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IpexuciaoBue

OcHOBHas Lielb MPEIaraéMoro MocodHs COCTOMT B IPEAOCTABICHUHM BO3MOYKHOCTH UYUTATENIAM —
OCHOBATEsIM KOMIAHWK, OW3HEcC-aHrenaM, COTPYIHHMKAM YIPAaBIAIOMUX KOMIAHUH (OHIOB -
U3YYUTh OCOOEHHOCTM M JIOTMKY WHBECTHIIMOHHOTO IIpOLecca, O3HAKOMHUTHCS C OCHOBHBIMHU
(¢opMaMu HMHBECTUPOBAHHUS, NMPUHATHIMU B «IIOCEBHOM» M BEHUYPHOM HHBECTHPOBAHWMU, U3YUHUTh
pa3IM4HbIE ACMEKThl MpOIEcca 3aKIIOYEHUS WHBECTULHOHHOM CHENKH, a TaKKe pacCMOTPETh
0COOEHHOCTH CIEJIOK B 3aBUCUMOCTHU OT COCTaBa UX YYAaCTHHUKOB.

ABTOp mocobus onupaeTcs Ha TEOPEeTHUECKHUEe KOHILIETIUU U MPaKTUYeCKue pa3paboTKu pOCCUMCKHUX
U 3apyOeKHBIX CICIHAINCTOB B cdepe MpeanpUHUMATEIBCKON ACSITEIBHOCTH, (DMHAHCOBOTO H
CTPATErnYeCcKOro MEHEI)KMEHTA, BEHUYPHOI'O HHBECTUPOBAHMSL.

OcCHOBHBIE 331a4H JAaHHOT'O TIOCOOMSL:
» CdopmupoBath y unTaTesel npeAcTaBiIeHUE O JIOTUKE Ipoliecca 0TOOpa MPOEKTOB IS
VMHBECTHUPOBAHUS;
* PaccMoTpeTrh 0OcHOBHBIE (HOPMBI BEHUYPHOI'O UHBECTHUPOBAHUS;
* OOecneunTh MNOHMMAHUE OCHOBHBIX MPUHILIUIIOB IIPOLECCA 3aKI0UYEHUS BEHUYPHOU CHIENIKH;
* JlaTh moapoOHOE MpeACTaBICHUE O IOPUIMUECKUX ACIEKTaX MOCTUHBECTULIMOHHOTO MEPHOAA;

*  HayuuThcs UCNONB30BATH ATOPUTM 3AKITFOYCHUSI MHBECTULIMOHHOM CIEIIKH.
B xone u3yueHust nocodbust 4uTateny mpuooOpeTyT:

* 3HaHUE MOCIEAOBATEIbHBIX JECUCTBUHM M0 3aKIIOUYECHUI0 HHBECTUIIMOHHOM CIAEIKA U YMEHUE
HpI/IMeHHTB X Ha HpaKTI/IKC;

* 3HaHWE OpPraHU3aIMOHHO-TIPABOBLIX (POPM ISl 3aKIFOUCHUS] BEHUYPHBIX CIEIOK B
POCCUICKOMN IOPUCIUKLINH;

e JloHMMaHHE OCHOBHBIX IMPUOPUTCTOB MHBECTOPOB, COCTABJIAIOMIUX JIOTUKY IIpoLecCa 0T60pa
IMPOCKTOB JIA NHBCCTUPOBAHMUA,

*  VYMeHHE UCNIOIB30BATh MOJIYYCHHBIC TCOPCTUYICCKUEC 3HAHNUA B OTHOIICHUN MHBCCTULIUOHHOI'O
mpouccca i MpUBJICUYCHUSA CPCACTB B CBOM KOMITAHHU.

JUis HarmsggHOCTH B MNPUJIOKEHHHM K TOCOOHMIO TPE/ACTaBIEHbl THUIIOBBIE HPUMEPHI OCHOBHBIX
JOKYMEHTOB JUISI POCCHMCKOM M WHOCTPAaHHOM IOPUCAMKIMHK, TPUMEPHl pacyera TaOIuIl
KalUTAJIM3alUUd U HU3MEHEHUS JOJEH YYaCTHUKOB CHCJIKU IPU HOBBIX payHIaX HMHBECTUPOBAHMI,
THUIIOBBIE BOIIPOCHI MpoBeeHus npoueaypsl Legal DD, a Takke HHTEPBBIO ¢ BEIyLIIMMH SKCIIEPTaMHU
B 00JIaCTH BEHYYPHOTO (prHaHCHpOBaHUA. [IOMUMO 3TOT0 B KOHIIE TOCOOUS PACTIONOKEH ITIOCCAPHMA.

AJlariTHPOBAaHHOE K POCCUMCKUM YCJIOBHUSIM MOCOOME PACCUMTAHO HA MpEANpPUHUMATENCH, KOTOphIe
TUTAHUPYIOT MPUBJICYb BEHYYPHBIC HHBECTHUIINH B COOCTBEHHBIE KOMITAHUU.



ABTOpCKHUI KOJUIEKTUB
Tropuna AHactacus
VC Group (renepanbHblii AupekTop - CemeHoB AnekcaHap)

BopkyeBa Onbra, maptaep ropuaudeckoi hupmbl «BopkyeBa U mapTHEPHI»

OKCHepThl:

Asnonus Uropse, mentop Texnonapka CkonkoBo, ocHoBaTesib BUZPORT
AntunoB Burtanmit

Kysnuenos Jlemun, iTech Captial, huHaHCOBBIN AUPEKTOP

Ponnonos MBan, npodeccop HUY-BIIID,

CasxoBa Pumma, Startobaza, ynpapisomuii JUpEeKTOp

ConoBweB Anekceit, Prostor Capital, ynpapistonuii TupeKTop



BBCI[CHI/IC. Oco0eHHOCTH U JIOTHKA HHBECCTUIIHOHHOTO IIpoHecca

Pa3BuTne MHAyCTpUM BEHYYPHOrO KallUTAJIa U NPSIMOTO MHBECTUPOBaHUS B Poccuu sBIsE€TCS OJHUM
U3 TPHOPUTETHBIX HANPABICHUN TOCYNApCTBEHHON VHHOBAlIMOHHOW TOJUTHKHA U HEOOXOIMMBIM
YCJIIOBHEM aKTHBHU3AIMH WHHOBAIIMOHHOMN IEATEIHHOCTH M TOBBINICHHS KOHKYPEHTOCTIOCOOHOCTH
OTEYECTBEHHOMN MTPOMBIIIIEHHOCTH.

JlocToMHCTBa BEHUYPHOIO MHBECTHPOBAHMS KaK HCTOYHHMKA (DUHAHCUpPOBaHUS B cdepe Majoro u
CpeIHET0 MHHOBAIIMOHHOTO OM3HEca OYEBHIHBI: TMHAMUYHO Pa3BUBAIOLICECS MPENNPUATHE MOMKET
HOJY4YUTh BEHUYpHbIE MHBECTHIIMU TOT/1a, KOTJa UHbIE (PMHAHCOBBIE UCTOYHHUKH BO3JIEPKUBAOTCS OT
PUCKOBAHHBIX BJIOKECHHM.

Paznuune Mexay BEHUYPHBIMHM M OCTaJbHBIMU BHEOMPXKEBHIMH (IPSIMBIMU) WHBECTUIUSIMU B
VYcraBHOW KamuTal MPOXOJIUT IO MPU3HAKY HAJIWYHUS WJIM OTCYTCTBHSI CTPATETMUECKOTO y4acTHs B
pealin3aluu MpoeKTa.

BeHuypHBIII WHBECTOpP C IEJBI0O YMCHBIICHUS PHCKA HEIEJICBOTO HCIIOJIb30BAHHUS HWHBECTHUIIUH B
KayecTBE 0053aTeNbHOTO YCIOBHUS BHEOHpkKeBOro (mpsiMoro) (UHAHCHPOBAHUS B OOJBIIMHCTBE
ciiyvaeB TpeOyeT BXOJXKICHHs OJHOTO MJIM HECKOJBKHX CBOMX IpejcTaBuTelieli B coctaB CoBera
JTUPEKTOPOB PEATU3YIOLIETO MPOESKT MPEAIPUATHUS.

Takum o0pazom, crenuduueckass «HHIIA» BEHYYPHOro (UHAHCUPOBAHMS - 3TO BHEOHpIKEBBIE
(mpsiMble) WHBECTUIIMM B YCTAaBHBIM KamuTajl C YMEHBUICHHBIM B pe3yJbTaTe BXOXKICHHUS
npezcraButeneil uuBectopa B COBET AMPEKTOPOB HPEANPHUATHS, PEaIU3yIOIIEro MPOeKT, YPOBHEM
pHCKa.

B CIIIA nedopmanbHble BEeHUYpHbIC HHBECTOPBI, XOTS W HHBECTUPYIOT OOBIYHO B MEHBIIMX
o0beMax, yeM (hopMasbHbIE BEHUYpHbIE HHBECTOPBI, MHBECTUPYIOT Ha 00Jiee paHHUX dTarax, MpuyeM
yaiie BCEro OHM (DUHAHCHUPYIOT T€ MPOEKTHl, KOTOPbIe HH NpPU KAKUX YCIOBHUAX HE CTaHYT
¢uHaHCHUpOBaTh (OpPMaJbHBIE HHBECTOPHI - B TEPBYIO OuYEpe]b H3-32 BBICOKHX H3JEPKEK Ha
pasI4Hble SKCIEPTU3bl M HAKJIAIHBIX pacxogoB. B 1enoMm xe «OHU3HEC-aHTENbl» €XEroaHO
uHBecTupytoT B CIIA, Mo HEKOTOPHIM OILIEHKaM, Ha MOPSAOK OOJIbINE, YeM BCE BMECTE B3STHIE
(dopmanbHBIE BEHUYPHBIE HHBECTOPBHI.

[Ipsimoe unancupoBanue («direct equity» wiam «private equity») U €ro pasHOBHIHOCTh BEHUYPHOE
¢unaHcupoBaHue («venture capital») Ha CeromgHAIIHMNA JIe€Hb HAMOOJIbIIEE pPa3BUTHE MOIYYHUIIO B
CTpaHaX aHTJIOCAKCOHCKOTO 00IIero mpasa (Tak Ha3pIBAEMOTO «common lawy).

['maBHast OCOOEHHOCTh HPSMBIX M BEHUYPHBIX HWHBECTUIMI 1O CpaBHEHHIO C JPYTrUMH
MHBECTUIIMOHHBIMU CEKTOPAaMU COCTOUT B TOM, 4YTO MpHOBLIL OOpaszyercs Onaromapst pocry
KAMUTAIA3a0UU KOMIIAHUHU 33 BPEMSI COBMECTHOM «KU3HW» C HHBECTOPOM, KOTOPBIA IIPEAOCTABIISAET
HE TOJIbKO HEOOXOJUMBIE JIEHE)KHBIE CPEJCTBA, HO M IOMOIIb B MPOLECCE CO3AAaHUs, PA3BUTHUS U
ynpaBieHus: OM3HECOM, MPOJBMKEHHS MPOAYKIIMH. JTO TaK Ha3bIBaeMbld mpuHUUN Smart Money.
[Tomoms MHBECTOPA MOXKET 3aKJIFOYATHCS B:

* BBIPaOOTKE YIPABICHYECKUX PEIICHUN;



¢ NpUITIAlICHHU B KOMIIAHUIO HU3BCCTHBIX CIICOHUAJIMCTOB B Ka4YC€CTBEC COTPYAHHUKOB WA

KOHCYJIbTaHTOB;
* Iepeaye OIbITa;
* TIOMOIIM B COBITE MPOIYKIIUU U T.II.

e Cco31aHUM OpeHIIa KOMIAaHUU (M3BECTHBIN MWHBECTUIMOHHBIA (DOH M CaM MOXKET BBICTYIATh B
KauecTBe OpeHma).

Od4eBUIHO, YTO YeM Ha OoJiee paHHEW CTaJuu OBUIM OCYIICCTBIICHBI BIIOKCHHUS, TEM OOJIBIIE MOXKET
OBITh ¥ IPUOBLIIL, HO TEM BBIIIE U PUCKH.

[Iporiecc (PyHKIIMOHUPOBAHMS BEHUYPHOTO KamuTajla MOXET OBbITh pa3/ielieH Ha CTajauH,
OTIpENIETICHHBIM  00pa30M COOTBETCTBYIOIIME CTaAMSIM JKU3HCHHOTO IIMKJIa WHHOBAITMOHHOU
KoMImaHuu: seed («paHHSS», «IOCEBHAas»), start-up («crapT», «HadaidbHas»), early stage mnm early
growth («panHuii poct»), expansion («pacmmpeHue»). [Ipu 3ToM Ha KakIOM 3Tare BEHUYPHBIHA
KaluTall UTPAET Pa3InIHyI0 Pojb (cM. Tadm. 1).

Ta6muma 1 — Ctaguu )KM3HEHHOTO ITMKJIa BEHUYPHOT'O KaruTana

Cranust OcHoBHble Hean | Uctounuku | Oxkuaae | Besimunna (Cpok
BJIOJKEHM S Kanuraja MBI (puHaHCOBO [OKymaeMoOCTH
A0XO0] ro puckKa
Seed [IpoBenenue buznec- Csbiie Ouenn o 10 ner
HHOKP, aHTeJIbI, 50% BBICOKHI
dbopMupoBaHue «CeMbs U pHUCK

OM3HEC-TIAaHOB U | APY3bs»,
MapKCTHUHTOBLIX I'paHThI

HCCIEA0BAHUN
Start-up Opranuzanus Benuypnsie | Okoio Beicoknii 5-7 ner
IIPOU3BOCTBA, boHTbl, 35% pHUCK
CO3JIaHHe ousHec- TOZIOBBIX
IIPOTOTHIIA aHreJsbl
HOBOTO M3J1EJHsI
Early Bnenpenue Ha Benuypusie | Jlo 30% | Cuuxenune | 4-7 ner
stage PBIHOK, boHbI, TOJIOBBIX | pUCKa
3aBepIIeHHE boHbI,
Hay4HO- private equity
UCCIIEIOBATENbCK | OaHKHU
ux pador,
MIOBBILLIEHHE
KBaJIU(DUKAIIH

KaJpoB, CO3aaHNC
PCKIIaMbl, CCTH

cObITa




Expansion | Pacmmpenue @oHIbI O120% | Huzkuit 2-5 ner
MPOW3BOJICTBA M | private 10 30% | puck
cObITa, equity, OaHKH | TOOBBIX
0OHOBJIEHHE
IPOJYKLNY,
YBEIIMYCHUE
00OpPOTHBIX
CpeICTB,
yITy4IIeHue
CUCTEMBI CObITa

Ha «moceBHOM» »Tane (UHAHCHpPOBAHME OOBIYHO HANpPaBIEHO Ha MPOBEACHUE PA3ITUYHBIX
OKCTIEPUMEHTOB W HCCIICJJOBAHUI C MENbI0 MOJNY4YeHHs HH(POPMAIUK, TO3BOJISIOMIEH OIICHUTH
NEePCIEKTUBHOCTh MCXOJHOW HJIEH, €€ TEeXHOJIOTH4ecKui moteHuuan. CtapToBoe (hMHAHCHPOBAHHE
HaIpaBJIEHO Ha NPOBEACHHE MAPKETHHIOBBIX HCCIEAOBAHUMN, NMPUBJICUYEHUE KBATU(PUIUPOBAHHBIX
MEHEKEPOB, peaIn3alii0 Hayala IPOMBIIUIEHHOTO IIPOU3BOJICTBA MPOAYKTA U npoaax. Ha cranun
paciIMpeHHs CpeJCTBa HANpaBISAIOTCA KaK Ha pacilMpeHHe MPOU3BOJCTBA, pa3BUTHE PbIHKA COBITA,
TaKk U Ha peaju3aluio He(PUHAHCOBBIX YCIYr — OOecleyeHHe HOPUINYECKONW 3allluThl MPOEKTOB,
IPOBE/ICHUE HEOOXOIUMBIX TEXHOIOIMYECKHX SKCIEPTU3, OPraHU3aUI0 3aLIUThl HHTEIEKTYalbHON
coOcTBEHHOCTH U T.1. Takke HaMedyaroTcsl BOZMOXKHbIE BapUAHThl KOMMEpPLUAIU3A[M MHHOBALIUH.
Ha cragum pocra BBICOKOTEXHOJOTMYHONW KOMIIAHMM IIPOMCXOAMT CYLIECTBEHHOE M3MEHEHHUE POJIU
BEHUYPHOI'O HHBECTOpPAa — OH MEPEXOJUT OT AKTUBHOTO YYaCTHUsSI B JEATEIBHOCTH KOMIIAHMHM K
IIOMOLIY TP €€ BBIXOJIE HA PBIHOK, IIONCKY NOTEHIUAIBHBIX MTOKYNATEIEH KOMIIAHNH.

VY nauHOW MpU3HAETCS MHBECTHUIUS, KOTJa MPOJiaXka IO MHBECTOPA Ha «BBIXOJE» MPOUCXOJUT TIO
[[€HaM, HAMHOTO TIPEBHIIIAIOIINM BIIOKEHHS, YTO TO3BOJIAET 3a(pUKCUPOBATH 3HAUUTEIbHBIE 00HEMBI
npuobLTH (cBbIe 50-70% roaoBeIX). OO0IIas MPOIODKUTEILHOCTh IUKIIA OT IIOCEBa» IO «BBIXOIa»
3aHuMaeT 3—10 jer B 3aBUCMMOCTU OT CEUU(DUKH KOMIIAHUU U CTaIUU, HA KOTOPON MPOUCXOTUT
«BBIXOI».

3a mocneIHne HECKOJIBKO JECSATKOB JIET B NPSIMOM M BEHYYPHOM HHBECTHPOBAHUM BO3ZHUKIU CBOU
CTaHJapThl, NIPAaBWJIA W TPAJULUUM — TEPMHUHOJOIHS, YIPABJICHUYECKUE IPHUEMBI, METOIbI OLCHKU
IPOCKTOB, KPUTEPUH YyClleXa HWHBECTUIMH W CpPaBHEHUS IPOEKTOB MEXIy COOOH, CIOCOOBI
JUBepcUpUKAlMM PUCKOB. BO MHOTMX CTpaHax CyLIECTBYIOT IOPHIMYECKHE U KOHCAJITHHIOBBIE
O0po, CHenUaIM3UPYIOIINECs] B JaHHOW 00JAaCTH, CO3AaHbl aCCOLMAIMM MPSIMOTO U BEHUYPHOTO
MHBECTUPOBAHUS, 00BEIUHSIONINE OONBITMHCTBO KPYIHBIX HHBECTOPOB B TOW WJIM MHOM CTpaHe.

@nnyunapﬂaﬂ OTBETCTBCHHOCTDH

[lpaBuna  ¢opmupoBanus W paboTel  (OHOOB  TaKKe  ONPEHENSIOTCS  (QHUIyHHAPHON
OTBETCTBEHHOCTBIO, JIEXKAIEH B OCHOBE JIOBEPUTEIIBHOTO YIIPABIICHUS.

OcHOBHBIM cojiepkaHueM GUAYHUapHONH OTBETCTBEHHOCTH SIBJISIETCS TO:



- 4TO JOBEPEHHBIN JOJIKEH CAENATh B MOJIb3Y JOBEPUTENS] MAKCUMYM BO3MOHOTO B JAaHHOM MECTE B
JTAHHOE BpeMms,

- B K&XJ0H (PMHAHCOBOM CHEJIKE BCEr/la MPUCYTCTBYET CTOPOHA, 3aMHTEpECOBAaHHAs B HEW OoJble,
yeMm apyrasi (M CleIoBaTeNbHO, OKA3bIBAIOINAs HAa €€ pe3ylbTaT OoJbIlee BIMSHHUE U TEM CaMbIM
CTAHOBSIIASCS JOBEPCHHBIM JIMIIOM [0 OTHOIICHHIO K JOBEPHUTEN0) M, B CWIy OTOW OobIIei
3aMHTEPECOBAHHOCTH, MNpUOOpETaollas CTaTyC CIIOHCOpa, a, CJIEN0BaTEeNbHO, U (PUAYLHAPHYIO
OTBETCTBEHHOCTbh NEPEJ MEHEE 3aMHTEPECOBAHHON CTOPOHOM.

Conepxanne GUAYIIHapHON OTBETCTBEHHOCTH CYIIECTBEHHO IIHPE, YeM T'PaKIaHCKO-TIPaBOBOM, Te
cdepa peryIupoBaHUs OTPAHMYUBACTCS TPOCTHIMH OTNIEPALUSIMU: JTAF0 YTOOBI J1ajl, IEIar0 YTOOBI Jal,
JIaro 4TOOBI JIeJIall, IeJIal0 YTOObI Jeall.

C yyeTroM TOro, 4r0 OTHOUIEHMSI JOBEPUTEIILHOTO YIPABIIECHUS, PErylupyrolue (UHAHCOBBIE
C/IEJIKH, JIeXaT B OCHOBE COBPEMEHHOro OM3HEca, PeryjIupoBaHue (UIyLIUapHOW OTBETCTBEHHOCTH
SABJISIETCS] BaKHEHIIIMM 3JIEMEHTOM COBPEMEHHOTO MHCTUTYTA MPaBa.

HecmoTpss Ha TO, 4YTO B Halled CTpaHE AaKTHBHO pPAa3BUBAIOTCS OTHOIICHHS JIOBEPHUTEIBHOTO
ynpasieHus: aktuBamMu (Hampumep, [IM®b1 u [lencuonHbie (oHIBI), MOHATHE (GUIAYIHAPHOMN
OTBETCTBCHHOCTH B 3aKOHOJATEIbCTBE TIOKA OTCYTCTBYET.

OTHOIIEHUS JIOBEPUTENILHOTO YIPaBJIEHUS HEU30€XKHO MOPOXKIAIOT MOHATHE croHcopcTBa. Ecimm
CTaTyCc CIIOHCOpa, a, CJIEeJOBATEJbHO, U JONOJIHUTEIbHAS (UAyLHapHas OTBETCTBEHHOCTb, HE
NpUHUMAaeTCsl Ha ce0st JOOPOBOJIBHO, ATO BCErJla MOKET cAeNaTh CyA (Kak B NPEIJBEPHH, TaK U yxKe
II0CJIE 3aKJIFOUEHUS CENIKH) U I03TOMY BOIPOC O CaMOINPU3HAHUU CIIOHCOPCTBA, HA MPAKTUKE, KaK
npaBuio, He Bo3HMKaeT. C Ipyroil CTOpoHbI, B Halleil cTpaHe, I/ie OTCYTCTBYET peryjiupoBaHHE
¢unynnapHoil OTBETCTBEHHOCTH, BOIIPOC O CIIOHCOPCTBE MOKA HE BO3HHUKAET.



IIpouecc oTOopa MpOEKTOB /i1 HHBECTUPOBAHMUS — ONUCAHUE U JIOTHKA OM3HeC-
npouecca.

B mporiecce paccMoTpeHHs 3asBOK HA HHBECTHPOBAHUE IMPOCKTOB HA KAXJIOH CTaINH 3HAYUTEIIBHOS
YUCJIO 3adBOK OTKIOHseTcss (cMm. puc. 1). CorjacHo JaHHBIM, NPEIOCTaBICHHBIM POCCHICKOM
kommanuert Softline Venture Partners, B 2009 romxy Owimo otoOpano nse 3asBku u3 500. ITpomecc
MPSIMOTO WHBECTHUPOBAHUS — ITO MHOTOIIATOBas W MHOTOCTYyIIEHYATas Tporenypa. Te MpOoeKTEl,
KOTOpBIE YCIEIIHO «IPOXOMAT SK3aMEH» Ha IMEPBOM JTare, MOTYT OBITh OTTOPTHYTHI Ha BTOPOM
aTane M T.4. TOJIBKO camble IIEHHBIC MPOEKTH U3 TIOTOKA CIENIOK MPOXOJAT Yepe3 MOCIeIHUMN JTarl.
[TosToMy st (hoHIIAa OYEHb BaXKHBIM SBISieTCS (DOPMUpPOBAHHE YCTOWYMBOIO TMOTOKA 3asBOK Ha
WHBECTHIINH, KOTOPHIA HaspiBaeTcs moTokoMm ciaenok (deal flow). ITockombky TOJMBKO HECKOJBKO
NPOIICHTOB OT MEPBOHAYAIBHBIX KOHTAKTOB (DOH/Ia M KOMIIAHHU PEaTH3yeTCsl B POPME COBEPIIICHHBIX
C/IEJTIOK, Ype3BbIUAfHO Ba)XHO YIPABIATh IMOTOKOM CJENIOK, IOCTYIMalmux B (OHI, H HX
NPOJIBIYKCHUEM TI0 PA3JIUYHBIM dTaraM PacCMOTPEHUS B 0JI00pPEHUs, ¢ OOJIBIIION OCTOPOIKHOCTHIO.

Taxkum o6pazom, motok caenok (deal flow) — 3TO YKCIIO MHBECTUIIMOHHBIX BO3MOXKHOCTEH — 3asBOK
HA MHBECTHUIIMU, KOTOPBIC MOJIyYaeT U pacCMaTpUBAET yMpaBJsAiouas KOMIaHus (OHIA 3a eAUHUILY
BPEMEHU - BOKHEHIHIA MMOKa3aTelb padoThl (POHIA, a TaKKe W 3I0pPOBbS SIKOHOMUYECKOH CpeJibl, B
KOTOpoil (oHJ neiicTByeT. bonbpiioe 4ncio MHBECTUIIMOHHBIX 3asBOK CBUAETEILCTBYET B MOJb3Y
BBICOKOTO YpPOBHSI aKTUBHOCTH (OHIA, a TaKXKe CIYKHT HWHAUKATOPOM OOIIeH JIMHAMHUKH B
HKOHOMHKE KOHKPETHOTO 3KOHOMHUKO-IeorpapuuecKkoro pernoHa, CUrHaJOM HACTYMAIOIIETO craja
w1 oyma.

12-24 uaBectHimii

150 due diligence
700 <«a1epBBIX BCTPEW?

30 000 6u3HEC-TTPEATOKEHHH

Pucynox 1. Ipouenypa or6opa xommanuii goumom Draper Fisher Jurvetson (u3BecTHas «pakera
Hpeiinepay)

[ToTok cHIENnoK MpeaoCTaBIsACT YHPABISIOMMM (DOHIOM CBOETO polia «CHIphE», M3 KOTOPOTO
HE0O0XO0MMO BBIOpATh TeX MpeANpUHUMATENCH U KOMIIAHUH, C KOTOPbIMU (DOHJI TOTOB MPOMTH pyKa B
PYKY JUIMHHBIN MYTh MO YBEIMUYEHUIO CTOMMOCTH - ITyTh K OorarcTBy 6o 6eanoctu. /st unBectopa
dona — ctocoOHOCTh YIPaBIAONIEro (GOHAOM CO3AaTh MOUIHBIN MOTOK CIEJIOK SBIISETCS OCHOBHBIM
KPUTEPUEM €r0 MPUBJIEKATEIHHOCTH 1 HaJIe)KHOCTH.



Jlanee npuBeieM OCHOBHBIE IPU3HAKU U XapaKTEPUCTUKU BEHUYPHOTO MPOEKTA, aHATM3UPYEMbIE TIPU
0TOOpE MPOEKTOB, KOTOPBIE JTOJKHBI OBITH ONMUCAHBI B CTPYKTYpe OM3HEC-TIPEIOKEHUS IPOESKTA JIIS
BeHUypHOro (onpaa. JlaHHas CTpyKTypa SIBJISIETCS NPUMEPHOW M MOXKET HE OTpakaTh CHELUPUKY
KOHKpPETHOTO Om3Hec-mpenoxenus. [IpuBoantcs Ha 0aze marepuana mrabioHa MPOCKTHOM 3asBKH,
npeiokeHHoro GpouaoMm noj ynpasienuem Allianz Rosno.

PE3IOME

e Cyrb npemnoxenus st @onna (4to mpeiaraercs u uto Tpedyercs ot Ponpaa):

- Hpe,ﬂJ’[O)KCHI/Ie O Ipoaaxe N0JH B YCTABHOM KaIlUTaJIC B 0o0MeH Ha MHBCCTHUIIMH B
pa3BuTHUC 6H3Heca;

- Apyroe;
e Tlouemy mpemioxeHne MOXKeT ObITh UHTEpeCHO DOHY;
*  OCHOBHBIE YUaCTHUKH: aBTOP MPEAIOKEHIS, COOCTBEHHUK, JIp. 3aNHTEPECOBAHHEIH JINIIA;

*  Komy Heobxoaumo HampaBuTh 0TBET DoHAY (TE., 37.1I0UTa, aJIPEC).

BU3HEC U CTPATEI'US
OO01ree onucanmue

e CymHOCTh NMpoeKTa/ON3HECa/KOMITaHUH;
e Tekymue BoIpy4Ka U J0JS PHIHKA;

*  OueHOYHAas CTOMMOCTb OM3HECa;

e Jlond, npenaraemas @oHpy;

PbIHOK NpOaYKIMH / YCIYT U KOHKYPEHTbI

*  OmnpeneneHue pelHKa;

* IlokynaTenu / OTpeOUTENN U TOCTABILUKY;

* Pa3Mmep pbIHKa U TEMIIBI POCTA 32 MOCI. 5 JET U IPOTHO3 HA 5 JIET;

*  OOBEeMBI PKCIIOPTa U UMIIOPTA;

e Baxusle coOBITHS, HI3MEHEHUS U TEHICHIINY B OTPACIH 3a IMocieqHue 3-5 neT;
e llenooOpa3oBaHue, YyBCTBUTEIBLHOCTh CIPOCa K LIEHOBBIM KOJIECOaHUSM;

*  OCHOBHBIE HTPOKH PHIHKA U MPSIMbIE KOHKYPEHTHI: TIOKA3aTeNH ASSITETLHOCTH (00BEM MPOIaxK, A0S
PBIHKA, IPOTHO3 Pa3BHUTHS), CTPATETHsI, KOHKYPEHTHBIE TIPEUMYIIIECTBA;

' 351eck u aee HEOOXOMMO yKa3bIBATh UCTOYHMK HH(OPMAIMH (CTATUCTUKH) U JIATY ONyOIMKOBAHHS



*  Cpennue 1o OTpaciy MoKa3aTeiId PeHTa0eIbHOCTH 3a IIOCI. 5 JIET U IIPOTHO3 Ha 5 JIET; OCHOBHBIE
(axTOpBI, ONIPEeNAIOINE TaHHbIH YPOBEHb PEHTA0CIBLHOCTH;

*  KoHKypeHTHBIE Oapbephl Ha IIyTH HOBBIX UTPOKOB.

KOHKypeHTHLIe nmpenmMyuaiecrea

Onwucanue HakTOpoB, KOTOPHIE MO3BOJIAT OU3HECY JOCTUYb HAMEUCHHBIX LeJICH U ObITh YCHEIIHBIM Ha PhIHKE.
ITpumepst

*  VHUKanbHas TEXHOJOTHS WU MPOLECC, 3allUIIEHHBIH OT KOMUPOBaHUA (TIATEHTHI, AP.);

*  HaxonneHHsblil OM3HECOM/MEHEKEPAMU/CTIEINATICTAMH YHUKAIBHBIN OIIBIT;

*  Jloporocrosiiiee, yHUKalIbHOE 000py10BaHHUE;

*  OcoOeHHbIE CBOMCTBA MPOAYKLMH/YCIIYT;

° 3aKIIr0YeHHbBIE YKCKIIFO3UBHBIE KOHTPAKTBI,

e Illupokas ceTb AUCTPUOYLIUH.

MapkeTHHT ¥ CHCTeMa IPOAAK

e Cnoco0 pacrpocTpaHeHUs TOBapOB;

* Ilpenmonaraemsie AUCTPHOYTOPHI M TOCPEAHUKH, UX MO3UIIHMS HA PBIHKE, 3aBICHMOCTh OM3HECA OT
HUX;

b
¢ Heo0X0AMMOCTh M CTOUMOCTD PEKJIAMHOM KOMIIAHHH;
e CucTeMBbI IPOAAXK, HUCIONB3YeMble KOHKYPEHTaMU;

° PeSy.HBTaTBI I/ICCJIeJZ[OBaHI/Iﬁ IMOTCHUIHAJIBHOI'O CIIpoca.

OtpacJiieBble puCKH

b DTarnsl Pa3BUTUA OTpaAC/Ii, TEKYHICE COCTOAHUC U ITPOTHO3BI;

e dakTopsl, BIUAIOIINE HA YBEIMUEHIE/CHI)KEHIE 00BEMOB MTPOAAXK B OTPACIH U LIEHY Ha
NPOLYKUHNIO/yCIYTH;

*  3aBHCHMOCTH OT JPYTUX OTpacieid, yrpo3a IpoayKTO3aMeeHHs;

*  Ponb rocynapcTsa (peryaupoBaHue, TUICH3UPOBAHUE).

BapuanTbl BXO:KIeHHs M BbIX01a 1J1s1 «DoHaa»

*  CrpykTypa npeamnojaraeMou caeiku u yaactue PoHaa;

¢ Onucanne BapuanToB Beixoga @onma u3 6uzHeca (IPO, mpomaxa cTparernueckoMy HHBECTOPY H
T.IL);

° HOTCHLII/IaHLHBIC IMOKYIIAaTCJIN U UX MOTHUBBI;

* Pacuer uensl npoaaxu noau OoHpa;



*  Hamnume omnroHOB Ha poaaxy moym PoHx Tu00 MOKYITKH JOITOTHATEIHLHOTO aKeTa.

IMPON3BOJACTBO/OIIEPAIINHN
IIpou3BoacTBEeHHBINH IpoLece

OCHOBHBIE STanbl TPOU3BOICTBEHHOTO MIPOIIecca OT CHIPBS 10 KOHEYHOH MPOMyKIMH. B Kakux u3 3Tamnos
y4acTBYeT WK OyJeT y4acTBOBaTh OU3HEC.

Ecnu Ou3Hec oxa3pIiBaeT yCiyru, HeO6XOJII/IMO YKa3aTb Ha KaKOM 3Tall€, KOMY 1 ITOYEMY OHH OKa3bIBACTCs.

IIpou3BoacTBEHHBbIE AKTUBBI U 000PYI0BaHUE

*  3nmaHus, COOPYXCHHS U TIPaBa Ha 3EMITIO;

e OcHoBHOE 000pYyZOBaHKE, €r0 CTOUMOCTh U H3HOC;

*  Heo0xoauMocTh 1 pa3Mep UHBECTHIIMH B IEpEOOOPYIOBAHHE U PEMOHT;
*  HewmarepuanbHbie aKTHBHI (TATEHTHI, aBTOPCKHE TIPaBa).

Cblpbe M €ro NoCTaBIIUKH, ICHbI

*  OCHOBHOE CBIpb€, ONMCAaHUE PHIHKA CBHIPBS;
* JlocTaBUIMKM U 3aBHCUMOCTb OM3HECA OT [IOCTaBIIUKOB;
e llenooGpa3zoBaHue, GaKTOPHI, BIUSIONINE HA ICHBI, ICTOPUYECKAs TUHAMHUKA [IEH W IPOTHO3.

Ilepconan

*  YucieHHOCTh U 3apIijiaTa Mo KaTeropusiM paboTHHUKOB;

° Cucrema CTUMYJIMPOBAHUS.

OUHAHCBHI
IHoapoOHble puHAHCOBBIE MOKA3ATEH

OTueTHOCTH 32 BECh MIEPHOA ACATEILHOCTH (€CIIH CYIIECTBYIOT):
e bananc;
¢ Oryer o NpUOBLIAX U YOBITKAX;
e  OTuer o ABWKEHHUU JICHE)KHBIX CPEJICTB.

O0bem npoaask U BIpy4Ka

¢ OO0beM IpoJaK B €IUHUIAX U LIEHBI IT0 OCHOBHBIM BHIaM MPOIYKIIUK/YCIIYT, O0IIas BEIPYYKa;

° HpO‘{I/IC HCTOYHHKHU O10XO0A4a.



EBITDA

Earnings Before Interest, Taxes, Depreciation and Amortisation - [IprObUIb 0 YIUIaTHI POLIEHTOB IO
KpeIuTaM, HaIOTOB, U aMOPTH3AIMOHHBIX OTUYUCIICHHH.

Yucras npudbLIbL
Hanorn

Pexum HaJIOFOO6HO)i<eHI/I$I, CTaBKH U JIbI'OTHI, ITIOIIJIMHBI, KBOTHI. Bo3MoxHOoCTH 110 OIITUMHU3AIlNH.

Cneuunduyeckue orpacieBbie MOKa3aTeau

Hcnonp3yeMbie B OTpaCciIu CpaBHUTEILHBIC MTOKa3aTeNn (IpUMep: BRIpYYKa Ha | KB. METp TOPTOBOM TIIOMIAIN ).

PYKOBOJIACTBO
Beicuiuii ynpasJjieHYeCKHil epCcoHasl

Hanvuue unm nnaHel 1o HAliMy AUPEKTOPOB:
* T'eHepanbHBII IUPEKTOD;
e JlupekTop 1o Npou3BOJICTBY;
e JlupekTop Mo CTpaTeTHH U pa3BUTHIO OM3HECA;
e  (DUHAHCOBBIN TUPEKTOP;
e I'maBHBIN Oyxranrep.

OnbIT, 00pa3oBaHue U penyTanus

*  Kparkue pe3toMe OCHOBHBIX MEHEIIKEPOB;
*  CoOOTBETCTBYIOUIUI OTBIT, IETOBBIC JOCTIKCHNUS,
e  KoHTakThl ¢ KOMIAHUSAMHU U COTpyIHUKaMU DOHIA U PEKOMEHIAIUY;

*  MoTuBanus KaX10To Toll-MeHepKepa paboTaTh B Ou3HECe.

MHBECTUIIUA
TpeOyeMble HHBECTULIMH

BCJ'II/I‘II/IHa HCO6XOI[I/IMI)IX I/IHBGCTI/IHI/Iﬁ B 61/I3HCC N UX HABHAYCHHUC B TCUCHHUC BCCI'O Hepnona y‘IaCTI/IH q)OHI[a B
OnsHece.

CTpykTypa KanuraJa

*  VYcraBHo# kanuTtan, nois ©oHa, npeanoIaraeMble BRIKYIIBI WIH JOTIOJHUTENFHBIC Pa3MEIeHIs
aKITN;

e 3aeMHBIH KalmuTal Mo BUJaM, CTOMMOCTH U TpaduK MpearoIaraéMoro morameHusl.



CpeaneB3BenieHHas cTouMocTh kKanutana (WACC)

Weighted Average Cost of Capital - cpeHeB3BelIeHHas CTOMMOCTB KanuTana (yCTaBHOH + 3aeMHBI) B
MPOILIEHTaX TOJOBBIX

K
WACC =Cyp x— K 4+C, x(1— Hyx—K __
VK + 3K VK + 3K

VK - BenuunHa yCTaBHOTO KaluTaa;
3K - BenuunHa 3a€MHOTO KanuTana (KpeIuTbl, O0NIHUralum);

Cyk - CTOUMOCTD YCTaBHOTO KaMKUTaIa B MPOIICHTAaX TOJOBBIX, OXKuAaeMblil «DOHI» BO3BpAT HA HHBECTUIINU
(25% nns mpoexToB cymecTByromuX M HOBBIX bH, MuanMym 30% i cieKynsTHBHBIX H ITPOYHX
MIPOEKTOB);

Csk - CTOMMOCTH 326MHOTO KaIiuTajia B MPOLIEHTaX TOAOBBIX (00IMTannu, KpeauThl);

H - craBka Halora Ha HpI/I6I>IJ'IL.

Yucrtobie neHexnblie nortoku (FCF)

Free Cash Flows - CBoO01HBIE ICHE)KHBIC TIOTOKH OT OM3HECA JI0 YIUIATHI MIPOIEHTOB M0 3aeMHOMY KaruTaly,
BO3BpaTa Tea KPeIuTa, HO MOCIIe HAJOTOB M HEOOXOAMMBIX MHBECTHUITUH B OM3HEC.

IIpuBenennslii neHexkHblii MOTOK (NPV@WACC)

Net Present Value — Canpro nenexxusix motokoB FCF 3a Bech nepuon yuactus @onp B Ou3HeEce, BKIFOYAs
Cpe/cTBa OT MpoJaku (JIMKBUAIMHN) OU3HECA, TUCKOHTUPOBAHHBIX MO CTABKY CPEIHEB3BEIICHHON
cronMocTH kanuraia WACC.

CToMMOCTH B KOHIIE CPOKA, JIUKBHAAUMOHHAsI ctouMocTh (TV)

Terminal Value - CtonMocTs Bcero Om3Heca Ha MOMEHT IIpeAroaraeMoro Berxoaa @oH (Kak mpaBmilo, 4epes
5 meT).

OHCHKa MOKET IMPOBOAUTHECA OAHUM METOAOM MJIM KaK CPECAHEB3BCIICHHOC 3HAYCHUEC U3 CIICAYIOUINX
METOAOB:

e  CroumocTh 0ECKOHEUHOTO JEHEKHOTO MOTOKA IIPU pocTe/mageHnH Ha X% B Tof (growing perpetuity,
YKaXKHTE X);

e OueHoYHbIC HHAYCTpUANbHBIE KO duIMeHTH (multiples, yka)kuTe HCTOYHHUK);
e  OcraTo4Hast CTONMOCTb aKTHBOB.

Cpox Bo3BpaTa unBectunuii (PB)

Pay Back - [lepuox B Mecsinax, B TeueHrne KoToporo B MoH BEpHYTHCS U3 OM3HECA BCE BIOKEHHBIE CPEJICTBA.

Hopma BayTpenneii noxonnoctu (IRR)



Internal Rate of Return - CtaBka noxognoctu naBectrinii @oHa B OM3HEC; cpellHee 3HAUCHHUE B TOJl 32 BECh
nepuoy yuactust Donpa.

Ananus npeonazaemoi cmpykmypul cOeiKu

CrpyKTypHpOBaHHUE, T.€. pa3paboTKa CXeMbl CAENKHU, OCYIIECTBISIETCS C TEM, YTOOB! YAOBIETBOPUTh
HACKOJIBKO 3TO BO3MOYKHO MHTEPEChl BCEX YYACTHMKOB CAEIKHM M MUHUMM3HPOBATH HOPUIUUECKUE,
HAJIOTOBBIE U M. PUCKH, COIYTCTBYIOLIME TpaH3aKIUU. CTPYKTYpHpOBaHUE CAETIOK BKIIOYACT B ce0s
pa3paboTKy CLEHapHs UX NPOBEIEHHUs, a TakXkKe IUIAaHUPOBAaHME KOMIUIEKCA OLIEHOYHBIX,
ayIUTOPCKUX, FOPUINYECKUX U Ap. IPOLEIYP.

Crienuduka cleNoK, CBA3aHHBIX C MHBECTUPOBAHWEM BEHUYPHBIX HPOEKTOB, 3aKIIOYAETCS B TOM,
4TOOBI OMpEAETUTh YCIOBUS HE TOJBKO CaMOW CHENKH, HO M YCJIOBHMS y4yacTHUs HHBECTOpa B
obmectBe. Kak mpaBuio, TakuMm cAeIKaM BCJIEJICTBHE HE3HAYUTEIBHOrO oObeMa (hHHAHCHPOBAHUS
HE COIYTCTBYIOT HEKOTOpPbIE OOBIYHBIE IPOLEAYPbI, HAIPUMEP, aHTHUMOHOIIOJIBHOE COIJIaCOBaHUE,
BBIITYCK IIEHHBIX OyMar ¢ peructpanueil npocrekra 1 T.11.

bazoBasi cTpykTypa cnenku — 3To (opMa MHBECTHIMM: MpsSIMble MHBECTULIMU B YCTABHBIM KamuTal
WM J10yroBoe (puHaHCcHpoBaHUe. MBI MpernoaaraeM, 9To JUisi HHHOBAIIMOHHBIX KOMITAHUN HanOoliee
BOCTPEOOBAHHBIM OYyJET MpsiMoe (PUHAHCHPOBAHUE B COUETAHUM C JIOJITOBBIM.. [Ipr 3TOM OCHOBHYIO
POJIb UTPAET MpsiMOe (PMHAHCHPOBAHUE.

Jlanee HEOOXOMMO OTPENENUTHCS C OPraHU3AIMOHHO-TIPABOBON (HOPMOW MPEAIPHUSATHS, TPHHAMAS
BO BHHMaHHUE IUIAHBI Pa3BUTUS B JOJITOCPOYHOW MepcrekTuBe /s crapTranmoB W MOPTQENTbHBIX
KOMIIAaHUM Haubojiee pacmpoCTpaHEHHON sBisierca (Qopma oOmecTBa €  OrpaHUYEHHOMN
orBeTcTBEHHOCTh (O0OO), KOTOpasi MOMKET CUYMTAaTbCs JAOBOJIBHO TMpocToil u  ynobHoi. Ilo
COIVIACOBAHUIO YYaCTHUKOB MOTYT OBIThb PErJIaMEHTHPOBAHBI BOIPOCHI YIPABIEHUs, BKIIOUYAs
OTpaHUYCHUE KOMIICTCHIIMM | e€HepasbHOTrO NIUPEKTOpa, OTHECEHHE KIFOUEBBIX BOIPOCOB K
komnereHiMu OOmero cobpanuss u CoBera AMPEKTOPOB, OIpENENeHHE KBOpyMa MAJIs HPUHATHA
pEIIeHHH, TPETyCMOTPEH MOPSIOK MPUHATHS HOBBIX y4acTHUKOB U T.A. Tem He meHee, y OOO ecTh
U psiJl CepPbE3HBIX MUHYCOB, CBSI3aHHBIX C BblJaueii OMIOHOB U MPUBJIEYEHUEM HHBECTOPOB, IOITOMY
B 3aBHCHUMOCTH OT aMOHWIIMO3HOCTH M IIeJIel TpoekTa HWHorAa Oosiee yaoOHON ¢GopMoW MOKET
CUMTAThCA 3aKpbITOe akiuoHepHoe o0mecTBo (3A0). A B ciaydae OOJbIIMX IJIAHOB (IIPUBJICUEHHE
MHOCTPAHHBIX MHBECTOPOB, BBIXOJ HAa MEXIYHApPOJHBIN PBIHOK, CEPbE3HbIE CHIEIKH) ONTHMAbHBIM
BapUaHTOM MOXeET ObITh MCIIOJIb30BAaHUE BO3MOXHOCTEH MHOCTPAHHBIX FOPUCIUKIIUIL. .

OT,I[CJ'ILHBIM BOIIPOCOM ABJIACTCA OIPCACICHUEC LNCHbI IMPCIIOKCHHA I[OJ'ICI71 (aKHHﬁ), a TaKXKeC
CTOUMOCTDb HCACHCIKHBIX BKJIAAOB YIACTHHUKOB, €CJIM TAKOBBIC 6y,ZLYT HUMETHh MECTO.

CylleCTBEHHBIMH YCJIOBUSMHU CJAEIKH Takke OyAyT YCIIOBHs, IO3BOJISIONIME TIapaHTUPOBAThH
pa3BUTHE MPOEKTA COTIIACHO MPECTaBICHHOMY OM3HEC-TUIaHY:

— TapaHTuu nepeaayn HCKIIIOUYUTCIBbHBIX IpaB Ha  PE3YyJIbTaThl I/IHTCJ'IJ'IGKTyaJ'IBHOI\/’I
ACATCIIbHOCTH, €CJIM TaKUC IIpaBa CIIC HE ObLIH INepeaAaHbl WHHOBAIIMOHHOM KOMIIaHHH,



— TapaHTUH WCIIOJHEHMs YCJOBWI, HANpaBJICHHbIX HAa MHHHMH3AIHMIO BBISBICHHBIX B
pesynbrare due diligence puckos;

— TapaHTUH y4aCTHA KIIFOYCBBIX YUYaCTHHKOB,

— OI'paHUYCHUS Ha MPOJAKH, pa3MbIBAHUA ,Z[OJICI>'I;

— JUBUJACHIHAaA ITOJIMTHUKA,

— MOTHUBAIIMOHHBIC CXCMbI KIIFOUCBBIX pa6OTHI/IKOB;

— CTpPaxOBaHUC KIIFOYCBBIX yT-IaCTHI/IKOB/COprIIHI/IKOB KOMIIaHHWH,

— YCIIOBHS O FOJIOCOBAaHMHU ONPE/EICHHBIM 00pa3oM I10 OINpeIeIEHHBIM BOIIPOCaM, B TOM YHCIIe
10 BOmpocaM 0 (POPMUPOBAHUU OPTAHOB YIIPaBIICHUS;

— YyCJOBHS O AOCTyIE K HHQOPMALIUK U KOHTPOJIE U TIp.

JlocTUrHYTBIE COTJIAIICHUS IO TIEPEYUCICHHBIM BOIPOCAM 3aKpeIuIieTcss B JIOTOBOpe 00
OCYIIIECTBJICHUU IpaB yYaCTHUKOB OOIECTBA C OIPAaHUYEHHON OTBETCTBEHHOCTHIO (AKLIMOHEPHOM
COIJIAIlIEHUH), a TaKXe B 3asBJICHMUSIX U TapaHTUAX, yCTaBe OOIIECTBA, COTJIAIIEHUSX ONIMOHHOTO
TUMA.



2. OcHoBHbIe (OpPMBI HHBECTUPOBAHMS, MPUHATHIE B «IMOCEBHOM» H
BEHYYPHOM HMHBECTHPOBAHUHU (O00OBIKHOBEHHbIC AKIMU, MIPUBUJIETHPOBAHHbIC
aKIUHU, 10JITOBbIEe 00513aTE/ILCTBA).

TpamuiMOHHO TPHUHSATO pa3IudaTh YEThIpe criocoda GUHAHCUPOBAHUS POCTa KOMITAHHIA:
— JlonroBoe ¢puHaHCHpOBaHKE (B TOM YHUCIIE JIN3UHTOBOE).
— MHuBecTtuimmu B YcTaBHOM KalmuTal.
— ®uHaHCUPOBAHHUE 3a CUET COOCTBEHHBIX CPEICTB KOMIIAHUHU.
— ®uHaHCHPOBAHUE U3 TOCYIAPCTBEHHBIX HCTOYHUKOB.,

BenuypHoe (uHaHCHMpOBaHHE B NEPBYIO OYepelb — 3TO MHBECTUIIMU B YCTaBHOM KamuTal, B TO
BpeMs Kak JOJITOBO€ (PMHAHCHUPOBAaHME — 3TO B OCHOBHOM OaHKOBCKOE KpEIUTOBAHUE O]
oOecrieyeHre WM 3aiiM (BKJIIOYas BBITYCK oOnurauuit). st ctapTana JOMHUHHUPYIOT MHBECTHUIIMU B
YCTaBHOM KaruTall.

[Tpu sTOM BeH4YypHOEe (MHAHCHUPOBAHHE B TEX WIM HMHBIX MPONOPIMAX MOXKET BKIIOYATh B ceOs
JI0JroBoe (pMHAHCHpPOBaHUE (Yepe3 MPeAOCTaBICHUE CBA3aHHBIX KPEIUTOB WIIM MOKYNKY OOJIMranui
MHBECTUPYEMOI KOMIIAHMH, a TaKkKe B (JOpME JTU3MHTA B LIESIX ONTUMHU3AIMH HAJIOT000I0KEHUs) U,
YaCTUYHO, (PUHAHCHPOBAHUE M3 TOCYAAPCTBEHHBIX HCTOYHUKOB, HO BCE K€ OCHOBHas (opma —
VMHBECTHULIMM B Y CTABHOM KaIlUTaJl C ONPEJACICHHBIM Y4aCTUEM B PEAIM3aLUU IIPOEKTa.

Paznuyme Mexay BEHUYYpHBIMH M BCEMHU NPOYMMHU BHEOUPKEBBIMH (NMPSMBIMH) WHBECTHIMSMH B
YCTaBHOM KalMTall MPHUHATO MPOBOAMTH MO YPOBHIO PUCKA M MCXOMAS M3 HAJMYHS WM OTCYTCTBHUS
y4acTusi UHBECTOPOB B peaM3alliK MPOEKTa. BeHUypHBIH MHBECTOP, C LEJIBI0 YMEHBIICHHS PUCKA
HEIICJIEBOTO HKCIOJb30BAaHUs HMHBECTHIMI, B KayeCTBE O0S3aTEIbHOTO YCJIOBUS BHEOMPIKEBOTO
(nmpsimoro) guHaHCHpOBaHUs (OCYyIIECTBIsIEMOro 6e3 obecneueHus) B OOJIBIIMHCTBE CIIy4aeB TpeOyeT
BXOXKJICHUSI OJIHOTO WJIM HECKOJbKMX CBOMX IIPEJCTABUTENCH B COCTaB COBETa JUPEKTOPOB,
peaM3yIoIero TpOeKT THpeanpustus. [lpu 3TOM  HMHBECTOpP TIOJNy4aeT  ONpPE/e/iCHHbIC
JIONIOJTHUTEJIbHBIC TMpaBa B OOJIACTH KOPIOPATUBHOTO YIPABJICHHS, KOTOPBIX MOXKET HE OBITh Y
OCTaJIbHBIX aKIIMOHEPOB (YyYaCTHUKOB).

Takum oOpazoM, crnenuduuecKas «HHUINA» BEHUYYPHOTO (PUHAHCHPOBAHUS — OSTO BHEOHPIKECBBIC
(psiMble) UHBECTULIMU B Y CTaBHOW KaluTall, C YPOBHEM PUCKA, YMEHBIICHHBIM 32 CUET BXOXKICHUS
NpeJCTaBUTENIC WHBECTOpAa B COBET JTUPEKTOPOB PEAIM3YIOMIETO MPOEKT NPEANPUATHS (UTO
IMMO3BOJIICT aKTUBHO YYaCTBOBATH B YIPABJICHUU NPECANPUATHEM — «ICPKATh PYKY HaA MYJILCE» HIIN
«Ha MITypBaJIey, pean3ysl MOJIENb YIPAaBIEHHs, KOTOpast Ha3biBaeTcs «hands-ony).

bnaronmapss TakoMy aKTUBHOMY y4YacTHIO BEHUYPHBIX WHBECTOPOB B <CKHU3HW» TPOEKTa, BEHUYPHOE
(MHAHCUPOBAHHE PacCMATPUBACTCS HE MPOCTO KakK (DMHAHCHI, a KaK HEYTO OOJIbIIIEEe, YTO BKIIIOUACT B
ceOs1 OTBIT BEHYYPHOT'O MHBECTOPA, CBSI3U B MUpE OM3HECA, a TAKXKe HEe Toiatonieecs (opMalin3aiiuu
MEHE/KEPCKOE HOYy-Xay. BoT moueMy BEHUYpHBIE WHBECTUIIMH 3a4acTyH) HAa3bIBAIOT «yMHBIE
JIEHbIW» (smart money).



OObIKHOBEHHBIE akiuKM (common stock)— akuuu, naromiee mpaBo rojoca, HO B TOXKE BpeMs MpHU
HauXyJALIeM pPa3BUTUU COOBITUH I KOMIIAHUM HalMEHEE 3alllMIIEHHbIE , MOCKOJIbBKY B Cly4yae
TIOOBIX TPUTA3AaHUA Ha aKTUBBI W TPHOBUIL KOMITAHWW (MIpOJaka KOMITAHWHU, pacrpeiesieHue
JVBHJICH/IOB, JTUKBUIAIMS) A€PKATETN OOBIKHOBEHHBIX aKIUi OYAyT yIOBIETBOPEHBI B TIOCIETHIOIO
ouepenpb. Takue akuu OO0JIbIIE TOJOUIYT ISl CTPATETMYECKUX MHBECTOPOB.

[TpusunernpoBannsie akuuu (preferred stock) nmeroT Oonbnii Bec, 4eM 0OBIKHOBEHHbBIE, IOCKOJIBKY
MO3BOJIAIOT 3alMCaTh Psifi «IPUBUIIETUI» — IpaB M rapaHTUi A MX BiajaenbleB. Yaie Bcero 3to
IIPEUMYILECTBEHHbIE IIpaBa Ha JOXOJ TMpHU MPOJaXe/TMKBUAALMWKA KOMIIAHUM U TOJy4YEeHUH
JUBUICHIIOB (TIOCIEIHEE — BTOPOCTENEHHO NJsi BEHUYPHOrO HMHBECTHpOBaHMs). B orauume ot
OOBIKHOBEHHOH aKIMM MIPUBUIIETUPOBAHHAS SBHBIM 00Pa30M MPEANUCHIBAET CyMMY, KOTOpas JOJIKHA
ObITh BBIIJIAYEHA €€ BJaJesblly NpH JIMKBUAALMU/TIpoJake koMnanuu. Hanpumep, 310 MOTyT OBITh
HavayibHas cymma u hurdle.

OCHOBHOM HHCTPYMEHT, KOTOPBIA HCHOJB3YIOT BEHUYpPHBIE KAaIUTAJIUCTHI NMPU (HUHAHCUPOBAHUU
MOJIOJBIX KOMIIAHHM, - 3TO KOHBEPTUPYEMbIE MPUBUIIETUPOBAHHbIE aKMU. OOBIYHO JaHHBIC aKIMH
IPENoNaraoT MoJy4YeHHe ocoObIX MpaB M MPUBUIIETUH, 3aLIUIIAIOIINX UHBECTOPOB OT BO3MOXHOMN
NOTEpU BJIOKEHHBIX CPEACTB U TapaHTHUPYIOIIMX MojdydyeHue npuoObuin. Kak mpaBuio, aepkaTenu
TaKUX aKIHUHA MOTYT KOHBEPTHUPOBaThb MX B OOBIKHOBEHHBbIE B JH000OH moaxonsamuii MoMmeHT. Ilpu
KOHBEPDCUM BEHYYPHBI KAalUTAJIUCT TEPsAeT BCE IpaBa U [PUBWIETUHU, CBI3aHHBIE C
NPUBUIETUPOBAHHBIMU aKIMAMHU. OZHaKO MHBECTOPbI KOHBEPTUPYIOT CBOU aKIMH B OOBIKHOBEHHBIE,
€CIIi 3TO TNpPHUHECET UM OOJBINYIO BBITOJY, YEM COXpaHEHHE NPUBWIETMPOBAHHBIX akiuidl. [Ipu
npoBeneHun PO npuBuiIerupoBaHHbIe aKIMM aBTOMATHYECKH KOHBEPTHPYIOTCS B OOBIKHOBEHHBIE.
OpHako npu npojake KOMIIAHUH Y BEHUYPHBIX KalTUTAJIHCTOB €CTh BBIOOP:

¢ KOHBCPTUPOBATH MNPUBUIICTUPOBAHHBIC AKIIUU B OOBIKHOBEHHbBIE U pa3AcCIuTh BbBIPYYCHHBIC

CpE/ICTBA C AepKATEISIMU OOBIKHOBEHHBIX aKIIUA;

* COXpaHUTh NPUBWICTHMPOBAHHBIE aKIMU U TMOJYYUTh MOJIATAIOLIYIOCS  JIEpXKATEISIM
MPUBWIETUPOBAHHBIX aKIUI 010 BBIPYYEHHBIX OT MPOAaKU KOMIAHUH CPE/ICTB.

B 1970-1980-¢ romet B CIIA ObUIO AOCTaTOYHO MOMYJSPHBIM HCIOJIB30BaHUE JIOJTOBOTO
(UHAHCUPOBAaHUSA JJISI BEHUYYPHBIX HMHBECTUIIMA B paMKaxX TOCYIAapCTBEHHBIX IMPOTpaMM IO
MO/IZIEPIKKE Majioro OM3Heca, KOTOPOE OCYMIECTBISIIOCH MOCPEACTBOM «UHBECTUIIMOHHBIX KOMITAHUHA
Majioro 6m3Hecay (small business investment companies, SBIC).

Kax IIpaBHJIO, OOJITOBOC (I)I/IHaHCI/IpOBaHI/Ie AJIs1 BCHYYPHOTO KalluTajla OCYHICCTBIISICTCA B Q)opMe
3aliMOB HJIH KOHBCPTHUPYCMBIX JOJII'OBBIX 00s3aTeabCcTB. UTOOKI OIIaYMBATh MOJIL30BAHUE 3a€MHBIM
KaluTaJIoM, UCTOYHUKH BCHUYPHOTO KalluTalla B (bopMe JOJII'OBBIX OGHS&TCJ’IBCTB, Kak IIpaBUIIo,
JOJDKHBI ITIOJIY4YaTb TCEKYIIUE IIPOLCHTHBLIC OOXOIbI. HOSTOMy KOMIIaHHH, SaHHTepeCOBaHHOﬁ B
IMPUBJICYCHUN KallMTaJla WU HC CIIOCOOHOM 06CJ'IY)KI/IB3.TB JIOTOTHUTEIbHBIN A0Jir, HE CICAyCT
06pau1aTLc;1 K UCTOYHUKAM, UCITIOJIB3YOIIUM JOJITOBOC (I)I/IHaHCI/IpOBaHI/Ie.

KonBeptupyemoe monroBoe o0s3aTenbeTBO (convertible debt) siBmsiercs  ocHOBHO#M  (hopmoit
JONITOBBIX WHCTPYMEHTOB. JlaHHOE 0053aTeNbCTBO MOXKET OBITh OOMEHSHO Ha JApPYrHe IICHHBIE



Oymaru (Kak MpaBHJIO, HA OOBIKHOBEHHBIE AKIIMM) KOMIIAHUHM B MEPUO] ACUCTBHS 3TOTO JIOJTOBOTO
00s3aTeNnbCTBA U COTIACHO YCIIOBUSAM €ro BblllycKa. [IpuMeHeHne Takux MHCTPYMEHTOB KaK IpaBUIIO
npezrnonaraeTcsi OOJBIIMHCTBOM (DOHIIOB, OCHOBBIBAIOIIMXCS Ha 3aeMHOM Kamurtane. llpum wux
MOKYIIKE HEOOXOJWMO TPOBOAMTH IEPETOBOPHI B OTHOIICHWH IIEHBI KOHBEPCHUH, O IPOLEHTHOM
CTaBK€ U JOIOJHUTENIBHBIX YCIOBUAX (covenants) COrIallieHUs O IPUBJICUYEHUH JI0JITa.

KonBeptupyemsbie 10JToBBIE 00s13aTEIHCTBA BIIEPBHIE MOSBIWIMCH U HaYaIl UCToab30BaThest B CLIIA
BO BTOpor mojoBuHe 1980-Xx romoB. A B IOCIEIHHWE HECKOJBKO JET OHH — OJMH U3 CaMbIX
MOMYJSPHBIX METOJOB CTPYKTYpHUPOBAHWS BEHUYPHBIX CJEJIOK Ha PAaHHUX CTaausAX Pa3BUTHUSA
KoMmaHui. V3BecTHBI amepukaHckuii Om3Hec-anren Cer JIGBMH HEJABHO MPOBEN CPEIUd CBOUX
KOJUJIET OMpPOC, B XO€ KOTOPOTO BBISICHUIIOCH, YTO OOJIBIIMHCTBO M3 HUX Mpaktudecku 100% cBoux
CIICJIOK 3aKpBIBAIOT UIMEHHO B TaKOi (opme.

Kakum Obl HU ObUIO OTHOIICHHE 3amlaJHbIX BEHUYPHBIX HHBECTOPOB K KOHBEPTUPYEMOMY JIOJTY,
y HETO €CThb OJIHO OecclOpHOEe JOCTOMHCTBO: 3TO OJWH U3 CaMbIX JICHIEBBIX U OBICTPHIX
MHCTPYMEHTOB JJIs BEHUYypHOU chenku. [loanucanne MHBECTUIIMOHHOTO MEMOpaHIyMma MPH TaKOM
BapHaHTE CTPYKTypUpOoBaHHs He TpeOyeT OoybIiuX (PUHAHCOBBIX, BPEMEHHBIX W AMOLMOHAIBHBIX
3arpar.

Korma xommanust ngoOupaeTrcss 10 CIEAYIOIIETO payHJa WHBECTUPOBAHUsS, OW3HEC-aHTel HMEET
BO3MOKHOCTh KYIHUTh aKIMM CTapTana co CHEUUaIbHO OrOBOPEHHBIM AucKoHTOM. Kak mpaBuio,
peub unet o 10-20%.

ITpumep

[IpeamonoxuM, HMHBECTOp coryamaercs nath crapranepy $50 Teic. B BHIe OECHpOLECHTHOTO
nonrocpouyroro kpeauta (B CIIA — oObruHo Ha 12—18 MecsIeB) — ¢ yCIIOBUEM, YTO B AabHEHIIIEM
€ro MOXXHO OyAeT KOHBEPTHPOBATH B JIOJIO IIO 3apaHee OroBopeHHOH (opmyine. Ha momyueHHble
JICHBI'H CTapTariep MPOBEPSIET UICIO Ha )KU3HECTIOCOOHOCTh M CO3/aeT MPOTOTHI — a, CKaXKeM, depe3
TOJl «CO3pEeBaeT» s TOT0, YTOOBI TMOJYYHUTh HHBECTUIIMM KaKOro-JnOO BeHUypHOro (HoHma
(vHBeCTHLIMOHHBIM  payHa A). @®oHx mpoBOIUT TNPO(PECCHOHAIBHYIO OLEHKY KOMIaHHU
Y COTJIAIIAeTCsl BIOXHTH B IPOEKT, gomyctuM, $250 Teic. B oOMeH Ha 25% akumidl. JTO U ecTh
MOMEHT, KOIJla IE€pPBOHAYAIbHBII HHBECTOP MOXKET pEaJnu30BaThb CBOE IPaBO M OCYLIECTBUTH
KOHBEpTAllMIO, TPEBPATHBILIUCH M3 KPEIUTOPAa B COBJIAAETbIA: OH OOMEHHMBAaET CBOE IPaBO
TpeOOBaHUs 110 3aliMy Ha peajbHblEe AKIIMM KOMIAHUHM C TEMH € MPUBUIETUSAMU U 10 TOH e IIeHEe
(MM Jake C HEKOTOPBIM TUCKOHTOM), YTO M BEHUYpHBbIH (oHA. B Hamem ycloBHOM mnpumepe
OH MOXKET PacCUUTHIBATh Ha JA0II0 B 5% (mipu 00111e#l OlleHKe KOMITAHUU B MUJIJTOH).



3. IIpouecc 3aK/II0YeHUs CAEJIKU

a. [IepBoHavanbHOE B3aMMOJCUCTBUE MHBECTOpa W 3asiButTess. l[loanmucanue mepBbIX
JIOKYMEHTOB.

