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BAusiHMe npoueaypbl BbiI6opoB B coBeT
AUPEKTOPOB Ha AEATEAbHOCTb KOMNAaHUM'

IIpoBesen aHAIN3 TUTEPATYPBI O TPUMEHEHUH KyMYIATUBHOTO r'OJIOCOBAHUS
Ha BBIOOPAX B COBETHI JUPEKTOPOB AKIMOHEPHOro obmecTsa. IIpoanammsnposano
BJIMSAHUE KyMYJIATHUBHOTO I'OJIOCOBAHMS HA JIEATEIbHOCTh KOMIAHUM U Ha Pa3BUTHE
KOPIOPATUBHBIX KOH(MIUKTOB. McciegoBaHbl KaK IPAKTUYECKHE ACIEKThI IIpUMe-
HEHUS KyMyJATUBHOI'O FOJIOCOBAHMSA, TAK U €TI0 TEOPEeTHYecKas OCHOBA. OTe/IbHbII
HoJpa3zie/l MOCBANEH TEOPETHKO-UIPOBOMY MOJEIUPOBAHUIO B 3ajade BHIOOPOB
B COBET JMPEKTOPOB.

KmoueBble cioBa: cogem dupexmopos, Kopnopamusnoe ynpasaenue, Kymyaamus-
HOe 20410C08aNHUE.

Krnaccudukanus JEL: G34, D71.

BBenenne

OpHuM 13 PyHAIAaMEHTATBHBIX TPHUHITUIIOB KOPIIOPATHBHOTO YIIPAB-
JIEHUS SIBJIAETCA NMPEJCTABUTENLCTBO aKIIMOHEPOB B COBETE AUPEKTOPOB.
ITo cyru cdopMupopanue coseTa AUPEKTOPOB SABIACTCH €AUHCTBEHHBIM
JUISL AKITMOHEPOB CITOCOOOM BIIUSHMS HA yIIpaBJIecHIE KOMITaHueH. Jlesarens-
HOCTb COBETA JUPEKTOPOB BKJIIOYAET HA3HAUEHHE U KOHTPOJb BBICIIETO
MEHEPKMEHTA KOMITAHMH, OIpPEJENCHNE CTPATEruU PA3BUTHS KOMIIA-
Huu u T.4. (Zahra, Pearce II, 1989)% CoBeTbl AMPEKTOPOB B POCCUICKIX
KOMITAHUAX OOLIYHO IPEBOCXOJAT IO BJIMSHUIO COOpaHUsA aKIIMOHEPOB
(Joaromarosa u gp., 2009, c. 52). 3agacTyo AupeKTOpa MPUHUMAIOT yJa-
CTHE B TEKyIIEeM ynpasieHNU KomnaHuei (Beprmkos, 2008), Ho aTa nes-
TEJbHOCTb OTJINYAETCA OT TPaJULMOHHOTO MOHMMaHUsA (PYHKIUI coBeTa
aupekTopos. IIpu BBICOKON 3HAYMMOCTH COBETa JUPEKTOPOB B POCCUM-
CKUX YCJIOBUAX U3yd€HHE MPOIEAYPEI BLIGOPOB B COBET AUPEKTOPOB UMEET
BaXHOE 3HaueHue. [1pu ganpHelinmeM ABUKEHNU B CTOPOHY 3alaJHbIX CTAH-
JAPTOB KOPIIOPATUBHOTO YIPABICHUS JJI POCCUHCKON MPAKTUKH MOXET
OBITH II0JIE3€H AHAIN3 aMEPUKAHCKOTO OIBITA.

CymecTByloT JiB€ OCHOBHBIE€ IPOIEAYPhI IOJOCOBaHMA Ipu (op-
MHPOBAHUM COBETA AUPEKTOPOB: IpAMOe U KymyraaTusHoe®. IIpu npsamom
rOJIOCOBAHMH AKIIUOHEP IOJIOCYET CBOMMU AKI[UAMU 32 Ka)KJ[OTO KaHJIUAATa
OTZEIbHO. B pesynbraTe MUHOPUTAPUH HE MOTYT MMETh CBOUX MPEICTaBU-
Tejel B COBETE AUPEKTOPOB, TAK KAK IMMPH FOJOCOBAHNH 34 KAKAOTO KaHIM-
ZlaTa OHU OKA3bIBAIOTCS B MEHBIIMHCTBE. I1pH KyMy/IATHBHOM TOJI0COBAHIH
YHCJIO TOJOCOB, MPUHAIEKAIUX KaXKJOMY aKI[MOHEPY, YMHOKAETCHd Ha
YUCIO MECT B COBETE AMPEKTOPOB, U aKIIMOHEP BIPABE OT/JAThb IOJyYEeH-
HbIE TAKUM 0OPa30M TOJI0CA IIOJTHOCTHIO 32 OJHOTO KaHAWATA UIH pacipe-

! PaGoTa BpInOIHEeHA Ipu (puHAHCOBOI noaepskke Hayunoro ¢onga HHUY BIID u Mexzaynapoanoii maGoparopun
aHanm3a u Bei6opa pemenniit HUY BIID. Asrop BoipaxaeT 6marogapHocts ®.T. Aneckeposy 3a o6cyxaeHUs U IeH-
HbIe KOMMEHTAPUH [0 TeMaTHUKE UCCIeJOBAHUS M AHOHIMHOMY PEIEH3EHTY 3a TOYHBIC 3aMEYAHHs 1 IPE/UIOKCHUS.

2 B Poccun mOTHOMOYNS COBETA AUPEKTOPOB perynpyiorcst PejepatbHbiM 3akOHOM «O6 aKIMOHEPHBIX OGIIeCTBAX»
ot 26.12.1995 r. Ne 208-@3 (cT. 64-65).

* OGeyxaeHne albTepHATUBHOI poneaypsl cm. B (Ventoruzzo, 2011).
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JeJIUTh UX MEKIY ABYMs U 60Jiee kanauaaramMu. KananaaTe! ¢ Han6ospImmm
YHCJIOM I'OJIOCOB OOPA3yIOT COBET AUPEKTOPOB. IIpu KyMyIaTHBHOM roo-
COBaHUU MUHOPUTAPHUH IOJYIAOT BO3MOXHOCTb UMETh CBOETO IPEACTA-
BHUTEJISA, TaK KaK B 3TOM CJIydae OHU MOTYT CKOHIIEHTPUPOBATD IojIoca s
MOAJEPKKN HEOOJBIIOr0o YHCIa KaHANAATOB. [I1 JeMOHCTpanmuu pasiu-
unii AByX mpoueayp paccmorpum npumep u3 (Dalebout, 1989).

PaccMoTpuM KOMIIAHUIO € JIByMsI aKIIMOHEPAMH: MaKOPUTAPHBIN
axknuoHep, obmagaromuii 1000 rosocos, 1 MUHOPUTAPHBIHA akoHep ¢ 550
rosiocamu. IIpu nmecTu MmecTax B COBETE JUPEKTOPOB MAKOPUTAPHDIN aKI[U-
OHEP BBIABUTAET MeCTb KanaugaTos A, B, C, D, E, F, MUHOpUTAPHbIN aKIu-
OHEP TaKKe BbIBUTAeT NeCcThb cBoux kanaugatos U, V, W, X, Y, Z

IIpu npsMOM TOTOCOBAHNN KAKABIN aKIMOHEP OyAET OTAABATDH BCE
roJI0Ca 32 CBOMX KaHAMJATOB U He GyAET roJI0COBATh 32 9y KUX KaHAUJATOB,
4TO MOKAa3aHo B TabJ1. 1. B pesyibraTe coBeT AUPEKTOPOB OYIET MOJHOCTBIO
COCTOATh U3 KaHAMAATOB Ma)KOPUTAPHOTO AKIMOHEPA, TaK KaK OHU IIOJIy-
4aT GOJIBIIUHCTBO TOJIOCOB.

