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TpaHccopmaumsa KoprnopaTUBHOroO npaesa:
KBa3uMKoprnopaTUBHbIE U KBa3unyobsiM4Hble CTPYKTYPblI

O.B. HoBukosa'>'D<

HanuoHanbHbIM UCCIIEN0BATENbCKUN YHUBEPCUTET «BpIciIas 1IK0JIa 3KOHOMUKWY,
2. Mocksa, Poccutickas @edepayus
P<Imailandlaw@gmail.com

AnHoTanus. Ilens uccnenoBanus — U3ydeHUe TpaHCGHOPMAIUU KOPIIOPATUBHBIX OTHOIICHUH U
KOPIIOPaTHBHOTO MpaBa, B CBETE pa3MbIBaHHs IPAHUIl (GUPMBI M PA3BUTHS HU(PPOBBIX KOMMYHUKAINHN 1
KYJBTYPBI CTapTaIioB. PCByHBTaTBI 1 BBIBOJBI IIOJTYYCHBI HA OCHOBE O6U_[CHay‘{H])IX 1 4YaCTHO-HAaYYHBIX
METOJIOB HCCIIeIOBaHMs1. PaccMaTpuBarOTCsl MpUMeEphl KBa3UKOPIIOPATHBHBIX M KBA3UITy OIMIHBIX CTPYK-
Typ, CO31aBaeMBbIX ¢ MoMolIpio: (1) cornamenuii ¢ oTiaoxeHHol nepenaueit akiuii (SAFE), (2) xpayaun-
BECTHLIMOHHBIX COTJIAIeHNH, (3) KOMIaHUK-ITIOCPETHUKOB JUIA BbIX0/a Ha IMyOnuuHblil peiHOK (SPAC),
(4) OGupxk ans 4acTHBIX KomnaHui. O603HaueHBI POOJIEMBbI, BO3HUKAIOIIHNE B CBS3U C PErYJIHPOBAHHEM
KBa3HKOPIIOPATUBHBIX M KBa3HITYOJIMYHBIX CTPYKTYp B Poccuu U 3a pyOexoM, HaMeUueHEI Iy TH | 001acTh
TCOPETUYCCKOI'0O OCMBICIICHUSA MOCTAaBJICHHBIX BOIIPOCOB. C mosiBieHHEM TPpaHCTPAaHUYIHBIX FI/I6pI/I}IHBIX
KOPIOPATHBHBIX CTPYKTYP Ha CTHIKE IOJTOBOTO M aKIIMOHEPHOTO, ITyOINYHOTO U YaCTHOTO (YUHAHCHUPO-
BaHMs TeKyIlue 1e0aThl 0 3aadax KOPIOPATHBHOTO MPaBa M LEJAX KOPHOPAUK IPUOOPETaroT HOBBIH
paKypc, Tak Kak CaMHU IPaHHIIbI KOPIOPAIMK CTAHOBSITCS MOABMYKHBIMH. [IpH 5TOM MPOIEAYPbI MPUHSTHSI
PELIeHUI OTIOCPEAYIOTCSl TPETEUMH JIMIaMU M IH(GPOBBIMU TEXHOJOTUSMH C IEPCIIEKTHBON BO3HUKHO-
BEHHsI KOH(PIIUKTOB MHTEPECOB U PETYIUPYIOTCS, B TOM 4HCIe (HOPMUPYIOMIUMHUCS CHU3Y» CTaHIAp-
TaMH. B udpoByIo 310Xy CYIIECTBEHHO 00JIeryaeTcsi Mpolece Co3ianus 1 TpaHcdopmaimu Kopropa-
TUBHBIX CTPYKTYp. B 1iippoByI0 3moxy ruGKOCTh B BEIOOPE IJEMEHTOB CTPYKTYPhI MO3BOJISET «OTKpE-
MHUTHCS» OT TEKYILETO rOCYAapCTBEHHOTO KOPIOPATHBHOTO PETryIHPOBAHUS U KIPUKPEIUTHCS) K HEMY
B HY)KHOM MECTE€ U B HY»Hoe Bpemsi. CliefiaH BBIBOJ O TOM, YTO B3PBIBHON POCT THOPHUIHBIX CTPYKTYP
(bopMupyeT HOBBIE 00JIACTH PAa3BUTHS IPABOBOTO PETYINPOBAHUS IIPH OTKA3€ OT JTUXOTOMHH «MSTKOTO0»
U <«KeCTKOroy» npasa. Cpeau BEKTOpoB TpaHc(HOopMaIuy OTMEYEHB! BO3pAcTalolee 3HAaUCHUE YaCTHOIIPa-
BOBBIX YHHU(HKAIMH, Pa3BUTHE TEOPETUUECKOTO armapara Ha 0a3e KOHIENIMH TPaHCHAIMOHAJIBHOTO
IpaBa, BBIJCJICHUE €ro IMOoJCHCTEeM, B TOM uHcie lex corporatoria. Cpenu 3amau lex corporatoria
MOCTYIUpYyeTCcsl POPMUPOBAHKUE CTAHIAPTOB M OOBIYaECB B 00JACTH KOPIOPATHBHBIX (PMHAHCOB, KaK
HOPMATHUBHOM OCHOBBI (DYHKIIMOHUPOBAHHS PACCMOTPEHHBIX THOPUAHBIX CTPYKTYD.

KuroueBble cJIoBa: KOPIOpaTHBHOE perynupoBanue, Tpanchopmanus, SAFE, SPAC, kpayadan-
JIMHT, lex mercatoria, TpaHCHAIIMOHAILHOE IPaBO
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Transformation of corporate law:
quasi-corporate and quasi-public structures

Olga V. Novikova'='D<

National Research University “Higher School of Economics”, Moscow, Russian Federation
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Abstract. The purpose of the research is to study certain aspects of transformation of corporate
relations and corporate law, in the light of blurring of company boundaries and development of digital
communications and startup culture. The results and conclusions are obtained based on general scientific
and private scientific methods of research. Research studies examples of quasi-corporate and quasi-public
structures created through (1) deferred share transfer agreements (SAFE), (2) crowdfunding agreements,
(3) public market intermediary companies (SPAC), (4) exchanges for private companies. With the
emergence of cross-border hybrid corporate structures at intersection of debt and equity, public and
private financing, the current debates on the objectives of corporate law and the purpose of the corporation
acquire a new perspective, as the very boundaries of the corporation become fluid. At the same time,
decision-making procedures are mediated by third parties and digital technologies, with the prospect of
conflict of interest, and are regulated, among other things, by standards emerging so to say from below.
In the digital era, flexibility in the choice of elements of the structure allows to detach from the current
state corporate regulation and attach to it in the right place and at the right time. It is concluded that the
explosive growth of hybrid structures forms new areas of development of legal regulation by rejecting
the dichotomy of soft and hard law. Among the vectors of transformation, the growing importance of
private law unifications, the development of theoretical apparatus based on the concept of transnational
law, the emergence of its subsystems, including lex corporatoria are noted. Among the tasks of lex
corporatoria the formation of standards and customs in the field of corporate finance is also postulated as
a regulatory framework for functioning of the hybrid structures under study.

Key words: corporate regulation, transformation, SAFE, SPAC, crowdfunding, lex mercatoria,
transnational law
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BBeaenne

IIpennaraeM K OCMBICICHHIO IIPAKTHUYECKHE MPHUMEPBI U3 KU3HU KOPIOpaLuil
«HOBOH BOJIHBI». Pa3zBuTHE IN(POBBIX KOMMYHHKAIMN U KYJIBTYpPbI CTAPTAIIOB Pa3Mbl-
BaeT IpaHUIbl (PUPMBI B SKOHOMHUECKOM CMBICIIE M MIPUBOJAUT K IOSIBICHHIO HOBBIX
BHUJIOB KOPHOPATUBHBIX M KBa3MKOPHOPATHBHBIX CTPYKTYyp. DTO CTaBUT BOIPOC O
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TpaHcpopMalMi KOPIOPATUBHBIX OTHOLIEHWH M KOPIIOPATUBHOTO PETyJIUPOBAHUSA,
a, BO3MOYKHO, ¥ KOPIOPAaTUBHOTO Mpasa. Tak, B 3apy0eKHON TOKTpUHE KOPHIOpaTHB-
HOTO IpaBa yXe JeCATUIETUS He CMOJIKAIOT Ae0aThl O TOM, KaKHe 3a7aydl OHO IpH-
3Bano pemarts' (Ciepley, 2020; Johnston & Talbot, 2020; Ronnegard & Smith, 2018).
TpaauLMOHHBIN OAX0A — MaKCHUMM3alUsl aKIIMOHEPHONW CTOMMOCTH U 3alluTa MpaB
aKIIMOHEPOB — OCHApUBACTCS MU JIOTIONIHACTCA, B 00JIee KOMIIPOMUCCHOM BapHaHTE,
CTOPOHHHUKAaMU TEOpHHU cTeiikxounaepos. [locnennue yTBepKaaioT, 4YTO AesITEIbHOCTD
KOpIIOpalMii U periIaMeHTanusl KOPIOPAaTUBHBIX OTHOIIEHUN JOJKHBI MPOUCXOIUTH
C y4e€TOM MHTEPECOB 00Jiee MIMPOKOTO IO OTHOIIEHHIO K KOPIIOPAIMH KPyTa JIHII.

C mosBICHHWEM TPaHCTPAaHUYHBIX THOPUIHBIX KOPHOPATUBHBIX CTPYKTYp Ha
CTBIKE JIOJITOBOTO U aKIIMOHEPHOTO, MyOJINYHOTO ¥ YaCTHOTO (DMHAHCUPOBAHUS TEKY-
LM TUCKypc MpruoOpeTaeT HOBBIM pakypc, Tak Kak caMH T'PaHMIIbI KOPIOpalKy CTa-
HOBSITCSl TIOJBM)KHBIMU. DTO BBIpaXKaeTcs B TOM, 4TO Jie-(haKTO aKIMOHEPHl MOTYT
HE OBbITh aKI[MOHEpaMH Jie-I0pe, a HHBECTOPBI-KPEIUTOPBI CTaBAT BOIPOC 00 y4acTHH
B ymnpanieHud. [Ipu 3ToM mpoueaypsl NpUHSATUS PEHICHUN OMOCPEAYIOTCS TPEThUMHU
JTUIAMH U TUPPOBBIMH TEXHOJIOTHSIMH, C TIEPCTICKTUBOM BOZHUKHOBEHUS KOH(PINKTOB
MHTEPECOB, U PEryIHUPYIOTCS B TOM 4HCiIe (OPMHUPYIONUMHUCS «CHU3Y» CTaHIApPTaMHU.

B mudpoByro 3moxy cymecTBeHHO 00JIerdyaeTcs mporece co3aaHus U Tpanchop-
MaIy KOPIOPATUBHBIX CTPYKTYpP. [ MOKOCTH B BBIOOPE AJIEMEHTOB CTPYKTYPHI IIO3BO-
JSIET «OTKPEHHUTHCS» OT TEKYIIEro rocyIapCTBEHHOTO KOPIIOPATHBHOTO PETYJIHPOBA-
HUSL ¥ «IPUKPEMUTHCS» K HEMY B HY’)KHOM MECTE M B HY)XKHOE BpeMs. Bmecte ¢ Tem
paccMaTpuBaeMble CTPYKTYpPbI CYILIECTBYIOT HE B NMPAaBOBOM BaKyyMe, a B CIIOKHOM
CHUCTEME MpaBWJ, CTAaHAAPTOB M IMPAKTUK, HOPMATHUBHOCTH KOTOPBIX YTBEPIKIAETCS
CTOPOHHHUKAMHM TEOPUH TpaHCHaLMoHanbHOoro npasa. Kak numer I1. [{ymOancen, mpo-
dbeccop kadenpsl TpaHCHaLMOHANbHOro mpaBa KoponeBckoro kosuiemxa JloHmoHa
(Zumbansen, 2020:24), peryaupoBaHue JOJKHO OBITH ONHCAHO KaK «TPaHCHAIIHMO-
HaJIBHOEY, TOCKOJBKY OHO TepeceKaeT TPaHMIIBI MEXKTy BHYTPEHHUM U MEXITyHApOI-
HBIM, TOCY/IaPCTBEHHBIM U YaCTHBIM. Takum 00pa3om, MOHATHE TPaHCHAIIMOHAILHO-
CTH CIIY’KHT HE CTOJBKO JUIS IeMapKalluy I0PUCAUKIIMOHHBIX TPaHHMII, CKOJIBKO JJIS BbI-
SIBIICHUS TIOKTPUHAJIBHBIX M KOHIENTYaJIbHBIX MPEANOCHIIOK, Ha OCHOBE KOTOPBIX MPO-
Onema cBsi3aHa ¢ BHYTPEHHEH WM MEXTyHapoHOH apeHol. CocpeloTOUunB BHUMaHHE
Ha TPaHCHAIMOHAIBHOM JaHImAa(Te pa3IUYHbIX CyOBEKTOB, HOPM M IPOLIECCOB,
KOTOpbIE BKJIIOUAIOT, HO HE OrPaHMUYUBAIOTCS FOCY1apCTBAMU, 3aKOHAMU U Cy1€0HBIMU
pEIICHUsMHU, CTAHOBUTCSI BOBMOXKHBIM MMOHUMATh TPaHCHAIIMOHAIBHOE MPABO KOPIMO-
PaTUBHOTO YNpaBJIEHHs KAK METOA0JIOTHI0 KOHKPETHOM 001acTH MpaBa B II100aIbHOM
KOHTEKCTE.

