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BBepneHue

CoBeT gmpeKkTopoB (HabntogaTensHbIN coBeT) obuwecTBa ocywecTenseT obuiee
PYKOBOACTBO AeATeNIbHOCTbO 06LLeCcTBa, 3a NCKJII0YEHNEM peLleHnNs BOMpPOoCoB,
OTHEeCEeHHbIX K KomneTeHuunn obero cobpaHusa akynmoHepos (M.1 cT.64 3akoHa).

Kak cnpaBefnnBo 3aMevaloT nccaenoBatenm, 3akKoH «MNo-NpexxHeMy He COOepPXUT
onpenesieHNa CaMoro rNoHATUA "coBeT ANPEKTOopPOoB (HabnaaTenbHbIN COBET)
obwecTtsa". Mo-npe>xHeMy HernoHATHO, NMo4YeMy 3TOT OpraH yrnpasJieHUs uMmeeT ABONHOe
HanMeHOBaHWe 1 KaKas pasHuua Mexay COBETOM ANPEKTOPOB U HabnaaTeibHbIM
COBETOM: NPaKTU4YeCKN NPUMeHAETCA OOHO N3 3TUX MOHATUN».

NTaK, poccuiickoe 3aKoHO4aTeIbCTBO He pa3genseT «COBeT ANPEKTOPOB -
HabtoaaTeNbHbIA COBET», pacCMATPUBAA UX CUHOHMMaMKU. Mexay TeM, SKCnepThbl
KOHCTaTUPYIOT, YTO UCMOJIb30BaHNeE ABOMHONO TEPMUHA BPAL SN ONPaBaaHHO.

Pa3znBoeHne HaMeHOBaHMe paccMaTpMBaEeMOro opraHa CBA3aHo C TeM, YTO ero
Ha3BaHMA B3ATbl POCCUNCKMM 3aKoHOoLATesIeM N3 MHOCTPAHHOW MPaKTUKW, rae n3BecTHbI
ABe pa3HbIX MOA4eNn yrnpassieHUs: C UCMOJIb30BaHNEM COBETa ANPEKTOPOB (CTpaHbI
AHIJIOCAaKCOHCKOro npasa, Hanpumep, CLLUA) n HabnogaTtenbHOro coeeta (CTpaHbl
KOHTUHEeHTasIbHOro rnpasa, HanpuMep, ®Pl). B pa3HbIX NpaBoOBbIX CUCTEMaX
paccMaTpuBaeMOMy OpraHy OTBOOATCS pa3s/IMyHbIE MOJIHOMO4YMSA, TO €CTb, COBET
OVPEKTOPOB N HabnwgaTeNbHbIA COBET UMEIOT pa3HbIA «NPaBOBOW BEC». POCCUNCKNIA
3aKoHOOaTe b Nnocsie N3y4eHUs MHOCTPAHHOW MPaKTUKKN, MyTeM SKCNepUMEHTOB B
nepuopg 1990-2002 rr., npuwen K «rnébpuaHon» mogesnun, B 3TON CBA3U TEPMUHBbI COBET
ONPEKTOPOB 1 HabngaTesbHbIA COBET NMPM3HaHbl 3aKOHOA4ATENIEM CUHOHUMaMMN.

B HacTosALee BpemMAa pa3fnBoeHNe HauMeHOBaHUA opraHa - 3TO CKopee TeopeTun4yeckas
npobnema, xoTs, 3amMeTuM, B cepeaunHe 90x rr. 6bim npeueneHTsl, korga B AO
co3naBanu HabnwaaTenbHblIE COBEThI U3 TPETbUX, OCHOBHAA Liesb, KOTOPbIX Bbina
«HabnwoaTh» 3a AeATENbHOCTbLIO 06LecTBa N «peKoMeHAoBaTb». Ha Halw B3rnag,
POCCUNCKNI 3aKoHOo4aTeslb MO Obl MONTU Ha UCKJIIDYEHME N3 3aKoHo4aTeIbCTBa
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aybnnpyowero Ha3BaHNs «HabnoaaTeNbHbIA COBET», XOTSH, MOBTOPUMCSH, OBOVHOE
Ha3BaHMe pacCMaTPUBAEMOro opraHa - 3To noJjie AN pacCy>XAeHNa TEOPEeTUKOB,
HeXXesmn NPakTUKOB.

ObpaTmMca K MecTy coBeTa ANPEKTOPOB (HabnwgaTenbHOro coBeTa) B CUCTEME OPraHoB
yrnpasneHunsa AO.

CoBeT AMpeKTopoB (HabnwoaTeNbHbIN COBET) - OpraH ocyuwecTeasowmm obuiee
PYKOBOACTBO AeATeNbHOCTbIO 06LecTBa. Kak 3akpenneHo B ri.3 Kogekca
KOPMopaTUBHOIO yrpaB/eHNs, COBETY ANPEKTOPOB OTBOAUTCSA NPUHATNE peLleHNs no
TakuM BOMNpOCaM Kak onpefeneHme ctpatermm pa3sntumsa obuiectsa n ocylecTBaeHmne
KOHTPOJ1S 3@ AEeATENbHOCTbIO €ro NCNOJIHUTENbHbLIX OpraHoB. Takum obpa3om, coBeT
OVPEKTOPOB BbICTYMAET He TOJIbKO KaK BoJie 06pa3yoWmnin, HO 1 Kak BOJ1€ U3 bABJISAIOLLNN
OpraH.