Tabnuua 1
IIpsamoe rorocosanue (Dalebout, 1989)
I'onoca I'onoca
MaXOpUTapHOI'0 aKIIUOHEPa KaHHH}IaTLI MHUHOPHUTAPHOTO aKIUOHEPpa
1000 A 0
1000 B 0
1000 C 0
1000 D 0
1000 E 0
1000 F 0
0 U 550
0 V 550
0 w 550
0 X 550
0 Y 550
0 VA 550

KymynsTusHOE rojocoBaHHE TO3BOJSET  IEPEPACIPENETATD
rosoca (MaKOPUTAPHBIN akiuoHep uMmeeT 6000 rosocos, a MUHOpUTApP-
Hbiil — 3300), MO3TOMY B 3TOM CJIydae BO3MOKHBI Pa3JUYHBbIC CTPATETUH
AKIIIOHEPOB, IIPEJCTABJICHHbIE B TAa0J1. 2. AKIMOHEDP MOXET OTAATH BCE
roJI0CAa OJHOMY KaHAUJATY, TOT/Ia OH OyIeT IPETEH/I0BAaTh He 6oJiee YeM Ha
oxuo Mecto. Ho oH Tax:ke MOXET pa3fieIMTh rojoca MeX/Iy BCEMH LIECTDHIO
KaHJMJATaMH, HO TOT/lAa Ha KaXKJIOr0 KaHAUAATa IIPUIETCS CIUIIKOM MajIoe
YHCJIO TOJIOCOB U 9aCTh MECT MOKET OBITh IIOTEPSHA.
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Tabnuua 2
Kymynstusaoe ronocosanne (Dalebout, 1989)
T'onoca Ma)XOPUTAPHOTO aKI[MOHEpa T'ooca MHHOPHTApHOTO aKIHOHEPa
Bo3moxxHEIE cTparerun Kanmnaret Bo3moxHEIE cTpaTeruu
paseseHus roocoB pasesneHus roJocoB

6000 | 3000 | 2000 | 1500 [ 1200 | 1000 A 0 0 0 0 0 0
0| 3000 | 2000 | 1500 | 1200 | 1000 B 0 0 0 0 0 0
0 0| 2000 | 1500 | 1200 | 1000 C 0 0 0 0 0 0
0 0 0| 1500 | 1200 | 1000 D 0 0 0 0 0 0
0 0 0 0| 1200 | 1000 E 0 0 0 0 0 0
0 0 0 0 0| 1000 F 0 0 0 0 0 0
0 0 0 0 0 0 U 550 | 660 | 825| 1100 | 1650 | 3300
0 0 0 0 0 0 v 550 | 660 | 825| 1100 | 1650 0
0 0 0 0 0 0 w 550 | 660 | 825| 1100 0 0
0 0 0 0 0 0 X 550 | 660 | 825 0 0 0
0 0 0 0 0 0 Y 550 | 660 0 0 0 0
0 0 0 0 0 0 z 550 0 0 0 0 0

Ecmm MuHOpUTapUM pasfensT CBOM TOJ0CA IOPOBHY MEXKIY
JBYMSI KaHAMAATAMH, TO KaXXAbI KaHAMAAT HOJY4uT no 1650 rosocos.
MaxopuTapHBIIl AKITMOHEP MPH TIOO0H CBOEH CTPATETUU HE MOXKET AATh
IATH KaHAnjgaTaMm 6osee 1650 rosocos, creoBaTesbHO, MUHOPUTAPHBIN
AKI[IOHEP MOXET TapaHTUPOBaTb cebe ABa MecTa (IoApOOGHEe CM. pasi.
4). B oTiranie oT IpsIMOTO IOJIOCOBAHUS TP KyMYJISTHBHOM TOJTOCOBAHUH
MHHOPUTAPHUII GYAET MPEACTABICH B COBETE JUPEKTOPOB.

B pazz. 1 omuceiBaeTcst MpaKTHKA UCIIOIb30BAHUS KYMYJISITUBHOTO
rosocopaHus. B paszza. 2 mccaenyeTcst B3aUMOCBS3b KOPIIOPATUBHBIX KOH-
(puxTOB M TpoLIEAYPHI rolocoBaHusA. Pa3z. 3 MOCBSAIIEH BIUSHUIO KyMYJIs-
TUBHOTO T'OJIOCOBAHUSI HA PE3YJIbTAThI AESTEIbHOCTH KOMIAHUU. B pasy. 4
M3y4aeTCs CTPATErM4ecKoe IMOBEACHUE AKIMOHEPOB IPH TOJOCOBAHMH.
CraTblo 3aBepIIaeT 3aKII0YCHHE.

1. OnsIT NpUMeHeHus

ITo manaeiM (Droop, 1881), ncnonp3oBanre KyMyJIATHBHOTO T'OJIO-
cosaHuA Havanochb B 1853 r. B Kanckoit kononnu (IOxnas Adpuka), aro
3apukcupoBaHo B ee KoHcTUTyrun. B CIIIA KyMyJZsaTHBHOE TOJTOCOBAaHHE
BIEpBbIe GbLIO IpuMeHeHO B 1870 r. jis n3bpanus mpeacTaBuTesei oT
mrara Mmmaoiic B Konrpecc CIIIA, moTOM OHO pacnpOCTPaHUIOCh U Ha
BBIOOPHI B COBETHI AMPEKTOPOB.

VYike B 1872 r. 8 MuinHolice yTBEpKAEHO MPABO KOMIIAHUIA IITATA
HCIIOJIb30BATh KYMYJISTUBHOE T'OJIOCOBAHUE JUISl M30PaHHUSA COBETA AUPEK-
topoB (Gerstenberg, 1922, p. 35). /lanpHeimee pacmpocTpaHEHHE KyMY-
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JIITUBHOTO TOJIOCOBAHUSA JJIsl BHIOOPOB COBETA AMPEKTOPOB IIUIO IIOCTE-
nensgo. B CIJA HanmoHanbHbIE 6aHKN 06A3aHbI TPUMEHATD KyMyIsSTUBHOE
FOJIOCOBAHME, JJIi OCTATbHBIX KOMIIAHUN BLIGOPBI B COBETHI AUPEKTOPOB
AaKIMOHEPHBIX KOMIAHUI PETyJIUpYyIOTCs Ha ypoBHe mTaToB (Bhagat,
Brickley, 1984). B ogaux mraTax 66110 BBEIEHO 00513aTeIbHOE TpeboBaHME
K MCIIOJIb30BAHUIO KYMYJISTUBHOTO TOJIOCOBAHUSA, B APYTUX MITATaX KOMIIA-
HUAM OCTaBIWIX IIPABO BBIGOPA (CM. JUCKYCCHIO 00 06513aTEIHLHOM U J06po-
BOJIbHOM MCTIOJIb30BAHUY KyMYJIATUBHOTO rojocoanusa B (Williams, 1955)).
ITocTemeHHO YMCIO MTATOB C 06A3aTEIbHBIM TPEOGOBAHIEM JOCTHUTIIO 23,
HO BO BTOPOIi noyiosuHe XX B. B3IJIA/bI U3MEHIUINCH, ¥ K KOHITY BEKA YHCJIO
IITATOB C O0A3aTEJbHBIM KYMYJISATHBHBIM I'OJJOCOBAHHEM COKPATHJIOCH 1O
mectu (Gordon, 1994). Ha ypoBHE KOMITAaHMIA TaKkKe IPOUCXOAUT CHIUKE-
HUE JIOJIU KyMyJIATHBHOT'O TOJIOCOBAHUS B ITOJIb3y NPAMOTO (Tabu1. 3).

Tabnuua 3
,HOJIH aMepI/IKaHCKI/IX KOMHaHHﬁ, HpI/IMeHHIOH.II/IX KYMYJIHTI/IBHOC

TrOJIOCOBAHUE
Tomsr Hons, % HcTounnk
1982 24 Bhagat, Brickley, 1984
1996 14,4 Mishra, 2008
2002 9,2 Personick, 2003
2003-2005 10 Cai et al., 2009
2006 8,1 Mishra, 2008

Tum mcnosb3yeMoro rojJIOCOBaHUSA HE BCETAA SIBIASETCS ITOCTO-
SAHHBIM. Bo3MOMKHA NpaKkTHKa KOHTHHIE€HTHBLIX H30MpaTeJbHBIX IIPaB.
ITpuBunernpoBaHHBIE AKIUHU B CJIydae KaKOTO-IMOO COOBITHS, HAIIpUMEP
HEBBIILIATHI JUBUAEH/OB, II0JIYy4aIOT IIPABO I'OJIOCA. Jto IIPaBO MOKET OBITH
3aUKCUPOBaHO B BHU/IE IIPaBa Ha U30paHue (PMKCHMPOBAHHOM JJOJU COBETA
AUPEKTOPOB NI IIPABA I'OJIOCOBATD HAPABHE C OOBIKHOBEHHBIMU AKITUAMMN
MU C HEPABHBIM COOTHOIIEHUEM TOJOCOB Ha aKInuio. Beibop mponeaypsl
rOJIOCOBAHMSI MOMKET OBITh TaKXK€ KOHTHHICHTHBIM, T.€. KYMYJISATHBHOE
TOJIOCOBAHME MOKET NCIIOJIb30BATBCS, €CIN PEATNUIYIOTCA KOHTUHI€HTHDIC
n36upaTeIbHbIC TpaBa (Stevens, 1926).

