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Kinh thua Quy vi,

Xu thé tat yéu vé Phat trién bén viing - Tang trudng Xanh cla nén kinh t€ dugc coi la trong tam
trong chién lugc phat trién clia qudc gia, cla céac linh vuc, nganh nghé, va cliia ca céng déng
doanh nghiép. Su phat trién bén virng va minh bach cua thi trudng von Viét Nam la mot phan déc
biét quan trong cé anh hudng rat I6n téi xu thé Tang trudng Xanh, véi sy tich hop gia tri clia ba
yéu t0 M6i truong - Xa héi - Quan trj (IESG). Trong mét hé sinh thai Quan tri Cong ty (QTCT) hoan
chinh va can bang dugc két néi bdi cac co quan quan ly va van hanh thij trudng, cdc doanh nghiép
tham gia thi trrong, cac nha dau tu, Vién Thanh vién H6i déng Quan tri (VIOD), thanh vién Mang
lui Vién Thanh vién HDQT Toan cau (GNDI), déng vai tro la moét dinh ché trung gian, tép trung vao
ho trg, cling c6 va nang cao chat lugng QTCT gan vaéi phat trién bén virng.

Thuc hién sir ménh “Tién phong dan 16i - Hop tac phat trién”, VIOD la td chirc tién phong va chuyén
nghiép vé QTCT tai Viét Nam. Véi sy ho tro va déng hanh cua cac d6i tac sang lap (T chire Tai
chinh Quéc té - IFC, Téng cuc Kinh t& Lién bang Thuy S§ - SECO, va Uy ban Chiing khoan Nha nuéc
- SSC), céc nha tai trg, cac thanh vién trong mang luéi Chuong trinh Thanh vién Doanh nghiép
(CMP) va Chuong trinh Thanh vién Ca nhan (IMP), VIOD da lién tuc trién khai cac chuong trinh
nang cao nhan thirc quan tri gan vdi phat trién tu duy va thuc thi hanh déng ciing nhu tham gia
céc du &n danh gia QTCT trong nudc va trong khu vure ASEAN, va Hoi nghij ban tron chau A ctia T8
chirc Hop tac va Phat trién Kinh té (OECD).

Vira qua, vao thang 9/2023, OECD d4 chinh thirc cong bé Bo Nguyén tac Quan tri Céng ty stra doi,
trong dé céac nguyén tac dugce diéu chinh theo hudng uu tién tinh bén virng va nang luc chdng
chiu ctia doanh nghiép, dac biét la viéc quan ly cac co hdi va rdi ro lién quan dén khi hau. béng
thoi, Dién dan thuong nién [an thir 6 cta VIOD véi chia dé “Khoi nguén Tai chinh Xanh va Quan tri
Xanh” duoc ky vong sé chia sé kinh nghiém va phuong phép tiép céan thuc tién véi Tai chinh Xanh
hudng t6i quan tri hiéu qua va bén virng cta cac doanh nghiép.

QTCT hiéu qua bat dau tir mot HDQT hiéu qua, d6 la HPQT c6 tinh da dang, cé cam két, va kién
dinh di tién phong trong viéc ap dung Quan tri Xanh - chia khéa d€ khoi dong Tai chinh Xanh.
Trong a@n pham nay, VIOD sé tap trung vao ndi dung chinh |4 “Tinh Pa dang va Bao trum trong Hoi
dong Quan tri”. Chung t6i tin rang Directors Bulletin la mot b6 tai liéu hitu ich cho céc thanh vién
HDQT, nha d4u tu, co quan quan ly nha nudce va hoi vién cta VIOD dé cung nhau hudng téi tich
hop céc thong |é tét nhat cda qudc té trong xay dung HDQT da dang va bao trum hon vi sy phat
trién bén virng cda doanh nghiép, thi truong, va nén kinh té.

Kinh chtc Quy vi strc khoe va thanh cong.

Chu tich HPQT Phé Chu tich HDQT
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VIOD - TO CHUC TIEN PHONG VA

CHUYEN NGHIEP VE QUAN TRI CONG TY TAI VIET NAM

Vién Thanh vién HGi dong Quan tri (VIOD), thanh vién Mang ludi Vién Thanh vién HDQT
Toan cau (GNDI) la mét t6 chie chuyén nghiép, doc 1ap va tién phong, hoat déng nham
thic day viéc thuc hién cdc chuan muc va thong Ié tét nhat trong Quan tri Cong ty (QTCT)
va phét trién bén virng (PTBV) cho doanh nghiép Viét Nam.

Hoat dong cua VIOD hudng téi nang cao tinh chuyén nghiép cta héi déng quan tri, thic
day tinh minh bach va hiéu qua, tap hop va két ndi cac thanh vién HPQT, xay dung mang
lugi cac thanh vién HDQT, cac nha lanh dao doanh nghiép, cac khu vuc kinh t€, thong qua
QTCT gan véi PTBV, gép phan xdy dung hé sinh thai vé QTCT va PTBV cho thij truong
ching khoan ndi riéng va thi trudng tai chinh néi chung tai Viét Nam.

Thuic day tinh chuyén nghiép, nang luc chuyén mén, va vi thé cla céac
thanh vién HDQT tai Viét Nam;
» Chia sé thong lé t6t va tai nguyén tri thirc vé QTCT;
T& chirc cac dién dan, hdi thao dé trao d6i va md ra co hdi két ndi cho
cac thanh vién HDBQT;
Tao anh hudng doi vai cac chinh sach QTCT va van dong cai cach thi
truong;

>
SU'MENH

Cai thién niém tin ciia nha dau tu trong khu vuc tu nhan cua Viét Nam

. . va trén thj truong von.
TAM NHIN

VIOD I3 t6 chirc chuyén nghiép hang dau vé Quan tri Cong ty
cua Viét Nam.
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Hoi dong Quan tri (HPQT) hiéu qua bao gom cac thanh vién cé da dang ve
chuyén mon, ky nang va quan diém. Nguoc lai, HDQT qua déng nhat cé6 thé
gay ra cach tu duy hep hoac theo nhém va gay rai ro nghiém trong.

Tém tat Chinh sach vé Cai thién Quan tri Céng ty cua cac Ngan hang ¢ SEE

SU DA DANG TRONG HOI
DONG QUAN TRI

DPa dang hoa HDPQT dang trd nén can thiét dé
céac cong ty phat trién va Ién manh trong moi Pa dang dé cap dén su hién dién cia
truong kinh doanh ngay nay. Trén thuc t€, HDQT nhiing nhém nguoi ¢é nhiéu dic diém
- dugc thic day badi két hgp cla céc nghién cliru khdc nhau, nhin thdy hodc khéng nhin
thuyét phuc; ap |l,|’(’: tlr cac cd déng, nhan vién, thay duoc, bam sinh d4 c6 hodc cé duoc
khach hang, va doi tac kinh doanh; cung truyc qua thoi gian. Nhiing dac diém nay cé
giac cua chinh ho - da va dang n6 luc cai thién thé bao gdm gidi tinh, ching téc hodc
su da dang HDQT trong nhiéu nam. dan téc, quan nhan hay cuu binh, khuynh
Viéc da dang héa HPQT d4 dat duogc mét s tién hudng tinh duc, kha nang, kinh nghiém, Iy
trién nhat dinh. Chang han, ty lé phu nit trong lich, ky néng, quan diém, v.v.

HDQT cua cac cong ty nam trong danh sach
Fortune 500 da tang Ién thanh 22,5% vao ndm 2018. Ngoai ra, mot phan tich nam 2020 tai My,
2018, so véi 15,7% & dau thap ky. Ty 1é nguoida da xac dinh 200 cong ty c6 mic d6 da dang
mau trong HDQT cua céc cong ty nay tang tir trong co cdu HDQT dat trén 40% - gan bon lan
12,8% vao nam 2010 lén thanh 16,1% vao ndm so vdi so lugng cong ty mot thap ky trude do.
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a1 N
Chung téi tin rang viéc thiéu da
dang trong HDQT sé lam suy yéu
kha nang dua ra cac quyét dinh
chién lugc hiéu qua. Va diéu doé gay
can tré kha nang tang truong dai
han cua céng ty.
Thu gti dén cdc céng ty thude
Chi s6 Russell 1000 cua BlackRock

8 ,,J

Su da dang trong HDQT giup qua trinh ra quyét
dinh va giai quyét van dé duoc tot hon, dan dén
su déi mdi va séng tao, tir dé cai thién danh
tiéng cla cong ty va cing cd mdi quan hé véi
cac bén hitu quan. Tinh da dang clta HDQT
cling c6 thé trd thanh mét gid tri d€ khach hang,
nhan vién cla céng ty va cac dai tac, cac co
dong tiém nang nhan biét duoc sy quan tam tdi
phat trién da dang va bén virng cia HDQT va
cong ty tai nhitng thai diém khac nhau. Bao céo
“HDQT than thién v&i moi truong va xa héi” cua

Diligent va Trung td&m Quan tri Cong ty Esade

thuc hién mai day tap trung so sanh hiéu qua

hoat dd6ng moi truong va xa hoi ctia 5.295 cong *

ty & 50 quoc gia khac nhau véi hoat dong va cau
trdc cua HDQT, da chi ra rang su da dang trong
HDQT la yéu o then chot déi vai hiéu qua hoat
dong moi truong va xa hoi cua doanh nghiép.
Bado céo cling nhan manh viéc cé thanh vién
doc lap trong HPQT, nhu & 28% cong ty duoc
khao sat, va dac biét la mot Cly ban Phat trién

bén virng, nhu & 12% cong ty dugc khao sat, sé -

tao ra sy khac biét quan trong d6i vdi hiéu qua
hoat ddng maéi trudng va xa hoi.

VIOD DIRECTORS BULLETIN -

a1 3

Bao cao [HDQT than thién vdi méi
truong va xa hoéi] néu ré su can
thiét cua viéc loai bo dan cac mé
hinh HPQT truyén théng véi cac
dac tinh nhu thanh phan dong nhat,
toan nam giadi, rao khuén, c6 dinh.
Thanh vien HPQT da dang, dac biét
vé gigi tinh, dé tudi, quoc tich va
kinh nghiém doéng gop gia tri xa hoi
va gan lién véi cac két qua phi tai
chinh tét hon ciing nhu su’ bén viing
vé méi truong va xa héi.
Mario Lara,
Giam déc Trung tdm Quan tri Cong ty Esade

~ ,,J

Ngudn tham khao cho bai viét nay:

Fucci, M. and Cooper, T. (2019). Tinh can
thiét cua HPQT bao trum. Deloitte Insights.
J. Creary, S., Foutty, J. and Mitchell, K. (2023).
Su da dang cé thé ndng cao hiéu qua cua
HDQT nhu thé nao. MIT Sloan Management
Review.

- Diligent va Trung tdm Quan trj Cong ty Esade
(2022). HDQT thén thién véi moéi truong (E)
va xa hoi (S): Lién két hiéu qua cua HPQT vdi
hiéu qua hoat déng E va S.

VIOD and VBCWE (2023). Dién dan Nit Thanh
vién HGi déng Quan tri va N Lanh dao Cép
cao.

11



- VIOD DIRECTORS BULLETIN

L6 ~
Cdc cong ty b6 qua mét nira dan s6
thé gioi sé bo qua mét nura tai nang
cua thé gidi. Dé canh tranh hiéu qua,
ching ta can phan anh su da dang
cua thé gigi noi ching ta va khach
hang cua minh dang séng va lam
viéc.

Sheila Penrose Fotolia,
Chu tich HPQT Jones Lang LaSalle

" ,,4

Bdo cdo ba dang gidi trong HDQT tai Khu vuc
ASEAN nam 2019 cua IFC cho thay cac cong
ty cé ty Ié phu nir trong HDQT cao hon thuong

PHU NU TRONG HOI BPONG QUAN TRI

TANG CUGNG HIEU QUA KINH DOANH

c6 hiéu suét tai chinh cao hon, dugc do luong
thong qua ca ROA (ty suat lgi nhuan trén tai san)
va ROE (ty suét loi nhuan trén vén chd sa hitu).
Trung binh, cac cong ty ASEAN c6 HDQT vdihon
30% thanh vién la phu nr cé ROA trung binh la
3,8%, s0 Vi 2,4% & cac cong ty khéng cé phu nir
trong HDQT. Tuong tu, cac céng ty c6 hon 30%
thanh vién HDQT la phu nir c6 ROE trung binh la
6,2%, SO VGi 4,2% tai cac cong ty khéng co6 phu
nir trong HDQT. M&t phén tich cla Credit Suisse
chirarang céc cong ty c6 it nhat mét thanh vién
HDQT la phu n{r da mang lai lgi nhuan gop cho
cdac nha dau tu cao hon cac cong ty cé toan bo
thanh vién HDQT la nam gidi 3,5% mbi nam ké
tr nam 2005.

RA QUYET DINH TOT HON, DAT KET QUA TOT HON
Phu nir dai dién trong HDQT dan dén hiéu qua hoat dong clia cong ty t6t hon. Theo ILO, dat
dugc binh dang gidi trong HDQT gilip cac cong ty c6 kha nang cai thiéu hiéu suét cao hon

20%.

NANG CAO HIEU BIET NGUQI TIEU DUNG
Phu nif c6 thién hudng tap trung vao cac chi s phi tai chinh nhu sy hai long khach hang va
trach nhiém XH doanh nghiép, dong thai giam sat trach nhiém va quyén han HDQT, gitp cai

thién QTCT.

TANG CUONG QUAN TR| CONG TY
Phu nir c6 thién hudng tap trung vao cac chi sg phi tai chinh nhu sy hai long khach hang va
trach nhiém XH doanh nghiép, dong thai giam sat trach nhiém va quyén han HDQT, gilp cai

thién QTCT.

THU HUT VA GI0' CHAN NHAN TAI
Theo ILO, su hién dién clia phu nit [a diém cdng cho tuyén dung nhan tai, giip thu hut va xay
dung ldng trung thanh cla nhitng chuyén gia gidi nhat, chuyén ching thanh nhirng cai tién

trong sang tao va dai méi.

QUAN LY PAO DUC VA CO TRACH NHIEM HON
Kha nang giai quyét van dé cta phu ni toan dién hon nam gidi rat c6 ich ddi vai cac bo phan
quan ly, dac biét trong céc tinh hudng khdng hoang.

Nguén: Dién dan N Thanh vién H6i déng Quan tri va N Lanh dao Cap cao 2023 cua VIOD and VBCWE.
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HDQT co ti I& thanh vién la phu nit cao cling co
th& mang lai nhiéu lgi ich khac cho cong ty, bao
goém su da dang trong viéc dua ra quyét dinh,
quan tri céng ty tot hon, nang cao hiéu biét nguai
tiéu dung, thu hat va gitr chan nhan tai, quan ly
dao durc va co trach nghiém hon, cling nhu tao
ra mét moi trudng lam viéc minh bach hon va

poI MOl

DPaBi maoi d€ ma ra cac co hoi
thj truong méi.

