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5. OVYHKIMU COBETA JIMPEKTOPOB

B poccuiickux akIMOHEPHBIX O0IIECTBAX C
KOJIMYECTBOM BJIAJICIBIEB roa0Cyomux akuui 50 u
0oJ1ee JT0JDKEH OBITh CO3/1aH CoBET AupekTopoB I1.1
cTtarbu 64 3akoHa 00 aKIMOHEPHBIX oOIIecTBaxX. Jis
OOIIECTB C YMCJIOM BIAJICABLEB IOJI0CYIOIMUX aKIUK
meHee 50 co3naHue coBeTa TUPEKTOPOB_HE
00s13aTebHO.

Hanuuune coBeta TUPEKTOPOB 00A3aTEIBHO IS
KOMITAHUU, YbU AKIIUU KOTUPYIOTCS HA POCCUUCKUX
(bOHAOBBIX OMpIKaX.



5. OVYHKIMU COBETA JIMPEKTOPOB

Eciu B 0011ecTBE C YMCJIOM BJIaJICNIbIIEB T'OJI0CYIOIINX
akuui MeHee 50 HeT coBeTa AMPEKTOPOB, TO: 11.2
cTtarbu 64 3aKkoHa 00 aKIIMOHEPHBIX OOILIECTBAX:

B YCTaBe JOJDKHO COAEPKAThC yKa3aHUE O JIUIE WU
opraHe 0o0IeCTBa, K KOMIIETCHIIUN KOTOPOrO OTHOCHUTCS
pellIeHrEe BOIpOca O MPOBEACHUN OOILIEro coOOpaHus
AKITMOHEPOB_M 00 YTBEPKJACHUH €0 MOBECTKHU JTHS;

o0111ee coOpaHHe aKIIMOHEPOB UMEET MPaBO MPUHHUMATh
pelIeHHUs 110 BCEM BOIIPOCaM, KOTOPhIE OTHOCSTCS K
KOMIIETEHIIMH COBETa JUPEKTOPOB I10 3aKOHY.



5. OVYHKIMU COBETA JIMPEKTOPOB

CoBET AUPEKTOPOB_B CUIIY MPHUCYILEH EMY POJIU
ABJISIETCS. OCHOBHBIM 3BE€HOM CUCTEMBI KOPIIOPATUBHOTO
yIpaBiacHUsS KoMIaHuu. OCHOBHBIMM (DYHKIIMSIMU
COBETA JUPEKTOPOB TPAAUIIMOHHO CUUTAIOTCS
CTpareruyeckoe ynpasJjeHUue U KOHTPOJIb 32
MEHEIKMEHTOM. JTO OTHOCUTCA K JIIOOOMY COBETY,
OyJlb TO YacTHAasl KOMIIAHUS WJIM KOMITAHUS C
rOCyIapCTBEHHBIM YYaCTUEM



5. OVYHKIMU COBETA JIMPEKTOPOB

B oTianyme oT KOMOETEHIIMH OOIIEro COOpaHus
aAKIIMOHEPOB_, KOMIETECHI[MS COBETA HE OrpaHUYCHA
3aKOHOM, T.€. aKIIMOHEPHI 10 CBOEMY YCMOTPEHMIO
MOT'YT JIONOJIHHUTHh KOMIIETCHIIMIO COBETA B YCTABE
OTACABHBIMU BOIIPOCAMHU, KOTOPhIC HE BXOJSAT B
HCKJIFOUYUTEIIbHYH KOMIIETECHIIUIO OOIIEro coOpaHus
akIroHepoB. Eciau ycTaB COIEPKUT HONOIHUTEIbLHBIC
IIOJITHOMOYHS COBETA, TO OHU JOJLKHBI OBITh ONPEICICHBI
TaKUM 00pa30M, YTOOBI UCKIIFOUYUTh HESICHOCTD B
pa3rpaHUYCHUN KOMIIETEHIIUM COBETA U JPYrUX OPraHoB
KOMITaHHH.



