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AHHOTALMUA

B ycnoBusax caHKLMOHHOrO AaB/feHUS Ha 3KOHOMMKY Poccuitckoi Pepepauim U onnopTyHUCTUYECKOTO NOBEAEHMS OTAENb-
HbIX MHOCTPAHHbIX YNIEHOB COBETOB AMPEKTOPOB HEOOGXOAMMO Pa3BMBaTb HALLMOHAJbHYIO MOAENb KOPMOPATUMBHOIO yrpas-
NIEHUA B YaCTW BO3HarpaXkaeHus BbICLIEr0 MEHEOXXMEHTa, YPOBEHb KOTOPOrO B POCCMICKMX KOPMOpaLMax B HacTosllee
BPEMSA OPMEHTMPOBAH Ha NPAKTUKY 3apyBexHbIX KOMMaHMA, YTO BIEYET 3HAUMTENbHbIE NEepPenaTbl U Bbi3bIBAET NPETEH3UM
obuectsa. OpraHunszaumm He NepCoHMbULMPYIOT MPOU3BEAEHHbIE BbIMIATbl, HE PACKPbIBAOT HW CTPYKTYPY BO3HArpaxaeHus
B LLE/IOM, H1 KpUTEPUM, O KOTOPbIE CYMMbI OMNpeaesieHbl, B KaYecTBe KOTOPbIX GUrypupyroT obLime nokasatenu aearteb-
HOCTM KOMMaHUK, KaK NpaBuio, TEXHNKO-3KOHOMUYECKOIO NMiaHa. B MMpoBOI NpakT1Ke BO3HarpaxneHuit Ton-MeHeake-
pOB MPOWUCXOAMT CMELLEHNE OT NPAMbIX AEHEXHbIX BbIMAAT K ONUMOHHBIM NporpaMmmam. B poccuiickoit npakTuke Takue
nporpamMMbl HeLOCTaTOYHO Pa3BUTbI: BCTpeYaeTCs KpaTkas MHdopMaums 06 UX NpUMEHEHUU, HO 6e3 0ObACHeHMs AeTanei.
Lienblo MccnenoBaHua SBASETCA BbISIBIEHUE MHCTUTYLMOHANIbHBIX BO3MOXHOCTEN pa3sBUTMUS OMLUMOHOB A5 BO3HArpaxae-
HWSI MEHEIKEPOB POCCUIUCKMX KOMMAHWIA, @ ero 3aga4aMm — aHaiu3 OMbITa NPUMEHEHMS U BO3MOXHOCTEN pa3BUTUS OM-
LIMOHHbIX NPOrpaMM BO3HArpaXAeHMs BbICLUEr0 pyKOBOACTBA POCCUMICKMX KOMMAHMIM, aHanmn3 3aKoHoaTebHOM 6a3bl Anis
HaLeneHus ero akumsmMu. B nccnenoBaHmMmn NpUMEHSINCL MeToabl 0000LLEHMS, aHANM3a U CMHTE3a B YaCTU UCC/IEA0BAHUS
METOAMYECKMX U 3aKOHOLATENbHbIX NMOAXOA0B K ONPEAENEHNI0 BAPUAHTOB MPUMEHEHMS OMLMOHHBIX Mporpamm. MokaszaHo,
YTO BO3HArpaXkAeHWe akLMsSMM BbICLUErO MEHEIKMEHTA B POCCUIACKONM MPaKTHMKE BO3MOXKHO Yepe3 COrNalleHus akLIMOHEPOB.
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ABSTRACT
In the context of the sanctions pressure on the economy of the Russian Federation and the opportunistic behavior of
certain foreign members of the boards of directors, it is necessary to develop a national model of corporate governance
in terms of remuneration of top management, the level of which in Russian corporations is currently focused on the
practice of foreign companies, which entails significant overpayments and causes public complaints. Companies do
not personalize the payments made, do not disclose the remuneration structure as a whole, nor do the criteria by
which the amounts are determined, which are the overall performance of the company, generally, techno-economic. In
the world practice, of remuneration of top managers there is a shift from direct cash payments to optional programs.
In Russian practice, such programs are not sufficiently developed: there is a brief information about their use, but
without explaining the details. The purpose of the article is to identify institutional opportunities for the development
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of options for the remuneration of managers of Russian companies, and its tasks — analysis of experience of application
and possibilities of development of optional programs of remuneration of the top management of Russian companies,
analysis of the legislative base for allocation of its shares. In the article applied methods of generalization, analysis
and synthesis in the part of the study of methodical and legislative approaches to the identification of variants for the
application of option programs. There has been shown that remuneration of stocks of top management in the Russian
practice is possible through shareholder agreements.
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BBEAEHWUE
BecrnipeliefeHTHbIe aHTUPOCCUTICKME CAHKIIUU
CITOCOGCTBYIOT COBEPIIEHCTBOBAHMIO MEXAaHM3MOB
KOpTHOpaTUBHOIO yIipaBjaeHus B Poccunu — MHOTrMe
MHOCTpaHHbIe YJIeHbl COBETOB NMPEKTOPOB OTeue-
CTBEHHBIX KOMIMaHU (GakTUUeCKy IPeKpaTuIn 1c-
TTOJTHSTH CBOW (GYHKIINMM, YTO MOKET CYIIeCTBEHHO
HapyLINUTh NEeSITeIbHOCTDb 3TUX Opranu3anuii. Cepb-
€3HBIX U3MeHeHU TpedyeT nudpoBMU3anusI 9KOHO-
MUK U CBSI3aHHBIX C Hell Mpo1eccoB. B c1oXuB-
1Ieycs CUTyaluyu 1eJiecoo6pasHo MOIHSITH BOIPOC
0 BO3HarpaxJIeHMsIX YJIeHOB COBeTa JUPEKTOPOB.
PasmMepsbl 1 MpO3PavyHOCTb MX KOMIT€HCALMIA BbI3bI-
BalT MHOTOYMC/IEHHbIE BOTIPOCHI KAK MUHOPUTAp-
HBIX aKIIMOHEPOB, TaK 1 00IIeCcTBa B 1eJ10M. B poc-
CUICKUX KOMIAHUSIX KOMITeHCALMS TPy/ia BbICIIEro
MeHeIKMeHTa OpMeHTUPOBaHa Ha MeXAYHapo/ -
HBII OTIBIT ¥ COCTOUT U3 MOCTOSIHHOI (6230BO1)
U TIepeMeHHOM YyacTeii, HO B TOI0BBIX OTUETaX KOP-
rnmopanuit oTMeuyaeTcs, YTO UX PyYKOBOJCTBO MMeeT
IIpaBo Ha 6OHYCHI, KOTOPbIE JIeKAT 3a MpeaeaaMu
3TUX cyMM. [IpakTuka BO3HarpaXxaeHus 4JieHOB
CcoBeTa AMPEKTOPOB B OTeYeCTBEHHbIX KOMITAHUSIX
orpaxaeTtcs B oTuetax komnanuu Korn Ferry [1]:
BeauuMHa 6a30Boit kommeHcanyy B 2020 1. B cpefi-
HeM Kojie6asnoch oT 2,2 no 36,4 MTH pyo0., mocTurast
123,7 mutH py6. (y IpeacenaTesiss COBeTa JUPEKTO-
poB UC Rusal). OTmeuaeTcst mpsimasi 3aBUCUMOCTb
pasmepa 6a30BbIX BO3HATPAKIEHMI OT JOXOTHOCTU
OoTpacin, B KOTOpOii paboraeT Komnauus. [Ipuuem
B paccMaTpuBaeMbIX aBTOPOM MCTOUHMKAX OHU
OIMCHIBAIOTCS, OYAYUM BHIPAsKEHHBIMMU B J€HEKHO
dbopme, a MexaHM3MbI HaJleJIeHUS BbICIIIETO MeHe] -
SKMEHTA OMIIMOHAMM Ha aKI[MM KOMIIAaHUU PAa3BUTHI
cabo.

