OTUYECKUE ACIIEKTDI
BO3HAT'PAXKIEHINA
MEHE/ZIZKMEHTA
KOMIITIAHNN: YPOKU CIIIA

AHeta Makkoii, Asekceit Cy660THH" (l)

3a nocsefHNe TOAbl ypOBEHb BO3HATPAXKAEHUS TOII-
MeHeKEePOB JOCTUT GecTperieIeHTHO BBICOKOTO YPOBHS.
CormacHo uccinegoBanuto New York Times /Equilar, mpo-
BeZileHHOMY B 2016 rozy Ha ocHOBe aHaan3a Zjoxozos 200
CcaMBbIX BBICOKOOILJIaUMBAEeMbIX [VIABHBIX MUCIOTHUTENb-
HBIX aupekTopoB (CEO) my6anuneix Kommnanuii CIIIA,
YX cpeziHss 3apaboTHas mwiaTa B 2015 rozgy cocrasmia 19,3
mutH zojut. Kak coobmaet High Pay Centre, 10X04bI pyKO-
BOAUTeENEeN KOMITAaHUH, BXOAAIINX B OPUTAHCKUH UHAEKC
FTSE 100, npogomxarT pacTyu TeMIIaMU, U3MepsAeMbIMU
ABy3HaYHbIMU ITudpamu. Tak, B 2015 rogy cpeaHssa 3apa-
6otHas wiata CEO B Bennko6puTaHuu O6bUIa Ha YPOBHE
5,48 MsH QYHTOB CTEPIMHTOB B TOJ.

YpoBeHb BO3HATPaAXKAEHUA PYKOBOAAIIUX PabOT-
HUKOB UCTOPUYECKU SABJISETCSI BOIPOCOM 3TUKU. C TOUKU
3peHusa GuAynuapHoOH 06g3aHHOCTU, KOTOpas OCHOBHI-
BaeTcsA Ha B3aUMOOTHOIIEHUAX MeXYy IPUHIIUIINAIOM
U ar€HTOM, TIOCTPOEHHBIX Ha IOBEPUH, areHT JJO/KEH OBITh

! AHeta Makkoif, OCHOBATeNb 1 YIpaBJIAOUINN mapTHep; Anekceit Cyo-
6oTuH, maptHep, Aneta McCoy Advisory Group.



TpeZaHHbIM, TTOCTYIITHBIM ¥ BEPHBIM TpUHIUTHATY. [Ipu
3TOM OCHOBHas puaynmapHas obs3anHocTs CEO u apyrux
PYKOBOAUTENEH BRICIIETO 3BeHa—3TO ZIeHiCTBOBATh B MHTE-
pecax BceX aKI[MOHEePOB. YIeHbI COBETOB AUPEKTOPOB,
KaK M30paHHbIe [TPe/ICTaBUTENN aKIIMOHEPOB, TAK)Ke HECYT
moZ00Hy0 PUAYITMapHYIO 006513aHHOCTh. TaKUM 00pasoMm,
TIpY OTIpeZieIeHNH pa3Mepa BO3HATPaKAeHUsI PYKOBOSAIINX
PabOTHUKOB WIEHBI COBETOB IUPEKTOPOB U TOI-MEHE/KEPBI
BMecTe HecyT GUAyIIMapHyI0 00513aHHOCTD JOTOBOPUTHCS
0 TaKOM TaKeTe BO3HATPaXKAE€HUsI, KOTOPbIH OyZieT Hauityd-
MMM 06pa3oM YIUTHIBAaTh KaK KPATKOCPOYHBIE, TAK U I0JI-
TOCPOYHBIE UHTEPECH BCEX aKIIMOHEPOB. B Teopuu, akiu-
OHepHI He 6YZIyT UHBECTUPOBATh B MyOIUYHBIE KOMIIAHUH,
3Has, YTO aTeHTHI OYAYT ZIeHICTBOBATh He B X MHTEPECaX.

[ToMHUMO 3TOTO, CYIIeCTByeT U KpaliHe Bak-
HBIM 00IeCTBEeHHBIN acleKT OIleHKH pasMepa BBIILIAT
TOII-MeHe/)KepaM, CBI3aHHBIN C OYeHb 3HAYUTETbHOHN
Y K TOMY K€ PacTylleld pasHULled MeXxay 60raTeIMU U Oef-
HBIMU TPYIIIIaMU HaceleHus. V1 orpoMHOe YUCIIO TaKeTOB
BO3HArpaXkZIeHU pyKOBOJAIINM COTPYAHUKAM KOpITOpa-
I[UI TOJBKO YBETUIUBAET 3TOT Pa3phIB.

7.1. B3pbIBHOI POCT BBIILIAT MEHEKMEHTY

Hauwunas ¢ 1970-x 3apaborHas wiata CEO B CIIIA
pociia dKCIoHeHInaabHO. COrnacHo JaHHbIM VIHCTUTYTA
sKoHOMUYecKoH nomuTukd (EPI), pocT cocTaBmI MpakTH-
yecku 1000% Ha ¢poHe yBeTHMIeHUA cpejHel 3apaboTHON
IUIATHl Pab0OYMX MPUOIU3UTENBHO B 11% 3a TOT JKe mepuof,
(c yuetom uHAMK). JlTaHHBIA [TOKa3aTelb IpaKTUIe-
CKU B/IBO€ IIpeBbINIaeT pocT GOHAOBOU OHUPIKU 3a COOT-
BETCTBYIOIINU OTpe30K BpeMeHHU. B 1965 rogy cooTHo-
IIIeHre BBIIUIAT TOII-MeHemkepaM /paboTuukam B CIIIA
6bUT0 IpuMepHO 20:1 cornacHo otyeTy EPI, omy6irkoBaH-
HoMy B 2015 rozy. B 1980 rozy paspriB yBeIr4uiIca 0 42,
B 1990 rogy—z0 107, B 2000 roxy—zo 525, a 8 2006 rogy—
1o 364, Jlappu Mepio, CEO kommanuu CVS Health Corp.,
3apabotain B 2015 rogy npuMepHo B 434 6oJibIile IO CpaB-
HEHUIO CO cpeIHUM paboTHrKoM CVS. DTo MakcuMabHasA

! www.aflcio.org
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pasHuna Mexzay 3apmiatoi CEO u coTpygHUKa, 3adUKCH-
poBaHHas B my6inuHbIx KoMmmaHusax CIIA B 2015 roay’.

Hackosbko akTyasibHa 3Ta mpobaeMa? DTUYHO JIU,
yto CEO mybJUYHOM KOMITAaHUU IOJyYaeT B COTHU pa3
6osiblile, YeM psiI0BOI paboTHUK? Pa3Be He ABseTCA paboTa
CEO upe3BBIYaiiHO TPYAHOH U Tpebyroleli mpodeccroHab-
HBIX HAaBBIKOB, COOTBETCTBYIOIINX TaKOU BBICOKOM 3apaboT-
Holi riate? Kakoe COOTHOIIIEHHE 3apIuIaT TOI-MeHeKEPOB
1 pabOTHUKOB SIBJISIETCS TTPUEMIEMBIM ?

DTuvYeckas COCTaBASMIIAA ZaHHOTO BOMpoca
HaTIPSIMYIO KacaeTcsl BIUSHUS CTOIb OTPOMHOM Pa3HUITHI
B OIUIaTe TPyZa Ha o0ImecTBO. JIIo[u Ha HIKHER CTOPOHE
IITKaJIbl 3apabOTHRIX TUIAT €MOPATU30BaHbl CTOJb HECO-
00pa3HBIMU C UX TOYKU 3PEHUSA BO3HATPAKAEHUIMHU.
B TO BpeMs KaK PyKOBOJUTENU, HAXOAAIUECS B BEPXHEN
YaCTH LIKaJbI, C YZOBOJBCTBUEM ITOJIb3YIOTCS OaraMmu
OT YBEJIUYEHUSA J0X0/[a CBOEH KOMIAHUU, PAaOOTHUKU
He TOJIyY9aloT TAKUX JKe KOMIIEHCAI[UH. 3a9acTyIo Jaxe
MIPU OTCYTCTBUM POCTA A0X0/Ia KOMIIAHUH €€ TOI-MeHe/I-
JKepBI BCE PABHO IOJIyYaioT MPHOAaBKU K 3apaboTHO IiaTe
1 6oHychI. [ToMMMO 3TOT0, eciu Ha 3apaboTtHyto mwiaty CEO,
Kak MPaBUJIO, HE BIIUSET TO OOCTOATENBCTBO, YTO KOMIIa-
HUS HE COOTBETCTBYET PHIHOYHBIM OXKUJAHUSIM B OTHOIIIE-
HUY GUHAHCOBBIX TIOKa3aTeslel, v TIpeKie BCEro MpUObUIH,
TOTZIa KaK /i pabOTHUKOB 3TO MOXKET 00ePHYThCS CHIDKE-
HHEM 3apILIaThl WU JaXKe YBOJIbHEeHEM. MopambHBIN IyX
maiaeT, Korja pabOTHUKOB MPOCAT O XKePTBaX, KOTOPHIE
006X0ZAT CTOPOHOM X 60ccoB. K ToMy ke mogo6HbBIE 6OJTh-
IIMe pasjinyus B BHIILIATAX YCJIOXKHAIOT GOPMUPOBaHUE
KOMaH/ZIHOT'O ZIyXa, CTOJIb HEOOXOZANMOTO /IJIS1 YCIIEITHOT'O
MMOCTPOEHUs OU3HECA U €T0 YCTOHYUBOTO Pa3BUTHA.

BBICOKMI YPOBEHB I0XO0/IOB TOI-MEHEKEPOB MOXKET
CTIOZIBUTHYTb UX MTPUHUMATh STOUCTUYHbIE OU3HEC-pele-
HUS C 1[eJIbIO BHITIOTHEHUS 3a/1a4, HEOOXOIUMBIX /IJISI TTOTY-
YeHUs ZIOTIOJHUTENbHOTO Bo3HarpaxkaeHus. OcobeHHO
BBICOKA BEPOATHOCTDH TAKOUM CUTYyallMH, KOTZ]a MEPHI CTH-
MYJIUPOBAHUSA ABJIAIOTCA KPATKOCPOYHBIMU.

C 0ZHO¥ CTOPOHEI, PYKOBOZSALINE JOJKHOCTH 3aCIIy-
KMBAIOT COJIUAHOMN OIJIATHl MO caMoM MpUpoJe TaKkoi
pPaboTHI ¥ BELICOKOMY YPOBHIO OTBETCTBEHHOCTHU. C ApyToi

! www.payscale.com
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CTOPOHHI, CyIlleCTBYeT MHEHHe, YTO HU OUH YeJIOBeK, pabo-
TAIUN Ha MyOJIMYHYIO KOPIIOpaIrio, He MOKeT 3apabo-
TaTh TaKWe JeHbry, He Tpuberas K U3TULTHEHN dKCIUTya-
Taluy TPyZAa APYrux qrofei. Kaxkapiii pabOTHUK JOIKEH
y4acTBOBATh B OOIIEM ycIliexe CBOeH KOMITAaHUY U HECTH
OTBETCTBEHHOCTH B ciiydae Heyzad. COOTHOIIeHUe 3apa-
OGOTHBIX IUIAT PYKOBOAUTENIEH U pAaOOTHUKOB YBEIUINIOCH
TaK CWIBHO, YTO TIOCJIeZIHUE MOTYT IIPUITHU K BBIBOZY, YTO
VM HEe/IOTJIaYMBAIOT, U MPUOETHYTh K HEATUYHBIM Mepaw,
KOTOpBIe MOTYT HaHEeCTU BpeJ KOMIIaHWU, —HaTpUMepP
BOPOBCTBY.

CremyeT TakKe MPUHUMATh BO BHUMaHUE Pa3HUIY
MEeXAY L0X04aMU HEeUCIOTHUTEIbHBIX WIEHOB COBETOB
JUPEKTOPOB U TOI-MeHeIKepPOB. YPOBEHb OTBETCTBEH-
HOCTH HEUCIIOJHUTENIbHBIX YWIEHOB COBETOB JUPEKTOPOB
10 CPAaBHEHUIO C TOI-MeHe/)KepaMU HeJb3sl IPeyMeHb-
maTh: OHU GOPMUPYIOT CTPATETHUIO KOMIIAHUU U obec-
IIeYnBaIOT ee peaansaliuio, KOHTPOJIUPYIOT yIIpaBaeHue
Y LIeJIOCTHOCTD CBEJIEHUI O pUHAHCOBOM ITOJIOXKEHHH, OCY-
IIeCTBIAIOT GUHAHCOBBI KOHTPOJIb ¥ HAZI30P 3a yIIpaB-
JleHreM puckamu. U 3To JTUIIb 9YacTh BO3JI0KEHHBIX Ha
HUX 33z7a4. [Ipu aTOM, KakK IpaBUiIO, UX 3apIUlaTa COCTaB-
JIIeT HECKOJIBKO COT ThicsAY fosut. CIIIA, B 3aBUCUMOCTH
OT COCTOSTHHSA PHIHKA. Peub uzieT He 0 TOM, YTOOBI IUIATUTh
uM Gosblie. ViMeeTcs B BUZY, UYTO OHHM TaKXKe HECYT 3Ha-
YUTEIbHBIE PUCKU U OTBETCTBEHHOCTH 33 BOIIPOCH! KU3HU
Y CMEPTH 1A KOMIIAaHUU. DTO MOATBEPK/AIAeTCA 3HAYUTEIb-
HBIMHU BBIIUIATAMU 110 CTPAXOBAHUIO OTBETCTBEHHOCTH HEU-
CTIOJTHUTEIBHBIX IUPEKTOPOB, KOTOPHIE TaK OXOTHO BHITLIA-
YUBAIOT Iy OIMYHbIE KOMITAHHH.

KakuMm B TakoM cirydae JOJDKHO ObITh BO3HATpaXkJe-
HIe UCIIOJHUTEIbHOr0 pyKoBoacTBa? UTo OyAeT cipaBes-
nuBpIM? Cyzda no BceMy, CEO p0opKeH Ioy4yaTh BBIILIATHI,
copa3MepHbIe ero BKJIaAy B MPUObUTb KOMITAaHUU. HeKOTO-
pele komnanuu (Hanpumep, WholeFoods u Ben&Jerry’s)
PENIIu 3Ty IpobieMy, yCTaHOBUB MaKCHMaJIbHbBIN ypPO-
BEeHb BBIILIAT JJIA BCEX TON-MeHeKepoB, Bkatodas CEO.
B Apyrux KOMIIAaHUAX YIUTHIBAETCS CPaBHUTENIbHAS IIPO-
HM3BOJUTENbHOCTh KOMIIAHUH, 3 UMEHHO HAaCKOJbKO OHa
yCIelIHa 110 CpPaBHEHUIO C KOHKypeHTaMHu. [Ipu Takom
nozxoze CEO koMnaHUM, KOTOpas IPUHOCUT aKIIMOHepaM
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HCKJIIOUUTENbHYIO MIPUOBUIb HA MIPOTSIKEHUU JOITOTO
neprozia BpeMeHu (Hanpumep, Pobepro I'onsyera B KoM-
nanuu Coca Cola), B HEKOTOPOM CMBICJIE 3ACTYKUBAET
HaMHOTO OOJIbIIIe KOMITEHCALINH, YeM TOII-MeHe/ KePEI
KOMITaHUH-KOHKYPEHTOB.

He3aBucumo 0T Toro, Kakoi Iozgxoz BEIOUpaeT KOM-
[IaHUs, IPOLIeCC YCTaHOBJIEHUs Pa3MePOB BBHIILIAT MeHe/ -
’KMEHTY JOJDKeH OBITh Ipo3padHbeIM. [loMuMoO 3TOTO,
00s3aTeIbHBIM YCIOBUEM ABIAETCA TO, YTO WIEHBI KOMHU-
TeTa II0 BO3HArpaXk/leHUAM He JOJDKHBI UMeTh OTKPBITBIX
WJIM CKPBITHIX KOHQIMKTOB NHTepecoB. KomurteTy u coBeTy
JVPEKTOPOB B I1eJIOM TpeOyeTcs KaueCTBEHHAA HEe3aBUCH-
Masi 9KCIIepTU3a. BOIpoCk! BEIIUIAT MEHEIKMEHTY HEOOXO-
MO 0OCYXJaTh C aKIIMOHEPAMH U COTVIACOBLIBATD C HUMHU
Mepbl OOIIPEeHU € IPULIETIOM Ha J0JITOCPOYHYIO ITepCIekK-
TuBy. He ciieziyeT 3a6BIBaTh U O TOM, YTO B PA3/IMIHBIX CTPa-
Hax posib CEO oLieHMBaeTcA 110-pa3HOMY.