KymynarusHoe rosocoBaHue, JOINyCKAalOUlee MHUHOPHUTAPHEB IO
yIpaBJI€HUs KOMIIAHHEU, IPEeACTaBIsAeT cO00H (OopMy IPONOPLHOHATD-
HOTO TPEACTABUTENBCTBA. B pearbHOI MpakTHKe MPOMOPIHOHAIBHOCTD
YaCcTO HAPYIIAETCS B IT0JIb3y MaKOPHUTAPHOIO akIInoHepa. MaskopuTapHbIit
AKIIOHEP MOXET BBIOPATH TAKOE BPEMS U MECTO IPOBEJEHUS I'OJOBOIO
CcOOpaHMSs, KOTOPOE HEYAOOGHO MUHOPUTAPHAM, UJIH OTPAHIMYEHHO PacIIpo-
CTPaHATL MHPOPMAIMIO O cOOpaHuu. J1sa MpoTUBOAENCTBUA 9TOMY BBO-
JISITCSI YCIOBUSI KBOPyMa (SIBKM), HO 3TO HE PelIaeT MPOoGIeMy HOJHOCTHIO
(Ballantine, 1934). ITpakTuka poTamuyu JUPEKTOPOB — K IPUMEPY, KOKABIC

Kypnar HIA,
N4 (16), 2012,
c. 10-25



A.B. Kapnos

TPHY TOJIa — O3HAYAET €XKETONHOE IIEPEU30PaHUE TOJIbKO TPETU COBETA, YTO
BHOCUT MCK)KEHHUE MPOIEAYPHI B IOJIb3y JOMUHUPYIOIIEr0 COOCTBEHHUKA
(Swanson, 1956). ITo cyTu B TakOoM cJIygae yMEHBIIACTCS YHCJIO MECT, pac-
HpeaesseMbIX MPHU TOJOCOBAaHMU, YTO HApyLIAET IIPHUHIUII IIPOIOPIHO-
HaIpHOCTH. Takke HapylleHUe TPUHIUIIOB KyMY/JISITUBHOI'O TOJIOCOBAHUS
IIPOUCXOJUT IPU 3aMEHE BBIOBIBLIETO IO KAKMM-INOO IPUYMHAM OJHOTO
13 wieHoB coBeta gupekropos (Hupp, 1953). B (Felsenthal, 1985) moxka-
3aHO, YTO B CIy4ae M30PAHHUsS TOJBKO OJHOrO KAHJMAATA KyMYJISITUBHOE
rOJIOCOBAHHE HE UMeeT IIPEUMYIIECTB IIepe], CUCTEMOU «OJUH YeIOBEK —
OJIVH TOJIOC», 6OJIee TOro, OHO CIIOCOGCTBYET CTPATETUYECKUM OITHOKAM,
TaK KaK MHOXKECTBO CTPATETUil N36UpaTeIst PACHIUPSIETCSI.

B Poccun, cormacao ®eneparsHomy 3akoHy «O6 aKIMOHEPHBIX
obmectBax» oT 26.12.1995 r. Ne 208-P3 (11. 4 cT. 66) , BHIGOPBI YWIECHOB COBETA
JUPEKTOPOB (HAOIIOAATETBPHOTO COBETA) OOLIECTBA OCYIIECTBIAIOTCS IIPU
ITOMOIIY KyMYJISITUBHOTO TOJIOCOBAaHMSA. TpeboBaHme 063aTEeTbHOTO KyMY-
JATUBHOTO TOJIOCOBAHUS MOSIBIIOCH TObKO B 2004 r. mocie nmpuHATHS
Penepanbaoro 3akoHa ot 24.02.2004 r. Ne 5-®3, 10 3TOro HEKOTOPBIE AKITU-
OHepHbIE OBIIEeCTBA MOIJIM HE UCIIOIb30BATh KYMY/IATUBHOE TOJIOCOBAHUE.
OJHOBpPEMEHHO C 3TUM 6bLI 3a(PMKCUPOBAH MIHUMAIBHBIN pa3Mep COBETa
JUPEKTOPOB U3 ISITH YEJIOBEK, YTO TAKXKE 3AL[UINACT HHTEPECHl MUHOPU-
tapues. [ KOMIIAHUI ¢ YUCIOM AKIUOHEPOB — BJIAJE/IbIeB rOJOCYIOLUIIX
aKknMii obiectsa 6osee 1 ThIC. 3aKOH YCTAHABJIUBACT MUHUMAJIBHBIN pa3-
Mep COBETa JUPEKTOPOB B COCTABE CEMHU UEIOBEK, A /IS KOMIIAHUH ¢ 60see
geMm 10 ThIc. akIUOHEpOB — JeBATH deaoBeK (Ne 208-03 (m. 3 cr. 66)).
Cornacuo o6cinenosanmio 2005 r., B cpefiHeM COBET AMPEKTOPOB BKJIIOYAT
6,7 yenosexka (JoaronsitoBa u gp., 2009, c. 53), T.e. HAXOIMICS HPAKTHIE-
CKJ Ha MUHIMaJIBHOM ypoBHe. O61mee co6paHre aKITMOHEPOB TPABOMOYHO
(MMeeT KBOpPYM), €CJIM B HEM MPUHSIH yY4aCTHE aKIIMOHEPBI, 06I1a1al0Ne
B COBOKYITHOCTHU GoJjiee YeM IIOJIOBUHOM TOJI0COB Pa3MEIeHHbBIX TOJIOCYIO-
mux aknuil obmectsa (Ne 208-O3 (1. 1 cr. 58)). B cirygae orcyrcrBus kso-
pyMa Ha3HAYaeTCs HOBOE COOPaHUE AKIMOHEPOB.

Kpome aknumoHepHbIX 06IIECTB KyMYJISTUBHOE TOJIOCOBAHUE IIPU-
MEHAETCS TaKKe IPH M30paHUU WIECHOB COBETA JUPEKTOPOB (HabIIona-
TEJIHLHOTO COBETa) OOIECTBA, WICHOB KOJUIETHAIBHOTO UCHOJTHUTEILHOTO
oprana ob6umecTBa U (WIM) WICHOB PEBU3MOHHON KOMHCCUU OOLIECTB
C OrPAaHUYEHHON OTBETCTBEHHOCTEIO (Ne 14-P3 (1. 9 ct. 37)).

B HekoTOpBIX cTpaHax, HanmpuMep B Besnko6puTanmm, KyMyIsTHB-
HOE TOJIOCOBAHUE HA BBIGOPAX B COBETHI JUPEKTOPOB IPUMEHSTH HE pas-
pemaercs (Rutterford, 2012).

