOHEPHOTO KamuTajla 3aBUCHUT OT OTpaciieBoro ¢akropa M BbIIIE B OTPACIIX «Meauay,
CMHIYCTPUS Pa3BICUCHUI, «CTIOPTUBHBIE KITYObD», 4TO OOBICHAETCS BEHICOKIMH HEMaTePHATbHBIMU
BBITOJIaMH oTpacieil. CiielyeT OTMETHTbh, YTO BBIBOJIBI MCCIICAOBAHUS 0a3upyIoTcs Ha JaHHBIX 1980
r., koraa pasmep ¢onmoBoro peiHka CIIA OblT 3HAYUTETHHO MEHBIIE, B TOM YHCJE, B 4YacTH
pacnpocTpaHeHUs] KOMIIAHUM C IBYMSI KJIacCaMU aKIUM.

Smart, Zutter (2003), uccienoas IPO komnanuii ¢ AByMsl KjlaccaMM akKIUl IO CEKTOpam
skoHoMmukH CIIIA 3a nepuoa 1990-1998 r., npunuin K BbIBOY, YTO OHHM paclpOCTPaHEHBI B 54 u3

*® Mcrounmk: (MHAHCOBas OTYETHOCTh KOMIIAHHIA, xypHan The Economist, Thomson DataStream. Prirounas
Kanuraiau3anus 1o JaHHbeM Ha 12 mapta 2007 r.
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99 otpacieil SKOHOMHMKH, BBIPOKEHHBIX JABYX3HAUYHBIMM Kojaamu CTaHIApTHOM OTpacieBOi
cneunpukanun SIC (manee — «SIC-komamm»). Ilpu 3TOM CyIIECTBYIOT TpU OTPACIH — «MEAUAN,
CMHAYCTPHUSl Pa3BJICUYCHHI» U «CIOPTUBHBIC KIIYObD», B KaXJIOW M3 KOTOphIX KommdectBo IPO c
JBYMS KJIacCaMU aKIMi IpeBbImaeT 5% OoT 0011ero yucia pa3MeIieHui.

B uccnenoannu Gompers, Ishii, Metrick (2004), npoBenennoro no peiaky CIIIA Ha gaHHBIX
1995-2002 rr., momy4YeHbl BHIBOJIBI O TOM, YTO KOMITAHWU C JBYMS KJIacCaMHU aKIMil HambOojee
pacnpocTpaHeHbl B TMISTH CEKTOpaX JKOHOMHUKH: «TEIEKOMMYHUKAIMM», «OU3HEC-yCIyTrn»,
«TeYaTHasl U W3/aTeNIbCKasi NEATENbHOCThY, «PO3HUYHAs TOPTOBIs» U «MallMHOCTpoeHuey». [lpu
3TOM MaKCHUMallbHash KOHILEHTpalus KOMIAHUN HaOII0JaeTCsl B CEKTOPaX «TEIEKOMMYHUKALUN) U
«menua». IIpudnHOM pacnpocTpaHEHHs KOMIIAHMM C JBYMs KJaccaMM akLWi B OTpaciu
«TETIEKOMMYHHUKAIIUU», 10 MHEHHUIO aBTOPOB, SIBISIETCS HEOOXOIUMOCTb KOHTPOJSI BBINOJIHEHUS
CTpaTeTUH, B OTPAaCIM «PO3HUYHAS TOPTOBII» OTO OOECIEeYeHHE HMHIUBUAYAIBHOCTH U
y3HaBaeMoctu Openna. Ilo oTpacisim «Ou3Hec-yciayru» U «MallMHOCTPOCHHE» BO3MOXKHBIE
MPUYMHBI HE NpUBOAATCA. [lo HameMy MHEHUIO BO3MOXHBIMU TPUYMHAMH MOXKET OBITH BBICOKAS
KOHIICHTPALHs CEMEMHBIX KOMITAHUW B 3TUX OTPACIAX.

OOpsicHeHHEe, TIOYeMy KOMIIAHMU C JABYMS KJjaccaMu akIusMH 0oJjiee pacHpOCTPaHEHBI B
OTpacisiX € BBICOKOW «CTOMMOCTBIO YJIOBOJIbCTBHUS» OCHOBAaHO Ha IPEIOJIOKEHUHU, YTO BBIMYCK
aKIW{ C pa3HBIMH MPaBaMU TOJIOCA SBJSIETCS MEXaHHU3MOM 3aIlUThI JTUYHBIX BBITOJ COOCTBEHHHUKA.
Ecnu nuyHble BBIFOABI BEIMKA M IOTEPS] KOHTPOJIA CONPSIKEHA C BBICOKMMH (JIMYHBIMI»
W3JIEP)KKAMH, TO COOCTBEHHHK TMPEIIOYTET YCHJIMTH KOHTPOJb, BBITYCTHB AaKIHMH C Pa3HBIMH
mpaBaMu royioca. B cBoro ouepeb, TMUHBIE BHITOABI MOTYT OBITH ABYX THIIOB:

e JluuHble MaTepHAJIbHBIE BBITOJbI — CBS3aHbl C M3BICYECHUEM YacTH KOPIOPATHUBHBIX
pecypcoB B yiiep0O OCTaIbHBIM aKIIHOHEPAM KOMITaHUH.

e JluuHble HeMmaTepUabHbIE BBITOJbI — CBS3aHBI C IOJIYYEHHMEM HEMaTepHaJbHBIX OJar
pa3IMYHOTO XapakTepa (Hampumep, MPUOOPETeHHE W3BECTHOCTH, MPECTUXkKA, MOTyUYCHHE
YIOBOJIbCTBUS OT BIAJACHUS OM3HECOM), YTO HE BCEI/la COMNPSIKEHO C YIIEMJIEHHUEM IpaB
«MITAJILIUX» aKIIMOHEPOB.

B cuny cnenmduku Ou3Heca oTpaciu «MeAHa», «MHIYCTPHUS Pa3BICUEHUI», «CHOPTHUBHBIE
KIyObD» HMMEIOT HauOOJIbLIME JMYHBIE HEMaTepHallbHble BBIFOJB. B oTpaciu «Meama» 3To
BO3MOKHOCTh BIIMSITh Ha OOILECTBEHHOE MHEHHME Yepe3 CpelICTBa MaccoBOM MH(popMmaiuu (nanee
CMMU), KOHTPOIUPOBATH UCTOYHUKHU PACTIPOCTPaHECHH HHPOpMaNUU, 001a1aTh «IyBCTBUTEIIBHON
uHpopMalnuei, KoTopas eule He JOCTyImHa oOuiecTBy. B oTpacisx «MHIyCTpHs pa3BICUCHHI» U
«CTIOPTHUBHBIE KIIyOBD» 3TO yJIOBOJBCTBUE OT BJIaJIeHUSI OM3HECOM (HECMOTPS HA TO, UTO H3JIEPIKKH,
MOTYT TMPEBBILIATh JIOXOJbI, YTO YAcTO HaOJIomaeTcs, Hampumep, B NPOoecCHOHATBHBIX
¢byTo0onpHBIX KiTyOax. — Jlanumun Koznos), mubo npruobpeTeHne n3BeCTHOCTH.

TakuMm 00pazom, IpU PaBHBIX BO3MOXKHOCTSIX IS MOJYYCHUS IMIHBIX MATCPUATBHBIX BBITOJT
BEPOSITHOCTh TOTO, YTO KOMIAHMSI BBIYCTUT aKIMK C pa3HBIMU MpaBaMu rosioca OyJeT BBILIE IS
KOMIIAaHUU U3 OTPACIIU C BBICOKON «CTOMMOCTBIO yIOBOJIBCTBUSY.

3. IIpobaemMa KOHUEHTPAUM AKIIMOHEPHOI'0 KANUTAJIA B ATEHTCKON TeOpuM

Arentckas mpoOiema (Wiau mpoOiieMa «IPUHIUMNAN-areHT», aHId. — agency problem wuim
principal-agent problem) 3akitouaercs B TOM, 4TO OTIEJICHHE MPaB Ha YIpaBlIeHHWE KOMIAHUN OT
IpaB Ha SKOHOMHYECKHE BBITOJbI CO3[A€T CUTYaLUIO0 AaCCUMETpPUM HH(POpMAIMH, B KOTOPOU
MEHEJDKMEHT UMEET BO3MOKHOCTh UCIIOIB30BaTh CBOE MOJIOKEHHE ISl M3BJICYCHUS JTMYHBIX BBHITO/I.
[Tpu npoYmx paBHBIX YCIOBHUAX Pa3Mep areHTCKUX M3JEPKEK 3aBUCUT OT CTPYKTYPbI aKIHOHEPHOTO
KaruTasa, OT €¢ KOHIEHTPAINH U OT TOTO, B YbHX PyKaX COCPEIOTOUEH KOHTPOJTb.

Bricokass KOHLIEHTpalysi aKIMOHEPHOTO KaluTajla B pyKaX KpYIHOTO akKIMOHepa, He
BXOJISIIIETO B MEHEKMEHT, CIOCOOCTBYET YCWJICHHIO KOHTpOJIS JICHCTBHI MEHEKMEHTA.
KpynHoMy akmuoHepy, B OTJIMYHE OT MEJIKHX, Jierde KOHTPOJIUPOBATh ACHCTBUS MEHEIKEPOB, TaK
KaK y HEro ecTh JUIsl 3TOr0 BCE HEOOXOAMMBIC pecypchl. BrIcOKas KOHIIEHTpAIUsl aKIIMOHEPHOTO
KaruTajga B pyKax KpPYIHOTO aKIMOHEPa, BXOASAIIET0 B MEHEIKMEHT, Oy/eT MOTUBHPOBATH €ro Ha
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MaKCUMU3AIMI0 CTOMMOCTH akIMoHepHOoTo KanuTana. Berle, Means (1932) B cBoeil kiaccuyeckoi
pabore «CoBpeMeHHass KOpIOpalus W 4YacTHas COOCTBEHHOCTB» OTMEYAIOT, YTO KOTJa
aKLIMOHEPHBIM KamuTajd pachblUieH MEXIy OOJBIIMM YHCJIOM MEJIKHX AaKUHOHEpOB, M KOrja
MEHEPKMEHT UMEET HU3KYIO JIOJII0 B KOMIIAHUU, TO PECYPCHI KOMITAHUU MOTYT OBITh UCTIOJIB30BaAHBI
MEHEIDKMEHTOM JJI U3BJICUeHHs JIMUHBIX BbITo. [lo3aHee Jensen, Meckling (1976) nmokasanu, 4to
areHTCKHE M3ACPKKU CHIDKAIOTCS MO0 MEpe YBEIWYEeHHs JOJM aKIMOHEPHOTO KamuTaiza B pyKax
MEHEe)KMEHTa. JlaHHbIe BBIBOJABI JIETJIW B OCHOBY «THUIIOTE3bl YCHUJICHHSI CTUMYJIOB» (AHIJ. —
insentive hypothesis), coriacHo KOTOpOil pe3yJbTaTUBHOCTH (BBIPAXKAIOIIASACS B PBIHOYHOU
CTOMMOCTH) KOMIIAHWU YBEJIMYMBAETCA IPU POCTE JOJIM aKIMOHEPHOTO KamurTajga B pyKax
MEHEKMEHTA.

HenoctaTkoMm «rUMOTE3bl YCUIIEHHUS CTUMYJIOBY SBIISETCS TO, YTO OHA HE YUUTHIBAET TOT (akKT,
YTO BBICOKAs KOHIICHTpAIUSl aKI[MOHEPHOTO KaluTala TO3BOJSET MEHEKMEHTY HCIIOJIb30BaTh
KOHTPOJIb JJii W3BJIEYEHHS JIMYHBIX BHIroA. B cooTBeTcTBHUM ¢ 3TUM OblIa MpejiokKeHa
aNbTepHATHBHAS THIOTE3a — «TUIOTE3a OKambiBaHUs» (aHTI. — entrenchment hypothesis), cormacHo
KOTOpPOM pe3yNbTaTUBHOCTh KOMIIAHWU CHIDKAETCS IPU POCTE JOJIHM aKIMOHEPHOIro KalluTana B
pyKax MEHE)KMEHTA.

