Ycnosua M&EA caenok ang
3alLUTbl UHTEpPECOB MHBECTOopaA:
industry standard




KpynHblie M&A caenkmn HepaspbiBHO CBA3aHbl C 60MbLUNMU, B MEPBYHO
oyepenb (UHAHCOBbIMK, PUCKaMU O MHBECTOPA.

MexxayHapOoAHOM NpaKTHKe M3BECTHO MHOXECTBO MeXaH13MOB,
NMO3BONAOLLMX 3ALLUNTUTb MHTEPECHI MHBECTOPA U TEM CaMbIM
NPOCTUMY/IMPOBATb €ro B/IOXNTbLCH B MPOEKT.

CrneunanncTbl MexxayHapoaHom ropunamndeckon rpynnol REVERA

NOArOTOBMAN AN BAaC HACTOSALLMI YeK-IUCT Mo yCrnoBmam M&A caenok,
KOTOpbIE:

HamnpaB/eHbl Ha 3alUTY MHTEPECOB NHBECTOPA

COOTBETCTBYHOT PbIHOYHbIM CTaHJapTaM BeAEeHNA bn3Heca

Hanbosliee 4acTo BCTPEHAKOTCA B JOKYMEHTAX Mo CAe/IKaM




Right of first refusal (ROFR)

['lpaBo rnpenmyLLecTBEHHOM MOKYINKM aKLnmi

Y10 3T0?
l/IHBeCTOp NMEET MPaBO NepPBbIM BbIKYIMNTb akKLN
KOMTMaHWUK MNPV MPOAAKE TaKMX aKLM TEKYLLMMU
aKLMoHepamu

@@ 3a4yeM 3T0?

BJ'IOKl/IpOBKa BXO4a B KOMMaHMKO HEXENAaTEJIbHbIX JTNL,
COXpaHeHne CyLeCTBYHOLLIErO COCTaBa akKLMOHEPOB

Pre-emption right

[paBo NpenmyiLLecTBEHHOrO MHBECTUPOBAHMS B KanuTan

% YT1o 9T0?

IHBECTOp MMeET NpaBO NEPBbIM KYMUTb HOBblE
aKLUMKM NpU UX BbIMyCKe KOMMNaHWeN

@@ 3a4yeM aT0o?

CoxpaHeHue nnu yBenndeHmne pasamepa gonm
MHBECTOpPA B KOMMaHNN NPY HOBbIX payHAaxX
MHBECTMPOBAHMSA



Reserved matters

[lpaBo BETO MHBECTOPA

% Y10 5T0?
MHBECTOP MMEeET NpaBo 3abN0KNPOBATb NPUHATME
PELLEHN MO MEPEYHIO HaMOOIee BaXKHbIX A4J15
KOMMaHU1 BONPOCOB:

* BbIMYCK M Npoaayka akuuni KoMnaHum
* KpYyMHble caenku
e OTYy>XKAeHWE IP 1 MHble BOMpPOCH!

&@ 3ayeM 370?

KOHTPOb 3a MPUHATMEM KITFOYEBbBIX peLleHmnin Ans
6n3Heca

Representations & warranties

3aBepeHnst u rapaHTm

Y70 5T0? 4
MHBeCTOp NMEET MNpPaBo MNoOJIy4nNTb OT Cl)ayH,D,epOB
3aBepeHna 06 OTCYTCTBUM HEGNAroNPUATHbIX
OOCTOATENBCTB OTHOCUTENbHO KOMMaHWUK:

¢ KOMMaHWA NpaBOMEPHO Co3aHa 1 AencTByeT
* HeT 3a70/IKEeHHOCTW Mo Hasloram
* HEeT cyAebHbIX CMOPOB 1 UHbIE 3aBEPEHUS

@@ 3ayeM 3T0?