B maHHOM MccaenoBaHUM aBTOP paccMaTpuBa-
€T MHCTUTYLIMOHAbHbIe BO3MOXXHOCTH Pa3BUTHUS
OIMI[MOHOB i BO3HarpaxaeHus MeHeIXXepoB PoC-
CUICKMUX KOMITAHUIA.

OUCKYCCU4

CylecTBYIOT cepbe3Hble pPa3HOTIacHsl B BOIIpOcax
IOMYyCTUMOM TpaHCIapeHTHOCTU KOMIIeHCalluu
Tpy/za BbICIIETO MeHemkMeHTa. YacThb uccaemoBa-
TeJsielt IMojaralpT, YTO pacKpPbIBATh TaKyIl0 OTUYET-
HOCTb HEOOXOAMMO TOJBKO B KOMITAHUSX C TOCY-
IapCTBEHHBIM y4acCTHEeM, a B YaCTHBIX YPOBEHb
BO3HarpaxkJeHus pyKOBOJICTBA OINpeeisieTcs ak-
LIMOHepaMM U SIBJISIETCSI KOMMepUeCcKoii TailHOIA.
CTOPOHHMKM TAKOTO MOAX0Aa YTBEPXKAAKT, UTO
Te COGCTBEHHMKM, KOTOPbIE HE COTJIACHBI C pa3Me-
paMu OILIAThI TPYJAa MEHEAKepOB BHICIIETO 3Be-
Ha, MOTYT He r0JIOCOBATh IO 3TMM BOIIpOCam Ha
o6iem cobpaHuM aKkIMOHepOB. B kauecTBe 060-
CHOBaHMS Uype3BbIUaifHO BBICOKMX BBIIJIAT 4Jje-
HaM cOoBeTa AMPEKTOPOB IIPUBOIAT CAeaylolue
JIIOBOJIbI:

e YyPOBEHb MX OIJIATHI TPyJa OIpeensieTcs,
MCXOISI U3 IIPUHSITONM MeXIYHApOOHOM NPaKTUKMN,
B ToM uncie B CIIA u EBpore. Takue BbICOKME CyM-
MbI BO3HaTrpaXXJaeHus YHUBepPCaJbHBI JJIST TIpUTJIa-
IIeHHBIX 13-3a pybeska TOI-MeHeIKepOoB;

e B GOJBIIMHCTBE CBOEM OHU SIBJISIIOTCS paboT-
HUKaMM MCKJIIUYNUTEIbHO BBICOKON yIIpaBeHYe-
CKOJVi KBanu@uUKamum, ClioCOOGHBIMM peliaTh CIOXK-
HeJilue 3aJaun;

e IMOJUTKKA BO3HATPaKAEeHMUS OTpedensieTcs
caMMM MY6JUMYHBIM aKIMOHEPHBIM 0OIIECTBOM
M He MOJJIEKUT roCyIapCTBEHHOMY peryjamnpoBa-
HUIO.