Kak rosopurcs, verba docent, exempla trahunt (ot naT.: «cioBa noy4aror, npu-
MepHI yBIIeKaroT»). CHavana Mbl pacCMOTPHUM MPUMEPBI HHCTPYMEHTOB, KOTOPBIE OTI0-
CPEeAyIOT CO3/1aHUE HOBBIX KOPIIOPATUBHBIX CTPYKTYp: 1) COrnamenus ¢ OTI0KEHHBIM
pacripesieieHeM aKIuil; 2) HEKOTOpPbIE COTJIANICHUS C y9acTHeM Kpaya(aHANHTOBBIX
wiathopm; 3) KOMIAHUU-TIOCPETHUKH JUIsl BBIXO/IA HA MyOIWYHBIH PHIHOK; 4) OUpKH
JUTSL YACTHBIX KOMITAaHUH.

! Bebchuk, L.A. & Tallarita, R. (2020) The Illusory Promise of Stakeholder Governance. Available at SSRN:
https://ssrn.com/abstract=3581299 [Accessed 27th July 2022].
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3areM 0003HAYUM BOIPOCHI O TOM, KAKUM MOKET OBbITh U KaK 3BONIOLMOHUPYET
peryIupoBaHue KBa3UKOPIOPATUBHBIX M KBA3UITyOJUYHBIX CTPYKTYp, B TOM YHCIIE
[POAHAIU3UPYEM POJIb U MO3UILUIO PETYIIATOPOB, KaK TPaJUIMOHHBIX IOCY1apCTBEH-
HBIX, TAK U YaCTHBIX aKTOPOB. PoJib oCIeJHUX BO3pacTaeT, Tak Kak HaXOAUTh OallaHC
MEXy CTUMYJIMPOBAHHEM Pa3BUTH KOMMEPUYECKOT0 000pOTa U 3alUTOIl HHTEPECOB
OTJENBHBIX TPYIII €r0 Y4aCTHUKOB CTAHOBUTCS Bce cioxHee. Kpome Toro, B cuiry
rUOPUIHOTO U TPAHCTPAHUYHOTO XapaKTepa CKOPOCTh TPaHC(HOPMAIH CaMHUX KOPIIO-
PaTUBHBIX CTPYKTYp BBIIIE CKOPOCTH COBEPIIECHCTBOBAHHMS HOPMATHBHOHU cdepsl,
KOTOpasi, B CBOIO 04€pE/lb, Pa3BUBAETCS B CTOPOHY YCIIOKHEHUS MATUTPhI UCTOUHUKOB
U (popM 3aKpemnIeHust COOTBETCTBYIOLIUX HOPM.

B 3aBepiiennu ucciieoBaHUsI HAMETUM MTYTH U 00JIACTH TEOPETHYECKOTO OCMBIC-
JICHUS! IOCTABJIEHHBIX IPOOJIEM B CBETE TEOPUH TPAHCHALIMOHAIBLHOIO MIpaBa, a TAaKkKe
COBPEMEHHOI'0 IIOHMMaHus lex mercatoria 1 KOpPIOPaTUBHOTO PETYJIMPOBAHUS.

IIpuMephl KBa3MKOPNOPATUBHBIX M KBAa3UIYOJIUYHBIX CTPYKTYP

JanuM KpaTKyro XapaKTepUCTHKY KBAa3MKOPIIOPATHBHBIM U KBA3HITyOJIUIHBIM
CTPYKTYypaMm, BBHIy HOBHU3HBI pPaCCMaTPUBAEMbIX HHCTPYMEHTOB KaK JUIsl IPAKTHKOB,
TaK U JJI1 IPaBOBOM TOKTPUHBL.

1. Tunoguvle coenauieHusi ¢ OMAOACEHHbIM pacnpeoesieHuem aKyui

B 2013—2014 rogax B CILIA Obuti pa3paboTaHbl TUIOBBIE ()OPMBI UHBECTHUIIH-
OHHBIX COTJIAIIEHUH 0 (PUHAHCHUPOBAHUM CTAPTAIOB C OTJIOKEHHBIM pacHpeiesIeHuEM
akuuit — Simple Agreement for Future Equity (SAFE) u Keep It Simple Security
(KISS), a takke Founder / Advisor Standard Template (FAST) (Coyle & Green, 2018).
«Mopna» Ha SAFE pacnpocTtpaHwiack M B Cpefie BEHUYPHBIX INpealpUHUMATEIECH
u3 CHI,

Bo muaorux otHomenusix SAFE (u amanoruunoe emy cornamenue KISS) narmo-
MUHAET KJIACCUYECKUI KOHBEpTUPYEMBIH 3aeM. OJTHAKO B OTJIMYHME OT KOHBEPTUDYE-
Moro 3aiiMa SAFE He umeeT cpoka rnoraiieHus ¥ o HeMy He HAUUCIISIOTCS IPOLIEHTHI.
Takoe coueTaHue XapakTEpPUCTUK O3Ha4aeT, uTo ciaoxkHO oTHecTH SAFE u KISS kak
K (PMHAHCHPOBAHUIO C MPUBJICUCHHEM 3a€MHOT0 KalMTaNa, Tak U K (PMHAHCHPOBAHHIO
3a cuer Bhlycka akiuii. Ctoponoit norosopa FAST BeicTynaer He HHBECTOp, a COBET-
HUK (advisor), OKa3bIBAIOIINN CTPATETHUECKYIO MOAAEPKKY KOMMAHUH. AKIIUH pac-
IpeeNsoTcs] He B 3aBUCMOCTH OT MHBECTHUIIMH, a 3a «Tpy0BOoe yuactue». s Hac
B 3TOM IIPUMEpPE BAKHO, YTO TPATUIIMOHHAS TUXOTOMHSI JOJITOBOTO M aKIIMOHEPHOTO
(UHAHCUPOBAHUS YCTyHaeT MECTO THOPUIHBIM (hopMaM, YCKOIb3aIOIMIUM U3 CIIEKTPa
TPaMIIMOHHOTO PETYIMPOBAHHUS’.

Lenb pa3paboTku paccMaTpUBAEMbIX TUIIOBBIX COTJIALICHUH MTPOCIIE)KUBACTCS U B
Ha3BAHWUU: COKOHOMMTD BPEMs M JIEHBI'M Ha NEPEroBOpax M MPUBJIECUYEHUH KCIEPTOB.
Kak o6emator pazpaboTyuku, JOCTATOYHO 3aMOJHUTh MATh WU 1a)K€ OJJHY CTPAHHUILY
U MOJMKCATh €€, YTOOBI 32 HECKOJIBKO MUHYT JOTOBOPUTHCS ¢ MHBECTOPOM HJI COBET-
HUKOM O TIOPSIIKE COBMECTHOM paboThI M pa3Mepe MpHoOpeTaeMoii 101 B KamuTale.

2 Tloapo6uee cM., Harp.: Pexxum noctyna: https://rb.ru/opinion/safe-investicii/ (nata o6pamenus: 19.01.2022).
3 Cm. Takke moapoOHOE HCCIIENOBaHME M KIACCU(DHMKALMIO HOBBIX HHCTPYMEHTOB (DMHAHCHPOBAHUS:
(Bernthal, 2018).
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Te xe pa3paOOTUMKU YTBEPXKIAIOT, YTO TAKHE COTJIAIIEHHUS MOTYT HCIOJb30BaThCS
B JIIO0OW FOPUCAMKIINM, I71€ KOPIOPATUBHOE MPABO MOAIEP>KUBAET BbI1ady OMIIMOHOB
WIM OTPaHUYCHHBIX MpaB Ha aKIUU 0€3 JOMOJHUTENBHBIX 3aTpaT Ha KOHCYJIbTAlluU
IOPHUCTOB.

Torzaa BroiHe JOrMYEH BOMPOC: KTO SBISETCS pa3pabOTYUKOM JaHHBIX TUTIOBBIX
cornameHuit? 9To BeayIue KOMIaHUN-aKCceIepaTophbl, KOTOPhIe BHICTYNAIOT B Kaye-
CTBE MHBECTOPOB U PEAJH3YyI0T KOMIUIEKCHYIO Mporpammy (punHancupoBanus. B xone
9TOH MPOrpaMMBbl CTapTAaIlbl MOTy4aloT O()UCHBIE TIOMEIIEHHS, CTAPTOBBINA KaruTam u,
caMmoe TJIaBHOE, TIOJIE3HBIE CBSA3U U SKCIIEPTHYIO MOJACPIKKY B cpepe BHICOKUX TEXHO-
Joruii B OOMEH Ha J0JI0 B KanuTaie. BoT kak OHM 000CHOBBIBAIOT MOSIBICHHE TUIIO-
BBIX COrJameHuil: «3a MocieIHue YeThIpe T0/1a Mbl YBUIEIU COTHU (€CIIU HE ThICSUN)
Moau(pUKaIMH ,,KIIACCUYECKOT0* KOHBEPTUPYEMOTO 3aiiMa. Y KakJI0ro ecTb CBOM J0-
CTOWHCTBA, M, B 4acTHOCTH, coriameHue SAFE crajo OonpImuM miaroMm Brepen
B CO3JJaHUU HACTOSIIEro OTPAciIeBOro cTaHaapTa. McTopuueckyn MHBECTOPHI UMEIH
0oJIbIlIe PhIUAroB BIHMSHHUS BO BpPEMs IIEPEroBOpOB, a TeMephb, HAIPOTUB, HEOOJIBIITHIE
OM3Hec-aHTeNbl IO JaBJIEHHEM COIJIAIIAIOTCS Ha HEBBITOAHBIC Ui CeOsl YCIIOBHSL.
Cornamenune KISS ObI10 cO37aHO Ha OCHOBaHMH pa3pabOTOK IMpeNIIeCTBEHHUKOB
U C LeJbl0 oOecredeHus MPOCTOTHl pean3alyy CAEIOK M YCTaHOBJIEHHUsS OamaHca
MEXTy MHBECTOpaMHu U yupemutessmMm» (Raiten, 2014).

Takum 00pa3oM, 03ByYMBAETCS BAXKHBIH TE3UC O CO3JaHUHM OTPACIEBOTO CTaH-
napra. Creqyer noAuepKHyTh, UTO JAaHHAs 33/aya PellaeTcsl Ha OCHOBE YCIOBHM pe-
QTBHBIX CIIEJIOK, 0000IIaeMbIX HETIPaBUTEIbCTBEHHBIMH KOHKYPUPYIOIIUMH OU3HEC-
opranuzanusMu. Hackonbko momyssipeH JaHHbIA cTaHaapT? Pe3yiabTaThl sMIupuye-
CKUX MCCJIeIOBAaHUH MOKa3bIBAIOT, B 4acTHOCTH, 4TO 91 % ropucToB, padoTaromux
co crapranamu, 3HakoMbl ¢ SAFE. B Kanudopuuu B cnenkax ¢ SAFE yuactBoBanu
93 % rOpHUCTOB, a UCTIOJIB30BAHNE HOBBIX COIVIALIEHUH €111€ HECKOJIBKO JIET Ha3a]l CpaB-
HSJIOCh C HCIOJIb30BAaHUEM KOHBEPTUPYEMBIX 3aiiMoB: 25 u 29 % cuenok cooTBer-
crBenHo (Coyle & Green, 2018:54—55). C pocToM po3HHYHOro Kpayadasauara’
cormamenre SAFE nomayuymno JOMOJHUTENBHOE NPUMEHEHHE — HECKOJBKO
KpayA(aHIUHTOBBIX CAaWTOB MPEAJararoT €ro KOMITAHUSM, CTPEMSIIMCS TPUBICYb
KaluTaa OT PO3HUYHBIX HHBECTOPOB uepe3 HTepHerT.

Psn xomnanuii, npoBoasanux nepsudHoe pa3menienue TokeHoB (ICO), Takxe nbl-
Talduch TpuUBIeYb (UHAHCHpOBaHHE C momomibio Simple Agreements for Future
Tokens (SAFT) — noBoro unctpymenra, noxosxero Ha SAFE, Ho pa3paboTranHoro ajs
UCIoNb30BaHus B cepe OnokueitHa u kpuntoBaiioT (Guseva, 2021; Green & Coyle,
2016). bonee moapoOHBII aHATN3 JAHHOTO WHCTPYMEHTA MPOBEJICH aBTOPOM B HCCIIE-
JIOBaHUM O CTaHIAPTU3aLMK yciaoBUil BeHUypHbIX crenok B CIIA: (Novikova, 2022).