C yderom TOro, 4ro o0€ MOJENH SBIAIOTCS JUHEHHBIMU, TO HAa OCHOBAaHMU HHUX HEJb35
MOJTyYHUTh OJHO3HAYHBIC BHIBOJIBI O BIUSHUHM BBICOKON KOHIICHTPAIMH AKIIMOHEPHOT'O KaluTajia Ha
pe3yapTaTuBHOCTH, KommaHuu. Morck, Shleifer, Vishny (1988) npemnoxunu rtumoresy o
HETMHEWHON B3aMMOCBSI3M KOHIIGHTPAIMHA AKIIMOHEPHOTO KalWTala W PBIHOYHOH CTOMMOCTH
KOMIIAaHUU U TOKa3alld, MPH KaKoW KOHIIEHTpAlMH, Kakas 3aBUCHMOCTb AOMHUHHUpYeT. CoriacHo
«TUTIOTE3€¢ OKANBIBAHUS — YCHWJICHHUS CTUMYJIOB» YBEIMYCHHE KOHIEHTPAIMU AaKIIMOHEPHOTO
Kanurasia J10 ONpeieIeHHOIO MOMEHTA MOJIOKUTEIHHO BIUSAET Ha PHIHOYHYIO CTOMMOCTh KOMIIaHUH,
MOCIIe YEeTrO B3aMMOCBS3b CTAHOBHUTCS OTPUIIATEIHHONH. ABTOpPHI HCCIEAOBalu BBIOOPKY u3 371
komnanuii u3 cnucka Fortune 500 na 1980 T. M moay4ywnu cleAyroUIMe BBIBOJBI: «THIIOTE3a
YCWJIEHUSI CTUMYJIOB» HOJTBEP)KIAETCs, €CJIM YJI€HAM COBETa AUPEKTOpoB MpuHaIiIexkuT 0-10% B
aKLIMOHEpPHOM  KamuTaje, MpH  YyBEJIWYEHUH  KOHIEHTpPAllMM  aKIMOHEPHOro  KamuTania
MOATBEPIKIACTCS KTUTIOTE3a OKAITBIBAHUS.

HccnenoBanue npoOiaemMbl KOHIEHTPAUU aKIIMOHEPHOTO KamuTajla Ha BIOOpKE KOMITAHUN C
IBYMS KJIACCAMHU AaKIIM TO3BOJIET OLEHUTH OTACIHHO BIMSHHE JOJM IMPaB HAa 3KOHOMHUYECKHE
BBITOZBI («THIIOTE3a YCHUJICHUS CTUMYJIOB») W JIOJM IpaB rojioca («rUImoTe3a OKallbIBaHHU») Ha
PE3yIBTaTUBHOCTh KOMITAHUH, & TAKXKE MCCIIEIOBATh BIUSHUE OTHOCUTEIBHBIX MMOKa3aTeNel, TaKux
KaK U30BITOYHBIE [TpaBa Ha KOHTPOJb.

Bwmecrte ¢ Tem, yBenuueHre TUCHPONOPIMHU B MpaBax rojoca W MpaBax Ha SKOHOMHYECKHE
BBITOABl NPUBOAUT K TOMYy, YTO 3((EKT «oKambiBaHUsS» OyAeT JAOMUHUPOBATH U  MOXKHO
MPEIOJIIOKHUTh, YTO CTOMMOCTh KOMIIAHMH C ABYMsI KJaccaMH aKIUil OyJeT HIKE CTOMMOCTH
KOMITAaHUU-aHAJIOTa C OJHUM KJIACCOM aKITHIA.

PesynpTaTel Tpynmbel HMCCIeIOBaHUM, TpoBoauMBIIMXCS B Oomee 40 crpaHax Mwupa 3a
1991-2002 rr., moareepxkaatot runore3y Morck, Shleifer, Vishny (1988), a taxxe moka3wiBarorT,
910 3((PEKT «OKambIBaHUS» MOMHUHHPYET B KOMIAHUSAX, HCIOJB3YIOMUX aKIUU C Pa3HBIMH
npaBamu rojioca u apyrue CEM (cm. Ta6:n. 2). OcHOBHBIE BBIBOJIBI HCCIICIOBAHUN TIPEICTABIICHBI
HUXeE:

1. CtpykTypa akIIMOHEPHOIO KamuTajia ¢ ABYMs KJaccaMy aKUU{ OTPHUIATEIbHO BIUSET HA
CTOUMOCTH KOMITAaHUU. JIUCKOHT K CTOMMOCTH OTHOCUTENFHO KOMITAHUU-aHAJIOTa C OJTHUM KIJIACCOM
aKnui xoseonercs B quamna3one 6-25% OT peIHOYHOW KalUTaTH3aIiH.

2. B3auMoCBs3b MEKIYy CTOMMOCTBIO KOMITAHUU C IByMS KJIJaCCaMH aKIUi U KOHIICHTpaIuei
AKIMOHEPHOTO KamuTtaja He juHelHa. CymecTByeT MaKCHUMyM HM30BITOYHBIX MpPaB Ha KOHTPOJb,
MocJie KOTOPOTo CTOMMOCTh KOMIaHUH CHUXKAETCS.

3. BrusiHue KOHIICHTpAIMK aKIIMOHEPHOTO KaIUTaIa 3aBUCHT:

® OT THUNAa KOHTPOJHUPYIOUIETO COOCTBEHHHKA — OTpULIATENbHOE BIMSHHE CHUJIbHEE, KOTraa
KOMITaHUS TIOJKOHTPOJIbHA CEMEHHOMY KJIaHY;
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® COBMECTHO OT YpOBHS IIPaBOBOM 3alUThl AKIMOHEPOB M THUNA KOHTPOJMPYIOLIErO
COOCTBEHHHUKA — B CTpaHax CO cJIaboi MpaBOBOM 3aIMTON HalUYKE BHEIIHETO aKIHOHEpa
SBIISIETCSI CBOETO poja CyOCTHTYTOM cllab0 pa3BUTBIX KOPIOPATHBHBIX MEXaHU3MOB
3aLUTHI [TPaB aKLIHOHEPOB, IIOITOMY YBEJIMUEHUE KOHLIEHTPALMH ITOJ0XKHUTEIBHO BIMSIET Ha
CTOMMOCTb KOMIIAaHHWHU; B CTpaHax €O cjJaboi NpaBOBOH 3allUTON HaaM4ue KPYMHOIO
aKLMOHEpa — MHCaliepa OTPULIATENIEHO BIUAET HA CTOMMOCTh KOMIIAHMH, YTO aKTyaJbHO
JUIS Pa3BUBAIOIIMXCS CTPaH.
® OT OTpacid, B KOTOPOW KOMIIAHUS OCYLIECTBIISIET CBOK JAEATEIBHOCTH. J[MCKOHT K
CTOMMOCTH MAaKCHMAaJeH A KOMIIAHMHW W3 OTpacieil ¢ BBICOKMMH HeMaTepUaIbHBIMU
BBITOJIAMH.
4. Ucnonp3oBanue apyrux MexanusmoB CEM, co3paroomux JUCIponopuyio B Ipasa rouoca
U MpaBax Ha IKOHOMHUYECKHE BBITOJIBI TAK)KE OTPULIATEIBHO BIUSAET HA CTOMMOCTh Komnanuu. [Ipu
9TOM HET OJHO3HAYHOCTU B TOM, kakoii CEM oka3piBacT MakCHMaJabHOE OTPHULATEIBLHOE BIUSHUE
Ha CTOMMOCTb KOMIIAHUH.

Tabmuua 2
BrusiHre KoHIIEHTpaIMK aKIIMOHEPHOT0 KaruTajga Ha CTOMMOCTh KOMITaHU, ncnonb3yomux CEM
Tepron KosanuectBo BbIBOABI 0 BIMSIHNY KOHIIEHTPALIHH AKIHOHEPHOTO
HUccaenoBanue Crpanbl . | xommaHwmii B KAaINTAJIa Ha PbIHOYHYI0 CTOMMOCTH KOMIAHHH,
HAOJII0IeHH i .
BbIOOpKe ucnoJb3ywueit CEM
Amoako-Adu, Kanana 1998 403 (73) e VPD oxa3biBaeT OTPHLATEILHOE BIHSIHIE
Smith, 2000 522 (39) e CpelHuii TUCKOHT [l KOMIIAHWH C JBYMs KJIACCAMU
Kalimipalli 2002 456 (79) akiuit 12,86% oT 6anaHCOBOH CTOMMOCTH aKTHBOB
(2001) OTHOCHTEIIBHO KOMITAHHH-aHAJIOra C OJHHM KJIAcCOM
aKkuui
Claessens u map. | [oHKOHT, Wuponesus, | 1996 1301 o TloxrBepxaenue runotessl Morck, Shleifer, Vishny —
(2002) IOxnas Kopest, Manaiizus, MaKCHMyM cToumocTu gocturaercs npu ECR = 15%
@unmunnuue;,  Cunranyp, e BimsgHHe OTpHIATENBHOE M 3aBHCHT OT THIA
TaiiBausb, Tannanz COOCTBEHHHUKA, CHIIbHEE JUIS CEMEHHBIX TPYIIIT
Lins (2003) ApreHruHa, bpaswms, | 1995 1433 e 3aBHCHT OT THMa COOCTBEHHHKA M YPOBHS IPAaBOBOM
Ywumu, Yexwust, ['OHKOHT, 3aIIUTHI:
Wnponesns, Hspanis, e ECR oka3pIBaeT MOJOXKHUTEIbHOE BIHUSHUE, €CIH
Mannaiizus, Iepy, COOCTBEHHHK — ayTcail/iep, OTPULATENbHOE BIUSHAC,
Oumunmusel, [TopTyranus, €CJIi COOCTBEHHHK — HHCAIep
Cunramyp, IOAP, IOxnas e Bimsaue ECR ycunuBaercs mnpu 0Oojiee HHU3KOM
Kopes, Wpu-Jlanka, YpOBHE NPaBOBOH 3aIIUTHI AKIIHOHEPOB
TaiiBanp, Tannann, Typuus
Cronqyvist, IBenus 1991 — 1997 309 e BimsHue VR orpunarenbHoe U 3aBUCUT OT THIIA
Nilsson (2003) KOHTPOJIMPYIOIIET0 COOCTBEHHUKA, CHIIbHEE IS
CEeMEHBIX TPy, HE SBISIOLNIMXCS OCHOBATEISIMU
KOMITaHHUH
e Pa3Mmep areHTCKHX H3JepkeK 6-25% OT pBHIHOYHOI
CTOMMOCTH KOMITAHUH
Gompers, Ishii, | CIHA 1995 - 2002 748 o TloxrBepxxaenue runote3sl Morck, Shleifer, Vishny —
Metrick (2004) MakcuMyM ctoumMocTH jpocturaercs npu CFR = 60%,
CFR = VR =30%
e ECR, VR okaseBator orpunarensHoe, CFR
OJIOKUTEIIBHOE BIIMSIHHE
Maury, OunnsaHIHS 1993 —2000 136 e Biusane VPD orpunarenbHoe, 3aBHCHT OT THIIA
Pajuste (2004) KOHTPOJIPYIOIIETO COOCTBEHHUKA, M CHIbHEE IS
CeMENHBIX IpyI
o  Koadpdunuent npu CFR cTaTHCTHYECKH HE 3HAUHM
Boubaker (2007) | ®panims 2000 510 e ECR, VR 0Ka3bIBalOT OTPHIATEILHOC BIHSHIAC
e OrpunarensHoe BiusiHue mnokasarens ECR cuibhee,
yem VR
Bennedsen, ABcrpust, bensrus, [anus, | 1996 — 1998 4096 e Bimsuue ECR orpunarenbHoe ¥ cuibHee Ul
Niielsen (2008) DOUHISHIHS, Opannys, KOMIaHU’
Tepmanus, Wpnauus, O  MOJKOHTPOJBHBIX CEMEHHBIM IPyIIIaM
Wranus, Hopserus, o u3 oTpaciei «Meauar, «UHIYCTpUS
Iopryranmns, HUcnanwus, pa3BICUCHHID», «CIIOPTHBHBIC KITyObD)
IIBenus, [Beitiapus, 0 C HU3KOW KOHIIEHTpaLel TeHEXHbIX ITOTOKOB
BenukoOpuranus O B CTpaHax C CHJIBHOW NPABOBOM 3aIUTOH
aKIHOHEPOB
e JIMCKOHT K CTOMMOCTH JUIi CpEIHEH KOMIIaHHH C
IBymMs  kimaccamd  akumii 19%  OTHOCHTENBHO
KOMIIaHMH-aHAJIOTa C OJIHUM KJIACCOM aKIUH

Ipumeuanue: VR, CFR — mpaBa ronoca u npaBa Ha SKOHOMHYECKHE BHITOAbI y KOHTposupytomero coocreennuka, ECR = VR — CFR, VPD =

VR/CFR
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BaxxHO OTMETHTD, YTO UCCIIEIOBAaHNE 3aBUCUMOCTH MEXAY PHIHOYHOM CTOMMOCTBIO KOMITAHUU
U KOHIICHTpaLUell aKIMOHEPHOT0 KalHTala CTAJIKHBAETCS C MPOOJEMON SHIOT€HHOCTH, TO €CTh
SBJIIETCS. BONPOCOM «O Kypulle U sine». Bo3MoXHO, HE pBIHOYHAS CTOMMOCTh KOMIIAHHH
OTpeNieNIeTCs] KOHIIEHTPaluell aKIIMOHEPHOT0 KanuTajia, a Hao0opoT. B ynomsHyTo# BbIe padore
Demsetz, Lehn (1985) wuccnenoBanbl (GakTophl, BIUSIONIME HAa KOHIICHTPAIUIO AKITMOHEPHOTO
Kanuraia myonudHbIX KoMranusx. Kparkue BeiBoab! uccnenoBanus Demsetz, Lehn (1985) TakoBer:

1. KOHIIEHTpalus aKIMOHEPHOrOo KamuTajla TEeM BbIlle, YeM BbIIIE IIOKa3aTeau
HECTaOMJILHOCTH Cpelbl, B KOTOPOil omepupyeT KOMNaHWs (MHIMBHIYaJbHBIH pPHCK
BJIO’KEHUSI B aKIUM KOMIIAHMH, CTaHJAPTHOE OTKJIOHEHHE MECSYHOM IOXOAHOCTH aKUUN
KOMIIAaHWU M OyXTajTepcKod NpHObUTM 3a ToJ), TO €CTh YeM BBIIIE MOTEHIMAIbHBIN
BBIUTPBILI OT MOHUTOPUHTA MEHEKMEHTA.

