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Mpepucnosue

OToli KHUTOW MBI OTKPBIBaeM IMyOIMKALIMIO cepuH «[[paKTHKa KOpIopa-
THUBHOTO U IIPOEKTHOTO yIIpaBieHus». Vzies poAwiach B Xoe AUCKYCCU
Ha IPaKTUYeCKON KOHGEPEHIINU 0 KOPIIOPATUBHOMY YIIPaBIEHHUIO,
I/Zle OCHOBHOU aKILEHT ObLT c/lelaH Ha obcyx/jeHnn HoBoro Kogekca
KOPITIOPATUBHOT'O YIIPABJIEHUs U MIPAKTUKKU PabOTHl COBETOB AUPEKTO-
poB. Ha koHbepeHIINH, TAe OAWH U3 PeJaKTOPOB-COCTABUTENEH U aB-
TOPOB 3TOM KHUTHU SABJISUICI MOZEPATOPOM AUCKYCCHH, a PYTOM BHICTY-
MW C ZIOKJIa/IOM, MTOCBAIIEHHBIM HCIOIb30BAaHUIO MHCTPYMEHTOB MO-
HUTOPUHTA WHBECTIIPOEKTOB, 3TUM BHICTYIUIEHHEM ObUT 3a/1aH HOBBII
TPeHJ, — yCWIEHNe Ha/Ji30pa 3a peanu3alieil MpoeKTOB U porpaMm
CO CTOPOHBI COBETa JUPEKTOPOB.

Kazasoch Ob1, TpoeKTHAas paboTa TPaJUIIMOHHO CYUTAETCS YaCThIO
OTIepaI[MOHHOM AeATeTbHOCTH MEHE)KMEHTA, 1 MOHUTOPUHT MHBECTH-
I[MOHHBIX ITPOEKTOB U NIPOrPaMM TaK)Ke HaMPSAMYI0 OTHOCUTCA K KOM-
METEHI[UH UCIIOTHUTEIFHOTO PyKOBO/CTBA. TeM He MeHee BBISICHUIIOCH,
YTO COBET IUPEKTOPOB KaK CTPATETMIECKUI U Ha/[30PHBII OpraH yrpas-
JIEeHWs KOMIaHuel 00s3aH peryiipHO KOHTPOIUPOBATh Peasnu3alnio
[IPOEKTa, U, IPU HEOOXOAUMOCTH, CITOCOOCTBOBATD PEIIEHUIO IIPOOIEM
CTPaTErnYeCcKOro YPOBHA. B MPOTHBHOM ciydae MHOTOKPATHO MOBBI-
IIAIOTCS PUCKU JJIST CBOEBPEMEHHOTO U 3QPEKTUBHOTO BOILIOIMIEHUS
B JKU3Hb CTPATETNU PA3BUTUA KOMIIAHUH.

Kak moKasbIBaeT OIBIT, €CJIM MEHE)KMEHT CIUTAET BBIMOTHEH-
HO CBOO 33/[auy Ha 3Talle 3aKJ0YEHNs JOTOBOPOB C MOAPSIAINKAMH,
TO TPOEKT OyZeT 3aBepliieH JUO0 C HEHA/JIEKAIIUM KayeCTBOM, 60
moTpebyeT CyleCTBEHHOTO YBETUYeHUs OI0/KeTa U CPOKOB. Bezb cTo-
POHHUI MOAPSAAYUK, KaK MPABUIO, OAHOBPEMEHHO BeZIET HECKOIBKO
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MIPOEKTOB, U 3a4aCTYI0 ONITUMU3HUPYET CBOIO J€ITENTbHOCT B COOCTBEH-
HBIX WHTepecax, YTO MOJKET BbI3bIBATh KOHQJIUKT C MHTEpecaMu 3a-
Ka3yuKa.

B cBsI3u ¢ pa3BUTHEM COBPEMEHHBIX TEXHOJOTUMN MTPOUCXOAUT U3-
MeHeHUe ITapaZUurMbl CTallMOHApHOT'O Pa3BUTUA KoMIlaHUU. Eciu ele
10 neT Ha3az coBeT AUPEKTOPOB YTBep:KZJal CTpaTeruio Ha 3-5 JIeT,
a B ZlaJbHeHIIeM JHIIb OCYIIECTBJIIT HAaA30p 3a paboToil MeHen-
J)KMEHTA II0 UCIOJHEHUIO 3TOW CTpPATEeru, TO CETOAHS TAaKOW CTUJIb
paboThl CTAHOBUTCSA HEBO3MOXKHBIM. Celfyac B YCJIOBUIX OBICTPO Me-
HSIOIETOCS MHUpa IIPOIECC yIpaBJeHUs KOMIIaHUuel mpuobpeTraeT
4epThl IIPOEKTHOI'0 yIIPaBJIeHUSA — HEIPEPBIBHOI'O YIIPaBIE€HUS U3-
MeHEeHUIMU.

TakuM 06pa3oM, TOHUMaHNe HeOOXOAUMOCTH CTPATETTIECKOTO IO
XO7Ia K yIIpaB/IeHUIo IPUBEJIO K BOSHUKHOBEHUIO W/ler B paMKax eIMHOMN
CepyM U3TaHUN COBMECTUTH ONTMCAHUE TTPAKTUYECKUX UHCTPYMEHTOB
KOPIIOPaTUBHOT'O Y IIPOEKTHOI'0 yIIpaBJeHUs, [10JEe3HbIX KaK JJA COo-
BETA IMPEKTOPOB, TAK U UCIIOTHUTENBHOTO PYKOBO/CTBA XO3AHUCTBYIO-
1iero cyobeKTa.

B mepBoO# KHHUTe CepUM COOpPaHbl METOAUYECKHE PEKOMEH/AIINN
II0 OpraHu3aluy AeATeJbHOCTU COBETOB JUPEKTOPOB U UX KOMUTE-
TOB, OpraHU3aIuy paboThl KOPIIOPATUBHOTO CEKpeTaps, KaKk Ba¥KHOT'O
WHCTPYMEHTa OpPTaHU3aLUU AeATeJbHOCTA COBeTa JUPEKTOPOB; PEKO-
MeH/IaI[UH TI0 TTPOBEAEHUIO OIEHKU PabOTHI COBETA TUPEKTOPOB; PEKO-
MeH/Ialluy 10 OpraHU3alid MOHUTOPUHIA UHBECTIIPOEKTOB. Bee atu
MaTepuabl MOTYT OBITh ITOJIE3HBI KaK aKIIIOHEPAM U WIeHaM COBETOB
JIUPEKTOPOB, TaK Y UCITOJHUTETLHOMY PYKOBOJCTBY KOMITAHUI, KOTOPOE
HEIOCPEACTBEHHO MOJOTYETHO COBETY IUPEKTOPOB U aKTUBHO C HUM
B3aMMO/IENCTBYET.

Hy>XHO OTMETUTBb, 4YTO OpUTUHAIBbHBIE aBTOPCKUE MaTepUalbl, Iy-
6JIMKyeMble B JaHHOM TOMe, ObLTH PEKOMEHIOBAHbI PA3TMYHBIMU OP-
raHaMu yIIpaBJieHUs U acCOLMALUAMMU JJI CBOUX IIOABEAOMCTBEHHBIX
opraHmusauuii u 4ieHoB. Tak, MeTogudecKkre peKOMEeH/AIuU 110 Op-
raHu3anuu paboThl COBETA AUPEKTOPOB B aKI[MOHEPHOM OOIIeCTBe
1 MeToauvecKre peKOMEHAIUY [0 OpTaHU3alluu paboThl KOPIIO-
PaTUBHBIX CEKpeTapel B aKI[MOHEPHBIX obiecTBax Poccutickoit de-
Jepanuu U Pecry6imku KazaxcTaH JIeTTM B OCHOBY YTBEPKJEHHBIX
PocuMy1niecTBOM peKOMEeHAIUH /i KOMITAaHUM C TOCYAapCTBEHHBIM
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ydacTrheM!, KOTOpble pa3MellleHbl Ha caiiTte PocumyiiecTBa. MeToau-

YecKue peKOMEH/IALINY TI0 OLI€HKE /IeATETbHOCTH COBETOB ANUPEKTOPOB

aKI[MOHEPHBIX OOIECTB U TOCKOPIIOpaIuii ObUTH YTBEPKAEHBI AcCCo-

[Uanyiell He3aBUCUMBIX AMPEKTOPOB U PeecTpoM He3aBUCUMBIX [H-

pexTopos PCIIII.

Brarogapum BceX aBTOPOB, IPUHABIINX yIaCTHE B IOATOTOBKE Ma-
TEPUAJIOB U /IaBIINX paspelleHre Ha UX ITyOIUKaIyo.

A. dunamos,

cepmuduyUpo8aHHbLIL KOpnopamugHbslil dupekmop

(IoD Chartered Director),

YjleH 3KCNepmHO-KOHCYIbmaylloHHo20 cogema Pocumyujecmsa

D. Zlncypaes,

cepmuduyuUpo8aHHbLLL KOPNOpamugHslil Oupekmop
(IoD Certificate in Company Direction),
npedcedamesib HAbaOAMENbHOZ0 COBeMA

HINHN KopnopamugHo20 U NPpOeKmH020 YNpasgJjieHus

! Tlpuka3 Pocumymectsa ot 21.11.2013 N2357 «O6 yTBepxzaeHun MeToau-

YeCKUX pEeKOMeH/AIMiA 1o opraHnu3anuu paborsl CoBeTa AUPEKTOPOB B aK-
uoHepHOM ob6tiecTBe». URL: http://rosim.ru/documents/72567 (zarta
obpamenus 29.07.2014).
[TIpuka3 PocumymecTtBa ot 27.03.2014 N294 «O6 yTBepxkaeHun MeTrozau-
JeCKMX peKOMEeH/aliii 0 OpraHu3anuu paboThl KOPIIOPATUBHOTO CEKpe-
TapsA B aKIMOHEPHOM 00IIecTBe ¢ TOCyAapCTBEHHBIM ydacTueM». URL:
http://rosim.ru/documents,/194281 (zara obpamenus 29.07.2014).
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[laHHble METOANYECKUEe PEKOMEHAaLMY NPeaHa3HaueHbl ANng npeaceaarenei,
YNIeHOB COBETOB AMPEKTOPOB, KOPMOPATMBHbBIX CEKpeTapeii NyGIMYHbIX N YaCTHbIX
KOMMNaHUi, a TakXe aKLMOHEPHbIX 00LLECTB C rOCYAapCTBEHHbIM yyacTuem, pabo-
Talowwmx B Poccun, B cootBeTcTBun ¢ DenepanbHbiM 3akoHoM PO ot 26.12.1995
Ne208-®3 «06 akumoHepHbIX 00LLeCTBAX>.

PeLieH3eHTbI: BULE-NPE3NAEHT N0 NPaBOBLIM BONPOCAM, Y1IEH COBETA LUPEK-
TopoB «bypoBoii komnaHun “EBpasus”, loD Chartered Director [I. TuMOHMH; kop-
nopatueHelin cekpetapb, OAO «MXK “EBpoXum”» n OAO «CY3K» E. MaHaceHko.

ABTOpbI

A. ®unatoB — ceptudnLMpoBaHHbIi kopnopatuHblid gupekTop (loD Chartered
Director), kaHaMaaT 3KOHOMUYECKNUX HayK, YneH HabnaaTeNnbHOro coseta
06beanHeHNUs KOPNOPATMBHBIX AUPEKTOPOB U MEHEAXEPOB, aBTOP pAaa KHUF
1 PYKOBOLCTB [19 aKLIMOHEPOB M YNEHOB COBETOB AMPEKTOPOB, UMEILLMIA ONbIT
paboThbl KOHCY/NbTAHTa B GONbLLON YETBEPKE ayAMTOPOB U B COBETAX AUPEKTOPOB
akuMoHepHbix 06uects B Poccun u Kasaxcrane ¢ 2001 r. O6nagaeT onbiTom
paboTbl NpefceaateneM KOMUTETOB COBETOB AMPEKTOPOB MO ayauTy, N0 CTpaTeruu,
no Kagpam 1 BO3HArpaXxaeHusIM.