KomneHcaumsa ybbITKOB MHBECTOpa dhayHaepamu,
eC/ 3aBepeHna OKaXKyTCA HEJOCTOBEPHbIMM



Drag along right

[paBo MoHy»xAeHWs K rnpogaxxe busHeca

% Y10 5T0?

MHBeCTOp MMeeT NpaBo NMOHYAUTb UHbIX aKLIMOHEPOB
NPUCOEANHUTBCSH K NpoAayke CBOUX AOJEN B
KOMIMaH1W B CJ1iyHae rnpoga kv aoJin CaMnUM
MHBECTOPOM

*0ObIYHO MPaBO MNPEeAOCTaBASETCA aKLMOHEePaM, KOTOPbIM
B COBOKYMHOCTU NpuHaanexuTt 80% 1 bonee akumm
KOMMaHun

@@ 3ayeM 3T0?

3alMTa MHBECTOpa OT 6I0KMPOBKM NPOAaXKMN 61U3HECa
CO CTOPOHbI MMHOPUTAPHbIX aKLIMOHEPOB

Tag along right

[paBo MpuCcoeanHEHWS K Npojaxke 6rusHeca

Y10 3T0?
VIHBECTOP MMEeeT MPaBO NPUCOEANHUTLCA K CAENKE
Mo Nnpoda ke A0J1IN B KOMIMaHNW B CJTyHae Nnpoga>Xu
[0Nel OCTanbHbIMM aKLMOHepamu

@@ 3a4yeM 3T0?

YyacTtume B NONyYeHUn NpubbIiv OT MPOAaXxKu
bu3Heca. [[apaHTus BbIXxo4a U3 bUsHeca npu CMeHe
NapTHepPOB



Anti-dilution right

%

%

@@

[NpaBo Ha 3aLmTy OT pa3mbITUs 4O

Y10 9TO?

MIHBECTOP WMeEeT npaBO YBENNYUTb KOSMYECTBO CBOMX
aKLuii 6e3 gonnatbl, B CNy4ae eciim KOMMaHua npuenekaet
HOBble WHBECTULMM MO MEHbLIEN OLEHKE, 4YeM BXOAW/I
nHBecTop (down round)

*YBesindeHme npoucxoanT 34 cyeT KOHBepTaL
NPUBUAErMPOBAHHbBIX akLWi MHBECTOPa B 60Jblee KOIMYECTBO
OObIKHOBEHHbIX aKL1i

3ayem aT10?
3all1Ta OT pa3BOAHEHNSA JONN MHBECTOPA MPW NPOBEAEHNM
down round

EcTb BapnaHTbI?
,D,Ba OCHOBHbIX CTaHdapTa KOHBEPTaunu:

« full ratchet (nonHoe cHMXeHWe)

LileHa KoHBepTaLuuM 3a 1 akuuto = LieHe 3a T akLuko npu
down round

« weighted average (cpeaHee B3BELLEHHOE)

LieHa KOHBepTaumn 3a 1 akumto = cpeHeB3BeLLEeHHOe
MEX/y LIeHOM 3a T akLMto Npu BXO4E NHBECTOPA W LieHOM 33
1 akunto npur down round



Liquidation preferences

JInkBmaaLUnoHHbIe rippnsuaerin

% YT0 9T0?
IHBECTOp WMeeT npaBO Ha nepsoodepedHble (nepen
q)ayH,El,epal\/ll/l> BblrJiaTbl B Cliydae npoga>xmvt i InkBngaunn
KOMIMaHnW

QN> 3adem aTo?

[[apaHTUsa BO3BPaTa BNOXEHHbIX MHBECTULMI

{ob EcTb BapuaHTbI?
{0}  [lBa OCHOBHbIX CTaHAapTa BbINNAT:

« X participating

BosBpaT cyMMbl MHBECTMUMI M MponopumnoHanbHoe
yyacTume B pacnpenenieHnn ocTaBLLencs
NPUOLININ/NMYLLIECTBA

« 1x-1.5x non-participating

BosBpaT cyMmmbl nHBectuumit I ydactre B
pacnpefeneHum ocTasLUencs Npnbblinm/mmyLlecTsa (Bblbop
MO NPUHLUMMY «4TO BOSbLLEY)

[1na 0601x BapnaHTOB MOTYT 6bITb NPeayCMOTPEHb
pasnnyHble MyNbTUNMKATOPbI BbiNAaTtbl: 1, 1.5, 2 1 UHble



Options

OnymnoHsI

% Y10 9T0?

