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YBaxkaemsbie koanerm!
[pencrtaensgem Balemy BHUMAaHMIO

NepBbIM BbIMYCK eXerofHoro ob3opa
Korn Ferry poccrumnckom npakTnku
CoseTtoBs anpekTtopos 3a 2021 roa.
[lepBas 4acTb Hallero uccaeoBaHms
nocBsLLeHa oLeHke OCHOBHbIX
xapaktepuctnk CoBeTOB ANPEKTOPOB
POCCUNCKMX KOMNaHWW. [lony4yeHHble
Hamu pe3ynbTaThl B LiesIOM NoATBEPANIIN

pAa TPEHAOB, HAMETUBLUMNCS B
kopnopaTuBHOM cekTope Poccuu B
nocnegHue HeCKONbKO J1ET, B TOM YUCAE:

— POCT AOAN HE3AaBUCUMbIX ANPEKTOPOB!

B 2021 roay oHa npesbicuaa 44%,

— POCT AOAU APEKTOPOB->KEHLLMH,

— 1, 4TO 0CO6EHHO MHTEPECHO, MOBbILLEHWNE
3HaymMocTn KomrnoHeHToB ESG,
Bblpa)*eHHO€e B AOCTaTOYHO 6OAbLLIOM
KOAMYECTBE KOMUTETOB MO YCTONYMBOMY

pasBuTuio.
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B coBOKYMHOCTW 3TV M3MEHEHWS CBUAETENLCTBYIOT O NOCTENEHHOM
ANPUBAVKEHNI POCCUNCKOW MOAEN KOPMOPATUBHOIO YpaBieHus
K npakTukam cTpaH 3anagHoun Esponsl n CesepHon Amepukn. Kak
3TO OTPAa3nTCs Ha MHBECTULIMOHHOM NPUBAEKaTENbHOCTU W1, Kak
CnencTame, CTOMMOCTU POCCUNCKIMX KOMMAAHWI, MOKaxeT BpeMsi U

AaslbHeNLe NCCegoBaHus.
BTopasi yacTs nccnenoBaHust — 0630p SydLUMX MPakTUK

KOPMopaTUBHOIO ynpasBaeHMs B KPYMHENLLINX POCCUMCKMX
komnaHuax. 2021 rog npoxoamT noa NPOAOIXKAIOLMMCS MOECCUHIOM

npobnem, Bbi3BaHHbIX MaHAEMUEN, @ TakKe CrIPOBOLMPOBAHHbIM €10
rnobasibHbIM 3KOHOMUYECKUM U1 MOSIUTUYECKMM Kpur3ncom. KayecTso
KOPMOPaTUBHOIO yNpasneH s sIBAIETCs OAHUM 13 KITIOYEBbIX
bakTopOB, ONpeaensdoLmMx cnocCobHOCTL KOMMaHUM pearnpoBaTh

Ha BbI30BbLI, OCODEHHO B YCIOBUSAX MOBbLILIEHHOW HEOMNPEAETEHHOCTH.
VIMEHHO MO3TOMY TEMOW HaLLero NepBoro Bbifycka Mbl Bbibpaim Temy
«CoBeThl ANPEKTOPOB Kak areHTsl M3MEHEHWN», a PAaCCMOTPEHHbIE
KeWCbl BKIHOYMAN LUMPOKMI Aana3oH CerogHsILLHen NOBEeCTKM qHS —
OT CTpaTerum 4o BOMNpOCoB npeemctseHHoCcTH 1 ESG-puckos.

Mbl yBEDEHDI, YTO Halle nccnenoBaHme v ero naHHble byayT
NHTEPECHbI CAMOMY LUMPOKOMY KPYry NpodeccnoHabHbIX

YYaCTHUKOB 1 ByyT cnocobCTBOBATH POCTY KayecTsa
KopropaT1eHoOro ynpasneHus B Poccuiickon Qenepatimm!

AHTOH CTOPO>KEHKO, rnaBa npakTkm
«CoeTbl upekToposy, Korn Ferry
Apocaas [Aa3yHOB, ynpaBasoLLMn ANPEKTOP

Korn Ferry Poccusa n CHI
AnekcaHap Ymenb, coseTHuk Korn Ferry Poccusa n CHI

Mapua HabatoBa, pykosoauntens npoekTa «ExeroaHbiv

0630p npaktrku CoBeTOB AMPEKTOPOBY
Enena MakeeBa, 3amectutesns pykosoauTesns LLkonel

burHaHcos QakynbTeT IkoHOMUYecknx Hayk, HY BLLSD
KoHctaHTuH Monos, Llkona ¢uHaHcos, Qakynstet

3KOHOMMYeECKMX Hayk HINY BLLID

Hanrein 0b63op bein noarotosner Korn Ferry Russia comectHo co Lkonon dunaHcos
HauroHaneHOro nccnenoBaTensckoro yHsepcnTeTa «Boicllas WKOAa IKOHOMUKMY,
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NMPOEKTOPOB
DOCCHINCKOM

KOMMaHum?




1. CoBer
MPDEKTOPOB



YyucneHHOCTb, BO3pacT
M CPOK PaboTbl

B nccnenosarton selbopke 13 40 komnaHmi,
MUHMMaSbHas YmcneHHocTs CoBeTa OMPEKTOPOB
coctasuna 5 yenosek (Petropavlovsk), makcrmarns-
Hoe — 15 (AJTIPOCA, Globaltrans, TpaHcHedTs

). Cpearue nokaszatenv no Poccnm oders 613kn
K cpenHemy 3Haderuto no CLUA — 10,8 yenosek.
CpepnHuii Bo3pacT Bcex gnpektopos — 55,2
rofa, a CpefHu CPOK Ha TekyLen no3numm 8
CO—4,6 ner.

[Mpv 3TOM B LieioM cpedHni cpok paboTsl B CL1
(He ToNbKO Ha TekyLLLen No3uummn) coctasmn 5,5
neT.

55,2 .

CpeaHunii BO3pacT AMpeKkTopa

70, 6 He/10BeK

CpeaHee KOAMYECTBO YAEHOB B
CoBeTe panpeKkTOpOB

4,6 .