[Ton cTpyKTypHUpOBaHHOM cHENKOM Moapa3ymeBaeTcsi TO, 4TO BblOpaHHas (opMma OpraHu3aluu
JIeIOBOM  omnepaunu 3adUKCHpOBaHA B IIPABOBOM COIVIAIIEHMH, YCTaHABIMBAIOIIEM OTHOIIECHUS
OTBETCTBEHHOCTH MEXKIY PA3JIMYHBIMA CTOPOHAMM, UMEIOLIUMH UHTEPEC B JAHHOW OIEpaliy.

Jnst Toro, 4TOOBI CTPYKTYpa CAETKU ObLlIa HHTEpPEeCcaM CTOPOH, HEOOXOAMMO YETKO MOHUMATh LIeTH U
3a7la4i, KOTOpBIE MPECIEAYIOT YYAaCTHUKU CHENKU. Llenp nMHBecTopa 3akiatodaeTcss B IOTYYECHHH
MAaKCHMAJIBHOTO J10X0J1a IPU OINPEAEIECHHOM YPOBHE PUCKA, & TAKXKE XEIKUPOBAHUE ITUX PUCKOB C
MOMOIIbI0 (DMHAHCOBBIX WHCTPYMEHTOB, MEXaHH3MOB KOHTPOJIS, W, BO3MOXKHO, Yepe3 MPUBJICUCHUE
(MHAHCOBBIX WM KOPIMOPATUBHBIX CO-MHBECTOPOB. Llens mpeanpuHuMareneil u/uiam MeHeIKMEHTa
KOMITAaHUM, C JPYrod CTOPOHBI, — MHUHUMU3AIMS pPa3MbIBaHUS COOCTBEHHOM JIOJIM YCTaBHOTO
KaruTanxa U COXPaHEHWE MaKCUMAIIbHON CBOOOBI NIEHCTBUH, T.€. COXPaHUTh 32 COOOM KOHTPOIb HAJl
KOMITAaHUEH, TOTYYUB BCE XOPOIIEE, YTO MOXKET CYIUTh cenka. [Ipu 3Tom 00e CTOpOHBI CTpeMATCA
MOBBICUTh CTOMMOCTH KOMIIAHMM B pE3yJIbTaTE HWHBECTUPOBAHUS H MOJYYHTh BO3MOXKHOCTh
KanmuTaJIM3aIiH dTOM CTOMMOCTH M BBIX0JIa N3 WHBECTHIIHNH.

WNudopmanus o paboTe U TUTaHAX KOMIAHWH (B T.4. O MPOAYKTE U TapreTHPyeMOM PBIHKE, OM3HEC-
MOJIeNIA, MECTe B Ienouke QgopmupoBanus ctoumoctd (value chain), miane mapkerwHra w T.1I.),
HaxXOJIAIIEHCS HA paHHEW CTaJuM Pa3BUTHS, SBIACTCA KIIOUYEBBIM aKTUBOM — WHTEJUICKTYaJlbHOM
KalMTajioM - W JaHHasg KOMIIaHHWS HE 3alHTEepecOoBaHa B ee pasmiameHud. Hekotopbie
MpEeANPUHUMATEN TPEOYIOT TOJIMUCHIBATh CaMble KECTKHUE COTJIAIICHUs, MpexaAe 4YeM Oyner
packpbiTa Jito0as nHpopMalus 00 UX KOMIIAHUH, IPOIYKTE, PHIHKE  OU3HEC-MOJICIH.

C npyroil CTOpOHBI, HE MMesl JTaHHOW MH(pOpPMAIMM WHBECTOP HE CMOXET NPUHATH peuieHus o0
WHBECTUPOBAHMU B KoMMaHHIO. [lodTOMy cCHycTs HEKOTOpoe BpeMsl Tocie OOCYXKICHHS C
MHBECTOPOM KOHKPETHOM CIIENKH, KOTJa peyub UAET O MpeocTaBieHuH GoHay Ooliee AeTaabHOU, YeM
Mpe/ICTaBICHa B Mpe3eHTalMi KoMnaHuu (investment summary uinu teaser) nHGoOpMauu, KOMIaHUSI
IpeiaraeT, a WHBECTOp COIJIAIlAeTCsl 3aKIIOYUTh COIJIAIIeHWe O HepasrilalleHuH HH(opManuu,
npenocTaBleHHoM koMnanuel (non-disclosure agreement — NDA).

Cornamrenre 0 KOH(QUACHIIMATHHOCTH OOBIYHO TO/IPa3yMeBaeT, YTo (POoH 00s3yeTcs: MCIOIb30BaTh
BCIO MOJy4aeMyl0 HH(QOPMALMUIO TOJIBKO JUISI ONpEAENICHUS BO3MOXKHOCTEH HHBECTUPOBAHMS B
KoMmanuto. Takoe corjiamieHue, 0JJHaKo, OTPAaHHYMBACT 3Ty 0OS3aHHOCTb JIMIIb TOH MH(pOpMAIHEH,
KOTOpasi HEe TOJBKO OOBsBICHA KOH(HUACHIIMATHLHON, HO U HE ObUIa paHee U3BECTHA MHBECTOPY, HE
HAXOJIUTCS B JIaHHBIH MOMEHT M He OyneT HaxoIuTbcid B OyIylleM B OOLIECTBEHHOM JOCTOSIHUU
(public domain).

HpI/I COCTaBJICHHH COI'JIAIICHUA O KOH(I)I/I,Z[CHLII/IB.J'IBHOCTI/I BaXXHO IIOMHUTB, YTO OHO HC OOJIDKHO OBITH
HU3JIMIIHE CTPOTMM B YaCTU 065[33,T€JH>CTB, HaKJIaAbIBACMbIX Ha HWHBCCTOpA. CaMmo0 moHATHE
((KOMMGp‘-IGCKOﬁ TalHBI» O3Ha4acT, IO CYTHU, BO3MOXHOCTb [JI1 KOMIIAHUH BKJIKOYATbL B



cebecTOMMOCTh 3aTpaThl M0 €€ COONMIOICHUI0 (HampuMep, Ha TOKYNKY ceiida win cnenuanpHoro [10)
U He 0oJjiee TOro.

Jns uwHBecTOpa B JIMIE YHPABIAIOMIEH KOMIAHMM (OHIA OCHOBHBIM PHUCKOM BBICTYIAET
peNyTalMOHHBIA — IOTEPS] JOBEPHS CO CTOPOHBI KOMIIAHWM, 3aMHTEPECOBAHHBIX B MHBECTULMSAX, 4,
CJIeIOBaTENIbHO, HEBO3ZMOKHOCTEH (hopMUpOBaHUs MoToka caenok (deal flow) ans dhonna.

Viopapnsgoomye KOMIOAHUM JIOCTATOYHO CEPhE3HO OTHOCIATCS K OXpaHe KOH(UAECHUUATbHON
UHPOPMALIMU U BCSYECKU MBITAIOTCS HE JOMYCTUTh HApYHNIEHWH B 3TOW 00JAaCTH, MOCKOJBKY 3TO
MO’KET HaHECTH BpeJl IEJIOBOI penyTaluu Kak (oH/a, TaK U OTJENbHBIX YIPABISIOMINX, U OCTA0UTh,
WIM JlaXe CBECTM HAa HET NOTOK 3asABOK Ha HMHBeCcTHIUHU. [loaTOMy €O CTOpPOHBI HMHBECTOpa
JIOCTAaTOYHO JIeKJapalMd O TOTOBHOCTH COOJIOAATh KOH(QHIEHIMAIbHOCTh B OTHOIIEHUHU
MOJlyYeHHOW MH(OpPMalMM W TNPUHATH MEPHI MO €€ HEepPacCHpOCTPAHEHUIO, PaBHO KaK U BEPHYTh
KOMIIaHMM BCIO IOJIyYEHHYIO JIOKYMEHTALlIO, B CIIydae, €CIM HHBECTULMOHHAsA CHCIKA HE
cocroutcs. Hapyiienue takoit gexnapanuu u OyJaeT o3HauaTh MOTEPIO peryTaltu.

OCHOBHBIM METOJIOM 3aIIUThl MH(GOPMAIMU TSI KOMIIAHUHM BBICTYIMAET €€ HepasriallieHue BOOOIe
(4TO BpSM JIM YAACTCS, €CIIM KOMIIAHUS MINET HHBECTOPA) WM Pas3riallieHue TOJBKO TEM MapTHepam,
KOTOPBIM KOMIIAaHHS JIOBEPSIET W KOTOpBIC B3JIM Ha celsi 00s3aTenbCTBO 00 €€ JalibHEeHIeM
HepasriameHuu. Takum 00pa3oMm, MpeIpUHUMATENb TOJHDKEH CYMETh YeCTHO M OTKPBITO PAacCKa3aTh
MHBECTOPY OM3HEC-MOJeNU U 00OCHOBAaHHUE MPEUMYIIECTB OM3HECa, U B TO K€ BpeMs YAepkKaThb Pl
BTOPOCTETICHHBIX JIeTallel, KOTOpbIE Ha dTale MNPUBJICUCHHS HHBECTHIIMN JCTAr0T OW3HEC «HE
yBOJIUMBIMY. [1OCKONBKY MOHUMaHHE MPEANPUHUMATENIEM TOCTUTHYTHIX TOTOBOPEHHOCTEH MOXKET
3HAYUTEJIBHO OTJIMYATHCS OT MX MOHMMAaHUS BEHUYYPHBIM HHBECTOPOM, TO JIOTOBOPSHHOCTH CIICAYET
3aUKCUpOBaTh B MHUCBMEHHOW QopMe B BUIE NHChbMa-00s3aTenbecTBa (commitment letter),
coriamieHuu o0 yCIOoBHIX MpeacTosien caenku (term sheet). OCHOBHOM CMBICT JaHHBIX JOKYMEHTOB
— 3a)UKCUPOBATH JOCTUTHYTHIE JIOTOBOPEHHOCTH Ha MPOCTOM JCIIOBOM sI3bIKEe 0€3 MCIOJB30BaHUS
CIOPUIUYECKOTO KAPTOHAY.

B nro0om ciiydae ciieqyeT HacTamBaTh Ha TOJNIYYEHHHM OT BEHYYpHOTO (QoOHIAa mMHUChMa 00
00513aTeNbCTBAX, YCIOBUSAX CHEIKU, KOTOPhIE MOTYT UMETh ()OpMY KaK JUIMHHOTO, TaK U KOPOTKOTO
JIOKymeHTa. ['J1aBHOEe, OHU JOJKHBI COJEPKATh BBIPAKEHHBIE B IIOHATHON M OJHO3HAYHO TPAKTyEeMOM
dbopMe BCe CYIIECTBEHHBIE MOMEHTBI U YCIOBHSI CIEJIKH, C TEM YTOOBI Ha 3TOH OCHOBE MOTJIA OBITh
MMOATOTOBJICHBI OPUANYCCKU 065[31)IBaIOHII/I€ JOKYMCHTHI.

[TuceM0-00513aTENBCTBO, MEPEUYEHb, BBIMYIICHHBIE WHBECTOPOM, HE CIEAYET MCIONb30BaTh B
NeperoBopax ¢ JIPyruMu MHBecTOpamu. lIpuHsATas mpakTHKa MpenrnoyiaraeT 3KCKII3UBHOCTb, T.€.
NIEPErOBOPBl BEAYTCS TOJNBKO C OJHMM HWHBECTOPOM, M TEPEXOA K IEperoBopaMm ¢ JpyrumMu
MHBECTOPaMHU BO3MOKEH, TOJIBKO €CJIH IIEPETOBOPHI IPOBAIMIINCH U CAEIKY COIVIACOBATh HE yJAJIOCh.
[Ipu HapylmieHUM JaHHOW TNPAKTUKKM OO0 O3TOM, CKOpee BCEro, CTaHET W3BECTHO, TaK Kak
MHBECTUIIMOHHOE COOOLIECTBO HEBEIMKO U, KaK NPABUJIO, JOBOJBHO TECHO OOLIAETCS B CBOEM KPYTY.

WNHornma, xak mepa IUCHUILIMHAPHOTO BO3ACHCTBUS HAa KOMITAHWU, WCIIOJIB3YETCSl TOIXOJ, KOT/Ia
KOMIIaHUsS JIeTlaeT JIeMO3UT B TMOJb3y BEHUYPHOTO UHBecTOopa B pasmepe oT 1% mo 2%
MpernoiaraéMbIX 00s3aTeNIbCTB MO0 HWHBECTUPOBaHWIO. B ciydae eciam chenka cOCTOSJIach WU
npepBaHa MO WHUIMATHBE WHBECTOpA, NEMO3UT BO3BpAIllaeTCs KOMIIAHWU, a B TOM ClIydae, €CIu



CIEJIKAa COpBajach [0 BUHE KOMIIAHUM, JENO3UT IEPEXONUT HMHBECTOPY U MCIOIB3YeTCH Ul
MOKPBITUSL €r0 3aTpaT, CBS3aHHBIX C aHAIU30M M MOATOTOBKOW caenku. Cyzapl, Kak IpaBuio,
HEOXOTHO IPUHUMAIOT K PACCMOTPEHHUIO JI€JIa O HAPYLICHUAX COIVIAILICHUA O HAMEPEHUSX,.

JIOKYMEHTBI, TOANKCHIBAEMbIE HA PA3JIMYHBIX dTaNaxX 3aKJIIOUEHUS CHACIKU:
I-usman “Deal flow”
Investment Memorandum— M HBeCTULIMOHHBIN MEMOPaHAYM

Commitment Letter— [Tucemo-o0s3atenscTBo / Term sheet— Cornamenne 06 OCHOBHBIX YCIIOBHSIX
caenku / Memorandum of understanding (MOU) - [IpoTokon 0 HaMepeHusx

DTO0 pa3HbIe Ha3BaHUS, OTPAKAIONINE OJHY U TY XKE CYTh.

2-11 3man “Due diligence”

Non-disclosure Agreement (NDA) — Cornamenue o KoHGUIECHITUATEHOCTH
Disclosure Letter— Coruamenue o packpblTid WH)OpMaIuu

3-1i1 sman “Closing the deal”

Stock Purchase Agreement (SPA) — CornamieHue o moKyIke akiuii
Certificate of Incorporation —Y4penureabHbIe TOKYMEHTHI

Investors' Rights Agreement —Cormnarienue o nmpaBax HHBECTOPOB
Shareholders Agreement (SHA) — AKITMOHEpHOE COTJIAIIICHUE

4-sman “Hands-on management”

Voting Agreement— CorjaiieHue o MopsKe roJ0COBaHUS

Management Rights Letter— Cornamenue 06 OCyIeCTBICHUN YIIPABICHUS KOMITaHUEH

Indemnification Agreement— Cornamienue o komneHcanuu (Bo3MerieHue ymepoa)

OcHoOBHBIC OPUANYECKHUE TOKYMEHTHI B BEHYYPHOH C/Ae/IKe

[Toanucanne OCHOBHBIX FOPUINYECKH OOSI3BIBAIOIINX TOKYMEHTOB CTOPOHAMH THIIOBOW BEHUYPHOI
C/IEJIKU TIPOMCXOIMT Ha TAIe 3aKPHITHS CAEIKHU I0C/IE OLIEHKH PE3Y/IbTaTOB MPOBEACHHUS ICTaTbHOIO
MpeIuHBEeCTUIIMOHHOTO aHanu3a (due diligence).

Ecimu CtopoHbl 110 B3aMMHOMY COTJIACHIO PEIIMJIM BBIMTH Ha CHCNIKY, TO IOPUCTHI MOATOTABINBAIOT
JUTSL TIOCTICYFOIIETO TTOAMMCAHMS, CIICTYIOIINE JOKYMEHTHI:

» JloroBop Kymnu-npoaaxu akiui (Stock Purchase Agreement)
» Cornamenne akinoHepoB (Shareholders’ Agreement)

» Cornamenue o nmpaBax uHBecTOpoB (Investors’rights Agreement)



[TonoxeHusT MaHHBIX COTJIAIICHWN OCHOBBIBAIOTCS HA paHEe COMIACOBAHHBIX JOTOBOPEHHOCTSIX,
conmepxkanuxcs B Cornmamennn o0 oCHOBHBIX ycioBusix cuenku (Term sheet) mmu [Iporokone o
HamepeHusx (Memorandum of understanding).

Cornamienye o TIOKYIIKC aKIuin

WuBecTop myTeM TMOKYNKH OOBIKHOBEHHBIX W/MIM TPUBWIETUPOBAHHBIX AaKIUl KOMIIAHUH
OCYILECTBIISIET €€ (pMHaHCHUpOBaHKE. BO3HUKININE TPaBOOTHOUIEHUS B paMKaX JaHHOM CIEJIKH MEXIy
CTOPOHAMH PETYIMPYETCs NMOJOKEHUAMU J[oroBopa Kymu-nponaxu akuui. Kak rnmpasuio, KpynHbie
MHBECTOPBHl MPUOOPETAIOT NPUBUIETUPOBAHHBIE AKIMU, YTO OOECHEeYMBAET MM JIOTOJIHUTEIbHbIE
npedepeHIun py JIMKBUIAMKY KOMIIAHUY, paclipe/ieIeHul JUBUIECHIOB, U uHble. [lokynaTenu xe
OOBIKHOBEHHBIX AaKIMi TOJy4aroT T[paBa Ha YIpaBJICHUE JESITEIbHOCTbIO KOMIIAHUU 0e3
JIOTIOJTHUTENbHBIX IPUBUJIETUH.

JloroBop 3akperusieT OCHOBHBIE YCJIOBUS KyIUIM-IIPOJAKH aKLIUK TaKne, KaK:
1. Buj axumii;
2. lleHa NOKYIKHU M KOJIMYECTBO MPUOOPETAEMbIX aKIIHii;
3. Omara;
4. JlaTa 3aKpbITHS CIIETKH;

5. OrpanuueHuss Ha JeWcTBUS ¢ akuusAMU (IpaBO  NPEUMYIIECTBEHHOH  IMOKYIKH,
npeaycMaTpuBarollee OrpaHUYCHHE Ha MPOJAXy WIM OTYYKICHHE HHBIM 00pa3oM akIui
KOMITaHUHW TPCTHHUM JIMLAM 0e3 MEPBOHAYATIBHOT'O MPCIJIOKCHUA 3TUX aKHHﬁ KOMITAaHUN H/HAIIH
JIPYTUM aKIOHEPaAM);

6. rapaHTI/II/I KOMITaHUH U HHBECTOPOB.

Kak mnpaBwio, Hacrosmmii JloroBop HE MpeaycMaTpUBaeT IOJIOKEHHUS O IMpPaBe COBMECTHOM
MIPOJIKU/TIOKYTTIKH, OTPAHWYUTEIFHOTO TEePUOJA JUIsl CAETOK C aKIHUSIMH W WHBIX WHCTPYMEHTOB
3alIMTHl TIpaB WHBECTOPOB (OHU OGOPMIISIFOTCS OTACIBbHBIMUA FOPUIWYECKUMH JOKYMEHTAMH,
0COOEHHOCTH KOTOPBIX OYyAYyT PaCCMOTPEHBI HUXKE).

CornainieHrne akKIMoHEPOB

[Tocne ropuandeckoro oGopMiIeHUs «BXOXKACHUS» WHBECTOPAa B KOMIIAHUIO JJISl 3aKPEMJIEHUs €ro
IIPaB MOTYT 3aKJIIOYaTbCs AKLIMOHEpPHBIE COIVIAIIEHUS MEXIY BCEMH aKIMOHEPAMU WIH CpPEIu
OTpPENIeJIEHHOT0 Kpyra akuuoHepoB. VHBeCcTOp MOXET ObITh CTOPOHOM Cpa3y HECKOJIBKHUX
AKIMOHEPHBIX COTJIAIIEHUH, TJaBHOE, YTOO MoJoXeHUs AaHHBIX CorjameHuii He MPOTHBOPEUYHIN
JIpYT IpYry ¥ YUpEIUTEIbHBIM IOKYMEHTaM KOMIIAHUU.

VYcnosus AKI_II/IOHepHBIX COTJallICHUM PEryJIupYyOT OTHOLICHUSA MCKAY AKIIMOHCpAMU U KOMITaHHEH
110 CJICAYIOIIHUM Ba’XHBIM BOIIpOCaM:



1. KopropatuBHoe ympaBieHue (MOpAIOK (OPMHPOBAHUS HCHOJHUTENBHBIX  OpPraHoOB,
Ha/ieJIeHUE MOJTHOMOYUSMHU OPraHOB YIPaBIEHUS).

2. Ilopsinok ronocoBaHusi (€IMHOTJIACHOE IMPHUHITHE pEHICHHUS [0 OMNPENCIIEHHOMY KpYyTy
BOIIPOCOB, 0053aTENbHBIN KBOPYM JUIsl IPABOMEPHOT'O FOJIOCOBAHUS H IP.).

3. Chenku ¢ akuusIMu

* MpaBO MNPEHMYIIECCTBEHHON IMOKYNKHA (MHBECTOPHI HMMEIOT TPaBO MPUOOPECTH aKIWH,
KOTOpbIE KOMITAaHUS MpeJyIaraeT TPEThbUM JIUI[aM COTJIACHO YCIIOBUSM MPEIOKEHHS);

* TpaBO WIM OOS3aHHOCTH COBMECTHOW MOKYIKH/Tpojaxu(tagalong—tpaBo axinoHEPOB
MIPUCOSAMHUTHCS K TIPOJAKE AKIIHH, MPOTIOPIIMOHAIBHO aKIUSIM, KOTOPBIMU OHH BJIAJICET;,
drag along — 00s3aHHOCTH aKIIMOHEPOB TPOJABaTh WX aKIMH TOTEHIIUAILHOMY
MOKYIaTeIl0 MpPHU YCIOBUH, YTO HE MEHEE OIPEAEICHHOI0 IMPOLIEHTa aKIKOHEPOB
MPOTOJIOCYIOT 32 MPOAAXKY J10JIel TOTEHIIUAIBHOMY MOKYTATEeNI0);

* OrPaHWYHUTENBHBIA TEPHOJ] B clydyae MYOJMYHOTO pa3MEIICHHS AaKIMid KOMIIAHUH, B
TEYEHUE KOTOPOT0 MHBECTOP HE BIIPaBE MPOJIaBaTh WIM MHBIM 00pa3oM OTUYKAAaTh aKIIUU
KOMIIAaHUH H JIp.

4. @unancupoanue (popma u BHIBI).

5. OTBeTCTBEHHOCTH CTOPOH (CaHKLIMM M KOMIIEHCAllMM B Cjy4yae HapyLIEHHs] YCIOBUH
Cornamienus).

CropoHbl MOTyT pa3paboTaTh HMHBIE WHCTPYMEHTBHl KOHTPOJIS W YIpPaBJICHHUS KOMIIAHUECH B
AKIIMOHEPHBIX COIMVIALIEHUSX MO CBOEMY YCMOTpPEHHUIO. [ J1aBHOE, CTOUT Y4YMTHIBATh WMIIEPATHBHbIE
HOPMBI 33aKOHOJATENbCTBA TIOCYNApCTBA, B IOPUCAUKIUM KOTOPOrO 3aKJIOUYacTcs AKIHMOHEPHOE
cornamenue. [lonoxeHus, nMpoTuBopeyaliue o0s3aTeNbHBIM IPEANUCAHUSAM 3aKOHA, MOTYT OBbITh
[IpU3HAHbBI IOPUANYECKU HEAECHCTBUTEIBHBIMU, U HE OYyT 3alllMIIATh [IpaBa aKIMOHEPOB.

Coralenne 0 mpaBax HHBECTOPOB

I[aHHOG Cornamenune pa3pa6aTLIBaeTc;1 YJame BCCTO B ClIydac IPUBJICUCHUA HECKOJIBKHUX HHBECTOPOB
B OUCPCAHOM pAyHIC (I)I/IHaHCI/IpOBaHI/IH. I/IHBCCTOPH «BXOIAT» B KOMIIAHUIO ITYTEM IMOKYIIKH aKI.[PIﬁ,
a KOHKpPCTHLIC IIpaBa U 00513aHHOCTHU HHBECTOPOB B OTHOIICHHWHU KOMIIAHHWHU PCTIIaMCHTHUPYIOTCA B
CornmameHnu o npaBax HWHBCCTOPOB. HawnbGonee MOmyJdpHbIMU B JaHHOM BHUIC CornameHuit
SABJIAKOTCA ITOJTOXKCHHA B OTHOILICHHU

1. Peructpanum akumii B ciydae MOyONUYHOTO pasMelieHust (o0si3aTeNbHas perucrparus,
pacxonbl, MOCIEJCTBUS OTKa3a B PETUCTpAllMM, OTPaHUYEHUS Ha CHEJIKH C aKIUsIMH B
OTpaHUYMTENIbHBIN NIEPUO U JP.).

2. IlpaB wuHBecTOpOB Ha moJydeHHe HH(popMaruKu (MOCEeleHHe KOMIIAaHUHM, MOJydYeHHe
(¢buHaHCOBOM U OyXTraJlTepCKO OTYETHOCTEH, MOJI0KEHUE O KOH(PUACHIIMATLHOCTHU U JIp.).



3. IlpaB u 06si3aHHOCTEH HMHBECTOPOB TPHU JIOTIOJHUTEIHLHOM BBHIMYCKE aKIUN M CIETYIOIINX
payHnax (MHAHCHUPOBAHUS:

* IIPABO MPEUMYILECTBEHHOM MOKYIIKH B CIIy4dae MPEJIOKEHUs aKIUH KOMIIAHUU TPETHbUM
JIULAM;

* MpaBO WM OOS3aHHOCTh Y4YacTHS B CIEAYIONIMX payHAaX HWHBECTHIMA COpPa3MEpPHO
KOJINYECTBY aKIIMOHEPHOT'O KaluTaaa HUHBECTOPA;

* TIIOJIOKEHHS O «HE pasMbITUM» aKIUid HHBECTOPOB (B IMOCIEAYIOIUX payHAax
¢buHaHCHpOBaHUS CHIDKaeTcs dGGEeKT «pa3MbITUS» aKIUil HHBECTOpa IyTEeM
KOPPEKTUPOBKH KOA(PUIIMEHTa KOHBEPTALUH U JP.

4. Belmuiatel AMBUAEHIOB (MHBECTOP, KOTOPHIM BIAJAE€EeT NPUBUIETUPOBAHHBIMHU aAKIHAMU,
BIIPABE MOJIy4aTh JUBUJICH/bI COTJACHO PEIICHUIO UCIOJHUTEIBHOTO OpraHa KOMIIAHUU WIIN
(UKCUPOBAHHBIN MPOLIEHT €XEroJHO WM Ha PaBHBIX YCJIOBHUAX C BIaJesibliaMu
OOBIKHOBEHHBIX aAKIIH).

5. IlpuBuneruii BIAAENbLUEB MPUBWIETHPOBAHHBIX aKUUKA NpPU JIMKBUAALUU KOMIIAHUHU
(monmydeHWe JUKBUAAIMOHHONW TPUBWIETHMA B TMEPBYIO OdYepelb WIM paclpe WIn
BO3MOXHOCTh YYacTHUsl B pacOpeicsieHUE OCTABIIMXCS CPEICTB - 3aBHCUT OT BHAA
MIPUBUJICTHPOBAHHBIX aKITUN).

6. [lpuBuneruii npu peopraHu3anuyd KOMIIAHUU (MHBECTOpAM IMpEIararoTcs aKIuu B HOBOM
KOMITAHWH TPOTIOPIHUOHATHHO UMEIONTUMCSL y HUX aKIMsIM B PEOPraHU3yeMOI KOMIIAaHUN).

7. JlomonHUTEIbHBIX 0053aTEIIBCTB
* CTpaxOBaHUE PYKOBOJUTENEH KOMIIAHUWY;

* OINIIMOHHAaA IporpamMma Ijd KIIOYCBBIX COTPYAHHMKOB OT HO-HHBGCTHHHOHHHOﬁ U1
HOCT-HHBGCTHHHOHHOﬁ OLICHKHU KOMIIaHUU,

*  BOMpPOCHI, TpeOYyIOIIHe 0053aTEIBHOT0 0100PEHHS HHBECTOPOB H JP.

Kak u B cjydac C AKI_[I/IOHepHBIMI/I COoTJIalICHUSAMU, CTOPOHBI MO CBOCMY YCMOTPCHHUIO 3aKPCILJIAIOT
npaBa " o0s3anHocTH B CoraiieHud o IpaBax HWHBCCTOPOB C Y4Y€TOM HUMIICPATHUBHBIX HOPM

3aKOHOAATCIILCTBA.



b.  ®opmuponanue [lepeuns ycnosuii (Term Sheet) (¢ packpeITHEM OCHOBHBIX Pa3fciioOB).

B03MOXHO BBIIETUTH CIEAYIOUIME OCHOBHBIC pPa3/eibl CYIIECTBEHHBIX YCIOBHM COIJIAIIEHUS O
HamepeHusx (term sheet):

- obbeM UM UHCTpyMEHTHl WHBecTHpoBaHUs (collateral or security), olleHKa KOMMIAaHHH, MO
MHBECTOPA, CPOKH U (POPMBI TNIAHUPYEMOTO BBIX0/1a M3 HHBECTUIMH (terms of investments),

- TUTaH UCTIOJIb30BaHMsI MHBECTHPYEMBIX cpeacTB (use of proceeds),

- 0cOOBIE YCIIOBHS U TpaBa, MPEJIOCTABISCMbIC HHBECTOPY, CTAHOBSIIEMYCS aKIIMOHEPOM KOMITaHUH,
YCIIOBUS y4acTHsI HHBECTOpa B yrpasieHuu (conditions and covenants),

- HeﬁCTBHﬂ CTOPOH B CJIy4ac 3aJICPKKH BbIXOdda HHBCCTOpPA U3 MHBCCTUPOBAHUA,

- mpouee ycioBus (conditions of commitment), B T.4. 3aBepeHHs KOMIaHUHU (representations),
BOINPOCH KOH(UICHIIMATLHOCTH M TPeOOBaHMS HEpPA3IJIAlICHUS U SKCKIIO3UBHOCTH, 0053aTeIbCTBA
KOMIIAaHUHW 110 IIOrali€HUuIO 3aTpar (I/IJ'II/I nux ‘-IaCTI/I) B CJIydya€ BBIABJICHHOIO HCECOOTBCTCTBUA
IPEJICTABICHHBIX KOMIIAHUCH NAHHBIX, PEAbHOCTH, a TaKXKe HEOOXOJUMOCTh OJO0OPEHHsS CHCIKU
WHuBecTUIIMOHHBIM KOoMHUTETOM (oHAa (U1g GOHAO0B U MHCTPYMEHTOB KOJIJIEKTUBHOTO U, B KAUECTBE
YCJIOBHS €€ peau3aliiy | T.I1.

[TpakTHYeckn Bce YCIIOBHUS MPEABAPUTEIHHOTO COTJIANNICHHUS HE HOCSIT IOPHIWYCCKH 00S3aTSIIBHOTO
XapakTepa, 3a HCKIIOYCHUEM OIPEICIICHHBIX TIOJO0XKECHUH, KacaroIIUXCs OSKCKIIO3MBHOCTH,
KOH(pHICHIIMATBHOCTHU U (MJIH) PacXoI0B.

HecmoTpss Ha TO, 4TO OOJBIIMHCTBO OOJANAIOUIMX XOpouled pemyTranueld (OHIAOB BEHUYPHOI'O
(MHAHCUPOBAHMS OTCTYHAIOT OT YCJIOBHMH MOANMMCAHHBIX MPEABAPUTEIbHBIX COIJAIIEHUH TOJNBKO B
TeX Clly4yasiX, Koraa oOHapyKUBAIOT CEpPbE3HbIC HAPYILEHUs, HAllpUMep, MOAJCIKY JTOKYMEHTOB WU
3HAUYUTEJIbHOE MCKa)XKeHUE (DAKTOB B XOJ€ MPOBEACHUS KOMIUIEKCHOM IOpHINYECKON OLEHKH JHO0
Cepbe3HOE YTOJIOBHOE MPOILIOE yupeauTesed KOMIIaHWM, HauMeHee STHYHbIe BEHUypHbIE (DOH/IBI
JIOBOJILHO YacTO OTKAa3bIBAIOTCS 3aKJo4yaTh CAEIKY (UHAHCHUPOBAHMS IOCI€ MOIIMCAHUS
IIPEIBAPUTEIBLHOTO COTJIALIEHHUS.

Hanee paccMaTpuBaroTcsi GOPMBI 3aILUTHI HHTEPECOB CTOPOH CAEJIOK BEHUYPHOTO (PMHAHCUPOBAHUS
ITosoxenus nporus pazsoaHenus (ANTI-DILUTION PROVISIONS)

[Toutn Bce caenKU BEHUYpHOTO (PMHAHCHUPOBAHHS MPEIYyCMATPUBAIOT KaKYIO-IHOO (OpPMY 3alUTHI
MHBECTOPOB OT Pa3BOJHEHHS akUuil. B KOHTeKCTe BEHUYpHOTO (PMHAHCHPOBAHUS IO 3AIMUTON OT
pa3BOAHEHUS MMEETCsl BBUAY 3aIlMTa OT PA3BOJHEHUS NPU NPOAAXKE AKLUI MO LIEHE 3a aKILUIO



MCHLI_HCI\/'I, HCXKCJIN 1ICHA, YIINIAYCHHAasd MHBCCTOPAMU Ha Ooiee paHHHUX STalax — (I)I/IHaHCI/IPOBaHI/IC «C
IOHMXKCHUEM)).

JlaHHBIN MEeXaHU3M TaK)Ke M3BECTEH KaK 3alllyiTa OT Pa3BOJHCHUS Ha OCHOBaHWU IIeHHI (priced based
anti-dilution provision).

[TpuBHIETHPOBaHHBIE AKIIMK OOBIKHOBEHHO MOTYT OBITH KOHBEPTHPOBAHBI B OOBIKHOBEHHBIE B JIFOO0H
MOMEHT BPEMEHH 110 YCMOTPEHHUIO MX BJaJeNblia, Kak MpaBWiIo, B mponopuuu 1:1u, Kak mpaBmio,
aBTOMAaTUYECKU KOHBEpPTUpPYIOTCA Tmocie KkBanuduiupoBanHoro [PO. KoppekTupoBku mnpoTHB
pa3BOMHEHHS HA OCHOBAaHWM IICHBI IPEIyCMaTPUBAIOT YBEIMUYCHHE KOJIMYECTBA OOBIKHOBEHHBIX
aKIUi, B KOTOPBIE MOKET OBITh KOHBEPTHPOBAaHA KaXKIasi MPUBMWICTUPOBAHHAS aKIHsI(KOdPPHUIIIEHT
KoHBepcur). KpoMe Toro, KOppekTUpoBKa MPOTUB pa3BOJHEHMsI 3aTPOHET IpaBa rojoca aKIHOHEPOB
KOMITaHUH, TTOCKOJIBbKY aKIIMOHEPHI — BIIAACIBIB PUBIIICTHPOBAHHBIX aKIIMK TIOYTH BCETJA BIIPaBe
roJIOCOBAaTh 110 COCTOSIHUIO HA MOMEHT KOHBEPTALUH.

KoppexkTpoBKH NpOTHB Pa3BOJHEHUS HA OCHOBAHUM IE€HbI

MexaHu3Mbl KOPPEKTHUPOBKM Ha OCHOBAHMU II€HBI, KaK MPaBUJIO, MPEAyCMATPUBAIOT HEKOTOPOE
u3MeHeHue kod(hduureHTa KOHBEpTAllMM MPHUBWIECTHPOBAHHBIX aKIMid. B 1eaoM MexaHu3Mbl
KOPPEKTUPOBKU HAa OCHOBAaHUU LEHBI JIEIATCS HA METOABl «B3BEIIEHHOTO CPETHETr0» M «IOJHOTO
XparoBUKay», a TAK)KE Ha HEKOTOPBIE CMEIIaHHbIE (OPMYJIIBI MEKIY STUMH JIBYMSI.

B 2005-2009 rr. ucnonp30BaHHE MOJIOKEHUH O 3alIMTE€ OT Pa3BOJHEHUS IPHU MPEIOCTaBICHUU
(buHaAHCHPOBAHUS BBITJISIEIIO CIEIYIOIMM 00pazoM (% OT 00IIero KOJM4ecTBa CAENOK):

MeTtopg, Q4 |Q3 |Q2 |Q1 |20 |20 |20 | 20
‘09 (09 |09 |09 |08 |07 |06 |05

MeTton 6% [ 3% | 3% | 3% [4% 4% | 6% | 4%

#MONHOro

XpanoBMKa»

MeTton 94 (96 |97 |97 |94 (91 |85 |90

#«B3BeWeHHoro | % % % Y% % % % %

cpeaHero»

Opyrue 0% [ 1% | 0% | 0% [ 1% | 5% | 8% | 6%

MeToAbl

Hctounuk: «MccrnegoBanue BeHuypHOro kanurtana B KpemumeBoit mommue ¢upmer Fenwick &
West»; «Tennenuu ¢puHancupoBanus yacTHbIX komrnanuii WSGRy, 2005-2010 rr.)

HOZI «ApYruMru  MCTOAaMK» MOAPA3yMEBACTCA CMCIIAHHBIC BAapHUAHTBI WU XKCE OTCYTCTBUC
MOJIOKCHUS O 3alIUTC OT pa3BOAHCHHA.

Memoo «e3eeutennozo cpeonezo» npu 3auyume om pazeoonenus (WEIGHTED AVERAGE ANTI-
DILUTION PROTECTION)



Camplif pacnpoCTpaHEHHBIM METOJ 3alllUThl OT Pa3BOJHEHMSI HA3BIBAETCS METOJl «B3BEILIEHHOTO
CPEIIHETO.

Ora ¢dopMmyna KoppeKkTupyeT Kod(h(GUIMEHT KOHBEPTAI[MIO MPHUBWICTHPOBAHHBIX AaKIUi B
OOBIKHOBEHHBIE Ha OCHOBaHWHM:(i1) JCHEXKHOH CYyMMBI, paHee MOJYYCHHOW KOMIAHHWEW, W IICHBI 3a
aKIUIo, TI0 KOTOPO# Takas cymma Obliia moirydeHa, u (il) IeHEKHOW CyMMBI, ITOJIy4eHHOW KOMIIaHueH
B XOZ€ IMOCIEAyIomero (MHAHCHPOBAaHUS C Pa3BOJHEHHEM M IIEHBI 3a aKIHUIO, TI0 KOTOpOi Obuia
nojy4eHa HoBas cymma. [locie dero Takasi cpeJHEB3BEIICHHAs [IeHa (KOTOopasi Bceraa OyIeT HUXKe
HAYaIbHOW MOKYITHOHW IIEHBI TIOCJIE Pa3BOAHEHUS) JICTUTCS Ha HAYaIbHYIO TOKYITHYIO [IEHY C IENbI0
OTIPENICIUTh KOJMYECTBO OOBIKHOBEHHBIX aKIIMid, B KOTOPBIE MOXET ObITh KOHBEPTHpPOBAaHA JIt0Oast
NPUBUJICTUPOBAHHAS aKIUs (TaKOE KOJIMYECTBO COCTABUT OoJiee ueM | akIuro.

Takum 00pa3om, MoOTydaeTcss HOBasi YMEHBIIIEHHAs 1I€Ha KOHBEPTAIMH MPUBWICTUPOBAHHBIX AKIIHH,
YTO IPUBOIUT K pOCTy KO3(PPHUIMEHTa KOHBEPTALUY TPUBIIICTUPOBAHHBIX aKI[Uil B OOBIKHOBEHHBIE.

B crydae BeIImycka HOBBIX aKIIMi IO TIEHE 32 aKIUIO HIDKE, YeM IIeHa KOHBEPTAIuH, ACUCTBYOIIas Ha
TOT MOMEHT BPEMEHM B OTHOILICHHWM INPUBWIETUPOBAHHBIX AKIHMI OIPEICICHHBIX CEpHil, LeHa
KOHBEPTALMH aKIUI TAKUX CEPUIl YMEHBIAETCS 10 YPOBHS YCTAaHOBJIECHHOW LIEHBI ITyTEM YMHOXEHUS
[IEHbl KOHBEPTAIIUU Ha ClIeytoliee APOOHOE YUCIIO:

A+b

A+C

I'ne:

A = KonmnuecTBo 00pamiarommxcsi OObIKHOBEHHBIX aKIIHHA IO 3aKITFOUYCHUS CCIKH

b = KonuuecTBO 0OOBIKHOBEHHBIX aKLUH, KOTOPOE MOXET ObITh BBIMYIIEHO HAa CYMMY, HOJTY4YE€HHYIO
10 CTApOM LIeHE KOHBEpTaLUU

C = KonnuecTBO 0OOBIKHOBEHHBIX aKI_II/II\/'I, BBIITYIICHHOC B XO4€ CACIIKU

Cy1iecTByeT /JBa OCHOBHBIX BapuaHTa (POpPMyJbl <KB3BEHICHHOTO CPEIHEro>> B 3aBUCUMOCTH OT

TOTO, YTO TpeaycMaTpuBaeT mokaszarenb «KoimdecTBo oOpamaromuxcs OOBIKHOBEHHBIX aKIUi» B
MIPUBEICHHON BhIIIE PopmyIie.

[TepBsiii, Oonee pacpocTpaHEHHBINH BapUaHT HA3bIBAETCSl «yHHBEPCAIBbHOE B3BEIICHHOE CpPEIHEE», a
BTOPOI — «CTleMaibHOE B3BEIIEHHOE CPEIHEERY.

Dopmyna ynueepcanvnozo 63éeuiennozo cpeonezo (BROAD-BASED WEIGHTED AVERAGE
FORMULA)

Pacuer «KomuuectBa oOpamaronmxcs OOBIKHOBEHHBIX akKUui» B (GopMyle YHUBEPCAIBHOTO
B3BEIICHHOTO CpPEJHEro BKIOYaeT B ce0s Bce HaxoAsmuecs B oOpalleHuu OOBIKHOBEHHBIE U
MPUBUICTHPOBAHHBIE aKIUH (TI0O COCTOSHHI0O HAa MOMEHT KOHBEpTAIlMH), OOBIKHOBEHHBIE aKIIWH,
KOTOpBIE MOTYT OBITh BBIMYIIEHBI MOCIIE PeaTu3alii HepeaTn30BaHHBIX OIMIIMOHOB, OOBIKHOBEHHBIE



aKIUK, 3ape3epBUPOBaHHbIC /s OyIyIIMX BBIMYCKOB B paMKaX CHCTEMBbl OMIIMOHOB KOMIIAHHH, a
TaKXke Jr0bIe 0OpamaroIrecs 1 Mo yIeXKalniie KOHBEpTaIluK IeHHbIe OyMaru, HarpuMep, BappaHTHI.

Hwxe npuBoauTcs npuMep AeicTBUs (POPMYITbl YHUBEPCAIBHOTO B3BEIIEHHOT'O CPEIHErO:

HpeI[HOJ'[O)KI/IM, qTO Kanuraiauisanusga KOMIIaHUU [0 q)HHaHCI/IpOBaHI/H[ BbIIVIAACTIA  CICAYIOIIUM
o0OpazoM:

1 500 000 0OBIKHOBEHHBIX aKIUI

2 500 000 mpuBMIIETUPOBAaHHBIX aKLUi cepun A(BbInylieHHbIX 10 1eHe 1 nomnap CIIA 3a akmuro)
2 000 000 mpuBMIIETUPOBAaHHBIX aKiuii cepun B(BbimymienHsix no nene 2 poiapa CILIA 3a akmuro)
1 000 000 onmuoHOB

7 000 000 utoro

[IpenmonoxuM TaKxke Hanuuue (PUHAHCUPOBaHUSA C pa3BoAHEeHUWeM npu Bbimycke 2 000 000
npuBwiIernpoBaHHbIX akuuii cepun C no nene 0,50 gommapa CIIIA 3a akiuioo ¢ COBOKYIHON BaJIOBOM
mpuosLTRi0 1 000 000 momt. CIIA.

Koppexmupoexa ons axyuii cepuu A
Ilena koHBepTaMK aKIUi cepur A OyAeT CKOPPEKTHPOBaHA CIEAYIOIIMM 00pa3oMm:
[Tena xonBepranuu akuuii cepuu A = 1,00 nommap CHIA yMHOXHTE Ha

A+bBb 7.000.000 + 1.000.000
A+4C  7.000.000 + 2.000.000

— $1,00 x g — $0,88

Takum 00pa3oM, KOJIMYECTBO OOBIKHOBEHHBIX AKIIHi, KOTOPbIE MOTYT OBITh BBIMYIICHBI IOCTIC
KOHBEPTAIUU akiuid cepun A coctaBisieT:(2.500.000) x ($1,00/0,88) = 2.812.500

CooTtBeTcTBEHHO, K03(h(PpUIIMEHT KOHBEpTaluu akuuii cepun A cocrasiuset 1,125:1
Koppexmupoexa onsa axyuii cepuu B
Ilena koHBepTaMu aKIui cepu B OyaeT CKOppEeKTUPOBaHA CIICYIOITUM 00pa3oM:

Ilena xonBepranuu akuuii cepuu B = 2,00 nomnapa CLLIA ymHOXUTH Ha

A+bB 7.000.000 + 500.000
A+ C  7.000.000 + 2.000.000

= $1.67

Takum 00pa3oM, KOJMYECTBO OOBIKHOBEHHBIX AKIHi, KOTOPbIE MOTYT OBITh BBIMYIICHBI MOCIE
KOHBepTanuu akuuid cepun B coctasiser: (2.000.000) x ($2,00/ 81,67) = 2.400.000

CooTBeTCTBEHHO, KOA((PHUITMEeHT KOHBepTaIuy akiuii cepunB cocrasiser 1,20:1.

Dopmyna cneyuanvno2o 63eeurenno2o cpeoneco (NARROW-BASED WEIGHTED AVERAGE
FORMULA)

CDopMyna CIiIenuaJIbHOI'O B3BCIICHHOT'O Cp€AHEr0  BKIIOYACT B  IMOHATHC «KomnuecTBo
06pama}oumxc51 OOBIKHOBEHHBIX aKIUM» TOIBKO OOBIKHOBEHHEIE aKIU1, KOTOPBIC MOI'yT OBITE



BBIIYIEHBl  II0CJE€ KOHBEPTALMHM IPUBWICTHUPOBAHHBIX AKLUUW  ONPEACIIEHHBIX CEpUH B
OOBIKHOBEHHBIE. DTOT BapUaHT PacHpOCTPAHEH 3HAUUTEIBLHO MEHBIIE.

dopmyIia CIeNUATBHOTO B3BEIIEHHOTO CPEAHEr0 MOXKET OBITh OIKCaHa CIEAYIOINUM 00pa3oM:

KonnuectBo oOpaimaronuxcsi 0ObIKHOBEHHBIX aKIIMHA = TOJBKO TO KOJIMYECTBO IMPUBHIETMPOBAHHBIX
aKLUN ONpeENIEHHBIX CEpUl, KOTOPOE MOJIEKUT KOPPEKTUPOBKE.

Hpyras Bepcus Gopmysbl ClEHUaTbHOIO B3BELIEHHOIO CPEJHEro BKIKOYAET B ce0s OOBIKHOBEHHBIE
aKIMM, KOTOphIE MOTYT OBITh BBINYIIEHBl IOCJIE KOHBEPTAIlMM BCEX OOpaIaIOMIMXCS
MPUBWIETMPOBAHHBIX aKIUil B moka3aTelnb «KonndyecTBo oOpaarommxcs 0ObIKHOBEHHBIX aKIIU.

BxitoueHne JONOJHUTENBHBIX akUuil B (OpPMYIly YHUBEPCAJIBHOTO B3BELIEHHOIO CPEIHEr0
COKpAIl]aeT 3HAYECHUE KOPPEKTUPOBKH IIPOTHB Pa3BOJHEHMS, MNPEAOCTaBISIEMON BIaAeIbLaM
PUBWIETHPOBAHHBIX aKIUil, 10 CPAaBHEHUIO ¢ (POPMYJIOH CIeMaIbHOTO B3BELIEHHOT'O CPEIHETO.

(-DOpMy.]'Ia CIICIUaJIbHOI'O B3BCIICHHOI'0 CPEAHETO IPEAYCMATPHUBACT BBIIIYCK OOBIIEro KOJUUECTBA
JOITOJITHUTCIIBHBIX OOBIKHOBEHHEIX aKHI/Iﬁ B II0JIB3Y BJIAACIIBLICB MPUBUICTUPOBAHHBIX aKHI/Iﬁ IIOCJIC
KOHBCPTALlUK, HEKCIIHU (bopMyna YHUBCPCAJIbHOI'O B3BCIICHHOI'O CPEAHCTO.

YpoBeHb pa3nuuuil 3aBUCUT OT pa3Mepa U OTHOCUTENbHBIX LEH Npu (UHAHCUPOBAHUU C
pa3BOJAHEHHEM, a TaKKe OT KOJIMYEeCTBA HAXOMSIIUXCS B OOpAallleHUH MPUBUICTUPOBAHHBIX H
OOBIKHOBEHHBIX aKITHIHA.

Ecnu B3sTh 32 OCHOBY TOT ke mpumep, Gopmysa ClenuaIbHOrO B3BEIICHHOTO CpeaHero Oyner
paboTath CIAEAYIOIMUM 00pa3oM:

(Konuuecmeo obpawarowuxcsi o0vbikHOGeHHbIX akyuti = Konuuecmeo o00bIKHOGEHHBIX aKyull,
KOmMopoe Modxcem Oblmb  GbINYWEHO NOCIe KOHGepmMayuu NPUSUICCUPOSAHHBIX — AKYUll 8
00bIKHOBEHHbLE)

Koppexmupoexa ona axyuti cepuu A
Ilena koHBepTanuy akuuii cepun A OyaeT CKOPPEKTUPOBAHA CIEAYIOIUM 00pa3oM:

[Tena xonBepranuu akuuii cepuu A = 1,00 nomnap CHIA yMHOXHTE Ha

A+Bb 2.500.000 + 1.000.000

= = $0,77
A+ C 2.500.000 + 2.000.000

Takum 00pa3oM, KOJMYECTBO OOBIKHOBEHHBIX AKI[Mi, KOTOPbIE MOTYT OBITh BBIMYIICHBI MOCIEC
KOHBEPTAINU akiuid cepur A, coctaisaet(2.500.000) x ($1,00/80,77) = 3.214.285

CooTBeTCTBEHHO, KO (PHUITMEHT KOHBEPTAIIMHU aKIuii cepun A coctasiset 1,29:1.
Koppexmupoexa ons axyuii cepuu B
Ilena xoHBepTauu aKiuii cepuu B OyaeT ckoppekTHupoBaHa CIeAYIOUUM 00pa3oM:

Ilena xouBepraruu akuuid cepun B = 2,00 nonmnapa CIIIA yMHOXUTH Ha



A+B 2.000.000 + 500.000
A+ C  2.000.000 + 2.000.000

= $1,25

Takum 00pa3oM, KOJIMYECTBO OOBIKHOBEHHBIX aKIUi, KOTOPbIE MOTYT OBITh BBIMYIICHBI MOCTC
KOHBepTaIuu akiuii cepun B, coctaBnsier (2.000.000) x (32,00/$1,25) = 3.200.000

CooTBeTcTBEHHO, K03(ppULIMeHT KOHBepTalK akuuii cepun B cocrasmnser 1,6:1.

3awpuma om pazeoonenuas <KMemooom nonnozo xpanoseuxa>> (FULL RATCHET ANTI-

DILUTION PROTECTION)

Meton <<MOJHOTO XpamoBHKa>> Kak 3allliTa OT pPa3BOJAHECHHS HAMHOTO TMPOIIE, YeM METOJ

<B3BCIICHHOTO CPEIHEro>>, W MNpH (UHAHCUPOBAHMU C PAa3BOJHEHUEM OH BO3ICHCTBYET Ha

KOMITAHUIO 3HAYUTENIHLHO 00Jiee JKECTKO.

[To ¢opmyne <HOJTHOrO XpamoBHKa>> IleHa KOHBEPTALMM TNPUBWIECTHPOBAHHBIX  aKLUH,

HAXOAIIMXCSI B OOpalIeHHH 10 TaKOro (PMHAHCHPOBAHUS, YMEHBINACTCS /0 YPOBHS LIEHBI, PaBHOM
IICHE 32 aKIUIO, YINIAYeHHOW NPy (PMHAHCUPOBAHHUH C Pa3BOAHEHUEM.

Hanpumep, ecau oOpamjaromuecs NpUBWIETHPOBAaHHbIE aKUMU ObUl paHee mpozaHsl mo neHe 1,00
nosutap CIIA 3a akuuio, a HOBbIE PUBUIIETHPOBAHHBIE AKIMH, BBHINYIICHHBIE B XOJ€ Pa3BOJAHEHUS,
nponanbl 1o 1ieHe 0,50 mommapa CIIIA 3a akmuto, neWicTByromasi IieHa Ha paHee OOpaliaBITHECs
NPUBWIETHPOBaHHBIE akiuu OyzaeT ymenbmena 1o 0,50mommapa CHIA 3a aknmio, 9To TpUBEAET K
TOMY, YTO Ka)kJasl Takasl IPUBUIIETMPOBAHHAS aKLUsA, KOTOpas paHee Morja ObITh KOHBEPTUPOBaHA B
OJIHYy OOBIKHOBEHHYIO aKIUIO, TENEPh CMOKET ObITh KOHBEPTUPOBAHA B JIBE€ OOBIKHOBEHHBIE AKIIHH.

I[To popmyse <KmoJHOrO XparnoBUKa>> MOITy4aeTcsl OAMHAKOBBIN PE3ysIbTaT B CIy4ae, €CIIU KOMITAHHS

nosnydaet 100 000 gomn. CIIA no nene 0,50 3a akiuto uiu 10 000 000 gomn. CIIA no uene 0,50 3a



akiuio. B ¢dopmyne <<KB3BEHIEHHOTO CpPEAHEr0>>, HANpPOTUB, ICHEXKHAs CyMMa, IOJy4eHHas MpHU

Pa3BOJAHEHUH, SBJISETCS BaXKHBIM (PAaKTOPOM IPH OIpeIeIeHUH HOBOM 11€HbI KOHBEPTAIIUH.

Huxe MMPUBOAUTCA IIPUMEP JIEHCTBUS 3aIUTHI OT Pa3BOAHCHUSA 110 MCTOAY <K TIOJIHOTO XpaHOBI/IKa>>.

HpeZ[HOJIO)KI/IM, YTO KalluTajlu3alud KOMIIaHUU 10 q)HHaHCI/IpOBaHI/IH BBIIVIAACIIA  CICAYIOIIUM

obpazoM (Tak ke, Kak B TIPUMEpPE JUIsl 3allUTHl OT Pa3BOJHEHHUS] METOJOM «B3BEIICHHOTO

CpPEIHET0>):

1 500 000 0OBIKHOBEHHBIX aKITHHA

2 500 000 mpuBMIETUPOBAHHBIX aKUi cepun A(BoImymieHHbIX 1o 1eHe 1 qomnap CIIIA 3a akmuro)
2 000 000 mpuBHUIETMPOBAHHBIX Akl cepuu B(BoImymeHHbIX 10 1eHe 2 goiutapa CIIA 3a akiuto)
1 000 000 onmoHoB

7 000 000 uToro

[IpennonoxuM Takke Haiuyue (QUHAHCHPOBAHUS C pa3BojHeHHMeM mpu Bbimycke 2 000 000
npuswiernpoBannslx cepun C mo nene 0,50 pgommapa CHIA 3a akuuio ¢ COBOKYNHOM BaJOBOH
npu6sUTBI0 1 000 000 mosn. CLIA.

Koppexmupoexa ona axyuti cepuu A
[lena konBeprauuu akiui cepun A cranosurcs 0,50 nomnmapa CLLIA.

TakuM 00pa3oM, KOJMYECTBO OOBIKHOBEHHBIX AKIH, KOTOPbIE MOTYT OBITh BBIMYIIEHBI IOCIE
KOHBEpTAIlMK TPUBUICTHPOBAHHBIX aKIMi cepur A, coctaBiset(2.500.000) * (81,00/80,50) =
5.000.000

Co0TBETCTBEHHO, KO3(h(PUIIMEHT KOHBEpTALMU akLuii cepun A cocraBisert 2:1.

Koppexmuposxa ona akyuii cepuu B



Ilena xonBeprauu akuuii cepun B cranosutcs 0,50 nommapa CIIA. Takum 06pa3oM, KOJINYECTBO
OOBIKHOBEHHBIX aKIMi{, KOTOPhIE MOTYT OBITh BBIMYIIECHBI TIOCIE KOHBEPTALMU NPUBHIECTUPOBAHHBIX

akuuii cepun B, cocraBnser(2.000.000) * ($2,00/$0,50) = 8.000.000
CooTBeTCTBEHHO, KO3(h(PULIMEHT KOHBEpTaLUUU akuuii cepun B cocrasinser 4:1.
Cmpyxmypnas 3auwuma om pazeoonenus (STRUCTURAL ANTI-DILUTION PROTECTION)

Kpome TOro, WHBECTOpBI, BIAACIOIMIME IPUBMUICTHPOBAHHBIMU aKIUSAMH, BCETJa IOIYYaroT
CTPYKTYpHYIO 3allUTy OT pa3BogHeHus. OHa TmpencTaBiusieT coO0H KOPPEKTUPOBKY IEHBI
KOHBEPTALlUM WX MPUBUIETUPOBAHHBIX aKUUH B OOBIKHOBEHHBIE TOCJE JIOOBIX pa3/eleHU WU
00beIMHEHUH OOBIKHOBEHHBIX aKIIMH, BBHIILIATHI AUBUACHJOB IO aKIUSAM U JPYTUX pacnpeaeseHuit
npuObUIM, peopraHu3alui, NepepacupefeNeHuid U TOMY MOJOOHBIX COOBITHH, 3aTparuBaroIINX
OOBIKHOBEHHbIE aKIUH.

Hanpumep, npuKpemyieHud akiuii HWHBECTOp NpeanojiaraeT HalW4he IOJIOKEHUS O TOM, 4YTO
BCJICJICTBHE pa3/ielieHruss OOBIKHOBEHHBIX aKIMK TMyTeM WX ApOoOJICHHWs Ha OOoJbIllee KOJIHMYECTBO
OOBIKHOBEHHBIX ~aKIUi IleHa KOHBEPTAlMUd NPHUBWIECTHPOBAHHBIX AaKIUH KaXJAOW CEepHH,
JefCTByIOIAsl Ha TOT MOMEHT BPEMEHH, YMEHBIIUTCS MPONOPIMOHATIBHO CO BCTYIJICHUEM B CHUJTY Ha
MOMEHT TaKOTO pa3/ieJCHHS.

Taxolf MeTOA 3alUTHI OT Pa3BOAHEHUS TAPAHTUPYET MHBECTOPY — BIAJEJIbLly NPUBHIECIHPOBAHHBIX
aKIUil  TOJOXKEHHEe, PaBHOLIGHHOE IIOJIOKEHWIO  BiaJiefiblla OOBIKHOBEHHBIX akuUui  0e3
HEOO0XOMMOCTH (PAKTUYECKM KOHBEPTHPOBATH IPUBMIIETMPOBAHHBIE aKIMM B OOBIKHOBEHHBIE U
TEPATh NMPHUBUIETUH, TPUYUTAIONIMECS 10 MPUBUIETUPOBAHHBIM aKIUSAM, MPUHAJUIEKAIIUM TaKOMY
UHBECTODY.

3awuma om pazeoonenus Ha OCHOGAHUU OocmudiceHus npomexcymounvix yeneu (MILESTONE
BASED ANTI-DILUTION PROTECTION)

Bpemst OT BpeMeHHU COIJIAlIEHUs O BEHUYPHOM (DPMHAHCHPOBAHUHU MPEIYCMATPUBAIOT MOJOKCHUS,
KOTOpbIE IPUBA3BIBAIOT PACUETHI 110 3aIUTE OT Pa3BOJHEHHs K COITIACOBAHHBIM IPOMEXYTOYHBIM
LessiM (HapuMep, 10X0, pa3padoTka NPOAYKLIUU WIH JPYTHUE ONEPALMOHHBIE LIEN).

CornacHO TakoMy BMJly 3alllUThl OT Pa3BOAHEHMS KOPPEKTHPOBKA IIEHbI KOHBEPTALUM BCTYIAET B
CHWIIy B TOM ClIy4ae, €Cild KOMIAHHUS HE JOCTUTaeT ONpeNesIeHHBIX Leneil. OObIYHO JaHHBIA BUJ
3aIIUTBl OT Pa3BOJHEHUs MCIOJIb3YETCsd KaK IIONBITKA CB3aTh pa3HUIBl B OLEHKAX MEXIY
KOMITAHHEW U €€ HHBECTOPAMU — BEHYYPHBIMH KaIIUTAJIUCTAMHU.

Abconromnan 3auwmuma om pazeoonenus(PERCENTAGEGUARANTEE ANTI-DILUTION
PROTECTION)

Korga xommanusi mpoXoAuT HOBBIM payHI (uHaHCHpoBaHHUS (IO TOW ke WM Ooliee BBICOKOM
CTOMMOCTH, Y€M NPEeALIECTBYIOIIUNA payHHI), HECMOTPSl Ha TO, YTO MHBECTOP MOXET HCIBITHIBATH
pa3BOJAHEHHE B TOM CMBICIE, YTO €MY MOXET IpPUHAJUIekKaTh MEHBUIMM MPOLEHT JoJiei
COOCTBEHHOCTH B KOMIIAHMM I10 UTOraM JIt0OOr0 HOBOIO BBINIyCKa aKLUH, CTOMMOCTb 4YacTH
KOMIIaHUH, TpUHAJIeKAIIed TaKOMy HHBECTOPY, TEOPETUYECKH IOJKHA BBIPACTH B pe3yJbTaTe



YBCIIUYCHUA 06H.[Cﬁ CTOMMOCTH KOMIIaHHMH Ha TOM OCHOBAaHHH, YTO HOBBIM HWHBCCTOP 3arlIaTUI Ooiee
BBICOKYIO IICHY 3a aKIIHH.

WHorna uHBECTOPH! (MM PYKOBOJCTBO) TPEeOYIOT aOCOJIIOTHYIO 3aLIUTy OT Pa3BOJHEHMS, KOTOpas
JIECTBYET OTHOCHUTENHHO JIIOOOTO PAa3BOJHEHHUS B pe3yibTaTe IOCIEAYIOMIEH MPONAXKH aKIUd U
rapaHTUPYET MO CYTH ONPEICICHHBIN MPOLEHT 0JIei COOCTBEHHOCTH B KOMIIAHUU Ha MPOTSHKEHUU
YKa3aHHOTO II€puoJila BPEMEHU JIMOO /0 HACTYIUICHUS OIPENEJICHHOIO0 COOBITUS, Halpumep,
NEPBUYHOTO0 OTKPBITOrO pa3MelieHus akiuuid. OJTHaKO TaKue MOJIOKEHHUs. MOTYT HETaTUBHO MOBIIUATh
Ha COCOOHOCTh KOMITAaHUU NOJTy4aTh (PMHAHCHUPOBAHUE U MIPUMEHSIOTCS KpailHe peiKo.

Hceknrwuenusn

CymecTByeT HaOOp CTaHAAPTHBIX HMCKIIOYCHUH W3 TOJOKEHUW O 3allUTe OT Pa3BOJHEHUSA. OTH
HCKIIIOYCHUS MMPEAYCMATPUBAIOT BBIITYCKH aKIII/IfI, OCHOBHAai LCJIb KOTOPBIX COCTOUT HE B IMOJTYYCHHUU
CPEIICTB, a TaK)KE BBITYCKH aKUUN B MOPAIKE KOHBEPTALMM JTUOO peaau3aluu HaXOASIIUXCS B
oOpallleHnu eHHbIX Oymar.

TUNWYHBIA TIepeYeHb HMCKIIOUCHUN M3 TOJIOKCHHH O 3aIllMTe OT Pa3BOJHCHHS BKIIOYAET B ceOs
I3) (S913% 001103 (X

(i) AKIUH, BBIMNYIICHHBIC ITOCJIC KOHBECPTAIIUU ITPUBUIICTUPOBAHHBIX aKI.[HfI;

(i) aKuMM WM ONIMOHBI, BappaHThl WM JIPYTHe MpaBa, BbIIYIIEHHbIE B I0JIb3y PAaOOTHUKOB,
KOHCYJIbTAHTOB WJIM JUPEKTOPOB B COOTBETCTBUM C ILIAHAMH, COIJIALICHUSAMHU WIH
NOJOOHBIMH IOKYMEHTAMU;

(iii) AKIUH, BBITYIICHHBIC IIOCJIC HCIIOJIB30BAaHUS OIIIIMOHOB, BAPPAHTOB HJIM KOHBCPTHUPYCMBIX
OCHHBIX 6YMal", CYIICCTBYIOIIUX HA MOMCHT 3aKJIIOUCHUA CACIIKU q)HHaHCI/IPOBaHI/Iﬂ;

(iv) akuuu, BBINYIIEHHbIE B KayeCcTBE JUBHUACHAOB WM pacHpeleNeHuid NpuObUIM 110
IPUBWIECTMPOBAHHBIM ~ aKLIMAM, JHOO aKIUM, B OTHOLUIEHMHM KOTOPBIX COIJIACHO
CBUJETEIBCTBY O CO3JAHUM KOMIIAHMM NIPUMEHSETCS KOPPEKTHPOBKA Ha JPyrom
OCHOBaHUU(HANpUMED, IpOoOJICHUE aKIuil);

(v) aKuuu, BBIMYIIEHHBIE B CBSI3U C OTKPBITOM MOIUCKOM;

(vi) akiMu, BBIMYIIEHHBIE WM TOJAJEXKAIIWe BBIIYCKY COIJIACHO JIOTOBOPY O MpPHOOPETEHUH
JIpyrol KOpIoOpalud WIM JIOTOBOPY O CO3/JaHUM COBMECTHOTO NPEINpPUSATHSA,
0JJ0OOPECHHOMY COBETOM JIUPEKTOPOB;

(vii)akuu, BBIMYIICHHBIC WM TOJJICXKAIINE BBIMYCKY B TONb3y OAaHKOB, apeHoaarenen
o0opymoBaHus WM JpYruxX (UHAHCOBBIX OpTaHU3ANMUKA  COTJACHO  JOJTOBOMY
(UHAHCHPOBAHUIO WJIM KOMMEPUYECKHUM CJENKaM, O00PEHHBIM COBETOM TUPEKTOPOB;

(vii)  aKuWuW, BBIMYIICHHBIE WM TMOMJICKAIINE BBITYCKY B CBSI3M C JIOOBIM MHUPOBBIM
COTJIAIIICHUEM, OJIOOPEHHBIM COBETOM JIMPEKTOPOB;

(ix) akuMy, BBIMYIICHHbIE WM IOJJIEXKAIIME BBIMYCKY B CBS3M CO CIIOHCUPYEMBIMHU
COTJAlICHUSIMU O HAay4YHBIX HCCIICIOBAHUAX, COTPYIHHMYECTBE, TEXHOJOIMYECKUX
JIMIIEH3UAX, pa3paboTKaxX, MPOU3BOJCTBE OPUTHHAIBHOTO 000PYIOBaHHS, MAPKETHHTE MU



JPYTUMH  MOJOOHBIMH  COTJIAIICHUSMHM WM  CTPATETMYECKMMM  MapTHEPCTBAMHU,
0JI00pPEHHBIMU COBETOM JAUPEKTOPOB;

(x) aKuM, BBINYIIEHHBIE B I0JIb3Y IIOCTABIIMKOB TOBAapOB WM YCIYI B CBSI3U C IOCTaBKOMN
TOBAPOB WM OKa3aHUEM YCIYT 10 CIEJIKaM, OJ0OPEHHBIM COBETOM JIUPEKTOPOB;

(xi) aKIMK, KOTOpbIE HHBIM 00pa3oM MCKIIOYEHbl Ha OCHOBaHMM COIJIaCHs BIIAJEIIbLEB
ONpPENEIEHHOTO IIPOLIEHTAa IPUBWICTMPOBAHHBIX akKnMi. KomnaHus © HMHBECTOpPHI
00CYX/1al0T 00BEM TAaKMX HCKIIOUYEHUH M TOTEHLIMAIbHOE KOJUYECTBO AaKIMU I10
KQKJIOMY OTIEJIIBHOMY UCKIIFOUEHHUIO.