BMmecTe ¢ TeM cnpaBeAJUBEIM NIPEACTABAACTCA
HCI0JIb30BaHVe HEKOTOPBIX MHCTPYMEHTOB, IIO3BOJIAO-
IUX 3a0UpaTh Y pyKOBOAUTENIEH IeHbI' 0OpPaTHO B CIydae
IPUYMHEHUA UMY BpeZia KoMIIaHuU. IIpuMep mozo6HOro
MeXaHM3Ma—TaK Ha3bIBaeMBbIN «BO3BPAT PaHee BBIIIaYeH-
HOT0», KOTOPBII COBCEM HeZIaBHO HCIonb30Ba 6ank Wells
Fargo. B cenTsa6pe 2016 roza oH 0ObABIII O TOM, YTO OT30-
BET BHIILIATY B pasMmepe 41 miH gosut. y ceoero CEO /IxxoHa
Cramnda, KOTOPHIY OZHOBPEMEHHO ABJISJICS Mpescesa-
TejleM coBeTa IUPEKTOPOB, II0C/Ie cKaHzala, CBA3aHHOTO
C HeJIeTaJIbHBIM CO3/IaHUEeM MO//IeTbHBIX OAaHKOBCKUX CUe-
TOB. B TeyeHUe HeCKOIbKUX JieT coTpyaHuku Wells Fargo
TalHO BBIITYyCKaIU KpeJUTHBIE KapThl 6e3 coacus KINeH-
TOB, CO3/JaBaJIM NTOA/e/IbHbIE YUETHBIE 3aIIUCH /1A IPUBJIe-
YeHUs KJINEHTOB K OHJIaHOBBIM OAHKOBCKUM CEPBHCAM
Y OTKPBIBAJIN NOA/Ee/IbHEIE CYeTa, O KOTOPBIX KJIMEHTHI y3Ha-
BaJIU TOJIBKO IIOC/Ie Hayajia HauucaeHUsA Tpados.

B Havasne ceHTa6psa 2016 roga Wells Fargo 6su1
omrrpadoBaH Ha 185 MJIH 10JUI. 32 HesleraabHy0 OaHKOB-
cKkyto mpakTuky. Cam pakT Toro, uro y CEO norpeboBanu
BO3BPAaTUTh BHIIUIATEHI, CTAJ OAHUM U3 IIEPBBIX CIydaeB
nocyie puHaHcoBoro Kpusuca 2008 roga. MHoTHE Kpy-
HBle aMepUKaHCKHe MTyOJINYHble KOMIIAHUY IO/ /jaBJie-
HMEM PeryJIHpYIOIINX OPraHOB 1 aJBOKATOB aKIIMOHEPOB
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TIPUHSIY TIOJIOXKEHUSA O BO3BPAaTe paHee BhITIJIAY€HHBIX
Cpe/CTB, OTHAKO COBETHI IUPEKTOPOB MPOSBIAIOT HEpe-
IIUTEIbHOCTh B TOM, YTOOBI BOCIIOJb30BaThCA DTUMU
[TOJIOKEHUAMMA .

[Ty6iuuHbIe 1e6aThl O pa3HUIle MeXKAY BhIIIaTaMU
TOII-MeHe/KepaM U pabOTHUKaM B IIOCIEAHUE TOAbI ITOTY-
YWIN 3HAYUTETbHBIN MTOTUTHYEeCKUH pe3oHaHc. HaunHas
¢ 2017 roza Komuccus 10 ieHHbBIM OymMaram u 6up:ram
CIIIA (SEC) 6yzaet Tpe6oBaTh 0T 4000 myOGIUYIHBIX KOM-
nanuit CIIIA packpbiBaTh laHHBIE He TOJBKO O pasMepe
BBITJIAT TON-MeHeIKepaM, HO U O Pa3HUIle MeXAY 3ap-
wiatoit CEO u psioBoro cotpyanuka®. Takum o6pasom,
CYIIIECTBYET BEPOSATHOCTD, UTO B OJIMKAKTIINE TO/BI HEPaB-
HOMEPHOCTBD BBIILIAT B PAMKaX OT/E€NbHBIX KPYITHENIITHUX
My OJIMYHBIX KOMITAHUH, KOTOpas, HECOMHEHHO, HETaTUBHO
BJIUSIET HA YCTOMYMBOCTD UX PA3BUTHSA, OYZET TIIATENTbHO
npoBepsATbcsa. OgHaKo 60Jiee BaXKHO TO, KaK aKIIMOHEPEI
JIOJDKHBI pearpoBaTh Ha TaKylo HOBYIO IS HUX HHpOpMa-
IIUIO U KaK OHU JIOJDKHBI OIIeHUBATh, BHICOKA 3Ta Pa3HUIIA
Wiy HeT. JlaHHOe pelleHne oTpaxaeT MHeHUe KoHrpecca
CIIIA o ToMm, YTO BBIILIATH TON-MEHeAXKepaM ABIAITCA
Ype3MepPHBIMU U UTO PACKPHITHE COOTHOIIEHUs 3apaboT-
HBIX TUIAT 3aCTaBUT COBETHI IUPEKTOPOB MOHU3UTD BHITUIATHI
PYKOBOIUTEJISM.

7.2. YeM 00ycJIOBJIEHBI BBIIUIATHI MEHEIKMEHTY?

Ha ceropHAmHMI [eHb OYE€BU/HO, YTO MOIMBITKH
peryJivpoBaTh U OTPAaHUYUBATh Ype3MepHble BO3HATpa-
YKJEHUS TPOJEMOHCTPUPOBAIU CBOIO HEIDPEKTUBHOCTD
Y, BECbMa BEPOATHO, ZIa’Ke BHECIU CBOU BKJIaJ B YCKOPe-
HUE POCTa JIOXO/IOB TOI-MeHEKEPOB.

7.2.1. JKagHOCTD

MHorue HabrogaTen OTMEYaloT aTYHOCTh TOTI-
MeHe/KepoB. B npezcTaBieHNN NPOCTHIX JI0ZAeH, KoTAa
PYKOBOJWTEb, IIOIb3YIOIUICA OPOMHBIMHU OOHYyCaMHU,
HAHOCHT yIiep6 KOMIIaHUH, HO IIPX BCEM 3TOM IIPH YBOJIb-
HEeHHU II0JIy4aeT «30JI0TOH MapallioT» U Ipoyre G0HYCHI,

1 www.nytimes.com

2 https://www.sec.gov/news /pressrelease /2015-160.html
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OH He MO’KeT u3bexaThb YIpeKoB B jkasHocTH. O6IIeCcTBO
BOCIIPUHUMAET MOJ0OHBIE IKCIIECCH KaK MOMyYeHNe He3a-
CITy’KeHHOTO OoraTCTBa.

B 2008 rogy crpaxoBoi ruranT American Inter-
national Group (AIG) cepbe3HO IOCTpajai B pe3yabraTe
KpH3uca JUKBUIHOCTH IOCJIe TajleHus pedTUHra cBoei
KpezauTocrnocobHoctu. KoMmaHus momyduia KpeguTHYIO
JIUHUIO Ha cyMmMy 85 mipz zosut. u3 ®PC CIIIA B o6MeH Ha
79,9% axmuuii. BriocieacTBUM 3a CUET MOMOIIY deepatb-
HOTO MPaBUTEJbCTBA pa3MepoM 6osee 170 MIpA A0JI.
el yzanoch oCcTaThCA Ha maaBy. M XoTsA Mo oTyeTaMm
AIG nmotepsana 99,2 miuapza gosn. 3a 2008 rog (npuyeMm
61,7 MIpA—TOJBKO 32 YeTBEPTHIN KBapTal), KOMIIaHUA
BBIIIIATHJIA CBOUM COTPYAHUKAM 450 MJIH [I0J/UL. B KA4YeCTBe
6oHycoB 3a 2008 roz, B To BpeMs KakK I[eHa 3a aKI[UI0 PyX-
Hyna ¢ 57,14 go 1,57 gomn. Maptun CaumbaH, CEO kom-
maHuu AIG, TToJTy4rsT BRIXOZHOE ITOocobue TToUTH B 50 MITH
JIOJUIL. TIOCJIE TOTO, KakK B vtoHe 2008 roga coBeT AUPEKTO-
POB MIPUHST pPelIeHre O ero YBOJbHEHUU. PobepT YWLTyM-
cTaj, CMEHUBIINH ero B gomkHOCcTH CEO, paboTan B AIG
B TeUeHUe TPeX MeCAIEB U MOJTYYUI BEIXOJHOE Mocobue
B 22 MJIH o/l [Ipryem nos»xe, mocjie Toro Kak oJBepresa
Cepbe3HOM KPUTHKE, OH COITIACWICSA BEPHYTh BhIILIaUeHHbIE
ZleHexkHbIe cpecTBa. Jxo3ed Kaccano ObUT yBOJIEH B (eB-
pasie 2008 roza ¢ ZOKHOCTH ITIaBH OTZAesa GUHAHCOBBIX
IpoAYKTOB (OH Mpo/an KOMIUIEKCHBIE IepUBATUBHI B CAMbIii
pasrap GMHAHCOBBIX TPYAHOCTEH KOMITAHHUH) ITOCJIE TOTEPU
11 mupz gosi. OfHAKO eMy OBLIO pa3penieHO OCTaBUTh
OOHYCHI B pa3Mepe 34 MJTH ZI0JUI. ¥ eXKEMEeCSTIHO MTOTy4aTh
OZVH MUWJIJIMOH 3a KOHCYJbTAllUOHHBIE yCayru Aia AIG
B TeueHUe ceMU MecsleB. BeneacTBue aToro ckanzgana KoH-
rpecc CIITA IpHHSI 3aKOH, 00A3YIONINI COTPYAHUKOB KOM-
MMaHUH, MPUHUMAaBIIUX GeZiepaTbHyI0 ITOMOIIb 110 OTIaTe
JIOJITOB, BBHITUIAYMBATh HAJIOT B pa3Mepe 90% oT GOHYCOB.

W 4TO 3TO, €CJTU HE )KaJHOCTh 6€3 coBIMIoeHN S HOPM
MOpaJIH, MOPAJOYHOCTH U YBOXKEHUA K paOOTHUKAM, aKI[U-
OHEepaM ¥ aMepUKaHCKUM HajoromaTenbinukam! [Togo6-
HbIEe PYKOBOJWTEJIM CKOPee MOTOIAT KOMIIaHUIO CO BCEMH ee
6oraTcTBaMU, ITOCKOJIbKY BCE CBOE OHU YiKe 3abpaJiu.

He 6yzem 3a651BaTh, 9TO B OOJIBIINHCTBE CIyYaeB
MeHe/)KEPbI—3TO BPEMEeHHbIE PaclopsAgUTeNn bu3Heca,
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KOTOPBIH OBLT OCHOBAH W MPOGUHAHCUPOBAH JAPYyTUMU
JIFOIBMY, @ UMEHHO TEMU, KTO BOIUIOTHI B XKMU3Hb CBOIO
MeUTY, U HEPEAKO PUCKYSI BCEMU CBOUMU COEPEKEHUAMU
ZUTSI TOTO, YTOOBI 3aIIyCTUTD M Pa3BUTD J1€J10. BOJIBIIMHCTBO
PYKOBOAWTeEW He BHOCAT HU I[eHTa Ha Cco3/laHHe KOM-
MaHuM, KOTOpble OHU BO3IIaBaAIT. Ha HeCKoaIbKo JeT,
a MHOT/Ia ¥ Ha HECKOJIbKO He/lelb, OHU CTAHOBATCA Havyaslb-
HUKaMH Ha/l 9y’KOM MEUTOH U TSKeNI0U paboToM APYrux
smozedt. U 3a 9To BpeMsA OHU BBDKUMAIOT OTPOMHBIE JIeHbI'M
13 TUX KOMIaHUI 3a c4eT pabOTHUKOB U 00IIIeCTBA, YaCTO
HE3aBUCHUMO OT TOTO, IPUHOCUT JIU GpupMa IO/ UX PYKO-
BOZICTBOM KaKOH-TO Z10X0/ Wi HeT. OHU YBOJBHAIOT COTHU
U lake THICTYU PabOTHUKOB C TeIbI0 COKPATUTh PaCXO/IbI
Y U3/IePKKH, HO TIPH 3TOM MX OTPOMHBIE 3aPILIATHI U MPO-
Yyre Bo3HarpakieHus (0KJIaabl, 0OHYCHI, OMIIMOHBI, OTJIO-
>KeHHbIE€ KOMITEHCAI[UY U MOJUTUIECKUH GaBOPUTHU3IM)
COXPaHAIOTCA.

3acayXUBaWT JU TON-MeHe/JXephl BHINJIAT
B HECKOJIBKO /JIECATKOB WU Zla’Ke COTeH MIUIMOHOB JI0Jja-
POB B r'oZ ¥ 3a4acTyIO 3a TO, YTO IIPOCTO OCTABJIAIOT KOM-
MaHWI B pynHax? Pa3Be oHU yke He MOTYYWUIU CIUII-
KOM MHOTO 3a yIIpaBjJieHHe, OPTaHU3aluI0 U Pa3BUTHE
dupmbr? [ToueMy UM HEZOCTATOYHO IIPOCTO AOCTOMHOM
WU a’ke BBICOKOI 3apIutaThi? YTo, eciu OB 3apIiaThl
pyKoBoAUTeNelN ObUTH B 42 pa3a OoJbllle cpeiHEH 3ap-
IUTaThl PAOOTHUKOB, Kak 3To 6bu10 B 1980 roxy? Ilpu cpea-
Hel 3apabOTHOM IIaTe aMepPUKaHCKUX PAOOTHUKOB IIPU-
MepHO B 40 ThIC. fosut. B rog CEO B cpeZiHeM mosrydast Obl
1,7 MJIH fOJUI. B TOA. BpAA i 3TO MO>XKHO Ha3BaTh CKPOM-
HOM CyMMOU BO3HarpakZieHus 3a roz paboTsl. B 1996 roxy,
rocJie CKaHJaIbHOU oTcTaBky Matikia C. OBUlia ¢ JO/DKHO-
ctu npesugenta Walt Disney Company, OH ITIOKHUHYJI CBOH
IIOCT, ITosyuyus 140 MJIH Z10JU1. 3a IPUMEPHO 14 mecALeB
paboTHI.

7.2.2. HaIM4YHOCTH WIH aKIIUU?

Eme oAuH acmekT paccMaTpuBaeMoOU Ipo-
6J1eMBI—3TO BCe OoJIbIlee NCII0Ib30BAHKE OMIIIOHOB U ITPO-
YUX BBIIUIAT, OCHOBAHHBIX HA CTOMMOCTH aKIINY KOMIIaHUM.
B 1990-x rogax Tunnuaeiii CEO aMepuKaHCKOW GUPMEL
nony4daa 80% cBoero Bo3HarpaxxJeHusa HaJUYHBIMU,
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a ocraBmuecsa 20%—B BuzAe OoNIMOHOB. B HacTosIlee
BpeMs COOTHOIIIeHNE U3MEHWIOCH IIPSMO IIPOTHUBOTIONOXK-
HBIM 006pa3oM. JIy4IIuM IPUMEPOM MOKET CIYKUTh CTH-
BeH /[)K00C, KOTOPHIH 10 OQUITUATBEHBIM JOKyMeHTaM ITOJTy-
YaJl 3apIviaTy B OAUH J0JUIap Ha MPOTHKEHUN HECKOIbKUX
JIET, YTO BBI3BIBAJIO OTPOMHBIN MHTEpeC 0011eCTBEHHOCTH
K HEMY CaMOMY U ero KOMIIaHuH. Jlaxke ¢ CUMBOJINYECKOUN
3apabOTHOM ILIATOM C y4€TOM COBOKYITHOI'O BO3HaTrpak/e-
Hua /Ixobc cTal caMbIM BBICOKOOIUIAYMBAEMBIM HCIIOIHH-
TesbHBIM AupeKTopoM B CIIA B 2007 rozy. OH ITOJy4YnUI
646,6 MJTH ZI0JL1., GOJIBIIYIO YaCTh—B BU/IE OTIIMOHOB.
Vcmonb3oBaHWe OMIIMOHOB CTa0 HOPMOU OyK-
BaJIbHO 3a MOCJeAHNEe HEeCKOJIbKO JeT—/A0 3TOT'0 OT HUX
Zlofiroe BpeMs OTKasbiBasuch. CTaB 6arogaps TECHOM
MIpUBsI3KEe K MHTEPECaM aKI[MOHEPOB HauboJIiee TIOMyJIsip-
HBIM BH/IOM BO3HarpakZieHUs TOM-MeHEKEPOB, OTITUOHBI
PaCIpPOCTPAHAIOTCS Ha BCe HOBBIE I'PYIIITBI pAGOTHUKOB,
CHM)Kasi 03a004YeHHOCTh HHBECTOPOB B OTHOIIIEHUU Pa3-
MBIBaHUS aKIIMOHEPHOTO KalluTaaa U moTepu Gpokyca Ha
JIOJITOCPOYHOM 5D GEKTUBHOCTH AeATETbHOCTH KOMITAHUM' .

