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PbIHKM 1 CTUMYNMPOBaTh SKOHOMUYecKunii pocT. Micxoaa ns Bcero atoro, MexxayHapoaHasa ¢uHaHcoBas
Kopnopauua n Munuctepcteo Toprosnu CLLIA 06beanHUAN CBON yCUANA C Lienbio NPeAoCcTaBUTb PoCccuin-
CKUM MeHepKepaMm, YieHaM COBETOB ANPEKTOPOB 1 akLMOHepam NpakTuyeckoe nocobue, nomoratouiee
BHepMTb HaAnexallylo NpakTUKy KopnopaTuBHOro ynpasseHns — lMocobme no KopnopaTueBHOMY ynpas-
neHuio B Poccun. Mocobue ocHOBaHO Ha OCHOBHbIX MOJIOKEHMAX 3aKOHOAATENbCTBA M UHbIX HOPMaTUB-
HbIX aKTOB, PErynupyIoLLnX AeATENbHOCTb OTKPbITbIX akLiOHEpPHbIX 06uiecTB. OHO clneayeT peKomMeHAa-
unam Kopekca kopnopatusHoro noseperna OKLB n 6a3npyeTtca Ha npyU3HaHHbIX M06anbHO NPaKTUKON
NpUHLNNAaxX Haasiexallero KOpnopaTMBHOro ynpasJieHUA.
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no peasnusayuu pepopm KOpNopamusHo20 ynpassieHuUsi Ha NPAKMUKe JIOKUMCA HA NJiequ camux
komnaHud. ImeHHo 8 3mom nodzomogneHHoe M@K [locobue no kopnopamugHOMy ynpassieHuio
MOXem 0Ka3ams KOMNAHUAM HeouyeHuMyto nomowb. OHo npedcmassisiem co6ol ucyepnbi8aro-
ujee pykogo0cmao 07151 QUPEKMOPO8, MeHedXepo8 U KOHCY/IbMAHMO8 N0 NOBbIWeHUI Kayecmad
KopnopamugHo2o ynpassieHus. Kak akyuoHepsl, mak u UHble 3auHmepecos8aHHble CMOopPOHbI 00IX-
Hbl 66imb npusHamesbHul MOK 3a mo, ymo kaxobili cosem OupeKmopos menepb MoXxem uMems
00cmyn K CO6paHut0 NPakKMuYHbIX U NPOGeCcCUOHATbHbIX PeKOMeHOauul".

“Peghopma kopnopamugHozo ynpassieHus 8 Poccuu — 3mo npodosixxeHue mex usmeHeHuU, Komopble
npoucxo0sm 8 cmpaxe 8 yesiom. Bce emecme 3mu uMeHeHUs co30arom Hosyto cpedy, Hosble NPagu-
J1d 83AUMOOMHOWEHUL He MOJTbKO y4aCMHUKO8 PbIHKA C pe2ysismopamu, HO U 83auMOOMHOWeHUt
Mex0y aKUUOHepamu, akyuoHepamu u MeHeoxmeHmom u m.0... [lpedcmasumenu 6u3sHec-coobuwe-
CmMea nocmeneHHO 0CO3HAM, YMo pedopmMa KoOpnopamueHo20 yNpassieHUs HyXHd UM CamuMm,
U KOMNaHuu pabomarom Hao nosbilueHUeM Ka4ecmea KopnopamusHoz0 ynpassieHus...”

“ShhexkmusHoe KopnopamusHoe ynpassieHue A8/19emcs K/r4esbiM pakmopom, 06ecnequsarowum
(huHaHcosyo NPO3PAa4YHOCMb KOMNAHUL U NodoMYemHocme pykosodumeset, a 3mo Heobxooumble
yC108Us 0OCMUXEHUA ycnexa 8 Mupogol SKoHoMuKe. Mbl npusemcmayem UHUYUAmMu8y, NPosAB/IeH-
Hyto MuHucmepcmeom mopzoesnu CLLA u MexdyHapodHou ¢uHaHcosol kopnopayueti BcemupHozo
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KOHTpPONbHbLIA CNMCOK BOMNMPOCOB
ANA npepceparens coBeTa AUPEKTOPOB
|

MonHoMoOuMa coBeTa QUPEKTOPOB

3aHnmMaeT N1 3almTa UHTepecoB akLMOHEPHOro obLiecTBa M ero akumo-
HepoB CYLLECTBEHHOE MECTO B paboTe coBeTa AMpPeKTopoB? Bce nn yneHsbl
COBETa OUPEKTOPOB MOHUMAIOT PYHKLIMW MU MPUOPUTETHbIE 3aJayn coBeTa
avpekTopo? O6nagaer N1 CoBeT AUPEKTOPOB [OCTATOYHbIMU MOSIHOMOYN-
AMK, 3aOUKCUPOBAHHBbIMW B YCTaBe? Bbinv Nu TakMe nonmHOMOoYns Hagne-
Xalmm 06pa3om pasbsACHeHbI YieHam coBeTa AvpekTopos? Peanusyet nn
COBET AMPEKTOPOB CBOM MOSIHOMOYMA HA MpaKTuke?

KakoBa ponb coBeTa AMPEKTOPOB B CUCTEME KOPMOPATUBHOMO YrpaBiieHus,
opraHmsaumm o6LmMX cobpaHuin akuMOHEPOB, 06ECMEYEHNN COXPaHHOCTU
MMyLLecTBa 06LLEeCTBa, pa3peLleH KOH(PIMKTOB U OCYLLECTBIEHUM Haa-
30pa 3a CUCTEMOW BHYTPEHHEro KOHTPOSS W yrnpasneHus puckamun? Ha-
CKONMbKO 3(hdeKTUBHA cTpaTernsi coBeta OUPEKTOPOB MO PYKOBOACTBY
obwectsom? EcTb nn y coBeta ANPeKTOpOB 3W(PEKTUBHBIE UHCTPYMEHTLI
IS OCYLLIECTBMNEHNS HAA1eXaLlero KOHTpons 3a (PUHaHCOBO-X03ANCTBEHHOMN
OesATenbHOCTbo obLecTBa? ECTb N y coBeTa AUMPEKTOPOB MfaH HasHadye-
HUA MPEEMHMKOB, B YaCTHOCTU MPEEeMHMKa reHepasibHOro avpektopa?

OTnnyaeTcs N KOMMNETEHLMSA COBETA ONPEKTOpPOB OT KOMMNEeTeHUunn ncnon-
HUTEJIbHbIX OpPraHOB — KaK Mo OOKYyMeHTaM, TakK U Ha I'IpaKTVIKe?

N36paHne 4neHoB coBeTa AUPEKTOPOB

KTo BblgBMraeT KaHouaaToB B YieHbl coBeTa anpekTopos? MpepocTtaens-
€TCA NV akumMoHepam goctaToyHas MHpopmauma o kaHagmaatax? Kak snu-
SeT COBET OUPEKTOPOB Ha MPOLIECC BbIABUXEHUA KaHOMOATOB?

O6ecneynBaeT N COBET OAMPEKTOPOB MOHUMAaHWE akLMoHepaMmn MexaHua-
Ma KyMYJSTUBHOIO rofloCOBaHUA?

CocTtaB coBeTa AMPEKTOPOB

Bblpa6oTan nn coBeT OMPEKTOPOB MOMUTUKY, KacatoLLytocs ero KonmyecT-
BEHHOIO W Ka4YeCTBEHHOro cocTaea, Habopa Heo6XOoOMMbIX HaBbIKOB U
3HaHWIN ero YneHOB U NPOYMX COOTBETCTBYHOLLMX KavecTB? CdpopmMynmpo-
BaHa N1 Takas MonuTvKa 1 peanusyeTtcs Niv oHa?

COoOTBETCTBYET NN COCTaB COBETA AMPEKTOPOB (C TOUKM 3PEHUST KOMMETEH-
THOCTM €ro 4YfIeHOB M HasMuusi Y HUX 3HaHWI B pasfv4HbIX cdepax he-
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ATENIbHOCTY 06LLIeCTBa) TPEOOBaHWUAM, CBA3AHHBIM C BbINOMHEHWEM (DYHKLMI
MO KOHTPOJO 3a AEATENbHOCTLIO MEHEMKEPOB U NO 0J0OPEHMIO CTpaTerum
passuTus obLiectsa?

v Hackonbko 3(p(heKkTMBHO 4neHbl COBETA OAMPEKTOPOB PabOTAlOT Kak Ko-
MaHpa?

v EcTb nn B coBeTe He3aBucuMble gupekTopa? CocTaBnsitoT M HEUCMOSHU-
TenbHble aMpeKTopa 60MbLUMHCTBO B COCTaBe COBETa OMPEKTOPOB (B 06-
LLeCTBE, UMEIOLLIEM KOMNernanbHbIA NCNOMHUTENbHbLIN OpraH, — GOMnbLUNH-
CTBO B 3/4 YNeHOB coBeTa OMPEKTOPOB)?

v Hackonbko adhdpekTMBHO paboTatT npeacedaTenb COBETa OUPEKTOPOB U
npegcenaren KOMMTETOB?

v COOTBETCTBYET NN KONMYECTBEHHbIA COCTaB CoBeTa AUPEKTOPOB MOTPED-
HocTAM obLecTBa? [JoCcTaTo4HO M YMCNO OMPEKTOPOB A1 CO3[aHUsA KO-
MUTETOB COBETA OUPEKTOPOB?

CTpyKTypa coBeTa AUPEKTOPOB M €ro KOMUTEThI

v EcTb N1 B coBeTe AMPEKTOPOB KOMUTETbI MO ayauTy, Kagpam 1 BOo3Harpax-
JeHusaM? KakoBbl U3AEPXKM U MPEMMYLLECTBA, CBA3AHHbIE C YKa3aHHbIMU
N UHbIMWM KOMUTETaMK coBeTa AupekTopoB? EcTb M B cocTtaBe coBeTa
OVPEKTOPOB [OCTATOYHOE YWUCIIO He3aBUCUMBbIX (MM, MO MEHbLUER Mepe,
HENCMNOSTHUTESbHBIX) AUPEKTOPOB, KOTOPbIE MOMYT BO3INaBUTb Takue KOMU-
TeTbl U y4acTBoBaTb B MX paboTe? [1oCTaToO4HO N y KOMUTETOB COBETA
OVPEKTOPOB PeCcypcoB (KaapoBbiX M (PMHAHCOBbIX), MO3BONAOLLMX UM Had-
nexatumm o6pa3oM BbIMOSHATE CBOU (PyHKLMM?

v HackomnbKo XOpOLUO YfieHbl COBETA AMPEKTOPOB, HE BXOASALLME B €r0 KOMU-
TeTbl, NHPOPMUPOBAHBLI O BOMPOCAX, 06CYXAAEMbIX B Takux KomuTeTax?
[MosBonseT nn nHdopmaums, nogrotasnveaemas nfs coBeta AUPEKTOPOB
ero KomuteTamu, aPPEKTUBHO NPUHUMATL peLLeHna?

v O6napatoT nv YneHbl KOMUTETA MO ayAnUTy AOCTATOYHBIMU 3HAHUSIMU MO (OMHAH-
COBbIM Borpocam? lMosyyatoT fiv OHU MHPOPMALINIO O (PUHAHCOBO-XO3ANCTBEH-
HOW [eATENbHOCTYN OBLLECTBA OT PEBU3NOHHOM KOMUCCUW, ayaMTopa O6LLECTBA,
CNy>X6bl BHYTPEHHEro ayauTa 1 UCTONMHUTENbHbIX OpraHoB o6LLecTBa?

Mopsinok pa6oTbl coBeTa AUPEKTOPOB

v OnpepeneHbl N1 COBETOM AUPEKTOPOB KIOYEBbIE BOMPOCHI, KOTOPbIMYU
HEO6XOAMMO 3aHMMATbCS PErymnsipHO, a TakXe COOTBETCTBYIOLLME MPUOPH-
TETbl M rpadvK PACCMOTPEHMS TaKMX KIOYeBbIX Bonpocos? Onpegenun nv
COBET OMPEKTOPOB, Kakas MHopMauus Heobxoauma emy [Ans Haanexa-
LLlero aHanm3a Takux KIto4eBbIX BOMPOCOB?
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MpyvHuMaeT nu npencepatens COBeTa AVMPEKTOPOB akTUBHOE y4vacTue B
opraHusaumm paboTbl coBeTa AMPeKTopoB? [poBomATCcA N 3acefaHus
COBeTa OMPEKTOPOB PEryNsipHO U B COOTBETCTBUM C rpadonkom?

CyLecTByOT N1 NpoLenypbl, KOTOpble 06ecneymBaloT LOSKHYIO MOAro-
TOBKY W NpoOBefeHne 3acefaHuin coBeTa OMPEKTOPOB, Hanpumep 3abna-
roBpeMeHHOe yBeAOMJIEHME YNIEHOB COBETa AMPEKTOPOB O MOBECTKE
OHS, rMpefBapuTenibHas paccbiyika MaTepuanoB U LOKYMEHTOB, Hapse-
Xalllee ornpepeneHne KBopyma, 3a04HOe roflocoBaHve U BegeHue npo-
TOKOMOB 3acefaHnin? Hackonbko 3deKTUBHbI 3acefaHusa coBeTa Ou-
pekTopoB?

fiBngeTca nu nHopmMaums, npefocTaBnsemMas 4ieHam CoBeTa OUPEKTO-
pOB, YETKOW, LieneHanpaBfieHHON U OTHOCSLLENCA K Oeny 1 No3BONSeT v
OHa 3hPEKTUBHO MpUHUMATL pelueHna? Ob6pallaeTcs v BHUMaHue 4re-
HOB COBEeTa OMPEKTOPOB Ha KIYEBbIE BOMPOCHI U pucknu? EcTb nu npu-
NIOXEHUsT K mMaTepuanam Ans 4/IeHOB COBeTa OAUPEKTOPOB, B KOTOPLIX
npuBoannucb 6bl 60onee NOApoOHbIE CBEOEHUA MO COOTBETCTBYHOLLMM
Bornpocam?

Kakum 06pa3om CoBET AMPEKTOPOB 06ecneynBaeT OCyLLIECTBIIEHUE Haae-
XaLlero KOHTPons 3a AeATeNbHOCTbIO MCNONMHUTENbHLIX opraHoB? lMonyya-
€T NN OH NepuoaN4ecKne oT4YETbIl 1 CBEXYIO MHGDOPMALMIO OT UCMONHUTESb-
HbIX opraHos? [NpurnallaeT N1 CoBeT AVPEKTOPOB YSIEHOB UCTIONTHUTENbHbIX
OpraHoB Ha CBOW 3acefaHus, 4ToObl MONy4YMTb OT HWUX MHopMaLMo no
Kto4eBbIM Bonpocam? HacKonbko XOpOLLO COBET AMPEKTOPOB B3aMMOLEN-
CTBYET C PYKOBOAMTENSAMU BbICLLErO 3BEHA, B TOM 4YMCie C reHepasibHbIM
avpektopom? lNpepocTasnseT M UM COBET QMPEKTOPOB Pa3yMHble Peko-
MeHOaLUMN 1N YeTKne ykasaHua? CTaBuT NN OH JOCTATOYHO CNOXHble 3aja-
yYn nepen MeHemxepamu obuectea? Kakmm o6pa3om OH obecrnedvvBaeT
paBHOBecue Mexay (PYHKUMAMU KOHTPONS M TEKyLLero ynpasfeHus Ha
MUKPOYPOBHE?

0683aHHOCTM M OTBETCTBEHHOCTb COBETa AUPEKTOPOB
v Oco3HatoT Nn 4neHbl coBeTa AUPEKTOPOB CBOIO 06A3aHHOCTb OENCTBOBATb

pasyMHO, [OGPOCOBECTHO U B MHTEpecax OOLLecTBa W ero akuuMoHepoB?
[OTOBATCA N YNeHbl COBETA OMPEKTOPOB K 3acedaHusiM HaOnexalumm
06pa3om? YuuTbIBaeT /M B [OCTATOYHOW Mepe COBET OAMPEKTOPOB MHTepe-
Cbl OpYrvX 3aMHTEpPecOBaHHbIX NnL?

EcTb nn y obuiectBa OOroBOpbl C YfieHaMU coBeTa ANPEKTOPOB? 3aern-
fNleHbl N B Takux JoroBopax 0683aHHOCTU U OTBETCTBEHHOCTb YJIEHOB
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aBsa 4. CoBeT QUPEKTOPOB

coBeTa OMPEKTopoB? 3acTpaxoBaHa N OTBETCTBEHHOCTb YNIEHOB COBETa
ONPEeKTopoB?

OLeHKa COBETOM AUPEKTOPOB CBOei pa6oTbl U NOBbILLEeHUe KBanudukauum
YNeHoB coBeTa

v TpoBoauT N COBET AUPEKTOPOB EXErofHYH0 OLIEHKY CBOeln paboTbl? Pas-
paboTan v COBET OMPEKTOPOB CUCTEMY Nokasartenen Ans Lenen OLeHKK
pe3ynsTaTtoB cBoen paboTbl? MOXHO N OOBEPATb TaKOM OLEHKE U O0BO-
OATCA NN ee peaysnibTaTbl OO CBEAEHUSI aKLMOHEepoB?

v TpoBoautca nu perynspHoe oby4eHWe YneHOB coBeTa OUPEKTOPOB MO
BOMpOCaM KOPMopaTUBHOIO yrpaBieHns 1 UHbIM Bonpocam? Bce nn YneHsbl
COBEeTa AMPEKTOPOB MOCELLAOT Takme Meponpusatua? Mposogut nu obLue-
CTBO MHCTPYKTaX OJ151 HOBbIX YSIEHOB COBETA AUPEKTOPOB, YTOOLI 03HAKOMUTL
WX CO cTpaTernen n OesaTenlbHOCTbO obLiecTa?

BoaHarpaxpaeHue 4YfieHOB COBeTa AUPEKTOPOB

v/ 9lBnseTcsA Nn Bo3HarpaxaeHue, BbiN/la4nBaeMoOe YfieHaM CoBeTa OUPEKTO-
POB, KOHKYPEHTOCMOCO6HbIM? Bcem N HeUCnonHUTENbHLIM OUPEKTOPaM
BbiNnjia4MBaeTCcs oaMHakoBoe Bo3HarpaxnaeHne? CTumMynupyeT nv Bbinna-
YMBaAEMOe BO3HarpaxieHue 4YyIeHOB coBeTa OMPEKTOPOB MpPUMHUMATb Ha
cebs OOMONHUTENbHbIE 06A3aHHOCTM, B YaCTHOCTM BbINOMHATL paboTy
npepcenarens komurerta?

v TNpepncTtaenseTt nv Bo3HarpaxaeHve, BbiniaiBaeMoe YneHy coBeTa anpek-
TOPOB, yrpo3dy AnsA ero HesaBucumocTn? CoctaBnsgetr num obias cymma
BO3HArpaXkAeHUsi 3Ha4YUTESNIbHYH0 YacTb O6LLEero rogqoBoro Aoxoda Hesasu-
cMMOro gupekrtopa?

v [lepecmaTtpuBaeT fM COBET AUPEKTOPOB M €ro KOMUTET MO Kagpam wu
BO3HarpaxaeHnsiM pasmep BO3HArpaxaeHus, BbINa4MBaeMoro 4seHam
coBeTa AMpekTopoB? PackpbiBaeTcsi N MHpopMaums 0 pa3amepe Bo3Ha-
rpaxaeHusi, BbIMNIa4MBaEMOro Kax[omy 4neHy COBeTa AUPEKTOPOB MO
oTaenbHocTn?

v TMpuHata nu B obLLecTBe NOMMTUKa, B COOTBETCTBMM C KOTOPOW NpefocTaB-
JleHVe 3aliMOB YfieHaM ero coBeTa AMPEKTOPOB 3anpeLlaeTca?

v/ 9lBnsieTcs N pa3Mep BO3HarpaxaeHust eauHbIM 011 UCTIONMTHUTENbHbIX U
HENCMNONMHUTENbHbIX YNIEHOB coBeTa AUpeKkTopoB? EcTb nun y obuiectsa
MONUTUKA, COrNMacHO KOTOPOWM UCMOSTHUTESIbHBIE YNIEHbI COBETA OMPEKTOPOB
He MonyyarT JONOMHUTENBHOrO BO3HArpaxneHns 3a CBo paboTy B coBe-
Te OMPEKTOPOB B JOMOSIHEHME K TOMY, YTO OHM MOJy4atoT 3a CBOK paboTy
B UCMOJSHUTENbHbLIX opraHax obLiectsa?
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Bes addexrTuBHOTO, BHICOKOIPOGDECCHOHATBFHOTO U HE3aBUCHMOTO COBETA TUPEK-
TOPOB HEBO3MOYKHO OOECIIEIUTh HAMIEKAIIII YPOBEHb KOPIIOPATUBHOTO YIIPAB-
nenus'. CoBeT OUPEKTOPOB IENCTBYeT B MHTepecax obigectBa. OH ompenesser
CTPATeruio pasBUTHUsI OOIIIECTBA, 3AIIHUINAET IIPaBa AKI[MOHEPOB U OCYIIECTBIISIET
KOHTPOJIb 3a IeSITeIbHOCTHIO MCIIOJHUTEIBHBIX OPTaHOB U (PHHAHCOBO-XO3SIIIC-
TBEHHOM MeSITeIbHOCTBIO 001[ecTBa’.

XOTsI COBET JUPEKTOPOB He MOYKET 3aMEHHUTH COO0I OMapPEeHHBIX 1 BHICOKOIIPO-
(beccoHANbHBIX MEHEMKEPOB WM U3MEHUTHh 9KOHOMUYECKUE YCIOBHS [eSTeNb-
HOCTH OOIIIECTBA, OH MOJKET BJIMATH HA PE3YAbTATHI TAKOM JIeATENbHOCTU TTOCPENC-
TBOM KOHTPOJISI HAl UCITOJHUTENFHBIMU OpraHaMu. PaboTa coBeTa NMPEKTOPOB
MO>KET OCTAaBaThCsI COBEPIIIEHHO He3aMeUeHHOI B GJIArONPUSATHON 9KOHOMUYECKO
CUTYaIIMH, KOI/Ja IIeHbI aKIIUI PacTyT U B LEJIOM Jiela UAyT Xxopoiro. Hamporus,
KOT/Ia CUTYAIVsi CTAHOBUTCSI HEOJIArOIPUSATHOM, COBET THUPEKTOPOB OKA3bIBAETCSI
B IIEHTpPE BCeOOIIero BHUMAHIS U €r0 BaKHOCTh CTAHOBUTCS OYEBU/THOIL.

MwuHu-uccneposanue 1. be3ycnoBHo, Kpax aMepukKaHCKoM komnaHum Enron
NpuBMeK BHUMaHWe o6LeCTBEHHOCTM M rOCyAapcTBa K AeATENbHOCTM COBETOB
OVPEKTOPOB M BOMPOCaM KOPMopaTMBHOrO ynpasneHus. B HukenpuBeneHHOM
npumepe NpefcTaBneHbl HEKOTOPbIE HEJOCTaTKN AEATENbHOCTM COBETA OMPEK-
TOPOB 3TOW KOMMaHWM, CNoco6CTBOBABLUME €€ Kpaxy, NMoTepe MHOrMX TbiCaY
pabo4mnx MeCT Y MEHCUOHHbIX OTYUCIIEHUI U, B KOHEYHOM cHeTe, 06yCoBMBLLNE
yTpaTy gosepus K omHaHcoBbIM pbiHkam CLUA. 7 mas 2002 r. B CeHate CLUA
6bINV CAenaHbl cnepytoLime BbiBOAbI OTHOCUTENIBHO PONW COBETa AMPEKTOPOB
B Kpaxe n 6aHKpoTCTBE KOMMaHun Enrons.
* HeBbinonHeHue cmayumapHbix ob6sa3aHHocTel. CoBET OAMPEKTOPOB He
CMOT 3aLUMTUTb aKLIMOHEPOB KOPMopaLmmn 1 CNoco6CTBOBAN Kpaxy cefibMow
Nno BeIMYMHE aMEepPUKaHCKON My6fMYHON KOMMaHWUW.

Ha6ironaTebHbI COBET B ABYXYPOBHEBOI CHCTEMe COOTBETCTBYET COBETYy AUPEKTOPOB B
OIHOYPOBHEBOI cHcTeMe. XOTsI POCCUIICKOE 3aKOHONATEIbCTBO 00 aKIIMOHEPHBIX 00IIIeCTBaX
IOITyCKaeT CYI[eCTBOBAHUE M OJHOYPOBHEBOII, U JIBYXYPOBHEBOI CHUCTEMBI COBETOB (B [10-
IIOJTHEHHUE K m6p1/111H01?1 MOJIEIN, KOTOPasi COYETAEeT SJIEMEHTHI M TOU U APYTOM CHCTEMBI), B
HeM He IIPOBOJUTCS pasTpaHUYCHHS MEXIYy HAOTIONATEJbHBIM COBETOM U COBETOM IHPEK-
TOpoB. B Tekcre Hacrosiero ITocoOust NCIOIB3YeTCsI TEPMUH «COBET JUPEKTOPOB».

» Bonee nodpobHo pasnuutvie modenu cobemob onucvibaromes 8 pasdene B.2 enabu 2 wacmu L.

? Cwm. rnaBy 3 Kopexca ®KIIB.

> Cwm.: 107th Congress, 2nd Session, Report by the Permanent Subcommittee on Investigations,
The Role of the Board of Directors in Enron’s Collapse, July 8, 2002. Cm. Taxske: http://www.
senate.gov/~gov_affairs/070902enronboardreport.pdf.
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aBsa 4. CoBeT QUPEKTOPOB

° OTCyTCTBMe He3aBUcUMoOCTU. DMHAHCOBbIE CBA3U Mexnay KOMMaHuen u
oTAeNbHbIMK YleHaMKn coBeTa OUPEKTOPOB HaHeCnn yu.l,ep6 He3aB1CUMOC-
TN coBeTa OUPEKTOPOB.

*  KoHdnukTbl MHTEpecoB. HecMoTpsa Ha Hann4yme ABHbIX KOH(INKTOB WH-
TepecoB, COBET AVPEKTOPOB YTBEPAMN 6ecnpeLieeHTHYI0 fOrOBOPEHHOCTb,
MO3BOSIMBLLYIO FMaBHOMY (PMHAHCOBOMY AMPEKTOPY KOMMaHUW CO3[aBaTb
crneumanbHble POoHObI NPAMbIX MHBECTULMIA M yNpaBnaTe UMWU. DT PoHAbI
NpoBOAWMM OMnepaumm ¢ KoMnaHvuen, oborawasch 3a ee cHer.

*  Ype3mepHoe Bo3HarpaxaeHue. CoBeT AMPEKTOPOB yTBEPAN HENMOMEPHO
BbICOKOE BO3HarpaxkgeHve Ona MeHeOXepoB KOMMaHUM U He OCyLLeCTBNAN
MOHUTOPUHIra 3a O6LUM OTTOKOM OEHEeXHbIX CpeacTB, 06YC/IOBMEHHbIM
BbinnaTon B 2000 r. rogoBbIX MPEMUA U BO3HArpaXKaeHus no utoram pa-
60Tbl NogpasfeneHnii KOMNaHuK, a Takxke He KOHTPOMpoBas 1 He NpUoc-
TaHOBWN OENCTBME MEepCOHasNIbHbIX KPEeOUTHbIX JIMHWA, pa3mep KOTOpbIX
COCTaBNAN HECKOMbKO MUIIIMOHOB [01apoB M KOTOPbIe (hHaHCMpoBaNunchL
3a CYeT KOMMNaHuu.

* YpesBbl4yaliHO pUCKOBaHHasi y4YyeTHasi nonuTtuka. CoBeT OUPEKTOPOB
CO3HaTEeNbHO MO3BONWI NPUMEHATb YPe3BblHaNHO PUCKOBAHHbIE METOMbI
6yxrantepckoro y4era.

e CyuwecTBeHHble BHe6anaHcoBble onepauuu, MHthopMauns 0 KOTOPbIX
He pacKpbiBanacb. COBET OMPEKTOPOB CO3HATENMBHO MO3BOMSAN KOMMNaHUU
coBepLlatb MHOrOMUANMapaHble (B [OSIapOBOM BblpaXeHun) BHeGanaH-
COBble onepauuu, 4To6bl Cco3haTb BUAUMOCTb JTYHLLIErO — MO CPaBHEHWIO
C (hakTMYeCKMM — (PMHAHCOBOr0 MOIOXeHMs KoMnaHun. Kpome Toro, coBeT
OVPEKTOPOB He o6ecneynn Hagnexailero nyoaMyHoro packpbiTms MHAOP-
MaumMKn O CYLLECTBEHHbIX BHEOANAHCOBbIX 06A3aTeNbCTBaX, KOTOPbIE TAKXe
Crnoco6CTBOBANM Kpaxy KOMMaHuw.

[IpaBoBOIl PeXUM [IEATEIBHOCTA COBETA JUPEKTOPOB OIpENesIeTCsl PAIoM
006s13aTeIbHBIX TPeOOBaHMI, HO IIPH 9TOM OTIMYAeTCS 3HAYUTEIBHOM THOKOCTHIO,
4TO ITO3BOJISIET IPUCHOCAOIMBATh BHYTPEHHIOI OPTaHU3AIMIO KOMIIAHHI K HX
HOTPeOHOCTSIM M CYILIECTBYIOIIUM PeausiM.

B HacrosIei IJ1aBe ONKUCHIBAIOTCA ITOJIHOMOYHS COBETA IUPEKTOPOB, TOPAIOK
130paHUs WICHOB COBETA TUPEKTOPOB U IIPEKpPAIeHUs UX ITOJTHOMOYHUN, COCTaB
COBeTa JUPEKTOPOB, €r0 CTPYKTYpa, MOPSHOK paboThl, 0OSI3aHHOCTH U OTBET-
CTBEHHOCTD, OLIEHKA €T0 JeATeJLHOCTH, a TAKKE IIOPANOK OIPEIeIeHN U BbIILIA-
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Thl BO3HArpaKJeHUs WIEHAM COBeTa NUPEeKTOpoB. Kpome TOro, omuchIBarOTCA
NPUHIUIBI ¥ CTAaHJAPThI KOPIIOPATUBHOIO YIIpaBJIeHUs, NpefycMoTpenHble Ko-
nekcom OKIIb n mHamrydineir npakTUKOI.

A. KomneTexyusa coBeTa UPEKTOPOB

1. B KaKux cny4asx Jo/KeH cO3aBaTbCs COBET JUPEKTOPOB

B o61jectBe ¢ 9MCIOM aKIIMOHEPOB — BIIAMIENIBIEB TOJIOCYIOIUX akuuil 50 u
6ostee MOJDKEH OBITH CO3MaH COBeT mupeKTopoB*. O6IIeCTBa ¢ IUCIOM aKI[MOHEe-
POB — BJIa/ieJIbIEB TOJOCYIOIINX aKIUi MeHee 50 MOTYT HaHHBIA OpTaH He CO3-
JlaBaTh.

Hapnexalas npakTuka. CoBeT AMPeKTOPOB MOXET GbITb MOSe3eH, Aaxe ecnm
B O6LLECTBE HACUUTLIBAETCA MeHbLue 50 aKLMOHepoB, B OCOG6EHHOCTU Koraa
TaKoWi COBET BbIMOJHAET KOHCYNLTaTUBHbIE PyHKUMMW. HabntogaTenbHble opraHbl
TaKoro pofa Hepeako Ha3bIBalOT «KOHCYNLTATUBHLIMU COBETAMM>», U OHU MOTYT
CINYXUTb ANl reHepasnbHOro AMpekTopa WU MeHemKepoB O6LLeCTBa [AOMOJHM-
TeSIbHbIM MCTOYHMKOM OfbiTa U PeKOMEeHAALWi Mo PyKOBOACTBY O6LLECTBOM.

Eciu B 06111ecTBe € YUCIIOM aKITOHEPOB — BIIA/IETBIEB TOJOCYIOIITNX AKITHI
MeHee 50 HET coBeTa JUPEKTOPOB, TO:

* B yCTaBe DOJDKHO COIEPSKaThCs YKasaHMe O JIMIE MJIM OpraHe OOIIecTBa,
K KOMIICTEHITUH KOTOPOTO OTHOCHTCSI PelIeHHe BOIIPOca O IPOBENeHUI
06111er0 COOpaHUsT aKIIMOHEPOB U 00 YTBEP)KIEHUHU er0 MOBECTKHU NHS; U

+ oO1ree cobpaHue aKIMOHEPOB UMeEET IIPAaBO IPUHUMATh PEIIeHUs 110 BCeM
BOTIPOCAM, KOTOPBIE OTHOCATCS K KOMITETEHIIMH COBETA TUPEKTOPOB IO
3aKOHY.

IenecoobpasHo, 4TOOBI OOIIECTBO, JKeJAolee CO3MaTh COBET MUPEKTOPOB,
TIPeANPUHSITO CIefyIONIre IIIary, Kak IIOKa3aHo Ha cxeMme 1.

* Cm. myHKT 1 crareu 64 3akona 06 AO.

> CMm. Tam xe, ab3ar 2.
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Cxema 1. lMNopsAfOK BHECEHUS U3MEHEHUIA B YCTaB

Paapa60Tatb NPOrpamMMy-MHCTPYKTaX [i/1sl HOBbIX 4IEHOB
coBeTa AupexkTopos. OnpeaeniTb Kioyesble Nokasare-
I Ka4ecTBa MX paboThbl W MOATOTOBUTb COOTBETCTBYIO-
lne marepuanbl Ans YNeHOB COBETA AUPEKTOPOB.

Paspa6otarb nnad no noféopy AMPEKTOpPoB, BOSMOXHO C MO-
MOLLbIO CMeLnanina3npoBaHHbIX KOHCYNbTALUOHHBIX (OUPM 1 (1)
areHTCTB.

OnpegenuTb, Kakue 3HaHWs, OMbIT U HaBbIKW HEOOXOANMbI YNeHaM CoBeTa
LMPEKTOPOB, 1 CCHOPMYNMPOBATL COOTBETCTBYIOLLME TPEGOBAHNS K KaHAN-
[aTam B ufeHbl COBETa ANPEKTOPOB (Hampumep OMbIT pa6oTbl B OTpacny,
NOPSL04HOCT, (PUHAHCOBAS TPAMOTHOCTb).

MpUHATL PeLUeHne OTHOCUTENbHO MOSIHOMOYMIA COBETA AMPEKTOPOB, €ro CTPYKTYpbI
(KOMWUTETOB) M KONMYECTBEHHOr0 COCTaBa (0OLLEro YMcna ero YNneHos).

OnpefenuThb Lenu, 3afa41 1 NOPSAOK OpraHU3aLuu AesTeNbHOCTY COBETA AUPEKTOPOB (Hanpumep
rpacuk, BpemMs N MecTo 3acedaHunii).

Wetounmuk: MOK, mapt 2004 r.

2. MonHomo4uA coBEeTa IUPEKTONOB: 06ILAA XapaKTePUCTHKA

3akon 06 AO ompemensieT KOMIIETEHIIUIO COBeTa TUPeKTOPOB®. COBET IMPEKTOPOB
OCYIIIeCTBIIsIET 001Iee PYKOBOJCTBO JIESITEIbHOCTBIO 00IIIeCTBa, OTBEYaeT 3a CTpa-
TeruvecKoe PyKOBOJCTBO, KOHTPOJIb 32 MEHeKepaMH U 3a MPUHSATHAE PEIIeHU
10 BOIIPOCAM, He OTHECEHHBIM K KOMIIETEHIIMH OOIIero coOpaHus aKI[MOHEPOB.
B cymiHOCTH, POJb COBETa MUPEKTOPOB COCTOUT B TOM, YTOOBI OCYIIECTBIISITH
o011ee PYKOBOICTBO, a He IOBCEJHEBHOE yIpaBleHHe. B HEKOTOPBIX CIIydasx
oIIpe/ieJieHHbIE ITOJIHOMOYHUS OOIIero coOpaHusi aKIIMOHEPOB MOTYT OBITh IIepe-
IaHbI YCTaBOM COBETY TUPEKTOPOB. Y CTaB TAaKXKe MOJKET IIPelyCMaTpUBATh HaJIN-
Ype y CoBeTa JUPEKTOPOB JOIIOJHUTEIbHBIX TOJTHOMOYHI' .

Hapnexawas NnpakKTUukKa. Ecnn yCTaB npepgycMmarTpmBaeT OTHeceHue OOoMosHU-
TeJlbHbIX BOMPOCOB K KOMMETeHUUN coBeTa AMPEKTOPOB, TO 3TU BOMPOCHI
OOIMKHbI ObITh ornpepesieHbl TakKnm 06pa30M, YTOObI UCKIMIOYNUTL HESCHOCTH B

¢ Cwm. crartbio 65 3akona 06 AO.

7 Cm. mopmyHKT 18 mynkTa 1 crareu 65 3akona 06 AO.
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pasrpaHyyeHn KOMMEeTeHUMN obLLero cobpaHns akLMOHEPOB, COBETA ANPEK-
TOPOB, reHepanbHOro AMpeKkTopa 1 (Mnv) npasneHnss.

Bompochl, OTHeCeHHBIE K KOMIIETEHIIUN COBETa JUPEKTOPOB, HE MOTYT OBIThH
IepefiaHbl Ha pellleHue TeHePaJIbHOMY JUPEKTOPY WU IPaBIeHUI0’.

K komIeTeHIIUM cOoBeTa MMPEKTOPOB OTHOCITCS CIIEAYIOIIHE BOMPOCHI (Kak
IIOKa3aHo Ha cxeMe 2):

*+  ob11ee pyKOBOACTBO [esATETHHOCTHIO OOIIIECTBa, a TAK)Ke HagHadeHue (eciu
9TO IPEAYCMOTPEHO YCTaBOM) I'eHEpaJIbHOIrO AMPeKTOopa M oOpa3oBaHUE
KOJUIETUAJbHOTO UCIOJHUTEILHOTO OpraHa o0IecTBa U KOHTPOJb 338 WX
IeATeTHbHOCTBIO;

* IOArOTOBKAa U IPOBefieHHe 00IuX cOOpaHuil aKI[MOHEPOB;

+ onobpeHue psma Omeparuil ¢ YCTaBHBIM KallUTAJIOM M HMYIIECTBOM 00-
111eCTBa;

*  packpeitre UHGOPMAIUY U TPO3PATHOCTD;

* [pyrue BOIPOCHI, IpenycMoTpeHHble 3akoHOM 06 AO 1 ycraBom o0iiie-
CTBa.

3. MonHomoumsa coseTa iMpeKTopoB B cthepe 06LUEro pyKoBOJCTBA
JlefiTeNbHOCTbIO 061LecTBa

CoBeT TUPEKTOPOB UI'PaeT BAKHYIO POJIb B cepe 0OIIIero pyKOBOACTBA ASSITENb-
HOCTBIO U BO BHYTPEHHeN opranusanuu obiectsa. [Ipu aToM coBeT IUPEKTOPOB
HaJeJIeH CJIeAYIOIIUMU II0JIHOMOYUAMU:

a) OmpeneseHne MPUOPUTETHBIX HATIPABJIEHUI IEATEIHHOCTH 0011IeCTBA
M OCYLIEeCTBJI€HHE CTPATerNYeCKOr0 PyKOBOICTBA
K xomneTeHIIN coBeTa AUPEKTOPOB OTHOCUTCS OTIpefiesIeHre IPUOPUTETHBIX
HaIIpaBJICHUI U CTPAaTeruy IesTeIbHOCTU ob1recTsa'’.

8 Cm. nyHKT 1.5 rnaser 3 Kogekca @KIb.
° CMm. myHKT 2 crathu 65 3akona 06 AO.

' Cm. mopnyHKT 1 myHkTa 1 crateu 65 3akoHa 06 AO.
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n Kopekcom ®KLb

Cxema 2. [lonHOMOYMS COBETA AUPEKTOPOB B COOTBETCTBUM ¢ 3akoHom 06 AD

O6wee pykoBOACTBO

OnpegenseT NpMOPUTETHbIE Hanpas-
NeHns fesTenbHocTH o6LuecTsa
06pasyeT MCMOAHUTENbHbIE OpraHbl
o6LiecTsa

[locpoyHO NpekpaLlaeT NojHoOMO4Ns
MCMONHUTENbHBIX OPraHoB 06LUecTBa
HaaHayaeT reHepanbHOro aupekTopa
lprocTanaBnBaeT NOHOMOYMA re-
HepanbHOro AMpPeKTopa, N36paHHoro
06LWKM cobpaHnem 1 HasHayaet nu-
140, BPEMEHHO MCMOMHALLee 065-
3aHHOCTM reHepanbHOro AMpekTopa
lprocTanaBnBaeT NONHOMOYNS YN~
paBnSIoLLIEro (yNpaBnAtoLLed OpraHm-
3aUmn) 1 Ha3Ha4aeT BPEMEHHDbIR ean-
HOMUYHbIA UCMIONHUTENbHBIA OpraH
HasHayaeT BpeMeHHbIA konnernans-
HbIl UCMOHUTENbHBIA OpraH
Coapaet chunmanbl v OTKPbIBAET Npef-
CTaBMTENbCTBA

OnpepensieT pasmep BO3Harpaxae-
HWSA, BbINAYNBAEMOrO YNEHaM WC-
NOHNTENbHbIX OPraHoB
OcyLLeCTBASAET KOHTPOSIb 3a AeATeNb-
HOCTbO MCMOMHUTESbHBIX OPraHoB
3anpaluuBaeT NpOTOKONbI MX 3aceda-
HIR

Paspelaet meHemxepam 3aHumaTh
LO/KHOCTU B OpraHax ynpasneHns
LpYriX IOPUANYECKNX NNL,

Hapenser apyrux nuu, noMumo npeg-
cefarens coBeTa AMPeKTOpOB, NOSHO-
MOYNAMM Ha MOANNCAHNE AOrOBOPOB
HaaHayaeT kopnopaTBHOro cekpeTa-
ps ¥ NpekpaLlaeT ero NoAHOMOYNS
YTBEPXKAAET BHYTPEHHNE JOKYMEHTbI
o6LiecTsa

Pacprnue MHOpMaLUK U NPO3PayvHOCTb
06pau.taeTcn K pEBI/ISMOHHOM Komuccum ¢ ﬂpDCbﬁOI/I 0 nposeaeHun BHeOHepe,ﬂ,HDM

npoBepKi

PekomeHzyeT 06LeMy COGPaHMio aKLMOHEPOB pa3mep BO3HArpaXaeHus, Bbinna-
4MBAEMOrO YfeHaM PEBM3UOHHOI KOMUCCUN

PekomeHzyeT 06LLeMy COGPaHIi0 aKLMOHEPOB PasMep BO3HArpaXaeHus ayautopa
B npeasaputenbHOM Nopsiake YTBEPXKAAET ro40BOI OTHET 06LIECTBA
Onpezenser nepeyeHb [OMOSHUTENbHbLIX JOKYMEHTOB, KOTOPbIE OSKHO XPAHUTL

06LLecTBO

C034aeT MexaHU3Mbl ynpasneHns puckamn

CoBeT AMPEKTOpoB:

YcTaBHbIA Kanutan U UMyLWecTBo

puHMMaeT peLLeHns 06 yBenu4eHum
YCTaBHOO KanuTana

MpuHUMAET peLleHns 0 BbINyCKe W
pa3MeLLEeHN KOHBEPTUPYEMBIX 11 He-
KOHBEPTUPYEMbIX 06mMraumii
OnpepensieT pbIHOYHYK CTOMMOCTb
MMYLLECTBA, LieHY Pa3MELLIEHUS 1 Bbl-
Kyna akuuit 1 UHbIX LEHHbIX Gymar
[pUHMMAET peLueHne 0 NpUoBpeTeHIm
pa3MeLLEeHHbIX 06LIECTBOM aKLnil
VTBepX/AaeT peructparopa o6LiecTsa
MpuHumaeT pewenne 06 Mcnonb3o-
BaHWM PE3EPBHOMO U MHbIX (DOHAOB
o6LecTsa

Mpasa aKkuuoHepos
061ee cobpaHne akLnoHepoB

Co3biBaeT 06LMe coGpaHus aKLmo-
HepoB

PaccmatpuaeT nocTynuBLUNe Npea-
TIOXKEHMS MO BHECEHWIO BOMPOCOB B
NOBECTKY JHS

lpefcTaBnserT cBOU NPEANOXeHNs
10 BOMPOCaM NOBECTKN JHS
YTBEpXaeT NOBECTKY AHSA 006Liero
co6paHuns aKLMOoHepoB

Co3biBaeT BHeO4YepeaHble CoBpaHns

[nBngeHsbl

PekomenyeT 06LieMy COOPaHNIO aK-
LiNOHEpOB pasmep AMBUAEHAOB U NO-
PSAOK UX BbINAATI

Caenkn u yperynuposarue

KOHG/INKTOB

VTBEpXAaeT KpynHble CAENKM
VTBEpX/aeT CAENKM C 3aUHTepeco-
BaHHOCTbI0

PaspeluaeT kopnopatuBHble KOHMD-
JINKTbI

Wetounmuk: MOK, mapt 2004 r.

Hapnexawasn npaktuka. CoBeT AMPEKTOPOB AOMKEH!:

° onpefensTb CTpaTervio pasBuTus 06LLEeCTBa;

e yTBEpPXAaTb Mpouenypbl BHYTPEHHErO KOHTPOSSI.

11
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NMoco6ue no KopnopaTMBHOMY ynpaBiiEHUIO

CoBEeT OMPEKTOPOB OMnMpenenseT NpUOPUTETHbIE HaMNPaBiEHNUS OEATENbHOCTU
obLecTBa C Y4eTOM PbIHOYHOW CUTYyaunn, (PMHAHCOBOIO COCTOSAHMSA 06LLecTBa
n gpyrux daktopos'?. CTpaTernyeckme nnaHbl U 6M3Hec-nnaHbl obLiecTea
OOJDKHbI NepecMaTpmBaTbC U OLEHMBATLCH C TOYKU 3PEHUSA UX peariucTuy-
HOCTU He pexe OfHOro pasa B rof. Takas oueHKa TakXe OOSHKHa OXBaTblBaTb
nnaHbl BbINyCcKa MNpOAyKUUU, MAPKETUHIOBOW AEATENIbHOCTU U WUHBECTULIUIA.
HakoHeLl, coBeT OMPEKTOPOB OO/MKEH yTBepXAaTb eOUHbIN OJOKYMEHT, coaep-
Xallnin 3annaHMpoBaHHbIE Ha cnegyownin roq UHaHCOBO-3KOHOMUYECKUE
nokasarenu.

MpuHUMNbI Hagnexallero KopropaT1MBHOIO yNpaBneHus MpeanonaraiwT cre-

JytoLee:

°  reHepanbHbIi QUPEKTOP U NpaBlieHWe AOMKHbI COracoBbIBATb C COBETOM
OVPEKTOPOB COBEpLUEHVE CLENOK, HE COOTBETCTBYHOLLMX (PUHAHCOBO-XO-
3ANCTBEHHOMY MnaHy (HecTaHOapTHbIX CAENoK)'™S;

e 06LUECTBY ClieAyeT OMpefesMTb BO BHYTPEHHUX OOKYMEHTax noapoGHyio
npoLieaypy, B COOTBETCTBUM C KOTOPOW reHeparbHbIi AVPEKTOP W npasre-
HMe GYyOyT COrfacoBbIBaTh COBEpLUEHME OrepaLyii, KOTopble BbIXOASAT 3a
pamMKu OYHAHCOBO-XO3AMCTBEHHOrO MnaHa';

° COBET OUNPEKTOPOB O0JDKEH 6bITb HafeneH npaBoM 3anpeTuTb reHepanbHO-

My OMPEKTOPY M NPaBfieHNIo COBEPLLIEHME MIOObIX HECTaHOaPTHbLIX orepauui,
npu4em Takown 3anpeT OOMKEH OblTb MOTUBUPOBAH'®.

CoBeT OUPEKTOPOB HE yYaCTBYeT B [TOBCEIHEBHOM YIIPABIEHUU OOIIIECTBOM,
IIOCKOJIBKY 33 9TO OTBEYAlOT MCIIOJHUTEIbHBIE OPraHbL.

KopnopaTtueHasa npaktuka B Poccun. CornacHo pesynsraraMm npoBefeHHO-
ro no 3akazy M®K wnccnepoBaHus, kak nokasaHo Ha cxeme 3', Hambonee
TUNUYHBIMU OYHKLMAMW, BbINOMHAEMbIMU COBETaMU OVPEKTOPOB, ABMSIOTCS:
n3bpaHue npeacefartens copeta AVPEKTOPOB U MpeKpalleHe ero NoHoOMO-
Yyui (79% pecrnoHOEHTOB), YTBEPXKAEHME KPYMHbIX CAeNoK (71% pecnoHpeH-

2 Cwm. myHkr 1.1 rmassl 3 Komexca OKIIb.

' Cwm. myskr 1.2 raasel 4 Kopekca ®KIIB.

* Cm. myskr 1.2 rmassl 4 n mysKT 2.2.3 rasel 8 Kogexca OKIIB.
5 Cwm. myHkr 2.2.3 rnasbl 8 Kopexca OKIIb.

¢ Cm. pasgen 2.2.1 uccnenoBanust MOK «IIpakTuka KOPIIOPaTUBHOTO YIIPaBICHUS B PETUOHAX
Poccunm», c. 25, aBryct 2003 r. (uccnenmoBaHMe MOXKHO HAaWTH Ha caiiTe www.ifc.org/rcgp).

16
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aBsa 4. CoBeT QUPEKTOPOB

Cxema 3. OYHKUMM, BbINONHAEMbIE COBETOM AMPEKTOPoB (CJ1) B pOCCHICKMX aKuuo-
HEepHbIX 06LecTBax

N36panue npepcenatens CL
11 NpekpaLyeHre ero noHOMOYMIA

0pmo6peHne KpynHbIX CAENOK
MHMUMKpOBaHNe BHEOYEPEAHOro ayauTa
0p06peHne NPON3BOACTBEHHbIX MAHOB KOMNAHWI

KoHTponb 3a npoBefeHneM BHYTPEHHEro ayauta

N36paHue reHepansHoro Aupektopa
11 NPEKpaLLEHNe ero NONHOMOYUIA

Ono6peHune rofoBoro 6ioaxeTa KOMNaHum

136paHune 4neHOB npaBneHns
1 NpekpaLieHne ux NoaHoMo4ni

Opo6peHne AOMONHUTENbHON 3MUCCUN aKLni

VTBEPXK/EHME HE3aBUCUMOTO ayanTopa
Wstpatue “nenos _

1 NpeKpaLleHne ux noaHoMo4ui

50 100
% KOoMnaHuii

17 Cm. nopnyHKTH 4 u 10 nyHkTa 1 cTathu 48 3akoHa 06 AO.

17
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NMoco6ue no KopnopaTMBHOMY ynpaBiiEHUIO

b) O6pa3oBaHue HCIIOTHUTEIBHBIX OPTAaHOB

CoBeT TUPEKTOPOB BIIpaBe 00pa3oBaTh UCIIOJTHUTEIbHBIC OPTaHbI O0IIeCTBA,
IIPU YCJIOBHUH, YTO YCTaB OTHOCUT NPUHSITHE PEIICHIS 110 9TOMY BOIIPOCY K KOM-
[eTeHIINY COBeTa OUPeKTOpoB'®. Eciau B ycTaBe HUYEro He CKazaHo 00 9TOM, TO
cormacHo 3akoHy 00 AO maHHBIN BOIIPOC OTHOCUTCS K KOMIIETEHIIUU OOIIIero
coOpaHUs aKIIHOHEPOB.

c) IlpekpaieHnue MOTHOMOYNI HCIIOTHUTEIHHBIX OPTAaHOB

[TonrHOMOYMSI 110 0OPAa30BAHUIO HMCIOIHHUTEIBHBIX OPTaHOB IIPEAIIOJIATAIOT
TaroKe TIOJTHOMOYHS 10 JOCPOYHOMY IIPeKpaIlleHUIO TOJTHOMOYHUI TAKIX OPTaHOB'".
CoBeT TUPEKTOPOB He BIIPaBe JOCPOYHO IPEKPATUTD ITOJTHOMOYHS UCIIOTHUTEIb-
HBIX OPraHOB, eciin 00pa3oBaHME TAKUX HCIIOTHHUTEIBHBIX OPTaHOB OTHECEHO K
KOMIIETEHIIUU 006IIIero coOpaHust aKI[MOHEPOB.

d) IIpuocraHOB/IeHHEe OJTHOMOYMIT HCIIOJTHUTEIbHBIX OPTaHOB

Eciu Bonpoc 06 06pasoBaHuy M HOCPOYHOM HPEKpPALIeHUU IIOTHOMOYMI
UCIIONHUTENbHBIX OPTAaHOB OTHOCUTCS K KOMIIETEHIIUH OOIIero coOpaHus aKIiy-
OHEPOB, TO COBET AMPEKTOPOB MOKET ObITh HajeJeH [IPAaBOM IPHOCTAHOBHUTH
ITOJTHOMOYHSI TEHEPATLHOTO TUPEKTOPa M YIPABISIONIEro (YIPaBIsIoOIeil opra-
HM3aIM1), KOTOPOE IOJDKHO OBITh 3aKpeIUieHO B ycraBe. COBET JUPEKTOPOB He
BIIpaB€ IIPUOCTAaHABINBATH IIOJTHOMOYUS IIPaBJIC€HUSI.

e) OO6pasoBaHHe BpeMEHHBIX UCIOTHUTEIHHBIX OPraHOB

Ecnn BOIIpOC 06 O6pa30BaHI/II/I UCIIOJIHUTEJBbHBIX OPraHOB OTHOCHUTCA K
KOMIIETEHII M 06H_[€I‘O C06paHI/IH AKIIUOHEPOB 1 yCTaB IPpEAYyCMATPUBACT IIPAaBO
COBE€TAa NUPEKTOPOB IMPUOCTAHOBUTDH IIOJTHOMOYHNS I'€HEPAJIBbHOTO AUPEKTOPA U
YIPaBJISIIOIIero (yIpaBisiolleil OpraHNu3aliuu), TO COBET AUPEKTOPOB IIPU pe-
IIIEHUH O IIPUOCTAHOBJICHUH TAKXKe JOJDKEH IIPUHSTH pellleHre 06 00pa3oBaHUH
BPEMEHHBIX UCIIOJTHUTEJIBHBIX OPTaHOB, KAaK IIOKa3aHO B Ta6HI/IHe 1.

18 Cm. mognyHKT 8 myHKTa 1 cTaThu 48 3akoHa 06 AO. CM. TakKe HOANYHKT 9 myHKTa 1 CcTa-
ThH 65 1 ab63an 1 mynkra 3 crathu 69 3akoHa 06 AO.

¥ Cwm. mopnyHKT 8 myHKTa 1 craThu 48, moamyHKT 9 myHKTa 1 cTathu 65 m ab3am 2 myHKTa 4
crateu 69 3axkona 06 AO.

18
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aBsa 4. CoBeT QUPEKTOPOB

Ta6nuuya 1. Cnyyau, Korga coBeT JUPEKTOPOB UMEET NpaBo NPUHATL peweHne 06 o6pa3oBaHuu
BPEMEHHbIX UCMOJIHUTENbHbIX OPraHoB

BpeMeHHbiii
reHepanbHblii aupekTop®

* @CMN COBET [MPEKTOPOB OCYLIECTBUN MPABO MPUOCTAHOBUTL MOSHO-
MOYSi FeHEPANbHOT0 AMPEKTOPA, NPeayCMOTPEHHOE YCTaBOM, B CUTY
TOrO 4YTO TEHepasbHbIA AMPEKTOP HE MOXET WCMOMHSATL CBOM 06S-
3aHHOCTM;

* @CMN COBET [MPEKTOPOB OCYLIECTBUN MPABO MPUOCTAHOBUTL MOSHO-
MOYISt YNPABASIOLLEro (YNPaBNAOLLIEA OpraHn3aLm), npeaycmMoTpeH-
HOe YCTaBOM, B CUTlY TOFO 4YTO YNpaBnsiollas opraHu3aLus unu yn-
PABMAOLLMIA HE MOTYT UCTONHSTL CBOW 0GSI3aHHOCTY.

BpemeHHoe npaBneHne?!

 €CAU 06pa30BaHMe WCMOMHUTENbHbIX OPraHOB OTHECEHO YCTaBOM K
KOMMNETEHLMN 06LLEro cobpaHus akLMOHEPOB W KOJIMYECTBO 4MEHOB
MPaBMeHNA CTaHOBUTCA MEHbLLIE KOMYECTBA, COCTABMALLEr0 KBOPYM,
KOTOPBIA MPeayCMOTPEH YCTaBOM UM BHYTPEHHUM JOKYMEHTOM 06-
L|ecTBa.

I1pu takux o6cTOsITENBCTBAX pelleHre 06 06pa3oBaHNN BPEMEHHOT'O MCIIOJ-
HUTEJILHOTO OPTaHa JI0JDKHO COMMPOBOXK/IATHCS PeIlleHreM O MIPOBENeHUN BHEOUYe-
penHoro o0Iero cobpaHust aKIMOHEPOB [JIsI M30paHUsI HOBOTO COCTaBa MCIIOJ-

HUTEJIbHBIX OPTAaHOB.

Hapnexawasa npaktuka. PasyMHbIn CPOK AN NPUHATUA peLLeHns O npoBede-
HUM BHEOoYepedHoro obLuero cobpaHns — 60 gHern ¢ MOMeHTa Has3HaYeHusi
BPEMEHHOIO UCMONIHUTENBHOMO OpraHa.

f) IIoroBopbI C HCIIOTHUTETHHBIMU OPTaHAMH

Ipencemarens coBeTa TUPEKTOPOB BIIPaBe MOMIIUCHIBATH TOTOBOPHI MEXIY
OOII[eCTBOM U WIEHAMH HCIIOJHUTENbHBIX OpraHoB*’. COBET MUPEKTOPOB TAKXKe
MOJKET YIIOJIHOMOYHUTH APYTOE JIUIO (IIOMHUMO CBOETO IIpeficesaTelisl) 3aKI0o4YaTh
IOTOBOPBI C WIEHAMH UCIIOJTHUTEIBHBIX OPraHOB.

% Cwm. ab3anpl 3 u 4 nyHKTa 4 cTaThu 69 3akoHa 06 AO.

2l Cwm. a63ary 1 mynkra 2 cratbu 70 3akoHa 06 AO.

> Cm. ab3ar 2 myHKTa 3 cTathu 69 3akoHa 06 AO.

23 CM. TaM Ke.
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NMoco6ue no KopnopaTMBHOMY ynpaBiIEHUIO

Ha.qne)Kau.l.aﬂ npaKTukKa. XoTa B 3aKoHOOaTesibCTBe He YyKa3blBaeTCd, KTO
onpependaeT yCyioBuUa OOroBOpoB C MeHemkepamMu BbICLLIEro 3BeHa (B TOM 4UC-
Jle pa3mMep Bbinjla4MBaemMoro nv BO3Hana)K,D,eHVIF|), pekomMmeHayeTcq, 4TOObI 3TO
Jenan CoBeT ANPEKTOPOBZ.

