" Ewe 6onswyio
3HAUUMOCTB
npuobpesit ONPOChL
cmpamezuueckozo
NJAHUPOBAHUA U
NAAHUPOBAHUSA
npeemMcmeeHHOCU
8blcuUie20 PyKogodcmea
KOMNAHLUIL.

www.pwc.ru/boardsurvey

B32150 8vicuezo

pykKosoocmaea

OMnpoc 4JIeHOB COBETOB
avipeKkTopoB 2013







CodepixcaHue

OCHOBHble BblBO()bl
B L[eHTpe BHUMaHUA
Boards and risks

BosHarpaxxzieHue U IUIAaHUPOBaHUE
MIPEEMCTBEHHOCTH BBICIIET'O PYKOBO/CTBA

OddeKxTUBHOCT COBETA TUPEKTOPOB

IIpunoxcenue

CBezeHUs 00 y9aCTHHUKAX OIIpoca

16
20

28
29

PwC | 3



PesynbraTe! onpoca 2013 1.
OTpakalroT BeCbhMa UHTEPECHBIE
M3MeHEeHUS B IIPUOPUTETAX
JUPEKTOPOB POCCUNCKHUX KOMIIAHUU.
B aTOM rozy eie 60JbITyIO
3HAYMMOCTbD IIPHUOOPETH BOIIPOCHI
CTpaTerun4ecKoro IJiaHuPOBAHUA U
IUIAHUPOBAHUS IIPEEMCTBEHHOCTU
BBICIIIET'O PYKOBO/CTBA. [lo-TIpekHEMY
COXPaHAT aKTYaJIbHOCTh BOITPOCHI
yIIpaBjeHUs puckaMu. BMmecTe ¢ Tem
TeMa BO3HArpak/ieHus BBICIIIETO
PYKOBO/ICTBA KOMIIAHUU YKe

He SBJISIETCA CTOJb OCTPOM, KaK

roZl Ha3aJ.
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(OCHOBHBIE BBIBO/IBI

B ¢eBpane-mapre 2013 roza crnenuanuctsl PWC B Poccuy mpoBesiv BTOPOL €3KeroJHbIHN
OTIPOC WIEHOB COBETOB AUPEKTOPOB /JI aHAIN3a TeHeHIIUHM ¥ IPUOPUTETOB B
JeSITEIBHOCTY COBETOB IUPEKTOPOB POCCUHCKUX KOMITaHM. UTOOBI CDAaBHUTD PE3YJIbTATHI
C IIepeIoBOM MeXAyHapOAHON IPAKTUKOM, MBI TAK)Ke MCIIONIb30BAIN MaTepHaIbl
«E2KeroZHOTO oIpoca AUPEKTOPOB KOMIIaHUi», TpoBeZeHHoro PwC B CIITA B 2012 T.

Ompoc npoBozawics B opMe aHKETUPOBaHMA. Hallli peClIOHIEHTHI IPeACTaBIIIIN
KOMIIaHUU U3 PA3IMYHBIX HHAYCTPUH U pa3Hble BUBI CTPYKTYPHI COOCTBEHHOCTH.
BOJIbIIMHCTBO 3TUX KOMITAaHUM UMEIOT eXXeT0HYI0 BRIPYUKY cBhIlle 1 Miipz gosut. CIIA.
73% HaIIUX peclOHZEHTOB BXOJAT B COCTAB COBeTa AMPEKTOPOB, 10 MeHbIIel Mepe,
OJHOM MyOIMYHON KOMIIaHUH.

Pesynprarsl onpoca 2013 r. oTpakaroT BeCcbMa MHTe€PECHbIE U3MEHEHUA B IIPUOPUTETAX
JVPEKTOPOB POCCUICKIX KOMITAaHUH. B 3TOM rozy ere 60/IbIIyI0 3HAYMMOCTh Iprobpenu
BOIIPOCHI CTPaTeru4ecKoro INIAHUPOBAHUA U IUTAHMPOBAaHUA IIPEEMCTBEHHOCTH BBICIIETO
PYKOBOZCTBA. [To-IpeskHeMy COXPaHAIT aKTyaIbHOCTb BOIIPOCH! yIIPaBIeHUA PUCKAMU.
Bmecre ¢ TeM TeMa BO3HarpaXXAeHUA BBICIIETO PyKOBOZACTBA KOMIIAHUH yiKe He ABJIAETCA
CTOJIb OCTPOH, KaK I'oZ Ha3az,.

Pe3ysbTaThl ONIpOCa MOKA3bIBAIOT, YTO COBETHI AUPEKTOPOB, OECCIIOPHO, I€IAI0T YCIEXY,
noBbIas 3pGeKTUBHOCTD IO CPABHEHUIO C MpeAbIAYIIUM rogoM. OHU B 60sibllel Mepe
YZOBJIETBOPEHBI 3GPEKTUBHOCTHIO PAOOTH CBOUX COBETOB, YEM B IIPOLILIOM rofy. Tak xe
KaK ¥ IO/l Ha3ajl, WIEHbI COBETOB JMPEKTOPOB CYUTAIOT, YTO OHU Haubosee 3GpPeKTHUBHEI B
MOHUTOPHHTE JOCTOBEPHOCTH GUHAHCOBOM OTYETHOCTH, OCYIIECTBIIEMOM Yepe3 KOMUTETI
10 ayZAUTY, a TAK)XKE YTO UM JIy4llle BCErO yAeTCsA BBICTYIIATh C KPUTUKOM BBICLIETO
PYKOBO/ICTBA KOMITAHHUH U OTKPBITO OCIIAPUBATh €ro JelcTBrsA. KpoMe TOro, OHUM CYUTAIOT,
YTO COBETHI JUPEKTOPOB JOOMINCEH 6OIbIIEl 3GGEKTUBHOCTH B OCYILECTBIEHUH KOHTPOJIA
3a ympasieHueM pruckaMu. CeroHs WieHbl COBETOB JUPEKTOPOB B OOJIbIIEH CTEEHH,

4eM Mpex/ie, YAOBIeTBOPEHBI IIPOLIECCOM OIIeHKY PE3Y/IbTaTOB BhICIIErO PYKOBOZCTBA U
KOHTPOJIS TIOJy4aeEMOT'O IM BO3HATrPaKJeHUS.

BwmecTe c Tem AVPEKTOPA IIPU3HAKOT, YTO OHU IIO-IIPEKHEMY CTAJIKMBAIOTCA C OIIPpEAECJIEHHBIMUN
TPYAHOCTAMU U BUAAT CEPbE3HBIE BOSMOXXHOCTHU /I ITOBBIINIEHUA CcBOen 3(1)(1)eKTI/IBHOCTI/I II0
OTAE/IbHBIM HAIlpaBJI€HUAM. Bor HEKOTOpPbIE U3 HUX:

* Pe3ysbTaTHl ONIPOCA IIOKA3BIBAIOT, YTO CAMBIN 6OJIBIION IOTEHIIAI /UL IOBBIIIEHUA
3¢ PEeKTHBHOCTH COBETOB JUPEKTOPOB POCCUHMCKUX KOMIIAHUH ITO-IIPEXXHEMY KPOeTCsA
B obecrie4yeHNY TpeeMCTBEeHHOCTH BBICIIEr0 PYKOBOCTBA KOMIIAHUMN: IIOYTH TPU
YeTBepTH PECIIOH/EHTOB He YA0BJIETBOPEHE! TeKylllel cuTyaruei.

° PeSYJIbTaTbI OITIpocCa ITOKa3bIBaroT, YTO Ha (l)OHe pocra 06eCTIOKOEHHOCTH B CBSI3U C
BO3MOXXHOCTbIO COBEPIICHUA MOIIEHHUYECKNUX Y KOPPYIIIITMOHHBIX JercTBU CYHUIECTBYET
CepbeBHbeI 3aZieJ1 JId TIOBBIIIEHWA POJIX COBETOB B MOHUTOPWHI'€ 3THUX PHUCKOB.

* Kak u B X0/]e IpOLLIOrOJHEro OIpoca, OOIBUIMHCTBO PECIOHAEHTOB HEBEICOKO
OLIEHWIY CIIOCOGHOCTh KOMUTETOB II0 Ha3HaYeHUAM GOpMUPOBATh COBETHL JUPEKTOPOB
co cbasaHCUPOBAHHEIM COCTABOM C TOYKY 3PEHUS COYEeTaHHUS HEOOXOAUMEIX
3HaHMH, HABBIKOB U OIIBITA. JIefiCTBUTEIbHO, Pe3Y/IbTATHI TOTO r'o/ia TOKA3bIBAIOT,
4yT0 70% COBETOB AMPEKTOPOB CTAIKUBAIOTCS, C OZHOU CTOPOHBI, C 1eGUITUTOM
KBaIMQUIMPOBAHHBIX IUPEKTOPOB, a C IPYToil — ¢ TPYAHOCTAMHU B OAGOPE KaHAUAATOB,
obJazaroux Tpe6yeMbIMY 3HAHUSMU, HABBIKAMU U OIIBITOM.

Mpsl 6JIaI‘OZ[apI/IM BCE€X Y4aCTHUKOB OIIpOCa 3a BKJjIaZl B 3TO MCCIIEAOBAaHUE U LIEHHYIO
I/IH(I)OpMaI_II/IIO O JeATE/IbHOCTU COBETOB IUPEKTOPOB. Ecniu Y BaCc BOSHUKHYT BOIIPOCHI
I10 HaCToAIIEMY UCCI€I0OBaHNIO, MBI 6YJ_IeM paabl OTBETUTH Ha HUX.

* E>XerofHblil ONpoc AMPEKTOPOB KOMNaHuii 3a 2012 . «MHeHWA 1 B3rNAAbl Y1EHOB COBETOB ANPEKTOPOB, 2012 roa,.
OBontoumnA coBeTa: 3HauYUTENbHbIN NPOrpecc, HO OCTalTCA HEepELLEHHbIe BOMPOCkl» (pwc.com/us/CenterForBoardGovernance)
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" Buenmpe
GHUMAHUSA
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MEI TonpocKIn YIeHOB COBETOB AUPEKTOPOB yKasaTh, KaK OHU PaCCTaBIIAIOT
IPUOPUTETHI IPY BEIIOJTHEHUY UMU YIIPABIeHYeCKUX U KOHTPOJIbHBIX QYHKIIHIMA,
Y BBIJIETIUTD BOIIPOCHI, HA KOTOPHIX OHU XOTeNIU ObI COCPEOTOYUTh BHUMAHYE B
ciefyrolIeM rofy.

B 2013 r. Ha IepBOM MecTe B IIepeuHe IPUOPUTETOB CTOUT CTpaTernieckoe
IUTaHUPOBaHKe: 87% PECIOH/IEHTOB 3asIBIUIM, YTO 3TOT BOIIPOC 3aCIYKUBAET GOJIBIIETO
BHUMAaHUs CO CTOPOHBI COBETA IMPEKTOPOB (110 cpaBHeHUIO ¢ 52% B 2012 1.), 1ipu
3ToM 39% Y4aCTHHKOB OIIPOCa II0JIararoT, YTO 3TOT BOIIPOC TpebyeT ropaszo 6osblie
BpeMeHH U ycwnil. Jiumb 13% pecrioHAeHTOB CYUTAIOT, YTO B COBETaX AMPEKTOPOB UX
KOMIIaHWI 5TOMY BOIIPOCY YrKe yZAeIAeTcs caMoe IpUCTaJbHOoe BHUMAaHUe.