[aHHbIe BOMPOCHI TOCTOSIHHO aHAMU3UPYIOTCS
Kak B Poccun, Tak u 3a pybesxxom. MccaemoBaHMUSIM
MeTOAMUYeCKUX OCHOB BO3HArpaxXJeHus TOM-Me-
HeJlI’)KepOB KakK MyOGIMYHbIX aKIIMOHEPHBIX O6IIECTB,
TakK ¥ KOMITAHU C TOCYJapCTBEHHBIM yUacTueM !

! TIncemo Pocumymiectsa ot 15.02.2011 N2 'H-13/3802 «O pe-
KOMEHAIVSIX 110 ONpeJesIeHNI0 pa3MepOB BO3HATPaKIeHMIA
paboTHuKam rockommanuii». URL: http://www.consultant.ru/
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rmocBsmieHsl pabotel b. BaTaesoit, M. KysHeliosa,
0. ®enmopoBa, A. Muxeesa [2, 3]. OCO6eHHOCTSIM MO-
TUBAI[MM BBICIIETO PYKOBOJCTBA MOCBsIIeHa paboTa
[I. EBreHosa [4], MeXaHM3MBbI €r0 CTUMYJIMPOBAHUS
ommcaina 0. Anemmuna [5]. B Tpymax M. Ky3HeroBa
u op., 0. Aneminnoii, . bouapoBoit u A. Peima-
HOBAa MOKAa3aHO, YTO BeIMUMHA BO3HATPAXKIEHUS
TOII-MeHeIKePOB POCCUTCKMUX KOMITaHMIT c1abo
OpMEHTMPOBAHAa Ha AOJATOCPOYHYIO NTEPCIIEeKTUBY
1 OTOO6paykaeT MpeuMyleCTBeHHO 9KOHOMMUYUEeCKIe
rokasaTeiu, JOCTUTHYTbIe OPTaHU3aLUSIMU B ITpe] -
mecTByomem nepuoge [3—6]. [Ipy 3ToM JOCTAaTOYHO
IaBHO OTMeYaeTcs, B yacTHOCTH, I0. [TeTpoBoii, UTO
B POCCUIAICKOI MpaKkTUKe BbICOKME PacxXoAbl Ha Py-
KOBOJCTBO He olpaBaaHHbI [7]. TakKe cylecTByer
MHEHMe, UYTO BaXXKHeNIIMMM HeJOCTaTKaMy IIpuMe-
HsieMbIX B Poccuy MexaHM3MOB BO3HarpaxxaeHus
TOI-MeHeJ[KePOB SIBJISIIOTCSI OPMEHTal sl Ha TPaKTU-
KY PBIHKOB TPyJa 3alaJHbIX CTPaH, KPaTKOCPOUHOCTh
MOTMBAINM, a TaKKe cjaabast, HessCHas CBSI3b pas3-
MepOB KOMITeHCal Ml C JOCTUTHYTBIMY Pe3YbTaThI.
VYuuTtbiBasg pekoMeHpanumu Komekca KoprnopaTuBHO
yIpaBjeHus: 0 paBHOJ [ BCeX YIeHOB COBeTa qU-
PEeKTOPOB (3a UCKIIUEHMEM Mpencenaresisi) Cymme
BBITIAT?, TEHJEHLMS CIeJOBaHMS MeXIyHapOAHbBIM
CTaHgapTaM NPUBOAUT B pe3yibTaTe K epepacxony
CPenCTB 3a CueT 3aBbIIIEHUS 3TUX CYMM, a KpaT-
KOCPOYHOCTH MOTUBALMM CIIOCOGCTBYET OMIOPTY-
HUCTUYECKUM JIeJAICTBUSIM MeHe[)XePOB C 1eJIbl0
yBeJIMUeHMsI pa3MepPOB BO3HATPaXKIeHMIA.

Bompoc o kpuTepusx onpeneneHus MocaegHUX
ocTaeTcs c1ab60 M3YUeHHbIM: OHU SIBJISIIOTCSTI KOM-
MepueCcKOV TaliHOM U He pas3IiallaloTcs, Kak U cama
BeJIMUMHA IOXO0/Ia KaXKAO0TO TOoI-MeHeakepas. 06-
UIeTIPUHSITBIM SIBJISIETCSI €r0 OIlpefeneHne, UCXOns
M3 TOJYUYEHHO MPpu6bLUIM/ PeHTa0eIbHOCTY UK
OTHe/IbHBIX [T0Ka3aTeeli MPOU3BOAUTEIbHOCTH (Ta-
KIe KPUTEPUU SIBJSIOTCST 0OIIeKOPITOPATUBHBIMU
u onpepensiior 70-80% ero pasmepa). K ocobeH-
HOCTSIM MeTOJMK BO3HarpaxaeHus HeoOX0oouMo
OTHECTMU TO, YTO OIJIaTa TPYJa UCIIOJHUTETbHbIX

document/cons_doc LAW 193313/96c60c11ee5b73882df84a7
de3c4fb18f1a01961/

2 Kopexc kopriopatuBHoro ympasienusi. URL: https://nand.ru/
professional-information/corporate-governance-code/?ysclid=1
58bw3rn7h593236442 (mata obpamienus: 01.07.2022).

5 B rogoBbix oTueTtax 3a 2020-2022 rombl OTOeabHbIE KOMIIA-
Huu, HaripuMmep PYCAJL, packpbIBalOT [1epCOHaIbHOE BO3HA-
rpakaeHye YWieHoB coBeTa AupekTopoB. URL: https://rusal.ru/
(marta o6paimenns: 01.062022).