Thuc day tinh minh bach d€ cai thién
Quan tri cong ty.

VIOD DIRECTORS BULLETIN -

cai thién hon viéc thuc hién céc tiéu chudn Moi
truong, Xa hoi va Quan tri (ESG).

Dang chd y, cac HDQT nhiéu nit c6 xu hudng
dat dugc sau nang luc then chot cla cac nha
lanh dao doanh nghiép dé dat duoc cdc muc
tiéu toan cau sau:

TU DUY DAI HAN

Cac nha lanh dao nir mang lai
tam nhin phat trién dai han.

Hop tac dé thic day cac thay dai
mang lai tinh hé thong.

U Thuc day quan ly moi truong dé
giai céc rui ro lién quan dén bién
dai khi hau.

Khuyén khich hoa nhap dé mérong e
lgi ich phét trién cho moi ngudi.

Nguén: Dién dan Nir Thanh vién HSi déng Quan tri va N Ladnh dao Cap cao 2023 cia VIOD and VBCWE.

Ngudén tham khao cho bai viét nay: IFC (2019). Da Dang Gidi trong H6i dong Quan tri @ ASEAN.
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NAM BAT TiNH DA DANG VE

THE HE

Trong hai thap ky qua, da cé nhiéu “gidy muc”
viét vé tam quan trong va lgi ich cua su da dang
trong HDQT, nhung so vdi cac khia canh khac,
da dang vé tudi tac, hodc chinh xac hon, da
dang vé thé hg, van la mot yéu to bi bo qua trong
céac cudc hop cuia HDQT.

BUNG NO THE HE “BABY BOOMERS”

BA&n nhom thé hé chinh trong luc lugng lao déng
chd dao hién nay la:

+  Thé hé truyén thdng (Traditionalists) - sinh
tir ndm 1925 dén nam 1946.

+  Thé hé bung né tré so sinh (Baby Boomers)
- sinh tlr ndm 1946 dén nam 1965.

+  Thé hé X (Generation X-ers) - sinh tir ndm
1965 dén nam 1981.

+ Nhom thién nién ky (Millennials) - sinh tur
ndam 1981 dén nam 2000.

Mot HDQT da dang thé hé thuong xuat hién hai
thé hé hodc nhiéu hon. Tuy nhién, hién nay trén
thé gidi, khdng hiém HDQT chi dugc dan dét bdi
mot thé hé - Thé hé “Baby Boomers”.

Theo Bao cdo HOi dong Quan Tri Singapore Pa
dang nam 2014 cda Truong Kinh doanh thuéc
Dai hoc Quéc Gia Singapore, diéu nay ding cho
hon mét nira s6 HDQT cua cac cong ty niém yét
trén san SGX. Cac nghién ctru khac tai My, Anh
va Uc ciing cho thay tuong tu.

Tai My, d6 tudi trung binh cuda tat ca cac HDQT
cua céac cong ty thuoc S&P 500 la 62,4 va su da
dang vé dé tudi khong thay d6i qua nhiéu theo
quy mo va nganh nghé ctia cong ty. Tuong tu tai
Anh, céc thanh vién HDQT khéng diéu hanh chu
yéu duoc lya chon tlr mot nhdm (ng vién nhd,
chd y&u trén 60 tudi. Tai Uc cling vay, gan 80%
thanh vién HPQT cé do tudi tir 50 dén 70.
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PA DANG THE HE VA HIEU QUA HOAT PONG
CUA HOI DONG QUAN TRI

Vé mat ly thuyét, sy da dang vé thé hé co y nghia
gitp HDQT tiép can quan diém cua céac thanh
vién HPQT khéc nhau, nhirng ngui hiéu ré nhu
cau va sy nhay cam cua céc bén hiru quan cung
thé& hé véi ho. Mot s6 quan diém cho rang céc
thé hé tré coi mé vai nhitng cach tiép can mdéi
hon so véi cac thé hé trude, thuong hudng dén
viéc duy tri hién trang. Ngoai ra, viéc cé nhiéu
quan diém khac nhau trong cudc hop cia HDQT
cling c6 nghia la hién trang lién tuc duoc phan
bién va danh gia lai mét cach nghiém tuc, qua
dé ngan nglra tinh trang tu duy theo nhém.

Mac du quan niém thong thuong cho rang kinh
nghiém kinh doanh chi cé thé dugc tich Ity qua
thoi gian, diéu nay khong phai lic nao ciing
dung. Mét vi du ro rang la khoang céch vé trinh
do hiéu biét céng nghé thudng thay & céac thé
hé truée. Nam 2014, Walmart da di nguoc lai xu
hudng bang céach bd nhiém Kevin Systrom, 30
tudi, déng sang lap va nguyén Tong Giam doc
cua Instagram vao HDQT ctia minh. Walmart tin
rang chuyén moén vé cong nghé va ky thuat s6
cua Systrom la rat c6 gia tri khi Walmart lén ké
hoach md rong két néi véi khach hang va trién
khai cac co héi méi thong qua thuong mai dién
t&r va cac kénh di dong.

Tuy nhién, trén thuc t€, cac nghién ctu thuc
nghiém chua thé dua ra két luan rd rang vé |oi
ich clia da dang thé hé. Pirng trén mét goc do,
Bédo cdo Ho6i dong Quan tri Singapore Da Dang
nam 2014 nhan thay rang cac doanh nghiép
Singapore c6 su da dang vé thé hé hoat dong
hiéu qua hon dang ke, vai ty suat lgi nhuén trung
binh trén tai san dat 3,3% so vdi chi 0,6% cua
nhitng doanh nghiép khéng c6 su da dang vé
thé hé.

G mét géc do khac, nghién ctru nhu Quan ly Sur
da dang: ba dang Thé hé trong H6i dong Quan
tri, Gia tri Ca nhan cta Thanh vién Hoi dong
Quan tri va Hiéu qua Hoat déng ctia Ngan hang
cua Talavera, Yin va Zhang, da chirarang HDQT
da dang vé thé hé co thé anh hudng xau dén
hiéu suat, lgi nhuan va thay doi chién lugc cla
cong ty do su thiéu any trong giao tiép va xung
dét gilra cac thanh vién HDQT.

Nhirng nghién ctru khac, vi du nhu Nghién ctu
Thuc nghiém vé Da dang Thé hé trong H6i dong
Quan tri cta Ferrero, Fernandez-lzquierdo va
MunozTorres, khdng phat hién ra tadc déng dang
ké nao gilra da dang thé hé va hiéu qua kinh
doanh cuta cong ty.

BAC CAU GIUA LY THUYET VA THUC HANH

Khoang céach vé lgi ich gilra ly thuyét va thuc
hanh c6 thé 1a do méc du dé dang dat dugc su
da dang trong HDQT nhung dé dat duoc tinh
bao trum lai khd khadn hon nhiéu, doi hdi mot
moi truong tén trong, tuong tac va két néi lan
nhau.

Loi ich cta sy da dang chi cé thé dat dugc khi
céc thanh vién trong HDQT c6 thé lam viéc gan
két voi nhau, nhung diéu nay khong thé xay ra
néu nhém thanh vién thiéu so bi c6 1ap. Khi su
tham gia dan chu trong HDQT bi han chég, cé
thé dan dén thai do thu dich, hanh vi kém hiéu
qua, s bat mén va tinh trang nghi viéc cta cac
thanh vién trong HPQT.

Mot két qua khac, khong dugec mong mudén hon,
do la cac thanh vién thiéu sd chi thuc hién tuan
theo va trd thanh nhirng ngudi khéng dong gop
dugc gi cho hiéu qua hoat dong cua HPQT.

Do dé, da dang thé hé trong HDQT cé thé la mét
“con dao hai lugi” cé kha nang mang lai lgi ich,
nhung néu khong dugc quan ly diang céch, cé
thé dan dén kém hiéu qua va gay tén kém cho
c06 dong. Diéu nay doi hoi su l1anh dao xuat sac
tlr Chdi tich HDQT dé khai thac su phong phu va
gia tri cia HDQT da dang bang céach tao ra van
héa cdi ma va khuyén khich phan bién mang
tinh xay dung, noi ma da dang quan diém duoc
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thé& hién va mdi thanh vién dugc déi xr véi su
tén trong lan nhau.

Tuy vay, su da dang vé thé hé duoc thuc hién
mang tinh hinh thirc chi mang lai lgi ich cho rat
it nguoi. Ham y & day la diéu kién tién quyét la
HDQT can bao dam viéc s& hitu cac ky nang,
kinh nghiém va nang luc can thiét. R rang, chi
riéng tudi tac khong mang lai lgi ich truc tiép
cho ¢6 dong nhung khi mét (rng vién dap ung
duoc cac ky nang va nang luc trong ma tran
thanh phan HDQT mong muén, gia tri gia tidng
cla su da dang vé thé hé co thé phat huy tac
dung. Khi mot cong ty chu trong nhiéu hon dén
cac khia canh khac cua sy da dang hon la ky
ndng va chuyén mén cua mot thanh vién HDQT,
diéu do c6 nguy co khién cho nhitng thanh vién
dé cam thay bi tude quyén tham gia HDQT.

Ngay ca khi mét céng ty co thé tim duoc nhirng
thanh vién cé kj nang phu hgp dé tang thém
tinh da dang cho HDQT, cong ty can phai chuan
bi tinh than rang trudc tién cac thanh vién HDQT
c6 thé can thoi gian dé xay dung su tin tudng
cua nhau trong viéc ra quyét dinh, va diéu nay
6 thé, it nhat la ban dau, dan dén quy trinh dua
ra quyét dinh cé phan cham tré. Su thiéu hiéu
qua nay nhin chung sé giam dan theo thoi gian
khi cac thanh vién da trd nén quen biét nhau
hon, nhung néu kéo dai trong moét khoang thai
gian dai hon, sy da dang trong HDQT c6 thé
giam di. Diéu nay nhan manh tam quan trong
cua viéc cap nhat HDQT va viéc nay nén duogc
thuc hién thuong xuyén da dé duy tri mét mic
do tranh luan va tuong tac lanh manh trong cac
cudc hop cua HDQT, nhung khong qua thudng
xuyén dén murc lam anh hudng dén mai quan
hé gilra cac thanh vién.

Ngudn tham khao cho bai viét nay:

Kong, E. (2017). Nam bat Su da dang Tudi tac.
SID Directors’ Bulletin 2017 Q4.
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a1
Tinh ddc lap rat quan trong d6i vdi chirc nang tu van va giam sat dé [cac thanh
vién HPQT] cé thé thuc su tién hanh viéc giam sat va danh gia mét cach khach
quan. Quan trong nhat, theo toi, thanh vién HPQT can dua ra nhitng quyét dinh
co loi nhat cho c6 déng, diéu nay cé nghia la khong ton tai xung dét loi ich.
Debbie McCormack,
Trudng B phan Hiéu qua H6i déng Quan tri Toan c4u va Bén viing cua Accenture

Cac thanh vién HDQT doc lap mang dén nhirng
quan diém, kinh nghiém, va kién thic chuyén
nganh da dang, gop phan vao viéc dua ra quyét
dinh toan dién va sang sudt hon trong cuéc hop
cua HDQT. Kha ndng giam séat khach quan cla
ho déng vai tro quan trong trong viéc duy tri mot
ap luc lanh manh gitra HDQT va Ban Diéu hanh,
tao diéu kién cho céc cudc thao luan dién ra soi
nGi ma khéng cé xung dot loi ich.

Su ¢6 mat cla cac thanh vién doéc lap trong
HDQT thdc day nhiéu quan diém khac nhau,
giam nguy co tu duy theo nhém va nang cao
kha nang cua HDQT trong viéc xtr ly cac thach
thirc phirc tap. HDQT da dang c6 kha nang
dap Urng tét hon cac nhu cau da dién cua cac
bén hiru quan, phan anh pham vi kinh nghiém
va hiéu biét sau rong hon. Hon nira, viéc nhan
manh vao viéc ra quyét dinh tap trung vao cac
bén hiru quan dam bao rang lgi ich ctia cé déng
luén dugc dat Ién hang dau trong céc cudc thao
luan ctia HPQT.

Tuy nhién, nhitng thach thirc lién quan dén viéc
duy tri tinh doc lap thuc sy gilra cac thanh vién
HDQT van ton tai. Lo ngai duoc déat ra vé stc
anh hudng cua cac thanh vién HDQT tham nién
bdi maoi quan hé cua ho véi Ban Diéu hanh cé
thé 1am anh hudng dén sy khach quan cua ho.
Do d6, nhiéu quéc gia chau Au da d&t ra gidi
han nhiém ky bat budc dé yéu cau viéc thay doi
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TiNH DOC LAP CUA HOI PONG QUAN

TRI DPONG VAI TRO QUAN TRONG

" b

thanh vién trong HDQT nham déap (rng yéu cau
vé cac thanh vién HDQT déc lap. § Anh, HDQT
cua cac cong ty niém yét phai trai qua cac danh
gia ngang hang dinh ky vé tinh déc lap cta ho
bdi mot bén thi ba. Tuong tu, nhiéu HDQT tai
M{ hién nay thuc hién “kiém tra do hiéu qua cla
HDPQT” mdi hai hodc ba ndm mét [an d& dam
bado rang tat ca cac thanh vién déu dong gép
nhu mong doi va van héa HPQT thuc day viéc
ho trg Ban Diéu hanh.

Céc xu hudng gan day cho thdy mot chuyén
bién tich cuc hudng t6i viéc hinh thanh céc
HDQT coé chiéu sau chién lvgc va khach quan
hon, cong nhan nhiing né luc cda HDQT trong
viéc tim kiém cdac thanh vién doc lap dé thiac
day da dang HPQT va qua trinh ra quyét dinh
khach quan ciing nhu dam bao quan tri cong ty
hiéu qua.

Ngudn tham khao cho bai viét nay:

Rockel, N. (2023). Vi sao tinh déc lap cua thanh
vién H6i doéng Quan tri quan trong va lam thé
nao H6i déng Quan tri c6 thé dam bao diéu dé.
Fortune.
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TiNH BAO TRUM TRONG HOI

DONG QUAN TRI

Mac du da dang va bao trum co6 thé lién két mat
thiét véi nhau nhung hai khai niém nay khong
hoan toan giong nhau. Sy khac biét chinh gitra
ching & ché “da dang” la mot trang thai ton tai
va ban than né khoéng phai la th&r duoc “quan
tri”, trong khi “bao trum” la mét tap hop nhirng
hanh vi va co thé dugc “quan tri”.