CpeaHunii cpok paboTbl Ha TEKYLLEMN
nosuymmn B CoBeTax AMpPeKTopoOB

HewcrnoaHuTesibHbIe
Y HE3aBUCUMbIE
ANPEKTOPa

B 2021 rogny AONS HEUCMONHUTENbHBIX AVPEKTO-
POB B paccMaTpuBaeMbix KoMNaHuax — 82%, 13
KoTopbix 54% sBnaloTCA He3aBucKMbIMU. Becero
LONA HE3aBUCUMbIX AMPEKTOPOB COCTaBMa
44%. Hanbonbsluee 3HadeHne 3Toro nokasarens
B HabMoOaeTca B TakKux KOMNaHUax, Kak AHaexkc
(? wenosek), Mockosckast brpxa (8 uenosek), a
Takxe Cbepbark n Qocarpo (7 yenosex).

o cpaBHeHMIO C APYrMMn cTpaHamu, Poccus
BCE eLlé HaxoaUTCA Ha OTHOCUTESbHO HEBLICO-
KMX NO3MUMAX MO A0IE HE3ABUCKMbIX AMPEK-
TOpOB. Ton-3 cTpaHbl N0 AaHHOMY MOKa3aTesio
— 310 lonnangua (87%), CLLIA (85%) n Karana
(81%), npuvi 3TOM CcamMble HU3KMe NoKazaTenn —y
Typumnn (35%).

o HEUCNONHUTEbHbIX
%) ONPEKTOPOB
% -//{ 13 KOTOPbIX
(y He3aBNCKMbIE
(0]
BCEro
44% HEe3aBUCKMBbIX
O nupextopos
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VIHOCTpaHHEbIE
ANPexKTopa

B Tekyulem rofly 00N MHOCTPAHHbIX

rpaxnaH B coctase CoBeTOB AMPEKTOPOB
paccMaTprBaeMbix Komnanuin coctasmna 30%.
VIHOCTpaHLUbl NPUCYTCTBYIOT B 33 KOMMaHMsAX
13 40. Cpeam koMnannin ¢ Hanbonbluen nonen
nHocTpaHues soiaenstorcs TCS Group (9
yenosek), a Takxe MNonumetann, Globaltrans

n PocHedTs (8 yenosek). bonsuie Bcero B
POCCUINCKYIX KOMMAHUSAX MHOCTPAHHbBIX rpaxaaH
n3 CLUA (33 uenoseka), Benvkobputarum (22
yenoseka) n [epmarnn (16 yenosex).

3 O ynerHos CoseTos
O/ OMPeKTopos —
/3 MHOCTPaHLbI

13 KOTOPbIX
% He3aBMCUMbIE

Hosble anpekTopa

CpenHun Bo3pacT Hesasumcumble

50, 5J7€T 47%

VIHocTpaHrubl

e Db
19

SKEHLLNHbI

MpeACTaBNEHHOCTb KEeHLMH B POCCUNCKMX
CoBeTax OMpPeKTOpoOB OCTaeTcs

0OCTaTOYHO HM3KOM (13%) NO cCpaBHEHMIO C
MeXAyHapOAHOW NpakTukon. [na cpaBHeHMs
— B Benukobputarum (FTSE350) nona xeHwmH
B CoBeTax gupekTopos coctasnaioT 34,3%, B
CLUA (S&P500) — 30% .

OpaHako CTOUT OTMETUTL, YTO Ha 3anage
Hanmure xeHuH B CoBeTax AMpPekTopos

M TOM-MEHEeOXMEHTE — TeMa, KOTopas yxe
LOCTaTOYHO AABHO ABAAETCA NPeamMeToM
LWVPOKOIO ODCYXOEHNA U NOOOAEPXKKM,
Hanpumep, Goldman Sachs bonblue He
rotosuT k IPO Te koMnanuu, roe HeT xoTa Dbl
0Byx unenos COBETOB AMPEKTOPOB — XEHLIMH
MK NPEACTABUTENS MEHBLUMHCTB.

B Benwkobputarum ¢ 2016 roga

BbINyckaeTcs otueT XemnToHa-AnekcaHapa
(noppepxuBaeTca NPaBUTENBCTBOM U ABAAETCS
npononxerunem obzopa [asuica, Brnepssie
BbinyleHHoro 8 2009 roay), uensio KOTOpPOoro
asnaeTcs, 4Tobbl B komnaruax FTSE350 no
KpavHen mepe ofHa TpeTs unenos CoseTa
OVPEKTOPOB COCTOAA U3 KEHLLIMH

Kak 4sieHbl KOMUTETOB Yalle BCero

KEHLLMHbBI MPUCYTCTBYIOT B KOMUTETaxX Mo
BO3HArpaxaeHnsaM (ecnm oH cyuiectayer
OTAENBHO OT KOMUTETA MO HOMUHALUAM) —
32%, a Takxe B KomuTeTax no ayanty — 21%.
MeHblue BCEro oHW NpeacTasneHbl B KOMMTeTax
no HasHavyeHusam — 11%.

Y10 KacaeTtcs lNpencenatenein KOMMTETOB,
PEKOPOHOE KONIMUYECTBO XEHUINH HabnonaeTcs
cpeav MNpepcenatenen ESG-kommnteTos (35%).
MeHblue Bcero nx cpeav lNpencenatenem
KoMUTETOB NO cTpaternn (4%).

o,
(0,

Aonsa xeHwumH B CoBeTax
ANPEKTOPOB POCCUNCKUX KOMMaHUMN
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2. I'loengcenaren
CoBeTa
OVPEKTOPOB
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B Poccnn oTHocKTeNnsHO BonblIoe konnyecTBo Hedasucumbix [peacenatenen - 30% (cpenm
komnaHur S&P500 mx 37%). Bo Bcem mupe, kak 1 B8 Poccin, Bce elle AOBOMBHO NOMYAspPHO,
korna CEO asnaetca ogHoBpemerHo Npencenatenem CoseTa OMPEKTOPOB, OAHAKO 3TOT TPEH[
NOCTENeHHo UOeT Ha cnag,.

[ee xerwmnnsl (5%) sosrnasnaioT CoBeTbl OAMPEKTOPOB: 3TO NepBble NOA0DOHbIE Ha3HauYeHWs B
nccneayembix komnanuax. B CLUA ata umdpa npubnutensHo Takas xe - 4% (21 komnanma 13
komnarum S&P500).

