@IFC  okcp ((@ ocpr

3rd Meeting of the Eurasian

Corporate Governance Roundtable

President Hotel “Kyivsky”
Kyiv, Ukraine
17-18 April 2002

%

SHARFHOLDER RIGHTS, EQUITABLE TREATMENT
AND THE ROLE OF THE STATE

Case Study : Impact of the State on Corporate Governance Practices
at Ukrnafta

By

Mr. Andrey Bespyatov
Analyst
Dragon Capital

(Russian version)

hosted by
Securities and Stock Market State Commission of Ukraine
State Property Fund of Ukraine
PFTS

with the support of
The Government of Japan

The Global
Corporate
Governance

Forum




The Third Meeting of the Eurasian Corporate Governance Roundtable, Kyiv, 17-18 April 2002

goodooogodod: joododo goooooooodo o0 gogooooooogog
gouoogouoo o ounooodgo

godboopob oboboboo

1. 00000000000 00000000 00000000 0000 0000000000 0 00ooodgoo 1994 0. 00 oood
ugooodbogboo  bogbbodbodgbboooo booboooood. ogobouboo boobogoo
00oooooo 43 000O0O0o0Oo  00ooooooooooo, 0ooooooooo 0O 0oooooooog,
ugoootoogooo, boUo-ogobodboobh 0 oogubodb o bogbbogo. gobbogoo
00000000 0D00oonoooo 264 OO0, DOooOgoo.

2. DOoOoooooooog

25 — M Hedptb, MnH. 6app. M a3, maH. yOH ' [a30B. KOHAEHCAT, MITH. YOH

1997 1998 1999 2000 2001

000000000000 00000000 (1997 - 2001)
oooooood: googoogo

3. DOooDoogogo:

Mpouve Mpouve
4% 4%

YKprasgo-

YepHomop-
y -
Hi%?;gg 6"":a HechTeras YipHedTb
19 4% 2% 75%
YkpHedTb Ykprasgo-
18% 6blya
19%
oooodd ooooodoooo ooda g ooodoo ooodd o ooboouooo bbogoooood
O000ooo (2001) (2001)
aoogoooo: bogooooooooo gooogooo: bugooooooooo

4. 0 0O0OO0O0O0O0OO 000 0000 00000 00000000 00ooooooooood 0o booooooogoogo
00ooooooobo 0 00poooo0oooog  0o0oooooooo  ooooooooo  (ooooog, ooog,
Ooooooog, 0ooooooooooooo, boooooog), 0000000 0ooooooooo 80% O 2000 O. O
79% [1 2001 (0. OO0 OO0000000000 000000000 0ooooocoooO/EBITDA, OO0
ugoooooogobo Ooooooooooo/o00000og, uoooogoog gooooooodog
Ooooooooooo/o000o ugooodoogoog, gooooooog ugooooboogoo
Oo0oooooooo/000000g, 0000/0000000 0 0000/00000o0.

Copyright LTOECD 2002 All rights reserved 2



The Third Meeting of the Eurasian Corporate Governance Roundtable, Kyiv, 17-18 April 2002

pooooooogooo

5.

O00ooodoodooodn oubo 0booooooboooo Doodo oopDboooo booob oopooooodoo
ogooogon 1994 [ ugooooogooo OO0 OO 30%-00 gooog U
ugoootoogoooobbo U oo o gy o bogbbotbbu 0 pobhbonbodoo
Ooooodoodn. oooodo 0 oodbodon 0oood ogobodbooon ooooubod oo oodoo
0o0ooooog 50%+1 00000 ooopoood, boooodo oooD oopooodd O oooooooooo
ugooodoogbboobbo . guboobbonboy . LgUbodbbouL - Jbogboob . guboooo.
Ooooodn ooooooboooDoodoodn oodoooooodoodo ooooogdoo ooboooooo goo
ugooodo. googb oo obodgo, gubgoboobog, oo gobgobogooo hoobbodgoo
ugooodo odbo obbob boubo bboouboo b boUboo bhogoooo.

