I'maBal

OTeuecTBeHHBINI PBIHOK IEepBOHAYa/IbHBIX pa3MeIleHUil OTAMYaeTcs
OYeBUIHBIM MHOT000pasueM:

— 9MUTEHTHI 3aPeTUCTPUPOBAHBI (JJOMULIMIMPOBAHBI) B PaslIMYHbIX
fopucpukuysax (Poccus, Kunp, Hupepnaupger, Tiokcem6ypr, CIIIA,
bputanckue Buprmuckue o-Ba, KajimanoBbl 0-Ba, [>kepcu, AB-
crpust, Benukobpurauus, [eprcn, [oHkoHT, 0. M3H);

— pa3MelleHN A IPOXOAAT Ha PasINYHBIX Ivtomaakax (MocKoBcKas
6upxa, LSE, NYSE, NASDAQ, HKEx, Frankfurt Stock Exchange,
Euronext);

— MHBECTOpaM IpeJIaraloTcsi OObIKHOBEHHbIE aKIIVY, Pa3Hble BUJIbI
leTIO3UTaPHBIX PACINCOK, IPUBUJIETIPOBAHHbBIE AKI[UN;

— HEKOTOpble pa3MelleHNs OCYIIeCTBIAITCA B cooTBeTcTBUM ¢ Ilo-
noxenuem C, HeEKOTOpble — B cooTBeTcTBUM C IIpaBunom 144A
u [Tonoxxennem C 3akona CIIIA o neHHpIX 6ymarax 1933 1.

B 3ToOi1 I71aBe BBl HalifleTe OTBET Ha BOIIPOC O TOM, KaK COPUEHTUPO-
BaTbCA B 3TOM KaJ/IefiJOCKOIIe ¥ KaKOe COYeTaHle BblllleyKa3aHHBIX 3ie-
MEHTOB (CTPYKTYpa pa3MelljeHM ) ABIAeTCA ONTUMAaTbHBIM.

CTpyKTypa pa3MellieHNs OIPeNensaeTcs C Y4eTOM CIeAYIOIUX OCHOB-
HBIX aKTOPOB:

— crenuduky 6usHeca — ero pasMepa, MHIAYCTPUAIBHON NPUHAJ-

JIEXKHOCTHU, CPOKA CYLIeCTBOBAHNU A, CTPATerUy PasBUTUA U T. [I.;

— IOCTOMHCTB U HE[JOCTaTKOB OTZENbHBIX 97IEMEHTOB CTPYKTYPbI pas3-
MeIeHMs], HOCTYIHBIX JJAHHOMY OM3HeCYy, a TaK)Ke OrpaHMYeHNI
110 KOMOVMHVPOBAHNIO 9TUX 3JIEMEHTOB;

— BO3MO)XHOCTY aJalITVPOBATh OM3HEC I10f] ONITUMA/IbHYIO CTPYKTY-

Py pasMelleHms.

[MouynTath onMcaHWe, peLeH3nun 1 KynuTb Ha cante MA®Pa
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22 Yacrs L. [Teperdnoe pasMeleHne

YuuThiBasg CTPEMUTENTBHOCTb PasBUTHS COOBITUIT B JaHHOI cdepe,
OTOBOPIOCH, YTO Cpe3 PbIHKA, BK/II0YAs pa3/INyHble peryaATOPHbIE Tpe-

60BaHM, TIPUBOAUTCS TI0 COCTOSTHNIO Ha 1 HOs16pst 2014 T.

§ 1.1. JoMmunuib

B GonplimHCTBe CMy4aeB KOMIIAHNM, OCYIECTBUBIINE IIePBUYHBIE Pa3-
MeleHs, ObIIN 3aperncTpupoBanbl B Poccun («OHIIOPHBIN SMUTEHT),
HO BCTpevaroTcs v Takue crpansl, kak Kumnp (AFI Development, Globaltrans,
HMS Group, Ros Agro, Global Ports, MD Medical Group, QIWI, Tinkoft
Credit Systems), Hunepnangns! (Pyaterochka, Amtel Vredestein, Yandex),
JTrokcem6ypr (Evraz Group, O’KEY), CIIIA (Golden Telecom, CTC Media),
bpuranckmre Buprmuckme o-sa (Mail.Ru, Luxoft), KaiimanoBer o-Ba
(Integra, Eurasia Drilling), [I>xepcu (Trader Media East, Rusal), ABcTpus
(C.AT. oil), Benuxo6puranus (RusPetro), [epucn (Etalon), Tonkonr (IRC)
u 0. MaH (Exillon Energy) («o¢ImopHbIii SMUTEHT»).

Honsakunit poccnitckoro OAO (OTKpBITOr0 aKIIMIOHEPHOTO 001IIeCTBA),
KOTOpBIe MOTYT pa3MellaTbcA 3a pybexoM, orpanndena (¢ 27.06.2003 —
40% ycraBHOro Kammrana, ¢ 17.03.2006 — 35%, ¢ 25.07.2008 — 30%,
¢ 01.01.2010 — 25%)'. OTo 3aTpyAHsAET NpUB/IEYEHNE aKIIVIOHEPHOTO Ka-
HYTaJIa, 0COOGHHO NPY JOCTVKEHNUY TIPeie/IbHOTO pa3Mepa Aeo3uTap-
HOJI IPOrPaMMBI, U BEIHYXKZaeT 6eHeuumapoB yxoguTb B odpop. Ecin
mo xpusuca 2008-2009 rr. cyyayu MCIIONb30BaHMUA OQPIIOPHOTO JOMU-
IV HOCVU/IY SIM30AMYECKUII XapaKTep, TO IOCIe Kpusuca yxxe 6oree
II0JIOBUHBI TIEPBOHAYA/IbHBIX Pa3MelleHNIT IMeeT 3apyOexXHYI0 «IIpOIN-
cky». [Ipy aTOM perucrpanys KOMIAHUY 32 PyOe>KOM OTHIOf[b He TapaH-

TUPOBaJIa CAENIKaM ycrex™.

*  Cp. oTMeHeHHbIe «OHIIOpHBIe» Pycarpo 2010, Monoxpucrann, KOKC, YTII3, BepToneTs
Poccuu, ITpomCssspbank u «odmopusie» Uralchem, SMR, EuroSibEnergo, Nord Gold,
Euroset, Domodedovo, Valinor, O1 Properties, NefteTransService, Siberian Anthracite.
30ecv u danee npumenanus 0aHvl A8MOPOM.