5,8 e

CpeaHunii cpok paboTsbl
[Mpeaceaaters CoseTa
AVNPEKTOPOB

Heszasuncrmebie

30-
3% 589,

®)
25 /O CpeaHuvi Bo3pacT [lpeacesatens

CoBeTa aupeKkTopos

KenuwmHsbl

D%
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3. KomuteTsl npum
CoBeTe ANPEeKTOpOB

CpeaHee komy4ecTso KoMUTeToB Ha oamnH COBET ANPEKTOPOB
cocrasnger 3,9. Hanbonbluee konmyectso kommteTos (8)
Habnwgaetca B komnarun PYCAT], a HaumerbLuee (2) — y Mail.ru.
Tpervm HaVl60ﬂe€‘ ﬂOﬂyﬂﬂprlMVl KOMUTETAMW ABJIAKTCA KOMNTET
no ayauTy, KOMUTET NO Ha3Ha4YeHWAM (Kadpam, HOMUHAaLMAM) 1
BO3HarpaxmaeHnam (Mpryem 3To MOXET ObiTb Kak OAMH KOMUTET, Tak 1
Ba OTﬂeﬂbelX), a Tak>XXe KOMUTET Mo CTpaTeﬂ/IVL OCHOBHaQ ﬂpVILH/IHaf
Hanvdme nepsbix 4Byx KOMUTETOB ABASETCS 0OS3aTENbHBIM /15
NEePBOro YPOBHSA JIMCTUHIA HA8 MOCKOBCKOW Brpe.
HeTBepTbIM MO NOMYASPHOCTY ABSETCS KOMUTET MO YCTONYNBOMY
passuTHio (ecTb B 53% KOMMNaHMI), KOTOPLIN MOXET CyLLIECTBOBATL
Kak OTAEeNbHO, Tak 1 B COCTaBe APYrmx KOMUTETOB (Kak Npasuiio,
KOMUTETA MO cTpaTeruu unm besonacHocTu/oxpaHe Tpyaa). V13
OPYrvX NonynapHbIX CTRYKTYp B coctase CoBeTa AnpPeKTopos (y
8% komMnaHui): OTAeIbHbIN KOMUTET MO MHBECTULMNAM, OTAEbHbIN
KOMWTET MO PUCKY W OTAESbHbIN KOMUTET MO KOPMOPaTUBHOMY

yApasaeHMo.

11
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KomuteT no ayauty

3,9
HeJioOBeKa

CpeaHee KOAUYECTBO YAEHOB
B KOMUTETE

MNpeaceaaTenmn HYAeHbl KOMUTETOB
KOMUTETOB MO ayAUTY no ayauTty
CpepHui sospact CpepnHuit Bo3pacT

60,/ 55,8

HesaBucnmble
HesaBucnmble

1004 81,

ViHocTpaHubl

64
10+
.

|/|HOCTpaHLLbI

%

KeHwmHsbl

27%
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KomMuTeT no HazHayeHusIM

WM BO3HArpax4qeHnam

OyHkumn CoBETOB AMPEKTOPOB MO Ha3HaYeHWAM (Kagpam, HOMUHALMAM) 1 BO3HArpaxXaeHVam
B BOMbLIMHCTBE KOMMaHUM OBbeAUHEHbI B OONH KOMUTET, OOHAKO B 23% KOMMaHNI OHY
pasnenensl. [Tpw a3tom B page komnanuit (TCS Group, Mail.ru) npucytcTeyeT TOKO KOMUTET MO

3,9

HeJiOBeKda

CpesHee KOAMYECTBO YAEHOB

BO3HarpaxngeHnam.

B KOMuUrerte

[NpeacepaTeA KOMUTETOB MO
Ha3Ha4YeHMAM 1 BO3HArparkAeHUAM

CpepnHuit BospacT

54,9,

Heszasucrmeble

P24

VHocTpaHubl

46

KeHuwmHsbl

2 2%

YAeHbl KOMUTETOB NO Ha3Ha4YeHUAM
M BO3Harpa»kAeHmMAaM

CpepnHuit BospacT

55,1

Hesasucnmble

81

ViHocTpaHubl

@)
3 8 %
KeHLwmHbl

(N
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KomMuteT no BO3HarpaxXgeHusm
(B KOMMaHWSIX, rae OH CyLecTByeT
OTAE/1bHO OT KOMUTETE MO HazHa4YeHMIM)

3,1

HeJ/iOBeKd

CpeaHee KOAMYECTBO YAEHOB
B KOMUTETE

[NpeacesaTeA KOMUTETOB MO HYAEeHbl KOMUTETOB MO
BO3Harpa>xAeHmam BO3Harpa>xaeHmam
CpepHnii Bo3pact CpepHni Bo3pacT

59,4, <« 55, Ter
5%

/4

MHocTpaHLubl

8%

MHocTpaHubl

6 8%

KeHuwmHbl

32%

KeHuwmHsbl

(P
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KomuTeT no crparerviv

Bonbuwe Bcero ONPEKTOPOB MMEHHO B KOMWTETaX Mo cTpaTternn, npnd4em 4oOBOJSIbHO
4aCTO B X COCTaB TakXe BXOOAT YJieHbl I'IpaBJ‘IeHl/Il;I n opyrve ton-meHenxeps.l, He
ABAOLLMECH YneHaMM CaMinX CoseTtoB ONPEeKTOPOB.

5,9

HeJiOBeKd

CpeaHee KoanyecTBo
YAEHOB B KOMUTETE

[NpeacepaTeAr KOMUTETOB HAeHbl KOMUTETOB
no cTpaTterum no crpaTterum

CpenHuit BospacT CpepnHuii Bo3pacT

55 52,9

Hesasucrmebie
Hezasuncrmble

. b5 O+ 4 3«
2 900 ocrpaniy
5 /8¢

16%

KeHuyiHbl

D%

T
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KomMuTeT rno ycronymsomy
Pa3BUTUIO

Tema yctonymsoro passutua (ESG) oTHocKTeNnbHO HeaBHO Havyana pas3BMBaTbCS B POCCUINCKOM
KoprnopaTueHon cpene. Bce Donblue BeayLLvx KOMNaHnii cozgatoT B coctase Coseta AMpPeKTopoB
COOTBETCTBYIOLIME KOMUTETH — Cpeay NCCNeA0BaHHbIX KOMMNaHWI TakoBbIX ke 51% Ecnu cpasHnBaTh
C 3apyDOexHOV NPaKTVKOW, TO cpeam KoMmnaHnin n3 nHaekca S&P500 ESG-komuteTsl nmeiotesa y 72%.