Ha BTOpOI1 0O3UIIMK HAXOAUTCSA BOIIPOC IIPEEMCTBEHHOCTH BBICIIETO PYKOBOZCTBA
KOMITaHU: KOJUYECTBO JTUPEKTOPOB, CIUTAIOIINX, YTO STOT BOMPOC TpebyeT
60oJiblile BHUMAaHUS U YCUJIUM CO CTOPOHBI COBETA IUPEKTOPOB, YABOWIOCH IO
cpaBHeHUo ¢ 2012 r. u gocrurno 70%. Jlumb 9% pecnoHZeHTOB OTBETWIN, YTO
3TOMY BOIIPOCY yKe yZessieTcs 3HauynuTeIbHOe BHUMaHue.

YupasiieHre pUCKaMU — BOIIPOC HOMEP OZVH B IlepeyHe IpHopuTeToB B 2012 T.
(61% pecHOHZIEHTOB) — U B HEIHEITHEM T'0/ly 3aHUMAaeT BBICOKYIO II03UIUIO B
aTOM crucke (65%). IIpuMepHO Takoi ke MPOLEeHT JUPEKTOPOB CUUTAIOT, YTO
COBETHI X KOMITAHUH JIOJDKHBI BBIE/IATH OOJIbIle BpeMEHH Ha [IpOBe/ieHIe
BCTpeY C PyKOBOAUTEIIMYU OCHOBHBIX ITOJpa3/ie/ieHUH KOMIIaHUH. B To e BpeMa
3HAYMTENbHAA YacTh PECIIOHAEeHTOB (35%) yTBEPKAAIOT, YTO B MX COBETAX
JVPEKTOPOB 3TOMY BOIIPOCY Y3Ke YZAENAETCA JOCTATOYHOe BHUMAHUE.

Bonpockl ”HPOPMAIMOHHBIX TEXHOJIOTUH U COOIIIOIeHNA HOPMAaTHUBHO-TIPABOBBIX
TpebOBaHUH U IPABWI, YCTAHOBIEHHBIX KOMIIaHUEHN, 3aMBIKAIOT IIepeYeHb
IIPUOPUTETOB.

Yrkancume, xomenu 6blL 8bl, UmoObL 8 ciedyroulem 200y cogem
Jupexkmopos eatuueil KOMNAHUU YOessil1 6oblle 8pemMeHU C1edyIoUUM
eonpocam:

Oa, Ho bes HeT, mbl
[a, ropasno HEeHaMHOro N3MEHEHWN, HamepeHbl
6onbLue 6onbLue aToT yoensaTb 9ToMy
BpeMeHU n BPEMEHU U BOMPOC y>XXe HeT, A He BoOMnpocy
BHMMaHMA, BHUMMaHUA, HaxoauTcsA oxuaato MeHbLLe
yeMm B yeMm B B LIEHTpe Kakux-nmbo BPEMEHM U
npoLom npowiom BHUMaAHUA N3MEHeHUn BHUMaAHUNA

CTpaTequeCKoe rrepoRae

I'InaHMposaﬂme npeemMcTBeHHOCTU

MpoBeaeHWe BCTpeY ¢ pyKoBOAUTENAMU OCHOBHbIX
noapasaesieHnin KoMmnaHum

YnpasneHue puckamu

Pa3Butne nepcoHana

AHTVKPU3UCHOE NnaHMpoBaHne

Purickn KOppynuUMOHHBIX AENCTBUN

P1CKM MOLLIEHHNYECKNX OenCTBIiA 39%,
BosHarpaxaeHune pykoBoauTenen BbICLLEro 3BeHa 39%,
Bonpocbl MHOPMaLMOHHBIX TEXHOMOT WA 26%

CobnioaeHve HOpMaTUBHO-NPaBOBbIX TpeboBaHNN 1
npaBui, YCTAHOBMIEHHbIX KOMNaHWemn

‘ Ormpoc 4IeHOB COBETOB JUPeKTOpoB 2013
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Haub6onee akmyanvHole memot 8 2012 u 2013 22.:
(YkazanHbIe HUPPHI OTPAXKAIOT IIPOIEHT PECIIOHEHTOB, CUUTAIOIINX, YTO COBETHI JUPEKTOPOB
JIOJDKHBI YIeJIATh O0JIblile BpeMeHU U BHUMaHU KOHKPETHOMY BOIIPOCY.)

CTpaTernyeckoe nnaHMpoBaHve

MnaHnpoBaHve NPeemMCcTBEHHOCTH

[MpoBeaeHWe BCTpeY C pyKoBOAUTENAMU
OCHOBHbIX no.upa3,uenean7| KOMMNaHun

YnpaBneHve puckamu
PasButune nepcoHana
AHTUKPU3NCHOE NNIaHUPOBaHWe

PuCKU KOppynUMOHHBIX AENCTBUIA

BO3Hana)K,D,eHI/Ie pyKOBO,D,VITeJ'IeI?I BbICLLEero 3aeeHa

Bonpockl HGOPMaLMOHHBLIX TEXHOSOTHIA

CobnioaeHve HOpMaTUBHO-NPaBOBbLIX TpeboBaHNN 1
npaBun, YCTaHOBIIEHHbIX KOMNaHnemn

YcTonunBoe passutne 1 kopnopatusHasa
couuanbHaA 0TBETCTBEHHOCTb

%
W 2012r. W 2013 r.

Cmpamezuueckoe N1AHUPOBAHUE 3aHUMAem nepeoe Mecmo 6 nepeuHe
npuopumemos cogemog dupekmopos 8 2013 200y:

° f 7 0/
w 8 0 PecnoHOeHmos 3as8uill, Ymo amom 80Nnpoc 3acayxusdaem
60/1bWe20 BHUMAHUSA o CMOPOHbBL cogema oupeKmopos

e 06 060 0 0 3 90/ YUacmHuKo8 onpoca noiazarom,
w w w w w w 0 Umo amom eonpoc mpe6yem
2opas0o 6onblue BpemeHU U yCunuil
© 0606 06 6 00 0 o 1 3 0/ PeCnoHOeHmMo8 CUUmarom, umo 8 cogemax
w w w w w ww w w 0 OupeKmopoe Ux KoMnaHuil AMOMY 80NpoOCy ynce

yt)ememca camoe npucmajibHOe BHUMAHUE

PwC | 7



' Cosemul
oupexmopoes
u pucku

CoBeTbI JUPEKTOPOB cTaiH 6osiee 3¢pGeKTUBHBI B 00JIaCTH YIIPABIEHUS
pucKkamMu

CoriacHo HameMy onpocy, 59% AUpPeKTOPOB CUUTAIOT, YUTO COBETHI JUPEKTOPOB
UX KOMITAaHUHY TIPOBOJAT 3¢ PeKTUBHBIN MOHUTOPUHT UCITOJHEHUS IUIAHOB IO
yIpaBJeHUIO pUCKaMU, YTO MpeBHIIaeT aHAJIOTMYHBIHN oka3aTens 2012 .
(42% pecnoHAEHTOB).

BMmecTe ¢ TeM COXpaHAIOTCA BO3SMOXKHOCTH /I TOBBILEHNS 3P HEKTUBHOCTH paGOThI
COBETOB AUPEKTOPOB M0 JAHHOMY HallpaBIeHUI0: 65% PeCIOHEHTOB XOTeJH Obl,
YTOOBI B CJIEAYIOIIEM ['OZY COBETHI AUPEKTOPOB MX KOMITAHUI BBIAEJIUIN GOJIbIIE
BpeMEeHHU Ha pellleHHe BOIIPOCOB yIIpaBieHusA pUcKaMU. JINIIb 4eTBepTh WIEHOB
COBETOB AUPEKTOPOB OTMETHJIN, YTO BOIIPOCaM YIIPAaBIE€HUA PUCKAMU yKe YAeIAeTCs
MIOBBILIIEHHOE BHUMAHNeE B X KOMIIaHUAX. DTO IOYTH TOT XKe pe3y/bTaT, 9YTO U B
IIpoLUIOrofHeM ompoce. OZHAKO KOJTUYECTBO AUPEKTOPOB, KOTOPHIE XOTENH OB,
YTOOBI COBETHI AUPEKTOPOB UX KOMIAHUH yeJsUIU 60JIbIlle BHUMAaHUS BOIIPOCaM
AHTUKPU3UCHOTI'O YIIPAaBJIE€HMs, YABOWIOCH 110 cpaBHeHMIO ¢ 2012 r. u gocturno 52%.

B cBeTe 3HAaUUTENBHOMN KPUTHUKY PYKOBOZCTBA M COBETOB AUPEKTOPOB KOMITAaHUHN
(ocobeHHO mociie GUHAHCOBOT'O KPU3KCa) B OTHOLIEHUH HEZOCTATOYHOM
OCBEZIOMJIEHHOCTHU O T€X PHUCKaX, Ha KOTOPBIE MOILIY UX KOMIIAaHUM, WIX XKe
NIPUHATHAY YPE3MEPHO BBICOKUX PUCKOB, MBI CIIPOCHIN JUPEKTOPOB: HACKOJIBKO
OHU Y/IOBJIETBOPEHEI CTEIIEHBIO OCBEOMIEHHOCTH COBETOB JUPEKTOPOB B
OIlpeZle/IEHHBIX BOIIpOCax yIpasaeHusa puckamu. CoriacHO JaHHBIM OIIpocCa,
MHOTHE COBETHI IUPEKTOPOB HYXKJAIOTCA B ropaszio 6osee rry6OKOH CTEeH!
TIOHMMAaHUA IIPUeMIeMOro U1 X KOMIIaHUM ypOBHA pUckKa (pUCK-alNIeTUTa),
KJIIOUEBBIX MTOKa3areseii 3¢ deKTUBHOCTY B 061aCTH yIIpaBIeHUs PUCKAMH,

a TaK’Ke TaK Ha3bIBaeMbIX «HOBBIX» PUCKOB (HalpuMep, CBA3aHHBIX C eBPOIIeCKUM
JIOITOBBIM KPU3KCOM, TIOCJIECTBUAMU IIPUPOAHBIX KaTtacTpod u mp.). Tak, cornacHo
JAHHBIM HAIIETO OMIPOCa, JIUITh 62% pecrioHJEHTOB, 10 KpalHell Mepe, 6ojee win
MeHee YZI0BJIeTBOPEHBI CTENIEHBIO OCBEAOMICHHOCTH UX COBETOB JUPEKTOPOB O
pUCK-allleTuTe 110 cpaBHEHMUIO ¢ 97% AnpekTopoB koMmanuii CIIA. Bo3aMoXKHO,
9TO JIMIIb OTPAKAET KyJIbTYPHBIE PA3IU4UA, OFHAKO MOXKET YKa3blBaTh U HA
peanbHOe OTCTaBaHMe MPAKTUKU POCCUNCKUX COBETOB IMPEKTOPOB U OT IlepeZloBoi
MeXZyHapOAHON IIPaKTUKH.

Hackonbko 8bl y0o8/1emeopeHsl cmeneHbo 0c8e00MIeHHOCMU cogema
Jupekmopoa 8 c1edyruiux 80NPocax 0esimenbHOCMU eauleil KOMNAaHUU:

Puck-annemum

Poccua CLIA
5% 3%
38%
M MonHocTeio ynoeneTsopeH M MonHocTbio yaoBneTBopeH
OTHOCUTENbLHO YNOBNETBOPEH OTHOCUTENbLHO YNOBNETBOPEH
B HepocTaTouHo yoosneTsopeH B HepocTaTouHo yaosneTsopeH

He ynosneTtsopeH



«Hoevle pucku» (emerging risks), cnoco6Hble okazams eaUsHUE HA
KOMNAHU0, makue Kak esponeiickuil 00120801l Kpu3uc, nociedcmeus

npupooHslx kamacmpod u op.

