AyiuT KOPIOPATNBHOIO
VIIPABJICHIA KOMIIAHUU — BaKHbII
aTan moaroropku kommanum Kk IPO

Nropb benukos
AMNpPEeKTop POCCMMCKOro NMHCTUTYTa AMPEKTOPOB

Bnapgumup Bepbuukun
nepBbIVi 3aMeCTUTeNb AMPeKTopa POCCUNCKOrO MHCTUTYTA AMPEKTOPOB

B COOTBETCTBUU C IIPOTHO3aMU AHAJIUTUKOB, B
2006-2008 I'T. HECKOJIBKO AeCATKOB POCCUMCKUX
KoMIaHui npoBeayT IPO kak Ha 3apyOeKHBIX,
TaK 1 Ha POCCUICKUX OUpKax.

Kak moxka3piBaeT OmbIT, IpoBegeHue IPO
SIBJIIETCSI BOKHBIM CTPATETHYECKUM BHIOOPOM
u TpebyeT 3HAUUTENBHOTO 00beMa paboT AJis
TOTO, YTOOBI pasMeleHre aKI[Ui MPOIIIO yC-
MeIHo.

Ba30BBIMU yCIOBUAMM YCIIEIIHOTO pa3Me-
meHUsa aknuil ABiageTca popMHUpoBaHUe U
peanusanusa ICHON CTpaTeruu pa3BUTUSI KOM-
IIAaHWM; CO3/laHNe IPO3PAavYHOU CTPYKTYPH
co6CTBEHHOCTU U 3P PEKTUBHOU CTPYKTYPHI
yIIpaBJeHUsA; BHeJIpeHUe YIIPaBIeHYECKOTO yie-
Ta U COBpeMeHHOU pUHAHCOBOU OTUYETHOCTHU
(B T.4. B cooTBeTcTBUU ¢ MC®O). K sxO0HOMU-
yecKUM GaKTopaM, BAUSIIONIUM Ha yCIIeITHOe
npoBezeHue IPO cieAyeT OTHECTH HAIUYHE Y
KOMITaHUM:

* BBICOKOT'O TEMIIA POCTA BRIPYYKH (ABy3HAYHbIE
upHI, XKemaTeabHO He MeHee 20% B roz);
6JIaTONPUATHON KOHBIOHKTYPHI PBIHKA, HA
KOTOPOM paboTaeT KOMIaHUA (ABy3HAYHBIE
uuphl pocTa, KexaTeJbHO He MeHee 20%
B I'0fI, a TAK)Ke 61aroIpUATHBIN TPOTHO3 TEKY-
ITero ¥ OXUaeMOro CpaBHEHUs JOXOAHOCTU
KOMITaHUH PasINYHBIX OTpaciel, Impexie
BCET'0 — CBIPhEBBIX Y HECHIPBEBBIX)
YBEpPEHHO! O3 Ha PhIHKE, y3HABAEMBIX
TOBApPOB, YCIyT (JKesaTelbHO — O6IIeHano-
HaJIbHBIX WIN PerMOHATbHBIX OPIH/IOB);
YCTOMYMBOIO TEMIIA POCTAa PEHTAOETBHOCTH;
CTpaTeruy pa3BUTHUA.
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Uropb bennkos

Crparerun BHepeHns1
a(ppeKTHBHOI cnCTEMBI
KOPIOPATHHOTO YIPABJIEHUA

BMmecTe ¢ TeM, OJHUM M3 BaXKHBIX (GaKTOPOB,
06yCIOBJIMBAIONIMX YCIIENTHOE TIPOBEEHUE KOM-
nanueli IPO, obeciieyeHNs ee BRICOKOM UHBEC-
TUIIMOHHOU NpUBJIEKATEIbHOCTH KaK B IIEPUOJ
npoBezieHus [PO, Tak U B TOCIeAYIOMINI ITepUOZ,
SIBJIIETCA cO37aHue 3P PekmueHoll cucmemol
KOpNOpamueHoz20 ynpaeaeHusl.



CunTaeTcs, YTO OCHOBOM TaKOM CHUCTEMBI IO/KHA
CTaTb MeXAyHapoAHas «llepeioBast MpaKTHKa» KOp-
[IOpaTHUBHOTIO yIIpaB/ieHus (corporate governance
best practices) — oOIIMpHBIN HAG0P PEKOMEHIATTHA,
paspaboTaHHBIX 0ObEIUHEHUSIMU NHBECTOPOB,
MeK/IyHapOAHBIMY OpraHU3aIAMY U GUHAHCOBBI-
MU MHCTUTYTaMU, KOHCAJITUHTOBBIMU KOMITAaHUAMU.
OnHako BHEJIpEHNE BCEro OOIIMPHOTO Habopa STHX
peEKOMeHIalni * TpebyeT CyIlleCTBEHHBIX 3aTpar,
3HAYUTETBHOTO BpEMEHU U TOTOMY He MOKET OBITh
OCYIIIeCTBJIEHO B KOPOTKME CPOKH.

Kaxk rmokaspiBaeT MeX/[yHapOJHbIN U pOCCUI-
CKUU OIMBIT KOMIAHUM, ocyniecTBUBIIUX PO,
TaKOU IIar MOXeT ABJIATHCA YaCThIO HeOAMHa-
KOBBIX CTpaTeruii ux pasBUTHA. B yacTHOCTH,
OCHOBHBIE aKI[MOHEepHbl OAHUX KOMIIaHUU IIpo-
BozAT IPO B pamMKax cTpaTeruv coxpaHeHU: 3a
€060 KOHTPOJIA 32 KOMIIAaHUSAMU Ha OCTAaTOYHO
JJIUTENbHBIN Ilepuoj, a Jpyrue — B paMKax
cTpaTeru, lpefycMaTpuBaloliel ToTOBHOCTD U
JaXe 3aHTePeCOBAaHHOCTh OTKa3a OT KOHTPOJIA,
Iepexo/ Ha MO3ULMI0 MUHOPUTAPHBIX aKIIMOHe-
poB. [IpoBezienre IPO MOXeT OBITH TaKKe IIIaromM
K moceaylomeil 6osee uin MeHee GBICTPOH
IIpoZia’ke OCHOBATeNAMHU KOMIIAHUM KOHTPOJIb-
HOTO IaKeTa aKIUH IOPTPeTbHBIM HHBECTOPAM
WIN CTpaTern4ecKOMY MHBECTOpY, OIIUPasACh
Ha 6UPXKeBYIO 1leHy aKIui (YacTo oHa ObIBaeT
3HAUUTEJIbHO BBIIIE IIeHbI, KOTOPYIO JaloT CTpa-
TernJecKye MHBECTOPHI 32 aKIIUU HeITy OIMIHOM
KOMIIQHUU C COIIOCTAaBUMBIMU ITOKa3aTeNAMM).

Pa3muuus B 9THX CTPATerusax BIeKyT 3a cob0i
HEOZIMHAKOBHIH MOZIXO0Z K TOMY, B KAKOM 00'beMe
U B KaKOH I10C/IeZIOBaTeIbHOCTU Pa3yMHO BHE/-
PATH B KOMIIAaHUU KOMIIOHEHTHI «IIepel0BOM
[IpaKTHUKN» KOPIIOPATUBHOT'O yIIpaBieHud. Bespb
BHeZipeHME 3PEKTUBHOIO KOPIIOPATUBHOTO
yIpaBJeHUs — 3TO MOUCK pa3yMHOTro 6asaHca
MeX/y 3aTpaTaMM U pUCKaMU, CBA3aHHBIMU C
TaKuUM BHeZ[peHHeM, U BBIFOJJaMMU.

! Hampumep, 1O MHEHHUIO 3KCIIEPTOB PEUTUHTOBOTO
arentctBa Standard & Poors’, cpefHeCTaTUCTUYECKUI
«pallOHAJIbHbIM WHBECTOP» OLleHWBAaeT PUCKHU, CBA-
3aHHbIe ¢ NHGOPMAIIMOHHOM OTKPHITOCThIO KOMIIAHUH,
no 100 mosuuuaAM (He cYWUTas PUCKOB, CBA3AHHBIX C
ZPYTUMU COCTaBJAIOUIMMU IIpoliecca KOpPIOpaTUBHOTO
ynpasienus). Cm. Standard & Poor’s. VcciegoBanue
MHGOPMAIIMOHHON IPO3PAaYHOCTH POCCUICKUX KOMIIa-
Hu 2005 1.
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Bnagnmup Bepbuuknn

[ToaTOoMYy A7151 pOCCUMCKON KOMITaHUH, TOTO-
Bamelt IPO, panirioHaIbHBIN OAX0/, K CO3ZIaHUI0
CHCTeMBI KOPIIOPaTUBHOT'O yIIpaBlIeHUA 3aKJIIO-
YaeTcs He B TOM, YTOOBI O6paThCs 3a MIUPOKOE
BHeZI[peHUe Bcell COBOKYITHOCTH PeKOMeH/aInii
«IIepeIOBOY MPaKTUKU», KOMMUPYSA MPaKTUKY
KOpIIOPAaTMBHOIO YIIpaBJeHUA KPyIHEHIINX 3a-
[IaZIHBIX KOMITAHUM, UMEOLINX JeCATKHI WIN Jaxe
COTHH TBICSTY AKIIIOHEPOB, a B TOM, YTOOHI HA4aTh
¢ BHeZIpeHUA IIepBOOYEePeHBIX Mep, COIacylo-
IIMXCA, Ipek/ie BCero, C ee cTpaTeruei, peaib-
HBIMU OXKU/JIAHUAMU TeX HOBBIX MHBECTOPOB, Ha
KOTOpBle KOMIIaHMY OPUEHTUPYIOTCA B IIpoljecce
IPO, Tpe6OBaHUAMY OPTAHOB PETYINPOBAHUS U
6up:K, cBsI3aHHEBIX ¢ [PO.

