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Ob ABTOPE

NeoHng, MpailiBep - napTHep topuamyeckoit pupmsl Greeenberg,
Whitcombe, Takeuchi, Gibson & Grayver, LLP 1 pykoBoguTenb
NPaKTUKK GUPMBbI B Chepe NPAMbIX U BEHUYPHbIX MHBECTULLUN.

KomnaHua Greeenberg, Whitcombe, Takeuchi, Gibson &
Grayver cneumanmsmpyertca B 061acT KOPNopaTMBHOro Npasa u
IOPUAMYECKON NOAAEPIKKN WHBECTULMOHHLIX npoeKTos. Ee
OCHOBHble MpPeACcTaBUTENIbCTBa PacnosioXKeHbl B KaandopHuu, a
dunnman KomnaHun Haxoautcsa 8 Mockse.

J1. TpaiiBep npeacTaBaseT MHTEpechbl MHBECTULMOHHbIX GOHAOB,
npeanpuHUmaTesnei U BbICOKOTEXHO/OTMYECKMX KOMMaHWUiA B
pasnnuHbIX oTpacnax. OH YacTo BbICTyMaeT C AOKNagamu Ha
TeMbl, Kacalowmnecs BEeHYYPHOro GpUHAHCMPOBAHMUSA, CANAHUIN U
NOrnoWeHN N MexayHapoaHoro npasa. OH TakKe paboTtaet B
pAge KOHCYNbTaTMBHbIX COBETOB M SBAAETCA OAHWUM U3
yypegutenen Konnernu afBoKatos 13 BoctouHoi EBponbl.

N. TpariBep nonyunn gunaom KanndopHUitckoro yHuBepcuteTa
(Noc-AHpyKenec) no crneumanbHOCTM pyccKas uTepaTypa M
dunocodua n crteneHb JOKTOpa MNpPaBa TOro Ke yHMBepcuTeTa.
N. TpaviBep cBO6OAHO BNALEET PYCCKUM A3bIKOM.
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NPEANCNOBUE

3a nocnegHee gecatunetve B Poccum Bbinn onybankosaH pag,
KHUF,  MOCBALWLEHHbIX WCTOPUM U TEOPUM  BEHYYPHOro
Kanutanuama. OgHaKko A0 CUX NOop, He XBaTaeT MPaKTUUYECKOro
nocobua, nNpocto M YeTKo 0bbBACHANOWEro noApobHOCTU U
MeXaHU3Mbl BEHUYYpPHOro ¢puHaHCUMpoBaHWA. ABTOp HageeTcs,
YyTO AaHHOe PyKOBOACTBO OTYACTU 3aMOAHUT 3TOT npoben.

[aHHoe PyKOBOACTBO MOCTPOEHO cieaylolwmm obpasom: nocne
bGOPMYIMPOBKM KaxKA0ro OTAE/NIbHOro MOJIOKEHUA (3aTpUXO-
BaHHbIM TEKCTOM) cneayeT nogpobHbIA KOMMEHTapWi, Ha
NPaKTUYECKUX MPUMEpPaxX AeMOHCTPUPYIOWMIA 0CcobeHHOCTH
MCMO/Ib30BaHUA  OAHHOrO  MOJIOXKEHUA B Pa3/IMYHbIX
obcToaTenbcTBax. [locne 3Ttoro npeacrtasneH andaBUTHbIN
YKa3aTe/lb OCHOBHbIX TEPMWHOB, MCMO/Ib3YeMbIX B WUHAYCTPUU
BEHUypHOro ¢uHaHcMpoBaHuA. Ecnv B pycckom A3sbiKke HeT
COOTBETCTBYIOLLErO  YCTOABLUErOCA TEPMWHA, MPUBOAMTCA
TO/MIbKO €ro aHrMNUCKMI BapuaHT. Ecan Kakoe-nMbo noHatue
06blYHO 0603HavaeTcA pasHbIMM TepMUHamKM, B PykosoacTse
npeacTaBieHbl BCE WCNOMb3yemble Ha MpakTUKe BapuaHTbl.
Besge, rae ato HEO6XOAMMO, YKa3aHbl CTaHAAPTHbIE NPUHLUMMbI
N MONOMKEHUA, WMPOKO UCMONb3yemMble B AaHHOM cekTope. B
NPUNOXKEHUN npeacTasneH obpasel, TEKCTa CcOrfalweHus o
nepsom payHae BEHYYPHOrO dUHaHCMpOBaHKUA,
WUANIOCTPUPYIOWMIA  NpaKTUYeckoe  npuMMeHeHue  obLimx
NOJIOKEHWUIM, onucaHHbIX B PyKoBoacTee. [aHHbI ob6pasel,
COTNIaleHNn, KOHEYHO e, He NMPUMEHMM KO BCEM BO3MOXKHbIM
CUTyaUMsAM, HO OH OTparkaeT obulenpuHATble Noaxoabl K
BEHYYPHOMY GUHAHCUPOBAHMUIO.

Llenb OaHHOro pPyKOBOACTBA COCTOMT B TOM, YTObbl AaTb Kak
npeanpuHUMaTeNnsam, Tak U COTPYAHMKAM BeHYYpPHbIX GOHO0B
noapobHoe npeacTaBieHNEe O CTPYKTYpPEe BEHUYYPHbLIX CAENOK U
MX OCOBEHHOCTAX, CTaHAAPTHbLIX NPUHLMMNAX MHBECTULMOHHOIO
npouecca, a TaKXe O pas/nyHbIX MeTodax W npuemax,
MCMO/Ib3yEMbIX B TAaKMUX MpoL,eccax.



2 [lpeducnosue

Takum 06pasom, Bce 3aMHTepPeCcoBaHHbIe CTOPOHbI ByayT Nydlle
NnoAroToB/sieHbl K 3G GEKTUBHBIM NeperoBopam.