Jns nmpUMeHEHHs ONpeAeNIEeHHBIX HCKIIOUEHUH HHBECTOPBl MOTYT NOTPeOOBaTh €IMHOIIIACHOIO
0/100peHUs BBIITYCKa aKLUUN COBETOM JAMPEKTOPOB JINOO 0J00peHUs AMPEKTOpaMHu, Ha3HAYEHHBIMHU
WHBECTOPaMH.

[TonoxkeHus o0 3amUTe OT Pa3BOAHEHUS — 3TO HE MPOCTO TEOpETHUECKHUE MOHATUS. PDUHAHCUPOBAHUS
C TOHWXEHUEM, KOTOPbIe OOBIYHO MPHUBOAAT B JICUCTBHE MOJIOKEHHUS O 3alIUTE OT Pa3BOJHEHUS,
JIOBOJIHO paclpoCTpaHEHbl — OCOOEHHO MpHU IUIOXOM HKOHOMHUYECKOM KiuMare. B TeueHue
MOCJIETHUX S5 JIeT (PMHAHCUPOBAaHMS C TIOHIKEHHEM COCTaBISLIA MPUOMM3UTENhHO 23% OT Bcex
caenok (MHAHCHPOBAHUS.

Cocnawenue o neomuyxncoenuu akyuit (LOCK-UP)

JIsi MHBECTOPOB XapaKTEPHO COTIACOBHIBATH CTAaHAAPTHOE COTJIALICHHE O HEOTUYXIACHHM aKIUN
(uHOTIa POpMYIUPYETCS KaK «3alpeT Ha OTYYKIEHHE»), B KOTOPOM HWHBECTOPHI COTJIAIIAIOTCS HE
npojaBaTh IICHHbIE OyMard KOMIAHHHM B TEUEHHE OIMPEICIEHHOr0 TMepHuoJa BpPEMEHHU IMocie
OTKpBITOTO pa3menieHusi. Auaeppaiitepsl mo [PO kxommnanuu oObIYHO TPeOYIOT, YTOOBI aKIIMOHEPHI
KOMIAHUH TOJAYUHSUIMCH YCIOBHUSM COTJIAIIEHUS O HEOTUYXKJICHHHM aKIHWi B KadecTBE YCIOBUS
pa3MerieHus. JTO MOMOraeT o0ecleyuTh Hajalexailee oOpallleHHe Ha PbIHKE aKIMi KOMITAHWUU
10CJIE pa3MELEHUS.

[TockonbKy BO3MOKHBIE IPOTUBOPEUHSI, BOSHUKAIOIINE B MOMEHT Pa3MEILCHHs, MOTYT MIPEICTABIAT
co0OM 3a7ep KKy WJIN Yrpo3y Ui pa3MENICHHUs, sl KOMIAHUU ONTUMAIbHBIM SBIISIETCS 3aKITIOUUTh
TaKue COIJIAIICHUS O HEOTUYKICHWU aKIMH B MOMEHT BBINYCKa KaXKIOro BHJa IIEHHBIX Oymar, He
noxugasick [IPO. OObIuHBIN CpoK 3anpeTa Ha oTuykaeHue — 180 qHeil.

Orpannuenue 3anpera pamkamu IPO sBasercs tunuusbiM. Jlo TOro, Kak cOrjaacoBaTh 3amper,
WHBECTOPBI, KaK IIPaBUJIO, XOTAT MOJYYNUTh TAPAHTUN TOTO, YTO UHCANAEPHI U IPYTHe 3HAUYNUTEIbHBIC
aKIMOHEpbl (KaK NpaBWIIO, TE€, KOTOPHIM MPHUHAMICKUT HE MeHee 1% akmmid) Takxke OymyT
MNOTUYUHATBCS 3alpeTy Ha oTuykJaeHue. VHBecTopbl He 3aXOTAT OBITh OOBEKTOM 3alpeTa Ha
CBOOOIHYIO MPOJAXKy aKLUH Ha PhIHKE B YCIOBUSX, KOTJ]a OCTAIIbHBIM aKIIMOHEPaM 3TO MO3BOJISETCS.

Ilpaea na ynpaenenue u ungpopmayuonnsie npaga

WNudopmanroHHbie MpaBa TPEOYIOT OT KOMITAaHUH MPEJOCTABIIATh HHBECTOPaM (PMHAHCOBBIE OTYETHI
U JpYryro MHGOPMAIMIO O KOMIIAHUHU. DTO MOJ0XKEHHE 00peTaeT HauOOJIBLIYI0 BaXXHOCTb, KOIJA Yy
MHBECTOPOB HET IPE/ICTaBUTENIEH B COBETE IUPEKTOPOB KOMMAHUU. BONbIIMHCTBO HH(POPMALIMOHHBIX



paB TAKXKXC MPEAYCMATPUBAIOT BO3MOKHOCTH MNOCCHIATH 00BEKTHI KOMITaHUH, TPOBCPATL KHUI'U U
3aIMMCHU y4€Ta KOMIIaHUMU, O6Cy>l(£[aTI) BOIIPOCHI C JOJDKHOCTHBIMU JIMITAMW KOMITAHWH.

B mnonoxeHuun o mpemocTaBIeHMHM HH(POPMALMOHHBIX MpaB HEOOXOAMMO PAaCCMOTPETh BOIPOC O
KOJIMYECTBE AaKIHMH, BIAJEIBIEM KOTOPOTO JOJDKEH SIBISTHCS WHBECTOP IS TIOJTYYEHUS
UH(POPMALMOHHBIX MpaB. lIOHATHE «KPYMHBIA HHBECTOP» YACTO MCIOJIB3YETCS JUISl OTpaHUYCHHS
WHBECTOPOB, KOTOPBIE TOIYYAIOT PEUMYIIECTBEHHBIE TIpaBa, IpaBa MEePBOro OTKa3a U COBMECTHOM
npofaxu (3TH TOHATUS OYAyT paccMOTpeHbl Huxke). KonmuuecTBo akuuii, Kak MpaBuio,
yCTaHABIWBAETCS Ha JOBOJBHO HHU3KOM YypOBHE (00BIMHO OT 5%WU BHIIMIE). DTOr0 KOJIMYECTBA
JOCTAaTOYHO, YTOOBI OOECIIEYHTh TOJTy4YeHHE WH(POPMAIMOHHBIX TpaB JaXe CAMbIM MalIeHbKUM
BEHUYpHbIM (oHAaM (WJIM 3HAYUTEIBHBIM OW3HEC-aHTejlaM) B CHHAWKATE, ¥ OJHOBPEMEHHO
n30eKaTh MPEJOCTABICHUS IPAaB MHOTOYMCICHHBIM MEJKMM HWHBECTOpaM (M3-3a CYIIECTBEHHBIX
aJIMAHUCTPATUBHBIX TPYTHOCTEH).

WNndpopmannonnusle mnpaBa oOblYHO 3akaHunBarTcs mnocie [PO, mockoiabKy MHBECTOPHI MOIY4aroT
JIOCTYIl K OTKPBITO IMyOJMKyeMBbIM OTYETaM KOMIAHHMH, COOTBETCTBEHHO, Ooyiee HE HYXKJAIOTCS B
MH(QOPMALIMOHHBIX MpaBax.

[Tonoxenne 06 HHGOPMAIMOHHBIX IIpaBaX TaKXKe COJIEPKUT B cede MOJIOKEHUs, KOTOpble
o0ecrieunBalOT COXpaHEHHE WHBECTOpaMu MHGoOpManuu B TaiiHe. OTO BaXXHO, IOCKOJBKY
COXpaHEHHE COOCTBEHHOW HMH(OpMalK KOMIIAHUU B TaiiHE BXOJIUT B JOJDKHOCTHBIE OOS3aHHOCTH
JUPEKTOPOB, OJTHAKO €CJIM MHBECTOPbI HEe Opanu Ha ce0si JOrOBOPHBIX 0053aTENbCTB O COXPAHEHUU
KOH(HIEHIIMATbHON MH(OPMAIMK B TaifHe, Y HUX MOJA0OHBIX 0053aTENBCTB 110 3aKOHY HET.

c. IlpoBenenue popmanbHoii s3xcriepTussl (Due-Diligence ).

Tepmun «due-diligence» (IpeIMHBECTULIMOHHAS 3KCIIEPTU3a) - O3HAYAET CHUCTEMY MEpOIPUATHA,
HAMpaBJICHHBIX HAa BCECTOPOHHIOIO IMPOBEPKY 3aKOHHOCTH M KOMMEPYECKOW MPUBIEKATEILHOCTH
TUTAHUPYEMOH CIIENIKHM, HTHBECTUIIMOHHOTO TIPOEKTA.

Kak npaBuio JaHHbINA TEPMUH UCIOJIB3YETCS TOT/IA, KOT/1a Peub UAET O CIEIKaX C aKTUBaMHM, a TaKkKe
CIUSHUSAX WU nornoueHusx kommnanuii (M&A).. TojlkoBaHHe €ro 3HAYEHHUS KaK «THIATEIbHOIO
U3yYeHHs» 0a3upyeTcs Ha MPAKTUYECKUX JCUCTBHUSX, KOTOPHIX MPO(ECCHOHAIBI OOBIYHO OXHIAIOT
JIpyr OT Jpyra HpU MOJATOTOBKE K CJIENKe, BKIIOYAroIed (UHAHCUPOBAHHE WM TNPHOOpETEHHE
MAKETOB IIEHHBIX OyMar (J1u60 oOMeH UMH).

[Ipy mpoBeaeHMH TpOUEAYPHl NpeAMHBECTHIMOHHOTO aHanmm3a (due-diligence) moymkHBI
UCCIIeIOBAThCS ACTIEKThI, KOTOPBIC YCIOBHO MOTYT OBITh pa3/eiieHbl Ha:

- T€, KOTOPBIC OTPENEIISAIOT ycIeX Ou3Heca,

- U Te, KOTOpble MOTYT YIpoKaTh MPETEH3UsIM MHBECTOpPA Ha IMOJIy4€HHE JOJH JOXOJO0B B Clydae
ycrexa KOMIaHuH.



MHorue cnenuanuctsl mo pasHomy noaxoaar k due diligence, mo3TOMy CIOXKHO YHHU(PHUIMPOBATH
IpaHUIbl TaKOI'O aHajau3a. p pasHble. J|eHCTBUTENBHO, AK€ PAaCCMOTPEHHUE IOJIyYEHHOH (OHIOM
NpEe3CHTAIlMM KOMIIAHMM WM 3asSBKM HAa WHBECTUIIMM MOXHO CYHMTaTh HAYaJIOM TIIATEIHHOTO
u3ydeHus. B manHoMm ciyuae B kaudectBe due diligence Oyaer BBICTymaTh MPOLECC HM3YYCHUS
KOMITAaHMU Ha CTaJIMU, KOT/Ia OHA yXX€ TpeABApUTEIbHO 0TOOpaHa (HOHIOM JUisi WHBECTUPOBAHMUS,
noanucan term sheet u TpeGyeTcsi mpuUBIeUEHHE BHEITHUX SKCIEPTOB ISl MOJITOTOBKH JIOKyMEHTA
JUISl IPUHATHS pelieHusi IHBECTUIIMOHHBIM KOMUTETOM.

[Tponenypa due diligence Bcera cOCTOUT U3 IBYX 3TAIOB:
- UI3YUYCHUC KOMITAaHUHU C TOYKH 3PCHUA MMPUBJICKATCIBHOCTU JIA NHBCCTUPOBAHUA,

- U3y4YCHHE IOPHIUYECKON Oe3ynmpeyHOCTH KOMIIAHWW M WHBECTUIMH C TOYKH 3PCHHUS BO3MOXKHBIX
mpo0JjeM B Oyymem

Ha IIEPBOM DOTalIC NPCANOJaracTCsa N3y4CHUC!:
- ICTOPHUH KOMITAHHUHU U TOCTOBCPHOCTU MPECACTABICHHBIX €O JaHHBIX,
- HEPCIICKTUB PCAIN3alINH IIJIAHOB KOMIIAHWU U UX PCAJIbHOCTHU.

Kax mpaBujIo0, I MPOBCACHHUA IMPOUCAYPbl TIIATCIBHOIO HW3YUCHUSA HAHUMAIOTCA BHCIIHUC
9KCIICPThI B JIMIC OJIHOM M3 BCAYIIHNX KOHCAJITUHI'OBBIX KOMHaHHﬁ, OT6I/IpaeMOI71 Ha KOHKprHOﬁ
OCHOBE, KOTOpas CMOXET BBIIIOJIHHUTD:

- IPABOBYIO DKCHEPTU3Y (JIETalbHOCTh OM3HECA C TOYKU 3PCHHS JETATHbHOCTH CaMOil KOMIIAaHUH U €€
JESTEIbHOCTH B MPOIILIOM, HACTOSIIEM U OYyIylIem),

- HaJOTOBYIO DKCIEPTU3Y (HAYMCIICHHUE U BBIIJIATa KOMIIAHUEH HAJOTOB ¢ TOYKU 3PEHUS MOJTHOTHI B
MPOIIIIOM, HACTOSIIIIEM U OyAyIIEM)

- (hMHAHCOBYIO SKCHEPTU3Y OTUETOB M IJIAHOB KOMIIAHWM, B T.4. MapkeTuHroBblid due-diligence —
HE3aBUCHMBIH B3IJIS/1 HA PBIHOK M OM3HEC-MOJIEINb.

CyliecTBeHHOE 3HAYCHHE MMEET MHCTPYKTaK MPUBJICKAEMBbIX BHEIIHHX JKCIEepToB. B 3amanuu Ha
npoBeznenue due diligence BaxkHO 4eTKO COPMYIHMPOBATH M yKa3aTh KaKJOMY M3 JKCIEPTOB €ro
ocoOyro 3amady u 00JacTh JNEHCTBHH, Tak ke Kak W rpaduk, Tpedyemyro riyOuHy aHanusa, chepy
KOMIIETEHIIMU M CTETIEHb OTBETCTBEHHOCTH, OKUIAEMYIO OT KaKJoro 3KcrepTa. Opranusalys 3Toro
BOIIPOCA TOMOXET M30eXaTh NMpoOJIeM B CBSI3M C TEM, YTO YIPABIAIONMAs KOMIAHUs OyIeT MMETh
A100 CIUIIKOM MHOTO, JINOO CIMIIKOM MaJI0 COBETOB OT 3KCHEpPTOB. JIs ManbHEHIINX CCBUIOK Ha
pe3yinbTaThl OTYETAa W JUII BO3MOXKHOTO BKJIFOUEHHS CACIKH B TOT WJIM WHOH KOHCOPLUYM IIO
COMHBECTHPOBAHUIO MHCTPYKTAXX U OTYETHOCTH 10 pabOTe SKCIEPTOB JTOJHKHBI OBITH I€TATM30BAHbI U
3a()UKCUPOBaHBl B TMUCHMEHHOW (opMe. YCTHBIE OTYETHl TAaK)KE MOTYT OBITh BaXKHBI, TaK Kak
HEKOTOpBIE JOCTATOYHO 3HAYMMbIE MOMEHTBHI KOHCYJIBTAHTBI MOTYT OTMETHTH TOJBKO YCTHO, HE
BKJIIOYasi B 9KCIIEPTHYIO OLIEHKY B MMMCHbMEHHOH (opme.

HpI/I MMPOBCACHNU MPCAWHBCCTUIMOHHOI'O aHAJIM3a HYXHO INOHHUMATb, 4YTO q)HHaHCOBaSI SKCIICpTU3a
10 FJIY6I/IHC HEC paBHa ayauTy MW MOOJDKHA JWIIb IOATBEPAUTH HpaBI[OHOI[O6HOCTB OTYCTHBIX H
IMPOTrHO3HBIX TAHHBIX, IMTPEACTABIICHHBIX KOMITaHUH



Bropoii sran mnpouenypsl due diligence 00bIYHO peanHM3yeTCsl TOJNBKO B Cllyyae HPUHATHS
WHBECTUIIMOHHOW CTOPOHOH (a7 (OHAOB C KOJUIEKTUBHBIM y4acTHEM OTO -VIHBETHIIMOHHBIM
KoMHTETOM )MONO0XUTENBHOTO pelieHrsi 00 WHBECTUPOBAHUHM M TOSIBICHUS 00s3aTenbcTBa (hoHIA
(commitment). OcymiecTBiIeHHE MaHHOTO JTana SBJSIETCS O00s3aTCNIbHBIM  YCIIOBHEM ISt
NePEUNCIICHNUs AeHeT (DOH/Ia B KOMIIAHHIO.

Cy1iecTByeT MHOXKECTBO IPUMEPOB U3 MPAKTUKHU, KOTJa YK€ CIeslaHHasi MHBECTULIMS MOJIBEprajach
COMHEHUIO WIM OCIIAPUBAIIACH C TOYKH 3pEHHUs yciIoBUM. [Ipn 3TOM peub HIeT 0 TOM, YTO Ha PaHHUX
JTamax CyIIECTBOBAHUSA B JIOOONW KOMIAHMM BO3MOXHBI OIIMOKM M HEJOYETHl B O(QOPMIICHUU
KOPIIOPATUBHBIX JIOKYMEHTOB (IIPEXKIE BCEr0 pELICHUH YHIpaBISIOIIUX OpPraHOB) U JOJDKHOMN
perucTpalMd B OpraHax Haa30pa ONPEENCHHbIX KOPIOPAaTUBHBIX JEMCTBUH (NpekIe BCEro,
pelieHnit 00 IMUCCUM aKIUKA WIH 0JIeH, MPOCIIEKTOB UX 3MUCCUU U OTYETOB O Pa3MEIICHUN).

B xauecTtBe Takoro npumepa BbicTymaet kommnanus Yucras Bona (Clear Water) — ojiHa U3 nepBbIX Ha
POCCHUICKOM pBIHKE, OpraHM30BaBIIasl JIOCTaBKY OonbIIMX OyTbUIeH [ KyJlepoB B O(QHCH B
cepeaure 1990-x romgoB. [1pu npogaxke KOMIIAHUN CTPATETMIECKOMY HHBECTOPY B CEpEIUHE TTEPBOTO
necsatunetuss 2000-x ropuctbl (B JHMIE OJHOM W3 BEAYIIMX HOPUAMYECKHUX KOMIAHUN MHpa)
HEJOTIIAENN, YTO COOCTBEHHHMKOM KommaHuu (rpaxaanuHoM CIIA) He ObTHM yperymupoBaHbI
OTHOIIIEHUS ¢ OBIBIICH CYNpPYroi, KOTopas, yXe MOCIIe 3aKPBITUS CIEIKA CMOTJIa ITOCTaBUTh €€ IO
coMHEHHE. B pesynbpTaTe, CTpaTerMueckoMy WHBECTOPY TMPUIIOCH IJIATHTh €W  OOJBIIYIO
KOMIIEHCALIHIO.

BaxxHO moOHMMAaTh, 4TO, Kak IMPAaBWIO, NPU 3aUHTEPECOBAHHOCTH YUPEAUTENIEHM U aKIUOHEPOB
KOMITaHUU ¥ TOTOBHOCTH (DOHJ1a OJ0XK1aTh, BCE CYIIECTBYIOLINE HEJOPAOOTKH MOKHO UCIPABUTH U
JOJDKHBIM 00pa3oM O0(OPMHTH B COOTBETCTBYIOIIMX PETUCTPUPYIOIIUX OpraHax M OpraHax Haa30pa.
[Tpu 3TOM, Ha/IO TakXKe MOHMMATh M TO, YTO HA 3TO MOTYT MOTPEOOBATHCS 3HAYUTEIBHBIC YCUIIUS U
BpeMs.



d. IMoanmucanue HPUAHYECKHX JOKYMEHTOB 0 CAeJIKe (AKIMOHEPHbIX COTJIAllICeHU).

ITonHBIM KOMIIJIEKT JOIroBOpPOB JJIA BeHLIypHOI\/'I HWHBCCTHUIIMHU KaK ITPABUJIO COCTOUT H3 CICAYIOIIHUX
AOro0BOPOB:

Coenawenue 06 ocywecmenenuu npas (Shareholder's agreement) npencrasisier coboit cornamieHue
aKIIMOHEPOB, B KOTOPOM MOTYT OBITh MPEIyCMOTPEHBI OOS3aHHOCTH TOJOCOBATH OIPEIACICHHBIM
oOpa3zoM Ha oO0ImeM coOpaHHH, COTIACOBBIBATH BapUAHT TOJOCOBAaHHS C JIPYTUMH aKIMOHEPAMHU
(y4acTHHKaMHM), TpUOOpeTaTh WK OTUYKIATh aKIUH (J10JIM) TIO 3apaHee ONpeIeICHHON 1eHe U (HJIIH)
IIPU HACTYIUIEHUU ONPEEIIEHHBIX OOCTOSTENBCTB, BO3JIEPKUBATHCA OT OTUYXACHUS akUui (mosei)
N0 HACTYIUICHHUS OIPEIEICHHBIX OOCTOSATENBCTB, OCYIICCTBIATH COTJIACOBAHHO WHBIE EHCTBUS,
CBA3aHHLIC C YIPaBJICHUCM KOMHaHHefI, C JACATCIBbHOCTHBIO, peopraHI/BauI/Ieﬁ u HHKBH}IaHHeﬁ
KOMITaHUH.

Coenawenue o noxynxe axyuil (Stock Purchase Agreement) cogepuT noapoOHy0 HHPOPMAIUIO 00
HWHBECTHUIIMOHHOM IIHMKIJIC, BKJIIOYAasA KOJHUYECTBO M KJIACCHI aKHI/II\/'I, HpI/IO6peTaCMBIX HHBCCTOpaMu,
YCJIO0BUA OIUIATBI U TapaHTHU KOMIIAHWMW B OTHOIICHHU €€ TCKYIICTO COCTOSHUA. Ot rapaHTuun
OOBIYHO O(GOPMIISIFOTCS B BHUJIE OTAEIBHOTO JOKYMEHTa, COACPIKAIEro BCe JaHHBIC, KOTOpBIC, IO
MHCHHIO y‘IpeI[I/ITCJ'Ief/'I KOMIIaHUH, JOJI?KHBI OBITH M3BECTHBI HHBCCTOpaM OO HNPHUHATHA PCIICHUS 06
WHBECTHPOBAHHH.



Coenawenue o npaeax ungecmopos (Investors’ Rights Agreement) comepkUT pa3iIHuHbIE
MOJIO’KEHHsI, 00CCTICYNBAIONIUE 3aMUTy UHBECTOPOB, BKIIFOUAsl UX MPaBa B OTHOIICHUU PETHUCTPAITIN
aKIWi, y9acTus B YIPaBICHUN KOMIIAHUEH, OMydyeHUsT HHPOpMAIIHH, a TaKkKe MPOMOPIUOHATEHOTO
y4acTus B JATbHEHIIINX WHBECTHIIMOHHBIX ITHKJIAX.

B Coenawenuu o conocosanuu (Voting Agreement) moapoOHO ONMUCHIBAIOTCS MpaBa WHBECTOPOB B
OTHOIICHHWU HA3HAYCHUS YJIICHOB COBCTA TUPCKTOPOB.

Coenawenue o npeumyuwecmeenHom npase NOKYNKU AKyuil U Npaso NPUHYHCOeHUs K CO8MECMHOU
npooadice (Right of First Refusal/Co-Sale Agreement) Bkitodaet B ce0st moapoOHOE OMKCAHHUE TPaB
WHBECTOPOB B OTHOIICHHHM NPEHMYIIECTBEHHOTO IpaBa IMOKYNKA aKIWHd W TPUHYKICHHS K
COBMECTHOM MpOAaXe aKIIHil.

Yemas xomnanuu (Company’s Charter) ydpenuTenbHbI JOKYMEHT KOMITAHHWH, PETYIUPYIOIIHMA
BONPOCHI YTpaBJICHHUsS] KOMITAHWEH, BKJIIOYash KOMIIETEHIIMIO OpPraHOB YIPAaBICHUS, KBOPYM JUIS
NPUHATUSA DPELICHUM, TpaBa Aep)kKaTeiedl pa3luyHBIX KIACCOB AaKIWW, BBIMYIIEHHBIX KOMIIaHUEH
(Y4acTHHKOB), BKJIOUas IIPaBO roJioca, MpaBa Ha MOJy4eHHUEe TUBUCH/IOB, IIpaBa Ha O3HAKOMIICHUE C
OTYETHOCTBIO U T.1.

e. @opMupoBaHuUe COBeTA IMPEKTOPOB.

HuBecTopsl, Kak MpaBuiio, TpeOYIOT MpaBa Ha3HAYaTh CBOETO MPEACTABUTENSI B COBET JAUPEKTOPOB
KOMIaHUHU. DTy MNpocb0y MOXKHO YAOBIETBOPUTH IYyTEM IPEJOCTaBICHHS BIaJelibliaM aKIui
COOTBETCTBYIOILIETO KJlacca MpaB Trojioca Mpu H30paHUM TUPEKTOPOB B yCTaBe KOMIIAHUM WITU
3aKJIIOUEHUEM COTJIAIlIEHUs O TOJIOCOBAHMH, B KOTOPOM KpPYIHBIE aKIMOHEPHI COIJIALIAIOTCS Ha
OIPEEIIEHHOE PACIpPEEIIEHUE MECT B COBETE IUPEKTOPOB.

I/IHBGCTOpLI OOBLIYHO NpCaAIOUYUTaAOT COITIAIICHUAM O I'OJIOCOBAHHMU CIICHHUAJIBHBIC IIpaBa rojioca IJisd
BJIAJICNIbLIEB aKITUM COOTBCTCTBYIOLICTO KJIaCcCa (XOT}I HHOT'Ia OHU IMOJIB3YKOTCA 06OI/IMI/I), IMOCKOJIBKY
IpaBa rojioca jis BJIaACIIbIICB Ak COOTBCTCTBYIOLICTO KJIaCCa ABJISIFOTCA boee HaagCXHBIMH, YEM
AOTrOBOPHBIC 00513aTeNILCTBA 10 TOJIOCOBAHHIO.

Jl1s KOMITaHUM, HAXOAAIIMXCS HAa PAaHHUX 3TAlaX pa3BUTHSA, XapaKTEPEH COBET IUPEKTOPOB, B COCTAB
KOTOPOTO BXOAHMT TPH WM MSATh WICHOB (HEYETHOE KOJMYECTBO MOMOTaeT M30€XaTh TYMUKOBBIX
CUTyallMid MpH rojocoBaHuM). Takoil cocTaB MO3BOJSAET aIeKBATHO MPEACTAaBUTH B COBETE MHTEPECHI
yupeauTeael U BHEIIHUX HWHBECTOPOB 0O€3 aJIMUHUCTPAaTUBHBIX OOPEMEHEHHMH, XapaKTEpHBIX AJIs
COBETA IUPEKTOPOB C OOJIBIIUM KOJHMYECTBOM UJICHOB.

Hampumep, ecnu y KOMIIAHUM OJWH BEAYIIMI MHBECTOP, CTOPOHBI MOT'YT COTJIaCOBATh COCTaB COBETA
JUPEKTOPOB, COCTOSIINM U3 TPEX YJICHOB, U3 KOTOPBIX OJWH HA3HAYACTCS HHBECTOPOM — BJIAJIEIIbLEM
akuui cepuu A, Apyroi — BiajenbliaMd OOBIKHOBEHHBIX aKIUil (KaK MpaBHIIO, 3TO I'€HEpalbHbIN
JUPEKTOP WM YYPEAWUTENb) U TPETUH BBICTYNAET KaK HE3aBUCHMOE JIUI0, M30paHHOE COBMECTHO
MHBECTOPOM U BIIa/IeNIbIIaMU OOBIKHOBEHHBIX aKIIUH.



IIpy nByX BeayIIMX HWHBECTOPAX, KaK IIPABUIIO, COBET AUPEKTOPOB COCTOUT M3 IIATH WICHOB: JBOE
HA3HAYAIOTCSl MHBECTOPOM — BIIAJETBIIEM aKIHMi cepud A, BO€ — BIJAEIbIIaMU OOBIKHOBEHHBIX
aKkuui (Kak MpaBUiO, B 3TO YUCIIO BXOAMT T'€HEPAIBHBIM JUPEKTOP), U €lle OAUH — HE3aBUCHUMBIH
JUPEKTOP.

OObBIYHO KOMIAHMS OTOBApUBAET, YTO IMPABO HHBECTOPOB HA3HAYaTh JUPEKTOPOB HMCTEKAET, KaK
TOJILKO KOJHMYECTBO MPUBWICTHPOBAHHBIX aKIM CHUKAETCS HUXKE ONPEICICHHOTO MUHUMYMa (KaKk
npaBwio, 310 10-25% OT KoJMYecTBa NPUBUIIETHPOBAHHBIX AaKLUWM, BBIIYIIEHHBIX IpU

(buHAHCUPOBAHUN).
4, OcHOBHEBIE CBCACHHA O IOPUIAMYCCKHUX AdCIICKTaxX IIOCTHHBCCTHILIMOHHOI'O
Mepuo/Ia.

B OonpmuHCTBE CIyd4acB  HMHBCCTOpPbI HEC ABJIAIOTCA ITACCHBHBIMU AKIUMOHCpAaMHM, a HCKOTOPLIC
HaCTOJBKO aKTUBHBI, YTO MMCIOT CHGHH&HBHLIfI TaT KOHCYJIbTAHTOB. Hano IIOMHUTB, YTO OI[HOI>'I nus3
BayKHEHUIIINX 3aga4 JIF000T0 HWHBECTOpa ABJIACTCA }106aBJ'IeHI/IC CTOMMOCTH K OCYHICCTBHCHHOﬁ
HWHBECTUIINH.

Kak npaBuio, KoMInaHuu, HaxOZsIIUECsS HAa paHHUX JTalax pa3BUTHUsA HE B COCTOSHUM BBIIUIAYHBAThH
TUBUACHIbI. B OOJIBIIMHCTBE CilydaeB, TaKUM KOMIIAHUSIM CJEAyeT BKJIJbIBaTh BCIO NMPUObUIL B
pa3sBUTHE KOMIIAHUHM, BMECTO TOr0, 4TOOBI BBIIIJIAYMBATh JUBHJEHAbI CBOMM akluoHepaM. B
HEKOTOPBIX IOPUCIUKILHUAX Ja)Ke CYIIECTBYET 3allpeT Ha BIIUIATY JIOOBIX AUBHUICHIOB B Cly4yae, €Clu
KOMITaHUSI UMEET HMU3KHE MOKazaTesn Mo OyxranTepckuMm OanaHcaM. MIHBeCTOpHI, B CBOIO OYepellb,
TOXKE HE CTPeMSATCS K IOJIyYEHHIO AMBHMICHJIIOB, MOCKOJBKY IMBHJEHbI, KaK MPAaBUJIO, HE JArOT
BEHUYPHOU JJOXOJHOCTH.

Ha panHux sTanax BEHUYpHBIX WHBECTHIIMI yCIIEXOM CUUTAETCS HE JOXOAHOCTH B pazmepe 10%, a
JECATUKPATHBIM pocT. CaMbIM pacIpOCTPAHEHHBIM MOAXOAOM K IUBUACHIAM SBISETCS BbIILIATA
HEOOs3aTebHBIX HEKYMYJISTHBHBIX JUBUACHIOB, UTO O3HA4yaeT, 4YTO JUBUIACHABI OyAyT
BBIIJIAUYMBATHCS TOJIBKO B TOM Clly4yae, €CIM OHU OyJIyT OOBSIBIEHBI COBETOM JIMPEKTOPOB, U TOJIBKO B
TOM 00beMe, B KOTOPOM OHHU OYyAYyT OOBSBICHBI COBETOM TUPEKTOPOB. TeM He MeHee, B HEKOTOPBIX
CIIy4asiX MHBECTOPBI 3aXOTST NIPEAYCMOTPETH MPABO BBIIIATH KyMYJISITUBHBIX JIUBHUIEHOB.

OyHKIUA KyMYJATUBHBIX JUBUACHIOB B LIEJIOM MOX0Ka HA MPOLEHTHYIO CTaBKY MO KPEAMUTY: OHU
MPEJICTABIISIFOT COOOM MPOIIEHT OT HAYAJLHOU 1IEHbl MHBECTHIIMN B MPUBUIICTUPOBAHHBIC aKIIUU (KaK
npaBuio, B npeaenax 6-10%),HauucistoTcss Ha €XKEKBApTAIbHON WM APYrod peryaspHOil OCHOBE 10
MOMEHTA, KOTJla B CWJIy BCTYyMaeT JUKBUAAIIMOHHAS mpuBmierus. Kak mpaBuiio, TaKUM MOMEHTOM
SBJISIETCSI BBIXOJ W3 MHBECTHIIMHM — Hampumep, npojaxa komnanuu wid [PO. Takas BO3MOXKHOCTb
BBITOJIHA HMHBECTOPaM, IIOCKOJIBKY JHUBHACHIBI TIOJUICKAT BBIIJIATE CBEPX BCEX OCTAIBHBIX
HEOOXOIUMBIX BBITUIAT 1O JTUKBHIAIMOHHON MpUBWIETUH. KyMyIsTUBHBIC AUBUACH/BI BCTPEUAOTCS
penaKo, ocoOEHHO B clenKax, Kacarommmcs npeanpustuii Kpemaweoit gonuubl. OgHAKO CTOUT
3aMeTUTh, YTO HEKOTOphle BeHUypHBbIe (oHABI Bocrounoro mobepexbss CIIIA mpenmounTaror
BKJIFOYaTh COOTBETCTBYIOIIEE MTOJIOKEHNE B CBOU COTJIALIEHUSI.



ITocne KOHBCPpTAlUU TIPUBUIICTUPOBAHHBIX aKL[I/Iﬁ KYMYJIATUBHBIC OUBUACHJABI MOTYT OBITh
KOHBCPTHPOBAHBI B HOIIOJHUTCIILHBIC OOBIKHOBEHHbIE AKIUKU, 4YTO YBCIUYHUT OOJIIO COOCTBEHHOCTHU
HHBCCTOPOB B KOMITAHUU IO CPABHCHHUIO C NX U3HAYAJIbHBIMHA WHBCCTULIUSAMU.

KyMYJ'IHTI/IBHI)IC JUBUACHABI TAKXKE OOBIYHO BBIILIAYUBAIOTCS IIpr OIuIaTe JIFOOBIX JINKBUOAIIMOHHBIX
HpI/IBI/IJIeI‘I/If/'I u 1npu JII000M BBIKYTIC. KomMnanusMm crtout 3HaTh, YTO HaKaIlJIMBAIOIIUECA AUBHUACHIbBI
IPEJICTaBIISIIOT COOOM MacCUBbI, KOTOPhIE OOBIYHO OTPAXKEHbI B OyXrajaTepckoM OajlaHCe KOMITaHUH,
9TO MOXKET YXYJIIUTh CIIOCOOHOCTh KOMITAHWH K TIOMYYSHHIO 3a€MHBIX cpeacTB. s oOecrneueHus
HGKOTOpOﬁ rHOKOCTH B cIydyac €CJIM KYMYJIATHBHBIC JUBHUACHABI CO3OA0T IMOMEXY BO3MOKHOH
CHEIKE, CTOPOHAM CIIEAYeT COIJIacOBaTh HEKHH BAPHAHT, NPU KOTOPOM COBET TUPEKTOPOB WIIU
BJIaJIEJIbLIbI TPUBUIIETUPOBAHHBIX aKIUM MOTYT OTKA3aThCsl OT KyMYJISTUBHBIX TUBUCHIOB.

JIMKBUIALIMOHHASA NnpuBUJIECTUsA

JIMKBUIalIMOHHAsT TPUBWIETHA MpPEACTaBIseT €000l IMpaBo, KOTOpOE MOYTH BCerjza TpeOyroT
MHBECTOpPHI B Ka4eCTBE MPHU3HAHMSA TOTO PUCKA, KOTOPBIA OHM OepyT Ha ceds B CBSI3U CO CBOMMH
KalUTaJbHBIMU  WHBeCTULMAMH. CyIecTBYyeT MHOTOPA3JIMYHbIX BAapUaHTOB, HO B  LEJIOM
JMKBUJAIMOHHAS IPUBUJIETUSL OOBIYHO MIPENYCMAaTPUBAET, YTO B ClIyyae JUKBUIAIMN KOMIAHUM WIN
B Cllyyae, €CJIi C KOMIIAHHWEH NPOUCXOAUT COOBITHE, MPUPABHEHHOE K JUKBUIALWU, WUHBECTOPHI
HOJIY4at0T ONPEAEICHHYI0 CyMMY IPUOBUIN BIEPEA THOOBIX APYIHX aKLIMOHEPOB.

I[JISI uenefzi BCHYYPHOI'O (1)I/IHaHCI/IpOBaHI/I$I IIOHATHUEC JIMKBUOALIUS» HE OrpaHn4uBacTCAd
TpaAULIUOHHBIMA JIMKBUAAIWMOHHBIMUA CO6I)ITI/I$IMI/I, TaKUMHU KaK 6aHKp0TCTBO Wik COOCTBEHHO
JuKBUIAnMs. B BeHuypHOM  (UHAaHCUpOBaHMM JUKBHJALMS  (PAKTHMUECKH TpuUBA3aHA K
«JIMKBUAAIUOHHOMY CO6I)ITI/IIO)), Korga aKkrOHEPHI IMOJTYy4ar0T HpI/I6BIJ'IB Ha CBOU aKIIMU B KOMIIaHUH,
U BKJIIOYAET B ce0s CIAUSHUS, IPUOOPETEHHS WIIK CMEHY KOHTPOJIS HaJl KOMIIaHUEH («IIpUpaBHEHHbIE
K JIMKBUJAIUU COOBITH). CTanmapTHas (popMyIUpPOBKA BRITIISAUT CICTYIOIIIM 00pa3oM:

Crenka ciaustHUs, TPUOOpPETEHUs], POJaK KOHTPOJIBHOIO KOJIMYECTBA IMpaB rojioca WIH MPOAaXKU
BCEX MJIM NPAKTUYECKH BCeX akTMBOB Kommanuu, npu KOTOpoW akunoHepsl KoMnaHum He BIaAcroT
OOJIBIIMHCTBOM OOpallaroIIUXCs aKIUH BRIKUBIIEH KOPIOpAIUH, CYUTAETCS JTUKBUIAIUCH.

B OonbmmHCcTBe crieHapueB [PO mpuBuierupoBaHHbIE aKIIMA KOHBEPTUPYIOTCS B OOBIKHOBEHHBIE
akuuu B xoae IPO, uckimtoyast TakuM 00pa3oM JIMKBUIALMOHHYIO TPUBUJIETHIO U MIpaBa yYaCTHUKOB.
CootBetcTBeHHO, [PO 00BIYHO HE paccMaTPUBAETCS KaK «JIUKBUAALINSY.

Camblii pacnipocTpaHEHHbIH BapHaHT JIMKBUIALMOHHON IPUBUIETUU B BEHUYPHOM (PHMHAHCHUPOBAHUU
COCTOMT B IIPENOCTABJICHUU IIPUBWIETMU B pa3Mepe IOKYNHOM LEHbl. OTO JAeT WHBECTOpam
OIPECICHHYIO YBEPEHHOCTh B TOM, YTO OHM IIOJy4yaT Ha3aJl CBOU BJIOXKEHMsS JJO TOrO, KaK CpeACTBa
OynyT pacmpeeneHbl MeXy BiIaJelblaMi OOBIKHOBEHHBIX aKIMH. JTO TaKkKe IMOMOIaeT pa3yMHO
CKOOPAMHHUPOBATb HMHTEPECHl MHBECTOPOB C HHTEPECAMU YUYPEIUTENEH, PYKOBOACTBA U APYTHUX
BJaJENblIeB  OOBIKHOBEHHBIX aKLUH, TMOCKOJbKY TpeOyeT OT HMHBECTOPOB —BIIAJICIIBIICB
NPUBUICTUPOBAHHBIX aKUUIl KOHBEPTHPOBATH UX AKIHMU B OOBIKHOBEHHBIC AKLUH ISl TMOJTY4EHUS
npUOBUTH, IPEBHIIAIONICH pa3Mep X W3HAYAIBHBIX WHBECTHLIUHN (B 3aBUCUMOCTH OT 00BbeMa JIF0OBIX
IpaB Ha y4acTHE B PaCIpeesIeHUH OCTaIbHON NMPUOBLTH — CM. PACCMOTPEHHUE 3TOTO BOIPOCA HIIKE).



B 2005-2009 rr. mpoueHTHBIE MOKa3aTeNN IMEPBOOUYEPEIHBIX JIUKBUIALMOHHBIX NPUBUIIETUN I10
(MHAHCHPOBAHUIO BBITJISIENN CIIEIYIOIIUM 00pa3oM:

Q409 | Q3'09 |Q2°09 | Q1'09 | 2008 |2007 (2006 |2005
41% [49% |41% |45% |45% |50% |46% [55%

[IpolileHTHBIE COOTHOIIEHHUSI MEPBOOUYEPETHBIX JIUKBUIAIIMOHHBIX MPUBUIETUH IO CEpUSIM aKIUi
BBITTISIZICTN CIIEAYIOIUM 00pa3oM (M3 COBOKYITHOM BBIOOPKH CIENOK):

Cepwa|Q4'09 [Q3'09 |Q2°09 |Q1'09 |04°08 |Q3'08 |02°08 |[Q1'08
KL WA

B 24% [38% |17% |35% |30% [35% |21% (38%
C 50% [40% [52% |38% |35% |[48% |32% |[46%

D 58% |63% (0% [56% [b1% [59% [62% [36%

Eun 37% |67% [53% [55% [50% [38% [50% [70%
Bblle

Ucrounnk: «MccnemoBanne BeHuypHOro kammrtana B KpemuueBod ponune ¢upmbl Fenwick &
West»; «Tennennnn ¢punancupoBanus 4acTHbIX kommanuid WSGRy, 2005-2010 rr.)

Mmuorokparnbie npusuierun (Multiple Preferences)

B Oonee penkux ciyuasix, KOTJIa €CTh CYIIECTBEHHBIE PUCKH, CBS3aHHBIE C MHBECTULMAMHU, WIH
UCKITIOUYUTETFHO HEOJIaronpusTHBI SKOHOMHUYECKUH KJIMMAaT, HMHBECTOPHI MOTYT TOTpeOOBaTh,
4TOOBI IPUBUJIETHS MPEJCTABISIA COOON MPOU3BOAHOE OT MOKYIMHOHM LIEHBl Ha MPUBUJIETHPOBAHHBIC
akuuu (0OBIYHO ATO BBIpa)KaeTcsl KaK 2-KpaTHasi, 3-KpaTHas U T.A. LIEHA 3a MPUBUIIETHPOBAHHBIE
akuun). Ilocne kpusuca untepHer-kommnanuid B 2001 roxy, MHBECTOpPHI MOPOH yBEIMYUBAIU 3TO
yucino a0 10 pa3. BeneactBue 3KOHOMHMYECKOrO KpH3HMCa 3a IOCIENHHME JBa IoAa KOJIUYECTBO
ciydyaeB (pMHAHCHPOBAHUS C MHOTOKPATHBIMU JIMKBUAALMOHHBIMU TIPUBHIETUSMHU YBEIUYHIIOCH,
OJIHAKO, KaK BHUJHO M3 MPHUBEIEHHBIX HKXKE TaOMUI, MHOTOKPAaTHbIE€ NPUBMUIIETUU OCTAIOTCS
JIOCTaTOYHOM peAKOCThIO, & KPAaTHOCTh MPAKTUYECKHU HUKOTIa HE MpEBBIIIAET 3 pas.

B 2008-2009 rr. mpoueHTHbIE NOKAa3aTeJM MHOTOKpPAaTHBIX IEPBOOYEPENHBIX JIMKBHJIAIMOHHBIX
NPUBUIETHH 10 (PUHAHCUPOBAHUIO BBHITIIAACIN CIEAYIOIIUM 00pa3oM:

Q409 [Q3'09 |Q2'09 |Q1'09 |Q4'08 |Q3'08 (Q2'08 |Q1'08
19% [21% [24% |28% [23% |16% [11% [17%

BapI/IaHTI)I KpaTHOCTH IPpH MHOIOKPATHBIX TICPBOOYCPCAHBIX JIMKBUAAIUMOHHBIX IIPHUBUIICTUAX
BBITTIACIIN CIICAYHOIIUM o6pa30M:



KpatHocte |(Q4° (Q3° |Q2° |OQ1" (4" (03 |Q2° |QY
09 09 09 09 08 08 08 08

>1x-2x 57% [89% |75% |(80% |70% |50% |75% |(100%
>2%-3x 43% |11% |[25% |10% |20% (50% (25% |0%

>3x 0% |0% |[0% |10% |10% (0% (0% |O0%

Ucrounnk: «MccrnemoBanue BeHuypHOro kamurtaia B KpemuueBoir ponumne ¢upmbl Fenwick &
Westy, 2/2010

IIpaBa yuyacTus (Participation)

Jpyroii BOIIPOC 3aKIII0YAETCs B TOM, BIPABE JIM BJIAAEIbIbl IPUBUICTUPOBAHHBIX aKIMi MPUHUMATh
y4acTHe B paclpeieieHUsIX MPUObUIN TOCIIE BBIIUIATHI JTUKBUIAMOHHON MpUBHUIIETHH (participation).
[Ipu «He ywacTByrOmHMX» (non-participating) NPUBHIETUPOBAHHBIX  AKLUMUSAX  BIAJEIbIIBI
NPUBWICTUPOBAHHBIX AKIW{ BIpaBe MOJYYHUTH JIUIIb CYMMY, COOTBETCTBYIOIIYIO KOJIHYECTBY HX
NPUBWICTUPOBAHHBIX aKIMi (OOBIYHO 3TO CyMMa, yIUIauMBaeMas 3a aKIMW) IUTI0C JHo0bIe
HAYMCIICHHBIC ¥ HEBBITUIAYEHHBIC AMBHCHIIBI MTOCIE MPOJAKU WM JTMKBUIAIMH KoMnaHud. JlroOas
OCTaBIIASACA NPUOBUIH PACIPENENIAETCS] HMCKIIOYUTENBHO BIAZeNbllaM OOBIKHOBEHHBIX akuui. B
Cllydae €clid TIOCJIe TPOJAXH WIH JUKBUAAIUN KOMIIAHHH BIIAJCITBIBI OOBIKHOBEHHBIX aKITHA
MOJTyYaT 10 KaKAOH aKIuHU OOJbIe, HEXKEIN BIIAACIBIB MPUBUICTUPOBAHHBIX aKIMHA (TUITHYHO /IS
NpOJaXH KOMITAHUM TI0 BBICOKOW II€HE), BIAACBIBI MPHUBHICTUPOBAHHBIX AaKIMHA MOTYT
KOHBEPTHPOBATh CBOM AKIIMH B OOBIKHOBEHHBIC aKIMM M OOMEHSTHh CBOIO MPHUBHJIETHIO Ha TPABO
HOJTHOIIEHHOTO YYacTHs BO BCEX MPHOBUIAX B pPE3yJabTaTe JHMKBHIALMHK HAa TNPONOPLHHOHAIBHON
OCHOBE. YUpEIUTEIN W OCTAIbHBIC BJIAJIENbIbI OOBIKHOBEHHBIX AKIWH OOBIYHO IMPEINOYUTAIOT HE
y4acTBYIOLIHE NMPHUBUICTHPOBAHHBIEC AKIMH, MOCKOJIBKY 3TO MPEIyCMATPHBAET, YTO IS TOJydSHUS
npuOBUTM  Ha CBOM HWHBECTHIIMH, TPEBBINIAIONIEH OTOBOPEHHYI0 CyYMMY JIMKBHIAIIMOHHOMN
NPUBWICTUH, BIAJIENbIBI MPUBWICTHPOBAHHBIX aKIMH 00s3aHBl KOHBEPTHPOBATh CBOM AaKIUU M
YPaBHATHCS B IIPaBax C BIIaeIbIIaMU OOBIKHOBCHHBIX aKIIHH.

B cnyuae «yuactByrommx» (participating) IpUBHIETMPOBAHHBIX aKLUH HMX BJIaJeNblbl BIOpaBe MpH
HACTYIUICHUM COOBITUS, NPUPABHEHHOIO K JIMKBUJALMM, NEPBBIMU MOJIYYUTh CYMMYy CBOEH
JMKBUIALUOHHONW NPHUBWIETUU (TUTIOC HAYMCIIEHHBIC M HEBBIIUIAYEHHBIC JTUBUACHbBI), IOCIE YEro
ar00as ocTaBIIascs NPUObUIL PACHpPENeNseTcsl Cpelu BIAJEIbIEB OOBIKHOBEHHBIX AaKIMH U
IPUBWIECTUPOBAHHBIX aKLUMH IO COCTOSIHUIO HAa MOMEHT KOHBEPTAlMU. Y4YacTBYIOLIUE
IIPUBWICTMPOBAaHHbIE aKLIUU NPEIOCTaBISAIOT MHBECTOPAM CYLIECTBEHHOE IPEUMYILECTBO 3a CUET
yupeauTenei, 4YbM IpaBa Ha JIOObIE CYMMBI, OCTAIOIIMECS TOCIE YIJIaThl JIMKBUIAIIMOHHOMN
IIPUBWIETHH, YPE3AIOTCs B PE3YyJbTaTe y4acTHsi MHBECTOpPA B PACHpPENEICHUM OCTaBLIMXCA CYMM.
[IpaBo Ha yyacTHe MOXKET OBITH O0JIee ONpaBIAaHHBIM MPHU OMPEICICHHBIX PUCKAX HHBECTUPOBAHUS, A
TaK)K€ Ha MO3/IHUX ATAlax WHBECTUPOBAHUA B TEX CIIydasX, KOIZla BO3MOYKHOCTb IPOAAXKU B CKOPOM
BPEMEHH I10CJIE BIOKEHUS KallMTaJIa MOXKET OIPaBIaTh IPEMUMU.

HaubGonee pacnpocTpaHeHHBIM SIBISETCS TMOAXOJ, TPU KOTOPOM MPHUBHICTHPOBAHHBIC aKIUU
YYaCTBYIOT B paclpepesicHUH MPUOBUINA TOCIE BBIIUIATHI JIMKBUIAIMOHHON MPUBWICTHU. B pemkux



cllyyasiX JIMKBHJAIMOHHAs TPUBWIETHS MOXET OBbITh CTPYKTypUpOBaHa TakuM 0Opa3oM, YTOObI
IIpelyCMaTpUBaTh BBIIIATY HEKOTOPBIX CyMM BJIaJ€NIbllaM OOBIKHOBEHHBIX aKIUi J0 TOro, Kak B
pacripesielieHUl TpUObUIM TPUMYT ydacTHE UMHBECTOpPHL. Takas cxemMa MOXXET TOCIYKUTh
YBEJIMUYEHUIO 0°KMJIAEMOTO JI0X0/1a BJIAJIENIbLIEB OOBIKHOBEHHBIX aKIUH, YTO MOXET ObITh BaXKHO B TEX
CIy4asix, KOrja CyIIEeCTBYET BEPOATHOCTb, YTO HWHA4Ye JIMKBUAALMOHHAS IIPUBUIIETHS U IIpaBa
y4acTus BiaJlebleB MPUBUIETUPOBAHHBIX aKLIUN CBEAYT JI0XOJ BJIaJEiblEB OOBIKHOBEHHBIX aKLINN
K MUHUMYMY.

IIpaBo yuacTusi, nogunHsiomeecs orpanudyennto (Participation with a cap)

He w™MeHee BaxHBIA BONpPOC — OrpaHMYEHHWE Ha TMpaBa ydacTus. B Tex chydasx, korma
MPEeIYyCMaTPUBAIOTCS MPaBa y4acTHs, CTOPOHBI YacTO COTJIACYIOT OIPEACIICHHBIE OTpAaHWYEHUS Ha
ydacTue, KOTOphle MOTYT BapbHpoBaTbcsi OT 1,5 10 4 HayanbHBIX MOKYIHBIX II€H 3a
NPUBWIETHPOBaHHbIE aKUWU. Bcsg npuObUIb CBEpX OTpaHUUEHHOW CyMMBI, paclpeaesseTcs
UCKJIIOYUTENFHO CpeOu BIAAENbleB OOBIKHOBEHHBIX akKIUi. OTO TO3BOJSET BlaAeNbliaM
MPUBWIETHPOBAHHBIX aKIMH MOJYYUTh T0XOJ Ha CBOM MHBECTUIIUMHU 03 00s3aTelbHON KOHBEpTAlUU
UX aKIHii B OOBIKHOBEHHBIE, OJJHAKO OCTABIISIET BO3MOXKHOCTh KOHBEPTAIMM B TOM cCllydae, Korja
npofaka WM JIMKBUJAIMS MPOUCXOAUT MO BBICOKOM I1eHe. OTrpaHHMYEHHOE YYacTHE MOXKET
HCII0JI30BAThCS, HAIIPUMED, C LIETbIO MPEJOCTABUTH ME30OHUHHOMY MHBECTOPY HEKOTOPYIO rapaHTHIO
MOJTy4eHUsI UM JI0XO/1a Ha CBOM MHBECTHIIMM, €CIIM KOMMaHHs OyJeT MpojJaHa B CKOPOM BpPEMEHU
mocyie BIIOXKEHUs cpencts. [IpuMeuaTenbHO, YTO MEXaHU3M OrPAHMYEHHOTO Y4YacTUS MMEET
TEHJCHIIMIO YTPauuWBaTh LIEHHOCTh C TEUEHHEM BPEMEHM: JO0XOJ, B JBa pa3a MPEBbIMAIONINI
BJIOKCHUC, CITYCTH IIATH JICT UMCCT MCHBIIIYTIO LICHHOCTL, UYCM TaKOMU K¢ A0X0Hd, HO CITYCTs OAUH I'O.

Ilpumepoi

Jist  Toro, droObl TPOJAEMOHCTPHPOBATh, KakK pabOTAIOT pa3Hbie BUABI JUKBHIAIIMOHHBIX
NPUBWJIETHM, BO3bBMEM TNPOCTOM MpUMEp: KOMIAHUSA, KOTOpas MpoJaeT S5 MHUJUIMOHOB
[TpuBWIETHPOBAHHBIX AKIUH cepuu A, 4TO cocTaBiseT 1/3 OT ee HaXOHAMIErocss B OOpamieHun
YcTaBHOTO KamuTana mnocjie (MHaHCHpOBaHU, (UpMe BEHUYpHOro KamuTana 3a 5 muH. gosn. CIHA
(o 1,00 mommapy CHIA 3a akmmro). s mpoCTOTHI IPEIIION0KNAM, YTO OocTaBmuecs 2/3 YcTaBHOTO
kamutana kKommanmu (10 MHJUTHOHOB aKIWK) COCTaBISIOT OOBIKHOBEHHBIC AaKIMM U 4YTO
HEpeaJIM30BaHHBIC OIMIIMOHBI WJIM BappaHThl OTCYTCTBYIOT. B ciydae eciu BIIOCIEICTBHHM KOMIAHUS
oymer mpomana 3a 20 wmuH. momn. CIIA, pacnpeneneHuss OymyT CyIIECTBEHHO pa3iHyYaThCs B
3aBUCUMOCTH OT CTPYKTYPHI JIMKBUIAITMOHHOW MPUBWIICTUH:

- Yuacmeyrowue npusunecuposannvie akyuu (participating preferred):

ITepeie 5 muH. gosn. CIIIA pacnpenensroTcs cpeay BIAAEIbLEB MPUBUICTHPOBAHHBIX aKIUH,
octanbabie 15 mutH. moswt. CIIIA pacnpenensitorcst B cnemyromei nporopuuu: 1/3 (5 MuH. 1o
CHIA) — BmamenbliaM TpUBWICTHPOBAaHHBIX akmuii, W 2/3 (10 muH. mosn. CIHIA) — Biagenbiam
OOBIKHOBEHHBIX aAKIHH.



Taxum 006pazom, BiIaaeNblbl IPUBUIICTUPOBAHHBIX KU B COBOKYMHOCTH Hody4aroT 10 MIH. g0
CHIA (mo 2,00 mommapa CIIA 3a akuuro), a BiaaenbIlbl OOBIKHOBEHHBIX aKIMl B COBOKYMHOCTH
nosyyarot10 miH. gomn. CIIA (o 1,00 nonnapy CILIA 3a akmuro).

- He yuacmeyrowue npusunecuposannvie akyuu (non-participating preferred):

ITepBoie 5 maH. pomn. CIIIA pacnpenenstoTcss cpeiy BIIJENbLIEB NPUBUIETHPOBAHHBIX aKIUi,
octanbhbie 15 miH. gosut. CHIA pacnpenensitorcst Cpeay BIaJe/blieB OOBIKHOBEHHBIX aKIIUU.

Takum 00pa3oMm, eCiu BJIAJIeINbIIBI PUBUIICTUPOBAHHBIX AKIWA MPUMYT PEIIeHNEe HE KOHBEPTHUPOBAThH
CBOM aKIIMHM B OOBIKHOBEHHBIC, BJI/ICIIBIBI IPUBHIICTHPOBAHHBIX aKIIUi B COBOKYITHOCTH TOJyYaT 5
miH. aomwt. CIIA (mo 1,00 mommapy CIHIA 3a akuuio), a BiajenbIlbl OOBIKHOBEHHBIX aKIUH B
coBokymHocTH noiydat 15 miH. gomt. CIHIA (mol,50 nomnapa CIIHA 3a aknuro).

Opmnako BiaaenbliaM TPUBWICTUPOBAHHBIX AaKIMA BBITOJHEE KOHBEPTHPOBATH CBOM aKIMH B
OOBIKHOBEHHBIE, TOCKOJIBKY B Cllydae KOHBEPTAllUW, BIIAJENbLIbl MPUBUICTUPOBAHHBIX aKUUN B
coBokymHocTH moydat 6,67 muH. ot CIIA (mo 1,33 mommapa CIIA 3a akmuio), a BIaaelbIibl
OOBIKHOBEHHBIX aKIMil B COBOKYMHOCTH moydaT 13,33 muH. momt. CIHIA (o 1,33 gommapa CIIA 3a
aKIIMIO).

- Yuacmsyrowue npusunecupoganuvlie akyuu ¢ ocparHudenuem 0oxooa He donee yem 6 2 pasa
(participating preferred with a 2xcap):

IlepBbie 5 muH. gomn. CHIA pacnpenenstoTcss Cpeau BIaJeiblEB NPUBUIETUPOBAHHBIX aKLUMU,
octanbHble 15 mutH. mosut. CIIIA pacnpenensitorcst B cheayromied nponopuuu: 1/3 (5 MuH. 1o
CIIA) — BmanmenbllaM TpuUBHIETHpOBaHHBIX akuuid, u 2/3 (10 mmu. gomn. CIIA) — Brnagenblam
OOBIKHOBEHHBIX aAKIIHH.

Takum 00pa3oM, BIaAebIlbl TPUBIICTHPOBAHHBIX aKIUKA B COBOKYITHOCTH Toiy4aroT 10 MIIH. oI
CHIA (mo 2,00 mommapa CIIIA 3a aknuio), a BIaJenblbl OOBIKHOBEHHBIX aKIMl B COBOKYITHOCTH
nonyqaroT 10 M. gomt. CIIA (mo 1,00 nomnapy CIIIA 3a akiuto).

OnHako ecnu TMOKynHas IieHa KoMmaHuu Bo3pacTeT cBbimie 20 muH. o, CIIA, Bnagenbiiam
MPUBWICTHPOBAHHBIX aKIUK Oojiee HE OYMyT pacmpenessiThbcss HUKAKWe MOXOAbl. Eciu KoMmaHUs
Oyner mpomana 3a 25 muH. pomwt. CIIA, mpuObuTh BIAAENbIIEB MPUBUICTHPOBAHHBIX AKIMNA BCE
paBHO OyzaeT B coBokymHocTu orpanudera 10 mun. gomt. CIIA (mmo 2,00 mommapa CHIA 3a akiuto),
a BJIAJICNIBIIBI OOBIKHOBEHHBIX aKIMil B COBOKYITHOCTH TONy4YaT ocTayibHble 15 muH. momn. CIIA (o
1,50 nommapa CIIIA 3a akiuto).

Ecnu xommanus Oynet nponana 3a 30 muH. noyut. CIIA, npuObutb BiaienbleB MPUBHICTHPOBAHHBIX
aknuii Tarke Oymer orpanmueHa 10 muH. momn. CHIA (mo 2,00 momumrapa CIHIA 3a akmmio), a
BIIAJICNIBIIBI OOBIKHOBEHHBIX aKIIM B COBOKYITHOCTH Moay4aT octaibhbie 20 MiH. gout. CHIA (Takxke
o 2,00 mosmapa CIIIA 3a akmmro).

[Ipu uene cBeime 30 muH. gosn. CIIA, BrmagenbiiaM NPUBHIECTHPOBAHHBIX AKI[UH BBITOJIHEE
KOHBEPTHUPOBATh UX aKIUU B OOBIKHOBEHHBIE, YTOOBI MOJIYUYUTh TY XKeE IIEHY 3a aKIHUIO.

HUckarouenus 144 yciaoBHo pasMmemieHHbIX cyMmMm (ESCROW)



B tex cimywasx, KOrjga 4acTh BO3HArpaXKACHUs, MOJYYEHHOTO B pe3yibTaTe CIMSHUS WIM MPOJaKu
KOMITAaHWH, pa3MeIaeTcss Ha YCJIOBHOM XpaHEHWHM Y TPEThEro JIMIA C IeNbl0 00eClednTh
o0s3aTeNbCTBA KOMITAHUHM TIepe TMpHoOpeTareneM I0 BO3MEUICHHIO yiepOa, akIuoHepam
HEOOXOJIMMO PacCMOTPETh BOTIPOC, KAKMM 00pa3oM OYyAyT pacrpenensiThCs MEXTy HUMHU BBIYETHI U3
oO1ielt CyMMBbl, OTBEICHHBIEC HA (PMHAHCHUPOBAHUE YCIIOBHO PA3MELICHHON CyMMBI.

B nacrosiee BpeMs 3TOT BONpoc OOBIYHO HE MPEAYCMATPUBAETCS YCTABOM KOMIIAHWU, U CTOPOHBI
pa3palaThIBalOT COOTBETCTBYIOLIYIO CXEMY HEMOCPEICTBEHHO BO BpEMS CHAEIKU CIHMSHHUS H
npuobperenus. Tem He MeHee, CMBICI TaKOTO IMOJIOXKEHHS B TOM, YTOOBI 3aCTaBUTh CTOPOHBI IO
MEHBIIEH Mepe YAEIUTh HEKOTOpOE BHUMAHUE ATOMY BONPOCY Ha JdTale HayaJlbHOTO
VUHBECTUPOBAHMSL.

Camblil pacnpocTpaHEHHBI B HACTOAILIEE BpeMs IOAXOA — IMPOCTO PACHPENCNIUTh YCIOBHO
pa3MEIICHHYI0 CyMMYy NpUOOpPETeHHs Cpelrd BCeX AaKLUMOHEPOB Ha MPOMOPLUOHATIBLHOW OCHOBE.
MO’XHO MOCTYNHTHh MHAuYEe: PACHpPE/IeIUTh YCIOBHO pPa3MEIIEHHYI0O CyMMY TakKUM 00pa3oM, 4TOObI
obOecrieunTh BiajenbiieM [IpuBuIernupoBaHHBIX aKIUK MOTYYEHHE X JTUKBUIAMOHHON MPUBUIETUI
B JIIOOOM cilydae, Ja’ke €CJId yCIOBHO pa3MelleHHas cyMMa OyIeT U3bsiTa MOJTHOCTHIO WIIM YaCTHYHO.

IIpaBa nadmoaartesnst (OBSERVER RIGHTS)

WNHorna BeHuypHble (DOHIBI JKEIAal0T B KAayecTBE YCIIOBUS CHEIKU BKIIOYUTH B COCTAaB COBETa
JMPEKTOPOB HAOIIOIATENsI — TMO0 BMECTO O(HIIMATIBHOTO YWIeHA COBETa, TMOO B JOTIOIIHEHNE K HEMY.
OTO TUNWYHAs TPAKTHUKA, KOTOpas OOBIYHO Iejecoo0pazHa sl MpeANpUHUMATENs, MOCKOIbKY
HapTHEPbl BEHYYPHBIX (OHIOB OOBIYHO HA3HAYAIOT OTICIBHOTO aHHAJIHMCTAa IS HAOIIONCHHS 3a
nopTQeabHON KOMITaHUEH.

