IpeanpuHUMATE/IbCKHE
CTPYKTYPHI U NPOTUBOACUCTBUE

KOPPYIIUM

CemuntotuHa H.I., 3aB. OTgenom rpaxaaHcKoro
3akoHogaTtesnbCcTBa 3apybekHbIX rocyaapcTs, O.10.H.



«/[Japoe He npuHumau; ubo Oapbi criernbiMu Oenarom 3pPSYUX U

npespauw,arom oerno rpasbix» Ucxoo, n. XX, 8

«Kaxdoe eocydapcmeo — y4YaCmHUK [IpuHUMaem Mepbl, 8
coomeemcmeuu ¢ OCHOo8orlolazaroWumMu npuHyUnamu ceoezo
8HYmMpPeHHe20 3aKoHoOamesribcmea, Mo  pedyrnpexxoeHuro
Koppyrnuuu 8 4YacmHOM CEeKmMope, YCusreHU cmaHOapmos
byxs2arimepckoao ydyema U ayduma 8 4aCmHOM ceKkmope U, 8
Haldnexawux criydasix, ycmaHO8/1eHUIO aghekmueHsbIX,
copasMepHbIX U OKasblearouwux coepxxusarouwee gosdelicmseue
e2paxk0aHCKo-rpagosbix, aOMUHUCMPAaMmMUueBHbIX UJlU Y20/108HbIX
caHKkyul 3a HecobrodeHue makux mep.» KoHeeHuusi OOH

[lpomuse koppyrnuuu 2003a. (cmambs 12).
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1-1 3Tan cCOBPEMEeHHOro pa3B1MTUsA 3aKOHoAaTesNIbCTBa O
NPOTUBOAENCTBUN KOPPYNLMK

11 dTtan: npoTtuBogencTBME opraHM3oBaHHOM NPECTYNHOCTU

PaccnenoBanusa KoHrpecca CLUA; nubepannsaymmn BantoTHOro
perynnupoBaHust; oTKkas OT «30/10TOro cTaHgapTay; U3aMeHeHnst Yctasa
MB®:

*Racketeer influenced corrupt organizations RICO —
1970 r.

noxuwieHne nwaen, rpabex B3ATOMHMYECTBO (MOAKyn), CAENKM C 3anpeleHHbIMU
XumMmnyecknmn Bewlectesamu (HapyweHne Controlled Chemicals Act ), HapkoTpaduk,
MOLLEHHMYECTBO, Kpaka, BOCNPENATCTBOBAHME MpPaBOCYyaMI0, TEppopusM,  NOXHas
NHopMaumMa O TEPPOPUCTUYECKMX aKTax, pacxulleHue doHOOoB, wMYyLLECTBa
NpodCco30B, HO U PUKTUBHLIE DAHKPOTCTBA, MOLLEHHNYECTBA Ha PbIHKE LIEHHbIX Bymar,
HapyLweHNa aBTOPCKUX NMpaB, OTMbIBaHNE OEHEXHbIX CPeaCTB

*Foreign corrupt practices act — 1977 r.

Department of justice — kacatoTca nameHeHun B TpeboBaHNA K OTYETHOCTN SMUTEHTOB,
YbW aKkunmn obpallatoTcs Ha bupxke, BOCNpensaTCcTBOBaHNE BpaxxgebHOMY MHOCTPaHHOMY
EI9A5G1A00 A SMUTEHTOB; 3




2-1 3Tan COBPEeMEeHHOro pa3BMTUA 3aKoHoA4aTeNlbCTBa O
NPOTMBOAENCTBUN KOPPYNLUMN

21-3Tan. npeogoneHne BHYTPEHHNX KopnopaTUBHbIE
KOH(PNNKTOB; obecneyeHme Npo3paqvHOCTN B YCIOBUAX
rnobanmsaymm

eSarbanes Oxley act — 2002 r.

Public Company Accounting Reform and Investor Protection Act 2002-
CkaHgan ¢ Enron, mepbl HanpaerieHHbIE HA NOBbILLEHNE MPO3PaYHOCTU
OEATENIbHOCTU  «NYBMUYHbLIX»  KOpropauun: BHYTPEHHWUWA  ayawuT,
TpeboBaHUA K Ny6rnM4HOM OTYETHOCTH

Teppopuctuueckmin akt 11/09/2001 NameHeHus B Money Laundering
Control Act 1986, Bank Secrecy Act
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3-U COBPEMEHHbIN 3Tan COBPEMEHHOro pa3BuTus
3aKoHogaTenbCTBa O NPOTUBOAENCTBUN KOppYynuumn

3n-3tan: npoTuBoAeUCTBME KOPpYNLUUU B YCNOBUAX
rmobGanbHOro Kpusuca

Dodd- Franc Act - 2010r.

Mepbl, HanpaBneHHbIe Ha NOBbILLIEHNE NPO3PAYHOCTM PbIiHKA —
Bup>xeBoro n BHeEOUPXKEBOTO, YCUMNEHNE rocyJapCTBEHHOIO KOHTPONS,
CHUXXEHWEe PUCKOB;

» UK Bribery Act - 2010

Mepbl, CBA3aHHbIE C rNnoBbiLLEHNEM OTBETCTBEHHOCTHN
npegnpuHUMaTesribCKMx OpFaHMSGLI,VIVI 3a NpaBoOHapyLleHNAd CBA3aHHbIE

C Koppynuueu
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UK Bribery Act 2010 (§ 1)

* [lpaBoHapyweHue (offence) «gaum B3aTkn» (bribing of another
person):

Cnyyan 1 — I (npaBoHapyLwmnTesnb) npeanaraet, obewaeT, pPUHaAHCOBbIE UNU NHbIE
BbIrOAbl NNLY U

a) I paccunTbiBaET, YTO NpeanaraemMasi Bbiroga CKNoHUT NMLIO AENCTBOBAaTb
HeHagnexaljum obpasomM Unu

6) Bo3HarpaanT NUUO 3a HEHaaexallee UcnornHeHne o6a3aHHOCTEN
Cnyyaun 2 — a) 1 npeanaraer, obellaeT, GUHAHCOBbIE UMK MHbIE BbIro4y Nuuy U

6) [ 3HaeT unu OOMKEH 3HaTb, YTO NPUHATME BbIroabl caMo Nno cebe cocTaBnseT
HeHaanexallee BbliNoNHeHne 06s13aHHOCTEN.