KopnopaTrBHOe ynpaBiieHre MOXET BBICTY-
maTh He TOJBKO CIIOCO60M BBHICTPAUBAHUA OT-
HOILIEeHUH MeX/ly OCHOBaTeJIAMU KOMIIaHUU U
IIpHUBJIeKaeMbIMU HOBBIMHU akIuoHepamu. OHO
MOJKET CJIY?KUTD U 9HHEKTUBHBIM UHCTPYMEHTOM
BBIPAabOTKU 60Jiee YeTKUX MPUHIIUIIOB OTHO-
IIeHUY MEXJY CYIIEeCTBYIOUIUMU OCHOBHBIMU
aKLMOHepaMH, pas3pellleHHUs BO3MOXXHBIX KOH-
GIMKTOB MeX/y HUMHU, BEICTPAWBaHUSA OTHO-
IIeHuH ¢ ApyruMU KaTeropusaMU MHBECTOPOB



Poccnmnckmm VHctutyT dmpekTo-

poB (PU[1) — HekoMMmepyeckoe

] MapTHePCTBO, CO3AAHHOE Kpyr-

ﬁn HeNLINMU POCCUNCKUMI KOM -
POCCHUHUCKUNA

WMHCTUTYT AMPERTOPOB  C LI€JBIO Pa3 pa6OTKI/I , BHeOpe-

naHUsIMU-3MuTeHTamMm B 2001 .

HUS 1 MOHWUTOPMHIA CTaHOAPTOB
KOPMOPaTUBHOIO ynpaBfieHus B Poccun.

CerogHs 4neHamu PV anstoTcs 20 KpynHenLwmx
POCCUUCKMX KOMMaHUM-3MnTEHTOB: OAO «ADK
«Cncrema», OAO «Bumm-bunnb-LaHH MNpoaykTbl
Mutanua», OAO «TMK «HopuabCknm HuKenb»,
OAO «KAMA3», 000 «HNKOXNM», OAO «Hmx-
HekamckHedTexrm», OAO «HK «tOKOC», OAO
«OB6beAMHEHHbIE MALLMHOCTPOUTENbHbIE 3aBO-
obl», 000 «PyclpomABTO», OAO «CBA3BMHBECT,
OAO «CeepcTanb», OAO «CYAJI-xonguHr»,
OAO «CyprytHedTera3», OAO «TAND», OAO
«TaTHedTb», OAO «TaTtaHepro», OAO «Cunosble
MalLHb», DK «Ypancnb», OAO «YpancBsa3byH-
dopm», OAO «LleHTpTenekom».

PUL coTpyaoHWYaeT ¢ pagom MexayHapoaHbIX Op-
raHm3aumm: MexayHapoaHom hMHaHCOBOM Kop-
nopauumen (IFC), Munposbim BaHkom, KoHdepeH-
Lmer OOH no Toproene v passutuio (UNCTAD),
OpraHm3aLmen 3KOHOMNYECKOrO COTPYAHNYECTBa
1 pa3BuTna (OECD), HaumoHanbHom accoLmalm-
el KopropatuBHbIx AnpektopoB CLLUA (NACD),
MexxayHapOAHbIM LLIEHTPOM YaCTHOIO Npeanpu-
HuMaTenbcTea (CIPE), AreHTCTBOM MeXayHapo[ -
Horo pa3sutins CLUA (USAID) v ap.

(TeMH WM UHBIMH KaTETOPHIMU KPEJUTOPOB),
WHCTPYMEHTOM IOBBIIIeHUs 3O PEKTUBHOCTU
paboTHl OPraHOB yIIPaBJIEHUA U KOHTPOJA U
6o7ee 2pPeKTUBHOTO B3aUMOJEUCTBUA MEXKIY
aKIMoHepaMU U MeHe/PKEPaMHU.

OmbIT paboTh POCCHUIACKOTO MHCTUTYTA JUPEK-
TOPOB C KOMIIAHUSAMH 10 ITPOGIeMaM BHEIPEHMs
3¢ PEKTUBHOM CUCTEMBI KOPIIOPATUBHOI'O YIIPaB-
JIEHMS TI0KA3hIBAET, YTO HAWIYYIIUM CII0COOOM
OIpefeeHus TOro, YTO HEOOXOAUMO CAEIATh
[UIs YIYYIIeHUs CYyLUeCTBYIOmEN B KOMIaHUN
CHCTEMbI KOPIIOPATUBHOTO YIIPABJIEHHsI, ABIAETCS
[IPOBE/IEHNE B HEH ayduma KopnopamueHozo

ynpaesneHusl.
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PV BnepBble B Poccrm MOLrOTOBW U U3LaN
y4ebHuKM: «CoBET AMPEKTOPOB B CUCTEME KOP-
NMopaTMUBHOIO ynpaBieHns» 1 «KopnopaTnBHbIN
ceKpeTapb B C1CTEMe KOPMOPaTUBHOIO ynpaB-
neHns».

HaumoHanbHbIM Peectp npodeccroHanbHbIx
KOPMOPaTMBHbIX AMPEKTOPOB CEFOAHA BKIIO-
4yaeT oKoo 220 KoprnopaTUBHbLIX OUPEKTOPOB,
yCrelHo paboTatolLMx B COBETAX AMPEKTOPOB U
KomuTeTax bonee 320 pOCCUMCKMX KOMMAHUI 1
DaHKOB, NpeaCcTaBNsfs NHTEPECH! aKLIMOHEPOB U
rocyapcTBa Kak akLMOHepa.

B pamkax mpoekTa «HaunoHanbHbIVN PENTUHT
KOPMOPaTUBHOIO yrNpaBneHns» KOHCopLMyMa
Poccminckoro MHCTUTYTa AMPEKTOPOB U PENTUH-
rOBOr0 areHTCTBa «3KkcnepT PA» npoBoauTcs
OLleHKa YPOBHSA KOPMopaTVBHOIO YyNpaBfeHus B
150 pOCCUMCKMX KOMMAAHUAX.

C2001r. PN ocyLiecTtBifeT NOAroTOBKY KapOB
N5 KOMMAHWA — NNAEPOB POCCUNCKOro O13He-
ca. Okono 2000 4/1eHOB COBETOB AMPEKTOPOB
M BbICLIMNX MeHeaxxepoB 13 1200 poccrumckmx
KOMMaHWM NpoLunn obyyYeHne Ha Kypcax npo-
eccroHanbHowm nogrotoskm P,

Poccnmnckmin UHCTUTYT ONPEKTOPOB peanm3yet
NPorpaMmMbl COTPYAHMUYECTBA MO BHEAPEHMIO B
NPaKTUKY AeATENbHOCTN PErMOHaNbHbIX POCCUM-
CKMX KOMMaHW NepefoBbIX CTaHOAPTOB KOPMO-
paTVBHOro ynpasneHus. MNaptHepckas cetb PN/
dyHKUMOHMpYeT B 15 cybbekTax Poccuinckon
depepaunn.

JJIA 9ero HykeH aymr
KOPHOPATUBHOIO yNpaBjeHus ?

B nociieziHee BpeMsI TOSIBUJICA PAAZ, ITy ONMUKAIUT,
HICIIOJTb3YONUX TIOHATHS «ayAUT KOPITOPATUBHO-
T'O YIpaBJIeHUsI», «<KOPITIOPATUBHBIA ayAuT». VX
aBTOPHI BKJIAZBIBAIOT B 9TU IIOHATUA PETy/IAPHOE
IIpoBeZieHNe BHEITHUM KOHCYJIbTaHTOM OLIeHKU
COOTBETCTBUA 3aKpeIIeHHBIX BO BHYTPEHHUX
JIOKyMeHTaxX KOMIIaHUU IIpolielyp KOpIIopaTUB-
HOTO yIIpaBJIeHus TpeOOBaHUIM HOPMAaTHUBHO-
IIPaBOBBIX aKTOB.

B Hamem noHUMaHUH, ayAUT KOPIIOPATUBHOTO
yIpaByieHUs HeceT OoJiee IMIMPOKOe CcoAeprKa-
HHe — 3TO OlleHKa OCHOBHBIX KOMIIOHEHTOB



KOPIIOPaTUBHOI'O yIIpaBieHUs KOHKPETHOM KOM-
MaHUU C TOYKY 3PEHUS TIOHUMAaHUS OCHOBHBIMU
cOOGCTBEHHUKAMU KOMITAHUU CTPATETUU ee pas-
BUTUSA, B T.4. CTPATETMH NIPUBJIEYEHU NHBECTU-
1uii. COOTBETCTBHE MIPOLEAYP KOPIIOPATUBHOTO
yIpaBiieHHUs TpebOBaHUAM JeHCTBYIOLIETO 3a-
KOHOZIATEIbCTBA ABJISAETCSA COCTABHOM YaCThIO
ayAuTa KOPIIOPATUBHOTO YIIPABIEHHUA.

