==
o =
= =
o
= =
= @
m W
= = 9
= —
=
=
S o
- =
2=
:!l:
= o
= O
m =
= =
= X

OpraHusauma
paboTbl COBETA
OVPEKTOPOB

ﬁpEIHTI-'I HeCHWe peKoMeHdalnumK

[log penakumen A. ®unatoea, 3. [xypaesa

[HHE BOPTIOPATHIEHOMND:

H MPDERTHOMD
; -
|




[MTpakTrka KoprnopaTUBHOIO U MPOEKTHOrO YNpaBIieHUs]

Konnektmus aBTOpOB

OpraHmsauus paboThbl
coBeTa ANPEKTOPOB:
[lpakTU4yeckKkmne pekomeHgauum

«AnbnuHa duoxutan»
2014



Konnektus aBTOpPOB
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pekomeHgauun / KonnektmB aBTOpoB — «AsblnHa
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[lonrocpo4Hoe ycnewHoe pa3BuTne KOMnaHumM BO3MOXHO B TOM cny4ae,
ecnu MmexaHn3am paboTbl ee coBeTa ANPEKTOPOB XOPOLLO OTPErynnpoBaH.
A B cuTyaumm, Korga akuMoHepbl OTXO4AT OT ornepaTUBHOIO yrnpaBIieHUs
On3HEecoM, 3TOT opraH CTaAHOBUTCS HE TOMbKO BaXXHEWLLUM, HO

N NPaKTUYEeCKN eQUHCTBEHHbIM MHCTPYMEHTOM obecneveHuns
Bnagens4eckoro KOHTpons. B kHUre cobpaHbl paspaboTaHHble Ha
OCHOBeE Nnyulleun NPakTUKM KOpnopaTuUBHOIo yrpasreHna MeToanyeckme
pekomeHgauum no odecneyeHnio 3 PEKTUBHOIO UCNOMHEHNS

COBETOM OUPEKTOPOB CBOUX PYHKUMIN. M3gaHre npeaHasHayvyeHo ans
npegcenarernemn, YneHoB COBETOB ANPEKTOPOB, TON-MEHEOXKEPOB U
KoprnopaTuUBHbIX CeKpeTapen nyornmnyHbIX N YaCTHbIX KOMMNaHUW#, a Takke
aKLMOHEPHbIX 00LLEeCTB C rocya4apCTBEHHbIM y4acTneM, paboTatomx B
Poccuun B cootBeTcTBUKN ¢ PeaeparnbHbiM 3akoHOM «O6 akUMOHEPHbIX
obLlecTBax».

© Konnektus aBTopos, 2014
© AnbnuHa Ouoxntan, 2014
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CopepxaHue

[Ipenucnosue
MeTtoauueckue peKOMEeH1allii 10 OpraHu3auu padoThl COBETa
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[Ipenucnosue
1. Benenue
2. Ponb 1 pyHKIIMH COBETA AUPEKTOPOB
3. CocTaB u CTpyKTypa COBETA TUPEKTOPOB
Komner o3nakomutenbHoOro pparMeHTa.
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NMpeaucnoBue

DToi KHUTOW MBI OTKpBIBaeM IyOnukanuio cepun «lIpakTuka KOpIOpPaTuBHOTO U MPOEKT-
HOTO yIpaBiieHus». Maes poaunack B Xo[ie TUCKYCCHIA Ha TPAKTHUYECKOM KOH(EPEHINH MO KOPIO-
paTUBHOMY YIPaBIEHUIO, TJie OCHOBHOM aKIIEHT ObLI caienaH Ha 00cyskaeHnn HoBoro Kogekca kop-
MOPATUBHOTO YNPaBJICHUS U MPAKTUKH pabOThl COBETOB AUpeKTOopoB. Ha koHdepenuu, rae onux
U3 PEAKTOPOB-COCTABUTENEH U aBTOPOB STOM KHUTH SBIISIICS MOJIEPATOPOM AMCKYCCHH, a IPYTOH
BBICTYIIHJI C IOKJIAJIOM, TTOCBAILIEHHBIM UCIIOIB30BAHUIO HHCTPYMEHTOB MOHUTOPHHIA HHBECTIIPO-
€KTOB, 9TUM BBICTYIUICHHEM ObLI 33J]aH HOBBIH TPEH]I — YCUJICHHE HAJ[30pa 3a pealn3alnue mpo-
€KTOB U MPOrPaMM CO CTOPOHBI COBETA AUPEKTOPOB.

Kazanocsk Obl, mpoekTHast paboTa TpaAULIMOHHO CYUTACTCS YaCThIO OMIEPAIMOHHON e TEIb-
HOCTH MEHEI)KMEHTA, 1 MOHUTOPHHT MHBECTUIIMOHHBIX TPOEKTOB M MPOTPAMM TaKKE HAMPAMYIO
OTHOCHUTCS K KOMIIETEHIIUU UCTIOTHUTEIHLHOTO PYKOBOACTBA. TeM He MeHee BBISICHIIIOCH, UTO COBET
JTUPEKTOPOB KaK CTPATETUUECKUI U HAI30PHBIN OpraH yIpaBlieHUs] KOMIIaHHEH 00s13aH perynsapHoO
KOHTPOJHUPOBATh PEaTH3aIfI0 IPOEKTa, 1, P HEOOXOAUMOCTH, CIIOCOOCTBOBATh PEIICHUIO MIPO-
ONeM CTpaTernyeckoro ypoBHs. B MpOTHBHOM ciyyae MHOTOKPATHO MOBBIMIAIOTCS PUCKU IS
CBOEBPEMEHHOTO U 3(()EKTUBHOTO BOILIOUICHHS B )KU3Hb CTPATErHH PA3BUTHS KOMITAHUU.

Kak mokaspiBaeT OMbIT, €CIM MEHEI)KMEHT CUMTAET BBIMOJIHEHHOM CBOIO 33/1a4y Ha dTare
3aKJIIOYEHHS JOTOBOPOB C MOJAPSAYMKAMHU, TO MPOEKT OyAeT 3aBepileH JUO0 ¢ HeHaAIeKalluM
KauecTBOM, JHOO0 MOTpedyeT CyIeCTBEHHOTO yBEIWYeHHsI OIOKeTa U CPOKOB. Benb cTopoHHUM
HOJPSTINK, KaK MPABUIIO, OTHOBPEMEHHO BEJIET HECKOIBKO IPOEKTOB, U 3a4aCTYIO ONITUMU3HUPYET
CBOIO JICSATENBHOCTh B COOCTBEHHBIX MHTEPECAX, YTO MOXKET BBI3BIBATh KOH(PIUKT ¢ MHTEpECaMU
3aKa34MKa.

B cBs13u ¢ pa3BUTHEM COBPEMEHHBIX TEXHOJIOTHI MPOUCXOAUT U3MEHEHHE MapaJurMbl CTa-
IIMOHAPHOTO pa3BUTH kommanuu. Ecnu eme 10 neT Ha3ax coBeT AUPEKTOPOB YTBEPKIAN CTpa-
Teruio Ha 3—5 JeT, a B JaJbHEHIIeM JIUIIb OCYIIECTBISUT Haa30p 32 paboTOl MEHEIKMEHTa IO
UCTIOJTHEHHIO ATOM CTPATErH, TO CErO/IHS TAKOW CTUIIb pabOThl CTAHOBUTCS HEBO3MOXKHBIM. Ceifuac
B YCJIOBHSIX OBICTPO MEHSIOIIEroCss MHUpa MPOIeCC YIpaBIeHHs KOMIIaHUEH MpruoOpeTaeT 4epThl
MPOEKTHOTO YIPaBIEHUS — HEMPEPHIBHOTO YIIPABICHUS U3MEHEHUSIMHU.