B poccuiickon npaktuke ESG-komMuTeTh MOTyT DbITh Kak CamoCToATENbHBIM OpraHom (45%), Tak u
BXOOMWTb B COCTaBbl ApYrux komuteTos: no ctpateruu (30%), besonacHocTy u/vnm oxpare Tpyaa (25%).
Takxe ObIBAOT NPUMEpPSI, KOTAA KOMUTET NMOCBSILLEH TONbKO OAHOMY 13 KoMnoHeHTos ESG (Hanpumep,
KOMMOHEHTY «E»): Hanpumep, B KOMNaHuu «HoBaTaKk» Npu KOMUTETE NO CTPaTernm ecTe KOMUTET MO
KAMMATY 1 aibTEPHATUBHOW 3HEPIreTHKe.

5,1

HeJiOBeKd

CpesHee KOAMYECTBO YAEHOB
B KOMUTETE

lNpeaceaaTeA KOMUTETOB YAeHbl KOMUTETOB MO
NO YCTOMYMBOMY Pa3BUTUIO YCTOMYNBOMY Pa3BUTUIO

CpenHui Bospact CpepHnit Bo3pact

55,9.:7%5, 26 4ﬂeT57/

MHocTpaHLubl HocTpaHubl

0% 344

KeHuwmHsbl

35%

KeHwmHsbl

164
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CJ1 kak areHT

M3IMEeHEeH I
B KOMMaHUW >

Poccuyickas NpakTmka —
HacTosLlee v byayliee



MacLtabHble CABUMM COLUMATTbEHO-3KOHOMNYECKOM
CUTyaLMM B MUPE 1 CEPbE3HbIE M3MEHEHMS
PBIHOYHOW KOHBIOHKTYPbI, BbI3BaHHbIE NaHAEMUEN
COVID-19 cnocobcTaytoT ToMy, 410 CoBeTbI
OMPEKTOPOB HaYMHaIOT UrpaTh bonee akTUBHYIO
pPOJib B NPEOAOEHMIN BO3HWKAIOLLMX BbI3SOBOB.
[lo Mepe yxyaLeHus cutyaLmm cTaHOBUTCS ACHO,
YTO 3TU UBMEHEHMST HOCAT JONrOCPOYHbIN, €CIN
He byHaaMeHTanbHbIN xapakTep. [oTeHumarn
afAanTaumMoHHbIX MePONPUATUN, NPeaNPUHATHIX
KOMMaHWaMM BO BPEMS MEPBOV BOJHBbI

Kpu3amca, baM30K K McYepnaHmio, B CBA3M C YEM
BO3HMKaeT HEObXOANMMOCTb 1x bonee rnybokou

TPaHchopmaLmn.
B cuTyaumm, korna MeHemKMeHT 3aHAT
HernocpeacTeseHHowm bopbboli ¢ kpuamcom, CoBeTsbl

AVPEKTOPOB MPEBPALLAOTCS B K/IOHYEBOIro areHTa
mameHeHur. OT TOro, HacKo1bKO 3bEKTUBHbIMMY

OHW OKaXyTCsl B 3TOM Ka4yecTse, 3aBUCUT
BbIXXMBAHME U1 yCTOMYMBOE pasBnTie buaHeca B

nocTtraHgemMm4eCcKomM Mupe.

HaHHbi1 0630p BKItOHaET B CeOST HECKOLKO
npumMepoB cuTyaumi, koraa CoBeTsl AMPEKTOPOB

aencteoBasiv (Mam He gercTBoBasin) B kKa4yecTse

areHTa M3MeHEeHMMN.
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1. Ctpaterus

B nepuopn nepemeH 3HaveHve

CTpaTernm CTaHOBMTCSH OCODEHHO
BEMKO — Tem Dosee, 4To OCTPO-
Ta Kpur3vca MHoraa nobyxanaet
MEHEOXMEHT XepTBOBaTb 40OJIMO-
CPOYHBIMU LENSiMU B MOMb3Y pe-
LEeHWs TekyLmx 3agay. B ceasm

¢ aTm oT COBETOB AMPEKTOPOB
oxupaeTcs bonee akTvBHasa no-
3uUMs B BbIpaboTKe 0ONrOCpOY-
HOro CTpaTerM4eckoro BMaeHs
KOMMaHWK 1 bonee ero aHeprmny-
HOe OTCTavBaHue.

2. Pricku

Bcakum kpuranc cospaer kak pu-
CKM, TaK U HOBble BO3MOXHOCTH.
3apnava addekTmsrHoro Coserta
AVPEKTOPOB — CO3/1aBas yCNOBKS
A5 TOro, 4TO0bI MW BOCMOSb-

Kak CoBeTbl AMpPeEKTOPOB
CO34at0T LIEHHOCTb BO
BPEMS M3MEHEHM.

AHTOH CTOopOoxkeHKo \\
rnasa npakTnku «CoseTsl Lnpektoposy,

Korn Ferry

30BaTbCH, OAHOBPEMEHHO C 3TUM
He AOMYCTUTL, YTODbLI YPOBEHb
pUCKa He BbIPOC A0 3Ha4YEHWN,
4peBaTbIX KaTaCTPOGUUECKNMY
nocnencTBnUamMUL

3. CEO

Cutyaums TpaHchoOpMaLmm KOM-
naHuu NpeabasnaeT ocobsie
TpeboBaHMA K YENOBEKY, KOTO-
PbIV B 3TOT MOMEHT OKa3blBaeTCs
y ee pyna. CoBeT AUPEKTOPOB
oTBevaeT 3a 10, yTobbl CEO 06-
nafaan HeobxoOoVMbIMM Ka4ecTBa-
MU U KOMNETEHLWAMM, & Takxe
obnanan CoOOTBETCTBYIOLLIMM
BULOEHVEM.

4. M&A

[ns cnoxHeix Nneprnoaos Ha
PblHKE XapaKTepHO NosiBReHne
HOBbIX BO3MOXHOCTEN MO CNNsi-
HUAM 1 NOroLWeHuam. 3aaaya
CoBeTa OMPEKTOPOB — CNefuTb
3a Tem, 4ToDbI Kaxkaoe cooTseT-
cTBylOLLEE PeLleHMe CO3aBao
LEHHOCTb A5 KOMMaH1M 1 He
YBENWYMBAO €€ PUCKN.