7.2.3. HexBaTka ynpaBjieH4eCKHUX TaJTaHTOB

Texymuii ypoBeHb U CTPYKTYpa BBIIUIAT TOI-MeHE -
J)KepaM OTpakarT KOHKYPEHIIHIO Ha PBIHKE YIIpaBJIeH-
yeckux KazpoB. CEO HeceT Ha CBOUX IuIedaX GOJBIIYIO
OTBETCTBEHHOCTD, IOCKOJIbKY €r'0 PENIeHUA B 3HAUUTEb-
HOI CTEIIEHU OTIPEJEISIIOT COCTOSTHUE OM3HEeCa KOMITaHUH.
Il 3TOro TpeOyeTCs OMBIT U OCOOBIN TaNaHT, IPpaKTUYe-
CKU He COIIOCTaBUMBIHM C KOMIIETEeHIIUAMU APYTUX J0J-
YKHOCTeHW BHYTPH OpraHu3anuu. Eciu 00aBUTH K 3TOMY
JKeJIaHWe aKIIMOHEPOB, a 0COOEHHO TaK Ha3bIBAEMbBIX AKTH-
BHUCTOB, MOJIy4YaTh CTaOMIbHBIN €XXEerOHbIN ABY3HAYHbIN
pOCT IIpUOBLIN Ha aKIMIO Ha GoHE IT00AThHON KOHKYPEH-
I[UY 3a TaJaHThI, JIETKO TIOHATH, TOYEMY TaK OBICTPO pacTeT
MOTPEOHOCTD B YCIIENTHBIX TOTI-MEeHeKepax>,

! park J., Dworak L. Long-term Incentive Grant Practices for Executives.
Harvard Law School Forum on Corporate Governance and Financial
Regulation. January 5, 2015.

2 Sanford C. Bernstein & Co. Executive Compensation. How does
pay influence decisions and governance? Columbia Business School,
2008/2009.
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Croco6HOCTh PyKOBOJAUTH fABIsAETCA Oostee gedu-
IUTHBIM PECYPCOM, YeM KallUTaJ Wi pabodas cuja, U mod-
TOMY caMble KPYITHble UHBECTOPHI T'OTOBHI IIe/IpO TUIATUTh
3a KBJIMPUIIMPOBAHHOTO YIIPaBJIEeHIIA, JaXKe eCJTHU TIOJTy-
yaeMble pe3y/IbTaThl He BCerAa COOTBETCTBYIOT UX OXKKZJa-
HUAM. PeIHOK peanbHO ycrelrHbIx CEO KpaiiHe HeBelUK.
BBIOOp COCTOUT JIUIITH U3 HECKOJTBKUX YETIOBEK, TPUTOJHBIX
[UIsT KOHKPETHOM pabOThl, CUTYaLMK Wi Habopa BHEITHUX
YCJIOBUU. B pesysibTaTe MHOTHE WIeHBI COBETOB JUPEKTOPOB
CUUTAIOT, YTO OHU JOJKHBI IVIATUTh OTpoMHBIe AeHbru CEO,
YTOOBI HAHATH JIYUIIIEro KaHAWJaTa U MOTUBHUPOBATh €ro/
ee 0CTUYb 60JIbINero. BOIBIIMHCTBO U3 HUX OMacaloTCs,
4yTO eciu Bo3Harpakgenre CEO He 6yZieT BbIllle CpeHETO
VPOBHSI, TO OH/OHa HaiizieT cebe MecTo, T/ie OyAyT IUIATUTh
GoJbIire.

7.2.4. PONb KOHCY/IBTAHTOB 110 BO3HarpaxkjeHusIM

He ciepyeT HejooLleHUBATh POJIb KOHCYJIBTAHTOB
10 BO3HArPpaXAE€HUAM, KOTOPBIX CTOJIb OXOTHO HAHUMAIOT
myOIMYHbIe KOMITAaHUU. Hepeiku citydau, Korza 1o 3ampocy
CBOUX KJIMEHTOB KOHCYJIbTAHTBEl HAMEPEHHO pa3AyBaloT
CYMMBI BHITLTAT. [IOMUMO 3TOTO, OHU CKJIOHHBI yCYTYOJIATh
mpobJieMy HeXBaTKU KBaIuUITUPOBAHHBIX KaJPOB, UTO,
TIPY TIPUHATHIX TIOIX0/IaX, CTAOWIBHO Be/IeT K TIOBINIEHUTO
YPOBHA BO3Harpax/[eHus TOI-MeHe/[XKePOB.

B nocsiegHee BpeMAa KOHCYJIbTAHTHl IO BO3HAr-
PaXJEeHUSAM CTaJu Bce OOJIbIINE MOJBEPTAThCA KPUTHKE
3a coZleficTBUE B Ype3MePHOM YBEeJIMYEeHUU BhITLIAT PYKO-
BOAWTENAM KoMIlaHUM. KynbMuHanue aToro cranu Ciy-
manus B Konrpecce CIIIA B 2007 roay’.

B paMkax mpaBWJI 0 MPUJIAHUH TITACHOCTH PpUHAH-
COBO¥ OTYETHOCTH MYyOJUYHBIX KOMIIAHUM, TPUHATHIX
B 2006 rozy, SEC moTpe6oBajia OT HUX OIIPeAeIUTDb 1 0Xa-
pPaKTepHU30BaTh POJIb BCeX KOHCYJIBTAHTOB, AAIOIIUX PEKO-
MeH/allU 10 BO3HATPaXKAEeHUAM TOII-MeHeXKePOB, a TAKKe
PacKpBITh CBEEHUA O TOM, IPUBJIEKAIOTCA OHU HeIrocpe/-
CTBEHHO WIeHaMM KOMUTeTa COBeTa JUPEKTOPOB I10 BO3-
HarpaxJeHUuAM WJIN UCIIOJTHUTEJIbHBIM PYKOBOZCTBOM.

! Muphy K.J. The Politics of Pay: A Legislative History of Executive Com-
pensation. USC Marshall School of Business, Marshall Research Paper
Series. Working Paper FBE 01.11.
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B nekabpe 2009 roza SEC notpe6oBasa ot GupM, KOTOpbIe
TpaTaT 6osee 120 THIC. I0JUT. HA IPUB/IeYeHIE KOHCYIBTaH-
TOB IT0 BBIIUIATAM MEHEKMEHTY, IPeJOCTABIIATh CBeIeHUS
0 roHOpapax Kak 3a KOHCYJIbTUPOBaHUe 10 BO3Harpaxzje-
HUAM, TaK U 3a [IPOYHe yCIyTh'.

7.2.5. KOHKypEeHIUs cpein TOM-MEHEKEPOB

Kak mmpaBwio, JTIFOAY CKJIOHHBI OI[EHUBATh CBOE BO3-
Harpax/eHre B OTHOCUTeJIbHOM BhipakeHuu. C 1993 roga,
korza SEC npuHsiia pelieHue 0 Heo6X0AUMOCTH 06HAPO/IO-
BaHMA JAHHBIX O MTAKEeTax BBITUIAT TOI-MeHeKepaM, MeXIY
HUMM HavyaJoCh JKeCcTovaiIiee COCTI3aHue B TOM, KOMY
maaTAT 6osbine. Co BpeMeHeM 3TO COPEBHOBAaHUE CTAJIO
elte 6ojee JKECTKUM.

Ho aBisA0TCA JIN ZeHbI'M €IUHCTBEHHLIM MOTUBH-
pytormum pakTopom? Tor-MeHeIKEPHI COTIEPHUYAIOT IPYT
C IPYyroM He TOJBbKO 3a pa3Mep II0JIy4aeMoro Bo3Harpa-
aeHus. OHYU COPEBHYIOTCS B Pa3BUTHU YCIEITHBIX KOM-
MMaHWl, BO BHEJAPEHUN HOBBIX ITPOAYKTOB U YCJIYT, B BO3-
MOXKHOCTSIX BBIXOZIa HA HOBBIE, ellle He OCBOEHHbIE HUKEM
PBIHKH, 3a IPaBO OCTaBUTh CBOH cJie] B UCTOPUN GUPMBEL.
VHBIMU CJTOBAMU, UX MOTHUBBI MOTYT OBITb KaK MaTepHab-
HBIMU, TaK ¥ HEMaTepUaJTbHBIMU. DTO HE MPOCTO JIEHBTH,
koTopble CEOQ pacCYMTHIBAIOT MOJMYIUTD B CIydae ycrexa.
[ToMUMO 3TOTO, HOBbIE CPAaBHUTEIHHO BHICOKHME YPOBHU BO3-
HarpaxJeHus MOTYT B PeasbHOCTH CIIY)KUTh XapaKTePUCTH-
KOl TOII-MeHe/)Kepa B 4aCTU TOTO, HACKOIBKO YCITENTHO OH
CIIPaBJIAETCS CO CBOUMU 00SI3aHHOCTSMU TI0 CPaBHEHHIO
¢ pykoBoauTeNAMHU Apyrux Gupm. ComuzHbie 60HYCH dak-
TUYECKH MOTYT ObITh UICTOYHHUKOM I'OPAOCTH U CKOPEE UyB-
CTBa yIOBJIETBOPEHMS, a HE HEJIOBKOCTH ITepe/l JTFOAbMHU.

7.2.6. CMUpeHHbIE COBETHI AUPEKTOPOB

B Teuenue secATwieTHH Ha coBeTaX AUPEKTOPOB
JIEXXUT 00513aHHOCTH (¥ [IPaBO) yIPaBIATh OM3HECOM KOP-
Iopanuy, BKIoYasa Ha3HauyeHNe BO3HarpakAeHnua pyKo-
BoAAmMM paboTHUKaM. OZHAKO, K COKATIEHUIO, COBETEH
JVPEKTOPOB ITyOIMYHBIX KOMITAHUY ¥ UX KOMUTETHI 10 BO3-
HarpaxieHuAM He CTaJIl JBUTaTeIAMU IIporpecca B BOIIPO-
cax [leHe)XXHBIX BBIILIAT TOII-MeHe/pKepaM. 3a4acTylo OHU

! Ibidem.
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IIPOCTO He CIIPaBJIAITCA € 33/iadeli BHeJIpeHUsA pa3yMHON
CHICTeMBI MOTHBAI{ ¥ BO3HATPaXKJeHHA PyKOBOZCTBA.

CJIO)KUBIIASICSA CUTYALHsI CKOpee BCero o0ycIoBIeHa
TeM, YTO WIEHHI COBETOB JIMPEKTOPOB U3JIUIIHE [T0IaraloTcs
Ha KOHCYJ/IbTaHTOB I10 BO3HATrPaXXJ,eHUAM U PYKOBOZCTBY-
I0TCsA aOCOMIOTHBIM YO€XXKIeHHeM B TOM, UTO pa3Mep BbIILIAT
JVKTyeT PHIHOK. DTO TaK)XXe MOKHO OOBACHUTD HEZOCTAaT-
KOM KOHTPOJISI CO CTOPOHBI aKI[MOHEPOB U HEBO3MOXKHO-
CThIO WIN HeXXeJlaHWeM CYZOB CcO3ZaBaTh Npele/leHThI,
oIpeZiesIAIoNe HeOOXOAMMbIE YPOBHH BBHIIUIAT TOI-MEHe/ -
’KepaM, BBIABJIATH HAPYIIEHUA JUPEKTOPaMH CBOUX 00s3a-
TEJIBCTB IO COOIIOZIEHUIO MHTEPECOB KOMIIAHUY U TPebo-
BaHUH 3aKOHA. VIMEHHO COBETHI AUPEKTOPOB KPYITHENIITNX
my6IMYHBIX KOMITAHWH HepeZKO JOIyCcKaloT (2 BO3MOXKHO,
Y MHUIIUVPYIOT) HEOOOCHOBAHHBIE TUTAHTCKYE TTOBBIIIEHNS
BBHIIUIAT TOI-MeHe/KepaM.

Ha ceroguAmHui eHb MHOTHE COBETHL AUPEKTO-
POB BOBJIEUEHBI B CJIMIIKOM 60JIbIIIOE YHCIO KOHGIUKTOB
VHTEPEeCOB /I TOT'o, YTOOH! BECTH Ziesa C AO/DKHOM OTBET-
CTBeHHOCThI0. Ha camMoM fiesie HeKOTopble IUPeKTopa MOT'yT
OBITH 00sI3aHBI CBOMM MECTaM B coBeTe (a 3TO IopasyMe-
BaeT COJMHAHOEe BO3HArpaXAeHHe U NIPeCTIK) JII0AAM, Yb1
3apIUIaThl ¥ aKI[MOHEepHBIE OMIMOHBI OHU OIIPEeZeIAIOT CBO-
VMU pelleHNAMU.

7.3. BnussHre npo3pavyHOCTHU U JOIIOJHUTEIbHOTO
PaCKpbITUA I/IH(l)OpMaI.II/II/I Ha pasMep BbIIIaT
MEHEAKMEHTY

B CIIIA riepBbIe 3aKOHBI O PACKPBITUY HHGOPMAIUU
O BBIILJIATaX MEHE/PKMEHTY BCTYIIWIN B CHUJIy I1OCJIE IIE€PHU-
ofa Besnnkoti leripeccuyl B CBA3U C IPEANIPUHATEIMU aIMU-
Huctpanuen @./l. PysBenbTa aHTUKPU3UCHBIMUA MEPaMMU.
3akoH o yeHHbLx bymazax 1934 roza BO3/IOXKUI OTBETCTBEH-
HOCTbD 32 CTUMYJINPOBaHMe PAaCKPBITUSA CBeJeHUI 0 BO3HAT-
PaKZeHUU TOTI-MeHeKepOB MyOTUYHBIX KOpIoparui Ha
co3ZlanHyi0 KoMmuccuio mo 1eHHbIM Oymaram u 6upskam
(SEC). B Tom e roay Komuccus BBIIyCTIWIA TOCTOSTHHBIE
npaBwia, TpeOyoIlie OT KOMIIaHUHM pacKphIBaTh UMeHa
Y BCe BBHIILIATHI, BKJIIOYasA 3apaboTHYIO IIaTy, OOHYCHI,
AKLIUU U ONLIMOHBI, TPEX €€ CAMBbIX BBICOKOOILIAYUBAEMBIX
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pykoBozuTesneii. lleHHbIe 6ymMaru KOMIIaHU#, He obec-
IIeYUBIINX COOTBETCTBHE HOBBIM ITpaBUJaM /0 HIOHA
1935 roza, I0/DKHBL OBUTH OBITH CHATHI C OMPKEBBIX TOPTOB'.