®axkyasTaTnBHasg koHBepTanus (OPTIONAL CONVERSION)

HpI/IBI/IJIeFI/IpOBaHHBIe AKIUH, BBIIMYHICHHBIC B XOAC BCHYYPHOTO (1)I/IHaHCI/IpOBaHI/I$I, 0OBIYHO
1oJyIeXkKaT KOHBEPTAIlMKM B OOBIKHOBEHHBIE 110 YCMOTPEHUIO UX Blajesblia (optional conversion). 1o
MO3BOJCT BJIAACIbLY MNPUBUIICTUPOBAHHBIX aKHI/Iﬁ KOHBCPTHPOBATH HX B OOBLIKHOBEHHEIE B TOM
ciIydac, €CJii B MOMCHT JIMKBUJAAIIMK OH MOHUMACT, YTO €MY BBII'OJHCC IIOJYYUTH BBIILIATHI I10
OOBIKHOBEHHBIM aKIIUsIM Ha HpOHOpHHOHaHBHOﬁ OCHOBEC, HCXKCIMW IIOJYYUTH JMKBUAAIIMOHHYIO
OPUBWIETHIO U CyMMY, KOTOpas OyJeT BBbIFCNCHa YYacTBYIOLUIUM B pPACHpeleNieHHH NPHOBLTH
BJIaAcibIaM IMMPHUBUIICTUPOBAHHBIX aKHI/IfI.

B  OonpmmHCTBE  Cciay4aeB  BEHUYpPHOTO  (PMHAHCHPOBAHUS  NPUBUIETUPOBAHHBIE  aKIUU
KOHBEPTUPYIOTCSI B OOBIKHOBEHHBIE OJUH K OJHOMY. Takoil KO3(QQUIMEHT KOHBEpTALUU
KOPPEKTUPYETCA ISl OTPAKEHUS JTI000H peopraHu3aii CTPYKTYphl KanuTaaa KOMIaHUU U OOBIYHO
MOXKET KOPPEKTHUPOBATHCSA TAKUM 00pa3oM, YTOOBI 0OECTICYUTh 3alTUTy OT Pa3BOAHEHUS (CM. aaree).

B penkux cinyuyasx kodpPUIMEHT KOHBEpTAalUU KOppeKkTupyercs (mo cpaBHeHuto ¢ 1:1) Bmecto
BBIIJIATHI KyMYJISTUBHBIX JUBHJICHIOB WM IPYTUX FapaHTUPOBAHHBIX MUHUMAJIBHBIX IOXOJIOB.

KOHBepTaHI/ISI KakK HpaBI/IJ'IO OTKJIaAbIBACTCS OO0 MOMECHTA BBIXOJAa U3 I/IHBCCTI/IHI/II\/'I TaKUM O6p330M,
YTOOBI WHBECTOPHI MOTJIM HM30€XaTh yTpaThl MpaB, NPEIYCMOTPEHHBIX 110 MPHUBHICTUPOBAHHBIM
KJIaccaM aKI[Wil.



ABtomatnueckasi koupepranusi (AUTOMATIC CONVERSION)

[Ipu ocymiecTBaeHun OTKphITOro pasmerieHus aknuii (IPO) xomnanuen, WHBECTHIIMOHHBIE OaHKU
00BIYHO TpeOyIoT, 4ToObl B X0oae [PO Bce akimoHepbl KOHBEPTHPOBAIN CBOU MPUBUIIETUPOBAHHBIC
aKIIUM B OOBIKHOBEHHBIC (U1 KOMIIAHUU KpaifHe He XapaKTEPHO BBIXOAWUTH HA MEPBUYHOE OTKPHITOE
pa3MelleHUe ¢ HECKOJIbKUMU Kiaccamu akuuil). [loaToMy kommaHusi 1 MHBECTOPHI IIOYTH BCerna
JIOTOBApUBAIOTCSI O aBTOMAaTUYECKOW KOHBEPTALIMU TPUBUIIETUPOBAHHBIX aKLUH B OOBIUYHBIE aKIIUH).

BaxxHo paccMOTpeTh BOMPOCHI T'paHHI] aBTOMATHYECKON KOHBEpTAlMU. YUpeAuTelb OyAeT
CTPEMUTHCS CHU3UTH UX JJIsl o0ecrieueHns HaubobIIe THOKOCTH, B TO BPeMsI KaK MHBECTOPBI OyIyT
CTPEMHUTBHCS MX MOBBICUTH JJIsl OOecreueHUs: HauOOJIBLIET0 KOHTPOJS OTHOCHTEIBHO CPOKOB U
ycnosuii [PO.

Jlnst aBromMaTuyeckoill KOHBepTaluu IpuBwiIerupoBaHHbelx akuuil [PO, kak mnpaswmiio, 00s3aHO
COOTBETCTBOBATh TPEOOBAHUSAM B OTHOUIEHWM MUHUMAJIbHOM LIEHBI pasMELICHMs 3a aKUuU U (WIN)
MUHUMaJIbHON BanoBoil nmpuoObuiH. [lockonbKy KOHBEpTalusi BCeX MPUBUIETUPOBAHHBIX aKIUN B
OOBIKHOBEHHBIE MOXET BBICTYNAaTh B KauyeCTBE MPAKTUYECKOTO NPEABAPUTEIBHOIO YCIOBMS JUIS
OTKPBITOTO pa3MeIleHUs] OOBIKHOBEHHBIX aKLIUH KOMIIAHUHM, KOMIIAHHS 3aXO4eT 3aHU3UTh PAHULIbI.
HHBecTOpBl, HAIPOTUB, HE 3aXOTAT MPUHYAUTEILHOM KOHBEpPTALMM NPUBWIETMPOBAHHBIX aKLUUN B
OOBIKHOBEHHBIE, €CJIM TOJILKO UM He OyIyT MpeAOoCTaBICHbI FapaHTHU JOCTaTOYHOM NMPHOBUIN HA UX
MHBECTUIMH;, OHHU 3aXOTAT TaKkKe 0OecreueHHsl TOCTaTOYHON CTENEHHM JUKBUAHOCTU (CBOOOJHOIO
oOpalleHuss akuui), KoTopass MO3BOJIMT UM MpPOJAaTh UX akuuu. MHaue akiuoHephl — Bia/eNblibl
NPUBUICTUPOBAHHBIX AaKIUM PHUCKYIOT OKa3aTbcd B CHUTYallMM, KOTJa MX aKk[uu OydyT
KOHBEPTUPOBAaHbI, a OHU YTPATAT BCE MX INPUBUICTUPOBAHHBIE IIpaBa, AAKE €CIM KOMIIAHUS
3aperuCTPUPYET CBOM aKLUH 110 HU3KOH IIeHe He Ha CaMO# KpYITHOM OHpiKe.

TpeboBaHNEe OTHOCHUTENIBHO LIE€HBI 3a aKLUIO CIpaBiIeTCs ¢ NepBOM 3amaueil, a TpeGoBaHue
OTHOCHUTEIIbHO MHUHHMMAJbHOH BajoBOM mpuObUM — co BTOpoil. lleHa 3a akuuio OOBIKHOBEHHO
YCTaHaBIIUBAETCA HA YPOBHE TPEX — IIATH LIEH 3a aKLUIO HA MOMEHT UHBECTUPOBAHMSL.

[Ipu ¢uHAHCHMPOBAHMU TOCPEICTBOM BBHIMYCKAa aKUWH cepud A OOBIKHOBEHHO YCTaHABIIMBACTCS
NATUKpaTHas LeHa 3a akuuto. Ha Oosee mo3gHuMx sTamax (QUHAHCHMPOBAaHUS OOBIKHOBEHHO
YCTaHABJIMBACTCS TPEXKpaTHAs IIeHA W HIbKe. MUHHMManbHas cymMMma, noiydaemas B xone [PO, kak
NPaBUJIO, YCTaHABIMBAETCs Ha ypoBHE 25 miH. noiut. CIIA umm Gonee.

HoBomy mHBecTOpy Ha mo3mHeM dTane (UHAHCUPOBAHUS CIEAYET MPOSBISTH OCTOPOKHOCTD B XOJI€
00CYXICHUS TOJIOKEHUSI 00 aBTOMAaTHYECKON KOHBEpTAIlMU, B OCOOCHHOCTH €CIIM HOBBI WHBECTOP
MMEeT TpaBO Ha OOJbIIHME MPHUBWIETHUU, JIMOO TMPUOPHUTET MO OTHOIICHUIO K BIAJENbIIaM aKIUN
npyrux cepuil. HoBomy nHBecTOpy ciienyeT 000CHOBAaTh PUCK TOTO, YTO APYTHE WHBECTOPHI MOTYT
3¢ (HEKTUBHO UCKIIIOUUTH JII00bIE MPUBUIIETUN WM MPUOPUTET MyTEM aBTOMAaTHYECKOW KOHBEPTALlUU
M0 pe3yJbTaTaMm roJIOCOBaHUS BIAAENIbIEB TPUBWICTUPOBAHHBIX AKIHUK B 1eJI0M. JlJIsI 3aIUTHI CBOEH
JUKBUJAIIMOHHON TNPUBUJIETUH HOBBIM HHBECTOP MOXET 3aXO0TeTh 3aTpeboBaTh Oosiee BBICOKOE
MOPOTOBOE 3HAYCHHUE TTPH TOJIOCOBAHHUH OO TOJIOCOBAHUE IO OT/ICTBHBIM CEPHUSAM aKIUi, HATPUMED
75%.

IIpaso na perucrpannio (REGISTRATION RIGHTS)



Peructpammonnsle mpaBa (registration rights) maloT HHBecTOpaM IIpaBa 3acTaBUTh KOMIIAHHIO
3aperucTpupoBaTh  OOBIKHOBEHHbBIE  aKIUH, [OJJIekKAIlWe BBIIYCKY IOClI€  KOHBEPTaLUU
NPUBUJIETUPOBAHHBIX aKIMii B 0OBIKHOBEHHBIE, B KoMuUCcHU 1O IIEHHBIM Oymaram U Oupiam.

«Peructpannonssie npasa» — 370 nonAtue 3akoHa CIIA o meHHBIX Oymar, KOTOpOE€ HE 3HAKOMO
MHOTMM €BpPOIIEHCKMM M POCCUMCKMM KOMIIAHMSM M HHBECTOpaM. PerucrpanuoHHble IpaBa
HeoOxoumbl, 1ockosibKy B CIIIA neHHble Oymaru MoryT ObITh NMPEASIOKEHbI K MPOJAXKe TOIBKO B
TOM CITy4ae, eclIi OHU ObLIH 3aperucTpupoBanbl Komuccueit no nenasiM Oymaram u 6upskam (SEC)
(3a peIKUMHU UCKITIOUCHUSIMH ).

[IpaBo Ha peructpamuio (Registration rights) moapasymeBaer momauy B Komuccuio Mo I1I€HHBIM
Oymaram u Oup>kaMm 3asBJICHHS Ha PETUCTPALMIO, U 3TOT MPOIECC OTHUMAET HEMallo BPEMEHU U
cpenctB. BosHarpakiaeHus, BhITIaYMBaeMble IOpUCTaM, OyxraiaTepam, a TakKKe JIpYyrue pacxoibl B
CBSI3M C PETUCTPALIMEN MOTYT C JIETKOCTBIO MPEBBICUTH MIWJIITMOH o1, CIIA.

B ortnnume ot crpan EBponeiickoro Corosa, rie BCe aKIIMM KOMIIAHUM, KaK IIPaBUIIO, MTOCTYIAOT B
CcBOOOJIHBI 000POT TOCHE OTKPHITOrO J0Mycka K O(QUIMAIbHONH TOpromie Ha (OHIOBOM Oupike,
KOMITaHMsSI, PETHCTPUPYIOIIas akuuu s oOpamieHuss ux Ha tepputopun CIHIA, He o00s3aHa
perucTpupoBaTh BC€ CBOM oOOpamaronyecs axkuuud. HesaperucTpupoBaHHbIE aKIMM MOTYT
o0palarbesi TOJIBKO € Y4eTOM OOJbIIOrO KOJMYECTBA OrPaHUYEHUH, YTO CYLIECTBEHHBIM 00pa3oM
CHIKaeT ux croumocTb. CoorBercTBEHHO, MHBECTOPHl B CIIA ninm BKIaabIBaroUIMe CpelCcTBA B
KOMITaHUH, KOTOPbIE€ MOT'YT pacCMaTpHUBATh BOIIPOC JOMYCKa K O(pUIIMaIbHONW TOProBie Ha (POHIOBBIX
oupkax CILA, xak npaBuio, TpeOyIOT OT KOMIIaHUM 3aKiI0uuTh CoriameHne O perucTparMoHHbIX
npaBax. [loMumo Bcero mpodero, 3To AaeT MHBECTOpPAM IPaBO TPeOOBATh PErHCTPALIMM UX aKIHUii
(mpaB TpeOOBaHMS) W TPABO PETUCTPUPOBATH HX AaKIMA COBMECTHO C JIIOOBIMH APYTHMH
PETrUCTPUPYEMBIMU AKLIMUAMU KOMIIAHUU (PErUCTpalisl «HA YY)KOH CIHMHE»), a TaKkKe pacipenenser
pacxo/ibl ¥ MOTEHIMAIBHYIO OTBETCTBEHHOCTD, CBA3aHHBIE C IIPOLIECCOM PErHCTPaLUH.

Ha npaktuke perucrpallMOHHBIE IIpaBa PEAKO UCIIOJIB3YIOTCS U MaJO BO3ACUCTBYIOT Ha KOMIIAHHUIO
no [PO. ®aktnuecku B MomeHT [PO u mnpu mnocienyoomux TapaHTHPOBAHHBIX OTKPBITBIX
pasMeleHUX aKIui, anaeppanTepsl OyIyT UMETh BO3MOXHOCTh IUKTOBATh MHBECTOPAM, BIIPaBe JIN
OHH TIPOJIaBaTh CBOM aKIIMH, TAKUM O0pa30M, PETHCTPALIMOHHBIEC MIPaBa B MOMEHT ()MHAHCHPOBAHUS
CTaHOBSATCA TOJILKO OTIIPABHOM TOYKOW B IIEPETOBOPAX MEXIAY KOMIIAHUEHN U aHIeppauTepaMH.

TpeOoBaHue perucTpalMOHHBIX NIPaB

TpeboBaHMe pPETUCTPAIMOHHBIX TIPaB Jae€T WHBECTOPY BO3MOXKHOCTb 3aCTaBHTh KOMITAHHUIO
3aperUCTPUPOBaTh OOBIKHOBEHHBIE aKIMU, YTOOBI MHBECTOP MOI CBOOOJHO MPOJAATh MX TPETHUM
munaM. DakTHYECKH 3TO 3acTaBiisieT KOMIaHuio ocymiecTBisiTh [PO ecnu oHa emie He sBisercs
OTKPBITON aKIIMOHEPHON KOMITAHUEH.

[Ipouenypa peructpanuu sBISIETCS MPOJOJDKUTENBHON U JOPOroCTOsIe — B OCOOEHHOCTH, €CIU
IpelycCMaTpUBAET TapaHTHUPOBAHHBIE OTKPBITHIE pa3MelleHUs LEeHHbIX Oymar. Takue pa3merneHus
TpeOYIOT OT PYKOBOJCTBA 3HAYMUTEIBHBIX YCHJIHH, KOTOPHIE OTBIEKAIOT HMX OT paldoThl IO
yIpaBiIeHUIO KOMIIAHUEH, U B ClIydae eClIH JUIsl pa3MelIeH s BBIOpaH HE CaMbIX MOAXOASIIUNH MOMEHT
BPEMEHH, MOTYT Ja)K€ CHU3UTh PHIHOYHYIO IIEHY HA aKI[UM KOMIIAHUU.



OOBIYHO TIOJOXKEHHE O Tpe60BaHI/II/I NpeaAOCTaBJICHUA PCTUCTPAIUOHHBIX IIpaB OXBATHIBACT
CIICAYIONUC aCIICKThI:

* KonmuectBo perucrtpanuii, KOTopoe MOXeT 3aTpe0oBaTh HHBECTOp. Permcrpanuu aoporu, u
KOMIIaHMsI, KaK IpaBUJIO, CTPEMHUTCS CBECTH HMX K OJHOW, OJHAKO HHBECTOPBI, KakK IpPaBHIIO,
CTPEMSATCS K IBYM.

* TpeOoBaHME perUCTpAIlM HE MOXET OBITh BBIABHHYTO 10 T€X TOpP, NMOKA HE MPOUAET MATh JIET C
MOMEHTa 3aKJIFOUeHUs ClIeIKH puHaHcupoBaHus. Ha mo3mHMX dTanax (MHAHCUPOBaHUS (HAIpUMeED,
Cepus C) cpok MoOxeT OBITh CYIIECTBEHHO MEHBIIUM, B 3aBHCHMOCTH OT OXHIACMOW JaThl
TOTOBHOCTU TipoBeneHus noteHiuanbHoro [PO. Kpome Toro, TpeboBaHMe perucTpallMOHHBIX IpPaB
0OBIYHO HE MOXKET BBIJBUTATHCS B TEUEHUE OMpeEIesIeHHOro nepuojia Bpemenu nocie [PO, nHanpumep,
B TeueHue 180 nHen.

* Kto omnaumBaer TpeOoBaHHE pErucTpaldu, U B Ipeaenax Kakoid cyMmbl. OObIYHO KOMITaHUS
OIJIAYMBAET PACXObl HA PETUCTPALIMIO M PACXObl HA OIJIATy YCIYT OJJHOTO FOPUCTA I HHBECTOPOB
(u Takue pacxoasl 00bIYHO orpaHnunBarOTCs cymmoit 25 000 momr. CIHIA wnm MeHbIe).

* MunnmanpHas cymMa TpeboBanus peructpanuu B aojutapax CIIA. YuuteiBas pacxo/bl, KOTOpbIE
BJICYET 32 COOOW perucTpaius, KOMIAHUHU KEeNaloT BHIETh B MOMEHT MPEAbABICHUS TPeOOBaHUS
PErUcTpalud HEKOTOPble MHUHHUMaJbHble TOpOrd. OOBIYHO 3TO: MHUHHMMAJbHAS 1I€HA 32 aKIHUIO IS
OCYIIECTBIICHUSI TpeOOBAaHMSA PETUCTPALMM W MHHHMMAlbHAs CyMMa pa3MeIleHus B JoJiapax.
OOBIYHO TH MOKAa3aTeNnu KOJIEOIIOTCS OT 3 0 5 MOKYIHBIX IIeH 3a MPUBUIIETUPOBAHHBIE akIuU (5 —
Ha paHHUX JTamax (UHAHCUPOBAaHUSA, M 3 M MeHee — Ha Ooliee TO3JHUX JTamax), a CymMMma,
noJiyqaemasi B X0Ji€ pa3MeIlEHHUs1, COCTaBISET B COBOKYMHOCTH OT 25 MiH. noit. CIIA u Bbie.

* [IpaBo oTknagbIBaTh TpeboBaHHE perucTpanuu. Kommanuum oOBIYHO BHITOBapUBAIOT ceOe MpaBo
OTKJIa/IbIBaTh TpeOyemoe pa3MmelleHHe Ha (PUKCUPOBAHHBIM CPOK B TOM CIIydae, €CJId KOMIIaHHS
Hayaya MOATrOTOBKY K OTKPBITOMY pa3MeEIIeHHUI0 J100 Ha OCHOBAHWHU PHIHOYHBIX WM MHBIX YCIOBUI
1oJIaraeT, 4To 3aJiep>KKa MpuHeceT OOJbIIe BBITO/Ibl, JTUOO YTO OHA MO3BOJUT U30€XKaTh PACKPBITHS
MHPOPMALIMU O CYIIECTBEHHBIX M3MEHEHHSIX B KOMIIAHMHM — TaKWX, KaK MEPEroBOpPHl O CIHSIHUH,
Harpumep.

* JlomxHa M KOMIIAHUA MPUIAraTh «BCE YCHIIMS» WIH «KOMMEPUYECKH OOOCHOBAHHBIEC YCHUIIUS) JUIS
OCYIIECTBJIEHUSI peructpauuu. MHBecTOpsl TpeOyHOT NPUIOKEHUS «BCEX YCHUIHUI», YTO MOMKET
IIPEAYyCMaTpUBaTh PETUCTPALMIO BHE 3aBUCHMOCTH OT pACXOJ0OB WM IPWIOKEHUE YCHIHM,
HECOpa3MEpHBIX IOJIydyaeMOH BBITOfle. TeM He MeHee, HEKOTOpble 0003peBaTeNy IOoJaraioT, YTo
peanbHOM pa3HUIIBI MKy BCEMU STUMU CTaHAAPTAMH HE CYIIECTBYET.

Perucrpanust «Ha 4yKoi CIIHHE»

IIpaBa perucTpanum «Ha 4y»KOW CIIMHE» MPENOCTABIIAIOT MHBECTOPAM IIPABO 3apETUCTPUPOBATH MX
OOBIKHOBEHHbIE aKIMU (IIOCJIe€ KOHBEpPTAlMM HIPUBWIETMPOBAHHBIX aKLUWN) B JIIOOOM MOMEHT
IIPOBEJCHUS KOMITAHUEH OTKPBITOM MOJIMCKH, C Yy4€TOM HEKOTOPBIX UCKIKYECHHH. B ornmume ot
npaBa TpeOOBaHUS PETUCTPALIUU, IPABO PETUCTPALIMU HA UY)KOW CIIMHE HE J1aeT MHBECTOpaM MpaBo
TpeOOBaTh OT KOMIIAHUY MPOBEICHHS OTKPHITON MOANUCKH, a JIUIIb MPEJOCTABIAET UM BO3MOKHOCTh
IIPUCOEAVHUTD CBOM AKIMH K MPOLEIype PETUCTPALNY, THUIIMAPOBAHHON KOMIIAHUEH.



OOBIYHO MOJIOXKEHHE O IMpaBax pEerucCTpalun «Ha I-Iy)KOI‘/’I CIIMHC» OXBATBLIBACT CJICAYIOIIUC ACIICKTHI:

* CrocoOHOCTh aHJEppalTepOB ype3aTh aKIMU HWHBECTOPOB B pasMenieHnu. Kak mpasuiio,
MOJIOKEHUSI O TPaBax PErHCTpaIll «HAa YYXOW CIUHE» NPEJOCTaBIseT aHIeppaiiTepaM MpaBo
MOJTHOCTBIO MCKIIIOYHMTHL MHBCCTOPOB M3 YHMCJIA IMPOAAIOIINX CBOM aKIMU aKIITMOHCPOB B XOAC IPO. B
MOCJICAYIOIIUX Pa3MCIICHUAX HHBCCTOPBI 06BI‘IHO BBITOBApUBAIOT ce6e IpaBoO, IpHU KOTOPOM HUX OOJIA
aKIM MOKET OBITh ype3aHa He Huxe 4eM 110 25% unu 30% oT Bcero pa3MenieHus.

* [Ipropurer akuuii HHBECTOPOB, MOJIEKALINX BKIIOUEHHIO B pa3MelleHue. Hekotoprle BeHUypHbIE
(GOH/IBI arpecCUBHO OTCTAWBAIOT MPHOPUTET JIFOOBIX aKIUi, KOTOpPBIE aHAEeppalTephl JOMYCKAIOT K
perucTpal COBMECTHO C aKLHUSMHU, KOTOpbIE€ PErHUCTPUPYIOTCS [0 HHUIMATHBE KOMIIAHHH.
ArpeccuBHbIE HHBECTOPBI, MOJKIIOYUBIIMECS Ha Oojiee MO3AHMX CTaAUAX, MOTYT 3aTpedoBaTh
BKJIIOUUTh HX AaKUUMU B PErUCTpalMi0 [0 BKIIOYEHHs B Hee JIOOBbIX JApYyrux akuui, He
MIPUHAIIEKAIUX KOMIIaHUH.

* ByayT nu yupenurenu U pyKOBOACTBO TakKe 00JIajaTh MIpaBaMH PETUCTPALIUU «HA YYXKOW CIIHHE».
Haubonee pacropomnHbie yupeautenu OyayT OOpPOThCSA 3a IMOJyuYEHHE MpaB Ha PErHCTpAIMIo «HA
Yy)XOM CIIMHE» MO TOHM XK€ NpUYMHE, YTO M BeHuypHble (ouabl. [Ipu oTcyTcTBMM perucTpanuu
YUpEAUTENSIM TPYAHO MPOJATh CBOHM aKIIUU B OOJBIIIOM KOJUYECTBE. 3aperuCTPUPOBAHHOE OTKPBITOE
pa3MelieHue, BO3MOXKHO, Oy/leT MpeACTaBlATh COOOW OJUH M3 HEMHOTMX 3aKOHHBIX CIOCOOOB s
yupeauTesns NpoJaTh OOJIbIIOE KOJTUYECTBO aKIUM.

KonTpoas

B BeHuypHOM (UHAHCHPOBAaHMM BOMPOC KOHTPOJII UMEET TEepPBOCTENEHHOe 3HaueHue. U
MpeIPUHUMATEIH, U UHBECTOPHI JOJDKHBI CKOHIIEHTPUPOBATHCS Ha PEIIEHUH BOIPOCa, Kakoi 00beM
KOHTpOJsl OyneT y HHUX mocie (puHaHCHpPOBaHUS, KaK JOJITO0 OHM CMOTYT MHOJJIEPKUBATh TaKOH
YPOBEHBb KOHTPOJIS U MPHU KAKUX 00CTOSATENHCTBAX OHU CMOTYT €ro MPUMEHSTb.

Cy1iecTByeT MATh OCHOBHBIX acleKToB KOHTpousist: (1) mpaBo coOcTBeHHOCTH, (2) cocTaB cOBeTa
JUPEKTOPOB, (3) MON0XKEeHus o 3almre, (4) NpaBo MPUHYKACHUS K COBMECTHOW MpOAAXKe aKIHH, U
(5) cxema BecTHHra akUUi yupeIuTeNeH.

Ilpaéo cobcmeennocmu. ITOT 0a30BBI acMeKT KOHTPOJA. B OoJbIIMHCTBE IOPUCAMKUIMN (IIpH
YCIIOBHH OTCYTCTBHS JIFOOBIX JOTOBOPHBIX IPaB rojoca) KOMIIAHUIO KOHTPOJIHPYIOT COOCTBEHHUKH
6osee uem 50% ycTaBHOTO KamWTana KOMIaHWW. B Xone payHaa (MHAHCHUPOBAHUS MOCPEICTBOM
BBIIIYCKAa MPHUBWIETUPOBAHHBIX aKIUil cepur A UHBECTOpbl pelnko npuobperaroT Oosee 50%
ycraBHOro kKamurtana. OpHako NpeANPUHUMATENH JOJDKHBI OCO3HaBaTh, YTO €CIIM KOMITAHUHU
notpedyeTcsl yBeTMYEHHE NPUBJICUCHHOTO KaluTalla, BEJIWKa BEPOSTHOCTh, TOTO, YTO B XOJE
MOCJIEIYIONMX JABYX WIN Ooliee payHJ0B (PMHAHCHUPOBAHUS UM MPHUICTCS YCTYNaTh KOHTPOIb HaJ
KOMIIaHUEH.

[To craTucTuke B X01e payHaa puHAHCHPOBAaHMS TTOCPEICTBOM BBIITYCKA aKIUN CEpUU A yupeauTeNn
MepeIaloT MHBECTOpaM B CpeaHeM NpuOau3uTenbHO 35% KamuTaia KOMIIAHWHW; B XOJIe payHjaa
(buHaHCHPOBaHUS MMOCPEICTBOM BhIMycKa akiuil cepun B — 30%, a B xoae payHaa puHAHCUPOBAHUS
MOCPEACTBOM BbINMycKa akumii cepun C u mocneayrwonux payHaoB — emie 20%. PazBonHenue npas



COOCTBEHHOCTH yupenuTeNneil B KOMIAHMM A0 ypoBHA Hike 15% mocne 3 wim 4 payHAOB
(uHaHCUPOBAHUS — JOBOJIBHO PACTIPOCTPAHEHHOE SIBJICHHUE.

Cosem oupexmopos. HecMOTpst Ha TO, UTO aKIIMOHEPHI 001aJaI0T HEOTHEMIIEMBIM IIPABOM Ha3HAYaTh
U IpEeKpalaTh NOJHOMOYHS YJIEHOB COBETA JUPEKTOPOB, KECTKUII KOHTPOJIb HAJl COCTABOM COBETA
JUPEKTOPOB  OCOOEHHO  BaXKCH, IIOCKOJBKY TOYTH  KaXJA0€  KOPIOPATHMBHOE  pPEUICHHE
IpelycMaTpUBaeT 0J00peHne CoBeTa JUPEKTOPOB — HANPUMED, TaKHe PYTHUHHbBIE, HO, TEM HE MEHEe,
BaYKHbIE BONPOCHI, KaK IIPEIOCTABICHUE OIIMOHOB, YTBEP)KJIEHUE T0I0BOT0O OIOJKETA U IPOTHO30B,
BbIIIaTa KOMIIEHCALIUU PYKOBOJCTBY U KOHTPOJIb Ha/l UCIIOJHUTENIbHBIM OPTaHOM (JTUPEKTOPOM).

Pexomennyercsi (0cOOCHHO B Hauaje JEATEIbHOCTH) OTPAHUYHUTH COCTaB COBETA IUPEKTOPOB 3-5
yiieHaMH. B KaxoMm mocrienyromeM payHe WHBECTHIIMN COBET JAWPEKTOPOB, CKOpee BCEro, OyaeT
paspactatbesi. Kpome TOro, CTOMT CTPEMHTBCS COXpaHATh 3a CO0OW KOHTPOJb HAaJ COBETOM
JTMPEKTOPOB WM, TIO0 KpaiHEeH Mepe, COXpaHATh HEWTpaJuTeT OJlarojapsi MpaBy Ha3zHauyaTh TO JKE
KOJINYECTBO JUPCKTOPOB, YTO M HOBBIC HHBCCTOPHI CICAYIOIMIHUX pPayHI0B, U 6J1ar0)1ap51 HAJINYNIO
B3aMMOCOTJIACOBAaHHBIX WJIM HE3aBUCHMBIX JIHPEKTOPOB, KaHAMUIATYPhl KOTOPBIX ITOJJICKAT
YTBEP)KICHHUIO YUPEITUTCIISIMH.

Kak mpaBuino, Ha mnepBbIX JTamax (UHAHCHUPOBAHMS BEHUYpHbIE WHBECTOpbl HE O0IagaroT
OOJIBLIIMHCTBOM B COBETE JUPEKTOPOB. B mepBoM payHie (pmHaHCHPOBaHMS BEHUYPHbIC HHBECTOPHI U
PYKOBOJCTBO MPEANPUATUS IOIY4arOT OJMHAKOBOE KOJIMYECTBO MeCT B coBeTe. Heckoibko mect
JIOCTAeTCsl HE3aBUCUMBIM TUPEKTOpaM, M30MpaeMbIM Ha OCHOBAaHMM KOHCEeHcyca. Takum oOpaso,
(dbopManbHO Ha HaYaJIbHOM JTare BEHUYypHbIE MHBECTOPHI HE KOHTPOJIHMPYIOT COBET AMPEKTOPOB, HO
UTPAIOT 3HAUYUTENIBHYIO POJb IPU BBHIOOPE HE3aBUCUMBIX JTUPEKTOpOB. [Ipu KOHGUUKTE Mexay
BEHUYYPHBIMU MHBECTOPAaMHU U PYKOBOJCTBOM IPEINPUATHS HE3aBUCHUMbIE AUPEKTOPA, KaK MPABUIIO,
IIPUHUMAIOT CTOPOHY BEHUYYPHBIX HHBECTOPOB.

Honoocenuss o 3awume. IlonoxeHus O 3alUUTE COACPXKATCS INPAKTUYECKH B  KaXKIOM
NpeBapUTEIbHOM COIJIAIIEHUH O BEHYYPHOM (PMHAHCHPOBAHWHU. 3alllUTHBIE IIpaBa Trojoca
NPEJOCTABIISIOT HMHBECTOpPAM TMPaBO  OAOOPATh KOHKPETHBIE JCWCTBUS, NpPEANPHHUMAEMbIE
KOMITAaHUEH, W TPEICTaBISAIOT COOOH MpaBO BETO /JJsl WHBECTOPOB. bBOJBIIMHCTBO BasKHBIX
KOPIOPAaTUBHBIX PELICHUM, TaKUX KakK JaJbHEWININE WHBECTULMUH, CIUSHUAA M IOTJIOLICHMUS,
U3MEHEHHUE COCTaBa COBETA JUPEKTOPOB, HA3HAYCHUE WJIU NPEKPALICHUE ITI0JTHOMOYUIN I€HEPaJIbHOTIO
JUPEKTOPA, MOTYT MTOANAIATH IO IEUCTBUE NIOJIOKEHUH O 3allUTE.

IIpaso npunysxcoenus k coemecmuou npooadice akyuii. [IpaBo NpuHyXAeHUSI K COBMECTHON MPOJaxKe
aKLM{ J1TaeT MHBECTOpPaM BO3MOXKHOCTh 3aCTaBUTh YUpPEIUTENEH COTJIaCUThCS Ha MPOJaKy KOMIIAHUU
Ja)ke B TOM cllyyae, €clld B pe3yjibTaTe TaKOH NpPOAAKU YUPEIUTEIM HE NOJydyaT HHUKAKOTO
BO3HarpaxjaeHus. Eciau yupenurtenu HE MOTYT MPOTUBOCTOSTH MPEAOCTABICHUIO MHBECTOpAM IpaB
INPUHYXJIEHUS K COBMECTHOW MpOJaXe, UM CTOUT HACTOATh HAa HEKOTOPBIX CPEACTBAX 3allUThl,
HaIpUMep, B BUJIE CPOKOB, B KOTOPbIE BO3MOXKEH 3aMyCK MOJIOKEHHUS O MPUHYXICHUU K COBMECTHOMN
npojake, I MUHUMAaJIbHOW KOMITEHCAIMH, ITOJIy4aeMOil UMH MPHU MPOIaXKe KOMITAHUU.

Cxema peanuzayuu (vesting scheme) axyuii yupeoumeneti. ITOT BOIPOC KpailHe BaKeH Kak IS
WHBECTOPOB, Tak W Jia ydpenurtened. HeoOxomumo obOcyauTh ciemyromme Bompockl: (i) Korma
HAUMHACTCS BECTHMHT (peanu3ainus) akiui, (il) COKpamaroTcs JH €€ CPOKH IOCIe MPEKpaIICHUs



TPYIOBBIX B3aMMOOTHOIIEHUH 0€3 YBaXXUTEIbHOH NPUYMHBI CO CTOPOHBI KoMmaHuu, u (iii)
COKpAIAIOTCS JIM €r0 CPOKU (MOJHOCTHIO MJIM YaCTHYHO) IMOCTE MPOJAKU/CIUSIHUS KOMIAHUU (Tak
Ha3bIBa€Mbli «OAMHOYHBIN CIIyCKOBOW MEXaHU3M») WIM IOCIE€ MPEKPALEHUs TPYIOBBIX
B3alMOOTHOIIEHUN 0€3 YBaKUTEIbHON NPUYUHBI B TEUEHUE ONPEAEIEHHOr0 NepHo/ia BPEMEHHU Mociie
MPOIAXKH/CIMSTHASA KOMIIAHNY (TaK Ha3bIBAEMBIN «JIBOMHOM CITyCKOBOM MEXaHU3M).

Paynowvt oounsecmuposanus.

Bne 3aBucHUMOCTH OT TOTO, MPUBJIEKAIOTCS JTU MHBECTULIUU UCKITFOYUTENIBHO PajJH ICHET WIH HYKHBI
«yYMHBIE ICHBIM», HEOOXOIMMO MOHUMATh, KAKOBA MOJIUTHKA MHBECTOPA B OTHOIICHUH JTaTbHEUIIIETO
(YMHAHCUPOBAHUA U KAKUMHU MPUBWIECTUSIMUA OHU MOTYT 00J1a/1aTh MPHU MOCIEIYIONIUX payHIaxX
(MHaHCUPOBAHUS

JIMKBUIAaMOHHBbIE  NPUBMJIErMH  NPH  NOCJAEAYIIIHX  payHIaX  (PUHAHCHPOBAHUS
(LIQUIDATION PRIVILEGES FOR SUBSEQUENT ROUNDS)

.HI/IKBI/II[aI_[I/IOHHLIe IMPUBUJIICTUU OOBIYHO JICTKO MOHATH U OLICHUTH, pacCMaTpuBasaA NpPCABAPUTCIBHOC
COTIallICHUEC O q)HHaHCHpOBaHI/II/I cepuun A. Cnoxuee IIOHATH, KAKOBbI IMPHUBUJIICTHUU W KTO, YTO U
Korga MmoJiydqa€T B TCEX ClydasaX, KOrga KOMITaHUS CTAaHOBHTCA Oonee 3peJ10171 n npoaacT
JOIMOJIHUTECIIBHBIC CEPUN aKI_[I/Iﬁ Pa3IMYHBIM UHBECTOpPAM.

Paccuurtarh U NOHATH CTPYKTYpPY B3aMMOJECHCTBUSI JINKBUJIALMOHHBIX MPUBUIIETUN MEXIY pa3HbIMU
WHBECTOpaMU — BJAJEIblIaMH aKIUWA pPa3HbIX CEpUd YacTO SABJISETCA HEMPOCTOM 3ajadyel ¢
MaTe€MaTH4eCKOW M CTPYKTYpHOM TOueK 3peHus. Kak M CO MHOTMMHM JApYTMMHM BOIIPOCAMH,
KacarollMMUCSl BEHUYPHOro (PUHAHCHPOBAHUSA, MOAXOA K JIMKBUJIALMOHHBIM HPUBUIETHAM INpU
aKILMAX pa3HbIX cepHil ObIBAET pa3HbIM.

CymecTByeT aBa OCHOBHBIX BapuanTa: (1) mocieayromiyie HMHBECTOPHI MOMY4YalOT MPUBWIETHH B
MOPSAZIKE OYEPEeTHOCTH — BIIAJENbLbI aKIUil cepuu B moiyyaioT mpuUBWIETHM Iepes BiaJeiblaMu
akuui cepun A, nmubo (2) craTyc BIaAENbIEB aKUWN pPa3HBIX CEpUil paBHO3HA4YeH (HA3BIBACTCS
NPUHYUNOM PABHBIX YCIOBULL — pari-passu) TaKUM 00pa3oM, 4TO BIAAEINbLbl aKIUK cepruu A U cepun
B monyuaioT paBHOIIEHHBIE MpaBa A0 TEX IMOp, MOKa He OyayT BBHIIUIAYEHBI JIMKBUAALMOHHBIC
MPUBHUIICTHH.

IIpaBo yyactuss B Oyaymmx payHAax (UHAHCHPOBAHHMSI HAa NPONOPLHMOHAJBLHOH OCHOBE
(RIGHT TO PARTICIPATE PRO RATA INFUTURE ROUNDS)

Eciyn xomMnaHus BBICTYNAaeT ¢ KaKUMHU-IMOO NANbHEWIIMMH TNPEAJIOKEHUSIMU aKLUWN, BEHUYpPHBII
MHBECTOP MMEET MPaBO COXPaHATh 3a cO0OH MO0 MEHbIIEH Mepe CBOIO OO0 COOCTBEHHOCTH B
VYcraBHOM KamuTtane KOMIIAHUU IYTEM y4acTUsi B HOBBIX MPEIOKEHHUSIX B pa3Mepe /10 CYMMBI,
NPOTNOPLMOHATIBHON €ro J0Jdu COOCTBEHHOCTH, Ha YCIOBHAX OJMHAKOBBIX C OCTaJbHBIMH
YYacTBYIOUIMMHM  HMHBecTOpamH.  JlaHHOe€  NpeuMYyIIeCTBEHHOE  MpaBO  aBTOMAaTHYECKU
IIPEelyCMAaTPUBAETCSl  3aKOHOJATEIbCTBOM  BenukoOpuTtaHuM W OOJBIIMHCTBA  FOPUCIUKIUHN
Kontunenranshoit EBpombl. OO0BIMHO TONIOKEHHE O TMpaBe mepBoro mnpemnoxkeHus (first offer)
OXBAaTBIBAET CIEAYIOLIUE ACTIEKTHI:



» KpymnHeiit uaBecTop (major investor). Kak v nmoHstTre MHQOPMAIIMOHHBIX MPaB, MOHIATUE KPYITHBII
WHBECTOP» YAaCTO HCIOJB3YEeTCS [JIsi OTPAaHWYEHUS KOJWYECTBA WMHBECTOPOB, MOIYYAIOUIUX
MIPEUMYIIECTBEHHbIE MpaBa. Komu4ecTBO akiuii, KOTOPHIM HEOOXOAWMO BIAJETh HHBECTOPY IS
TOTO, 4TOOBI 00JIaaTh TAaKMMH IpPaBaMH, KaK MPABHWIO, YCTAHABIMBACTCS HAa JIOBOJIBHO HHU3KOM
YpOBHE, YTOOBI 00ECHEUnTh MOJMYyYCHHE MpaB Jake€ CaMbIM MaJCHbKMM (OHIAM BEHUYPHOTO
KanuTaia (WiId 3HAYUTEIbHBIM OHW3HEC-aHrejlaM) B CHHAWKATe, W OJHOBPEMEHHO M30€XKaTh
MPEIOCTABIICHUSI TPAaB MHOTOYHUCICHHBIM MeEJIKUM HHBecTopaM. OOBIYHO IMOPOTOBOE 3HAUCHUE
yCTaHaBIWBAETCS Ha YPOBHE 5% ydacTusi B Y CTaBHOM KaluTase.

* MUckmouenus (carve-outs). IlpaBo mepBoro mnpemioxkeHuss OOBIYHO HE TMPUMEHSETCS K
OTIpeNIeIICHHBIM BBITYCKaM IIEHHBIX Oymar. B 1eiom TOT CIHCOK COBMAAaeT CO CITUCKOM BBIITYCKOB
ICHHBIX 6YMal", KOTOPBIC HC IIPUBOISAT B ﬂeﬁCTBHC MCXAaHHU3M 3alUTEI OT Pa3BOJHCHH.

» Ilepepacnpenenenue (over-allotment). B ciydae eciam HEKOTOpbIE WHBECTOPBI, 00JIaJIAIOIINE
MIPOTIOPITUOHATFHBIMH TIPaBaMHU, HE YYAaCTBYIOT B IPEJIOKECHUU B TOJHOW Mepe, YJIacTBYIOIIUE
WHBECTOPHI MOTYT 3aXOTETh BOCIIOJIL30BAThCS MPABOM KYIUTh aKIIUHU, KOTOPBIC HE ObLTN KYIIJICHBI HE
YYaCTBYIOIIMMH HMHBECTOpamMH. Hano 3amMeTuTh, YTO 3TO MOXKET JONOJHHUTEIBHO 33JepiKaTh
3aKIIIOYCHUE CCIKU (UHAHCUPOBAHMSI, MMOCKOJBKY MPEIyCMAaTPUBAET HEOOXOAUMOCTH COOJIOIATH
pas3JInYHbIC CPOKH HAMPABJICHUS YBEAOMIICHUS O IEPBUYHOM Pa3MEIIECHUH U TIepepacpeICTICHHH.

IIpaBo npuny:xaenuns noakiaodeHus K caeike (DRAG ALONG)

[IpaBo npuHYXJIEHUS K COBMECTHOW Ipojake (MHOTJa Ha3bIBAaeTCAd «005A3aTENIbCTBO IPOJAKU
akuuit») (drag-along or bring-along right) Hamaraer Ha akIMOHEPOB KOMMAHUU (KaK MpPaBUIIO, 3TO
MUHOPUTApHBIE AKIIMOHEPHI) 0053aTENILCTBO MPOJaBaTh MX AKLUUHU NOTEHIHMAIbHOMY MOKYIATEN0 B
TOM Clly4yae, €CJId ONpEAEICHHBbIM MPOLEHT AKIMOHEPOB (MM AaKLMOHEPOB — BJIAJEIBIEB aKLUUI
OTIPENIeIEHHOT0 KJIacca) TojIoCYIOT 3a MPOJaXy TaKOMYy IMOKYHaTelto U (W) COBET AUPEKTOPOB
0J100psieT cAeNIKy. DTU MpaBa MOTYT ObITh IOJIE3HBl B KOHTEKCTE IPOJAXH, KOIJa NOTEHIHAIbHbIE
nokynarenu 3axotar npuobpectu 100% akumit KoMmaHuM, 4TOObI M30€XKaTh 00S3aTEIbCTB IMEPE.
MEJIKUMHU aKIMoHepaMu mociie npuodpereHus. [lonoxeHus o mpaBe MPUHYXKAECHUS K COBMECTHOMN
npojaxe ObLTH pacnpocTpaHeHsl Bo BpeMs kpuzuca 2000-2002 rr., 0AHAKO ¢ TeX 0P HCIOIB3YIOTCS
penKo.

OOBIYHO MOJIOKEHHUE O MIPaBe MPHUHYKICHUS K COBMECTHOM NMpOJjake aKLUil OXBAaThIBACT CIIEIyIOIIe
aCIIeKTBhI:

* Jlnma, noguuHsIOmuecs: 0053aTeNbCTBY MPoAaXH akuuid. Kak mpaBuiio, MHBECTOPHI IPEANIOYUTAIOT,
4yTOOBl aKIIMOHEPhl — BIIAAETBIBI 3HAUYUTENLHOTO KOJMYECTBA AaKLUMN MOJUUHSUIUCH TaKOMY
0053aTeIbCTBY COBMECTHOM Mpoaaku akuuid. KpynHble MHBECTOPBI TAaKK€ OOBIYHO XOTAT, YTOOBI
Jpyrue MHBECTOPHI MOAYMHSITUCH 3TOMY 0053aTENIbCTBY, YTOOBI 00ECIEUUTh OA0OpEHHE CIACIKU CO
CTOPOHBI MEJIKMX UHBECTOPOB.

* [loporoBoe 3HaueHUE, 3aMTyCKaIOIIEEe MEXAaHN3M TPEOOBaHHS COBMECTHON Mpoaku akuuil. OObIYHO
[IOPOTrOBOE 3HAUEHHUE MPEACTaBIsAET COOOM OMpeesIeHHBI MPOLEHT aKkuoHepoB (Hampumep, 50%
Wi 2/3 akuuoHepoB — BhaaenbieB [IpuBuierupoBaHHbIX akiuil 1100 [IpuBHIErnpOBaHHBIX aKIU



OTIPENICIICHHOW CepUU) W WHOTNA BKJIIOYAET B ce0s 0J00peHue coBeTa IUpeKTopoB. I[loporosoe
SHAYCHHUC W TpylIa aKmUOHCPOB, KOHTPOJIHPYIROIIad €ro 3allyCK, OOBIYHO SIBIISIIOTCS npeamMeToM
o0OcyxIeHus!.

* MunumanpHas neHa. M3-3a JTHKBUAAIMOHHBIX TPUBWIECTHHA HEKOTOpPHIE aKIMOHEPHI (OOBIYHO
BJIAJIENIbLIbI OOBIKHOBEHHBIX AKIMKA W TPUBWICTHPOBAHHBIX AKIMA C MEHBIIUMH TMPHBHIETUSMH)
MOTYT HE MOJIyYUTh HUKAKOM MpHObUIN B pe3yabTaTe CAUSHUS Wi npoAaku. OHU MOTYT BO3pPa3HUTh
IIPOTHUB NPUHYAMUTEIBHOIO I'OJIOCOBAHUS 3a CIMSIHHUE, B XOJI€ KOTOPOrO OHHM HE IOJIy4aT HUKAKOIo
BO3HArPaXk1CHMUS.

Takum 00pa3oM, HEKOTOPBIE AKIMOHEPHI MOTYT MOMBITATHCS BBITOBOPUTH HEKYI0 MUHUMAIBHYIO
MOPOTOBYIO IIEHY, K KOTOPOW OYIET MPUMEHATHCS IOJOKEHHWE O TPHHYXKICHUU K COBMECTHOU
nponaxe akiui. Hampumep, akimoHepbl — BiIaeibIlbl OOBIKHOBEHHBIX aKI[MH MOTYT MOMPOOOBATH
3asiBUTh, YTO 00s3aTEIHCTBO COBMECTHOW MPOAAXKH aKIUK JOJKHO MPUMEHSATHCS TOJBKO B TOM
CiIy4ae, €CJIM BJIaJICTbIIbI OOBIKHOBEHHBIX aKITUH TMOJIy9aT HE MEHEE ONPECIICHHON IIEHBI 3a aKIHIO
(HampuMep, TMOKYIHOW IIEHBI 3a MPUBUJICTHPOBAHHYIO aKIUIO CepUd A) WM €CIM CTOUMOCTH
KOMITAHWH TIPY 3aKIIOYEHUHW CICIKH MPEBBICUT OINpPEACIICHHYI0 cyMMy. MIHBeCTOpBI ckopee OymayT
MPOTUBOCTOSITh TAKUM HM3MEHEHUSIM B MOJIOKEHUE O MPUHYXIACHUU K COBMECTHOM MpoAaxe akLUM,
MOCKOJIBKY 1I€JIb TAaKOro IOJIOKEHHS — MPHUBECTH K ONPEACIICHHOMY HCXOJly TOJIOCOBAaHHS B
MPUHYIUTEIBHOM IOPSJKE, 1aKE B TOM CIIydae, €CJIM CHEJIKA IPOJAKU KOMIIAHUM MOIECPKUBACTCS
HE BCEMH aKIMOHEpPaAMHM, MOTUMHSIIONIUMHUCS TMOJ0KEHUIO O MPUHYKJICHUH K COBMECTHOW MPOJIaKe
aKITHM.

* OrpaHu4eHus: B OTHOILICHUU JIEHEKHBIX CPEACTB / CBOOOIHO OOpAIAIOLIMXCS HA PHIHKE LEHHBIX
Oymar. MHorue axkmuoHepsl OyIyT MPOTUB TOTO, 4TOOBI TOJIOCOBATh 3a CIENKY, B KOTOPOH OHH
NOJy4yaT HEJIUKBUAHbIE IIeHHble Oymaru. COOTBETCTBEHHO, HEKOTOpble aKIHMOHEephl OyayT
HACTaMBaTh HAa TOM, YTO IMOJIOKEHHE O NPUHYKIEHHH K COBMECTHOM MpOAaXe AaKIHUi TOJHKHO
OPUMEHATBCS TOJIBKO B TOM Cllydae, €CJIM BO3HArpa)KIEHHEM 3a CIHSHUE / MPOAAXy CIyKaT
JICHEKHBIE CPEJICTBA WU LIEHHbIe OymMaru, cBOOOIHO oOpalaroIuecs Ha PhIHKE.

IIpaso npenmymecreennoi nokynku (RIGHT OF FIRST REFUSAL)

WuBecTopbl yacTo TpeOyroT, YTOOBI JII0OOW y4YpeauTedb, KOTOPBIH HaMepeBaeTcsi MpoJaTh CBOU
aKIUM, CHayaja [peyIoKUiI MX KOMIAHUM M uHBecTopaM. OcHOBHas Leidb IpaBa
NPEUMYIIECTBEHHON MOKYNKH — MPEAOCTaBUTh KOMIIAHHMHM M MHBECTOPAaM BO3MOYKHOCTh COXPAaHUTh
VYcTaBHOH KanuTan KOMIIAHUM B paMKax CYIIECTBYIOLIEH rpynmbl COOCTBEHHUKOB. Ecin yupenurenu
WIN JpyTUe KPYIMHbIE aKIIMOHEPHI IPUMYT pEIIeHUe BBIUTH U3 KOMIIAHHH, HHBECTOPHI 3aXOTAT UMETh
BO3MOXXHOCTh KYNHTh HMX aKIMA C TEeM, YTOOBI JIMOO IMOJNIy4UTHh e€mie OONBLION KOHTPOJb HaJ
KOMITaHUEH, 1100 MPeaynpeIuTh epeaady KOHTPOJIS HECTPATErnYeCKUM MO0 BpaXkIeOHBIM JIHIIaM.

[IpaBo MpeUMyIIECTBEHHOW MOKYNKH OOBIYHO MPEJOCTABIISETCS WHBECTOpPaM M NpPUMEHSETCS B
OTHOIIEHUU yupeautesneil. Haubonee yacTblil BapuaHT — NpPEJOCTaBUTh KOMIIAHUM U HWHBECTOpPaM
NpaBO KYNHUTh BCE WJIM KaKyO-JIHOO YacTh MpeUlaraeéMbIX K mpojaxe akiuid. Takoil moaxox maet
HauOO0IbIIYI0 THOKOCTh KOMIIAHUU U COOTBETCTBYIOIIUM HHBECTOPAM.



Yypenutrenu MOryT MpeArnodectb, YTOObl KOMIAHUS W (MIIM) COOTBETCTBYIOIUE WHBECTOPHI JTHOO
KyIWIH BCE TMpeaiaraeMble K Mpojake akiuu (Ha KyMYJISTUBHON OCHOBE), TMOO HE TMOKYIATU HUX
BOOOIIIE, MOCKOJIbKY YaCTHYHAs MOKYIKA MOXET IMOJA0PBaTh BO3MOKHOCTh YUPEIUTENEH MPOoIaTh BCe
aknuu (T.e. TpearnoJiaraeMble TMOKYIATed MOTYT HE BBIPa3UTh KEJIAHHUS TOKYINaTh MEHbIIEE
KOJINYECTBO aKIIH).

WuBecTtopel 4yacTo 00Ja7al0T MpaBOM IepepaclpesiesieHuss B OTHOUICHHM HENMOJIUCHBIX aKIIHM.
[IpaBo mepepacnpenesnenus MperoCTaBlIsIeT UHBECTOPaAM BO3MOYKHOCTH IOJIHOIIEHHO HCIOJIb30BaTh
UX TpaBa NPEUMYIECTBEHHOW MOKYNKH W BTOPOM IIAHC KYNUTh KaKue-TMOO MpeisiaraeMble K
NpoJake aKUuU, HE KYIUJICHHbIE KOMMAaHWeW win uHBecTopaMHu. C TOYKM 3pEHUST HUHBECTOPOB,
BO3MOXXHOCTh T€pEepacHpesesieHuss MPeJOCTaBIseT OMOJHUTENbHYIO 3allUTy OT BXOXKICHHS
CTOPOHHHUX JIMI] B COCTaB aKIIMOHEPOB KOMIIAHWU. YUpPEIUTENU MOTYT BO3paxkaTb MPOTHB 3TOrO,
MOCKOJIbKY BO3MOKHOCTH IE€pepacipe/ielieHusi MOXKET CIOcOOCTBOBaTh emle Oosiee 3¢ deKTUBHOIM
OJIOKUpPOBKe JII000H Mepeaun TpeThbeMy Juily. Jis mpegocTaBieHus npasa nepepacinpeesieHus eCTh
Oosee BeCKHE OCHOBaHHMS B TOM CJIy4yae, €CJIM HMHBECTOPbl TPH HCIOJIb30BAHMU HX IpaBa
MIPUEMYILIECTBEHHOI MOKYIKH 00s13aHbI MOKYIATh aKIIUK LEIUKOM, JTH00 HE MOKYNaTh WX BOOOIIIE.

OOBIYHO CYILIECTBYIOT HEKOTOPBIE MCKIIIOUEHHS U3 IpaBa MPEUMYIIECTBEHHON MOKYIKH, Halpumep,
npaBo (PU3MUECKUX JIMIl IepeaBaTh, NMPHHAJICKALIME UM aKIMKU OJU3KUM pOJACTBEHHMKAM U B
JIOBEPUTEIbHOE YIIpPaBJIEHUE, a TAaKXe IPAaBO MHBECTOPOB CBOOOJHO MepelaBaTh AKLUUU TPEThUM
JMLaM, IpyT ApyTy WM B IIpeenax Ipymibl KoMIaHui nHBecTtopa (adGuinpoBaHHBIM JIMLAM).

IIpaBo npuny:xaenns k copmectHoil npoaaxe (RIGHT OF CO-SALE)

Ecin yupenurens WM 3HAUUTENbHBIM AKLIHMOHEDP JKENAET pPAaCHOPSAUTBCA AaKLUSIMH, KOTOpPbIE
SBIISIIOTCSI OOBEKTOM IIpaBa COBMECTHOM (co-sale) uimu comyTcTByrowiei (tag-along) mpoiaxu akimu,
MHBECTOPHI OOBIYHO HACTAMBAIOT HA TOM, YTOOBI MOTEHIMATBHBIM MOKYNATENbh COTJIACHICS KYIMHUTh
PaBHYIO JIOJIIO U UX aKIUH 110 TOM )K€ LIEHE U Ha TEX KE YCIOBHUSX.

[IpaBa COBMECTHOW TpONAXH B LEJIOM IMpeTHAa3HAYeHBI JUISI TOTO, YTOOBI 3alIUTUTh WHTEPECHI
MHBECTOPOB B CUTYallUH, KOTAA YUPEIUTENN WU APYrue Jula NbITAI0TCSA MPOJATh CYLIECTBEHHYIO
4yacTh OOBIKHOBEHHBIX aklui. Kak npaBuio, HHBECTOPHI XKEJA0T UMETh BO3MOKHOCTh PEan30BaATh
CBOM MHBECTULIMU B TOM CJIyYae, €CIM YUPEAUTEIH IbITAIOTCS BBIMTHU U3 KOMIIAHUH, IOCKOJIBKY 4acTO
ycnex (PUpMbI 3aBUCUT OT €r0 yupeInuTeneH.

YUToObl CHU3HUTH NOTEHIMAJIbHBIE AJMUHUCTPATUBHBIE CJIOKHOCTH IIpaBa IPEUMYIIECTBEHHOMN
MOKYNKA / COBMECTHOM TPOJAXH YacTO OTPAHUYMBAIOTCS WHBECTOPAMHU, KOTOpPHIE HMMEIOT
CyIIECTBEHHBIE N0 B KoMmaHuH. CyIeCTBEHHBbIE WHBECTOPHI TAKXKE IMOITYYalOT MPEUMYIIECTBA
Onmarogapsi TakOMy TOJXOAY, MOCKOJbKY TaKUM 00pa3oM KOHKYPEHLHIO MM COCTaBJISIET MEHbIee
KOJIMYECTBO MHBECTOPOB. OOBIUHO MOPOrOBOE 3HAUEHUE IS NPEAOCTaBICHUS IpaB EPBOro oTKas3a /
COBMECTHOM IIPOJAXHU YCTaHABIUBAETCS HA YpoBHE 5%.

IIpaso Beikyna (REDEMPTION RIGHTS)



[IpaBo BBIKYna mpezcTaBiseT coOOil MpaBO NPH OINpEIeIeHHBIX YCIOBUSX TpeOoBaTh, YTOOBI
KOMITaHUS TPOM3BeTa OOPAaTHYIO TOKYNKY COOCTBEHHBIX aKIMH y WHBECTOPOB MO (PUKCHPOBAHHOM
[eHe. DJTO MpaBO MOXET IMpeayCMaTpUBaThCS C TEM, YTOOBI 3aCTaBUTh KOMIIAHUIO BBHIKYIHUTh
CcOOCTBEHHBIE aKIIMU B CIy4Yae CUTyallMH BbIX0Jla U3 UHBECTHUIINI B TEUEHHE 3apaHee yCTaHOBJIEHHOTO
cpoka. OTKa3 OT BBIKyIa CBOMX aKLUH MO TPeOOBAHUIO MOXET MPUBECTH K MOJTYYESHUIO HHBECTOPAMU
0oJiee CyIIeCTBEHHBIX IIPaB, HAIIPUMEp, pacHIMpEHHbIE IIpaBa rojoca.

B psage espomelickux ropucaukuuii u B CIIIA mpaBo BbIKyma He mpeaocTaBisieTcss 1100
OTrpaHMYUBaETCs (HapUMep, ONpeAeseHHbIM MPOIEHTOM BBIMTYIIEHHBIX U OOpalaroIIMXCs aKIHi).
JlJ11 MTHBECTOPOB TaK)Ke HE OUEHb XapaKTepHO TPeOOBaTh MpaBa BHIKYNA. B OONBIIMHCTBE CiTydaeB y
HAYMHAIOMMX KOMIAHUK (pacxoJbl KOTOPHIX OOBIYHO TMPEBBIMIAIOT JIFOOBIE JOXOMBI) HET
JIOCTaTOYHBIX JEHEXKHBIX PECypcoB JJIsi TOro, 4TOOBI cHelaTh BBIKYN aKUUil peanbHON
BO3MOXXHOCTBIO, U HET HMHBIX BO3MOXKHOCTEH peQUHAHCUPOBATH CBOIO CTPYKTYPY Kamurtaja s
o0OecriedeHUss BO3MOXKHOCTU BbIKyNa. (COOTBETCTBEHHO WHBECTOPbI B CHEJIKaX BEHUYPHOTO
dbuHaHCHpOBaHUS B MEPBYIO OdYepeab CTaparoTcsi cocpernorounthess Ha [PO wnm Ha mpomaxke
KOMIIaHUM KaK CPEJICTBAX JTOCTUKEHUS JINKBUIHOCTH.

B 2008-2009 rr. IlpomeHTHble TOKa3aTeNd MO CAETKaM BEHUYPHOTrO (hMHAHCHUPOBAHUS,
IpeIyCMaTpUBAIOIIUM 00s3aTeNbHbIM BBIKYIl aKLUH MIM BBIKYI IO YCMOTPEHHIO BEHUYYPHOIO
KaluTaINCTa, BBITJISACT CleAyromuM 00pa3oM(u3 o01el BEIOOPKH):

Q409 Q309 |Q2°09 |QI'09 Q4708 [Q3708 [Q2°08 Q108
21% |13% |20% |24% [20% |23% [29% |20%

Hctounnk: «MccrnenoBanue BeHuypHOro Kamurtana B KpemumeBoit nommue ¢upmer Fenwick &
Westy», 2/2010

Jlaxe ecii MHBECTOPHI HUKOT/Ia HE TPEOYIOT BBIKYIIa aKI[Ui, MHBECTOPHI MOTYT UCIOJIb30BATh YTPO3y
BBIKYIIa B KQUECTBE phlUara JIaBJICHUS C IEJIbIO MOBJIHITH Ha PEIICHUS KOMITAHUU (HarpuMep, 9To0bI
3aCTaBUTh KOMIIAHUIO O0Jiee Cepbe3HO PACCMOTPETh OTKPHITYIO MOAMUCKY WU MPOJIAKY).

Kak npaBuio, npu 00cyk1eHUU MpaBa BbIKYIA 3aTPAarMBarOTCs CIEAYIOLINE BOIPOCHL:
* KOI'JIa MOXET ObITh BIIEPBBIE HCIIOJIb30BAHO MPABO BHIKYIIA

* [IeHa BBIKYyTa

* CPOK, KOTOPBIM paciiojiaraeT KOMIaHHs Ul OCYILIECTBICHHS BBIKYTIA

OOBIYHO Bce MpaBa BBIKYNA MPEAYCMATPUBAIOT, YTO OHM HE MOTYT OBITh HCIOJB30BaHBI [0
HACTYIUICHHSI S5-TIETHEW TOJOBIIMHBI CAETKUA (MHAHCHPOBAHUS, MOCKOIBKY KOMITAHUU HEOOXOAMMO
JIOCTaTOYHOE KOJUYECTBO BPEMEHH, YTOOBI JIOCTHYb DPE3YyJIbTAaTOB, B TO BpPEMS KaK BEHUYPHOMY
dbony HE0OX0AMMa BO3MOXKHOCTh pPEaln30BaTh MHBECTUIIMU B KOHIIE CYIIECTBOBaHUS (OH/A.

L[eHa BBIKYIIad OOBIYHO npeaCTaBIACT coboit HaYaJIbHYIO IIOKYIIHYIO ICHY IIJIFOC HAYMUCJIICHHBIC, HO HC
BBIIITIAYCHHBIC JHUBHUACHIEI. BBII(YH MOJKET OBITh MPUBCIACH B JeficTBHe OOJIBIIIMHCTBOM  HIIH



oJaBJIAIOIITUM OOJIBIIIMHCTBOM T'OJIOCOB «3a», IOJaHHBIX UHBECTOPAMH. BBIKyH aKL[I/Iﬁ, KakK IpaBuiio,
MMPOU3BOAUTCA B BUJAC HCCKOJIbKUX B3HOCOB B TCUHCHUC TPEX JICT.

Iono:xenus o 3amute (PROTECTIVE PROVISIONS)

[TonoxkeHus 0 3alUTe NPEACTABIAIOT cO00M IENHCTBYIOIIEE IPABO BETO, KOTOPOE MHBECTOPHI MOTYT
HAJIO)KUTh Ha OIPCACIICHHBLIC )ICI\/'ICTBI/IH kommanuu. IlomoxkeHus o 3aluTE YacCTO SABJISIIOTCS
IPEIMETOM JKapKUX CIOPOB. YUpEIUTENN MPEANOYUTAIOT HCKIIOYaTh IOJOKEHUS O 3alluTe W3
CBOMX JOKYMCHTOB WJIM CBOJUTH UX K MHUHUMYMY. I/IHBGCTOpBI, HaIIpoOTHUB, O0OBIYHO XOTAT HMETH
KOHTpOJIb B BHJIE MpaBa BETO B OTHOILEHWU HEKOTOPOro Habopa AeMCTBUIA, KOTOpPbIE MOTYT OBITh
NOPEINPUHATEL KOMIIAHUEH, OCOOEHHO KOorja 3TO 3aTparuBaeT HHBECTOPOB C 3KOHOMUYECKOH
IIO3UIINH.

Bce monoxkeHuss MOryT OOCYXKIaThCs, BCE 3aBHCHT OT IO3UIMKA CTOPOH TMPH TPOBEIACHUH
neperoBopoB. [lenecooOpa3Ho mpemrycMOTpeTh MpeKpaIieHie AeHCTBUS MOI0KEHHIA O 3aIlUTe B TOM
cllydae, €ClIi KOJIHMYECTBO OOpamarolnXxcs TPUBWICTHPOBAHHBIX aKIWH CHU3UTCS  HIDKE
OTIPENIEICHHOTO KOJHMYECTBa. TakuM 00pa3oM, MENKHEe HWHBECTOPBI HE CMOTYT BOCIIOJIb30BAThCS
NPaBOM BETO Ha JICHCTBHS KOMIIAHUU.