5. Komnnavenc

He MeHee BaxxHO B TpyaHblE
BpEMEHa — CeanTh 3a TeM, YTO-
Bbl KOMMaHMS CTPOrO BLIMOHAA
TpeboBaHNA PeryIaTopoB 1
cobnofana BHeWHWE U BHYTPEH-
HVE HOPMBI 1 NMpaBuia. 370 Tpe-
BoBaHMe OTHOCUTCA U K CAaMOMY
CoBeTy AMpPeKTopoB.
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TheHA 1:

Bonee TuwatensHoe NnaHvpoBa-

HVe BOMPOCOB NpeemMCTBEeHHO-
CTWU.

Kevic: kpynHaa
ropHoAo0bbIBaloLLL @A KOMMaHUA.
Beino: Ha cnyvan, ecnn CEO
OKaXeTcs He B COCTOAHMM UCMO-
HATH CBOW ODA3aHHOCTU, M3 YnC-
fa ToN-MeHeXMeHTa Ha3Hauan-
CSt NOTEHLMANbHbIV 3aMeCTUTE b,
Crano: KOMNaHWs nepetuna K
NpPaKTNKe Ha3HaYeHNs HECKO1b-
KX 3aMecTuTenen Ansa Kaxnoro
BLICLLIEFO PYKOBOAMUTENSA C MO-
TEHUMaNOM AN AanbHeNLwero
pocTa.

Kak CoBeTbl AMpPeEKTOPOB
CO34at0T LIEHHOCTb BO
BPEMS M3MEHEHM.

AHTOH CTOopOoxkeHKo \\
rnasa npakTnku «CoseTsl Lnpektoposy,

Korn Ferry

TheHA 2:
MpoakTueHas npouenypa Nnoadbo-
pa 1 HasHaueHua yneros CLI.

Kevic: KpynHbiv MexKAyHapoA-
HbIV MPOU3BOAUTEAL MTOTPEOU-
TEABCKUX TOBapOB.

Beino: Korpa ns CoseTta amnpek-
TOPOB YXOOM OAVIH AVPEKTOP,
Ha ero MecTo Ha4yMHa M UCKaTb
HOBOrO.

Crano: Bre 3aBricumMocTn OT Ha-
nnuns BakaHcu B CLD, komnanuma
CTana NPOBOAUTL eXeKkBapTalb-
Hble O3HaKOMUTESNbHbIE UHTEP-
BblO C 3-4 PYKOBOAUTENSIMM BbI-
COKOrO ypoBHA. Takum 0bpasom
y Hee BCceraa Harotoee ecTb He-
CKOJIbKO NMOTEHUMaNbHbIX KaHau-
0AaTOB, yXe 3HaKOMbIX OCTalbHbIM
yneram CJ.

TheHA 3:
DOKYC Ha KOHKPETHBIX METPUKAX
pPaboTbl KOMMAHWM,

Kevic: kpynHas ceTb
pecropaHoB

Beino: CLl koHTponnposan Bel-
nonHeHne GUHaHCOBO-IKOHOMMU-
YeCKMX nokaszaTenen, K KOTOPbIM
npvBs3bIBaCa pasMep BO3Ha-
rpaxneHuns MeHeaXMeHTa.
Crano: CJ] ceasan Bo3Harpaxae-
HVe C BbINOSIHEHWEM KOMMNaHWewn
nfaHa No HaMy NpencTasu-
Tenew MeHblWKWHCTB. B uenom,
HabnopaeTcs TeHaeHuna CL
KOHTPOMMPOBaTL bonee HM3-
KOypOBHEBbIE (HO MMeloLLne
NPUHLMNMANEHOE 3HaYeHne)
npoLeccsl U COOTBETCTBYIOLLIME
nokasaTenn 0eATeNbHOCTU KOM-
naHuK.
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Kevc:

[TAO «Mockosckast bupskan\\
ObHOBIEHWE CTpaTernu,

Cutyaums

[Mpeablayulas oNrocpoYHas

cTpaTerns koMnaHum paspabatsi-
Bafnacb Ucxoga 13 toro, 41o NAO
«Mockosckas bupxa» coxpaHnT
CBOE KBa31-MOHOTMOJIbHOE MO-
JTOXeHWe Ha prHKe B !'OpI/I3OHTe
7-10 net. OnHako B nocnegHue
rofbl BO3HWKAE yrpo3a nortepu
JLONM PbIHKa CO CTOPOHbLI ambu-
LNO3HbIX HOBNYKOB. ﬂp\/l 2TOM
CcpenHu Cpok NpebbiBaHns Ye-
HOB B COCTaBe HabOaTeIbHOMO
Coseta coctasngan 10 net. C
OHOW CTOPOHBI, 3TO obecneun-
BaNO rnybOKYHO NOrPYXEeHHOCTL B
npobnematnky, ¢ Opyrov — oTCyT-
CTBME CBEXEro

B3rNa4a W/ nnun B3rnaga co CTopo-
Hbl CO3,aBasIO YCIOBUS O119
CaMOYCMOKOEHHOCTU.

ObHOoBMEHWE COCTaBa
Coseta 1 [ lpaBneHus

Mapwusa fopaon \\

Ynen HabnogatensHoro coseta

Y70 bbL1O CnenaHo

C nogaum KopnopaTUBHOIO
cekpeTaps 419 He3aBUCKIMbIX
[PEKTOPOB Dbl yCTaHOBMEH
7-NETHA NIUMWT NPebbiBaHKA B
coctase HabmogatensHoro Coserta,
B cooTseTcTBMN ¢ Kogekcom Kopno-
paTusHoro ynpasneHus INAO «Mo-
ckoBckas bupskar. 310 fano Tonyok
k obHoBneHuio coctasa CoserTa,
BKJIOUMB B HEMO HECKOBbKUX HOBbIX
3KCMEePTOB CO CTOPOHbI C MOAXOARA-
LLeW a5 3TOrO Bbl30Ba IKCNepTn-
301. [ 1py 3TOM HEKOTOpPbIE YeHb!
HabtogatensHoro Coseta bbim
nepesefeHbl B CTaTyC COBETHMKOB
— VIX 3KCMEPTHOCTb HE OKasaslach
NOTEPAHHON 419 KOMNaHWUM. Takmm
0bpasom yaanocs nepepaboTats
CTpaTeruio, NepeopueHTpoOBas

ee B CTOPOHY pasBuTmns GUHTEX-Ha-
npaeneHus.

