LEHHBIE BYMATY KOMMNAHUW

KopnopaTtuBHbIe oGnUrauum:
KaK opraHu3oBaTb
3MMUCCUOHHDbIA CUHAUKAT?

CrenaH AMoOcCOB
BbaHk 3EHUT

3a nocnepHue ABa roga 06/UMrayMoHHbIe
3aiMbl CTaNM OHUM U3 Hauoonee apdek-
TUBHbIX U YAOOHbLIX MHCTPYMEHTOB HNpU-
BJle4YeHUs [0JroBoro pUHaHCUPOBaAHUA
AN POCCUUCKUX KOMMaHUA U 6aHKoB. Cy-
LLeCTBEHHYIO POJib B NOATOTOBKE U pa3me-
LeHUM 3aiiMa urpaeTt opraHu3aTop — MH-
BE€CTULIMOHHbIA GaHK, HAa3Ha4YaeMbl 3MHU-
TEHTOM [ANf NOATrOoTOBKU M MNpoBeAeHMUs
caenku. OgHoM M3 KaueBbIX (GYHKLUA
opraHusartopa siBnsierca ¢popmMmupoBaHue
3MMCCHUOHHOrO CUMHAMKAaTa. B aTtoi ctatbe
peyb noaeT 06 OCHOBHbLIX MPUHLUMNIAX Op-
raHu3auum CUHAMKaTa U (PYHKUUAX ero
YY4acTHUKOB.

B KauecTBe NoKa3aTe/NibHOro npumepa oy-
AeT paccMOTpeHa cAaefika no pasmelye-
HUI0O BTOPOro 0G/AUralMOHHOro 3amma
OAO «<HmxKHeKaMCKHedTEXUM».

KTO MOKYNAET OBJIUFALLUN?

Ha cerogHsWHWIM AeHb OCHOBHAas YaCTb MHBECTOPOB Ha
PblHKE KOPMNOPaTUBHbIX O6GAMraLMih — 3TO KPyMHblE U
cpegHune 6aHKkum (puc. 1).

[ons 6aHKOB Ha pblHKe cocTaBnseT okono 65%. NHBe-
CTUUMOHHbIE U GUHAHCOBbIE KOMMNaHWW 3aHUMMalOT elle
npumepHo 15% pbiHKa, a BCe OCTallbHOE AENAT MEXIyY CO-
601 GU3NYECKNE NnLa U PefKne UHCTUTYLIMOHANbHbIE UH-
BECTOPbl — MEHCUOHHbIE ¥ NaeBble GOHAbI, a TaKXKe CTpa-
XOBbl€ KOMMNaHWW.

OCHOBHOM 06beM NEPBUYHbLIX Pa3MELLEHUI U BTOPUY-
HOM Toproeau npuxoaumtcsd Ha MMBBD, roe TpagMuMoHHO
TOPrylOT NPENMYLLECTBEHHO BaHKW.

TaKon cocTtaB NoTeHuMalbHbIX MTHBECTOPOB OAHO3HaY-
HO npegonpegenset cneunduKy aMMCCUOHHOTO CUHANKA-
Ta: Kak NpaBuo, BO rMaBe CUHANKAaTa HaxoAWUTCS KPYMHbIN
6aHK, KOTOPbIN MPUBMIEKAET K y4aCTUIO OMATb XKe Npenmy-
LLLeCTBEHHO KPYMHble GaHKM.

KaKk npaBuno, opraHu3atop BbiMyCKa Ha3HavaeTcs
3IMUTEHTOM Ha YC/I0BMUSX rapaHTUPOBAHHOIO pa3MelLeHns
Bcero o6bema Bbinycka (firm commitment). NHoraa Ha-
3Ha4YeHne opraHmMsartopa NPOUCXOAMUT Ha YCNOBUAX «MpU-
NOXEHWS MaKCUManbHbIX ycunui» (best efforts agree-
ment).

