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HOBBIE NCCJIEJOBAHUA

TpeOoBaHusi K SMUTEHTAM 10 KOPIIOPATUBHOMY YIIPABJICHUIO:
3alMTA HHBECTOPOB OT MOLIICHHUYECTBA ¢ (PUHAHCOBOM
OTYETHOCTHIO

I'pys Xbi0', Anbrxydpu Xanen’, Buxropasuu JIuza’
Mepesoa Kokopesa JI.A.*

B oannoti cmamve aunanuzupyromcs mpeb6o6aHus K IMUMEHMAM NO KOPHOPAMUBHOM)
VIPAGIeHUI0 Ha OCHOBHBIX OUPIHCAX O OYEHKU CMeneHu 3auueHHOCY UHBECMOpPO8 OMm MAaKux
ABNEHUL, KAK MOUIeHHUYeCme0 ¢ puHancosol omuemuocmoio (Hanpumep, Enron unu Parmalat) u
meKywe2o Kpusuca uUnOmeyHo2o Kpeoumosanus. [laHHoe ucciedo8anue 0cOOEHHO KPUMUYHO
paccmampusaem Oupdcu pacmywux puliHKos xanumana (maxux, xax Ob6veounenHvlx Apabcxux
Omupamos (OA3) u Poccusi), komopsie cmapaiomcs npugieds MeiCOYHAPOOHLIX UHBECTOPOS.
Hccnedosanue ocnosano Ha cpasweHuu mpeOOBAHUL PASTUYHBIX OUPHCEBLIX NIOWAOOK K
KOPNOPAMUSHOMY YNPABLEHUI0 KOMUPYeMblX Komnanuu. Paccmampuseaiomcs Kax NAOWAOKU C
XOpOuio opearu308arHol cucmemou koumpous.: oupocu Coedunennvix Lllmamos Amepuxu (Horo-
Hoprcras 6upaca (NYSE) u Cucmema asmomamuyeckoti komuposku Hayuonanshoil accoyuayuu
ounepos no yeuwnvim oymacam (NASDAQ)), Benuxoopumanuu (Jlonoounckas oupxca (LSE)) u
Cuneanypa, max u oupocu pacmywux puinkos kanumaia (Poccuu (PTC) u OAD).
Dphexmusnocms mpebosanuii 6upsc K KOpNOPAMUBHOMY YAPABIEHUID KOMNAHULU OYEeHUBAEenCsl
NnOCPeoCcmeom pAcCMOMpenUss mo2o, KAk Oupdcu cmaparomcs nepekpvlms J1aselku no oecsimu
Hauboniee YACMO  6CMPEHAOWUMCA  (DPAKMOpam  MouleHHuvecmsa. Jlamnvle mpebosanus
npedcmasiawm cobol YpoKu, KOmopvle Ccucmema u3enekia u3 HeOd8HUX CKAHOAN08 C
MOWEHHUYECMEOM NpU HANUCAHUU OMYEMHOCMU U KPUSUCA BbICOKOPUCKOBLIX UNOMEUHbIX
Kpeoumos. IIposedennoe ucciedosanue nokazano, Yymo mpedo8aHus OUPI’C NOMO2arOm 3auumums
UHBECMOPO8 OM HEKOMOPLIX, HO HE 8CeX 803MOICHBIX MoweHHuyecmea ¢ omuemuocmoio. Cmamos
3aeepuiaemcs: ONUCAHUEM cmpameuil, HANPAGIEeHHbIX HA 3aAwumy UHBECmMopos Oom Hauboiee
Yacmo 8CmMpeyaowuxcs 6U008 MOUIEHHUYeCmad, Komopule 8 HAcmosujee pemMs He NOKPbleaomcs
mpebo8anusMu OUpILC.

JEL: G21; G34

Knrouesvie cnosa: mowenHuuecmso ¢ puHaAHCOBOL OMUEMHOCMBIO, KPUSUC 8bICOKOPUCKOBLIX
UNOMEYHBIX Kpeoumos, mpedosanusi oupxic K Kopnopamuenomy ynpaenenuio, saxon Capoeiinca—
Oxcnu 0 60pbbe ¢ KOpnopamueHvIM U OyXeaimepCKuM MOUEHHUYECTNEOM

BBenenue
['maBHBIA  ypOK, KOTOpPBIA MOXXHO W3BJ€Yb U3 HEIABHUX CKAHAAJIOB, CBS3aHHBIX C

MOIICHHHUYECTBAM B (bI/IHaHCOBOI\/JI OTUCTHOCTHU U KOJIJIAIICOM BBICOKOPUCKOBBLIX HIIOTCYHBIX
JIOJITOB, — 3TO TO, 4TO A dekTuBHas pedopMa KOPIMOPATUBHOTO YIPABICHHUS HYXHa ceidac, Kak

' TIpodeccop, Yuusepcurer Jensepa, CIIIA.
IIpodeccop, YuuBepcurer O0beaquHEeHHBIX Apabckux Imuparos, OAD.
? Accucrenrt npodeccopa, Yausepcuter Jensepa, CIIA.
4 AcriupaHT (aKyIbTeTa SIKOHOMHKH, Kaeaphl IKOHOMUKH i (uHaHCOB Gupmbr ['Y BIID.
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HUKorga. JlaHHas cTaThs aHaAIU3UpyeT TPeOOBaHUS KIIOUEBBIX OHMpPXK K KOPIOPATUBHOMY
YIPaBJICHUIO, ISl TOTO YTOOBI 3alIUTUTh HHBECTOPOB OT BO3MOXHBIX HapylueHuil. Jlannoe
UCCIIEZIOBAaHNE OCOOEHHO KPUTHYHO K TpeOOBaHMAM OMpK pa3BHUBAIOLIMXCS PHIHKOB, TAKMX Kak
Oo6wenunennsie Apadckue Imupatsl (OAD) u Poccust, Tak Kak 3TH CTpaHbl CTaparoTCs MPUBJICYb
Ha CBOM pPBIHKM MEXKIYHapOOHBIX HMHBECTOpPOB. C Lenpl0 aHalnW3a ypOBHSA 3alUILNECHHOCTH
WHBECTOPOB Ha PAa3IMYHBIX pPBIHKAX TPeOOBaHUS K KOPIIOPATUBHOMY YIPABJICHUIO XOPOIIO
opranu3oBaHHbIX omanok B CIIA (NYSE u NASDAQ), Benmuko6purtanuu (LSE) u Cunramype
ObuIM cpaBHEHbI ¢ TpeOOBaHMAMHU OHMpPXK pacTymux pblHKOB Kanutaga B OAD u Poccum.
D¢ ekTuBHOCTh AaHHBIX TPeOOBaHMH K 3allUT€ HHBECTOPOB ONPEAEANach TEM, HACKOJIBKO
JAHHBIE TPaBUJIa TIOMOTAIOT 3AIIUTUTh UHBECTOPA OT JECATH OCHOBHBIX OIIMOOK KOPIOPATUBHOTO
yIpaBJI€HUs,, KOTOpble OBLIM BBIABICHBI NPU AHAIN3E€ HEAABHUX CKaHAAIOB C MOJIEIKOM
(UHAHCOBBIX OTEYHOCTEH M KPU3UCOM PHIHKA BHICOKOPUCKOBOM UMOTEKH. TakuM obpa3oM, JaHHAs
CTaTbs COCTOMT M3 CIEIOYIOIIMX OCHOBHBIX 4acTeil: omnucaHue TpeOoBaHMH OHpX K
KOPIIOPATUBHOMY YTIPABJICHUIO; aHaNU3 JONOJHMUTENbHbIX TpeboBanuii B CILIA u Espome;
paccMoTpeHHe JAecaTd (akTOpOB KOPIOPATHMBHOIO YIPAaBIEHMsA, BeAyIUX K (anbcudukanuu
(UHAHCOBOW OTYETHOCTH M TMPHUBENIIMX K KPU3HCY Ha PHIHKE BBICOKOPHCKOBOM HWIIOTEKH;
ONMCAaHNE TEKYIINX TCHACHINH U 3aKJIIOUYCHUE.

TpeGoBanus OMpPK K KOPIIOPATHBHOMY YIIPABJICHUIO

B nensx cpaBuenus B [lpunoxenun 1 mpuBeaeHbl TpeOOBaHUS YNOMSHYTHIX BhIIIE OUPIXK,
KoTopble yuuThiBaloT 10 akropoB danbcudukanuu GuHancoBoit oryernoctu. Hanpumep, B OAD
tpeboBanus ['ocynapcrBenHoi oupsxu Jly6as (ycranosnennsle Komuccueit mo 6upskam u ToBapam
u Berynatomme B cwiy B 2010 romy) Obuin mepenucaHbl ¢ TpeOOBaHMH aMEPUKAHCKUX H
JOHJIOHCKOU Oupxk. BBuay toro uro Oupka JlybGass ctpeMuTcs CTaTh OJHOW M3 OCHOBHBIX OHMPIK,
LeNb KOTOpoW obecnednTh cucteMy «24/7» (HempepbIBHAs KpyrjocyTodHasi paboTa OMpKeBBIX
IUIOUIA/I0K) W 3alOoJHUTh MPOMEXKYTOK B TOprax, BO3HUKAIOIIMM MEXIY OTKPBITHEM TOpPOB B
Jlonmone u 3akpeitueM B Cudramype, TpeOOBaHHS K KOPIOPATHBHOMY  YIIPABICHHIO
CuHramypckoit Oupxu TaKxke Obuth yuTeHbl. Kpome Toro, ObUTH BKIIFOUEHBI U TPeOOBAaHUS 3aKOHA
Cap6eitca—Oxcmn® (SOX), Tak Kak JaHHBI 3aKOH GBLT CO3AaH IS PEryTHPOBAHMS HEKOTOPBIX
W3 JECATH BO3MOXHBIX BHIOB HapymeHud. TpeGoanusi xe Poccuiickoit Oupxu PTC
(boKycUpYyIOTCSI Ha JECSITH MpaBWIaX, HEOOXOMUMBIX JUIAUPYIOMUM KomnanusMm P® nmns Ttoro,
9TOOBI OBITH BKJIIOUYEHHBIMH B OCHOBHOM KOTHPOBAJIBbHBIA crHCOK («JIMcT A») a He B MeHee
npectkHbli «JIuct by [Derisheva, 2007].

Jecatb Hambonee 4YacThIX (DAKTOPOB KOPIOPATHBHOIO YINpPABICHHS, BBISIBICHHBIX B
MaxHHAIHIX ¢ PUHAHCOBOM OTYETHOCTHIO, OBUTH HCCiIeoBaHbI emie B Havane 1980-x ronos [Grove
et al., 1982], u pabota B JTaHHOM HaIpaBJICHUH MPOA0HKaIachk Bce 3TH roabl [Basilico and Grove,
2008]. IIate u3 3THX AecATH (AKTOPOB OBUIM OXBaueHbl TPEOOBAHUSMH PA3IMUHBIX OUPK K
KOPIOpPaTUBHOMY YTIpPaBJICHHIO: BcecuibHbIE ncnonHuTenbHble aupekropa (CEO), cnabas cuctema
KOHTPOJISI ~ MEHEKMEHTa, (OKycHMpOoBKa Ha  KpPAaTKOCPOYHBIX  IeNsAX, chabble  mbo
HECYIIECTBYIOIINE CTaHIAPThl 3TUKH U CIIOPHAs CTpAaTerusi OM3Heca ¢ HEMPO3PauHbIM PACKPHITHEM
uHpopmanuu. Jlpyrue ke mATh (aKTOpPOB IOKa €IIe HE OTpaXXeHbl B TpeOOBaHUAX OMPK
COOTBETCTBYIOIIMM 00pa3oM: uyacTas CMEHa BBICIIETO MEHEIKMEHTa, TOPrOBI aKIHUIMHU
WHCAWJEpOB, HETEPNUMOCTh HCIOTHUTEIbHBIX JUPEKTOPOB K KPHUTHKE, MPOOIEMBI C
HE3aBUCHUMOCTBIO BHEITHUX ayIUTOPOB, a TaKKe MpoOJeMBbl, CBS3aHHBIE C HE3aBHCHMOCTBHIO
WHBECTUIIMOHHBIX OaHKWpOB. OCHOBHas 4YacTh JAHHOW CTAThbH TOCBSIICHA OMUCAHHUIO JAHHBIX
necaTtd (akTOpPOB C TOYKM 3PEHHUsS 3aIIUTHI MPaB MHBECTOpPA IMOCPEACTBOM aHAIM3a TPeOOBaHMMA
Pa3IUYHBIX OMPXK K KOPIIOPATUBHOMY YIIPABIEHHUIO.

> 3aKoH 0 00pbOe C KOPIOPATHBHBIM U OYXTalITEPCKUM MOLIEHHHYEeCTBOM, NpUHATHIN B CLIIA.
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HonmosnurtenbHoe perynupoBanue B CIIIA u EBpone

Hctopus mokaspiBaer, 4To OOJBIIMHCTBO pedopMm B cdepe (PUHAHCOBOTO pEeryaupoBaHUs
MPOBOLMPYIOTCS Kpuzncamu. Hampumep, cienys kpaxy amepukanckux oupx B 1929 roay, B CIIIA
ObUl MPHUHAT 3aKOH O ToproBie IeHHbIMM Oymaramu (CLHA, 1934 rox), KOTOpBIA y3aKOHWI
ocHoBanue Kommccun mo meHHsiM Oymaram u Oupskam (Securities and Exchange Commission,
nanee SEC). 3akoH 0 KOppYINLUHUOHHBIX AEUCTBUSAX 3a rpanuied 1977 roga, mpaktuyeckas 4acTh
SEC, a takxe CoBer no crannaptam purancooro yuera (Financial Accounting Standards Boards,
nanee FASB) ObLIn co3aHBbI JIMIIB TTOCIIE KIACCHYSCKUX MOIICHHHYECTB ¢ 0T4eTHOCThIO B CIIIA B
1960-x u 1970-x rogax, Hanpumep, Takux pupm, kak National Student Marketing, Stirling Homex,
Equity Funding, W.T. Grant u Penn Centra. McTopust cHOBa moBTOpHIIach, Koraa B urosie 2002
rojia, rmocje Kojuiarnca Takux kommanuii, kak Enron, WorldCom u apyrux, 8 CIIIA Obu1 puHST
3aKOH MO 00pb0e ¢ KOPIOPAaTHBHBIM M OyXTaiTepckuM MomeHHu4YecTBoM (Sarbanes—Oxley Act,
nanee SOX). SOX coznan takxke u CoBeT 1Mo HAA30PY 32 OyXTaNTEPCKOW OTYETHOCTHIO Iy OJIUIHBIX
komrnanuii  (Public Company Accounting Oversight Board, namee PCAOB), xotopblii
yCTaHABIIMBAaET CTAaHAApPThl KadyecTBa ayJIUTOPCKON OTUYETHOCTHU O JEATENIbHOCTH KOMIaHWM, a
TaKXe OCYIIECTBISIET KOHTPOJIb HA/l Ay AUTOPCKUMH KOMITAHUSAMH M UX KIMEeHTaMH. [laHHBIH coBET
COCTOWT W3 IISITH YICHOB, TONBKO JBOE U3 KOTOPBIX MOTYT nMeTh crerens CPA®; mpi 3ToM tiens!
JTAHHOTO COBETa JOJDKHBI paboTaTh B HEM HA MOCTOSHHOW OCHOBE M HE MOJyYaTb OT MyOIMYHBIX
OyXTaJITEpCKUX KOMITAHWM HHKAaKUX JIPYTUX BoO3HArpaxiaeHui, kpome neHcuu [Felo and Solieri,
2003].

HcTopus Takxke noBropsiercs B EBpornie — ¢ BBeJIeHHEM HECKOJIBKUX HOBBIX PEryJIsSIIMOHHBIX
Mep, KOTOpbIe MOCJIEA0BAIM 32 KpaXxoM Takux Kommanui, kak Parmalat u Cirio. B EBpomneiickom
Coro3e (EC) OCHOBHBIM MPHOPUTETOM TIOCJIE€ YKa3aHHBIX CKaHJAJIOB CTaj0 HCIOJIb30BAHKE
MEXJIyHapOAHBIX CTaHAAPTOB Oyxrantepckoil oryetHoctu. Haumnas ¢ sHBapsa 2005 roma
MEXIyHapoaHble cTaHaapThl ¢uHaHCcOBOM oTdeTHOCTH (MC®O) cranm 00s3aTeIbHBIMU IS
nyOnuyHBIX eBporneiickux komnanuid. [Ipu atom 06a crannapra, kak MCPO, Tak 1 aMepUKaHCKHUE
oOmenpuHAThIe TpUHIUNBE Oyxrantepckoro ydera (GAAP), paccmarpuBaroTcs Kak (OpMBI
KOopropaTHUBHOTO ympasieHus. B BenukoOputanum u IlBeunu Obuto BBeIeHO TpeOoOBaHUE
peryJiIpHOl CMEHBI OCHOBHOM ayJIUTOPCKOW KOMIIAaHWH, B TO BpeMs Kak B Wrtamuum tpeGoBaHue
HOCHUT OoJiee YeTKUH XapaKTep: ayJAUTOPCKYI0O KOMIAHUIO HEOOXOAMMO MEHSTh KaKIble ISATh JIeT
[Plender, 2004]. Takxe menblit psia 3akoHOB BenukoOputanun umerot cxoxkue ¢ SOX TpeboBaHUsI.
Hanpumep, cormacuo 3akony 2004 roma o0 OOIIECTBEHHBIX YUPEXKICHHSX, IOPUANYECKHX H
ayJIMTOPCKUX KOMIIAHUAX, KOMIAHHUSIM, UX CIYKallUM U PYKOBOJCTBY CJEAyeT MpPEIOCTaBIIATH
nHpOpMaIKIo, HEOOXOTUMYIO ISl aHAJIM3a OTYETHOCTH Ha MPEAMET HapyLICHUH.

HecaTp HauboJIee 3HAYMMBIX (PAKTOPOB KOPIMOPATUBHOIO YIIPABJIEHUS, BeAYIIHX K
MaxXHHAIHMAM C OTYETHOCTBIO U K 1e(0/1TaM M0 BHICOKOPUCKOBBIM HIIOTEYHBIM J10JIaM

Mmuorue ynpasnsgoomue (OHIbI, WHBECTOPbl U ()MHAHCOBBIE AHAJIUTUKUA HCHOIB3YIOT
(akTOpBl KOPIIOPATHBHOT'O YIIPABICHUS MPH NMPUHITUN MHBECTUIIMOHHBIX pemieHuil [Anders, 2002;
Bryan-Low and Opdyke, 2002; Mulford and Comiskey, 2002; Schilit, 2003; Willis, 2002].
MeHeKMEHT KOMIaHUH, YIEHbI COBETOB JIMPEKTOPOB, BHEIIHHWE M BHYTPEHHHE ayJAUTOPHI TAKXKe
HYKJIAIOTCS B aHAJIN3€ KOPIIOPATUBHOTO YIPABJICHHSI, OCOOCHHO B CIIydasX peaau3alluil CTPAaTerHH
M0 OTpEACNICHUIO0 U MPEJOTBPAIICHUI0O MaXUHAIMK ¢ (PMHAHCOBOI OTYETHOCTHIO M PUCKOBAHHBIX
WHBECTUIMH. B HegaBHUX COOBITHUSAX C OOJBIIMHCTBOM W3 YK€ YIOMSHYTHIX KOMIAHUH WMEHHO
(hbakTOpHI KOPIIOPATUBHOTO YIIPABJICHUS OBLIN KIIOUEBBIMU MHAUKATOPAMH, KOTOPBIEC YKa3bIBaJIH Ha
MaxWHAIHHA ¢ PUHAHCOBOW OTYETHOCTHIO, TPHUYEM 33JI0JITO JIO TOTO, KaK ICHBI aKIHH YA MTOYTH
no nymis [Grove and Cook, 2004; Cook and Grove, 2007]. bonee Toro, kak ObLJI0 3aMEUEHO TIaBOM

8 CPA — certified public accountants (IUITOMHPOBAHHBIH GyXraaTep-ayauTop).
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Oasupyromerocst B JIoHI0HE MPaBICHU KOMHUTETA 110 MEXIyHAPOJHBIM CTaHAAPTaM (PMHAHCOBON
otuétHoctH (mpasienne KMC®O) capom aBugom TBuam, «CKaHIalbl, KOTOPbIE MbI HAaOII0AaEM
B MOCJIEJIHUE TOJIbl, YACTO CBSA3aHbI C METOAAMHU OyXTaJITEpPCKOro y4eTa, XOTs Mo (akTy sl CUUTAIO,
YTO Clay4aul AaMEepUKAaHCKUX KOMIIAHUHM MpPEJCTaBIAIOT CO000M CKaHAajdbl KOPHOPATUBHOTO
ynpaBiIeHus, BKIO4aomue B ceds MaxuHanuu». Hanpumep, MHOrue (akTtopsl KOPHIOPATUBHOTO
ynpapieHus: komnanuu Enron Habmogamuch eme B Havane ceHTsOps 2001 roma, korma akmuu
KOMITaHUH BCE €Ille TOProBaauch B nuamnazone $30—35 (mporus $90, Habmrogapmmxcs jierom 2000
rozga). K 30 Hos6pst 2001 roaa, mocie Toro kak ObUTH pacKphITH (PaKThl MAaXMHAIMH ¢ (PrHAHCOBOM
OTYETHOCTBIO KOMIIAaHUHM, aKLIUHU yNaIH MPaKTHUECKU 10 HyJs. MHorue (pakTopbl KOPIOPaTUBHOTO
yIpaBJIeHUs TaKkke ObUIM BUIHBI, KOTJa IIeHa akiuii koMmnanuu Parmalat coctasisina 3,09 espo (3
cenTsa6ps 2003 rona), 1o Toro, Kak meHa 3a akuuro ynaia o0 0,11 eBpo (k 22 nexabpro 2003 roxa,
MOCJIe PACKPBITUSI MAaXUHAIIMK C OTYETHOCTBIO).

@DakTopbl KOPHOPATUBHOIO YIPABICHUS TaKXKe YKa3blBAJIM Ha Kpax BBICOKOPHCKOBOM
unorteku. [lepBbie Tpu U3 1ecatu (pakTopoB, BCECHIIBHOCTh UCIOIHUTEIBHBIX TUPEKTOPOB, ciiadast
cucTeMa KOHTPOJISI MEHEIKMEHTa U (POKYCHUPOBKA Ha KPATKOCPOUHBIX LEIAX ObUIM OTMEUYEHBI BO
MHOTHX MHBECTHUIIMOHHBIX OaHKaxX B CBS3U C MpoOJieMaMH BBICOKOPUCKOBOM uroreku. Hampumep,
kommanuss CtW Investment Group, HHBECTHIIMOHHBI COBETHHK NMEHCHUOHHBIX (POHIOB, MMEIOIIAs
noJ| ynpasieHueM mopsiaka $1,4 TpiH akTHBOB, yrpokana HpuHATH Mepbl npotuB Citigroup u
Merrill Lynch, uto cromo akmuonepam $126 mapa u $35 mupa B 2007 roxy cootBeTcTBeHHO. CtW
00BsIBHJIA, YTO KOMHTETHI MO ayJUTy OOOMX OaHKOB HE CMOTJM IMPEIOTBPATUTH H30BITOUYHBIX
PHUCKOB, KOTOpBIE COIyTCTBOBAJIM WHBECTHLMSAM B BBICOKOPHUCKOBYIO MIIOTEKY, PABHO KaK He
CMOTIJIM KOHTPOJIHMPOBATh ObIBIIMX (yBoJeHHbIX BrocienctBur) CEO maHHBIX 0aHKOB, KOTOpBIE
pa3paboTalii ¥ BBEJIM B HCTIOJHEHNE JaHHBIE BRICOKOPUCKOBEIE cTpareruu [Reuters, 2008].

