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|A definition - context

Internal auditing Is an independent, objective assurance and
consulting activity designed to add value and improve an
organization's operations. It helps an organization accomplish its
objectives by bringing a systematic, disciplined approach to
evaluate and improve the effectiveness of risk management,

control, and governance processes.
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CG definition - context

Corporate governance involves a set of relationships
between a company’s management, its board, its shareholders
and other stakeholders.

Corporate governance also provides the structure through
which the objectives of the company are set, and the means of
attaining those objectives and monitoring performance are
determined.

OECD Principles of Corporate Governance
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CG model - Chart of boards and committees

Legal platform

General Assembly Advisory
(shareholders) platform

Supervisory Board
Decision-making
Management Board g platform
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1. Co auditujete resp. planujete auditovat’ v CG?
2. Aké su najcastejsie vysledky?

3. Ako vase odporucania prijimaju organy spolocnosti?
Implementovali odporucania?

4. Mate nezavislost’ pre svoju pracu? Komu reportujete?

5. Myslite si, ze firmy v institucie v SR su dobre
spravované? Ak nie, ¢co treba zlepsit?

6. Aka je uloha lIA v CG? Hlavné vyzvy, rizika ap.
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Co chcu investori vediet'?

What happens to Have you defined
Do you have a compliance risk as the the short-term and
SUTELEENIE Business Changes? the long-term
Investment plan? financial success?

What is the greatest
Threat to the
business?

Is the board sure it has
all the Relevant
Information?

Are the company

and board in Do you have effective
compliance with system of
ethical behavior? performance

evaluation

© 2015 KPMG Slovensko spol. s r.o0., a Slovak limited liability company and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative, a Swiss entity. All 5
rights reserved.



Quality and
transparency
of reported
information

Director
appointment
and
remuneration

The role of

Setting SB
policies and audit

committee

Risk Relationship /
management communication
and internal with

control shareholders
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Stimuly pre vznik Corporate Governance

Priklady kolapsov a Skandalov, ktoré viedli k prijatiu novych CG pravidiel:
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Principy Corporate Governance (EBA)

: LN
11. Dohlad dozornej
rady . _
Zdroj: Principles for enhancing CG
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Trendy v CG

Klacove trendy
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Bezné problematické miesta v oblasti CG zistené v slovenskych

spolocnostiach

Kontrolné prostredie

Informacie a
komunikacia

Kontrolné aktivity

= Pravidla CG su nastavené len do urovne
minimalnych zakonnych poziadaviek (napr.
poziadavky na Clenov organov su len
vSeobecné)

m Spolo¢nosti obsadzuju organy len zakonnym
minimom Clenov

m Nizka frekvencia zasadnuti ¢lenov ukazuje
na formalnost’

= Nevyvazenost zlozenia Clenov organov
m Stanovenie len vykonnostnych ciefov

= Niektoré z kompetencii DR a jej vyborov nie
su formalne zadefinované.

= Nie je jasne rieSena problematika konfliktu
zaujmov.

= Nie je plne zabezpecCena nezavislost
compliance, interny audit a kontroly rizik od
obchodnych utvarov a od seba navzajom.

m Otazky spojené s

auditom uctovnej
zavierky riesi
vacsinou
predstavenstvo
NedostatoCny

systém poskytujuci

nefinanéné
informacie na
pravidelnej baze

Pravidelné
podavanie sprav
relevantnému
manazmentu o
stave rizikovych
zalezitosti

m Zriadenie Vyboru pre
odmenovanie

m Definovanie Klucovych
ukazovatelov vykonnosti
manazmentu

m Zasvatenie novych
Clenov vedenia pri ich
nastupe do funkcie

m Kontrola zmien v
uctovnych smerniciach a
ich zavedenie vedenim
spoloCnosti

m Nevyvazenost zlozenia
Clenov organov

m Zriadenie Horucej linky
pre Etické a Compliance
otazky
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Bezné problematické miesta v oblasti CG zistené v slovenskych

spolocnostiach

Hodnotenie rizika Monitorovanie
m Nie je formalne zadefinované m Chybaju formalne definované
postavenie Chief Risk Officer-a . poziadavky na Clenov a postupy na

vyber, menovanie a znovu
menovanie, monitorovanie vykonnosti
MB a DR a planovanie nastupnictva

m Mala pozornost venovana riadeniu
rizik
m Absentuje program manazmentu

rizika podvodu m Nie je formalny proces hodnotenia

prace / dosiahnutia cielov top

m Revizia zoznamu rizik nie je manazmentu a vedenia

vykonavana kazdy Stvrtrok
Y Y = Nie su zadefinované funkcie vyboru

m IT analyza rizika obsahujuca pre audit a dozornej rady

mapovanie rizika a klasifikaciu

rizika sa nevykonava m NedostatoCna spolupraca

predstavenstiev a DR s IA

m Vykonnostné Standardy
predstavenstva nie su
zdokumentované.

m MB a DR nevykonavaju pravidelné
(seba)hodnotenie.

© 2015 KPMG Slovensko spol. s r.o0., a Slovak limited liability company and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative, a Swiss entity. All 11
rights reserved.



MB and SB Responsibilities

Establishes the “tone at the top”
Focal point for all governance activities
Ultimate accountability

Oversees all organizational activities, but does not directly manage any
of them
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Senior Management

Establishes strategic direction and an entity’s value system (with board
oversight)

Provides assurance of risk management process, operations
monitoring, measurement of results, and implementation of timely
corrective actions
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Internal Auditing CG role

Performs assessments to provide assurance the governance structures
and processes are properly designed and operating effectively

Provides advice on potential improvements to governance structures
and processes
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Standard 2130

A should assess and make recommendations
for improving the governance process:

Promoting appropriate ethics & values
Ensuring effective performance management
Effective communication of risk & control information

Effective coordinating of activities & communication
between Board, External Auditors, Internal Auditors &
Management
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Internal Auditing Governance Maturity Model

Consideration of best practices and adaptation to the specific
———__ organization — focus on optimization of governance practices and
re

=
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< Perform audits of design and effectiveness
S of specific governance related processes
c
o
=
©
&)
L)
<
Less More Structured
Structured
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