KpynHbie 6aHkn
45

YacTHble NHBECTOPbI

CpepnHue 6aHkun
20

[MeHCHOoHHbIE hOoHAObI
1 CTPaxoBble KOMMaHn
15

VHBECTULMOHHBIE KOMMaHUn
15

Puc. 1. PacnpeaeneHue UHBECTOPOB Ha PbiHKE KOPMOPaTUBHbIX
o6auraumin, %

UcToyHnK: AHanuTuyYeckunin otyeT banka SEHUT.
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LLlaHCbl Ha ycrewHyl opraHu3auuio pasMelleHus y
60NbINMHCTBA MHBECTULMOHHbIX KOMMAHW CPaBHUTENbHO
HEBENINMKMK, YTO 0OBbACHAETCSH ABYMS NMPUUYNMHAMMU.

Bo-nepBbiX, MHBECTULIMOHHbIE KOMMAaHWK, KaK npaBu-
/10, HeAOKanuTaaM3nMpoBaHbl U HE MOryT NO3BONUTL cebe
NpUMHATL 0653aTenbcTBa MO BbIKYNY MNpU pasMeLleHuK
CKOJIbKO-HWOYAb 3HA4YUTENIbHOrO 06beMa.

Bo-BTOpbIX, MOCKOJIbKY, KaK yXKe ynoMWHaNochb Bbille,
PbIHOK KOPMOpPaTUBHbIX 06/Mraumim — 3TO PbIHOK, MO CYTH,
MeX6aHKOBCKWIM, MPUCYTCTBME Ha HEM MNOCPeaHWKOB
Mexay 6aHKaMu B MLE MHBECTULMOHHbIX KOMMAHWI 3KO-
HOMWYECKMW He onpaBaaHo.

TeM He MeHee MMEeET CMbICN MPUBNEKATb KPYMHbIE WH-
BECTULMOHHbIE KOMMAHUM K y4acTUIO B CMHAMKAaTax Ha
YPOBHE COBMECTHOrO OpraHusatopa WaM MeHemxepa.
Ocobyto LLeHHOCTb 34eCb NPUOBPETAET WMPOKAsa KINEHT-
CKasa 6a3a MHBECTULMOHHbIX KOMMaHWW. ITOT acnekT Oy-
[OeT NoAPO6HO 0O6CYXAEH HUMKE.

[NaBHas 3agaya, KoTopas CTOWUT Mepel OpraHuM3aTto-
poOM, — cO3aHue KayeCTBEHHON 6a3bl UHBECTOPOB. Ecnun
9MUTEHT NPUHUMAET pPeLlleHne UATU Ha NYBINYHbIV PbIHOK,
TO, CKOpee BCero, OH HamepeH paboTaTh C WHWPOKUM Kpy-
rOM MHBECTOPOB. [103TOMY BaXHO HE NPOCTO 06ecnevYnTb
pa3MelleHune BbiMycKa B NOSIHOM 06beMe, a pa3mMecTUTb
€ro cpean MaKcuMMasbHOro KOJIM4yecTBa npuobpeTartenen.
Beab ecnu 6onbluas 4acTb BbINyCKa YMAET B «O4HU PYKW»,
TO TaKou 3aem 6yAeT Mano OTIn4aTbCa OT ABYCTOPOHHErO
KpeauToBaHus. B UTore aMUTEHT Tak M HE CMOXET BbICTPO-
UTb OTHOLEHMS C MYGAMYHBIM PbIHKOM, OCTaBLUNCh «O4WH
Ha OANH» C OCHOBHbIM KPEeaUTOPOM.

Kak npaBuno, TakMM ABYCTOPOHHUM OTHOLUEHUSAM CO-
NyTCTBYET HECKONbKO «HEYAOOHbIX» YCIOBUN, TAKUX KaK ne-
peBoj B 6aHK-KpeauTop 4actu o60poTOB IMUTEHTaA, Npe-
[OCTaBNeHNe NIMKBUAHOIO 3anora U npoyune TpeboBaHums.
Kpome Toro, wrpokas amBepcndurKaLma nokynatenemn ob-
nMraumi no tTMnam u reorpadmm obecneynBaeT IMKBUA-
HOCTb BbIMyCKa Npv BTOPUYHOM O6palleHuun. 310, B CBOIO
oyepenb, AaeT 3IMUTEHTY BO3MOXHOCTb CHW3UTb CTOM-
MOCTb 6yayLIMX 3aMMCTBOBaHWM, NMOCKOMbKY MOKynaTenu
OyayT TpeboBaTh CyWeCTBEHHO MEHbLLYIO MPEMUIO 3a PUCK
JIMKBUOHOCTH.