Corsnamenust o  co0crBenHoii  mHpopmamunm u  u3o0perenusax (PROPRIETARY
INFORMATION ANDINVENTIONS AGREEMENT)

I/IHBGCTOpLI BCE€rJa HaCTauBaroT, YTOOBI (CCJ'II/I 9TO OO0 CHX IIOp HE CI[GJ'IaHO) KaXXAbIN paGOTHI/IK nin
YUpeaAnUTCiib KOMIIAHUH TTOATIHCAJT CTaH,Z[apTHHﬁ A0roBOpP OTHYXIACHUA HCKIHOUUTCIIBHBIX IIpaB Ha
HHTCJIJICKTYAJIbHYIO COOCTBEHHOCTh B MoJib3y  KOMIIaHUH. D10 T apaHTUupyCT, 4YTO BCA
HHTCIUICKTYaJIbHAA COOCTBEHHOCTD CO3aHHasA Yy4YpCAUTCIKIMU WA pa6OTHI/IKaMI/I KOMITaHHNH
MNPUHAAJICIKUT KOMITAHWNH.

OTcyTCTBHE TAaKOTO JOrOBOpAa MOXKET CO3/1aTh CEpbe3Hble MPOOIEeMbl JJIsi KOMIAHUU B OyaylleM B
BOIIPOCE OTCTAMBAHMsI CBOUX IIpaB HA CO3JAAHHbBIE OOBEKTHl MHTEJUIEKTYalbHOW COOCTBEHHOCTH. A
YUUTBIBasA TOT (DaKT, 4YTO UMEHHO MHTEJUIEKTyajbHasi COOCTBEHHOCTh SIBJISETCS OCHOBHBIM aKTHBOM
JUIsl NTHHOBAIIMOHHBIX KOMIIAHUM, TO MpeHeOperaTs HajjexamuM opopMIIeHHEM TpaB KOMIIAHUM Ha
MHTEJUICKTYaJIbHYI0 COOCTBEHHOCTh HEIb34.

Coraamenus o 3anpere KOHKypeHuuu u nepemanuBanun padotuukoB (NON-COMPETITION
AND NON-SOLICITATION AGREEMENTS)

OrpaHudeHus B BUJIE€ OTKa3a OT KOHKYPEHILIMU MpoOJieMaTu4yHbl BO MHOTHX opucaukiuusx B CIIIA.
Kanmudophus — ropucaukius ¢ Haubosbliei BeHUypHOM aKTUBHOCTBIO U HAMOOJIBIIEM KOJIHMYECTBOM
MOJIO/IBIX TEXHOJOTHYECKUX MPEANPUSATHI, 3alpeliaeT BBEIECHUE OTPaHUYEHUN B BHJE OTKa3za OT
KOHKYPEHLIMM B MPHUHIMIIE (C OYEHb HE3HAYUTENIbHBIMH HCKIIOYEHHSIMH — HalpUMeEp, B CBS3H C
MpOJaaKei KOMMEPYECKOTO MIPEATPUSITHS ).

Uro kacaercss pOCCHICKOro IMpaBa, TO MOXKHO CKa3aTb, YTO 3alpeT Ha KOHKYPEHIIMIO MOXET ObITh
pacleHeH, KaK MpOTUBOpEYaluii rapaHTupoBaHHOMY KOHCTUTYLIHEH TTpaBy Ha TPYA.



3anper npoaaBuy nNoAbICKUBATH (0Jiee BbIroaHoro nokynaresi / (NO SHOP /)

WuBecTopbl 4acTo TpeOYIOT OT KOMIIAHHMH COTJacoBaTh HCKIIOUUTENBHBIA TNEPHOA MPOBEACHUS
IIeperOBOPOB (MHOTAA HA3bIBAETCS «3alpeT Ha MOUCK 00Jiee BBITOAHOTO HPEIT0KEHHS).

WMHBeCcTOpBl TpaTAT [AOBOJIBHO MHOIO BpPEMEHM M YCWIMA JUI IPOBEICHUS KOMIUIEKCHOU
IOPUAMYECKOM NMPOBEPKU U 00CYKJIEHUSI YCIOBUM CAENKU, U1 HHBECTOPBI HE XOTAT, YTOObI KOMIAHUS
MOMEHTAJIbHO OTBEPHYJIACh OT HUX M BOCIOJIB30BAJIACH NPEABAPUTENBHBIM COIVIALIEHUEM JUIS TOTO,
YTOOBI 3aMOJIYYUTh OOJee BBITOJIHBIE YCIOBHUS CIENKHU C APYTUMHU HHBecTopamMu. OAHAKO Mpu Jade
corjiacus Ha «3allpeT Ha MOMCK 0oJiee BBIFOJHOTO MPEIJIOKEHHS» KOMIAHUSIM CJIENyeT MpPOSBIATH
ocTOpokHOCTh. Cornamasich Ha TaKOW 3allpeT CIMIIKOM pPaHO, OHM MOTYT 3aKphITh cebe Oolee
BBITO/IHBbIE BO3MOKHOCTU. Kpome Toro, 3amper Ha mouck 0ojiee BBITOJHOIO IMPEATIOKEHUS MOKET
CTaTh emie Oojiee CTECHSIONIMM B CHUTYal[dM, KOTJla CPEJCTBAa KOMIIAHUHM OyIyT MPaKTHYEeCKH Ha
HCXOJIE.

B koneunoMm HUTOIC, C TOYKH 3pPCHHA KOMIIAHHU, Takou 3aIIpeT HpO6J’IeMaTI/I‘{eH, IMIOCKOJIBKY ¥y
HHBECTOPOB HET 00s13aTeIbCTBA IpeaoCTaBJIAThE HHBECCTUIHH. Kommanun MOTYT 3aXOTE€Th BBIACINTH
HCKOTOPBIC IIYHKTBI U3 MPCABAPHUTCIBHOIO0 COIVIAIICHHA, KOTOPHBIC 6y,Z[YT AOIIYCTUMBI  JIA
06CY)KI[CHI/I$I C CYLICCTBYIOIIUMHU MHBECTOPAMU, OaHKaMH U OTACJIIBHBIMU APYTYUMH WHBECTOPAMHU.

CrnenyeT nuM KOMIAHUM B KOHEUYHOM HUTOTE COTJIAIIAThCS HA 3ampeT Ha MOUCK 0ojee BBITOJAHOTO
MIPEVIOKCHUST B TEUYCHHUE OIPEICIICHHOTO CpOKa, OYJeT 3aBHUCETh OT psija (HakTOpOB, BKIHOUAs
(GUHAHCOBOE COCTOSHUE KOMIAHHH, TMO3UIIUI0 CTOPOH B TEPEroBOpax, PHIHOYHBIC YCIOBUS W T.1.
OOBIYHO CPOK JEHCTBUS 3ampeTa Ha TOUCK 0oJiee BBITOIHOTO MpeAiokeHus coctapiseT 30-60 nueit.

B BeHYypHOM (MHAHCHUPOBAHMM HE NPUHATO MPEIyCMATPUBATh OTCTYHHBIC, OJHAKO 3TOT BOIPOC
MOXKHO PpaccMOTpeTh B TeX ClydasX, KOIJla BeJIMKa BEpOATHOCTh mnpojaxku Kommanuum g0
(aKTHUECKOTO OCYIIECTBICHUS (PMHAHCUPOBAHUSA (HAIIPpUMeEp, CAeNKa Ha Oojiee mo3IHel cTaaun).

Bonpocwt "evixooa"

OcHoBHOI 38.2[3.‘16171 CTOPOH HHBCCTHHHOHHOﬁ CACJIKU SABJIACTCA BOIIPOC BbIXOJAA U3 MHBCCTULIUH. He
MCHECC BAXXHBIMU 3ala4aMU BbIXO/(a BBICTYIIAIOT IMOJIHAA KallUTAJIU3alusa CTOUMOCTH, BOHHOHIGHHOﬁ B
KOMIIaHHUH, U obecrieucHUe JJUKBUIHOCTHU aKHHﬁ, OCTaBHIUXCA Yy NPCANTPUHNUMATCIIA.

B kauecTtBe Hanbojee 4acTbIX BAPMAHTOB BBIXOJAA U3 MHBECTHIIMM BBICTYNAIOT MPOJaXka KOHTPOJIS B
KOMITAHUHU CTPATErMYECKOMY MHBECTOPY M MPOJaka HEKOHTPOJIBHOIO MaKeTa aKUMi Ha MyOJIMYHOM
PBIHKE 3a HaJu4Hble, a Takxke onepaunu MBO u LBO.

OCHOBHBIE BapUaHThI BBIX0/1a U3 UHBECTUIIUHN CIEAYIONINE:
1. Ilyéauunsii pupnox (IPO, PO, PP, TS)

[Ty6mmunsiii peiHok (IPO, PO, PP, TS) — Hanbosee npuBieKkaTenbHbIM CIIOCOOOM BBIX0O/1a HE TOJIBKO
JUIE MTHBECTOpa, HO M Ui TPEANPUHUMATENS], MTOCKOIBKY OH IPEAIojiaraeT MojydeHne HaJTUYHBIX
CPEICTB CO 3HAUMTENbHOW mpemued (kak mnpaBuino 15-20%). I[Ipu sTom oH obecrieynBaeT
JMKBUIHOCTh OCTaBIIETOCS HEPa3MEIIEHHBIM aKIMOHEPHOTO KaluTaja, a TaKKe BO3MOXKHOCTh



NPUBJICUEHUH OTHOCUTEIBHO HEJOpPOroro J00aBOYHOrO KamuTajga Ui HOBBIX  PAayHJIOB
(uHaHCUPOBAHUS.

Jns BeIXOJa Ha MyOJIMYHBIA PHIHOK KOMIIAHUS JIOJDKHA COOTBETCTBOBATH PALY TpeOOBaHMIA,
OCHOBHBIM M3 KOTOPBIX BBICTYIIAET JOCTATOYHBIN 00beM orepanuii, 0e3 KOTOPOro, Kak MOKa3bIBAET
NpaKkTUKa, He 00ECIeYNBAETCS HU MHTEPEC CO CTOPOHBI MHCTHUTYIHOHAIBHBIX U MHIUBUAYATbHBIX
nopT¢enbHBIX UHBECTOPOB, HU JIMKBUAHOCTbH pa3MellaeMbIX akuui. IloMHMo 3TOro or koMmaHuu
TpeOyeTcst (10 CpaBHEHHIO € APYrUMH (OpMaMu BBIXOJa M3 HMHBECTHIMK)  aKIIMOHHUPOBAHUE
(incorporation), IepeBo KOMIIAaHWU B MpaBoBYIO Gopmy mydauunoi komnanuu (B Poccun — OAO), a
TaK)Ke IpeJroiaraeTcs MojaHasi TOTOBHOCTh PacKpbIThCS Ui phlHKA. [IyOnnuHOe pasmelieHue, Kak
NPaBUJIO, CONPOBOXKAAETCS BKIIOYEHUEM AaKIMH KOMIIAHMU B JIMCTHUHI OMp>KM WIM BBIBOJ Ha
BHEOHMPIKEBOI PHIHOK.

2. Ilpooasica dusneca cmpamezuuecKkomy UH8ecmopy

BaxHO yuYWTBHIBaTH, YTO CTPATETHMUYSCKUH WHBECTOP OO0S3aTEIBHO NPHOOpPETaeT KOHTPOJb HAaj
KOMITaHWEH (B TMPOTUBHOM ClIlydae OHa HE MOXET OBITh KOHCOJIMIMPOBAHA B €ro (hYMHAHCOBYIO
OTYETHOCTh KaK 4acTh OW3Heca W OyJeT paccMaTpUBaThCA Kak (GuHaHCOBas WHBeCcTHIH). [loaTomy
OJTHOBPEMEHHO C «M30aBJICHUEM» OT HHBECTOpPA OCHOBATECIM KOMIIAHHUHM W JIPYTHE aKIMOHEPHI
n30aBISIIOTCS U OT CBOCH KOMIIAaHWH, a, B OOJBIIMHCTBE CIy4acB M OT CBOHMX IO3HMIMH B HEH B
KauecTBe MeHepkepoB. [Ipu mpojgake KOMIaHUHM CTPATETHUYECKOMY MHBECTOPY HCIONB3YIOTCS JBE
OCHOBHBIE (JOPMBI: MPOJIaKa aKIMA WK TIPOJIaXka aKTUBOB.

3. Ilpooasica 0o1u 6 KOMRAHUU HOGOMY UHBECHIOPY

JlaHHBII BapuaHT BBIXOJa MOKET ObITh HE3aBUCHMBIM WJIM CBSI3aHHBIM C MPHUBJIEYCHUEM KOMIIaHHUEH
HOBOTO payHja (puHaHCHpOBaHUs. B kauecTBe MOTEHIIMATBHBIX MTOKYIATENEH MOTYT BBICTYATh:

e« Hosrie AKIMUMOHECPBI, KOTOPLIC CTAHYT KOPIIOPATUBHBIMHU IMAPTHEPAMU KOMITAHUH.

e HHctutyuuoHanbHble KBanuduuupoBaHHblE HHBecTOpbl (institutional qualified
investors) — MEHCHOHHBbIE (OHIBI, OOJBIINE CTPaXOBbIE KOMIIAHMM — MOTYT OBIThH
3aMHTEpecCOBaHbl B BBIKYNE [JOJIM HWHBECTOpa, a MHOIJAa M YacTH JOJH
npennpunumMarens eme a0 [PO, ecnu ata nmons mpesuiaraercs ¢ ONpeAeNeHHBIM,
MHOT' 1A JIOCTaTOYHO CYIIECTBEHHBIM, TUCKOHTOM.

* HekoTopbie GoHaBI BEeHUYpHOrO KamuTajga ¥ (OHABI B3aUMHBIX MHBECTHLMH (mutual
funds wnu [T ®Ds1), paboTaromue Ha MyOIMYHOM PBIHKE, KOTOPBIE CIEHUAIN3UPYIOTCS
Ha BJIOXKCHHUSAX B BBIMMYCKH HOBBIX aKIMKA MM Ha MyOJUYHBIX MPEUIOKEHUSIX YXKe
BBINTYIIEHHBIX aKIUH OBICTpOpAcTyIIero Ou3Heca emle Ha BTOPOM-TPETHEM payHJe
(buHAHCUPOBAHMUS.

* I/IHBCCTOpBI, KOTOPBIC CIICHHUATIU3UPYIOTCA Ha MCHCC PHUCKOBBIX HHBCCTHLUAX WA
HHBCCTUIHAX OHNPCACIICHHOIO THIIA, HAIIPUMCEP, B HCABUXKXUMOCTDL, JIOTUCTUYCCKUC U
III/ICTpI/IGBIOTepCKI/Ie KOMIIaHHH, MeJMitHbIe KOMIIAHUH M T.II.



* banku, nokynaromuye KOMIOAHHUIO PaaM €€ TEKYLIEro J0X0Aa, KOTOPbIH B OT/ENbHbIE
MOMEHTBI Pa3BUTUSl PBIHKA OAHKOBCKUX YCIYI MOXET IpEeBBIIIaTh OAHKOBCKUH
HPOLIEHT IPU MPUEMIIEMOM YPOBHE PUCKOB.

4. Yacmmnoe pazmewienue (private placementor trade sale)

OTinn4ne 1aHHOTO BapuUaHTa BBIXOJA OT MPEIBIAYIIErO 3aKI0YaeTCsl B TOM, YTO MOKyHaTean akIui
KOMITaHUHU OpHeHTUpoBaHbl Ha [PO B GmmkaiinieM OyayiieM (roja — mosiropa) U He CMOT'YT (COTJIACHO
CBOMM HMHBECTUI[MOHHBIM CTpAaTerusM) MNPUHTH B KOMIIAHUIO, €CJIM HE rapaHTUPYETCs JUCTUHI Ha
OpPraHU30BAHHOM PBIHKE B TEUEHHUE ITOTIO CPOKA.

YcnoBreM ycrexa 4acTHOTO pa3MEIleHHs] BBICTYMAOT XOpOIne (MHAHCOBBIE MOKa3aTeld paboThI
KOMIIAaHUHM U TEPCHEeKTUBBI ee pocTa. VIMEHHO Ha MX OCHOBE WHBECTOPHI OIIEHUBAIOT CTOUMOCTH
KOMITAaHUU U OMPEICISAIOT IIEHY, KOTOPYIO OHHM TOTOBBI 3aIUIaTUTh 33 aKIUH (11au), U ONPEACISIIOT
OyAylIyr0o JOXOTHOCTh BIOXKEHHHA. J[Is KBaIM(UIMPOBAHHBIX HWHBECTOPOB TOMHMO OOCIIaHUS
nuctuHra Oyner HeoOxoauma u ¢opMaabHas JTUKBUIHOCTh, KOTOpasi 00ecrieunBaeTcs TOProBieil Ha
HebupxkeBoMm over-the-counter (OTC) perake, Hanpumep Euroclear. [[inst tnHaMU4HO pa3BUBarOIIEHCS
KOMIIaHUHM BO3MOJKEH ILIEJIBIA Pl YaCTHBIX Pa3MEIICHHM, OCYIIECTBISIEMbIX B TEUCHHUE HECKOJIBKUX
JeT.

5. Buikyn 0onu é 6uznece npeonpunumamesiem

BI)IKyrI J0JI1 B 6H3HCC€ MOXKET 6I>ITI) OCYHICCTBJICH KaK CaMUM IPCANTPUHUMATEIICM, TaK U KOMaHILOI\/JI
MEHEIKEPOB (TPacTOM).

Kak mpaBuiio, BO3BMOXXHOCTh BBIKyIa OW3HECa MPEANPUHUMATENIEM MPEIyCMaTPUBACTCS CHUCTEMOU
OTIIMOHOB «IyT» U «KOJUD» €IIe MPU CTPYKTYPUPOBAHUU CHCIIKHM U COTJacOBaHUMU €€ ycioBuil. B
oOMEH Ha MpaBO HMHBECTOpa MpOJaTh KOHTPOJIb HaJ KOMIIAHHEH CTpaTernyeckoMy HHBECTODY,
BLIpa)KCHHOG B BHIIC HYT-OHIII/IOHa HpC[[HpI/IHI/IMaTeJU[, HpC[[HpI/IHI/IMaTeJ'II) Bceraga nonyqaeT KOJIJI-
OTIIIMOH Ha BBIKYII 3TOH J0JIH. DTOT Croco0 BBIX0/1a HaIIOMUHAET n3BecTHhIEC oneparuu MBO u LBO.

Tpact MeHemKepoB, CKOpee BCEro, He CMOXKET BOCIOJIb30BaThCS JJISl BBIKYIAa MOTOKOM HAJIMYHOCTH
caMOM KOMIIAaHMM, M €My IHpPUAETCS  HUCIHOJIb30BATh  KPATKOCPOYHBIM  J1OPOrOCTOSILIHIMA
HeoOecreYeHHbI KpeauT (Tak Ha3biBaeMbld bridge loan), KOTOpHIN Takke Kak U B MEPBOM Cllydyae
Oynet peMHAHCUPOBAH BBIITYCKOM JIOJITOBBIX HHCTPYMEHTOB KOMITAaHHH.

6. Jluxeuoauusn

MeTtoa TUKBUAANNN TPUMEHSETCSl JOCTATOYHO MIMPOKO, OJTHAKO, KaK TMPABUIIO, BHIHYXICHHO, U HE
IIPUHOCHUT OOJIBIIIOTO BO3BpaTa HAa MHBECTHUINH, TIOCKOJIBKY CKHKA HA TEKYIIYIO IICHY PEIKO ObIBACT
ke 50%. HekoTopblie BUIbI KOMITAHUHN, JOCTUTIINE OMPEIEICHHOTO pa3Mepa, CTOAT OOJIbIle B BUJIE
CBOMX aKTHBOB, YeM B BHJIE IIEJLHOrO OM3HECa, KOTJIa OHU OIICHMBAIOTCS HAa OCHOBE (DMHAHCOBBIX
rmokasareiieii. B OCHOBHOM 3TO KacaeTcsd KOMIIAHHMKA € OOJBIIMM OOBEMOM HEIBMKHUMOCTH HIIH
JIMIICH3USIMU Ha TMPUPOTHBIC PECYPCHI — JEBEIIONEPCKHIX, TOPTOBBIX, pA0OTAIOIINX B 00JACTH TOPHOTO
nena, HeTe- U ra3000bI4u.

Cpezu/l BO3MOKHOCTEH MOBBIIICHUS B(I)(I)CKTI/IBHOCTI/I BbIXOJa MOKHO BBIACINTD:

H]ZCZHMPOGCZHU@ 8bIX00A C MOMEHMA UHBECMUPOBAHUA



Bbixonpl M3 MHBECTUIMIT HEOOXOIMMO IJIAHUPOBATH MO HECKOJIBKUM BapHaHTaM BO BPEMEHU M
dopme. Jlaxxe TeM MHBECTOpPaM, KOTOPbIe MHBECTUPYIOT HA UIUTENBHBINA CPOK, CIEAyeT MOAyMaTh O
TOM, YTO NPOU30MIET, eciii OU3HEC HE OKAXKETCS CTOJb A(P(PEKTUBHBIM, KaK 0XKUAAIOCH, €CIIU UX HE
OyIyT ycTpauBaTh MEHEIDKEPHI MM €CJIM NanbHeiee pruHaHCUpOBaHNE KOMIIAHUU HE MOTpedyercs
(T.e. ee poCT OCTAaHOBUTCS, HATIPUMEP, U3-3a HACHIIICHUS PHIHKA).

Cocpeoomouenue BHUMAHUSL MEHEOHCMEHMA KOMNAHUU HA 8bIX00e

Ecnmu NpCaANPUHUMATECIIb WUJIW TOIMN-MCHC/DKCPBI KOMIIAHWMH HE JKCJIAIOT JABUTAaThCA B HAIlPABJICHUU
BbIXOJa HH IIPU KaKUX YCJIOBHUAX, TO, BO3BMOXXHO, HC B MHTCPECAX HMHBECTOpA B006Hle 3aKJIF0O4YaTh
TaKylO CACJIKY. I/IHBGCTOp MOKCT NPCIIOKNUTb UM IOAYMAThb HAaA CICAYIOIIUM:

— Yro npousoiiner ¢ Ou3HECOM B Cilydae yxoJa Ha MEeHCHIO/CMepPTH/00JIe3HH NpeAIIpUHUMATEN]
U KJIFOYEBBIX PYKOBOJIUTENIEH KOMIIAHUU?

— B unTepecax nu 6usHeca OyneT MOAKIIOUUTE B ONPEIEICHHBIII MOMEHT HOBOTO MapTHEpa AJis
€ro pa3BUTH?

— MoryT 11 npeanpuHUMATENb WK MEHEKEepbl KOraa-HuOy b B OyAyIIeM 3aX0TeTh NOMEHATh
WHBECTOPA WM BBIKYIIUTH OO WHBECTOPA (MCIIONIb3Yys U30BITOK HATUYHOCTH)?

KakoBbl ObI HM OBLIM 3TH IUIAHBI, CO3JAaHUE BBICOKOKAUECTBEHHOIO0 OM3HECAa BBICOKOM CTOMMOCTHU
BCEr/la B MHTEpecax MEHEIKEPOB, MOCKOIBbKY ATO JaeT UM BO3MOXKHOCTH B KAaKOW-TO MOMEHT B
OyaylieM IpoaaTh €ro U KamuTaIu3UPOBATh CO3IaHHYIO CTOUMOCTb, XOTSI H3HAYAJIBLHO OHU MOTYT 00
9TOM W HE 3aayMbIBaThCs. [IpeAmpuHUMAaTENs U MEHEIKEephl OOBEKTUBHO COTJIACHBI C TE€M, YTO
LEJbI0 MX JEATEILHOCTH SIBJISICTCS KalMTaIU3alis CO3JaHHOW CTOMMOCTH B MOMEHT €€ BO3MOKHO
JOCTHKUMOTO MAaKCUMyMa, T.€. BBIXOJ W3 HWHBECTHIMHA. [[0ATOMYy MX MOXHO CTUMYIUPOBATH C
MOMOIIIBIO AKITMI, OMIIMOHOB HAa aKIIMH W MPEMHAIBHBIX, YTOOBI MX IEJIU ObUTA TapMOHHU30BAaHBI U
COTJIACOBaHbI C TEKYIIMMH IEISIMHA MHBECTOpPA, OOYCIOBICHHBIMU COCTOSIHUEM OW3HECa KOMITaHUH.
CTUMyIIMpOBaHWE HUYETO HE Oy/IeT 3HAYHTh, €CITM MEHEPKMEHT B IIPHHIIUIIC HE COTJIACEH Ha BBIXO]]
U HE pa3JesieT OIICHOK HHBECTOPA B OTHOIICHUH TOJIOKEHUS KOMITAHUH.

Bce GombIiie MHBECTOPOB BKIIIOYAOT B CBOM MHBECTHIIMOHHBIC COTJIANICHUSI CTAHIAPTHBIE OTOBOPKHU
00 obparHoMm BeIKyIie (buy-back). DTo MO3BONSET WM OCYIICCTBUTH BBIXOJ MPUHYIUTEIBHO, €CITU
JieNia B KOMIIAaHUH TTOWTYT HEBaXKHO.

Buvibop cnocoba evixooa

HNuBecTop M3HAYambHO (C MOMEHTa BEICHMS IIEPETrOBOPOB C KOMIIAHMEH 00 HHBECTHPOBAHMM)
JIOJDKEH ONpEeAETUTh sl ceOs, Ha KaKOi WMEHHO IyTh BBIXOJAa OH HameldeH. [Ipu 3ToM BaKHO
NOHMMaTh, YTO Takas HAlEIEeHHOCTh HE ABJseTcs HeoOpatumoil. Hekortopeie n3 Hambomee
IpEYCNEeBIINX B BBIXOJAaX HMHBECTOPOB Bceraa HanenuBaiorcss Ha [PO, mpoBonas aKkTHUBHYIO
NOATOTOBKY K HEMY [UIS TOTO, YTOOBI B HYKHBIi MOMEHT IIOJIy4HTh BBITOJHBIC INPEUIOKCHUS O
IpSIMOH TIPOAAXKE OT CTPATETHIECKOTO MHBECTOPA MU Ipyroro ¢poHaa. B memom MoXHO yTBEpKAaTh,
4TO IpsMas mpojaxka HUYeM He Xyxke (a B yeM-To u jgyume) [PO,HO mpu 3TOM TpebyeT He MeHee
TIIATEJIBHOTO TUIAHMPOBaHMA. HyXKHO Bcerna  OTHOCHTBCS CEPbE3HO W K IMOTEHIHUAIBHBIM
¢unancoBsiM uHBecTopaM (financial buyers), KOTOpble MOT'YT HPOMTH BCe ATallbl TOpra HE XyXe



npodeccoHaoB B JaHHOM OWM3HECE — CTpPAaTerMYeCKUX WHBECTOPOB U, XOTS UM MOXET
HOHATOOUTHCSL OOJIbIIE BPEMEHH [UIS O3HAKOMIICHHS C OTpAaciblo, CMOTYT COKOHOMHTBH €TI0 IpU
npoBeIeHUH (PMHAHCOBOM YacTu Mpoueaypsl TmareasHoro u3ydenus (due diligence).

anaeﬂeHue 6H3H€COM, HayenerHHoe Ha 8bIX00

JlocTaTouHO 4YacTO WHBECTOPHI YTBEPXKIAIOT, YTO OHHM 3aHMMAIOTCS CBOMM OHM3HECOM, HE MMes B
KayecTBE IJIABHOM IIEJM IMOATOTOBKY K YAauHOMY M INpPUOBUIBHOMY Bbixoay. MM cBoOiCcTBEHHO
TOBOPHUTH O CTPATETMUECKUX PEIICHUSAX, UCXOAS U3 UHTEPECOB Pa3BUTHs OM3HECA B JAHHOM CEIMEHTE
pBIHKa. MOXHO COTJIaCUTHCS C TEM, YTO BPSAJl JIM KTO-HUOY/b CTAHET JeJaTh OOJbIINE HHBECTUIIUH B
Ou3HeC, eciau BCKOpE IMpearoJiaraeTcs MNpoJaaTh CBOK O y4yacTHss B HeM. TeM He MeHee,
CYILIECTBYET MHOI'0O aCIIEKTOB CTPATErMYECKOT0 U MOBCEIHEBHOTO MEHE/KMEHTA, B PAMKAaX KOTOPBIX,
€CJIM IOMHUTD O BBIXOJIE, MOKHO IPUNUTH KO MHOTUM IOJIE3HBIM ISl Ou3Heca pemieHusM. Hampumep,
MpOLEAYPbl MPUHATHUS PELICHUN MOTYT CTaTh Oosiee OBICTPHIMU U OoJiee 1eNieHanpaBIeHHbIMU, €CITU
MEHEIPKMEHT pabOoTaeT C 1IEJbI0 BBIIIOIHEHUSI ONPEIETICHHOT0 KaJeHIapHOro IJIaHa.



5. Oco0eHHOCTH OpPraHU3alMOHHO-TIPABOBBIX (OPM JJisl 3aKJIIOUEHUS BEHUYPHBIX

CIEJOK B POCCUMCKON FOPUCIUKIINH.

OnbIT OCYLIECTBICHUS MPSIMOTO M BEHUYPHOTO MHBECTHPOBaHUA B Poccum mokasbpiBaeT, uTo /0
HEJaBHETO BPEMECHH OOJIBITUHCTBO YACTHBIX (DOHJIOB MPSAMBIX U BEHUYPHBIX WHBECTHUIIMH, HAIIPUMED,
Poccutickuit Texnonoruueckuit @ona (1a, 3To - Ha3Banue (oHma), «Pycckue texHomorum», HOHIBI
nox ympasienueM Mint Capital, Baring Vostok Capital Partners - 3apeructpupoBasbsl 3a pyOeKOM.
Bo wmHOrom, »TO0 OBUIO TpEIONpEAENICHO TOMHHHUPYIOIMIEH pPOJIbI0 HHOCTPAHHBIX WHBECTOPOB.
(Hanpumep, B doHmax mnpsambix WHBeCTHIMK moa ympamiaeHueM Delta Private Equity Partners
3HAYUTENbHYIO JIOJII0 COCTAaBJISIIOT CPEICTBA 3alaJHbIX MEHCUOHHBIX (DOHIOB, B MEPBYIO OYepelb
nencuoHHbIN ¢poHa General Electric).

B nocnennue rosipl 3aMeTeH MHTEPEC K PETUCTPALIMM BEHUYPHBIX (DOHJIOB M B POCCUHCKOM IIPaBOBOM
nosie. OCHOBHAs ITPUYMHA 3TOTO - B TOM, YTO BCE IIPOrPaMMBI 110 YYaCTHIO TOCYJapCTBa B KanuTagax
¢onnoB (Benuypusiit UnHoBanmonnsii ®onn, Poccuiickas Benuypnast Komnanusi, pernoHanbHble
douasl MOP) npeanonaratoT poccuiickyro peructpauuto ponna. anee 6yaeT paccMOTpeH BOIPOC O
POCCHICKHMX OpraHU3allMOHHO-TIPABOBBIX (hopMax IJIs IEATEIbHOCTH BEHUYPHBIX (DOHIOB.

Coznanmne BeHuypHoro ¢onaa B ¢gopme ropumudeckoro muma (3A0, OAO, OO0, koMMaHAUTHOE
TOBAPHILECTBO) MPUBOJIUT K TOMY, YTO JOXOJbl BEHUYpHOTO (oHIa OyayT obiaraTbcs HAJIOroM Ha
npuObUTh  IOpUIMYEcKUX Jul 1o craBke 20% («1BOMHOE HAJIOro00JIOXKEHHE»), UTO HE
IIPUBJIEKATEIBHO ISl HTHBECTOPOB.

B nacrosmee Bpems B Poccun nomuHupytomiei ¢popMoi ctan 3aKpbIThIi MaeBOH MHBECTHIIMOHHBIN
¢doun (3[IND) ocobo puckoBbix (BeHUypHbIX) mHBecTHIUN. 3IIM®D - HEe 00pa3yeT rOpUAHYECKOTO
JUIAa W HE TMPEANoJIaraloT <«JIBOMHOTO HAJOrooONIOKeHus». JTa ¢opma ObUta BBEJICHA
[TocranoBnennem @®KIb Poccun ot 14 asrycra 2002 r. Ne 31/mc «lIlonmoxxenue o cocraBe u
CTPYKTYp€ aKTHBOB aKIMOHEPHBIX WHBECTHIMOHHBIX (DOHIIOB M aKTHBOB INMAEBBIX WHBECTUIIMOHHBIX
¢boHI0BY» (Ha CEroAHSIIHUN J1eHb NENUCTBYET OJIHOMMEHHOE IOJIOKEeHHE, yTBepkaeHHoe [Ipukazom
OCOP or 28 mexadpst 2010 r. Nel10-79/m3-H 1 IOBTOPSIFOIIEE OCHOBHBIC TTOJIOKEHUS TPEIBITYIIETO
JIOKYMEHTA).

bazoBas pernamentanus gesrensbHoctd [IU®D, B Tom uncie, 3IIMD o0cobo puCKOBBIX (BEHUYPHBIX)
uHBecTHIIMK naHa B DenepanbHOM 3akoHE OT 29 Hos0ps 2001 r. Ne 156-D3 «O06 MHBECTUIIMOHHBIX
dbongax». Mmeer MecTo orpaHMYEHHas OTBETCTBEHHOCTh MaWmukoB. [logpoOHast perimameHTarus

JCATCIIBHOCTU ITa€BBIX HWHBCCTHUIIMOHHBIX (1)OHI[OB JacTCd B PpAAC HOPMATHUBHBLIX 4KTOB (DKHB
(OCDOP) PD.



N3navanpsHo 3IIM® He NOJHOCTBIO COOTBETCTBOBAJI HYXJAAaM BEHUYPHOIO WHBECTUpOBaHUsA. Jlis
311D Obun XapakTepHbI HEBO3MOXHOCTh commitments W CO3JaHHUS WHBECTHIIMOHHOTO KOMHTETa,
BBICOKAsI CTENIEHb BHEIIHEr0 KOHTpoud co cropoHsl @CDP, nenosurapusi, perucrpaTopa, ayauropa,
TpeOyeTcsl MpUBJICUCHHE HE3aBHCHMOTO OIEHIIUKA pa3 B IMOJTOAa, OOJBIIOH O00BEM OTYETHOCTH,
TpeOOBaHUS BBICOKOW CTETEHU OTKPBITOCTH JEATEILHOCTH (OHIA U €ero Bce stn
OCOOEHHOCTH 3aTPyJIHSUIN JESTebHOCTh BEHUYPHBIX (DOHIOB, OPUEHTUPOBAHHBIX Ha PUCKOBAHHBIE
WHBECTUIIMM B CTapT-allbl W HEOONBIIOE YHCIO WHBECTOPOB W NPEANOJIAraloluX THOKOCTh B

BJIOYKEHUN.

YIPaBJICHUH.

B xonue 2007 rona B denepanpHelii 3akoH oT 29 HOAO0pst 2001 1. Ne 156-D3 «O06 MHBECTULIMOHHBIX
donmgax» B koHie 2007 roma ObUT BHECEH P CYIIECTBEHHBIX H3MEHEHUM, KOPPEKTHUPYIOIIUX
HEKOTOpbIE BhILIENEpEeYUCIIeHHbIe HeAocTaTKU. FOpuauueckuM MeXaHu3MOM UX IPEOAOJIEHUS CTaJI0
MOHSTHE (anamor

qTOo

BBEJCHUE
«aKKpEJUTOBAHHOTO

«KBAMU(DUIMPOBAHHBIA  WHBECTOP»

[Ipennonaraercs,

aMEpPUKAHCKOTO  CTaryca
dbonma —
KBaTHM(PHUIIMPOBaHHbBIE, TO (OHJ BBIBOJAUTCS HM3-TI0J psijia OCHOBoIoarawomux orpanndenuii 3[TNO
BEeHUYpHBIX uWHBeTHIMH. Cloga OTHOCSATCS BBEACHHME commitments, BO3MOKHOCTh CO3JIaHUS

HWHBECTOPAY). €CIM  WHBECTOPHI

WHBECTUIIMOHHOTO KOMHUTETA, OTMEHA TPeOOBaHUs MPOBEACHUS HE3aBUCUMOM OLIEHKH pa3 B MOJTOAa
U psIl APYTUX TpeOOBaHUM.

Tabmuua 2 — Xapakrepuctuka ¢popmsl [T

3IUD (c 2007 rona)

OTBeTCTBEHHOCTH HHBECTOPOB no OrpannvyeHHas
o0s13aTesibcTBaAM (poHIA

Persamentanus nesiteibHOCTH (poHIa U
BJIOKeHU N

HopmaTtuBHbie nokymeHThl ®CDP;

PackpsbiTne HHpoOpManuu (ctommocTh
aKTHBOB, Oyxrajrepckuii 0ajaHc U OajaHc
HMYILEeCTBA, TEKYIIAas CTOUMOCTB Nas U 1p.);
CorJsiacoBaHne MHBECTUIHNH € JeN03UTApHEM
TpaH3aKuHMOHHBIE U3AEPKKHU 3aTpaThbl Ha 1en03UTApHii, perucrparopa,

OlleHIIMKA — B cyMMe /10 3-5% U Bblllle OT
pa3mepa ¢GoHAa e:KeroaHO

O0BeM 0TYETHOCTH
Pemenue 00 uHBeCTHHMSIX IPUHUMAETCS

Bo3Mo0:KHOCTH JA0CPOYHOI0 BbIX0/1a
uHBecTOpa u3 GoHaa B JII000ii MOMEHT

Oopa3oBanue HHBECTUIIHOHHOT0

KOMMUTETA

IIpunnun commitments

BoJuabmoii
Yupasasiioneid kKoMnaHuei

Het

Bo3Mo:xHO

Bo3moxen



KpenntoBanue NPOMHBECTHPOBAHHBIX 3aTPYyAHEHO
KOMIIaHHI

TpebdoBanus Ha YK Pernamentanus co cropoust ®CPOP:

o0bem coOcTBeHHBIX cpeactB YK nmosken
cocTaBsaTh 20 MuIH. pyo.

Puck pacnaga ¢gonna wu3-3a tpedoBanmii Her
KpeauTopa K 0JHOMY BKJIATYUKY

K HacTosimieMy BpeMeHH B POCCHHCKOM 3aKOHOJATeNbCTBE ecTh (opma, momobHas Limited
Partnership, koTopas mosBuiach B pe3ynbpraTe NpuHATHA (dexepandbHOro 3akoHa «OO0
MHBECTUIMOHHOM TOBAapUUIECTBE» . J[aHHBIM 3aKOHOM ObLI 3aKPEIIEH HOBBIN CIOCOO OpraHU3aIuu
KOJUIEKTHBHBIX MHBECTHLMH Oe3 00pa3oBaHMs FOPHIUYECKOTO JIMIA — JOTOBOP MHBECTHIMOHHOTO
TOBAPHILECTBA.

B pamkax moroBopa WHBECTHUIIMOHHOTO TOBApHILIECTBA JIBOE WU HECKOJIBKO JHI] (TOBApHUIIICH)
00sI3yIOTCS COCAMHUTH CBOM BKJIAJbl U BECTU COBMECTHYIO HMHBECTHIIMOHHYIO NESITEIbHOCThH IS
u3BIeYCHUs] TPUOBIIN. Peub wimeT o mpuoOpeTeHnu u (WJIM) OTYYKIEHHU HE OOpallaromuxcs Ha
OpTraHW30BAHHOM pBIHKE aKIui (Joneit), obiuranuii Xo3sSUCTBEHHBIX OOIIECTB, TOBAPHILIECTB,
(UHAHCOBBIX HMHCTPYMEHTOB CpPOYHBIX CIEIOK, a TaKkKe JoJied B CKIAQJOYHOM KaruTasie
XO3UCTBEHHBIX TMAPTHEPCTB. YYACTHUKAMW WHBECTHUIIMOHHOTO TOBApPHUINECTBA MOTYT OBITh
WHUBUTyaJIbHBIC IPEAITPUHUMATENIH, POCCUIUCKUE U MHOCTPAHHBIC IOPUANYECKUE JIUIA, B TOM YHCIIe
U HEKOMMepueckue opraHuzauuu. MakcumanbHoe yucio ydacTHUKoB - 50. Cpok noroBopa
MHBECTULIMOHHOTO TOBApHIIECTBA HE JOJOKEH mnpeBblmate 15 gjer. Toapumam paspemaercs
Y4acTBOBATh B HECKOJBKHUX JJOTOBOPAaX MHBECTHIIMOHHOTO TOBAPHUIIIECTRA.

YyacTHUKH HHBCCTUIIUOHHOT'O TOBAPUIICCTBA ACIATCA HAa JIBC I'PYIIIIbIL:

— ToBapumu, He SBISAIONIIMECS YIPABIAIOMNUMU (OOBIYHBIE TOBAPUINM), B OCHOBHOM YIIPABISIIOT
TOJIbKO CaMbIMH BaXXHBIMU JI€JIaM{ TOBapHIlecTBa Ha oOuieM coOpanuu. VX ocHOBHas Lenb —
MOJTYYUTh TPUOBLIE. PUCKYIOT TONBKO pa3MepoM BHECEHHBIX BKJIAJ0B B 00lIee UMYILIECTBO.

- VYmpasinstonie napTHepsl. OHU OCYIIECTBIIAIOT BeACHUE OOMIMX JieNl TOBapHINEeH, Kak MpaBuiIo,
IIPOU3BOJS TEKYyIIEe, OIEepaTUBHOE PYKOBOJCTBO, (OCYILECTBISS PYKOBOJCTBO Pa3HOrO YpPOBHS —
OOBIYHO CTPATETMYECKOrO0 M AJMUHUCTPATUBHOTO, pEXE — ONEPaTUBHOTO), OCYLIECTBISIOT
(bMHAHCOBO-YNPABICHYECKU KOHTPOJIb, BEAYT HAJIOTOBBIM YYET, OTKPHIBAIOT OAHKOBCKUW CYET,
MPEIOCTABIISIOT HEOOXOINMBIE CBEACHUS O ACSITEILHOCTH TOBAPHUINECTBA OOBIYHBIM yYACTHHKAM.
Hecyr puck cyOcummapHOil OTBETCTBEHHOCTH JMYHBIM HMMYIIECTBOM B CIIy4ae€ HEIOCTATOYHOCTH
00I1ero MyIIecTBa JUIsl BHITUIAT MO 0053aTEIbCTBaM TOBAPHUIIIECTBA.

3aKOHOM 3aKpeIUBIIOTCS npaBa M 00si3aHHOCTM ToBapuuie. ToBapuiy, He SBIAIOIIMNCS
YIPaBJIAIONIUM, MOXKET MOJHOCTHIO MM YaCTUYHO MEpelaTh CBOU MpaBa U OOS3aHHOCTH JPYroMy

? MenepanbHbIi 3ak0H 0T 28 HOsA6ps 2011 r. N 335-D3 "O6 HHBECTHIIMOHHOM TOBAPUIIECTRE"



auiy. PazMep monm kaxao0ro U3 ToBapHIEi B 00IeM HUMYIIECTBE OMpPEesseTCsl MPONOPLHUOHATIBHO
CTOMMOCTH BHECEHHOIO0 WM BKJIaJa. BplneneHue J0aM 1O OKOHYAHMS CpoKa JEHCTBHUS JOrOBOpa
3anpemieHo. OnpenesneHa KOMIIETEHIMS CIIELHMaIbHOIO MHBECTULMOHHOIO komuterta. Kpome Toro,
BCE YYAaCTHUKH JOrOBOpa HECYT MOJIHYIO COJIMJIAPHYIO OTBETCTBEHHOCTH IO OOIIMM BHEAOTOBOPHBIM
00s3aTeNbCTBAM, a TaKXXe IO JIOTOBOPHBIM O00s3aTEIbCTBAM, HE CBSI3aHHBIM C OCYIIECTBICHHUEM
IPEeIIPUHUMATEIBCKON 1S TEIIbHOCTH.

[TpemioskeHHast KOHCTPYKIMSI WHBECTUIIMOHHOTO TOBAPHUINECTBA MAaKCHMAaJIbHO MPHONMKEHA 10
CBOEMY XapakTepy H MPaBOBOM MPUPOAE K OJHOW M3 CAMBIX PaCIPOCTPAHEHHBIX M MPUEMIIEMBIX JIJIS
MHBECTOPOB (POPM KOJUIEKTUBHOTO BEHUYPHOTO MHBECTHPOBAHHUS 3a pyOekoM — limited partnership
(orpaHMYEHHOE TAPTHEPCTBO), CYIIECTBEHHBIMH OTIMYUTEIBHBIMH  HIPU3HAKAMH  KOTOPOTO
ABJISIOTCS

—  OJHOBPEMEHHOE Y4YacTHE B JOTOBOPE HE MEHEE ABYX JIMI[, OJHO U3 KOTOPBIX SBIISIETCS MOJIHBIM
MapTHEPOM, KaK TPaBHIO, BEHUYPHOW KOMITAHWEH, OCYIICCTBISIONIEH MPHOOpPETECHHE AKTHBOB B
WHHOBAIIMOHHOW cepe W yIpaBlieHUE UMHU JO0 TE€X IOp, MOKAa OHHW HEe OYyAyT MPOJaHBI, a IPyroe —
BKJIQJYMKOM-HUHBECTOPOM, OTBETCTBEHHOCTh M IIpaBa HAa y4YaCTUE B YIPABICHUH MNapTHEPCTBOM
KOTOPOTO OIPAHUYEHBI;

- BKIIAAUUK-UHBCCTOP HEC HMCCT BO3MOXHOCTHU BRIATH W3 J0rosopa HWJIHM HHBIM 06p2130M
OTKa3aTbCd OT HUCIIOJIHCHHUA MHNPHUHATBIX Ha ceos O6$I3aTeJ'H>CTB, CBA3AHHLBIX C MOCTYHATCIbHBIM
MpEAOCTAaBICHNEM HHBECTUIIUOHHEIX CPEACTB B TCUCHUC MHBCCTUIMOHHOI'O IIEpHUOAA,

— BO3MOXHOCTH OJIHOBPEMEHHOI'O YYacTHsi B HECKOJIbKMX MapTHEPCTBaX 3aKOHOAATENIbHO HE
OTPAaHUYCHBI, YTO aBTOMATHYECKH JA€T BO3MOXKHOCThH CO3JIaHUS «ITyJia» WHBECTUIIMOHHBIX (DOHIOB
MO/ yMpaBJIEHUEM OJIHOTO YIPaBJISIONIETO, SBISIONMIETOCS HEOTHEMJIEMBIM CBOWMCTBOM BEHUYPHOU
WHBECTUIIMOHHOM JESTEIHHOCTH.

['maBHBIM NPUHIMIIOM IPAaBOBOIO PEryJIMPOBAHUS JOroBOpa 00 MHBECTHUIIMOHHOM TOBApUILIECTBE
ABJIIETCS BHEJPEHUE B €ro KOHCTPYKIHMIO MaKCHUMaJbHOTO KOJIMYECTBA BO3MOYKHOCTEH JUId
YYaCTHUKOB YCTaHaBIMBATh IpaBWia, yJO0OHbIE MM JJs KOHKPETHOI'O WHHOBAIIMOHHOTO OW3HEC-
npoekta. OCHOBHBIM MPEUMYIIECTBOM JOIOBOpPA O COBMECTHON AESITEILHOCTHU SIBISIETCS OTCYTCTBUE
JIBOMHOTO HAJIOTO000I0KEHHUS, YTO 0O0YCIOBJICHO JOTOBOPHOW MPHUPOON TOBAPHUIIECTBA, KOTOPOE HE
ABIIAETCS OpuaudeckuM JunoM. K apyrum  gocToMHCTBAM  JJTaHHOW  (OPMBI  OTHOCSITCS:
3aKOHO/IaTEIbHO HE OrPAaHMYECHHBIE BO3MOXKHOCTH IO OIPENIEJICHUIO BUIOB M Pa3MEPOB BKIAJIOB,
JoJiel yuacTusi B 00LIeM HUMYIIECTBE, MOPAIKa pacipeieleHusl TpUObLTN U YOBITKOB, TIOMYCTUMOCTD
MO3TAHOTO BHECEHHUs BKIAJOB (commitments), a Takke MHUHHMAalbHbIE, KOHTPOJIHPYEMbIE
TOBapuIaMH  M3IEPXKKH, CBSA3aHHbIE C  OOecleyeHUeM  JIeATEIbHOCTH  TOBAPHIIECTBA.
[IpenmyImiecTBaMu TOBApHILECTBA MJII WHBECTOPOB SBISIETCS OTCYTCTBUE CIIOXHBIX TPOLETYP
CO3/IaHUA TOJ KaXAbIA MPOEKT OTAEIbHOTO IOPUAMYECKOTO JIHIA, a TAKKe ero JIMKBUAALUU TNPU
IIpOBaJe.

3 TTosicHUTENbHAS 3aIMCKa K MPOEKTaM (eIepalbHBIX 3aKOHOB "O0 MHBECTUIHOHHOM ToBapHimecTBe" H "O BHECCHHH
M3MEHEHHH B OTIENIbHBIE 3aKOHOJATeNIbHbIe akThl Poccniickoit denepanun B CBsI3U ¢ NpuHATHEM DenepalibHOTO 3aKoHa
"O0 MHBECTHIIMOHHOM TOBapHIIeCcTBE"



6. 3axiIroyeHune CIeI0K OM3HEC-aHTeJIaMU — OCHOBHBIE OCOOEHHOCTH.

bu3nec-anrenst OpeaACTaBJIAIOT c000lf YacTHBIX HWHBCCTOPOB, KOTOPBIC BKJIAAbIBAOT CPCIACTBA B
pUCKOBaHHbIE (IIPEXKIE BCEro, HWHHOBALMOHHBIE) IMPOEKThl PaHHUX CTaJAWl, MPU 3TOM O0BEM
MHBECTUIIMI B OAMH IPOEKT, KaK MpaBWiO, HE NpeBblIacT 1 MiH. eBpo. Yaie Bcero B KadecTBe
OM3HEC-aHTelIOB BBICTYNAlOT (u3MyYecKue Juma (B OSTOM poJM TakKe MOIrYT BBICTyHaTb U
IOPUIMYECKHUE JINLIA).

TepMuH «Ou3HEc-aHTem» Mpuliea U3 chepbl aMEepUKaHCKOro IIOYy-OM3HEca, IJie MOJ «aHTeIOoM»
MOJPa3yMeBaId  CIIOHCOpAa, (UHAHCHPYIOHIETO TPOEKT Ha  Oe3BO3BpPATHOW  OCHOBE U
MIPETEH0BABILEr0 HAa MPUOBLIL TOJBKO B Cllydae ycrexa. TeM He MeHee, COBPEMEHHBI Onu3Hec-aHTes
— 3TO He 0JIarOTBOpUTENb, & UMEHHO MHBECTOP, MPEJOCTaBISIOUINI CpPelCTBAa B MPOEKT C ILIEJBIO
MoJTydyeHus: KoMMepueckoil npubsiin. B oOmMeH Ha (uHaHCHpOBaHHE OH IMOJy4aeT 3HAYUTEIbHYIO
JIOJTEO B KaluTajae KOMITAHUH.

Ilens Ou3Hec-aHTeNla — POCT KaMHUTAIW3AIMH TPO HWHBECTHUPOBAHHOW KOMIIAHMM W (HKcaIus
MPHUOBLITN Yepe3 «BBIXOM» - MPOAaXXy CBOCH TOJIM 1O 3HAYUTEIHLHO 00JIee BHICOKOH IIeHEe, YeM 00beM
WHBECTHUIINI. bru3Hec-aHTen noiKeH 00JaaaTh 3HAYUTEIbHBIMUA CPEICTBAMU, MTOTEPS YACTH KOTOPBIX
OT HEY/IaYHOTO BJIOKEHUS B IPOEKT HE TOBJIMSIET HA €ro YypPOBEHb J>XM3HU W JAIBHEHUIIYIO
KOMMEPUECKYIO JAeaTenbHOCTh. Kpome Toro, Ou3Hec-aHTrenbl TUBEPCHUPHUIMPYIOT CBOM BIIOXKEHUS,
BKJIQJIBIBASICh B HECKOJIBKO ITPOEKTOB OJTHOBPEMEHHO.

[TpuHnMnuanbHOe OTIMYME OU3HEC-aHTeJIOB OT BEHUYPHBIX (DOHIOB COCTOUT B TOM, YTO OM3HEC-
aHresibl MHBECTUPYIOT B IPOEKThl CBOM COOCTBEHHBIE CpPEACTBA, TOT/Ia KaK BEHUYpHBbIE (OHIbI
NPUBJICKAIOT KallUTaJ HIMPOKOr0 Kpyra WHBECTOPOB, B TOM YHCJI€ MHCTUTYILMOHAIBHBIX — OAHKOB,
KPYIHBIX KOPIOpPALUii, IEHCUOHHBIX U CTPAXOBbIX (DOHJIOB.

Paznmuns MMPOSABJIAKOTCA U B MCTOHNOJIOTUHN IMPUHATUA WHBCCTUIIHUOHHBIX pemeHHﬁ. I[JISI BCHYYPHOI'O
¢doHIa cymecTBylOT (opMaibHble TpeOOBaHMS Ha NPUOBUIBHOCTH M PHUCK IMPOEKTOB, KOTOPBIX
YHOpaBJIAOIMUEC KOMITAHWKW BBIHYXACHBI NPUACPKUBATLHCA JIA MPHUBJICYCHHA KaAIIMTAJIOB HIMPOKOIO
Kpyra MHBECTOPOB. bu3Hec-aHrenpl, HapPOTUB, PUCKYS JIMIIb «CBOMM)» KAallUTAJIOM WA 00BEIUHSACH
MEXITy Cco0OH, aOCOMIOTHO CBOOOJHBI B CBOMX JCWCTBUSX, a YydYacTHE€ B YIPaBICHUH



IPOUHBECTUPOBAHHON KOMMAaHKWeH HOCUT HeOopManbHbIl XapakTep®. B Tab. 3 npuBenIeHbl OCHOBHBIE
pa3uyus MeX1y BEHUYYpHBIMH (OHIaMU 1 OM3HEC-aHTeIaMHu.

Tabnuua 3 — OCHOBHBIE Pa3IUUUs MEXy OM3HEC-aHIeJIaMU U BEHUYPHBIMU (DOHIaMU

IMapameTpsl busHec-anreyabl Benuypnbie poHabl

Ucrounuku cpeacts CoOcTBEHHBIE CpeACTBa [IpuBneyeHHbIN KanuTaNn
OO0vem wmHBecTHIME B ommH Jlo 1 MIIH. mOI. 1-5 mMiH. HoJmI.

MPOEKT

YpaBileHYECKUI CTUIIb Hedopmanpblit HocraTtouno BBICOKHH

YpOBEHB (hOpMaTH3aIIHI

OOBIYHO OM3HEC-aHres MOJKIIYAeTCA K MPOEKTYy Ha CaMOM PaHHEM U PHUCKOBAHHOM, IIOCEBHOM),
dTame pa3BUTUS MPOEKTA, KOT/Ia MMEETCs JIWIIb WIS M He BCEerJa BO3MOXHO JaTh JOCTOBEPHBII
¢buHaHCOBBIN TmporHo3. [lpuBlIeKaTeIbHOCT, MPOEKTOB HAuYalbHBIX CTaJAUA COCTOMT B HUX
MOTEHIIMATHHON CBEPXIMPUOBLIFHOCTH, TOCKOJIBKY POCT KalUTAIH3AINH TMPOUCXOAUT OYKBaIBHO «C
HyJsD» W TPEBBIIIAET COTHH TMPOILEHTOB TOH0BBIX (Tabd. 4). DddexTHrie npumepsl OuzHEC-
aHTeILCKOTO MHBeCTHpOBaHU — komnanuu Google u Skype.

[Ipaktuka CIIA w EBpombl mokaszama, 4To pojib OM3HEC-aHTEJIOB B SKOHOMHUKE SIBIISIETCS OUYEHB
3HAYUMOM, MOCKOJIILKY MMEHHO OHHM, Hapsay ¢ 3F° (Friends, Family, Founders — apy3bs, cembs,
OCHOBATEJHM) BBICTYNAIOT OCHOBHBIMH JOHOPAMH CTapTOBOTO KAlMTala W JAIOT WHHOBAIIMOHHBIM
IPOEKTAM ITyTE€BKY B )KHU3HbBY.

Tabnuua 4 — [Ipumeps! cBepXIpUOBIIBLHBIX OM3HEC-aHTeIbCKUX MHBECTHIINN

Komnanus Cdepa Busnec-anrea | O0bem Croumocts | Pocr,

ACATECIbHOCTH MHBECTHIUH | J0JIH Ha | pa3bl
«BBIX01E»

AppleCompu IIpousBoncteo  Nms He $91 000 $154 mun. 1692

4|'(aLLIMpMH A., CemeHos A., NMpeaucnosue K kHure b. Xunna, [. Nayspa «busHec-aHrensl. Kak npusneyub nx geHbvru un
OnbIT NOA, peannsaumto cBomx busHec-ngen». M. 3kcmo, 2008.

*Npyras TpakToBKa TepmuHa 3F: Friends, Family, Fools (apy3bsa, cembs, «HanBHbIe»).



ter IIK pasriamaercs

Amazon.com HWHrepHer- Tomac $100 000 $26 muH. 260
MarasuH Anrbepr
BodyShop Kocmernka NauMakl'nmun 4000 ¢pynToB £ 42 muH. 10 500
H
Anopr Wurepuer- JIx. ABuyK $1M $ 25 muH. 25
TIOUCK
MlLaboraties Jleyenune mouek  Kesun JIlnu £ 50,000 £ 71 M. 1420

Mexny BeHUypHBIMH (OHIAMU W OW3HEC-aHTeJIaMHU CYIIECTBYeT HE KOHKYPEHIUS 3a MPOEKTHI, a
«pa3elieHne TpyJa»: OW3HEec-aHTelbl TMPUHUMAKOT ydacThe B (HOPMUPOBAHMH KOMIIAHHUH Ha
«TIOCEBHOM» CTaJINM, KOT/Ia IPOCKT HAXOAUTCS JIUIIh Ha YPOBHE CTPYKTYPHPOBAHMS UIIEH U OHU3HEC-
MOJIeT U TpeOyeT OTHOCUTENbHO HEOONBbIIMX HHBECTULMH. BeHuypHbie (HOHABI MHBECTUPYIOT B
OCHOBHOM B CTapTarnbl — KOMIIAHUU C y)K€ CYIIECTBYIOIUM Ou3HECOM M mpoaykToMm. [lpm oreHke
npoekTa Ou3Hec-aHTenbl UCXOAAT u3 aoxoaHoctu 40-70% romoBbIX, BeHUYpHbIE MHBECTOPhI— 30-
40% TOIOBBIX.

Kak yxe yka3bIBaloch paHee, OM3HEC-aHTENbl TATOTEIOT K «IOCEBHBIM)» HWHBECTHULMSAM, TOTAA Kak
BEHUypHble (OHIBl HMHBECTUPYIOT B cTapTambl. OAHAKO M3 MpaBUJI €CTh MHOTOYHCIICHHbIE
UCKJIIOUEHHSI: CYIIECTBYIOT OHM3HEC-aHreNbl, HHBECTUPYIOIIUE B CTapTambl, U BEHUYpHbIC (OHIHI,
UHBECTUPYIOLIUE B «IIOCEBHBIE» IPOEKTHI, XOTs Ha MPOTSHKECHUU IOCICAHUX JIET YCTOMYMUBAas
TEHJCHLUS — UMEHHO pa3/ieJICHuEe TPya.

OCHOBHBIE OCOOEHHOCTH CHEJIOK OM3HEC aHTEIIOB:

* Cnydaii ”HOCTPAaHHOH IOPUCAMKIIMU: B 3TOM CIy4ae UCIOIb3YyeTCs J1Ba 0a30BbIX HHCTPYMEHTA
— OOBIKHOBEeHHBIE akiuM u convertible debt, koTopbie MOryT OBITH IEpeBENCHBI OM3HEC-
AHreJIOM B OOBIKHOBEHHBIE aKITUH

* B Poccuiickoii e pUCIUKIIMU JOMUHUPYET popma odpazoBanus OOO, nmpu 3TOM 3a4acTyro
3HAYUTENbHAS YacTh KaluTalda BHOCUTCS B BUJE OeccpodHoro 3aima. [IpemmyriecTBoM »TOM
(GopMBbI SBISETCS BO3MOXXHOCTh CBOOOJHOTO BO3BpaTa ATHX JIEHEr AaKLMOHEpYy CO cyYeTa

(bUpMBI.



7. OcHoOBHbBIE KOH(IMKTHI CTOPOH CIEJIKH U CIIOCOObI UX PelICHUS.

IOpunuueckoe oopmieHne ycaoBUid COTpYAHUYECTBA OCHOBATENEH U MHBECTOPOB UMEET KIIIOYEBOE
3HAUYEHUE JUI YCIEUIHOM NEesATeIbHOCTH M pPa3BUTHsA. YacTo OCHOBaTeNM HE YAEISAIOT 0co00ro
BHUMAaHHUS TOJIOKEHHUSIM COTJIAIICHUS 00 OCHOBHBIX YCIIOBHSIX CIENKH, JOTOBOpa KYIUIM-IIPOAAXKH
aKIUI ¥ aKIIMOHEPHBIX COTJIAILICHHUH, KacalomuXcsl OyIyluX OTHOIIEHUIH C MHBECTOPOM, TOPOIISCH
Kak MOXKHO CKOpee TMOJIyduTh (pUHAHCHpOBaHME «31ech U ceiyacy. OTHAKO OTCYTCTBHUE
peryarpoBaHUs CHOPHBIX BOMPOCOB B IOKYMEHTAX 3a4acTyIO MPUBOAMUT K KOH(PIUKTHBIM CUTYaLIUSM.
WMHTepecsl MHBECTOPOB M OCHOBATEJIEW MOTYT Pa3OMTUCh 110 MHOT'MM BOIIPOCAM, B YaCTHOCTH B
OTHOILICHUU BBIX0JIa U3 KOMIIAaHWH, JaJbHEUIIEero (PMHAHCUPOBAHUS, IPOAAXKU OU3HECA U MHBIX TEM.

B pa3pese CIIOKHUBIIIEHCS IPaKTUKU B o0iactu BCHYYPHBIX CHCJIOK KOH(I)J'II/IKTHBIG CUTyalluun
BO3HHUKAIOT MCKAY HWHBECTOPOM U (l)ay'H)ICpaMI/I JOBOJLHO YacTo. Huke MMPUBCACHBI IIPUMCPbI
HanOosee MOIMYJIAPHBIX CIOPOB W MCXAaHWU3Mbl MPCAOTBpAICHUA WX BO3HUKHOBCHUA IIYTCM
3aKpCIJICHHA B COITIAIICHUAX MCKAY CTOPOHAMMU.

«BBIX0/1» OCHOBATENS U3 KOMIAHUH
A) unsecmop ne coenacen

VYCTaHOBUTD «OZpAHUYUMENbHBI Nepuod» Ha TIPOJAXy OCHOBATEISIMHM aKIMH, a Takke
«00A3GHHOCMb NOCEAWAMb 6Ce C80e paboyee épemsa» PA3BUTHIO TPOCKTAa B COIVIALICHHH 00
OCHOBHBIX YCJIOBHAX CACIKHU W AKIMUOHCPHBIX COIJIAIICHHUAX OO0 AOCTHXXCHHUA CpOKa HIIHU CO6I)ITI/I$I,
YKa3aHHOTO B COTJIAIICHUSX.

b) ocnosamenv opeanuzyem KOHKypupylowjuii npoekm, NepemMaHug Kuiouesblx COMpPYOHUKO8 U
UCNONL3YA Udeu NPOeKma 8 0esimelbHOCMU HOBOU KOMNAHUU.

HeoOxomumo BKIIOYaTh B coOIVIallieHHe 00 OCHOBHBIX YCIOBHSX CAETKA M JOTOBOpPE O KyIuie-
NpoJake aKUUil nosoxceHue «o0 He KoHKypenuyuu» (non-compete clause), ycraHaBiIuBaroliee
00s13aTenbCTBA OCHOBATeNEe He pasriamarh KOHGUACHIHMAIbHYI0 HWH(GOpPMAIMIO, COOMI0IaTh
JOSIIBHOCTh IO OTHOILIEHUIO K KOMIAHUHM, HE pPAclIpOCTPaHsITh HETaTHBHYIO HH(OpMaluio o
KOMIIAHWM, HE YCTpPaumBaTbCs Ha aHAJIOTMYHBIE JOJDKHOCTH M HE CO3/1aBaTh KOHKYPHUPYIOILIUE
KOMIIAaHUM B JaHHOW 0ONacTH B TEUEHHWE CPOKa, YKA3aHHOTO B corfiamieHusx. Kak mpaBuio,



MIOJIOXKEHUE (0 He KOHKYPEeHWuu» BKIIIOYACT 3anpem Ha «nepemanuéanue) KIUYeBbIX COTPYIHUKOB
(non-solicitation) [Ipu 5TOM gaHHBIE HOPMBI HE JOJHKHO HAPYIIATh 3aKOHOAATEIBCTBA TOCY/IapCTBA, B
IOPUCIUKIMY KOTOPOrO 3aKJIKYEHO COTJIAlIeHWEe, W JOJDKHBI HMMETh pasyMHbIE IIPEIEbl,
OTpaHHYUBAs MPaBa OCHOBATEJICH B TOHM CTEIEHU, B KOTOPOU 3TO HEOOXOAMMO JJIsSI 3aKOHHOH 3aIUThI
npaB MHBECTOPOB M Om3Heca KommaHuu. B PO monoxenue «o He konkypenyuu» He OyIeT MMETh
FOPUINYECKON CHJIBI.

B cnydae HapyiieHus, ”THBECTOP/KOMIIAHUSI MOKET OOpaTUTHCS B CyA ¢ TpeOOBAaHHEM O HAJOKEHUU
3amnpeTa Ha JACHCTBHUS OCHOBATEIs W/WIW KIIOYEBBIX COTPYIHUKOB, HApYIIAIOIIHE TPEOOBAaHUS O HE
KOHKYPEHIIMH, a TaKKe oTpeOOBaTh BO3MEIICHUs YOBITKOB, MPUYMHEHHBIX KOMIAHUH TaKOTO poja
JIEUCTBUSIMU.

