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3akoH CapbaHeca-Okcnu — 2002 (SOX 2002)

m [lpnHAT B CBA3M C KOpNopaTUBHbLIMU CKaHOanamu, nponsoLwleawvm B
2001 rogy

m [IpegycmaTtpuBaeT Hanbonee 3aHa4YnTENbHbIE N3MEHEHNSA NpoLueayp
COCTaBfeHust n npegoctaBneHns UHaHCOBOM OTYETHOCTU A4
aMepUKaHCKNX KOMMaHWKW, akLuun KOTOPbIX TOPrytoTCA Ha OTKPbITOM
PbIHKE CO BpEMEH NPUHATUA 3akoHa o bupxkax 1933-1934 rr.

m becnpeueneHTHbIN pasmax — amepuKkaHCcKue n MexagyHapoaHble
KOMMaHun, 3apernctpmpoBaHHblie Kommccuen no ueHHoim 6ymaram CLUA

= Heuto 6onbluee, YeM NPOCTO 3aKOH — pehopma NpakTUKN BeAeHUs
BGusHeca

Llenn:
m BepHyTb fgoBepue 0b6LeCcTBEHHOCTH
® 3aWmnTnTb MHTEPECHI OOLLECTBEHHOCTU

m [loBbICUTbL 4OCTOBEPHOCTL (OPUHAHCOBOW OTYETHOCTU — DYHOAMEHT
NOCTPOEHMA Ha npeycreBaroLllen ameprukaHCKON pbIHOYHOMU CUCTEME U
npouBeTaHne pblHKa kanutana 8 CLLUA
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OobnacTtb BnNuaHua 3akoHa SOX 20027
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Ha koro pacnpoctpaHsieTca 3aKOH?

INMobas KomnaHus — amepurkaHcKkas Unv MexxayHapoaHasi:

m LleHHble Dymarn koTopoun 3apernctpupoBaHbl B Komuccum no Gupxkam u
LeHHbIM 6ymaram CLLUA

= /Inun npegocTtaBnsieT oT4eT B COOTBETCTBMU C pasgenom 15 (d) 3akoHa o
LeHHbIX Bymarax (1934)

Mpu aTom:
m PacnpoctpaHsietca Ha amuteHToB ALLP BTOPOro 1 TpeTbLero ypoBHS

Cpokn BBoga B gencteue ctatbn 404

m 3a OT4YeTHbIW Nepunoa 3akaH4mBatowmmnca 15 Hoabpa 2004 r. nnn nocne
9TOM AaTtbl — ANnda ObICTPOro NPOXoXKaeHNa oTYETHOCTU (OBbLIYHO Te
aMepuKaHCKMe KOMMaHuun, y KOTOpbIX KanuTanusauma ceblwe 75
MUSIMOHOB A0SNapoB N UMEKLLMX rOA0BY0 OTYETHOCTb B COOTBETCTBUU
c TpeboBaHuaMn Kommceum rno yeHHbsim dymaram CLUA)

m 3a OT4YeTHbIN Nepuoa 3akaHumBatowmmnca 15 mona 2005 r. unu nocne
9TOW AaTbl AN BCEX OCTalbHbIX SMUTEHTOB, BKINOYas NpeacraBuTenen
Marnoro 6u3sHeca 1 YacTHbIX MHOCTPaHHbIX SMUTEHTOB
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CtaTtbs 404: OTBEeTCTBEHHOCTb PYKOBOACTBA KOMMNAHUU U
ayauTopoB B cooTBeTCTBUU ¢ 3aKkoHOM CapbaHeca-Okcnu