CofeprkaHue 3TOro pPyKOBOACTBA OCHOBaHO Ha b6onee 4yem
NATHagUaTMNeTHeM onbiTe paboTbl aBTOpa B  CeEKTope
BEHYYPHbIX WHBECTULUMIA, BKAOYAA paboTy C BEHYYPHbIMU
doHAamM 1 npeanpuHumatenamu B8 Poccuun, Asmum, 3anagHoi
Espone n CLWA. 3HaunTenbHaa 4yacTb maTtepuana OCHOBAHA Ha
LeHHbIX 3aMeYaHMAX U PEKOMEHOAUMNAX TaKNX aBTOPUTETHbLIX B
KpemMmHueBon [0NMHE CNEeuMasncToB BEHYYPHOW MHAYCTPUM,
Kak Mokym Taky u Bpsg ®ena, KoTopbiM aBTOp BbipakaeTr
WCKPEHHIO0 BnarofapHoCTb.

Ocobyto 6narofapHOCTb aBTOP BbipaxkaeT CBOEMY Apyry U
Konnere, OKas3aBWeEMYy MOMOWb W MNOAAEPHKKY C Camoro
Haya/IbHOTO 3Tana HanucaHua pabotbl ApTemy HOxumHy.
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IOPUANYECKWN OBA3ATE/IbHbIA XAPAKTEP

Hactoawee [pepBaputenbHoe  cornalleHWe  COAEPXKUT
OCHOBHble ycnoBus ¢$VHaHCcMpoBaHMA KOMMNaHUK
[ ] (nanee - «KomnaHua») nocpeacTBOM BbinycKa
NPUBUIEIMPOBAHHbIX  aKuMh  cepum A. B  KayectBe
KOMMNEeHcaLMn 3a Bpemsa U pacxoapl, Kotopble 6blav nan 6yayt
BblaeneHbl MHBecTopamuM Ha  pacCMOTpPeHWe  [aHHOM
WHBECTULMOHHON CAENKW, NonoXKeHua [lpeaBaputenbHOro
cornaweHuss o 3anpeTe npogasly NoAbICKMBATL 6onee
BbIFOAHOrO MOKyMnaTess, 0 COXPaHEHUN KOHPUAEHLMANBHOCTU
[a Takxe o onnate topucta WMHBECTOpPOB] 6yayT uMmeTb
obAsaTenbHyto topuanyeckyro cuny pgns KomnaHuu, BHe
3aBMCMMOCTM OT TOFO, COCTOMTCA /M  (MHAHCMpPOBaHUe.
HuKakux gpyrux ropuanyeckm cBAsbiBatowmx 0653aTebCTB He
byneT co3gaHo Ao Tex Nop, NMoKa BCE CTOPOHbI He 0GOPMAT U
He Bpy4Y4aT Apyr ApYyry OKOH4YaTesibHble COrnalleHus.
Hactoawee [lpeaBaputenbHoe coraaweHne He ABadeTca
0653aTe/NIbCTBOM MO MHBECTUPOBAHMIO, U OBYC/IOBAEHO TEM,
HaCKONbKO MHBecTopbl ByayT YAOBAETBOPEHbI pe3y/ibTaTamMu
KOMMAEKCHON  OPUOMYECKON OLEHKM W cogepiKaHuem
COCTaBJ/IEHHbIX 40Or0BOPOB 06 MHBECTULLUW.

MpaKTUYEeCKM Bce YCN0BUA NpeaBapuUTebHOrO COrNalleHna He
HOCAT  topuaMyeckn  obAsaTenbHOro  XapaKkTepa,  3a
UCK/IOYEHNEM  onpedeneHHbIX MONOMEHWUH,  Kacatolmxca
9KCK/O3MBHOCTU, KOHOUAEHLMANBHOCTU U (MNN) pacxoLoB Ha
topucToB. HecmoTps Ha TO, 4YTO 6O/BWMHCTBO W3BECTHbIX
BEHYYPHbIX (GOHAOB OTCTYMNAOT OT YC/AOBUMA MOAMMCAHHbIX
npeaBapuUTe/IbHbIX COMNalleHUn TOIbKO B TeX C/yyasx, Korga
06HapPYKMBAIOT Cepbe3Hble HapyleHWs, Hanpumep, NoaaenKy
AOKYMEHTOB MW 3HAYMTE/NIbHOE WCKaXkeHue (aKToB B XoAe
NpoBeAeHNs  KOMMJIEKCHOM  OPUOMYECKON OUEHKM nbo
CepbesHoe Yro/soBHOE MpoLwsioe yypegutenein KOMMNaHWUW,
HauMeHee 3TWYHble BeHYypHble ¢GOHAbI AO0BOJIBHO YacTo
OTKa3blBalOTCA 3aK/aloyaTb cAefky OMHAHCMPOBaAHWS nocne



4 [lama 3aknroveHus CAE/IKU (Closing date)

noanncaHnA npeaBapuTeNbHOro cornaleHua.

B HacToAwee Bpema no 3akoHopaTenbctsy CLUA npuHATO
cuuTaTb, 4TO nNpeaBapuTeNbHOe CcornalleHue He ABAAETCA
topuagmyeckm obnasatesibHbIM, B OTAMYME OT HEKOTOPbIX
IOPUCANKLMIA  KOHTUHEHTaNbHOM EBpOMbl, B KOTOPbIX NpU
NPUHATUN  pPEeLUeHUss He OCYyWecTBAATb PpUHAHCMPOBAHMA
(BoobWwEe WMAM  KOHKPETHO HA Tex YCNOBMAX, KOTopble
COr/1acoBaHHbI B npegBapuTesibHOM cornawieHunm)
npegycmaTpuBsaeTca 06A3aTeNbCTBO AencTBoBaTb
pobpocoBecTHo. TakMm 06pasom, B AaHHbIX HPUCAUKUUAX Y
WHBECTOPOB  WUAM Y  KOMMNAHWUMU HeT  BO3MOXHOCTU
6€30CHOBaTENIbHO  YKNOHUTBCA  OT  BbIMNOAHEHUA  YC/0BUIA
npefBapuUTeNIbHOro cornalleHus.