M xoTa SEC He uMeeT NpAMBIX ITOJTHOMOYUU
IO PeryJIMpoOBaHUIO YPOBHA U CTPYKTYPH GOPMUPOBA-
HUA BO3HArpaxAeHus ToI-MeHe/KepaM, B leCTBUTEb-
HOCTH OHA OIIpeJieIAeT, KaKue KaTerOpUM BBIILIAT PaCKPhI-
BAIOTCA ¥ KAKMM 00pa3oM 3TO IIPOMCXOAUT. VI3 roza B roz
SEC moc/iefoBaTeIbHO IOBBIIIAET TPeOOBAHUA K PACKPHI-
TUIO JaHHBIX. CaMble KPyIIHbIe U3MEeHEeHN IPOU30IIUIH:

* B 1978 rozy, korza Komuccuei ObUT BHITYIIEH P
[IpaBwWI, Pa3bACHAIINX, KaKue JONOJHUTENbHBIE J0XO0/bI
ZIOJDKHBI pacCMaTpUBaThCA KaK BO3HarpaxkeHue B MaTepu-
anax zyid ronocoBanuda Ha OCA, 1 yBenu4mwIa ¢ Tpex A0 IATU
KOJIM4eCTBO BBICOKOOIUIAYMBAaEMBIX COTPYAHUKOB, 10 KOTO-
PBIM MHQOPMAIH O BBIIIATAX PACKPHIBAETCSA B 0053aTEINb-
HOM IIOpAJKE;

* B 1993 roay, xorga SEC norpeboBasa OT KOMITa-
HUI BKJIIOYaTh He UMeIolre 00s13aTeNbHOM CUJIbI pellle-
HUA aKIMoHepoB o Beimwiatax CEO B MaTepuasisl A4 rojo-
coBanusa Ha OCA U pacKpbIBaTh 3TU CBe/IeHUA B CBOHOM
TabJMIle BO3HArPAKAEHUMH, C yKa3aHUeM BCeX OCHOBHBIX
KOMIIOHEHTOB BHIIJIAT, IOJyYeHHBIX TOII-MeHeXepaMu
3a IOoCJIeIHUe TPU rojia, BKII0Yas IOAPOOHOe ONMCaHue
YCJIOBUY BCeX AEHCTBYIONUIUX ONIIMOHHBIX IIPOrPaMM;

* B 2006 rogy, korzia 6BLTH paCIIMPEHBI TPeOOBA-
HUA 10 PACKPBITUIO OIIOJHUTENbHBIX 0X0/I0B, YTO 3aCTa-
BUJIO ITyOJIMYHBIEe KOMIIAHUU 0OHAPOJ0BATh peajbHEIe
pacyeTsl TIEHCUOHHBIX IT0COOU /71 BCeX PyKOBOAUTeNIeH,
Ha3BaHHBIX I0OJJHOMOYHBIMU NIPE/CTABUTENIAMMY, a TAKXKe
IIPeZIOCTaBUTh TAaOIMYHBIE JAHHBIE [T0 BCEM KOHTPAKTHBIM
BBIXOZIHBIM ITOCOOMAM B CIy4ae UX yBoJabHeHUdA. [lToMrmo
3TOT0, OBUTN BBE/IEHHI IONIOTHUTEIbHBIE TPEOOBaHUA K IIPO-
3pavyHOCTHU ONIIMOHHBIX IPOrPaMM;

* B 2011 rogy ObLT IPUHAT 3aKOH O pepOPMHUPOBa-
HUU YOJUI-CTPUT U 3aluTe NoTpebureneii—3axkoH Joooa—
®dpaHka, KOTOPHIH BB OOJIBIIOE KOJUIECTBO HOBBIX IIpa-
BWI PAcKpPHITHA NHPOPMaLH, BKIIOYasA [IpefOoCTaBIeHNe

! Murphy K. The Politics of Pay: A Legislative History of Executive Com-
pensation. Marshall School of Business, University of Southern Califor-
nia, 2011.
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JIAHHBIX O HE3aBUCHUMOCTH KOHCYJIBTAaHTOB 110 BO3HATpaXK/e-
HUAM, aJIBOKATOB, OyXTaJTeEPOB U MPOYUX IKCIIEPTOB KOMU-
TeTa CoBeTa JUPEKTOPOB 10 BO3HArpaXkIeHUAM; O COOTHO-
IIEHUU BHITUIAYE€HHBIX BO3HATPAXKAeHUN U PUHAHCOBBIX
IoKa3aTesiell KOMIIaHWY, BKJIIoYasd IleHbl Ha aKIIUY, a TakKe
0 COOTHOIIIeHNU pa3Mepa Bo3HarpaxaeHua CEO k cpesneit
3apIuiaTe BCeX OCTaJbHBIX PAOOTHUKOB KOMITAHUH .

B momosTHeHYE K OTTMCAHHBIM BBIIIIE HOBBIM TPe6o-
BaHMAM, 3akoH /Jodda—Ppanka o6s3a1 SEC chopmynupo-
BaTh U BHEJPUTDb 3HAUUTEIbHOE YHCJIO APYTUX IOJ0XKe-
HUMH, peryJIUPYIOLINX IPAKTUKY BBHIILIATHI BO3HATPAXKAEHUSA
MeHe/XKMEeHTY.

* TosocoBaHue 110 BO3HArPaXKAEHUAM: aKIIMOHEPHI
JOJDKHBI YTBEPAUTD METOAUKY OIlpeZiesieHHs YPOBHS BO3HAar-
PaOKAEHUA TOI-MEHEIKEPOB KOMIIaHUHY ITyTeM daKy/IbTa-
TUBHOTO I'OJIOCOBAHUS KaK MUHUMYM pa3 B TpU rofa.

* Bo3Bpar paHee BHIIJIAYEHHOI'O BO3HArpaxie-
HUSA: KOMIIAHUM 005S3aHBl BBECTH M OTYUTATHCSA O TPO-
Ielypax Bo3BpaTa BBIILJIAT MEHEAKMEHTY Ha OCHOBa-
HUU QUHAHCOBOW OTYETHOCTH, KOTOPas BIIOCIEACTBUU
repecMaTpUBaeTCA.

* He3aBHCHMOCTb KOMUTETA 10 BO3HArpaxie-
HUAM: UMeloIre GUPIKeBOM JTUCTUHT KOMIIAHUU TOJIKHBI
cbopMUpPOBaTh B COBETE AUPEKTOPOB KOMUTETHI IO BO3-
HarpaXZieHUsIM, COCTOSAIINE UCKIIOUUTETbHO U3 BHEITHUX
He3aBUCUMBIX AUPEKTOPOB.

Ha nmpakTuke moZio6Hoe pacKkpbiTHe UHGOPMAIUU
0 YKaJIOBAaHUM TOII-MeHEIKePOB OBLIO MPUHATO UCKIIOYUH-
tesnbHO B CIIJA. Kanaza nepensia ot npaBuia B 1993 rogy,
3ateM, B 1997 rozy, ee npumepy nocieznoBana Beaiukob-
putanus, B 2000 rogy—HWpnauaus u IOxHasa Appuka,
a B 2004 rogy—ABcTpanusa. B mae 2003 roga Komuccusa
EBpometickoro cotosa MmoAroToBmia «Ilnax deticmeutl»,
PEKOMEH/YIOIIUH BceM TyOIUIHBIM KoMnauusaM EC oTyu-
TaTbCsA 00 UHAWBUAYATIbHBIX TAKeTaX BO3HATPaXK/eHUM
7o 2006 roga. bonbmnHCTBO cTpaH EBpocoio3a npuHaIn
mpaBmIa, Tpebyrolyie 06HapOAOBaHUA ITUX JaHHBIX, JTUIIb
k 2011 romy>.

! Tbidem.
2 Ibidem.
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3a nocneguue 80 et Kourpecc CIHIA chopmynupo-
BaJI HAJIOTOBYIO TIOJUTUKY, HOPMBI OyXTaJTEPCKOTO YUYeTa,
Tpe6OOBaHUsA 0 PACKPBITHIO MHGOPMAIIUH, HEITOCPEACT-
BeHHOE 3aKOHOZATeNbCTBO U HECUETHOE KOJTUUYECTBO APY-
T'UX NIPaBWI, PeryIUPYIOUINX BEILIATH MeHe I KMeHTy. [1pa-
BWJIA, KOTOPHIE 329aCTyI0 GOPMYITUPOBAIHCH B KAUECTBE
peakI[iy Ha CpaBHUTEbHO U30JIMPOBaHHbIE CKaHAaIbHBIE
cIy4au ¢ Ype3aMepHBIM BO3HarpakJeHueM TOI-MeHe Ke-
POB, B OCHOBHOM ObLIY 1160 HedpbeKTUBHBIMU, OO0
KOHTPTPOAYKTUBHBIMU U CKOpPee CITOCOOCTBOBAH POCTY,
a He CHIDKEHUIO BHITUIAT PYKOBOJAUTEIIM KOMITAaHUH.

Ob111ecTBEHHbBIE UCKYCCUU, UTOTOM KOTOPBIX CTa-
HOBWJIMCH TIOZI0OHBIE 3aKOHOIAaTeIbHbIEe WHUITUATUBHI,
B OCHOBHOM Pa3ropajiuch B IEPUO/J, SKOHOMUYECKUX CIIa-
ZIOB TIOCJIE HECKOJIBKUX JIET OTHOCUTENBHOTO MPOI[BETAHUA,
CBsI3aHHOTO CO 3HAYUTENbHBIM POCTOM BO3HArpakJeHui
PYKOBOZANUM pabOTHUKAM U OJJHOBPEMEHHO YBeIHYe-
HHUeM HepaBeHCTBa /I0X0/I0B B IiesioM. HaiizeTcsa maso cBU-
JleTeJIbCTB TOMY, YTO Y>KeCTOYeHUe ITPaBUJI O PACKPBITUUN
“HGbOPMAIIVY TIPUBEJIO K YMEHBIIIEHUIO TOPOYHBIX TPAKTHK.

YacTuyHO mIpobiemMa 00yciIoBIeHa TeM, YTO 3aKO-
HOZIATEThCTBO (JaXke IPU HAaTUYUU OJaruX HaMepeHUH)
IO CYyTH CBOeM GOKyCcUpyeTcs Ha CPAaBHUTENHHO Y3KUX
acreKTax MOJUTUKU BO3HATPAX/IeHUs, OCTABJIAI MHOTO
BapUAaHTOB /i1 0OXOZHBIX MyTel. B OCHOBHOM TPYAHOCTH
BBI3BAHBI TEM, YTO HOPMAaTUBHbBIE aKTHI IT0 CBOEN MPUPO/e
MIPOAVKTOBAHBI IMTOJTUTUYECKUMU IIPEATIOChUIKAMU U IIPO-
JBUTAIOTCSA TTOJUTUKAMU, KOTOPHIE PEIKO CTABAT «CO3/a-
HUe aKIIMOHEePHON CTOMMOCTH» BO IMIaBy yIa. JlucKkyccuu
MOATUTHIBAIOT HEOOXOAUMOCTD B TPUHATHU COOTBETCTBYIO-
ITMX 3aKOHOB, KacaloIIUXCcA BO3HArpakeHus TOI-MeHe/-
’KepoB. Mexly TeM caMble ipble KpUTHUKYU BBICOKUX BBIILIAT
(wreHB! TPOQCOIO30B, HEJOBOJIbHBIE COTPYAHUKU U TIOJIHU-
THUKH) Ha CAMOM /ieJie He UMEIOT KaKOH-T1b0 /I0JTH B yTIpaB-
JIIEMBIX KOMITAaHUAX U He 3aMHTEPECOBAHBI B O1arOMoTydYuu
aKI[MOHEPOB'.

[ToTpe6GHOCTD B paCKphITUY MHPOPMAIIUH O KaIoBa-
HUY PYKOBOAUTENEHN KOPIOpaluii oTpaykaeT Kak 3aKOHHbIE
oIaceHUs aKIIMOHEPOB, TaK U 00IeCTBEHHOE JTIOOOIBIT-
ctBO. OOIIENpPU3HAHO, YTO YeM OOJIbIIIe TPEOCTABISAETCS

! Ibidem.
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vHpoOpMaluH, TeM Jaydiie. AKITMOHEPHI K caMO OOIIECTBO
MMeIOT TIPaBo 3HATh, CKOJIbKO monydaioT CEO u apyrue
TOT-MeHeKephl. JIOTHKa PacKphITUS JaHHBIX 3aKII09aeTCs
He B TOM, YTOOBI aKIIOHEPHI MOTJIN PEIUTh, Teperiavyu-
BaIOT WIK HEJOIUIAYHUBAIOT OHU KOHKPETHBIM PYKOBOJUTE-
JIIM, @ B TOM, YTOOBI IIPeJOCTAaBUTh aKI[MoHepaM nHdpopMa-
IIUI0, HEOOXOAUMYIO JJIsT KOHTPOJIA HaJl 9P PEKTHBHOCTHIO
PaboTHI COBETA IUPEKTOPOB, OTBEYAIOIIErO 32 COBIIOIEHIE
IIpaB BCEX aKI[HOHEPOB.

BeposATHO, CeroJHsANIHNE TPaBUIa PACKPBITHSA
uHbOPMAIIMK O BO3HATPAKAEHUN PYKOBOAAIIMM PabOTHU-
Kawm, geictytomue B CIIIA, ABISIOTCA cCaMbIMU I€TaTbHO
mpopaboTaHHBIMU B MUpe. TeM He MeHee BMeCTe C YBeJH-
yeHreM 00'beMa MPeJoCTaBAIEMBIX JaHHBIX TIPOUCXOAUT
Y TIOBBINIIEHUE BHITLIAT TOI-MeHe/KepaM, YTO CBUETEb-
CTBYeT O TOM, YTO TOJOOHBIH TTOAX0/ B KOHEYHOM UTOTE
He SABJISAeTCA UealbHBIM 1 3pGEKTUBHBIM.

7.4. YTo MOIIUIO He TaK B IIpoIjecce 3BOTIOINHU
MOJX0/a K BO3HArPaXAEHHIO TOM-MeHe)KePOB?

[To Mepe pa3BUTHA METOAUKH OTIPE/IEIeHNS YPOBHSA
BO3HArpaXXJleHUH MOXHO BBIZIEJIUTH IO KpaliHel Mepe
HECKOJIbKO GaKTOPOB, KOTOPhIE CKOPEeEe OKA3hIBAIOT HETa-
TUBHOE BJIUSTHUE HA 3TOT MPOIIECC.

Hepezko mocTaBiieHHbIE TTIEPE/] TOTI-MeHEeKMEH -
TOM II€JTM OKa3bIBAIOTCA U3JIUIIHE MPOCTBIMU, UYTO CPa3y
CYIIIECTBEHHO YBEIUYMUBAET OOIIUI pa3Mep UX BO3Harpa-
xaeHud. Llenenonaranye Ha IpyUeMIeMOM YPOBHe, 3aCTaB-
JIAroEM «60POThCA 3a Pe3y/bTaT», IBJSIETCA KpaliHe BaXK-
HBbIM (paKTOPOM ycIiexa MOZEJH «OIUIaTa 3a CAeJIaHHOE» U,
CJleloBaTeIbHO, YAOBIETBOPEHHOCTU U BBICOKOT'O YPOBHA
ZoBepusA aKIMOoHepoB. C OHOM CTOPOHBI, Tie/IeBbIe T0Ka3a-
TEeJIN JIOJDKHBI OBITh IOCTATOYHO CJIOKHBIMU ISl ZIOCTHKE-
HUsI, YTOOBI MOTUBUPOBATh CBEPXBHIPAOOTKY M COOTBETCT-
BOBaTh OXKUAAHUAM aKIUOHEPOB. C IPYTO¥ CTOPOHBI, EC/TU
1eu 6yAyT MpaKTUIeCKU HeJOCTUKUMBIMU—3TO MOXKET,
Hao0b60pOT, IEMOTUBUPOBATH TOII-MEHE/KEPOB®.

1 Kay L, Friedman S., Lane B., Martin B., Meischeid S. Are Companies Set-
ting Challenging Target Incentive Goals? Harvard Law School Forum on
Corporate Governance and Financial Regulation. April 18, 2015.
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HepgocTtaToyHo nmpoAyMaHHBIE CXeMBl MOTUBA-
IMU, TyCTh Jake IpUBA3aHHbIE K ITOKa3aTeaIM IIPOU3-
BOZAUTENBHOCTH, YACTO IPEMUPYIOT MEHEXKEPOB IIPOCTO
3a TO, YTO OHU IUIBIBYT 110 T€YEHUIO PBIHKA, XOTs KOM-
MaHUsA U He JEMOHCTPUPYET 0COOBIX JOCTIKeHUH. [Tpu
3TOM OTCYTCTBYIOT IITpadrl, HAITPUMED BO3BpaAT paHee
[IOJIy4E€HHOI'0O BO3HArpaXXJAeHus, fake ecau KOMIIaHUusa
HeceT YOBITKY WM HaJUIIO JOKHOCTHBIE TPOCTYIIKU'.
[ToBhIllIeHUE YPOBHSA BBHIILJIAT MEHEKMEHTY 3a I10CIe]-
Hue 15 jeT, Kak IpaBUJI0, HUKAK HEe KOPpPeJIUupyeTca
C POCTOM COOTBETCTBYIOUIUX IMOKa3aTenxel GOHAOBBIX
PBIHKOB 3a TOT Xe epuo/, BpeMeHHU, YTO IOAIIUTHIBAET
pacTyllee OTpUllaTeJbHOE OTHOLIEHNE 001ecTBa K IMy6-
JINYHBIM KOMITQHUAM.