B cooTBeTCTBUM C 06bIYHOW MEXAYHaPOOHOM NPaKTUKOW pasdMep BO3Harpax-
[EeHVs, BbINia4nBaemMoro reHepanbHOMy ANPEKTOPY U MeHeaXepaM BbICLUEro
3BEHa, OnpefenseT KOMUTET MO BO3HArpaXXAeHWsiM, CO3[aBaeMblli COBETOM
ampekTopoB. Tak, B Kogekce kopnopaTuBHOro ynpaeneHus FfepmaHnm ykasbl-
BaeTCSl, YTO pa3mep BO3HArpaxnaeHus, BbiNaayMBaemMoro YneHam npasieHus,
yCTaHaBMMBaETCA COBETOM AMPEKTOPOB HA OCHOBE OLEHKWU X paboTbl. Kpu-
Tepuu onpefeneHns pasmepa Bo3HarpaXkaeH s TakoBbl: 3a4a4u, BbINOMHAEMbIE
YyneHamy npaBfeHus; pesynbTatbl UX paboTbl; 9KOHOMUYECKAs CUTyaLus;
OLleHKa pe3ynbTaToB AeATENIbHOCTM AaHHOW KOMMNaHUW B CPAaBHEHUWN C KOHKY-
peHTamm®,

» Bonee nodpobmyro urgopmayuto o bosnazpaxodenuu, Boimnauubaemom uneHam
ucnonHumenvHulx opzarob, cm. 6 pasdene G znabor 5.

g) KoHTpois 3a mesTeIbHOCTHIO MCIIOJTHUTEIbHBIX OPIaHOB
WcnonHuTenbHbIE OPraHbl JOJDKHBI OBITH IOJOTYETHBI 00IIeMy COOPaHUIO
aKI[MOHEPOB U COBETY AUPEKTOPOB.

Hapnexawasn npaktuka. VicnonHutenbHble opraHbl 06bI4HO OTYUTLIBAOTCSA
nepen akuvoHepamu B xofe obuiero cobpaHuns. BonbLUMHCTBO akLMOHEPOB, B
YaCTHOCTN MENIKME MHBECTOPbI, HE MOTYT OCYLLECTBNATL NMOBCEAHEBHbIA KOHT-
ponb 3a OesTENbHOCTLIO MEHeKePOB obLLecTBa. ITa 3afaya Bo3naraetcsa Ha
COBET OMPEKTOPOB, KOTOPbIA OCYLLECTBSET KOHTPOMb 32 OESATENbHOCTLIO MC-
NOSTHUTENbHbBIX OPraHoOB OT MMEHM BCEX aKLMOHEPOB?’. YTOObI COBET OUPEKTO-
POB MOT BbIMNOMHATE KOHTPOSbHbIE (OYHKLUMK, HYXXHO, 4TOGbl yCTaB Hagenwn
€ero Heo6XxoOMMbIMM MOSITHOMOYMSMW MO LUMPOKOMY KpPyry BOMPOCOB, B TOM

Cwm. myHkt 1.4.3 rnassr 3 Konexca ®KIb.

Cwm. mynkr 4.2.2 Kogekca xoprioparusHoro ynpasienust Iepmarnn. Cm. Taroke: http://www.
ecgi.org/codes/country_documents/germany/code_200305_en.pdf.

Cwm. myskr 1 cratsu 69 3akona 06 AO.

Cwm. raxoke myHKT 1.4.1 rmasbl 3 Komexca ®KIIb.
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asa 4. CoBeT QUPEKTOPOB

yucne MoSIHOMOYMAMU MO YTBEPXKAEHUIO MpoLieayp BHYTPEHHErO KOHTPOMsS 3a
(PUHAHCOBO-XO3ANCTBEHHOW OEATENIbHOCTLIO 06LLEeCcTBa®.

[Mpn o6pasoBaHnn 1 HOPMUPOBAHMM KOMMErMANbHOrO UCMOMHUTENBHOrO opra-
Ha Heob6xoaMmo obecneynTb H6anaHc MeXAy OCYLLECTBMEHUEM KOHTPONs 3a
[EeATeNbHOCTHI0 reHepanbHOro AMPeKTopa 1 NPeaoCTaBeHNEM eMy [OCTaToY-
HOW CaMOCTOATENBHOCTW NPY BEAEHWUM Br3Heca. PUCKK, COMPSXXEHHbIE C HEQO-
CTaTO4YHbIM YPOBHEM KOHTPOSISl, XOPOLUO M3BECTHbl: MEHemXepbl MOTyT Aewi-
CTBOBATb B CBOMX JIMYHbIX MHTEpecax, 0bmMaHbIBas akLMOHePOB. B To xe Bpems
M3NMLLHAA OMneKa Takxe 4YpeBaTta HemnpuaTHOCTAMU. K HUM MOXHO OTHeCTu
YPE3MEPHO YCNOXHEHHYIO MPOLEAYPY MPUHATUS MENKMX YNpaBlieHYeckux pe-
LIEHNA W MONUTU3aLMIO MpoLecca MPUHATUA Takmx pelleHuin. Kak cna6as
cucTema KOHTPOMS, Tak U Ype3aMepHasi oneka MoryT NpUBECTU K SKOHOMUYECKOW
HEea(PEKTUBHOCTM U OpPUONYECKUM NpobrnemaM. B cBA3n ¢ 3TuMm ycTaB u
BHYTPEHHWE [OKYMEHTbl O6LLecTBa crnepyeT pasdpabarbiBaTb C y4ETOM Takoro
pacnpeneneHns 0683aHHOCTEN MEXAy opraHamu ynpaBiieHus obLiecTBa, Ko-
TOpoe 6yaeT obecneymBaTtb Hauny4Llee COOTBETCTBME BO3MOXHOCTEN KaXKAoro
opraHa nocTaBneHHbIM Nepe HUM 3ajadam. 3agadv Mo ynpaBneHuto TeKyLLen
OeATEeNbHOCTbLIO 06LLEeCTBa A0MKHbI, 6€3YCNOBHO, 6bITb BO3MOXEHbI HA Npodec-
CMOHanbHbIX MEHeIKepoB. 3adaym No OCYLLECTBNEHNIO KOHTPONS JOMKHbI 6bITb
BO3JI0OXEHbl HA HAA30pPHbIE OpraHbl, Takme Kak obliee cobpaHue akLumoHepoB
N COBET OVPEKTOPOB.

Hampumep, coBeT IUPEKTOPOB MMeeT IIPAaBO 3aIIPOCUTH IPOTOKOT 3aCeTaHMs
npasyieHus”’. COBeT IUPEKTOPOB TAKKe PeIlIaeT, MOKET JI TeHePATbHBIA JUPEK-
TOP WJIM WIEH MPaBJIeHUsl 3aHUMATh JOJDKHOCTb B OpTaHaX yIpaBJIeHUs IPYTOTO
0pUIIIecKoro auna’’, 9To6s! n36eKaTh BOSHUKHOBEHUST KOH(MIIMKTa HHTEPECOB
1 4TOOBI 3TO HE IIOMEIIAJIO TeHePaJbHOMY TUPEKTOPY U WieHaM IIPaBJICHUS
Ha/IIeXarmuM 00pasoM BBIIOJIHSTh CBOM (PYHKITUU.

% Cwm. myskr 1.2.1 rmasst 3 Kopexca ®KIB. B Kogekce PKIIB pekoMeHnyeTcst, YTOOBI TaKue
IIpOILeNyPBI pa3pabaThIBAIIUCh C YIeTOM TPeOOBAHNUI, IPENyCMOTPEHHBIX 3akoHOM «O IIpo-
THBOIENCTBUN OTMBIBAHUIO (JIETaIM3AIIII) AOXOAO0B, ITOJYIEHHBIX HMPECTYIHBIM IIyTeM»
Ne 115-®3 or 7 asrycra 2001 r.

¥ Cwm. ab3ar 2 mynkra 2 cratbu 70 3akoHa 06 AO.

* Cwm. ab3ar 4 mynkra 3 cratbu 69 3akoHa 06 AO.
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Hapnexauwas npaktuka. YneHbl coBeTa AMPEKTOPOB [OMKHbI MOHNUMATb, YTO

MMEHHO MM HEOOXOAUMO KOHTPONMpPOBaTb. B Kpyr KYeBbiX BOMPOCOB, KO-

TOpble [OSKHbl HAXOAUTbCA MOA KOHTPOSIEM COBeTa OUPEKTOPOB, BXOAAT

crnepyoLume:

e 0o0LMe pe3ynbraTbl AEATENBHOCTM OOLLECTBA, B OCOOEHHOCTU MO CPABHEHMIO
C ero KOHKypeHTamu;

° Cco6MAEHNEe UCMOSIHUTENbHBIMU OpraHaMu HOpM 3akoHO[aTeNbcTBa U
MOSIOXEHUI ycTaBa U BHYTPEHHUX OOKYMEHTOB O6LLECTBa, B TOM 4ucre
KacaloLmMXCa KOPNopaTvBHOMO YNpaBeHWs, YynpaBrieHUs pucKamu, BHYT-
PEHHEro KOHTPOMSA U 3TUKW;

* paboTa UCMOMHUTESNBbHbLIX OPraHoOB, Kak B LIENOoM, Tak U Ha YPOBHE OTAEMNbHbIX
[OMKHOCTHbIX NNLY;

*  pa3bsCHEeHWe cTparerym obLLecTsa;

*  [OCTWXEHMWE Lienen obLlecTBa B chepe MapkeTuHra 1 nponax;

*  (bMHAHCOBbIE pe3ynbTaTthl AEATEeIbHOCTU O6LLECTBA;

®  OTHOLLEHMS C OCHOBHbIMW 3aUHTEPECOBaHHbLIMM NULAMW, B TOM YUCHE ak-
LUmMoHepamu obLuecTBa, paboTHUKaMM1, NOCTaBLUMKaMN U KITMEHTaMM.

h) HasnaueHue KOpIOpaTMBHOTO CEKpeTaps

Xortst B 3akone 06 AO HUYero He TOBOPHUTCS O ITOJTHOMOYHUSX COBETA JUPEK-
TOPOB 10 HA3HAYEHHIO KOPIIOPATUBHOIO CEKpeTapsl, TAKHe IIOJHOMOYHS MOTYT
OBITH IIPEyCMOTPEHBI B ycTaBe .

Hapnexaulas npaktuka. HasHayeHne KOpnopaTtMBHOIO CEKpeTaps 1 onpepe-
NEHNEe YCNOBUI 3aKNo4aeMoro ¢ HUM JOroBopa, B TOM YWCne pasMepa Bbinnia-
YMBAEMOro emy BO3HarpaXKAeHWs, OOSKHO OblTb OTHECEHO K KOMMETEeHLMK
coBeTa avpekTopos®2. Kpome TOro, KOpropaTuBHbIA CEKpeTapb OOMKEH ObITb
NofoTHETEH COBETY OMPEKTOPOB B COOTBETCTBMM C YCNOBMSIMW [OroBopa, 3a-
KI0YaEMOro € HUM.

» Bonee nodpobHyto ungopmayuro o kopnopamubrom cexpemape cm. 8 znabe 6.

31 Cm. mopmyHKT 18 myHkra 1 crarbu 65 3akona 06 AO.

2 Cwm. myHKT 2.1 riasbl 5 Konexca ®KIIb.
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i) YTBep)KXaeHHe BHYTPeHHUX TOKYMEHTOB

CoBeT IUPEKTOPOB YTBEpP)KIAaeT BHYTPEHHHE NOKYMEHTBHI OOIIeCTBa, 3a HC-
KJTIOYCHUEM TeX, YTBEP)KACHHE KOTOPhIX OTHECEHO K KOMIIETCHI[UU OOIIIero cob-
paHMs aKIMOHEPOB MJIN HCIOJHUTEIBHBIX OPTaHOB 00IIecTBa™.

Hapnexawaa npaktuka. B Kogekce ®KLIB pekomeHgyeTcs, 4To6bl COBET
OVPEKTOPOB yTBEpXAan BHYTPEHHWE OOKYMEHTbI, KacaroLmecs:

L]

OVNBUOEHOHOW MONMUTUKMS,

VMHMOPMALIMOHHON MONMUTUKK®;

STUYECKNX HOpM®S;

DEATENbHOCTU KOHTPOJIbHO-PEBU3MOHHOM CyXObI%;

yrnpaeBneHuns puckamms;

NPOBEPKM (PUHAHCOBO-XO3AVCTBEHHOW OEATENIbHOCTM 06LLecTBa®;
[eATenbHOCT KOPNopaTUBHOIO cekpeTaps®.

» Bonee nodpobuyr ungopmayuro o BHympennux doxymeHmax u ux ymbepx-
denuu cm. 6 pasdene B enabut 3 wacmu I, a maxxe 8 munobuvix uympennux 0oxy-
menmax, npubedernvix 6 Ipunoxenusx (vacmo VI).

j) Cospanue ¢puiMasoB M OTKPBITHE IIPEICTABUTEIbCTB

Cosnanve GUINaIoOB U OTKPBITHE HMPEACTABUTENLCTB OOIIECTBA OTHECEHO K
KOMIIETEeHI[UN coBeTa aupekTopos!. TouHO Tak ke, XoTsl B 3akoHe 06 AO Huve-
ro He TOBOPHUTCS 00 3TOM, K KOMIIETEHIIMH COBeTa NHPEKTOPOB IOJDKHO OBITH
OTHECEHO U IpeKpallleHue JIeSITeTbHOCTH U 3aKPHITHE TAKOBBIX.

33

34

36

37

38

39

40

41

Cwm. mognyHKT 13 myHkTa 1 crathu 65 3akoHa 06 AO.

Cwm. myskr 1.1.1 raassr 9 Komekca ®KIb.

CMm. myHKT 4.1.1 rnassl 7 un nyHKT 2.3.1 miaser 3 Kopgexca OKIIB.
CMm. myHKT 4.12 r1aBel 3 Kopexca ®KIIb.

Cm. myskr 1.1.1 rnassr 8 Konexca ®KIIb.

Cwm. myskt 1.2.2 rnaBst 3 Konekca OKIb.

Cm. myskr 3.1.3 rnassl 8 Konexca ®KIIb.

Cm. rmaBy 5 Kogexca ®KIIb.

Cwm. mognyHKT 14 myHKkra 1 cTaTbu 65 3akona 06 AO.
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4. TonHomouus COBETa JUPEKTOPOB, CBA3AHHbIE C MPaBaMMU aKLHOHEpoB

a) IlogroroBka u mpoBeneHne 001Iero cOOpaHusa aKIIHOHEPOB*
CoBeT MUPEKTOPOB BIpaBe, a MHOTHA U 0053aH BKJIIOYATH T€ WIM HHBIE BO-
IIPOCHI B IIOBECTKY JHS OOIIero coOpaHus aKIMOHepOB™.
Coser I[I/IPCKTOPOB OOJIKEH BKJIFOYATH BOHpOCBI B HOBECTKY OHS 110 Tp€6OBa‘
HUIO0 aKIHOHepa (MJIM TPYIIBI aKIMOHEPOB), BIIAMICIOIIEr0 He MeHee deM 2%
roJIOCyoImux aknuii obmiecrBa. Cpequ BOIIPOCOB, KOTOPBIE COBET AUPEKTOPOB
BIIPaBe BKJIIOYUTH B [TOBECTKY HHS 00Iero coOpaHus akIMOHEPOB s YTBEpPiK-
IEHUsI, HaI0 OTMETUTH CIIefytoIue’::
*  IpeJIOKeHMsI O peopraHu3anuu oOIecTsa B TOHM Win nHO# popme®;
*  IPeIJIOKEHUsI O JINKBUAIUHU 00IIeCTBa U Ha3HAYEHUU JINKBUIAIIMOHHOMN
KOMUCCUUI*;

*  PpeKOMEeH[JAINU O pasMepe MUBUAEHAY;

*  IpeIOKEeHUs O Iepenade MOTHOMOYHI TeHepAIbHOTO TUPEKTOpa yIIpaB-
JsonemMy*s;

*  IIPeIUIOKEHUS II0 YTBEPIKIEHUIO FO0OBOTO oTdeTa’,

» Bonee nodpobyio ungopmayuio o mom, kmo moxem nompe6obams co3viba
BHeouepedHozo obuezo cobpanusi akyuonepob, cm. 6 pasdene D 2nabor 8 wacmu I11.

4 O61Iue acIeKThl IPOBefeHUs OOIero coOpaHus aKIHOHEPOB, B TOM YUCIE POJTIb COBETa
IUPEKTOPOB, NOAPOOHO ONUCHIBAIOTC B IIaBe 8. B HacTosIeM pasmesie HOPsIOK [IPOBEIeHUs
coOpaHuil paccMaTpUBaeTcs C IO3ULUI COBETa JUPEKTOPOB, M OCHOBHOE BHUMAaHUE Y/elisi-
eTCsl TOBeCTKe [HsI 00I1ero cOOpaHust aKI[MOHEPOB.

# Cwm. myHKT 3 ctathu 49, myHKT 2 cTaThll 54 U ab3ar 2 myHKra 7 cratbu 53 3akona 06 AO.

4“4 Kak IIpe/ICTaBIAETCA, 3[1eCh eCTh OIpe/ieJIeHHOE HECOOTBETCTBUE MEXAY cTaThamu 16-21
3akona 06 AO, cOrTacHO KOTOPBIM BOIIPOC O PeOPraHU3aIUU OOLIeCTBa B TON IUIM MHOI
dopme mwIH 0 ero JUKBUAALUN MOYKET ObITh BKIIOYEH B IIOBECTKY HHS OOIIEro COOpaHUs
AKIIMOHEPOB TOJIBKO COBETOM JMPEKTOPOB, U IIyHKTOM 3 cTaThu 49 3akoHa 06 AO, coriacHO
KOTOPOMY YKa3aHHbIE PEIIeHNUsI MOTYT IPUHUMATHCS 00IINM COOpaHNEeM aKIIMOHEPOB TOJIb-
KO IIO TIPEMIOKEHUIO COBETa TUPEKTOPOB, €CIM MHOE He YCTAaHOBJICHO YCTaBOM OOIIIeCTBa.

# CM. IyHKT 2 cTaThy 16, TyHKT 2 CTaThy 17, MyHKT 2 cTaThu 18, MyHKT 2 cTaThy 19 M myHKT
2 crarbu 20 3akoHa 06 AO.

% Cwm. myHKT 2 ctathu 21 3akoHa 06 AO.

¥ Cwm. myHKT 3 ctathu 42 3akoHa 06 AO.

# Cwm. ab3ar 3 myskra 1 cratbu 69 3akoHa 06 AO.

# Cwm. myHKT 4 ctathu 88 u myHKT 2 cTathu 54 3akoHa 06 AO.
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asa 4. CoBeT QUPEKTOPOB

Tem He MeHee CymeCcTBYeT psl BOIIPOCOB, KOTOPbIE€ MOI'YT OBITH BKJIIOYEHBI
B IIOBECTKy [HsS OOIIero coOpaHUsl aKIHOHEPOB TOJBKO COBETOM NHPEKTOPOB,
eCJIM YCTaBOM TaKoe IIPaBoO He 3aKpeIUICHO TAKXKe 3a aKIUOHepaMu U (WIu) #py-
TMMU OpraHaMU. Yka3aHHBIe BOIIPOCHI OTPa’XK€HbI Ha CXeME 4.

Cxema 4. Bonpocbl, KOTOpbIe MOTYT 6biTb BK/IHOYEHbI B NOBECTKY AHA 06Liero cobpanus
aKLUMOHEPOB TONbKO COBETOM JUPEKTOPOB

YBenMYeHMe YCTaBHOrO Kanutana

PekomeHgauun no yteepxae-

HUIO pasmepa BO3Harpaxkae- KoHconupauus wnu apo6nexve
HW4, BbINIA4MBaEMOro 41eHam pasMeLLeHHbIX aKuuil

PEBM3NOHHON KOoMUCCUN

VTBEPXKIEHNE BHYTPEHHUX
JIOKYMEHTOB 061LIeCTBa

YTBEPXKAEHNE y4acTus 06LiecTBa

Tonbko
COBET UPEKTOPOB
MOXET BbIJBUHYTb
cnepyowue
npeanoXeHus:

YTBEpPXKAEHNE CAeNOK

C 3aHTEPECOBAHHOCTbIO
> (ecnu 3TOT BONPOC
He OTHECEH K KOMMNETEHLMM

COBETa AMPEKTOPOB)

B XONAMHIOBbIX CTPYKTypax, ®Mr, YTBEPXKAEHNE KPYMHBIX
accoumaumnsax n gpyrux CieNIoK B COOTBETCTBUK
06beAUHEHNAX KOMMEpPYECKMX ¢ 3akoHom 06 AO
oprasusaummn

[pnobpeTeHne pasMeLLeHHbIX aKuuii

Wetounmuk: MOK, mapt 2004 r.

b) ITotHOMOYHMS coBeTa TUPEKTOPOB, CBsA3aHHbIE C YPET'YINPpOBAaHUEM
KOpIOopaTUBHBIX KOHq)JII/IKTOB

Hapnexauasa npaktuka. OfHa M3 OCHOBHbIX 3afad CoBeTa AMPEeKTOPOB CO-
CTOWT B CO3[aHWUM CUCTEMbI, O6ecreYrBaroLLei cobrogeHe KoprnopaTUBHbIX
npouenyp. O6si3aHHOCTL COBETa AMPEKTOPOB — MPUHSATL BCE HEo6XoavMble
Mepbl MO NPEAOTBPALLEHMIO U YPErynMpoBaHUIO Mo6bIX BO3MOXHbBIX KOHAIUK-
TOB MeXAy aKLyoHepamm 1 o6LecTBom®. CoBET ANPEKTOPOB BripaBe HasHa4nUTb
[OSHKHOCTHbIX JI1L, OTBEYaloLLIMX 32 COGMIOAEHNe YCTaHOBIMEHHbIX B 06LLECTBE
npoueayp. OH Takxe MOXeT B 3TUX LiefisiXx o6pa3oBaTb KOMUTET MO yperynu-
POBaHMIO KOPMOPATUBHBLIX KOHQIMKTOB.

0 Cwm. myHKTHI 1.3.1-1.3.2 rmaBer 3 Kopexca OKIIB.
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» Bornee noapobHyo UHopMaLuo O KOPropaTUBHbBIX KOHIIMKTax U O KOMU-
TeTe coBeTa AUPEKTOPOB MO YpPerynmpoBaHuo KOHGIIMKTOB CM. B pasgesne D.2
HacTosLyevi rnasbl 1 B padgenax G.2 u G.3 maBbl 17 Hacty V cOOTBETCTBEHHO.

. lonHomouus coBeTa UPEKTOPOB, CBA3aHHbIE C YNpaB/ieHHeM aKTUBaMK
W YCTaBHbIM KanuTanom

CoBeT IUPEKTOPOB BIPaBe IIPUHUMATh PEIICHUS O pa3MeIlleHNH HeKOHBEPTUPY -
eMbIX OOJIUTranuit ¥ WHBIX HEKOHBEPTHPYEMBIX I[€HHBIX Oymar oOIecTBa, eciiu
ycTaBOM 00IIIecTBa He IpeflycCMOTpeHO nHoe. HanpoTus, IpuHUMATh pelleHus o
paSMeHICHI/II/I KOHBepTI/IpyeMbIX 06JIPIFaL[I/Ifl " NHBIX IIEHHBIX 6yMar COBET aneK—
TOpPOB BIIpaBe TOJBKO B TOM CJIydae, €CJId yCTaBOM OOIIeCTBA MaHHBIN BOIIPOC
OTHECEH K ero KOMIIeTeHIIun’ .

Kpome Toro, COBET IMPEKTOPOB BIIpaBe OIPENessITh [eHY (IeHEKHYI OIleH-
KY) MMYIIIECTBa, [IeHy pa3MeIleHNs] W BbIKYIa aK[[Uil U WHBIX [[EHHBIX Oymar
obmrecTBa’.

» Bonee nodpobuyrw ungopmayuro 06 ycmabrom xanumane cm. 6 znabe 9 uac-
mu III, a 00 006nu2aUUSIX U UHBIX YeHHbIX Oymazax — 6 enabe 11 wacmu II1

6. MonHomouus coBeTa JUPEKTOPOB, CBA3aHHbIE C PAaCKPbITHEM WHhopMaLUu
M o6ecneyexHuem NPo3payHocTyH

a) IlpenBapurepHOE yTBepKIeHUE TOTOBOTO OTYETA

WcnonHuTenpHble OPraHbl OTBEYAIOT 3a IOATOTOBKY (PMHAHCOBON OTYETHOC-
TH U ee IPeJICTaBJIeHe B COOTBETCTBYOIINE Opranb’’. COBeT NUPEKTOPOB IIPO-
BepsieT U PeIBapUTEIHHO YTBEPKIAET FOJOBOM OTYeT U (DIHAHCOBYO OTYETHOCTD
IJISL UX HOCJIENYIOIIero IpencTaBiieHus o0IeMy cOOpaHUIO aKIMOHEPOB B LEJISIX
OKOHYATEJILHOTO YTBEPKACHUS ™ . DTO NOJDKHO OBITH CHOeTaHO He MO3LHee IeM 3a
30 ;mHe# mO HaThl IPOBEIEHUS FOOBOTO OOIIero coOpaHus aKIMOHEPOB.

! CM. ToAmyHKT 6 MyHKTa 1 cTaThy 65 u a63arpsl 1 n 2 myHKTa 2 crathu 33 3akoHa 06 AO.
2 CM. mopmyHKT 7 myHKTa 1 cratbu 65 3akoHa 06 AO.
» Cwm. myHKT 2 cratbu 88 3akoHa 06 AO.

> Cm. myHKT 4 crartbu 88 3akoHa 06 AO.
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b) YnpaBienue puckamu
CoBeT IMPEKTOPOB HOJKEH 00eCIeYuTh CO3/JaHMe CHCTEMbI OLIEHKH PHCKOB
¥ yrpasieHus uMH. HekoTopble KiioyeBble 00A3aHHOCTH COBETA AUPEKTOPOB B
9TOI CBSI3U OIUCBHIBAIOTCS BO Bpe3Ke, IPUBEIEHHON HIDKE, U HA CXeMe 5.

Hapnexawiaa npaktuka. YnpaeneHue pyckamu npefcraBnser co60M BaXHYO
yHKLMIO coBeTa AMpekTopoB®. CoBET AMPEKTOPOB AO/MKEH 06ecneynTb Co3-
JaHne CUCcTeMbl, NO3BOMAIOLLEN OOLLECTBY OLEHMBATb U KOHTPONMPOBAaTb
pUCcKkn®. B 4acTHOCTK, COBET OMPEKTOPOB [AOSMKEH:

L]

yTBEPXAaTb Mpouenypbl Mo yrnpaBfiEHUMIO pyckamMu M obecnedymBatb UX
cobnofeHve (Takme NpoLeaypbl LOMKHbI NpegycMaTpuBaTh CBOEBPEMEHHOE
yBegoMIIeEHE OOLLECTBOM M ero paboTHMKaMu COoBeTa AMPEKTOPOB 060
BCEX CYLLIECTBEHHbIX HEOOCTaTKax B CUCTEME YMpaBiiEHUS PUCKaMK);
Nnepuoanyeckn aHanManpoBaTh, OLEHMBATbL M MOBbIWATE 3HEKTUBHOCTL
BHYTPEHHMX MpoLenyp yrnpaBieHns puckamu;

paspabotaTb afeKBaTHbIE CTUMYJbI, MOGYXAAKLINE UCTIONHUTESNBHBIE Op-
raHbl 06LLIECTBA, Er0 CTPYKTYPHbIE NoApa3aeneHns nu paboTHUKOB NPUMEHATb
BHYTPEHHME MPOLEaypbl YNPaBAeHNs puckamu;

co3fjaTb — €CnM 3TO Heo6XoOMMO — KOMWUTET COBETA OUPEKTOPOB MO
yrpaBfieHNo pycKamu;

obecne4ymBaTtb COOMOAEHNE OOLLECTBOM MOMIOXEHNI 3aKOHOAATENbCTBA U
ycTaga.

C) OHpeJIeJIeHI/Ie nepevYHs JOIMOJTHUTE/IbHbBIX TOKYMEHTOB,

KOTOpbI€ TOKHO XpaHUTDH 06IJ.ICCTBO

OO111eCTBO [ODKHO XPaHUTH OIIpe/ieSIeHHbIE IOKYMEHTBI, TAKHe KaK yIpenu-
TeJIbHBIN TOTOBOP, YCTaB, BHYTPEHHUE NOKYMEHTHI U rofoBbie or4derhl. CoBer
OUPEKTOPOB, a TAK)Ke MHbIE OPraHbl YIPABICHUS BIPaBe ONPENETUTh TOIOTHU-
TeJIbHbIE JIOKYMEHTBI, KOTOPBIe IO/IJIeXKAT XPAHEHUIO 06111ecTBOM™ .

% AKIIOHepHbIe O0IIecTBa, 3aHUMAOHeCs] GAHKOBCKOI, MHBECTUIIMOHHON WM CTPaXOBOM
IesITeIbHOCTBIO, OJDKHBI BBIOJHATH TPeOOBAHUS B OTHOIICHUH YIPAaBJICHUS PUCKAMU,
yCTaHOBJIEHHBIE OpraHamu peryauposanus Poccuiickoir ®epeparuy, TakuMu Kak LleHTpann-

HbIA 6aHK PO.

% Cwm. myskt 1.2.2 rinaser 3 Kopexca OKILIB.

7 Cm. myHKT 1 cratpu 89 3akona 06 AO.

Part II_Ch-04-06_RUS.indd 27 @

27

23.09.2004 13:22:39



28

®

NMoco6ue no KopnopaTMBHOMY ynpaBiIEHUIO

Cxema 5. Kak coBeT fMpeKTOpoB o6ecneynBaeT Haanexailee ynpasneHue puckamu

aHanu3MpyeT BECb MPOLECC YNpaBieHns puckamu

npoBOANUT WHTEPBbLID eXeMecA4YHO aHann3npyet
C ANpPeKTopom no npou3BOACTBY nokKasartenu ypoBHA PUCKOB
; Coset ;
[MPEKTOPOB NPOBOAMUT WHTEPBbLIO C

nepuoan4ecKN NPOBOANT
EPUONMHECKN NPOBOA U ero Komuter reHepanbHbIM AUPEKTOPOM
OLEHKY 1 aHanu3 puckoB

no ynpaBneHnto 11 TNaBHbIM BYXranTepom

pucKamu:
N3y4aeT NPoOLECC NpOBEPKM / v \ nosy4aeT NoATBEPXKAEHINE

(p1HaHCOBOM OTYETHOCTM CO CTOPOHbI MEHEKEepPoB

aHaNn3npyeT MexaHU3M paHHEro npepynpexneHns

Wetounmk: The Institute of Chartered Accountants in England and Wales, Implementing Turnbull, a Boardroom Briefing, 1999.

» Bonee nodpobHyto ungopmayuro o 20006om omueme cm. 6 pasdene C.4 2nabol
13 wacmu IV u Ipunoxenuu 29 (vacmo VI).

B. W36panne 4neHoB COBETa JUPEKTOPOB W NpexpaLleHne
MX NONHOMOY4HK

1. W36panme uneHoB COBETa JUPEKTONOB W CPOK MX NONAHOMOYMA

YsieHOB cOoBeTa MMPEKTOPOB MOJDKHO M30Mparh 06Imee cobpaHue akIMOHEPOB™
Ha CPOK, KOTOPBIM HAaUMHAETCS C MOMEHTA UX M30paHUs U 3aKaHIMBAETCSl Ha
CIemyIoIIeM roqoBoM ob1reM cobpanuu akinonepos™. Ecnu crenyroriee roqoBoe
cobpaHue He IPOBOIUTCS 10 UCTEYEHUsI CPOKA, YCTAaHOBJIEHHOr0 3akoHOM 06 AO
(1. e. ¢ 1 mapra 10 30 UIOHS), TOJHOMOYMS YIEHOB COBETA TUPEKTOPOB IPeKpa-
IIIAIOTCST AaBTOMATHUIECKH, 33 NCKIIOYCHNEM ITOJTHOMOYHUI 110 ITOAATOTOBKE, CO3BIBY
U TIPOBEJICHUIO TOJ0BOr0 00111ero cobpanust akIinoHepos®.

OrpaHnyeHHUi B OTHOIIIEHUH Tepen3OpaHusl WIEHOB COBeTa JIUPEKTOPOB He
yCTaHOBJIEHO®'.

% Cw. mopmyHKT 4 myHkra 1 cratbu 48 3akoHa 06 AO.

** Cwm. a6zan 1 mynkra 1 crateu 66 3akona 06 AO.

® Cwm. ab3ar 3 mynkra 1 crarou 47 u ab3ar 1 myHkra 1 crateu 66 3akoHa 06 AO.
¢ Cwm. ab3ar 2 mynkra 1 cratbu 66 3akoHa 06 AO.
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Hapnexawas npaktuka. KomMnaHmm MOryT COXpaHWTb CBOK >KM3HECMNOCO6-
HOCTb 1 YMEHWE afanTUPOBaTbCA K HOBbIM OGCTOATENLCTBAM NMYyTEM U3MEHEHUS
cocTaBa CoBeTa AMPEKTOPOB. HencnonHMTeNbHbIE OMPEKTOPA MOMYT yTPaTUTb
CMOCOBHOCTb BbIHOCUTb HE3ABWCUMbIE CYXOEHWUs, ecnn 6ydyT B COCTaBe CO-
BETa OUPEKTOPOB Aonroe Bpems. KomnaHum mMoryT nmpegyCMOTPETb OrpaHu-
YeHUs B OTHOLLEHMM KONMMYecTBa nepen3dpaHuin nvbo Ans BCEro cocrasa
coBeTa OMPEKTOpPOB, NMO0 Ans ero 4actu. B nio6om cnyyae nepensbpaHue
He HOCUT aBTOMaTU4eckoro xapakrtepa. B kaxpgom cnyvae Heo6xogMMo Co-
rnacve akuMoHepoB M CaMoro KaHgupgaTta.

Bo ®paHumu, Hanpumep, NULO He MOXET ObiTb Y4NIEHOM COBETa OMPEKTOPOB
6onee 6 net, ecnu obLiee cobpaHMe akLMOHEPOB He MPOANUT 3TOT CPOK.
HvpekTopa B Bo3pacTe craplue 70 feT He MOryT coCTaBnsiTb 605ee OfHON
TpeTn coBeTa OMpPeKTopoB. 1o pekomeHdaumam komuccum Hellebuyck, atu
npegensl cnegyeTr CHU3WUTL A0 4 1 65 NeT COOTBETCTBEHHO®2. dpaHLy3CKUiA
Kogekc kopnopatmBHoro nosefeHus («doknan BeeHo Il»), B cBOIO o4yepefpb,
npegycMaTpuBaeT, YTO CPOK Cy>6bl N06Oro nvua B COBETE AVPEKTOPOB B
COOTBETCTBUM C TPEOOBAHUAMWN BHYTPEHHUX OOKYMEHTOB He [OIMKEH MPeBbl-
LwaTb YeTbIpex NeT, 4TO NO3BOMMUT akuUMOHepaMm Yalle nepen3bupartb YeHOB
coBeTa OMPEeKTOpoBSS.

2. BoifBMmKeHe KaHgWJaTos

AxnuoHep (MM IpyIIla aKIUOHEPOB), BIANCIOIINI He MeHee 4eM 2% roJIocy-
IOIINX aKIUi 06ImecTBa, BIpaBe IpefjaraTb KaHAUJATOB B YJIEHBI COBETA JIM-
PEKTOpPOB.

» ITopsidok BvldBuxxerus xkanoudamoB 6 unenvt cobema dupexmopoB nodpobree
onucvibaemcst 8 pasdene B.1 enaboi 8 wacmu II1.

¢ Cm.: AFG ASFFI (Association Francaise de la Gestion Financiere). Hellebuyck Commission
Recommendations on Corporate Governance, § I1.D.4 (June 29, 1998). Cwm. Taroke: http://www2.
eycom.ch/corporate-governance/reference/pdfs/8/en.pdf.

% Cm.: Report of the Committee on Corporate Governance (“the Viénot II Report”), July 1999.
Cwm. Tawke: http://www2.eycom.ch/corporate-governance/reference/pdfs/11/en.pdf.
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3. Wndhopmanus o KangupaTax

HNudopmaniust 0 KaHAUIATAX B WIEHBI COBETA MUPEKTOPOB MOJDKHA ObITH HPef-
CTaBJIeHA aKIMOHepaM, UMEIOIIIUM IIPaBO Ha y4dacTue B 001IeM cOOpaHMH aKIU-
OHEPOB, 10 IaThl ero mposeaeHus*. 3akoH 06 AO He yka3bIBaeT, Kakast UHPOP-
Malys JOJDKHa OBbITh HallpaBlieHa akiuoHepaM. IlepedeHp Takoi mHpOpManuu
IOJDKeH OBITh OIpefiesieH B ycTaBe 001mecTBa®.

Hapnexawasn npakTuka. AKLMOHEPbI OOMKHbI NONYy4YUTb JOCTATOHHYO UHAOP-
Mauuo 0 KaHaupgaTax B 4YfeHbl COBETa AMPEKTOPOB, YTOOLI CyauTb 06 MX CrMo-
COBGHOCTM BbIMOJIHATL CBON 06A3aHHOCTU W, ECNN 3TO HEOOXOoUMO, y6eanTbCs
B MX HE3ABUCUMOCTW. B HaCcTHOCTK, NOME3HbIE C STOW TOYKM 3PEHUA CBELEHUS
BKH04atoTo:

L]

UMs KaHgupaTa;

UM$S (HAMMEHOBAHME) aKkuMoHepa (Mnv rpynnbl akLMOHEPOB), BbIABUHYBLLE-
ro Takoro kaHgupaTa;

BO3pacT 1 o6pa3oBaHve KaHouaaTa;

JOMKHOCTW, KOTOPbIE KaHAMAAT 3aHUMan B TeYeHWe MOCNedHuX NATU NET;
JO/MKHOCTb, KOTOPYIO KaHAMAAT 3aHUMAET Ha MOMEHT CBOErO BbIABVIKEHNS;
XapakTep OTHOLLUEHUA KaHouparta ¢ 06LLEeCTBOM;

YNEHCTBO B COBETAX OVPEKTOPOB APYrvx O6LLECTB Un Apyrue JOMKHOCTH,
3aHMMaeMble KaHOMOaToM B OPYrvX FOPUANYECKMX nuuax;

CBefeHVsl O APYrnx BbIOBWXEHWUAX OaHHOro KaHgupaTta B 4YfieHbl CoBeTa
OVPEKTOPOB MNn Ana 1M36paHusa (HasHa4yeHus)) Ha [OSMKHOCTb B OPYrmx
IOPUANYECKUX NnLax;

cBefieHnsi 06 OTHOLLEHMAX C apdnIMpoBaHHbLIMU LMY O6LLIECTBa;
cBefeHns 06 OTHOLLEHUAX KaHAMAATa C KPYMHbIMW KOHTpareHTamm oblue-
CTBa;

cBefeHnst 06 NMYLLIECTBEHHOM MOJMOXEHUM KaHAMAATa U UHbIX 06CTOSATENb-
CTBax, KOTOpble MOryT MOBAMUATb HA MUCMONIHEHVE UM 00S3aHHOCTEN YneHa
coBeTa AMPEKTOPOB U ero He3aBUCUMOCTb;

cBefeHnsi 06 OTKase KaHaupara OTBETUTb Ha 3arnpoc O NPefoCcTaBieHun
MHdOpPMaLIMK CO CTOPOHbI O6LLECTBA.

» CBefeHus 0 CpoKax packpbITvs ykasaHHOW nHGopMmalun cM. B pasaesne B.4
rnaBsbl 8 Yactu lll.

¢ Cwm. myHKT 3 cTathu 52 3akoHa 06 AO.

65

Cwm. myHKT 4 cratsu 53 3akona 06 AO.

% Cwm. myskr 2.3.1 rmaaser 3 Kopexca OKILIB.
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asa 4. CoBeT QUPEKTOPOB

4. W36panue 4neHoB coBeTa JMPEKTOPOB

Bce wieHBI coBeTa IMPEKTOPOB MOJUKHBI U30UPATHCS KyMYJISITUBHBIM TOJIOCOBA-
HueM®. KyMyJIsITHUBHOE TOJIOCOBAaHUE ITO3BOJISIET MUHOPHUTAPHBIM aKIIMOHEPaM
n36parh CBOETO IPEICTaBUTEINISI B COBET JUPEKTOPOB.

Ecnu moBectka mHS 061ero co6paHMs aKIIMOHEPOB BKJKYAeT BOIPOC 00
n36paHNH WIEHOB COBETA JUPEKTOPOB, TaKoe 00Iiee COOpaHie He MOKET IIPOBO-
AuThCs B OpMe 3a09YHOTO TOJIOCOBAHUSA.

a) Kak mpoBomuTCsi KyMyIATHBHOE FOJI0OCOBaHIE

KyMynsTuBHOE TOIOCOBAHME OCYIIECTBIISIETCS CIIEAYIOMINM 06pasoMm:

*  TOJIOCOBAaHWE II0 BCEM KAHUIATAM B WIEHBI COBETA TUPEKTOPOB IMPOBO-
IUTCS OMHOBPEMEHHO;

*  MaKCHUMaJbHOE YUCIIO TOJIOCOB, KOTOPOE €CTh Y KaXKOTO aKIIMOHEPa, PABHO
YHCTYy KaHIUIATOB, KOTOPbIE JODKHBI ObITh M30PAaHBI B COOTBETCTBUH C
YCTaBOM WJIM pellleHreM O0011Iero coOpaHus aKIMOHEPOB, YMHOKEHHOMY
Ha YHACJIO NPHUHAMISKAIMUX TAKOMY aKIJHOHEPY TOJIOCYIOINUX AKIIMIL;

*  aKIMOHEPBHI MOTYT OTHATH CBOM TOJIOCA B IMOJIB3Y OMHOTO KAHIMIATA WJIH
pacIpeniesInTh UX MEKIY HECKOTbKUMU KaHIUIATAMU IO CBOEMY BBIOOPY;

*  U3OpaHHBIMU CYUTAIOTCA X KAHJUIATOB, TIOTYYUBIITHE HAUOOIbIIIEE TUCIIO
rOJIOCOB, e X — YHCIIO WIEHOB COBETA JUPEKTOPOB, MPeNyCMOTPEHHOE
YCTaBOM WJIM pellleHreM 00IIero coOpaHus aKI[OHEPOB.

MuHu-nccnepoBaHue 2. B npvBegeHHOM HXXE MUHU-UCCIIE[OBaHNM NOKa3aHo,
KakMM 06pa3oM akumoHepsbl (B YaCTHOCTU MUHOPUTAPHbIE) MOMYT paccyuTaTb
MWHMMAaSIbHOE YMCIIO TONI0COB, KOTOPOE HEOBXOAMMO UM ANst U3BPaHUA OJHOrO
CBOEro npeactaBuTENsi B COBET OMPEKTOPOB. Ecnu oHm 6ymyT 3HaTb, Kakoe
YMCMIO FONOCOB HEO6XoAMMO, MM BydeT NpoLle AencTBOBaTb COMNacoBaHHO,
4YTOObLI 06Eecne4vnTb n3bpaHme CBOEro npencTaBUTENS.

B obliectBe HacuuTbiBaeTcs 2500 MMHOPUTAPHbLIX aKLUMOHEPOB, KOTOPbIM B
COBOKYMNHOCTU nNpuHaanexuT 3000 (nnmn 20%) ronocyoLmnx akumii; Kpome HuX
€CTb OOVH KPYMHbIA akuuoHep, koTopbli BnageeT 12 000 (nnn 80%) ronocy-
IOWMX akumi. YctaBoM npegycMOTPEHO, YTO B COBET OUPEKTOPOB BXOOAT
0eBATb 4yneHoB. Y 2500 MUHOpUTapHLIX akumoHepoB ecTb 27 000 ronocos

I T e e e S S T

¢ Cwm. ab3ar 1 mynkra 4 cratbu 66 3akoHa 06 AO.
% Cwm. myHKT 2 ctathu 50 3akoHa 06 AO.
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(3000 akuui - 9 ronocom), a y KpynHoro akumoHepa — 108 000 ronocoB
(12 000 akumii - 9 ronocoB). [leBATb kaHAMAATOB, KOTOPbIe Nosly4aT Hanbosb-
Lee 4Y1Cno ronocos, 6yayT u3bpaHbl B COCTaB CoBeTa OUPEKTOPOB.

[ns nogcyeTa MUHUMANbLHOIO KONMYeCcTBa rofilocoB, HE06X0AMMOro A n3bpa-
HUSi OOHOrO OUPEKTOPa, MOXHO WUCMOMb30BaTh CREAyLLy0 hopMyny:

nS 9 - 15000
+1= + 1 =13 501 akuus,
D+ 1 9+ 1

rae D — uuceno 4neHoB coseTa AUPEKTOPOB, KOTOPbIe [OMKHbI ObiTb U36PaHBbI,
S — 4ucno HaxogaLmxcs B 06paleHun rosocyLmx akymi obLyectsa m
n — obLLee YnCIIo YNIeHOB coBeTa ANPEKTOPOB, KOTOPbIX XO4eT u3bpaTb Kpyrl-
HbIVi aKUMOHEP (B AaHHOM fpyMepe N paBHO AEBATU Y/IeHam).

[ns Toro 4To6bl NCNONL30BaTh AaHHYIO (DOPMYSTY, aKLMOHepbl AOSKHbI 3HaTb
o6LLiee YMCIo rofocyoLLMX akumii obLiecTia (S), YUCTO YNeHOB coBeTa ANpeK-
TOPOB, KOTOpble AOMKHbI 6biTb U36paHbl (D), M YMCNO KaHOMAATOB, KOTOPbIX
OHU XOTAT U36paTb B COCTAB COBETA AUPEKTOPOB.

N3 copmynbl cregyeT, 4TO akumMOoHepbl JOMKHblI umeTb 13 501 ronoc, 4Toobbl
obecneynTb n3bpaHne ogHOro KaHguaarta. B gaHHOM cnyyae y MUHOpUTapHbIX
akumoHepoB ecTb 27 000 ronocos, KOTOpble MO3BONAT UM U36paTb OFQHOroO
KaHguaaTa, ecnv Bce OHW MPOrofioCyT COrfacoBaHHO.

b) KYMYJIHTI/IBHOC TOJIOCOBaHME U KOJIJIEKTUBHBIE IEHCTBUA

KyMynatuBHOE rojlocoBaHuE YBEJIMYUBAET BEPOATHOCTb TOTO, YTO MUHOPH-
TapHble aKIMOHEPBI CMOTYT u36paTh CBOEro MpenCTaBUTENsI B COCTaB COBETA
OUPeKTOPOB. [IJIsT 3TOr0 MUHOpPUTAPHBIE AKITHOHEPHI MODKHBI 00BETUHUTHC U
roJ0COBaTh COO0IIA. B 3TOM CBA3M UM HEOOXOOUMO:

« ob6magaThb pecypcaMu U HaBbIKaMHU 110 IIPOBENEHNIO KaMIIaHUU B IIONIEPIKKY

TOTO WM MHOTO KaHJIUJaTa;

*  MHCIOJb30BATHb CIMUCOK aKIIMOHEPOB U 06paTI/ITbCSI K APYIrAM aKIIMOHe-

pam;

* YMETb CTpaTeruyecKu IMOAXOAUTh K IIPOoLiefiype KyMYIATUBHOIO T'OJI0COBa-

HUA. B MUHU-UCcIenoBaHUM 2 ITOKa3aHa 3HAYMMOCTh CTPaTeruu rojIoco-
BaHUS U COTJIACOBAHHBIX NEHMCTBUM.
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Cxema 6. YcpeaHeHHasi CTPYKTypa COBETa AMPeKTopoB B Poccum

basa: 271 komnaxus

9%
p 35% D MeHemxepbl U COTPYAHUKN KOMNaHU

30% . KpynHble akumoHepbl
18% [l Hesasucumbie aupektopa
9% D MwuHOpuUTapHble akumoHepbl

8% . lMpeacTtasuTeny rocyaapcrea

¢) KymynsaruBHOe ro0coBaHUU U IPOGHBIE aKIIIU

ITpu n3bpaHuU WIEHOB COBETA JUPEKTOPOB APOOHBIE AKI[UHU TAKKE YIUTHI-
BatoTCs. JIpo6HbBIe roI0ca He MMOJJIeXaT JaTbHENIIIeMy TPOOIEHUIO i MOTYT OBITh
IIOIaHbl TOJIBKO 32 OTHOTO KaHauaara”. B MUHU-HCCIeNOBaHUH 3 [TOKAa3aHO, KaK
IQaHHOE IIPABUJIO OCYILIECTBIISICTCS HA IMPAKTHKE.

® Cwm. paspen 2.2.1 uccinenosanust MOK «ITpakTuka KOpPIIOPaTUBHOTO YIIPAaBICHHS B PerHOHAX
Poccun», c. 25, aBryct 2003 r. (uccrenoBaHre MOXKHO HAMTH Ha caiite: www.ifc.org/regp).

7 Cm. myHKT 2.14 TlonoskeHUsI O JOTOTHHUTEIBHBIX TPEOOBAHUAX K IIOPSAAKY IIOATOTOBKH,
CO3BIBA ¥ IIPOBEIEHHs OOIEro CoOpaHMs aKIHOHEPOB, yTBEPKAeHHOro ITocTaHOBIEHHEM
DeprepaIbHOM KOMUCCHN 0 PBIHKY IeHHBIX Oymar Ne 17/mc ot 31 mast 2002 .
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MwuHu-uccneposanue 3. AkunoHep A umeet 5,1 ronocyrowmx akunin. B xope
obLero cobpaHua akLMOHepbl AOMKHbI U36paTh OEBATb YNIEHOB coBeTa AUPEK-
TOPOB MyTEM KYMYNSATUBHOIO roriocoBaHusi. AkumoHep A moxeT nogatb 45,9
ronocos (5,1 - 9). B gaHHOM cny4ae akumoHep A pacnpegenut 45 ronocos no
CBOEMY XXENaHWIo, HO Mpu 3TOM OH JOJDKEH OTAaThb ocTasnbHble 0,9 ronoca 3a
OLHOro KaHgmugaTa MU He MOXET pas3fenuTtb Apo6Hoe 4ucno ronocos (0,9) Ha
6onee menkne gonu (Hanpumep, otaath 0,4 ronoca 3a KaHguparta B B yneHbl
coBeTa aupekTopos 1 0,5 ronoca — 3a kangmparta C).

d) B3amMocBsA3b MeXKIy KOJIMYECTBEHHBIM COCTABOM COBETA TMPEKTOPOB
1 3¢pheKTHBHOCTBIO KyMYIATHBHOTO T'OJIOCOBAHUSA

Mexny 3¢ deKTUBHOCTBIO KYyMYJISTUBHOTO TOJIOCOBAHUSI U 4UCIOM YJICHOB
COBeTa NUPEKTOPOB CYIIECTBYeT IIpsiMasl 3aBUCHMOCTb: 4eM OoJIbIlle WICHOB
IOJDKHO OBITH M30paHO, TeM OOJIbIIIe BO3MOSKHOCTEU Y MUHOPUTAPHBIX aKI[HO-
HepoB U30paTh CBOErO IIPEACTaBUTELS.

3akon 06 AO mpegycMmaTpuBaeT, 4TO IS OOIIECTBA C YUCIOM AKIMOHEe-
POB — BJIafleIbIEB TOJOCYIOIINX aknuil MeHee 1000 KOIMYeCTBEHHBIN COCTAB
COBeTa JUPEKTOPOB He MOXKET ObITh MeHee IsiTH WwieHOB''. Takum obpasom, ax-
LMOHep (MU IPyIIIa aKIIMOHEPOB), BIACIOIINN IIpUMepHO 16,7% 06111ero 4mc-
JIa TOJIOCYIOIINX aKIIMH, MOXKeT H30paTh OOHOIO THPEKTOpa’ .

J1st obIiecTBa ¢ YHCIOM aKIMOHEPOB — BJIAZICJIBIEB TOJIOCYIOIINX aKIUI
6onee 1000 KOTHMYECTBEHHBIN COCTAaB COBETA JUPEKTOPOB He MOXKET OBITh MeHee
cemn wieHoB” . Takum 06pasoM, akmoHep (WM IPyIIa aKIMOHEPOB), BJIAIEIO-
Ui TpuMepHo 12,5% 0O011ero 4ncia roJoCcyIomuX aKIuil, MOKeT u36paTh Of-
HOTO JUPEKTOpa.

Jst obmiecTBa ¢ YHCIOM aKIMOHEPOB — BJIAZICJIBIEB TOJIOCYIOIINX AKIUI
60siee 10000 KOJIMYECTBEHHBII COCTAaB COBETA JUPEKTOPOB HE MOXKET OBITh MeHee
IIeBATH WIeHOB’. B TakoM ciydae akIuoHep (WM TPyIIIa aKIIMOHEPOB), BJIaje-
foruii 10% roJIoCyIONIUX aKIHil, MOXKeT U30paTh OIHOTO JIUPEKTOpa.

Cwm. a63ary 1 mynkTa 3 crarhu 66 3akoHa 06 AO.

72 Wcnonb3yeM nudpsl, IpUBENeHHbIE B MUHU-UCCIENOBAaHUN B IyHKTe B.4.a. Torma:
((1-15000)/5+ 1)) + 1 = 2501 axuwmst. Takum obpazom: (2501/15000) - 100% = 16,7%.

7 Cm. ab3ar 2 myHKTa 3 crateu 66 3akona 06 AO.

74 CM. TaM Ke.

34

Part II_Ch-04-06_RUS.indd 34 @ 23.09.2004 13:22:40



asa 4. CoBeT QUPEKTOPOB

5. W36panye uneHoB coBeTa JMPEKTONOB B Cly4ae, KOrjga WX Konu4ecTBo
CTaHOBMTCA MeHee KO/NWYecTBa, COCTaBNAOLIEro Ksopym

Ecnu 4ncio 4ieHOB coBeTa JUPEKTOPOB CTAHOBUTCS MeHee YMCIIA, COCTABIISAIO-
IIero KBOPYM ISl IIPOBefIeHNs 3acefJaHUsl COBeTa NUPEKTOPOB (OOBIYHO MeHee
[TOJIOBUHBI OT YUCJIa U30PAHHBIX YJIEHOB COBETA AUPEKTOPOB), TO COBET MUPEK-
TOPOB [IOJDKEH MPUHSITH pellleHue O MPOBeIeHNN BHEOUYEPETHOTO 00IIero cob-
paHMs aKIUOHEPOB JUIsl U3OPAaHUsI HOBOTO COCTaBa COBETA JUPEKTOPOB”>. DTo
IOJKHO OBITH CHETTAHO KaK MOKHO CKOpee, YTOOBI COBET IMPEKTOPOB MOT ITPH-
HUMATh peIlleHHs.

» bonee nodpobuyr ungopmayuio o nodzomobxe cobema dupexmopob x Gre-
ouepedHomy obusemy cobparuto akyuorepo8 cm. 6 pasdene D enabot 8 wacmu II1.

6. Mpekpaiyenne NONHOMOYMIA YIEHOB COBETAa JUPEKTOPOB

B 06bIYHOI CUTyallK YWIEHBI COBETA NTUPEKTOPOB M3OUPAIOTCS HA KaXKIAOM TO-
IOBOM coOpaHuu akiuoHepoB. Toabko 06iiee coOpaHUe aKIMOHEPOB MOXKET
[IOCPOYHO IMPEKPATUTH ITOJHOMOYHS YJIEHOB COBETa TUPEKTOPOB. [10CKOIBKY
YJIEHBI COBETAa JTUPEKTOPOB I/I36I/IpaIOTCH KYMYJIATHUBHBIM I'OJIOCOBAHUEM, pEIIIE-
Hue 00111ero coOpaHust aKITMOHEPOB O MPEKPAIlleHIH ITOJHOMOYNH MOXeT OBITh
IIPUHATO TOJIBKO B OTHOIIIEHUN BCEX YJIEHOB COBETA JUPEKTOPOB, & HE OTACIBHBIX
ero wieHoB’®. Takoe oO1ree coOpaHMe aKIIMOHEPOB Ha MPAKTHUKe OyIeT BHeOde-
PEeIHBIM.

Hapnexauias npaktuka. B 3akoHe 06 AO He ykasaHbl OCHOBaHus, Mo KOTOPbIM
MOryT ObiTb MpPeKpalleHbl MOTHOMOYUS YJIEHOB COBETa AUPEKTOPOB. Takue
OCHOBaHWSA MOryT BKO4YaTb NpepocTaBfieHne o6LLecTBY 3aBEfOMO JIOXKHOW
MHopMaLIMM KaHOMAATOM B YleHbl COBETA AMPEKTOPOB, 3/I0CTHOE NMpeHebpe-
XeHne 0653aHHOCTAMM YfieHa coBeTa QUPEKTOPOB UM COBEPLLEHWE YIONOBHO-
ro MpecTynneHus.

7> Cm. myHKT 2 crathu 68 3akoHa 06 AO.

76 Cm. ab3arr 3 myHKTa 1 crathu 66 1 mogmyHKT 4 nyHKTa 1 crathu 48 3akoHa 06 AO.
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C. CocTaB coBera JUpPeKTOpOB

1. KonuyecTBeHHblil COCTAaB COBETa JMPEKTONOB

KosnaecTBeHHBII COCTAB COBETa IUPEKTOPOB OIPEesIsIeTCsl YCTABOM 0011ecTBa
WJTU pellieHreM o01ero cobpanust akiinoHepos””. 3akon 06 AO mpemycMmaTpuBa-
eT CJIefyIONINH MUHUMATbHBIN KOJUYECTBEHHBIN COCTaB COBeTa NUPEKTOPOB B
3aBUCHUMOCTU OT YHCJIA aKITHOHEPOB 06IIecTBa’™:
+  mist oOIIIecTBa C YUCIOM aKIIMOHEPOB — BJIA/IENIBIIEB IOJIOCYIOIIIMX aKI[Ui
o61ecTBa He 6osiee 1000 — He MeHee IATU YIEHOB;
+  mist 00IIecTBa C YUCIOM aKIIMOHEPOB — BIIA/IENIBIIEB TOJIOCYIOIINX aKI[Ui
obrrecrBa 6oee 1000 — He MeHee CeMU YJIEHOB;
*  mist oOIIecTBa ¢ YUCIOM aKIIMOHEPOB — BJIA/IENIBIIEB TOJIOCYIOIINX aKIUi
obmrectBa 6osee 10000 — He MeHee HEBATH YIEHOB.

YcraBoMm niam perieHueM oOIiero coOpaHusi MOKeT OBITh IIPEIyCMOTPEHO
Gosiblllee YHCJIO WICHOB COBETA NMPEKTOPOB II0 CPABHEHUIO C 3aKOHOIATEIBHO
YCTaHOBJICHHBIM MUHUMAIBHBIM YHCIIOM.

Hapnexawas npaktuka. O6LLecTBa JOMKHbI OnpenensTb KONMYeCTBEHHbI

COCTaB COBeTa AMPEKTOPOB TakMM 06pa3oM, YTOObI KONMHYECTBO YSIEHOB COBE-

Ta No3BONAN0™:

°  HanaguTb MIIOOOTBOPHYK KOHCTPYKTUBHYIO OMUCKYCCUIO;

*  MpUHUMATb GbICTPbIE U B3BELLUEHHbIE PELLEHNS;

°  opraHn3oBatb 3MMEKTVBHYIO OeATENBHOCTb KOMUTETOB COBETA OMPEKTOPOB
(Npy co3pgaHun TakoBbIX).