Poccua

17%

M MonHocTbio yaoBneTBopeH
OTHOCUTENbHO YAOBNETBOPEH

M HepnocTaTtouHo ynoBneTeopeH
He ynoBneTBopeH

CLLA

1%

M MonHocTbio yaoBneTBopeH
OTHOCUTENbHO YAOBNETBOPEH

M HepnocTaTtouHo ynoBneTeopeH
He ynoBneTBopeH

Kntouesvle nokazamenu agbgtiekmueﬂocmu 8 obiacmu ynpasjseHus

puckamu

Poccua

B MonHocTblo ynosneTsopeH
OTHOCUTENLHO YA0BNETBOPEH

B HepocTaTouHo ynosneTBopeH
He ynoeneTtsopeH

CLIA

B MonHocTbio ynosneTsopeH
OTHOCUTENbLHO YA0BNETBOPEH
B HepocTaTouHo ynoBneTBopeH
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TpeBoKHbBIE CUTHANBI («KpacHbIe (IaKKH»)

B xoze Ha1Iero ompoca Mbl 33/]aBajli PECIIOH/IEHTaM BOIIPOC O TOM, YTO UMEHHO
OHU CYUTAIOT TPEBOXXHBIMU CUTHAJIaMU, TPEOYIOIMMY X aKTUBHOT'O BOBIEYEHUS.
71% peCHnOHJEHTOB OTAAIOT IPUOPUTET CUTYAIMSAM, B KOTOPBIX PYKOBOZCTBO HE
JOCTUTAET CTPATETMYECKUX LIeJTei.

K YUCTY IIPpOYNX Hanbojiee 3HAYMMEBIX TPEBOXXHBIX CUTHAJIOB IUPEKTOPA OTHECTIN
MHOT'OYMCJIEHHBIE CTydan I/IH(l)OpMI/IPOBaHI/IH O MOII€HHHWYEeCTBE U HEOTUYHOM
IIOBE€JE€HNH 110 BHYTPEHHUM I'OpAYUM JUHHUAM, a TAKKE HeO6XOL[I/IMOCTb
IIE€PEBLIITYCTUTD (bHHaHCOBy}O OTYETHOCTb.

Hackonvko, no eauemy MHeHUIO, 8a¥ceH KaXCObLil U3 YKA3AHHbLX
HUYce MPEBONCHBIX CUZHAN08 (MAK HA3bl8AEMbLX KPACHBLX PaANCKO8)
01 akmueu3ayuu eauleil desmensHOCMU 8 cocmaase cogema
dupekmopos?

OueHb BaxkHO HeBaxxHO

1 2 4 5
PykoBOACTBO He JOCTUraeT CTpaTernyeckux Lenewn

Hu3kuni ypoBeHb yAOBNETBOPEHHOCTU KIIMEHTOB

MHoro4vncneHHble cnyyam MHOPMUPOBaHUA O MOLLEHHUYECTBE U 46%

HESTUYHOM MOBEAEHNN Yepe3 BHYTPEHHWE «ropadme NIMHUN» °

33%

MHorouncneHHble W/unmn 3HaunTenbHbIe WTPadbl/B3bICKAHUA C KOMMNaHUM
0,

Huskana noAnbHOCTb COTPYAHUKOB
KomnaHun Heo6xoaMMO NepeBbInyCTUTbL (OMHAHCOBYIO OTYETHOCTb -

K komMnaHuv npeabABEHbI Cy,D,eﬁHble NCKU CO CTOPOHbI ee COTPYAHUKOB

KBapTafIbele CbI/IHaHCOBbIe pesynbTatbl KOMNaHUK CyLWeCTBEeHHO
(]

17%

54%

38%

4

39%

23%

26%

17
17

29% 25%

%

pacxo4ATcA ¢ NporHo3amMn aHanMTUKOB

CHUXXEHWE PbIHOYHbIX KOTUPOBOK aKLui

IIII!III

13% 35%

0%

MEI Takke IOTIPOCHJIN PECIIOH/IEHTOB BhICKA3aTh MHEHUE O PUCKaX, KOTOPhIE
OHU HECYT B CBSA3U C BBIIOJIHEHNEM QYHKIIUI YWIEHOB COBETA JUPEKTOPOB.

¥ 16% y4acTHHUKOB OIIpOCa CIOXKUIOCH OIIyI[eHNe, YTO TaKhe PUCKU BO3POCIU
3a nocyiefHu rof, 12% panu MpOTUBOIIOIOXKHBIM OTBET, a 72% He OTMeTIIN
KaKUX-TH00 U3MeHeHH .

ITo sawemy MHeHUIO, PUCK, CBS3AHHbLIL C 8bINOJIHEHUEM 8AMU
dyHkuuii dupekmopa, 3a nocnedHue 12 mecaues:

B Nosbicunca
lNoHusnnca
B He nsmenunnca
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Pricku MoOlLIeHHHUYeCKUX ¥ KOPPYIIIIUOHHBIX e CTBUlA
BBI3BIBAIOT 06ECIIOKOEHHOCTh

[MouTH Kaxasi KOMIIAHUsA, BHE 3aBUCUMOCTHU OT €€ pa3Mepa, OTPACIN WU
MECTOMOJIOXKEHUsI, TIOABEPraeTcsi PUCKY KOPPYNIIUU. DTO KAacaeTcs: KOMITAHUM

BO BCEM MUPE U HE OTPAHUYNBAETCS TOJIBKO PAa3BUBAOLIMMUCS CTPAHAMU.

PHCKM KOPPYIIIIMK MOTYT BO3HUKATh B JIF000U chepe AeI0BIX OTHOIIEHMIA:

MeX/y FOCyJapCTBOM M YaCTHBIMU OPTaHU3AUSIMU, MEXK/Y FOCy[apCTBEHHBIMU
OpraHU3aLUAMU, MEXK/Y YaCTHBIMU KOMIAHUAMH, a TAKKE MEX/y YaCTHBIMU JIMLIAMHU.

XOTs1 3TOT PUCK Hen3bexxeH B IIOO0M OM3Hece, KOMITAHUH MOTYT YIIPaBIATh UM,
HCXO/IA U3 aHAIN3a COOCTBEHHOM IeATeTbHOCTH WIN OIUPAsACh Ha OIIBIT JPYTUX
koMmaHui. OZHAKO CIMIIKOM YacTO B POCCUHCKUX KOMITAHHAX [Ipeobiaaer

OZlHa 13 IBYX TOYEK 3peHUA: KOpPyNLKa HeckopeHnMa B Poccuu U He MOKeT
KOHTPOJIMPOBAThCA (IIOAXO/, IT0 IPUHIUITY «TaKOBa KU3Hb») WM XKe «KOPPYILUA
HEeBO3MOXXHaA B Halllel KOMITaHUU», XOTA [IPX 3TOM He IIPUHHUMAIOTCA Mephbl A7
KOHTPOJIA 3TOT'0 pHCKa U CYLIeCTBYIOT OUeBUAHbIE IPU3HAKU HAJIMYUA TOBIIIEHHOTO
PBIHOYHOI'O PUCKA.

PricKy KOPPYNIIMOHHBIX ¥ MOIIEHHIYECKUX JIeCTBUH TECHO B3AaNMOCBS3aHBL.

ITo HamIeMy OIBITY, KOMIIAHUY CO ¢/IA00H CUCTEMOI BHyTPEHHETO KOHTPOJIA

WJIM IOTTYCKAFOIITHE BHIIIIATHI «CTUMYIMPYIOIIUX IUTaTeXel» B paMKax CBOeH
KOPIIOPaTUBHOH KY/IbTYPHI, CKOPEE BCETO, CTAIKUBAIOTCA C XUIIeHNEeM UMYIIecTBa
Y MaHUIyJIMPOBAaHKEM pe3yJbTaTaMu GUHAHCOBOH OTYETHOCTH. U 3TO He
CIy9aiiHOCTh: KOMIIAHUH, IPUHUMAIOIINE «Cephble» WK HE3aKOHHBIE OllepallyH,
¢$OpMUPYIOT B CBOEH OpraHU3aIyy IICUXOJIOINYECKyIo aTMocdepy, B KOTOPOH
IIPOSIBJIEHUS HEJOOPOCOBECTHOCTH PACCMATPUBAIOTCSA KaK [IpHeMIEMBIE.

B nociiegHue rozgpl 3Ta npobieMa oKasanach B LIEHTPe OOIeCTBEHHOTO BHUMAaHUSA B
Poccuu, 1 6pUTH IPEATIPUHATH HEOAHOKPATHBIE TIONBITKY IIPUAATH HOBBIM UMITYJIbC
YCWIHAM 110 60pB0e ¢ Koppytiueii. CoriacHO pe3yabTaTaM ompoca, Julib 12%
PECIIOHJIEHTOB He 06EeCITOKOEHbI IOTEHINATbHON BO3MOXKHOCThIO MOIIEHHUYECTBA
WIN CTydasMU KOPPYIIMHY B UX KOMITaHUH (110 cpaBHEHU!O ¢ 16% pecrioHeHTOB

B orpoce 2012 r. 1 42% pecIoH/IeHTOB B paMKaX aHAJIOTUYHOTO ompoca B CIIIA).
36% OMpOIIEHHbIX AUPEKTOPOB BHIPA3IN 0OECIIOKOEHHOCTh B CBSI3U C TEM, UTO
BO3MOKHOCTb MOIIEHHUYECTBA B PA3INYHBIX GOpMax B UX KOMIIAHUSIX BO3POCIIa,
HO 3TOT ITOKAa3aTeJb Topa3zio HIKe pe3ysibTaTa IMpoIUIorogHero omnpoca (55%
pecroHzieHTOB B ompoce 2012 1. 1 41% pecnoHAEHTOB I10 JaHHBIM ompoca B CIITA).

B 2013 r. y 40% pecrnoHZeHTOB 0CO6YI0 06€CITOKOEHHOCTD BBI3BIBAET BO3MOXKHOCTh
COBeplIeHNs MOLIeHHUYECTBA, CBA3aHHOT'O CO B3ATOYHUYECTBOM U KOppPYIIIHeit
(o cpaBHeHwMIO JUIIb ¢ 26% B 2012 1.). KpoMme TOro, B 3TOM rozy 60sbliee

YUCIIO AUPEKTOPOB BHIPA3MJIH MTOBBIIEHHOE HECTIOKOMCTBO B CBSA3U C PUCKOM
MOIIIEHHUYECTBA MIPU MTOATOTOBKE GUHAHCOBOM OTYETHOCTH: 12% IO CpaBHEHUIO
c3%B2012r. (M 6% B CIIIA).

Bbui3bleaem iu y 8ac 6ecnokoiicmeo 803mMONCHOCMb coO8epuleHUS.
MOUleHHUYecKux oeticmeuil 8 eauleil KomnaHuu?