Takum 00pa3oM, MOHMMaHUE HEOOXOAMMOCTH CTPATErHYECKOro MOAX0Ja K YMPaBICHUIO
MPUBENIO K BOSHUKHOBEHHIO HJIEH B PAMKaX €IMHOMN Cepuu U3JaHUi COBMECTUTH OMUCAHUE MPaK-
TUYECKUX UHCTPYMEHTOB KOPIOPATUBHOTO U MMPOEKTHOTO YIIPABIICHUS, MTONE3HBIX KaK JJIsi COBETA
JTUPEKTOPOB, TaK M UCTIOJHUTEIHHOTO PYKOBOJICTBA XO3SHUCTBYIOLIETO CyOBEKTA.

B nepBoii kaure cepun coOpaHbl METOAUYECKHE PEKOMEHIAINH 10 OPraHUu3alluu JesTelb-
HOCTH COBETOB JHPEKTOPOB U UX KOMUTETOB, OPTaHU3alUU PaOOThl KOPIIOPATUBHOTO CEKpeTaps,
KaK BaXHOTO MHCTPYMEHTa OPraHU3AlMU ACSITEILHOCTH COBETa TUPEKTOPOB; PEKOMEHIAIIUU 110
MIPOBEACHUIO OIICHKH pabOThI COBETA AUPEKTOPOB; PEKOMEHIAINH M0 OpraHU3aI[ii MOHUTOPHHTA
MHBECTIPOEKTOB. Bce 3TH Marepualibl MOTYT OBITH MOJIE3HBI KaK aKIMOHEpaM U 4JieHaM COBETOB
JTUPEKTOPOB, TaK U UCIOTHUTEIILHOMY PYKOBOJCTBY KOMIAHH, KOTOPOE HETOCPEICTBEHHO TO-
OTYETHO COBETY TUPEKTOPOB U aKTUBHO C HUM B3aUMOJICHCTBYET.

HyxHO OTMeTUTB, UTO OpUTHHAIBLHBIE ABTOPCKHE MaTepHallbl, MyOIMKyeMble B JaHHOM
TOMe, OBUTM PEKOMEHJOBAHbI PA3IUYHBIMUA OpraHaMH YNPaBICHUS U ACCOIMALMSIMH JIJIsI CBOMX
MOJIBEIOMCTBEHHBIX OpraHu3aluii U 4ieHoB. Tak, MeToanueckue pekoOMEHAANH [0 OpraHu3a-
UM paboThl COBETA JUPEKTOPOB B aKIIMOHEPHOM OOIIecTBe U MeToAMYecKre pPeKOMEHAAlNN
[0 OpraHu3aluu pabOoThl KOPIIOPATUBHBIX CEKpeTapeil B akIMOHEpHBIX obmecTBax Poccuiickoit
Oenepanuu u Pecniyonuku Kazaxcran nermu B OCHOBY YTBEepKI€HHBIX PocuMmyIiiiecTBOM peKOMEeH-
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Jani IUTst KOMITAHAHK ¢ TOCYAapCTBEHHBIM YYacTHEM |, KOTOpbIE pa3MeIIeHbI Ha caiite Pocumytie-
cTBa. MeToanueckrne peKOMEHIallUU 10 OLICHKE JEATEIbHOCTH COBETOB JAMPEKTOPOB AKLIMOHEP-
HBIX O0ILECTB M TOCKOpIIOpaluii ObLIN yTBEPKACHBI Accolnanueil He3aBUCUMbIX JUPEKTOPOB U
Peectpom HezaBucumbix aupexkropos PCIIII.

bnaromapuM Bcex aBTOPOB, MPUHSBIINX yY4aCTHE B MOATOTOBKE MaTeprajoB U JaBUIMX pas3-
pelIeHre Ha X MyOIuKaluIo.

A. Qunamos,

cepmuuyuposannviti  Kopnopamuguwiii  oupekmop  (loD  Chartered
Director), unen sxcnepmuo-koucyismayuonHozo cosema Pocumywecmea

3. [bicypaes,

cepmughuyuposannuiil Kopnopamuenwiii oupekmop (loD Certificate in Company
Direction), npedcedamenv nabriooamenvrozo cosema HUU Kopnopamusnozo u
NPOEKMHO20 YNpasieHus

! IMpuxa3z Pocumymecrsa ot 21.11.2013 Ne 357 «O06 yrBepkaeHnn MeToqudeckux peKoMeHJalui 10 OpraHu3au paboTs
Cosera IupekTopoB B akunoHepHoM obmectBe». URL: http:/rosim.ru/documents/72567 (nara oopamenus 29.07.2014).I1puka3
Pocumymiectsa ot 27.03.2014 Ne 94 «O6 yrBepxkaeHnn MeToqudeckux peKOMEHIaluii 110 OpraHu3aliy padoThl KOPIIOPATHBHOTO
cekperapsi B akKIIMOHEPHOM 00IIecTBe ¢ rocynapcTBeHHbIM yaactuem». URL: http://rosim.ru/documents/194281 (nara obpameHust
29.07.2014).
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MeToaunyeckme pekomeHaaumnm
no opraHMsauumn paboTtbl coBeTa
ANPEKTOPOB B aKLUMOHEpPHOM obLiecTBe
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PexomeHO0BAHO IKCNEPTIHO- O0dobpero 3xkcnepmHuo-
MemMOAUYECKUM COBEmMoM KOHCYILMAUUOHHBIM COBEMOM
DOBeOUHEHUA KOPNOPAMUBHBLY Pocumyuwecmeaa

dupexmopos U MeHedxepoa

A. ®unaros, M. Ky3Heuos

METOAWYECKUE PEKOMEHA ALK
NO OPFAHM3ALMMN PABOTbI COBETA
AWPEKTOPOB B AKLIWOHEPHOM
OBLECTBE

Mockea
2013
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JlanHblEe METOAMYECKHE PEKOMEHAINMY PeAHAa3HAYEHBb! ISl IIpeiceiaTeNel, YIEHOB COBE-
TOB TUPEKTOPOB, KOPIIOPATUBHBIX CEKpPETapell MyOIMUHbIX U YACTHBIX KOMIIAHUH, a TAKXKe aKLHO-
HEPHBIX 00IIECTB € FOCYyAapCTBEHHBIM y4yacTrueM, padoraromux B Poccun, B coorBercTBuu ¢ Pene-
panbHbIM 3aKkOHOM P® 0T 26.12.1995 Ne 208-D3 «O06 akiimoHEpHBIX 00IIECTBAX.

PenieH3eHThI: BULIE-TPE3UACHT I10 MPABOBBIM BOIPOCAM, WIEH COBETA AUPEKTOPOB «bypoBoit
xommnanuu “EBpazus’», loD Chartered Director [I. TumoHuH; KOpriopaTuBHBIN cekperapb, OAO
«MXK “EpoXum”» u OAO «CYIK» E. [lanacenko.