KonmyecTBEHHbIN COCTaB COBETa OUPEKTOPOB LOMMKEH OMPEmEeNnsTbCA B COOT-
BETCTBUM C TPEOOBAHUAMM 32KOHOLAATENLCTBA U KOHKPETHLIMU MOTPEOGHOCTAMU
o6LLecTBa 1 ero akLMoHepoB. B 60nbLUNMHCTBE aKUMOHEpPHbIX 06LlecTB B Poc-
C/M B COBETE AMPEKTOPOB HACUUTLIBAETCSA OT LUECTM A0 OECATU 4neHoB®.

Heb6omnp110e mwIn CIAMIKOM OOJIBIIOE YUCIO WIEHOB COBETAa JUPEKTOPOB MO-
JKeT OTPULIATESIbHO CKa3bIBaThCs Ha a(pekTBHOCTH IpUHSTHS pereHnit. M3-3a

77 Cm. a63ar 1 mynkra 3 crateu 66 3akona 06 AO.

7% Cwm. ab3anpl 1 u 2 myHKTa 3 cTaThu 66 3akoHa 06 AO.

7 Cm. myHKT 2.1.4 rmaser 3 Kogekca @KIIB.

8 Tlo manubpiM 0630pa KL B-UPPY-MIHBAC, 2002 r. (cMm. www.rid.ru).
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asa 4. CoBeT QUPEKTOPOB

MaJIOYUCIIEHHOCTH B COCTaBe COBETa AMPEKTOPOB MOXKET He OKa3aThCs WIEHOB,
00JTaIaloOINX TeMH KaueCTBaMU M HaBBIKAMHM, KOTOpPble HEOOXOIUMBI OOIIIECTBY.
B To >xe Bpemsi mpu OOJIBIIIOM YHCIIEe WICHOB COBETA JUPEKTOPOB OOBIYHO OKa-
3BIBAETCS TPYHEE YIIPABIATH ero paboToi, a Ha JOCTIKeHe KOHCEHCYCa YXOIUT
6osbilte BpeMeHU U ycrinil. [Ipu ompefiesieHNE KOJTUIECTBEHHOTO COCTaBa COBeE-
Ta IUPEKTOPOB IJIABHOE — HAUTHU «30JI0TYIO CEepeluHY».

2. KTo moXeT cTaTh 4ieHoM COBETa JMPEKTOpoB

YsteHBI COBETa TUPEKTOPOB TOJDKHBI COOTBETCTBOBATH TPEOOBAHUSIM, IIPEIYCMOT-
PEHHBIM 3aKOHO/IATEIHCTBOM:

*  WIEHAMU COBETA IUPEKTOPOB MOTYT OBITH TOJBKO ITOJHOCTHIO 1€eCITOCOOHbIE
¢usnveckue muna. UieHbl cOBETa TUPEKTOPOB MOJKHBI OBITH CIIOCOOHBI
CBOMMHU MIEHCTBUSIMU NPUOOpPETaTh U OCYIIECTBIISITh TPAXKIAHCKUE IIPaBa,
co3maBaTh JIst ce0st rpakIaHCKie 00sI3aHHOCTH U UCIIOJIHSATD UX®;

*  IOPUANYECKOE JIUI0 He MOKET OBITH WIEHOM COBETA IUPEKTOPOBY, XOTS Ha
[IPaKTHKE B COBET JUPEKTOPOB MOXKeT ObITh N30paH IPeICTaBUTENb IOPU-
IMYeCcKOTo JuIla. B aToM ciy4ae dusuveckoe auIo, n36paHHOE B COCTaB
COBeTa IUPEKTOPOB, BHICTYIAET UCKIIOYUTEIHHO B KaIeCTBE WIeHa TAKOTO
COBeTa, a He MPeICTABUTEIISI IOPUANIECKOTO JIUIA, U TOJDKHO IeUCTBOBATh
B MHTepecax o0IecTBa, B COBET JUPEKTOPOB KOTOPOTO OHO M30paHo, a He
COOTBETCTBYIOIIETO IOPUIUIECKOTO JIUIA;

» Bonee nodpobHo ¢udyyuaprvie o6s3anHocmu uneHoB cobema dupexmopoB
pacecmampubaromest 8 pasdene F.2 nacmosueti 2nabol.

*  4JIeHBl PEBU3MOHHON KOMUCCHY HE MOTYT OJHOBPEMEHHO SBJISTHCS ie-
HAMU COBETa JIUPEKTOPOB 06IIecTBa®;

*  WIeHbl CYETHOU KOMUCCHH HE MOTYT OJHOBPEMEHHO SIBJISITHCS WIEHAMU
coBeTa MUPEKTOPOB 06IIecTBa%;

*  WJIeH IpaBJICHUsS YUINA TeHepPAJIbHBIA JUPEKTOP OOIIecTBa A MOMKET OIHO-
BPEMEHHO OBbITh WIEHOM COBeTa TMPEKTOPOB pyroro obiiectsa B Tonbko
C COTJIACHS COBETA MUPEKTOPOB 0b1IecTBa A%,

81 Cm. craTbio 21 TK PO.

8 Cwm. ab3ar 1 mynkra 2 crarbu 66 3akoHa 06 AO.
8 Cwm. ab3ar 1 mynkra 6 cratbu 85 3akona 06 AO.
¥ Cwm. myHKT 2 cTaThn 56 3akoHa 06 AO.

8 Cwm. myHKT 3 cTathu 69 3akoHa 06 AO.
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NMoco6ue no KopnopaTMBHOMY ynpaBiIEHUIO

Hapnexawias npaktuka. Bo nsbexaHne KOH(IIMKTOB MHTEPECOB B COBET
OVPEKTOPOB O6LLeCTBa He JOSMKHbI M36UPaTbCs NMLA, KOTOpble ABNSAIOTCAS:

°  YyneHamu coBeTa AVPEKTOPOB KOHKYPUPYIOLLEro O6LLEeCTBa;
°  MeHemXepaMu KOHKYPUPYIOLLEro o6LLEecTBa;
*  pabOoTHMKaMM KOHKYpPUPYIOLLIEro obLlecTBa.

CKasaHHOe TakXXe BepHO B OTHOLLIEHWM NMOCTABLLVKOB O6LLECTBA U ML, KOTOPbIe
HeJaBHO eLLe 6biny addUIMPOBaHbI C HAM, a TakXe B OTHOLLEHUM paboTHUKOB
opraHusauum, sBsoLLecs ayaMTopoM o6LecTsa.

3. KsanudhMkaums 4neHoB coBeTa JUPEKTOPOB

YsteHBI COBETa TUPEKTOPOB OJDKHBI 00J1aaTh HABBIKAMU U OIIBITOM, [TO3BOJISIIO-
[[UMUA UM BHOCHTHh KOHCTPYKTHUBHBIN BKJIaji B paboTy coBera aupekTopos. Ha
cxeMe 7 OTpaKeHbI JINIHbIE KAYeCTBA U KBaTM(DUKAIWS, HEOOXOMMMbIE ISl BbI-
IIOJIHEeHUS JaHHOM 3aJadM.

Cxema 7. JlnuHble Ka4ecTBa W KBanuchukauus YNeHoB COBETa AUPEKTOPOB
Jinynble kayecTBa Keanuthukauus
v v
v KauectBa nupepa v/ OnbIT paboTbl B COOTBETCTBYHOLIEN
v Mopsapo4HocTb oTpacnu
v/ OTBETCTBEHHOCTb v/ YMeHHe OueHuBaTb KOMMEpYEcKue
v 3penoctb NepcnekTUBbl U PUCKK
v Tpynosas 3THKa v/ CneunanbHble HaBbIKK, HanpUmep,
B o6nactu:
»  (puHaHCOB N ByXranTepckoii
OTHETHOCTMK;
+  YNpaBneHus puckamm
1 BHYTPEHHEr0 KOHTPONS;
+  CTPATErMyeckoro ynpaeneHns

Wetoynmnk: MOK, mapt 2004 r.

% Cwm. myskr 2.1.2 rmaBer 3 Kopexca OKIIB.
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asa 4. CoBeT QUPEKTOPOB

Cxema 8. OCHOBHbIE KPUTEPUM, NPUMEHSIEMbIE NPU BbIGOPaX YIEHOB COBETA AUPEKTOPOB

OnbIT pa6oTbl B KOMNAHUK 63
JInyHas 3penoctb
OnbIT pa6oTbl B 0Tpacnu
Hanuyne nonesHbIx KOHTaKTOB
J1oANbHOCTb K KOMNaHUN

Hoe

40 50
Hona komnauwii, %

3aKOHOJATENBECTBO HE IPefyCMaTpUBaeT TPeOOBAHUI B OTHOIIEHHH KBAJIH-
¢bukanuyn wWieHOB coBera qUpeKTOpoB. Clle0BaTeIbHO, TAKKHe TPeOOBAHMS IOJDK-
HBI OBITH U3JI0KEHBI BO BHYTPEHHUX JOKYMEHTaX KOMIAHWH. B NpuBeneHHOI
HIDKe Bpe3Ke OICAHBI HEKOTOPbIe TPeOOBAHUS, KOTOPbIe KOMITAHIH MOTYT CI€CTh
11es1eCO0OPasHBIMH.

8 Cwm. paspen 2.2.1 uccinenosanust MOK «ITpakTuka KOpPIIOPATUBHOTO YIIPABICHUS B PErHOHAX
Poccun», c. 25, aBryct 2003 r. (uccrenoBaHre MOXKHO HATH Ha caiite www.ifc.org/regp).
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NMoco6ue no KopnopaTMBHOMY ynpaBiIEHUIO

Hapnexawaa npaktuka. B yctaBe o6LiecTBa peKOMEHOYeTCsA 3aKpenuTb

KOHKPETHble TPE6OBaHWA B OTHOLLEHWM YNIEHOB COBETa AMPEKTOPOB®. YneHbl

coBeTa AUPEKTOPOB OOMKHbI:

*  MONb30BaTbCH JOBEPUEM aKLMOHEPOB, OPYrMX YIEHOB COBETA AUPEKTOPOB,
MEeHe[XepoB 1 paboTHUKOB OOLLECTBa;

®* YMETb Yy4MTbiBaTb UHTEPECHI BCEX 3aMHTEPECOBaHHbLIX /ML, U MPUHMMATb
B3BELLEHHbIE PeLLeHNs:;

®*  MMeTb NPOdeCcCcrMOoHasbHbIA ONbIT U 06pa3oBaHNe, HEOBXOAMMOE AN ad-
(PEKTMBHOM paboTbl;

®*  UMeTb OMbIT BeAeHus 613Heca Ha MexXayHapoaHbIX pPblHKax, 3HaTb Npobre-
Mbl U TEHAEHLMW HALMOHaNbHOW 9KOHOMUKMK, 06nafath riyboKUMN 3HAHW-
AIMW pbIHKa, TOBApOB N KOHKYPEHTOB;

®  ObiTb B COCTOSHUMN TPaHCOPMMPOBaTb CBOM OMbIT U 3HAHUA B MpUHMMAae-
Mbl€ peLLeHMS.

[nsa o6uiectBa MOXET 6bITb HENPOCTO OnpefenuTb, 06ragaeT v noTeHumnarsnb-
HbI YJIEH COBETA AMPEKTOPOB yKa3aHHbIMW KadyecTBamMu. Kpome Toro, KpaTkoe
onMcaHne TakMx KayecTB B YCTaBE MOXET OKa3aTbCs MO CYyTU 6GEeCrnone3HbIM.
[ns akumoHepHbIX 06LLECTB ckopee OyfeT LienecoobpasHbiM BKIKOUYUTL Takue
KPUTEPUWN B CBOM BHYTPEHHME JOKYMEHTbI. Tak, MHorne komnanun B CLUA gns
3TOWN LENnn UCMONb3YT OOKYMEHTbI, B KOTOPbIX M3naratoTcs MNPUHLIMMbI KOPMO-
paTMBHOrO yrpaBfieHus.

AKLUMOHEPbI JOMKHbI 3HATb O KBanMduKaLumMm YIeHOB COBETa AUPEKTOPOB, a
B CMWCKE KaHOMOATOB B YNEHbl COBETA AMPEKTOPOB OTHOCUTENBHO KaXK4oro
KaHguoata JOMKHO ObiTb yKasaHo, SIBNSEeTCS iU OH Ha MOMEHT CBOEro u3s-
6paHunsa®:

*  reHepasibHbIM AUPEKTOPOM;

®  YjleHOM MNpaBneHus;

®  [O/MKHOCTHBLIM JIMLIOM UM PaBGOTHUKOM;

*  He3aBWCUMbIM OMPEKTOPOM.

HeobxoamMmo npoBepsTb MPOLUIOoe KaHauaaTa B YieHbl COBETA AUPEKTOPOB Ha
npegmMeT coBepLUeHHbIX UM YIroNnoBHbIX 1 aAMUHUCTPATUBHbIX I'IpaBOHaprJeHVIVI.

8 Cm. myskr 2.1.3 rmaBsl 3 Konexca ©KIIb.
% Cwm. myHKT 2.3.3 raaBel 3 Kopexca OKILIB.
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asa 4. CoBeT QUPEKTOPOB

CoBepLuvBLLEE MX MLIO HE JOMKHO 136MpaThbCsl B COCTaB COBETa AVPEKTOPOB,
nockonbKy B Kogekce ®KLB pekomeHgyeTcs M3bupatb Ha Takue JOMKHOCTU
TOMNBKO MWL, UMEIOLLMX 6e3ynpeyHyto penyTaLmio®.

4. Kareropum “neHoB CoBeTa JUPEKTOPOB

B coOTBeTCTBHU € MEXIYHAPOMHOM MPAKTUKON M POCCUIICKAM 3aKOHOIATEIbCTBOM
CJIeflyeT IPOBOAUTH PasTPAaHHYCHUE MEXIY Pa3IMIHBIMU KaTETOPHSMHU WICHOB
COBeTa MUPEKTOPOB IO CTEIIEHU X BOBJIEYEHHOCTH B siesia ob1iecTBa u addunm-
POBAHHOCTH C OOIIIeCTBOM: MCIIOJIHUTEIbHBIE, HEUCIIOIHUTEIbHbIE U He3aBUCHMbIE

YIEHBbI COBETA NUPEKTOPOB.

% Cwm. myskrt 2.1.1 rnaser 3 Kopexca OKIIB.

ol Cwm. paspen 2.2.1 uccinenoBanust MOK «ITpakTuka KOPIIOPATUBHOTO YIIPABJIEHUSI B PETHOHAX
Poccuny, c. 25, aBryct 2003 r. (uccienoBaHre MOXKHO HaiiTh Ha caiite www.ifc.org/regp).
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Moco6ue no KoprnopaTUBHOMY YNpaBJIEHUIO

Cxema 9. Komnanuu, He MMElOLMEe Pa3nuyHbIX KAaTEropuii AUPEKTopoB B cocTase CJ1

ba3a: 300 komnanwmii

MpeacTasutenu
rocyfapcTBa

HeszaBucumble yneHbl GO

MpeacTasutenu
MWHOPUTaPHbIX aKLMOHEPOB

lMpencrasutenu
KPYMHbIX aKLNOHEPOB

YneHbl npasneHus

MeHeKepbl U COTPYAHUKM

Mons Komnanmii, %

Cxema 10. CooTHOLIEHHE Pa3NMyHbIX KaTEeropuin AUPeKTopoB B coctase CJi

basa: 271 komnanus

HesaBucumble/3aBucuMbIe
AupekTopa

McnonHutenbHble/
HEMCMONHNTENbHbIE AMPEKTOpa

20 40 60 80 100
[ons xareropuii aupekrtopos B CM, %

2 Cm. paspen 2.2.1 uccrenosarnst MOK «IIpakTrKa KOPIIOPAaTHBHOTO YIIPABICHHS B PETHOHAX
Poccun», c. 21, aBryct 2003 r. (HccrenoBaHre MOYKHO HATH Ha caiite www.ifc.org/regp).
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asa 4. CoBeT QUPEKTOPOB

a) HcmonHurenpHble TUpPEKTOPA

W cnosHuTEIbHBIE YIEHBbI COBETA I[I/IpeKTOpOB (I/IIII/I VCIIOJIHUTEJIbHbBIC HI/IpeK—
TOpa) — 9TO WIEHBI COBETA JUPEKTOPOB, 3AHUMAIOIITHE TAKXKe OTpeeeHHYIO
IIOJDKHOCTD B OOIIIeCTBE, a MMEHHO JOJDKHOCTb:

*  TeHePaJIbHOTO JUPEKTOPA;

*  uJIeHa TPaBJIEHUS; WIN

*  MeHeKepa OOIIeCTBa, He ABJIAIONIETOCS YJIEHOM TPABJIEHU.

B 3akone 06 AO He TOBOPUTCS 00 MCIOJHUTEIBHBIX AUPEKTOPAX B I[EIIOM.
Bmecto aroro B 3akore 06 AO OrpaHMYMBAETCST YUCIO YIEHOB COBETA TUPEKTO-
POB, KOTOpbI€ OTHOBPEMEHHO MOFYT 6I)ITI) qJI€HAaMH KOJUJIETHUAJIBHOTO MCIIOJITHU-
TeIBHOTO OpraHa. YeHbl IpaBieHrs He MOTYT COCTABIISATH G0jiee OMHOMN JeTBep-
TOM COCTaBa COBETAa NUPEKTOPOB®.

Hapnexalwaa npakTtuka. VicnonHutensHble OMpeKkTopa 4OMUHUPYIOT B COBETaX
OVPEKTOPOB MHOMMX POCCUMCKUX KOMMaHUN. HYTo6b1 060MTU BbILLIEYNOMSAHYTOE
OorpaHnYeHve 3aKoHO4AaTeNbCTBA B OTHOLLEHUU KOIMYECTBA YIIEHOB NpasiieHus B
COBETEe OMPEKTOPOB, He MpeBbILLatoLLEro 1/4 Bcero coctaBa coBeTa, MHOMME 06LLe-
CTBa MPOCTO HE CO3[AIT KOJIErMasbHbI UCMONMHUTENBHBIA opraH. OgHako obLLe-
CTBaM, KOTOpble CTPEMSATCS CrefoBaTh CTaHgapTamM Haanexallero KoprnopaTus-
HOro yrnpasneHusi, PEKOMEHyeTCs criefoBaTh He 6yKBe, a AyXy 3akoHa, v orpa-
HUYUTb YUCIIO NOOBIX PAGOTHMKOB O6LLIECTBA B COCTaBe COBETa OMPEKTOPOB 1/4.

Kpome TOro, reHepaJIbHbII TUPEKTOP He MOXKET OBITh OJHOBPEMEHHO IIpef-
cefaTesieM COBeTa AUPEKTOPOB™.
HcnonauTenbHble JUPEKTOPA HE ABJIAIOTCS HE3aBUCHMBIMHU.

b) HeucnonHurenpHble TUpeKTOPA

HeuncnonuureapHble TUPEKTOPa OOIIECTBA — 3TO WICHBI COBETa IUPEKTOPOB,
KOTOpbIe He COBMEILAIOT paboTy B COBETE TUPEKTOPOB C pabOTOI Ha KaKOU-THO0
MHOM JIOJDKHOCTH B oO1ectBe. DPPeKTHBHO paboTarolye HEeUCIIOJIHATEIbHbIE
AUpEKTOpa 00JIANAIOT CIEAYIOIIMMU KadeCTBAMHU:

*  TIIOPANOYHOCTBIO U IIPUBEPKEHHOCTHIO BBICOKUM 3TUYECKUM CTaHOApTaM;

*  PasyMHOCTBIO CY)KIEHHUII;

*  CHOCOGHOCTBIO ¥ TOTOBHOCTBIO CTaBUTH OCTPbI€ BOIIPOCHI M aHAIU3UPO-

BaTh UX;
*  OTJIMYHBIMH HAaBBIKAMU OOIIEHUS C JTIONbMU.

% Cwm. myHKT 2 cTathu 66 3akoHa 06 AO.

CM. Tam xe.
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Hapnexawiaa npaktuka. CornacHo pekoMeHaaumsam 605bLLIMHCTBA MEeXayHa-
POOHbIX N HaLMOHANbHbIX KOLEKCOB KOPMOPATMBHOIO yrpaBiieHus B COCTaBe
COBETa AMPEKTOPOB (HabMgaTeNbHOro COBETA) HEUCMONHUTESBHBLIE AMPEKTOPA
OOIMKHbI COCTaBNATb GOMbLUMHCTBO. TakmMe HEUCMONHUTENbHbIE AUPEKTopa:

e obecrne4ynBatoT B3rMsH CO CTOPOHbI M MEHEE MPUCTPACTHbLI B CBOMIX OLIEHKAX;
®  MPWBHOCAT OOMOMHUTENbHbIE 3HAHUS U ONMbIT;

e 06ecrne4yMBaroT Mose3Hble KOHTaKThbl.

Hanpumep, B l'epmaHun He 6onee 4yem ABa ObIBLUMX YneHa NpaBfeHus KoMna-
HUM MOTYT ObITb YfleHaMn HabnogaTeslbHOro CoBeTa, C TeM YTO6bl Habnwoga-
TeSbHbI COBET MOI OCYLLECTBATb HE3ABUCUMbIN KOHTPOSb 32 AeATEeSIbHOCTbHIO
Takon KoMnaHumn®.

B 6onblumMHcTBE CTpaH — u4neHoB EC HeucnomHuTenbHble anpekTopa 06bl4HO

OCYLLIECTBIIAIOT KOHTPOSIb 38 MPUHATUEM (DMHAHCOBbIX M CTPATErM4eCKUX PeLLEeHiA

B KoMnaHuu. NoMUMO Ha3BaHHbIX, CyLLECTBYIOT eLle Tpu 0651acTi, B KOTOPbIX

Heo6X0OMM KOHTPOSb CO CTOPOHbI HEVUCMONMHUTENbBHbIX ANPEKTOPOB:

*  BbIBMXEHVE KaHOWOATOB B YJEHbl COBETA AMPEKTOPOB;

* onpepfesieHne BO3HArpaxaeHus, BbiMna4nsaemMoro MeHemkepam 1 YneHam
COBETa ANPEKTOPOB;

®  BHELUHWA U BHYTPEHHUIA ayauT.

Yro kacaetcs BennkobpuTaHum, To 34ecb, COrnacHo Aoknaay Xurrca, OCHOBHOe

MECTO B [OesTeNbHOCTU HEUCMOSHATESIbHOro AMPEeKTopa [OOMKHbI 3aHUMaThb

YyeTbipe yKasaHHble HuxXe Bonpoca®.

1. Crtparerusi. HevicnonHuTtenbHble AMpeKTopa AOMKHbI C KOHCTPYKTUBHBIX MO3W-
LM KPUTMKOBATL CTPATErvio KOMMaHWM U BHOCUTb BKIag B ee paspatoTky.

2. Pe3ynbraTbl AeaTeNbHOCTU. HeucrnonHuTenbHble AMpPeKTopa LOSKHbI
TLWATENbHO aHanMa3npoBaTh pe3ynbTaTbl AeATeNbHOCTU MEHeOXXEpOoB C
TOYKW 3PEHUs JOCTUXEHUS HAMEYEHHbIX Lieflel U 3afad, a TakKe KOHTPO-
NMpoBaTb MPEACTABMSEMYI0 OTHETHOCTb O TakKMX pesysbraTax.

3. Pucku. HevicnonHuTenbHble OMPEKTOopa HOMKHbI YOOCTOBEPUTLCS B TOM,
4TO (hMHAHCOBasi MHOPMALMS SBMSETCS TOYHOW M YTO CyLLECTBYyOLLME

CwM. niyskr 5.4.2 Kopekca kopriopatusHoro ynpasienus lepmanuu. CM. Takoke: http://www.
ecgi.org/codes/country_documents/germany/code_200305_en.pdf.
96

Cm.: Report of the High Level Group of Company Law Experts on a Modern Regulatory
Framework for Company Law in Europe, November 2002, page 60. Cm. Taxxe: http://
europa.eu.int/comm/internal_market/en/company/company/modern/consult/report_en.pdf.

Cwm.: Derek Higgs, Review of the role and effectiveness of non-executive directors, January
2003. Cm. tawxe: http://www.dti.gov.uk/cld/non_exec_review/pdfs/higgsreport.pdf.
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asa 4. CoBeT QUPEKTOPOB

MEeXaHV3Mbl (OMHAHCOBOIO KOHTPOJSIA U CUCTEMbI YMNPaBIEHUS PUCKOM $B-
NATCSA OENCTBEHHBIMU U PaLMOHASbHBIMU.

4. Yenoseueckun pakTop. HencnonHutenbHble gMpekTopa OTBeYvatoT 3a on-
pefeneHve Haanexallero pasmepa BO3HArpaxneHwus, BbIMa4MBaemoro
NCMONMHUTENbHBIM AVUPEKTOPaM, Y UrparoT LIeHTPasibHYO Ponb B Aefle HasHa-
YeHVs (a Npu HEOOXOOUMOCTU, N CMELLIEHMS C OOMMKHOCTU) PYKOBOOUTESNEN
CTapLLero 3BeHa M COCTaBlIEHVS NfiaHa Mo NOATOTOBKE MX NMPEEMHMKOB.

B 3akone 06 AO BOIpOC 0 HENCIIOTHUTEIbHBIX JUPEKTOPAX 3aTPOHYT B KOH-
TEKCTe OTPAaHUYECHMI, KaCAIOI[UXCSI BKIIOUYEHUS] B COCTAB COBETA JUPEKTOPOB
WCIOJTHUTEIBHBIX TUPEKTOPOB. B Tabsnie 2 mpeacraBieHbl COOTBETCTBYIOIIUE
rostoskernst 3akoHa 06 AO.

Tabnuua 2. OrpaHM4EHUs B OTHOLIEHWUM UCMONHUTENbHBIX M HEMCTONHUTENbHBIX AMPEKTOPOB®

MOXET iA YNeH COBETa ANPEKTOPOB GbiTh YNeHOM | [, HO YNeHbl KOMNeruanbHoro UCMoMHUTENbHO-
KOMNerianbHoro UCMONHUTENbHOMO OpraHa? r0 OpraHa He J0MKHbI COCTABNATh 6ONEe OfHON
4eTBEPTO COCTaBA COBETA ANPEKTOPOB.

MoXeT fin 4neH coseta LUPeKTOpOoB ObITb reHe- | [la, eciim 370 He 3anpeLieHo YCTaBoOM.
pasibHbIM LMPEKTOpoM?

MoxxeT i npeacenaresns coBeTa AMPEKTOPOB ObITh | HeT.
reHepanbHbIM AMPEKTOPoOM?

MoxxeT v npeacenarenb coBeta AMPEKTOPOB ObITh | [la, €CiM 3TO He 3anpeLieHo YCTaBOM.
4J1IEHOM KOJNernanbHoro UCMosIHUTENbHOMO opra-
Ha (HO He reHepanbHbIM AMPEKTOPOM)?

HeucnonaurenbabIit JUPEKTOP MOXKET OBITh HE3aBUCUMBIM.

¢) HesaBucumbie qupexropa

Poccuiickoe 3aKOHOIATENBCTBO IO CYIIECTBY He OIpemessieT IOHATHS «He-
3aBUCUMBII upekTop». OnHako B 3akoHe 06 AQ YIIOMUHAIOTCS KOHKPETHBIE
00CTOSITENIBCTBA, ONMPeesAoIue MOJI0KeHIHe TeX JIHI], KOTOpble BOBJIECUECHBI B
coBepIIIaeMble CIeIKU C 3aUHTEPECOBAHHOCTLIO, B LIEJIAX NMPelOTBPAIleHIs BO3-
MOXXHBIX KOHGIUKTOB MHTEpecoB. C y4eTOM 3TOTO B OTHOIIEHUM HE3aBHUCHU-
MOCTHU YICHOB COBeTa NIUPEKTOPOB YCTAHOBJIECHBI OoJiee MINPOKHe TpeOOBaHUS,
He)KeJIM TPeOOBAHUS B OTHOIICHUU HEUCIIOTHHUTETIBHBIX AUpeKTOpoB. C aToM

% Cwm. ab3ary 2 myHKTa 2 crathu 66 3akoHa 06 AO.

45

Part II_Ch-04-06_RUS.indd 45 @ 23.09.2004 13:22:42



®

NMoco6ue no KopnopaTMBHOMY ynpaBiIEHUIO

TOYKHU 3PEHUs TOJ HE3aBUCUMBIM TUPEKTOPOM MOHUMAETCS JIUIO, He SBIISIO-
IIieecsa U HE SABJIABIIIEECS B TEYCHUE OOHOTIO rojaa, Hpeﬂ].HeCTBOBaBH.IeI‘O HpI/IHH‘
THIO COOTBETCTBYIOIIETO pereHus’:

* TEHEPAIBHBIM OUPEKTOPOM, YHIPaBIAIOIIAM, WIEHOM KOJIJIETHAIBHOIO
UCIOJTHUTEIHHOTO OpPraHa, JUI[OM, 3aHUMAIOIIUM JODKHOCTH B OpraHax
yIIpaBiieHUsT (SIBJSIIOIUMCS WIEHOM COBETA NMPEKTOPOB, Te€HEPATbHBIM
OUPEKTOPOM WJIM WIEHOM IIpaBJICHUS) YIIPABIISIONIel OpraHNU3alluHy;

*  JIMIIOM, CYIIPYT, POJUTENH, IETH, [IOJTHOPOIHbIE U HEIIOJHOPOJHbIE OPaThsI
nu CeCTpI)I KOTOPOFO SABJISIOTCA JINITAMU, 3aHUMAKIITUMU OOJDKHOCTHU B YKa‘
3aHHBIX opraHaX YHpaBJ'IeHI/IH O6IJ_[CCTB8. nin YHpaBJ’IHIOHICﬁ OpraHI/I3aI_[I/II/I
ob1recTBa JTUOO SIBIISTFOIIMMICS YIIPABISIIOIINM OOIIIeCTBa; UK

*  JINIOM, YCHIHOBUTENIH U YCHIHOBJIEHHBIE KOTOPOTO SIBJISIIOTCS JIMIIAMU,
3aHUMAKINUMU JOJIPKHOCTU B yKaSaHHbIX opraHaX praBHeHI/IH O6H_ICCTBa
WJIY YIIPABJISIIOLIEN OpTaHU3aIuy o01iecTBa 00 SBISIOIIUMUCS YIIPaB-
JIIIOIIUM OOIIeCTBA; WA

+ addunupoBaHHBIM JHUIIOM 00IIECTBA, 32 UCKIYEHHEM dJeHa COBeTa
IUPEKTOPOB 0OIIIeCTBa.

» Bonee nodpobuyto ungopmayuio 06 apppunupobarnvix nuyax cm. 8 pasdene

B.1 znabut 12 ywacmu III.

—~

Hapnexawas npaktuka. He3aBrcrMble OvpekTopa nNpu3BaHbl BHECTU 3HAYU-
TenNbHbIA BKNag B MPUHATUE OO6LLECTBOM BaXHbIX PELUEHUIR, B OCOBEHHOCTU
TaKUX, KaK OLEHKa COOTBETCTBUA OEATENIbHOCTUM WCMOMHUTENbHbIX OPraHoB
obLiecTBa nM3bpaHHOW cTpaTernn, onpepesieHne pasmepa BO3HarpaxneHus,
BbINIQ4YMBAEMOr0 YJieHaM WCMOSIHUTENbHbIX OPraHoOB M COBETa OUPEKTOPOB,
aHann3 UHaAHCOBOW OTHETHOCTM U paspeLleHve KOHMIMKTOB UHTepecos. Ha-
N1yve B COCTaBe COBETa AMPEKTOPOB HE3ABUCUMbIX OVPEKTOPOB CMOCOBCTBYET
YKPENIeHNo JOBEPUS MHBECTOPOB K OOGLLIECTBY, MOCKOSIbKY MO3BOMSET CAOp-
MUPOBaTb O6LEKTUBHOE MHEHME COBETA OMPEKTOPOB MO 06CY>XAAEMbIM BOMPO-
cam. CBefieHMs O He3aBUCHMbIX OUPEKTOpax PeKOMEeHOYeTCs packpbiBaTb B
rofjoBOM OT4eTe obLiecTsa'®.

B otnnune ot 3akoHa 06 AO Kogekc ®KLIB onpepenseT NnoHATNE HE3aBUCUMBbIX
ONPEKTOPOB M YCTaHABMMBAET, Kakme YneHbl COBeTa OUPEKTOPOB MOrYT CHU-
TaTbcs TakoBbIMU. B cootBeTcTBMM € Kogekcom OKLIB, 4neH coBeTa AUpeKTopoB

% Cwm. ab3ar 2 mynkra 3 cratbu 83 3akoHa 06 AO.
10 Cwm. mynkr 2.2.5 miasel 3 Kopexca ®KIIB.
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Tabnuuya 3. ABNAOTCA NU YNeHbl COBETa AUPEKTOPOB BALLEro aKUWOHEpHOro obLiecTBa
He3aBucuMbiMn B cooTeeTcTBuM ¢ Kogekcom ®KLB?

==
[1°]
-

Bonpocb! Na

SlBnsieTca N AUPEKTOP LOMKHOCTHLIM NMLOM WUAKU PaBOTHUKOM 06LLECTBA, a TaKXKe
NOMKHOCTHLIM NIMLOM UM PabOTHUKOM YNpaBAstoLed opraHu3auuu o6uiecTsa?
SBNANCA N AMPEKTOP B TEYEHWE NOCAEAHWUX TPeX JeT LOMKHOCTHbIM ANLOM Wnn
paboTHMKOM 06LLECTBA, a TaKXKe AOSKHOCTHBIM JIMLOM MK PABOTHUKOM YNpaBisio-
LLien opraHmsauum obuiectsa?

SIBNAETCA NN AMPEKTOP AOMKHOCTHBIM NNLOM [pyroro 06LLecTsa, B KOTOPOM No60e
3 [OSMKHOCTHBIX KL 06LLeCTBA ABNSETCA YIEHOM KOMUTETa COBETA AMPEKTOPOB Mo
Kagpam 1 BO3HarpaxaeHusm?

flBnsietca nu AupexkTop addUIMpPOBaHHbIM NIMLOM [AO/MKHOCTHOIO Nvua (ynpasnsio-
LLlero) 06LLecTBa (LOMKHOCTHOrO N1LA YNPaBNAoLLEe opraHu3aumm obLyectsa)?

fBnsaeTca nu gupekTop adydunnpoBaHHbIM JIMLOM 06LLEeCTBa UK adpUINpPOBaHHbIM
NIMLOM TaKoro apdmnmpoBaHHOro nuua?

slBnsieTcs N AMpeKTOp CTOPOHOM No 06513aTeNbCTBaM ¢ 06LLeCTBOM, B COOTBETCTBUM
C KOTOPbIMK Takow JOUPEKTOP MOXKET I'IpI/I06peCTI/I MMYLLECTBO (I'IOJ'IyHI/ITb LeHEeXHble
CPeACTBa), CTOMMOCTb KOTOpOro coctasnser 10 n 6051ee NPOLIEHTOB ero COBOKYMHO-
r0 rof0BOro A0X0A4a, KpOME MOonyyYeHUs BO3HArpaXKaeHusa 3a yyactue B JeaTesibHOC-
TV COBeTa AMPEKTOPOB?

SIBNSETCA NI AUPEKTOP KPYMHbIM KOHTPAreHTOM 0O6LUecTBa (TakUM KOHTPareHTOM,
COBOKYMHbIi 06beM CL1eN0K 06LLUECTBA C KOTOPbIM B Te4eHue roaa coctasnsieT 10 n
6oree NPOLEHTOB 6anaHCoBOW CTOMMOCTU aKTUBOB 06LLECTBA)?

SlBnsieTca N AUPeKTop NpeacTaBuTeNieM rocyaapcrea?

SBNANCA N OUPEKTOP Y7€HOM COBETa ANPEKTOPOB 06LLIECTBA B TEYEHNE MOCHEAHUX
7 net?

oo o] o odd) 4
oo O ddd) 4

He SBNsieTcs He3aBUCKUMbIM, €CN OH MOXKET [aTb MONOXUTENbHbIA OTBET XOTS
6bl Ha OOVH U3 MPUBELEHHbIX B Tabnule 3 BOMpPOCOB.

Ecnu gypekTop nepectan 6bITb HE3aBUCKMbIM, OH [OSKEH HE3aMeLNUTENbHO YBe-
[OMUTL 06 STOM COBET ANPEKTOPOB, U3NOXUB 0GCTOSTENILCTBA, B Pe3ysikTaTe KoTo-
pbIX OH MEpecTasl COOTBETCTBOBATb KPUTEPUSIM HE3ABUCUMOCTM, NPEQYCMOTPEHHBIM
Kopekcom ®KLIE™!. CoBeTY AMPEKTOPOB B 3TOM CllyHae PEKOMEHIYETCS:

° I'IpOVIHq:)OpMI/IpOBaTb aKUMOHepoB O TOM, 4YTO OUPEKTOP nepecTtan 6bITb
He3aBUCUMbIM;

101 Cm. myskr 2.2.4 rmassl 3 Komexca ®KIIB.
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e cOo3BaTb BHeo4epeaHoe obllee cobpaHue akUMOHEPOB A1 M36paHUsa HO-
BOr0O COCTaBa CoOBETA AMPEKTOPOB, ECIN YMCII0 HE3ABMCUMbIX AUPEKTOPOBB
ero coctaBe CTaHeT MeHblle MWUHUMaJIbHOro 4ncna He3aBUCUMbIX OUPEK-
TOpoB, pekoMmeHaoBaHHoro Kogekcom OKLIB?;

o packpbiBaTb VIHCbOpMaLI,I/IPO 0 He3aBMCUMbIX OMPEKTOpax B roqoBoOM OoT4HeTe
obLectea'®. 310 gacT akumoHepaMm BO3MOXHOCTb OLEHUTb U3MEHEHUS B
cTaTtyce He3aBMCUMbIX OUPEKTOPOB.

HesaBuncrmMbie oMpeKkTopa OOMKHbI BO3OEPXMBATLCS OT COBEPLUEHUS OENCTBUN,
B pesynbrare KOTOPbIX OHW MOFYT Mepectartb ObiTb HE3aBUCUMBIMMU.

HesaBucumMble aypeKTopa AOMKHbI COCTABAATL HE MEHEE OfHOW YETBEPTH cocTa-
Ba COBETA AMPEKTOPOB; NPV 3TOM Takux QMPEKTOPOB B COCTaBE COBETA AVPEKTO-
POB JOSHKHO ObITb HE MeHee Tpex'%. OT0 AOMKHO MO3BONUTL HE3ABMCUMMbIM OU-
pekTopam peasnbHO BNMSATb Ha PeLLeHnsl, MPUHMMaeMble COBETOM ANPEKTOPOB, U
hopMMpoBaTh LUMPOKNIA CNEKTP MHEHUI MO 06CYXXAaeMbIM Bornpocam. XoTs yKa-
3aHHble MUHMMAaIbHbIE LUMdpPbl ABMAATCA NOME3HbIMU B Ka4eCTBE OTNPaBHOW
TOYKM, OHWN HUKOMM 06Pa3oM He ABMSOTCA [OCTaTOYHBIMU, YTOObI FapaHTUPOBaTh
6eCcnpuCTPacTHOCTL COBETA ANPEKTOPOB. O6CTOATENBCTBA Pa6OThl COBETOB OM-
PEKTOPOB B Pa3nnyHbIX O6LLECTBAX, MO BCEN BEPOATHOCTU, OyAyT HEOOVHAKOBLIMM.
B HekoTopbIx crnyvasx ykazaHHOro MMHUMASbHOIO Y1ca He3aBUCUMBbIX OVPEK-
TOPOB 6yAeT [OCTATOYHO, YTOObI 06ECMEYNTL NMPUHATME OOBEKTMBHbBIX N B3BELLIEH-
HbIX peLLeHnii. B apyrux cnyyasx B ka4ecTBe NpOTMBOBECA AOMUHUPYHOLLEN MO-
31LMY reHepasibHOro OUPEKTOPA MOXET ObITb HEOOXOOVMO MMETb BOJbLLEE YUCIO
He3aBUCUMbIX N PELUUTENBHO OTCTaMBaIOLLMX CBOKO MO3MLMIO AMPEKTOPOB.

B MeX[ayHapomHbIX M HauMOHambHbIX KOAeKcax KOpropaTMBHOrO yrpasfieHus
npvBOAMTCS Goree XeCcTKoe onpeferieHre NMoHATUS «He3aBUCUMbIV OMPEKTOP».
B Benvko6putaHuu, HanpumMep, HeUCroNHUTESbHbIA AUPEKTOP CHUTAeTCs He-
3aBMCMMbIM, ECIIM COBET OMPEKTOPOB MPU3HAET, YTO TaKoi AUPEKTOP He3aBu-
CUM MO CBOEMY XapaKTepy W B CBOMX CY)XXAEHWUSIX M YTO Y HEro HeT HUKaKuX
CBSI3eil M 06CTOSITENbCTB, KOTOPbIE MOMM Gbl MOBMMUATL HA CY>XXAEHWUs Takoro
OMpeKTopa (MM co3paTth BrievaTrieHne Takoro BhAUSHMS).

O Takux cBA3sX U 06CTOATENBLCTBAX FOBOPAT B Cllyvasx, Korga AYpeKTop:

e ABfseTCcs GbIBLUMM PaBGOTHUKOM OGLLECTBA MMM TPYNMbl, B KOTOPYH BXOOUT
06LLIECTBO, M MPU 3TOM C MOMEHTa MpPeKpaLLeHns ero pa6oTbl (MK No6bIX
MHBIX CYLLIECTBEHHbIX CBSI3ei C O6LLECTBOM) HEe MPOLUO MATU JIET;

102 CM. TaM xKe.
103 Cm. myHKT 2.2.5 rnaBel 3 Kopexca OKIIB.
104 Cm. mysxr 2.2.3 rrassl 3 Komexca ®KIIB.
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*  VIMEET WU B TEYEHWNE NOCNIEAHNX TPEX NET UMES CYLLECTBEHHbIE KOMMEP-
Yyeckne CBA3N C 06LLLECTBOM HEMOCPEACTBEHHO NMMOO B Ka4eCTBE MapTHe-
pa, aKuMoHepa, OMpeKTopa MM BbICOKOMOCTABIEHHOrO COTPYAHMKA opra-
HU3auuu, KoTopas UMEeeT UM UMena Takne KOMMEPHYECKMEe CBA3W C
06LLEeCTBOM;

°  [oJslyqan unm nonyyvaeT OT 06LLecTBa AOMONHUTENBHOE BO3HArpaXxaeHve,
NMOMMMO BO3HarpaxneHusi, BbiNiaayMBaeMoro eMy B Ka4eCTBe OUPEKTOPA,
y4acTBYET B Cxemax npefocTaBfieHNs OMUMOHOB aKuuMii obLiecTsa unv B
cxemax BbInnaTtbl BO3HArpaXAeHUsi, pacCHMTbIBAEMOrO Ha OCHOBE MOJy-
YEHHbIX Pe3ynbTaTtoB, UM SBNSETCA Yy4aCTHUKOM MEHCUMOHHOro hoHaa
obLecTBa;

®  VIMEEeT TeCHble CEMENHblE CBA3N C JOGbIMM KOHCYNbTaHTamMy 06LLeCTBa,
€ro OMPeKTopamMun WUin BbICOKOMOCTaBMIEHHbIMU COTPYAHUKaMU;

*  3aHMMaeT JOJPKHOCTM B APYrom O6LLECTBE, AMPEKTOPA KOTOPOro 3aHMMatoT
OOJDKHOCTW B JaHHOM O6LLIECTBE («MEepeKPEeCTHbIE AOIMKHOCTM OUPEKTOPOB>),
WU CYLLLEECTBEHHBbIM 06pa3oM CBsi3aH C APYrMMU OMPEeKTopamMu B cuny
y4actusi B gpyrux obLuiecTBax UM Ux opraHax yrnpaBiieHUs;

*  MpepncTaBfsieT KPYMNHOro akumoHepa;

°  SABMSETCS UK ABMIANCA YIEHOM COBETA AVUPEKTOPOB Ha MPOTSXEHUM 6onee
4Yyem pecsATn net'es.

MHoro4ncneHHble onpegeneHns, B KOTOPbIX NOAPOOHO OMMCHIBAKOTCH XapakTte-
PUCTUKN OUPEKTOPOB, MOrYT NULLUb 3anyTatb KapTuHy. B perictButenbHocTw,
NMOHATVE 1 OonpefesieHne He3aBUCMMOCTU He 0653aTeNbHO JOMKHO ObITb CIOX-
HbIM 1N 3anyTaHHbIM. CoBeT MHCTUTYUMOHanbHbIX nHBecTopos (Council of
Institutional Investors, nnu Cll), 06beaMHAIOWNA pAg caMbiX KPYMHbIX B MUPE
WHCTUTYLMOHAIIbHBIX MHBECTOPOB, Jafl O4eHb MPOCTOe OnpefeneHne He3asu-
CMMOTO AVMPEKTOPa, & UMEHHO: «HE3aBUCUMbIN OVPEKTOP — 3TO JINLIO, KOTOPOE
CBfI3aHO C KOpropauuven UCKIYUTENBHO B CUITy CBOErO YJIEHCTBA B COBETE
OVPEKTOPOB». JTO [EWCTBUTENBHO ONMUCLIBAET CyTb Aena. Onsa Tex, KoMy WH-
TEepecHO y3HaTb, Kak Takoe MpoCToe ornpefeneHve cnegyeTr NpUMEHsTb Ha
npaktke, COBET MHCTUTYLIMOHANBbHbIX MHBECTOPOB TAaKXE MPUBOAMUT NEPEYEHb
06CTOATENBCTB, KOTOPbIE MOIYT HAHECTU yLLep6 HE3aBUCMMOCTU YSIEHOB COBe-
Ta OMpeKTopoB!®.

105 Cm.: The Combined Code on Corporate Governance, July 2003, Section 1, A.3.1. Cm. Takxe:
http.//www.fsa.gov.uk/pubs/ukla/lr_comcode2003.pdf.

1% Bonee mogpobHyio undopmanuio o CII 1 0 IPUHATOM UM OIpefieJIeHUH He3aBHCHMOCTH
INpPeKTOpPOB (Ha aHMIMICKOM SI3bIKE) MOYKHO HAilT! Ha carrre: http://www.cii.org/independent_
director.asp.
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HakoHeu, cnegyet oTMETUTb, YTO HE3aBUCUMOCTb AMPEKTOPOB HE eCTb MaHa-
ues. Hbto-Mopkckas hoHaoBas 6upxa ABNSeTCs TOMy HarnsAHbIM NPUMEPOM.
B 2003 r. 6upxxa okasanacb BOB€4YEHHOW B CKaHAas, CBA3aHHbIN C BbINIaTon
YPEe3MEPHOro BO3HArpaxneHus ee rnaBHOMY MWCMOSNHUTENBLHOMY OUPEKTOPY.
Tem He MeHee pa3mep ero BO3HArpaxneHus Obi1 YTBEPXKOEH KOMUTETOM, B
cocTaBe KOTOPOro 6L He3aBUCUMbIE OVPEKTOPA U NpefcenaTenemM KoTopo-
ro Takxe ABMAACA HE3aBUCHMbIN QUPEKTOP.

» Cm. onpedenerue Hesabucumozo oupexmopa, dantoe M®K 8 Ilpunoxenuu 18
(wacmv VI).

D. CTpyKTypa coBeTa JUPEKTONOB W €ro KOMUTETbI

1. NMpepceparenb coBera AMPeKTopoB

ITpencenarens coBeTa AUPEKTOPOB M3OMPAETCS WICHAMU COBETAa NHPEKTOPOB
GOJIBIIMHCTBOM FOJIOCOB OT OOIIEro IHC/Ia WIEHOB COBETA NIUPEKTOPOB, €CJIN HHOEe
He IIPelyCMOTPeHO ycTaBoM obiectsa'”. CoBeT IMPEKTOPOB BIIpaBe Iepen3bpaTh
CBOETO IpefcenaTess B i06oe BpeMst. B cirydae OTCYyTCTBUS MpeficeaTesisi COBeTa
OUPEKTOPOB €ro PYHKIMK OCYIIeCTBIISIET ONUH U3 WICHOB COBETa THUPEKTOPOB'®.
ITpencenaTesnb coBeTa JUPEKTOPOB MOJDKEH OBITh WIGHOM COBETa NUPEKTOPOB U
He MOXXET OBITh TeHepaTbHBIM JAUPEKTOPOM obrrecTBa'®.

Hapnexawasa npaktuka. Cnoco6HOCTE npencenartens coBeTa AMPEKTOPOB
Hagnexawym ob6pa3oM MCMOJSHATL CBOM O6A3aHHOCTU 3aBUCUT HE TONbKO OT
HanMyns y Hero COOTBETCTBYIOLLIMX MOJSIHOMOYMIA, HO U OT €ro JIMYHbIX U Mpo-
eccuoHanbHbIX KadecTB. MpencenarenemM coBeta AMPEKTOPOB OOMKHO ObITb
JIMLIO, MMeEIoLLiEee 6e3ynpeyHyto penyTaumio npodeccrmoHana, nosnb3yloLLleecs
6€3yCrNoBHbIM JOBEPUEM aKLIMOHEPOB U YJIEHOB COBETA OMPEKTOPOB, B YECT-
HOCTU 1 MPUBEPXXEHHOCTU MHTEPECaM O6LLECTBA KOTOPOrO OTCYTCTBYIOT Kakume-
6o coMHeHms 0.

17 Cm. myHkT 1 crarbu 67 3akona o6 AO.
1% Cm. myHkT 3 crateu 67 3akona 06 AO.
19 Cm. ab3ary 2 myHKT 2 ctathu 66 3akoHa 06 AO.

10 Cwm. mynkr 4.1.1 mraBer 3 Kopexca ®KIIB.
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0O653aHHOCTM MO PYKOBOACTBY OOLLECTBOM JOSKHbI HYETKO pasrpaHvMyvBaThbCs
Kak Ha 6ymare (4TO NpedyCMOTPEHO 3aKOHOAATENbCTBOM), TakK U Ha MPaKTUKe:
C OHOW CTOPOHbI, CYLLECTBYIOT 06A3aHHOCTM MO PYKOBOACTBY O6LLECTBOM,
KOTOPOE OCYLLECTBIIAET COBET ANPEKTOPOB, C APYron CTOPOHbI — CYLLIECTBYIOT
06513aHHOCTN MUCMOSIHUTENbHbBIX OPraHoB MO YNpPaBfiEeHWIO NOBCEOHEBHOW Ae-
ATeNbHOCTbIO obulecTBa. [lonHOMo4YMA npegcenartens coBeTa OUPEKTOPOB, a
TaKXe reHepasnbHOro AMPEKTopa AOMKHbI ObiTb MaKCMMasbHO MOMIHO YCTaHOB-
NeHbl BHYTPEHHVMM JOKyMeHTamMmn obLiecteal'’.

Ilpencenarensb coBeTa AUPEKTOPOB' %

*  CO3BbIBAeT 3aceJJaHMUsI COBETA NMPEKTOPOB M IIpefCeNaTeIbCTBYeT Ha HUX;

*  IpefcenaTeNbCTBYeT Ha 00ImeM coOpaHWM aKIMOHEPOB, €CIM MHOE He
IpelyCMOTPEHO YCTaBOM;

*  OT UMeHH OOIIeCTBa MOAIUCHIBAET JOTOBOPHI C TeHEPATBHBIM AUPEKTOPOM,
WIeHAMH IIpaBJIeHUs, YIIPABJSIIOIINM WIN YIIPaBJSIIOIIel opraHusaueit''?;

*  BBIIOJIHSET JTI0Oble MHBIE 005I3aHHOCTH, HPEyCMOTPEHHbIE YCTaBOM U
BHYTPEHHUMU JJOKYMEHTaMH OOIIeCTBa.

Hapnexawas npakTtuka. [pyrve 0653aHHOCTM npefacepartens coBeTa ANpeK-
TOPOB [OMKHbI ObITb ONPEeAeneHbl B NMOMOXEHUN O COBETE AMPEKTOpoB. Kpome
TOro, 06LLEeCTBO MOXET CHECTb LienecoobpasdHbIM NOAroTOBUTL ONUCAHUE [OMXK-
HOCTHbIX 0653aHHOCTEV MpefcenaTens CoBeTa OMPEKTOPOB, BKHOYMB TYAd, B
YaCTHOCTW, NPUBELEHHbIE HUXE MONOXeHWs' ™.

[Mpencepatens coBeTa AUPEKTOPOB:

®  OCYLUECTBISIET PYKOBOACTBO OEATENIbHOCTbIO COBETA OUPEKTOPOB U 0b6ec-
ne4mBaeT ee 3(PPEKTUBHOCTb;

e yCTaHaB/MBAET, OCYLLECTBISIET U aHanMaunpyeT npoLenypbl, MPUMeHsieMble
COBETOM AVPEKTOPOB B €ro paboTe;

1 Cm. TaMm xe.

112 Cm. myskT 2 crateu 67 3akona 06 AO.

% Cm. ab3ar 2 myHkTa 3 crathu 69 3akoHa 06 AO.

14 B Kpyr THIIOBBIX 00S3aHHOCTE! BOILILIN 3JIEMEHTBI, IlepedncIeHHble B ToKaaze Jlepexa Xur-
rca «Review of the role and effectiveness of non-executive directors» (suBaps 2003 r). u B
ordere DKCIEPTHOI KoMuccuu HalMoHaIBHOM accolUaliy KOPIIOPATHBHBIX IUPEKTOPOB
(NACD), nocssiieHHOM TpodeccHOHAIBPHON KBanubuKanuu TupeKTopoB (cMm. IIprtosxke-
Hue B k oTuery).

a1
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cocTaBnseT rpaduk 3acedaHvin coBeTa OUPEKTOPOB UM KOOPAWHUPYET ero
C npepceparensamMm KOMUTETOB COBETa AUPEKTOPOB;

COCTaBNSET W NPefcTaBnseT MOBECTKY OHA 3acefaHui, a Takxe obecne-
YyMBaeT, YTOObl BCE YNieHbl COBETA OMPEKTOPOB CBOEBPEMEHHO MOmy4anu
Heo6XxoaMMYy MHOPMaLNIO;

NnepvognYecky B3anMOLENCTBYET C reHepanbHbIM AUPEKTOPOM o6LecTBa
W OENCTBYET B KayecTBe NocpedHuKa mMexpgy COBETOM AMPEKTOPOB U UC-
MOMHUTENbHBIMWU OpraHamy O6LLEeCTBa;

ob6ecneymBaeT CBOEBPEMEHHOE NPEAOCTABEHNE TOYHOMW, NOSTHOWM N YETKOM
nHpopMaLIMmM OPYrMM HrieHam COoBeTa OMPEKTOPOB;

obecrneunBaeT IPPEKTUBHYIO B3aMMOCBA3b C akLoHepamm O6LLEeCTBa;
opraHv3yeT NpoBedeHNE PErynspHON OLEHKM [EATENBHOCTM COBETA OMPEK-
TOPOB, a TaKXe ero KOMUTETOB U OTAENbHbIX YJIEHOB;

COQEeNCTBYET TOMY, YTOObI HEMCMOSHUTENbHbIE AMpekTopa 3M(PEeKTUBHO
BHOCUIIM CBOWV BKNaf, B paboTy CoBETa AMPEKTOPOB, U 06ecrne4mnBaeT KOoH-
CTPYKTMBHbIE OTHOLLEHUSA MEXAY UCNONMHUTENIbHBIMU Y HEUCMOMHUTENBHBIMU
OVpeKTopamu;

BbINOMHAET Opyrne 0653aHHOCTWN, KOTOPbIE OMPELENatoTCa 06LmMM cobpa-
HVMEM aKLMOHEPOB U COBETOM OMPEKTOPOB B LIESIOM, B 3aBUCMMOCTU OT
KOHKPETHbIX NOTPEOHOCTEN U OOCTOATENBLCTB.

2. KomuTetbl COBETa JUPEKTONOB

ITo Mepe yCOKHEHUS yCIIOBHI IIPEIIIPHHIMATEIBCKOM JIeTeIbHOCTH TPeOOBaHMUsI
K COBETY JUPEKTOPOB CTAHOBSITCS BCe 0Jlee CTPOTHMY, A IIepPedeHb 00s3aHHOCTeH
€r0 WIEHOB IIPOJIOJDKAeT paclIupAThcs. KoMuTeTh coBeTa TUPEKTOPOB BCe dallle
BOCIIPUHUMAIOTCS KaK 3(p(eKTUBHBIE MHCTPYMEHTBI, C HOMOIIBIO KOTOPBIX COBET
OUPEKTOPOB MOXKET CIPABUTHCS C BOZHHKAOIIUMU IpobieMamu. B gacTHOCTH,
KOMUTETBI:
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IIO3BOJISIIOT COBETY IMPEKTOPOB 3aHUMAaThCSI CJIOXKHBIMH BOIIpocaMu Ooiee
9P exTUBHO, TaK KaK IAIOT CHEIMAIUCTaM BO3MOKHOCTb COCPENOTOUUTHCS
Ha KOHKPETHBIX Ipo0JeMax U MPeICcTaBUTh COBETY TUPEKTOPOB TIIyOOKUt

AHAJIN3 TAaKOBBIX;

00€eCIIeYnBalOT HAKOIIJIEHHE OIIbITa COBETOM OUPEKTOPOB U IIOJIYyIE€HNE UM
CIIEIUAJIbHBIX 3HAHUU I10 TAKUM KOHKPETHBIM BOIIPOCaM HO€ATEJIbHOCTU
KOMITaHHNH, KaK (l)I/IHaHCOBaH OTYETHOCTD, YIIpaBJIEHNE PHUCKaMU U BHYT-

pEeHHUIT KOHTPOJIb;
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asa 4. CoBeT QUPEKTOPOB

*  IIOBBIIIAIOT YPOBEHb OOBEKTUBHOCTU M HE3aBUCUMOCTH CY>KIEHUU COBETa
OUPEKTOPOB, TaK KaK U30JUPYIOT €T0 OT BO3MOKHOIO HETATUBHOTO BJIM-
AHWUSA MEHEJPKEPOB U KOHTPOJMPYIOIIUX aKIIMOHEPOB.

Ba)XHBIM OOCTOSIT@JICTBOM SIBJISIETCS TO, YTO KOMUTETBI COCTABIISIOT YacTh
COBeTa THPEKTOPOB. FIMEHHO COBET TUPEKTOPOB CO3JaeT X, ompefenseT chepy
UX JIeSITeJIbHOCTH B IIOJIO’KEHUSIX O KOMHTETaX, Ha3HadaeT JUPEKTOPOB B COCTAB
KOMUTETOB U IPETBOPsIeT B )KM3Hb PEKOMEHIANUH mocienHux. CiegyeTr Takxke
HOAYEePKHYTh, YTO KOMHUTETBI COBETa THUPEKTOPOB TOTOBAT PEKOMEHIAIUH JIJIS
COBeTa TMPEKTOPOB, HO He IPHHUMAIOT 33 HerO peIIeHHIl.

B messix ynopsimodeHus JesTeIbHOCTA KOMUTETOB, COBET TUPEKTOPOB TOJDKEH
YTBEPIUTH BHYTPEHHUN JOKYMEHT, IIPeyCMaTPUBAIOIINI OPSIOK GopMUpOBa-
HUSI B pabOTHI KaXXIOro KomureTa'’.