[MouynTath onMcaHWe, peLeH3nun 1 KynuTb Ha cante MA®Pa
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§ 1.1. lomunuib 23

BmecTe ¢ TeM [/ KPYNIHBIX OHIIOPHBIX SMUTEHTOB C JIMCTMHIOM
B Poccun n 3a pybexxom mukopnopanusa B popme OAO obecneunBaer
aBTOMaTM4YecKoe BKIoueHne B muHAekc MSCI Russia He3aBUCHMO OT TNK-
BUTHOCTY Toprytomyxcs B Poccuy akumii (Cp. ¢ IOAX00M K O(IIOPHBIM
SMUTEHTaM B § 3.2).

Bei6op cTpaHBl perucTpanuy SMUTEHTa — TeMa JjIs OT/[e/IbHOTO,
BecbMa 00beMHOro uccnefoBanmsi. OrpaHNYyCh YKa3aHMEM Ha OCHOB-
Hble paKTOPBI TAKOTO BbIOOpA:

— HanoroBas 3 (eKTNBHOCTb. B cBA3M ¢ 3TUM He BBI3bIBAeT YAWB-
neHus gomyHuposanue Kumpa, ¢ koropeiM y Poccun ectp Hanbo-
jlee GIATONPUATHOE J/Is1 aKIIMOHEPOB COIIalleHye 06 n30exaHum
IBOJTHOI'O HA/IOTOOOIOKEH S,

— VICTOPUYECKU CTIOKMBIIASICA CTPYKTYpa BIajieHus. ITO 0ObsACHSET
MIVPOKYI0 IPEACTaBIeHHOCTb B CIVICKe CTPAaH PeruCTpaluy pas-
JIMYHBIX OCTPOBHBIX TOCYJAPCTB, 00eCHeYNBAIONNX BIafie/IbliaM
KOM(pOPTHBIN PeXNM 3aIUTBl COOCTBEHHOCTH, B TOM YNC/IE Yepes
rapaHTUM TIOBBIIIEHHON KOoHuaeHumanbHocTu. Hamorosas ad-
(beKTUBHOCTD MCTOPUYECKM 00ecrednBanach 3a C4eT «KOMITaHNN-
HPOK/IAfKN», KaK TIPaBUIO, KUIIPCKON, MEXJY SMUTEHTOM
Y POCCUIICKMM aKTMBOM, OJHAKO IMPUMeHEHNe IPaBUI O KOHTPO-
nmupyeMbIx MHOCTpaHHbIX KommaHuax (KMK) moxer mpusectn
K KOPPeKTMPOBKE TPaJUIVOHHBIX IOAXOAOB K MHKOPHOPALVN
XOJIIMHTOBBIX KOMITAHUIL;

— 9 exTUBHOCTD yIpaBIeHN: (KaK 4acTo U I7ie JO/DKHBI COOMpPaTh-
Cs1 OpraHbl yIpaB/eHNsi KOMIIaHMel, HaCKOJIbKO 0OpeMeHUTeNbHa
HIOATOTOBKA HAJIOTOBOL ¥ OyXTaITepCKOI OTYETHOCT U T. 11.);

— perynATopHble TpeboBaHus. Hampumep, [ MOMydeHUs IpeMu-
arnpHOrO MucTyHra Ha JlongoHckoit pouposoii bupske (LSE) c o6pe-
MOM aKIuil B CBOOOZHOM obpaieHny MeHee 50% 1 ITOC/IeYOLIM
BKJIIOUeHVeM B 6upyxeBoit nuaekc FTSE HeoOxonyuma peructparus

9MMTeHTa B Bennkobpuranum.

[MouynTath onMcaHWe, peLeH3nun 1 KynuTb Ha cante MA®Pa
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24 Yacrs L. [Teperdnoe pasMeleHne

Vcnonb3oBaHne OQILUIOPHOrO SMUTEHTAa He BCErfa IPEACTABIIAETCS
BO3MOXXHBIM:

— II0 TTONTUTUIECKUM COOOpaXKeHUsIM. ITO KacaeTcsi B IEPBYI0 Ode-
penb roCyapCTBEHHBIX KOMITAHUIL, XOTS U YaCTHBIIT OM3HEC UCIIBI-
TBIBaeT Ha cebe OIpefie/IeHHOe IOIUTIYeCKOe AaBjIeHe, HallpaB-
JICHHOE ITPOTUB OPIIOPU3ALNU OT€YECTBEHHOTO PHIHKA;

— 13-3a MICTOPUYECKY CJIOKMBIIENICS CTPYKTYPBI BIafIeH1s1/yIIpaBie-
HUs1 6M3HECOM, M3MeHeHe KOTOPOIl 3aTPY/JHEHO M/IY HEBO3MOXKHO
BBULY:

1) peryIATOpPHBIX OrpaHMYeHMIl (HalpyuMep, HeOOXOAMMOCTD CO-
I[JIaCOBBIBATb PECTPYKTYPU3ALNIO A/ KOMIIAHUI U3 «CTpaTe-
TUYIECKUX» OTPACTIEN?);

2) KOMMepuecKMxX cooOpa>keHnmit (HampuMep, MUHOPUTApHBbIE aK-
LIVIOHEPbl KOMIIAHUM C MCTOPUYECKM TOPTYeMbIMU aKIMAMU
OYZYT OXXU/ATh, YTO IPU M3MEHEHNUM JOMULIIISA UM OyHeT cfie-
JTaHO JOOPOBOIBbHOE HpPEIJIOXKEHMe O BBIKyIle Wam 00 obMeHe
aKI[Mil OHIIOPHOTO SMUTEHTA Ha aKIVY O(LIOPHOTO).

ITepexops K TeMe JIMCTUHTA, OTMEYY, YTO Ha 3apYOEKHBIX IIONIaKaX

OHILIOPHBIN SMUTEHT MOXKET OCYIIECTBUTD TOIBKO JIMCTUHT eIO3UTAp-
HBIX pacrucok. COOTBETCTBEHHO eMy He[JOCTYIIHBI CEIMEHTBI, TpeOyIo-

I[ye MVMCTYHTA aKIuii (HarpuMep, mpeMuanbHblil Ha LSE).