Kpome Toro, & ceasu ¢ obHOBNEHW-
eM CTpaTervin 1, COOTBETCTBEHHO,
n3MeHeHeM TpebOoBaHMIN K MeHe[-
XMEHTY, HabsloaaTensHbIN CoBeT

B MepCrnexTvBe AByX 1eT NpULLIEN K
BbIBOAlY O HEODXOAUMMOCTM OOHOB-
nenvst coctasa [ lpasneHns.

ViHcanT

V13meHeHua cTpaterin,
obrosnervie coctasa Coseta v
MNpaeneHnsa — bonesHeHHble,

HO HEODXOAMMbIE BELLIN.
KopnopaTtneHbIv cekpeTaps,
Kak HelTpanbHas Gurypa, yepes
bopmMmpoBaHe NoBECTKN
KOMWTETa NO KaZpam 1 paboTy ¢
MNpencenatenem Coseta MOXeT
BLICTYWTb OPaBEPOM 3TWX
nepemen.
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Kevc:

QIWI \\
CmeHa CEO

EnenHa Twtosa \

Cutyaims

CoseT anpekTopos bbin 0b-

HoeneH B 2019 roagy, NOCKOAbKY
npensayLLUn CcyLecTsoBan B
HEVN3MEHHOM BUAE NPaKTUYECKM
c momeHnTa IPO 8 2013. Hosbi
COCTaB CTOJIKHYJICS CO Cneayto-
LLVIMW BbI3OBaMU:

e KomnaHus npuobpena psg Ho-
BbIx BU3HECOB, HO CTpaTerns
He Obina COOTBETCTBYIOLLMM
0bpasom 0bHOBAEHAE 1 CHOKY-
cupoBaHa.

® Kpowme TOro, B pasHbix KOMma-
HUSIX NPAKTUKOBAIACE PA3/INY-
Hbl€ 10AX0bl K MOTUBALMM 1
BO3HarpaxgeHusm — eaunHas
J10rvika OTCYTCTBOBA/Ia.

® B komnaHum Takxe He bbiio
N1aHNPOBAHUS MMPEEMCTBEH-
HoCTy (succession planning).

® Viesn HegaBHO HasHa4YeHHbIN
CFO.

o Crana o4yeBuaHov Heobxonu-
mocTb cmeHsl CEQ. KomnaHuio
BPEMEHHO BO3I/1aBIM1 OAMH 13
OocHoBartesien.

HezaBuUCKMBIV OMPEKTOP

OCHOBHbIE Pa3BUIKW: HazHa4YaTh
CEO no obHosrerwua cTpaterum
WV NOCTIE, BHYTPEHHWI KaHOW-
AAT UV BHELWHWI, CaMOCTOS-
TeJIbHbLIN NOAOOP WK NPY NOMO-
LW KOHCYSIbTaHTa.

Y710 Bb110
CAesaHo

CoBeT ONpeKTOPOB (He TONbKO
KOMUTET NO Ha3HaYeHWAaM) akTmB-
HO BOB/IEKCA B NpoLiecc nogdbopa
Hosoro CHRO, CFO 1 CEO. lo
noanunn CEO Beino pelerHo
Ha3Ha4YWTb BHYTDEHHErO KaHaV-
[aTa v NPUBIEYs KOHCY IbTaHTa.
brnaropaps nocnegHemy yganoce
MPOBECTN CKPUHUHT BHYTPEHHMX
KaHAMAATOB, COCTaBUTb LWOPT-
SIUCT, ONpenennTs byayumii no-
TeHUMan Ntofew, co3nath niaH
passuTua ana drHanmcTos. B
wTore B GyHaN BLILIO [1Ba KaH-
ovaarta.

ViHcauTel

B komnaHmnmn obszaTensHo 4ox-
Hbl ObITb pPeann3oBaHa Nporpam-
Ma Mo succession planning u,
ocobenHo — CEO succession.
Mowuck n nogrotoeky CEO HyxHO
HauMHaTb 3apaHee, B uaeane,
KaK TONbKO BCTYMWS B NpaBa
npeasiaywmn CEO. MNpu atom
0DA3aTENBHO HYXHO BOBMEKATb
CTENKXONAEPOB 1 CBA3bIBATL
3apdady ¢ pa3paboTKol cTpaTernm
1 KOPNOPaTUBHOW KyNbTYPOMN.
KoHcynbTaHT MOXeET OKasaTb
HEeOLEHMMYIO MOMOLLb Aaxe npw
novcke BHYTPEHHero KaHaMaaTa.
MPUHUMNVANBHO BaxXHa POSb He
TOSIbKO KOMUTETa MO Ha3Ha4YeHM-
am, Ho 1 Bcero C/1 B uenom kak
ApaiBepa 3TVX NPoLEeCccos
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Cutyaims

Polymetal International plc Topry-

etca Ha JloHaoHckon doHaoBon
Brpxe n obazan cobnoaats
KOAEKC KOPMNOPaTUBHOIO ynpas-
nerns Bennkobputarun. Kpome
TOrO, HONONHUTENBHBIM BaKTO-
POM CTAHOBUTCA pacTyLee Bu-
sHne npuHumnnos ESG — mHorne
boHABI NPUHUUNMANBEHO OTKa3bl-
BalOTCS MHBECTMPOBATL B OU3HEC,
MMEIOLLMI MIIOXYIO penyTaumio 8
0bnacTn 3KONOrun, CoOLUMaNLEHOM
OTBETCTBEHHOCTU UM KOPNopa-
TUBHOIO yrnpasnexus. Ha pbiHke
€CTb NPUMEPbI, KOrha cKaHaasbl
B 3TWX cdhepax NPUBOOMIN K
OTCTaBKe PyKOBOACTBA U 3HaUM-
TENbHBIM NOTEPAM KanuTanu-
3aumu. B cBasu ¢ aTum, a Takxke

B CBA3M C MCTOPUYECKMN Mpe-
OybexneHnamMu, Bonpoc penyTa-
UMM 019 POCCUMCKUX KOMMaHWI
ceyac cTouT 0CoOBEHHO OCTPO.

