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1. Ponb u ¢pyHKkuumn CoBeTa ANPEKTOPOB

OddekTnBHbIN COBET ANPEKTOPOB SBASETCHA KIOYEBLIM 3BEHOM 3(P(PEKTMBHOM
cucTeMbl KoprnopaTtuBHoro ynpasneHus. OT Toro, kakve 3agadm CoBeT CTaBuUT nepeq
MEHEe)KMEHTOM, KaKkue BOMpOCbl 3adaeT B XO4e 3acefaHui, HaCKOMbKO TuiaTenbHO
npoBepsieT M aHanuanpyeT WHGPOPMaUMIO, MOMYYEHHYIO OT MEHEeKMEHTa, 3aBUCUT
9(pPeKTUBHOCTb AEATENBHOCTN KOMMNAHUN.

«KoprnopatvBHoe  ynpaBneHue» -  MNOHSATUE,  OXBaTbiBalLWee  CUCTEMY
B3aMMOOTHOLUEHUI Mexay UCNOoNHUTENbHbIMU opraHamun AO, ero CoOBETOM AMPEKTOPOB,
akunoHepamu 1 Apyrmmu 3amHTEpecoBaHHbIMM cTOpoHamu. KopnopaTueBHoe ynpaBrieHue
ABNAETCA OCHOBOW And onpegeneHus uenen obuwectBa, onpeneneHvs Ccpeacts
OOCTUXKEHMSA 3TUX Lernenm MU MEXaHU3MOB KOHTPOMS 3a ero AeATeNbHOCTbI0 CO CTOPOHbI
aKUMOHEPOB M APYrNX 3anHTEPECOBAHHbIX L.

CornacHo 0oBHOBMEHHOMY poccuiickoMy Koaekcy KoprnopaTWBHOMO ynpaeneHus?,
«Cnctema  (NpakTuMka)  KOpMoOpaTUMBHOrO  ynpaeneHuss  gommkHa  obecneuyvBaTb
ocyuwiecteneHne CoBeTOM [OMPEKTOPOB CTpaTErmyeckoro ynpaBfeHUs AesTENbHOCTbIO
obuwectBa 1 a(pPeKTUBHbLIA HAaA30p C €ro CTOPOHbI 38 AEATENbHOCTLIO UCMOMHUTENBHbIX
opraHoB o6LiecTBa, a Takke MOAOTYETHOCTb uneHoB CoBeTa [OUPEKTOPOB ero
akumoHepam». Ytobbl obecneuntb Takytd NOLOTYETHOCTb, MPWU NMaHMPOBaHUKN PaboThbI
CoBeTta pgupektopoB obuiectBa HeobBXoOMMO UCXOAUTb M3 KIOYEBBLIX  OYHKUMNA,
BbiNosiHsemMbix CoBeToMm aupektopoB. OBHOBReHHasa penakumna Kogekca KoprnopaTUBHOMO
ynpaBneHus’ noapo6HO onucbiBaeT KrioueBble yHKUMM CoBeTa AMPEKTOpOB (panee
NPUBOAUTCA B COKpaLLEHUN).

1.1. Pa3paboTka cTpaTterum o6uiecrBa.

e CoBeT ycTaHaBnMBaeT OCHOBHblE OPUEHTUPbI OeATenbHOCTU oblecTBa Ha
OONTOCPOYHYIO  MEPCneKkTUBy,  yTBepXdaeT  Ko4veBble  MokasaTenu
AEATEeNbHOCTU, OCHOBHble Ou3Hec - uenu obuiectBa, cTpaterm u OGusHec-
nnaHbl, KOHTPOSNIUPYET MUX UCTIOSNTHEHNE.

e CoBeT exerogHo yTBepxgaeT Mo npeacTaBfeHno UCNOMNHUTENbHbLIX OpPraHoB
(PMHaAHCOBO-X03ANCTBEHHbIN NnaH (boapkeT) obuiecTea.

e B HEKOTOpbIX Cny4asix - onpegensaeT cTpaTernio pasBuUTUA U OUEeHUBaeT
pes3ynbTaTbl AEATENbHOCTM NOAKOHTPOSbHbLIX 00OLECTB.

[aHHas [esaTenbHOCTb MOXET OCYLEeCTBNATbCA 4Yepe3 chneumanbHO Cco34aBaeMbin
KOMUTET coBeTa AMPEKTOPOB MO CTpaTerMu, NOCKOSbKY 3TO, Kak MpaBusio, cnocobeTeyeT
BGonee ka4yecTBeHHON NpopaboTke yka3aHHbIX BONPOCOB.

1.2. OnpegeneHve NPUHLMNOB U NOAXOAOB K OpraHM3auMuM CUCTeMbl ynpaBneHus
puckamm M BHYTPEHHEro KOHTponsa B obuiectBe, ob6ecrneyeHne OOBLEKTUBHOCTMU
cdmHaHCOBOW OTYETHOCTM OOLEecTBa, B TOM YMCIe BHELLHEro ayauTa.

e yTBEpXAeHMe obwen nonutnkm B 06MacTM BHYTPEHHEro KOHTpoOns u
yrnpaBreHns puckamu.

e OUEHKa couManbHbIX, 3TUYECKUX, IKONOrMYEeCKMX M WHbIX HedUHaAHCOBbIX
PUCKOB, KOTOpPbIM NOABEPXEHO oblecTBO, a Takke YCTaHOBMeHue
npuemMneMon BeNUYMHbI puUcKoB ans  obuwiectBa u  TpeboBaHue oOT
NCNOJSTHUTESbHBIX OPraHOB OTYETHOCTM 06 ynpaBrneHnn puckamm.

e He MeHee pas3a B rog aHanuM3 M oueHka (YHKLMOHMPOBAHUS CUCTEMBI
yrnpaBreHus puckamm u BHyTPEHHErO KOHTPOIS.

! Konekc koproparusroro ynpasnenus, 2013, I1. 60.
2 Kozeke KOpIiopaTHBHOTO yrpasnenns, 2013, I1. 75-126.
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1.3.06ecneyeHmne npo3payHbiXx MexXaHM3MOB no un3bpaHuro CoBeTa AMPEKTOPOB U
MCNOJIHUTESIbHbIX OPraHoOB obLecTBa.

e KOHTPOSb 3a pacKkpbiTMeM MHGOPMaumMm o nuuax (rpynne nuu), BblABUHYBLUNX
KaHanaaTypbl B COCTaB OpPraHoB ynpaBrieHUst 1 KOHTPONS, a Takke nogpoOHOM
MHdopMaUumn o KaHanaaTax,

e aHanM3 COOTBETCTBMS KaHAMOATOB B OpraHbl YNpaBfieHUst U KOHTPONS Ha
COOTBETCTBUE KPUTEPUAM HE3ABUCUMMOCTM U Hannume NpU3HaAHHOW, B TOM

yucne cpeau nopTgeribHbIX WMHBECTOPOB, BbLICOKOW [erioBov penytauuein U
nogroToBka pekoMeHaaumi obuwemy cobpaHuio akUMOHEPOB MO M3OpaHUIO YeHOoB
CoBeTa ANpPeEKTOPOB.

1.4. KoHTponb 3a AeATeNbHOCTLIO UCMONHUTENbHbLIX OPraHOB O6LecTBa.

e npeadBapuUTeNbHOE pacCMOTpeHue KaHOuMAaTyp B COCTaB WCMOMHUTESbHbIX
OpraHoB C MNpPaBOM MPUOCTAHOBUTL MOSTHOMOYMS FeHepanbHOro AupekTopa
(ynpaBnswowen  opraHu3auuun,  ynpaenswowero), unsbpaHHoro  obwmm
cobpaHMemM akunoHepoB.

e yTBEPXOEHWEe YCMNoBUWA [OrOBOPOB C YfleHaMM WCMOSMHUTENbHbLIX OpraHoB
obLecTBa, BKOYas yCNoBus O BO3HArpaXaeHmn n MHbix BbinnaTax.

e BbIABMXEHME KaHAuaaTyp And obpas3oBaHWSA WUCMOSTHUTENbHbIX OPraHoB U
KaHgugatoB B coctaB COBETOB OMPEKTOPOB MOAKOHTPOSIbHBIX HOPUANYECKNX
nmu,

HeaTenbHoCTb, ykasaHHas B n.1.3-1.4 MoOXeT OCyWwecTBNATbLCA 4epes3 chneuynanbHO
co3aBaeMbli KOMUTET coBETa ANPEKTOPOB NO HAa3HAYEHUSIM.

1.5. Paspabotka nonutukm B o6GnacTu BoO3HarpaxaeHua uneHam CoBeTta
OUPEKTOPOB, WCMNOJIHUTENIbHLIM OpraHaMm U WHbIM KINOYEeBbIM PYKOBOASALLUM
paboTHukam obuiecTBa.

e paspaboTka NnpoekTa NoNuTMKK obLecTBa B 0611acTn BO3HArpaXxaeHus YneHam
CoBeTa AOMpeKkTopoB (4epe3 cneumanbHO co3gaBaeMbli komuTeT CoBeTa
ONPEKTOPOB MO BO3HArpaXgeHusm) M MOAroToBKa pekoMeHaaumn obiemy
cobpaHunIo aKLMOHEepPOB MO YTBEPXKAEHMIO AAHHOW MOSUTUKM.

e paspaboTka NOSINTUKK obuwectBa B obnactu BO3HarpakgaeHus
NCNOSTHUTENbHBIM OpraHaM W MHbIM KMOYEBbIM PYKOBOAAWMM paboTHMKaM
(4epe3 cneumanbHO co3gaBaembii  komuTeT CoBeTa AOUPEKTOPOB MO
BO3HarpaxxgeHusim).

e onpefeneHne cocTaBa KIHOYEBbLIX PYKOBOAALWMX PabBOTHUKOB (nepedeHb
OOIMPKHOCTEN), Ha KOTOPbIX PacCnNpOCTpPaHAETCA MONMUTUKA BO3HArpakaeHus.
YKazaHHass ~ nonuTuMKa  OOSfKHA — pernameHTupoBatb  Bce  (hopmbl
BO3HarpaxgaeHuss U npoymx MartepuanbHbIX BbIrO4, BKNOYas KOMMNEHcauumu
pacxoAoB, NbroTbl, NEHCUOHHbIE OTYMCIEHUS), CTPaxXOBble MPEMUN N NpoYMe
BbINnaTbl, MNpPeaoCcTaBnsieMble YfieHamM WCMNOMHUTENbHbIX OPraHoB U WHbIM
KNOYeBbIM PYKOBOASALLMM paboTHMKaM ObLLECTBA, a TaKKe YNleHaM MX cemen
Kak camum oBLeCcTBOM, TakK 1 ero NOAKOHTPOSbHBIMU KOPUANYECKUMN NNLAMM.

e MONUTUKA BO3HArpaXX4eHuUs TaKke [AOSKHA BKNOYATb KPUTEPUUM  OLEHKM
AEeATeNnbHOCTH (kntoyeBble rnokasaTenu 9(heKTUBHOCTN)  YNEeHoB
NCNOJSTHUTESNbHBIX OPraHOB WM MHbIX KITHOYEBbIX PYKOBOAALLMX PabOTHUKOB
obuwectBa, OObLEKTUBHbIE MexaHM3Mbl OnpedeneHns pasmepa YCNOBHOIMo
BO3HarpaXxaeHusi B KOHTEKCTE OOCTMXKEHUS KONMMEKTUBHbIX U UHONBUOYaNbHbIX
nokasarenem.

e CoBeT npegnpuHMUMaeT AENCTBUS, HaLUerNeHHble Ha BO3MelleHne obLiecTBy
CPEeACTB, HENpaBOMEPHO MOSYyYEHHbIX WCMNOMHUTESNbHLIM PYKOBOACTBOM B
pamMkKax nporpamm KpaTKOCPOYHOM M/Mnu AONTOCPOYHOM MOTUBALIMN.

HeatenbHoCTb, YyKkasaHHas B M.1.5, MOXeT OCylWeCcTBNATbCSA 4epe3 cneumanbHo
cOo34aBaeMbli KOMUTET COBETa OUPEKTOPOB MO BO3HArpaXKaeHUsIM.
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1.6. KoHTponb 3a KOH(NUKTOM WHTEepecoB, npeaynpexneHue, BbisiBlIeHUEe W
yperynupoBaHue BHYTPEHHUX KOH(IIMKTOB Mexay opraHamu obuwecTBa,
akuuoHepamm obwecTBa n paboTHMKamu obwecTBa.

e CoBet AVNPEKTOPOB OOIMKEH cnocobcTBOBaTb yperynmpoBaHumto
KOpnopaTUBHbIX  KOH(NUKTOB,  BCEM  akuuMoHepam  OofmkHa  ObITb
npefocTaBfieHa BO3MOXHOCTb MNOMYyYMTb 3PMEKTUBHYHO 3aluMTy B Crydae
HapyLleHns1 UX Npas.

e CoBeT AMPEKTOPOB OOSMDKEH MrpaTb KMOYEBYH POSfb B MPUHATMM Mep Ons
npeaynpexneHns n yperynmpoBaHust KOHONNKTOB (a paBHO MUHMMKU3ALMK ero
NnocrneacTBvin) Mexay opraHom obLiecTBa M ero akuMoHepom (akumoHepamu),
a Takke Mexay akuumoHepamu, ecnuv Takom KOHMNUKT 3aTparMBaeT MHTEPECHI
obwecTBa, uMcnonb3oBaTb BHecyaebHble npouedypbl paspelleHus cnopa,
BKMNtoYasa Meanaumio.

e 0COOYy ponb B NPeaoTBpPALLEHUN KOPMOPATUBHBLIX KOHMSIMKTOB OOJTKHbI
urpaTb  Hes3aBUCMMble  AupekTopa  obuiecTBa, KOTOpble  AOJSMKHbI
npegBapuTenbHO OLEHMBaTb OENCTBUSA U pelleHns obLiecTBa, KoTopble MOryT
NPUBECTM K  BO3HWKHOBEHMIO  KOPMNOPATUBHOIO  KOHApNIMKTA, W Npwu
OTpULATENBbHOM  3aKMOYEHMM  KOTOPbIX  COOTBETCTBYKOLLUME  OENCTBUSA
(pelueHnst) He pekoMeHayeTcs coBepLllaTh (MPUHUMATD).

1.7. Hap3op 3a packpbiTueMm wuHcpopmaumMm ob6wecTBOM npeaocTaBrieHUneMm
MHpopMauumn akLuMoHepam.

e CoBeT [OMPEeKTOpPOB OCYLLIECTBISET KOHTPOSMb 3a packpbiTUeM OOLLECTBOM
MHdopMauuK, a Takke 3a NpegocTaBneHneM NHpopMaLnn akumoHepam.

e CoBeT ANPEKTOpoB YyTBeEpXKOAaeT MHMOPMALMOHHYIO MONUTUKY obLecTBa,
KoTopas OOfKHa npedycmaTtpueaTth cobrnogeHne pasymHoro 6anaHca mexay
OTKPbITOCTbIO 0bLLecTBa U cOBNOAEHNEM €0 KOMMEPYECKNX MHTEPECOB.

e Komuter CoBeTa OMPEKTOPOB WNM KOPNOpaTUBHbLIN CcekpeTapb obuecTBa
ocywlecTBNAeT  TeKylWurn KOHTPONb 3a  cobniogeHnem  TpeboBaHUM
3aKOHOAATENbCTBA B OTHOLUEHUM PACKPbITUM MHOPMaUUN O AEATENbHOCTU
obwectBa, B TOM 4uCle OrFpaHMYEHUN, CBA3AHHbIX C HEenpaBOMEpPHbIM
NCNOJSIb30BaHNEM WMHCANLEPCKOM WMHAGOPMaUMK, a Takke WH(pOopMaLMOHHON
nonuTmnkn obuiecrtea.

1.8. KoHTponb 3a NpakTUKOW KOpMNopaTUBHOrO ynpaBfieHUA B obLiecTBe U OLEHKa
KOpnopaTUBHOrO yrnpaBrieHusA
e CoBeT [OupeKTopoB [OJMKEH OCYWEeCTBNATb KOHTPOSfb 3a MPaKTUKOM
KOpMopaTMBHOIO yrnpasBfieHUs, KOTOPbIA NpegnonaraeT aHanns Ha perynsapHom
OCHOBE COOTBETCTBUSI CUCTEMbI KOPNOpaTUBHOrO ynpasneHuss B obliectse
uenamMm u 3agadam, CTodwMM nepen obwecTBOM, a Takke Macwrtabam ero
AeATeNIbHOCTU N NPUHUMAEMbIM PUCKaM.
e 1O pesynbTaram OLLEHKM CoBeTy  OMpPEKTOpPOB pekomeHayeTca
dopmMynupoBaTb MPeasIoXeHUd, HanpasfieHHble Ha COBepLUEeHCTBOBaHUE
NPaKTUKN KOPMOPaTMBHOIO ynpaBfieHuss U, Npu HeobXOAMMOCTWU, BHECEHUIO
COOTBETCTBYHLUNX MUBMEHEHMI B YCTaB U BHYTPEHHNE OOKYMEHTbI 0bLLecTBa.

1.9. OueHka kayecTBa paboTbl CoBeTa AMPEKTOPOB U UCMONHUTENbHbLIX OPraHoB
obGLecTBa.

e CoBeT OMPEKTOPOB €XerogHo NPoBOANT oueHKy paboThl CoBeTa OMPEKTOPOB,
BKIMIOYAIOLLYKO HE TONbKO OLIEHKY ero paboTbl B LENIOM, HO U OLEHKY paboTbl
ero KOMMTETOB, OLEHKY paboTbl Kaxxgoro yneHa CoBeTa OMPEKTOPOB, BKIHOYas
ero npegceparens.

e PesynbTaTbl CaMOOLEHKM UNN BHELIHEN OLUEHKU OOSMKHbI OblTb pacCMOTPEHbI
Ha o4yHOM 3acenaHun CoseTa OMPEKTOPOB.

e CoBeT AMPEeKTOpoB NPOBOAMT OLEHKY pPaboTbl WCMOSHUTENbHBIX OpPraHoB
obLecTBa Ha perynspHoM OCHOBE He pexe OAHOro pasa B rog B KOHTEKCTE 6
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KMo4YeBbiX  MNokasatenenm  apdeKkTMBHOCTM  aeaTenbHOCTM  obuiecTsa,
yTBEpXXAeHHbIX COBETOM AMPEKTOPOB B pamMKax NporpammMbl KpaTKOCPOYHOW U
AONrocpoYHON CTpaTernm passutus obLiecTea.

e PekomeHayeTcs, YTOObI OLEHKY paboTbl MCNONMHUTENBHBLIX OpraHoB obLuiecTBa
NpoBOAM KOMWUTET MO BO3HArpaXkgeHusam, u pesynbTaT OLEHKM, BKNo4vas
pekoMeHAauMmM B OTHOLLEHWW BbIMfa4yMBaeMoOro BO3HaArpaXaeHusi, 4eNCTBUN
ANCUMNNNHAPHOIO XapakTepa, WCKMIOYEHNA K3 cocTaBa MCMONMHUTENbHbIX
OpraHoB M pacToOpPXeHUs1 TPyA0BOro 4orosopa, yreepxaan CoBeT AMPEKTOPOB.

e OcHOBHble pesynbTaTbl OUEHKM KadecTBa paboTbl CoBeTa AMPEKTOPOB W
NCMONHUTENbHBLIX OpraHoB oOOLWlecTBa AOSMKHbI pPacKpbiBaTbCA B OLOBOM
oT4yeTe obLlecTBa.

1.10. OpoOpeHne KpynHbIX CAErioK, U CAesNioK, B COBEpPLUEeHMU KOTOPbIX UMeeTCH
3aMHTEepPeCOBaHHOCTb.

e PekomeHgyetca yctaBoM  obwectBa npegycmatpuBatb  MeXaHM3Mbl
OTHECEHMS1 K KOMMETEeHUUM coBeTa AMPEKTOPOB obLlecTBa pacCMOTPEHUs
COENOK, KOTopble He OTBevyalT YCTaHOBMEHHbIM 3aKOHOAATENbCTBOM
KpUTEPUAM KPYMNHbLIX CAENOK, HO WMEKT CYyLWeCTBEHHOe 3HadeHne Ans
oblecTBa, nyTem pacnpocTpaHeHns Ha HAX  YCTaHOBIIEHHOrO
3aKoHOAATENbCTBOM MNOPSiAKa COBEpLUEHUS OOLEeCTBOM KPYMHbIX COENOK W
(M) NyTeM OTHECEHUAX UX K KOMMETEHLMN COBETa AUPEKTOPOB C MPUHATUEM
peweHns no Bonpocy 06 ux ofobpeHun  KBanNMUUMPOBAHHLIM
6OMNbLUMHCTBOMS.

e Bce KpynHble caenku AoImKHbI BbiTh 040BPEHbI 10 UX coBepLUeHNs”.

e PekomeHgyeTca ucxoautb M3 TOro, 4YTO nNopsgok opobpeHus obuiecTsom
COEeNioK C 3auHTepeCOBAHHOCTLIO AOSMKEH PaACNpPOCTPAHATBCA M Ha COErlKM,
3aKnioyaemMble OT MMeHW TPeTbUX ML, HO 3a cyeT obLiecTea’.

e PekomeHOyeTCa yCTaHOBUTb KOHTPOSib COBETa AMPEKTOPOB He TOMbKO 3a
CyLlecTBEHHbIMWN caenkamu oblecTtBa, HO U 3a CyWEeCTBEHHbIMU caenkamu
NOAKOHTPOSbHbLIX €My puanYeckux nud. PekomeHayeTcs npensaputensHO
paccmatpmBatb U ogobpaATb no3uuuio obliectBa MO BOMPOCY COBEpPLUEHUS
NOAKOHTPOMbHLIMU OBLLECTBY IOPUANHECKMMMI ULIAMI TaknX caenok®.

2. CocrtaB u cTpykTtypa CoBeTa AUPEKTOPOB

Kagpbl, kKak WU3BECTHO, peluarT BCe, NMO3TOMY OT cocTaBa U CTpykTypbl CoBeTa
OVPEKTOPOB KPUTUYECKMM 0Bpa3oM 3aBUCUT KayeCTBO ero paboTbl, a 3Ha4YnT N paboTbl
Bcero AO. B kogekcax KopnopaTMBHOIO ynpaBfieHUs1 3Ha4YnTeNbHOe BHUMaHWe yaensieTcs
coctaBy u cTpyktype CoBeta. OBGHOBMEHHbIM poccuncknini Kogekc KoprnopaTUBHOMO
yNpaBneHns  pekomeHayeTt  npu dopmupoBaHun CoBeTa AUPEKTOPOB YyYUTbIBATb
cnegywowme TpeboBaHna':

e CoBeT ANPEKTOpPOB AOSMKEH MONb30BaTbCA JOBEPUEM aKLMOHEPOB, B MPOTUBHOM
cnyyae OH He CMOXeT 3(P(PEKTUBHO BbIMOMHATL CBOU PYHKLUMN.
¢ JlnyHble kayecTBa yYneHa CoBeTa AMPEKTOPOB 1 ero Aenosas penytauns.

He pekomeHgyetcsa u3bumpatb B CoOBeT AWPEKTOPOB NULO, Haxogsuweecd B

cUTyauuMm  KOH(NMKTa UHTEpPecoB, Hanpumep, HBNAOWEECs  Yy4aCTHUKOM,

3aHMMalwLwee [OO/MKHOCTM B COCTaBe UCMOMHUTENbHbLIX OpraHoB U  (unu)
aBnsoLieeca paboTHUKOM KOPUANYECKOTO NMLA, KOHKYPUPYHOLLErO C 0OLEeCTBOM.

3 Konexc KOpIopaTUBHOTO ynpasnenus, 2013, I1. 319.

* Kogmexkc KOpIopaTUBHOTO ynpasnenus, 2013, I1. 321.

> Kozeke KopropartusHOro ynpasienns, 2013, T1.326.

® Konexc koproparusHoro ynpasienns, 2013, 11371

" C ucnons3oBanmem: Kojeke koprnopartusroro ynpasienns, 2013, T1. 127.
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e YucneHHbln coctaB CoBeTa AOUPEKTOPOB [J0SMKEH OblTb AOCTATOMHbIM AN
obecneyeHns BO3MOXHOCTU CyLLLECTBEHHbIM MUHOPUTapPHbLIM akuMoHepam m3bpaTb
CBOero npeacraBuTens, 3@EKTUBHO oOpraHu3oBaTb CBOKW paboty u paboty
komuteToB CoBeTa, 04HAKO M He M3ObITOYHBIM, YTODBLI HE 3aTpyagHATb BCTPEYU U
ahekTnBHOE B3anmoaencTemne Bcex YneHos CoseTa.

Ha npaktuke, ¢ y4yeTOM 3akoHoAaTerbHbIX OrpaHW4YeHWn, onTUMarsribHblA COCTaB
CoBeTa [OMPEKTOPOB Ansi cpedHen HenybnuyHon komnaHunm — 5-7 4enosek, Ans
ny6nunyHom — 7-11 yenosek (B 3aBUCMMOCTM OT KONTMYECTBA aKLMOHEPOB).