§ 1.2. JIucTuHr

JoMuHMpylomumu moniajkamMu saiustorcss MockoBckas 6upyxka un LSE,
OIHaKO HeKOTOpble SMUTEeHThI pasmemanuch Ha NYSE (BeivmenKowm,
MTC, BumMm-bunnbs-Jaun, Meuaen, Luxoft), NASDAQ (Golden Telecom,
CTC Media, Yandex, QIWI), HKEx (Rusal, IRC), Frankfurt Stock
Exchange (C.A.T. oil) m Euronext (Rusal).

[MouynTath onMcaHWe, peLeH3nun 1 KynuTb Ha cante MA®Pa
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1o 2002 r. BKJIIOUNTE/IbHO /A1 IIEPBUYHOTO pasMelljeHM sl POCCUIICKIe
KOMITaHUY, KaK NpaBuio, Beiovpanu auctunr B CIIA, 3atem manb-
Ma nepeHcTBa nepenvta K LSE. Tlepexnodennio gokyca poccuiickux
SMUTEHTOB C aMEPMKAHCKOTO PBIHKA Ha eBPOIENCKUII CIIOCOOCTBOBA-
no npunatue B CIIIA B 2002 r. 3akona Cap6ertHca—OKCIN, KOTOPBIIt
y>KecToumn TpeboBaHMs K KOPHOPATMBHOMY VIIPaBICHUIO U Ay[UTY,
HpefbsaBIsieMble K MyOnMMyHbIM KoMmaHusAM. [locme xpusuca 2008-
2009 rT. TeXHONOrMYeCKVe KOMIIAaHNY BO3POAUIN MHTepeC K TUCTUH-
ry Ha NYSE/NASDAQ: ecnu KpynHble SMUTEHTHI MOTYT OJZMHAKOBO
ycnenrHo pazmectutbes B CIIA mnu va LSE (kak mokasan onbiT Yandex
u Mail.ru Group cOOTBeTCTBEHHO), TO [is1 HeOOBIINX KOMITaHMT (Ha-
npuMep, Luxoft) Takoit BBI6OP, 11O CYTH, HE CTOMUT.

B 2004-2007 rr. momy4mnnio pacupoCcTpaHeHNe pasMellleHe C UCKIII0-
YYTE/TbHO POCCUIICKUM MUCTVHTOM. Ha mpodeccroHanbHOM C/leHTe 9TOT
TUI CHETKY MONTY4V/T Ha3BaHMe «JIOKAaJTbHOe» pasMelleHue (B IPOTUBO-
HIOJIOKHOCTD «MEeX/JYHaPOZHOMY», TO €CTh pa3MeleHIIO € 3apyOeXKHbIM
VLU IBOVIHBIM — 3apyOeXXHBIM U POCCUIICKMM — JIVICTVHIOM; POCCHIi-
CKO€e pasMelleHle B paMKaX ABOJHOIO JNMCTVHIA Ha3blBalOT «JIOKa/lb-
HBIM TPaHILEM»).

ITo cBoeit mpupoze NOKa/IbHOE pasMelleHNe HeCYIeCTBEHHO OT/IMYa-
eTCsA OT MeX/JYHapPORHOTO. VIX 00 beAMHSAIOT CXOXKeCTb:

— TIpoLeccoB (IIOATOTOBKA, HA KOTOPYI YXOAUT YeThIpe-NATbh MeCs-

1IeB, I MAPKETHT, 3aHMMAIOIINII elle MecsI);

— JOKyMeHTanuu (Me>XXyHapOAHBIN IPOCIEKT*, aHaTUTUIeCKMe OT-

4eTHl, CoIIalleHe 06 auaeppaiTIHre, KOMPOPTHBIE MICbMa, OP-
IVYecKIe ¥ HaJIOTOBBIe 3aKTIOUeHNS I T. [1.);

— IIOZIXOfia K OLleHKe (cM. 6oj1ee MOZpOOHO B C/IefyIolell ITaBe).

* B pemKux CIydasx I0KaJTbHOe pasMelieHIe 00XOANTCs 6e3 Hero — CenKa MapKeTUPYeTcst

Ha OCHOBe Ipe3eHTaunu iiA poypuoy (Bospoxpenue 2006).

[MouynTath onMcaHWe, peLeH3nun 1 KynuTb Ha cante MA®Pa
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B 2006-2008 rr. nHBeCTUIIMOHHBIE OaHKM peKOMeHoBanu popmar o-
Ka/IbHOTO Pa3MeleH s IIst ¢ae/ioK o6beMoM 1o $400-500 miH. [l 60-
Jlee KPYIIHBIX pa3MelljeHNIT ITpeJiIarayoch fe/aTh JBOTHOM (POCCUICKII
V1 3apyOeXKHBIIT) TUCTVHT.

Yr1o6BI OLIEHUTH NPABOMEPHOCTb IIOJOOHON peKOMEHIALUWN, s CO-
CTaBIWI CIMCOK MATUAECATY MHBECTOPOB, Hambomee aKTUBHO Yda-
CTBOBaBIINX B NepBUYHBIX pasMeljeHnAX 2006-2008 rr. IToT crmcox
He BK/IIOYAeT «POCCUIICKMX» MHBECTOPOB, J/Is1 KOTOPBIX IpUoOpeTeHe
JIOKaJIBHBIX aKILIMI1 II0 OIIPefie/IeHNIO He AB/IACTCA PO6IeMOit; pedb UIeT
0 TaKMX MMeHax, Kak Capital, Fidelity, DWS u T. n1. 3atem s mocunrai, KTo
U3 HUX IPUHAJ y4acTye B MEXX/JyHaPOJHBIX U IOKAJIbHBIX pasMeIeHNAX
U3 IAaHHOJ BBIOOPKY U KaKoit 00'beM CIIpOCca OHM 00eCIIeUVN B KaXK[JOM
U3 CIIy4aeB.