M. KysHeuoB — cepTuduumpoBaHHblii kopnopatueHblii gupektop (loD Chartered
Director), kaHaAMAAT 3KOHOMMUYECKMX HayK, YieH HabMoAaTeNnbHOro CoBeTa,
MCNoNHUTENbHBIA AnpekTop O6beAMHEHMS KOPMOPATUBHLIX AUPEKTOPOB
1 MeHe[XepoB, YNeH COBETa AMPEKTOPOB HECKONbKUX aKLMOHEPHbIX 00LLecTs.
MmeeT onbiT paboTbl NpeacenatenemM CoBeTa AUPEKTOPOB, KOMUTETOB COBETA
NMPEKTOPOB MO CTPATErn 1 No ayauTy, No Kaapam 1 BO3HArpaXxaeHNUsIM.



Mpeaucnosue

KayecTBeHHas cvcTeMa KOPIIOPATUBHOTO YIIpaBieHUs U 3QHeKTUBHO
paboTaloIINi COBET JUPEKTOPOB — BAXKHEHIIINE YCIOBUSA JOJITOCPOY-
HOT'0 YCTOWYMBOI'O Pa3BUTHA COBpEMEHHO!N KoMnaHuu. B Poccuu Ha-
JIUYKE COBETa AUPEKTOPOB mpeaycMoTpeHo DesiepaabHBIM 3aKOHOM
P® ot 26.12.1995 N2208-®3 «O6 aKkIMOHEPHBIX 0bIlecTBax» (ganee —
3akoH 006 AO), LesIi ps peKOMEeHAANH 110 OpTaHu3auu paboTH
cOBeTa JUPEKTOPOB COAEPKUTCS B HalloHaIbHOM KOZileKce KOpIopa-
TUBHOTO [TOBeZleHnd (B HOBOW Bepcuu — yrpasieHus). K coxxanenmuto,
Ha TIPaKTUKe JaJeKo He BCe KOMITAaHUY CIeAYIOT PEKOMEHJAIUAM JIyd-
Ieli MPaKTUKU U MOAXOAAT K OpraHu3aluu paboThl COBETA AUPEKTO-
poB dopMaIbHO, aBTOMATUIECKU YTBEPXK/JAsA PellleHUs aKI[MOHEPOB,
WIY TIOJTHOCTHIO CJIEAYIOT PELIeHUsAM, TPUHIUMAaeMbIM MEHEPKMEHTOM.

TeM He MeHee B KOMITaHUAX, HalleJIEHHBIX Ha I0JITOCPOYHOE YCITelll-
HO€e Pa3BUTHE, 0COOEHHO TIPU OTXO/IE€ AKIIMOHEPOB OT OIEPATHBHOTO
yIIpaBieHus OU3HECOM «B PYYHOM PEXUME», POJIb COBETA IUPEKTOPOB
pesko Bo3pacTaer. [1o cyTu fiesia, B 3TOW CUTyalliy COBET JUPEKTOPOB
CTaHOBUTCA /ISl aKIIMOHEPOB BAXKHEMIITNM U TPAKTUYECKHU €UHCTBEH-
HBIM MHCTPYMEHTOM ObecliedeHUs BIaJebuecKoro KoHTposd. [Ipak-
THKa paboThl COBETOB IUPEKTOPOB COBEPIIIEHCTBYETCS, U B IOCJIEAHUE
TOZIbI CTAHOBUTCS aKTYaJbHOM /i Bce OOBIIETO YMCIa KaK YaCTHBIX,
TaK U TOCYAapCTBEHHBIX KOMIAHUI. 3aMeHa YNHOBHUKOB U BBEIEHUE
BHEIIHUX JUPEKTOPOB B COBETHI AUPEKTOPOB KOMIIAHUH C TOCyZAap-
CTBEHHBIM y4aCTHEM BBI3bIBAET IOTPEOHOCTh B METOJUYECKUX MaTe-
puasnax, Mo3BOJIAIOIINUX WIeHAM COBETOB AUPEKTOPOB MPABMWIBHO BHI-
CTPOUTH CBOIO paboTy. B CBA3U € 3TUM IPEACTABIAETCA BAXKHBIM MOSIB-
JIeHUe METOAUYECKUX PEKOMEH/IAIIMI 10 OPraHU3aIuy paboThI COBETOB
JUPEKTOPOB.
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Llesnb ¥ GYHKIIUY HACTOSMIETO MTOCOOUS — MPAKTUYECKAsd ITOMOIIIb
npe/cefiaTessAM, WieHaM COBeTa AUPEKTOPOB, KOPIIOPAaTUBHLIM CeKpe-
TapsaM POCCHICKHX aKI[MOHEPHBIX OBIECTB B OpraHu3anuu 3$peKTrB-
HOM paboTHl COBETOB JUPEKTOPOB, B TOM YHC/IE B IVIAHUPOBAHUU Pa-
6OTEI cOBeTa IMPEKTOPOB ¥ KOMUTETOB COBETA.

JlaHHOe MeTozmYecKoe mocobrue peKOMEHJOBAHO 3KCIEPTHO-
MeTOANYEeCKUM coBeTOM OObeANHEHNA KOPIOPATUBHBIX AUPEKTOPOB
U MeHe)KepOoB K MIPUMEHEHUIO B MyOJUIHBIX U YaCTHBIX KOMITAHUSX,
a TakKKe aKI[MOHEPHBIX OOIeCTBax C TOCYAAapCTBEHHBIM yYacCTHUEM.
B ykaszanHbIi coBeT BxozaaT: B. bynaTos, /I. Tapmar, A. Torosb, H. I'pu-
ropbes, B. Koposnes, M. Ky3Hnenos, A. PakutuH, O. Cokonosa, H. Crap-
4yeHko, E. TapaceHko, A. ®unaToB.

1. BBepeHue

CoBeT UPEKTOPOB — KOJUIETUANbHBIN OPTaH YIPaBIeHUS aKI[U-
OHEepHBIM 06miecTBOM (fanee OOIIECTBO), MOAOTYETHLIN 061IEMY
coOpaHUI0 aKIIMOHEPOB, COCTOSAIINU M3 PAaBHOIPABHBIX UYJIEHOB,
peanu3yrouuX CBOU pelleHUs IIyTeM I'0JI0COBaHMsA Ha OYHBIX U 3a-
OYHBIX 3aceflaHuAX, HECYIIUX OTBETCTBEHHOCTDb 3a Pe3yJbTaTHl Jie-
SITeIbHOCTH BBepeHHOTO UM O61ecTBa. COBET JUPEKTOPOB — Op-
raH ympaBjeHus, IPUHUMAIOIIUN pellleHus, a He COBellaTelbHbIN
opraH. OH AB/fgeTCA OPraHOM CTPATETUYeCcKOro yIIpaBjleHMs, OCHOB-
Has 3a/la4ya KOTOPOr'0 — OCYIIeCTBIeHHe 00IIero (HarnpasJsonero)
PYKOBOZICTBA JIeATENbHOCTHIO KOMITAHUM, a TaK)Ke HabsofaTeTbHbIe
U Ha/3opHbIe GyHKIIUU. K ero KOMIIEeTeHI[UY TIPeXK/ie BCET'O OTHOCATCS
Ba)KHEHIIMe BOMPOCH! yrpapaeHus OOGINeCTBOM, TaKUe KaK OIpeze-
JIEHWe CTpaTeTuy, HHBECTUIIMOHHOE U OIO[KETHOE TIAaHUPOBaHUE,
yCTAHOBJIEHVE CUCTEMBI MOTUBAIIUY U OI[€HKU /IeSITeIbHOCTHA MEHEe/I-
J)KMEeHTa, a TaKkkKe Ha/i30p 3a aKTUBAMM KOMIIAaHUU U HaJleKHOCTBHIO
1 3¢ bEKTUBHOCTBIO CHCTEM YIIPABIEHUS PUCKAMH, BHYTPEHHETO KOH-
TPOJIs, BHYTPEHHETO ayIuTa U CUCTEMBI KOPIIOPATUBHOI'O yIIpaBie-
HUSA. Bo MHOTOM QYHKITHOHAJ COBETA AUPEKTOPOB 3aBUCHUT OT POJIH,
OTBE/ZIEHHOW €My aKI[MOHepaMU B KOHKPETHOM KOMITaHUM Ha OIIpe-
JleJIeHHOM 3Talle ee Pa3BUTHUSA, C YI€TOM CTPYKTYPhbl aKI[HOHEPHOTO
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KammuTasa, MOJieJIu opraHu3anuu 6usHeca. ITo cioBam A. JlaHgua,
aBTOPUTETHOT'O dKCIIepTa B 06JaCTH KOPIOPATUBHOTO YIIPaBIEHUA,
Jl0Iroe BpeMsA BO3IIABJIABIIEro COBET fUupekTopoB CYOK, cylecTByIOT
ZIBa aMIUIya, B KOTOPBIX MOKET BBICTYNIAaTh COBET AUPEKTOPOB: KOH-
TpoJiep MeHe/)KMeHTa U HallpaB/IAIIUN COBETHUK MeHe[)KMEHTa.
HaxoxeHre mpaBWIBHOTO OajaHca MeXAy STUMU POJISIMU Ha KaK-
ZIOM STalle pasBUTUA KOMIIAHUM — 3a/javya KaX/Joro coBeTa JAUpeK-
TOPOB.

B cBoe Bpemsa MBI Hamucaau MeTojudyeckrue peKOMeHJalluu
IO OLleHKe /IeATeIbHOCTH COBETOB JUPEKTOPOB, KOTOPEIE OBLTH 0Z06-
penbl PCIIIT u Accornnanyviedl He3aBUCUMBIX JUPEKTOPOB M UCIIOJIb-
30BaHbl PocuMytecTBOM 7151 pa3paboTku ¢popmaTa OTIYETHOCTH AU-
PEKTOpOB IlepeZl ToCcyjapCcTBOM Kak akiuoHepoM. CunraeMm, yTo Me-
ToAUYEeCKUe PEKOMeHAAINHU IIOMOrYT O0/IbLIIEMY YUCITY JUPEKTOPOB
MIPaBWIBHO BBICTPOUTD CBOIO paboTy B COBETAX JUPEKTOPOB.

ABTOpHI JaHHBIX METOANYECKUX PeKOMEeHZAlUN UCI0Jb30BalIu
IIPY HaIMCAHUM COGCTBEHHHBIN OIBIT PAOOTHI B COBETAX JUPEKTOPOB
U JIYYLIYI0 MeXAYHapOAHYIO NPAKTHUKY KOPIIOPAaTUBHOI'O yIIpaBile-
HUs, U3YIEHHYI0 B paMKaX COTPYAHUYECTBA ¢ MeXAyHapoAHOU ¢u-
HaHcoBoU kopnopauuei (IFC) u KpyIJBIMU CTOJaMHU IO KOpIlOpa-
TUBHOMY ynpasieHuto OOCP, a Takke IpU IPOXOXKAEHUH CEPTUDU-
KauproHHOU nporpaMmmel Chartered Director BpuTaHCcKoro HHCTUTYTa
JUPEKTOPOB.

B mMeToznueckuX peKOMeHJaluAX TaKXXe YUYTEHBl KJIIUeBble
TPeH/IbL, OTpaKeHHbIe B 00HOBIeHHOM Koziekce KOpIopaTHBHOIO YIIpaB-
JIEHU.

2. Ponb n dpyHKUMM coBeTa AUPEKTOPOB

OddeKTUBHEIN COBET JUPEKTOPOB ABJIAETCS KII0UeBbIM 3BeHOM 3 dek-
TUBHOM CHCTeMBbI KOPIIOPATUBHOTO yIpasieHusa. OT TOro Kakue 3aZa4u
COBET CTaBUT Iepes; MeHeZXKMEHTOM, KaKue BOIIPOCH! 33/laeT B XoJe
3aceZlaHUH, HACKOJIBKO TIIATEIBHO IIPOBepsAeT U aHATU3UPYeT HHPOP-
Mallyio, TOJTyYeHHYI0 OT MeHe/P)KMEeHTa, 3aBUCUT 3$GEeKTUBHOCTB Jie-
ATEIBHOCTHU KOMITAaHUH.
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«KoprnopaTuBHOe ynpaBjieHHe» — IIOHATHE, OXBaThIBaIOIIee CU-
CTeMy B3aUMOOTHOIIEHUH MeX/y UCIIOTHUTETbHBIMY opraHnamu Ob1e-
CTBA, €r0 COBETOM JAMPEKTOPOB, aKI[MOHEPAMU U IPYTUMHU 3aMHTEPECO-
BaHHBIMU cTOpOHAMU. KopriopaTrBHOe yIipaBieH1e ABIAETCSA OCHOBOM
UL onpeZieieHys neneir O611ecTBa, onpee/leHNs CPeACTB JOCTIDKEeHUS
ITUX IieJiell ¥ MeXaHU3MOB KOHTPOJIS 32 €T0 JeATETbHOCTBIO CO CTO-
POHBI aKIIMOHEPOB U IPYI'UX 3aUHTePeCOBAHHBIX JIUII.