5. OVYHKIMU COBETA JIMPEKTOPOB

VMICTOYHUKOM JOMOJTHUTEIBHBIX BOIPOCOB KOMITETCHIINHT
MOKET CIyKUTh KoaeKke KOprnopaTuBHOI0 NMOBEACHMA .



5. OVYHKIMU COBETA JIMPEKTOPOB

I . IToaHoMouus B chepe 001Iero pyKoBoACTBA AeATEIbHOCTHIO 00IIIECTBA
OnpeneneHne TPpUOPUTETHBIX HAIPABJICHUH JIESTEILHOCTH KOMIIAHUHU
OO0pa3zoBaHUE UCITOTHUTEIBHBIX OPraHOB
JlocpouHoe mpekpallieHrue MOJIHOMOYHI UCIIOJHUTEIBHBIX OPraHOB

[IprocTaHOBIICHHE ITOJTHOMOYHH YIPaBISIONEro (YIpasIsroIIeH
OpraHu3allii) U Ha3HAYCHHE BPEMEHHOTO SAMHOJINYHOIO OpraHa

Coznanue puiaraioB U OTKPBITHE MPEACTABUTEIBCTB

OnpenesieHre yCI0BUM JOrOBOpa U pa3Mepa BO3HATPaKICHUS
HCIIOJIHUTEIbHBIX OPraHOB

OCYHIGCTBJ'ICHI/IC KOHTPOJIA 3a ACATCIIbHOCTHIO NCIIOJTHUTCIIbHBIX OPIraHOB

YTBepKIeHNE BHYTPEHHUX JOKYMEHTOB KOMIIAHUU (33 HCKIIIOYCHUEM
JOKYMEHTOB, YTBEPKAECHUE KOTOPHIX OTHOCUTCSA K KOMIIETEHIIMHU OOIIEro
COOpaHHs aKIMOHEPOB W UCITOJHUTEIHHBIX OPTaHOB)



Onpeoenenue npuopumemuviX HANPABGIEHUIL
oeamebHOCmU KOMNAHUU

DTOT BOIIPOC KOMIETCHIIMA COBETA HAIIPSIMYIO
OTHOCHUTCS K CTpaTeru4ecKoMy ynpaniicHHIO0. B ycTaBe
OH JIOJKEH OBITh «pacmuGpoBan» ¢ NIOMOMIbI0 TAKHUX
BONPOCOB KaK:

1) ompeseneHre U KOHTPOJIb 3a peajn3alKeii cTpareruu
OOIIIEeCTBA;

2) eXKETOMHOC yTBEep KIeHHE (DHHAHCOBO-
XO35IMCTBEHHOIO TUIAHA.



CoBeT IUPEKTOPOB_MOKET Y4aCTBOBATH B IIPOIECCE
BBIPAOOTKU U YTBEPKACHUS CTPATETUU Pa3JIndHbIMHU
CII0CO00aAMMU:

COBET JIMPEKTOPOB PACCMATPHUBACT U YTBEPKIAACT
pa3pabOTaHHbBINM MEHEIKMEHTOM MPOEKT CTpaTeruu
KOMITAHUH U EPUOJNYECKH 3aCIIyIIMBACT OTYETHI
MEHEKEPOB O NOCTHKCHHUH 3aIIaHUPOBAHHBIX
IIOKa3aTelic;

COBET JIMPEKTOPOB BMECTE C MEHEKMEHTOM Y4aCTBYET
B pa3pabOTKe MPOEKTa CTPATErUU U CBA3aHHBIX C HUM
OM3HEC-IJIaHOB U YTBEPXKAAET UX, a TaKXKe
OCYIIECTBIISIET KOHTPOJb 34 PEAIU3aEU TOKA3ATEIICH.