Kax cnemyer u3 tabn. 1.1, mo mepBoMy KPUTEPUIO e/NbTa COCTABU-
na 14% B 10/Ib3y MEXJyHapOJHbIX pasMeleHuii, 10 BTopomy — 8,5%
B II071b3Y /I0Ka/NbHBIX. OOpaiaer Ha cebs BHMMaHUe COXpaHEeHMe IIpo-
IIEHTHBIX JI0JIeil He3aBMCUMO OT obbeMa pasMelleHMs; aHaJTOTMYHAsA
cutyanus Habmogaercs ¢ nponopuyeit ciupoca n3 CIIA n us gpyrux
cTpaH (6oee moppo6HO cM. § 1.4). VIHBIMU ctoBaMy, Lie/ieBast ayJuTo-
P MeXJYHapOOHBIX U JIOKa/IbHBIX pa3MellleHNII 3HaYUTeTbHO COBIIa-
aeT, MEHsETCS TOJIbKO pasMep 3asABKU B 3aBUCUMOCTY OT 0ObeMa pas-
MeIlleH M.

B 1je710M 1o jaHHOIT BEIOOPKe 6€3 yueTa anIoKalyii cTpaTeraM pasmep
MeX/JyHapOJHOTO pa3MelleHus B cpegHeM cocTaBml $900 MiH, pasmep
JIOKasbHOTO pasMenteHns — $400 MiH.

OTcrofia MO>XKHO Cfie/IaTh BBIBOJ, YTO INTyOMHA PbIHKA MO3BOJIAJIA CJie-
JIaTh JIOKAJIbHOE pa3MelljeHue 0obliIero oobema.

ITOT Te3uc ObIIT MOATBepXKAEH mocite Kpusnca 2008-2009 rr., XOTs
u He cpasy: B 2013 r. cHauasa MockoBcKast 61pixa, a 3areM Ajpoca 06-
HOBU/IY MaKCUMYMBbI, JOCTV>KMMBbIE B PAMKAaX JIOKa/IbHOTO Pa3MelleHN s

($0,5 n $1,3 M/IpA COOTBETCTBEHHO).

[MouynTath onMcaHWe, peLeH3nun 1 KynuTb Ha cante MA®Pa
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Ta6n. 1.1. Jona yyactus 50 Hanbonee akTBHbIX MHBECTOPOB
B NepBUYHbIX pa3meLyeHnax 2006-2008 rr.

Ckonbko u3 50 MHBeCTO- Kakoit 06bemM
pos (%) npuHAIK y4a- crpoca (%) oHu
CTHe B pa3MelleHnn? obecmeunan?

Komnannmsa 1 62,0 21,1

Kommanus 8 58,0 7,5

Kommnanusa 13 68,0 38,5

° Kommanus 15 66,0 31,0
% E Kommannms 18 38,0 16,4
% % Kommnanmsa 22 18,0 27,7
=2 Komnanus 23 66,0 13,6
5 & Kommannsa 24 96,0 20,9
= Kommanus 26 36,0 12,6
Kommanms 33 40,0 46,6

Kommnannsa 36 40,0 20,8
Menmuana 58,0 20,9

Komnaunmsa 4 44,0 25,7

o Kommanus 12 54,0 17,6

é E Kommanms 16 44,0 29,0
§ ,Z,f Komnanus 25 24,0 31,1
é :i Kommanns 30 38,0 29,8
Kommnanusa 32 56,0 37,3
MenuaHa 44,0 29,4

XoTenoch 66 OTMETUTD JOCTVKEHU S PETY/ISITOPHOI pepOPMBI ITIOCTIE]-
HUX JIET, TOBBICUBIIIVIE TIPUB/IEKATETBHOCTD JIOKAJIbHBIX pa3MelleHnii:

— JIoKanbHasA crabunmmsanysa. Vicropudecku mopjep)kka KOTMPOBOK
HEePBUYHBIX PasMelleHNII OCYIIeCTB/IAIaCh TONbKO B OTHOIICHUN
JIeTIO3UTAPHBIX PacHNCOK, BCTYIJIEHNUE B CUTY 3aKOHa 00 mHcaiize’
cosfano 6as3y /I OCYIIECTBICHMs CTaOMIM3aLMM B JIOKATBHBIX
akIuAX (Ha OCHOBe OSHOCTOPOHHETO MapKeT-MelKMHTa). Brep-

BbIe MEXaHI3M JIOKa/IbHOII cTabymm3anyy 661 peanusosaH Ha [IPO

[NoyuTath OnucaHue, peUueH3umn 1 KynuTb Ha carite MA®a



http://www.mann-ivanov-ferber.ru/books/razmeshhenie-akcij/?utm_source=nkk&utm_medium=pdf&utm_campaign=get-chapter&utm_content=%D0%A0%D0%B0%D0%B7%D0%BC%D0%B5%D1%89%D0%B5%D0%BD%D0%B8%D0%B5+%D0%B0%D0%BA%D1%86%D0%B8%D0%B9

28 Yacrs L. [TepBraHOe pasMeleHe

Mera®oHa 1 MockoBckoit 6upxu (Bo BTOpOM ciaydae — ¢ paKTu-
YeCKUM NpPUMeHEHeM, B IEPBOM — 0e3 TaKOBOT0);

— pedopma smuccuu. B mepBoM M3HaHNM CITOXXHOCTAM CTPYKTYPU-
POBaHNA pasMelleHNIl epBUYHbBIX aKI[MII OHIIOPHBIMY SMUTEH-
TaMy Obl/Ia NTOCBAIEHA Ile/lasd IIaBa. [locie BCTYIIeHNA B CUITY
3akoHa 282-D3* ak1MM JONIOTHUTENIBHOTO BBIIYCKa 00penn BO3-
MOXXHOCTb TOProBaTbcsA 0€3 BPEMEHHOTO PerucTPaliOHHOTO
HOMepa ¢ MOMeHTa O0bAB/ICHN A IIeHbl pa3MelleHus, 1 OOIbIIas
4acTb ONMCAHHON paHee CXeMOTEXHMKU yTpaTuiaa aKTya/lbHOCTbD.
282-D3 BHe#pUII pAJ APYTUX MOTIE3HBIX M3MEHEHMIT (COKpallleH e
CPOKOB OCYIIECTB/IEHM IPEMMYILIECTBEHHBIX IIPaB, BO3MOX-
HOCTb 3MEHEHM pelleHM) O BhIITYCKe/IIPOJI/IEeHNI CPOKa UX Jeil-
CTBUSA UT. [I.);

— pedopma muctunra. C 9 uions 2014 1. SMUTEHTHI MOTYYNMIN BO3-
MOXXHOCTb IpoBefieHuss IPO B BbiclleM KOTMPOBA/IbHOM CIINCKE,
YTO JIaeT HOCTYII K NEHCMOHHBIM HAKOIIGHMAM®, IIPU 3TOM [IA
KPYIHBIX KOMIIaHuil InaHka free float 6puta moHwkena ¢ 25%
1o 10%°.

