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Kutanckum xonpem: VAM-cornaweHus
HA KUTAMCKOM pPbIHKE BEHYYPHbIX
UHBECTULLUA

Monatue VAM-cornaweHus

Kutan — ogHo 13 BAXXHenLWux HarnpasneHun
BEHUYYPHbIX UHBECTULIMIA B MUPE, U 3[0eCb PEMYNIAPHO
NOSBNAKTCSA «KOMMNAHUN-eQUHOPOTWY,

Takue kak Bytedance, Dji u Shein. Poct Takmnx
KOMMAHWUA TPAAULIMOHHO MOANUTLIBAETCS MPUTOKOM
BeH4YypHOro kanutana. TeM He MeHee, [OTOBOPHbIE
KOHCTPYKLWU, UCMOJIb3yEeMble MEXAY MHBECTOPAMM
u cTaprtanamu B Kntae, oTnn4aloTcs oT Tex, KoTopblie
Mbl HaGNOOAEM HQ UHbIX MUPOBbLIX PbIHKAX.

CornaweHue o koppektupoeke oueHku (Valuation Adjustment Mechanism,
«VAM-cornaweHuey), MHa4Ye U3BECTHbINA KAK «KOHTPAKT HA CTABKY»
(Bet-On Agreement), sensietcsa ogHNM M3 Hanbonee pacnpoCcTpaHEHHbIX
MHBECTULMOHHbIX KOHTpaKkToB B Kutae. VAM-cornaweHune gaet MHBECTOPY
NPABO CKOPPEKTUPOBATL NEPBOHAYANBHYIO OLIEHKY KOMMAHWW WU NONYYUTb
KOMMEHCALUIO B OEHEXHOW UNW AKLMOHEpPHOW GopMe OT ydpeauTens npu
HACTynneHuu onpepenerHbix cobbiTuit. Hanpumep, ecnu kako-nubo
nokasarens (Kak $UHAHCOBLIN, TAK U HEPUHAHCOBDIN) He oCTUraeTCs

Ha onpepeneHHyio B VAM-cornaweHun gaTty, To yypeautens o6sa3aH
BbINNATUTb KOMMEHCALUIO UHBECTOPY. B HEKOTOpbIX cny4asax uenepas
KOMMNAHUA TakKXKe CTAHOBUTCA cTopoHon VAM-cornalueHus.

Mo cytn, VAM-cornaweHus no3BonsioT KOPPEeKTUPOBATh OLEeHKY KOMIMAHUA
nyTeMm YCTAHOBNEHUA KOHKPEeTHbIX nokasarenen adppekTuBHocTU. MHBecTop
M yuypeguTtens Kak 6bl «genarT CTABKY» HA TO, CMOXKET NI KOMNAHUA QOCTUYb
TAKUX NoKdA3daTerneu, TeM CAMbIM KOpPeKTUpYs oToavy OT CBOUX BNIOXEHUM.
Kutanckue ropucTbl genaT Takme Lueneeblie nokasarenu sphekKTMBHOCTU

HO TPU OCHOBHbIE KATENOPUM:
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1. duHaHcoBble nokaszartenu addekTuBHocTU (financial KPI), Takme kak
Bbipy4kd, EBITDA, npubbinb, TEMMbl pOCTA NMPOAAXK, COBOKYTHbIA
cpenHeroooBoOW TEMNM POCTd, BENUYMHA YUCThIX AKTUBOB, 06beM npoaax,
[ONA PbiHKA U T.4. ;

2. HedUHaHcoBbLIe nokasarenu adpdektTueHocTH (non-financial KPI), Takue
KQK KQ4ecTBO Npoaykuun, nprobpeTeHre HOBbIX MATEHTOR, yCMeLlHoe
BHeOpeHWe HOBbIX TEXHONOTUM nnu buaHec-npoLeccoB, BCTYMNNeHWE B
cTpaTterMyeckoe NapTHEPCTBO, KO3DPULIMEHT yaepKaHUS
BbICOKOKBANMMPULMPOBAHHOIO NnepcoHand u T.A:

3. HACTynNnneHne i HedAacTyrnneHune onpegeneHHbix COGbITHF’I, KOTOpblE
MOTYT B TOW UITU MHOW CTeneHun oTpaxaTtbh 3¢pPpekTUMBHOCTb OEaTENbHOCTHU
KOMMNAHWK, HanpuMmep, coBeplleHne caenkm M&A, sbixon Ha IPO 1 1.0

Cpenu pacnpoctpaHeHHbix B Kutae ctpyktyp VAM-cornaweHumn
MOXHO BbI€NUTb cnegyouime:

Cnocof
KoMNeHCaLuMM

MocnegeToMs AOCTHIKEHWS

nokasareneii sgpeKTMBHOCTH

MocnepcTana HEQOCTURKEHUA
noxkasdarenei agpekKTMBHOCTH

QKL BEIKYTIQIOTCA KOMMNAHWEN Mo
onpefeneHHoN B COrNAlUe MM LeHe.