PykoBoacCTBO:

m HecéT oTBEeTCTBEHHOCTb 3a 30EKTUBHOCTb CUCTEMbI BHYTPEHHETO
KOHTPOJIA 3a NOAroTOBKOWN (PMHAHCOBOW OTYETHOCTU KOMMaHUU

m O64a3aHO NPOBOANTb NOCTOSIHHYIO OLLEHKY 9P EKTUBHOCTM BHYTPEHHEIO
KOHTPOMSA 3a NoAgroToBKOW (pMHAHCOBOW OTYETHOCTM Ha OCHOBE
afeKkBaTHbIX KpuTepmes 3P PEKTUBHOCTN KOHTPOSIbHbLIX Npouenyp

= [lomkHO MMeTb JOoCTaToOYHblE JOKa3aTenbCcTBa AN BbIBOAOB 00
9(PPEKTUBHOCTM CUCTEMbBI BHYTPEHHETO KOHTPONS, B TOM YuMCIe
HeobXxoaMMyH0 JOKYMEHTaUuIo

m O65a3aHO B KOHLE OTYETHOro nepuoga npeaoctaBnaATb NMCbMEHHOE
noaTeepXXaeHne 3PdPEKTUBHOCTU CUCTEMbI BHYTPEHHENO KOHTPONA 3a
NOAroToBKOM PMHAHCOBOW OTYETHOCTHU

AyouTopsl:

m [lpoBecTn ayguT u AaTb 3aknodeHne 06 apdPEeKTUBHOCTM CUCTEMBI
BHYTPEHHEro KOHTPONA 3a NOAroTOBKON (PMHAHCOBOW OTYETHOCTM,
BKNoYaa 9P eKTUBHOCTL NMpoueayp OLEHKU CUCTEMbI BHYTPEHHETO
KOHTPOMSA PyKOBOACTBOM KOMMAHMN
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viOo4cCJib CMCTCNVMDbI BRAYTPCRRCITO ROARATPOJIN s5d 1TOA4TOTOBROM
domHaHcoBou oTtyeTHOoCcTU — COSO

Cpena KOHTpons
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NMpnmeHeHMe Ha NPaKTUKe —
PYKOBOACTBY HEOOXOAUMO NMpeanpUuHATL WeCTb Laros

Paspa6oTaTb npoLecc oLueHKU CUMCTEMbl BHYTPEHHErOo KOHTPONA.
NMnaHupoBaHue OnpeaenuTb NepeyYeHb CyLEeCTBEHHbIX KOHTPOMbHbIX
npoueaypbl OLIEeHKU U npouepyp/noapasgeneHnin, KOTopbie AOMKHbI BOUTU B 06 bEM
onpeaeneHue obbema paboT no oueHke. OnpeaenvuTb Noaxoa K NPoBeAEHUI0 NPOoeKTa,
pabot rpacmk un cpoku npoBefeHusi pabort, pecypchl. [latb cTapT

NpoeKTy.

OcyuiecTBUTL (hopmarnsHOe onucaHue CyLecTBEHHbIX Npoueayp
BHYTPEHHEro KOHTPONs AN BCEX CYLIeCTBEHHbIX (hUnmnanos u

2 OnucaHue npoueayp
nogpasaeneHun.

KOHTpons

OueHka hopManbHOro OueHUTb ageKBaTHOCTbL hopMarnbHOW CTPYKTYpPbI npoueayp

NOCTPOEHUS U onepa- BHYTPEHHEro KOHTporsA 3a NoAroToBKOM (hHaHCOBOW OTYETHOCTH,
LMOHHOW 3dhcheKTMBHOCTH a TaKxe ux onepaumoHHyro 3pPeKTUBHOCTL (T.€. AENCTBEHHOCTb),
KOHTPONbHbIX NpoLleayp 3acdhmkcupoBaThb pe3ynbTaTbl OLEHKU B JOKYMEHTALIUMKN MO NPOEKTY.

