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«0O peKoMeHOaundax no q)OpMI/IpOBaHI/HO n obecrnevyeHunto npeeMCcTBeHHOCT COBETa AMNPEKTOPOB



B uensx coBepleHCTBOBAHUA MPAKTUKW KOPMOPATUBHOrO YynpaBneHUs B MNy6ANYHbIX
aKUMOHepHbIX obuecTBax baHk Poccum HanpaBnseT Ans  MPUMEHEHUs npuiaraemble
pekoMeHOauunm no QopMnpoBaHnto N obecneyeHnto MNpPeeMCTBEHHOCTU CoBeTa [AUPEKTOPOB
(HabnogaTensHOro coseTa) NyHAMYHBLIX AaKLMOHEPHbLIX O0OLIECTB, SBASIOLWINECS MPUNOXKEHNEM K
HacTosLWeMy MHPOPMALMOHHOMY MUCbMY.

HacTosiwlee WMHGOPMaALMOHHOE MUCbMO NOANEXUT onybankoBaHuUio B «BecTHuMKe baHKa
Poccun» wn pasMmeleHnio Ha oduumnanbHoM canTe baHka Poccun B MHGMOPMaLMOHHO-
TeNeKOMMYHUKaLNOHHON ceTn «NHTepHeT».

MepBbin 3aMmecTuTenb MNpeancenatens baHka Poccnum
C.A. LLiBeuoB

lMpunoxxeHne
K nucbmy baHka Poccun ot 22.04.2020 Ne NH-06-28/80

PEKOMEHOAL VX NO ®OPMUPOBAHUIO N OBECNEYEHUIO NPEEMCTBEHHOCTU COBETA
ANPEKTOPOB (HABJIIOOQATEJIbHOIO COBETA) NYBJINYHbIX AKLLUOHEPHbIX OBLLECTB

OrNABJIEHUE

BBepeHune

naBa 1. PekoMmeHpaumm no opMrUpPoOBaHNIO COBETA ONPEKTOPOB

naBa 2. PekoMmeHpaumm rno obecneyeHnto NpeemMcTBEHHOCTN COBETa AUPEKTOPOB

3aKJ4yeHmne

BBEAEHUE

3hPeKTUBHOCTb BbINOJHEHNS COBETOM AUPEKTOPOB (HabnogaTenbHbIM coBeToMm)! obuiecTsa
CBOUX (PYHKLMA BO MHOIOM 3aBUCUT OT €ro COBOKYMHOW KOMNeTeHUUn, KBanndumkaumm v onbiTa
OAVPEKTOPOB, CaMOCTOATENbHOCTU CYXOEHUA W CTEeNeHW WX HEe3aBUCUMMOCTWU. TOJNbKO
cbanaHCMpPOBaAHHLIN N MNPOECCUOHANbHBLIA COCTaB COBeTa AWPEKTOPOB CMnocobeH ycnewHo
OCYLWeCTBAATL YyrnpaBseHne obuwecTtBoM C y4eToMm 0OanaHca WHTEPECOB Pas3IMYHbIX rpynn
aKLMOHEpPOB, MEHEO)KMEHTA U MHbIX 3aUHTEPEeCOBaHHbIX JINLL.



1 Nanee no TekcTy PekomeHaaumii ynoTpebaseTcs TEPMUH “COBET ANPEKTOPOB”.

TpaAuULUMOHHO BOMPOCLl (OPMUPOBAHUSA COCTaBa CoOBeTa [OUPEKTOPOB (BbiABUMXKeHUE
KaHAnpaTos, n3bpaHne copeTa AMPEKTOPOB) 3aKOHOAATENbCTBO Poccuiickon depnepaunm oTHOCUT
K KoMmeTeHuunm obuiero cobpaHmsa akumoHepoB obuwecTtBa. Posb coBeTa OUPEKTOPOB B
OopMMPOBaHNN HOBOIro CocTaBa coBeTa A0 19 uong 2018 roga orpaHmnymBasiaCb pacCMOTPEHNEM
npenioXXeHnn akUWOHEepPOB O BKJIOYEHUWN KaHAMAATOB B CMAMUCOK [OJ19 HOMUHaUUW B COBET U
MOJIHOMOYUAMM MO MPEenNoXKEeHU0 KaHAWAATOB B CJlydae, eCc/iM akUWOHepbl He BbIABUHYU
HeobxoaMmMoe KomM4yecTBO KaHAampaToB. BHeceHHble B 2018 roay mamMeHeHuna B depnepasibHbin
3akoH “O6 aKUWOHEpHbIX obLecTBax”? npenoctasuan  COBeTY [LOUPEKTOPOB MNpaso
CaMOCTOATENIbHO BbiABUraTb KaHAMAATOB B HOBbIN COCTaB COBETa He3aBUCUMMO OT KOJIMYeCcTBa
KaHOMOATOB, BbIABUMHYTbIX aKLUWOHEpaMu, 4YTO CBMAETenbCcTByeT 00 ycuneHunm ero posanm B
CTpaTernyeckoMm yrpaBiaeHUN KOMMNaHWEN.

2 depaepasibHbIVi 3aKOH 0T 19.07.2018 Ne 209-®3 “O BHeCeHUU n3MeHeHu B ®epepasibHbIv
3aKOH “Ob6 akumnoHepHbIx obLyecTBax”.

Kak y»xe 6bl10 0TMeYeHOo, 3P(PEKTUBHOCTbL COBETA AUPEKTOPOB KakK OpraHa ynpaBieHus
npeponpenensieTcsl nNpuBJieYeHMEM B ero cocTaB nuuy, obnagalowmx HeobxoanMbIMU OMNbITOM U
3KCMepTU30M, 0JJHAKO BO MHOIFOM TaK)>Xe 3aBUCUT OT CUCTEMHOrO U NocsiefoBaTesIbHOro Noaxona
KaK aKLIMOHEepPOB, TaK 1 COBETa AMPEKTOPOB K yrpaBiaeHuto obLlecTBoM.

B MeXXyHapomHbIX3 M oTe4yeCcTBeHHbIX? JOKyMeHTax Mo KOpropaTWBHOMY YrpaBleHUIo
Hapsa4y C BOMpPOCaMu OpraHn3auum CUCTEMbl BO3HArpa)kAeHus, 0eaTeNbHOCTU KOMUTETOB COBETa
ANPEKTOPOB, OLEHKN 3hHEKTUBHOCTM paboTbl coBETa AUPEKTOPOB AOCTATOYHO MHOIMO BHMMaHMS
yIenseTcs BONpocaM MAaHUPOBaHNA NPeeMCTBEHHOCTM® COBETa AUPEKTOPOB.

3 Hanpumep, G20/OECD Principles of Corporate Governance, IAIS Application Paper on the
composition and the role of the Board n apyrue.

4 Komekc KopropaTMBHOIroO yrpaB/ieHWs, PEKOMEHAOBaHHbIV nucbMoM baHka Poccum OT
10.04.2014 Ne 06-52/2463 K rnnpuMeHeHN0 aKLNoOHEePHbIMu obLyecTBamu, LileHHble byMaru KOTOpPbIX
JonylueHbl K OpraHu3o0BaHHbIM Topram (panee — KoAeKC KOopriopaTtuBHOIrO yripaBeHUs),
nHopmaLlmoHHoe nmucbMo baHka Poccum ot 28.02.2019 Ne MIH-06-28/18 “O pykoBoACTBE A8
4YJI€HOB COBETa AMPEKTOPOB (HabswaaTesbHOro cosBeTa) (PUHAHCOBOW opraHu3aummn”, MUCbMo
banka Poccum ot 15.04.2019 Ne VIH-06-28/35 “O HeKOTOpbix BoOrfpocax [MpuMeHEHNSA
PenepasibHOro 3akoHa oT 26.12.1995 Ne 208-®3 “Ob6 akUMOHEPHbIX obLyecTBax” n apyrue.

> CTOUT OTMEeTUTb, YTO T[OHATUE “MAaHMPOBaHMWE [PEEeMCTBEHHOCTU” B CUCTEMEe
KOpriopaTtuBHOIro yripaBJ/ieHUs paccMaTpuBaeTCs Lupe, 4YeM rJ1aHUpoBaHue peeMcTBEHHOCTU
coBeTa AUPEKTOPOB. HacTtosawme PekoMeHpauny rocBsLEeHbl  BOMpocaM  [J1aHUPoOBaHUSA
npeemMcTBeHHOCTH  coBeTa  AupekTopoB  obujectBa. [lnaHupoBaHne  NpPeeMcTBEHHOCTU
WCMNOJIHUTE/IbHbIX OPraHoB SIB/ISAETCS OTAEJIbHOUW Cchepovi AeATe/IbHOCTU COBETa AUPEKTOPOB U B
HacToALnX PekoMeHaaunsax He packpblBaeTCA.



HacToswme PekomeHpauum no opmMmpoBaHuio 1 obecnevyeHMto NpeemMcTBEHHOCTU COBETa
anpekTopoB (HabnwaaTenbHOro coBeTa) Myb6AMYHBLIX aKUMOHEpHbIX obuwecTs (Oanee —
PekoMeHAaunM) OCHOBaHbI Ha MPUHLMNAX N NONOXKEHNAX Kogekca KopnopaTUBHOMO yrnpaBieHus.
B PekomeHOauusx OCBeweHbl OCHOBHble MOAXOAbl K BHEAPEHUID pekoMeHpauunm Kopekca
KOpNopaTUBHOIro yrnpassieHna no obecneyeHnto NpeeMCcTBEHHOCTM COBETa AMPEKTOPOB, KOTOpPbIe
MosIoXKUTeNbHbIM 06pa3oM 3apekoMeHAoBasn cebsa B MpPakKTUKe POCCUNCKUX U 3apyberxHbix
KOMMaHUN.

PekomeHpoaunun B nMepByl0 o4vepedb pa3paboTaHbl [ WCNOMb30BaHUA B KavecTBe
MeToAMYecKoro maTtepuana nybsamyHbiMM aKUMOHEepHbIMKM oblwecTBaMn (panee Takxe —
obuwecTBo, Nyban4yHoe obLLeCcTBO) CO “3penon” CUCTEMOW KOPNOPATMBHOINO yMpaBJIEHUSA N C yXe
ChOpMMPOBABLUMMCS 3anMpocoM OT aKUMOHEepOB Ha MNoBblleHMe KavecTBa paboTbl coBeTa
OVPEKTOPOB N BHeOpeHWe MpakTUK MJaHMPOBaHMA €ro nNpeeMCcTBEHHOCTU. VHble opraHusauun,
3aMHTepecoBaHHble BO BHEOPEeHUUM NyYWUX MPaKTUK KOPMOPaTUBHOINO ynpaBieHUs Kak
[EeNCTBEHHOIr0 WMHCTPYMEHTa MOBbIWEHNA 3PPEKTUBHOCTN AeATENbHOCTU COBETa AUPEKTOPOB,
TakK>Xe MOryT UCMOJIb30BaTb BCE MM YacTb NPeAJsIOKEHHbIX PeKOMeHAauMn ncxoas n3 macwTaba,
cneundmnkmn n ocobeHHoCcTen OeATEeNbHOCTU, XU3HEHHOIr0 LMK/A, @ TakKXKe C YY4eTOM CTPYKTYypbl
aKLUMOHEepHOro KanuTana, O0COBeHHOCTen pacnpefeneHnsa KOHTPONA MexOy akKuumoHepamu,
TEeKYLLUMX Lenen n 3agay, CTosAwmx nepen opraHmsaymen.