CorniacHO 06HOBJIEHHOMY poccuiickoMy Kogekcy KoprmopaTus-
HOTO yIIpaBJeHUs, cucTeMa (IIpaKTUKa) KOPIOPATUBHOTO yIIpaBJe-
HUA JO/DKHA 00€eCIIeYrBaTh OCYIECTBIEHHE COBETOM JUPEKTOPOB CTpa-
TErH4YECKOTO YIIPaBIeHUs AesaTelbHOCThI0 O61ecTBa U 3)PEeKTUBHBIN
Ha/J[30D C €r0 CTOPOHEI 32 JeATETbHOCTHIO UCIIOMHUTENBHBIX OPTaHOB
OOb1mecTBa, a TAK)Ke MIOJOTYETHOCTDb WIEHOB COBETA AUPEKTOPOB €r0 aK-
1uoHepam!. YToObI 00€CIeYnTh TAKYIO TOA0TYETHOCTD, IIPHU ILTAHUPO-
BaHUM pabOTHI coBeTa AUPeKTOpoB ObIecTBa HEOOXOAUMO HCXOAUTD
U3 KJIIOUeBBIX QYHKITNH, BBIIOTHIEMBIX COBETOM JUPEKTOPOB. B co-
OTBETCTBUU C OOHOBIEHHBIM KOZIeKCOM U PeKOMEHAAIMAMU JIyJIeit
IIPAaKTUKYU KOPIOPATUBHOTO YIIPaBJIE€HUsA COBET JUPEKTOPOB J0KEH
BBITIOJIHATD CIeAyiolye GyHKIINN:

1. CoBeT AUPEKTOPOB yCTaHABINBAET OCHOBHBIE OPUEHTHPHI J€-
sTerbHOCTH OO6IIecTBa Ha JOJTOCPOYHYIO MTEPCIEKTUBY, Olle-
HUBaeT U YTBEPXKAAeT KI0UeBble TIOKA3aTelu AesITeTbHOCTH
OO01iecTBa, OIEHUBAET U 0JJ00PSIET CTPATETHIO U OM3HEC-TUTAHBI
II0 OCHOBHBIM HallpaBJIeHUIM JesTeabHocTH OOIecTBa.

CoBeT ANPEKTOPOB E3KETOHO YTBEPIKAAET I10 MIPEe/ICTaBIIe-
HUIO WCIIOJTHUTENbHBIX OPraHOB GpUHAHCOBO-X03IHCTBEHHBIN
wiaH (6romkeTr) ObmiecTBa. B HEKOTOPBIX CIyYasx COBET -
PEKTOPOB OIIpeJIeNISIET CTPATETUIO PAa3BUTUS U OIeHUBAET pe-
3yJIBTAThI ZIESITEbHOCTU MTOAKOHTPOMBHBIX OOIIIECTB.

JleATebHOCTL coBeTa AUPeKTOPOB B O6IacTH CTpaTeruu
MOJKET OCYIIECTB/ISIThCS YePE3 CIEIUATbHO CO3JaBaeMbIi KO-
MUTET COBETA AUPEKTOPOB IO CTPATErHH, IIOCKOJIBKY 3TO, KaK
MIPaBUJIO, CITIOCOOCTBYET O0JIee KaueCTBEHHOW MPOPabOTKe yKa-
3aHHBIX BOIIPOCOB.

! Kopgekc kopmopaTUBHOTO yrpasienus, 2014. I1. 2.1.
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2. CoBeT ZUPEKTOPOB OTBedaeT 3a Ha3HAYeHUe, OCBOOOKIeHUe
OT IOJDKHOCTH, a TaK)Ke KOHTPOJIb 3a JIeATENbHOCTBIO HCIIOJ-
HUTETBbHBIX opraHoB ObIecTBa:

TIpeBapUTENbHOE PACCMOTPEHNE KaHAUAATYP B COCTAB UC-
TTOJIHUTEJbHBIX OPTaHOB C MPABOM IMPUOCTAHOBUTH ITOJIHO-
MOYHS TeHepaJbHOTO AupeKTopa (YIpaB/dooleil opraHu-
3al[y, YIIPaBJAIONUIET0), U3OPAHHOTO OOIIUM cobpaHueM
AKI[OHEPOB,;

yTBepKJeHure YCI0BUH IOrOBOPOB € WieHaMU UCIIOTHUTE/Ib-
HBIX opraHoB O611ecTBa, BKJIIOYAs YCIOBUA O BO3HATPaXKe-
HUM ¥ WHBIX BHIIUIATAX;

BbBIZIBKEHUE KaHAAAaTyp AJIA o6pa30BaH1/1${ HCIIOTHUTEIb-
HBIX OPTraHOB YU KaHAWUZATOB B COCTaB COBETOB AJWPEKTOPOB
TIMOAKOHTPOJIbBHBIX IODUANYIECKUX JINIIT.

3. OmnpezpeneHue IPUHIUIIOB U MOAXOAOB K OpraHU3alUy CHU-
CTEMBI yIIpaBJIeHUs PUCKaMH U BHyTpeHHETro KOHTposist B O6-
IIecTBe, obecreyeHne 00bEKTUBHOCTH GUHAHCOBOM OTYETHO-
ctu O61IecTBa, B TOM YHCJIe BHEIIHETO ayAUTa:

yTBepXKAeHWEe OOIIel MOJTUTUKHA B 00J1aCTH BHYTPEHHETO
KOHTPOJISI ¥ yIIPABJIEHUST PUCKAMU;

OIleHKa COLMANbHBIX, STUUECKUX, DKOJOTUUECKUX U UHBIX
He(UHAHCOBBIX PUCKOB, KOTOPHIM IToABepKeHOo O6IecTBo,
a TaxKe yCTaHOBJIEHHE IpUeMIEeMOM BeIMYMHBI DUCKOB JJIA
Ob6ecTBa 1 TpeboBaHME OT UCIIOJHUTENBHBIX OPTaHOB OT-
YETHOCTH 00 yIpaB/IeHUN PUCKaMU;

He MeHee pasa B I'ofl — aHajIu3 U OlleHKa QpYyHKIIHNOHUPO-
BaHUA CUCTEMBI YIIpaBJIeHUsA pUCKaMU 1 BHyTPeHHero KOH-
TPOJIA.

4. Ob6ecmeveHre IPO3PAaYHBIX MEXAaHMU3MOB 110 U30paHUIO COBETA
JVPEKTOPOB U UCIIOJHUTETBHBIX OpraHoB Ob1ecTBa:

KOHTPOJIb 3a PacKpbITHEM MHGOPMAIUU O Jullax (Tpymme
JIVILL), BBIIBUHYBIINX KaHAUJATYPHI B COCTAB OPraHOB YIIPaB-
JIEHUSI M KOHTPOJISA, a TAK)Ke MOAPOOHONM MHGOPMAIIMH O KaH-
auzarax;
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° aHATHN3 COOTBETCTBUA KAaHAWJATOB B OPTaHBl YIPAaBIeHUA
Y KOHTPOJIA Ha COOTBETCTBHE KPUTEPHUAM HEe3aBHUCHMOCTHU
Y HaJM4Ke MIPU3HAHHOMN, B TOM YHCJIE CPEAU MOPTHENTbHBIX
WHBECTOPOB, BBICOKOU /IeJIOBOM pemyTaliuu, U MOATrOTOBKA
peKoMeHzani obueMy coOOpaHUIo aKIIMOHEPOB 110 u3bpa-
HHUIO WIEHOB COBETA AUPEKTOPOB.
JleATenbHOCTD, YKa3aHHaA B I1. 3—4, MOXKET OCYILeCTBIIAThCA
yepes CIIelIaJbHO CO3/IaBaeMBbIll KOMUTET COBETA IUPEKTOPOB
10 Ha3HAYEHHUAM.

Pa3paboTka 1 yTBEPK/IEHUE TOJUTUKY B 00IaCTH BO3HArPaX-
JIEHVs YWIEHOB COBETa JUPEKTOPOB, UCIIOJHUTENbHBIX Opra-
HOB U UHBIX KJIFOUEBBIX PYKOBOZAAIIUX paboTHUKOB OO6IIeCTBa,
a TakKe MOATOTOBKA PEKOMEHAIUN 001eMy COOpaHHUIO aK-
I[MOHEPOB II0 YTBEPKJEHUIO JaHHOH MOoMUTHKU. Kpome TorO,
OTIpeZieJieHUEe COCTaBa KJIIOUEBBIX PYKOBOJAIINX PaOOTHUKOB
(TmepeuyeHb AOMKHOCTEN), HA KOTOPBIX PACIPOCTPAHSAETCS TI0-
JINTUKA BO3HATPAXK/EHUS.

CoBeT NpeANpUHUMAET JeHCTBIUA, HalleJIeHHbIE Ha BO3Me-
menne OOGIIECTBY CPEACTB, HEIPABOMEPHO MOTyYEHHBIX HC-
IIOJIHUTEIBHBIM PYKOBO/ICTBOM B paMKax IIPOrpaMM KpPaTKO-
CPOYHOM U/WIU JIOITOCPOYHON MOTUBALINU.

JleATenbHOCTh, YKa3aHHasd B II. 5, MOXET OCYIIECTBIIATHCS
4yepes CIIeIaIbHO CO3/IaBaEMBINI KOMUTET COBETA IUPEKTOPOB
10 BO3HATPAXKIECHUAM.

KoHTposb 32 KOHGIUKTOM UHTEPECOB, MIPEAYIPEK/EHUE, BbI-
sIBJIEHUE U YPETryJINPOBaHUe BHYTPEHHUX KOH(IUKTOB MEXKIY
opranamu O6I1lecTBa, €ro aknroHepaMu u paboTHukamu O6-
IIecTBa:

°* OCYIIECTBJISIET HAZ30p 3a CHCTEMOMU, 00eCIeYrnBaroIIe BhI-
siBIeHMe ceyioKk OOIecTBa, COBEPIIaeMbIX B YCIOBUAX KOH-
¢dinKTa nHTEpecoB (B YAaCTHOCTH, B JIMYHBIX HHTEpECAX aK-
[[HOHEPOB, WIEHOB COBETA JUPEKTOPOB, UHBIX OPraHOB IX
paboTtHukoB ObIecTBa);

* COBET AUPEKTOPOB JOJIKEH CIIOCOOCTBOBATDH yPETYIUPO-
BaHUIO KOPIIOPAaTUBHBIX KOHQIUKTOB, BCeM aKIMOHepaM
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JIOJDKHA OBITH MPEZOCTaBIeHa BO3MOXKHOCTD TOIYIUTh 3¢-
(bEKTHBHYIO 3alIUTY B CIyyae HapyIIeHUA UX IIPaB;

* COBET JUPEKTOPOB JOKEH UI'PATh KJIIOUEBYIO POJIb B IIpU-
HATUU Mep AJid NpeAylpexJeHUA U yperyJiupoBaHUA
KOHQJIUKTOB (a2 paBHO MUHUMU3ALIUU €r0 MOCIeCTBUM)
Mexay opraHoM OOIiecTBa U ero aKIMOHepoM (aKIKOHe-
paMu), a TakKe MeXJAy aKI[MoHepaMu, eClU TaKOU KOH-
¢bnukT 3arparuBaeT uHTepeckl O6IIECTBA, UCIOIb30BATh
BHecy/leOHbIe TIPOLeZlypPhl Pa3pelleHus Cliopa, BKIHYasd
MeJualuio;

* 0co0yI0 POJb B IPeOTBPAI[EHIH KOPITOPATUBHBIX KOHIIMK-
TOB [IOJDKHBI UTPAaTh He3aBUCHMEIE JupeKkTopa ObuiecTBa,
KOTOpBIe 00513aHBI IIPeIBAPUTENBHO OI[eHUBATh JeHCTBUS
u pemenuss O6IIecTBa, ClIOCOOHBIE TIPUBECTH K BOSHUKHO-
BEHUIO KOPIIOPAaTUBHOTO KOHQINKTA, U IIPU OTPUIIATENb-
HOM 3aKJII0OYeHUU COOTBETCTBYIOIINE JeUCTBUA (pelleHus)
He peKOMeH/lyeTcsl coBepIIaTh (IpUHUMATh).