KopnopatuBHasa npaktuka B Poccumn. Tonbko B 3,3% kommaHum u3 uucna
NPUHABLUMX y4acTune B uccnegosadum MOK cyLuecTByoT cneumnanna3vpoBaHHble
KOMWUTETbl COBEeTa AMPEKTOPOB. HM B OOHOM M3 TakMx KOMUTETOB He Obl0
npegcenarens, KOTopblv 6bi1 6bl He3aBUCUMbIM AupekTopoM. KomuteTsl coBe-
Ta OVMPEKTOPOB NPeACTaBmsAlT CO60M HeYacToe siBieHME BHE 3aBUCMMOCTU OT
KOJIMYECTBEHHOIO COCTaBa [AHHOro opraHa ynpaeneHus''.

a) Bumgbl KoMuTeTOB

B Konexce OKIIB pekomenmyercst, ITOOBI B 0011[eCTBAX CO3/IaBATIOCh HECKOJIb-
KO KOMUTETOB COBeTa NUPEKTOpoB. [Ipw 3TOM Hamo MpOSBIATH OCTOPOSKHOCTD:
MHOTOUYHCJICHHBIMHA KOMUTETAMH TPYHHO YIIPAaBJSITh, a JEeSITeIbHOCTh COBETa
OUPEKTOPOB MOXKET B 9TOM Ciydae mpuobpectu ¢pparMeHTapHBIA Xapakrep. Pe-
KOMEHJIYeTCsI CO37[aBaTh KOMUTETHI I10 Mepe He0OXOIMMOCTH, HaulHas ¢ Hanbosee
BA)KHBIX, a 3aTeM II0 Mepe HAaKOIUJICHUs OIIbITA IIePeXONUTh K CO3[LAHUIO JOIIOJI-
HHUTEJIbHBIX KOMUTETOB. BO3MOKHO CO31aHNe KaK IIOCTOSIHHBIX, TaK ¥ BPEeMEHHBIX
komuTeToB. C TOUKHU 3peHMsI aKITHOHEPOB, Hanboiee Ba)KHBIM SIBIISIETCSI KOMUTET
o ayzuty. HekoTopble KOMHUTETBI, BOIIPOC O CO3NAaHUU KOTOPBIX MOXKET OBITH
paccMoTpeH 00IeCTBOM, TOAPOOHO OMUCHIBAIOTCS B Tabmuie 4.

115 Cwm. myHkT 4.7.2 riasel 3 Kopgexca ®KIIB.

16 Cm. paszen 2.2.1 uccnenosanus MOK «IIpakTuka KOPIIOPAaTHBHOTO YIIPABJICHHs B PETHOHAX
Poccum», c. 25, aBrycr 2003 r. (uccrmemoBaHme MOYKHO HAWTH Ha caiiTe www.ifc.org/rcgp).
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Tabnuuya 4. Komutetbl COBETA JUPEKTOPOB

DYHKLUKU

PexkomeHaaunn B OTHOLLEHUM
cocTaBa KomuteTa

Komutet no ayputy''’”

+ Bblpa6aTbiBaeT peKOMeHAALMN COBETY AMPEKTOPOB Mo

BbI6OPY HE32BUCUMOW ayaMTOPCKO OpraHn3auuu.

« OcyLlecTBNSET B3aMMOJENCTBIE C PEBU3UOHHON KOMUC-

cueil o6uiecTsa 1 ayaquTopom 06LiecTBa.

«  OcyL(ecTBNSET KOHTPOSb 32 (DMHAHCOBO-X03ANCTBEHHON

[IeATeNbHOCTbIO 06LLECTBaA.

»  KoHTponupyet ncnosiHeHne PUHAHCOBO-X035NCTBEHHOMO

nnaHa obuiecTsa.

« Cneaut 3a pab0oTOii CMCTEMbI BHYTPEHHEr0 KOHTPOSS.
+ OueHnBaeT npouenypbl BHYTPEHHEr0 KOHTPONS.
+ Pagpa6artbiBaeT npoueaypbl BHYTPEHHEr0 KOHTPONS U

npoLesypbl YNpaBneHns puckamu.

» BblpabatbiBaeT pekoMeHpauun Ans CoBeTa LUPEKTOPOB

OTHOCUTENIbHO 0[00PEHNS HECTAHAAPTHbIX Onepauuii’e,
» boriee nogpoGHy0 UHGHOPMALUI0 0 KOMUTETE 110 ayauTy

cm. B pasgene C rnasbl 14 yactn IV un [lpunoxennn 7
(4acts V).

B coctaB KomuTeTa crnegyet BKKOYaTh
TONbKO HE3aBUCUMbIX AUPEKTOPOB. B Tex
Cryyasx, Korja aTo HeBO3MOXHO B CUNY
06BLEKTUBHBIX MPUYNUH, KOMUTET, MO
MeHbLLEN Mepe, I0SKEH BO3MMaBATLCS
He3aBUCUMbIM [UPEKTOPOM 1 COCTOATH
3 YNEHOB COBETa ANUPEKTOPOB, He AB-
NALWNXCA JOMKHOCTHLIMI INLAMU 06-
L|ecTBa.

B ycTase 06LLecTBa (UN B €ro BHYTPEH-
HUX JOKYMEHTax) Ccneayet YCTaHOBUTb
KOHKPETHbIE Tpe60oBaHNs K KBanndnkaumu
Y7IEHOB KOMMTETA. B 4acTHOCTW, 4neHbl
KOMUTETA AOMKHbI UMETb (PUHAHCOBOE
06pa3oBaHme 1 3HaTb ByXranTepcKuil y4et
1 (DMHAHCOBYH) OTHETHOCTH''®.

KomuteT no crparernyeckomy
NNaHNpoBaHun'?

. OnpenenﬂeT cTpaTeruio 1 Lenu 06LiecTBa, a TaKkxe

nokasatenn AeaTenibHOCTU.

» Paspa6arbiBaeT NpUOPUTETHblE HanpaBsieHUs ero fe-

ATENbHOCTH.

 BbipabaTbiBaeT peKOMEHAALNN MO AWUBWUAEHAHOW Nonu-

TUKe 06LLIecTBa.

o QueHnBaeT aPMEKTUBHOCTb AEATENBHOCTM 06LLECTBA B

[ONIFOCPOYHON MEpCreKTuBe.
» (M. TMIIOBOE M0JI0XKEHNE 0 KOMUTETe 10 CTpaTeru-

YecKOMy MNaHUpoBaHmio u ¢huHaHcam B [punoxerun 10
(4actb V).

(B Kogekce ®KLPE He npusogutcs cne-
UnanbHbIX peKoMeHAauuni.) YneHbl Komn-
TeTa JOJKHbl UMETb OMbIT PaboThbl B
oTpacnu, B KOTOPOW AeiicTByeT 06LLe-
cTBO. PaboTe KomuTeTa no crparermyec-
KOMY MiaHnpoBaHmto 6yaeT cnoco6CcTBo-
BaTb BK/IKOYEHME B €r0 COCTaB 4NEHOB,
06nagaoLLmMx 3HaHUsIMN B Takux obnac-
TAX, KaK (PUHAHCbI 1 MPOM3BOACTBO.

Komutet
no artuke'”'

» Cnoco6eTByeT CO6MOLEHIIO OBLLECTBOM 3TUHECKNX HOPM

1 MOCTPOEHUIO JOBEPUTENbHbIX OTHOLUEHWIA B 06LLe-
CTBE.

» BbifBNfeT u npefoTBpaLiaeT HapylleHus 06LLeCTBOM

3aKOHOJATENbHbIX aKTOB 11 3TUYECKIX HOPM.
» Cm. TunoBoi kogexc stk B [lpunoxerun 5 (4acts Vi).

(B Kopekce ®KLB He npusopuTcs cne-
LnanbHbIX PeKOMeHAauni.) YreHbl Komu-
TeTa JO/MKHbI OTNNYATLCSH BbICOYANLLEN
NopPAJ04HOCTBIO, MONb30BATLCA JOBEPU-
eM BCEX aKLUWOHEepOB W XOPOLWIO 3HaTb
OpUaNYECKINE U ITUHECKINE HOPMBbI.

118
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CMm. myHKTHI 4.8-4.12 rnasbl 3 Kopexca OKIIb.

CM. IyHKT 4.9 r1aBbl 3, a Takxe ab3zarig 2 nyHkra 1.1.2 u myHKTHI 2, 1.2, 1.4, 2.2 1 2.3 r71aBBI

8 Kopexca ®KIIb.

CMm. myskr 1.3.2 rnaBsl 8 Konexca ®KIb.
Cwm. myHKT 4.8 m1aBel 3 Kopexca ®KIIb.
CMm. myHKT 4.1.2 raassl 3 Konexca ®KIIb.
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Tabnuuya 4. KomuteTbl COBETA JUPEKTOPOB

DYHKUUU

PexkomeHaauun B OTHOLLEHUM
cocTaBa KomuteTta

KomuteT no kagpam v Bo3HarpaxaeHnsm'?

OnpefenseT ka4ecTBa, HEOOXOAWMbIE YNeHaM COBETa

IVPEKTOPOB.

Bbipa6atbiBaeT nonuTuky o6Liectsa B 0611acT BO3Ha-

rPXAEeHMs, NPeLyCMaTPUBAIOLLYH0 MPUHLMMbI N KpUTE-

puu onpefeneHns pasmepa BO3HArpXAeHUs, Bbinna-

41BAEMOrO:

— YnieHam COBeTa AUPEKTOpOB;

— TeHepanbHOMY AUPEKTOpY;

— 4neHam npasneHus;

— PYKOBOAMUTENSM OCHOBHbIX CTPYKTYPHbIX N0Apasae-
NeHnin 06LLecTBa.

Pa3pabarbiBaeT KpUTEPUM OLEHKN LEATEeNbHOCTM yKa-

3aHHBIX BbILLE UL

[poBOANT PErynAapHYIO OLIEHKY AEATENbHOCTM reHepab-

HOrO LMPEKTOPA W YNEHOB NpPaBNeHus.

OnpefenseT BbINaThl B NOMb3Y YKa3aHHbIX ML, 32 CHET

06LLecTBa (B TOM YMCAE CTPAXOBAHUE XN3HN, 3LOPOBbS,

HErocyfapCTBEHHOE MEHCUOHHOE 06eCneyeHne).

Onpefienser Ka4yecTsa, HeOOXOAMMbIE KaHAUAATaM Ha

[O/MKHOCTW Y1IEHOB WUCMONHUTENbHBIX OPraHoB W PyKo-

BOANTENE OCHOBHbIX CTPYKTYPHbIX MOAPA3neneHnii

obLLecTBa.

PaspabatblBaeT ycnoBus JOroBOPOB, 3aK/4YAeMbIX

06LLECTBOM C reHepanbHbiM AMPEKTOPOM U YfeHamu

KONNernanbHoro UCMONHUTENLHOMO OpraHa.

lpoBoanT NpesBapuTENbHYI0 OLEHKY KaHAMAATYP reHe-

panbHOro AMPEKTOpa 1 HY1eHOB KONNernanbHoro nenon-

HWUTENBHOTO OpraHa.

Mogrotasnmeaet Ans COBETA AMPEKTOPOB MPELIOXKEHNS

M0 BO3MOXXHOCTW MOBTOPHOTO Ha3HA4eHNs reHepanbHo-

ro INPEKTOPA 1 YNEHOB KONNErNanbHOoro NCNOHUTENb-

HOrO OpraHa.

Paccmartpusaet n 006pseT KaapoByt MOAUTUKY 06-

LLlecTBa, B TOM YMCNe BONPOCHI 3apabOTHOM nnarbl.

» CM. TUIMOBOE 0JIOXEHNE O KOMUTETE 110 Kagpam u
BogHarpaxgeruam B lpunoxexnnn 9 (vacts V).

B cocTaB KomuTeTa cneayeTt BKNOYaTh
TONbKO HE3aBUCUMbIX AMPEKTOPOB. B Tex
CNnyyasx, Korma aTo HeBO3MOXHO B CUTY
06bEKTUBHbBIX MPUYNH, KOMUTET, MO
MeHbLUEil Mepe, L0MKEH BO3MNaBNATLCS
HE3aBUCUMbIM AUPEKTOPOM 11 COCTOATh
U3 YNEHOB COBETA AMPEKTOPOB, He SiB-
NAWNXCA LOMKHOCTHbIMU AULAMN
o6uiecTa’®,

122 Cm. myskr 4.10.1 rmaser 3 Kopexca ®KIIB.
123 Cwm. myskr 4.10.3 rrassr 3 Kogexca ®KIIB.
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Tabnuuya 4. Komutetbl COBETA JUPEKTOPOB

DYHKLUKU

PexkomeHaaunn B OTHOLLEHUM
cocTaBa KomuteTa

KomuteT no yperynupoBaHuio Kopnopa-
TUBHbIX KOHC(HNMKTOB'?

06ecneynBaeT Haanexatlee OTPKEHNE NpaB aKLMoHe-
pOB B YCTaBe W BHYTPEHHWUX AOKYMEHTax, a Takxe B
KOLleKCe KOpnopaTuBHOrO ynpasneHWs 06LlecTBa u
paspa6atbiBaeT MOANTAKY W MpaBuna 3aWiuTbl Mpas
AKLIMOHEPOB.

Paspa6atbiBaeT 1 nepuoanyecKs nepecmatpuBaeT no-
NNTWKY W Npasuna YperynupoBaHus KOPnopaTuBHbIX
KOH(NIMKTOB.

lMoaroTaBnuBaeT pekoOMeHAAUMN AN COBETa AUPEKTO-
poB, Kacawwuecs 3PMEKTUBHOIO yperynmposaHms
KOH(NNKTOB Mexay 06LeCTBOM, ero akLunoHepamu,
LNPEKTOpamMu N MeHemKepamu.

CMm. TOBOE MOJIOXEHNE O KOMUTETE M0 KOPropaTns-
Homy ynpasnennto B lpunoxernn 8 (4acts V).

B coctaB komuTeTa cneayeT BKMOYaTh
TOMbKO HE3aBUCUMbIX AUPEKTOPOB. B Tex
CNyyasx, Koraa 3aTo HEBO3MOXXHO B CUAy
00bEKTUBHbIX MPUYKUH, KOMUTET, MO
MeHbLLUE Mepe, LOMKEeH BO3rNaBAATLCS
HE3aBMCUMbIM AMPEKTOPOM 1 COCTOSATb
13 Y7IeHOB COBETAa AWUPEKTOPOB, He fiB-
NAWMXCA AOMKHOCTHBIMU NULAMN
o6LyecTsa.

b) ITosiHOMOYMA KOMHTETOB COBETa TUPEKTOPOB
CoBeT IUPEKTOPOB SIBISIETCS KOJIIETHAIBHBIM OPTaHOM, CJIe0BATeIbHO:

BCe ero WIEHbI UMEIOT PaBHBIe IIpaBa U 0053aHHOCTU (yCcTaBOM 00IIlecTBa
MO>KeT OBITh IIPEyCMOTPEHO IIPABO PEIIAIOIIEro roJI0ca IpeceiaTess Co-
BeTa IUPEKTOPOB IIPU NPUHATUHU COBETOM JUPEKTOPOB PEIIEeHUN B CIydae
PaBeHCTBA TOJIOCOB €T0 WICHOB);
BCE €r0 WIEHBI HECYT CONUAAPHYIO OTBETCTBEHHOCTD;

BCe €ro 4jeHbl JeUCTBYIOT BMeCTe KaK €IMHBIH OpraH B COOTBETCTBUU C
OTIpefleJIeHHBIMU MPOIelyPaMU IIPUHSITHUS PeIIeHUI.

TakuM 06pas3oM, XOTs ompeneneHHble (PYHKIIUU MOTYT OBbITh AeJICTHPOBAHEI
KOMUTETaM COBETa INPEKTOPOB, B KOHEYHOM CYeTe OTBETCTBEHHOCTD 3a IIPUHATHIE
pellIeHHs BO3JIaraeTcsl Ha COBET NTUPEKTOPOB B IIeJIOM. UJIeHbI KOMUTETOB UMEIOT
He GoJIbllle IIPaB, 4eM JII0Oble MHbIe YIeHBI COBETa NUPEKTOPOB, HO IIPU 3TOM Y
HUX eCTb JOIOJHHUTEIbHbIe 0053aHHOCTH.

¢) CocraB KOMHUTETOB
B cocTraB xomMuTeToB coBeTa ,[LI/IpeKTOPOB BXOOSAT TOJBKO YJIEHBI COBETa OU-
pexTopoB. Ipyrue nuna, HampuMep MeHeIKepbl, MOT'YT OBITh IIPUITALICHBI

124 Cwm. myskr 2.1.2 rmasst 10 Kogexca ®KIIB.
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asa 4. CoBeT QUPEKTOPOB

IIPpHUHATH y49acCTHE B 3aCeaHNU NN JaTb 0OBICHEHUS 110 TEM WJIM UHBIM BOIIpO-
CaM, HO C IIPpaBOM COBEIIIATEJIbPHOT'O I'0JIOCA, T. €. OHU HE MOI'yT IIPUHUMATDh y4dac-
THE€ B I'OJIOCOBAHNU U IIPUHATUU PEIICHU.

Hapnexallas npaktuka. B coctaB KOMUTETOB COBETA OVMPEKTOPOB LOMKHbI
BXOOUTb YfieHbl COBETA AMPEKTOPOB, obnagarLlye 60MbLUMM OMbITOM WU 3HaHK-
SIMM B COOTBETCTBYIOLLEN cchepe’?. KonmyecTBEHHBIV COCTaB KOMUTETOB AOSKEH
6bITb OMpefeneH Takum 06pasoMm, Y4ToObl OH MO3BOMAN OCYLLECTBASATb HEOOXO-
ouMyto paboty. Nockonbky y4dacTve B paboTe KOMUTETa TpebyeT OT YNEHOB
coBeTa OVPEKTOPOB OBCTOATENBHOMO PACCMOTPEHUS KaXX[0ro BOMpOca, 06CyX-
JaeMoro KOMUTETOM, criefyeT OrpaHUYmUTb yHacTUe HIIeHOB COBETa OMPEKTOPOB
B paboTe HEeCKOJIbKMX KOMUTETOB. B criy4ae Heo6XoaMMOCTM K paboTe KOMUTETOB
MOryT NPUBEKATbCA SKCNEPThl, KOTOPblEe 061aAaT NPOECCMOHANBHBIMM 3HA-
HUAMM, HEOOXOAMMBIMU A5 PabOThbl B KOHKPETHOM KOMMUTETE.

BonbLUMHCTBO (hOHAOBLIX GMPX PEKOMEHAYIOT, 4YTOObI B COCTAaB KOMUTETOB
COBEeTa ANPEKTOPOB BXOAMM U (MNK) Y4TOObI MpefcenaTensiMm Takux KOMUTETOB
6bIIM HE3ABUCUMbIE AMPEKTOPA. YCTaHOBMEHHbIE HEKOTOPbIMU GUpxamu (B
yacTHocTM Hblo-Mopkekol hoHpoBOI GUpXeit) TpeGoBaHNs IMCTUHIA SBASIOT-
cA eLle 60Mee XECTKMMU U MPefycMaTpuBatoT, YTOObl B TaKMX KOMUTETaxX He-
3aBMCMMbIE OMPEKTOPA COCTaBMANMN GOMbLUMHCTBO, & B COCTaBE KOMUTETOB MO
ayouTy, Kagpam M BO3HarpaXkAeHUsiM He OblNo HUKaKMX OUPEKTOPOB, Kpome
He3aBMCUMBIX.

d) Poub npencenaTesist coBeTa TUPEKTOPOB B paboTe KOMHTETOB

Hapnexawaa npaktuka. lNpencepatens coBeta OUPEKTOPOB LOSHKEH 28

*  yyuTbIBaTb NPELJIOKEHNS YJIEHOB COBETA OUPEKTOPOB MO (DOPMUPOBAHUIO
KOMUTETOB;

*  MpUvHUMAaTb Ha cebsl MHULMATUBY B BbIOBMXKEHUWN YIIEHOB COBETA OUPEKTO-
pPOB B COCTaB TOFO WM MHOFO KOMUTETA;

*  MpVYHUMAaTb BCE HEOBXOAMMbIE OpPraHM3auUMOHHbIE MEPbI /19 06ecneyeHns
3(PhEKTMBHON paboTbl KOMUTETOB COBETA OVPEKTOPOB.

% Cwm. myHkT 4.7.1 masel 3 Kopexca ®KIIB.
126 Cm. myHKT 4.1.5 raBbl 3 Konexca ®KIIb.
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3. Mpepceparenb KOMUTETa COBETa JUPEKTONOB

[TpencenaTesb KOMUTETa COBETa TUPEKTOPOB OTBedaeT 3a 9P PeKTUBHOCTH pabo-
ThI KOMUTeTa (He3aBUCUMO OT APYTHX CBOMX oOsizaHHOCTed). [Ipencenarens ko-
mureta popmupyer 3¢ deKTUBHO pabOTAIOIIYI0 KOMaH/y, OPraHU3yeT 3aCeTaHuUsI
KOMUTETA U IIPOABJIAECT NHTEJJIEKTYAJIbHOE JINACPCTBO IO CJIOJKHBIM BOIIPpOCaM.

Hapnexawas npakTtuka. lNpefcenaten KOMUTETA UrpaeT BaXKHY pPoSib B
opraHusauum ero pa6otbl. KOMUTETbI JOMMKHBI BO3MNABAATLCA YilEHAMU COBETA
OVPEKTOPOB, HE ABMALLMMUCA OOSDKHOCTHLIMK nyuuammn obliecTtea'?. B vpea-
JIe Takne OUPEKTopa TakXe AOSMKHbI ObITb HE3aBUCUMbIMW. DTO B OCOOEHHOC-
TW BaXXHO NMPUMEHUTENBHO K KOMUTETaM MO ayauTy M Mo Kagpam W Bo3Harpax-
OeHvsIM, npeacenartensMm KoTopbix (Kak Toro TpebyeT Haumyullas npakTuka
KOPNOpaTMBHOrO YNpaBneHusl) AOSKHbI BbiTb HE3ABMCUMbIE AMPEKTOpPA.

lMpepcepaTteny KOMUTETOB JOMKHbI MOCTOSIHHO MHGhOPMMPOBaThL Npefcenaress
coBeTa OMPEKTOPOB O cBoei paboTe. Kpome Toro, nmpegcepateny KOMUTETOB
[OMKHbI NMPUCYTCTBOBATb Ha O6GLLEM COGpPaHMM akLMOHEPOB, YTOObLI OTBEYaThb
Ha BOMPOCHI aKLMOHEPOB'?8,

E. MopspoK pa6oTbl coBETa JUPEKTONOB

CoBeT IMPEKTOPOB SIBJISETCS OPTaHOM YIIPAaBJICHHUs, IOPSIOK PabOThl KOTOPOTO
orperiessieTcst 3akoHOM 00 AQ, yCTaBOM UM BHYTPEHHHMU JOKYMEHTaMU OOIIIeCTBa.

1. MNpepcepaTens CoBeTa AMPEKTOPOB M 3acefjaHns COBETa JUPEKTOpOB

[Ipencenarens coBeTa qUPEKTOPOB':
*  CO3BIBaeT 3aCeNAHUS COBETA OJUPEKTOPOB M IIpe[CelaTe/IbCTBYeT Ha HIUX;
* OpraHH3yeT Ha 3acelaHMsIX COBeTa NUPEKTOPOB BeJeHUe IIPOTOKOIA;
* HMeeT IPaBO PEIIAOIIEro rooca Py MPUHSITHU PEIIeHUl COBETOM JIU-
PEKTOpPOB B CJIydae paBeHCTBA IOJIOCOB WIEHOB COBETA JUPEKTOPOB (ecan
9TO MPENyCMOTPEHO YCTaBOM);

127 Cwm. myHKT 4.7.3 riaBel 3 Kopexca ®KIIB.
128 Cm. myskr 2.1.1 rassl 2 Konexca ®KIIB.

122 Cm. myHKT 2 crathu 67 u myHKTHI 3—4 crartbu 68 3akoHa 06 AO.
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asa 4. CoBeT QUPEKTOPOB

*  MOIIIUCHIBAET MPOTOKOJI 3aCENaHNI COBETA MUPEKTOPOB (ecu OH mpefice-
IaTeJbCTBYET Ha HUX).

Hapnexawas npaktuka. Ecnn roBoputb 6o5iee KOHKPETHO, npepcepatesb

COBETa AMPEKTOPOB y4acTBYET B ero pabore nytem':

*  hopmMMpoBaHMA MOBECTKW OHA 3acefaHui CoBeTa OVPEKTOPOB;

* opraHu3auum BblpaboTKn Hanbonee aPMPEKTUBHBIX PELLEHMI MO BOMpocam
NOBECTKU OHS;

* opraHusauuyM cBO60JHOro O6CY>XAEHUS BOMPOCOB, & Takxe obecrneveHus
JobpoxenaTesnibHOM U KOHCTPYKTUBHOW aTMocdepbl MPOBEAEHNS 3acefaHnii;

*  COOEeNCTBUS MOWMCKY COMNacoBaHHOIO PELLUEHUs YnieHaMu coBeTa AUpeK-
TOPOB.

Mpwn 3TOM Npepcepartesls COBETA AMPEKTOPOB LOSHKEH 3aHUMaTb TBEPAYIO MO-
31LMI0 1 BCerga OencTBoBaTb B MHTEpecax obLyecTBa. Kpome 31oro, pekomeH-
JyeTcs NpedyCMOTPeTb BO BHYTPEHHMX OOKYMEHTax o6LiecTBa 06513aHHOCTb
npepcenarens copeta aMpekTopos'':

*  MpUHUMAaTb BCE HEOOXOAUMbIE MEpPbI [Nt CBOEBPEMEHHOIO NMPefoCTaBeHNS

YyrieHaM coBeTa AUPEKTOPOB MHAOPMAaLIMK, HEOOXOAMMOWN M AN NPUHATUA
peLLeHnin No BONpocamM NOBECTKU OHS;

O NOOLLPATL HJ1eHOB cOoBeTa OMPEKTOPOB K CBO60,ElHOMy BbIpa>XXeHU0 CBOUX
MHEHUI No YKa3aHHbIM U MHbIM BOMpoOcam;

®  OTKPbITO 06CYyXAaTb Takue MHeHus;
e OpaTb Ha cebs MHUUMATUBY NPU POPMYNMPOBAHUM MPOEKTOB PELLEHWUN
COBeTa AMPEKTOPOB MO paccMaTpvBaeMbiM BOMpPoOcam.

2. 3acepaHusi coBeTa JUpEeKTopoB

CoBeT MUPEKTOPOB MOJDKEH CIeNoBaTh TPpeOOBaHMSIM 3aKoHa'*’, ¢ TeM dYTOOBI
[IPUHUMAaEMbIe UM PeIlleHNs] UMeJIU CHITy M He MOTJIH ObITh OTMEHEHBI CY/IOM 110
HCKaM O MPU3HAHUU UX HeNeHCTBUTEIbHBIMU.

10 Cwm. myHkTh 4.1.2-4.1.3 rnass 3 Kopexca OKIIB.
131 Cm. myskr 4.1.2 rasbl 3 Konexca ®KIIb.
12 Cm. myHKTHI 2 1 3 crathu 68 3akoHa 06 AO.
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Hapnexauwaa npaktuka. YneHbl coBeTa OMPEKTOPOB AOMKHbI 06ecneynBaTb
perynspHoe npoBefeHE XOPOLLIO OPraHN30BaHHbIX 3acefaHni COBETA OUPEK-
TOPOB U €ro KOMUTETOB. YneHbl COBETA AUPEKTOPOB LOJDKHbI aKTUBHO y4ac-
TBOBaTb B 3acefaHusiX COBETa AMPEKTOPOB, M Ka)XAbIA YIEH COBETa AUPEK-
TOPOB:

O [OOJIKeH npuHumaTtb y4dactue B o6cy>Kp,eva| BOMPOCOB MOBECTKU OHA U
ronocoBaHUn NO HUM;

C [OOJIKeH ydacTBoBaTb B pa60Te KOMUTETOB coBeTa OMPEKTOPOB;

°  BnpaBe TpeboBaThb CO3bIBa 3acefaHusi CoBeTa ANPEKTOPOB 71t 06CYXOEeHUs
Kakoro-nméo Bonpoca, ecriv, Mo ero MHEHWIO, STOT BOMPOC HyXOaeTcs B
onepaTnMBHOM O6CY>XAEHUN B MHTepecax obLiecTsa'®s;

*  [O/KeH 3apaHee yBeAOMIIATb COBET ANPEKTOPOB O HEBO3MOXHOCTU CBOE-
ro y4acTvsa B 3acefaHunm coBeTa AUPEKTOpoB!'3,

Kpome TOro, 4neHbl coBeTa AUPEKTOPOB OOMKHbI MMETb JOCTAaTO4YHO BPEMEHM
Ons BbINMOMTHEHMS CBOMX (PYHKLMI. [103TOMYy COBET AMPEKTOPOB OO/MKEH paspa-
60TaTh AN CBOWX YNIEHOB MpaBuiia y4actus B paboTe COBETOB OMPEKTOPOB
opyrux obuects'®. Hanpumep, B ABCTpanuu npepacenatensCiBO B COBETE
OVPEKTOPOB KOMMaHUK, akLmMM KOTOPOW 3aperMcTpupoBaHbl Ha qoOHO0BOW 6Up-
Xe, NPYpaBHMBAETCS K YNEHCTBY B TPeX COBETax AMPEKTOPOB Pas3inyHbIX
KOMMaHWA, a MakCMMasnbHOE YUCMO TakMX OUPEKTOPCKUX LOOIDKHOCTEN (Mnu
SKBUBANEHTHbIX 1M), 3aHUMAEMbIX KaKNUM-TM60 OU3NYECKUM NULIOM, HE OOSXK-
HO npesblwaTe NATK', O6Llee NpaBuno, KacawLleecs YNeHcTBa B COBeTax
OVNPEKTOPOB HECKOMbKUX KOMMAHWA, [OMKHO, TEM HEe MeHee, 6biTb CBA3aHO C
(haKTOpOM BPEMEHUN: ECNN Y MOTEHLMASIbHOrO YfieHa COBETa AUPEKTOPOB HET
BPEMEHW, OH HE OOMMKEH MPUMHUMATb Ha CEe6S CMMLLKOM MHOro 0683aHHOCTEN.

133 Cwm. myskr 3.2.2 riassl 3 Komexca ®KIIB.
B Cwm. myHkT 3.2.1 raaBel 3 Kopexca OKIIB.
1% Cwm. myskr 3.2.3 rrassl 3 Komexca ®KIIB.

1% Cm.: Australian Certified Public Accountants, Corporate Governance Health Checks, http://
www.cpaaustralia.com.au/01_information_centre/16_media_releases/2002/1_16_0_20020708_
mr.asp.
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3. Mepsoe 3acepjanne coBeTa JMPEKTONOB

Hapnexawasn npaktuka. He nosgHee ogHoro mecsua ¢ gaTbl NPOBEOEHUS
o6LLero cobpaHns akUMOHEPOB, Ha KOTOPOM 6bil M36paH COBET OUPEKTOPOB,
Heo6XxoaMMO NPOBECTM NEPBOE ero 3acepaHuve. [ns ynobcTea Takoe 3acefaHune
MOXeT 6bITb OPraHN30BaHO Mocsie o6Lero cobpaHns akumoHeposB. O6bI4HO Ha
3TOM 3acefjaHuv ns3dupaetcsa NpeacepaTent coBeTa AMPeKTopoB. Kpome Toro,
pEKOMeHAyeTCs, YTo6bl Ha NEPBOM 3acedaHun CoBEeTa OUPEKTOPOB'™S:

C 6b111 onpefeneHbl, NOATBEPXAEHbI UM CKOPPEKTUPOBAHbI NMPUOPUTETHLIE
HanpaeJieHNA 0eATesIbHOCTU coBeTa OUPEKTOPOB;

C 6b111 CHOPMUPOBAHbI Er0 KOMUTETBI, N0 MEpPe HEOOBXOAMMOCTH;

C 6b11M M36paHbl NpefcenaTeny KOMUTETOB.

OO6LLECTBO MOXET TakXe OpraHn3oBaTb O3HAKOMUTENbHbIN Kypc 06Yy4YeHust
LSl HOBbIX YJIEHOB COBETa AMPEKTOPOB, OXBaTbIBAKOLLUIA B YMCIE UHbLIX BOM-
pOCOB:

e BOMPOCHI, KacarmLMecss oTpacsiv U ceKkTopa 3KOHOMUKMK, B KOTOPbIX pabo-
TaeT 06LLECTBO;

®  BOMPOCHI XO3ANCTBEHHOW OEATENbLHOCTU OOLLECTBa;

*  TeKyLlee hMHAHCOBOE MOJSIOXKEHNE OOLLIECTBA;

e cTpareruio obLlecTBa;

*  OU3HEC-pUCKY;

© BOMPOCHI, CBA3aHHbIe C oépasoBaHmeM M OMbITOM KIJTHOYEBbIX pa6OTHVIKOB
obLecTBa.

4. Tpathuk npoBefjeHna 3acefjaHuii COBETa JUPEKTOPOB

[Topsimok co3pIBa U IPOBENICHUS 3aCeNaHUI COBETA JUPEKTOPOB OOIIeCTBa OIIpe-
IeJISIeTCs] YCTaBOM WJIM BHYTPEHHHUM JOKYMEHTOM o61mectBa'™.

Hapnexalasi npakTuka. Y coBeTa OMPeKTOPOB [AOSHKEH GbiTh NiaH npoeene-
HUS 3acefaHuWii, cojepXallunii nepeveHb BOMPOCOB, KOTOpble 6yayT paccMmar-
pvBaTbCA Ha COOTBETCTBYMOLIMX 3acedaHusix. COBET OMPEKTOPOB [OOJIKEH

137 Cwm. myskT 4.2.2 riassl 3 Komexca ®KIIB.

% Cwm. mynKT 1 crathn 68 3akona 06 AO.
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NPOBOAWTL 3acefaHus PerynspHoO, He pexe OOHOro pasa B LLECTb Hefenb, Kak
pekomeHpoBaHo Kopgekcom DKLIE™. OgHako COBET OUPEKTOPOB MOXET MpPO-
BOAMTb 3acefjaHvs 1 4alle, No Mepe HeobxogumocTu. Hvxe mpuBogATcs pe-
KOMEHZauumM no NpOBEAEHMIO 3acefaHuii CoOBETa OMPEKTOPOB.

Pa3pa6oTka nnaHa 3acefaHui Ha rop. OTO MO3BONMUT AMPEKTOpam 3a-
6naroBpeMeHHO BHECTM 3acefaHuns B CBoe pacnucaHune. Cnegyer OTMeTUTb,
YTO TAKOW MfiaH 3acefaHuin OOSHKEH HOCUTb PEKOMEHOATENbHbIN XapakTep,
TO ECTb COBET AMPEKTOPOB JOMKEH NMPOBOAUTL JOMONHUTENbHbIE 3acedaHus,
Korga 910 HEO6XOAMMO, M HaMpPOTMB, OTMEHATb 3acefdaHusi, €CiM Ha HUX
Heyero obcyXxpaaThb.

3abnaroBpeMeHHOe cocTaBJfieHWe MOBEeCTKU AHs. B aTom cryyvae avpek-
TOpa CMOTyT HaanexalliuM 06pa3oM MOArOTOBUTLCS MO COOTBETCTBYHOLLMM
BOMpocam U LeneHanpaeneHHo o6cyautb ux. Mpepcedartento coBeTa au-
PEKTOPOB LieNIecoobpasHo 3apaHee pa3ocraTth MNPOEKT MOBECTKU OHS, 3TO
MO3BONUT €My MOJSTy4UTb 3aMeyaHusi U MPERJIOKEHUS MO BKOYEHHbIM B
Hee Bompocam.

OTHeceHue BaXHbIX BOMPOCOB B Ha4asio MOBECTKU OHs. Y OMPEKTOpOB
HepemoKko GblBalOT Opyrvie fena, M MHOTUE U3 HUX BbIHYXAEHbI YXOOUTb C
3acefjaHnsl CoBeTa OMPEKTOPOB [0 ero OKOoHYaHus. Jlydlle HasHavaTb 3a-
cefjaHusl Ha Ha4ano paboyero [Hsl, YTO CrMOCOGCTBYET MPOBEAEHMIO OXMB-
NeHHbIX AUCKYCCUIA MO COOTBETCTBYHOLLMM BOMPOCAM.

B nmomomHeHWe K PETryJISIPHBIM 3aCelaHUSIM COBET AMPEKTOPOB JOJDKEH IIPO-
BeCTHU 3acellaHue, Ha KOTOPOM OYZIET IpeiBaPUTEIHHO YTBEPIKIEH rOIOBOI OTYET
obrrectBa'®. Takoe 3acemanue 0OOBIYHO TIPOBOTUTCS He MeHee YeM 3a 30 mHeil 1o
[IPOBeNIeHUsI TOMOBOTO COOPAHUS aKI[MOHEPOB.

KopnopaTtuBHas npaktuka B Poccun. CornacHo faHHbIM MocfieHnUX uccre-
[OBaHWUM, B POCCUMCKMX aKLIMOHEPHbIX OOLLIECTBaX 3acefaHusi CoBeTa AUPEK-
TOPOB MPOBOASATCS B CPpedHEM OT BocbMW'#' 0O ofMHHAgLATK pa3 B rog'2.

139
140

141

142
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Cwm. myHKT 4.2.1 raaBsl 3 Konekca OKIb.
Cwm. myHKT 4 crateu 88 3akona 06 AO.

Cwm. paspen 2.2.1 ucciegopanuss MOK «IIpakTrka KOpropaTUBHOTO yIpaBJIeHUs B perMOHaX
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asa 4. CoBeT QUPEKTOPOB

9. Kro umeer npaBo Tpe6oBaTh CO3biBa 3acefjalnsa COBETa JUPEKTOPOB

Kak mpaBmio 3acemaHusi coOBeTa MUPEKTOPOB CO3BIBAIOTCS €ro Ipeice/iaTesieM.
[Ipencenatenb 06513aH CO3BaTh 3acelaHUe COBETA TUPEKTOPOB IO TPeOOBaHUIO'*:
*  YJIEHOB COBeTa TUPEKTOPOB;
*  pPeBU3MOHHOV KOMHCCHU (peBHU30pa) 0OIIecTBa;
+ aypuropa ob1ecTBa;
*  TeHEepPaIbHOTO NMPEKTOpa U MPaBJIEHUS

*  UHBIX JIUII, OTIPEJIeJIEHHBIX YCTaBOM 006IIecTBa'*.

6. YBefjomnenne 4neHoB cOBeTa JUPEKTONOB O 3aceflaHUN COBETa JUPEKTOPOB

Hapnexawjas npakTtuka. YneHbl coBeTa OUPEKTOPOB OOMKHbI HaAsexXallum
06pa3oM MoAroToBUTLCA K MPOBEAEHUIO 3acefaHus CoBeTa OUPEKTOPOB'*S.
YneHbl coBETa AMPEKTOPOB HE [AOMKHbI FOSI0COBaTh, €CMIM Y HUX HET MO COOT-
BETCTBYIOLLMM BOMPOCaM MCYepnbiBalLle MHpopMaumMm Unm ecnu Takue
BOMPOCHI A1 HUX HEMOHATHbI. Heobxoaumble martepuanbl U MHpopmauus
JOMKHbl HAMPaBnATLCA YleHam COBeTa OVMPEKTOPOB BMECTE C YBELOMIIEHNEM
0 NPOBEAEHNM 3acCefaHns coBeTa AUPEKTOPOB, Tak YTOObl KaX[bI YNeH coBe-
Ta AVPEKTOPOB MOF M3Yy4UTb Martepuasbl, OTHOCALLMECS K BOMPOCaM MOBECTKM
OHs™8, CpoK B OBe Hepenwu siBMsSeTCA OOCTaTOYHbIM ANl 9Toro. BHyTpeHHue
[JOKYMeHTbI 06LLecTBa AOMKHBI NpedycMaTpuBaTb Hanbonee npuemsemble ons
YNEHOB COBETa AMPEKTOPOB hOPMY YBEAOMIEHMS O 3acefaHnn CoBeTa OMpek-
TOPOB M MOPSAOK HanpaefeHus (MpefocTaBneHvs) MM uHdopmaumi (B TOM
yucne NoCpefAcTBOM MOYTOBOW, TenerpadHon, TenetamnHom, TeNedOHHON,
9MEKTPOHHOW WU UHOW CBA3M)'.

' Cm. myHkT 1 crarsu 68 3akona 06 AO.

!4 Hanpumep, co3bIBa 3aCeIaHNs COBETA TUPEKTOPOB MOXKET TPeOOBATh aKIIMOHEp (WIn IPym-
I1a aKIIMOHEPOB), BIAMCIOIINI (BJIafICIOIast) B COBOKYIIHOCTH He MeHee 4eM 2% FOJIOCYIOIIIX
aknui obmecrsa. CM. myHKT 4.13 mraBsr 3 Kopexca OKIIB.

45 Cm. myHkT 4.5 raaser 3 Kopexca OKIIB.

146

Cwm. myHKT 4.5.2 rnaBsl 3 Komekca OKIb.
47 Cwm. myskt 4.5.3 rasbl 3 Konexca ®KIIB.
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7. KBopym Ha 3acefjaHusX coBeTa JUPEKTOpoB

KBopy™m mpencrasiisier co60it MUHIMATIbHOE YHUCIO YIEHOB COBETA AUPEKTOPOB,
KOTOpBIE JOJDKHBI Y4aCTBOBATh B 3aCeJaHIH COBETa TUPEKTOPOB [JISI TOTO, YTOOBI
Ha TAaKOM 3aCelaHNU MOTIJIM IPUHUMATBCS pPelIeHUs], uMmeroine cmiy. Ksopym
TSI IPOBEJICHUSI 3aceaHus COBETa TUPEKTOPOB OIIPe/esIsSIeTCsl YCTaBOM, HO OH He
IOJDKeH ObITh MeHee MOJIOBUHBI OT YHCIa M30PaHHBIX WIEHOB coBeTa'*,

B cirydae Korma KOJIMYeCTBO WIEHOB COBETA IUPEKTOPOB CTAHOBUTCSI MEHbIIIE
KOJINIEeCTBA, COCTABIISIOIIETO YKA3aHHBIM KBOPYM, COBET JUPEKTOPOB 00s3aH
MIPUHATH PellleHne O MPOBeIeHUU BHEOYEPeTHOTO 00IIero coOpaHus aKIIMOHEPOB
miist n30paHusl HOBOro cocraBa coBera. OCTaBIIMECs WIEHBI COBETa JUPEKTOPOB
BIIpaBe IPUHUMATh PeIlleHIe TOIBKO O CO3bIBE BHEOYEPETHOT0 0011Iero coOpaHust
aKIIMOHEPOB'*.

Hapnexawas npaktuka. [1py NpUHATUM pelueHni no Hambonee BaXKHbIM
BOMpocaM AesATeNbHOCTU 06LecTBa PEKOMEHAYETCSA B yCTaBe MAN B WHbIX
BHYTPEHHMX JOKYMeEHTax obLiecTsa yCTaHOBUTb 60ree BbICOKME TPeboBaHUSA
K KBOpYMY. B 4acTHOCTW, KBOPYM OOMXEH COCTaBMATb KBANUMMLMPOBAHHOE
60MbLUNHCTBO B ABE TPETM OT Yucna M36paHHbIX Y4/IEHOB COBETa OMPEKTO-
poB ana'®:

*  YTBEPXAEHWS MPUOPUTETHbIX HaMpaBfieHWN [EeATeNbHOCTM U (PUHAHCOBO-

XO3ANCTBEHHOrO MnnaHa o6LLEeCcTBa;

e yTBEPXAEHUS OAMBUAEHOHOW MONUTUKM O6LLEeCTBa U NPEeacTaBleHns peKo-
MeHOaLmMIn Mo BbinnaTte OVBUOEH[OB;

*  BblHECeHUs Ha obllee cobpaHMe akKLMOHEepPOB BOMPOCOB O peopraHn3aLmm
W1 NMKBUOALMN 06LLECTBa;

®  yMeHblUeHWs (YBENMYEeHWsl) yCTaBHOMO Kanutana o6LyecTsa.
AHanorn4HbIM 06pas3om, B yCTaBe PEKOMEHOYETCS MPefyCMOTPETb TaKyro Npo-

Luenypy onpegeneHus KBopyma, kotopas obecrnevmana 6bl BO3MOXHOCTb
B/IMSHNA HE3ABUCKMbIX OVPEKTOPOB HAa NMPUHATUE peLLeHun'!.

48 Cm. myHKT 2 crateu 68 3akona 06 AO.
4 Cm. Tam xe.

150 Cwm. mynkr 4.15 rnassr 3 Kopexca OKIIDb.
151 Cm. myskT 4.14 rmaser 3 Kopexca OKIIB.
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8. MNMopsapok yyacTus 41eHoB COBETa INPEKTOPOB B €ro 3acefaHusix

YneHb! coBeTa OUPEKTOPOB O6I_LI€CTBa MOT'YyT y4aCTBOBATh B I'OJIOCOBaHNU, KOT-

Ia OHU:

IIPUCYTCTBYIOT Ha 3aCelaHUU COBETa THUPEKTOPOB;

YYacCTBYIOT B HEM IIOCPEICTBOM KOH(EPEHIINOHHOM (CeJIEKTOPHOI) CBSI3H
WJIM MHBIX CPELICTB CBSI3U (€CIH 9TO Pa3pelIieHO yCTaBOM HJIM BHYTPEHHUMU

IOKyMeHTaMU OOIIIecTBa);

OTCYTCTBYIOT Ha 3aC€JaHNU, HO IIPpEACTaBUJIN IINCbMEHHOEC MHEHUE (eCJ’II/I

9TO pa3pelIeHO YCTaBOM WJIM BHYTPEHHUMU JOKYMEHTaMH OOIIeCTBa).

Hapnexalas npaktuka. Hekotopble BONPOChl CTOSIb BaXKHbI, YTO OHWU OOSK-
Hbl pellaTbCA Ha OYHbIX 3acefaHuUaX COBETa AMPEKTOPOB. Takue BOMPOCHI
BKoYakoT'%%;

YTBEPXAEHNE MPUOPUTETHBIX HampaBieHUA OeATeNbHOCTM obLiecTBa U
(PUHAHCOBO-XO3ANCTBEHHOMO MNyaHa o6LecTBa;

CO3bIB rOLOBOro 06LLEro cobpaHva akLUMOHEPOB U MPUHATUE PeLUEeHUHN,
Heo6XoaMMbIX ANl ero NpoBefeHus;

npegsapuTesibHoe yTBepXAeHne rogqoBoro or4eta O6LLecTBa;

CO3bIB 1N OTKa3 B CO3blBE BHEOYEPEOHOro O6LLEro cobpaHnst akLMoHepoB
no TPebOBaHUIO 3aNHTEPECOBaHHBIX JNLL;

nsbpaHve 1 nepemsdpaHve npencenaTens coBeta AVPEKTOPOB;
06pa3oBaHne UCMOMHUTESNbHbIX OpraHoB O6LLEeCTBa U JOCPOYHOE Mpekpa-
LLieHMe X MOJSTHOMOYWIA;

NMPUOCTAHOBMIEHME MOJSIHOMOYUIA FeHepasnibHOro AMPEKTOpa WM Ha3HaveHue
BPEMEHHOMO reHepasnibHOro AMPEeKTopa;

BbIHECEHVE Ha PaCcCMOTPEHNE OOLLErO COBPaHNS akLIMOHEPOB NPEaNOKEHWNI
0 peopraHv3auuy unu IMKBMaaLmMm ob6LLecTBa;

YBENUYEHNE YCTaBHOMO KanuTtana nyTeM pasMeLLeHUsi [OMOMHUTESNbHbIX
aKLUWN.

ITepenaya mpaBa rojoca YJIEHOM COBETA JUPEKTOPOB MHOMY JIUITY, B TOM

YUCI€ APpYyroMy YIE€HY COBETA NUPEKTOPOB, HE MOITYCKAETCA

153

52 Cwm. myHKT 4.4 rnassl 3 Komexca OKIIDb.

19 Cm. ab3ar 2 myHkra 3 cratbu 68 3akoHa 06 AO.
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Hapnexawaa npaktuka. [py y4actum B 3acefaHum COBETa OUPEKTOPOB KaX-

Obll OVUPEKTOP OOJDKEH:

e crywaTtb W BHWKaTb B YCTHOE WU3MOXEHWE BOMPOCOB;

* 3agaBaTtb BOMPOCHI. OTO OCOGEHHO BaXKHO, KOrga peyb MAET O Mpe3eHTa-
LMAX UK OTHETax, MPEeACcTaBlEHHbIX HA PACCMOTPEHNE COBETA AMPEKTOPOB
OOSDKHOCTHBIMM NuuiaMmn o6LlecTBa, TeM 6onee Korga Takue marepuvansl
CINOXHbI UMN HEYETKO W3NOXKEHbI;

* Tpeb6oBaTb JOMOMHUTENbHLIX MatepuanoB. Ecnn Ha paccmMoTpeHne coBeTa
OVPEKTOPOB MPEACTaBEH KOHKPETHbIN BOMPOC, MO KOTOPOMY Y AMpeKTopa
HET cneumanbHbIX 3HAHWA, TaKoW OMPEKTOP OOSHKEH €eLle 00 MPOBemeHUs
3acefaHns 3anpocuTb JOMOMHUTENBHYI0 MHGOpMaumio B hopme nceneno-
BaHWIA, OLEHOK WM 3aK/OYEHUIA (B TOM YMCIie MOArOTOBSIEHHbIX HE3ABU-
CUMbIMM 3KCNepTamu), a TakXe MHbIX JOKYMEHTOB MO AAHHOMY BOMPOCY.

9. YYeT NUCbMEHHbIX MHEHMi

YcraBom 1 BHYTPEHHUM TOKYMEHTOM O6IH€CTB3. MOJKET OBITH npeaycMoTpeHa
BO3MOJKHOCTD yd4e€Ta IIPU OIIPpENEJI€EHNN HAJINYUA KBOPpyMa U PE€3yJIbTAaTOB I'OJIO-
COBaHUA ITMCbMEHHOTO MHEHUA YWICHA COBETA TUPEKTOPOB, OTCYTCTBYIOIIEIO Ha

3acemaHuu.

Hapnexawas npaktuka. YCTaBoM WM WHLIMWA BHYTPEHHVMMU OOKYMEHTaMM
obLlecTBa OOMKHa ObITb NPeaycMOTpeHa BO3MOXHOCTb MPUHATUA PELLEeHNIA
YyreHaMu coBeTa OMPEKTOPOB MyTeM 3a04HOro rofiocoBaHuss. OgHako npume-
HUTENbHO K TEM PELLEHUSIM, KOTOpble MO yCTaBy OOSDKHbI MPUHUMATLCS Ha
OYHOM 3acefaHvn CoBeTa AVPEKTOPOB, rofloca OTCYTCTBYOLLMX YIIEHOB COBETA
OVPEKTOPOB, BbICKa3aBLUWX CBOE MHEHVE B MMCbMEHHOM BUAE, HE YUYUTLIBAOT-
€A Npv onpefesieHMn KBopyMa Ha 3acefaHum coseta aupekTopos’s®. ObLecTsa
LOSDKHbI OMnpefenvTb MOopsAoK 3a04HOTO FOfIOCOBAHUS, B TOM YWUCIIE CPOKU
HanpaBneHWs KaXaoMy YrieHy CoBeTa AMPEKTOPOB GIONNETEHS AJ1A rOIOCOBaHNSA
1 NOJlyYeHUs: 3anonHeHHOro GtonneTeHs. MNpu onpeneneHMn ykasaHHbIX CPOKOB
crnegyeT UCXOOUTb U3 TOFO, YTO OHW OOMKHbl OblTb OOCTATOYHLIMU AN MOSly-

19 Cwm. myskr 1 crateu 68 3akona 06 AO.
195 Cm. myskr 4.3.1 rnaser 3 Kopexca ®KIIB.
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YeHusi BronfeTeHen U MPUHATUSA 4YNleHaMU COBETa OUPEKTOPOB pPeLUeHUA no
cofepXallmMmMcs B HAX BOMPOCaM MOBECTKM OHs ',

10. Peluenus coBeTa UpPeKTopos

Perriennst coBeta QUPEKTOPOB MPUHUMAIOTCS OOJIBIIMHCTBOM TOJIOCOB YJIEHOB
COBeTa IUPEKTOPOB, IPUHUMAIOIIINX y4acTHe B 3aCelaHUU, ecliu 3aKoOHOM 00 AQ,
YCTaBOM O6III€CTBa NJIN ero BHYTpeHHI/IM ,HOKYMGHTOM HE HpeHyCMOTpeHO 6OJIb‘
111ee YUCIIO TOJI0COB, HeOOXOIMMOe JIJIsl IPUHSTUS PEIIeHusT™ .

Tabnuua 5. Pewwenns, NnpUHUMAeMble efUHOINACHO WK KBANU(ULUPOBAHHBLIM 60JIbLIMHCTBOM
rofocoB BCEX 4IEHOB COBETAa AUPEKTOPOB

Pewienns, npuHumaemble euHornacHo: | Pewexus, npuHuMaembie 60NbWHHCTBOM B 3/4 ronocos:

 YBEnn4eHue yCTaBHOrO Kanutana ny- |« [1pMOCTaHOBNEHNE NONHOMOYNIA FeHePanbHOM0 AMPEKTO-
TEM BbiMycka M pa3melleHns AOMON- |  pa 1 ynpaBnstowlero (ynpaenstoweii opraHusauum) no
HUTENbHbIX aKLWMA 06LIECTBA, 6CNN B |  KaKOW-NM60 mpuyuHe'®.
COOTBETCTBUM C yCTaBOM 06LlecTBa |« O6pa3oBaHne BPEMEHHOTO eANHOMNYHOTO UCMOMHUTENb-
COBETY AWPEKTOPOB MpPeJOCTaB/IEHO |  HOrO OpraHa 06LecTBa (reHepanbHoOro ANPEKTopa).
npaBo NMPUHUMATbL Takoe pelueHne'. |« [lpoBeJeHMe BHEOYEPeLHOro 06LLIero cobpaHus aKLmMo-
« 0po6peHue KpynHoi caenku'. HEepOB [N peLleHns Bonpoca 06 06pa3oBaHMN HOBOMO
> Goniee nogpo6Hyio uHopmaumio o | VICMOMHUTENIBHOTO OpraHa unv o nepepade MONHOMOYMI
KDYMHBIX CLEKAX cM. B pasgene A ma- | —€AMHONMYHOTO MCNONHUTENBHOTO Opraa o6uiecTsa
B8l 12 yactu lIl. yNpasnsioLLelt opraHn3aLmu Unu ynpasnsowiemy's'.

Crernka ¢ 3aMHTEPEeCOBAHHOCTHIO TOJDKHA OBITH omoOpeHa’s:

* B 0OOIIECTBAX C IMCIIOM AKI[MOHEPOB — BIIAENbIIEB TOTOCYIONIUX AKITHI
obmiectBa He 6ojee 1000 — OGOJBIINHCTBOM T'OJIOCOB NHPEKTOPOB, He
3aMHTEPECOBAHHBIX B €€ COBEPITIEHNN;

156 Cwm. myHkT 4.3.2 miaBel 3 Kopgexca ®KIIB.

157 Cm. ab3ary 1 mynkra 3 craten 68 3akoHa 06 AO.
1% Cm. myskr 2 crateu 28 3akona 06 AO.

199 Cm. myHKT 2 crarbu 79 3akona o6 AO.

10 Ecnu 06pa3oBaHue UCIIOJHUTEIBHBIX OPTaHOB OTHECEHO K KOMIIETEHITNH 0011ero coopanust
AKI[MOHEPOB U eC/IM YCTaB IPENOCTABISIET COBETY AUPEKTOPOB IIPABO YTBEPIXKAATH TAaKOe

perieHue.

ol Cm. absan 3 myHkTa 4 cratbu 69 3akoHa 06 AO.

12 CM. myHkTsI 2 1 3 crathu 83 3akona 06 AO.
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* B 00IIeCcTBaxX C YMCIOM aKIHOHEPOB — BIIAMIEIBIEB TOIOCYIOIMINX AKIIUI
obrrectBa 6osee 1000 — GOJBIIMHCTBOM T'OJIOCOB HE3aBUCUMBIX THPEK-
TOPOB, He 3aNHTEPECOBAHHBIX B €€ COBEPITIEHNH.

11. MNpoTokon 3acefanna coBeTa JUPEKTOPOB

Ha 3acemanuu coBera TMPEeKTOPOB JOJDKEH BeCTHUCh IIpoToKoa'®. TIpoTokoin 3ace-
[AHMsSI COBETa TUPEKTOPOB COCTABIISIETCS He IO3/[Hee TPeX [HeN IO0Cie 3aceIaHusI
U XpaHHUTCS B obrectse'®. TIpOTOKON JIOJDKEH COflep)KaTh IO MEHBIIEN Mepe
CIIeY IOy 0 HH(POPMAIHIO:

* MeCTO U BpeMs NPOBEJCHUA 3acelaHus;

¢ JIMIa, OpUCYTCTBOBABIIINE HA 3aCE€NAHU;

*  IIOBeCTKa JHS 3aceIaHus;

*  BOIIPOCHI, IIOCTABJI€HHbIE HA TOJIOCOBAHUE, M MTOTU TOJIOCOBAHUS II0

HUM;
* TIIpUHATBHIC PENICHU.

[IpencenaTebCTBYIOMIMIT HA 3aCeITAHUN COBETA JUPEKTOPOB HECET OTBETCTBEH-

HOCTb 3a IIPAaBUJIBHOCTb COCTABJIEHUA ITPOTOKOJIA U ITOAIINCHIBAET ero'®,

Hapnexawas npakTtuka. [MockonbKy 3akoHofaTeNlbHble U HOpMaTUBHbIE
TpeboBaHUs K YnieHam COBETa AMPEKTOPOB CTAHOBATCSA BCe 6051e€ MHOMO4MC-
JIEHHBIMW, MPOTOKOJbI 3acefaHnin CoBeTa AMPEKTOPOB MPEACTaBMAT COOOM
Ba>HbIN OOKYMEHT, CBI/I,EI,eTeJ'IbCTByIOLIJ,I/IIZ O BbIMNOJIHEHUU YNleHaMu coBeTa Ou-
PEKTOpPOB UX 0653aHHOCTU npoAsnATb 3ab6oTnmBoCcTb. B cooTBeTcTBUM CO
CTaHOgapTamMmmn Ha,lJ,ﬂe)KaLLl,eVl NPaKTUKN KOpnopaTtuBHOIro ynpaBJieHUdA, BMecTe
C MPOTOKOMIaMu HAOSKHbI XPaHUTLCA GIONNETEHU, UCMONb30BaHHbIE B FOSI0CO-
BaHMM MO BOMpocam MOBECTKM OHSA 3acefdaHuii coBeTa OaupekTopoB'®. Llene-

15 Cm. myHKT 4 crateu 68 3akona 06 AO.
14 Cm. myskT 1 crateu 89 3akona 06 AO.
15 Cm. myHKT 4 crateu 68 3akona 06 AO.
1 Cm. myHKT 4.16.1 raBsl 3 Kogexca ®KIIb.
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C006pa3HO, YTOGbI NMPOTOKOS MOAMUCHIBANCSH BCEMW YNIEHAMU COBETa OVpPEeK-
TOpPOB.