AyAVT KOPIIOPATUBHOTO yIIpaBJIeHUs KOM-
MIaHUU O3HAYAET BblABJEHUE CUNBHBIX U CIAOBLX
CMOPOH cywecmayiouiell 8 KOMNAHUU NPAKMuUKU
KOpNopamueHo20 ynpasieHust 8 CpasHeHuU co
cmpamezudecKuUMU UesisiMU KOMNAHUL 8blseJleHle
3adau, Komopsle He0bX0OUMO pelums 8 obracmu
KOpNopamueHo20 ynpasieHus 0st 00CMudiceHUs
amux yesieil; n0020M0OBKA KOHKPEMHbLX PEKOMEH-
0ayuil KOMNIEKCHO20 NJIAHA NO CO8epULeHCMBO-
8AHUIO cUCMeMbl KOPNOPAMUBHO20 YNpasieHUs
KOMNAHUU U ee 0CHOBHBIX KOMIOHEHMOS.

B mporiecce poBeeHNs ayauTa KOPIIOpaTUB-
HOT'O YIIpaBJIEHUs OIIPeJessieTCs CoAepKaHue
U TIOC/IeIOBATENBHOCTh KOMIUIEKCA paboT 1o
V/Iy4IIeHUI0 KOPIIOPATUBHOTO YIIPABIEHHUA KOM-
IaHuU. AyZIUT IIPOBOAUTCS HA OCHOBE ee CpefiHe-
CPOYHOM U JOJITOCPOYHOU CTPAaTeruu, CoueTaHus
ee pasIMYHBIX BAPUAHTOB, THTEPECOB OCHOBHBIX
CcOOCTBEHHUKOB, Tpe60BaHUI 3aKOHOAATENBCTBA
U COOTBETCTBYIOUIUX CTPAaTEruu TpeboBaHUN
WHCTUTYTOB GUHAHCOBOM HHPPACTPYKTYPHI (Ha-
mpuMep, Tpe6OBaHUHN JUCTUHTA OUPXK, PEUTHUH-
TOBBIX ar€HTCTB), TIO3UINY IPUOPUTETHBIX IPYIIIL
WHBECTOPOB. [IO0CKOJIBKY IO3UIUS OCHOBHBIX
COOCTBEHHUKOB KOMITAHUU SABJIAETCS OIIpesie-
JIAITOIIe TIpU BBIpAbOTKe CTpaTeruy KOMIaHUH,
TO, KaK ITPaBWJIO, OHA ABJIAETCA KII0YEBOU 1 IIpU
bopMyIUpoBaHUY Iieiell IPOBeAEHUA ayAUTa U
3a7lay, TUIAHUPYEMBIX PEIIUTH C €70 TOMOIIIBIO.

TeXHOJOTHS TPOBEAEHUS ayANUTa KOPIIOPATUBHO-
T'0 YIIpaBJIeHYs BKJIIOYAET B ceOs crieyrolee:

* Tlomy4yeHue nHGOPMAIUH 06 UCXOAHOM COCTO-
STHUY KOPIIOPATUBHOTO YIIPABJIEHNS HA OCHOBE
pasBepHyTOU crieliaaTbHOU aHKETHI.

* VHAVWBUyaIbHBIE HHTEPBbIO C WIEHAMH PYKO-
BOJICTBA KOMIIAaHUH (YWIEHBI [IpaBJIeHNs, COBETa
IVPEKTOPOB), KPYIHBIMU aKIIMOHepaMu (MX
NIpeACTaBUTENAMU), TOPTHETbHBIMU UHBEC-
Topamu (IIpU HaJUYUU TAKOBBIX) C IETBIO
IIOHUMAaHUA U YTOYHEHUS CTPAaTErnIecKux
BO3MOXXHOCTEH, MHTEPECOB, IieJiel U ajbTep-

HATWB KOMIIaHUH, UX B3AUMOCBSA3H C CUCTEMOK
KOPIIOPaTHUBHOTO YIIPAaBJIEeHMU .

* AHanu3 BHyTPEeHHUX JJOKYMEHTOB KOMIIaHWH,
PeryIupyoIux Bce KOMIIOHEHTH KOPIIopa-
THUBHOTI'O yIIPaBJIEHU.

* CpaBHUTEeJbHBIN aHAIN3 COCTOAHUA KOPIIO-
PATUBHOTO yIpaBJIeHUA B COIOCTABUMBIX
(c TOUKM 3peHus pa3MepoB U CTPATETUHU OU3He-
ca) 3apyOeXHBIX U POCCUHCKUX KOMITaHUSIX.

* BripaboTka pekoMeHJalui KOMIUIEKCHOT'O
IJIaHA IOJTAMHOTO YAy4YllleHUA MPaKTUKU
KOPIIOPAaTUBHOI'O YIIPaBJIeHNA Ha OCHOBE CTpa-
Teruu pa3BUTH:A OM3Heca KOMIIaHUU.
OcHOBHBIE KOMIIOHEHTHI IPAKTUKU KOPIOpa-

THBHOTI'O yIIpaBJIeHUs KOMIIAHUM, TTOJJIeXKalrne

ayauTy:

* CTpyKTypa aKIIIOHEPHOI'O KaluTaja 1 npasa
aKIIMIOHEPOB.

* PaboTa OpraHoB yIpaBieHUsA U KOHTPOJI.

* PackpbiTrie KOMITaHHEN NHPOPMAIIH O CBOel
ZIeATeIbHOCTU U OOecliedyeHue ee JOCTOBep-
HOCTH.

Yro 1aer pecTpyrrypusanms
OCHOBHBIX AKTHBOB ?

PaccMoTpuM psifi IpUMEPOB, IIOKa3bIBAIOIINX, HA
KaKue BOIMPOCH MOTYT OBITH IMOJTy4Ye€HbI OTBETHI
B X0OJle ayUTa KOPIIOPAaTUBHOI'O yYIIpaBIEeHU
KOMITaHUMH, TOTOBsIIeM s K [PO.

MHBeCTOPHI BECbMa HEraTUBHO BOCIIPUHUMAIOT
CUTYalIMIO, KOT/[Ja OCHOBHBIE WIN 3HAYUTEbHBIE
JleHeKHble TIOTOKU KOMIIaHUU TIPOXOJAT Yepe3
TIOCpEeTHIYECKHE CTPYKTYPBI (HalpuMep, TPeNzIephI,
TOPrOBBIE I0OMA), KOTOpbIe IPUHA/JIEXKAT He KoMIIa-
HUY, a ee OCHOBHBIM aKIIMOHepaM. Takas CUTyalys
paccMaTpuBaeTCs OTEHIIMATbHBIMU MHBECTOPAMU
KaK coZiepKalliasi cepbe3Hble PUCKU BHIBOZIA 13 KOM-
TIAHUY 3HAYUTETHHBIX JIEeHEXKHBIX CPE/ICTB.

[ToaTomy, B riponecce nogrorosky IPO ocHOB-
HbIe aKI[MOHEPHI KOMIIAaHUU J0JIKHBI PACCMOTPETh
HeoOXOAUMOCTh TepeBoZia OCHOBHBIX aKTHBOB,
6y1aroziapsi KOTOPHIM CO3/Ja€TCsI CTOUMOCTb, B TY
KOMITaHUIO, IleHHbIe OyMaru KOTOPOU Ipe/jiara-
I0TCA UHBECTOpaM 2.

2 B Hos16pe 2004 r. OAO «CeabpMOii KOHTUHEHT» (CeThb
MarasvHoB) IpoBesio ycrnemHoe IPO cBoux akiuii Ha
MMBB. Ilpu ananuse mpocHeKTa 3MUCCUN U UHBec-
TUIIMOHHOTO MeMOpaHAyMa aHaJIUTUKU WHBECTUIU-
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OTa npobiaema ocobeHHO aKTyajbHa A
POCCUNCKHX KOMIAaHUN, UMEIOIIUX CI0KHYIO0
CTPYKTYPY B BU/ie IPYIIIbI KOMITAaHUM, B KOTOPOU
OCHOBHBIE aKTUBBI pacrpe/iesieHbl Mex1y pas-
JIMYHBIMU KOMITQHUSIMU-YIaCTHUKAMU TPYIIIIBI
6e3 YeTKOM KOHI[EHTPALIHU UX B OCHOBHON KOM-
TIaHUU, OT JIUT]a KOTOPOM BeyTCsA IEPETOBOPHI C
WHBECTOPaMU.

B nporecce noaroroBku k [IPO npoBezeHue
ayyTa KOPIIOPATUBHOTO YIIPABIEHUS TO3BOIUT
OCHOBHBIM COOCTBEHHUKAM KOMIIAHUU 3apaHee
pa3paboTaTb 1 Harubosee 3pPEKTUBHO PECTPYK-
TYypPU3UPOBATh AKTUBBI KOMITAHWHU, aKITUU KOTO-
poii GyzyT mpeaiarathes B pamkax IPO.

CnenuajibHble COrVIameHus,
4TO OHU pemaT?

MexayHapozaHada «IepeZioBas IpakTuka» KY He-
TaTUBHO OTHOCHUTCS K JTI0O0MY OI'PaHIYEHUIO Ha
pacrnopspKeHre akIIMOHEpaMy CBOMMU aKIUAMU.
OpHaKo MHTepeCH OCHOBHBIX aKI[MOHEPOB KOMIIA-
HUU MOTYT Tpe60oBaTh 3aKIIOUEHN COIIALIeHU,
HAaKJIQBIBAIOIINX HA X YIACTHUKOB 0053aTeNb-
CTBa COOJIIOAATH OTIpeie/IEHHEBIE IIPOLEAYPHI IPU
oIepanuax ¢ IpUHAAJIEKAILUMU UM aKIUAMU
KOMIIaHUU.

