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KayecTBeHHas cMCcTeMa KOpPNopaTMBHOIO ynpasnaeHnsa n apdekTnBHO paboTatowmm
COBET AUPEKTOPOB — Ba>KHeNLIMe yCs1I0BMNSA A0JIFTOCPOYHOr0 YCTONYNBOIrO Pa3BUTUS
coBpeMeHHON KoMnaHun. B Poccun Hann4vme coseTa AUPEKTOPOB NPenyCcMOTPEHO
depepanbHbiM 3aKOHOM P® 0T 26.12.1995 Ne 208-P3 «O6 akUMOHEpPHbIX obuiecTBax»
(nanee — 3akoH 06 AO), uenbin pag pekoMeHaaunm no opraHmnsaynm paboTel coBeTa
ONPEKTOPOB COOEPXKMTCA B HauMOHaIbHOM KOLEKCE KOPMOpaTUBHOINO noseaeHns (B
HOBOW Bepcun — ynpasneHuns)[1]l. K coxxaneHuto, Ha NpakTuKe fasieko He BCe KOMMaHuu
CNeayloT peKoMeHgaumaM nyydwen npakTUKy n noaxoasaT K opraHm3aumnmn paboTsl
coBeTa AMPEKTOPOB (hopMasibHO, aBTOMATUYECKN YTBEPXKAAA peLleHNs akLMOHepos,
WU NOJIHOCTLIO C/IefyloT peLlleHnaM, NPUHNMAEMbIM MeHEeO)KMEHTOM.

TeM He MeHee B KOMMaHUAX, HalleNeHHbIX Ha 00/Ir0CPOYHOE yCMellHoe pa3BuTue,
0CO6EHHO NpY 0TXOAE aKLIMOHEPOB OT ONEPATUBHOIO yrnpaBieHns B3HECOM «B PyYHOM
pexxume», posib COBETA ANPEKTOPOB pe3Ko Bo3pacTaeT. Mo cyTun aena, B 3TON cUTyauun
COBET AMPEKTOPOB CTAHOBUTCS A1 aKLMOHEPOB BaXKHENLLMM N MPaKTUYECKM
€VNHCTBEHHbIM MHCTPYMEHTOM obecneyeHns Bnaaenb4eckoro KoHTpoas. MpakTuka
paboTbl COBETOB ANPEKTOPOB COBEPLLUEHCTBYETCS, U B NOC/AeAHNE rofbl CTAHOBUTCS
aKTyaNbHOW OJ1s BCe 6osbLIEro YACIa Kak YacTHbIX, TaK U FOCyAapCTBEHHbIX KOMMaHUM.
3amMeHa YMHOBHUKOB 1 BBEAEHMNE BHELLIHUX AUPEKTOPOB B COBEThI AVPEKTOPOB KOMMAHWIA
C rocyapCTBEHHbIM y4acTUEM Bbi3blBa€T NOTPEOHOCTb B METOAMYECKMX MaTepuanax,
NO3BOJISIOLLNX Yl€eHaM COBETOB ANPEKTOPOB MPaBMJIbHO BbICTPOUTL CBOtO paboTy. B
CBSA3M C 3TUM NPEACTABIAETCS Ba)HbIM MOSIBJIEHNE METOANYECKUX PEKOMEHAALWN MO
opraHusauumn paboTbl COBETOB AMPEKTOPOB.