IIponaxa KoMIaHuu

uH6€Cm0p/OCH06am€JZb aceiraem npodamb KoMnaHuro, a Opyza;z CNMoOpoHA He cocllacHa

B03MOXHO yCTaHOBUTH OTpaHMUYEHUS B aKIIMOHEPHBIX COIVIALUEHUSAX U YUYPEAUTEIbHBIX TOKYMEHTAX
O TOM, UYTO BOMNPOCHl pEOpPraHMU3alMM, NPOAAKU U JIMKBUJALUK KOMIIAHUU MPUHUMAIOTCS
€IMHOTJIACHO Ha COOpaHWM aKIMOHEPOB/MHOO YCTAaHOBJICHHE KBOpyMa JUIS TPUHSATHS TaKOBBIX
pemieHnid. Takke MOXHO YCTaHOBUTH 00s3aT€JBbHOE OJOOpPEHHE OCHOBATENEH pELIeHUH 110
KJIIOYEBBIM BOIIPOCAM JAESTEIbHOCTH KOMIIAHUH.

Bonpocel ynpasiienus

uneecmop/ocnogamens npeoiazaem KaHOUOAMAa HA KIOYesyro NO3UYUI0 YNpAaeleHus, a opyaas
CMOPOHA He CO2NACHA.

3aerHI/ITB B COTIAMICHWHN O KIIFOYEBBIX YCIIOBUAX CACIKHA U aKOMOHEPHBIX COTIAMICHUAX YCIIOBHE «0
npedcmaeumeﬂbcmee 6 coeeme 0upel<m0poe U UHBIX UCROJIHUME/IbHBLX Op2aHax) KaK CO CTOPOHBI
HHBECTOpA, TaK U ocHoBarteme. bomee TOIro, YCTaHOBUTb MCXaHHU3M TI'OJIOCOBaHHA IIO0 BOIIpOCaM
OI[O6p€HI/I$I KaHIUAaTypbl HA OCHOBHBLIC JOJZKHOCTH KOMIIAHUHW: NMPUHUMACTCA C€AUHOIJIACHO, b0
YCTAaHOBUTH KBOPYM IS IPUHATHA PCIICHU, 1100 00I3aHHOCTH TOJIOCOBATH «3a).

Bompocs! nanpHeiero dhbuHaHCcHpOBaHUS (IIPUBJICYSHNE HOBBIX aKIIMOHESPOB
OCHOosamellb npuesjiekaenm ewe UHeeCcmopos, a nepeoravalbHble UHeeCcnopvl npomue

YCcTaHOBUTE B COIJIAIIEHHMH O KIIIOUEBBIX YCIOBUAX CHACIIKH, AKI_II/IOHepHBIX COIJIallICHUAX u
YUpPCAUTCIbHBIX OOKYMCHTAX HpaA60 HAl10)CeHue «éemo) HWHBCCTOPOM Ha PCIICHHA O BBIITYCKC
JOMOJIHUTEIBHBIX aknuil. Takxke PCrIIaMCHTUPOBATL B COMNIAIICHUAX MCKAY HWHBCCTOPOM H
OCHOBATCJIEM ITOJIOKCHHUEC 0 «npaee npeumywecmeennoﬁ ROKYnKu)», IIO3BOJIAIOIICC
NEpBOHAYAJIbHBIM HHBCCTOPAM IIPaBO IMOKYIIKH aKIMi 1Mo IeHe MPCAJIOKCHUA TPCTHbUM JIMLIAM.

FJ'IaBHOC, BHHUMATCJIBHO H3Yy4YaTb BCEC IOPUAUYCCKHE ONOKYMCHTBI, KOTOPBIC Bbl IMOAIMCBIBACTE, U
INIOHUMAaTb MCXAaHH3M pa6OTBI BCEX IMOJOXKEHUM COrJIallleHUN MCXKAY HHBCCTOPOM H OCHOBATCIICM.
Oco00e BHHMaHHE YACIUTb BOIIPOCY OIpPCACIICHUA MNPUCIUKIMU, B KOTOpOﬁ 3aKJI04acTCA



CoIIallleHUe, MPUMEHUMOrO MPaBa B OTHOLIEHUH YCIIOBUM COIVIAILIEHUI U MECTA pa3pellieHus CIIOPOB
MEX/ly CTOPOHAMH.

B ciydae xorma He ynanoch peuIdTh BOMPOCHI MMyTEM IEPErOBOPOB U HA YPOBHE 3AKPEIUICHHS B
OCHOBHBIX JIOKYMEHTAX MO CJIEJKEe, TO CTOPOHBI MOTYT OOPAaTUTHCS B CY 3a 3alIUTON HAPYIIEHHOTO
mpaBa W TpebOBaTh BO3MECTUTH YIIepO, NPUYMHEHHBIH APYroil CTOPOHOW HECOOII0IEeHUEM
dbopManbHBIX JOoroBOpeHHOCTEH. Ecim neiicTBUsS OTBETUMKA ACHCTBUTEIHHO SBISIOTCS HAPYIICHUEM
YCIOBUM COIJJAIEHUW MEXIAYy HWHBECTOPOM M OCHOBATEIEM, KOTOPBIE SBIISIOTCS FOPUIAUYECKU
00sI3bIBAIOIIMMH U HE MPOTHUBOPEYAT 3aKOHOAATENbCTBY TOCY/IAPCTBA, B IOPUCAUKIIUA KOTOPOTO OHU
3aKJIFOYEHBI, TO CY/ OMPEEITHUT CIIOCOO BOCCTAHOBIICHHUSI HAPYIICHHOTO TIPaBa.



8. Oc00eHHOCTH MHOTOCTOPOHHUX CEJIOK.

B OCHOBHOM BeHUypHBIE HHBECTOPBI YIPABISIOT HE JUBEPCUUIMPOBAHHBIM THOpTdhereM u
OTpaHUYEHBI TE€M, YTO YBEITMUEHUE KOJMUECTBA KOMIIAHUN B MOpTQerne pa3MbIBaeT (HOKyc U KadyecTBO
YIPAaBIEHYECKOIO KOHCYJIbTUPOBAaHUA. BO3MOXHBIA IyTh pa3pelleHUs IPOTHUBOPEUMSI MEKIY
TUBepcUUKAIMEl W CIeNUaln3aliel B IIUPOKOM CMBICIE 3TO CHHAMKALUS BEHUYPHOH CHEIKU —
CUTYyalMs, KOrja KamuTaja NpefocTaBiseTcs AByMs U Oojiee BeHUypHBIMU MHBecTopamu. CoriacHo
naHHbIM EBporelickoii BeHuypHO# accomnmanmu, B 2013 rogy OBUIO CHHAMUIIMPOBAHO OKOJO TPETH
00beMa eBPONEeHCKUX BEHUYPHBIX CEIOK.

CuHIUKAIKS CICIOK MOXKET MOMOYb CIEeHUATHM3MPOBAHHBIM WHBECTOPAaM YBEIMYUTH OXBAT CBOETO
noptdens 0e3 yXyIlIeHHs KadecTBa OTOOpa M KOHCYJIBTHPOBAHUS BO3POCIIEMY KOJIUYECTBY
nopTeNbHbIX KOMITAHWA MyTeM OOBEAMHCHUS YCWIWA IO 3THUM HampaBiieHHsM. bojee Toro,
CHHJIMIIUPOBAHUE CIEJIOK C OoJyiee CIeUaTM3UPOBAHHBIM H/WIH ONBITHBIM TapTHEPOM JaeT
BO3MOXKHOCTh JPYrOMY IMapTHEPY pPa3BUTh CBOM KOMIIETCHIIMH W HABBIKH, YTOOBI OCYIIECTBIIATH
JY4IIAA Tporiece 0TOopa 1 0oJiee BHICOKOE KAueCTBO KOHCYJIbTHPOBAHHUS ISl TPOCKTHBIX KOMITAHHIA.

CornacHo PABU, onHa W3 BaXHEHIIUX NPUYUH ISl CUHIUIUPOBAHUS 3aKIIOYACTCS B TOM, UYTO
HpI/I COBMCCTHOM I/IHBGCTI/IpOBaHI/II/I MC)KI[y BeHLIypHBIMI/I KaltuTaJIncramMu yCTaHaBHI/IBaIOTCSI
BHYTPCHHHE KOHTAKThI, KOTOPBIC B JAJIbHEHUIIEM MOTYT OKa3aThCsA II0JIE3HBI 00CHM CTOPOHAM.
NmenHo Tak (QopMHpYyIOTCS  MeEXAyHapOJHbIE cetn BEHYYPHBIX KaIlUTaJIUCTOB,
CIIECIUATTU3UPYIONTUXCS B Pa3IMYHBIX oOsacTax. OpHA M3 caMbIX OTBETCTBEHHBIX 3ajJa4 B MHUPE
BEHUYPHBIX KaMUTAIIMUCTOB - ATO yYMEHHE IPOCUYUTATh HEOMPEICICHHBIC CUTYaIlMd U CIPABUTHCS
HUMHU TakK, 4YTOOBI B KOHIIE TMOJYYUTh ONTHUMAbHOE COOTHOIIEHHE pPHCKAa U BO3HATPaKICHHUS.
CoBMeEIIEHHE OIbITa Pa3HBIX CTOPOH MOXKET co31aTh d3(DPeKT cuHepru3Ma.

Homanyﬁ, HUMCHHO BO3MOKHOCTH HpI/I06peCTI/I JIOTIOJTHUTEIbHBIA OIBIT B KOHKpCTHOfI o0JlacTi u
SABJIACTCA pemanmeﬁ HpH‘II/IHOﬁ A BCTYIUICHHA B CUHAUKAT. B KOHIIC KOHIIOB, MHOT'HMC
HHBCCTUIIMU BCHYYPHOI'O KallkuTajla CBSA3aHBI C 6H3HGCOM, KOTOpBIﬁ MNPpOKJIIaAbIBACT IIYTHU JIA
HOBBIX TEXHOJIOTHM.

[TooroMy M 17 KOMIAHMM M JUIsl CaMUX BEHUYPHBIX KaIUTAJIUCTOB IIOJIE3HO, €CIM OHU C
MOMOILBIO CUHMIIMPOBAHUS MOTYT IPUOOPECTH IUPOKUI KPYro30p U TIIyOOKUH OIBIT, y4acTBYS B
Pa3IMYHBIX MHBECTHLHAX B KAaKOH-TO OINpENeNIeHHOW 00jacTd, Hampumep, B OHOJOTHM WU
UH(POPMALIMOHHBIX TEXHOJIOTHUSX.

Kpome TOro, oOBIYHO B CHHAMKATaX TMOSBISETCS JUAEpP. DTO MOXET  OBITh HWHBECTOP,
obnamaromuii HauOOIBIINM OMBITOM WM BIIOKHUBIIUN HAHOOIBIIYIO CYMMY.



JIngupyromuii UHBECTOP — ATO YYAaCTHHMK CHUHAMKATa BEHUYPHBIX WHBECTOPOB, BIAACIOLIUN CaMOU
00JBIION JToJIel aKIUil B COBMECTHOW WJIM CHUHAMLMPOBAHHOM CHEJIKU MO NPSAMON MHBECTULIMHU, a
TaKke TNpPUHUMAIONIe Haubojee aKTHBHOE YydacTHe B cienke. Hamuwume Takoro uHBecTopa
CIOCOOCTBYET MHUHHMMU3ALIUK PUCKOB OCTAJIbHBIX MHBECTOPOB CHHJMKaTa. [IpakTuka moka3blBaer,
4TO B KPYIHBIX CHUHAMKATax Oojee MEIKHEe YYaCTHUKH  OOBIYHO  OBIBAIOT  pajbl TOMY
00CTOSITENILCTB y, YTO KPYIHBIM YYaCTHHK CTAHOBHUTCS JUAEpoM HHBecTULUH. Tem He MeHee,
IPOLECC TPHUHATHS pPEIICHUN MOo-IpexHeMy TpeOdyeT ueTkocTH. Hampumep, KTO NpUHUMAET
pellleHne O Ha3HAUEHUU Ha KIIYEBYIO JIOJDKHOCTh — TaKyl0 Kak JUPEKTOp MO (PUHAHCOBBIM
Bonpocam? Uto Oyner, eciy OCTaJIbHbIE YYACTHUKH CHUHAMKATa OKAXKYTCS HE COIJIACHBI C JINJEPOM
WHBECTUIIUN?

B o0si3anHOCTH THIEpa BXOJIUT:
* cOop 3as1BoK OT wieHoB CHHIMKATa, U3bSIBUBILUX YKEJIAaHHE CO-UHBECTUPOBATh B IIPOEKT;
» opranmzanus due diligence nmpoekra;
*  OpraHW3aIMOHHBIC U IOPHIUYECKUE BOIIPOCHI HHBECTUPOBAHHUS B ITPOCKT;

*  OpraHM3auus NpeJCTaBICHUS WM CAMOCTOSTENbHOE MPECTABICHUE CO-UHBECTOPOB U3 YUCIIA
yineHoB Cunaukarta B CoBete J[UpeKTOpOB MpOEKTa.

OOBIYHO pa3nMyaloT JBa YPOBHSA Y4acTus HWHBECTOpa B ympaBieHud: akTuBHoe (hands-on) u
naccuBHoe (hands-off). AxTuBHOEe yuacTHe OOBIYHO CBSI3BIBAIOT C PAaHHUMHU CTaIUsIMHU
WHBECTHUPOBAHUS, TOTJA KaK MO3HUE CTAJANH Yallle aCCOIMUPYIOTCS ¢ MACCUBHOM poibio. [Ipu aTom
CYILIECTBYET JOCTATOYHO YETKas CBS3b MEXAY CTENEHbIO PUCKAa U YPOBHEM Yy4YacTHs MHBECTOpA B
pabore kommanuu. Eciiu KOMIIaHUsI BCTpEYaeT TPYJHOCTH B peaM3allMUd CBOETO OHM3HEC-IIaHa, TO
PUCKM CBSI3aHHBIE C BO3MOXKHOCTHIO peallu3allid TIOCTaBJICHHBIX 3aJlad [0 BBIPAIIUBAHUIO
CTOMMOCTH, BO3PACTalOT, U HHBECTOP OBIBAET BBIHYKJICH OMEPATHBHO MEPEKIIFOUUTHLCS C MTACCUBHOMN
Ha aKTUBHYIO POJIb.

I[J'If[ OpCaApUHUMATECIIA TPCANOUYTUTCIIBHO aKTUBHOC YUAaCTUC MHBECTOPA B YIIPABJIICHHUU KOMHaHHGfI,
T.K. B 3TOM CJIydac OH IIOJIy4dacT CBOCro poJa AOIMOJHUTCIBHOIO BHCIIHCTO ayAUTOPa U CIIAPPUHI-
napTHepa, KOTOpBIfI AKTHUBHO BOBJICYCH B Pa3pCHICHUC Hp06J'I€M pocCTa KOMIIAHMH W BBI3SBAHHBIX
HN3MCHCHUAMU Ha PBIHKE.

Ha nagansHOM 3Tarne A0 CTPYKTypHpPOBaHUsI, KOT/1a 00SI3aHHOCTH €IIe HE OMpe/eIeHbl TUChMEHHBIM
COTJIAIIEHUEM, 3TO MHOT/IA MOKET IPUBECTH K KPYITHBIM PA3HOTJIACUSIM.

CoBMecTHOE HECEHHE M, COOTBETCTBEHHO, CHIKEHUE YPOBHS (PMHAHCOBOTO PHCKA, TaKXKE MOKET
CTaTh OAHOW W3 TPUYMH [ CcUHAWIMpoBaHUs. (COBMECTHOE HECEHHE pHCKa OIpaBIaHO
B Cllydasx, KOrjia JeNio Kacaercs 6ojee WIM MEHee KPYIHBIX CyMM.

Oco0eHHO 60JIbII0I PUCK MPU UHBECTUPOBAHUHU B HOBbIE KOMITAHUH, IOTOMY YTO B CITyyae HeyJlauu
JIEHbI'Y BEPHYTh CKOPEE BCETO HE YIACTCH.

VYyactue B Pa3IMYHBIX BEHUYPHBIX CHIEIKaX TaKKe O3HayaeT paclpejaeseHhe MPUObUIH.
Coznmanue OONBIIEr0 KOJTMYECTBa BO3MOXKHOCTEW Jisi  BbIxojga (mpodaka CBoed Joiu B
WHBECTHUIIMH B HY>)KHbIi MOMEHT) MPUBOAUT K 0oJiee CTAOMIBHOMY U IIMPOKOMY HPUTOKY J0XOAA.



TpeTbst mpUYMHA CHUHAWKALUU CJAEJIOK 3aKII0YaeTcs B CTPEMIICHHM JIy4llle PacHpeleNuTh 3afauu
IIPU COBMECTHOM padoTe.

Kak yxe oTMedanoch, Npo(ecCHOHANbHBIM BEHUYPHBIM KAaNUTAINUCT SBISETCS HE MPOCTO
KPEIUTOPOM, TMPEIOCTABISIONUM (PUHAHCHPOBAHWE, a TPAKTHYECKH COBIAJCIBIEM KOMIIAHUH,
MMEIOIIHMM BO3MOKHOCTh Y4aCTBOBATh B €€ yIIPABJICHUH.

[IpodeccnonanbHplii BEHUYpHBIH KalUTAIUCT HNOMHUMO TIIyOOKMX (DMHAHCOBBIX 3HAHWM, BIajeeT
noiaHoi wuH(popMarmeir 00 0COOEHHOCTSX CEerMeHTa pBIHKA, Ha KOTOPOM OH IUIAaHHPYET
OCYIIECTBIISATh HHBECTHUIUH.

Takum 00pa3oM, OJWH W3 MAPTHEPOB IO CHUHIWLIMPOBAHHON WHBECTHIIMM MOXET 3aHUMAThCS
MPEUMYILECTBEHHO TEXHOJIOTMUYECKMMH AacleKTaMH, a Apyroil OyneT HampaBiATh (PUHAHCOBYIO
JIeATEeITLHOCTh KOMITAHUH.

YcneniHoe — pas3zielieHue O00Si3aHHOCTEH MOXKET CTPOUTBCS W 0 NPHUHIUITY Teorpadudeckoi
npuHaJIe)KHOCTH.  Hampumep, eBpornerickomy BEHYYPHOMY KalUTalIUCTy  PEKOMEHIYETCS
noao0paTh TMapTHepa ¢ aHAJOTHMYHBIMU JeioBbiMH wHTepecamu B CIIIA, koTophlii mpHBHECET
3a0KEaHCKUW OMBIT PaOOTHI.

quBepTa;I MpUIruHA COCTOUT B TOM, UTO MPUCYTCTBUC HCCKOJIbKUX BCHUYYPHBIX KallUTAJIUCTOB
MOXCT ,I[O6aBI/ITB 00BEKTUBHOCTH B OIICHKE CUTyallHH.

OueHp yacTo yyacTMe B (PUHAHCHUPOBAHMM KOMIIAHMM  TNPOUCXOAUT  Ha dTame, Korja
NpeANpUHIMATENh /OCHOBATENb WM TpeINpUHUMATENb /BIajeNiell U MOTOMKH OCHOBATeNs ellle
TECHO CBs3aHbI ¢ KommaHueid. Kak mpaBuiio, BEeHUYpHBIH KallUTAJIUCT OKAa3bIBA€TCS MEPBBIM M3
COBJIAJICTIbIIEB KOMIIAHWU C OIPENCICHHBIM YPOBHEM BJIACTH, MPHIICIIIAM CO CTOpoHBL Ha
3TOM K€ JdTale NPOUCXOJAT  paJuKalbHble HM3MEHEHUS, TaKue KaK YCKOPEHHOE  YBEIMYEHHUE
TOProBOoro o0OpoTa WM JONOJHUTEIBHBIA pOCT, a TAaKKe HAYMHAETCS Iepexo]] K Ooblien
OTKPBITOCTH C Yy4YeToM OyAyllero BbIIycKa akuumii Ha ¢oHaoByro Oupxky. [ng Bnagernbia
KOMITAaHUU 3TH COOBITHS YacTO UMEIOT SMOIMOHAIIBHYIO OKPACKY, I03TOMY NPHUCYTCTBHE HE OJHOTO,
a HECKONBKHMX  BEHUYYPHBIX KaNHUTAJIMCTOB MPUBHOCUT HEKOTOPYID  OOBEKTHBHOCTb, KOTOpas
rapaHTUpyeT NpHUHATHE Ooyiee palMoOHAIBHBIX pemeHuid. KoHeuHo, cimemyer oOpaTuTh BHUMaHUE
Ha TO, YTOOBI BBIPA0OTKA pEIICHWH, B KOTOPOH YyYacTBYeT OOJbIIOEC KOJMYECTBO CTOPOH, HE
TOpMO3MJIach OBl CO3JaHUEM TPYNIUPOBOK M MOJUTH3ALNEH MHEHHA.

[Ipu co3nanuu cUHAMKATa BCErja BCTAET BONPOC, KAKOBO ONTUMAJIbHOE KOJUYECTBO YYAaCTHUKOB?
Ha camom pnene, 3mece Her crporux npaswil. Korga y4acTHMKOB CIMIIKOM MHOTO, BO3HHMKACT
PHUCK TOTO, UTO OHU OyayT Memats ApyT apyry. K Tomy ke, HeT HUKakoi rapaHTHH, YTO BCE OHU
OyAyT BBINOJHATH B3ATble oOs3arenbcTBa. [Ipm  ompeneneHuu cocraBa M BEIMYMHBI CHHIMKATA
UTPAIOT POJIb U MICUXOJIOTMUECKHUE aCIIEKThI: B3aUMHOE JIOBEPUE, B3AUMHOE YBaXEHUE U COBMECTHAs
pabota. U oTHOIIEHHS MEX Ay HUMH JIOJKHBI ObITH TAKUMU, UTOOBI BBICTOSITh B KPU3HCAX.

CBs13b C CHIILHBIM CHUHJIWKATOM JacT HpOHHBeCTHpOBaHHOﬁ KOMITaHHMK TpPHU BAXHBIX IIPEUMYIICCTBA:
* KoMmanus MoOKeT MaKCHMAaJIbHO HCIOJIL30BATh OIBIT U 3HAHHS JHOOOTO

CTOPOHHCT'O CIieuruajanucCTa B obnactu (I)I/IHaHCOB, TGXHOHOFHﬁ, MAapKETHHTI4,



MEXIYHAPOAHBIX CeTei, u T.A. IHBIMH cIOBamMH, YCWJIMBAIOTCS €€ BO3MOXHOCTH pPa3BUBATh
ousHec.

* CuWIbHBIM CHUHAMKAT — XOpollas TrapaHTUs IOJY4YEHUS BO3MOXHOTO  JIOTOJIHMTEIBHOTO
(¢uHaHCHpPOBaHUS IJIs JAJbHEHILEro pa3BUTHSL.

 Cama KOMMAHHS  HEMENJICHHO HAYMHAET  II0JIb30BAThCA  XOpOUIEW penyrauued Ha
¢unaHcoBbIX pbIHKax. «l[lognepikka» CUHAMKA Ta BHUIHBIX BEHUYPHBIX KalMTaJIUCTOB CIYXHUT
OTJIMYHBIM TPAMIUITMHOM JUIsS BBIXOZa Ha (PUHAHCOBBIE PHIHKH.

Crnenyer 3amMeTHTh, YTO JUIsl TOJBKO  YTO BO3HHUKIIUX KOMIIAHWW, paOOTaIOIMMUX B CEKTOPE
BBICOKHUX TEXHOJIOTHH, BO3MOXXHOCTH I CUHAMIIMPOBaHMsS orpaHuyeHbl. OObIYHO  paborta ¢
Takol KOMMaHHUEeH MpearoyiaraeT HMHTEHCUBHOE COy4YyacTHE BEHUYPHOTO KallUTalIuCTa B
INPEIIPUHUMATEIBCKON  IE€ATEIIBHOCTH, a 3TO TpeOyeT Takoro  riyOOKOoro  3HaHUSA Jefla U
PEIIMMOCTH, YTO aKTUBHOE ydacThe Oojee 4YeM OJHOr0 BEHYYPHOrO KamUTaJIMCTa MPEACTaBIIseTCS
MaJIOBEPOSTHBIM.

CHUHIUKAT MOJKET TOMOJIHATHCS HOBBIMH YYAaCTHHUKAaMHU BIUIOTH 1O TMO3JHETO dTama - BBIKyNa
VOPABISIIONIMMH, dTana  MPEAMIeCTBYIOMIET0  3allJIAHUPOBAHHOM MYOJIMYHONW TMPOJaKe aKITHil.
VYyactTe B CHHAMKATE MOXET CBOAMTBHCS HE TOJBKO K YYAaCTHIO B YCTaBHOM KalHUTalle Kak
TaKOBOM, HO U K IPEIOCTABJICHUIO (YaCTUYHOMY) CYOOpAMHMPOBAHHOIO  KpeauTa (ME30HHHHOE
¢uHaHcupoBaHue). B 3TOM ciyyae posib CHHIMKAaTa BEHUYPHBIX KalMTAIUCTOB 3aKIHOYAETCS B
TOM, 4YTOOBI TpPHUBHECTH TJIYOOKHH (DMHAHCOBBIA OMNBIT B CO3/IaHWE HanOoJee OIarompusTHON
OTIIPAaBHOM TOYKM ISl JaJbHEHMIIEro pa3BUTHS KOMIIAHMU. JTO  MOXET OBbITh INPOJOKEHHUE
CaMOCTOSITENIbHOM pabOThl TPU COXPAaHEHHH PYKOBOJCTBA KOMIIAHUH, MIIM OoJiee KPYIMHBIA IIar
BIiepes, cBs3anHblil ¢ [PO 1 koTHpoBKOW Ha (HOHIOBOM OUpKe.

M3 Bcero BBIMIEHU3I0KEHHOTO CJICAYCT, YTO BCHYYPHBIC KAIIUTAJIIMCTBI MOTI'YT 3aHUMAThL CaMbIC
Pa3HbIC IIOJIOKCHHA, B 3aBUCHUMOCTHU OT CTaAUW PA3BUTHA HpOI/IHBGCTHpOBaHHOﬁ KOMIIaHHUH U €€
oTala (I)I/IHaHCI/IpOBaHI/IH. HaHpHMep, B COCTaB CUHAHMKAaTa MOXCET BXOJANTD:

* BenuypHnslii kanutanuct A. MHBecTOp-ydpeauTens, NpeacesaTellb COoBeTa JUPEKTOPOB, BIIAJEET

KPYIIHBIM IaKeToM aknuii (>15%) — akmuu yupeauTellst W BCE IIOCHEAYIONINE CEpUU aKIUH
ya y y

(«cTanum»).

* BeHuypHbil kanurtanuct B. MHBecTrop-yupenurens, HE  WIEH COBETa JIHUPEKTOPOB, BIIAJEET
KPYIHBIM MakeToM akuuil (>15%) - akuuu yupeauTens U MOCIeAYIOLUe CepUr aKLui.

* Benuypnsiii kamuranuct C. [lpucoenuHuics Ha TpeTbel cTanuu (UHAHCUPOBAHHS, HE UIICH
COBETa JUPEKTOPOB, BiajgeeT HeOonpmMM makeroM aknuil  (<2%). He ywactBoBanm B
NPEIbIAYIINX CTAaAusIX (UHAHCUPOBAHUS, MOCKOIBKY COCTAaBUJ OTPUILIATENbHOE BIEYATICHHE O
KOMITAaHUH, KOTOPAas B 3TO BPEMs HCIBIThIBAJIA IIPOOIEMBI.

* Benuypueii kanutasmct D. Ilpucoegmnmics Ha mocinenHed — («ME30HUHHOW») CTaauu
(UMHaHCUPOBAHUSA, TIEpE]T HAMEUEHHOW MyOJMYHON TIpojaxked akiuid. Biameer cpeqHuM makeTom
u3 10% axnuii. imeet mecTo B coBeTe JUPEKTOpOB Oiarogapss abCONIOTHOMY O0bEMY MHBECTUIIUU
(>$5 mun.).



[ToreHnmaabHpIC TAPTHEPHI IO CHHIMKATY, OCOOCHHO MEXIyHAPOJAHOMY CHHAMKA Ty, TOJDKHBI
NOMHHTH CJICIYIOIIee:

* Hn,uep CUHAUIIUPOBAHHBIX HHBGCTHHHﬁ, KOTOprfI X04€e€T COo3aaTb CHHIAUKAT, BCCraa JOJDKCH
CTaparbCd MNPCACTABUTL MNMOTCHUOHUAJIBHBIM YJICHAM CHHAWKATa WHBCCTHIHWOHHYIO KOMIIAHUIO B
CaMOM BBII'OJJHOM CBECTC. Tem He MCHCC, BaXHO JaTb HM KaK MOXHO Ooitee O6’b€KTHBHy}O
KapTUHYy, 4TOOBI BIIOCJIEACTBHUHU HE BCIIJIBIIN KaKI/Ie-HI/I6}’I[I) CKPBITBIC HCJOCTATKH.

* [Ipu dpopmHupoBaHNU CHHAMKA Ta BaXXHO BBISICHUTH, OyIYT JIM YICHBI TaKXKe TOTOBBI U CHOCOOHBI
y4acTBOBaTb BO BTOPOM, TPETHEM M UYETBEPTOM 3TaIaAX

¢unancupoBanus. Ecim He ynmacTcst oOecreunTh HEOOXOOUMBIE CpelCcTBa UIs Oojee TMO3THHUX
cTtanuil (UHAHCUPOBAHUS, €CTh PUCK TOTO, YTO KOMIAHHUIO MPUAETCS MpOoJaTh paHbIIE, YeM
OHA JOCTUTHET MOJIHOM 3peoCTH, WU JAaXKe MPOAaTh B IPUHYAUTEILHOM MOPSIKE.

* JlomMumMo HamuW4usi COOTBETCTBYIOIIMX (PUHAHCOBBIX BO3MOXKHOCTEH, C caMOro Hadaja
HEOOXOJMMO TaKKe MPOSICHUTh NHBECTHIIMOHHYIO MOJUTHKY WICHOB CUHIMKAaTa (BpPEMEHHBIC PAMKH,
JTUBHUJICH]IBI U T.1T.).

® I/IHOFI[a HCTOYHHUKOM HpO6J’IGM B CMHAUKATC OKa3bIBACTCA HCXKCIAHHUEC OJHUX YJICHOB IIPHU3HABAaTh
HpO(I)CCCI/IOHaJ'H/BM APpYyrux 4YJICHOB. OTO0 MOKHO npeaoTBpaTuTh C MOMOINBIO TMCPUOAUYICCKU
HpOBO,Z[I/IMOI;'I OIICHKHU BKJIaga KaXXJI0ro ImapTHEpa, B KOTOPYHO MOKHO TAaKXXC BKIIIOYHUTH OLCHKY
BBIIIOJIHCHHUSA KaXJIbIM H3 MAPTHCPOB CBOUX 00s13aTeNnbCTB. CMBICI 3TOTO MCPOIIPUATUA B TOM,
4qTO BCCX YYAaCTHHUKOB O6’be,Z[I/IH$[eT OJdHa 0611[8.5{ oejib — YBCIUUYCHHUC CTOUMOCTH. I[J'IH
JOCTIDKEHHS ITOU IIeNIH BaXXHO, YTOOBI OIBIT U 3HAHMS KaXXJgoro M3 4YJICHOB CHHJIHKaTa ObLIH
OLCHCHBI IO AOCTOMHCTBY U HAIIJIM CBOC IIPUMCHCHUC.

* UjeHbl CHUHIMKATa MJOJDKHBI MMETh BO3MOXXHOCTH CBOOOZHO MPOBOJIUTH TIIATEIBHO €
U3YYEHUE U TOJJEPKUBATh KOHTAKTBI C MPOMHBECTUPOBAHHOM KOMIIaHMEW. EcTecTBEeHHO, HE
Hapylass TeYeHHe IPOU3BOJCTBEHHOrO IIpoliecca.



9. Ocob0ennocTu CACJ/IOK C TOCyTapCTBCHHBIMUA MHCTUTYTaAMU pa3sBUTUSA.

B Hactositiee Bpemsi S5KOHOMHUYECKHH POCT KOMITAHUHM HE TMPEICTaBIseTcs 0e3 COTPYyAHUYECTBA C
rOCyJapCTBOM M OOIIECTBOM B Pa3lIMUHBIX (opMax, a Takke 0e3 ydera 0COOEHHOCTEH CTpaTeruu
WHHOBAIIMOHHOTO POCTa, KOTOPHIE XapaKTEPHbI Il MOCTUHAYCTPUAIBHOW CTaJWW Pa3BUTHS, WU
HKOHOMHMKH, Oazupyrouieics Ha 3HaHWUAX. [ JMHAMUYHOTO mepexojaa K WHHOBALMOHHOW MOZIETH
pa3BUTHA B KayeCTBE OCHOBBI HAIIMOHAIHHONH KOHKYPEHTOCIIOCOOHOCTH HYXXHO aKTHBHOE y4acThe
roCyAapcTBa B CO3/IaHUM HAIMOHAJIHHONM WHHOBAIMOHHOW CHUCTEMBI C MPUHSATHEM Ha ce0sl 4acTH
PHUCKOB, KOTOpbIE HE MOXET IMO3BOJIUTH ce0e OM3HEC B pamMKax CBOEW COOCTBEHHOH (hHHAHCOBOMU
CTpaTeTuH.

K nacrosmemy Bpemenu B Poccnn Taxke CIOXKUICS psiJi MHCTUTYTOB IOCYIapCTBEHHOIO COJAEHCTBHUS
KOMIIaHUSIM paHHUX CTaJHM, IEHCTBYIOMX B MHHOBAIMOHHOM cdepe.

Dona CroJIKOBO

OuHAHCUPOBAaHHE WHHOBAIIMOHHBIX MPOEKTOB  OCYIIECTBISeTCS B ¢dopMe MpeaoCTaBICHUS
0e3B03Me3qHOTO W OE3BO3BPATHOTO TpaHTa HWHHOBAIIMOHHOW KommaHuu. DoHa ¢GUHAHCHpPYET
MIPOEKTHI, HAMPABJICHHBIE HAa OCYILECTBICHHE HCCIEAOBAHUMN, Pa3pabOTOK U KOMMEPIMAIU3AUA HX
pe3yJabTaTOB, B TOM YHCIIE TIPUKIIATHBIC HAYYHBIC CCIIEAOBAHMUS, OIBITHO-KOHCTPYKTOPCKHE PabOTHI,
OpraHu3anuio I[WIOTHOIO  IPOU3BOJCTBA, 3allyCK W  pa3BUTHE MPOLAXK, IPOABUKECHUE
WHHOBAIIMOHHOTO TPOJIYKTa/TEXHOJOTUH Ha PBHIHOK. OO0BEM BBIACIAEMOT0 (HUHAHCUPOBAHHUS U
TpeOOBaHUS K IPOEKTY 3aBUCST OT CTAaJIUU, HA KOTOPOH HAXOIUTCS TPOCKT.

DoHJ coeiicTBUS PA3BUTHIO MAJIBIX (JOPM NpeanpuATHii B HAYYHO-TEeXHHYeCKOH cdepe

@oHJ mojAepKUBAeT Majble MHHOBAllMOHHBIE KOMIAHWM, O0OJajaloliMe mpaBaMH  Ha
MHTEIJICKTYalbHYI0 COOCTBEHHOCTh, HA OCHOBE OTKPBITOTO KOHKYpCa; MPOEKT He (hpuHaHCUpyeTCs
Bcereno 3a cueT ¢onma (mpuHnun codpunancupoBanus). OcHoBHbie nporpammbl: CTAPT, TEMII,
[TYCK. UmetoTcss MTHUIMATHBEI, HAIIPaBJICHHbIE Ha ()MHAHCHPOBAHHE MPOCKTOB «IIOCEBHOW» CTaTuU
(Crapr-HuBecT), coBMecTHas nHuimaTiBa ¢ Microsoft B 001acTu moaaep KKu CTapT-anioB B 00JIaCTH
paszpabotku I10.

Benuypubiiit UnHoBannonnbiii ®oux (BUD)

Cran mepBbIM peanbHO pabOTAIONIMM MEXAHHW3MOM TOCYAAPCTBEHHOM NOIJIEPKKU BEHUYPHOTO
uHBecTUpoBaHUs. OCHOBHas €ro 3ajaya — BBICTYIATh COYyYpEIUTENIeM KOMMEPUECKHUX BEHUYPHBIX
¢onnoB Poccuu ¢ 1enbio pa3feneHuss uX UHBECTULMOHHBIX PUCKOB («poHa (HoHI0BY»). Cll0KHBIMU
MOMeHTaMH B opranuzanuu BU® cranu ero manslii 00beM U OrpaHUYEHHE €0 Y4acTHsl B BEHUYPHOM
donae mumb 10 oobema 10% ot obmero pasmepa donma. K 2004 romy BUD cran comnBecTopom



IBYX (DOHIOB, OAMH U3 KOTOPBIX — KOPHOPATUBHBIA (POHA «AIPOKOCMHUYECKOTO OOOPYIAOBAHUSM.
[Tepsriii payna unBectuunii BU® Obut 3aBepuien k 2004 roxy, mpu 3TOM €ro UTOTM HE IPU3HAHBI
yenemnbivi. B 2007-2008 rogax BU®y Obuin BBIAETCHBI JOMOJHUTEIBHBIE CPEICTBA, KOTOPHIE
ObuH nepenansl B uMmytnectsa I ® nox ynpaBneHneM 4acTHBIX KOMIaHUM.

OAO «Poccniickast Benuypnasa Komnanus».

OAO «PBK» 6p1n1a co3naHa B COOTBETCTBUHU C MOCTaHOBJIEHUEM IpaButesbeTBa PO ot 24 aBrycra
2006r. I'ocynapctBy npunamiexut 100% ycraBHoro kanurana komnanuu. PBK co3nana c nensto
nproOpeTeHNs] WHBECTUIIMOHHBIX MMAeB BEHUYPHBIX (DOHIOB, YTO SIBISETCS €€ HMCKIIOYHTEITHHBIM
BHJIOM JICSTEIIBHOCTU. Y CTaBHBIN KanuTai cocTtanisieT 30 mipa. pyo.

OAO «PBK» neiictByer no npunuuny «dponna Gpoumos», npuodpetas 10 49% naes 3IIUD ocobo
PHUCKOBBIX (BEHUYPHBIX) MHBECTHLMN 1o ynpasieHueMm dacTHeIX YK. Ilpuobperenue nmpoucxoaur
Ha OCHOBAHHM KOHKYpCHOro orOopa. CyliecTByeT TakKe OrpaHMYEHUE Ha MaKCUMaJIbHBIA JOXOJ:
OAO «PBK» 3akimtouaeT ¢ BiajenbliaMyd MHBECTUIIMOHHBIX NaéB BeHuypHBIX (OHIOB COTNalIeHHUs,
MPEJIOCTAaBISAIOIIME KM NPaBO B CPOK, YCTAaHOBJIECHHBIM B TakKOM COIJIAIIEHHUH, MOKYIKHU
npuHagiexanmx OAO «PBK» wunHBecTHimoHHsix maéB 3Toro BenuypHoro ¢doHma mo I1eHe,
ONpeAeIsIeMOil KaKk CyMMa JEHEXHBIX cpeAcTs, yminadeHHOH OAO «PBK» 3a MHBECTMLIMOHHBIN,
YMHOXEHHBIA Ha MOBBIIIAIOMINNA KO3 PUIMEHT, KOTOPHIH YCTaHABIMBAETCS COBETOM IHUPEKTOPOB
OAO «PBK».

®onx noceBHLIX nHBecTHINIE PBK

VYyactaukamu @onpga sisirorcss OAO «PBK» (99%) u @onna comeiicTBUS pa3BUTHIO MaNbIX (opM
NpennpusiTHii B HaydHO-TexHudeckoir chepe (1%). DoHO opueHTHpPOBAH HAa MHBECTHPOBAHHE B
pOCCHiIICKHEe WMHHOBALIMOHHBIE KOMITAHMM C BBICOKMM MOTEHIIMAJIOM pOCTa Ha POCCHUKUCKOM U
3apyOeKHBIX MHHOBAIIMOHHO-TEXHOJIOTUYECKUX PHIHKAX.

OCHOBHBIMH 3agadyaMu q)OHHa ABIAKOTCA:

- CTUMYJIMPOBAHHUC PA3BUTHUA B Poccun CCKTOpa IIOCCBHBIX I/IHBCCTI/IHI/Iﬁ HUHAYCTpUHU
BCHYYPHOI'O q)HHaHCHpOBaHI/IH;

- CTUMYJHpOBaHUE (QOpMUpPOBaHUS ceTHu BeHuypHBIX mapTHEpoB A (OHIIOB MOCEBHBIX
WHBECTHUIINH C IIeNTBI0 MAaKCUMAILHOTO BOBJICUEHHS IPOGECCHOHATBHBIX YITPABIISIONINX, YKCIEPTOB U
OM3HEC-aHTeJIOB B MPOIECC CO3JaHMs HOBBIX TEXHOJIOTHUECKUX KOMIIaHHUIA;

- CO3/IaHME YCIOBHIA 11 (POPMUPOBAHUS HEMPEPHIBHOTO MMOTOKA CEJIOK B BEHUYpPHBIC (DOH/IBI,
B T.4. co3/laHHbIe ¢ yyactuem cpeactB OAO «PBKy;

- SHAYUTCIBHOC YBCIIMYCHUC KOJIMYCCTBA M KaA4CCTBA MAJIbIX TCXHOJIOTMYCCKHUX 6H3H€COB,
MNPETCHAYIOIMX BIIOCIICACTBMM Ha MOJIYYCHUC I/IHBGCTI/IHI/Iﬁ BCHYYPHBIX HHBCCTOPOB U (1)OH[[OB
paHHEW cTaguu.

Pernonanbubie ¢ouaplt MIP. Ilensio nporpammbl SIBJIIETCSI  pa3BUTHUE B pEruoHax
WHOPACTPYKTYpPhl BEHYYPHOTO (HUHAHCHPOBAHUS CYOBEKTOB MAaJIOrTO MPEANPUHUMATEIHLCTBA B



Hay4YHO-TexHH4Yeckoil cdepe. IlpuHnumom co3ganue Kakaoro QoHAa SBISIOTCA TPEXCTOPOHHEE
MapTHEPCTBO MO y4acTUIO B uMyIiecTBe ¢onma — 25% cpenacts onaa mocrynaer u3 eaepanabHbIX
UCTOYHUKOB, 25% - U3 peruoHanbHbIX, 50% - U3 4aCTHBIX MCTOYHUKOB. boJbIllas yacTh MOTY4YMBIINX
CPEJICTBA MPOEKTOB — ATO MPOEKTHl U3 00JIACTU BBICOKUX TEXHOJIOTUH M MEPCIEKTHBHBIE HAYYHbIE
paspabotku. Ha xonermr 2008 roma yxke pabotano 14 permoHanbHBIX BEHUYYPHBIX (DOHIIOB,
YUPEXKJIEHHBIX COBMECTHO ¢ rocynapctBoM. [lomumo MockBbl Haubosee MpuBIEKAaTEIbHBIMU IS
MHBECTOPOB  OKa3aJIUCh PErHOHBbl, TPAAUIMOHHO 3aHMMAIOLIME AaKTHBHYIO IO3ULHUI0 B
BBICOKOTEXHOJIOTMUHBIX U HAYKOEMKHX pa3padotkax, chepe UT — sto Tarapcran, Canxr-Ilerepoypr,
Tomck, Exarepun0Oypr, Hmwkuauit Hosropon u apyrue (tad:n. 6).

OAO «POCHAHO»

Peanusyer rocygapcTBEHHYIO MOJUTHKY O Pa3BUTHIO HAHOWHIYCTPHH, BBICTYIIAss COMHBECTOPOM B
HAHOTEXHOJOTUYECKUX TPOEKTaX CO 3HAYUTEITBHBIM DKOHOMHYECKHMM WJIH  COIHATHHBIM
noteHanoM. 100% axmuiit OAO «POCHAHO» Haxomurcs B COOCTBEHHOCTH TOCYIapCTBa.
Koprnopanust BbICTymaeT COMHBECTOPOM B HAHOTEXHOJOTHMUECKHX IPOCKTaX CO 3HAYUTEIHHBIM
HSKOHOMUYECKUM WM COIMAIBHBIM IOTEHIIMAJIOM, YY4acTBYET B CO3JaHUM HAHOTEXHOJIOTHMYECKOMN
HHDPACTPYKTYPHI, TAKON KaK LEHTPHI KOJUICKTUBHOTO IOJIb30BaHUS, OM3HEC-UHKYOATOPHI U (DOHIBI
paHHero wWHBecTUpoBaHUsA. [l moamepkku (UHAHCUPYEMBIX MPOEKTOB Kopropauus PocHano
Hay4yHbIE M 00pa30BaTENbHBIC MPOTPAMMBI, a TaKXKE TMOMYISIPU3UPYET HAHOTEXHOJIOTHYCCKUE
uccienoBanus U pa3padotku. Kopropaiius BeIOMpaeT MPHOPUTETHBIC HAMPABICHHSI MHBECTHPOBAHUS
Ha OCHOBE JOJTOCPOYHBIX MPOTHO30B Pa3BUTHS ((hopcallToB), K pa3pabOTKe KOTOPBIX KOpPHOpAIus
MIPUBJIEKAET POCCUMCKUX U MUPOBBIX 3KCIIEPTOB.

U3 ocobenHocTel oopMIIEHHS CIICIIOK C YIaCTUEM rOCYIapCTBEHHBIX HHCTHTYTOB MOYKHO OTHECTH:
- POCCHHCKYIO IOPUCIUKITUIO CIETKH;

- cMmemanHbe (opMbl GUHAHCHPOBAHUS
- TpeOOBaHNE CIeUaIbHBIX 000CHOBAHHUH, UIMEIOIINX HEKOMMEPUYECKUH XapaKTep

- [IpucyrcTBue mpencraBuTeneit HHCTUTYTOB pa3BuTus B CoBere J{upexTopos

[IpenmymmecTBoM pabOTBl C WHCTUTYTAaMH Pa3BUTHSL  SIBISETCS BO3MOXKHOCTH HCIIOJIB30BAHUS THUITOBBIX
JIOKYMEHTOB. JIOKYMEHTHI SBJISIIOTCS aHAJOTaMH 3alaJHbIX aKIMOHEPHBIX COTJAll€HUWH B TOW Mepe, B Kakou
MO3BOJISIET POCCUIMCKAs MPaBO.

Crnenyer OTMETHTh, YTO B JOKYMEHTaX MO CAEIKE C HHCTUTYTAMH Pa3BUTHs B 0OS3aTEIBHOM IMOPSIKE
MPUCYTCTBYET MPUIIOKEHHE, TJIe MPOMHUCHIBAIOTCS KIIOUYEBbIe MoKa3aTesn 3Q(HeKTHBHOCTH OHU3HEca.



10. Ipunoxenue 1— Ilpumep TMmoBoro Term Sheet A1 MHOCTPAHHOU H
POCCHIMCKON IOPUCANKIIUH.

Term Sheet ona poccuiickoui wpucouxyuu. Illpumep 1.

COTJTAHIEHUE Ob OCHOBHBIX YCJIOBUAX CAEJKHU

Hacmosiwyum ooxymenmom FOpuouueckass xomnanusi «Bopkyesa u Ilapmuepwiy npeonracaem
paccmompenuro CoenauieHue 06 OCHOBHBIX YCI0BUAX COENKU O (PUKCUPOBAHUS OOCMUSHYMbIX
002080peHHOCMEll 8 OMHOUWIeHUU YYACmUs UHEECMopa 6 Cmapman-npoeKme 6 3apyOedlcHoll
FOPUCOUKYUU 8 NePUOO 00 NOONUCAHUSL OKOHUAMENbHbIX CONAULCHULL.

Jannelii 0okymenm noo020moeneH Ha OCHOBE 3apyOedCHbIX NPAKMUK Npu yYyacmuu Cneyudaiucmos
BEHUYPHO20 PLIHKA.

IIpeocmaenennoe Coenauienue ompasicaem 603MONCHOCIMU 3AKpenieHus npage u o00sa3aHHOCmel
CMOpOH 8 omHOweHUuU O6yoyuel coelku Ha QUHATLHOU Caoul nepe2o8opos (00 HAYala NPogedeHUs
KOMNJIEKCHOU NPeOUHBECTNUYUOHHOU IKCNEPMU3bL).

Hacmoawuii 0dokymenm cooepxcum munosgyto cmpykmypy Coenauwienus 06 OCHOBHbIX YCIOGUSX
cOenKu, WUPOKO UCNONL3VEMYIO 8 NpaKmuke eHuypHo20 uneecmuposanus. Lllabnron Oooxkymenma
onpeoensiem  Kouegvle INeMeHmbl  COENKY, KOMOopble MO2YM — OMpadcamb — 603MONCHbIE
002080PEHHOCMU CIOPOH, U PA3IUYHbLE 8APUAHINBL CIPYKMYPUPOBAHU.

B 3asucumocmu om 6uoa uHaHcuposanus u KOHKPEMHbIX YCI08Ull COeNKU CMOPOHbL NO CBOEMY
YCMOMPEHUIO UCNOTL3VIOM NPEONIONHCEHHBLE CNOCODbL 3aKPeNienus OMHOUEHU MeHCOY UHBECTNOPOM
U KOMNaHuet, ¢ yyemom 0elucmeayoue20 3aKOH00amelbCcmead 6blOPAHHOU IOPUCOUKYULL.



B nactosmem Cornamenny 00 OCHOBHBIX YCIOBHSIX cAenku (fanee -«CorameHue»)

[PexBuzutel Crtopon Cornamenusi, nanee «UuBecrop 1», «HuBecTop 2»,«YuacTHHK 1»,
«YuacTHuK 2»], BMecte uMeHyeMble «CTOPOHBI», IOTOBOPWJIUCH OO0 OCHOBHBIX YCJIOBHSAX
WHBECTUPOBAHUS B KOMIIAHUIO «[ |», 3apeructpupoBaHHylO [narta, opraH| (maisee —

«Kommanusi»), myTeM TNpHOOpPETEHUS TNPHUBHICTUPOBAHHBIX akiuii kiacca A Kommanum Ha
YKa3aHHBIX HUXKE yCIOBHUSAX:

1. TepMI/IHbI U onpeacjaceHus

AddunupoBannbie Juua — QU3NUECKHE JHUIA, B TOM 4YUCie Cynpyr(a), pOOUTEeNN U HHBIE JIHIIA,
KOTOpBIE B COOTBETCTBUM C CEMEHHBIM 3aKOHOJATEIbCTBOM [TrOCYAAapCTBA, BBIOPAHHOTO
CropoHamu |SIBIISIIOTCST OJIM3KUMH POACTBEHHUKaMH VHBecTopa, W IOpUAMYECKHE JUIA, KOTOpPbHIE
OpsIMO W/MJIM KOCBEHHO KOHTpOIMpylOTcsi MHBecTopoMm, WIM K€ HaxoIATCS IOJA €ro oOuum
KOHTPOJIEM.

OcHOBHBIC YYACTHUKH — Y4acTHUKN ] ¥ YdacTHUK 2KoMIIaHUM COBMECTHO.

OxoHuaTe/IbHOE cOTJIalleHHue — COTTIAIICHNUs, ONpeeAoIre npasa u 00s13aHHOCTH CTOPOH mocie
3aKpBITHSI OCHOBHOM ClIeNKU (PMHAHCHUPOBAHUSA, B IIENIAX KOTOPOW pa3pabaThIBaeTCs U 3aKIIIOYAETCS
HacTosmee CoriaimieHue [IoroBop Kyminu-mpoaky MPUBUIIETHPOBAHHBIX aKIUil Kiacca Al.

HNuBectopbl — MuBecTtop 1 u MHBecTop 2 COBMECTHO, HaMEpPEHHbIE 3aKIOUUTh OKOHYATEIBbHOE
cornanieHue ¢ Kommnanuen.

2. OcHOBHbIE YCJIOBHS CAEJIKH

OcHosHble yuacmHuKu Yyactauk 1: [konm-Bo m Ttun akmmii], [ ]% ot oOmero pasmepa
aKIIMOHEPHOTO KaInTaa.

Yyactauk 2: [kon-Bo wm Ttun akmwit], [ ]% ot obmero pasmepa
aKIMoOHepHOTro KanuTaina KoMmanuw.

Hneecmopuwi HNuBectop 1: [ | axuuit ([ %), [ 1 USD.

WNuBectop 2: | | akmwmii ([ 1%), [ 1 USD.
Obwas cymma uneecmuyuti [ ], USD[konu4decTBO MPUBUIIETHPOBAHHBIX aKIIMK Kilacca Al.
L]ena 3a axyuro [ ] USD 3a akuuio (B 3aBUCUMOCTH OT METOJA OIpPEACIICHUS

uensl Kommanuu u ee aktuBoB). B kauectBe 0a3bl /Ui ompeaeieHus
CTOMMOCTH BBIKYIIA€MOW INPUBHIIETMPOBAHHON aKIMM Kjacca A MOTYT
OBITH IPUHATHI CIEIYIONINE CTOUMOCTHBIE OLICHKH:

1) HOMUHaTBHAS CTOUMOCTD AKIIUU;
2) 1eHa BBIKYIIA, IPeyCMOTpeHHas B yctaBe KoMmnanuuy;

3) ueHa BbIKyIa MO PBIHOYHOM cTOMMOCTH akiuil. KoHKpeTHyto 1eHy



HH@ecmuL;MOHHClﬂ OYeHKa
KoOMnaHuu

Cmpyxkmypa kanumana 00 u
nocine 3aKkpulmus cOenKu

Ycnosusa zakpwimus coenku

Cpoku 3axkpvimus coenxu

Pacxoowvi na conposooicoenue
coenku

Komnencayusa pacxooos

BBIKYIIa YCTaHABJIMBACT COBET JAUPCKTOPOB C MPUBJICHCHUCM
HE3aBUCHUMOT'O OLICHIIMKA WJIK ayIUTOpAaA.

JlonHaBeCTULIMOHHAS] CTOMMOCTh, KOMIaHuM COCTaBIIsET [ JUSD.

ITocne uuBectunmii nons MuBecropa 1 B kanutane Kommnanuu coctaBut
%, a MOCTUHBECTULIMOHHAS! CTOUMOCTD — [ JUSD.

[locne unBecTnumii nons Musecropa 2B kanurane Kommanuu cocraBut
%, a MOCTUHBECTUIIMOHHAS CTOUMOCTD — [ JUSD.

Jlo- ¥ TOCTHHBECTHULMOHHAS CTPYKTypa aKLUHMOHEPHOTO KamnuTaja
Komnanunm mnpencrasinena B Ilpwioxennn Nel k  Hacrosiuemy
Cormamenuto (nanee - «[Ipunoxenue 1»).

3. Yci10Bus 3aKPBITHS CACTKH

[yka3arb TpeOoBaHMs VIHBecTOpa B OTHOIIEHUH [JOKYMEHTOB MWIIH
uHpOopMaIuu, KOTOPYIO JOJDKHA IpenocTaBuTh Kommanus).

HOI[HI/ICElHI/IC OKOHYATENHLHOTO COTJIAIICHUS 6y,Z[CT 3aBHCETH OT:

*  pe3yJIbTaTOB IMPOBEICHUS KOMIUIEKCHOTO IPEIUHBECTUITMOHHOTO
ananm3a (nanee - «Due diligence»);

* mpenctaBieHHbIX KoMmmaHuel NTOKYMEHTOB, KOTOPBIE 3aKPEIISIOT
MpaBa U TapaHTUH JepKaTesei MPUBUIETUPOBAHHBIX aKIIUK Kacca A;

. 3aKII0UCHUH HOPUCTOB CO CTOPOHBI Kommanum u I/IHBCCTOPOB.

[npennonaraeMaﬂ JaTa 3aKJII0YCHUA OKOHYATEIHLHOT'O COFJIaHIeHI/IH]

Kommanust camocrositennbHo [unu 3a cyeT MHBecTopoB] HeceT Bce
H3ACPIKKU U PACXOJbl Ha OIIATY BO3HATrpaXJACHUS MPHUBJICYCHHBIM JJIS
COIIPOBOXKACHUA CACIKH KOHCYJbTaHTaM, HE3aBUCHUMO OT TOTO,
cocTrosulach JM clenka M Obuto Ju noanucaHo OKoHYaTenbHOE
corJjaiieHue.

Komnanun o06s3yercs Bo3MmecTuTh MHBecTOopam  pacxoisl Ha
npoBenenue  mpouenypsl  Due  diligence u  odopmienue
TPaH3aKIIMOHHBIX JOKYMEHTOB HE3aBUCHMO OT TOTO COCTOSUIaCh JIH
caenka u Obuio Ju  noanmucaHo OKOHYATENBbHOE —COIVIALICHHE.
Uckmrouennem cuutaercss HeoOOCHOBaHHBIM oTka3 IHMHBecropa oOT
nognucanuss  OKOHYATENBHOTO cornameHus. [aubo  MuBecTopsl



IIpeumywecmeennoe npago
NOKYNKU aKyuu

3awuma munopumapnsix
aKyuonepos

IIpaso npunysicoenus K
CcO8MeCmHOIU npooadice/ npaso
NpUCOeOUHeHUsl K nPooadice

Buinnama ousuoenoos

CaMOCTOSITENILHO HeCcyT OpeMsi pacxoJoB Ha mposeneHue Due
diligence].

4. IIpaBa, rapaHTUM U OrPAHUYEHUS

HNuBecTopsl, 00anaromume[ n-KoJIM4ecTBOM | IPUBUIETUPOBAHHBIX aKIIUN
KIacca A UMEIOT MpaBO B CiIy4ae MNPEAJIOKEHUs IIEHHBIX Oymar
KoMmanuu TpeThbuM JUIAM MPUOOPECTH MX B KOJWYIECTBE KpaTHOM [ |,
MPOMOPIUOHAIIBHO HUMEIOIIUMCST Y HHUX aKUUMAM W Ha YCIOBHSX
MIPEIOKEHUST TPETHUM JIHIIAM.

JepxaTenu OOBIKHOBEHHBIX aKIUi U JAeprKaTelau MPUBUIETUPOBAHHBIX
akuui kmacca A 00s3YIOTCS COBMECTHO MPOJATh aKIUU B clydyae, eciu
OOJIBIIMHCTBO JepiKaTelield MPUBUIIETUPOBAHHBIX aKUWMK  Kjoacca A
peunui  OpojaTh WM JUKBUAMpPOBaTh KomnaHuio, oOcTaibHBIC
JepKaTeNny MPUBWICTHPOBAHHBIX aKIUU Kiacca A W OOBIKHOBEHHBIX
aKIM 00s3aHbI JaTh COTJIacHe U HE MPENATCTBOBATh TAKOM MpOJaxe.

HNuBectoper Kommanum o00s3aHBI TIPOJATh AaKIUU MOTEHIIUATHHOMY
NOKYyNaTeN0 IpU YCIOBUM, 4TO He MeHee [ | % gepxkareneit
MPUBWJIETUPOBAHHBIX aKIMK Kjacca A MPOroJIoCyIOT 3a MPOAAXY AOJIEH
NOTEHIIMANbHOMY  TOKymarento. (OCHOBHBIE YYaCTHUKHA  OOs3aHbI
MPUCOEIUHUTHCS K MPOJAKe aKIIUM.

B cnyuae, ecniu OcHOBHBIE y4yaCTHHKHU WK MIHBECTOpHI mpoatoT Ooee
[ 1 % axuuii, ocranpHble MHBeCcTOpHI BlpaBe TpeOOBaTh MOIHOTO
WM YaCTUYHOTO MPUCOEIUHEHMS K TAKOW CHENIKEe MPOJaXKu aKUUH, 1Mo
TOM e 1IeHE M Ha TeX ke yclIoBusiXx. OCHOBHBIC YYACTHUKHU OOS3YIOTCS
HE MPOJIaBaTh W/WIK HE KOHBEPTUPOBATH CBOM aKIIMHU, JIO TE€X MOp IMOKa
HNuBecToppl HE MOdydyaT BO3MOKHOCTM Yy4acTBOBaThb B IPOJIaKe Ha
MIPONOPLUUOHAIBHON OCHOBE.

BrimensnokeHHbIE TIOJIOKEHUST YTPAYMBAIOT IOPUIUYECKYIO CHIIY B
ciiydae myOJIMYHOTO pa3MeleHUs aKIuil.

[BapuanT 1: nMBUAEHIBI BBIIUIAYMBAIOTCSA MO MNPUBWIETUPOBAHHBIM
aKIUsIM Kjacca A Tak e, KaK U 110 OOBIKHOBEHHBIM .

[BapuaHT 2: €XeroaHo yCTaHaBIMBACTCS (PUKCHUPOBAHHBIN MPOICHT IS
BBHITUTIATHI JUBUJICHIOB TI0 MPUBUJICTUPOBAHHBIM aKIUsIM Kilacca Al.

[Bapuant  3: TUBUJICHIBI B pasmepe | ] USD 3a
MIPUBUIICTUPOBAHHYIO AKIUIO Kiiacca A BBIIUIAYMBAIOTCS IO PEIICHUTO



Konsepmayus axyuii

Pasmwviganue

ﬂuK@u()dquHHble npuesujiecuu

Ozparuuenus npooaxcu aKyuil

COBETa AUPEKTOPOB].

WuBectopbl BnpaBe [He BIpaBe|KOHBEPTUPOBATh NPUBUIIETHPOBAHHBIC
aKIUK Kjacca A B OOBIKHOBEHHbIE aKLUH WIM B NMPUBHICTUPOBAHHBIC
aKLUU JIPYroro TUIA M0 YCTAHOBJIEHHOM IieHe KoHBeprauuu [ JUSD.
[Moryr OBITh NpEeIyCMOTPEHBI YCIOBHS M MOPSAIOK 00s3aTeNbHOM
KOHBEpTAIUK MPUBUIETUPOBAHHBIX aKIMi Kilacca A B OOBIKHOBEHHBIE].

[lena koHBepTalMK MPUBUIETUPOBAHHBIX aKIMA Kiacca A MPH BBIMYyCKe
Kommanueit mOoMOMHUTENBHBIX AaKIUW OYyIeT CKOPPEKTHpOBaHA B
COOTBETCTBUHM C BBIOPAaHHBIM METOAOM H3MeHEeHHUs Kod(dduimenrta
KOHBEPTaLlUU:

* [BapuanT l: «mOTMHBIN XpanoBoii 3¢ dexT»].

e [BapmaHT 2: «MeTOA CHENHMAIbHOIO B3BELIEHHOTO CPEIHEro»,
JAIOIIMH MTOJIHYIO 3alIUTY AEpKATEI0 IPUBWIETHPOBAHHBIX AKIHH].

. [BapI/IaHT 3: «METO YHUBCPCAJIIbHOTO B3BCIICHHOT O cpez[Hero»].

B cnydae nukBupanuu w/vWiav Ha3zHAYEHWW TPOIEAYPhl OAaHKPOTCTBA B
OTHOIICHUHN KOMHaHI/II/I, BI)IpyLIeHHI)Ie AKTHUBBI TOJI’DKHBI 6I>ITI)
pacrpeieieHbl  MEXAy JepXKaTeIsIMH  TPUBWICTHPOBAHHBIX — AKIIMH
KJIacca A B 3aBUCHUMOCTH OT BUIA aKI[HH:

[BapuanT 1: He yuacmeyrowue npusunecuposanmnsvie axyuu] VHBecTop
BIIpaBe MOJYYUTh BBIIUIATHI MO NpPUBWIErHMH O€3 TMpaBa ydyacTUsl B
pacnpeaeneHuu CPEICTB, OCTaBIIUXCS nocine BBITUIATHI
JMKBUJAIIMOHHBIX TPUBHUIICTHH.

[BapuaHT 2. noimocmvio yuacmeylowjue npueUIecUpOBaHHble aKYUu]
WuBectop, HapaBHE C JAep)KaTessMH OOBIKHOBEHHBIX aKLUM, BIIpaBe
y4acTBOBaTb B  PACHPENEICHUM  OCTABLIMXCS  IIOCJIE  BBIIJIATHI
IPUBWIETHHA CPENICTB.

[BapuaHT 3: npueunecuposarHvie aKyuu ¢ O2PAHUYEHHbIM ydyacmuem)
WHBecTop BHpaBe MOJYYNUTh JUKBUJALUMOHHYIO NPUBWIETHIO, & 3aTEM
y4acTBOBaTb B pacCHpEIENICHUH OCTABIIUXCS CPEIACTB, BIUIOTH [0
JOCTUKEHMSI CyMMBI B pazMepe [orpanuuenue] USD.

WuBectopbl B ciyyae mnyOnu4yHOro pasmermieHus akuuii Komnanum



IIpaso yuacmus é nocnedyroujux
PAYHOAxX UHBECUPOBAHUSL

Konguoenyuanvnocmo

00s13y10TCS HE NpOJaBaTh NPUBWIETHPOBAHHBIE aKIMU Kilacca A B
TEUEHHE [MepHOJ BPEMEHH COTJIACHO TPEOOBAHUSAM K IYOIUYHOMY
pa3MeIeHNIO ILEHHBIX OyMar, YCTaHOBJCHHBIX 3aKOHOAATEIbCTBOM
rocyaapcTBa, BeioOpanHoro CTopoHam#].

WHBecTophl BpaBe y4acTBOBATH[MIM 00SI3yIOTCSI IPUHUMATh y4acTHE ]
B MOCJIEAYIOUIMX payHaax ¢puHaHcupoBaHus Komnanuu.

