II. CoBeT OMpPEeKTOopPOB
obOLLecTBa

2.1. CoBeT JOMPEKTOPOB OCYLUEeCTBJfAeT cCTpaTerMyeckoe ynpasJjieHWe oOLwecTBOM,
onpepenseT OCHOBHble MPUHUMNbBI M NOAXOAbl K OpraHusauuum B oOwiecTBe CUCTEMb
ynpaBsieHUs PUCKaMU U BHYTPEHHEro KOHTPOJA, KOHTPOJIMpYyeT [nefATesIbHOCTb
MUCNOJIHUTENIbHbIX OPraHOB OOLLECTBA, a TaKXXe peasim3yeT UHbIe KJllo4yeBble (PYHKLUMU.

2.1.1. CoBeT OMPEKTOPOB O0J/I)KEH OTBEYaTb 3a NPUHATME pPEeLleHN, CBA3aHHbIX C Ha3HAaYeHneM 1"
0CBOOOXKOEHMEM OT 3aHMMAEMbIX OO0JIKHOCTEN UCMONHUTESNIbHLIX OPraHoB, B TOM 4YuKC/ie B CBSA3U C
HeHagseXalwnm WUCMoSHeHneM mMmn ceoux o6sa3aHHocTen. CoBeT AMPEKTOPOB TaKXXe [O0JIKeH
OCYLLECTB/IAITb KOHTPOJIb 3a TeM, 4T0obbl MCNONHWUTENbHblE opraHbl obuiecTBa AENCTBOBaNN B
COOTBETCTBUM C YTBEPXAEHHbIMW CTpaTerven pasBUTUA WU OCHOBHbLIMW HanpaBJeHUSMU
geaTenbHocTU obLiecTBa.

2.1.2. CoBeT OMPEKTOPOB AOJ/IKEH YCTAaHOBUTb OCHOBHbIE OPUEHTUPbLI AeATesIbHOCTN obuiecTBa Ha
OONIrOCPOYHYD MNEepCneKTUBY, OLEHUTb U YTBEPOUTb KJKOYEBble MOKasaTenn OeATesIbHOCTU U
OCHOBHble 6u3sHec-uenn obwecTBa, OouUeHUTb U o0[obpuTb CTpaTermio KU OusHec-naaHbl Mo
OCHOBHbIM BMAaM OeATeNbHOCTKN obuiecTBa.

2.1.3. CoBeT AUPEKTOPOB OOJIKEH ornpenesinTb NPUHLUMbI U MoAX0oAbl K OpraHusauun CUCTeMbI
yrnpaBieHns pucKamMum n BHYTPEHHEro KOHTpos B obLiecTse.

2.1.4. CoBeT AMPEKTOPOB AOJ/HKEH ONpenenaTb NOANTUKY obLiecTBa NO BO3HArpakaeHuo un (nnn)
BO3MELLEHNIO Pacxoa4oB (KOMNEHCaUM) Y1eHOB COBETa AUPEKTOPOB, NCMOJHUTENbHbLIX OPraHoB U
WHbIX KJTIOYEBbIX PyKOoBOAAWMX paboTHMKOB obLiecTBa.

2.1.5. CoBeT OUPEKTOPOB AOJIKEH UrpaTb KJKYEBYIO POJib B MpenyrnpexaeHuu, BbISBEHUN WU
yperyampoBaHnumM BHYTPEHHUX KOH(IMKTOB Mexay opraHamu obuiectBa, akumoHepamm obuiectsa
n paboTHMKamun obLiecTsa.

2.1.6. CoBeT QOWPEKTOPOB [OO0/DKEH WUrpaTb KJOYEBYIO poJsib B obecneyeHmn npo3pavyHOCTuU
obuiecTBa, CBOEBPEMEHHOCTU n NONIHOTbI pacKpbITUA obLecTsoMm NHopMmauun,
HeobpeMeHNTeNbLHOro AOCTYyMNa akKLuMOHEpPOB K AOKYMeHTaM obuwiecTBa.

2.1.7. CoBeT [OUPEKTOPOB [O/DKEH OCYLeCTBAATb KOHTPOJIb 3@ MPAKTUKON KOPMNOPaTUBHOIO
ynpaBsaeHus B obuwiectse v nrpaTb KAKOYEBYIO POJib B CYLECTBEHHbIX KOPMOPATUBHbLIX COBLITUAX
obuiecTBa.