®YHKUNW 0AHHOIO OpraHa, B lopMANYeCcKo NnTepaType, CBA3bIBAOTCS C ero
NPOMEXXYTOYHbIM NosioxxeHnem. C 04HO CTOPOHbI, COBET AUPEKTOPOB NpeacTaBaseT
NHTepecbl aKLMOHEPOB U1 3allMLLaeT UX, C APYroi CTOPOHbI BbICTYMNAeT Kak
npefAcTaBUTENlb MEHEL)KEPOB NMepen JIMLOM akLIMOHEPOB.

B Kogekce KoOprnopaTUBHOIO rnosBefeHns B Ka4yecTBe OCHOBHbIX (DYHKLMI COBETa
ANPEKTOPOB Ha3BaHbI:

- onpegeneHne cTtpaTernm passnutmus obwecTsa N NPUHATME rogoBoro GMUHaAHCOBO-
X038MNCTBEeHHOro nnaHa (n.1.1 nap.1 rn.3 Kogekca);

- obecneyeHmne 3¢hpHeKTUBHOI0O KOHTPOSA 3a (PUHAHCOBO-XO3ANCTBEHHOWN OEATESIbHOCTbIO
obwecTtea (N.1.2 nap.1 rn.3 Kogekca);

- obecrneyvyeHne peannsaumm 1 3aWNTbl NPaB aKLMNOHEPOB, a TakKXe coaencTamne
pa3peLlleHnto KopnopaTuUBHbIX KOHPAMKTOB (N.1.3 nap.1 rn.3 Kogekca);

- obecneyvyeHne achppeKTUBHON AeATEeNbHOCTN NCMONIHUTENbHbLIX OpraHoB obuiecTBa, B
TOM YUCJIe NMOCPEenCTBOM OCYLLECTBNIEHUA KOHTPOS 3a UX geartesibHocTbio (N.1.4 nap.1
rn.3 Kogekca).

OcCcHOBHaA 4YacCThb



B ycnoBusix coBpeMeHHON akLMOHEePHOWN AeNCTBUTE/IbHOCTU COBET ANPEKTOPOB
npuobpeTaeT ocoboe 3HayveHme. Npn NOBEPXHOCTHOM PacCMOTPEHUN AAaHHbIA OpraH
MO>XeT MOKa3aTbCsA U3TULIHMUM, NOCKOJIbKY 0bliee cobpaHme pa3pellaeT Hanbonee
Ba>KHble BONPOCHI obuiecTBa, a 4Ng yrpaBleHNsa TeKyLen 4eaTeNbHOCTbIO eCTb
NCNOJIHUTENbHLIN OpraH. Mexay TeM, Kak cnpaBenJ/iMBo 3aMevaloT uccnenoBaTtenu, «B
yCcnoBuAx "Henpo3pavyHoCcTU" npeanpuHNMaTeNbCKON AeATeNIbHOCTU (M HE TOJIbKO B
Poccun) 3Ha4YnTeNbHbIE BbIFrOAbl peann3lytoTca bnarogaps Tekywemy ynpassieHuto,
Hepeako C UCMOoJIb30BaHMEM "MoACTaBHbIX" KOMMaHUN, PUKTUBHLIX LLEH U NOKa3aTesien.
Mpn Taknx yCcnoBUSX BO3MOXHO 3aHU3UTb Npubbiaib N He BbiNJla4nBaTb AUBUAEHAbLI NN
He BbINONIHUTbL Apyrue obsizaTenbCTBa nepes akumoHepamu. NMos3ToMy akLMOHEpPDI, He
yYacTByOLWMe B TeKyLWeM yrnpasseHnun, 4odneaoTCs y4acTusa B 3TOM rnpouecce, a B
noeane n "nepexsaTbiBaloT" ynpasneHne. OTCIO4a - CTUMYJIbl K 3aXBaTy yrpaBsieHUa u,
HaobopoT, 6opbba 3a To, 4TOOLI N1OOON LLEHON COXPaHUTb YNPaB/EHYECKNN KOHTPOJIb>.