7. CoBeT IUPEKTOPOB [IOMKEH UTPATh KJIIOUEBYIO POJIb B 0becrie-
YeHUU Ipo3pavHocTu OOlIecTBa, CBOEBPEMEHHOCTH U IOJI-
HOTBI PaCKpPBITHA HHGOPMALINU, HEOOPEMEHUTEIHHOTO I0CTYyTIa
aKIIMOHEPOB K JIoKyMeHTaM OOb1ecTBa:

* COBET IUPEKTOPOB OCYIIECTBIISIET KOHTPOJIb 32 PACKPBITHEM
OburecTBOM MHbOPMAIMH, a TAKXKE 3a IPeJOCTaBIeHIEM
MHPOpPMAITUHU aKI[MOHEPAM;

* COBET JUPEKTOPOB YTBEPKAAeT NHGOPMAIIMOHHYIO TIOJIU-
TuKy OOIIecTBa, KOTOPas JODKHA NIPelyCMaTPUBATh COOIIO-
JleHre Pa3yMHOro 6ayaHca MeXAy OTKPBITOCTbio ObIecTBa
Y COOMIOZIEHEM er0 KOMMEPYECKUX MHTEPECOB;

* KOMHTET COBeTa AUPEKTOPOB WIN KOPIIOPATUBHBINA CEKpe-
Tapb OOIIecTBa OCyIIECTBIAET TEKYIINH KOHTPOJIb 3a CO-
6iroZieHrieM TpebOBaHUI 3aKOHOZATENBCTBA B OTHOIIEHUH
packpbITUM HHGOPMALIUHU O AesaTenbHocTH OOIIecTBa, B TOM
YucJle OTpaHUYeHUH, CBA3aHHBIX C HEIPABOMEPHBIM HCIIOJb-
30BaHUEM MHCANZEepCKOi nHOpMaLKH, a TaKKe nHpopMa-
IIUOHHOU ToMUTUKYN OOIIeCcTBa.
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KoHTpoJb 32 MPaKTUKON KOPIIOPATUBHOTO yIipaBieHus B O06-
1IeCTBe U OlleHKa KOPIIOPaTUBHOI'O YIIpaBIeHUA:

COBET IUPEKTOPOB JIOKEH OCYIIECTBIATh KOHTPOJIb 3 ITPaK-
TUKOU KOPIOPATHUBHOI'O YIIPaBJeHUs, KOTOPBIN IpeAroia-
raeT aHaJIM3 Ha pery/JApHON OCHOBE COOTBETCTBHUSA CUCTEMBI
KOPIOPaTUBHOTO yIpasieHus B OOInecTBe LeIIM U 3aja-
yaM, cTosIuM nepez OOIIecTBOM, a TaKKe MacTabam ero
JeITeNbHOCTU U IPUHUMAaeMBIM PHCKaM;

I10 pe3yJbTaTaM OLleHKU COBETY JPEKTOPOB pEKOMEeH/yeTCA
dbopMyIupoBaTh IIpe/JIOKeHNs, HallpaBlIeHHbIE Ha COBEP-
[IEHCTBOBaHME MPAaKTUKHU KOPIIOPATUBHOTO YIIPaBIeHUA U,
TIpY HEOOXOAMMOCTH, BHECTU COOTBETCTBYIOIINE U3MEHEHMS
B yCTaB ¥ BHyTpeHHUe JOKyMeHTHl Ob1iecTBa.

OteHka KayecTBa pabOThI COBETA AUPEKTOPOB U UCIIOTHUTEb-
HbIX opraHoB O61ecTBa:

COBET IMPEKTOPOB €XKEroZHO IPOBOAUT OLIEHKY paboTHI Co-
BeTa IMPEKTOPOB, BKIOYAOIIIYIO HE TOJIBKO OLIEHKY €ro pa-
OOTHI B II€JIOM, HO U OIIEHKY PabOTHI €10 KOMUTETOB, OIIEHKY
paboThI KaXK/IOTO WIEHA COBETA JUPEKTOPOB, BKJIIOYAsS €TI0
IpezcesaTess;

pe3y/bTaThl CAMOOLIEHKU WY BHENTHEH OLIEHKU JOJIKHBI
GBITH PAaCCMOTPEHBI HA OYHOM 3aCeZlaHUM COBETA JUPEKTO-
pOB;

COBET IUPEKTOPOB IIPOBOJMUT OIIEHKY PabOTHI HCIIOTHUTEb-
HBIX opraHoB Ob6IecTBa Ha PeryasipHONM OCHOBE He peke
O/IHOTO Pa3a B TO/l B KOHTEKCTE KJIFOUEBhIX TIOKa3aTesel a¢-
dbekTHUBHOCTHU feATebHOCTH ObIIeCTBA, YTBEPKAEHHBIX CO-
BETOM JUPEKTOPOB B paMKaX MPOTPaMMbl KPaTKOCPOUYHOM
Y ZIOITOCPOYHOM cTpareruu pa3sutusa OOIecTBa;

OCHOBHBIE PE3YJ/IbTATHI OIIEHKH KayecTBa paboThl COBETA -
PEKTOPOB U UCIIOJHUTENBHBIX OpraHoB O6IecTBa AOMKHBI
pacKphIBaThCA B €r0 T'OZOBOM OTUeTe.

Oznob6peHuie KPYIHBIX CAENOK, U CAEN0K, B COBEPIIEHUN KOTO-
PBIX MMEETCS 3aMHTEPECOBAHHOCTD:
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* pexoMeHAyeTcs yctaBoM Ob6IecTBa IpeAycMaTpUBaTh Me-

XaHU3MBI OTHECEHUS K KOMIIETEHI[UU COBETA JUPEKTOPOB
OburecTBa pacCMOTPEHUSA CEJNOK, KOTOpble HE OTBEYAIOT
yCTaHOBJIEHHBIM 3aKOHOZATENIbCTBOM KPUTEPUAM KPYITHBIX
CZIeIOK, HO UMEIOT CyIllecTBeHHOe 3HadeHue Jiud Obie-
CTBa, IIyTEM PACIpPOCTPaHEHUsS HA HUX YCTAHOBJIEHHOTO
3aKOHOZATEeNbCTBOM IOpAZAKa coBepiieHus O6IiecTBOM
KPYIIHBIX CZEJIOK W/MJIU IyTEM OTHECEHUSIX UX K KOMIIe-
TEHIIUU COBETA JUPEKTOPOB C IPUHATUEM PELIEHHUS IO BO-
npocy 06 ux oJjo6peHNH KBaTUPUITUPOBAHHBIM OOJIBIITHH-
cTBOMY;

BCe KPYIIHbIE CEIKU JOKHBI OBITH 00OPEHBI 10 UX COBEP-
HIeHUA?.

3. CoctaB un CTpyKTYypa cCoBETa AUPEKTOPOB

OT cocTaBa U CTPYKTYPHI COBETA JUPEKTOPOB KPUTHUECKUM 06pa3omM
3aBHUCUT Ka4eCTBO ero paboThl, a 3HAYUT U paboThl Bcero ObmiecTBa.
B Kozekcax KOPIIOPaTUBHOIO YIIpaBlIeHUs 3HAYUTETbHOE BHUMAaHUE
VIeJISeTCs COCTaBy M CTPYKTYPE COBETa AUPEKTOPOB, KOTOPHIE OJIKHBI
OBITh COATAHCUPOBAHHBIMY, B TOM YUCJIE TI0 KBATUUKALUN €r0 Wie-
HOB, UX OTIBITY, 3HAHUAM U /I€JIOBBIM KadyecTBaM. [Ipy 3TOM peKOMeH-
[yeTCsT YIUTHIBATH CIeAytoliye TpeboBaHus®:

* COBET JVPEKTOPOB JODKEH MOJIb30BAaThCA JOBEPHUEM aKIMIOHe-
POB, B IPOTHUBHOM CJIydae OH He CMOXXeT 3QpPEeKTUBHO BBINOJI-
HATb CBOU QYHKITNU;

° JIMYHBIE KAYeCTBA WIeHA COBETa JUPEKTOPOB U €T0 ZIeJIOBast pe-
My Talus;

He PeKOMEHZyeTCs U30UpaTh B COBET JUPEKTOPOB JIHUIIO, Ha-
XOZsIleecs B CUTyal[uu KOHGIMKTA MHTEPECOB, HapUMepP

1

2

3

Kogexkc kopmopaTuBHoTo ynpasienus, 2014. I1. 307.
Tam xe. II. 310.
Tam sxke. I1. 99-100.
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SIBJIIOIIEECs YIaCTHUKOM, 3aHUMAIOIIUM JJOKHOCTH B COCTaBe
HCIOJTHUTETBHBIX OPTaHoB U (Win) ABIAIOIeecs pabOTHUKOM
IOPUJMYECKOT0 JINIA, KOHKypupyollero ¢ OBIIecTBOM;

° YHCJIEHHBIH COCTaB COBETA JUPEKTOPOB [IOMKEH OBITh I0CTATOY-
HBIM I 06ecriedeHusT BO3MOXXHOCTH CYLECTBEHHBIM MUHOPH-
TapHBIM aKI[MOHepaM U30paTh CBOEro IpeicTaBUTess, d3bdek-
THUBHO OPraHU30BaTh PaboTy CBOIO U CBOUX KOMHUTETOB, OZHAKO
Y He U30BITOYHBIM, YTOOBI He 3aTPYAHATH BCTpeur U 3pPeKTuB-
HOT'O B3aMMO/IENICTBUSI BCEX WIEHOB COBETA AUPEKTOPOB.

Ha mpakTHKe, C y4eTOM 3aKOHOZATeNbHBIX OTPAHUYEHUUN ONTH-
MaJIbHBIN COCTaB COBETA JUPEKTOPOB /I CPeAHEN HemyOIUnIHOM KOM-
MIaHUU — 5-7 4YeJIOBeK, i MyOanaHol — 7-11 yesoBeK (B 3aBUCUMO-
CTHU OT KOJINYECTBa aKITMOHEPOB).

OfHO¥ U3 BaXKHEHIINX PEKOMEHAANNH TPY GOPMUPOBAHUH CTPYK-
TYPBI COBETA IUPEKTOPOB SIBJIIETCS HATMIHE IOCTATOYHOTO KOJTMIECTBA
HE3aBHUCHUMBIX AUPEKTOPOB. He3aBUCUMBIM AUPEKTOPOM PEKOMEHIY-
eTcs IpU3HaBaTh JIMI0, KOTOPOoe obaflaeT JOCTaTOYHBIMU MTpodeccH-
OHAIM3MOM, OIIBITOM M CAMOCTOSATETbHOCTbIO i1 GOPMUPOBAHUS COO-
CTBEHHOM MMO3UIIUHU, CITOCOOHO BEHIHOCUTDH OO'bEKTHUBHBIE U ZI0OPOCOBECT-
HbIE CY’K/IeHUsI, He3aBUCHMBbIE OT BIUSHUA UCIIOJHUTENbHBIX OPTaHOB
O611ecTBa, OTAETBHBIX TPYIII aKIIMOHEPOB WU UHBIX 3aUHTEPECOBaH-
HBIX CTOPOH. [Ipy 9TOM CJIe[yeT YUUTHIBATh, YTO B OOBIYHBIX YCIIOBUAX
He MOXXET CUMTAThCS HE3aBUCUMBIM KaHAUAAT (M30paHHBINA WIEH CO-
BeTa AUPEKTOPOB), KOTOPHIH cBsizaH ¢ OBIIeCTBOM, €ro CyIlleCTBEHHBIM
AKI[MOHEPOM, CyIlleCTBEHHBIM KOHTPAareHTOM MU KOHKypeHToM Obiie-
CTBa WIU CBSI3aH C rOCyapCTBOM®.