2.2. CoBeT AMPEKTOPOB A,0JKEH ObITb NOAOTYETEH aKLlMOHEepaM obLiecTBa.

2.2.1. NHdopmaumns o paboTe coBeTa OMPEKTOPOB AOJ/IKHA PaCKpPbIBAaTbCA U MPeaocTaBisTbCS
aKLMOHepaM.

2.2.2. MNpencenaTtenb coBeTa ANPEKTOPOB A0/HKEH ObiTb AOCTYyNneH Ana obleHns ¢ akunoHepamm
obuiecTBa.



2.3. CoBeT AUMPEKTOPOB AO0JHKEH ABAATbLCA 3 heKTUBHbIM U NpodeccCuoHaNbHbLIM OPraHoOM
ynpaBneHus obuiecTBa, CNOCOOGHbLIM BbLIHOCUTb OObEKTUBHbIE HEe3aBUCUMbIe CY)XXAEHUA U
NPUHMMATL pPeLUeHunsn, oTBevyalolue uHTepecaM obLiecTBa U ero akKuMoOHepoB.

2.3.1. YneHoM coBeTa [AMPEKTOPOB pekoMeHayeTcs un3bupaTb Mo, mMmewllee 6e3ynpeyHyto
0EesI0BYIO N JINYHYIO pernyTaunio n obnagaouwee 3HaHUAMU, HaBblkaMn U OMbITOM, HEOBXOANMbIMYN
AN MPUHATUA pelleHUin, OTHOCALWNXCA K KOMMeTeHUUn coBeTa AUPEKTOpoB, U Tpebywwmmucs
ans 3pPeKTUBHOINO OCYLLECTBJIEHUSA €ro PYHKLNUA.

2.3.2. N36bpaHne 4neHOB coBeTa AMPEKTOPOB 0bliecTBa AO0JIKHO OCYLLEeCTBAATLCA MOCPeACTBOM
nMpo3pavyHon npouenypbl, MO3BONAIOLENA aKLMOHEpaM MOAYyYUTb MHGPOPMaLMIO O KaHAupaTax,
[OCTaTOYHYO Ona QopMupoBaHus npeactasaeHns o6 uMX JINYHBIX U NPOMECCUOHANIbHbIX
KayecTBax.

2.3.3. CocTaB coBeTa QAOUPEKTOpoB nJosikeH 6biTb cbanaHCMpPOBaHHbLIM, B TOM 4ucnae no
KBanuduKaumum ero 4YAeHoB, WX OMNbITY, 3HaHWAM W [OeNoBblM KayvecTBaM, W MOJIb30BaTbCA
[oBepueM akLMOHEepPOB.

2.3.4. Konn4yeCcTBEHHbIN COCTaB COBeTa OUPEKTOpoB obuiecTBa O0JIKEeH [aBaTb BO3MOXHOCTb
OpraHu3oBaTb AEATESIbHOCTb COBeTa AMPEKToOpoB Hambonee apdekTnBHbIM 06pasoM, BkOHas
BO3MOXHOCTb (DOPMMPOBAHMA KOMUTETOB COBETa [AWMPEKTOPOB, a Takxe obecneymBaTb
CyLWeCcTBEHHbIM MUHOPUTAPHbLIM aKuMoHepaM obuiecTBa BO3MOXHOCTb M3OpaHMA B COCTaB COBETa
OVPEKTOPOB KaHAMAaTa, 3a KOTOPOro OHWM rosloCyioT.

2.4. B cocTtaB coBeTa OUPEKTOPOB [OOJDKHO BXOAWUTb [AO0CTaTO4HOE KOJIU4ecCcTBO
He3aBUCUMbIX OUPEKTOPOB.

2.4.1. He3aBUCMMbIM LOUPEKTOPOM peKOMeHOyeTCa npu3HaBaTb JULO, KoOTopoe obnagaet
AOCTaTOYHbIMM NPOPECCNOHAIN3ZMOM, OMbITOM WU CAaMOCTOATENIbHOCTbIO A8 (HOpMUPOBaHUSA
cobcTBEeHHOM NO3UUMK, CNOCOBHO BbLIHOCUTL OObEKTUBHbIE U A0OPOCOBECTHbIE CYXOEHUS,
HEe3aBNUCMMbIE OT BUSAHUA UCMONHUTENbHbLIX OpraHoB obwecTBa, OTAENbHbIX FPYNMn akLUWOHEPOB
NAW UHbIX 3aUHTEPECOBAHHbLIX CTOPOH. NMpn 3TOM cliefyeT y4nUTbiBaTb, YHTO B OObIYHbLIX YCNOBUAX HE
MOXXET CYUTATbCA HE3aBUCUMbIM KaHOuAaT (n3bpaHHbIN 4YNeH CcoBeTa AMPEKTOPOB), KOTOPbLIN
CBfi3aH C 06WecTBOM, ero CyweCTBEHHbIM aKLMWOHEPOM, CYLLeCTBEHHbIM KOHTPareHTOM Win
KOHKYpEeHTOM obLiecTBa nam CBA3aH C rocyapCcTBOM.