ABTOpbI

A. ®unaroB — cepruduirpoBanHbiii kKoprioparuBHelid aupekrop (loD Chartered Director),
KaHAUJaT SKOHOMUYECKIX HayK, YWIeH HaOIonareabHoro copera OO0beIMHEHHS KOPIIOPATHBHBIX
JTMPEKTOPOB U MEHE/KEPOB, aBTOP PsiJia KHUT M PYKOBOJCTB JIJIsl aKIIMOHEPOB U YICHOB COBETOB
TMPEKTOPOB, UMEIOIINN ONBIT PaOOTHI KOHCYJIBTaHTa B OOJIBIION YETBEPKE ayJTUTOPOB U B COBETAX
TUPEKTOPOB aKIIMOHEPHBIX 001mecTB B Poccnn n Kazaxcrane ¢ 2001 . O6namaet onmbIToM padboTh
npezaceaaresieM KOMUTETOB COBETOB IUPEKTOPOB IO AyAHTY, IO CTPATEry, 10 KaJpaM U BO3HA-
TPaXICHHSM.

M. Ky3nenos — cepruduuumpoBannblii kopnoparuBHbiid aupekrop (IoD Chartered Director),
KaHAUJAaT YKOHOMHUYECKUX HayK, WICH HaOIIOMaTelIbHOTO COBETA, MCIIONHUTEIBHBINH IUPEKTOP
OObeuHeHnsT KOPIIOPAaTHBHBIX AUPEKTOPOB M MEHEHKEPOB, WICH COBETA TUPEKTOPOB HECKOIb-
KUX aKIHOHEPHBIX o0miecTB. MiMeeT onmbIT paboTh MpeiceaaTesieM CoBEeTa JUPEKTOPOB, KOMUTE-
TOB COBETA JIUPEKTOPOB I10 CTPATETUH H IO ayJUTY, [0 KaJpaM 1 BO3HATPAXKIACHUSM.
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NMpeauncnosue

KauecTtBenHas cucrtema KOpHOpPaTuBHOIO YIpaBlieHUS U 3PPEKTUBHO pabOTAIOLINIl COBET
JUPEKTOPOB — BaXKHEHIINE YCIOBUS JOATOCPOUYHOTO YCTOMYMBOIO Pa3BUTHSI COBPEMEHHOMN KOM-
nanuu. B Poccun Hanuume coBeTra qupeKTOpoB IpenycMoTpeHo DenepanbHbIM 3akOHOM PO ot
26.12.1995 Ne 208-D3 «O06 aknroHEepHBIX o0mecTBax» (Hanee — 3akoH 006 AQ), memblii psiT peKo-
MEHJALNN M0 OpraHu3aluy paboThl COBETa JUPEKTOPOB coaepkuTca B HanroHanbHOM Koziekce
KOpPIIOpPaTUBHOTI'O MTOBE/IEHNUS (B HOBOM Bepcuu — ynpasieHus). K coxkanenuro, Ha IpaKTUKE 1aJIeKo
HE BCE KOMITAaHHUH CIIEYIOT PEKOMEHIAIUM JTyUIIel TPAKTUKH U ITOIXOST K OpraHU3auy padoThI
CoBeTa JUPEKTOPOB (popManbHO, aBTOMAaTUYECKH YTBEPKAask PEHICHUS] aKIIMOHEPOB, WIIH TTOJTHO-
CTBIO CIIEYIOT PELIEHUSM, IPUHUMAEMBIM MEHEIKMEHTOM.

TeM He MeHee B KOMIaHMSIX, HAlLIEJIEHHBIX Ha JOJITOCPOYHOE YCIIEUTHOE Pa3BUTHE, OCOOEHHO
IPU OTXOJI€ AKIIMOHEPOB OT ONEPATHBHOIO YIPAaBICHUS OM3HECOM «B PYYHOM PEXKUME», POJIb
COBETa JUPEKTOPOB pe3ko Bo3pactaer. Ilo cytu gena, B 3TOM CUTyalluu COBET AUPEKTOPOB CTa-
HOBUTCSI JUIsl aKIMOHEPOB BAYKHEHIIIMM U MPAKTUUECKH €IUHCTBEHHBIM MHCTPYMEHTOM Obecrie-
YEHUs! BJIaJEIBIeCKOro KoHTpouid. IIpakTuka paGoThl COBETOB JUPEKTOPOB COBEPLIEHCTBYETCS,
U B MOCJEIHUE TOJbl CTAHOBUTCS AKTyaJIbHOM NJIsi Bce OOJIBILIEr0 YMCla KaK YacTHBIX, TaK U
roCyAapCTBEHHBIX KOMIIAHUNA. 3aMEHa YNHOBHHUKOB M BBEJICHUE BHELIHUX JUPEKTOPOB B COBETHI
TMPEKTOPOB KOMITAHUH C TOCYIapCTBEHHBIM YYaCTHEM BBI3BIBACT MOTPEOHOCTh B METOIMUYECKUX
Marepuaiax, Mo3BOJSIOMINX YWICHAM COBETOB IMPEKTOPOB MPABUIIHLHO BEICTPOHUTH CBOIO padoTy. B
CBSI3U C 3TUM IPEJICTABISIETCS] BaXKHBIM MOSBICHUE METOAUYECKUX PEKOMEHAALNN 10 OpraHu3a-
1IUU pabOThI COBETOB JUPEKTOPOB.

Henb 1 GyHKIINH HACTOSIIETO MOCOOHS — MPAKTHYECKasi TOMOIb PEACEIaTeNsIM, WieHaM
COBETAa AUPEKTOPOB, KOPIOPATUBHBIM CEKPETAPSIM POCCUNCKUX aKIIMOHEPHBIX OOIIECTB B OPraHU-
3anuu 3 (HeKTUBHON paOOTHI COBETOB AUPEKTOPOB, B TOM YHUCIIE B INITAHUPOBAHUH PabOTHI COBETA
JTUPEKTOPOB U KOMUTETOB COBETA.

JanHoe MeToauyeckoe mocoOrue peKOMEHI0BaHO HKCIIEPTHO-METOInYECKIUM coBeToM O0b-
€IMHEHUsl KOPHOPAaTUBHBIX AUPEKTOPOB U MEHEIKEPOB K NMPUMEHEHHUIO B MyOIMYHBIX U YacT-
HBIX KOMITAaHHUSAX, @ TAK)KE aKIIMOHEPHBIX OOIIECTBAaX C TOCY/IapCTBEHHBIM ydyacTueM. B ykazaHHbIN
coBeT BxomaT: B. bynatos, /[. 'apmam, A. T'orons, H. I'puropses, B. Kopones, M. Ky3nernos, A.
Paxutun, O. CokonoBa, H. Crapuenko, E. Tapacenko, A. ®unaros.
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1. BBegeHue