MNpwn aTOM B criy4ae 1 He UMEET 3HaYeHUs SABMSAETCS N NNLIO KOTOPOMY npeanaratT
BbIFOAY, TEM NULIOM, KOTOpOoe ByaeT AeCTBOBaTb HEHaanexalumm obpasom.

B cnyyaax 1 n 2 He umeet 3HadeHua npegnaraet nu [ Bbirogy HenocpeacTBeHHO UNu
yepes TpeTbE NMUO
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UK Bribery Act 2010 (8§ 2)

» [MpaBoHapyweHue (offence) «<nonyyeHune B3ATKN» (being bribed):

Cnyyan 3 — 1 TpebyerT, cornaluaeTca NPUHATbL N NPUHUMaET (OUHAHCOBbLIE UITN UHbIE
BbIrogbl, UMesi B BUAy B NOCNEACTBUM AENCTBOBATbL HEHaAeXalmnm obpasom (3T1o
KacaeTca Kak camoro 1 Tak n gpyroro nuiua)

Cnyyan 4 — a) Il TpebyeT, cornawaeTtcs NPUHATb NN NPUHUMAET (PUHAHCOBLIE UK
NHbIE BbIroObl U

6) camo TpeboBaHuMe, cornacue NPUHATL U NONyYeHne CoCTaBnAEeT HeHaanexatlee
fencTeume.

Cnyyan 5 - 1 TpebyerT, cornawaeTtcst NPUHATb NN NPUHUMAET PUHAHCOBLIE UM UHbIE
BbIrOAbl B KQYECTBE BO3HArpaXXaeHus 3a HeHaasexallee BbInosiHeHne
obs13aHHOCTEN (MMBO camum I, NGO MHBIM NINLOM);

Cnyyamn 6 — B OXXngaHum unu Bcriegcreme obelaHnsa nnm ocyectTeneHns oMHaHCOBbIX
NN NHBIX Bbirog 00513aHHOCTU BbIMOMHAKTCSA HeHanexawmm odpasom nunodo [,
nnbo apyrum nuuom, AENCTBYHOLLMM C corflacua unm no npockbe I.

B cnyyaax 4 n 6 He nmeeT 3Ha4yeHna 3HaeT nu [, YTo OenCTBYeT HeHaaexalmm
obpasom

B cny4yae 6, korga aencTByeT MHOe NULo He UMEeEeT 3HadYeHne 3HaeT N nNuuo o
HeOSKHOM XapaKkTepe CBOUX OeUCTBUN
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UK Bribery Act 2010 (8 3-4)

+ §3 «BBITIOTHEHUE 00I3aHHOCTEeN»:

- JIroOble AercTBUSA B 0011IeCTBEHHOM MHTepece (MyOInuHoro
XapaKTepa)
JIro6ble meNCTBUS, CBI3aHHBIE C ITpeAIIPUHUMATETbLCKON
oesiTeIbHOCTBIO

JIto6ble merCcTBUS, BBIIOIHSIEMbIe B COOTBETCTBUH C
TPYIAOBBIM JOTOBOPOM

JIroObIe mericTBUS B MHTepecax (PM3NUeCcKOro JIUlla UK
MHOTO TUIIA

- §/ «HeHangesKallee BhITIOIHEHUE
00sI3aHHOCTEN»:

BhiriotHeHMEe 0013aHHOCTEM OyaeT HeHajIesKalllM, eCJIM OHO He
COOTBETCTBYET YVMECTHBIM O>KUIAHNSIM;

e BBI9IHEeHNe OyleT CYMTAThCS HeHaJIe>KalllM, eClIn
HeBBITNIOJTHEHME TaKUX JeCTBUM SIBIISIETCSI HapyIlleHeM

|9
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UK Bribery Act 2010 (§ 6-7)

« 8§86 Mdaua B3aTku nnocTpannbiM opunuaababiM Junam (bribery of foreign
public officials)

* Jluuo I, npegnaratowee B3ATKY MHOCTPaAHHOMY ohuumnansHOMY nNuuy coBepLuaeT
npaBoHapyLueHue (offence)

« [l npepnaraet B3sTKY, 4TObbLI (@) NpnobpecTn nnu coxpaHnTtb BusHec, (6) npuobpecTtun
NpeMMyLLeCcTBO Npu BeaeHun bmusHeca

« [lybrnimyHoe ouumanbHoe NUuo — 3T0: (a) rocygapcTaea unm Tepputopuu; (0)
NpaBuUTENbCTBA FOCYAApPCTB UM TEPPUTOPUI; (B) NHblE MeXOyHapoaHble nybnnyHble
opraHusaumu; (r) cMmeLLeHne niodbix 0bpasoBaHU NePEeYNCIIEHHbIX BbILLE.

-  §7 HecrtocoOHOCTH KOMMEPUECKOM OpPraHu3auu
IIpesoTBPATUTD a4y B3SITKH (failure of commercial organisations to
prevent bribery)

« OpraHunsauma cuntaeTcd BUHOBHOM (guilty) B npaBoHapyLLeHnn KoTopoe
coBepLlaeTcs B Lensax yaepxaHmsa busHeca nnu nonyyvyeHnsa npenmyLLecTsa;

* OpraHnzauma He byoeTt cumTaTbCsl OTBETCTBEHHOW, €CNn €10 ObINKU NpeanpUHATDI
Heobxoaumbie npoueanypsl (adequate measures), HanpaBreHHbIE Ha
NpenoTBpaLleHne Toro, YTobbl ee NpeacTaBUTENN HE COBepLUAnn nNpaBoHapyLLIEHNS
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UK Bribery Act 2010 - oueHka

Onpoc International Financial Law Report npeacrasutenen
KoMmnaHun o 3akoHe 2010, 4To Bbi3biBaeT HaMbonbLIMe onaceHus:

*60% - nonoxeHust 06 OTBETCTBEHHOCTU BU3HEC OpraHu3auni;
*20%- YCINOXHEHNE NPOoBEAEHUA MNATEXEMN;

*10%- HeonpeageneHHOCTb B obecredeHnun ncnonHeHus (compliance);
*10%- HepgocTaTo4vHas AcHocTb (lack of clarity)

*«OXunaaTtb, YTO KOMMNAHUK 6y,EI,yT CaMi
I/IHdDOle/IpOBaTb O B3ATKaxX BCE PaBHO YTO >XOATb,

