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Onpenenenue

C xaxapiM roz0oM (HOHIBI YaCTHBIX MHBecTHIMiA (private equity firms, nanee — donmb
PE) cranoBsiTcs Bce Oojiee 3HAYMMBIMU B MUPOBOI SKOHOMHUKE. OHU MOTYT KaK WHBECTUPOBATh
cpencrsa B GUPMBI BEHIYpHOTO KamnuTaia (00BEKT HHBECTUINI — MallOpa3BUThIC (DUPMBI), TaK U
OCYIIECTBIIATh CHIENKH (DUHAHCHPYEMOTo BBIKyNa (OOBEKT HMHBECTHLHWI — Ooiee pa3BUTHIC
(bupMbI).

Cxewma, mpescTaBieHHAs Ha PUCYHKE, IOMOXKET JIy4Ille MOHATh MPOLECC OCYIECTBICHUS

YaCTHOI'O HHBECTUPOBAHUA.

WHBECTULIMK MHBECTULMK T
I/IHBCCTOD MHTepecs! (I)OHI[ PE pasmellieHme (_)pT(l)GHLHd}I
napTHepcTBa KanuTana KOMTIIaHITA

Iopmepenvnvie komnanuu — ¢ KOMIAHUH, B KOTOPbIe HHBECTUPYIOT GoHasl PE OOBEKT
WHBECTHUIIHUH).

®ono PE —nocpennuk B crenke (cm. puc. 1).

Hueecmop (61adeney uacmnozo Kanumana) — BHCUIHWA HWHBECTOP, KOTOPBIMA

WHBECTHPYET B KOMITAHUIO, TpeiokeHnyto houaom PE.
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HUcTtoununku co3ganus croumoctu B PE

Cuuraercs, uto pouasl PEcrocoOHbI yBEIMYUBATE CTOUMOCTH TOPT(ENBHBIX KOMITAHUN
obicTpee U dddexTuBHEe, yeM NyOnuuHble (Gupmbl. OCHOBaHMEM Tak IOJaraTh SIBISETCA
clenymolee:

1 Cnocobnocmo ¢onooe PE peopeanuszosamv xomnanuro u ynpaensms et Oonee
aghghexmugno.

Hus »tux uened B GOHIAX YACTHBIX MHBECTUIMN CYIIECTBYET INTAT OIBITHBIX
reHepalbHbIX U (UHAHCOBBIX JTUPEKTOPOB, KOTOpbIE COTPYOHUYAIOT C MEHEKepaMu
nopT¢heabHBIX KOMITAHUN U KOHCYIbTHPYIOT HX.

2. Cnocobnocme nonyuams uHancuposanue Ha 601ee 8bl200HbIX YCI0BUSIX.

C 2006r. no cepenuubl 2007T. HaNIM4Me ACIIEBBIX KPEAUTOB Mo3Bosiwio ¢Gongam PE
UCIIOJIb30BaTh 3aeMHOE (pUHAHCHpPOBaHHE B OOJBIIMHCTBE CIIEIOK (PMHAHCHUPYEMOIO BBIKYIIA.
Kpenutel B donmax PE ucnons3yrorcs makcumanbHO 3(G(EKTUBHO U HANPSIMYIO BIUSIOT Ha
nokasatenb EBITDA (nmpuObLib 10 BeIYETa MPOIIEHTOB, HAIOTOB U aMOPTH3AIIH).

OcHOBHOE yTBep:KIeHHEe TeopeMbl MoauibsHHU-Muiepa TJacuT, YTO HCIOJIb30BAHUE
JeBepuKa MpH oreHke (Gupmbl Henmpuemsemo. OIHAKO CHM)KEHHE HAJOTOBBIX BBIILIAT MU
UCIIOJIb30BAHUS 3aeMHbBIX CPeICTB (HAIOTOBBIN IIIUT) YBEIHMYMBAET CTOUMOCTh GupMbI. bosbiue
CyMMBI 3a€MHOT0 (PMHAHCHPOBAHHUS MOTYT IMOBBIMIATH CTOMMOCTH KOMIAHUM M B CIIy4asx
(OHZIOB YACTHBIX UHBECTHUIIUH, a, TOCKOJIBKY JaHHbBIE (PUPMBI UMEIOT pemyTanuio 3¢ PeKTUBHBIX
U TUIaTeKECTIOCOOHBIX, BCE OMACEHMsI, BHI3BAHHBIE MX BHICOKHM JIEBEPUJIKEM Pa3BEHBAIOTCS.