Kevc:

Polymetal International plc \\
ESG kak pakTop yCTOMYMBOro
a3BUTUS KOMMNaHMK B NEPUOL
TYLOYIEHTHOCTU PBIHKOB U

obLLecTBa.

TaTbaHa Henaesa \\
KopnopaTrBHbIV cekpeTapb

Y10 66110 caenaHo

MaTb net Haszan Obin OCHOBaH
KOMUWTET MO YCTOMYMBOMY pas-
BUTUIO BesonacHocTu. [Nepeoe
BpEMS$ akLeHT Ol Ha besonac-
HOCTM, MOCKOSbKY A0DbIBAIOLLAS
KOMMaHWa OTHOCUTCS K OMACHbLIM
NPOM3BOACTBAM M PUCK aBapuli u
HEeCYaCTHbIX CNly4aeB HeobXoauW-
MO BbINO MUHVMK3MPOBaTL. Ho
TPV rofa Hasafm akLueHT CMecTu-
cs1 BOsIbLLIE B CTOPOHY «3€1EHBIX»
NPOEKTOB, SKOMOTUYHOCTM U
yCcTOM4MBOro passntus. lNpence-
JaTens kKoMuTeTa no yCToNYmMBO-
MY PasBUTUIO yuacTeyeT B paboTe
APYrVX KOMUTETOB 1 MPOrPamMm,
B TOM 4MCNle HEKOMMEPUECKMX,
KOTOPbIE aKTUBHO MNPOLABUTaloT
3Ty Temy. Takum obpasom C[1
B35/ Ha ceba akTVBHYIO PO/b B
TOM, 4TODbI COOENCTBOBATL Me-
HEeAXMEHTY 1 KOHTPOMPOBaTh
ero AeaTesnlbHOCTb AN TOro, 4To-
Bbl 0becneynTs ABUXEHNE KOM-
NaHWK B HY>XHOM HanpaseHnun.

VIHcauT

Bonpocskl LeHHOoCTEN 1 NPUH-
LMNOB MOTYT ObITb yMyLLEHbI 13
B1OY MEHEAKMEHTOM, KOTOPbIN
cocpenoToyeH Ha GUHaHCOBO-
3KOHOMMYECKMX MOKA3aTENSAX.
OpHako, B C1y POCTa 3Ha4YeHMs
ESG-dakTopos ans busHeca,
CoBeT AMPEKTOPOB, NrpatoLL i
B 3TVX BOMPOCAX akTUBHYIO POSIb
CTaHOBWTCS BaxkHeNLWM dakTo-
pom obecneyeHns yCTonymeoCTy
KOMMaHuu.
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BO3HarpaxaeHme
4rneHoB CoBETOR

OMOEKTOPOB >




N =~

AW

[lonnTrika BO3HarpaxneHs 4ieHoB
COBETa ANPEKTOPOB KParHe pasHas:
basoBoe Bo3HarpaxneHue yneHa C/]
Bapbupyetca ot 2,2 1o 36,4 mMsiH. pyb.

Hebosibluoe KonmyecTBO KOMMAaHW
MCrOJIb3YET LIeHHbIE byMaru
(0bbIKHOBEHHbIE akumu, restricted

stock units, phantom shares) kak
OCHOBHYIO MW [ONOSTHUTETbHYIO hOOMY
BO3HAarpaxmaeHus

Pa.0 KOMNaHWy NpoaoIKaeT
NPUBA3bIBATE QUHANBHYIO CYMMY
BO3HarpaxaeHum 4eHos

K MPUCYTCTBUIO/OTCYTCTBUIO Ha
3acenaHusax, a Takke nx Gopme: OYHOM
WM 3@04HOM

Y psaa KOMManu CyulecTByoT
OrPaHNYEeHNs MO MakCUMaslbHOMY
BO3HarpaxaeHuto 4ieHos C/]
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Komnarusa Baniota basosoe LononHutensHoe  HononHutensHoe CrapLunii basosoe
BO3HArpaxaeHne BO3HArPAXAEHWE  BO3HAMPAXAEHNEe  HE3aBUCHMBIN BO3HarpaxmneHwe
ynera Coseta 38 YJIeHCTBO B DPYKOBOACTBO OVPEKTOP Mpencenatens
LNPEKTOPOB KoMUTETaxX™ ™ ™* komuteta B C/]** CoseTa

[NPEKTOPOB

AK«AJIPOCA» (MAO)*  RUB 6000000 1200 000 1800000 7800000 9000000

ADK «Cucremar RUB 13700 000 280000 15100 000

(MAO)** (ecnn Hanorosowm (ecnu Hanorosowm
pe3naeHT PO) peaungerT PO)
17 800 000 (ecnm 19200 000 (ecnn
He Ha/IoroBou He HanoroBow
pe3nneHT PO) peaungeHT PO)

OK «PYCA» EUR 18 600037 1557212 2249307 123711874
(€215 000) (€18 000) (€26 000) (€1 430 000)

MNAO «Aspodnom* RUB 6000000 1200 000 1980 000 9000000

MAO Bank BTE RUB 6000000 1200000 1800000 7800000 9000000

MAO «faznpom» RUB 26 368 320 1353000 2490250 32771820

MAO «"MK Usb 8726808 3636170 10908510 72723400

«Hopuscknin Hykesb» ($120 000) ($50 000) ($150000) ($1 000 000)

MNAO «Hetckmin Mup» — USD 4363404 181 809 363617 8726808
($60000) ($2 500) ($5000) ($120000)

MNAO «MHTep PAO»* RUB 6000000 600000 200 000 7800000

MAO «IYKOWT» RUB 7 250000 1150000 1150000 12 850 000

MAO «MarHuT» EUR 12976770 ['lo ayauty, no 30279130
(€150 000) cTpareruu, no (€350 000)

PrHaHCoBbIM
DbIHKAM:
8651180

(€100 000)

['lo HOMUHAaLMSAM:
6488 385

(€75 000)

MAO «Mockosckas Usb 7 500000 1500 000 3750000 16 000 000

Bupxay

MAO «Mockosckmi Uusb 7272 340 1090851 1818085 14544 680 19635318

KpenutHbim Bark»* ($100 000) ($15000) ($25 000) ($200 000) ($270000)

MAO «MTC» UsD 21817020 o obs3atensHbiM 1o 0693aTebHbIM 29089 360
($300 000) KOMUTETaM: KOMUTETaM: ($400 000)