2. KOHIIEHTpalus aKLHMOHEPHOIO KalWTala BBILIE B KOMIIAHMUAX W3 OTpaciedl «Menua» u
«CTIOPTHUBHBIE KITyObI» MO IPUYUHE BBICOKUX HEMATEPHAIbHBIX BHITOI.

3. KOHIIGHTpalusi AaKIMOHEpHOrO KamuTajga HIDKE B KOMIAHUAX C OOJBIION pPBHIHOYHOMN
KanuTajau3anueil, Tak KakK, 4eM BbIIIEe KaluTalu3alus KOMIIAaHUW TeM OOJIbIIe CPelCTB
HY’KHO 3aTPaTUTh, YTOOBI IPHOOPECTH OONBIIYIO OO B KOMIAHUH;

4. KOHIEHTpalMs aKIMOHEPHOro KamuTaja HIDKe B KOMIAHMSIX OW3HEC, KOTOPBIX
perynupyercs (OTpaciii «3HEPreTuKa», «TPaHCIOPTUPOBKA Trasa»), TaK KaK CHUXKAET
MOTEHIIMAJIbHbIE JIMYHBIE BBITOAbI COOCTBEHHUKOB.

Cnepyer OTMETMTb, UYTO IO HAIleMy MHEHHIO, METOJOJOTUS  HCCIEN0BaHUSA
Demsetz, Lehn (1985) umeer nemoctatku. B kadecTBe mokaszaTeneil HecTaOWJIBHOCTH B paboTe
WCTIOJIb30BAaHbl CTAHIAPTHOE OTKJIIOHEHHWE MECSAYHOM J0XOJHOCTU M OyXraiaTepcKoi MpuOBLIH, YTO,
Ha Halll B3TJISiJ, SIBJISETCS HEKOPPEKTHBIM B CBS3U € 3(PPEKTOM CrilaXMBaHUS KOTUPOBOK. Ecim y
nyOIMYHON KOMITAHUM €CTh KOHTPOJHMPYIOIIUI COOCTBEHHHK, TO €My HET CMBICIA «B3yBaTh»
KOTUPOBKH. ECIIM OH MOJIHOCTHIO KOHTPOJUPYET MEHEIKMEHT, TO Y MEHEI)KMEHTa ToXe (KaK U y
OCHOBHOTO COOCTBEHHHKA) HET MOTHBOB CIJIQ)KMBaTh OyXTaJITEpCKyIO0 HpUOBUIL (a 3TO HYKHO,
9TOOBI «B3IyBaTh» KOTUPOBKH, TAK KaK HMHBECTOPHI JIFOOSAT CTAOMIIBHYIO TMHAMHUKY ).

B 3aBepuieHun mnpuBeneM pe3ysibTaThl ONPOCa HHCTUTYLHHOHAIBHBIX HHBECTOPOB 00 HX
orHomennn Kk CEM, mpoBeneHHbIX B pamkax ucciefoBanusi EC. B xome anketupoBaHus ObLIO
orpomieHo 445 WHCTUTYIMOHAIBHBIX HHBECTOPOB M3 Oojee uyeM 27-MH CTpaH MHpaA, MO
yIpaBlIeHUEM KOTOPBIX HAXOTUTCSI OPUEHTUPOBOUHO 4,9 TpiiH. eBpo. Pe3ynbTaThl MOKa3bIBAIOT, UYTO
OOJIBLIIMHCTBO WHBECTOPOB HMMEIOT oTpuuarensHoe otHomenne k CEM. HauGonee HeratuBHO
WHBECTOPHl OTHOCATCS K HCIOJb30BAHUIO CYINEProJIOCYIOMIUX AaKIUi, MPUOPUTETHBIX aKUUd |
MONPAaBOK O MAaKCHUMaJbHOM OIPAaHUYEHHM TOJIOCOB, YUYacTBYIOIIMX B rojiocoBanuu. [lpuenem
LUTATy OJIHOTO U3 PECIOH/IEHTOB:

«OTCcyTCTBHE MNPOMOPLMOHAIBHOCTH B IpaBax rojoca Uil AaKIUOHEPOB  SBIIAETCSA
JIOTIOJTHUTEIBHBIM PUCKOM, KOTOPBINA JOJDKEH OBITh BKIIOYEH B OLEHKY KOMMAHUU. PUCK yBEIUYUT
3aTparhl HA KalHTal, U TEM CaMbIM TpeOyeMmasi JT0XOJHOCTh MO aKIUsAM KOMIAHUU BO3pPACTeT. ITO
noTpeGyeT OT KOMIIAHHH GOIBIIIEH Pe3yIbTATHBHOCTH 1/HITH CHH3HT LICHY e¢ aKIHii».>

4. Mopenu BbI60OpPa ONTHMAJIBHOM CTPYKTYPbI aKIIHOHEPHOI'0 KANMTAJIA

HccnenoBanust BIMAHUS KOHLICHTPALMK aKIIMOHEPHOI'O KalMTajga Ha PHIHOYHYIO CTOMMOCTH
KOMIIAaHWU HE TO3BOJIAIOT pa3paboTaTh MEXaHMU3MbI, CHOCOOCTBYIOLIME CHMKEHHIO areHTCKUX
M3JIEPKEK B KOMIIAHHSIX C JBYMS KJIACCAaMH aKIHid, a JUIIb GUKCUPYIOT caM (aKT CyIIECTBOBAHUH
areHTckod mpobnemsbl. Jlpyrum crmocoOOM HCCIIeOBAaHUs AareHTCKOHW MpoOjeMbl sBIsEeTCS
MOJCJIIMPOBAHUE ONTUMAJIBHOM CTPYKTYypbl aKIMOHEpHOro Kamurtana. lIloxm crpykrypoi
aKIMOHEPHOr0 KaluTajla OOBIYHO IMOHHMMAETCs pacHpesiefieHMe 3KOHOMMYECKHX IpaB M IpaB
rojloca MeXJy aKIUsIMH, a TAK)KE ONPEJIEICHUE IOJM IIPaB rojoca, JOCTaTOYHOW Il IPUHATHUSA
pelieHust Ha COOpaHUM aKLIHOHEPOB.

¥ Hcrounnk: ISS, Sherman & Sterling LLP, European Corporate Governance Institute (2007).
Boinmyck #2(10), 2009 © DaexTpouHbIii ;)kypHaa Kopnoparusunie ®unancoi, 2009



KYPHAJI "KOPIIOPATUBHBIE ®UHAHCHI" Ne2(10) 2009 101

Haubonee 3naunMbiMu paboTamMu IO TeMe BbIOOpa ONTUMAJIbHOW CTPYKTYpPhI aKI[HOHEPHOTO
KanuTana sBisoTcst padotel Grossman, Hart (1988) u Harris, Raviv (1988). ABTopsl o0eux paboT
paccMaTpuBalOT CTPYKTYPY aKIIMOHEPHOTO KaluTalla ¢ MO3UIMNA TOro, KOMy OHa OJaronpusTCTBYEeT
3aXBaTUTh KOHTPOIIb HAJ KOMITAHWEH — CTOPOHE, HaMepeBAIOIICHCs H3BJICKATh W3 KOMIIAHHUH
JIMYHBIE BBITOJBI, UJIUM CTOPOHE, HAMEPEBAIOIIEHCS MAaKCUMU3UPOBATh PHIHOYHYIO IIeHYy akiuil. O6e
MOJIETT! PaCCMATPUBAIOT CTOMMOCTh aKIIMOHEPHOTO KamuTana V Kak CyMMY JIEHEKHBIX MTOTOKOB Ha
aKIUU S U JIMYHBIX BBITOJ B OT KOHTPOJISI HAJ KOMITAHUEH:

V=S+8B

Mopenu uMeIOT pasHble Tpeanocbutku: B Moaenu Grossman, Hart (1988) mpenmomaraercs,
YTO WHBECTOPHI MO0 OTACIBHOCTH HE MOTYT OKa3bIBaTh BIUSHUE HA PE3yJIbTAThl TOJIOCOBAHUS, B TO
Bpems kak Harris, Raviv (1988) npeanonaraior, 94To rojioc KaKJoro MOKET 0Ka3aThCsl PEIIAIOIIIM B
O0oprbe 3a koHTponb. Takxke Grossman, Hart (1988) paccmaTpuBarOT AWCKpETHbIE KOMOWHAIIUU
XapaKTePUCTHK KOHKYPHUPYIOIIMX CTOPOH, MX BapUaHThl TaKOBBI: 00€ CTOPOHBI MMEIOT BBICOKHE
JMYHBIE BBITOJIBI; OJTHA CTOPOHA UMEET BBICOKUE JIMYHBIC BBITOJIBI; 00€ CTOPOHBI HE HMEIOT BBICOKUX
muaHBIX BeITOA. Harris, Raviv (1988) paccmaTtpuBaroT HenmpepbiBHYIO (DYHKITHIO XapaKTEPHUCTHK
KOHKYPHPYIOIIMX CTOPOH, OJHA W3 KOTOPBIX Iydllle APYrod C TOYKH 3PCHHS YIPABICHUYECKUX
HAaBBIKOB, TO €CThb €CJIM OHA BBIUTPAET O0pbOYy 3a KOHTPOJb, TO CMOXKET MAKCUMHU3UPOBATH OOLIYIO
PBIHOYHYIO CTOMMOCTH aKIUi, BKITFOYAst TUMYHBIC BHITOJIBI U BBITOJIBI, TOCTYITHBIC BCE aKIMOHEPaM.

Kpome Toro, B Mmogenmu Grossman, Hart (1988) mpeamonaraeTcsi OTCyTCTBHE aCUMMETPUHU
nH(OpMaIIMK — UHBECTOPHI MOTYT HAOII0aTh 00€ BBOJUMBIC XaPAKTEPUCTUKA MEHEIKMEHTA — €T0
CIIOCOOHOCTH B MaKCUMU3ALIMU JCHEKHBIX TOTOKOB ¥ U3BJICUCHUH JIMUHBIX BBITOJI, B TO BPEMs Kak B
moxenu Harris, Raviv (1988) nudHble BBIT01bI HE HAOIOIAEMBI.

bonee mno3nHue Mozaenu BbIOOpa ONTUMAIBHOW CTPYKTYPHl AaKIMOHEPHOTO KalluTalia,
Hanpumep Moxenb Chemmanur, Jiao (2006), y4uTBIBaIOT aCUMMETPHIO HH(POPMALUU MEXITY
MEHEPKMEHTOM M aKI[MOHEepaMH KOMIAaHUU. ABTOpPHI MOJENH MOKa3ald, YTO BBIOOp ONTHUMAIbHOM
CTPYKTYpbl aKIIMOHEPHOTO KamuTayia OyJeT 3aBHCETb HE TOJBKO OT COOTHOIICHUS MEXKIY
BEJTMYMHON JIEHEXKHOr0 MOTOKA HA aKUMU M JUYHBIMU BBIFOJIaMU, HO U HaOJI0aeMoOl peryTaiueit
MEHE)KMEHTa, PUCKOBAHHOCTHIO MHBECTUIIMOHHBIX MTPOEKTOB, PEATH3yEeMbIX B KOMIIAHUH, a TAKXKe
0COOEHHOCTSIMU OTPACIU, B KOTOPOH KOMIaHUs (PYyHKIIMOHUPYET.

Kpome Toro, cymecTByoT MOJIeIH, OKa3bIBAIOIINE, YTO HE BO BCEX CIy4yasX COOCTBEHHUKY
KOMITAHUU MOJKET OBITh BBITOJHO CO3JaBaTh CTPYKTYPhl COOCTBEHHOCTH C Mcmojib3oBaHuemM CEM.
Almeida, Wolfenzon (2005) mokazanu, 4To BIUSHHE TaKUX (PAKTOPOB Kak 3aTpaThl HA KamHUTal,
pasMep TpeOyeMbIX MHBECTULMH ISl MOKYIKHA HOBBIX aKTUBOB, a TaKXK€ YpOBEHb NMPUOBUILHOCTH
Om3HEca MOTYT MPUBOAHUTH K TOMY, YTO COOCTBEHHHUK MOKET OTKAa3aThCS OT CO3/IaHUsI CTPYKTYPBI
Kanurasia ¢ U30bITOYHBIMU TIPaBaMU HA KOHTPOJIb.