CoBeT OANPEKTOPOB — KOJIIErNasibHbIN OpraH ynpaBseHns akLMOHEPHbIM 06LLECTBOM
(nanee — O6wecTBO), MOAOTHETHbIN 06LWEMY COBpaHMIO aKLMOHEPOB, COCTOALLNN U3
PaBHOMPAaBHbIX YJ1IEHOB, PEAIN3YIOLLMX CBOW PELLUEHUSI MYTEM FOJIOCOBAHMNSA Ha OYHbIX 1
3a04HbIX 3aCefaHMnAX, HECYLLNX OTBETCTBEHHOCTb 3a pe3y/ibTaTbl 4EATE/IbHOCTU
BBepeHHoro um ObuwecTtBal2]. CoBeT ONPEKTOPOB — OpraH ynpaBaeHuns, NpUHUMatOLW NN
peLleHns, a He CoBeLlaTeNbHbIN opraH. OH ABSIETCS OpraHoOM CTpaTernyeckoro
ynpaBJieHUs, OCHOBHas 3aZla4a KOTOPOro — ocylecTesieHme obuero (Hanpasastowlero)
PYKOBOACTBA AeATENIbHOCTbIO KOMMaHUM, a Tak>Xe HabnoaaTenbHble U HaA30PHbIE
dyHKUNK. K ero KoMneTeHUnn npe)xae BCero 0THOCATCSA Ba)KHENLMEe BONPOChI
ynpaBneHus ObuwiecTBOM, TakMe Kak onpenesieHne cTtpaTermm, MUHBECTULMOHHOE 1
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6t00)KeTHOE NJIaHNUPOBaHNE, YCTAHOBJIEHNE CUCTEMbI MOTUBALMN U OLLEHKMN
NesTeNbHOCTN MEeHed)XKMEHTA, a TakXXe HaA30p 33 akTMBaMU KOMMNAHUW N HaAEXXHOCTbIO
N 3PPEKTUBHOCTBLIO CUCTEM YNPABJIEHUS PUCKAMU, BHYTPEHHENO KOHTPOJIS,
BHYTPEHHEro ayanTa U CUCTEMbI KOPMOPAaTUBHOIO yrnpaBneHns. Bo MHOroM yHKLIMOHanN
COBeTa AVMPEKTOPOB 3aBUCUT OT POIK, OTBEAEHHOW eMy aKLIMOHEPaMM B KOHKPETHOM
KOMIMaHWUM Ha onpenesieHHOM 3Tare ee pa3BuUTus, C Y4eTOM CTPYKTYPbl aKLIMOHEPHOr o
KanuTana, Moaesn opraHusaumm bmusHeca.

CocTaB M 06A3aHHOCTHU COBeTa AUPEKTOPOB

YneHoM coBeTa ANPEKTOPOB obuwecTBa MOXeET ObITb TO/ILKO dunsn4yeckoe nmuo, Ho
HeobA3aTeNbHO HeI'IOCpe,EI,CTBeHHbIIZ aKUMOoHEeP AaHHOIo obuwiecTBa.

KonnyecTBeHHbIN COCTaB CoBeTa AUPEKTOPOB onpeenseTcsa oobwmm cobpaHnem nnu
yCTaBoOM obuecTBa, HO He MOXeT bbITb MeHee 4YeM 5 4sieHoB.

B akunoHepHoM obuiecTtse ¢ Yyncaom 6onee 1 000 akLMOHEPOB A0JIXKHO ObITb HE MeHee 7
4Y/1€HOB COBEeTa ANPEKTOPOB.

B akunoHepHoM obuwiecTtBe ¢ 4yncaom 6onee 10 000 akuMOHEPOB A0/HKHO BbITb HE MeHee
9 4yneHoB coBeTa ANPEKTOPOB.

Mpn 3TOM Npu HGOPMUPOBAHUN COBETA ANPEKTOPOB HEODOXOAMMO PYKOBOACTBOBATHLCS
NPUHLUMAMMN Pa3yMHON AOCTAaTOYHOCTU, N KOJIMYECTBEHHbIN COCTaB COBETA ANPEKTOPOB
>enaTenbHo onpeaensTb B yCTaBe akLMOHEPHOro obuiecTsa.

B coOoTBETCTBUM C POCCUNCKNM 3aKOHOAATESIbCTBOM YJieHbl COBETA AUPEKTOPOB Npu
OCYyLLLEeCTBJIEHNN CBOMX NMpPaB U NCNOIHEHUN 0693aHHOCTEN A0J/IKHbI AeACTBOBATL B
nHTepecax obLiecTBa, OCyLLECTBNAATbL CBOW MNpaBa N UCMNONHATbL 0693aHHOCTLM B
OTHOLWeHnN obwecTBa JO06POCOBECTHO N pasyMHO.