CoBeT MPEKTOPOB ZIOKEH ITPOBOAUTD OIIEHKY HE3aBUCUMOCTH
KaHW/JATOB B WIEHBI COBETA IUPEKTOPOB U /IeJIaTh 3aKJII0UEHNE O He-
3aBUCUMOCTHU KaHAMATA, & TAK)XKE OCYIIECTBIISATh PETY/ISIPHBIA aHATU3
He3aBUCUMBIX WIEHOB COBETA JUPEKTOPOB Ha MPEAMET COOTBETCTBUSA
KPUTEPUSAM HE3aBUCHUMOCTH.

[pu IpOBEIEHUY TaKOl OLIEHKU COZIepKaHUe JOIKHO TPeBaTupO-
BaTh HaJ popMoH. B MexxAyHapOAHON IMPaKTUKE BCTPEYAETCA TaKOe
«HedopMaTbHOE» OTIpeieieHre He3aBUCHMOT0 IMPEKTOpa: «0biasaer

1 Kopgekc kopmopaTuBHOTO yrpasienus, 2014. I1. 2.4.1.



MeTtoaunyeckune pekOMeHAaLmMmn nNo opraHn3aLmmn pa60TbI COBETa ANPEKTOpoB 23

He3aBUCUMBIM CO3HAHWEM U KOIIeJbKOM». Ho, TOCKO/NIbKY U B CO3Ha-
HUe, U B KOIlleJeK KaHAuJaTa 3amigHyTh He TaK MIPOCTO, B 3aKOHOJa-
TeNbCTBE, TPeOOBAaHUAK JIUCTUHTA, KOJEKCaX JydIlell TPaKTUKYA OOBITHO
CoZlepKaTCs OTIpe/ieIeHHbIE KPUTEPUH, TT0 KOTOPBIM MOKET OBITh OTIpe-
JleJieHa He3aBHCUMOCTD AUpeKTopa. B npuwioxxeHuu 4 npescTaBieHbl
KPUTEPUU HE3aBUCUMOCTH B COOTBETCTBUU C OOHOBJIEHHBIM POCCHUH-
ckuM KozlekcoM KOpIIOpaTUBHOTO YIIpaBlIeHHU .

YTo6BI HE3aBUCHUMBIE JUPEKTOPA MOTJIM BJIUATH HA PEIeHUs, TIPU-
HUMaeMble COBETOM JUPEKTOPOB, PEKOMEH/YETCsI, YTOOBI HE3aBUCH-
Mble JUPEKTOpPa COCTABJISIU HE MeHee OJHOU TPETH COCTaBa COBETA
JUPEKTOPOB.

B poccuiickrx KOMITaHUSX C TOCYZIAPCTBEHHBIM Y4aCTHEM BhIIETISIOT
TaKXe pojib MpodecCHoHaTBHOTO ToBepeHHOTo. OTINYKe cTaTyca Ipo-
¢dbeccroHaIBHOTO MOBEPEHHOT'O OT HE3aBUCHMOTI'0 IUPEKTOPA 3aKJItoya-
€TCs B TOM, YTO OH PYKOBOZICTBYETCS B CBOEU /IeSITETbHOCTHU TIOPSIKOM,
yCTaHOBJIEHHBIM ITocTaHoBIeHUeM [IpaBurensctBa PP ot 03.12.2004
N2738, B TOM 4ncjIe OCyIIeCTBIIAA I'0JI0OCOBaHMe M0 COOTBETCTBYIOLIUM
BOIIPOCaM ITOBECTKHU [IHSA 3aCelaHuUs COBETa JUPEKTOPOB (HabIogaTe h-
Horo coBeTa) OOIecTBa B COOTBETCTBUU C JUPEKTUBAMHU YIIOJTHOMO-
YeHHBIX OPraHOB roCcylapCTBEHHOM BJIaCTU. B COOTBETCTBUH C yKa3aH-
HBIM TTOCTaHOBJIeHWEeM! areHTCTBO (MUHUCTEDPCTBO WX YIIpaBieHUe
nenamu IlpesuzenTta PO) o6s13aHO BhIZIaBaTh JUPEKTUBHI MIPECTaBU-
TensiM uHTepecoB Poccuiickoit ezepanyu B coBeTe AUPEKTOPoB O6-
IIeCTB I10 BOIIPOCaM:

* yKazaHHBIM BTI. 3,5,9,11, 151 17.1 . 1 cT. 65 3akona 06 AO,
(3 — yTBepk/eHMe TTOBECTKH IHS 00IIero coOpaHus aKI[hoHe-
pOB, 5 — yBenuueHue ycTaBHOro Kamutana OO6ImecTBa myTeM
pasmereHus OOIIECTBOM JIOTMIOJHUTENbHBIX aKIIUH B Mpeeax
KOJIMYECTBA W KaTeropui (TUIOB) OOBABIEHHBIX aKIIWH, eciu
ycraBoM O6IiecTBa B COOTBETCTBUM ¢ 3aKoHOM 06 AO 3TO OTHe-
CEHO K ero KOMITeTeHITNH, 9 — o6pa3oBaHUe UCITOJTHUTENBHOTO

! TlocraHnosnenue IlpaBurenscrsa PO ot 03.12 2004 N2 738 «O6 ynpasieHUn
HaXOAAMUMUCA B QpeZepanbHO COOCTBEHHOCTH aKUUAMU aKIMOHEPHBIX
0011IeCTB ¥ UCMONB30BAHUY CITEIMANbHOTO MpaBa Ha yyacTie Poccuiickoit
denepalnuy B yIpaBieHUH aKIMOHEPHBHIMU obinecTBaMu (“30JI0TON ak-
uun”)». I1. 17.
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opraHa OO6IIecTBa U JOCPOYHOE MPeKpalieHUe ero MoJTHOMO-
Yuii, ecau yctaBoMm OO6IlecTBa 3TO OTHECEHO K €ro KOMIIETEH-
uuy, 11 — pekoMeHzanMu Mo pasMepy JUBHJEHZA 10 aKIUAM
Y TIOPSIZIKY €T'0 BHITUIATEL, 17.1 — MpUHATHE pellleHuH 06 yuacTuu
Y O mpekpalleHny ydactus OOIiecTBa B APYryUX OpraHU3alusax
(3a uckIIIOYEeHMEM OPTaHU3aIMN, YKa3aHHBIX B I, 18 1. 1 ¢T. 48
3akoHa 06 AO), eciiu yetaBoM O6IIiecTBa 3TO He OTHECEHO K KOM-
METEHIINHU UCTIOJTHUTETbHBIX OpraHoB OOIecTBa);

o Borpocy u3bpanus (repen3bpaHus) MpeacesaTess COBETa
JVPEKTOPOB;

T10 BOITPOCY O MPUOOPETEHNY I0YEPHUM WJIU 3aBUCUMBIM XO35H-
cTBeHHBIM OOIIIECTBOM aKI[Ui (foell B yCTaBHOM KaIlUTaJe)
JIPYTUX X03AHiCTBeHHBIX O6IIECTB, B TOM YHCJIE TIPU UX YUPEXKe-
HUM, B CJIydae eciu ycraBom OOIecTBa onpeziesieHre TO3UITUN
OO61ecTBa WIH ero IpecTaBuTesiel (IIpyU pacCMOTPEHHH Opra-
HaMU YIIpaBJeHUS AOYEPHUX WU 3aBUCUMBIX XO3SHCTBEHHBIX
OO6111eCTB BOMIPOCOB MMOBECTKHU JHA OOINEro cobpanust aKIfnoHe-
POB U 3aceZlaHUs COBETOB IMPEKTOPOB) TI0 YKa3aHHOMY BOIIPOCY
OTHECEHO K KOMITIETEHITMH COBEeTa AUPEKTOPOB (HabJI0ZaTe b-
Horo coBeTa) OOIIeCTBa;

TI0 BOTIPOCAM B IIeJIIX UCIIOIHEHUS IOpyYeHnH U yKazaHuii [1pe-
3uzienTa PO, mopyuenuii [Ipeacegarens [TpaButenbcTBa PO nn
[TepBoro 3amecturess [Ipexacenarens [TpaBurtenbcTa PO.

JVIPEKTHBBI I10 [PYTUM BOIIPOCAM, OTHOCAIIMMCA K KOMIIETeHIIUU
coBeTa AMPEKTOPOB, BHIAAIOTCA areHTCTBOM (MUHUCTEPCTBOM
wiu YupasieHueM fenamu [Ipesugenta P®) B nopszke, ycra-
HOBJIEHHOM ITocTaHoBieHneM [IpaBurenbcrBa PO ot 03.12.2004
N2738, B cilyyae OCTYIUIEHUA NIpeJIOKEeHUA NIpefcesaTelis Co-
BeTa AUPEKTOPOB.

[Mo3wuius akiroHepa — Poccutickoii ®egepanuu — B O611eCTBAX,

BKJIFOUEHHBIX B CIellMaIbHbIN IlepeyeHb, yTBepKJaeMblil [IpaBuTesb-
ctBoM PO, onpezenderca pemeHueM [IpasurtensctBa PO, [Ipeacesare-

JIEM HpaBI/ITe]IbCTBa P® mu 1o ero IIOPY4Y€HUIO HepBbIM 3aMeCTUTeIeEM

[Mpencenarens IpaButenbcrBa PO ubo 3amecturenem IpeaceaaTens
[TpaBuTenbscTBa PO.
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I[To cyTu, mpodeccuoHaMbHBIN TTOBEPEHHBI — 3TO BHEIIHWH -
PEKTOp, MpeACTaBUTeNb aKIIMOHEPa, B JaHHOM CJIy4dae ToCyZapcTBa.
Ero craTyc «moBepeHHOTr0» He OTMeHAeT GpUAyIInapHbIX 00sI3aHHOCTEMN
IUpEKTOpA: AeMCTBOBATh JOOPOCOBECTHO U Pa3yMHO B MHTEPECAX BCEX
aKIIMOHEPOB, TOHUMAaeMbIX KaK YCTOWYHUBOE MOBBIIIEHNEe CTOUMOCTHU
AKIMOHEPHOTO KAIMTAJA B IOJITOCPOYHOMN TTEPCIIEKTUBE.

Bo MHOTHX IOPUCAUKIIMAX CyAeOHbIE HCKU K JUPEKTOPAM 3a Hapylile-
HUe GUAYITMAapHBbIX 0053aHHOCTEH ABIAIOTCA HMHCTPYMEHTOM, 3aluIla-
IOIIMM aKIIMOHEPOB OT KOPPYIILIUU U HeZOOPOCOBECTHOCTH AUPEKTOPOB.
CoBepIIIeHCTBOBAaHNE MEXaHNU3MOB OTBETCTBEHHOCTH AUPEKTOPOB IIPO-
ncxoAuT U B Poccuu. B mocTanoBiennu [ieHyma Beiciiiero Apbutpak-
Horo Cyza P® ot 30.07.2013 N° 62 «O HeKOTOpHIX BOIIpOcax Bo3Mellle-
HUST YOBITKOB JIUI[AMH, BXOASIINMU B COCTAB OPraHOB IOPUANYECKOTO
JIUIA» TIPEYCMOTPEHO, UTO «B CIydae HeJoOpOCOBECTHOT'O MJIH HEPa3-
YMHOTO OCYIIIeCTBIEHUS 06513aHHOCTE! TT0 BRHIOOPY ¥ KOHTPOJIIO 32 Iel-
cTBUAMU (6e37eiicTBrEM) TIPeCTaBUTENEH, KOHTPAreHTOB II0 TpakJaH-
CKO-TIPaBOBBIM JIOTOBOpPaM, PaGOTHUKOB I0PUANYECKOTO JIUIA AUPEKTOD
OTBedaeT Iepe/ IOPUANUYECKUM JIUIOM 3a IPUYUHEHHBIE B pe3ysibraTe
3TOTO YOBITKH. He sIB/IIeTCS OCHOBAaHUEM /IJIs OTKa3a B YZOBJIETBOPE-
HUU TpebOBaHUsA O B3LICKAHUU C AUPEKTOPA YOBITKOB caM 10 cebe TOT