rMABA 1. PEKOMEHOAUVU MO ®OPMUPOBAHUIO COBETA AOUPEKTOPOB

MonHOTa ©M KayecTBO peanm3aumm COBETOM [AUPEKTOPOB TaKUX BaXXHbIX (QYHKLUMWNA,
npegonpenensarwmx AOeaTeNbHOCTb W MNepCrnekTUBbl pa3BuTMa obwecTBa Ha [OJArOCPOYHYHO
nepcneKkTuBy, KakK CTpaTernyeckoe ynpasieHne obuwecTtsoM, onpeneseHne 0CHOBHbIX NPUHLMUMOB
N MOAXOAOB K OpraHm3auumn ynpaBieHUs PUCKaMU WU BHYTPEHHEro KOHTPOJIS, KOHTPOJb 3a
NeATeNbHOCTbIO WCMOJIHUTENIbHbIX OpraHoB obwecTBa, B 3HAYMTENIbHOW CTeneHu 3aBUCAT OT
cbaNaHCUPOBAHHOCTU ero cocTaBa®. KonuyecTBeHHbII M MepcoHaNbHbI COCTaB coBeTa
OVPEKTOPOB MnpeponpenenseT BO3MOXHOCTb COBeTa AUPEKTOPOB O6BbEKTMBHO M BCECTOPOHHE
paccCMaTpuMBaTb BOMPOCHLI, MPUHMMaTb MakKCMMalbHO B3BELUEHHble pelleHnsi, CBOEBPEMEHHO
BbISBNATb M MpenoTBpallaTb KOH(INKTbI MHTEPECOB, a TakXe 3((EeKTMBHO BbINOJHATbL WHbIE
PYHKLNN, BO3JIOXKEHHbIe Ha COBeT OUPEKTOpPOoB. HecMoTpsas Ha TO 4TO (popMMpOBaHME cCoBeTa
OVPEKTOPOB MMeeT CBOK crneunduky Ana Kaxgoro obuwectBa, MOXXHO BblAE/INTb HECKOJIbKO
6a30BbIX MNPUHUWNMOB, KOTOPbIMM KakK akuumoHepam obuwiectBa, TakK W COBETY AOMPEKTOPOB
PEKOMEHAYETCH PYKOBOACTBOBATLCA NMpu ero GopMmMpPOBaHUMN.

6 MyHkT 2.3.3 Kogekca KopriopaTUBHOIO YripaB/eHUS.

MpuHUMN COBOKYNHOW KOMMEeTeHUuMU. B CooTBETCTBMU C MNPUHLMMNOM COBOKYMHOW
KOMMETEHLNN COBET ANPEKTOPOB [HOo/HKeH paboTaTb Kak eAuHas KoMaHAa npoghecCMOoHanoB.
JlocTaTo4Hass COBOKYMHasi KOMMETEeHUMs CcoBeTa [AUPEKTOPOB Kak oOpraHa ynpasJieHus
CnocobCcTByeT KOMNIEKTUBHOMY MPUHATUIO COBETOM AMPEKTOPOB B3BELLUEHHbIX NPO(ECCUOHANbHbIX



peLleHnin, CHUXaKLWnx (akTop HeAOoCTAaTOYHOW OCBEAOMJIEHHOCTWU OTAEesSbHbIX 4/J1eHOB COBeTa
IVPEKTOPOB B BOMPOCAX, HE BXOASLLMX B paMKK UX NPodecCnoHanbHOM cneunannsaumn.

MpuHuMn cb6anaHCUMPOBAHHOCTU. B COOTBETCTBUM C NpuHUMNOM cbanaHCMPOBAHHOCTMU
CoBeT AMpeKkTopoB obuecTBa A0/1KEH ObITb CHOPMMPOBAH TakMM 06pa3om, 4Tobbl ONbIT, 3HAHUA 1~
cepbl  KOMMETEHUUM €ero YJAeHOB TrapMOHWYHO OOMOAHSAW  Apyr Apyra W daBanu
CuHepreTudyeckun 3deKT, KOTopbIn CcnocobCcTByeT BbIHECEHUID COBETOM  [OMPEKTOPOB
npoeccnoHanbHbIX, O0OBEKTUBHbIX U  BecnpucTpacTHbIX  CYXXAEHWUN,  OCyLLeCTBJIEHUIO
CBOEBPEMEHHON NAEHTUMPUKaLNN CTPAaTErMYECKMX PUCKOB M OLLeHKE BO3MOXXHbIX NOCNeACTBUN UX
peannsauunn.

MpuHumn auBepcucdmkKauunm. B CooTBEeTCTBUMM C MNPUHLMMNOM AMBepCUdUKaLnMM COCTaB
coBeTa [AMPEKTOpoB JoskeH 6biTb pa3HoobpasHbiIM C TOYKM 3pPEHMSA HaBbIKOB, OMbITa,
npodeccmoHanbHOM cneuManusaunm u apyrux daktopos’. Ousepcudumkaumsa cocTaBa AaeT
COBETY OUPEKTOPOB BO3MOXXHOCTb pacCMaTpuBaTb BOMPOCHI C pa3HbIX TOYEK 3peHus, mniberaTtb
WwabnoOHHOro M rpynmnoBOro MbIWJ/IEHUS, NPUBHOCUTL HOBble MAEW B MNpouecc o6CyXAeHus un
npuHUMaTb Bonee cbanaHCMPOBaHHbIE peLleHUS.

7 CoBpeMeHHble UCCAeNoBaHNA W PYKOBOACTBA, MOCBSLLEHHbLIE BOMNPOCaM KOPropaTUBHOMO
yrnpasJ/ieHus, B 4Yncsie (pakKTopoB, CrOCOBCTBYOLUNX (HOPMUPOBAHUIO pa3Hoobpa3us B3r/is4oB B
coBeTE AWPEKTOPOB, Ha3biBalOT Takue (aKTopbl, KakK HauuoHaslbHoe pa3Hoobpasue,
pa3sHoobpasne o  BO3pacTy, reHaepHoe  pa3Hoobpa3une  (Hanpumep,  wUCCe[oBaHUe
MexxayHapoaHow ¢huHaHcoBov Kopriopaumn (International Finance Corporation — IFC) “BansHune
reHgepHoro pa3Hoobpasnsa Ha ypoBeHb ESG cTaHgapToB kKoMmraHun” https://www.ifc.org/wps/wcm/
connect/21ab518b-dfc8-4ec2-82b7-c5653a366ce9/PS0O42.pdf?MOD=AJPERES&CVID=muo7s9y;
nccnegosaHne HaunoHabHOW KOMUCCUM MO KOMMaHWaM U (oHAOBbIM bupxxam Utaamm
“FeHaepHoe pa3Hoobpa3ne B COBETax AUMPEKTOPOB U 3(hGEKTUBHOCTbL Kopriopaunv B WTanun”
http://www.consob.it/documents/46180/46181/wp87.pdf/d733b58a-44b4-42de-98c7-
3c89a82a0182; Kogekc kKopriopatuBHOro yrpassaeHus benbrun, pasgen “ObecrnedyeHue
KYyJIbTYPHOIO n reHgepHoro pa3Hoobpa3unsa”
https://www.corporategovernancecommittee.be/sites/default/
files/generated/files/page/belgische_corporate_governance _code 2020.pdf; Ot4yer CoBeTa Ilo
(hrHaHcoBOW OTHYETHOCTU BenukobputaHum rno pazHoobpasuio B coBeTax aupexktTopos (Financial
Reporting Council — FRC Board Diversity Reporting n apyrue).

MpuHUMN MHAMBUAYANU3AUMKN. B COOTBETCTBUM C NPUHLMMNOM MHANBUAYANN3ALUNN KaXK[L0e
06LWEeCcTBO CaMOCTOSATENbHO oOnpeaensieT OonTUMaljibHbIA COCTAB COBETa [OWPEKTOPOB U €ro
KOMUTETOB U MJIaHMPYeT KX MPEEMCTBEHHOCTb C YYeTOM CTOSWMX nepen obuiecTBOM 3afjaud,
MacwTaba n cneundukn ero [esTenbHOCTU, Npoduas MNPUHUMAEMbIX PUCKOB, CTPYKTYPbI
AKLMOHEpPHOro KanuTasa, BO3MOXXHOCTN NPUBNEYEHNsI HE3aBUCUMbIX ANPEKTOPOB B COCTaB COBETA
ANPEKTOPOB N €ro KOMUTETOB N APYrux PakTopoB.

MpuHUMN HEe3aBUCUMOCTU. B COOTBETCTBUM C NPMHLMNOM HE3ABUCUMOCTM peLleHnss coBeTa
ANPEKTOPOB A0/HKHbI ObITb MakKCMMasibHO 06 bEKTUBHLIMU N HE3ABUCMMbIMW, OTBEYATb MHTEpecam
06L1eCcTBa, ero akLMOHEpOB, He OrpaHNYMBasCb KPYroM CyLLeCTBEHHbIXS akLMOHEpOB, y4nTbiBaThb
NHTEpPeChbl MHbIX 3aMHTEPECOBAHHbLIX NUL. HEe3aBUCUMOCTb MPUHMMAEMbIX COBETOM [OUPEKTOPOB
peleHnin OT BIUAHUS UCMONHUTENbHBIX OPraHoB obLiecTBa, OTAEJIbHbIX TPy akLWOHEPOB MAN
MHbIX 3aWHTEPEeCOBaHHbIX CTOPOH, @ TaKXe OTCYTCTBUE KOH(JIMKTA WHTEPEecoB ABAAIOTCA



BaXKHbIMU haKTopamu, KOTopble caeayeT Yy4YuTbiBaTb MNpU (DOPMUPOBAHUM M MJAHUPOBAHUN
NpPeeMcTBEHHOCTM COBETa AMPEKTOPOB.

8 B cooTBeTcTBUM € N. 2.4.1 Kogekca KOpropaTUBHOIrO yrpaBaeHus rMos “CylieCTBeHHbIM
aKkUnoHepoM” T[OHWMAaETCa JIMLO, KOTOPOE UWMEET rpaBo T[IPSMO WM KOCBEHHO (4epes
MOAKOHTPOJIbHbIX EMY JINL]) CAMOCTOSATE/ILHO UJIM COBMECTHO C UHBIMUW JINL|@MU, CBSA3aHHbIMU C HUM
J10roBOPOM [OBEPUTEJIbHOIrO yripaB/eHns UMyLLECTBOM, U (UJM) NPOCTOro ToBapuLiecTBa, n (1im)
rnopydyenus, v (nav) akUMOHEPHbLIM CcorjialieHuneM, u (Uan) WHbIM CorJjialleHueM, rnpeagMmeTom
KOTOPOro SABJAETCA OCYLEeCTBJIEHUNE [1paB, YAOCTOBEPEHHbLIX aKUUaMu (4OJ1MU) IMUTEHTA,
pacriopsi>xatbCs nATblo M 6osiee npoLeHTaMu ro10CoB, MPUXOASALUMXCA Ha roJIoCyroLme akumu,
CcocTaB/iAOLMNE YCTaBHbIV Kanutas obLyecTBa.

MpuHuuMn MHpOPMALMOHHOM MNPO3pPavYHOCTU. B cooTBeTCTBUM C  MNPUHLMUMOM
NHPOOPMALMOHHOM MPO3PavyHOCTM (POPMMPOBaHME COBETa AUPEKTOPOB AOJ/IKHO OCYLLECTBAATHCA
rnocpencTtBoM (opMasiM3oBaHHOM WM MpoO3payHOM npouenypbl, MO3BOAAKOWEN aKuuoHepam
3abnaroBpeMeHHO nony4YaTb MHGPOPMaUUIO O KaHAupaTax, Ux npogeccnmoHasibHbIX KadecTBax,
ornbITe N KOMMeTeHUMAX.