OHHBIX KOMIIAHWM yKasbIBaaH, YTO HEJBIDKUMOCTb
cetu npuHazaexuT He OAO «CebMOI KOHTUHEHT», a
kommanuu OAO «CTosnuHbIe TaCTPOHOMBI», KOTOPYIO
TaKke KOHTponupytoT cobctBeHHUKH OAO «CezbpMoit
KOHTHHEHT». Takasd cuTyalus, oTMedyalad aHaJIUTUKH,
co3JaeT JONOMHUTENbHbIe PUCKU AJIA TOTeHIUaIbHBIX
nokymnaTesnel akiuii. IPO mpoiuio Zo0CcTaToOYHO yZa4uHo.
OziHaKO 3TOT yCIleX B pellaroliel cTeneHu ObUI CBA3aH
¢ TeM, YTO 3TO 6bUTO JTuiIb TpeThe [PO 3a Bce Bpems Cy-
IIeCTBOBAHUA POCCHICKOro (pOHZOBOIO PBIHKA U IIep-
Boe IPO ToproBoii KOMIIaHUU.

B paMKax IOATOTOBKH BBIITyCKa OOJUTAl[Uil U yCIIell-
HO npoBeZeHHOMY B 2006 r. IPO, rpymnmna xoMmnaHui
«Tangep» (r. KpacHozap), ympasifiomas CeTblo Ma-
rasvHOB-AUCKAayHTepoB «MarHuT», ocyllecTBUIA pe-
OpraHU3AlMIO0 CTPYKTYPhI COOCTBEHHOCTH. [lo Havana
peopraHusalvy JieHesKHble TOTOKU T'PYNIbI KOHCOJH-
auposanuch B 3A0 «Tangep». EMy ke npunaziexana
TOproBasg Mapka «MarHur», 1o KOoTopod paboTana
ceTb. OfHAKO BCe HMMYIIECTBO CeTU IIpUHAAJIEXAIOo
3A0 «Maruut». B pesynpraTe pecTpyKTypuUsaliu
LIEHTPOM KOHCOJIMAALNN aKTUBOB I'PyMIEH cTano 3A0
«Maruur».
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Kaxk rmokasbIBaeT paKTHKa POCCUMCKUX KOMITa-
HUH, TaKye COMIAIIeHU HEPEJKO 3aKII0YaroTCsa
MeX/y aKIIMOHepaMU He TOJIBKO 3aKPHITHIX, HO U
ME>X/Ty OCHOBHBIMU aKIIOHEPAMU OTKPBITBIX KOM-
MaHUH, aKIIUU KOTOPBIX KOTUPYIOTCA Ha OUp:xe .

Haub6onee 3¢pdeKTUBHBIM CUUTAETCS 3aKJIIIO-
YeHre TaKUX COIalleHuil B 3apybe)xHoit (6pu-
TAHCKOM, IBEUIaPCKOW) IOPUCAUKIINY, TaK KaK
TaKoe COIVIAllleHNe, 3aKII0UeHHOE B POCCUHCKOM
IOPHUCAUKIIUY, C O4YeHb BBICOKOU CTENIeHbIO BEpPO-
SITHOCTY MOXXeT He MMeThb IPaBOBOM CHJIBI U, CJie-
ZIOBATEIbHO, HE MOXET OBITh UCIIOIB30BAHO IS
CyZe6HOr0 MCKa yYaCTHUKAMHY COIVIAIIEeHNs.

B xoz1e ayanTa KOPIOPATUBHOTO YIIPABIE€HUS
OCHOBHBIE aKIIMOHEPHI KOMITAHUU MOTYT OLIEHUTh
BEpPOATHOCTh BO3HUKHOBEHUA PACXOXKIeHUHN
MeX/[y HUMH B OTHOIIIEHUH KJTFOUEBBIX BOIIPOCOB
yIIpaBIeHus KOMIIAaHUeH WIN BepOSATHOCTH I0-
SIBJIEHUS Y KOTO-TO U3 WIEHOB I'PYIIIIH OCHOBHBIX
aKIMOHEPOB IPOZAaTh CBOM akIUK. OCHOBHEIE aK-

® CommacHO OTY4eTy O COCTOSHUM KOPIIOPATHBHOIO
yIpaBieHusa B KoMmnaHuu «Bumm-buuib-Zlans», nog-
roroBseHHOMY areHTcTBOM Standard & Poor’s, 1eBATH
KOHTPOJIUPYIOLIMX aKLIMOHEPOB Ilepe/; BEIXoZoM B 2002
rofy Ha Hbto-Vopkckyto GOHIOBYIO GUPKY, 3aKTI0UH-
JIU coTviallleHue, peflycMaTpUBalolllee COrIacOBaHHOe
roJIOCOBaHMe aKIMOHepOB, ABJAIOIINXCA Yy4acTHUKa-
MU COIVIalIeHUA, Ha COOPAHUAX aKIIMOHEPOB €JUHBIM
6JIOKOM B II0JIb3y TIO3UIINH, KOTOPYIO MoAAepskaio 2/3
YYaCTHUKOB CoIVIallleHuA. B IpoTUBHOM ciyuae pellle-
HUe II0 TaKOMy BOIIPOCY JTH60 NMPUHUMAETCHA COBETOM
JUPEKTOPOB (GOJNBIIMHCTBO B KOTOPOM COCTABJIAIOT
He3aBHCUMBIE JUPEKTOPA), INO0 BOIIPOC CHUMAETCH C
nosecTKH AHA. ComameHue TpebyeT, 94To6HI B Ciydae
IPOJAXU akuui aunaM, adpGUINpOBAaHHBIM IO OT-
HOILIEHUIO K CyILIecTBYIOUIUM dYieHaM IpYIIH], Takue
JIUIIA TIPUHAIYN OBl yCIOBHA COIalleHuA. [1aBHadA esb
9TOrO IIyHKTa COCTOUT B TOM, YTOOBI IIPEJOTBPATUTH
BpakZiebHOe TIIomIoleHrne KoMnaHuHu. Kpome Toro,
comIalleHye npesycMaTpuBaeT 00A3aHHOCTD €ro yJac-
THUKOB 00ecIeyuTh OONBIIMHCTBO HE3aBUCHUMBIX Wie-
HOB B COBETE JUPEKTOPOB KOMIIaHUU.

B nexabpe 2004 r. Deutsche Telekom (DT) npozain 15%
akiuit OAO «MTC» (u3 cBoero maketa B 25,15%). [Tpu
aToM KoHTposnupytomuii akiroHep MTC «ADK «Cuc-
TeMa» 3akmoun ¢ DT cornaieHue, B COOTBETCTBUU C
koTopeIM DT He uMeeT mpaBo IpojaBaTh TpeThbell CTo-
poHe ocTaBureca y Hero 10,15% axiuii 1o 15 aBrycra
2005 r., WK o UCTeYeHUs MOJIyroja Iocje MpesCTos-
mero [PO «Cuctemsbl». [Ipyr 3TOM CTOPOHBI ZOIOBOPU-
JINCb O TOM, YTO B cOCTaBe coBeTa AupeKTopoB MTC
ocTaHyTcA ABa npeacraBuTensa DT.



I[MOHEPHI MOTYT IIPUHATH PEllIeHNe O pa3paboTKe
Y 3aKJTI0YeHUH COIAIIeHNs MeX Ay HUMU, KOTO-
poe OBl IPeOTBPATIIIO YTPATy MU KOHTPOJIA HaZ,
KOMIIaHUeH, ollpeZie/TUTh KPYT BOIIPOCOB, IIPHUHSA-
THe PelleHNH, 0 KOTOPBIM TpebyeTcst coriacue
BCEX YYaCTHUKOB OCHOBHOM TPYIIIEI aKIIMOHEPOB
WY VX TIOJABJIAIOIIETO OOJIBITMHCTBA.

JluBuaenHasA noJnTuKa

JuBrjeHiHAA TONUTHUKA KOMIIAHUY ABJIAETCSA
OJJHUM U3 BaKHBIX (pAKTOPOB, BAUAIONINX Ha ee
MHBECTHUI[MOHHYIO IPUBJIEKaTeNbHOCTD. Kak mo-
Ka3blBaeT MMPaKTHUKa, OCHOBHblE COOCTBEHHUKHU
POCCHUICKHMX KOMITaHUH TTPYU BRIPAOOTKE AUBU/IEH-
[THOT TIOJTUTUKY UCXO/ST, IPEXKIE BCETO, U3 TOTO,
HaCKOJIbKO Ba)KEH 3TOT CHOCO0 TIOJIyYeHUS BBITOJ
OT ZIeATeTbHOCTY KOMITAHUY /IS HUX B CDABHEHUH C
BBITOZIaMHU, KOTOPBIE OHK MOT'YT IIOJy9UTh OT POCTa
MHBECTULIMOHHOM ITPUBJIeKaTeTbHOCTH KOMITAaHUH,
VHBIX ITyTel MOTy4YeHUs BBITOZ OT JAeATETbHOCTU
KOMITaHUU (TpaHchepTHBIE LIEHBI; OIIaTa KOHCA-
THHT'OBBIX, YIIPaBIeHUYeCKUX U UHBIX YCIIYT, IIPeZio-
craBisieMbiX apPHIMPOBAHHBIMU C OCHOBHBIMU
aKI[MOHepaMH KOMITAHUAMUY; U T1p.). JIUBUAeHAHA
MIOJIMTHKA TaKKe MOXKeT HCII0b30BaThCsA KaK Baxk-
HBII MHCTPYMEHT IlepepaclipeZieIeHUs CPe/CTB B
TPyIIIie KOMIIAHUH XOJIZAWMHIOBOTO THTIA *.