CoBeT IUPEKTOPOB — KOJJICTHAIBHBIA OpraH yIpaBICHUS AaKIHOHEPHBIM OOIIECTBOM
(manee — OO11ECTBO), TOJOTYETHBIN O0IIEMY COOpPAaHHIO AKIIMOHEPOB, COCTOSIIMN U3 paBHONPAB-
HBIX YJIEHOB, PEaJU3yIOIIUX CBOM PELICHUs ITyTEM TOJIOCOBAHMS HA OYHBIX U 3a04HBIX 3acenia-
HUSIX, HECYIIIMX OTBETCTBEHHOCTh 3a PE3yJIbTaThl A€ATEIbHOCTH BBEpeHHOro M Ob1iectBa. CoBer
JUPEKTOPOB — OpraH yHpaBiCHUs, IPUHUMAIOLIUI pelleHus, a He coBelareabHblii oprad. OH
SIBJIIETCS. OPTaHOM CTPATErMYECKOro YIIpaBJIEHUs, OCHOBHAS 3a/laua KOTOPOrO — OCYIIECTBICHHE
o011ero (HampaBIIAIONIETO) PYKOBOICTBA JIEATEIbHOCTHIO KOMITAHUH, a TaK)Ke HAOIIOaTeIbHbIC U
Ha/30pHBIE PyHKIMH. K ero KoMIeTeHIny Mpeskae BCEro OTHOCSTCS BayKHEHIITHE BOIIPOCH YITPaB-
nenust OOLIECTBOM, TAKHUE KAK OIPE/IETICHUE CTPATErui, MHBECTULIMOHHOE U OI0/IPKETHOE MJIaHUPO-
BaHUE, YCTAHOBJIEHUE CUCTEMbl MOTUBALIMU U OLIEHKU AESITEIbHOCTH MEHEIXKMEHTA, a TAK)KE HaJl-
30p 3a aKTMBaMM KOMIIAHUM U HAJIKHOCTBIO U 3PPEKTUBHOCTHIO CUCTEM YIPABICHUS PUCKaMH,
BHYTPEHHET0 KOHTPOJISI, BHYTPEHHETO ayJUTa U CUCTEMbI KOPIIOPATUBHOIO yrpaBieHus. Bo MHO-
roM (PyHKIIMOHAJ COBETA JUPEKTOPOB 3aBUCHUT OT POJIM, OTBEIEHHOM €My aKIIMOHEPAaMU B KOHKPET-
HOW KOMIIAHMU Ha ONPEIEIIEHHOM 3Tale €€ pa3BUTHSI, C YUETOM CTPYKTYpPbI aKLIHOHEPHOTO Kallu-
Taja, MOJIeNH opranu3anun ousHeca. [1o cnoBam A. Jlannua, aBTOPUTETHOTO SKCTIEpTa B 00JIACTH
KOPIIOPaTUBHOI'O YIIPABJIEHUS, JOJIr0€ BpeMsl BO3IIIABIABLIETO coBeT AupekropoB CYOK, cyme-
CTBYIOT JIBa aMIUlya, B KOTOPBIX MOYKET BBICTYNATh COBET AUPEKTOPOB: KOHTPOJIEP MEHEIKMEHTA
Y HalpapJISIONINN COBETHUK MEHeMKMeHTa. HaxoxaeHne nmpaBuiibHOTO OajlaHca MEXY 3TUMU
POJISIMHU Ha Ka)KJIOM dTale pa3BUTUsI KOMIIAHUU — 3a]]a4a Ka)kJI0r0 COBETa IUPEKTOPOB.

B cBoe BpeMs Mbl HanMcanu MeToauueckiue peKOMEHIaluu 10 OLEHKE I€ATEeIbHOCTH COBE-
TOB JTUPEKTOPOB, KOoTOphIe ObLIH 000pens! PCIIIT 1 Accormanueil He3aBUCUMBIX TUPEKTOPOB U
UCTIONIb30BaHbl PocumymiiecTBoM Jitst pa3paboTku (hopmara OTIETHOCTH JUPEKTOPOB MEPET roCy-
JApCTBOM Kak akiuoHepoM. Cumtaem, uro Meronudyeckue peKOMEHAALUU ITOMOTYT OOJbLIEMY
YHCIly TUPEKTOPOB MPaBUIIBHO BBICTPOUTH CBOIO Pa0OTy B COBETaX TUPEKTOPOB.

ABTOpBI JAHHBIX METOAMYECKUX PEKOMEHAALMN UCIOIb30BAIM PU HAIMMCAHUU COOCTBEH-
HBII ONIBIT pa0OTHI B COBETAX AUPEKTOPOB U JIYUILYIO MEXyHAPOIHYIO IPAKTUKY KOPIIOPATUBHOIO
yTpaBIICHUs, U3yUYECHHYIO B paMKaX COTpyAHHYeCTBa ¢ MexayHapoaHOW (PMHAHCOBOM KOpIiopa-
ueil (IFC) u kpymibiMu ctosiamu 1o kopriopatuBHoMy ynpasieHuo OOCP, a Taxke npu Npoxox-
nennu ceptudukanronHoi nporpammsl Chartered Director Bpuranckoro HHCTHTYTa TUPEKTOPOB.

B MeTonmuecknx peKOMEHIAIUAX TAK)KE YUTSHBI KIIFOUEBBIC TPEHIbI, OTPAKEHHBIE B OOHOB-
neHHoM Kopiekce KopriopaTUBHOTO yIpaBIEHHUS.
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2. Ponb u ¢pyHKUMM coBeTa AUPEKTOPOB

D¢ dhexkTUBHBIN COBET TUPEKTOPOB SIBISETCS KIIFOYEBBIM 3BEHOM 3(h(h)eKTUBHON CHCTEMBI KOP-
nopatuBHOTO ympasieHus. OT TOro Kakue 3a/a4d COBET CTAaBUT MEpe] MEHEIKMEHTOM, KaKHe
BOIIPOCHI 33/1a€T B XOJI€ 3aCe/IaHul, HACKOIBKO TIIATEIHHO MPOBEPSET U aHATU3UPYET HHPOpMa-
MO, TTOJTYYSHHYIO OT MEHEKMEHTA, 3aBUCHUT 3(P(PEKTUBHOCTD AEATEITHHOCTH KOMIIAHHH.

«KoprnoparuBHoe yrpaBiieHHE» — TOHSATHE, OXBaTHIBAIOIIEE CHCTEMY B3aWMOOTHOIICHHH
MEXIy HCIONHUTEIbHBIME opraHamu OOIIecTBa, €ro COBETOM JWPEKTOPOB, aKIMOHEPAMHU WU
JPYTUMH 3aUHTEPECOBAaHHBIMH CTOpOHaMHU. KopropaTiBHOE yrpaBlieHUE SBISETCS OCHOBOW IS
onpeneneHus ueneil OOecTBa, ONpeAeIeHUsI CPEACTB JOCTHKEHUS 3TUX LIE€JeH U MEXaHU3MOB
KOHTPOJIS 32 €T0 ACATEIBHOCTHIO CO CTOPOHBI AKIIMOHEPOB M IPYTUX 3aWHTEPECOBAHHBIX JIHII.