KonnyecTBEHHbLIN W MepCcoHalNibHbIA COCTaB COBeTa AMPEKTOpPoB obuiecTBa [OJIKEH
obecneynBaTb BO3MOXHOCTb OpraHM30BaTb [AesATeNbHOCTb COBeTa [AOMPEKTOpPOB Haubonee
3hheKTUBHbLIM 06pa3oM, BKJIOHYAs BO3MOXXHOCTb (DOPMMPOBAHNA KOMUTETOB COBETa AMPEKTOPOB,
B TOM YMC/le B COOTBETCTBUM C pEKOMeHAaumMsMn Kogekca KoprnopaTUBHOIoO yrnpaBsieHus.

Ba>kKHbIM acnekTom (hopMMpPOBaHUSA COBETA AUPEKTOPOB SBJISIETCS ONTMMaslbHOE CoYeTaHue B
HEM WCMONHUTENbHbIX, HEWUCMNOJIHUTENIbHbIX WU HEe3aBUCUMbIX OWPEKTOPOB W pacnpeneneHune
bYHKLUIA Mexay HUMN.

PopMMpPOBaHNIO 0OBLEKTUBHOIO B3rnsafa CoBeTa AMPEKTOPOB Ha OeATeNbHOCTb obuiecTBa,
KPUTMYECKOM OuEeHKe peanun3auum  WUCMOJMIHUTENIbHbIMW  OpraHaMm cTpaternn obuiecTsa,
HEe3aBNCMMON oueHKe 3PPEKTUBHOCTU CUCTEMbI YNPaB/IEHNS PUCKAMU U BHYTPEHHEro KOHTpPOos
cnocobCcTBYyeT y4YacTme B COBeTe ANPEKTOPOB He3aBUCUMbIX AMPeKTopoB. MNMpun 3ToM camo no cebe
Hann4me B COBeTE AUPEKTOPOB HE3aBUCUMbIX AVMPEKTOPOB HE rapaHTUpyeT MPUHATUS COBETOM
OVPEKTOPOB UCKOYMTENbHO O0OBLEKTUBHbLIX N BeCcnpucTpacTHbIX peweHun. Cneayet OTMETUTD,
4YTO YCUJIEHMIO POJIN U BAUSHUS KaXX[O0ro 4jeHa coBeTa ANPEKTOPOB, B TOM YMC/€ HEe3aBUCMMOro
OVpPEeKTOopa, Ha MpUHUMaeMmble peleHus cnocobcTByeT cniefoBaHMe pekomeHpaumam Konekca
KOPNoOpaTUBHOIO ynpaBieHUs B 4acTW YCTAaHOBJIEHNSA B yCTaBaX MM BO BHYTPEHHUX AOKYMeHTax
obuwiecTBa, pernamMeHTUMpylOLWMX MOpAAOK MNpoBedeHUs 3acefaHWA CcoBeTa AUPEKTOpPOB,
NMOJIOXKEHWA, B COOTBETCTBUM C KOTOPbIMU peLleHUs Mo K/YEeBbIM BOMPOCaM AeATeNbHOCTHU
obuwecTBa npuHMMatoTCa 60AbLIMHCTBOM BCexX M3OpaHHbLIX 4YJeHOB CcOoBeTa AupekTopoB anbo
KBaMMULMPOBaHHBLIM 60MbLIMHCTBOM?. TakKe posib KaXK[4oro 4YfieHa coBeTa AVPEKTOPOB, B TOM
4yucsne He3aBUCMMOro [OUPEKTOpPa, MOBbLILWAETCA, €CAN peleHns No  KJYeBbIM BOMpPOCaM
nesaTenbHoCTM obuiecTBa NPUHMMAOTCS eANHOr1IaCHO BCEMU Y1I€HaMKN COBETa ANPEKTOPOB.

9 MyHkTHl 169, 170 Kogekca KOpropaTUBHOrO yrpasieHus.

Mpwn onpepeneHUnM HE3aBUCUMOCTU OUPEKTOpa PpeKoMeHayeTcs n3beratb dopManbHOro
noaxonoa n NpMHMMaTb BO BHUMaHME HE TOJZIbKO NMPU3HaKN CBA3aHHOCTUN KaHAWAATa, YKa3aHHblE B



pekoMeHaaumnsaxl0 Kogekca KOpnopaTUBHOrO YyrpaBAeHUsi, HO U WHble OBCTOSTENbCTBA,

CrMocobHble MOBAMATb Ha HE3aBUCUMOCTb AWPEKTOpPA, a TakKXe ero Keaaudukauuo, OeNoBYIO
penyTauuto U NINYHble Ka4yeCcTBa — CNOCOBHOCTb KPUTUYECKUN MbICSINTb, BBIHOCUTb 0O bEKTUBHbIE U
becnpucTpacTHblie CY>XOEHUS, He OOMyCKaTb OKa3aHWS BJUSHUA Ha CBOK MO3ULMUIO CO CTOPOHBI
TpeTbux nuy. KomMuTeTy Mo HOMUHauMaM (HasHadeHusm, kagpam)ll pekomengyeTtca Ha

perynspHom ocHoBe (He MeHee OOHOro pa3a B roj) paccMaTpuBaTb BOMPOC O HE3aBUCUMOCTU
OENCTBYIOWMX YJ1€HOB COBEeTa AMPEKTOPOB W MPeAcTaBiATb akKuUMOHepaM, COBETY AUPEKTOPOB
COOTBETCTBYIOLLEE 3aKJIlOYEHNE O HEe3aBUCUMOCTU (MM OTCYTCTBUM TaKOBOM), a TaKxe
pernamMeHTUPOBaTb Mpoueaypbl, onpeaensawolmne AEeNCTBUSA YeHa COBETa AUPEKTOPOB B CJy4vae
yTpaTbl UM HE3aBUCUMOCTU, BKJOYaa obA3aTesnbCTBa NO CBOEBPEMEHHOMY MHMOPMUPOBaHUID 00
3TOM COBETa AMPEKTOPOB.

10 ryHkThI 102—107 Kopekca KoprnopaTHUBHOIO yrpaBaeHus.

11 3nece n panee no TeKCTy, B CAy4yae ecan (yHKUAM KOMUTETa M0 HOMUHALMAM
(HazHa4YeHusM, Kaapam) peannsyrTcs UWHbIM KOMUTETOM, PEKOMEHAauusi TMPpUMEHSETCS B
OTHOLLUEHUYU TaKoro KOMUTETaA.

B npouecce copmMMpoBaHUA coBeTa AMPEKTOPOB, MOMMMO MNPOMECCMOHANIbHOr0 OMbiTa W
3KCMEepPTU3bl, PEKOMEHAYETCS TakXe yhensTb 0coboe BHUMAHME JIMYHOCTHbIM KayecTBaM
NOTEHUMaNbHbIX KaHOWOATOB, WX KOMMYHMKAaTMBHbIM HaBblkaM, MOCKOJIbKY, KaK MOKa3blBaeT
NpPaKTUKa, yCrnellHble COBETbI ANPEKTOPOB PYHKLMOHUPYIOT MMEHHO KaK KOJIIernasbHble OpraHbl,
NPMHUMalOLLINE PELLUEHUS MO pe3ysibTaTaM KOHCTPYKTUBHOM AUCKYCCUWU. EQMHOrnacHoe npuHsaTme
peLLeHnin No BCEM BOMPOCaM U OTCYTCTBME aNlbTEPHATUBHON TOYKM 3peHus B xole obcyxaeHus
MOryT CBMAETENbCTBOBATb O HaJIM4MM B COBETE IOMPEKTOPOB TaK Ha3blBAEMOro “rpynmnoBoro
MbllLUIEHMS”, 4TO ANuwWwaeT npouecc obcyxaeHus pasHoobpasvs B3rAS40B U MNO3MLUA M B
pe3ynbTaTe HEeraTUBHO CKA3blBAETCS HA KAayYecTBe NPUHUMAEMbIX COBETOM AMPEKTOPOB PeLUEeHUN.
Mo3TOMY Ba)KHbIMU JINHHOCTHbLIMM KA4YeCTBaMW, Ha KOTOpble peKoMeHayeTcs obpallaTbe BHUMAHME
npu oTbope KaHAWAATOB B YJeHbl COBEeTa [AUWPEKTOPOB, ABASAOTCA TakMe KayecTBa, Kak
CNOCOBHOCTb  KPUTUYECKM  MbIC/INTb, MNPO(EeCcCUoHasbHbIM  CKEeNnTULUKU3M, CMOCOBHOCTb K
KOHCTPYKTUBHOW KPUTUKE, YMEHMe 3a[aBaTb BOMPOCHI MO CyLLECTBY M HacTaMmBaTb Ha MOJlyYeHUN
MOJIHbIX U NCYepPrbIBAOLWMX OTBETOB, U ApYyrue.

rNMABA 2. PEKOMEHOALU WA NO OBECNEYEHUIO NPEEMCTBEHHOCTU COBETA
OUPEKTOPOB

MNop obecnevyeHneM MpPeeMCTBEHHOCTW COBETa AMPEKTOPOB MOHMMAETCS OCYLLEeCTBJISIEMbIN
0o6LWecTBOM HernpepbiBHbIA MPOLECC, HamnpaBieHHbIN Ha (OopMUPOBaHME W MoafepXKaHue
onTUManbHoro u cbanaHCMPOBaAHHOrO COCTaBa CoOBeTa [AOUPEKTOPOB, Haubosee MosHO
OTBEYAMLLEro CTPAaTErn4Yecknum Lenam 1 3agavam obuiecTsa.

Ob6ecneyeHne NPeemMcTBEHHOCTY COBETa ANPEKTOPOB:



* obecrneymBaeT MNpPeeMCTBEHHOCTb OMblTa, MNEepPefoBbiX W pe3ynbTaTMBHbIX MPaAKTUK,
peann3yeMbiX COBETOM ANPEKTOPOB;

® MO3BOJIAET CUMCTEMHO U MNnocnenoBaTesibHO pewaTb CTodWwme nepen coBetoMm ONPEKTOPOB
3a4a4dn N ynpasnAaTb pUCKaMm obuiecTBa;

e cnocobcTByeT nogaep)XaHuto HeobXOOAVMMOW COBOKYMHOM KOMMETEeHUUW COBeTa
ONPEKTOPOB MPU CMEHE ero YJeHOB;

* no3BosisieT noabupaTh ANs paboTbl B COBETE ANPEKTOPOB MMEHHO TeX NINL, BKAa[ KOTOPbIX
B paboTy MO3BOINT YJIyHLUUTb Ka4eCTBO paboThl 3TOr0 OpraHa yrnpaBsieHus.

Ona obecnevyeHns NpeeMCTBEHHOCTU COBETY [OMPEKTOPOB pPEKOMeHAyeTCs onpenennTb
noaxoAbl K OpraHuMsauuMmM npouecca MJIaHUPOBAHUA TMPEEMCTBEHHOCTUW, pPerjaMeHTMpPoBaTb
JaHHbIA MPoOUEecC BO BHYTPEHHUX [AOKYMeHTax obuwecTBa U ynenaTb AOCTAaTOYHOE BHMMaHMe
peanusauum npouenyp NaaHNPOBaHUA NMPEeMCTBEHHOCTN.