2. Kor¢mMKTBI MEXAy aKIHOHEepaMu

Ilogasrsiomee 4YHUCIO POCCHUHACKAX KOMIAHUNA (IO  JaHHBIM
(JoaromsitoBa u gp., 2009), 87% xommanwuii) UMeeT JOMUHUPYIOLWETO CO0-
CTBEHHMKA WM IPYIIITY COOCTBEHHUKOB. B TAKMX KOMITAHUSIX KyMyJISITUBHOE
rOJIOCOBAHHME MOKET COIPOBOXIATHCH AOINOJHUTEIBHBIMU U3JEPIKKAMH,
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TaK KaK MHHOPHUTAPHBIEC AKIIMOHEPBI 3a4aCTYIO 3JIOYMOTPEOISIOT CBOMMHU
npasamu. OHAKO B [TOC/IEfHEE BPEMsI JJIs1 JOMUHUPYIOIUX COOCTBEHHUKOB
CTaJIA TIOSIBISITHCS HOBBIE PHUCKU: TIepeiada COOCTBEHHOCTH HACTIEHUKAM
WJIN MapTHEpaM U pachaj napTHepckux koamnnwii (Joaromnsarosa, 2012).
HoBast cTpykTypa COOGCTBEHHOCTH MOXKET HMETb HECKOJIBKUX UIPOKOB
C COTIOCTABMMBIMH JOJSIMU COOCTBEHHOCTH. TakuM mpuMepoM sIBIsETCS
60pb6a 32 KOHTPOJIb HaJ coBeToM AupekTopoB B OAO «I'MK “Hopuisckuii
HHKeJb » (cM. moapobHee B (Kapmos, 2011)). B kaxxom TakoMm koH(pIHNKTE
OJIVH U3 aKIMOHEPOB MBITACTCS YCUIUTh CBOE BIUSHHE B COBETE AUPEK-
TOPOB WM JJa)Ke€ 3aXBATUTh KOHTPOJb HaJA COBETOM. B yCIOBUSX ILIOXOI
3aIIUIEHHOCTH IIPaB COGCTBEHHOCTH U3-3a TAKOM 60PHObI BOZHUKAIOT KO-
Homuueckne norepu (Kanemomaukos, 2012). Tak xak 60IBITHMHCTBO KOM-
MAaHUI UMEET JOMHHUPYIOIIErO COOCTBEHHUKA, TO CUTYAI[MU C BBICOKOM
HEOIIPE/IeICHHOCTBIO B PE3YJIbTATaX OJOCOBAHMS U PACIPeNeIeHUN CUI
B COBETE AMPEKTOPOB BcTpedatoTcst HevacTo (B CIIA mx uncio Toxe HeBe-
auko (Yermack, 2010)). B atom nogpaszaese mpoaHaIM3UPOBAHO BIUSHIE
[IPOIeyPhI FOJIOCOBAHMS HA KOPIIOPATUBHBIEC KOH(IMKTHI.

B pa6orax (Ikenberry, Lakonishok, 1993; Duvall, Austin, 1965;
Austin, 1992) BBISBIEHO IOJOXUTEILHOE BIUAHUE KyMyJIATHBHOTO I'OJIO-
COBAHHUSI HA YCHEIIHOCTb IIOMBITOK 3aXBAaTUTh KOHTPOJb HAJ| COBETOM
JMPEKTOPOB, C IPYTOH CTOPOHDI, aBTOPHI paboTel (Dodd, Warner, 1983) ne
OOHAPYKIUIN 3HAYUMOTO pasandus. B To ke BpeMs n3MeHEeHHe IPOIeAyPhI
FOJIOCOBAHMUSI ITPAKTUKYETCSI MEHEPKMEHTOM JUISI 3AIUThI OT KOPIIOPATUB-
HbIX 3axBaToB (cM. (Emerson, Latcham, 1953; Bhagat, Brickley, 1984)), ato
SIBJISIETCS KOCBEHHBIM CBUJICTEIBCTBOM TOTO, UTO IPOIiEAypa FOJI0COBAHUS
“MeeT 3HaYEHHE IIPU KOPIOPATUBHBIX KOH(INKTAX.

OG6BIYHO B KOH(JIMKTE aKIMOHEPOB MUHOPHUTAPHUU IBITAIOTCS
JOGUTBCS M3MEHEHUI B YIPaBJICHUN KOMIIAHHEH, YTO JOJDKHO BIUATH HA
croumocTsb akuuii. B pagore (Ghosh et al., 1992) 6bu11 n3MepeHb! H3Me-
HEHUS IIEH AKIUH B JICHD ITOCJIE 3aKPBITHSA PEecTpa AKIMOHEPOB (CIHCKa
AKIIMOHEPOB, UMEIOIIUX IIPABO rOJI0CA HA JAaHHOM cobpanun). Eciu cripoc
ObLT ITOBBIIICHHBIM, YTO CBSI3AHO C JKEJAHUEM IOJYYHUTh IIPABO [OJOCA,
TO TIOCJIE 3aKPBITUSl PEECTPA IeHA JOLKHA BEPHYTHCS K HOPMATbHOMY
ypoBHIO. /lefiICTBUTENBHO, B 3TU IIEPUOJAbI IPOUCXOAIIIO CHIKEHUE CTOU-
MOCTH aKIMii. 3HaYNMOe pasninyre HabII0faI0Ch B CIydae TOJI0COBAHUS Ha
BBIOOPAX B COBET AMPEKTOPOB IO CPABHECHHIO C TOJOCOBAHUEM ITO OOITUM
BorpocaM. ['olocoBaHMe MO CMEHE COCTaBa COBETA AMPEKTOPOB HMMEET
JIOJTOCPOYHBIE ITOCJIEACTBUS JUIsI KOMIIAHUMY, [I09TOMY IIPEACTABIsET 60Ib-
MIYIO IIEHHOCTD, Y€M TOJIOCOBaHMUE IO oommM Bonpocam. Cpean coObITHiH,
BBI3BAHHBIX BBIOOPAMU B COBET JUPEKTOPOB, TOJBKO /ST KOMIIAHUI C KyMY-
JISTUBHBIM FOJIOCOBAHUEM UMEJIO MECTO CTATUCTUYECKU 3HAYNMMOE U3MEHe-
HHeE IeH, 9YTO OTPAKAET OOIBIIYIO IIEHHOCTD IIPaBa roJI0ca B CJIydac KyMyJIs-
THUBHOT'O F'OJIOCOBAHUSI.

A. JKao u A. Bpem (Zhao, Brehm, 2011) ucrons3oBantu roxocosa-
HHE IO TPEJIOKEHUAM, BBIABUHYTHIM AKIMOHEPAMH, KAaK IPOKCH-TIepe-
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MEHHYIO JUIsI KOH(JIMKTOB MEXJy AKIIMOHEPAMH U COBETOM JUPEKTOPOB.

Ecii MUHOpHUTApPHBIM AKIIOHEPAM YAAETCSI COOPATH BBICOKYIO JIOJIIO TOJIO-

COB «32» IO CBOUM NIPEIOXKEHUSM, 3TO CBUJICTEIBCTBYET O HATMIUN KOH-

(puKTa, TaK KaK COBET JUPEKTOPOB OOBIYHO BBICTYIAET IIPOTHUB IPEJJIO-

skeHwuil akiponepos. [Tokazas, 4TO KyMy/ISITUBHOE TOJIOCOBAHUE HE UMEET

3HAYMMOM CTAaTUCTUYECKON CBA3U C PA3TUIHBIMU ITOKA3ATEISIMH ACATETb-

Hoctu, A. JKao u A. bpeMm ¢ moMoIbsio METOAA2 HANMEHBIINX KBAAPATOB

OIICHMIN 3HAYMMOE OTPHULATEIBHOE BJIUSHUE HAINYUS KyMYJISITUBHOIO

TOJIOCOBAHMS Ha JOJTIO TOJOCOB «3a», YTO UHTEPHPETUPYETCS aBTOPaMH

KaK CBHJIETEJIBCTBO CIUIAKMBAHMSA KOH(IUKTHOU cutyaruu. OJHAKO JaH-

HBII AHAJIN3 HE PEIIAeT BOIPOCA IPUYMHHOCTH, IO3TOMY MOKHO FOBOPUTH

TOJBKO O CBSI3M KyMYJISITUBHOTO T'OJIOCOBaHUSA 1 KOH(umKTa. Tam, rae ects

KyMYJISITUBHOE TOJIOCOBAHUE, KOH(PIMKTHOCTD HIDKE.

KymyssituBHOE TOI0COBaHUE, C OJHOI CTOPOHBI, CIJIAXKUBACT KOH-

(pmKTEI, TpeROCTaBNAT MUHOPHUTAPHUSAM BO3MOXHOCTH BOHTH B COBET
JUPEKTOPOB, C APYroi CTOPOHBI, OCJAGJACT JOMUHHPYIONETO COOCTBEH-
HUKA, 9YTO CTUMYJIHPYET MIHOPUTAPUEB HA MOIBITKU 3aXBATUTh KOHTPOJIb
HaJ COBETOM aupeKTopoB. IIpemmoxeHns mo M3MEHEHUIO IPOLEAYPbI
rOJIOCOBAHUS SIBJISIOTCSI YaCThIO CTPATETHH 3aIUTHI (B ClIydae OTMEHBI
KyMyJISITUBHOT'O FOJIOCOBAHUS), U [IEPEXO]] K IIPSIMOMY F'OJIOCOBAHHIO, BEPO-
ATHO, HE CJIyJaeH, a MPOUCXOJUT TOTAA, KOT/J[a OMACEHUs O Pa3pacTAHUH
BHYTPUKOPIIOPATUBHBIX KOH(JINKTOB HeGECIOYBEHHBI. MHHOpHUTApUH,
3a60TAmuecs 0 COGCTBEHHOM BBIUTPHINIE, 2 HE 00 MHTEpPecax KOMIIAHUH,
IIPUBOJAT K He3((EKTUBHBIM PEIEHUSM U CHIDKAIOT OOl ypoBeHDb 61a-
rococrosiuud (Terekhov, 2011). Bonpoc o BiusgHIN MpoIeyphbl FOJI0COBa-
HUSI HA CTOMMOCTb KOMIIAHUU PACCMOTPEH B Pasf. 3.