[pyron HemanoBaXHblh MOMEHT CBSi3aH C LUMPOKUM
MCNOJSIb30BaHWEM MexaHu3ma opepT K JOCPOYHOMY BbIKY-
ny oénuraumn. ECnun BbiNyCK pasmeLleH cpeam y3Koro Kpy-
ra noKynaTesnew, To BENIMK PUCK TOrO, YTO KPYMHbIe Aepxa-
TENU NPeSbABAT K 0dbepTe CYLWECTBEHHYIO YaCTb BbIMNyCKa.
Ta »xe camas npobsema BO3HUKAET, ecnu cpean npmobpe-
TaTtenen NpucyTCTBYIOT OAHMU NINLLb GaHKK: eCNu B Nepuos
odepTbl KpaTKOCpPOYHas pybaeBas MMKBUAHOCTb 6aHKOB
OyaeT HU3KOW, TO, CKopee BCero, K odepTe ByaeT Npeabss-
JIEH BECb BbIMYCK.

OnbIT NOKa3blBaeT, YTO Ha peLleHne OCHOBHOW MaccChl
JepxaTtenen npeabsaBuUTb 06Mraumm K odbepte okasbiBa-
0T B/IMSIHWE Takue daKTopbl, KaK CTaBKW OJHOAHEBHbIX
[Jeno3nToB Ha MeXX6aHKOBCKOM pblHKe. OT4aCTK 3TO CBU-
AeTenbcTByeT 06 OTCYTCTBMM B GO/NbLIMHCTBE 6GAHKOB 3¢-
bEKTUBHOW cTpaTernun ynpaBieHUs NMKBUAHOCTbIO, TEM
He MeHee peasibHOCTb TaKOBa, YTO AEHbIM Ha Mex6aH-
KOBCKOM PbIHKE HYXHbl TM60 cpa3y BCEM (M TOraa CTaBKM
B3/€eTaloT), TM60 HUKOMY. [103TOMY O4EHb BaXKHO pa3mMec-
TUTb 0GNUraLMK He TONIbKO cpean GaHKOB, HO U CPean MH-
CTUTYLIMOHANbHbIX MHBECTOPOB — MEHCUOHHbIX U UHBEC-
TULMOHHbIX GOHAO0B, CTPAXOBbIX KOMMAHWM U UHbIX KaTe-
ropun.

Mepapxma BHYTPU CUHAMKaTa, KakK MNpaBuio, MHOMo-
ypoBHeBas (puc. 2). B 0CO6EHHOCTU 3TO XapaKTepHO Ans
60/IblINX BbINYCKOB. Haxoadwmmnca Bo rnaBe CUMHAMKaTa
opraHu3aTtop AefervpyeT y4acTHMKaM YacTb Mony4eHHOM
OT 3MUTEHTA KOMUCCUM.

B o6MeH y4aCTHUMKM CUHAMKaTa NMpuUHUMAalOT Ha cebs
0643aTefIbCTBO O rapaHTMPOBaHHOW MNOAMNUCKE Ha HEKOTO-
pylo 4acTb BbIMyCKa, NoJjly4ast B 3aBUCUMOCTM OT ob6bema
NPUHATBIX HA cebs 0693aTesIbCTB CTaTyC COBMECTHOIo op-
raHWsaTopa, BEeAyLIEero MeHeMKepa unn aHaeppantepa’.

Bce y4aCTHMKM cUHOMKaTa AEeNCTBYIOT Ha B3aMMHO CO-
rNMacoBaHHbIX YCNOBUSAX — OHW NPUHUMAIOT Ha cebs oau-
HaKOBble PUCKM M YKa3biBalOT B 3asiBKax Ha npuobpeTte-
HWe obnuraumim npy NepBU4YHOM pasmMelLeHUn OgHy U Ty
e LeHy.