CornacHo 00HOBJIEHHOMY poccuiickomy Kopekcy KopropaTHBHOIO yIpaBlI€HHs, CUCTEMA
(TIpakTHKa) KOPIIOPATUBHOTO YIIPABICHUS JOKHA 00ECIIEYMBATH OCYIIECTBICHHE COBETOM JTUPEK-
TOPOB CTPATETUYECKOTO YIIPaBICHHS AesTeabHOCThI0 OOmecTBa u 3 HeKTUBHBINA HAI30p C €To
CTOPOHBI 32 JIeATEIFHOCTHIO UCTIOIHUTENBHBIX OpranoB OO0mIecTBa, a TakkKe MOJOTYETHOCTH UiIe-
HOB COBETa IMPEKTOPOB €T0 aknnoHepam?. UToObI 00ecIeunTh TaKy o MOI0TYETHOCTD, TP TTaHHU-
poBaHUU pabOTHI CoBeTa JUPEKTOPOB OOIIECTBa HEOOXOAMMO UCXOIUTH U3 KITFOYEBBIX (PYHKITHH,
BBITTOJTHSIEMBIX COBETOM JUPEKTOPOB. B cooTBeTcTBMM ¢ 00HOBICHHBIM Ko/mekcom n pekoMeHaa-
USMH JTy9IIeH TPaKTUKHA KOPIIOPATUBHOTO YIIPABICHHUS COBET TUPEKTOPOB JOJDKCH BBITOIHSITH
cienyromue QyHKINAN:

1. CoBeT IUPEKTOPOB YCTaHABIMBAET OCHOBHBIC OPUEHTHUPHI NesiTenbHOoCcTH OOIiecTa Ha
JIONTOCPOYHYIO TIEPCIIEKTUBY, OLEHUBACT M YTBEPIKIACT KIFOUEBBIC IMOKA3aTENH ICSITEIHHOCTH
OO6miecTBa, OIIECHUBACT U OIOOPSIET CTPATETHIO ¥ OM3HEC-TITIAHBI IO OCHOBHBIM HAMPABIICHUSM JICSI-
tenbHOCTH Ob1IecTBa.

CoBeT IUPEKTOPOB €KETOHO YTBEPIKAACT IO MPEICTABICHUIO HCIIOTHUTEIBHBIX OPTaHOB
(rHaHCOBO-X035MCTBEHHBIN TUIaH (OromkeT) OOmecTBa. B HEKOTOPBIX cllydasx COBET AUPEKTO-
POB ONpEAETSIEeT CTPATETUIO PA3BUTHS U OLICHUBACT PE3yJIbTaThl ACATEIHHOCTH MOJKOHTPOIBHBIX
OO6mecTs.

JlesTenbHOCTh coBeTa IUpEKTOpoB B OOnacTu CTpaTeruu MOXKET OCYIIECTBISATHCS uepe3
CHEMATBHO CO3/IaBAEMbIii KOMHTET COBETa JUPEKTOPOB IO CTPATETHH, MMOCKOJIBKY 3TO, KaK Ipa-
BUJIO, CLIOCOOCTBYET OoJiee KadeCTBEHHON MPOpadOTKe yKa3aHHBIX BOIIPOCOB.

2. CoBeT AMPEKTOPOB OTBEYAET 32 Ha3HAUYEHUE, OCBOOOXKAEHHE OT JOKHOCTH, a TAK)KE KOH-
TPOJIb 32 I€ATEIbHOCTHIO UCIIOIHUTENbHBIX OpraHoB O01iecTBa:

* IPEIBAPUTEILHOE PACCMOTPEHNE KaHAUAATYP B COCTAB MCIIOTHUTEIBHBIX OPTaHOB C Ipa-
BOM ITPHOCTAHOBUTH IIOJIHOMOYHSI TEHEPATBHOTO TUPEKTOPa (YIPaBIISIONICH OpraHU3aliy, YIpaB-
JSIOUIET0), U30paHHOro 00LUM COOpaHHEeM aKLMOHEPOB;

* YTBEp)KICHHE YCIIOBH JOTOBOPOB C WICHAMH HCIIOJHUTEIBHBIX opraHoB OOmiecTsa,
BKJTIOUAs YCIIOBHS O BO3HArPaKICHUH U MHBIX BBIILIATAX;

* BBIBIDKCHHE KaHIUAATYpP Ui 00pa30BaHMs MCIOJTHUTEIBHBIX OPTaHOB M KaHIUIAaTOB B
COCTaB COBETOB JUPEKTOPOB MOAKOHTPOIBHBIX IOPUIHYECKUX JIHII.

3. OnpexeneHre NPUHIMIIOB U TTOIXO0B K OpPTraHU3aIMy CUCTEMBI YIIPABICHUS PUCKAMH
U BHyTpeHHero koHTposs B OOmiecTBe, odecrneueHne 00beKTUBHOCTH (DUHAHCOBOW OTYETHOCTHU
OO6miecTBa, B TOM YUCJI€ BHEITHETO ayauTa:

* yTBEpKICHHE 00IIeiH MOJTUTHKH B 001aCTH BHY TPEHHETO KOHTPOJIS U YTIPABICHHS PUCKAMU;

2 Konexe KOpIopaTtuBHoro ynpasinenus, 2014. I1. 2.1.
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* OILIEHKA COLMAJIBHBIX, STHUECKUX, IKOJOTHUECKUX ¥ WHBIX HE(UHAHCOBBIX PUCKOB, KOTO-
pBIM noniBeprkeHo OOIIEecTBO, a TAK)KE YCTAHOBJICHUE TPUEMIIEMON BEIMYHHBI pUCKOB 1i1st O01ie-
CTBa U TpeOOBaHME OT MCIIOJHUTEIHHBIX OPIaHOB OTYETHOCTH 00 yIpaBICHUH PHCKAMHU;

* HE MEHEE pa3a B TOJl — aHAJHM3 U OIEHKa (DyHKIIMOHMPOBAHUS CUCTEMBI YIIPABJICHUS PHC-
KaMH 1 BHYTPEHHETO KOHTPOJISL.

4. ObecrieueHre MPO3pPAYHbIX MEXAHU3MOB IO W30PaHUIO COBETA JUPEKTOPOB M MCIIOIHU-
TeNbHBIX opraHoB OO01iecTBa:

* KOHTPOIIb 332 PAaCKpPbITHEM WH(POPMALIUHU O JUIax (TPyIIe JIUI), BBIABHHYBIINX KaHAUIA-
TYPBHI B COCTaB OPTaHOB yIIPAaBIICHUS  KOHTPOJIS, a TAKXKe MOIPpOOHOH HH(pOopMaIiy 0 KaHIuaaTax;

* aHAJIM3 COOTBETCTBUS KaHJIUJATOB B OpraHbl YIPaBJIEHUS U KOHTPOJS Ha COOTBETCTBHE
KPUTEPHSIM HE3aBUCHMOCTH 1 HAJIMYKE TIPU3HAHHOM, B TOM YHUCIIE CPENU MOPT(HEITbHBIX HHBECTO-
POB, BEICOKOH JICIOBOM PEITyTalluH, ¥ TIOATOTOBKA PEKOMEHIALNI 0011IeMy COOpaHHIO aKIIHOHEPOB
110 U30paHMIO YWICHOB COBETA JUPEKTOPOB.

JlesiTenbHOCTD, yKa3aHHas B 1. 3—4, MOXKET OCYILECTBIATHCS Yepe3 CHELUaIbHO CO3/1aBae-
MBIIi KOMHTET COBETA JUPEKTOPOB IO HA3HAYCHHUSIM.