HeT, He Bbi3bIBaeT

[a, meHna Bce 6onblie 6ecnokoAT
BCe BMUAbl MOLWLEeHHN4YeCcTBa

[a, 0co6eHHO MOLLIEHHNYECTBO, CBA3aHHOE
€O B3ATOYHNYECTBOM M KOppynumen

[a, ocobeHHO MOLIEHHNYECTBO
B 06nactv (puHaHCOBOW OTYETHOCTH

%
B 2012r. W 2013



MBI TONIPOCHIIM HAIKX PECIOHZIEHTOB OTBETUTD Ha BOIIPOC O TOM, U3BECTHBI JIK UM
CIy4ay MOLIIEeHHUYeCTBa B X KOMIIAHUAX 3a ITOCIeHUe TpU roja. [TouTy nosoBuHa
OTBETOB OBUIH yTBEPAUTENbHBIMY. YIUBIEHNE, II0KATYH, MOXKeT BBI3BaTh TOT QaKT,
YTO TOJIBKO IIOJIOBUHA TaKUX CIy4aeB pacCMaTPUBAINCH Ha 3ace/JaHUAX COBETa
JVIPEKTOPOB.

H3eecmHo U 6am 0 KAKUX-TUOO MOUWEHHUUECKUX ()eﬁcmeuﬂx,
Komopusle umejiu mecmo 8 sauueil KOMNAaHUuU 3d NOCeOHUe mpu 2o00a?

M Na, MHe n3BecTHO 0 Takux
npeuefeHTax, Ho OHU
He paccMaTpuBanuch Ha
3acefjaHNAX CoBETa AUPEKTOPOB

[a, Takne npeueneHTbl
paccmaTtpuvBanmch Ha
3acefaHuAX coBeTa ANPEKTOPOB

B HeT, MHe He U3BECTHO O TakuX
npeLieaeHTax

CoryiacHO JJaHHBIM OITIpoca, CBBILIE YETBEPTU KOMITAaHUH CTATKUBAJINCh C Cl)aKTaMI/I
B3ATOYHUYECTBA U/WIU KOppylnuuu 3a nocjieJHrue Tpu roza (B TOM CTEIIEHMU,

B KOTOpOﬁ WIEHBI COBETOB AUPEKTOPOB OCBEAOMJIEHDL 06 aTom). U CHOBAa, B
GOJIBIITUHCTBE CIy4a€B TaKUE Cl)aKTbI HE CTa/I IIpEAMETOM PaCCMOTPEHUA Ha
3acCelaHuAX COBETa AUPEKTOPOB.

H38ecmHo U 8am 0 KAKUx-1ub60 KOpPYNUUOHHbLX Oelicmeusx,
KOMopble uMenu mecmo 8 eauleil KoMnaHuu 3a nociedHue mpu 2ooa?

M [a, MHe n3BecTHO 0 Takux
npeuefeHTax, Ho OHU
He paccMaTpuBanuch Ha
3acefjaHNAX coBeTa ANPEKTOPOB

[a, Takue npeueneHTbl
paccmaTpuBanucb Ha
3acejlaHnAX coeeTa AUPEKTOpPOB

B Het, MHe He U3BECTHO O TakuX
npevieaeHTax

Bo3HUKaeT BOIIPOC: CIOCOOEH JIU COBET AUPEKTOPOB 334aTh IPABIJIBHBII TOH B
KOMIIAaHUY, eCJI OH He pacCMaTPUBAET TaKUe CIydau?



HHcTpyMeHTapuii coBeTa AUPEKTOPOB I KOHTPOJISI PUCKOB
MOIIEeHHUYeCKUX ¥ KOPPYIIIIMOHHBIX 1eiCTBUI

B Z10ITOCPOYHO# MEPCIEKTHBE KOMITAHUSAM U, B YaCTHOCTH UX COBETaM
JVPEKTOPOB, HEOOXOUMO BBICTPOUTh CHCTEMY MOHUTOPHUHTA U OLIEHKHU PHUCKOB
MOIIIEHHUYECTBA ¥ KOPPYIIIUOHHBIX I€HCTBUM.

MbI 06paTHIKCh K HAIIMM PECIOH/IEHTaM C BOIIPOCOM O TOM, KaK COBETEI
JVPEKTOPOB B X KOMITAHUAX OCYIIECTBIIAIOT HaZI30Pp U KOHTPOJIb B OTHOLIEHUH
PUCKOB MOLIIEHHUYECTBA U KOPPYNIIMOHHBIX ZeicTBUH. 83% COBETOB IMPEKTOPOB
IIPOBOJAT BCTPEYH C BHYTPEHHUMHU ayZIUTOPAMHU U/ VIN PACCMaTPUBAIOT OTYETHI
BHYTPEHHUX ayAuTopoB. K ynciny npounx Haubosee pacpocTpaHeHHBIX OTBETOB
OTHOCUJIVCh CJIEAYIOLIHE: «PACCMOTPEHNE 3aKII0UeHN BHEITHUX ayJUTOPOB» U
«IIpOBeJZIeHHEe BCTPEY C BHEITHUMU ayJUTOPaMU U/WIA PACCMOTPEHNE OTYETOB
BHEITHUX ayZIUTOPOB ISl PyKOBOZCTBA KOMITaHUM (management letters)»

(75% u 71% cooTBeTCTBEHHO). JInuts 50% COBETOB AUPEKTOPOB pa3paboTaiu u
YTBEepAWIN BHYTPEHHIOIO IIOJIUTUKY B 00JIaCTU IPOTUBO/EHCTBUSA B3ITOYHIUYECTBY
U KOPPYIILIHH, IIPY 3TOM Bcero 46% COBETOB IUPEKTOPOB BCTPEYAIOTCS C
JVPEKTOPOM I10 KOMIUIaeHCY,/BHYTpeHHeMy KoHTpouito (compliance officer)
U/WIN pacCMaTpUBAIOT ero OTYeThl. HarMeHee MOy sipHBIN OTBET —
paccMoTpeHHe OTYETOB 06 06paboTKe COOOIEHUH, TTOCTYIIAIOUINX 110 TOpsYeit
JIMHUU: JIUIIb HeMHOTUM 60sbiiie 20% COBETOB JUPEKTOPOB HUCIIONIB3YIOT

3TOT UHCTPYMEHT. DTO BHI3BIBAET YAUBIEHHE, TOCKOIBKY 84% PeCIOHIEHTOB
OTMETIJIN, YTO MHOTOYMC/IEHHbIE CTydyaru HHPOPMHUPOBAHUA O MOIIEHHUYECTBE U
HEITUYHOM MOBEAEHNH 110 BHYTPEHHUM TOPAYNM JUHUSIM ABJIAIOTCSA CEPbE3HBIM
TPEBOXXKHBIM CUTHAJIOM ZUIS1 IUPEKTOPOB.

Kakum ob6pazom cosem dupekmopoe sauleil KomnaHuu
ocywecmessiem HA030p 3 pUCKAMU MOUWEHHUYEeCKUX U
KOpPPYNUUOHHbLX Oelicmeuii?

PaccmatpuBaeT oTyeThl 06 06paboTKe COOBLLEHN,
NOCTYNatoLWWX MO «ropAYEN NMNHAN»

BcTpeyaeTcA ¢ AMPEKTOPOM MO KOMMIAeHCY/BHYTPEHHEMY KOHTPOMIO
(compliance officer) u/unu paccmatpusaeT oT4eT AMpeKkTopa no A
KOMMaeHcy/BHYTPEHHeMY KOHTponito (compliance officer)

YTBEpPXAaeT BHYTPEHHWE NONNTUKM B o6nactu 50
NPOTMBOAENCTBUA KOPPYNUMn

BCTpe‘-IaeTCFl C BHeLWWHUMK aygutopamu n/vnn paccmatpmBaeT OTHeThbl

BHELUHMX ayANTOPOB ANA PyKOBOACTBA KOMMaHuu (management letters) 7

PaCCManMBaeT 3aKJ/o4eHnA BHeEWHUX ayanTopos 75

BcTpeyaeTca ¢ BHYTpeHHUMU ayauTopaMu U/unm paccmMatTpuBaeTt
OTYETbI BHYTPEHHMX ayaMTopoB

i



BHyTpeHHAS HOJUTHKA B 00JIaCTH IPOTUBO/EHCTBUSA B3ATOYHUYECTBY

¥ KOPPYIINHU

PaspaboTka 3¢deKTUBHOM aHTUKOPPYIIIIHOHHOM CTPaTErUy U IIOJTUTUKHY SIBJISTETCS
OJTHUM K3 BOXKHENIIUX NHCTPYMEHTOB, KOTOPBII MOTYT IIPUMEHSTb KOMITAHHH,
4TOOBI CHOPMHUPOBATH HAJIEXKALIYIO KOPIIOPATUBHYIO KY/IbTYPY BeZleHUs OU3Heca.
Pa3ymeetcs, Takasi MOJMTUKA HE MOXKET IIPUBECTH K TIOJTHOMY UCKOPEHEHUIO
KOPPYIII[UH, HO OHa TOMOJKET Ha PAHHUX CTaJUSIX BBIIBIIATD IOTEHIMATbHBIE
MpO6JIEMBL 1 IPUHUMATh MEPBI, CHIDKASA TAKUM 00pa30M COOTBETCTBYIOIINE PHUCKU,
B TOM YHCJIE U PENyTAllIOHHBIE PUCKU 11 KOMIIAHUY U €€ TUPEKTOPOB.

BHegpeHVe OMUTUKY B 06JIaCTH IPOTUBOJAEHCTBUA KOPPYIILINY MTPEACTABIISIET
cob0#1 CIoXKHBIH Tporiecc. [Ipu 3ToM pa3paboTKa TaKOH MOJTUTUKU SBJISETCS
JIMIIB TEPBLIM IIIaTOM M He 03HAYaeT, YTO 3TA MOJUTHUKA aBTOMAaTHUIYECKHU
3apaboraer. E€ ycrex B 3HaUUTEIbHON CTEIIEHH 3aBUCUT OT COBETA AUPEKTOPOB
U UCTIOJTHUTENIBHOTO PYKOBOJICTBA KOMITAaHUH M 3)HEKTUBHOCTH UX YCHIHH TI0 ee
MpaKTUYECKO peayn3aliuy B MaciTabe Bcell opraHusanuu. Bmecre ¢ Tem, yem
MeHbIlle BHUMaHUA yzAessieTcs GOpMHUPOBaHUIO IIPABWIBHOTO TOHA, TEM BHIIIIE
BEPOSITHOCTDb TOTO, YTO AHTUKOPPYIIIMOHHbIE MEPEI He OYAYT IPUHUMATBCA Ha
YPOBHE PSOBBIX COTPYAHUKOB.

72% peCTIOHZEeHTOB YKa3au, YTO B UX KOMIIAHUAX [IPUHATA BHYTPEHHSAA IIOJIUTUKA
B 06J1aCTH IPOTUBOAENCTBUA B3ATOYHUIECTBY M KOPPYIIMU. B GO/IBIINHCTBE
CIydaeB TaKas MOJUTHKA ObLIa YTBepKAeHa COBETAMU JUPEKTOPOB KOMITAaHUH.

B TO ke BpeMs, CBBIIIe YeTBEPTHU ONPOLIEHHBIX AUPEKTOPOB YKa3alu, 4YTO UM
HEHM3BEeCTHO O HAJTMYMM TaKOU MOIUTHUKHU B UX KOMIIAHUMU.

H3eecmHo nu 8am 0 NPUHAMOIL 8 8aulell KOMNAHUU 8HYyMpeHHeil
nonumuke 8 obaacmu npomuegodeiicmeus Koppynuuu?