Mos>ToMy ABYXypoBHEBas cncteMa ynpasneHusa AO (obwee cobpaHmne akyMoHEPOB -
NCNOMIHNTENbHbIN OopraH) uenecoobpasHa ansa obuwectBa ¢ HE6ObLINM KOSINYECTBOM
aKLMOHEPOB, TpexypoBHeBas e cncteMa ynpasnaeHusa AO (obwee cobpaHune - coseT
ONPEKTOPOB - UCMOSIHUTENIbHbLIN OpraH) NO3BONIAT COXpPaHUTb 6anaHC MHTepecoB U
pbl4aroB BO3AENCTBUSA, a MN1aBHOE ONMepPaTUBHOCTb MPUHATUA peweHnin. OTcoaa,
OEeNCTBYOLLEE aKUNOHEPHOE 3aKoHoAaTeNbCTBO PP npegycMaTpmBaeT BOSMOXXHOCTL B
obuiecTBe C YNC/IOM aKLMOHEPOB - BlaAe/NbLEB MOJIOCYIOLWMX aKLUUN MeHee NATULEeCcATH
yCTaB obLiecTBa MOXXeET npeaycMaTpmBaTh, 4TO PYHKLMKN COBETa AMPEKTOPOB obLiecTBa
(HabnwpaTenbHOro coeeTta) ocyuwecrtenseT obuwee cobpaHue akunoHepoB. B aTom
cny4ae ycTaB obuiecTBa OO/KEH coaep)XaTb yKa3aHue 06 onpeneneHHoM nmue nnm
opraHe obuwecTBa, K KOMMETEHLMN KOTOPOro OTHOCUTCS peLleHmne Bornpoca o
nposeneHunn obuiero cobpaHmns akLUMOHEPOB N 06 yTBEP)XAEHNN ero NOBEeCTKN OHSA
(a63.2 n.1 cT.64 3aKkoHa).

K KoMmneTeHUUn coBeTa AnpekTopos (HabnwgatenbHoOro copeta) obuiectBa OTHOCATCSA
cnenytouwme sonpockl (N.1 cT.65 3akoHa):

1) onpeneneHne NPMOPUTETHbLIX HanMpaB/eHNN geaTeslbHOCTU 06LecTBa;

2) CO3bIB FO0BOr0 N BHEOYEPEAHOro 06X COBPaHN aKLIMOHEPOB, 3a UCKJTIOYEHUEM
cJlyvyaeB, Korga UHULMATOPOM MOTYT BbICTYNUTb UHbIE OPraHbl;

3) yTBep)XAeHne NoBecTKN AHSA obLiero cobpaHns akLLMOHEPOB;

4) onpepeneHne gaTbl COCTaBAEHUSA CMNCKA NNL, UMELMX NPaBo Ha yYacTue B obuiem
cobpaHnM aKUMOHEPOB, 1 ApYyrne BoNpoChl, OTHECEHHbIE K KOMMETEHL N COBETaA



anpekTopos (HabnwgaTenbHOro coseTa) obLLECTBa;

5) yBennyeHne yCcTaBHOro KanuTana obliecTsa nyTeM pa3MelleHns obuectsom
JNOMOJIHUTENbHbBIX aKLM B Mpeaeniax KonnyecTsa 1 Kateropui (Tunoes) o6bABAEHHbIX
aKUWIN, ecnn ycTaBoM 06L1ecTBa 3TO OTHECEHO K €ro KOMMeTEeHLUW;

6) pa3MellteHne obwecTsoM 06 aUraunm N NHbIX SMUCCUOHHBLIX LLEHHbLIX ByMmar;

7) onpepeneHve UeHbl (AeHEeXXHOW OLEHKN) NMYLLLeCTBa, LeHbl pa3MeLleHnsa N BblKkyna
3MUCCUOHHbIX LLeHHbIX Bymar;

8) npmobpeTeHne pa3meLlleHHbIX 00WEeCTBOM aKUUA, 06AUraumnin n NHbIX LEHHbIX bymar;

9) o6pa3OBaH|/|e NCMNOJTHNTENIbHOIO OpraHa obwecTBa 1 ODOCPO4HOE lNpeKpalieHne ero
MOJIHOMOYUW, eCcsin yCTaBOM obuiecTBa 3TO OTHECEHO K ero KoMneTeHunu;

10) pekomeHaauUWK MO pa3Mepy BbIMJIa4YNBaAEMbIX Y1€HaM PEBU3MOHHOW KOMNCCUN
(peBmn3opy) obLiecTBa BO3HArpa>kaeHUm n KOMneHcauun n onpeneneHme pasmepa
onnaTbl yCAyr ayouTopa;

11) pekoMmeHZauMM NO pa3Mepy AMBUAEHOA NO aKUMAM U MOPAOKY ero BbinaaThl;
12) ncnonb3oBaHne pe3epBHOro goHaa 1 NHbIX PoHA0B obuiecTBa;

13) yTBep)XxaeHne BHYTPEHHUX OOKYMeHTOB 0bLecTBa, 3a UCK/IIOYEHNEM BHYTPEHHUX
NOKYMEHTOB, YTBEPXXAEHMNE KOTOPbIX OTHECEHO 3aKOHOM K KOMMeTeHLnn obLiero
cobpaHns aKLIMOHEPOB, @ TaKXXe MHbIX BHYTPEHHUX AOKYMEHTOB obLlecTBa,
yTBEP)XXOEHNE KOTOPbIX OTHECEHO YCTAaBOM 06LIEeCTBa K KOMMNETEHLNUN UCMONHUTENbHbIX
opraHoB obLiecTBa;

14) cospaHune hbnnnanos n OTKpbITUE NPeaCTaBUTENbCTB 06LWeCcTBa;
15) opobpeHne KpynHbIX CAEJOK B C/lyHasaX, NpeayCMOTPEHHbIX 3aKOHOM;
16) opobpeHune caenok, B KOTOPbIX MMEeTCHA 3aUHTEPECOBAaHHOCT;

17) yTBepxaeHne peructpatopa obLiecTsa 1 yC10BUIA AOroBOpa C HAM, a TakXxe
pacToOp>XeHNe A0roBopa C HUM;

18) nHble BONpPOChkI, NpeayCMOTPEHHbIe HAaCTOALWMNM 3aKOHOM K yCTaBoM obLiecTBa.