B 3akoHOOaTeNbCTBE HET onpeaeneHmnsa NoOHATUN "aobpocoBeCTHOCTL" 1 "pa3yMHOCTb".
B Kogekce koprnopaTuUBHOro nosegeHns o643aHHOCTb 4YieHa CoOBeTa AUPEKTOPOB
[encTBoBaTb B MHTepecax obuecTsa A0OPOCOBECTHO MU pa3yMHO Nogpa3yMeBaeT, 4To
NMpwu oCyLLeCcTB/IeHUN CBOUX MPaB U UCNOJHEHUN 0653aHHOCTEN OH AOJIXKEH NPOSABNATb
3ab60T/IMBOCTbL U OCMOTPUTESIBHOCTb, KOTOPbLIX CleayeT 0XnaaTb OT XOpOLUero
PYKOBOOUTENA B @aHANOrMYHOW CUTyauMnM NpU aHanorn4yHbix obctoatenscTBax[3].
O653aHHOCTb NPOABNATL 3a60TAMBOCTb ABNAETCH Ba)XHbIM 3JIEMEHTOM CUCTEMBI
KOpMNopaTUBHOIO yrpaBJsieHUs, OT KOTOPOW 3aBUCUT peanm3aumsa paga apyrmx
MPUHLMMNOB U CTAHOAPTOB, TaKNX KaK KOHTPOJIb 3a CAeIKaMU, YTBEPXXAEHMNE MOJINTUKMN
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B Me)xayHapOoa4HOW NMPaKTUKe KOPNMOPaTUBHOIO YyrpaBaeHns cyLecTByeT 06893aHHOCTb
4Y/1eHOB COBEeTa AMPEKTOPOB cobNtoaaTh /10SNIbHOCTL. OHa NpeanonaraeT, YTO YJEeHbI
CoBeTa ANPEKTOpOB ByayT OCYLLECTBASTb CBOM MNOJIHOMOYUSA B MHTepecax obuiecTsa B
LLesIoM, HE3AaBUCUMO OT TOro, KTO BblABUHY1 UX B COCTaB COBETA ANPEKTOPOB[4]. ITO
0COBEHHO aKTyasibHO ANa NpeacTaBUTeNen rocygapcTBa B COBETAX ANPEKTOPOB.
OcobeHHO BaXkHO, 4TODObI Ha BCeX YeHax coBeTa Oblsla BO310XKeHa 0653aHHOCTb
NEencTBOBaTb B MHTEPECAX KOMMNAHUM U BCEX aKLMOHEPOB. He f0/IKHO ObiTb HUKAKOIo
oTAn4unsa mexay o6a3aHHOCTAMW YJ1IEHOB COBETA, BbIABUHYTbIX FOCY4AaPCTBOM UK
apyrumm akumoHepamum (Pykosoacteo O9CP no KopnopaTUBHOMY YNpPaB/EHMIO B
KOMMaHUAX C roCcydapCcTBEHHbIM y4acTuem). O3CP pekoMeHayeT NpoBOAUTbL 0byyeHmne
4Y/IEHOB COBETOB AMPEKTOPOB 06 nx 0693aHHOCTAX N OTBETCTBEHHOCTMU.

[eaTenbHOCTb Y1EHOB COBETa AMPEKTOPOB TpebyeT oBEPUSA K HUM CO CTOPOHDbI
AKLMOHEPOB N NCKJTIIOYEHNSA BO3MOXXHOCTU LABNEHUA HA HUX B LLenax NPUHATUA TeX Nun
WHbIX peleHnn. B COoOTBETCTBUM C MEXOYHAPOAHOW NPAKTUKON POCCUNCKNIN KOO EKC
KOPropaTUBHOIrO NoBefeHns 3anpeLlaeT YJeHaM coBeTa ANPEKTOPOB N NX
adPNAMPOBaAHHBLIM NULAMU NPUHUMATb NOAAPKU OT SINL, 3aNHTEPECOBAHHbIX B
MPUHATUN PeLlEeHUA, PaBHO KaK W MoJIb30BaTbCA KAKUMN-TNOO MHBIMU NPAMbIMU NN
KOCBEHHbIMU BbIr0aMun, NpenocTaB/IEHHbIMU TaKUMN NNLaMu (3a NCKIDYEHneM
CUMBOJINYECKNX 3HAKOB BHMMaHUSA B COOTBETCTBUU C 0OLLENPUHATBIMU NpaBnIaMm
BEXXJINBOCTU NN CYBEHNPOB NPU NPoBeAEHUN OPULINATIBHBIX MEPOMPUATUN). DTN
npasuaa OO/HKHbI OTPa)KaTbCsA BO BHYTPEHHUX AOKYMeHTax obuwecTBal5].

YneH coBeTa ONPEKTOPOB HE MOXXET 3PPEKTUBHO UCMONHATL CBOM 0653aHHOCTU, ecnn
CyLWeCcTBYET KOH(JINKT ero IMYHbIX MHTEPECOB N NMHTepecoB obLlecTBa UM aKLMOHEPOB.
KOHMIMKT MHTEpPEeCoB MOXKEeT BO3HUKHYTb, Korga:

- YJ1eH COBeTa AMPEKTOPOB BCTYMNaeT B AOrOBOPHbIE OTHOLLEHUS C KOHKYPUPYIOLWUM
obwiecTBOM,

- YJ1eH coBeTa anpeKkTopos npmnobpeTtaeT akuum obuiecTtsa,

- 06LLECTBO 3aKJIOYAET CAENKY, B COBEPLUEHUN KOTOPOWN 3aMHTEPECOBAH YJIEH COBETA
INPEKTOpPOB,

- YJIeH coBeTa ANPEKTOPOB COrfallaeTcs 3aHATb AOJIKHOCTb B COBETE AUPEKTOPOB UK
NHYIO B KOHKYpUpYytoLleM obLiecTse.