OgHOM U3 BaXXHEWLWMX pekomeHgauun npu opmupoBaHuM CTpyKTypbl CoBeTa
ONPEKTOPOB SBNAETCA Hanuuve O0CTaTOYHOro KONMyecTBa He3aBUCUMbIX OUMPEKTOPOB,
«TO €CTb L, KOTOpble He TOMbKO He SABMSTCA UCMOSTHUTENbHBIMU ANPEKTopamMu, HO
TakkKe He3aBMCUMbI OT AOSPKHOCTHbIX NnL, 06LecTBa, ero CyLeCTBEHHbIX akKUMOHEPOB, NX
adPUNUPOBaHHbLIX NWUL, MNOLAKOHTPOSNbHbLIX OOLECTBY HOPUAMYECKUX UL,  KPYMHbIX
KOHTpareHToB OOLLeCcTBa, a Takke He HaxogaTcs ¢ OOWecTBOM B MHbIX OTHOLUEHUSIX,
KOTOPbIE MOTYT MOBIMATL HAa HE3ABUCUMOCTb UX CYXXAEHUN»®.

CoBeT [OMPEKTOPOB AO0SDKEH MNPOBOAUTb OLIEHKY HEe3aBUCMMOCTW KaHOuOaToB B
yneHbl CoBeTa ANPEKTOPOB U enaTb 3akNiyYeHne 0 He3aBMCUMOCTU KaHanaaTa, a Takke
OCYLLEeCTBNATb PerynsipHbIn  aHanuM3 He3aBUCUMbIX 4YrieHoB CoBeTa [OMPEKTOPOB Ha
npegMeT COOTBETCTBUS KPUTEPUSIM HE3ABUCUMOCTMN.

Mpn npoBegeHUM TakoM OLEHKUM coAepaHue [OOSPKHO npeBanupoBaTb Hapg
dopmon. B mexagyHapoOgHOW MNpakTUKe BCTpeyaeTca Takoe «HedopmasibHoe»
onpegenieHMe He3aBMCUMOrO [OupekTopa: «obrnagaeT He3aBUCUMbIM  CO3HAHMEM W
KowwenbkoMy». Ho, NocKkornbKy U B CO3HaHWe, N B KOLWerneK KaHauvaaTa 3arnsHyTb He Tak
NpOCTO, B 3aKkoHoAdaTenbCTBe, TpeboBaHUAX NUCTUHra, Kodekcax nydwen MpakTUKm
0ObIYHO cofepXaTcsa onpeefieHHble KpUTepuu, Mo KOTOpbIM MOXeT ObiTb onpegereHa
He3aBMCUMOCTb AnpekTopa. B npunoxeHun I npeacTaBneHbl KpUTepum HE3aBUCUMOCTU B
COOTBETCTBUMN C OBOHOBIIEHHBIM POCCUNCKUM KOOEKCOM KOPNOPaTUBHOMO yNpaBreHus.

YToObl HE3aBMCKMMblE OAMpPEKTopa MOMMM BRUSATb HA pelleHusi, npuHuMaemble CoBeToM
AVPEKTOPOB, pekoMeHayeTcsl, YToObl He3aBUCUMble OUPEKTOpa COCTaBNSANM He MeHee
oaHou TpeTun coctaBa CoBeTa AUPEKTOPOB.

B poccuicknx KomnaHusx C rocygapCTBEHHbIM yYacTMEM BbIAENSIOT TakkKe posib
npocgeccuoHanbHOro noBepeHHoro. OTnnuMe  cratyca  NPOeccMOoHanbHOro
NOBEPEHHOro OT HE3aBMCUMOrO AMpPEeKTopa 3aKnyaeTcs B TOM, YTO OH PYKOBOLCTBYETCHA
B CBOEN OeATEeNbHOCTM MOPSAKOM, YCTaHOBMEHHbIM MOCTaHoBreHnem [lpaButenscTBa
Poccunckon degepaumm ot 03.12.2004 Ne 738, B TOM YmMcCne OCYLLECTBsSAS rOfI0CoOBaHne
MO COOTBETCTBYIOLIMM BOMpPOCaM MNOBECTKM [OHA 3acegaHunss CoBeTa AMPEKTOPOB
(HabnwopgatensHoro Coeta) AO B COOTBETCTBUM C AUPEKTUBAMMU  YMOSHOMOYEHHbIX
OpraHoB rOCYAAapCTBEHHON BRacTW. B COOTBETCTBMM C yKasaHHbIM MOCTaHOBIEHWEeM®:
«AreHtcTBO (MuHuctepctBo wunun  YnpasnenHue pgenamu [pesvgeHta Poccuinckon
depgepaummn) obsizaHo BblgaBaTb AMPEKTUBLI NpeacTaBUTENsSM UHTepecoB Poccuinckon
®epnepaummn B Cosete anpektopos AO no Bonpocam:

e yKasaHHbIM B noanyHktax 3, 5, 9, 11, 15 n 17.1 nyHkta 1 ctatbn 65 PenepanbHOro
3akoHa "O6 akumoHepHbIX obwecTtBax", (3 - yTBepXXaeHne MOBECTKM OHSA obuiero
cobpaHusa akumoHepoB, 5 - yBenuyeHuMe YCTaBHOro kanuTtana obuwectBa nytem
pasmelleHnss obLIEeCTBOM AOMOMHUTENbHbIX akuun B Mpedenax Konvyectsa U
KaTteropumn (TMnNoB) 06BbABMNEHHbIX aKkUWin, eCnn yctaBom obLiecTBa B COOTBETCTBUM
C HacTtosiwmm degepanbHbiM 3aKOHOM 3TO OTHECEHO K ero komneTeHuun, 9 -
obpa3oBaHme UCMOMHUTENBHOIO opraHa obLwecTBa 1 4OCPOYHOE NnpekpalleHne ero
NOSTHOMOYMI, €Criv yCTaBoOM oOOLLlecTBa 3TO OTHECEHO K ero komnerteHumn, 11 -
pekoMeHZauun no pasmepy AnBuMaeHaa no akumMsam u nopsagky ero seinnatbl, 17.1 -
NpuHATME peweHnin 06 yyacTum 1M O npekpalleHun ydactmsa obuiectBa B Apyrnx

8 Konexc KOpIopaTUBHOTO ynpasnenus, 2013, I1. 138.

% Mocranosinenue IpaBurenscra PO ot 3 nexabpst 2004 r. N 738 "O6 ynpaBieHHH HAXOIAIMUMUCS B (eepanbHOi
COOCTBEHHOCTH aKIMSAMH aKIIMOHEPHBIX OOIIECTB M HCIOIH30BAHMH CIICIATIFHOTO MpaBa Ha yyacTue Poccuiickoit
®Denepaliyl B ynpaBIieHIH aKIIMOHEPHBIMHU o01mecTBaMH ('3omotoit aknun")", m. 17.
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opraHmsaumsax (3a UCKMYEHNEM OpraHM3aunin, yKkasaHHbIX B NoAnyHKTe 18 nyHkTa
1 ctatbu 48 HacTosdwero denepanbHOro 3akKoHa), ecnv yctaBomM obLiecTsa 3TO He
OTHECEHO K KOMNETEHLMN NCNOMHUTESNbHbBIX OpraHoB obLecTsa),

no Bonpocy nsbpaxus (nepensdbpaxns) npeacenatena CoseTa QUPEKTOPOB,

no BOMPOCY O nNPUOBPETEHUN [OYEPHMM UMM 3aBUCUMbIM  XO3SIMICTBEHHbLIM
obLLecTBOM akumin (gonen B yCTaBHOM KanuTane) Apyrmx Xo3siMCTBEHHbIX 00LLEeCTB,
B TOM 4ucre npu UX ydypexaeHuu, B cnyyae, ecnu yctaBom AO onpegeneHue
nosnumm AO unu ero npeacraBmTenen (NP paccMOTPEHUM OpraHamMu yrnpasreHns
AOYEPHUX WM 3aBUCUMbIX XO3SIMCTBEHHbIX OOLLECTB BOMNPOCOB MNOBECTKM [HS
obuero cobpaHusa akumMoHepoB n 3acefaHnss CoBETOB OMPEKTOPOB) MO yKazaHHOMY
BOMPOCY OTHeceHo K komneTeHuun CoBeTa AUpeKTopoB (HabnwgaTenbHOro
CoseTa) AO,

e A TaKkKe MHbIM BONPOCaM B LIENSAX UCMOMHEHWS NOPYYEeHUn 1 ykasaHun Npe3ngeHTa
Poccunckon depepaumn, nopydeHunn lNpeacepatens lNpasutensctea Poccumnckon
depepaumm wunm  lepBoro 3amectutena [lpeacepatens [lpaBuTenbcTBa
Poccuickon ®enepauuu.

e [lvpekTmBbl MO ApPyrMM BOMpocaM, OTHocAWMMCS K KomneTeHuun CoseTa
ANPEKTOPOB, BblaatoTca AreHTcTBOM (MuHMCTEpcTBOM Mnu YnpasneHuem genamu
MpesngeHta Poccuickon ®epepauun) B nopsigke, YCTAHOBIEHHOM HACTOSLWUM
MonoxeHnem, B cnyvae MOCTyNneHWa npeanoxeHna npeacenatens CoseTa
ANPEKTOPOBY.

Mo3unuma akumoHepa - Poccumnckon degepaumm B AO, BKNIOYEHHBIX B cneunanbHbIn
nepeyeHb, yTBepxaaembln [lpaButenoctBom P®, onpegendetca  pelueHnem
MpaButenbctea PO, [lNpencepnatenem [lpaButensctBa P® unm no ero nopyyvyeHuo
MepBbim 3amectutenem [lpeacepnatena [paButenbsctBa P® nubo 3amecTtutenem
Mpencepnatena lNpasutensctea PO.

Mo cyTm npodeccuoHarnbHbI MNOBEPEHHbIN — 3TO BHELWHUA ONPEKTop -
npeacTaBuTeNb akLMoHepa, B JaHHOM crny4dae rocygapcTtea. Ero crtaTyc «noBepeHHoroy,
He OTMeHSeT duayumapHbix 0683aHHOCTEN OMpPEKTOopa: AeNCTBOBaTb A0OPOCOBECTHO U
pasyMHO B WHTepecax BCEX akLMOHEepoB, MOHMMAaeMbIX Kak YCTOMYMBOE MOBbILLEHNE
CTOMMOCTU aKLMOHEPHOro Kanutana B 4ONTOCPOYHOM NepcnekTnee

Bo  wmHorux topucamkumsix cygnebHble WCKM K OupekTopam 3a  HapylueHue
duayumapHbix 06s3aHHOCTEN SBNSAOTCSH MHCTPYMEHTOM, 3aLUMLLAIOWMM aKUMOHEepPOB OT
koppynuun un HepobpocoBecTHOCTM AMpekTopoB. CoOBEpLUEHCTBOBAHME MEXaHW3MOB
OTBETCTBEHHOCTM AMpekTopoB npoucxoauT n B Poccun. B TMoctaHoBneHuun [MneHyma
Boicwero ApbutpaxHoro Cyaa Ne 62 ot 30 uiona 2013 r. «O HekoTopbIX BOMpocax
BO3MeLleHMs yObITKOB nuuamu, BXOASAWMMM B COCTaB OPraHOB HOPUOUYECKOrO nuvuay
NPenyCMOTPEHO, YTO «B Criydae HeJobpOCOBECTHOMO MM HEPA3yMHOro OCYLLECTBEHUS
obssanHocTen'® no BuiBopy UM KOHTporio 3a  AeiicTeusmu  (6esgeiicTBrem)
npeacTtaBUTenen, KOHTPAreHTOB MO rpaXX4aHCKO-NpaBOBbIM J0OroBopaMm, paboTHUKOB

10 HenoOpocoBeCTHOCTh M HEPA3yMHOCTh J€HCTBHI (0€31eCTBUS) TUPEKTOPA IPENONAraloTCsl, B YaCTHOCTH, B
CITydasix, KOTAa JUPEKTOP:

1) meficTBOBaN IIpH HATMYMHU KOH(IMKTA MEXKIY €T0 IMIHBIMU HHTepecaMH (MHTepecaMu apHINPOBAHHBIX JIUI]
JUpPEKTOpa) U MHTepecaMy I0PHINYECKOTO JINIIA, B TOM YHCIIE IPY HAJIMYUHN 3aMHTEPECOBAHHOCTH B COBEPIICHIH
IOPUIUYECKUM JIUIIOM CJIEJIKH;

2) 3HaJ WIN JOJDKEH OBUT 3HaTh O TOM, YTO COBEPIIIEHHOE UM JieiicTBHe (0e3/1elicTBHEe) He OTBEYAIOT HHTEpEeCcaM
IOPUINYECKOTO JIUIIA;

3) coBepIIMII CIENKY Ha 3aBE€JJOMO HEBBIFOJHBIX AJIS FOPUAMUYECKOrO JIMIA YCIOBUAX. 3aBe0OMasi HEBBITOJAHOCTD CIIENKH
OIpEeNeNAETCsl HA MOMEHT €€ COBEPIICHUS; €CIIU K€ HEBBITOJHOCTb CAEIKU HACTYNMIA BIOCIEACTBUH, HAIIPUMED, IO
NPUYMHE HENCIIOIHEHHUSI KOHTPAreHTOM CBOUX 00sI3aTEeNLCTB, TO JUPEKTOP OTBEYAET 32 COOTBETCTBYIOIIUE YOBITKH
TOJIBKO eciu OyJIeT I0Ka3aHo, YTO CJIeIKa H3HAYaJIbHO 3aKII04aach ¢ IEJbI0 €€ HeHCIIOJHEHHUST;

4) mpuHsUI penieHre 0e3 yueTa U3BECTHON eMy WHPOPMALUY WK JI0 IPUHITHS PEUICHUS HE IPEAPHHSI IeHCTBHH,
HaIpaBJIEHHBIX Ha ITOJIydeHHE HEOOXOIMMOMN JIJIs IPUHATHS peIIeHIs] HH(POPMAaIUN, KOTOPBIE OOBIYHO
MPEANPUHUMAIOTCS TIPH CXOJHBIX 00CTOSTEIHCTBAX
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tOPUONYECKOro niua AMPEKTOP OTBEYaeT nepes puanvyeckmm nuuom 3a NpuYMHEHHbIE B
pesynbTtarte 3Toro yobITkM. He aBnsetca ocHoBaHMEM s OTKasa B yOOBNETBOPEHUU
TpeboBaHUA O B3bICKaHUM C AMPEKTOpa YObITKOB cam No cebe ToT (pakT, YTO coBepLUEHUne
COENKM HPUANYECKOrOo Nuua, NOBMNEKLWEW ANs NOoCneaHero HeraTuBHbIE MOCNEACTBUSA,
ObINo 0406pPEeHO peLLeHneM KonnernanbHbIX OpraHoB HPUANYECKOro Nuua, a paBHO ero
yuypeauTtenen (y4aCTHUKOB), MOCKOSbKY AMPEKTOP HECceT CamMOCTOATENbHY0 06513aHHOCTb
AencTBoBaTb B MHTepecax topuauveckoro nuua... B To xe Bpemsi Hapsgy C Takum
ANPEKTOPOM CONMAAPHYI0 OTBETCTBEHHOCTb 3a MPUYUHEHHbIE 3TOW CAENKOW YObITKA HECYT
UNeHbl YyKa3aHHbIX KOJNerManbHbIX OpraHoB... YYacTHMKM OpUANYECKOro nuua,
ronocosaBlMe 3a opobpeHve cAenkn, HecyT Takyld OTBETCTBEHHOCTb Hapsgy C
ANpeKToOpoM, ecnv OyaeT goKasaHo, YTO OHM AeNCTBOBanM 3aBe4oMo B yuiepb nHtepecam
topngudeckoro nuuay». BHegpeHne mexaHuama cynebGHON OTBETCTBEHHOCTU OMPEKTOPOB
Oynet cnocobcTBOBaTh TpaHcopMauum COBETOB AWPEKTOPOB B pearbHble OpraHbl
ynpaBneHns KOMNaHnsamu.

BaXHbIM  MHCTPYMEHTOM  oGecrnieyeHusi  BbINOMHEeHWs  AMpekTopamMn U
AOMKHOCTHBIMM  NiMuamMn  cBoux umayumapHblix ob6si3aHHocTen nepen AO sBnsieTcs
BBEAEHME B TMpPOeKT Hoeoro Kopgekca KopnopaTMBHOMO YrpaBleHUsi MexaHu3ma
paspelleHnst KOHMNMKTa UHTepecoB. [pMMEHUTENbHO K 4neHaM coBeTa AUMPEKTOPOB,
YyrieHam KOnnernanbHOro MCMOfHUTENbHOrO opraHa U eAMHONMYHOMY MCNONHUTENBHOMY
opraHy nog KOHMMKTOM MHTEPECOB NOHMMaEeTCs creaytoLuee:

«KoHMnuKT nHTEpecoB» - nNoboe NpoTuBopevne Mexagy nHtepecamm obuiectsa u
NMNYHBIMU MHTEPECAMU YNleHa COBEeTa AMPEKTOPOB UMK KOMNEernanbHOro NCNosTHUTENTbHOIo
opraHa obuwectBa, NGO €AUHONMMYHOrO WCMNOSNHUTENBHOrO opraHa obuwectsa, noA
KOTOPbIMM MOHMMAKTCSA NtoObLIE NPSAMbIE UMW KOCBEHHbLIE NTNYHbIE NHTEPECHI UMM UHTEpPEChHI
B NONb3y TPETLErO NnLa, B TOM YMCNe B CUITY €ro AenoBbIX, APY>KECKUX, CEMENHbIX U UHbIX
CBSA3€N U OTHOLUEHUN, 3aHATUS UM UMN CBSA3AHHbIMU C HUM NULL@AMU JOMKHOCTEN B MHOM
topuandeckom nuue, BrnageHuss UM UNU CBA3aHHbIMM C HUM NULAMK aKUMSMU B UHOM
topuandeckom nuue, NpoTMBOPEYMsT Mexay ero 00S3aHHOCTAMM MO OTHOLUEHU K
obwectBy M 0043aHHOCTSIMW MO OTHOLWIEHMIO K Apyromy nuuy. K BO3HMKHOBEHUIO
KOH(pNMKTa MHTEPECOB, B YaCTHOCTU, MOXET MPUBECTM 3aKMOYEeHWEe CAENOoK, B KOTOPbIX
COOTBETCTBYHOLLEE NULO NPSMO UM KOCBEHHO 3aMHTepecoBaHOo, NpuobpeTeHne akuun
(monewn) KOHKypUpYyHLMX C O6LLECTBOM HOPUONYECKUX MWL, 3aHATUE LOSMKHOCTEN B TaKMX
tOPUONYECKNX NUUax, YCTAHOBMEHME C HUMK [OTOBOPHbIX OTHOLUEHWN, MHasi CBSA3b C
HUMWN Y.

Mpu aTom npoekT Koaekca kopnopaTMBHOMO ynpaBneHus npeanaraeTt crnegyowmne
pekoMeHaaLUun, KacarLmMecs CUTyaLmMmn KOHNMKTa MHTEPECOB:

O6HapyXeHne (CyLIEeCTBYIOLWEr0 WM MOTEHUMANbHOM0) KOHIMKTAa WHTEPECOB
npegnonaraeT crneayoLime nocneacTeus:

UneHam coBeTa [AMPEKTOPOB PEKOMEHOYETCS BO3AEPXMBaATbCA OT [OEWCTBUMN,
KOTopble MpuBeayT WM MOFYT TNPUBECTM K BO3HWKHOBEHMIO KOHIMKTA MexXay WX
MHTEepecamMu n nHTepecamu obuiecTaa.

UneHy coBeTa [AMPEKTOPOB, Yy KOTOPOro BO3HMK KOH(IUKT  MHTEPECcOos,
pekoMeHayeTcs  Hes3ameanMTenbHO COOOLWMTL COBETYy AMPEKTOPOB  4Yepe3  ero
npeacenartens UM KopnopaTMBHOIO cekpeTapsi 0OLecTBa kak 0 caMoM  (hakTe Hanuuus
KOH(NMKTA MHTEPECOB, Tak M 06 OCHOBaHMSAX €ro BO3HMKHOBEHMS. Takoe coobLieHue
AOMKHO ObITb B NM06OM criyyae caenaHo 4o Hayana obcyXaeHust Bornpoca, no KOTOPoMy Y
TaKOro YneHa coBeTa AMPEKTOPOB MMeETCSH KOHMMUKT MHTEPECOB, Ha 3acedaHunn coBeTa
AVPEKTOPOB UMM €ro KOMMUTETa C y4acTUeM Takoro YrieHa coBeTa AUPEKTOPOB.

UneH coBeTa ANPEKTOPOB HE MOXET y4acTBOBaTb B MPUHATUU peLLeHUs B criyyae
HanMums KOHMNMKTa UHTepecoB. EMy pekomeHayeTcs BO3[epMBaTbCsA OT royflocoBaHUs!
Mo BONPOCaM, B OTHOLLEHUWN KOTOPbIX Y HEro MMeeTCs KOH(IUKT UHTEPECOB.

10



MeToAMUECKME PEKOMEHABLMK MO OpraHusaLmMmn pabotel CoBeTa AMPEKTOPOB B aKLIMOHEPHOM 00OLLECTBE

B Tex cnydasax, korga Toro TpebyeT xapaktep obcyxgaemoro Bonpoca, nmbo
cneumdurka KOHGMKTa WMHTEPECOB, COBETY OUPEKTOPOB peKkoMeHOyeTcs npegnaratb
4YneHy COBETYy AMPEKTOPOB, UMEKLWEeMy COOTBETCTBYIOLUMA KOHMIUKT WMHTEPECOB, He
nNpucyTCTBOBaTL NPU 06CYXOEHUN TaKOro Bonpoca Ha 3acegaHuu.

C npakTnyeckom TOYKM 3peHns uaeanbHbin CoBeT [OUPEKTOPOB COCTOUT U3
He3aBMCUMBbIX MNpodbeccuoHanos, CTporo cobnogarwmx duayumapHsle 0643aHHOCTU
nobpocoBecTHO M pas3ymMHO paboTatb B MHTepecax KOMMaHUM W ee aKuWOHEepPOB,
obnapatowmx 6esynpeyHon penyTaunen n 3HadnTenbHbIM OMbITOM B Pa3fMYHbIX acnekTax
paboTbl KOMMaHWW. OTO 3HaHWE crneunukn oTpacnn, PbIHKOB, Ha KOTOpPbLIX paboTaeT
KOMMNaHWs, (UHAHCOB W WHBECTUUMWA, y4eTa W ayauTa, ynpasreHuUst 4YenoBeyvyecKuM
KanuTanom, MOHMMaHWe KOpnopaTUBHOrO ynpasreHus. B mexayHapooHoOW npakTuke
Hanbonee nonynapHbiM KaHaugaTom B 4neHbl CoBeTa AMPEKTOPOB OOLIMHO ABNAETCA
YenoBeK C ONbITOM paboTbl reHepanbHbIM OUPEKTOPOM, Tak kKak OH obnagaet
BOMbLWMHCTBOM 3HaHWA U HaBbIKOB, HeobOXxoaAMMbIX Ang yneHa CoseTa gupekTopoB. Ha
BTOPOM MeCTe MO MONynsipHOCTU, KakK MpaBuiio — OUHAHCOBbLIE JKCMEPTbI, TaK Kak WX
Hannune B CoBeTe Heobxoammo nst adhpekTMBHOM paboTbl KOMUTETa NO ayauTy. Bmecte
C TeM, BaXHEWWuM OpueHTMpoM npu dopmMmmpoBaHun CoBeTa AUPEKTOPOB SABMSETCS
obwmnn 6anaHc 3HaHUM 1 HaeblkoB CoBeTa, ero «KOJSINEKTUBHbIA pa3ym», HeobxoauMbIn
ans acdekTnBHOM paboThl, KOTOPbLIA B naeane LOMKEH BKAOYaTb BCE BbILLEONUCAHHbIE
KOMMEeTEHLMMN.

3. Ponb npeacepnartensa CoBeTa

KntoyeBas durypa B CoBeTe ANPEKTOPOB — €ro npeacenarenb, OT 3Hepruu, onbiTa
M TaKTa KOTOPOro 3aBUCAT atmocdepa paboTbl MU B KOHEYHOM cyeTe 3(PPEKTUBHOCTb
peatenbHocTn CoseTa. [locne Toro, kak Ha obwem cobpaHun akuuoHepbl nsbuparoT
coctaB CoBeTa [OuMpeKkTOpoB, Ha nepBoM 3acefaHun CoBeTa M3 yucna ero 4reHoB
n3bupaetca npegcenaTens.