B [a, MHe n3BeCTHO, 4TO Takue
NONMTVKN NPUHATHI B KOMMaHUM,
HO OHU He YTBEepPXaanch
COBETOM AMPEKTOPOB

[a, Takue NonUTUKM yTBEPXKAeHbI
COBETOM AMPEKTOPOB

| HeT, MHe He N3BeCTHO O Takmx
nonnTnKax



BJIaI‘OTBOpI/ITeJII:HOCTb U CIIOHCOPCTBO

MHorue KoOMIIaHUU paccMmaTpuBaroT 6JIal"OTBOpI/ITeJ'II>Hy10 AeATEJbHOCTb KaK
3JIEMEHT WX COLIUAIbHOMN OTBETCTBEHHOCTH, KOTOprﬁ IIO3BOJIAET IIPUBJIEYD
BHHMaHHE K TEM WK MHBIM COIIMaJIbHBIM npo6neMaM 1 BHECTH peaJIbeIfI
BKJIaz B 61ar0COCTOSAHIE OGH.[CCTBa. K coxainenuio, HEepeaKo OBIBaeT U Tak,
4qTo He,Z[O6pOCOBeCTHbIe KOMITaHUH CTPEMATCA 110, BUAOM 6]1&I‘OTBOpHTeJ'IbHOfI
e CTBUTENIbHOCTH CKPBITb KOPPYIIIITMOHHBIE JeHCTBUSA. HpHMepaMn MOTryT
ABJIATHCA oIlepalyiu 110 (1)I/IHaHCI/IpOBaHI/IIO CI)I/IKTI/IBHBIX 6JIaFOTBOpI/ITeJIbeIX
opramzmaunﬁ, CyHIE€CTBYIOUIMX JIMIIb Ha 6yMare, AeATEJIbHOCTb KOTOPBIX
(1)aKTI/I‘IeCKI/I Halpap/ieHa Ha aKKyMYyJIMpOBaHNE AE€HEXHbIX CPE/ICTB. Jaxe B
TEX CIydadax, Korja IoXepTBOBaHUs IIPOU3BOJATCA B 6arux eJisax, BCE paBHO
CYILIECTBYET PUICK KOPPYIIIIUHU. PaCHpOCTpaHEHHbIM IIPUMEPOM ABJIAETCA

IIpeaocraBjaeHne 6JIaI‘OTBOpI/ITeJ'IbHI>IMI/I OopraHu3alysAMU JIbI'OT W UHBIX BBIT'OJ,

TPETbUM CTOPOHAaM B oOMeH Ha TIOXXEepTBOBaHUA.

YTo6BI CHU3UTb PUCK KOPPYNIIMOHHBIX e CTBUN, KOMITAHUAM BaXKHO pa3paboTaTh

HpospaquIﬁ MEXaHN3M COIVIaCOBaHUA U pealn3allin 6ﬂaFOTBOpHTEHBHOﬁ
AE€ATEJIbHOCTH.

Pe3ysbTaThl OIIpoca NOKa3bIBAIOT, YTO JUIIb B 56% KOMIIaHUH, Ipe/ICTaBIeHHBIX B
orpoce, COIJIacOBaHUE 6IaTOTBOPUTENBHBIX U CIIOHCOPCKUX IIPOEKTOB OTHOCHUTCS

K KOMIIETEHIIUU COBETA JUPEKTOPOB.

OmHocumces U K KoMnemeHUyUU cogema oupekmopoe gauleil
KomMnaHuu 00obpeHue 6:1a20MEOPUMENbHBLX U/UMU CNOHCOPCKUX
npozpamvm?

M na
B Het
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Bo3uazpaxicoeHue u
niaHuposaHue
npeemcmeeHHOCMu
8blLcuLe20
pyxoeoocmea

CoBeThI AUPEKTOPOB IPHOOPETAIOT OOJIBLIYI0 YBEPEHHOCTh B OTHOILIEHUU
KOHTPOJIA 3a BO3HArpaxkieHUeM BbICIIIero pyKOBOZCTBA, OAHAKO 3Ta TeMa
He TepseT aKTyaJIbHOCTb

Pesysbrats! onpoca 2013 I. IEMOHCTPUPYIOT CEPhE3HOE YIyUlIeHe B paboTe
COBETOB IUPEKTOPOB B 06J1acTH aHaIu3a 3G PpeKTUBHOCTH BBICIIETO PYKOBOZCTBA
KOMITaHUH ¥ YPOBHA UX BO3HArpakJeHus o cpaBHeHUIo ¢ 2012 r. 67% y4acTHUKOB
OTIPOCa BBICOKO OIIEHIIHU CIIOCOOHOCTb COBETA IUPEKTOPOB IPOBOJUTH OLIEHKY
3bdeKTUBHOCTY IIpe3n/ieHTa WK reHepalbHOro AupekTopa: 24% pecroH/IeHTOB
0XapaKTepU30BaIU CBOIO JIeATENbHOCTD B 3TOI 00JIaCTH KaK «04eHb 3P PEeKTUBHYIO»,
a 43% — kak «a¢pdekTHUBHYI0» (110 cpaBHeHHU!O ¢ 13% 1 33% oTBeTOB B 2012 T.
COOTBETCTBEHHO).

Kpowme Toro, 60JIbIINHCTBO ANPEKTOPOB YAOBIETBOPEHBI CITOCOOHOCTHIO KOMUTETA
110 BO3HarpakIeHUAM yCTaHaBINBaTh a/leKBaTHBIM ypoBeHb BO3HArPaKAEHUA
IpesuzieHTa Wik FreHepalbHOro AupekTopa: 18% pecloHJeHTOB 0XapaKTepU30BaIn
ee Kak «oueHb 3Q(EKTUBHYI0», a 41% — KaK «3pPpeKTUBHYI0» (110 CPaBHEHUIO C

6% 1 25% B 2012 r. COOTBETCTBEHHO). AHAJIOTUYHBIM 00Pa30M CBHIIIIE TI0IOBIHEI
pecnoHAeHToB (54%) He CYMTAIOT, YTO UX COBETAM CJIOKHO KOHTPOJIHNPOBATh
YPOBEHb BO3HArPAXK/EHUA JINIIA, BBITOMHSAIONEro GyHKIINY €MHOIUIHOTO
HCTIOJTHUTEIBHOT'O OpraHa, YTO OTpaKaeT 3HAUMTeIbHOe YIydlleHue B 3Toi obacTu
II0 CpaBHEHUIO C pe3y/IbTaTaMHU IpeAblaylero roga (35%). Bmecre ¢ TeM Takue
TPYAHOCTH IIO-IIpeKHEMY aKTyaJIbHBI I YeTBEPTU COBETOB, IIpe/CTaBIeHHbIX
HalIMMU pecloHAeHTaMu

Cuumaeme Jiu 8bl, HMO co8eMAaM OUPEKMOPO8 POCCULICKUX KOMNAHUIL
CJI0)CHO KOHMPOIUPOB8AMb pa3mep 803HAPpaXcOeHUs npe3udeHma
wiu 2eHepaibHO20 Oupekmopa?

2013 r. 2012r

B2 W Her He yBepeH M g2 M Het He yBepeH



BBeaeHue KadeCTBEHHbBIX KpHUTEPHEB OLI€HKHU — BaKHeIIIee ycioBue
COBEPIICHCTBOBAHUA IIOJIMUTUKHU BO3HarpaxJ€eHus BbICILIErO PYKOBOACTBa

nobanbHas TeHAEHIIVS, CBSI3aHHAsI ¢ OoJiee TIIATeNbHBIM PACCMOTPEHNEM YPOBHS
BO3HArpaX/ieHus BBICIIET0 PyKOBOZCTBA, TAKXKe JOCTATOYHO YEeTKO MIPOABJIAETCA B
Poccum.

OTBeuas Ha BOIIPOC O MYTSIX COBEPILIEHCTBOBAHUA OJUTUKU BO3HArpaKAeHUA
BBICIIMX PYKOBOAUTEIEN KOMITAaHUM, HAILIIA PECIIOHIeHTH He NU3MEeHWIN CBOe MHEeHHe
0 cpaBHeHMUIO ¢ orpocoM 2012 r. Kak u npex/e, moAapsAmoolee O0JbIIMHCTBO
JUPEKTOPOB CUMTAIOT OUeHb Ba)KHBIM BBe/leHMe KaueCTBEHHbIX KpUTEePUEB OLIeHKH,
MpoLeAyp MTePECMOTPa YCTAHOBJIEHHOTO YPOBHS BO3HATPaXKIEHUA U 0becleyeHre
COTIOCTaBUMOCTH €TI0 Pa3MePOB € aHAJIOTUYHBIMU KOMIIAHUSAMU.

Kpowme Toro, pesynbrare! onpoca 2013 r. IOKasbIBaoT, 4YTO CETOAHA JUPEKTOPA
VIeJIAIoT 60Ibllle BHUMAHUA U JPYTUM MeXaHU3MaM, TAKUM KaK COKpalleHue
pasMepa BBIIUIAT IIPU IIpeKpalleHnH KOHTPaKTa («30JI0ThIX TapallloTOB») U
BBeZIeHHe YCIOBUM BO3BpaTa IPOM3BeeHHBIX KOMIIEHCAI[OHHBIX BBITLIAT.

IToxcanyiicma, oueHume 8ancHOCMbs caedyrousux akmopos 0l cCo8epuleHCMmeo8aHus
NOMUMUKU 803HAZPANCOEHUS 2eHePAbHO20 Oupekmopa/npe3udeHma:

OueHb BaxkHO He BaxxHO

3 4 5

BBefeHMe Ka4eCTBEHHbLIX KPUTEPUEB OLeHKM 35%

MepecMOoTp YCTAHOBIIEHHOTO BO3HArPaXK AEHUA 239,

Ob6ecneyeHne CONOCTaBUMOCTU C BO3HarpaXkaeHnem o .
B aHanormyHbiX KOMNaHUaAX 29% 46%

CokpalleHne pa3mepa Bbinat npu pas3pbiBe KOHTpakTa 39% 30%
(«30n0TbIX NapaLoToB»)

BeeneHue ycrnosuin BO3BpaTa Npou3BeaeHHbIX 30% 200,
KOMMEHCALMOHHBIX BbInnar

|

YcTaHoBneHVe Npasun 0 MUHAMArNbHOM YPOBHE
BrafeHvsa akuMAMA

0%

daxmopst, cnocobcmayrouiue cogepuleHCMa8o8AHUI NoUMUKU 8 0b6aiacmu
803HAZpaNcOeHUS pyK08oOCcmea KOMNAaHuil, ommeueHHbvle 8 2012 u 2013 ze.:

(YxazaHHBIe ITU(PHI OTPAKAIOT MPOIIEHT PECIIOHIEHTOB, CUUTAIONINX, YTO KOHKPETHBIH PaKTOP SABJIAETCS
Ba>XHbIM WJIN OY€Hb BA>XHBIM /IJIA COBEPIIEHCTBOBAHWA IIOJIMTUKU B obnactu BO3HarpaxXJaeHud pyKOBOL[CTBa.)