! Hemo6pocoBeCTHOCTh ¥ HEPa3yMHOCTb AeiicTBuil (be3aeficTBYA) AUPEKTOPA

npejnonararTca, B 4aCTHOCTH, B CIy4adX, KOrAa ANPEKTOP:

* [eCTBOBAJ IIPY HAIMYMH KOHQIUKTA MEX/Y ero TUYHbIMU HHTEePecaMu
(unTepecamy adUIMPOBAHHBIX JIUL] AUPEKTOPA) U UHTepecaMy I0pUY-
YeCKOTO JIMLIA, B TOM YHCJIe IPU HATUYUK 3aMHTEPECOBAHHOCTU B COBEP-
MeHUY IOPUAMIECKUM JIMIIOM C/ETKH;

* 3HaJI WIK JJOJDKEH OBUI 3HaTh O TOM, YTO COBEPIIEHHOEe UM JelicTBre (6e3-
JleiicTBUe) He OTBeUaeT WHTepecaM I0pUANIeCcKOro JUIa;

° COBEPIIWI C/IJIKY Ha 3aBeJOMO HEBBITOJHBIX IS I0OPUANIECKOTO JIUIIA yC-
JIOBUAX. 3aBeZI0OMast HEBBITOAHOCTD CAeKY OTIpe/iesisieTcsl Ha MOMEHT ee CO-
BepLIeHNs; eCIv ke HEBBITOZHOCTD CZIeNIKY HACTYIIIIA BIOCIeJCTBUM, Ha-
TpUMep, 10 TIPUYHHE HEUCTIONHEHH KOHTPAareHTOM CBOUX 00513aTe/bCTB,
TO INPEKTOP OTBEYAET 32 COOTBETCTBYIONINE YOBITKY TOTBKO €C/IH OYAET /10-
Ka3aHo, YTO CJeJIKa M3HaYaIbHO 3aKII0YaIach C IeJbI0 ee HEMCIIOTHEHNUS;

* IIpUHAI pellleHVe 6e3 y4eTa U3BECTHOH eMy HHGOPMAIUHU WIK IO IPUHA-
THs pellleHns He TPeATNPUHAT AefCTBUH, HaNpaBleHHbIX Ha TONyYeHUe
HeO0OXOAMMO¥ /ST IPUHATHA pelileHus nHGOPMALUK, KOTOPEIE 0OBIYHO
HPeATIPUHUMAIOTCS TIPU CXOZHBIX 0OCTOATEIbCTBAX.
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bakT, 9TO coBeplIeHHe CAENKHU IOPUANIECKOTO JINIA, TOBIeKIIeH 111
HOC/IeJHEer0 HeraTUBHbIE ITOCIEZCTBYA, 6BUI0 0I00PEHO peleHreM KO-
JIETUA/IbHBIX OPTaHOB IOPUANYECKOTO JIUIIA, @ PABHO €r0 yIpeAuTesei
(y4aCTHUKOB), OCKOJIBKY JUPEKTOP HECET CaMOCTOATETbHYIO 00sI3aH-
HOCTb /IeficTBOBaTh B MHTEpecax I0pUANIECKOTro JIULA. .. B To ke BpeMa
HapsZAy ¢ TAKUM IUPEKTOPOM COTUAPHYIO OTBETCTBEHHOCTD 32 IPUYU-
HEHHBIE 3TOH C/IeJTKO YOBITKY HECYT WIEHBI YKa3aHHbBIX KOJUIETUATbHBIX
OpraHoOB... YYaCTHUKU IOPUANIECKOTO JIUIIA, TOJI0COBABILILE 3a 0Z00pe-
HUE C/IeJIKU, HECYT TaKyl0 OTBETCTBEHHOCTD HaPS/AY C AUPEKTOPOM, €CIIU
OyzeT I0Ka3aHO, YTO OHU JI€ICTBOBAJIM 3aBEAOMO B yIlepb MHTepecam
IOPUJNYECKOTOo JInla». BHeZpeHMe MexaHM3Ma CyZieOHOM OTBETCTBEH-
HOCTH IUPEKTOPOB OYZIET CIIOCOOCTBOBATH TPAHCHOPMAIIMH COBETOB JIH-
PEKTOPOB B peasbHble OPTaHbI YIIPaBIe€HUA KOMIaHUIMU.

C mpakKTHU4yecKol TOYKU 3peHus U/leaTbHbIN COBET JUPEKTOPOB CO-
CTOUT U3 HE3aBUCHUMBIX TPOdeCCHOHANOB, 06/IaIal0INX 3HAYUTENbHBIM
OTIBITOM B Pa3JIMYHBIX acleKTaX paboThl KOMIAHUU. DTO 3HAHUE CIIe-
UUKU OTPaC/id, PEIHKOB, Ha KOTOPBIX paboTaeT KoMnaHus, GuHaH-
COB U UHBECTUIINH, yueTa U ayAnuTa, YIIpaBIeH!s YeJIOBeYeCcKM Kallu-
TaJ0M, IOHUMaHUe KOPIIOPATUBHOTO YIIPaBIeHusI. B MexxayHapogHOM
MpaKTHKe HanboJiee MOMyIAPHBIM KaHANJATOM B WIEHBI COBETA AUPEK-
TOPOB OOBIYHO SIBJIAETCS YeTIOBEK C ONBITOM PabOoThl FeHePaIbHEIM JU-
PEKTOPOM, TaK Kak OH 0b6JaZiaeT OOJbUTMHCTBOM 3HAaHUI U HaBBIKOB,
HeoOXOANMBIX /I WieHa COBeTa AUPeKTOpoB. Ha BTopom MecTe 1o 1I0-
MyJIPHOCTHU, KaK IIPABIIO, GMHAHCOBBIE SKCIIEPTHI, TAK KaK UX HATUIKE
B cOBeTe HeoOXoAUMO 151 9P PeKTUBHON pabOThHl KOMUTETA TI0 aAYAUTY.
BMecTe ¢ TeM Ba)KHEHITUM OPUEHTHUPOM NpU GOPMUPOBAHUM COBETA
JUPEKTOPOB fABJAETCA 00N 6asaHC 3HAHUIN U HABBIKOB COBETA, €T0
«KOJUIEKTUBHBIN pa3yM», HEOOXOAUMBIH 11 3G eKTUBHOM pabOTEL, KO-
TOPHIH B WJieasie JoKeH BKII0YaTh BCe BHIIITEOIMCAHHbIE KOMIIETEHITUH.

4. Ponb npepcenartens coseta AMPEKTOPOB

KittoueBas ¢purypa B coBeTe JUPEKTOPOB — €T0 Mpe/ice/iaTellb, OT SHED-
TMH, OIBITA U TaKTa KOTOPOTO 3aBUCAT aTMochepa paboThl U B KOHEY-
HOM cueTe 3$PEKTUBHOCTD JEATETLHOCTH coBeTa. [locie Toro Kak
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Ha 0obmIeM cOOpaHUU aKI[MOHEPHI U30UPAIOT COCTAB COBETA AUPEKTO-
POB, Ha IIepPBOM 3ace/JaHUY COBeTa M3 YKCJIA ero WIEHOB N3bupaercs
mpe/ce/jaTeNb.

Postu tipeziceziaTesisi ¥ reHEPaIbHOTO IUPEKTOPA B KOMITAHUY TPUH-
[UIHAIBHO PA3/INYaloTCsA. [eHepalbHBIN JUPEKTODP YIPABJIAET KOMIIa-
HUeM, a MpezcejaTeNlb COBETAa — COBETOM AUPEKTOPOB. OTU PYHKIUU
TpeOYIOT Pa3HBIX HABBIKOB U ITOBEJEHUYECKUX MoJiesiell. [eHepasbHbIN
JUPEKTOP — 3TO YaCTO «IIPOU3BOAUTEND PE3YIBTATOB» U aAMUHUCTPA-
TOD, a Mpejce/aTeNlb — CKOpee reHepaTop U MHTerparop. IloaTtomy
HE BCer/la XOPOIIN TreHepalbHbIM AUPEKTOP CTAaHOBUTCS 3bbEKTHB-
HBIM IIpeZicesiaTesieM. YacTo CJIOXKHOCTH BO3HUKAIOT, KOT/IA TIpe/cesia-
TeJIEM COBETA IMPEKTOPOB CTAHOBUTCS OBIBIINI T€HEePATbHBIN AUPEK-
TOp ZaHHOU KOMITaHUH.

JItonu TPYyZHO BXXUBAIOTCS B HOBBIE POJIM, U IIO3TOMY TaKOWM mpes-
cejaTeb HAYMHAET MyTaTh CBOU QYHKIMU C 00SI3aHHOCTSMU Te€HAN-
pekTopa. [lepeTAruBaHue MOTHOMOYMI Ha ce6s1, TO eCTh KOHKYPEHIU
MEX/y Tpe/ceAiaTesieM COBETA U TeHEPATBHBIM JUPEKTOPOM, — CHUTY-
arusa, ocobeHHO XapaKTepHas i KOMIIaHUM Ha PacTYI[UX PbIHKAaX.
B ycioBUsiX TypOyJIEHTHOTO Pa3BUTHUS, KOTJA BAAZENbIBl TIHITAIOTCS
OTOWTHU OT OMEPATUBHOTO yIIpaBIeHUsA OM3HECOM U 3aHMMAIOT MO3U-
[[UIO TIpeZice/iaTesisi COBETA, OHU MPOAOIKAIOT aKTUBHO BMEIIUBATHCS
B TEKyIIUeE JieJla KOMITAHUY, TEM CAMBIM MOAPLIBAs aBTOPUTET U MPU-
cBauBas cebe MOTHOMOYMS TeHAUPEKTOPA, UTO JIMIIAET TOTO BO3MOXK-
HOCTU OTBEYATh 3a MPUHUMAEMBbIE PEIIeHUs.

KiroueBble Mpo6eMBbI, BCTAIOIIKE MEPeJ TpejcefaTeNeM: Kak
yTIpaBIATh 6€3 aIMUHUCTPATUBHOM BJIACTH, KaK BEIOPATh IPUOPUTETHI
B YCJIOBUSAX OIPAaHUYEHHOTO BPEMEHU, KAKMM 00pa3oM U3 3Be3JI, BXO-
JSIIUX B COBET IMPEKTOPOB, CO3/IaTh CO3BE3/INE, KaK JOCTUYD HaaHca
MeX/y MTO3UIUAMHU OpraHMu3aTopa U yYaCTHHUKA NPOU3BOACTBEHHOTO
mpoliecca, Inujiepa v 3Kcrepra?

[Ipescenarenb coBeTa AUPEKTOPOB UTPAET HECKOIBKO poseil. Bo-
MIEPBBIX, 3TO POJIb «XO3MHA», TIPU3BAHHOTO OTHOCUTHCSA K KOMIIaHUHU
KaK CBOel COOCTBEHHOCTU M CTPOUTh OpraHU3alUIo, KoTopas 6yzeT
MIPOIIBETATD U Yepe3 MHOTO JIET MOCTIE €T0 yX07a. Bo-BTOPHIX, 3TO POJIb
«CTpaTera», KOTOPBbIM MHTEPIPETUPYET KapTUHY MUpPa U BHEIIHeH
cpeAbl KOMITAaHWUHM, TIOCKA3bIBAET U UHUIIMUPYET U3MEHEHUs, TOHHU-
MaeT IIPOLIECC CO3/IaHUA CTOUMMOCTH U OIIpeZiessAeT CTpaTeruio b1usHeca.
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B-TpeThuX, 3TO POJIb «HACTaBHUKA», KOTOPHIH ZIaeT 0O6paTHYIO CBSI3b r'e-
HEpaJIbHOMY JUPEKTOPY U KJIIOUEBBIM MeHeKepaM, 3aHUMasiCh UX pa3-
BUTHEM U JIMYHOCTHBIM pocToM. HakoHel, 3TO posib dacmuiuraTopa,
CO3Jal0IIero MpoAyKTUBHYIO pabouyio 06CTaHOBKY B COBeTe, Ipodec-
CHOHAJIBHO MOZIEPUPYIOIIETo ANCKYCCUIO M MOOIPSAIONIETO AHPEKTOPOB
BBICKA3bIBAThCA 110 CYLIECTBY 0OCYKJaE€MBIX BOIIPOCOB.