Cuntaercs, 4YTO HCIOJb30BAaHUE KPEAUTOB CTUMYIUPYET MNOpPT(hEIbHbIE KOMITAHUU
pacnopsiKaThCsi ICHbraMu MakCHUMalbHO 3QQGEKTUBHO, TaK KaK MPOILEHT IO 3aiiMaM MPUICTCS
BBITNIAYMBATH B JIFOOOM CITydae.

Bonpmas yacte 3aemHoro ¢dunancupoBanus mis (oHmoB PE moctymaer ¢ phiHKa
CUHAMLIMPOBAHHBIX KPEIUTOB, 3aT€M 3aliMbl PEOPTaHU3YIOTCS U MPOJAIOTCA KaK oOecreueHHbIe
kpenutHbie oomuramuu (CLOS). ®onapl PE Takke MOTYT BBINTYCKAaTh BHICOKOIOXOIHbBIC OOHIBI,
KOTOpbIC peopraHusyiorcs B obOecnieueHHble jaosroBbie obmuraiuu (CDOs). Takue omeparyu
MO3BOJIAIOT «IEPENIOKUTH» PUCKM Ha APYTUX YYaCTHUKOB pbIHKA. CTOUT OTMETUTH, 4YTO,
HaunHasgs ¢ 2007roma, peIHKKM COaBWJIM TEMIIBI CBOErO0 pPOCTA, W BO3MOXKHOCTEH IS
(dbuHAHCUPOBAHUS KPYITHBIX CACIOK (PMHAHCHPYEMOTO BBIKYIIA CTAIO0 TOPa3a0 MEHBIIIE.

3. Cmpoeuti 6ananc unmepecog ynpasiaowux u 61a0e1vyes 4Yacmublx UHEeCmuyull.

Jlanee 3TOT MyHKT OyJET pacCCMOTPEH JI€TAbHO.
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MeTtoabl nocTHkeHusi 6ananca nurepecos GpouaoB PE u moprdenbHbIX KOMIaHMii

B OONBIIMHCTBE CHIENOK C y4yaCTHEM YacTHOIO KamuTana ero (Kamwrasia) Biajeliel] U
yopaBisitomuii — oaHo nuno. Chydad, Korja MEHEIKEpbl HMMEIOT 3HAUUTENbHbIE OJU B
KanmuTajgax KOMIaHWM, XapakTepHbl s caeloK (QuHaHcupyeMoro Beikyma. [lpu
WHBECTHPOBAHUH XK€ B PUPMBI BEeHUYpHOTO KanuTaia ¢GoHasl PEnpuberaroT k moMoIm TpeTbux
mui. Ho onu (porner PE)MOTyT yBEIMYHTH CBOIO JIONIO YYaCTHS, €CIIM KOMIIAHUSI BEHIYPHOTO
KaIyTajia He JOCTUTAET IelIei.

B dongax PE menemkepsl GOKyCHPYIOT CBO€ BHUMAHHE Ha JOJTOCPOYHBIX IENSIX, TaK
KaK, B OTJIMYME OT MyONMYHBIX KOMMaHWM, (POHIIBI YACTHBIX MHBECTHUIMI HE CTAJKHUBAIOTCS C

KPUTUKOW aHAIMTUKOB, AKLIMOHEPOB H T.JI.

MexaHu3Mbl KOHTPOJIS

®onnpl PE ucnonb3yrOT pa3iuyHbIe MEXaHU3MBI IS JOCTHDKCHHS OanaHca CBOWX
UHTEPECOB C HMHTEPEeCaMH MEHEKEPOB TOPTQEIbHBIX KOoMIaHWii. B 1oroBope B pasmerne
WH/IMKATUBHBIX ycioBuii (unHancupoBanus (MUY®) (term sheet) packpwiBaroTcsi ClieayroOIIne
TIOJIOKCHUS:

. Komnencayusa. CyTb 1aHHOTO TIOJOXKEHHUS B TOM, YTO MEHEIKEepbl OPTQETbHBIX
KOMITAHUH TIOJYYar0T TOXOJI MPONOPIMOHAIBHO A eKTUBHOCTH GUpMbl. KOHTpakT HareneH Ha
CTHMYJIMPOBAaHUE JOCTIKEHUE 1Ieel (PUPMBI.