BenuunHa moTeph, KOTOpBIE CBsI3aHBl C KpaxOM pbIHKa BBICOKOPUCKOBOW HIIOTEKH,
OIMCBIBAETCS pa3MepoM CIMcaHuil Ha Tekynryto aaty: $18 mupa y Citigroup, $15 mupa y Merrill
Lynch, $15 mapn y UBS, $11 mupa y Morgan Stanley u $2 muipn y Bear Stearns. O0mume crincanus
0 BBICOKOPHCKOBOW HIToTeke K KoHIy 2007 roma coctaBwiam $100 Miapa, ¥ mpu 3TOM CITUCAHHE
eme $100 mipa Bo3mokHO B Ommkaitmem Oyaymem. Bece CEO Citigroup, Merrill Lynch, UBS, u
Bear Stearns motepsiin cBO0 paboTy M3-3a YKa3aHHBIX CITUCAHUN, HO MU 3TOM mnepBbie 1Boe CEO
MOJYYMIA KOMIICHCAIIMOHHBIE TMakeThl B pasmepe $95 muH m $161,5 mMuH cooTBeTCTBEHHO!
VKazaHHbIE WHBECTULHMOHHBbIE OaHKM B IIOMCKaxX JOMOJIHUTEIBHOIO KamuTajla OOpaTWINCh K
WHBECTULMOHHBIM (OHJaM HHOCTPAHHBIX TOCYIAapCTB, a Takke OOrarblM MHOCTPAHHBIM
nHBecTopaM ¢ biamxaero Boctoka u A3uu a1 criacuTebHOTO (PMHAHCUPOBAHMS:

- Citigroup: $22 mapa, u3 xortopsix $7,5 mapa ot ¢ponnos npunia Ady-Jladu, $6,8 muprx —
OT TOCYJapCTBEHHOW MHBECTHIIMOHHOW Kopropanuu Cuaranypa u $7,5 mupa — ot KyBeiTckux
¢donmoB u cpeacts Anpanuna 6un Tanana (cayJOBCKOTO IPUHIIA).

- Merrill Lynch: $12,2 mupn, u3 kotopeix $6,6 miapa — ot Kopeickoit HHBECTUIIMOHHON
KOPHOPALUK, KyBEUTCKMX (POHIOB M SMOHCKOW (prHAHCOBOW Tpymnnbl Mizuho u $5,6 mupn — ot
xonauara Temasek (koHTposupyemMoro npaBuTeIbcTBOM CHHTAypa).

- UBS: $11,5 mupa, u3 kotopeix $9,7 mMipaq — OT rocyJapCTBEHHON WHBECTUIIMOHHOW
kopropanuu Cunramypa u $1,8 Mipa — ot HensBecTHOro WHBecTOpa ¢ biimknaero Bocroka.

- Barclays: $5 mupn, u3 koropsix $3 mapa — ot Kuraiickoro 6anka pazButus u $2 mpa —
ot xonauHra Temasek.

EnuMHCTBEHHBIM KPYITHBIM MHBECTUIIMOHHBIM OaHKOM, KOTOPOMY yJIaloCh U30€XaTh MOTEPh,
cran Goldman Sachs, ueit (uHAHCOBBIN TUPEKTOP BBEI CTPOTYIO CUCTEMY BHYTPEHHETO KOHTPOJIS
puckoB. Taxxke Goldman Sachs BoBpems 1100 pacmpoaan co CKUAKOH, JIMOO0 3acTpaxoBall CBOU
BJIOXKCHHSI B BBICOKOPHUCKOBBIC HIIOTEYHBIC [OJTH, TEM CcaMbiM H30ekaB chucaHuii. baHk,
UCTONb3Yysd NPOU3BOJHBIE (DPUHAHCOBBIE HMHCTPYMEHTBI, HAXOJWICA B KOPOTKOW IO3UIUH IO
OTHOIICHUIO K BBICOKOPHCKOBBIM JOJITaM M CMOT 3apaboTaTh MpH CHW)KCHWU IIEH Ha PBIHKE
HeBIWKUMOCTH. Takum o06pazom, B 2007 roxy OaHk 3apaboTan pekopaHbie st Hero $11,6 miupa u
OBUT €IMHCTBEHHBIM KPYITHBIM MHBECTUIIHOHHBIM OaHKOM, KOTOPBIH 3aIIaThiI TOAOBbIE OOHYCHI B
pasmepe $20,2 mapa, B ToMm ymcie pexopausiii 6onyc s CEO B pasmepe $67,9 mun. [Iponomxkas
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aHaJii3 JAHHOI'O BOMpPOCa, CTOUT ykazaTh Ha MHeHue UBS, cormacHo KOTOpoMy KpU3HC UIOTEKH,
KOTOPBIM CTalm WEHTPOM KpH3HUCa JOJNrOB, SBISETCS «KPYMHEHIIMM TIPOBAJIOM CHCTEMBI
pPEeUTHHTOBaHUS M OIECHKH PHUCKOB 3a Bcio wucropuio» [Grant, 2008]. Jlecsats dakTopos
¢banbcupuKauy SABIAIOTCS KpacHBIMHU (haraMu, KOTOpbIe OBLIM KITIOUEBBIMH HMHIMKATOpPAaMHU B
OOJIBIIMHCTBE CIy4aeB MaXWHALUUN U IPU BIOKEHHUSIX B BHICOKOPHUCKOBBIE UIIOTEYHBIE JOITH. DTH
necaTh (aKTOpOB OBUIM TIIATENFHO pa3pabOTaHbl HA OCHOBE UCCIIEOBAHUS LIEJIOT0 psa MPHUMEPOB
crien(pUYHBIX KOMIIAHWW, a Takke HAONIOJACHUM O KOPIOPaTHBHOM YIPABJICHUH YOppeHa
bapgperra, CEO kommanum Berkshire Hathaway, oOnmanmatenst Oonee uwem $40-muinimapaHoro
cOoCTOsIHHSI M BTOporo 1o OorarctBy yenoBeka B CIIA, nmocne bumna I'etitca. badgder [2003—
2007] Bxurouan B cBou exeroasnble mucbmMa CEO cexumu, NOCBSIIEHHBIE KOPIIOPAaTUBHOMY
ynpasieHuto. OH O0bu1 B 20 coBeTax AMPEKTOPOB MyOIMYHBIX KOMITAHWN W B3aMMOJICHCTBOBAI
6onee yem ¢ 250 nupexrtopamu 3a 40 jer cBoeil nesTenbHOCTH. [Ipy 3TOM €ro TOJNBKO OJUH pa3
MOMPOCHIIN OBITh B KOMUTETE MO KOMIIEHCAIMSM, TaK KaK y HEro J0BOJBHO CTPOTHE U KECTKHE
B3IJISL/II HA KOMIICHCAIIMIO MEHEPKMEHTA, MPSIMO TPOTHUBOMOJIOXKHbIE TeM, uTo OblH B Citigroup u
Merrill Lynch.

Koppektupyromue pekoMeHAauuu s IPEOJOJEHUS MPOBAaJOB B  KOPHIOPATUBHOM
yOpaBieHUH ObUIM TONy4YeHbl W3 TPeOOBaHWN K KOPHMOPATUBHOMY YIPABIECHUIO OCHOBHBIX
OMp)KEBBIX IUIOIIAZOK HA PAa3BUTHIX M Pa3BUBAIOLIMXCSA pHIHKaX Mo BceMy wmupy: B CIIA,
Bemukobpuranuu, Poccun, OAD u Cunramype. Hanpumep, cxoxxue tpeboBanust 6upxk NYSE u
NASDAQ k xoprnopatuBHoMy ympasienuto 0buti npussaTel SEC 4 Hoa6ps 2003 roma. O6e 3tu
IUIOUIAIKKM TpeOYIOT OT CBOMX 3MHUTEHTOB NPUHATHSA [aHHBIX CTaHIapToB. bonee Toro, Bce
WHOCTpAaHHBbIE KOMIIAaHUH, KOTHPYIOLMECS Ha JaHHBIX OWp)Kax, IOJDKHBI DPAaCKpbIBaTh BCE
CYLIECTBEHHbIE OTKJIOHEHHS OT [JaHHBIX CTaHAApTOB B CBOMX MOJENSAX KOPIOPATHUBHOIO
yIpaBIeHUSI.

OnuceiBaembie HIKe 10 KToueBbIX (DaKTOPOB HApyIICHHUS (PMHAHCOBOW OTYETHOCTH TAKKE
ObUIM OTMEYEHBI peryiupyromumMu HopMamu SOX, B KOTOPBIX H3JIOKEHBI METOMbI 3alIUTHI C
Hed(DPEKTUBHOCTSIMHU KOPIIOPATUBHOTO yIpaBieHus U BHemrHero ayaurta [Felo and Solieri, 2003].
SOX npumensiercst 1 0oiee 4eM AJIsl TPEXCOT €BPONEHCKUX KOMIAHHUH, KOTOPbIE MPEICTaBICHBI Ha
aMepuKaHCKUX Ompikax, Tak kak SEC pexomenayet s obpareHus: ux akuuii Ha oupxax CLIA
cinenoBath npasuiaaM SOX. Takxke Ha TeKymMid MOMEHT okojio 1300 mHOCTpaHHBIX KOMIIaAHHMH
3apeructpupoBanuck B SEC (B cpaBHenun ¢ 500 xommanusmu B 1992 Tomy), a KOIWYECTBO
MHOCTPaHHBIX KOMIaHU, KoTUpyromuxcs Tojabko Ha NYSE, Beipocio ¢ 332 no 424 3a nocinegHue
5 ner. SEC pemmna npuMeHUTs HOpMBI SOX 1T JaHHBIX WHOCTPAHHBIX KOMIIAHWUN, YTO OBLIO
BBI3BaHO HEJIaBHUMH CiIy4asimMu B EBporne, Takumu kak Parmalat, Cirio, Ahold u Adecco.

1. BcecuibHble HcniOJIHUTEIBLHBIE JUpekTopa (CEO)

CEO Taxke SBISIIOTCS IIpeAcenaTeNIsIMA  COBeTa JUPEKTOpoB. MHcaiaepsl (BbICILNI
MEHEPKMEHT KOMIIaHUH) B COBETE TUPEKTOPOB KOHTPOIUPYIOT OONBIINHCTBO PEIICHUN KOMIIaHUH,
YTO SIBISICTCS HETIOCTATKOM KOPIIOPATUBHOTO YIIPABJICHHMS.

Kynmuaan u Carron [Cullinan wm Sutton, 2002] o6napyxunu, uto CEO wu Bwicmui
MEHEPKMEHT Oblmu BoBieueHbl B 90% Bcex ciydaeB (Bcero ux Obuto 276) MaxuHAIMM C
OTYETHOCTHIO W B OTUETaxX IO O0s3aTeNIbHBIM IMpaBWjaM yuyeTa u ayaupoBanus (Accounting and
Auditing Enforcement Releases, nanee AAERs) ¢ 1987-ro mo 1999 roa. bucneii [Beasley et al.,
1999] mpuien k aHaTOTHYHBIM BbIBOZaM B cBoeM uccienoBanuu AAERs ¢ 1987-ro mo 1997 rog.
basunuko [Basilico et al., 2005] Takke 0OHapYy>KWJI CTATUCTUYECKU 3HAYUMYIO Pa3HUILY IS TEX
CJIy4yaeB, KOrjJja MHCAUIEPhl UMEIOT CYIIECTBEHHBIM KOHTPOJIb HaJl KoMIaHuel (o Beidopke u3 100
koMmmanuit ¢ maxuHauusMu B AAERs ¢ 1986-ro mo 2001 rox) mo cpaBHEHHIO C TEMHU CIy4asiMH,
r7ie MHCaiIephl He 001a1at0T Takoil BiacThio. Hampumep, 3auactyro CEO sBisieTcst 1 ocHOBaTeneM
KOMIIaHUH, a TaKXKe MpelcefaTesieM COBeTa AUPEKTOpoB, kKak 370 Obuio B Enron, WorldCom u
Global Crossing. Ilpencenarens coBeTa IUPEKTOPOB KOMIaHMH Qwest MPU 3TOM  SBISUICS
KpYIHEWIINM aKIIMOHEPOM 3TOM KomnanuM, U HazHauwi cBoero CEO. B EBpone npumedaresneH
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npuMmep komrnanuu Parmalat, koTopas Hadana CBOIO JI€ATENbHOCTh KaK CeMEiHas KOMMaHHs U B
uTOre BBIpOCIA B rio6anpHOro numeBoro ruranta. CEO 3Toif koMnaHuu (KOTOPBIH ObUT IPH 3TOM
ee ocHoBaresneM), TaBHbIM (uHaHCOBBIM aupekTop (CFO) m 10pUCT KOMIAHWUU TPOIOJIKATH
KOHTPOJIMPOBATh COBET IUPEKTOPOB JaKE€ TOI/A, KOT1a KOMIIAHMS CTajla KOTUPYIOLIEHCS.

[To Bompocy 3¢ ¢deKTuBHON CTPYKTYypbl coBeTta aupekTopoB badderr [2005] 3amerwmi:
«Hacrosmias He3aBUCHMOCTh O3HAYaeT BO3MOXKHOCTH OcmapuBarh Kakue-nmubo aeiictBus CEO,
KOTOpbIE€ HEKOPPEKTHbI MJIU TJIYIbI, U 3TO HEBEPOSATHO LIEHHBIM MpHU3HAK Aupekropa. [Ipu stom
JAHHBIA (paKT MOKHO BCTPETHUTH KpaiiHe penko». badder Habmonan 3a q0AbMHU, YbH UHTEPECH B
3HAYUTEIBbHOW CTENEHU COOTBETCTBOBAJIM MHTEpecaM akimoHepoB. Kaxapiili u3 11 ero nupektopon
SIBJISIETCSl COOCTBEHHUKOM akuuii komnanuu Berkshire va cymmy Gosnee $4 muiH. OHE moOdy4aroT
HE3HAYUTeNbHYI0 3apruiaty. [Ipu 3TOM HET HUKaKUX JOIMOJIHUTENbHBIX NPUBUIIETUH, CTPAXOBOK
WIA JIOOBIX APYTUX (PaKTOPOB, KOTOpbIE MO Obl CTUMYJIUPOBaTh MX HAa MOIIEHHHYECTBO C
otdueTHOCTRI0. badderr [2007] chopmymupoBan 3amady He3aBUCHMOCTH: «YieHBI CoOBeTa
JTMPEKTOPOB JIOJIKHBI OBITh IMO-HACTOALIEMY HE3aBUCHMBIMH, TaK KaK MHOTHE TUPEKTOPa, KOTOpPbIE
ceiluac CYMTAIOTCSl HE3aBUCHMBIMH, Ha CAMOM JIeJie TAKOBBIMU HE SBIISAIOTCA, TaK KaK OHU OYEHb
3aBHCHUMBI OT BO3HATrPaXKACHUS (KOTOpoe MOXeT ocTarisaTh oT $100 Thic. 710 $250 ThIC. B TOM) IS
MO/ICPXKAHUSI TIPUBBIYHOTO YPOBHS KU3HW». baddeTT xoTen Obl, YTOOBI «IOBEACHUE TUPEKTOPOB
B KOMITAHUU OBIIO CTUMYJIMPOBAHO BO3JICHCTBHEM PE3yJIbTATOB X PELICHUH Ha UX OOraTcTBO, a He
pasmMepoM KkomneHcanuu». OH Ha3Bajd JaHHBIA MOAXOA KalWUTalu3MOM COOCTBEHHUKAa U
YTBEPKAAET, UTO HE 3HAET JIy4IIEro IyTH JJI1 JOCTH)KEHUS HCTHUHHOM HE3aBHCHMOCTH COBETA
JTUPEKTOPOB.

TpeOoBaHust  OONBLIIMHCTBA OCHOBHBIX OMp)K K  KOPIIOPATHBHOMY  YIIPaBICHHIO
MOIYEPKUBAIOT BaXXHOCTh HE3aBHCHUMOCTH COBETa AUPEKTOPOB Ui MPOTUBOCTOSIHUS BCECUIILHBIM
CEO c¢ unenpto 3amuthl uHBecTOpoB. Hampumep, TpeboBanuss NYSE Britouator B ceOs
0053aTeNBCTBO 111 KOMIIAHUM UMETh B COBETE TUPEKTOPOB OOJIIIMHCTBO HE3aBHUCHUMBIX YJICHOB,
IIPY ATOM HE3aBUCUMOCTB OIPENEISETCS] OTCYTCTBUEM MaTEpUaIbHBIX OTHOLIEHUH MEXIY YWIEHOM
COBETa JUPEKTOPOB M KOMIAHUEH Ha MPOTSHKEHUH TMocieqgHux Jjer. g Toro 4YToOblI
CTUMYJIUPOBATh COBETHI AMPEKTOPOB K Ooibinel HezaBUCHUMOCTH, cekuus 402 SOX 3ampemniaer
KOpHOpalusM TMPeAOCTaBIsITh KOPHOPAaTUBHbIE KPEAUTHI CIY>KAlIUM U AUPEKTOpPaM KOMIIAHUH.
Cexuust 1105 SOX Ttaxke naer Bo3moxkHocTh SEC BBecTH 3ampeT (IIOCTOSHHBIA WM BPEMEHHBIH)
Ha TMPUCYTCTBUE TE€X WJIM HUHBIX JHI[ B COBETE IUPEKTOPOB MYOIMYHBIX KOMITAHUH, KakK 3TO
npouzonuio ¢ Maproii Crioapn uinun ®Ppsnkom KyarrpoHoM: ObLIO J0Ka3aHO MX YYacTHUE B
(hMHAHCOBOM MOIICHHUYECTBE. TaKke HECKOJIBKO KPYITHBIX KoMmaHui, Takux kak Disney u MCI,
HemaBHO pasgenunn oOs3anHoctd CEO u mpencenartens coBeTa AMPEKTOPOB MEXKIY JBYMS
JTIOABMH.

2. Cnabas cucteMa KOHTPOJIAA MEHe>KMEHTAa

Cucrema BHYTPEHHEr0 KOHTPOJS (IIPOBEPOK, pacHpeeseHusl 00sI3aHHOCTEH, BHYTPEHHETO
ayJIuTa U T.I.) HACTOJIBKO cilaba, 4To BhICIIEE PYKOBOJICTBO MOJKET MEPEKIIoYaTh yIpaBICHUE Ha
ceOs B 10001 MOMEHT BpEMEHH. DTO POBaJl KOPIOPATUBHOTO YIIPABJICHUS.

Cnabast cuctemMa BHYTPEHHETO KOHTPOJISI OOHApy KMBajlach MOYTH BCET/Aa, KaK ceidvac, Tak
paHee, B CllydasiX BBISBICHUS MOLIEHHHYECTBA C OTYETHOCThIO. Bhiciiee pyKOBOJACTBO KOMITAHUU
MOOIIPSUIO MOAOOHYIO CHCTEMY, B KOTOPOM OHO B JItOOOW MOMEHT MOXET MPHHATH HE00XO0AUMOE
eMy (PYKOBOJICTBY) peIlIeHUE i TOCTUKEHUS KeJlaeMbIX (PMHAHCOBBIX PE3YyJIbTAaTOB, 3a4acTyIO 3a
CYeT MOJYMHEHHBIX, HE 00JIaAaomuUX CIelu(pUUHBIMU 3HAaHUSMU TOM-MeHekMeHTa. Hampuwmep,
XOTs1 KommaHusi Parmalat B CBOMX €XKEroJHBIX OTYETaX IMOKa3blBaja MPUOBLI, HA CAMOM JIeje
OTYeT, NMOArOTOBJICHHBIN HE3aBUCUMBIMH ayIUTOPAMU JUIsl cliefioBaTenell B MuiaHe, mokasai, uyTo
y Hee OBbLT TOJIBKO OIMH MPUOBUTBHBIN T 3a epuo ¢ 1990-ro mo 2002 roxa. Takxe CEO Parmalat
npu3Han BeIBoA Oosiee yem 500 MuIH. €Bpo W3 KOMIIAaHMM B JApyrue OusHecel. [Ipu 3Tom
HE3aBUCUMBIN ayIUTOP BBISIBHJI €IIe OOJBIINIA BBIBOJ CPEACTB M3 KOMIAHHUU: OKOJIO | Mipa eBpo,
o0BuHMB B aaHHOM pacxoxaenun CEO. Cyxa ropona MunaHa caenan ciefyrollee 3aMedaHue Mo
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neny komrnanuu Parmalat: «Ham HeoOXoauMbl JI0M U KyJIBTypa AJs OCYIIECTBICHUS KOHTPOJIIS»
[Barber, 2004]. Jlpyroii mpumep CBsi3aH C JAEATENIbHOCTBIO IMIBEHIapckoil kommanuu Adecco,
KpYITHEHIIIEr0o B MHUpPE areHTCTBa MO HalMy BPEMEHHOTO NepcoHaja. B kommanum ObUT COBET
JTMPEKTOPOB, a TAKXKE KOMUTET IO ayJIUTY, COCTOSIINN M3 TpeX YeJOBEK (TOJNBKO eBporeiines). B
TO ke Bpems Oosiee 20% BbIpYUYKH KoMmaHuu npuxoamiock Ha CIIA, npu 3ToM B aMepUKaHCKOM
MOJIpa3/IeIeHnH HaOII0AaIiCh ciiyyan (GalbCUPHUKAILIMU OTYETHOCTH (pa3ayBaiach BhIpYUKa, ObLIH
OIMOKH y4eTa, HEIOCTATOK BHYTPEHHETO KOHTPOJIS U ciadast 3aruTa HHGOPMAIIHH ).

Takum o6Opa3om, Adecco He cmoria JOMKHBIM 00pa3oM MPOKOHTPOJIHUPOBATH CBOIO
MHOCTpaHHYI0 «I0uKy». [lomoOHble mpoOiieMbl KOHTpOJIS OBbUIM OCBEIIEHbl B HCCIIEJOBAHUU
komrnanuu KPMG 2007 roma (ompoc 138 Tonm-meHemKepoB), B X01€ KOTOPOTO OBLIO BBISBIICHO,
YTO HEAJCKBAaTHBIH BHYTPEHHUN KOHTPOJIb SBJISETCS OCHOBHBIM (DaKTOpPOM HHIIMJIEHTOB,
CBSI3aHHBIX C TOJJCNIKONW OT4eTHOCTH. MccnemoBaHue OOHApYKWIIO, YTO B OONBINON CTETCHH
JaHHbIE MaxUHAIMK ObUTM OOYCIOBJIEHBI BO3MOXKHOCTHIO MEHEI)KMEHTa YIPABJIATH CHUTyalHeil.
VYopasimsromuii  naptHep KPMG  3axmroumn:  «IlodmydyeHHBI M3 TONBITOK  MEHEIKMEHTA
KOHTPOJINPOBAaTh MaxHWHAIMM C OTYETHOCTBIO YPOK MOXET I[OMOYb COBETAM JUPEKTOPOB U
PYKOBOJICTBY KOMIIAaHUHU OTIPEEIATH MOJOOHBIE CIIydan Ha paHHUX CTAIAMAX U MPEIOTBPAIIATh X
[KPMG, 2008].

Paccyxzmass 0 BO3MOXHOCTSAX CHUCTEM KOPIOPaTHMBHOIO YIIPaBJIEHHUS KOHTPOJIHUPOBATH
MEHEDKMEHT KoMmmanuu, baddert [2004] 3ameTws1, 4TO MHOTHE MHTEIUTUTEHTHBIE W TMOPSIOYHbBIE
JTUPEKTOpa TEpIeau HeyAady BO BpPEMs 3acellaHuil COBETa JAMPEKTOPOB BBUAY INIABEHCTBYIOLIEH
poom Ha HuX CEO. PasBuBas 31y Mmbicib, badderr 3ameuaer: «IlomHaTh BO BpeMs coBeTa
nupekTopoB Bompoc o cmemeHun CEO mpakTHueckd HEBO3MOXKHO, OCOOEHHO €CIIM COBET
JTUPEKTOPOB COCTOUT U3 OJIarOBOCMUTAHHBIX Joed. Takke HEBEpOSTHOW BBITJISAUT TOMBITKA
YCOMHHTBCSL B 11€JIECOOOPA3HOCTH CIMSHUS C APYroi KOMITaHUHM, KOTOpoe ObLI0 WHUIIMHPOBAHO
CEO, ocobeHHO ecly JaHHOE MPEIIOKCHHE TMOAISPKUBACTCS MPUCYTCTBYIONIUM Ha 3aceIaHUH
COBETHHUKOM KOMIMaHuW». Bo wu3bexaHne NOJOOHBIX «COLMANBHBIX TpyaHocTe» badderr
noaaepxkuBaeT pekomeHganuu NYSE He3aBUCHMBIM AMPEKTOpaM: PETYJSIPHO BCTpedyaThes Oe€3
yuactus CEO. Taxke omuum u3 TpeOoBanuid NYSE K KaxI0i KOTHPYIOIIEHCS KOMIIAHUH
ABJISIETCS] HAJIMYME KOMUTETA T10 ayJIUTYy, KOTOPBI TOHKEH COCTOSATh KAK MUHUMYM U3 TPEX YJICHOB
(Bce — He3aBHCHMBIE OUpPEKTOpa CcO 3HaHMEeM (uHaHCOB). bojee Toro, ecTb IOMONHUTENBHOE
TpeOOBaHUE O TOM, YTO KaXK[as KOTHUPYIOILAsACs Ha JAHHOW OHpe KOMIIaHWs JOJKHA HUMETh
BHYTPEHHUU ay AUTOPCKUA KOHTPOJIb.