Ponu npegcepmatenss U reHepanbHOro AupekTopa B KOMMAHWWM MPUHUMNUANbHO
pasnuyatotca. 'eHepanbHbIn oUpekTop ynpasnsaeT komnaHuen, a lNpeacepatens CoseTta
- CoBeToM [OuMpeKkTopoB. OTU (PYHKLUMM TpebyloT pasHbiX HaBbIKOB M MNOBEOEHYECKUX
mMogenen. [eHepanbHbli OUMPEKTOP — 3TO 4acTO «Npou3BOAUTENb pesynbTaToB» U
agMuHUCTpaTop, a npeacedartenlbe — CKOpee reHepatop M uHTerpatop. lMoatomy He
BCerga XOpOoLIUK reHepanbHbI OUPEKTOP CTaHOBUTCA 3(PdeKkTUBHbIM npeacenaTenem.
YacTto cnoXHOCTM BO3HWKalOT, korda npegcepatenem CoseTa AMPEKTOPOB CTAaHOBUTCSA
ObIBLWMIA reHepanbHbl OUPEKTOP OaHHOW KoMMaHuu. Jlioan TpygHO BXMBAKTCHA B HOBblE
poSiv, N NO3TOMY TakoWn npeacenaTtenb HaYMHAET NyTaTb CBOU (PYHKLUUKN C 00s13aHHOCTAMM
rengupektopa. llepetarnBaHve norMHOMOYMM Ha cebsi, TO eCTb KOHKypeHUuna mexay
npegcenatenem CoBeTa W reHepanbHbIM  OAUPEKTOPOM, — CUTyaumd, OCOBEHHO
XapakTepHas Ans1 KOMNaHWn Ha pacTyLmX pbiHKax. B ycnosusx TypOyneHTHOro passuTus,
Korga Bnagenblbl MbITAlOTCA OTOUTU OT OMNepaTUBHOIO ynpaBneHust 6usHecom U
3aHMMaloT nosuumio npepcenatena CoseTta, OHM NPOLOSMKAKT akTMBHO BMELLUMBATLCH B
Tekylwmne pgena KOMMNaHWW, TemM camMbiM MoApbiBasi aBTOPUTET U MpucsBauBas cebe
NOSTHOMOYNS reHAMPEKTopa, YTO NULAaeT ero BO3MOXHOCTM OTBeYaTb 3a MpUHUMaeMble
peLlleHuns.

KnioueBble npobnembl, BCTawlwwue nepen npeacegatenieM: Kak ynpaBnatb 6e3
aAMUHUCTPATUBHOW BRacTW, Kak BblbpaTb MNPUOPUTETbI B YCNOBUSAX OFPaHUYEHHOrO
BPEMEHWN, KakuMm obpas3om 13 3Be3q, Bxoadwmx B CoBeT ANPEKTOPOB, co3aaTb Co3BeE3aNe,
Kak JoCTu4Yb BanaHca mexay no3vumsamMmu opraHmsatopa u y4acTHMKa NPOM3BOACTBEHHOMO
npouecca, nuaepa u akcnepTa?

Mpeacepatens CoBeTa OMPEKTOPOB UrpaeT HECKONbKO ponewn. Bo- nepsbix, 3TO
pPONb «XO3AMHa», MPU3BAHHOMO OTHOCUTLCSA K KOMMAHUW Kak K CBOen COBCTBEHHOCTU M
CTPOUTb OpraHu3aumio, Kotopasi byaeTt npouseTaTtb U Yepe3 MHOro feT nocne ero yxoaa.
Bo-BTOpbIX, 9TO ponb «cTpatera», KOTOPbIN MHTEPNPETUPYET KapTUHY MUpa U BHELLHEN
cpegbl KOMMaHWW, noAckasbiBaeT W  WHUUUMUMPYET WU3MEHEHUs, MNOHMMaeT npoLecc
co3gaHnss CTOMMOCTM UK onpefensieT crtpatermio ©OusHeca. B-TpeTbux, 9TO ponb
«HaCTaBHMKa», KOTOpbIA AaeT obpaTHyl CBA3b reHepanbHOMY OUPEKTOPY U KIHYEBbIM
MeHeKepaMm, 3aHMMaACb UX pasBUTMEM W JIMMHOCTHBIM POCTOM. HakoHeu, 3TO porb
«hacunutatopa», cosgarowero npoaykTMBHyro pabouvyto ob6ctaHoBky B CoseTte, 11
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NpodeccMoHanbHO  MOLEPUPYIOLLEro  OUCKYCCUIO M MOOLLPSIIOLLEro  OUPEKTOPOB
BblCKa3blBaTbCS MO CyLLEeCTBY 06CyXaaeMblX BONPOCOB.

BaxHaa 3apgava npegcepatens — nnaHupoBaTb paboty CoBeTa AMPEKTOPOB:
onpeaensitb NepMOANYHOCTb U NPOAOCIHKUTENBHOCTL 3aceAaHui, yCTaHaBnNMBaTb Npasuna
NMOArOTOBKU BOMPOCOB K HUM, (0OpPMMPOBaTh MOBECTKY AHSA. Jlydliaa npakTtuka noAroTOBKU
€ee CcoAepXaHus BKMYaeT KOOpAMHauul C npeacefatensMy KOMWUTETOB, PaCChISKy
npoekTa NoBecTKn Apyrum yneHam CoBeTa AMPEKTOPOB 41151 O3HAKOMIEHMSA N NOMNYyYEHUs
3amMevYaHuin, KOHCYnbTauMm C KOpnopaTMBHBIM CEKpeTapem Mo npoueaypHbIM BOMPOCaM.
MMyHKTbI NOBECTKM OHA POPMUPYIOTCA B MOPSAKE MX 3HAYMMOCTU, Y4TOObl Ha obCcyxaeHue
Hanbonee BaXHbIX BOMPOCOB y YneHoB CoBeTa XBaTWUO BPEMEHN U CUN.

B npouecce 3acemaHus npeacepatenb UrpaeT ponb Moepartopa, AaBasi BCEM
BbICKa3aTbCA, Creasa 3a pernaMmeHToM U ynpasnas NpoueccoM obcyxaeHus. BaxHo, 4To
OH NOABOAUT UTOT AUCKYCCUMU, YeTKO hopmMynmpys BbIBOAbI A4S11 MOCTAHOBKN BONPOCOB Ha
roniocoBaHne M 3anucu B NpoTtokos. [Mpu 9TOM 3acegaHve He OOSMKHO MpeBpallaTbCa B
«beHedunc ogHOro aktepay.

MckyccTBO npeacenaTens 3aknoyaeTcsa B co3gaHnm atMocdepbl KOHCTPYKTUBHOTO,
aobpoxenaTtenbHOro  Awvanora, MOOLWPEHMS  OTKPbITOrO  BbICKa3blBaHUSA  KaXKAbIM
ONPEKTOPOM CBOEro MHEeHusl. OTO [OoCTuraeTcs, ecnu npegcegatenb NoaaepXxuBaet
KOHTaKT ¢ uneHamu CoBeTa OUPEKTOPOB M NPOBOAUT C HUMMK NpenBapuTenbHble becenpbl
AN BbISCHEHUST NX NO3ULUK, YTODObI CHATb HEHY)KHOE HamnpsXXeHWe Unu HeaonoHMMaHue n
NpoOBeCcTM 3acefaHue, He OTBMeKasiCb Ha YynpaBfieHne HenpeaBuaeHHbIMU - Unn
HeaJeKBaTHbIMU CUTYaUUSIMW.

Mpeacepatens CoBeTa AMPEKTOPOB AOMKEH OblTb MPMMEPOM MNYHKTYarlbHOCTMH,
cobpaHHoCTM 1 TpeboBaTenbHOCTH K cebe. OT ero OTHOLWEHMS K CBOMM 00513aHHOCTAM BO
MHOIOM 3aBUCUT OTHOLLEHUNE K paboTe apyrmx uneHos CoseTa.

®yHKuMoHanbLHO B CoBeTe AMPEKTOPOB NpeaceAaTtenb YacTo BO3rNaBnsieT KOMUTET
no Kagpam (HasHayeHusM), KOTOpbIN CO34aeT CUCTEMY MIIAHMPOBAHUSA MPEEMCTBEHHOCTM
yneHoB CoBeTa U KNYEBbIX MEHEAXXEPOB. B pOCCUICKMX KOMMAHWUSIX 3TOT KOMUTET YacTo
COBMELLAEeTCs C KOMUTETOM MO BO3HArpaXxgeHusiM u HasbiBaeTcss komuTeTtom CoBeTta
OVPEKTOPOB MO KagpaM M BO3HarpaxaeHusm. Jlydwas npakTtvka roBoput O TOM, 4TO
npeacepartenb He OOMMKEH BO3rnaenaTb komuTeTbl CoBeTa OMPEKTOPOB MO ayauTy U no
BO3HArpaXXaeHUsIM, MOCKOSIbKY 3TO CIIULLIKOM YTSDKENsieT ero no3vuui, TeM CaMbiM
HapyLlas CUCTeMy CAEPXEK 1 NpoTnBoBecoB B CoBeTe.

BaxHaa 3agava npepcegartens — MHULMMPOBATb U OPraHU30BbIBATb €XErogHyHo
oueHKy paboTbl CoBeTa OMPEKTOPOB, a TaKKe MHTEPNPETUpOBaTb pe3ynbTaTbl, YTOObI
nokasaTb akuuoHepaMm, 4TO peanbHo caenan CoBeT AMPEKTOPOB 3a WUCTEKWWA rog, w
paccTaBUTb NPUOPUTETLI HA CrieayoLnii NEPUOA.

4. MnaHupoBaHMe u npoueaypbl padbotbl CoBeTa

PekomeHayeTca, 4ToObl OBLLECTBO yBEOOMNANO BCEX M3BpaHHbIX B COCTaB coBeTa
OVPEKTOPOB YneHoB 06 mx mn3bpaHun He nosgHee, Yyem 4vepes 5 paboumx gHen nocne
NpoBeAeHMst COOTBETCTBYHOLLEro COBpaHNsA akLUMOHEPOB.

lMepBoe 3acegaHne CoBeTa OO/MKHO NPOBOAUTLCS HE NO3QHEe YeM Yepe3 Mecsy,
nocne m3bpaHusa HoBoro coctaBa CoBeTa AMpekTopoB. Ha 3ToM 3acegaHum usbpaHHbie
anpektopa (KoMUTET No HasHadeHusM) npegnararT KaHangaTypy npeacepartensa CoseTa
OVNPEKTOPOB, MPOUCXOOUT Ha3HayYeHue/MoaTBepKaeHWe MNOSTHOMOYUA KOPMOpaTUBHOIO
cekpeTaps (pykoBoautens annapata CoBeTa OMPEKTOpPOB), co3aaHne cTpykTypbl CoBeTa,
TO ecTb hOpMUPOBaHME KOMUTETOB, M3bpaHne nx npeacenarenen n yneHos. Ha nepsom
e 3acefaHnn onpenensitoTcs NpUopuTeTbl B PACCMOTPEHMM BOMPOCOB U COCTaBNSETCS
nnaH 3acegaHun..

PekomeHayeTca NnpoBOAUTbL O3HAKOMUTESbHbIE BCTPEYM MEHeaXMeHTa obLliecTsa C
BHOBb M36paHHbIMK uYneHamu CoBeTa OUPEKTOPOB B TEYEHWE OOHOro Mecsua Mnocre ux
n3bpaHus. Takke pekomeHayeTcs NpoBOAUTL Npoueaypy «BBEAEHUS B OOJDKHOCTbY AN
BHeEWHMX 4neHoB CoBeTa OupeKTopoB. Takaa npouegypa cnocobCcTByeT TOMY, 4TO
BHELLHME 4rieHbl COBETa MaKCuMMarbHO ObICTPO BKMOYAKOTCS B NPOAYKTUBHYH paboTty
CoBeTa OMPEKTOPOB N KOMUTETOB, KOHLEHTPUPYSCb HA NPUOPUTETHBLIX 3a4a4vyax KOMMaHuu.
Mpoueaypa BBEOEHMS B OIMKHOCTb MOXET NpeaycmaTpmBaTh ABE OCHOBHbIE (hasbl.
MepBaa ¢asa - obcyxaeHne c [Mpenocepatenem m uneHamu CoBeTa AMPEKTOPOB
NPUOPUTETOB AEATENbHOCTM KOMMNaHuM n paboTbl ee coBeTa OMPEKTOPOB, 3HAKOMCTBO 12
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(Npy  yyacTum KOpPNopaTUBHOIO CekpeTapsd) C  BHYTPEHHUMU  KOPNOpaTUBHbIMU
naokymeHTamu'' 1 npoueaypamu, KIoueBoit MHpopMaLmeid 0 AeaTeNbHOCT KOMNaHUK, B
TOM yucne:

OTpacneson 0630p,

CtpaTterusi, Bu3Hec-pucku,

®durHaHcoBOE NONoOXeHue,

KntoueBble COTPYOHUKM,

OcCHOBHbIE NPOEKTHI, 1 Np.

BTopasa asa moxeT npegycmaTpuBaTtb CaMOCTOATENbHYHO paboTy urneHa coseTa
ONPEKTOPOB mUnNn paboTy B coCTaBe KoOMUTeTa HaZ OOHOW M3 MPUOPUTETHbIX ANS coBeTa
3agau n obecyxaeHune pesynbtaToB ¢ [Npeacenartenem v yneHamum coBeTa.

MnaHnpoBaHue paboTtbl CoBeTa AMPEKTOPOB OCYLLECTBASETCS €ro npeaceaarenem
npu noagepxke KoprnopaTUBHOrO cekpeTaps (pykoBoauTens annapata CoBeTta
OVPEKTOPOB).

B nnaHe BaxHO YCTaHOBUTb MEPUOAMYHOCTb W  KONMYECTBO 3acefaHun,
NpeaycMoTpeTb PErynspHO BbIHOCMMbIE HA MOBECTKY AHSA BONPOCHI (aHanvM3 hnHaAHCOBOW
OTYETHOCTW, PaCCMOTPEHWE COENOK C 3avHTEpPEeCOBAHHOCTbLK), a TaKke BOMpPOCHI,
pasHeceHHble NO BPEMEHM Ha BECb MMaHUpyeMblid rogoBOW nepuop (Krn4veBble nokasa-
Tenu 3pMEKTUBHOCTM N MOTMBaAUUS MEHEOKMEHTa, BO3HarpaxaeHue 4neHoB CoseTa
OVPEKTOPOB, NNaHMpOBaHME NPEEMCTBEHHOCTU KMOYEBLIX MEHEQKEPOB 1 YneHoB CoseTa
nap.).

BaxHbiIM MomeHTOM B pabote CoBeTa sdBndeTca npoBedeHne ceccun ans
BbIpabOTKM  OCHOBHbIX CTpaTerndyecknx HamnpaefeHun pas3Butma KomnaHun. K
NaHMPOBaHUIO NPUCTYNAT UCXOAA N3 MOHMMAaHUA NOTPEOHOCTEN KNMMEHTOB B NPOoAYyKL MK
NN ycrnyrax KOMNaHuW, aHanus3a PbIHKOB U KOHKYPEHTHOW cpeabl, a 3aTeM NPOXOoAAT Mo
BCEMY CMNEKTPY pPeLleHUl, HaYMHasa ¢ aHanmsa NUHenKn npoaykuum (ycrnyr) u 3akaH4mBas
NPOM3BOACTBEHHOMW MPOrpamMMoON, BHeAPEeHMEeM MWHHOBaALMW, a TaKke W3y4yeHnem
COCTOSIHUS1 TPYAOBbIX PECYPCOB WU CUCTEMbI MOTUBALIMM MEHEKMEHTA.

B uenom pabota CoBeTa gomkHa OOKyCMpPOBaTbCA Ha Ba)XHEWLLIMX BOMnpocax
coBepLUeHCTBOBaHMA OmnsHeca. K HUM OTHOCATCS: cTpaTeruss KOMnaHuu, BbiCTpanmBaHue
KOHTpONs 3a paboTon MeHemKMEHTa N ero pasBuTMe, a Takke OKasaHMe emy NomMoLuM B
peLleHnn 3aaay, KOTopble BbIXOAAT 3a paMKU TUMOBbIX.

OpraHunsauusa pabotbl CoBeTa AMPEKTOPOB noapasyMeBaeT, YTo npeaBapuUTeribHO
BOMPOCbI BbIHOCATCA Ha yrnybneHHoe obcyxaeHne B npodunbHOM KOMUTETE, KOTOPbIN
BblpabaTbiBaeT  pekomeHgaumm  CoBeTy  OMPEKTOPOB,  MOMOralwme  CroXuTb
npodeccnoHanbHoe CyxgeHue.

Npouenypa paboTbl CoBeTa AWMPEKTOPOB npeanonaraet, 4To 3a [OBe Heaenu
(MuHumym 3a 10 pgHen) QOO0 3acegaHus  KoprnopaTuBHBLIA - CeKpeTapb  paccbinaet
yBEOOMIIEHMUSA AUPEKTopaM BMECTE C MNOBECTKOW, OnneTeHsaMu Onsa roriocoBaHus u
Heobxoaumon nHdopmaumnen. 3aTeMm oH cobnpaeT NMCbMEHHbIE MHEHUSI ANPEKTOPOB (Mpun
HeobxoaMMOCTM) U NepeaaeT ux npeacenaTento.

3acepaHne CoBeTa OUPEKTOPOB ABMSAETCA NErMTUMHbIM, €CIN UMEETCHA KBOPYM,
KOTOpbIN onpeaenseTcsa yCTaBOM KOMMaHUW, OOQHAKO OH HE MOXET COCTaBNATb MeHee
NMOMNOBUHbI OT U3BpPaHHOro Yncna ANPEeKTopoB. BHyTpeHHne AOKYMEHTbI KOMMaHUM MHoraa
npegycmatpmBaoT 6Gonee xecTkne TpeboBaHMA K ONpedenieHnto KBopyma npwu
ronocoBaHWK NO OTAENbHbIM BOMNPOCaM.

NMonHoe, agekBaTHOE W CBOEBPEMEHHOE nNpeaocTaBneHne uHdopmauum —
Ba)kHelllee ycrnoBue AN BbinonHeHnst CoBeTOM OUMPEKTOPOB CBOEW PONin. TUMU4Hble
npobnembl: CoBeT nony4yaeT HEMoONHyl WM HeKayecTBeHHY WHdopmauuto, nmbo
neperpy>xeH e, nnmbo oHa npegocTtaBnsieTcs B nocnegHunm MoOMeHT. B pesynbTtaTe
anpekTopa TpaTaT bornblue BPpEMEHW Ha MOHMMAaHue cuTyauun, Yem Ha ee obcyxaeHue,
TpaTAT BPEMS U CUIbl BAYCTYIO, @ B UTOre NPUHUMAaKOT HeonTUManbHble peleHns. YTtoobl
3acegaHuss CoseTa npoxogunun 3dMEKTUBHO, OH [AOMMKEeH YTBEPAUTb OCHOBHbIE
npeaocTaBnsieMble MEHEKMEHTOM NokasaTenn n nepeveHb Heobxoammon nHdbopmauuu,

11
IIpexne Bcero ¢ YcraBom, [lonoxxennem o coBere AupekTopoB U [1010KeHUSIMU O KOMUTETaX COBETa TUPEKTOPOB.
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a KopnopaTuMBHbIN CcekpeTapb — paspabotatb ee ¢dopmaTr un obecneynTb
CBOEBPEMEHHOCTb NPeaoCTaBMEeHUS.

3acepaHma CoBeTa [OUMPEKTOPOB MOryT npoxoamtb B dOpMe COBMECTHOMo
NPUCYTCTBUA U1 B oopMe 3a04YHOro ronocoBaHusi. CuntaeTcs npaBUnbHbIM NPOBOAUTL
OT YeTbIpex A0 AeCATU OYHbIX 3aceagaHunn CoBeTa B 3aBMCUMOCTM OT cneuundunkn u ctaanum
pa3BUTUA KOMMaHUW. 3acefaHme cYMTaeTcsa OYHbIM, ecrny YneHbl CoBeTa ANMPEKTOPOB Ha
HMX MPUCYTCTBYIOT, @ TaKXke Yy4yacTBYIOT B COBELlaHUU B pexume TenekoHdepeHLuun,
yepes3 TenedOoHHYI0 UNU MHblIEe BUAbl CBA3U UMW e OTCYTCTBYIOT, HO NpeacTaBunn CcBoe
NMMCbMEHHOE MHEHWEe (ecnn Takoe npeaycMOTPEeHO YCTaBOM WU BHYTPEHHUMU
OOKYMEHTaMM KOMMNaHun).

B cooTBeTCcTBUM C Nydller MPakTUKOW YyCTaBOM [OOJHKHO ObiTb NpeayCMOTPEHO U
3a04YHOe rofiocoBaHue, opManbHYyO Mpoueaypy KOTOPOro KOMMaHuuM HeobXoammo
pa3paboTtatb. Kpome TOro, BaxkHO nNpeaoCcTaBnNATb AMPEKTOPaM AOCTaTOYHO BPEMEHU Ha
3a04HOE ronocoBaHue.

B poccunckux KomnaHusax, 0cCOBEHHO KPYMHbIX XONAMHrax ¢ ydactuem rocyaapcrsa,
M3-3a KOHUEHTpaLum cobCTBEHHOCTU 3a04HbIE rOfIOCOBaHUSA MPOUCXOAAT AOBOMbHO YacTo
— WMHOrA4a No HEecCKOSbKO pa3 B Hedemnto — Mo NMPUYMHE TOro, YTo MO 3aKoHoJaTeNnbCTBY
npuxoamTca npoBoauTb Yepe3 CoBeT AUPEKTOPOB BCE CAENKU C 3auHTEepeCcoBaHHOCTbIO
(Hanpumep, Mexay ynpasnsoLen KOMnaHuen XonamHra n JOYepHUMN KOMMNaHUSMN).

B oTHoweHnn odopmneHms npoTokorna 3acegaHun CoBeTa AMPEKTOPOB nydllas
npakTuka pekoMeHayeT: OH OOMKEeH oTpaXaTb TO, YTO ObINIO pelleHo, a He TOo, YTO ObIno
ckasaHo. TeM He MeHee B Hero 3aHocuUTCca 0coboe MHEeHMe OMpeKTopa, rofiocoBaBLUErO
NPOTUB WX BO3OepXKaBLUerocs npu ronocoBaHun. [NpoTokon AoMmMKeH noAanucbiBaTbCS
npeacegateneM U KoprnopaTtuBHbIM cekpeTapeM U ObiTb pasocnaH dneHam CoseTta
JVPEKTOPOB B pa3yMHble CPOKW, MPeayCMOTPEHHble BHYTPEHHUMU [JOKYMEeHTaMu
KOMMaHuK, HO He no3aHee, Yem AaTta cnegywouwlero 3aceganma Coseta. B cnyyae, ecnm
yneH CoBeTa AOMPEKTOPOB He cornaceH ¢ opMynMpoBKamMu npoTokona (Hanpumep,
HEKOPPEKTHO OTpaXxeHa ero no3vumsi No TOMY WM WMHOMY BOMPOCY), OH BrpaBse
NPearoXnTb CKOPPEKTUPOBAHHYIO (OPMYNUPOBKY U  HampaBuUTb KOpPNopaTUBHOMY
cekpetapo u [lNpeacepateno CoBeta AgMpeKkTopoB. BmecTte ¢ NpOTOKONOM AOMXKHbI
XpaHUTbLCA chneaylLwine AOOKYMEHTbl: OwnneTeHn Ans ronocoBaHUs UM MUCbMEHHbIe
MHEHUS1 ANPEKTOPOB, KOTOPbIE HE CMOITM MPUHATL Y4acTue B 3acedaHni.

5. MNMopsaaok NPUHATUSA peLleHUn

HemanoBaxHoe 3HauyeHue ana apdektTmeHom gearenbHoctn CoBeTa QMPEKTOPOB U
NPUHATUA cbanaHCMpPOBaHHbIX peLleHnii B MUHTepecax BCeX akUuMoHepoB obLiecTBa nveet
nopsgok nNpuHATMA COBETOM OUPEKTOPOB pelleHnin. B poccumnckon n mexgyHapogHon
NPaKTUKE TMPUHATO HECKOSbKO PEXMMOB MPUHATUA pelleHun (B 3aBUCMMOCTU  OT
3HAYMMOCTM KaXKOAOW KaTeropum peLUeHUn): pelueHusi, MpUHUMaroWwmecss npoCTbiM
BGonbWMHCTBOM rofiocoB uyneHoB CoBeTa [OUPEKTOPOB, peLlleHus, MNpUHUMaeMble
KBanM@ULUMpPOBaHHbIM BOMbLUMHCTBOM, W peLleHns, MNpUHUMaeMble eauMHOrNacHbIM
peweHnem CoBeTta. PeweHna CoBeTa ANPEKTOPOB NPUHMMAKOTCS OONbLUMHCTBOM
ronocoB u4neHoB CoBeTa AMPEKTOPOB, MPMHMMAKOLWNX YydyacTue B 3acefaHuu, ecnu
3akoHom 06 AO, ycrtaBoMm o6wWecTtBa WM €ro  BHYTPEHHUM OOKYMEHTOM He
npeaycMOTPeHO GorblLEee YINCIO FONOCOB, HEOBX0AMMOE AN MPUHATUS peLLeHns ™.

Mpn aTOoM KBaNMPULUMPOBAHHBIM BOMLLWMHCTBOM (B % ronocoB) NPUHMMAKOTCA peLleHns
no cnefyoLwmm Bonpocam:

e [lpnocTtaHoBneHne MNOMHOMOYMIA TFeHepanibHOro AMPEeKTopa M YNpaBnsioLEero

(ynpaBnsiioLLeil opraHn3aLmm) no kakor-nnéo npuumHe™>,
e (O6pasoBaHMe BPEMEHHOIO €4MHONNYHOIO MCMONHUTENBHOrO opraHa obuiecTsa
(reHepanbHOro gupekTopa).

