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YyacTtHukm u chopmar ceccmm «MmmpoBoro kacde»

* MeHepXepbl U pyKOBOAUTENN NOAPaA3AENIeHUN YyripaB/ieHus
PUCKaMU U BHYTPEHHEro KOHTpoAnA

* Cneunanuctbl, MeHeaxepbl U PyKOBOAUTENIN BHYTPEHHETO
ayauTa

* CoTpyaHUKM noapasaeneHnim 6esonacHoctun, npodpeccmoHanbl
KOMMJ/1aeHca

* CFO, cneuyunanuctbl B o6n1actn GpUHaAHCOB, y4eTa U OTYETHOCTH
* Yypeagutenu cobcrseHHoro busHeca

bonee 40 yyactHuKoOB: 3 rpynnbi no 12-15 yenosek,
3 ceccumn no 25-30 MUHYT (No 1-3 MUHYTbI HA YYaCTHUKA).
Mopaepatop — Bacunuu KyapuH.
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CrpykTypa U3noxeHus, HabnogeHMn n
npeanoXeHUn: TeMaTukm

1. O6bwme nogxoabl K pa3sBUTUIO KOPNOPATUBHOIO yNpaBaeHUs
2. Ponb perynatopos n pemMTuMHros

3. AKTMBHOCTb (4N1€eHOB) cOBETOB AUPEKTOPOB

4. HexBaTKa He3aBUCUMOCTU, HE3aBUCUMbIX AUPEKTOPOB

5. NMpodeccmoHannsm n KBannPumkaumm 4i1eHoB COBETOB
AUpPEKTopoB

6. Ponb coBeTOB ANPEKTOPOB, OTHOLWIEHUA C MEHeAXXMEHTOM
7. UHUUMaTopbl U3SMEHEeHUU B KOPNOPaTUBHOM yNpaBaAEHUMU

8. BHMUMaHMe cOBETOB AUPEKTOPOB U YYACTHUKOB KOPNOPATUBHOIO
ynpas/ieHUs K OLeHKe U yNnpaBaAeHUI0 pUckamm

9. OTHOWEeHMe K BHYTpeHHeMy ayauty u apyrum GRC-pyHKUMam

10. YKNnoHeHMe OT pelueHna Bonpoca Nog4YUNHEHHOCTU U
noAoTYEeTHOCTU BHYTPEHHero ayamura

11. «UCKyccTBO» U MaHMUNYAALUN C YY4ETOM U OTYETHOCTbIO



1. O6wMme noaxoabl K pa3sBUTUIO KOPNOPaTUBHOIO
ynpasrneHus

* OTCYTCTBME COBPEMEHHbIX POCCUUCKUX pa3paboToK B obaactu
KOpPNopaTUBHOro ynpasaeHnsa, B OCHOBHOM — MmacwTtabHoe
KonMpoBaHUe 3anagHbIX NPAKTUK, Nnoaxon TpaHchopmaumm ot CTapom
cucTembl, Beaywmii K opmannsmy u MIrHOPpMPOBaAHUIO K MUHYCOBY.
Heobxoaum cBOM aKTUBHbIU NOAXO0A K Pa3BUTUIO KOPNOPATUBHOIO
ynpaBaeHUsa, B TOM YUC/e Yepes ydyacTme B HayYHO-NPAKTUUYECKUX
ANCKYCCUAX U UCCnepoBaHUAX.

* CerogHA y4aCTHMKaM KOpPNopaTUBHOro ynpassieHMAa Heobxoammo
o6paTnTb BHUMaHMe Ha HeadpPEeKTUBHOCTb, C/1abOCTb BEPTUKANbHbIX
cBA3ei B KomnaHuax. PekomeHayetca BBOAUTb B NPAKTUKY (1 pa3 B
MecsL) «CMeHY A0/IKHOCTEN» - CpeAcTBO, HanpaB/eHHOoe Ha
pa3spyLieHuit cBA3ei BHYTPUKOPNOPATUBHOrO MoLIeHHU4YecTea +
obmeH uHdopmaumen o Apyrux JONKHOCTAX B KOMMNAaHUMU, KaxKabli
COTPYAHMUK Nydlle NOHMMAET agpyrue 40/1KHOCTHU.