5. Pa3zpaboTka 1 yTBepKIeHUE MOJTUTHKY B 0071aCTH BO3HATPAXKICHUS WICHOB COBETA TUPEK-
TOPOB, WCTIOJHUTEIILHBIX OPTaHOB M MHBIX KIFOUEBBIX PYKOBOAAIMX paboTHUKOB OOImiecTBa, a
TaKXXe MOATOTOBKA PEKOMEHMAIMi 0o0meMy cOOpaHHIO aKIMOHEPOB IO YTBEPXKICHHUIO JaHHOU
nonutuku. Kpome Toro, onpeneneHne cocTaBa KIOYEBBIX PYKOBOASIINX paOOTHUKOB (TIEpeUEHb
JIOJDKHOCTEN ), Ha KOTOPBIX pacpOCTPaHsIETCsl MOJIUTHKA BO3HATPAXKICHNUS.

Coger npennpuHUMAaET IeHCTBUS, HalleIeHHbIE Ha Bo3MenleHne OO1ecTBy CpeAcTB, Henpa-
BOMEPHO MOJTYYCHHBIX UCTIIOHUTEIBHBIM PYKOBOJICTBOM B PaMKax MPOTPaMM KPaTKOCPOYHOU u/
VI TOJITOCPOYHONM MOTHBALIUU.

JlesiTenbHOCTD, YKa3aHHaA B 1. 5, MOXKET OCYIIECTBIISATHCS YEpPE3 CHEIMAIbHO CO31aBacMblii
KOMUTET COBETA AUPEKTOPOB 110 BO3HATPAXKICHUSM.

6. KoHTpoIh 32 KOH(IMKTOM HHTEPECOB, MPEIYNPEKICHNE, BHISBICHNE U YPETYINPOBAHHE
BHYTPEHHUX KOH(IIMKTOB MKy opranamu O01mecTBa, ero akipoHepamu u padboraukamu OOrie-
CTBa:

* OCYIIECTBIISIET HAJ30p 3a CUCTEMOi, obecneunBaroiieil BoisiBIeHHE caenok OOmiecTna,
COBEpILAEMBIX B YCIOBHUIX KOH(IMKTAa HHTEPECOB (B YACTHOCTH, B JIMYHBIX HHTEPECAX aKIMOHE-
POB, YWIEHOB COBETA JUPEKTOPOB, MHBIX OPraHOB UM paboTHUKOB OO0I11ECTBA);

* COBET JUPEKTOPOB JIOJDKEH CITOCOOCTBOBATH YPETYIHPOBAHUIO KOPIIOPATHBHBIX KOH(IINK-
TOB, BCEM aKIIMOHEpaM JOJKHA OBITh MPEIOCTaBI€HAa BO3MOXKHOCTb MONYYHUTh 3(P(HEKTUBHYIO
3alUTY B CiIy4yae HapyLICHUs UX TpaB;

* COBET AUPEKTOPOB JIOJKEH UTPaTh KIIOUEBYIO POJIb B MIPUHATHH MEp Ui IPEayNpexie-
HUSI ¥ YPETYJIMPOBaHHS KOH(IMKTOB (a paBHO MUHIUMH3ALINHU €TO TOCIEACTBUAN) MEKIY OPTaHOM
OO6miecTBa U €ro aKIMOHEPOM (AKIIMOHEPAMH), & TAKXKE MEXKIY aKIIMOHEpaMH, €CIM TaKOW KOH-
(kT 3arparuBaeT uHTEpechl OOIIeCTBa, UCMOIB30BaTh BHECYNIEOHbBIE TIPOIIEAYPHI pa3pelIeHuUs
CIopa, BKJII0Yasi MeIMaIuIo;

* 0cO0Y10 POJIb B IPEIOTBPALIEHUH KOPIIOPATUBHBIX KOH(QIIUKTOB JO>KHbBI UTPaTh HE3aBUCH-
Mble qupekTropa O01iecTBa, KOTOpble 003aHbl IPEIBAPUTEIBHO OLICHUBATh ACHCTBUS U PEILICHUS
OO0miecTBa, crIOCOOHBIE MPUBECTH K BOZHUKHOBEHHUIO KOPIIOPATUBHOTO KOH(IIUKTA, U MPH OTPH-
LAaTE€JIbHOM 3aKJIIOYEHUU COOTBETCTBYIOIINE JEHCTBUS (PELEHHs) HE PEKOMEHIYETCsl COBEPIIIATh
(mpuHUMATB).

7. CoBeT TUPEKTOPOB JOJKEH UTPATh KIIFOUEBYIO POJIb B 00ecrieueHuu rmpo3padyHoctu Oo1e-
CTBa, CBOEBPEMEHHOCTH W TIOJHOTHI PAcKpbITHS WH(POPMALUH, HEOOPEMEHHUTEIHHOTO JIOCTYIIa
aKLMOHEPOB K AokyMeHTaMm OO1iecTna:

* COBET IUPEKTOPOB OCYIIECTBISIET KOHTPOJIb 32 pacKpbiTHeM O0mmecTBoM HHPOpPMALUH, a
TaKXe 33 MPeA0CTaBIeHNEeM HH(POPMALIMHU aKIIHOHEPaM;
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* COBET JIUPEKTOPOB yTBEPXkAaeT HHPOPMAIMOHHYIO TOTUTHKY OOIecTBa, KOTopas T0JKHA
IpeaycMaTpuBaTh COOMIOCHUE Pa3yMHOT0 OaaHca MeXIy OTKpHITOCTbI0 O0IecTBa U coomoze-
HHEM €r0 KOMMEPYECKIX HHTEPECOB;

* KOMUTET COBETa JUPEKTOPOB WIIM KOPIOPATHBHBIN cekpeTapb OOImEecTBa OCYIIECTBISET
TEKYIIU KOHTPOJIb 3a COOMIOACHNEM TpeOOBaHUN 3aKOHOIATENhCTBA B OTHOLICHUN PACKPBITHH
uHpOopMaIn o nesitensHoctH OOMIecTBa, B TOM YHCIIE€ OTPAHUYCHUH, CBA3aHHBIX C HEMIPAaBOMEP-
HBIM HCTIOJIb30BaHUEM MHCalIepcKoil HH(popManuu, a TaKke HHPOPMAMOHHOM monuTHKH OO011e-
CTBA.

8. KoHTpoub 32 mpakTUKOH KOPIOPATHBHOTO yrpasieHust B OOmecTBe U OlleHKa KOpIopa-
TUBHOTO YIIPABJICHUS:

* COBET IMPEKTOPOB JOJDKEH OCYIIECTBIATH KOHTPOJb 3a TPAKTHKOH KOPHOPATUBHOTO
yTpaBIIeHUs, KOTOPBIH MPEoiaraeT aHain3 Ha PEryIspHOA OCHOBE COOTBETCTBUS CUCTEMBI KOP-
nopatuBHOTO yrpasieHust B OOmiecTBe nemsaM 1 3agadam, ctosmuM nepea OOImecTBoM, a TaKkxke
MacmTadam ero AeATeIbHOCTA U IPUHUMAEMBIM PUCKaM;

* 110 pe3yJIbTaTaM OLIEHKH COBETY TUPEKTOPOB PEKOMEHIYETCS (POPMYIUPOBATH MPEITIONKE-
HYSI, HAIIPABJICHHBIE HA COBEPIIICHCTBOBAHUE MMPAKTHKH KOPIIOPATUBHOTO YIIPABICHHS U, TIPH HEOO-
XOIMMOCTH, BHECTH COOTBETCTBYIOIINE M3MEHEHUS B YCTaB M BHYTPEHHHUE JOKyMeHTHl O01IecTBa.