Co rat it tranh luan xung quanh viéc thic day su
da dang nén tiép tuc la vu tién quan trong doi
vai tat ca cac lanh dao doanh nghiép; tuy nhién,

Bao trum dé cap dén hoat déng lam cho
tat ca cdc thanh vién cia mét céng ty
(bao gém ca thanh vién HPQT) cam thay
duoc chao dén va trao co héi binh dang
dé€ két ndi, thudc vé va phat trién - dé€ déng
gop cho t6 chirc, ndng cao ky ndng va su
nghiép cua ho, déng thoi cam thay thoai
mai va tu tin khi la chinh ho.

20

ngay cang ro rang rang viéc tap trung vao su
da dang ma khoéng tap trung vao tinh bao trum
khong phai la mot chién luge thanh céng. Cac
Ban Diéu hanh — thuong duoc dan dat bdi céac
Giam d6c Da dang va Bao trum hoac Giam doc
Nhan sy — da bat dau nhan ra diéu nay va mét
s0 da thuc hién hanh dong cu thé dé phat trién
va thuc hién céc chién luge bao trum vuaot trén
s da dang nham tao ra van héa bao trum tai
doanh nghiép cua ho.

Tuy nhién, tinh bao trum la mot van dé quan
trong d6i vdi cac nha lanh dao, khong chi dirng
lai & Ban Diéu hanh. Vi vay, HDQT c6 thé lam gi
dé thac dady va clng c6 hon nira van hoa bao
trum tai doanh nghiép ma ho giam sat? That ra
c6 nhiéu cach. Mac du HPQT khéng tham gia
vao viéc quan ly cia Ban Diéu hanh, ho c6 vai
tro quan trong trong viéc xay dung mét doanh
nghiép bao trum va ho ciing cé thé quan tri theo
céach gitp Ban biéu hanh va doanh nghiép di
theo hudng tich cuec.
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TAI SAO HOI DPONG QUAN TRI CAN

QUAN TAM PEN TiNH BAO TRUM?

“Viéc HDQT lam guong la rat quan trong,” Giam
ddc ciia mot nha san xuat san phdm cong nghiép
trong Fortune 500 tuyén bé. “Néu HDQT khong
da dang va bao trum, HDQT sé thiéu uy tin vdi
Ban Diéu hanh” - cling nhu véi nha dau tu, khach
hang, nhan vién va cac bén hiru quan khac.

Tuy nhién, cac cudc thao luan trong cudéc hop
HDQT vé tam anh hudng ctia HDQT d6i véi tinh
bao trum thudng rat khan hiém. Danh gia mot
s diéu 1é cta céc Uy ban thudc HDQT trong
céc linh vuc c6 tiém nang tac dong dén tinh da
dang va bao triim, chang han nhu Uy ban Dé ctr
va Quan tri, Uy ban Nhan su va Uy ban Thu lao,
cho thdy mac du hon mét nira c6 dé cap dén
tinh da dang va bao trum, nhirng tham chiéu
nay thuong chi lién quan dén dac diém nhan
khau hoc (suv da dang). M6t sé it cac diéu lé
nay dé cap truc tiép dén viéc HPQT giam sat
van héa, thong 1é hodc chién luge bao trum cua
doanh nghiép (tinh bao trum). Ngoai ra, trong
khi nhiéu HDQT st dung céc cong cu nhu ma
tran k§ nang trong cac ké hoach ké nhiém cua
ho, hau hét cac cong cu nay khéng cung cap
thong tin chi tiét vé kinh nghiém va nang lyc cua

céc thanh vién HDQT, bao gom ca kinh nghiém
hoé&c kha nédng thuc hanh hanh vi bao trum.

Nghién ctru dinh tinh cang cung cd thém viéc
HDQT can tap trung hon vao tinh bao trum. Cac
cudc phong van vai cac thanh vién HDQT va Ban
Diéu hanh cua cac cong ty trén toan thi truong
cho thay phan I6n HDQT c6 thé khong coi tinh
da dang va bao trum la hai khai niém riéng biét.
Trén thuc t&, nhitng nd luc hién tai cia hau hét
cac HDQT trong céc linh vuc nay chu yéu tap
trung vao su da dang.

Tuy nhién, nhiéu HDQT ciing quan tdm dén viéc
khuyén khich tinh bao trum cling nhu su da
dang. Su phat trién ma doanh nghiép nhan dugc
tur viéc c6 mot van hoa bao trum chir khéng chi
la mot luc lugng lao dong da dang la rat dang
ké. Khi co6 mét van hda bao trum, nhan vién cé
nhiéu kha nang nhin nhan minh la mét phan
cua mot doanh nghiép c6 hiéu qua cao, noi cac
nhém cong tac va lién tuc dap (rng nhu cau cua
khach hang. Cac nhém ciing hoat déng tot hon
khi ho vira da dang vira bao trum - ¢ it tu duy
theo nhém va nhiéu déi maéi hon. Trén thuc té,
HDQT, vdi tu cach 1a mét nhom, cling cé thé 1a
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vi du dién hinh cho mé hinh nay. Khi so sanh céac
HDQT hiéu qua thap va hiéu qua cao, cac HDQT
hiéu qua cao cé nhiéu kha nang thé hién su can
bang gidi tinh va céc hanh vi bao trum hon.

Nhitng két qua cla sy bao trum nay cé thé
chuyén thanh két qua tai chinh. Khi hoat déng
dudi mot van hda va chinh sach nhan tai bao
trum, cdc doanh nghiép tao ra doanh thu trén
mdi nhan vién cao hon t6i 30%, mang lai nhiéu
lgi nhuan hon so vdi cac doi thu canh tranh va
c6 kha nang dat dugc két qua kinh doanh tich
cuc cao hon tam [an.

Tém lai, su da dang don lé khong dam bao rang
cac doanh nghiép c6 thé mang lai nhiéu hiéu biét,
kinh nghiém s6ng va quan diém khac nhau dé giai
quyét céc thach thirc va nam bat co hoi. HDQT
nén coi trong va thic ddy tinh bao trum nhu mét
uu tién riéng biét, nhung mang tinh lién két.

Da dén luc HDQT phai nhan ra dugc tiém nang
va trach nhiém cuta ho trong viéc tac dong dén
tinh bao trum, khéng chi vi loi ich ctia doanh
nghiép va nhan vién, ma con vi lgi ich cua céc
bén hiru quan, néu phu hop. Kosta Kartsotis,
Chu tich kiém Giam d6c diéu hanh cda Fossil
Group cho biét: “Cac c6 dong hdi vé tinh da
dang va bao trum vi ho biét [tinh da dang va
bao trum] sé& gép phan tao ra gia tri co dong dai
han”. Hon nira, khi thi truong va s& thich cua
khach hang thay déi, HDQT va Ban Diéu hanh
dugc hudng loi tir viéc nhan ra rang uu tién tinh
bao trum cua khach hang va cac bén hiru quan
da dang chinh la chia khéa dé duy tri kha nang
canh tranh trén thi trudng.

Lam thé& nao dé HDQT coé thé chuyén sang tuw
duy quan tri bao trum? Mac du day dudng nhu
la mét cong viéc vo dinh hinh, cac HPQT van cé
thé& vach ra mot 10 trinh rd rang dé dua tinh bao
trum vao moi mat cua cong viéc, luc luong lao
dong va moi truong lam viéc cua doanh nghiép.

Ngudn tham khao cho bai viét nay:

Fucci, M. and Cooper, T. (2019). Tinh céan thiét
cua Ho6i déng Quan tri bao trum. Deloitte Insights.
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Viéc tao ra mot van héa da dang va bao trum cling quan trong doi véi cac doanh nghiép ngay nay
nhu viéc du doan céac van dé dot pha nhu rui ro an ninh mang hay nguén nhén tai trong tuong
lai, cling nhu cac van dé mang tinh chuyén d6i nhu ESG. Mot HDQT da dang hiéu qua déng vai
trd quan trong trong viéc giam sat cac chi dé ndng hdi nay va dan dat doanh nghiép hanh déng
hudéng t6i tinh bao trum.

Khi HDQT tich curc thé hién su quan tdm dén da dang va bao trum (D&I) theo nhiéu céch - bao gom
dua ra cam két r6 rang vé viéc tang cudng sy da dang trong HDQT - ho cé nhiéu kha néng tao ra
mé&t moi trudng noi cac tiéng ndi da dang duoc lang nghe hon so vdi nhitng HDQT cé céach tiép
can han ché d6i vai D&l.

TRACH NHIEM CUA HOI DPONG QUAN TRI

TRONG VIEC XAY DUNG SU PA DANG

Dé xay dung ngudn nhan luc da dang cho HDQT mot cach hiéu qua co thé doi hdi nd luc tir phia
HDQT. Nhiéu HDQT d3 stir dung ma tran ky nang dé xac dinh thanh phan va lén ké hoach k& nhiém
nham dam bao sy da dang trong HPQT.

Vi DU VE MA TRAN KY NANG

g 3 § > é@\ >/ &
- s S/ £/ls /8 5/8 5.5
unum z S8 ¢ /& S5/ 55 S5/5
g Fla 2 /5 S8 S /s &le
S &£/ § §/ S &5 /8 &/ 8 5/8
L S/g /85 /8 SIS S8
Chuyén mén va am hiéu Il BN A Al AN
K& toan/Kiém toan e o o o e o o o o
Van hanh kinh doanh e © o o o o o o o o o
Quan ly van e o o o e © o o o o
Lanh dao quan tri Cong ty e © o o o o o o o
Chuyén mén/Hiéu biét vé tai chinh ®© © © © © © o o o o o
bdc lap e © o o o o o o e o
Kinh nghiém trong nganh e © o o o o e o
Qudc té ° e o ° e o o
Cac thj truong dau tu ° ° ° °
Kinh nghiém HDQT CTDC gan day khac ° e o o o e o
Kinh nghiém diéu hanh congty daiching e e @ e o o e o o
Quan ly rdi ro/phap ché e o e © © o o o o o
Cong nghé ° ° °
Pac diém nhan khau hoc

Tham nién (nam) 5 11 0 2 4 10 6 13 3 3 3
Tudi (Nam) 59 71 59 61 62 61 56 68 49 61 57
Gidi tinh (Nam/Ni) M M F M F M M F M M M
Chuing toc

M§ Phi °

La-tinh °
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Nguén: Chuong trinh Chirng nhan Thanh vién H6i dong Quan tri cda VIOD.

26

—_

Tuy nhién, théng thuong cac ang vién HDQT
lra chon t&r mang ludi xa hoi uy tin cda chinh
cac thanh vién HDPQT hién tai va viéc cac nhom
thi€u so thiéu quyén tham gia vao nhirng mang
luGi nhu vay cé thé la mét yéu t6 gop phan vao
su thiéu hut (rng vién thi€u s6 da nang luc dé
phuc vu trong HDQT cong ty. Van dé nay trd nén
nghiém trong hon d6i véi cac HDQT hoat déng
trong cac nganh cong nghiép dac thu, nhu dau
khi va khoa hoc doi séng, noi trinh dé chuyén
mon trong nganh phu hop dugc ky vong, khién
s0 lugng (rng vién tiém nang cho HDQT giam di.

Khi HDQT khéng tim thay trng vién trong mang
lugi ciia minh, viéc st dung céac cong ty tuyén
dung chuyén nghiép dé cé thém (ng vién tiém
nang co6 thé sé hiru ich. Ngoai viéc ho trg danh
gia vé kha nang lanh dao, tinh déc 1ap, phdm
chat, nang luc va kinh nghiém cua ng vién,
mo ta cong viéc cla cac tu van tuyén dung bén
ngoai cé thé bao gém cu thé yéu ciu dé xuat
céc rng vién da dang dé xem xét.
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HDQT c6 thanh vién dén tir nhiéu thé hé khac
nhau cé thé mang lai nguon thong tin va quan
diém phong phua hon trong mét don vi ra quyét
dinh; tuy nhién, tinh bao trum |a chia khoa dé
thu duoc lgi ich tir da dang thé hé. Pa dang thé
hé mang tinh tuong trung c6 thé lam hailong co
dong nhung khéng mang lai gia tri truc tiép cho
ho. D&i vi nhiéu HDQT, c6 thé can phai thay doi
tu duy dé HPQT dat dugc su két hop toi vu va
dua ra phan bién mang tinh xay dung mét cach
hiéu qua, tdn dung kinh nghiém va quan diém
cla tlrng thanh vién dé hiéu sau hon vé céc van
dé, dat ra nhirng cau hoi md, yéu cau théng tin
lién quan va ra quyét dinh sang sudt hon — viéc
dat duoc su da dang chi la budce dau.

Nguén tham khao cho bai viét nay:

Kong, E. (2017). Nam bat Su da dang Tudi téac.
SID Directors’ Bulletin 2017 Q4.
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14 .
Tat ca déu khoi dau tir Hoi dong Quan
tri dé thiét Iap tinh bao tram nhu mét
uu tién trong va ngoai cong ty.

Ken Denman, Chu tich Uy ban Quan trj va
Dé ctr Motorola Solutions

. , , 7

Céc nghién clru trude day va cac cudc phong

van cla Deloitte da chi ra rang cac HBQT

thudng chiu trach nhiém giam sat nam linh vyc
chinh cta doanh nghiép:

« Chién luoc

«  Quantrj

*  Nhan tai

« Tinh chinh truc

+ Hiéu qua hoat déng

Khi nhirng trach nhiém nay phat trién dé phu
hop véi nhirng thay d6i vé quy dinh phap ly, méi
truong kinh doanh va xa hoi néi chung, vai tro
clia HDQT dai vai viéc thac day tinh bao trum
trong moi linh vurc nay trd nén ngay cang quan
trong hon.

CHIEN LUQOC

11 N
Cac Hoi dong Quan tri khéng diéu
hanh céng ty — ho quan tri céng ty.
HDQT cé thé dat cau hoi vé van héa,
liéu no c6 bao trum hay khéng, va
lam thé nao dé ho tro van héa bao
tram trong chién lugc kinh doanh.
Do la cong viéc cua HPQT.

HDQT cua nhiéu céng ty trong Fortune

8 ,,4
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TRACH NHIEM CUA HOI PONG QUAN TRI

TRONG VIEC THUC PAY TiNH BAO TRUM

Trong cac doanh nghiép bao trum nhat, tinh bao
trum duogc tat ca nhan vién coi la quan trong
dai vai chién luge kinh doanh. Tuy nhién, viéc
xdy dung van héa bao trum khéng phai trong
ngay mot ngay hai. HDQT c6 thé day nhanh tién
do bang cach gitp Ban Diéu hanh xac dinh mot
tam nhin chung vé y nghia cua tinh bao trum va
dua tam nhin d6 truc tiép vao chién luoc kinh
doanh.