Kak cnepnyet um3 Nn.2 CT. 65 3akoHa, coBeT ONPEKTOPOB TaKXe NMMeeT NCKJTIOYUTEJIbHYIO
koMneTteHuuo. OgHako npm 3TOM He npmnMeHAaeTCA NpUuHUnMNn «3akoHo4aTeJIbHO



3aKpPbITOro NepeyvyHsa» UCKIIYUTEIbHON KoMneTeHuMn - noan. 18 n. 1 ¢T. 65 3akoHa
yCTaHaBJIMBAET, YTO BOMPOChI NUCKIIOHYUTESIbHON KOMMNETEHL NN COBETA AUPEKTOPOB
npefycMaTpuBaloTCsA He TONIbKO B PefiepasibHOM 3aKOHe, HO 1 B yCTaBe obuiecTsa.
COOTBETCTBEHHO, COBET ANPEKTOPOB BMpaBe OTHEeCTU K CBOEMY PAaCCMOTPEHNIO U
peLleHnio He TOJIbKO NpsAMOo yKa3aHHble B PenepasibHOM 3aKOHE, HO U apyruve Bonpochl
(ecTeCcTBEHHO, He OTHECEHHbIe K UCKJIIYUTEsIbHOW KoMneTeHumnm obuiero cobpaHms),
yKa3aHHble B ycTaBe obuiecTsa.

AHanun3npys nepevyeHb BOMNPOCOB, OTHECEHHbIX K KOMMETEeHUNN CoOBeTa OUPEKTOPOB,
3KCrMepTbl OTMEHAKOT, HYTO NMpPaBoBOE peryjnpoBaHne ero nedTesIibHOCT ABJ1AeTCA
pamMoyYHbIM. W 30eCb aKLLeHTUPYEeM BHMMaHMeE Ha TOM, YTO B MHTepecax y‘-lpe,EI,VITGJ'IeVI
obulecTBa MakCMManbHO oeTaJin3npoBaTb KOMMNeTeHLUNIO CoOBeTa ONPEKTOPOB B yCTaBe.

MNMonbiTKa geTaan3aunm KoOMNeTeHUUN COBETa AMpeKTopoB bbina caenaHa B Kogekce
KopriopaTuBHOro noseneHuns (rn.3 «CoseT AMpekTopos obuiecTBa»), rae 4OCTaTOYHO
heTanbHO onpefaeneHbl: PYHKLNMN COBETA ONPEKTOPOB; COCTAB COBET AMPEKTOPOB N €ro
dhopMmupoBaHme; 06493aHHOCTN YS1I€HOB COBETA AUPEKTOPOB, BOMPOCHI OpraHM3aumnm
neATesNIbHOCTU COBETa ANPEKTOPOB; BO3HArpakaeHme n 0TBETCTBEHHOCTb Y/1€HOB
CoBeTa ONPEKTOPOB. Kak y>xe oTMeyvyanoch, NnosioXkeHnsa Kogekca KoOpnopaTUBHOIO
rnoBefeHns He HOCAT obsA3aTeNlbHOro XxapakTepa (He ABNAITCA HOPMATUBHBLIMU) N MOTYT
NCN0JIb30BaTbCA Ha MPAKTUKE NMLWb B Ka4ecTBe pekoMeHaauunn. Kpome Toro, psaa
nosioXxeHnnm Kogekca, B TOM 4ucse, B HacTu onpenesieHns KomneTeHunm cogeTa
OVPEKTOPOB NpoTmeBopeYaT HopMaM 3aKOHa, @ MO3TOMY HE MOTyT NMPUMEHATLCS Ha
npakTuke. Tak, Hanpumep, KogekcoMm K KOMMneTeHUn coBeTa NPEKTOPOB OTHECEHO
dhopMmnpoBaHNE PEBU3NOHHON KOMNCCUMN, TOraa Kak CT.85 3akoHa OTHOCUT 3TOT BOMpPOC
K KoMneTeHuun obuiero cobpaHnsa. Takum obpasom, nonoxeHnsa Kogekca, Hanpumep,
npwu co3gaHum HoBoro obuwecTBa, HEOOX0AMMO NPUMEHATL Ha NpPaKTUKe ¢ 6onbLlon
OCTOPOXXHOCTbIO.