. Tonoocenus 0 mpebosanusx cosmecmuou noxynkulnpooaxcu (Tag-along, drag-
along clauses): [1pu noxy4eHrn KOHTPOJISI HaJ KOMIIAHUEH proOpeTaTesb 00s13aH NPeII0KUTh
BCEM aKIMOHepaM (BKJIFOYAst MCHEDKMEHT (PMPMbI) MPOJATh CBOKO JIOJIIO.

. Mecma 6 coseme oupexmopos (Board representation). JlaHHOE TMOJIOKEHHUE
rnacut, 4to ¢oHn PE momkeH KOHTPOIUPOBATHCS COBETOM JIUPEKTOPOB NPU HACTYIUICHHH
KpynHbIX coobrtuii (IPO, mukBuaanus, 6aHKPOTCTBO H T.JI.).

. IHonooicenue o Hexonkypenyuu. OCHOBATENSIM KOMIIAHWH CJIEAYeT MPOIMHCAThH
MOJIOXKEHHE, MPEJOTBpAlIaloIIee UX KOHKYPEHIHIO ¢ (UPMOl B TEYEHHUE OIPEIeIIEHHOTO
nepuo/ia B esAX MakcuMu3anuu dppexTuBHOCTH (POHTA.

. Ilopsioox ucnonnenus ooszamenvcems. @ouasl PE momydaroT BBITOIBI B TIEPBYIO
ouepenb. OHM TaK)Ke UMEIOT MPEUMYIIECTBEHHOE MPABO HA aKTHBBI (PUPMBI MPH JINKBHIAIHN
nopTQenbHONH KOMITaHUH.

. Tpebyemovie  ymeepoicoenuslcoenawenus.  JlroOble  W3MEHEHUS  CTpATEruu

KOMITAaHUH JTOJKHBI OBITH COTJIAaCOBaHBI M yTBepkIeHbI ponaom PE.
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. Buvinnamei. Vicnonb3yloTcs TPEeUMYIIECTBEHHO B (hUpMaxX BEHUYPHOTO KarUTAala.
BrImaTel 3aBUCAT OT 11eHBI TpHOOpEeTeHMs, yrtaunBaeMon pouaom PE3a Oyaymue pe3ynbpTaTs

nopTQenbHON KOMITAHUH 3a YKa3aHHBIN MEePHOJ.

Pucku u 3aTparbl Ipu HHBecTHPOBaHUHU B GpoHabl PE

IMocTHHBECTHIIMOHHBIE OKUIAHNS HHBECTOPA

[Tocne Toro, xkak ¢Goua PE ocymecTBuia MHBECTULINY, BHEIIHUNA MHBECTOP XOUYET OBITH B
Kypce nesTenbHOCTH (upmbl. [lamee  pacCMOTpPUM CHTYyallMd, KOTOpBIE MOTYT OKUAATh
WHBECTOPA.

CymiecTByeT 1Ba OOJIBIIUX Pa3IMYHs MKy HHBECTUPOBAHHEM B ITyOIMYHBIC KOMITAHUU
u ¢pouasl PE.Bo-niepBrix, GoHIbI (HOPMUPYIOTCS 3a CYET YACTHBIX MHBECTULUH M TOJIBKO IOTOM
BKJIQ/IBIBAIOTCA B BHJE KamuTaia B MOpPTQenbHble KOMMAaHWU. B myOnuuHbIX Qupmax
c(OPMHUPOBAHHBIN KaITUTAJ UCIIOJIb3YETCS MTHOBEHHO. BO-BTOPBIX, JOXOAHOCTH MHBecTHIINI PE
B TCUCHHE BPEMEHHM W3MEHSETCS B COOTBETCTBUM ¢ J-xpugou. lloHadamy ITOXOIHOCTB
OTpHIIATENIbHA, HO TIOCTEe TIPONAXH TMOPTHENTbHON KOMIIAHHMH JIOXOJHOCTh IPHHAMAET
IIOJIOKUTECIIbHOC 3HAYCHUC.