Ha LSE po xpusuca 2008-2009 rr. poccmiickue KOMIIAaHUM pa3Me-
IIA/INCh VICKTIOYNTE/IBHO B CETMEHTE «OCHOBHOJ PBIHOK — JIVCTVHT
TEMO3UTAPHBIX PACIUCOK», IIOCTIe KpMU3Uca SMUTEHTBl NPOSABUIN VHTe-
pec K IpeMUaIbHOMY JIUCTUHTY. VIMEHHO B 3TOM CerMeHTe COCTOSAI0ChH
nepsoe noctkpusucHoe IPO (Exillon Energy 2009). B 2011 r. 35ech mpep-
npuHAn nonbiTKy pasmemjenns Nord Gold, a B 2012 r. pasmecTniach
komnaHus RusPetro. IIpeMuanpHblil TUCTUHT HaeT JOCTYI K OMP>KeBbIM
nnpexkcam FTSE100 u FTSE250, ciefoBare/bHO, K CIIPOCY OT COOTBET-
CTBYIOLIVIX VH/IeKCHBIX GOoHIOB. KpoMe Toro, 3TOT cerMeHT MOXKeT ObITh
VMHTepeceH KOMIAHMAM, IUIAHVPYIOIIYM OCYLECTBIATh TPaHCTPAaHN4-
Hble C/INAHUA U OIIOLIEeH A, TOCKO/IbKY ITO3BOJIAET OIIaYMBaTh Iproo-
peTeHMsT MHCTPYMEHTOM Oojiee NPUBJIEKATe/IbHBIM, YeM JIeIO3UTapHbIe

pacnucku. BmecTe ¢ TeM OH IpefgbABIAET NOBBIIIEHHBIE TPeOOBAHNUA

[MouynTath onMcaHWe, peLeH3nun 1 KynuTb Ha cante MA®Pa
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K KOPIOPAaTMBHOMY YIIPaB/IEHNIO U PACKPBITHUIO NH(POPMALINY, IOITOMY
JICTOpMYeCK OPIIOPHBIE SMUTEHTHI 13 Poccyy OTaBay pefoYTeHe
CEerMeHTY JIeTIO3UTAPHBIX PacHUCOK (cM. Tabm. 1.2).

ITpoune 3apy6e>kHbIe JIOMAAKI IPUB/IEKAIOT BHUMaHME POCCUIICKIX
KOMIIaHUI 3NM30MYECK!, HECMOTPS Ha TO YTO HEKOTOpble 13 HUX (Ha-
npumep, Ppankdyprckas ponposas 6upxa m Euronext), B orimdme
ot LSE, fomyckaoT BKIIOYEHNE [IeTO3UTAPHBIX PACIICOK B OMpIKeBbIe
VIHJIEKCBI, YTO OCOOEHHO aKTYa/IbHO /ISl OHIIOPHBIX aMuTeHTOB. [Tocre
kpusuca 2008 r. mpounta anpobanys [OHKOHTa KaK MOTeHIIVIa/IbHO a/lb-
tepHaTuBbl LSE (cocroaBmmmecs pasmemennsa — Rusal 2010 n IRC 2010,
HecocrosBimmecss — SMR 2010 u EuroSibEnergo 2010). Orta mromanka
3aMIHTE€peCcOBajida POCCUIICKME KOMIIAHUM BO3MOXXHOCTBIO HOCTV>KEHMS
0oree BBICOKOII OLIeHKM O7arofapsi Cipocy OT a3MaTCKMX MHBECTOPOB.
Ho pbIHOK BHOBb yOeuIcs, YTO MeXaHU3M [[eHOOOpa3oBaHMs MepBIUY-
HBIX pasMelleHNII eH He3aBUCUMO OT M30paHHON IJIOMAAKM®, a s
JOCTyIa K a3MaTCKOMY CIIPOCY OM3HEeC SMUTEHTA JJO/IXKeH ObITh B 3HAYU-
TE/IbHOI CTeNIeHY MHTETPUPOBAaH B KUTANCKY10 3KOHOMMKY. Kpome Toro,
CTaJIo OYEBUIHBIM, UTO pasMelljeHue B [OHKOHTe TpebyeT 6OIbIINX TPY-
IOBBIX ¥ (PMHAHCOBBIX 3aTparT, YeM pas3MellleHle JIeTIO3UTAPHBIX pacu-
cok Ha LSE:

— YPOBEHb C/IOKHOCTM TOHKOHTCKON (opMBblI mpocrekta Al u mo-
CNIEYIOLIETrO IMAJIOTa C PETYIATOPOM TPYJHO COIOCTABUTD C IIPO-
11eCCOM B3aMMOJIeICTBNU C OpUTAHCKUM BEJOMCTBOM II0 IUCTUHTY
(UK Listing Authority, UKLA);

— muctuHr Ha HKEx TpebyeT oAroToBKY MpOrHo3a npuobiy, a Tak-
JKe JJOKa3aTelTbCTBA JIOCTATOYHOCTY OOOPOTHOIO KaIlMTala B Tede-

H1e 12 Mecs1ieB 1ocyie pa3MelleHus;

Pasmemnrenne xommanuy Rusal He TOKa3aTeTbHO, HOCKOBKY 3/1eCh BHICOKII YPOBEHbD OLieH-
K¥ OBUT JOCTUTHYT 6/1arofiaps JOrOBOPEHHOCTAM C TaK Ha3bIBAGMbBIMI «KPaeyTrOMbHBIMI»
(cornerstone) mHBeCTOpaMy, a He 61arofiaps CIPOCy OT a3MATCKUX MHCTUTYIMOHATbHBIX
MHBECTOPOB.

