Coaep>aHMe KOHTPAKTHbIX 4OKYMEHTOB MO
BEHUYPHOI cAaenke: Kak, BO UTO M Ha KaKMX

YyCNOBUAX

15.06.2020 HOBOCTU KOMMAHUIA CTATbMU

19 uroHa mexcoyHapooHas ropudu4deckas pupma BCLP npu noddepiixke xypHano8 «[lymesodumess

poccuticko2o 6usHeca» Tl PO u Legal Insight nposedem oHAaliH-MapagoH «LJugpposuzayus u

mexHos102uu 8 hpase: 0630p 360°». O0HA U3 mem MapaPoHA — «BeH4YypHble coesku 2aa3amu

uHeecmopa. OcobeHHoCMuU UH8ecmuyuli 8 cmapmanel», 0 kKomopol pacckaxcem ExamepuHa fedoea.
3apeaucmpuposamscsi Ha OHNAVH-MapadOoH MOXHO HamnpaBuB 3asBKy Mo e-mail :

seminar@bclplaw.com. A mel ny6aukyem KonoHKy EkamepuHsl «CooepxaHuUe KOHMpPaKmHsIx

00KyMeHMo8 No 8eHYypHoU coesiKen.

Kak n3BeCTHO, cTapTansbl, Mo KparHen Mepe Ha paHHer cTagun, NPakTnyeck HeBO3MOXHO
OLeHWTb. B NX OCHOBE 1IEXUT Hekast MHHOBALMS, LEHHOCTb KOTOPO MOXHO OnpesennTb TONbKO
NCXOAS U3 NPOrHO30B ee NepcrnekTUBHOCTY Ha PbiHKe, 1, MOKa CTapTan eLle He Hayaa BOMn/1owWaTh
N MacLTabmpoBaTb CBOK MHHOBALMIO HA NPakTUKe 1 He cGopMm1poBan Cepbe3HblX
AHANUTUYECKMX JaHHbIX MO pe3ynbTaTaM CBoe paboTbl, ero oLeHKa CBOAMUTCS, CKopee, K
HEeKOTOPbIM BHYTPEHHUM y6exaeHUsM NHBECTOpa U3 Cepuin «noneTuT-He nonetnT». Ecte
KaTeropum MHBeCTOPOB, KOTOPbIe CNeLuan3npyroTca Ha CTapTanax, HaXoAALWMXCS Ha paHHeN
CTaZnK CBOEro PasBUTUS (3TO BCEBO3MOXHbIE akcenepaTopbl, MeCoOYHMLbI, 613Hec-aHrenbl, seed-
doHabl). VI pasymeeTcs, BBMAY MOBbILLEHHOIO PUCKa, CBA3aHHOMO C TeM, YTO cyAbba cTapTana Ha
TaKOW paHHen CTafnn BOOOLLIE He MoAAaeTCcs NPOrHO3MPOBAHMIO, MOAOOHOI0 poja CTPYKTYpbl He
6yAyT TPaTUTb BpeMsi Ha 0b6CyXaeHne KakUX-TMbo ycnoBuin GMHaAHCUPOBAHUS LN UHYHO

«TOProB/it0» C HAYNHAK LM 6u3Hecom, a MPOCTO B ydlleM Ciydae rnpeanoxXxart npegoctaBUTb
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KaKyr-Ty CyMMY Ha pa3BuUTHeE Ha yCT0BUAX, KOTOPbIE COYTYT NoaxXxodALLnMn, no npnHUnny «nM6o

13, NNB0 HeT».

Ecnn roBopunTb 06 MHBECTUPOBAHUW B 6U3HEC Ha 6bonee No3jHeln CTagnun, HanpuMep HaumHas ¢
TpeTbero-4eTBepPTOro MHBECTULMOHHOIO payHZaa, TO K 3TOMY BPeMeHWU, Kak MpaBusio, yxe
nosiBnsieTcs 6onee Nan MeHee pernpeseHTaTMBHasA 613Hec- 1 GprHaHCOBas MOAeNb, KOTOpas
MO3BONSET C TON USIN MHOW CTeMeHbIo TOUHOCTY OLLeHUTb BM3HEeC 1 onpeaennTb LeHy BXOAa ANS
NHBECTOPOB B pamMKax COOTBETCTBYHOLLEro payHAa (B ngeane, ecim Bce UAeT XOPOLLO, TO C KaXAbIM
nocnesyroLM payHAOM LieHa BXoJa A5 MHBEeCTopa (KaK 1 CTOMMOCTb CaMO KOMMAAaHUM) A0/IXKHA
pacTn). N TyT yxe NosBAseTcs HeCKOIbKO OMNUUIA TOrO, KAKUMU AOKYMEHTaMn MOXeT 0GOpPMASATLCS