[OATA 3AKJIOYEHUA CAENKU (CLOSING DATE)

B KpaTtuyaliluMe BO3MOXHble CPOKM nocae oaobpeHus
KomnaHuelt Hactoawero [peasapuTenbHOro OrnalleHus
(«3aKpbiTWe»). [onuwiume, Mpu KAKUX YC/A0BUAX B03MOMHO
HEeCKO/1bKO 3aKpbimuli, ecau 3mo npumeHuUmo)

O6bIYHO 3aKpbITUE CAENKU BEHYYPHOro ¢GUHAHCUPOBAHUA
3aHMmaeT oT 30 go 60 gHein. YacTo KomnaHWA OCTaB/seT 3a
coboli npaBo npuBAeYb AOMONHUTE/IbHbIE WMHBECTULUK MO
YCN0BUSIM MEepPBOM WHBECTULMM B TEYEHWE Pa3yMHOro CpoKa
nocsne nepBOHAYa/IbHOIO 3aKpbITUA. ITO AaeT BO3MOXKHOCTb
KOMMaHUW MNOAYYUTb [OEHEXHble cpeacTBa OT WHBECTOPOB,
KOTOpbl€ rOTOBbI BKAaAblBAaTb CPEACTBA, HE UCK/IOYAs NPU 3TOM
BO3MOXHOCTb MOCNEAYIOWMX BIOKEHUA CO CTOPOHbI APYrux
MHBECTOPOB, KOTOPbIE MJIAHMPYIOT NOAKAKUUTBCA K MpoLeccy
NO3e MM OTKNAAbIBAOT NPOLLECC MHBECTUPOBAHUA HA MHOM
OCHOBAHMUMW. Mepuog, BpeMeHU mexay 3aKpbITUEM
nepBOHaYaNbHOM CAEMKM U 3aKNOUMTENbHOW U3 NOCAEeAYOLWMX
cAenok 0bbivHO cocTasnaeT ot 30 go 120 gHel.

LlenecoobpasHo ycTaHOBUTbL pasymMHble npegenbl A5 CPOKa, B
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TeyeHMne KOTOpOoro MmoryT 6bITb 3aKAHOYEHDI nocnegywouwume
caoenkn. o npowecTtBun onpegeneHHOro nepmoga BpemMeHwU
CTOMMOCTb KOMMNAHUU MOXKET U3IMEeHUTbCA, YTO NOoB/AEeYeT 3a
coboli HoBble LLleHOBble yCnoBUA.

CYMMA ®UHAHCUPOBAHUA (AMOUNT OF

FINANCING)

[ ] ponn. CILA B [ ] TpaHwax. [lepBblid TpaHLU
pasmepom B [__] monn. CLUA no 3akpbiTuto. BTopoli TpaHL
pasmepom B [_] ponn. CLA no  [OCTUNKEHUIO
NPOMEKYTOUYHbIX Liefielt onucaHHbIX B MpunoxkeHue b.

3HauMTeNbHAA 4acTb BEHYYPHbIX POHAOB OCYLLECTBAAIOT CBOM
WHBECTULUMN B 33aBUCUMOCTb OT AOCTUNKEHUA onpeneneHHbIX
NMPOMENKYTOUHbIX Lenei. Hanpumep, MHBECTOPbLI COriaLlatoTcA
Ha payHa ¢MHAHCMpPOBAHMA Ha cymmy 2 maH. gonn. CLUA u
LenAat 3TOT payH4 Ha ABa TpaHwa no 1 maH. gonn. CLUA
Kakabli. MNepBblit TpaHLW MHBECTUPYETCA NPU NEPBOM 3aKpbITHE
CAENKW, BTOPOM TPaHW MHBECTUPYETCA MO AOCTUXKEHWUU
YKa3aHHOM MPOMEXYTOYHOM LeAnM K YKa3aHHOMY CPOKY
(Milestones). ObblYHbIE NMPOMENKYTOUHbIE LEAN B BEHUYYPHOM
dMHaHCMpoBaHUK npeaycmaTpuBaloT: Haem
KBanMOUUMPOBAHHOIO FreHepanbHOro AMpPEeKTopa; NoanucaHue
[OroBopa O COTPYAHUYECTBE TOCYAAPCTBEHHBIMW OpraHamu
33ABKM Ha NpUMMEHEHWe 3SKCNepumMeHTasNbHOro npenaparta. B
LENOM B KayecTBe MPOMEXKYTOUHbIX Lenei B COrnalweHuu o
¢dMHaHcMpoBaHMM MoryT GUrypmMpoBaTb Ntobble 3HaYMTeNbHble
W noppatowmeca o6 bEKTUBHON NPOBEPKE CObBbITUA B pPa3BUTUM
KOMMaHWu.

cDI/IHE:IHCI/I|:)OB¢':IHI/‘IE, OCHOBAHHOE Ha NPOMEXKYTOYHbIX Uendx,
A3deT UHBECTOPaM NMpenmyLlectBa U MOXKET CTUMYIMPOBATb UX
Ha MHBECTUPOBaHME B HOBOE npeanpunAaTue, yCTtpaHAAa Nnpn 3TOm
MHOXeCTBO PUCKOB. MHBeCTopr MOryT BKJ/1aAbiBaTb CBOMU
cpenctBa MEeHbLNMUA nopunamm n YOEPHKNBATD