3ampemniaercss  MCMONB30BaTh  ModydeHHyo  KoHduneHnmambHyIO
nHpopManuio BHE 1eneil Hactosmero CorjameHus W/Hid pasrianiaTh
ee TpPeThbUM JUIaM 0e3 MpeIBapUTEIbHOTO MHCHMEHHOTO COTJIACHs
packpbiBaronieir CtopoHsl. CTOpPOHBI 00S3YIOTCS TPUHATH pa3yMHBIC
MEpBl I COXPAaHCHUS HAXOAMIIEHCs B WX  PACIOPSDKCHUN
Kondunennmanpaori wuHdopManuu B TaitHe. B 1memsx maHHOTO
nonoxenus «KondpuaennuanpHas wuHpOpMaIus» o03HaYaeT Jo0yIo
YCTHYIO, NHCBMEHHYIO, TpaQHUuecKyl0 WIH MAalliHO-CYUTHIBAEMYIO
nH(popMaluoo, BKIIOYAs, HO HE OrpPaHUYMBAsACh, WHOOPMAIHIO,
OTHOCSIIYIOCS K MaTeHTaM, MaTEeHTHBIM 3asBKaM, MPON3BOACTBEHHBIM
IUIaHaM, pa3paboTkaM, M300pPETeHUSAM, TEXHOJIOTUSAM, BHEIIHEMY
opopmiieHuto,  Gopmynam,  pbIHKaM  cObITa,  IPOrPAMMHOMY
obecrieueHnt0 (BKJIIOYasi UCXOJIHBIN M OOBEKTHBIN KOJ), KOHPUTYyparuu
anmapaTHBIX CPEJCTB, KOMIBIOTEPHBIM MpOTrpamMmamM, OU3HEC-TUIaHaM,
JIOTOBOpaM C TPETHUMU JIHIIAMH, KIMEHTaM, pekiiaMe Win (QUHaHCaM,
HE3aBUCHMO OT TOro, oOo3HaueHa Takas WHpoOpMalus B KayecTBe
KOH(UICHIIMATFHOW WM HET, 32 MCKIIOYEHHUEM CIIy4aeB, KOrJa Takas
uHpOopManus:

1) wm3BectHa CTOpoHaM Ha MOMEHT pacKpbITUs 0e3 KakKux-I11bo
0053aTeNIbCTB O KOH(UICHIIMAIBHOCTH;

2) sBISIETCS WM BIOCIEICTBUU CTAHOBHUTCS OOMIETOCTYIMHOW HE TIO
BuHe CTOpOH;

3) mpaBOMEpHO TIONy4YeHa OT TPEThUX JHIl 0O€3 OrpaHHYeHU B
HCIIOJIb30BAHNHU U PACKPBITHH;

4) HezaBucHMMO paspaboraHa 0e3 gocTyna K KOHQPUACHIUATHHOU
nH(popmanuu packpbiBaroieii CTOpOHBI;

5) packpbiTa 1O TpeOOBAHMIO TOCYJApPCTBEHHbIX OpPraHOB B
COOTBETCTBHHM C 3aKOHOJATEIbCTBOM [rocymapcTBa, BBIOPAHHOTO
Croponamu].

5. YnpasJiienue



Ilpaso «BeTO»

Honoowcenus o 3awume

Cosem oupexmopos

Ilpaso eonoca

WNuBecropam, BnaaewmuM [] % akmuif, mpegocTaBiseTcsl MpPaBo
HaJIO’KEHUSI «BETO» Ha CIICYIOIINE PEIICHUS: | ].

Kommanus O6ﬂ3yeTCH TOJIBKO C HpCABAPHUTCIBHOIO IMHUCbMCHHOI'O
cornacusi MluBecTopoB, KOTOpbIe BiajeioT He MeHee [ | % akuui,
OCYIIECTBIISITH CIEAYIOIINE ICHCTBHS:

*  H3MEHATh yuypeauTelbHble TOKyMeHThl Komnanuu;
*  IPUHUMATh PEUICHUS O BBIITYCKE HOBBIX AKIINN;

*  U3MEHATh CTPYKTYpy cobcTBeHHOCTH Kommanuu;

*  npozasaTh akTHBBI KoMnanuu;

*  UHBbIE JACHCTBUs corylacoBaHHble CTOPOHAMH.

Coger aupexktopoB KoMmnanum A0MKEH COCTOSATh U3 [ | U30HpaeMbIx
YJI€HOB, U3 KOTOpBIX [ ] Ton-menemkepoB Kommanuu (¢
OTpaHUYEHUEM, YTO TOJBKO JO TE€X IMOp I[0Ka OHH SIBISIOTCS
COTpyOHMKaMu Kommnanuu), [ | mpexacraButeneit MuBecTopoB u []
HE3aBHCHUMBIX JHPEKTOpa C TOIXOISMIMM  TPOodeCCHOHATHHBIM
OTILITOM B JJaHHOU cdepe.

WHuBecTophl MOMy4a0T Takoe KOJIMYECTBO T'OJIOCOB, KaK €clu Obl MX
MIPUBUJIETUPOBAHHBIC AKINH ObLTH MPOTIOPITMOHATBHO
KOHBEPTHPOBaHbl B OOBIKHOBEHHBIE aKIHMii. B nomoigHeHHe K 3TOMY,
HUKETIPUBEJCHHBIA PAJ BOIPOCOB pPacCMaTpUBAETCS T'OJIOCOBAHUEM
TONILKO CPEIH JepKareneil MPUBUIETUPOBAHHBIX aKIUi Kiacca A, u
peliaercs TOJIbKO MpU COrlacuy OOJBIIMHCTBA JepKaTeslel aKIui:

*  BBINYCK WJIM CO3JaHHE KIJIACCOB WM BHUAOB IEHHBIX Oymar c
npaBaMH, OONBIIMMH WM TaKUMH K€, KaK y TPHBUICTHUPOBAHHBIX
aKkIMi kimacca A, a TakKe U3MEHEHHE MpPaB YXKE CYHIECTBYIOLIUX
IIEHHBIX Oymar A0 YPOBHSI WJIM BBIIIE, YeM Yy MPUBUICTHPOBAHHBIX
aKnui Kiacca A;

® BhIIlJIaTa AUBUACHIOB,

® BHECEHHE M3MCHCHHMH WIIM H3MCHCHUE KJIaCCI/I(I)I/IKaL[I/II/I JIFOOBIX
THUIIOB axunﬁ, BJIMAIOIIUX Ha MPUBHUIICTUPOBAHHBIC AKIWU KJlacCa A,
WJIN pCKaluTaIn3anusa Kommanum unm ee J0YCpHUX KOMHaHI/If/'I;

* HWHBIC BOIIPOCHI, COTJIACOBAHHBIC CTOpOHaMI/I.



Ilpaso na oocmyn x ungpopmayuu Kommanust o0si3yeTcsl NperocTaBisaTh MHBecTOpaM HEOrpaHUYEHHBIN

Ocyu;ecmeﬂeHue KOHmMpOJiA

OnLﬂ/lOHHble npoecpammbsl

Omka3z om HedoOpPOCo8eCmMHOU
KOHKYDEeHYUU

Cpox oeticmsus coenauerus

JIOCTYN K CIEAYIOIIMM MaTepuajaM: BHYTPEHHSS yIpaBIeHYeCKas
JTOKYMEHTAIMs, OTYEThl 10 ONEPAallMOHHON IEATeNbHOCTH, TOIO0BOM
oroxer Kommanum, 3aBepeHHasi ayIMTOpaMH TOA0Basi M KBapTaJbHAs
¢uHaHCOBas U OyXraaTepckass OTYETHOCTH.

Kaxnpiii MHBecToppl HMMEIOT MpaBO Ha  OECHpensTCTBEHHOE
nocemieHue opucoB Kommanuu, mpoBepKy TEKyLIeH AesTelNbHOCTU U
JOKYMEHTAIlMH B JII000€ pa3yMHOE BpeMsi B T€UeHHE paboyero IHs,
YCTAQHOBJICHHOTO TpaBWJIaMU BHYTpEHHero pacnopsaka Kommanum.
Komnanus BrpaBe oTka3aTh MIHBeCTOpY B MOceUIeHUH OQrca TOIBKO B
cilydae, €CIH  9TO MOXKET  IIOMELIaTb  HOPMaJbHOMY
¢ynkunonupoBanuio Kommnanuu, a Takke oTKa3aTh B PEIOCTABICHUN
uHpOpMalLKU, KOTOpas SBISETCS KOH(QUACHIUAIBHOW M MOXET ObITh
MPEOCTaBlIeHAa TOJBKO C MPEIBAPUTENILHOTO OJO0OpPEHHS COBETA
JTUPEKTOPOB.

B Kommanum nedcTByeT JOATOCpOYHAs MporpaMMa MOTHBALUU
KIIFOYEBBIX  COTPYAHUKOB,  MPEAyCMAaTpUBAIOIIAs  OMNIMOHHYIO
nporpammy | ] % or JOUHBECTULIMOHHON  [WiM
MMOCTUHBECTUIIMOHHOM | orieHkr KoMmaHuwu.

OCHOBHbIE YYAaCTHUKH, BBIMOJHSIONIME TPyAOBble (yHKUUU B
Komnannu, o00s3yl0Tcss NOCBALIATE BCE CBOe pabodee BpeMms
nesrenbHocTh  Kommanuu,  100pOCOBECTHO,  BBINOJHSSL ~ CBOM
00513aHHOCTH U JeiicTBys BO O6saro Komnanuu.

OcCHOBHbBIE YYJACTHUKH OOS3YIOTCS:

. B TeueHue [ | MecsleB [Win JieT| BO3IepKaThCsi OT PabOTHI B
KOMITAHUSX, SBISIOIUMUCS MPSAMBIMU KOHKYpeHTamMu Kommanuu;

. B TECUYCHHE [ | MECSIEB/JET MOCe MPEeKPAIICHNUsS] OTHOIICHUN C
Kommnanueil (mpomaxxu NpHUHAUICKANIMX aKIUA U TMPEKparieHus
BBITIOJTHCHUS TPYAOBOM (PYHKIIMH) BO3JEPKATHCS OT IEpEMaHUBAHUS
paboTHUKOB W/miu KiueHToB KoMmanuu.

6. IIpoune yciioBus

[Tonoxenus Hacrosimiero CornameHus JACUCTBYIOT 10 MOMEHTa
3aKoueHuss OKOHYATEIbHOTO COTJIallieHuUsI.



DKCKNI03UBHOCMb

Ilpaso na npogheccuonanvnyio
oesmebHOCb

Yemynka

Pacxoowr na 6pokepos u opyeux
NOCPEeOHUKO8

Eounvie 0ocoeopennocmu

Ipumenumoe npago

FOpucouxyus

Omcymcmeue obsz3amenvcme

Kommnanust o0s3yercss B TedeHue [ | JHEH mocie MOAMUCAHUS
Hactosmiero CornamieHuss MpsSMO W/WIM KOCBCHHO HE WCKaTh W HE
MPUHUMATh JIPYTHMX WHBECTUIIMOHHBIX TIPEUIOKCHUN, HE BECTU
MIEPETOBOPBI W/WJIM HE 3aKJIF0YATh COTJIAIICHUS C TPETHUMU JIMIIAMHU B
OTHOIICHWW TPOJAXH TNPUBHICTHPOBAHHBIX aKIUU Kilacca A
Kommnanaun.

CTopoHbl NOHMMAIOT, YTO HEKOTOpble WM Bce HHBecTopbl MOryT
SIBJISITBCS. WTPOKAMU BEHYYPHOTO pBHIHKA, 3apadaThIBAlONIMMHU Ha
WHBECTUPOBAHUU B MOPTQEIbHbIE KOMIAHUH, HEKOTOPBIE U3 KOTOPHIX
MOryT ObITh KOHKypeHTamu Kommanuu. HHBecTopsl BmpaBe
OCYUIIECTBJISITh ~MHBECTUIIMOHHYIO  JICSITEIBHOCTh B  OTHOLICHUH
KOHKYpeHTOB KoMIlaHWM U HE HEeCyT OTBETCTBEHHOCTh B Clydae
BO3HUKHOBEHHUSI KOH(MIMKTAa MHTEPECOB HIIM HETaTUBHOTO BIIHMSIHHS HA
Kommanwuro.

Kaxnei HHBecrop BhopaBe mepenaTe CBOM 4YacThb WM BCE
npuoOpeTeHHbIe MM NPUBUIETMPOBAHHBIE aKLUM Kiacca A OJHOMY
WIA HECKOJbKUM AddQuarpoBaHHBIM JMIAM, INPH YCIOBUH, YTO
MOJTy4yaTeIn aKUMH MHUCbMEHHO COIJIAcSATCs NMPHHATH Ha ceds mpaBa U
00s13aHHOCTH 110 OKOHYATEILHOMY COTJIAILCHUIO.

Komnanus u MHBECTOpBI BOBMECTAT APYT APYTY PACXOJbl HA OIUIaTy
ycIyr OpOKEpOB H HWHBIX IIOCPEIHUKOB, 3a KOTOPBIE HECYT
OTBETCTBEHHOCTb.

Hacrosmee Cornamenue  COOEPKUT  TOCIEIHUE  aKTyaJbHBIC
noropopeHHOCTH  CTOpPOH O  NPEACTOAIEH  cHelke, U BCE
MPEALIECTBYIOIIUE YCTHBIE M IHMCbMEHHBIC 3asBJICHHS W TapaHTUHU
AQHHYJIUPYIOTCS IIOCJIE €T0 MOIIUCAHHUS.

[Tonoxxenus Hactosmero CorjameHus 3aKperuieHbl M TOJIKYIOTCS B
COOTBETCTBUM C 3aKOHOJATEIbCTBOM [TOCYAAapCTBO, BBIOpaHHOE
Croponamu].

Bce cmopbl u pasHOriacusi, BO3HUKIINE B OTHOIICHUU IOJIOKCHUU
Hactosmiero CormameHusi, JOJDKHBI PEIIaThCs IMyTEM IEPeroBOpPOB
mexay CrtopoHamu. B ciydae HEBO3MOXHOCTH  JIOCTYKEHUS
CTOpOHaMI/I coryraCvsgd MUPHBIM ITYTEM BCC CIIOPHBIC BOIIPOCHI HOJIKHBI
paspemaThes B [ |cyne ropona [ ].

3a HCKIIOYECHUEM COACpIKAIIUXCA B  HACTOALICM Cornamesuu
MOJIOKEHUH «HpI/IMeHI/IMOC IIpaBo», ((:‘)KCKJHOSI/IBHOCTB»,
«Cormnamenue O CO6J'IIO,Z[€HI/II/I KOH(I)I/ILLCHL[I/IaHLHOCTI/I)) n
«KOMHCHC&HI/ISI pacxoaoB», KOTOPLIC ABJIAKOTCA HOPpUINICCKU
O6H3LIB8.IOH_[I/IMI/I IIpu HCIOJHCHUU HACTOALICTO COFJ'IaIJ_ICHI/IH, BCC



OCTaJIbHBIE  TOJIOKEHUST HUKAKUX  IOPUIMYECKH  OOS3bIBAIOIINX
obs3arenscTB it CTOPOH He CO3Jal0T A0 TeX Iop, II0Ka
OxoHuartenbpHOE corjameHue He Oyaet noanucano CTOpoHaMH.

Ilpumep 2.
COI'JIAIIEHUE Ob OCHOBHBIX YCJIOBUSIX CAEJKHA®

(TunmoBas cTpykTypa pexkomennoBannasi PBK)

Hacmoswuii wabnonusiti 0okymenm cooepaxcum munosyito cmpykmypy Coenawienuss 06 0CHOBHbIX
yenosusix coenxu (termsheet), WUpOKO UCNONBL3YEMO20 8 NPAKMUKE CIPYKMYPUPOSAHUsST COeNlOK NO
6eHuypHOMY uHeecmuposanuio. Lllabnon O0okymenma onpedensiem Kitouesvle 31eMeHMbl COENKU,
KOmopble MO2Ym Ompaicamv 803MONHCHbIE 002080PEHHOCU CIMOPOH.

B nacrosimem Cornamennn o6 OCHOBHBIX YCIIOBUSIX cAeiKH (nanee — CormameHue)
Cropona «1»
CropoHna «2»

Cropona «n», BMmecte HMeHyemble CTOPOHBI, JOTOBOPUIUCH OO0 OCHOBHBIX YCIOBHSAX
WHBECTUPOBAHUS B KOMMAHUIO «[ |», 3apeructpupoBaHHyiO [Aara, opraH | (maiee —
«Kommanusy), myreM [MOKYNKH IIEHHBIX Oymar / nmoneid B yctaBHOM Kamutane] Kommanum Ha

YKa3aHHbIX HHUXXC YCIIOBUAX:

1. OcHOBHBIE VCJIOBHUSA

JleiicTByrolue y4aCTHUKU Yuacmuux Ne 1: [kon-60 doneii], [ ]% om obwezo pazmepa
komnanuy (KiroueBble y4acTHUKH) — YCmMasHo20 Kanumaid.

Yyacmuux Ne 2: [kon-60 doneii],[ ]% om obwezo pazmepa
yemaenoeo kanumana Komnanuu.

dopma UHBECTHPOBAHUS (LIEHHbIE
Oymaru / qomnu / 3aiim)

SPBK



HuBecTopsl (HOBBIE YYACTHUKHU
KOMITAHHH )

OO6mrast cyMMa MHBECTHITHI

[{ennnie Oymaru / akmuu / 07U B
YCTaBHOM KanuTaje (KOJIHM4eCTBO)

LIeHa 3a aKII1MIo / AOJIFO B YCTaBHOM
KalimTajic

J1o- /moCcT- MTHBECTUIIMOHHAS
OIIEHKAa KOMITaAHHUN

Tpanmm

Hneecmop Ne 1: [ ] pyo.
Hneecmop Ne n: [ [ pyo.

Hueecmuyuu  6yoym  ocywecmenenvi 6  Komnanuro,
O0OUHBECMUYUOHHASL CIMOUMOCTb KOMOPOU COCMA8asiem

[ | pyonetl.

Ilocne umsecmuyuii oonss Hneecmopa Ne 1 6 kanumane
Komnanuu cocmaeum %, a nocm-uHeecCMuyuoHHas

cmoumMocms — ( ) pybaetl.

Ilocne unsecmuyuii oonss Hneecmopa Ne n 6 kanumane
Komnanuu cocmasum %, a nocm-uneecmuyuOHHAs

cmoumocms — ( ) pyobaetl.

Ho- u nocm- uHeecmuyuonHas CcmMpyKmypa yCmaeHO20
kanumana Komnanuu npedocmaenena 6 Ilpunoscenuu Nel k
nacmosuyemy CoznauieHuro.

HHGQCWZL{I/!MM 68 KOMnaruro npouaeodﬂmc;l mpaHuamu.’

- nepewvlii mpanu - ( ) pybneii unu % om
3a56/1eHH020 00beMa UHBECTMUYULL, UHBECMUPYEMC s NO
docmudicenuu yraszauuwix 6 Ipunoscenuu [ Jyeneti u
KOHMPOIbHBIX NOKa3amenel, a maKice 8 COOmeemcmeauu ¢
epaghuxom nompebiieHUs OeHEeNHCHbIX CPeOCme, YVKA3AHHbIX 8
Ipunoscenuu [ ]

- 8MOopou mpaHuL — ( ) pybrneti unu % om

3a56/1€HHO20 00beMa UHBECUYUL, UHBECIUPYEMCS NO

docmudiceHuu ykazanuvix 8 Ilpunoscenuu [ Jyeneii u

KOHMPOJIbHBIX NOKA3ameret, a makdice 6 COOmeemcmeuu ¢
, Ykazanunvimu 8 Ilpunoocenuu [ |



HasHayenne HHBECTUIIMN

2. CTpyKTYypa KanuTAaJa JI0 U NOocJie 3aKPbITUS CIeJTKN

JIOMHBECTUPOBAHUS

IlocnenHBEeCTUPOBAHUS

KomnnuectBo %
aknuil / noneu

KomnnuectBo
Ak / nonen

%

VYyacTHuK-1
YyacTHUK-2
NuBectop-1

NuBecrop-n

YcnoBus, IpeaIecTBYIONINE 3aKPBITHIO
CIENKHU

(YcnoBus mpeaocTaBiIeHUS
WHBECTHIIHH )

O06s3atenbeTBo KimtoueBbIX yH4aCTHUKOB

Bomnpocsl, Tpebytoriue cornacus
NuBecropos

OugaeMble CPOKH 3aKPBITHS CICTKH

3. YcjaoBuf 3aKpLITUSA




Pacxonpl Ha 3aKPBITHEC CACIIKU

KoHCynbTaHTHI / COBETHUKH

VYcnoBus Bo3MenieHus 3aTpaT
WHBECTOPOB Ha MPOBEJICHUE CIIETKU

Henonyuenne KOHKypeHIIUH

Venosue 06 obsazamenvcmee Komnanuu éozmecmums
UHBECMOPAM PACX00bl HA NPoBedeHUe NPoyedypbvl
TwamenvHoll npogepKu U pazpabomxy mpaH3aKyuOHHbIX
O0OKYMeHmOo8.

4. CoObITHH OCJIE 3aKPLITHSA

Ilenu 1 KOHTPOJIBHBIE Ipunoowcenue [] cooeporcum 3aniauuposantvie ueau, no

[oKa3aTeNn Q0CMUNCEHUIO KOMOPLLX OVOYM 0CYUiecCmeieHvl nociedyoujue

UHBECMUYUOHHbLE MPAHULU.

5. HpaBa, HNPEANOITCHUSA, IPUBUJCTUNA U OPAHNICHUSA

HpeI/IMy'I_I_IeCTBeHHLIe mpaBa

Pa3MmeIB akmumii / moseit

3amuTa NpaB MUHOPUTApPHOTO
y4acTHHUKA

[TpaBaoTuyxaenus / npasa
HOCIEIYIOLEH Mpoaaku

(Tag-along / dragalongprovisions)
Brimnata quBuieH10B

IleHa KOHBEPTUPOBAHUS

ITonoxeHus o HEPa3BOAHEHUU

HpI/IBI/IJ'IeFI/II/I I[IpU JIMKBU AN

Peopranuzanys koMmanuu



OrpanndeHus (3aIlIUTHBIE TTOJIOKEHUS /
3arpeT MPOJIaXKH)

ITpaBa Ha MPONOPLIMOHAIILHOE y4acTHE
B OyIymIux payHaax MHBECTHIIUN

Cornamrenne o coOJIIOIEHNT
KOH(UACHIINATLHOCTH

WNHble ycnoBus

6. KopnopaTuBHasi CTPYKTVPA VIIPABJCHUSA

IIpaBa Ha ynpaBieHHe KOMITAHUEH

Oprauns! ynpasienus (EaquHonnaHbIi
UCTIOJIHUTENbHBIN oprad / CoBer
JUPEKTOPOB)

HpaBa B OTHOIIICHHUHU I'OJIOCOBAHHUA

OT4YeTHOCTPH U IpaBa Ha MOTyYCHHE
UHpOpMALIUU

[TpaBo Ha IPOBEPKY / KOHTPOJIb

OnuuoHHBIE COTTIALIEHNS] U TPOIPaMMBbI
JIOJITOCPOYHOI0 BO3HATPAXKICHUS
KJIIOYEBBIX paOOTHUKOB

CrpaxoBaHu€E KIHOYEBbIX JIUL]
WHble ycnoBus

7. IIpoume veaosus CorjameHus

CpoK IeHCcTBHSI COTIIAIICHUS

DKCKJIIO3UBHOCTD



IIpumeHnMoe paBo Poccuiickas @enepanvs

Jata 3akmouenus [ ]" [ 1200[ ]r.

[TIogmucu]

TermSheet onsa unocmpannou opucouxyuu. Ilpumep:

This sample document is the work product of a national coalition of attorneys who specialize in
venture capital financings, working under the auspices of the NVCA. This document is intended to
serve as a starting point only, and should be tailored to meet your specific requirements. This
document should not be construed as legal advice for any particular facts or circumstances. Note that
this sample document presents an array of (often mutually exclusive) options with respect to
particular deal provisions.

TERM SHEET



Preliminary Note

This term sheet maps to the NVCA Model Documents, and for convenience the provisions
are grouped according to the particular Model Document in which they may be found. Although
this term sheet is perhaps somewhat longer than a "'typical”’ VC Term Sheet, the aim is to provide
a level of detail that makes the term sheet useful as both a road map for the document drafters and
as a reference source for the business people to quickly find deal terms without the necessity of

having to consult the legal documents (assuming of course there have been no changes to the
material deal terms prior to execution of the final documents).



TERM SHEET
FOR SERIES A PREFERRED STOCK FINANCING OF
[INSERT COMPANY NAME], INC.
[ _ 20 ]

This Term Sheet summarizes the principal terms of the Series A Preferred Stock Financing of
[ ], Inc., a [Delaware] corporation (the “Company”). In consideration of the time and
expense devoted and to be devoted by the Investors with respect to this investment, the No
Shop/Confidentiality [and Counsel and Expenses] provisions of this Term Sheet shall be binding
obligations of the Company whether or not the financing is consummated. No other legally binding
obligations will be created until definitive agreements are executed and delivered by all parties.
This Term Sheet is not a commitment to invest, and is conditioned on the completion of due
diligence, legal review and documentation that is satisfactory to the Investors. This Term Sheet
shall be governed in all respects by the laws of [ the 1.’

Offering Terms
Closing Date: As soon as practicable following the Company’s acceptance of this

Term Sheet and satisfaction of the Conditions to Closing (the
“Closing”). [provide for multiple closings if applicable]
Investors: Investor No. 1: [ Jshares([_]%),$[ ]
Investor No. 2: [ ] shares ([ ]%), $[ ]
[as well other investors mutually agreed upon by Investors and the

Company]
Amount Raised.: $[ ], [including $[ ] from the conversion of

principal [and interest] on bridge notes].®
Price Per Share: $[ ] per share (based on the capitalization of the Company

set forth below) (the “Original Purchase Price”).
Pre-Money Valuation: The Original Purchase Price 1s based upon a fully-diluted pre-money

valuation of $[ ] and a fully-diluted post-money valuation of $
[ ] (including an employee pool representing [ ]% of the

"The choice of law governing a term sheet can be important because in some jurisdictions a term sheet that expressly
states that it is nonbinding may nonetheless create an enforceable obligation to negotiate the terms set forth in the term
sheet in good faith. Compare SIGA Techs., Inc. v. PharmAthene, Inc., Case No. C.A. 2627 ( (Del. Supreme Court May
24, 2013) (holding that where parties agreed to negotiate in good faith in accordance with a term sheet, that obligation
was enforceable notwithstanding the fact that the term sheet itself was not signed and contained a footer on each page
stating “Non-Binding Terms”); EQT Infrastructure Ltd. v. Smith, 861 F. Supp. 2d 220 (S.D.N.Y. 2012); Stanford
Hotels Corp. v. Potomac Creek Assocs., L.P., 18 A.3d 725 (D.C. App. 2011)withRosenfield v. United States Trust Co., 5
N.E. 323, 326 (Mass. 1935) (“An agreement to reach an agreement is a contradiction in terms and imposes no
obligation on the parties thereo.”); Martin v. Martin, 326 S.W.3d 741 (Tex. App. 2010); Va. Power Energy Mktg. v. EQT
Energy, LLC, 2012 WL 2905110 (E.D. Va. July 16, 2012). As such, because a “nonbinding” term sheet governed by the
law of a jurisdiction such as Delaware, New York or the District of Columbia may in fact create an enforceable
obligation to negotiate in good faith to come to agreement on the terms set forth in the term sheet, parties should give
consideration to the choice of law selected to govern the term sheet.

¥Modify this provision to account for staged investments or investments dependent on the achievement of milestones by
the Company.



Capitalization:

Dividends:

Liquidation Preference:

fully-diluted post-money capitalization).
The Company’s capital structure before and after the Closing is set
forth on Exhibit A.

CHARTER®
[Alternative 1: Dividends will be paid on the Series A Preferred on

an as-converted basis when, as, and if paid on the Common Stock]
[Alternative 2: The Series A Preferred will carry an annual [ 1%
cumulative dividend [payable upon a liquidation or redemption].
For any other dividends or distributions, participation with Common
Stock on an as-converted basis.]"

[Alternative 3: Non-cumulative dividends will be paid on the Series
A Preferred in an amount equal to $[ ] per share of Series A
Preferred when and if declared by the Board.]

In the event of any liquidation, dissolution or winding up of the
Company, the proceeds shall be paid as follows:

[Alternative 1 (non-participating Preferred Stock): First pay [one]
times the Original Purchase Price [plus accrued dividends] [plus
declared and unpaid dividends] on each share of Series A Preferred
(or, if greater, the amount that the Series A Preferred would receive
on an as-converted basis). The balance of any proceeds shall be
distributed pro ratato holders of Common Stock.]

[Alternative 2 (full participating Preferred Stock): First pay [one]
times the Original Purchase Price [plus accrued dividends] [plus
declared and unpaid dividends] on each share of Series A Preferred.
Thereafter, the Series A Preferred participates with the Common
Stock pro rata on an as-converted basis. |

[Alternative 3 (cap on Preferred Stock participation rights): First
pay [one] times the Original Purchase Price [plus accrued dividends]
[plus declared and unpaid dividends] on each share of Series A
Preferred. Thereafter, Series A Preferred participates with Common
Stock pro rata on an as-converted basisuntil the holders of Series A
Preferred receive an aggregate off ] times the Original
Purchase Price (including the amount paid pursuant to the preceding
sentence). |

The Charter (Certificate of Incorporation) is a public document, filed with the Secretary of State of the state in which
the company is incorporated, that establishes all of the rights, preferences, privileges and restrictions of the Preferred

Stock.

"In some cases, accrued and unpaid dividends are payable on conversion as well as upon a liquidation event. Most
typically, however, dividends are not paid if the preferred is converted. Another alternative is to give the Company the
option to pay accrued and unpaid dividends in cash or in common shares valued at fair market value. The latter are
referred to as “PIK” (payment-in-kind) dividends.



Voting Rights:

Protective Provisions.:

A merger or consolidation (other than one in which stockholders of
the Company own a majority by voting power of the outstanding
shares of the surviving or acquiring corporation) and a sale, lease,
transfer, exclusive licenseor other disposition of all or substantially
all of the assets of the Company will be treated as a liquidation event
(a “Deemed Liquidation Event”), thereby triggering payment of
the liquidation preferences described above [unless the holders of
[ 1% of the Series A Preferred elect otherwise]. [The Investors'
entitlement to their liquidation preference shall not be abrogated or
diminished in the event part of the consideration is subject to escrow

in connection with a Deemed Liquidation Event.]"
The Series A Preferred shall vote together with the Common Stock

on an as-converted basis, and not as a separate class, except (i) [so
long as [insert fixed number, or %, or “any”] shares of Series A
Preferred are outstanding,] the Series A Preferred as a class shall
be entitled to elect [ ] [()] members of the Board (the
“Series A Directors”), and (ii) as required by law. The Company’s
Certificate of Incorporation will provide that the number of
authorized shares of Common Stock may be increased or decreased
with the approval of a majority of the Preferred and Common Stock,
voting together as a single class, and without a separate class vote by

the Common Stock."
[So long as[insert fixed number, or %, or “any”] shares of Series A

Preferred are outstanding,] in addition to any other vote or
approval required under the Company’s Charter or Bylaws,the
Company will not, without the written consent of the holders of at
least [ ]% of the Company’s Series A Preferred, either directly or
by amendment, merger, consolidation, or otherwise:
(1) liquidate, dissolve or wind-up the affairs of the Company, or
effect any merger or consolidation or any other Deemed
Liquidation Event; (ii) amend, alter, or repeal any provision of
the Certificate of Incorporation or Bylaws [in a manner adverse
to the Series A Preferred];"(iii) create or authorize the creation
of or issue any other security convertible into or exercisable for
any equity security, having rights, preferences or privileges

""See Subsection 2.3.4 of the Model Certificate of Incorporation and the detailed explanation in related footnote 25.
2For corporations incorporated in California, one cannot “opt out” of the statutory requirement of a separate class vote
by Common Stockholders to authorize shares of Common Stock. The purpose of this provision is to "opt out" of DGL

242(b)(2).

“Note that as a matter of background law, Section 242(b)(2) of the Delaware General Corporation Law provides that if
any proposed charter amendment would adversely alter the rights, preferences and powers of one series of Preferred
Stock, but not similarly adversely alter the entire class of all Preferred Stock, then the holders of that series are entitled
to a separate series vote on the amendment.



Optional Conversion:

Anti-dilution Provisions:

senior toor on parity with the Series A Preferred, or increase the
authorized number of shares of Series A Preferred; (iv) purchase
or redeem or pay any dividend on any capital stock prior to the
Series A Preferred, [other than stock repurchased from former
employees or consultants in connection with the cessation of
their employment/services, at the lower of fair market value or
cost;] [other than as approved by the Board, including the
approval of [ ] Series A Director(s)]; or (v) create or
authorize the creation of any debt security [if the Company’s
aggregate indebtedness would exceed $[  ][other than
equipment leases or bank lines of credit][unless such debt
security has received the prior approval of the Board of
Directors, including the approval of [ ] Series A
Director(s)]; (vi) create or hold capital stock in any subsidiary
that is not a wholly-owned subsidiary or dispose of any
subsidiary stock or all or substantially all of any subsidiary
assets; [or (vii) increase or decrease the size of the Board of

Directors].™
The Series A Preferred initially converts 1:1 to Common Stock at

any time at option of holder, subject to adjustments for stock
dividends, splits, combinations and similar events and as described

below under “Anti-dilution Provisions.”
In the event that the Company issues additional securities at a

purchase price less than the current Series A Preferred conversion
price, such conversion price shall be adjusted in accordance with the
following formula:
[Alternative 1: “Typical” weighted average:

CP,=CP, * (A+B) / (A+C)

CP, = Series A Conversion Price in effect immediately
after new issue

CP, = Series A Conversion Price in effect immediately
prior to new issue
A = Number of shares of Common Stock deemed to be

outstanding immediately prior to new issue (includes
all shares of outstanding common stock, all shares of
outstanding preferred stock on an as-converted basis,
and all outstanding options on an as-exercised basis;
and does not include any convertible securities
converting into this round of financing)"

“The board size provision may also be addressed in the Voting Agreement; see Section 1.1 of the Model Voting

Agreement.



B = Aggregate consideration received by the Corporation
with respect to the new issue divided by CP,
C = Number of shares of stock issued in the subject

transaction]
[Alternative 2: Full-ratchet — the conversion price will be reduced to

the price at which the new shares are issued. |
[Alternative 3: No price-based anti-dilution protection. ]
The following issuances shall not trigger anti-dilution adjustment:'®

(1) securities issuable upon conversion of any of the Series A
Preferred, or as a dividend or distribution on the Series A
Preferred; (ii) securities issued upon the conversion of any
debenture, warrant, option, or other convertible security; (ii1)
Common Stock issuable upon a stock split, stock dividend, or
any subdivision of shares of Common Stock; and (iv) shares of
Common Stock (or options to purchase such shares of Common
Stock) issued or issuable to employees or directors of, or
consultants to, the Company pursuant to any plan approved by

the Company’s Board of Directors [including at least [ ]
Series A Director(s)].
Mandatory Conversion: Each share of Series A Preferred will automatically be converted

into Common Stock at the then applicable conversion rate in the
event of the closing of a [firm commitment] underwritten public
offering with a price of [ Jtimes the Original Purchase Price
(subject to adjustments for stock dividends, splits, combinations and
similar events) and [net/gross] proceeds to the Company of not less

than $[ ] (a “QPO”), or (ii) upon the written consent of the
holders of [ ]%of the Series A Preferred."’
[Pay-to-Play: [Unless the holders of [ ]% of the Series A elect otherwise,] on any

subsequent [down] round all [Major] Investors are required to
purchase their pro rata share of the securities set aside by the Board
for purchase by the [Major] Investors. All shares of Series A
Preferred'® of any [Major] Investor failing to do so will
automatically [lose anti-dilution rights] [lose right to participate in
future rounds] [convert to Common Stock and lose the right to a
Board seat if applicable].]"

“The "broadest" base would include shares reserved in the option pool.

"®Note that additional exclusions are frequently negotiated, such as issuances in connection with equipment leasing and
commercial borrowing. See Subsections 4.4.1(d)(v)-(viii) of the Model Certificate of Incorporation for additional
exclusions.

"The per share test ensures that the investor achieves a significant return on investment before the Company can go
public. Also consider allowing a non-QPO to become a QPO if an adjustment is made to the Conversion Price for the
benefit of the investor, so that the investor does not have the power to block a public offering.

"Alternatively, this provision could apply on a proportionate basis (e.g., if Investor plays for % of pro rata share,
receives Y of anti-dilution adjustment).



Redemption Rights:*’

Representations and
Warranties:

Conditions to Closing:

Counsel and Expenses:

Unless prohibited by Delaware law governing distributions to
stockholders, the Series A Preferred shall be redeemable at the
option of holders of at least] 1% of the Series A Preferred
commencing any time after [ ] at a price equal to the
Original Purchase Price [plus all accrued but unpaid dividends].
Redemption shall occur in three equal annual portions. Upon a
redemption request from the holders of the required percentage of
the Series A Preferred, all Series A Preferred shares shall be
redeemed [(except for any Series A holders who affirmatively opt-
out)].*

STOCK PURCHASE AGREEMENT

Standard representations and warranties by the Company.
[Representations and warranties by Founders regarding technology

ownership, etc.].”
Standard conditions to Closing, which shall include, among other

things, satisfactory completion of financial and legal due diligence,
qualification of the shares under applicable Blue Sky laws, the filing
of a Certificate of Incorporation establishing the rights and
preferences of the Series A Preferred, and an opinion of counsel to

the Company.
[[nvestor/Company] counsel to draft Closing documents. Company

to pay all legal and administrative costs of the financing [at

YIf the punishment for failure to participate is losing some but not all rights of the Preferred (e.g., anything other than a
forced conversion to common), the Certificate of Incorporation will need to have so-called “blank check preferred”
provisions at least to the extent necessary to enable the Board to issue a “shadow” class of preferred with diminished
rights in the event an investor fails to participate. Because these provisions flow through the charter, an alternative
Model Certificate of Incorporation with “pay-to-play lite” provisions (e.g., shadow Preferred) has been posted. As a
drafting matter, it is far easier to simply have (some or all of) the preferred convert to common.

PRedemption rights allow Investors to force the Company to redeem their shares at cost (and sometimes investors may
also request a small guaranteed rate of return, in the form of a dividend). In practice, redemption rights are not often
used; however, they do provide a form of exit and some possible leverage over the Company. While it is possible that
the right to receive dividends on redemption could give rise to a Code Section 305 “deemed dividend” problem, many
tax practitioners take the view that if the liquidation preference provisions in the Charter are drafted to provide that, on
conversion, the holder receives the greater of its liquidation preference or its as-converted amount (as provided in the
Model Certificate of Incorporation), then there is no Section 305 issue.

*Due to statutory restrictions, the Company may not be legally permitted to redeem in the very circumstances where
investors most want it (the so-called “sideways situation”). Accordingly, and particulary in light of the Delaware
Chancery Court’s ruling in Thoughtworks (see discussion in Model Charter), investors may seek enforcement
provisions to give their redemption rights more teeth - e.g., the holders of a majority of the Series A Preferredshall be
entitled to elect a majority of the Company’s Board of Directors, or shall have consent rights on Company cash
expenditures, until such amounts are paid in full.

22 Founders’ representations are controversial and may elicit significant resistance as they are found in a minority of
venture deals. They are more likely to appear if Founders are receiving liquidity from the transaction, or if there is
heightened concern over intellectual property (e.g., the Company is a spin-out from an academic institution or the
Founder was formerly with another company whose business could be deemed competitive with the Company), or in
international deals. Founders’ representations are even less common in subsequent rounds, where risk is viewed as
significantly diminished and fairly shared by the investors, rather than being disproportionately borne by the Founders.
A sample set of Founders Representations is attached as an Addendum at the end of the Model Stock Purchase
Agreement.



Closing], including reasonable fees (not to exceed $[  ])and
expenses of Investor counsel[, unless the transaction is not
completed because the Investors withdraw their commitment
without cause].”

Company Counsel: [

Investor Counsel: [

INVESTORS’ RIGHTS AGREEMENT

Registration Rights:
Registrable Securities:

Demand Registration:

Registration on Form S-

Piggyback Registration:

All shares of Common Stock issuable upon conversion of the Series
A Preferred [and fany other Common Stock held by the Investors]

will be deemed “Registrable Securities.”*
Upon earliest of (i) [three-five] years after the Closing; or (i) [six]

months® following an initial public offering (“IPO”), persons
holding [ ]% of the Registrable Securities may request [one][two]
(consummated) registrations by the Company of their shares. The
aggregate offering price for such registration may not be less than
$[5-15] million. A registration will count for this purpose only if (i)
all Registrable Securities requested to be registered are registered,
and (ii) it is closed, or withdrawn at the request of the Investors

(other than as a result of a material adverse change to the Company).
The holders of [10-30]% of the Registrable Securities will have the

right to require the Company to register on Form S-3, if available for
use by the Company, Registrable Securities for an aggregate
offering price of at least $[1-5 million]. There will be no limit on
the aggregate number of such Form S-3 registrations, provided that

there are no more than [two] per year.
The holders of Registrable Securities will be entitled to “piggyback”

registration rights on all registration statements of the Company,
subject to the right, however, of the Company and its underwriters to
reduce the number of shares proposed to be registered to a minimum

BThe bracketed text should be deleted if this section is not designated in the introductory paragraph as one of the
sections that is binding upon the Company regardless of whether the financing is consummated.

*Note that Founders/management sometimes also seek limited registration rights.

»The Company will want the percentage to be high enough so that a significant portion of the investor base is behind
the demand. Companies will typically resist allowing a single investor to cause a registration. Experienced investors
will want to ensure that less experienced investors do not have the right to cause a demand registration. In some cases,
different series of Preferred Stock may request the right for that series to initiate a certain number of demand
registrations. Companies will typically resist this due to the cost and diversion of management resources when multiple

constituencies have this right.



Expenses:

Lock-up:

Termination:

Management and Information
Rights:

0f [20-30]% on a pro rata basis and to complete reduction on an IPO
at the underwriter’s discretion. In all events, the shares to be
registered by holders of Registrable Securities will be reduced only

after all other stockholders’ shares are reduced.
The registration expenses (exclusive of stock transfer taxes,

underwriting discounts and commissions will be borne by the
Company. The Company will also pay the reasonable fees and
expenses[, not to exceed $ ,] of one special counsel to

represent all the participating stockholders.
Investors shall agree in connection with the IPO, if requested by the

managing underwriter, not to sell or transfer any shares of Common
Stock of the Company [(including/excluding shares acquired in or
following the IPO)] for a period of up to 180 days [plus up to an
additional 18 days to the extent necessary to comply with applicable
regulatory requirements]**following the IPO (provided all directors
and officers of the Company [and [1 — 5]% stockholders] agree to
the same lock-up). [Such lock-up agreement shall provide that any
discretionary waiver or termination of the restrictions of such
agreements by the Company or representatives of the underwriters
shall apply to Investors, pro rata, based on the number of shares

held.
Upon a Deemed Liquidation Event;[and/or] when all shares of an

Investor are eligible to be sold without restriction under Rule 144
[and/or] the [ ] anniversary of the IPO.

No future registration rights may be granted without consent of the
holders of a[majority] of the Registrable Securities unless

subordinate to the Investor’s rights.
A Management Rights letter from the Company, in a form

reasonably acceptable to the Investors, will be delivered prior to
Closing to each Investor that requests one.”

Any [Major] Investor [(who is not a competitor)] will be granted
access to Company facilities and personnel during normal business
hours and with reasonable advance notification. The Company will
deliver to such Major Investor (i) annual, quarterly, [and monthly]
financial statements, and other information as determined by the
Board; (ii) thirty days prior to the end of each fiscal year, a
comprehensive operating budget forecasting the Company’s
revenues, expenses, and cash position on a month-to-month basis for
the upcoming fiscal year[; and (iii) promptly following the end of

*See commentary in footnotes 23 and 24 of the Model Investors’ Rights Agreement regarding possible extensions of

lock-up period.

7’See commentary in introduction to Model Managements Rights Letter, explaining purpose of such letter.



Right to Participate Pro Rata in
Future Rounds:

Matters Requiring Investor
Director Approval:

each quarter an up-to-date capitalization table. A “Major Investor”
means any Investor who purchases at least $[ ] of Series A

Preferred.
All [Major] Investors shall have a pro rata right, based on their

percentage equity ownership in the Company (assuming the
conversion of all outstanding Preferred Stock into Common Stock
and the exercise of all options outstanding under the Company’s
stock plans), to participate in subsequent issuances of equity
securities of the Company (excluding those issuances listed at the
end of the “Anti-dilution Provisions” section of this Term Sheet. In
addition, should any [Major] Investor choose not to purchase its full
pro rata share, the remaining [Major] Investors shall have the right

to purchase the remaining pro rata shares.
[So long as the holders of Series A Preferred are entitled to elect a

Series A Director,the Company will not, without Board approval,

which approval must include the affirmative vote of [one/both] of

the Series A Director(s):
(1) make any loan or advance to, or own any stock or other
securities of, any subsidiary or other corporation, partnership, or
other entity unless it is wholly owned by the Company; (ii) make
any loan or advance to any person, including, any employee or
director, except advances and similar expenditures in the
ordinary course of business or under the terms of a employee
stock or option plan approved by the Board of Directors; (iii)
guarantee; any indebtedness except for trade accounts of the
Company or any subsidiary arising in the ordinary course of
business; (iv) make any investment inconsistent with any
investment policy approved by the Board; (v) incur any
aggregate indebtedness in excess of §[ ] that is not already
included in a Board-approved budget, other than trade credit
incurred in the ordinary course of business; (vi) enter into or be a
party to any transaction with any director, officer or employee of
the Company or any “associate” (as defined in Rule 12b-2
promulgated under the Exchange Act) of any such person
[except transactions resulting in payments to or by the Company
in an amount less than $[60,000] per year], [or transactions made
in the ordinary course of business and pursuant to reasonable
requirements of the Company’s business and upon fair and
reasonable terms that are approved by a majority of the Board of
Directors];?*(vii) hire, fire, or change the compensation of the

*Note that Section 402 of the Sarbanes-Oxley Act of 2003 would require repayment of any loans in full prior to the
Company filing a registration statement for an IPO.



Non-Competition and Non-
Solicitation Agreements.”

Non-Disclosure and
Developments Agreement:

Board Matters:

Employee Stock Options:

Key Person Insurance:

executive officers, including approving any option grants; (viii)
change the principal business of the Company, enter new lines of
business, or exit the current line of business; (ix) sell, assign,
license, pledge or encumber material technology or intellectual
property, other than licenses granted in the ordinary course of
business; or (x) enter into any corporate strategic
relationship involving the payment contribution or
assignment by the Company or to the Company of assets

greater than [$100,000.00].
Each Founder and key employee will enter into a [one] year non-

competition and non-solicitation agreement in a form reasonably

acceptable to the Investors.
Each current and former Founder, employee and consultant will

enter into a non-disclosure and proprietary rights assignment

agreement in a form reasonably acceptable to the Investors.
[Each Board Committee shall include at least one Series A

Director. ]

The Board of Directors shall meet at least [monthly][quarterly],
unless otherwise agreed by a vote of the majority of Directors.

The Company will bind D&O insurance with a carrier and in an
amount satisfactory to the Board of Directors. Company to enter
into Indemnification Agreement with each Series A Director [and
affiliated funds] in form acceptable to such director. In the event the
Company merges with another entity and is not the surviving
corporation, or transfers all of its assets, proper provisions shall be
made so that successors of the Company assume the Company’s

obligations with respect to indemnification of Directors.
All employee options to vest as follows: [25% after one year, with

remaining vesting monthly over next 36 months].
[Immediately prior to the Series A Preferred Stock investment,
[ ] shares will be added to the option pool creating an

unallocated option pool of [ ] shares. ]
Company to acquire life insurance on Founders [name each

Founder] in an amount satisfactory to the Board. Proceeds payable
to the Company.

»Note that non-compete restrictions (other than in connection with the sale of a business) are prohibited in California,
and may not be enforceable in other jurisdictions, as well. In addition, some investors do not require such agreements
for fear that employees will request additional consideration in exchange for signing a Non-Compete/Non-Solicit (and
indeed the agreement may arguably be invalid absent such additional consideration - although having an employee sign
a non-compete contemporaneous with hiring constitutes adequate consideration in jurisdictions where non-competes are
generally enforceable). Others take the view that it should be up to the Board on a case-by-case basis to determine
whether any particular key employee is required to sign such an agreement. Non-competes typically have a one year
duration, although state law may permit up to two years. Note also that some states may require that a new Non-
Compete be signed where there is a material change in the employee’s duties/salary/title.



RIGHT OF FIRST REFUSAL/CO-SALE AGREEMENT

Right of First Refusal/
Right of Co-Sale (Take-Me-
Along):

Board of Directors:

[Drag Along:

Company first and Investors second (to the extent assigned by the
Board of Directors,) will have a right of first refusal with respect to
any shares of capital stock of the Company proposed to be
transferredby Founders [and futureemployees holding greater than
[1]1% of Company Common Stock (assuming conversion of
Preferred Stock and whether then held or subject to the exercise of
options)], with a right of oversubscription for Investors of shares
unsubscribed by the other Investors. Before any such person may
sell Common Stock, he will give the Investors an opportunity to
participate in such sale on a basis proportionate to the amount of
securities held by the seller and those held by the participating
Investors.*

VOTING AGREEMENT
At the initial Closing, theBoard shall consist of [ ] members
comprised of (i) [name] as [the representative designated by [ ],

as the lead Investor, (ii) [name] as the representative designated by
the remaining Investors, (ii1) [name] as the representative designated
by the Founders, (iv) the person then serving as the Chief Executive
Officer of the Company, and (v) [ ] person(s) who are not
employed by the Company and who are mutually acceptable [to the

Founders and Investors][to the other directors].
Holders of Preferred Stock and the Founders [and all future holders

of greater than [1]% of Common Stock (assuming conversion of
Preferred Stock and whether then held or subject to the exercise of
options)] shall be required to enter into an agreement with the
Investors that provides that such stockholders will vote their shares
in favor of a Deemed Liquidation Event or transaction in which 50%
or more of the voting power of the Company is transferred and
which is approved by [the Board of Directors] [and the holders of
_ %of the outstanding shares of Preferred Stock, on an as-
converted basis (the “Electing Holders”)], so long as the liability of
each stockholder in such transaction is several (and not joint) and
does not exceed the stockholder's pro rata portion of any claim and
the consideration to be paid to the stockholders in such transaction
will be allocated as if the consideration were the proceeds to be
distributed to the Company's stockholders in a liquidation under the
Company's then-current Certificate of Incorporation.]*!

*Certain exceptions are typically negotiated, e.g., estate planning or de minimistransfers. Investors may also seek
ROFR rights with respect to transfers by investors, in order to be able to have some control over the composition of the

investor group.

*'See Subsection 3.3 of the Model Voting Agreement for a more detailed list o f conditions that must be satisfied in

order for the drag-along to be invoked.



[Sale Rights:

Founders’ Stock:

[Existing Preferred Stock:*

No Shop/Confidentiality:

Expiration:

EXECUTED THis [ ] pay oF [

Upon written notice to the Company from the Electing Holders, the
Company shall initiate a process intended to result in a sale of the
Company.]*

OTHER MATTERS
All Founders to own stock outright subject to Company right to

buyback at cost. Buyback right for [ 1% for first [12 months] after
Closing; thereafter, right lapses in equal [monthly] increments over

following [ ] months.
The terms set forth above for the Series [ | Preferred Stock are

subject to a review of the rights, preferences and restrictions for the
existing Preferred Stock. Any changes necessary to conform the
existing Preferred Stock to this term sheet will be made at the
Closing.]

The Company agrees to work in good faith expeditiously towards a
closing. The Company and the Founders agree that they will not,
for a period of [ | weeks from the date these terms are
accepted, take any action to solicit, initiate, encourage or assist the
submission of any proposal, negotiation or offer from any person or
entity other than the Investors relating to the sale or issuance, of any
of the capital stock of the Company [or the acquisition, sale, lease,
license or other disposition of the Company or any material part of
the stock or assets of the Company] and shall notify the Investors
promptly of any inquiries by any third parties in regards to the
foregoing. [In the event that the Company breaches this no-shop
obligation and, prior to [ ], closes any of the above-
referenced transactions [without providing the Investors the
opportunity to invest on the same terms as the other parties to such
transaction], then the Company shall pay to the Investors $
[ ] upon the closing of any such transaction as liquidated
damages.]** The Company will not disclose the terms of this Term
Sheet to any person other than officers, members of the Board of
Directors and the Company’s accountants and attorneys and other

potential Investors acceptable to [ ], as lead Investor,
without the written consent of the Investors.
This Term Sheet expires on [ _,20_]if not accepted by
the Company by that date.

1.20[__1].

2See Addendum to Model Voting Agreement

*Necessary only if this is a later round of financing, and not the initial Series A round.

It is unusual to provide for such “break-up” fees in connection with a venture capital financing, but might be
something to consider where there is a substantial possibility the Company may be sold prior to consummation of the

financing (e.g., a later stage deal).



[SioNaTURE Brocks]



EXHIBIT A

Pre and Post-Financing Capitalization

Pre-Financing Post-Financing

Security # ofShares % # ofShares %

Common — Founders

Common — Employee Stock Pool
Issued
Unissued

[Common — Warrants]
Series A Preferred

Total




11.

Ipuioxkenue 2 — Ilpumepsl pacuera TadJML KANUTAJIM3ANUU WU
N3MCHCHUSA T0JICHU y‘IaCTHI/IKOB CACJIIKHA HpH HOBBIX payHnaX.
TaGJ‘II/II_Ia 1. HpI/IMep Ta6J‘II/II_U>I KalmuTaanu3ainuun IJIs1 Kommanuu Z.
Capitalization Table — Company Z, Inc.
Current as of June 1, 2011
Shareholders ‘ Common | Options (Common Shares) Company Ownership
i Issue . . Current Fully Diluted
) o 9 o

Name Role Date Capital Shares % Date Outstanding | Exercised Shares % Shares %
Founder A Chairman, CEQ 3/24/09 $42,900 | 260,000 | 50% 260,000 | 48% 260,000 | 26%
Founder B Director 3/24/09 $42,900 | 260,000 | 50% 260,000 | 48% 260,000 | 26%
Person A VP Business Development 9/14/09 100,000 - - - 100,000 | 10%
Person B @ Interim CTO 7/26/10 100,000 - - - 100,000 | 10%
Person ¢ Creative Director 7/26/10 100,000 - - - 100,000 | 10%
Perscn D VP Marketing, acting CFO 7/26/10 100,000 - - - 100,000 | 10%
Person E® In-House counsel 3/28M11 12,500 17,500 17,500 | 3% 30,000 | 3%
Option Pool (employees, directors) - 50,000 - - - 50,000 | 5%
Share Totals 520,000 | 100% 462,500 537,500 | 100% | 1,000,000 | 100%

Share Price $0.165 $0.165
TOTAL Capital | $85,800

(1) Company Z was formed as a Delaware LLC on 3/24/09, converted to an S-Corp on 4/2/09 and to @ C-Corp on 4/19/2011
(2) Non-qualified Stock Option (NSO) program. Vesting is ratable monthly over four years following a first full year CIiff (see 2010 Stock Option Agreement)
(3) Restricted Stock Grant awarded of 30,000 shares at $0.165 per share to Person E for legal services. Vests monthly for 12 months beginning 11/1/2010

Tabnuua 2. PocT cTouMocTH KOMITAHUH U Pa3MbIBaHHUE J0JM HHBECTOPOB B X0JI€ HECKOJIBKUX
payHaoB GpuHaHCHpOBaHUS (BeHUYpHBIN (hoHA Versant)

DACMENTH CTONMOCTH 1 payua, 2 payna, 3 payma, IFO,
KOMINaFiH wan S san S M % wiTH §

JonnBecTHIHONIAS 5 30 ag 250
CTOMMOCTE
Pasmep wnnecrammii 10 15 25 50
HpcrempecTHioRIHA 15 45 115 300
CTOMMDETE
HnnecTHinm BemypROT 5 10 20 43
iponna Versant
Joaa kanmuTana y peEMypHOTD 43 22 17 14
dporea Versant, %




Tabnuna 3. 3amura oT pa3MbIBaHUS IPU PAyHAAX C MOHMKEHUEM LIEHBI aKIUH

Axunonepis B axumni Koamsecroo | Husecrams, Uena aa Hpouwenr
A, MTH MTH § axino, § B KamuTaTe
KOAETLanun
OcHoparTenn OOMKHOBEHHBLE i 0,05 0,0083 60%
Hunectop, copum asAs Ipsau e rMpORAHELE 4 2 0.50 40%

KUHBEPTH]IYEMBiE

JonmoamuTensunl payun hunancupoRamin oo nene $0,10 3a akmnm

Hunecrop, cepis «Bs [TpamenerHpona e 1 1 n.1n
KOHBEPTHDYEMBIC

JamuTa NpUARIETHPORAMITLIX AKITHI CEPIH oA 00 METOY «IOTH0T0 XPANTEHKS»

Hunecrop, cepus «ix [IpuBEnernpolaHAELE 20 2 0,10 Ocropatenn — 17%
ROHBEPTHPRYEMBIE cepRd ofs =— 56%
copin alls = 28%

JamuTa IPHBAIETHPOBAIILIX BKIHN CEpni «/\x 10 METUITY BIBCIENHOTO CREINETD

Hupectop, cepis aiw [MpraenerHposanme 6, GEOGGT 2 0,30 Ocuoparend — 26%
KON TH VML COPHA oA m =249
ceprs oBs — 44%




12. IIpusoxkenue 3 — Tunosbie Bonpockl nposenenus Legal DD

Legal DD/ IIpasosoit /I/T

1. Corporateissues/ Kopnopamuenusie acnekmol

— Organization chart of the company and any affiliated entities, including a list of
jurisdictions /Opeanuzayuonnas cmpykmypa KOMRAHUU APOUIUPOBAHHBIX TUY, BKIIOUAL
nepeyens 10pUcOUKYULL.

— Incorporation documents (by-laws) /YVupeoumenvnvie doxymenmut.

— Minutes from meetings of the Board of Directors/ [lpomoxonsi 3acedanuii Cosema
OuUpexmopos

— Any documents affecting the right of any shareholder to freely sell the shares of the
company//lokymenmul, KAKUM-1ub0 0OPA30OM  O0SPAHUYUBAIOWUE NPABA  AKYUOHEPOS
KacamenbHo KynIu-npooaxcu aKyuil

2. Intellectual Property / Hnmennexmyansvnaa coocmeennocmso

— A list and brief summary description of all Intellectual Property owned by the company
and/or the subject of a pending application or subsisting registration or patent /Ilepeuensv u
Kpamkoe onucanue O00beKmo8 UHMENLIeKMYAIbHOU COOCMBEHHOCMU, NPUHAOLEHCAUUX
KOMNAHUU, GKIIOHASl HOOAHHLIE 3A56KU, 3APecUCpPUupo8aHHble Npasa U GblOAHHbLE
namenmul.

— Copies of all correspondence with any third party who has alleged infringement by the
company of said third parties' rights under patents, trademarks, copyrights, trade secrets
and/or unfair competition/ Konuu nepenucku ¢ mpemvumu auyamu 0 npeonoiacaemom
Hapywernuu KOMRanueu npae mpemsux Uy 6 OMHOULCHUU namennios, noeapHblX 3HAKOE,
A6MOPCKUX Npas, CeKkpemosd npou3soocmed /Ui cieocmeue Hed0OpoCco8eCmHol
KOHKYPeHYul.

— Copies of any legal opinions provided by counsel for the company relating to infringement,
validity, right to use or clearance searches on patents, trademarks and copyrights / Konuu
npaeoesvlx 3aK0YeHull opucmoe 6 ONHOUWEHUU HapyuweHus npae U 3AdKOHHOCmU
UCNOJIb306AHUA NAMEHMOE, NMOBAPHBLIX 3HAKOB U A6MOPCKUX npae.

— Any royalty schedules/ I paguxu ruyenzuonnvix niamesiceil.

3. Contracts / Jozoeoput

- Copies of any contracts relating to(if applicable) / Konuu caedyrowux 0ocosopos (eciu
NPUMEHUMO).

= Franchising agreements/ /Jocosopul (pponuaiizunea;

= Sales agency, dealer and distribution arrangements/ Aeewmcxue coenauienus,
002060pbl HOPYUEHUST U KOMUCCUL,

= Software contracts and data-processing contracts //Jocosopvt Ha npoepammuoe
obecneuenue u 0OPabOMKYOAHHBIX,

»  Maintenance agreements //[o2cosopsl Ha obcyscusanue;

= Partnership or joint venture agreements/Coerauienuss 0 co30anuu COBMECMHO20
Npeonpusmusl N NapmHepcmed,

=  Contracts relating to capital expenditures/[Jocoéopvr 6 omuoOweHUU OCHOBHBIX
Pacxo0os KomMnanuu,



= Non-competition and other restrictions on the business / /ozcosopesi,
02panutUalOwue KOHKYPEHYUo U HAldeaiowjue UHble OZPAHUu4eHus Ha 6edeHue
busHeca;
Other contracts involving payments or receipts in excess of $10,000 per annum and which
can not be terminated on less than 60 days notice / Hnwie 002060pbl, pecyrupyowue KpynHoie
coenxu, npesviarowue 310,000, pacmopoicenue xKomopwvix mpebyem npeosapumenbHo20
yeedomieHUss Opyeoti cmoponusl bonee, wem 3a 60 Onell.
Any other documents relating to arrangements between company and its affiliates/ Hwuovie
OOKYMEHMbL, KACAUWUECs 002080PEHHOCIEN MexcOy KOMNAaHuel u ee ag@uiuposanHvimu
auyamu.

4. Litigation/ Cyoonpou3zeodcmeo

A list of all pending or threatened litigation, arbitration and investigations relating to
company/ Cnucox 6cex 603MOJCHbIX, a4 MAKdCe AKMYAIbHbIX CYOeOHbIX CHOPO8 U
paccaedosanuil 6 OMHOUEHUY KOMRAHULL.

Copies of any consent decrees, judgments, etc. under which there are continuing or
contingent obligations affecting company and its business or properties/ Konuu ecex
MUPOBBIX CO2NAUIeHUL, CYOeOHbIX peuleHull 1 NPoYUxX OOKYMEHmMO8, HAKIAObIBAIOWUX HA
KOMNAHUI0 0053amenbCcmed, 6KIo4as 0CYuWeCmensemMyto 0esimeibHOCHb U AKMUBHL.



13. Hpunoxenue 4 — Ipouecc opopmiieHrs1 BEeHUYPHOU CACIKH
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14.

IIpusoxenue 5 — UHTEPBBIO IKCIIEPTOB

HNBan UBanoBuu Poguonos, npopeccop HUY BIID

1.

Kakue ¢popmbl cTpykTyprpoBaHus caejiok Bbl ncnosabdyere B ¢cBOUX (POHIAX MJIHM
MOkKeTe OPEeKOMEeHA0BATh?

Bce 3aBuCHT OT IOpUCIUKIIUN MecTa (JOPMBI PETUCTPALIMH — «KAK Yy BCEX» (3a TpaHULeil)
1 «HEe coBceM HopmasibHas» (B Poccun). B Poccum, HecMOTpst Ha TIOCTOSIHHO BEYIITHECS
yAydIIeHUs,, 3aKOHOAATelIbCTBO IMOKa eme He pabortaer. B poccuiickom
3aKOHO/IATEIbCTBE HENb3s OCYLIECTBIISITH HHBECTHIIMM 4epe3 KOMOMHAIMIO notes &
warrants, CJI0KHO peanuzoBarth tag along, drag along, right of first refusal, anti-
dilution rights. XoTs mo HOBOMY 3aKOHY 00 aKIIMOHEPHBIX COTJAIICHUSX 3TH YCIOBHS
MO>KHO 3amucath, HO norpedyetcst peructpanus OAO, a B cyaax 3amuTa 3TUX YCIOBUH
HE MPOXOAMT B CHUITY OTCYTCTBHSI NPELEICHTOB.

B 3amagHbIX FOPUCAMUKIUAX OCHOBHBIE 0COOEHHOCTH CHIETIOK —
MEeXaHM3M note+warrant (KOrAa HWHBECTOpP TMOJy4YaeT BappaHT M MOXET OIUIaTHTh
yepes note), MpaBo BETO HA CHIENKY C aKIMSIMU KOMITAHUH, TIPaBO BETO Ha OI0JpKET (Korna
MHBECTOpP MOXET 3a0JIOKMpOBaTh JEHCTBUS NpeanpuHUMaTens), tag along, drag along u
T.IL.

Hackobko peajbHO peajn30BaTh IS POCCHICKHMX C/IeJ0K TaKHe CJI0KHbIe
(¢opmbl cortamenusi, kak anti-dilution,tagalong, dragalong?

[lo poccuiickoMy 3aKOHOAATENBCTBY 3TO BO3MOXKHO Toibko 11t OAO u B ciyyae
COTJIAIICHHS aKIIMOHEPOB, HO TIOKAa HE HAKOIUICHO MPEIEJACHTOB 3alIUThl, TO OTCTOSTH
3TH TIONIOKEHUs1 — mpobiemaruyHo. B koHTekcre OOO maHHBIE yCTOBUS BBITIOTHUTH
MOXHO, HO TOrJla TPUIASTCA TIPH KaXKIOM HM3MEHEHHU TIePENUChIBATh U
MEPEPETUCTPUPOBATH YCTAB, UTO TPY103aTPATHO.

Ha poccuiickoM pbIHKE 4YacTO BCTPEYaeTcsi TaKash CHUTyalusi KOrJAa MHBECTOPbI
0epyT KOHTpPOJb B KoMnaHuu. Kak mnpeanpuHuMares 0o AeidcTBOBATbL B TaKOM
curyanuu? [IpaBuibHA 1M Takasi MPAKTUKA, CTOMUT JIM COIJIAIIATHCA HA MOJ00HbIE
YCJIOBHSI MHBECTUPOBAHMS ?

[IpakTika B3STHS ONMEPANMOHHOT0 KOHTPOJIS (KOT/Ia KOHTPOIHPYIOMIHUNA aKIIHOHEp
HMMeEET pelIaroiiil ToJI0C M0 IMUPOKOMY CIEKTPY BOIIPOCOB) HEMPaBUIbHA — Y KOMIIAHUU
JIOKeH  ObITh, JUAEpP, OTBETCTBEHHBIM 32  OMEPAIMOHHBI  MEHEIKMEHT,
MOTHBHPOBAHHBIA Ha POCT CTOMMOCTH (MHBECTO IUIATHT 3a 3TO 10 25% OT CTOMMOCTH
KOMITAaHHMH ), ¥ 3TO, TIO JIOTUKE BEIlleH, caM MpeAnpUHUMaTellb. B mpoTUBHOM city4yae BCs
OTBETCTBEHHOCTh MAJCT HA HHBECTOPA U MPEANPUHUMATENH OyIeT 1EMOTHBHUPOBAH.

B cnydae Gomnbliioro o6bemMa TpeOYIOUMXCS Pa30BBIX HHBECTUIIMN CIIy4aeTCsl CUTYyaIus,
KOT/ia J0JIsi MHBECTOpa B YCTAaBHOM KaluTaje KOMIAHWHM 3HauyuTeabHO Oombiie 50%. B
9TOM Clly4yae, B 3alaJHOM IpPaBe 3aKII0YAKOT COIVIAIIEHUE, KOTOPOE ONEPalMOHHBIN
KOHTPOJIb TE€PEAAECTCsl OCHOBATENI0, OCHOBHAs [0JI1 B YCTaBHOM KalUTale — Y
nHBecTtopa. M mo mepe pocra CTOMMOCTH KOMIIAHUM IMTPOUCXOJIUT MEPEPACIPENCIICHUE
JIOJIEH B MTOJIb3Y OCHOBATEIIS.