Mopenb Harris, Raviv (1988)

ABTOpBI IpeAararoT MOJENb, B KOTOPOH IMpEANpPHHUMATENb cOOMpaeTcs MHKOPIOPHUPOBAThH
KOMITaHHIO, B MPEAABCPUC YCr0, OH JOJIKCH PCIIWMTHL ABC 3ada4u — BbIGpaTb JIyYIIyr0 KOMaHOy
MEHEPKMEHTa, YTO MO3BOJIMT MaKCHMHU3UPOBATH CTOMMOCTH AaKIMOHEPHOTO KalUTajda U MO3TOMY
6y,Z[CT OINTUMAJIbHBIM C TOYKH 3PCHHUA O6IJ_ICCTBa, a TaKKC MAaKCUMHU3UPOBATL CTOUMOCTH
BBIITyCKAEMBIX aKIMi, 4TO OyJeT ONTHUMAJIbHBIM C TOYKH 3peHHs npeanpuHuMarens. CTOMMOCTD
BBIITYCKAaeMbIX aKIMi OyJeT 3aBUCETh OT XapaKTEPHCTHK MEHEKMEHTa, a TaKkKe OT pa3Mepa
O)KI/IIlaeMOﬁ NpeEMHUHU 3a KOHTPOJIb B CIIy4dac IMOITIOMICHHA KOMIIaAHWH. Bwmecte ¢ Tem B MOJACIN
paccMaTpuBaeTcs BHIOOP ONTHMAIBHOTO TIPaBHIa FOJIOCOBAHHS.

ABTOpBI IPUIUIH K BBIBOAY, YTO MPUHIIMII «O/IHA AKIUS — OJJUH TOJ0C» U NPUHATHE PEIICHUN
IpocThIM  00abIMHCTBOM (50% TOJ0COB IUIIOC OAMH TOJIOC) SBISIOTCS ONTUMAJIbHBIMU IS
oOmiecTBa, Tak Kak B KOMIIAHUU C TaKUM yCTPOMCTBOM B OOpbO€ 3a KOHTpOJIb BCErJa MooOexaact
Jdydirass KOMaH/Ja MEHEKMEHTa, TO €CThb Ta, KOTopas oOecreuuBaeT OOJBIIUI MPUPOCT IECHBI
aKHI/If/'I. O)IHaKO, i TOoro, YTOOBI MAaKCUMU3UPOBATE CTOUMOCTL BBIITYCKAC€MbIX aKIII/II\/'I,
MPEANPUHUMATEIIO BBITOHO BBITyCTHUTD JIBa KJacca aKLUii, IepBbIe — C MPaBOM royioca U 0e3 mpasa
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Ha 5KOHOMHYECKHE BBIFOJbI, BTOpble — HaoOopoT. Takum o00pazom, CTPYKTypa akIMOHEPHOTO
KaruTana, ONTHMajbHAs C TOYKU 3pEHMs OOILIecTBa HE SBJSIETCS ONTUMAIBHOW C TOYKU 3PEHHUS
MpeanpuHUMaTes, MHKOPIIOPUPYIOIIETO KOMITQHUIO. [IpenmyniecTBoM MOJIeNTU
Harris, Raviv (1988) nepesn octanbHBIME MOZETSMH SIBJISIETCS YUE€T ONTHUMAIbHOTO BBIOOpA C TOUKH
3peHust 00IIeCTRa.

B cuiy onTHManbHOCTH BBINTyCKa JIByX KJIacCOB aKIMKA C TOYKM 3peHMs OOIIEeCTBAa, HA 3TO
MOXKET TMOWTH U NpealpUHUMaTeab. Beap OH ToXKe MOXKET OKas3aTbCsl 3aWHTEPECOBaH B
MaKCUMH3AIMM CTOMMOCTH KOMIIAHMH, a TOTJa M B BBIIYCKE BTOpPOro Kjacca akuuil. Mopenb
Harris, Raviv (1988) mporHo3upyeT, 4To €ciii KOMIaHusl OOBSBIIET O MEPEX0/Ie ¢ MPUHITUTIA «OTHA
aKIUsl — OJMH TOJIOC» HAa aKUMU C Pa3HbIMHM IpPaBaMHU ToOJ0OCA, TO CTOMMOCTH CYIIECTBYIOIIETO
aKLMOHEPHOT0 KaluTala JOJKHA Bo3pacTu. PocT cTomMocTH OOBSCHSETCS TEM, UYTO aKIMOHEPHI
KOMIIAaHWU TIOJIY4alOT JOTOJHUTENbHBIE BO3MOXXHOCTH H3BJI€Yb BBHIFOJBI B BHUJAE NPEMHUH 3a
KOHTPOJIb B Ciy4ae, €clii KOMIIAHUS OKa)XeTCsl MOIJIOMIEHHOM. ABTOpPBI OTMEYAIOT, YTO JAaHHBIM
(bakT SBISETCS OJHUM M3 MPEANOCHUIOK BO3HUKHOBEHHUS JUCKYCCHM 00 OTMEHE MOpaTopHs Ha
JUCTUHT KOMMAHUW ¢ AByMms kiaccamu akiuid Ha NYSE, KoTOpswIif, Kak ObUIO yKa3aHO BBIIIE, B
pe3yibTaTe UMea MecTo. Pe3ysbrarsl aMnuprueckux uccienoBanuii o peiHKy CIIA mokasbiBaroT
HEOJIHO3HAYHOE OTHOIIEHUE MHBECTOPOB K M3MEHEHUIO CTPYKTYpbl aKIIMOHEPHOTO KamuTala, YTo
oObsicHAeTCsT ()aKTOM OTMEHBI MopaTopus Ha JucTHMHr Kommanuii Ha NYSE. Partch (1986)
uccienoBana Ja0XoaHOCTh 44 myOnuuHbix kKommanuid B CIIA, BBITyCTUBIIUX B TEPHOT
1962-1984 rr. BTOpO# Kacc akuuii ¢ OrpaHUYEHHBIMU IIPaBaMU Toyioca, U 0OHapyKujIa OTCYTCTBHE
peakIu phIHKAa Ha W3MEHEHHE CTPYKTYphl akiumoHepHoro kamutaia. Ilozmuee Jarrell, Poulsen
(1988) uccnenosanu goxogHocts 94 xommnanuii B CIIIA, BbIyCTHBIIMX BTOpPOM Kiacc akuuil B
nepuon 1976-1987 rr. (59 kommaHWi BBITYCTHIM BTOPOM Kiacc akuuid mocie 1984 r.), u
3a(huKCHPOBaIM OTPHUIATENBHYIO IBYXIHEBHYIO H30BITOUHYIO IOXOTHOCTh B cpenHeM -0,82%.

Mogaens Grossman, Hart (1988)

ABTOpBI pacCMaTpUBAIOT MOJIENb, B KOTOPOM JeHCTBYIOIAas KoMaH1a MeHekMmeHTa | nenaer
TEHJIEPHOE MpPEJUIOKEHNE Ha MOKYIKYy AaKIMHA KOMIIAaHWUHM, OJHAaKO B OOppO€ 3a KOHTpOJIb €
IIPOTUBOCTOUT KOHKYpEeHT R — HOBas MeHelkepckas KOoMaHaa. B gaHHOW CUTyallMM akLIUOHEPHI
KOMIIAaHUHU PEIIAoT, NMPUHATh JIM NPEAJOKEHUE OJHOM M3 CTOPOH, JUOO OTKa3aTbCs OT IPOJAAXKH
akiuil. BBUmy OTCYTCTBHSI accUMETpuUU HWH(POPMALMU U HAIWYUSA PAlMOHAIBHBIX OXHJIAHHM,
aKIMOHEPbl C ONPEAETICHHOCTBIO MPEABUAAT, Kakas KoMaHga mnobeaut. Taxke B MoJenu
paccMaTpUBaeTCs BHIOOP ONTUMANILHOTO MIPaBUiIa FOJOCOBAHUS — MPOIIEHT, FOJIOCYIOIUX aKLIUH .

B Mopmenum paccmarpuBaroTcs Ba pasHbIX croco0a MOKYNKHM akuuid: TeHzaep Oe3
OrpaHUYEHUI — MOKyNnaTenb 0053aH BBIKYITUTh BCE aKIIMM KOMIIAHUK IO OJTMHAKOBOH LIeHe, TEHEp C
OTPaHUYEHUSIMHU — IIOKYIIaTeNIb MOXKET OTPAHUYUTH CBOC IPEUIOKCHHE HA MOKYIIKE, KaK IO LCHE,
TaK U MO KOJIMYECTBY aKkLUUU. MOJENb MMEET HECKOJIBKO PEIICHUN B 3aBUCMMOCTH OT MCXOAHBIX
MPEANOCHUIOK. B ciiydae TeHAEpHOTO MpeioKeHus: 03 orpaHUYeHH BO3MOXKHO 8§ KOMOWHAIUI
060pbOBI 32 KOHTPOJIb B 3aBUCUMOCTH Y KOT'O €CTh JINYHBIE BBITOJIB U B 3aBUCUMOCTH OT TOTO, KakKas
KOMaH/1a YBEJTUIMBAET MOTOK JICHS)KHBIX IIOTOKOB (CM. TabII. 3).

Tab6mumna 3.
OnTuManbHas CTPYKTypa aKIIMOHEPHOT'0 KamuTala Mpy TeHAepe 0€3 OrpaHnYeHUN
B: Bricoku, Bgr | B MaJbl Br | Bf BbicOKHM, B
! ’ R ! ’ R ! ’ R B mans1, Bg Majier
MaJIbl BBICOKH BBICOKH
OTKIIOHEHUE oT
«l axmmg — 1|« axkmmga - 1 «l akmus — 1
S;> Sk cxeMbl «1 aknusa —
roJIOC) roJIOCH roJIoCY
1 romocy»
OTKJIOHEHUE oT
S <S «l akmug — 1| «l axkmma — 1| cxeMel «l akmus - 1
! R TOJIOC» TOJIOC» «l akmms — 1 | romocy»
roJIOC)
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B curyarnum, korma mokymareiab 00si3aH BBIKYIHTH BCE aKIMK MO OJMHAKOBOHW IIeHe U 00e
KOHKYPHPYIOIIHNE 32 KOHTPOJIb CTOPOHBI UMEIOT OOJbIINE JINYHBIE BBITOJIbI, OTKIOHEHUE OT CXEMBI
«OIHA aKIUs — OJHUH TOJIOC» MOXKET OBITh ONTUMAJIHHBIM BBIOOPOM C TOYKU MPEANPUHUMATEIS
(cm. Tabm. 3). Bo Bcex OCTaNIbHBIX CITydasX ONTUMAIbHON OYyJIET cXeMa «O[Ha aKIHsI — OJWH TOJIO0CY.
Kpome Toro, B curyamnmu, KOrja ONTHMAIBLHOW CXEMOH SBIISETCS «OJHA aKIUS — OJHH TOJIOCH
BBIOOp TTpaBUJIa TOJIOCOBAHMS HE OKA3bIBACT BIUSHUE HAa UCX0] OOPHOBI 32 KOHTPOJIb.

B cutyanuu, koraa mokymnaTteinb UMEET BO3MOXKHOCTH BBIKYIHTH OTPAHMYEHHOE KOJIUYECTBO
aKIIMi, BEIOOP ONTUMAJILHOTO MPaBHJIa TOJIOCOBAHUs OyIE€T BIMATH Ha UCXOJ] OOPHOBI 32 KOHTPOJIb B
CUTyallid, KOTJa IJIMYHBbIE BBHITOABI OO0EUX KOMaHJ BBICOKA. ONTHUMAIBLHON CTPYKTYpOid
aKLMOHEPHOT0 KanmuTalla B CUTyallluH, KOT/la TOJbKO AeHCTBYIOIAas KOMaH/1a HUMeeT PaBo MOKYIaTh
aKIMU 110 pa3HOH IieHe, OyIeT cXxemMa «OoJHa aKIUs — OJIUH TOJIOCY», a TAKKE TOJIOCOBAHHUE TIPOCTHIM
00JbIIMHCTBOM. B cutyanuu, korja o6e CTOpOHBI UMEIOT BO3MOXHOCTD MOKYTATh aKIUU 110 pa3HOU
I[eHe, ONTUMAIBHON CXeMO# OyAeT TakKe «OAHA aKIHs — OJUH To0cy». ONTUMATBHBIM TPABHIOM
TOJIOCOBAHUS MPH 3TOM OyJIeT KOJIMYECTBO rosiocoB 6mu3koe kK 50%, eciau Belnrka BEpOSITHOCTb, UYTO
JMYHBIE BBITOJBI ACHCTBYIOIIEIO MEHEPKMEHTA BBHICOKH, M KOJHMYECTBO roocoB Onmskoe k 100%,
€CJIM BEJIMKa BEPOSATHOCTb, YTO BHICOKH JIMYHBIE BHITO/IbI HOBOTO MEHEKMEHTA.