BXOoA4 ANid NHBeCTOpa B 6mn3Hec. OCHOBHbIX OI'ILI,I/II7I ABe.

MepBas npeanonaraeT paboTy MO NPUHLMIY, MOXOXeEMY Ha AOroBOp NpucoeaHeHus. Bcem
NHBECTOpPaM B paMKax KaXAoro payHaa npeafiaraeTcs nojnvcatb JOroBop No eaunHon ¢opme, no
KOTOPOMY B 06MEH Ha BK1ajblBaeMble CPeACTBa OHM MOJy4atoT NakeT BHOBb BbIMyLLEHHbIX aKLNA,
rapaHTUpPYHLWNIA UM OANHAKOBLIA 06 bEeM NPaB Ha OA4MHAKOBLIX YC/IOBUSAX (06bIYHO 3TO 40r0BOP
MOAMUCKM Ha BHOBb BbiMyCKkaeMble akLv, @ MHOTAa NOAMNMNCHIBAOTCS AOKYMEHTbI, cCoUeTaloL/ie B
cebe A0roBOp Kyran-npoAaxm 1 cornalleHme akLiMoHepoB O4HOBPEMEHHO. 3Ta MOZe/b A0BO/IbHO

nonynsipHa, HanpuMep, Cpeamn N3pannbCkux CTapTanos).

MHoraa ycnoBusi Takmx JOroBOpoB MOTYT IBAATLCS NPeAMEeTOM 06CyXXAeHWs, HO, Kak MPaBuo, B
OYeHb He3HaunTenbHol YacTn. CNpaBeA/IMBOCTL PAAU CTOUT OTMETUTbL, YTO 06bIYHO B TaKMX
CUTyaumsax brusHec cTapaeTcs obecneymnTb JOCTAaTOUHYHO CTeNeHb C6anaHCMPOBAHHOCTU TaKMX
AOKYMEHTOB, A/11 TOr0 UTO6bI X YCI0BUSA BbINN NpreMaeMbl 418 MHBeCTopa. B kauecTBe npumepa
MOXHO MpPUBECTU AOroBOP MOAMUCKM Ha TOKeHbl GRAM, KOTOPbIV 6bI1 MOAUYUHEH aHTIUACKOMY
npasy 1 pa3paboTaH Mo yHMBepCcanbHoM Gpopme Anst BCEX MHBECTOPOB. XOTS B Cyvae

c Telegram 6anaHc No JokyMeHTaM 6bl1 CUBHO CMELLIEH B MO/b3Y ero oCHoBaTeNe, Ho
npeanaraemMbiii NpoAyKT 6bl1 4OCTaTOYHO NPUBAEKATEIbHBIM AJ1 MIHBECTOPOB, UTO6bI

cornawlatbCa AaXKe Ha Takme yCcioBUA.



BTOpaFI onuwuda npeanonaraet cntyaunn, rae C KaXXiblM KOHKPeTHbIM MHBECTOPOM YC/10BUA €ro
BXOJa B MNMPOEKT COrnacoBbiBakOTCA OTAE/IbHO N PErNaMeHTUPYHTCA B PpaMKaXx K/laCCUYeCKnX
A40roBopoB Kyran-npogaxxvi (nnn noaAnNnCKn) n KOPropaTnBHbIX 40roBOPOB. OO6bIYHO Takue
CNTYaunn XapakKTepHbl AN 6onee KPYMNHbIX N afpeCHbIX I/IHBeCTI/ILIII/II‘/JI B BU3HECHI C yxKe MOHSATHOW

ncTopueni, bBUsHeCc-MoeNbio U NepcrekTnBamm.