Mpouecc NIaHNpPoOBaHUSA NPEeEMCTBEHHOCTU, C OAHOW CTOPOHLI, MO3BOSISEeT Kak obecneynTb
Ha/inyMe B COBETE [OUPEKTOPOB HEOOXOAMMOW COBOKYMHOW KOMMETEHUUM W HEMPEPLIBHOCTb
rnpouecca CTpaTernyeckoro yrnpaBseHns, Tak U y4ecTb NoTpebHOoCTM obliecTBa B CBOEBPEMEHHON
poTauun cocTaBa COBeTa AUPEKTOPOB M BBELEHUN B €ro COCTaB HOBbIX Y/IEHOB, HaBblKW, OMbIT U
crieuvannsaumnsa KOTopbiX OTBEYalOT BbiI30BaM MEHSAIOLLENCS BHELIHEN Cpefbl N X)XU3HEHHOMY LIUKIY
obuwecTtBa. [lpn >TOM pekoOMeHAOyeTCs OpraHM3OBbiBaTb MpouecCc poTaumum CcoCTaBa CoOBeTa
ONPEKTOPOB Takum obpa3om, 4ToObl OH GbI1 MocnenoBaTeslIbHbIM W MO3TaMHbIM. B CBA3M C 3TUM
obLlecTBy pekoMeHayeTCcs NoAXoAnTb K NPOoLIeccy BBeAEHWS B COCTAaB COBETA AMPEKTOPOB HOBbIX
yneHoB 3abnaroBpeMeHHO X N0  BO3MOXHOCTWM wum3beraTb CUTyauwun, CBA3a@HHbIX C
e[MHOBPEMEHHBIM CYLLLeCTBEHHbIM N3MeHeHneM!2 cocTaBa coBeTa AMPEKTOPOB (Hanpumep, 6onee
TPEeX YIeHOB U3 NATU YJIEHOB COBETA AUPEKTOPOB MPU COXPAHEHUN MPEXXHErO KOJIMYECTBEHHOIO
coCTaBa).

12 Mpu n3bpaHum coseTa ANPEKTOPOB.

OpraHuaau,ml npouecca nJjiaHuposaHusa npeeMCTtBeHHOCTU COBE€Ta AUPEKTOPOB

Mpyu opraHM3auuyM npoLecca MJaHWPOBaHNUS MPEEeMCTBEHHOCTW COBETY AUPEKTOPOB
PEKOMEeHyeTCa OnpefenuTb KPyr YYaCTHWKOB [aHHOro mnpouecca M YCTaHOBUTb 4YeTkoe
pacnpefeneHne poseil Mexay HWMU. B MPUHATUM pelleHuit Ha OCHOBHbIX 3Tamnax npoLecca
NAaHWPOBaHMNA NPEeMCTBEHHOCTI PEKOMEHYeTCH y4acTBOBaTb BCEM YJleHaM CoBeTa AMPEKTOPOB,
Npu 3TOM KJloYeBas poJib B OpraHuW3aLmmu npoLeayp niaHMpoBaHUs NPeeMCcTBEHHOCTU OTBOAUTCS
KOMUTETY MO HOMUHaLMAM (Ha3HaveHusM, kaapam)l3. B cnyyae OTCYTCTBUS BO3MOXKHOCTM
hOPMMPOBaHNA KOMUTETa MO HOMUHALMAM (DYHKLUW MIaHUPOBAHUSA MPEeeMCTBEHHOCTU COBeTa
OVPEKTOPOB MOXET OCYLLECTBAATb MHOW KOMUTET COBeTa AMPEKTOPOB (HampuMmep, KOMUTET Mo
KOPNOPaTUBHOMY YMpPaB/EHUIO WM KOMUTET MO BO3HarpakAaeHusMm) ambo HemnocpencTBEHHO
npencenaTenb COBeTa ANPEKTOpPoBL4,

13 yHkTbl 2.8.3, 183 Kopekca KOpropaTUBHOMO yrpasieHus.

14 3pecb n pgasee o TEeKCTY, B CJiydae ec/in d)yHKLlVIM KomMmuTteTta Mo HOMWHaUWNAM
peasin3yroTca NHbIM KOMUTETOM, pekKoMeHOauuns TrNpruMeHsaeTCa B OTHOLUEHUW TakKoro KOMUTEeTa



v npencenartess CoOBeTa AUNPEKTOPOB (B C/y4yae OTCYTCTBUS KOMUTETOB M HENOCPeACTBEHHOI O
OCYLLeCTB/IEHNS UM (OYHKLUMI 110 M1aHNPOBaHNIO NMPEEMCTBEHHOCTY COBETa ANPEKTOPOB).

Mpouecc NaaHMPOBaHMA NMPEEMCTBEHHOCTUN — KOMIMJIEKCHbIM U MHOMOYpPOBHEBbLIN NpoLuecc, B
KOTOPbI TakXe MOryT 6biTb BOBJIEYEHbl reHepasibHbI AnpekTop obuwecTsal®, KopnopaTuBHbIN
CeKkpeTapb, PYKOBOAUTENb KagpoBon cCayxbbl M WHble nuua, cnocobHble oOKasaTb COBETY
OVPEKTOPOB OPraHMU3aLMOHHYIO U KOHCYJ/IbTaUWMOHHYIO MNOAOEPXKY B AaHHOM npouecce. Ons
KOHCY/IbTUPOBaHMA obwecTBa NO OTAE/IbHLIM BOMNPOCaM MJaHMPOBAHUSA MPEEMCTBEHHOCTN MOryT
6bITb NPMBJIEYEHbI BHELLUHME KOHCYIbTaHTbI.

15 Wan wuHoe nmLo, KOTOpoe B COOTBETCTBUMM C YyCTaBOM OCYLIECTBASET (yHKLMUM
eANHOJINYHOIr 0 NCMOJIHUTEILHOIrO opraHa obLyecTBa

PernameHTaums npouecca njaHUpoBaHUA NpPeeMCTBEHHOCTH

CoBeTy [OMPEKTOPOB pPEKOMEHAyeTCA yAeNnTb BHUMaHME perjaMeHTauum npouenypsbl
obecneyeHns npeemMcTBeHHOCTU. ONTUMasbHOW U MoC/enoBaTes/IbHOW OpraHM3auunM npoLecca
NPeeMCcTBEHHOCTU MOryT CnocobcTBoBaTb pa3paboTka M yTBEPXAEHUE COBETOM [OUPEKTOPOB
cneunasbHOro BHYTPEHHEro OOKYyMeHTa — MoAuUTUMKKU obecrnevyeHuUsl NpeemMcTBEHHOCTU COoBeTa
avpekTopoB (manee — lMonuTuka obecneyeHnsa NpeemMcTBeHHOCTU). dopManusaums npouenypsbl
obecneyeHns NPeemMcTBEHHOCTU BO BHYTPEHHEM [OOKYMEHTE MO3BOJIMT YyNopsAoyYMTb MNpoLEecc u
NOAXOAUTb K €ro peasn3auunm He CNOHTAHHO, a Noc/JeloBaTebHO.

B Monutnke obecnevyeHnss NpeeMCcTBEHHOCTU PEKOMEHAYETCA OTPa3suUTb LesnM U noaxoabl K
OopraHmM3aunmn rnpoLecca NPeeMcTBEHHOCTU, ONpelennTb pacrnpeneneHmne posnen, o6a3aHHOCTEN 1
30H OTBETCTBEHHOCTUN Pa3/IMYHbIX YYAaCTHMKOB NPOLECCa Ha Kak[oM 3Tane U 3aKpernuTb YeTKYHo,
nocnefoBaTesibHY0, MOHATHYIO W MNPO3payvyHyld npoueaypy MJaHUPOBAHUA MPEeeMCTBEHHOCTH
coBeTa ANPEKTOPOB.

CoBeTy QOWPEKTOPOB peKkoMeHAOyeTCs Ha perysisipHol OCHOBE MNPOBOAUTbL aHaNu3
3(hHEeKTUBHOCTU OCYLLECTB/IEHUS NpoLeaypbl NPeeMCTBEHHOCTU U NMPpU HeobXoAMMOCTM BHOCUTb
COOTBETCTBYIOLWME KOPPEKTMBLI B lMoNNTUKY obecnevyeHuss NpeemMCcTBEHHOCTU W MPaKTUKy ee
peanusauunn. B Monntuky obecnevyeHns npeeMCcTBEHHOCTN PEKOMEHAYETCS BKJOYaTb Clegytouime
3JIEMEHTbI:

* BbIIB/IeHNE KaApOoBbIX NoTpebHoCTen coBeTa ANPEKTOPOB;
* MOMCK 1 Noabop NOTEHUMNANbHbLIX KAHANAATOB B COBET ANPEKTOPOB;

* B3aMMOJENCTBME C aKUMOHEPaMM MO BbIABMXXKEHUIO KaHAMOATOB W CAaMOCTOATEsSbHOE
BblBV>XEHNE KaHAMOaTOB B COCTaB COBETA ANPEKTOPOB;

e OpraHMsauuMs nporpaMmbl BBOOHOrO Kypca A/ BHOBb W30paHHbIX YJIEHOB COBETA
ANPeKTopoB. KOHKpeTHbIe AeNCTBUSA, KOTOPble PEKOMEHAYEeTCS OCYLLEeCTBAATL B paMKaX KaxkAoro
3/IeMeHTa, PaCCMOTPEHbI HUXeE.

BbifiByieHUe KaapoBbiX ﬂOTpeﬁHOCTeﬁ COBeTa AUPEKTOpPOB



HenpepbiBHas adgekTnBHas paboTa coBeTa OMPEKTOPOB SABAAETCHA K/OYEBLIM YC/IOBUEM
yCrnewHoro yHKLUNOHNPOBAHUA U pa3BUTUS obLlecTBa, COXPaAaHEHUS W MOBbLILLEHUS CTOUMOCTU
oblecTBa. B CBA3M C 3TUM KOMUTETY MO HOMUWHALIMAM PEeKOMEHAyeTCs Ha perynspHoi ocHosel®
aHa/IN3MPOBATb U BbISBASATb TEKYLLNE N 0OXKNAAEeMble KaapoBble NOTPebHOCTN coBETa AMPEKTOPOB,
onpenensTb akTyasilbHble KOMMNETEHUUN, KOTOPbIMU HEOOBXOAMMO [AOMOSHUTL COBET AMPEKTOPOB,
BbISABNSATb 30HblI POCTa M Pa3BUTUS KOMMNETEHL NN,

16 epuoanyHocTb n[aHHOV rpouenypbl PEKOMEHAYeTCSs OrnpeaennTb BO BHYTPEHHUX
JOKyMeHTax obujecTBa.

PaboTy no BbISBAEHUIO W aHaAU3y KaApoBbiX MoTpebHoOCTen coBeTa MOAWMPEKTOPOB
PEKOMEHAYETCH OCYLLeCTBAATbL MO TPEeM HaMNpaB/€HUSM —KPaTKOCPOYHbIe, A0JrOCPOYHbIE U
CUTYaLMOHHbIe NoTpebHOoCTN.

Mpn BbISBAEHNN KPAaTKOCPOYHbLIX KagpoBbix noTpebHocTen (1 - 3 roga) coBeTa AMPEKTOPOB
peKkoMeHayeTCs, B 4YaCTHOCTK, obpallaTb BHUMaHME Ha ONNTESIbHbIN CPOK paboTbl YieHa coBeTa
OVPEKTOPOB B COBeTe AMpPeKTopoB obuiectBa. B cooTBeTcTBMM C KOoAeKCOM KOpPMopaTUBHOMO
yrnpaB/ieHNnss He pekoMeHAyeTCAa Npu3HaBaTb HE3aBMCMMbIM KaHgupaTa, npopaboTaBwero B
coBeTe AMpPeKTopoB obLiecTBa B COBOKYMHOCTU 6Gonee cemm netl’, mockonbky 3a 3To Bpems
MPONCXoanT onpenesieHHOe cCpallMBaHMe WHTEPEeCcOoB 4YJieHa CoBeTa AWPEKTOPOB U MHTEpPEeCcoB
aKLUMOHEpPOB W MeHea)XMeHTa obuiecTBa, 4YTO MOXKET OKa3aTb BAUAHME Ha OOBHLEKTUBHOCTb
NPUHUMAEMbIX ONPEKTOPOM peLleHnn. NMo3ToMy npu AOCTUIXKEHUN HE3aBUCUMbIM OMPEKTOPOM 5-
JleTHero Cpoka Y/JeHCTBa B COBETe [AOMPEKTOPOB KOMUTETY MO HOMUHAUMUAM peKoMeHAyeTCs
Ha4aTb Npouecc noucka M nopbopa MNoTeHUMANbHbIX KaHAWOATOB C y4eToM HeobxoaummocTu
3aMeHbl KOMMETEHUMN M onbiTa “BblbObiBalOLWEro” HE3aBUCUMOrO 4YJeHa COoBeTa AWPEKTOPOB,
nnaHnpyemoro Byayuiero coctaBa CoBeTa AUPEKTOPOB, CTpaTerum KOMNaHumM u T.4.