B Kogekce K KoMneTeHUMN coBEeTa ANPEKTOPOB PEKOMEHAYETCH OTHECTU peLleHne
cnepyowmx sonpocos (Nap.1l rn3 Kogekca KOpnopaTUBHOIO NoBeaAeHNS):

- @XXerogHoe yTBepXXJeHle COBETOM AUPEKTOPOB MO NpeacTaBNeHNI0 UCTONIHUTENbHbIX
OpraHoB (pMHAHCOBO-X035ICTBEHHOrO MNJaHa (6log)xeTa) - JOKyMeHTa obuiecTBa, B
KOTOPOM [0J/KHbI ObITb OTPaXkKeHbl NAaHUPYEeMbI€ Ha o, Pacxodbl MO KaXkAoMy 13
HanpaBNeHNn neaTenbHOCTN 06l eCcTBa, a TakXXe cpeAcTBa o6LecTBa Ha NOKPbITUE 3TUX
pacxonoB, BHECEHME B HEr0 Mo Mepe HeE0BX0AMMOCTM U3MEHEHUS U AOMNOSIHEHWS B
TeyeHune rojaa.



- COCTaBJIEHNE OTAE/IbHbIX JOKYMEHTOB MJIAaHUPOBAHNSA PA3JINYHbIX HAaNpPaBJIEHUIA CBOEN
NeATeNbHOCTU (MAapPKETUHI, UHBECTULUMN), KOTOPbIE [0/)KHbl COOTBETCTBOBATh
(pUHAHCOBO-X035NCTBEHHOMY MaHy, MPMHMMAEMOMY U OOMOJSIHAEMOMY COBETOM
INPEKTOPOB;

- yTBEpP)XXAEHME nNpouenyp BHYTPEHHEr0 KOHTPOS 3@ PUHAHCOBO-X03AMNCTBEHHON
nesaTesibHOCTblo oL ecTBa;

- yTBEPXAEHNE BHYTPEHHMX Npoueayp obwecTBa No ynpaBJieHNO puckamu,
obecnevyeHne cobnoaeHns, aHann3 3pHeKTUBHOCTM N COBEPLUEHCTBOBaHME TaKUX
npouenyp. Mpu 3TOM faHHbIe NpoUenypbl AO/DKHbI NpeaycMaTpBaTb CBOEBPEMEHHOE
yBeZlOMJIEHNE COBETa ANPEKTOPOB O CYLLIECTBEHHbIX HEAOCTAaTKax B CUCTEME
yrpaBieHns puckamu;

- Ha3Ha4YeHne OOJ/IKHOCTHOrO Jinua, KOTopoe oTBeYaeT 3a cobnageHve npouenyp
pa3pelleHne KopnopaTmMBHbIX KOH(PIMKTOB - KOPNOpPaTMBHOIO cekpeTaps oblecTBa
(cekpeTapb obuiecTBa);

- BO3BMOXXHOCTb NMPUNOCTAHOBUTbL MOJIHOMO4YUNA reHEPaJZIbHOINo ANPEKTOPa (yl'lpaBJ'IFII'OLLI,EVI
opraHmsauun, ynpaBnmou.lero), Ha3Ha4YyaeMoro obwmum C06paHV|eM dKLUMNOHEPOB, a TakKXe
CPOKN N OCHOBaHWNA NPUOCTaHOBJIEHNA MOJIHOMOYMW TaKoro nmua.

- onpegesieHne TpeboBaHM K KBaNUPUKaLUM U pa3Mepy BO3Harpa>kaeHus
NCNOJIHNTENbHbIX OPraHoB 06LLecTBa;

- onpepgesieHne ycaoBuin 10roBopa C reHepaibHbIM AUPEKTOPOM (yrnpaBnsioLen
opraHusaumen, ynpasnawoLwmm) n 4aeHamm npasneHunsa obuiecTsa.

Kak Mbl y>xe nogYyepKHyn, 4eNCTBYOLLEE 3aKOHOAATEIbCTBO OCTAB/IIET BO3MOXKHOCTb
OTHECEeHUs1 K KOMMeTEeHLUN COBETA ANPEKTOPOB AOMNOJIHNTENbHbIX BOMPOCOB, MOMMMO
npenycMOTPEHHbIX 3aKOHO4ATE/IbCTBOM. TN BONPOChI AO/IKHbI ObITb ONpeaesneHbl B
CBSA3M C ero pyHKUMAMN Takum 06pa3oM, 4TOObl UCKNIOYNTb HEACHOCTb B pa3rpaHnyeHunn
KOMMeTeHUNN COBEeTa ONPEKTOPOB, MCMOJIHUTENbHbLIX OpraHoB 1 obuiero cobpaHuns
aKLIMOHepOoB.

ObpaTnMCs K CTPYKTYpe COBETa ANPEKTOPOB 1 NOPSAAKY ero popMnUpoBaHus.

Ncxopa v3 aHanmsa CT.CcT.66-70 3aKOHa MOXKHO BblAeNINTb Cefylolmne 371eMeHThI
CTPYKTYpbl COBETa ANPEKTOPOB:

a) 4YNeHbl coBeTa ANPEKTOPOB:



npepgcenaTtesib COBeETa ONPEKTOPOB,;

KOMUTETbI COBETa ONPEKTOPOB,

BHelWwHWNe N BHYTPEHHWE ONPEKTOPaAa,

He3aBUCMMble AUPEKTOPA;
0) - cekpeTapb obuwecTBa (TEXHUYECKNI OpraH COBETa ANPEKTOPOB).
PaccMoTpuM nopAanok oopMrpoBaHNA COBETa ONPEKTOPOB.