4YTO MHOEWKa NPOororfiocyet 3a Poxgecteso»
(«Expecting companies to self-report for bribery is like
asking turkeys to vote for Christmas»)
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[MopBeneHne ntoros. HanpasneHus
pa3BUTUA 3aKoHOoOAaTeNbCTBa

« CoBepLUeHCTBOBAHNE KOpNOpPaTUBHOIO
yrnpaBneHune, obecriedeHne Nnpo3pavyHoCTH
Kopnopauuu;

* [loBbILLEHME NPO3pPAYHOCTU NPoBeAEeHUSNA
onepauumn Ha pbIHKaX; «3KCMaHCUs»
perynmpyembiX oMHaAHCOBbIX PbIHKOB;

« ObecnevyeHne NpUMEHEHNSI HOPM MpPaBa;
COBEpPLUEHCTBOBAHME ME@XaHU3MOB
yperynupoBaHus KOHPNMKTHbIX CUTyaUnin u
pa3peLueHusi CnopoB

25.06.2012

11



[lpoTBOpEUYUe Mexay
Bnagenbuamm (akuMoHepamu) w

yrnpasnslowWmmm (KOHMONUKT
«goBepuUTerlb — areHT») cTalno
ABNXyLlen Ccunou pa3BUTUSA

KOpMNopaTUBHOIO pPerysiupoBaHus

Pa3Butue KopnopaTuBHOIo
3aKoHopaTenbCcTBa WMAaeT  4epes
Kpn3ncbl Ha )UHAHCOBOM pPbIHKe

25.06.2012
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«Y3noBble» MOMeHTbl - EC

° CTpaHbI EC — pParmalat S.p.a., ydupexageHo 1960, NUCTUHT Ha

MwunaHckon 6upxe B 1990, goyepHue KoMmnaHumM B TOM YUCTIE B
opdpLwopHLIX 30Hax B HnaoepnaHgax, AHTUIMbCKNX O-Bax,
ITrokcembypr, ManeTta; ynpasneHne KomnaHnum — ceMenHbln bnusHec
cembun Tanzi, npeagcTtaBUTENU KOTOPOM BXOAMUIIN B NpaBlieHUe BCEX
aodepHux komnaHum; nposepka CONSOB B 2003 BbisiBuna, 4To C
1997 no 2003 cywecTBYyeT 3a cHeT A0NroBbiX 0bsi3aTensCcTB 32 pasa
3anmbl B baHKax Ha cymmy 7mnpg EBpo npu aktnBax Ha cymmy 4
MNpPA4.; KOMNaHUs o0bsACHANA CUTyaumio pacumpeHnem brusHeca;
ydpexgeHHas Ha KanmaHOBbIX OCTpOBax KOMMNaHUA BbiNyCTUMNa HOTbI
Ha cymmy 1,5 mnpg EBpo Ons pecTpykTypusauum OOSroB; B Aekabpe
2003 Toprn Ha dbupxe 6bINM NpnocTaHoBneHbl; B AHBape 2004 r.
Ha4Yanacb npoueaypa 6aHkporcTea Parmalat; UTOIN — UameHeHne
NTaribAHCKOro 3aKkoHoAaTeNibCcTBa 0 DaHKPOTCTBAX, HarnpaBneHHOE Ha
npegoTBpalleHmne 6aHKpOTCTB
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«Y3nosble» MomMeHTbl - CLUA

¢ EN RON — 2 pekabps 2001 r. 7-a no BennunHe komnaHmnsa CLUA

obbaBuna cebs 6aHkpoToM; paccnegosaHne KoHrpecca CLUA
BbisiBUa NpuynHbl: 1) yTpaTta goepusi: NpaBrneHne aUpekTopoB He
obecneynno 3alunTy NHTEPECOB akLMOHEPOB U NHBECTOPOB; 2) BESO
pUcKoBaHHblE (POPMbl OTYETHOCTHN, CKPbIBaBLUME pearibHble
pacxogbl KoMnaHmn; 3) KOHPINKT NHTEPECOB, YNEHbI NpaBneHns
BO3rnNaBnsanu Takke komnaHum, sakntovaswune caenkm ¢ ENRON; 4)
COBeEpLUEHNE onepauumn, Ang COKpbITUA peanbHbIX YObITKOB; 5)
Hecopa3MepHOe BO3HarpaxgeHne pykoBoacTBa KOMNaHum; 6)
HeJOoCTaTOK HE3aBUCMMOCTU: YSIEHbI COBETA AUPEKTOPOB UMENU
doMHaHCOBbIE OTHOLLEHUA APYr C APYrOM U C KOMNAHUEN — BHELLHUM
ayautopom — NTOI — 3akoH CapbaHca-Okcnu
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Noknag CeHaTta CLUA«O pornun CoBeTa
OVPEKTOPOB B Komnsarce QHPOH»

Ooknag «O ponun CoBeTa anpeKkTopoB B Konnarnce dHPoH» (The
Role of the Board of Directors in Enron’s Collapse (report
Ne107-70, prepared by the Permanent Subcommittee on investigations
of the Committee on Governmental Affairs of the US Senate) 8 nions

2002 . (3akoH CapbaHca — Okcnm 6b11 MPUHAT NPaKTUYECKM Cpasy e Nocre 3aBepLUeHns
paccnegoBaHus n onybnukosaHna [Joknaga CeHata CLUA - 20 mnionsg 2002 r.)