[MouynTath onMcaHWe, peLeH3nun 1 KynuTb Ha cante MA®Pa
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Ta6n. 1.2. CpaBHUTENbHBIN aHaNM3 NPEMUANBbHONO IMCTUHIA U TIUCTUHTA

[Eeno3nTapHbIX PacrnmncoK

IIpeMuanbHbBII TUCTUHT

JIncTuHT JENMO3UTAPHBIX

pacmmcox
[TosunuoHupoBaHme VuuBepcanbHblit cerMeHT, CermMeHT, OpUeHTUPOBAHHBII
KOMIIaHUMK B KOTOPOM TOPIYeTCsI Ha KOMIIAaHUU U3 Pa3BUBAIO-
3HAYMTETbHOE YUCIIO [7I0-  L[UXCSI PHIHKOB
6aTbHBIX UTPOKOB
VHpeKch B0O3MOHOCTH BK/TIOUE- JlOCTYIIHOCTD TONBKO BHe-

HUS B OMpIKeBble MH/IEKChI
FTSE100 u FTSE250*

6upsxeBoro nupexkca FTSE
Russia IOB, Bkrouaroie-
ro 15 Hanbomee KPyIMHBIX
Y TUKBUIHBIX POCCUTICKUX
KOMITaHU

Boimyck nmpas (rights
issue)

JocTymHOCTD Kmaccude-
CKOJ CTPYKTYPBI BBIITyCKa
npaB

Heob6xogumocTs npuberatsh
K HECTaHJIapPTHBIM CTPYKTY-
paM BbIITycKa mpas (cM. § 3.1)

YyacTue B oxoaax je-

Her, mOCKOMBKY BBIITYCK

Ila

TIo3nTaApnUA AENO3UTAapHbIX paCHMCOK

He OCYIIECTB/IACTCA
KOpHOpaTI/IBHOC He meHee 11ooBUHBI YJte- CHe,Z[OBaHI/Ie Tpe6OBaHI/I-
YIIpaBiaeHne HOB COB€TA JMPEKTOPOB SAM CTpaHbl perucTpangumn

JOJI>)KHBI OBITH HEe3aBUICH-
MbIMMU

VI PBIHOYHOI MPAaKTUKN:
KaK IPaBUJIO, JOCTATOIHO
ABYX-TpeX He3aBUCUMBbIX
IUPEKTOPOB

IIpumennmocts Komex- [la Her
ca O MOIJIOIIEeHMIX
HoxkasatenbcTBo focTta- [a Her

TOYHOCTY 060POTHOTO
KamuTasa B TeYeHme
He MeHee 12 Mecs1ieB
IIOCIe BaThl IPOCIIEKTa

[Ty6nmkarus monyro-
TIOBOJ OTYETHOCTI

[Ty6nmkaius nonyropo-
BOJI OTYETHOCTH B Tede-
HIUe JIBYX MeCAIeB I0CTIe
OKOHYaHNS OTYETHOIO
nepuopa

Amnanornynoe Tpe6oBaHme
He NPeNbABIAETCH; B CO-
OTBETCTBUM C PHIHOYHOI
NIPAKTUKOM KOMITAaHUN Pac-
KPBIBAIOT 3Ty MHPOPMALHIO,
HO He BCerfla B TeYeHMe IBYX
MECsILEB I0C/IE OKOHYaHM A
OTYETHOTO Ieproa

*  JIns BKIIOYEHMS B MHJIEKCBI TpeOyeTcs, 4TOObl SMUTEHT OBUI 3aperucTpupoBaH B Be-
MMKOOpUTAHMU WM YTOOBI €ro akiuu B CBOOOJHOM OOpaljeHUN COCTaB/IsIu Goree

50% ycTaBHOTO KammTarna.

[MouynTath onMcaHWe, peLeH3nun 1 KynuTb Ha cante MA®Pa
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— TIpolLecc HOATOTOBKY NPOCIIEKTAa BKII0YAeT CKPYIY/Ie3HYIO IIpOolje-
Rypy ero BepupuKanmm, 3a OmnOKY B X0fe KOTOPOI AMPeKTOopam
KOMITAaHMM TPO3NT YTOJIOBHAS OTBETCTBEHHOCTD;

— COOTBETCTBEHHO YC/IYIM IOPUMYECKNX KOHCYTBTAaHTOB BJIBOE JIO-
pOXKe, 4eM IIPY TUCTVHTE IeTIO3UTAPHBIX PACIUCOK;

— SMUTEHT HeceT 3aTPaThl Ha YC/IYTY HOIOTHUTE/IbHBIX KOHCY/TbTaH-
TOB, KOTOpbIe He TpeOyloTcs s pasmeenns B JIongoHe (oreH-
MK COOCTBEHHOCTY, KOHCY/IBTAQHT IO CUCTeMaM BHYTPEHHEro

KOHTPOJIA).

§ 1.3. IHcTpyMeHT

JHBecTOpaM B OCHOBHOM IIpeJ/IaraloTcsi OOBIKHOBEHHbBIE aKIIMI U pas-
JVYHBbIe BUABI JEMO3UTAPHBIX PACIMCOK, KOTOPble MOTYT OBITH BBIIY-
I[eHb! KaK OHIIOPHBIM, TaK U O(LUIOPHBIM SMUTEHTOM. BpI60Op MHCTPY-
MEHTAa, KaK BBIACHU/IOCH BBIIIE, MHOTAA AUKTYETCS JOMULIVIIEM U TUIIOM
JUCTHHTA.

B TedeHMe «aMepUKAHCKOTO» IIepMofia pa3BUTHA OTe€YeCTBEHHOTO PhIH-
Ka (1996-2002 rr.) 1151 pasMeleH NI UCTIOIb30BATNCh aMEePUKAHCKIE Jie-
nosutapuble pacnucku (AJIP), «eBpomerickuit» mepuoy 03HaMeHOBAJICs
IIepexoyioM Ha I7106anpHble fenosutapHble pacriucku (IP).