BBeneHne ka4eCTBEHHbIX KpUTEPUEB OLIEHKM

MepecMoTp YCTaHOBMEHHOMO BO3HArPaXAeHMUA

ObecneyeHne conocTaBuMOCTy C BO3HArpakAeHEM B
aHasnorMyHbIX KOMNaHUAX

CokpalleHre pa3mepa Bbiniat Npyu paspbiBe KOHTpaKTa
(«30n0TbIX NapaLOTOB»)

BBepneHve ycnosuii Bo3Bpata Nnpon3BeaeHHbIX
KOMMEHCALMOHHbIX BbiniaTt

YcTaHoBeHVe NpaBui 0 MUHUManNbHOM YPOBHE
BNafeHWA akumamMn

%
H2012r. 2013 r.
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IlraHupoBaHMe MpeeMCTBEHHOCTH BBICIIET0 PYKOBOZACTBA KOMIIAHUY
MO-IIpeXKHEMY OCTaeTCcs BaXKHBIM BOIIPOCOM

[Tn1aHMpoBaHKe IPEEMCTBEHHOCTH BBICIIEr0 PYyKOBOZACTBA KOMIIAHUI CIUTAETCSA
OJHOH M3 OCHOBHBIX 0053aHHOCTEH cOBeTa AUPeKTOPOB. JKu3Hecroco6HOCTD
KOMITaHUU B [IOJITOCPOYHOM ITePCIEKTHUBE 3aBUCUT OT €€ YCIIeNTHBIX AeHCTBHH 110
0A6GOPY ¥ IPUBJIEYEHUIO TOTEHIINAIBHBIX KAHANAATOB Ha JO/KHOCTD IIPe3U/ieHTa
WIU FeHepalbHOro Aupekropa. CornacHo gaHHBIM onpoca 2013 r., IlaHupoBaHue
MIPEeEeMCTBEHHOCTH BBHICIIETO PYKOBOZCTBA KOMITAHUY ABJIAETCA BAXKHBIM
IIPUOPUTETOM /I AUPEKTOPOB: KOJIMYECTBO HAIIUX PECIOH/EHTOB, CYUTAIOLINX,
YTO 3TOT BOIIPOC TpebyeT 6oIblIero BHUMaHUA Ha 3acelaHUAX COBETA JUPEKTOPOB,
YABOWJIOCH 110 cpaBHeHuIo ¢ 2012 r. u gocturio 70%. Jlnmb 9% pecnioHZeHTOB
IIoJIaraloT, YTO STOMY BOIIPOCY yXKe yZesdeTcs JOCTaTOYHOe BHUMaHue.
PesysnbpraTel aHanorndHoro onpoca B CIIIA moyty coBnazaroT ¢ HAIIUMU JaHHBIMU
110 aToMy Bompocy: 68% aupekTopos B CIIIA cUUTaIOT, 4YTO COBETHI JUPEKTOPOB
ZIOJDKHBI BBIEJIATH OOJIbIIe BpeMEHH Ha pellleHNe 3TOU 3a/auu.

[TouTu TpY YeTBEPTHU HAILIUX PECTIOHAEHTOB He yZIOBIeTBOPEHBI HBIHENTHUM
TTOJIO’KEHUEM JieJT B 06J1acTu obecrieueHus IpeeMCTBEHHOCTH BBICIIETO
PYKOBOZCTBA, YTO aKe MPEBHIIIAET KOJINYECTBO TAKHUX OTBETOB B IPOILIOM

rozy (74% 1o cpaBHeHUIo ¢ 65% B 2012 1.). /laHHBIH pe3ynbTaT KapAHUHAIBHO
OTJIMYAETCS OT Pe3yIbTAaTOB HcwiegoBaHuA kommnanuit CIIA, rae 80%
OIPOIIIEHHBIX AUPEKTOPOB BhIPA3WIN YAOBIETBOPEeHNE TUIAaHAMU ITPeeMCTBEHHOCTU
BBICIIIETO PYKOBOZICTBA CBOMX KOMITAHUH.

Bmecre ¢ TeM AupeKTOpa pOCCUICKUX KOMITAHUN M3MEHWIN MHEHUE O
CIIOCOOHOCTY COBETA AUPEKTOPOB MOATOTABINBATD IUIAHBI IPEeMCTBEHHOCTH
IIpe3u/IeHTa WX F'eHepaTbHOI'O AUPEKTOPA B IOJIOXKUTETHHYIO CTOPOHY:

B 2013 r. moutu nosnosuHa (48%) AUPEKTOPOB POCCUICKUX KOMIIAHUH Aanu
BBICOKYIO OIIeHKY 3 ($EKTUBHOCTH JeATebHOCTH COBETA B 3TOH 0b1acTu

(B 2012 r. aHaA/TIOTUYHBIA TOKAa3aTelb COCTABIII JIUIIBL 29%).

Cuumaeme aiu 8bl 3P PeKmueHbLM NIIAH NPeemMCcmMeeHHOCMU 8bLCULEZO
pYykogodcmea eauleil KomnaHuu?

2013 r. 2012r.

M a
M Het

M fa
M Het




IInanuposaHue npeemcmeeHHOCMU 8blcULE20 PYKOBOOCNBA KOMNAHUU
A8NeMcs 8AHCHBIM Npuopumemom onst oupexkmopos 8 2013 z00y:

w w w O pecnondenmos cuumarom, umo smom sonpoc
mpebyem 601bULe20 BHUMAHUSL co crnopoHsl 0UpeKmopos
e 6 6 6 6 o o o o 0/
w (n w /R (n w /R w w O pecnondenmos nonazaiom, umo smomy sonpocy yace
yoesisiemcst 00CmMamovHoe BHUMAHUe
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CoBeTbI AUPEKTOPOB IIO-IIPEXKHEMY HUCIIBITHIBAIOT HEXBATKY

: 3¢¢ekmu3"locmb KBaTHPHUIMPOBAaHHBIX JUPEKTOPOB
OddexTrBHOCTL pabOTHI COBETA AUPEKTOPOB — KIFOUEBOH GaKTOp ycrexa Jro60H
coeema KOMIIaHHHU. B cBeTe 3TOro pe3ysbTaThl OIIpoca MO-IPEXHEMY JAIOT IIOBOJ UL
Oupekmopoe 6€eCIIOKOMCTBa, TIOCKONBKY 6OJIbI.HI/II;ICTBO PECIOHZIEHTOB CYUTAIOT, YTO COBETEI
JVPEKTOPOB POCCUHCKIX KOMITAHUH HUCIIBITHIBAIOT HEXBATKY KBAIHPUIIMPOBAaHHBIX
JUPEKTOPOB. [IpH 3TOM 071 PECIIOHJEHTOB, BHICKA3aBIIHIX 3Ty TOYKY 3pEHUS,
BeIpocia B 2013 r. 10 70% 1o cpaBHeHUto ¢ 61% B 2012 T.

Cuumaeme nu 8vl, 4MO 8 HACMOSAULEe BpeMs KOMNAHUU
UCNBIMBIBAOM HEX8AMKY K8ANUPUUUPOBAHHBIX OUPEKMOPO8?

2013 r. 2012r.

W fa
H Her

M fa
B Her

BMmecrTe ¢ TeM, KOr/ja peub HUET O 3HAHUSX, HABBIKAX, OITbITE U MHBIX
XapaKTePUCTUKAaX, KOTOPhIE OIIEHUBAIOT COBETHI IUPEKTOPOB MpH I0AO0pE
KaHAWJAaTOB, HEKOTOPBIM KPUTEPHUAM IIPUAAETCs 60Jbliiee 3HAYEHNE, YeM
OCTaJIbHBIM. ['eHIeEpHOE MIN STHUYECKOE MHOT000pasue Mo-MpeXHeMY UMEET
OTHOCHUTEIPHO HEBBICOKYIO 3HAUUMOCTh /IS COBETOB JUPEKTOPOB. BO3MOKHO,
3TO CBSI3AHO C TEM, YTO AUPEKTOPA He CUUTAIOT 3TH (aKTOPHI CyIlleCTBEHHBIMU
¥ aKTyaJbHBIMU B Poccru. Bee 6€3 MCKIIOUeHUS COBETHI IUPEKTOPOB UIIYT
KaHAUJATOB ¢ pUHAHCOBOM SKCIIEPTU3OMA.

B TO ke BpemMa MHOTHe KOMIIaHUM, KOTOPHIE BCe JKe 03aJaunINCh
LieJleHanpaBIeHHbIM IIOMCKOM AUPEKTOPOB M0 KBATUPUKAIMOHHBIM IIPU3HAKaM,
CTOJIKHYJIVICh C TPYZHOCTSIMU IIPY 1T000Pe KaHANATOB CO 3HAHUAMHU Y OIIBITOM
B obyactu ynpasineHus puckamu (56% B 2013 r. o cpaBHeHuto ¢ 48% B 2012 1.),
OTIBITOM PaboTHI B MEXAYHAPOAHBIX KOMITaHUAX (56% 110 cpaBHeHMIO ¢ 35% B
2012 r.) u B ob;actu Mapketunra (35% mo cpaBHeHuU ¢ 29% B 2012 1.).
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Oxapaxkmepu3syiime onsim cogema OupeKmopoe8 eauleii KOMnaHuu no
nodbopy 8 cocmas cogema OUpeKmMopos8 KaHOudamos co cjiedyrowumu
3HAHUAMU, HABBLIKAMLU, ONbIMOM U XAPAKMEePUCMUKAMUL

OnbIT paboTbl B MEXAYHAPOAHOW KOMNaHuM

PacoBoe/aTHU4Yeckoe MHorooﬁpasme

3HaHuA 1 onbIT B 061aCTV ynpaBneHraA puckamm

3HaHuA 1 onbIT B 061actu MapKeTuHra

3HaHuA 1 onbIT B obnactn T

3HaHVA 1 onbIT B 06nacTu hvHaHCoB

[eHaepHoe MHoroobpasue

3HaHuWA 1 onbIT B 06nacTtu ynpasJieHnA nepcoHasiom

3HaHuA 1 onbIT B 0b6acTu npasa

0%




I/IH(l)OpMaIJ;I/IOHHaH nmoajepiKka JeAT€JIbHOCTU COBETOB JUPEKTOPOB

MpI 3aganu y4aCTHUKaM OIIpoca BOIIPOC O TOM, HaCKOJIbKO OHU Y OBJIETBOPEHBL
KayeCcTBOM M 06BHEMOM I/IH(l)OpMaL[I/II/I, Hpe,lIOCTaBJ'IHeMOﬁ COBETAM

AVPEKTOPOB UX KOMIIaHHI. B 6OIbIIMHCTBE CIyd4aeB AUPEKTOPA OKa3aancChb
YAOBJIIETBOPEHBI 00BHEMOM U Ka4eCTBOM I/IH(l)OpMaL[I/II/I, B 0COGEHHOCTH 10 TAKUM
BOIIpocaM, Kak pe3yJbTaTbhl BHEIIHEr'O ayANTa, KPYIIHbIE CAEJIKU U CAEIKU C
3aNHTEPECOBAHHOCTDBIO.

BmecTe ¢ TeM HEKOTOpEIEe COBETHI He YI0BI€TBOPEHE! IIpe/joCcTaBaAeMOo
nHoOpManyel WM He TOTy4aloT Te WIK UHbIE JaHHBIE. B yacTHOCTH, 3TO
kacaetcs nHGopManuy o6 yIpaBleHUN PUCKaMU, O pe3y/IbTaTax IIPOBEPOK
BHYTPEHHUX ayAUTOPOB U O IPEMUPOBAHUY BBICIIETO UCIIOJTHUTEIBHOTO
pykoBozcTBa. Tak, IOYTH YeTBepPTh HAIlIUX PECIIOHAEHTOB He y/IOBJIeTBOPEHHI
IIpeOCTaBIAeMON UM HHPOPMAIMe 0 KpUTHYECKUX PHUCKaX, IUTAHaX YIIPaBIeHUA
PUCKaMU U UX UCIIOJTHEHUEM, a 14% ONpollIeHHbBIX JUPEKTOPOB U BOBCE He
IIOJIy4aloT TaKylo nHopManuio. 17% HaIIKUX PeCIIOHAEHTOB He YAOBIeTBOPEHEI
IIpeOoCTaBIAEMOM UM HHPOPMAIeH 0 pe3y/bTaTaX IPOBEPOK BHYTPEHHUX
ayauTopoB, 13% AUPEKTOPOB He TOJIyYaloT TaKyio nHpopManuio. Kpome Toro,
18% AUpeKTOPOB He YAOBIETBOPEHEI HHPOPMAIMEH 0 IPeMUPOBaHUH BHICIIETO
HCIIOJHUTEIbHOTO PYKOBOACTBA, a 5% PecloHAEHTOB OTBETUIH, YTO COBETaM
JVPEKTOPOB X KOMIIAHUH Takas MHPOPMAIVs He IPeJOCTaBIAeTCs.