IIpyuHUMNBI KOPHOPATUBHOIO ynpasjeHnus OICP
OIIPEAEIISIIOT POJIb COBETA B CTPATETUYECKOM
VIIPABJIEHUH CJIEAYIOIUM 00pa3oM:

repecMaTpuBaTh U HAIIPABJISATh KOPIIOPATUBHYIO
CTpaTETUIO;

0J100pSATh OCHOBHBIC IJIAHBI ACUCTBUIA;
YTBEPKIATh MMOJUTUKY YIIPABJICHUS PHUCKAMU;

0J1I00pSTh TOAOBBIC OFOIKETHI ¥ OM3HEC-IIJIaHHI,
IIJIAHUPOBATH 1EJIM ICATCIAbHOCTH;

OCYHICCTBJIIATH KOHTPOJIb HAa/l BBIIIOJIHCHHUCM IIJIAHOB U
ACATCIIBHOCTHIO KOMIIAHHUH.



Yro kacaercs KaKA0Io 4jiCHa COBCTAa TUPCKTOPOB, TO OH
HOJIZKCH 3HATb OTBCTLI HA TPH KIKOYCBLIX
CTPATCIrHYCCKHUX BOIIPOCaA.

KakoBO MOJIOKEHUE KOMITAHUM CETOIHS !

['ne OyzeT KOMITaHUS IPU COXPAHEHUM CYIIECTBYIOIIETO
nojiokenus yepes3 3, 5 wim 10 ner? [lpuemnema au
Takasi IEPCICKTHBA JUIS aKIMOHEPOB KOMITAHUH ?

Kakune nercTBUs HYKHO NPEANPUHATD COBETY, €CIU
OTBET Ha MPEABIAYIINI BOIIPOC HEYAOBICTBOPUTEIICH !



O6pa306aHue UCNOJIHUMENIbHbIX OP2AHO6

[1o 3aKOHY JJaHHBINA BOIPOC OTHOCUTCS K KOMIIETEHIIUHA OOIIIErO
coOpaHus aKIMOHEPOB_, OJTHAKO YCTABOM MOKET OBITh OTHECEH K
KOMIIETEHIIMU COBETA JUPEKTOPOB.

ﬂOCquHOQ npekpauienue NOJIHOMOYUU UCNOJIHUMEIbHBIX Oop2dHO6

[TomHOMOYMS 10 00PA30BaHMIO UCITOTHUTEIBHBIX OPTaHOB
IPEATNOIarafoT HaJIMYKUE MTOJTHOMOYHH TI0 JOCPOUYHOMY
IpEKpaIIeHUIo0 uX moHoMounid. COBET TUPEKTOPOB HE BIpaBe
NPEKPATUTH MTOJTHOMOYHUS UCIIOJTHUTEIbHBIX OPraHOB, €CIIU UX
o0pa3oBaHNE yCTAaBOM OTHECEHO K KOMITETCHITUH OOIIETO
coOpaHMs aKIIMOHEPOB, HO MOYKET MPHOCTAHOBUTD MOJTHOMOYHS
TeHEePaJbHOIO JUPEKTOpA U YIPaBIAIONMEro (IIpH yCIIOBHH
HaJICJICHHUS €r0 TaKMM IIPaBOM YCTaBOM OOIIECTBA), a TAKKE
IPUHSTH pelieHre 00 00pa3oBaHUKM BPEMEHHBIX HUCIIOIHUTEIbHBIX
OpTaHoB.



OC)NM@CWZ@]Z@HM@ KOHMPpOJiAi 3a 0esimelbHOCMbIo
UCNOJIHUMEJIbHbIX OP2AHO6

KOHTpOIb 3a A€ATECIILHOCTHIO UCIIOJHUTEIBHBIX OPraHOB
OCYIIECTBIISIETCS PAa3HBIMH METOAAMHM, OT HA3HAYCHUS
T€HEPAJIBHOTO JUPEKTOPA U YWICHOB IIPABICHHUS IO
MEPEIAYM HA PACCMOTPEHUE COBETOM JUPEKTOPOB
PEIICHHUH 110 CYIIE€CTBEHHBIM BOIIPOCAM, BIHSIOIIAM Ha
IeSATEIIBHOCTh KOMIAaHUM. Pa3BuTas cucrema
KOPIIOPATUBHOI'O YIIPABJICHHUS MPU3BaHa 00ECIIECYNBATh
OajaHC MEXAYy OCYIIECTBICHUEM KOHTPOJIS 34
IESATCIbHOCTHIO T€HEPAIIBLHOIO JUPEKTOpa U
MIPEAOCTABIICHUEM €MY JIOCTATOYHOM
CaMOCTOSITEIIbHOCTH IIPH BEACHUHN OM3HECA.