BaxHad 3a71a4a mpe/cesiaTesisi — IUIAHUPOBATh paboTy coBeTa AU-
PEKTOPOB: OIIPeJeIATh TEPUOANYHOCTD U IIPOJOKUTENIBHOCTD 3acea-
HUM, yCTaHABIUBATh IIPaBWIA MOATOTOBKU BOIIPOCOB K HUM, GOPMHU-
POBaTh OBECTKY AHA. JlydInas MpaKTUKA MOATOTOBKY ee COAep KaHus
BKJIIOYAeT KOOPAWHAIIHIO C IIpe/iceZiaTe/IsIMA KOMUTETOB, PACChUIKY ITPO-
€KTa IIOBECTKU JPYTUM WIeHaM COBeTa JUPEKTOPOB I O3HAKOM/IEHUS
Y TIOJTyYeHUs 3aMeYaHui, KOHCYJIBTAllUK C KOPIIOPATUBHBIM CEKpeTa-
PEeM IO MpOoIelyPHBIM BOIIpocaM. ITyHKTHI TOBECTKY AHA GOPMUPYIOTCA
B ITOPsAZIKE UX 3HAYMMOCTH, YTOOBI Ha 00CYKJeHue Haubosee BaKHBIX
BOIIPOCOB Y WIEHOB COBETA XBATUJIO BpEMEHU U CHIL.

B mpotiecce 3aceaHus NpejcesaTesTb UTPaeT PoJib MOAepaTopa, a-
Bas BceM BBICKA3aThCH, CJIe/id 32 pEIVIaMeHTOM U yIIPaBJIsAs IPOLIeCCOM
obcyxaeHnA. BaXXHO, YTO OH IIOABOAUT UTOT AVCKYCCUU, YETKO GOPMY-
JIUPYST BBIBOZJBI I TIOCTAHOBKY BOIIPOCOB Ha TOJIOCOBAHUE U 3alMCU
B IIpoToKoJ1. [Ipu 3ToM 3aceaHue He ZOJDKHO IIPEBPALIATECA B «OeHe-
¢duc ogHOTO aKTEpax.

VickyccTBO mpezcefaTes 3aKII0YAeTCs B CO3aHUM aTMOCdepPH
KOHCTPYKTHUBHOTO, ZI06POXKeIaTENbHOTO ANAIOTa, OOIIPEHUT OTKPHI-
TOT'O BBICKA3bIBAHUA KAKABIM AUPEKTOPOM CBOEr0 MHEHUs. DTO J0-
CTUTAETCS TIPU YCJIOBUH, €C/IU TIPeZceAaTesb MOAIePKUBAET KOHTAKT
C WIeHaMU COBeTa JUPEKTOPOB U IIPOBOAUT C HUMHU IIpe/IBApUTEIbHBIE
Gecezpl A1 BBIICHEHUSA WX MO3UIMU, YTOOBI CHATH HEHYXKHOE Hamps-
’KeHMe WIN HeJIOTIOHMMaHUe U [IPOBECTH 3aceflaHue, He OTBIEKaACh
Ha yTpaBjieHre HellpeIBUeHHBIMU WIN HealeKBaTHBIMU CUTYaIHSIMU.

[Ipeacezarens coBeTa JUPEKTOPOB JOJDKEH OBITH IPUMEPOM ITyH-
KTYaJIbHOCTH, COOPaHHOCTH U TPpeOOBaTENbHOCTH K cebe. OT ero OTHO-
IIeHUs K CBOMM 005I3aHHOCTSIM BO MHOTOM 3aBUCHUT OTHOIIIEHHE K pa-
60Te APYTUX YWIEHOB COBETA.

DyHKIIMOHANBHO B COBETE JUPEKTOPOB IpeZce/aTelb YacTO BO3-
JIaB/isgeT KOMUTET Io KazipaMm (Ha3HayeHUsM), KOTOPBIN CO3/IaeT CU-
CTeMy IUITAaHUPOBAHUSA IIPEEMCTBEHHOCTH WIEHOB COBETA U KJTFOUEBBIX



MeTtoaunyeckune pekOMeHAaLmMmn nNo opraHn3aLmmn pa60TbI COBETa ANPEKTOpoB 29

MeHeIKEPOB. B poCcCHMUCKUX KOMITAHUAX 3TOT KOMHUTET YacTO COBMe-
IIaeTcs ¢ KOMUTETOM IO BO3HATPAYKAEHUSIM U Ha3bIBA€TCA KOMUTETOM
COBETa IMPEKTOPOB I10 KaZipaM M Bo3HArpaykAeHusM. JIydiras mpakTuKa
TOBOPUT O TOM, YTO IIpe/icelaTeb He I0JDKEH BO3IVIABIATh KOMUTETHI
COBeTa JUPEKTOPOB IO ayAUTy U IO BO3HArPaXKJEHUSIM, MMOCKOJIbKY
3TO CJIUIIKOM VTSKEJISIET ero MO3UIINI0, TEM CaMbIM HapylIas CUCTEMY
CZlepKeK U IIPOTHBOBECOB B COBETE JUPEKTOPOB.

BakHas 3az1a4a NpejceaTessi — UHUIMUPOBATh U OPTaHU30BHI-
BaTh €KETOJHYIO OIIeHKY pabOThl COBETA IUPEKTOPOB, a TaK)Ke UHTEP-
MIPETUPOBATDH PE3Y/IBTATHI, YTOOBI TTOKA3aTh aKIIMOHEPAM, UYTO PeaTbHO
cZieTat COBET IUPEKTOPOB 32 UCTEKIIIUH IO/, U PACCTABUTH TPUOPUTETHI
Ha CJIEYIOIIUH TTePUO/,.

5. MnauuposaHue u npoueaypsl
paboTbl cCOBETa AUPEKTOPOB

PexkomeHzyeTcs, 4ToObI OOLIECTBO YBEAOMIISAIO BCeX N3OpaHHBIX B CO-
CTaB COBETA IUPEKTOPOB WIEHOB 00 UX U30paHUM He MO3Hee YeM Je-
pe3 ATk pabovuXx AHEH MoCye MPOBeAEHMA COOTBETCTBYIOIIEro cobpa-
HUA aKI[MOHEPOB.

[TepBoe 3acegaHye coBeTa JOMKHO IIPOBOAUTHCS He TIO3JHee YeM
yepe3 Mecsl] Mmocje n36paHusa HOBOTO COCTaBa COBETA JUPEKTOPOB.
Ha sToMm 3acezanuu usbpaHHble AUpeKTOpa (KOMUTET MO Ha3Have-
HUAM) NIpeAJaraloT KaHAWAATYpY NpesceaTess COBETa AUPEKTOPOB,
IIPOUCXOAUT Ha3HAYEHWe /TIOATBEPKIeHNE TIOTHOMOYUN KOPIIOPATUB-
HOTO ceKpeTaps (PyKOBOAUTEJA alapaTa COBETa JUPEKTOPOB), CO3-
JlaHVe CTPYKTYPHI COBETA, TO ecTh GOopMUpOBaHNEe KOMUTETOB, U306pa-
HUe uX NpejcesaTesnell U WieHOB. Ha mepBoM Xe 3aceZlaHUU OmIpeze-
JITIOTCS IPUOPUTETHL B PACCMOTPEHUH BOIIPOCOB U COCTABJIAETCS TUIAH
3acelaHUU.

PekoMeH/yeTCa IIPOBOAUTL O3HAKOMUTENbHBIE BCTPEYU MEHe[-
»kMeHTa OObIecTBa ¢ BHOBb M30paHHBIMY WIEHAMU COBETA JUPEKTOPOB
B TeUeHUe OJHOTO MecsIla mocje ux u3bpanus. Takke peKOMeHAYeTCs
IIPOBOZUTD IIPOIEYPY «BBEIEHUA B OKHOCTD» JJI1 HOBBIX BHEITHUX
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WIEHOB COBeTa AUPeKTOpOB. Takas npoueaypa criocobCTByeT TOMY, YTO
STH WIEHBI COBETA MAKCUMAaJIBHO GBICTPO BKJIIOYAIOTCS B TPOAYKTUBHYIO
paboTy coBeTa JUPEKTOPOB U KOMUTETOB, KOHIIEHTPUPYSACH HA IPUOPH-
TETHBIX 3ala4ax KoMIaHuu. [Iporesypa BBeZIeHUs B JODKHOCTb MOXKET
IIpeycMaTpUBaTh /Be OCHOBHBIE a3kl

[TepBas paza — obcyxzAeHUe ¢ IpeAceaTeNIeM U WieHaMU COBETa
JVIPEKTOPOB IPHOPUTETOB AEATETHHOCTH KOMITAHUY U pabOTEI ee cOBETa
JUPEKTOPOB, 3HAKOMCTBO (IIPU yYaCTUHU KOPIIOPATUBHOT'O CEKPETaps)
C BHYTPEHHUMHU KOPIOPATUBHBIMU JAOKYMEHTaMU' U MPOIeAypaMu,
KJII0YeBOU MHbOpMAIIKeli O esITeIbHOCTH KOMIIAHUH, B TOM YHCIIE:

* oTpacjeBoi 0630p;

° crparerus, GU3HeC-PUCKH;
* (UHAHCOBOE MOJIOXKEHUE;
* KJTIOUEBbIE COTPYAHUKU;

® OCHOBHBIE IIPOEKTHI, U IIP.

Bropas daza MOXKeT IpeAycMaTpUBaTh CAMOCTOSATENbHYIO PaboTy
YWieHa COBETA AMPEKTOPOB WK paboTy B cocTaBe KOMUTETA HaJ Of-
HOM M3 IPUOPUTETHHIX AJI COBETA 33/la4d U 00CYKAeHUe Pe3yJIbTaToOB
C TIpeficeiaTesieM U WieHaMU COBETA.

[InanupoBaHue pabOTHI COBETA AUPEKTOPOB OCYIIECTBIISAETCSA €TI0
IpezcezaTesieM IpU Moj/iep:kKe KOPIIOPaTUBHOTO ceKkpeTaps (PyKOBO-
JVTEJIA anmapara coBeTa AUPEeKTOPOB).

B m1aHe Ba)KHO YCTaHOBUTD IIEPUOJUIHOCTD U KOJIMYECTBO 3ace/ia-
HUH, IPeZyCMOTPETD PETY/IIPHO BHIHOCHMBIE Ha TOBECTKY JIHA BOTIPOCH
(aHanu3 pUHAHCOBOM OTYETHOCTH, PACCMOTPEHUE CEOK C 3aUHTepe-
COBAHHOCTBIO), a TAK)Ke BOIIPOCHI, pa3HeCeHHbIe TI0 BpeMeH! Ha BeCh
IUTaHUPYeMBIH TOZ0BO# mepuoz (KIodeBble Moka3aTenu 3¢GpdeKTUBHO-
CTH ¥ MOTUBAIUA MeHeXKMEeHTa, BO3HArpakjeH1e WIEHOB COBETA JU-
PEKTOPOB, IUIAHUPOBAHNE IPEEMCTBEHHOCTH KJTIOUEBBIX MEHEKEPOB
U WIEHOB COBETA U JIp.).

BaKHBIM MOMEHTOM B paboTe coOBeTa JUPEKTOPOB SIBJISAETCS IPOBe-
JileHUe CeCCui /i BBIpabOTKY OCHOBHBIX CTPATETMYeCKUX HallpaBIeHUH

! l'[pe>i</:(e BCEro, C yCTaBOM, IIOJIO’KEHUEM O COBETE JUPEKTOPOB U ITOJIOXKEHHN-

AMHA O KOMUTETaX COBETa AUPEKTOPOB.
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pa3BuTHsA KoMITaHuH. K IIaHNpoBaHUIO IPUCTYTIAIOT UCXO/S U3 IIOHU-
MaHUs TOTPEOHOCTEHN KJIIMEHTOB B MPOAYKIIMY WIN YCIyTax KOMIIaHUH,
aHasM3a PeIHKOB M KOHKYPEHTHOU CpeZibl, a 3aTeM IIPOXOAAT II0 BCEMY
CIIEKTPY PeIIeHUH, HauYWHasA C aHA/IN3a JJUHEWKU TTPOAYKINHU (yCIyT)
Y 3aKaH4YMBas IPOM3BOZCTBEHHON IIporpaMMoii, BHe[peHrueM UHHO-
BaIlMi, a TAK)Ke U3yIeHUEM COCTOSHUSA TPYAOBBIX PECYPCOB U CUCTEMBI
MOTUBALUU MeHe)KMeHTa.