17 MynkT 104 Konekca kopropaTUBHOMO yripaBaeHus.

Mpu onpeaeneHnn AOOArOCPOYHbIX (3 roma wm 6onee) KagpoBbiXx MOTpebHOCTEN CoBeTa
ONPEKTOPOB pekoMeHayeTcsa obpallaTb BHUMaHME Ha TO, 4TO KOMMETeHuuu, Heobxoaumble
coBeTy AupekTopoB obuiecTBa Ana 3dppekTnBHOM paboTbl, MOryT MeHATbCS CO BPEMEHEM B
3aBUCUMOCTU OT W3MEHEHMWN, NMPOUCXOAAWMX Ha pbIHKE, a TakXe Npu U3MEeHeHWUWN cTpaTerum
pa3BuTusa obuwecTtBa. [Mo3ToMy KagpoBble MOTPEOHOCTM CoBeTa AUPEKTOPOB PEKOMEHAYeTCs
rnepecMaTpuBaTb C Y4ETOM AOJIFOCPOYHbIX BbI30OBOB M BO3MOX>XHOCTEN, B YAaCTHOCTU, N3MEHEHUN
KOHBIOHKTYpPbI, BU3Hec-cpeabl, PUCKOB U LINKIOB Pa3BUTUS OpraHm3auunm, MHHoBaUUA B cdhepe
NHPOPMALIMOHHbBIX TEXHONOINIA U T.A4.

DPPeKTUBHLIM CNOCOOOM BbISIBIEHUA KakK KPAaTKOCPOYHbIX, TaK U AOJIFOCPOYHbIX KaApPOBbIX
noTpebHoCTelN $SBNASETCA NpoBeAeHWEe eXXerogHOW CaMOOLEHKW, a TakXXe BHELIHEeN OLEHKN
sthpekTnBHOCTMIE paboThl coBeTa AnpekTopoB 1 ero kommnteTosl?. MpoBeneHne caMmooLLeHKMN UK
BHELLUHEN OLEeHKW MO3BOMAET MpoaHasiM3npoBaTb paboTy coBeTa AMPEKTOPOB B LLe/IOM, OLLEHUTb
WHOVBUAOYaNbHbIA BKNaZ4 U CTeNeHb BOBJIEYEHHOCTU OAMPEKTOPOB B paboTy coBeTa AUPEKTOPOB U
€ro KOMMTETOB, BbISIBUTb 06/1aCTVM pPasBUTUS U ONpenenMTb KOMMeTeHuun (npumep “mMaTpuLlbl
KOMMNeTeHUNin” npeactassieH B Tabnuue 1), Heobxoanmble COBETY AMPEKTOPOB B ByayLieM.



18 MyHkT 210 Konekca KopropaTUBHOIO yrpasJieHus.

19 MonpobHbie pekoMeHaaLMM M0 OpraHn3aLmum vy NPOBeLEeHNI0 CaMOOLIEHKN 3(HEKTUBHOCTH
coBeTa ANPEKTOPOB U3JI0XKEHbI B MHPOpMaLUNOHHOM nnucbmMe baHka Poccun ot 26.04.2019 Ne UIH-
06-28/41 “O pekomMmeHpauusax o opraHvu3aunv v rpoBeAeHNI0 CaMOOLIEHKN 3(HEKTUBHOCTU
coBeTa AnpeKTopoB (HabawoaaTesibHOro coBeTa) B ryb/iNYHbIX aKLIMOHEPHbIX obLyecTBax”.

Tabnuua 1

KomneTeHuun YneHbl coBETa ANPEKTOPOB
OupekTop 1 OupekTop 2 nr.o.
ba3oBble kKOMNeTeHL NN
Hannyne komneTeHunn B
obnacTm cTpaTerm4eckoro
nJjaHnpoBaHUA
Hann4yne komneTeHuun B
yrnpaBiieHnn puckamu
Hann4ne komneTeHunn B
obnacTtn aHanmsa
(hNHAHCOBOW OTYETHOCTU
Hann4yne komneTeHuun B
obnacTu ynpasneHus
rnepcoHasioM 1 cuctem
MOTMBaLMK
LM T.A.
[MpodusibHbIe KOMMEeTeHLUN
Hann4yne komneTeHuun B
obnacTn MeXxxayHaponHoro
coTpyaHu4ecTBa / BeAeHusa
bnsHeca
Hannyne komneTeHuun B
obnactu npasa Hanun4yne
KOMMeTeHuun B chepe
MapKeTuHra
Hann4ne komneTeHunn B
oTpacneBon cepe
LM T.A.
KomneTeHunn, HeobxoAMMbIe C yHEeTOM [0/rOCPOYHbIX Lienel pa3BmTua obliecTsa
Hann4yne komneTeHUn B
o61acTn MHHOBaLUM,
MH(OPMaLMOHHbIX
TexXHOoJ1I0rnmn
Hann4yne komneTeHunn B
chepe yCTon4mMBOro
pa3BuTUSA
LM T.AO.

CuTyaunoHHble KagpoBble NOTpebHOCTM coBeTa OUPEKTOPOB, KakK MpaBuIO, BO3HUKAKT Ha
KPaTKOCPO4YHOM BpPeEMEHHOM ropu3oHTe (0 1 roga) n CcBsa3aHbl C HEBO3MOXXHOCTbLIO OENCTBYIOLLErO
YysleHa CoBeTa AMPEKTOPOB UCMOJIHATbL CBOU 06A3aHHOCTM MO Pa3/INYHbIM MNpUYMHaM (COCTosHME
300p0OBbS, NNYHble 0bcToATenbCcTBa U T.4.). OCHOBHOM 3ajayen KoMmuTeTa MO HOMUHAUMSAM B
C/ly4ae BO3HMKHOBEHMSA CUTYALMOHHOW KagpoBOM MNOTPebHOCTM ABASETCA OnepaTMBHLIA MOUCK



KaHOMOATOB, KOTOpble MO CBOEMY MPOGUsD, HaBblkaM M KOMMETEeHLUUSAM CrNoCobHbl 3aMeHUTb
BblObIBAOLLNX YJIEHOB COBeTa AUPEKTOpoB. [py 3TOM COBETY AUPEKTOPOB peKkoMeHayeTcs
NoaAXoAnTb K MJAHUPOBAHUIO MPEEMCTBEHHOCTM COCTaBa 3abslaroBpeMeHHO U MO BO3MOXXHOCTWU
MUHUMU3NPOBATb PUCK BO3HUKHOBEHMS CUTYALIMOHHbLIX KagpoBbiX NoTpebHOCTeNn, CBOEBPEMEHHO
BbISABSIS 0OCTOSTENbCTBA, KOTOPbLIE MOFYT MPUBECTU K BOSHMKHOBEHWUIO TaKUX MoTpebHOCTEN.

TakuMm obpa3oM, B paMKax Mpouefypbl BbiABAEHUS KaApoBbiX MNOTPebHOCTeNn KOMUTETY Mo
HOMMHaLUNSM PEKOMeHAyeTCs:

* BbISIB/ITb, KTO U3 OENCTBYIOLWIMX Y1E€HOB COBETa OUPEKTOPOB MO TOW WAN NHOW MPUYUHE
MOXXEeT C BbICOKOM [f0Jiell BEepOATHOCTM MOKWHYTb COBET AUPEKTOPOB B KPATKOCPOYHbLIA U
OONrOCPOYHbIN Nepuoa;

* MNPV BbIABAEHMU CJly4aeB yTpaTbl YleHaMU COBeTa AMPEKTOPOB CTaTyCa HEe3aBUCMMOTO
AnpekTopa NMbo NoTeHUMaNbHOro pUCKa ero yTpaTbl B 6avxanwme 2 - 3 roga (Hanpumep, B
CBS3N C npubnvxeHnem 7-NeTHEro Cpoka YJIeHCTBa B COBETe AMPEKTOPOB) OCYLLECTBASATb
NJIaHMPOBAHME UX NPEEMCTBEHHOCTU;

* OnpenensaATb akTyasibHble KapoBble NOTPEOHOCTN COBETA AUPEKTOPOB Ha OCHOBAHUMN:
- COCTaBNEHMA “MaTpuLLbl KOMNeTeHunn”,
- CAMOOLIEHKMN 1 (1IN) BHELLHEN OLUEHKWN COBETa AUPEKTOPOB,

- COMOCTaBNIEHUS TeKylen “MaTpuubl KOMMETEeHUUn” C “MaTpuuen KoMmneTeHuun”,
COCTaBJIEHHOW MpKW onpeaeneHnn LENCTBYIOLLEN CTpaTernm pa3sntmsa obulecTsa;

* onpenensaTb B paMKax B3aMMOAENCTBUSA C aKLUMOHEpaMu Mo3uuuio no hopMMpPOBaHMIO
HOBOIO COCTaBa COBeTa OUPEKTOPOB (CM. pasgen “B3anMmoagencreme C akunoHepamn”);

e OTCNIEXWBATb BO3HUKaKLIME B cepe AeAaTeNbHOCTUM obuiecTBa HOBble TEXHONOrUK W”
WHHOBALWN, aHaN3MPOBaTb HOBble BO3MOXXHOCTW, BbI30Bbl W W3MEHEHUS, MPOUCXOAsLLME Ha
pblHKE, N NepecMaTpuBaTb KaApoBble NOTPebHOCTM coBeTa MAMPEKTOPOB C YYETOM TakKux
N3MEeHEeHUN N MHHOBALUN.

B npouecce BbIAB/IEHHbIX KaApOBblX MNOTpebHOCTEN COBETOM AUPEKTOPOB MOXET ObiTb
cthopmmpoBaHa “AoporKHasa KapTa” no nogbopy NoTeHUMaAbHbIX KaHONOATOB, B KOTOPOW C y4eTOM
KasnieHagaps npoBegeHns ro4oBbIX obLwmx cobpaHunn aKLMNOHepPOB onpenensatTcs
nocnepoBaTesibHble  AencTBMA  obuwecTtBa MO  MJIAQHMPOBAHUIO MPEEeMCTBEHHOCTU  COBeTa
OVNPEKTOPOB.

Mouck mn nop,ﬁop NMOTeHLUMAJIbHbIX KAHOUOATOB B COBET AUMPEKTOPOB

Ha ocHoBe wuHdpopMauun, cobpaHHOM W CUCTEMATU3MPOBAHHOW B paMKaX BbIABAEHUS
KagpoBbiX MOTpebHOCTEN cOoBeTa AMPEKTOPOB, KOMUTET MO HOMUHAUMAM OpraHm3yeT MOouck,
OLEeHKY 1 noabop mMoTeHUnasabHbIX KAaHAWAATOB.

KoMUTETYy Mo HOMUHALMSM PEKOMEHIYETCS UCMOJ/Ib30BaTb YETKYIO U OT/IaXXEHHYI0 MeTOANKY
NoucKa, oLLeHKN 1 noadbopa KaHANAATOB, MOAXObl U MPUHLUMbI KOTOPOW MoasnexaT peryaspHomy
nepecMoTpy.