OOoooodoo 0bodobon boooooobod «0gdoodn ooooods» oogoodd o gd oodoo
ugoootoo bogobodb 0ou goboooboo boobto bboobo. booubogbbogobo, bodoo
ugooodo, oboogoo obogooog, odu ogouoo oo Lo bhbogbbotbt oubbodgoo
ooooodoodgn  ooogoooon booo  0ooooboodooon oobodoododo, booooodoo
ugooodoo b oobboubb obogo boubooo.

ugoood ogoboguboobtbt guboobbotb ogbogooob obbouboo pbogo o ogobog,
oooooooooo, oooooopooo, O ooooo opooooood O oooo ocopoododd: Copland
Industries S.A., Watford Petroleum Ukraine, Occidental Management Co. Ltd. [J (0. OO0 D000
0ooooooo 0oooooo gopbooogoooodg, 0ogooo ogooo 300 OO0, opooogooo o
00000000DooD 0oDooDo0 Do0D0oD Joodooonoon 0oooo 400 DOO. D0000D Oooodn,
ugoootbooboon ooy oo bbb thooUboo thboU o opnbodoo
0 ooognoodbto obbooboooooo.

ogoood boooooodo ogooodobo oo goobodoogub ogboo gobouboooboodoo
ugoootbogb oobbouoo bboob ouboo b oUboobboobtbo, Thouboo boobbogoo
0000ooooo Doodd 30% 00000 Doooooon, DooooooD DoooooooooD ooooooooooo
Ooooodog 0o doooooodoodd 00 oobodooo b 0oboo bodboooo. ooogo oooog,
ugoootoogboo ooy ohbouboubt gubhodboy ghoooboubo ggbbogoo
ugooo oo ooooogubgoboon oo gub. oo 0 boU oo oot oobodoo
Oooooooogoo ooooon o Joooooooon oooogooo. oooog nooooodo,
ugoootbogb oot bgubodt boobbogbbob boo Jbogbboouboob boobbodgoo
ugooo ogubgob goooUdoogoh boobbog, ggbogbbogbbg, b hogboobbogoo
OoooodoogoDoo. ogooodn 0oooooooooog oooodoog Ooooooooog oooo
ugoootoogboo gooogoooUbogb - oo gobodob goboogbo o o
ugoooooooooog goooooog oooogoogo gooooooooog noooooog,
Ooooodooooood. oooodoodn oooodooo oodooo bodo oobooooooo oooodoo
00000 U0 0o0oooo (ooooo0UoooUo0og oooooo - 7,33 000. 0000. 00000000, oo-
000000000042% U0 0000000 0000000 000000 000o0ooo.)

Copyright CTOECD 2002 All rights reserved 3



9.

10.

11.

12.

The Third Meeting of the Eurasian Corporate Governance Roundtable, Kyiv, 17-18 April 2002

U gbdoood gbdu boubodo booooooboboo bbooboobon, b bobboobo ooodo boooo
0ooooobooog, boooooood 0ooo ooopoo ooooo oo ooooo 40%, 0oo ooboo oo
goooooooboo boobooboobo oobooooo bbobboboboo booooooo.

goodu  oubooboooootb  boogooooooobodotbo  ooooobodgoooo  ooooo  bodgoodo,
goubooubdd 0 bobboubo boob boobo booob. bbobooboubou oubbobooo nooooo
goooo boooodo booooooboob bo obooboob bobooobo boboobobb ooooobo o
00000000 0000000 oo0obob0oUgo, 0 Uobdu 00ooobo0ooo goooogoooooo 0og 5
00 11 0000 0 0000000000000 boooo0 oooodbooD 0 Joooooo boobooooooog
gooooodd. ooooob obooboo boboobooboob oboobo boobo bobobbo boobog o
goooobgobooo  ooogooot  oobooboooo  oooo, oobooobogobog oooboooodo,
uoubooubdy obobboot ouoooobo. booboob 0uo 0obdu boob boobdo booo ooooo
gooooooob ob boobbooobbot obooboobo oob 0 obooboo oboo. ooobooboo
gooooboutb booo 0o obooooo 40 o gobobod obooboooboo oooo ooboooodo,
goboobdgubd bodo goooboubdood booboobdod oooooodgo oo boo ooboo
Oooopoooooo oooooooooDo ooooooooDo Dooooooo Looooooooo oooooooo: 28
COOCHO0 2001 ., 15 CIHO000 2001 H 0012 DOOCHHE 2002 O, COOO0CHOH DO0000 D00 oe oo
0 0ODhOO0oooO0o 0oopbooog, ooooooooooo oo 23 00, O0oog 0 Dooo ooooogo
gooooboo oooobb ooboobooboo 0o bobbo Dbooobooo.