B ciydae ecnu pasperieHsl TeHAEpH! Ha MOKYNKY aKLUi 110 pa3Hoil ieHe, 00prOy 32 KOHTPOJIb
MO’KET BBIMTPATh Xy/lIasg KoMaHaa MeHemxMenTa. Hanpumep, nmycts Sy = 60 pomn. CIIA, By = 0,
Sr=40 pomn. CIHA, Br = 15 momn. CHIA wu pelicTByeT NpaBWJIO TOJIOCOBAHHSA IPOCTHIM
6oabimrHCTBOM. HOBasi koMaHja MEHE)KMEHTa BHIUTpaeT 00pb0y 3a KOHTPOJb mpu mnokymnke 50%
Bcex akimui 3a 61 momi. CILIA. OObBsicHSETCS 3TO TE€M, YTO €CIHM JaXXe CTOMMOCTh KOMITAHUU
camwkaercss 10 S50 momn. CIIA, nelictByromias KOMaHAa MEHEIKMEHTAa HE MOXKET MPEJIOKUTH
6onbiie, yem 60 nost. CLIA B Tennepe Ha 100% Bcex akuuii KOMITAaHUH.

Pesynbrarel monenu Grossman, Hart (1988) M0OXHO HCTOIKOBATH CAEAYIOIIMM 00pa3oM:

1. CrtpykTypa akIMOHEpPHOrO KamuTala JOJDKHA 3aTPYIHSTH MOTJIONICHHEe, KOT/a KOHTPOJh
XOYET 3aXBaTUTh MEHE)KMEHT, KOTOPBIM BBHIIIATUT aKIIMOHEPAM MEHbILINE AUBHACHIBI, U
HA000pOT, 00Jerdyars MOIJIOIIEHUE I TeX, KTO OyJeT CHOCOOEH BBILJIATUTH OOJbIINE
JTUBUCH/IBI;

2. MaxkcuManbHYIO IIeHY 3a TOJIOCYIONIUE aKIUHU MPEJIOKAT T€ MEHEIKEePhI, KOTOPhIE MOTYT
W3BJI€Yb HAWOOJBIINE JIMYHBIE BBITOJBI OT KOHTPOJISA, a 32 aKIUH, MO0 KOTOPBIM ILIATATCS
TUBUACH]IBI, — T€, KTO MOXET BBITUIATUTH CaMble OOJBIINE JTUBUICH/IBI,

3. Tak kak 3a ronoca Oojblle TOTOB IUIATUTh MEHEKMEHT, Y KOTOPOro OOJblle JUYHBIE
BBITOABI, B cCllydyae, KOrJa dTa K€ KOMaHAa TMPEANOYTUTENbHA [UIsl aKIIMOHEPOB
(yBenuuMBaeT MOTOK AMBUACHIIOB), TO BBITOAHO pa3[eiHUTh aKIUH C MpaBamMH Tojioca u
MpaBaMH Ha YIKOHOMUYECKHUE BBITOJBL. B 3TOM ciiydae moOeauT Jydiuii MEHEKMEHT, TaK
KaKk OH MpeIJIoXKUT OOJblle 3a rojocyrouue akuuu. Eciam ke, Hao00poT, MpUCYTCTBUE
HOBOW KOMaH/bl MEHEKEPOB HE BBITOJAHO MJsi aKIMOHEPOB, TO TOJOCA JOJDKHBI OBITh
MPUBS3aHbI K TEM K€ aKIUSAM, 4TO M JAMBHJIEHIbI, TaK KaK Xy[IlIas KOMaHJa MEHEIKEPOB
MPEATIOKUT OOJbIIEe 3a Trojioca, a Jydinas — OOJbllie 3a JAUBHICHABL. B wurore nydmas
KOMaHJ[a MOKET U NOOeANTh, TaK KaK B CyMME IPETIOKHUT OOJIbIIIE.

OcHoBHOM Henoctatok Mmojenu Grossman, Hart (1988) coctour B ee TeopeTHyecKon
HampaBJICHHOCTH. B JefcTBUTENB HOCTH CyIIECTBYET MpoOiieMa acCUMETpUM HMHQOpPMAIMM U Kak
MPaBWJIO HESICHO, KaK OICHUTh CTPEMJICHHE KOMAaH] MEHEI)KMEHTa K JIMYHBIM BBITOJAM U HUX
CIIOCOOHOCTH K YIIPABJICHHIO MOTJIOMAEMBIMHA KOMITAHUSIMHU.

5. AreHTCKHe M31€PKKH B KOMIIAHUAX € IBYMS KJIaccaMM aKIUii

Belmie ObII0 CKa3aHO, YTO BBITYCK aKIUK ¢ Pa3HBIMU MPaBaMH T'OJIOCA YCHIIMBACT areHTCKYIO
npo0sieMy H3-3a YBEIHUEHUSI BO3MOXKHOCTEH KOHTPOJIUPYIOIIETO COOCTBEHHUKA U3BJIEKATh JTMUHBIC
BBITObI. TE€OPETUYECKH M SMIMPUYECKH JOKA3aHO, YTO CYIIECTBYIOT, KAK MUHUMYM, ISATh THUIIOB
JIMYHBIX BBITOJl B KOMITAHMSX C IBYMs KJIACCaMM aKLIUM:
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[Torydenue Gonbiel IpeMUr 3a KOHTPOJIb MPH MOTJIOIIEHNH KOMIIaHHH;
biiokupoBaHue cenok npu MOrJIoNeHUH KOMIIAHUU;

HesddexTuBHOE HCTIOIb30BaHNE HHBECTULIMOHHBIX PECYPCOB;
N3BieueHne TUYHBIX BBITOJ] MPU TOKYIIKE WU MPOJIaXKe aKTUBOB,
3aBbllIeHHE COOCTBEHHBIX KOMIIEHCAIIMOHHBIX BBIMLIAT.

DAl

[Torydenue 6obiel IpeMUr 3a KOHTPOJIb MPH MOTJIOMIEHUH KOMIIaHUH

B03MOXHOCTh HEPaBHOMEPHOTO paclpeiesieHus] MPEMUH 32 KOHTPOJIb MEXKIY aKIHOHepaMu
OyJIeT 3aBHCeTh OT crmoco0a MOKYNMKH KOMIAHWHM U 3aKOHOJATENbCTBA, PETYIHPYIOMIETO CHCIKH
M&A. Tlokymka KOMIAHUU MOXXET OCYIIECTBIITHCS ABYMSI CIOCOOaMHM: IMyOJIMYHOE TEHIEPHOE
npemioxxenue (auri. — public takeover bid), mubo uepes mokymnky OJIOKHpPYIOLIEro makeTa (aHrlI. —
block trade acquisition). CucrteMbl 3aKOHOJATENBCTBA, pETyNHpyIOmUe caenku M&A
OCHOBBIBAIOTCS HA OJHOM H3 IBYX [IPaBUI

1. peiHOYHOE mpaBwio (aHria. — market rule) — xKomMmaHusA-TIOKyINaTeab, MPUOOpPETArOIIAS
OMOKMPYIOIMU TakeT, MO0 aKIWM TOJBKO OJHOTO Kiacca He o0s3aHa JenaTh
MpeIIoKeHHe MUHOPUTAPHBIM aKIMOHEpPaM O MOKYIKe MX aKIui IO 1IeHe, paBHOH lieHe
aKIUK B OJIOKUPYIOIIEM TaKeTe.

2. TpaBWJIO pPaBHBIX BO3MOXHOCTEH (aHri. — equal opportunity rule) — BeIpaxkaeT Tpu
Pa3HOBUAHOCTH 3aKOHOB: PaBHBIE BO3MOXKHOCTH JJIsl BCEX KIJIACCOB aKIUIl MPH MOTJIONICHUH
KOMIIaHUU, PaBHbIE BO3MOXKHOCTH JUIsi MUHOPUTApHBIX aKIHOHEPOB M OJIOKHUPYIOIIETO
aKIMOHepa B paMKaxX OJHOTO KJacca aKIUil MpU TMOTJIONICHWH KOMIIAHWH, 00s3aTelbHOe
MpeIoKeHUEe Ha TMOKYIKY BCEX aKIUi MpHU IMOKyNKe MakeTa aklMid, pa3MepoM CBBIIIE
TI0POrOBOTO 3HAYCHHS .

B  pa3HbIXx cTpaHax, Kak [paBWiIO, JOMHUHHUPYET OJHO W3 JABYX IpaBUIL
B pa6ore Nenova (2003) npoaHanu3upoBaHbl CHCTEMBl 3aKOHOAATENLCTBA B 18 pasBUTHIX H
pa3BHUBaroIMXcs crpaHax. B 13 crpanax 3aKOHOM yCTaHOBJIEHO MTOPOTrOBOE 3HAYCHHE MAKeTa aKIuH,
Moclie KOTOPOTO KOMIAHHS-TIOKyTNaTelh 00s3aHa MPEJIOKUTh BCEM AaKIIMOHEpPaM BBIKYIHTh WX
aKIMK. 3HAUYCHHUE TIOPOTOBOTO 3HA4YeHUs KoyieOseTcs B auana3zoHe 10-67% akmuii komnanuu. B 5
CTpaHax KOMIIaHUSA-TIOKYTIaTelbh 00s3aHa MPUOOPETATh aKIMU PA3HBIX KJIACCOB IO OJHOM IIEHE TpU
TEHJEPHOM IpeanoxxkeHuu. B 8 crpanax mpu oObsABIEHUU TEHIEpa KOMIIAHUSA-TIOKYIaTeNb 00s13aHa
3aIJIaTUTh MHUHOPUTAPHBIM aKIMOHEpaM TYXK€ IIeHy 3a CBOM aKIWW, YTO W MpPH TOKYIIKE
OJIOKMPYIOILETro MaKeTa aKiuii, 1100 Mo pa3HbIM KilaccaM akuui. ClenyeT OTMETUTh, YTO PHIHOYHOE
MIPAaBUJIO MOJTHOCTHIO TOMHUHHUpPYET Bcero B AByX crpaHax — CIIA u Mekcuke. B CIA npobaema
3alUThl TpaB AaKIMOHEPOB pemaercs 00 Ha KOPHOPaTUBHOM YypOBHE, ITyTEM BBEICHHS
COOTBETCTBYIOIIUX TIOMPABOK B YCTaB KOMIIAHWHM, TaKWX Kak IMOMpaBKa O CIPaBEIJIMBOW IICHE
(aarnm.—fair price provision), 100 Ha YpOBHE OTACIIBHBIX IITATOB — 3aKOH O CIIPaBEIJIMBOM IICHE,
(arrn.—fair price law), 4To BCTpeyaeTcsi 3HAUUTEIHHO PEKeE.

Cy11ecTBYIOT 3MIUPUYECKHIE TOITBEPKICHUSI HEPABHBIX BBITUIAT MO aKIUSM Pa3HbIX KIacCOB
MIpU TIOTJIONICHUHM KOMIAaHW ¢ JAByMs kiaccamu akuuid (cM. Tabm. 4). Kak crmexgyer uz Tabn. 4
Clly4ad HEpaBHBIX BBIIUIAT Yallle BCTpeyanuch B BenmkoOpuTaHuu, oIHaKO €clii CYMMHPOBATh BCe
ciysau B CIIA, 1O 1mmdpa cranourcs comocraBumon. Takxe wu3 Tabn. 4 cremyer, uTo
uccienoBanue nmo poiHKYy CIIA BbIONHEHO MO JAHHBIM O OTMEHBI MOPATOpUS HA JIMCTUHT
KOMIaHi ¢ 1ByMs kinaccamu akuuii Ha NY SE.

4 Tepmunomnorust Bebchuk, Kraakman, Triantis (1999). IToapoGree cm. Bebchuk (1994), Albuquerque, Schroth (2008),
La Bruslerie (2008).
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Tabmua 4
HepaBHOMepHBIe BBITJIATHI I1O0 AKIIUSAM paBHLIX KJIaCCOB HpI/I IIOIJIOIICHU N KOMHaHHf/'I C IIBYMSI
KJIaccaMU aKIIUK

Crpana, nepuon | KounuecrBo
HccaenoBanue . . Pe3syabTarsl
HA0JJI0AeHU HA0JII0AeHU
e 4 ciyyas HepaBHbIX BbIILIAT: 83,3%,
100%, 140,2% u 200%
e § ciywaeB, KOTJa BBIIUIATH OBUIH
PaBHBI, OJTHAKO DKOHOMMYCCKUE
DeAngelo, CIIIA BBITO/IBI TIO MIIAJIIIEMYy KJIACCY aKIUil
DeAngelo 1960-1980 30 OBLITN BBIIIIE
(1985) e 6 ciyuaeB, Korga HHQpOpPMALUS O
HEpaBHBIX BBHIIUIATAX OMyOJMKOBAaHA B
Wall Street Journal, OIHAKO
JIOKYMEHTaJIbHBIX MOJITBEPKICHUI
HaliJIcHO He OBLIO
Megginson BennkoOpuranus 43 o 37 cvaae He
(1990) 1955-1982 y pPaBHBIX BBITIJIAT

BJIOKHpOBaHI/Ie CACJIOK IIPH IOTJIOMICHUH KOMIIAHUHU

brokupoBaHue CIENKH 1O MOTJIOMIEHHIO KOMITAaHUM MOXXET UMETh MECTO B CHTYyalllH, KOT/a
JMYHBIE BBITO/IbI KOHTPOJIHUPYIOLIETO COOCTBEHHUKA BBHICOKU. Ecnu npensoxkenne o MoKyIke akiun
COJICPKHT MPEMHIO 32 KOHTPOJIb ¥ BHITOJTHO MHHOPUTAPHBIM aKIIMOHEPaM, TO MX OJIATOCOCTOSIHUE B
pe3ynbTare OJIOKUPOBAHUS CACIKA CHUXKACTCS.