HapyweHus, gonyweHHbIX upektopamu Enron:

*HapyLleHns aupekTopaMmu dmayumapHbix 0683aTenbCTB nepes akumoHepamm
KoMnaHun (kaTeropmsa domayumapHoro obsizatensctsa (fiduciary duty) saensietcs
XapaKTepHOW ONSA aHrno-aMepukaHCKOM JOKTPUHBI Npasa; dovayumapHsiMy (Unm
O0BepUTENbHBIMKU) NPU3HaKOTCS 06513aTenbCcTBa XOTH NPSIMO HE OrOBOPEHHbLIE HU B
[OroBOpE, HN B 3aKOHe, O4HAKO npeanonararLme NCKITYnTESNbHY J0OPOCOBECTHOCTb
OOSMKHMKA NPU UCMOMHEHNN CBOMX 00A3aTeNbCTB); B YACTHOCTU MPUMEHUTESTbHO K
PYKOBOACTBY QHPOH yKa3blBasiOCb Ha HapyLLeHWs1 B Be4EHUMN OTYETHOCTU, COBEPLLEHUM

COENOoK B, KOTOPbIX NPUCYTCTBOBAN KOHMMMKT UHTEPECOB B yLiepb 6oNbLUINHCTBY
aKLMOHEPOB KOMMaHWU;
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[Noknag Cenata CLUA«O ponun CoBeTta
ONPEKTOPOB B Korance SHPOH» - 2

doknaa CeHaTa-HapyweHuns QHPOH -NpoaorKeHne:

* HecoOnaeHue ooLWMX NPUHLUNOB BeAeHUA OTYEeTHOCTU (generally
accepted accounting principles (GAAP)) (B loknaae Cenata CLUA 06binio
o0603Ha4eHo kak High Risk Accounting);

e cyllecTBeHHOe He-packpbiTue onepauun (Extensive undisclosed
off-the-books activity); B HaCTHOCTM pyKOBOACTBO QHPOH HE MoKa3sblBasno B
OTYETHOCTU OTAESNbHbIE PUCKOBbLIE Oonepaunmn, YTodbl UCKYCCTBEHHO
3aBbICUTb J0OX04bl KOpnopauuu;

* Ype3MepHoe BOo3HarpaxgeHue, KoTopoe rnory4asio pykoBogcTtBo
KOMMNaHun, npmnsoamBLLee K HEeJOoCTaTOYHOM NMUKBUOHOCTU KOopnopauuu,

* OTCyTCTBUE He3aBucumocTu CoBeTa ANPEKTOPOB; B psae Cry4yaes,
4ynieHbl CoBeTa AUPEKTOPOB MMESIN TECHbIE JNINYHbIE CBA3N C UHBIMU
opraHusaunamMu; B YaCTHOCTU B YMUCIIe TaKMX KOMMaHUM oKkasanca u
BHELLUHU ayanTop QHPOH — KOMMNaHus «ApTyp AHOepceH», NpekpaTmnseLLee
CBOE CyLLeCTBOBaHNE B CBA3M C BAHKPOTCTBOM OHPOH.
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PekomeHagauum CeHaTta CLLUA

PekomeHayemble CeHaTtom CLUA mepbil:

3anpeTnTb HapyLweHune O6LLI,GFIpI/IHF|TbIX npunHUMNOB BeAeHNA OTHETHOCTU, Beayllee K
HETOYHOCTAM N HEOOCTOBEPHOCTU (bMHaHCOBOIZ OTYETHOCTW;

3alripeTnTb COEJIKN, BI1IEKYLLNE KOHCbJ'II/IKT MHTEepeCcoB, 3aKiito4aeMble C KOMMNaHNAMWU, KOTOpPbIE
npuHaaglnexart Ui B CoOCTaB PYKOBOACTBA KOTOPbIX BXOOAT BbiCLLUEE PYKOBOACTBO KOMMAHUN;

3alfipeTuTb NPaKTUKy UCKIHYEHNA N3 OTHETHOCTHU onepau,MVl, 3aHKakLnx y6bITKl/I NI noTepun
KOMNaHWnu;

NnpeaoTBpallaTb Ype3MepHOe BO3HarpaXkaeHue, BbinnadynBaemMoe pyKoBOACTBY KOpriopauuii, BO
TOM YuMcre NoCcPeacTBOM NPOBEPKN NIaHOB BO3HArPaXkaAeHUI U pacxodoB KOMMaHUM,
OrpaHUYeHnst NPaKTUKM NPeaoCTaBeHNst Koprnopauven KpeanTos 1 3aiMoB BbiCLLEMY
PYKOBOACTBY; OrpaHnyeHne BbiNnaTt BO3Harpa)aeHusi nocpeacTBoM nepeaaydm akumii KoMnaHum,
YTO CTUMYNUPOBANO, XeraHne PykoBOACTBO KOMMaHUN UCKaXaTb OTYETHOCTb B LIENsX
NOBbILUEHNS KOTUPOBOK aKLINN KOMMaHWUW;

3anpeTnTb BHELLHUM ayanTopaM KOMMaHUM OKasbiBaTb YCNyri No BHYTPEHHEMY ayauTy, a Takke
NHblE YCNYIN KPOME BHELLHErO ayauTa;

CTMMYNMpPOBaTb HE3AaBUCUMOCTb YneHoB [NpaBneHns QUPeKTOpPoB, MyTEM YCTAHOBMNEHWS
TpeboBaHus Toro, YTobbl 6ONLLUMHCTBO YneHoB NpaBneHns He MMENo MaTepuasnbHbIX U
hMHaHCOBbLIX CBA3€EN KOMMNAaHWEN KpoMe onnaThl ycnyr B kKadyecTse [AnpekTopa;

ycunutb TpeboBaHNS B OTHOLLEHUM BHYTPEHHErO ayanTa Kopropauuii.
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3akoH CapbaHca Okcnu -1

3aKoH HanpaeBneHHbIN Ha 3aLNTY NHBECTOPOB NYTEM YIyYLLIEHNS TOYHOCTU U AOCTOBEPHOCTH
OTYETHOCTN, NPEAOCTaBAAEMON B COOTBETCTBUM C 3aKOHOAATENTbCTBOM O LIEHHbLIX Bymarax u B
apyrux uenax (Act to protect investors by improving the accuracy and reliability of corporate
disclosures made pursuant to the securities laws and for other purposes).