4 Hampumep, KOMIITAHUH, BXOZAIIME B Tpymiy «EBpa3
rpylll», HaxoAdllveca IO yIpaBlIeHUEM 3aperuct-
pupoBaHHOI B JltokceMmbypre YK «EBpas», B 2005 T.
BBIIUIATWIN JUBUZEH/ABI B OYeHb 3HAYUTENBHOM OOD-
eMe: HOBOKY3HEUKUH MeTaUTypru4ecKuii KoMOWHAT
BRIIIATWI 10 utoram 2004 r. AuBHUZEHBl B pasMepe
70 miH. gost., Kaukanapckuii T'OK 06BsBUI 0 Hame-
PEeHUU BHIIUIATUTD aKIIMOHEpaM JUBU/IEH/IBI 32 AHBAPb-
ceHTs6pp 2005 1. B pa3mepe 156 mutH. gost., HikHe-
TarwibCKUi KOMOWHAT 3aIUIaTUT 3a SHBapb-CEHTAOPH
2005 r. guBugeH sl B pasMepe 203 MJIH. 0., 3anaj-
HOCHOUPCKUI MeTKOMOUHAT — 45,5 MiH. goyut. Cama
YK B mae 2005 r., nepez nposegeHueM [PO, BblIuia-
TWIa CBOUM aKIMOHepaM AuBHZeHZbl B pazMepe 200
MJIH. JOJUL., a II0 UTOraM IIepBOro noayrogus — 193
MJIH. Aosi. JIuBHZeHAHAsA MOJWTUKA KOMIIAHUU IIpe-
JlycMaTpuBaeT eXXerofHble BBIIUIATHl JUBU/JEH/IOB B
pa3mepe 25% OT YUCTON MPUOBLUTN. AHATTUTUKY CYUTA-
10T, YTO BBIIUIATH AUBU/IEHZIOB 3aBOJAMU T'PYIIIIBI AB-
JITIOTCS TIPEXK/e BCETO CIIOCOOOM IepepacipeesieHus
CpeZCTB BHYTpU KoMmaHuU. OHU OIIeHUBAIOT ero Kak
«CaMbIH IIMBWIN30BAaHHBIN», TaK KaK OH JaeT BO3MOXK-
HOCTb TIOJIY4YUTh AVUBUJEH/Bl 1 MUHOPUTAPHBIM aKIIU-

102

OpHaKO OCHOBHBIE aKIIOHEPH! He BCeX POCCUI-
CKUX KOMIIaHUM, Jake BKJIIOYad Te, aKI[UK KOTO-
PBIX POLUTU JIMCTUHT HA POCCUICKUX OGUpPXKaX U
3a pybeKoM, UCITOb3YIOT BHITUIATY AUBUAEH/IOB
B KauecTBe BaXKHOI'O MHCTPYMeHTa Iiepepacipe-
JleJIeHUsA CPe/ICTB BHYTPH I'PYIIIIBI KOMITaHUIH °.

[Ipu 5TOM HaZI0 UMETH B BUAY, YTO PUCKH,
CBA3aHHBIE C [TOJ[yYeHUeM BbII'0Zl MaTePHUHCKON
koMIaHuei ot ee /I30 He 3a cueT AUBUAEH/OB,
a MHBIMU ITYTSIMU, BO3PAcCTaloT B pe3ysnbTaTe 60-
Jiee ’KeCTKOM ITO3UIINY HAJIOTOBBIX OPraHoB®.

OmnBIT pAZa pocCUNCKUX KOMITaHUH faeT MpH-
MepBl Pa3JIUYHBIX BApPUAHTOB AUBUAEHIHON
TIOJIUTUKY /I PEIIEHUs PA3INYHbIX Iesei ’.

oHepaM (HU B OJHOM IIpeANpUATUHN Tpynnbl «EBpas»
He BiageeT 100% axiiuii).

° Hampumep, Kak MOKa3bIBaeT aHain3 (GUHAHCOBOMN
otyeTHOCTU OAO «Meuen», BaXXHBIM KaHaJIOM Iiepe-
pacipeziesieHUs CpeJCTB BHYTPU T'PYIIIHI ABIAETCA He
BBIIUIaTa JUBU/IEH/IOB NIPEANPUATUAMU TPYIIIEL, a BbI-
IUIATHI JOYEPHUMHU U 3aBUCUMBIMU OOLIIeCTBaMU MaTe-
pUHCKOU (ympapistolieil) KOMIAHUU Ha OCHOBAHUU
JIOTOBOPOB 06 OKa3aHUU KOHCY/IBTAllHOHHBIX YCIIYT 110
UHAHCOBOM U yIIpaBIeHYECKOU AeATEeTbHOCTH U 3a
ucnonab3oBanueM /[30 ToBapHOTo 3Haka rpymnmisl. PAO
«E3C», MIOMHMO NOJIy4YeHUA JUBUAEHOB OT cBoux /130,
MOJIy9aeT OT HUX CPE/ICTBA B BUZle aDOHEHTCKOM ITaThl
3a I0JIb30BaHKe MaruCTPaJbHbIMU CETAMU.

¢ B mauase 2005 r. YOHC no IleHTpaibHOMY OKPYTY
r. Cankr-Iletepbypra npeabsaBwio OAO «JleHIpero»
TpeTeH3uu Ha cyMMy ok. 360 muH. py6., couts abo-
HEHTCKYyI0 IUIaTy, NepeyucieHHyl0 «J/leHsHepro» B
o3y PAO «EDC», 6€3B03Me3ZHOM ITOMOLIBIO U MPU-
3HaB HEJOMYCTUMBIM OTHECeHHEe COOTBETCTBYIOLIUX
pacxoZioB Ha yMeHbIIEHUE HaJoroobyiaraeMoil Mpu-
OBbUIH.

7 OAO «Kanuna» Ha npoTssxxkeHuu 2000-2005 rr. pery-
JIIPHO BBIIUIAYMBAJIA AUBUJEH/BI TI0 OOBIKHOBEHHBIM
aKIMAM, eKeroJHO yZIBauBas IPOLEHT OT YUCTOMN IIpu-
6BUIY, HATIPABJISIEMBIN Ha 3TH I1€JTU U BBHIIUIAUUBAA UX B
TeyeHue 30 AHeH co JHA MPUHATHUA pelleHus O BhIILIa-
Te AUBUJEHZIOB C JaThl IPUHATUA COOTBETCTBYIOLIETO
pelleHus COBETOM JAUPEKTOpPOB. OTa AUBUJEHAHAA
TIOJIUTUKA ObLTa YacThIO CTPATErHMU KOHTPOJIUPYIOIe-
ro aKLKOHepa KOMIIaHWUM, HallpaBJeHHON Ha IOBHIIIe-
HUE CTOUMOCTU KOMIIAaHUM 4Yepe3 epBUYHOE YacTHOe
pasMelnieHre akiui (mpogaxa nakera axkuuii EBPP B
2001 r.), IPO (ma MMBB B 2004 1.), npozaa KpyIHO-
ro MaKeTa aKIWi TPyIIe UHBECTUIMOHHBIX GOHIOB B
2005 1. ¢ Lesbi0 BO3MOXKHOM NMPOJaKy KOHTPOJIbHOTO
IaKeTa II0 BBICOKOI IieHe. IloKa3aTe/lbHO, YTO KallW-
TaJu3alusa KOMIIQHWU Ha MPOTKEHUM YKa3aHHOI'O
repuozia IOCTOSTHHO pocja U He CHU3WIACh Jaxke MpU



B mpotiecce ayAnTa KOPIIOPAaTUBHOTO YIIpaB-
JIEHUS MOYKET OBITh IIOATCOTOBJIEH aHAIK3 TOTO,
KaKOU JOJDKHA OBITH AUBUAEHAHAA IIOJUTHKA
KOMIIaHWHU B CpeJHECPOYHOU U JOJTOCPOYHOMN
MIePCIIEKTUBE C YIETOM BHIIIEyKAa3aHHBIX GaKTO-
POB, a TaKKe MOTPebHOCTH OCHOBHBIX aKIIMOHE-
POB B cpeicTBax (HamprMep, Ha Pa3BUTHE APYTHX
0113HECOB, He CBSI3aHHBIX C JaHHOM KOMITaHUell).
Pe3y/bTaThl 3TOTO aHaIM3a OYAyT MONTOKEHBI B
OCHOBY IIOJIOXKEHUS O JUBUEHAHON ITOTUTUKE
KOMIIaHUHU, KOTOPBIM, TaKUM obpa3oM, 6yaeT
MIPEeACTaBIATh COOOM He ZieKJIapaTUBHBIN, a BaXK-
HBI pabounii JOKYMEHT.

Oprann3anuoHHbIe MPOdIeMbI

B xoze ayAuTa KOPIOPATUBHOTO YIIPaBIEHU
pelaeTcst 6OJBIION KPYT MPOGIIEM, CBI3aHHBIX C
¢dbopMupoBaHEeM U OpraHu3alueil paboTsl opra-
HOB YIIpaBJIeHNs ¥ KOHTPOJISI KOMIIaHUH (CoBeTa
IUPEKTOPOB, KOMUTETOB COBETA AUPEKTOPOB,
WICITOJTHUTELHOTO OPTraHa, CIY»KO6BI BHYTPEHHETO
ayauTa u Ap.). Hampumep, desepanbHbIN 3aKOH

CHIDKEHMH YucToM mpubeun B 2004 r. Ha 7% 10 cpas-
HeHuUto ¢ 2003 1.