3. Bausiaue Ha CTOMMOCTH KOMIIAHUH

C. bxarat u JIx. bpukmu (Bhagat, Brickley, 1984) oTrmewaroT cie-
JyIOIyie MEXaHU3MBI, IIOCPEACTBOM KOTOPBIX KyMYJISATHBHOE I'OJIOCOBAHHUE
MOJKET BJIUATH Ha PE3YJbTAThI JEeATEIbHOCTA KOMIAHUHU. Bo-TiepBbIX, Ipu
KyMYJIITUBHOM TOJIOCOBAHUHY IOBBIIIAETCSI BEPOSITHOCTD CMEHBI KOHTPOJIA
HAJl COBETOM JMPEKTOPOB. YTPO3a CMEHBI U KOHKYPEHTHOCTH CTHMYJIN-
PYIOT COBET AMPEKTOPOB Jyd4lle paboTaTb. Bo-BTOPBIX, MpEACTaBUTEIb-
CTBO MUHOPHUTAPHEB B COBETE JUPEKTOPOB CHIDKAET Ar€HTCKUE U3EPKKU
10 J€JIETUPOBAHUIO IIOJHOMOYHMU IO ynpasjaeHuio komnanueit. G apyroi
CTOPOHBI, HEOJHOPOJHOCTb COBETA JUPEKTOPOB YCIOKHIET €T0 paboTy
U CHIKAET 3(P(PEKTUBHOCTb MEHEPKMEHTA, TaK KaK M3-32 Pa3/JIUIUi B Ipea-
ITOYTEHUSAX YJIEHOB COBETA JUPEKTOPOB UX KOJJIEKTUBHBIN BEIOOD MOXKET
6b1Th HentocnegoareabubiM (Easterbrook, Fischel, 1983).

B xadecTBe NPU3HAKOB U3MEHEHUS IIPOLEYPhl B CTOPOHY YBEJIH-
uenusa kymyaarusHoctu C. bxarar u [x. bpuxiu ormedaioT nmpuHaTue
KyMyJSITUBHOTO TOJIOCOBAHMUS, BO3BPAT OT IPAKTUKHU IIOITAIHOTO IIepe-
N36paHHUs COBETA AMPEKTOPOB K OOBIYHON PETYISPHOU 3aMEHe, yBeIrude-
HU€ KOJUYECTBA WICHOB cOBeTa AupekTopos*. [l MpoBepKU IUIIOTE3bI

! YBesmuenue pazmMepa coBeTa IMPEKTOPOB He Beera BbirogHo munoputapusam (Dalebout, 1989). 3xecs Baxkmo, komy
JIOCTAHETCS TOTIOHUTEIBHOE MECTO. POCT UrC/Ia MECT MOKET HE BECTH K POCTY IIPOHOPIIMOHATBHOCTH.
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O BIMSHUY KyMyJIATHBHOT'O TOJIOCOBAHUS ObUIA N3MEPEHDI U3MEHEHNS IIeH
aKIUi B IIEPUOJ| OIJIANICHUs MPEIOKEHNHN 0 U3MEHEHUIO YPOBHS KyMYy-
JATUBHOCTH T'OJIOCOBAHUSA. BBIIM OTOOPAHBI TOJBKO T€ COOBITHS, B KOTO-
PBIX IPEUIOKEHHS ObUIN C/I€TaHbI MEHE/PKMEHTOM, TaK KaK OHU C BEICOKOI
BEPOATHOCTBIO 6yZIYT INPHUHATDI (COBpeMeHHbIe AaHHbIC O IPUHATUU IIPpEA-
JOKeHUI MeHemxMeHTa cM. B (Maug, Rydqvist, 2009; Personick, 2006)).
ABTOpBI BBISIBUIN CJ1AG0€ ITOJOXHUTENLHOE BIUSHUE KyMyJIATHBHOTO I'OJIO-
COBAHUsI Ha LIEHY aKI_II/Iﬁ 1 B TO JK€ BPEMs HAI CBUACTE/IbCTBA TOTO, YTO
MEHE/PKMEHT Yepe3 OTPAHMYEHHE IMPECTaBUTEIbCTBA MHHOPHUTAPUEB
YMEHbBIIAET CTOUMOCTb KOMITAHUU.

praSﬂHeHI/Ie KyMYJSITUBHOI'O TOJIOCOBAHUSA SABJIACTCS OAHHUM M3
Cpe[[CTB, I/ICHOJII:BYCMI)IX HpOTI/IB IIOTJIOIIECHUA, Hapﬂ/:[y C APYyrumMun MepaMI/I,
OCIAGIAIOMMMY MO3UIUA MUHOPHUTAPHEB, IIO3TOMY BJIMSHUE KyMYJATHB-
HOTO TOJIOCOBaHHUS HY)KHO PacCMaTpPUBaTh B Oojiee OOIIEM KOHTEKCTE.
B (Sundaramurthy, 1996) nccieayeTcst Bompoc o ToM, Kak XapaKTepUCTHKU
COBETA JUPEKTOPOB U CTPYKTYPAa COOCTBEHHOCTHU BJIUSAIOT Ha IPUHATHE
Mep, TPOTUBOJAEUCTBYIOIIUX MOIVIOIEHUIO, B TOM YHUCJIE NIEPEXo/y K Ipo-
Ieslype NpsiMoro roaocoBaHus. JIosUIbBHOCTb HE3aBUCUMBIX JUPEKTOPOB IO
OTHOLIEHMIO K MEHEKMEHTY M YPOBEHD BJIaJE€HUs aKIUAMU MEHEKMEH-
TOM ITOJIOKUTEJIbHO BIIMAIOT HA IPUHATUE TAKUX MEP, a JOJISL a.K]_II/Iﬁ HMHCTU-
TYIIMOHAIBHBIX MHBECTOPOB — OTPHUIATETBHO. DTO CBUACTEIBCTBYET O TOM,
YTO HNPUHATHE PEHIEHUs O CMEHE IPOIEAYpPhl rOJOCOBaHUS BO MHOI'OM
SIBJISIETCSI pE€3YyJIbTATOM 60pb6I)I 3aTHTCPECOBAHHBIX CTOPOH. Takoit mexa-
HU3M IPUHATHS PENICHUI He 06I3aTETHbHO COOTBETCTBYET MAKCHMH3AIIAH
croumoct Kommanuu. B (Sundaramurthy et al., 1997) usyuaercs Biaus-
HNE NPUHATUSL MEDP, HpOTHBOﬂeﬁCTByIOIHHX IIOTJIOIECHUIO, HA CTOMMOCTD
aknwmii. IlokazaHo, uTo o6IIee BAUSHIE OKA3bIBACTCS OTPUIATEIBHBIM, HO
CYIIECTBYIOT 3HAYMMBbIE PA3JNYMs, 3aBUCAIIME OT XapaKTEPHCTUK KOMIa-
HHHA. HpI/I IPOYHX PAaBHBIX YCJIOBUAX KYMYJIITHUBHOC T'OJIOCOBAHNE ITOJIOKHN-
TEJBHO BJIUSET HA CTOUMOCTb KOMITAHHH.