[Tocse TOro Kak akIKoHepaM IIpeJOCTaBUWIN IPaBO
r'0JIOCOBATD I10 BOIIPOCAM BO3HArpaXKAeHUA TOII-MeHeKe-
POB, ITyOJIMYHBIE KOMITAHUHW CTAJIM YaCTO IIPOCTO UTHOPU-
POBAaTh COBELATEIbHBIE TOI0CA, IOAAHHBIE «[IPOTUB». XOTs
CerofiHs 3Ta TEHAEHITUA Molia Ha yobrutb. OZIH 13 HauboJee
IIOKUPYIOIIUX TPUMEPOB SIBHOTO PeHeOpeKeHNsI MHEHUEM
aKIMOHEPOB Ipou3oiien B Oracle—amMeprkaHCKON KOpIOpa-
LM KOMITbIOTEPHBIX TeXHOIorui. bonee 50% akumoHepoB
KOMIIaHUU YeThIpe pasa, ¢ 2012 no 2015 rog, roaocoBanu
MIPOTUB CXEM BO3HATPAXK/EHUS PYKOBOAANINX PAOOTHUKOB,
1 0cOOEHHO IIPOTHB IaKeTa BHILIAT Jlappu DJUIHCOHY, ee
OCHOBaTeJIo, 10 ceHTA0pA 2014 roza 3aHUMAaBIIEMY JOJI-
’KHOCTb IVIAaBHOT'O HCIIOJIHUTeNbHOTO AupekTopa Oracle.
B 2013 rozy oH 6bU1 caMbIM BbICOKOOIUTaurBaeMbiM CEO
B CIITA. TTpu 3TOM ero 3apaboTHas riara ¢ 2011 roga ocraBa-
JIach B pasMepe OJJHOTO I0JUIapa, a MPaKTUYEeCKHU BCe ero BO3-
HarpaxJeHue COCTOSIO M3 ONIIMOHOB. B 1TOre, OH MOITyYnI
67 muH gosut. B 2013 roay, 77 MuiH—B 2012 rogy u 96 MiH—
B 2011 roay. DyIUCOH OCTaICA B KOPIOPALIUU B KAa4eCTBe
npezcesaTessa coBeTa JUPEKTOPOB U AUPEKTOopa M0 TEXHO-
JiorusamM, 3apaboras 41,5 MiTH 3a oT4eTHBIH 2015 roz.

3aygacTyto Iocje IpoBaja roJOCOBAHUA 110 YTBEp-
KIEHUI0 BO3HATPaXXJeHUs TOI-MeHe/)KePOB IMy6Iny-
HBIM KOMITAHUAM MPUXOAUTCA IlepecMaTpUBaTh MaKeTh
BoIIaT. COrIacHO JJaHHBIM KOHCAJITUHTOBOY KOMIIaHUU

! Finston F. Ethical Issues in Executive Compensation. Wilkins Finston
Friedman Law Group LLP.
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Willis Towers Watson, B 2016 rogy cpeiHUl YPOBEHb MO~
ZEPKKY aKITMOHEPOB TIPU T'OJIOCOBAHUM TI0 BO3HATPaXK/e-
HUSAM B aMepHUKaHCKUX KOMITAHUSX OCTABaJICSI HEU3MEeHHBIM
Y COCTaBJII IpUMePHO 91% OoT nojaHHBIX rosiocoB. OZHAKO
30 xkoMIaHUH TaK ¥ HE CMOIVIU MTOJIYIUTD IOAAEPKKY aKI[1-
OHEPOB, YTO 3HAUUTEIbHO MeHbIle yeM 61 B 2015 rogy.
AKIIMOHEPBI, MHEHNE KOTOPHIX ObLIO MPOUTHOPUPOBAHO
He B IIePBbIN pa3, THUIIMHUPOBAIU CyZeOHble UCKU IIPOTUB
OT/IE/IbHBIX WIEHOB COBETOB JUPEKTOPOB, 0COOEHHO BXO/Is-
MIUX B KOMUTETHI 10 BO3HATPAXKAEHUAM, YTOOBI BHIPA3UTh
CBOE HETOZIOBaHUE 10 3TOMY TTOBOZY.

Heob6X0MOCTb COOTBETCTBHA OECKOHEUYHBIM U BCe
6oJee keCTKUM TpebOBaHUAM MTPUBeJia K BOSHUKHOBEHUIO
CXeM BO3HaTrpakKZEHUsI, COBEPIIEHHO HEIPO3PAaYHbIM JIJIS
aKIMOHEPOB, KOMUTETOB 110 BO3HATPAKAEHUSIM, CTOPOH-
HUX HabJIozaTeN el U Jayke CaMUX YYaCTHUKOB TIpOILiecca.
PacTymas cJIo’KHOCTb CHCTEM MOTHBALIMHU ITOTEHIIMATBHO
YBEJIMYUBAET PUCK TMIOTEPU PEIyTalNU KaK A/ KOMIIaHUH,
TaK U UHBECTOPOB.

Bceobiliee mogo3peHe TaKKe BhI3bIBAET eIHHAS
«yHUBepCcaJbHasI» MOJIENIb YCTAHOBIEHHS BO3HATPAXKAEHUHN
Tom-MeHe/mKepaMm. [TogaBstoniee 6OIBITMHCTBO MyOIUY-
HBIX KOMIIaHUH CTPYKTYPUPYIOT BO3HATpakieHue 1o 6a3o-
BOMY OKJIaZly, KOMIIEHCAIIMOHHBIM BBITLIATaM (HampuMmep,
MIEHCUN), eXKeroqHOMY 60HyCYy (B 3aBUCUMOCTH OT IOCTH-
JKEHUS TOJIOBBIX TIeJIE 10 MTPOU3BOAUTENBHOCTH) U JIOJI-
TOCPOYHOMY CTUMYJIUPOBAHUIO (B 3aBUCIMOCTH OT JOCTH-
JKEHUS TpeX-/MATWIETHUX Iejiel 110 3pPEeKTUBHOCTH
6usHeca). [IpeobiazaHyie yKa3aHHBIX KOMIIOHEHTOB ITPH-
BeJIO K MCKJIIOUEHUIO JPYTUX COCTABJSIONINX, KOTOPHIE,
BIIOJTHE BEPOSITHO, ObUTH OBI 60JIee TIPUTOAHBI JJIs1 OTIpe/ie-
JIEHHBIX MoZiesiel busHecal.

OyHmaMeHTaTbHOE HECOOTBETCTBUE B IAHHOM CJIy-
Yyae 3aKJII0YAEeTCA B TOM, YTO GOPMAIbHBIN ITOAXO0/] UCIIOJb-
3yeTcs PETYIUPYIOIINMU OPTaHaMU /ISl PEIIeHU, 110 CyTH,
STUYECKOH MPOOBIEMBI: TOT-MeHEeKEPHI TTOTyYar0T CIIHII-
KOM MHOT'O, CAMH¥ IIPY 3TOM HUYETO He MPpou3BosA. bosee
TOT0, 3a4YaCTyI0 OHU CO3/Ial0T HECOPAa3MePHBIE MTPOOTEMbI
ZUIs1 paOOTHUKOB U aKI[UOHEPOB, TP 3TOM OCTaBJISASA cebe

! The Investment Association. Executive Remuneration Working Group.
Final Report. July 2016.
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IIpeKpacHBIH leHeXXHBIN pe3epB JJ1d IocIeyolleil cyacT-
JINBOM >KU3HU.

[TpakTuKa MOKa3bIBaET, YTO 3aKOHO/aTeIbHbIe MHU-
LIIMaTUBBI YaCTO MPUBOJSAT K HepeABUAEHHBIM TOCIEe-
CTBUAM, BKJIFOUasl pe3KOe yBeanueHre Ha0aBoK K 3apa-
6oTHOH mi1aTe B 1970-X roZax, MoABIeHHE «30J0THIX
nmapanroToB» B 1980-X, onMIIMOHHBIX cxeM B 1990-x u dpaH-
TOMHBIX ONMITHOHOB B 2000-x'. HeKOTOpHIE M3 HUX CTaIU
caMBIMM CIIOPHBIMM 3JIeMeHTaMU BO3HarpaXxaeHusd
TOI-MEeHe/>KEPOB.

7.5. CIIOpHBIE 3JIEMEHTHI BO3HarpaxkJAeHus
TOII-MeHeKepoB

Crajo ye yCTOMYNBOW Tpasulliell KpUTUKOBaTh
PYKOBOAMTENEH MyOINYHBIX KOMIIAHUHN 32 UX CIUIIKOM
BBICOKMe 3apIuIaThl. BnpoyeMm, Ternepb HEOOXOAUMO IIPH-
HUMAaTh BO BHUMaHUE COBOKYIIHOE BO3HarpaxieHue TOIl-
MeHe/P)KePOB /IJI1 TOr0, YTOOBI 10 KOHIIA OHATH, CKOJIBKO
OHU 3apabaThIBalOT Ha caMoM Jeie. [IoMuMo ok1aza
B ero/ee KOHTPAKT, [10 Bcel BUAWMOCTH, BIICAaHBI TaKue
IIpUBWIErNH, KaK JeHeXHble IpeMUHU 110 UToTaM Ioja,
ZIOJICOCPOYHBIE CHCTEMBI IIOOIIPUTENIbHBIX BO3HATpaXKe-
uuiti Long-Term Incentive Plans (LTIP), gomosHUTETbHBIE
ZIOXOZIbI ¥ TIpOYre OOHYCHI, BKJIIOYAs He 0baraeMble Hajlo-
raMy KOMaHZVPOBOYHBIE PACXOAHI IO BEICIIEMY Tapudy,
BO3MOXXHOCTB ITOJTb30BATHCSI KOPIIOPATUBHBIMH aBTOMOOH-
JISIMU WM CAMOJIETaMH, WIEHCTBO B KJTy0Oax /i n30paHHBIX
U Jake [lepcOHaJIbHbIE OTIIyCKa 3a cdeT KOMIIaHWUH, BO3Me-
IIeHNe HaJoroB, IeHCUOHHbIE KOPPeCIIOHAUPYIOIIKeE [ieTlo-
3UTBHI, IUIAHBI CTPAXOBaHUA WIKU B3HOCH B HAKOIIUTEIbHBIE
CUCTEMBI.

LTIP—5TO cucTeMBI MOOLIPUTEIbHBIX BO3HArpaXk/e-
HUM, 11e/IbI0 KOTOPBIX ABJAETCA ZoIiaTa ToIl-MeHeAKepaM
3a IOCTIKEHNe KOMITAaHUeH cTpaTernyecKux Lejei, Beiea-
CTBUE 4ero MaKCUMaJIbHO YBeJINYMBaeTCA OXOZ, aKIINoHe-
poB. OHU ycTaHaBIMBAIOT CIellalbHbIE IleleBble II0Ka-
3aTesu IPOU3BOAUTEILHOCTH, HallpUMep 10 CTOMMOCTH
aKIM# KOMITAHUH, 00bSIBJIEHHOU MMPUOBLIN U JIIOOBIM /IpY-
UM pe3yJbTaTaM, OCHOBaHHBIM Ha 3¢ dekTrBHOCTU. ECimu

! Muphy K. J. The Politics of Pay...
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PYKOBOZAIIHMI pabOTHUK IOCTUTAET 3aJaHHOTO TIOKa3aTess
WJIV TIPEBBIIIAET €T0, TO OH/OHA TOJTyYaeT BO3HATpakJeH1e
B GpopMe KOMITeHCAIlMH, OCHOBAaHHOM Ha aKIUAX (Hammpu-
Mep, OTIIMOHBI WY ITPpEMUATbHbIE aKIIWH), U/ WUIU HaTAY-
HeIMU. Kak mpaBuio, 3TO coUyeTaHUe LIEHHBIX OyMar
C IeHEe)KHBIMY BBIIIATAMH.

3 Bcex TUIIOB BO3HATPAXKAEHUs, UCIIOTb3yEeMBIX
B LTIP, HanboJiee CIIOPHBIMU OKAa3bIBAIOTCS OIMIIMOHHBIE
nporpaMMebl. B Hauane 1990-x rozos Konrpecc CIIIA BHec
TIOTIPABKY B HAJIOTOBBIA KOJEKC, TIBITASCH CAEPXKATH Ype3-
MEepPHBIE BHIIIATH PYKOBOJAAIINM ZIOKHOCTHBIM JIMIIAM
MyTeM OTPAaHUYEHUS BHIYETOB W3 HaJjora Ha BHITIATHI
cBbIre 1 MutH Z10Jut. TIOCKOTBKY B TO BPEMS OTIITMOHBI KBa-
JUPUITMPOBAIUCEH KAK JIbI'OThI, OCHOBaHHbIE Ha 3 EKTUB-
HOCTH, 3TO IIPUBEJIO K COKPAIIlEHUIO BhITUIAT TAaKUX TPaH-
TOB TOII-MeHe/XepaM KoMIaHuii u3 peiitunra S&P 500.
Ho xorzia pyKoBOAUTETN KOMIIAHUM 0OHAPYKWIN, YTO OHU
MMEIOT BO3MOYKHOCTD JaTUPOBATh I'PAHTHI aKIIMOHEPHBIX
OIIIMOHOB 3aJHUM YUCJIOM, YTO aBTOMaTUYEeCKU YMEHb-
I1ajio Hajoroobaaraemyro 6asy U GUKCHPOBAIO IIPHUObLIb
IO OIITMOHAM B IeHEXKHOM SKBUBAJIEHTE Ha PaKTUIECKYIO
ZlaTy BBIITyCKa, TO MIPAKTHUKA JATUPOBAHUS ONIIMOHOB 3a/I-
HUM YKCJIOM /IJIS1 U3BJI€YEHU TOTIOTHUTENbHOU PpUHAHCO-
BOM BBHITO/IBI TIOJTyYHJIA ITUPOKOE paclipocTpaHeHue’.

JlaTupoBaHUe «3a[HUM YHCJIOM»—3TO IPAKTHUKA
M3MeHEeHUs JaThl IPUCYKAEHU OIIIMOHA, 0ObIYHO Ha 6osee
paHHIOI, Kor/Zla 6a30Bast lieHa aKIui Oplia Hike. [To uMe-
IONUMCS CBeIeHUAM, 60see 2000 myOIMYHbIX KOMIIaHUH
(mopsizka 29% amepuKaHCKOTO Ou3Heca) Mexay 1996
u 2005 rogaMu npefoCcTaBlIsIv CBOUM TOII-MeHeIXepaM
OTIIIMOHBI, MAaHUITYIMPOBaIU JaTaMu. B fekabpe 2007 roza
SEC 00bsiBWIa O PEKOPAHBIX Ha TO BpeMsi (lleHa BoIpoca:
468 muH gosa. CIIA) AUCHMIIMHAPHBIX Mepax 1o ey
06 opopMIEHNY OTIITUOHOB 33 THUM YHCIOM TTPOTUB ObIB-
mero CEO u mpeziceziaTesis coBeTa ANPEKTOPOB KOMITAHUH
UnitedHealth Group Yunesama MakI'upa. 3To ObLT caMBIN
KPYIHBIN mTpad, HAUTOXKEHHBIM Ha KOHKPETHOE ZI0JKHOCT-
HOE JIUIIO TIPY 0POPMIEHUH OIIIMOHOB 3a[HUM YHUCIOM?,

! park J., Dworak L. Long-Term Incentive Grant Practices for Executives...
2 https: //www.sec.gov/news /press /2007 /2007255 htm

(20)



JpyruM CIIOPHBIM 3JIEMEHTOM OILIATHI TPYZa PYKO-
BOAUTEJIEH ABIAIOTCA MAKeThl BEIXOAHBIX A€HEKHBIX IT0CO-
Ouii, Ha3bIBaEMBIE «30JIOTHIMHU MPOIIAHUSIMU», B KOTOPHIE
BXOJIAIT «30JI0ThIe PYKOIIOXKATHUSI» U «30JI0ThIE TTAPALIIOTHI».
[MoceaHYEe IPEACTABIIAIOT COO0M BHITLIATHI PYKOBOAALIEMY
COTPYZHUKY B CJTy4dae, eCJid B KOMIIAHUH ITPOUCXOAUT CMeHA
coOCTBEHHUKA WIH €CJIM OH BBIHY)K/IEH YHTU U3-32 CMEHBI
PYKOBOZICTBA. «30JIOThIE PYKOIIOXKATHUSI»—3TO BBHIILIATHI,
KOTOpbIE€ KOMITaHUs obelllaeT CBOUM COTPYAHUKaAM IIpU
BBIXOZle Ha IIEHCHIO WU IpeKpalleHur paboTHl 10 CXO-
KUM Ipu9YrHaM. [ToMHUMO 3TOTO, B IEJIAX 3aIUTHl CBOETO
UMU/KA TyOMMYHbIE KOMITAHUY 32a9aCTYIO COTIAIIAOTCA Ha
OTCTaBKy TOII-MeHe/Kepa BMECTO ero/ee yBOJIbHEHUS. ITO
MPUBOJUT K TOMY, YTO TAKOM COTPYJHUK IOTyIaeT MUJLTH-
OHBI ZIOJUTAPOB KOMIIEHCAIIWH, JaKe OyydIr 3aMelllaHHbIM
B CKaHzaJjax.