A®K «Cuctema» He IUIaTWIA JUBUAEHIOB II0 UTOraM
2000-20002 rr. ITo uroram 2003 r. KOMMIaHUs 3aIvia-
TWIa JUBUZEHBI 10 OOBIKHOBEHHBIM aKIUSM B pa3Me-
pe 8,29% or uncToil npubeuiy, a no uroram 2004 r. —
8,49% o uucToil mpubsUIU. DTa AUBUAEHIHAS MOTUTH-
Ka OCYyILeCTBJIAIach B paMKax moArotoku IPO akmuit
KOMIIaHUH, KOTOpOe ObLI0 TpoBezieHo B peBpase 2005 T.
OpHako B Ipoliecce poyZ-IIoy B IIepUo/, IOATOTOBKU K
IPO Ha JloHgoHcKol 6upke (gexabpp 2004—siHBapb
2005 r.) xommanusa UHGOPMUpOBaIa OYAYLUTNX AKIU-
OHEPOB O TOM, UTO BCsSl IPUOBLLIL OyZeT BKIAAbIBATHCS
B Pa3BUTHE KOMITAHUU U Ha JUBUZEHZBI B OIvnKauiie
rozel GyZieT pacxoAoBaThCA JUILIb 2% OT YUCTOU NPH-
66Uty 110 MC®O. Takoii HU3KU ypOBEHD OOEIIaHU IO
JVBUZIeHZIaM He MTOBJIMAI Ha yCIleX pa3MelleHNA aKIUii.
Ha o6uiem cobpanum akiinoHepos B utoHe 2005 1. 66110
peleHue Ha OnpKaIIve TOABl IIATUTh JHULIb 2% OT
YUCTON NPUOHUIY IO OOBIKHOBEHHBIM aKIUAM U 3aKpe-
UTb ero B «[Io/JIoKeHUM O AUBUAEHIHON ITOJIUTHKE».
ITo Bcel BUAMMOCTH, 5Ta IMOJIUTHKA CBA3aHa C IUITaHAMU
KOMITaHUY BBIBECTH CBOU JiloUepHUe KoMIaHuu Ha [PO
B 2006 —2007 rT., 4TO TpebyeT Cephe3HbIX BIOKEHUH B
Hux. OAO «PBK-VH}popManOHHbIE CHCTEMBI» BOOOIIE
HU pasy He BhIIUIauuBaja AUBUZEH/bI, HallpaBasd BCIO
pUOBLTH HA pa3BUTHE KoMIaHuu. OfHAKO I[eHa aKIMi
KOMIIaHUH C MOMeHTa IIpoBeZieHus eto IPO Belpocia B
HECKOJIbKO Pas.

«0O6 aKIIMOHEPHBIX 00IlecTBaxX» HajaraeT orpa-
HUYEHUS B OTHONIEHUU YYacTHS MEeHEKEPOB
KOMITaHUH B COCTaBe €€ COBETa IUPEKTOPOB. B co-
OTBETCTBUHU C 11.2 cTaThbu 66 3aKOHA, YWIeHBI KOJI-
JIETUAIbHOTO UCITOJTHUTETBHOTO OpraHa obIecTBa
He MOTYT COCTaBJIATh 60ojiee OJHOM YeTBEPTOH
coCTaBa COBETa JUPEKTOPOB (HabOII0aTETHHOTO
coBera) obiectBa. CreoBaHre GYKBe 3aKOHA
03HAYaET, YTO JODKHOCTHOE JIUIO VI COTPYAHUK
KOMITaHWHY, He SBJISIONINUICA YWIeHOM KOJIJIETH-
AJILHOT'O UCITOJIHUTELHOTO OpraHa (IpaBJieHus,
JUPEKIINY) MOYKET CTaTh WIEHOM COBETA IUPEKTO-
POB, He HapyIlias BEIIEYKa3aHHOTO TpeboBaHUA
3akoHa. OHaKO MOPTdeTbHBIE UHBECTOPHI MPU
OIIEHKE COCTaBa COBETA AMPEKTOPOB CJIEAYIOT HE
9TOU GyKBe 3aKOHAa, a CBOMM IIPe/ICTaBIEHHUAM
0 HE3aBUCUMOCTH WIEHOB coBeTa. [IpoBeieHe
ayZnTa KOPIIOPAaTHBHOT'O YIIpaBJIeHU MTO3BOJIAET
OTIpE/IENIUTD — I1eJIeCO0OPA3HO JI KOMITAHUH CJIe-
JI0BaTh JIUIIb OyKBe 3aKOHA, TPeOOBaHMI TIPaBUI
JIUCTUHTA OUPXK WIM Ke CTPATErus KOMIIaHUU
TpeOyeT BKIIOYEHUS B COCTAB COBETA YWIEHOB, SIB-
JITIONIUXCS BHENTHUMMY, HE3aBUCUMbIMU WiEHAMU
He TOJIbKO ¢ GOpMabHOM, HO U PeaIbHOM, coziep-
’KaTeJTbHOM TOYKU 3PEHUs, CTIOCOOHBIMU BHECTHU
Ccepbe3HbBIN BKJIAJ B IOCTXKEHUE BaKHEUIINX
1iesieli KOMIIaHUU U TOTOBBIMHU K MHTEHCHUBHOM
paboTe B 9TOM KavyecTBe.

Poab He3aBUCHMBIX JITUPEKTOPOB

BerynuBiiue B cuity ¢ 1 saBaps 2006 r. mpaBuiia
JIUCTUHTA Ha POCCUMCKUX OGUPIKaX, OCHOBAHHBIE
Ha ripukase ®CPP Poccun ot 15 gexabpsa 2004 r.
N2 04-1245 /113-H «O6 yTBep:KAEHUY MOJIOKEHUS
0 ZIeAATeJIbHOCTY 110 OPraHu3aluy TOPTrOBJIXA Ha
PBIHKE IIeHHBIX OyMar», pelycMaTPUBAaIOT, YTO
JUTA BKJTIOUEHUsI aKIIUi ¥ OOGJIUTaIui B KOTUPO-
BaJIbHBIE CIIMCKU KaTeropuu A IepBOro 1 BTOPOro
YPOBHEH, X SMUTEHTHI JOJKHBI UMETh B COCTaBe
CBOUX COBETOB AUPEKTOPOB He MeHee TpexX Hesa-
BHUCUMBIX IUPEKTOPOB, a /I BKIIOYEHN aKIU B
KOTUPOBAJIbHBIN CIIUCOK KaTeropuu b — ogHOrO
He3aBHCUMOI'0 IUPEKTOpA.

[ToaTomy, kommanusA, rorosawas IPO, fomkHa
1o06paTh COOTBETCTBYIOIIVE KAaHAUAATYPBI ZJIs
n36paHus B COCTaB CBOEr'O COBETA AUPEKTOPOB,
U obecrieunTh UX n3bpanue. OUEBHUAHO, YTO /10
nposezieHUA IPO Takux WIEHOB COBETa MOXKHO
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M“36paTh TOJBKO IOJIOCAMU OCHOBHBIX aKIMOHE-
POB KOMIIaHUU.

Kak nmpaBuio, TakoMy U36paHUIO TIPEAIIECT-
BYIOT TIEPETOBOPHI MEXK/Y aKI[MOHEPAMU U KaH-
auzataMu 06 YCJIOBUSIX UX YIEHCTBA B COBETE,
006s13aTeNbCTBaX, IPUHUMAEMBIX STUMU JIUIIAMU
mocsie Ux u3bpaHus B COCTaB COBETA IO OTHO-
IIEHUIO K KOMIIAHUY Y OCHOBHBIM aKIIOHEpaM
(npegBapUTeNbHBIE KOHCY/IBTALUN IO TOJIOCOBA-
HUIO, HepasmialieHre HHGOPMaIUU O JesITeNb-
HOCTH KOMIIAaHUU B TIEpUO/, pabOTHI B COBETE U
Ha IPOTKEHUU ONPeZeTeHHOTo EPUo/a TOCTIe
MPEKpAaIeH s WIEHCTBA B COBETE, U T.11.), U 00513a-
TEJIbCTBAX, IPUHUMAEMBIX KOMITAHUEH 1 OCHOBHBI-
MU aKI[MOHEPAMHU 10 OTHOLIEHUIO K STHM JIMLIAM
(obecnieueHrie MHGOPMALIMEH, TOTHOMOYHUS COBETA,
¢dbopma 1 pasmMep Bo3HArpakAeHUs, CTPaXOBaHHUE
OTBETCTBEHHOCTH WIEHA COBETA U T.IL.).