* YYaCTHMKaM KOPNopaTUBHOrO ynpas/ieHUA peKomeHAayeTca bbiTb
K/IMEHTOOPUEHTUPOBAHHbIMM, CTPEMUTLCA K MOHMMAHMUIO 3a4a4
busHeca.



2. Ponb perynaTopos U peMTUHIOB

* MHOro pekomeHpgauuni, ykasaHum n TpeboBaHnii, HO NPOBEPKU
NOBEPXHOCTHbI, PEUTUHTOBbIE OLLEHKU U3JIULLHE ONTUMUCTUYHDI.

e [la)ke B KOMNAaHUAX C BbICOKUMMU PENTUHIaMN YKNOHAIOTCA OT
pelleHnA YyBCTBUTE/IbHbIX BONPOCOB: HE3aBMCUMOCTb uneHoB C/,
NoAo0TYEeTHOCTb/NOAUYNHEHHOCTb BHYTPEHHEro ayauTta, yctpaHeHue
6apbepoB ana paboTtbl BHyTpeHHero ayaurta u apyrmx GRC-doyHKuum,
BHUMaHMeE OLeHKe PUCKOB, OTCYTCTBUE «0BpaTHO CBA3M» A0 YPOBHA
coBeTa AMPEKTOpOB, obecneyeHne peanunsauum ctpaTerum yepes
KacKaZupoBaHMe ueneun u ap.

* OTCYTCTBUE KY/NIbTYPbI, KTOHA CBEPXYy» B KOMNaHUAX. YacTo aake Tam,
roe uU3MeHeHUA AUKTYIOTCA PeryiaTopamu, COBETbl AUPEKTOPOB
OCTAlOTCA NAaCCUBHbIM, U UHULMATUBY Npuxoautca 6patb GRC-
PYHKUMAM: ,0BOAUTL A0 AUPEKTOPOB BaXKHOCTb PEKOMEHAALUM.

* MHoro npobnem co3palotT HeaopaboTKu perynatopos, AybamposaHus
U NPOTUBOpPEUYUA B AOKYMEHTAX.



3. AKTMBHOCTDL (YUJiIeHOB) COBETOB AMPEKTOpPOB

* HOMMHaNbHOCTb Y1IEHOB COBETA AUPEKTOP A0 CUX NOp
pacnpocTpaHeHa, 0cO6eHHO B roccekTope, U AocTuraeTt oueHo4yHo 80%
B LLe/iIom obbeme.

* B KomnaHMAX roccekTopa umeeTtca npobaema «naeHTnduKauum
co6CcTBEHHMKa» - HEAaKTUBHOCTb, «HENpPoAB/JeHUe» coO6CTBEHHUKA
BeAeT K HEaKTUBHOCTU OPraHOB KOPNOPaTUBHOIO YNpPaB/iIEHUA; B UTOre
BHeApeHMe NPaKTUK KOPNnopaTUBHOro yrnpasseHUAa 3aBUCUT OT Ton-
MeHeAKMeHTa.

* HomnHanbHOCTb npmsoauUT K TOMy, 4TO AEFICTBVITEIIbHO Ba)XHble
I1p06!'IEMbI coBeTamMm ANPEKTOPOB HE pacCMaTpmUBaloTCA.

* C gpyroi ctopoHbl, popcmupya CBOIO aKTUBHOCTb, AUPEKTOPa HepeaKo
CTaHOBATCA AECTPYKTUBHbIMU UTPOKaMM, BMeLlnBaAcb B 6U3Hec, Toraa
KaK peKomMmeHAyeTcA COXPaHATb PO/ib HaCTaBHUKaA.

* OcobeHHO AaHHaA paspywuTenbHaA Posb 3ameTHa Nnpu popmasibHOM
KONMPOBaHUU NPAKTUK, HEA0CTaTOUHbIX KBaMPUKaLUAX U
HEeNOHUMaHUU HIOaHCOB PaboTbl GRC-PYHKLUUMN.