JleriosuTapHble PacUCKY OHIIOPHBIX SMUTEHTOB B II€/IOM HO/Tb3YIOTCA
OOTBLIMM CIIPOCOM, YeM aKI[M! JIOKAJTbHOTO pasMelleHNs], MU Ha IIPO-
beccroHanbHOM CreHTe «JI0KanKa» (cM. Tabm. 1.3). CooTBeTCTBEHHO OffHA
U3 OCHOBHBIX 3a/lau 10 CTPYKTYPUPOBAHMIO C/IEJIOK C IBOVIHBIM JIMCTVH-
r'OM — 3TO «BTVMCK/BaHNe» 00'beMa pa3MellleHl s B yCTaHOB/ICHHBII JIIMMUT,
B IIPOTMBHOM C/Ty4ae CIIPOC Ha aKIVV MOXKET OKa3aThCs HEJOCTATOYHBIM
17151 KOM(GOPTHOTO YPOBHSI EPETIOATIMCKY VIV [Ia>Ke IJIsI 3aKPBhITU S KHUT Y
3asaBok. [Tokasarenen npumep TpancKonreiinepa 2010: B ycnoBusax ¢uxk-

CHMPOBaHHOI pa3buBKy MHCTPyMeHTOB IPO cocTosmoch TOMbKO 6/1aropapst

[MouynTath onMcaHWe, peLeH3nun 1 KynuTb Ha cante MA®Pa
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TOMY, YTO OONBLIYIO YaCTh AKIWIT BBIKYIW/I CTPATeIrMYeCKUil MHBECTOP.

CraTycTyKa 10 HEKOTOPBIM APYIMM pasMeIleHNAM TaKXe 00bsACHAeTCA

PerynATOpHBIMM OorpaHndeHysamMy (Hanpumep, Pocaedrs n BTB) wmu cy-

I[eCTBEHHBIM y4acTyeM cTparerndeckoro uuasectopa (OI'K-2).

Ta6n. 1.3. PacnpegeneHuve cnpoca Mexay Aeno3nMTapHbIMY pacnmuckamm

1 akymamu, %

Top OMUTEHT Jemo3uTapHble pacIUCKU Axnun
2006 Komcrap 95,0 5,0
2006 Pocuedrn 70,0 30,0
2006 TMK 80,0 20,0
2006 Cucrema-T'anc 93,9 6,1
2006 4113 92,4 7,6
2006 CesepcTanb 96,1 3,9
2007 Ionumerann 98,7 1,3
2007 CHUTpOHUKC 92,5 7,5
2007 MMK 97,2 2,8
2007 dapmMcranpapt 62,5 37,5
2007 BTb 65,0 35,0
2007 MK 67,7 32,3
2007 OI'K-2 25,7 74,3
2007 Ypankanmit 86,6 13,4
2007 HMTII 70,5 29,5
2007 JICP 91,8 8,2
2010 TpauncKonTeitnep 56,6 43,4
2011 HOMOC Bank 85,6 14,4
2011 ®ocArpo 69,0 31,0
2012 Mera®on 97,7 2,3

Meagnana 86,1 13,9

Jlpyroit crioco6 peleHns JaHHON MpoOIeMbl — He JaBaTh MHBECTO-

pam Bb160pa, TO €CTb [1€/1aTh JIOKAJIbHOE pa3MeEIIEHNE. Ho 30€Ch HYX-

HO Yy4YMTbIBaTbh, 4YTO, HECMOTPsS Ha 3HAUMTEIbHOE pacClIMPEHME Kpyra

[NoyuTath OnucaHue, peUueH3umn 1 KynuTb Ha carite MA®a
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VHOCTPaHIIeB, KOTOPbIe MOTYT Jlep>KaTh aKIuy, MOf00HOe pelleHle OT-
CEeKaeT 4acTh IOTEHILMA/IbHOIO CIIPOCaA, B IIEPBYI0 OYepelb 3a CYET ITI0-
0anmpHBIX (DOH/IOB, B TOM 4YNC/Ie MHBECTUPYIOIIMX B Pa3BUBAIOLIECs
poraky (global emerging markets, GEM).

PoccuiickoMy ppIHKY M3BeCTeH NUIIb OfIMH C/Iydail MePBUYHOTO IIy-
OIMYHOTO pa3MellleHNs IPUBMIETMPOBaHHbIX akiuii (CubakageMbaHk
2006). [TaHHOe pellieHMe MOXKET OBITh MHTEPECHO KOMITAHNM, OCHOBHOII
aKIJIOHEp KOTOPOJI He TOTOB «Pa3MBIBATbCSI» U KOTOpast MOXeT obecIe-
YUTb NPUBJIEKATE/IbHBIN JUBULEHHBIN IOTOK.

Hakownen, B paMKax IepBMYHOTO PasMellleHNs MHBECTOpaM OfIHOBpe-
MEHHO C JPYTVMMU MHCTPYMEHTaMMI MOTYT ObITh IPeJIO>KEeHbI KOHBEPTH-
pyeMble o6nuranuy. Tak, 9TOT MHCTPYMEHT BbI3Ba/I IOBBIILIEHHbI IHTEPeC
B paMmkax pasmemtenyusa OI'K-2 B 2007 r., ofHAaKO OT TpaHIIa KOHBEPTU-
PYyeMBIX oOnMranuii NpUIUIOCh OTKA3aTbCs M3-3a M3MEHEHMs IJeHOBBIX
YCIIOBUI CHENIKM Y 3HAUUTE/IbHOTO COKpPAIlleHNA CIIPOCa B JIeIO3UTAPHBIX
pacmmckax. KoHBepTrpyemble oOmuranny mos3BojsA0T IPUBJIEYDb JOIION-
HUTENBHBIN CIIPOC, HOCKOIbKY MPeIaraloT MHBECTOpaM COYeTaHMe y4a-

CTVA B pOCTE CTOMIMOCTI aKuI/IIu/I C 3aIIH/ITOI7[ OT CHVDKEHVIA IX KOTUPOBOK.

§ 1.4. IIpaBuno 144A / Ilonoxxenune C

Pasmemenusa c¢ nmuctuarom BHe CIIA coBepmiaroTcs B COOTBETCTBUU
¢ [Tonoxxernem C (Regulation S) nnn B coorBerctBuu ¢ I[IpaBunom 144A
(Rule 144A) u Ionoxennem C 3akona CIIIA o rjenHbIX Oymarax 1933 1.