YneHbl COBETA ANPEKTOPOB A0/KHbI BO3AEPXKNBATLCS OT AENCTBUIA, KOTOPbIE MOTyT
NPUBECTUN K KOH(PNINKTY NMHTEPECOB. A eCi KOH(INKT CYyLLEeCTBYET - OHU OO0JIKHbI
PaCKPbITb MHhOPMaLMIO O HEM COBETY ANPEKTOPOB.

MpY roN10COBaHUM NO BOMPOCAM, B KOTOPbIX MMEETCS 3aUHTEPECOBAHHOCTbL YleHa CoBeTa
ANPEKTOPOB, OH [0J/HKEH BO3AEPXKMNBATLCS OT FOJI0COBAHUS. 3aKOH 06 aKLMOHEPHbIX
obuiecTBax NpeaycMaTpmuBaeT, YTO YJIEH COBETA AMPEKTOPOB A0J/IXKEH PacKpbIBaTb
NH(pOPMaLM0 COBETY ANPEKTOPOB, ayANTOPY U PEBM3NOHHO KOMUCCUN MHOPMaLILIO:

- 0 PNONYECKUX Nnuax, B KOTOPbIX OH BNlageeT CaMOCTOATENIbHO MM COBMECTHO C
addunnmpoBaHHbIiMKU nnuamu 20 n bonee NpoueHTaMmM roaoCcyoLWNX akunun (gonen,
naes),

- O opungndeckKnx Jnuax, B opraHax ynpasjieHna KOTOPbIX OH 3aHNMaeT O0JI>)KHOCTb,

- 006 N3BECTHbIX eMy CcOoBepLlaeMblX UJin npeanojlaraemMbix coesikax obuiecTBa, B KOTOPbIX
OH MOXXeT bbITb NMPM3HaH 3aHTEPECOBAHHDbIM.

YneH coBeTa OUPEKTOPOB He A0JKEH pa3riawaTb U UCNOJIb30BaTh B JINYHbLIX MHTEpecax
NN MHTepecax TPeTbUX NnL KOHPMAeHUMnanbHyto nHhpopmauymo 06 obuiectse nau
WHOPMaLIMIO, KOTOpPasa Ha AAaHHbLIA MOMEHT He ABAseTCs 00w en0CTYNMHON
(MHCcanpepckyto nHpopmaumnio). cnonb3oBaHMe Takon MHOPMaLUKX YeHaMn coBeTa
ONPEKTOPOB NogpbiBaeT gosepme K 0bLecTBy CO CTOPOHbI MHBECTOPOB. YeHbl COBETa
OOJIKHbI MPUHUMATbL MepbI MO 3aLmnTe 3TON MHGOoPMaLnN.

3aKJso4YeHue

Ponb coBeTa AMpeKTOpPOB B obLLecTBe NoBbILWAETCs C POCTOM ANHAMUYHOCTU
(PMHaHCOBbLIX PbIHKOB, YCJ/IOXKHEHMEM CTpaTerunmn, paspabaTbiBaeMblX KOMNAHNEN,
yCUNEHNEM KOHKYpPeHTHOW 6opbbbl 1 ap. CoBeT ANPEKTOPOB A0/IXKEH MPUHNUMATb
aKTUBHOE y4yacTume B pa3paboTke Lenem n MUCCUM KOMMNaHUKU, 4TO TpebyeT NnoBbIlWEeHNS
YPOBHSA NMpogheccnoHann3mMa ero 4ieHoB, KoJNermaabHoCcTn nx paboTbl n
[OBEPUTESIbHOr0 OTHOLLEHUSA APYTr K ApYyry. Ba)>KHON XapaKTepucTuKon coBeTa
OVPEKTOPOB ABNAETCA €ro He3aBMCMMOCTb OT MeHe)KMeHTa Koprnopauuun B OLLeHKe ee
neatenbHocTU. CoBeT AUPEKTOPOB HECET OCHOBHYIO OTBETCTBEHHOCTL 3a
AOCTOBEPHOCTb PMHAHCOBOMN OTHETHOCTU KOPNopaLun N ee COOTBETCTBNE HOPMATUBHbLIM
aKTaM. [1na 3Toro HeobxoaMMbl NPOBEPKU U MOATBEPXKAEHNA FOA0BOr0 (PMHAHCOBOIO
oT4yeTa (B TOM YuMCse N NPOMEXYTOYHbIX OTYETOB), KOTOPbIE MPOBOAATCS C MOMOLLbIO



npogeccrnoHasibHbIX ayaNTOPOB.
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