4. HexsaTKka He3aBMCMMOCTM M HE3aBMCUMBIX
AUPEKTOPOB

* He Be3ae xBaTaeT HE3aBUCUMDbIX AUPEKTOPOB — 0COO6eHHO Tam, rge
UX AeATeNbHOCTb 0cobeHHOo TpebyeTca.

* [la)ke B KOMNAHUAX C 3a4eKN1apUpPOBaAHHbIM BbICOKMM peruTUHrom KY,
€C/In eCTb, UX MOXKeT B6bITb HeAO0CTaTOYHO B KOMUTETE NO ayauTy.

* «He3zaBucuMbIe» UNleHbl COBETOB AUPEKTOPOB HEpPea Ko YC/I0BHO
He3aBUCUMbI: HE3aBUCUMOCTb AEeKIapupyeTcs, HO peasibHO
OTCYTCTBYET.

* HesaBucumble AUPEKTOpa YacTo 6biBalOT HEaKTUBHbIMM.

* UmetoTca npobaembl c obecneyeHnem AocTyna K He3aBUCUMbIM
ANpPEKTopaM npeacTaBuTeNnam BHYTpPeHHero ayauta u apyrux GRC-

GYHKUUMN.



5. MpodheccuoHanuam m KeanmpukKaumm YneHoB
COBETOB AMPEKTOpOB

* B Tex KOMnNaHu1AX, rae y»ke npeanoaaraeTca, YTo poJib COBETOB
AUPEKTOPOB He HOMUHA/IbHAA, @ aKTUBHAA, YacTo NPOABAAETCA
cnepylowan npobnema 3penocTtu: gUpPEKTopam Tenepb He XBaTaer
npodeccmoHanusma.

* O4yeHb 4acTo AMUPEKTOPA UCKPEHHE He MOHMMAIOT Po/iei pasHbIX
yyactHMkoB GRC, B Tom unucne ponum BHyTpeHHero ayaura.

* HexBaTKa 3HaHU, HEO6XO0AUMbI MHCTPYKLUM ANA BBEAEHUA Y1E€HOB
COBETOB AUPEKTOPOB B AEATENIbHOCTb U A0NOJHUTENbHOE 0b6yyeHue.

* TaK)XXe, C APYroi CTOPOHDI, ANA Y4ACTUA B COBETAX AUPEKTOPOB
YKenareneH onbiT BageHua b6usHecom.



6. Ponb coBeTOB AAMPEKTOPOB, OTHOLIEHUA C
MEeHeKMEHTOM

* PONlb COBETOB AUPEKTOPOB BO BHEAPEHNU HEO6X0AMMOI KYybTypbl
KOpPMNopaTUBHOrO YyNpaB/iIeHMA B LLeJIOM OCTaeTcs NacCUBHOM.

* Pap npobaem Boob6LE HE 3aBUCUT OT aKTUBHOCTU U KBanndpuKaumm
OTAEe/IbHbIX Y/1eHOB COBETOB AUPEKTOPOB: BONPOCHI NPOCTO He
AOBOAATCA A0 YPOBHA COBETA AUPEKTOPOB, 34eCb BaXKHA

3¢ PpeKTMBHOCTb paboTbl coBETa ANPEKTOPOB B LLESIOM.

* YacTo TOT, KTO NPOCTO 6/1MnKe K COBCTBEHHUKY, TOT U ABNAIOTCA
nuaepom (unun, HaobopoT) ctronopom usmeHeHnit. HaHumatorca
ynpasnsouwme n HesaBuCMMble AUPEKTOPa, HO A0 COOCTBEHHUKA OHMU
CBOM NAEN He MOryT 40BecCT!.

* MeHeaXMeHT MOXeT ynycKaTb UTO-TO B NOroHe 3a NOCTaBJ€HHbIMMU
LLeIAMU - COBET AUPEKTOPOB A0/1KeH bbiTb HAacCTaBHUKOM aNnAa busHeca.

e CamooLeHKa COBeTaMU AUPEKTOPOB He NPOBOAUTCA UM NPOBOAUTCA
C TPyAoMm.