9. OtieHka kadecTBa pabOTHl COBETA AUPEKTOPOB M UCTIOTHUTEIBHBIX opraHoB O01ecTBa:

* COBET JMPEKTOPOB €KEr0JHO MPOBOAUT OLIEHKY PabOTHI COBETA AUPEKTOPOB, BKIIIOYAIO-
IIYIO HE TOJIBKO OIIEHKY €r0 Pa0OTHI B II€JIOM, HO U OIIEHKY pa0OTHI €r0 KOMHTETOB, OIICHKY Pa0OTHI
Ka)KJIOTO YJIeHa COBETA IMPEKTOPOB, BKIIOUAsS €TO MPEACEIaTels;

* pe3ynbTaThl CaMOOICHKH WMJIM BHEUIHEW OIEHKH JOJDKHBI OBITH PACCMOTPEHBI HA OYHOM
3aCeIaHNU COBETA TUPEKTOPOB;

* COBET JAMPEKTOPOB MPOBOAMT OICHKY PaOOTHI MCIOJHHUTENBHBIX OpraHoB OOmecTBa Ha
PETyIISIpHON OCHOBE HE peke OTHOTO Pa3a B rojl B KOHTEKCTE KITFOYEBBIX ITOKa3aresei 3 (heKTHBHO-
cth aestenbHocTH OO0IIecTBa, yTBEPKACHHBIX COBETOM TUPEKTOPOB B PaMKax MPOTPAMMBI KpaT-
KOCPOYHOM W JOJTOCPOYHOM cTpareruu pa3Butus O0IecTsa;

* OCHOBHBIE PE3yJIbTAThl OLEHKU KauyecTBa pabOThI COBETa AUPEKTOPOB M MCIIOTHUTEIBHBIX
opranoB O01ecTBa TOKHBI PACKPBIBATHCS B €TI0 TOIOBOM OTYETE.

10. OnobpeHue KpymHbIX CAEIOK, U CIENOK, B COBEPLICHUH KOTOPbIX UMEETCS 3aUHTEPECO-
BaHHOCTb:

* pekoMeHayeTcs ycraBoM OOmiecTBa mpeaycMaTpuBaTh MEXaHU3Mbl OTHECEHHS K KOMIIe-
TEHIIMW COBETa IUPEKTOpoB OOIIECTBA PACCMOTPEHHS CIEIOK, KOTOPhIE HE OTBEYAIOT YCTAHOB-
JICHHBIM 3aKOHOJIATEIbCTBOM KPHUTEPHSIM KPYITHBIX CIENIOK, HO UMEIOT CYIIECTBEHHOE 3HAUCHHE
s O0miecTBa, MyTeM paclpoOCTPaHEHHs] HA HUX YCTAaHOBJICHHOTO 3aKOHONATEIILCTBOM MOPS/IKA
coBepueHust OOIIeCTBOM KPYIHBIX CIETOK W/WIIH ITyTeM OTHECEHHSIX UX K KOMIIETEHIIMH COBETa
JTMPEKTOPOB C MPUHATHEM PEIIECHHsI TI0 BOIPOCY 00 MX 0100peHnH KBaTU(UIIMPOBAHHBIM 00JIh-
HIMHCTBOM?;

* BCE KPYITHBIC CACTIKH JJOIDKHBI OBITh OJJOOPEHBI JI0 MX COBEPILCHHUS®.

3 Konexc KOpIiopaTuBHOTO ympasnerus, 2014. I1. 307.

4 Tam xe. T 310.
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3. CocTaB 1 CTPYKTypa coBeTa AUPEKTOPOB

OT cocraBa U CTPYKTYpbI COBETA TUPEKTOPOB KPUTHUECKUM 00pa30M 3aBUCUT Ka4ECTBO €TI0
paboThl, a 3HaUUT U paboThl Bcero OOmecTBa. B koekcax KOpnopaTUBHOIO YIPABIEHUS 3HAYH-
TEJIbHOE BHUMAHUE Y/IEISETCS COCTAaBy U CTPYKTYpPE COBETA IUPEKTOPOB, KOTOPHIE TOJIKHBI OBITH
cOamaHCHPOBAaHHBIMH, B TOM YHUCJIE TTO KBATM(UKAIIMH €TO WICHOB, X OIBITY, 3HAHHSIM H JICJIOBBIM
KadectBaMm. [Ipu 3TOM pekoMeHayeTCs yIUTHIBATh CIIEAYIONINE TPEOOBAHMS :

* COBET AMPEKTOPOB JOJDKEH MOJIb30BaTHCS TOBEPUEM aKIIHOHEPOB, B IPOTUBHOM CIIy4ae OH
He cMOXeT 3((EKTUBHO BBINOJIHATH CBOU (PyHKIIUY;

* JINYHbIE KaU€CTBA YIEHA COBETA IUPEKTOPOB U €0 JEJ0Bast peIyTalus;

* HE PEKOMEHJIyeTcs M30uparh B COBET AUPEKTOPOB JIMIO, HAXOJSIIEECS B CUTYallUU KOH-
(MKTa MHTEPECOB, HANIPUMEP SIBJISIOLIEECS YYACTHUKOM, 3aHUMAIOIIMM JIOJKHOCTHU B COCTaBe
WCIIOJTHUTENIbHBIX OPraHoB U (WJIH) SBJIsIOIIEeecs] pa0OTHUKOM IOPHAUYECKOTO JIMIA, KOHKYPHUPY-
rorero ¢ OOIEecTBOM;

* YUCJICHHBIN COCTaB COBETA IUPEKTOPOB T0JKEH ObITh JOCTATOYHBIM I 00€CIIeYeHHs BO3-
MOKHOCTH CYILIECTBEHHBIM MUHOPUTAPHBIM aKLIHOHEpaM U30paTh CBOETO MpeAcTaBUTeNs, 3P dek-
TUBHO OpPraHU30BaTh pabOTy CBOIO U CBOMX KOMHUTETOB, OJIHAKO M HE M30BITOYHBIM, YTOOBI HE
3aTPYIHATH BCTpeuH U 3((HEKTUBHOTO B3aUMOJICHCTBHUS BCEX WIEHOB COBETA AUPEKTOPOB.

Ha npakrtuke, ¢ y4eToM 3aKOHOAATENBHBIX OTPAHWYEHUN ONTHMAJIBHBIA COCTAaB COBETA
JTUPEKTOPOB I Cpe/lHeN HEeMyOIuYHON KOMIIAaHUU — 5—7 4esoBek, U1 myonuuyHoi — 7—11 geno-
BEK (B 3aBUCHUMOCTH OT KOJIMYECTBA aKLIHOHEPOB).