2. Coznauenuss 6 061aCmMU AKYUOHEPHO20 Kpayoghanounea

CoriacHo MOJeNM aKIIMOHEPHOTO Kpay/daHauHra B 0OMEH Ha MPeIoCTaBIeHHOE
(¢UHAHCUPOBAaHWE WHBECTOPHI IOJNyYalOT MPAaBO Ha MO0 B OyAyHMHX J0XO0Jax

4 Kpayndaununr (napoauoe Gpunancuposanue, ot auri. crowd funding, crowd — «ronnay, funding — «du-
HAaHCHPOBaHHE»). B cOOTBETCTBHY C OOIICIPUHSATHIM OIpeIeNICHHEM Kpay haHIuHT IOHUMAIOT KaK KOJUIeK-
THUBHOE COTPYAHUYECTBO (PM3MUECKHX JIUIL, KOTOPBIE T0OPOBOJIBHO OOBEANHSIOT CBOU JACHEKHBIE CPEJCTBA U
(unm) Apyrue pecypesl, Kak MpaBuilo, yepe3 MHTepHeT, 4To0bl NoIepKaTh HHUIUATHBBI, YCHIIUS U IPOSKTHI
JIPYTHUX JIIOJIEH UM OpraHu3aiui.
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KOMIaHUHM. B OOJBIIMHCTBE CTpaH MHBECTOPHI MOIYYarOT OOBIKHOBEHHBIE AKIUH.
B HekoToprix cTpaHax (B ToM uuncie B ['epmanuu u PD) koprnopaTuBHOE peryaupoBa-
HUE TIPAKTUYECKU JIeNIaeT HEBO3MOXKHBIM Iepeayy HeOOJBIION 0, B YaCTHOCTH,
0 IPUYMHE BBICOKHX 3aTpaT Ha TpebyemMoe HoTapuaabHOE 3aBEpEeHUeE IS 10JIei B 00-
HIECTBAX ¢ OIPAaHUYEHHOU OTBETCTBEHHOCTHIO. B I'epMaHny MHBECTUIINN CTPYKTYPH-
PYIOTCSI C HCIOJIb30BaHUEM 3aiIMOB C MPABOM Y4acTHs B MPUOBUIH WINA JOTOBOPOB
HETJIACHOTO TAapTHEPCTBA, BBIHOCS 3a CKOOKHM MpaBa ydacTHs B KOPIIOPATHBHOM
yIIpaBJIeHUK .

CornacHo O0630py peiHKa kpayadanmuara B Poccum 3a 2021 1. m | xBapran
2022 r.°, noarorosnennomy bankom Poccuu, HHBECTHPOBAaHHE C HCIOIb30BAHUEM HH-
BECTUIMOHHBIX TUIaT(HOPM B HACTOALIEE BPEMS BOZMOXKHO B TOM YHCJIE IyTEM MPHOO-
peTeHHs SMUCCUOHHBIX IIeHHbIX Oymar. Kak npaBuio, Kpay IMHBECTHHT SBJISIETCS KOM-
TUIEMEHTApHOM YCIyroi B JOTOJHEHHE K OCHOBHOW JESTENIbHOCTH MpodeccnoHanb-
HBIX Y4aCTHUKOB pbIHKaA IIeHHbIX Oymar (ITYPLB) u opranusyercs, B 4aCTHOCTH, pe-
TUCTpATOPaMU ISl 3aKPBITOrO Kpyra JIHI, KOTopbIe aBisAtoTcs kineHTamu [IYPLB o
Mpo(GUIHLHOMY HAIPABJICHUIO JEATENbHOCTH. Il TIpUBIICYEHHUS WHBECTHUIIMHA Kpa-
YAMHBECTUHT WCIIONB3YIOT MPEUMYIIECTBEHHO KPYITHbIE KOMITAaHUH. PBIHOK KpayauH-
BecTHHTa (opMupyercs AByMsA-TpeMs miaatdopmMamu (Ha KPYyMHEHIIYIO TPUXOIUTCS
66%). bonee yem NBYKpaTHBIN MPUPOCT AKTHBHBIX MHBECTOPOB 3a 2021 r. roBOpUT
O MPUBJIEKATEILHOCTU JAHHOTO CIOc00a MHBECTHUPOBAHUS B KaU€CTBE albTepHATHB-
HOTO (PMHAHCOBOT'O MHCTPYMEHTA.

KpaynuHBecTUIIMOHHYO IaTGOPMY MOKHO CPAaBHUTH C (PaOpHUKOM, «BBIITyCKakO-
mei» uaBectuund. Co3gaBas €AMHBIA CTaHAAPT JOTOBOPA HApsIAY C €AUHBIM MOJIXO-
JIOM K OIPEICIIEHNI0 YKOHOMUYECKHIX TapaMeTPOB CAEIKH, MIIATGOPMBI IO MIPUHIIUITY
KOHBEHepa OCYIIECTBISIOT COTHH WHBECTHUIIMHA €XKETOHO U CEphe3HO SKOHOMAT Ha
TPAHCAKIIMOHHBIX U3/IepKKax. Pa3paboTKy TOTOBOPOB B IIEJIOM MOKHO OXapaKTEpU30-
BaTh KaK IMPOIECC TOMOTEHHW3AllMH, KOTNa pa3jIudHbIe IUIATGOPMBI TOCTETICHHO
CO3/1al0T KOHTPAKTHI, CXOKUE 10 MHOTUM OCHOBHBIM IIapaMeTPaM.

Martepuansl smnupudeckux uccienopannii (Hornuf, KIohn & Schilling, 2018)
MOKAa3bIBAIOT, YTO YCIOBHS KpayIUHBECTUIIMOHHBIX JOTOBOPOB Jie-(paKTO OTPaXKAIOT
KOPIOpAaTUBHbIE OTHOIIEHUS. KOCBEHHBIM MOJITBEPKICHUEM JJAHHOTO BBIBOJIA CITYKHUT
MH(POPMALIUS O TOM, YTO MEPBbIE MHBECTHLIMN HEMEIKHUE MIaT(HOopMbl OPOPMIISITH C
MIOMOILIBIO CO3/IaHMsI HeTacHbIX ToBapuiecTB. E.A. CyxaHoB, paccy:x/ias B TpaJHuLIH-
OHHOI mapaaurme, MpejyiaraeT OTINYaTh HETJIACHOE TOBAPHILECTBO, B KOTOPOM He-
TJIACHBIA YYaCTHUK (UHAHCHUPYET NESATENHOCTh TJABHOTO (TJIACHOTO) TOBApPHIIA,
OCYIIECTBIISIEMYIO UM B OOIIHUX HHTEPECax, OT 0OBIYHOTO JOTOBOPA 3aiiMa, B KOTOPOM
3aMMO/IaBeIl M 3aeMIIMK TpecienyioT pasmuunbie nenu (Sukhanov, 2014:23—24).
OpHako B TEKyLIEH CTPYKType MHBECTOPBI OCTaBJIEHBI C MUHUMAJIbHBIMH IIPABaMH
KOHTPOJIS (K HUM MOKHO OTHECTH M HAJIMYME Y MHBECTOPOB IMpaBa roJioca Ha COOpaHUH
WHBECTOPOB).

3> Cm. mogp. o kpayadanaunre B crpanax EC: (Shneor, Zhao & Flaten (eds.), 2020: 543).

60630p peiEka kpayadanaumera B Poccum 2021 rom um 1 keapran 2022 roma. Pexum mocryma:
http://www.cbr.ru/Collection/Collection/File/42097/crowdfunding_market 01 2022.pdf (mara oOparenus:
19.01.2022).
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Bonee monpoGHbIN aHATN3 JAHHOTO HHCTPYMEHTA MPOBENIEH aBTOPOM B UCCIIE0-
BaHUU YCJIOBHM KpayIMHBECTUIIMOHHBIX clienok: (Novikova, 2021b).

3. Bupotcu 0ns wacmuvbix KoMnanul

[MapannensHo ¢ KpayadaHIMHIOM Pa3BUBAIOTCS OUPKHU JJISl YACTHBIX KOMITAHUH.
B otBer Ha pe3koe CHMKEHHE NEPBUYHBIX MyONuuHbIX pazmenieHuil (IPO) Bo Bpems
¢unancoBoro kpusuca jasa npeanpustus (SecondMarket u SharesPost) cranu nuone-
paMH B 3aITyCcKe OHJIAH-OMpPIK U1 BTOPUYHOTO 000pOTa YaCTHBIX IIEHHBIX Oymar. He
BCE CTapTambl MOTYT HCIIOJIb30BaTh TaKue IIAT(OPMBI Ui MOBBIICHUS CBOCH JIHK-
BUIHOCTH, HO Hanbosee 3peble (Te, KOTOpble, BEPOSITHO, JOBOJILHO OJIM3KHU K BBIXOLY
Ha [PO) cMorM 3aKIFOYHUTh JOCTATOYHO CACIOK, YTOOBI, TT0 KpaliHeH Mepe, YaCTUIHO
YIOBJIETBOPHUTH CBOU MOTpeOHOCTH B (hnHancupoBanuu (Adhami, Gianfrate & Soda,
2018:696).

B deppane 2021 roga Mapk AHJpecceH, OJIMH U3 HanOoJiee aBTOPUTETHBIX BEH-
YypHBIX UHBECTOPOB, aHOHCHPOBAJ 3amyck Oupyku CartaX, KoTopas MmpoBeja pazMe-
IIeHHE COOCTBEHHBIX aKIMi cpenu 414 uHBECTOPOB HA 00IIyI0 cymMmy 99,7 MitH 1071.
CIIA. CartaX ynanoch 3HaUUTEIBHO YBEIMUUTH CIIPOC HA CBOU AKI[UU U y4acCTBOBATH
B OIIPEICJICHUH PHIHOYHBIX IIE€H 3a]I0JITO JI0 TOTO, KaK OHa CMOTJIa ObI IPUBIICYb HOBBII
qacTHBIN KanuTan win nposectu [PO mis Beixona Ha 6upixy. CyliecTBOBaHUE KBa3u-
nyOIMYHOTO PHIHKA OTMEYAETCs KaK MOJIO0KHUTEIbHBI MOMEHT JUISI BCEX COCTAaBIISIO-
LIMX 3KOCUCTEMBI CTAPTAIIOB: CAMUX KOMIIAHUH, UX COTPYIHUKOB, CYIIECTBYIOIUX U
HOBBIX MHBECTOPOB, KOTOPbIE MOJIYYalOT BO3MOKHOCTh MOKYNAaTh U MPOAABATH CBOU
aKIuu' .

Ecnu 3amaueit kpayndanauHra sBiseTCS MEPBUYHOE MPUBJICYEHHUE CPEACTB B
KOMITaHHIO, TO TOSIBJIEHUE OMPK I YaCTHBIX KOMIIAHHUM HarlesIeHo Ha (OpMUPOBAHUE
BTOPUYHOTO phIHKA akiuidi. OJIHAKO MPOOJIEMbI, CBS3aHHBIE C perjaMeHTalnueld OTHO-
MICHW YYaCTHUKOB, BO MHOTOM OKAa3bIBAIOTCS CXOKMMH. HekoTopwie W3 3THX Tpo-
0J1eM pacCMOTPUM BO BTOPOI YaCTH HACTOSIIEH CTAaThH.

4. SPAC (Special purpose acquisition company)

Special purpose acquisition company, uiu cokparnieHHo SPAC — xoMnaHus-110-
CpeIHMK, ocyliecTBisAomas BoIxo Ha [PO u npuBnedyeHne MHBECTOPOB B LENAX I10-
CJIEYIOIIEro MPHOOpeTeH s 11eJIeBO KoMIaHuu. JlaHHas KOMIIaHUs He BEJIET onepa-
LIMOHHOM JIeATEIIbHOCTH, €€ TJIaBHbIE LIEb U XapaKTEpPUCTUKAa — BBIBOJ HA OUPIKY BbI-
OpaHHOI YacTHOW KOMIIAaHUU ITyTeM OOMeHa aklui (reverse merger), a He TPaAUIIMOH-
Horo IPO. 3a mpomeammwii rog Tomsko B CILIA 250 SPAC npusneknu ¢puHaHCHpOBa-
Hue Ha 83 Mipa gon.