Khi xac dinh tam nhin cho tinh bao trum, HPQT
va Ban Diéu hanh sé mu6n xem xét nhitrng dinh
kién cta ca nhan, doanh nghiép va xa hoi co thé
can trg viéc dat dugc cdc muc tiéu bao trum nhu
thé& nao. Vi dy, néu nhitng cé nhan c6 dac diém
khac nhau duoc tuyén dung hodc thang chire,
hodc roi khdi cong ty vdi ty 1é khong dong déu,
diéu nay cho thay diéu gi vé muic do bao trum
ma nhan vién trai nghiém tai cong ty? Néu céac
dai tac va nha cung cap khong c6 chinh sach
bao trum trong néi bé céng ty va hoat dong
cuia ho, mdi quan hé doi tac hoac hop dong cé
thé guri di nhirng tin hiéu gi ti nhan vién va thi
truong? Néu san pham va dich vu khong duoc
thiét ké dé€ dap (rng nhu cau cua mot tép khach
hang da dang, diéu nay co thé anh hudng dén
loi nhuan cda c6ng ty nhu thé nao?

Ngoai ra, dinh nghia vé tinh bao trum phai gan
lien v&i cdc muc tiéu, tdm nhin, s ménh va
chién lugc cta doanh nghiép, cé thé sir dung
truc tiép thong diép tir tuyén bd st ménh cla
doanh nghiép. Cang lién két ché&t ché, thong
diép vé tinh bao trum sé cang lan tda sau rong
dén céc thanh vién HPQT, Ban Diéu hanh va luc
lugng lao déng hon, va cang cé kha ndng tao ra
nhing thay déi hanh vi, gép phan xay dung mot
van hoéa bao trum hon.
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HDQT CO THE TiCH HOP BAO TRUM VAO CHIEN
LUQC CONG TY NHU THE NAO?

Ho6i déng Quan tri nén hai gi?

Hoi dong Quan tri nén lam gi?

Dinh nghia vé “tinh bao trum” va tam
nhin cta doanh nghiép vé van héa bao
trum la gi?

Chién lugc kinh doanh phan anh tinh
bao trum nhu thé nao?

Doanh nghiép dang lam gi d€ thic day
chuong trinh nghi su vé tinh bao trum
cla minh va doanh nghiép dang dat
dugc tién trién & dau?

Nhitng yéu t6 ho trg (nhu cac nhom
ngudn luc kinh doanh) va rao can (nhw
dinh kién vo thirc) hién co6 d6i vai viéc
tao ra van hoa bao trum la gi? Lam thé
nao dé thac day cac yéu to ho tro va
phé bd céc rao can d6?

QUAN TRI
-Gk

Théng nhat véi Ban Diéu hanh vé dinh nghia “tinh bao
trum”.

Xdéc nhan tdm nhin, chién lvgc va muc tiéu bao trum cua
Ban Diéu hanh.

Chu déng cung cap dau vao dé dinh hinh hodc nang cao
tam nhin, chién luge va muc tiéu bao trum cuta Ban Diéu
hanh khi phu hop hoédc can thiét.

Cung cap dau vao dé cai thién chién lugc kinh doanh cla
doanh nghiép sao cho phu hgp nhéat véi tam nhin, chién
lurge va muc tiéu bao trum clia doanh nghiép, khi can thiét.

Tim hi€u murc d6 trudng thanh va né luc téng quan déi vai
da dang va bao trum cuia doanh nghiép.

Yéu cau théng tin tir Ban Piéu hanh d€ HDPQT huéng
dan viéc giai quyét cac khoang cach dang ké ctiia doanh
nghiép.

Nhan thirc rb vé céc yéu to ho tro va rao can bao trum cua
doanh nghiép (c6 kha nang ciling anh hudng dén su da
dang cua doanh nghiép).

Danh gia va thong qua céc giai phap nham thdc day cac
yéu 16 ho trg va pha bo céc rao can theo khuyén nghi cua
Ban Diéu hanh.

Nguén: Phéan tich cda Deloitte.

I6n va giam sat rdi ro. Cac HDQT thé hién céc

Dé thuc su ap dung va quan tri bao
trum, HPQT can phan anh su'da dang
cua co s khach hang [cua doanh
nghiép] trong thanh phan cua minh,
tao ra van hoa bao trum trong chinh
cac cudc hop cua HPQT va tich hop
tu duy cing nhu hanh vi bao tram
vao tat ca cac cach thiuc hoat dong
cua HPQT.

Trudy Bourgeois, Nha séang ldp va Giam déc
diéu hanh Trung t&m Ngudn nhén luc Xuat sdc
. ,, P
HDQT c6 trach nhiém quan tri va hoat dong véi
lang kinh bao trum, dac biét la khi ho chu tri sy
thay déi chién lugc, tu van vé céc khoan dau tu

thong |é quan tri bao trum tich hop tu duy bao
trum trong tat ca cdac tha tuc cda HPQT va hiéu
rd hanh dong va quyét dinh cta ho cé thé dan
dén céac tac dong lién quan dén bao trum nhu
thé ndo. Can nhac céac tinh hudng tiém nang
trong cudc hop HDQT sau:

« M0t vi du vé cach tuong tac cta HDQT, khi
c6 nhirng cudc thao luan gay gat hoac ban
bac vé cac chu dé nhay cam trong cudc hop,
liéu tat ca céc thanh vién HDQT cd thé dong
gép binh déng va cam thay thodi mai dé
lam nhu vay khong? Néu khéng, HDQT cé
thé thay déi van hanh nhu thé nao dé tao ra
mot moi trudng cdi ma va chan thuc cho tat
ca céc thanh vién cua minh?
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« MO0t vi du vé quan tri chién lugc kinh doanh,
khi HDQT dang danh gia xem liéu c6 nén
mua lai mét cong ty khac hay khong, HDQT
c6 xem xét mirc d6 bao trum cua cong ty
do - duoc thong tin mot phan bdi su da
dang cua lyc lwong lao déng — so véi doanh
nghiép cua minh khéng? Néu céng ty dé
khong lam t6t trong céac linh vuc nay, doanh
nghiép cé thé gap phai nhiing rdi ro nao va

soan thao va thuc hién céac diéu lé clia ho, co
thé di xa hon nira 1a néu chi tiét mot cach rd
rang cac ky vong vé hoat déng mang tinh bao
trum. Nhu mét budc dau trong viéc tu chiu
trach nhiém vé théng |é quan tri bao trum, HDQT
tham chi cé thé can nhac thanh lap mot Uy ban,
tam thoi hodc thuong truc, tap trung cu thé vao
tinh bao trum. Nhiém vu cua Oy ban Bao trim
nay la nang cao su hién thi cta tinh bao trum

lam thé& nao dé giam thiéu chidng?

Tuong tu nhu vay, cac Uy ban HDQT bao trim
coi tinh bao trum la moét yéu t6 quan trong khi

trong cudc hop HDQT va thic day cac théng |é
quan tri bao trum trong tat ca cac Uy ban va quy
trinh cua HDQT.

HDQT CO THE TiCH HOP BAO TRUM VAO CACH
HO QUAN TRl NHU THE NAO?

Hoi déng Quan tri nén hai gi?

Quyét dinh cta HPQT dugc dua ra nhu
thé& nao? Néu phu hgp, khong nhirng su
da dang, ma tinh bao trum dugc cén
nhac nhu thé nao trong cac quyét dinh
de?

Piéu lé cta cac Uy ban trong HPQT
déat nén tang cho céc hanh vi bao trim
trong tat ca céc quy trinh lién quan cla
HDQT khong?

Néu su bao trum chua dugc thuc hanh,
HDQT c6 thé bat dau thic day su bao
trim théng qua céc nguyén tac va hanh
vi hoat dong nhu thé nao?

Céc dir lieu st dung dé thong tin cho
hoat déng va qua trinh ra quyét dinh
cua HDQT c6 dén tlr cac nguén, quan
diém da dang va bao trum khong?

Ngu6n: Phéan tich cda Deloitte.
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Hoi déng Quan tri nén lam gi?

Xac dinh ca tac dong da dang va bao trum khi dua ra quyét
dinh, ngay ca vai céc linh vuc thuong khong lién quan dén
da dang va bao trum.

Pam bao rang tat ca cac thanh vién HPQT tham gia vao
qua trinh ra quyét dinh, déu duoc lang nghe va ton trong.

Tich hgp ngén ngtt, tu duy va hanh déng bao trum vao tat
ca céc thu tuc va thong lé lién quan ciia HPQT.

Tién hanh ty danh gia cac théng Ié quan tri bao trum va
xay dung k& hoach dé tich hgp su bao trum vao tat ca céc
quy trinh ctia HDQT.

Can nhéc thanh lap mét Uy ban chuyén trach vé Bao trim
hoé&c chi dinh mét dai dién dan dat vé sy bao trum trong
HDQT nhu moét bude dau.

Tranh thién kién xac nhan bang céach yéu cau Ban Diéu
hanh tim kiém nhirng thong tin chinh xac va nghién ctru tir
nhiéu nguén va quan diém da dang.

NHAN TAI
14 3\

Hé6i dong Quan trj c6 thé tac déng
dén su bao trum bang cach dat cau
hoi nhu, ‘[Ban Piéu hanh] dang lam
gi dé dam bao rang moi nhan vién
0 moi cap bac va xuat than tor moi
hoan canh déu co co héi duoc phat
trién va huong dan lén céac vi tri
quan ly cap cao?

Tudng Lester Lyles (USAF nghi huu), Cha tich

USAA va Giam déc General Dynamics va NASA

. ,,J
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Nguoi ta thuong néi: Van héa bat dau tur 1anh
dao. HDQT c6 thé thic day t6t nhat chuong
trinh nghi sy vé tinh bao trum khéng chi bang
cach thé hién cac t6 chat 1anh dao bao trum
trong so cdac thanh vién ciia HDQT, ma con bang
cach yéu cau Ban Diéu hanh chiju trach nhiém
phat trién nhan tai cho doanh nghiép - can bo
diéu hanh, quan ly va nhan vién co sd - thanh
cac nha lanh dao bao trum.

Nhin chung, cac nha lanh dao bao trum nhin
nhan va danh gia moi ca nhan va nhom dua trén
nhitng dac diém riéng biét cta ho va hoc cach
giam thi€u nhirng dinh kién bat nguén tir khuén
mau. Ho cling tan dung cach suy nghi cua céc

LANH DAO BAO TRUM CHO THANH VIEN HPQT

Cong bang

Vi dinh kién la g6t chan
Achilles cta céc nha lanh dao.
La thanh vién HPQT can:
Nhén thirc dugc nhitng dinh
kién cta ban than va tim cach
giam thiéu tac déng cda
chung.

CGi mé
Vi nhiéu y tuong va kinh
nghiém khac nhau mang
dén dot pha.
_‘@’. La thanh vién HDQT can:
D4t cau hoi dé tranh su gia
dinh. Liéu rang dinh nghia vé
“thanh céng” c6 thé md rong
hon nhu thé nao.

Can dam dac diém Chap nhan khac biét
- T dac trung van héa
Vi |én tiéng doi hoi chap v
nhan ri ro. 1 Vi khong phai ai cling nhin
® nhan thé gigi qua cing mét

La thanh vién HDQT can:
Chia sé v6i moi ngudi nhitng
diém manh va diém can cai

thién dé lam hinh m4u vé sy
khiém tén.

Cam keét

Vi theo dudi 19 trinh that kho.

La thanh vién HDQT can:

Cam két thé hién kha nang lanh
dao bao trim va yéu cau céc thanh
vién HPQT ndi riéng va doanh
nghiép néi chung chiu trdch nhiém
vé céc hanh vi dé.

khung van héa.

Nhin nhan khac biét la stc
@ manh va ra quyét dinh dua
trén géc nhin déng cam.

Cong tac

Vi mét nhém tu duy da dang manh
hon t6ng cua tirng ca nhan cong lai.
La thanh vién HDQT can:

Chu dong cong tac véi céc thanh vién
HDQT khéac va Ban Diéu hanh, thuc
day su cong tac gilra céc ca nhan da
dang trong ca doanh nghiép.

Nguén: Juliet Bourke va Bernadette Dillion, Sdu dédc diém ndi bat cua ldnh dao bao trum: Phat trién manh mé trong mét thé gidi mdi da dang,

Deloitte Insights, 14/4/2016; Phan tich cda Deloitte.
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nhém da dang dé€ dua ra y tudng va quyét dinh
sang suodt hon, giam kha nang sai sét l1én dén
30%, tang kha nang déi mai lén dén 20% va thuc
day cam gidc tin céy.

Deloitte d& xac dinh sau td chat ndi bat cta lanh
dao bao trum: cam két, can dam, cong bang, céi
m&, chdp nhan khac biét van hda, va cong tac.
Céc thanh vién HDQT c6 thé st dung nhitng dac
diém nay lam khdi dau dé xay dung mé hinh
|&nh dao bao trum trong tat ca céac tuong tac
va hanh vi hang ngay cua ho, ca trong va ngoai
phong hop.

DE thic day doi ngd lanh dao bao trum, HDQT

c6 thé khuyén khich Ban Biéu hanh thiét |ap sau
dac diém nay thanh nang luc chinh thic cho

céc lanh dao cap cao bang cach dua ching vao
céac quy trinh quan ly hiéu qua hoat dong, phat
trién chuyén mon va lap ké hoach k& nhiém cua
doanh nghiép.

“Céc 16 chirc hiém khi thang chirc cho céc lanh
dao doanh nghiép khong cé trinh dé hi€u biét
vé tai chinh va suy nghi nay cling nén dugc ap
dung dai véi viéc thé hién cac hanh vi bao trum,”
Trudy Bourgeois, nha sang lap va Giam doc diéu
hanh cua Trung tdm Nguon nhan lyc Xuat sac
cho biét. “Trén thuec té€, tinh bao trum la yéu cau
tat yéu trong kinh doanh. Vi vay, néu ban dang
dugc can nhac cho mét vi tri lanh dao cap cao
thi ban han phai da thé& hién dugc ndng luc cua
mot nha lanh dao bao trum.”

_HDPQT CO THE NUOI DUGNG _
NHAN TAI BAO TRUM NHU THE NAO?

Hoi dong Quan tri nén hai gi?

Hoi d6ng Quan tri nén lam gi?

TiNH CHINH TRUC
111 N
Khi HDQT suy nghi va hanh déng mot
cach bao trum, diéu nay sé gui di
mét thong diép rat ro rang vé nhiimg
diéu quan trong doéi vdi cong ty.
Billie Williamson, Giam ddc Kraton,
Cushman & Wakefield, va Pentair

\ ,,J

Bang céach thiét lap van hda bao trum va uu tién
no ca trong ndi bo lan bén ngoai cong ty, HDQT
¢6 co hoi tu chiu trach nhiém vé viéc duy tri tinh
chinh truc cda tdm nhin bao trum va cai thién
nhan thirc clia cong ching vé doanh nghiép va
thuong hiéu cua doanh nghiép dé.