Mouck w©n noabop MNOTeHUMaNnbHbIX KaHAMAATOB Uesiecoobpa3HO oOCyWecTBAATbL C
MCMNOJIb30BAaHNEM KakK BHYTPEHHUX PEeCcypcoB COBETa AMPEKTOPOB, TaK M BHELIHUX PECypcoB
(NnpodheccrmoHanbHble accoumaLnn, KaapoBble areHTCTBA, KOHCY/bTaHTbl, CreunanmsnpyroLlmecs
Ha nogbope KaHAMAATOB B OpraHbl yrnpaBfiieHus, N T.4.) B 3aBUCMMOCTU U C YY4ETOM KOHKPETHbIX



notpebHocTen obLwecTBa U €ero coBeTa UPEKTOPOB.

BHYTpeHHMMUK pecypcaMu coBeTa AMPEKTOPOB MNPV MOUCKE KaHOMAATOB B 4/€Hbl COBeETa
OVPEKTOPOB MOryT SABAATLCA CJIOXKMBLUMECA OE/10Bble KOHTaKTbl AEACTBYIOLWMX 4J1€HOB COBeTa
OVPEKTOPOB C nmuamm, obnagarowimmMmm HeobXxo4UMbIMN COBETY ANPEKTOPOB KOMMETEeHUUSaMU, B
TOM 4ucne c npeactasmuTenamm busHec-napTHepos obuiecTBa.

B To »xe BpeMsi npu noncke n nogbope HOBbIX KAaHANAATOB B COBET ANPEKTOPOB KOMUTETY MO
HOMUHALMSAM PEKOMEHOYeTCs BbIXOAUTb 3@ PaMKU MPUBBLIYHOrO Kpyra [OesIOBbiX KOHTAKTOB W
pa3BMBaTb COTPYAHMYECTBO C O0OBbEAMHEHUAMU NPOPECCUOHANbHBIX OUPEKTOPOB U UHbLIMU
opraHusaumnaMmn, KoTopble MoryT nogobpaTtb Ans obuwiecTsa Hanbonee nNoaxoasaLWNX KaHANAATOB,
KOTopble MMelT 6oraThii onbIT PaboThl B COBETAX AMPEKTOPOB MM Ha KJIOYEBbLIX OOJIKHOCTSAX B
APYrx KOMMAaHusX.

B npouenype noncka KaHAUAATOB MOTyT ObITb 3a[eiiCTBOBaHbLI Pecypchl KaApoBoi ciyx6b120
obwecTtBa. [na 3TOro KOMUTETY MO HOMMUHAUMAM peKoMeHAyeTCa A7 KagpoBonW CiyXbbl
TwaTeslbHO COPMYIMPOBaTb TeXHMYeCcKoe 3ajaHue no noabopy KaHAMAATOB, B 4acCTHOCTW,
heTasibHO  OMuUcaTb  OXWUOAHUA  OTHOCUTENIbHO  HaBbIKOB, MpOMecCcMoHaNbHOro  OnbITa,
KOMMeTEeHUMN NMOTeHUMabHOro KaHAngaTa, ero JIMYHOCTHbLIX XapaKTepucTuk (MCUMxXonorm4yeckoro
nopTpeTa).

20 3necb u panee noa KagpoBovi CAyx60V MOHMMaEeTcs rnoapasfesneHue oblyecTsa, K
KOMMETEHUNN KOTOPOro OTHECEHbI BOMPOCLI OpraHu3aumn/ y4acTus B OpraHu3aunv rnoncka
KaHAMAaTOB B COBET AMPEKTOPOB.

Bo BHYTpeHHUX OOKyMeHTax obuiecTBa TakXe MoryT ObiTb onpeaeneHbl AOMOJHUTENbHbIE
NpeanoYTUTENIbHbIE KayeCTBa, HaBblKW, OMbIT KaHAWOATOB B COBET AMPEKTOPOB, Hanpumep,
Takme, Kak onbIT paboTbl B COBETAX OMPEKTOPOB MM Ha BbICLUUX PYKOBOAALLUX LOJIKHOCTSX B
OPYrnx akLMOHEpPHbIX 0bLecTBax, akumMn KOTOPbIX A0MNYLWEHbl K OpraHW30BaHHbIM TopraM. Takue
OOMOJSIHUTEsIbHbIE MPennoYTUTENbHbIE KayeCTBa He AOJ/DKHbl HOCUTb o0b6s3aTenbHbin 1 (Man)
ONCKPUMUHALMOHHBIM XapakTep U He AO0/DKHbl ObiTb HanpaBieHbl Ha HefonyueHne B COCTaB
coBeTa ANPEKTOPOB KOHKPETHbLIX 1L, B TOM 4Yucie npeacrtaButTenen MMHOPUTAPHbIX aKLLMOHEPOB.
OoHakKo nMpu  HaanMyYMm BO BHYTPEHHEM [OOKYMEHTE COOTBETCTBYOWMX OOMNOJHUTENbHbIX
TpeboBaHMN K KaHoumbaTaM KagpoBonm cinyxbe m KOMUTETYy MO HOMUHAUMAM pPeKoMeHayeTcCs
OCYLLECTB/IAITb OLLEHKY NMOTEeHLMaIbHbIX KAaHANOATOB B COBET AMPEKTOPOB C UX YHETOM.

B npouecce nopbopa noTeHUMaNbHbIX KaHOAWAATOB PEKOMEHAYeTCHA ocylecTBnaTb cbop
MaKCMMaJlbHO BO3MOXXHOM WMHGOPMaLMN O Ka)KOOM KaHaupaTe. PekoMeHAyeTCs, B YaCTHOCTW,
YyOOCTOBEPUTLCSH, HTO JINYHbIE KaveCTBa W pAesioBas penyTauma KaHguaaTa MNOoN0XKUTEsSIbHO
oLeHMBalTCA B npodeccnoHaabHOM cpefe. TakKe peKoMeHAyeTCsa nccnenosatb MHGPOPMaUUIO O
TOM, B KakKume opraHbl yrnpaB/eHNa APYrMX KOMMNaHWMA B HacTosAllee BpeMSA BXOOUT KaHAMAAT, He
BO3HUKHET JIN Y Hero KOHMAMKT uHTepecoB npu unsbpaHunm B coBeT AMpeKTopoB obuiecTsa,
CMOXKET /N KaHAn[aT yaennTb O0CTaTO4YHOE KOJIMYEeCTBO BpeMeHn paboTe B CcoBeTe OMPEKTOPOB
obuwecTtBa C y4eToM ero neAaTenbHOCTU (HanpuMmep, 3aMelleHune OOJIKHOCTEN, B TOM yucne
BbIOOPHbIX, B APYrnx KomnaHusax). Kpome Toro, pekoMeHOyeTCsa MNO BO3MOXHOCTM MOJyHYUTb
pekoMeHAauun npepcenaTens copeta GUPEKTOPOB 06WECTB, B KOTOPbIX KaHAMAAT OCYLLEeCTBAAN
YHKLUMKM YneHa coBeTa OUPEKTOPOB, O ero npodecCcruoHaibHON KoMneTeHUnn, 06 beKTUBHOCTU 1”
HE3aBUCUMOCTUN CY)XXOEHWUN, CTerneHn BOBJEYEHHOCTM B paboTy coBeTa AOUPEKTOPOB U
neaTenbHOCTb obulecTtBa, CMOCOBHOCTUM BbICTPaMBaTb KOHCTPYKTUBHbLIA AOMaNOr KakK BHYTpU



coBeTa ANPEKTOPOB, TaK N C NCNOJTHNTEJIbHbIMWX OpraHaMin N NHbIMIA paGOTHVIKaMVI obuwecTBa.

PekomeHayeTca ybeomTbCa B TOM, 4YTO KaHAMOAT XOPOLIO MPeACcTaBAsSeT KpPyr CBOMX
dyHKUMN 1 06a3aHHOCTEN B KA4YeCTBE 4YJIEHA COBETa [AUPEKTOPOB. Tak)KXe peKoMeHayeTcs
obpalwlaTe BHMMaHME W Ha HalM4yMe Yy KaHauaaTa B YJEeHbl COBeTa AWPEKTOPOB HE TOJIbKO
MPOUIBLHON KOMMNETEeHUNN, CBSA3aHHOW CO cneundgunyeckon obnacTbto geaTenbHOCTU obuiecTsa,
HO 1 6a30BON KOMMNETEHLUWNN, T.e. Ha/In4Yne WNPOKOro Kpyra 6a3oBbix NpodeccroHaNbHbIX HaBbIKOB
N 3HAHUM B pPa3INMyHbIX 00NACTAX, KOTOPbIX MOXHO OXWAaTb OT YeJIOBEKA, BbIMOJIHAOLIENO
(YHKLMM YleHa COBeTa [OWPEKTOPOB aKLUMOHepHOro obulecTBa, Takux, HanpuMmep, Kak:
CTpaTernyeckoe nJjaHUpPoOBaHWE, aHTUKPU3NCHOE  YyrnpaBJieHne, YCTOMYMBOE  pasBUTKME,
lopucnpyaeHums, ynpasjaeHne puckamu, ynpaBieHne aktmBamm, GUHaHCOBbLIA aHaIN3, KOMMIAeHC
N NHble CEpPbl B 3aBUCUMOCTM OT Npoduna geatenbHocTn obuiectsa. lNMocne nepemnyHoro otbopa
KaHOMOaTOB KadpoBom cnyxbonm uvenecoobpa3HO oOpraHnM3oBaTb WHTEPBb 0OTOOpPaHHbIX
KaHOMOATOB C npeacepaTtenieM KOMUTeETa MO HOMUHauusaM u (Mnu) C npeacenaTenemM cCoBeTa
OVNPEKTOPOB.

KoMuteTy no HOMUHauusM / npefcenaTenito CcoBeTa [OUPEKTOPOB peKoMeHAayeTcCs
npenBapuTenbHo 0b6CyaAnTb C KaHAMAATOM BCE CyLLECTBEHHble YC/IOBUS €ro YJIeHCTBa B COBeTe
INPEKTOPOB B ciiy4yae ero usbpaHus. PekomeHayeTcs 3apaHee 06CyauTb MoAxonbl K BbiMjaTe
BO3HArpa>KeHnss M KOMMeHCauWlA pPacxooB, CBA3AHHbIX C OCYLLECTBJEHMEM (YHKUUA 4YieHa
COBETa [AMPEKTOPOB, >XEflaHWe N BO3MOXXHOCTb KaHAMAATa BOWTU B COCTAB TeX WM WHbIX
KOMUTETOB COBeTa AUPEKTOPOB. TakXe peKoMeHAyeTCs MOoJy4YUTb OT KaXAoro kKaHaupaTa
NMUCbMEHHOE corsacMe Ha wu3bpaHue B COBET AMPEKTOPOB. B cnyyae ecnm npepnonaraercs
yyacTue KaHamnaaTa B paboTe koMuteTa (KOMUTETOB) COBETA AUPEKTOPOB, PEKOMEHAYETCS TaKXe
Nosly4YnTb OT HEro COOTBETCTBYWLIEe corjacme W nMpenocTaBUTb COBETY [OMPEKTOPOB
NHGOPMAaLLLIO O HAJIMYNM TAaKOro coriacus.

Bonpoc 06 onobpeHun npefnoXXeHHbIX KOMUTETOM [0 HOMUHALUMAM KaHAUOaToB
peKoMeHOyeTCs pacCMaTpMBaThb MOJIHBIM COCTAaBOM COBETa AUPEKTOPOB Ha OYHOM 3acedaHuun. B
MaTepuanbl K 3acefaHuNio, Ha KOTOPOM pacCMaTPMBAETCS BOMPOC O KaHAMAATaxX B COCTaB COBETa
IVPEKTOPOB, PEKOMEHAYEeTCS BKJOYaTb OLIEHKY OMbiTa, NPOdecCuoHalibHON KBanugukauum u
(ecnn NnpuMeHMMO) cTaTyCca HE3aBUCUMOCTU Ka)K[oro KaHauaaTa, NpoBEeAEeHHYID KOMUTETOM Mo
HOMWHALNAM.