Bebchuk, Kraakman, Triantis (1999) mnokasanu, d9To HE3aBHCUMO OT TIPAaBOBOTO PEKHUMA,
perynupyiomero ciaenku M&A, npu Hamuuuu K30BITOYHBIX TPaB Ha KOHTPOJb CYIIECTBYET
BEPOSITHOCTh TOTO, YTO B pe3yJIbTare Iepexoga KOHTPOJS OJarocoCTOSIHHE MHHOPHTAPHBIX
AKLMOHEPOB YMEHBIIUTCA. DTO MOXKET UMETh MECTO, HECMOTPS HA BBICOKYIO IIPEMHIO 3a KOHTPOJIb,
KOTOPYIO TOTOB 3aIUIATUTh HOBBIH COOCTBEHHUK. BEpOSTHOCTH TOTO, UTO MPH BBHICOKOH MPEMHH 32
KOHTPOJIb ,Z[CI\/'ICTBYIOH_[I/II\/JI COGCTBCHHI/IK OTKaXXCTCA OT CACIIKU TEM BBIIIC, YCM HHKC Cr'0 OOJIA IMpaB
Ha SKOHOMUYECKHE BBITOJIBI M YEM BBIIIE pa3Mep JTUYHBIX BBHITOJ

HesddexkruBHoe ncnoab30BaHNEe HHBECTULIMOHHBIX PECYPCOB

JlesiTenbHOCTh KOMITAHUY COTIPSKEHA C BBIOOPOM M peanu3aliiieil ”HBECTULIMOHHBIX MPOEKTOB.
[Tpu 5TOM BO3MOKHBI CUTYAIlMH, KOTJ]a KOHTPOJIUPYIOUINI COOCTBEHHUK OYJET UCIOJIb30BaTh CBOE
TOJIOXKEHWE ISl U3BJICUeHUs JTUYHBIX BbIroll. Tak, Bebchuk, Kraakman, Triantis (1999) nokasanu,
YTO MPU HATUYUU BBICOKUX JIMYHBIX BBITOJl IPU WHBECTUPOBAHUU B MPOCKTHI, COOCTBEHHHK MOXET
BBIOpaTh MEHee NPHUOBUIBHBIA TPOEKT. [Ipu 3TOM BepoOSATHOCTH TPHUHATHSA HEIP(HEKTUBHOTO
penieHus OyeT TeM BBIIIe, YeM HUXKE €T0 JI0JIs IPaB Ha YKOHOMUYECKUE BBITOIBI.

CymiecTByl0OT ~ SMIIUPUYECKHE  TOATBEPXKIACHUS O  Hed(P(PEeKTHBHOM  HCIOJIb30BAHUU
WHBECTULMOHHBIX PECYpCOB B KOMIIAHHMAX C JAByMs kiaccamu akuuid. Masulis, Wang, Xie (2006)
HCCIIEeIOBAIA BBIOOPKY M3 427 KOMITaHMM ¢ IByMs Kiaccamu akimid B mepuoj 1995-2003 rr. M3yuus
3aBUCHMOCTh MEXJy H30BITOUHON [TOXOAHOCTHIO W W3MEHEHHEM KalUTAIbHBIX PAcCXOIO0B 3a
OTpe/ieNIEHHBIN MEePUOJl B 3aBUCUMOCTH OT U30BITOUHBIX MPaB Ha KOHTPOJIb, aBTOPHI MOIYUHIU, YTO
yBEJIMUEHUE AWCIPONOPIMHA B TpaBaxX rojioca M MpaBax Ha SKOHOMHYECKHE BBITOJBI CHHIKACT
3¢ (HeKTUBHOCTh KamMUTaJbHBIX BiOXKeHUH. Ilpu yBennueHUM U3OBITOUHBIX NMpaB Ha KOHTPOJIb Ha
17,5% croumocts 1 gomn. CHIA kanuTanbHBIX BJIOKEHHUM ISl aKIMOHEPOB CHIbKaetcs Ha 38%.
Amnanornunbie BeiBosbI Masulis, Wang, Xie (2006) momyuniu, 3aMEHHUB KanUTaJIbHBIC BIIOKCHUS
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JICHEe)KHBIMH CpeJICTBaMU Ha OanaHce KommnaHuu. [Ipu yBenrueHuu M30bITOYHBIX IIPaB HA KOHTPOJIb
Ha 18,1% croumocTts 1 monn. CILIA nenexnbix cpencts cHuxkaercs Ha 10%.

M3Bneuenne MTUUHBIX BBIT'OJ] TTPU MOKYIIKE WX MPOJAKE aKTUBOB

Opnnolt u3 (OpM JUYHBIX BBITOJ MOXKET OBITh JKENaHWUE YBEIUYUTh Pa3Mep aKTUBOB O]
yOpaBlIE€HUEM C LENbI0 TMOCTPOUTh HMIIEPUIO W/WIM U3BJIEKATh emle OOoJIbIEe JIMYHBIX BBITO/.
Bo3moxHa 1 oOparHasi cuTyalusi, Korja COOCTBEHHHK MPOJAST aKTHBBI KOMIIAHMHM Ha BBITOIHBIX
JUISL HETO YCIIOBUSIX, B TO BpeMs KaK aKTHB MOXET ObITh MPUObUIbHBII.

B rteopermueckoit momenu  Bebchuk, Kraakman, Triantis (1999), mnoctpoeHHoii B
MIPENNOJIOKEHUH O HAJIMYUU JIMYHBIX BBITOJ, BEPOSITHOCTh MPUHATHA HEID(PEKTUBHOTO pEIICHUS
PE3KO YBETUYMBAETCS MPU CHUKEHUU JIOJH MPaB HAa SKOHOMUYECKHE BBITOJIbI Y KOHTPOJIUPYIOUIETO
coOcTBeHHUKA. B maHHOW MoOaenyW KOMIAHWW C AUCHPOIIOPIHEH B IpaBax rojioca W MpaBax Ha
SKOHOMUYECKHUE BBITOJbI UMEIOT TEHJCHIUIO K PACIIMPEHUIO0, HEXKEIH YEM K MPOJAKe aKTUBOB U
COXPAHEHHIO BHYTPU KOMIAHMM CBOOOAHBIX IEHEKHBIX MOTOKOB. Kommanuu Oosiee CKIOHHBI K
TpaHchopMalk B KOHTJIOMEpaThl, YeM MyOJNYHBbIE KOMITAHWH, HE WMEIOUINE TUCIPOTOPIIUN B
MpaBax rojoca u npaBax Ha SKOHOMHYECKHE BbITO/IbI.

[lonbITKa OLIEHUTH JIMYHBIE BBIFOJABI OT KOHTPOJISI MPH IOKYIKE aKTHUBOB IPOM3BENICHA
Masulis, Wang, Xie (2006). ABtopsl npoaHanmu3upoBaiu 410 ceI0K MO MOTJIOMEHUIO KOMIIAHUH,
coBepuleHHble 189 kommaHusMM C JABYMsl KilaccamMM akuuii B mepuon ¢ 1995-2003 rr.
Masulis, Wang, Xie ucciie1oBaau SMIUPHUCCKYIO 3aBHCUMOCTh MEXKTy U30BITOYHON JTOXOTHOCTHIO
aKUMi KOMIAHWM ¢ JBYyMS KJIaccaMH akKIWi B TIEPHOJ OOBSIBICHUS O CHEIKE M BEIUYMHOU
M30BITOYHBIX MPaB Ha KOHTPOJb. ABTOPBI IPUIIUIH K BBIBOAY, YTO M30BITOYHBIE MIPAB Ha KOHTPOJIb
OTPUIATEILHO BIHSIOT HA M30BITOYHYIO JOXOJHOCTH AKIMA, YTO MOKHO HHTEPIPETUPOBATH KaK
W3BJICYEHHE JINYHBIX BBITOJI KOHTPOJIUPYIOUIMMH cOOCTBeHHHKaMu. [lo HamemMy MHEHMIO, TaHHBIH
BBIBOJ] HE SIBJISIETCSI BIOJIHE CIIPABE/JIMBBIM, TaK KaK M3BECTHO, YTO B CPEIHEM aKLUU KOMIAHUMN-
nokymarejaein B caenkax M&A JeMOHCTPUPYIOT OTPUIATEIbHYI0 H30BITOYHYIO JTOXOIHOCTH B
Meproj; OOBSABICHHUS O CHACIKE, MO3TOMY SMIUPUYECKasl MPOBEPKa BO3MOXKHOCTH HCIIOJIb30BAHHUS
JAHHOT'O MEXaHW3Ma JIJIs TIOJTYUYEHUs! IMYHBIX BBITOJ] HE ABIISIETCS KOPPEKTHOM.

3aBbIIIEHHE COOCTBEHHBIX KOMIICHCAITMOHHBIX BBIIIJIAT

KonTtponupyroomuil coOCTBEHHHK HMEET BO3MOXHOCTH YBEJIWYUTh KOMIIEHCAlUM cebe U
CBOEMY OKPYKEHHIO. OMIMPUYECKH IOATBEPXKAECHO, UYTO KOMIICHCAI[MOHHBIE  BBIIIATHI
TeHEPAIIbHOT0 AUPEKTOPA KOMIIAHUHU C ABYMS KJIacCaMH aKLMH B CPETHEM BBIILIE, UeM B KOMIIAHUH C
JBYMsI KJIaCCAMU aKI[UH.

Smart, Zutter (2003) uccienoBaau KOMIICHCAIIMOHHBIE BBITIJIATHI TEHEPATBHBIX TUPEKTOPOB
900 xoMmaHui ¢ OHMUM KJIACCOM aKIUHM M 229 KOMIaHUM ¢ ABYMs KJIacCaMU aKLMN U MOJyYWIIH,
4YTO cpeaHue (MeAuaHHbIC) BHITIIATHI B MEpBOM ciydae coctaBuiu 442 368 (278 988) nomn. CIIA,
BO BTOpoM — 905 649 (489 605) momn. CIIA. IIpoBeneHne perpecCMOHHOIO aHanu3a Uil ydyeTa
(GakTOpOB, BIUAIOIMIMX Ha pasMep KOMIEHCALMU — pa3Mepa (QUPMBI, OTPAciIH, BPEMEHU U APYIHX
MOATBEPAWIIO IEPBOHAYAJIBHBIE BBIBOJABI. ABTOpPBI IOJYYMJIM, 4YTO BBILJIATHl TE€HEPAIBHOTO
JIMPEKTOpa B KOMNAHUM C AByMs kijaccamu akuuid Ha 242 000 gosn. CHIA Beime, 4eM B
aHAJIOTUYHOW KOMITAHUU C OJTHUM KJIACCOM aKIHUil.

Kpome Toro, cymectByloT MOATBEPKIEHUS TOTO, YTO Pa3MEp KOMIIEHCALMU T'€HEPaTbHOIO
JTUPEKTOpa TE€M BBIIIE, YeM BhINIE M30BITOUHBIE MpaBa Ha KOHTpoib. Masulis, Wang, Xie (2006)
HCCIIEI0BAIM KOMIIEHCAI[MN T'€HEPATbHBIX AUPEKTOpoB 150 xomMmaHuii ¢ JByMs KilaccaMM aKIHMH B
nepuof 1995-2003 rr., u yuts HakTopsl, BIUSAIONINE HA pa3Mep KOMIEHCAIUH, MOTYYWIN, YTO YeM
BbIIIIE M30BITOYHBIE MPaBa Ha KOHTPOJIb, TEM BbIIIE KOMIEHCALUs T€HEpaIbHOTO qupekropa. Taxk,
IPU MPOYMUX PABHBIX YCIOBHUSAX, POCT M30BITOUHBIX HpaB Ha KOHTpoib Ha 20,3% cOOTBETCTBYET
POCTY KOMIIEHCAIIUU TeHepaabHoro AupexkTopa Ha 785 110 momn. CIIA.
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6. AHaJIM3 BBITO/1 OT BBINYCKA aKIHUI ¢ pa3HBIMHU NPaBaAMM I0J10¢a, 10CTYIIHbIE BCEM
aKIuOHepaM

CornacHo npenaokeHHOW B paboTe KiaccU(UKAUU BHITOABI OT BBITyCKa aKIMHA C Pa3HBIMH
MpaBaMH rojioca MOTyT OBbITh IByX THUIIOB:

1. BpIroaspl cTpaTernyeckoro xapakrepa.

2. Beiroas! (huHaHCOBOTO XapakTepa.

BBIroIbI CTpaTernIecKkoro xapakrepa

BosmoxHOCT hoKycHpoBaHUs Ha JJOATOCPOYHOM POCTE

JlaHHbBIE BBITOJBI MOTYT OBITH B IOJHOW Mepe OTpPaKeHBbl BHICKA3bIBAHWEM OCHOBATENCH
kommanuu Google Jlapu Iletimx u Cepreit bpun, KOTOpble KOMMEHTHPYIOT PEIICHHE O BBITYCKE
aKIMI ¢ pa3HBIMU [IPaBaMHU roJioca:

«...Kak yacTHasi KOMIaHHUS MBI KOHIIEHTPUPOBAJIUCH HA JOJTOCPOYHBIX OPUEHTHPAX, YTO
Xopo1io HaM rnomoraino. Kak myOianyHast KoMIaHust, MbI IPOJIOJKUM TOCTYIATh Takxke. [lo Hamemy
MHEHHUIO, BHEIIHEE JaBJCHHE HAa KOMIIAHMM YacTO NPUBOAUT K TOMY, YTO OHHM BBIHYKJIEHBI
JKCPTBOBATH BO3MOXHOCTAMHU HJOJITOCPOUYHOI'O Pa3BUTUA B HCIAX YAOBJIICTBOPCHUA KBAPTAJIbHBIX
oxxkunanuii peiHka. Kak rooputr Yoppen badderr: «Mbr HE XOTHM «pa3Mas3biBaThy KBapTaJTbHbBIE
WK TOAOBBIC PE3YJIbTATHI: CCJIIM HOXObL 60.IIBH_II/I€, Korga OHHM IOJOCTHUTAIOT H_ITa6-KBapTI/IpI:I, OHHU
OynyT OoNbIIMMH, KOTZa JOCTHTHYT Bac». Eciu BO3HHMKAIOT BO3MOXHOCTH, KOTOpPBIE MOTYT
34CTaBUTh HAC OTKA3aTbCA OT KPATKOCPOYHBIX ueneﬁ B MOJIb3Y OOJITOCPOYHBIX HHTCPCCOB HAIIUX
aKIIHOHEPOB, MBI Oy/IeM HCIIOTb30BATh STH BO3MOKHOCTH. ..»

Takum 00pa3oM, BBIMYCK aKIUil ¢ pa3HbIMU IpaBaMH rojoca MO3BOJISET MAaKCUMHU3UPOBAThH
CTOMMOCTHh KOMITAaHWH, OCHOBBIBASACH Ha JIOJITOCPOUYHBIX IUIaHaX pocTa 6e3 00s3HW KOMIAaHUH OBITh
MOTJIOLLIEHHOM.

3amuTa OT moOrJiouleHusl OW3Heca ¢ PUCKOBAHHBIMU W/WIHM _KAMHWTAIOCMKUMU W/WIN
JOJTOCPOYHBIMU IPOEKTAMU

OcHoBaTenb KOMITAHUW MOXET UCIOJIh30BaTh BBIMYCK aKIHMd C Pa3HBIMU MPaBaMU rojioca B
YCIIOBUSIX OOJBIION HEOMPEeNeIeHHOCTH W/WIU KalUTaJOeMKOCTH W/WIKM OTJadya OT WHBECTHIIMM
OXUJAeTCsl 4epe3 JJIMTENbHBIN mepuoj BpeMeHu. Ecim OW3HEC KOMIIAHUU B JCHCTBUTEIHHOCTU
OKa)XeTCs NMPHUOBUIbHBIM, TO 3allldTa OT IOTJIOIIEHUS Yepe3 BBIMYCK aKIHMi ¢ pa3HbIMH IpaBaMu
roJI0ca MOBBICUT OJIArOCOCTOSTHUE aKITHOHEPOB.

[Tpumepsl KOMIaHU, 4711 KOTOPBIX 3TO MOXET OBITh aKTyallbHO: KOMIIAHUU TUIIA «CTapT-ar»
(amrn. — start up), KOMIIAHWM W3 HAYKOEMKHX OTpAC]ICi, KOMIIAHMH W3 OTPACIU «BBICOKHE
TEXHOJIOTHI.

Bo03MOXHOCTB CO3/1aHUS peyTaIluu B OU3HEce

JlaHHBIE BBITOABI MOTYT OBITH B TIOJTHOM MEpE OTpakeHBI BhICKa3biBaHUEeM Y oppeHa badderra:
«UT00BI MOCTpOUTH pemyTanuio Tpedyercs 20 nmer, a 4yToObl ee pa3pymuTh 5 MHUHYT. Eciu BBI
orymMaere 06 9ToM, TO GyeTe HOCTYIATh I0-IPyroMy».”

PermyTanust siBNsieTCSt OJHUM U3 KIIFOUEBBIX JApaiiBEPOB CTOMMOCTH IS KOMIAHUHN U3 OTpaCiH
«menmnay. Unensl cembu Ochs-Sulzberger, konTponupyronme kommanuio New York Times Co.,
BBIMMYCKAIOIIYI0 OJHOMMEHHOE TIeYaTHOE W3JaHHe, OTBETHJIM OTKa30M Ha MPeJIoKEeHHe
WHBECTHLIMOHHOW Kommnannu Morgan Stanley Investment Management 06 oTMEeHE BTOpPOTO Kilacca
aKUUH, 3a8BUB, YTO U30BITOUYHBIE MIPAaBa HA KOHTPOJIb MO3BOJISIFOT KOMITAHUU COXPAHSITh U YKPEIUIATh
TaKWe BaXKHBIC I TIEYaTHOTO W3JaHUS TPHWHIMIBL, KaK JKypPHAJTUCTCKash YECTHOCTD,

2 Ucrounmk: S-1 Registration Statement, ”An Owner’s Manual” for Google’s Shareholders, 2004. Bosburast gacts
3TOT0 PYKOBOJICTBA OCHOBaHa Ha paHee OIyOJMKOBaHHBIX dcCe, FOI0BBIX oTueTax u "An Owner’s Manual”
kommnanuu Berkshire Hathaway, Hanucanubix Y. badderrom.

# Hcrounuk OUTaThl HC U3BCCTCH.
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HENPE/B3ATOCTh M HE3aBHCHMOCTH . B Ciydae C OTpacmbi0 «Meaua» CYIIECTBYET «00paTHas
CTOpOHA MEJaln» — OTpacib «MEIHWa» HMEET BBICOKMN MOTEHIMAN [JIsl W3BJICUEHUS JUYHBIX
HEMaTepUaJbHBIX BBITOJ, KOTOPHIA, MO MHEHHUIO OOJIBIIMHCTBA HCCIENOBaTeNel, pe3yJbTaToB
IMIUPHUYECKUX HccienoBaHuii (cm. Tabn. 2 Belimie) siBisieTcs 0ojee CHIBHBIM CTUMYIIOM JUIS
BBIITYCKA aKIM ¢ pa3HbIMU mpaBamu rosoca. C Opyrod CTOPOHBI BBICOKHME HEMaTEpHAJIbHBIC
BBITOZBI SIBJISIFOTCSL JTOTIOJTHUTEIBHBIM CTHUMYJIOM JJIi COOCTBEHHHKA pa3BHBATh KOMIIAHUIO —
COOCTBEHHUK HMEET BO3MOXXHOCTH JUIsl U3BJICUEHHUS OOJIBIIMX HEMaTepUalIbHBIX BHITOJ JIHIIb B
CUTyallid, KOTJa €ro KOMIAaHHs YCIellHa (Hampumep, ra3eTa MMeEeT BBICOKHH THupax). Takum
00pa3oM, 000CHOBaHUS BBITYCKa aKIHMi C pa3HBIMU BBITOJIaMU ISl KOMIIAHUU U3 OTPACiId «MEIra)
SIBJISIFOTCS IPOTHBOPEYUBBIMU.

[Tpumepsl KOMIAHUM, AJIT KOTOPBIX ATO MOXET OBITh aKTyajJbHO: KOMIIAHUHM W3 OTpacien
«Mennay, «PUHAHCOBBIE YCITYTHY.

B03MOXXHOCTB BBICTPauBaTh JIOJATOCPOYHBIC OTHOUICHHUS C IIEPCOHAIOM

Hwuskast BepOSTHOCTH TOIJIOIICHHS TO3BOJISICT PYKOBOJACTBY KOMITAaHWM (POKYCHPOBATHCS Ha
MPUBJICUCHUH, yJIEpKaHUM U MOTHBAIMH INEpPCOHANA B pacyeTe Ha JIOJITOCPOUYHYIO NEPCIEKTUBY.
CoxpaHeHue nepcoHana BXHO Il KOMIIAaHWH, T/1€ IepCOHAN SIBJIICTCS HOCUTEIEM BaKHBIX 3HAaHHUH
1 uHpOpMaLuH, 006J1a1aeT YHUKAIbHBIMUA HAaBBIKAMU U CLIOCOOHOCTSIMU. JlaHHBIN (hakTop BaxeH JUis
KOMITaHUH, OOJbIIas 4acThb CTOMMOCTH KOTOPBIX CO3MaeTCs 3a CYET HHTEIUIEKTYalbHOTO TpyZAa
corpyaHukoB. Crooa e MOXHO OTHECTH BO3MOXHOCTh OCYIIECTBJICHUS WHBECTULMH B
dbopMupoBaHHE M COXpAaHEHHWE KOMaHIbl MEHEIKMEHTa M COBETa JUPEKTOPOB B pacyere Ha
J0JATOCPOYHYIO IEPCIEKTHBY.

[Ipumeps! KOMIaHWH, IS KOTOPBIX 3TO MOXKET OBITh aKTyalbHO: KOMIAHWU U3 OTpacieil
«BBICOKHE TEXHOJIOTHIN», «(PHHAHCOBBIE YCIYTH», KMEAUAY.

B03MOXKHOCTb CO371aHUSI CUIIbHON KOPIIOPATUBHOW KYJIbTYPbI

JlonrocpoyHble KOHTPAKThl C MEHEIKMEHTOM (OPMUPYIOT B KOMIIAHUHM JIOJITOCPOYHBIE
OTHOLIEHUS CPEIU MOAYMHEHHBIX COTPYIHUKOB, YTO C TOJIaMU MOKET MPEBpaAIaThCs B YCTOMYUBBIE
CBS3U U HAJIAKEHHbIE KOMMYHHMKaluu. CuibHasi KOPIOPATHBHAS KYJIbTypa IMOJIOKUTEIBHO BIUSET
KaK Ha pEMyTalMi0 KOMIIAHWHW, TaK W TOBBIIIAET ONEPANUOHHYIO 3(()EKTHBHOCTH, YTO B HTOTE
MOXET CO3/1aBaTh JONOJHUTEIBHYIO CTOMMOCTh JUIsl aKUMOHEPOB. [IpumepoM kKoMmanuu ¢ AByms
KJIaCCaMU aKINil, UMEIOIIEH OJHY U3 JIy4IIUX B MUPE KOPIOPATUBHBIX KYIbTYp, siBisiercs Google.
B 2007- 2008 rr. komnanusi Google Obuta mpusHaHa sydmieid, a B 2009 1. yeTBepTOil cpenu cra
ayumux padoronateneii CIIIA, no mHenuto xypnaina Fortune s

duHaHCOBBIC BbII'ObI

[lyOnuuyHble KOMIIAHMM MOTYT CTaJKHBaThCcs C MpoOsiieMol HeTO(PpUHAHCHPOBAHUSA U
«pa3MBITHS» aKIMOHEPHOTO Kamurtama. Hampumep, paccMOTpHM KOMITaHHIO, Y KOTOPOH ecTb
NpUOBLIbHBIE, HO PUCKOBAaHHBIC MHBECTHIIMOHHbIE MPOEKThl. DHHAHCHPOBAHUE NMPOEKTOB 3a CYET
BBIITyCKA aKIU CHI)KAET JOJI0 MpaB ToJioca KOHTPOJIMPYIOIIETO COOCTBEHHHKA M YBEINYHMBACT
BEPOSATHOCTh IMOTEPH KOHTPOJS M3-32 YBEJIMUYEHHs OOLIero KOJIMYECTBA aKIMKA B OOpalleHUH.
Beimyck akmmit ¢ pa3sHBIMH TIpaBaMHU TOJIOCA PEIIAeT MpoOJeMy «pPasMBITHS) aKIHOHEPHOTO
KamuTana, a TakXKe IO3BOJIAET HCIOJIb30BaTh AKIWU B KAuyeCTBE MOCTOSHHOTO HMCTOYHUKA IS
nHBecTuimii. [IpuBeneM Ha 3Ty TeMy IUTATy WHCTHTYIIMOHAJIBLHOTO WHBECTOpA, OMPOIICHHOTO B
xoze uccaenoanus no crpasam EC: «lcnonb30BaHre MEXaHU3MOB YCHIICHHUsSI KOHTPOJISI 0COOEHHO
BOXHO B CIIy4asx HCIOJB30BAHMS PUCKOBAHHOTO  KaluTajla MEJIKUMH  KOMITAHUSMH,
UCTBITHIBAIOUIMMU (PMHAHCOBBIE TPYAHOCTH. DTO YCHIIMBAET KOHTPOJb U YBEIMYUBAET JOXOJHOCTD
JUIS TOTO, KTO TIPEOCTABIISET PUCKOBAHHOE (hHHAHCHPOBAHME) .