2.4.2. PekomeHAOyeTCA nMpoOBOAUTb OLLEHKY COOTBETCTBMS KaHAMOATOB B 4YJieHbl COBeTa
ONPEKTOPOB KPUTEPUAM HE3aBUCUMOCTUK, a TakKXXe OCYLEeCTBASATb peryaspHblil  aHanus
COOTBETCTBUS HE3aBUCUMbIX YJIEHOB COBETa AOWPEKTOPOB KpUTepusim He3zaBucumocTu. [pu
NnpoBeAeHNUN TaKOW OLEHKN COAep)KaHue O0JKHO npeobnanatb Haa hOPMON.

2.4.3. PekomeHpyeTcs, 4TOObI He3aBUCMMble AMPEKTOPA COCTABASAAM HE MeHee OLHON TpeTu
n3bpaHHOro cocTaBa CoBeTa ONPEKTOPOB.

2.4.4. He3aBUCMMble AUPEKTOPa A0JIKHbI UrpaThb KJKOYEBYIO POJib B NPeAoTBPaLLEHNN BHYTPEHHMX
KOH(MIMKTOB B obLiecTse n coBeplieHnmn obLeCcTBOM CyLLeCTBEHHbIX KOPMNOPaTUBHbIX AEACTBUNA.

2.5. lMpepcepatens coBeTa AMPEKTOPOB AOo/KeH cnocobcTBoBaTb Haubonee 3hdhekTuBHOMY
OCYLLEeCTBJIEHMIO (PYHKLUWNI, BO3/IOXKEHHbIX Ha COBET AMPEKTOPOB.

2.5.1. PekomeHpoyeTca ns3bupaTtb npencenatesieM COBeTa OUPEKTOPOB HE3aBMCUMOro AMPEKTOopa
nmbo onpepenatb M3 4Yucnia M3bpaHHbIX HE3aBUCUMbIX OUPEKTOPOB CTapllero He3aBUCUMOro
OVpeKTopa, KoopAuHupylowero paboTy He3aBUCUMbIX AWPEKTOPOB U  OCYLLECTBASIOLWEro



B3aMMoOOeNCTBME C NpeacenaTesieM coBeTa ANPEKTOPOB.

2.5.2. MNpeacenaTesnb CoBeTa AMPEKTOPOB A0JKeH obecrnedymBaTb KOHCTPYKTUBHYIO aTMocdepy
nposeneHns 3acepaHuin, csobogHoe o6CyXAeHMe BOMPOCOB, BKJOYEHHbIX B MOBECTKY [AHSA
3aceflaHuA, KOHTPOJIb 3@ UCMOJIHEHMEM peLLeHN, MPUHATBIX COBETOM AUPEKTOPOB.

2.5.3. Tlpepcepatenb coBeTa AWPEKTOPOB [JO/DKEH MpuHUMaTb Heobxogumble Mepbl 4as
CBOEBPEMEHHOr0 NMpenocTaB/eHNa YieHaM CoBeTa AMPEKTOPOB MHpopmMaunm, Heobxoammonm Ons
MPUHATUS PELUEHNIN MO BOMNPOCaM MOBECTKN OHS.

2.6. YneHbl coBeTa AMPEKTOPOB AOJIKHbI OEWCTBOBaTb AO0OPOCOBECTHO U pa3syMHO B
MHTepecax obLiecTBa U ero akKLLMOHEpPOB Ha OCHOBE A0CTAaTOYHOW MH(OPMUPOBAHHOCTH, C
BOJIDKHOMW CTeneHblo 3a60T/IMBOCTU U OCMOTPUTESILHOCTM.