B kakoii cmeneHuU 8bL y008/1eMB0PEHbL 005eMOM U KAUECTMBOM
cnedyroueil uHgopmayueii, npedocmassiemoil cogeny OUpeKmopos
sauueil kKoMnaHuu?

He WHdopmaumsa He
YpoBneTtsopeH  yOoOBNEeTBOPEH npepocTaenaeTca

WHdopmMauma 0 KpMTUYEeCKUx pyuckax, A> 239,
nnaHax no ynpassieHUIO MU N UCNOJNTHEHUIO 3TUX NNaHOB
MHdpopmauma o pesynbtatax BHELIHEro ayanTa

WHbopmaumsa o peaynbTaTax NpoOBEpOK BHYTPEHHUX ayauTOpPOB U
BHEAPEHUM UX pEKOMEHAaLWi

MHdopmauma 06 ucnonHeHnm 610axeToB/6M3HeC-NNaHoB u
[OCTUXEHUN cTpaTernyeckmx Lenen

MHdopmauma o BbINOMHEHWUM KIOYEBbIX NokasaTenen apheKTUBHOCTH
ANA BbICLIEro pyKoBOACTBA

WHbopmauma o NpeMnpoBaHum BbICLLIETO UCTIONHUTENBHOMO PYKOBOACTBA
WMHbopmauma o KpynHbIX CAENKax U CAeNKax ¢ 3auHTepecoBaHHOCTbIO -

0%
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BoBiieueHHOCTH B paboOTy COBETa JUPEKTOPOB

MHorue AMpeKTopa OTMETWIIN CYIIeCTBEHHOE YBeJINUYeHe BDEMEHU, KOTOPOe
OHM YZEJISAIOT BHIIOTHEHHIO 00513aHHOCTEl YieHa CoOBeTa AUPEKTOPOB (39%
PECIIOHZIEHTOB) U, B YaCTHOCTH, ZIEITEIbHOCTH B COCTaBE KOMUTETOB IIPU COBETE
JVPEKTOPOB.

48% JVPEKTOPOB OTMEYAIOT, YTO cefYac OHU TPATAT OOJIbIlle BpeMeHU Ha paboTy
B COCTaBe KOMUTETA 110 CTPATETHH, TAKOE JK€ KOJTMYECTBO OIPOIIEHHBIX TOBOPAT
00 yBesMYeHUY Harpy3KH, CBA3aHHOM ¢ paboTOM B KOMUTETE 110 ayauTy, a 43%
PECIIOHZIEHTOB 3asABJIAIOT O POCTE HArpy3KU, CBA3aHHOU C paboTOM B KOMUTETE

10 Ha3HAYEHUSAM U /I BO3HATPaXXIEHUAM. 1 3TO cOBceM He YAUBUTENBHO,
YYUTHIBAsA OBBIIIEHNE aKTyaJIbHOCTH BOIIPOCOB, OTHOCAIINXCS K KOMITETEHITIHI
YKa3aHHBIX KOMUTETOB, @ UMEHHO BOIIPOCOB CTPATErNYECKOTo IUIAHUPOBAaHUS,
IIpeoTBpallleHYsA MOIIEHHIYECKUX AeHCTBUH, TPEEMCTBEHHOCTH BHICIIETO
PYKOBO/ICTBA U €T'0 BO3HAIPAXKAEHUA.

Kak 3a nocnednue 12 MmecAaues usMEeHWI10Cb Koauvecmaeo epemeHu,
KOomopoe 8bl nocssamujiu pa6ome 8 cocmaee coeema OupeKmopoe
u e2o komumemoa?

KomuTeT no crtparerum KomuteT no ayauty

4%

M Veenuuunocs He namexmnocb B veenvunnoce M YmeHbwmnocs
He namenunocb

KomuTeT no kagpam (Ha3Ha4eHUAM) CoBeT AUPEKTOPOB B LIeSIOM
n/vnu Bo3HarpaxaeHuam
4%

)

B veennuunoce M YmeHblumnoch
He nameHunocb

B veennunnoce M YwmeHblumnoch
He namenunocb
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Mexxzy TeM yBesn4MBIIeecs BpeMsa Ha paboTy B COBETE JUPEKTOPOB BIIOJIHE
onpaszanHo. Okosno 62% pecnoHAeHToB onpoca 2013 I. cCYUTAIOT, YTO

BpeMs, IPOBeJIeHHOE JUPEKTOPAMU Ha 3aceJaHUAX COBETa U €ro KOMUTETOB,
ucrosb3yercs 3GGEKTUBHO U C MOIb30H AJ1s Aeja. Jluiib 12% Hammx
PECIIOH/IEHTOB CYUTAIOT, YTO CJIMIIKOM MHOT'O BpEMEHHU Ha 3acelaHUAX CoBeTa
pacxofyeTcsa Ha BBICTYIUIEHUA UCIIOJTHUTENBHOIO PyKOBO/CTBA, a 8% 3aABWIH, YTO
COBETBI IUPEKTOPOB UX KOMIIAHUH TPaTAT Ype3MepHO MHOI'O BDeMEHHU Ha pellleHue
aZIMUHUCTPATHUBHEIX BOIIPOCOB U HA BOIIPOCHL COOJIIOAeHNUA HOPMATHBHO-IIPABOBBIX
TpebOBaHUH. DTH PE3y/IbTAThI CXOXKHU C IIPOIUIOTOAHYIMHU.

Kax evl oueHusaeme agpekmueHocms UCNONb308AHUS BPEMEHL,

omeedeHH020 HA 3acedaHUs cosema OUPeKmopos u e2o Komumemoas?

3acepaHvAa 6binu 661 6onee ahPEKTUBHBIMK, €CMN Bbl Mbl TPATUN MEHbLLE
BPEMEHM Ha peLleHne BONpPOCOB CObMoAEeHNA HOPMATUBHO-MPaBOBbIX TPeboBaHNn

3acenaHvA 6b1nmn 661 6onee ahdheKTUBHLIMK, ecnut Bbl Mbl TPATUNN MEHbLUE 13
BpPEMEHU Ha BbICTynieHna pykooactea P

3acenaHua 6binu 661 6onee ahHEKTUBHBIMK, €CNU Bbl Mbl TPATUAN MEHbLLE
BpEeMeHU Ha pelleHne aAMUHUCTPATUBHbIX BOMNPOCOB

Bpemn Ha 3acegaHuax ucnonb3yeTtca ahPeKTUBHO 1 C NOMb3oi AnA gena

%
H2012r. W2013r
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INoTenuman Aa yaydiieHui

Tax ke kak u B 2012 rozy, onpoIieHHble HAMU YWIEHBI COBeTa AUPEKTOPOB
CYUTAIOT, YTO HAaUOOIBIIYIO0 3PPEKTUBHOCTD IEMOHCTPUPYET KOMUTET IO ayAUTY
B obecIie4eHrH 10CTOBEPHOCTH GUHAHCOBOM oTYyeTHOCTH (39% Aau HaUBBICIIYIO
OIIEHKY 9TOMY acIeKTy paboThl), a Takke OHU ) HEKTHUBHBI B KDUTUYIECKOH
OIleHKe /IeATeJIbHOCTH BBICIIEro PyKOBO/JCTBA U OCIIAPUBAHUH €T0 pelleHui

IpU HEOOXOAUMOCTH (3TOT aCMEKT PaBGOTHI MOMYYHI HAUBBICIIYIO OL[EHKY OT

27% pecrnioHzieHTOB). IIpoune HanpaBIeHUs, T/e, IO MHEHUIO PECTIOH/IEHTOB,
COBETHI IENCTBYIOT 3O PEKTUBHO, BKIIOYAIOT OI[eHKY 3GEKTUBHOCTH
ZlesATeIbHOCTH 1 YCTaHOBJIEHHEe KOMUTETOM I10 BO3HATPAXEHUAM aIeKBaTHOI'O
YPOBHA BO3HAarpakleHus Ipe3nzieHTa Wil reHepaJbHOro AUPEKTOPa, a TaKxKe
MOHUTOPHHT UCIIOJHEHU IUIaHa 110 YIIPaBJIeHHUIO PUCKaMU.

BmecTe ¢ TeM GOIBIIMHCTBO PECIIOH/IEHTOB MeHee OITUMUCTUYHBI OTHOCUTETBHO
CIIOCOOHOCTY KOMUTETA 110 KaZpaM (HasHaueHUsM) CPOPMHUPOBATH TAKOH COBET
JVPEKTOPOB, WIEHBI KOTOPOTO B COBOKYITHOCTH 00J1a/1al0T BCEMU HEOOXOANMBIMU
3HAHUAMU, HABBIKAMHU U OIBITOM 151 3G (EKTUBHOTO OCYIIECTBIEHUS CBOEH
JeATeabHOCTH. HeBBICOKO OLleHUBaeTCA U POJIb COBETA JUPEKTOPOB B KOHTPOJIE
PHICKOB MOIIIEHHUYeCKHUX U KOPPYIIIHOHHBIX AeicTBUL.

HakoHe1, 3HaUYUTeIbHOE YHUCIO PECIIOHJEHTOB CUUTAIOT, YTO CYIIeCTBYIOT
BO3MOKHOCTH /IJISI CYIIECTBEHHOTO MOBHIIIEHNUA 3)EKTUBHOCTH COBETOB
JVPEKTOPOB B 00JIACTH KOHTPOJIA 32 CTPATErMYECKUM HCIOIb30BaHUEM
TeXHOJIOTMI B KOMIIaHUU U yTIPaBIe€HUs COOTBETCTBYIOIIUMU pUCKaMU (TpeThb
PECIIOHZIEHTOB JaI HETaTUBHYIO OLIeHKY STOMY aclleKTy paboThl), a TAKKe IIpU
TIOATOTOBKE IJIaHA IIPeeMCTBEHHOCTH BHICIIEro pykoBoZcTBa (B 2013 . 29%
PeCIOH/IeHTOB BhICKa3aly HeraTUBHOEe MHEeHMe 110 3TOMY BOIIPOCY 10 CPaBHEHUIO
¢ 32% y4acTHUKOB omnpoca B 2012 1.).

CiiefyeT OTMETHUTB, YTO B LI€JIOM JUPEKTOPa B OOJIbILEN Mepe yZOBIeTBOPEHBI
3$eKTUBHOCTDIO PabOTHI COBETA AUPEKTOPOB CBOEI KOMIIAHWHU, Y€M B IIPOIILIOM
roZy: IO KaXXJOMy OL€HMBAaeMOMY HaIlpaBIe€HUIO pabOThl COBETOB PEKTOPOB
OHU TOCTaBWJIM OOJIbIIIE TIOJIOKUTENIbHBIX OIEHOK (B cpeaneM, Ha 11%).