MapxketupoBanue chenkyu B coorBercTBun ¢ IlpaBunom 144A pmaet
JHOCTYI K KBalIMQUIMPOBAHHBIM VHCTUTYLVMOHAIBHBIM IOKYIIATe/IsM
u3 CHIA (mpoBezeHVe BCTpeY M pacChUIKa IIPOCIIEKTA, MOTYYEeHUe 3a-
ABOK), OJHAKO YCIOXKHAET IPOIecC pa3MeleHN:

— ClieqiKa MOMKHa COCTOATHCS He mo3mHee 135 mHel ¢ mocneqHen oT-

YeTHOJI JaThl, TO eCTh He no3pHee 12 ¢espans, 15 mas, 12 aBrycra

[MouynTath onMcaHWe, peLeH3nun 1 KynuTb Ha cante MA®Pa
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(me-paxTo He IO3IHEe CEpelMHBI MIOA M3-3a Hayaja Ce30Ha OT-
IyCKOB) 1y 12 HOsA6ps. DTo TpeboBaHNe, NONTyYMBIIee Ha3BaHIEe
«11paBuUIo 135 fHel», MpeAbABIAETCA ayJUTOPAMM IIPU BBIITYCKe
KOM(pOPTHBIX IUCEM IO CTaHAAPTY SAS72;

— IOpUANYECKNe KOHCY/IbTaHThI 0O/lee CTPOrO IOAXOAAT K IIOATO-
TOBKE MEXXIYHAapPOHOTO IIPOCIEKTA, HOCKO/IbKY OT HUX TpebyeTcs
IpefocTapeHne 6aHKaM-OpraHM3aToOpaM 3aK/IOYEHMIT O ITOTHOM
packpsituy uHbopmanyu («10b-5»).

[Ipu npoBenennu pasmenienns 1o Ilonoxennio C BO3MOXXHOCTD IIPH-
BJI€YEHN A CIIPOCA CO CTOPOHBI AMEPUKAHCKMX IHBECTOPOB COXPAaHAETCH,
OJIHAKO OTPAaHMYMBAETCA UX «OPIIOPHBIMM» (oHmamu. IIpu aTom mpo-
BefleHNe BCTped / mpepocTtaBneHue marepuanos B CIIA u nmomyuyenue
3aaBoK 13 CIIIA He momyckarTcA.

Ilo xpusuca 2008-2009 rT. Me>XAYHApOAHbIE pa3MelleHNsI OObBIYHO
npoBoguauck B coorsercteuu ¢ I[lonoxxennem C u IlpaBunom 144A, no-
Ka/IbHbIe pasMenleHnsa — B coorBeTcTBun ¢ Ilonoxxennem C.

[TpyMeHUTENIPHO K BBIOOpKE IEpBUYHBIX pa3MerteHnit 2006-2008 rr.
npy npoBefeHnn czienok 1o Ilpasuny 144A Ha aMepMKaHCKUX MHBECTO-
POB B cpefHeM Npuxoanaock 21,1% ot obiero cripoca (puc. 1.1).

B pasmemenusnx, nposeneHHbIX 110 Ilonoxxennto C, fons aMepuKaH-
CKVUX IHBECTOPOB B CpefjHeM cocTabsina 15,1% (puc. 1.2).

Takum o6pasom, IIpaBuno 144A obecneunBano B cpegHeM 6% TOIION-
HUTE/IBHOTO CIIPOCa OT aMePUKAHCKUX MHBECTOPOB.

HecMoTps1 Ha BO3MOXKHOCTD IPHOOpPETEHN A IETTO3UTAPHBIX PACIIICOK
no IIpaBuny 144A, mHorre oupsl n3 CIIA mpeamodynTaoT MHBECTH-
poBaTh B jenosuTapHble pacnycky 1o ITonoxennio C yepes odpuiopHbie
¢donpp! (cM. puc. 1.3). ITO CBA3aHO C TeM, YTO [ENO3UTAPHBIE PACIIVICKA
no ITonoxxennto C 6onee MuKBUAHBL BbrumTas u3 oOIiero aMepukKaH-
ckoro cmpoca (21,1%) o6bembl, npuobpeTeHHble B HopMe Jiemo3uTap-
HbIX pacnucok no IIpasuny 144A (10,5%), monydaeM, 4To 60Jee 1OJIO-

BuHBI cipoca 13 CIIIA npusnekaeTcs B GpopMe 1eNI03UTAPHBIX PACIIICOK

[MouynTath onMcaHWe, peLeH3nun 1 KynuTb Ha cante MA®Pa
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no ITonoxennto C. Takum obpasom, mpaktuyeckoe npumenenue [Ipa-
BuIa 144A BO MHOTOM COCTOUT B TOM, YTOOBI MapKeTMPOBATh PACIUCKA

o [Tonmoxxenuro C B CIIA.

Puc. 1.1. CooTHoweHue cnpoca us CLIA n cnpoca us gpyrux ctpaH
(caenkn no Mpasuny 144A)

B Cnpoc uz CLIA H Cnpoc v3 apyrux cTpaH

Komnanus 1
Komnanusa 8

Komnanua 13

KomnaHua 15

8

KomnaHua

KomnaHua 23

KomnaHua 24

KomnaHua 26

KomnaHua 28

KomnaHua 33

KomnaHua 36

0 10 20 30 40 50 60 70 80 90  100%

Puc. 1.2. CooTHoweHue cnpoca us CLUA n cnpoca ns gpyrux ctpaH
(caenku no NMonoxxenwmio C)

M Cnpoc uz CLUA W Cnpoc v3 apyrux cTpaH

Komnanua 4
Komnanua 12
KomnaHua 16
KomnaHua 25
KomnaHusa 30

Komnanua 32

0 10 20 30 40 50 60 70 80 90  100%

[MouynTath onMcaHWe, peLeH3nun 1 KynuTb Ha cante MA®Pa
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Puc. 1.3. CooTHOLWEeHMe annoKauum pacnucok no NMonoxenuto C
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CocroaBmmecs noKanbHble pasmemenus 2010 r. mo mHepuMM Map-
KeTUPOBANINCh TONbKO B cooTBeTcTBUM C Ilonmoxxenmem C. Ilocnenyro-
e pasMeleHNs C IMCTUHIOM B MOCKBe yyKe BK/IKYany KOMIIOHEHT
no IIpaBuny 144A (MockoBckas 6upxa 2013, Anpoca 2013), n 0 BbI-
XOfla pbIHKA 13 60KOBOTO TPeH/la OKMAATh M3MEHEHNU s 3TON IPaKTUKN

HE€ IPpUXOAUTCA.

[NoyuTath OnucaHue, peUueH3umn 1 KynuTb Ha carite MA®a
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