YJIeHOB COBeTa AMPEKTOPOB He NMPOU3BOAUTCS?, a He-
MCITOJIHUTENIbHbIE ITOTYYaloT JOTIATy 3a paboTy
B KOMMTETaxX COBeTa JUPEKTOPOB.

LndpoBusamnuss 9KOHOMMUKM ITPUBOIUT K YBeE-
JIMUeHNI0 HeMaTepuaJbHbIX aKTMBOB U Pa3BUTUIO
3KOCUCTEM, BBIXOISIIMX 3a IIpeliesibl OpraHu3alniu,
YTO CHMKAeT POJIb IPUOBLIN (PeHTAa0eIbHOCTH) B pac-
yeTtaxX KoMmmneHcauui Tpyga. OgHoit u3 cneunudu-
YyecKUX 0co0OeHHOCTeli HeMaTepuaabHbIX aKTUBOB
SIBJISIETCS UX YBeJMUeHMe 10 Mepe MUCII0b30BaHMs,
B OT/IM4YMeE OT PU3UUYECKUX, KOTOPbIe aMOPTU3UPY-
I0TCSI. YUeCTb OTHauy OT YBeJIMUYeHMSI MacIITaboB
HeMaTepHaJbHbIX MHBECTUIMIT B HACTOSIIIee BpeMs
CnokHO. ®M3MYecKue KOMIIaHUM CTAHOBSITCS BCe
6oee IUGPOBBIMU B CBOEJ IESITEIBHOCTH, M OTUETBI
0 TIPUOBLISIX U YOBITKAX SIBJISIIOTCSI MEHEe 3HaUMMbIMU
IJIs1 peniieHUit MHBeCTOpOB [8]. IIpubbLIb TEPSIET CBOE
3HaAUYeHMe KakK IMoKa3aTeiab 3PGeKTUMBHOCTY 1, COOT-
BETCTBEHHO, KaK KPUTEpHii pacueTa BO3HArpaskAeHMs
BBICIIIET'O MEHEeKMeHTa; TO XXe caMmoe OTHOCUTCS
U K I0X0JaM opraHu3anuu. Begyiiye KoMmaHUn
MMpa COKpalllaloT JeHeXHble TpeMUM, OCHOBaHHbBIe
Ha HpI/I6I)I]IHX, M 1epexogsaT K BbIIlJIaTaM, BeJIMUMHA
KOTOPbIX OCHOBaHa Ha akuusix. Takue MexaHU3Mbl
CHMKAIOT PUCKM COKPaleHMsI IleHHbIX MHBECTULIUI
OTNMOPTYHUCTUUECKUMM MeHeIsKkepaMy B 1eJIsIX IMo-
JIy4eHus 6ojiee BbICOKOM MPUOHIIN U YBETUUEHUS
pa3MepoB KoMIleHcauuii [9].

BosHarpaskgeHue BbICIIEro pykoBOZACTBA, OIpe/ie-
JisieMoe MoAg06HBIM 06pa3oM, MOKET OCYIIECTBIISITHCS
10 HeCKOJIbKUM BapuaHTaM, IPUMEHSITb KOTOpbIe
11e1eCO0006Pa3HO K MepeMeHHOIT YacTy J0X0/1a TOII-
MeHeIKepoB, OCTaBJIsIst 6a30BYI0 Hen3MeHHOI. Ca-
MBI}l TIPOCTOV MEeTOJ, — OIIpele/ieHle ero pasMmepa,
MCXOAs U3 YBeIMYEHUI CTOMMOCTHU aK]_U/[ﬁ 3ad OTUeT-
HbIV iepuog,. Bo3HarpaxkaeHue Impy 3TOM BbITIIJIaul -
BaeTcs, YTO (GaKTUUECKM MpeBpaniaeT ONIMOHHYIO
MporpamMMy B IpeMuaabHy0 cucTemy. Takoil Mogxos,
He GopMMpyeT MOTUBAIIMIO MeHeI3KePOB BbICIIIET0
3BeHa Ha J0JITOCPOYHYIO IMePCIIeKTUBY U CO3aeT
PUCKM UX ONIIOPTYHUCTUUECKOIO ITIOBEeAeHMS 15
yBeJMUeHMs pazmepa pa3oBOii BbIIIATHI.

IoATOCPOYHYI0 MOTUBAIIMIO CO3JA0T OMIMIOHHbBIE
MporpaMMbl BO3HaTpaxkaeHus, IpelycMaTpuBalolye
CTUMYIMPOBAHNE PYKOBOAUTEIE aKIIUIMIU KOMITaHUY
(Tak HasbIBaeMbIil «aMUHUCTPATUBHBIN OILMOH»