B cooTBeTCTBUM C N.3 CT.66 3aKOHa KOJIMYECTBEHHbIVN COCTaB COBETa AUPEKTOPOB
(HabnopaTenbHOro coseTta) obuwiecTsa onpeaensieTca ycrasom obwecTsa nnm
peweHnem obuiero cobpaHmna akLMOHEPOB, HO HE MOXKET BbiTb MeHee 4eM NATb Y/1IeHOB.
Mpn 3TOM Ansa obwecTBa C YNCSIOM aKLMOHEPOB - BflaAesibLIEB MOJIOCYOLWNX aKL M
obuiecTBa 6osiee 04HOM ThICAYN KOIMHECTBEHHbINM COCTaB COBETa AUPEKTOPOB
(HabnopgaTenbHoro coseta) obuiecTsa He MOXXeT ObITb MEHEE CEMU YIEHOB, a A
obuecTBa C YNC/IOM aKLMOHEPOB - BlladefbLEeB roJsIoCyoLWmX akumnm obuiectsa bonee
DEeCATUN TbICAY - MeEHee OEeBATU YJIeHOB.

Honroe BpemMs ANCKYCCMOHHbIM Bbl1 BOMPOC 0 BO3MOXXHOCTU y4acCcTUS IOPUANYECKMX L,
B coBeTe gupektopoB. PKLE B cBoeM nmncbme oT 31 mapTta 2000 r. N UK-

04/1608 nosicHMNa, 4TO NOCKOJbKY M.3 CT.60 3aKoHa NpeayCcMOTPEHO, 4TO bonneTeHb
A5 roN0ocoBaHMA No Bonpocy 06 n3bpaHnm YneHa coBeTa ANPEKTOPOB
(HabnopaTenbHOro coBeTa) akUMOHEepPHOro obLecTBa OOJIKEH coaep>KaTb CBEAEHMUS O
KaHOoupaTe C yKasaHnem ero (paMmianm, UMeHM, oT4eCcTBa, YKa3aHHble HOPMbl 3aKOHa
CBUAETENbCTBYOT O TOM, 4TO YJIEHOM COBeTa AMpeKTopoB (HabnogaTenbHOro coseTa)
aKLMOHepHOro obulecTBa, paBHO Kak M KaHAMAATOM B YJieHbl COBEeTa AMPEKTOPOB,
MOXXeT BbITb TONIbKO (hn3myeckoe nmuo. B HacToswee BpeMsa AaHHOE NOJIOXKEHME Halo
3aKkpenseHune B n.2 cT.60 3aKoHa.

Heobxoammo BblAeNNTb CrieayoLe OCHOBHbIE NMpaBuia GopMUPOBAHMSA YJIEHOB COBETa
OVNPEKTOPOB.

1) YneHbl coBeTa anpekTopoB obuiecTBa nsbunpatoTca obwmm cobpaHmem akLMOHEPOB B
nopsake, 3aKoOHOM 1 yctaBoM obuiecTBa, Ha CPOK A0 crefnytowero rogqosoro obuiero
cobpaHusa akumoHepos. Mpu 3ToM ecninm rogoBoe obuiee cobpaHue akuMoHepoB He 6bIo
MpoBeAEHO B YCTAaHOBJIEHHbIE CPOKW, MOJTHOMOYMSA COBETa AnpeKkTopoB obuwecTBa
npekKpaLlaTCs, 3a UCKJIIDYEeHUEM NOJIHOMOYUIA MO NOAMOTOBKE, CO3bIBY U NPOBEAEHUIO
rogoBoro obuiero cobpaHus akumoHepos (M.1 cT66 3akoHa);



2) K KaHAnAaTaM Ha O0JIKHOCTb YJleHa COBETa ANPEKTOPOB MOTyT NPeabsaBAATbLCS
onpeneneHHble TpeboBaHUA (3HaHUS, HAaBbIKX U ONbIT, HeEOBXoAMMbIE ONS MPUHATUSA
peleHnn, 06bIHHO OTHOCALLNXCS K KOMNETEHUWN COBETa ANPEKTOPOB, U Tpebyemblie ons
3P PEKTNBHOI0 OCYLLLIECTBNEHNSA PYHKLNIA COBETA AUPEKTOPOB ONpeaesieHHOro
obuiecTBa), KOTopble A0/KHbI ObITb 3aKpenJieHbl B yCTaBe - 3aKpenjieHne Takunx
TpeboBaHMM pekoMeHayeTcs B Kogekce KoprnopaTMBHOIo nosegeHns (n.2.1.3);