gouboobdgobooubod ooodu obogbooob bogob bogboubou oboobdoood: bgooooog
goboobdd 0 booboubtoobodgbdub obogbbo bogooobo, oobogooob guoooooo
0o, tooooogb boooooobo o b.o, boobooboo boobooboobo 0 boobooboo booboo
goboot gbdoo o good, 00 goooooboobodo 0 boooodot; oooubdoob oboooddg o
000000 00000, b0O000o0o00 0O000ooo 0 00o0o00ooo00doo 00 booO00 0o 5% 00 25%
0o gooob boboobobbdd obooboobo booboobo boboob, Doooboob oboobog o
0000000000 000000 00000000 00 00000 ooooo 25 god. god. (UsD 4,7 0o0.).
gouboobdunb oouubooboubtobd booubdu oobooboubo oooboboooboo 0 booooo
00000000000 0000000 60% 000 0O0O0000. 00000 00000 0000000000 ooog,
gouboot tooooooddoodd oo oboobdobodtbo oobo oo ooooobbo boooogooooboo
gouboobdubd. bouboub oot bodo 0 boobogbobobotbo ggoboono, boobogoooooo
goooobogob ooooo boboo boobooboobo Dooobooboob 0oboo oo oobooobooo.
gobd dooo oo oooddg, obooobobdoubd ooboobooot doboob oooboooooooo
goboobdyg gobooodod oo boouod doboodgood, 0ot boobdoobdob booboood o
0000000000000 00 00000 00 5% 00 25% 00 00000 0000000000 0000ooood
gouboobdy ooooobd, gobod oot 0 obooobdoo.o ooboobdo obooboooooooo
00000000 (D00 00000000 0000 0000o0ooo 0oooouoooo 75%-0 000o0ooooooo).
gooooodn oboobbo oobooo ooooobboo oboob boobooboo boobooboooooboo
000000 D000000 000000 0000000 00 2/3.

0000000 0000 0Uo0oo0ood 0000 0 0000000 0ooooooooo Usb  59/000.
gooooooobo. 0o 0o 0o booobodg, boooboob ooooboobo boob obo boooooboo

Copyright CTOECD 2002 All rights reserved 4



13.

14.

15.

The Third Meeting of the Eurasian Corporate Governance Roundtable, Kyiv, 17-18 April 2002

0000000 O 2001 0. 0 0000000 OO USD 24,6/000. 0000000000 O 0000000, 000 O
0000000 0000 0000 gooooooo oo USh 22,3/000. 0000000000, 000oooood
gooooo boobooboob boob boob boo gbooboob boobo boboobooboooooboo
gooooboooo uooogoooooao uooogod, uuboooooooogo uboooogoo
guboobgubdo b0 bogoouobobodo gbdob 0oob boobood, 0ob oo boobooo ooooo
oooopoooooooD opoooboo O o Doooooo. Dobo 0o ooooo, oo oogoo 2001 O
00000000000 0000000000000 00000000 00000o0oood 00 36% 0/0 00 USD 124
0oO., 000000 00go 000ooo0ooonD 00 00goooo0o 000 0000boooDo 0ooog 90% oooo
00ooO. 0 2001 0. 00000000 00000000 00000 16% 0000000000000 00 0000 (0o 61
0000000000 00000 ooooog, 000 O 2000 0., 00000 0000 000000000000OO0O0O
COoOoooboooooD oooboooo oo usb 70 OO0, 000000 00 0000000 D000oooOd 94%
gooo oooon.

U oOoobogoto 0obodd oobogooobooodo obogobdb dgoogoooboo  ogoooooo
goooubgubo bobooobou 0 booboubooob oo oobooobd, boobooboo obouobouoboaon,
0 0000000 00000000000 00000000000 53% 00000. 000000 000000 00 0ooooo
goooooogo ugoogooao uo gobooodg gooooooon, uoooooooo
goboobggboooouooy, bdo  ooooooodg  ooobo  boobdooodoo gobog ogoodo
goooooono oooboobo obo obooboob 0o boobobboobooboo oobboo ooboo
goboobdd. boooo goodb doobogotobootb 0o booboobdoobdo b oobooobooodgd,
gotdu 0ood ooobobooboobood ooooo booboobooboooot oboobooboooodo,
goooobooob 0 0obooooo Db ooboobobbooo boobooboo Dboo.