B nesmom paboTa coBeTa JUPEKTOPOB AOKHA GOKYCHPOBATHCSA
Ha Ba)KHEHIINX BOMPOCAX COBepIIeHCTBOBaHUA busHeca. K HUM OT-
HOCATCS: CTPAaTerusa KOMIIAHUH, BEICTPANBAHKe KOHTPOJIS 32 paboToi
MeHe[)KMEeHTa U ero pa3BUTHe, a TaKXXe OKa3aHHUe eMy IIOMOIIH B pe-
IIeHUH 3a7]a4, KOTOpbIe BBIXOAAT 32 PAMKHU THUIIOBBIX.

Opranuszaiusa paboTel cOBETa AUPEKTOPOB MOAPA3yMEBAET, UTO
IIpe/IBapUTENIbHO BOIPOCH BBIHOCATCA Ha yIIybieHHOe 0bCyXAeHue
B MpOWIBHOM KOMUTETE, KOTOPHIN BhIpabaThIBaeT peKOMeEHAAINU
COBeTy JUPEKTOPOB, IOMOTAoIKe CIOXKUTh IPOPEeCCHOHANBHOE CYXK-
JieHue.

[Tporesypa paboThl COBETA JUPEKTOPOB MIPE/IIONATAET, YTO 32 JBE
Hegenu (MuHUMYM 3a 10 ZHEN) 0 3aceflaHus KOPIIOPAaTUBHBIN CeKpe-
Tapb pacchUIaeT yBeJOMIEHUA JUPEKTOPAM BMeCTe C TIOBECTKOH, OT0JI-
JIETEHSIMU JJI1 TOJIOCOBAHUA M HeobxoamMou nHbopManueil. 3aTeM OH
cobrpaeT MHUChMEHHbIE MHEHUS JUPEKTOPOB (IIPU HEOOXOAMMOCTH)
U IIepesiaeT uX IpeZceaTero.

3acezaHue coBeTa JUPEKTOPOB ABJAETCA JIETUTUMHBIM, €CTH UMe-
eTcs KBOPYM, KOTOPBIH OIpe/iesifAeTcsl YCTaBOM KOMITaHUH, OZHAKO OH
He MOJKET COCTaBJIATb MeHee MOJIOBUHBI OT U30PAaHHOTO YKCIa JUPEK-
TOPOB. BHyTpeHHIE JOKyMEeHTH! KOMITAHUY MHOT/A IPeAyCMaTPUBAIOT
6osee xxecTKHe TpeOOBAHUA K ONpeeTeHUIO KBOPyMa IIPU I'OJI0COBaA-
HUU TI0 OT/IeIbHBIM BOIIPOCAM.

[TonHOe, aleKBaTHOE U CBOEBPEMEHHOe IpeZocTaBieHre nHOp-
Maluu — BakHelIlee ycIoBUe s BBIIIOTHEHUS COBETOM AUPEKTO-
POB cBoeil posn. TUIUYHBIE TPOOIEMBI: COBET IOIYYIAET HETIOTHYIO
WM HeKavueCTBEHHYIO MHPOPMAIIUIO, TNOO0 TIeperpyKeH ero, 11bo oHa
IIpeJIOCTaBIAETCA B IIOC/IeIHII MOMEHT. B pe3ysbrare fupekTopa Tpa-
TAT OOJIbIIIE BpeMEHU Ha TIOHUMaHUe CUTYallu, YeM Ha ee obCcyx/e-
HUe, TPaTAT BpPeMs U CHJIBI BITyCTYIO, a B UTOTe IIPUHUMAIOT HEOITH-
MaJbHbIe peleHus. YToObI 3acelaHNsI COBETA AUPEKTOPOB MPOXOAIN
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3¢ deKTUBHO, OH I0JDKEeH YTBepAUTh OCHOBHEIE IIPEZIOCTaBIAEMbIE Me-
He/PKMEHTOM IIOKa3aTelu U MepedeHb HeoOXoAUMOoN HHPpOpMaIuy,
a KOpIIOpaTUBHBIH ceKpeTapb — pa3paboTars ee popMar 1 06eCIeunuTh
CBOEBPEMEHHOCTH IIPEAOCTABIEHNU.

3aceziaHUs COBETA JUPEKTOPOB MOTYT IIPOXOAUTE B GOpMeE COBMECT-
HOTO MPUCYTCTBUA WIX B pOpMe 3a09HOTI'0 TOI0COBaHUA. CIUTAETCS
IIPaBWIBHBIM IIPOBOJAUTH OT YeThIpeX 0 JeCATH OUHBIX 3acelaHui co-
BeTa IUPEKTOPOB B 3aBUCUMOCTH OT CIIEIU(UKU U CTAZAWH PA3BUTHA
KOMITaHUU. 3ace/laHre CYUTAETCA OYHBIM, eCJ/I WIEHBI COBETA IUPEKTO-
POB Ha HUX IIPUCYTCTBYIOT, & TAK)KE YIACTBYIOT B COBEIIAHUY B PEKHIMeE
TeslekoH(depeHIINH, Yepe3 TesepOHHYIO WIN UHBIe BU/BI CBA3U WIH JKe
OTCYTCTBYIOT, HO IIPE/ICTABIIN CBOE TMCbMEHHOEe MHeHUe (eC/Id TaKoe
[IpelyCMOTPEHO YCTaBOM WM BHYTPEHHUMHU JOKYMEeHTaMU KOMIIaHUM).

B cooTBeTCTBUY C JTy4leli TPaKTUKON yCTaBOM JIOJDKHO OBITH IIpesi-
YCMOTPEHO U 3a09HOE I'0JI0COBaHMe, pOPMaNbHYIO IPOLEAYPY KOTO-
pOro KOMIIaHUK HeoOXoANMO pa3paboTats. KpoMe TOro, BaXKHO IpeZo-
CTaBJIATH JUPEKTOPAM JOCTATOYHO BPEMEH!U Ha 3a09HOE TOJIOCOBAHHUE.

B pocCHICKMX KOMIIaHUAX, 0COOEHHO KPYIHBIX XOJIIUHIAX C y4yac-
THEeM roCyZapCTBa, U3-32 KOHIIEHTPAI[UN COOCTBEHHOCTHU 3a09YHEIE TO-
JIOCOBaHUSA MTPOUCXOAAT JOBOJBHO YaCTO — MHOT/A IO HECKOJIBKO pa3
B HeZIeJTI0 — IO IPUYUHE TOTO, YTO 10 3aKOHOAATENbCTBY PUXOAUTCS
IIPOBOZIUTD Yepe3 COBeT JUPEKTOPOB BCe CAENKHU C 3aMHTEPeCOBaHHO-
CThIO (HampuMep, MeXAy YIIpaBJAlollell KOMIaHuel XOoIuHTa U J10-
YepHUMU KOMITaHUAMMU).

B oTHOmeHNN 0pOpMIEHNA IIPOTOKOJIA 3aceJaHUN COBeTa AUPEK-
TOPOB JIy4lllas [IpaKTHKa peKOMeHJyeT: OH JO/DKEH OTPaKaThb TO, YTO
6BUIO PElIeHO, a He TO, UYTO ObLIO CKa3aHO. TeM He MeHee B Hero 3a-
HOCHUTCSI 0c060€e MHEHUE AMPEKTOPA, FOJI0COBABIIEr0 IPOTUB WIN BO3-
JepKaBIIerocs Mpu IoJI0COBAaHUU. [IpOTOKOI OKEH HOANCEIBATHCSA
mpezcesaTeIeM ¥ KOPIIOPATUBHEIM CEKPETAPEM U OBITH PAa30C/IaH wie-
HaM CoBeTa IUPEeKTOPOB B pasyMHbIe CPOKH, IIPe/lyCMOTPEeHHbIE BHYT-
PEHHUMU JOKYMeHTaMU KOMITAHUY, HO He TI03/JHee JaThl CIeAYIOIETO
3aceZlaHUsA coBeTa JUPeKTOPOB. Eciu 4ieH coBeTa AUPEKTOPOB He COo-
raceH ¢ GOpMYIMPOBKAMU IIPOTOKOJA (HampuMep, HEKOPPEKTHO OT-
pakeHa ero IMO3UIMA [10 TOMY WIM MHOMY BOIIPOCY), OH BIIpaBe Ipes-
JIOXKUTBH CKOPPEKTUPOBAHHYIO GOPMYIUPOBKY U HAIIPABUThH KOPIOpa-
TUBHOMY CeKpeTaplo U IIpeicefaTesio coBeTa JUPEKTOPOB. BmecTe
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C IIPOTOKOJIOM JIOJKHBI XPAHUTHCA CIeAYIOUIe JOKYMEeHTHI: OroJie-
TeHHU /I TOJIOCOBAHUA U NMUCbMEHHble MHEHUSA JUPEKTOPOB, KOTOPEIE
He CMOIVIY IIPUHATD y4yacTHe B 3aceZlaHUU.

6. Mopsanok NpuHATUS peLueHuit

HemanoBaxxHoe 3HaueHUe 11 3G EKTUBHOM [IeATETbHOCTH COBETA iU~
PEKTOPOB U IPUHATHUA cOANTaHCUPOBAHHBIX PELIEHUH B MHTepecax BCeX
akroHepoB O6IIecTBa UMeeT IOPSAOK IIPUHATHA COBETOM JUPEKTO-
POB pelleHUH. B poccriicKol U MeXAyHapOAHOU MpaKTUKe IIPUHATO
HECKOJIbKO PeKVMOB IIPHUHATUA pellleHUH (B 3aBUCUMOCTH OT 3Ha4UMO-
CTU KaXXZOU KaTeropuu pelleHuil): pelleHus, IpUHUMAaloIecs Ipo-
CTBIM OOJIBITMHCTBOM T'OJIOCOB WIEHOB COBETA AUPEKTOPOB, PElIeHMS,
IpUHUMaeMble KBaauUINPOBAHHBIM OOJBIIMHCTBOM, U PELIeHUs,
[IpMHUMaeMble eZIUHOIVIACHBIM pellleHHneM CoBeTa JUpeKTOpoB. Pele-
HUS COBeTa JUPEKTOPOB NPUHUMAIOTCSA OOJBIIMHCTBOM T'OJIOCOB Wie-
HOB COBeTa JMPeKTOPOB, IPUHUMAIOLIUX yJacTHe B 3aceflaHUU, eClIU
3akoHOM 00 AO, yctaBoM OOIecTBa WM ero BHYTPEHHUM JOKyMeH-
TOM He IIPeZyCMOTPEHO OOoJIbIIIee YHCIIO FOJI0COB, HEOOXOAUMOE /IS
TIPUHATUSA pelieHus .

[Ipu 3TOM KBaTUGUIMPOBAHHBIM OOJBIIMHCTBOM (B ¥4 TOJIOCOB)
[IPUHUMAIOTCA pelleHus 110 CJIeZyIoIIUM BOoIIpocaM:

° MPUOCTAHOBJEHUE TOJHOMOYHI reHepaJbHOrO0 AMPEKTOpPA
Y yTIpaBJisioniero (yrpasisaiolleil opraHu3alnm) Io KaKoH-Tu60
MIpUYHHE?,

* 00pa3oBaHKe BpDEMEHHOTO €ZIMHOIMYHOTO UCITOJTHUTENIBHOTO OpP-
ra"a ObrmecTBa (reHepaJbHOTO JUPEKTOPA);

* IpOBeZieHUE BHEOYepeJHOTo 061ero co6paHus aKIIMOHEPOB I
pelieHys Borpoca 06 06pa3oBaHUKM HOBOT'O HCIIOJHUTENBHOTO

1 3axon 06 AO. II. 3 cT. 68.

2 Ecru o6pa3oBaHue UCIOMHUTETBHBIX OPTaHOB OTHECEHO K KOMIIETEHIINU
06111ero cob6paHusa aKIIMOHEPOB U €C/IH YCTaB MPeJOCTABIAET COBETY AUPEK-
TOPOB TIPaBO YTBEPKAATh TAKOE PEIleHHUE.