3) Bbibopbl 4neHOB coBeTa ANPEKTOPOB (HabntogaTenbHOro coBeTa) obuwecTsa
OCYLLECTBASATCA KYMYNATUBHbIM FrOJ10COBaHMUEM (4MCNO roa0COB, NpUHagnexalmnx
Ka)XAOMY aKLUMOHEPY, YMHOXXAETCS Ha YMCNO0 NiNL, KOTOpble A0/ KHbI BbITb N3bpaHbl B
coBeT AnpekTopos) (M.4 cT.66 3akoHa)). N36paHHbLIMN - CHUTAOTCA AnuUa, NOay4YUBLUME
00NbLWNHCTBO rOJI0COB;

4) Nnua, n3bpaHHbie B COCTaB COBETa ANPEKTOPOB (HabngaTebHOro coBeTa)
obuwecTBa, MOryT nepensbmpaTtbCsa HeorpaHU4YeHHoe 4Yncso pas (ab3.2 n.1 cT.66 3akoHa).

5) Mo peweHuto obuwero cobpaHmna akLLMOHEPOB MOJIHOMOYMSA BCEX YIEHOB COBETA
AnpekTopoB (HabnwgaTenbHOro coeeta) obuiecTBa MOryT 6biTb NMpeKpaLleHbl 4OCPOYHO
(a63.3 n.1 cT.66 3aKoHa).

AKLEHTUPYEM BHUMaHMNE Ha TO 0OCTOATENbCTBO, 4TO B Kogekce KoprnopaTUBHOIO
noBeAEeHNs peKOMeHOYeTCsa BKJI0YaTb B COBET OUPEKTOPOB HE3ABUCUMbIX ONPEKTOPOB
(n.2.2), To eCcTb, 1L, KOTOPbIE HE TOJIbKO He ABAAIOTCSA YJ1€HaMN NpaB/IEHUSA, HO U
He3aBUCMMbl OT AOJIKHOCTHbIX N1l obuwecTBa, X adPuanpoBaHHbIX UL, KPYMHbIX
KOHTpareHToB obLecTBa, a TakXXe He HaxoAsaTCAa € 06LeCcTBOM B MHbIX OTHOLLUEHUSX,
KOTOpble MOryT NOB/NATbL Ha HE3ABUCUMOCTb UX CYyXKOEHUN (KpUTEPUN HE3ABUCUMOIO
anpekTopa nogpobHo onpeneneHsl B NyHKTe 2.2.2 Kogekca). lNMpu 3ToM, 4ToObI
He3aBUCMMble OUPEKTOPA MOrN peasibHO BANATbL Ha pelleHns, NpUHMMaeMble COBETOM
ANPEKTOpPOB, N M bbina 6bl obecnevyeHa BO3MOXKHOCTb (POPMMPOBAHUSA LLUMPOKOIO
CneKTpa MHeHun no obcy>xaaeMblM BONPOCaM, OHU LOJIXKHbl COCTaBNATb HE MeHee
OLHOWN YeTBepPTWU COCTaBa CoBeTa AMpeKTopoB. B niobom cny4ae, B ycTaBe obLuiecTsa
pekomMeHayeTcsa NpeaycMoTpeTb, 4HToObl B coBeTe ANPEKTOPOB bbI10 HE MeHee 3
He3aBUCUMbIX AnpeKTopoB (Mn.2.2.3 Koaekca).

Ha npakTuke, cobnocTtmn abContoTHYO HE3aBUCUMOCTb ANPEKTOPOB AOBOJIbHO CJI0XKHO,
04HAKO, MMEHHO KPpUTEepUin HE3aBMCUMOCTU ONPEKTOPOB Ha3biBaeTCAa oAHUM 13 6a3ncos
3phekTnBHOro ynpasneHums AO.

N 30ecb 3aMeTuM, 4TO Ha NpaKTUKe, B COCTaB COBeTa AMPEKTOPOB, KakK NpaBwn/io, BXOOAAT
TP KaTeropmm ANpPeEKTOpPOB - NCMNOJIHNTEJIbHblE, HENCTIOJIHUTEIbHbIE N HE3aBNCUMbIE



anpekTopa. B 3apybexxHon NpakTuKe OANPEKTOPOB OENAT €Llle Ha BHYTPEHHUX U
BHELHUX (MPU3HAKOM OTHOLUEHUNSA - ABNSAETCSA COCTOsHME C 06LWeCcTBOM B TPYAOBbIX
OTHOLWEeHUNAX).

Cnenyowmin CTPYKTYPHbI 3/IEMEHT COBETA AMPEKTOPOB - ero npeacenaTtens.

MNpencepnaTtenb BO3rnaBnsieT COBET AMPEKTOPOB, OpraHmnilyeT ero paboTy: co3biBaeT
3acefaHusa coBeTa gupekTopoB (HabnogaTenbHOro copeta) obuiecTsa u
npencenaTenbCTBYET Ha HUX, OpraHnU3yeT Ha 3acefaHnax BegeHmne npoToKona,
npencepnatenbCcTByeT Ha obuwemM cobpaHMM akKLMOHEPOB, €CI MHOE He NMPeayCMOTPEHO
yCcTaBoM obuiecTtBa (N.2 €T.67 3aKoHa).