» Gonee noapobHy nHopMaymo o0 3Ha4eHun MpoToKoa A4S ycTaHoBrie-
HUWSI OTBETCTBEHHOCTU 4/IEHOB COBETa AUPEKTOPOB CM. B paspgene F.7 Ha-
CTOSILLEN r1aBhbl.

CoBeTy OMPEKTOPOB HEpenKo 6biBaeT HEOOXOAUMO Ha3Ha4UTb CekpeTapsl Co-
BEeTa AMPEKTOPOB, KOTOPbLIN BeAET 3anvcu U NOMOraeT COCTaBfATb MPOTOKON
3acefaHvii. B MexagyHapogHOW MpakTuKe B KayecTBe CEKpeTaps coBeTa au-
PEKTOPOB 4acTO BbICTYMAET KOPMOPaTMBHbIA CEKpeTapb O6LLEeCTBa, KOTOPbIA
TaKXe MOXET MOAMNMCHIBATL NPOTOKOMbI 3acedaHuin.

» Turosow npoTokon npuseneH B NpunoxeHnn 16 (yactb V).

Crnenyer OTMETHUTb, YTO IMPOTOKOJ COAEPKUT JIMIIb KPATKYIO CBOJHYIO HH-
cdopmanuio 0 3acegaHUU, B TO BpeMs KaK CTEHOTPAMMBI OTPa’KalOT BeCh XOJI
00Cy K/IeHIsI BOIIPOCOB C M3JIOKEHUEM IIPe/IIOKeHNI U apIyMEHTOB, BBIIBUTAB-
MIUXCA KaKIbIM U3 YJI€HOB COBETa TUPEKTOPOB.

Hapnexawaa npaktuka. BHe 3aBucumocTv OT TOro, 6ygyT nvm B obLiecTBe
BECTUCb MPOTOKOSbI U (MNN) CTEHOrPaMMbl 3acefaHui, BMECTE C HAMMU LOMKHbI
XPaHUTbCH CrnepyroLume OKYMEHTbI'®:;

*  GlofifIeTeHW, UCMOSb30BaHHbIE B FOJIOCOBAHUM MO BOMPOCAM MOBECTKMN OHs
3acefaHuin CoBeTa AMPEKTOPOB;

*  MMCbMEHHblE MHEHWsl YIIeHOB COBETa OMPEKTOPOB, OTCYTCTBOBABLUMX Ha
3acefaHun.

KaxgoMmy uneHy coBeTa AMPEKTOPOB AOMKHA 6bITb NpegocTaBneHa MHopMa-
LuMsa 0 xofe 06Cy>AEeHV BOMPOCOB MOBECTKM OHA Ha 3acefaHusx CoBeTa Aau-
pekTopoB. [N 3Toro o6LLecTBY CeayeT yCTaHOBUTL MNPOLIEAypPY, B COOTBETCTBUN
C KOTOpPOM BCEM YrfieHaM COBeTa OMPEKTOPOB HanpasnsaroTcs'ee:

17 CM. TaM Ke.
168 Cwm. myHKT 4.16.2 rnaBer 3 Kopexca ®KIIB.
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o KOMM MNMPOTOKOJIOB U CTEHOrpamMmm 3acepaHuvi;

® OT4eTbl 06 MTOrax ronocoBaHus (B cny4yae NpPoBEeAEeHWs 3acedaHus B 3a-
04HOW chopme).

OTO OOMKHO 6bITh CAENAHO B TEHEHNE Pas3yMHOro BPEMEHM MOocie OKOHYaHus
3acefaHusl coBeTa OMPEKTOPOB, HO B MOGOM Crlyvae OO Credylollero 3ace-
JaHus.

12. KopnopaTmBHbIA CEKPEeTapb W 3acefjaHns COBETa JUPEKTONOB

Hapnexawaa npaktuka. CekpeTtapb obLiecTBa OO/MKEH peLlaTb BCE OpraHu-

3aUMOHHbIE BOMPOCHI, CBA3aHHbIE C MOArOTOBKOW M MPOBEAEHVEM 3acedaHui

coBeTa AupekTopoB'®®. XoTa 3acefaHuns cOBeTa OUPEKTOPOB MPOBOAATCA MO

peLueHno npefceparens CoBeTa OUMPEKTOPOB, CEKpeTapb O6LLEecTBa AOMMKEH

oTBeYaTb 3a peLleHne Takux OpraHvM3aLMOoHHbIX BOMPOCOB, Kak:

°  yBeOOMJIEHME BCEX YNIEHOB COBETA AMPEKTOPOB O NMPOBEAEHUM 3acedaHus
COBETa ANPEKTOPOB;

*  HanpaeneHue (Bpy4eHue) UM GronneTeHeln;

e cHOp 3arnosIHEHHbIX GONNETEHEN U BloNNeTeHEN O 3a04HOro rofiocoBa-
HUS;

e ofecriedyeHne Hagnexatlero cobnogeHus npoueaypbl NpoBeaeHUs 3ace-
[laHVsi coBeTa AVPEKTOPOB;

* Be[eHVe NPOTOKOJOB U CTEHOrpamMM 3acemanHuii'.

» Bonee nodpobuyio ungopmayuto o cekpemape obusecmba cm. 6 znabe 6.

F. 0653aHHOCTH W OTBETCTBEHHOCTb 4JIeHOB COBETa JJUPEKTopoB

YsteHBI COBeTa MUPEKTOPOB MOJDKHBI JNEMCTBOBATH TOOPOCOBECTHO, C MOJDKHOM
3a60TIIMBOCTHIO U OCMOTPUTEIHHOCTHIO U B MHTEpecax o0IecTBa.

19 Cm. myskr 1.2.1 rassl 5 Kogexca ®KIIB.
70 Cm. myHkThI 1.2.2-1.2.3 rnaBel 5 Kopexca OKIIB.
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Hapnexawasa npaktuka. B HekoTopbIx cTpaHax, B TOM 4ucne B Poccun, yne-
Hbl COBETa AMPEKTOPOB 06513aHbl AEVCTBOBATb TOSIbKO B MHTepecax obLyecTea
B LieNIOM (He Bblgenss npy 9TOM MHTEPECOB OTAEeSIbHbIX FPyMn akLuMOHEPOB U
(nn) 3anHTepecoBaHHbIX nuu). OgHako OeNcTBYS TOMbKO B MHTepecax obLie-
CTBa, MEHEeMXepbl MHOrAa CKIIOHHbI OTCTamBaTb UCKIIOYUTENIbHO COBCTBEHHYO
nosuumio. CniegoBartesnbHO, akUMOHEPbI (& TakxXe 3akoHOAaTesNb) AOMKHbI NPo-
JymaTb, He criegyeT v 0653aTb OVMPEKTOPOB [ENCTBOBAaTb B MHTEpecax He
TONMbKO O6LLECTBa, HO N €ro akLMOHEPOB.

CraHpapThl TOJIKOBAaHUS TAKMX TEPMHUHOB, KaK «J0OPOCOBECTHOCTD», «Pa3yM-
HOCTB», & TaK)Xe CTaH/apThl HPOQEeCCHOHAIBHOTO IIOBEIEHHUSI CO BPEMEHEM BBI-
pabaThIBAIOTCS B paMKax Cy/eOHOM CHCTeMbI KaKIOU CTPaHbI, €€ 9KOHOMUKH U
KOPIIOPAaTUBHOM KYJIBTYpPBI'’..

3akon 06 AO Tpebyer, 9TOOBI WIEHBI COBETA TUPEKTOPOB MEHCTBOBAIH T00-
pocoBecTHO u padymHO'’?. Kpome Toro, cyuiectByer obiree TpeboBaHUE O TOM,
YTO JIUI0, KOTOPOE B CUJIY 3aKOHA WJIM YIPEIUTENIbHBIX TOKYMEHTOB IOpUINYeC-
KOTO JIMIIa BBICTYIIAeT OT €r0 MMEHH, JIOJDKHO JeHCTBOBATh B MHTEpecax IIpefi-
CTaBJIIEMOTO MM IOPUIUIECKOro Juila 1o6pocoBecTHO U pasdymuo'”’. Crenyer
TaKKe OTMETHTb, YTO COIIacHO I'paskmaHckoMy Komekcy PP B ciayvasx, korma
3aKOH CTaBUT OTBETCTBEHHOCTDH YYACTHUKOB IPa’KIAHCKO-TIPABOBBIX OTHOIICHHUI
B 3aBUCHMOCTH OT TOTO, I€NCTBOBAJIH JIH OHH Pa3yMHO U JOOPOCOBECTHO, Pa3yM-
HOCTH IeNCTBUN U JOOPOCOBECTHOCTD YIACTHUKOB (HAIIPHMEpP CTOPOH JOTOBOPA)
npenmnonaraiorcs'’. Tem He menee Hu B 3akone 06 AO, uHu B ['pakmaHckoM Ko-
nexce PO Her ompenesieHUs MOHATHI «T0OPOCOBECTHOCTH» U «PasyMHOCTH».

Eciu o6paruthcst K ombITy apyrux crpaH, Hanpumep CIIA u Benukobpuranuu,
TO TOHATHS «Pa3yMHOCTH» U «JOOPOCOBECTHOCTH» IIPUHITO PacCMaTpPUBATh Kak
¢dbyHmaMeHTaIbHbIE TPUHIUIIB, JISKAIINE B OCHOBE 0053aHHOCTEN WICHOB COBe-
Ta IUPEKTOPOB, B OCOOEHHOCTH MX OOSI3aHHOCTU IPOSBISITH 3a00TIIMBOCTh U
COOIIIONATE JIOSJIbBHOCTD.

71 TTpu paccMOTpeHHUH YKa3aHHBIX 0053aHHOCTeH B HacTosmeM [loco6un memaroTcs CChUIKH Ha

o6rrue nonoxenust 'K PO u 3akona 06 AO, ¢ oxHoit croponsr, 1 Ha Kogexe @KU u mpu-
3HaHHbIE HA MEXIYHAPOAHOM YPOBHE IPUHIMIILI KOPIIOPATUBHOTO YIIPABJIEHUs, C IPYTOn
CTOPOHBL.

172 Cm. myHkt 1 crarsu 71 3akona o6 AO.
17 Cwm. myHKT 3 cratbu 53 'K PO.
74 Cwm. myHkrt 3 crarbu 10 I'K PO.

n

Part II_Ch-04-06_RUS.indd 71 @ 23.09.2004 13:22:45



®

NMoco6ue no KopnopaTMBHOMY ynpaBiIEHUIO

1. 0643aHHOCTL NPOABNATL 3260TIMBOCTD

OO06513aHHOCTD IIPOSBIIATH 3a00TIUBOCTD SIBIISETCSA BaKHBIM 3JIEMEHTOM CHCTEMBI
KOPIIOPAaTUBHOTO YIIPAaBJIECHUs, OT KOTOPOTO 3aBHCUT TAKXKe peajn3alus psija
OPYIUX IPUHINIIOB, TAKAX KaK KOHTPOJb 33 CHeIKAMH C 3aHHTEPECOBAHHOCTHIO
U yTBep K/IeHHe IOJUTHKY BO3HATPAKICHUS MEHEIPKePOB M HEHUCIIOJHUTEIbHBIX
OUPEKTOPOB. DTO TAKKe BAXKHO IS COBETOB JUPEKTOPOB OOIIECTB, KOTOPbIE
BXOZIAT B IPYNITy KOMITAHHIL: Take eCJIM TaKoe OOIIecTBO HAXOMUTCS ION, KOHT-
poJieM Ipyroro I0pHIMYEeCKOTO JINIA, OOS3aHHOCTh WIEHAa COBETa THPEKTOPOB
ob11IecTBa MPOSIBIIATH 3a00TIIMBOCTh PACIIPOCTPAHSETCSI Ha OOIIECTBO U BCEX €ro
aKIMOHEepOB, a He TOJIBKO Ha KOHTPOJIUPYIONIYI0 KOMIIAHHUIO B rpyme'”,

Hapnexawiaa npaktuka. YneHbl coBeTa OMPEKTOPOB AOMKHbI OCYLLECTBSATH
CBOM MnpaBa WU UCMOMHATb 06A3aHHOCTU AO6POCOBECTHO M MPOXECCUOHANBHO,
C 3a60T/IMBOCTBI0O M OCMOTPUTENBHOCTLIO6. OTO 03HA4aeT, YTO 4eH coBeTa
OVPEKTOPOB [OSMKEH:

175

176

72
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JencTBOBaTb YeCTHO U OO6POCOBECTHO;
NnpoABJIATL aKTUBHOCTb;

MPOsIBASATE MAKCUMyM 3a60TIIMBOCTU Y OCMOTPUTENTIbBHOCTU, KOTOPbIX Crie-
LYET 0XMAaTb OT XOPOLLEro PyKOBOAMUTENS B aHaNOrMYyHOW cUTyauuu rnpu
aHanornmyHbiX 06CTOATENbCTBAX;

He nobyxaaTb O6LLECTBO K COBEPLLUEHNIO HE3AKOHHbIX AENCTBUN;

perynsipHo nocelaTt 3acefaHunsi CoBeTa AMPEKTOPOB M aKTUBHO Y4acTBO-
BaThb B HUX;
npegnaratb BOMPOChbI K BHECEHWIO B MOBECTKY [HA 3acedaHusi coBeTa

[IMPEKTOPOB U Tpe6oBaTh CO3blBA TAKOrO 3acefaHus, Koraa aTo HeobXo-
JOMMO;

NpUHMMaTb Mepbl K TOMY, Y4TO6bl YOEAUTLCA B HanMyMm 3ahdeKTUBHON U
pe3ynsTaTMBHOM CUCTEMbI BHYTPEHHErO KOHTPOJIS;

TpeboBaTb, YTOObI rEHEPasIbHbIN AMPEKTOP U YNEHbI MPaBNeHNs NPefocTaB-
NANN [OCTATOYHYIO MHPOPMALMIO COBETY AMPEKTOPOB, TakK YTOOGbI YMEHbI

Cm. ArHOTanuio K [Ipuanunam koprnopatusHoro ynpasieHns OOCP, mocssIeHHy0 IpUH-

LMY OTBETCTBEHHOCTH COBETa TUPEKTOPOB (www.oecd.org).

Cm. myHKT 3.1.1 rmaser 3 Kogexca OKIIb.
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CoBEeTa OVPEKTOPOB MO MPUHUMATb B3BELLEHHbIE PELLEHVS MO KOPMo-
paTuBHbIM BoMpocam'”’;

®  OCYLLECTBNSATb HEOOXOOMUMbBIN KOHTPOSb.

2. 0683aHHOCTb COGMIOJATL JIOANLHOCTD

O06s13aHHOCTD COOJIIONATH JIOSTIBHOCTD IIPEIIOJIAraeT, YTO WICHBI COBETa TUPEKTO-
POB JIOJDKHBI OCYII[ECTBJISATh CBOM IIOJTHOMOYMUS B MHTepecaX OOIIeCTBa B I[EJIOM.
VIHBIMU CJIOBaMH, WIEHBbI COBETA AUPEKTOPOB HE JOJDKHBI JOMYCKAaTh, ITOOBI UX
JIMYHBIE MHTEpechl Opajii Bepx Haji MHTepecamu ob1iecTBa. OO53aHHOCTD COOIIONAT
JIOSUIBHOCTb OOBIYHO O3HA4aeT, YTO WICHAM COBETa NUPEKTOPOB 3aIIpeIaeTcs:
*  y4JacTBOBAaTh B KOHKYPHPYIOIeM 0O0IIecTBe;
*  3aKJII0YaTh KaKHe-JINOO CHEJIKU C OOIIeCTBOM, He PaCKpPbIB IIpeBAPUTEIIb-
HO HHGOPMAIIUIO O HUAX U He IOJYYHUB CHAavYajIa paspelleHus: CO CTOPOHbI
06111ero cOOpaHusT aKIMOHEPOB MU COBETA TUPEKTOPOB;
*  I0Jb30BAThCS UMYILIECTBOM M BO3MOKHOCTSAMH OOIIECTBAa B JIMYHBIX
LeJISIX;
*  pacKphIBaTh HEOOIIEMOCTYIHYIO, KOHDUIEHIIHATBHYI0 HHPOPMALIHIO;
*  HCIIOJIB30BATh IIOJIyYeHHYIO OT 00mIecTBa HH(MOPMAIUIO H COOTBETCTBYIO-
e KOMMepUYecKre BO3MOKHOCTH ISl M3BJICUEHHS] JINIHOU BBITOIBI, TO
eCTh Ui U3BJIeYeHNs TPUOBUIM B CBOEKOPBICTHBIX MHTEpecax.

Hapnexawas NMpakKTUukKa. YneHbl coBeTa ONPEKTOPOB OOSIKHbI JencTBoBaTh B
MHTepecax obLecTBa, He3aBMCUMO OT TOro:

* KeMm Obia npeanoxeHa ux KaHgupgartypa M KTo M3 akLMOHEPOB rofocosall
3a X n3bpaHue; u

®  0Ka3blBAETCH M HA HWX BAUSHME CO CTOPOHbI YIEHOB COBETA AUPEKTOPOB,
aKUMOHEPOB MM UHbIX MWL, C LieSbl0 CMPOBOLMPOBATb UX Ha COBEPLLEHME
OeNCTBUA UIN NPUHATUE peLLeHns B yLLepb nHTepecam obLiecteal'’s.

VickntoYnTensHO BaXXHO, YTOObLI MPU UCMOMHEHUN CBOMX OOS3aHHOCTEW COBET
OVPEKTOPOB HE BOCMPUHUMATICS U He OAeNCTBOBas B Ka4ecTBe cobpaHusi npeg-

177 Cm. myskr 3.1.2 rassl 3 Konexca ®KIIB.
78 Cwm. myHkT 3.1.3 miaBel 3 Kopexca ®KIIB.
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CTaBUTENEN Pas3NN4YHbIX FPynn 3anHTeEpPecoBaHHbIX nUL'™®. XoTa HekoTopble
YfieHbl COBETA AMPEKTOPOB MOryT ObiTb HA CaMOM [€efe BblABUHYTbI B KA4€eCT-
Be KaHAMOATOB M n36paHbl OrnpeaeneHHon rpynmno akumMoHepoB (a nHorga v B
NPOTUBOBEC XXENIaHUSIM APYrMX akUMOHEPOB), BaXXHOW YEPTOM 3[4echb SBMAETCA
TO, YTO YNiEHbl COBETa OUPEKTOPOB MPW BCTYMIEHUN B AOSDKHOCTb MPUHUMAIOT
Ha cebs 06A3aTenbCTBO OTHOCUTBLCS OAMHAKOBO KO BCEM aKLMoHepam. JToT
MPVHLUUN OCOBEHHO BaXKEH MPW HANMYMN KOHTPONMPYIOLLMX aKLMOHEPOB, KOTO-
pble B COCTOSIHUM M36paTb BECb COBET OUPEKTOPOB.

Kpome Toro, 4neHbl coBeTa OUPEKTOPOB 1 UX apdunIMpoBaHHbIe nuua (Hampu-
Mep YNeHbl CEMbM, APY3bsl, OENI0Bble NapTHEPbI) HE AOKHbI MPUHUMATbL MO-
JapKN OT ML, 3aMHTEPECOBAHHBIX B MPUHATUM PELLEHUA COBETA OUPEKTOPOB,
paBHO KaK M MONb30BaThbCA KaKMMU-IMGO MHBIMWU MPSMbIMA WA KOCBEHHBIMM
BbIFOfaMW, NPefoCTaBfIEHHbIMU TakuMy nuuamn. VIcknioveHne MoXeT ObiTb
COEnaHo Ans CUMBOMMYECKUX 3HAKOB BHMMaHWSi B COOTBETCTBMW C OOLLENpU-
HATLIMW MPaBMNaMN BEXTMBOCTU WX CYBEHVPOB, BPyYaeMbIX Npy NpoBeAeHUN
ohmLManbHbIX MEPOMPUATUA. Takne UCKIOYEHUSA OOIMKHbI ObiTb OTPaXXEHbI BO
BHYTPEHHUX JOKYMEHTax obLlecTBa.

a) Koudmkrsr untepecon
Ynen coBera OUPEKTOPOB HE MOXKET UCIIOJIHATH CBOU 0053aHHOCTHU IIpu Ha-
JINIUN KOH(bJ'II/IKTa HUHTEPECOB MEXKNY HHUM, 06H_[€CTBOM U aKODUOHEpaMu.

Hapnexawas npaktuka. KOH®OAMKT MHTEPECOB MOXET BO3HUKHYTb B Cly4a-

ax, korga'eo:

e 0O6LLECTBO 3akito4aeT CAeNnKy, B COBEPLUEHUN KOTOPOM 3avHTepecoBaH
Kakon-nnbo YNeH coBeTa AMPEKTOPOB;

* YyjleH cOoBeTa AMPEKTOpPOB MpuobpeTaeT, 6yAb TO MPSAMO WM KOCBEHHO,
akummn obLLecTBa;

* YyfeH CoBeTa OMPEKTOPOB COrnallaeTcsl 3aHsTb OO/MKHOCTb B COBETE OU-
PEKTOPOB KOHKYPUPYIOLLIEro 06LLIECTBA;

®  YfeH coBeTa OMPEKTOPOB BCTYMaEeT B [AOrOBOPHbIE OTHOLLEHUSI C KOHKYPU-
pYHOLLMM O6LLIECTBOM.

7% Cwm. AaHoranuio K [Tpuanumam koprnoparusHoro ynpasiaeHuss ODCP, MocBsIeHHYIO TPUH-

LUy OTBETCTBEHHOCTH COBETa TUPEKTOPOB (www.oecd.org).
180 Cm. myskr 3.1.4 rassl 3 Konexca ®KIIB.
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B 3akone 06 AO Bompoc KOH(PIMKTOB MHTEPECOB PACCMATPUBAETCS B KOH-
TeKCTe CHeJIOK C 3aMHTEPeCOBAHHOCTHIO '8!,

» Bonee nodpobHyto uxgopmayuio o cenkax ¢ 3aunmepecobanHocmoto u ponu
cobema dupexmopob cm. 6 pasdene C.3 enabvt 12 wacmu I11.

YsteHBI COBETA TUPEKTOPOB MOJDKHBI BO3EPKUBATHCS OT JIEHCTBUI, KOTOPbIE
ITOTEHIINATbHO CIOCOOHBI MPUBECTH K BO3HUKHOBEHHUIO KOHMIMKTa MEKIY UX
COOCTBEeHHBIMU MHTEpecaMu U MHTepecaMu oO0IecTBa. UgeHaM coBeTa MUPEKTO-
POB TaK)Ke PEKOMEH/YeTCsl BO3/IEP)KUBAThCSI OT TOJIOCOBAHUS IO BOIIPOCAM, B
[IPUHSITUHN PEIIeHHI 10 KOTOPBIM Yy HUX eCTh JIMYHAsI 3aNHTEPECOBAaHHOCTD. e-
HBI COBETa JUPEKTOPOB JIOJDKHBI He3aMeJIUTEIbHO PACKPBIBATH COBETY TUPEKTO-
POB 4epes cekperapst o0I[ecTBa Kak caM (haKT TaKOI 3aMHTEPECOBAHHOCTH, TaK U
OCHOBAHUA [JId € BOSHUKHOBEHUS.

UiteHB! cOBeTa JUPEKTOPOB JIOJDKHBI PACKPBIBATh COBETY JUPEKTOPOB, PEBH-
3MOHHOM KOMHUCCHU U ayIUTOPYy obiiectBa mH(OpMaIHo's:

* 0 IOPUAMYECKUX JIMIIAX, B KOTOPBIX OHU BIIAICIOT CAMOCTOSITENILHO WU
coBMecTHO o cBoumu addbunupoBanHbiMu umamu 20 win 6ojee Ipo-
[EHTAMU TOJIOCYIOIINX aKnuit (oseit, maes)'s;

* 0 IOPUAMYECKUX JINIAX, B OpraHax yIpaBiieHUus (B COBeTe TUPEKTOPOB U
(WIK) MCIOJIHUTEIBHBIX OPraHax) KOTOPBIX OHHU 3aHUMAIOT MOJDKHOCTHU;

* 00 U3BECTHBIX UM COBEPIIIAEMbIX MJIHU MPEJIII0IaraeMbIX C/IeIKax 00111ecTBa,
B KOTOPBIX OHM MOTYT OBITh IIPU3HAHBI 3aNHTEPECOBAHHBIMHU JIMIIAMH.

b) Koudunennuansuoctp nudopmainu

Hapnexawas npakTuka. YneHbl coBeTa OMPEKTOPOB HE JOSKHbI pasrnailartb
M 1CMONb30BaTh B JIMYHLIX MHTEPECAxX WM B MHTEpPecax TPETbUX NNL, KOHMK-
JeHumnanbHyto nHdopmaumio 06 obLyectse. Vicnonb3oBaHne B NMUYHbIX UHTEPE-
cax KoHMaeHUManbHON NHOPMaLMN B KOHEYHOM CHETE HAHOCUT yLlep6 WH-
Tepecam MHBECTOPOB. B 3ToW CBSI3n pekoMeHayeTcs, YToObI'8:

181 Cm. myHKTHI 2 1 3 crathu 83 3akoHa 06 AO.
182 Cm. cratpio 82 3akona 06 AO.

183 Tem He MeHee Ha (axT BrageHuss MeHee 9eM 20% TOJIOCYIOIINX aKIHi (101€l, TaeB) APYTHX
IOPU/IYECKUX JINI He CIIe[yeT CChbUIATHCS KaK Ha JOKa3aTeIbCTBO OTCYTCTBUSI IIOTEHIMAIb-
HOTO KOH(IMKTA UHTEPECOB.

18 Cwm. myskr 3.3 raaser 3 Komexca OKIIB.
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YfeHbl COBETA AUPEKTOPOB MPUHUMAanM Mepbl ANs 3almTbl KOHOUAESHLN-
anbHOW MHopMauuu;

YneHbl COBETA AUPEKTOPOB HE pasrnallany MHOOPMaLMIO U HE UCMOMb30-
Banv ee B JINYHbIX MHTEPECaXx;

cTaHZapTbl MCNOMb30BaHWA KOH(PUAEHLMANbHOW MHopMaumm 6binmn ycTa-
HOBMEHbl BO BHYTPEHHMX OOKYMEHTax o6LLecTBa;

[OroBOpbl Mexdy O6LLECTBOM M YfleHaMy COBETa AMPEKTOPOB Npepycmar-
pvBanu 0643aHHOCTb He pasrnallatb KOH(MMAEHLMaNbHY MHGopMaLnio B
TeyeHve [ecATU NeT Mocne 3aBepLUeHus Ux paboTbl B 06LLECTBE.

[Ona cospaHus SQ)QDGKTMBHOFO MexaHun3mMa npepnoTepalleHna U BbiABNEHUA
cny4aeB MCNoJib30BaHUA KOH(*)I/I,EleHLLI/IaJ'IbHOIh I/IHq.)OpMaLI,VII/I B obLLecTBe peko-
MeHayeTca npenyCcMoTpeThb 06513aHHOCTb YJIEHOB COBETa ,EI,VIpeKTOpOB1852

L]

NUCbMEHHO YBEOOMIISTb COBET AUPEKTOPOB O HAMEPEHUM COBEPLUUTL cOen-
KM C LeHHbIMX Bymaramu o6LiecTBa WM ero OoYepHUx (3aBMCUMMbIX) 06-
LLeCTB;

pacKpbiBaTb MHPOPMALMIO O COBEPLUEHHBbIX UMW cOenKax C TakKuMu LeH-
HbIMX Bymaramuv B nopsigke, yCTaHOBIEHHOM LSS pacKpbITUs MHopMaL v
O CYLLECTBEHHbIX (hakTax.

®opmyIHMpoBaHHe U 3aKpellIeHHe 00513aHHOCTell YWIEHOB COBeTa
IMPEKTOPOB

Hapnexawiaa npaktuka. O6LlecTBy cregyeT 4eTko cchopmynmpoBaTb U 3a-
KPEenuTb B CBOMX BHYTPEHHUX OOKYMEHTax 0653aHHOCTM YNIEHOB COBETa AMPEK-
TOpOB'8.

>

CM. nepedeHb 06513aHHOCTEN H/1eHOB coBeTa ANPEKTOPOB B TUIOBOM [10J10-

XKeHun o coseTe anpekTopos B [punoxeHun 6 (4acte V).

185

186
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asa 4. CoBeT QUPEKTOPOB

3. [locTyn 4neHoB coBeTa JMPEKTOPOB K MHChopMaLuK

Hapnexallasn npaktuka. YneHam coBeTa OMPEKTOPOB HEOHXOAMMO 06ECneYnTb
OOCTYn KO BCcer HdopMaLmm, HEO6XOANMOW AN UCTIONHEHNSA X 06S3aHHOCTEN,
B TOM 4MUCIie BO3MOXHOCTb 3adaBaTb BOMPOCLI UCMOMHUTENbHbIM OpraHam u
OOSDKHOCTHBIM NMuaM obLLecTBa M nony4atb Ha HUX OTBETbI'®.

B obLiectBe Heob6xoAMMo co3haTtb CUCTEMY, O6ecrnedmBaloLLyio perynspHoe
NOCTyMfeHNe MHAOPMaLUUM YleHaM CoBeTa AMPEKTOPOB O Haubosee BaXKHbIX
COObITUSAX B (PUHAHCOBO-XO3SMCTBEHHOW OEATENbHOCTM 06LLEecTBa, a Takxe 06
MHBbIX COObITUAX, 3aTparMBalLLMX MHTEPECHI aKUMOHEPOB. Bo BHYTpPeHHUX [o-
KyMeHTax o6LlecTBa PeKOMeHOYeTCs NpenyCMoTpeTb 00683aHHOCTb reHepasb-
HOrO OMPEKTOpa, YSIEHOB KOSIErManibHOr0 UCMOMHUTENIbHOrO OpraHa U pyKoBO-
JuTtenen OCHOBHbIX CTPYKTYPHbIX NOApasaeneHni CBOEBPEMEHHO NPEeLOCTaBMATb
MOJSIHYI0 N JOCTOBEPHYI UH(OPMALIMIO COBETY ANPEKTOPOB!EE,

Bo BHYTpPEHHMX [OKyMEHTax o6LiecTBa PEKOMEHOYEeTCA TakXe OonpenenuTb
nepeyeHb Npas, NMPefoCcTaBNsSEMbIX YEHaM COBETA ANPEKTOPOB, NPedyCMOTPEB,
B YaCTHOCTM, UX MpaBO TpeboBaTb HEOOXOAMMYID MHGOPMALIMIO OT WUCMOSHU-
TeNbHbIX OpraHoB'®,

» TuroBoe rosioXeHne 0 COBETE AUPEKTOPOB U NepeveHb MaTepuasioB, KOTOPbIE
HOIKHbI ObITh MpefcTaB/ieHb! Y/leHaM COBETa ANPEKTOPOB B CBA3U C MPOBEAEHU-
eM 3acefaHuwii coBeTa AUPEeKTopoB, NpuBeAeHb! B [NpunoxeHun 6 (4acts V).

4. 0TBETCTBEHHOCTb “/ICHOB COBETA JMPEKTOPOB

YsieHBI cOBeTa MUPEKTOPOB MOTYT OBITh IIPHUBJIEYCHBI K OTBETCTBEHHOCTU 3a
YOBITKH, TPHINHEHHbIE 0OIIeCTBY MX BUHOBHBIMU IeCTBUSIMY (6e3nericTBrem) ™.
OcHoOBaHMEM OTBETCTBEHHOCTH SABJISAETCA HaAUYHE:

*  KOHKPETHOTO IENCTBUSA WU 6e3ercTBus;

*  BUHBI (BCJIEICTBUE YMbIC/IA WU HEOCTOPOXKHOCTH);

'8 Cwm. myHKT 4.6 riassl 3 Kopgexca OKIIB.

188 CMm. Tam xe.

'8 Cwm. myHKT 3.4 mrasbl 3 Kopgexca OKIIB.

19 Cm. myHkt 2 crarbu 71 3akona 06 AO u mynkr 1 crateu 401 'K PO.
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° Y6I)ITKOB, NpUINHEHHBIX O6U_I€CTBY;
° HquHHHO-CHeHCTBeHHOﬁ CBA3U MEXIY IIOBEAEHUEM YjI€Ha COBETAa TUPEK-
TOPOB U BOSHUKHOBEHUEM yébITKOB.

Ecin yOBbITKHM 00IIIeCTBY IMPUYHMHWIN HECKOJIBKO WIEHOB COBETa THPEKTOPOB,
X OTBETCTBEHHOCTH Tiepert 00111ecTBOM siBisieTcst conunapuoit'®!. [IpencraBurenn
TOCYIapCTBa MU MYHHUIIUIIAJIIBHOIO 00Pa30BaHMUS B COBETE TUPEKTOPOB OOIIeCcTBa
HECyT TPenyCMOTPeHHYI0 cTaThel 71 3akoHa 06 AO OTBETCTBEHHOCTH HapsIy
C IpyTUMU 4WIEHAaMH COBeTa HupeKTopos'’’. Ilpm ompeneseHMH OCHOBAaHUU H
pa3Mepa OTBETCTBEHHOCTU WICHOB COBETA NUPEKTOPOB ITOJDKHBI OBITH IIPUHSTHI
BO BHHUMaHUe OOBIYHBIC YCIOBUS [eJIOBOTO 000pOTa M HHBIE OOCTOSTEIbCTBA,
UMemolre 3HadeHue I geaal®,

Hapnexawas npaktuka. O6LectBy crnegyer's:

*  CTMMYyNMpOBAaTb Y/IEHOB COBETA AMPEKTOPOB MUCMOMHATL CBOM 0O6S3aHHOCTU
HagnexawiMm o6pasom;

*  MpUHUMAaTb Mepbl K NPeKpaLLeHNO MOSIHOMOYNIA BUHOBHBIX B MPUYUHEHUM
Y6bITKOB YNEHOB COBETA OUPEKTOPOB;

*  MpuBfeKaTb YIEHOB COBETA AMPEKTOPOB K OTBETCTBEHHOCTWU, ECMIM OHU HE
BbIMNOJIHAT CBOUX 06513aHHOCTEN.

0. B Kakux cny4asx 4neHbl COBETa MPEKTOPOB OCBOGOXKAAIOTCA
OT OTBETCTBEHHOCTH

YupasieHune [esTeIbHOCTBIO 00IIIecTBa IMpeICTaBisieT COO0M CIIOKHBII MPOILIece,
COHpH}KCHHLIfI C pI/ICKOM, T. €. BepOHTHOCTB TOro, 9410 pCI_HCHI/IH, HpI/IHHTLIe CO-
BETOM IHPEKTOPOB B pPe3yJsibTaTe Pa3yMHOTO U TOOPOCOBECTHOTO UCIIOTHEHUS UX
00s13aHHOCTEH, OKAXYTCSI BCE JKe€ HEBEPHBIMH M IIOBJIEKYT HETaTUBHBIE TOCIIE]-
CTBUS 7151 001ITeCcTBa, BhICOKA. Kak MpaBMIIO WIEHBI COBETA AUPEKTOPOB HE MOTYT
HpHBHEKaTbCH K OTBETCTBEHHOCTH 3a peIlIeHI/IH, KOTOpre OHHU HpI/IHHHI/I H06p0‘
COBECTHO.

1 Cm. myHKT 4 crarbu 71 3akona 06 AO.
192 Cm. myHKT 6 crateu 71 3akona 06 AO.
1 Cm. myHKT 3 crathn 71 3akoHa 06 AO.
19 Cwm. mysxrsI 6.1.1-6.1.2 rrassr 3 Kogekca PKIIB.
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Kpome Toro, WieHbI coBeTa JUPEKTOPOB He MOTYT HECTH OTBETCTBEHHOCTD 3
yOBITKH, ecid OHU'":

*  TOJIOCOBAJIM IMPOTHUB pEIIEHUs COBeTa JUPEKTOPOB, KOTOPOE IOBJIEKIIO
[IpUYMHEHNE O0IIeCTBY YOBITKOB; MU

* He NPUHUMAJHU YYaCTHS B 3aCeJaHUU COBETa JUPEKTOPOB, HA KOTOPOM
OBIJIO TPUHSATO TaKOe pellieHue (3TO O3HAYAeT, YTO MPUCYTCTBUE TOTO
WJIM WHOTO WIEHa COBeTa JUPEKTOPOB He YUUTHIBAIOCH IPH OIpeeeHuN
HaJIM4YUsI KBOPyMa JIJIsl IIPOBEJCHUsI 3aCeflaHusI COBETa).

[Tocne cBoeil OTCTAaBKU WJIA CMEIICHUS C TOJDKHOCTH WICHBI COBETA IUPEKTO-
pPOB He OCBOOOKIAIOTCS OT OTBETCTBEHHOCTH 3a CBOU JIEHCTBUS U PEIIeHWUS,
MMEBIIINE MECTO B TeUCHHE CPOKA UX WICHCTBA B COBETE JUPEKTOPOB.

6. KTo umeer npaBo 06paTHTLCA B CYJ] C MCKOM K “IEHaM COBETa JUPEKTOpOB,
NPUYMHMBILUM OGILECTBY YObITKH

OO611ecTBO MM aKIMOHEP (QKIMOHEPHI), BIAICIOIINI B COBOKYITHOCTH HE MeHee
yem 1% pa3MelreHHbIX OOBIKHOBEHHBIX aKI[UI OOIIeCTBa, BIIpaBe OOPATUTHCS C
HICKOM B CyJI K WI€HaM COBETa IUPEKTOPOB O BO3MEIIIEHNH YOBITKOB, TPUIMHEHHBIX
OOIIIeCTBY PeIeHUsIMU, KOTOPbIe OBbLIN MPUHSTHI COBETOM [UPEKTOPOB'*.

7. NpoToKonbl 3acefjauit COBETa MPEKTOPOB M OTBETCTBEHHOCTb “IEHOB
CoBeTa jupeKTopoB

Hapnexauwaa npaktuka. HYto6bl 06ecneynTb BbINOIHEHME HOPM, PErynumpy-
IOLLMX OTBETCTBEHHOCTb YNIEHOB COBETA AMPEKTOPOB, O6LLECTBAM PEKOMEH-
JyeTcsi BECTU MOAPOO6HbIE MPOTOKOMbI M CTEHOrPaMMbl 3acedaHuii coBeTa
onpekTopoB'¥’. Kak yka3aHo BbIlE, ECNN pELUEHUNE, NMPUHATOE COBETOM [Ou-
PEKTOPOB, MOBMEKIO NPUYMHEHME YObITKOB 06LLECTBY, OTBETCTBEHHOCTb HECYT
TONMbKO TE YSIeHbl COBETa AVMPEKTOPOB, KOTOPbIE FONOCOBAaNN 3a Takoe peLue-
Hue. CnepoBaTtenbHO, AN COBETa AMPEKTOPOB BaXHO BECTU MOAPOOGHbIE
NPOTOKONbI 3acefaHnin CoBETa AMPEKTOPOB, NMO3BONAIOLLME ONpPenenvTb, KTo
M3 YNIEHOB COBETA rof0CcOoBan 3a TO WM MHOE PELLUEeHVE U KTO MOXET ObiTb
NPUBNEYEH K OTBETCTBEHHOCTM.

19 Cm. myHKT 2 cratbu 71 3akona o6 AO.
1% Cwm. myHKT 5 cratbu 71 3akona 06 AO.
197 Cm. myHkT 4.16.1 rassr 3 Kogexca ®KIIB.
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8. 3amuTa 4YneHoB coBeTa JUPEKTOPOB OT OTBETCTBEHHOCTH

Hapnexawaa npaktuka. BonblIMHCTBO aKLMOHEPHbIX O6LLECTB MO3BONSET

YfieHaM CBOMX COBETOB OMPEKTOPOB Orpaxpartb Ce6s OT OTBETCTBEHHOCTU 3a

yObITKN, MOHECEHHbIE O6LLECTBOM B MEPUOL BbIMOMHEHUS MU CBOMX 00A3aH-

HOCTEN, UM OrpaHNYMBaTh TaKyt OTBETCTBEHHOCTb. [Ans 3TOr0 MCMONb3yTCA

crnepyroLume MexaHu3Mmbl'%:

e CTpaxoBaHMEe OTBETCTBEHHOCTW OOSMKHOCTHbLIX MWL, OOLLEeCTBa U YJEHOB
COBETa OUPEKTOPOB;

®  BKJ/IIOYEHME B YCTaB M BHYTPEHHWE LOKYMEHTbI OOLLECTBA MONOXEHUN,
COrflacHO KOTOPbIM YJIEHAM COBETa OUPEKTOPOB rapaHTUPYeTCH BO3MELLE-
HVe yObITKOB B CBA3W C MCKOBbIMW TPEOOBaHUAMMW, CYyAeOHbIMU N3Oep>KKa-
MU N 06a3aTENLCTBAMM.

AKLMOHEPHOE O6LLECTBO MOXET BOSMECTUTL YSIEHY CBOErO COBETA OVPEKTOPOB

pacxofbl, MOHECEHHbIE TAKUM YNEHOM B pamKkax cynebHoro paséuparenbcrsa

Mo MUCKY NPOTUB HEro, CBI3aHHOMY C BbIMOMHEHWEM UM (DYHKLIMIA YiieHa coBe-

Ta OVPEKTOPOB, €CNN OH AECTBOBA:

®  YeCTHO;

®*  [N06POCOBECTHO;

* B MHTepecax 06LLecTBa;

* B COOTBETCTBUM C 3aKOHOOATENLCTBOM, YCTABOM M BHYTPEHHUMU LOKYMEH-
Tamu obLLecTBa.

O6LLEeCTBY PEKOMEHAYETCA 32 CHET COBCTBEHHbIX CPEACTB OCYLLECTBNATL CTpa-
XOBaHWEe OTBETCTBEHHOCTU Y/IEHOB COBETA AUPEKTOPOB, C TEM YTOObI B Cryvae
NPUYNHEHUST YOLITKOB OOLLECTBY WAW TPETbMM SMUaM OENCTBUAMMU YS1IEHOB
COBeTa OMPEKTOPOB 3TN YObITKM MOIMN ObiTb BO3MELLEHbI 32 CHET CPEACTB
CcTpaxoBoW komnaHun. CTpaxoBaHue OTBETCTBEHHOCTW YJIEHOB COBETa OUpPEK-
TOPOB JOSHKHO MO3BOMUTL OGLLECTBY MOBbICUTL 3MMEKTUBHOCTb MPaxAaHCKO-
NpaBoOBOI OTBETCTBEHHOCTWU. Takoe CTpaxoBaHME TakXe MOXET OblTb HEOGXO-
OVMOV NPEANOCHINKON NPUBIEYEHNS1 KOMMNETEHTHbIX CNELMan1CTOB s padoThbl
B Ka4yecTBe 4Y/IEHOB COBETa AMPEKTOPOB obLecTBa’®.

% B 3amafHBIX KOMIIAHHAX WICHBI COBETa JUPEKTOPOB HEPEIKO 3alUIIEeHBI IPe3yMIIIue,
COIJIACHO KOTOPOI B CIIydae, eC/IN TaKue WICHBI IefCTBOBAIN TOOPOCOBECTHO U, IT0 UX MHe-
HUIO, B COOTBETCTBUU C UHTEpecaMy OOIIIeCTBa, OHU He JOJDKHBI HECTH OTBETCTBEHHOCTH 3a
yOBbITKH, IPUIUHEHHbIE OOIIECTBY UX peIleHnsIMA. JlaHHasE HOpMa Ha3bIBAETCS «IIPABIIIOM
IeJIOBOTO CY)KIEHUsI», I OHa MOYKeT OBbITh MCIIOTb30BAHA IJIS 3aL[UTHI WICHOB COBETA TUPEK-
TOPOB OT MCKOBBIX TPeOOBaHMUIL.

19 Cwm. myskr 6.1.2 rmassl 3 Komexca ®KIIB.
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G. OyeHka fefiTeNnbHOCTH COBETA JUPEKTOPOB W €ro 4eHoB;
06y4eHne 4/1eHOB COBeTa UpeKTopoB

st apdexTuBHOM PabOTHI COBETY OUPEKTOPOB HEOOXOMUMO HMETh Pecypchl,
II03BOJISIIOIIIAE IIPOBOJUTh OOY4YeHHE AUPEKTOPOB M PACIIMPATh UX 3HAHUS U
HaBbIKU. [IporpamMmbl 00ydeHMs, OCHOBBIBAIOIIIMECS Ha ITEPUOAMIECKON OILlEHKe
IesATeIbHOCTU COBEeTa AUPEKTOPOB U €TI0 WIEHOB, SABJISIIOTCA KPaeyrojJbHbIM KaM-
HeM JaHHOIO IIpoliecca.

Hapnexawasa npaktuka. MexayHapogHoe [efnioBoe COO06LLEeCTBO B LIENIOM

NPU3HaeT, YTO OLEHKa OesATeNbHOCTU coBeTa AMPEKTOPOB OYEHb BaXKHa.

B Kopekce ®KLIB Takxe pekomeHpyeTtcs, YToObI?:

®  OLieHKa OeATenbHOCTU CoBeTa AUPEKTOPOB MPOBOAWIIACL €XErofHo; 1

®  pe3ynbTaThl OLEHKN OeATEeNIbHOCTM COBETa OUPEKTOPOB OTPaXkasucb B ro-
[OOBOM OT4YeTe o6LiecTBa.

O1eHKa pe3yJbTaTOB JIeSITEIbHOCTH COBETA TUPEKTOPOB U €r0 WIEHOB MOKET
IIPOBOJUTHCA:
* IIOCPEeICTBOM CaMOOLIEHKHU YJIEHOB COBETa NUPEKTOPOB;
*  KOHCYJTbTaHTAMU, IPOQeCCHOHATHHBIMU aCCOIMAIIMSIME H OPTaHU3ASIMH,
IIPUCBANBAIOIIMMY PEUTUHIU KOPIIOPATUBHOTO YIIPaBJIECHUA.

B xauecTBe aJbTepHATUBHOIO IIOAXOA HEATEIbHOCTh KayKAOIO WIEHA COBETa
IUPEKTOPOB MOXKeT Ha KOH(UIEHIINATBHON OCHOBE OI[EHMBATHCS €ro KOJIETaMU
10 COBETY AUPEKTOPOB, IPU KOOPIUHAITUHU BCE pabOTHI 110 OI[eHKEe CTOPOHHUMH
JIUIIAMU, HallpuMep I0PUIMYeCKIME KOHCYJIbTaHTAaMH OOIIeCTBA MU CIIeIUasIu-
3MPOBAaHHBIMU KOHCYJIbTAlIUOHHBIMHU KOMIIAHUSMU.

1. OueHKa COBETOM JMPEKTOPOB COGCTBEHHOM PaGoTbl

CaMool1eHKa SIBJISIETCS TI0JIE3HBIM UHCTPYMEHTOM, ITO3BOJISIONINM COBETY IUPEK-
TOPOB CaMOMY OIICHHTh Ka4eCTBO CBOeil paboThl. B pesyibpTare IpoBemeHHOTO
KPUTHUYECKOTO aHAIN3a U CAMOOIIEHKHU WIECHBI COBETA JUPEKTOPOB CMOTYT Hostee
TIATEIbHO YIUTHIBATh IMOTPEOHOCTH aKIIMOHEPOB, NHBECTOPOB U JPYTUX 3aMH-
TepecoBaHHBIX JuI. Cpeiu MeTOLOB, KOTOpble MOIYT IIOMOYb 4YjIeHaM COBeTa
IUPEKTOPOB B IIPOBENCHUN CAMOOIIEHKH, MOKHO OTMETHUTD CIENYIOIIHE:

20 Cwm. myHKT 5.1.3 raaBer 3 Komexca OKIIB.
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*  OpraHM3anus BBIE3THOTO MepOIpHATHs. UTOOBI CTUMYIHPOBATh 0OCYsKIie-
HHe, COBET JUPEKTOPOB MOKET IPUMIACUTH Ha HETO 9KCIIepTa-TIOCPeIHIKA;

*  IIpOBeJieHME CIEIIMAIBLHOTO 3aCelaHUsI COBETA TUPEKTOPOB JUISl OLIEHKHU ero
paboThI I, B Ka4eCTBe aIbTePHATHBHOTO BAPUAHTA, BbIJEICHE BPEeMEHH
B XOJIe 0YePeIHOTO 3aCeaHUsI 171t OOCY KIEHUSI Pe3yIbTaTOB AesITebHOCTH
COBeTa JUPEKTOPOB;

*  pa3paboTKa KOHTPOJIBHBIX CIICKOB BOIIPOCOB ISl CAMOOLICHKH, KOTOPBIMU
WICHBI COBETA JUPEKTOPOB CMOTYT BOCIIOJIb30BATHCS JJISI OL[CHKU CBOEH
paboTsr;

*  ydacTHe B ClleHHaIbHBIX 3aHATHSIX. OOydeHrne MOXKeT 00eCIIeduTh YIeHaM
COBeTa JUPEKTOPOB BO3MOKHOCTH [JISI CAMOPA3BUTHS U OOMEHA UJIeSIMHI.

» Cm. npumepHuiii KOHMPOnvHuILL cnucox BonpocoB O0nst camooyenku uneHoB
cobema dupexmopol, npubedennuiti 8 ITpunoxenuu 17 (wacmo VI).

Hapnexawaa npaktuka. Ewle ofmH nonesHbin cnoco6 OueHUTb OEeATENbHOCTb
COBETa AMPEKTOPOB — MPUIIACUTb KOHCYNbTaHTa UM PENTUHIOBOE areHTCTBO
Ona NpOBEeAeHNs HE3aBUCUMOW OLIEHKU. PEeMTUMHrOBbIE areHTCTBa, K NMpumepy,
OLIEHMBAIOT He TOMNbKO paboTy coBeTa OMPEKTOPOB, HO U APYrvMe acneKTbl CUc-
TEMbl KOPMOPATUBHOIO YNpaBfeHus.

Orenka paboThI COBETa IUPEKTOPOB U €ro YIEHOB MOXKET IIOMOYb OIPENIeUTh
ero CUibHbIe U CTabble CTOPOHBI. DTa MH(MOPMAIIHS MOXKET TAKXKe UCIIOIb30BATh-
CsI COBETOM IHMPEKTOPOB MJISI OLIEHKU IIOTPeOHOCTU B 0Oy4eHNU — KaK Ha YPOB-
He BCEro COBeTa, TaK U IPUMEHUTEIHHO K OTIEIbHBIM TUpeKTopaM. Meponpusitus
10 KOPITIOPaTUBHOMY 00y4eHHIO 0COOEHHO Ba)KHBI B IIEPEXOIHBII IIePUO, KOTa
nupeKkTopaM HeoOXOonUMO OBITh B Kypce M3MEHEHUI B HOPMATHBHO-ITPABOBOI
6ase 1 3HATH O HAWJIYUIIIUX MeTONAaX paboThl. B cruly 3TOr0 KOproparuBHast mo-
JIUTHKA 110 OOYYIEHHUIO UIeHOB COBETA AUPEKTOPOB SIBIISETCS 3aJ0TOM ycCIlexXa B
bopMupoBaHUE KOMIIETEHTHOTO COBETA IUPEKTOPOB, WIEHBI KOTOPOTO 00IaIatoT
BCEMH HeOOXOIMMBIMU 3HAHUSAMU U HaBbIKamMn'.

21 B Hacrosiiiee BpeMst eCTb HEeCKOJIBKO OPraHU3AL[Hil, IPeIJIATaloIX IIPOTPAMMBI 110 00y IeHHIO
IUPEKTOPOB POCCHIICKUX KOMIAHUM. [IprMepamMul TaKuX OpTaHU3AIMI SBISIOTCS ACCOITHa-
nus He3aBUCUMBIX AupeKTopoB (www.independentdirector.ru) u Poccuiickuit HHCTUTYT
nupekropoB (www.rid.ru). M@K Takke mpejjiaraeT TPEHHHIH 110 Pa3IMIHBIM BOIPOCAM
KOPIIOPAaTHBHOTO ympasienust (www.ifc.org/rcgp).
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KopnopatuBHas npaktuka B Poccumn. B 2002 r. Tonbko 5,6% aKUMOHEPHbIX
06LLEeCTB NPOBOAUAM MMaTHble y4ebHble MEeponpuAaTUS AN Y4NeHOB coBeTa
OVpeKTopoB. B cpegHem Takue obLiectea 3atpatvnuv 9671 gonn. Ha nposefe-
HVMe yKa3aHHbIX MeponpusaTUiA. B KpymHbIX akUMOHEPHbIX O6LLecTBax 0O6blI4MHO
YAENsoT 60/bLUe BHAMaHUA OpraHm3aLumum o6y4eHns YIeHOB COBETA ANPEKTOPOB.
B 2002 r. 14% aKuMOHEepPHbIX OOLLECTB, rOA0BOM 060POT KOTOPbIX MPEBLICUN
3,3 MnH gonn., NMPOBOAUNN 3aHATUSA MO KOPMOPATUBHOMY YMNpaBAeHWO Ans
YNIEHOB CBOEro COBETa AMPEKTOPOB, B TO BPEMS KaK aHanornyHbI nokasaTenb
0N aKUMOHEPHbIX 06LLecTB ¢ 060poToM OT 1,6 MnH Ao 3,3 MIIH JOMJ. COCTaBuI
Bcero 6,1%.

Elle MeHbLlee 4ncro akumMoHepHbIX obLiectB (3,9%) npuberanv K ycnyram
KOHCYNbTaLMOHHBIX (OUPM A1 OpraHn3aumn oby4eHuns no Bornpocam Kopriopa-
TUBHOroO ynpasneHus. B cpegHem pacxofbl OOHOro akuMOHEepHOro obLecTsa
Ha KOHCynbTaLMOHHble ycnyru coctaBunu 15 333 ponn.2%2,

H. Bosnarpaxpjenue, BbilsIa4yNBaeMoe 4ieHam cCoBeTa MPEKTOpoB

UseHaMm coBeTa OUPEKTOPOB B IEPUOM HCIIOJHEHUS MMH CBOUX OOSI3aHHOCTEH
MO>KeT BBIIUIAYMBATHCS BO3HArPaXKIeHHe ", padMep KOTOPOTO OIpenessieTcst 06-
UM COOpaHUeM aKI[MOHEPOB.

Bompoc 0 Bo3HarpakieHuu AUPEKTOPOB SIBJISIETCS OTHUM U3 HanboJiee Criop-
HBIX BOIIPOCOB, BOZHUKAIOMINX B 00J1aCTH KOPIIOPATUBHOTO YIIpaByieHus. B artoit
CBSI3M KOMIIAHUSIM JIYUIIe BCETO OCTOPO’KHO M B3BEIIICHHO ITOXOANUTH K JaHHOMY
BOIIpocy. Upe3MepHOe BO3HATPaKICHNE 9aCTO BOCIPUHUMAIOT KaK 3JI0YHIOTPes-
JIeHHe BJIACThIO, U IIO3TOMY Ba’KHO, YTOOBI pasMep TAKOrO BOZHATPAKIEHHS Ha-
XOAWICS B PAa3yMHBIX IIpefiesiax.

B aT011 CBA3M HYXHO IIPOBOIUTH PAsTPAHUUEHUE MEXIY UCIOTHUTEIbHBIMU
1 HEHUCIIOJHUTEIbHBIMA JUpeKTopaMu. Kak IpaBmiIo, MCIOTHUTEIBHBIC TUPEK-
TOpa He IOJYYaloT JOIOJHUTEJIBHOIO BO3HAUPaXKICHHs 3a ydacTue B pabore
COBeTa JUPEKTOPOB. B 1enoM cumTaercs,, YTO BO3HATPAKIEHUE, BBIIIJIAYUBAEMOE

202 Cu. paspen 2.2.1 uccrenoarusg MOK «IIpakTrka KOpIIOpaTUBHOTO YIIPAaBJIEHHS B PeTHOHAX
Poccun», c. 26-27, aBryct 2003 r. (mcciaemoBaHWe MOXKHO HaWTH Ha caiite www.ifc.org/

regp).
203 Cwm. myHKT 2 ctathu 64 3akona 06 AO.
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1M 3a pa60Ty B Ka4e€CTBE€ NOJDKHOCTHBIX JINII, ABJIACTCA NJOCTATOYHBIM M OXBATbhI-
BaeT Takke UX OOSIBAHHOCTH B Ka4eCTBe WIEHOB COBeTa AUpeKTopoB. HampoTus,
HEUCIIOJTHUTEJIbHBIM OUPEKTOPAM [OOJIPKHO BBIIIJIAYMBATHCA BO3HArpa’XKI€HUE.
Haubonee pacripocrpaneHHON (GOPMOI BO3HATPAKIEHUSI, BBIILIAYNBAEMOrO He-
UCIIOJIHUTEIbHBIM TUPEKTOPaM, sIBJIsieTcss GUKCHpOBaHHAs 3apaboTHAs IUIaTa.
Hampumep, 41eHbI COBETa JUPEKTOPOB MOTYT:

*  IOJydYaTh TOROBYIO 3apabOTHYIO IUTATy (YacTh KOTOPON MOJKET BBIILIATH-
BaThCs B (DOpMe aKIUil, a He JeHEeKHBIX CPECTB);

* TIOJyYaTh IJIATy B 3aBUCHMOCTH OT UUCJIA 3aCEIAHUM COBETA TUPEKTOPOB,
Ha KOTOPBIX OHH IPUCYTCTBOBAIIN;

*  IONyYaTh JOMOJHUTEIbHOE BO3HATPAXK/EHUE, HAallpuMmep, 3a paboTy B
KOMHUTETaX COBETa IUPEKTOPOB;

*  IOJydYaTh JOIIOJHHUTEIbHOE BO3HATpaXKaeHue 3a paboTy B KauecTBe Ipe-
celaTessi COBeTa JUPEKTOPOB WJIH OfHOTO M3 KOMUTETOB.

Ynenam coBera OUPEKTOPOB MOTYT TAKIKE€ KOMIIEHCUPOBATHCA PACXOIbl, CBA-
3aHHbI€ C KOMaHIMPOBKAMU, U APYyTHUE OCIOBbIC PACXOAbl.

Hapnexawas npaktuka. PekomeHgyeTcsi, YTOObl BO3HArpaxpeHue YieHoB
coBeTa AMPEKTOPOB 6bINI0 paBHbIM A1 BCEX 4YneHoB?*. Kpome Toro, pasmep
BbINjia4MBaeMOro O6LLECTBOM BO3HAarpaxgeHus OOMMKEH OblTb KOHKYPEHTO-
CMOCO6HbIM, TO €CTb [OMMKEH MO3BONSATb MpUBMEYb K paboTe [AOCTaTOYHO
KBanMrUMpOBaHHbIX OMPEKTOPOB. Bo3HarpaxaeHne [OMKHO yCcTaHaBNnBaTh-
csl Takum 06pa3om, 4To6bl OHO 6bINI0O HE HAMHOFO MEHbLLE UK 6oMbLLE, YEM
BO3HarpaxaeHue, BbiniainBaeMoe OMPEKTOPaM B aHasIOrMYHbIX KOMMaHUSIX.
OnpenenuTb pa3yMHbIA YPOBEHb BO3HArpaXkAeHMs Y1EHOB COBETA AMPEKTOPOB
0COGEHHO BaXKHO OJ1s1 TOro, YTo6bl UCKITIOYUTL EF0 BMSHME HA HE3AaBUCUMOCTb
OVpeKTopoB. [axe ecnv TOT UIN WUHOW OUPEKTOP SABMSETCS HEe3aBUCUMbIM,
€ro CyXAeHus MoryT 6bITb He BMofiHe 6eCnpUCTPaCTHbIMU MPU YCNOBUU, HTO
€ro Bo3HarpaxieHue B Ka4acTBe AMPEKTOPa COCTaBMAET 3HAYUTENbHYIO OO0
ero rogoBoro goxopa. OupekTop, MosyyYatoLmMin cpeacTBa K CyLLLeCTBOBaHUIO
B OCHOBHOM 3a CYET CBOEro BO3HArpaAeHWsi Ha 3TOW [O/MKHOCTWU, BCKOpE
CTaHOBUTCS 0683aH KOMMaHUM CBOMM 651aroCOCTOSIHUEM, N HESb3S PACCHUTbI-
BaTb, YTO TaKOW OMPEKTOP OyAeT MONHOCTbIO 6ECMPUCTPACTEH MPU BbIMOSIHE-
HUN CBOUX CNYy>XEOHbIX 06A3aHHOCTEN.