Cpenu Mep 10 3aIIUTE OT IOIJVIOMIEHHS YIIPa3gHEHNE KyMyJ/IsSTHB-
HOT'O TOJIOCOBAHMSA siBJgeTCA Hanbonee nmonyasapaeiM (Heron, Lewellen,
1998). Cpeam Bcex U3MEHEHUH, KACAOUTUXCS KOPIIOPATUBHOTO yIIpaBJIE-
HUS, OTKA3 OT KYMYJATHUBHOTO I'OJIOCOBAHMS — 3TO TPETHI 110 3HAYUMOCTHU
(paxTOp NpU MCcCIEJOBAHUM METOAOM TIJIAaBHBIX KoMmoHeHT (Danielson,
Karpoff, 1998). O6br4H0 3Ta Mepa CONPOBOXKJIAETCS IO3TAITHOU 3aMe-
HOII WIEHOB COBETA JUPEKTOPOB, YTBEPKACHHEM IIPaBWIA CYIEPOOIb-
IIMHCTBA U IlepepeTucTpanueil pupMsl B mrate Jenrasap, rae ecTb 0co-
6bIc YCJIOBUS, B YACTHOCTU Pa3pelICHO HE HCIIOIb30BATh KYMYISTHBHOC
roJIOCOBAHME.

B HCEKOTOPDbIX pa60TaX HE Haﬁ[[eHO 3HAYNMOTI'O BJIMUSHUSA KyMYJIsI-
TrBHOTO TonocoBanns. Tak, B (Forjan, 1999) nccaenyercs Bausane npen-
JIOKEHUIH aKIMOHEPOB IO YTBEPXKJEHUIO KYMYJATUBHOIO TI'OJIOCOBAHUA,
M 3HAYMMbBIX U3MEHEHUHN JOXOJHOCTEH aKIIMM B CBI3U C 3THUM HE BBISB-
aeno. A. JKao u A. bpem (Zhao, Brehm, 2011), cpaBHmnBast B¢ COBOKYII-
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HOCTU KOMIIAaHUI C Pa3JIMYHBIMU BHJAMH IPOIEAYP, TaKXKe HE BBISBIIIN
3HAYUTEIBHBIX OTIMYHUI B PE3y/IbTaTaX JESTEIbHOCTH KOMIIAHUHN (JJOXO/bI
1 TPUGBLILHOCTD).

B pa6orax (Bhagat, Brickley, 1984; Sundaramurthy et al., 1997)
OBLIO IOJYYECHO MOJOKUTEIbHOE BIUSHUE KYMYJISTHBHOIO TOJIOCOBAHUS
IT0 KOMIIAHUSAM, TJie 6BUIO COOTBETCTBYIOIIEE FOJOCOBAHUE TIO N3MEHCHHIO
nporeaypel. Tak kak HajJIM4YMUe TOJOCOBAHUS CaMO MO ceGe He CIYYaHO
(Rechner et al., 1993), To Takasa oneHka MorJa ObITh cMemeHHO. Kpome
TOTO, NIPUHSATHE PEUeHUs 06 M3MEHECHUHU IPOIEAYPhI HE SBISIETCS He3a-
BUCUMOU nepeMeHHoi (Sundaramurthy, 1996), Ha 5TO pemeHue BIUAIOT
MHOrue (pakTOpbl, KOTOPBIE TAKXKE BJIUSIOT U HA CTOMMOCTb KOMITAHFH.
BosHnkaeT nmpo6i1emMa 3HZOT€HHOCTH, KOTOpas B UCCACAOBAHUAX IO JIaH-
HOIl TeMaTHKe He pelleHa. BeposTHO, mas BhIsSBICHUS 3(PQPeKTa HAJLO
U3y4UTh HE OJXHOMOMEHTHBIE W3MEHEHUs IPOIEAypPbl WIM CPaBHEHHE
Pa3JIUYHBIX COBOKYITHOCTEH KOMIAHUM, a MPOCIEAUTh JUHAMUKY. Tak Kak
IpoIefiypa KyMyJISITUBHOTO TOJIOCOBAHUS IPUMEHSIETCS PETYJISIPHO, TO €€
BJIMSTHHE PACIPOCTPAHSIETCS HA ASITEIbHOCTh N3G PAHHBIX COBETOB JUPEK-
TOPOB KOMIIAaHUU B TEUCHHE JUTUTEIBHOTO BPEMEHH, T.€. 3P PEKT, €CIU OH
€CTb, JIOJUKEH OBITh paclpesie/ieH BO BPEMEHU UM YCIINBATBHCS C POCTOM
IIPOAODKUTENIBHOCTHU [IEPHO/iA UCIIOIb30BAHUS NN OTKA3a OT KyMYJISITHB-
HOT'O T'OJIOCOBAHUSI.

4. CTpaTerus roJocoBaHusA

Eme no Havanra akTUBHOTO WCITOJIB30BAHUS KyMYJISTHBHOTO TOJIO-
coBaHMs Ha BpIGOpax B coBeThl Aupekropos I. Jlpyn (Droop, 1881) npo-
BeJI TIIATEIbHBII aHAIU3 BO3MOXKHBIX CTPATETHMH HCIOJIb30BAHUSA CBOMX
rOJIOCOB Ha IpUMepe BBIGOPOB B ITKOJBHBIE COBETBHI U 3aKOHOJATEIbHBIC
oprasbl. B ciaydae ecam y usbupaTesieil JOCTATOYHO GOJIBIIOE YHCJIO TOJIO-
COB, YTOGBI TOGOPOTHCS 32 BBIIBIDKEHUE CBOUX KaHJMJATOB, UTPOKU CTAI-
KHMBAIOTCS C IPOOIEMOH BRIOOpA YMCIAa KaHAUAATOB, KOTOPBIX OHU OyAyT
HOJJIEPKUBaTh. Pasjnenenue rojocoB Mexay CAMIIKOM OOJBIIMM YHCJIOM
KAaHAWJATOB MOXET IIPUBECTU K MX HEU3OPAHUIO U IIOTEPE rOJI0COB, KOTO-
phIe TP APYTOIT CTPATETUH MOTJIN GBI OBITH HCITOIB30BAHBI IS TOANCPKKA
kakoro-tn6o kauaugata. I'. JIpyn (Droop, 1881) namen Takoe 41CIO KaHAN-
JIaTOB, KOTOPOE MOXXET IapaHTHPOBATh ceOGe UIPOK IPH JIOOOM PACKIaze
TOJIOCOB CPEJH OCTAJLHBIX UTPOKOB. YCJIOBHE rapaHTUPOBAHHOI IO6EIbI
OJIHOTO KaH/AUaTa COCTOUT B TOM, YTO HHKaKHe Jgpyrue S (pasmMep coBeTa)
KaHJII/IATOB HE MOTYT HAOPaTh GoJbIIe. JTO JIOTUKA TPUBOAUT K OIIpeese-

HMIO KBOTHI J[pyna
14
g=|——|+1. (1)
S+1
Hrpox, obrafaomui JAHHBIM YHUCJIOM I'OJIOCOB, TAPaHTUPOBAHHO
IIPOBOANT B COBET OJTHOTO KAH/IUAATA ITPH JIFOOBIX CTPATETUSX APYTUX UT'PO-
koB. COOTBETCTBEHHO, YTOOBI TAPAHTHPOBAHHO UMETD B COBeTe R KaHAUA-

TOB, H€O6XO,HI/IMO NMETDb YH1CJIO I'OJIOCOB, paBHOC
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S+1
CTOI/IT 3aME€TUTb, 4YTO CYMMa MeECT, KOTOpre I‘apaHTI/IpOBaHHO
MOFYT HOJIy‘II/ITI) I/II‘pOKI/I, O6I)I‘IHO MEHBbIIIEC pa3Mepa coBeETa. HCKOTOpre
I/II‘pOKI/I MOI'YT HO60pOTI)CH 3a 9THU MecCTa, BI)ICTpaI/IBaH CBOoUu CTpaTCI‘I/II/I
C y‘-ICTOM CTpaTCFI/IfI OCTaJIbHBIX I/II‘pOKOB.