A) ®opmupoBaHMe opraHa, oCyLLeCTBIAOLWEro KOHTPOSib 3a BHELUHUMU
ayautTopamMu nyornMyHbIX KOMNaHUN

3akoH CapbaHca-Okcnv BBOAUT cneuunanbHoe noHATUe «public accounting firm», nmesa BBuay
ayaAnToOpPCKYyLo (hpMy, OCyLLECTBAAIOLWYO ayauT AN Koprnopauun UeHHble bymarm KotopbIix
aonyleHbl K ny6rnmyHomy obpalyeHunro. B oTHOLWEHNN Takux KOMMAHUW npeaycMmaTpuBaeTcs
TpeboBaHMe 0 perMcTpaunmn, CoOoTBETCTBEHHO BBOAUTCA NOHATHE «registered public accounting
firmy». OpraHom, ocywecTBnaWUM peructpaumnto, apnsetca «Public Company Accounting
Oversight Board», koTopasa aBnsietcs Hekommepyeckon opraHmnsaumen (non-for-profit corporation),
noguuHsiowenca Kommccemm n ueHHolm 6ymaram n 6upxam (SEC). B coctaB Board Bxogart 5 4neHoB
(cbmaunyecknx nuy), ABa 13 KOTOPbIX SOMKHbI 0bnagate cepTudmnkatammn nyennyHbIX ayagutopos
(public accountant) n umeTb He MeHee 5 neT onbiTa NpakTUyeckon paboTbl B KadecTBe ayamtopa. B
KomneTeHuuto Board BXxoguT ocyluecTBrneHne perncrpaumm public accounting firms; yctaHoBneHue
TpeboBaHU N CTaHOAPTOB AEATENbHOCTU TaknxX OMPM; OCYLLECTBAATL NPOBEPKY COBNIOaEHNS
TpeboBaHW, OCYLLECTBNATL paccnegoBaHnsa U NPOBEPKN, NMPUMEHATbL ANCUUNITIMHAPHLIE MEPDI.
Board obnagaet nonHoMounamMn NnpeabsaBnsaTb UCKU U BbICTYNaTb OTBETYMKOM B cyae. [lpasuna,
paspabaTtbiBaemble Board, nognexat yreepxaeHuto SEC.
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3akoH CapbaHca Okcnu - 2

Bb) NoBbiWweHWe TpeboBaHMN B OTHOLLEHNN BHELWWHUX ayAUTOPOB

* Haumbonbluee YMCno KPUTUYECKNX 3aMeYaHui BbidBaro TpeboBaHne, chopmMynmpoBaHHoe B
pa3sgene 106 3akoHa, agpecoBaHHoe foreign public accounting firms, To ecTb MHOCTPaHHbIM
aygutopam nybnuyHbix komnavumin. 13 gaHHoro TpeboBaHus crnegyer, Y4To Nobon SMUTEHT,
LieHHble Bymarun KoToporo noanexar nybnuyHomMmy obpatueHnto Ha Tepputopun CLUA, gormkeH
UMETb 3aperncTpmpoBaHHoro Board BHelHero aygmMtopa, NnogymHsioLleroca TpeboBaHnAaM
3akoHa CapbaHca-Okcnu. NMpn aToM, MHOCTpPaHHbIM ayauTop cornacHo pasaeny 106 3akoHa
cornawlaerca nog4ynHuTbCs topucamkumm cygos CLUA B €BA3KM C OCYLLECTBNSIEMON UM
OEATENbHOCTU B KAa4eCTBE BHELLHErO ayanTopa aMUTEHTA, LieHHble ByMarn KoToporo ny6amnyHo
obpawlatotca B CLUA.

» 3akoH CapbaHca-Okcnu npegycmatpmBaeT TpeboBaHWS, HanpaBfieHHbIE HA TO, YTOObI
rapaHTMpoBaTb HE3AaBUCUMMOCTb BHELLHErNO ayaMTopa OT SMUTEHTA, KOTOPOMY OKa3blBalOTCS
ayanTopckme ycnyru. K uncny takmx TpebosaHuin oTHocuTCAa TpeboBaHne 06 obs3aTenbHom
poTauun nuu, ayaupyowmx JaHHOMo SMUTEHTa (He MeHee, YeM OAMH pas3 3a NATb J1ET). 3aKoH
TakKe 3anpeLlaeT OCyLWeCcTBNEHNE BHELWWHEroO ayanuTa ayauTopy, B criydae ecrnm OTBETCTBEHHbIN
COTPYAHUK (Cry>aluun) ayanTtopa, OCyLEeCTBNAILWMA ayanT, paHee 3aHMMan OTBETCTBEHHbIE
OOIMKHOCTU B KOMMaHUM — SMUTEHTE.

« 3akoH CapbaHca-Okcnun npegycmatpusaeT (pasgen 201) 3anpeT BHELWHMM ayanTopam OKasblBaTb
WHblE YCNYIrn KpOMe BHELUHEro ayaurta nyonmMyHon Kkopnopaumm.,
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3akoH CapbaHca Okcnu -3

* B) YxecTtoueHune TpeboBaHMN B OTHOLLEHUM

AOMKHOCTHbIX NNL, NYyONNYHbIX KOpriopauuu

« 3akoH CapbaHca-OKcnum KOHKPETU3NpoBas NonoXxXeHusa ob
OTBETCTBEHHOCTU AOIMKHOCTHbLIX NN KOMNaHUK, BKItoYas
BHYTPEHHUX ayaMTOPOB 3a Haanexalliee NCNOSTHEHME MU CBONX
obaszaHHocTen (pasgen 301).

« 3aKkOH 3anpeTun NpakTuKy npegocraBreHnst Kopnopaunuen samnmon
(KpeauToB) BbiCLLEMY PYKOBOACTBY AaHHOM KOpropaumn NHbIX
OEeNCTBUN BeAYLLUNUX K BO3HUKHOBEHMIO KOH(PIMKTa NHTEPECOB

(pasgen 402). 3akoH npegycmaTpuBaeT HeOOXOOAMMOCTbL pa3paboTku

kogekca noeeaeHusi (Code of Ethics) aonga Beicluero pykoBoacTBa
nybnunyHbix Kopropaunn (pasgen 4006).

25.06.2012
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3akoH CapbaHca Okcnu -4

IN) YxectouyeHne TpeboBaHn B OTHOLIEHUN POPM OTYETHOCTU U

packpbITUs HdopmMauun Nyo6nnyHbLIMMU Koprnopauusamm

3akoH CapbaHca-Okcnu (pasgen 401) yxectounn TpeboBaHMs U B OTHOLLEHUM NpefoCTaBNeHNsa Nnepnognyeckomn
OTYETHOCTN AMUTEHTOM, NPEAYCMOTPEB, YTO BCE JOKYMEHTbI OTYETHOCTM NYyOrMYHOM KOpnopaunm SOMKHbI
COOTBETCTBOBATb AOMMKHbI 06LWMM NpuHUMNamMm BegeHnsa otyeTHocTu (generally accepted accounting principles
(GAAP)). 3akoH npeaycmaTpuBaeT TpeboBaHne 0 TOM, YTOObI OTYETHOCTb OTpaxkasna Bce onepauun SMUTEHTa U
3anpeLaeT uckn4vathb (He BKNoYaTh) Kakme Bbl TO HK BbINIO onepauumn U3 OTYETHOCTH.