Céac thanh vién HDQT cé thé thuc day cam két
bao trum bang cach tan dung vén xa hoi va
chinh tri cta riéng ho d€ trd thanh nguoi tién
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phong va hinh mu, déng thoi tim co hoi dé
thang than cdng nhan va chinh thirc thic day
cac cam két cua ho vé tinh bao trum: trong cac
thong diép dén c6 déng, budi xuat hién trudce
cong chung, cudc phong van va thuyét trinh hoi
nghi va khéng chinh thic trong cac hoat déng
két ndi va tro chuyén chuyén nghiép.

d nhitng noi khac, HDQT c¢6 thé hudng dan Ban
Diéu hanh xem xét cach dé€ doanh nghiép tu néi
vé hodc thé hién tinh bao trum trong céc théng
tin truyén théng - sach trang, thong céo bao chi,
tai liéu tiép thi - va nhitng gi nhan vién cua doanh
nghiép noi trén cac phuong tién truyén théng.
HDQT ciling c6 thé khuyén khich Ban Diéu hanh
xem xét tinh chinh truc trong tam nhin bao trum
cua cac d6i tac tiem nang khi tham gia vao lién
minh véi cac doanh nghiép khac hoac ky két
hop déng vai cac déi tac trong chubi cung tng.

Céac dac diém va phdm chat lanh dao
bao trum duogc léng ghép rd rang trong
vai tro va ky vong cho céc nha lanh dao
cap cao va diéu hanh nhu thé nao?

Bao trum dugc 16ng ghép nhu thé nao
trong k& hoach ké& nhiém lanh dao cula
doanh nghiép?

Céc muc tiéu bao trum dugc [6ng ghép
trong viéc phat trién lanh dao va luc
lrgng lao dong clda doanh nghiép nhu
thé nao?

Céc thanh vién cla doanh nghiép & céc
cap béac, bao gobm ca HDQT, dugc dao
tao vé da dang va bao trum cling nhw
cac hanh vi bao trum nhu thé nao?

Ngudn: Phén tich cua Deloitte.
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Yéu cau Ban Diéu hanh dat ra cac ky vong rd rang cho céc
nha lanh dao cap cao va diéu hanh va danh gia ho xung
qguanh cdc tiéu chi lanh dao bao trum.

Str dung céc tiéu chi twong tu d€ danh gia Téng Giam doc
va cac thanh vién HDQT.

Uu tién géc nhin bao trum trong ké hoach k& nhiém (bao
gébm xem xét tam quan trong cla céc dai dién mang tinh
da dang).

Lua chon céc lanh dao bao trim cho céc vi tri chi chét
va khuyén khich Ban Diéu hanh thuyc thi tuong tu.

H6 tro Ban Diéu hanh trong viéc thic day céc trai nghiém
va nguén lyc ma dao tao cac nha lanh dao va luc lugng
lao dong thuc hanh tinh bao trum va gitp Ban Diéu hanh
xac dinh khoang cach kinh nghiém trong hang ngi lanh
dao can dugc khac phuc.

Néu can thiét, dé xuat phat trién céac vi tri mai trong doanh
nghiép, tap trung cu thé vao viéc thuc hién cac muc tiéu
bao trum lién quan dén phat trién 1anh dao va luc lugng
lao dong.

Anh hudng dén chién lugc dao tao da dang va bao trum,
bao gom tap trung vao giam thi€u dinh kién, va thiét lap
tam quan trong cla viéc dao tao nay bang céach cé céc
thanh vién HPQT tham gia vao céc sang kién dao tao.

HDQT CO THE DUA BAO TRUM VAO LAM MOT
VAN DE VE TiNH CHINH TRUC NHU THE NAO?

Ho6i dong Quan tri nén hai gi?

Thuong hiéu bao trum doanh nghiép
huéng dén ra bén ngoai la gi va né duoc
thé& hién nhu thé& nao? (Chang han nhu
cac bén hitu quan va khach hang néi gi
vé trai nghiém cua ho véi van hda, san
pham va dich vu cta doanh nghiép.)

HDQT, Ban Piéu hanh va céc nha lanh
dao khac néi vé va thé hién tinh bao
trum nhu thé nao, ca trong noi bo lan
bén ngoai cong ty?

Nhan thic cia nhan vién vé tinh bao
trum nhu thé nao?

Lam thé nao dé céac déi tac, khach hang
hodc nha cung cap cta doanh nghiép
truyén dat quan diém cuta ho vé tinh
bao trum?

Ngudn: Phéan tich cuda Deloitte.

Hoi dong Quan tri nén lam gi?

Giup Ban Diéu hanh cing cé thuong hiéu bao trum cua
doanh nghiép & bén ngoai va tu van cho ho vé céac rdi ro
lién quan va céc diém can cai hién.

Tich cuc thé hién cac hanh vi va phdm chéat 1anh dao bao
trum trong tat ca céc tuong tac ca nhan va nghé nghiép.

Hi€u rang nhan thic cda nhan vién 1a mot déng luc kinh
doanh quan trong, va yéu cau Ban Diéu hanh lién tuc thuc
hién cac bién phap nham danh gid nhan thirc ctia nhan
vién vé tinh bao trum tai doanh nghiép mét cach hiéu qua.

Hi€u cach céc bén hiru quan chinh trong chubi gia tri cla
doanh nghiép ti€p can, quan tri va thic day tinh bao trum,
xem xét diéu nay cé phu hgp va cé thé anh hudng dén cam
két ciia chinh doanh nghiép dai véi tinh bao trum.
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HIEU QUA HOAT PONG
o 11 ~

[Thic day] tinh bao tram phai la
trach nhiém chung, tuy nhién vai tro
cua cdac bén la khac nhau. Ban Piéu
hanh thuc thi va thic day sir ménh
[bao tram], va HPQT yéu cau Ban
Diéu hanh va doanh nghiép phai

chiu trach nhiém vé st ménh dé.”
Sheila Penrose, Chu tich Jones Lang LaSalle
va Giam déc McDonald

" ,, 7
Moi su chuyén doi déu cé thé gay can kiét
nguon luc va that bai trir khi ¢ nguoi chiu trach
nhiém vé két qua. Viéc xay dung va duy tri van
héa bao trum ciing khéng phai la mét ngoai lé,
diéu nay doi hoi HDQT phai yéu cau Ban Diéu
hanh, tat ca nhéan vién va chinh HDQT chiu trach
nhiém.

Nhiém vu cia HDQT la gidm séat cac chi so vé
da dang va bao trum, dong thoi yéu cau Ban
Diéu hanh thu thap va phan tich céac di liéu lién
quan (xem phan “Do luong tinh da dang va bao
trum”). Vi du, khoang 32% s6 ngudi tham gia
khao sat vé nguon nhan luc nam 2017 cho biét
doanh nghiép cua ho khong do luong hay giam
sat tinh da dang va bao trum trong né luc tuyén
dung cua ho.

HDQT c6 thé dong mot vai trd quan trong trong
viéc thu hep khoang cach nay cling nhu ctia cac
khia canh khac. Vdi dit liéu, HPQT khong nhirng
c6 thé giam sat tién do cia doanh nghiép ma
con dinh huéng céc nd luc cla chinh ho nham
van hanh vai tro da dién ctia HDQT trong viéc
[6ng ghép tu duy va hanh vi bao trum vao chién
lurgce, nhan tai, quan tri, tinh chinh truc va hiéu
qua hoat déng.

HDQT c6 thé nang cao trach nhiém giai trinh
cuia Ban Diéu hanh dai véi tién trién vé tinh bao
trum bang céch trao thudng mot cach cé chad
dich cho hiéu qua bao trum tét. Trong khi 78%
s0 nguoi tham gia khao sat néi trén tin rang tinh
bao trum la mét loi thé canh tranh, chi cé 6% s&

ngudi tham gia cho biét doanh nghiép cta ho
thuc su gan két qua da dang va bao trum vdi
quan ly hiéu qua hoat déng va ché do dai ngo.
Do do6, & cac cap cao nhat trong doanh nghiép,
HDQT nén xem xét viéc lién két phan tram nhat
dinh cua thu lao dua trén hiéu qua hoat dong
véi viéc dat duoc cac muc tiéu bao trum. Doi véi
phan con lai cla luc lugng lao dong, HPQT ciing
c6 thé khuyén khich Ban Diéu hanh phat trién
cac cach dé khién tat ca nhan vién chiju trach
nhiém vé hanh vi bao trum. Nhiing cach nay c6
thé bao gébm céc chién luge nhu phat trién ky
vong vé hiéu qua hoat déng chinh thirc hoéc tao
ra cac phan thudng hién kim, giai thudng hoéac
chuong trinh vinh danh.

HDQT ciing nén danh gia hiéu qua hoat déng
cua chinh ho trong viéc thé hién céac dac diém
|anh dao bao trum cua tirng thanh vién va cung
nhau tién hanh céc hoat déng quan tri bao trum.

PO LUONG TiNH PA DANG
VA BAO TRUM

DPé do luong suda dang, cac doanh nghiép
¢ thé theo déi ty Ié tuyén dung nhan vién
trong cac nhém nhan khau hoc khéc nhau,
c6 thé duoc xdc dinh theo gidi tinh, ching
téc hodc dan tdc, quan nhan hodc cuu
chién binh, xu hudng tinh duc LGBTQ+,
hodc tinh trang khuyét tat, v.v.

D€ do ludong tinh bao trum, thuong cé
thé khé khan hon, cdc doanh nghiép cé
thé so sanh ty Ié gilt chan, thang chirc va
nghi viéc trong cdc nhém nhén khau hoc
khédc nhau duoc st dung dé theo déi su
da dang. Ngoai viéc do ludng cdc yéu té
nay, cac doanh nghiép nén tién xa hon dé
hiéu ré ly do cho bat ky su khdc biét nao
va liéu viéc thiéu van héa bao trum cé phai
la nguyén nhan géc ré hay khéng. Ngoai
ra, cac doanh nghiép cé thé thuc hién céc
khao sat lién tuc dé€ héi nhan vién vé nhan
thare cua ho vé méi truong lam viéc, mire
dé gan két va trai nghiém téng thé cua
nhan vién.
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Danh gia nay cé thé dugc két hgp véi céc hoat déng tu danh gia hang ndm cua HDQT hoéc, néu
HDQT quyét dinh thanh l1ap mét Uy ban Bao trim, thong qua qua trinh thdm dinh cla céc thanh
vién Uy ban Bao trum.

Khi cdc muc tiéu bao trum ctia doanh nghiép khong dat duoc, HDQT c6 thé lam viéc véi Ban Diéu
hanh dé& xay dung céac ké hoach hanh dong khac phuc. Nhitrng ké hoach nhu vay c6 thé bao gom
viéc trién khai nang cao nhan thirc va dao tao bd sung cho céc linh vure can cai thién hodc sa thai
nhirng nhan vién c6 hanh dong di nguoc lai véi van héa bao trum.

HDQT CO THE GIAM SAT HIEU QUA BAO TRUM
CUA DOANH NGHIEP NHU THE NAO?

Hoi dong Quan tri nén hai gi? Ho6i d6ng Quan tri nén lam gi?

Céc chi s6 nao duoc dat ra dé€ do luong Tac déng dén céc loai chi s6 dugc sir dung dé theo doi
hiéu qua céc nd luc bao trum cuia doanh tién do va két qua cla céc nd luc bao trum cling nhu tha
nghiép va xac dinh cac khoang tréng? tu wu tién cla céc chi sé nay.

Uu tién dua bao trum vao chuong trinh nghi sy cia HDQT
bang cach thudong xuyén sap xép thai gian trong cac cudc
hop HDQT dé théo luan va giam sét tié€n dé cling nhu muc
tiéu vé tinh da dang va bao trum.

Céc hanh vi va két qua mang tinh bao Tén vinh mot céch cong khai nhitng cai tién vé bao trim
trum dugc khen thudng, cong nhan va va khen thudng nhirng cé nhan thé hién kha ning l1anh dao
tén vinh nhu thé nao & cap do cé nhan bao trum.

va doanh nghiép? Cac hanh vi va két
qua khong bao trum dugc khac phuc
hodc giam thiéu nhu thé nao?

Phai hgp cung Ban Diéu hanh phat trién cac hanh dong va
ké hoach dé khac phuc hodc giam thi€u céc hanh vi khong
bao trum.

Doanh nghiép dang theo dudi nhirng Giup Ban Diéu hanh xac dinh cac doanh nghiép ding dau
cai tién lién tuc dé€ nang cao cac hoat nganh dé€ do luong mirc do trudng thanh vé tinh bao trum
dong va két qua mang tinh bao trum cuia doanh nghiép so véi ho.

cla chinh minh nhu thé nao?

Ngu6n: Phén tich cda Deloitte.
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Muc tiéu cuéi cung la tinh bao trum,
va do la cach ban co thé dua ra két
qua va giai phap tét hon cho cac c6
dong.”

Thanh vién HDQT
mét cbng ty ddu mo Fortune 500

. ,, 7
Tao dung va duy tri van héa bao trum c6 thé |a
mét trong nhitng thach thirc khé khan nhat ma
ban lanh dao cua doanh nghiép, bao gom ca
HDQT, c6 thé dam nhan. Khdng giéng nhu viéc
thiét ké mot san pham tot hon hoéc loai bo tan
g6c nhirng nhugc diém trong quy trinh, diéu nay
c6 thé doi hdi dao tao con ngudi cach tu duy
mai, loai bd nhitng quan diém va hanh vi an sau
vao nhan thirc, va tham chi la trong tiém thdec.
Tuy nhién, nhitng phan thudng tiém nang qua
I6n, nghia vu dao dirc qua manh mé va rdi ro
that bai qua cao dé HPQT khong dan dat van
dé nay.

Céc khai niém néu trong an pham nay khéng
nham muc dich la mot giai phap chung cho tat
ca doanh nghiép. Mdi cong ty nén diéu chinh
céach tiép can quan tri bao trum cta minh dé
phan anh céc dac diém riéng cla cong ty: quy
mo va pham vi dia ly; tinh phuc tap cta co cau
t6 chuc; loai hinh cong ty dai ching, tu nhan hay
phi lgi nhuan; nganh nghé hoat dong; mic do
trudng thanh vé tinh da dang va bao trum hién
tai; quy mo ciing nhu tinh phurc tap cia HDQT.
Tuy nhién, thuc hién céc budc dé tang cuong
tinh bao trum trong nam pham vi trach nhiém
chinh ctia HDQT c6 thé dat nén tang cho HPQT:
+ Lam r6 hién trang phuong phap tiép can cla
HDQT d6i véi quan tri bao trum.
« Danh gid phuong phép tiép can dé so véi
céac thong lé tot nhat.

36

HOI BPONG QUAN TRI CO THE

HANH DONG GI NGAY?