6 LleHa 3a akyuto (Price per share)

OOMONHUTENbHbIE  CcpeacTBa B TOM  CAydae,  ecau
NPOM3BOACTBEHHbIE MOKa3aTeM KOMMaHUM He COOTBETCTBYHOT
nporHosam. MoMMMO MCMONb30BaHMA MPOMENKYTOUHbIX Lienei
ONA  Xe4XMPOBaHUA PUCKOB (GUHAHCMPOBAHMA, MHBECTOPbI
MOFYT MCNO/Ib30BaTb NPOMEXKYTOUYHbIE LUEeAn Ans Toro, 4Ytobbl
CNPOBOLMPOBATb BCTYM/JEHWE B CUAY AOMOJHUTE/IbHLIX NpPaB.
Hanpumep, p[oroBopbl O ¢WHAHCMPOBAHWUM  MOTYT  ObITb
COCTaB/IEHbI TAK, YTOObI B C/lyyae He AOCTUMKEHUS KOMMaHWeMN
onpeaeneHHbIX MPOMEXKYTOUYHbIX Uenell yBeanumBaTb MNpaBsa
BblKyNa  MHBECTOPOB WAW  NPeAoCTaBAsTb MM MpaBo
KOHTPO/IMPOBATb COCTaB COBETA ANPEKTOPOB.

LLEHA 3A AKLMIO (PRICE PER SHARE)

[ ] ponn. CWA 3a akuuio (Ha OCHOBaHMM KanuTaaM3auuu
KomnaHun, npeaycmoTpeHHoW Huxke) («HadvanbHas ueHa
akumm» / Original Purchase Price)

LeHa 3a akuuio npeactaBnfaetr cobon AOUMHBECTULMOHHYIO
CTOMMOCTb  KOMMAaHWUKW,  pas3fefieHHYld Ha  KOJIM4YecTBO
«MNOJIHOCTbIO Pa3BOAHEHHbIX» obpaluatowmxca aKUMNA.
HecmoTpa Ha TO, 4TOo cpegHuWe OUEHKU AOWHBECTULMWUOHHOM
cToMumocT  becnonesHbl  aAna  GopMMpPOBaHMA  LEH Mo
OTAE/IbHbIM CAE/IKaM, OHM A0BOJIbHO HarAA4Hbl. [pnBeaeHHble
HUXe Tabauubl OTpa)kaloT cpefHWe AOUHBECTULMOHHbIE
OLLEHKM M CYMMbI, BNIOXEHHble B akuum cepuit A-C 3a nepuog, c
2007 no 2013 rr.:

Cepua A
S(mnH.)
[JovnHBeCTULMOHHAA CTOMMOCTb

2007 | 2008 |2009 |2010 |2011 | 2012 | 2013
$96 |66 |$48 |$46 |$60 |$75 |$79
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Cymma UHBecTuumnmn

2007 | 2008 | 2009 | 2010 | 2011 | 2012 | 2013
$6,0 83,45 |S2,6 |S20 |S1,8 [S2,1 |S28

Cepua B
S(MmnH.)

JOuHBECTULLMOHHAA CTOMMOCTb

2007 | 2008 | 2009 | 2010 | 2011 | 2012 | 2013
$28,2 | $21,5 | $15,3 | $17,8 | $19,2 | $23,5 | $24,0

Cymma UHBecTuumnmn

2007 | 2008 [2009 [ 2010 [ 2011 [ 2012 | 2013
$11,8%9,9 [$80 |55 |%4,1 [3$50 |36,

Cepua C v nocnegytowme payHabl

S(MmnH.)

JonHBecTULMOHHAA CTOMMOCTb

2007 | 2008 | 2009 | 2010 | 2011 | 2012 | 2013
$60,3 | $52,5 | $47,5 | 55,0 | $69,2 | $96,2 | $88,8

Cymma uHBecTuumm

2007 | 2008 | 2009 | 2010 | 2011 | 2012 | 2013
$13,1 [ $11,2 | S$9,3 |S9,1 |S8,1 |S10,4 | S12,2

(UcTouHmK: «TeHAeHUMN GUHAHCMPOBAHMA YACTHbIX KOMMNAHWUI
WSGR», 2007-2013 rr.)



8 OuyeHka douHeecmuyuoHHolU cmoumocmu (Pre-money valuation)

OLEHKA JOUHBECTULMOHHON CTOUMOCTMU (PRE-

MONEY VALUATION)

HavanbHas ULeHa npuobpeTeHMa  paccyuTbiBaeTcs  Ha
OCHOBAHWW OLEHKN [AOWMHBECTULMOHHOW CTOMMOCTU (pre-
money valuation) npu NosHOCTbIO pa3BogHEeHHbIX akuuaXx (fully
diluted shares), KoTopasa coctaBnset [ 1 ponn. CLUA, n
NOCNEVHBECTULMOHHOM cToMMocTM (post-money valuation)
NpW NOJIHOCTbIO Pa3BOAHEHHbIX aKLMAX, KOTOpas COCTaBAseT
[ ] monn. CLWIA (Bkntoyas ¢oHa onumoHoB (employee
stock option pool) gna paboTHWMKOB, KOTOPbLIA COCTaBAAET
[__1% nocnenHBECTMUMOHHOM KanuTaaM3aLmmn npy NoJHOCTbHO
Pa3BOAHEHHbIX aKUUAX).

3aecb HeobX0AMMO PacCMOTPETb TPU NOHATUA:
1. AoMHBECTUUMOHHAA CTOMMOCTb (pre-money valuation)

2. NOCAEeUHBECTULMOHHAA CTOMMOCTb (post-money
valuation);

3. nonHocTbio pa3BoaHeHHble akuuu (fully diluted shares).

Koroa wHBecTop npegsaraeT MHBECTMpOBaTb CpPeacTBa B
KOMMaHMWIO, MHBecTop O06blYHO HauyMHaeT C onpeaeneHus
CTOMMOCTM KOMMNAHUKN B LLEJIOM MO COCTOAHUIO Ha MOMEHT 40
3aK/IIOYEHMA CAE/IKM, YTO Ha3blBaeTCA «AO0UHBECTULMOHHOM
CTOMMOCTbIO». [1N1A TaKoM OLUEHKM MHBECTOPbl WMCMNO/b3YHOT
pasHble MeToAbl, 06CYXKAEHME KOTOPbIX BbIXOAMT 3a PaMKM
JaHHOM paboTbl.

