He3aBucumbit aupekTop B CoBeTe ANPEKTOPOB.

Za Llenn Koaekca HesaBucuMbixX IMpEKTOPOB.
D'l R B C [Mpe3eHTauna anga Accoumaumm HezaBUCUMbIX
AnpeKkTopoB
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M RBC
MpaBunbHasa CTPYKTypa KOMNaHMM U npocgeccnoHasibHble MeEXaHU3Mbl
cbmHaHCMpoOBaHus

[MpaBunbHasa CTPYKTYpa KOMMNAHUU,
NpO3pPayYyHOCTb KOPNOpPaTUBHOIO
yripaBneHus n adPeKTUBHbIE MEXaHU3MbI
dbnHaHCcnpoBaHus Heob6xoaAnUMbI AN :

PocTta KOMNaHuUu;

[ToBbILWWEHNS NUKBUAHOCTU U
9 PEKTUBHOWN CTpaTermm Bblxoaa u3
KOMMaHMWM AJ11 OCHOBHbIX B/aAesfbLEB.

AN
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41 RBC

I OT yero 3aBucuT 3PPpeKTUBHOCTb (PpMHAHCUPOBAHUA?

Bo3MO>XHble cnocobbl PMHAHCUPOBAHUA:

v/ YuacTume B yCTaBHOM KanuTane (pa3sMeleHne akumm u
IPO)

v 3auM (4acTHoe pa3MelleHne Uan KoprnopaTuBHbIE
obnuraunn)

P dbeKTMBHOCTb PMHAHCUPOBAHUSA 3aBUCHUT OT:

v [lpaBubHOW KOPMOPaTUBHON CTPYKTYPbI U
KOpNOpaTUBHOIO yrnpaB/ieHuUs

[Mpo3payHoOCTU
busHec-moaenn, busHec-nnaHa

®MHAHCOBOM OTYETHOCTU NO MeXAyHapOoAHbIM
ctaHpapTam (ISA/GAAP)

S

Pe3ynbTaT: CN0COBHOCTb KOMAAHUW MPU JH06bIX PbIHOYHbIX
YCI0BUAX NOAYUUTL camoe geuleBoe PuHaHCMpOBaHMe.
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1 RBC
I NoueMy HeE06X0A4NM MHCTUTYT HE3AaBUCUMbIX AUPEKTOPOB?

CoBpeMeHHble peaJiun pOCCUACKOIro pbiHKa:

MeHea)XMEHT, Ma)opuUTapHble BNaaesblbl U
OVWPEKTOpa B OAHOM NnLEe

OTO NPUBOAUT K KOHMDIUKTY MHTEPECOB

N 3a4acTyio K YLIEMNEHNIO UHTEPECOB
MUHOPUTAPHbIX aKLIMOHEPOB.

YTO NpUBOAUT K HEAOBEPUIO PbIHKA K
NOUTUKE KOMMNAHUMN

N B pe3ynbTaTe K MOHUXEHUIO €€ LIEHBI.

S X X
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M RBC
I He3aBucuMble AUPEKTOPa U KOpPpNOpaTUBHOE yNpaBJieHne

Po/ib MHCTUTYTa HE3AaBUCUMbIX ANPEKTOPOB:

v OAuH 13 BaXXHenWunx atpmbyToB AesTeNIbHOCTU
Ny6/IMYHON KOMMNAHUN

v HanaxxunBaHune HeobxoamMbiX 0e10BbIX CBA3EN

YnydweHume penyTaumm KoOMnaHum

[MoBbIWEHNE NMPO3PAaYHOCTMN U 3PPEKTUBHOCTH
ynpasieHus

AN

|

YBenmyeHne Kanmtarinzaymm KOMNaHUm m
ynydleHue ee no3mymin Ha GoHA0BOM pPbIHKE
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M RBC

I He3aBucuMble AUPEKTOPa U KOpPpNOpaTUBHOE yNpaBJieHne

He3aBucuMblie AUpeEKTOpa AO/HKHbI ABNATLCA
rapaHToM:

3alUnTbl MUMHOPUTAPHbIX aKLIMOHEPOB

Mepexopa K NnpodeccnMoHanbHOMY YyrnpaBfeHN0 KOMMNaHUen c
pasgeneHneM GyHKLUMN MeHeaXXMeHTa 1 Bnaaensues/

ANPEKTOPOB
v [po3payYyHOCTM AesATEeIbHOCTU KOMMNAHU

ANAN

Bbi6Op HE3aBMCUMbIX AUPEKTOPOB AOJIKEH
onpepensitbcaA:

OnbITOM KaHAMAAaTa B cneunduyeckon NHAYCTpuu;

XenaHneM KaHaMAaTa MCNosib30BaTb CBOW KOHTAKTbl A1
pPOCTa KOMMaHuu;

v/ CraTycom kaHaugaTta

ANAN

NMpaBuUNbHbIN BbiIGOP HE3aBMCUMbIX AUPEKTOPOB =>
yBeJsiIMueHne UHBECTULIMOHHOM NpUBJIeKaTes/IbHOCTHU
KOMMNaHUM => MNoBbllUeHNe ee KanuTaamsauum
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41 RBC