BbISIBUTb, CyMMUpPOBaTb M OLEHUTb HeJOoCTaTKU B o6nacTu
hopManbLHOro NOCTPOEHUsi Npoueayp BHYTPEHHEro KOHTPOsIs U

BbifiBNeHWe U ycTpaHeHue 9
HemOCTATKOR yerp MX onepauuoHHOW 3(phpeKTMBHOCTM; O6CYANUTL NOMNYYEHHYHO
. MHpopMaLUIO C 3aMHTEPECOBAHHLIMW CTOPOHAMU U YCTPaHUTb
HeAoCTaTKU.

MoaroToBUTL OTYET PYKOBOACTBA, NOATBEPXKAAO LN
3ppeKTUBHOCTb CUCTEMbI BHYTPEHHEro KOHTPons 3a
NoAroToBKoM (pHaHCOBOW OTYETHOCTM.

OT4eT 06 3chcheKTUBHOCTHU
cucTeMbl BHYTPEHHETO
KOHTpoOns

HesaBucumbiii aygut
CUCTEMbI BHYTPEHHEro
KOHTpons

MoaroToBUTHLCA K npoBegeHUO He3aBUCUMOIo ayanuta CUCTeMbI
BHYTPEeHHero KOHTpons.
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romMmnaHusa RIIVII npoBena nccnegoBaHue, B xoae
KOTOPOro aMmepuKaHCKUM UCMONMTHUTESIbHbLIM U
cdmHaHCcOBbLIM AupeKTopam Obin 3agaH Bonpoc: Haxogute
nu Bbl cnoxHbIM cobnroaeHne TpebosaHmnn ctatbun 404

3akoHa CapbaHeca-Okcnn?
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EC/CLUA koHBepreHuus B obnactu perynmpoBaHus

TpaHcaTnaHTUYeCKU PbIHOK LIEHHbIX ByMar — 3TO OTKPbITbIWM PbIHOK, Ha
KOTOPOM MHBECTOPbI U Tpengepbl No 06enx ctopoHam ATNAHTUYECKOrO
OoKeaHa MOryT nokynaTb 1 npogasaTb PUHAHCOBbLIE NPOAYKTbl KOMNaHUU K
npeanpuaTnKn, a Takke gpyrme UHaHCOBbLIE MHCTPYMEHTbI, TaK e nerko,
Kak ecrnv Obl OHM NoKynanu unu npogasann dHaHCOBbIE NPOAYKTLI Y cebs
B CTpaHe, C paBHbIM YPOBHEM COOTBETCTBYHOLWEN 3aLMTbI MHBECTOPOB.

NHBecTopbl obnagatoT cB06040M MHBECTUPOBATL UCXOOs N3 COOCTBEHHbIX
noTpebHoCTEN.

KomnaHun obnagatot ceoboaon npuenekaTtb He06XoaMMbI KanuTtarn
Hanbonee addeKTUBHLIM COCO6OM.

IHBEeCTOpPbLI MMEIT OOCTYN K afekBaTHOM U CBOEBPEMEHHOW NHpopmMaLmn,
npeanovYTUTENIbHO OCHOBAHHOW Ha CBOAE MeXOYHapOAHbIX NpaBuIT
ByxranTepckoro yyeTa.

Y MHBECTOPOB U KOMMaHWI eCTb YBEPEHHOCTb B HAZEXHOCTU, NPO3PavyHOCTH
N PMHaAHCOBOW CTabMMNBbHOCTU PbIHKOB. [eATENbHOCTb PbIHKA
NoadepXNBaeTCs 3a CYET NPUMEHEHNS BbICOKUX U PABHOLIEHHbIX
CTaHOapTOB perynupoBaHust, 9dMEKTUBHOIO eXXeHEBHOIO KOHTPOMS, rae
perynupytoLine opraHbl paboTatT cooblua, He Ayonvpys apyr apyra B
KOHTEKCTE OCYLLeCTBNAeMbIX (PYHKLUIN K 3aTpaT, u TeM bonee — He
noApbiBas No3nLUMIA Apyr apyra.
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EC/CLUA KkoHBepreHuus B obnactm perynmpoBaHus