Mocne onpeaeneHns AONHBECTULMOHHOW CTOMMOCTH, LLEHa 3a
aKUMIO, KOTOPYIO MPUAETCA 3aNNaTUTb MHBECTOPY, MOXKET BbITb
paccyuTaHa no cneaytoweit popmyne:

LleHa 3a akyuto = 00UHBECMUUUOHHAA cmoumocme /
Kosu4ecmeo axkyuli Mo CoCmoAHUK0 HaO MOMeHM 00
30KAYEeHUA UHBeCcMuyUoHHOU coenKku
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MOCKOAbKY €AMHCTBEHHbIM HEenoCpeACTBeHHbIM 3bdeKTom,
KOTOPbIM OKaXeT cAefika Ha CTOMMOCTb Komnauuu, byaet
yBeAnYeHMe KONMYeCcTBa MMeWMXca Y Hee AeHeXHbIX
CPeACTB, CTOMMOCTb KOMMaHWW MO COCTOAHWMIO HAa MOMEHT
nociae 3akAlYeHUAa YBEeAWUYUTCA AWlb Ha CYMMY TaKux
[AEHEXKHbIX CPeacTs:

lNocneuHsecCMUUUOHHAA CMOUMOCMb
= aOUHBECmUL{UOHHGﬂ cmoumocmes + uHeecmuyus

YacTb KOMNaHUK, KoTopaa byaeT npuMHagnexaTb MHBECTopam
nocne caenku, npeacrasnaetr cobon KOAMYECTBO KYMNeHHbIX
UMW  aKuuii, pasgeneHHoe Ha  obuwee  KOAMYecTBO
obpalLatoWwmnxcs akumii:

Yacmoe akyul, npuHadnexaujaa uHeecmopam
= BbInyweHHble akyuu / Konuyecmeo akyuli nocne
uHsecmuyuli

MHauve rosopsA:

Yacmes akyul, npuHadnexaujasa UHeecmopam

= uHeecmuyusa / nocneuHsecmMuyuoHHas
cCMoumocme

= uHeecmuyus / (0ouHeecmuyuoOHHAA CMOUMOCMb
+ UHBecmuyus)

Taknm obpas3om, Korga MHBECTOP npeasiaraeT MHBECTMPOBaATb
2 maH. ponn. CWA B npegnpusatue AOWHBECTULMOHHOM
ctoumocTtbto 3 maH. gonn. CLWA, 3To 03HayaeT, yTo nocne
CAeNKM MHBecTopam byaeTt npuHagnexatb 40% KomnaHuu:

S2MAH. / (53 MAH. + 52 maH.) = 2/5 = 40%

A B c/lyyae ecv 4o MHBECTUL MM B 0bpalLeHnn Haxoguaock 1,5
M/IH.  aKUMW, MOXKHO paccyMTaTb LEHY 33 aKuuio Mo
cnepyowen popmyne:
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LleHa 3a aKyuro

= QouHBeCMUYUOHHAA cmoumMocms / Koauyecmso
aKyuli Mo cocMosHUK Ha MOMeHM 00
UHeecmuyuoHHol coenKku

=S3 MaH. /1,5 MAH.

=52,00

A TaKKe KOAMYecTBO HOBbIX BbINYLWEHHbIX aKLI,MlZ:

BoinyujeHHble akyuu

= UHBecmuyus /ueHa 3a aKyuto
=S2maH. /52,00

=1 mMnH.

TepMUH  «NONHOCTBIO  Pa3BOAHEHHbIE»  MMEeT  pasHble
3HAYEHMA, U BaAXHO MPOACHUTb €ro 3Ha4YeHMe MMEHHO B
KayecTBe OTMPABHOM TOYKM ANA LEAN onpeaesneHusA LeHbl 3a
aKkumto. KoanyectBo «MNONHOCTbIO Pa3sBOAHEHHbIX» aKLMWA, Kak
npaBwo, BKAtOYaeT B ceba Bce obpalyatowmecs 0ObIKHOBEHHbIe
aKkuuu, Bce obpaliatowmecs NPUBUAETMPOBAHHbIE aAKUUK, a
TaK)Ke BCe HepeasiM3oBaHHble OMUMOHbI, BappaHTbl U gpyrue
KOHBEpPTMPYEMbIe LieHHble Bymarn Tak, Kak byato oHu bbinv B
NosIHOM Mepe peann3oBaHbl UM KOHBEPTUPOBAHDI.

Kpome TOro, KOmMnaHus M WMHBECTOPbl OObIYHO OroBapMBalOT,
6yayT AW BKAKOYEHbl B KOJIMYECTBO  «MOJIHOCTbIO
Pa3BOAHEHHbIX» AKUMI HEBbINYLLEHHbIE OMNUMOHbI M aKLUMM,
KOTOpble MHBECTopbl 00blMHO TpebywT aobaBuTb K doHAay
ONuUMOHOB Ans paboTHMKOB KOMMaHuM (cm. nogpobHoe
obcykaeHne sToro Bonpoca Aanee). Mpu ¢dMHAHCMPOBAHUM
CTOPOHbl 06bIYHO OLEHMBAOT, CTOMT /M CO3A4aBaTb WM
yBenMunBaTb GOHA ONUMOHOB HA aKUMK A1A PaboTHMKOB (ans
obecneyeHns B NepcnekTnBe AOCTAaTOYHOIO KOMYECTBA aKLMiA
ONA  pyKoBOACTBa, pPaboTHMKOB M T.4.). byayt am  Takue
[OMNOIHUTENIbHbBIE AKLMUWN BKAKOYEHbI B KOJIMYECTBO «MOJIHOCTbHIO
Pa3BOAHEHHbIX» aKLMMA, UNN HET, OKAXKET BO3AENCTBUE HA LIEHY
3a aKumto.
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FOHA ONUUOHOB ANA COTPYAHUKOB (EMPLOYEE

STOCK OPTION POOL)

...BKNto4Yan ¢oHa onumoHoB (employee stock option pool) ans
paboTHMKOB, KOTopble COCTaBAAT [ 1%
NMOC/IEMHBECTULMOHHOMN KanuTaamnsawumm).