B 2006 roay 6siBinit CEO xomnanuu KB Home
Bproc Kapair 61 yivdeH B CKaHAaJe, CBI3aHHOM C JaTH-
POBaHMEM OIIMOHOB 3a[HUM YHCJIOM, U ObUT BBIHYK/EH
[oZaTh B OTCTaBKY, HO IIPYU 3TOM ITOJIy4mI 175 MJIH JOJLI.
«OTCTYIIHBIX». /IpyTriie XOpoIIo U3BeCTHBIE MPUMepPHI: ['eHpu
MakKunHesut u3 komnanuu Pfizer (OKUHYI CBOM IOCT
B utosie 2006 rozia ¢ BEIXOZHBIM Ioco6meM B 190 MIH Z0JLT.),
ket Cuzaxy u3 Sovereign Bank (okTsa6ps 2006 roga—
44 mH), Tom ®pecton u3 Viacom (ceHtsa6ps 2005 roga—
85 M) u Kapnu ®poprina u3 Hewlett-Packard (deBpasnn
2005 roga—21 MiIH).

B n7aHHOM KOHTEKCTe TaKXKe ciaeAyeT YIIOMIHYTh
6acHOCJIOBHbBIE pa3Mephl IEHCHUU TOI-MeHEKEPOB.
B mocsieZiHMe HECKOIBKO eCATUIETHH GOpPMHUPOBaHUE MTEH-
CUH PYKOBOZALIMM pabOTHUKAM IIPOUCXOJUIO COBEPIIIEHHO
10 MHBIM IIPUHIUAIIAM IT0 CPAaBHEHUIO C IEHCUOHHBIM 0bec-
MeYeHHeM PSIIOBBIX CTYKAIIKX. B MyOIUIHBIX KOPIIOPAIHAX
MEHCHUY TIPOCTHIX PAOOTHUKOB PUKCUPOBAHHbIE: KOMIAHUA
BHOCHT CBOI BKJIA/] HAa CUET COTPYAHUKA, u3beras HeoOXo-
IUMOCTH TIEHCUOHHBIX BBITUIAT, KOTOPHIE MOTYT BBIXOAUTH
3a mpezesnsl TpuzanaTu jet. C Ipyroii CTOPOHEI, C HeZJaBHUX
TIOp 71 TOTI-MEeHE/’KEPOB B TTAKETHI BHIIIAT BKIIOYEHBI
OTCpOYEeHHbIe KOMIIEHCAIIUU B BHUZIE TaPAaHTUPOBAHHBIX
JOTaIM TIoC/Ie BBIXOJa Ha TIeHCHIo!. B OTAeIbHBIX CTydanx

! EBSCO HOST Connection. History of Corporate Executive Wages.
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OBIBIIVIE PYKOBOZAUTENU IIPOJOJIKAIOT IT0IH30BaThCA Pas-
JINYHBIMU IPUBWIETHUAMH 0 KOHIIA )KU3HU. A HEKOTOpbIe
13 HUX [TOIy4aloT TakKe KOMIIeHCal[HIo 3a YCIYTH I1epco-
HaJIbHbIX GUHAHCOBBIX KOHCYJIBTAHTOB.

JlOoTIONTHNUTEIbHBIE BBIILIATHl TONI-MeHe/KepaMm,
caMble paclpoCTPaHEeHHbIE 13 KOTOPBIX OIIMCAHBI BHILIE,
paccMaTpUBAIOTCA KaK Crocob MPUBJIEYEHUS U YAEPiKa-
HUS JIYYIIUX CIENUAIUCTOB JJIs TOTO, YTOOBl MOTUBHUPO-
BaTh UX paboTaTh 60siee 3GPEKTUBHO U C TIOJTHOH camo-
otpaveiri. OHAKO CKaH/AJbI, KaK, Hapumep, 6oee yeM
mezpbie «60HYChI» OpiBIIeMy CEO kopmopariuu General
Electric /xeky Yanmry u 6siBuieMmy CEO kommauuu Tyco
International /lenaucy Ko3noBcku (BKIIOYaBIIIHE TTPa3/-
HOBaHUE JHA POXJAEHUA KeHBI ITOCIeTHEro Ha CyMMYy
B 2 MJIH JIOJUI., [TOJIOBUHY M3 KOTOPBIX OIIaTHIAa KOMIIaHUA),
BBI3BAJIM BO3MYI[eHHE UHBECTOPOB M 00IeCTBEHHOCTH.
B ciyuae ¢ Yanmem SEC obHapyskwia, uto GE He B cocTosI-
HUY BHATHO U apryMEHTHUPOBAHHO OIKUCATh IPUYKUHY 3Ha-
YUTENBHBIX OOHYCOB, KOTOPbIE KOMIIAHUS COTJIACHIACH EMY
BBITUIATUTh. OH MOJTy4YWI nopsAakKa 2,5 MJIH JOJUL. 110 IOTO-
BODY, B KOTOPOM OBUIH TIPOMKCAHBI CAEAYIONTNE «ITPUBU-
JIeTUH»: KOopnopaTuBHBIN camosieT GE B HeorpaHuueH-
HOe JIMYHOE TI0Th30BaHUE U /I pab0INX KOMaH/IMPOBOK;
IpesocTaBlIeHre 0O6CTaBlIeHHBIX delreHebeTbHBIX amap-
TameHTOB B Hblo-MopKe, apeHzia KOTOPBIX 06X0AUIaCh
B 50 TBIC. IOJUI. B MeCAll, @ CTOMMOCTb IIPU Ilepenpojaxe
npeBricuia 11 MJH; HeorpaHUYeHHOE HCII0JIb30BaHUe
JINMY3WHA C IMYHBIM BOAUTENEM; YCIYTH IPOpeCCHOHATb-
HBIX KOHCYJIBTAHTOB 110 HEIBM>)KMMOCTH U HAJIOTaM; JINY-
HBI} IIOMOITHUK U T.J.

3a nocynenHue HecKobko JeT B CIIIA pazBopaduBa-
JIOCh MHOTO ZIMCKYCCHH Ha TeMy 000CHOBaHHOCTHU TTPUBU-
JIETUY PYKOBOZAIIVM JOKHOCTHBIM JIMIIAM B CDAaBHEHUU
¢ ob1eli peajJbHOM WUJIU MPOTHO3UPYEMOU TpubaBoy-
HOU CTOMMOCTBIO0, KOTOPYIO OHU c03/atoT. Kak oTmeuaroT
3KcnepTHl LleHTpa o Bo3HarpaXxJeHUAM HCIOJHU-
TespHOTO pykoBozcTBa (The Center on Executive Com-
pensation), ykazaHHBIe HaZl0aBKU ABJAIOTCA JOBOJIBHO
CKPOMHOM COCTaBJIAIIel o0mux BeIIaT (MeHee 5%),
U 3a TIocIeZIHYe HeCKOJIbKO JIeT OHU IIOCTOAHHO COKpalla-
I0TCA KaK I10 CpeIHEMY pa3Mepy, TaK U I10 4acTOTe CIydaeB.
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OHaKO OHU HEM3MEHHO HaXoAATCA B pOKyce BHUMAHUS
CMU u3-3a cBOel sKCTpaBaraHTHOCTU U CUMBOJIMUYECKOTO
3HaYeHu.

7.6. UTO MOXKHO CUHUTATh STUYHBIM B BOIIpocax
Bosnarpamuennﬂ?

[TepBbIii mIar K BHEAPEHUIO HOPM 3TUKHU B TPAKTUKY
BO3Harpaxk/leHui mozipadyMeBaeT HaIUYUE «3TUUHON»
opranuzanuu. KoMmanuu, pyKoBOAAIINE COTPYAHUKH KOTO-
PBIX ITOJTyYArOT MIPEMUH C ZIEBATHIO HYJIAMU, BPSZ, JIA MOTYT
CUNTATHCA «ITUYHBIMU» HE3aBUCUMO OT TOT'O, HACKOIBKO
OHU PUHAHCOBO YCIENTHHI. JIFOJU TTOTIPOCTY HE IOBEPSIOT
KOMITaHUSIM, KOTOPBIE ZIeJIaloT KyYKY CBOUX TOI-MeHe/Ke-
POB /10 HEMTPWINYMSA OOTaTHIMU. B KOHIIE KOHI[OB, TI0-HACTO-
SEMY «dTUYHbIe» OPTaHU3AIIUN KOHTPOJUPYIOT YPOBEHD
aIYHOCTU CBOUX COTPYZHUKOB. B Teopuu, ycTOMUYUBOCTD
O0v3Heca KOMIIAaHWHW, UMeIoIel pernyTanuio paboTaro-
el HEATUYHO, aMOPATbHO WM 6€30TBETCTBEHHO, OYEHD
OBICTPO CXOZIUT Ha HET BCJIEACTBUE YTPATHI IOBEPUS U MO/
ZIEPXKKU CO CTOPOHBI 3aKa3YMKOB, MTOCTABITUKOB U COO0IIIe-
CTBA B [I€JIOM, BKJIIOYasA PANOBBIX COTPYAHUKOB U MEHEKe-
POB CpeHero 3BeHa’.

ITUYHOE TIOBe/IeHNeE JOIKHO MPOABIAATHCS eXKe/l-
HEBHO U CJIY>KUTb OZHUM U3 KPUTEPHEB IIPU ONIpeZiesieHUNU
ypPOBHsA Bo3HarpaxzaeHus. COTPYAHUKU, BeAyInue cebs
B COOTBETCTBUM C HOPMaMH 3TUKH, ZIOJKHBI OBITh BO3HAr-
paXkZeHbl. AHAJIOTUYHBIM 00pa30M UX CeflyeT HaKa3bIBaTh
3a HeaTUYHbIe OCTYIIKU. OTBETCTBEHHOCTH 32 CBOM Jieii-
CTBUSA ZIOJDKHA OBITh B PABHOM CTEINEHU MTPUCYIA COBETAM
JUPEKTOPOB U UCIIOTHUTENbHOMY PyKOoBOZACTBY. Koprio-
paTuBHaA KyJIbTypa OKa3bIBAET CHJIbHENIIIee BIUAHNUE Ha
ToBeZleHre KaXK/[or'0 OT/IeJIbHOT'O COTPYAHMKA. PsAoBEIe
cnykaniye 6epyT MPUMeP C BBICIIIETO PYKOBOZCTBA B TOM,
YTO MPUEMJIEMO B TTOBCEIHEBHOM AeATENbHOCTH. Ecu
JIIOZIVL BUJIAT, YTO BBICIINN PYKOBOZALIUN COCTaB KOMIIa-
HUU NIPUIePKUBAETCA STUUECKUX HOPM U B3aMMHOTI'O yBa-
JKeHUs, TO TaKOW ITO3UTUBHBIN IOCHLI IlepelaeTcss BceM
COTPYAHHUKAM.

! Nguyen S. Creating an Ethical Organizational Culture. Workplace Psy-
chology. February 2014.
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Kak cripaBeiBO OTMEYaIOT dKCIEePTH Paboueit
I'PYIIIBI 10 BO3HATPAXKAEHUIO HCIIOTHUTEIBHOTO PYKO-
BO/ICTBA IIpX ACCOLIAIIM UHBECTOPOB, 10 TEM JKe IIPH-
YUHAaM COBETHI AUPEKTOPOB 00sS3aHBI HACTAWUBATh Ha
IIPO3PAaYHOCTH CTPYKTYPhl BO3HAIPAXKAEHUH U IIPOYUX KOP-
NIOPaTHUBHBIX PellleHUH, YCTaHaBIUBATb IIpeiesIbl BBIILIAT
21 obecriedeHUs CIIPaBeJINBOCTU U BHEAPATH CUCTEMBbI
ZIOJITOCPOYHOY OPHEHTHPOBAHHOCTH Ha COOIIOZIeHUE
3TUYeCcKUX HOpM. COBETHI AUPEKTOPOB JOIKHBI TAKXKe
VHUIMMPOBATH CO3/laHNe KOMUCCUH IO 3TUKE, KOTOPHIE
IIOCTENIEHHO CTAHOBATCA BCce O0jiee pacpoCTpaHEHHBIMU
B KOPIIOPaTUBHOM Mupe’.

@opMupoBaHue KyJIbTyphl OTBETCTBEHHOCTH
¥ OTYETHOCTY YPEe3BbIUANHO BAXKHO /I pelIeHHs BOIIPO-
COB, CBSI3aHHBIX C BO3HArpaXkJeHNEM PYKOBOJALIUX JI0JI-
YKHOCTHBIX JINL. KOMIIaHUAM ciieflyeT BHEJPUTDb CUCTEMY
BBIAABJIEHUA ITOTEHI[HANbHBIX KOHQIUKTOB UHTEPECOB
U [IOC/IeIoBaTeIbHO Pean30BBIBATh MEPHI, HallpaB/lIeHHbIE
Ha UX IIpeZloTBpalieHue.

HecmoTpa Ha yimy4llieHre IPaKTUKY KOPIIOPaTUB-
HOTO yIIpaBJIeHUs U IPUCTATbHOE BHUMaHUe K CKaHJalaM,
B KOTOPBIX 3aMeIlIaHbI TOI-MeHe/PKePhI ITy OIMIHBIX KOMITa-
HUH, ciaydan $ambcuduKannii IpogoIKaI0T UMeTh MECTO
C Imyraroueil 4acToToi. ODTO He TOJAbKO HeraTUBHO OTpa-
’KaeTcs Ha pellyTaliy OT/JeMbHBIX KOMIIAaHUHN, HO I MOXKET
«3alyIINTh» BCIO OTPACTb U JjaXKe 9KOHOMUKY. Korza Bo3-
HUKAIOT KPYITHBIE CKaH/IAJIBI, OOIIeCTBEHHOCTH TEPSIET BEPY
B IIyG/IMYHBIE PBIHKU U € OOJIbIIEH OCTOPO’KHOCTHIO OTHO-
CUTCA K «pY/IeBBIM» O13Heca. VIHBeCTOpHI yBOJAT JeHbI'U
¢ GOH/IOBBIX PEIHKOB B CBA3M C KOPIIOPATUBHBIMU CKaH/a-
JIaM{ UIMEeHHO U3-3 IOTIOJIHUTE/IBHBIX PUCKOB, CBA3aHHBIX
C BJIO}KEHUEM CPE/ICTB B «HEITUYHbIE» KOMITAHUM.

VIHBeCTOPHI OTMEYaIOT Pe3Koe IMa/leHUe CTOMMOCTH
aKIWH BCIeCTBYE KOPIIOPATUBHBIX CKAHZATIOB U MOIIIEH-
HUYECKUX JeUCTBUI PyKOBOAUTENEl KPYITHBIX KOMIIA-
Hu#. OOLUIeCTBEHHOCTh He TIOHMMaeT HeOoOX0ANMOCTH
BBIILJIATHl TONI-MeHeKepaM OIPOMHBIX KOMIIeHCAI[OH-
HBIX TTakeToB. Korza 60cchl 60IBIINX KOPITOPAIIUi COBEP-
IAI0T MOUIEHHUYECTBO PA/IY YBEINYEHUS pPa3Mepa CBOero

! The Investment Association. Executive Remuneration Working Group.
Final Report. July 2016.
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BO3HarpaxeHus, TO 3TO IPUBOAUT TOJIBKO K pazodyapoBa-
HUIO ¥ HeJOBEPHIO K OM3HeC-cOObIIeCTBY B L[€TIOM.

HeobxozrMocTh OBBIIIeHNA 9O GEKTUBHOCTH YaCTO
BBIBOZIWJIA «IIEPBHIE JIMIIa» KOMIIAHUM 32 paMKU 9TUYHOTO
TIOBeZIeHU U 3aCTaBiAia UX CoBeplIaTh JeMCTBUA, IPUBO-
JAIIKe K T(POMKUM cKaHAanaM. OWH 13 CaMbIX BOITUIOIINX
npuMepoB—WorldCom, pyKOBOACTBO KOTOPOM MBITAIOCh
CKPBITh O€/ICTBEHHOE TIOJIOKEHHE KOMITAHUY, B OCHOBHOM
IIyTeM MCKYCCTBEHHOI'O pa3fyBaHUA JOXO/0B C IIOMOIIbIO
nmoAZenbHBIX 3anuceli. SEC orleHMIa MaciTab mpUITHCOK
B 11 mupz gosut. Cpeau IpOYUX B HEIIPABOMEPHOM yBEJIU-
YEHUU JI0XOJI0B Y COKPBITUU «JIbIP» B OI0/PKeTe ObLIU VIIH-
YeHbl TaKue KoMIaHuH, Kak Xerox, AOL u Quest Communi-
cations. British Airways u Virgin Atlantic 6bUTH M300TITYEHEL
B IIeHOBOM croBope B niepuoz Mexay 2002 u 2006 rogamu.
B 2008 roay Merck and Co. 3aTesia cieJIKy, IO KOTOPOI
ZIOJDKHA ObUTa BRIIUIATUTE 671 MJIH ZIOJUL. 32 Ha3HAUYEHUE
3aBBIIIEHHON LleHBl Ha Tapy HaMeHOBaHUM JIeKapCTB.
U 3T0 fanieko He TOJTHBIHA ITepeYeHb Mo00HbBIX CKaH/Ab-
HBIX IPUMEpOB.