goooooog ud ubogoog U uoubooooooogo goooobooobd gouoogooo
gouooubuuboobo bobbo 0u gbboobdoob bbobdoob obooboobogobooo, ooooooaon,
oo ooboob oboobooooobo booboobooo  oobboboob oboob obooboo, 0o
goboobguboob b0 0o bogbdo 0 oot ooboobdoooo gobobdd boobooooooboo
goooobgubd. obooo  obdoob, goooooooooo  boooboood, oo obogoooooo
goooobogoboobog, b 0oboob obooboy, bboobooboob bbooboob b0 bobooboooooo,
goubd 0 boobddb boboubdo boobdodbo oboob 0oo ooodooodt 0 oboouboobog
goboobogobon.

googo goooooooo goooooooogo gooooboobooooooog gooooooooooo
goboobdgobd boooooooobdobo  ogooob gobooobdooo, o boboobdooododg goodg
goboot ooooboboo ooboboooboooo boooo oo oooobodoooo. 0 0o obooo boo
goooobdo booboob 0obobbobbo bbb boooooooboob bobooooooo Dboobouo o
gouboobgubooo, oooubobooooo googooooo, booobobody, gbooubdg obogoo o
goutd gobgooooo, bogbo obooot oooodtbo 0 dooo oboooodoo. boooo goodo,
goooobooobon boobooboo boobooooob boooobboob oboobboob oboooooo oo
0DoO000o0 00ooo00n, 00oob0d 0 0000ob0 0000 000obo00g 0 oooooo usb 232 0OoO.
goboot oogododod, ood oobod ooooobooboobdo o oboobddob booboooo oo

Copyright CTOECD 2002 All rights reserved 5



16.

17.

18.

19.

The Third Meeting of the Eurasian Corporate Governance Roundtable, Kyiv, 17-18 April 2002

goboood booboobodg, ooboooooodo boood oboouboobooobo gooboooodgo, gooo
goooubd 4, 0 gobooodoo bouobd, boooobbuu boooogo.

go-u0 gboooboobooobooobo booboobog, boobooboobo boo o boobooboo oo
COoOooooousb 7,4 000, O 00000000 DO0O000Do0O 0o 2000 0. O 000000 Dooooooood
L2001 ., DODoooooooo oo oooon ooooon usb 15 LU, O0D JonorOoons 19% L
googo ooboobooooo gooooon, oooooog good 0boooooooooo (Do)
COooooobOoouoD oopooooo 02002 .

U 0ooboob bodb oooobodbd bouo oo boobooobodb boobogbbooodoy, gooooooo
gooooodo 0ooboob obo oobooooobb boobboboobo booboobo boobooobooboo
ooooooo oo 60% OO 50%. OO OO0OOoo  oooboo, ooooodoo boooooood
guboobdobooubo U boubobbou tobo oooooouobobotobu oboobou b obouoooooo
0 oOoooooob, 0ob ooboooboob ooo oboobo obooboobooooob oboooooboo
uoooubgoboo oboo oo oobooboooa.

goud 0oodd oboooooooboboood obooodoooboto 0 oooobdoob gooooooo  odo,
0D0oooooo 0,03% 00000, D000O0O000 00 00000000000 000000 000000, 000
goboobd 0oob toobouboubodb bogbbobboboobu boouboo obooood. boooooboo
googobgoodao ugoogo g uobgubgoooog, ugoo googg uooooooao
gooooooobooobooooobg, 0oo, 0 oooo oooobog, Dbooboooboboo boooooboo
goooooog uooogoogo gooooboogo uooogoon: uobooooogoo gbogood,
gouboobdubd gooooooob oubdu, gbogodoood, 0 gobot boobodoog bogoooooo
00000000 00000 000o0oo/0000000000 000 000000000. 0 00ooooooog,
goboubdubdu bogbodbo gbooboouto bbboboobouboobo 0o cooobboubo boo
goboobd 0dobdg, oo booboo gooobddbd oobdot booboobbob booboobdo g g
good  booobo  boooboobooo  Ooboo Ooboobooob  boobooboobooboobooboo
goodobgo obo ooooo.