12 v
®denepabHbI 3ak0H 00 aKIMOHEPHBIX o0mecTBax, CT.68, m.3.
1
3 Eciu 00pa30BaHUE UCIIOIHUTEILHBIX OPIaHOB OTHECEHO K KOMITETCHIIMHU O0IIero COOpaHus aKIMOHEPOB U €CITH

ycTaB npegoctasisieT COBETY AUPEKTOPOB MPABO YTBEPKAATH TAKOE PEIICHHUE.
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e [lpoBegeHne BHeouvepegHoro obuwiero cobpaHus akuMOHEepoB ANs peLUeHus
Bonpoca 06 0bpa3oBaHUM HOBOrO MCMOSMIHUTENBbHOrO OpraHa unu o nepefade
NONTHOMOYNI €4MHOSTIMYHOTO UCMOMHMUTENBHOMO OpraHa obwecTsa ynpasnstowen
opraHu3aunu Unu ynpaensioLemy™.

Kpome ToOro, cornacHo o6HoeneHHomy Kogekcy (IM1.170), ona obecneveHus
MaKCMMarsibHOro yyeta MHeHU Bcex YneHoB CoBeTa ANPEKTOPOB NPY NPUHATUN peLLEHNI
no Hambornee BaxHbIM BOMpocaM [OeATeNnbHOCTM  obwecTBa, pekoMmeHayeTcs
npegycmatpmBaTtb YCTaBoOM O6LLECTBA, YTO peLleHnsa Mo TakMM BOMpocam NPUHUMAKOTCS
Ha 3acefaHun CoBeTa ANPEKTOPOB KBaNMPULUMPOBAHHBIM H6ONBLUMHCTBOM HE MeHee YeM
B TPV YETBEPTM rONOCOB.

K Taknm Bornpocam pekoMeHOyeTCst OTHECTMU:

e yTBEPXOEHUEe MNPUOPUTETHBIX HarnpaBfeHUn [eATeNbHOCTM U (PUHAHCOBO-
XO35IMCTBEHHOrO NnaHa obLecTsa;

e yTBEPXAEHWE OMBUOEHOHON NONUTUKM OBLLECTBA;

e BblHeceHVe Ha obuee cobpaHne akuMOHEpPOB BOMPOCOB O peopraHu3aumm unu
nukBMaaUum odLecTsa;

e BblHeceHne Ha obuiee cobpaHue aKkuMOHEepOB BOMPOCOB 006 yBENMMYEHUN WK
YMEHbLUEHUN YCTaBHOro KanuTana obuiecTBa, onpeaeneHve uUeHbl (AeHEeXHON
OLEHKN) WMyLlecTBa, BHOCMMOroO B Onnaty pasMewaemMbiXx OOLeCTBOM
AOMNONHUTENBHbIX aKUWiA;

e 0J00peHne CyWeCTBEHHbIX CAENOK, MPUHATME peLUeHUs O JUCTUHTE aKuun
obwectBa n (Mnn) ueHHbIx B6ymar obuwiecTBa, KOHBEPTUPYEMbLIX B €ro akuuu,
BblHeCeHMe Ha obwee cobpaHne akUMOHEepOB BOMPOCOB, CBSA3AHHbIX C
BHECEHNEM M3MEHEHMWI B ycTaB 0bLecTBa, 0400peHneM CyLLeCTBEHHbIX COENOK
obuiecTBa, NIMCTUHIOM W OENUCTUHIOM akuuMi obuiectBa n (MNK) LEHHbIX Bymar
obLecTBa, KOHBEPTUPYEMbBIX B €ro akLuu;

e onpefenieHne LeHbl CyLLeCTBEHHbIX COENOK O0LecTBa;

e pacCMOTPEHWE CYLIECTBEHHbIX BOMPOCOB [AEATENbHOCTU MOAKOHTPOMbHbIX
0o6LEecTBY HOPUANYECKUX NNLL;

e pacCMOTPEHWE peKkoMeHOauMh B OTHOLWIEHMM MOCTYNuBLUEro B OOLLECTBO
A06pPOBOMBLHOrO NN 0653aTENBHOrO NPEAIOKEHUS;

e pacCMOTpPeHWEe pekoMeHaauu No pasMmepy AMBNAEHO0B MO akumam obuiecTtsa.

EguHornacHo (B COOTBETCTBMM C 3aKOHOM) MPUHUMAIOTCA Criefyowme peLleHns:

e PeweHne CoBeta aupekTopoB (HabniogatensHoro CoseTa) obuwectsa 00
yBENMUYEHUN  yCTaBHOrO  Kanutana  obwectBa  nyTem pasMeLLeHns
AONONHUTENbBHbIX akunin npuHnmaeTca CoBeToM ANpPEKTOPOB (HabnaaTenbHbIM
CoBeTomM) obuwectBa eguHornacHo Bcemu uneHamm CoBeTa OUPEKTOPOB
(HabnopgatenbHoro CoBeTa) obwecTtBa, NpM 3TOM He Y4YMTbIBAKOTCA rosioca
BblObIBLLMX YneHoB CoBeTa aupekTopoB (HabntogatensHoro CoseTa) obuiectsa

e PeweHne o6 opobpeHUM KpyrnHOW COAENKW, NPeaMeToM KOTOpPOW SABNSAETCS
UMYyLLLECTBO, CTOMMOCTb KOTOporo coctaensietT ot 25 go 50 npoueHTOoB
GanaHCcoOBOM CTOMMOCTM aKkTMBOB 0OOLLEeCTBa, MPUMHMMAETCA BCEMU 4YfeHamu
CoBeTa gupektopos (HabnogaTensHoro CoseTa) obwecTsa equUHOrNacHo.

e PeweHne CoBeTa aupekTopoB (HabniopgatenoHoro CoBeTta) obuwiectBa o
pasMeLleHnn obLecTBOM 06nuraumn, KOHBEPTUPYEMbLIX B aKUMW, U WHbIX
9MUCCUOHHBIX LIEHHbIX ByMar, KOHBEPTUPYEMbIX B akLun, npuHumaeTca CoBeTomM
anpektopoB (HabniogatenbHeiM CoBeToM) o6wecTBa eAMHOrNacHoO BceMu
yneHamun CoeTa aupekTopos (HabngaTtensHoro CoeseTta) obuectsa, Npyn 3TOM
HEe y4duTbiBalOTCA ronioca BbiObiBWKMX uneHoB CoBeTa  OMPEKTOPOB
(HabnogatensHoro CoseTa) obuecTBa.

4 Cwm. a63ar 3 myHkTa 4 crathu 69 3akoHa 06 AO
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6. PaboTta komuteTtoB CoBeTa AUPEKTOPOB

Ecnu B CoBeTe OMPEKTOPOB HET KOMUTETOB, TO, CKOpee BCero, ero AesiTefibHOCTb
HOCUT hpopmanbHbIn xapaktep. KOMUTETbl HY)XHbl AN TOro, YToObl AeTanbHO U3Y4YUTb
COOTBETCTBYHOLLNIMA BOMPOC A0 MOMEHTA ero BblHeCceHUSA Ha 3acegaHne CoeTa. Bpewms,
OTBEOEHHOE Ha €ero npoBedeHne, OrpaHNUYeHo, U B pamKkax obLux 3acedaHun, ecnmu
BOMPOC He npopaboTaH COOTBETCTBYWLUMM KOMUTETOM, 4neHbl CoBeTa AUPEKTOpPOB
JOIMKHblI MOMHOCTbID nonaratbCad Ha WHMOpMaUUO U BbIBOAbI, NpeacTaBreHHble
MEeHeoKMeHTOM. BpemeHnm Ha npoBepKy anbTepHaTUBHbIX TMMNOTE3 MPaKTUYECKN He
ocTaeTcsl, NoaToMy 3acegaHna CoBeTOB OMPEKTOPOB, A€ BOMPOChI NpeaBapuUTENbHO He
npopabaTbiBalOTCA Ha 3acedaHUsX KOMUTETOB, HOCAT MOBEPXHOCTHLIA XapakTep W, Kak
NpaBuo, 3akaHYNBaKTCH YMCTO hopManbHbLIM FOSIOCOBAHUEM.

O6HoBNEHHasa pepakumMsa Koaekca KOprnopaTUBHOINO ynpaBreHusa npeanaraet psg
BO3MOXHbIX KOMUTETOB CoBeTa ANPEKTOpOoB. PelleHne 0 co3gaHMm KOMUTETOB B COCTaBe
CoBeTa aupekTopoB npuHumaetTca CoBeToM AUPEKTOPOB. cxoas 13 OCHOBHbIX OYHKLMN
CoBeTa OMPEKTOPOB B ycTaBe UNn perynupyrwmm gesatenbHocTb CoBeTa OMPEKTOPOB
BHYTPEHHEM [OKYMEHTEe oOLliectBa peKkoMeHAyeTca npeaycMoTpeTb HeobxoammocTb
co3aHnsA B NepBOOYEpPEJHOM MOpSAKE KoMuTeTa Mo ayauTy, KOMUTETaA MO HOMWUHAaLUAM
(Ha3Ha4yeHuaMm), KoMuTeTa MO BO3HArpaxaeHusam u kommuteTta no ctpaternn. CoseTt
JMPEKTOPOB MOXET Takke co3aaBaTb U APYriMe NOCTOAHHO JENCTBYIOLME UM BPEMEHHbIE
(oNsa pelwleHus onpeaeneHHbIX BOMPOCOB) KOMUTETLI, KakMe OH COYTET HeobXoauMbIM, B
YaCTHOCTW, KOMUTET MO KOpNopaTUBHOMY YNpPaBMNEHUD, KOMUTET MO 3TUKE, KOMUTET MO
ynpaBneHuto puckamu™.

Ha npakTuke B POCCUMCKMX KOMMNaHUAX OObIMHO CO3[aloTcsa TPU KOmMUTeTa: Mo
cTpaTermm, no ayauTy, a Takke no Kagpam u Bo3Harpa)kaeHnam. Kpome Toro, B HEKOTOPbIX
KOMMNaHUAX co34aloTCcs OTAerNbHble KOMUTETbl — MO puckam, no duHaHcam/OomxeTy,
KOMUTET Mo 3Tuke M np. B uenax ynopsgo4veHus peaTtenbHocTu komutetoB CoBeTy
OVNPEKTOPOB PEKOMEHAYETCS YTBEPANTb BHYTPEHHNE AOKYMEHTbI, onpeaensiowmne 3agaym
Ka)xgoro komuTteTa, Nnopsaok nx opmmpoBaHnsa 1 padoThl.

MIHTepecHO, 4YTO Ha pas3BUTbIX pPbIHKax B YCMELUHbIX KOMMAHUAX KOMWUTET o
cTpatermm oOblMHO He co3gaetcsa. Ha craumoHapHbIX pbIHKAX B KOMMAHUSAX C
pacnblfiEHHbIM aKLUWOHEPHbLIM BnageHueM pa3paboTKon cTpaTernnm oObl4HO 3aHMMAaeTCs
MeHeIXMeHT, a ponib CoBeTa AMPEKTOPOB COCTOUT B TOM, YTODObLI onpeaensitb odwine Ha-
npaBneHnst N NPUOPUTETbLI AEATENBHOCTU, a Janee KOHTponuMpoBaTh npouecc dopMmnpo-
BaHMA cTpaTermn. B poccumckmx KomMnaHusx BRadenblbl KPYMHbIX MakeToB akuumn
3a4acTyto BXoaaT B coctaB CoBeTa AMPEKTOPOB U NPMHUMAKOT caMOe akTMBHOE y4acTue B
BblpaboTke cTpaTerMm, 4YTto Ha TypOYNEHTHbIX PpPbIHKAX B YCNOBUAX HEXBATKU
KBanndULUMPOBaHHbIX MEHEXKEPOB OKa3biBaETCSA BeECbMa MoJSie3HbIM aAns busHeca.

B cny4yae co3gaHus, K KOMNETEHLUMM KOMUTETA NO CTpaTerMm KOgekCc OTHOCUT
cnepyrowme 3agavdn:

e oOrnpeaeneHne cTpaTernvyecknx Luenen p[esaTenbHOCTU o0uiecTBa, KOHTPOIb
peanu3auun ctpatermm obuwectBa, BbipaboTtka pekomeHgauun CoBety
JVPEKTOPOB MO KOPPEKTUPOBKE CYLLIECTBYIOLLEN CTpaTermm pasButmsa ooLLLEecTBa;
pa3paboTka NPUOPUTETHLIX HAaNPaBNeHNn AesaTenbHOCTN 0Ol EecTBa;

BblpaboTKe pekoMeHaaunn no AMBUAEHAHOMN NONnUTUKe obLecTBa;
oueHka AdMEKTMBHOCTM  geATenbHOCTM  obwectBa B AONTOCPOYHOM
NepcrneKkTuBe;

e [peaBapuTenbHOE PacCMOTPEHME M BbipaboTka pekoMeHZauun no Bonpocam
y4yacTtus obLiecTtBa B ApYrnx opraHnsaumsx (B ToM Ynucre no Bonpocam nNpsiMoro
N KOCBEHHOro NpuoBpeTeHMsT U OTYYXOEHUA OOoNnen B YCTaBHbIX KanuTanax
opraHusauumn, obpemeHeHns akuunin, gonen);

e oOlUeHKa [006poBONMbHBLIX WU o0bA3aTenbHbIX NPEanoXeHun o npuobpeteHnn
LIeHHbIX bymar obLlecTBa;

e paccMoTpeHne UHAHCOBOW MOAENnn M MOOEenn OLEHKM CTOMMOCTUM OusHeca
obuectea n ee OU3HEC-CErMEHTOB;

1> Konekc xoprioparusroro ynpasnenus, 2013, C.55.
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e pacCMOTPEHWEe BOMPOCOB peopraHu3auun W nuKBugauuMmM obuwectsa U
NOAKOHTPOSbHbIX €My OpraHu3aLuii;

e pPACCMOTPEHMUE BOMPOCOB M3MEHEHUS OPraHN3aLNOHHOW CTPYKTYpbl 0bLLecTBa u
NOAKOHTPOSbHbIX €My OpraHu3aLuii;

e pAcCMOTPEHME BOMPOCOB peopraHu3aumMm GusHec-npoLeccoB obLluecTBa W
MOAKOHTPOSbHbLIX eMY FPUANYECKUX NILL.

KomuTeT no ayamty B pOCCUMCKMX KOMMaHMAX Npu3BaH obecneuntb BbiCTpanBaHue
CUCTEMbI Bragenbyeckoro KOHTpons 3a paboTon MeHemKMeHTa. ATOT KOMUTET aKTUBHO
COTPYAHWYaAEeT C BHELWHWM ayguTopoM, rapaHTMpyst MNpo3payYyHOCTb MNpoueaypbl ero
BblOOpa M HE3AaBUCMMOCTb OT MeHeaKMeHTa. KoMnteT no ayauTy TeCHO B3aUMOAENCTBYET
co cnyxbon BHyTpeHHero aygurta, KoTtopas 4epe3 paboTy C HUM [ormkHa ObiTb
nogotyeTHa CoBeTy ANPEKTOPOB.

O6HoBNEHHON peaakuMen Kogekca KOprnopaTUBHOrO yrnpaBrieHUst peKoMeHayeTcs
OTHOCUTb K KOMMNEeTeHUMM KOMMTEeTa NO ayaAuTy MOHUTOPUHT HAAEXHOCTU U
9(PEKTUBHOCTM  CUCTEM  YNpaBNEHUs  pUCKaMU™®,  BHYTPEHHEro KoHTpons™’ u
KOpNopaTUBHOIO ynpaBreHus.

MexayHapoaHO-NpU3HaHHbIE PYKOBOACTBA'® npeanaraloT ONTUMArbHLIE CXEMbI
pacnpegeneHus pornen M 0bs3aHHOCTEN Ha Pa3fiMYHbIX OPraHM3auMOHHBLIX YPOBHSX WU
PEKOMEHOOBAHHOIO B3aUMOAEWUCTBUS MeXAY YHKUMAMU BHYTPEHHEro KOHTPONS,
yrpaBfieHns puUCKaMm U BHYTPEHHUM ayaUTOM, WCMNOSTHUTENbHBIM PYKOBOACTBOM MU
KOMUTETOM MO ayauTy.

CornacHo faHHON cxeme — Tekyllee pyKoBOACTBO KOMMaHWEN, B TOM YMCIe B YacTuh
noaaepXXaHus HageXHbIX CUCTEM YMpaBfieHUst pUckamu, BHYTPEHHEro KOHTPOnS,
paboTatollero Ha kaxgom paboyemM MecTe, U ynpaBreHuMe B MHTepecax akuMOHepoB
KOMMaHUM OCYLLECTBNSET UCMONHUTENbHOE PYKOBOACTBO M ONepaunoHbii MEHEOKMEHT.
BHyTpeHHU ayanT siBNsieTca Ansg KomuTteTa no ayauTy LEeHHbIM MHCTPYMEHTOM NpPOBEPKU
daKkTnyeckon OEeNCTBEHHOCTU CUCTEM ynpaBrieHUst puckamu, BHYTPEHHEro KOHTPOns, U
KOprNopaTUBHOIO ynpasrieHnsi, KOTOpble AOMMKHbI MPOHM3bIBaTb BCe BU3HEC-NPOLIECCHI, Kak
bnHaHCOoBbIE, TaK U onepaumMoOHHbIEe, KOHTPONMUPYS PUCKM U CUTHANM3NPysa O HapyLLeHUsX
N OTCTYNNEHMAX OT HOPManbHOro OMepaLMoHHOro Mnpouecca 4Yyepes CUCTEMbl obpaTHOM
CBSA3UN U ropsiume nuHun. OgHako Ans Toro, YToObl KOMUTET NO ayAUTy MOT MonaraTbCs Ha
pe3ynbTtatbl paboTbl  BHYTPEHHEro ayauTta, [AOesTenbHOCTb  CnyXbbl  OOmKHa

COOTBETCTBOBaTb  BbLICOKMM  CTaHOapTaMm. B HacTtoswee Bpemsi Haubornee
pacnpoCTpaHéHHbIMU U OOLEeNPU3HaHHbIMW  GBRAIOTCA —  MeXAyHapoHble
npodeccuoHanbHble ctaHaapTel BHyTpeHHero ayauta (MIMCBA) MHCTUTYTa BHYTPEHHMX
ayanTopoB.

TpeboBaHMe 0 COOTBETCTBUN OEATENbHOCTU CryX0bl BHyTpeHHero ayanta MIMNCBA
JOIMKHO ObITb 3aKpenneHo B YTBEPKAEHHOM KOMUTETOM MO ayauTy MOSIOXKEHUU O cnyxbe
BHYTPEHHEro ayamTta n nepmoguyeckn noarBepxaaTtbCs B XOA4e BHYTPEHHUX M BHELUHUX
NPOBEPOK KayecTBa paboTbl Cry>kObl BHYTPEHHErO ayanTa.

B komnaHusax, paboTalowmx Ha pasBUTbIX pbiHKax, 0ObIYHO CO3[aloTCA elle aBa
KoMuTeTa: N0 HasHa4YeHussM (HOMUHaAUUSM) M NO BO3HaArpaxaeHusm, a B Poccum OHM
npakTnyeckn Bceraa obbeanHeHbl B OAWH — KOMUTET MO KagpamM U BO3HarpaxxaeHusim.
[leno B TOM, 4TO B POCCUWNCKOM aKLWMOHEPHOM 3aKOHOAATENbCTBE BblABMXEHME AOu-
pektopoB B CoOBEeT MNpou3BOAUTCA HEMNOCPEACTBEHHO akKUMOHEPaAMU, MMELWMMN Mo
KpanHen mepe 2% ronocyrLlnx akuun, Toraa kak Ha 3anage, B yCroBUSIX pacnbllIEHHON
COBCTBEHHOCTU M OTCYTCTBMSI aKUMOHEPOB C KOHLEHTPUPOBAHHBLIM BIIaAEHUEM, POSb
HOMUHMpPoOBaHNA oTBoanTcst COBETY ANPEKTOPOB.

1% Cucrema yIpaBlieHUs] pUCKaMu HeoOXoIuMa, 9ToObl KOMITaHWSI TIOHUMaJa, Kakue GUHAHCOBBIE M He(hUHAHCOBBIE
PHCKH M HEKellaTeNIbHbIE TOTEPH BO3MOXKHBI B OYAYILEM, YTOOBI ONITUMAaJIbHBIM 00pa30M yIpaBiIATh UMH U CHUKATh X
JI0 IPUEMIIEMOTO YPOBHSI.

YCucrema BHYTpEHHEr0 KOHTPONS HEOOXOAMMA, YTOOBI 0OECIEUYHBATH PA3YMHYK) YBEPEHHOCTh B JOCTHIKCHHH
KOMITaHWEeH ee 1) oOIepaluoHHBIX Ieied, 2) JJOCTOBEPHOCTH (UHAHCOBOW OTYETHOCTH, 3) COOIIONEHHUS
3aKOHOJATENILCTBA M 4) COXPaHHOCTH aKTHBOB.

18 pykoBozcTBO EBpomneiickoii KoH(eaepaun HHCTUTYTOB BHYTpeHHuX ayutopos (ECIIA), denepariiy eBpomneiickux
accoranuii mo puck-menekMerTy (FERMA) nst CoBeTOB JUPEKTOPOB M KOMUTETOB 110 ayAUTy «MOHHUTOPHHT
HAJIe)KHOCTH CHCTEM BHYTPEHHETO KOHTPOJISL, BHYTPEHHETO ayInTa U YIPABICHNS PUCKAMI.
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Mpn aTOM ANA MHCTUTYLMOHArNbHbIX NHBECTOPOB B paMKax CUCTEMbl rONOCOBaHUSA
no [JoBepeHHoCTAM (proxy voting) HeT npoueaypbl ANA BblOABMXEHUSS COOCTBEHHbIX
kaHanpatoB B CoBeT OMpPeKTopoB. AKLMOHEPLI FOMOCYHT 3a TOT COCTaB, KOTOPbIA UM
pekomeHgoBaH CoOBETOM, W Ba)HyH0 pPoNnb B 3TOM WrpaeT Kak pa3 KOMUTET Mo
HasHavyeHuaM. [NpaBga, B nocrnegHee BpeEMSA yYacTUNUCb Cryyvau, Korga HeOoBOJbHblE
aKUMOHEPbl CBOMMW COrflacoBaHHbIMKM  OEUCTBUAMM  «NPOKaTbiBalOT» HOMWHAHTOB,
pekomeHaoBaHHbIX COBETOM ANPEKTOPOB.

KomnteT no  HasHayeHusiM  paccmaTpumBaeT U onpeaenser  cuctemy
NPEEeMCTBEHHOCTM He TOomnbKo 4YneHoB CoBeTa, HO M reHepanbHOro AuUpekTopa u nepBown
NUWHENKN TOM-MEHEeKepoB, rapaHTUpys, YTO KOMMAHUA He ocTaHeTcsa 0e3 BbiCLUero
PYKOBOACTBA B Clly4ae HEOXMOAHHOIo BbIObITUS KaapOoB.