OeHexHasn LOMONMHHUTENbHbBIA MMYLLECTBEHHbIMA pononHuTensHoe GUHAHCUPOBAHWE
KOoMMeHcaums B3HOC B YCTABHBIN KANWTAN B He NPCoU3BORNTCS;
3apaHee COrMAacoBAHHOM PAd3Mepe;
P P P WHBECTOP NoNy4YaeT KOMMNeHCauMIo
yMeHbLIEHWE HAKOMNEeHHbIX OT yuYpenuTens Unu camo
OWBMOEHOOB K BRINNATE, KOMMQHWM.
Oonesas MHBECTOP NpOoAdeT aKLWK pa3sMeLLaoTCs HOBbIE AKUUK Mo
KoMMNeHcauwus yYpeauTento; Mnu CHUXEHHOW LeHE;

yupeguTens NnepeaaeTt akumm
MHBECTOpPY.

KopnopatuaHeiii
KOHTpOnNb

QononHWTEeNbHBIE BRINNATHI
MEHEOXMEHTY KOMMNaHWK.

MHBECTOPp NONy4aeT NpAaeo CMEHKMTE
COBET QUPEKTOPOB KOMMNOHKMK.
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B npumep MoxHo npusectn VAM-cornaweHue Ha ocHoBe
v <
$duHaHCOBbIX Nokasareneu 3pdeKTUBHOCTH :

KoMnaHua He QocTUrder Uenesbix
nokasatenen.

Vupep,wrenh BLINNA4YKMBAET MHBECTORY
OeHEXHY K KOMNeHCAUWID MmNk
KoMneHcalko B BUOe OONK B KANWUTAne.

BeHuypHbIA

Yypenwrens
HHBECTGP

E

KoMnaHus QocTirder Lenesbix
nokasarenen,

MHBECTDP BKNAQOLIBOET B KOMMNOHWIO
OoNonHHUTENBHBIA KAnMTan.

MpuMepbl dopMyn pacyeTa KoMNeHcauuu:

DUKTUYSCKOA YRCTAR npnﬁﬂnb g :im HOHCOBEH ro_q

OexexHan KoOMNeHCAUWA=CYMMA MHBECTULMA * (1- —
: ueneeds '-iHCTClﬂ npnﬁmnb e Lo ¢HHEHC9‘HHH reo

uanepas HHQ‘#CIFI I'!Pl‘lﬁblﬂh e ¢MHGH¢OBNH roR

aonepdas. KoMneHcdlMa=NbHMobbeTedHda nona * T R DA T
B‘ H P P A { ¢mmmecmn qnc‘ran npnﬁmna 30 WHuHcoabtﬁ rag :I

Mouemy VAM-cornaweHus nonynspHsl B Kurae?

Bce BeHUypHble MHBecTopsbl B KUTde cTankueaiwTcs ¢ npobnemoi
MHPOPMALMOHHOW ACUMMETPUKU. STO MOXET BbiTb CBA3AHO C HECKONBbKNUMMU
dakTopaMK, BKITIOHAA PA3BMBAIOLWMNCSA PbIHOK oleHo4YHbIX yenyr B Kutae,
OTCYTCTBUE EOMHOW HAQLUWOHANbHOW KPEOUTHOM CUCTEMbI, MOOOOHON
KpeauTHbIM Blopo B CLUA, 1 HeadbdDEeKTUBHOCTb NPUBMEUYEHUSA YACTHbIX N
K IOrOBOPHOM OTBETCTBEHHOCTMW. 3A4ACTYIO OLLEHKA KMTAWCKOro cTapTand
SBNAETCS 3ABbILLEHHOW.

VAM-cornauweHusa cny>aTt MHBECTOPAM A58 CHUXEHUS CTOMMOCTU
MHBECTULWIA MPWYU MATEPUANUIALUN PUCKA HEQOCTOBEPHOCTM MHPOPMALIUHK
HO PAHHEM 3Tane UHBECTUPOBAHMS.
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Hanpumep, VAM-corndauweHue MoxeT NpeaycMaTpmuBdTh, YTO B cnydae
OOCTUXEHWUS KOMMNAHUEN LIENEBbIX NoKasaTenen KoMNaHus u (unm) ee
yypeauTens UMeloT MPAaBO CKOPPEKTUPOBATE OLEHKY KOMMNAaHMK B Bornbluyto
CTOPOHY, YTO6bI KOMNEHCUPOBATL NOTEPU OT MEPBOHAYANBHO 3AHMXKEHHbIX
BrnoxeHun. M HaobopoT, ecnu Lenesslie NOKA3ATENN HE OCTUIAKOTCS,
WHBECTOP Nony4aeT Npaso NnoTpeboBaTh KOPPEKTUPOBKY OLLEHKN KOMMAHUK
B CTOPOHY YMeHbLUEeHUA 015 KOMMNEeHCaLMmM CBOUX NoTepb.