Kak npaBuno, KOMUCCUSA y4aCTHMKA CUHAMKaTa Haxo-
OUTCS B NPSIMOM 3aBUCMMOCTM OT O06bemMa, Ha KOTOpPbIM
NOANUCbIBAETCH yHaCTHUK (BO3HarpaxkaeHue 3a rapaHTu-
pOBaHHbIM BbIKyn). MHOrga KOMUCCUS BblMjiayMBaeTcs B
3aBUCUMOCTH OT 06bema GaKTUHECKM BbIKYMIEHHbIX y4a-

MepBbiii ypoBEHb

OpraHusaTop cuHavkaTa

BTopoii ypoBeHb

CoopraHv3aTtopsbl Bbinycka

TpeTuit yposeHb

MeHepxepbl pa3meLLeHns

Puc. 2. CTpyKTypa 3MUCCUOHHOr0 CUHAUKAaTa

Lyme ycTosiBlWasnca B POCCUM TEPMUHONOMUS OTHIOAL HE cOoTBETCTBYET NpuHaTon B CLUA 1 3anaaHoi EBpone. Ha MexayHapoaHbIx pblHKax MHBECTULMOHHbIE 6aH-
KK, o6ecreymBatoLLMe opraH13aLmio BbiMycKa, NoyyaloT O4WH U3 Tpex cTaTycoB: bookrunner, lead manager wnv arranger.
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CTHUKOM 06uraumni (Bo3HarpaxaeHue no utoram pasme-
LWeHus). B HEKOTOPbIX cry4yasx UCNonb3yeTcsd KOMOGUHUPO-
BaHHbIM BapuaHT, Korja Bo3HarpaxaeHue y4acTHMKa CUH-
[MKaTa pa3buBaeTcs Ha [ABe yNOMSHYTble COCTaBASIOLLME.

OCHOBHbIE MPUHUHUINbI DOPMUPOBAHUSA
CUHOUKATA

Boo6lie roBops, NpaBO OKOHYaTenbHOro BbliGopa
Y4aCTHMKOB CUMHAMKaTa AOMKHO GbITb COXPAHEHO 3a 3MU-
TEHTOM. HO MMEHHO opraHuM3aTtop BbiNycka, uMes 60/b-
LLIOWM OMbIT NOAFOTOBKKW pa3MeLLeHni, NpeaocTaBnser aMu-
TEHTY CBOM PEKOMEHJaLIMK N0 COCTaBy CUHAMKaTa, NpoBe-
[ npeaBapuTe/ibHble NEePEroBOPbl C €ro NOTEHLUMaNbHbI-
MU y4aCTHUKaMMU.

Cnoco6HOCTb GUMHAHCOBOrO MHCTUTYTa pacnpenenvtb
BbIMYCK Cpean TON UM MHOW KaTeropmm MHBECTOPOB ABNSA-
eTcq onpefensgiowen npn GopMnupoBaHum cuHamMkaTa. Ha-
npumep, ecnu BbIMYCK OPUEHTUMPOBAH Npexae BCero Ha
6aHKW, TO NOTEHUMANbHbBIA YYaCTHUK CUHAMKaTa OO/MKEH
obnagaTtb HanaxeHHbIMU OTHOLIEHUAMW C BGAHKOBCKUM
coobulecTBOM. Hanpotus, ecnu BbINyCK MpeaHa3HayeH
NS MOKYNKN GU3NYECKUMUM ML AaMK, TO K Y4acTUIO B CUH-
[MKaTe JOMKHbI ObITb MpUBeYeHbl GUHAHCOBbIE UHCTUTY-
Tbl, @KTUBHO paboTalollMe Ha PblHKE PO3HUYHbLIX YCYT.
MUTakK, rnaBHOE NpaBuio, KOTOPOro HYXHO NpUAEPKMBaTb-
csl, — NpurnawaTb B CUHAUKAT He Tex, KTO 60/blue KynuT,
a Tex, KTo 60sblue CyMeeT pacnpofaTb Ha pbiHKe. Pasyme-
€TCsl, BaXKHYI0 pofib 34€Ch UrpatoT Aenosas penyrauums no-
TEHLUMaNbHOr0 y4aCTHMKa CUHAMKaTa U ero onbIT y4acTus B
npeablaywunx pasmeLleHnsx.