Jl71s TOoro 4To0bI 3alIUTUTh HHBECTOPA, BCE KPYMHENIIe OUpku TpeOyIOT OT KOTUPYIOLIUXCS
KOMIIAHUHM CTPOrOM CUCTEMBl BHYTPEHHETO KOHTpoJs. Pasnuunble miuomanku, Hanpumep NYSE,
OTJIEIbHO BBIIBUTAIOT TPEOOBAaHUS O HATMYMH HE3aBUCMMOTO0 KOMUTETA MO ayAUTY U BHYTPEHHEMY
ayauty. C Tex mop Kak BHYTPEHHEMY KOHTPOJIIO yAeseTcs oco0oe BHUMaHKe (C LeNbio u30exarh
MaxuHalUi ¢ oT4eTHOCTHIO), YacTh 404 SOX Tpedyer o CEO u CFO o0cyxnenne BHyTPEHHHUX
npoueccoB KOHTpois. KoMmmanuu Taxke JOJKHBI OTYMTHIBATHCS O BBIIOJHEHMM BCEX NPABUI U
MpoLEAYp KOHTPOJIS, s TOTO 4YTOOBI MpeNoTBpalllaTh BO3MOXKHBIE MaxXHHAIlUU B TOJOBBIX
oryerax. Tawke ectp TpeboBanust k CEO u CFO ompenensitb, 4TO CO3/laHUE U COOJIOJCHUE
MPOLIEYP BHYTPEHHETO KOHTPOJIS SIBJISIETCS MX OTBETCTBEHHOCTBIO, U IMPOBOAUTH E€XKETOJHYIO
olieHKYy 3((eKTUBHOCTH AaHHBIX Hpouenyp ayaura. OIHO U3 HEJaBHHUX IPaBWII, pa3paOOTaHHBIX
KomuteroMm mo Haa3opy 3a oT4eTHOCTHIO ImyOnmuHbIX kKomranuii (Public Companies Accounting
Oversight Board — PCAOB), cozmanasiMm SOX B CIHIA, TpeGyeT OT BHELIHEro ayauTopa
OTpa)KEHHsI MHEHHSI HE TOJIBKO O YHCTOTE€ M YECTHOCTH (PMHAHCOBOW OTYETHOCTH KOMITAHWH, HO
Takke 00 2QPEeKTUBHOCTH €€ CUCTEM BHYTPEHHETO0 KOHTPOJIS.

3. ®oKyc HAa KPATKOCPOYHbIE LEeJTN

3auacTyr0 KOMIIAHUU €KEKBapTajJbHO U €KEroJHO CTaBAT Mepe]] coO0M 3ampeenbHbIe en
10 JOCTWXKEHHUIO BBICOKMX (DHMHAHCOBBIX TOKa3aTelleld naesrenpHOCTH. [Ipm 3TOoM Oorbliee
BHUMAaHUE YJENIIeTCs MTOKA3aTeNI0 BRIPYUKH, a HE MOKa3aTes M peHTa0eIbHOCTH.
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CEO xommanuu Qwest HEOAHOKPATHO KPUTHUKOBAIM 3a (DOKYyCHMpOBaHHWE Ha JTOCTHKCHUHU
KpPaTKOCPOYHBIX IIeJIel, 0OCOOCHHO 3a TOMBITKU PEryJISPHO YBEIMYMBATH TEMIIbl POCTA BHIPYYKH,
BBIpa)KEHHBIE JBy3HAYHbIM 4HclioM. Hampumep, B kommanuu Qwest Ajisi JOCTHKEHHS I€JIEBBIX
MOKa3aTesei pocTa BEIPYYKH B KOHIE KBAPTAJIOB MTPOBOAMINCEH B3aMMOIMIOCTABKH ONITOBOJIOKOHHBIX
pemenuii ¢ Takumu Kommnanusamu, kak Global Crossing u Enron,. bonee Toro, ¢ nieipio yBenmudeHus
BBIPYYKH B OJHOM U3 TOJOBBIX OTUETOB KoMmaHuu Qwest OblIa yKa3aHa BBIpyYKa 3a OKa3aHHE
yCIIyT peKjambl 3a TPUHAALATh MecsleB BMecTo aBeHanuaT. Hu omHa u3 3THX 0coOeHHOCTeH
(dopMupoBaHHsS BBIPYYKH HE pacKpbiBallach HHBecTopam. Jlpyroii mpumep — TroJUIaHICKas
kommanus Ahold, koTtopas ¢ menbO JOCTHXKEHMS IIEIEBBIX IMOKa3aTeell yduThiBajga OOHYCHI,
MOJTy4aeMble OT MOCTABIIMKOB, KaK BRIPYUKY. /IBe repMaHCKHE KOMITAHUN OTBEPTIIH MPEIOKCHIE
o ciussHuM oT Enron m Qwest M3-3a arpecCMBHOM MOJUTUKHA MEHEIHKMEHTA B JOCTHKEHUHU
roKa3zaTesiei BEIpYUKH U Ype3MEpHBIX, 320aJJaHCOBBIX IMOKA3aTeNIeH 10JIra y 3TUX KOMITaHUH.

3amuTHON Mepor OT (POKYyCHpOBaHUS Ha JOCTHXKCHHSIX TOJBKO KPATKOCPOYHBIX IIEJICH st
nojyyeHuss OOHYCOB SBJISIETCS pa3feficHMEe KOMIICHCAIMOHHOTO TaKeTa MEHE[KMEHTa Ha
(¢uKcUpOBaHHYIO U NepeMeHHYI0 YacTu. Hampumep, mepeMeHHas 4acTh BO3HATPAKICHHUS MOXKET
3aBHCETh OT pa3NU4HbIX Mmokasareneit [Hilb, 2004]:

1. JlocTmxeHue 1neneBbix ((MHAHCOBBIX TOKAa3aTeNiel B TEUYCHUE TPEXJIETHETO TIEPHO/IA.

2. CpaBHHTENbHBIM LEHHOCTHON HMHJAEKC (Hampumep, 50% — nobaBieHHass SKOHOMHUYECKast
ctouMocTh (Economic Value Added, EVA), 20% — noseHOCTh moTpeOuTeneit, 20% —
YIOBJIETBOPEHHOCTh COTPYIHUKOB KoMIaHuu U 10% — myOIUYHbBIN UMUK KOMITAHUH ).

3. OyHKIUOHaJbHas oOleHKa mnpousBoguTenbHocTH (20% — mnokazatenu 3¢GEGEKTUBHOCTH
coBeTa IupeKTopoB, 30% — uHIuBUAYaNIbHAS 3()()EKTUBHOCTD YJICHOB COBETA TUPEKTOPOB,
50% — xopropaTuBHbIE MOKa3aTeau d3PPEKTUBHOCTH).

[MomoOueiM oOpaszom Ommrteiin [Epstein 1 Roy, 2002] ycTtaHoBwiu, dYTO cHucTeMa
cObamancupoBanHbix Tmokasareneid (BSC), paspaborannass Hopronom u Kammanom [Kaplan u
Norton’s, 2000], MmoxeT OBITH UCTOIB30BaHA HE TOJIBKO JJISI U3MEPEHUs d3PPEKTUBHOCTH PabOTHI
KOMIIaHUH, HO U JJIsl COBETa AUPEKTOpoB. OHA U3 YETHIPEX CTPATETHYECKUX KATETOPUIl CUCTEMBI
cOaraHCUpOBAaHHBIX IIOKa3aTelliell MoXeT OBITh IepefesiaHa: BMECTO aHalii3a BOCIIPHUSTHS
oTpeduTeNneii MOKHO aHAJIU3HPOBAaTh COBET JAUPEKTOPOB C TOUKH 3pPEHHS] CTEHKXOJAepOB
koMmaHuu. OcTajapbHbIe TPU KATETOPUH TAHHOW CUCTEMBI OCTAIOTCS TAKHMH Ke: (PMHAHCOBAsI YacTh,
BHYTpPEHHHUE MPOIIECCHl U Pa3BUTHE/POCT.

Badderr, B cBOIO OUYepenp, paccykaas 0 KOMIEHCALUH AJIsl MeHeKMeHTa Komnanuu [2006],
yTBepkaaeT: «Ecnu kopriopatuBHas AMEpHKa TBEp/I0 HACTPOCHA Ha BHyTpeHHIOI pedopmy, CEO
JOJIKHBI IIPOUTH CEpPbE3HYI0O  IIPOBEPKY. Ha  Texymui MOMEHT  pe3YJIbTaThbl
HEYJIOBJIETBOpUTEIIbHBIE». OH 3aMeyaet, 4To 3a4acTyio npu Berpedyax CEO u KoOMIIEHCAIlMOHHOTO
koMuTeTa, oaHa U3 ctopoH (CEQO) 3a00TUTCS 0 KOMIIEHCAIIMOHHOM IaKeTe 3HAYUTEILHO OOJIbIIIE,
4yeM BTOpas. JTa pa3HHUIlA Yalle BCEro Ka3ajlach HECYIIECTBEHHON KOMIIEHCAIMOHHOMY KOMUTETY,
0COOEHHO KOrJia OMIMOHHBIE NMPOrpaMMbl HE BIMSUIM Ha 3apaboTok, 0 BBeaeHus B 2006 romy B
CIHIA mpaBun Oyxranrepckoro ydera. badderr 3amernn, 4Tro maHHBIE MEPErOBOPHI 3a4acTYIO
MPUHUMAIOT (GOPMY «HTPBl HA JEHBIM» W YTBEPXKIACT, YTO AUPEKTOpa HE TOJIKHBI BXOJUTH B
KOMITEHCAI[MOHHBIN KOMHTET, 32 UCKIIIOUYEHUEM TeX CIIydaeB, KOTJa OHU CIIOCOOHBI AeHCTBOBATH OT
JMa aKuoHepoB koMmnanuu. bapgert 3amermi, uto «CEO 3ayactyto craHoBsATCs Oorade, Korja
aKLMOHEPbl HCIBITHIBAIOT (PUHAHCOBBIE TPYIHOCTU. J{MpeKTOopa AOMKHBI OCTAHOBUTH MOJOOHYIO
MPAKTUKY. ITO CMENIHO, KOTJIa pa3AyThie IIATeKU MEHEI)KMEHTY B OJJHOM IOy CTAaHOBSTCS 6a30ii
JUISL TIOCJIETYIOIIETO YBEIMUEHUSI KOMIIEHCAIIMOHHOTO MakeTa». Kpu3nuc BBICOKOPUCKOBOW UITOTEKH,
COTPOBOMKAAIOIINICA OTPOMHBIMU KOMIIeHcanusaMu yBonbHstomumMes CEO, emie pa3 moareepansio
MpaBUIBHOCTh JNaHHOTO HaoOmoxenus. Tawke badderr yrBepkmaer, uro curyamus, Koraa
KOMITIaHUSI BCET/la JOCTUTAET CBOMX KBAapTAJIbHBIX U TOJOBBIX ILIEJEH, KaKk 3TO ObLIO, HATIPUMED, C
Enron, nomkHa craTe KpacHbIM (py1aroM Juisi MHBECTOPA, BBUJLy TOI'O YTO MOJOOHBIE JOCTHKEHUS
MoKa3aresie UTHOPUPYIOT peaabHyI0 KOHKYPEHTHYIO Cpelly U OM3HEeC-IHKIIbI.

Bce imrodeBbie  OMp)KEBBIE  IUIOMIAAKH  TPEOYIOT  HE3aBUCMMOCTH  KOMHUTETa IO
BO3HATPAXACHUSAM, 71 TOTO YTOOBI 3alIUTHUTh UHBECTOPOB OT YIOMSHYTHIX MpobieM. Hampumep,
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NYSE Ttpebyer oT BceX KOTUPYIOMIMXCS HAa 3TOH OMp)Ke KOMIAHWUK HaJUYHs KOMIICHCAIIHOHHOTO
KOMHTETA, COCTOSIILIETO TOJBKO U3 HE3aBUCHUMBIX AMPEKTOPOB. J[aHHBIN KOMUTET JOJDKEH UMETh
mpaBo u3MeHATh cucteMy MoTuBanuu CEO u Mexanusm wusMmepeHuss >QQPEeKTUBHOCTH UX
nestenbHOCTU. Tpebyerces exerogHoe onpenesneHue 3h(HeKTHBHOCTH paboThl COBETa TUPEKTOPOB U
KoMmHuTeTa 10 KommeHcamusMm. Taxke SEC Tpebyer Hamuuums  €XEroJHOTO  OTYeTa
KOMIICHCAIITMOHHOT'O KOMHUTETA B JIOKYMEHTAX, COJCPKAIIUX CYIIECTBEHHBIE CBEICHHS O KOMITAaHHH.

Yacte 302 SOX Ttpedyet, uroost CEO m CFO moarBepkpajii B OTYETHOCTH, YTO OHHU
W3yYWIM TOJOBBIE M KBapTalbHbIE OTYEThl KOMIIAHWHM, 3aMOJHEHHBIE B COOTBETCTBHU C
tpeboBanussMu SEC. OHU JOIKHBI TapaHTHPOBATH (C TOYHOCTHIO MX 3HAHUN O KOMITAHWUH), YTO
OTYeThl HamOoJee PEATUCTUYHO OTPaXKaroT (PUHAHCOBBIE M ONEPAMOHHbBIC YCIOBHUS PabOTHI
KOMIIaHUU U HE yMyCKalOT HUKAaKOM MaTepHallbHO BayKHOUM mH(popManuu. Ha yacTHBIX JTUI] MOXKET
ObITh HaoXKeH mTpad B pazmepe 10 $5 MITH, a TAK)KE OHU MOTYT OBITh OCYKIAEHBI Ha CpoK 110 20
JIET 3a HapyIlleHue JaHHbIX TpeOoBanmil. [lomoOHOE TpeOoBaHME IMOMOTaeT MPEeAOTBpalIaTh
MaHHITYJIMPOBAaHUE JAHHBIMU B KBapTAJbHBIX M TOJ0BBIX 0TYeTHOCTAX. Tarke yacts 401 (b) SOX
no3posmia SEC cnenath 00s3aTebHBIM packpbiTHe uHAHCOBOM mHpopManmu B hopmate GAAP
JUISL BCEX aMEPUKAHCKUX KOMITAHUH, 0COOCHHO Il BBICOKOTEXHOJIOTUYHBIX, KOTOPBIE 0 3TOTO MPH
pasriialeHnuy CBOMX JaHHBIX MO BBIPYYKE M MPHOBUIM B CBOMX IIpPEcC-pelin3ax U BO BpeMs
npoBeeHUsT Telde@OHHBIX KOH(EepeHIM MOrJM CcooOIIaTh JaHHBIE, HE COOTBETCTBYIOLIHE
dbopmaty GAAP. Tenepp 5TH KOMIaHUU 0053aHBI TIepe]] pa3riiaeHneM HHPOPMAIMK TIEPEBOIUTH
ee B hopmat GAAP no popme 8-K, yrBepxkaennoii SEC.

4. HeanexBaTHasi peakuusi CEO Ha KpUTHKY

Korma CEO oTBeuaioT Ha BONPOCHI CTOPOHHMX HaOmonaTencil, Hanpumep (hUHAHCOBBIX
AQHAJINTUKOB, BO BpeMs TeleQOHHBIX KOH(epeHIui, OHM 3aHUMAlOT SPKO BBIPAKECHHYIO
OOOpOHUTENBHYIO TMO3HIMI0O WM HAYMHAIOT BECTH Ce0sl OCKOPOUTENHO [0 OTHONICHUIO K
3amaroremy Borpoc. CEO unu apyroii Beicnii MeHeKMeHT, Hanpumep CFO, MoryT B o100HBIX
CIIy4asiX Jake JIraTh.

Hxebpu Cxummnar, CEO kommanmu Enron, HeajekBaTHO pearupoBall Ha KpPUTHKY. Bo
BpeMms TerepOoHHON KoH(pepeHIH ¢ ((UHAHCOBBIMU aHAIUTUKAMU, KOT/1a eMy ObLI 3aJjaH BOIIPOC O
pe3ynbTarax AeATeIbHOCTH KoMIaHuM Enron, OH Ha3Ball OAHOTO M3 HHUX <OKOMOWM C pyYKaMm».
Jbxum XaHoc, KOTOPBIA MEpBBIM U3 YIPABISIOMIMX XeIXK-(QOHIOB CTal 3a7aBaTbCs BOIPOCOM O
pe3ynbTarax AesTeabHOCTH KoMmnanuu Enron, Ha3Ban ganHoe 3asBieHre CKUIUIMHTA KaTtacTpodoit
U NOCIEAHUM KyCOYKOM Mo3aukd. OH 3aHsAJ KOPOTKYH HMO3MLMIO MO akuusaM Enron cpa3y mocie
JTaHHOU KOH(EpEeHIH, Kora akiuu emie Toproaiuchk okoiio $70. Taxke CEO u CFO xommnanum
Enron mocTostHHO TBEpIWIIM aHAIUTHKAM, YTO UX KOMIIAHHs HUKOT/Aa He Oy/leT MCIOIb30BaTh JUIS
0aHKOBCKHMX 3aliMOB CBOM KOMIIAaHWU crienuaabHoro HasHaueHus (Special Purpose Entities, SPE).
OpHako yCIOBHS HEKOTOPHIX KpPEIUTHBIX JOrOBOPOB IO3BOSUIM KommaHuu Enron crath
MOPYYUTENIEM 10 OJOOHBIM 3aiiMaM, YTO B UTOTE U IPOU3OLLIO.

CEO xommanuum Qwest pacKpUTHKOBAJ aHAJIWTUKA WHBECTULMOHHOro OaHka Morgan
Stanley, koTopblil 3acoMHeBajCsi B pe3ysibTaTax AesTeNbHOCTH KOMIaHUM Qwest U TOHH3HI
PEKOMEHALNIO IO €€ aKIUAM C «IOKynaTh» 10 «HeiTpanbHoi». CEO ckazan, 4To y HUX «HET
KapT B PYyKaBe», W Ha3BaJl OTYET aHAIMTHKA HH3KOKAYeCTBEHHOW mucaHnHOW. OH mooOemian
Oospile He OOMIATbCA C JAHHBIM AHAUTUKOM M Pa3opBajl BCSYECKHE OTHOILICHHUS MEXIY
kommanuedt Qwest u Morgan Stanley. CEO xommannu Parmalat Takke HeaneKBaTHO pearupoBa
Ha KPUTHKY CBOMX ayJWTOPOB M HTAJbIHCKUX OaHKUPOB. WTanbsHCKUE 3aKOHBI OOS3BIBAIOT
MEHATh (pUpMy-ayAUTOpa KakJple MATh JieT. [ Toro yToObl HE MOAUYUHATHCS JAHHOMY 3aKOHY,
CEO xomnanuu Parmalat nepemectint 51% onepaniuoHHON AEATENbHOCTH KOMIIAHUH, a TAKKe Te
BUJBl JEATEIBHOCTH, KOTOpPHIE MOIJIM BBI3BIBATH BONPOCHI CTOPOHHMX HaOmojaTenel, Ha
KaiimMaHoBBI OCTpOBa, Iiec B KaueCTBE OCHOBHOTO ayAMTOpPa KOMIIAHUU Oblla BhIOpaHa MPEKHSS
koMmnanus-ayautop. Taxwke CEO komnanuum Parmalat nepemecTtun cpeiactBa KOMIAHMM U3
UTaNbSIHCKUX 0aHKOB Ha cueT O0anka Bank of America na KaliMaHOBBIX OCTpOBax.
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badderr [2006], nemas pekoMeHAAIMH OTHOCUTENHHO 3((PEKTUBHOTO COBETa AUPEKTOPOB,
3ametiii: «Korma CEO xommanum 3a6otutcst 00 3(pQeKTHBHOCTH KOMITAaHMH, a YJIEHBI COBETa
TUPEKTOPOB — HET, B KOMIIAHUM Hapyliaercs OallaHC KOPIOPATUBHOTO YINpaBJICHHUS.
3noynorpebnenre CEO cBouM city>K€OHBIM MOJIOKEHHEM TPeOyeT COOTBETCTBYIOIIMX JICHCTBUI OT
KpYyHHBIX  COOCTBEHHMKOB  KoMmMmaHuu. J[Bagmatb, M Jaxe  MeHbIIEE  KOJIHYECTBO
WHCTUTYLIMOHAJIBHBIX HWHBECTOPOB, JEHCTBYs coo00IIa, MoOryT 3(QQeKTHBHO pehopMHUpPOBATH
CUCTEMY KOPIIOPAaTUBHOTO YIIPABIIEHUS B JIIO0O0M OTNEIBHO B3ATON KOMIIAHUH, IIPOCTO HE TOJIOCYS
32 JHMPEKTOPOB, KOTOpPbIE JOEMOHCTPUPYIOT TEPINUMOCTh K MOJO0OHOMY OTBPAaTHUTEIHLHOMY
TOJIOKEHHUIO BEIICI.

[TooOHBIM 006pa3oM AJs yCHICHHUS MHCTUTYLMOHAIBHBIX OCHOB 3aIllUTHl HHBECTOPOB MOTYT
OBITH HCTONB30BaHbl TpeOoBanust Oupku LSE. TlpaBwio El rmacur, 9To MHCTUTYHIHMOHAJILHBIC
WHBECTOPHI JIOJDKHBI OBITHh B aKTUBHOM JIHAJIOTE C KOMIIaHUEH, 0a3upysch Ha B3aUMOIIOHHMaHHUH
ueneit. [lpaBmino E2 roBopuT 0 TOM, YTO MHCTUTYUHMOHAJIBHBIE WHBECTOPHI MPU YCTAHOBICHHUH
KOPIIOPATUBHOT'O yNPaBJICHUS JOKHBI M30€raTh 1Mojaxoja, OCHOBAHHOT'O Ha TalfHOM I'OJIOCOBAHUHU.
Takum 06pazoMm, eciu MHCTUTYIHMOHAJIbHbIE MHBECTOPHI 33a/1al0T OCTPHIE BOIMPOCHI MEHEIKMEHTY
komnanuu, U B ocobeHHoctH CEO, naHHBIA BBICIIMN MEHEIKMEHT OyAeT 4yBCTBOBATH ceOs
ropazno 0Oojee KOMGOPTHO TpH OOIMIEHHH ¢ (UHAHCOBHIMH AHATUTUKAMH M MEHEKMEHTOM
(oHI0B, TOTyYast MOJOOHBIE BOIIPOCH OT HUX M JPYTUX HHBECTOPOB.

Taxxe B OAD crarbs 12.2 TOBOPUT O TOM, YTO MpaBa AKIMOHEPOB MOKHBI BKIIOYATh
cliefyIoliee: MpaBo aKTUBHO y4YacTBOBaTh B OOIIEM COOpaHMM aKIMOHEPOB M MPaBO 00CYKIaTb
MOBECTKY JIHS U 3a/1aBaTh BOIPOCHI TUPEKTOPAM M BHEIIHUM ayAUTOpaM, KOTOPBIE JOJIKHBI HA HUX
OTBETUTh, KPOME TEX CIIy4aeB, KOIJla OTBET MOKET MOBJIeYb ymepOd st Kommanuu. bonee
HE3aBHCHMBIN COBET JAMPEKTOPOB, BOCTpeOyeMblii BceMU OWPIKEBBIMHU IUIOLIAJKAMH, TaKXKe
MIOMOJKET 3aIIUTHTh HHBECTOPOB.