Eciu nsbuparesnb uMeeT HeGONBIION IAKET FOJIOCOB U HaMEpeH
MTOAZEPKATh OJHY U3 CTOPOH, BBIABIMHYBITNX HECKOJBKUX KaHAUJATOB, TO
y HETo ecTb jaBe crparerun. Ilepsas — oTaarh Bce rojoca oJHOMY KaHAU-
JaTy; BTOpas — Pa3JeJUTh UX MEXJIy HECKOIbKUMU KaujpuaaTamu. I. JIpyn
OTMEYAET, YTO HAa BBIOOPAX B 3aKOHOJATEJbHBIE OPTaHBI GOJBITMHCTBO
BLIOUPAIOT IEPBYIO cTpaTeruio. Takas cTpaTerus NOBBIIAET BEPOATHOCTD
TOTO, YTO roJoca He OyAyT MOTEePSAHBbI (OTAaHBI 332 IPOUTPABIIETO KAHJIH-
nata). CreCcTBUEM TaKOH CTPATETHU SABJIACTCS MOTydEeHUE OJHUM KaHAW-
JIaATOM CJIMIIKOM GOJIBIIOrO YHCJIA TOJIOCOB, KOTOPOE, BO3MOYKHO, ABJISETCS
JIOCTATOYHBIM /I U30paHus HECKONbKUX KaHAUAATOB. ATOT 3 dekT mpe-
OZ0JIEBACTCSA BBICOKOI MAPTUMHON AMCHUIUIMHON, KOTA IapTUM 3apaHee
IPOCYUTLIBAIOT JIYUIIyIO CTPATErHIO M PEKOMEH/YIOT CBOMM CTOPOHHUKAM
roJIocoBarh onpegeaeHHpIM o6pasom (Hoag, Hallett, 1926).

IIpu rorocoBannn Ha BBIGOPAX B COBET AUPEKTOPOB AKIMOHEPHI
C HeOOJBIINMHU IAKeTaMH CKOpee BCEro OyAyT OTAaBaThb CBOU roJjoca
OJJHOMY KaHAUJATy, UHAYE OHU PUCKYIOT IIOTPATUTB CBOU I'OJIOCA BIYCTYIO.
JleeHne TOTOCOB MEXAYy HECKOJIBKUMH KaHAWJATAMH SIBISETCS KOCBEH-
HBIM CBUJETEILCTBOM TOTO, UTO ObUIA PacIpOCTPaHEeHa HEKOTOpas HHQOp-
Malys, CIoco6CcTBOBaBInas KoopauHanuu. Hanpumep, aTo MoxkeT ObITH
PEKOMEH AT KOHCAJITUHTOBOTO ar€HTCTBA T'OJTOCOBATD 3a IByX HE3aBUCH-
MBIX JUPEKTOPOB. B TakoM ciryuae seieHue roJocoB HOPOBHY MEXKY JBYMs
KaHJWJATAMU SBJISI€TCS PA3yMHBIM, TAK KaK TAKHE XKe JeHCTBHUSA OKUIAIOTCS
1 OT APYTUX AKIIOHEPOB.

A. Koyxn (Cole, 1950) u JI. Mrmmnz (Mills, 1968) B XX B. 3aHOBO
OTKPBIBAIOT popmynl Jpyma. 3Tu (popMyIb! HE JAIOT TAPAHTUPOBAHHOTO
YHCa MECT MPH KOHKPETHOM PACKJIAJE TOJOCOB, 4 OTPaXalOT HAUXY-
MW BAPHAHT, KOTAA BCE OCTAJIbHBIE I'0JIOCA HAXOAATCS Y OJJHOTO UTPOKA.
IlepBoe pemenue, sABJIAIOIIEECS PABHOBECHEM B UIPE C KOHKPETHBIM pac-
IpejieJIEHUEeM ToJ0CcoB, 66110 oaydeHo Jx. I'maccepom (Glasser, 1959).
B ciydae urpol aByxX sniy BBIGOPBI B COBET JUPEKTOPOB IPEACTABIAIOT
OGO YHCTYIO AaHTAarOHUCTUYECKYIO UTPYy, B KOTOPOH MOKET OBITH Hall-
JIeHO paBHOBECHE B MHUHUMAaKCHBIX cTpaTeruax. Okazajgoch, YTO B UTpe
JUIS IBYX JIMI] TAPAaHTHPOBAHHBIE BBIUTPLINIM HE OTJINYAIOTCS OT PacCdu-
TaHHbIX I'. JIpymom.

B (Glazer et al., 1984) ata mpo6yema pemeHa A J060T0 IHCaa
urpokos®. ITokasaHo, 4TO YHCI0 MECT B COBETE JUPEKTOPOB IIPU UCIIOIb30-
BAaHUU ONITUMAJIBHBIX CTPATETUI COBIIAJAET C PACHPEJEICHUIEM MECT METO-
JIOM pEIIeHNs 3a/[aTIH MPOITOPINMOHAIBLHOTO NPeCTaBUTEabCTBA 1 OHATA.

® M.B. Kysnpruna (Kynsruna, 1998) nccresoBana urpy, onmchbIBaiomyio BEIGOPHI B COBET AUPEKTOPOB, COOTBETCTBYIO-
ILIyIO IPOLIE/ype MPSIMOTO IOJOCOBAHUS, PACCMATPUBASI PA3IHYHbIC MOAEIN (DOPMHUPOBAHMST KOATMIIHIA.
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Corynacno metoay 1’ OHATA, ro10ca aKIMOHEPOB AEJIATCA Ha Ioce-
JOBaTeJbHOCTD 1, 2, ... 1 T.x. Takum o6pa3oM, HAXOAUTCS YUCJIO TOJOCOB,
NPUXOJSAIIUXCSA Ha OJHOTO KaHJuJaTa, €CJIU aKIMOHEP PA3AENUT AKIUU
MEX Iy COOTBETCTBYIOIUM YHMCJIOM KaHANAATOB. Bee 3Tu nmociegosaTeabHO-
CTHU 3aIIMCBIBAIOTCA B OJHY TA0/IMIly (Kak IMOKa3aHO B Tabu. 4). Mecra pac-
NPeAENaIOTCA MOCAeA0BATEIbHO: IIEPBOE MECTO JOCTAETCA UTPOKY C HaU-
GOJIBIINM YHCJIOM B JAaHHOI TabynIle, BTOpOE — CIeAyIOmeMy 110 pa3Mepy
u T.4. IIpu pacupejeneHun mecTu MECT MaXKOPUTAPHBIN AKIIUOHEP IIOJIY-
9uT 4 MeCTa, a MUHOpUTApHi — 2. JIaHHBIH METO/ MOKHO IPUMEHUTD JTst
JI060r0 YHMCJIA AKIIMOHEPOB U JIOGOTo pasMepa coBeTa AUPEKTOpoB. M3
JAHHBIX Ta0J. 4 BUAHO, YTO Yy aKIMOHEPOB HET CTUMYJIOB JEIUTh IoJIOCa
MeX/y 60JBIINM YUCIOM KaHAUAATOB. [Ipy momeITKe TOI0COBATE 3a 60Tb-
Iee YucjIo KaHAUAATOB, YEM PacCUUTaHHOE MeTo0M i’ OHJATA, YMCJIO FOJI0-
COB, IPUXOAAMMXCS HA OJHOI'O KaHANAATA, OyAeT HIXKE, YeM Y OCTAIbHBIX
AKI[MOHEPOB, OHU COXPAHSAT CBOUX NPEACTABUTENIEH, HO JOIIOJIHUTEILHOTO
MeCTa aKIIMOHEP He IOJIy4YHuT.

Ta6bnuua 4
Mertoxa 1’ Onara

AKIUOHEPHI Tonoca 148 V2 Vi3 ViA V/s Yucno mect
MaxopuTapHbli 6000 6000 (1) | 3000 (3) | 2000 @) | 1500 (6) 1200 4
MuHOpHUTapHEII 3300 3300 (2) | 1650 (5) 1100 825 660 2

Ha npaxTuke cymecTByeT MHOXECTBO aKI[MOHEPOB C HEGOIBIINMUI
[IAKeTAMH, ¥ pacyeT MecT MeToJoM A’ OHJTa IPUXOAUTCS IPOBOAUTD CIie-
HApHO, NPEJII0Iarasi pa3IndHbIe YDOBHU IBKM MUHOPUTAPUEB, CTEIICHD UX
KOOPJMHAINH MEXKTy CO60i1, BO3MOKHOCTb BOSHUKHOBEHUS KOAIUIUI.

bmmzkuii pesynbrar k (Glazer et al., 1984) 6611 moayuen Jx. Kokcom
(Cox, 1991) nna Ber6opos B Muoromangatusie okpyra. /l. Kynep (Cooper,
2007) Hamen cBA3b KyMYJSTHBHOTO TOJOCOBaHMUS ¢ MeTogoM J OHATa
B BU/I€ HEPABEHCTBA (YHCJIO MECT, pACCUUTAHHOE MeTonoM 1’ Onyra, Bcerja
He MeHbIne). A.B. Kapnos (Kapros, 2011) noka3zan, 9To B UTpe, ONMCHIBAIO-
el BEIGOPHI B COBET JUPEKTOPOB, HE CYIECTBYET JAPYTUX PaBHOBECUI 1O
Hbamry, kpome peanusyomux pacmpeaenenne mect metogom 1’ Onpara. Ipn
3TOM CYIIECTBYET MHOXKECTBO paBHOBecHil mo Hamy kak ¢ paBHBIM pasze-
JIEHHEM TOJIOCOB MEXJy KaHAUJATAMH, TaK U IIPU UCIOJIb30BaHUMN Gosee
CJIOXKHBIX cTpaTeruil. TakuM o6pa3oM, IIOJIy4€HO, YTO AAaHHASA UT'Pa Pean-
3yeT U3BECTHBIN METOJ PacIpeieICHUS MECT.