B ¢espane 2021 r. B Poccun SPAC BKiIIOUMIN B TOPOKHYIO KapTy 1O Pa3BUTHIO
WHCTPYMEHTOB J0JTOCPOYHOTO (PMHAHCUPOBAHHUS, TIOJITOTOBIIEHHYI0 MHUHIKOHOMpa3-
BuTHs coBMecTHO ¢ L[b. Jlms aToro mpemraraeTcst OMOJHUTE (penepanbHbId 3aKOH
«O pBIHKE IEHHBIX Oymar» MOHSTHEM NPOEKTHOW KOMITAHHH, KOTOpasl CO3[IaeTcs

7CartaX by Marc Andreessen. Pesxxum mocrtyma: https://al6z.com/2021/02/04/cartax/ (nata oGpalneHus:
03.06.2022).

8 lompobuee cm., manp.: Why SPACs are Wall Street’s latest craze. Pexum moctyna:
https://amp.economist.com/finance-and-economics/2021/02/16/why-spacs-are-wall-streets-latest-craze (marta
obpamenus: 03.06.2022).
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«C LEJIbIO PEOPraHu3aluny Yepe3 MPUCOSAUHEHNE K APYroil KoMnaHuu. MUH3KOHO-
Mpa3BUTHUS paccuuThiBaeT, 4ro MexaHu3M SPAC mo3BoiauT HemyOJMYHBIM POCCHM-
CKMM KOMIIAHHSIM TPUBJIEKATh JOMOJIHUTEIbHbIE WHBECTHIIMA W TIPU ATOM HE Tpa-
TUTBCS HA JJOPOTOCTOSIIYIO TIPOLEAYPY MyOIMUHOTO Pa3sMELIEHHUS .

NunnmaTtops SPAC 0603Ha4ai0T MpUMEPHBIE OPUEHTUPHI — B KOMITAHUIO KaKOH
OTpacid, CEKTOpa, ACSITEITLHOCTH BRIPYUYEHHBIC CPEICTBA B NajbHEHIEM OyayT HHBE-
ctupoBanbl. [loctymienust ot [PO HampaBisroTCsl Ha CIIENUATBHBINA CUET, TTOTOOHBIHA
ACKPOY-CUETY. Y HUKAJIbHOCTh JAHHOM CTPYKTYPHI B TOM, YTO HET HEOOXOJMMOCTH T10-
JTy4aTb 0JJ0OpPEHUs] HHBECTOPOB Ha MPUOOpETEHHE 1IEIeBOI KOMITAHUH, HO Y HHBECTO-
POB €CTb MPaBO «T0OJIOCOBATh HOTaMU», @ UMEHHO MOTPeOOBaTh JOCPOYHOTO BO3BpaTa
BJIIOKeHHBIX cpeAcTB. [Ipu 3Tom cpok aeiictBus SPAC 00bIYHO OrpaHHuEH NepUoIOM
B 24 Mecsua. Ecim 3a 3TOT cpok 00BEKT Al mpuoOpeTeHust He OyIeT HaiiIeH, aKIHo-
Hepbl SPAC nonyyaioT 00paTHO CBOM MHBECTUIIMHU ¢ HEOOIBILION TOXOIHOCTHIO, a BCE
U3JIEP’KKH TIO JeSITeIbHOCTH KOMITAHUH JIOKATCA Ha co3farens. Takke MHBECTOPHI B
MakeTe ¢ aKIUsIMH OOBIYHO MOTYYaroT BappaHThl — Oymaru, Jaroliye mpaBo Ha MpHu-
oOpeTeHne akIuii 1o 3apaHee onpezaeneHHon nene. s gactHoro 6usneca SPAC —
9TO BO3MOXHOCTB BBEIMTH Ha OUPIKY «4depe3 YepHBIN X0/, MUHYS IPOIEAYPY JTUCTHHTA
¥ DKOHOMS CPEJICTBA U BpeMs .

BaxxHo otMeTHTB, 4TO Y HHBecTOpOoB SPAC HEeT rapanTHii, 4TO UX cpencTBa OyIyT
BJIO’KEHBI B Ty WJIM HHYIO KOMITaHHUIO, Aaxe eciiu crioHcopsl SPAC cooOuraroT o goro-
BOPEHHOCTH O cfienike. 3HauntenbHas yactb SPAC He Haxoaut 6u3Heca i npuoodpe-
TEHUs U paciyckaercs. s MHBecTopa 3TO JaleKo He XyIIIUNA BapUaHT, MOCKOJIBKY
OH TIOJTy4aeT 00paTHO CBOM BIIOYKEHHBIE cpeicTBa. Bo3MoXkeH U Apyroil BapuaHT: mpu-
obOperenue, B pezynbrare kotoporo Oymaru SPAC Tepsior B niene. [lo nanasim WSJ,
akiuu 6omee momoBuHBI SPAC, craBmmx myonuaasivu B 2015—2016 rr., ceiiuac Top-
ryrorcs Huske croumoctr [PO'!. OniHa U3 IpHYMH 5TOro — BO3MOXKHOE HKETaHHE CIIOH-
COpOB JT1000#1 IIeHO# peann30BaTh UMEIOLIUICSA KamuTal U 3apaboTaTh, B pe3yibTare
4ero MO’KeT UMETh MECTO MepeIuIaTta 3a OTHOCUTENBHO Heoporue KkoMnanuu. Yame
BCEI0 3TO CIIyYaeTCsl CO CIEIKAaMU, 3aKJIIOUYEHHBIMU B CAMOM KOHIIE JABYXJIETHETO Ie-
puoja. PeiHOK o1ieHnBaeT mproOpeTeHHbI Ou3Hec 0oliee alekBaTHO, U Oymaru HOBOM
KOMIIAaHUH CTPEMUTENIBHO JCIIEBEIOT.

[osnenne SPAC cmemaer (okyc B OLEHKE PUCKOB: MHBECTOPHI OLIEHUBAIOT,
ckopee, uHumatopoB SPAC, a He KiIro4eBble MOKAa3aTeIU ACSITEIBHOCTU LIETEBOM
KOMIIaHUH, KOTOpbIE NpU3BaHa OIleHUBAaTh KoMaHaa crioncopoB SPAC. Oto Opocaet
BBI30B TPAJAUIIMOHHOMY PETYJIMPOBAaHUIO (PMHAHCOBBIX PHIHKOB, OMHPAIONIEMYCs Ha
MPOIEAYPHI PACKPHITHS HHPOPMAITUH O JIEITEIHHOCTH KOMITAHUH.

HNTtak MBI KpaTKO OXapaKTEpH30BaJM pPACCMOTPEHHBIE CTPYKTYphl. boree
MOIPOOHBIA aHANNW3 TPOBOAMTCS B OTACIBHBIX HCCIEIOBAHUSIX aBTOpa B OOJIACTH

9 Kak unnHoBHUKH BHeAPAT B Poccun pasmenenue Ha 6upske uepes SPAC u mpu uem TyT «PocHaHoy. Pexum
nmoctyma:  https://www.forbes.ru/finansy/451533-kak-cinovniki-vnedrat-v-rossii-razmesenie-na-birze-cerez-
spac-i-pri-cem-tut-rosnano (n1ara oopamienus: 19.01.2022).

19 TlonpoGuee na PBK: Uro Takoe SPAC: pacckassiBaeM, Kak 3apaboTarh Ha KOMIAHHM-IYCTBILIKE. Pexum
nocrymna: https:/quote.rbe.ru/news/training/5f0c71919a79476b08bde6da (nata obpamenus: 24.05.2022).

1 Blank-Check Companies, a Hot IPO Fad, Contain Pitfalls for Investors. Pexum mocryma:
https://www.wsj.com/articles/blank-check-companies-a-hot-ipo-fad-contain-pitfalls-for-investors-
11551186000 (narta obpamienus: 24.05.2022).
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KBa3uKopropaTuBHbIX CTpyKTyp: (Novikova, Ctannaprusanus caenok M&A, 2021a);
(Novikova, 2021b); (Novikova, 2022). [lanHble UCCII€JOBaHUS BO MHOTOM NPUBEIH
K TIOCTAaHOBKE CXOXXMX TpoOsieM. B 3To# cBsi3u B cienyromeid 4yacTH y Hac ecTh
BO3MOXKHOCTh OOOOIINTh HAKOILJICHHBIE BBIBOJBI OTHOCHUTEIIBHO MPOOJIEM U 3aaay
MIPABOBOT'0 PETYIUPOBAHUS paCCMATPUBAEMbIX OTHOIIICHUH.

IIpo6eMBbI NPaBOBOIro peryupoOBaHUsi THOPHIHBIX KOPIOPATUBHBIX CTPYKTYP

1. Banancupoeka nozuyuu pecyramopa

CMmoryT nmu mnatdopMbl, akceJIepaTopbl, a TaKKe OHJIAWH-OMpPKH KakK aKTOPHI
YaCTHOMPABOBOTO PEryIMpOBaHus (YHKIIMOHUPOBATh B KAUECTBE HE3aBUCHMBIX Pery-
JTOpoB? XOPOILIUM NMPUMEPOM Il TOHUMAHUS MPOOIEMATUKU SIBISETCS MCIIOJIB30-
Banue SAFE B npakTuke aMepukaHCKUX KpayA(aHIMHTOBBIX MIaTGOpM, a TaKKe €B-
pOTeNCKHIA OMBIT YHU(DUKALUN PETYIUPOBAHUS B TaHHOMU cdepe.

B nepBom ciyuae CI0XKHOCTb 3aKJIIOYAETCSl B TOM, YTO PO3HUUYHBIE MHBECTOPHI
00BIYHO IPUOOPETAIOT IMyOJIMYHO TOPTyeMble akIuu U obnuranuu. OHU Bps JIU 3Ha-
KOMBI C KOHBepTUpYyeMbiMU obnuranusaMu U SAFE, ncnons3ytonumucs 6oee omnbIT-
HbIMM MHBECTOPAMHM JJI1 MHBECTHPOBAHUS B TEXHOJOIMUECKHE crapTambl. be3omnac-
HOCTb, TIOJjpasyMeBaeMas abopeBuarypoit SAFE, dpaktudecku ykaspiBaeT Ha O6e3o1mac-
HOCTh MHCTPYMEHTA JJIs1 KOMITAHUH-IMHUTEHTA, KOTOPasi B COCTOSTHUH H30€KaTh CPOKOB
MOTAIIeHNs, CBA3AHHBIX C KOHBEPTHPYEMBIMU OOJMralUsMH, a HE Ha KaKylO-THM0O
Oe3onacHoCTh s uHBecTopa. [loTeHnmanbHas npobiaema ucnons3oBanus SAFE B
KpayAQaHauHre, TakuM o0pa3oM, 3aKI0YaeTcs B TOM, UYTO HEKBAIM(DUIUPOBaHHbIE
MHBECTOPBI MOTYT OLIMOOYHO MPUHUMATh PEUIeHHs] 00 MHBECTUILIUAX, HE MOJHOCTHIO
IIOHUMAs PUCKH, KOTOpPBIE OHH TPHHUMAIOT Ha cebs, mpuodperas SAFE'?. B nannoii
CUTYyaIliy HE COBCEM IMOHITHO, KTO JOJDKEH 3aIllMIATh HHTEPECHl PO3HUYHBIX WHBE-
cropoB. CaMM OHM HE BCEerJa MMEIOT BO3MOXHOCTb OOBEAMHUTHCA VIS yCHUJICHHUS
cBOeH meperoBopHoii mo3umuu. Hanexna, uto kpayadanauarosas matdopma 3amu-
TUT WX UHTEPECHI, MOXKET He onpapaaThcs. Komuccus mo neHHbIM Oymaram u oupkam
CIIA mpenocraBuiia 00bIIyI0 cBOOOy yYaCTHUKAM JAHHOTO CETMEHTA B LIEJIAX CTH-
MYJIMPOBAHUSI UHBECTUIIMNA U HE OTPAaHHYMBAET CIIUCOK Pa3pElIeHHbIX IEHHBIX OyMar.