4 B 1ieHTpe BHMMaHUsT — yesioBek. OTyeT 06 yCTONYMBOM pas-
BuTuu 3a 2021 rox (PYCAJI). URL: https://rusal.ru/ (maTa o6pa-
menus: 01.06.2022).
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[B manpHeiimem — oninoH]). B 061iem Bue OIIu-
OH — 3TO JIOTOBOP O TOKYIIKe/TTpoAake aKTMBa 110
onpeneeHHOI 1leHe B KOHKPEeTHbIN CPOK. ATMUHU-
CTPaTUBHBI 3Ke OMIMOH SIBJSIETCS CPeiCTBOM AO0ION-
HUTEJIbHOTO MOOIIPEeHMSI CO CTOPOHBI PYKOBOACTBA:
KakKIblii COTPYIHMK MMeeT IIPaBo BBIKYIIUTh OITpese-
JIEHHOE€ YMCJIO aKIMUii KOMIIaHUY T10 OIlpeJeeHHOM’
LieHe (Kak IpaBuio, 6ojee HU3KOI, YeM PhIHOUHAS)
3a OIpezeNeHHbI IPOMeEXYyTOK Bpemenn [10, c. 267]).
VcnonHeHMe afMUHUCTPATUBHOTO OMIMOHA BeJleT
K SMUCCUY aKLUMIA ¥ U3SMEHEHUIO CTPYKTYPbI COOCTBEH-
HOCTY B OPTaHM3aLMM, UTO MOTEHIMATbHO (OpPMUpPYET
KOH(IUKT MHTepecoB. CTOMMOCTD aKIIMii yCTaHaB-
JIMBaeTCs MO0 Ha AATY OOBSIBIEHMS OIIIMOHA, 60
I10 1leHe pasMellleHNs ; MeHeIKepbl IPMobpeTaroT Ux
Ha co6CTBEHHbIE CPEICTBA 1, COITIAaCHO JOTOBOPY, HE
MMelo TIpaBa IPo/aBaTh B TeUueHle OIpeieIeHHOTO
BpeMeHu (2—-3 roga). JleHexkHOe BO3HAarpaxxaeHnue
MOJXKET OBITH ITOJTYUEHO Pa30BO MJIM YACTSIMU 3a OTIpe-
IeJeHHbI ONIMOHHBIM JOIOBOPOM II€PUO, Bpeme-
Hu. [loxon popMupyercs a1b60 KaK IUBUIEHIbI IJIsT
BJIafleIblia aKIuii, 1160 Mpy Mpomaxke MOCAeIHUX,
TIOJTYUE€HHBIX I10 OIIIMOHY, I10 IleHe PbIHKA Ha MOMEHT
nponpaku. OUeBUIHO, UTO IIPU yXyaIeHuu 3P heKTuB-
HOCTY pabOThI OpraHM3aLyy CTOMMOCTD aKLIVii MOXKeT
CHU3UTHCS, ¥ MEHeJIKepbl, COOTBETCTBEHHO, He TTOJTy-
yaT A0xoja. BaxkHbIM ywI0BMEM OTIMOHA SIBSIETCS
3alpeT Ha ero MpoAaKy Wiu nepegavy Apyromy Juily:
OHM MMEIOT KakK ITperMMyniecTBa, Tak M He4O0CTaTKH,
HO B 11€JI0M ITOBBIIIAIOT JOJITOCPOYHYIO MOTMBAIUIO
BBICIIIETO MeHeIKMeHTa K paboTe 10 yBEeTNIEHUIO
3 heKTUBHOCTU OeSITEeIbHOCTM OpraHM3alun 1, KaKk
pesynbTaT, pOCTy CTOMMOCTHU ee aKkiuii. B 3apy6exk-
HBIX KOTIAHUSIX OTII[MOHHbBIE ITPOTPAMMBbI IIMPOKO
pacIpocTpaHeHbl, YeMY CIIOCOOCTBYET Ha IexKalast
3aKOHOATeabHas 6a3a: KOMIIAHUYM MOTYT BbIITYCKATh
YacThb 3ape3epBMUPOBAHHOr0 06beMa aKI[Mii UK BbI-
KYIIaTh Ha PbIHKe COGCTBEHHBIE /1T GOPMUPOBAHMS
crenuaabHbIX (POHAOB MO, OILIVIOHBI.

B poccuiickoit mpakTrKe B MeTOAMYECKOM TIIaHe
Pa3HOBUIHOCTU OMIMOHOB MCCIe0BaHbl OCTATOY-
HO TJTyOOKO, paCKPbIThI X IPEMMYIIECTBa ¥ HEJIO0-
CTaTKU, pACCMOTPEHBI YCIOBUS UX MTPUMEHEHUS >,

> ONUMOHBI 151 COTPYAHUKOB KOMITAHUY — TIPUHIIUATI MOTH-
Banuu. IHpopmaimoHHo-aHanuTnueckuit mopran ForexCity.
URL: http://www.forexcity.ru /traders/articles/84660.html

¢ Kax BBITJISASIT OMUVIOHBI IJISI COTPYOHUKOB B POCCUICKUX
kommanusix. HR-Portal. 09.06.2011. URL: http://hr-portal.ru/
article/kak-vyglyadyat-opciony-dlya-sotrudnikov-v-rossiyskih-
kompaniyah (mata o6pamienns: 18.05.2022).