O EBponeinckoe n amepunkaHckoe KasHa4yencTso — guarnor Ha
JoMHAHCOBOM pPbIHKE

—  O6cyxaeHne NnoTeHUunanbHOro BANSHUS NpUHUMaeMbIX
HOPMAaTUBHbLIX aKTOB

—  YcTpaHeHue cyllecTBYLLMX 6apbepoB

—  OpraHmnsauusi oby4eHnst B 06nacTtu 3aakoHogaTeNbHOro
N HOPMaTUBHOIO pPerynmpoBaHus

—  [locTosiHHOE COTPYAHMYECTBO PErynmMpYyoLLINX OpraHoB
C LieNbio NpeaoTBpaLLEHUst CUCTEMHBIX U
npyaeHUnanbHbIX Npobnem
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3akoH Capb6aHeca-OKkcnun — He TONbKO coornoaeHne
TpeboBaHUN

BarnsiHuTe Ha 3akoH KakK Ha OTrpaBHY0 TOYKY O114
COBEpPLUEHCTBOBAHUA DU3HEC-NPOLECCOB = CTpaTermyecknu
OOJITOCPOYHbIM Noaxon,

B OT KpaTKOCPOYHOro cobsnogeHns TpeboBaHUn = K OCMbICIIEHHOMY
NOCTOSIHHOMY COBEPLUEHCTBOBAHUIO

B [ToHMMaHWEe PUCKOB, BNUSOLLIMX HA OTYETHOCTb, onepauum u
cobnioaeHne 3akoHOAAaTeNbCTBA, a TakKe COOTBETCTBYOLLNX
KOHTPOJbHbIX MpoLEeayp C TOYKU 3peHNS OeATENbHOCTU BCEW
KOoMMNaHuu

B HapexHbln busHec = bonee HagexHbin OM3HEC = AcHoe
NOHUMaHWe MHBECTOpPaMn DU3Heca KoMnaHum
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MocTosiHHOEe coBepLIeHCTBOBaHUe CUCTEeMbl BHYTPEHHEro
KOHTpons

Linkn meponpumaTnin No BbINOJTHEHUIO

TpeboBaHnn 3akoHa CapbaHeca-Okcnu

/\ /\
MepBoHa- > OueHka > HenpepbiB- > HenpepbiBHOE > CoBepLUeHCT-
YyanbHoe cTeneHu HbIN COBepLUEHCT- BOBaHue
obGecneyeHune roToBHOCTU KOHTpPOJb U BOBaHue U npouecca
BbINOJIHEHUS TecTupoBa- oGHOBNeHue
TpeboBaHuM Hue OOKYyMeHTauuun
3akoHa_ _ _ _ _
V\_/ \/

[locTosiHHOEe coBepLIeHCTBOBaHWe

CooTtBeTcTBME TPEeOOBaAHUAM NonyyeHue npenmyLluecTs
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Barnag n3s Poccun

lNMepcnekTuBa NMpumepbl HabnwaeHN 3a
OusHecom
LUHEHHOCTb m [IpocTo eLle oavH 3aKoH

B TOJIbKO MUHMUMalIbHOE COOTBETCTBUE

® Bnageneu=pykoBoaUTENb: HEOBXOANMO
NPOAEeMOHCTPUPOBAaTh LIEHHOCTb

B 3anagHble NHBECTOPbI NMOHUMAKOT, YTO B Poccumn
CyleCTBYHOT AOMNOJIHUTESIbHbIE PUCKUN N TOTOBbI
NMPUHATb UX

B CUMIOMUHYTHbIN B3rNsa4 Ha npoLuecc co3gaHus
LIEHHOCTEWN

BHEOPEHUE m SOX 404 — oanH cTaHOapT ANst BCEX: T.€. OH He
YyUYMTbIBAET OCODEHHOCTEN pa3BMBaAIOLLINXCH
CTpaH 1 cneundukn KomnaHum
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Barnag n3s Poccun

lNMepcnekTuBa

LLEHHOCTb

BbIBO[

OTBeT

Hackonbko cepbe3Hbin busHec?
- D,aJ'IbHOBVIJJ,HbIVI nogxon K co3gaHnio CTOMMOCTU

— 3aMHTEepEeCOBaHHbIe rpynmnbl (aKUMOHEpPbI, COTPYAHWUKN,
o0LLecTBO)