3akoH CapbaHca-Okcnm  cywecTBeHHbIM 06pa3oM yxecToumn TpeboBaHnsa B OTHOLLEHUM NPEAOCTaBNEHMS
nepnognyeckon OTYETHOCTU, NpeaocTaBNAeMon NyBIMYHbIMM KOPopaunamMm B COOTBETCTBMM C 3aKOHOM O
LeHHbIX Bymarax n 6upxxax 1934 r. B yactHocTu 3akoH CapbaHca-Okcnun (pasgen 302) npeaycmoTtpen
Npe3yMnumio TOr, YTO NOANUCHIBas JOKYMEHTbI OTYETHOCTU LOMMKHOCTHOE UL 03HAKOMUIICH C COAep KaLlemnca
MHopMaLMen n NoATBEPXKAAET TOT PAKT YTO OTYETHOCTb HE COOEPXKUT NOXHOM MHpopmaumn (untrue statement
of material fact) unn He coagep>XXMT NONOXEHUIN, NCKNOYAOLWNX MHGOPMaLMIO, CAENAHHbIX C LIENbIo C y4eTOM
obcToATENBCTB, BBECTU B 3abnyxaeHue. [lognucbiBasi OTYETHOCTb JOSMKHOCTHOE NULO  NoapasyMeBaEeT YTo
MHopMmauus cogepxallasca B OTYETHOCTU SIBAAETCH NpaBanuBON U AOCTOBEPHOW. [pmnBeaeHHbIE NOSTOXEHUS
dhaKkTU4eCKkM NpUpaBHMBAKOT JOKYMEHTbI OTYETHOCTU K «NOKa3aHWUsIM, AaHHbIM nog npucsirony. B cnyyvae
HapyLeHua 3akoH CapbaHca-Okcnu npegycmaTpmuBaeT yrornoBHoe npecnenosaHune (pasgen 906) 3a
HeyMblILLNeHHoe HapyLueHue wtpad $1.000.000 nnu TiopeMHoe 3aknoyeHne He cebiwe 10 neT unm u 1o u
AIpyroe; 3a yMmbllLneHHoe HapylueHune wtpad $5.000.000 nnu TiopeMHoe 3akrnodeHne He cBbille 20 NeT Unmn u 1o

n gpyroe.
3akoH CapbaHca Okcnu (pa3gen 801) npeaycmatpmuBaeT YrofloBHOE NpecrieqoBaHne 3a YHUYTOXEHME, NOpYY
[OKYMEHTOB OTYETHOCTMU.
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UTOI:

OwnoKun n 3noynoTtpeodbneHus
(koppynuus) B ynpaBneHnu
Kopnopauven BeOeT K MNOTepsam
MHBECTOpPOB, HecTabunnbHOCTU

oHAaHCOBOro pbliHKa, HapPYyLEeHUIo
npaB akuunoHepoB (shareholders), a
TaKXKe KpegouTopoB, pPabOTHUKOB M

MHbIX 3auHTepecoBaHHbIX nuu
(stakeholders)
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MTOI . HanpaBneHus pa3Butus
KOprnopaTuBHOIo perynmpoBaHus

Pa3BuTue KynbTypbl KOPNOPATUBHOIO NOBEAEHUA W
9KCTpanonauns ee Ha UHble opma BeaeHuns
npeanpuHUMaTeNnbLCKON U He-npeanpuHMMaTenibCKon
OeATenbHOCTN (HEKOMMEpPYECKME OpraHm3aunm, CEMeNHbIN
busHec, rocygapCTBEHHbIE KOprniopauun);

CoBeplueHcTBOBaHUA KogekcoB KOpnopaTMBHOrO NoBeaeHus,
N paclumpeHune cdepbl NPUMEHEHUS NOA0OHbIX KOOEKCOB;

OOy4yeHune cnyxxalluux n nepcoHana npaBuIibHOMY
pearmpoBaHuNio Ha NPOSIBNEHNE KOPPYMNLMOreHHOro
NoBeOEHUS;

[loBbiLLEHNE pPOJIN HE3AaBUCNMOCTU ONPEKTOPOB,
Pa3Butue BHYTPEHHEIO aydnTa,

PasBuTne 4OOPOBONBEHOIO MHPOPMMPOBAHUSA O BO3MOXHbIX
HapyweHunax (whistleblowers)
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3Ha4YeHne opraHM3oBaHHOIO pbiHKA
Ons NPOTUBOOENCTBUSA KOPPYMLNK

1. PbIHOK NO3BONSET BbIABUTb, OOHAPYXUTb
KOPPYNUWOHHbIE NMpaBOHAapPYLLUEHWS, C O4AHOW
CTOPOHbI, U CO34aEeT YCNOBUA U Npeanochifiku ans
COKPbITUSA OOX040B OT KOPPYMNUNOHHbIX
NPecTyNNeHNMN.

2. OcobeHHOCTU OoPMMPOBaAHUA OTEYECTBEHHOIO
PbIHKa, BO3MOXXHO, Npeaonpenenmno MecTo U
POSib KOPPYNUUOreHHOro dgpaktopa B POCCUNCKOM
9KOHOMMUKE
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«HecmoTpsi Ha To, YTO B pesynbrarte npuBaTu3auun Obina pelleHa 3agada U3MeHeHus
dopm  cobctBeHHoCcTM  (Bonee  58,9%  npeanpuaTMA cTannM  4acTHbIMWN),
cchopMmnpoBannCb HOBbIE PbIHOYHbIE MHCTUTYTbl (aKUMOHEPHble obLecTBa, PbIHOK
LEeHHbIX ©Oymar, cuctema WHCTUTYUUOHAanNbHbLIX WHBECTOPOB, 0aHKM, CTpaxoBbie
KOMMaHun), a camu NpuBaTU3ALMOHHbLIE MEPONPUATMSA NPOLWMAN MPU OTHOCUTEINTbHOM
MUHUMYME coLMarnbHbIX KOHMMKTOB, MHOTMe CTpaTerM4Yeckue uenu npuveBaTtuvsauumm