+  Xac dinh nhitng diéu cé thé lam nham dat
dugc muc tiéu quan tri bao trum.
+  Trién khai nhitng thay d6i can thiét d€ hoan
thanh nhirng muc tiéu dé.
Bang cach lam guong vé tinh bao trum trong
cac cubc hop ctia HPQT, ang hd vén hoéa bao
trum ca trong noi bd 1an bén ngoai cong ty, va
yéu cau Ban Diéu hanh chiu trach nhiém thuc
hién céc bién phap cu thé dé [6ng ghép van hoa
bao trum vao trong doanh nghiép, HDQT ¢ thé
thac day viéc quan tri bao trum da dién ra qua
cham bay lau nay.

DANH SACH KHG3I DAU QUAN
TRI BAO TRUM

[ Chién lugc
Hiéu biét vé méi trudng da dang va bao
trum hién tai ctia doanh nghiép.

M Nhan tai
Tu dao tao vé tinh bao trum va quan tri
bao trum.

M Quan tri

Bat dau tich hop tinh bao trum vao tat
ca cac quy trinh cia HDQT.

M

Tinh chinh truc

Cung véi Ban Diéu hanh, dinh nghia cu
thé y nghia cla tinh bao trum va céc
hanh vi ho tro.

Hiéu qua hoat dong

Bat dau uu tién tinh bao trum nhu mot
van dé chién lvgc quan trong trong
chuong trinh nghi sy cia HDQT va giam
sat céc chi sé lién quan.

Ngu6n tham khao cho bai viét nay:
Fucci, M. and Cooper, T. (2019). Tinh céan thiét
cla Héi déng Quan tri bao trum. Deloitte Insights.
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Dear Distinguished Readers,

Sustainable Development & Green Growth is considered an inevitable trend and also the center
of the development strategy of each country, industry, and the whole business community. The
sustainable and transparent development of Vietnam'’s capital market is a crucial part that has
influenced ESG-integrated Green Growth. In a complete and balanced corporate governance
ecosystem of regulators, business communities, and investors, the Vietnam Institute of Directors
(VIOD), a member of the Global Network of Director Institutes (GNDI), acts as an intermediary
institution, focusing on supporting, consolidating and improving the quality of corporate
governance in association with sustainability.

Carrying out the mission of “leading the way - cooperating for development,” VIOD is a pioneering
and professional organization in corporate governance in Vietnam. With the support of the
founding partners (the International Finance Corporation - IFC, the Swiss State Secretariat for
Economic Affairs - SECO, and the State Securities Commission - SSC), sponsors, and members in
the Corporate Membership Program (CMP) and Individual Membership Program (IMP) network,
VIOD has continuously implemented governance awareness programs associated with mindset
development and actions taking as well as participated in corporate governance assessment
projects in the country and in the ASEAN region, and the OECD-Asia Roundtable on Corporate
Governance.

Recently, in September 2023, OECD has officially announced the revised Corporate Governance
Principles, in which the principles are revised to prioritize the sustainability and resilience of
corporations, especially their management of climate-related risks and opportunities. In addition,
VIOD’s 6th Annual Forum with the theme of “Unlocking Green Finance and E&S Governance” is
expected to share practical experiences and approaches to Green Finance towards the effective
and sustainable governance of companies.

Effective corporate governance starts with an effective board of directors, which is diverse,
committed and resilient in pioneering the application of E&S Governance - a key to unlocking
Green Finance. In this issue, we will focus on the topic of “Board Diversity and Inclusion.” We
believe that this Directors Bulletin is a useful reference for board members, investors, regulators,
and VIOD members to work together towards integrating global leading practices to build more
diverse and inclusive boards for the sustainable development of the companies, market, and
economy.

Chairperson Vice Chairperson

Lpettctin—"

Dltiiiiammn s

Ha Thu Thanh Dominic Scriven OBE
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VIOD - A PIONEERING AND PROFESSIONAL ORGANIZATION
IN CORPORATE GOVERNANCE IN VIETNAM

The Vietnam Institute of Directors (VIOD), a member of the Global Network of Director Institutes
(GNDI), is a professional, independent, and pioneering organization to promote standards and best
practices in corporate governance and sustainability for Vietnamese corporations.

VIOD's activities aim to improve the professionalism of the board of directors, promote
transparency and efficiency, gather and connect board members, and build a network of board
members, business leaders, and economic sectors through corporate governance associated with
sustainability, and thereby contributing to building a corporate governance and sustainability
ecosystem for the stock market in particular and the financial market in general in Vietnam.

Enhance the professionalism, expertise and status of Vietnamese Directors.
Share best corporate governance practices and resources.

Create a peer exchange and networking platform.
Influence corporate policies and advocate for market reforms.

Boost investor confidence in Vietnam’s private sector and capital markets.

OUR MISSION

OUR VISION
To be the pioneering and leading corporate governance professional

@ organization in Vietnam.

OUR COMMITTED .
VALUES @] Compliance

@ Transparency
@ 2 Integrity

FOUNDING PARTNERS

9 Schweizerische Eidgenossenschaft ..
International e id State Securities
IF Finance Corporation oo e s e

Worio B crous ontederaiun iz SN YE Commission
Creating Markets, Creating Opportunities Swiss Confederation Of Vietna m

Federal Department of Economic Affairs,
Education and Research EAER
State Secretariat for Economic Affairs SECO

3

HANOI STOCK EXCHANGE
HOSE SO GIAO DICH CHUNG KHOAN HA NOI
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SECTION I:
BOARD DIVERSITY AND
ITS EFFECTIVENESS




- VIOD DIRECTORS BULLETIN

Effective boards include members with a diversity of expertise, skills,
and perspectives. On the contrary, boards too homogenous can cause

narrow-minded or “group” thinking thus posing serious risks.
Policy Brief on Improving Corporate Governance of SEE Banks

1 | BOARD DIVERSITY

Diversifying the board is becoming essential
for companies to thrive and grow in today’s
business environment. As a matter of fact,
corporate boards of directors-spurred by a
mix of persuasive research; pressure from
shareholders, employees, customers and
business partners; and their own intuitive sense
of what's right-have been working for years to
improve diversity in their own ranks.

Certain progress has been made. For example,
the percentage of women on Fortune 500
boards rose to 22.5 percent in 2018, up from
15.7 percent at the start of the decade. People
of color on Fortune 500 boards increased from
12.8 percent in 2010 to 16.1 percent in 2018. In
addition, in the U.S., a 2020 analysis identified

46

Diversity refers to the presence of people
who, as a group, have a wide range
of characteristics, seen and unseen,
which they were born or have acquired.

These characteristics may include their
gender identity, race or ethnicity, military
or veteran status, sexual orientation,
ability, experience, background, skill set,
perspective, and more.

200 companies with greater than 40% diversity
- nearly four times the number of companies a
decade ago.

41 N

We believe that a lack of diversity on
the board undermines its ability to
make effective strategic decisions.
That, in turn, inhibits the company’s
capacity for long-term growth.

Letter to all Russell 1000 companies,
BlackRock

~ ,,J

Board diversity helps better decision making
and problem solving, leads to innovation and
creativity, thereby improving a company’s
reputation and relationships with stakeholders.
It can also become a value for customers,
company employees and partners, and potential
shareholders to recognize the board'’s interest
in the diverse and sustainable development of
itself and the company at different times. A
recent “E&S-Friendly Boards” report by Diligent
and the Esade Center of Corporate Governance,

which compares the environmental and °

social performance of 5295 companies in 50
countries with the activity and composition
of their boards, found that diversity in BOD
is a key factor for environmental and social
performance. The report also highlighted that
having anindependent coordinator on the board,
as in 28% of the companies surveyed, and in
particular a sustainability committee, as in 12%,

makes a crucial difference to environmental °

and social performance.

VIOD DIRECTORS BULLETIN -
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This [E&S-Friendly Boards] report
showcases the need to step as
far away as possible from the
traditional models identified with
homogenous, male, pale and
stale board membership. Diverse
board membership, particularly as
regards gender, age, nationality and
experience contributes social value
and is linked to better non-financial
results and environmental and
social sustainability.
Mario Lara, Director of the Esade Center for
Corporate Governance

~ ,,J

References:

*  Fucci, M. and Cooper, T. (2019). The inclusion
imperative for boards. Deloitte Insights.

J. Creary, S., Foutty, J. and Mitchell, K.
(2023). How Diversity Can Boost Board
Effectiveness. MIT Sloan Management
Review.

« Diligent and The Esade Center of Corporate
Governance (2022). Environment (E) and
Social (S) friendly boards: Linking board
effectiveness attributes with E and S
performance.

VIOD and VBCWE (2023). Women Directors
Summit.
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Companies that overlook half of
the world’s population overlook half
of the world’s talent. To compete
effectively, we need to reflect the
diversity of the world in which we,
and our clients, live and work.
Sheila Penrose Fotolia,
Chair of the Board Jones Lang LaSalle

. ,, 7
IFC's 2019 Board Gender Diversity in ASEAN
report found that companies with a higher

proportion of women on their boards are
generally associated with greater financial

WOMEN ON BOARD

STRENGTHEN BUSINESS

performance, measured through both ROA
and ROE. On average, ASEAN companies that
had boards with more than 30 percent female
membership had an average ROA of 3.8 percent,
compared to 2.4 percent for companies with no
women on the board. Similarly, companies with
more than 30 percent female board membership
had an average ROE of 6.2 percent, compared
to 4.2 percent for companies with no women
on the board. A Credit Suisse analysis indicated
that companies with at least one woman on the
board had generated a compound excess return
of 3.5 percent per year for investors since 2005,
compared to companies where the boardroom
was entirely male.

MAKE BETTER DECISIONS FOR BETTER RESULTS

Women on board leads to better company performance Having gender equality in the
boardroom makes companies 20% more likely to improve their performance, according to
the United Nations International Labour Organization (ILO).

DEEPER UNDERSTANDING OF CUSTOMERS
Women directors helps companies gain a better understanding of their female customers
(who account for about 70% of global consumer demand and control over 28 trilion dollars

in annual spending).

IMPROVE BUSINESS MANAGEMENT
Boards with women are more likely to focus on non-financial performance indicators such

as customer satisfaction and corporate social responsibility, and are better able to monitor
board accountability and authority, leading to improved corporate governance.

RECRUIT AND RETAIN TALENT

According to the ILO, the presence of women is a plus for talent recruitment, helping to
attract and build the loyalty of the best professionals, converting them into improvements

in creativity and innovation.

ETHICAL MANAGEMENT AND MORE RESPONSIBLE
The ability of women to solve problems more comprehensively than mon is very useful for
management departments, especially in crisis situations.

Source: VIOD and VBCWE'’s 2023 Women Directors Summit.
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Having higher proportions of women on
boards can also provide other numerous
benefits to companies, including diversity in
decision-making, better corporate governance,
understanding of consumers, talent attraction
and retention, ethics and responsibilities
management, as well as the creation of a

INNOVATION

Innovate expose new market
opportunities.

TRANSPARENCY

Promote transparency to improve
Corporate Govermance.

VIOD DIRECTORS BULLETIN -

more transparent working environment and
improvements in environmental, social, and
governance (ESG) standards.

Notably, boards with more women tend to
achieve the following six key competencies of
business leaders to achieve global goals.

LONG-TERM THINKING

Women leaders bring a long-term
Perspective to future growth.

COLLABORATION

Collacborate to drive systemic
change.

ENVIRONMENT MANAGEMENT

' Women leaders bring a long-term
ENVIRONMENT MANAGEMENT Perspective to future growth.
Encourage facilitation to expand UG
development benefits for everyone.

Source: VIOD and VBCWE's 2023 Women Directors Summit.

References: IFC (2019). Board Gender Diversity in ASEAN.
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EMBRACING GENERATIONAL

DIVERSITY

Over the last two decades, a lot of ink has
been spilled on the importance and benefits of
board diversity, but compared to other facets
of diversity, age diversity or more accurately,
generational diversity, remains an overlooked
element in the boardroom.

BABY BOOMERS BOOM

The four major generational groups that
currently dominate the workforce are:

+ The Traditionalists — born between 1925
and 1946.

+ The Baby Boomers — born between 1946
and 1965.

* Generation X-ers — born between 1965 and
1981.

*  The Millennials = born between 1981 and
2000.

A generationally diverse board will typically
be represented by two or more generations.
However, it is not uncommon for board
memberships across the world today to be
dominated by only one generation — the Baby
Boomers.

According to the Singapore Board Diversity
Report 2014 by NUS Business School, this is
true for more than half of the boards of SGX-
listed companies. Other studies in the US, UK
and Australia found similar homogeneity.

In the US, the average age on all boards of S&P
500 companies is 62.4 and board age diversity
does not seem to vary significantly by company
size orindustry. Similarly,inthe UK, nonexecutive
directors are notably drawn from a narrow pool
of candidates predominantly above 60 years
of age. The situation is not much different in
Australia, where close to 80 percent of directors
are aged between 50 and 70 years.

50

GENERATIONAL DIVERSITY AND
BOARDROOM PERFORMANCE

In theory, generational diversity makes
sense because it helps the board tap into
the perspectives of different directors who
better understand the need and sensitivity of
stakeholders in their generation. Some would
also argue that younger generations are more
open to new approaches than older ones,
which may gravitate towards maintaining the
status quo. Moreover, having a wider range of
perspectives in the boardroom also means that
the status quo is constantly challenged and
critically re-assessed, which guards against the
notorious “groupthink”.

While conventional wisdom dictates that
business experience can only be gained with
age, this may not always be the case. An
obvious example is the technology literacy gap
prevalent in older generations. In 2014, Walmart
bucked the trend by appointing 30-year-old
Kevin Systrom, former CEO and co-founder of
Instagram, to its board of directors, believing
that Systrom’s technical and digital expertise
to be invaluable as Walmart planned to further
connect with customers and deploy new
capabilities through e-commerce and mobile
channels.

In practice, however, empirical studies show
that the benefits of generational diversity are
inconclusive. On one end of the spectrum, the
Singapore Board Diversity Report 2014, for
example, observes that Singapore companies
with  generational  diversity  performed
significantly better with an average return on
assets of 3.3 percent compared to 0.6 percent
for those without.

On the other end of the spectrum, there is
research such as a German study by Talavera,

Yin and Zhang, Managing the Diversity: Board
Age Diversity, Directors’ Personal Values
and Bank Performance, which found that
generationally diverse boards are harmful to
firm performance, profitability and strategic
change due to communication breakdown and
conflicts among directors.

Yet other studies, for example, FerreroFerrero,
Fernandez-lzquierdo, and MunozTorres’ Age
Diversity: An Empirical Study in the Board
of Directors, found no significant effects
between generational diversity and corporate
performance.

BRIDGING THEORY AND PRACTICE

The gap in benefits between theory and practice
may be due to the fact that while it is easy to
achieve diversity, it is much more challenging
to achieve inclusiveness, which requires an
environment of mutual respect, involvement
and connection.

The benefits of diversity can only be reaped
where the group can work cohesively together,
but this cannot happen if minority board
members are marginalised. Where democratic
participation in the team is limited, it may result
in hostility, unproductive behaviour, group
dissatisfaction and turnover.