K sagayam komuTeTa No Ha3Ha4YeHUAM (HOMUHaALUUAM) KOOEKC OTHOCUT:
e aHanun3 coctaBa CoBeTa [OMPEKTOPOB C TOYKN 3peHUa NpodeCcCUOHaNbHOMN
cneumanusauuu, onbiTa, He3aBUCUMOCTU U BOBIIEYEHHOCTU €ro YrieHoB B paboTy
CoBeTa, onpeaeneHne MNpUOPUTETHLIX HamnpaBfeHUn AONs yCUNeHus cocTaBa
CoserTa;

e B3aMMOJENCTBME C aKUMOHEPAMM B KOHTEKCTe mnoucka kaHampatoB B CoBeT
avpekTopoB obllectBa. [JaHHOe B3aMMOOENCTBME OOMMKHO ObiTb HaLeneHo Ha
dopmupoBaHme coctaBa CoBeTa, Haumbonee MOMHO OTBevalLlero uensam wu
3agayam obuiectBa, M He [OOMKHO OrpaHMYMBaTbCS KPYrOM  KPYMHEWLLMX
aKLUMOHEPOB;

e aHanuM3 npodeccuoHanbHOM  KBanudUKauMM U HE3aBUCUMOCTU  BCEX
KaHOMOaToB, HOMUHMPOBAHHbLIX B COBET ANPEKTOPOB 00LLIECTBA, HA OCHOBE BCEW
JOCTYMHOWN KoMUTETY  MHdOpMaLUN. dopmunpoBaHmne " nyonun4yHoe
pacrnpocTpaHeHne pekoMeHAauun akumoHepam B OTHOLUEHWM ronocoBaHUS MO
Bonpocy n3dpanHusa B CoBeT ANPEKTOPOB 00LLEeCTBa.

e OnuUcaHue uHOMBUAYanbHbIX 00S3aHHOCTEN [OUPEKTOPOB WU nNpeacegatens
CoBeTa AVpPeEKTOpoB B pamMkax ux paboTtbl B CoBeTe AupekTopoB obulecTsa,
BKITHOYAs OXXNOAHMA B OTHOLLEHUN BPEMEHWN, YOENSAEMOro Bonpocam, CBsi3aHHbIM
C [JeATenbHOCTbIO obOllecTBa, B paMKax M 3a paMKamMu 3acefaHun, B Xode
nnaHoBOW M BHennaHoBowW paboTbl. [laHHoOe onucaHue (oTAenbHoe Ans 4YnexHa
CoBeTa OMPEKTOpPOB W AOns ero npeacepartens) OOMKHO OblTb YTBEPXOEHO
CoBeTOM OMPEKTOPOB W BPYYEHO AON1s1 O3HAKOMITEHUS KaXKOOMY HOBOMY YrieHy
CoBeTa AMPEKTOPOB U ero npeacenaTernto nocrne ux n3dpaHus;

e NpoBedeHue npoueaypbl CaMOOLEHKN UNK BHeLLHeN oueHkn CoBeTa ANPEKTOPOB
n komutetoB CoBeTa AMPEKTOPOB C NO3NLMA 3DMPEKTUBHOCTU UX paboThbl B
LenomMm, a Takke WHOMBMAyanbHOro BKMaga AupekTopoB B paboty CoseTa
OVPEKTOPOB W ero KomuTteToB, dopmMmpoBaHMe pekomeHgaumn CoBeTy
OVPEKTOPOB B OTHOLUEHWW COBEPLUEHCTBOBaHMA npoueayp paboTtbl CoBeTta
OVPEKTOPOB N ero KOMUTETOB, NMOAroTOBKa oT4yeTa 00 MTOorax CaMOOLIEHKU Unn
BHELUHEN OLEHKN Ans BKNOYEHNS B FO0OBOW OTYET 0OLECTBA;

e opMMpoBaHME MporpaMmmMbl BBOOHOIO Kypca Ans BHOBb W3OpaHHbIX YreHOB
CoBeTa [OMPEKTOpOB, HaLENeHHOro Ha 3ddEKTUBHOE O3HAKOMIIEHWE HOBbIX
OVPEKTOPOB C AENOBOW MPaKTUKOW, OpraHM3aLMOHHOW CTPYKTYPOW, KIHOYeBbIMU
akTMBaMu W cTpaTernen, Knw4YyeBbiMM paboTHMKaMKM obllecTBa, a TakkKe C
npoueaypamn pabotel CoBeTa [OMPEKTOPOB, HAO30p 3a MNPaKTUYECKOW
peanu3auunen BBOJHOIO Kypca;

e aHanM3 TeKyWMX W OXuaaembiXx noTpedHocTen obwecTtBa B OTHOLLUEHUU
npodeccnoHanbHon KBanndukKaumm YNeHOB UCMOJTHUTENbHbLIX OPraHOB U UHbIX
KITHOYEeBbIX PYKOBOASALLMX paboTHUKOB obLecTBa, NPOANKTOBAHHbLIX MHTEpecamMmm
KOHKYPEHTOCMOCOOHOCTH 7 pa3BUTUSA obwecTBa, nnaHnMpoBaHue
NPEeeMCTBEHHOCTM B OTHOLLUEHUWN YKa3aHHbIX JNLL;

e dopmupoBaHue pekomeHgauunm CoBeTy AMPEKTOPOB B OTHOLUEHUM KaHOMOATOB
Ha AOIMKHOCTb KOPNOPAaTUBHOIO cekpeTaps o0LLecTBa;

e dopmupoBaHue pekomeHgauunm CoBeTy AMPEKTOPOB B OTHOLUEHUM KaHOMOATOB
Ha [OO/MKHOCTb YJIEHOB WCMOMHUTENbHbLIX OPraHoB WU  WHbIX  KIHOYEBbLIX
pyKoBOAALMX pabOTHMKOB 0OLLECTBA;

e noarotoBka otyeta o6 mTorax paboTbl KOMUTETA AN BKIMNOYEHUS B rOA0BOM
OTYET U UHbIE OOKYMEHTLI obLliecTBa.
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OpHon n3 BaxHenwmnx dyHKumun CoBeTa OUPEKTOpPOB ABNAeTca opmMupoBaHue
afleKBaTHOM CUCTEMbl BO3HarpaxgeHusi YNeHoB OpraHoB ynpasfieHus. [Ona a3Toro B
obuiectse oOPMUPYETCA KOMUTET MO BO3HArPaKAEHUSAM.

K 3agayam koMuTeTa NO BO3HArpaXXaeHUsIM KO4eKC OTHOCUT:

e pa3paboTky W Nepuogunyeckum nepecmoTp MONMUTUKM  obuectBa no
BO3HarpakgeHuto 4neHam CoBeTa [OUPEKTOPOB, YNeHaM MWCMONMHUTENbHbIX
OpraHoB M MHbIM KIMOYEBbLIM PYKOBOAALMM paboTHUKam obLiecTBa, B TOM 4Yucne
pa3paboTKy napaMeTpoB NPorpaMm KpaTKOCPOYHOM U A0SITOCPOYHON MOTUBALUK
YNEHOB UCMOMHUTESbHbIX OPraHoB;

e HaA30p 3a BHEAPEeHMeM W peanu3aunen nonutuku  obulectBa Mo
BO3HaArpa)kaeHuo 1 pasnuyHbIX NporpaMmm MOTUBALWN;

e MpeaBapuTenbHYI OLEHKY PaboTbl MCMONMHUTENbHBLIX OPraHOB U UHbIX KMKOYEBbIX
pyKoBOASALWMX PabOTHMKOB OOLLLECTBA MO UTOram roga B KOHTEKCTE KPUTEPUEB,
3arnoXeHHbIX B MONMUTUKY BO3HArpaXKAeHusi, a Takke npeaBapuTenbHY OLIEHKY
AOCTMXXEHUS1  yKa3aHHbIMM  NMuaMyM  MNOCTaBfEHHbIX LEenen B pamkax
JONroCpPOYHON NporpaMmbl MOTUBALUMK;

e pa3paboTky YCNoOBUMA [AOCPOYHOINO PAaCTOPXEHUSA TPYAOBbIX [OOMOBOPOB C
YrieHaMW WUCTMONHUTENbHBLIX OPraHoB U MHbIMU KITHOYEBBIMM  PYKOBOASLLMMM
paboTHMKamn obllecTBa, BKNYaas BCe MaTepuanbHble 00s3aTenbcTBa
obLecTBa 1 yCrnoBus UX NpeaocTaBneHns;

e BblOOpP HE3aBMCUMMOrO KOHCYNbTaHTa MO BOMpocaM MOMUTUKKA BO3HarpaKaeHus
WCMOJTHUTENbHbIX OPraHOB W WHbIX KITHOYEBbIX PYKOBOASALIMX paboTHMKOB
obwectBa, a ecnu nonutuka oblectBa npegnonaraet obs3aTtenbHoe
NnpoBeaEeHNE KOHKYPCHbIX npoueayp Ansa Bblbopa yka3aHHOro KOHCYNbTaHTa —
onpeaeneHne ycrioB1Umn KOHKYpCca M BbIMONMHEHNE PO KOHKYPCHOWM KOMUCCUMN;

e pas3paboTky pekomeHgauun CoBeTy OMPEKTOPOB MO OMpeaeneHuto pasmepa
BO3HArpaXKaeHns u MNpUHLUUMNOB NPEMUPOBAHUS KOPMOpPaTUBHOIO CeKpeTaps
obwectea, a TakKke nNpeaBapuUTENbHYIO OLEHKY pabdoTbl KOprnopaTUBHOIO
cekpetapsa obuwectBa nNo wutoram roga W MNpPeanoXeHna O NpemMumpoBaHUU
KOprnopaTUBHOIO cekpeTapsi obLLecTBa;

e COCTaBIfIEeHME OT4YeTa O MNPaKTUYecKonm peanusaumm MPUHLUMIOB MNONUTUKN
BO3HArpa)KAeHUs  YnNeHOB  UCMOJIHUTENbHbIX OPraHoB, WHbIX  KITHOYEBbIX
pykoBoaswmx paboTHukoB obuwiectBa u uneHoB CoBeTa AMPEKTOPOB AnNs
BKJTHOYEHUSA B rOJOBOW OTYET U UHbIE JOKYMEHTbI 00LecTBa.

OH oTBeYyaeT 3a pyYKOBOACTBO BbICTpaMBaHMEM B KOMMaHUW  CUCTEMbI
BO3HaArpaXKaeHns 1 yBA3KM MOTUBALMM TeHepanbHOro AMPEKTopa U TOM-MeHemKepoB C
pa3paboTkon KnyeBbIX NokasaTenen addEKTUBHOCTN.

Takme cuCTeEMbl O0SITOCPOYHOW MOTMBALMKM, BKMKOYAsi OMUMOHHbIE MporpamMmbl U
nporpamMmMbl BO3HarpaxaeHus akumamm, paspabaTbiBaloTCs BHELUHUMW KOHCYIbTaHTamMu
no 3akasy M B TeCHOM B3ammogencteum ¢ HR-cnyx6ammn komnaHum nop KOHTPOJiEM KO-
MuUTETA MO KagpaM W BoO3HarpaxaeHusm. Takmm o0pa3oM rapaHTUpyeTcs yBsi3Ka
BO3HArpa)KAeHust MeHeoXMeHTa C pes3ynbTatamm ero pabotbl. KomuteT no
BO3HArpa)KaeHusIM Takke oTBevaeT 3a pa3paboTKy CUCTEMblI BO3HArpaxkaeHus 4YreHoB
CoBeTa OMpPEKTOPOB, KOTOpas 3aKpennseTcsd B COOTBETCTBYHOLLEM MONMOXEHUU, YTBEpPX-
paemoMm  obwmum  cobpaHMeM  aKLMOHEpPOB. BosHnarpaxgeHne  uneHos  C[]
yCTaHaBNMBAaeTCs, B YAaCTHOCTU, B 3aBMCMMOCTU OT pa3mMepa U (OMHAHCOBOro MOMOXEHUS
cooTtBeTcTBytowero AO ¢ y4eToM NpakTUKM Bo3HarpaxaeHus uneHos C[l B cONoCTaBUMbIX
3apybexxHbIX KOMNaHUSAX;

KTo BxoguTt B cocTtaB komuteToB CoBeTa AMpeKkTopoB? Ha ocHoBe nydyluen npakTukm
MOHO caenaTb BbIBOJ, UYTO YfneHaMyu KOMUTETOB Ha MNOCTOAHHOM OCHOBE C MNpaBOM
ronoca AOJKHbl ObITb TONMbKO 4reHbl CoBeTa AUPEKTOPOB, XOTA AN PacCMOTPEHUS U
NOArOTOBKM OTAESNbHbLIX BOMPOCOB, BbIHOCUMMbIX Ha 3acedaHusi, uHorga npuvrnawarT
He3aBMCUMbIX SKCNEPTOB.

KomuteT no ayauty, Tak Xe Kak KOMUTET BO3HarpaXkaeHuaM, AOOJDKHbI BO3rNaBnsaTb
He3aBucUMble aupekTopa. B coctaBe komuteTa no ayauty obsaA3aTenbHO HYXHO UMETb
crneuymannucta ¢ MHaAHCOBO-OyxranTepCcKUM OMbITOM W XenaTeNbHO OnbITOM B obnactu
BHYTPEHHEro aygmta M COOTBETCTBYHOLWMMMKU KBanudukauuamu. lNNpakTuka nokasbiBaerT,
YTO XOpOoLUMM npeacenaTenemM KoOMmUTeTa Mo Kagpam U BO3HArpaXxaeHuUsM MOXeT OblTb
YyernoBek C OnbITOM paboTbl reHepanbHbIM AUMPEKTOPOM, YTOObI OH MOTr NOCTaBUTL cebs Ha 19
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MECTO TOM MEHEeAKEPOB U OLEHUTb, HACKONbKO MOTMBAUMOHHAsA cMcTeMa, npeanaraemas
CoBeToM AMPEKTOPOB, HaLlenMBaeT UX Ha AOCTMXKEHMe pel3ynbTaTta.

Jlydlwasa npakTuka Takke pekoMmeHayeT onpeaensatb OloaKeT KOMUTETOB, YTOObl KOMUTETHI
UMEnM BO3MOXHOCTb npurnawaTtb 3KCneptoB Ana obecneyeHuss He3aBUCUMMOW OT
MEeHeI)KMeHTa 3KCnepTn3bl HEKOTOPbLIX BOMPOCOB.

B poccurcknx kKomnaHumax 3a4acTyio nomMumo dneHoB CoBeTa [OUPEKTOPOB B
KOMUTETbl Ha MOCTOSIHHOW OCHOBE BXOAAT NpurnalieHHble 3KCnepTbl, KOTopble UMEKT
npaBoO CoOBellaTenbHOro romnoca. 3ATO NO3BOMSAET [AOMOMHUTL KOMMETEHUUM opraHa
3HaHMSIMMU M ONbITOM NpodeccnoHanoB B BblbpaHHOM  cdepe, paboTawwmnmMm Ha
NOCTOAHHOW OCHOBE.

Komuter CoBeTa OMPEKTOPOB He dABNSEeTCs opraHom npuHATUa peweHns. OH
CNYXXUT MHCTPYMEHTOM npeaBapuTenbHon yrinybneHHon npopaboTku BONMpoOCcoB nepen mx
BblHECEHMEM Ha 3acegaHne CoBeTa AUpPeKTopoB. 3TO nomoraetr wusbexaTb
nporpaMMMpoBaHUA MEHEO)XMEHTOM CLeHapueB €ero npoBeaeHusi, AaeT BO3MOXXHOCTb
yneHam KomuteTa bonee geTanbHO BHUKHYTb B CYLLLECTBO paccMaTpuBaemon npobnembl
N npeanoXxutb YneHam CoBeTa OMPEKTOPOB NpopadoTaHHble anbTepHaTUBbLI, TEM CaMbIM
NO3BONSASA UM B MOHATHOW AN BCEX CUCTEME KOOopAuHaT BKIOYUTLCA B 0bcyaeHue. B
nobom crnyyae nocre paccMoOTPeHUsi BONpoca peLleHne NMPUHMMAETCa BCEMMU YNleHaMu
CoBeTa OMpPEKTOPOB NyTEM rOfI0COBaHUS.

7. Ponb KkopnopaTUBHOro cekpertaps

Knaccuyeckass ponb KoprnopatuBHOro cekpetapss (Company secretary B
BenukobputaHnmn wun Corporate Secretary B CLUA) BbiTekaeT wun3 0cobeHHOCTeN
AHIMOCAKCOHCKON MOOEeNnn KOPMopaTUBHOINO yrpaBneHus, Koraa B KOMMAHUM C
pacrbiNeHHOW COOCTBEHHOCTbIO, aKUMW KOTOpPOW TOprywoTca Ha doHaoBon Oupxe,
aKUMOHEPHbIA KOHTPOSb 3a MEHEeAXMEHTOM OcyllecTBnseTca ¢ nomolwbio CoBeTa
anpektopoB. CoBeT [OUPEKTOPOB BKMOYaAET OQHOro-AByX nNpeacraBuTenem WUCMOSTHU-
TENbHOrO0 PYKOBOACTBA (reHepanbHOro u (MHAHCOBOro [AMpEKTopa, Hanpumep), a
ocTalnbHble ero YreHbl ABNATCA BHELLHUMW UMW HE3aBUCUMbIMU ANPEKTOPaMN.

MeHemKMEHT 3aHMMaeTcs TEeKyWMM YhnpaBneHUneM KOMMaHuem W NOoAOTYETEH
CoBeTy OMPEKTOPOB, KOTOPbLIN, B CBOK ovYepeab, NOAOTYETEH aKUMOHEpPaM W BbIMOHAET
CTpaTernvyeckyro U KOHTpPOmnbHYy dyHKumn. Obuwee pykoBoactso CoBeTOM OMPEKTOPOB
OCYLLECTBNAETCA nNpeacenaTenemM, KOTopbl B KITaCCUYECKON MOAENN ABMAETCS BHELLUHUM
OVPEKTOpPOM, a dyHKUMKM obecnedyeHnsa Tekywen peatenbHoctTm CoBeTa, a Takke
HakKonMneHns N XpaHeHuss MHdopmMauum n codbnoaeHuss NpPeemMcTBEHHOCTU B paboTe
CoBeTa BbINOMNHAET KOpnopaTuBHbIN cekpeTapb. lNpencepatenu n yneHbl CoBeTta au-
PEKTOPOB MPUXOOAT M YyXOOAT, a KOPNopaTUBHLIM CekpeTapb, Kak npasuno, paboTaeT B
KOMMNaHUK Ha 3TOMN NO3nLUMM OONrne rogbl.

KopnopaTuBHbIM cekpeTapb — 3TO OMbITHbIA U yBaXXaeMblll COTPYAHUK BbICOKOIO
paHra B nepapxmm komnaHum. ®yHKUMOHANBbHO OH noayvnHsaeTcs npegcepatento CoseTa
JVPEKTOPOB U CNYXUT Of8 HEero eaAuHCTBEHHOW BepTMKamnbl BMAAcTW, Ha KOTOPYK TOT
MOXeT onepetbca. KopnopaTuMBHbLIA cekpeTapb, SBMASAACb COTPYAHUKOM KOMMAHWUW,
nopgotyeteH CoBeTy aumpektopoB ObuwectBa. OH HasHavyaeTca CoBETOM AUPEKTOPOB,
nogotyeTeH npexae Bcero CoBeTy OMPEKTOPOB U MOXET OblTb yBONeH Tonbko CoBeToM
anpekTopoB. B Takux komMnaHusx, Kak, Hanpumep, BP, kopnopaTuBHbIN ceKkpeTapb,
OJHOBPEMEHHO ABNAKWMACA rnaBHbiM tOpuctom komnaHum (Chief Legal Counsel),
3aHMMaeT TpeTbe MEeCTO B KOpMopaTMBHOW uepapxum nocne npeacepatensa CoseTta
OVPEKTOPOB M FreHepanbHOro AnpekTopa.

B kopnopatmBHOM  3akoHogatenbcTBe BenukobputaHuu pgonroe  Bpems
cogepxanacb Hopma 06 0b0sa3aTenbHOM HanMYuM MO3ULIMKM KOPMOPaTUBHOIO cekpeTaps
(Company secretary) B wtate komnaHmn. B HacTosiLlee BpemMs B CBSI3W C MnpoLeccamu
JeperynmpoBaHus n obecnevyeHns rMOKOCTU 3akoHoJaTeNbCTBa 3Ta NO3NLMA HE ABNSETCH
dopmanbHO ob6si3aTenbHOM, HO B OONbLUMHCTBE KPYMHbIX KOMMNaHWM ee cTaTyc
COXpaHSAEeTCsA, WU KOprnopaTuBHbIN CceKkpeTapb o00s3aTenbHO nepcoHunduumposaH. B
HEOOMbLUMX YaCTHbIX KOMMaHUAX, akUMW KOTOPbIX HE TOPrylTcss Ha Oupxe, ponb
KOprnopaTUBHOIO CeKpeTaps 3HAYMTENbHO CKPOMHee. 3a4yacTyio OHa OorpaHu4yMBaeTcs
NPaBOBOW 3KCMEPTMU3ON, U MOITOMY €ro MYHKUMM MOXET MO COBMECTUTENbCTBY
BbINOSIHATL PYKOBOAMTENb topuamyeckoro otaena. lNMoxoxasa cutyaums HabnwogaeTca u B
CoeguHeHHbIx LWTaTax.
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KakoBbl e dyHKUUM KoprnopaTuBHOro cekpetapa? lNpexae Bcero oH oTBevyaeT 3a
COOTBETCTBME BCEX [OOKYMEHTOB KOMMaHuM u npoueayp padotbl CoBeTa OMPEKTOPOB
TpeboBaHUAM 3akoHoOaTeNbCTBa, perynatopoB u oupx. Jliobaa Oymara, Hanpasnsemas
M3 KOMMNaHUM B 3TU OpraHbl, 06s3aTenbHO MPOXOAUT 4Yepes3 annapaTt KoprnopaTUBHOIO
cekpeTaps U BU3NPYETCA WM, MOCKONbKY OH HeceT AOMMKHOCTHYI OTBETCTBEHHOCTb 3a
COOTBETCTBME COAEPXaHUA ITUX [JOKYMEHTOB 3akoHodaTenbCcTBY W TpeboBaHUAM
PEerynsaTMBHbIX OpraHoB. B 4acTHOCTWM, BCA OTYETHOCTb MyONIMYHOM KOMMNAHUW nepes
perynsatopamMmu n bupxxamm nognmcbiBaeTcs KOprnopaTUBHbLIM CEKPETAPEM.

KoprnopaTuBHbI cekpeTapb BMECTe C COTPYAHMKaMKU CBOEro annaparta opraHu3yeTt
BCIO TeKyLLylo geaTenbHocTb CoBeTa OAUMPEKTOPOB, HAa4YMHAasA ¢ NOMOLUM npeacenaTtento B
nnaHUpPoBaHUM MNOBECTKM [OHA 3acefaHun U 3aKkaH4ymBasi TeXHMYeckonm paboTon no
opraHmsauumn paccbinku AoKymMeHToB YneHam CoBeTa AMPEKTOpPOB, a Takke obecne4vyeHus
BCEW NOrMCTUKN NpoBeaeHns 3acegaHuin. KopnopaTuBHbIA cekpeTapb y4acTBYET B HUX U
obecneuynBaeT BeaeHue npoTokonia. Bo Bpemsa 3acegaHua OH cneguTt 3a TeMm, 4ToObl
cobnoganuch npoueaypbl paboTsl CoBeTa AMPEKTOPOB U YTODOLI MPUHMMaEMbIe PELLEHMS
He NPOTMBOPEYNIIN 3aKOHOAATENLCTBY U HE MOTTN ObITb OCNOPEHbI B Cyae.

OOHOBMNEHHbIN poccumcknin Kogekc oTHOCUT K OYHKLIMAM KOpnopaTUBHOIO cekpeTaps:
e OpraHM3auui noaroToBKM M npoBedeHns obuwmx cobpaHuMi  aKuMOHEpPOB
obuwiecTBa;
obecneyvyeHune pabotbl CoBeTa oMpeKkTopoB n kommteToB CoBeTa ANPEKTOPOB;
obecnevyeHne packpblTUa UHPOPMALUM U XPaHEHUA  KOPNOpaTUBHbIX
JOKYMEHTOB 00LLIeCcTBa;

e obecnevyeHne B3ammopencTeus obllecTBa C ero akumoHepamn U yyacTue B
npeaynpexaeHnm KopnopaTuBHbIX KOHMNUKTOB;

e obecneyeHne B3auMoOenUCTBMA oOOWECTBA C oOpraHamu perynupoBaHus,
opraHusaTtopamu TOProBnu, PErnmcTpaTtopoMm, WHbIMKM NpocheccnoHanbHbIMU
y4YaCcTHMUKaMK pblHKa LIEHHbIX Oymar;

e obecneyeHne peanu3auMM W  KOHTPONb  WUCMONIHEHUS  YCTaAHOBIEHHbIX
3aKOHOOATENLCTBOM W BHYTPEHHMMW [OOKyYMEHTamu obuwectBa npoueayp,
obecneymBaloLWmMx peann3aumio NnpaB U 3aKOHHbIX UHTEPECOB aKLMOHEPOB;

e HesameanuTenbHoe nHdopmMmuposaHme CoBeTa ANPEKTOPOB O BCEX BbIABNEHHbIX
HapyLWEeHUaX 3aKkoHoJaTeNbCTBA, a Takke BHYTPEHHUX AOKYMEHTOB 00OLLEeCTBa;

e yyacTue B COBEpPLUEHCTBOBaHMM KOPNOPATUBHOIO ynpasreHus obLiecTsa.

Uepe3 KkOprnopaTMBHOIO CeKkpeTapsa npoucxoauT KOMMYyHuKaumsa 4vneHoB CoseTa
OVPEKTOPOB C MEHEIKMEHTOM, Yepe3 Hero HanpaensTCcs 3anpocbkl oT 4YneHoB CoBeTa
OMPEKTOPOB Ha NpeaocTaBfieHne UM Bcen Heobxoammon mHdpopmauum. KopnopaTuBHbIn
cekpeTapb nomoraeT uneHam CoBeTa [AOMPEKTOPOB pPeELUNTb NPOONEeMbl HE TOJbKO
OpraHn3aLUNOHHO-TEXHMYECKOTO, HO W coAepXXaTenbHOro Xapaktepa MO CyLIecTBy
BOMPOCOB, BKMIOYEHHbIX B MOBECTKY [OHA o4epegHoro 3acedanus. CnepoBaTernbHO,
KOpPnopaTUBHbIN CcekpeTapb [JOMMKeH ObiTb KBanNMMUUMPOBAHHLIM  CHEeLManucToMm,
pasdunpaloLMMcs He TONMbKO B HOPUOMYECKUX TOHKOCTSIX, HO U B Bonpocax Ou3Heca u
ynpaBreHns KomMnaHuen. BaxkHble kaydecTBa KOPNOpaTUBHOINO cekpeTaps — Xopolune
KOMMYHUKATMBHbIE HaBbIKM W OPraHU3aUMOHHbIA TanaHT, MNO3TOMYy MO npodeccun OH
Janeko He Bcerga sBnseTca topuctoM. MHorme koprnopaTuBHbIE CekpeTapu WUMeRT
dmHaHcoBOE MNKU 3KoHOMUYeckoe obpasoBaHune unu cteneHb MBA (Master of Business
Administration). B atom cny4ae BaxHO, 4ToObl B annapaTte CoBeTa AWMPEKTOPOB Oblin
IOPUCT, HA MHEHNE KOTOPOro KOpNopaTUBHbIA CeKpeTapb MOr Obl MOSTHOCTLIO NonaraTbes.
B poccumnckux komnaHmax ncrtopuyeckmn pornb CoBeTta AMPEKTOPOB Obina He Tak O4eBUOHO
BEINMKa MO CPaBHEHUIO C POIbK reHeparbHOro AMpPeKTopa, NMo3TOMy B HMUX CHOXMNnacb
MHasi KoOprnopaTMBHAsa KynbTypa W KOPMOpaTUBHbIA CeKpeTapb He Bcerga nepco-
HMMUMPOBaAH B OAHOM nuue. Bo MHOrMx komnaHusx ero dyHKUMWM pasgeneHbl Mexay
HEeCKONMbKUMW AOIDKHOCTHbIMM NMuaMun. Hanpumep, opraHusaumoHHon paboTon no
obecneyeHnto yHKUMOHUPOBaHNA CoBeTa AUPEKTOPOB 3aHMMaeTCs PYKOBOOUTENb
annapata CoBeTa OMPEKTOPOB, KOTOPbIV 3a4acTyto ABMSIETCA U pyKoBoAUTENEM annapaTta
npaBneHus.