Cmbicn  ¢oHAa oOnuMOoHOB A/A PabOTHMKOB COCTOWUT B
NooLpeHNn pPaboTHMKOB MyTeM WX y4yacTus B (MHAHCOBbLIX
NpUBbbLINAX, NONYYEHHbIX B pe3y/bTaTe YCNelwHon AenaTebHOCTU
KOMMaHMU. B TEXHONOTMYECKMX KOMNAHUAX MPOrpammMbl y4acTus
PabOTHUKOB B aKLLMOHEPHOM COBCTBEHHOCTU OYEHb MNONYAPHbI.

Kak npaBuno, wuHBectopbl TpebytoT, uytobbl  10-20%
aKUMOHEPHOro KanuTana KoMnaHuu 6bian 3ape3epBUpOBaHbl B
paMKax Mnporpammbl y4acTma pPabOTHUKOB B aKLMOHEPHOWM
cobcTBeHHOCTH, 06pa3ya ¢oHA onumoHoB. Ecnn y KomnaHuu
yKe nmeetca GoHA OMNUMOHOB, MHBECTOPbI 0ObIYHO TpebytoT
posectu ero Ao yposHa 10-20%.

®oHA, onNuUUoHOB 06bIYHO BbIAENAETCA U3 A0AU yypeauTenein B
KOMMaHuU. WHadve roBops, [AOUMHBECTULMOHHAA  OLEHKa
KOMMaHUM MNpaKTUYeCKU Bceraa BKAOYaeT B cebsa KpymnHbIN
HepacnpedeneHHbin  GoHA  OMUMOHOB. ITO  3aHWMNKaeT
OENCTBUTENbHYI0  OLEHKY  KOMNaHuMm U1 pa3BoAHAeT
yypeautenei, HO He WHBecTOpoB. TaKKe B cC/iydYae ecau
KOMMaHUA NMKBUAMpPYeTca uam ocyulectsnsaet IPO Ao nosHoro
pacnpegeneHua ¢GoHAa OMNUMOHOB, HeBbIMyWEHHble (M
HeobecneyeHHble) akUMM aHHYAUPYIOTCA. KaK HM CTpaHHO, 3TO
BbIFOAHO BNafAeNbLam aKUMIiA BCeX KNaccoB, HECMOTPA Ha To,
YTO M3HAYaNbHO Pa3BOAHEHUE UCMbITbIBAAN AULLb y4peauTenu.
3TO MOMKeT NoKas3aTbCA HecnpasBenMBbIM, OAHAKO JaHHoe
NnpaBuio0 AeNCTBYeT B BEHYYPHOM (PUHAHCMPOBAHUWU MOYTU
Henpeno)Ho. EAMHCTBEHHas peanbHas BO3MOMKHOCTb A4
yypeanTtenem YMEHbLUUTb pa3BoaHeHue, Bbl3BaHHOE
BHeApPEHNEM CUCTEMbl OMLMOHOB, 3TO BbIFOBOPUTb MEHbLINIA
0b6bem 31Ol cUcTeMBI.
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MpuBeAeHHbIN HUKe rpaduK WUANOCTPUpPYET pacnpegeneHue
ONUMOHHbLIX GOHAOB pPa3HOroO pasmepa B  KOMMAHWAX,

HaxoaAawunxca Ha Ha4Ya/IbHOM aTane Pa3BnUTHUA,
HenocpeAacTBeHHO nocne 3aBepuieHuna payHAaa
dUHAHCMpPOBAHMA NOCPEACTBOM BblMyCKa akUui cepmm A.
40%

S 35%

X

& 30%

g 25%

x

3 20%

3

= 15%

X

% 10% -

o

EQ 5% | .

0% i T
5-10% 10-15% 15-20% 20-25% >25%
Pasmep ¢poHAa onumoHoB

(UcTouHMK: «TeHaeHUMM GUHAHCMPOBAHUA YaCTHbIX KOMMaHM
WSGR» 2012)

Kak BngHO u3 rpadumka, pasmep ¢oHAA OMNUMOHOB MOXKET
CUNbHO pa3nnyatbca. OAHUM M3 CNOCOBOB YMEHbLUUTb pa3Mmep
doHAa ONUMOHOB ANs yypeauTenen MOMKET CTaTb Co3aaHue
nporpammbl Halima Ha chegywowme 12-18 mecaues. Ons
pacnpegeneHns ¢oHAa OMUMOHOB B  3aBUCMMOCTM  OT
nporpammbl Halma y4dypeauTento crefyeT B3ATb 3a OCHOBY
pPamMKM NpeaocTaB/eHNs ONuMOHOB, AEeNCTBYOLLME B HAcToALLEE
Bpems B KpemHueBoW A0/MHE:

JonHOCTb dunana3oH (%)
leHepanbHbIn anpekTop (CEO) 5-10
Buue-npesngeHT 1-2

(Vice President)
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JonxHOCTb OunanasoH (%)

HesaBucMMmbI YneH coBeTa anpektopos | 1
(Independent Director)

YneH coseTta aupekTopos (Director) 0,4-1,25
[NaBHbI MHXKEHep 0,5-1
(Lead Engineer)

CTapLimin nHxkeHep 0,33-0,66
(Senior Engineer)

Mnagwmnin nHxkeHep 0,2-0,33

(Junior Engineer)