An alternative outcome, which is no more
desirable, is that minority board members
simply conform, in which event they become
deadweights who contribute nothing to team
performance.

As such, generational diversity can be a
“doubleedged sword” that has the potential
to bring rewards, but if not managed properly,
could lead to inefficiency and shareholder costs.
It will require exceptional leadership from the
board chair to harness the richness and value
of a heterogeneous board by creating a culture
of openness and constructive challenge which
allows a diversity of views to be expressed
and where each member is accorded mutual
respect.

VIOD DIRECTORS BULLETIN -

That said, generational diversity for the sake of
it benefits few. The unsaid assumption is that
it must first be undergirded by the board as a
whole possessing the pre-requisite skillsets,
experience and competence. Clearly, age alone
brings no direct shareholder benefit but where
a candidate fulfils the skills and competencies
in the desired board composition matrix, the
added benefit of having generational diversity
could come into play. Where a company
places a greater emphasis on other aspects
of diversity rather than the skills and expertise
of an individual, it runs the risk of making such
individuals feel disenfranchised from the wider
board.

Even when a company does manage to find
appropriately skilled individuals to add more
diversity to the board, the company needs to
be prepared that board members may first
need to earn each other's trust in decision-
making and this may, at least initially, lead to a
decision-making process. Such inefficiencies
will generally reduce over time as members
become more familiar with each other, but if
stretched over an even longer period of time,
the heterogeneity in the group could dull.
This underscores the importance of board
refreshment, which should be done often
enough to maintain a healthy level of debate
and engagement at board discussions, but
not so often that it becomes disruptive to the
dynamics among the members.

References:
Kong, E. (2017). Embracing Age Diversity. SID
Directors’ Bulletin 2017 QA4.

51



- VIOD DIRECTORS BULLETIN

MATTERS

41

interest.

~

Independent directors bring diverse
perspectives, experiences, and industry
backgrounds to the table, contributing to more
well-rounded and informed decision-making
within the boardroom. Their ability to provide
objective oversight is crucial in maintaining a
healthy board-management tension, allowing
for robust discussions that are free from
conflicts of interest.

Having independent directors on board
promotes a variety of viewpoints, reducing the
risk of groupthink and enhancing the board’s
ability to navigate complex challenges. Diverse
boards are better equipped to address the
multifaceted needs of stakeholders, reflecting
a broader range of experiences and insights.
Moreover, the emphasis on stakeholder-
focused decision-making ensures that the
interests of shareholders are at the forefront of
board deliberations.

However, challenges associated with
maintaining true independence among board
members exist. Concerns are raised about
the potential sway of long-serving directors,
whose relationships with management may
compromise their objectivity. As such, many
European countries have set mandated term
limitstorequirerefreshmentontheboardtomeet
the requirement onindependent directors. In the

Independence is important from the advisory and the monitoring function so
that [directors] can actually do their oversight and be objective about it. Most
importantly, |1 think board members need to make those decisions that are
in the best interests of the shareholders, so it means there's no conflict of

Accenture’s Global Board Effectiveness and Sustainability Lead

VIOD DIRECTORS BULLETIN -

DIRECTOR INDEPENDENCE

Debbie McCormack,

b

U.K., boards of public companies must undergo
regular peer reviews of their independence by
third parties. Along the same lines, many U.S.
boards now do a “board effectiveness health
check” every two or three years to ensure that
all directors are contributing as anticipated
and that the boardroom culture is conducive to
supporting management.

Recent trends indicate a positive shift toward
more strategic and objective board composition,
acknowledging the efforts of boards actively
seeking independent directors to foster board
diversity and objective decision-making and
ensure effective corporate governance.

References:
Rockel, N. (2023). Why director independence
matters, and how can boards ensure it. Fortune.
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' 1 | BoARD INCLUSION

While diversity and inclusion may be inextricably
linked, they are not one and the same. The main
difference between the two is that diversity is a
state of being and is not itself something that is
“governed,” while inclusion is a set of behaviors
and can be “governed.”

Inclusion refers to the practice of making
all members of an organization (including
board members) feel welcomed and
giving them equal opportunity to connect,

belong, and grow-to contribute to the
organization, advance their skill sets
and careers, and feel comfortable and
confident being their authentic selves.

There's little debate that driving diversity
should continue to be an important priority for
all organizational leaders; nevertheless, it is

56

becoming increasingly evident that focusing
on diversity without also focusing on inclusion
is not a winning strategy. Management teams-
their efforts often led by chief diversity,
inclusion, or human resources officers-have
started to recognize this, and some have
taken concrete action to develop and execute
inclusion strategies that go beyond diversity to
create inclusive cultures at their organizations.

Inclusion, however, is an issue whose
importance touches leaders beyond the C-suite.
So, what can boards do to further promote and
solidify an inclusive culture at the organizations
they oversee? A great deal, it turns out. Although
boards of directors remain one step removed
from the C-suite’s execution focus, they have a
meaningful role to play in building an inclusive
enterprise, and they can govern in ways that put
C-suites and organizations on a positive path.

>
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WHY SHOULD BOARDS CARE
ABOUT INCLUSION?

“The board setting an example is important,’
states a director of a Fortune 500 industrial
products manufacturer. “If the board is not both
diverse and inclusive, it lacks credibility with
management”—as likely as well with investors,
customers, employees, and other stakeholders.

Yet boardroom conversation around the
board’s influence over inclusion is often
scarce. A review of some charters for
board committees in areas with potential
diversity and inclusion implications—such as
nominating and governance, human resources,
and compensation—revealed that while more
than half mentioned diversity and inclusion,
these references most often only pertained
to demographic composition (diversity). A
small minority of these charters made direct
references to the board'’s oversight of inclusive
organizational culture, practices, or strategy
(inclusion). Additionally, while many boards
use tools such as board competency matrices

in their succession planning efforts, most of
these tools do not provide detailed insight into
board members’ experiences and capabilities,
including their experience or capability in
practicing inclusive behavior.

Qualitative research further reinforces the
need for additional board focus on inclusion.
Interviews with board members and executives
of organizations across the marketplace reveal
that a large majority of boards may not consider
diversity and inclusion as separate concepts.
Indeed, most boards’ current efforts in these
areas focus mostly on diversity.

Boards have an interest in encouraging
inclusion as well as diversity, however. The
uplift organizations receive from having
an inclusive culture, and not just a diverse
workforce, is substantial. Where an inclusive
culture exists, employees are much more likely
to see themselves as part of a high-performing
organization in which teams collaborate and
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consistently meet client and customer needs.
Teams also perform better when they are both
diverse and inclusive—there is less groupthink
and more innovation. In fact, the board, as a
team, can also exemplify this pattern. When
comparing low- and high-performing boards,
high-performing boards are more likely to
exhibit gender balance and inclusive behaviors.

These outcomes of inclusion can translate
into financial results. When operating under an
inclusive culture and inclusive talent practices,
organizations generate up to 30 percent higher
revenue per employee, are more profitable than
their competitors, and become eight times more
likely to achieve positive business outcomes.

In short, because diversity alone does not
ensure that organizations are able to bring a
wide variety of insights, life experiences, and
perspectives to bear on their challenges and
opportunities, boards should also value and
promote inclusion as a separate yet connected
priority.

It is time for boards to recognize both their
potential for influencing inclusion and their
responsibility to do so, not only for the sake
of their own organizations and employees but,
where relevant, also for the sake of their various
stakeholders. “Shareholders ask about diversity
and inclusion because they know [diversity and
inclusion] add to long-term shareholder value,’
says Kosta Kartsotis, chairman and CEOQ, Fossil
Group. Furthermore, as markets and customer
preferences shift, boards and executives benefit
from recognizing that prioritizing the inclusion
of diverse customers and stakeholders is key to
staying competitive in the marketplace.

How can boards shift into an inclusion
governance mindset? While it may seem an
amorphous undertaking, it is possible for
boards to chart a clear way forward that embeds
inclusion into every facet of the organization’s
work, workforce, and workplace.

References:
Fucci, M. and Cooper, T. (2019). The inclusion
imperative for boards. Deloitte Insights.
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Creating a diverse and inclusive culture is as important for organizations today as anticipating
disruptive issues like cyber risk and the future of talent and transformative issues such as ESG.
An effective diverse board is critical to providing oversight on these evolving topics and guiding
the organization to act on inclusion.

When boards actively show they care about diversity and inclusion (D&I) in multiple ways -
including making a demonstrated commitment to increasing board diversity - they are more likely
to create an environment where diverse voices are heard than are boards whose approach to D&l
is more circumscribed.

BOARD’S RESPONSIBILITIES IN

BUILDING DIVERSITY

To effectively build a pipeline of diverse board talent may require effort on the part of the board.
Many boards have used competence matrices to determine its composition and inform its
succession planning to ensure diversity.

EXAMPLE OF A BOARD COMPETENCE MATRIX

4

£ 3 § > S 5 /8
x S/ § /@ FI¥ 55§55
& fla J/58 S/8 F/8 &/
S §/8§ §/§ s/8 &£/8 5/8
L S/g $/ 8 /8 SIS S8
Qualifications and Attributes il AN A AN AN
Accounting/Auditing e o o o e o o o o
Business Operations e © o o o o o o o o o
Capital Management e o o o e o o o o o
Corporate Governance Leadership e © o o o o o o o
Financial Expertise/Literacy e © ¢ o o o o o o o o
Independence ®e © o o o o o o e o
Industry Experience e © o o o o e o
International ° o o ° e o o
Investment Markets ° ° ° °
Other Recent Public Board Experience ) e o o o e o
Public Company Executive Experience e o o e o o e o o
Regulatory/Risk Management e o e © o o o o o o
Technology ° ° °
Demographic Background

Tenure (Years) 5 11 0 2 4 10 6 13 3 3 3
Age (Years) 59 71 59 61 62 61 56 68 49 61 57
Gender (Male/Female) M M F M F M M F M M M
Race/Ethnicity

African American/Black [

Hispanic/Latino °

Caucasian/White o o e o o o o o o

Source: VIOD’s Director Certification Program.
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However, often, board candidate names are
drawn from an elite social network of the
existing directors themselves, and the lack of
access minority groups typically have to such
network may be one contributing factor to
the perceived shortage of qualified minority
candidates for corporate board service. The
problem is accentuated for boards operating
in niche industries, such as oil and gas, and
life sciences, where an appropriate level of
industry expertise is desired, causing the pool
of potential board candidates to be reduced.

Where boards hit a dead-end within their
own network of contacts, it may be helpful to
engage professional search firms to widen the
pool of potential director nominees. Other than
assisting with due diligence on a candidate’s
leadership, independence, character,
competence and experience, the brief to external
search consultants may specifically include the
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requirement to present diverse candidates for
consideration.

Boards whose members come from different
generations can translate to greater wealth
in information and perspectives within a
decision-making unit, but inclusiveness is key
to reaping its benefits. Tokenism may appease,
but it brings no direct shareholder value. For
many boards, a change in mindset may be
required for the group to achieve an optimal
mix and one that effectively offers constructive
dissent, leverages each member’s experience
and perspectives to better understand issues,
asks thought-provoking questions, demands
pertinent information and makes better
informed decisions — achieving outward
diversity is just the first step.

References:
Kong, E. (2017). Embracing Age Diversity. SID
Directors’ Bulletin 2017 Q4.
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BOARD’S RESPONSIBILITIES IN

INFLUENCING INCLUSION

€ .

It all starts at the board to set the
tone for inclusion as a priority both
internally and externally.

Ken Denman, governance & nominating
committee chair, Motorola Solutions

. ,,4

Past research reveals, and Deloitte’s interviews
confirm, that boards of directors traditionally
own five key areas of organizational oversight:

+ Strategy

+ Governance
+ Talent

+ Integrity

«  Performance

In the most inclusive organizations, inclusion
is seen by all employees as critical to business
strategy. However, building an inclusive culture
does not happen overnight. Boards can expedite
progress by helping management define a
common vision for what inclusion means and
embed that vision directly into the business
strategy.

In defining the vision for inclusion, the board
and management will want to consider how
individual, organizational, and societal biases
may interfere with reaching inclusion goals. For
example, if individuals with different identities
are hired or promoted, or leave the organization,
at unequal rates, what could this indicate
about the level of inclusion employees might
experience at the organization? If community
partners and vendors do not have inclusive
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As these responsibilities evolve to account
for changes in regulations, the business
environment, and society in general, the role
boards play in influencing inclusion within each
of these five areas is becoming even more
important.

STRATEGY

21" 3
Boards don’t run the company-they
govern. Boards can ask questions
about the culture, whether or not
it's inclusive, and how to support an
inclusive culture with the business
strategy. That's the board’s job.

Director,
various Fortune 500 organizations

\ ,, J
policies within their own firms and operations,
what signals might a partnership or contractual
relationship send to employees and the
marketplace? If products and services are not
designed to meet the needs of a diverse set of
customers, how might this affect the company’s
bottom line?

Additionally, the definition of inclusion should
tie into the organization’s objectives, vision,
mission, and strategy, perhaps using language
directly from the organization’s mission
statement. The tighter the alignment, the more
deeply the inclusion message will resonate with
board members, executives, and the broader
workforce, and the more likely it will be to elicit
behavior changes that contribute to a more
inclusive culture.
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HOW BOARDS CAN INGRAIN INCLUSION INTO
THEIR ORGANIZATIONAL STRATEGY

What is the organization’s active
working definition of “inclusion,” and
what is its vision for an inclusive
culture?

What should boards ask? What should boards do?

Align with management on the definition of “inclusion.”

Validate management’s inclusion vision, strategies, and
goals.

Proactively provide input to shape or enhance the inclusion
vision, strategies, and goals when relevant or necessary.

How does the business strategy reflect

Provide input for improvements to the organization's

inclusion? business strategies to best align with the organization’s
inclusion vision, strategies, and goals, as needed.

What is the organization doing to
advance its inclusion agenda, and
where is it making progress?

Seek to understand the organization’s high-level diversity
and inclusion maturity levels and efforts.

Request information from management to inform the

board’s guidance for addressing the organization's
significant gaps.

What are the existing enablers (such as
business resource groups) and barriers

Stay aware of the organization’s inclusion enablers and
barriers (which may also likely impact the organization’s

(such as unconscious bias) to creating diversity).

an inclusive culture? How can the
enablers be promoted and the barriers
broken down?

Evaluate and approve major solutions toward promoting
enablers and breaking down barriers as recommended by

management.

GOVERNANCE
q1]

To truly embody and govern
inclusion, the board should reflect
the diversity of [the organization's]
customer base in its composition,
create an inclusive culture within
the boardroom itself, and integrate
inclusive thinking and behaviors
into all of the ways that the board

operates.
Trudy Bourgeois, founder and CEQ,
Center for Workforce Excellence

Iy

Source: Deloitte analysis.