[MpaBoBylO 3KCMEPTU3Y BbLIXOOAWMX M3 KOMMAHUM OOKYMEHTOB 3a4acTyid NpoBOAMT
PYyKOBOAUTENb HOPUONYECKOrO OTAeNa, packpbiTueM MHopMauun nepen perynsatopom u
Gupxamu 3aHMMaeTca oTaen no paborte ¢ akumoHepamu. C 0gHON CTOPOHbI, OTCYTCTBME
€4NHOro OTBETCTBEHHONO 3a 3TW BOMPOCHI NMua 3a4acTyio NPUBOAUT K HEOOCTaTOYHOM 21
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KoopAnHaunn AencTeuii, 0COBEHHO No BOMPOCaM CBOEBPEMEHHOIO U MOMHONO PackpbITUSA
MHOpMaUUK, XOTH, C APYron CTOPOHbI, Ype3MepHas LeHTpanu3aums PyHKUMM y O4HOro
COTpyAHUKa TOXe He aABndeTca naHaueen. Bce 3aBucnt oT macwitaba, opraHnsaumMoHHOM
CTPYKTYpPbl KOMMaHUM W CIOXMBLUMXCA B HeW npoueayp B3avMOLENUCTBUA MeXay
y4YacTHMKaMM yrpaBrieH4YeCcKoro npotecca.

8. YnpaBneHue KoHdnukramm

B o6bHoBneHHoM Kopekce kopnopatmBHoro ynpasnenust (n. 104) roBopuTtcd, 4TO
«CoBeT OMpPeKTOpoB [OMKEeH CcnocobCcTBOBaTb  yperyrmpoBaHUO  KOPNopaTUBHbIX
KOH(NIMKTOB, BCEM aKkuMoHepaM A0oSbkHa ObiTb NpefocTaBfieHa BO3MOXHOCTb MOSYYUTb
3P PEKTMBHYIO 3aLLNTY B Criydae HapyLLUEHUSA UX NpaB».

K kakum e Bnaam KOHIMKTOB He06X0aMMO ObiTb FOTOBbLIM Ha NpPakTUKe?

1) KoHdnukt mexay uneHamu CoBeTa AUPEKTOPOB U MEHEQXKMEHTOM obLecTBa.
Kak npaBuno, knto4eBon NpuUYMHOM NOAOOGHBIX KOHM(IMKTOB SIBMSIETCS pasfnyHoe
noHMMaHue ctopoHamu ponun CoBeTa AMpekTopoB. MeHeoXMeHT YacTo 06BMHSET
CoBeT B «MMKPOMEHEAXKMEHTE» N BMELLATENbCTBE B ONEPATUBHYO AEATENbHOCTD,
NN HaobopoT — «fyHATU3MeE» - HECMOCOBHOCTM MOHATb «pearibHyr CUTyauuio».
CoBeT OblBaeT HeOoOBOSMEH pes3ynbTaTaMM WCMOSTHEHUS MNOCTaBMEHHbIX nepen
MeHe)XMEeHTOM 3ajad, kayecTBOM UHopmupoBaHus CoseTta u np.

Kakune pencteusi moxeTt npeanpuHsate CoBeT B AaHHOW cuTyauum? Bo-nepsblX,

NPOBECTN OTKPbITOE OOCY)XAEHME CIOXMBLUENCA CUTyauun C MEeHEeIKMEHTOM,

pasbscHMB porb CoBeTa M OXuOaHUSA CTOPOH. XOPOLWUM MOBOAOM [Afsi Takou

becenbl MOXeT ObITb 0GCy)XAeHWe pe3ynbTaToB oOueHkn aeaTtenbHocTn CoseTta

ONPEeKTopoB MO uToram roga. Bo-BTopblX, 0OBUTBCA 4YeTKOro pasrpaHuyeHus

nonHomounin mexagy CoBeToM 1 MeEHeL)XMEHTOM He TOSIbKO Ha ypoBHE YCTaBa, HO U

Ha ypOBHe HedopMaribHbIX «MpaBun urpbl». B TpeTbnx, obcyxaeHne pernameHTa

noaroToBkn BornpocoB k CoBeTy AWPEKTOPOB WM BHeOPEHWE CUCTEMbl KOHTPOIS

NCNOJSTHEHUS PELLEHWIA.

2) KoHdpnukr mexgy uneHamm CoBeta AnpeKkTopoB. KOHMNNKT MexXay OnbITHbIMU
npodgeccuoHanamu, obragarownumMm BbICOKOW CaMOOLEHKOW U penyTaumMen Ha
PbIHKE, MOXET A0poro o6onTUCh 0bLecTBy. BaxHenwyo ponb B NpeaynpexaeHnm
U yperynupoBaHum nodobHbIX KoHdnuMkToB urpaet [pegcepatens CoseTa
ANPEKTOPOB, KOTOPbLIN [OMMKEH MyApO YNpaBnsTb pernameHToM LUCKYCCUM, Npu
HeobXoaMMOCTM HacTanmBaTb Ha KOHCEHCYyCce, NpuBreKkaTb He3aBUCUMbIX IKCNEePTOB
n np. BaxHenwum npodunakTM4eckKMm NpuemMoM  SBMAETCH  NpakTuka
HedopmansHoro obueHus yneHoB CoBeTa (Hanpumep, COBMECTHBIN YXXUH OO UNn
nocrne npoBeaeHns 3acegaHus).

3) KoHdnukr mexay akumoHepamu. KOHMKT MexXay akumoHepamn MOXeT
BO3HMKaTb NO pasHbiM MNPUYMHAM: Pa3fiMyHble MHEHUS B OTHOLLUEHMM CTpaTeruwu,
AVBUOEHOHOW MNONMUTUKW, COCTaBa OpraHoB ynpaeneHusi. [lpyu BO3HWMKHOBEHUU
nogoBbHOro KOHQMKTa BaXKHEWMLLYKO pOSlb UrpatoT He3aBucuMMble anpektopa. 1. 106
obHoBneHHoro Kogekca roBoput o Tom, 4to «OBLecTBoO 0683aHO NnpMHUMaTh BCe
HeobXxooMMble U BO3MOXHbIE Mepbl ANA NpeaynpexgeHna u  yperynmpoBaHus
KOH(NMKTa (@ paBHO MMHMMKU3ALMK ero NOCneacTBUN) MexXay opraHoMm obuiecTsa u
ero akuMoHepoM (akumMoHepamu), a TaKkke MexXay akuMoHepamu, eCnun Takou
KOH(NUKT 3aTparMBaeT MWHTepecbl o06wecTBa, WCNoNb3oBaTb BHecyAebHble
npouenypbl  paspelleHus cnopa, Bknoyaa meguauumio”. Ocobyo ponb B
npeaoTBpaLleHNn KOPNopaTUBHbLIX KOHMIIMKTOB [OOSDKHbI UrpaTb He3aBUCUMblE
AanpekTopa obLecTtBa, KOTopble OOIMKHbI NpeaBapuUTENbHO OLEeHUBaTb AEUCTBUS U
peweHus obLiecTBa, KOTOpble MOryT NPUBECTU K BO3HUKHOBEHMIO KOPNOpPaTUBHOMO
KOH(NMKTa, M Npu OTpPULATENbHOM 3aKiO4YEeHMM KOTOPbIX COOTBETCTBYHOLLME
AEencTBus (peLLeHns) He pekoMeHayeTcs cosepwaTth (MpuHUMaTth). OnTuManbHbIM
cnocobom paspelleHnsa KOHMNKTa MeXay akuMoOHepamMm MOXET ObiTb 3akroyeHme
aKUMOHEPHOro cornatleHus.
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4) KoHhnUKT Mexay akumoHepamum v obwwectBoM. [10400HLIM KOHMANKT MOXET
BO3HUKHYTb MO MpUYMHE He MnpefocTaBneHns uHopMaumu, HapyLleHuAn npu
BbiNnaTe OMBUMAEHOOB, HapyLUeHUs npaB npu ronocoBaHmMm Ha OOwem cobpaHum
aKunoHepoB 1 Np. BaxHewnwen npodunakTmyeckon mepon nogobHbIX KOHMINKTOB
aBnseTca nogpobHas pernameHTaumsa  KNioYeBbIX KOpMNopaTUBHbLIX MNpouenyp
(npoBepeHne obuwiero cobpaHusa akuMOHEepOoB, Hanuuve AMBUAEHAHOW MOMUTUKM,
MHOPMALMOHHOM NONUTUKK K Np.) B ycnoBusx koHgnukta CoBeT OUMPEKTOPOB U
KOpMOpaTuBHbIA  CeKpeTapb [OOMKHbl NpeanpuHUMaTb aKTUBHble OEeNCTBUS,
HanpaBfeHHble Ha 3aLLMTy NpaB U 3aKOHHbIX MHTEPECOB akLMOHepoB obLecTBa.

5) KopnopatuBHbIM wWwaHTaX. [log KopnopaTMBHLIM LUAHTAXOM MOHUMaeTCs
«3noynoTtpebneHne akuMOHEpPOM CBOMMW MpaBaMu AN HaHeceHus (co3gaHus
yrpo3bl HaHeceHus) yulepba obLlecTBY MM ero akuMoHepam C Lenbio nobyamtb
0o6LeCcTBO UM ero akLMoHepOoB BbIKYNUTb akLUMW KOPNOpPaTUBHOIO LLAHTaXUcTa no
3aBbILUEHHOW LEHe, BbINNaTUTb €My OTCTYMHble WNW co3gaTtb ANA Hero WHble
HeoBOCHOBaHHble  npvBunern™®».  BaxHeiwen  nNpoduNakTUKoil  AaHHOTO
KOH(NMKTA SABNAETCA BbICOKOE KAYeCTBO BHYTPEHHMX [OKYMEHTOB 00LiecTBa,
cTporoe cobnogeHne ycTaHOBIIEHHbIX NpaBui 1 npoueayp.

6) Peunpgepckue 3axBaTtbl. K coxaneHuo, nogobHble TUMbl KOH(SIMKTOB BCTpeYarkTcA
B poCCUMMCKOM npakTuke. Pengepckui 3axBaT — MNOMbITKA MNPaBOBbIMK U
HenpaBoBbIMM CpeACcTBaMU YCTAHOBUTb KOHTPOSb Haz OOLECTBOM WKW akTMBamu
obuwectBa. MOHUTOPMHI BO3MOXHbIX Yrpo3, HanMuMe nnaHa OEWCTBUN Ha crnyyan
BO3HWKHOBEHNA MOAOOHLIX Yrpo3, nogaep)xaHue artmocdepbl JOSANbHOCTU U
aKTUMBHble KOMMYHMKaLMM C aKkuuoHepamMu — KIH4YeBble Mepbl MO yNpaBreHuto
NoAo6HbLIM KOHAUKTOM.

3aknoyeHue

MexxayHapoaHbIi U1 POCCUACKUI ONbIT MOKa3biBaeT, YTO 3 EKTUBHO paboTatoLmi
CoBeT gupekTopoB — HEObXoaMMoe yCcnoBue AN yCrnewHoro ynpasneHus KOMnaHnuamu B
OONFOCPOYHBIX UHTEpecax BCEX aKUMOHEPOB. AOTO pPaBHO OTHOCUTCA KaK K YacCTHbIM
KomnaHusam, Tak n Kk AO.

Ons Ttoro, 4Tto6GbI CoOBET AUPEKTOPOB cTan 3PGEKTUBHBIM OpPraHOM YynpaBrneHus,
CnocobHbIM obecneunTb MNOSTHOLIEHHYHD peanu3auuio npaB akuuoHepoB, Heobxoaumo
BbINOSTHUTb PSIA BaXHbIX YCITOBUNA.

Bo-nepBbIX - Ka4yecTBEHHbIN npodeccuoHanbHbli coctaB CoBeTa OMPEKTOPOB,
rapaHTum HesasmcumocT CoseTa Npu NPUHATAN PELLEHUI.

Bo-BTOpbIX - 4YeTKoe pacnpegeneHne  nonHoMounmm 1 3adhdPeKTUBHOE
B3aumogenctene CoBeta W MeHegkMeHTa komnavuu. [Mpy atom CoBeT [OMKeH
3(P(PeKTMBHO nNnaHMpoBaTb CBOE BPEMS W KOHLEHTPUPOBATLCA HA MNPUOPUTETHBLIX
3agjavax. KopnopaTuBHbIi cekpeTapb obecneymBaeT CBOEBPEMEHHOE, KayeCTBEHHOe
NHopMMpoBaHmne 1 acbdekTMBHbIE NpoLeaypbl AeaTtensHocTn CoeTa.

B TpeTbnx — acbdbekTmBHbIE KOMMYHUKaUMK. [peacepatens CoseTa obecnevnBaeT
OTKPbITbIN N CBOBOAHBIN 0OMEH MHeHUAMU. AKTMBHOE B3ammopencteue udneHoB CoseTta
mexagy cobon (B TOM 4ucre B COCTaBe KOMUTETOB) MNO3BONSET MakCMMarnbHO
MCnonb3oBaTh KBanuduKauuo M BO3MOXHOCTU Kaxaoro gupekropa. W, HakoHeu, CoBeT
OOJKEeH 3aaBaTb HACTPOW B KOMMaHUN C TOYKN 3PEHUS YECTHOCTU, NpodeccnoHanmama u
KonnervanbHom KynbTypbl, 06ecrneynBas 4ONrOCPOYHOE YCTOMYMBOE pa3BUTUE KOMMAHUN.

19 Koproparusmsiit cexperaps. Cemenos A.C.. M.,2010.
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A. TnnoBou nnaH pa6otbl CoBeTa ANpPEKTOpPOB

NMocTosiHHbIe Bonpockl 3acegaHnn CoseTa

e YTBEpXOEeHMe NPOEKTOB, KanuTarnbHbIX 3aTpaT, HE BHECEHHbIX B DHOIKET.

e YTBepXOeHWe KpPYynHbIX COENOK U CAENOK C 3aUHTEPECOBaHHOCTbIO, PACCMOTPEHNE
caenok cebiwe 10% 6anaHcoBOM CTOMMOCTM akTMBOB obLLecTBa (B COOTBETCTBUN C
pekoMeHaauuaMm Kogekca KopnopaTtMBHOIo NoBeaeHUS)

® CYH_ICCTBGHHBIe ACIICKTBI ACATCIIbHOCTH HOPUINYCCKUX JINUI, ITIOJKOHTPOJBbHBIX AO

Ne OcCHOBHbIe BONPOCHLI MOBECTKU

1 | Wwonb

e V3bpaHue npeacenatena CoseTta AMPeEKTOPOB, M3bpaHme KopnopaTMBHOMO
cekpeTaps.

e YTBepxaeHue nnaHa pabotbl CoBeTa OUPEKTOPOB.

e YTBepxaeHue cocTaBa KOMUTETOB, Npeaceaartenien kommtetoB CoBeTa.

e O pesynbTraTtax pabotbl KomnaHum no ntoram 6 mec.

2 | CeHTAGPL
e MakpO3KOHOMMYECKUI MPOrHO3.

e OcHOBHbIe cLeHapuun pa3BuUTUS oTpacnu, pbiHKkoB ObLuecTBa.

e bBeHumapkuHr (cpaBHeHMe KnoYeBbIX NokasaTenen AesTenbHOCTH
KomnaHuu ¢ KoHKypeHTamn).

e OrTtyeT NnogpasgeneHnsa BHYTPEHHEro ayamTa.

e YTBepxaeHue nepcoHarnbHoro coctasa lNpaBneHus.

3 | OKTa6pb
e AHanua u yTBepxaeHue ctparterum passmutmusa KomnaHmu.

e PaccmoTpeHune otyeTa MeHegXMeHTa o puckax ObLecTBa n mepax no
ynpaBneHuto puckamu.

e YTBepxdeHue nnaHa NpeeMcTBeHHOCTU MeHegkmeHTa ObLliecTsa

e [lonuTtmka coumnanbHon oTBeTcTBEHHOCTM OOLLecTBa.

4 | Hos6pb
e O pesynbTratax pabdotel KomnaHmm no ntoram 9 mec.

e OueHka a(hpeKTMBHOCTN NHBECTULMOHHON AesaTenbHocTn ObuwecTBa.
e YTBepxaeHue (akTyanusauus) NnoNnTUK 1 npoueayp.

5 | Oekabpb

e YTBepxaeHue nnaHa n bogxeta obLwecTBa Ha crnegyowmmn rog,.
e YTBepXAeHue KIoyeBbIx NokasaTtenen geatensHoctn ObuiecTsa.
e O xoae BbINOSIHEHUSA NHBECTULIMOHHOW NporpaMmmbl 00LLEeCTBa.

6 fAHBapb
e OtyeT 0 pesynbTaTax 3aKynoYHON OeATENbHOCTH.

e YTBepxaeHne 6OHYCHbIX KapT Ton-meHegpxkepos ObuiecTsa.

e YTBepxaeHue kaHgmaaTtyp npeactasutenen obwecrtsa B CoseTtax
AVPEKTOPOB N PEBU3NOHHBIX KOMUCCUSIX AIOMEPHUX U 3aBUCUMbIX 0OLLECTB,

e YTBepXaeHue NpeanoXeHnn No HasHa4YeHNo ayauTOPOB M UHbIX
nNpeanoXeHun No Bonpocam NOBECTKM AHSA rogoBoro obuiero cobpaHms
aKUMOHEepoB B 3TUX 0bLLieCTBaXx.

e O nnaHax pasBuUTUA OYEPHUX N 3aBUCUMbIX ObLLEeCTB.

7 PeBpanb
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e O npennoXeHusix akUMOHEPOB K rogoBoMy obLiemy cobpaHumto
aKLMOHEpOB.

e OrtyeT BHYTpeHHero ayantopa ObLiecTsa.

e O npoBegeHnM KOHKypca No 0TOOPY BHELUHEro ayauTopa.

e OrtyeT NeHepanbHOro gMpekTopa no pesynbTaTtam paboThl 3a roA.

e OueHka geaTtenbHocT N'eHepanbHoro gmpektopa u MNpasneHuna ObwecTBa
n yTBepxaeHne 60HycoB No ntoram AeATenbHOCTH 3a rog.

e OrtyeT HR anpekTopa.

Anpenb
e YTBepxaeHue nosecTtku rogosoro Obuiero cobpaHmsi akLUMOHEPOB.
e [lpegBaputenbHoe yTBEPXKAEHME rO40BOrO OTYeTa obLlecTsa.

b

Ma

O pesynbTaTtax paboThbl BHELLHErO ayauTopa.

Otyet komuteToB CoBeTa AUPEKTOPOB.

O6cyxaeHne pe3ynbTaToB OLEeHKN aeatensHocTn CoBeTa AUPEKTOPOB
O6uwectBa. OueHka cucTeMbl KoprnopaTMBHOro ynpaesneHus B ObuiecTse.

MoHb
e OT4eT 0 (hMHAHCOBO - KPeaUTHOM NONNTUKE obLlecTBa.
e OrtyeT 0 pesynbTatax cobnoaeHns Kogekca 3Tuku.
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B. TunoBon nnaH paboTbl KOMMUTETa NO ayauUTy

Ne OcHOBHbIE BOMPOCHI NOBECTKU
1 | Uonb

e [lpegBaputenbHoe paccMOTpeHne pesynbTatoB paboTbl KomnaHum no

ntoram 6 mec.
2 | CeHTAOPbL

e PaccmoTpeHue nnaHa paboTbl KoMuUTeTa.

e [lpegBaputenbHoe paccMOTpeHME OTYeTa NoapasaeneHnsa BHYTPEHHEro
ayauTa.

e [lpegBapuTenbHoe pacCMOTPEHME OTYETa MEHEI)KMEHTA O pUCKax
O6LecTBa U Mepax Mo ynpaBneHUo puckamum.

3 | Hos6pb

e [lpenBapuTtenbHoe paccMOTpeHNe pe3ynbTaTtoB paboTbl KomnaHum no
utoram 9 mec.

e PaccmoTpeHnune metoaukm paboTbl BHyTpeHHero ayautopa ObuwecTtsa.

4 | Oekabpb

e [lpeaBapuTenbHbIV aHanM3 nnaHa n 6rogxkeTta obliecTea Ha
cnegywoLwmn rog,.

e PaccmoTpeHune otyeTa o cobnogeHnn TpeboBaHuI 3akoHo4aTENBCTBA
OObLecTsOM.

5 |4duBapb

e OkcnepTn3a pesynbTaToOB OLEHKM CUCTEMbI KOPMOPaTUBHOIO
ynpaeneHus B ObLiecTse.

e PaspaboTka npeanoXxeHuin No HasHa4YeHo0 ayanTopoOB U MHbIX
npeanoXeHun No Bonpocam NOBECTKM AHA rogoBoro obuiero cobpaHms
akumoHepos B [130.

6 | PeBpanb

e [lpeaBaputenbHas akcnepTmnsa otyeTa 'eHepanbHOro gMpekropa no
pesynbTatam paboTbl 3a roa.

e OueHka ahPeKTUBHOCTM AEATENBHOCTM BHYTPEHHErO ayamTopa
OobuwecTBa. [pegBapuTenbHbIN aHanNn3 oT4yeTa BHYTPEHHEro ayantopa
OObuwecTBa.

e OueHka KBanudmkaum n He3aBMCMMOCTM BHELLIHErO ayamuTopa
O6uiecTtBa. PekomeHngaumm no NpoBEAEHUIO KOHKYpCa No oToopy
BHELLHEero ayguropa.

7 | Anpenb

e PaccmoTpeHune rogoBor 0TY4EeTHOCTM obLiecTBa, oTyeTa 06 MCNONTHEHUN
OusHec-nnaHa obLecTBa 3a OTYETHbIN rof.

e PekomeHgaumm no npegBapuTenbHOMY YTBEPXKOEHUIO rO40BOro oT4yeTa
obecTBa.

8 | Mawm
e PaccmoTpeHune oTtyeTa BHewHero ayauntopa ObuwiecTsa.
e [loaroTtoBka OT4YeTa O AEATENBHOCTM KOMUTETA 3a rof.
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B. TunoBon nnaH paboTbl KOMUTETA MO Kaapam U
BO3HarpaxgeHnsam

Ne OcHOBHble BONPOChI NOBECTKMU

1 | Uonb

e OueHka n3bpaHHbIX YrIeHOB COBETa ANPEKTOPOB OS5 UX KBanudukaumm B
KayecTBe He3aBUCUMBbIX, UCMOMHUTENbHBIX UM HEUCMNOMNHUTEbHbIX.

e PekomeHgaumm no yTBEPXKAEHMIO COCTaBa KOMUTETOB, NpeacenaTenen
komutetoB CoBeTa.

2 | CeHTAOpPbL

e BeHYMapKMHI CUCTEMbI BO3HarpaxaeHus YneHos CoBeTa U MEHEKMEHTA
O6uwecTea.

e PexkomeHgaumm no yTBepXXAeHUIO NepcoHanbHOro coctaa lNMpaenexus.

e PexkomeHgaumm No yTBEPXKAEHUIO NlaHa NPEEMCTBEHHOCTU MEHEPKMEHTA
OObLwecTBa.

3 | OKTa6pb

e PekomeHaaummn no yTBEPXXOEHUIO NONUTUKN coLuManbHON OTBETCTBEHHOCTH
OobwecTBa.

4 | AuBapb

e AHanua adhpdeKkTMBHOCTM aesaTenbHOCTU npeacTtaBuTenen Obuectea B
aovepHux n 3aBmcumMbix Obuiectsa n pekomeHgaumm CoBeTy OMPEKTOPOB
no nepen3dbpaHnio coctaBa OpraHoB ynpaBSieHUs] U KOHTPOSS.

e AHanu3 1 oueHka kKaHaMaaToB B COBET ANPEKTOPOB;

e PexkomeHpaumm no coctasy KroyeBbIx NokasaTenen apdexktnsHoctn (KM3)
N CTPYKType BO3HarpaxgeHust MeHegpxkmeHTa ObulecTtsa.

5 | Mapt
e JkcnepTm3a pes3ynbTaToB OLEHKM AesaTenbHOCTU ['eHepanbHOro gMpexkTopa
n MpaeneHns ObLiecTBa 1 yTBepxaeHne 6OHYCOB MO UTOraM AeATeNbHOCTU

3arog.
6 | Anpenb
e KoppeKTnpoBka cuctembl oLeHKn aeatenbHocTu CoBeTa ANPEKTOPOB
ObuwecTBa.
7 | Man
e [logroToBka oT4yeTa KOMuUTETA.
e [logrotoBka 0bcyxaeHus pesynbTaToB OLeHKN aesatenbHoctn CoBeTa
anpekTtopoB ObuiecTBa.
8 | NoHb

e [lpegBaputenbHas aKkcnepTU3a oTyeTa O pesynbTartax cobnoageHns
Kogekca 3T1ukn.
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. Kputepnn HezaBucumocTu yrneHoB CoBeTa ANPEKTOPOB B
COOTBEeTCTBMUN C KOOAEKCOM KOpnopaTUBHOIO ynpaBJieHUS.