2181702 3636170

($30 000) ($50 000)

o cneumnansHbiM - o crieumansHbiM
KOMUTETaM: KOMUTETaM:
1818085 2181702
($25000) ($30000)

MNAO «HK PocredTs» Usb 36361700 2181702 3636170 43 634040
($500 000) ($30000) ($50 000) ($600 000)

MAO «HOBATOK» RUB 19 500 000 3000000 30000 000
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KomnaHwms BantoTa bazosoe LononnurensHoe  HononHutensHoe Crapinii bazoeoe

BO3HarpaxaeHne BO3HArPaxXaeHWe BO3HArPaxaeHue  He3aBUCIMBIN BO3HarpaxmaeHwve
uneqa Coseta 38 YIEHCTBO B PYKOBOACTBO OMPEKTOP Mpencenatens
OVPEKTOPOB KomuTeTax*** komuteta B G CogeTa
LMPEKTOPOB
MAO «[Mosoc» usD 13453829 1454468 [lo ayauty: 16362765 26907 658
($185 000) ($20000) 5817872 ($225000) ($370000)
($80000)
['lo apyrim
KOMUTETaM:
3636170
($50 000)
MNAQO «Poctenekom» RUB 4000 000 o ayauty: ['lo ayauty: 6000000
400 000 1100000
o apyrim [lo npyrvim
KOMUTETaM: KOMUTETaM:
320000 1080 000
MNAO «Pycluapo»™ RUB 3510000 351000 702 000 4036 500 4563000
MAO «Coepbatik» RUB 7700000 1540000 2310000 11550000
MNAO «DocArpon usb 13090212 8726 808 26180424
($180 000) ($120000) ($360 000)
Petropavlovsk PLC GBP 8050768 [o aynuty: 8805528 15095 190
(£80000) 1006 346 (£87500) (£150000)
(£10000)
['lo BosHarpaxae-
HUSIM:
754 760
(£7500)
Polymetal usb 9235872 945404 [lo ayauty: 11053957 36361700
International PLC ($127 000) ($13000) 2763489 ($152 000) ($500 000)
($38 000)

['lo BosHarpaxzae-
HUSM, 110 HOMUHaE-

LpIsiM, 110

besonacHocTu:

1381745

($79000)
HeadHunter Group usD 2181702 727 234 1454468 3636170
PLC ($30000) ($70000) ($20000) ($50 000)
X5 Group** RUB ot 8000 000 - - 21000 000

*OuHanbHaa CyMMa BO3HarpaxaeHusa 3aBUCUT OT KONIMYECTBa 3aCefaHni, B KOTOPbIX MPUHMMAN ydacTne
uner CoseTta AMPEKTOPOB (M MHOrOa MX GOPMbI: OYHON UM 3a04YHON)

** KomnaHus Takxe BbIMAavMBaeT akUmmM Kak MHCTPYMEHT MOTMBALIMN

*% B HEKOTOPbIX KOMMAHMAX CYLLECTBYIOT OFrPaHUYeHUs MO MaKCYMaibHOMY BO3HArPAXAEHMIO YieHOB
CoBeTOB AMPEKTOPOB, BHE 3aBMCMMOCTM OT KOJTMYECTBA KOMMUTETOB, B KOTOPbIX BXOAWT Yner CL.

Tak kak bonbwmHcTeo foposbix Obuwwmx Cobparunin Akunonepos (TOCA) npoxonwnn 8 mae-uione 2021,
Ans aHanusa 6o 8341 kypce gonnapa CLUA ($71 = 72,7234 pybna), espo (€1 = 86,5118 pybna) u dyHTa
crepnunros (£1 = 100,6346 pybns) Ha 1 viona 2021t
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NeTtononorus
MCCAedoBaHMa




Mpun NOAroToBKe NCCAEAOBAHUS
MCNOAb30BAaAUCh CAeAYIoLLNe
NCTOYHUKMU:
1) CariTbl KOMMaHmmM
2) [oa0Bbie OTYETHI
3) MNpecc-peanssbl
4) Boardex
5) 2020 Russia Spencer Stuart Board Index
6) Spencer Stuart Boards Around the World
v np.
Mcnoab3oBaAmcb saHHbIE O YaeHax CoBeToB
AmpekTopoB Ha 1 okTabpsa 2021 roaa.
[Mpwv noacyete yreHoB u [peaceasaTenen
KomuteToB KomnaHusa [NAO
«CypryTHedTeras» He y4mTbiBaAach, Tak Kak
B OTKPbITBIX UICTOYHUKAX AaHHbIX MO COCTaBY
KOMUTETOB HE OOHAaPY>KUAOCH.

CrincokK KoOMraHum

AK «AJTPOCA» (IMAO)

ADK «Crictemanr (NMAQ)
OK"PYCAJT"

MAO "HOBAT2K"

MAO "Montoc”

MNAO «Aspodnor»

MAO «lasnpom»

MAO «'MK «Hopunsckimi HVkenb»
MAQO «lpynna Komnanum MAK»
MNAO «lpynna JICP»

MNAO «[etcknii Mup»

MNAO «Htep PAO»

MAO «JTYKOWT»

MAO «MarHwT»

MAO «MMK»

MNAO «Mockosckas bripsxa»
MAO «Mockosckunt KpeanTHbin bark»
MAO «MTC»

MAO «HK PocHedTs»

MAO «HJTMK»

MAO «Poctenekom»

MAQO «Pyclngpo»

MAO «CbepbaHk»

MNAQO «CesepcTans»

MAO «CyprytHedreras»
MNAO «TatHedTb»

MAO «TpaHcHedTb»

MAO «DocArpo»

MAO «OCK ESC»

MAO bank BT

Fix Price Group Ltd.
Globaltrans Investment PLC
HeadHunter Group Plc
Ozon Holdings PLC
Petropavlovsk PLC
Polymetal International plc
TCS Group Holding PLC
VK Company Limited
(paHee - Mail.ru Group Limited)
X5 Group

Yandex N.V.
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<4 KORN FERRY

LEADING GLOBAL
ORGANIZATIONAL
CONSULTING FIRM

We work with our clients to design optimal organization structures,
roles, and responsibilities. We help them hire the right people and
advise them on how to reward and motivate their workforce while
developing professionals as they navigate and advance their careers.