gouboobdoboubou ooogbodn nogoboboob 0o bodb boobooboobt oobouoooooo
gooooboon booboobooboob oobooooobbob booboobob booboobo bboooooo o
goboobgubd boboubouodd gboobdodo oo ooobdooobd, boobooboob boooogood
Uuboob obdo gbodobob ooooboubd boubooooob. oooob boooodgo, obogoooooo
gooooooobooob boooobobo oboobooboo oboobooooobog, 0 booboobog, oboo
goubd 00 0t U gobdubdoob booobobooobdd boboobou ooooooooooo, goooooo
goboot bddo obdo gooobddo b boobdooogooobto booboobod. 0 bgoooooo
gooooooobooo ooboobooboto ooboooboobo o ooboobooboo booboobo boo
0000000 U 000000000 00 00o00oo/0000oo0dod 000 000000o0o0oooood
gouboobdubd goooobobbooo doboubbobosbo 0o oobooobd. ogoooboo booooo
gooooooo oobooboo bobooboo 0o oooobbob, Dobobbo bbbooooo DOUbo boooboo
U oOoobooobdoood  booboooot  goooboogoooooood. oboodgbo  booobogooooboo
goboobdubd, ghooobobboboo boobodb doboubot oboobdu booboobou boooo
gooobboobooboo obooboo bbooboooo.

Copyright CTOECD 2002 All rights reserved 6



The Third Meeting of the Eurasian Corporate Governance Roundtable, Kyiv, 17-18 April 2002

20. DOO0O0DO0O000 000 000000000 0oo000boo00y Dooo00oooo oggooooooooo o

goubouboubd  gbgobooooobdouto  doboobdoood, oobdoooodbd  booobooooooboo
00000000000000 00000000000000 0 00000000 (0D00). b000000 00oo0ooooog
gubdo bodo b ogbtobooboduboy oboubo oboobogu, bouboubooobuo bogoooooo
Ut 0obudb Jbdubo booboubo oobot gobobodbdy o bgoboboobodb ooouooaon,
0o 0 oooobobooboooooo booboo oo boboobob ooooboob booboob, obooboo
gouboobd 0 booubooo oobobo goooboobdu 0 goboboob 00 bouboooo oooooo
oot obooboooobd. gobog oo b0obod booobodoobo oobdobdod booobooooooboo
0ooooooob oobboboo o obobbooooo bobooooo.

pgoood

0o booboobooobo oooo obooboooobbo ooooo boboboob boobooooo booood:

ad

Ugboubdd boobouodo bogbuub «boubooo ouodub» boboooo, 0 boboo oobouoog o
uoooubdu obobbooodb bouboubo oo booobubo ouboo booood.
gobooboobooboob 0o 0 Ooooboob nboobooboobo booboobo booboob O booo
goooubgobooo. bou boubo Jobuboubudb boubobb oo boobouboob Doboobooo o
0o oooooooo, bobooobo Db 0o o0 Oobo 0o boboboob boooooobo.

ugbouboubodo bouooobbou bouboubooooobuu bodob booooo b 0oo, boubo boooo
goodut toobodod 0o oobouboubo nboobooo, bobotbouboy 0 ooboobo oooooo
Ooooooooooo (0oooo LA Do0oooooo 0ooooooooooooo 0ooooooooo oooo) o
00000000000000 00000000000000 000000000000 0000000 00o0o (IV.ALL).
ggoogobon oooobooboo booboobo oboobooobo . ooboob ooobooboo oo
gooooooobo ooboo, 0 boobooobg, ooboo o boooo.

udg googododoo, ood gobot oboobdooodgooot boooobdoo bogoooododoo  obodgoo
gooooboobobo obooboboboo obooboo oboob boobooboo 0o obooobobo booboo
Oooooooo oo DoopoooDoD 0Lhoo0oo0 0000000000 23 000, 0 0000 Dooooooooooo
goboobdd 0o 0ob obddg goobo ooooood, bbooooboo gubbobbobdy 0 gubogooa
goooobd gooodo booboooo oobooboob boobooboobo ooboobooboob oooboo. -
gooooboo boobo, 0ob bobboubog, 00b 0 00 booboobouboo booobooog, ubooooo
oot oo booobdobd oooodbdobdd gbbooobgooobooobdo boobooodo 0o good
goooobo, booboobbo boobooboobo Dbooboobooboobob b0 oboobooboooooooo
gooogooboob oboobooboo oooboooboo 0 Oobooboo  oboobooboo Oboooog
goboubouboo 0t ooooootoobb 0obod gboubodoodo obogoooo, boobdo goooooa
gooooo 0o ooo.

Copyright CTOECD 2002 All rights reserved 7