Kak 66t 86t oueHw1U 3 ekmusHocms pabomesl cogema OuUpeKmopos
sauleil KoMNaHuu nNo Kaxoomy u3 ciedyrouiux HanpaeaeHuil?

CnocobHOCTb KoMMTETA MO ayauTy 06ecneYnTb AOCTOBEPHOCTb
(hMHAHCOBOW OTYETHOCTM

Cnoco6HOCTb coBeTa AMPEKTOPOB KPUTUYECKM OLEHNBATbL AEATENbHOCTb
reHepasibHOro AMPeKTopa/MpeanaeHTa n BO3paxarb emy, Koraa 9To Heo6XoaMMo

CnocobHOCTb coBeTa AMPEKTOPOB NMPOBECTU OLIEHKY 3D(heKTUBHOCTH
[EeATeNbHOCTM reHeparbHOro AnpeKTopa/npesnaeHTa

Cnoco6HOCTb KOMMTETA MO BO3HArpaXkAeHUAM yCTaHaBNMBaTb aAeKBaTHbI
ypOBeHb BO3HArpaXkAeHWA reHepasnbHOro AMpeKTopa/npesuaeHTa

CnocobHOCTb coBETa AMPEKTOPOB OCYLLECTBNATL MOHUTOPUHI UCMONTHEHNA
nnaHa no ynpasneHuio puckamm

CnocobHOCTb KOMUTETA MO KaapaMm (HasHayeHnaAm) chopMmpoBaTb COBET
ONPEeKTOPOB, COCTaB KOTOPOro obnagaeT cbanaHCUpoOBaHHbIM co4eTaHneM
HeobX0AMMbIX 3HAHWUIA, HABLIKOB, OMbiTa

Ponb coBeTa AMPEKTOPOB B KOHTPOJE PUCKOB MOLLEHHWUYECKUX U
KOPPYMNUMOHHBIX AeACTBUIA

Cnoco6HOCTL COBETa AMPEKTOPOB KOHTPONMPOBAaTh CTpaTernyeckoe
MCMONb30BaHNE TEXHOMOMUI B KOMMAHWUM U YNPaBATb COOTBETCTBYIOWMMA
pvickamu

Cnoco6HOCTb COBETa AMPEKTOPOB MOArOTOBUTL MilaH NPeemMcTBeHHOCTH
reHepanbHoro AvpeKTopa/npeanaeHTa

0%



APpgpexmusHocms dessmenbHocmu cogemos oupekmopos 6 2012 u 2013 ze.:

(YKaBaHHbIe I_H/Ifl)pbl OTpaKaroT IMPOLEHT PECIIOHAEHTOB, CHUTAIOINUX, YTO ACATEIbHOCTD
COBETOB JUPEKTOPOB I10 OIIpEACTIEHHOMY HallpaBJI€EHWIO MOXXHO Ha3BaTb 3(1)(1)6KTI/IBHOI‘/)I WIn

oueHb 3GGEKTUBHOM. )
CrocoGHOCTbL COBETa AMPEKTOPOB KPUTUHECKM OLEHNBATL AEATENbHOCTb
reHepasnbHOro AMpeKTopa/npeanaeHTa u Bo3paxarb emy, Kora 3T0 HeOGXOANMO

CnocobHOCTb KOMUTETA MO ayaMTy 06ecneynTb JOCTOBEPHOCTb
hVHaHCOBOW OTYETHOCTU

CnocobHOCTb coBeTa ANPEKTOPOB NPOBECTU OLIEHKY 3hPeKTUBHOCTH
LeATeNbHOCTU reHepanbHOro AvpeKTopa/npeavaeHTa

CnocobHOCTb CoBETA ANPEKTOPOB OCYLLECTBNATL MOHUTOPUHT UCMOMHEHUA
nnaHa no ynpaeneHuio puckamm

Cnoco6HOCTb KOMUTETA MO BO3HArpaXkAeHUAM YCTaHABNUBATb aAeKBaTHbI
YPOBEHb BO3HArpaXxAeHUA reHepanbHoro AupekTopa/npesnaeHTa

CnocobHOCTL coBETa ANPEKTOPOB NOArOTOBUTL NaH NPeeMCTBEHHOCTH
reHepanbHoro aMpexkTopa/npesnaeHTa

Cnoco6HOCTL KOMUTETA MO Kaapam (HasHauyeHUsaM) copMUpOBaTH COBET
[MPEKTOPOB, COCTAB KOTOPOro o6aaaeT cbanaHCMpoBaHHbIM CoYeTaHMeM
HEO6XOANMbIX 3HAHUI, HABBLIKOB, OMbITa

'
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YpoBenb nHPOPMAMOHHOTO B3aUMOEHCTBUA MEXKAY COBETAMHU AUPEKTOPOB
Y 3aMHTEePECOBAaHHBIMH CTOPOHAMU PacTeT

Pesynprathl onipocoB 2012 1 2013 IT. TOKa3bIBAIOT, YTO COBETHI JUPEKTOPOB
POCCUIICKUX KOMIIaHUI Bce 60JIbllle BOBIEKAIOTCS B IpoIlece MHGOPMAIIOHHOTO
B3aUMOZEMCTBUA ¢ pa3IMYHBIMU I'PYIIIAMU 3aUHTEePeCOBAaHHBIX CTOPOH.
Hanpuwmep, 3a nocineznue 12 mecanes 39% peclioHIeHTOB CTaIU aKTUBHEe
B3aKUMOJeCTBOBATh C KPYIIHBIMU aKIIOHepaMu, 39% — ¢ BHEITHUMU
KOHCy/IbTaHTaMU, 35% — ¢ aHaiuTukaMu, 30% — ¢ IpeJicCTaBUTENAMYU CPEJCTB
MaccoBo¥ MHGOPMAIUH U C COTPYAHUKAMU CBOMX KoMnaHuii. Kpome toro, 26%
COBETOB IUPEKTOPOB MOBBICUIM YPOBEHb HHPOPMAIIIOHHOTO B3aUMOAEHCTBUS C

BHEIITHUMU ayAUTOpaMU. O6Lu;ee pacuipeHue I/IH(l)OpMaI_II/IOHHOI‘O B3aHMOJIEeHCTBUSA

C 3aMHTE€PECOBAaHHBIMHU CTOPOHAMU HaXOAUTCA B pycCiie ,Z[efICTBYIOLHefI TEeHACHIINH,
YTO TaKXKe XapaKTepHO U I AeATECJIbHOCTU COBETOB JVPEKTOPOB B CIIIA.

Kak 3a nocnedHue 12 mecsiues usMEeHUWICS YPOBeHb UHBOPMAUUOHHO
e3aumodeiicmeus mexcdy cogemom OupeKmopos u caedyroujumu
epynnamu?

4% 9% 4%

20

4%

9%
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06 yuacmHukax
ucc/1e0068aHUS

Hamm pecrioHAeHTH! IpeACTaBIIN KOMIIAaHUYM CAMBIX Pa3HBbIX UHAYCTPUH U
CTPYKTYP COOCTBEHHOCTH. BOJIBIIMHCTBO U3 3TUX KOMIIAHUN UMEIOT €KETOAHYIO
BBIPYUKY Ha CyMMYy cBhille 1 Mipg gosut. CIHA. TTosnoBuHa IIpescTaBleHHBIX

B OTIpOCe KOMITaHUH UMEIOT JUCTUHT B Poccuu, a 36% — 3a pybexxom. 23%
Y4aCTHHKOB OIIpoca IIpe/CTaBIAI0T KOMIIaHUH, KOHTPOJINPYeMble TOCyapCTBOM.

73% HaIINX PeCclOHZEHTOB BXOJAT B COCTAB COBeTa AUPEKTOPOB, IT0 MeHbIIIeH
Mepe, OZHOH IMyOIMYHON KOMIIaHUH. BOJIBIIMHCTBO yY4aCTHUKOB OIpOCca
ABJIAIOTCA WIeHaMU coBeTa AUPeKTOPOB CBOMX KOMIIaHUI He MeHee TpeX JIeT.
95% y4aCTHUKOB OIIPOCA ABJIAIOTCA HEUCIIOJHUTEIbHBIMU JUPEKTOPaMU, a 59% u3
UX YKC/IA IPU3HAIOTCA He3aBUCUMBIMU 10 OIpeZe/IeHUI0 UX COBETOB JUPEKTOPOB.

CKONbKO aKUUOHepos-8adenslies 06bIKHO8EHHbIX aKyUll 8 sauleil KoMnaHuu?

R T TR e
IR TARARR oo

ATTARARAR oo

ATTARARRR e

Kaxoea 20008as svipyuka eauteil komnaHuu?

MeHee 500 mnH 500 mnH -1 mnpa 1 mnpa — 5 mnpa Bonee 5 mnpg
ponn. CLLA ponn. CLLUA nonn. CLLA ponn. CLLA

6-10 net
CKOJIbKO Jiem 8bl si8J1siemech

YeHOM cogema OupeKmopos 3-5 net

1 ?
eauleu KoOMnaHuu: 1-2 roga

MeHee 1 ropa

PwC ‘ 29
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YneHom cogemos Oupekmopo8 CKoNbKUX NYONUHHbIX KOMNAHULL 8bL
sesiemecs 8 HaAcCmosiuiee epems?
32%
27% 27%

14%

0 1 2 4 v 6onee

B cogeme aupekmopoe sauueil KOMNAHUU 8bl A8Jemech:

B HesaBucumbim
OMPEKTOPOM

m HewncnonHutenbHbIM
ANPEeKTOpPOM

m VicnonHuTenbHbIM
OVIPEKTOPOM

Bawa komnaHusa sieasiemcs:

B y6nu4Hon KoMnaHwen

KomnaHuewn ¢ MMCTUHIOM
B Poccun

B KomnaHuen ¢ NMCTUHIOM
3a py6exxom

B KomnaHwew, KOHTponMpyemon
rocyaapcTBOM (HanpAMYLo Unm
KOCBEHHO)




JaBug I'paii
YIpaBIAomuii mapTHep
Ten.: +7 (495) 287-1155
dave.gray@ru.pwc.com

Enena lyooBuiikas

Crapmuii MeHezxXep

Ten.: +7 (495) 967-6186
elena.dubovitskaya@ru.pwc.com




www.pwc.ru/boardsurvey

PwC B Poccu (WWW.pWC.TU) npepocTaBnAeT ycnyru B obnactu ayauTaun 6I/I3HeC-KOHCyrIbTI/IpoBaHI/1F|, a Tak>Xe Hanorosble N lopnanyeckKne ycnyrm KoMmnaHmAmM pasHbix 0Tpacne|71.
Bonee 2 300 coTpyaHukoB., paboTatowmx B oducax PwC B Mockse, CaHkT-MeTepbypre, EkaTtepunbypre, Kasanu, KpacHoaape, BopoHexe, HoBocubupcke, lOxHo-CaxanuHcke n
BnanvkaBkase, 06beANHAIOT CBOU MAEW, ONbIT U pelleHnA, 4Tobbl pa3paboTaTb HOBble NOAXOAbI U AATb KNIMEHTaMm NpakTUYecKue coBeThbl.

Mop «PwC» noHumaeTca ceTb PWC n/unu ofHa unmn Heckonbko Mpm, BXOAALLMX B HEe, KaXkanA N3 KOTOPbIX ABMAETCA CAMOCTOATENbHbLIM IOPUANYEeCKUM nuuom. B rnobansHon ceTn
cupm, fercTeyowmx B 158 cTpaHax, pabotaeT 6onee 180 000 coTpyaHukos. Moap. cM. www.pwc.ru/en/about/structure.jhtml .
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