B Espore HoBelilllee 3aKOHOIATENLCTBO 0 KpayAdanaunre 2020 roga’® npeamo-
naraet yHu(UKaluo TpeOOBaHUMN, MPEABIBISEMBIX K IIaTGOopMam, B TOM YHUCIIE B 11€-
J51X oOecrieueHusl ”HBECTOPaM BO3MOKHOCTH IPUHUMATh B3BEIIEHHBIE PEILICHUS O CO-
OTHOIICHUU PUCKOB U JOXOJHOCTH MHBECTHUIHHA. K HUM OTHOCSTCS, B 4aCTHOCTH, MEPHI
T10 TIPeIyNPEKACHNI0 KOH(INKTA HHTEPECOB, HAPHUMeEp, B (hopMe 3ampeTa Ha ydacTue
B IIPOEKTaX CaMHMHM OIlepaTopaMu IUIaTGOPM M 3alpeTa Ha UCIOIb30BaHUE MapIIpy-
TU3AIMH TIOJIb30BaTeNeH, Mpeaonpeaessomeii BpIOOp TOr0 WJIM HWHOTO TIPOEKTA.
Kpome Toro, memnpr0 rapMOHM3allMM EBPOIEHCKOTO 3aKOHOAATEIbCTBA SIBISAETCS

12 Cm. noapoGHeIii aHanus u apryMeHTs 1o aanuoi npo6ueme: (Green & Coyle, 2016).

13 Regulation (EU) 2020/ of the European Parliament and of the Council of 7 October 2020 on European
crowdfunding service providers for business, and amending Regulation (EU) 2017/1129 and Directive (EU)
2019/1937 // Official Journal of the European Union L 347/1. 20.10.2020. P. 1-49; Directive (EU) 2020/1504
of the European Parliament and of the Council of 7 October 2020 amending Directive 2014/65/EU on markets
in financial instruments (Text with EEA relevance) PE/36/2020/INIT OJ L 347, 20.10.2020. P. 50—51.
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(GopMHpOBaHUE E€AMHOIO pbIHKA U 3J0pPOBOM KOHKYpPEHIMH Cpeau IuaTdopm
(Hooghiemstra, 2020).

C BcrymnienueM B siHBape 2020 rojga B cuily 3aKOHa 00 MHBECTUIIMOHHBIX ILJIaT-
dopmax B PO Ienrpanburiii 6ank PO peructpupyer nnardopMmbl 1j1s KpayIuHBe-
CTHUHTA U CJIEUT 32 TEM, YTOOBI OHU NPUAEPIKUBAINCH YCTAHOBIICHHBIX TIPABUII, B TOM
YHCJIE C HCHOJIB30BAHUEM METOJOB MSATKOIO PETYJIMPOBAHMS M KOHCYJIBTATUBHOIO
Ha/130pa 3a JIeATeIbHOCTHI0 MHBECTUIIMOHHBIX MIaT(opM.

Bym B obmactu cozganus SPAC Tarxke BecbMa 033/1a4HII PETyJITUPYIONINE OPTaHbl
U CIICIMAJIFCTOB B TaHHOH cepe. Borpoc cooTHeceHus nmpaB 1 0053aHHOCTEH CTOPOH
B uHBecTHIHUAX B SPAC KpacHOpPEYMBO OTpaX€H B 3arojOBKE OJHON U3 cTareil:
«/lenbru mpocto Tak, akiuu OecruiatHo» (Greenspan, 2021). 22 nexabps 2020 roga
Komuccus no nennsv 6ymaram CIIIA BbimycTHIa pyKOBOACTBO, B KOTOPOM OIUCAHBI
HEKOTOpble MpobieMbl, XapakTepusle 11 SPAC'. Cpeny HUX — BO3MOYXKHbIE KOH-
(IIMKTBI HHTEPECOB MEXKAY FOPUANYECKUM JIMIIOM WIIM KOMaH/10i MeHeepoB (CIOH-
copoB), kotopbie popmupyroT SPAC, a Takke TODKHOCTHBIMHE JIUIIAMHA, THPEKTOPAMH
u apdunupoBanHpiMH JunamMu SPAC u aknuonepamu, uHBectupytomumu B SPAC.
Komuccus pekomenayer SPAC BHUMATEIbHO PaccCMOTPETh CBOM 00s3aTENbCTBA MO
PacKpHITHIO WHPOPMALMU B COOTBETCTBUH C (peIepanbHBIMU 3aKOHAMH O IICHHBIX
oymarax. Kpome Toro, npemaraercsi pacCMOTpPETh, KaK 4YeTKO OMUCAaHbI (PUHAHCOBBIC
CTUMYJIbl CIIOHCOPOB, AUPEKTOPOB M JOKHOCTHBIX aul SPAC s 3aBeplieHus
CJIIEJIKU TI0 00BETMHEHHIO OM3HECa U YeM 3TH CTUMYJIBI MOTYT OTJIMYAThCs OT HHTEpe-
coB akuuoHepoB. Kpome Toro, Komuccus oOpaiijaer BHUMaHuEe Ha BO3MOKHOCTb pac-
KPBITHS HHPOPMALIUY O NEPCHEKTUBAX MIPOAJICHHUS BPEMEHHU AJIs 3aBepIleHHs 00be1u-
HeHMsa OusHeca. [lo MHEHMIO perynsTopa, Ba)kKHIM MOMEHTOM TaKXe SBIISIETCS,
HackoJbKko setanbHO SPAC packpeiBaeT (pUHAHCOBBIE MOCIEICTBUS IJIsl CIIOHCOpA,
JTUPEKTOPOB, MOJDKHOCTHBIX JIMI U addunmmupoBanHbIX Jnl, ecan SPAC He cMoxkeT
3aBEPLIUTH KaKyI0-JINOO TPaH3aKIMIO 110 00BETUHEHUIO OHU3Heca.

Jpyroii mpumep MOTEHIIUAIBHBIX KOHPIMKTOB, OTMEYCHHBIX KoMuccue, — 310
KOH(JIMKTBI, CBA3aHHBIE C JTIOOBIM JIOTIOIHUTEILHBIM (PMHAHCUPOBaHHEM, KOTOPOE MO-
KeT MOTpeOoBaThCs ATl 3aBEPLICHHs CAENKH N0 o0bennHeHuto ousHeca. Komuccns
[peJIaraeT pacKpblBaTh MOTEHIUAIBHYIO HH(MOPMALUIO O TOM, KaK YCJIOBUS JOIOJI-
HHUTEJIBHOTO (PMHAHCUPOBAHUS MOTYT HOBJIUATH HA MyOJINYHBIX aKIIMOHEPOB, U, €CIIH
JIOTIOJTHUTENbHOE (PMHAHCUPOBAHUE IPEAINOJIAraeT BBITYCK IIEHHBIX Oymar, TO Kak
LICHA U yCJIOBUS NPUOOPETEHUS 3THX LIEHHBIX OyMar OTJIMYal0TCs OT YCIOBUHM MPUOO-
peTeHus LeHHbIX OyMmar, npojaaHHbIx B xoze [PO.

Kpome toro, Komuccust pekoMeH 1yeT npeoCcTaBiIsTh HOAPOOHYI0 HHPOPMAITUIO
O TOM, KaKk M IoYeMy IieJieBas KOMIaHus Oblja BbIOpaHa W3 aJbTEPHATUBHBIX
BapUaHTOB, KaK OBLIM ONpEIENCHbl XapaKTep M CyMMa BO3HArpakJeHHs, KOTOpOe
SPAC 3arutaTuT 3a mprHoOpeTeHHE ONEPAIMOHHON KOMIIaHWUH, U Kakue (haKTOpPhI BIIH-
AI0T Ha JUPEKTOPOB IIPU MPUHIATUU PEIIEHUS 00 0J00pPEHUH CHEIIKU.

14 ®Denepanbbiii 3ak0H 0T 02.08.2019 Ne 259-D3 «O npuBiie4UeHUN HHBECTUIUI € CTIOJIb30BAHUEM HHBECTH-
[IMOHHBIX MIaTGHOPM U O BHECCHUH M3MCEHCHHI B OTICIbHBIC 3aKOHOMATEIbHBIC akThl Poccuiickoit denepa-
tum» // C3 PO ot 5 aBrycra 2019 r. Ne 31 cr. 4418.

15 Division of Corporation Finance, CF Disclosure Guidance: Topic No. 11 (Dec. 22, 2020). Pexum gocTyna:
https://www.sec.gov/corpfin/disclosure-special-purpose-acquisition-companies (gata obpamienns: 03.05.2022).
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Brnactn BenukoOputanuun o3zaboueHsl TeM, Kak peryiaupoBaTb SPAC, Ttak kak
JTAaHHBIA MEXaHU3M HaOWpaeT MOMYJSPHOCTh AJs BbIXoJa U Ha JIOHTOHCKYIO OMpXKY.
C omnoii croponsl, mpoananusuposas onbIT SPAC B CLIA, Ynpasnenue no ¢punanco-
BbIM pbiHKaM (Financial Conduct Authority) B mensix obecrneueHus: mpo3pavyHOCTH U
3alUThl ”HBECTOPOB YCTAaHOBWJIO JOBOJILHO CTPOTrHe TpeOOBaHNUS BILIOTH JI0 IPUOCTa-
HOBJIEHUSI KOTUPOBKU akuui SPAC Ha mepuoj 3aKpbITHS CHAEIKH C I€JIEBOM KOMIIa-
HHUEH 70 TPeI0CTaBICHHUS €10 BCEX IOKYMEHTOB, TpeOyeMbIX Jutst auctuHra. C apyroi
CTOPOHBI, KypC Ha «3aKpY4YHBaHUE T'aek» ObLT CKOPPEKTHPOBAH M3-3a CTPEMIICHHS TIPH-
BJICUb MHPOBbIC (PMHAHCHI B KOHKypeHIMH ¢ Hbo-MopkoM 1 IpyruMu eBponeiicKuMu
neHTpamu. B urore B mae 2021 r. FCA anoHcupoBasio ociabieHue TpeOOBaHUH,
10 KpaitHeil Mepe ans HekoTophix SPAC'®,

CToHuT OTMETHUTH TaKKe, 4To noka npotus pa3Butus SPAC B Poccuu BeicTynaer
MuHuUH: TaM CUUTAIOT, YTO MIPU PA3MEIIECHUH YEPE3 «ITYCTHIIIKY» €CTh KOPPYIIIHOH-
HBI€ PUCKH U MIOJ] BOIIPOCOM JIOBEPHE K PHIHKY B IIEJIOM.

[IpoGnembr odopMiIeHHS BEHUYPHBIX U KpayAMHBECTUIIMOHHBIX CIEJIOK HA aMe-
PHKAHCKOM PBIHKE, aKI[EHThI €BPONEHCKOTO PeryJIupoBaHus B JaHHOW 00JacTH, mep-
BbI€ TIOJIXO/IBI K PerjaMeHTallii KOPIOPATUBHBIX OTHOIIEHUH B cTpykTypax co SPAC
SBIISIIOTCSI XOPOIIEH MILTIOCTpALMeH AUIEMMBI PEryiIsATopa: HaXOAUTh OajJaHC MEXITy
CTUMYJUPOBAHUEM Pa3BUTHS KOMMEPUYECKOT0 000pOTa 1 3aIIUTONH HHTEPECOB OTACIb-
HBIX TPYII €r0 YYaCTHUKOB CTAHOBHUTCS Bce cioxkHee. Kpome Toro, B cuiry rudpua-
HOTO ¥ TPAHCTPAHUYHOTO XapaKTepa CKOPOCTh TPAHC(HOPMALIMU CaMUX KOPIOPATUB-
HBIX CTPYKTYD BBIIIE CKOPOCTH COBEPIICHCTBOBAHUSI HOPMATUBHOM Cepbl, KOTOPas, B
CBOIO OY€pe/lb, 3BOJIOLMOHUPYET B CTOPOHY YCIOXKHEHHsI NAJIUTPbl UCTOYHUKOB U
(bopM 3aKkperuieHs] COOTBETCTBYIOIUX HOPM.

2. Omxaz om OUXomomMuu «MAKO20» U «HCECMKO20» Pe2yIUpO8aAHUs]

O06001m1ast ONBIT PETYIMPOBAHUS B 00JIACTH BEHUYPHBIX MHBECTHUIIMHA, aKIIHOHEP-
HOTO Kpaya]aHIuHTa W KBa3UITyOJINIHBIX KOPHOPAIM, MOKHO OTMETHTb, YTO PEUb
UJIET O KOMIUIEKCHOCTH COCTaBa YYaCTHUKOB OTHOILIEHUH U CIOXKHOCTH CIIEKTpA pery-
JUPYIOIMX HHCTPYMEHTOB, a HE 00 OTMEHE (OKECTKOTO» IpaBa M 3aMEHE ero
«MArkum». Ilocnennee HeMpaBUIBLHO ONMMCHIBAETCS KaK YAaCTHBINA MIIM CAMOPETYJIUPY-
eMbIl TIOJX0/ K PEeryJIMpOBaHUI0 KOPIIOPAaTUBHOTO ynpasieHus. Ero 6onee ymecTHO
paccMaTpuBaTh KaK «acCOLMAIUIO», «COBMECTHOE PEryJUpOBaHUE» WIH Kak (hopmy
«PEryJIMPYEMON aBTOHOMHUIY, OCYILECTBIISIEMON PBIHKOM, HO MOJJEPKUBAEMON rOCy-
JApCTBEHHBIM perynupoBaHieM. [1o MHEHHIO yUEeHBIX, HEIIOJIHOE IOHUMaHUe, BO-TIep-
BBIX, BIUSHUS MSATKOTO MpaBa Ha OT/I€TIbHbIE KOMIIAHUU U 3aMHTEPECOBAHHBIE CTOPOHBI
Ha MUKPOYpPOBHE (MHAMBHUIYalTbHOM (UPMBI) U Ha (PMHAHCOBBIE PBIHKM HAa Makpo-
YPOBHE, BO-BTOPBIX, YHUKAJIBHON MHCTUTYIIMOHAJIBEHON 3KOCUCTEMBI, B KOTOPOH 3TO
MSTKOE TpPaBO (YHKIHUOHUPYET, IPUBOJUT K TOMY, YTO CKJIAJBIBACTCS TEHICHIIHS
yIOycKaTb W3 BUAY BEChb CIIEKTP BapHUaHTOB, JIEKAIIMX MEXKIY HOJIPHBIMU
KpalHOCTSAMHU TOCYIapCTBEHHBIX/00s3aTEIbHBIX HOPM U HETOCYIapCTBEHHBIX/HEO0s-
3arenbHBIX HOpM (Katelouzou & Zumbansen, 2020:36).