[To maennro MexayHapoaHoi ¢punancoBoit kopropaiuu (IFC) B kpyr
KJII0YeBBIX BONMPOCOB, KOTOPHIC JIOJDKHBI HAXOUTHLCS O] KOHTPOJIEM
COBEeTa TUPEKTOPOB, BXOST CJIETYIOIIHE

oO11Me pe3yabTarhl ACATEILHOCTh OOIIECTBa, B 0OCOOCHHOCTH IO
CPaBHEHHIO C €T0 KOHKYPEHTAMHU;

COOJIIO/ICHHE UCTIOJHUTEIbHBIMIA OpraHaMH HOPM 3aKOHOJIaTeNIbCTBA U
MOJIOKCHUN YCTaBa U BHYTPEHHUX JOKYMEHTOB OOIIIECTBA, B TOM YHUCJIIE
KACarOILIUXCs KOPIIOPATUBHOIO YIPABICHUS, YIIPABICHUSA PUCKAMMU,
BHYTPEHHETO KOHTPOJISL U ITUKMU;

paboTa UCIIOJIHUTEIbHBIX OPraHoOB B 1I€JIOM M Ha YPOBHE OTJEIbHBIX
JIOJKHOCTHBIX JINII;

pPa3bsICHEHUE CTPATETHU OOIIECTRA;
JTOCTHKEHUE 1IeJIel 0011ecTBa B c(pepe MapKEeTUHTa U TTPOJIAK;
(bHMHAHCOBBIC PE3YJIBTATHI IESITEILHOCTH OOIIECTRA;

OTHOIICHHA C OCHOBHBIMU 3aMHTCPCCOBAHHBIMU JIMIIAMH, B TOM YHCJIC
AKIIMOHCPAMU, pa6OTHI/IKaMI/I, IIOCTAaBIIMKaMM U KIIMCHTAaMU.



Ymeepocoernue eHympenHux 00OKyMeHmos oouiecmaeda

OO61iee coOpaHue aKIIMOHEPOB BIIPaBE YTBEPXKIATh
BHYTPEHHUE JOKYMEHTBI, PETYIUPYIOIINE ACATEIBbHOCTD
OpraHoB o01IecTBa. TakuM 00pa3oM, COBETY IUPEKTOPOB
JaeTcs MPaBo YTBEPKAATh JIIOOBIE IPYTrHe JOKYMEHTHI
oOmectBa. OHAKO HE CIEAYET 3arpykaThb COBET BOMPOCAMU
ONIEPATUBHOTO YIPABJICHUSA, U PsII JTJOKYMEHTOB, KaCAtOIIUXCS
BOIIPOCOB MEHEKMEHTA, JIy4IlIe TepeaaTh Ha YTBEPKICHUE
[PABJICHUIO. B COOTBETCTBUHU C JIyUIlIeH MEXIYHAPOIHOU
MIPAKTUKOW K KOMIIETCHIIMU COBETA JTUPEKTOPOB OTHOCUTCS, B
YACTHOCTH, YTBEPKICHUEC HH(POPMANMOHHON U
JTUBUICHIHON MOJUTUKH_OOIIECTBA



5. OVYHKIMU COBETA JIMPEKTOPOB

I1 . IlotHOMOYNMSI, CBSI3aHHBIE ¢ IPAaBAMH aAKIIHOHEPOB
Oouee coopanue akyuonepos
Co3bIB 001IMX COOpaHU aKIIMOHEPOB, B TOM YHCII€ BHEOUEPEIHBIX

PaccMmoTrpenne npemioxkeHni o BOpocam NOBECTKU IHSA U KaHIWAATaM B
OpraHbl yIIpaBICHUS

IIpencraBneHre BOIPOCOB B IIOBECTKY JIHS OOIIET0 COOpaHUs aKIIMOHEPOB

[IpemioxeHre KaHAKIaTOB B OpraHbl yIpaBlIeHUs (IPH HEJI0CTaTOYHOM
KOJIMYECTBE IPEIOKESHHUH OT aKIIHOHEPOB)