MoTUBUpYOIINII 3ddekT [11, 12]. PaspaboTaHbl
peKkoMeHIal MM 110 KPUTEePUSIM HaJleleHUs aKIus-
MU’ COTPYAHUKOB KOMITaHM [13], M3BECTHBI IpeJ -
JIOKeHUSI 110 GOPMMUPOBAHNI0 KOMITEHCAI[MOHHBIX
IIJIAHOB /ISl BbICIIero MeHenkMeHra [14]. OnHa-
KO B OOJIBIIMHCTBE pa3paboTOK OTMEUaeTCs, UTO
BO3MOYKHOCTU IMPUMeHEeHUs afMUHUCTPATUBHOTO
onimuoHa B Poccuu orpaHuyeHbl 3aKOHOIATENb-
HbIMM pamMKaMmu. TeM He MeHee U 3TO MOKa3aau
M. Ky3Henos, O. ®enopos u A. Muxees [3], ONIIMOH-
HbIe IMPOrpaMMbI 1OJITOCPOYHOTO BO3HATPaKIeHUS
MeHe[I)KepOB MCIOIb3YIOTCS B POCCUICKMX KOMITA-
HUSIX C TOCYJapCTBEeHHBIM ydyacTueM. B kauecTBe
HeJlOCTaTKa aBTOpaMy OTMeueHO, UTO MPUMEHSIIOTCS
B OCHOBHOM GOHYCHI Ha OCHOBE «()aHTOMHBIX» aKIIMiA
(TTAO «AspodnoT», ITAO «CoBKOM®DIOT»). B TakUX
CTydastX OHM BBIIIJIAUMBAIOTCSI B eHEXHO popme
B pasMepe, 3aBUCSIIEM OT IMHAMUKM KaluUTaaN-
3aUuu U Kypca akiuii. B otgenpHbix arydasx (ITAO
«PocceTu») rpemycmMaTpuBaeTCs ABYXATAITHbIN OMIN-
OH B [IBa 9Tarfa: Ha MepBOM — Ha nakeT akuuit [TAO
«PocceTn», Ha BTOpOM — Ha MakeT aKLil JOUepHUX
" 3aBUCUMBIX 0611ecTB. B 11esiom B paboTe [3] om-
LIMOHBI IPU3HAIOTCS MEPCIEKTUBHBIM MeXaHM3MOM
BO3HarpakxaeHus Kak OJisI POCCUIICKMUX KOMITaHU
C TOCy4yacTueMm, TakK U JIJisl YaCTHBIX GUpM.

OcHoBHast pob6emMa MpUMeHeHUsT afMUHUCTPa-
TUBHOTO OMIMOHA B Poccum COCTOUT B OTCYTCTBUMU
SIBHOTO MexXaHM3Ma HaJeJleHUs MeHeIKepoB aK-
LMSIMM I10 IbITOTHOIJ LieHe, B OTJMYMe OT 3anaJHoi
MIPaKTUKMU, TAe TpeAyCMOTPEHbI BHITYCKM aKIIuit IO/
aIMMUHUCTPATUBHbIE OTIIVOHBI.

[Jisg mocaeJHUX UHCTUTYILIMOHAJIbHYIO Cpeny
MO’KHO pacCcMaTpuBaTh Ha Tpex YPOBHSIX. [IepBbIit
ypoBeHb — (peepasbHbI — BKIOUaeT deepabHbII
3aKOH OT 26.12.1995 N2 208-®3 «O6 aKI[MOHEPHBIX
ob1ecTBax» (manee — 3akKoH 06 AQ), TOJIOKEeHUST KO-
TOPOTO HOPMUPYIOT MeXaHM3MbI PAGOThI C aKIVSIMU
KoMmaHumn®, PaccMOTpMM BO3MOSKHbBIE MeXaHU3Mbl
HaJeleHNUs akKIUSIMU TOTI-MeHeI)KepoB:

A. Tlokyrmika akuuit Ha pbIHKe. B aTOM cityuae me-
He>Kepbl TPMOoOPEeTAIOT aKIMM IT0 PIHOYHOI I[eHe

7 ONMUMOH co3pes: KaK pa3faBaTh goau 6GM3Heca COTPYLHU-
kaMm kommauuu. TheVillage. URL: https://www.the-village.ru/
village/business /management/149583-optsiony-v-startape
(mata obpamienus: 16.04.2022).

8 demepanbHbI 3aKOH OT 26.12.1995 N2 208-®3 (pen. oT
02.07.2021) «O6 akuymMoHEpHbIX 061IeCcTBaX» (C U3M. U [IOII.,
BCTYIL B cuity ¢ 13.07.2021). URL: https://base.garant.ru/1010
5712/?ysclid=150w4u95he435777442
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Tabnuya / Table

BapuaHTbl HageneHus akuMsaMM BbiCLUETro MeHeAXMeHTa 1 3¢ deKkTbl MoTMBaLMK /
Options and the effect of motivating the allocation of shares to top management

n HapeneHus
Mfeuzt,:;?e aAaeK:MFIMM MoTusupyoLmii EEpi s SO LI
2 P Heo6xoaumble ycnosus / py MHTEpeCcoB aKLUMOHepoB /
n/n KOMMaHMH / Method of Necessary conditions ?‘Mfe'“/ Risk of interest conflict of
provide the manager stocks Motivating effect shareholders
of the company
Has MOKymnKa H Has n a aKLumi o
1 CBoboaHasa nokynka Ha CBoboaHas npoaaxa aky, Cnabuiit HeBbICOKaS
pblHKe Ha pbiHKe
[Mpopaxa akuui XKenaHu TBEHHWKOB .
2 poA " € e cobcree 0 CpepHui HeBbicokas
MeHe[kepaM akLMOoHepaMu | Mpoaath akLmm
3akpenneHne BO3MOXHOCTU
[OMOMHUTENIbHOIO BbIMYyCKa
Pacnpenenenue .
aKLMM B LOKYMEHTax
Mexay MeHedxXepamu o
3 obuecrsa. Cornacue Bbicokuii Bbicokas
[LOMONTHUTENIbHOTO BbIMYyCKa o
KL [eiCTBYIOLWMX aKLMOHEPOB.
Hanunuyme nakerta akuum
y TOM-MeHeaKepoB
Hanuuune akumii B npopaxe
MNponaxa MeHemxepam Ha pbiHke. Cornacue
4 AKLMM, BbIKYMAEHHbIX [LefCTBYIOLLIMX aKLIMOHEPOB. CpepHuit Bbicokas
06LLEeCTBOM Ha pblHKe Hannume naketa akumi
y TON-MeHeKepoB
Ioboe pacnpeneneHne
aKuui Ton-MeHemkepaMm
o Hanuune nucbMeHHoOro
MO NMOHWUXEHHOM
5 COrnalleHns akLMOHepoB. Bbicokoe Hesbicokas
CTOMMOCTU B COOTBETCTBUM ~
Hanuuue ycnosui n. 1-4
C cornaleHnem
aKLMOHepoB

UcmoyHuk / Source: coctaBneHo asTopom / compiled by the author.