16 Exit through the SPAC door? UK FCA publishes proposed changes to the Listing Rules (May 20, 2021).
Pexxum noctyna: https:/www.jdsupra.com/legalnews/exit-through-the-spac-door-uk-fca-1052471/ (nara 00-
pamenns: 25.06.2022).
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OTKa3 OT IUXOTOMUHU MSTKOTO U KECTKOT'O MpaBa, MPOsIBUBLIMIICS B TOM YUCIIE U
B cepe peryaupoBaHUsl KOPHOPATUBHBIX OTHOIICHUH, BOCXOAUT K aKTyaJbHOU JHC-
KyCCHU O TpaHC(OpMaIiK IIpaBa Kak TAKOBOTO, KIACCU(PHUKALMU MPABOBBIX HOPM, a
TaK>Ke IBOJIOIUY MOHATHS HOpMaTuBHOCTH (Abashidze, Gulyaeva & Trikoz, 2022).

3. Ilepeocmvicnenue 3a0ay KOPROPAMUBHO20 PeSYIUPOBAHUSL

Texy1ee KOpHIOpaTUBHOE PETyJIMPOBAaHHUE HE BKIIOYAET B CBOIO chepy paciiups-
IOIIMecs TPAHUIIB! (PUPMBI B 5KOHOMHUYECKOM CMBICIIE M, COOTBETCTBEHHO, HE CTaBUT
CBOEH 3a7aueil 3alUTUTh NTpaBa yYaCTHUKOB KOPIOpALMU, HE 00Ia1at0mell COOTBET-
CTBYIOIIEH NMPaBOCYOBEKTHOCTHIO ((hOpMOI FOPUAMYECKOTO JIMIIA, CTAaTyCOM KOMIa-
HUH, aKIIUH KOTOPOI KOTHPYIOTCS Ha OMpike U T.11.). B pe3ynbrate nestenpbHOCTH pac-
CMaTPUBAEMBIX THOPHUIHBIX KOPIOPATUBHBIX CTPYKTYP MHBECTOPHI 3a4acTyl0 OCTa-
I0TCS C MUHUMAJIbHBIMH ITpaBaMH KOHTPoJisl. DOKyC ynpaBieHHUs pUCKaMH CABUTAaeTCsl
B I10JIb3y MHCTPYMEHTOB BHE c(hepbl KOPIOPATUBHOIO PETYIUPOBAHUSA, YTO JIUIIAET
Y4aCTHUKOB BO3MOKHOCTH MPUOETHYTh K CPEJICTBAM KOPIOPATUBHOM 3aIUTHI.

Bonpoc, HaCKOIbKO MHBECTOP JECHCTBUTENIBHO OKAa3bIBA€TCS MEHEE 3alllUIICH B
paccMaTpUBaeMbIX CTPYKTypaX, OCTAeTCS OTKPBITBHIM, IIOCKOJIBKY COBCEM He 00s13a-
TEJIHHO, YTO HHBECTOPHI — MHHOPHUTAPHBIE aKITMOHEPHI — CMOTJIIN OBl OKa3bIBaTh KOH-
TPOJMPYIOLIEee BO3ACHCTBIE HA MEHEDKMEHT IIPU TOW K€ pacHbIJICHHOCTH KalluTala,
B YaCTHOCTH, ¥ MAPAAUTMAIbHOM KPHU3UCE KOPIIOPATUBHOIO IIPABa, B LIEJIOM.

Kpome Toro, mexay caMuMu MHBECTOpPaMH, HE SIBISIOUIMMMCS AKIIMOHEPAMH,
TaK)Xe BO3HUKAIOT TOPH30HTAIBHBIE KOH(DIUKTHL. B HEKOTOPHIX CiTydasx HHTEPEC CO-
XPaHHUTh PEITyTALHUIO U IOCTYII Ha PEIHOK MOKET CIEPKUBATh HEI((HEKTUBHBIH OIITOp-
TYHU3M (UPM 3a cueT UHBecTOpOB. OJJHAKO OCTAIOTCSI OTKPBITBIMU BOIPOCHI, B YaCT-
HOCTH, O TOM, IIpU KaKHX 0OCTOSATENbCTBAX MOTpedyeTcs Oojiee cTporasi JOroBOpHast
3alMTa U JOJKHBI JIM IUPEKTOpa UMETh Kakoe-TH00 0053aTeNIbCTBO TyMaTh O HEak-
LUOHEpaXx.

C poctom nonyssippoctu SPAC yBenuuuBaeTcsi YUCI0 UCKOB akiinoHepos SPAC,
TOIAHHBIX BCKOpE Hoclie 00bsABIeHus 0 ciusaud SPAC ¥ UX LeneBbIX KOMIaHHii' .
Hcku, ca3annbie ¢ SPAC, He orpaHHYMBarOTCS OOBUHEHHUSMHU B HApYLICHUU Qene-
paJIbHBIX 3aKOHOB O IIEHHBIX Oymarax: HHBECTOPbI TaKXKe MOAATU UCKU O HapyILIEHUU
buayuuapHbIx 003aTENbCTB.

Knaccuueckuii Bapuant Bbixoaa Ha [PO mpenmnonaraer, 4To B T€YEHHE HEKOTO-
poro BpeMeHH, Korna B3sT Kypc Ha [PO, koMnanus Hajma)kuBaeT BBHITIOTHEHHE TPeOo-
BaHUI B OTHOILIEHUU pacKpbITusi HHGopMmaiuu. Berxoa Ha 6upxy yepes SPAC no3Bo-
JISIET COKPATUTh CPOK MoAroToBKH K [PO, a, 3HaYuT, TEOpPETUUECKN KOMITAHUS B TEUe-
HUE OTHOCHUTEIBHO MEHBIIEr0 CPOKa MOAAET OTYETHOCTh, 3aBEPEHHYIO ayAHTOPOM.
SBnsiercs i 370 podemoit st naBecTopoB? Cyas o nomyssipuoctn SPAC — Her,
XOTSI KOJIMYECTBO MUCKOB Takke pacteT. O3HAYaeT JIM ATa CUTYyalusl, 9YTO TPeOOBAHUS
perynsitopoB k IPO He NHONHOCTBIO OTpaxaroT OalaHC WHTEPECOB Ha pPHIHKE?
Hackounbko Tekymue TpedoBanus K Beixoay Ha [PO cooTHeceHs! ¢ 1esiMU peryaupo-
BaHUs, B TOM YHCJIE 3aIUTOH HHBECTOPOB?

OTH U JpyTrue BONPOCHl TPEOYIOT AaIbHENIIEr0 UCCIIE0BAaHMs, OCOOCHHO B CBETE
r7100aJIbHON TEHACHIUH K COKpAIlEHUIO YMCiIa MyOJuYHbIX Komnanui. HecomHeHHO

17 Stanford Law School, Securities Class Action Clearinghouse, Current Topics in Securities Class Action
Filings. Pexxum mocryma: https://securities.stanford.edu/current-topics.html (nara oopamenus: 06.05.2022).
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TO, YTO MPOOJIEeMAaTUKa PETYIUPOBAHUS KBa3UKOPIOPATUBHBIX CTPYKTYP BO MHOTOM
HAaKJIaJ[bIBAETCSl HA CUCTEMHBIN KPU3UC KOPIOPATUBHOTO TIPaBa M IUCKYCCHUH O TPaHC-
(dhopmariu paBa B eJIOM. B 3TOH CBSI3U TEOPETHIECKOE OCMBICIICHHE 0003HAYCHHBIX
Mpo0JIeM CTAaHOBUTCS YaCThIO MTOMCKA M TPAKTHYCCKUX PEIICHUM, O YeM pedb MOUIeT
Janee.

KonuentyajbHble 0CHOBBI TPaHC(OPMALIH KOPIIOPATUBHOIO PeryJIMpPpOBaHUS

1. B uem mpancghopmayus?

KopriopaTuBHbIE OTHOIIEHUS MOJ BIMSHUEM IU(PPOBHU3ALNN JETKO BOSHHKAIOT
1 JIETKO TPAaHC(HOPMHUPYIOTCS B MUPE III00aTHHOM U OJTHOBPEMEHHO CKUMAIOILIEMCS JTO
JUHAMHUYHO aKTyaJIM3UPYIOIUXCS cOOOIIecTB. DTU cOOOIIecTBa caMH Mo cebe Kak
OOIIHOCTH JIIOJIEH CPOJHU KOPIOPALMU B CPETHEBEKOBOM MOHHUMAHUU JAHHOTO TEp-
MUHAa.

Pa3BuTHe nH(pOPMAIIMOHHBIX TEXHOJIOTUH B MOCIIEHEE TECATHIIETUE IPUBOJIUT K
TOMY, 4TO (JOPMHUPOBAHUE MEKIYHAPOIHBIX 0OBIYaCB M pa3paboTKa peryInpoBaHUS
«CHHU3Y» HJET TEMIIaMH, B pa3bl MPEBBIMAIONIMMH MPEIbIIYIIANA OIBIT, HAIIpUMED,
¢ KiaccuueckuMu caenkamMu M&A'®. Ha npenpinyieM sTane TpaHCTpaHUYHbIE KOP-
MOPAaTHUBHBIE C/IEIKH OBUIH yJIEIOM KPYITHBIX UTPOKOB, HX YCIIOBHS CKOpee HAIlOMH-
HaJIM MHIMBUAYaIbHBIN TOMIMB y AW3aiiHepa, 4eM MacCOBOE MPOU3BOACTBO B YCIO-
BUSIX CETEBBIX CTPYKTYP.

Ha cOnmxenne moaxomoB K 3aKIOYEHHIO JOTOBOPOB KYIUIM-IPOAAKU JOJEH B
kanutaine kopnopaiuii B Esporie u CLIA yumnu gecsatuneTus, Ipyu 3TOM MHUTpalus
dbopmata M&A cienok u3 aHIro-aMepruKaHCKO# MPaBOBOM Cpe/ibl B IPyTrHe MPaBOBbIE
CUCTEMBI (B YaCTHOCTH, CHCTEMBI [IUBUJILHOTO TMpaBa) co3jaajia OoNbIIoe KOJTUIECTBO
BONPOCOB M MpOOJIEM, KOTOPBIE HEOOXOAMMO DEIIMTh B KAXKIOH OPUCIMKIIMHA'®.
HoBemtel B rpaxpgaHckoMm 3akoHoAaTenbCcTBe P® 0 KOpHOpaTUBHOM JOTOBOPE
(ct. 67.2 TK P®), 3aBepenusix 06 obcrosTenbcrBax (ct. 431.2 'K P®), onmmonax
(cT. 429.2 TK P®) sBnsroTCS KpAaCHOPEUMBBIM OTPaXEHUEM JAaHHOTO MpoIlecca.

[TpoBeaeHne SMIUPUIECKUX UCCIIETOBAHHM B 001aCTH «OOBIYHBIX» ClIeTOK M&A
MO-TIPEXKHEMY 3aTPYAHEHO. AHAIMTHKA ayAUTOPOB, WHBECTUIIMOHHBIX OAHKHPOB H
IOPUCTOB B OOJIBIIMHCTBE CIIy4YaeB OTPAXKAET TOJBKO OMBIT KOHKPETHOM KOMaH/IbI, a
KOJIMYECTBO UCCIIETYEMBIX CIETIOK C TOUKM 3PEHHs CTATHCTUKU BECHMA OTPAHHUEHO™.

Pa3Butre 1udppoBbIX KOMMYHHUKAIU OyJaeT crnocobcTBOBaTh 00paboTke 0oib-
X MaccuBOB MH(popManmu. OaHuM U3 (HOPIOCTOB pa3BUTHUA MH(POPMALIMOHHBIX
TEXHOJIOTHH SIBJISIETCS pa3paboTKa MPOrpaMMHOTO 00eCTICUeHUS TS aHAIM3a KPYITHBIX

18 Cm. mozip. o cranaaprusanum caenok M&A: (Novikova, 2021a).

19 Cavallo P. Notes on the ABA 2019 European Private Target M&A Deal Points Study. Pesxum mocTyma:
https://portolano.it/en/newsletter/portolano-cavallo-inform-corporate/notes-on-the-aba-2019-european-
private-target-ma-deal-points-study (nata oopamenus: 12.01.22).