Bnpoyem, 6GOMbLIMHCTBO Y4aCTHUKOB 3MUCCUOHHbIX
CUHAMKaTOB NpU NEPBUYHbIX pa3meLleHNsX BblKyrnaeT Bbl-
NycK Ha cebs 1 NULLb HeGONbLIAsA YacCTb 3alMMa YXOAUT KIn-
eHTaM. OTHacTM 370 CBA3AHO C TEM, 4YTO 4O MOMEHTA peru-
cTpauun otyeTa 06 UTorax pasMeLleHus BTOpUYHas Top-
roBnsi 06nuraLmMsaMm HEBO3MOXHA U HE BCE KIIMEHTbI FOTO-
Bbl 6paTb Ha cebs 3TOT pUCK. Ho ¢ Ha4yanom BTOPUYHOIO
06palleHns yHaCcTHUKN CUHAMKATa C 60MbLUMM WU MEHb-
UMM YCMEXOM PacnpoAatoT BbIKYMIEHHbIE MPU NEPBUYHOM
pasmelleHnm ob6anraumnn. Ecnm KpynHbii Bbinyck 6bia pas-
MELLEH Ha PbIHOYHbBIX YCNOBUSAX, @ KPEAUTOCNOCOBHOCTb
3aeMLlMKa He Bbl3blBAET COMHEHWI, TO BTOPUYHAsA Top-
roBns o6nuMraunsiMm UAET BECbMa aKTUBHO. [ ]

UnniocTpupyouwumu npumep:
cAeNnKa no pa3MeLlleHUIo
BTOPOro BbiNyCKa 0GAMraumMMm
OAO «HuxxHekamckHedTexum»

B kKoHue maa 2002 r. BaHk 3EHMT opra-
HUW30BaJl pa3mMelleHne BTOpPoro BbinycKa
o6auraumn OAO «HuKHeKamMCKHeddTe-
XUM» HOMMHaNbHbIM 0o6bemom 1,5 mnppa
py6.

B 3MUCCHUOHHbIN CUHAMKAT GblIN NpUrna-
weHbl 6 6aHKoB — UK «Tpouka Amuanor»,
MAM-baHK u «Panddain3zeH6aHK ABCT-
pusi» B KayecTBe COOpraHu3aTtopoB, a
TaK}e MexayHapoaHbii MOCKOBCKHUM
BaHK, MOCKOBCKUIN 6aHK PEKOHCTPYKLIUH
n paseutua u POCBAHK B KayecTtBe me-
HeAXepoB pa3MeLyeHUs.

Kaxabli M3 YYacTHUKOB CHUHAMKAaTa
o6ecneynBan pasmeueHue ooGaurayumn
cpeau onpepesieHHOW KaTeropum UHBEC-
TOpPOB.

B xope pasmeleHMA UHBECTOpaMu GbI10
noaaHo 6onee 150 3afABOK Ha o6LLyI0
cymmy 6onee 2 mapa py6. B urore 6bi10
3aKJl04eHO 68 caenoK, a BbiMyCK OGbui
pa3mMelleH ¢ AOXOAHOCTbIO, Ha 0,5% Hu-
)}Ke YCTaHOBJIEHHOW B pe3ynabrate npe-
MapKeTUHra.

Caenka no BTOpOMY BbIMyCKY oGaurauuvmn
OAO «HuXHeKamMcKHedTexum» 3ameua-
TeNlbHa TeM, YTO 3TO, NOXKajayW, nepsoe
AEUCTBUTE/IbHO PbIHOYHOE pa3MelleHue
KOpNoOpaTUBHbIX OGAMraluii Ha pOCCHUM-
CKOM pblHKe: BNepBble KOMMNaHUSA-3aeM-
WMK MnpoBeJsila HacTofliee poapj-woy,
BCTPETUBLUUCb C UHBECTOPaAMM B YeTbIpex
ropoaax Poccuu; BnepBble cnpoc npu pas-
MeLlleHUU NPEeBbICU NpeaJioXKeHue 6oiee
YyeM Ha TpeTb; BnepBble 60Jiee NoJIOBUHbI
BbiNyCKa pa3oLWJiocb MO PbiHKY, @ HEe Mo
KHUram CMHAMUKarta.

C 3TOM cAeNlko POCCUMCKUM PbIHOK KOp-
nopaTUBHbIX 3aMMOB NepeLuen B cleaylo-
wyo a3y cBoeir 3BOJIIOLUU — OT CXEeM-
HbIX BbINMYCKOB U CUHAMKALMWA K MNOJIHO-
L€HHbIM PbIHOYHbIM 3aUMCTBOBaHUSAM.
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