Mueuoenownt

PexomeHaanus 1Mo BBIILIATE U pa3Mepy JWBHUJICHIOB OOIIEMY COOpaHUIO
aKI[MOHEPOB

Coenku

OpnoOpeHne KpymHbIX CACIOK

OnoOpenHue CACNIOK C 3aMHTEPECOBAHHOCTHIO

OnoOpeHne UHBIX CIEIOK B COOTBETCTBUHU C YCTaBOM OOIIECTBA
Ypezynuposanue konghnuxkmos

Paspernienne KopnopaTHBHBIX KOH(PIUKTOB



OO0sI3aHHOCTD COBETA AUPEKTOPOB — IPUHATH BCE
HEOOXOAUMBIEC MEPHI IO NPEAOTBPAIICHUIO 1
yPEryJIupOBaHUIO JTHOOBIX BO3MOKHBIX KOH()JIUKTOB
MEXIy akuuoHepamu 1 oomectsoM IIm. 1.3.1—1.3.2.
r1. 3. Kogekca kopnopaTtuBHOro noseacHus. CoBer
TUPEKTOPOB BIIPABE HA3HAYMUTH JOJIKHOCTHBIX JIHII,
OTBETCTBEHHBIX 3a COOJIFOACHHE YCTAHOBJICHHBIX B
KOMIIAaHUH MPOLEAYP, a TAKKE CO37aTh CIeIaIbHBIN
KOMMTET MO YPETYJIHUPOBAHUIO KOPIIOPATUBHBIX
KOH(JIUKTOB.



5. OVYHKIMU COBETA JIMPEKTOPOB

I11 . IlonHOoMOUMSI, CBSI3AHHBIE C YIIPaABJIEeHHEM
AKTHBAMH M YCTABHBIM KANMTAJIOM

YBenudeHue YCTAaBHOI'O KalluTaJia ITYTCM
HOITOJIHUTCJIBHOI'O BBIITYCKA aKI_[I/Iﬁ

Brinyck U pa3melieHue oOuraui

OnpeneneHue ppIHOYHOKW CTOMMOCTH UMYIIECTB, LEHBI
pa3MEIICHUS U BBIKYIIA aKI[Ui M MHBIX LIEHHBIX OyMar

[IprnoOpeTeHne pa3MeEIIeHHbIX 00IIECTBOM aKIIMH
YTBEPKICHUE PETUCTPATOPA

M cnonp30BaHUE PE3EPBHOIO U MHBIX (POHJIOB



5. OVYHKIMU COBETA JIMPEKTOPOB

IV. IlotHOMOUYMSI, CBSI3aHHBIE ¢ 00ecTIeYeHHEM PACKPbITHA
HHpoOpMaALIUM U NIPO3PAYHOCTH

TpeboBaHue 0 MPOBEICHNH BHEOUEPEIHON TPOBEPKU
(PMHAHCOBO-XO35IMCTBEHHOM JIEATEIILHOCTA OOIIECTBA
PEBU3UOHHOU KOMHUCCUEN

PexomeHaanuu o01meMy coOpaHuio akIIMOHEPOB I10 pa3Mepy
BO3HArpakJICHUS YieHaM PEBU3UOHHON KOMHUCCHUHU

PexoMeHnganuu oO01eMy CoOOpaHuIO aKIIMOHEPOB MO pa3Mepy
BO3HATPaXKICHUS ayauTOpa

[IpenBapuTenbHOE YTBEPKIACHUE TOJOBOIO OTYETA

OnpenenaeHue IepeuHs JOMOIHUTEIBHBIX JOKYMEHTOB
00IIEeCTBA, MOJICKAIIUX XPAHECHUIO

Opranuzanusi CHCTEMbl BHYTPEHHETO KOHTPOJIS U
YIIPABJICHUS PUCKAMU U OLICHKA €€ 3()(PEKTUBHOCTHU



5. OVHKIMU COBETA JIMPEKTOPOB