204 Cwm. myHkT 5.1 masst 3 Kogexca @KIIB.
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CoBeT IUPEKTOPOB MOJDKEH MEePUONUIECKU IepecMaTpUBATh pa3Mep BO3HA-
TPaXKIE€HNUS, BBIIUIAYMBAEMOTO €r0 WIeHaM.

Hapnexawiasa npaktuka. B ngeansHom BapnaHTe Tako NepecMoTp LOSKEH
OCYLLIECTBAATLCA KOMUTETOM MO Kagpam U BO3HArpakaeHusiM, B COCTaB KO-
TOPOro BXOAAT UCKMIOYMTENbHO HE3AaBUCUMbIE ONPEKTOPA, U HE3aBUCUMbI-
MU OMpeKTopamu, BXOAALWMMM B COCTaB coBeTa AupekTopoB. O6LiecTBO
[OMMKHO packpblBaTb MHpOPMaLIMIO O CBOEM MiaHe BbIMmaTthbl BO3HArpaXxaeHun
N pasMepe BO3HarpaxneHus Kax[oro guMpektopa B rofgoBOM OTYeTe — B
COBOKYMHOCTW MNN N0 OTAEeNbHOCTW. CaMblii MPOCTON cnocob caenaTtb 37O —
YCTaHOBUTb OJMHAKOBLIA pasMep BO3HArpaxaeHus Afs BCeX YeHOB coBeTa
OVPEKTOPOB U yKa3aTb B FOLOBOM OTYETE, YTO «BCE HEUCMONIHUTENbHbIE
OVpeKTopa nony4atoT MKCMPOBAHHOE BO3HArpaXKaeHme B pasmepe

py6nen B rog».

Heob6xonumo 04eHb OCTOPOKHO MTOAXOMUTH K OIMPEIeIeHUI0 pa3dMepa BO3Ha-
IPaXX/IeHUsI, BBIIIAYNBAEMOTO B 3aBHUCHMOCTH OT KaKUX-JIMOO IMOKa3aTesel, B
JaCTHOCTHU OT IMHAMUKH TeHbI aKI[UI1 00111ecTBa. BIiadmBaemoe Takum o6pazom
BO3HArpakieHue OObITHO CIUTAETCS (PAKTOPOM, KOTOPBI HETATUBHO CKa3bIBAET-
Cs1 Ha HE3aBUCUMOCTH JUPEKTOPOB.

Hapgnexawiasi npakTuka. XoTsi Takoe MpuBsi3aHHOE K LieHe aKLuii BO3Ha-

rpaxpaeHve sensetca B CLUA pacnpocTpaHeHHbIM SIBNEHNEM, OHO CYLLECT-

BEHHO MeHee MOMynsipHO B APYrMX CTpaHax, MoCKOosbKy AaHHas dopma

BO3HArpaXxKaeHus no-rnpexHemy siIBSIETCS AOCTATOMHO CMOPHOM. Bhinnata

BO3HArpaXx[ieHusi B 3aBMCUMOCTM OT OMHAMUKM LieH Ha akuuu o6LiecTsa u,

B 4acCTHOCTM, MpefocTaBfeHne OMLUMOHOB Ha Mpuo6peTeHue akuuii npes-

CTABMAT CO6OM CIIOXHbIE MeXaHWM3Mbl. XOTSi MPUHATO CHUTATb, YTO OHM

o6ecrneymBatoT CTUMYSIbI AN MEHEIKEPOB U OMPEKTOPOB, OHU TaKXe MOryT

0KasablBaTb CYLLIECTBEHHOE BIMSIHME HA KOMMAHWUIO.

e OMuUMOHBI, COrNacHO aprymeHTam WX MPOTUBHWUKOB, MOGYXAAKT Y/IeHOB
coBeTa [OMPEKTOPOB YAeNsTb OCHOBHOE BHMMaHWe KPaTKOCPOYHbLIM pe-
3ynbTaTam OesiTeflbHOCTM M KPaTKOCPOYHOW AMHAMUKE LieH Ha akuuu
KOMMaHuu.

e Ecnu npenoctaensieMble NakeTbl OMLUMOHOB ABMAIOTCA 3HAYUTENbHLIMU MO
pasmepy, TO OHU TaKXe MOryT CO3[aBaTb CMOXHOCTA B OTHOLLIEHUSIX MEX-
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Oy 4feHamy coBeTa OMPEKTOPOB U HYfeHaMW WUCMOHUTESIbHbIX OpraHos,
KOTOpbIE MOTYT U3BMEKATb MIraHTCKYo NPUObISb 32 CHET KPAaTKOBPEMEHHbIX
M3MEHEHUN LiEH Ha akuuu KOMMaHu.

e [lpy npegocTaBneHn 60MbLUMX MAKETOB OMLMOHOB TakXe BO3HMKAET PUCK
pa3MblBaHWA KanuTana akuMoHepoB.

e HakoHel, 60nblUME NO pasMepy NakeTbl OMLUMOHOB B OTAEMbHBIX Clyvasx
He nomeLuany MeHemxepam MaHvnynInMpoBaTe KOMNaHUSMU U (PUHAHCOBOM
MHopMaLIMEN B CBONX COOCTBEHHbIX MHTEPECAX.

B aTOW CBSI3W OMUMOHbLI CTAHOBATCH O6LEKTOM BCe 60siee MPUCTASIbHOrO BHU-
MaHUsi U TPeBYIOT TLIATEeNIbHOrO PACCMOTPEHUs!, XOPOLLEro MiaHUPOBaHUs U
creumanbHOro PackpbITUs MHgopMaLmn. MoXeT 6biTb, AN KOMMaHUM 6ynet
nydlle BCEro He NMpPefoCTaBfsiTh OMLMOHOB CBOUM AMPEKTOPaM.

Ecnun komnaHus Bce-Taku pewnT npenocTaBATb ONUMOHBLI, TO OHa O0JHKHa obec-
ne4vynTb NpPo3pavyHOCTb I/IH(*)OpMaLWIVI O CBA3aHHbIX C 3TUM U3OEepXKaxX B MNjiaHe
pa3MbiBaHUA Kanutana. I'IpospaquVl TakXxe OormkHa 6bITb VIHQ)OpMaLlI/IFI O MeTo-
nax ydeta, ucnonb3yembiX ONnd OUEeHKW 3aTtpaT Ha npenocrtaBlieHne aKkumi n
onumoHoB. CornacHo npuHUmnam Hamnquelﬁ NpPakKTUKn KopnopaTtnBHOro ynpas-
NeHnd, BbiN1aTbl BO3HArpaXKaeHna B shae npenocraBrieHns aKLUMN 1v ONLMOHOB,
KOTOpPbIe MOryT NpuBeCcTn K pa3MbIiBaHUIO aKLUMOHEPHOIo Kanutasa nnn noBanaTb
Ha I'IpI/l6bIJ'Ib o6LecTBa, OOMKHbI yTBepXaartbca co6paHmeM aKUunoHepoB.

Jluumble 3aiiMBI, MIPENOCTaBIIIeMble WIeHaM COBeTa NUPEKTOPOB OOIIecTBa,
TaK>Ke MOTYT OBITH CBOETO pona «MUHOM 3aMeAJIEHHOIO TeNCTBUI» U UICTOYHUKOM
IIPOTUBOPEYHH, KOTOPBIX OOIIECTBY LIeJeCO0OpasHO H30eKaThb.

KopnopatuBHas npaktuka B Poccum. [NprmepHo B 70% aKLMOHEPHbIX 06LLIECTB
He BblpaboTaHa MoNUTMKa B OTHOLLEHWW BO3HarpaxmneHus, BbiniadvsaemMoro
yrneHam coseTa AMpekTopos2®. CpedHU pasMep rofoBOr0 BO3HArpaXXAeHWs,
BbINsia4MBaeMoro 4YsieHamM CoBeTa AUPEKTOPOB B OOLLECTBE C YMCIIOM aKLMO-
HEepoOB MeHee ThICsa4u, cocTaBnsaeT 475 gonn. B 6onee KpyrHbIX akUMOHEPHbIX
obLLiecTBax BO3HArpaXAeHne YeHoB CoBeTa AUPEKTOPOB 06bIYHO Bbile. O6-
LLecTBa C Y1C/IOM akLMOHEepOoB 605ee 0AHOM ThICAYU BbIMNIa4MBaOT BO3HArpax-
JeHve B pasmepe 1200 gonsn. B rog.

205 CM. paspen 2.2.1 uccneposanust MOK «[IpakTuka KOpIIOpaTHBHOTO yIPABICHUS B PETHOHAX
Poccum», c. 21, aBryct 2003 r. (mccaemoBaHre MOXKHO HAaWTH Ha cailte www.ifc.org/regp).
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asa 4. CoBeT QUPEKTOPOB

C y4eToM posiv YNIeHOB COBeTa AVMPEKTOPOB HU3KWUA pasmMep BbIMjiavnBaemMoro
BO3HArpaXxneHusi He MOXET He yauBIATb. KakoBO 6bl HU 6bl10 06bSACHEHUE
Takowm cuTyauun, NnpeacTaBniseTcs O4EBUOHBIM, YTO BOMPOCY O BO3HArpaXKaeHuu,
BbIM/Ia4MBAEMOM YJleHaM COoBeTa OUPEKTOPOB, CreayeT yaenstb 60sblle BHU-
MaHusi. Heo6xoanmo BHeAPUTb MPO3pPaqHy0 CUCTEMY BbiMNfaTbl BO3HArpaXKaeHus,
CMOCOGHYIO MpUBIEYb BbICOKOMPOMECCUOHASBHBIX CMEeunanncToB K pabote B
Ka4eCTBe YSIEHOB COBETOB AMPEKTOPOB.

Haxkoner, corjlacHo IpUHIIUNIAM HaWydIlled MPaKTUKA KOPIIOPAaTUBHOTO
YIIpaBJIeHUs, HeOOXOIMMO, YTOOBI TUPEKTOpPa, IOIydalole BO3HATPAKICHHE 3a
CBOIO paboTy, MOANUCHIBAIN JOTOBOP ¢ KOMITAaHUEN.

|. Mepeyenb Bonpocos nd npoBepky 3ththeKTUBHOCTH COBETA
JIMPEKTopoB™

Bonpocbi la Het

1. Ymensan nu coBeT LUPEKTOPOB 3HAYNTENBHOE BPEMS W BHUMAHWE LONTOCPOYHbIM
Lenam paboTbl O6LLECTBA, a TakXe BOSMOXHbIM CTpaTeruaM ux peanusauun?
Ecnm pa, 660 nu B pe3ynstate JOCTUTHYTO COrMacue Uimn NPUHATO peLleHne B |:| |:|
OTHOLLEHMM 6YaYLIMX LieNei u cTpateruu, u 3aduKCupoBaHo nn Takoe peLueHne
B MUCbMEHHOI hopme?

2. Paccmatpmsan nim COBET LUPEKTOPOB KOraa-nmbéo BOMPOChl, KOTOPbIE WHOrAa
Ha3bIBAOT «KOPMOPATUBHOW YUIOCOUer», T.e. BONPOChI, KaCatLLMecs CucTe-
Mbl LLeHHOCTEN, 3TUYECKO U COLMANbHON OTBETCTBEHHOCTMU, UMUKA, KOTOPbIi
Ob1n1 6bl XXenaTenbHbIM Ans COBETa AMPEKTOPOB? MPUHUMANOCH NI PELLeHne no
3TuM Bonpocam? Ecnu Aa, 6bI10 NN Takoe PeLLeHune OTPaXKEeHO B JOKYMEHTax, I:I I:I
KacatoLmxcs KopnopaTuBHOM MOAWUTUKY, HaNpuUMep, CBA3AHHbIX C YCMNOBUAMU
Haima paboTHMKOB M T.N.? CyllecTByeT N B 06LieCTBE NpoLeaypa nKcupo-
BaHWA OCHOBHbIX PELUEHWIA COBETA AMPEKTOPOB W [OBELEHUS UX [0 CBEAEeHMS
MEHeKepOB B Ka4yeCTBe PYKOBOLCTBA K AEWCTBUIO?

3. AHanuampyeT N1 NepuoSnyecki COBET ANPEKTOPOB OPraHU3aLNOHHYI0 CTPYKTY-
py 06LlecTBa 1 BapuaHTbl ee U3MeHeHU B Gyaywiem? PaccmartpuBaeT fin OH U
YTBEPXAET N BCEX KaHAWLATOB HA BbICLUNE PYKOBOAALLME AOSHKHOCTM B 06- |:| |:|
LLIeCTBE Ha PerynspHoi ocHoBe? CyLiecTBYHOT Nt B 06LIeCTBE 39(D(DEKTUBHbIE
nporpammbl 06y4eHUs COTPYAHWUKOB 1 MPOABUMXEHNA MX MO cnyx6e?

26 Cwm.: Parker, Hugh, Letters to a New Chairman, (1990) London: Director Publications,
pp. 12-14. Hutupyercst mo padore: Cadbury, Adrian, Corporate Governance and Chairmanship,
(2002), Oxford University Press, pp. 47—48.
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Bonpocbi JIF] Het

4. PerynapHo N COBET AMPEKTOPOB MONy4aeT MH(OPMALMIO, HEOBX0AMMYIO Anst
a(h(HeKTMBHOTO KOHTPONS 3a AEATENbHOCTbIO O6LIECTBA W €r0 MeHemKepoB?
Bbinn N B pa6oTe COBETA ANUPEKTOPOB HEMPUATHbIE CHOPMPU3bLI (Hanpumep |:| |:|
HeGNaronpuATHbIE PE3yNbTaThl UMM HENPEABUAEHHbIE KPU3UCHI), KOTOPbIE MOX-
HO 0GbACHWTL OTCYTCTBUEM CBOGBPEMEHHOW M JJOCTOBEPHOM MHAOPMALN?

5. MpegycmartpuBaet nn 06bl4HAA MPAKTUKA COBETA LUPEKTOPOB MpeAcTasieHne
reHepanbHbIM LUPEKTOPOM OTYeTa O rOfOBbIX MiaHax U 6t0KeTe 06LIeCTBa C
LeNTbl0 X PaccMOTpeHns 1 0406peHNs COBETOM AMPEKTOPOB? PerynsapHo nu |:| |:|
COBET AMPEKTOPOB KOHTPONMUPYET (haKTUYeCKWe MOKasaTenu WCMOSHeHUs yT-
BEPXXAEHHbIX NNAHOB U BIOLKETA FeHepabHbIM AMPEKTOPOM W NpaBneHnem
o6LyecTsa’?

6. MMpn NPUHATAM BaXKHbIX PELUEHWIA, KacaloLWmxcs OyayLmMX LeNei, cTpateruu,
NONNTWKM, KPYMHbIX WHBECTULIMIA, HA3HAYEHMS HA BbICLUNE PYKOBOASLLME AOIK-
HOCTM W T. ., pacnonaraeT 1 COBET AMPEKTOPOB [OCTATOYHbIM BPEMEHEM U |:| |:|
VHopMaumein Ans B3BELUEHHOTO MPUHATUSA TakuX PELUEeHU (He 0Ka3blBaeTcs
NN OH B CUTyaumuu, Korga, 6yoyyn nocTaBnieH nepef (hakTOM, OH BbIHYXK[EH
YTBEPXKAATb YXKE NMPUHATLIE PELLeHus unu 0653aTenibecTea)?

Eciu monoskuTebHble OTBETHI OBUIA JJAHBI HA BCe 9TH BOMPOCHI, MOKHO TO-
Boputh 006 adpdextuBHO paboTaroiiemM coBeTe NUPEKTOPOB. ECIU ke OTBETHI
OTpHUIaTeIbHbIe WM, OBITh MOXKET, He BIIOJHE YeTKHe, TOTIa OOIIeCTBY CIIelyeT
3aHOBO OIIEHUTH COCTAB U POJIb CBOErO COBETA JHPEKTOPOB.
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Copep)<anve
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2. [lonHoMOYns KONMAErUANLHOIO UCTONHUTELHOIO OPIAHA
3. TonHoMOYNS U KBATN® UKALUS YIIPABIISIOUIETO v

B. COCTAB VCTIOJTHUTENBHBIX OPTAHOB ... 100
1. KTO MOXET BbITb FEHEPAJIbHbIM JUPEKTOPOM
WY YTIEHOM KOJIIETUATIBHOTO UCTONHUTENILHOTO OPTAHA...c.occeeeeeeee... 100
2. KBAIN® NKAUNS TEHEPATILHOTO [JUPEKTOPA
W YJIEHOB KOJUIETUATIEHOIO WUCTOHUTENIBHOTO OPTAHA wovoeeeeeeeieeeannn. 101
3. COCTAB KOJIETUATILHOTO UCTOMHNTENLHOTO OPTAHA .o 102
C. OEPA3OBAHI/IE I MPEKPALLIEHWE OEATENBHOCTHU
VICTOJTHUTENBHDBIX OPTAHOB .....evveeeeeeeeeeeiee ettt e 103
1. Bbis0PbI YNIEHOB MCMONHUTENILHBIX OPTAHOB
HA OBLEM COBPAHNMN AKLUNOHEPOB woeeeeveeeeeeeeeeeeeeseeeeeeeeeeesereeseeeseeneans 104

2. ®oPMUPOBAHUE NCIONHUTE/IbHbIX OPTAHOB COBETOM JUPEKTOPOSB ....108

D. nOPﬂ,ElOK PABOTbI VICMONMHUTESTbHBIX OPTAHOB.......vvvevveeeeiiieeeeieeeveee 108
1. [IPEACERATENL KOMETUASIbHOTO UCMOSTHUTEILHOIO OPTAHA ... 108
2. SACELAHNS KOMETUATILHOTO NCTOTHUTEBHOTO OPTAHA .o 109

3. [lPABO CO3bIBATb 3ACEAAHUE KOJIETUATIbHOIO
NCTIOSTHUTETIBHOTO OPTAHA ..cviiiiiiiiiiiieiiciicii sttt

4. YBEJOMNEHUE O NPOBELEHUN 3ACELAHUN .
5. KBoPYM 3ACELAHUA KOJIETUATILHOTO MCIOSTHUTESIBHOTO OPTAHA........ 111

6. [0710COBAHUE HA 3ACELAHUAX KOJEMNATIbHOTO
UCTIOSTHUTETIEHOTO OPTAHA oot seee st seaeeesseeeseneesennaans 112

7. [lPOTOKO/IbI 3ACELAHNI KOMIEMMATIBHOIO WCMOTHUTENILHOTO OPTAHA ..... 112

E. OBSA3AHHOCTM 11 OTBETCTBEHHOCTb YNIEHOB KOMMEMMANBHOTO
NCNOMHUTEMBHOMO OPTAHA ..o 113

F. OLI,EHKA PE3VIILTATOB [EATESIbHOCTW WCMOSHATENBHBIX OPTAHOB........... 114

G. BO3HAFPA)K,HEHI/IE YNTEHOB WCMONMHUTENbHBIX OPTAHOB ...
1. TMonnTukA B 05JACTN BOSHATPAKIEHNI .vvvevaveeveeeeveeaveeveieeieeeeeareaas
2. TPy[OBbIE JOrOBOPbI C YTEHAMY NCMOHUTEbHbIX OPTAHOB

3. BbinniATbl TEHEPAJILHOMY [UPEKTOPY U YJIEHAM MPABJIEHUS
B C/IYYAE JJOCPOYHOIO MPEKPALIEHNS MOTHOMOYMI v 119
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KOHTpPONbHbLIA CNUCOK BOMNPOCOB
ANs npefcepartens coBeTa AUPEKTOPOB
|

v CyliecTByeT nn B 06LLECTBE YETKOE pacrnpeneneHne nosiHoMo4Ynii Mexay
akuMoHepamMu, COBETOM AMPEKTOPOB M UCMOSIHUTENbHLIMU OpraHammn?
Co3spaH nn B 06LLIECTBE KOMmermanbHbli UCMONHUTENbHbIN opraH? [po-
BOOUTCS NN B YCTaBe YETKOE pasrpaHuyveHne mMexgy nosHOMOYMAMM re-
HeparnbHOro AMpeKTopa 1 NOHOMOYUSAMU MpaBfeHna?

v ObnapaeTt nv reHepanbHbI OUPEKTOP W YNEHbl NMPaBNEHUSA 3HAHUAMU U
KBanudurkaumen, Heo6xooguMbIMU AN PyKOBOACTBa obLiecTBoM? Pabo-
TaloT NI OHM HAa MOJIHOW cTaBke? YeTKo M pasrpaHnyeHbl cdepbl OTBET-
CTBEHHOCTM MeXAy 4fieHamu npasfieHusl No OTAeNbHbIM Bonpocam (one-
pauMOHHbIM, MapKETUHIOBbIM, (PMHAHCOBbLIM, FOPUANYECKUM U UHbIM)?

v KTo dopmupyeT ncnonHutenbHble opraHbl? JocTaTto4yHO Nv akTUBHO
reHeparnbHbI OMPEKTOP y4YacTByeT B npoueaype HasHavyeHus (M3paHns)
YSIEHOB MpaBneHnsa?

v TpoBogaTcs nu perynspHble 3acefaHns UCNONMHUTENbHbLIX opraHos? Mpo-
BOAMTCS M COOTBETCTBYIOLLAA NOArOTOBKA TakMX 3acefaHun, Hanpumep,
roToBUTCS N 3apaHee MOBECTKa OHA M paccCblnakwTCcsA M CnpaBOYHble
mMaTepwvarnsi?

v VIHOPMMPYIOT NN reHepanbHbI AMPEKTOP W MpaBfieHne Ha perynspHown
OCHOBE COBET AMPEKTOPOB O AeATeNbHOCTH obLecTea? CBOEBPEMEHHO NN
MCMOMNHUTENbHbIE OPraHbl NPefoCTaBAAT COOTBETCTBYIOLLYIO MHGOPMaLMIO
COBETY OMPEKTOPOB, PEBU3VMOHHON KOMUCCUMM U ayauTopy obLiecTtsa?

v/ YeTKO N1 YneHbl UCMOMHUTENbHbIX OPraHOB OCO3HAIOT CBOK 06513aHHOCTb
OelncTBOBaTb B MHTEpecax obLlecTBa, pa3ymMHO 1 fobpocoBectHo? Mpu-
HUMaeT N1 COBET OMPEKTOPOB Mepbl ANnA ob6ecrnevyeHunss Toro, YToobl
YfIeHbl UCMONMHUTENBHBLIX OPraHoOB, HEe BbIMOMNHSAOLME yKa3aHHOM 06A3aH-
HOCTW, NPMBEKanucb K OTBETCTBEHHOCTU?

v PerynsapHo nu aHanuanpyetcsa ahPeKTUBHOCTb PabOoTbl UCMONHUTENBbHbIX
OpraHoB Ha OCHOBE COOTBETCTBYHOLLMX MNokasatenen? OueHuBaeT nu
COBET OUPEKTOPOB MX paboTy eXerofHo unn vawie? YunTbiBaeT n coBeT
ONPEKTOPOB 3PP EKTMBHOCTL AEATENbHOCTM YNIEHOB WCMONHUTENbHbIX
OpraHoB Mpu peLLeHnn Bonpoca o pa3mMepe BbinadvBaeMoro UM Bo3Ha-
rpaxgeHusa?

v TloHMMaIoT N BCe 4NeHbl COBETA AMPEKTOPOB M aKLUMOHEPDI, KaK AeNCTBY-
IOT OMUMOHbI 3MUTEHTA? 3HaKOMbl N BCEM YfleHaM COBeTa AMPEKTOPOB
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pasnuyHble MeTofbl y4eTa ONLUMOHOB SMUTEHTa U COCTaBfIeHUst OTYETHOC-
TV MO HUM? AHanM3VMpPOBan N C KPUTUYECKUX MO3MULIMIA COBET AMPEKTOPOB
MCMOSb30BaHMe OMLUMOHOB SMUTEHTA B LieNfX MatepuanbHOro CTUMYNMPO-
BaHMs? YOanocb N COBETY [AMPEKTOPOB 06eCneHnTb, YTOObl OMLMOHbI
SMUTEHTa He MPefoCTaBMANMCL MNPOCTO B Ka4ecTBe [OMONIHUTENbHOro
BO3HarpaXxaeHns MeHeaxepam, a TakXe OOHEeCTU 3Ty MHJOopMaLmio B
MONHOM 06beme M Haaexallumm o6pa3oM [0 akLMOHepoB?

HcnonHnTENbHBIE OPraHbl OCYIIECTBIISIOT PYKOBOJCTBO TEKYIIEH JEATETbHOCTHIO
o61rectBa. OHU peayIu3yIOT CTpaTerndecKre yKa3aHus COBEeTa JUPEKTOPOB U (MJIH)
ob1rero cobpanus®’ W SBJSIIOTCS BaKHEHINEH YacThIO CTPYKTYPBI YIIPAaBJICHUS
06111ecTBOM. B HacTosIIIel IT1aBe ONUCHIBAIOTCS IIOJIHOMOYUS, COCTaB, (OPMUPO-
BaHUe, MOPSOK pabOThI UCIIOTHUTEILHBIX OPTAaHOB, MTOPSNOK B3AUMOIEUCTBHS C
COBETOM ITHPEKTOPOB, PYHKINU U 00SI3aHHOCTH, IOPSIOK OLEHKH JesATeIbHOCTU
1, HAKOHEI, BO3HArpak/leHUue WIEHOB MCIIOJTHUTEIBHBIX OPTaHOB.

A. WcnonuurenbHbie opraibl U X NOJNHOMOYMSA

Cornacao 3akoHy 06 AO, K UCIIOJHUTEIBHBIM OpraHaM OTHOCITCSS:

*  eIMHOJUYHBIN UCTIOHUTENHHBINA OPTaH, T. €. MUPEKTOP WIIU TeHePATbHBII
IUPeKTOp (Iajiee — TeHePaNbHBIN TUPEKTOP);

*  KOJUIETMAJIbHBIN MCTIOHUTENBHBIN OpTaH (T. €. IpaBJIeHne WIN JUDPEKITHS,
Iajiee — IPABJIEHHUE), COCTOAIINI U3 TEHEPATBHOTO JUPEKTOPA U OIHOTO
MM HECKOJIBKUX WIEHOB (MEHEIKEpOB).

B smo6oM o6111ecTBe 10JDKEH OBITH TeHepaabHbIi aupekTop. Co3maHue IpaB-
JIEHUsI ¥ Tiepefiada MOJTHOMOYHUN TeHepaIbHOTO AUPeKTopa YIpaBisaiomemMy (yu-
paBJISIIOIIIEN OPTaHU3AI[UU) HE SIBJISIFOTCS 00sI13aTeIbHBIM.

Hapnexawas npaktuka. CornacHo Kogekcy ®KLB, obLiectBam pekomeHay-
eTcs co3haBaTh KomnernasbHbIi UCMONHUTENbHBIA opraH®®. B Kopgekce ®KLIB
OTMEYAETCH, YTO PYKOBOACTBO TEKYLLIEN OEATENIbHOCTLI0 06LLEeCcTBa npeanona-

27 Cwm. myHKTHI 1 1 2 crarbu 69 3akoHa 06 AO u BBemenue k rmaBe 4 Komekca OKIIB.
2% Cm. myHKT 1 cratbn 69 3akona 06 AO.

29 Cm. mysKT 1.1 mraBer 4 Kopexca ®KIIB.
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raet Heo6XoANMOCTb peLleHus psga BOMNPOCOB HE eQUHONWYHO, a Konnervasnb-
HO. Hanun4me KonnermanbHOro MCMNOSIHUTENIbHOrO opraHa Takxe obneryaer
o6CcyXaeHne BaXKHbIX BOMPOCOB U KOOPAMHALUMIO OEATENbHOCTU KITHYEBbIX
PYKOBOOALLMX COTPYOHUKOB B 3TOM CBA3U. KonnervanbHbIA UCMOSTHUTENbHbIN
opraH akkymysnvMpyeT OCHOBHblE PECYpPCbl, KOTOPbIMU MOXET pacnopsXaTbcs
reHepasbHbIi OUPEKTOP ANS OOCTUMXXKEHUN Lenen obLuecTsa.

Kax mmpaBu1o, HCIIOIHUTEIbHbBIE OPraHbl 00IafAI0T HEOOXOIUMBIMY IIOTTHOMO-
YUSAME IS0 IPUHSATHS PEIIeHnil 10 BCeM BOIPOCAM, KOTOPbIe He OTHECEHBI K
KoMIteTeHITUK 001ero cobpanus u (uam) coBera qupekropos?!!. Bompocsr, oTHe-
CeHHbIe K KOMIIETEHITUH 001II1ero cobpanus 1 (WIn) coBeTa JUPEKTOPOB, He MOTYT
OBITh IlepeflaHbl Ha PellleHHe HCIIOIHUTEIbHBIM OpraHaM®'?. YcTaB JOJDKeH IIpery-
CMaTpHUBaTh KOMIICTCHIIUIO OPTAHOB YIIPAaBJICHUs OOILIECTBa, B TOM YHCJIE HCIIOJ-
HUTEJIbHBIX OPTaHOB".

3axoH 06 AO pasperaer oOIIecTBAM HAHUMAaTh KOMMEPYECKYIO OpPTaHU3AIIHIO
(YIIpaBILIIOLIYIO OPraHU3alNIO) WIX HHIUBUIYaIbHOTO IIpeIIIPHHUMATEIL (yIIpaB-
JIIIOIIETO) IS BBITOJHEHUs (DYHKIUH eIUHOIIMYHOIO UCIIOJIHUTEIBHOIO OpraHa.

KopriopatuBHas npaktnka B Poccun. MHorne poccuinckme akumoHepHble 06-
LecTBa MMEIT KosermasbHble UCNOMHUTENbHblE OpraHbl. Kak nokasbiBaeTt
npakTKa ynpaereHnsi B POCCUNCKMX pervoHax, Yem 60nblue O6LLeCTBO, TeM
60rnee BEPOSATHO HaNMyMe B HEM KOMSErnasnbHOrO MCMOMHUTENIbHOro opraHa®'.
Bonee KpynHbIM o6LuecTBaM KomnervasbHbI UCTONIHUTESIbHBIA OpraH MOXeT
6bITb HEOOX0AMM 4718 TOro, YTO6bI peLlaTb BOMPOChI, CBA3aHHbIE C 6onee Cnox-
HbIMV MOAENAMU XO3AWCTBEHHON OESATENIbHOCTU U 60fiee CIOXHbIMU OpraHunsa-
LIMOHHbIMW CTPYKTypamu. MeHbLUne no pa3mepy o6LLecTBa 06bIMHO NCMOSb3YHOT
60onee NpocTble MOOENN XO3ANCTBEHHOW OEATENBHOCTM 1 06M1afatT OrpaHNYeH-
HbIMV pecypcamun [si CO3AaHNsA OpraHM3aumoHHbIX CTPYKTYP (CM. cxemy 1).

211 Cwm. ab3ar 1 myHkra 2 crateu 69 3akona 06 AO.
212 Cm. myHKT 2 cTaThu 48 u nmyHKT 2 crathu 65 3akoHa 06 AO.
213 Cwm. absar 1 mynkra 3 crarteu 11 3akona 06 AO.

24 Cwm. paspen 2.2.2 uccnenosannst MOK «IIpakTrka KOPIIOPaTHBHOTO YIPABIE€HUs B PerOHAX
Poccunm», c. 29, aBryct 2003 r. (uccnenoBanye MOXKHO HAlTHU Ha caiiTe: www.ifc.org/rcgp).
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Cxema 1. Hannyue KonneruanbHOro UCNONHUTENLHOIO OpraHa
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WeTounmk: MOK, «[pakTuka KopnopatueHOro ynpaeneHus B pernoHax Poccun», agryct 2003 r.

Hapnexawasa npaktuka. /IcnonHutenbHble opraHbl B CBOEN paboTe OOSMKHbI

PYKOBOACTBOBaTLCSA (PUHAHCOBO-XO3AMCTBEHHBIM MSIAHOM, KOTOPbIA €XEerogHo

YTBEPXOAETCA COBETOM AMPEKTOPOB?'S. PUHAHCOBO-XO3ANCTBEHHbIN MNaH AB-

NAeTCs PYKOBOACTBOM MPW OCYLLIECTBIIEHUM TEKYLLEN AeATENbHOCTN O6LLECTBA.

MpUHLMNBLI XOPOLLEro KOPMopaTUBHOIO yNpaBfeHus Takxke npegycMaTpuBalioT,

YTOObI:

* reHepasbHbI OMPEKTOP W MpaBfieHVMe COrnacoBbiBaniM C COBETOM AUPEK-
TOPOB COBEpPLLEHNE COENOK, HE COOTBETCTBYHOLLUMX (DMHAHCOBO-XO3AACTBEH-
HOMY NfiaHy (HecTaHBapTHbIX ornepaLuii)?'e;

e 06LlecTBO padpabaTbiBanio BHYTPEHHWE OOKYMEHTbI, ONPeaenstoLLme nops-
[OOK COrnacoBaHus reHepasnbHbIM AMPEKTOPOM W MPaBfiEHNEM TaKMX CAENOK
C COBETOM AMPEKTOPOB?'7;

* COBET OMPEKTOPOB MMEN MpaBO 3anpeTuTb FeHepasibHOMYy AMPEKTOPY U
npaBfiEHNI0 COBepLUaTh Kakue-nnbo HecTaHgapTHbIE onepaLumu.

25 Cwm. myHkT 7.1 mrassl 1 Kogekca @KIIB.
216 Cwm. myHKT 2.2.3 raaBel 8 Kopmexca OKILIB.
27 Cwm. myHKT 1.2 rassl 4 Kogekca @KIIB.
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1. MonHomouna rexHepanbHoro AupeKTopa

[ToTHOMOYHS TeHepaIbHOTO JUPEKTOPa OIpenesieHbl B 3akoHe 06 AO u 0606111e-

HBI Ha cxeMe 2218,

Cxema 2. [onHOMOYMSA reHepanbHOro AMpeKTopa

6e3 [I0BEPEHHOCTM [eACTBYET

0T UMEHM 00LLIEeCTBA, B TOM 4uCNe
NpeaCcTaBNseT ero UHTEPecHl

B Poccuitickoin ®epepaunn

1 32 py6exxom

1 (hMHAHCOBYIO OTHETHOCTb
B COOTBETCTBYHOLLME OpraHbl

yTBEpPXKAAET
LITaTHOE pacnucaHue

B A

leHepanbHbIN
AnpexTop:

PYKOBOANT TEKYLLENH AeATENbHOCTbIO 06L1ecTBa

3aKN0YaeT CAeMKM OT UMeHN 06Llie-
CTBA C Y4ETOM OrpaHuyeHui,
YCTAHOBIEHHbIX 3aKOHOM

06 AO u ycTaBom 06LLecTBa

1303eT NPUKasbl
> W LAeT yKazaHus
paboTHUKam 06LLeCTBa

npeacenaTenbCcTByeT
Ha 3aceflaHnax KonnernanbHoro
WUCMONMHUTENbHOr0 opraHa

NpeAcTaBseT rofoBoN OTHeT » v

(NpW HanU4UM TakoBoOro)
noAnucbIBaeT rofjoBoil 0THET
1 (PUHAHCOBYIO OTHETHOCTH 06LLECTBA

Wetounmuk: MOK, mapt 2004 r.

2. MonHoMo4Hs KonneruaabHoro MCNoNHMTENbLHOIO OpraH

B ciydae cos3maHusl 0OIIeCTBOM KOJUIETHMAJIBHOTO HCIOJHHUTEIBHOIO OpraHa
YCTaB JOJDKEH OIpPeNesIsATh Pa3felbHO IIOTHOMOYNS TeHePaJIbHOTO IUPEKTOpa U
KOJUIETHAJIBbHOTO HMCIIOTHUTEIBHOTO OpraHa’'’, MOCKOJIbKY OHHU He OIpefesIeHEl
B 3akoHe 06 AO, a yCTaHABJIMBAIOTCS 10 YCMOTPEHHIO 001IecTBa.

2% Cm. myHKT 2 crathy 69 u myHKT 2 ctathu 88 3akoHa 06 AO, a Taxke myHKT 3.7. [ToctaHoB-

nexns PefepasbHO KOMUCCHH O PBIHKY IeHHBIX 6ymar «O6 ytBepxaenuu IlooskeHust
“O HOIONHUTEIBHBIX TPeOOBAHMSX K IIOPSIKY HOATOTOBKY, CO3bIBA U IPOBeIeHUs 0011ero
cobpanus akiuoHepoB”» Ne 17/mc ot 31 mas 2002 r.

29 Cm. abzam 2 mynkTa 1 crateu 69 3akona 06 AO.
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NMoco6ue no KopnopaTMBHOMY ynpaBiIEHUIO

Hapnexawasa npaktuka. YctaB o6LuecTBa OO/DKEH ONMpemensiTte MNOSHOMO4MS
KONMernanbHOro UCMoIHUTENBHOMO opraHa no®:

pa3paboTKe OOKYMEHTOB, KAcCaloLMXCs MPUOPUTETHbLIX HarpaBfieHWn ae-
ATENbHOCTM OBLLECTBA;

paspaboTke (PMHAHCOBO-XO3ANCTBEHHOIO MiaHa;
YTBEPXXAEHMIO BHYTPEHHMX LOKYMEHTOB OOLLECTBa;

OLO6pPEHNIO COENOK Ha cymMMy 5 1 605iee NpoLEeHTOB CTOMMOCTU akTUBOB
o6LLecTBa, YTO CONPOBOXAAETCHA TPe6OBAHNEM O HE3aMeANUTENIbHOM YBe-
OOMJIEHUN O TaKMX cOesikax coBeTa OUPEKTOPOB;

O[06PEHNIO COENOK C HEABVMXXMMOCTLIO M MOJSIYHEHUs] KPeOUTOB, KOTOpbIe
HE OTHOCSATCS K OObIYHOW XO3AMCTBEHHOW OEATENbHOCTU OOLLECTBA;

Ha3Ha4YeHuo pykoBOoaUTENen unmanos U NPeacTaBUTENbCTB O6LLECTBA;
0006PEHNIO BOMPOCOB NMOBECTKM AHA 06LLMX COBpaHUii akLIMOHEPOB Jo4ep-
HMX O6LLECTB, €OMHCTBEHHbIM YYaCTHMKOM KOTOPbIX ABASETCH O6LLECTBO,
€C/N 3TV BOMPOCHlI He OTHECEHbl K KOMMETEHLMM COBETa AVPEKTOPOB 06-
LLecTBa;

Ha3Ha4YeHuo Ny, NPeAcTaBAsoLWMX 06LECTBO Ha O6LLUMX COOGpaHUSaX
JOYepHUX 06LLECTB, €AUHCTBEHHbIM YYaCTHUKOM KOTOPbIX SABMseTCA
06LLEeCTBO, U Bblda4ye UM WHCTPYKUWUA ONA rofiocoBaHus Ha o6LMX Co-
6paHusaXx;

BbIABVXEHUIO KAHAMAATYP reHepanbHOro AMPeKTopa, YIeHOB npaBeHus,
ynpaBnsioLLero, YJeHOB CoBeTa QUPEKTOPOB, a TakXe KaHaupatyp B
WHble OpraHbl yNpaBneHns opraHmM3aumi, YHacTHUKOM KOTOPbIX SBSETCH
06LLEecTBO;

YTBEPXAEHMWIO MpaBui BHYTPEHHEro TPYAOBOIrO Pacrnopsifka;
YTBEPXXAEHMIO JOIDKHOCTHBLIX MHCTPYKLUMIA A1 BCEX KaTeropuin paboTHUKOB
00LLIECTBA;

YTBEPXXAEHWUIO YCIOBUI TPYAOBbLIX AOFOBOPOB C PYKOBOAUTENSAMU CPEAHe-
ro 3BeHa;

YTBEPXAEHMIO PELUEHUI O 3aK/OYEHUM KONNMEKTUBHbIX TPYAOBbIX OOro-
BOPOB.

20 Cwm. myskTs! 1.1.2-1.1.5 rmassl 4 Komexca ®KIIB.
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masa 5. cnonHuTenbHble opraHbl

Cxema 3. ®YHKLUM, BLINONHAEMbIE UCMONHUTENbHLIMW OpraHamMu

Ono6peHue
NPOM3BOACTBEHHBIX MAHOB KOMNaHUN

KoHTponb 3a NpoBefeHUeM BHYTPEHHEro ayauTa

0pno6pexne
rOA0BOr0 6t0pKeTa KoMnaHuu

Opo6peHne KpymnHbIX CAeNok
VIHMunmpoBaHue BHEOYEPEAHOrO ayauta

VTBEPXAEHNE ayauTopa
HasHayeHue MeHe[KepOB W YNEHOB MpassieHns
1 MPEKPALLEHNE NX NONHOMOYMNIA

136paHue npepcefarens npasseHus
11 NPEKPALLEHNE ero nNosHOMOYMi

36panve npepcenarens CL
11 MpeKpaLLeHne ero nonHOMOYMi

36panue yneHos G
1 NpekpaLleHne ux noaHoMo4ni

0po6peHre JONONHUTENbHO AMUCCUM aKLiA

40 60
[lons MCNONHUTENbHBIX OPraHoB,
BbINONIHAKWMX YKa3aHHbIe hyHKumMn (%)

21 Cwm. paspen 2.2.2 uccnenoBarns MOK «IIpakTrka KOPIIOpaTHBHOTO YIPABIE€HNs B PETHOHAX
Poccun», c. 30, aBryct 2003 r. (uccrenoBaHre MOXKHO HAMTH Ha caiite: www.ifc.org/regp).
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NMoco6ue no KopnopaTMBHOMY ynpaBiIEHUIO

3. MonuHomouus u KBanWhUKaLMA ynpasnsiowWero

Obi1iee cobpaHne MOXKET IepenaTh MOJTHOMOYHS F€HePAIFHOTO TUPEKTOPa yIIpaB-
JISIIOIIIEMy Ha OCHOBaHMHM IIHICBMEHHOTO JOrOBOpa’™.

Hapnexawas npaktuka. O6Liee cobpaHne Brnpase nepefarb ynpasnsoLemy
(ynpaensioLLer opraHm3aLym) TonbKO MNOHOMOYUS EAUHONUYHOIO NCMOMHUTENb-
HOro opraHa. Takum 06pa3oMm, ecfnv reHepasibHbIi OUPEKTOP ABNSETCA Npeg-
cepartenem npasfieHus, MociegHee BHaYane OOMMKHO 6bITb pacnyLleHo, ¢ TeM
YTOObI 3aTeM MOrNM ObITb NepedaHbl NMOSIHOMOYMUS FeHepasibHOro AMpeKTopa.

Ob1miee cobpaHne MOKeT MPUHITH pelleHre O Iepeade MOJTHOMOYUN ey-
HOJIMYHOTO UCTIOTHUTEIBHOTO OpTaHa yIPaBJISIONIEeMY TOIBKO IO MPeI0KEHHUIO
COBeTa TUPEKTOPOB.

Hapnexawaa npaktuka. CoBeT OVMPEKTOPOB OOMMKEH MPencTaBuTb OOLLEMY

COo6paHnIo YeTKOE 060CHOBaHME HEOOXOAUMOCTY Nepenaydy NoTHOMOUNIA yripaB-

NALWEMY M NpeaocTaBuUTb MHopMaumo 0223

*  MpuYMHaxX TaKOro peLLeHus;

®  CBSI3aHHbIX C 3TUM puUcKax;

*  fMuax, KOTopble ByayT OTHYUATLIBATLCSA OT UMEHW YMPaBAIOLLEN OpraHn3aLum;

* [Opyrux oO6LLecTBax, yrnpaBfieHME KOTOPbIMWU OCYLLIECTBIISET ynpaBnstoLlas
opraHv3auus;

® YyjleHax COBeTa AWPEKTOPOB, WUCMOSHUTENbHbLIX OPraHoB M KPYMHEeMLnx
aKUMOHepax YnpaBfsloLLEA OpraHvM3aumm, a Takxke MHY MHdopmauuio,
KoTopasi MOXET ObITb HE0OX0AMMa A5 BbIACHEHUSI BEPOSTHOCTU KOHQNIMK-
Ta UHTEpPECOB.

YrpasJsioIuil BeITONHsIET (GYHKIUY FeHePAIbHOTO TUPEKTOPA U OTYNUTHIBA-
eTCsl Iepef] COBeTOM IHUPEKTOPOB M o0ImuM cobpanueM. 3akoH 06 AO He ycTa-
HaBJIMBaeT TPeOOBAaHUN B OTHOIIIEHUH JOTOBOPA C YIPABISIOIIAM, TOMIMO TOTO
YTO MpefceiaTesb COBETA IUPEKTOPOB WM IPYTOe YIIOJIHOMOYEHHOE JINIIO TIOJI-
IIACBIBAET JIOTOBOP € YIPABJISIONIUM OT UMEHHU 00IIecTBa*.

#2 Cwm. a63an 3 myHkTa 1 crareu 69 3akona 06 AO.

22 CM. myHKT 4.2 miaBbl 1 1 nyHKTHI 2.1.7-2.1.9 rnassl 4 Komexca OKIIb.
24 Cm. abzar 2 myHKTa 3 cTathu 69 3akoHa 06 AO.
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naBa 5. VicnonHuTenbHble OpraHbl

Hapnexawas npaktuka. CoBeTy OMPEKTOPOB M O6LLEMY COOPaHUI0 OOIMKHA
6bITb NMpegocTaBrieHa crnegytoLlas MHopmMaumsa?s:
®  [OKYMEHT, MOATBEPXAAOLLIMIA, YTO YNpaBnsaoLLmiA 061afaeT JOCTaTOHHbIMU
aKTMBaMM UMW 3aKJTHOYNUI JOrOBOPbI CTPaxXOBaHUsS Ha CryYal HEUCTIONHEHWS
UM 0653aTENbLCTB MO JOrOBOPY C O6LLECTBOM, a TakXe hMHaHCOBas OTHET-
HOCTb YNpaBnsioLLEeNn opraHu3aumm;
° yCTaB ynpaBnsioLLen opraHv3auuy;
° [0roBOP C yNpaensioLUMM, NpegycMaTpuBatoLLmin®2;
— Lenu, [OCTVXKEHNE KOTOPbIX HAOMEXMUT 06ECNeYUTb YNpaBsioLemy;
— pasmep BO3HarpaxnaeHusi ynpasBnstoLLero;
— TIPUHLMMbI OTBETCTBEHHOCTU, MPUMEHNMbIE K YNPaBAsioLLEMY;
— MOpAJOK MpeKpaLleHns MOMHOMO4YMI yNpaBnsoLero (cogepxalleecs
B [OrOBOPE MOSIOXKEHNE O MPeKpaLLeHUN MOTHOMOYMN);
— OT4YeTbl, KOTOPblE YNPaBNAOLLMA 0653aH NPeacTaBNsATb COBETY OUPEK-
TOPOB 1 06LLeMYy CO6paHuio, B TOM 4uciie MHpopMaums O TOM, KTO U
Korga OOSKeH MpefcTaBnsaTb TakMe OTYEThI.

Kpome Toro, ynpaensiioLLyii He OOMKEH BbIMOMHSATbL aHanornyHble yHKLMN B
KOHKYpVpYIOLLEEM OGLLECTBE WM HAXOAWUTHCA B UMYLLECTBEHHbIX OTHOLLIEHUSIX
C KOHKYPVIPYIOLLMM OGLLEECTBOM.

O6miee cobpaHue MOXKeT B TI000€ BpeMsI IIPeKPAaTHTh IIOJTHOMOYHS YIIPABIIs-
forrtero®”. Ciieyer UMeTh B BUMY, UTO B OTOM Cllydae TakKe JIOJDKeH OBbITh Ipe-
KpaIlleH IOTOBOP MEXKIY OOIIEeCTBOM U YIPABISIOIIUM U YTO YIIPABIISIOIIEMY
MOJKET IPUYUTATHCS BOZHATPAXK/IEHNE, CBSI3aHHOE C MOCPOYHBIM ITpeKpallieHneM
ero TPyIOBOTO JOTOBOpA (B TOM YHCIIE JOMIOJHUTEIbHOE BO3HATPAXKICHNE).

25 Cm. myHKT 2.1.9 rinassl 4 Konexca OKIIb.
26 Cwm. myHKT 2.1.10 rnaBer 4 Komexkca OKIIB.

27 Cwm. ab3ar 1 mynkra 4 crareu 69 3akona 06 AO.
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NMoco6ue no KopnopaTMBHOMY ynpaBiIEHUIO

B. CocTaB MCNONHUTENbHBIX OpraHoB

1. KTo mo)KeT 6biTb reHepanbHbiM JUPEKTOPOM MM “NEHOM KOoJUIerHanbHoro
WCMONHMTENbHOIO Oprata

JIro6oe pusmdeckoe JTUIO MOKET OBITh Te€HEPaTbHBIM JAUPEKTOPOM WM WIEHOM
npaBienus. OMHAKO CYIECTBYIOT CIeMyIOIIre OTpaHNIeHMsE:
*  TOJIBKO JIHIIA, 0OJaarolye IMOTHON [eecliOCOOHOCTHIO, MOTYT SIBJISITHCS
YIEHAMU UCIIOTHUTEIbHBIX OPTAHOB. DTO 03HAYAET, YTO TAKOE JIUI[O TOJDK-
HO OBITH CIIOCOOHBIM CBOMMU AEHCTBUSIMH IPUOOPETaTh U OCYIIECTBISATH
TPaXIAHCKUE TIpaBa, CO3[IaBaTh sl CeOsl TPaKMaHCKHUE OOSI3aHHOCTH U
HUCIIOJIHATL UX>2;
*  IOpUAMYECKOe JIUIO0 He MOYKET ObITh YJIEHOM HCIIOJHHUTEILHOTO OPTaHa;
*  Tpeficemaresib COBeTAa MUPEKTOPOB HEe MOXKET OBITH TeHEPATHHBIM TUPEK-
Topom*?;
*  WIEHbl PeBU3NOHHOUN KOMUCCHH HE MOTYT BXOIUTh B COCTAB UCITOJIHUTEIb-
HBIX OpraHoB>’;
*  9JIeHBI CIETHOI KOMUCCUH 006IIIero coOpaHust He MOTYT BXOOUTH B COCTAB
UCIIOJIHUTEIbHBIX OPraHoB>;
*  TeHepaIHHBIN TUPEKTOP (WIieH KOJUIETHATHFHOTO UCIOTHUTETHHOTO OPTaHa)
o011ecTBa MOKET OBITh OMHOBPEMEHHO WIEHOM HCIIOJHUTEIBHBIX OPTaHOB
WU COBeTa MMPEKTOPOB NPYTO¥ OPTaHU3AIMK TOJBKO C COTJIACUSI COBETa

OUPEKTOPOB 0b6IIIecTBa*?,

Hapnexawas npakKkTuka. CornacHo HaVIﬂy‘-lLLIeI7I npakTnukKe, B COCTaB NUCMNONHN-
TeJlbHbIX OpraHoB He OO/IXHbl Ha3Ha4YaTbCA Jinla, KOTopble ABMAOTCHAS:

° yfieHaMn CoBeTa OUPEKTOPOB KOHKYPUPYHOLLEero o6LLecTBa;

228 Cwm. crarpio 21 'K PO.

22 TeHepaJIbHBIN TUPEKTOP MOYKET 3aHHMATbh TIOOYI0 MHYIO TOJDKHOCTB B COBETE TUPEKTOPOB
(B TOM 4mCIIe JOJDKHOCTD 3aMECTHUTEIISI TPeCeaTeris).

29 CMm. myHKT 6 cTaThu 85 3akoHa 06 AO.

1 Cm. myHKT 2 cTaThu 56 3akona 06 AO.

»2 Cm. ab3an 4 mynkra 3 crareu 69 3akona 06 AO.
#3 Cwm. myHKT 2.1.3 raaser 4 Kopexca OKIIB.
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naBa 5. VicnonHuTenbHble OpraHbl

®  [OO/HKHOCTHbIMM NULIAMU KOHKYPUPYIOLLIEro O6LLECTBa;
* paboTHMKaMW KOHKYpVpytoLLero obLuecTea.
leHepanbHbIN OUPEKTOP HEe JOMKEH OCYLLECTBAATb HUKAKYK MHYIO AesATenb-

HOCTb, MOMUMO PYKOBOLCTBA TEKYLUEN OEATENbHOCTbIO 06LLEeCcTBa U yvacTus
B YNpaBfeHUM ero JOYEpPHUMU O6LLEeCTBaMmN®,

2. KeanuthuKayus reHepanbHoro UPEKTOpa W 4WICHOB KoJeranbHoro
MCNONHNUTENbLHOIO opraxa

YseHbI UCIIONHUTEIHHBIX OPTAHOB MOTYT JeUCTBOBATh 9(P(HEKTHBHO TOIBKO B
TOM CJIy4ae, ecJii OHU 00JajnaroT HeoOXOMUMBIMHU 3HAHUSIMHU, KBaIN(UKAIKEl,
BpeMEHEM U OIIBITOM JIJIsl UCIIOJIHEHHS CBOMX OOsI3aHHOCTEN™”.

Hapnexaluas npaktuka. B yctase vnv BHyTPEHHUX OKYMEHTaX [OMKHbI ObITh
NpenycMOTpeHbl TpeboBaHWs K KBanMukaLmm YeHoB UCMOMHUTESNbHbIX opra-
HOB, @ TakXe PYKOBOAMUTENEW OCHOBHbIX NMoApasfeneHuii?®®. YneHsl MCnonHu-
TenbHbIX OPraHoB (BKMoYas ynpaBnstoLLero) AOMKHbI B LIESIOM COOTBETCTBOBATH
cnepyoLmM Tpe6oBaHNUAM:

*  M0Nb30BaTLCS [JOBEPUEM aKLIMOHEPOB, YNIEHOB COBETA AMPEKTOPOB, APYr1X
[OMMKHOCTHbIX NUL, U PabOTHMKOB O6LLECTBA;

° ObITb CMOCOOHBLIMU y4utbiBaTb UHTEpPEeChbl BCEX 3aMHTepeCOBaHHbIX Nuu U
NpUHUMATb 060CHOBaHHbIE pewieHnd;

e o6nagatb npodeccrmoHasnbHbIM OMbITOM U KBanudukaumen onsg Toro,
YTOObI 3PPEKTUBHO BLINONHATL (PYHKUUN FreHepansHoro AMpeKTopa;

e ob6nagatb ONbITOM B COOTBETCTBYHOLLEN 065acTv, 3HAHWEM MPOGAEM U
TEHAEHLUMIN HaLMOHaNbHOM 9KOHOMUKM, @ TaKkXXe 3HaHWEM PbIHKa, NPOAYKLMN
N KOHKYPEHTOB;

e o6nagatb CrMOCOGHOCTLIO UCMONMb30BATb MMELLMIACSA OMbIT U 3HAHUA ONa
NPVHATUS PELLEeHWIA, LienecoobpasHbixX Ans obLiecTsa.

4 Cwm. myHKT 2.1.4 raser 4 Kopexca OKIIB.
25 Cu. myHKT 4.2 miasbl 1 u nyHKT 2.1.4 miassl 4 Kogexca OKIIB.
#6 Cwm. myHkTs 2.1.1 u 2.1.8 rassr 4 Kogexca @KIIB.
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Moco6ue no KoprnopaTUBHOMY YNpaBJIEHUIO

Kpome TOro, kaHgvMgatbl JOMKHbI ObiTb MPOBEPEHbI HA NPEAMET HanM4us Ccy-
avmocTu. MNpuBneYveHne B MPOLUIOM Kakoro-nméo nuua K yrofioBHOW Mnu ag-
MWHWCTPATUBHON OTBETCTBEHHOCTW MOXET MPMBECTU K OTKIIOHEHUIO €ro KaH-
OVAaTypebl.

3. CocraB KonneruanbHOro MCNONHMTENLHOTO OpraHa

OyHKIMM 1 005S3aHHOCTH KOJUIETHAIBHOTO MCIOJTHUTEIBHOTO OPraHa yCTaHaB-
JIMBAIOTCS YCTaBOM ob1mecTBa’”’.

Cxema 4. Y4cno 4neHoB KONNErManbHoro

WUCNOJIHUTENIbHOrO0 OpraHa

Konnyectso
YIeHOB NpaBneHns
O=NWhoONO®©O

menee 50  51-300 301 u 6onee
Yucno coTpyaHnKos

#7 Cwm. myHKT 3 ctathu 11 3akoHa 06 AO.

8 Cwm. paspgen 2.2.2 uccrenosannst MOK «IIpakTrka KOPIIOPaTHBHOTO YIPABIEHUS B PETHOHAX
Poccumy, c. 29, aBrycr 2003 r. (MccaemoBaHue MOXKHO HAMTH Ha caiiTe: www.ifc.org/rcgp/).
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naBa 5. WcnonHutenbHble OpraHbl

C. O6pa3oBanue W npeKpaijeHve feAaTenbHOCTH UCNONHUTENbHbIX
OpraHos

3akoH 06 AO mpemocTaBisieT ONpe/ie/ieHHYI0 CBOOOMY IEMCTBUI B OTHOIICHUH
TOTO, KTO M36MpaeT UCIIOIHUTENIbHBIE opraHbl. OH MIpeqyCcMaTpUBaeT CIemyIoIue

BapUaHTHI>’:
*  TeHepaJIbHBIN IUPEKTOP U WICHBI IIPaBJIeHUs N30MPAIOTCs 00IIUM cobpa-
HHUEM; NN

*  TEHEPAJIbHBIN JUPEKTOP M WICHBI IPABJICHNS HAa3HAYAIOTCSI COBETOM ITH-
PEKTOPOB, €CJIA 3TO MPelyCMOTPEHO YCTaBOM; MU

*  TeHepAIbHBII OUPEKTOp M36Hpaercss oOIIUM COOpaHUEM, a WICHBI IIPaB-
JIEHUsl HAa3HAYAIOTCSI COBETOM JUPEKTOPOB, €CJIN 3TO MPedyCMOTPEHO
yCTaBOM.