5. Poranus BbICIIEro MeHEI:KMEHTA

CEO w/wimm npyroil Beicimid MeHemkMeHT, ocobenHo CFO, mokmpmaior «paboTy cBoeit
MEUTBD» PaJl TOTO, YTOOBI IIPOBOJUTH OOJIbIIIE BPEMEHH C CEMbE.

CEO xomnanuu Enron, xedpu CKWITUHT, yIIENT CO CBOETO MOCTa BCEro yepe3 IIECTb
MeCSLEB MOCIIE TOTO, KaK TIOCTHUT «pabOThl CBOEH MEUThD», Ha3BaB TAKOM IIAT «IIOJHOCTHIO JIMYHBIM
pElIeHHEeM» U CBsI3aB €ro ¢ HEOOXOAMMOCTRIO yICTATh O0JbIle BPEMEHH ceMbe. MeHeIKep OTHOTO
W3 MHBECTULHOHHBIX (GoHI0B, J[oH ['ammepmmuar, ckazan: «31o Obulo XyAiiee oObsSCHEHUE,
KOTOpoe s Korja-nubo cubiman. Kak TOapKO s 3TO yCHbIIai, s cpasy MpoAall MOU aKIIHK».
Hpyrue, B Tom uncne u lllepporn YoTkuHC, 0OBUHMTENb KOMMaHUM Enron, yTBep)kmaiu, 4TO
CKWIIMHT 3HAJI, YTO TMaJeHUe aKUWid KoMmaHuu Enron MoOXeT NpUYMHOWOBITH CIEICTBHEM
CUTyaluu, Korna rapantuu no goiram SPE OynyT o0si3aTenbHbl K MCHOJIHEHHIO, YTO, B CBOIO
ouepenb, mpuBeaeT Kk 6ankpoTcTBy Enron. [logo6ueiM 006paszom CFO kommanuu Qwest MOKHHYIT
KOMITAaHHMIO 3a TOJ JI0 TOro, KaKk y Hee Hadajmuch mpobiembl ¢ otdeTHOCThIO, a CFO xommanuun
Parmalat — 3a neBaTh MecseB 10 ee 6aHKPOTCTBA.

Jis Toro 4troObl YMEHBUIUTH POTALMIO BBICHIETO MEHEIXKMEHTA, HE3aBHCHUMBIH KOMHTET
COBETa JMPEKTOPOB MO HA3HAYEHUSM JOJDKCH I[OMOYb BBIOpATh TOT BBICHIMA MEHEIKMEHT,
KOTOPBI 3aMHTEPECOBAH B JIOJTOCPOYHOM YyCIIeXe KOMITAHWHM U ee akinoHepoB. baddert [2005]
TOBOPHUT Ha JIaHHYIO TeMy cliefymomiee: «B momonHeHne K TOMy, 4TOObI OBITh HE3aBHCHMBIMU,
JTUPEKTOpa JOJKHBI TPOSIBISITH 3APaBbIA  CMBICI, OPUEHTUPOBAHHOCTh HA AaKIMOHEPOB U
MOAJTMHHYIO 3aMHTEPECOBAHHOCTh B KOMIMAHUU. MO# COpOKaJeTHHIA OMBIT MPEOBIBAHUS B COBETAX
TUPEKTOPOB YOS MEHS B TOM, YTO y OOJBIIMHCTBA JTUPEKTOPOB HET KaK MHHUMYM OJHOTO W3
yKa3aHHBIX TpeX kadecTB. Kak pe3ynbTaT, MX BKJIAJ JUIsl aKIIHOHEPOB ObLT MHHUMAIBHBIM, €CITH HE
orpunareabHbiM. OHM TIPOCTO-HANIPOCTO HE 3HAIM JOCTATOYHO O OW3HECE W/WIIM HEAOCTAaTOYHO
3a00THIUCH 00 aKIMOHEepax, YTOObl MPOTHUBOACHUCTBOBATH TJIYIMBIM CIUSHHUSAM WU pa3lyBaHHUH
KOMITEHCAIIUH MEHEI)KMEHTY».

[TonobubIM 00pa3oM Kk mpoOieMe Co3AaHHS KOMHUTETa MPH COBETE AUPEKTOPOB IO
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Ha3HA4YCHHIO BhICIIETO MeHemkMeHTa moaxoaut NYSE, Tpelys, uToObl KaXkiass KOMIaHUsT uMena
JTAHHBI KOMUTET, OJIHOCTBIO COCTOSILUNA U3 HE3ABUCHUMBIX JUPEKTOPOB. TaKOW KOMUTET JOJKEH
MMETh 4YeTKMEe TMpaBWia paboThl, BKIIOYAs OCHOBHbIE TpeOOBaHUS, KOTOPHIE JIOJKHBI
NPEAbIBIATLCA K MPETEHJCHTaM Ha MECTa B COBETE€ AUPEKTOpoB. B nmomosiHeHue B crtathe 3.4.
TpeboBanuii Oupku OAD TOBOPHUTCS, UTO TUPEKTOPA TOJDKHBI MPOAOKATh paboTaTh 10 TE€X TOP,
MoKa OHM JIMOO HE JOCTUTHYT ycmexa, Ju0o He OyAyT yBOJEHBI, MO0 MX YXOJ HE OJ0OpHT
pelieHue coBeTa AUPEKTOpoB. [leficTByromue TpeOoBaHUs, MOXOoxkue Ha TpeboBanms SOX mo
WHCAWJEPCKOl TOProBiie, HANpaBJCHbl HA YBEJIWYECHUE 3alUThl WHBECTOpoB. WHbopmarms o
pOTaIMK BBICIIETO MEHEKMEHTAa KOMIIAHUU JJOJKHA PACKPBIBAThCA HA UHTEPHET-CAUTE KOMIIAHUU
B TEUCHHE JBYX JHEH, 32 TOT e MEePUO/I JOKHA ObITh mponHpopmupoBana u SEC.

6. Uucaiinepckasi TOpro,Jisi akUUsIMHA

Breictimii  menemxmeHnt, ocobenno CEO u CFO, mponmaioT cBOM COOCTBEHHBIE aKIIMH
KOMITaHUH 0 TEKYIIUM II€HaM, BMECTO TOTO YTOOBI IepKaTh UX JUIMTEIbHBINA Mepuol BpeMeHu. B
TO K€ BpeMsl OHH TOBOPAT O TOM, YTO AaKIMH KOMIIAHWHM HEJIOOICHEHBI W HMEIOT OO0JbIIOoe
Oynyiee.

Cy1ecTBeHHbIE Cllyyal MHCAHAEPCKOW TOPTOBIM akIHUsMHU Komnanuu Enron Habmiomamuch
Bo BTOpoi moJsioBuHe 2000-ro u nepBoi nonoBune 2001 roma, 10 TOro Kak IEHbl HA aKIMKU ITOU
KoMIaHuu oOBanmuiauch Bo Bropoi monouHe 2001 roxa u ona crana 6ankporom. beiBumit CEO
(Ken JIqit) m mocnenyrommii CEO (xeppu Cxumnunr), rmaBHbid opuct, CFO, u apyrue dieHbl
BBICIIIETO MCHE/PKMEHTa KOMIIAHMU TPOJAaBai OOJbIIME TMAKEThl akiuii, Ha cymmy Oojee $1,1
wipa. B 2000 romy JIski m Ckwumar 3apabotamu $66,3 u $60,7 MIH COOTBETCTBEHHO OT
WCTIOJTHEHUSI CBOMX OMITMOHOB Ha aKIMU U MPOJaXKH IEHHBIX OyMar — TO €CTh B JiBa pasa OoJiblIie,
yeM rojioM panee. [lociie ux npojax 1eHbl Ha aKIMU CYILIECTBEHHO Najanu B TeueHue Bcero 2001
roja, ¥ OAuH PUHAHCOBLIN aHanmuTHK koMnanuu Thomson Financial, [Ton DmmmoT, Ha3Ban JaHHYIO
WHCAUJIEPCKYIO TMPOJAXKY «KPHYAIIUM KpacHbIM Giarom» M 3amaincs BompocoMm: «Ecmu Joki u
CKWIUIMHT BEpUIIU B TO, YTO aKIIMU OBUIM HEJIOOIICHEHBI M JOJDKHBI ObUTH cTOUTH $120, 0 yem oHH
MIOCTOSIHHO TBEPAMIN MHBECTOPaM, MOYEMY OHU IIPOJABAIN UX B TAKMX KOJIUYECTBAX?»

Jbit u CxwuMHT ObLTM OOBMHEHBI B MHOTOYMCICHHBIX HAPYIICHHSIX M MOIICHHUYECTBE.
Cxoxue ciy4an HMHCAWIEpCKOW TOPrOBIM MPOUCXOIWIM B  KPYNHBIX aMEPHUKaHCKUX
TEJIEKOMMYHHUKAIIMOHHBIX KOMITaHUsIX. Hanpumep, 1eBATh BHICIINX MEHEKEPOB KOMIaHuu Qwest
3apaboramu $2,2 Mipnx Ha Tpomake akIUi, OJHOBPEMEHHO MPOJOJDKAs PEKIaMHPOBATh WX
nepcrekTuBbl. BriocnenactBun CEO kommannn Qwest OblT OOBHHEH B IIEJIOM Psijie TIPECTYIUICHUH,
CBSI3aHHBIX ¢ WHcanaepckoi Toprosieit. Taxke CFO xommannn WorldCom pea3oBan ONmuoH 1
MpoJa aKIWH TaK CKOPO, KaK TOJBKO CMOT 3TO CJHENaTh, 32 YTO BIIOCJIEICTBUU TaKke ObLI
0OBMHEH B MHCANJIEPCKOM TOPTOBIIC.

Kak poccuiickast 6upxa, Tak u 6upka OAD TpeOyroT aJeKBaTHOW 3alllUThl WHBECTOPOB B
nanHoM Hampasiiennn. CoryacHo npaswiry 8 oupxku PTC, coBeT TUPEKTOPOB SMHUTEHTA JOJKEH
M3JIaTh JTOKYMEHT 00 HCIOJIb30BAHUU KOH(HUACHIUATHHOW HHPOpPMAIMH O JACHCTBUSIX SMUTEHTA,
aKUMAX KOMIIAHUU U OMNEpalMsX C JaHHBIMH aKLIHUSMU, BBUAY TOTO YTO PACKPBITHE MOIOOHOM
nH(OpPMAIIUK CYIIECTBEHHBIM 00pa30M MOKET MOBJIHATH HA PHIHOYHYIO CTOMMOCTH IIEHHBIX OyMmar
smuteHTa. Ctathsi 14 OupkeBbix mpaBuin OAD (cm. Ilpwnoxenue, gacth 2) TpeOyeT, 4TOOBI B
OTYeTe O KOPHMOPATHBHOM YIpaBICHUHM MPUCYTCTBOBala MH(oOpMamus 00 oneparusx ¢ aKIUsIMH
JTUPEKTOPOB U UX POJCTBEHHUKOB.

B CIIA wuHcalifepcKyto TOProOBIO aKIUAMU CTAllO JIETKO OTCIeAuTh mocie BBeAeHus SOX,
cormacHo cekmun 403 kotoporo, SEC TpeOyer myOnukaruy nHGOPMAIIUU O TIOJOOHBIX MPOIaxax
B TEUEHUE JIBYX JHEH, HHPOpMAIUsI TakKe JOJDKHA pasriialaThecs Ha caiite komnanuu. CoraacHo
npeAbIIyeMy TpeOOBaHUIO, TAHHBIH CPOK COCTaBisl 45 nHeld. MeHeHKMEHT KOMIIaHUU TaKkKe
MMeeT MOTHUBHI TI0 TOATBEPKICHUIO ¢(haOpUKOBAHHON OTYETHOCTH TOT1a, KOT/Ia oy4aeT OOHYCHI,
MPUBSI3aHHBIC K IICHaM akiui. JlJisg Toro 4toObl ocinabWTh MaHHBIA cTHUMYJ, cekimsa 304 SOX
TpebyeT, uToObI Bce OOHYCHI, a Takxke NpuObLIs oT mpoaax akiuiit CEO u CFO Obliin Bo3BpalleHbl
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o0paTHO B TOM cily4yae, €ClIM KOMIIAHUS Iepeu3aeT (UHAHCOBYIO OTYETHOCTh H3-3a €€
HenocroBepHocTH. Cekiust 306 SOX 3ampemniaer NMOKYNKYy M NPOJAXy aKUUNA MEHEIKMEHTOM
KOMIIAHMM U WIEHAaMH COBETa AMPEKTOPOB B TEUEHHE «THUXOro» mnepuona; myHktom 401 (k)
MIEHCUOHHBIX MPAaBUJ paOOTHUKAM KOMIIAHMHM 3allperieHo MPo1aBaTh CBOU aKLUH, KOT/Ia MEHSIOTCS
PYKOBOJIUTENN NEHCUOHHBIX MIPOrpamMmMm, Kak 3To ObUIO B ciiydae komnanuu Enron. Takxke npaBuio
10 (b) 5-1 SEC pa3permiaer BbICIIEMY MEHEIKMEHTY MPOJAXy aKUUi KOMIIAHUH TOJBKO B OYCHb
PENKHX CIydasX.

7. Ci1a0blii mi1M BOOOIIE OTCYTCTBYIOIINI KOACKC ITUKHU

PaGoTHHUKOB KOMMNAHUM CTUMYJIUPYIOT HApyIIaTh 3TUYECKHE U MPOodecCHOHATbHbIE HOPMBI
KaK B TMOCEIHEBHOHN >XKM3HU, TaK B BeJeHUM (UHAHCOBOM OTUETHOCTU. KOpPIOpaTHBHEIN KOAEKC
STUKH (€CITU TaKOH BOOOIIE CYIIECTBYET) HE BOCIPHHUMAETCS BCEPHE3.

Cryuaii ¢ xomnanueit Parmalat mokasarenen: koMnanusi Obljla pacKkpbiTa cpasy Iociie TOro,
KaKk HE CMOIJa BBIJIATUTh OOBIYHBIA MPOLIEHTHBIA IJIATEX IO OOJIUrauusM, 4TO IOKa3alo
XaJlaTHOE OTHOLICHHE WTAIBSIHCKUX PEryJIHPYIOLUIMX OpPraHOB W COOCTBEHHBIX ayAUTOPOB
KOMITAaHUH K €€ oT4eTHOCTH. [lociienoBaBmias 3a 3TUM ay IMTOpCKask MPOBEPKA BBISIBUIIA HEXBATKY 4
MJIpA €BpO Ha cueTy KomnaHuu Ha KaiimanoBbIX ocTpoBax B 6anke Bank of America. Ayauropsr
MoCIaJIA 3arpoc OaHKy 4Yepe3 BHYTPEHHIOK MOYTy KoMranuu Parmalat, Ho oH ObUT mepexBaueH.
3areM MUCHPMEHHOE MOATBEpXKJAEHHE OT OaHKa ayauropaM ObLIO TOTEPSHO, Kak M Jpyras
COTIPOBOJUTENbHAS JOKYMEHTAIUS: 4 MIIpA €BpO OBUIM MPOCTO-HAPOCTO C(haOpUKOBAHBI, YTOOBI
nomorath CEO rpabute koMmmnanuto. bonee Toro, pabotauku komnanuu Parmalat mociie momoOHbIX
MaxHuHaMi OblTH 00s3aHbl YHUUYTOXKATh BCIO MH(OPMAIIHIO, OJHAKO OJUH U3 COTPYIHUKOB BMECTO
9TOrO mepedan ee ciepoBaTensM. boiee matupecsaTH paboTHHKOB koMmaHuu Parmalat, nse
ayJIMTOPCKHUE KOMIIAHUH U CeMb OAHKOB MOMAJIN MOJT CIIEJICTBHUE.

[lepBbIM, KTO 3a7all B Ipecce BOMPOC O CHPaBEJIMBOM CTOMMOCTH KommaHuu Enron, Obn
penoprep kypHana Fortune, benranm Maxknun [2001]. OH 3aMeTwi, YTO HCHOJIB30BAHUE
komnanueir Enron MeToza mepeoueHKH mopTdens LEeHHBIX OymMar Ha OCHOBE TEKYIIMX IIeH, MpH
HEJIUKBUIHOM PBIHKE M OTCYTCTBUM CPAaBHHMBIX 10 MOKAa3aTENsIM OPHUEHTHUPOB OBLIO «KPACHBIM
(1arom», CBUAETENHCTBOM TOTO, YTO KOMITAHUS MAHUIYJUPYET OTYETHOCThIO0. MakiuH ckazan: «B
Enron yacTo monararoTcsi Ha BHyTPEHHHE MOJIENHN, KOTOPBIE CO3JAI0T CEPbE3HbIM NOTEHIMAN IS
3noynorpebsieHuit». CoryliacHO yTBEp)KICHHMAM OBIBIIMX COTPYAHUKOB Enron, mpopaaBLbl IpH
OILICHKE KOHTPAKTOB Ha MPOJaXy HMENU Yepecuyp ONTUMHUCTHUHBIC B3IJISAbl Ha OyAylIue LEHBI
TOBAapOB, YTO BEJO K YBEJIWYECHUIO MpHObUIeH M O0HycoB. OIWH U3 KOHCYJIBTaHTOB IIO
SHEPreTUUECKON OTpaciiv cKa3all: « ITH OLIEHKH OCHOBAHBI Ha ciiyxax. HeBeposiTHO, UTOObI TaHHBIE
UG pbl IPUHUMAINCH BCephe3y. B momanHel BUIe03auc ¢ BeUepUHKHY, IOCBAICHHOW yX0ay Ha
MIEHCHUIO OJHOTO M3 MeHekepoB Enron, ee CEO CKHJUTMHT XBaJIMJICS, YTO MOXKET «100aBuTh $100
TBIC. MJIPJ K YHUCTOH NPUObUIM B JIFOOOW MOMEHT», MCIIONB3ysl METOJl MEepPEOLEHKH MOpThes
IIEHHBIX Oymar Ha OCHOBE TEKyIuX IieH. Takke 75 paboTHuMKOB Enron, Bkirodas cexperapeil u
TOPTOBBIX IPEACTABUTEINCH, ObUIN MOMELICHBI B ITyCTOM TOProOBbIH 3a1 OUpsku, 4TOOBI H300paxaThb
MOTBITKU MPOJIaXX KOMMEPUYECKUM MOTPEOUTENIM KOHTPAKTOB Ha 3JIEKTPOIHEPTHUIO MO Tele(oHy.
3aTreM B 3TOM MOMELICHUH ObUI MPOBEACH TYpP ISl AaHATUTUKOB C Y OJUI-CTPUT, HO OHH HE MOTJIU
3a1aBaTh BompocoB paboTHukam Enron. [pyroit mpumep: CFO kommanuu Tyco roBoput, 4To
MPOCTO 3a0bLT BKJIFOYUTH B HAJOTOBYIO JACKJIapanuio $12 MITH, KOTOpbIE OH OJOJDKHI Y KOMITAaHUH,
TaK KaK KOMITAHUS €My 3TOT JOJIT NPOCTUIIA.

YToObl 3alIUTUTh WHBECTOPOB, B TPEOOBAHUAX BCEX KPYMHEUIINX OHPK K KOTHPYIOIIMMCS
KOMITIAHMSIM YYHUTBIBAIOTCSl MOMOOHBIE STHYECKHE MPOOJIEMBI: B HHUX OT KOMITAaHUH TpedyeTcs
MIPUHSITHE KOAEKCa STUKU U obecriedeHrne HeoOX0qUMBIX mpoieccoB koHTpodsi. Hanpumep, NYSE
TpeOyeT OT BCEX KOTHUPYIOIIMXCS KOMITAHWN HaJM4YUsl KOJEKCAa STHUKU M PACKPBITUS JIOOBIX
OTKJIOHEHHMH OT JaHHOTO Kojaekca. Taxxe exeronHo CEO komMnaHuu AO0MKHBI TOATBEPKIAATh, YTO
OHM HE 3HAIOT O HapyLIEHUSX pPYKOBOAMMBIMH HMHU KommaHusimMu TpeOoBaHuii NYSE
KopropaTuBHOMY ympaBieHuto. B ciaydae ecnu CEO y3HaeT o KakoMm-TuOO CyIIeCTBEHHOM
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OTKJIOHEHHH OT CTaHJApTOB BEJICHUSI KOPIOPATUBHOTO YNPABJICHUSI, OH JIOJDKEH HE3aMeIUTEIbHO
B MUCbMEHHOM BuUjie yBe1OoMHUTH 00 3ToM NYSE.

Cexkmusa 406 SOX Tpebyer, 4TOOBI KOMITAHUH PACKPBIBATH (PAKThl MPUHATHS KOJEKCA YTHKHU
ux CEO, CFO u apyruMm BBICHIUM MEHEIKMEHTOM. Takke B Ciydyae KakuX-TMOO M3MEHEHWH B
KOJIEKCe 3TUKH OHHU JOJIKHBI 3anofHATE ¢popmy 8-K. JlaHHOE mpaBuiio ObLIO BBEJIEHO B Ka4eCTBE
peakiuMyu Ha TOCTYNOK COBETa JUPEKTOPOB KommaHuu Enron, xorga OBIIO ABAXKIBI JOMYIIEHO
OTKJIOHEHHE OT CTaHAapTOB, YTOOKI o0serunth co3ganue SPE nox pykoBoacteom CFO kommaHuwu.
Cexkuust 407 SOX T1peOyer OT KOMHTETa MO ayAMTy OPraHHU30BBIBATH MPOLETYPHl HOIYUYCHHUS
AQHOHHUMHBIX COOOIICHHH, MOOLIPSIIOIINE OCBEIOMIICHUE O HAPYIICHUAX BeJAeHUs OyXyueTa, ayauTa
Y BHYTPEHHETO KOHTPOJS B KOMIAHUU. JlaHHASI CeKIMS MPHUPABHSJIA PacpaBy ¢ OOJMYUTEISIMHU K
KpPUMUHAIBHOMY JIEHCTBUIO.

8. IIpo0JieMa He3aBMCUMOCTH BHEIIHEr0 Ay IUTOPa KOMIIAHUH

Yacto BO3HarpaxaeHue, IMOIy4aeMoe AayJUTOPCKUMH KOMIIAHUSMHU, MOXKET IPEBBIIIAThH
CTaHJApTHBIE HOPMBI OIUIATBl AyJUTOPCKHX YyCIyr, TaK KakK BKJIIOYaeT eIle OIuiaTy
KOHCYJIbTAllMOHHBIX yciyr. Vcmonp3oBaHue ayauTOPCKON KOMOAHUM M A JOPYTHX YCIyr
3a4acTylo SIBJISETCS YCIOBHEM MPOJIOJDKEHUS PaOOTHI C ayJUTOPAMH.

CornacHO UTaIbIHCKOMY 3aKOHOAATENbCTBY, KOMIAHHUS JOJDKHA MPOBOAUTH CMEHY
BHEIIIHETO ayauTopa He pexke uem pa3 B 5 yer [Barber, 2004]. Komnanuu Parmalat ynanocs
n30exaTb 3TOT0 ABYMsI MyTsAMU: 1) OHa MepBOHAYAJILHO 3aCTaBJIsAJIa CBOETO OCHOBHOIO ayAUTOpa
MEHSTh ayuTopckue pupmsl u 2) oHa nepesena 51% cBoero 6u3Heca Ha KaiimaHoBBI OcTpoOBa, rie
OusHec craja 0OCTy>KMBaTh MPEXHSS ayJUTOpcKas KommaHus. Takum oOpa3oM, OJUH U TOT K€
napTHEp MO ayJIuTy y4yacTBOBaJ B aynuTe Parmalat Ha mpOTSDKEHHM MOCIEAHMX JIBAALATH JIET.
Taxke ObLTM MPOOJIIEMBI C HE3aBUCUMOCTBHIO ayauTopa Enron — kommanuedr Arthur Andersen
(AA). BosnarpaxaeHnue, KoTopoe nmoiyumia AA 3a KOHCYJIbTallMOHHBIE YCIYTH, COCTaBIsuo $27
MJIH, 9TO OOJIbIIIC BO3HArpaXKACHHS 3a ayauTopckue yciayrd ($25 miH). MHOTHMe OBIBIIHE
aymutopbl AA pabortanu B komnanuu Enron, u xommanus Enron mepenana AA Bcio paboTy mo
BHYTpEHHEMY ayauTy. AA Taxke Obla ayTUTOpOM Takux kommaHui, kak Qwest, Global Crossing
u WorldCom, mony4uB OT 3THX KOMIIAHUH CYIIECTBEHHOE BO3HArPaX/IEHHE 38 KOHCYJIbTALIMOHHBIE
yciryra. Aymutop komrannn HealthSouth monmydan exeroano okoso $1 MIIH 32 KOHCYJIbTAaHTCKHE
YCIYTH, U B TO € BPEeMsl — CYIIECTBEHHO MEHBIIINE JIEHBIU 3a ayAUTOpcKoe oocmyxkuBanue 1800
noapazaenennii komnanuu HealthSouth.