¥ BHE 3aBUCUMOCTHU OT ONIMOHA. MOTUBUPYIOII I
s dekT He mocTUTaeTCs.

b. ITpopaska akuuii MakOpUTapHBIMU (pexe —
MMUHOPUTAPHBIMM) akiMoHepaMu. OUueBUIHO, UTO
OHa BO3MOKHA IIPU LieHe He HIKe CTOMMOCTU aKLuit
Mpu pasmelneHuu. JJoist coGCTBeHHMKA-TIPOAABIIA
B aKI[MOHEPHOM KaluTajie yMeHblllaeTcs. MexaHU3M
BO3MOKeH 160 Mpu GOMbIIOM MakeTe akiuit, Ha-
XOISIIEeMCS B OOHUX PyKax, 1160 Mpu MOATOTOBKE
KOMITaHUM K TIPOJaKe.

B. Beinyck 1 pacnpocTpaHeHue JOTIOTHUTENbHbIN
aKkiuit momyckaetrcs 3akoHoM 06 AO (1. 1 cT. 39):
pa3mMeleHye JOMOJHUTENbHBIX aKIIUii BO3MOXHO
MOCpeACTBOM OTKPBITON MJIM 3aKPBITOI MOAMUCKH,
JIN60 IyTeM KOHBepPTALMM — ITPU 3aKPBITOM TOATIN -
CKe OHM MOTYT ObITh ITPeJIOKeHbl OTPAHNUYEHHOMY,
3apaHee oIpeJieieHHOMY KpyTy auil. OMHOBpeMeH-
HO cT. 40 3akoHa 06 AO mpegycMaTpUBaeT, UTO ITU

aKIMU pacIpenensiioTcs Cpey BCex aKIIMOHEepPOB
U 110 pIHOYHOI 1leHe, HO He HIKe HOMMHAJIbHOM!
CTOMMOCTH (B Lje/ISIX 3alUTHI IIPaB akMOHePOB). [Ipu
TaKOM CII0co6e pasMelneHusl, KaK MOAIICKA, U3Me-
HSIIOTCSI BeJIMUMHA YCTABHOTO KamuTania M KOJIMuecTBO
aKkIuit o6IIecTBa, IO3TOMY IJIS1 €T0 OCYIIEeCTBIEHMS
HeoOX0ooMMO Ha/IMuKe B yCTaBe JOCTATOYHOTO KO-
JiM4ecTBa O0OBSIBJIEHHBIX aKIMi1 COOTBETCTBYIONIEN
Kkateropuu (tTumna) [15]. CregoBaTeabHO, IPU peau-
3alyu JAHHOTO MeXaHM3Ma HeoOX0AMMO BBITTOTHE -
HHeE psia YCIOBUIA.

e Torm-MeHemXepsbl yXKe MTOJKHBI UMEThb TOCTa-
TOYHOE KOJIMUEeCTBO aKIMil KOMITaHUMN.

e BBINYCK AOMOJHUTENIbHBIX TOJIKEH ObITH ITpe-
IYCMOTPEH B YUPENUTETbHBIX JOKYMEHTaX 00-
1jecTBa.

e Heobxommmo coryiacue GOJbIIMHCTBA aKIIM-
OHEepOB Ha HajieJieHMe aKIMSIMU BbICIIEro MeHe[ -
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KMEHTa, YTO B 0OIeCTBAX CO 3HAUMTETbHBIM KOJIM-
YeCTBOM YYaCTHUKOB BPSIA, JI BO3MOKHO.

Cepbe3HBbIM MPEISITCTBUEM JJISI IPUMeEHeHUS
TAaKOTO MeXaHM3Ma SIBJISeTCSI ero HalpaBJIeHHOCTb
Ha yBeJMUYeHMe YCTaBHOTO KamuTana obiecTna,
a He Ha BO3HArpak[eHue BbICIIETO0 MeHeIKMEeHTa,
M €T0 UCII0JIb30BaHMe B IIeJISIX KOMITEHCALIY TPyaa
PYKOBOJICTBA KOMITAHUM MOXKET ITOBJIeUb 3a CO6O0IA
KOH(MMMKT MHTepecoB BHYTpu AO U IIpeTeH3UN pe-
I'YIUPYIOIIUX OPTaHOB.

I. BBIKYI aKkIuii 06I1eCTBOM, YTO BO3MOKHO ITPU
COOTIONeHNUY OIPAaHUYNUTEIbHBIX YCIOBUIA. B TeueHme
OIHOTO ToJla C MOMEHTa MPUobpeTeHus akiuii 06-
IIeCTBO 06S13aHO MMPUHSITD pellieHKe 06 YMeHbIIeHUN
YCTaBHOTO KalluTala MK peajn3oBaTh UX 10 IeHe
He HIKe UX PBIHOYHO cTOMMOCTH. Eciiu akiuy He
OynoyT peaqn30BaHbl B TeUeHMe ITOTO Mepnosa, To
«00IIIeCTBO 00513aHO B pa3yMHBIVi CPOK IIPUHSITH pe-
neHue 06 yMeHbIIEHUM CBOETO YCTAaBHOTO KammTasaa
MyTeM IoralieHus Takux akuuii»’. [IpumeHeHne
IIaHHOTO MeXaHM3Ma BO3MOXKHO, HO 06sI3aTebHOe
yCJIOBME MIPOJaKM aKIMii IO IleHe He HUKe PhIHOY-
HOJi CHUKaeT MOTUBUPYIOMNI 3¢ GeKT u Tpebyer
coracus akIMOHEPOB.