Hapnexauwas npaktuka. Llenecoo6pasHee BCero, YTo6bl peLleHnst 0 HasHa-
YEHUV MEeHEeKepPOB BbICLLEro 3BeHa B LIENIOM W YIIeHOB MpaBfieHnst B HacTHOC-
TV NPUHMMAIUCL FeHepanbHbIM OUMPEKTOPOM BMECTe C COBETOM AMPEKTOPOB.
KagpoBble peLleHVsi He OOMKHbI HOCUTh MONMUTUYECKOro Xapaktepa. [MpakTu-
YECKWI OMbIT M KBanMguUKaLms NoTeHLUMabHbIX Y4IEHOB UCTIONHUTESbHBIX Op-
raHoOB HaumnyyLIMM 06pa3oM MOTYT GbiTb OLEHEHbI TEM, KTO eXeAHEeBHO pa6o-
TaeT 60K 0 6OK C MOTeHLManbHbIMM KaHauaaTaMu. Kak nokasbiBaeT npakTuka,
MOMMWMO TLLIATENTbHOr0 KOHTPOJSISi CO CTOPOHbI aKLIOHEPOB U COBETA AVPEKTOPOB
3a MpoLEeccoM 06pasoBaHs UCMONHUTENbHbLIX OPraHoB, BeCbMa 3D(EKTVBHbLIM
3[,ecb MOXeT 6bITh OrnpefeneHMe COBETOM AMPEKTOPOB OCHOBHbIX TPeGoBaHUI
K KaHauaaTaM Ha 3TU JOMKHOCTU, a TakKe YeTKMX AOIKHOCTHLIX 06si3aHHOCTEN
KIlo4EBbIX MeHemxepoB. o KpaiHel mepe, HazHadeHWe (M36paHue) YneHoB
npaBfieHWsi JOMKHO OCYLLECTBATLCA B TECHOW KOOPAMHALMM C reHepasibHbIM
OMPEKTOPOM, T. €. FreHeparibHbI AVPEKTOP AOMKEH mpefnarath KaHAMOATYPbI,
a COBeT OMPEKTOPOB — YTBEPXAaTb UX.

»% Cm. mopnyHKT 8 myHKTa 1 crarbu 48, mogmmyHKT 9 myHKTa 1 cTaThu 65 u a63ar 1 myHKTa 3
cratbu 69 3akoHa 06 AO.
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1. BbiGopbl 4NEHOB MCTIONHUTENbHBLIX OPraHoB Ha 06LIEM COGPaHMH aKLMOHEpoB

Hapnexawiaa npakTtuka. Bbi6opbl B MCMOMHUTENBHbIE OpraHbl obLiecTBa Ha
obLieM cobpaHuM MPefocTaBnaloT akuMoHepam MpaBO PeLunTb, KTO [OIDKEH
PYyKOBOAUTL O6LLECTBOM. OTO HauyyLwMmM o6pas3oM 3alymiaeT npasa akumo-
HepoB, NMOCKONbKY OHU HE TOMbKO FOfIOCYHOT 32 MCMOSTHUTENbHBIX JOMKHOCTHbIX
1y o6LLecTBa, HO TakXe MMEKT MpaBo Mpepnaratb KaHAMAATYpbl Ha 3TU
pomkHocTn. B Kogekce ®KLIB pekomeHayeTcs, YTOObl n36paHne UCMOSTHUTENb-
HbIX OPraHoOB OCYLLECTBANOCH O6LMM cobpaHnem?+.

CnepnyeT, ofHaKo, OTMETUTb, YTO MOYTU BO BCEX MHbIX CUCTEMAx KopropaTuB-
HOro ynpaBfieHUs FeHepasibHOro AMPEKTOpa Ha3HavaeT COBET OUPEKTOPOB
o6LiectBa. CoBeT AMPEKTOPOB B GOJbLUEN CTEMEHU, HEXENU aKLMOHEpPbI, CMo-
CoGeH OnpefennTb OCHOBHbIE KpUTEPUWM BblGOpa reHepanbHOro OUpPeKTopa C
y4eToM NOTpebHOCTEN 06LLecTBa, AO/MKHbIM 06pa3oM MOAroTOBUTL MSlaH, Ka-
CaloLLMINCA ero NPeemMHUKOB Ha 3TOW OOSHKHOCTWU, U HaWTW MOOXOASALLYI0 KaH-
avpatypy. Ons STOM Lenn COBET OVPEKTOPOB MOXET CO3[aTb HE3aBUCUMBIN
KOMUTET NO KafpaMm 1 MopyyuTb emy NpeacTaBuUTb PEKOMEHAALNN OTHOCUTESb-
HO MOTeHUManbHbIX KaHAMAATOB Ha AO/MKHOCTb FeHepanbHOro AMpekTopa. 910
He 6ygeT yLeMnsaTb MHTEPECH! aKLMOHEPOB, NOCKOSIbKY YfeHbl COBETA ANPEK-
TOPOB CBA3aHbl CBOMM 0653aTeNbCTBOM MPOSABAATL JIOAABHOCTb U LOMKHYHO
3a60TNIMBOCTb, OENCTBYS B MHTEpPECAX 06LLEeCTBa U ero akUMoHepoB. Tem 6osee
LenecoobpasHo gefiermpoBaTb TakmMe NosIHOMOYMA COBETY OUPEKTOPOB B CTpa-
Hax C MepexofHoV 3KOHOMWKOW, TO eCTb B TakMX CTpaHax, kak Poccus, roe
COBETbl AVPEKTOPOB €LLe HEe MMEeKT AO/MKHOI0o OMbiTa B OTHOLUEHUSAX C KOHT-
PONMPYIOLLIMMN aKLMOHEPaMM U HY>KAAIOTCS B YNPOYEHUM CBOEW BriacTu. Hako-
Hel, MOCKOJIbKY KOHTPOSb 3a YrnpaBiiEHVEM SBIISETCA OOHUM M3 OCHOBHbIX
NMOJTHOMOYUA COBETA OMPEKTOPOB, €ro NpaBO CMeLlaTb reHepasnbHOro AMpPeK-
TOpa C JOMKHOCTM OOMKHO AOMOSHATLCA MOSIHOMOYMAMM MO U36paHuI0 AaHHO-
ro JO/MKHOCTHOMO nuua.

3aKOHO#ATEILCTBOM HE IPEAYCMOTPEH MUHUMAIBHBIM MM MaKCHUMAaJIbHBIN
CPOK, Ha KOTOPBII U30UPAIOTCS WIEHBI UCIIOTHUTENbHBIX OpranoB. CpoK, Ha KOTO-
PBII U3OUPAIOTCSI TeHEPAIBHBIN NUPEKTOP M WICHBI IIPABJICHUS, MOYKET OIIpele-
JISITBCSI YCTaBOM, BHYTPEHHUMU JOKYMEHTaMHU WJIN JOTOBOPOM MEXIY OOIIeCTBOM

20 Cwm. myHKT 4.2 massl 1 Kogexca PKIIB.
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1 COOTBETCTBYIOIIUM WIEHOM UCIOTHUTEIBHOTO OpraHa. YIeHbl UCTIOTHUTEIbHBIX
OPraHOB MOTYT II€peU30UpaThCsi HEOTPAaHUYEHHOE KOJIMYECTBO Pas.

KOpnOpaTMBHaﬂ NnpakTuka B Poccuu. Ha npakTukKe 4JieHbl UCTMOJTHUTENIbHbIX
OpraHoB 4acTto M36I/1paIOTCF| Ha CpPOK OT Tpex [0 nATu JieT. 9710 cuuTaetcs
[OOCTaToO4YHbIM BpeMeHeM AOns Toro, YTOObI pykoBOOUTENb BOLLEN B KypC Oesn u
He 6bin orpaHun4yeH KpaTtkoCpO4YHbIMU LesiaMun.

a) BpIgBIOKeHHMe KaHIMIATOB B MCIIOJTHHUTEIbHBIE OPTaHbBI

» [Topsidox BuidBusxerus kanoudamob 8 ucnonHumenvHole opzarvl onucvibaem-
cs 6 pasdene B.1 znabut 8 uacmu II1

b) Undopmaniusa o kaHaumaTax B UCIOJTHUTETbHbIE OPTAHBI
Wudopmanus o KaHAUAATaX B UCIOJHUTEIbHbIE OPTaHbl JOJDKHA OBITH IIpe-
IOCTaBJIeHA aKI[HOHEPaM IO IIPOBeleHusT 00IIero coOpaHusL.

Hapnexawasa npaktuka. AKLMOHEPbI JOMKHbI UMETb BO3MOXHOCTb MOJlyYaTh
[OCTaTO4HY MHhOpMaLMo O KaHaupaTax Ha JOSHKHOCTb FreHepasibHOro AMPEK-
TOpa M B YMEHbl KOMMErNanbHOrO MCMOMHUTENIbHOrO OpraHa A0 MpoBedeHUs
o6Lero cobpaHus. Takas nHdopMauus Takxe AOMKHA 6bITb AOCTYMHOW B XOAe
obLero cobpaHua®t'. Hopmauma o KaHampgatax B UCTMOMHUTENbHbIE OpraHbl
OOIMKHA BKIKOYaTh Crepyrolme aaHHbIe*%:

* 006 MMEHW KaHaupoara;

e 0 BO3pacTe M 06pPa30BaHWN KaHOMOATa;

* 0 [O/MKHOCTSAX, KOTOpble KaHAWAAT 3aHUMasl B TeHeHue MoCneaHuX ATy
ner;

* 0 [JOJKHOCTSIX, KOTOpble KaHAMAAT 3aHUMAaeT Ha MOMEHT ero BblABUXEHUS;

* 0 XapakTepe B3aMMOOTHOLLUEHWUI KaHauaaTa ¢ O6LLEeCTBOM;

21 Cm. myHKT 3 crathu 52 3akoHa 06 AO.

22 Cwm. myHKT 2.2.1 raaBel 4 Komexca OKIIB u myHKT 4 crathu 53 3akoHa 06 AO.
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®* 0 YEeHCTBE KaHAupaTa B COBETE OUPEKTOPOB W APYrvMX OOSHKHOCTAX B
OPYrux opraHn3auusx;

®* O BbIABMXEHWM KaHAMAATa Ha [OOMKHOCTb B WMCMOSIHUTENIbHOM OpraHe u
Apyrve JOMKHOCTU B MHbIX OpraHn3aumsx;

* 0 XapakTepe B3aMMOOTHOLLEHNA KaHauaaTta ¢ addunmpoBaHHbLIMA MLaMm
o6LLecTBa;

®* 0 XapakTepe B3aUMOOTHOLLEHUIN KaHOMAATa C KPYMHbIMUM KOHTpareHTamu
o6LLecTBa;

* 0 (pHAHCOBOM MOMOXEHMN KaHAMAATa U ApYrnx 06CTOATENbCTBAX, KOTOpbIe
MOFYT BAWATb Ha BbIMNOSIHEHNE KaHQMOATOM ero 0653aHHOCTEN B Ka4ecTBe
YyfieHa UCMOMTHUTENBHOIO OpraHa;

e 06 OoTKase KaHgupgata npenoctaBuTb TPebyemyto MHopMaLmnio O6LLECTBY.

PekomeHgyeTcs, 4To6bl KaHAMAATbl MPEACTaBNANM NMUCbMEHHOEe 3asBreHue
obLeMy cobpaHuilo O CBOEM COrnacuy 3aHATb AOSHKHOCTb FEHepanbHOro Au-
peKkTopa Mnu YfieHa npa.rfieHus B Criydae ux n3bpaHus®*s. B oTcyTCTBME Tako-
ro 3asBneHus KaHAWMAATbl OOMKHbI YCTHO MOATBEPAMTHL Ha O6LLEeM cobpaHum
CBOE corflacue 3aHsTb COOTBETCTBYIOLLYIO OOMKHOCTb.

O61recTBa MOTYT BKJIIOYATh B CBOM YCTaBbl IIOJIOKEHUSI, OIPeesIsIOIIne,
Kakast HHMOpMaIUs DOJDKHA OBITH IIPECTaBIeHa aKIMOHEpPaM O KaHJUIaTax B
HCIIOJTHUTEIbHBIE OPTaHbI**.

c) Bb16opbI B HCIIOTHUTE/IBHBIE OPTAaHbI IIyTEM 320YHOTO
T0JI0COBaHUA
3axoHn 06 AO He 3amperraer akiimoHepaM U30UPaATh WICHOB UCITOJTHUTEIbHBIX
OpraHoB Ha 00IeM COOpaHHUY, KOTOPOe IIPOBONUTCS 6€3 COBMECTHOTO IIPUCYT-
CTBHSI aKIMOHEpOB. YJIeHbI UCIOTHUTEIBHBIX OPraHOB MOTYT M30UpaThCsl Ha
ob1ieM cobpaHum, TPOBOTUMOM B (hOpMe 3a0UHOTO TOTOCOBAHUS .

23 Cwm. myHKT 1.3.6 raaBer 2 Kopexca OKIIB.

24 Cwm. myHKT 4 ctatbu 53 3akona 06 AO u myHkr 2.1.4 rassl 2 Kogexca ®KIIB.

5 Cm. myHKT 2 crathu 50 3akoHa 06 AO.
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d) BbI60pBI B KOJLIErHaIbHBII HCIIOJTHUTEIbHBIA OPTaH B CIyyae HeoCTa-
TOYHOTO YNCJIA WIEHOB KOJUIETHATFHOTO UCIOJTHUTEILHOIO OpraHa
B citydae ecu 9nMCIIO YIEHOB TIPABJIEHUS CTAHOBUTCSA MEHBIIE KBOPYMa, OII-
Pe/leJIEHHOTO YCTaBOM MJIM BHYTPEHHUM TOKYMEHTOM OOIIeCTBA, COBET IUPEKTO-
POB MOJDKeH:
*  CO3BaTh BHEOYEPENHOE COOpaHue /Jisi N30paHUsl HOBOTO IIPABJIECHIS;

* HA3HAYUTh BPEMEHHOE IIpaBJIEHUE.

e) IIpnocraHoB/IeHHe TIOJTHOMOYNI TeHEPAaIbHOTO TUPEKTOpa

B Tex ciydasx, korma mpaBo GbopMUPOBaTh UCIOTHUTEIbHbBIE OPTAHBI U Ipe-
KpaliaTh UX IIOJHOMOYHUS IPUHAISKUT 0011IeMy COOpaHUIO, YCTaB MOXKET IIpe-
AOCTABJIATH COBETY NUPEKTOPOB IIPaBO BPEMEHHO ITPUOCTAHABINBATDH IIOJTHOMOYUSA
IeHepaIbHOrO JUPEKTOpa WIIN YIIPaBJISIOLIEro.

» Bonee nodpobryto urgopmayuto o npuocmanobieHuu norHOMO4UL U HA3HA-
yenuu GpemeHHbIX UCNONHUMENbHBIX 0p2aHoB cm. 8 pasdene A.3 znabu 4.

f) KommereH1yiss BpeMEHHOTO reHepaIbHOTO TUPEKTOpa
BpeMeHHBII TeHepalbHBII TUPEKTOP 00IalaeT TAKOM )Ke KOMIIETeHIIHEH, ITO
U TeHePaJIbHBIH AUPEKTOP, €CJIM YCTaBOM He IIPelyCMOTPEHO HHOe*",

Hapnexawas npaktuka. B kavectBe npumepa orpaHuMyeHWs KOMMeTeHuun
MOXHO MPUBECTM 3anpeT Ha 3aK/lYeHUe CYLLECTBEHHbIX CAeNoK 6e3 npen-
BapuTENIbHOr0 0406PEeHNss COBETOM OUPEKTOPOB UMM COENMOK, NMPEBbILLAKLLNX
Nno CTOMMOCTW OMpefeNieHHyto BenuyuHy. Hagnexallana npakTuka koprnopa-
TMBHOIO YNpaBieHUs TakXe NpegnonaraeT orpaHvyeHne MOSIHOMO4YMI Bpe-
MEHHOr0 reHepanbHOro AMPEeKTopa B OTHOLUEHUW HaWMa W YBOSMbHEHMS pa-
60THMKOB 06LLEecTBa.

g) IIpexpaliieHue MOTHOMOYHII NCIIOTHUTEIBHBIX OPTAHOB
Ob11iee cobpaHue BIpaBe TOCPOIHO IPEKPATUTD IOJTHOMOYHS 0OPa30BaAHHBIX
UM HCIIOJIHUTEIbHBIX OpraHos**®, PerreHue o pekpaieHuy I0THOMOYHIT YICHOB

26 Cm. myHKT 2 crathu 70 3akoHa 06 AO.
27 Cwm. ab3ar 6 myHkTa 4 crarbu 69 3akona 06 AO.

8 Cm. mopmyHKT 8 myHKTa 1 crathu 48 3akona 06 AO.
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HCIIOTHUTETHHBIX OPTAHOB MPUHUMAETCS OOIBIIIMHCTBOM TOJOCOB AKI[HOHEPOB,
Y4YacTBYIOIINX B o61ieM cobpanun®’. B cirydyae ecu co3maHue UCIIOJIHUTEIbHBIX
OPraHOB OTHECEHO YCTaBOM K KOMIIETEHIINU COBETa JUPEKTOPOB, 0011iee coOpaHue
HE€ NMMEET IIpaBa IIPEKpaIlaTh IIOJIHOMOYUS UCIIOJIHUTEJIbHBIX OPraHOB.

2. GopmMpoBaHHe MCNONHUTENbHbIX OPraHoB COBETOM [IHPEKTOpOB

[Topsmok Ha3HAYEHVS W TPEKPAIeHns MOJHOMOYMI WIEHOB UCIIOJHUTETHHBIX
OpPraHOB SIBJISIETCSI MEHee CIIOKHBIM, Korja (pOPMHUPOBAHUE HCIOJHUTENbHBIX
OPraHOB OTHECEHO K KOMIIETEHIIMH COBeTa qupeKTopoB. Eciu aTo mpemycmorpe-
HO YCTaBOM, NCIIOJIHUTEJIbHBIC OpI‘aHI)I HA3HAYAKTCA COBETOM III/IPCKTOPOB, " OH
MOYKeT MIPeKPATUTh UX MOJHOMOYHUS B T060e BpeMst. OmHaKO 00IIeCTBO TOJDKHO
COOTIONAThH TPYNOBbIe TOTOBOPHI, TpeGOBaHMSA 00 YBeMOMIIEHNH, OOOCHOBAHUU U
BO3MOKHOM BBIXOJHOM ITocobumn. J[yI HazHA4YeHHUs 4YIE€HOB HMCIIOJHUTEIbHBIX
OPraHoB 06111eCTBa HEOOXOMUMO pellleHre COBETA TUPEKTOPOB, IPUHATOE TPOCTHIM
GOJIBIIIMHCTBOM TOJIOCOB, €CJIM YCTABOM HJIM BHYTPEHHUMU JOKYMeHTaMu o01iie-
CTBa He IIPelyCMOTPeHO OOoJIbIlIee YHUCIIO TOIOCOB>".

D. MopsfioK pa6oTbl MCNIONHUTENbHLIX OPraHoB

1. NMpepceparenb KonnernanbHoro MCNOMHMTENbLHOIO OpraHa

TeHepaIbHBIN TUPEKTOP TpelcenaTebCTBYET Ha 3acejanusAxX npasnenus®. [Tpu-
MEHUTEJILHO K 3aCENaHUAM KOJIJIETHATbHOTO UCIIOJTHUTELHOTO OPraHa TeHepaib-
HBII IUPeKTOP (MU mpemcenaTesb IPaBIeHUs) UMeET MpaBo™?:
*  CO3BIBaTh W OPTaHM30BBIBATH 3aCeaHUsI TIPABJIEHUS;
*  TIOAMUCHIBATH BCe IOKYMEHTBHI, PEIleHMs W MTPOTOKOJBI 3aCeIAHII TTPaB-
JICHHUS;
*  VCIOJHATH WHble (QYHKIMU, TPEIYCMOTPEHHbIE B YCTaBe U BHYTPEHHUX
JIOKyMEHTaX.

29 Cm. myHKT 2 ctatbu 49 3akona 06 AO.
0 Cm. myHKT 3 cratbu 68 3akona 06 AO.
1 Cm. myHKT 1 cratbu 69 3akona 06 AO.

»2 Cwm. myHKT 2 cratbu 70 3akona 06 AO.
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Hapnexawas npaktuka. Kpome T10ro, npegcegatenb NpaBieHns MOXET:

°  COOENCTBOBaTb OOGCY>XOEHUIO BOMPOCOB M MPUHATUIO PELLEHUI, a TakxXe
co3paBaTb KOHCTPYKTMBHYK aTtMocdepy Ha 3acefaHusix npaBneHus;

°  MpVHMMAaTb Mepbl Ons 06ecneyeHns Toro, YTo6bl BCE YSEHbI NMpaBneHns 6bin
HagnexaliymMm o6pa3oM MOArOTOBMEHbl U BHOCWIN BKNag B ero padoTy.

2. 3acefaHusi KonnerManbHOro MCMOHUTENbLHOIO OpraHa

YcTaBOM U BHYTPEHHUMH TOKYMEHTAMH yCTaHABJIUBAIOTCSI?:

* CPOKHM IPOBENECHU 3aCeNaHUN ITPABJICHUST;
* TOpSNOK OPTraHMW3AIUM U IPOBENECHUS 3aCENaHUN IPaBIICHUS;
*  TOPSANOK NPUHATHUSA PEIIeHU Ha 3acCeJaHuAX IpaBJICHHU.

Hapnexalasa npakTuka. HYactora npoBefeHus 3acefaHui JOMmKHa, B KOHEYHOM
cyeTe, onpependaTbCA C y4eTOM KOHKPETHbIX 06CTOATENBLCTB OeATeribHOCTU
Kaxxgoro obLiecTBa.

KopnopartuBHasa npaktuka B Poccun. OhhekTUBHOCTb paboTbl MpaBneHus
3aBVICUT OT perynsapHocTM 3acedanui npaenexHus. Kogekc ®KLIE pekomeHayet
NpPoBOAMTbL 3acefaHnsi He pexxe OQHOro pasa B Hepeno®4, Kak cnepyet v3 yno-
MSIHYTOro Bbllle nccnegoanHns M®OK, npakTvka poCCUMCKMX aKLMOHEPHbIX 06-
LLIeCTB B 3HAYUTENBHON Mepe pacxoauTcs C aHHOW pEKOMEHALMEN, NOCKONb-
Ky el crnepyloT npasfeHns Tonbko 3% KOMMaHuW. VIHTepecHo, YTo pesynbTarthl
MccnepoBaHUa YKasblBAOT Ha KOPPEnsaUMIo MeXAy 4acTOTOW 3acefaHuii npas-
NEHUS N PeHTabeNlbHOCTbIO KOMNaHui (CM. cxemy 5).

»3 Cwm. myHKT 1 cratsm 70 3akona 06 AO.
#4 Cwm. myHKT 4.1.1 raaser 4 Kopexca OKIIB.

23 CM. pazpen 2.2.2 uccneposanusi MOK «[IpakTrka KOpIOpaTHBHOTO yIIPABICHUS B PETMOHAX
Poccum», c. 29, aBrycr 2003 r. (uccaemoBaHIe MOXKHO HaWTH Ha caiite: www.ifc.org/rcgp).
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Cxema 5. 3aBUCMMOCTb MEXAY YMCJIOM 3acefaHuii NpaBiieHUs U PEHTabenbHOCTbH
KOMNaHUM
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WceTounnk: MOK, «[pakTiika KOpnopaTUBHOro ynpasnexus B pernoHax Poccun», aBryct 2003 r.

3. Mpaso co3biBaTh 3acefaHne KOIernanbHoro UCONHUTENbHOro oprata

leHepasbHBIIN OUPEKTOP MMEET MIPABO CO3bIBATH 3aCeaHUs IIPABICHUI™ .

Hapnexawaa npaktuka. KonnervanbHbli UICNOMHUTENbHBIN OpraH co3paeTcs
ONS peLLeHnst TEKYLLIMX BOMPOCOB. YneHbl npaBfieHus (MOMUMO FeHepPasibHOrO
OVpPEKTOpa) TakXe OOMKHbl MMETb MpaBO BHOCWUTbL MPEANOXEHUS O CO3bIBE
BHEOYEPEOHbIX 3acefaHnin NpaBfeHns U npegnaratb BONPOCh! A1 paccMoTpe-
HUSA Ha HUX7.

B ycraBe niu BHyTpeHHUX TOKYMEHTaX OOIIeCTBA TOJDKEH IIPely CMaTPUBATh-
Cs1 IOPSIIOK CO3BIBA U IIPOBEICHUS 3aceaHUil MIPaBICHUI S,

»6 Cm. myHKT 2 cratbu 70 3akona 06 AO.
7 CM. nmyHKT 4.1.1 rmassl 4 Konexca OKIb.
#% Cwm. myHKT 1 ctathu 70 3akoHa 06 AO.

110

Part II_Ch-04-06_RUS.indd 110 @ 23.09.2004 13:22:50



®

naBa 5. VicnonHuTenbHble OpraHbl

4. Ysefomnesue o NpoBefieHuH 3acefaHmi

[TOCKOTBKY KOJIJIETHANbHBIM UCIIOMHUTENbHBIN OpraH SIBISIETCS MHCTPYMEHTOM
YHpaBHeHI/IH, OH OOJDKEH 0OTB€YAaThb U3MEHAIOIIINMCI HOTpe6HOCTHM O6IHCCTBa n
OBITH TOTOBBIM K OIIEPATUBHBIM IeHCcTBUSIM. OIHAKO HEOOXONMMOCTD OIIEPATHBHO
peaFI/IpOBaTb MOJXET 3anyIIH$ITI:, aB HeKOTOprX CJIY‘IaSIX — JIeJ1aTh HEeBO3MOKHOMN
TIIATEJIbHYIO IIOITOTOBKY 3acemaHuil. OUeBUIHO, ITO WIEHBI MTPABJICHUS TOJDKHBI
OBITH HACTOJIBKO XOPOIIIO ITOATOTOBIIEHBI K 3aCEIaHUsIM, HACKOJIBKO 3TO TIO3BOJISIFOT
KOHKpETHbIE 00CTOSTeIbCTBA. [10 BO3MOKHOCTH OHM JIOJDKHBI ITOJIYYATh YBEIOM-
JIEHUSI O 3aCeaHUsIX 3apaHee, YTOOBI d(P(dEKTUBHO B HIX YIaCTBOBATD.

Hapgnexauiaa npaktuka. YneHbl KOMIerManbHoro MCrosHATENbHOro opraHa
He [OOMKHbI rofIocoBaTh MO BOMPOCAM MOBECTKWU [HS, €CNIN OHW He UMEIOT Mo
HUM [0CTaTO4HOM MHAopMaLmn. o BOSMOXHOCTU MaTepuarbl OOMKHbI pac-
cbinatbcs 3a6naroBpeMeHHO, BMECTe C YBEAOMJIEHMEM O 3acefaHvWn U ero
MOBECTKOW AHA2°. OQHAKo 3TO He BCerga MOXHO 06ecrneynTb, N B HEKOTOPbIX
06CTOATENILCTBAX MPUHATUE PaLMOHASNIbHBIX U B3BELUEHHbIX PELUeHU MOXEeT
0Ka3aTbCsi HEBO3MOXHbIM. MPUHATUE PELLEHMSI MOXET GbITb OTIIOXEHO B Cry4ae,
€CIN YneHbl KOSnernasnsHoro UCMoSTHUTESIbHOrO OpraHaZee:

*  He MOMy4UN BOBPEMS YBELOMIIEHVE;

*  He MOomy4Ynnn BOBPEeMs Heo6XOAUMYH0 MH(OPMALIMIO;

*  He UMenu OOCTaTOMHO BPeMeHMW [ns MOAroTOBKW K 3acedaHuto.

BHYTPCHHI/IC HJOKYMEHTBI O6I.[I€CTBa HOOJDKHBI OIIPpENEIATh Hauboiee YII06HYIO
" IIpUEeMJIEMYIO CbOpMY YBE€OOMIJICHHUA U HAIIpABJICHUA MaTE€pHUaJIOB YIC€HAM IIpaB-
JICHUA.

9. Keopym 3acefiaHusi KonnerManbHoro UCNoONHNUTENLHOIO OpraHa

HOI[ KBOPpYMOM 3aceJaHun IIpaBJIEHUSA IIOAPA3yMEBAETCA YUCIIO €I0 YJIE€HOB, KO-
TOPBI€ NOJDKHBI IPUCYTCTBOBATH AJIA TOTO, 4TOOBI IAHHBIA Oprad MOT IIpUHUMAaTb
perieHuns. KBOpYM YCTaHaBJIIUBAETCSA YCTABOM U BHYTPEHHUMU NOKYMEHTaAMU

2% CM. myHKTHI 4.1.3—4.1.4 rnass! 4 Konexca OKIIb.
260 Cwm. myHKT 4.1.4 rnaser 4 Kopexca OKIIB.
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ob11IecTBa 1 He MOKET ObITh MEHbIIIe IIOJIOBUHBI YNC/Ia H30PAHHBIX WICHOB IIPaB-
neHUs™'. 3acemaHue IIpaBJIEHUS, HA KOTOPOM OTCYTCTBYeT KBOPYM, HE MOXKET
IPUHUMATH PEIIeHHUSL.

6. lonocoBaHe Ha 3acefjaHMAX KONNernanbHOro MCMONHMTENbHOIO opraHa

JI71st TpUHSTHS PElIeHniT paBieHneM HeoOX0MUMO, YTOOBI 32 HUX IIPOT0JIOCO-
BaJIO IIPOCTOE GOJIBIIMHCTBO €r0 WICHOB, IPUHUMAIOLINX Y9acTHe B 3aceIaHU,
€CJI YCTAaBOM WJIM BHYTPEHHUMH JOKYMEHTaMU He YCTaHOBJICHO OOJIbIiiee YUCII0
roy1ocoB. 3akoHoM 06 AQ He mpenycMOTPeHO, YTOOBI KaKre-Tu00 PeIleHus IpaB-
JICHVsI IPUHUMAQJIACh KBAIN(UIIMPOBAHHBIM OOJIBIIINHCTBOM T'OJIOCOB.

3akon 06 AO samperijaer repeady IpaBa royoca OJHUM WICHOM IIPaBICHUS
npyromy?*2. KakIplil WieH [paBJIeHUSI IMEET OJUH TOJIOC. ¥ CTABOM MOXKET IIpe-
ILyCMaTpPUBAThCS, 9TO B CJIydae PaBHOTO YHCIIA TOJIOCOB IpelceaTelIb IIPaBICHUS
o6JajiaeT PeIIaoUM FOJIOCOM.

7. NpoToKonbl 3acefjaHuit KONNErManbHoro HCNOMHUTENLHOro OpraHa

[IpaByieHue TOJDKHO BECTH IIPOTOKOJI KaKaoro 3acemanus’”. B 3axone 06 AO ne
YKa3aHO, KOIZIa TOJDKHBI TOTOBUTBCS IIPOTOKOJIBI, OTHAKO B HEM TOBOPHTCS, 4TO
IIPOTOKOJIBI IOJDKHBI XPAHUTBCS B 00IIecTBe™,

Hapnexawiaa npaktuka. B npoTokonax 3acegaHuii NpaBneHns JOSKHbI ObITb
yKagaHbl:

© MeCTO U Bpemsa npoBefeHus 3acenaHus;

O MMeHa nuu, NpUCcyTCTBYOLLMX Ha 3acefaHuu;

C noBecCcTKa OHA 3acedaHus;

C pe3ynbratbl royioCoOBaHMA Mo BOMNpocam, BKITKOHEHHbIM B MOBECTKY OHSA;
C peLleHnsa, NpUHATbIE npaBJieHNeM;

° OCHOBaHUA MPUHATUA YKa3aHHbIX peLueHui.

21 Cm. ab3ar 1 mynkra 2 crateu 70 3akona 06 AO.
262 Cm. ab3ar 4 myskra 2 cratbu 70 3akona 06 AO.
%3 Cm. myHKT 2 cratbu 70 3akoHa 06 AO.

264 Cwm. myHKT 1 cTatpm 89 3akona 06 AO.
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ITpOTOKOJIBI TONIUCHIBAIOTCS TIPEfiCeaTeNieM TPABIECHIUS>®.
[IpoToxosbl 3acemaHuil IpaBieHUus NODKHBI IMPENOCTABISTHCI MO TpeOoBa-
HUIO:

*  WIEHOB PeBU3MOHHON KOMUCCUU;

+ aypuropa oOIiecTBa;

* YJICHOB COBeTa JUPEKTOPOB®%;

*  aKIMOHepOB (aKIMOHepa), UMEIOIINX B COBOKYITHOCTH He MeHee ueM 25%
TOJIOCYIOIIINX aKIuil obriecta’’.

Hapnexawlas npaktuka. [NpoTokosnbl 3acefaHuii KonernanbHoro MUCronHu-
TENbHOro OpraHa TakXe LOMKHbI MPefOCTaBMATLCS B KOHTPONbHO-PEBU3VOHHYIO
cnyx6y obLecTBa®®,

Eciu B 06111eCTBe He CO30aH KOJUIETHAIbHBIN HCIOTHUTEIBHBIN OpPTaH, pelie-
HUS T€HePaJIbHOIO JUPEKTOpa TaKXKe JOJDKHBI XpPaHUThC B obOIecTBe. B Takmx
CIIy4asiX B yCTaBe MOJDKEH OBITh OIpesiesieH IOPSIOK XPaHEHUs pellleHuil reHe-
PaJIBHOTO IMPEKTOPA.

E. 06513aHHOCTH W OTBETCTBEHHOCTb 4IEHOB KOJUIErHaabHOIo
NCNOJIHUTEJIbHOIO OpraHa

YsieHBI HCIIOTHUTEIBHBIX OPTAHOB HECYT Te JKe CaMble 0OSI3aHHOCTU B OTHOIIICHUH
3a00TIIMBOCTH ¥ JIOSUIBHOCTH, YTO M WIEHBI COBETA JUPEKTOPOB, M Ha HUX pac-
IIPOCTPAHSIIOTCSI TaKUe K€ HOPMBI OTBETCTBEHHOCTH, KaK M Ha UJICHOB COBETA
IUPEKTOPOB, €CIIH YCTAaBOM, BHYTPEHHUMH JOKYMEHTaMu O0OII[eCTBa MIIN TOTOBO-
POM He YyCTaHOBJICHBI 60jiee CTPOTHEe HOPMBI.

» bonee nodpobHyto ungopmayuio 06 obsi3anHocmsax u ombemcmbernocmu
uneHo68 cobema dupexmopob cm. 6 pasdene F znalBor 4.

25 Cwm. myHKT 2 ctatbu 70 3akona 06 AO.
26 CM. Tam Ke.

27 Cwm. myHKT 1 ctatem 91 3akona 06 AO.
268 Cwm. myHKT 4.1.5 raaBer 4 Kopexca OKIIB.
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F. Ouexka pesynbTaToB JeATENILHOCTH MCNONHUTENbHLIX OPraHoB

PeryanHasI OII€HKa pe3yyIbTaTOB AEATEIbPHOCTU UCIIOJIHUTEIBHBIX OPTaHOB ABJIS-
€TCA BaA’XKHBIM MHCTPYMEHTOM KOHTPOJIA. Takas OII€HKa ITOMOTac€T CO30aThb CHUC-
TEMY IIOCTOSHHOTO aHa/IN3a U COBEPIICHCTBOBAHUSL pa6OTbI 06H.[eCTBa.

Hapnexawiasa npaktuka. B yctaBe unm BHYTPeEHHMX OOKYyMeHTax obLiecTBa
MOXET ObITb YKa3aHo, YTO pe3ynbTaThbl eATeNIbHOCTM UCTIONHUTESTbHBIX OPraHoB
OLIEHMBAIOTCS COBETOM AVPEKTOPOB HEe pexe 0gHOro pasa B rog. CoseTt ampek-
TOPOB TaKXe MOXET CHECTb Lief1ecoobpasHbIM, YTOObI FreHeparnbHbIi AUPEKTOP
N YfieHbl KOMNernasbHOro MCMOoNHUTENBHOMO opraHa OUeHVBanuM pesynbraThl
paboTbl UCMOSHUTENBHBLIX OPraHoB (MyTEM CaMOOLIEHKM B pamkKax aTtTectauum
COTPYOHMKOB 06LLIECTBA).

» Boznee nodpobo o camooyerke cm. 6 pasdene G 2nabor 4.

G. BosHarpaxjexue 41eHoB MCNONIHMTENbHbIX OPraHoB

B 3axone 06 AO 4eTko He IIPefyCMOTPEHO, KTO OIpefieisieT pa3Mep BO3HAIPasK-
HOE€HUS YICHOB NCIIOJTHUTEIbHBIX OPTaHOB.

Hapnexawiaa npaktuka. Bo3HarpaxzgeHve, BbIMIa4nBaemMoe 4YneHam Mcros-
HUTEJIbHBIX OPraHoB, ABNSAETCS BaXXHbIM (DAKTOPOM C TOYKM 3PEHMS MpUBIEYe-
HUS TanaHTIMBbIX MEHEKEPOB. TeM HE MEHEE YPE3MEPHBIN pasmep Takoro
BO3HarpaxaeHns Hepeako BOCMPUHUMAETCHA Kak HE06OCHOBaHHas MpUBUIIETAS,
06YCMOBNEHHAsA HanMM4YMeM BnacTu. B aTon cBA3KM Ype3BblHaAHO BaXKHO, YTOOLI
BO3HarpaxeHne ocTaBasioCb B pa3yMHbIX pamMKax U, B MAeasbHbIX CIy4asx,
6bIJI0 COMOCTAaBMMO C BO3HAarpaxKAeHMeM, BbIMIaYMBaEMbIM B aHaNOrM4HbIX
KOMMaHUSIX.

Bonpoc o pasmepe BO3HarpaeHWsi YNeHOB MCMOJNIHUTENbHbLIX OPraHoB He
MOXET ObITb NepefaH Ha ycMOTpeHne camMnx UCMOJTHUTESTbHbIX opraHOBZ‘ig. Ero

9 Cwm. mynkT 1.4.3 rmassr 3 Kopexca ®KIIB.
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Lenecoobpas3HO OTHECTU K KOMMETEHLUN CoBeTa AMPEKTOPOB2™’. BaxHo, 4To-
6bl NMPU ONpefeneHnn pasMepa BO3HArpaXkOAeHWst YNEHOB MCMOMHUTENbHbIX
OpraHoB COBET AMPEKTOPOB yYnUTbIBaN OakTopbl, CBA3AHHLIE C pe3ynbraraMmu
paboTbl M OCHOBHbLIMM MOKa3aTensamMu OesTenbHOCTU oblectsa. K Bonpocam,
VMEIOLLMM 3HAYEHVE OnS ONpeneneHus pasmepa BO3HarpakaeHus, MOXHO
OTHeCTW criegytoLme?’':

*  Kpyr 06813aHHOCTEN;

e Tpebyemas KBanupukauums;

*  OMbIT KAHAWOATOB;

*  JINYHblE U OENOBblE Ka4ecTBa KaHOMOATOB;

°  06LUMI YpOBEHb OnfaThl TpyAa B OOLLECTBE M B OTPACiN B LIENOM;

e (hbMHAHCOBOE MOJSIOXEHME 06LecTBa.

BasoBas 3apaboTHas nnara YneHa UCMONHUTENIbHOrO OpraHa 06bI4YHO yCTaHaB-
NMBaeTCs C Y4eTOM ero npodyeCcCrOoHanbHOW KBanuukaumm n onbita, B TO
BpPEMS Kak Neprogmyeckne [ONOSHUTENbHbIE BbiMnaThl ABAATCA OTPaXKEHVEM
pe3ynLTaToB ero paboTsbl.

1. MonutHKa B 06NacCTH BO3HATPAXKCHUA

BosHarpaxieHue WICHOB UCIIOIHUTEIBHBIX OPIaHOB MOXKET COCTOSITh U3 (PUKCH-
POBaHHOU U IEPEMEHHOU JaCTH.

DuKCHpOBaHHAS YaCTh OOBIYHO IPEACTABIISIET COO0N 6a30BYIO 3apaboOTHYIO
mwtaty. Haubosnee BakHBIM (pakTOpoM Ipu omnpenesneHHH 6a3oBOil 3apabOTHOM
IJTaThl JO/DKHOCTHOTO JIMIA SIBJISIETCST MPAKTHUKA BBIIUIATHI BO3HATPAXKICHUH, Cy-
II[ECTBYIOIast B TPYIIle AHAJTOTUYHBIX KOMITaHUIA.

Haub6osee BaxxHbIM (HAaKTOPOM IIPU ONpPENeIeHUH [IePeMEHHON YacTH BO3-
HarpakJIeHusl, BBIIIJIAYNBAEMOTO JODKHOCTHOMY JIHILY, SIBJISIETCSI €rO BKJIAZ B
obecriedyeHre KPaTKOCPOUYHBIX M TOITOCPOYHBIX (DMHAHCOBBIX Pe3yIbTATOB -
ATeNbHOCTU ob1ecTBa. [lepeMeHHas 4acTh HEPEOKO BKIIOYAET MPEMUIO (0OBIU-
HO — TOJOBYIO) U PACCIUTHIBACTCS MCXOMS U3 OCHOBHBIX Pe3yIbTaTOB PabOTHI.
Bo MHOrHX CTpaHax TaKue JOIIOJHUTEIbHbIC BBIIIIATHI HbIHE COCTABISIOT 3HA-

770 Cm. myHKT 3.4 tnaBel 1 u myHKT 1.4.3 rmaser 3 Kopmekca OKIIB.
1 Cwm. myHKT 4.10.2 rmaser 3 Kopgexkca OKIIB.
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YUTENFHYIO YaCTh BO3HATPAKIEHUS TOJDKHOCTHOTO JIUIA U CIIYXKAT CTHMYJIOM,
oOY)XJAIOIIUM ITOoCIefHero paborath 6osee apdexTuBHO.

Hapnexawasn npaktuka. B Kogekce ®KLIB Takxe pekomeHgyeTcs, YTOObI
BO3HarpaxaeHve 3aBUCENO OT KOHEYHbIX Pe3ynbTaToB AEeATENbHOCTU ObLLe-
cTBa?’2, MoXHO Mo-pas3HOMy yBfi3aTb OnfaTy TpyAa YNEeHOB WUCMOMHUTENbHbIX
OpraHoB C pe3ynbrataMmy AeATESIbHOCTU KOHKPETHOro nvua 1 obLiecTsa B Lie-
oM. HekoTopbiMu 06LLMMU (PMHAHCOBLIMU KPUTEPUSIMWU, 0OYCIIOBMBAIOLLIMMMU
BbIMIATy NEPEMEHHON YaCTW BO3HArpaXkKAeHUsi, SBMAAOTCS:

e foxofbl 4O Bbl4eTa Hanora Ha npubbinb U amopTuaauun (EBITDA);

e pnoxopHocTb akTeoB (ROA);

e poxopgHocTb nHeectnumn (ROI) nnm kanutana (ROE);

*  [OXOOHOCTb MCMOMb3yemMoro Kanutana (4mctbix aktmeos) (ROCE);

*  9KOHOMMWSA 3aTpar;

e po6aBfieHHas 3KOHOMMYECKasi CTOMMOCTb;

®  [OCTWKEHME KOHKPETHbIX MOKa3aTenen.

[na oueHkn paboTbl YIEHOB MCMOMHUTENbHLIX OPraHOB MOXHO MCMONb30BaThb
N MHOrve gpyrne rHaHCOBble, a TakXe HeUHaHCOBblE Nnokasarenu. Takue
HedhMHaHCOBbIE MOKa3aTenu MoryT 6biTb CBSi3aHbl C:

®  K/IMEHTaMu (HanpvmMep YpPOBEHb YOOBMETBOPEHHOCTU KIMEHTOB, [OMSA MOC-
TOSIHHbIX KITMEHTOB M YUCIO HOBbIX KITMEHTOB);

*  MPOM3BOACTBEHHbLIMU MpoLieccaMm U Ux 3OPeKTUBHOCTLIO (Hanpumep Me-
pbl MO MOBbILLEHUIO KayecTBa NPOAYKLUMM, MEPbI MO COKPALLEHUIO CpoKa
NPON3BOACTBEHHOMO LMKIA, MePbl MO CHUXEHUIO Ce6ECTOMMOCTM U MEepbI,
CBfi3aHHblEe C MOCNENPOAaXHbIM 06CY>XMBaHUEM);

*  MOBbILLEHVEM KadecTBa paboThl U KBanMdukaumm (Hanpymep nporpamMmbl
NMOBbILLEHUA KBanvdukKauumn, cpefHve nokasaTtesnu yAOBIeTBOPEeHHOCTU
paboTHMKOB 06LLEeCTBa CBOEN paboTon, KOSIMYECTBO NPOryroB U TEKYYECTb
KagpoB).

CoBeT OVPEKTOPOB [OJIKEH OMpefesiuTb OCHOBHbIE MokasaTenu padoTsl W,
ucxodst U3 3Toro, — pasMep BO3HArpaxheHwsi, BbIMIaq/BaeMoro 4YreHaMm uc-
MONHUTENbHBIX OPraHoB.

#2 Cm. myHKT 5.1.2 rimaBsl 4 Konexca OKIIDb.
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Kpome TOro, TOJUKHOCTHBIM JINIAM TaKKe HEPEAKO IPeJOCTABISIOTCS TaKue 0-
IIOJIHATEJIbHBIE JIBIOTHI, KaK IEeHCUOHHOE o0ecIiedeHre, MeJUIINHCKOe CTPaXoBa-
HUe ¥ OIUIaTa YCJIYT JAHTHCTA, IUTaH COepeKeHU, CTPaXOBaHHUEe KU3HU U CTpa-
XOBaHHUE OT IOTEPU TPYIOCHOCOOHOCTH.

PykoBonuTensiM CTapiiero 3BeHa HEPegKO TAaKKe OIIAYMBAIOT WICHCTBO B
KIy6ax, MPefoCTaBIIIOT CIY)KeOHYI0 MAIIMHY C BOAUTEIEM U TOMY IOTOOHbBIE
JIBTOTHBI.

HaKOHeH, HEKOTOpPbl€ KOMIIAaHUU B 3aIlaHBIX CTpaHaX IIpeaAyCMaTpUBaIOT
[JId 9JIEHOB CBOUX MCIIOJTHUTEJIbHBIX OPraHOB CUCTEMY HOJITOCPOYHBIX CTUMY -
JIOB, KOTOpasA MOJKET BKJIIOYAaTh, CPpEAU IIPOYETO, IIPEAOCTABIEHNE UM OIIIINO-
HOB aKIUMH.

Hapnexawjaa npakTtuka. XoTs BONpoC O pa3Mepe BO3HarpaxxpaeHus 06bI4HO
OTHOCUTCH K KOMMETEHLUMM COBETa AMPEKTOPOB, BbiMNjiaTa BO3HArpaXxneHus B
dhopMe akumi 1 OMuUMOHOB BCE Yalle TpebyeT ofobpeHus akumoHepos. [pu-
YyMHa 3aKsYyaeTcsa B TOM, YTO Bbinnara BO3HArpaxneHus B BUAE [ONEBbIX
WHCTPYMEHTOB COMpPsXXeHa CO 3HA4YUTESbHbIMU CKPbITBIMU U3AEPXKamMu Ans
aKUMOHEPOB. OV M3LEPXKM ABASIOTCA CKPbITbIMU MOTOMY, YTO MPUMEHSEMbIE
MeTOfbl OyXranTepckoro y4eta He Bcerfa no3BoMifoT MOHATL pearsibHble 3aTpa-
Thbl Ha peanu3auuio NIaHoB BbIMNsiaThl BO3HarpaxneHus B oopme onumoHos. Mo
3TON NpUYMHE BCe 60sbLLIE KOMMaHWUA CTapatoTca packpblBaTb Takne peasbHble
3aTpatsl. KpoMe Toro, HekoTopble 6upxu (Hanpumep Hbto-Mopkckas doHgosas
6upxa, NASDAQ) B HacTosiLlee BpeMs TPeOYIOT, YTOObl akLMOHEPbl YyTBEPX-
Janv niobble nnaHbl BbiNaTbl BO3HArpaXXaeHus B popmMe [0SeBbIX UHCTPY-
MEHTOB?"3,

XoTa nnaHbl BbiNiaTbl BO3HArpaXkAeHUs MOryT UCMONb30BaTLCA ANS NpUBeYe-
HUS CMOCOOHbLIX PYKOBOAUTENEN M CTUMYNMPOBaTb OOCTUXKEHWE UMK Gonee
BbICOKMX PEe3ynbTaTtoB, BOMPOCHI, CBA3aHHbIE C BbIMNATOW BO3HArpaxneHus
YyneHaMm MCMOSHUTENbHBIX OPraHoB, ABMSAKTCS, C OQHOM CTOPOHbI, OYEHb CII0X-
HbIMW, @ C JPYroV CTOPOHbI, HAXOASATCA B AMNULEHTPE BHUMAHWUA U KPUTUKN CO
CTOPOHbI aKLMOHEPOB M 06LLiecTBEHHOCTM. O6LLIECTBA, KOTOPbIE BBOAAT Y Ce6S
Takve nnaHbl BbiNnaTbl BO3HArpaXAeHWn, JOMKHbI Aenatb 3TO C 60JbLUON
OCTOPOXHOCTbIO 1 06ecneyrBaTb MakcMMarnbHy NPO3pavyHOCTb.

3 Cm.: New York Stock Exchange Corporate Accountability and Listing Standards Committee,
6 June 2002.
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2. TpyAoBbIe [IOroBOpbI C 4IEHaMM MCMONHUTENbHLIX OPraHoB

3axkoHO#ATeNbCTBO TpedyeT, YTOOBI OOIIECTBO 3aKII0YAI0 TOTOBOPHI C TeHepalb-
HBIM JMPEKTOPOM M WiIeHaMU IpaBiieHus”’*. J[loroBopbl ¢ reHepaIbHbIM JUPEK-

TOPOM U YI€HaMU IIpaBJICHUA NOJDKHBI COACPIKATh CIIEAYIOIINe NJaHHbIE

275.

bamMunio, UMsI, OTIECTBO T€HEPAIHLHOTO AUPEKTOPA WA YjIeHa IIPaB-
JICHUST;

HaMMEHOBaHHE OOIIeCTBa;

MecTo paboThbi;

maTy Hadaua paGoThI 110 IOTOBOPY;

CPOK IIOTOBOPA;

MpaBa U OOSM3aHHOCTH I€HEPAIBHOTO IUPEKTOPA WU WIEHA MPaBJICHIS;
rpaBa U 00513aHHOCTH 00I1eCTBa;

YCIIOBUS OTUIATHI TPY/a;

UHBIE CYITIECTBEHHbBIE YCIOBUSL.

Hapnexawas NMpakKTUukKa. ﬂOFOBOp [OOJDKeH BKNK4YaTb AONOJSIHUTESIbHbIE MYHK-

Tb

I, Hanpuvep:

CaHKLWK, NMPUMEHSIEMble B Clly4ae HeBbIMNOMHEHNA 06S3aHHOCTEN Mo [0-
roBopy;

NbrOThbl U MHbIe NPUBMAErUK (HanpUMep CKUOKM MPW MOKYMKe akumii obLie-
CTBa, CTpaxoBaH1e 3[00POBbs, BO3MELLEHNe PacxofoB Ha OnmiaTy Xunbs);
rapaHT1iO BO3MELLEHUS yLep6a;

NOJIOXEHUS O COOMIOAEHUN KOH(PMAEHUMANBHOCTU B TEYEHE CpoKa MCrof-
HeHUs1 06513aHHOCTEN 1 BNOCNEACTBUN;

MOMOXeHUs O 3anpeTe paboThbl B KOHKYPUPYIOLLMX OpraHu3auusix rnocrne
yXxofa [OOSXHOCTHOrO Nvua U3 06LLecTBa;

06513aHHOCTb 3allyLLaTh UHTEPECH! OOLLECTBA U Er0 aKLIMOHEPOB;
OCHOBaHUs [iJ1 JOCPOYHOrO MPEeKpaLleHusi 4orosopa.

3akoH 06 AO He COMIepXUT SICHBIX YKa3aHUI B OTHOIIIEHUH TOTO, KTO IOJKEH
00CY>KIaTh C WieHAMU UCIIOJHUTEIBHBIX OPTaHOB YCIOBUS 3aKJII0YAaeMBbIX C HUMHU
ZIOTOBOPOB.

274 Cw. cratbio 275 TpymoBoro xomekca PO.

275
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Hapnexawaa npaktuka. Ha o6Liee cobpaHve He BO3JOXEHbI MOSIHOMOYMS MO
06CYXXOEHMIO YCMOBUIA [OrOBOPOB. VIcxoasa M3 30paBoro Cmbicna U pasymMHOro
TonkoBaHua 3akoHa 06 AO, MOXHO MPELMNONOXUTb, YTO 3Ty (PYHKLMIO MOXET
BbIMOSIHATL COBET AMPEKTOPOB. Hapnexallas npakTuka KopropaTtuBHOro Y-
paBrieHus1 TPEOYET, YTOObI COBET AMPEKTOPOB YTBEPXKAAN LOFOBOPbLI C YneHaMu
WCMOJSTHUTENBbHOIO opraHa.

McnonHuTenbHble OOMKHOCTHbIE NWLA HEe AOSMKHbI yCTaHaBIMBaTb pasmMepsbl
CBOEro BO3HarpaxxpeHusi. 9Ty 3agady OOSKHbI BbIMOSHATE COBET OMPEKTOPOB
M KOMUTET MO Kagpam U Bo3HarpaxgaeHusMm. Bo nsbexxaHme KOHAMKTa MHTe-
pecoB BXOfsLLME B COCTaB COBETA OVPEKTOPOB YSiEHbl MPaBfiEHNA He OOMKHbI
rofsiocoBaTtb MNPV NMPUHATUM PELLEHNS B OTHOLLEHUM UX COOBCTBEHHbIX TPYAOBbIX
[OroBopoe?’®. B Llenom pekoMeHayeTcsl, YTobbI:

° royoca MCNoSIHUTENbHbIX OUPEKTOPOB Y4UTbIBANIUCL MpU onpeneryieHnn
KBOpyMa Ha 3acefaHunn coBeTa OUPEKTOPOB;

®  rosioca UCMOJIHUTENbHbLIX OUPEKTOPOB HE YYUTbIBANUCH MPU YTBEPXKOEHUN
YCIOBWUA JOFOBOPOB C HUMW.

3. Boinnatbl reHepanbHoMy AMPEKTOPY W YieHaMm NpaBiieHus B cnyyae
10CPOYHOr0 NPeKpaLieHus NONHOMOYMA

B HEKOTOPBIX 0OCTOSTENBCTBAX WICHBI MCIOJHUTEIBHBIX OPTraHOB MOTYT OBITH
BBIHY’KIEHBI YITH B OTCTaBKy 0e3 KaKOH-IHOO BUHBI C UX CTOPOHBL. DTO MOMKET
IIPOU3OMTH B CIIydae MPHOOpeTeHHsI 0OIIeCTBa, eC/IU IIOKYIaTelb X04eT CMEHHUTh
PYKOBOJCTBO. BhImiaty BBIXOZHOTO IOCOOMS B TAKUX CIIyYasiX MHOIZIA HA3bIBAIOT
«30JIOTBIMU MAPAIIIOTAMI». «30JI0TOM MAPAIIIOT» MOXKHO BKIIOYUTDH B KadecTBe
yclIoBUA B TPYHOBOH MOTOBOP INOJDKHOCTHOTO JIMIA, yKa3aB, 9TO OHO IOJTYYHT
3HAYHUTEIbHBIE BBIIUIATHI B CJIyYae ero YBOJIbHEHUS IIPU IproOpeTeHnn 0611ecTsa
HOBBIM COOCTBEHHHMKOM. DTHU BBIILIAThI MOTYT UMETh (POPMY BBIXOJHOTO II0COOUS,
6oHyca, ONMIMOHA aKIUN WIN codeTaTh JIoOble Takue dopmbl. Kak u mpyrue
(OpMBI BO3HArpaXkAeHUsI, «30JI0ThIE MAPALIIOTHI» JaCTO SIBISIOTCSI 00BHEKTOM
KPUTHKU.

26 Cm. myHKT 1.4.3 rimaBsl 3 Komexca OKIb.
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NMoco6ue no KopnopaTMBHOMY ynpaBiIEHUIO

Tem He MeHee MMOJOKEHHUS O BBIIIATaX B ci1y4qae JOCPOYHOIO IIpeKpalleHusd
IIOJIHOMOYMI MOT'yT OTB€9aTh UHTE€pECaM aKIIMOHEPOB, IIOCKOJIbKY MHOIJa OHU
IIOMOTAIOT M30€KaTh JOPOTrOCTOSIIEro Cyile0HOro pasbuparenbcTBa u yiiepoa,
HAaHOCHMOTO UMUKy 00IIecTBa. B 060M ciyvae Mpu BKIIOYEHUM TAKUX T10-
JIO)KEHUI B ITOTOBOPBI ClefyeT COOII0JaTh OCTOPOKHOCTH M 0OpamiaThcs 3a
[IOMOIIIbIO K BHEIITHUM KOHCYJIbTaHTaM. Pagmep BBIXOZHOTO IOCOOUS MOJDKEH
YTBEP)KIATHCSI COBETOM AUPEKTOPOB U, BOZMOYKHO, OOIIIUM COOpaHUEM.