He3aBMCMMO OT CBOEro KOMMO3MLMOHHOIO COCTaBa obbema AOKYMEHT NN JOKYMEHTbI,
O(I)OpMJ'IFII-OLLI,I/Ie npeagocrtaBineHue I/IHBeCTI/ILl,I/IIZ, AOJDKHbI HEABYCMbICIEHHO OTBE€YdTb Ha TpU

6a30BbIX BOMPOCA: «KaK», «BO YUTO» N «HA KAKMNX YCTOBUAX».

OTBeyas Ha NnepBbI BOMPOC: «KaK?», HeOOXOANMO pPa3obpaTbcs ¢ BapmaHTaMu GUHAHCMPOBAHUSA
BeHuypa. Hanbonee pacnpocTpaHeHHbIMW N3 HUX ABAAIOTCA 3aeM, KOHBEPTUPYEMbI 3aeM Uan
BNOXeHMe B KanuTan KOMNaHnu (Tak Ha3biBaeMasi Mogesb cash in) ¢ nprobpeTeHnem ee akLnii
(nnn gonewn). ViIHoraa, BnpoyeM, CTOPOHbI 40rOBapyBakOTCA O TOM, YTO, MOMKMO B/IOXEHWIA
co6CTBEHHO B 6M3HeC, 0OCHOBaTe/ b MoJlyYaeT OT MHBECTOPA KaKyt-TO CyMMY HernocpeACcTBEHHO 33
npojaBaeMble UM akunu (Mogenb cash out), HO TyT BCe 3aBUCUT OT TOr0, HACKObKO TOT WU UHOV
aKTVB NHTEpeCeH AN NHBECTOPA, YTOObI BKNAAbIBATLCA HE TOIbKO B €r0 pa3BuUTME, HO U
3ann1aTuUTb ornpeseneHHy CyMMy ero OCHOBAaTe/lt 3@ BO3MOXHOCTb BOMTW B YNC/I0 €ro

aKLMOHEpPOB.

MOHSATHOE AieN0, YUTO Ha CaMblX PAHHKX 3Tanax MHBECTOPY MHTepecHee NpeAoCTaBUTb AeHbIM Ha
BO3BPATHOW OCHOBE B pamMkax A0roBopa 3aliMa (B ngeane - o6ecrneveHHOro 3a10rom Uam MHbIM
CNoCcoboM), TaK Kak NnepcrekTnBbl B3Heca He OYeHb MOHSTHbI, @ 3aeM AaeT LAHCbl Ha BO3BpaT
XOTb KaKOW-TO YacTh CyMMbl MHBECTULMIA. HO Takas KOHCTPYKLMS He HPABUTCS OCHOBATENAM
6U3Heca: AN HUX MpoLLe NOAENUTLCA foNel B 6b13Hece, YeM 6paTb Ha cebs A0MNOHUTE/IbHbIEe
0653aTenbCTBa B 1 6€3 TOro HeNpocTol nepmog. Ans NHBECTOPOB TakoW BapuaHT, pasymeeTcs,
SIBNsieTC 60/1ee PUCKOBAHHbBIM 1 MeHee XenaTeNbHbIM, Tak Kak M COBCEM He XOUeTCsa pa3aenaTb

PUCKN HeyAa4HOIo NMpoekTa C ero oCHoOBaTe/1eM.

|_|03TOMy CTOPOHbI MHBECTULUWMOHHDbIX cornalleHuwm 3a4acTyro Bbl6l/|paI-OT MOo/Jenb



KOHBEPTUPYEMOro 3aMa (K COXaneHuo, NoKa Bce eLle He paboTatoLLyo NONHOLEHHO B YACTOM
BUAe Ha 6ase eANHOro OKyMeHTa B paMKax pOCCUNCKOro npaea). 3Ta MoZenb npeaycmMmaTpuBaeT
BCe TO Xe dMHaAHCMpPOBaHME KOMMNAHU Ha BO3BPATHOW OCHOBE, HO C BO3MOXHOCTbIO
KOHBepTauuu Aoara B akumm AaHHOV KOMAAHUW NPy onpeaesieHHbIX YCI0BUSAX, HarprmMep npu
3axo/ie HOBOro nHBecTopa. Npu 3ToM caMa KOHBepTaums A0Jira B akLMM KOMNaHUK
NPON3BOANTCS, KakK MPaBuio, Ha 6o/iee BbIrOAHbIX LLIeHOBbIX YC/IOBUSAX, YeM Te, KOTopble
npeanaratotca nocnegyowmm nHsectopam. (KAK PABOTAET KOHBEPTUPYEMbIV SAEM B
POCCWN: HOBbIT MHCTPYMEHT, CTAPBIE NMPABWJIA)