B 3TU4YHOU KOMIIAHUU CyIeCTByeT IpAMas CBA3b
MeX/ly YPOBHEM BO3HArpakZeHUsA BBICUIETO PYKOBOACTBA
¥ BO3MOXKHOCTBIO OCTaBaThCsI KOHKYPEHTOCIIOCOOHOH B /I0JT-
TOCPOYHO¥ MepcreKTuBe. [1o06Hasa KOMITaHUS JODKHA
IIpeIoCTaBIATh PyKOBOAUTEIIO TaKOU ITaKeT BO3Harpaxie-
HUH, KOTOPBIH OBl COOTBETCTBOBAJI €TI0 IPOdeCcCrOHATbHBIM
KOMITETEHIIMSAM, HO TIPYU 3TOM He HapyIaa ObI HOpM KOp-
TIOpaTUBHOM 3TUKU. B 3HaUMTENbHOU CcTeleH: OTHOIIEHU ST
ZIOBEPUTEIBHOCTH MEXAY aKI[MOHEepaMy U KOMIIaHUAMU
B ITOCJIEJHUE OBl TOAPHIBAIOT MMEHHO HEPAaBHOMEPHOCTh
U HECOPa3MEPHOCTD BHIILIAT TOII-MEeHeKepaM.

7.7. YTO MOXHO NpeANPUHATD?

PaspaboTka cTpareruu ¢opMHUPOBAHNA BO3HATpa-
KIEHUH TOII-MeHe/XKepOB Ha OCHOBE COOJIIOIeHUS TIPUHITH-
IIOB 3TUKU MOXXET CTaTh BaKHBIM OTIIPaBHBIM MOMEHTOM.
OTH cTpaTervu ZODKHEI COOTBETCTBOBATH 3aKOHAM, Gop-
MUPOBATh JKeaeMoe IIoBeJileHre U IeHHOCTU COTPYHUKOB,
cofiep>kKaTh COOTBETCTBYIOIYE METObl MOTUBAIIMU (HaIIpH-
Mep, lieJleBoe CTUMY/INPOBaHue, IpeMUH Ha YCMOTPeHHe
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PYKOBOZUTEJIS, TOBBILIIEHVE PAa3MepPOB BO3HATPAXKIEHUHN),
YeTKO 0003HAYaTh Ie/IU U OITMCHIBATH MEXaHU3MBbI, KAKUM
obpasoM oIiaTa TpyZa pyKoBojguTeneil 6yzeT yBsa3aHa
C OXXUZIaeMBIM OT HUX ITOBeZieHueM. [Ipu 3ToM noZj00HEBIE
cTpaTeruu obs3aHbl IIpe/lycMaTpUBaTh U3MepUMBbIe STUYe-
CKHe IIapaMeTpHl. B 3a/ax 3aceziaHuii COBETOB IMPEKTOPOB
KOMIIaHUH HOPMBI 9TUKU TaK)Ke JOJDKHBI UTPATh OOJIBILIYIO
POJIb IIPY IPUHATHHN PEIIeHUH.

HecomMHeHHO, MO/Ie i BO3HArpakJieH!s TOIl-MeHe/I-
YKEPOB 11eJ1Iec006pa3Ho yIPOCTUTh. Bo TIaBy yIia Heo6Xo-
ZIVIMO TIOCTaBUTh UHTEPECHI aKIIOHEPOB, a PYKOBOAUTETHN
ZIOJKHBI OBITH BO3HArPaK/eHEbI 33 YBeJIMUeHe CTONMO-
CTH KOMITaHUU U, CJIeZIOBATETbHO, IPUOBUIN aKIIMOHEPOB.
BozHarpaxkzieHue J0/KHO OBITh TapaHTHUPOBAHO 3a BKJIAJ,
B OBbIIeHNEe 3)PEeKTUBHOCTH KOMIIAaHUW. HampoTus,
3a HEBO3MOXKHOCTb JJIOOUThCA pocTa NokasaTeneit apdex-
TUBHOCTH HCIIOJIHUTEIbHOE PYKOBO/ICTBO ClIe/lyeT HaKa3bl-
BaTh MaTepUasbHO.

CTpyKTypa IIaKeTOB BHIILIAT TOII-MeHepKepaM 005-
3aHa TaKKe YYNUTHIBATh YCIIeX peasn3aluy JoJIr0CPOIHON
CTpaTeruy KOMIAHUU U OCHOBBIBATHCA Ha JOCTIKEHUU
6oJiee IITUPOKUX IleJiell KOPITOPATUBHOM U COIMANbHOMN
OTBETCTBEHHOCTH. B 11es10M, crcTeMbI BO3HArpaKJeHUA
TOTI-MEHEe/PKEPOB J0JIKHBI OBITH TPUEMIEMBIMH JJIS TIPO-
deccroHaIoB caMOro BEICOKOTO YPOBHA, COOTBETCTBOBATh
CUTyaluy B OM3Hece KOMIIAaHWU U ee CTPaTerui pa3BUTHUA.
CoBeTaM IMPEeKTOPOB CJIeAyeT ONPeJeUTh, KAKUM KOoIude-
CTBOM aKILIWH JODKHBI BJIaZeTh TOII-MeHe/PKePHI /JIs1 TOTO,
4TOOBI X UHTEPeChl COBNAZAIM C MHTEPecaMU BCeX OCTaJlb-
HBIX aKI[MOHEpOB KOMIIaHUU.

[Tpo3pavyHOCTb MOJUTUKYU BO3HArPAXXAEHUA TOII-
MeHe/PKepoB, 6e3yCI0BHO, UTPAeT BaXXHYIO poJb. B gacT-
HOCTH, 3TO KacaeTcs IOCTAHOBKY lieslel IIPY Ollpe/ie/IeHIUH!
pa3Mepa BHIIUIAT ¢ 0O'bSICHEHUAMU TapaMeTpoB 3G PeKTHB-
HOCTH ¥ ITyOOKUM 000CHOBaHUEM CyObeKTUBHBIX GaKToO-
POB. B KOHIIe KOHIIOB, UMEHHO ZIeUIUT OTKPHITOCTH HAHO-
cuT yuiep6b J0BepHUIo MeXAY IyOJIMYHBIMU KOMIIAHUAMU,
aKnuoHepaMu U o6mmecTBoM. KomaHuy JOKHEL 00b-
SICHATD, YTO KOHKPETHO OHU ITOHUMAIOT 1107 3P PeKTUB-
HOCTBIO U KaKue OT/ieIbHbIe BU/IBI BOZHATPAXKAEHUN OHU
MPUMEHAT K KXKJOMY TOII-MeHe/Kepy MPHU ZOCTIKEHUN
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I[eJIeBBIX ITOKa3aresnei 3¢pdeKTUBHOCTHU. B CBOIO OUepesib,
COBET JUPEKTOPOB 00513aH 0OHAPO/ZI0BATh CBOIO TIO3ULIUIO,
mo4yeMy UM OBLT BBIOpAH TOT WIM UHOM YPOBEHDb U CTPYK-
Typa BBITUIAT /IS K&K/OTO TOI-MeHe/Kepa ¥ Ha OCHOBaHUU
KaKuxX GaKTOPOB KOMUTETOM II0 BO3HATPaXKAEHUAM ObLTH
TIPUHATHI T€ WX UHBIE PEIIeHUs.

PellleHUsI OTHOCUTENHHO pa3MepoB 1 popM BO3Har-
paKJeHUS JO/DKHBI OBITh COTIACOBAHbI COBETOM JUPEKTO-
POB B ITOJIHOM COCTaBe, IIPU 3TOM OTpaskast MO3UIIMIO Kask-
JI0T0 ero 4ieHa. HeKoTophie SKCIePTHI CETYIOT Ha TO, YTO
MIPO3PavYHOCTh B CAyYae C BRIIJIATAMH TOTM-MEHeKepam
He BCeT/ia IoJie3Ha, MOCKOJIbKY CO3/laeT HeYTO BPOZie TOHKU
3a IIepBEHCTBO. B onpesieIeHHOM CMbICIE—3TO TaK, O/HAKO
HEeZIOCTAaTOK TPaHCIApPeHTHOCTH OyZieT NMeTh 6oJiee OILy-
TUMble HeTaTUBHbIE MTOC/IECTBYA, HauWHAasA C YXYALIIEHUS
00611IeCTBEHHOTO UMU/Ka KOMITAaHUH B I1[€JIOM.

BaskHyt0 posib TIpH pOPMHUPOBAHUY CUCTEMBI BO3HAT-
paKAEHUs UTPAIOT MPOGITHbHbIE KOMUTETHI COBETOB ZIPEK-
TOPOB. AKIIMIOHEPBI ¥ MHBECTOPHI IOJKHBI OBITh YBEPEHBI
B TOM, YTO KOMUTETHI [T0 BO3HATPAXKAEHUAM ITOJOTYETHBI
B CBOMX JIEUCTBUSX U UMEIOT BO3MOYXHOCTD TIPUHATHS 0T~
TOCPOYHBIX PellleHUi B MHTEpecax KOMIIaHUU. [IJis1 9TOTro
Tpezice/iaTesTh U WIeHbl KOMUTETA 00s13aHbI 00/1a1aTh I0CTa-
TOYHBIMU 3HAHUAMU B 061acTH O6M3HECa KOMITAaHUH U ObITH
M36aBIEHHBIMU OT JIOOBIX KOHQIUKTOB MHTEPECOB.

CoBET INPEKTOPOB, BeChMa IPY>KECTBEHHO OTHOCH-
muiicsa Kk CEO win K TO-MeHe)KMEHTY B 11€JI0M, PUCKYeT
OBITh HEOOBEKTHUBHBIM. B 5TOM KOHTEKCTE ITPUMEPOM Kaue-
CTBEHHOT'O KOPIIOPATUBHOTO YIIPABIE€HUS SBJISETCS TIPU-
BJIeYeHUEe BHELTHUX KOHCYJIBTaHTOB IT0 BO3HATrPAXKAEHUAM.
OHAaKO eCJTH 3TH SKCIIEPTHI MPUTJIALIIAIOTCS TOI-MeHEePKMEH-
TOM, TO CYIIIeCTBYeT OO/BIION PUCK, YTO OHU OYAYT AeliCT-
BOBAaTh COOOIIA JJIsI TOTO, YTOOBI BBIKAYaTh U3 KOMITAHUHU
KaK MOYXHO GOJIbIIle IeHEKHBIX cpeZicTB. COBETY AUPEKTO-
POB BpsiZl JIU 11€1eCO00PA3HO T0JIAaraThCs Ha PEKOMEHAINN
TOJIBKO OIHOTO KOHCY/IbTaHTa. COCTaB 3THX SKCIIEPTOB CIIElyeT
TIEPUOAINMIECKU MEHATD KaXK/Ible HECKOJIBKO JIET. BMecTe ¢ TeM
OHM JIO/KHBI CKETTTUYECKH OTHOCUTBCS K IAHHBIM TI0 BBITUIA-
TaM UCITOJTHUTETbHOMY PYKOBOZICTBY B COTIOCTaBUMBIX KOM-
maHusax. Y, HaKoOHell, COBeTaM JAMPEKTOPOB CJIe/[yeT HacTau-
BaTh Ha 3aKJII0YEHUN KOHTPAKTOB, KOTOPBIE HE YCJIOXKHSIOT
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TIPOIIE/yPY YBOTbHEHUS PYKOBOAAIINX PAOOTHUKOB U He TIPe]I-
YCMaTPUBAIOT HUKAKUX «30JIOTHIX [TAPAIITIOTOB.

Kpaiine Ba)KHyI0 poJib UTpalOT roJI0OCOBaHME aKIy-
OHEPOB II0 BO3HArPaXX/JeHUIO TOI-MeHeZxepoB Ha OCA
1 MX HaJyle)Kallas BOBJIEUYEHHOCTD B Ziela KOMIIaHUM. Briep-
Bble 3Ta IIPaKTHKa CTajla 3aKOHoZaTeIbHO HOpMOii B Benu-
kobpuranuu B 2002 rozy. B CIIIA komnauwus Aflac go6po-
BOJIBHO ITPOBeJIa IIepBOe r'0JIOCOBAHKE 10 BOHATPAXKEHUIO
CBOEro UCIIOJHUTEIBHOIO pyKoBozacTBa B 2008 rogy,
KOT'/la UHBECTOPHI IIOIYYWIU IIPABO BEIpaKaThb CBOE MHe-
HUe T0 [JAHHOMY BOTIIPOCY Ha OCHOBAHUHU 3aKoHa /[o0da—
®panka, KOTOPHI TpebOBAI OT KOMITAHUH TTPEeOCTABIATD
aKIMoHepaM BO3MOXKHOCTh I'0OJI0COBATh B KOHCY/IBTaTUBHOM
MOPSIZIKe TI0 TTaKeTaM KOMITEHCUPYIOIINX BBIILIAT PYKOBOZS-
UM /IO/DKHOCTHBIM JIUIIAaM. DTa TEHAEHIUA TPUoOpeTaeT
Bce Oosbliiee pacpocTpaHeHre U B EBpone. HecmoTps Ha
OTCYTCTBHE KOHKPETHBIX CBU/IETEIbCTB TOT'0, YTO YKa3aHHOE
HOBOBBe/IeHVE CHU3WIO aOCOMOTHBIN YPOBEHbD BBITUIAT TOII-
MeHe/pKepaM, CyLIeCTBYIOT UCCIe[J0BaHUA, IIpe/Ioiararo-
IIMe, 9YTO BeIHeCceHUe 3Toro Bompoca Ha OCA BezieT K 6ojiee
IIMPOKOMY BHEPEHHUIO IPAKTUKU OILIATHI [10 pe3yIbTaTaM
ZeATeTbHOCTU UCIIOTHUTEIbHOI'O PYKOBOZCTBA.

JlocTUTHYT Jiu TpebOBaHUSA TOMyYaTh 0Zl0OpeHme
aKIMOHEPOB OTHOCUTEIbHO BO3HATPAXKAEHUS TOI-MeHe -
JKepOB JKeJlaeMOH eIV U 3aCTaBAT COBETHl JUPEKTOPOB
BHE/IPATH COOTBETCTBYIOININE CTPATErUH, B 3HAUYUTETbHOMU
CTeleH! 3aBUCUT OT IOJTUTUKU KOHKPETHBIX KOMITaHUHU
B Kaxkol ctpane. Hanpumep, B CoeanHenHbIx [lITaTax
NPUMEHSAIOTCSA 3HAYUTENBHO OoJiee JKeCTKUe MpaBuia
B OTHOIIEHUU MPO3PAaYHOCTU GUHAHCOBOU OTYETHOCTHU
MyOIUYHBIX KOMIIAHUM, HEXKeU B eBPOIIEHCKUX rocyaap-
crBax. [loaTomy akTuBHBIE akiiuoHepHl B CIIIA, BepoAaTHO,
HaXoZATCA B 60Jiee BBITOHOM TIOJIOXKEHUU IS OI[€HKU
3¢ DEeKTUBHOCTY KOMIIEHCAIUOHHBIX MTAKETOB C TOYKU
3peHUs uX CO6CTBEHHBIX MHTepecoB. OJHaKO, C APYroH
CTOPOHBI, aMepUKAHCKUM PHIHOK 60see JUuBepCUUITU-
poOBaH, U Ha HeM 6OJIbIlle MHBECTOPOB, UMEIOIIUX 3a4a-
CTyI0 COOCTBEHHbBIE NUHTEPECH B OM3HECE KOMIIAHUM, YTO
VCIOXKHAET AJIsT HUX KOOPAUHUPOBaHME CBOUX JeHCTBUM.