It is incumbent upon boards to govern and
operate with an inclusion lens-particularly as
they preside over shifts in strategy, advise
on major investments, and monitor risks.
Boards that demonstrate inclusive governance
practices integrate inclusive thinking in all
board proceedings and understand how their
actions and decisions may lead to inclusion-
related implications. Consider these potential
boardroom scenarios:

+ As an example of how board members
interact, when having heated discussions
or discussing sensitive topics in board
meetings, are all board members able to
contribute equally and do they feel welcome
to do so? If not, how can the board operate
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differently to create an open and authentic
environment for all of its members?

+ As an example of governing business
strategy, when the board is helping to
evaluate whether to acquire another
organization, does the board consider how
the target’s level of inclusion—informed
in part by the diversity of its workforce—
compares to the organization's own? If the
target is not as advanced in these areas,
what risks could the organization thereby
assume, and how can they be mitigated?

Similarly, inclusive board committees consider
inclusion as a key element when crafting and
executing their separate charters, perhaps
going so far as to explicitly detail expectations
for operating in an inclusive manner. As a first
step in holding itself accountable for inclusive
governance practices, boards may even
consider establishing a committee, temporary
or permanent, focused specifically on inclusion.
This inclusion committee’s mandate would be
to elevate inclusion’s visibility in the boardroom
and promote inclusive governance practices
across all board committees and procedures.

HOW BOARDS CAN EMBED INCLUSION INTO
THE WAY THAT THEY GOVERN

What should boards ask?

What should boards do?

How are decisions made by the board?
if relevant, how is inclusion, and not just
diversity, explicitly factored into those
decisions?

Consider both diversity and inclusion implications when
making decisions, even those in areas that are not
traditionally associated with diversity and inclusion.

Ensure that all board members involved in the decision-

making process are heard and respected.

Do board committee charters lay the
foundation for inclusive behaviors in all
relevant board processes?

If inclusion is not already practiced,
how can the board best begin to
foster inclusion through its operating
principles and behaviors?

Embed inclusive language, thinking, and actions into all
relevant proceedings and practices.

Conduct a self-assessment of inclusion governance
practices and develop a plan to embed inclusion into all
board processes.

Consider forming an inclusion-specific committee or

designating an inclusion champion within the board as a
starting point.

Avoid confirmation bias by challenging management to
seek out accurate information and research from multiple.
diverse sources and perspectives.

Does the data informing the board’s
operations and decision-making come
from a diverse and inclusive set of
sources and perspectives?

Source: Deloitte analysis.
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TALENT
%11 3

Where the board can influence
inclusion is in asking questions like,
‘What is [management] doing to
ensure thatpeople atall levels and of
all backgrounds have an opportunity
to be developed and mentored into

the senior management levels?
General Lester Lyles (USAF retired),
Chairman, USAA and director,
General Dynamics and NASA

. ,,J
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It is often said: Tone starts at the top. Boards
can best advance the inclusion agenda not
just by embodying inclusive leadership traits
among their own members, but also by holding
management accountable for developing the
organization’s talent-executives, managers, and
front-line employees-into inclusive leaders.

In general, inclusive leaders recognize and
value people and groups based on their unique
characteristics and learn to mitigate biases
stemming from stereotypes. They also leverage
the thinking of diverse groups of individuals for
smarter ideation and decision-making, reducing
the odds of being blindsided by up to 30 percent,

INCLUSIVE LEADERSHIP FOR BOARD MEMBERS

Cognizance

Because bias is a leader’s
Achilles' heel

Be aware of personal
biases and develop
systems to mitigate the
impact of those biases.

Courage

Because talking about
imperfections involves
personal risk-taking

As a board member:

Share with others your

strengths and develop-

ment areas to role

model humility.

Commitment
Because staying the course is hard

As a board member:

Commit to demonstrating inclusive
leadership personally, and to holding
fellow board members and the broader
organization accountable for

those behaviors.

signature
traits

Curiosity

Because different ideas
and experiences enable
growth

:@’- As a board member:
Ask questions to avoid

} w assumptions. Wonder

how the definition of
“success” may be
broadened.

Cultural intelligence

g Because not everyone
L sees the world through
® the same cultural frame

Acknowledge difference
3 as strength, and make
o) (2]
@1 decisions through an
empathetic lens.

Collaboration

Because a diverse-thinking team is
greater than the sum of its parts

As a board member:

Proactively collaborate with fellow
directors and with management, and
promote collaboration among diverse
individuals across the organization.

Sources: Juliet Bourke and Bernadette Dillon, The six signature traits of inclusive leadership:Thriving in a diverse
new world, Deloitte Insights, April 14, 2016, Deloitte analysis.
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increasing innovation by up to 20 percent, and
fostering a sense of trust.

Deloitte has identified six signature traits of
inclusive leadership: commitment, courage,
cognizance, curiosity, cultural intelligence, and
collaboration. Board members can use these
traits as a starting point for modeling inclusive
leadership in all of their daily interactions
and behaviors, both inside and outside of the
boardroom.

To promote a pipeline of inclusive leaders,
boards can encourage management to set
these same six traits as formal competencies
for senior leaders by embedding them into

the organization’s performance management,
professional development, and succession
planning processes.

“Organizations would rarely promote business
leaders who don't demonstrate a level of
financial knowledge, and this same thought
process should be applied for demonstration
of inclusive behaviors,” says Trudy Bourgeois,
founder and CEO of the Center for Workforce
Excellence. “Inclusion is, in fact, a business
imperative. So, if you are being considered
for a top leadership position, then you should
have already demonstrated competency as an
inclusive leader.”

HOW BOARDS CAN HELP FOSTER
INCLUSIVE TALENT

What should boards ask? What should boards do?

How are inclusive leadership traits and
characteristics clearly built into the
roles of and expectations for senior
and executive leaders?

Challenge management to set clear expectations for and
to evaluate senior and executive leaders around inclusive
leadership.

Use similar criteria to evaluate the CEO and board

members themselves.

How is inclusion built into the
organization’s leadership succession

Prioritize an inclusion lens in succession planning
(which Includes considering the importance of diverse

plans? representation).

Select inclusive leaders for key positions and encourage
management to do the same.

Support management in promoting experiences and
resources that train leaders and the broader workforce

How are inclusion goals built into
leadershipandworkforce development?

to practice inclusiveness, and help management identity
experiential gaps in the leadership ranks that require
correction.

If needed, suggest development of new positions within
the organization specifically focused on accomplishing
inclusion goals as they relate to leadership and workforce
development.

How are the organization’s
professionals at all levels, including
the board itself, becoming educated on
diversity and inclusion and trained on
inclusive behaviors?

Source: Deloitte analysis.
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Influence diversity and inclusion education strategy,
including a focus on bias mitigation, and set the tone
for the importance of such education by having board
members participate in education initiatives.

INTEGRITY
91 .

When boards think and actinclusively,

it sends a very clear message [about]

what's important to the company.
Billie Williamson, director,

Kraton Corporation, Cushman & Wakefield
and Pentair

" ,,J
By setting the tone for inclusion and prioritizing
it both internally and externally, a board has
an opportunity to hold itself accountable
for maintaining the integrity of its inclusion

vision and to improve public perception of the
organization and its brand.

Board members can advance a commitment
to inclusion by leveraging their unique social
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and political capital to be a champion and role
model, while looking for opportunities to directly
acknowledge and formally promote their
commitment to inclusion: in communications
to shareholders, in public appearances, in
interviews and conference presentations, and
informally in networking and professional
conversations.

Elsewhere, the board can guide management to
consider how the organization itself talks about
or represents inclusion in communications—
whitepapers, press releases, marketing
materials—and what the organization’s
people say in the media. Finally, the board
can encourage management to consider the
integrity of the prospective partner’s inclusion
vision when entering into alliances with other
organizations or contracts with supply chain
partners.

HOW BOARDS CAN FRAME INCLUSION AS
A MATTER OF INTEGRITY

What should boards ask? What should boards do?

What is the organization's inclusion
brand externallyy, and how s it
manifested (such as what diverse
stakeholders and clients say about
their experience with the organization's
culture, products, and services)?

How do the board, management, and
other leaders speak about and embody
inclusion, bothinternally and externally?

What are employees’ perceptions of
inclusion?

Help management strengthen the organization’s
external inclusion brand, and advise management on
any associated risk and areas for improvement.

Actively embody inclusive leadership behaviors and traits.
in all personal and professional Interactions.

Understand that employee perception is a critical business
driver, and challenge management to implement ongoing

measures to effectively assess employee perception of
inclusion at the organization.

What could the organization'’s alliances,
clients, or vendors convey about its
stance on inclusion?

Understand how key stakeholders within the organization’s
value chain approach, manage, and promote inclusion,
and consider how that aligns with, and may affect, the

organization's own commitment to inclusion.

Source: Deloitte analysis.
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PERFORMANCE
o 11 N

[Driving] inclusion has to be a shared
responsibility, but the roles are
different. Management executes
and advances the [inclusion]
mission, and the board holds
management and the organization
accountable to that mission.
Sheila Penrose, chairman,
Jones Lang LaSalle Inc. and director,
McDonald’s Corporation

. ,,4
Transformations of any kind are subject to
fatigue and failure unless someone is held
accountable for outcomes. Building and
maintaining an inclusive culture is no exception,
which requires the board to hold the entire
organization - management, all employees, and
the board itself - accountable.

It is the board’s role to monitor diversity and
inclusion metrics ata high level, while requesting
that management collect and analyze the
relevant data (see the sidebar, “Measuring
diversity and inclusion”). For instance, roughly
32 percent of respondents to a 2017 human
capital survey indicated their organizations do
not measure or monitor diversity and inclusion
in their recruiting efforts.

Boards can play a significant role in closing the
gap in this as well as in other areas. With data,
the board can not only track the organization’s
progress, but also guide its own efforts to
operationalize the board’s multifaceted role
in embedding inclusive thinking and behavior
in strategy, talent, governance, integrity, and
performance.

Boards can enhance management’s
accountability for progress in inclusion
by purposefully rewarding good inclusion
performance. While 78 percent of respondents
to the aforementioned survey believed inclusion
to be a competitive advantage, a mere 6 percent
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ofrespondentsindicatedthattheirorganizations
actually tie diversity and inclusion outcomes to
performance management and compensation.
Therefore, at the most senior levels of the
organization, boards should consider linking
some percentage of performance-based
compensation to meeting inclusion objectives.
For the rest of the workforce, boards may also
encourage management to develop ways to
hold all employees accountable for inclusive
behaviors. These may include tactics such as
developing formal performance expectations
or creating monetary incentives, awards, or
recognition programs.

Finally, boards should also evaluate their
own performance in individually embodying
inclusive leadership traits and collectively
conducting inclusive governance practices.
This evaluation can be incorporated into annual

MEASURING DIVERSITY AND INCLUSION

To measure diversity, organizations can
track the rate at which they hire and
employ people in various demographics,
which may be characterized by gender
identity, race or ethnicity, military or
veteran status, LGBTQ+ status, or
disability status, among other traits.

To measure inclusion, which can often
be more challenging, organizations
can compare the rates of retention,
promotion, and attrition among the
various demographics used to track
diversity. Beyond measuring these
factors, organizations should go
further to understand the reasons for
any differences and whether a lack of
an inclusive culture is an underlying
cause. Additionally, organizations can
field ongoing pulse surveys that ask
employees about their perceptions of the
work environment, levels of engagement,
and overall employee experience.

board self-assessments or, if a board decides
to form an inclusion-specific board committee,
through the inclusion committee members’ due
diligence.

Where organizational inclusion objectives
are not being met, the board can work with
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management to develop plans for corrective
action. Such plans may include deployment
of additional awareness and education for
areas in need of improvement, or removal of
employees who exhibit actions contrary to an
inclusive culture.

HOW BOARDS CAN MONITOR THE
ORGANIZATION'S INCLUSION PERFORMANCE

What should boards ask?

What should boards do?

What metrics are in place to measure
the effectiveness of the organization’s
inclusion efforts and to identify gaps?

Influence the types of metrics used to track the progress
and outcomes of inclusion efforts and the order of priority
of these metrics.

Prioritize inclusion on the board agenda by regularly
scheduling time during board meetings to discuss and
monitor diversity and inclusion progress and goals.

How are inclusive behaviors and
outcomes  rewarded, recognized,
and celebrated at the individual
and organizational levels? How are
noninclusive behaviors and outcomes
corrected or mitigated?

How is the organization pursuing
continuous improvements to enhance
its own inclusive practices and
outcomes?

Source: Deloitte analysis.
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Publicly and purposefully celebrate improvements in
Inclusion, and reward individuals who embody inclusive
leadership.

Develop corrective actions and plans in concert with
management to correct or mitigate noninclusive behaviors.

Help management identify best-in-class peers to measure
the organization’s inclusion maturity against them.
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B WHAT CAN BOARDS DO NOW?

o 11 N

The endgame is inclusion, and that

is how you come up with better

results and better solutions for
shareholders.

Director,

Fortune 500 petroleum company

. ,, 7
Creating and sustaining an inclusive culture
may be one of the most difficult challenges an
organization’s leadership, includingits board, can
undertake. Unlike engineering a better product or
rooting out process inefficiencies, it can require
teaching people how to rethink or eliminate
deeply ingrained and even subconscious
perceptions and behaviors. But the potential
rewards are too dramatic, the moral imperatives
too strong, and the risks of failure too great for
boards not to lead on this issue.

The concepts outlined herein are not intended
to serve as a one-size-fits-all solution. Each
organization should adapt its inclusion
governance approach to reflect its own
characteristics: its size and geographic reach;
the complexity of its organizational structure;
whether it is public, private, or nonprofit; the
industry in which it competes; its current levels
of diversity and inclusion maturity; and the size
and complexity of its board.

Nonetheless, taking steps to cultivate inclusion

in the board’s five key areas of responsibility

can help lay a path for boards to:

+ Articulate the current state of the board’s
approach to inclusion governance

+ Assess that approach against
practices

« Identify what can be done to achieve
inclusive governance goals

+ Implement the changes necessary to
accomplish those goals

leading
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By setting an example of inclusion in the
boardroom, by advocating for an inclusive
culture both internally and externally, and by
holding management accountable for taking
concrete measures to embed a culture of
inclusion throughout the enterprise, boards can
move a needle that's been advancing far too
slowly for far too long.

AN INCLUSIVE GOVERNANCE
STARTER LIST

[v] Strategy

Understand the organization’s current
diversity and inclusion environment

Talent

Educate yourself on inclusion and
inclusive governance

Governance

Begin embedding inclusion into all
board processes

Integrity

With management, concretely define

what inclusion means and what
behaviors support it

Performance

Begin prioritizing inclusion as a
strategic imperative on the board’s
agenda, and monitor relevant metrics

References:
Fucci, M. and Cooper, T. (2019). The inclusion
imperative for boards. Deloitte Insights.
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