Bce wuccnenyemble OWMpKM HMEIOT MpPaBHJa, COTJIACHO KOTOPBIM KOMIAHHM  JIOJIKHBI
CO3/1aBaTh KOMHTET IO ayAWUTy, Al TOTO YTOOBI YAOCTOBEPUTHCS B HE3aBUCHMOCTH BHEIIHETO
aymuropa. Hanpumep, npasuiio 11 Gupxku CuHramypa roBoput 0 HEOOXOIMMOCTH CO3JaHUS NPU
COBETE JUPEKTOPOB KOMHUTETA IO ayJUTy, COCTOSILEro M3 TPEX HE3aBUCUMBIX TUPEKTOPOB, HE
SBJISFOIIMXCS] UCTIOJTHUTEIBHBIMY JIMLIAMU KOMIaHUU. Takke HeoOX0auMO, YTOObI 00SI3aHHOCTH U
yCIOBHS pabOThl KOMHUTETa OBLIM YETKO CHenu(pUIMPOBaHbI W BKIIOYaIM B cebs 0030p
HE3aBUCUMOCTH ¥ OOBEKTUBHOCTM BHEUIHMX ayauTopoB. Ho HHM onmHa u3 OHpX, BKIIOYas
aMepUKaHCKue, He creuuuuupyeT MOHSATHE HE3aBHUCUMOCTH ayJWTOpa WM HEOOXOIHUMBIN CpOK
XpaHEeHUs ayJIUTOPCKOM TOKyMEHTaluH, Kak 3To aenaet SOX.

Cekmua 508 SOX TpeOyeT oT Beayliero mapTHepa Mo ayauty (HO HE OT ayAuTOPCKON
KOMITIaHUH ), U3MEHSATh ayIUTOPCKHE 00s3aTeIbCcTBa Kaxable 5 jeT. Takke KOMITaHUSIM 3aIperieHo
HaHMMAaTh TEPCOHAT M3 YMCIA TeX, KTO paboTal Ha ayAMTOPCKYI0 KOMITAHUIO (ayAMpOBaBIIYIO
KOMIIAaHUIO-HAHUMATeNsl) MEHee 4YeM 3a ToA A0 Haiima. K chucky 3ampenieHHbIX TO3HUIIHiA
otHocsaTcsi CEO, CFO, rnaBublii Oyxrantep u nogooueie no3unuu. Cekmus 508 Takke 3ampeniaer
ayIMTOPCKUM KOMIIAaHUSIM yIydllaTh WM BUIAOU3MEHSTh (PUHAHCOBBIE HH(POpPMAIIMOHHBIE
CHCTEMBI BO BPEMsl OKa3aHWsl BHYTPEHHHX ayAMTOPCKUX YCIYT, TPOBEIECHHE OLIEHKH CTOMMOCTH
Ou3Heca I ayJUpyeMbIX KIMEHTOB. TakuMm 00pa3oM, ayJUTOPCKHME KOMIIAHHH MOTYT OKa3bIBaTh
TOJILKO YCIYTH ayJUTa M MOJATOTOBKH HAJOTOBOM JOKYMEHTAIMH 110 HAJOTY Ha MpUObLTh. CeKIus
802 SOX TpebyeT OT ayAMTOPOB COXPaHATh JOKYMEHTBI, CBA3aHHBIE C MPOBEPKOM IyOJIMYHBIX

Boimyck #1(9), 2009 © DaexTpoHHbIii :kypHaJ KopnopaTuBubie ®unancel, 2009



KYPHAJI "KOPIIOPATUBHBIE ®UHAHCHI" Nel(9) 2009 18

KOMIIaHHWM, KaK MUHUMYM 7 JIET.
9. IIpo0JieMBbI ¢ HE3aBHCHMOCTBIO HHBECTHIIMOHHBIX 0AHKHPOB

Jnst Toro 4dYTOOBI BBICTPOMTH OHW3HEC C TOW WJIM WHOW KOMIAHUEH, aHAIUTHK
WHBECTULMOHHOTO OaHKa MOXET BBICTABUTh PEKOMEHJAIUIO «IOKYyNaTh». Takum o0pazom,
3aKJIIOYEHHE HMHBECTHIIMOHHOTO OaHKa He 00s3aTeNIbHO SBISETCS pPE3yJIbTaTOM HE3aBUCHUMOTO
aHaJIM3a UHBECTULIMOHHOIO IIOTEHIIMAIa KOMIIAaHUH.

OUHAHCOBbIE AHAIMTHUKH, pa0OTaBIIME HAa HHBECTHLIMOHHBbIE OaHKH, KOTOpbIE IMOIydalld
CYILIECTBEHHOE BO3HarpaxjaeHue ot kommanuii Enron m Parmalat, umenu takue sxe mpoOiemsl ¢
HE3aBHCUMOCTBIO, KaK M ayJAUTOPCKHE KOMIIAaHUHU. 3a4acTyl0 BO3HArpakJeHHE WHBECTUIIMOHHBIX
0aHKOB 3a MPHBIICYCHHE KamUTalla CYIIECTBEHHO BBIINIE, YeM 3a AHAIUTHKY MO akmumsMm. Kak
npuMep NpoOIeMbl 3aBUCUMOCTH MHBECTOAHKOB, MOXHO mpuBecTH kommnaHuio Enron: 17 u3 18
AaHAJIUTUKOB Ha CIEAYIOUMH 1eHb nocie o0basineHus o0 yBonbHeHMH CEO CkuinuHra Bce ene
COXpPaHSUI PEKOMEHAIMIO «IOKYIaTh», WTHOPHUPYS OMacHbId cUrHai. Takxke oAHAa KpymHas
WHBECTULMOHHO-0AaHKOBCKAs KOMIIAaHUS YBOJMJIA CBOETO AaHAJIMTUKA 32 TO, YTO TOT YCTaHOBMUII
PEKOMEHIANNIO «IpOoJaBaTh» Ha akiuu Enron mpu tene $38 3a akmmro. Jlpyras kpymnHas
WHBECTULIMOHHAS KOMIIaHUS COOOIIMJIa CBOUM AaHAJUTHKaM O HEOOXOIUMOCTH COXPaHSTh
PEKOMEHIALNN «HOKYIaTh» Mo akiusM Enron, HecMoTpst HM Ha 4T0. OJIMH U3 MHBECTULIMOHHBIX
0aHKOB, OOCTy>KMBalOIUi KoMmmanuio Parmalat, W3MEHWI PEKOMEHIAIUIO C «IEpkKaTh» IO
«TOKYIaTh» HEMOCPEACTBEHHO Mepes TeM, KaKk KOMIaHHs cTajga 0aHKPOTOM, MOTHUBUPYS 3TO TEM,
9TO 1IeHa 2,2 eBpo Oblia BBITOJHA IS MMOKYMKH, TaK KaK IJIaH PECTPYKTYPHU3AIUs KOMITAHUHA ObLT
OUYEHb IIPUBJIEKATEIICH.

Hu opgna w3 kpynmHeWmmx OWpPKEBBIX IUIOMIAJIOK HE WMEET TMpPaBUJI, HANPABICHHBIX Ha
npeAoTBpaiieHue ynoMmsiHytod mpobnembl. OmHako cekmus 501 SOX ymomnomaumBaer SEC
co3/aTh IpaBHJIa, MO3BOJAIOIIME TMPEAOTBpPAIIATh KOH(IMKT HMHTepecoB aHanuTHKOB, U SEC
paboTaeT B ATOM HaINpaBJIEHHH COBMECTHO ¢ peryistopoMm ¢uHancoBoro cekropa (Financial
Industry Regulatory Authority, FINRA) nans 3amwurtel unBectopoB. FINRA o6magaer
MTOJIHOMOYUSIMU JIJISl OTPAaHUYECHUSI IEATEIbHOCTH T€X KOMITaHWH, paOOTaIOMMX HA PHIHKE IIEHHBIX
Oymar (u ux pabOTHHKOB), KoTopsle HapymaroT mnpaBuwia FINRA u ¢enepansHoe
3akoHoatenbcTBO. FINRA HaGmrogaeT u perynupyer topru Ha oupxkax CIIA, korTponupys 5100
OpOKEepCKUX KOMIAHWK, B KOTOPBIX oOmNepUpyroT okoso 670 000 yenoBek, MMEIOIIMX IPaBO
paboTath Ha pHIHKAX IEHHBIX Oymar. Ho BhIOTHEHUE MTpaBUil HE CTOJb 3(PPEKTUBHO, TIOKA 3TO HE
koHtponupyercss SEC. Ilocne ckaHIanoB ¢ MOIIEHHHMYECTBOM B (pMHAHCOBOM oTueTHOcTH 2004
rona FINRA pa3paboTtanma HECKOJbKO TpaBUJ O HE3aBUCUMOCTH (PUHAHCOBBIX aAHAJIUTHKOB.
Hanpumep, npaBuno 1050 TtpeGyer oT BcCeX, KTO BBINOJHSAET (QYHKUUH AaHAJIUTUKA, OBITH
3apeructpupoBaHdbiMu B FINRA u umeTh cepTudukar o NMPOXOXKICHHH KBATU(DUKAITMOHHOTO
9K3aMeHa, a mpaBmwiio 1022 TpedyeT OT HHCIIEKTOPOB-aHATUTUKOB POXOKIACHUS TOTTOTHUTEIbHBIX
sk3aMeHOoB. [IpaBuiom 2711 ¢GhWHAHCOBBIM aHATUTHUKAM 3alpENIacTCsl y4acTBOBATh B BBIC3IHBIX
MPE3eHTAIMsX Ul MHBECTOPOB, CBS3aHHBIX C OKa3aHHMEM WHBECTHIMOHHO-OAHKOBCKHX YCIYT,
anbo oOmiatbesi ¢ TEKYIIMMHU WIM MOTEHIHAJbHBIMH KIMEHTaMU [0 TOBOAY IPEAOCTaBICHUS
MOTOOHBIX YCIIYT.

10. ComHuTe/NbHbIE CTPaTeruu Ppa3BUTHA OHM3HeCa C HEJOCTATOYHBIM PACKPBITHEM
UHpopMAUH

Hepnocrarounoe packpeiTne HHDOpPMAIMM MOXET KacaTtbesi (PUHAHCOBOM OTYETHOCTH
KOMIIAaHUU U ee Ou3Hec-Mojenu. V3BecTHble MHBECTOpHI, Takue kak YoppeH badderr u Ilurtep
JIunu, naror ciaeayrouuil coBeT: «Ecnu Thl HE MOHMMAEIIb, YEM 3aHMMAETCS KOMIIAHMS, — HE
uHBecTUpYH. EcnM MeHeKMEHT He MpeaocTaBiseT JJO0CTaTOYHO HWHGPOPMALUU U JEPHKUT
WHBECTOPOB B HEBEJICHUH, — OETH!».

Boimyck #1(9), 2009 © DaexTpoHHbIii :kypHaJ KopnopaTuBubie ®unancel, 2009



KYPHAJI "KOPIIOPATUBHBIE ®UHAHCHI" Nel(9) 2009 19

WNHBecTOphl pblHKA aKIWW CTaJM 3aaBaThCsl BONMPOCAMHM O CTpaTerMu KommnaHuu Enron u
packpbITHH €t HH(popManuy, korjaa neHa akuui ymnaita ¢ $80 B ¢pespane 2001-ro no $1 B HosOpe
2001-ro. KopoTkue npojiaku Mo akiusM yBEIMUYWINCH ¢ 2 MJTH akuuid B aBrycre 2000-ro qo 8 mutH
K koHity 2000 roxa, 33 muH B okTsi0pe 2001-ro u 88 mun B HOa6pe 2001 rona. IlogoOHBIM Xke
obpazom ¢ koHma 1999-ro no xonma 2001 roga akuuu TpeX OCHOBHBIX TEJICKOMMYHHUKAITMOHHBIX
KOMITaHUH, JAESITeNbHOCTh KOTOphIX pacciaeaoBas SEC, cyniecTBEHHO TOTEpsid B IEHE
(WorldCom: ¢ $55 no $14; Qwest: ¢ $43 no $14; Global Crossing: ¢ $50 go $1). Takxe 1eHa
akiii kommanuu Parmalat ymana ¢ 3,09 eBpo (MakcuMallbHOW LIEHBI 32 52 HEIENH) B CEHTAOpe
2003-ro 10 0,11 eBpo B mekabpe TOro xe roaa.

CoMHUTENbHBIC CTPAaTEerHu pa3BUTHSI OW3HECA YMOMSHYTHIX KOMIIAHHWH COMPOBOXKIAINCH
HEJIOCTAaTOYHBIM packpbiTieM uHpopmarmu. Hanpumep, pemoprtep xypHana Fortune Makmun
[2001] 6bu1 IepBBIM, KTO 3aCOMHEBaJICS B Kommnanuu Enron u 3amancs Bonpocamu: «Kak mMeHHO
Enron 3apabatsiBaet nensru? Jleranu y3HaTh NPaKTUYECKH HEBO3MOXKHO, TaK KaK MHOTHE U3 HUX
KoMIaHusi Enron JepXuT B cekpere, OOBSICHSIS O5TO MPOTUBOOOPCTBOM KOMMEPUYECKOMY
HIMHOHAXY. Pe3yabTarhl, KOTOphle MOKa3bIBaeT KoMIaHusi Enron, 3a4acTyio CIMIIKOM CIOXHBI JUIs
JeTanu3anui... HeBO3MOXKHOCTh MOHATH CyTh TOTO, YTO CKPBITO 3a IuppamMu, B KOMOMHALIUU C
OUYEHb BBICOKUMH OXUIAHHSAMH KOMIaHHeW OyAylIMX pe3yslbTaTOB YBEIWYMBAET BEPOSTHOCTDH
HEMPHUSITHOTO cloprnpu3a. Takue BOMPOCH, KakK BIMSHHE HU3KUX II€H HAa ra3 WIH HU3KOU
BOJIATUJILHOCTU 3HEPTeTUYECKUX PHIHKOB HAa MpuUObUTL KoMmMmanuu Enron, Bce eme ocraitorcs 0e3
orBera. Cxouil mpuMep W ¢ KommaHuer Qwest, KOTOpas IUIOXO pacKpbhlBalia METOIbI ydeTa
JIOXOJI0B OT IIPOJaK ONTOBOJIOKOHHBIX MPOBOJIOB U 000PYIOBAHHS.

Spxuii npuMep yMBIIICHHOTO YCIOKHEHUS (PMHAHCOBON MH(POPMALIMU MOXKHO HaOII01aTh B
ciydae Enron, korma oHa OCyLIECTBIsUIa YacTh BHYTPHUXOJIMHIOBBIX OIEpalfii uyepe3 CBOU
KoMmaHuu crnenuanbHoro HasHauenus (SPE). Kak ckazan ogumH W3 mpoaaBLOB, UTpAOIIUX Ha
MOHIKeHUe, XaHoc: «Mbl MepedyuThIBaIl pacKpbiBaeMylo HMH(GOpPMalMI0O CHOBAa M CHOBAa U HE
MOTJIU TIOHSATh €€, U TOJIbKO OOBSCHSIOIINE 3alMUCKH MOMOTAIH HEMHOTO YJIOBHUTH CYTh». Y OppeH
badderr cnenan cxoxuit KOMMEHTapuii B cBoeM muchbMe akiuonepam 2003 roma. Maiikn Xenwm,
aHAMUTUK 1o dHepretuke kommanuu A.G. Edwards, ckazam: «S HuHKOrja HE BHUIEN CTOJb
3aImyTaHHOTO pacKpbiTUs uHGopManuu. O4YeHb CIOXKHO OTCIEAUTH JABIKeHue neHer». Korma ke
JIeNIauCh TONBITKH yTOYHUTh WH(OpPMAIMIO, MEHEIKMEHT KoMmmnaHuu Enron oTKa3bIBajics
COTPYJIHUYATh, OOBSCHSS TaKyl TMO3ULHUI0 CcooOpakeHUsMH KoHuaeHuuaiabHoctu. Korma
CKaHJaJI CTaJ JOCTOSHUEM OOINEeCTBEHHOCTH, KoMmMmaHus Enron Oblla BBIHYXJAEHa T00aBUTH K
ceoeMy pnoary Oonee $600 muH ¢ 3abamaHcoBeix cyetoB SPE. Kowmmanusi Parmalat 3a
HCII0JIb30BaHue cxoxkel crpareruu SPE nonyunna Ha3zBaHue «eBpormelickas Enron». B xomnanuu
Oblla CcO3JaHa B3aUMOCBSI3aHHAs CETh JCHEKHBIX IE€PEBOJOB, B KOTOPOW MCMOIb30BAIHCH
JIOYEPHHE TIOIPA3/ICIICHUs] KOMIIAHUU B O(PIIOPHBIX 30HaX (Hampumep, Ha KailMaHOBBIX OCTpoBax
nunu B JltokceMOypre), 9ToOBI CKPBITh €€ yXyamaromieecss ¢uHaHcoBoe coctosiuue. OIHa U3 TaKuX
KOMIIaHU# OblIa Ha3BaHa Buconero, 4To B MepeBoOjie ¢ UTATBIHCKOTO O3HAYAeT «4uepHas Abipay. U
Enron, m Parmalat umenu HeHyXHbIE TOJApa3ieNeHUs C COTHSIMH B3auMOCBs3aHHBIX SPE,
JTOYEPHUMH TIOJPA3ACTICHUSAMHU, KOMIAHUSAMHU-IYCTHIIIKAMA ©  O(DIIOPHBIMH  KOMIAHUSIMHU.
CormacHo 3aKJIIOUYCHHIO HE3aBUCHMOTO ayauTopa, MOoJ00HBIM oOpa3oM kommaHus Parmalat
ckpbiBasia okojo $13 mupa 3abamancoBbiX A0iroB. OAMH U3 WHBECTUIMOHHBIX OAHKOB CMEHUII
PEKOMEHIAlIMI0 Ha «IpojaaBaTh» Mo akmusM Parmalat B HOs0pe 2002 roma (3a rom a0
0aHKPOTCTBA), TaK KaK AHAJIUTUKU HE CMOTJHU TOHSATh HEOOXOAMMOCTh B CTONb CIIOXKHOU H
3anmyTaHHOU (PMHAHCOBOW CHUCTEME.

[TonobHass »xe cTpaTerusi UCHOJb30BANACh JUIsI COKPBITHS OLIGHKH HACTOSIIIUX OOBEMOB
CIIMCAHMI B CJIy4ae BHICOKOPHCKOBBIX UITOTCYHBIX KPEIUTOB, KOT/Ia OHU BBIBOJWIIMCH 33 OaJlaHC C
WCIOJIb30BAaHUEM CTPYKTYPHBIX WHBECTUIIMOHHBIX KoMmmaHui (SIV). MuBecTurmonHeie OaHKH
HETIPAaBUWJILHO HCIIOJIB30BaIM KPAaTKOCPOYHBIC 3aUMCTBOBAHMS JUISI TIOKYIKHA JIOJTOCPOYHBIX
aKTUBOB, TaKUX KaK HWIOTEYHBbIE KPEOUTHI, KOTOpble ymanu B 1eHe. Kak mokaszamo HemaBHeEe
HCCIIeZIOBaHKE, TaKUM 00pa30oM MHCTUTYIHOHAJIbHBIC UTPOKH MCIOIb30Baau mopsaka $400 mipa
JIOJLTApOB, BIIOKUB UX B IaHHBIE HHCTPYMEHTHI yepe3 SIV.
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Jlis 3anuThl UTHBECTOPOB OT MOJOOHBIX MPOOJEeM € pacKpbITHEM HHGOpMalU{ BEAyIIHe
OuUpKkeBble IUIOIIAIKK BBENM TPeOOBaHUS IO PACKPBITHIO pPE3yJIbTaTOB JEATEIBHOCTH U
HEO0OXO0IUMO TIpoBepKe He3aBUCUMBIMU AupekTopaMu. NY SE coOupaercs monuTH qanbliie u nepes
MPUMEHEHHEM KapaTesbHBIX Mep OO0 mepell BBIBOJOM aKLUUK ¢ OMpKU MpU HapyLICHUU JII0OOOTO
13 MpaBuJl KOPIIOPATUBHOTO YINpaBJICHMs, CHayalla Jesarh myoauunoe npenynpexaenue. Cexkuus
401 (a) SOX mnoszsomser SEC wucnonb3oBaTh JaHHOE MPABHJIO OTHOCUTENBHO PACKPHITHA
nH(popManu 000 BceX 3HAYMMBIX 3a0aJIaHCOBBIX omepanusx, a cekuus 409 TpedyeT oT KoMIaHuH
HE3aMEJIUTEIBHOTO YBEJIOMJICHHST 000 BCEX CYIIECTBEHHBIX H3MEHEHHMSX HX (DUHAHCOBOTO
coctossHms. Taxxke misa 0ojiee CBOCBPEMEHHOTO M IMOJE3HOTO packpbiTus uHbopmaruu SEC
aHOHCHpOBaJla, YTO B OiibKaiiee BpeMsi BCE KOMITAHWM, KOTHPYIONIMECS Ha aMEPUKAHCKUX
OMP)KEBBIX TUIOMIAAKAX, MOJDKHBI OYyIyT cCOo00ImaTh O CBOMX (UHAHCOBBIX pe3yjbTaTax B
CTHELMANbHBIX OHJANHHOBBIX (hopMax, MCHONB3ys THOKMI s3bIK OM3Hec-oTYeTHOCTH (extensible
business reporting language, XBRL).

Texkyuiue TeHACHIUHU

Opun U3 myTeil oneHuBaHus 3PPEKTUBHOCTH TPeOOBAHUI K KOPIIOPATUBHOMY YHPABICHHUIO
nyOMMYHBIX KOMIAHMKA KpPYMHEHIIMX OWpXKEBBIX IUIOMAA0K, Hampumep SOX, — 2370
OTCIIC)KMBAHHE TEKYIIUX TEHJIEHIUI B TMOBTOPHBIX BBIMYCKaX OTYETHOCTH IyOIMYHBIMU
koMnaHusiMu. Hanpumep, HECMOTps Ha TO YTO MPOILIO YK€ IMOYTH AT JIET MOCIE CKAaHAAIOB C
Enron, WorldCom, Qwest 1 T.m., B OTYETHOCTSAX KOMIIAHWUW BCE €IE COJCPKHUTCS OOJbIIOE
konndecTBo ommbok. B 2007 roxy 1172 amepukaHCKre KOMITAHUH BBIITYCTUIIM TOBTOPHBIE BEPCHH
otueTHocTell — Ha 15% Menbuie, yem B 2006 roxy; B HEM ke MEPEBBIMYCKOB OblI0 Ha 6,5%
6oupire, yeM B 2005-M. B 2004 u 2003 rogax 0110 coorBeTcTBEHHO TOJIBKO 600 1 500 momoOHBIX
MEPEBBIMYCKOB OTYETHOCTU. OJHAKO TEHACHUIMH U3MEHWINCH MOCJE TOro, Kak nocpeacrsom SOX
ObuTH 3a(UKCUPOBaHbI TpeOOBaHMA K (PMHAHCOBOW OTYETHOCTH.