— YCTOM4YMBOCTb
Cepbe3HbIN OM3HEC NpuBneKaeT cepbe3HbIX UHBECTOPOB
— KoTopbIX MHTEpecyT XOpoLUO ynpaBngemble KOMNaHum
— KoTopbIx MHTEpecyroT HagexHas nHgpopmaums
— KoTopbIX MHTEPECYIOT YCTONYNBLIN BU3HEC
Cepbe3Hbi OU3HEC U cepbe3Hble UHBECTOPbI paboTaloT Hi
cepbe3HbIX pbIHKaX C COOTBETCTBYIOLWMUM perynmpoBaHuel
YctonumBbin = JONrocpoYHbIN

CepbesHblit BbI3OB
Ho mbl yxxe ato Bugenun — IFRS/US GAAP

B noucke gocTyna K pbiHKam kanutana poCCUNCKUIN BU3HeC
cen4ac OOSmKeH NpoaeMOoHCTpMpoBaTbh 3(PJEKTUBHOCTL CBOEN
CUCTEMbI BHYTPEHHErO KOHTPOMSA 3a COCTaBrneHnem
JoMHaHCOBOW OTYETHOCTW.
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KommMmeHTapum Yunbama JoHanacoHa, Npepncenarens
Komuccum no ueHHbim 6ymaram u oupxxam CLUA

“lNo-HacTodaweMy ycrewHble pyKoBoAUTENU OOIKHbI CTPEMUTLCA K
TOMY, YTOObI NOCTYNaTb YeCTHO N OOBLEKTUBHO — B OTHOLLEHWUU
packpbITUA MHGOpMaLUnK, B 0051acTn KOpnopaTUBHOIO yrnpaBieHns,
BO BCeX Apyrux cdepax cBoero busHeca. M npusmBaTb 3TOT NoaxoA
BHYTPM KOMNaHNW, KOTOPbLIMU OHU pyKoBOAAT. HegocTtaTouHO NpoCTOo
cnepoBaTb OykBe 3akoHa. OH6BLEKTUBHOCTL OOJKHA CTaTb YacTbio
AOHK komnaHun. Takme komnaHum cMoryT ybeauTbCsl, YTO MHOrmMe
dbakTopbl, paHee Bbi3blBaBLUME UX BECNOKONCTBO, ncyesnun. bonee
TOro, eCnNu KOMNaHnsa paccMmaTpuBaeT HOBbLIN 3aKOH Kak
BO3MOXHOCTb YCOBEPLUEHCTBOBATbL CBOK CUCTEMY BHYTPEHHEIO
KOHTPON4A, NOBbICUTb 3d(PeKTUBHOCTL paboTel CoBeTa [AMpeKkTopos,
YyINydlWnUTb KayecTBO CBOEN (OMHAHCOBOW OTYETHOCTU, TO B UTOre
pe3ynbTaTUBHOCTb €€ AeATENbHOCTU BbIpacTEeT, OHa CTaHEeT bornee
Npo3payHoOn, a 3Ha4unT — boree npuenekaTenbHON anst NHBECTOPOB.”

SARBANES - OXLEY




Kak MHOCTpaHHble MHBeCTOPbI OLLEHMBAKOT HaAEXHOCTb
KOpNopaTUBHOro ynpaBrieHus

CpegHAA NnpeMus, KOTOPYIO MHBECTOPbI rOTOBbI
nnatuTtb, 2002 ron
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UcTouHuk: McKinsey Global Investor Opinion Survey on Corporate Governance, 2002
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