Tyt ciaemyer orMeTuTh emie oauH ciydail. MHOTZIa, mpH HEBO3MOYKHOCTH BBITOJHO
MpoJaTh KOMITAHWIO OCHOBATENb JIeNaTh dTOTO HE XO4YeT, a JUIsl OoHIa TO KU3HEHHO
HEOOXOAMMO - 3aKaHYMBAETCS CPOK >KM3HU. Bo wu3bexanue 5TOro, B POCCHUHCKON
npakTuKe psax GOHIOB OepeT KOHTPOJIb, U B aKIIMOHEPHOM COTJAIICHUU (KOMIIAHUS B



9TOM CJIydac pCruCTpupyceTcd B SaHaHHOﬁ IOpI/IC,Z[I/IKLII/II/I) MpOMUCBIBACTCSA, YTO (bOHI[ HC
BMCIIMBACTCA B OICPAINMOHHYIO JOCATCIBHOCTDH KOMHaHHﬁ, HO MOXET HHUIMUHUPOBATH
«BBIXOI» 110 cBoel Boiie. IMeHHO Tak A€1acT Barring.

Ho B poccuiickoil HOpPUCIMKLIMN BBHUIY HEOTIAKEHHBIX AKIMOHEPHBIX COIJIAILECHHH,
HY’)KHO TIOHMMaTh, 4YTO KOHTPOJIbHBII TIaKeT MOKa elle O3HavyaeT OnepaluOHHbII
KOHTPOJIb.

Kakne WHCTPYMEHTBI CTPAaTEerH4eCKOro KOHTPOJIA H Y4YacTHsi HHBeCTOpa B
YIPaBJICHUHU SABJISKTCA peajibHO padoTrarommumu B Poccnu?

[Ipexxne Bcero, sto ywactue B CoBere JlupexkrtopoB. B 3amagHOM mnpaBe, COTIacHO
bugynmapHoii  OTBETCTBEHHOCTH, (oHA mpocTo o00s3aH «CUAECTH» B Oopre
MIPOMHBECTUPOBAHHBIX KOMMaHWK, W moiaHoMmouuss CoBeTa JTUPEKTOPOB MOXKHO
MPOMKUCATh B COOTBETCTBUU C JOTOBOPEHHOCTSIMU CTOPOH, M OHH OYJIyT UMETh BBICIIYIO
opuandeckyro cury. B Poccun xe B pamkax OAO monHomouns Coseta J[MpekTopoB
YEeTKO MPOMHUCAHbI 3aKOHE 00 aKIMOHEPHBIX OOIIECTBaX, U HE MOTYT OBITh PACIIUPEHBI U
Jla’ke eCJIM €CTh JI0rOBOP MPH KOH(IMKTE IIIaBEeHCTBOBATh Oy/IET 3aKOH.

Kakue wopucaukuuu Haubojiee 4acTo MCIOJIB3YIOTCH POCCHIICKMMH HHBECTOPAMU
AJIsl CTPYKTYPHPOBaHUsI BeHYYPHBIX caenok? Kakas u3 Hux, Ha Bam B3rasa, camas
ynoonas?

Camble ynoOHbIE IOPUCIUKIUN — T€, YTO HAXOIATCA B CHUCTEME aHIJI0-aMEPHKaHCKOIO
nmpaBa. B TOHKOCTSX, aHTIIMICKOE MTPaBO JaKe Jydlle 4eM aMepHUKaHCKoe. BaxkHenmum
napaMeTpoM BbIOOpa MecTa PEerucTpaluu TSAKXKE SBISETCS HAJIOT HAa MPUPOCT KamuTaia
(capital gain).

KakoBbl HanOoJiee yacTble KOHQIUKTHI NpeANpUHUMAaTe el 1 nHBecTopoB? Kak
OHM pa3pemanTcs?
Haubonee yacTel Tpu KOH(IIUKTA!
- Pa3HouTeHus mo moBoay BbIOOpaA AANbHEHINIEro MyTH Pa3BUTHUS KOMIIAHUU WU
U3MEHEeHHUs1 OM3HEC-MOJIeNIU TIPU U3MEHEHUH BHEUTHEH CPeIbl.
Brixon — He peanus3oBaics 0KHMJIaeMbIH BBITOJHBIN BapuaHT. MHBecTop Xoder
Ipo/aTh KOMIIAHMIO MO Oojiee HU3KOM IIeHe (YeM oKujaemas) Npu HaIuduH
BO3MOXKHOCTH, (payH/Iep HE XOueT.
Beiropanue «ocHoBarens» (B 1esnoM, B Poccum OCHOBAaTenw «BBIFOPAOT»
osicTpee — 7-10 ner, mpotus 15-20 Ha 3amane)

B cnmenkax poccuiickoro mpaBa, na W B Poccum B 1enoM, Bce JIEPKUTCS Ha
noroBopeHHocTsX. Ha 3amame — 1o e He 0e3 3TOro, HO BCE )K€ B cpelHeM Bce Ooiee
dopmanuzoBano. B Poccun neno OClIOXKHSIETCS TeM, 4TO peIyTalus UMEET MEHbBIIYIO
LIEHY, YeM Ha 3anaje.

KakoBbl Ham0oJiee pacnpocTPpaHEHHbIE CJI0KHOCTH B3aMMOJACHCTBHS MeEXKIY
HECKOJbKMMH HHBECTOPAMH B PAMKAaX OJHOM caejaku?

B Poccun nmoo0HBIX CIENOK MOKa Majo, U JOTOBOPUTHCS CTOPOHAM OOBIYHO CIIOXKHO.
Haxe na 3amage. Bemp kTo-TO HODKeH moTpaTuTh Bpems, mposectu due diligence u
B3sITh (PUAYLIHAPHYIO OTBETCTBEHHOCTh. VM BO3HMKAeT BOIPOC — KaK JENUTh JEHbIH, KaK
OLIEHUTh Tpyd. B 3TOoM — cnoxnocte Nel. W oHa pemiaeTcst Jaulllb JOJITUM U TPYIHBIM
NIEPErOBOPHBIM IPOLIECCOM.



Auekceii CosnoBbeB, ynpasJisiiommi aupekrop Prostor Capital

1.

Kakue dopMbl cTpyKkTypupoBaHus caejiok Bl ucnoab3yere B cBoux GoHaax uim
MO2KeTe MOPEeKOMEeH10BATh ?

VY Hac npakTUKyeTCsl HECKOJIBKO MOAX0A0B. MBIl MOKEM MHBECTUPOBATh KaK B KOMIIAHUIO
B POCCUHWCKOW IOPUCIOUIMM, TaK U (HOpPMHUPOBATh XOJJUHIOBYIO KOMIIAHUIO B
3apy6exHoi. [Ipu 3TOM poccuiickas KOMIIaHHS CTAaHOBUTCS «JIOUKON», a aKIIMOHEpaMH
XOJIIMHTa — OCHOBATeIN U Mbl. B 1ienom, poccuiickas popma OAO maoxa Tem, yTo B HEH
HE OTJaKEHBl aKIMOHEpHbIe cornamenus. A uto kacaercss OOO, To anst 3Toi GopMsr
U3BECTHO HECKOJIBKO YCIEIIHBIX HCTOPHH.

Hacko/1bK0 peajibHO peau30BaTh AJIsl POCCUHCKHUX CAeJI0K TaKHe CI0KHbIe (POPMBI
corJjiameHnusi, kak anti-dilution, tagalong, dragalong?

B pamkax 3akoHa 00 aKIIMOHEPHBIX COIJIAIIEHHSIX TEOpeTHYecKH He cioxHo. Ho
3arBO3JIKa B TOM, YTO CyJbl HE BOCHPHUHHMAIOT 3TH (HOPMYIHPOBKH KaK IOPHIUYECKU
0e3ynpeuHble, TaK KaKk HeT MPAaKTUKU, HET PEIeIEHTOB UX 3aIHUTHI.

Ha poccuiickoMm pbIHKe 4YacTO BCTpPeYaeTcsl TAKas CUTYalUsi KOIJa MHBECTOPbI
0epyT KOHTpPOJb B kKoMnanum. Kak mnpeanpuHuMarTe 0 AeidcTBOBATH B TaKOM
curyauuu? [lpaBwibHa JiM Takasi NPaAKTHUKA, CTOUT JIM COIJIAIIATHCH HA MOJ00HbIE
yCJ10BHSI HHBECTUPOBAHUSA?

OTa mpakTUKa HEBEepHA. Y OCHOBATENs JIOJDKHO OCTAaBaThCs OIIYILEHHWE YTO 3TO — €ro
MPOEKT, a (PUHAHCOBBIM HMHBECTOp, JUIb — MapTHep. HeoOXxoaumo oTcrauBath MpaBo
OTIPEZICTICHHOTO YPOBHS 3aIlIMUTHl OT Pa3BOJAHCHHS U ceOe, M JICUCTBYIOIIEMY HHBECTOPY
IIPY HOBOM payHJI€ MHBECTHUIIUMA.

Kakue HHCTPYMEHTBI CTPaTerH4ecKoro KOHTPOJIsI M Y4YacTHMs MHBeCTOpa B
YIIPaBJICHUH SIBJSIIOTCS peajibHO padoraommumu B Poccnn?

Ecan FOBOPHUTL IIPO OINCPAOWOHHOC YIHIPABJICHUC — TO 3TO MPEKAC BCEro Coser
,HI/IpeKTOPOB, a TaKXKXE IIpaBO BETO MHBECTOpPA IIO OIPCACIICHHBIM BOIIPOCAM. Tak kak
peYb HACT O MOJIOABIX 6H3Hecax, TO HHCTPYMCHTOB JOCTATOYHO.

Kakue opuciukuun HaudoJiee 4acTO MCMOJB3YIOTCH POCCHIICKMMH WHBECTOPaAMH
AJIsl CTPYKTYPUPOBaHUsI BeHUYPHBIX cienok? Kakas u3 Hux, Ha Bam B3rasa, camast
ynoonasi?



6.

7.

Tak ci10’)KMII0Ch, YTO YaCTHBIE MHBECTOPBI MIPEANOUNTAIOT «OCTPOBHBIE FOPUCAUKIIUID —
bpuranckue Buprunckue ocrposa win Kakimansl, Kump. B mensiuet crenenn Jlenasap.
KaiiManpl XopowuM TeM, YTO YacTO HCHOJIb3YIOTCS M aMEPUKAaHCKUMHU BEHUYPHBIMHU
MHBECTOpaMU. MECTHBIM CEpBHCHBIM (HUpMaM BEHUYpHbI OW3HEC MOHATEH, U OHHU
YMEIOT padoTaTh C BEHUYPHBIMH CIICITKAMH.

KakoBbl HanOoJiee yacTble KOH(IUKTHI NpeAnpuHuMareseid u mapectopoB? Kak
OHH pa3pemiarTcs?

KoH(pIUKTHBIX cUTyaruii y Hac ObUTO HEMHOTO, B OCHOBHOM 3TO — CMEHA HalpaBJICHHUS
pazButus KoMmmnaHuM. MHBecTop TmpennaraeT 3aTAHYTh Iosica, TOrJa Kak y
MIPEANPUHUMATEIIS — UJEH 110 IKCIIaHCHUU. Takoi KOHGIUKT penraercs Ha ypoBHe CoBeTa
JupekTopoB.

Taxke KOHQUMKTBI MOTYT BO3HHKHYTh B IIpOIECCE€ IPHBICYCHUS WHBECTOPOB
cieayromero paysaa. Ecim mosmydaercs Tak, 4yTO IpU MPUBJIEYEHUU HOBOIO payHIa
KalnuTalnu3aus J0JdM MPEeAblIylIero WHBECTOpa MaJaeT, INEepBbI HHBECTOp OyneT
MPOTUB. DTOT KOHQIMKT TaKKe MOXKET pemaThesi Ha ypoBHe C/I.

KakoBbl Hau0osiee pacnpocTpaHeHHbIE CJOKHOCTH B3aUMOJEHCTBUSL MeEKIAY
HECKOJbKMMHU HHBECTOPAMHU B PAMKAX OJHOM clAeJKHu?

CornacoBanue caenku. ONbIT MOKa3bIBa€T, YTO BECh KOMIUIEKT JAOKYMEHTAIMH MUIIET
OJIMH W3 WHBECTOPOB, M COIJIACOBAHHME M TIO CYTH W MO (OpME JIOCTUTAETCS JIMIIb 3a
J0oNTOe BpeMs — HecKolbko MecsneB. Ho sto - B Poccun, moka peIHOK MOJOION U
HeoTnaxeHHbI. [lonarato, Mo Mepe HAaKOIJIEHHS! CTaHAAPTHBIX 00pa3LOB JOKYMEHTOB
CII0)KHOCTEH CTaHeT MEHbIIIE, a TOBEpUS CTOPOH — OOJbIIIE.



2.

Hrops AB1OHMH

Kakue ¢opmbl cTpykTypupoBanus caelok Bbl mcnosb3dyere B cBoMX (pOHAAX WM
MOKeTe MOPEeKOMEeHA0BATh?

51 UHBECTHPYIO B KauecTBE aKTUBHOI'O OM3HEC-aHrena, MOoKa HE OYeHb MHOIO, M JI0 CUX
nop HM pa3y B Poccun. YOexeH, 4To CTpyKTypUpOBaHHe clelku B Poccuu HEBO3ZMOXKHO
0e3 B3BAIMBaHUS Ha ce0sl OTPOMHBIX HEHY)KHBIX MPpo0eM U puckoB. CTPyKTypHpOBaHUU
CHIEJNOK 3a pyOeXoM OOBIYHO MOTHUBUPYETCS HE YXOJOM OT HaJlOTOB WJIM BBIBOJOM
KaluTaja, a rapaHTUPOBAHHOMN 3aIIUTON MpaB MHBECTOPA U YAOOHBIM WHBECTULIMOHHBIM
MHCTpyMeHTapHueM. I naBHble crnoxHocTH i Poccuu:

1. HaurnaBHeimass  CIIO)KHOCTb —  HEpPa3BUTOCTh  CyJIeOHOM  NpaKTUKH,
HEMNpPeICKa3yeMOCTh CyIeOHBIX pEIIeHNuH, OTCYTCTBHE rapaHTHH
HENPUKOCHOBEHHOCTHU COOCTBEHHOCTH, HenpodeccuoHaNu3M "

HCMPEACKA3YEMOCTb KOHTPOJIHUPYIOHIUX OPraHOB, UTH

2. OrcyrcTBHE HEOOXOIUMBIX WHCTPYMEHTOB VTSt WHBECTUPOBAHUS,
Harpumep, convertible debt 1 TOHKO-CTPYKTYpUPYEMBIX KJIACCOB aKIIHA

Boobmie-to 310 HEe sABIseTCsT TPOOJIEMOM JUIsi WHBECTOPOB, HE CBS3aHHBIX C
FOCYI[apCTBeHHI)IMI/I I/IHCTI/ITYTaMI/I. BCC HpI/IBI)IKJ'II/I HCITIOJIL30BATH HpOCTBIe, HaaeXXHbIC,
JICIIeBhIC, YIOOHBIE WM MHOTOKPAaTHO IIPOBEPEHHBIC CIIOCOOBI CTPYKTYPHPOBAHUS B
OPYTUX IOPUCAUKLIMAX.

Ha cun-¢ase Bcerna convertible debt

HackoJibKO peajibHO peajiM30BaTh ISl POCCHIICKUX CIEJI0K TaKHe CI0KHbIE (DOPMBI
corsamenus, kak anti-dilution, tagalong, dragalong?



3.

Ha poccmiickoM pbIHKe 4acTO BCTpedaeTrcs TAaKas CHTyalHus KOIrla HHBECTOPBI
O0epyT KOHTpPob B Komnanuu. Kak npeanpuHumare/io JeiicTBOBATH B TAaKOW
cutyanuu? IlpaBuibHa JIM Takasi IPAKTUKA, CTOMT JIM COIJIAIIATHCS HA MOI00HbIE
yCJI0BMSI MHBECTHPOBaHUsA?

[Ipobnema ¢ «OT)KMMaHHEM» KOHTPOJS KpOME BOMpOCa O CHPaBEIJIMBOCTH CO3JACT
CIICAYIOIINN CYyIIeCTBEHHBIH pUCK. CUUTAETCS, YTO €CII y MPEeIIpPUHUMATENS OCTAETCs
Mmenble ~10% nonu, To oH c1abo 3aMOTUBUPOBAH M MOXET B JII000H MOMEHT MPOCTO
«COCKOUYHUTHY» (HampuMep, B HOBBIM OW3HEC), YTO CMepTeNnbHO Aisi OusHeca. [Ipu sTom
OOBIYHO CTapTan MPOXOJUT Yepe3 HECKOJIbKO 3TanoB (PMHAHCHPOBAHHUS, HA KaXIOM M3
KOTOPBIX JIOJISl IPEANPUHUMATENS pa3MbiBaeTcsl. Ha mo3aqHux payHaax (GUHAHCUPOBAHHS
(round B/C/utn) ecnu wHBECTOpP BUAMT, YTO IOCIE WHBECTUIMH Yy MPEANPHHUMATENS
octranercst MmeHee 10-15%, oH ¢ BBICOKOW BEPOATHOCTHIO OTKAXKETCS OT CHCJIKH H3-3a
Takoro pucka. [lomyuaeTcs 4TO MpHU CHIBHOM pa3MBITUM Ha paHHUX (azax OueHb
poOJIeMAaTHIHBIM CTAHOBHUTCS MIPUBJICUEHHE O0Jiee TIO3THUX PayHIOB (PMHAHCUPOBAHHUSL.
B pesynbTare, «0TKaB» KOHTPOJIb Ha CHJIE, HHBECTOP PUCKYET YOUTH TEM caMbIM OH3HEC
¥ TIOJMYYHTh KOHTPOJIb HaJ HylleM. B Hadanme myTH npeAnpuHHMATeNlh OBIBA€T OYCHb
MOKJIQJUCTBIM, TIOCKOJIBKY OYEHb HYXHBI TIepBbI€ JEHBIH, W COIJIAIIAeTCsl Ha
yOuiicTBeHHbIe yciaoBus. [l paHHEr0 MHBECTOpA CTPEMJICHUE MOJyYUTh KOHTPOJb — HE
POCTO OBITOBASI KAJHOCTD, & MIPU3HAK ITOJIHOW HEKOMITETCHTHOCTH

Kakne HHCTPYMEHTBI CTPATEerH4ecKOro KOHTPOJISI M YYacTHs HHBeCTOpa B
YIpaBJICHHH SIBJSIIOTCS peajibHO padoraommumu B Poccnn?

Kakue mopuciukuun HauboJiee 4acTo MCHOJIB3YIOTCS POCCHIICKMMH HWHBECTOPaAMH
AJIsl CTPYKTYPUPOBaHUsI BeHUYPHBIX cienok? Kakas u3 Hux, Ha Bam B3rasa, camast
ynoouasi?

Kump, BVI, US Delaware C-corp. Bce xopomm s cBouX IieJiei, 3aBUCUT OT Ou3Heca,
MHBECTOpA, PhIHKA, JIAHOB HAa MEXXIYHAPOJHOE PACUIMPEHUE, U T. 1.

KakoBbl HanboJiee yacTble KOH(IUMKTHI NMpeAnpuHuMaresieii u nusecropop? Kak
OHM pa3pemanTcs?

Tema pnst TONCTEHHOM KHIDKKM. MeTtoabpl — (KpOME XOpOIIMX —YeOBEYECKUX
OTHOILIIEHUH) corporate governance, ShA, Board.

KakoBbl HauboJiee pacnpocTpaHeHHbIE CJI0KHOCTH B3aUMOJACHCTBUSL MEXKIY
HECKOJIbKMMH MHBECTOPAMM B PAMKAaX OJHOM cl1eJKku?



Pazuple B3rsABI Ha TYTH pPa3BUTHS OHW3HECA, BPEMS/CPOK U CHOCOOBI BBIXOJAA U3
MMPpOCKTa, Y4YaCTHUC B KPYINHBIX CACIIKAX, KOMIICHCAlIUA PYKOBOACTBA KOMIIAHUU,
Ha3HA4YCHWE pYyKOBOACTBa. JKemaTeNbHO pelarh OSTH BOMPOCH «HA Oepery» u
PETYJIMPOBATh Yepe3 MPEACTABUTEILCTBO HAa Oopae 1 uepe3 ShA.

Pumma CasixoBa, Startobaza, ynpaBJisiiomuuii JIupeKTop

8. Kakmue ¢popmbl CTPpYKTYpHpOBaHus caeoKk Bbl Hcnosib3yere B cBoMX (oHAAX WU
MOKeTe IOPEKOMEeHA0BATh?

Bynyun He knaccuyeckuM (OHIOM, a, KaKk MbI ce0sl Ha3bIBaeM, KOMITAaHUEH - OM3Hec-
aHreJIOM C aKTUBHBIM YYacTHEM B YIPABICHWU, Mbl OCTAHOBWIIMCH Ha Takoil (opme
perucrpanuu Hammx noprdenbHbix komnanui, kak OOO. XoTg HEKOTOphIE BEILU, TAaKUe
KaK OIUOHBI, 3aTPYAHEHbI, B IIEJIOM Takas OpraHU3allMOHHO-TIpaBOBas Qopma
JOCTaTOYHO TpocTta M ynoOHa. Tem Oosiee, 4TO YacTO HaM MNPUXOJUTCA CO3JaBaTh
KOMIIaHUM C HYJI, HAUMHAs C PETUCTPALIUU IOPUIUYECKOTO JINIA.

Mu1 HCIIOJIB3YEM TpU OCHOBHBLIC (bOpMBI BHCCCHHA CPCACTB B KOMIIAHHHU. 9T0



10.

11.

- 6C3B03BpaTHLIe BKJIaJblI
- B3HOCHI B YCTaBHOﬁ KarmTall

- TPOIEHTHBIC 3aliMbl, TPUYEM TMPOIEHT 3aBUCUT OT PUCKA M MPOUYUX OOCTOSITEIIHCTB,
0OBIUHO 3TO — cTaBKa pedpuHancupoBanus mwitoc 1,5%.

Hackoabk0 peajibHO peau30BaTh AJIsl POCCUHCKHUX CAEI0K TaKHe CI0KHbIe (POPMBI
corJjiameHnusi, kak anti-dilution, tagalong, dragalong?

Poccuiickoe  3aKOHOJATENbCTBO  TEOPETHUECKH  MPEAYCMAaTPUBAET  BO3MOXHOCTb
UCIIONIb30BAHUSI TaKUX WHCTPYMEHTOB, HO HE MpPEeIyCMaTpHBaeT CIOCOOOB 3allHThI
MHTEpEeCcOB B ciydae ux HapymeHus. [lostomy, xots B Poccum m He mpeneneHTHOE
paBo, OOJIBLIYIO POJIb B JIAHHOM BOIPOCE UrpaeT mo3unus cyaoB. [IpakTuka moka He
copMHpOBaHa, HO B NEPCHEKTHBE - B POCCUHCKOW IOPUCIUKIUH €CTh BCE INAHCHI
obOkaTaTh 3TH (QOpMBbI M caenaTh uX padortatommMu. Hy u HE0oOX0auMOCTh paboOThl C
IpPaMOTHBIMH IOPUCTAMU HUKTO HE OTMEHSUI, TPABUIIbHBIE (POPMYIUPOBKU U TPABUIIbHBIN
MaKeT JOKYMEHTOB — yXe IOJIOBHHA yCIeXa.

Ha poccuiickoMm pbIHKe 4YacTO BCTpPeYaeTcsl TAKas CUTYalUsi KOIJa MHBECTOPbI
0epyT KOHTpPOJb B kKoMnanum. Kak mnpeanpuHuMarTe 0 AeidcTBOBATH B TaKOM
curyauuu? [lpaBwibHa JiM Takasi NPaAKTHUKA, CTOUT JIM COIJIAIIATHCH HA MOJ00HbIE
yCJ10BHSI HHBECTUPOBAHUSA?

be3ycnoBHO, pa3 WHBECTOpP JaeT JEHBIH, OH JOJKEH 00JanaTh MPaBOM OIPEIEICHHOTO
KOHTpOJISI 32 KOMITaHWEH, OCOOEHHO B CiIy4ae, €CJIH 3TO CTapTam «IOCEBHOW» (a3bl
pasButuss. Mb1 B Startobaza TpeOyeM 3HAYUTENBHBIM KOHTPOJIb, 3TO OOYCIIOBICHO
HAIIMMH METOIaMU PabOTHI — MBI IPUHUMAEM TTOCTOSTHHOE HEMOCPEJICTBEHHOE YIaCcTHE B
XKU3HU U paboTe Hamux komnanui. [lpennpruHumMaTenio Hy)KHO OHUMATh, YTO MPUXOJ
WHBECTOpPAa — 3TO HOBBIC BO3MOXHOCTH, MOCKOJBKY B Poccun OONBIIMHCTBO OW3HEC-
AHTeJIOB UMEIOT B TOM WJIM MHOM CTENEHH OIBIT KOMMEPLIHAIN3ALNY IPOJYKTOB U yCIIYT.
Mper B Startobaza mbeiTaeMcsi OpaTh KOHTPOJb 33 CTPATETMUSCKUM PAa3BUTHEM TIPOCKTA,
MOpOW KOHTPOJIMPYEM JIaXKe OIEPAIMOHHYIO COCTaBISIONIyI0. Hamie ygactne — MHOTO
Oomplnie, ueM rmpocto padbora B CoOBETE TUPEKTOPOB.

Kakne HHCTPYMEHTBI CTPATEerH4ecKOro KOHTPOJISI M YYacTHs HHBeCTOpa B
yYIpaBJICHHH SIBJSIIOTCS peajbHO padoraommmu B Poccnn?

MBI TOCTOSTHHO JIEPKUM PYKY Ha Iyjbce. ITo:

® yTBep)KI[CHI/Ie CTpaTrerun
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13.

14.

b CTpaTCFI/I‘IeCKOG IIAHUPOBAHUEC

* PerynapHblii KOHTPOJb 32  ONEPALMOHHOM  JEATENBHOCTHIO  KOMITAHUHU
(BcTpeuyaemMcs O4EHb 4acTo)

* CopeicTBrE U KOHTPOJIb MPOIIECCa BBIXOAa KOMIIAHUHU Ha IEJIEBBIC PHIHKU

B ycraBe OOO ™Mbl npegycMaTprBaeM HEBO3MOKHOCTh 0€3 HAlllero y4acTusi MPUHITHS
pELIEHNI IO LIMPOKOMY KPYTY KJIFOUEBBIX BOIIPOCOB.

Kakue wopucauknum Hambojiee 4acTO UCHOJAb3YIOTCH POCCHHCKHUMHM HHBECTOPAMH
JJIS CTPYKTYPHPOBAHUSA BEeHUYPHBIX ceiok? Kakasi u3 Hux, Ha Bam B3riasa, camast
ynoonas?

MpbI 3HaKOMUJIMCH C OCTPOBHBIMU IOPUCAUKIMSIMHU OpUTAHCKOTO IpaBa, Takue kak BVI u
Kaiimanbl, HO B pe3ynbTaTe B3BELIMBAHUS BCEX «3a» U «IIPOTHUBY» MPUILIN K BBIBOIY, YTO
HAaIlleM CJIy4ae pOCCUICKas FOPUCIUKIUS SBIsieTCsl Hanbosiee yIo0HOM U moaxoaaei.

KakoBbl HauOos1ee yacTpie KOHQJIMKTHI NpelnpuHuMaresneid u nasecropo? Kak
OHM pa3pelanTcsa?

KoungnukroB y Hac, kak npaBuio, He ObiBaeT. OCHOBHas mpobieMa B TOM, YTO 4acTo
NPEANPUHUMATENN «3apbIBAIOTCSI B YaCTHOCTU» - B MPOOJIEMBI CETOTHSIIHETO THS U B
TEKy4Ky - Tepss TiIo0anbHOE BHJEHHE MPOEKTa M €ro MyTH, HE YMEIOT BBICTABIISTH
npuoputeTsl. Hama 3amada — ux koppektupoBath. IIpu pabore ¢ Oosee 3penbiMu
KOMITAHUSAMHU TaKHX IMpoOiieM yxe He OblBaeT. B KoOMmaHuu, KOTOpBIE YK€ IMOKa3aiu
CBOIO YCIIEIIHOCTb, Mbl «BJI€3a€M» MeHbIIe. Mbl UM JOBEPSAEM, IIOCKOJIbKY HX IIEPBBIC
IIPOJa’KH HA PBIHKE — CBUJETENBCTBO TOTO, YTO KAKUE-TO BELIU OHU JI€JAI0T NPaBUIIBHO.

KakoBbl Hau0ojiee pacnpocTpaHeHHbIE CJI0KHOCTH B3aHMMOJAEHCTBUA MeEKIY
HECKOJIbKMMH HHBECTOPAMHU B PAMKAX OJHOM cleJKu?

Camas Oonbllas CIOXKHOCTb — 3TO 3Tall CTPYKTYPUPOBAHUS CHEJKH, KOTJA CTOPOHBI
CHOPSAT, KTO B KaKuX JOJIAIX U KaKUMU cymmamu BxoauT. Ha yTpsicky 3Tux mpobiiem
Tpebyetcst BpeMsi. Taxke OONBIION BOMPOC — CTENEHb U 0OBEMBI y4acTHs B YIIPABICHUH.
Bce Bcerga crpemsTcs 3alIUTUTh CBOU MHTEPECH U OOECHEUUTh IOIYLIKY» 3apaHee —
MIPO/IaBUThH PEIICHHE HEKOTOPHIX BOIIPOCOB OMPEICICHHBIM 00pa3oM B OyIymiem.



15.  T'igoccapmii

b

busnec

HpCI[HpI/IHI/IMaTeJH)CKaH ACATCIIBHOCTb, OCYIICCTBJIsIEMAsA 3a CUCT COOCTBEHHBIX WA 3a€MHBIX
CPEIICTB Ha CBOW PHCK U IOJ] CBOIO OTBETCTBEHHOCTH, CTABAIIAs TJIABHBIMH IEISIMH TOJTy4CHHE
puOBLIN U pa3BUTHE COOCTBEHHOTO Jieja.

bu3nec-anrea

YacTHblii HHBECTOP, BKJIAJBIBAIOIINNA JEHBI'M B UHHOBAIIMOHHBIC MPOEKTHI (CTapTallbl) Ha 3Tare
CO3JaHUsl TPEANpHUsATHS B OOMEH Ha BO3BpaT BIOKEHWA MW JIONI0 B  KamuTale

(0OBIYHO OJIOKMPYIOUINHI MAKET, a He KOHTPOJIbHBIN).

busHec-moae,1b

MOZ[CJ'IB, KOTOpas JIOTUYCCKHU OIMUCBIBACT NPOUECC CO3aHNUA CTOUMOCTU KOMITaHUU

n

NuBecTnnum
JlonrocpoyHbi€ BIOKEHUS KanmuTaja ¢ UEJIbI0 MOJIYYEHHUs 10X0a.
NuanoBanns

HoBrrii, Oonee npuOBUIBHBINA (MO CpPaBHEHUIO C HMMEIOIIMMUCS) CIIOCOO HCIONIb30BAHHUS
pecypcoB. VIHHOBaMy Bcer/ia BKIIIOYAIOT TPHU ClIaraeMbIX: U3MEHEHHE (HEYTO HOBOE B JIFOOOI
cdepe nesaTenbHOCTH), HOBOE 3HaHUE (HOBble unew, pesynbratsl HUOKP u T. 1.), momydenue
peambHOro SKOHOMHYECKOTO Jddexta. OCHOBHBIM HCTOYHMKOM HWHHOBAIMHA dYalle BCETO
CTaHOBSITCS HE Hay4YHbIE, a IPAKTUYECKHUE 3HAHUS O TIOTPEOUTEISAX, MOCTABIINKAX, TEHACHIUAX U
ApyTHe PIHOYHBIE TaHHBIE.

NHHOBALIMOHHBINA OU3HEC

Hpe[[HpI/IHI/IMaTCJILCTBO, OCHOBAHHOC Ha BHCAPCHHMHU MNPUHOUIIAAIBHO HOBBIX HAaYy4YHO-
TCXHHUYCCKHUX peI_HeHI/Iﬁ

NHCTUTYTBI pa3BUTHSA
I'ocypapcTBeHHBIE  CTPYKTYpBI,  OCYLIECTBISIOIIME  ()MHAHCOBYIO,  OPraHU3ALMOHHYIO,

MHPOPMALIMOHHYIO M HMHYIO TOJJIEPKKY C IeJblo (OPMHUPOBAHUS W AKTHUBHOTO DPa3BUTHUSA
«OKOHOMUKH 3HaAHUI».


http://ru.wikipedia.org/wiki/%D0%98%D0%BD%D0%B2%D0%B5%D1%81%D1%82%D0%BE%D1%80
http://ru.wikipedia.org/wiki/%D0%91%D0%BB%D0%BE%D0%BA%D0%B8%D1%80%D1%83%D1%8E%D1%89%D0%B8%D0%B9_%D0%BF%D0%B0%D0%BA%D0%B5%D1%82_%D0%B0%D0%BA%D1%86%D0%B8%D0%B9
http://ru.wikipedia.org/wiki/%D0%A1%D1%82%D0%B0%D1%80%D1%82%D0%B0%D0%BF
http://ru.wikipedia.org/wiki/%D0%98%D0%BD%D0%BD%D0%BE%D0%B2%D0%B0%D1%86%D0%B8%D0%BE%D0%BD%D0%BD%D1%8B%D0%B9_%D0%BF%D1%80%D0%BE%D0%B5%D0%BA%D1%82
http://ru.wikipedia.org/wiki/%D0%94%D0%B5%D0%BD%D1%8C%D0%B3%D0%B8

M

MaJiblii OM3HeC

buznec, onmmparomuiics Ha TPEINPUHUMATEIBCKYIO NEATEILHOCTh HEOONBIHMX (UPM, MaJbIX
MpeAnpUIATHIA, POopMaILHO HE BXOIAIINX B O0BEAMHCHHUS.

I

IToceBHasi cTagusa

(Ot anrn. seed, «moceB»). HauanbHast craaust pa3BuTHs BEHUYypHOro mpoekra. Ha sTom stame
KOMIIaHUS ellle He cpOopMUpOBaHa; uMeeTcs nuilb uaes, nposoasarcs HUOKP.

[Ipexnpunumaresinb

JIuto, KOoTOpOE M3BICKMBAET CPEACTBA VISl OpraHU3aIi TIPEANPUITHS U TEM caMbiM OepeT Ha
ceOst MpeAMPUHIMATEITECKAN PHCK.

Hpe[ll'lpl/lHI/IMaTe.J'leKaﬂ AEATECJIBbHOCTD

CamocrodTenbHasi, OCYIIECTBIsIEMasl Ha CBOW PUCK JAEATENILHOCTh TPAXKAAH M UX 00bETUHEHUH,
HafpaBJIeHHasT Ha CHUCTEMaTHYeCKOe IOJydeHHE NPUObUIM OT IMOJb30BaHUSA HMYILECTBOM,
IPO/IaXKK TOBAPOB, BBIMOJHEHUS PadOT WM OKa3aHUS YCIYT JIMLAMH, 3apETUCTPUPOBAHHBIMU B
9TOM  KAauecTBe B  YCTAHOBIEHHOM  3akoHOM 1nopsake. B P®  perymuposaHue
IIPEANPUHUMATEIBCKON IE€ATEIIbHOCTH OCHOBBIBACTCS HA HOPMax IPakIaHCKOro Ipasa.

C

Crapran

Komnanus ¢ KOpoTKOi UCTOpHEN ONEpallMOHHON AesITeNbHOCTH. Kak mpaBuiio, Takue KOMIaHUU
CO37aHbl HEJTABHO, HAXOIATCA B CTAJIUN PA3BUTHS WM UCCIEIOBAHUS NIEPCIEKTUBHBIX PHIHKOB.

CuHaukar

I'pynna  mroneil, mnpodeccHuoHaNbHBIX IOCEBHBIX HHBECTOPOB M OW3HEC-aHreloB, Ha
Z[O6pOBOJ'II)HI>IX nu HCO(bI/IIII/IaJ'II)HLIX Hayvaj1ax ILOFOBOpI/IBHIaSICSI paCCManI/IBaTB I/IHTepHeT-
MIPOEKTHI Ha MIPEJMET COBMECTHOTO B HUX MHBeCcTHpOBaHUsA. CHHIMKAT pacCMaTPUBAET MPOEKTHI
Ha MOCEBHOM M MOCJIE-IIOCEBHOM CTaIHNAX.

A

Anti-Dilution Provisions — [1o;10:keHHs1 IPOTHB pa3BOJAHEHHUs KANNTAJIA

YCHOBI/IH, 3alIlMCAHHBIC B YCTAaBC KOMIIAHUHU H, C YUCTOM I[CﬁCTByIOH.[GF O 3aKOHOAATCJIbCTBA,
HAIPaBJICHHBIC IIPOTUB HCXKCIIATCIIbHOTO 3aXBaTa COOCTBEHHOCTHU H 3alquaronme HHBECTOPA OT
YMCHBIICHUA €0 JOJHU B aKITMOHCPHOM KaIllUTAJIC IPH MOCICAYIOIIUX BBIITYCKAX aKL[I/Iﬁ 10 IICHC



MEHBIIEH, YeM Ta, KOTOPYIO OH 3aIllJaTWJ MpPU MEPBOHAYAIbHOM WHBECTUPOBAHUH. DTHU MEPHI
NPUHUMAIOT (OPMY ONIMOHOB WM HMHCTUTYIHOHAIBHBIX WHCTPYMEHTOB AaKIIMOHEPHOTO
KanmuTajga (BBITYCK KOHBEPTHPYEMBIX IPHUBHJICTUPOBAHHBIX AaKIMii), KOTOpble MOTYT OBITh
KOHBEPTHPOBAHbI B OOBIYHBIC aKIWU B JIFOOOM BBIYCKE HOBBIX AKIUH TPH TOCIEAYIOMIEM
payH/le MHBECTUPOBAHUS WIM IIPU Ipoueaype noriomeHusd. Llena, mo KOTopoud NpOUCXOIUT
KOHBEPTHUPOBAHUE, ONPEIECIAETCS XapaKTEPOM ITUX Mep.

Automatic Conversion — ABToMaTH4ecKasi KOHBepTalus

[Ipu ompeneneHHBIX OOCTOSATENBCTBAX, TAKUX KaK MPUOOpPETeHHE KOMIIAHHEW ITyOIMYHOTO
cTaryca, WIM eciad OOJIBIIMHCTBO Jep)Karesed akIUi KakoW-TO CEepuH IPOrosjocoBajo 3a
KOHBEpPCHUIO, BCE AaKIMM O3TOW cepur OyAyT KOHBEPTHUPOBAHBI B OOBIKHOBEHHBIC aKIUH B
oTHoweHuu 1:1.

C

Collateral or security — O0bemM U HHCTPYMEHTBHI HHBECTUPOBaHUA («o0ecredeHune»)

AKTI/IBBI, nepeaaBacMbIC 3a€MIUKOM KPECIAUTOPY B 3aJIOT 10 TOI'O MOMCHTA, IMOKa 3a€M HE 6y,HCT
mnoraimieH. B CJIyda€ HCBO3MOXKHOCTHU [IJId 3aCMIIIUMKA ITOTaCUTH HOHy‘ICHHLIﬁ 3aCM, KpCAUTOp
HUMCCT IIpaBoO IIPOJAATh 3TU aAKTHUBLI, AJIs TOT'O YTOOBI BCPHYTH cebe BBIJAHHYIO B KPECAUT CYMMY

Company’s Charter — YcraB koMnanuu

JIOKyMEHT, KOTOpBIi OIpeneNnseT MOpSAOK M YCIOBUS pPaboThl M (YHKIMOHHPOBAHUS
npeanpusaTa. B ycTaBe Taxke conepkarbes pa3aMdHbIe CBEIECHUS, O MOPSAJKE U HAMMEHOBAHNUH,
a TaKkXKe OTPaKaeT CYIIHOCTh OPTaHU3AI[MOHHO-TIPABOBOW ()OPMBI JTaHHOT'O HPEATIPHUITHS.

Conditions And Covenants - VYcJoBuUsI Yy4YacTHsi HMHBeCTOPa B  YIPaBJeHHUHU
(«00s13aTENIBCTBAY)

Cornamenue MeXJIy KOMIaHWEH M BEHUYPHBIM MHBECTOPOM, OCTAlOIIEecs B CHIIE J0 TeX Mop,
MOKa BEHUYPHBIH WHBECTOP MPOJODKAET BIAJACTh J0JIeH COOCTBEHHOCTH B KOMIIAHUH, WJIH J0
HACTYIUICHHUSI KaKUX-JIMOO OroBOPEHHBIX COObITHHA. OmoOpeHHble 00s3aTenbCcTBA OINpeeNsieT
JCWCTBUS, KOTOpPhIE KOMIAHMS O00sA3yeTcs MNpeaAnpuHATh (yIuiata HaJOTOB, MOJAJEpKAHUE
CYIIECTBOBAHMSI KOMIIAHWH, BBIIUIATHl CTPAaXOBBIX BO3MEIICHUH, COXpaHEHUE (PUKCHPOBAHHBIX
aKTHBOB, BBIMOJIHEHHE MPUPOJOOXPAHHBIX MEPOIPHUATUH, TPEICTABUTEIBCTBO BEHUYPHOMH
¢bupMbl B coBeTe AMPEKTOpPOB M T.I.). Kpome 3TOro, Takue o0s3aTeIbCTBA MOTYT BKJIIOYATh
NepeveHb JCUCTBHMA, KOTOPbIe KOMIAHUs 00S3yeTCsl HE OCYIIECTBIATH (CIHSHUAE, MPOJaKa U
npuoOpeTeHne aKTUBOB, BHECEHUE M3MEHEHHUI B YCTaB, 00pa30BaHUE 33I0JDKEHHOCTH, BBIITYCK
aKUuH, pacupeielIeHUe U BBIKYI akIUi U 1p.).

D



Deal Flow — «IloTok cae1ok»

B BeHuypHOM OH3HECE 3TO KOJIHYECTBO HHBECTHIIMOHHBIX BO3MOXKHOCTEH, HMMEIOIIUXCS B
Hamuuuu y ¢GoHIa MpsAMBIX WHBecTUMil. Hakomnenue wuHbopmanuu U BBIOOP OOBEKTOB,
MOTEHIIMATBHO HMHTEPECHBIX ISl WHBECTHIIMNA, MPOUCXOTUT HA HAadaldbHOM JTame padoThl C
KOMIIaHUSIMU

Disclosure Letter — CorJianmenue o pacKpbITHH HHpOpMAIIHU

JIOKyMEHT, pacKpbIBalONIMKA T€ (aKThl, KOTOPbIE MOTJH Obl MHAa4Ye NMPHUBECTH K HAPYIICHUSM
naHHbIX rapaHTuid. [1omoOHBIM 00pa3oM packphITbie (akThl OrpaHUYUBAIOT 3(P(EKTUBHOCTH
rapaHTUHHBIX 0053aTENbCTB

Drag Along Rights — IIpaBo npuHy:KIeHUS NOAK/JIIOYEHUs K cAelke («mpaso
OTHOBPEMEHHOM MPOAAKN AKIUI)

* IIPaBoO JieprKaTeNeil KOHTPOIBHOTO MaKeTa aKIuii, 00s3bIBAOIIEe AKIIMOHEPOB, AKIIUHA KOTOPHIX
BKJIOUEHBI B yUPEIUTEIbHBIN JOTOBOP, IPOAATH 3TH aKLUU OJHOBPEMEHHO C aKIUSAMH, KOTOPbIE
OOJIBIIMHCTBO BBHICTABIISIET HA TIPOJAKY.

¢ €Clin BGH‘IypHBII;'I KalmMuTAJIUCT IPOAacT CBOIO OO0 aKOUOHCPHOI'0 KalluTajlaa, OH MOXKCT
HOTpCGOBaTL, YTOOBl U OCTaJIbHEIE ACPpiKaTCIIn aKIui npoaain OBl CcBOM AdKIIU1 TOMY XK€
IMOKYIIaTCIIIO.

Due diligence — «TmarenbHoe H3y4eHHE»

* [peaBapuTENbHAs CTaaMs MpoLecca BEHUYYPHOTO HWHBECTUPOBAHUS, HAa KOTOPOH
OCYILIECTBJISICTCS TINATENIbHAs MPOBEPKA BCEX ACMEKTOB JEATEIBPHOCTH NPETEHAYIOWEH Ha
MOJTyYeHUE UHBECTUIIUN KOMITAaHUM, B OOJILITMHCTBE CIIy4aeB U3JI0KEHHBIX B OM3HEC-TUIAHE WIIN
B MEMOpaHIyMe O mpoaaxax. Ero 3amadeil sBIsIeTCS BBIABICHUE MPUBJIEKATEIbHBIX CTOPOH,
UCCIIE/IOBAaHNE PHUCKOB M OIIEHKA CYIIECTBYIOUIMX NpOOJIEeM OTHOCHUTENHFHO BEACHHUS JIel C
MOTEHITHATBHOM TOPThETpbHON KOMIaHuen. TImaTenpbHOe W3y4YeHHWe [OJDKHO TIOMOTaTh
yrpapisitomuM  (GoHAa TpUHUMATE A(Q(QEKTHBHBIC pEIICHUS W ONTHUMU3HPOBATh CPOKH
MTPOBEACHUS CHEIIKH.

 npu noxaroroBke Kk IPO mpoBoautcs AUpPEKTOpaMH U PYKOBOIAUTENSMU KOMIIAHWH,
aHJeppaTepaMyu U IOPUCTaMH, YTOOBI YOSTUTHCS B TOM, YTO PETHCTPALIMOHHOE 3asBJICHUE HE
COJZICPKUT 3HAUUTEILHON JIOKHOW WIJIM BBOJMINEH B 3a0iyKJeHHEe MHPOPMALIMU U 4TO HEe OBLIO
OIYILIEHO HUKAKOH CyIIeCTBEHHON MHPOpMAIIH.

E

Escrow — UckiiloueHus 11 YCJIOBHO Pa3MellleHHBIX CYyMM

«YCIOBHOE JCTIOHUPOBAHUE)» — XPAaHEHUE OINPEAENCHHOW CyMMbl (WM JIOKYMEHTa, LIEHHOM
OyMaru) y TpeThero JuIia J0 BHITIOJIHEHHSI OTOBOPEHHBIX YCIOBHUI



Free Cash Flow (FCF) — CBo0oanbIii JeHeKHbIi MOTOK

Omnpenensiercss Kak NpUObUIb OT OCHOBHOW JEATENIBHOCTH IIOCIE YIUIAThl HAJOrOB ILIIOC
Oe3HaIMYHbIE 3aTpaThl (HampuUMep, amMOpTHU3alMs) MHHYC WHBECTHIIMH B pabouuii Kamurad,
MMYIIECTBO, 000pYyI0BaHNE U TPOYHE AaKTHUBBI

Full Ratchet Anti-Dilution Protection — 3amura ot pa3BoaHenuss «MeTOAOM IOJHOIO
XpanoBuKa»

«ITonHOE CHMKEHME IEHBD)» — MEXAHU3M I[POTUBOJICUCTBUA pPA3MbIBAHHUIO KalHWTala, B
COOTBETCTBUU C KOTOPBIM II€HA, IO KOTOPOl KOHBEPTUPOBAHBI MPEIOTBPAIIAOIINE Pa3MbIBaHUE
KanuTajga WHCTPYMEHTBI, SIBISETCS CaMOM HU3KOW LIEHOM, MO0 KOTOPOW MPOJAABAIUCH MPOCTHIC
akuuu. Hanpumep: B mpenpiayiieM payHiae (puHaHCUPOBaHUS, I7ie ObT MOOMIM30BaH KaIluTall
Ha CyMMy 2 €BpO 3a aKIHI0, WHBECTOPHI TMOJYYWUIM TaKylO 3allUTy IPOTUB pPa3MbIBAaHUS
kanurana. [locinenyrommii paynn ¢puHaHcupoBaHus ObLI 3aBepIIeH Ha YpoBHE | eBpO 3a akIuio,
¥ TakuM 00pa3oM HMHBECTOPHI MPEABIAYIIECTO payHJa MPUOOpPENr MpPaBO KOHBEPTHUPOBATH CBOU
MpeI0TBpalIaloIfe pa3MbIBaHUE KaNUTajla HHCTPYMEHTHI 10 Oojiee HU3KoM 1eHe (T.e. 1 eBpo)

H

Hands-on — «Pyku Ha mITypBajie» Wil «KAKTHBHOE YYACTHE B YIIPABJIECHHIN

IIpsmass WHBECTUIMSI B AaKIMOHEPHBIM KamuTal, MpU KOTOPOH BEHUYPHBIH KaIHUTaIHCT
n00aBiseT B CTOMMOCTh KOMIIAHMM CBOM KamuTaj, COBEThl IO YNPABICHHUIO U y4yacTHE B
YIpaBIEHUMU.

I

Investment Memorandum (Investment Offer) — «MHBeCTMUMOHHOE NpeNJIOKEHUE» HJIH
«UHBECTHLHMOHHBIH MEMOPAHIYM)

JIOKYMEHT, IpeJCTaBiIsIEMbli F€HEpaIbHBIM MAPTHEPOM HA PACCMOTPEHHE HHBECTHLIMOHHOMY
KOMUTETY, COJAEpKalui O0OOCHOBaHME MPEIIOKEHU OO0 HHBECTUIMM U PACKPbIBAIOIUN
YCIIOBHS CIENIKH, OIpPENeNsIonnid 1moka3aTen 3()(eKTHBHOCTH BIOXKEHUH B TPOEKT U
1enecoo0pa3HoCTh €ro peanu3alMd. B HEM MOryT JeTanbHO pacKphIBaThCsl BOIPOCHI,
MHTEPECYIOIINE MapTHEPOB (HAaIpHUMEp, ONpEAENIEHUE YPOBHS JOXOJHOCTH BJIOXEHUM s
KaX/IOT0 M3 YYaCTHHUKOB IIPOEKTa B ClIlyya€ BXOJXKICHUS B IPOEKT Ha pPa3HbIX YCIOBHUSX;
neTanbHas GopMau3aIus TUX YCIOBHH H T.1.).

Investors’ Rights Agreement — Corsiamenue o npaBax HHBECTOPOB

JIOKYMEHT, KOTOPBII COAEP>KUT pa3InYHbIE MOJI0KEHHUs, 00ECIIeUNBAOIINE 3alUTy HHBECTOPOB,
BKJIIOYasi MX MpaBa B OTHONICHMM DPETUCTPALMU AaKIHMH, ydacTHsl B YIPaBJICHUU KOMIIAHHUEH,
nonyueHuss MHQoOpMamMM, a TakkKe MPOMOPIHOHANBHOTO yd4acTUs B JallbHEHIIMX
WHBECTUIIMOHHBIX ITUKJIaX.



Internal Rate Of Return (IRR) — BHyTpeHHsisi HOpMAa 10X0HOCTH

IToka3arenp BO3BpaTa Ha BIIOXKCHHBIM KamUTaj, PAcCUUTHIBAEMBIH KaK OTHOILEHHE HPUObUIN
nepuoga K cymme uHBectunuu. Pacder IRR momoraer ompenenuts CpegHIO ITOXOAHOCTh
MHBECTUIIMH B T€UEHHE BCEro Nepuoja ee padoThl. B ¢oHe MpsMbIX MHBECTUIMM 3TO YHUCTHIN
JI0XO0J, 3apab0TaHHBIA UHBECTOPOM B pe3yJbTaTe AesTEIbHOCTH (OHAA, HAUWHAs C NEPBOTO JHS
10 KoHKpeTHOM aatel. IRR Bbumcnsercss kak ycpenHeHHas 3a roj >(pQeKTuBHas cyMMapHas
HOpMa JOXOAHOCTU C HCIIOJIb30BAHMEM €KEMECAUYHBIX ITOTOKOB HAJIMYHOCTH U €XKETOIAHBIX
OLICHOK

L

Lock-Up Agreement — CorJianieHue 0 HEOTHYKICHUH AKIUIA

Cornamenne MexAy aHAeppanTepoOM U OMPEEICHHBIMH aKIMOHEPAMHU KOMITAHHH O TOM, YTO
OHH BO3JICPXKATCS OT MPOJIAXKHU CBOUX AKIMA HA OTKPBITBIX TOPrax Ha (PUKCHUPOBAHHBIA TIEPUOJT
(mepuop «3aMOpakKUBaHUS») MOCJE MyOJIUYHOTO TPEJIoKeHus. B ciydae crmenku ¢ ydgactuem
BEHUYPHOT'O KamuTaja 3TO HE JOIMYCKAaeT MPOJAKU PYKOBOJCTBOM KOMIIAHWU W BEHUYPHBIMU
KanuTaJuCcTaMu MX akuuid HemnocpenctBeHHo mocie [PO. IloBogom mis 3TOro OorpaHuveHust
SIBJISIETCSL TO, YTO MOAOOHAs MPOJaXka MOCIY)XUT TPEBOXKHBIM CHUTHAJIOM JJISI PhIHKA U MOXXET
TakuM 00pa3oM MPHUBECTH K MOHMWKEHHUIO CTOMMOCTH akiui. Torga Te, KTO emie He Mpoaaiu
CBOM aKIIUH, CUIILHO TIOTEPSIOT B X CTOMMOCTH 10 CPaBHEHUIO ¢ UX IieHo Ha MoMeHT [PO.

M

Memorandum of understanding (MOU) - IIporokos 0 HaMepeHHUSAX («MeMOpPaHAYM O
MOHUMAHHUN))

IOpunuueckuif  TOKyMEHT, ONMCHIBAIOIIMN YCIOBHS COTJIAIICHUS MEXJIY CTOPOHAMH,
NEePEeUUCISIIOIUN 0053aHHOCTH CTOPOH M TpeOOBaHMS K HUM, TJIaBHBIM 00pa3oM IMOTYEepPKUBAs
HAaMEUCHHYIO COTJIaCOBAaHHOCTb JCHCTBMM M B MEHBIIEH CTENEHH — IOPUAWYECKUE
oOs3aTenbcTBa.  SIBhssAsch  Oonee  (opManbHOM  anbTEpPHATHUBOW  «HKEHTJIBMEHCKOMY
COTJIALIICHUIO», HE 00JIaIaeT BCE Ke IOPUIUUECKOI CHIION KOHTpPAKTa.

N

Net Present Value (NPV) — Uucrasi Tekymasi CTOUMOCTb

[Toaxon, MCHoab3yeMblil MpPH COCTABJICHUU CMETHl KalMUTAJIOBIOKEHUH. Tekymas CTOMMOCTb
MPUTOKA HAIMYHOCTH BBIYUTACTCS M3 TEKYIIEH CTOMMOCTHM OTTOKOB HAJIMYHOCTH. YucTas
TEKyIask CTOMMOCTh COINOCTAaBIAET CTOMMOCTh JIEHE)KHOW €IMHHIBI B HACTOSIIMIA MOMEHT C
OXKU/TaeMOW CTOMMOCTBIO TOW JK€ JIEHE)KHOW EAMHUIBI B OyIayliem, C ydeToM HHOISAIHH U
JIOXOJTHOCTH

No Shop / Confidentiality — 3anmper mnpoaaBuy NOABICKUBATH 0o0jiee BBITOJHOIO
NoKymnareJisi / COXpaHeHHe KOH(PHAeHIHAIBLHOCTH



[Tonoxenue, npennuChIBaIOIee KOMIIAHUHM MOCTE AOCTHKEHHS JOTOBOPEHHOCTH 00 YCIOBHSIX
C/IEJIKH UMETh JIEJI0 UCKIIIOYUTENBHO C JaHHBIM HHBECTOPOM M HE MOJIBICKUBATh Apyroro (boiee
BBIFOJTHOTO) TIOKYyIaTeNisi B TEYCHHE JOTOBOPEHHOTO TMPOMEXYTKa BpeMeHH. KirroueBbiM
MOMEHTOM SIBJISIETCSI POAOJIKUTEIBHOCTh BPEMEHH, B TEUEHHE KOTOPOI'0 MHBECTOP IMOJIb3YETCS
MOHOIIOJIBHBIM IIPABOM Ha CIEJIKY

Non-disclosure Agreement (NDA) — Corsiamenue o KOHpUIAEHIUATBHOCTH

Cornaimienue, B KOTOPOM COTPYIHUK, KJIMEHT WJIM NPOJAABel] JOTOBapUBAIOTCS HE pas3riialiarh
KOH(QUICHIMATBHYIO HH()OPMALUIO TPETbeMYy JHIy WM HE HCIONb30BaTh €€ B CHUTYalluH,
BBIXOJSIIEH 3a paMKH Ou3Heca KOMIaHMM. B corjamieHuu, KOTOpoe 3aKiIldaeTcs Mexay
KOMIIAaHUEH ¥ COTPYAHHKOM, COTPYAHUK OOBIUHO 00S3yeTcs MPeOoCTaBIsATh KOMIIAHUH TpaBa Ha
BCEe M300pETeHHUs, KOTOpble OH pa3padoTaeT BO BpeMs MpeObIBaHHUS B JaHHON KOMIIAHUH, U
3asBIIE€T, YTO OH HE CBSI3aH HUKAKUMH OTPAHUUYUTEIBHBIMU O00S3aTENbCTBAMU C TPEKHUM
HaHUMAaTEIEeM

P

Pay-Back period (PB) — Cpok Bo3BpaTa nHBeCTHIIHA

PaccuurtanHsIit nepuoa IMOJIHOTO BO3BpaTa MHBCCTUPOBAHHBIX CPCACTB C YUYCTOM I/IH(I)J'IHI_[I/II/I.
SIBnsieTcs mokasareaeM MPUBJICKATCIIBHOCTU NHBECTULITUOHHOT'O ITPOCKTA

R

Redemption Rights — [IpaBo «o0paTHbIHi BBIKYII»

[IpaBo BhIKyIa KOMIAaHUEH CBOMX IIEHHBIX OyMar y MHBECTOPA; Yallle BCEro MPOUCXOIUT BBIKYI
MIPUBUJIETUPOBAHHBIX AKLNUN Y BEHYYPHOTO KAIIMTAJIACTA.

Registration Rights — IIpaBo Ha perucrpauuro

[IpaBo TpeGoBaTh, YTOOBI KOMIIAHUS 3apErUCTPUPOBANIA aKIIMU C OIPAaHUYECHUSMU HA Iepeaady.
[IpaBo Ha perucTpammio TaeT BO3MOXKHOCTh aKIMOHEpaM TpeOOBaTh PETUCTPAlMHM AKIHUN B
00011 MOMEHT, TOT/Ia KaK MPaBO Ha PETUCTPAIMIO aKLIUH «B HArpy3Ky» MO3BOJIIET aKIIUOHEPY
TpeOoBaTh, YTOOBI KOMIIAHUS 3aperHCTpUpOBaNia €ro aknuu npu moxade B Komuccuio 1o
1ieHHbIM Oymaram u Oupskam (SEC) 3asBieHust Ha perucTpauuio 1 MyOJIUYHOTO MPEIOKECHUS.

Right Of Co-Sale (Tag-Along Rights) — IIpaBo npuHyXkaeHHsI K COBMECTHOM Npogaxe

«[IpaBo cnenoBarh Mo MATaM» WM «IIPaBO NMPHCOEAWHEHHS K MPOAAXKe» — CHOCOO 3aIIUTHI
MHUHOPHUTAPHBIX AaKIMOHEPOB, MNAIOIIMK KM IIpaBO BKJIKOYaTh CBOM aKIUM B IPOJAKY
KOHTPOJIBHOI'O IIaKeTa M IMpoAaBaTh MX II0 MpeMIoKEHHOW ueHe. Hampumep, BeHUypHBIN
KalUTAIACT MOXET IpPOJABaTh CBOM AaKUUU BMECTE C AaKLUUSAMH, IPOJABAEMBIMHM JPYIUM
AKIIMOHEPOM TOH K€ KOMIIAHUU, HA TEX K€ YCIOBUAX U TOMY K€ IIOKYIATEIO.



Right of First Refusal / Co-Sale Agreement — CorJianmieHue 0 npase NMepBOro 0TKaza m
COBMECTHOM Npojaske («<mpaBo ¢JieI0BaTh 10 NATAM))

Cnoco6 3allIUTbl MUHOPUTAPHBLIX AKIIMOHCPOB, z[a}oumﬁ UM IIpaBO BKJIKOYATb CBOMU 4KIMU B
npoaaxxy KOHTPOJIBHOI'O IIak€Ta W HpOoJAaBaTb HUX IO Hpe[[HO)KeHHOﬁ OCHE. HaanMep,
BeH‘lypHBIf/’I KalmuTAJIMCT MOXKET NpOoJAaBaTb CBOM AKIUMKW BMECTC C AKLNUAMHU, IMPOAABACMbIMU

JPYTUM aKIIMOHEPOM TOM K€ KOMITAHWH, Ha TeX JK€ YCIOBUAX U TOMY ke nokymnateinto. (cM Right
Of Co-Sale)

S

Shareholders Agreement (SHA) — AxkunuoHepHoe corjameHue («y4peauTeabHbIH
JAOr0BOP»)

PaGouce Corjrali€HUe, IMOAIMMCBIBAEMOC BCHUYYPHBIM HMHBECTOPOM H BiIadCIbLaMH KOMIIaAHHWH,
rapaHTUupyroniee COXpaHCHHUEC IIpaBa COOCTBEHHOCTH U YIpaBJICHUA B KOMIIAHUN HA IIPOTSXKCHUN
CYIIE€CTBOBAHUA MHBCCTULIUU

Stock Purchase Agreement — Coriiamenue o NoKyInke aKuui

Cornamenue, coaepxaiiee MOAPoOHYI0 HH(OpMAIMIO 00 WHBECTUIIMOHHOM IMKIE, BKIIOYAs
KOJIMYECTBO W KJIACCHI aKIHiA, MPHUOOpPETaeMbIX HHBECTOPAMHM, YCIOBHUS OIUIATHl M TapaHTUU
KOMITAaHUU B OTHOILICHHH €€ TEKYIIETr0 COCTOSHUSA. DTH rapaHTHH OOBIYHO O()OPMIIIOTCS B BHJIE
OTJIEJIBHOTO JOKYMEHTA, COAEPIKALIEr0 BCE JaHHbIE, KOTOpPbIE, 0 MHEHHIO Y4peauTenen
KOMITaHUH, TOJDKHBI OBITh H3BECTHBI MHBECTOPAM JI0 TIPUHSTHS PEUICHUSI 00 HHBECTUPOBAHUU.

T

Teaser — «3aBJieKaJKa»

PexnamHoe 00BsiBIEHHE, KOTOPOE CTUMYJIUPYET JIFOOOMBITCTBO KIMEHTA MTyTEM COOOILIEHUS eMy
nepes ayKIMOHOM HEKOTOPBIX HHTEPECHBIX (haKTOB

Term sheet — CorJiamienue 00 OCHOBHBIX YCJIOBHSAX C/IEJIKHU («IepevYeHb yCA0BHI»)

He6onbiioit mo 06beMy AOKYMEHT, COZIEp X alluii OCHOBHbIE ()MHAHCOBBIE U APYTUE YCIOBUS
MPEoIaraéMoro MHBECTUpOoBaHus. Kak mpaBuio, OH HE HOCHUT OOS3aTENBLHOTO XapakTepa,
OJIHAKO HMHOT/Ia MOXXET HajlaraThb HEKOTOpbIE IOpHUIMYECKHEe 0053aTelnbcTBa HAa WHBECTOpA U
KOMITAaHUIO

v

Voting Agreement — CoryianieHuu 0 roJIOCOBaHUM

Cornamenne, TOAPOOHO OMUCHIBAIOIIEE MPaBa WHBECTOPOB B OTHOIICHWM HA3HAYECHUS YJICHOB
COBETa JIUPEKTOPOB.



W

Weighted Average Cost Of Capital (WACC) — CpeaneB3BenieHHAsi CTOUMOCTb KallUTAJIa

I[I/ICKOHTHaSI CTaBKa, HCIIOJIb3yE€Mas B OLCHOYHBLIX MOJACIIAX, OTpa)Karomiasd aJlbTCPHATHBHBIC
HU3JCPKKHU BCEX IMOCTABIIMKOB KallMTalla OTHOCHUTCIIBHO BKJIaJa Ka)XI0ro M3 HHUX B O6HII/II‘/'I
KamnurajJ KOMIIaHUN

Weighted Average Anti-Dilution protection — MeTox «B3BElIEHHOT0 CpPeIHEr0» NpPH
3alMTe OT Pa3BOIHEHUsI

Mepa mnpoTHB pa3MbIBaHHUS KaluTaja, IpeaycMaTpHBAIONIas, 4YTO IEHa, II0 KOTOPOM
KOHBEPTUPYIOTCS NMPEIOTBPAILAONINE pa3MbIBAaHUE KaluTalla WHCTPYMEHTHI, PACCUUTHIBAETCS
10 CpeJHeB3BelIeHHOH (opmyne. Hampumep, Ha npensiaymeit craaun GuHaHCUPOBaHUS, KOTIa
ObUI NpUBJEUEH KamuTal B oObeMe 1 MIIH €Bpo NpH IeHe 2 eBpO 3a aKIUI0, MUHBECTOPHI
MOJYYMIIM CPEIHEB3BELICHHYIO 3aIlIUTy OT pa3MblBaHUs KanuTtana. Crenyromas craaus
¢uHaHCHMpOBaHMS 3aBepLIMIach MoOmIM3anueil eme 1 MuiTHoHa eBpo mpH IieHe B 1 eBpo 3a
akiuio. COOTBETCTBEHHO, MHBECTOPBI IEPBOrO 3Tara HMMEIOT NpPaBO KOHBEPTHPOBATH CBOU
NPEJOTBPALIAIOIINE pPa3MbIBAHUE WHCTPYMEHTHI MO LEHE, CKOPPEKTHPOBAHHOW C y4YeTOM
CpeAHEB3BEIICHHOT 0 3HaUeHus, — T.€. 1,5 eBpo 3a aKkiuro.
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