1. CoBeT AMpeKTopoB (KOMUTET MO HOMMHAUMAM) [OOSKEH, B TOM 4YuUCre C y4eToM
npeacTtaBneHHon KaHaugatom  WHopMauun, NpoOBOAUTbL  OLEHKY He3aBUCUMOCTU
KaHOMOAToOB B USieHbl COBeTa [OUPEKTOpOB M AenaTb 3akiyeHne O He3aBUCUMOCTU
KaHOMaaTa, a Takke OCYLWeCTBNATb pPerynsapHbii aHann3 He3aBUCUMbIX YIIEHOB coBeTa
OVPEKTOPOB Ha npeaMeT COOTBETCTBUA KpUTEpUAM HedaBucumocTu. [lpu  oueHke
HE3aBMCUMOCTUN KaXKA0ro KOHKPETHOro KaHanaaTa coaepaHne SOMmkHO npeobnagatb Haa
doopmon.

2. HecmoTpss Ha TO, 4YTO HEBO3MOXHO MOJSIHOCTbIO MEpPeyYnucnnTb BCE BO3MOXHble
obcToATenbCTBa, CNOCOOHBLIE MOBMIMATL HA HE3ABUCUMOCTb AUPEKTOopa, CYyLecTBYyeT psa
CUTyauun, KoOTopble OObIMHO MPU3HAKOTCA Kak peneBaHTHble Mpu  onpeerieHun
He3aBMCMMOro cTaTyca kaHauaara.

3. B 3TOM KOHTEKCTe, He3aBUCUMbIMWU, MO KpamHen Mepe, OOSMKHbl MpPU3HaBaTbCA
KaHamuaaTbl Npu YCNoBun, YTo:

1) kanaupaT u (UnM) cessaHHble ¢ HUM nMua®® He ABRAIOTCS U B TeyeHue 3
nocnegHuxX KaneHgapHbIX NeT He ABNANUCbL YneHaMyn WCMONHUTENbHbIX OpPraHoB WU
paboTHMKaMmn oObLlecTBa, MOAKOHTPOSNILHOMO €My HpuaAnYeckoro nuua wn  (unu)
ynpasnsoLLen opraHmsaumm obLLecTsa;

2) kangupgaTt n (MnNn) cBA3aHHbIE C HUMM JIMUa He SABNAITCA 4YreHamu coBeTa
OVPEKTOPOB HOPUONYECKOrO NNLA, KOTOPOE KOHTponupyeT OOLLEeCTBO UMM ABMSIETCHA ero
NOAKOHTPOMbHbBIM JIULIOM, UK YNpP. KOMNAHWK;

3) KaHamnaaT un (MnNn) CBs3aHHbIE C HUM NLA He Nofyyanu Bo3HarpaXxaeHnsa n npoymx
MatepuanbHblX Bbirog (B TOM 4ucne 3aMmoB, Yycnyr) oT obwectBa u  (KMnun)
NOOKOHTPOMbHbLIX eMY IOPUONYECKUX NUL, NpeBblwarowmx 1 MnH. pybnen B rog B TeveHue
noboro 13 3 nocnegHUx KanengapHolx net. pn 3ToOM He y4uTbiBaOTCA BbinNnatbl U (MNK)
KOMMeHcauun, KoTopble KaHanaaT v (Mnn) CBs3aHHbIE C HUM NULA NOSYyYUnM B KavyecTBe
BO3HarpaxxgaeHnsa n (unv) BO3MELLEHUS pacxodoB 3a MCMNOSIHEHME 06S3aHHOCTEN udneHa
coBeTa OMPEKTOpoB (KOMUTETa coBeTa AMPEKTOPOB) obwecTtBa U (Unn) NOAKOHTPOSIbHOMO
eMy IopuanyYeckoro nvua, B TOM YMCIe CBA3aHHbIX CO CTpaxoBaHMEM UX OTBETCTBEHHOCTU
B Ka4yeCTBe YJIeHOB COBETa ANPEKTOPOB, a TakKe A0X0Abl U UHble BbiNNaTbl, NONyYeHHbIE
KaHOu4aToM U (MnNKn) CBA3AHHBIMU C HUM NULAMKU NO LeHHbIM ByMaram obuiecTtsa n (unum)

NOAKOHTPOJIbHOIo emMy ropnanyeckoro numua,

2
OCBsi3aHHBIMH JTHIAMH B LENSX HacTosimero Kojekca MNpPH3HAIOTCS CYNPYr, POXHMTENH, [ETH, YCHIHOBHTEIMN,
YCBIHOBJICHHBIE, TMOJIHOPOJHBIE M HEMOJHOPOAHBIE OpaThs W CeCTphl, 0aOYIIKM W JEAYIIKH, a TakKe WHOE JIHIIO,
MPOXKMUBAIOIIEEe COBMECTHO C KAaHAMAATOM (WICHOM COBETa AUPEKTOPOB) M BEAyIIee C HUM 00IIee X03sIHCTBO.
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4) kaHguaaTt n (Unu) cBA3aHHbIE C HUM NULA He ABNSAIOTCH BragesnbLuaMmn akunmn unm
BbirogonpuobpeTatensMm Mo akuusim> obluectBa WNM CyLLECTBEHHOTO KOHTpareHTa
oblwectBa®’, cocTaBnsoWMM 6onee 5 NPOLEHTOB YCTaBHOrO KanuTana unu obLiero
KONM4YeCcTBa rofiocyowwmx akumm (aonen);

5) kaHgugat n (MnKM) CBs3aHHbIE C HUM §NULA He SABMSKTCA 3aBUCUMbIMU OT
CyLLIECTBEHHOrO aKumoHepa obLiecTsa®®, a MeHHo:

a) He gaBngawTCcA paboTHMKaMu W (MNK)  YNeHamMu OpraHoB  yrpaBrieHUs
CyLLECTBEHHOTO aKuMoHepa obLLecTBa (IOpUAMYECKOro NuLAa U3 rpynnbl opraHuaaumii®®, B
COCTaB KOTOPOW BXOOUT CYLLLECTBEHHbIN akumoHep obuiecTsa);

6) He nonyyanu BO3HarpaxgeHwe W npovne MmartepuanbHble BbIrogbl OT
CYLECTBEHHOIO akuuoHepa obliectsa (HOPUANYECKOrO Nvua U3 rpynnbl OpraHn3aunn, B
COCTaB KOTOPOM BXOOWUT CYLIECTBEHHbIA akuMOHep obuiecTtBa), npesbiwarowmx 1 MrH.
pybnen B rog B TeyeHue noboro u3 3 nocnegHux kKaneHgapHolx net. [pu 3TOM He
YyYMTbIBAKOTCA BbINNaTthl U (MNK) KOMNEHcauMu, KOTopble kaHaMaaTt u (Mnu) cBsidaHHble C
HAM nuMua NONyYMnNu B KadyecTBe BO3HaArpaXaeHums n (Mnu) BO3MELLEHUSI pacxodoB 3a
ncrnonHeHne ob6s3aHHOCTEN YneHa coBeTa AUPEKTOPOB (KOMUTETa coBETa AMPEKTOPOB)
CyLWEeCTBEHHOIO akuuoHepa obuiectBa (HOPMANYECKOrO nvua U3 rpynnbl opraHuM3aunin, B
COCTaB KOTOPOW BXOAMUT CYLLLECTBEHHbIN akUuMoHep obLiecTBa), B TOM YMcne CBA3aHHbIX CO
CTpaxoBaHMEM MX OTBETCTBEHHOCTM B Ka4yeCTBE YNIEHOB COBETa AMPEKTOPOB, a TaKke
[0X0Abl U UHblE BbINMaTthl, NOSTy4YEHHbIE KaHAMAATOM U (M) CBA3HBIMW C HUM fLaMn Mo
LEeHHbIM Bymaram CyLleCTBEHHOro akumoHepa obliecTtsa (HopnamMyeckoro nuua u3 rpynnbl
opraHuMsauun, B COCTaB KOTOPOW BXOAUT CYLLLECTBEHHbIN akunoHep obuiecTsa);

B) He ABMAKTCA 4YNeHaMn coBeTa AMPEKTOpoB bonee [BYX HOPUOWMYECKUX v,
NOOKOHTPOMbHbIX CYLLECTBEHHOMY aKUMOHepy obLliecTBa unv nuuy, KOHTPONMpyloLwweMy
CYLLECTBEHHOIO akUMoHepa obLLeCcTBa;

6) kKaHougat u (UnnM) CBA3HblIE C HUM NUUa He ABnsTCA paboTHMKamMu n (Mnu)
4yfieHaMn OpraHoB YMpaBfeHUs CyLEeCTBEHHOro KOoHTpareHTa obuwlectBa, a Takke
IOPUANYECKNX UL, KOHTPONMUPYHOLLUMX CYLIECTBEHHOrO KOHTpareHTa obuwectsa wnu

NOAKOHTPOJIbHbLIX €MY HOPUONYECKUX JTNL,;

2! BrirogonproGperareneM 10 akIusM obIIecTBa B IENsX HAcTosmiero Komexca mpusHaercss (H3MUYECKOE JIHIO,
KOTOpOE B CIUTy YJ9acTHs B OOIIECTBE, HA OCHOBAHUH JOTOBOPA WJIM MHBIM 00pa30M IMOy4aeT SKOHOMHYECKYIO BBITOAY
OT BIIQJICHUS aKIMSIMH (TOIAMHI) U (MIIH) PACIIOPSHKEHUS TOIOCAMH, IPUXOAAIIIMHUCS Ha aKIUH (JOJH), COCTABIISIONINE
YCTaBHBIN KammuTan oOIecTBa.

?2 CyIecTBEHHBIM KOHTPAreHTOM ODIIECTBA B IE/ISX HACTOAMEro KojeKkca mpu3HaeTCs IO, SBIISIONEe CTOPOHOI 1o
JIOTOBOpY (moroBopam) C OOLIECTBOM, pa3Mep 0O0S3aTeNbCTB MO0 KOTOPHIM COCTaBisieT 2 WM Oojiee NpOLEeHTa
0anaHCOBOW CTOMMOCTH aKTHBOB JIMOO 2 min Oojiee MPOLEHTa BBIPYYKH (ZOXOAOB) oOLIecTBa (C Y4EeTOM TIPYIIIBI
OpraHM3aIii, MOJIKOHTPOJBHBIX OOIIECTBY) MJIM CYIIECTBEHHOTO KOHTpareHTa ooOmiecTBa (TpYyINIBl OpraHu3alvi, B
COCTaB KOTOPOI BXO/IUT CYIIECTBEHHBII KOHTPAreHT O0IIEeCTBa).

2 CymecTBeHHBIM aKIMOHEPOM OOIIECTBA B LEIsAX HacTosiero Komekca mpusHaercs nuuo, Biajeiomee Gomee 5
MPOIIEHTAMH YCTaBHOTO KalUTaja WK TOJIOCYIOIINX aKINi 001ecTBa.

24 I'pymnmoii opranuzanuii B meisx Hacrosamero Koxmekca SIBISIOTCS 1Ba WM 0ojiee IOPHIMYECKUX JIMIA, CBA3aHHBIC
MEXIy CO00H OTHOIMIEHUSIMH KOHTPOJIS HIIH ITOIKOHTPOJIBHOCTH.
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7) kKaHamaat v (MnNun) CBA3HbIE C HAM NULA HE OKa3blBalT U B TeYeHue nocrieHux 3
neT He oKasblBanu ayauTopckue, Byxrantepckue ycnyru, ycryri oueHLmKa, HanoroBoro
KOHCYInbTaHTa ObLeCTBY NNN NOOAKOHTPOSbHLIM €MY HOPUAMYECKUM NMLAM, a ecnn Takue
yCryrn OKasblBalOTCA UMM OKasblBanuUCb OpraHuM3aumsaMu, - He SBMSKTCA U B TedeHue
nocnegHux 3 neT He sBnAnucb paboTHMKamK, y4acTBYHOLMMW UMK y4acTBOBaBLUMMK B
oKasaHWn Takux ycnyr, 1 (Unu) YneHamm opraHoB yrnpaBrieHUs yKa3aHHbIX OpraHm3auuni,

8) kaHaupaT n (MNKn) CBA3HbIE C HUM NULA HEe OKa3blBaOT KOHCYSbTAUMOHHbIE YCIyrn
obLWwecTBy MM MNOLKOHTPOSIbHBIM €My HPUAMYECKUM fMUaM, a €eCcrniv Takue ycnyru
OKa3blBaKOTCA OpraHn3aumaMmn — He ABNAOTCA paboTHMKaMM, Y4acTBYHOLWMMU B OKa3aHUN
Takux ycnyr, 1 (unm) YyneHamm opraHoB ynpasneHnsa ykasaHHbIX OpraHu3auunn,

9) kaHangaT n (Unn) CBA3HbIE C HUM NMLA He ABMSITCH U B TedeHue nocnegHux 3
neT He SABMANUCb YfleHaMn OpraHoOB YMNpaBfeHUs PENTUHIOBbLIX areHTCTB, OKa3blBatoLLMX
MNN OKa3biBaBLUMX YCIyrn obLEeCcTBY MMM NOLAKOHTPOSIbHBIM €My HPUAMYECKUM NULaM,
unn paboTHUKaMW YyKasaHHbIX areHTCTB, Y4YacTBYKOLMMKW WX  y4acTBOBaBLIMMU B
oKa3aHUM COOTBETCTBYIOLLMX YCAYT;

10) kaHgugat n (Unn) CBA3HbIE C HUM NUUa He ABnATCA paboTHUMKaMU 1 (Unwn)
4yfieHaMn UCMNOSHUTENBHbLIX OPraHoB HPUANYECKOro fvua, B KOTOpoM nwbon u3
paboOTHMKOB WU (MNKN) YNEHOB MCMNOSTHUTENbHbBIX OpraHoB obwlecTBa SBMASETCA Y1EHOM
KOMUTETa coBeTa ANPEKTOPOB MO BO3HArpaXxaeHnswM;

11) kaHAMOAaT He 3aHUMan OOSMKHOCTL YfieHa coBeTa AMPEKTOpoB obulectsa bornee 7
ner;

12) KaHOnOaT He CBsA3aH C rocygapCTBOM MMM MyHMUMMANbHbIMKU 0Opa3oBaHUSAMN,
opraHamu rocygapcTBeHHOM BacTn UNn MECTHOro camoynpasBneHns, a UMEHHO:

a) He ABNSIeTCS U He ABNASCcs B TedeHue roga, npeecTByoLwero n3dpaHuo B coBeT
AnpekTopoB obLecTBa, rocygapCTBEHHbIM NN MYHUUUNANbHLIM CRYXalunMm, paboTHUKOM
Banka Poccuu;

0) He saBnseTca npeactaButenem Poccunckon Pepepauumn, cybvekta Poccumnckon
degepaumn unu MyHuumMnanbHoOro obpasoBaHWA B COBeTe AMPEKTopoB obuiecTBa, B
OTHOLLUEHMM KOTOPOro MPUHATO pelleHne 06 MCnonb3oBaHUM cneuuanbHOro npaea Ha
yyacTue B ynpasneHun («30510TON akuumny);

B) HE ABMNSETCA U HE ABMIANCS B TeYeHue roga, npeawecTByowero n3bpaHuio B COBeT
ANPEKTOPOB obOwecTBa, pPabOTHUMKOM WM YNEHOM OpraHa ynpasfeHuUst OopraHm3auuu,
Haxogsdwenca nog KoHTponem Poccuiickon ®depepaumn, cybbekta Poccumnckon
degepaumm unu MyHuumMnanbHoro obpasoBaHud, pPabOTHMKOM rOCY4apPCTBEHHOMO WU
MYHULMNANbHOMO YHUTAPHOrO NPeanpuUATUSA NN yYpexXaeHns, ecrnv OH BblaABUraeTca Ans
n3bpaHns B COCTaB coOBeTa [AUPEKTOPOB OOLWecTBa, B KOTOPOM MO4 KOHTPONEM

Poccunickon depepauumn, cybvekta Poccunckon dPepgepaumm mnu  MyHMLMNANbLHOMO
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obpasoBaHns HaxoauTca ©onee 5 NPOUEHTOB YCTABHOIO KanuTana WM rosioCyLmX
akumn obLlecTsa;

r) He umeeT 00653aHHOCTM ronocoBaTb MO OLHOMY WM HECKOSIbKMM BOMpocam
KOMNeTeHUMM CcoBeTa [OUPEKTOPOB B COOTBETCTBMM C AupektMBon Poccunckon

depepaunn, cybbekta Poccuiickon Pegepaumm nnm myHuumnanbHOro obpasoBaHus.
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O. O6sa3aHHOCTN YneHoB CoBeTa ANMPEKTOPOB B COOTBETCTBUM

C KOAEKCOM KopnopaTuBHOIoO ynpaBJieHUA.
UneHbl coBeTa [AOWPEKTOPOB [AOMKHbI [OEWCTBOBATb [A0OOPOCOBECTHO W pasyMHO B

NHTepecax obuecTBa M €ro akuMoHEepOB Ha OCHOBE MOSIHON MH(OPMUPOBAHHOCTU, C
OOJDKHOWN CTeneHbto 3ab0TNMBOCTU N OCMOTPUTENBHOCTH.

1. YneHbl coBeTa OUPEKTOPOB [OOSMKHbI pasyMHO M OOOPOCOBECTHO, C Hagmnexalien
3ab0TNMBOCTLIO U OCMOTPUTENBHOCTBLIO BbINOMHATL BO3MIOXEHHbLIE HA HUX 06S3aHHOCTU B
MHTepecax obuectBa M ero akuMoHepoB, A06MBATLCA YCTOMYMBOIMO M YCMELIHOro
pa3BuTua obliectBa. Kpome ToOro, coBeT AMPEKTOPOB AOSMKEH MPUHMMAaTh BO BHUMaHue
WHTEPECbl WHbIX 3auMHTEPEeCOBaHHbIX CTOPOH, BKMO4Yas pPabOTHWKOB, KPeauTOpOB,
KOHTpareHToB obulectBa. Takke COBET AUPEKTOPOB [OSMKEH YYuTbiBaTb WHTEPECHI
HaceneHus, NPOXMBAIOLLLErO Ha TEPPUTOPUM, HA KOTOPON OOLLECTBO OCYLLECTBASIET CBOH
OeaTenbHOCTb. B 3TON CBA3U COBETY ANPEKTOPOB peKOMeHAyeTCs NpUHUMaTb peLleHns C
cobrniogeHneM TMpuHATBIX CTaH4ApTOB OXpaHbl OKpyXawuwen cpeabl U couumanbHbIX
CTaHOapTOB.

2. PasymHble n gobpocoBecTHble AENCTBUS YNEHOB COBETa AMPEKTOPOB MnpegnonaratoT
NPUHATUE pPELLUEHU C Y4eTOM BCEN MMeKLWenca HopMauumn, B OTCYTCTBUE KOHQOIIMKTa
WHTEepPecoB, C y4ETOM PaBHOIo OTHOLLEHUS K akuMoHepam obuiecTBa, B pamkax 0Obl4HOro
npeanpuMHMMaTeNbCKOro pucka.

3. lNpn BO3HMKHOBEHMM MNOTEHUMANbLHOIO KOHMMMKTA MHTEpecoB[4]y uneHa coBeTa
OVPEKTOPOB, B TOM YMCIlEe NPU HaNMYUM 3auHTEPECOBAHHOCTM B COBEpPLUEHUM 0OLLEeCTBOM
COenku, TakoMy 4neHy coBeTa [OUPEKTOpOB crieayeT yBegoOMUTb 00 3TOM COBeT
avpekTopoB obuiectBa, U B Nobom cnyyae CTaBUTb MHTEPECHbl oOWEecTBa Bbilwe
COBCTBEHHbIX MHTEPECOB.

4. YneH coBeTa OMPEKTOPOB AOSMKEH Npunaratb MakCMMarsibHble YCUNUA O51s aKTUBHOTO
yyacTusa B paboTe coBeTa UPEKTOPOB.

5. B Tex cnyyasx, Korga peleHus coBeta AMPEKTOPOB MOTyT MMETL pa3Hble NocnencTBus
ONS pasnuyHbIX FPYNMn akuMOHEPOB, COBET OMPEKTOPOB OOSMKEH OTHOCUTLCS KO BCEM
aKuMoHepam crnpaBesimeo.

6. OJddekTmBHOCTb paboTbl  4NEHOB coBeTa  OUMPEKTOPOB  (nMpexae  Bcero
HEUCNONHUTENbHBIX OVPEKTOPOB M HE3aBUCUMbIX AWPEKTOPOB) B 3HAYUTENBHOW Mepe
3aBUCUT OT (POPMbI, CPOKOB M KayecTBa nosiydaemon nmu nHdopmauun. Ta nigpopmaums,
KOTopas nepnoamyeckm NnpegocTaBndeTcs YneHam coBeTa ANPEKTOPOB NCMOMHUTESbHBIMU
opraHamu, He Bcerga pAoctaToyHa Ans Hagnexawero WCNoSIHEHWSA YrieHOM coBeTa
OMPEKTOPOB cBOMX 0b6si3aHHOCTEW. B 3TOM CBA3M 4neHam coBeTa [OUPEKTOpPOB
pekomeHayeTca TpeboBaTb NpefoCTaBneHUss UM OOMNOMHUTENBHOW WHOpMauuKn, Korga

TaKad I/IH(bOpMaU,I/IFI Heobxoguma ans NPUHATUA B3BELLUEHHOro peLueHnd. Ob6s13aHHOCTb
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OOJDKHOCTHBLIX nny,  obuiectBa NpedoCTaBuMTb 4YfleHaM COBETa  [OUPEKTOPOB  TakKyko
MHpopmauuio JormkHa BbITb 3aKkpensieHa BO BHYTPEHHUX AOKYMeHTax obLecTsa.

7. OOwecTtBy peKkomeHOyeTcs  yCTaHOBUTbL  npouenypy (M npeaoycMoTpeTb
COOTBETCTBYHOLWMNN BOQKET), B COOTBETCTBUM C KOTOPOW Y YFIEHOB COBETA OUPEKTOPOB
OGbina BO3MOXHOCTL 3a cyeT obuwectBa obpawatbCcs 3a npodeccuoHanbHbIMU
KOHCYInbTaunaMun no Bornpocam, CBA3aHHbIM C KOMMNEeTEHUMEN COBETA AUPEKTOPOB.

8. UneHam coBeTa OMPEKTOPOB pPEKOMEHAYeTCA BO34epXKMBaATbCA OT AENUCTBUN, KOTOpPble
npvBeayT WA MOryT MPUBECTU K BO3HUKHOBEHWUIO KOHMNMKTa Mexay MX UHTepecamu u
NHTepecamm obLiecTBa.

9. UneHy coBeTa ANPEKTOPOB, Y KOTOPOro BO3HUK KOH(JSIUKT MHTEPECOB, PEKOMEHAYeTCS
He3amennuMTenbHO COOOWUTL COBETY [OUPEKTOPOB 4epe3 ero npepcefartens  wunu
KOpnopaTUBHOIO cekpeTapsa obuwectBa kak O CcaMOM (pakTe HanuMyuus KoHJQNMKTa
MHTEPECOB, Tak 1 06 OCHOBaHMAX ero BO3HNMKHOBEHUSA. Takoe cooblieHne AomMKHO ObiTh B
nobom cnyyae caenaHo 4o Hadana obcyxaeHus Bornpoca, No KOTOPOMY Y Takoro YneHa
coBeTa AMPEKTOPOB UMEETCs KOH(SIMKT MHTEPECOB, Ha 3acefdaHuy coBeTa OUMPEKTOpOB
NN ero KOMMTEeTa C y4acTMeM Takoro YneHa coBeTa AMPEKTOPOB.

10. YneH coBeTa AMPEKTOPOB HE MOXET y4acTBOBaTb B MNPUHATUM peELUEHUst B crny4vae
Hanuuus KoHdnuKTa MHTepecoB. EMy pekomeHayeTca BO3OepXmMBaTbCA OT FOfI0OCOBAHUS
Mo BONPOCaM, B OTHOLLUEHWUM KOTOPbIX ¥ HEr0 MMEeeTCst KOH(PNKT MHTEePEeCOoB.

11. B Tex cnyyasx, korga Toro TpebyeT Xxapaktep oO0cyxgaemoro Bonpoca, nmbo
cneumdurka KOHGMKTA WMHTEPECOB, COBETY AOUPEKTOPOB peKoMeHayeTcsi npeanaraTb
YfieHy COBeTYy AMPEKTOPOB, UMELWEeMy COOTBETCTBYHOLUMA KOH(IIUKT WHTEPECcOoB, He
npucyTCTBOBaTL NPU 06CYXOEHUN TaKOro Bonpoca Ha 3acefaHuu.