7. AHMumaTopbl U3SMEHEeHMM B KOPpNoOpaTUBHOM
ynpaslieHUM

* B KOMNaHMAX YacTo HapyLlaeTca 6anaHc B cucTeme caepKek u
npoTuBoBecoB, 0CO6eHHO BO B3aMMOOTHOLUEHUAX MEHeaXMeHTa U
coBeTa AUPEKTOpPOB.

 Hanbonee akTUBHYIO PO/ZIb B UHULMALUN YIYUYLLUEHUN B
KOPNOpaTUMBHOM ynpaB/ieHUN NPOAOMKAIOT UTPAaTb BHYTPEHHUEe
ayauTopbl n apyrme coepemeHHble GRC-pyHKUMM (Npmn nx Haanumm B8
KomnaHusax), obecneunBaowme, bygyum nocpegHuKamum,
«crnaxXusarwwmumn» spPeKkT — mexkay meHeaKMEeHTOM U COBETOM
AUpeKTopos (TpeboBaHMAMMU perynatopos).

* MpeacrtaButenu cpegHero (IMHEMHOro) meHeaXXMeHTa TaK»Ke 4acTo
HaXo4ATCA B COCTOAHUM KMEX ABYX OrHEN», MO3TOMY MOryT 6bITb
UCTOYHUKOM U3MEHEHUMN.

* AMeHHO nx Heo6Xo0AMMO NpuUBAEKaTb B COO3HUKN ANna 3 PEeKTUBHDIX
YyAy4lleHU B KOPNOpPaTUBHOM ynpaB/ieHUun.



8. BHMMaHMe COBETOB AMPEKTOPOB M YYACTHUKOB
KOPNOpPaTUBHOIrO YNpaBreHUsA K OLleHKe U
YynpaBfieHUIO pUCKaMM

* B uenom coxpaHaeTcA NAaCCUBHOCTb Y1€HOB COBETOB AUPEKTOPOB B
OTHOWEeHU Bonpocos OUEHKUN PUCKOB.

* Bo mHOormx KomnaHuax (M ocobeHHoO, XonauHrax) HeT eaANHOro
3Ta/IOHA OLUEHKU PUCKOB B XO/1AUHTe, a aHa/In3 PUCKOB Npoucxoaut
yXe nocne ceBepLuusLleroca cobbitus.

* YacTo He06xXo0a4MMO yuUTbIBATb UX POCCUIACKYIO, TEPPUTOPUA/IbHYIO
cneunduKy 1 pa3BeTB/IEHHYIO CTPYKTYPY: pelleHna peanunsylorcs, a
NPorHo3bl (OUueHKU) aenarTca c 3a4epKKON.

* Heob6xoaumo poKycupoBaTbCa Ha COCTaBNEHUUN eAUHOM KapTbl
PUCKOB: C NpeAacTaBieHnem U obcyXKaeHune Ha 3acefaHUAX COBETOB
ANPEKTOPOB.
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9. OTHOWIEeHMe K BHYTpEeHHeMy ayauTy

* MHorue uneHbl C[l po cux nop He noHumatot poneu GRC, a
BHYTPEHHUX ayAUTOPOB BOOOLLE BOCMIPUHMMAIOT KaK KMHCMEKTOPOBY».
EcTb HeNOHMMaHMe, 3a4em HeobXxoAMM BHYTPEHHUM ayaumT,
HenoHUMaHM1e OT/IMYUM OT PaboTbl peBn3opPoB, HENMOHUMAHUE POU
peBu3noOHHO Komuccuu. Tpebyetca onpegeneHHoe obyueHue.

* UmetoTca npobaembl C AOCTYNHOCTbIO K MOBECTKe COBETOB
AVUPEKTOpPOB.

e OTCcyTCcTBME 06paTHOM CBA3U, PAL, BONPOCOB HEe A0X0AUT A0 COBETOB
AVpeKkTopos, 6onblune usmeHeHUA U paborta genaerca cunamm
BHYTPeHHux ayautopos u GRC-cneunanucros, a CoBet aAupeKTopoB
N0X0 Ha 3TO pearupyer.