* Mcrounnk: The New York Times. October, 17, 2007. Morgan Stanley Sells New York Times Stake.

* Fortune.100 best companies to work for (2007, 2008, 2009).

% Wcrounnk: ISS, Sherman & Sterling LLP, European Corporate Governance Institute (2007).

Boinmyck #2(10), 2009 © DaexTpouHbIii ;)kypHaa Kopnoparusunie ®unancoi, 2009



KYPHAJI "KOPIIOPATUBHBIE ®UHAHCHI" Ne2(10) 2009 109

[Tpumepsl KOMIaHUMA, TSI KOTOPBIX ATO MOXKET ObITh aKTyaJlbHO: KOMIIAHUH THIIA «CTapT-am,
KOMITaHUU M3 HAYKOEMKHX U HHHOBAIMOHHBIX OTPACICH.

BriBoabl

B naHHOM cTaTbe IPOAHANU3UPOBAHBI TEOPETHUYECKUE M IPAKTUYECKHE  ACIEKTbI
HCIIOJIb30BAaHUS aKIMH C pa3HBIMHU IIPABAMM I'0JIOCA B KAYECTBE MEXAHU3Ma YCUJICHHUs KOHTPOJISA HaJ
nyOnuyHoi Kommanuei. Ilpaktuka wucnonb3zoBanuss CEM moOKa3bIBaeT, YTO BBITYCK AakIHUi ¢
Pa3HBIMM IIPaBAMM TOJIOCA SIBISICTCS PACIIPOCTPAHCHHBIM MEXaHM3MOM COXPAHEHHUS KOHTPOJIS Hal
nyOIMYHON KOMIAHWEW CpeAd MHOTHMX pa3BUTHIX M Pa3BUBAIOLIMXCS CTpaH Mupa. OCHOBHBIMHU
COOCTBEHHUKAaMHU KOMIIAHUM ¢ JBYMs KJacCaMU AaKUUM SBISAIOTCS CEMbU, YTO IOATBEPKAAET
MIPEATIONI0KEHUE O TOM, YTO BBIIIYCK AKLUN ABJISICTCS MEXaHU3MOM 3aIUThI JUYHBIX BBITOJ, @ TAKKE
UCIOJb3YETCs JUIsl 00ecneueH s IPEEMCTBEHHOCTH COOCTBEHHOCTH AJIsl Oy AyIUX MOKOJIEHUH.

PesynbraThl aHanu3za Mozeneil BbIOOpa ONTUMANIBHOW CTPYKTYpPhI aKIIMOHEPHOTO KamuTaja
MOKa3bIBAIOT, YTO ONTUMAIBHOW CTPYKTYpOH B OOLIEM ciy4ae SBISETCA «OAHA aKUUs — OJUH
roJIOC» U TOJIOCOBAHME MPOCTHIM OONBIIMHCTBOM. OTKIOHEHHE OT CXEMbI «OJHA aKIUs — OAMH
rojoc» NPUBOAUT K CUTyalusiM, Korjga OJarocoCTOSIHUE MHHOPUTApHBIX AaKIMOHEPOB OyJeT
CHUXKEHO.

B kommaHmsax ¢ JOByMs KiaccaMM akIUM CyIIECTBYIOT OOJIbIIME BO3MOXHOCTH JUIs
U3BJICYCHMS JIMYHBIX BBINOZA. TeopeTHdecKkue MpEeAroIoKEHUsT O B TaKUX KOMIIAHUAX
CYLIECTBOBAaHMM BBICOKMX AareHTCKHX H3AEpPKEK B OOJBIIMHCTBE CIIy4yaeB IOATBEPKAAIOTCA
SMIMPUYECKUMHU HaOMoIeHUsIMU. Tak, Hanpumep, B ClIydae €ciii 3aKOH He TpeOyeT paBHbIX BBIMJIAT
BCEM aKI[MOHEpaM IpHU MOIVIOMEHUH KOMIIAHWHU, TO MpaBa aKIHMOHEPOB MOTYT OBbITh yILEMJIEHBI 3a
CYET TOrO, YTO MPEMHUH IO AKLHUSAM CTapIlero kjacca OyAyT BBIIIE, Y€M MO aKIMAM MIIAJIIIETO
KJ1acca.

Pesynprarel smnupuueckux ucciegoBanuii B 40 ctpanax mupa B TeueHue 1991-2002 rr.
ITOKa3bIBAIOT, YTO CTOMMOCTb KOMITAHHUHU C ABYMs KJIACCAMHU AKLUI HUXKE, YeM KOMITAHUH-aHAJIOTA C
OHUM KiaccoM akuumid. OIHUM M3 OCHOBHBIX (DAKTOPOB, BIMSIOUIMX Ha JUCKOHT K CTOMMOCTH,
ABJIIETCSL Pa3MeEp JIMYHBIX BBIFOA. B 0Tpaciax ¢ BBICOKUMHU HEMAaTEpUAIBHBIMU BBITOJAMHU, TAKUMH
KaK OTpacib «MEeJHa», «MHAYCTPUS Pa3BICUCHUN», «CIIOPTUBHBIC KIyObD», TUCKOHT K CTOMMOCTH
MaKCHMAJIEH.

OpHako BBIMYCK aKIMi C pa3HbIMH NpaBaMU TOJIOCA MOKET OBbITh BBITOJECH I BCEX
aKIMOHEPOB, a UMEHHO, KOIJja CTpaTern4eckue U (pUHAHCOBBIE aCMEKThl UIPAIOT PEILAIOLIYI0 POJIb
NIPU TPUHATHU PEIICHUS O BBIMYCKE aKIHiil C pasHbIMHU MpaBaMu roioca. OH MOXET ObITh BBITOJICH
JUIl KOMIIAHMH THUIA «CTapT-al», KOMIAHUHA W3 HAyKOEMKHX OTpaciel, «Mmeaua», «(HUHaHCOBBIE
ycrnyru». Ha mpakTuke, KOJHMYECTBO KOMIIAHUHN, MCIIONB3YIOMINX M30BITOYHbIE MpaBa Ha KOHTPOJIb
Ul peaau3aliy CTPAaTernYecKUX M (PMHAHCOBBIX MPEUMYILECTB, HE BBICOKO, U HOCUT €IMHUYHBIN
Xapaxkrep.

CyMmmupys pe3ynbTarbl, OTMETUM, YTO BBIITYCK AKIHUHI C Pa3HBIMM IIPABAMH I'OJ0CA CONPSIKEH
c OONBIIMMHU areHTCKUMH H3JEPKKAaMH, YTO B TIOJHOM Mepe IOATBEPXKAAETCS M TEOopHed u
IIPAKTUKOM. ATEHTCKHE M3IEP’KKH TEM BBIIIE, YEM BBILIC JINYHBIC BBITOABI OT KOHTPOJIA, KOTOPBIE
CKJIaJbIBAIOTCA KaK W3 BBINOJ MaTEepUaJIbHOIO, TaK M HEMATEpUAIBLHOIO Xapakrepa. B cpeanem
W3JIEP’KKHM, BO3HUKAIOIIME IIPU BBIMYCKE aKIUW C Pa3sHBIMHU IIPaBaMU TI'0JIOCA, BCE XK€ IPEBBILIAIOT
BBITOZIBI. B CBSI3U ¢ HaIM4YMEM BBICOKHMX areHTCKUX M3/IEP’KEK B KOMIIAHUAX, UMEIOIUX B CTPYKTYpe
aKLMOHEPHOTr0 KaluTaia akluu ¢ pa3HbIMHU IIpaBaMH rojoca, a TAaKKe B CHILy cIaboi 3aluThl IpaB
MUHOPUTApHBIX AKIUOHEPOB B PoccuM, cHATHE 3ampeTa Ha BBINYCK aKIHUM C pa3sHbIMU IIpaBaMH
MIPEJCTABIACTCA HELEIECO00Pa3HBIM.

Boinmyck #2(10), 2009 © DaexTpouHbIii ;)kypHaa Kopnoparusunie ®unancoi, 2009



KYPHAJI "KOPIIOPATUBHBIE ®UHAHCHI" Ne2(10) 2009 110

Cnucok JurepaTypbl

1. Almeida H., Wolfenzon D., “A Theory of Pyramidal Ownership and Family Business
Groups”. Working paper. Stern School of Business, New York University and the National
Bureau of Economic Research.

2. Amoako-Adu, B. and Smith, B. Dual class firms: Capitalization, ownership structure and
recapitalization back into single class, Journal of Banking and Finance 25, 2001.

3. Berle A. Jr., Means G.C., The Modern Corporation and Private Property, New York, The
Macmillan Company, 1933.

4. Bebchuk L., Kraakman R., Triantis G., “Stock Pyramids, Cross-Ownership, and Dual Class
Equity: The Creation and Agency Costs of Separating Control From Cash-Flow Rights”.
Concentrated Corporate Ownership (R. Morck, ed.), 2000.

5. Bennedsen, M. and K.M. Nielsen, “The Principle of Proportional Ownership, Investor
Protection and Firm Value in Western Europe”, Working paper, Copenhagen Business
School, May 2008.

6. Boubaker S., “Ownership-Control Discrepancy and Firm Value: Evidence from France”,
Multinational Finance Journal, vol. 11, no. %, 2007.

7. Chemmanur T.J., Jiao Y., “Dual Class IPOs, Share Recapitalizations, and Unifications: A
Theoretical Analysis”. ECGI Working Paper Series in Finance. Working Paper
N°.129/2006.

8. Claessens, S., S. Djankov, J.P.H. Fan and L.H.P. Lang., “Disentangling the Incentive and
Entrenchment Effects of Large Shareholdings”, The Journal of Finance 57, 2002.

9. Cronqvist, H. and M. Nilsson., “Agency Costs of Controlling Minority Shareholders”,
Journal of Financial and Quantitative Analysis 38, 2003.

10. DeAngelo H., and L. DeAngelo., “Managerial Ownership of Voting Rights”, Journal of
Financial Economics 14, 1985.

11. Demsetz, H. and K. Lehn, “The Structure of Corporate Ownership: Causes and
Consequences”, Journal of Political Economy 93, 1985.

12. Gompers, P. A., J. Ishii and A. Metrick., “Extreme Governance: An Analysis of U.S. Dual-
Class Companies in the United States”, Working Paper, Harvard Business School, 2004.

13. Grossman S.J., Hart O.D., “One share one vote and the market for corporate control”.
Journal of Financial Economics 20, 1988.

14. Jarrell G. A., and A. B. Poulsen, Dual-Class Recapitalizations as Antitakeover Mechanisms:
The Recent Evidence, Journal of Financial Economics, 20, 1988.

15. Harris M., Raviv A., “Corporate governance voting rights and majority rules”, Journal of
Financial Economics 20, 1988.

16.ISS, Sherman and Sterling and European Corporate Governance Institute, “Report on the
Proportionality Principle in the European Union”, May 2007.
http://www.ecgi.org/osov/documents/final_report en.pdf

17. La Porta R., Lopez-de-Silanes, F., Shleifer A., “Corporate Ownership around the World.
The Journal of Finance”, Vol. 54, No. 2, Apr., 1999.

18. Lins K. V., “Equity Ownership and Firm Value in Emerging Markets”, Journal of Financial
and Quantitative Analysis 38, 2003.

19. Maury, B. and A. Pajuste, “Multiple Controlling Shareholders and Firm Value”, Journal of
Banking and Finance 29, 2004.

20. Masulis W., Wang C., Xie F., “Agency Problems at Dual-Class Companies”. Working
paper. Vanderbilt University, 2006.

21. Megginson, W., “Restricted voting stock, acquisition premiums, and the market value of
corporate control”, The Financial Review 25, 1990.

22.Morck R., A. Shleifer and R. Vishny, “Management Ownership and Corporate
Performance: An Empirical Analysis”, Journal of Financial Economics 20, 1988.

Boinmyck #2(10), 2009 © DaexTpouHbIii ;)kypHaa Kopnoparusunie ®unancoi, 2009



KYPHAJI "KOPIIOPATUBHBIE ®UHAHCHI" Ne2(10) 2009 111

23.Nenova T., “How to dominate a firm with valuable control: Regulation, security-voting
structure, and ownership patterns of dual-class firms”. Unpublished working paper. Harvard
University, Cambridge, MA, 2001.

24.Nenova T., “The Value of Corporate Voting Rights and Control: A Cross-Country
Analysis”, Journal of Financial Economics 68, 2003.

25.Megan P., “The creation of a class of limited voting common stock and shareholders
wealth”, Journal of Financial Economics 18, 1987.

26. Smart, S. and Zutter, C., “Control as a motivation for underpricing: A comparison of dual
and single-class IPOs”, Journal of Financial Economics 69, 2003.

27. Villalonga, B. and R. Amit, “How are US Family Firms Controlled?”, Working paper, The
Wharton School, 2006.

Boinmyck #2(10), 2009 © DaexTpouHbIii ;)kypHaa Kopnoparusunie ®unancoi, 2009