20 Cm., manp.: MarketStandard — Financial Terms & PPAs. Pesxum mocryna: https://marketstandard.
srsacquiom.com/home#Financial%20Terms%20%26%20PPAs (nata obpamenus: 06.01.2022); Hamilton
Locke M&A Deal Data Report. Pexxum nocryna: https://www.hamiltonlocke.com.au/ma-deal-data-report-july-
2020 (mata obpamienus: 07.01.2022); 2019 European Private Target M&A Deal Points Study. Pexxum noctyna:
https://www.americanbar.org/groups/business_law/committees/ma/deal points (gaTa oOpamenus: 06.01.2022).
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MacCHBOB IOPUINYECKHUX IOKyMEHTOB, Hal[PUMEp, YCIOBUH 10TOBOPOB, KOTOPHIE IMy0-
JUYHbIE KOMITAHUU MPeNoCTaBUiIN peryiaupytommmM opradam (B CLHA sto apxuB u3
MUJJTMOHOB TOKYMEHTOB). Takoi aHamu3 ciocoOeH BBISIBUTH TEHACHIIUY PUMEHEHUS
Te€X WJIM WHBIX YCIOBUH B 3aBUCHUMOCTH OT (haKTOPOB U OOCTOSTEIHCTB, KOTOPHIE
BaXHBI yYACTHUKAM OTHOMIEHUH. OHAKO 3TO Jes0 Oy ayIero.

B otnudume ot TpaaAMIIMOHHOTO PBIHKA KYTUTU-TIPOIAXKH J0JIeH B KOPIIOpAIUIX Ce-
TeBOH A dEeKT Ha phIHKAX KpayINMHBECTUPOBAHUS U BEHUYPHOTO (MHAHCUPOBAHUS BBI-
paskaeTcs B TOM, YTO 4eM OOJIbIIe MHBECTUIMIA OyJIeT OCYIIECTBISATHCS IPHU MOCPE/-
HUYECTBE aKCENIePaTOPOB U KPayIMHBECTUIIMOHHBIX TIIATGOPM, TeM OOJIbIIIe yYacTHU-
KOB pPbIHKa OYJyT 3HaTh O MpeAjaraéMbIX TAKUMU MOCPEIHUKAMHU CACTKAX U UX YCIO-
BuAx. Takum oOpa3oMm, ObICTpee U NPOIIEe HE TOJIBKO OTPa3uTh CIIOKUBIIUICS
Ha phIHKE OallaHC MHTEPECOB YUYACTHUKOB, HO M C(POPMHUPOBATH U YIPABIISATH CKIIAIbI-
BAIOIIMMUCS B TOW WM MHOU cdepe oObluasMu U cTaHAapTaMHu. YTIOMSHYThIe HaMHU
OpraHu3alHi-aKCceIepaTophl U ONepaTOPhl KpayIMHBECTULIMOHHBIX TUIAT(HOPM BIIOITHE
OCO3HAHHO CTaBST Tepes co00 MaHHYIO 1IeNTb U BexyT 00pb0y 3a BEIOpaHHYIO cepy
BITUSTHUSL.

dopmupoBaHUE CTAaHIAPTOB M OOBIYAEB B 00JIACTH KOPIIOPATHUBHBIX OTHOIICHUH
B 11€JIOM U B 00JIACTH KOPIIOPATUBHBIX (PMHAHCOB, B YACTHOCTH, CITYKHUT PETYISATOPHOM
OCHOBOM Il TOSIBIIEHUS KBa3WKOPIIOPATUBHBIX M KBa3HUIyOJWYHBIX CTPYKTYD,
PacCMOTPEHHBIX BBILIE.

2. Pazeumue meopemuueckoeo annapama Ha o6ase KOHyenyuu mpaHcHayuoHalb-
HO20 npasa

OnucaHHBIN BBIIIE MPOIECC CTAaHAAPTU3AIMKN YCIOBUN KOPIOPATUBHBIX CIETIOK
SIBJISIETCSI COBPEMEHHOMN MILTIOCTpaIlie TeHICHITUH, YKe MOTYyUYHUBIITNX CBOIO XapaKTe-
PUCTHKY B JAOKTpHUHE. VccnemoBaTenn HEOAHOKPATHO OTMEYANH, YTO THUIIOBOW KOH-
TPaKT MPEACTaBIACT cO00M MHCTPYMEHT CaMOPETYJIMPOBAHUS OTHOIICHUH Y4acTHHU-
KOB TpPaHCTPAaHUYHBIX JOTOBOPOB B YCJOBHSX, KOTJAa TOCYJapCTBO HE YCIEBaeT
332 CTPEMUTENFHBIM Pa3BUTHEM B3aMMOJICHCTBUS XO3SIMCTBYIOIUX CYOBEKTOB M MHO-
rooOpa3ueM HCIoIb3yeMbIX UMHU T0oroBOpHBIX (opM (Vilkova, 2019).

B pesynbTare TpaaMLMOHHBIE MOAXO/bI, BHIPAOOTaHHBIE B paMKaxX HallMOHAJIb-
HOT'O WJIM MEXJIyHapOJIHOTO [IpaBa, B TOM YUCJI€ U METOJI CPAaBHUTEIBHOI'O PaBOBEIe-
HUSl, HE BCErJ1a B COCTOSIHUHU MPEAIOKUTH HEOOX0JUMBbIN HA0OP aHAIMTUYECKUX U KOH-
LHENTyalbHBIX WHCTPYMEHTOB I KapTHPOBAHHs CIOXKHOM HOPMATHUBHO-IIPABOBOI
cpelbl, KoTopas (opMHUpyeTcs Ha HalIMX Tia3ax. JTOT JaHAmadT oTMEYeH pacmipo-
CTpaHEHUEM THUOPUTHOTO HOPMOTBOPYECTBA B KOHTEKCTE Y3KOCTICIUATH3NPOBAHHBIX,
OTpAaclieBBIX PEKUMOB, KOTOPhIE HE OTPAaHMYMBAIOTCS HAI[MOHATBHBIMU WU PETHO-
HaJIBHBIMU TpaHuiaMu. HanimoHamsHbIe rocyapcTBa O0JIbIINe HE UMEIOT (€CITH BOOOIIe
KOTr1a-JTn00 WMEJTH) MOHOTIOJMH Ha PeryJupoBaHUe TOTO, kKak kommannu (kak THK,
TaKk U MECTHbIE) KOHTPOIHMPYIOTCS U MPHUBIEKAIOTCS K OTBETCTBEHHOCTU. B Teopumn
TPaHCHALMOHAILHOTO MPaBa MOCTYJIUPYETCS MEPEXO]T OT PETYIUPOBAHUS, OPHEHTUPO-
BaHHOI'0 Ha TOCYJapcTBO, K Bce Ooee (parMeHTUPOBAHHON CUCTEME CaMOPETYJIUpPO-
BaHUs CO CTOPOHBI MyOJUYHBIX U YaCTHBIX aKTOPOB.

CornacHo HabmogeHusiM npodeccopa LlymOaHceHa yMHOMKaeTCsi KOJIUYECTBO
MOJIMTUKO-KOHOMHYECKUX CUCTEM, B KOTOPBIX CETOAHS JCHCTBYIOT KOPIIOpAIIUU. DTO
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YMHOXKEHHE HOCUT KaK T'€ONOJUTHYECKUM, TaK U MHCTUTYLUUOHAJIBHBIA U MPOLETyp-
HBI XapakTep, TaKk KaKk OHO OOYCJIOBJIEHO PAacTyIIUM YUCIOM MHCTUTYLHOHATbHBIX
CyOBbEeKTOB, OAHKOB, HHCTUTYLIMOHAJIbHBIX MHBECTOPOB, (POHJOBBIX OMPXK U «IKCIEp-
TOKpAaTHi», KOTOPbIE BMEUIMBAIOTCS B TIPOLIECC BHIPAOOTKU M BHEAPEHUS PABUIT KOP-
MOPATUBHOTO yTpaBlieHHs. B 3TOil CBA3M KOpIOpaTHBHOE YNpaBIEHHE CTAaHOBUTCS
MOJIeM ISl TPAHCHAIIMOHATIFHOTO PETyJINPOBaHHS, BMEIIAIOIIETO OJHOBPEMEHHO IPO-
[IECChl TAPMOHU3AINH U KOHKYPEHIIMH, KOHBEPTEeHIINN M JUBEPTEeHIINH MPABOTIOPSI-
koB (Katelouzou & Zumbansen, 2021:41).

Hecmotps Ha TO, 4TO B BeAyIIMX YHUBEPCHUTETAX MHUPA YKEe UMEIOTCSA Kadeapbl
TPaHCHAIMOHAJILHOTO TMpaBa, 0OWJIMEe TEPMHUHOJIOTUN B CBSI3U C JAHHOW KOHIICTIIIEH
TOBOPHT O TOM, YTO OHA HAXOJAMUTCA B CTauu (hopMupoBaHus. TeKyIImii Tan pa3BUTHS
KOHIIETITNH TPAHCHAIMOHAJILHOTO TpaBa CBS3aH C BBIJICIICHUEM OT/ENBbHBIX (hparMeH-
TOB, HHCTUTYTOB U TUCKypcoB. Cpemu HUX: KHOEpPIpaBo, dJIEKTPOHHAS KOMMEPIIUS,
WHBECTUIIMOHHOE TPaBO, TPaHCHAI[MOHAJIBHOE KOPHOpaTHBHOE ympaBiieHue. Ecmu
BEPHYTHCS K YHUBEPCUTETCKOM HOMEHKIIAType I0PUINYECKUX JUCIUILINH, ¢ O0bIeit
YBEPEHHOCTHIO AHOHCUPYETCS HE TOJIBKO TPAHCHALMOHAILHOE, HO M BOSHHUKAIOIIEE Ha
CXO/IHBIX OCHOBAHUSX MEXIYHApOAHOE KOPIOPATUBHOE MPABO.

OnTUMH3M MHOTHX CIIELHAINCTOB «HAa MECTax» MOHSTEH: KOHIIEMIHUI TPaHCHA-
[IMOHAJFHOTO TPaBa, BO3MOXHO, JaeT KIIIOY K MOHUMAHHUIO TEKYIIMX MPOOIeM Kak
B TPAJAMIIMOHHBIX 00IACTAX PETYIUPOBAHUS, TAK U B OTHOCUTEIEHO HOBBIX, CBSI3aHHBIX
C pa3BuTHEM IHU(POBOI SKOHOMHUKH M KHOEPIPOCTPAHCTBA, KOTOPOMY MMMAHEHTHO
npucymia Tpancrpanudnocts. Hanpumep, THK no onpenenenuto npuoGperaroT mpa-
BOCYOBEKTHOCTh B TpaHCHAIIMOHAJBLHOM mpase. J[pyroit mpumep: lex mercatoria
B MUII 1 panee onpeaemsioch 4epe3 COBOKYITHOCTb HOPM H ITPAaBUII HETOCYAapCTBEH-
HOTO TIPOUCXOXKICHHS, PErYIUPYIOIINX YaCTHOIIPABOBbIE OTHOIICHUS B MEKIyHApPOI-
HOM KOMMEpPYECKOM 000pOTE, YTO BCETJa BbI3BIBANIO CIOpHI 0 ero craryce B MUIL.
Bynyun, mo cyTH, «HE3aKOHOPOKICHHBIM peOeHKOM», lex mercatoria oOperaeT
«JIeruTUMHBIIN» craryc B MUII B pycne Teopuil TpaHCHALIMOHAIBHOTO U MSTKOTO
npaBa. bonee Toro, HOpMbI, 3aKJIFOYEHHBIE B YACTHONPABOBBIX YHU(PHUKAIMIX, 3aHU-
MaIoT TJIaBEHCTBYIOIIEE TOJI0KEHNE B cucteme ero uctounnkos (Belov, 2020:60).

3. Coenku ¢ oonamu 6 kanumane Kopnopayuti u lex mercatoria

[Ton BBIBeCcKO# lex mercatoria MHOYKATCSl YaCTHOIIPABOBBIE YHU(DHUKAIIMK B pa3-
JUYHBIX 00J1aCTAX peryjaupoBaHus: lex registrumzl , lex finanziaria??, lex electronica®,

21 Lex registrum npecrapisieTcss GOpMUPYIOIUMCS Ka3yalbHBIM IPABOIOPSIKOM, KOTOPIA MOKET GLITh BbI-
OpaH CTOPOHAMH YaCTHOIIPABOBBIX OTHOIICHUH, MCHONB3YIOMUMHA IS UX peaH3aliy OJI0KICHH-TeXHOIIO0-
ruto” (Shakhnazarov, 2019).