WNuBectuiiun PE 00bIYHO mMOABEp)KEHBI HKECTKOMY pEryIMpPOBAHHIO, TaK Kak OHHU
JIOCTYIIHBI TOJIbKO KBIM(HUIIMPOBAHHBIM HHBeCTOpaM (B OOJNBIIMHCTBE CIy4aeB, 3TO JIHOO
(MHAHCOBBIC MHCTUTYTHI, JTHOO BIHUATEIbHBIC OM3HECMEHBI). Takue Mepbl PUMEHSIOTCS BBUILY
BBICOKUX PHCKOB, CBSA3daHHBIX C MHHBCCTUPOBAHUCM KallUTalld, KOTOPBLIC PACKPBIBAIOTCA B

MPOCTICKTaX.

Pucku nuBectupoBanusi B PE
Jlamee mpencramBieHa mupokas kinaccudukamus puckoB PE: oCHOBHON puHCK, pHUCK
WHBECTUIIMOHHOM CTpaTeru, OTPACIEBOM PHUCK, PUCK HWHBECTUIMOHHBIX MEXaHU3MOB,

pETUOHAIIBHBIN PUCK.

CocraBisonme 0CHOBHOTO PUCKa

K cocraBnsomuM JaHHOTO TUTIA pUCKA MOKHO OTHECTH:

Puck nuxeuonocmu: Tak xak wHBectuiiuu PE Topryrorcs nemybnuuHo, ObIBaeT TPYAHO
HAWTH MOKYNATeNs WM MPOJaBlla WHBECTHUIUIA C ONMpEICICHHBIMH XapaKTepucTHKaMu (Cpok,

00BEM U T. /I.) ¥ 3aKPBITh TTO3HIIHUIO.
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Puck omcymcemeus rxomuposox. Tax kak unBectunuu PE He uMeror myOnnyHbIX
KOTHPOBOYHBIX I[CH, OHU OYCHb CJIOXHBI B OICHKE (M CpAaBHCHHMH) M IO3TOMY SIBJISIOTCS OoJiee
PHUCKOBBIMH, YeM ITyOJIUIHO TOPTYEMBbIC [IEHHBIE OyMaru.

Puck xonxypenyuu: KOHKypeHLMsI B MOUCKE YaCTHBIX WHBECTHIMHM IO NPUEMIIEMbIM
[[eHaM MOXeT ObITh OYeHb BbICOKAa. Kak yke TroBOpPWJIOCH paHee, JaHHble HWHBECTULIUU
TOPTYIOTCS HEMyOJIUYHO, YTO 3aTPYTHSAET MOUCK MOAXO/ASIIEr0 KOHTPareHTa.

Puck acenma (uenoseueckuii paxmop): B cnyqasx HeapPpEeKTUBHON CUCTEMBI MOTHBALIUH
MEHEKEphl MOPTHETbHBIX KOMIIAHUW MOTYT HE JelcTBOBaTh B HHTepecax ¢onma PE u
WMHBECTOpA.

Kanumanvnoii puck: Pa3Butne Ou3Heca M (PUHAHCOBBIE PHUCKM MOTYT HPUBECTH K
U3BATHIO KamuTana. K ToMy ke MOpTQENbHBIM KOMIIAHUSIM MOXET OBITh TPYAHO MOJYYUTh
JIONIOJTHUTEIbHOE (PUHAHCHPOBaHKE (OISITh JK€ M3-3a TPYJAHOCTEH B TOMCKE KOHTPAreHTA).

Tocyoapcmeennvuii (peeyismopnetit) puck: TIpomykiust mopTdeTbHON KOMIAHHH MOKET
HE COOTBETCTBOBATH T'OCYJAapPCTBEHHBIM HOpMaM. B 1ensx u3beraHus momoOHOTO pUCKa Iepen
MPUHITHEM WHBECTUIIMOHHOTO PEIICHUS CIeTyeT JOCKOHATBHO U3YYHTh 3aKOHOATEICTBO TOTO
WJIM UHOTO PErroHa.

Hanocoswiit puck: HanoroBblil peXHM MOXET MEHSThCA C TEUYEHHEM BPEMEHH, 4TO
3aCTaBUT HEOJHOKPATHO KOPPEKTUPOBATH KAaK JOJITOCPOUYHBIC, TaK U OMECPATUBHBIC ILJIAHBI
NESTENIbHOCTH KOMITaHUH.