OTBeyas Ha BTOpOI7I BOMpPOC: «BO yTo?», H€O6XO,£I,I/IMO YeTKO onpegesinTb, Kakasd KOMMaHW4A

BbICTYNaeT TapreToM (LieNbro) AN MHBECTULMIA 1 NpruobpeTeHns Aonn B 613Hece.

Kakve Ha Hell nnu nog Hew (Noj ee KOHTPOJIEM) HAaXOAATCA akTMBbI? JOCTaTOUHO N UX ANS
NONHOLEHHOro GYHKLMOHMPOBaHWSA br3Heca? I'ae HaxXoANTCA OCHOBHOM akTuB? KTo
obecrneymBaeT ero cossaHve v noggepxaHue? Kakme Ha HeM obpemeHeHUs? Kak
obecneymBaeTca/rapaHTUPYeTCs ero COXPaHHOCTL? KTO ABASeTCA ApyrnMin
aKLUOoHepaMn/yyacTHMKaMM KOMMaHum? Kakme ecTb orpaHMYeHnsa Ha npuobpeTteHne nnm

nocsiegyroulee pacnopsa>XeHne akunmamMmm mnam 4onaMm B KOMMNaHWnn?

O6bIYHO OTBETbI Ha AaHHbIe BOMPOChI aHaNM3npyroTcs B pamkax Due Diligence 1 B TOM 1A UIHOM
obbeMe HaxoAAT CBOe OTpaXeHVe B JOroBope, a Takxke B yCTaBe M COrNalleHn akLoHepoB

KOMMaHWW, eC/i TakoBOE npeagycMmaTpmnBaeTCA.

N HakoHeL, TPeTUiA 1 CaMblii LUMPOKNY BOMNPOC: «Ha KaKUX YCNOBUAX?».

Mpw oTBETE Ha Hero B JIOKYMeHTax MPOMnMCbIBAOTCA BCE 3/1eMEHTbI, KOTOPbIe YyCTaHaBAMBaOT
CTOMMOCTb VIHBECTULMIA, LIeHY B13Heca UK NopsiZiok ee onpeaeneHuns, NnpaBa MHBECTopa,
npeaocTaBasieMble eMy akLUSIMU ero Kiacca (B TOM Yncsie 06beMbl BbINAAT NPU pacnpeseneHnm
NPUBLINY N TNKBUAALMNOHHBIX KBOTaXx), MOPSAOK YpaBAeHWs KOMMNaHWel, MUHVIMabHble CPOKW, B

TeyeHre KOTOPbIX MHBECTOP AOJKEH B Hewn HaXo4ANTbCA, 3alLlTHbIE MEXaHWM3Mbl OT Pa3MbITUA
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MnakeToB a|<u,|/||7|, 0COBEHHOCTW BbIXO04a 3 KOMMaHM, BOSMOXHOCTb Npo4aBaTb akKUN TPETbUNM
nuam niam ee OCHOBATEJTHD, BO3MOXHbIE BapWaHTbl NMPUHY>XAEHNA OCHOBATESIA n/nnn APYyrnx
AdKUMOHEPOB K nMpodaxe bunsHeca nnu BbiBeZeHWUto ero Ha IPO vnn, HaO60pOT, BO3MOXXHbl€E

BapnaHTbl BblKyNa y APYrmx akUMoOHEPOB UX MakKeToB 1 pA4 APYyrxX BOMPOCOB.

OnATb Xe, B 3aBUCMMOCTW OT payHAa MHBECTULNIA N NX CYMMbI BCE 3TV BOMPOCHI C TON UAN NHOW
CTeneHbto AeTanr3aunm NponucbiBatoTCA B AOroBOpe KYrnan-npojaxm akumi, a Takxe B ycTaBe
KOMMNaHUW N aKLMOHEPHOM CornalleHunm (ecnm oHo ectb). TyT B kKayecTBe nprMepa (XoTa v
AO0BONBLHO FPYCTHOI0) MOXHO NpuBecTw Aeno Baring Vostok. Begb nMeHHO npaBa MHBeCTOPa,
npesocTaBNeHHble eMy akKLUMAMY COOTBETCTBYHOLLEro Kaacca, M3HavanbHO Nerim B OCHOBY

YronoBHOIO Aeia.