OpHol 13 BaXKHEUIIUX peKOMEHAAINN TpU (POPMHUPOBAHUU CTPYKTYPhI COBETA JUPEKTOPOB
SBJISIETCS] HAJIMUUE JJOCTATOYHOIO KOJIMYECTBA HE3aBUCUMBIX TUPEKTOpOB. HezaBucuMbIM TUpeK-
TOPOM PEKOMEHJyeTCsl NMPU3HABaTh JIMIIO, KOTOPOE O0JIaJaeT A0CTAaTOYHBIMU MpodeccroHaIN3-
MOM, ONBITOM U CaMOCTOSITEJIbHOCTBIO Ui (pOpMHpOBaHMSI COOCTBEHHOM MO3MIMH, CIIOCOOHO
BBIHOCUTH OOBEKTHBHBIE U JOOPOCOBECTHBIE CYXACHUS, HE3aBUCUMBIE OT BIUSHUS UCIIOTHUTEIb-
HbIX opraHoB OO0I1ecTBa, OT/IEIbHBIX TPYIII AKIIMOHEPOB WJIM UHBIX 3aUHTEPECOBAHHBIX CTOPOH.
[Ipu 3TOM CciieryeT yuuThIBaTh, YTO B OOBIYHBIX YCIOBUSX HE MOXKET CUUTAThCS HE3aBUCUMBIM KaH-
nuaat (130paHHBI YiIeH cOBETa JUPEKTOPOB), KOTOPbIH cBsA3aH ¢ OOIIECTBOM, €r0 CYLIECTBEHHBIM
aKLMOHEPOM, CYIIECTBEHHBIM KOHTPAareHTOM WJIM KOHKypeHToM OO0111ecTBa MU CBS3aH € rocyaap-
cTBOM®.

CoBeT AMpPEeKTOPOB AOKEH IPOBOIUTH OLICHKY HE3aBUCUMOCTH KaHUIATOB B WICHBI COBETA
JUPEKTOPOB U JIeaTh 3aKJIIOYCHUE O HE3aBUCUMOCTH KAHIUZATA, a TAKKE OCYLIECTBIIATH PETy-
JISIPHBIN aHAJIU3 HE3aBUCHMBIX WICHOB COBETA IUPEKTOPOB HA IIPEAMET COOTBETCTBUSA KPUTEPUAM
HE3aBHCHUMOCTH.

[Tpu mpoBeeHNY TaKOW OLIEHKH COZepKaHue JOHKHO IPEBAMPOBaTh Hall hopMoit. B mex-
JTYHapOJIHOU MPaKTHKE BCTPEYAETCS TAKOE «HE(HOpMaIbHOE» ONpE/EICHNE HE3aBUCUMOTO IUPEK-
TOpa: «o0JiagaeT He3aBUCUMBIM CO3HAHUEM M Koleiabkom». Ho, IOCKOIbKY M B CO3HaHHE, U B
KOLIEJeK KaHAMWJaTa 3alisHyTh HE TaK MPOCTO, B 3aKOHOJATEIbCTBE, TPEOOBAHMSX JINCTHHIA,
KOZIEKCax JIyullel IPaKTUKU OOBIYHO COAEPIKATCSI ONPEAEICHHbIE KPUTEPUH, IT0 KOTOPBIM MOXKET
OBITh OIIPEEIICHA HE3aBUCUMOCTh JUpEKTOpa. B npuiioxkennu 4 npencraBieHbl KpUTEPUH HE3aBU-
CHUMOCTH B COOTBETCTBUU C OOHOBIICHHBIM poccuiickuM Koaekcom KopropaTuBHOTO YIIPABICHHUS.

Yr1oOb! HE3aBUCUMBIE IUPEKTOPA MOIVIM BIUATH HA PELIEHUS, IPUHUMAEMBbIE COBETOM JHPEK-
TOPOB, PEKOMEHAYETCs, YTOObl HE3aBHUCHMBbIE TUPEKTOpA COCTABIIAJIM HE MEHEEe OAHOH TpeTH
COCTaBa COBETA IUPEKTOPOB.

3 Tam ske. T1. 99-100.

% Konexce KopIopaTtuBHoro ynpasinenus, 2014. I1. 2.4.1.
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. Konnektus aBTOpPOB. «OpraHmaau,Mﬂ pa6OTbI coBeTa ONPEKTOPOB: ﬂpaKTI/NeCKI/Ie pekomeHgaunnm»

B poccuiickux KOMIIaHUSX C TOCY/IapCTBEHHBIM y4aCTHUEM BBLIEISIOT TaKKe Pojb mpodec-
CHOHAQJIBHOTO TIOBEepeHHOro. OTinnume craryca mpoeCCHOHAIBHOTO TTIOBEPEHHOTO OT HE3aBUCH-
MOTO JTUPEKTOPA 3aKJII0YAETCs B TOM, YTO OH PYKOBOZACTBYETCSI B CBOEH AESITEIbHOCTH MOPSIKOM,
yCcTaHOBJEHHbIM noctaHoBieHueM [IpaButensctBa PO ot 03.12.2004 Ne 738, B TOM umcie ocy-
IIECTBJISAS TOJI0OCOBAHUE 10 COOTBETCTBYIOLIMM BOIPOCAM ITOBECTKHU JIHS 3aCE€IaHUS COBETA AUPEK-
TOpoB (HaOmonareabHoro copeta) OOIIECTBA B COOTBETCTBUU C IUPEKTUBAMH YIIOJIHOMOYEHHBIX
OpPTraHOB TOCYIAapPCTBEHHOHW BIACTH. B COOTBETCTBHHU C yKa3aHHBIM ITOCTAHOBIICHHEM ' areHTCTBO
(MunucrepctBo win Ynpasienue aenamu llpesunenra PO) o0s3aH0 BblIaBaTh AUPEKTUBBI NIPEJI-
craBuTelNsiM uHTEpecoB Poccutickoit deneparuu B coBeTe AUPEeKTOpoB OOIIECTB MO BOIIPOCAM:

7 Tocranosnenne IIpaBurenscrBa PO ot 03.12 2004 Ne 738 «OO6 ynpasieHHH HaXOISIIUMHUCS B (eaepanbHOi cOOCTBEHHO-
CTH aKIMSIMH aKIMOHEPHBIX OOLIECTB U UCIIOIb30BaHUN CHELHAIBHOIO TIpaBa Ha yyactue Poccuiickoit @eneparyu B ynpapieHHN
aKIMOHEPHBIMU o0mecTBamu (“305otoi akumu”)». I1. 17.
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. Konnektus aBTopoB. «OpraHusaumsi paboTbl coBeTa AMPeKTOpoB: MNpakTuyeckne pekomeHaaumumy»

KoHel o3HakomuTtenbHoro doparmeHTa.

Tekct npenoctabien OO0 «JlutPecy.

[IpounTaiiTe 3Ty KHUTY LIEIUKOM, KYIIMB IIOJHYIO JIEraJlbHYI0 Bepcuto Ha JIlutPec.

be3onacHo omiatuTh KHUTY MOXHO OaHKOBCKOM KapToii Visa, MasterCard, Maestro, co cueta
MOOMIIbHOTO TenedoHa, ¢ IaTexxHoro TepmuHaina, B canone MTC nnu CBsazHoi, uepe3 PayPal,
WebMoney, Annexc.densru, QIWI Komenek, 60HyCHbIMM KapTaMH WU APYTrUM ynoOHbIM Bam
CIocoOoM.
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