Ewe ogHo npuunHoir nonynapHoctn VAM-cornalleHuni apnaerca
oTtcyTcTBMe B KNTAE NPU3HAHHbBIX KOHBEPTUPYEMbIX MHCTPYMEHTOB, TAOKMUX
KAK KOHBEPTUPYEMble aku K nnun obnuraymu. C sTon TOYKM 3peHus
VAM-cornaweHusa BeICTYNAOT B KAYECTBE BPEMEHHOM MEPLI 0
OKOHYATENbHOW 3dKOHOOATENBHOW HACTPOMKWN KOHBEPTUPYEMbIX
MHCTPYMEHTOB.

Yem MoryT 6biTh NnonesHsl VAM-cornaweHus ans poccumMcKoro
UHBecTopa?

MNpexpe scero, VAM-cornaweHus gawT besonacHbl cnocob Beixoga
POCCUMNCKUX MHBECTOPOR HA KUTAMCKUM pbiHOK. Ha cBoeobpasHoM

M CAMOBBITHOM KUTAMCKOM PbIHKE CNOXHO UCMONb30OBATE TRAJULUOHHbIE
3ANAQHBbIM PbIKAM MHCTPYMEHTbl. OQHAKO HOHMMATbL MECTHbIN MeHeaXXMeHT
He Tonbko oblenpuHaTo, HO 1 HeobxogumMo. Ucnonbaya VAM-cornalueHus,
POCCUNCKUIN MHBECTOP MOXET HaMUTU BanaHc Mexay ynpasneH4YeckKumMm
amMbuuMaMU MECTHOTO MEHEKMEHTA U KOHTPONEM HA CBOUMMU
MHBECTULMAMU. TOKOW KOHTPOMb MOXET OCYLLECTBNATLCA YEepEes caMsble
pasHoobpasHblie NokasaTenu, yctaHosneHHble B VAM-cornatieHuu.

VAM-cornaweHve Takxe cny>XuT 3pPeKTUBHbIM CTUMYTIOM OS5
MEHEOXXMEHTA K MPUNOXEHUIO MAKCUMANbHbIX YCUINUA ONsS pA3BUTUS
6u3Heca 1 COOTBETCTBUS UHTEPECAM MHBECTORd. YOAYHbIM NPUMEPOM
npepcrasnatoTcs nHBecTuumm Morgan Stanley B kutanckyo komnaHuio Inner
Mongolia Mengniu Dairy Industry. B pesynbrate KMTAQMCKaa KOMNAHUS
pocturna uenesoro 50-npoueHTHOro exerogHoro pocTta u ycnelHo nposernda
IPO Ha roHKoHrcKol Bupxe, a MeHeaXkepsbl nonyymnnu okono 60 MUNNUMOHOB
AKUMIA KOMAOAHWU B KOYECTBE BO3HATPAXOEHUS 30 OOCTUXEHUE LENeBbIX
nokasaTteneu, yctaHoBneHHbix B VAM-cornaweHun ¢ Morgan Stanley.
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OpQHAKO, HA PbIHKE MOXHO BCTPETUTL U HEYOAYHO NOQroTOBNEHHbIE
VAM-cornawenus. OgHa 13 Hanbonee cepbesHbiX Npobnem nposaBnseTcs
B TOM, YTO KUTANCKOE 3AKOHOAATENBCTBO B OOHOM M3 BAPUAHTOB €ro
MCTONKOBAHUA NpenaTcTByeT 3akntodeHuto VAM-cornawerui. Ytobbi
obecne4ynTb BO3MOXHOCTb UX NMPUHYAUTENBHOIO UCMNONMHEHWS B YCNOBUAX
MeHSIoLWerocs KUTAncKoro sakoHoaarTenbcTea, TpebyeTcs cepbesHas
lopuamnyeckas npopaboTtka GopMynUpPoOBOK.