B mccirenoBaHuAX, NOCBAIEHHBIX KyMyJIATHBHOMY TI'OJIOCOBaHHIO
Ha BBIGOPAX B 3aKOHOJATE/IbHBIE OPraHbl, TAKXKe ITOKA3aHA MHOXECTBEH-
HOCTb PaBHOBECUH C OAMHAKOBBIMH BHINTpBImaMu (Sawyer, MacRae, 1962;
Goldburg, 1994). OMnupuueckue JaHHbIC JEMOHCTPUPYIOT COOTBETCTBUE
BBIOPAHHBIX CTpAaTeruil (YMCIO KAHAMJATOB, y4aCTBOBABIIMX OT OJHOM
IIAPTUH B OKPYTe) TEOPETUUECKNM paBHOBecuaM 1o Hamy. Ognako rumo-
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TEe3a 0 BBIGOPE PABHOBECHS «JPOJKAIIEH PYKU» (YCHUIEHNE KOHIEIIIINH PaB-
nosecust mo Hoamy (Selten, 1975)) ne nanura nogaepxxu (Goldburg, 1994).

IIpo6iemMa HaXOXKJEHUA ONTUMAIBHBIX CTPATEIHII UTPOKOB U pac-
4YeTa PaBHOBECHOTO PACHpEIe/ICHHsI MECT IOJTHOCTBIO pelleHa. Pemenne
HE BBIPAKAETCSI KOHKPETHO (POPMYIIOL, HO OIUCHIBAETCS JIETKO peain3ye-
mMbIM MeTogioM 1’ OnpTa (Glazer et al., 1984; Kapnios, 2011). XoTs B Teopun
COXpaHSETCSI MHOXECTBEHHOCTb PaBHOBECUIA, BBIOOP CTPATETHH, COOT-
BETCTBYIOIIEH Pa3AeJCHUIO I'OJOCOB IIOPOBHY MEXAY PACCUUTAHHBIM IIO
1’ OHATY 9UCJIOM KaHAUAATOB, IIPE/CTABISIETCS HanboJIee BEPOATHBIM, TaK
KaK IIPYU 3TOM Y UTPOKOB HeE IOSIBJISICTCS IOTEPSHHBIX T'OJIOCOB.

3akmodeHue

IIpenmymecTBa TOM MIM MHOW IPOLIEAYPDI TOJTOCOBAHUS 3aBUCAT
OT CTPYKTYpBI co6cTBeHHOCTU. [1pN HAJIMYMN JOMHHHUPYIOIIETO COOCTBEH-
HHKa NPSIMOE TOJOCOBAHME OYJAET COMPOBOXKIATHCS MECHBIIUMU H3/IEPK-
KaMU IIpU NPUHATAX pelleHuil. B aToM cryuae M3IMmHsAsA 3aluTa MUHO-
pUTApUEB YIIEMJISET IIpaBa JOMHHHPYIOIIETO COGCTBEHHUKA U MOMKET
IIPUBECTU K MOTEPSIM CTOMMOCTH KoMmaHuW. Ilpn pacnblieHHOH CTpPyK-
Type COGCTBEHHOCTU IPSAMOE IOJIOCOBAHME COIIPOBOXK/IAETCA U3EPIKKAMU
co3panns koanunuii (Kyneruna, 1998). KymynsaTusHOE roocoBaHue yrpo-
ImaeT Iporecc (POPMUPOBAHMS COBETA AUPEKTOPOB, HPEACTABAASL B PaB-
HOII Mepe BCEX COOCTBEHHHUKOB.

B Poccun B 1990-e roap! mpuHATHE KYyMyJIATHBHOTO TOJOCOBAHMS
B KadecTBe 0Ga30BOI MPOIEAYPHl GBUIO €CTECTBEHHBIM, TAK KAK MHCTHUTY-
IIOHAIbHBIE peOPMBI IIPEAIoIarajy MUPOKOe PACIIPOCTPAHEHHE AKIIH-
oHepHOH cobcTBeHHOCTH (fAKoBNEB, 2006). KymynarusHoe ronocosanue,
TAaKUM OOPa30M, SBJSJIOCH €€ OAHUM WHCTPYMEHTOM, JAIOMINM BO3MOX-
HOCTb MHUHOPHUTAPHBIM aKIMOHEpPAM YYaCTBOBATb B YIPaBJICHHM KOMIIa-
Huei. CroxuBmascs B KoHIe 1990-x rofos cTPyKTypa COGCTBEHHOCTH — CO
3HAYUTEIBHON KOHIICHTpAIell COOCTBEHHOCTH M KOHTpons (Sdxosies,
2006; ITamms, I'amyxmaa, 2009) — crioco6cTBOBaTa YacTOMYy HAPYLIEHHIO
npas munopuTapues. Ilpunarue B 2001 r. 0653aTeIbHOrO UCIOIH30BAHMS
KyMyJISITUBHOTO TOJIOCOBAHUS SIBJSJIOCH OJHOM M3 CIIEKTpa Mep, HAIpPaB-
JIEHHBIX Ha YJIy4IIeHUe 3alUThl IPaB MUHOPUTAPHUEB.

KyMynaTuBHOE roJIOCOBAaHUE ABJIAETCA IIPO3PAYHOI HpOLEypoil
FOJIOCOBAHMS, TaK KaK IO3BOJIAET YYACTHHKAM 3apaHee PacCUUTaTh TapaH-
TUPOBAHHOE YINCJIO MECT U PAaBHOBECHOE paclnpejenenue. Munopurapun
HUMEIOT OOJbllle BO3MOMKHOCTEH BJIMATH Ha CUTYAIUMIO, YTO IPUBOIUT
K 60JIee YAaCTBIM U3MEHEHUSIM B COCTaBE COBETA JUPEKTOPOB, B TOM UHCIIE
CBSI3AHHBIM C HEJ[PYXKECTBEHHBIMH MOTJIOMEHUAMU.

Ilpyu HaMuMK Pa3HOOGPA3HBIX MEXAHM3MOB 3AIIUTHI IIPAB MUHO-
pUTapHUEB MpSIMOE TOJOCOBAHME MOKET WMETh IPEUMYIIECTBA B BUIC
6oJIee COrJIacOBaHHOIO M PaGOTOCIIOCOOHOIO COBETA JUPEKTOPOB, 3aIUTLI
KOMIIAaHMH OT IIOIJIONIEHUS ¥ BHYTPEHHUX KOPIIOPATUBHBIX KOH(INKTOB.
B CIIIA ¢ pa3sBUTBIMH MHCTUTYTAMU 3AIMIUTHI TPAaB MITHOPUTAPHEB NMEET
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MECTO IOCTENEHHbIH OTKa3 OT IPOIEeAyPhbl KyMyJIATUBHOIO T'OJOCOBAHUS.
ITO NPOUCXOJUT M3-32 PACIPOCTPAHEHMS NPAKTUKH 3JI0YyNOTpebIeHN
IIpaBaMU MUHOPUTAPHUEB, KOPIIOPATUBHOTO IMaHTaxa (greenmail), yrpos
HOTJIOEHUS.
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This paper surveys models of cumulative voting in corporate elections that
have appeared in the literature. The influence of cumulative voting on company
performance and proxy contests is analyzed. The practical issues as well as theoretical
aspects of cumulative voting are studied. The particular section is devoted to game-
theoretical modeling of the cumulative voting for corporate directors.
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