AOCTUTHYTbIl He Obinn» (AHanus npoueccoB NpmBaTM3aunmn rocygapcTBeHHoM cobcTBeHHOCTU B Poccumnckon
depepauunn 3a nepuog 1993-20032 rogbl. (OKCnepTHO-aHaNUTMYEeCcKoe MeponpuaTue), focygapCTBEHHbIN Hay4yHO
nccnegoBaTenbCKUM MHCTUTYT cucTeMHoro aHanuaa CyetHoun nanatel Poccuinckon ®epepauun, M, 2004)

«Bnagnmup Myt 19 pekabps MuHyBLWIEro roga  «BO BCeW Kpace» nokasan
nosioXXeHne, cnoxuselueecs rnocne Tpex net pegopmbl PAO ESC. PykoBoacTBO MHOMMX
KOMMaHWN MOHOMOSBbHO KOHTPONUPYET 3HEepreTuky Liernoro permnoHa , cos3gasad yepes
POOCTBEHHMKOB (DMPMbl MOCTABLUMKOB, NOAPSAYNKOB, COLITOBLIE KOMMNaHUN. 3a4acTyio
OHW PErMCTPUPYIOTCH Ha MOACTaBHbIX NUL, a NMPUHaZfexaTr TOMY, KTO BXOOUT B COBET
OVUPEKTOPOB reHepupylowen komnaHun. B page  pernoHoB  arekTpoaHepreTuka
MNOSTHOCTBbIO MOAKOHTPOSIbHA OAHOMY M3 MEeCTHbIX pykoBogutenen. OcyliecTBnarTCA
nogos3puTernbHble onepaumn ¢ Ucnorb3oBaHnemM oP@PLLUOPHBLIX 30H. HyXXHO ckasaTb, 4YTO

KOPPYNUUOHHbIE CXEMbI AEUCTBYIOT HE TOSTIbKO B SHEPreTUKe.» Mpumakos E.M. «2011 roa: B3rnsg
B Byaywiee.» // Poccuinckas raseta, 16 sHBapsa 2012
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[Tpobnembl pOCCUNCKOro pbiHKA U
Ccnocobbl X paspeLleHns

NMpobnembi
 MoHononunsauusa pbiHKa

« OTcyTcTBME MexaHn3ma, opMUpyoLLEro OObEKTUBHLIE
9KOHOMWYECKME NHOMNKATOPSI

CnocoObI npeoaoneHus

« CTtaHpgapTunsauusa npasun paboTbl HA PbIHKE,
NOBbILLUEHWE NPO3PAYHOCTM MPOBOANMbIX onepaLnm

 AHTMMOHOMOSbHOE perymimpoBaHuUe, BKI4Yad npamMoe
BMeLWaTeribCTBO aHTUMOHOINOJIbHOIO OpraHa
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Tunbl NnpeanpuHNMaTENbCKUX
o0beanHEeHUN

TUNbl NpeanpuHMMaTenbCKux odobeanHeHnn (rpynn):

*ObLiecTBEHHbIE 0OBLEAMHEHUSA NpeanpUHMMAaTENEN (HanpuMmep,
PCTI1I1, Onopa Poccun), Bbipaxatowme obuime obLecTBEHHO-
nonMTUYECKNE B3rMNsiabl onpeaeneHHom rpynnol
npegnpuHUmMmarTeneu

*TOproBo-nNpoOMbILLIEHHbIE NanaTbl;

*[lpodeccrnoHanbHble 00beANHEHNST YHAaCTHUKOB PbIHKA,
BKIOYawLme B cedbsa Kak camoperynmpyemble opraHn3aumnm
(CPO), TaKk 1 nHble 06begnHEHUSA, BbIMOSTHAOLWNE dOYHKLINMU,
nogobHble pyHkumam CPO, HO He 3aperncTpupoBaHHbLIE B
kadectBe CPO;

*OpraHusaummn MHPaCcTPYKTYpbl pbiHKa, NpeacTaBnstoLlme
cobown, Kak npaBumo, obbegnHeHusa npeanpuHuMmaTenen,
onpeaensoume nopsiaok CoBepLLUEeHNs onepawmin Ha pbiHKE UNK
ero oTaenbHbIX CEerMeHTax.



CTtaHgapTusauusa npasun paboThbl
Ha pbIHKE

 [1paBuna mexgyHapogHou TOproBoun nanatbl No
NCMoSf1Ib30BaHNIO HALMOHAaNbHbIX U
MeXxayHapoaHbIX Toproebix TepMnHOB (ICC
Rules for the use of domestic and international
trade terms) MHKOTEPMC 2010

* |ISDA Master Agreement — ctaHgapTusauns
MHCTPYMEHTOB obpallarowmxcss Ha PUHAHCOBOM
PbIHKE

 GMRA - General Master REPO Agreement —
ctaHgapTmidaumsa poeiHka PEINO
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«IKCNnaHCcUa» perynmpyembix
doMHAHCOBLIX PbIHKOB

« PacnpocTtpaHeHune kateropmm «oHaHCOBbIW
NHCTPYMEHT» Ha ornepauunmn ¢ ToBapHbLIMN akTUBaMMU

« BoBneudeHune npodeccnoHanbHbIX y4aCTHUKOB
JOMHAHCOBbLIX PbIHKOB B onepaunun Ha « TOBAPHbIX»
PbIHKaXx, Yyepes onepauun ¢ PUHaAHCOBLIMU
NHCTPYMEHTaMu

* [losiBneHue kateropun «kBanndunuympoBaHHbIN
NHBECTOP», U BOBIIEYEHNE YepPEe3 HEE «DOSbLLUNX»
KOMMNaHun B onepauum Ha oMHaAHCOBbIX PbIHKaX

* I3mMeHeHune TpeboBaHnn K PMHAHCOBOW OTYETHOCTW,
NoBbILLUEHMEe 3Ha4YeHMe ayanTa N ayauTopCKOro KOHTPONS
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ToproBo-npombILLSIEHHbIE ManaThbl

Han paBlneHnA OeATeJSIbHOCTU.

e OKasaHwue ycnyr YyactTHoMy BM3HECY B MOUCKE HAOEXHbIX AEN0BbIX
NapTHEPOB (B TOM YKUCIle Yepe3 O0OPOBOSIbHYIO akKkpeanTaumio
npegnpuHUmarenen, punmanoB U NPeaCcTaBUTENbCTB MHOCTPAHHbIX
dompm B Poccun); B npoaBmxeHnn ToBapoB Ha MHOCTPAHHbLIN PbIHOK (B
TOM 4KMCrne NyTeM opraHu3auum BbICTaBOK U T.M.);