Hapnexalas npaktuka. B Kogekce ®KLIE pekomeHpyeTcs, 4To6bl B TPYAOBbIE
JOroBOpbI C reHepasibHbIM OUPEKTOPOM W YileHaMu KOMermanbHOro UCrosHK-
TenbHOro opraHa 6bIy10 BKIIOYEHO MOSIOXXEHUE O BbiMsarax, NpaBo Ha KOTOpbIe
OHM Mnony4art B cfly4yae JOCPOYHOro MPEKPaLLEHUs UX MOSTHOMOYNIAZ,

#7 Cwm. myHKT 5.1.3 rmaBer 4 Kopexca OKIIB.
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Maea 6. KopnopaTuBHbI CeKpeTapb o6LiecTsa

KOHTpPONbHbLIA CNUCOK BOMNPOCOB
ANs npefcepartens coBeTa AUPEKTOPOB
|

v EcTb N1 B aKUMOHEPHOM 06LLIECTBE KOPMOPATMBHbIA CEKPETapb (CEKpeTapb
o6uecTtea)? Kakne npevmyLlectsa MOXeT o6ecneymTb opraHam ynpas-
neHusa obLiecTBa BBEAEHWE [OMKHOCTM KOPMOPaTUBHOIO cekpeTapsa?

v Pa6oTaeT nun cekpetapb o6L1ecTBa Ha NOSIHOW CTaBKe UM OH COBMeLLa-
€T CBOU (PyHKUMW C OpYyrumMu 0693aHHOCTAMN?

v O6napgaeTt nun cekpeTapb 06LLecTBa HEOOXOAMMbIM CoYeTaHueM npodec-
CMOHAsbHON KOMMETEHTHOCTU U NINYHbIX HaBblKOB?

v Kak 0o6LLecTBO perynvpyeT OesaTeNlbHOCTb KOpPMopaTuMBHOro cekpetapsa?
YnomuHaeTca nu cekpeTapb o6LecTBa B yCTaBe UM BHYTPEHHUX AOKY-
MeHTax obiiecta? lMNMpuHATO N B 06LLECTBE MOJIOXKEHME O KOpNopaTuBe-
HOM cekpeTape?

v O6ecneuynBaeT Nn COBET OMPEKTOPOB cekpeTapio obLiecTBa OOCTYyn K
MHhopMaLmn, HEOBXOAMMOWN ONSA BbINOAHEHUA ero o6s3aHHoCcTen? Bos-
NOXEeHa NN Ha YJIEHOB COBETA OMPEKTOPOB Y MEHeIXePOB 06A3aHHOCTb
nNpepocTaBnATb HEOOXOOANMYIO MHpOpMaLMIO cekpeTapro obLectesa? 71B-
nseTcsa Nn cekpeTapb obwecTBa 3PEPEKTUBHLIM CBA3YIOLUM 3BEHOM
MexXxay COBeTOM OUMPEKTOPOB U UCMNONTHUTESIbHbIMU opraHaMM?

v/ KakoBa ponb cekpeTapsi o6liecTBa B o6ecrneyvyeHnr CBOEBPEMEHHOro
PacKpbITUSA CYLLEECTBEHHON MH(OPMaLMK aKLMOHepaM 1 06LLeCTBEHHOCT?
CoTpyaHu4aeT N cekpeTapb 06LLECTBa C lopUaMHeckum aenapraMmeHToM
1 nogpaspeneHnem o6LecTBa No CBA3SAM C MHBECTopamm?

v KakoBa ponb cekpeTaps obLlecTBa B MNiaHUpPOBaHUN U OpraHusauuu
06X cobpaHnin akLMoHepoB?

v Kak cekpeTtapb obLiecTBa NOMOraeT COBETY AUPEKTOPOB NpY MOArOTOBKE
M NpoBefeHun ero 3acepaHuin? KakoBa ponib cekpeTtaps obLuiecTtBa B
nporpaMmMax OLEHKW U MOBbILLEHUSA KBanuukaumMm YieHOB coBeTa Au-
pekTopoB?
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NMoco6ue no KopnopaTMBHOMY ynpaBiIEHUIO

JesiTenbHOCTD CeKpeTapsi OOIIeCcTBa MMeeT CYIeCTBEHHOE 3HaueHMe MIJIST PYKO-
BOJICTBA aKIIMOHEPHBIM 0601tecTBOM?”S. CeKkpeTapb 00IIIecTBa ITOMOTAeT OPraHam
praB]IeHI/ISI BBITIOJIHATH UX O6H38.HHOCTI/I. HaHHaH TJIaBa ITIOCBAIIICHA KBaHI/I(i)I/I‘
KaIluy KOPIIOPAaTUBHOTO CeKpeTapsi, ero (pyHKIAM, IIOJHOMOYHSIM U TOU POy,
KOTOPYIO OH WUTPAaeT BO BHEPEHUU MPAKTUKU HAJJIEKAIETO KOPIOPATUBHOTO
yIIpaBJieHNs B aKI[HOHEPHOM OOIIIeCTBe.

A. Ponb cexperaps o6ijecTsa

1. HeoGxopumocTb W 3HAYMMOCTb [JeAITE/IbHOCTH CeKpeTapsa obiyecTsa

Cexperapy eCTh B COBETaX JUPEKTOPOB IIOYTU BCEX POCCUUCKUX aKIIMOHEPHBIX
00111ecTB. DTa MOIDKHOCTD SIBISIETCSI TPOOOPA3OM [TOIKHOCTH KOPIOPATHBHOTO
cekperapsi. JJOJDKHOCTD cekperapsi oOIiecTBa He YIIOMUHACTCS B KaKUX-JIHOO
POCCHIICKUX 3aKOHOIATeIbHBIX akTaX. OmHAKO 00I3aHHOCTH CeKpeTapst o0IecTBa
OOCTaTOYHO moapoOHo paccMoTpenbl B Komekce OKIIB.

Cexperapsb o6111ecTBa oOecrieduBaeT coOII0/ileHIe BHY TPEHHIX KOPIIOPATHB-
HBIX [PaBUJ ¥ IPHUHATON IOJUTUKH KOPIIOPATUBHOTO YIIPaBJIEHUSI BCEMU OP-
raHaMu ynpasieHus obirectBa. OH Tarke obecreduBaer, 9YTOObI OPraHbI yII-
paBJICHUSI COBEPIIECHCTBOBAIY (M IPUHUMAIM HOBBIC) IIPAaBHJIA U IIOJIUTHUKY,
ecnu 910 Heobxommmo. Cekperaph 06IecTBa MOJXKET TaKXe CIIOCOOCTBOBATH
YeTKOMY B3aUMOJIEMICTBUIO MEXKIY Pa3HBIMH OPraHaMU YIIPaBJICHHs Ha OCHOBE
IIOJIOKEHUI YCTaBa M BHYTPEHHHUX NOKyMeHTOB. Kpome Toro, cekperappb 061i1e-
cTBa obecriednBaeT COOJIIOICHNe OPraHaMU YIIPABJICHHS BCEX COOTBETCTBYIOIIIUX
[IPAaBOBBIX HOPM (KaK POCCHUUCKUX, TAK U MHOCTPAHHBIX, €CITM TAKOBbIE IIPHMe-
HuMBI). [loaTOMY cekpeTapp 00IecTBA YacTO BBICTYIIAET B POJIM COBETHHKA
WIEHOB COBETa JUPEKTOPOB U BBICUINX TOJDKHOCTHBIX JIMI[ OOIeCcTBAa II0 BOI-
pocaM, CBSI3aHHBIM C TPeOOBAHUSIMHU OPraHOB PEryIHPOBAHUsS, MPABUIAMU
JINCTUHTA U TOJIOXKEHUSIMU 3aKOHOJIaTeIbCTBA B 00JIACTH KOPIIOPATUBHOTO YII-
paBieHus. CekpeTapb 00IIecTBa MOKET TAK)Ke BBISBJISITh HEJJOCTATKU B CHCTEME
KOPIOPAaTUBHOTO YIIPABIEHUS U Ipe/jIaraTh MyTH UX YCTPAHEHUSL.

28 TlockoJIbKy 9Ta IJIaBa OCHOBaHA ITIABHBIM oOpazoM Ha mosoxeHusx Kopexca OKIID, kaca-
OIIXCSL CeKpeTapsi 00IIecTBa, 3[eCh, B OTIWIME OT APYrux rias Ilocobwust, mnst yoo6crsa
yTeHus1 pekoMeHanuu Koyekca He BbiieseHbI B OT/IeJIbHBIX Bpe3Kax I10J1 3arojoBkom «Hap-
JIeKaIast IpakTHKay.
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aBa 6. KopnopaTuBHbIN ceKpeTapb 06LecTBa

CxeMbl 1 M 2 CBUETENIHCTBYIOT O BO3PACTAIOIIEM MOHHMAHHUH TOTO, YTO
CeKpeTaph OOIIecTBA MOYKET UTPATh BAKHYIO POJIb B POCCHIICKUAX aKIIMOHEPHBIX
o0111ecTBax, U TOTO, KaKue 00111ecTBa MOTYT OO0JIbIIIe BCETO BBIMUTPATh OT BBEICHUS
TAaKOU HOJDKHOCTH.

Cxema 1. Ynyuwaet nu pabota cexkpeTaps 06LIECTBA KOPNOPATUBHOE ynpaBieHne?

[a

Ckopee pa
3aTpyaHAtoCh 0TBETUTH
Ckopee HeT

Het

Cxema 2. B Kakux KOMNaHusX HE06XOAUMO BBEJEHUE [OMKHOCTH KOPNOPATUBHOIO
cekpetaps

Bce akunoHepHble 06LecTsa
06LecTBa ¢ YMCNOM aKLMOHEpPOB
6onee 1000

KomnaHun Bcex hopM CO6CTBEHHOCTH

XonauHrun

Tonbko OAO, aKunm KOTopbIX
TOPrytTCs Ha 6upxe

NHble

79 Cm.: MOK — PoccuiicKuil HHCTUTYT IUPEKTOPOB, UCCIENOBAHNUE NesITeIbHOCTA KOPIIOPATHB-
HBIX CeKpeTapeil B POCCHICKIX KOMIIAHMsIX, arpeab 2003 r. (cM. Taroke www.ifc.org/regp).
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NMoco6ue no KopnopaTMBHOMY ynpaBiIEHUIO

2. KBanudhukauusa cexpetaps o6uecTBa

Hamnyuammum 06pazomM 00eCednTh BBIMOJHEHHE BXHBIX (QYHKIHI CeKpeTrapst
00111ecTBa MOXKET TOJIBKO ITOCTOSIHHO JEHUCTBYIOLIEee JIUI0, He COBMEIIAIOIee 9Ty
IesITeJIbHOCTD C BBIITOJIHEHUEM MHBIX PYHKIHUI B oO1iecte?.

[Ton6upas kaHIUIATa HA TOJDKHOCTH CEKpeTapsi 0011IecTBa, COBET TUPEKTOPOB
IOJDKEH MCKaTh OYeHb CIOCOOHOTO M BBICOKOKBAIU(UIIMPOBAHHOTO YeIOBEKa.
CoBeT IUPEKTOPOB JIOJDKEH OIEHUTH YPOBEHb 0OPA30BAHUS KAHIU/IATA, €TO OIIBIT
paboTsl, mpodeccrnoHaIbHbIe HABBIKK U CIIOCOOHOCTH. B ycTaBe 061iecTBa T0IK-
HBI OBITH OIpe/esIeHbl TPeOOBaHM K KaHAUAATaM>®!, B TO BpeMsI KaK B ITOJIO>KEHUH
0 cekperape 00IIeCcTBa MOJDKHBI OBITH IIPENyCMOTPEHbI 60jiee KOHKPETHbIE KpH-
TepUU OIEHKHU KaH[IUIATOB Ha MOJDKHOCTD ceKperapst obimectBa. COBET TUPEKTO-
POB JIOJDKEH OAPOOHO OMKCATh JOLKHOCTHBIE 00513aHHOCTH CEKpeTapst 00111ecTBa,
COOTBETCTBYIOIIHE 3aKII0IaeMOMY C HUM JOTOBOPY.

Baxueitive KBamupUKaIMOHHBIE ¥ WHbIE HABBIKY CEKpeTapst 00IecTBa Ipu-
BeJleHbI Ha cxeme 3.

Cxema 3. KBanuthukaums n HaBbikM cekpeTaps obliecTsa

pasbupaeTtcs B 3aKOHOAATENbCTBE
06 aKLMOHEpPHbIX 06LLECTBAX W LIEHHbIX Bymarax

COJeiCTBYeT UMEET OTINYHbIE HABbLIKK

OOCTIXEHN0 KOHCEeHCYCa Y 7 06LLEeHNA C NIoLbMU

CMOCOBEH UHTYUTUBHO
MOHUMAET XO3ANCTBEHHYIO <
[eATeNIbHOCTb 06LLecTBa

MOHATL MbICNN N HACTPOEHUA
reHepanbHOro anpekTopa
BHUMATENEH K Mernoyam, rnbok /

11 YIEHOB COBETA AMPEKTOPOB
cnocoGeH 3apaHee pearnpoBatb
Ha Te UNK UHble 06CTOATENbCTBA
11 CMOCOBEH K TBOPYECTBY 11 3a6NaroBpeMeHHO NpeaynpexaaTh
0 HUX PyKOBOZACTBO

Cekperapb
obuiecTsa:

3HaeT, kak No6opoTb 6OPOKPATUYECKOE
MbILLEHNE B KOMNAHUN

Wetounmuk: MOK, mapt 2004 r.

280 Cm. BBegenue K miase 5 Komexca OKIIb.
21 Cm. myskT 2.2.1 rmassl 5 Konekca OKIIb.
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aBa 6. KopnopaTuBHbIN ceKpeTapb 06LecTBa

Cexpertapb 06111eCTBa TOJDKEH OBITH YeIOBEKOM C 6e3yNpedHOil permyTaueil.
Konexc ®KIIb pexoMeHnyeT KOMIIAaHUAM n30eraTb Ha3HA4eHHUs Ha JOJDKHOCTD
KOPITOPAaTUBHOTO CeKpeTaps JIUIl, COBEPIITUBIINX MPeCTyIIeHne B chepe 9KOHO-

MHUYECKOHN IeSTeIbHOCTH S,

Cxema 4. Tpe6oBaHus K KBanudiMkaLuuu cekpetaps obwiecTsa

88%

3HaHue KopnopaTuBHOro
3aKoHOdaTeNnbCTBA

90%

Bbicwee o6pa3oBanine

[ny6okoe npeacTasneqne

0 [1eSTeNbHOCTN 06LLecTBa
JInyHble KadecTBa
(06LLMTeNbHOCTD, OTBETCTBEHHOCTD)

OpraH13aumnoHHbIe HaBbIKK

{)
CreumanbHoe NpotheccuoHasbHoe 35%

o6pa3oBanune

45%

HaBblkn aHanuTU4ecKoi paboThbl

0y 10/
J105M1IbHOCTb MO OTHOLLEHUKO 25% 10%

K 06LeCcTBY

lpyroe  []2% 0% 0%

1 s sbicokoit crenewn [T 8 wekotopoit crenewnt [l B HesHauuTensHoit cTenenm

22 Cwm. myHKT 2.2.2 r1aBel 5 Kopexca OKIIB.

%3 Cm.: MOK — Poccuiickuit HHCTUTYT IUPEKTOPOB, UCCIICIOBAHNE esTeTbHOCTH KOPIIOPATHB-
HBIX CeKpeTapeil B POCCHICKIX KOMIIaHMsIX, arpeiab 2003 1. (cM. Tawoke: www.ifc.org/regp).
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NMoco6ue no KopnopaTMBHOMY ynpaBiIEHUIO

3. HesaBucumocTb cexperaps o6iiecTsa

I7st o6ecriedeHrst BOSMOYKHOCTH JIEFICTBOBATh B MHTEPECAX aKI[MOHEPHOTO 00IIe-
CTBA U BCEX ero aKIMOHEePOB, KOPIIOPATUBHBIN CEKPETaphb TOJDKEH OBITh OTPasKIeH
OT HEHaJJISKAII[Ero BIIMSHUS CO CTOPOHBI MEHeKepoB U npyrux jiui. Cekperapb
o01ectBa /TOJUKeH OBITh MOAYMHEH U MOINOTIETEeH COBETY AMPEKTOPOB™ u He
IOJDKeH SBIATHCS adPUIMPOBAaHHBIM JUIIOM OOIECTBA WU €ro JTOJDKHOCTHBIX
Ui (HarpuMep poICTBEHHUKOM IreHepaIbHOTO JUPEKTOPA WU JeJIOBBIM ITapT-
HepoM 00111ecTBa).

KopnopatuBHas npaktuka B Poccumn. Ha cxeme 5 nokasaHo, YTO 6OMbLLUMH-
CTBO POCCUWCKMX KOPMOPaTUBHBLIX CEKpeTaper MOryT Ha NpakTUKe B TOW WU
WHOW CTeMneHV NnoAaBeprarbCs BAUSAHUIO WCMOMHUTENbHbIX OPraHoB O6LLecTBa.
OTO CTaBWT NofJ COMHEHWE HE3aBUCMMOCTb KOPMOPAaTUBHBIX cekpeTapein. IMpu-
6N13UTENBHO MOMTIOBMHA KOPMOPATVBHBIX CEKpeTapen HeNocpeacTBEHHO NOAOT-
YyeTHa 60 reHepasibHOMY OVMPEKTOPY, IMOO KOmnernanbHOMYy UCMOSTHUTENbHO-
My opraHy?2ee.

Cxema 5. CekpeTapb 00wecTBa NOJOTYETEH:

lpasnexuto 42,6%

CoBeTy AMpPeKTOpoB 40,7%

061emy cobpaHnio akLMOHEpOB

[eHepanbHOMY AWpeKTopy 5,6%

WcTounnk: MOK — Poccuiickinit MHCTUTYT AMpeKTopoB, anpenb 2003 r.

Cexperapp 00111eCcTBa TOJDKEH UMETh BO3MOKHOCTH IOCBSIIATH JTOCTATOYHO
BpeMeHU CBOUM OOSI3aHHOCTSM. [109TOMY KpyIHBIM aKIIMOHEPHBIM O0OIIIeCTBaM
¢ GOJIPIIIMM YHCIIOM aKIIMOHEPOB, WIEHOB COBETA TMPEKTOPOB MU MHOXECTBOM
KOMUTETOB COBeTa TUPEKTOPOB He CieflyeT AOITYCKaTh COBMEIIECHHS CeKpeTapeM
o61mrectBa ero YHKIUI ¢ UCIIOJHEHNEM WHBIX 00s3aHHOCTEN B OOIIeCTBe MM

24 Cwm. myHKT 2.1 massl 5 Kogexca OKIIB.
2 Cwm. myHKT 2.2.4 rnaBel 5 Kopexca OKIIB.

26 Cm.: MOK — Poccuiickuil THCTUTYT IUPEKTOPOB, UCCIENOBAHNUE JesITeIbHOCTUA KOPIIOPATHB-
HBIX CeKpeTapeil B POCCHICKIX KOMIIAHMsIX, arpeab 2003 r. (cm. Taroke www.ifc.org/regp).
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Maea 6. KopnopaTuBHbI CeKpeTapb o6LiecTsa

WHOM IopuandeckoM yuie””. B He6OIbIIINX aKIIMOHEPHBIX 00IIecTBaX 00sI3aH-
HOCTHU KOPIIOPATUBHOTO CEKpeTapsi MOT'YT BBIIIOJIHATH — Ha OCHOBE COBMEIIICHUS
IOJDKHOCTEHN — IOPUCKOHCYJIBTHI WIM UHBbIe paOOTHUKU OOIIIeCTBa.

4. Hasnayenwe cexperaps o6LjecTsa

PexoMenmyetcst, 9TOOBI OPSIIOK Ha3HAYEHHS CeKpeTapst oOIIecTBa ObLI U3JIOKEH
B ycraBe?®. TIpu 9TOM IpeIIoOuTHTeIbHO, YTOOBI JAHHBII BOIIPOC IOAPOOHO Pery-
JILPOBAJICSI B COOTBETCTBYIOIIEM ITOJIO’KEHUN, a He B ycTaBe. CekpeTaphb obIiectBa
IIOJTyYaeT CBOH IIOJTHOMOYUS OOHHMM H3 IBYX OCHOBHBIX CIIOCOOOB: ITyTeM Ha3Ha-
yeHus: win myTeM usbpanus™. B 3akone 06 AO He yKasbIBaeTcsl, KTO UMEHHO
YIOJTHOMOYEH Ha3HAvYaTh WK u3bupars cekperapst obiectsa. Komexc @PKIIB Bo3-
JlaraeT 9Ty OOsI3aHHOCTb Ha COBET IUPEKTOPOB. COBET NUPEKTOPOB JOJDKEH TaKKe
OIIpeNIeIUTh YCIOBHSI U CPOK JEHCTBHS 3aKII0IaeMOTO ¢ KOPIIOPAaTUBHBIM CEKpeTa-
peM JIOToBOpa U pasMep ero BO3HArpakmeHus>".

a) Nudopmanus o kangumare
[sist OIleHKHM JIHIlA, MPETeHYIONIero Ha JOJDKHOCTh CeKpeTapsi o0IecTBa,
COBET JUPEKTOPOB MOJDKEeH 06agaTh HeoOXxoquMoi nHdopMaIueir 0 KaHAuIaTe.
Ot KaHpMIaTa HYKHO, 110 MEHBIIIe Mepe, TpeOOBaTh MperncraBieHust nHboOpMa-
LIUHA O:
* o6pasoBaHuUy;
* KOJIMYeCTBe M THIle (KaTeropuu) akiuil oOIIecTBa, KOTOPHIMH BiajieeT
KaHIUAT;
*  TPYMOBBIX OTHOIIEHUSX C IPYTUMU OOIIIECTBAMI;
+  oTHOIEHUAX ¢ apOIWIMPOBAHHBIMU JUIAMA U OCHOBHBIMH JI€JOBBIMU
mapTHepaMu OOIIEeCTBa;
*  WMHBIX aCIeKTaX U OOCTOATENBCTBAX, KOTOPble MOTYT BJIUATH Ha paboTy
KaHAMJaTa B KauecTBe CeKpeTapsi oO1ecTsa.

Dra I/IH(I)OpMaIII/IH MOJKET OBITh AOOIIOJTHEHA JIMIHBIMU PEKOMEHOAIUAMU N
C06€C€IIOB3.HI/IHMI/I C WiI€HaMM COBETA NUPEKTOPOB, B YaCTHOCTHU C IIpeaceaaTesIeM

27 Cm. myHKT 2.2.3 rinaBsl 5 Konexca ©KIIDb.
288 Cwm. BBegenue K riase 5 Komexca OKIIb.
29 CMm. TaM Ke.

20 Cwm. myHKT 2.1 massl 5 Kogexca OKIIB.
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CoBeTa IUPEKTOPOB, IIOCKOJIBKY XOPOIINe TUIHbIe KOHTAKTHI MEKAY WICHAMH U
IIpeficeiaTesieM COBeTa IUPEKTOPOB, C OHOM CTOPOHBI, U CeKpeTapeM OO0IecTBa,
C IPYTOi, B&)KHBI 1JIsl Topaepskanust 9pdeKTuBHbIX pabodnx otHoueHnn. Cek-
perapb oOIecTBa 00s3aH He3aMeIJIUTEIbHO COOOIIATh COBETY AUPEKTOPOB O
JIOOBIX M3MEHEHHUSIX OOCTOSITENIBCTB, KOTOPbIE MOTYT CKAa3aThCsl Ha €ro JesTelIb-
HOCTHU B Ka4ecTBe ceKpeTapst ob6irecTBa®’.

b) orosop c cekperapem o61recTBa

C cekperapeM o0111ecTBa TOJDKEH OBITh 3aK/IIOYEH TPYIOBOM morosop. Tpy-
IOBOY JOTOBOP MOJKET 3aKJII0YaThCsl Ha OIIPeIeJICHHBII CPOK (CPOYHBII TPYLOBOH
IOrOBOP*?) WJIM Ha HeolpeleleHHbIN CPoK. CPOYHBIN TPYIOBOM JOIOBOP He
MO>KeT OBITh 3aKJII0OYeH Ha CpPOK 6ostee msaru ger™”. Kak oTMedanoch BbIIIe, KPyII-
HBIM KOMITAaHHSIM HACTOSITEJIbHO PEeKOMEH/YeTCs HAHUMATh CeKpeTapst o0IecTBa
Ha yCJIOBUSX IIOJTHOI 3aHATOCTH, YTO IIO3BOJIHUT €My ITOJDKHBIM 0OPa3oM BBIIIOJI-
HATb CBOU OOSI3aHHOCTH.

» Texcm munoBozo mpydoBozo dozoBopa c cexpemapem obusecnba cm. 6 Ilpu-
noxernuu 15 (wacmov VI).

c) Ammapar cekperaps o01ecTBa

bBonbirue akipoHepHbIe 0O0IIECTBA MOTYT CYeCTh HEOOXOAMMBIM CO3[aHUe
alrapara CeKperapsd O6H_IeCTBa CO IITAaTOM B HECKOJIBKO Y€JIOBEK. ,HOHOJ'IHI/ITeJ'[b‘
HO€ YUCJI0 COTPYOHUKOB MOJKET OKAa3aTbCA ITOJIE3HBIM [JIS1 KPYITHBIX O6H_[€CTB C
OGOJIBIIIUM YHUCIIOM AKIIMOHEPOB, 6OJIBIIIUM COBETOM OUPEKTOPOB U (I/I.TII/I) MHO-
JKECTBOM KOMUTETOB COBETAa NUPEKTOPOB.

Hapnexalias npakTuka. Bo MHOrMX MHOCTPAHHbLIX KOMMaHUsX (B 0CO6EeHHOC-
TV MY6IIMYHBIX KOMMaHUSAX, akLUMM KOTOPbIX KOTUPYIOTCA Ha GUpPXeE) Y cekpeTa-
psi obliecTBa eCcTb annapar Co LUTAaTOM B HECKONbKO YenoBek. Ha cxeme 6
MPUBOAUTCS MPUMEP BPUTAHCKMX KOMMAHWIA.

1 Cwm. myHKT 2.2.5 r1asel 5 Kopexca OKIIB.
#2 Cwm. ab3an 16 cratsu 59 Tpymosoro kopekca PO.

23 Cwm. cratbio 58 Tpynosoro komekca PD.
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Cxema 6. CooTHOLIEHHE MEXAY Pa3MEpOM KOMMAHUM U YUCIIOM COTPYAHUKOB
B annapare cekperaps
Yueno Bce 06opoT komnauuu (MAH th. cT.)
COTPYAHUKOB | KOMNAHWM | pjeyee 10 | 10-49 | 50-99 | 100-499 | 500-1000 | Cabiwe 1000

annapara % % % % % % %
1 25 58 50 10 20 5 5
2 23 23 21 43 27 18 8
3 23 16 26 24 22 32 19
4 11 3 13 19 14 14
5-10 16 3 10 11 27 49
bonee 10 2 1 4 5

Wctounmk: Company Secretaries Responsibility and Salary Survey 2000/2001, Institute of Chartered Secretaries and Administrators.

Ecnu akioHepHOe 00IIIecTBO pelllaeT CO3/aTh allllapaT ceKpeTaps o0IecTsa,
OHO MOXXET M3JIOKUTb JOJDKHOCTHBIC OOSI3aHHOCTH COTPYAHHMKOB aIllapaTra B

CBOUX BHYTPEHHHX JOKyMeHTax”**.

B. MonHomouMA cekperaps o6LjecTBa

1. 06wue nonoXeHus

B 3axoHe 06 AO HHYero He TOBOPUTCS O JODKHOCTH U IIOJIHOMOYHSX CeKpeTapst
o6burecrsa. Ero nmomnomouns usnoskensl B Kogekce ®KIIB. B ycraBe mwin BHYT-
PEHHUX JOKYMEHTaxX OOIIecTBa TOJDKHBI OBITh YKa3aHbI IIOJHOMOYUS CeKpeTapst
ob11ecTBa 1 06513aHHOCTh OPTAHOB M JIOJUKHOCTHBIX JIUIT 00IIIeCTBA COIEHCTBOBATD
CeKpeTapio 00IecTBa B OCYIIECTBICHUN UM CBOMX (DYHKIIMIT*”.

Ha cxeme 7 mpuBefieH 0630p IIOJTHOMOYUIL CeKpeTapst OOIIecTBa.

24 Cwm. myHKT 1.6.2 raaBer 5 Komexca OKIIB.
25 Cwm. myHKT 1.6.1 rmaBer 5 Kopexca OKIIB.
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Cxema 7. MNonHomoums cekperaps obuiecrsa

o6ecneynBaeT pa3paboTky, co6AeHNE U NEPUOANYECKNA NepecMoTp
MONNTUKM 1 NPAKTUKI KOPMOPATUBHOIO YNpaBneHus B 06LLECTBE

NOMOraeT COBETY [NPEKTOpPOB
NOCPeCTBOM OpraHu3auum ero
o6ecneynBaet 3acefjaHuil, nepeaayn Heo6XoanMOoNn

CBOEBPEMEHHOE M NPo3payHoe 1HOpMaLMKN COBETY AMPEKTOPOB

pacKpbITUE 06LLECTBOM 1 OT COBETa AMPEKTOPOB, a Takxke

CYLLIECTBEHHOI NHGOpMaLun NOCPefCTBOM KOHCYNbTUPOBaHUS

10 BOMpOcaM KOpnopaTuBHOIO
ynpaeneHus

CekpeTapb 06uiecTsa:

3alluMLLiaeT npasa akLMOHEPOB NOCPEACTBOM OpraHn3auun 06LLMX COOPaHNA aKLMOHEPOB,
B3aMMOJEICTBUA C aKLMOHEpamMu Npu chenkax no npuobpeTeHnto KOHTPONS U y4acTus
B pa3peLUeHnit KOpnopaTUBHbIX KOH(INKTOB

WeTounmuk: MOK, mapt 2004 r.

KopnopatuBHas npaktuka B Poccun. Ha cxeme 11 B KOHLIe HACTOSILLEN MaBbl
nokasaHo, YTO MOSIHOMOYMSA CEeKpeTapel O6LLIECTBA B POCCUNCKNX aKLMOHEPHbIX
obLLecTBax NpakTMYecKky coenagaroT ¢ pekoMeHpaumamm Kogekca ®KLIB.

2. MonHoMo4Ms KOPNOPaTHBHOIO CEKperaps no BoNpocam NOJMTHKM
W NPaKTHKK KOPNOPAaTHBHOIO yNpaBieHuA

KopmopaTuBHBII ceKpeTaph UACUIHHO MO3UITMOHUPOBAH /Ul OKa3aHUsI COMIei-
CTBUSI OOIIECTBY U COBETY JUPEKTOPOB B pa3paboOTKe CHCTEMBI KOPIIOPATHBHO-
IO yIpaBiieHusl. B 9acTHOCTH, KOPITOPAaTUBHBIN CEKPETaph MOXKET UT'PATh BaKHYIO
posib B paspaboTKe, COONIOIEHUN U MEPUOAMIECKOM IMEPECMOTPE MOJUTHKH
KOPIIOPATUBHOTO YIpaBlIeHUs OOIIecTBa.

PaspabarpiBast 4eTKUil IUIAaH COBEPIIEHCTBOBAHUS MOJUTUKHA U MPAKTUKU
KOPIIOPaTUBHOTO yIPaBieHHs B 00I[eCTBE, KOPIIOPATUBHBIN CeKpeTaphb 3aKJIabl-
BaeT QyHAAMEHT /IS TpoBeneHust peopMm B naHHOM 001acTrn. OH MOKET TIOMOYb
OO0IIIeCTBY TPOIEMOHCTPUPOBATH MTPUBEP/KEHHOCTh HMPUHIUAIIAM HaJJIeXKAIIIEro
KOPIIOPaTUBHOTO YIIPABJIEHUS, CIiefisi 32 COONIOEHNEM HOPM KOPIOPATHBHOTO
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yIIpaBJIeHUs U MHPOPMUPYS COBET IUPEKTOPOB O COOTBETCTBYIOIIUX HAPYIIICHN-
sx. Hakonern, rnepuopnyecky nepecMaTpuBasi IOJUTUKY U IIPAKTUKY KOpIOpa-
THUBHOTO YIIpaBJIeHUsI B 00IIecTBe (B CBeTe MOCIETHUX COOBITUN B JAHHOU 00-
JIACTH, Pa3BUTHSI 3aKOHOJATEIbCTBA M HAWIYYIIIIEH MEKIYyHAPOJHON ITPAKTUKN),
KOPIIOPATUBHBIN CeKpeTapb 06eCrednBaeT UX HaJIEKAIIHI YPOBEHb.

3. MonHOMOYMA KOPNOPATHBHOIO CEKPETapsA N0 OTHOLIEHWIO K COBETY
MpexTopos

OCHOBHYIO 4acCTh CBOETO BPeMEHHU KOPIIOPAaTUBHBII CEKPeTaph OOBIYHO TPATHUT Ha
paboTy C COBETOM IHPEKTOPOB, YTO OTPAXKEHO Ha cxeMe 8.

Cxema 8. MonHoMoums cekpeTaps 06LIECTBA N0 OTHOLIEHUIO K COBETY AMPEKTOPOB

MOMOTaeT COBETY MPEKTOPOB
B PELUEHIN OPraHU3aLMOHHbIX BOMPOCOB

Pa3bACHAET AUPEKTOPam
TPe60oBaHNS 3aKOHOZATENbCTBA, yBEOOMJIAET BCEX YJIEHOB
yCTaBa WU BHYTPEHHUX [OKYMEHTOB COBETa AMPEKTOPOB

06LLecTBa N0 NpoLEAYPHbIM BONpocam 0 3acefaHuax
B pamKax CBOeN KOMMEeTeHLnn

HanpasnseT u cobupaet
NPOBOANT 03HAKOMUTENbHbIE

6 6HonneTeHN Ans ronocosa-
PUCUHIN AN HOBBIX Y11EHOB HUS, COGMPAET NHChMeH-
COBETa AMPEKTOPOB

Hble MHEHUS AMPEKTOPOB
COAENCTBYET B MOMY4eHUN »
JMPeKTopaMu MHgopmaLun

Q o6ecneynBaeT cobnaeHme
1 03HaKOMNEHUM

npoLeaypbl NPoBeaeHNs
C AOKYMEHTamMn 06LLecTBa

CekpeTapb
obwecTsa:

3aCe/jaHNI COBETA AMPEKTOPOB

BeJeT NPOTOKON 3acefaHui
COBETa AMPEKTOPOB

Wetounuk: MOK, mapt 2004 r.

a) OpraHmusainusa 3aceJaHUI1 COBeTa TUPEKTOPOB

Cekperapp 06IIecTBa pellaeT BCe BOIPOCHI, CBSI3aHHBIE C IIOATOTOBKOM U
[IPOBeIEHUEM 3aCelaHUil COBETa AUPEKTOPOB>. XOTs 3a IMpoBeleHNe 3aceaHm
COBeTa MUPEKTOPOB B KOHEYHOM CUeTe OTBEYAeT €ro IpejicefiaTelb, Ha CeKpeTapsi

2% Cwm. myHKT 1.2.1 raaBer 5 Kopexca OKIIB.
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0061I1eCTBa BO3JIAraeTCsl PellleHne BCeX OPraHM3allOHHBIX U afMUHUCTPATHBHBIX
BOIIPOCOB, TaKUX KakK:
*  IIOMOINb IIpefiCeflaTeNI0 COBETa TUPEKTOPOB B IIOATOTOBKE ITOBECTKH IHS
3aceflaHMsI COBETa NUPEKTOPOB;
* IIOATOTOBKA IPe3eHTALMI 10 00CYKIAaeMbIM IPOLEAYPHBIM U CYIIHOCT-
HBIM BOIIPOCAM;
¢ IIOATOTOBKA THUIIOBBIX I/IHCl)OpMaI_[I/IOHHI)IX OTYETOB OJIsA OéCY)K,I[eHI/I}I Ha
CoBeTe TUPEKTOPOB.

Kpowme Toro, pekoMeHziyeTcst, 9TO0BI CeKpeTaph 0011ecTBa U3BELIA O 3acea-
HUSIX COBETA JIUPEKTOPOB BCEX €ro WiIeHOB u>’:

*  HampasJisUl (Bpydas) WieHaM COBeTa AUPEKTOPOB OIOJUIETEHH ISl TOJI0CO-
BaHUS;

*  cobupas 3armosHeHHbIe GI0JUIETeHN U IIIChMEHHbIe MHEHNUS WICHOB COBETa
[UPEKTOPOB, OTCYTCTBOBABILINX HA 3aCeIaHIM;

*  mepenaBai GIOJUIETEHH ¥ IMChMEHHbIE MHEHUS IPeCeIaTeNo COBeTa I1-
PEKTOPOB.

Kpome Toro, cekperapb 06111ecTBa 10JDKEH 00eCIednBaTh COOMIOIEHNe yCTa-
HOBJIEHHO TPOIeAyPbl IPOBEEHNS 3aCeTaHNil COBETAa TUPEKTOPOB. PeKoMeH-
IyeTcst, 9TOOBI CeKpeTapb OOIIeCTBa Besl IPOTOKOJIBI 3aCeTaHUIN COBETa JUPeK-
TOpOB>®.

Cexperapb 00111eCTBa IOJDKEH MPOBOAUTH OpU(UHTH /111 BHOBh N30PaHHBIX
WIEHOB COBETA NUPEKTOPOB, YTOOBI O3HAKOMHTD HX >

*  [paBUIAMU IESITEILHOCTH COBETA NUPEKTOPOB M MHBIX OPraHOB 0OIIie-

CTBa;

*  OPTaHM3aMOHHOMN CTPYKTYPOIl M MOJUKHOCTHBIMU JTUIIAMK OOIIIeCTBa;

*  BHYTPEHHHMHU JIOKYMEHTAMU;

*  pereHusME 0061Iero COOpaHUs AKIIMOHEPOB M COBETA TUPEKTOPOB;

a TakKe IPEIOCTABUTh UM HHYI0 MH(OPMAIUIO, UMEIOIIYI0 3HAYeHUE JIsT HaJl-
JIOKAIIIero BBHIITOJIHEHUS WIEHAMHU COBeTa AMPEKTOPOB UX O0s3aHHOCTE.

»7 Cwm. myHKT 1.2.2 raser 5 Kopexca OKIIB.
2% Cwm. myHKT 1.2.3 rmaBer 5 Kopexca OKIIB.
29 Cwm. myHKT 1.3.2 raaser 5 Kopexca OKIIB.
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b) ConeiicTBue YeHaM coBeTa TUPEKTOPOB B IOIyYeHHH WH(POPMAIIUK
Cexperapb 00II1eCTBa UI'paeT KIIOYEBYIO POJIb B CONCHCTBUY WICHAM COBETa
OUPEKTOPOB B IOJIyIeHUHN NH(OPMAIUH, KOTOPast HeOOXOAMMA UM [JIsI IPUHATHS
060cHOBaHHBIX perieHnil. Cekperapb 00IecTBa 06eCrednBaeT JOCTYI WICHOB
coBeTa TUPEKTOPOB K>
*  IIPOTOKOJAM 3aCeJaHUU KOJIIETHAIBHOIO HCIOJIHHUTEIBHOIO OpraHa;
*  IIpHKa3aM IeHepaJbHOIO AUPEKTOpa U PEIIeHUsIM KOJUIETHAIBHOTO HCIION-
HUTEJIBHOTO OpraHa;
*  OKyMEHTaM, IIOJIyIeHHBIM OT FeHEePaJIbHOr0 TUPEKTOPA U KOJIJIETHAIbHOTO
HCIIOJIHUTEILHOTO OpraHa;
*  IPOTOKOJAaM 3aceJaHUil PeBU3MOHHON KOMUCCUH U 3aKTIOYEHUSIM, TTO[T0-
TOBJIEHHBIM PEBU3MOHHOM KOMMCCUEN U ayJIUTOPOM;
*  (DUHAHCOBBIM JOKYMEHTaM.

AxnmoHepHOe 00IIIeCTBO MOKET BKJIIOYHUTH OIMCAHUE 9TUX (PYHKIUI B IIO-
JIO’KEHUSI O COBETE IUPEKTOPOB, O KOPIIOPATUBHOM CeKpeTape WU O PACKPBITHH
nHpopMaIuu.

¢) OxasaHue IOPUINIECKOI MTOMOIIH YI€HAM COBETa TUPEKTOPOB
10 BOIIPOCaM KOPIIOPATHBHOTO yIIPABJICHHU

CekpeTapb TOJDKEH Pa3bsICHATH WICHAM COBETA IUPEKTOPOB 3aKOHOAATeIbHbIE
U HOPMATUBHBIE AKTbI, OTHOCAIIIUECA K KOpHOpaTI/IBHOMy praBHeHI/IIO, B TOM
qUucie HpaBI/UIa 6I/Ip)KeBOI‘O JIMCTUHTA, KOOCKChI KOpHOpaTHBHOI‘O praBHCHI/IH, a
TaK)Ke COOTBETCTBYIOII[ME MEXIyHapOJHble MOKYMEHThI U TeHIeHIUH. [laHHas
paboTa OXBaThIBAET U MPOIINYPHBIE BOIIPOCHI IIOATOTOBKU U MPOBEIEHUS 001IIe-
ro cobpaHus aKI[MOHEPOB, 3aCelAHUI COBeTa IUPEKTOPOB, PACKPBITUs (IIpejio-
craBjeHUs) UH(POPMALIUH, PEryIupyeMble YCTaBOM OOIIECTBa, IIOJIOKEHUSIMU U
(MIM) MHBIMU BHYTPeHHHMH JOKyMeHTaMHu o6OiiectBa’™. OmHAKO cekpeTapb 06-
IIeCTBA He NOJDKEH JIaBaTh IOPUIWYECKUX KOHCYJIbTAUNA IO BOIIPOCAM, HE BXO-
ISIIUM B KPYT ero o6si3anHoCTei. O6s13aHHOCTH ceKperapst ob1ecTBa U 00s13aH-
HOCTHU IIITATHOTO OPUCKOHCY/IbTa 0OIIeCcTBa (MM BHEIIIHEr0 KOHCYJIbTaHTa 110
OPUINIECKUM BOIIPOCAM) IOJDKHBI OBITh Y€TKO Pa3rpaHUIeHbI.

Cexperappb 006I11eCcTBa TOJDKEH COOOIIATh MPeCeNaTeNio COBeTa TUPEKTOPOB
000 Bcex (pakTax, MPernsITCTBYIOMINX COOIIOIEHII0 KOPIIOPATUBHBIX IPOLEAYP, B

30 Cwm. myrKT 1.3.1 rmaBer 5 Kopexca OKILIB.
¥ Cwm. myHkT 1.3.3 raaser 5 Kopexca OKIIB.
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PasyMHBII CPOK C TOTO MOMEHTA, KOT7]a CeKpeTapio 00IIecTBa CTaJI0 U3BECTHO 00
arom*”. K takum ¢akraM OTHOCSTCS:
* He3aKOHHBIE JIEVCTBUS WU Oe3/iefiCTBUE TOJUKHOCTHBIX JIUI M PpAOOTHUKOB
o0111ecTBa IIPU UCIOJHEHUH UX O00sI3aHHOCTEHN U 00513aTeIbCTB;
* HapyIIeHHe MTOPSIIKA TOATOTOBKY U MPOBEIEHUsT 00X COOpaHuii, 3ace-
[MaHUIT COBETa TUPEKTOPOB, PACKPBITUSI UH(OPMAIIUU U T. TI.

4. TonHoMmou4us KOpNopaTHBHOIO CeKperaps no 3awuTe NpaB aKLWOHEpoB

a) Opranusanus o61ero co6paHus akKIilTMOHEPOB

Cexperapp 00111eCTBa UI'PaeT Ba)KHYIO POJIb B OpraHU3aIuu 00111ero cobpanust
akuuonepoB. Ha cxeme 9 mokasanbl (byHKIIUH, BO3JIaraeMble Ha CeKpeTapst 001ie-
CTBa B 3TOM CBSI3W".

Cxema 9. ®dyHKLUMK cekpeTaps 06wecTBa B OTHOLIEHMM 06LLEro cO6paHNA aKUMOHEpoB

o6ecneynBaeT NOAroTOBKY CruCKa NNLL,
MMEIOLLIMX NPaBO y4acTBOBATb B OOLIEM

CO6paHNK aKLMOHEPOB
0TBEYAET Ha NpOLEAypHbIe BOMPOCHI

BO BpeMst 06LLero co6paHnst akLMoOHepoB. YBEOMIISET aKLINOHepOs,
PaspeLuaeT cnopbl, OTHOCALMECS MMEIOLLMX MPaBO Y4acTBOBaTh

K MOArOTOBKE W NMPOBEAEHUNIO B 00LLEM COBpaHuM aKLNOHEpoB
061wWmx cobpaHmin

JIOBOZIAT [10 CBE/EGHUS aKLIMOHEPOB pagHaeT MaTepuans

0T4eT 06 UTOrax roflocoBaHNs Cekpertapb > (BOKYMEHTbI) K 06LLeMy
1 TIPUHATLIX 06LWMUM cobpaHnem obwecTsa: COG6PaHMIO AKUMOHEPOB
PeLLeHnAX

OpraHu3yer BefieHue NpoTOKOsI0B » v Q cobupaet 6ronneTeHn Ans

06LLero cobpaHns akLUMoHepoB ronocosaHua u nepenaer ux
11 NPOTOKOMOB 06 UTOrax rofocoBaHns CYETHON Komucecuu

o6ecneyunBaeT cobaeHNe
npoleayp perucrpauum
Ha o6Luem cobpaHun akLMoHepoB

Weroynmk: MOK, mapt 2004 r.

2 Cwm. myHKT 1.7 masst 5 Kogexca OKIIB.
3 Cwm. myHkrT 1.1 rrassr 5 Kogekca @KIIB.
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b) OcymectBieHne (PyHKIIMIT CBA3YIOIIETO 3BeHa IPUMEHUTEIBHO
K CHeJIKaM II0 IPHOOPeTeHUI0O KOHTPOJIA

B paMKax CIeiKH IO MPHOOPETeHHIO KOHTPOJISI CeKpeTaph OOIIecTBa BBICTY-
[aeT B KadecTBe IMOCPENHUKA MEXIY aKIMOHEpOM (MM IPYMIION aKIHOHEPOB),
IPpUOOPETAIONIUM KOHTPOJIHLHBIN HaKeT aKIHUN OOIeCTBa, U OCTATbHBIMU AKIIH-
OHepaMH OOIIeCTBa B CBSI3HU C BHIKYIIOM OOBIKHOBEHHBIX aKIUi (1 IIeHHbIX OyMmar,
KOHBEPTHUPYEMbIX B 0ObIKHOBeHHbIe akiuu)*™. Cekperapb o61iecTBa obecrieqn-
BaeT HaIlpaBJieHUE 0053aTeIbHOIO IPENIOKEHHSI O BBIKYIIe aKI[UI BCEeM aKI[HO-
HepaM — BJIafieIbI[aM OOBIKHOBEHHBIX aKIIHIL.

¢) CopeiicTBHe B peaJlM3alluH IPaB aKI[HOHEPOB

Cexperaph 001IIeCTBA CJIEAUT 33 TeM, ITOOBI OOIIIECTBO HAMIEKAIITUM 00pa3om
paccMaTpuBaIo OOpaIlleHus aKIIMOHEPOB, M HAIIPABJISET 3aIIPOCHI AKIIMOHEPOB B
OpraHbl YIpaBJIeHUs U MojpasieieHus: obmecta’®.

Cexperapp 06111eCTBa CTPEMUTCSI Pa3pelInuTh JIF0ObIe KOH(IUKTEI (B 9aCTHOC-
TH KOH(IUKTEI, CBA3aHHBIE C BeIleHIUEM peecTpa akinoHepoB). Eciau nepskarenrem
peecTpa aKIIMOHEPOB SIBJISIETCS HE3aBUCUMBII PETUCTPATOP, CeKpeTaph 00IecTsa
IOJDKeH OBITh HajesIeH IPaBOM OOpaIlaThCs HEIOCPEICTBEHHO K PErHCTPaTOPy
3a Pa3bsCHEHUSIMH B CBSI3U C JKaI00aMU, MOCTYNHUBIIIIMH OT aKinoHepoB. O6s1-
3aHHOCTb PETUCTPATOpPa JaBaTh COOTBETCTBYIOLIME IHUChbMEHHBIE Pa3bsICHEHUS
CeKpeTapio 00IIIecTBa TOJDKHA OBITH MIPENYCMOTPEHA TOTOBOPOM OOIIIEeCTBa C pe-
rUCTpaTopom’®,

d) CopneiicTBHe B pa3pelieHNN KOPIOPATHBHBIX KOH(PINKTOB

Y4er KOPHOPAaTUBHBIX KOH(MIUKTOB SIBJISIETCST 00SI3aHHOCTBIO CeKpeTapst 00111e-
crBa’”. Cekperapb 00IIIeCTBA OCYIIECTBIISIET PETUCTPALHIO IIOCTYUBIINX OT aKI[H-
OHEpOB OOpallleHMIl, THceM U TPeOOBAHUIL, IAeT UM IIPeIBAPUTEIHLHYIO OLIEHKY U
mepenaer B TOT OpraH oOIIecTBa, K KOMIIETEHIIUNU KOTOPOTO OTHECEHO PaccMOTpe-
HUe TaHHOTO KOPIOPAaTUBHOTO KOHMIUKTA. DPDeKTUBHOCTD PabOTHI 061ITeCTBA 1O
[IPENYIPEKICHAIO U YPETryJIUPOBaHUIO KOH(IINKTOB 3aBUCUT OT TOTO, HACKOJIBKO

04 CMm. myHKT 2.4 miaBel 6 Kopexca ®KIIB.
5 Cwm. myHKT 1.5 masst 5 Kogexca @KIIB.
306 Cm. TaM Ke.

97 Cwm. myHkT 1.1.2 raaBer 10 Kogexca ®KIIB. Bo BBemenun k rmase 10 Komexca PKIIB xopro-
paTuBHBIe KOH(IIUKTHI OIPENeNSIOTCS KaK KOH(MIUKTBHI MEX/y OpraHaMu OOIIecTBa U ero
AKIMOHEPaMH, a TAKKe MEKIY aKI[MOHEPAMH, eCIIN TaKOI KOH(JIIMKT 3aTparnBaeT MHTEPECh
ob1ecTna.
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6bIcTpo OHU 6ynyT paccMoTpeHbl. CekpeTapb 0011ecTBa TOJDKEH TAKKe TePUONU-
YEeCKHU IPOBEPsITh CTATyC TaKuX oOpalieHuil U TpeOGOBaHMII, YTOOBI YOENUTHCS B
TOM, YTO OHH OBLIM PacCMOTPEHBI, YperyJIHpOBaHbl WIA OTKJIOHEHBI.

KoH(IUKTBI MOTYyT BO3HHMKATh y WICHOB COBETA AUPEKTOPOB, NOJDKHOCTHBIX
JUI ¥y akuuoHepoB. Cekperappb 0OOIecTBa HOJDKEH YBEIOMIIATH IIpefcelaTeis
COBeTa AUPEKTOPOB O JTIOOBIX MOTEHIMATbHBIX WM PeaIbHbIX KOHQIIUKTAX C TEM,
4TOOBI OHM MOIJIU OBITH YperyJInpoBaHbI JOJDKHBIM 00pasoM®. PexomeHnmyercs,
4TOOBI CeKpeTaphb OOIIeCTBA BBICTYIA] B KadeCTBe IIOCPENHUKA, Yepe3 KOTOPOro
COBETY ITUPEKTOPOB pacKpbIBaeTcsi MHGOPMAIUs B CIIydasX, KOrga KOHQIUKTHL
3aTParuBaioOT YJIEHOB COBeTa MUPEKTOPOB’”.

5. IlosHOMOYMA KOPIIOPATHBHOTO CEKpeTaps II0 BOIPOCAM PAaCKPBITHA

HHQMOPMAIINU U TIPO3PAYHOCTH

BaskHast GyHKIMSI KOPIIOPATUBHOTO CEKpeTapsi — CONENCTBUE WICHAM COBETa
OUPEKTOPOB U UCITOJHUTENbHBIX OPTAaHOB B BHIIIOJIHEHUH UMHU CBOUX 0053aHHOC-
Teil 110 CBOEBPEMEHHOMY PACKPBITHIO CYIIeCTBEHHOU HH(MOPMAIUU aKIIHOHepaM
1 GUHAHCOBBIM pbIHKaM. [10JIHOMOYNST KOPIIOPATHBHOTO CeKpeTapsi II0 BOIIPOCcaM
pacKpbITHsI NHMOPMAIUU NIPEeNCTaBICHbI Ha cxeme 107,

Cxema 10. MonHOMOuMA KOPNOPATUBHOrO CEKPETaps Mo BOMPOCAM PackpbiTA MHGhOpPMaLMK

rapaHTupyeT cobmofieHne 06LLEeCTBOM TPe6OBaHWUI K NOPSAKY XpaHeHus
1 PACKPbITUS MHGopMauun 06 o6LLecTse

YOOCTOBEPAET BblaBaeMble
akLMoHepam Konun [NOKYMEHTOB

o6ecneynBaeT XpaHeHue

KopnopatusHbIii cekpeTapb: HOKYMEHTOB OGLISCTE

00€eCMneYMBaeT HEOrpaHNYEHHbIA [OCTYN aKLMOHEPOB
K MHopmaumm B cOOTBETCTBUM C 3akoHoM 06 AQ

Wetounmuk: MOK, mapt 2004 r.

3% Cwm. nyHkr 3.1.4 rnasbr 4 Kopexca OKIIB.
39 Cwm. myHKT 3.1.4 raser 3 Kopexca OKIIB.
10 Cm. myHKT 1.4 raBbl 5 1 mysKT 3.1.1 riaaBel 7 Komexca ®KIIB.

138

Part II_Ch-04-06_RUS.indd 138 @ 23.09.2004 13:22:54



®

Maea 6. KopnopaTuBHbI CeKpeTapb o6LiecTsa

KopropaTuBHBII cekpeTapb TaKKe CONEMCTBYeT MPO3PAYHOCTU MPOLEyp
KOHTpOJsSL. B wacTHOCTH, cekpeTaph 00IecTBa BBICTYIIAET B POJIA CBSI3YIOIIETO
3BeHa MEKAY PEBU3MOHHON KOMIICCHEH M COBETOM AMPEKTOPOB M €r0 KOMH-
TeToM 10 aynuty'!. B TedyeHMe Tpex mHeN 1ocie 3aBepIeHUsI IPOBEPKU PEBU3H-
OHHAasl KOMHCCHUs depe3 ceKpeTapst oOIecTBa NOJDKHA MPEACTABUTh Pe3yIbTaThl
TaKOH MIPOBEPKHU COBETY JUPEKTOPOB MU €r0 KOMUTETY 10 ayIUTYy U UHHUIIUATO-
Py IpoOBeleHNsI BHEOUEPeIHON ITPOBEPKHU.

KopnopatuBHasa npaktuka B Poccuun. Ha cxeme 11 Ha OCHOBaHUWM [aHHbIX
onpoca POCCUNCKMX akLMOHEPHbIX O6LLIEeCTB MpeAcTaBfieHa ponb cekpeTaps
o6LLiecTBa B pacKpbITUN MHpopmaLMmn 06 obLyecTse®'?. BonbLUIMHCTBO O6LLECTB
COrflacHoO C TeMm, YTO CeKpeTapb 06LLiecTBa AOMKEH MPeAoCcTaBnsATh MHAOP-
Mauumio, Kotopas MOXeT ObITb HyXHa AN NpoBefeHus 3acefaHuin coseTa
OMPEKTOPOB MNWN HeobxoaMma MeHepxepam 1 akumoHepam obLiectsa. OgHa-
KO KOMMaHW1 BbICKa3bIBaOT CYLLECTBEHHO MEHee eAnMHO06PasHble MHEHUS NO
BOMPOCY O POnWn cekpeTaps obLiecTBa B NMPefoCTaBNeHUN APYruX BUAOB UH-
dhopmaLmy BHELLIHM CTOPOHaM, HampuMep opraHam KOHTPOns U Haasopa.

Cxema 11. NHthopmMauvoHHbIE NOTOKM, KOOPAUHUPYEMbIE CEKpETapeM 06LecTBa

K 3acepatusm G 93,9%

Ot CL1 K meHeaKepam 87,8%

OT KOMNaHWK K aKLMoHepam 79,6%

BHYTpeHHME OKYMEHTbI

0T KomMnaHumn
K WHbIM 3aMHTEPECOBAHHbLIM NMLAM

B KOHTPOSbHbIE OpraHbl

57,1%
55,1%
51,0%

Ot komnaHum K CMI 42,9%
OT 3KCMepTHbIX OpraHu3aLni

Hoe 6,1%

Wctounnk: MOK — Poccuiickinit MHCTUTYT AMpeKTopoB, anpenb 2003 r.

31 Cwm. myHKT 3.1.5 raaser 8 Kopexca OKIIB.

2 Cm. MOK — Poccuiickuit MHCTUTYT THPEKTOPOB, UCCIIEOBAHUE NESATEILHOCTH KOPIIOPATHB-
HBIX CeKpeTapeil B POCCHUIICKUX KOMITaHMsX, arpesb 2003 1. (cM. Tarke www.ifc.org/regp).
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C. NMpodheccHonanbHbie accouuaLUuy KOpNopaTUBHLIX CeKpeTapen

JOJDKHOCTD KOPIIOPATUBHOI'O CEKpeTapsl AOCTATOYHO HOBA MJISI POCCUUCKOIO
pBIHKA, XOTs €e BBOOUT BCe 6oJIblilee YHUCIIO AKIIMOHEPHBIX ob61ects. g aroit
JOJUKHOCTUA HYKEH YeIOBEK, 06JIaaIoII NN YHUKAIbHBIM Ha60p0M 3HAaHUU U
HaBBIKOB, KaK IIOKa3aHO BhIlle Ha cxeMe 3. HeoOXoamMo comeicTBOBATH TOMY,
9T0OBI KOMITAHUY OCO3HATU HEOOXOMUMOCTD BBEIEHUS TOJDKHOCTH KOPIIOPATHB-
HOTO CeKpeTaps, paBHO KaK 1 HeoOXOAMMOCTD CIIeIAAJILHOM ITOATOTOBKHY JIIOMIEH,
KOTOpPbI€ MOIJIA OBl pa60TaTL B 9TOM KadecTBe. Ha 3amasmHBIX phIHKaX TaKyIo
IOATOTOBKY HEPEIKO 006ecreYnBaoT npod)eccpIOHaanbIe accouanuy Ujivd UHC-
TUTYThI KOPIIOPATUBHBIX cexkperapen’’. Kak mpasuio, og00HbIE Opra”Husanuu
00beINHSIOT KOPIIOPATUBHBIX CEKPeTapell U BHIMTOIHIIOT TaKie cbyHKuI/H/I, Kak:

* IIpoIaraHja HOpM HaJJjeXalllero KOpIIOPaTUBHOTO YIIPABJIEHUS, MEHEI XK~
MeHTa U 9 PeKTHBHOTO aAMUHUCTPUPOBAHUS B aKI[HOHEPHBIX 0OIie-
CTBaX;

*  IOAmep)KKa U 3alllUTa MpecTIDKa MpodecCruu, cTaTyca ¥ UHTEPecoB CBOUX
9JICHOB;

*  COfIEVICTBHE IOBBIIIEHUIO dP(PEKTUBHOCTU YCIYT, IPEIOCTABISIEMBIX UX
WICHAMH, U MOBBILICHNE CTAaHAAPTOB IPO(dECCHOHAIBHOIO [TOBENCHHUS;

*  IIOBBIIIeHUE KBAIU(MUKALUN KOPIOPATHBHBIX CEKpeTapeli;

*  aHa/NM3 JEeHCTBYIOLINX U IIpejIaraeMbIX HOPMAaTUBHBIX aKTOB B 00JIACTIX,
MIPEACTaBISIIOINX OCOOBII HHTEPeC ISl UX WICHOB;

+ comericTBue cBO6OTHOMY 0O0MeHy nH(OPMALKer U OMBITOM B OTHOIIICHHIH
00513aHHOCTe, IIPOOJIeM U IIPAKTUKU pabOThI KOPIIOPATUBHBIX CEKpeTapeit
U COOTBETCTBYIOIIMX aKIIMOHEPHBIX OOIIeCTB.

Cosnanue mogo6HOI podeccHoHATBHON acconuanuu (MIn HECKOIbKUX
ACCOIIMAIINIT) MOJKET OKa3aThCsl BKHBIM IIIATOM IO TYTH BHEIPEHIS HHCTUTYTA
KOPITOPAaTUBHBIX CeKpeTrapelt B Poccum.

13 Bosee mosnast mHGOpMAIHs IpUBeneHa Ha caire: http://www.icsa.org.uk/news/guidance_
intro.php.
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ITIOCOBUE
I10 KOPITOPATUBHOMY
YIIPABJIEHUIO

Tom 2

Yacrs II. CoBet mupekTopoB
¥ UCTIOTHUTE/IbHbIE OPTaHbI 001ecTBa

Texumueckuit pepakrop A. boxenek
Koppexrop E. Xapumoroba
KommprorepHast Bepctka A. A6pamol
XynoxHuk 0610xku M. Coxonoba

[Topnucano B mevars 24.09.2004. ®opmar 70 x90 /.
Bymara odcernas Ne 1. ITeqats odcerHast.

O6mem 9 1. 1. Tupak 10000 ak3. 3akas Ne

AnbnuHa bussec bykc

123060 Mocksa, a/s 28

Ten. (095) 105-77-16

www.alpina.ru
e-mail: info@alpina.ru
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