BepxHuii npegen [Auvanas’oHa OTHOCUTCA K MPOBEPEHHbIM
M36paHHbIM COTPYAHUKAM. B BONbLIMHCTBE Cy4aeB KOJIMYECTBO
npeaocTaBAseMbIX ONUMOHOB BAMXKe K HUXKHemy npegeny. Ha
pacrnpegeneHve OMUUMOHOB BAMSAET MHOMeCTBO (GaKTOpOB,
BK/IIOYAsA KauyecTBO MMEIOLWMXCS COTPYAHWKOB M MOTEHUMan M
ONbIT HOBbIX COTPyAHMKOB. CTOMT OTMETUTb, UTO B
npuBeaeHHOM Bbliwe rpaduke GAKTUYECKUI  COBOKYMHbIM
MPOLEHT aKLMiA, pacnpeaensiembix PyKOBOACTBY U PabOTHUKAM,
KaK NpaBuio, 3aBUCUT OT KOJIMYECTBA YYpeanuTenein n ux poau s
KOMMaHWKW. Hanpumep, ecnm oauvH U3 yuypegutenei aencrsyet
TAK)Ke B KauecTBe reHepasibHoOro AMPEKTOPa, yupeamTenn MoryTt
notpeboBaTb yMeHblUEHMA pa3smepa GoHAa ONLMOHOB B LLEeIOM
no MeHbLen mepe Ha 5%.

WHBECTOPbI U TABJIULA KANUTANIU3ALLUM
(INVESTORS/CAP TABLE)

MuBectop No 1: [ ] akumi ([ 1%), [ ] aonn. CLLUA
NuBectop No 2: | ] akumi ([ 1%), [ ] aonn. CLLUA

[a TakKe apyrne MHBECTOPbI, COrnacoBaHHble MIHBecTopamu m
KomnaHueit.]

CTpyKTypa Kanutana KOMMaHWM A0 W nocne 3aBeplueHus
npuneoanTca B [punoxkeHuun A.



14 [AusudeHowni (Dividends)

PekomeHayeTca cocTaBUTb TabanLy Kanutaamsaumm, B KOTOPoi
byayT HarnagHo NPOUANIOCTPUPOBaHbDI npumepHble
COOTHOLLIEHUA [0/1eMcOBCTBEHHOCTN B aKLLIMOHEPHOM KanuTasne
KOMMaHUM A0 U nocne MHBeCcTUUMA. [peKkpacHoe pyKOBOACTBO
Mo COCTaBAEHUIO TabauLpbl KanuTanusauMm MOMKHO HalWTU Ha
Beb-calite Venture Hacks:

http://www.venturehacks.com/articles/cap-table.

AVBUAEHADBI (DIVIDENDS)

[BapuaHm 1: AvBnaeHabl BbIN/Ia4MBaOTCA Ha
MpuBMAerMpoBaHHbIe aKUUM cepun A TONBKO B TOM CAydae,
€C/I1 OHM BbiNa4MBatoTcA Ha O6bIKHOBEHHbIE aKLUU (B TOT ke
MOMEHT BPEMEHMW 1 B TOM Xe nopaake).]

[BapuaHm 2: Ha [lpuBuaerMpoBaHHble aKuum cepum A
HauYUCNAOTCA AMBUAEHAbI Mo cTaBke [ ]% rofoBbIX [M OHM
nog/iexaT BbinaaTe TO/IbKO B TOT MOMEHT U B TOM C/y4ae, eCau
CoBeT [AupeKkTopoB oaobpaetr Bbinaaty] [AMbo nocne
JIMKBUZAUMUN UK BbIKYNA aKUMn.] B oTHOWEHMK NH06bIX ApYrnx
OVBUAEHAOB MWAW  pacnpeaeneHnin npubbianM — y4yactue
COBMECTHO C Bnagenblamm O6bIKHOBEHHbIX aKLMAX.]

KomnaHun, Haxogalmeca Ha paHHUX 3Tanax pa3BuTua 06bl4HO
He B COCTOAHWMM BbINJAAYMBaTb AMBMAEHAbl. B 60/bWMHCTBE
CNy4yaes, TaKMM KOMNaHMAM CaedyeT BKNaAblBaTb BCO Npubbiab
B pPasBUTME KOMMaHWW, BMECTO TOro, 4Tobbl BbiNJAAYMBaTHL
AMBUAEHABI CBOMM aKLMOHepam. B HEKOTOpbIX pUCAnKUMAX
JaKe CylecTByeT 3anpeT Ha BbiNAaTy obbiXx AMBUAEHAOB B
CNyyYae, €CAM  KOMMNAHUSA MMeeT HW3KMe MOoKasatenn no
byxrantepckum b6anaHcam. MHBeCTOpbl, B CBOKO OYepesb, TOXKe
He CTPeMATCA K MOJYYEHUIO AMBUAEHAOB, TMOCKO/bKY
ANBUAEHAbI, KaK MPaBUIO, He AatoT «BEHYYPHOMN AO0XOAHOCTUY.
Ha paHHMX 3Tanax BeHYYpPHbIX MHBECTULMIA YCNIEXOM CYMTAETCA
He JOXOAHOCTb B pasmepe 10%, a fecATUKPaATHbIN pocT.
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CambiM  pacnpocTpaHeHHbIM MNOAXOAOM K  AMBUAEHAAM
ABNAETCA  BbiNnaTa  HeobA3aTeNbHbIX  HEKYMYAATUBHbIX
OMBUAEHAOB, 4YTO O3HayaeT, 47O AuBMAEHAbl  ByayT
BbIM/1a4MBaTbCA TO/IBKO B TOM CAyYae, €CiM OHW  ByayT
06bABMEHbl COBETOM AMPEKTOPOB, U TO/LKO B TOM obbeme, B
KOTOPOM OHM ByayT 06bsABNEHbI COBETOM AMPEKTOPOB.