* COOENCTBUE PaA3BUTUIO KOHKYPEHLMN, KAaK HA OTEYECTBEHHOM, TaK U Ha
3apybexHbIX pblIHKaX, BKIoYad yCTpaHeHne pasfnyHoro poga
bapbepoB B TOProBne;

« cbop, aHanu3 u popmynupoBaHne obbl4aeB N 06LIKHOBEHNW AENOBOIrO
obopoTta npumeHuTenbHO K MexayHapoaHomn Toproson nanate (MTI1)
pedb nget o wupoko nssecTHoix MHKOTEPMC,;

* COOENCTBUE paspeLleHN0 KOMMEPYECKNUX CNOPOB N KOHITUKTHBIX
CUTyaUWnKn, CBA3aHHbLIX C OCYLLECTBEHNEM MEXOYHAPOO4HOro
9KOHOMMYeckoro cotpyaHudectsa (npumepbl — MKAC, ApbutpakHbin
NHCTUTYT npu ToproBo-npomeblwneHHon nanate r. CToKrosnbma,
ApoutpaxHsbin cya MexagyHapoaHon Toprosou Nanatel B [Mapuxe).



CPO n CPO-nogobHble opraHn3aumm

Ponb CPO n CPO-nogobHbIX opraHm3auunu B:

» Pa3paboTke KOOEKCOB 3TUKN N OENOBOIO
noBeeHns1 B onpeaeneHHbix oTpacnsax busHeca
(Hanpumep, HOA, AP, HAY®OP); Hann4vne

ONCUMNIIMHAPHbBIX KOMUCCUIA U T.N.

« Pa3paboTke cTtaHOapTHLIX YCNOBUW JOroOBOPOB
(COenok), TMNoBbIX JOroOBOPOB;

« Pa3paboTka oby4atoLmx nporpamm ang
nepcoHana (obs3aTternbHbl B KpeaUTHbIX
opraHusaunmn B cBg3n ¢ bopbbon ¢ OTMbIBAHNEM)
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CamoperynmpoBaHune Kak MeTof,

opraHunsauunu
KopnopaTuBHOE camMoperynmpoBaHue
perynmnpoBaHue BHYyTpeHHnEe OOKYMEHTHI

PacCNpPOCTPaHATCA:
 Ha 4neHoB Kopnopauuu

* Jlny, HaxoaswWwmxcs B
OOroBOPHbIX
OTHOLLUEHUAX, HO He
4YrneHamMm Kopropaumm

 Ha Tpetbux nuu Ka
obOblyan OenoBoro
obopoTa

*BHYTpEHHNE OOKYMEHTHI
pacnpocTpaHaeTca Ha
4yrieHoB (Yy4aCcTHUKOB)
Kopnopauuu
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CPO kak KoppynumoreHHbIn
doakTop

 Hapenenne CPO anemeHTamMn agMMHUCTPATUBHbIX
doyHKUMIN (0BsA3aTENBLHOCTL YSIEHCTBA, NPUEM
KBanmMMUKaLNOHHbIX 3K3aMeEHOB, HaroXeHune wTpadoHbIX
caHKuun, dopmMmmpoBaHne oHO0B);

« OTcyTcTBME NPO3PAYHOCTM B AEATENBHOCTU OTAENbHbIX
CPO

« OTCcyTCTBME OTBETCTBEHHOIO KOHTPOJSISA CO CTOPOHDI
opraHa ncnonHutensHon enactn 3a CPO

« OTcyTCTBME KOHTPONA aHTUMOHOMOJSTbHOIO opraHa 3a
CPO
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CPO kak KoppynunoreHHbIn
doakTop

* « ['me akTbl, HOpMaTMBbI, pa3paboTaHHble ycnoBua? nu
rocygapcrBeHHble MUJTJTIMOHBbI MOXXHO HE cyntatb?». « C
1 mona 2012 r, ecnn caoaya ak3ameHa He byaer
OopraHn3oBaHa cBoeBpeMEHHO, BCE OLUEHLLUNKN OCTaHYTCAH
6e3 paboTbl» «BbiTecHs 1 BnacTayit. Ha OLIEHOYHOM PbIHKE
npoucxognT nepeBopoT» // Poccnnckasa raseta, 5 ntoHst 2012

» «KomneHcaunoHHble poHAbI OTpacreBbIX
camoperynmpyemsbix opraHmsaumm Hakonunu 1 mnpa

«HepaboTatoWwmx» pydbnen» «B pacyetax He COLINUCH //
Poccunckaga raseta, 22 nwoHa 2012
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[lpeogoneHune
koppynuwnoreHHocTtn CPO

* AHanun3 apPeKTNBHOCTU N pabOTOCNOCOOHOCTH
3 «O camoperynmpyembix opraHu3auusaxy;

 [1poBepka cyuwectByrowmnx CPO, HageneHHbIX
aAMUHUCTPATUBHBLIMU MONTHOMOYNAMMU
aHTUMOHOMOSIbHBIM OPraHoOM;

 [1poBepka adPPEKTUBHOCTM UCTONb30BaHUS
cpeacTB HakonsmneHHbix CPO;
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dopMbl yHacTua npeanpuHUMaTENbCKOro
coobLlecTBa B NpeogosieHnsa Koppynuun B
cynebHbIX opraHax

* Pa3Butne tpetenckoro pasobmpartenbcTBa
Kak dpopMbl paspeLleHnsa KoMMepYeCKnx
CNOPOB KaK O4HOU 13 pa3HOBUAHOCTEN
neaTenbHoCTN 0bbegnHEHUN
npegnpuHUMaTeneu;

* Pa3BuTtne nHbIX opm ansTepHaTUBHOIO
pa3peLleHnsa cnopos
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Bugbl TpeTenckmnx cygoB

« OpraHbl MeXgyHapogHOro KOMMEpPYECKOro
apOuTpaxka Kak anemMeHT AesATenbHOCTY
TOProBO-NPOMbILLUIIEHHbIX Nanart

* TpeTeuckue cyabl, opraHM3yemble
camoperynupyemMbiMn opraHusaumamm ans
pa3peLllueHuns cnopoB mexay YyneHamum CPO

» TpeTenckoe pasbuparenbCTBO Kak dpopma
omMOyacMeHa N4 3alnThl NpaB noTpebutenemn
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