2210 aHanoTuu ¢ [TpuHuKMDaMu MeXXayHapOaHbIX KoMMepUeckux foroBopoB YHIU/IPY A, HazpiBaembiMu «Lex
mercatoria», B MeXIyHapOaHOH MpakTuke GopMHUpyIOTCs [IpHHINTIBI peTynnpoBaHUe TPAHCTPAHUYHBIX OaH-
KOBCKHX pacueTHO-IUIATeKHBIX onepanuii, Ha3eiBaeMble «Lex finanziaria» (Petrova, 2017).

23 O6beKTUBHAS HEOOXOMMMOCTh YHH(DHKAIIMH MOIXO0/I0B K PA3PEIIEHHIO CIOPOB, BOSHUKAOIMX U3 CENOK,
3aKITIOYEHHBIX TIocpeaAcTBOM ceTr MHTepHeT, 00ycinoBuia nossienue lex electronica (informatica) — Tpanc-
HAIMOHAIBHOTO MpaBa IEKTPOHHON TOPTOBJIH, IOJ] KOTOPHIM ITOHMMAETCsI CHCTEMa HOPM MEXTyHapOIHO-
IIPAaBOBOTO XapaKkTepa, PeryINpPYIOMNX OTHOIIEHNS, BO3HUKAIOIIHE B CBSI3H C COBEPIICHHEM TPaHCHAIMOHAb-
HBIX C/ICJIOK B 3JICKTPOHHOM HH(POPMALIMOHHON CpeJie, yCTaHaBIMBaeMasl yYaCTHUKaMH TaKUX OTHOIICHUIT st
BHYTPEHHETO T10JIb30BAHUs M [IPUMEHsIeMast apOuTpaMu TIPH pa3pelieHuH CIIOPOB, BHITEKAIOUINX U3 ITUX OT-
HOIIEHUH C y4eTOM HaMePeHUI CTOPOH M CPaBHUTEIBHO-TIPABOBOTO aHANIN3a, YUUTHIBAIONIET0 TEKYIIIEe COCTO-
stHUe ceprl anekTponHoH Toproiu (Kazachenok, 2014).
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lex constructionis®® u T.m. Takoif 061acTBI0 MOXKET CTaTh U cepa TPAHCTPAHUUHBIX
CIIEJIOK C JIOJSIMU B KanuTase Koprnopanuil. Crerudurka JaHHBIX CAETOK MO0 NpUYUHE
UX «HATPYKEHHOCTW» KOPMOPATUBHBIM DJIEMEHTOM, MO3BOJSET BBIACIUTH UX B OT-
JENbHBIN 10 OTHOIIEHHUIO K TOPTOBBIM OTHOIICHHUSAM TPEAMET PETyTUPOBAHUS U OTHE-
CTH K c(hepe KOpHopaTuBHOTO npasa. [Ipu 3ToM GIM30CTh K TOPTOBBIM OTHOIICHHUSM
Ha/IEJSIeT KYTUTIO-TIPOAAXY TN JMHAMHYHOCTBIO U MHHOBALIMOHHOCTBIO, OJ1aroaapst
KOTOPBIM B 3TOH 00JaCTH KOPHOPATUBHOTO PETYIMPOBAaHUS, BO3MOXHO, 00Jiee SBHO
aKTYaIM3UPYIOTCS TEHACHIINH TUTIOPAIN3AUN UCTOYHUKOB M (pOpM peryiampoBaHus,
OTMeueHHbIE B 0ojiee 00IIeM KITIoUe B paMKax TeOPUH TPAHCHAIIMOHAIBHOTO MPaBa.

Wnctpymenrtapuit MUII u ero «macsinkay lex mercatoria mpezcrasisieTcs: 6osee
OJM3KUM JUTSl TPAHCTPAHUYHBIX KOPIOPATUBHBIX OTHOIIEHHH B chepe CIACNOK 10 MPH-
oOpeTeHuto gonei B koprnopamusix. Pa3surue lex mercatoria 1o myTH BeIIEIECHHUS «OT-
pacneit» («aBaTapok») MpeACTaBIsIeT YA00HYI0 popMy it (parMeHTUPOBAHUS MaTe-
pHana He B COOTBETCTBUU C OOIIENPUHATHIMHU OTPACISIMH, @ B COOTBETCTBHHU CO CTICIH-
(UKOI YaCTHONPABOBHIX OTHOIIEHWH, PEryJHpOBaHHE KOTOPBIX KOHTYpUPYETCS BO-
KPYT T€X WM MHBIX aKTyaJIN3UPYIOUIMXCS MHCTUTYTOB. Tak, 1 lex mercatoria yxe
JTaBHO OTMEYEHA TEHICHIIUsI CAaMOPETyJINPOBaHUs Y4aCTHUKOB Uepe3 CTaH1apTU3aLIUI0
JIOTOBOPOB MEXy HUMH. B 001acTi KOpIopaTHBHBIX CIEIOK OHA MPHOOpETaeT HOBOE
3By4aHue — lex corporatoria.

B mone3y BbeneHus lex corporatoria B OTHAENBHYIO COCTaBISIONIyIO lex
mercatoria MO>KHO ITPUBECTH CJIETYIONINE apTyMEHTHI:

1) crieru¢mka cyOBEKTOB PETYJIMPOBAHUSA, B TOM YHCie (MOMHMO TOCYIapCTBa)
Oanku, OupxH, KpayA(aHIUHTOBbIC TUIATGOPMBI M BEHUYPHBIC aKCeIepaTOPhl, MEX-
JYHapOJHbIE MPAaBUTEILCTBCHHBIC U HEMPABUTEIILCTBEHHBIC OPraHU3aIlNM, a TAKKE
camu THK;

2) cnerduka npeaMera peryJInpoBaHus: KOPHOPAaTHBHBIE OTHOLICHUS BO BCEM
UX MHOTOOOpa3suH M pacUIMpPSIIONIEeMCs] IOHUMaHUY, B TOM YHCJIe B paMKaX TpaHCHa-
[IUOHAJILHBIX KBa3UKOPIOpaTUBHBIX CTPYKTYp U THK;

3) crienuduka NCTOYHUKOB PETYIUPOBAHMS: BO3pACTAIONIas POJIb KOJEKCOB KOP-
MOPATHBHOTO TIOBEJICHHS M YIIPABJICHHSI, THIIOBBIX JOTOBOPOB, MEKIYHAPOIHBIX OOBI-
YaeB ¥ CTaHJAPTOB C/EJIOK C JOJSIMU B KallUTaJle KOPIOPAIUi B YCIOBUAX TI00amu3a-
UM JEATEIFHOCTH KOPIIOpAlMid M KBA3UKOPIIOPAIMKA U OTCYTCTBHUS COOTBETCTBYIO-
Ier0 YHU(HUIIMPOBAHHOTO MEXKAYHAPOTHOTO M\WJIH HAIIMOHATIBHOTO PETyIMPOBAHHUS.

3akiaoueHnue

SAFE, SPAC, xpayadanaunr, OUp>KU A YaCTHBIX KOMIIAHUK OMOCPEIYIOT
co3/1aHue TUOPHUIHBIX KBa3MKOPIMOPATUBHBIX H/WIM KBAa3UIMyOJIUYHBIX CTPYKTYp, IO-
sIBJICHHE KOTOPBIX MOCTABWIIO LIETBIA psasl BOpocoB. COBEPIICHCTBOBAHUE PETYJIHPO-
BaHUS B pacCMAaTPUBAEMBIX OOJACTIX YXKe ceddac SBISETCS OMHOM M3 aKTyaJbHBIX

24 Lex constructionis — OCHOBHO# HCTOYHHK PETYIMPOBAHMS J0TOBOPA CTPOMTEILHOTO TOAPAIA B MEXK Ty Ha-
poaHOM yacTHOM mpaBe. Lex constructionis npeacTasiseT co00i HErOCyIapCTBEHHOE PEryTHPOBAHUE MEXKIY-
HapOIHOI MHBECTUIIMOHHO-CTPOUTENIHLHON ICSITEIbHOCTH, CUCTEMaTH3Upyollee 00blYan U HanboJee pacipo-
CTpaHEHHBIE YCIOBHS MEXIYHAPOIHBIX CTPOUTENbHBIX KOHTPAKTOB (THIIOBbIE KOHTPAKTHI, TPABOBBIE PYKO-
BozctBa) (Novoselov, 2014).
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3aja4 B MOBECTKE JHsS TOCYAapCTBEHHBIX M YaCTHOIMPABOBBIX perymsropoB CIIIA,
EBpomnsl u Poccun.

[TpoGnemsbl opopMiIeHHs BEHIYPHBIX M KpayIHHBECTUIIHOHHBIX C/IEJIOK Ha ame-
PHKAHCKOM PBIHKE, aKI[EHTHI EBPOIIEHCKOTr0 PEeryJIMpoBaHus B JaHHOI 00IacTH, mep-
BbI€ MIOJIXO/IbI K PerjJaMeHTallii KOPIOPAaTUBHBIX OTHOLLIEHUH B cTpyKTypax co SPAC
SBIISIOTCSI XOPOIIEH MILTIOCTpAaLMell AUIEMMBI PEryiIsITopa: HaXO0AUTh OaJaHC MEXITy
CTUMYJUPOBAHNEM Pa3BUTHUSA KOMMEPUYECKOr0 000pOTa U 3aIIUTONH HHTEPECOB OTAEIb-
HBIX TPYMII €r0 YYaCTHUKOB CTAHOBHUTCA Bce cloxkHee. Kpome Toro, oTHocuTenbHAs
JIETKOCTD TOSIBJICHUS KBA3UKOPIOPANUH, a Terepb U KBa3UITyOJIUYHBIX CTPYKTYpP J0-
MOJTHSIETCS U JIETKOCTBIO MX JIMKBHUIAIMK WK TpaHchopmaru B uHble popmbl. CKo-
pPOCTh TaKOW TpaHC(POPMALUHU BBIIIE CKOPOCTH COBEPIICHCTBOBAHUS HOPMAaTHBHOMN
cepbl, KOTOpas, B CBOIO 0YEPEIb, IBONIOLUOHUPYET B CTOPOHY YCIOKHEHHS MaTUTPBI
MCTOYHHMKOB U (POPM 3aKpPEIICHUS] COOTBETCTBYIOIINX HOPM.

Bo Bcex paccMOTpeHHBIX IpuMepax (GoKyc ympaBieHHs! pHCKaMH CIBUTAeTCs B
MOJIb3y MHCTPYMEHTOB BHE c(epbl KOPIOPATHBHOTO PETYJIHMPOBAHUS, YTO JIMIIAET
YYaCTHHKOB BO3MOKHOCTH MIPUOETHYTh K CPEACTBAM KOPHOPAaTHBHOW 3amuThl. OcTa-
€TCsI OTKPBITHIM BOITPOC, KAKUM 00pa30M B HOBBIX KOPIIOPATUBHBIX CTPYKTYpax OyaeT
pemaTbCsi are’Tckas mpodiieMa, B TOM YHCIIe B OTCYTCTBHE (DHIyIMApHBIX 00s13a-
TEJIBCTB 110 OTHOIIEHUIO K KPEAUTOPaM.

B3peiBHOI pocT rHOpUIHBIX CTPYKTYP (DOPMHUPYET HOBBIE 00JIACTH Pa3BUTHSA ITpa-
BOBOT'O PETYJMPOBAHUS MPU OTKa3e OT AMXOTOMHUH MSITKOTO M JKECTKOro mpasa. Ha
npUMepe MPOLECCOB CTAHIAPTU3AIMH YCIOBUH TPAaHCTPAHUYHBIX CICIIOK C JIOJSIMH
KOpHOpaIyii MpeICTaBIsIeTCs] BOSMOXHBIM OTCIIEANUTH MPOIece TpaHC(HOPMaIK Kop-
MOPAaTHBHOTO PETYIMPOBaHUs. PacTeT 3HaUeHNe YacTHONPABOBBIX YHHU(UKAIMH, pa3-
BUBAETCSI TEOPETHYECKUI anmapaTr Ha 0a3e KOHLEMIUH TPAaHCHAIMOHAIBHOTO IIpaBa,
(bopMHpYIOTCSl €ro MOJACHCTEMBI, OJJHOH U3 KOTOPBIX MOXKET CTaTh lex corporatoria.
Cpenu 3amau lex corporatoria — (opMHUpOBaHHE CTaHIAPTOB U 00bIUaeB B 00JacTH
KOPITOPaTUBHBIX (PMHAHCOB KaK HOPMAaTHUBHON OCHOBBI (PYHKIITMOHUPOBAHHUS PACCMOT-
PEHHBIX BBIIIE THOPUAHBIX CTPYKTYP.
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