PacTylee 9MCI0 POCCUHCKUX KOMITAaHUM Ha-
kaHyHe IPO, ocobeHHO e/ pasMellleHre aKIui
TIPOBOJUTCA Ha 3apyOEKHBIX MIIH TTApaJUIEIbHO Ha
3apyOeKHBIX Y POCCUMCKUX OUpKax, U30MPatoT B
COCTaB COBETOB IMPEKTOPOB B KAYECTBE BHEITHUX
(HE3aBUCUMBIX) WIEHOB COBETOB IMPEKTOPOB aBTO-
PUTETHBIX POCCHUICKUX VI MHOCTPAHHBIX IPKIAH.
V36paHyie He3aBUCHMBIM WIEHOM COBETA JUPEKTO-
OB POCCHIICKOM KOMIIAHUU TAaKOT'O TPaKAaHUHA
TpebyeT OT caMOil KOMIIaHUU COOMI0eHUs Gosiee
BBICOKHX CTAHZIAPTOB OpraHU3aluy paboThI COBETa
[IMPEKTOPOB, & OT POCCUICKOTO aKIIMOHEPa, U36paB-
IIIETO €r0, YMEHUS BHICTPOUTh OTHOIIEHUS C HUM
TIPY YBOKEHUH €T'0 BHICOKOT'O CTaTyca B IEIOBOM U
podecCHOHATEHOM COODITIECTBE, €TI0 OMACEHHH 3a
CBOIO JIEJIOBYIO pelyTaluio. M36paHue Takoro wie-
Ha COBETa IPe/IIoiaraeT BhIIUIATy eMy BO3HATrPaX-
JieHus 3a paboTy B KauecTBe WieHa coBeTta. Pasmep
BO3HATPaKAEHUS 3aBUCHUT OT pa3Mepa KOMIIaHUU
1 MacITaboB ee OGU3HECA, THTEHCUBHOCTH PAOOTBI
COBETA, OXKU/IAHUIA, BO3/TAaraeMbIX Ha JAHHOTO WieHa
coBeta. OYeBU/IHO, UTO OIIBIT U 3HAHUS ABTOPUTET
WIEHOB COBETOB JUPEKTOPOB TAKUX JIUL], UX JINY-
HBIE CBSI3U B POCCUHCKOM U 3apy6eKHOM JIe/IOBOM
COOOIIIECTBE, MHBECTUIIMOHHBIX KPYTaxX MO3BOJIIOT
VM OKa3aTbh POCCUMCKMM KOMIIAHUAM CYIIECTBEH-
HYIO TIOMOII[b C TOYKY 3PEHUSI TIOMCKa UHBECTOPOB,
VITydIIeHUs UMUZKA.

B mporiecce ayauTa KOPIOPaTUBHOTO YIIPABJIe-
HUS OCHOBHBIE COOCTBEHHUKY KOMIIAHUY MOTYT
OIIpEe/IENIUTh KOJIMYECTBO BHEITHUX WIEHOB COBETA,

KOTOPO€ OHU CUMTAIOT 1ieslecO06pa3HbIM, TIPO-
aHaAJIM3UPOBATh — KAKUM TPeOOBAHUAM [IOJIKHBI
OTBevyaTh KaHJWJAThl, IOMUMO MUHMMAaIbHbIX
TpebOBaHUH, OIpeZie/IeHHBIX ITPaBIIaMU JIUC-
THUHTa OUPK, pa3paboTaTh MPOEKTHI COTVIANIIEHHI
C JULlaM¥, KOTOphIe 3aTeM OyAyT U30paHbI B
COCTaB COBeTa.

YIIOMAHyTHIE IIpaBWIa JUCTHHTA TPebyIoT co-
3/JaHNA B COCTaBe COBeTa JUPEKTOPOB OJJHOTO IN
ZIBYX (B 3aBUCUMOCTH OT KaTeroOpuu KOTUPOBAJIb-
HOTO CITHCKa) KOMUTETOB — KOMUTETA I10 ayJUTy
Y KOMHUTeTA I10 KaZipaM U BO3HarpakJeHuaM, Bo3-
IJIaBJIIeMbIX U COCTOSAIINX ITPENMYIIeCTBEHHO 13
He3aBHCUMBIX WIEHOB coBeTa. [IoMMMO 3THX, KOM-
MIAaHUY MOXKET OBITh ITOJIE3HO CO3/IaHUE U IPYTUX
KOMUTETOB, Hallp¥Mep, KOMUTeTa II0 CTpaTeruy,
KOMUTETA 10 KOPIIOPAaTUBHOMY YIIPaBIEHHUIO.

B nporecce ayzauTa KOpnopaTUBHOTO yIIpaB-
JIEHUSI OCHOBHBIE COOCTBEHHUKU KOMIIAHUU
MOT'YT OIIpe/IeIUTh YUCI0 KOMUTETOB, KOTOpPbIe
11esecoo6pasHo chopMUPOBATH B COBETE JUPEK-
TOPOB KOMIIaHUU K MOMEHTY npoBeieHud [PO,
UX LeJU U 3a/la4y, COOTHECTU YUCJIO U KpuTe-
puu oTbopa YWIEHOB COBETa ¢ TpeOOBAHUAMM,
KacaoIlUMUCA COCTaBa U PYKOBOZCTBA 3TUMU
KOMUTETaMHU.

JleficTByIollee 3aKOHOAATENBCTBO TpebyeT,
4YTOOHI Ha IIpe/IBapUTebHOE YTBEPKIeHIE COBETA
JIVPEKTOPOB BBIHOCWIKCH BCE CZIEJIKU C aKTUBAMU
KOMIIaHUM, CTOUMOCTb KOTOPBIX IIpeBbIIaeT 25%
oT 6aIaHCOBOM CTOMMOCTH COBOKYITHBIX aKTHBOB
xoMIaHuM. OZHAKO MUHOPHUTapHbIE aKIOHe-
Pl KOMIIaHUM, aKIIUU KOTOPBIX TOPTYIOTCA Ha
6up:Kax, HaCTauBaOT HA 3HAYUTETHFHOM CHIDKe-
HUHY 3TOTO TIOPOTa, ¥ YTOOBI COBET AUPEKTOPOB
Ipe/BapuTeJbHO paccMaTpUBal U JaBajl CBoe
coryiacue Ha C/IeJIKU CO 3HAUUTEeTbHO MEeHBIIUM
06beMOM aKTHUBOB. [109TOMY, OCHOBHBIE aKIIHO-
Hepbl 5TUX KOMIIaHUY HepeJKO yCTaHaBINBAIOT
6osiee HU3KYe YPOBHU IIOPOTA /IS PACIIOPKEHNS
aKTUBaMH, a TAaK)Ke CTPEeMATCS 6osiee KOHKPETHO
OIpeJieIuTh — KaK BBIUUC/AETCA 3TOT IIOPOT —
B abCoIOTHBIX ITUdpax, B MpolieHTaxX OT b6aiaH-
COBOM WIU PBIHOYHOM CTOMMOCTH, a TaKKe BBO-
JIATCA Cliel[haibHbIe [TPoLle/lyphl F0JI0COBAHUA Ha
3acelaHUAX COBETa JUPEKTOPOB&.

8 HccrenoBaHue NPAKTHKU KOPIIOPATUBHOIO YIIpaB-
JIEHUA B POCCHMCKUX aKIIMOHEPHBIX OOIecTBax, Mpo-

104



Rak coruacosarh nHTepecol
PA3JINMYHBIX I'PYNI AKIMOHEPOB ?

B mpotiecce ayuTa KOPIIOPaTUBHOTO YIIPaBJIe-
HUs OCHOBHBIE COOCTBEHHUKU KOMIIAaHUU U €€
BBICIIVIE MEHE/PKEPHI MOTYT OIIPE/IETIUTh — KaKHe
M3MeHeHUs HeoOXOUMO BHECTH B TOJTHOMOYHS
COBETA IUPEKTOPOB, KaCAIOIINeCH YTBEP)KAEHUA
CZIeJIOK C aKTUBAaMU KOMITaHUU, UCXO/s U3 He-
00XOAMMOCTH 3aIUTHI [IPaB CYIIECTBYIOIUX U
OyZyLIMX HOBBIX aKITMOHEPOB U 3G PEeKTUBHOCTU
IPUHATHA YIIPaBIeHYECKUX PEIIeHNH.

PackpbiTne nagopmanmu
U NIPUBJIeYeHe HHBeCTHI
WIN IONOJTHUTEIbHbIe PUCKU ?

OguuM 13 TpeboBaHUM 3aKOHOAATEIbCTBA SB-
JISeTCs PacKphITHE KOMIIAHUAMU, IIyOIUIHO
pPasMelamnIuMI CBOU aKIIUU, 3HAYUTETHHOT'O
o6bemMa MHGOPMAIIUU O CBOEH ZeATEThHOCTH.
OmnbIT poBeZeHusa IPO KoMnaHui U NOC/Ieyto-
mero obpamieHus aKIUi TOKa3bIBAET, YTO MTOPT-
¢debHbIE MHBECTOPHI HACTAUBAIOT Ha PACKPBITUN
KOMITaHHEHN JOTIOJIHUTENbHOU HHGOPMAIIUU O
CBOel /IeATeIbHOCTH, TI0 CPAaBHEHUIO C TOU, KOTO-
pas TpebyeTcs 3aKOHOAAaTeNbCTBOM. Kak mpaBu-
JIO, PAaCKpPHBITHE JOTIOJTHUTENbHOU HHOPMAIUH,
OUYeHb IMTO3UTUBHO BJIUSIET Ha OLIEHKY KOMITAHUU.
OZHaKO Takoe PacKPBITHE CBI3AaHO U C JIOTOJI-
HUTEJIbHBIMU PacXoaMU, U JOMOJTHUTEIbHBIMU
puckamu. [ToaToMy, B IIpoliecce ayZiuTa Kopropa-

BenéHHoe PU/I mo pesynpratam 2005 roga BBIABUIO
cilefyroliye JaHHble:

* 20% obce[oBaHHBIX POCCUMCKUX aKIIMOHEPHBIX 06-
IIeCTB PacCIIUpAIOT IOJTHOMOYUA COBETa JUPEKTOPOB U
OTHOCAT K €ro KOMIIeTeHIIUY yTBep:KJeHNe CAeNIOK Ha
cymmy zo 10% 6anaHCcoBON CTOMMOCTH aKTHBOB (Ta-
KO ImpakTuke ciaesyeT 28% KOMIIaHUM, BKIIOUEHHBIX
B JIMCTUHT BEAYIINX POCCUUCKUX OUPIK);

* 27% o6ce[0BaHHBIX POCCUHCKUX AKIIMOHEPHBIX 006-
IIeCTB pacCIIVPAIOT TOJTHOMOYMSA COBeTa JUPEKTOPOB U
OTHOCAT K €r0 KOMIIeTEeHIIUU YTBEpKJeHUe CAEeNOK Ha
cymmy ot 10 10 25% 6anaHCcoBOI CTOMMOCTU aKTHBOB
(Takoil mpakTuke cienyeT 19% KOMIIaHWM, BKJIIOUEH-
HBIX B JINCTUHT BEZAYIIUX POCCUMCKUX OUPXK);

* 53% o06ciefOBaHHBIX POCCUMCKUX AKIIMOHEPHBIX
00111eCTB OTHOCAT K KOMIIETEHIIMY COBETA AUPEKTOPOB
YVTBEPXKZAEHUE CAENOK Ha cyMMmy oT 25% g0 50% 6a-
JIaHCOBOY CTOMMOCTHU aKTUBOB (cpeau 53% KoMIIaHUH,
BKJIFOYEHHBIX B JINCTHUHT BEJYIIUX POCCUNUCKUX OUPIK).

TUBHOTO YIIPaBJIEHUA MOXKET OBITh OCYIIECTBIEHA
OIIeHKA 3THX PHUCKOB U BEIPAOOTAHBL HE TOJIBKO
00I1IMe IPUHITUIIBI, HO U TEXHOJIOTHS PACKPBITUS
KOMITaHHel NHPOpMaIy 0 cBoel ZIeATeIbHOCTH,
B YACTHOCTH, PEIVIAMEHTHI, KaCaolL1ecsa COCTaBa,
PEryIAPHOCTH Y OTBETCTBEHHOCTHU 34 PACKPHITHE
VHpOpMaLWH, ITOAJIeKallell 0653aTeIbHOMY
PaCKpBITUIO, U JOIIOJTHUTEIbHO PACKPbIBaeMOMH
“HOpMALIVH.

B mpouecce npoBeseHud ayAauTa Kopropa-
TUBHOTO yIIPABJIE€HUA MOT'YT BBIABJIEHBI C€Pb-
€3Hble IPO0JIeMBI, CBA3aHHBIE C PACKPBITHEM B
xozie waHupyemoro IPO, nnpopmarnuu o Tex
WA MHBIX CTOPOHAX [eATEIbHOCTU KOMITAHUU B
IIpeZIIeCTBYIONINH [TepHo/, Y IPUHATHI PellleHNA
OTHOCUTENBHO TOTO, KAKUM 06pa30M pelaTh 3TH
mpobsiemMsr .

Ecin ayauT KOpIiopaTUBHOTO YIIPABIE€HUS IIPO-
BOZIUATCA 3a JOCTATOYHO JJINTEIbHOE BpeMs IIepe/,
IPO, oH MOXeT IOMOYb CHU3UTh PUCKU, CBA3aH-
HBbI€ C BO3MOXXHBIM ITOBBIIIIEHHBIM BHUMaHUEM
HaJIOTOBBIX CJIYKO B GUHAHCOBOM OTYETHOCTHU
KoMIlaHuU, HakaHyHe [PO, 3apaHee oTKa3aTbCA
OT HanboJiee arpeCCUBHBIX CXeM HaJIOTOBOM OII-
TUMH3AIUH U II0Ka3aTh ylydlleHre GUHAHCOBBIX
IIoKasaTeJsieli IocTelleHHO, HallpyuMep, B Te4eHUe
2-3 net™.

TakuM 06pasoM, ayJUT KOPIOPATUBHOTO
YIIpaBJIE€HUA ABIAETCA HOBBIM MHCTPYMEHTOM,
HCIIOJIb30BaHKe KOTOPOI'O IT03BOJIUT KOMIIAHUY

° Hanpuwmep, kommanusa «Amrten-Opegemraiii», oc-
HOBHBIE aKTHBBI KOTOpOM HaxozATcA B Poccuu, Haka-
HyHe npoBezieHus IPO Ha JIOHZOHCKOM 6upKe B Hauase
HOos16ps1 2005 1., HecMoTps Ha TO, 4TO IPO GyzeT mpo-
BOZAWTBb KOMIIAHUA, 3aperucTpUpoBaHHa“ B [o/utanumy,
3adBUIa B CBOEM WHBECTULHOHHOM MeMOpaHAyMe,
YTO «[IPEUMYILEeCTBEHHO B epuoz A0 31.12.2002 r. He-
KOTOpBIE TOoApasfie/leHus I'PYIIIbl UCIOAb30BaIU CIle-
L[MaJbHO CO3ZIaHHBle KOMIIAHUHU, aKI[MOHEpaMU KOTO-
PBIX OHM He fBJIAINCH, A MUHUMU3aI[U1 HAaJOTOBBIX
1 TaMOXXEHHBIX IIaTexeli», 1 YTO MeTOZEbI, UCIIOIb30-
BaBIlIKeCs AJI 3TOr0, MOIVIM He BCerja MOTHOCTBIO CO-
OTBETCTBOBATh TPEOOBAaHUAM HAJOrOBOI'O 3aKOHOZA-
TenbcTBa PO 1 YKpauHbL.

1© Hampumep, ¢uHAHCOBasi OTYETHOCTb HEKOTOPBIX
KOMIIAHUM II0 UTOTaM /eATeNbHOCTU 3a MOCAeAHUM
roZi, peANIecTBYIOMINM IUIAHUPYEMOMY IIPOBeJeHHUI0
IPO, moka3bIBaeT NpUObUIb, KOTOPasi B pa3bl, a TO ¥ Ha
MOPAZOK IIPEBBIIAET NMPHUOBLIb, KOTOPYI KOMIIAHUA
MOKa3bIBaja B IPeALIeCcTBYIOLIe FOAbL.
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3apaHee OlIeHUTb OCHOBHBIE MTPOOIEMBI, UMEIO-
IIKMECs B €€ TEKYIIEeH IMPaKTUKe KOPITOPATUBHOTO
yIIpaBJeHUsA, KaK ¢ TOYKHU 3peHus TpeboBaHU
3aKOHOJATEIbCTBA, IIPABUJI JUCTUHTA OUPK,
TpeOOBaHUH IIeJIEBBIX TPYIII HOBBIX MHBECTOPOB,
TaK ¥ 2P PEKTUBHOCTH IPUHATHS BaXKHEHIIINX
yIpaB/ieHUeCKUX pellleHu, obecrieueHus UH-
TEPECOB PA3JIMYHBIX TPYIIT aKIIMOHEPOB, B TOM
YUC/ie ¥ OCHOBHBIX C y4eTOM OyAyleil HOBOMU
CTPYKTYPHI aKI[MOHEPHOTO KamuTasaa, BhIpa-
60TaTh KOMIUIEKCHYIO ITPOTPAMMY ITO3TAITHOT'O
VAy4IIeHNs MPaKTUKU KOPTIOPaTUBHOTO yIIpaB-
JIEHUS C YIETOM ee CPeIHECPOUYHOM U 0JIT0-
CPOYHOU CTpaTeruu Ha OCHOBe OajiaHca 3aTpar,
PHCKOB M BBITO/I.

[To mporHO3aM MHOTUX aHAJUTUKOB, XOTA B
omkaiire 1,5-2 roga uucio IPO poccuickux
KOMITaHUM 3HAUUTENbHO YBETUIUTCS, &KUOTAXK
WHBECTOPOB B OTHOIIEHUU UX aKIIUM CHU3UTCA,
U OHU OyzyT 6oJiee B3BENIEHHO MOAXOAUTH K UX

TIOKYTIKe. B TI0/1b3y TaKoOW TeHAEHI[UU TOBOPAT

crenytonye GaKTOPhI:

* B psAxe oTpacie, rae npex/ze He ObLIO aKIIi
poccUIiCKUX KOMITAaHUM, TaKWe aKIUH yxKe
MOABUINCH (KOMIIAHUU MOTPEOUTENHCKOTO
CeKTopa, KOMIaHUM PO3HUYHON TOPTOBJIN).

* HecTabwibHOCTh Kypca aKIUH POCCUUCKUX
KomImaHui rnocsie [PO Ha BTOPUYHOM pPHIHKE.

* 3aBbIIIEHHbIE, T0 MHEHUIO MHOTUX aHATUTH-
KOB M MHBeCT(OH/IOB IIeHbl, yCTaHABIHUBAe-
MBI OCHOBHBIMU aKI[OHEPaMU Ha aKI[UU B
nepuog [PO.

* CoxpaHAWINVecA OllaceHUs B OTHOUIEHUH
obecrieyeHYs IPaB AKIIMOHEPOB.

Ota TeHzeHIUA OyzAeT Tpe6OBATh OT POCCUIA-
CKUX KOMITaHUM 60Jiee TIaTeNbHOM ITOATOTOBKH
K mpoBezieHuto IPO, oAHOM M3 COCTABAAIOMINX
Jero MOXKeT CTaTh 6osee mrybokas pabora mo
COBEpIIIEHCTBOBAHUIO CUCTEMBI KOPIIOPATUBHOTO
yIIpaBIeHUA.