I Heob6xoaunmoctb Koaekca HezaBucumbix [iMpeKToposB

Heo6xoaumbl npaBuia noBeaeHus
He3aBMCUMbIX AUPEKTOPOB, KOTOpble
onpeaenaloT X NpodeccCMoHaNbHYIO 3TUKY,
B3aMMOOTHOLUEHNA C KOMMNaHuen,
aKLUMOHepaMun U TPeTbMMMU CTOPOHaMM

=~

CozpaHune Kopekca HesaBucumbix [impekrtopoB
- HY>XHbI 1 CBO€BpPEMEHHbIN war
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Al RBC
| hesommcmme mperops s oK

Ha6niopgatenbHbin coBeTt (CoBet [inpektopoB) B PBK

v’ PaBHOBecue Mexay MeHeaXMeHTOM M HabntaaTenbHbIMKU COBETAMU —
obs3aTenbHoOe ycnosume AesaTenbHOCTU Ny6ANYHOM KOMNaHuu

(74 bonblas yacTb akunn y MeHeakmeHTta => B PBK co3gaH BHYTpeHHUI
HabnoaaTenbHbIN COBET
Heo6xoanMbl rapaHTMK NpaB MHBECTOPOB => MNPUBJIEKAOTCS JII0AN CO
CTOpPOHbI (He3aBUCKMMbIe AMpeKTopa)

lMpeacrasuTenb Poccunimnckmne YneHsl MHOCTpaHHbIe
MeHe>XXMeHTa U CoBeTa, oToObpaHHble | AMpEKTOpa, 3HAaKOMble
Ma)KkopuTapHble COb6CTBEHHMKaMU n c oTpacnbio IT un
aKLUMOHEpbI MEHEOAXXMEHTOM Meana
4 yneHa 2 yseHa 3 yneHa

He3aBucumbie ampektopa PBK:

v XaHc-Wopr Pyanodd, UcnonHuTtensHbiii NMpeacesatens CoseTa
AvpekTopoB B Barclays Capital, 6biBlumin MNMpeacenatens CoseTa
avpekTopoB u lNpeacepatens NpasneHusa B Credit Suisse First Boston.

v’ Maunkn XammoHpg, naptHep B City Capital Corporation Limited, 3aHuman
pykosoaswume gomkHoctn B ABN-AMRO Rothschild, Flemings, UBS
Warburg n Swiss Bank Corporation.

v Hwun OcbopH, ynpasnsowmnmn AMpeKkTop U nsgatesnb rpynnbl
Euromoney.
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41 RBC

LleHa KOMNaHUM = npeanosiaraemMasi NOC/eHanorosas
NnpmbbiNb Ha cneayowmm rog X koadpdpununeHT (P/E)

P/E onpepensieTcs:

NMPUHAANEXHOCTbIO AAHHOW KOMMaHUn K onpegeneHHomMy
MHAOYCTPUNAJIbHOMY CEMMEHTY,

o06beMoOM npoaax;

KOpropaTMBHbLIM yrpaBfieHNeM U He3aBUCUMbIMU
AVpeKTopamu;

CTPaHOBbIM PUCKOM;

obuien 06CTaHOBKOM Ha pblHKE LEeHHbIX byMmar.
MpumMmepbl koadpPpuumenta P/E npu IPO:

Microsoft 31,54
Dell 26,77
IBM 25,11
RBC 6,3

S XX
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C

KopnopaTuBHOE pecTpyKTypupoBaHmne
Bbi6bOp HE3aBUCUMbIX AUPEKTOPOB

MNoaroToBka ayauTa 3a ABa roaa o4HOM U3
NPECTUNKHbIX KOMMNAHUM

PaboTa c 6poKkepCKMMM KOMMNAaHUSAMN: NOArOTOBKA
nccnenoBaHms

PaboTa c agBokaTtamMu: NoAroToBKa
MHPOPMALMOHHOIroO MeMopaHayMa

[MpoBeaneHune road-show: paboTta c
NoTeHUWMANbHbIMN MHBECTOPaMM

[MpoBeaeHmne peksiaMHO-NHAMOPMaLMOHHON
KaMnaHun nepeg pa3MelleHneMm

OueHka KanuTanmlaumm koMmnaHmm n IPO
Ha4yano BTOPUYHbIX TOProB

S X X X X KX

All rights reserved. © 1995-2003 RosBusinessConsulting



41 RBC

I He3zaBucuMblie AUpPEKTOpa U AOBepue MHBECTOpPOB

HesaBucmMble gupekTopa — Heob6xoanMoe, Ho He
AOCTaTO4YHOE YyCNoBUE BbIXOA4a KOMMNAHUKU Ha
PbIHOK LeHHbIX 6ymar

TONIbKO BbIMOJIHEHME BCEX BblllenepeyncieHHbIX
YC/NOBUIWN NO3BOJIAET 3aC/YXUTb U COXPAHUTDL
AoBepne MHBECTOpPOB
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