Takum obpasoMm, B pamMKax npouenypbl novcka u noabopa MoTeHUMANbHbIX KaHAWAATOB
KOMUTETY MO HOMUHALIMAM PEKOMEHOYeTCs:

* MPOBECTU aHa/nN3 NInL, C KOTOPbIMU YeHbl COBETA ANPEKTOPOB UMEIOT AeSI0Bble KOHTAKThI,
B LieJIAX onpenesieHns BO3MOXKHOCTM UX HOMUHMPOBAHUSA U y4acTusa B paboTe coBeTa AMPEKTOPOB;

* CchopMynMpoBaTb MnepeyeHb TpeboBaHUA K KaHAMAATY WU nepenaTb ero B KagpoBYylo
cnyxby obuiectBa OJ19 opraHM3auMm rnoucka u (Mnu) npuBAEYEHHbIM K MOWUCKY KaHOWOATOB
KOHCY/IbTaHTaM, 06begnHEeHNSAM MPodeCcCUNOHasIbHbIX ANPEKTOPOB;

* cchopMMpPOBaTb PaACLUNPEHHbIA CIWUCOK MOTEHLMaNbHbIX KaHAMAATOB, cobpaTb M NPOBECTU
aHan3 MHOPMaL MM 0 KaXKA0M KaHanaaTe;

* MPOBECTM NEePBUYHbIN 0TOOP KaHAMAATOB, NMPOBEPKY AESIOBOM penyTauun KaHaANaaToB;

* OCYLLEeCTBUTb MPOBEPKY COOTBETCTBMS KaHAMAaTa Ha NO3MLUMI0 HE3aBMCUMOro AMpeKTopa
KPUTEpUaM He3aBUCMMOCTU, onpeaesieHHbIM B Kofekce KoprnopaTMBHOMO yrnpaBieHuns;

* MO0 UTOoramMm nepBMYHOro 0T6opa OpraHmMsoBaTb BCTPeYdYU MNoTeHuUWalJlbHbIX KaHAMNOaTOB C
npepncenartesieM KOMNUTETa NO HOMNHaUUAM KN (nnn) npencepnartesieM coeeTta ANPEKTOPOB,



* NpeaBapuTesibHO 06CYANTb C KaHANMAATOM YCJIOBUSI COTPYOAHUYECTBA, BbIACHUTL »XeJlaHue
M BO3MOXHOCTb KaHAuAaTa BOWTM B COCTaB TeX WM WHbIX KOMUTETOB COBeTa AUPEKTOPOB,
yAOCTOBEPUTLCS B TOM, 4YTO KaHAMAAT MOHUMAET Kpyr CBOMX (YHKUUIA U o06si3aHHOCTEN B
KayecTBe YJleHa CoBeTa ANPEKTOPOB;

®* NONYyHNTb OT KaHOMOaTa NNCbMeHHOE CcorJjlacne Ha V|36paH|/|e B COBET OMNPEKTOPOB;

* BbIHECTW Ha paCCMOTpeHWne CcoBeTa ONPEKTOPOB npensioxXeHna KoMmmteTa No HOMUHaUNAM
Nno KaHOMNWOaTaM B COBET ONPEKTOPOB.

BsavMopencTBue C akuMmoHepamMm

OOHMM K3 Ba)XHenwWmux acnekToB paboTbl MO OpraHM3auMM npouecca MNPeemMCTBEHHOCTMU
CoBeTa OMPEKTOPOB SIBNAETCA AOBeAEeHMe 00 CBEAEHMSA aKLuMoHepoB nHhopMaunm o6 oaobpeHHbIX
COBETOM AMPEKTOPOB KaHAmaaTax ona nsbpaHuns B Oyayuwmin cocTaB CoBeTa AUPEKTOPOB.

be3 noamepXkKn akLIMOHEPOB, KOTOPbIE FOJIOCYIOT 3a n3bpaHue Toro Ui MHOro KaHauaaTa B
COCTaB COBeTa [UPEKTOpOB, MpoBefieHHass paboTa no noabopy KaHAMOATOB MOXET He
3aBepWmnTLCA MX M3bpaHMeM B 3TOT OpraH ynpasfieHus. B3aumogencrTsMe C akLMOHepamu
pPEKOMeHOYyeTCA OCYLIeCTBAATbL Ha KaXAoM 3Tane obecrneyeHus MPeeMCcTBEHHOCTU COoBeTa
JNPEKTOPOB.

KoMuTeTy no HOMUHAUMSIM PEKOMEHAYEeTCs onpefaennTb (B TOM 4ucie C NpuBievYeHnem
CcNy>x6bl MO B3aMMOAENCTBUIO C aKLlMOHEPaMn/MHBECTOPaMN UM KOMUTETa COBETa AUPEKTOPOB MO
B3aMMOLENCTBUIO C MUHOPUTAPHLIMU aKLUMOHEpPaMW — TMPU HaJIMYUU TaKOBbIX) aKLMOHEpPOB /
rpynnbl  aKUMOHEPOB, C KOTOPbIMM KOMUTET OyaeT OCyWecTBASTb B3auMoOencTBMe Mo
BbIABVXXKEHUIO KaHAWAATOB B COBET AUPEKTOPOB, YCTAHOBUTb C HUMWU KOHTAKT, BbIABUTb WX
HaMepeHUs OTHOCUTENIbHO (hopMUpOBaHMS Byayllero coBeTa AMPEKTOPOB. B3ammopencteue c
aKLUMOHEepaMn He O0JIHKHO OrpaHNYMBaTbLCSA KPYrOM CyLLEeCTBEeHHbIX aKLIMOHEPOB.

KomMnuTeTy Mo HOMUHaLUUAM pPeKOMeHOyeTCs OpraHm3oBaTb Npouenypy npeaBapuTenbHOro
obCcyXaeHuns C akUuMoHepaMu BblIBUFAaeMbIX B COCTaB COBETa AUPEKTOPOB KaHAMAaTOB. B pamkax
Taknx obCcyXaeHnn cnegyeT AOBECTU A0 CBeAeHUS aKLMOHEPOB aKTyasibHble MOTpebHOCTN coBeTa
ONPEKTOPOB B YaCTW HEOBXOAMMLIX KOMMETEHUWUN N JAINYHbIX KAayeCTB KaHAMAATOB, MOACHSAS,
KakmMm obpa3om yvacTme TOro WIM WMHOro KaHAuAaTa CKakeTca Ha obecnevyeHUn COOTBETCTBUSA
COCTaBa COBeTa OUPEKTOPOB CTpaTernyeckum Lensam u 3agadam, CToAawmM nepepq obLiecTsomMm, a
TaK>Xe KOpPNopaTUBHbLIM LIEHHOCTSIM. B paMkax opraHusaumnm Takoro obCcy>xaeHunst pekoMeHayeTCs
npenocTaBuUTb akKLMOHEPAM OOCTYMHbIE U B TO XKe Bpems obecnevymBatoLime KOoHPNO4eHUMaNbHOCTb
nHpopMauun (Npn HeobxoaAMMOCTN) CrMocobbl KOMMYHUMKaLUM C 0OLECTBOM, TakKMe Kak ropsyas
JINHWSA, 3N1eKTPOHHasa no4ta, (opyM u (Mnam) oTAeNbHasd CcTpaHuua Ha oduunanbHOM CcanTe
obuiectBa B MHMOOPMALMOHHO-TENIEKOMMYHUKALMOHHOW ceTn “UHTepHeT”, u apyrue cnocobsl,
Mo3BONAOLWLME aKUMOHEpPaM BbiCKa3aTb CBOE MHEHME U HanpaBWUTb BOMPOCbI B OTHOLWIEHUU
BblABMIAaeMbIX B COCTaB COBETA AMPEKTOPOB KaHOAMOATOB B Npouecce noLroTOBKU K NPOBEAEHUIO
obuwero cobpaHus.

B cnyyae ecnu B obuiectBe chopMmMpoOBaH KOMUTET MO B3aMMOAENCTBU C MUHOPUTAPHbIMU
aKuMoHepaMu, ero pecypcbl TakxXe MOryT ObiTb MCNOMb30BaHbl AN KOMMYHUKaAUUA C
MWUHOPUTAPHbLIMKY aKUuMoHepaMun 1 (nnm) accoumaumamm (obbegnHeHNSIMN) NHBECTOPOB.

B xonme obcyxOeHus C aKLMOHEepaMu PEeKOMEeHAyeTCs onpenesnTb, Kem B utore oyayT
BblABUIraTbCA KaHAuAaTbl U3 CHOPMUPOBAHHOIO COBETOM AUPEKTOPOB CMUCKa KaHAMOATOB B



COBET OMPEKTOPOB — aKLMOHEepaMu, CaMMM COBETOM AUPEKTOPOB WN aKLMOHepaMu U COBETOM
LOVPEKTOPOB B NMOpAKe, MpeayCMOTPEHHOM 3aKOHO4aTeNbLCTBOM Poccuiickoin ®enepaunn?l,

21 ykazaHHasi peKkOMeHAauusi He OrpaHW4YMBaeT MpaBo aKLMOHEPOB Ha BblABUXEHUE
KaHaAnaaToB B COBET AMPEKTOPOB M0 COBCTBEHHOMY YCMOTPEHWIO B ropsake, yCTaHOBJIEHHOM
depaepasibHbIM 3aKOHOM OT 26.12.1995 Ne 208-®3 “O6 akumoHepHbIX obLyecTBax”.

Ba)kHO, 4T0bObI BCE aKLIMOHEPBI MMEeNN BO3MOXXHOCTb MOJTYYNUTb NHGOPMALILIO O KaHAMAATaxX B
4y/leHbl COBETa AUPEKTOPOB 06LLECTBA, AOCTATOYHYIO An8 OPMUPOBAHUA NpencTaBieHns o6 ux
NINYHBIX 1 NpodeccnoHanbHbix kadecTBax22. ObLLecTBy pekoMeHayeTcs pa3paboTaTb U 3akKpennuTb
BO BHYTPEHHUX OOKYMeHTax obuecTBa nepevyeHb CBeAEHUI O KaHAMAATe, KOTOpble A0JIKHbI ObiTb
npenocTaB/ieHbl akLMOHepaM Mpu BbIABMXXEHUM KaHOMOATa B COCTAaB COBeTa AUPEKTOPOB, U
obecnevynTb NPOCTON N HeobpeMEHUTENbHbLIN AOCTYN aKLMOHEPOB K TaKo UHMOPMaLIUK.