BnepBeie 3a pgecsiTuiieTHe KOMIAHUM BceX pa3MepoB BeimycTwii B 2007 romy MeHblIe
MOBTOPHBIX OTYETOB Il KOPPEKTHPOBKH OmMOOK, ueM B 2006. Taxke NmepeBbITyCK OTYETHOCTEH
KPYyIHBIMA aMEPUKAaHCKUMHU KOMIAHHSAMH (C KamuTtanu3arnueir oonee $750 MIIH) yMEHBIIWICS B
2006-m 1no cpaBHeHutro ¢ 2005 romom Ha 26%. KomamuectBo KoMmMmaHuil €O cpemHel
KanuTanuianued (C pbIHOYHOM cToMMocThio oT $75 muH 10 $750 MitH), MepeBBITYCTHBIIMX
OTYETHOCTh, TaKKe COKpaTmioch Ha 13%. OnHako ObLT CYIIECTBEHHBIH POCT MO KOMIIAHHSM C
MaJIbIM YpoBHEM Kanurtaim3anuu (Mmenee $75 miuH) — Ha 45% B 2006 Toay no cpaBHeHuto ¢ 2005-
M, Tak kKak SEC npu perynupoBaHMU yIenseT UM ropasfo MeHblie BHUMaHud, kak 1 SOX [Glass
Lewis & Co., 2008]. SEC 00b4HO aHAIM3UPYET YIpaBlIEeHHWE H0XOIaMH U (parbcupUKAIIIO
OTYETHOCTH TOJIBKO IO KPYIIHBIM KOMIIAHUSAM U KOMIIAHHSIM CO CPETHUM YPOBHEM KallUTaJIU3aLHH,
Ybs I0JIA B MOJOOHBIX CKaHanmax cokpaTunach 10 50% c nmuka B 77% B 2003 roxmy.

IMocne BBenenust tpeboBanuit SOX B CIIA cymiecTBEHHO YBEIMYMIOCH KOJIWYECTBO
MepBOHAYAIBHBIX MyOJMUHBIX pa3mernieHuit akiuii (IPO) B BenmukoOpuranuu, 0COOCHHO aKIuit
poccuiickux U kutaiickux kommnanuil. [Ipu stom xonmyectBo IPO B CIIA coxparunock. B To ke
BpeMsi KOJIMYECTBO CJIy4yaeB MaxXWHalui C (QUHAHCOBON OTYETHOCTHIO YBEIWYHWIOCH B
BenukoOputanuu npu yxe oTMmedeHHOM Bbime cokpamenun B CIIA. Taxke pactymiee
KOJMYECTBO MCCJEIOBAaHUN B JIaHHOM HAIIPaBJICHUU IMOKAa3bIBAE€T, YTO 3aTPAaThl Ha COOCTBEHHBII
KamuTaja 3aBUCAT OT pPEruoHa U OCOOCHHOCTeH packpbiTusi mHoOpMmanuu. Korma wHOCTpaHHBIE
KOMIIaHUU UMEIOT Takke KoTupoBku B CIIIA, 3T0 cymiecTBEHHO COKpallaeT Juisi HUX 3aTpaThl Ha
Kamutaja W JOMOJHUTENbHO yBenuuuBaeT croumocTh (Ha 30% u Oonee) MO CpaBHEHUIO C
aQHAJIOTMYHBIMU KOMITAaHUSIM U3 IAHHOM CTpaHbl, KoTopble He uMeroT JuctuHra B CIIIA. Hamporus,
KOT'/Ia THOCTpaHHAs KOMIaHHUs uMeeT KoTupoBkU Ha LSE, oHa He monyyaeT mpeMu B CTOUMOCTH
U COKpAILEHUS 3aTpaT Ha KauTall.

Jlannast TenaeHuus coxpassiack Oonee 15 met. OObEKTHBHBIM €€ 00BICHEHHEM OBbLIO TO,
yto Oosnee crporue orpannyeHust B CIIA mno3Bosisiiu MHBECTOpaM MpU aHalIu3e (pPUHAHCOBOM
OTYETHOCTHM KOMITAaHUK OBITH OoJiee YBEPEeHHBIMH B WX TMpPaBAMBOCTH M KayecTBE, T.C.
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ycTpamawpmme TpeboBanus pabotaym. K Tomy ke B BenukoOpuTaHHM CIIOXHO OIICHUTH
KpUMHUHAIBHOE [IaBJICHUE Ha PHIHOK IIEHHBIX Oymar, W ciy4aum OOHApy»XEeHHS TpaKIaHAMH
WHCAWJIEPCKUX TOProB AaKLIWW OCTAKOTCS OYEHb PEIKUMHU. YUUTBIBasl CKPBIThIE H3IEPXKKHU
MHCAWJEPCKOl TOProBiIM, BO3MOXKHO, CO BpeMeHeM BenukoOpuraHust BBegeT Oosiee >KECTKHE
orpanndenus [Coffee, 2008].

B 2005 rogy PoccuiickuM WHCTUTYTOM IUPEKTOPOB ObUI OCHOBaH HALMOHAIBHBIM pEeHTHHT
KOPIOPAaTUBHOTO YMIPABJICHHS, KOTOPHIH BKIOYaeT B ceOs 150 kommaHuii, T.e. OOJBITUHCTBO
KOMITAHUH, aKIIMU KOTOPBIX KOTUPYIOTCS HAa POCCHUHCKOM Oupke. B TeueHue mepBOil MOJOBHUHBI
2004 roma TONBKO OJHA KOMITAHHMS HMeNa Kiaacc A (BBICHIMI ypOBEHb KOPIIOPATHBHOTO
yhpaBieHus), B TO BpeMs Kak OojbpIIMHCTBO Kommanuii (116) momyumnu kinacce B (cpenumii
YpOBEHb PUCKA, C MO3UTUBHBIMU M3MEHEHHMSIMH B KOPIOPATHUBHOM yIpaBjieHHH). TeM He MeHee
KOpPIIOpAaTHBHOE yTpaBJICHUE AAHHBIX KOMMAaHUH yiyumianock. B konne saBaps 2005 roma Oblia
clienaHa BTopasi peakuus pedtunra. KonmuecTBo KoMIaHuil kiacca A yBEJIMYMWIOCH 10 TSITH, TakK
KE KaK U YBEJIMYWIOCH KOJIMYECTBO KOMIIAHMM, MOIYYMBIIMX Kjlacc B 1o cpaBHeHHIO C
koMmmaHusaMu kiaaccoB C u D (HM3KHMI WM HEYJIOBJICTBOPUTEIBHBIN YPOBEHH KOPIIOPATHBHOTO
yIPaBJIEHUSI COOTBETCTBEHHO).

B 2007 romy a3maTckasl accomualysi 1Mo KoprnopaTuBHOMy ympasieHuio (Asian Corporate
Governance Association, ACCA) coBmecTHO ¢ Opokepckoili kommanueit CLSA BwimycTuia
YETBEPTOE MCCIEAOBAHUE KOPIIOPATUBHOTO ympaBiieHus B A3uu. Takum oOpazom, 582 kommaHuw,
KoTHpyromuecs Ha 11 pbiHKax A3naTcko-THXO00KEaHCKOrO peruoHa, ObLIM MPOPEHTHHTOBAHBI 1O
YPOBHIO KOPIIOPATHBHOTO ympaBieHus 1o mkaiae oT 1 go 100, a 3atem ObuT paccuuTaH CpeaHUi
PEUTHHT N0 KaKaoW cTpaHe. CKaHJabl C TOProBiied MPON3BOAHBIMU MHCTPYMEHTAMU KHUTANUCKOM
TrOCyJapCTBEHHON KoMmIaHun — wummnoprepa asumarormBa China Aviation Oil, a Takke
¢danbcupuKanyst OTYETHOCTH HECKOJIBKUMH MAJICHBKUMHU KOMITAHMSIMH, KOTHUPYIOIIMMHUCS Ha
Ooupxe B CuHramype, COKpaTHJIM PEHUTHHI JaHHBIX CTpaH, BbIBels Ha NepBoe MecTO ['OHKOHT.
WNunus okazanack Ha TpeTbeM MecTe, a Kurtaii — Ha 1eBsiTOM.

JlanHoe wuccneaoBaHWE MOTHSIO BOMPOC O HEOOXOJUMOCTH XOPOIIET0 KOPHOPaTHUBHOIO
yIOpaBieHUs B JaHHOM pervoHe. Hampumep, MHOrMe CHHramypckue KOMIAHMM CYIECTBEHHO
YIYUIIWIA YpPOBEHb KOPHOPATHUBHOTO YMpaBICHHsS, OCOOCHHO B HAIPaBICHUU YBEIWYCHUS
HE3aBUCHUMOCTH COBETa JUPEKTOPOB M JIYUIIEro B3aMMOJAEHCTBHS C akuuoHepamu. Taxxe
(uHaHCOBAsi OTYETHOCTh U €€ PACKPBITUE B PETHOHE YIYUIIWINCh, B TO BpeMs KaK HE3aBUCUMOCTD
KOMUTETOB IO ayAMTy M IOJUTUYECKOE BO3JCHCTBUE BCE €IIE OCTAIOTCS HEPEIIEHHBIMU
npobieMaMy. YKazaHHbIE YIIyYIIEHUS KOPIOPATUBHOTO YIPABJICHUS MOMOIVIA MEPEKPHITH
HEeXeJIaHue MHBECTOPOB BKJIAAbIBaTh B AKIUM B JAHHOM peruoHe. Takke NpsSMble MHBECTOPHI
IIOMOTJIM YJIy4YIIUTh KOPIOPATUBHOE YNPABICHUE KOTUPYIOIIUXCS KOMIAHUM, TaK KaK OHU UMEIOT
JIOCTAaTOYHO OIBITa COBMECTHOM ¢ MEHEPKMEHTOM pa3pabOTKH BO3MOXKHBIX CTPATErHidl BBIXOJA U3
OusHeca.

3aKjao4eHue

JlaHHas cTaThs AKICHTUPYET BHUMaHHE Ha TPEOOBAHMAX KPYMHEHWIIMX OMpK Mupa K
KOPIIOPATUBHOMY YIIPABICHHUIO JJISI 3allUTHl WHBECTOPOB OT JAECATH (DaKTOPOB MaxXWHAIMU C
(MHAHCOBOW OTYETHOCTHIO, a TAaKXKE Kpaxa BBHICOKOPHCKOBOW MHoTekH. CTaThs MOKa3aia, KaKuM
00pa3oM MOTYT OBITh OCYIIECTBICHBI MaxXMHAIMHM C (PUHAHCOBOW OTYETHOCTBIO MPHU OTCYTCTBUH
CHJIFHOTO KOPIIOPAaTHBHOTO yTpaBiieHUs. VIHBeCTOPHI, BKJIAIBIBAIONINE CPEACTBA HA KPYITHEHIITNX
OWprKax, BBIMJIAIAT 3aIIMIIEHHBIMU OT IIATH U3 ACCATH (HaKTOPOB HAIMYNS MaXHHAIIHNHN ):

1. Bcecunpubie ucnonuutenbubie nupekropa (CEO).
2. Cnaas cucremMa KOHTPOJISI MEHEKMEHTA.
3. ®oxyc Ha KPaTKOCPOUYHBIE IIETIH.
4. CnaOblif KOAEKC ATUKH WIH €r0 OTCYTCTBHE.
5. ComHuTenpHast OM3HEC-CTPATETHS C HEAOCTATOUYHBIM PACKPBITHEM WH(POPMAIIHH.
B T0 3xe BpeMst ”HBECTOPBI HE BBITJISIAT 3aIUIICHHBIMH OT CIIEITYIONIHX MATH (haKTOPOB:
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HeanexBaTtnas peakuust CEO Ha KpUTHKY.

PoTauus BbIcIIEro MEHEKMEHTA.

WHcalinepckas TOproiis aKIUsIMU.

[Tpobnema HE3aBUCUMOCTH BHEIIHUX ayAUTOPOB.

[TpobneMa He3aBUCUMOCTH MHBECTUIIMOHHBIX OAaHKHPOB.
[Ipumenss moaxod, HMpU KOTOPOM MCIOJB3YHOTCS JIyYIIHE MPAKTUKH KOPIOPaTHUBHOIO
yrnpasieHus kirodeBbix mwiomanok CIIA u Benukoopuranuu, B OAD ObLIM cO3/1aHBI TPEOOBAHUS
K KOTUpPYIOIIMMCS KoMOaHusM. [1o1oOHBIH MOIXO0A MOXeT OBITh HCIOJB30BaH JJsl OONbIICH
3alIUIEHHOCTH MHBECTOPOB U B JIpyrux cTpaHax. COOTBETCTBEHHO, UCIOJIb30BaHUE TPEOOBAHUM
KIIIOYEBBIX OWpPK K KOPIOPAaTUBHOMY yIpaBieHHI0 U TpeboBanuii SOX momorim pa3paboTarb
3alIUTy OT KaXJ0T0 U3 MATH (PAaKTOPOB HApyIIEHUH B KOPHOPATUBHOM OTYETHOCTH, O YEM MBI U
pacckaxem fa’ee.

PaccmarpuBass (akrop HeaneKkBaTHOW peakUMHd Ha KPUTHKY, MOXXHO MCIIOJIb30BaTh
tpeboBanuss LSE nns ycunenus 3ammrtel mHBecTopoB. [IpaBunmo El1 roBoputr o ToM, uTO
MHCTUTYLIMOHAJIbHBIE HHBECTOPHI JOJKHBI HAXOJUTHCS ¢ KOMIIAHUSIMH B TMAJIOre, OCHOBAHHOM Ha
B3auMoONoHUMaHuu 1enei. [IpaBwio E2 rmacurt, 9T0 MHCTUTYLMOHAIbHBIE HMHBECTOPHI JOJKHBI
n30eraTb METOJa 3aKpPBITOTO TOJIOCOBAaHUS NPH YCTAHOBJICHMM KOPIOPATUBHOIO YIIPABIICHUS B
komrnanuu. TakuM oOpa3oMm, eciaM WHCTUTYIHMOHAJIbHBIE HHBECTOPHI OYIyT 3aJaBaTh OCTpbIC
BOIIPOCHl MEHEIDKMEHTY Kommanuu, ocobenHo CEO, pykoBoACTBO KommaHuu Oyner Oojee
YCTOMUYUBO K KpUTHKE (DUHAHCOBBIX aHAJUTUKOB, YIPABISIOUINX (HOHIIOB M IPYTHX UHBECTOPOB BO
BpeMsl TeleQOHHBIX KOH(EpeHUMH M APYrMX BCTpPEeY C HMHBECTOpaMH. Takke MOMOYb MOXKET
npaBuio 12.2 6upxxu OAD, KOTOpOE IJIacUT, YTO MpaBa aKUMOHEPOB TOJDKHBI BKJIIOYAThH (B TOM
CTENEHH, KOTOpasi He MOBPEIUT UHTEPECAM KOMIIAHMH) BO3MOXKHOCTb 3(h()eKTHBHO yuyacTBOBaTh U
roJI0coBaTh Ha OOIIeM cOOpaHMM TUPEKTOPOB, a TAaKXKE MPaBO OOCYXKAATh MOBECTKY IHS M €e
aKTyaJbHOCTb, 3aJ[aBaTh BONPOCHI JUPEKTOpAaM M BHEUIHUM ayJuToOpaM, KOTOpbIE JOJIKHBI
OTBETUTH Ha HUX. BoJbIIast HE3aBUCUMOCTh COBETA AUPEKTOPOB, TpeOyemasti OONBIIUMHCTBOM OHPIK,
TaKXe MOMOXKET B JAHHOM HAaIlPaBJICHHH.

I'oBopst 0 (axkTope BBHICOKOH pPOTALMU BBICHIETO PYKOBOJACTBA KOMITAHWH, HOPMAaTHUBHBIE
TpeOoBaHMs, CXOkue C pexkoMeHmanusamMu SOX 10 WHCAWIEPCKON TOProBjiEe, MOTYT OBITh
WCIOJIb30BaHbI B JAHHOM HAIIPABICHUU IS YBEIMUYCHUS 3aIUTHI HHBECTOPOB. JII00bIe N3MEHEHHS
B COCTaBE BBICHIETO PYKOBOJCTBA JIOJKHBI PacKpbIBaTbCsi Ha CalTe KOMIAHUM B TE€UEHUE JBYX
THEH M B JTOT ke mnepuoxa BpemeHH noBeaeHbl 10 SEC. Takxke MOXET NOMOYb YCUIIEHHE
tpeboBanuiit NYSE u NASDAQ k KOMHUTETY 110 Ha3HAYEHUSM: OH JOJDKEH IETMKOM COCTOSATHh W3
HE3aBUCUMBIX TUPEKTOpOB. Tarke JUid pemeHus JaHHOTO BOIPOCa MOTYT OBITh MCHOJIb30BAHBI
tpeboBanus oupxku OAD. Ctarbs 3.4 riIacuT, 4TO TUPEKTOPa JOJKHBI paboTaTh 10 TEX TMOp, MOKa
HE JOCTUTHYT YycIieXa, He YMpPYT, HEe OyIyT COKpallleHbl WM YBOJEHBI IO PEIICHHIO COBETa
TPEKTOPOB.

C yueTtoMm Hanmuuus (aKTOB MHCANIEPCKON TOProBiH, pa3inyHbie pekoMenaanuu SOX MoryT
OBITH HCIIOJB30BaHBl BCEMH OWp)KaMu JUIA yCWJICHHsS 3amuThl mHBeCcTOpoB. Cekmusa 403 SOX
TpeOyeT pacKpbITHa (JaKTOB TOPTOBJIH AKLIMSMHU BBICIIMM PYKOBOJCTBOM B T€UEHHE JIBYX IHEHU, a
Takke mosBiIeHus uHpopmanuu o0 3Tom Ha caite kommnanuu. Cekunms 304 SOX TpeOyer
packpeiTusi uHpOpMaMK o notepe 6oHycoB U npubsuH, noayyeHHoit CEO u CFO ot mpomaxu
aKIUi, Korja KOMIIAHMs TIepe/eblBacT (PMHAHCOBYIO OTYETHOCTh U3-32 HECOOTBETCTBHUS
TpeboBaHusAM. Takxke B JaHHOM BOIPOCE MOTYT ObITh MCHOJIb30BaHbl TpeGoBaHus Oupxku PTC.
[IpaBuiio 8 roBOPUT O TOM, YTO COBET JUPEKTOPOB JOJIKEH O3HAKOMUTHCSA C KOH(UIACHIIMAIBLHOU
JOKyMEHTAlMeH O AEATENIbHOCTH SMMTEHTA, BBINMYIIEHHbIMU KOMIIAHUEH LIEHHBIMH OymaraMu |
orepanusIMu ¢ JaHHBIMU IEHHBIMU OyMaramu, KOr/ia TaKOBbI€ OIIEpallii MOTYT BO3JIEHCTBOBATh Ha
ey Oymar. Taxxe mpaBwio 14 (cm. [lpunoxenue, yacte 2) Oupxu OAD Tpebyer, yTOOBI B
OTYETE O KOpPIOpPATUBHOM YIIPaBJICHHWU pacKpblBajach HMHpopMaius 000 BCEX TpPaH3AKIUAX C
aKIUSMH KOMIIAHUU, COBEPLIAEMBIX AUPEKTOPAMU M UX POJCTBEHHUKAMH.

s perenust npo0aeMbl HE3aBUCUMOCTH BHEITHUX ayJAUTOPOB BCEMH OMpKaMH MOTYT OBITh
ucnoib3oBanbl pasnuunbie yactu SOX. Cekmus 508 SOX Tpedyet, 4ToObl OCHOBHOM MapTHEP IO

A
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ayJIUTy MEHSUICS KaXK/AbIE IISTh JIET U 4YTOObI HU OJMH U3 COTPYAHHUKOB ayIUTOPCKOW KOMIIAHUU HE
MoOr OBITh HAHAT B KOMIIAHMIO-KJIMEHT B TEUEHUE rojia Mmocie MnpoBeeHus ayaura. bonee crporue
UTAJIbSTHCKUE 3aKOHBI TPEOYIOT, YTOOBI KaX/Ible ISTh JIET MEHSUICA HE TOJIBKO MapTHEpP IO ayauTy,
HO U ocHOBHas ayauropckass kommanus. Cekuus 508 SOX Ttakke 3ampeliaeT ayauTOPCKUM
KOMIIAHUSAM CO37aBaTh M BBOJUTH (DMHAHCOBBIE HH(OPMALMOHHBIE CUCTEMBI, I103BOJIAIOLIHNE
JieJ1aTh BHYTPEHHUM ayIWT, a TaKKe OKa3blBaTh KIMEHTaM YCIYTH IO OLEHKe cToMMOCTH. Cekuus
802 SOX TpeOyeT OT BHEUTHUX ayJAUTOPOB COXPAHEHHUS BCEX 3aMMCEH MO MPOEKTY KaK MUHUMYM B
TedeHue cemMu JieT. Bce Oupku, pacnonoxennsle 3a npenenamu CIIIA, TpeOyioT cozmaHus
KOMHTETa IO ayAuTy, KOTOPBI JOJDKEH MOJIydaTh HOJATBEPXKIEHHS HE3aBHCHMOCTH BHEIIHUX
aymutopoB. Hampumep, mpaBuino 11 Cunramypckoir Oupku TpeOyeT OT coBeTa IMPEKTOPOB
CO3/laHMsI KOMHUTETa IO ayAMTy, COCTOALIEr0 U3 TPeX HEHUCIOIHUTENbHBIX, HE3aBUCHUMBIX
JTUPEKTOPOB, C YETKO MPOMHMCAHHBIMU NpPaBWIAMU UX OOS3aHHOCTEH W 30H OTBETCTBEHHOCTH,
BKJIIOYAIOIIMMH aHAJIN3 HE3aBUCUMOCTU U OOBEKTUBHOCTU BHEUIHUX ayIUTOpOB. OJHAKO HU OJHA
U3 YKa3aHHBIX OMp:keBbIX momanok (Bkimouas CIIA) He BBena mpaBuil, YETKO OMPEACIISAIOMINX
HE3aBUCHUMOCTh ayauTopa (kKak 3To mporucaHo B cekuuu 508 SOX) unm Cpoku XpaHEHHS
ayJIUTOpaMu TOKyMEHTaluu (Kak 3To yka3zaHo B cekiun 8§02 SOX).

VYuuteiBas MociaeHUN U3 Ha3BaHHBIX (PaKTOPOB, HE3aBUCHUMOCTh MHBECTULIMOHHBIX OAaHKOB,
cekiust 501 SOX mo3Bomsier SEC co3aaBarh mpaBuiia JUIsl pa3pelieHusi KOHQIUKTOB WHTEPECOB
AQHAJIMTUKOB, BBIMYCKAIOLIMX HCCIeA0BaHus 10 Komnanuu. Takxke SEC akTMBHO B3aMMOICHCTBYET
¢ FINRA B Bompocax ycuiieHUs HE3aBUCHMOCTH (DMHAHCOBBIX aHATMTHUKOB. OHAKO HU OJHA U3
KJIIOYEBBIX OMPIKEBBIX IUIOIIAA0K HE UMEET KaKuX-1100 MpaBWil B JaHHOM HarpasieHUH. OQHO u3
yKa3aHU Ha MoJ00HOE peryiMpoBaHHe MOXKHO HaOmonaTh B cekiuu 508 SOX, 3amperaromieit
ayJIUTOPCKMM KOMIAHMAM OKa3blBaTb HEAyJIUTOPCKHE YCIyTH (KpOME HaJOrOBbIX) CBOUM
KiIueHtaM 1o aynuty. llogoOHoe mpaBmio Moryio Obl 3ampeTUTh WHBECTULMOHHBIM OaHKam
OCYILECTBIIATh PEKOMEHJALMHU IO aKLIMAM CBOMM KJIMEHTOB, KaK 3TO IPOMMCAHO, HAaIpUMEp, B
npasuiie 2711 FINRA. Takum oOpa3om, Bce aHAIMTUKH, KOTOPBIE 3aWHTEPECOBAHBI B MPOJAKE
yCIyT UHBECTUIIMOHHOIO OaHKa, OblIM Obl OTCTPaHEHB! OT OKAa3aHMs MCCIIEAO0BATENbCKUX YCIYT U
MOCEUICHUST MPE3CHTAM JUIsI MHBECTOPOB C LIEJNbI0 MPOJBMIKECHHUS BBIMyCKa IEHHbIX Oymar. B
CYLIHOCTH aHAJIMTUKA 110 AAHHBIM KOMIIAHMSIM MPOBOAMIIACH Obl aHAUTHKAMU OAaHKOB, KOTOpBIE
npuobperaloT JaHHble OyMarw;, YKa3aHHbBIE CIEIHATUCThl Jeiadd Obl HE3aBHCUMBIA OTYET
HEINOCPEACTBEHHO JJIs1 MHCTUTYLMOHAJIBHBIX MHBECTOPOB, MOJOOHO TOMY, KAaK 3TO HPOMCXOIUT
Mexay New York Attorney General (MUHUCTp IOCTHIIMM) W BEAYIIUMHU WHBECTHIIMOHHBIMU
OaHKaMH.