2.6.1. Pa3symHble n O06pocoBeCcTHble OENCTBUS 4YJIEHOB COBETa [OMPEKTOPOB MpeanonaratoT
MPUHATNE PpPEeLIeHNn C Yy4eTOM BCen uMellencsa uHgopMaumm, B OTCYTCTBME KOHMAMKTa
WHTEpEeCcoB, C Y4YeTOM pPaBHOM0 OTHOLWIEHUS K akKuuoHepam obwecTBa, B paMkKax 06bl4HOIo
npeonpuHMMaTeNIbCKOro pUCKa.

2.6.2. MNpaBa 1 0693aHHOCTN Y1EHOB COBETA ANPEKTOPOB A0/IKHbI ObiTb YHETKO CHOPMYIMPOBaHbI U
3aKperneHbl BO BHYTPEHHUX OOKYMeHTax obLiecTsa.

2.6.3. YneHbl coBeTa OUPEKTOPOB OO/DKHbI MMETb OOCTAaTOYHO BPEMEHU OJ18 BbIMNOJIHEHUS CBOMUX
obsa3aHHOCTERN.

2.6.4. BCce yneHbl COBeTa AMPEKTOPOB A0JIXKHbI B PABHOW CTEMEHUN MMETb BO3MOXHOCTb AOCTYyMa K
OOKyMeHTaM ”n wuHpopMauunm obuwectBa. BHOBb KM306paHHbIM 4YJleHAaM COBEeTa [OUPEKTOPOB B
MaKCUMaJZlbHO BO3MOXXHbIA KOPOTKWUA CPOK [OO/mKHa OblTb NpenocTtaBsieHa [0CTaTO4YHAs
nHpopmMaumnsa ob obwectee n o paboTe coBeTa ANPEKTOPOB.

2.7. 3acepaHusa coBeTa AUPEKTOPOB, NOAIrOTOBKA K HUM M y4acTue B HUX 4Y4JIEHOB CcOBeTa
OVUPEKTOPOB A0JI)KHbl 06ecneunBaTb 3(pPEKTUBHYIO AEeATENIbHOCTbL COBETa AUPEKTOPOB.

2.7.1. 3acepaHna coBeTa OMPEKTOPOB PEeKOMEHOyeTCHd MPOBOAUTb MO Mepe HeobxoammocTu, C
y4eToM MacwTaboB [eATeNnbHOCTU M CToAWMX rneped obuiecTBOM B OMpenesieHHbIn nepuop
BpeMeHN 3aa\.

2.7.2. PekoMmeHayeTCs pa3paboTaTh 1 3aKPENUTb BO BHYTPEHHUX AOKYMeEHTax obLlecTBa NOpsaaoK
MOAroTOBKM U MPOBeAeHUs 3acellaHui coBeTa AupekTopoB, obecrnedymBaloWnMiA YneHaM COBeTa
ONPEKTOPOB BO3MOXXHOCTb Haasiexallmm obpa3oM NogroToOBUTLCS K €ero NpoBefeH IO,

2.7.3. ®opmy npoBedeHMs 3acefaHUsi COBeTa [OWPEKTOPOB clieayeT onpenensTb C y4eToM
Ba>XHOCTM BOMPOCOB MOBECTKM AOHA. Haubonee BaXkHble BOMPOCbI [AO0JDKHbI pelaTbCsd Ha
3acefaHunaAX, MPOBOANMbIX B O4HOW hopMe.

2.7.4. PeweHns no Hambonee BaXkHbIM BOMNpocaM JAedaTesibHOCTU obuiecTBa pekoMeHAyeTcs
MPUHMMaTb Ha 3acefaHUM CoBeTa MAWPEKTOPOB KBanuduumpoBaHHbIM 6OALLWMHCTBOM WA
60/IbLUMHCTBOM FOJI0COB BCeEX M3BpaHHbIX YJIeHOB COBETA OANPEKTOPOB.

2.8. CoBeT [OMPEeKTOPOB MAOJIKEH co3aaBaTh KOMMUTETbl pAJiIA NpenBapuTesibHOro
paccMoTpeHus Haubosiee Ba>KHbIX BONPOCOB AeATesIbHOCTU obLiecTBa.

2.8.1. na npefBapuUTesIbHOr0 pacCMOTPEHUs BOMPOCOB, CBA3@HHbLIX C KOHTPOJeM 3a (h)MHAHCOBO-
XO3ANCTBEHHON AeATeNIbHOCTbIo obwecTBa, pekoMeHAyeTCAa co3haBaTb KOMUTET MO ayauTy,



COCTOSALLMIA N3 HE3aBUCUMbIX OUPEKTOPOB.