12. [leatenbHOCTb YNEHOB COBETa ANPEKTOPOB B MHTepecax obwectBa TpebyeT gosepus
K HAM CO CTOPOHbI aKLUMOHEPOB W, CrieAoBaTeNlbHO, UCKIHYEHNST BO3MOXHOCTN OKa3aHus
Kakoro-nmbo MOCTOPOHHEro BMWSHUA Ha 4YreHa coBeTa [OVMPEKTOPOB C  Lenblo
cnpoBouUMpoBaTb €ro Ha coBeplieHne paencteus (6e3gencTene) WNM Ha MNpPUHATUE
peweHnsa B ywepb ykasaHHbIM MHTepecaM. B 4acTHOCTW, 4neHbl coBeTa OUPEKTOPOB U
CBSI3aHHbIE C HMW NULA HE OO0SMKHbI NPUHUMATbL NodapkyM OT ML, 3aUHTEPEeCOBaHHbIX B
NPUHATUN PELLEHMI, PAaBHO Kak WM MOMb30BaTbCA KaKUMU-IMOO WHbIMK MNPSIMbIMW U
KOCBEHHbIMW BbIrO4aMW, MPedoCTaBMEHHbIMU TakMMu  nvuamMu (3@ UCKMYEHUEM
CYMBOSIMYECKMX 3HAKOB BHMMaHWS B COOTBETCTBUM C OOLLENPUHATBIMK MNpaBunamm
BEXINMNBOCTN UM CYBEHWPOB NpW NpoBeAeHMn oduLManbHbIX MEpPONpUATUR). YKa3aHHbIN
noaxopn cnegyeT cneumanbHO 3aKpenuTb BO BHYTPEHHEM AOKYMeEHTe obLuecTBa.

13. PekomeHpgyeTcs, 4ToObl nNpaBa M 00A3aHHOCTU YNEHOB COBETA AMPEKTOPOB Obinn

4yeTKOo CHOPMYIMPOBaHbI U 3aKpensieHbl BO BHYTPEHHNX AOKYMEHTax obLiecTBa.
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E. Bonpocbl o6ecnevyeHus uneHoB CI1 nHpopmaumnen

1.  OdpektmBHOCTL  paboTbl  4YNEHOB coBeTa  OMPEKTOopoB  (Mpexae  BCero
HEUCNONHUTENBHbLIX OMPEKTOPOB U HE3ABUCUMMbIX OMPEKTOPOB) B 3HAYMTENbHOW Mepe
3aBUCUT OT (POPMbI, CPOKOB M KayecTBa nosiydaemon uMmu nHdopmaumun. Ta nHgopmauums,
KOTOpas nepnoanyeckn NnpeaocTaBnsaeTcs YrneHam coBeTa ANPEKTOPOB NUCMONHUTENBHbLIMU
opraHamu, He Bcerga pocTtaTtovHa NS Hagnexawero MWCMOMHEHUS YfeHOM coBeTa
OVPEKTOpOB CcBoMX obgA3aHHoCTe. B 3TOM CBA3M 4neHam coBeTa AUPEKTOPOB
pekomeHayeTca TpeboBaTb NpeaocTaBneHUss UM OOMNOSMIHUTENBHOW WHOopMauun, Koraa
Takaa vHdopmauus Heobxoguma Ons NPUHATUSA B3BeELLUEHHOro pelleHus. O6A3aHHOCTb
AOJDKHOCTHBLIX Nul,  obwectBa npefoCcTaBuUTb 4YfleHaM COBETa AUPEKTOPOB  Takyko
NHpopmaumo AomkHa BbITb 3akpenneHa BO BHYTPEHHMUX JOKyMeHTax obLiecTaa.

2. O6uwectBy pekomMeHOyeTCA  yCTaHOBUTb  npoueaypy (M npegycMoTpeTb
COOTBETCTBYHOLWMNA OrogKeT), B COOTBETCTBUM C KOTOPOMW Yy YNEHOB COBETa AMPEKTOPOB
Oblna BO3MOXHOCTbL 3a c4veT obuwectBa obpawaTtbcsa 3a npodeccuoHanbHbIMU
KOHCYNnbTauMaMM NO BONPOCaM, CBSA3aHHbIM C KOMNETEeHUNen coBetTa ANPEKTOPOB.

3. lNpencepatens coBeTa OMPEKTOPOB OpraHM3yeT pas3paboTky nnaHa paboTbl coBeTa
ONPEKTOPOB, KOHTPOMb 3a UCMOSIHEHUEM peLUeHUA coBeTa AMPEKTOPOB, (hopMupoBaHMe
NMOBECTKM [OHA 3acedaHnin coBeTa [LUPEKTOPOB, BblpaboTKy Haubonee 3ddEKTUBHbIX
peleHnin No Bonpocam MOBECTKU AHA WU, Npu HeobxoammocTn, cBoboAHOe obcyxaeHue
39TUX BOMPOCOB, a TakKkKe KOHCTPYKTMBHYK aTmocdepy npoBeaeHus 3acegaHuii. Bo
BHYTPEHHUX [OOKyMeHTax obfuectBa pekoMeHOyeTCa npeaycMoTpeTb 006s3aHHOCTb
npeacenartens CcoBeTa AWPEKTOPOB NpPUHUMATb BCe Heobxoaumble Mepbl  Ans
CBOEBPEMEHHOIO  MpPefoCTaBfeHUs 4YfneHaMm COBeTa [OUPEKTOpoB  MHopmaumw,
HeobXxoauMoON Ons NPUHATUS PEeLeHnin No BOMpocaM MOBECTKM AHA, bpaTb Ha cebs
NHULMATMBY Npu OPMYNNMPOBaHMUM NPOEKTOB peLUEHNIA MO paccMaTpUBaeMbIM BOMPOCaM.
4. Tpencepatento coBeTa AMPEKTOPOB PEKOMEHOYyeTCs noaaepxuBaTb MNOCTOAHHbIE
KOHTakTbl C WHbIMA OpraHamv W OOMKHOCTHbIMW nuuamn  obuwectBa C  Lenblo
CBOEBPEMEHHOrO0 MONyYeHUss MaKCMMaribHO MOSMIHOW W AOOCTOBEPHOM WHOopMauuu,
Heobxo4MMon ANsa NPUHATUS COBETOM AMPEKTOPOB PELUEHNIA.

5. BHyTpeHHMMW [OoKymeHTamu obliecTBa pekomeHOyeTca npenycMoTpeTb dopmy
yBEAOMNEHNA O NPOBEAEHMM 3acedaHunst U MNOpPsSAOK HanpasneHust (MpeaocTaBneHust)
nHpopmaumm, obecneunsaroLmii ee onepaTMBHoe Nony4YeHue (B TOM Yncre nocpeacTBom

3NEeKTPOHHOW CBA3M), Haubonee Npuemnemble Ans YNeHOB COBETa AMPEKTOPOB.
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6. UneHam coBeTa OMPEKTOPOB cnegyet obecneynTb BO3MOXHOCTb MOSTyYEeHUSA BCEW
MHopMaLnn, HeobxoaMMon ANt UCNOSTHEHUS X 00513aHHOCTEN, BKIHOYas MHGOPMaLUUIo O
NOAKOHTPOIbHbBIX OBLLECTBY HOPUONYECKUX NULAX.

7. BaxHo, 4TOObl uYneHbl coBeTa [OUPEKTOPOB MMENN BO3MOXHOCTb MOMYyYUTb BCHO
HeobxooMMyl0 MHGOPMaLMIO U UMENM BO3MOXHOCTb 3anpawmsatb WHGoOpMaumo y
obwectBa M onepaTtMBHO MonyvYaTb OTBETbl Ha CBOM 3anpocbl. Bce uneHbl coBeTta
ANPEKTOPOB AOMKHbBI B paBHOM CTEMEHM MMETb NPaBo Ha AOCTYN K AOKyMeHTam obuiecTtBa
M NOOKOHTPOMbHbLIX €My lopuaunyeckux nuy. PekomeHayeTca UCXOauTb M3 TOroO, YTO
Hanuyne B 3aTpebOoBaHHbIX YNIEHOM COBETa AMPEKTOPOB AOKYMEHTaxX KOH(UAEHUNANbHOM
WHpopmaummn, B TOM YMCNE COCTaBNAOLWEN KOMMEPYECKYIO TalHy, HEe MOXeT
NPensaTcTBOBaTb MX NPedoCTaBMEHUI0 TakOMy YreHy coBeTa OUPEKTOpoB. YneH coBeTa
ONPEKTOPOB, KOTOPOMY NPeaOCTaBNAETCa ykadaHHaa nHdopmaums, 06s3aH CoOXpaHaTb ee
KOH(pmaeHumaneHocTb. CooTBeTcTByOWass 00643aHHOCTL [OfkHa ObiTb  3akpenneHa
BHYTPEHHUMW JOKyMeHTamu obulectBa. B nogTtBepxaeHue npuHATUS 06513aHHOCTM MO
COXPaHHOCTU KOHMAEHUManNbHOU MHOpMaUuM OT 4YrieHa coBeTa AUPEKTOPOB MOXET
TpeboBaTbCA BblAada COOTBETCTBYIOLLEN Pacrimncku.

8. OOLecTBO He AOOMKHO OTKasbiBaTb B MpPeAoCTaBfAEHUW 4YreHam coBeTa OUMPEKTOPOB
NHpopMaumMmn Ha TOM OCHOBaHMMU, YTO, MO MHEHMIO ObLLeCcTBa, 3anpoLleHHasa nHpopmauns
He nMeeT OTHOLLEHUS K MOBECTKE AHA 3aceaHns Unm KOMNeTeHL MM COBETA AMPEKTOPOB.
9. B obuwectBe pgomkHa ObiTb co3gaHa cuctema, obecneuvBarollasl perynspHoe
NOCTYNIeHNe YrneHam coBeTa ANPEKTOPOB MHAOPMaLUKN O Hanboree BaXHbIX COObITUAX B
(PMHAHCOBO-XO3ANCTBEHHOW  AeATenbHOCTM  obwectBa W MNOOAKOHTPOSMbHbLIX  eMy
lopuandecknx nuuax, a Takke 00 MHbIX CcOObITUAX, 3aTparnBaroMx WHTEpeCHI
aKUNOHEpPOB.

10. Kpome TOro, BO BHYTPEHHUX AOKyMeHTax obliecTBa pekomeHayeTcs npenycMoTpeTb
0083aHHOCTb MCMOSMHUTENbHBLIX OpPraHoOB W PYKOBOAUTENEN OCHOBHbLIX CTPYKTYPHbIX
nogpasgeneHnin oblecTsa CBOEBPEMEHHO MNPedoCTaBNATb MOMHYI UM LOCTOBEPHYHO
MHpopMaLmo No Bonpocam NOBECTKU OHA 3acefaHnii coBeTa ANPEKTOPOB M MO 3anpocam
noboro uyneHa coBeTa [AWPEKTOPOB, a Takke onpedenuTb OTBETCTBEHHOCTb 3a
HENCNONHeHNe ykazaHHOW 0053aHHOCTH.

11. PexkomeHgyeTca Takke NpeaycMOTpeTb W 3aKpenuTb BO BHYTPEHHUX LOKYMEHTax
obLecTBa NOPSAOK U Npoueaypbl, B COOTBETCTBMM C KOTOPbIMU UCMOSTHUTENbHbBIE OPraHbl
npegocTaBnAvT  MHOPMaUUID YrneHam coBeTa [OUMPEKTOPOB, Hanpumep, 4epes
KopropaTUBHOro cekpetapss obuwectsa, ecnn B obuwecTBe BBedeHa [LOMKHOCTb

KOpNopaTUBHOIoO cekpeTaps.
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X. MNopsaok B3anmoaeucTema KaHamaata B OpraHbl
ynpaBrneHusa rockomnaHum ¢ PocnmyuiecteBom.

B uenax pasButMA NpakTUKM BHEAPEHUs UHCTUTYTa NpoddeCcCuoHarnbHbIX
ONPEKTOPOB B rockomnaHumsax npu Pocumyuiectee cpopmmpoBaHa Komuccus no otbopy
He3aBUCUMMbIX [OMPEKTOPOB, npeAacTasuTenen wuHTepecoB Poccuiickon ®egepayuu
N HE3ABMCUMBbIX IKCMEPTOB AN N3bpaHusa B opraHbl YNpaBneHnsa 1 KOHTPOMsi FOCKOMMNaHWiM
(oanee — Komuceuns), gencreyrowas Ha ocHoBaHun npukasa Pocumyuiectea ot 07 Hosbps
2012 r. Ne 250.

3acegaHna Komuccmm nNpoxoasaT Kaxabld TpeTuin detBepr mecdua B 15:00.
MHpopmaums o aeatenbHOCTU, cocTaBe, rpaduke m nopsagke paboTbl, a Takke o
NPUHATBLIX pelleHnsx Komuccum nybnukyetca B OTpbITOM 4YacTn MexBeaoMCTBEHHOro
nopTana no yrnpasfeHU rocygapCTBEHHOW COBCTBEHHOCTLIO (Aanee — MB [MopTtan) B
pasgene «Komuccnss no otbopy npodp. aupektopos». foctyn Ha MB T[loptan
ocylecTBnsAeTcH ¢ opuumansHoro canta Pocumyuectsa (rosim.ru).

Kak ctaTb 4neHoMm coBeTa ANPEKTOPOB FrOCKOMMaHUnN?

CornacHo pelweHnuio Komnceum (npotokon ot 27.05.2010 Ne 76) aons yyactTusi B KOHKypce
no oTOOpPYy KaHOMAATOB M NOCMEAyHLWEero BblABUXEHUA U M30paHMa B COCTaBbl OpraHoB
yrnpaBfeHUsa 1 KOHTPOIS FOCKOMMaHUM HeobXoaAMMO:

1. 3anTn B cBoK «JIM4HbIM KabuHeT npodheccmoHanbHoro ampektopa Ha MB [MopTtane»
(oanee - JIK npod. anpekTopa). B cnyyae ecnu Bbl ewe He 3apernctpupoBanu ceoi J1K
npod. AupekTopa HeobxoaumMoO nNpouTM npouecc peructpauyuun. Peructpauyus
ocyllecTBngeTcsa co crapTtoBon ctpaHuue MB [Moptana. lNMogpobHasi MHCTpPyKUMA no
3anonHeHnto JIK npody. aMpekTopa pasmelleHa oTpbiTon Yyactu MB [lNopTtana B pasgene
«UHcTpykumny. Cpok pernctpaumm J1K npodh. anpekTopa MakcumarnbHO 3aHMMaeT 3 (Tpu)
paboymnx gHs.

Mocne peructpaunn n Bxoga B J1IK npodh. anpektopa Heobxoommo:

2. 3anonHuTb aHKeTy-kaHaugaTa U 3aBepuUTb €e CpeAcTBaMM INEKTPOHHOW Mnoanmucu
(TpeboBaHMA K 3MEKTPOHHOW NOAMNUCU M MOPSALOK €€ MOMyvYeHUs pasMeLLeHbl B OTPbITON
yactun MB lMopTtana B pa3gene NHCTpyKLmK);

- MPUKPENUWTb OTCKaAHWMPOBAHHblE AOKYMEHTbl, MNOATBEpXAawlmne CcBegeHuss o
KOMNEeTeHUMSX 1 KBanuukaummn, a Takke nHble NoaATBepXaatowme JOKYMEHTHI;

3. AxuentoBaTb nybnuyHyo odepTy Ha npeactaBneHne uHTepecoB Poccuickon
degepaumm B opraHax ynpasneHust 1 KOHTPOSS KOMNaHUM C rocygapCTBEHHbBIM y4acTUEM.
MomeHTOM akuenTa odepThbl B MIMYHOM KabuHeTe ABNsSeTCcsa nogadva 3asaBku Ha nsbpaHuve B
CoCTaB coBeTa AMPEKTopoB (HabniogaTenbHOro coBeTa) B KayecTBe NpencTtaBuTens
nHTepecoB Poccuiickon ®epepauuun, dopma KOTOPOW COOEPXUT MYHKT O NPUHATUM Ha

cebs uneHom coBeTa AUPEKTOpPOB (HabniogaTenbHOro coBeTa) WU PEBU3VMOHHOWN 36
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KoMmccum ob6a3aTensCTB MO NPeaCcTaBfeHUI0 MHTEPECOB rocyaapcTBa. Akuent odepThbl
npodeccuoHanbHbiM  AUPEKTOPOM CcO3gaeT [OroBop Ha npeacTaBfieHne WHTEpPecoB
Poccuinckon ®enepaummn Ha ycnosusix opepThbl.

4. CdopmupoBaTb CMUCOK FOCKOMMNAHWA, Ans n3bpaHusa B opraHbl YNpaBnieHUs KOTOpbIX
Bbl xoTenu ©Obl NpegnoXuTb CBOK KaHAWOATYPY W nNogaTb COOTBETCTBYHOLLYIO 3asiBKY.
Moapo6bHas nHCTpyKums no 3anonHeHuto J1K npody. gupekTopa pasmeLyeHa oTpbITON YacTu
MB lNopTana B pasgene «AHCTpyKLMm».

5. Tllocne nogayn 3asiBKM Ha m3bpaHust B oOpraHbl ynpasfeHusa rockomnaHun Bawa
KaHanpatypa OygeTt paccmoTpeHa Ha 3acedaHun Kommccuu, B COOTBETCTBUM C MiaHOM-
rpagoukoMm npoBedeHus Komwuccuu, pasmelleHHoMm B oTpbiTon 4actu MB [MopTtana B
pasgene «Komucecna no otéopy npod. anpektoposy. Pewenna Kommnccnn opopmnsaioTcs
NPOTOKOMOM W pasmMelwlatotTca oTpbiTon Yactm MB [MopTtana B pasgene «Komuccusa no
oTbopy Npodd. ANPEKTOPOBY.

6. B cny4yae ytBepxaeHus Bawen kangugatypbel Ha Komuccun ¢ Bamu ceasbiBaeTcs (no
yKa3aHHbIM B AHKEeTe KOHTakTam) COTpyAaHMK PocumyliecTtBa KypupyHLUn roOCKOMMNaHMIo
(nanee - «kypatop PocumyuiectBa) u coobwaer o paaTte npoBedeHus cobpaHud
aKuMOHepOB Ha KOTOpoM Bbl ByaeTte nsbpanbl n gpyryto Heobxoanmyo MHopMauuio.

Mpn aTom Bbl camocToATENBHO MOXETE CBA3aTbCs C KypaTopoMm Pocumyulectsa no
KOHTakTam YykasaHHbIM «CnpaBke Pocumyuwectsa». CnpaBka Pocumywectsa o
rockoMnaHun (C ykasaHMeM KOHTaKToB KypaTopa Pocumyuiectea) pasmeryeHa B J1K MNpod.
avpektopa B pasgene «Cnmcok AO ana 3asiBOK B opraHbl yrnpasneHus» - Bblbupaete
NMHTepecylowyo Bac rockomnaHuto, BXOOUTE B KapTOYKy FOCKOMMaHUM W HaxXuMmaeTe
«CnpaBka Pocumyuiectea.

7. Tllocne nony4yeHus oT Kypatopa PocumyulectBa Bcer Heobxoammon mHgpopmaumm m
n3bpaHus Bawen kaHgmMaaTypbl Ha obwem cobpaHun akUMOHEPOB NpucTynaeTe K pabote
B KayecTBe uneHa coseTa pgupektopoB (lMpegcepatens coBeTa AUPEKTOPOB),
PYKOBOACTBYSICb B CBOEW AEATENbHOCTU 3aKOHOAATENbHbIMW U UHBIMW HOPMAaTUBHbLIMU
npaBoBbIMKN akTamu Poccurickon ®egepayuu, ydpegmtenbHbiMmn JokymeHTammn ObulecTsa,
BHYTPeHHUMU fokymeHTammn ObuwecTtBa, peweHnsammn Ob6uero cobpaHma akuMoHEpoB U
CoBeTa ONPEKTOPOB, a TakKe NINYHBbIM NPOECCMOHANbHBIM ONbITOM U NPeACTaBNEHHbIMN
MEeTOONYECKMMU PEKOMEHOALNAMMN.

8. ®depepanbHoe MUHUCTEPCTBO, dheaepanbHbii opraH n deaepanbHOe areHTCTBO Npu
POPMMPOBaHUN MNPEOSIOKEHNA O BbIABMXEHUM KaHOMOAATOB [Ans M30paHus B COBET
anpektopoB AO B KayecTBe He3aBUCUMbIX OUPEKTOpPOB (ganee - He3aBUCUMbIE
OVpeKTopa) PYKOBOACTBYHOTCA TEM, YTO NnUO, BbiaBuraemoe Poccurickon egepaymnen kak
akuMoHepoMm Ansi u3dpaHnsa B COBET AUPEKTOPOB B KayeCTBE HEe3aBUCMMOro LOUMPEKTOpPa,

WM 4YneHbl ero cembW (Cynpyr, poOAUTENMW, [OEeTW, YCbIHOBUTENW, YCbIHOBIIEHHbIE),

37



MeToAMUECKME PEKOMEHABLMK MO OpraHusaLmMmn pabotel CoBeTa AMPEKTOPOB B aKLIMOHEPHOM 00OLLECTBE

NOMHOPOAHbBIE M HEMONHOPOAHbIE BpaTba 1 cecTpbl, 6abyLKkM 1 AeayLwKn HENPEpPbIBHO B
TeyeHune nocrnegHux 3 neT He AOSMKHbI:

e 3aHMMaTb OOSMKHOCTWU B OpraHax ynpasneHusi, 6biTb paboTHukamm AO unu ero

AOYEPHMX W 3aBUCKMMbIX OOLLEeCTB, a Takke 3aHMMaTb AOMKHOCTW B oOpraHax

ynpaBsneHusi, 6oiTb paboTHMkamu ynpaenswowen opraHusaumm AO nubo ObiTb

yNpaBnsoLwmm;

e aBnATLCA adpmnmpoBaHHbiMK nuuamm AO Mnn ero OOYEepHUX U 3aBUCUMbIX

obLecTB, 3a UCKNIOYEHNEM UCNONHEHNSA 00513aHHOCTEN YneHa coBeTa AUPEKTOPOB

(HabnopatensHoro coseta) AO;

e ocyuwecTBnaTb yHKumn ayautopa AO (B TOM 4ucne B KayecTBe COTPyAHMKa

ayaOuUTOPCKOW oOpraHu3auum), a Takke sBnsaTbCsa addPUnMpoBaHHbIMU fMLaMU

aygutopa AO;

e ucnonHATb obsizatenbctBa NMOO  ObITb  COTPYAHWKAMM  OpraHusauuu,

ncnonHsawwen obasatensctea no gorosopy ¢ AO, B crnyyae, eCnu COBOKYMHbIN

obbem cOenoKk B Lensx peanusauum JoroBopa B TedeHue roga coctasnseT 10 u

bonee npoueHToB BanaHcoBown ctonmocTn AO;

e MpeAcTaBnNATb UHTEPECHl Ny, NMGO opraHu3auunin, cBa3aHHbIX 06s3aTenbcTBamMm

no pgorosopy ¢ AO, C KOTOpPbIMM COBOKYMHbIA OObEM COENoK B TeyeHue roga

coctaensieT 10 n 6bonee npoueHToB 6GanaHcoBon ctoumocTn akTueoB AO;

e nony4datb oT AO BO3HarpaxxgeHusi, KOMNEHCaUNOHHbIe BbiNfaTbl UMM BbINAAThI

WHOrO Xxapaktepa, pasmep KoTopbix coctasnser 10 u 6Gonee npoUEHTOB

COBOKYMHOrO rofoBOr0 [A0XOA4a YKasaHHbIX InL, 3a WUCKIKYEeHWeM BbInnart,

CBSA3aHHbIX C OCYLIECTBNIEHNEM [eATeNbHOCTM B KavyeCcTBe He3aBMCUMOro

AVPEKTOpPa W 3aKfyeHnem caenok pansa obecneyvyeHust IUYHbIX, OOMaLLHUX,

CEMENHbIX UMW MHbIX, HE CBA3a@HHbIX C NpPeanpUHUMaTENbCKON OeATENbHOCTLIO,

HY>XA, a TaKkke y4acTBOBaTb B OMUMOHHBLIX NporpaMmmax obLiecTsa.

Kpome Toro, nuuo, Bbiasuraemoe Poccunckon degepaument kak akuMoHepoM Ans

n3bpaHns B COBET OMPEKTOPOB B KA4YE€CTBE HE3ABMCUMOro AMPEKTOpa, HE AOMKHO:

e 3amellaTb AOIMKHOCTU TOCYAApPCTBEHHOW rpaxdaHckor cnyxobl Poccuiickon
depepaymm mnn aBnATbCA  cnyxawwmm LleHTpanbHoro 6aHka Poccuiickon
depepauynu;

e SABMNATbLCA HENPEPBLIBHO B TEYEHME NOCNEAHNX 5 NeT YneHoM coBeTa AMPEKTOPOB
(HabntogaTenbHOro coseta) obLecTBa, B KOTOPOE OHO n3bupaeTcs;

e 3aHMMaTb [OIMKHOCTM B OpraHax YynpaeneHuss unu aBnatbcss paboTHUKOM
apyroro AO, B koTopom nto6oe M3 nuu, 3aHUMaKLWMX AO0SPKHOCTM B OpraHax
ynpaeneHus obuwectBa, B KOTOpOe /MU0 BblABUraeTcsas B KadecTBe

HE3aBNCUMOIo ANPEKTOpPA, ABNMAETCA YJ1IeHOM KOMUTETA MNMPu COBETE OUPEKTOPOB
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No Kagpam 1 Bo3HarpaxxaeHnsam obLLecTBa;

e SABMATbLCS OAHOBPEMEHHO HE3aBMCUMbIM aupekTtopom bonee yem B 3 AO.

39