» CoBeTbl AUPEKTOPOB U MeHeaAXXMeHT HeaPpPeKTUBHO UCNONb3YIOT
KaApoBblX NOTEHUUAN BHYTPEHHUX ayautopoB U GRC-cneumnanuncros, a
TaK}Xe KoMmneTeHUuu Npu peweHunn paga 3agad. Hanpumep, 8
3anagHoN NpPaKTUKe BHYTPEHHUX ayAUTOPOB HepeaKo NPUBAEKAIOT Ha
due diligence npu caenkax M&A, a B pOCCUMCKOUN He NYCKaloT,
onacancb U3nLWHe KOHCepPBATUBHOIO B3rnaaa.
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10. YxnoHeHMe OT pelieHUA Bonpoca NnoguMHEeHHOCTH
M NOAOTYETHOCTM BHYTPEHHEero ayaura

* Mpobnema obecneyeHna HeE3aBUCMMOCTU BHYTPEHHErO ayauTa
OCTaeTcA 3HAYMMOM: YacTo «Ha bymare», B 06LWKNX, AEKNAPaTUBHbIX
AOKYMEHTaX OTParKaeTcAa KOPPEKTHbIN Noaxoa, Ho ae-paKTo
NOAOTYETHOCTb YBOAUTCA UYTb /IU HE NOA 3aMeCcTUTEeNIeN reHepasibHOro
AnpeKTopa (onepaunoHHbIX) AUPEKTOPOB.

* OLeHOYHO NPUHUUN PYHKLUOHAZIbHOMN NOAUYNHEHHOCTU Ae-PaKTo
Hapywaetca 6onee, uem B 90% cnyyasnx.

* 3 PEeKTUBHOCTb «peannsaymm oT4eToB» BHYTPEHHEro ayauTa
(ycTpaHeHne HegoCTaTKOB MeHe A XMEHTOB, KOHCTPYKTUBHbIE
U3MeHEeHUA) — MMeHHO BOMNpoOC peasibHOMU
noaYMHEeHHOCTU/NoAOTYETHOCTHU.

* O4HO U3 peweHun Npobaembl — NO/IHbIN MU YAaCTUYHDbINA aYTCOPCUHT
BHYTPEHHEro ayauTta npu A0no/IHUTe/IbHbIX Mepax no obecneyeHuUio
KOHPUAEHUNANbHOCTH.
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11. «McKyccTBO» U MaHMNYNALMM C YYETOM M
OTYEeTHOCTbIO

* Heo6x0aMMmo 06paTUTb BHUMAHUE HA OTHOLLEHME COBETOB
AVNPEKTOPOB K BaXXHOCTU PUHAHCOBOM OTYETHOCTU U POPMUPOBAHUIO
YUYETHbIX CUCTEM B KOMMaHUAX

e byxrantepckuu (puUHaHCOBDbIN) YyYET — UCTOPUUECKU CNOXKUBLUAACA
cucrtema yyeta pakTos 3IKOHOMUKN KOMMNAHUWU. K AHAIUTUKU»
(meHeaXXmeHT) 6epyT AaHHbIe U3 ByXranTepckoro yyerta, HO
nepeKknaabiBaloT «KakK MM HaJ0» U NPeACcTaBAAIOT KCBOU» pe3yabTaTbl.
B ntore agnpeKTopa CKNOHHbI yaenaTb 6onbiee BHUMaHue
aHa/IMTUYECKUM OTYeTaM, 3abbiBasa 0 BaXXHOCTU PUHAHCOBOrO y4yeTa U
OTYETHOCTM.

* « AcKyccTBO» NpeacTaBAeHUM YacTO CUIbHO UCKAXKaeT
AEeNCTBUTE/IbHOCTb, PUCYET KKPACUBYIO KapPTUHKYY.

* MpaKkTUKa NPoOBepPKU A0CTOBEPHOCTU YNPaB/€HYECKO OTYETHOCTHU
HyneBas.
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