CornacHo n.1 cT.67 3akoHa npeacenaTesib CoOBeTa ANPEKTOPOB (HabnogaTenbHOro
coBeTa) obuwecTBa nsbmnpaeTcsa YyneHamMmum coBeTa AUPEKTOPOB (HabnogaTenbHOro
coBeTa) obuwecTBa N3 nx Yncna 60sbLWNHCTBOM rosI0COB OT 0buLero Yncaa 4JeHoB
cCoBeTa OMpPeKTOpOB (HabntogaTensHOro coBeta) obuiecTsa, eCnv NHOe He
npenycMoTpeHo ycTaBoM obuiecTBa. [laHHasa HOPMa Bbi3blBAeT KPUTUKY Y IKCNEPTOB.
NocnepHme 3amMevaloT, BpAL M yCTaB MOXXET NpeaycMoTpeTb, 4TO npeacenaTesb
coBeTa ONPEKTOPOB MOXKET BblTb N30paH MEHbLWMHCTBOM WX, HAaNpUMep, AaHHbIN
BOMNPOC MOXeT ObITb NepefaH Ha peweHne obuero cobpaHuns, NOCKONbKY, OaHHbIN
BOMPOC He OTHECEH K ero komneteHuun. EcCTb n obpaTHasa To4Ka 3peHUS 0 TOM, 4TO
n3bpaHue npencenartens coBeta AUPEKTOPOB MOXKET ObITb OTHECEHA K KOMMETEeHLU NN
obuwero cobpaHus.

3aKJsiloueHue

Taknm obpa3om, 3aKOH (haKTUYeCKN Ha3blBaeT eAUHCTBEHHO BEPHbIN CNocob n3bpaHus
npeacenatens. Ha Haw B3rnapg, ewe ogHMM BapmaHTOM Mor 6bl 6bITb
«aBTOMaTu4eckoe» nsbpaHve B kKayeCcTBe nNpencenaTesns TOro 4ieHa coBeTa
OAVPEKTOPOB, 4TO Nony4unn Hanbosibluee KOIMYeCTBO ros0coB Npu n3bpaHun coseTa
AnpekTopoB. OAHaKO TakKOW «aBTOPUTAPHbIN» BapnaHT MOXKeT paboTaTb TOJIbKO C
OFOBOPKOW O TOM, 4YTO eCTb Crocobbl n3bpaHmnsa HoBoro npencepaTens. JaHHbIN BONPOC
ABNSETCHA ANCKYCCUOHHbIM.

BO3MOXXHbIM CTPYKTYPHbIM 3JIEMEHTOM COBETA AMPEKTOPOB MOryT OblTb KOMUTETI
AnpekTopoB. KoMUTeTbl COBETaA ANPEKTOPOB - OpraH, UCNOJib3yeMbIl B 3apybe)xHoM
NpakTuKe, N, KpanHe peako, B POCCUNCKON.



HecmoTpsa Ha TO, 4TO AENCTBYOLWAA pefakunsa 3aKoHa He COAEPXUT YKa3aHus Ha
BO3MOXXHOCTb CO34aHNA TaKoro 3/1IeMeHTa N ero NoJIHOMOYNS B PaMKax COBeTa
ONPEKTOPOB, NpencTaBAAeTCs, YTO AaHHbIN BONPOC MOXXeT bbITb pelleH B yCTaBe
obwecTBa.

PekoMeHaLnsa No co30aHNI0 KOMUTETOB cofepXMTcs B Kogekce KoprnopaTUBHOIoO
noseneHus (n.4.7): B coBeTe ANPEKTOPOB CO34a0TCA KOMUTETLI AJ1s1 NpeaBapuTesIbHOro
paccMoTpeHuns Hanbonee BakHbIX BOMNPOCOB, OTHOCALLUXCSA K KOMMNETEHL UM COBETa
AVPEKTOPOB.

B cny4yae ecsin B ycTaBe npenyCcMOTPEHO CO34aHNe KOMUTETOB, uenecoo6pa3Ho
yTBEPXAEHNE BHYTPEHHUX OOKYMEHTOB TaKNX KOMNTETOB COBETOM ONPEKTOPOB.

Kogekc npegniaraeT crieayoLlyo KOHCTPYKLWIO KOMUTETA: npeacenatesib U YieHsbl
KoMUTETa.

Kooekcom npensioXxeHbl cneaytowme BO3MOXXKHbIE BUObl KOMNTETOB.

KOMUTET MO CTpaTern4eckomy rnJiaHMpoBaHuIo

KOMUTET Mo ayanTy

KOMWUTET MO KagpaM 1N BO3Harpa>XgeHmam

KOMUTET MO yperyMpoBaHnio KOPropaTUBHbIX KOHRJINKTOB

KOMUTET MO 3TUKe.

Ha Haw B3rnsaa, KoMuTeTbl MOryT BbITb MOSIE€3HbI B KPYMHbIX 06WecTBax, C OTHECEHMEM K
KOMMNETEHLUNN KOMUTETOB, KYPUPOBAHUSA KOHKPETHbLIX HanpaBieHNn OeAaTeNbHOCTU
obwecTBa.
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