22 MyHKT 2.3.2 Kogekca KopropaTUBHOMO yrpasieHus.

CoBeTy AMPEKTOPOB PeKOMeHAyeTCs npuriaaTh KaHAUAATOB, BbIABUHYTLIX ANS U36paHnUs
B 4YJleHbl COBETa AMPEKTOPOB, Ha obluee cobpaHue akLMOHepoB (a NMpUrialleHHbIM KaHau4aTaM
pPEKOMeHAYeTCA NPUCYTCTBOBATL), AJ1S TOro YTOObl Y aKLMOHEPOB ObiNa BO3MOXHOCTb 3a4aTb UM
BOMPOCH! U OLEHNTb YKa3aHHbIX KaHanaaTos23,

23 MynkT 27 Kopekca KopropaTUBHOMO yrpasJieHUs.

Takum obpa3oM, B pamMKax B3auMMOLAENCTBUSA C aKLMOHEPaAMU MO BbIABUXKEHUIO KaHAWAATOB
KOMUTETY MO HOMUHALIMAM PEKOMEHOyeTCs:

* BbISSBUTb HaMepeHus U MPearnoyYTeHUs akLMoHepoB Mo (HOPMMUPOBAHUID HOBOro COCTaBa
coBeTa AUPEKTOPOB;

* [0BeCTM [0 CBeAeHUs aKUMOHEepoB akKTyaslbHble MNOoTpebHOCTM coBeTa OUPEKTOPOB
OTHOCUTENIbHO HEO6XOAMMbIX KOMMETEHUMIA W JIMYHBbIX KA4yeCTB KaHAWAATOB, MOJUTUKY WU
CTpaTeruto coBeTa AMPEKTOPOB B 061acTn obecnevyeHns NnpeemMcTBEHHOCTH;

e npepsiaraTb aKUWOHEpaM QAN BbIABM)XXEHUA B COBET [AUWPEKTOPOB KaHAMOATOB W©3
CHOPMUPOBAHHOIO COBETOM ANPEKTOPOB CMNUCKA KaHOMAaTOB;

* MNpenocTaBUTb aKUMOHEepaM [OCTyMHble M B TO Xe Bpems obecne4vumBatowme npu
HeobXoAMMOCTN KOHPUAEHUNANBbHOCTb MHGOPMaUUK Crocobbl KOMMyHMKaLMKM C obLeCcTBOM B
npouecce o06CyXXOEHNA KaHOWOATOB B COBET AMPEKTOPOB (ropsyas nAuHUA, GopyM u (nnu)
oThesibHas CTpaHunua Ha opuLManbHOM caunTe obuiecTBa B WH(OPMALLMOHHO-
TeNeKOMMYHUKaLUWUOHHON ceTn “UHTepHeT” n apyrue);

* NpPenocTaBUTb aKLMOHEpaM HeobxoAuMyi MHMOPMALMI O KaHauaaTax, npeasaraemblix
aKLMOHepaM Ana BblABUXKEHUS;

* NOBECTM OO0 CBEAEHMSA aKLMOHEPOB (B TOM 4UcCie NOCPeACcTBOM BKJOYEHUS B MaTepuansbl,
npepocTaBasemMble akumoHepaMm kK obuemy cobpaHuio) pekoMeHAauun coBeTa OUPEKTOPOB MO
rofocoBaHuMto No sonpocy 06 nzbpaHnm coeeTa AMPEKTOPOB;



* MPUrnacuTb KaHANWOATOB, BbIABUHYTbIX ANS M3b6paHMA B 4YJeHbl COBeTa OUPEKTOPOB, Ha
obuiee cobpaHune akLMOHEPOB.

OpraHusauus nporpaMmbl BBOOHOro Kypca AOJii BHOBb U3OpaHHbLIX 4neHOB coBeTa
AUPEeKTOpOoB

BHOBb M36paHHbIX Y1E€HOB COBETA AUPEKTOPOB PEKOMEHAYETCS B BO3MOXHO KOPOTKUA CPOK
nocsie nx n3bpaHms 03HAaKOMUTb CO BCEMU CYLLLECTBEHHbLIMU acnekTaMn aesiTeNbHOCTU obliecTBa
N MPUHATBLIMU NMPaKTUKaMN KOPMopaTMBHOIO yrnpaB/ieHuns.

PernameHTauUna OCHOBHbIX 3TArnoB U 3/1€eMEeHTOB NPOrpaMMbl BBOLHOI0 Kypca BO BHYTPEHHEM
[OKyMeHTe obliecTBa no3BosseT obecneynTb eAnHbIA NMPOoAYMaHHbIN NoAXo4 WU HEeNnpepbIBHOCTb
opraHmM3auun NporpaMm BBOAHOIo Kypca B obuiecTBe.

Pa3paboTKy, BHeOpeHMe, a TakXXe KOHTPOJIb 3a MNpPakKTUYeCKon peanm3aumnmen nporpamm
BBOLHOIO Kypca 1 nporpamMmm oby4eHuns, NOBbILLIEHNA KBaaUPUKaLUN PEKOMEHAYETCH BO3JI0OXKUTb
Ha KOMUTET MO0 HOMMHaUMAM Npu NOOOEPXKKE reHepasbHOro AMPEeKTopa, KOPMopaTUBHOIO
cekpeTaps, pyKoBoOAMUTeNs KaApoBOW CAyXObl W WHbIX KWL, CNocobHbIX OKa3aTb COBETY
AVPEKTOPOB OPraHU3auMOHHYI0 U KOHCY/IbTAaLWOHHYIO MOAAEPXXKY B OaHHOM npouecce, B TOM
4Yucne BHELWHMX KOHCY/IbTaHTOB. o pekoMeHZauMm KoMuTeTa no HOMUHaALMAM 06LLECTBO MOXET
npuBneYb BHELWIHME OpraHm3aumn Ana pas3paboTkm nporpaMmmbl BBOAHOIMO KypcCa ANS BHOBb
n36paHHbIX Y1E€HOB COBETA ONPEKTOPOB.

BBOAHbLIN KypC [ANnA BHOBb M30paHHbIX 4YJIeHOB COBeTa [JAWPEKTOPOB pekoMeHAyeTCs
NPOBOANTL Cpa3y nocsie nx n3bpaHus.

B xome npoxoXAeHus nporpaMmbl BBOAHOIMO Kypca pekoMeHayeTcs obecneynTtb
03HaKOMJIeHME BHOBb M30OpPaHHbIX Y1€HOB COBETA AMPEKTOPOB C MHpOopMaLmein, HeobxoamMmon ans
OCYyLLeCTBNEeHNA PYHKLUNIA Y1eHa cCoBeTa AMPEKTOPOB, B TOM YUCIe:

* 03HaKOMJIEHWE CO CTpaTerven obLlecTsa;

* O3HaKOMJIeHWe C OpraHM3aLnOHHON CTPYKTypon obuiecTBa, npouenypamn paboTbl coBeTa
ONPEKTOPOB, CJIOXKUBLLENCHA MPAaKTUKON 4EN10BON KOMMYHUKaLWW;

* 0O3HAKOMJIEHNE C OCHOBHbIMU TpeboBaHNAMU PEryMpPoBaHNS, KOTOPbIe PacrnpoCTpPaHATCA
Ha OesaATesIbHOCTb 06l ecTBa;

* NMpenocTaBfeHNe aKTyaslbHbIX KOHTAKTHbIX AAHHbIX OJ11 KOMMYHUKALUUN C €OUHOJNYHbIM
MCMNONIHUTEsNIbHBIM OpPraHoM (4JieHamMu KoJilernasbHOro WCNONHUTENbHONO opraHa) M WHbIMU
KJtoyeBbIMY paboTHUKaMK obLLecTBa;

* 03HAKOMJIEHME C MPOLECCOM MONYYEHUSA OT UCMOJIHUTENbHBIX OPraHOB U MHbIX KJHOYEBbIX
pyKoBogsWmMxX paboTHMKOB obuiecTBa mMHpopMaunm, HeobxoaMmMon AN NPUHATUA peleHuin Mo
BOMNpOCaM NOBECTKM AHA 3acelaHNn coBeTa ANPEKTOPOB;

* npepnocTaBfieHNe WHGOPMAaLUMN O KJYEBbIX acnekTax [OeAaTesbHOCTU npeabiayLliero
COCTaBa COBETa AMPEKTOPOB, B TOM YUCJIe O He3aBepLLUEHHbIX NPOEKTAaX M NMpoLeccax;

« obecneyeHne OOCTyna K MaTepuasnam M NPOTOKOJSIAM 3acefaHuin npenbiayliero coctaBa
coBeTa ANPEKTOPOB;

* O03HAKOMJIEHME C MOJIOXKEHUAMU 00 OTBETCTBEHHOCTW YJIEHOB COBETa AUPEKTOPOB W
BO3MOXXHbIX MOCNEACTBMAX HefobpoCOBECTHOrO M HEPA3YMHOIro UCMOJIHEHUA MMU BO3JI0XKEHHbIX
Ha HUX obsA3aHHOCTEN;



* O3HaKOMJIeHMe C WHOM WHGpOopMauMen, CyweCcTBEHHONW A[Ns OUEeHKUM W MNOoHMMaHUS
geaTenbHocTU obLiecTBa.

B nporpammMy BBOAHOrO Kypca, Kak MpaBuo, BKJIIOYAKTCA BbLICTYMJIEHUS U MNpe3eHTauumn
NCMOJIHUTENIbHOrO PYKOBOJZCTBA 06LWECTBa, K/OYEBbIX CMEuuasncToB Mo OTAEes/bHbIM acnekTaMm
LeAaTeNbHOCTM 06LLIEeCTBa, a TakXXe KOPNopaTUBHOIO cekpeTaps obuecTsa.

B uenax Hambonee ObLICTPOro norpyxeHus B AeATeNbHOCTb obwecTBa, opMupoBaHuUs
NMOHMMaHNA O peasi3yeMblX COBETOM AMPEKTOPOB NMpakTMkax paboTbl coBeTa ANPEKTOPOB MOXET
OblTb WMCNONb30BaH WHCTUTYT HaCTaBHMYeCTBa, NpeanoslaraloWnii 3akKpenaeHne 3a BHOBb
n3bpaHHbIMM 4Y€eHaMu COBETa OMPEKTOPOB AENCTBYIOLWMX YIEHOB COBETA, XOPOLWO 3HAKOMbIX C
npakTMkamm paboTbl COBETa ONPEKTOPOB N AEATENbHOCTLIO KOHKPeTHOro obuiecTsa.

Taknm o6pa30M B paMKaX opraHu3auunn nporpamMmmbl BBOOHOIo KypCa Ajda BHOBb I/I36paHHbIX
YJ1IEHOB COBE€Ta ONPEKTOPOB, KOMNTETY NO HOMNHaLUMNAM peKoMeHayeTCA:

e onpeaennTb Kpyr y4aCTHUKOB MporpaMMbl BBOAHOIO KypCa;

e pa3paboTaTb MporpammMy BBOAHOrO KypCa C Y4YeTOM MOXenaHWA 4YJeHOB CoBeTa
ANPEKTOPOB;

* BbIABUTb MOTPEBHOCTM U MOXKEeslaHUS BHOBb M3BpaHHbLIX YJ1€HOB COBETa OMPEKTOPOB K
COLep>XaHNo NPorpamMmmbl BBOAHOIO KypCa;

* B XoAae rnporpaMmbl BBOAHOINO KypCa O3HaKOMUTb BHOBb I/I36paHHbIX 4J1IEHOB COBETa
ONPEKTOPOB CO BCEMU CyLLLleCTBEHHBIMU aCNeKTaM OEATEJIbHOCTN obuiecTBa.

3AKJIIOHEHMUE

Mpouecc opmupoBaHua 1 obecredyeHns NPEeMCTBEHHOCTN COBETa OAMPEKTOPOB Mo3BoJisieT
He TONIbKO MpPOaHaM3MpPoBaTbh U YOOBAETBOPUTL KaapoBble NOTPeObHOCTM CoBeTa ANPEKTOPOB, HO
N OTCNEXNBATb UX ANHAMUKY BO B3aMMOCBS3M CO CTpaTernen passmtusa obuiectsa, obecneymsaTb
NPeeMCcTBEHHOCTb peasindyeMbiX COBETOM AUPEKTOPOB MEPenoBbiX U Pe3ysibTaTUBHbIX MPaKTUK.
HecMoTpsi Ha TO 4TO rMpouecc GopMupoBaHMA U obecrnevyeHUss MNPEeMCTBEHHOCTU COBeTa
ANPEKTOPOB TpebyeT BpeMeHHbIX 3aTpaT U OpraHM3aLUMOHHbIX pecypcoB obuiecTBa, rpamMoTHas
OpraHM3aumMs yKasaHHOro npouecca SBNAAETCS [OeNCTBEHHbIM WHCTPYMEHTOM [OBbILLEHUS
KayeCcTBa KOPMOPATUBHOIO yNpaBJ/ieHUs, YTO, B CBOK O4Yepenb, MOJIOXKUTESIbHO OTPa)KaeTcs Ha
pe3ynbTaTax AesTeNlbHOCTY 06LLecTBa.
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