Puck oyenxu: Kak roBOpuiOoCch paHee, MPOLECC OIEHKH YaCTHBIX MHBECTHIIMHA OYEHBb
CJIOKEH BBUAY OTCYTCTBUS TyOIMYHBIX KOTUPOBOK, TaK 4TO JII00as OI[eHKA JAHHBIX MHBECTULIUN
OTpaXkaeT JINIIb CyOhEKTUBHOE MHEHUE.

Husepcugpuxkayuonnwiii puck. VIHBEeCTOpY CclleyeT MNPOBECTH IUBEPCU(DUKALUIO IO
CTaJUsIM Pa3BHUTHS, HICTOPUU U cTparerun PE.

Poinounviti  puck: YacTHBII KanmuTaad TOABEPKEH JOJTOCPOYHBIM  U3MEHECHHSIM
MPOIIEHTHBIX CTABOK, Kypca BalIOThHI U JPYTHM PHIHOYHBIM PUCKaM. JTO 00S3bIBAET MEHEKEPOB
nepecMaTpuBaTh W KOPPEKTUPOBATh TUIAH JIEATEIHHOCTH KOMITaHWU. KpaTrkocpouHbie

W3MEHEHHS OOBIYHO HE SABJISIOTCS BIMATEILHBIM (baKTOPOM.

Croumocts nHBecTHpoBanusi PE

3arpaThl npu HMHBecTUpoBaHMK PE 3HauMTEnpHO BBINIE, YEM NPU TOPrOBIE LIEHHBIMU
Oymaramu. B ctoumMocTh BXOAST:

Tpansaxyuonnvie u3oepicku. DTH 3aTpaThl BKIIOYAIOT B ce0sl 3aTpaTbl Ha Jblo-
JTVITMKEHC, 0aHKOBCKOe (PMHAHCHPOBAHME, 3aTPaThl HAa IOPUANYECKHE YCIYTH MPHU ONEpalusix

MOTJIOIEHUS ¥ TIPOIAXKH MOPT(ENBbHBIX KOMITAHHMA.
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3ampamer na unsecmuyuonnyro kamnanuro no opeanuszayuu gornoa (Investment vehicle

fund setup costs): 3arparbl Ha IOPUCTOB U IPYTHE M3ACPIKKHU, CBSI3aHHBIC C OPraHU3al[HOHHBIMU

BonpocamMu. OOBIYHO aMOPTU3UPYIOTCS B TeUEHHUE KU3HU (POHA.

Aomunucmpamuensie uzdepoicku. CIUCBIBAIOTCS €XKETOIHO U BKIIIOYAIOT B ceOsl 3aTpaThl

Ha KacToauaHa, TpaHCEepHOro areHTa u oyxrantepuio (yder).

3ampamui na ayoum:. OHN PUKCUPOBAHBI U CIIUCHIBAIOTCS €KETOIHO.

3ampamui na ynpasnenue u nodoepocanue npoussooumenvrocmu. OOBIYHO BBILIE, YEM

MIpU JPYTUX BUJAX MHBECTHPOBaHUs, Ha 2 % - ynpaBieHdyeckue pacxoasl, Ha 20 % -3aTparhl Ha

IMPONU3BOAUTCIIBHOCTD.

H30eporcku  «pazbasnenus». JIONONHUTENbHOE (PMHAHCHUPOBAHHE U IPEJOCTABICHUE

MEHe/KepaM NOPTQENbHBIX KOMIIAHWK ONIMOHOB HAa aKUWU IpHBENET K pPa30aBICHUIO

KamuTayia. DTO CIpaBeUTMBO U VISl OMIIMOHOB, BBITTyCKaeMbIX iis (hoHmoB PE.

Komuccuu 3a pasmewenue (Placement fees): ArenTsl, yBeIHUYHBAIOIIME pPa3MephI

(GOHIOB, MOTYT aBaHCOM B3bIMaTh IUIATYy B pasMmepe 2 % wuiam (€KEroaHO) areHTCKoe

Bo3Harpaxxaenue (trailer fees) (mpeacraBisier co0o0il MPOLIEHT OT CyMMBbI, Ha KOTOPYIO OBLI

yBeJrueH (HOH/ MAPTHEPOM C OTPAaHUYCHHON OTBETCTBEHHOCTHIO).
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