Bce paccMOTpeHHbIE BAPUAHTBI JOJITOCPOYHOTO
BO3HATrpakIeHMs aKIUSIMU BbICIIETO MeHEeIKMeH-
Ta KOMITAaHUY A160 He GOPMUPYIOT HaJIeXal et
9KOHOMMYECKOJi MOTUBALIYH, TMOO0 MOTYT IIPUBECTU
K KOHQUIMKTY MHTEPEeCOB aK1oHepoB. 3akoH «06
aKLMOHEPHBIX 00IIecTBax» '’ mpegycMaTpuBaeT BO3-
MOXKHOCTb M36eranust KOHQIMKTOB MHTEPECOB ITyTEM
3aK/II0UEeHMS aKI[MOHEPHBIX COTJIAIIeHIT B TMCbMEH-
HoIi hopMe 1151 OTIpesiesieHNsI TOI0COBaHMs oIpere-
JIEHHBIM 00pa30M MM TIPMOOPETEeHNSI/OTUYKIeHIS

9 MdemepanbHbBIN 3aKOH OT 26.12.1995 N2 208-D3 (pen. oT
02.07.2021) «O6 akiMoHepHbIX 001ecTBax» (C U3M. U [IOIL.,
BCTyI. B cuiry ¢ 13.07.2021). URL: https://base.garant.ru/1010
5712/?ysclid=150w4u95he435777442

10 Tam ske.

aKL MM 110 3apaHee OIpeNeIeHHO LieHe UIN [IPU
HAaCTYIUIEHUY OTIpeJieIeHHbIX 0OCTOSTENbCTB, a TaK-
K€ OCYILeCTBEeHMS COIVIACOBAHHO MHBIX NeJiCTBUIA,
CBSI3aHHBIX C YIIpaBIeHMeM 0OIIECTBOM.

PaccmoTpeHHble B mabuye BapyuaHThl HaJleleHNst
aKLUMSIMMU BBICILIETO MeHeI)KMEeHTa CJleflyeT CUNTATh
MIPOMEXYTOYHBIM pelieHyeM. 11 pa3BUTKS OIILIV-
OHHBIX ITPOTPAMM BO3HATrPakAeHUs] He0O6XOIMO
COBepIIeHCTBOBATh IPaBOBYI0 6a3y Poccuiickoii
denepauun.

BbiBO /bl

B HBIHEMIHMX 3KOHOMMUYECKUX YCAOBUSIX HEOO-
XOAMMO pa3BUBATh OTE€UEeCTBEHHbBIE MeXaHM3Mbl
BO3HaATrpaskeHMsI BhICIIETO MEHEeI)KMEHTa KOPIIO-
pauuit M 0TKa3aThCsl OT MPAKTUKM OPUEHTUPOBA-
HMSI Ha OTIBIT 3aPyOesKHBIX KOMIIAHMIi B BOTIPOCAX
pa3mMepa BBIILJIAT, HO ITPY 3TOM COXPAaHUTH ITOCTO-
SIHHYIO YaCTh MOCAeIHMX TEM UJleHaM COBETOB AM-
PEKTOPOB, IJIsI KOTO OHY MPENYyCMOTPEHBI B COOT-
BETCTBUM C JOKyMeHTaMM opraHusanuu. JIas mo-
BBIIIEHMS] MOTUBALIMM PYKOBOJICTBA K AJUTEIbHON
u 3¢ pexTUBHON paboTe B KOMIIAHMUY PEKOMEH/Y-
eTCSI TTOCTEIIeHHBIN TTepexo OT MPSIMOTO TeHEeKHO-
ro BO3HArpasxkJaeHus K OMIIMOHHBIM MTPOTPaMMaM,
paccuMTaHHBIM Ha 3-5 jeT. B kKauecTBe MpoMexy-
TOYHBIX MOKHO ITPUMEHSTH JII06ble BapUaHThI, TIpe-
nycMoTpeHHble DemepanbHbIM 3aKOHOM «O6 AKIIN-
OHEePHBIX 06IecTBaxX», HO C 06s13aTeIbHBIM 3aKJII0-
YyeHMeM COTJIallleHUsI aKIMOHePOB BO M3bexkaHme
KOHGIMKTA MHTepecoB. [IoHMMaHMe BO3MOKHO-
CTeil U MeXaHM3MOB IPUMEHEHUS CYIIeCTBYIOIINUX
OIMIMOHHBIX MIPOTPAMM JIJisI BO3HATpakJAeHMs BbIC-
[I1er0 MeHeIXMeHTa MO3BOJISAT COOCTBEHHUKAMU
IMOBBICUTH JOJTOCPOUYHYIO MOTUBALIUIO ¥ OTBETCT-
BEHHOCTbH VCITOJIHUTEIbHOTO PYKOBOJICTBA B BOIIPO-
cax yBeIMUEeHMs] CTOMMOCTY KOPIIOpaLuii; a IJIsd Ux
pa3BuUTHUS TpebyeTcs] COBEPUIEHCTBOBAHME HAIMO-
HaJIbHOJ 3aKOHOJaTeTbHOI 6a3bl.
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