B npecce 3T10T BONpoC 6611 HEOAHOKPATHO OCBELLEH 1 pa30bpaH 0YeHb NoAPOOHO, HO eC/in B AiBYX
C/I0BaXx, TO M3Ha4abHO OCHOBHasa ¢pabyna 06BMHEHNS, BbIABUHYTOrO NPOTUB NAapTHEPOB
coTpyAHMKOB PoHAa Baring Vostok, cTpounacb Ha ToM, uto B 2017 rogy Ha oCHOBaHUK
cornalleHus o6 oTCTyrnHOM 0653aTeNbCTBa «[1epBOro KOANeKTOpCKoro 6opo» nepes baHkom
«BOCTOUHBIVI» MO AOroBOPY 3aMa Ha CyMMy 2,5 mnpga pybnein 6611 npekpalleHbl, a B3aMeH 6aHKy
66111 NpefocTaBneHbl akLn ntokcembyprckoro UT-xonamHra. Caenku 611 coBepLUeHbl B
COOTBETCTBUY C TPeboBaHUSAMM 3aKOHA, BblIY NOJTyYeHbl BCe KOPMopaTUBHbIE 04006peHNs Ha 1X
coBepLUeHKe, a B OTHOLLEeHNM akLuIi bblna npoBeseHa He3aBmucMasa oueHka. OfHako ofHa 13
CTOPOH KOPNOPaTUBHOIO KOHPANKTA CTana CCblIaTbCs Ha TO, YTO YCTaB JitoKkcemMbyprckoro UT-
XOJILVHIa B pefakumu, AeiCTBOBaBLUEN Ha MOMEHT 3aKJIF0YeHUs CornatleHns o6 OTCTyMHOM,
coZiepkan orpaHUYeHns B YacT npejesibHoM CyMMbl MPUBbLINV U IVKBUAALVMOHHOW CTOMMOCTH,
KOTOPYH MOV 6bl MONYYUTb BNaAe bLbl COOTBETCTBYHOLLErO K1acca akuMii. VI UMEHHO Ha 3TOM
OCHOBaHUW akLUuW, KOTOpble 6bl1 NepeiaHbl B Ka4ecTBe OTCTYMHOMO Mo 06A3aTeNbCTBY Ha CyMMY
2,5 Mnpg pybnein, Ha camoM fene JO/MKHbI 6blv 6bITh OLEeHEeHbl B rOPa3fo MeHbLLYH CYyMMY, Tak
KakK ycTaB KOMMaHuu npegycmaTpuBan rnpesenbHyro CyMMYy BbIMaat Mo HYUM B pasmepe
nepBoHaYvanbHOro BK1aja NHBeCTopa. 3alnTa, pasyMeeTcs, npeaocTaBuia pasbAacHEHUSA U

NOATBEPXAEHWS TOTO, UTO 3TO Bbl1a TEXHNYECKas OLLMBKA, KOTopas yKe AaBHO NUCMpaB/eHa,



OZHaKO C/IeACTBME AaN0 3TOMY O6CTOATENLCTBY CBOK OLIEHKY, MeYabHbll/i pe3yibTaT KOTOPOU Mbl
Habntogaem 1o cnx rnop. Celiyac, K COXaneHuto, CI0XKHO AaTb 60/bLIe KOMMEHTapPUEB MO 3TOMY
BOMPOCY, TaK Kak MPOLLeCC eLlle He 3aBepLLUEH, HO 3TOT NMPUMep BECbMa WTFOCTPATUBEH C TOUKM
3peHus TOro, Kakue gpamaTtiyeckie (M HeoXKAaHHbIe!) MOCIeACTBMS MOXET UMETb
HeZOCTaTOYHasi BHMMATENbHOCTb K JOKYMeHTaM Ha 3Tane BXoAa NPOeKT, Aaxe, Ka3anoch bbl, K

Takum 6a30BbIM, KakK yCTaB.

HOBOCTU KOMIMAHMUIA CTATbU