HecmoTps Ha Bce mpuBXOAsAN[He 00CTOATENb-
CTBAa, aKLOHEPBHI UCIIOJAb3YIOT BO3MOXXHOCTB I'0JIOCOBATh
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II0 BOIIpOCaM BO3HarpakZieHus ToI-MeHeJKMeHTa 1A
Toro, uTo6sl CEO U 4ieHBI COBETOB JUPEKTOPOB IIPUHHU-
MaJy BO BHMMaHue ux MHeHue. B 2011 rogy, B COOTBETCT-
BUU C 3akoHoM /Jod0a—PpaHka, ObUIU IPOBEZIEHBI TIEPBHIE
moZ06HbIe TOJI0COBaHUsA B 6osiee ueM 1700 amepukaH-
CKUX KOMIIaHUAX. B 45 ciiyyanax npeasoXeHHble TaKeThbl
BO3HArpakZieHus TOIM-MeHeAKepaM ObUTH OTBEPTHYTHI
aKIMOHEPaMHU.

Pe3oHaHCHBIN ITpUMep TPOTUBOZAENCTBUA aKITMOHe-
POB MO3ULIMU PYKOBOZACTBA UMeJ MECTO B OJHOM U3 KPYTI-
HeHImux B MrUpe QUHAHCOBHIX yupexgeHnii—Citigroup,
6osee 55% MHBECTOPOB KOTOPOM ITPOr0JI0COBAIN IIPOTUB
BHIIUIATHL B pasMmepe 14,9 muH gost. CEO Bukpawmy [1aH-
auty. Citigroup—He eMHCTBEHHAsA KOMIIaHUA U3 CIIHCKA
Fortune 500, cTosKHYyBIIAsACA C IOZOOHBIM HECOTTIACHEM.
Hampuwmep, B Hewlett-Packard akijroHepsl mporoJyioco-
BaJIu IPOTUB «30JIOTHIX [TaPAlIIOTOB» TOI-MEHe/pKepaM,
a B JPMorgan 40% akuMOHepPOB BLICKA3aJUCh IIPOTUB
BeITLIAT AeticTBytomeMmy CEO /Ixetimu JlaiimMoHy.

Cpeau npuMevyaTeabHBIX IPUMEPOB HEJOBOJIb-
CTBA aKI[MOHEPOB pasMepaMU BBIILUIAT TOM-MeHEe/XKMEHTY
B EBpomne—mrBelinapckasa GpapmalieBTUIecKas KOMITaHUA
Novartis. OTKa3 Ha IIecTb JIeT OT paboThl Ha KOHKYPEH-
TOB B OyAyIieM /IJis ee YXOASAIIETO B OTCTaBKY Mpece/ia-
TeJIs coBeTa AupeKTopoB u 6siBiero CEO /lannasns Bacemna
rapaHTHpoBaJ eMy 78 MitH fo/u1. OHAKO 00IeCTBEHHOCTD
BbIpasuiia FPOMKHUI ITPOTECT 110 3TOMY [TIOBOZY U KOMITaHUA
6s1aropa3yMHO pelInia MOUTH Ha TOIATHYIO.

B 2012 rogy pyKOBOACTBO OPUTAHCKOM CTPaxoBOM
KOMITaHUM Aviva 0Ka3ajoCh B YHU3UTEIBHOM IIOJIOKEHNH,
KOT/Ia Ha eXXeroHoM cobpaHuu 59% aKIMOHEPOB IIPOTO-
JIOCOBAJIY MPOTUB CIIOPHBIX MPEJIOKEHUHN 110 BHIILIATaM
Tom-MeHeKMeHTy. Takxke B 2012 rogy 31,5% mMHBECTOPOB
Barclays He mogzepxany IpeIoKeHHYIO CXeMy BO3Harpa-
YKJIeHUA UCIIOMHUTEIBbHOI'O PYyKOBOACTBA. JIpyTrue 3aMeTHbIe
ZleMapIly akIroHepoB npousonuiy B Royal Bank of Scot-
land u B Royal Dutch Shell 8 2009 roay, rae 91,5 u 61%
WHBECTOPOB COOTBETCTBEHHO OTKJIOHWIU IIpeJI0KeHUA
TI0 BBIIIZIATaM PYKOBOJAIINM IOXKHOCTHBIM JIUIIAM.

OzHako npuBeZileHHble IPUMEpHI IIpeCTaBIAI0T
coboli CKOpee UCKIIoYeHNs 13 00Ilero npasuia. B reueHue
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MHOTHUX JIeT KPYITHbIE aKI[HOHEPHI B OOJbITUHCTBE CBOEM
O/ Iep>KUBAJU TOTI-MeHe)KePOB IIPU OTIpe/ieIeHUH YPOBHSA
UX BO3HArpaXkleHus, 0 YeM CBU/IeTEeNbCTBYIOT Pe3y/IbTaThl
T'0JIOCOBAaHUM, KOTOPHIE €3KETOAHO TTPOBOJUINCH B OOJIb-
IIMHCTBE Ty OJIMYHBIX KOMITAaHUH.

B To Bpemsa kak B CIIIA romocoBaHusa akIIMOHEPOB
II0 BOIIPOCAaM BO3HArpakeHUA UCIIOTHUTEIbHOTO PYKOBO/-
CTBa HOCAT KOHCY/IBTATUBHBIN XapaKTep, IPeMbeP-MUHUCTP
BenmkobpuTtanuu Tepesa Moaii B Xxo/e ITapaMeHTCKUX Aeba-
TOB TIPEJJIOKIUIIA CIeNIaTh UX 003aTeTbHBIMU JIJIs COOITIO-
JeHUA B KOMIIAHUAX, B KOTOPBIX 75 U 6oJiee MPOIeHTOB
AKIIMOHEPOB BEIPA3W/IN HECOIJIacue C PellleHUAMHU O KOM-
MeHcanuax 3a IpeAbIAyIuii ToA. [Ipy 5TOM Hesb3s 3a0bI-
BaTh, YTO KaK TOJIBKO aKIIMOHEPHI TOTYJalOT O0JIbIIE TIPaB
B IPUHATHUY MOJAO0OHBIX PEIleHUH, UM TpebyeTcs YeTKoe
TTIOHMMAaHUe CJI0XKHBIX B3aUMOYBSI3aHHBIX MoJieJiet MOTH-
BallUU TOII-MEHE/KEPOB.

He moaie>xutT COMHEHHIO TO, YTO MyOIUMYHbBIE KOM-
[IAHWUU JIOJDKHBI CTUMYJIUPOBATh BOBJIECYEHHOCTh aKIIMOHe-
POB BO BHYTPHUKOPIIOPATUBHEIE /lefIa, a UHBECTOPaM U KOM-
MaHUAM HEOOXOJUMO COBMECTHBIMU YCUIUSAMU PeIlaTh
mpo6JIeMbl, CBI3aHHbIE C MOTHUBAIMEN TOM-MeHeKMEHTA.
BoBJI€4eHHOCTD aKIMOHEPOB JOKHA POKYCHUPOBATHCA Ha
CTpaTernyeckoM 060CHOBAHUY CUCTEMBI BO3HATPaXKIEHU,
IIPUHUMAs BO BHUMAaHUe KaK I0XOJHOCTh UHBECTUIIUH, TaK
U yrIpaBjieHre OM3HECOM B LIeJIOM. AKIIMOHEPAM CJIeIyET
SICHO KOMMYHUIIPOBATh PYKOBOZCTBY ITyOJTMYHBIX KOMIIA-
HUM CBOU B3IIAABI U OXKUIAHMA, B TOM YHCJIE OTHOCUTEHEHO
MOA/IEPKKU IIPE/IJIOKEHUM O BO3HATPaKAeHUY, BBIHOCUMBIX
Ha OCA. B cBo1o oYepe/ib, KOMIIAaHMHU JODKHBI IIOCTaBUTh
BO IVIaBY yIVIa CBOeU MOJUTUKY TOoAJepiKaH1e JOBepUTeb-
HBIX OTHOIIIEHUH C aKI[MOHepaMu. BaaumoeicTBre pyKo-
BO/ICTBA Iy OJIMYHBIX KOMITAHUM C aKIIMOHEPAMHU T10 BOITPO-
caM BO3HaTpakKJeHUs MOXKET COAEMCTBOBATD COMMKEHUIO
UX MO3ULIUHI U ITO3BOJIUT OIIePAaTUBHO pearupoBaTh Ha
3amnpocCkl aKIIMOHEPOB.

FORNORNON

NN N

KopriopaTtuBHas 3TUKa U TOJUTUKA B 001aCTH BO3-
HarpakJieHUsI TOII-MeHe)KMeHTa Bcerga OyayT B3auMOC-
BsI3aHBI MeXKAY 0001, OYEBUHO TO, YTO OTBETCTBEHHOCTH
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3a cobTIoZieHre STUYECKUX HOPM TIPH OTIpeieIEeHUY YPOBHS
BO3HArpaXeHus UCITOTHUTETHHOTO PYKOBOCTBA JIEKUT
TJIaBHBIM 06pa3oM Ha Juziepax KOPIopaTUBHOTO MUpa—
KPYITHEHITHUX MTHCTUTYIIMOHAIBHBIX HHBECTOPAX U PYKOBO-
AUTENSAX 00aMbHBIX Kopropanuii. Hukakoe mpaBUTesb-
CTBO He B COCTOSTHUM a/IeKBATHO Pa3peIIUTh BO3HUKAIOIINE
po6JieMbl B JaHHOI chepe. MHOTOYHCIEHHBIE KOPIIOpa-
TUBHBIE CKaHZAJbI, TOPOXK/EHHbIE CTPEMJIEHUEM TOTI-
MeHeKePOB MOMyYaTh 6aCHOCTOBHBIE IEHEIKHBIE BBITLTATHI,
MO CYIEeCTBY MOCTAaBUIU MyOJIUYHbIE PBIHKU aKIUH Ha
rpaHb camopaspytieHus. Y Heo6XoAuMO MPUIOKUTE Kap-
JUHATbHbIE YCUIWS JJIST X COXPaHEHUs .

BasKHEHIIIMM 11arToM B HaTIpaBJIE€HUN CO3/IaHUs OTH-
YeCKUX OCHOB BeJleHUs OU3Heca MOXKET CTaTh paclpocTpa-
HeHHe Mo/ieiell MOTUBAIIUH 1 BO3HATPAXIEHUA TOI-MeHe -
JKepOB, KOTOPBIE He 3aCTaB/sAIn ObI X TPYOO MCKaXKaTh
(UHAHCOBYIO OTYETHOCTD IS TOT'O, YTOOBI ITOJyYaTh HETPH-
JIMYHBIE 10 CBOUM pa3MepaM ¥ CYTH BBITUIAThL. BO3MOXKHO,
cam¥ 110 cebe makeTsl Bo3HarpaxaeHuit CEO He sBIAIOTCA
MEePBONPUYNHON KOPIIOPATUBHBIX CKAHAAIOB, OMHAKO
WHOT/Ia UMEHHO OHU 3aCTaBJAIOT TOT-MeHE/XKEPOB TIPU-
HUMAaThb HellpaBOMEPHbIE U HEITUYHbIE PElIeHM s>,

HekoTopble KOMIIaHUU OGOJIbINE APYTUX YOEKAEHBI
B HETIOTPENTUMOCTHU U cBATOCTU cBoux CEO, apryMeHTH-
pys OTO TeM, YTO UMEHHO OHU—Te eZIUHCTBEHHbIE, KTO
dopmMupyeT OOJBINYIO YacTh MPUOBLIN OU3HECa, KOTO-
PBIM OHU PYKOBOAAT. [IpeyBenudyeHre UX JUIHOTO BKIaAa
B yCITeNTHOCTb GUPMBI BKYTIE C YBEPEHHOCTHIO B HE3aMe-
HUMOCTHU PYKOBO/ICTBA B HEKOTOPBIX CJIyYasix MIPUBOJUT
K TOMY, YTO BBITUIAYMBAaeMble BO3HATPAXKAEHU BO MHOT'O
pa3 MpeBHIIIAIOT CpeJHUE 3HaYeHNsA. HEKOTOpBIe TaKeThI
BO3Harpa)k/;leHuii, 0coOeHHO CBA3aHHBIE C OMITMOHAMH,
3a4acTyI COCTaBJIEHBI 6€3 YeTKOT0 MOHUMAaHUs TOTO,
HaCKOJIbKO 3HAYUTETbHbIE pa3Mephl MOTYT MPUHUMATh
BBITIJIATH Ha ZOJTOCPOYHBIX PHIHKAX C TMOBHIIIIEHUEM
KypcoB®.

! Fraser F. The Ethics of Executive Pay, albertaventure.com. June 1, 2008.

2 Mack M. Corporate Ethics and CEO Compensation. University of Rhode
Island, 2008.

3 Sanford C. Bernstein & Co. Executive Compensation. How does pay influ-
ence decisions and governance? Columbia Business School, 2008,/2009.
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VYBennueHHe pasMepa BO3HATPaXKAeHUA PYKOBOJ-
CTBY He 00s3aTeIbHO TApAHTUPYeT IOBHIIIeHNEe [T0Ka3aTe-
Jie¥t 3GPpeKTUBHOCTY KOMIIaHUU. [103TOMY KOHCY/IBTaHTaM
110 BO3HATPAKJEHUIM U COBETAM AUPEKTOPOB HE CTOUT
000JIBIIATHCS HA MMPEAMET TOTO, UTO IIeAphle BHIIIATHI
TOI-MeHe/KepaM SABJISIOTCSA TapaHTHEN BBICOKUX CTUMY-
JIOB K paboTe, IPaBUIbHOTO BeIEHUST OM3HEC-TIPOLIECCOB
WU IOCTY)KEHUS HEIPEB30MIEHHBIX PE3Y/IbTATOB.

OZHOBPEMEHHO C 3TUM BIIOJIHE OYEBUAHO, UYTO
COBETHI IMPEKTOPOB B UX HBIHENTHEM BU/IE BPSA/] JTU CTAHYT
WHUIMaTOpaMu mepeMeH. MaJoBepOATHO, YTO Te Ke caMble
COBETHI IUPEKTOPOB, KOTOPHIE YCTAaHABINBAIN BbICOYAM-
IIvie OKJIaZbl CBOUM TOII-MeHeKepaM, 3anHTePEeCOBAHEL
B X 3aMeTHOM COKpallleHN!. BMecTe ¢ TeM TacCUBHOCTH
aKI[OHEPOB, BO3MOXXHO, M3-3a HEXBATKU MHGOPMALNU
VIV UMEIOIINXCSA B UX PACIOPSKEHUM BO3MOXKHOCTEH,
Hanmo. Ha HUX TPyZHO MoJIaraTbCs B TOM, YTO UMEHHO
OHHU MPEeANPUMYT LIarv, HeOOXOAUMBIE JJII OTpaHHYe-
HUS Ype3MePHBIX Pa3MepPOB BO3HATPaXK/JeHUN. B TeueHMe
nocaeHero GUHAHCOBOTO KPU3KCA UHBECTOPHI UMETU
BO3MOXKHOCTD TIO/IaBaTh CBOU COBEMATENbHbIE [OJI0Ca IPU
oTIpeZieJIEHUY YPOBHS BBIILIAT PYKOBOAUTENAM B pUHAHCO-
BBIX KOpIiopanusax, koroprle B 2009 roay nosydanau cpod-
HYIO TIOMOIIIb U3 FOCYAapCTBEHHBIX cpeZicTB. OZHAKO OHU
C TOTOBHOCTBIO '0JIOCOBAJIY 32 BHIIUIATY BO3HATPAKAEHUH
B IIP€/JIO’KEHHOM OOBeMe.

Kak KpUTHYECKH Ba)KHBI KOMIIOHEHT KOPIIOPATHB-
HOTO yIIpaBJIeHUsI, BO3HArpakIeHUs TON-MeHeIKMeHTa
JIOJDKHBI TOCTOSTHHO OBITH HAIPABJIEHHBIMU Ha TO, YTOOBI
VPOBHSATB CTUMYJIBI BBICITHX PYKOBOZAUTEJEH C aKIIMOHEPAMMU
Y IIUPOKUM KPYTOM 3aUHTEPECOBAHHBIX JIHII. ONpeennuThb
Y TPOKOHTPOIMPOBATE TPUOABOYHYIO CTOMMOCTb, CO3/IaBae-
MYIO MEHEPKMEHTOM, CJIOXKHO M 3aTPaTHO, OZIHAKO 3TO BAYKHO
JUTS 3aITUTHl THTEPECOB aKITMOHEPOB U TOBBIIIIEHUS 0011Iei
ZIOJITOCPOYHOM PBIHOYHOM KalTUTaIM3aIUN KOMITAHUU' . YOp-
peH BaddeT yrauHo BBIpaswIcsa 0 3TOMY IOBOZY: «Bo3Ha-
2pasicdeHue pykogoocmea — amo Aakmycoeas 6ymanicka Kop-
NnopamueHo20 ynpasieHus 8 Kaxcooil Ny UUHOT KOMNAHUU».

! FTI Journal, Executive Compensation: A New Solution to an Old Prob-
lem. April 2010.
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