Mpobnema koMnnaeHca ¢ KUTAMCKUM KOPMOPATUBHbBIM
30KOHOOATENLECTBOM OKTYANM3MPOBANACK nNocne
BCTynneHusa B cuny Hosoro 3akoHa KHP o koMnaruax
B 2024 rony. 210, HANPUMEP, OEMOHCTPUPRYET NYHKT

3 ctatbu 224 3akoHa KHP o komnanuax 2024 ronaq,
KOTOPbIM 018 HENPONOPUWNOHANBHOMO YMEHbLUIEHMUS
YCTABHOIO KaAnurana KoMnanum tpebyer
eguHornacHoe ogobpexHne Bcex akKLMOHEPOB
(ecnu ycTas He NpegycMaTpuBaeT UHOE).
CnepoBartenbHo, A5 peanm3aunmn HEKOTOPbIX
poneebix Mmogenen VAM-cornaweHnm nHBecTopy
HeobxoQMMo YOOCTOBEPUTLCA B TOM, 4TO B YCTAB
KOMMAHWUKU BKNHOYEHO NonoXxeHue

O HeNponopuUMOHANbHOM YMeHbLUEeHUM KanuTana
rMpw OTCYTCTBUW EOUHOINACHOTO peLlieHus.

Ina 6onee HagexHow peanusaumn VAM-cornaleHmn Takxke
peKoMeHOyeTCs 3aKNYMTh KOPNOPATUBHBINM OOroBOP UNKU OOroBOP

o cornacoBaHHbIX AencTBuax (acting in concert agreement). Mexnay
KUTAUCKMMKM CYQAMW, OOHAKO, CYLLECTBYIOT pasHornacus B keanudukaumm
TAKUX COrMALWEHUN 1 CPeaCTBAX 3ALWMTbI NpU UX HApyLweHu. Hekotopsblie
KUTAWCKMe cydbl pACCMATPUBAKOT KOPMOPATUBHbBIE [OrOBOPbLI KAK KOMMOHEHT
yuypeauTenbHbiX JOKYMEHTOB U, CNeAoBATENbHO, MOJEXALMX
NPUHYOUTENBHOMY UcnonHeHuo no cyay (cM. [deno 2018 Su 01 Min Zhong
N2 10492), B To BpeMs kak gpyrue cyabl OTHOCATCSH K HUM KAK K MPOCTbIM
OOroBOPHbLIM KOHCTPYKLUMAM M OTMEYaloT, YTO CPEOCTBOM 3ALWMTbI OT UX
HApPYLIEeHUW He MOXeT BbiTk, HaNpuMep, NPU3HAHWE HeOEeNCTBUTENbHbIM
pelweHus cobpaHus akKLMOHEepPOB.
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[NosToMYy B KOPNOPATUBHbIM OOrOBOP peKOMeHOyeTCs BKMNIOYUTL YCNoBue
O HEYCTOMKE, MOKPLIBAKLEN BO3MOXHbIE YObITKW NPY HAOPYLUEHUU
obsaszarenscTB No Bbinnarte komneHcauum no VAM-cornaweHuo. OTMeTUM,
YyTo No HabnwaeHWaM Halen NPAKTUKU KMTAMCKOro NpaBd, KUTAUCKUA
apbutpax bonee ckNoHEeH NoAAERPXXMBATL NPUHYANTENBHOE UCMONTHEHNE
VAM-cornaweHui (cM., HanpumMep, peweHns CIETAC JinZhongZi N2 0779
m N2 0556 ot 2014 roga).

PykoBoguTens NpakTMKn KUTAUCKOro Nnpaea
KKMTI Yak MNaH obnapaet rnybokmm
NOHUMAHMEM MCNoNb3yeMbix B Kutae
MHBECTULUMOHHbIX MHCTPYMEHTOB, BKNOYas
VAM-cornaweHus. PeneBaHTHbI

NPAKTUYECKKIA OnbIT No3ponseT Yaky
OKQ3bIBATE MHBECTOPAM NEPBOKITIACCHYIO
nogOoepXky B Bbibope onTMManbHOM
mopenn VAM-cornauwenusa n ero

NnoaroToBke.

YuuteiBas cxogcteo mexay VAM-cornaweHmnaMm n KOHBEPTUPRYEMbIMU
WHCTPYMEHTAMMU, NPEeOCcTABNAETCS MHTEPECHOW BO3MOXHOCTb NMPUBNEYEeHUs
POCCUNCKMMU KOMMNAHUSMU 3AMMOB B BULAE KUTAWUCKUX OONEBBLIX MHBECTULIUIA
C BO3BpPATOM B BUAE OEHEXHOW KOMMEHCALUUN NPU BbINONHEHUN
onpepeneHHbIX YCNoBui (Leneras TpexneTHaA MPOoLEeHTHAS CTABKA

B Kutae HaxopguTtcs Ha ypoBHe 3,4%).

Bbl MOXeTe OCTABUTb KOMMEHTAPUW K Hallel nybnukaunm
B HALWLEM Tenerpam-kaHarne. Bol TakXKe Bcerga Moxete
CBSA3ATbCA C HALWEW NPAKTUKOW KUTAMCKOro npaed

no anekTpoHHou no4te: Chuck.Peng@kkmp.legal.