MHBecTop nmeeT Npaso KynuTb (call option) nnu
npoaaTh (put option) cBOO 4ONKO B KOMA@HMM MO
3apaHee yCTaHOBIEHHOM LIEHE MpY HACTyNNeHnN
onpeaeneHHblX 06CTOATENBCTR

@@ 3ayeM 9T10?

BO3MOXHbI pa3ninyHble Lienn MCnob30BaHns
OMUMOHOB:

¢ CMOCO6 MOCTEMNEHHOMO YBENMYEHUS AOMM B KOMMAHUM

¢ CaHKLMA 3a HapyLleHne 0683aTeNbCTB akLMoHepa

* CMNocob paspeLLeHns TYNMKOBbIX cutyaumin (deadlock),
KOraa akLMOHepbl C paBHbIM KOMYECTBOM rO/10COB He
MOTYT JOrOBOPUTHCS O PELLEHUM

Vesting

BecTtuHr

10

% Y710 9T0?

MHBECTOp MMEeET NpaBO MNO3TaNHO NPeAOCTaBAATb
(hayHaepaMm A0/K0 B bM3Hece B TeUeHue
YCTaHOB/IEHHOIO BPEMEHM

*KaK npaBwuo, paBHbIMWU JONAMKM OT U3HAYaNbHO
COr/1aCOBAHHOIO KOMMYECTBA akLUMM B TedeHne 4 net

@@ 3ayeM 370?

CoxpaHeHme KOMaHbl, CTUMYJ1 OJ14 CIDayH,EI,epOB KaK
MO>XHO AOJIbLUE OCTaBaTbCH B br3Hece U1 Pa3BMBATb
ero



Non-compete & Non-solicitation

3anpeT Ha KOHKYPEHLINHKO 1 NepeMaHnBaHmne

11

% YT0 9T0?

VIHBECTOP MUMEET MPaBo 3anpeTuTb GayHaepam B
Te4yeHne orpeneeHHoro BpeMeH 3aHnMMaTbCH
KOHKYPVPYIOLLEN C BM3HECOM AesTeNlbHOCTbO U/Unu
rNnepeMaHnBaThb KITFOYEBDLIX pa6OTH|/lKOB B Apyrue
KOMMaHW

*Kak NpaBuo, 3anpeT YyCTaHaBIMBAETCA Ha Nepuos],
y4acTha B COBMECTHOM BU3HECE, a TakxKe Ha nepuof oT 1
[0 3 NeT nocne npekpaLleHns coTpyaHNYecTBa

@@ 3ayeM 970?

3aLmTa 0T KOHKYPEHLNN U COXpaHeHne CTabubHOM
KoMaH bl npodeccrnoHanos

Lock-up

3arnpeT Ha oT4yKAeHWe [0/

12

% Y10 310?

MIHBECTOp NMMEET NpaBOo YCTaHOBUTb 3anpeT A
hayHOePOB Ha BbIXO/ M3 KOMMaHUN B TeYeHWE
onpeaeneHHoro BpemeHu (Kak npaBuio, 2-3 roga)

@@ 3ayeM 3T0?

ObecneyeHme yqyacTns hayHaepoB B BM3HECE N NX
BOBJ/IEYEHHOCTW B Pa3BUTUM NMPOEKTA



AHACTACUA AKYTTNY
cTapwmnin topnct REVERA
a.akulich@revera.legal

AJTEKCAHPA KOBJIEBA
topncT REVERA
a.kovalyova@revera.legal
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