Habmiogenuss 0 KOpHOpaTUBHOM YIPABJICHUU YCIEIIHBIX MHBECTOPOB, TAaKUX Kak YOppeH
baddert, 6pUTH UCTIOTB30BaAHBI 711 TTOSICHEHUS BAXHOCTH PA3IHYHBIX (DaKTOPOB, MPUBOJISIINX K
MaxMHAUSIM C OTYETHOCThIO. JlaHHasg cTaThsl MOKa3aja MAAJbHEHIIMM MOTEHLMAl pa3BUTHA
TpeOOBaHUI MHPOBBIX OUpPKEBBIX IUIOIIAAOK K KOPIOPAaTMBHOMY  YIPABJICHUIO  JUId
MPEJOTBPALICHUS MaxXWHAIMA C OTYETHOCTHIO M, TaKUM OOpa3oM, Ui 3aIIUThl MHBECTOPOB.
MeHe)KMEHT KOMITAHUH, YJIEHbI COBETA JUPEKTOPOB, BHYTPEHHHUE U BHELIHHUE ayJAUTOPHI, & TAKXKe
TOCYJapCTBEHHBIC  PETYJIUPYIOIIME OpraHbl  JODKHBI  Y4ecTh JaHHble TpeOOBaHUS K
KOPIIOPAaTUBHOMY YIPABJICHUIO U CBS3aHHBIE C HUMM HCCIIEOBAHUS JJs TIOMOIIM B COKpAIllEeHHH
CJlydyaeB MaxMHALUU ¢ (PMHAHCOBOW OTYETHOCTBIO M JPYTUX CIIy4aeB MPOBAJIOB WHBECTULIMH, KaK,
Hanpumep, 3To ObLIO B CIIyyae ¢ HHBECTUIL[MOHHBIMU KPEIUTAMHU.

Crparerus, momoraromasi ONpeaeluTh U NPEAOTBPATUTh MAXHMHAIMH C OTYETHOCTHIO H
npoure (GakTOpbl, BEAYIINE K MOTEpPEe WHBECTUIMH, a TAKKe HAlpaBlICHHAas HA YCHIICHHE PHCK-
MEHEePKMEHTa B KOMIaHusIX, copmynupoBana Xunodom [Hilb, 2004]:

3amaya coBeTa JUPEKTOPOB M BBICIIETO MEHEI)KMEHTAa — ONPEEIUTh KOHLEHIHUIO PUCK-
MeHekMeHTa. OHa JoJKHA OBITh CBsI3aHA C TEKyIEH CUCTEMOH IUIAHMPOBAHUS U JIUAEPCKUMU
IpoLeccaMy, HO HE JOJDKHA CAEpXKUBaTh CBOOOJY HpeanpUHUMATelbCTBa. J[aHHas KOHIEMIMS
PUCK-MEHEIXKMEHTa JOJDKHA JaTh MEHEIKMEHTY BO3MOXHOCTb OOXOJIUTHh €KEAHEBHBIE PUCKHU
OIEpAIMOHHBIX OM3HEC-TIPOLIECCOB, @ COBETY IUPEKTOPOB — OIPEAEIATh U KOHTPOJIHMPOBATH
OTCYTCTBUE BO3MOXKHBIX HapyieHHi. COBET TUPEKTOPOB JODKEH €KETr0JHO OTUMTHIBATHCS MEpes
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cOOCTBEHHHMKaMU O TpOIeNypax NPUHATHS pEIIeHWd U oOlleHKe puckoB. Ha ypoBHe coBera
JTMPEKTOPOB PHCK-MEHEIKMEHT BKIIOYaeT B ceOsi paHHee ONpejAeiieHHe, NPEAOTBpAIICHUE H
yOpaBleHUE OIMAaCHOCTSIMM, TaK >K€ KaK HACHTU(UKALMUS ONTHUMAJbHBIX IyTeH peanu3aiuu
NPEeINPUHIMATEIbCKONH aKTUBHOCTH. TakuMm 00pa3oM, HEOOXOAWMO MOHMMAaHUE BO3HUKHOBEHHS
PHUCKOB, a TaK)Ke peanu3allii BO3MOXKHOCTEM C COKpallleHHEM pPHCKa, KOrJa OXHIaeMbIi pHCK
MPEBBIACT BBITO/bl. PUCK-MEHEIPKMEHT BeJeT HamnpsAMyl K OOJblIeil yBEpPEHHOCTH IIpH
IUTAHUPOBAHUH U MOBBILICHUIO BEPOSATHOCTU JOCTHKEHHUSI 1I€TIeil KOMITaHUU.

Jecath ¢pakTopoB HapylIeHH B (UHAHCOBONH OTYETHOCTH MAOJKHBI KOHTPOJIMPOBATHCS
MyTeM YCWJICHUS PUCK-MEHEIKMEHTa, U MPH 3TOM YaCTHBIE OOJACTH BBICOKOTO PUCKA JIOJIKHBI
KOHTPOJHMPOBaThcsi ocobeHHo TmatensHo. Hampumep, SEC B cBoeM oTueTe oTMeTmia, uto Oosee
50% napyuieHuil B (PMHAHCOBOW OTYETHOCTH U YIPABJICHHUU JOXOIAMH Cpeld TeX, YTO YJaloCh
OOHApYXKUTh, BKIIOYAIM B ceOsl MPaKTHKH NPU3HAHUS OTYETHOCTH. Il0J0OHBIE HOPMBI PHCK-
MEHEPKMEHTA JOJKHBI OBITh PACKPHITHI HHBECTOPAM B OTUETE O KOPIOPATUBHOM YIPABICHUH, KaK
9TO PEKOMEHIOBAHO B TPEOOBAHUAX K KOTHPYIOIUMCS KoMnanusaM oupxxu B OAD (vacts 14).

OT4er 0 KOPHOPATUBHOM YIPABIEHUHU SIBJSETCS €KErOJHBIM, OH JOJKEH OBITh MOANHCAH
npeacenaTesieM COBEeTa JUPEKTOPOB U OJ00pEH PYKOBOJICTBOM OWpPKHM 3a Kaxablil rox (mbo 3a
OTYeTHBIN neproa). OTUeT JOJKEH BKIIOYATh BCIO HEOOXOAUMYIO HH(OPMAIINIO, B YACTHOCTH:

1. TpeGoBaHMs, TPUHIMUIBI ¥ METOJbl NPUMEHEHHUS, KaK 3TOro TpeOyeT KOpPIOpaTUBHOE
yIpaBiieHUE.

2. Hapymenusi, oOHapyKEHHBIE 3a TOJl, BMECT€ C MPUYMHAMU HMX BO3HUKHOBEHHUS H
MeTOZaMH U30eXaTh MOJT00HOTO B Oy IyIIIEeM.

3. CocraB coBeTa IJUPEKTOPOB, COIJIACHO KATETOPHUAM M YCIOBHSM HUX JAEATEIbHOCTH,
nH(pOpPMaLIMI0O O BO3HArpakI€HUU TeHEPaIbHOIO JUPEKTOpa, MCIOJHUTEIBHOTO TUPEKTOpa WU
CEQ, Ha3HaYeHHOT'O COBETOM JTUPEKTOPOB.

OTyeT 0 KOpPIOpPaTHBHOM yIpaBieHUHU, TpeOyembii B OAD, HOMKEH COCTOSITh M3 IIECTH
YyacTei: MpakTHKa KOPIOPATHBHOIO YIPABICHMS; ONEPALMU TUPEKTOPOB C IIEHHBIMU Oymaramu;
COCTaB COBETa JUPEKTOPOB; BO3HATPAXk/ICHNE BHEITHUX ayJUTOPOB; COCTaB KOMUTETA IO ayJIUTy U
obmas wmHpopmanus. YacTe, pacckasplBaOmas O TMPAKTUKAX KOPIOPATHBHOIO YIIPABICHHS,
JIOJKHA COJIepKaTh KpaTKHUE BBIBOJBI O TOM, KakK CTpaTerdsi KOMIAHUHM B PHUCK-MEHEIKMEHTE
MO3BOJISIET OOPOTHCS € AECATHIO (paKTOpaMu HapyumieHHs (PUHAHCOBOW OTYETHOCTH; Kak Jt00oe U3
HapyUICHU KOPIIOPAaTUBHOIO YIPaBJICHHUS CBA3aHO C JECATHIO (PaKTOpaMu; Kakue 3allUTHBIE
JeMCTBUSL MOTYT OBITh NMPEANPHUHATHI JJIs 3alIUThl MHBECTOPOB. 110og00HbIE AEHCTBUS HA YpOBHE
KOMIIAHUH W TpeHIbl Ha MHUKPOYPOBHE MOIYT OBITh 3aT€éM CpaBHEHbl C JACHCTBUSIMHU
KOPIIOPATUBHOT'O YIIPABICHUS HA MAaKpO-ypPOBHE AJIs OIpeaesieHus uxX 3(h(HeKTUBHOCTH.
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puioxkenne 1

TPEBOBAHIA PA3BUTHIX BUPXXEBBIX TVIOIA/TIOK B COITOCTABJIEHUU C
AECATBIO PAKTOPAMU KOPTIOPATMBHOI'O YIIPABJIEHWS, ACCOLUMHMPYEMbBIMU C
HAPYIHEHUAMU B @PUHAHCOBOU OTYETHOCTHU

PaccmarpuBaemblit INoaxoasmuit myHKT TpeOOBaHMIT OMPIKEBBIX IUIOIIAJOK
taxrop
NYSE u NASDAQ SOX Bemuxobpuranus (JIonnon) Cunramyp
(cxorxme
TpeOOoBaH¥s)

1 Bcecunbhbie BonbmHCTBO Cr. 402: menemxmenty | [IpaBuno Al: kaxnas Tpasuio 1: 3¢ dexTuBHbIH
HCHOJIHUTEIIBHBIC JIMPEKTOPOB 1 YICHaM COBETa KOMITaHHUS TOJDKHA COBET yIPaBIIsIeT KOMIIAHHEH 1
nupekropa (CEO). JIOJDKHBI OBITH JTMPEKTOPOB yIpaBiaThest 3G HeKTHBHBIM KOHTPOJIMPYET €e.

HE3aBUCHMbIMH 3alpelIeHO 3aHUMATh COBETOM JHPEKTOPOB, Ipasuno 2: He3aBucumocts
(oTcyTcTBHE CpelCTBa Y KOMIAHHU. | KOTOPBIN LIETHKOM U COBETa TUPEKTOPOB (Kak
CYLIECTBEHHOM Cr. 1105: y SEC ectb MOJIHOCTBIO OTBEYAET 32 MHHHMYM Ha 1/3 gomkeH
CBSI3H B IIOCJICJHHE | BO3MOXHOCTD yCIex KOMITaHHH. COCTOSTB U3 HE3aBUCHMBIX
TOJIBI, TIOCIIe 3aIPETHTh YaCTHBIM IIpaBuio A2: getkoe JIIPEKTOPOB).
BBEJICHUSA JIMIAM IPHHUMATh pacripesienieHue ITpaBuio 3: yetkoe
CTaH/IapTOB 10 Kakoe-11bo ydacTue B | 00s3aHHOCTEH PyKOBOACTBA pacrpeseneHue 00s3aHHOCTEH
KOPIIOPAaTUBHOMY JeATENbHOCTH KOMITaHUH MEXITyY T10 YIIPaBJICHHIO KOMIIAHHUEH
YIPABICHUIO K Ty OJIMYHBIX HPaBICHUEM COBETA MEX/y COBETOM AUPEKTOPOB U
SMHUTEHTaM). KOMITaHUH, €CITH OHK JIUPEKTOPOB (Ipe/iceIaTelib) MEHEHKMEHTOM — OajlaHC
COBEPIININ 1 UCTIOJTHUTENbCKAMHA BJIACTH M aBTOPUTETA JJOJDKEH
HapylLIeHHe, ¢yuxuusmu (CEO) mpu COOJTIOATBCST TAKUM 00pa3oM,
CBSI3aHHOE C ynpaBneHud Komranueit. Hu | 4ToObl HU OHO OTAENBHOE
MaxHHAILUIMH B OJTHO JIMIO HE JOJDKHO UMETh | JIUIIO HE MOTJIO
OTYETHOCTH. TIOJIHO# BIACTH B IIPUHATHI KOHI[EHTPHPOBATh BIACTh
PpeLIeHUA. (ponu npencenaTens
IIpaBuno A3: B cocras coBera | mpasnenus u CEO pa3neneHs
JIMPEKTOPOB JIOJKHBI Y YETKO MPOIHCAHbI
BXOJZIUTH KaK pasrpaHUYeHHs 00I3aHHOCTEH
UCIIOJHUTEIIBHbIC, TaK U HE MEXITy HUMH).
UCIIOJIHUTENbHBIE JupekTopa | IlpaBuio 4: yeTkas u sicHas
(He3aBHCUMBIE), TAKUM Mpoleaypa Ha3HAYEHUsI HOBOTO
00pa3oM, 4TOOBI HUKAaKoe COBETa TUPEKTOPOB (KOMHUTET
OT/IC/IBHOE JIMIIO WJIM IPYINa | 110 Ha3HAYCHHSM).
JIAIL HE MOTJIA TOMHUHUPOBATH
[IpH IPUHATHU PEIICHUH.

2 Crnabas cucrema BHemnue Cr. 404: IIpaBuno C2: coser IIpaBuiio 12: coBer TMpeKTOpOB
KOHTPOIIS JIUpEeKTOpa CFO u CEO nomxHbI JTIUPEKTOPOB JIOJKEH JIOJDKEH rapaHTHPOBATh, YTO
MEHEDKMEHTA MIOCTOSTHHO obcyxaarh paboTy HO/IICP)KUBATE MEHEDKMEHT o0ecIeunBaeT
KOMITAHUH BCTpeyaroTes 0e3 BHYTPEHHETO Ka4eCTBEHHYIO CHCTEMY Ka4yeCTBEHHYIO CHCTEMY

yuactust CEO. KOHTPOJISL KOMITaHUH. BHYTPEHHET0 KOHTPOIS ISt BHYTPEHHETO KOHTPOJIS ULt
Hanwune KoMmaHuu 10KHBI 3aIIUTHI BIOKEHUIT 3aIIUTHI BIOXKEHHI HHBECTOPOB
KOMHTETA 110 PacKpbIBaTh WHBECTOPOB U aKTHBOB ¥ aKTHBOB KOMITAaHUH.
ayuTy, BHYTPECHHHE MPOLECCHl | KOMITAHHU. Ipasumno 13: komMmaHus
COCTOSIIIETO KaK U IIPOLIEYPHI yUeTa, IpaBuio C3: coer JIOJDKHA CO3/1aTh CHCTEMY
MHMHUMYM M3 TpeX | 4TOOBI H30eKaTh JIMPEKTOPOB JIOJDKCH CO3JaTh | BHYTPEHHErO ayauTa,
HE3aBUCHMBbIX MaxHHaIui ¢ opuInaNTBHYIO 1 HE3aBUCHMYIO OT OCHOBHBIX
JTUPEKTOPOB C OTYETHOCTBIO. IPO3PAYHYIO CUCTEMY ayUTOPOB KOMIIAHHN.
(hHHAHCOBBIM CFO u CEO nomxHbI (KOMUTET 10 ayJUTy) JUIs
obpa3oBaHHEM. oTBevath 3a PELICHHUS O IPUHATHH
Heobxonum YCTaHOBIICHHE U (hHHAHCOBOW OTYETHOCTH U
BHYTPECHHHI HOJIepKaHUE BHYTPEHHHX NPOLIELYD
ayuT. BHYTPEHHETO KOHTpOJIs, KOTOopas Oyaet

KOHTPOILS HE3aBHCHMa OT BHYTPEHHHUX

MIPOBOJIUTH ayJIUTOPOB.

€KETOJHYIO OLCHKY

ero 3 QeKTHBHOCTH.

Bueunuit ayaur

JIOJDKEH /1aBaTh

OLICHKY

3¢ deKTUBHOCTH

KOPIIOPAaTHBHOTO

KOHTPOJISL.

3 dokyc Ha Komurer 1o Cr. 302:CEO u CFO IIpaBuino 4:coset nupextopos | IlpaBuio 5: aHanu3 cosera
KPaTKOCPOYHBIX BO3HATPAXICHUAM | JOJDKHBI (opMupyeT BHYTpEeHHHUE JIMPEKTOPOB U €r0 YWICHOB Ha
LeJsIX JIOJDKEH COCTOSTh MOATBEPXK AT, 4TO YIpaBIeHYECKIE PECYPCHI U COOTBETCTBHE TPEOOBAHUSIM.

TOJILKO U3 OHH NIPOBEPHIIH (B KOMUTET 110 IIpaBuiio 7: yerkas u
HE3aBUCHMBbIX pamKax cBoei BO3HATPaXACHHUSM. npo3pavHasi MOJIUTHKA
JIUPEKTOPOB. KOMIIETEHIIVIH ) DopMUPYIOTCS IPUHIHIIBI X BO3HArpaXkJeHHs BHICIIETO
Komwurer no €KETOJIHYIO KPUTEPUM BO3HATPaXKICHUS. pykoBozcTBa. Jlupexktopa He
BO3HATPaXICHUAM | OTYETHOCTB Ha PackpbiBaeTcst Y4aCTBYIOT B PELICHHUSX O
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JIOJKEH
OLICHHBATh
pesynbratel CEO

COOTBETCTBHE
TpedoBanusM SEC
(oTyer mpeacraBisLeT

HEOOXOIMMOCTh T€X MIIU
HHBIX ITyHKTOB TPYIOBBIX
KOHTPAKTOB MEHE)KMEHTA.

COOCTBEHHOM BO3HArPaXACHHU
(xoMuTeTe O
BO3HATrPAXKJICHUAM).

TOProBJI aKIUAMHA

LIEHHBIX Oymar
MEHEPKMEHTOM
KOMIIaHHUH JOJDKHA
OBITH pacKpbITa B
TEUEHHUE JIBYX JIHEH,
TaKke MHPOpManus
JIOJDKHA OBITH
MOMelleHa Ha caiiTe
KOMITaHHH.

Cr. 304: xoHpHCKaYS
OOHYCOB, MOJTyYEHHBIX
CEO u CFO (a Taxxe
MpUOBLIH OT MPOJIAK
aKuui), Koraa
KOMIIaHHUS Iepen3JaeT
OTYETHOCTb M3-3a
CYIIECTBEHHBIX
HECOBMIAJCHUI.

Cr. 306: MEHEPKMEHT
U YJIEHBI COBETA
IUPEKTOPOB HE HMEIOT
paBa TOProBaTh
AKIUSIMU B TeUEHHE

U apaMeTpsbl peaTMCTUYHYIO Komurer no TIpaBuno 8: ypoeHb
BO3HAIPAXKICHHUL. nHMOpMAIHIO, BO3HAIPAXKICHHSIM JODKEH BO3HArpa)<JeHUs JOJDKSH OBITh
Heo6xonuma OTpakaeT TeKyIlee COCTOSITH TOJBKO M3 HpHBIEKaTeIbHbIM, HO HE
eXeroHas olleHKa | (uHAHCOBOE HE3aBHCHMBIX 3aBBIIIECHHBIM. bonbras qacTh
coBeTa COCTOSIHHE ¥ HE IMEeT | HEUCIIONHHTEIbHBIX BO3HArpaXkJeHHs BBICIIETO
JTUPEKTOPOB U CYIECTBEHHBIX JTUPEKTOPOB. PYKOBOJICTBA JIOJDKHA OBITh
Pa3IMYHBIX YIYIIEHUIA). CBsI3aHA IMYHBIMU U
KOMHTETOB IIPU CEO u CFO moryT KOPIOPaTUBHBIMU
coBeTe ObITh oLITPad)OBaHBI JIOCTHKEHUAMH (0COOEHHO
JTUPEKTOPOB. Ha cymMMy 10 $5 MIIH U MOOMIPSIETCS HAIIEICHHOCTh Ha
3aKJIIOUCHBI TTOJ JIOJITOCPOYHBIE PE3yIbTATHI).
CTpaxKy Ha cpok 10 20 IIpaBuiio 9: yetkoe pacKkpbITHE
JIeT 3a HapyIIeHHe TIOJIUTUKH TI0
MIPaBUII IPOBEPKH BO3HArpa<JeHUsIM B
OTYETHOCTH. €KEr0JHOM OTYeTe.
4 HeanexBatnas Henpumenumo. Henpumennmo. TIpasuno El: Henpumennmo.
peakuust CEO na HMHCTUTYLMOHAJIbHBIE
KPUTHKY aKIMOHEPHI JOJKHBI OBITH B
MIOCTOSTHHOM JHajIore C
PYKOBOZACTBOM KOMIIaHUH,
OCHOBaHHOM Ha
B3aMMOIIOHUMAaHUH 1IEIEH.
WHCTUTYIIMOHATIEHBIE
HHBECTOPBI T0JDKHBI H30eraTh
IpOIEayp 3aKPBITOrO
TOJIOCOBAHMS [P NPHHATHA
KOPIIOPAaTUBHOTO yIPaBICHUS
B KOMIIaHHH.
IIpasuno E2:
HMHCTUTYLHOHAIbHBIE
HHBECTOPHI OTBEYAIOT 3a
IPOIEeAYPHI TOTOCOBAHUSL.
5 Porarus Beicuiero Komurer o Henpumenumo. Jlo/mKHBI OBITH pa3paboTaHbl Henpumenumo.
MEHEDKMEHTa Ha3HAYCHHAM (dopmanbHble, CTPOrHe U
n/unm IPO3payvHbIe MPOLETYPHI
KOPIIOPaTUBHOMY Ha3Ha4YEeHMsS HOBBIX
YIPaBICHHIO JIUPEKTOPOB B COBET
JIOJDKEH COCTOSTh JIUPEKTOPOB (KOMUTET I10
TOJIBKO M3 Ha3HAYCHHSIM).
HE3aBHCHMBIX
JIUPEKTOPOB.
Komurer mo
Ha3HAYCHHAM
JIOJDKEH CO3/1aTh
MTUCbMEHHBIH
JIOKYMEHT,
UCTIOJIb3YEMBIH
JUISL OITHCAHUs
KpHUTEepHEB BbIOOpa
YJICHOB COBETA
JTMPEKTOPOB.
6 HMHucaiinepckas Henpumennmo. Cr. 403: mpogaxa Henpumennmo. Henpumenumo.
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THXOTO IIEPHOJA, B TO
BpeMsI KaK
COTPY/HMKH HE BIIpaBe
[IPOAABaTh aKIHU
KOMIIaHHH 110 IUIaHy
401 (k) Bo Bpems
CMEHBI PyKOBOACTBA
I10 ICHCHOHHBIM
CXeMaM.