2.8.2. [Ona npenBapuTeslbHOr0O pPacCMOTPEHUSA BOMPOCOB, CBA3aHHbIX C (opMUpOBaAHMEM
3(pheKTUBHON 1 NPO3PAYHON NPAKTUKN BO3HaArpa>KgeHus, pekoMeHayeTcs co3aBaTb KOMUTET MO
BO3Harpa>kgeHmaMm, COCTOALMN U3 He3aBUCUMbIX OUPEKTOPOB U BO3rjaBfAseMbll He3aBUCUMbIM
ONPEKTOPOM, He ABNAILWMMCSA npeacenaTesieM coBeTa JUPEKTOPOB.

2.8.3. [Ona npenBapuTeslbHOr0 pPacCMOTPEHMA BOMPOCOB, CBSA3aHHbLIX C OCYyLLeCTBJIEHNEM
KaApOBOro MNJaaHMPOBaHUA (MJIaHMPOBaHUSA NPEeeMCTBEHHOCTN), NpodecCnoHallbHbiM COCTaBOM U
3(hheKTMBHOCTbIO paboTbl CcoBeTa AOUPEKTOPOB, pPeKoMeHAyeTCsa co3[4aBaTb KOMUTET no
HOMMHaUMAM  (Ha3HayYeHMAM, KagpaMm), OONbWMHCTBO YIEHOB KOTOPOro AOJ/KHbl  BbiTb
HEe3aBUCUMbIMU ONPEKTOPaMMU.

2.8.4. C yyeToM MacwTaboB AeATE/IbHOCTN U YPOBHSA pUCKa obLiecTBy pekoMeHayeTcsa co3faBaTb
WHble KOMUTETbl COBeTa [OUPEKTOpPOB (KOMUTET Mo cTpaTernm, KOMUTET MO KOprnopaTUBHOMY
yrnpaBieHUto, KOMUTET MO 3TUKEe, KOMUTET MO YyMpaB/ieHU pucKamMu, KOMUTET No OBloaxeTy,
KOMUTET Mo 3,0p0Bbl0, 6e30MacHOCTN N OKpYXKatlowwen cpene n ap.).

2.8.5. CocTaB KOMUTETOB peKOMeHOyeTcsa onpenenatb TakmM o6pa3om, 4Tobbl OH MO3BOASAN
NPoOBOANTbL BCECTOPOHHee obCcyxaeHne npefBapuTesibHO pacCMaTpMBaeMbIX BOMPOCOB C y4eToM
pPa3/INYHbIX MHEHUMN.

2.8.6. NpencepaTtenaMm KOMUTETOB CriefyeT perynsapHo MHpopMmpoBaTb COBET AUPEKTOPOB U ero
npencenatens o pabote CBOMX KOMUTETOB.

2.9. CoBeT OAMPEKTOPOB AoOJKeH obecneyumBaTb nNpoBepseHuMe OLEHKUM KaydecTBa paboThbl
coBeTa AUPEKTOPOB, €ro KOMUTETOB U Y4JIEHOB COBETa AUPEKTOPOB.

2.9.1. MNpoBeneHne oueHKN KayecTBa paboTbl coBeTa AMPEKTOPOB AO/HKHO ObiTb HarnpassieHO Ha
onpepeneHve cteneHn appPeKTMBHOCTU paboTbl CoOBETa ANPEKTOPOB, KOMUTETOB M YJIEHOB COBeTa
ONPEKTOPOB, COOTBETCTBUS UX paboTbl MOTpebHOCTAM pa3BuTUs obLlecTBa, akTMBU3aUMto paboThl
coBeTa OMPEKTOPOB 1 BbisiB/IeHNEe 0bnacTen, B KOTOPbIX UX AEeATENIbHOCTb MOXET

ObITb yNy4lleHa.

2.9.2. OueHka paboTbl coBeTa AUPEKTOPOB, KOMUTETOB M YJI€HOB COBETa AVMPEKTOPOB AOJIKHA
OCYLLEeCTBAATbCA Ha PeryaspHOAM OCHOBE He pexe OAHOro pasa B roa. Ons nposepeHus
HE3aBMCMMON OLLEHKN Ka4vecTBa paboThbl coBeTa AMPEKTOPOB PEKOMEHAYeTCA Mepuoanyecku, He
pe)xe 04HOro pa3a B TpY roga, NpMBJeKaTb BHELLHIOW OpraHn3aumnto (KOHCyNbTaHTa).
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