7 Crna0blif KoeKe Tpebyercst Cr. 406: HEOOXOIUMO IpaBumo AS — Coser IIpaBuio 6 — Unens! coBeta
STHKH WIH €T HaJM4ue Koja PacKphIBaTh JIMPEKTOPOB JTOJDKEH JUPEKTOPOB TOJDKHBI ITOTy4aTh
OTCYTCTBHE 9TUKH U UHOOPMALHIO O MOJTyYaTh BCIO HH(MOPMALHIO UH(POPMALIHIO CBOCBPEMEHHO,

PacKpBITHE JMIOOBIX | HPHHATHU KOJEKca CBOEBPEMEHHO, YTOOBI IMETh | YTOOBI HIMETh BO3MOXKHOCTD
NIPUYHMH OTKa30B stuku CEO, CFO n BO3MOXHOCTb IPUHUMATh MPUHUMATh PELIEHHS BO BpEMsI
OT ero KITHOUEBBIM neiicteus. Kaxuplii u3 COBETOB JIUPEKTOPOB.
HCIIONB30BAHHS. ayIUTOPCKUM TUPEKTOPOB JIOJKEH MPOUTH

CEO nomxHbI NEPCOHAIOM. 03HaKOMJIEHHE BO BPEMS

MPOXOJHTh 3anonHATk otuer 8k BCTYIUIEHHS B COBET

€KETOHYIO IIPH U3MEHEHUH WU JUPEKTOPOB, H B

cepTU(UKAIMIO HA | OTMEHE KOZeKca. JaJbHEHIIeM yuTy4niaTh CBOU

npeaMeT Cr. 407: komuTeT 110 3HaHMS U CIIOCOOHOCTH.

HEHapyIICHUs ayuTy 10JKEH TIpasuno D1 — Inanor ¢

TpeOoBaHUH OpraHH30BEIBaTh aKIIMOHEPaMH, OCHOBaHHBIN

NYSE. MOJy4eHHe Ha B3aUMOIIOHUMAaHHU LIeJIeH.

O nro0BIX AHOHMMHOM TIpasuno D2 — Ha

CYIIECTBEHHBIX nHbOpMayu o €XXEeroTHOM COOpaHHU

HapyLIEeHUsIX HapyIIEHUAX ayJHTa, aKIIMOHEPOB COBET

cranaaproB CEO yueTa ¥ BHyTPEHHEro TTIUPEKTOPOB JIOJKEH

JIOJKHBI KOHTPOJISI KOMITaHUH. B3aHMOJICHCTBOBATH C

He3amennuTensHo | JIroGble penpeccun MHBECTOPAMH U MOOIIPSTH UX

B MUCHMEHHOH JOHOCYHUKOB SIBISIIOTCS | ydacTHe.

hopme YTOJIOBHO

UH(POPMUPOBATH HaKa3yeMBIMH.

NYSE.

8 TIpoGemsl ¢ Henpumenumo. Cr. 508: ITapTHep no IIpaBuno C3: coBer IIpaBuio 11: coBet AUpeKTOpoB
HE3aBHCHMOCTBIO ayauTy J0IDKEH JTMPEKTOPOB CO3AET KOMUTET | CO3[aeT KOMUTET IO ayaUTy
BHEIIIHEr0 MEHSTBCS KaXKIbIe 5 0 ayAUTY AN PACCMOTPEHHs | (COCTOSIIUH U3 Tpex
ayzuropa JIeT. (hMHAHCOBOW OTYETHOCTH U HE3aBHCHMBIX TUPEKTOPOB),

3amnper Ha HaliM BHYTPEHHETO KOHTPOJIA M sl | KOTOPbIH 3aHUMAETCS
COTPYIHHKOB, COOMIOICHNUSI HE3aBUCUMOCTH | aHAJIN30M HE3aBUCUMOCTU U
paboTaBIInX B ayAUuTOpa KOMIIaHHU. 0O0BEKTHBHOCTH BHEIITHUX
00CITy’KMBaBILHX ay/INTOPOB.
ayAUTOPCKUX

KOMIIaHHSIX, B TEUCHHE

roja nocie

MIPOBEICHHS IPOLEYP

aynuTa (Ha IO3UIUH

CEO,CFO, CAOu

CXOXKHE TIO3ULIUH).

AyIuTOpCKUM

KOMITaHUSIM

3aIpeIIeHO

pa3pabaTbIBaTh U

BBOJIUTH

HH(pOPMALOHHBIE

(hHHAHCOBEIE CHCTEMEL,

OCYIIECTBIIATh YCIYTH

TI0 OLICHKE,

BHYTPEHHEMY ayHTY.

Cr. 802: nyGinuHble

KOMITaHUH JOJDKHBI

COXPaHATh

JIOKyMEHTaluio 00

ayauTe KaKk MUHEMYM

7 ner.

9 IIpo6aemsr ¢ Henpumenumo. Cr. 501: SEC umeer IIpasuno El: Henpumenumo.
HE3aBHCHMOCTBIO BO3MOXKHOCTh HMHCTUTYLHOHAIIbHBIE
MHBECTHIMOHHBIX CO31aBaTh HOPMEI MHBECTOPHI JOJDKHBI H30eraTh
6aHKOB PperyIMpoBaHus HpOIEAYp 3aKPBITOrO

KOH(IHKTOB TOJIOCOBAHMS IIPH IPHHITHU
HHTEPECOB KOPIIOPATHBHOTO yIIPaBICHUS
aHAJIUTHKOB (B B KOMIIaHHH.
HACTOSIIINI MOMEHT TIpaBuio 2:
SEC B 1aHHOM HMHCTUTYLMOHAJIbHBIE
HanpapJIeHUH He MHBECTOPHI OTBEYAIOT 32
paboraer). MIPOLIETYPbI TOJIOCOBAHMSI.
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10 ComHHTETbHAs
CTpaTerust pa3BUTHS
OusHeca ¢
HEJIOCTATOYHBIM
PacKpBITHEM
uHbopMauu

NYSE moxer
BBIIYCKAaTh MHChMa
€ 3aMeYaHUsIMH,
CTaBUTh «KPACHBIH
¢hyar» HanmpoTHB
THKKepa
KOMITaHUH HIIH
JtaXke BEIBOJUTD
AKIUK ¢ OUPXKH 3a
HapyLIeHUs
CTaHJapTOB
KOPIOPaTUBHOIO
YIpaBICHHS.

Cr. 401 (a) no3Boiser
SEC tpe6oBaTh
PacKpbITUS Beei
CYyIIECTBEHHOM
3a0aJaHCOBOH
uHbopMaLuu
(onepauu 1
3aJJ0JKEHHOCTb ).

Cr. 409 tpebyer ot
KOMITaHUH COO0IATh O
CYIIECTBEHHBIX
U3MEHEHHMIX
(DMHAHCOBBIX YCIOBHI
B KpaTJaiIllie CPOKH.

TIpasuino C1: coser
JIUPEKTOPOB MPE3EHTYET
B3BEIICHHYIO M HOHATHYIO
OILICHKY MO3ULUN 1
MEPCIICKTHB KOMITaHHH.

TIpaBuio 10: coBeT TUpeKTOPOB
NIPEe3eHTYeT B3BEIICHHYIO 1
HOHATHYIO OLIEHKY MO3UIIUH 1
MepPCHEKTHB KOMIIaHHH.
IIpaBuio 14: coBet AUpeKTOPOB
B3aUMO/JICHCTBYET C
aKIHOHEpaMH.

IIpaBuio 15: noxnepxka
y4acTusl aKLIMOHEPOB B
€XEroJHOM COOpaHuU 1
NPeIOCTaBICHHE UM
BO3MO)KHOCTH BBIPaXKaTh CBOIO
TOYKY 3PEHHS TI0 Pa3IHIHBIM
BOIIPOCAM.
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TPEBOBAHIS bUPKEBDBIX ITJIOIIIAZIOK PBIHKOB PACTVYIIEI'O KAITUTAJIA B
COHOCTABJIEHMU C JECATBIO ®AKTOPAMI KOPTIOPATUBHOI'O YITPABJIEHNA,
ACCOIMHNPYEMbBIMU C HAPYILIEHMAMU B PMMHAHCOBOHM OTYETHOCTH

PaccmarpuBaemsrit Toaxoasumii myHKT TpeOOBaHUN OHPIKEBBIX IUIOMIA0K
(baxrop
Poccus O0berHeHHbIe Apabckue OMUpaThl

1 Bcecuiibabie IpaBuna 1 u 2: B KOoMHmaHuu AOJDKEH ObITh coBeT | Crarhbs 3.1: MEHEIKMEHT JIOJDKEH MOIYHHATHCS COBETY
HCIIOJTHUTENIbHBIS JIUPEKTOPOB, BKIIOYAIOIMKA B ce0s KaKk MHHUMYM | JHPEKTOPOB.
nupekropa (CEO). TPEX HE3aBUCHMBIX JAUPEKTOPOB. Cratbst 3.1: HE3aBHUCUMOCTb COBETa JUPEKTOPOB (Kak

IpaBuno S: nomkeH ObITh cHOPMHUPOBAH COBET | MHHUMYM Ha 1/3 HOJDKEH COCTOSTH M3 HE3aBUCHUMBIX,
MEHEDKMEHTA (IUPeKINs). HEUCIIOJHHUTENBHBIX JHPEKTOPOB, KOTOpbIE O0NataroT
HEOOXOAUMBIM OMBITOM [l TOTO, YTOOBI HAMITYYIIHM
00pa3oM JIeHCTBOBATh B MHTEPECAX KOMITAHHH).
Cratbs 3.3: mO3UIMY IpejceaTeNs IPaBICHUs] COBETa
nupekropoB 1 CEO koMmaHum He MOTYT ObITh 3aHATHI
OJJHUM H T€M K€ UEIOBEKOM.

2 Cmabas  cucrema | IIpasmio 3: Cratest 8: COBET JAUPEKTOPOB JOJDKEH CO31aTh U
KOHTPOJISt B COBETE€ JHUPEKTOPOB OSMMTEHTa JOJDKEH OBITh | HOJJIEPKHBATh KAyeCTBEHHYIO CHCTEMY BHYTPEHHETO
MEHEDKMEHTa copmupoBan KOMHTET, HCKIIOYUTENbHBIMYA | KOHTPOJSA, MPOBOIMTH €XErOJHbIC MPOBEPKH JaHHOH
KOMITaHHH (QYHKIUSIMH KOTOPOTO SIBJLIOTCS OLCHKA KaHIWAATOB | CHCTEMBl M  PAacKpBIBaTh Pe3yJbTaThl  MOTOOHBIX

B ayAUTOpPbl AaKIMOHEPHOrO OOIIECTBA, OLEHKA | HPOBEPOK.

3aKJIIOYEeHUs ayauTopa, oneHka dddextuBHocTn | Craths 11: cOBET AUPEKTOPOB MOXET MAEIErHpOBATH
NpOLEAYp BHYTPEHHErO KOHTPOJIS OMHTEHTa M | YacTh CBOMX IIOJHOMOYHMH MEHEIKMEHTY KOMIIAHUH
MOJrOTOBKA NPEe/IOKEHU o UX | mpu 4YeTkoW croerupukauuu paboTel (B TOM HYHCIE
COBEPIICHCTBOBAHUIO (KOMUTET IO ayIUTY). HEOOXOMMMOCTH  TOJy4YeHUS  Of0OpeHHs  coBeTa
KomuTeT 1o ayauTy MOXXET COCTOSTH KaKk W3 WICHOB | AUPEKTOPOB IO TE€M WM MHBIM Bompocam). IIpu stom
coBeTa JTUPEKTOPOB, HE ABJIAIONINXCS | COBET  JUPEKTOPOB  u3jaeT (a2  MEHEIKMEHT
HCIIOHUTENbHBIMH, TaK u HHBIX JHL, | HOATBEP)KAAcT) MUCHMEHHBIH IepedeHb AeNernpyeMbIX
YIIOJTHOMOUYEHHEIX COBETOM JTHPEKTOPOB. HIOJIHOMOYHIA.

[IpaBuio 6: BO BHYTPEHHUX JOKYMEHTaX SMUTEHTa

JIOJDKHBI OBITH NPEXyCMOTPEHBI 00A3aHHOCTH WICHOB

coBeTa  JUPEKTOPOB, WICHOB  KOJUIETHAIBLHOTO

HCIOJHUTENBHOTO  OpraHa  ympapjeHMs, JIULA,

OCYIIECTBIIAIONIETO GbyHKIHN €IMHOIUIHOTO

HCIIOJIHUTENBHOTO ~ OpraHa, B TOM  4YHCIe

yIpaBJIIOIEel OpraHU3alluy U €€ JOJLKHOCTHBIX JIMIL,

packpbBaTh HHGOPMALMIO O BIAJCHHU LEHHBIMHU

OyMmaraMy SMHTEHTa, a TaKXkKe O Hpojaxke U (W)

MOKYIKE LIEHHBIX OyMar SMUTEHTA.

IIpaBuno 9: coBeT AUPEKTOPOB SMHTEHTa IOIDKEH

YIBEpIUTh AOKYMEHT, ONpPEeACISIOMUN HpPOIeayphl

BHYTPEHHETO KOHTPOJISt 3a (uHaHCOBO-

XO3HCTBEHHOH JEATENbHOCTBIO SMUTEHTA, KOHTPOIIb

3a coOIII0JeHHEM KOTOPBIX OCYIIECTBIISIET OTJENbHOEe

CTPYKTYpHOE nojpaseaeHue OMHUTEHTA,

coobmaromiee O BBIABICHHBIX HAPYLICHUSIX KOMHUTETY

0 ayJUTy.

3 dokyc Ha | [lpaBuno 4: B coBere AMPEKTOPOB dMuTeHTa HOJDKeH | CtaThs 6.1b: coBeT IUPEKTOPOB (GOPMHUPYET KOMHUTET
KPaTKOCPOUYHBIX ObITh  cOPMHPOBAaH KOMHTET IO KaApaM H | IO BO3HArPaKICHUSIM.

LEeJsIX BO3HAIPaXCHHSIM. Cratbst 7: KOMHUTET II0 BO3HAIPAXKIEHHSAM JOJDKEH

Jlo/KHBI OBITH BBIPAOOTAHBI NPHHLMIBI ¥ KPUTEPHM | CO3JaTh CHCTEMY KOMIICHCALMM YICHOB COBETa
ompefelieHUss pa3Mepa BO3ZHATPAXKAEHUS WIEHOB | AUPEKTOPOB.
coBeTa  JUPEKTOPOB, WICHOB  KOJUIETHAILHOTO
ucnonHuTeabHoro oprana u CEO, a taxxe Kpurepuu
HX PETYJSIPHON OLCHKH.
Komurer mo kajgpaM W BO3HArPOKAEHUSIM JOJDKEH
COCTOATH TOJIBKO U3 HE3aBHCHMBIX JAUPEKTOPOB MIIH,
ecIM 9TO HEeoOXOAMMO, M3 HEHCHOIHUTENbHBIX
JIUPEKTOPOB.

4 HeanexBaTHast Henpumenumo. Cratbst  12.2b: mnpaBa  aKkUHOHEPOB  BKIIOYAIOT
peaknus CEO Ha BO3MOXKHOCTh aKTHBHO YdYacTBOBaTb M TOJOCOBaTh Ha
KPUTHKY obmeM CcoOpaHHM AaKIMOHEPOB, a TaKXe IpaBo

00cy Xk JaTh BOIPOCHI, IIOCTaBIE€HHbIE HA MOBECTKY JHS,
3a7aBaTh  BONPOCHl  JUPEKTOpaM U BHENIHHM
ayUTOpaM.

5 Porauus Bbicmiero | HempumeHumo. Cratbst 3.4: JupeKTOpa JOJKHBI OCYIIECTBIISATH CBOM
MEHEDKMEHTa MOJHOMOYHMSL [0 TeX IOp, IOKa OHH HE NOCTHTHYT

IOCTaBIEHHON [enH, He OyAyT YBOIGHBI WU
COKpallleHbl PELIEHUEM COBETA IUPEKTOPOB.
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6 WHncaiinepckas IpaBuno 8: coBer AUpPEeKTOpoB NOKEH yTBepauTh | Crarths 14: OT4ET O KOPIOPATUBHOM YHPABICHUH
TOPrOBIISL aKIMSAMH | JOKYMEHT 110 HCIOJNB30BaHMIO HHGOPMAIMH O | JIOJIDKEH COmepkaTh HH(pOpManuio 060 BceX ONeparmsIx

JICATEIBHOCTH ~ 3MHUTEHTa, O IIEHHBIX OyMarax | ¢ IEHHbIMH OymMaraMu KOMIIAHMH, OCYIIECTBICHHBIX
oblecTBa M CAENIKAX C HHUMH, KOTOpas HE SIBISETCS | AMPEKTOPAMH M MX POJCTBEHHUKAMHU.

OOLIETOCTYIIHOH M PACKpPBITHE KOTOPOH MOXKET

OKa3aTh CYIIECTBCHHOE BIMSHHE Ha PHIHOYHYIO

CTOMMOCTb LICHHBIX OyMar SMHUTCHTA.

7 Crnalbrii kozekc | IlpaBuio 9: coBer QUPEKTOPOB AOKEH yTBepAuTh | CTaThs 5.1: AMpEKTOp cpa3y Mocie Ha3HAYEHUS JIO0JDKEH
9TUKH WJIH  €ro | JOKYMEHT, ONpeAeIIOMIM IPoneIypsl BHyTPEHHEro | ObITh NPOMH(GOPMHPOBAaH O KOMIIAHMH H €€
OTCYTCTBUE KOHTpOJIS 3a (DMHAHCOBO-XO3SICTBEHHOI | NEATENBHOCTH, a  Takke o  chepe  cBoeit

JIeATEIBHOCTBIO IMHTEHTa, KOHTpOJIb 3a | OTBETCTBEHHOCTH. MEHEIKMEHT KOMIIAHHH JOJDKCH
COOMIONCHNEM KOTOPBIX OCYNIECTBIISIET OTAENbHOe | oOecleyrBaTh COBET JUPEKTOPOB Bceil HEOOXOTHMOM
CTPYKTYpHOE TofIpa3iesicHue SMHUTEHTa, | JUIS IPUHATUS PelIeHHi HHPOpMaIHeH.
coo01aromiee O BBISBJICHHBIX HapylmeHUsx komutery | Crarhs 5.3: GOJBUIMHCTBO AMPEKTOPOB B XOJ€ pabOTHI
0 ayAuTy. MOTYT  BOCIOJB30BAaThCSA  IOMOIIBIO  CTOPOHHHUX
KOHCYJIBTaHTOB.
Cratesi 4.4: JUPEKTOp JOJDKEH OBITh JIOSUIIBHBIM K
HHTepecaM KOMIIAHHHM U aKIHOHEPOB, IOJUHHSACH
TpeOOBaHWSAM 3aKOHOB, PETYJISITOPOB PHIHKA, PELICHUSIM
KOMITAHHH U €€ YCTaBYy.
Cratbst  5.7: COBET JAUPEKTOPOB  YCTaHABIUBACT
IpaBUiIa, 0 KOTOPBIM ONEPAIUy ¢ aKIUSIMH KOMIIAHHU
MOTYT COBEpILIATh €€ AUPEKTOPA U COTPYAHUKH.
Cratbst 5.8: cpa3sy mocie YTBEPXKICHHS JHPEKTOP
JOJDKEH COOOIIUTH KOMIIAHMM O TOM, Kak OH
pacripesiesisieT CBoe BpeMs M YCHIHMS, O TO3HIHAX B
IMyONMUYHBIX KOMIAHHAX U JIOOBIX APYTHX 3HAYMMBIX
00513aTeNIbCTBAX.
Crartess  13: mnpaBwia  ynpaBieHust — (IIOBEAEHHMs)
KOMIIaHHEH aJONTHPYIOTCS MOA ee Ledd U II0J
CYIIECTBYIOIIME HOPMBI M 3aKoHBL Jlupexropa,
MEHE/UKMEHT, COTPYIHHKHM M BHEIIHHE ayAUTODBI
00s13aHbI IM IOAYHHSATHCSL.

8 IpoGuiembt ¢ | lpaBuno 3: B coBeTe IUPEKTOPOB JOKEeH ObITh | Crarhs 6.1a: COBET AUPEKTOPOB JIOJIKEH BKIFOUATh Kak
HE3aBHCHMOCTBIO copmupoBan KOMHTET, UCKIIIOYNTENBHBIMA | MHHAMYM JBYX HE3aBHCHMBIX WICHOB, IIPH 3TOM
BHEIIHETO (YHKIUAME KOTOPOTO SIBISIOTCS OLCHKA KaHIWAATOB | IpeAceqaTelb COBETa IHPEKTOPOB HE SBIIETCS €ro
ayauTopa B aQyJUTOPBl AaKIUOHEPHOrO OOLIEeCTBAa, OLEHKA | WICHOM.

3aKIIOYCHHsT  ayauTopa, oOleHKa sddexruBHOCTH | [IpaBmiio 9: KOMHTET IO ayIUTy JOJDKEH COCTOSATH Kak
IpOIeAyp BHYTPEHHETO KOHTPOIS OMHTEHTa M | MUHAMYM H3 TPeX HEHCIOIHUTENIbHBIX THPEKTOPOB,
TIOATOTOBKA TIPeUIOKEHUH o X | JBOE M3 KOTOPBHIX OJDKHBI OBITh HE3aBUCUMBIMH, H
COBEPIICHCTBOBAHUIO (KOMHUTET IO ay/IUTY). 0JTHOTO (PMHAHCOBOTO AKCIEPTA.
IlapTHep BHeIIHEN ayAMTOPCKON KOMIIAHUM HE MOXKET
CTaTh WICHOM KOMHUTETa IO ayAuTy B TEYCHHE roja
HocJie yX0/ia U3 ay ANTOPCKON KOMITaHHH.
Komurer mo aymury peKOMEHAyeT  BHEIIHIOIO
ayJUTOPCKYI0 ~ KOMIIAHHIO M OTCISKHBAEeT  ee
HE3aBHUCHMOCTb.
Cratbs 10: BHEIIHUH ayTUTOP NOJDKEH OBITh Ha3HAUYCH
HCXOJIS U3 €r0 KOMIICTSHIHH, PeITyTalliy 1 omblTa. [Ipu
3TOM JaHHas KOMIIAaHWs HE JOJDKHA HMETh CBs3eH C
KOMITaHHEH I C TIOOBIM U3 ee TUPEKTOPOB.
9 IpoGiiembt ¢ | Henpumenumo. Henpumenumo.
HE3aBHCHMOCTBIO
HMHBECTHIIHOHHBIX
6aHKOB

10 CoMHuTeINbHAS IlpaBuno 7: coBeT OUPEKTOPOB IOJDKEH yTBepAMTH | CTaThbs 8.6 COBET IUPEKTOPOB TapaHTHPYET, 4YTO
cTpaterust JIOKYMEHT, OIpEIENSIOMII NpaBuia M IOAXOIBI K | pacKpbiBaeMas KoMIaHWeil wuH(poOpMalus I0JIe3Ha,
pasButus OHM3HECa | pacKpbITUIO HH(pOpPMALHK 00 IMUTEHTE. aKTyallbHa, HE COJICP)KUT HETOYHOCTEW M OIIMOOK M
¢ HenocratounbM | IIpaBmmo 10: B ycTaBe SMHUTEHTa MODKHO OBITH | IOJHOCTBIO COOTBETCTBYET HPaBUJIAM PACKPBITHSL.
PpacKpbITHEM MPeIyCMOTPEeHO, YTo coobuieHne o mnpoBeaeHun | Crtatbs  12.2a:  akiuMoOHEp HMeeT  NPaBO  Ha
uHpopmauu rOZIOBOr0 OOLIEro coOpaHUsl aKIMOHEPOB MOJDKHO | IMpPEJOCTaBiIeHHE HeoOXoauMol emy uHpopManuu Oe3

nenaTbest He MeHee dYeM 3a 30 gHeill 1o ero | kakoi-im6o JUCKPUMHHALNY. IIpenocraBnenue
HPOBE/ICHHUS, ecnu 3aKOHO/IaTEILCTBOM He | JaHHOH MH(popMaIMH, BKIIOYas 0Oy HHPOPMALHIO
HPEAYCMOTPEH OOIBIIHI CPOK. 0 IUTaHaX KOMIIAHMH [0 TOTO, KaK OHH YTBEPIK/CHBI,
JIOJDKHO OBITh MCUEPIIBIBAIOIIMM, TOUHBIM, PETyIIIPHBIM
U TIOCTOSTHHO OOHOBJISATBCS.
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