Tem He meHee, B HEKOTOpPbIX C/y4asaX MHBECTOPbl 3axOTAT
npeaycMoTpeTb MPaBo BbiNAaTbl KYMYAATUBHbLIX OMBUAEHAOB.
®PyHKUMA KYMYNATUBHbIX AUBUAEHAOB B LLE/IOM MOXOXa Ha
MPOLEHTHYIO CTaBKY MO KPeawuTy: OHW MNpeacTaBaAloT coboi
NPoLEeHT oT HavyasIbHOM LeHbl NHBECTUL M B
NPUBUIErMPOBAHHbIE aKUMK (Kak npasBuo, B npeaenax 6-10%),
HAUUCNAIOTCA HA eXEeKBApPTaNbHOM WAM APYroW perynsapHom
OCHOBE A0 MOMEHTa, Korga B Cuy BCTynaeT MKBUOALMOHHAA
npusuaervna. Kak npaBuio, TaKUM MOMEHTOM AB/IAETCA BbIXOS,
M3 MHBECTUMLMW — Hanpumep, Npogarka KomnaHuu wmam IPO.
Takaa BO3MOXHOCTb  BbIFOAHA WHBECTOPaAM, MOCKO/IbKY
OMBUAEHAbI MOAJEXaT BbiNJaTe CBepX BCEX OCTa/AbHbIX
HEeobXo0AMMbIX BbINAAT NO IMKBUAALNOHHOM NPUBUAETUN.

KymynatueHble AMBMAEHAbI BCTPEYAlOTCA penKo, ocobeHHo B
CAENKax, Kacalowumca npeanpuatnin KpemHuMeBon [ONMHbI.
OfHaKO CTOMUT 3aMeTUTb, YTO HEKOTOpble BEeH4YYpPHble GOHAbI
BoctouHoro nobepexba CLUA npegnountatoT  BK/AKOYATb
COOTBETCTBYIOLLLEE NO/IOXKEHNE B CBOM COT/TALLEHUA.

KymynarusHbie ausugeHabl — B 2007-2013 rr. KymynAaTuBHbIE
OVMBUAEHAbl  BbINJIaYMBAZINCL B C/leAylOWem  MPougeHTe
bUHaHCMpPOBAHMA:

2013 | 2012 | 2011 | 2010 | 2009 | 2008 | 2007
4,5% | 6,25% | 6,0% | 6,5% | 5,7% | 6,0% | 5,5%

(UcTouHmKk:  «MccnepoBaHMA — BEHYYPHOTO  KanuTana B
KpemHuesoit gonvHe éoupmbl Fenwick & West»; «TeHaeHunn
dMHaHCMpPOBaHMA YacTHbIX KomnaHuii WSGR», 2007-2013 rr.)

BaXKHO OTMeTUTb, YTO faxke C KYMYIATUBHbIMN OUBUAEHOAMU
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BEHYYPHble WHBECTOPbl OBLIYHO HE OXMAAT GaKTUYECKUX
BbiNAaT AuvBuaeHAO0B. CKopee, KYMYAATUBHblE AMBUAEHAbI
paccMaTpuBalOTCA KaK CPeACTBO  CYLLECTBEHHO YBEAUYUTb
6a30Bble  B/IOMKEHMA B  aKUMOHEpHbIM Kanutan. [locne
KOHBEpTaLUUM NPUBUAETUPOBAHHBIX aKUMN  KYMYNATUBHbIE
AMBUAEHAbI MOTYT BbiTb KOHBEPTUPOBAHbI B AOMNONHUTENbHbIE
06bIKHOBEHHbIE aKUWUW, YTO YBEAUYUT [0 COBCTBEHHOCTM
WHBECTOPOB B KOMMaHMM MO CPaBHEHUIO C UX W3HaYa/ibHbIMMU
WUHBECTULUMAMMK. KymynaTMBHble AMBUAEHAbI TaKXe 06blYHO
BbiN/Ia4MBalOTCA NpU  onnate  NbbIX  NIMKBUAALNOHHbIX
npuBMAErnii 1 Npu Nt60M BbIKyNe NPUBUAETUPOBAHHBIX aKLWI
KomnaHuen (Redemption).

KomnaHuaM CTOMT 3HaTb, YTO HaKan/AuMBaloLMecs AMBUAEHAbI
npeacTaBAAloT coboi naccuBbl, KOTOpble 06bLIYHO OTPaKeHbI B
byxrantepckom 6anaHce KOMMaHWKM, UYTO MOMKET YXYALIUTb
CNOCOBHOCTb KOMNAHMM K NOJYYEHWUIO 3aeMHbIX cpeacTs. Ann
obecneyeHna  HeKoTOpoW  MBKOCTM B CAydae  eciu
KYMYNATUBHblE AMBUAEHAbI CO34AOT MOMEXYy BO3MOMKHOM
caenke, CTOPoOHam c/iedyeT COrNacoBaTb HEKWUW BapuaHT, mpu
KOTOpOM coseT ONPEKTOpPOB nnm BAagenbLbl
NPUBUAETMPOBAHHbIX aKumi MoryT OTKasaTbcA ot
KYMYNATUBHbIX AUBUAEHAOB.

NNKBUAALUUOHHBIE NPUBUNETUU (LIQUIDATION

PREFERENCE)

B Cy4yae JUKBMOauunm wUAn npekpaweHna AOeATe/IbHOCTU
KomnaHum, ﬂpl/lﬁblflb BblMN/1a4nBaETCA Cheayrowmnm o6pa30M:

[BapuaHm 1 (Heyyacmeyroujue lMpusune2uposaHHele akyuu /
non-participating Preferred Stock): CHa4yana BbinnauymMBaercs
6onbwaa u3 apyx cymm: (i) [ogHa] HavanbHaa UeHa
npuobpeteHma [NAOC HaYUC/AEHHble AuBMAEHAbI] [nawoc
06bABNEHHbIE U He BbIMJAYeHHble AUMBUAEHAbBI] HA KaxAayto
MpuBUNerMpoBaHHyto akuuio cepum A nam (ii) cymma, Kotopas
nogsexana Obl BbiNiaTe Ha Kaxayto [puBUAErMPOBAHHYHO
aKkumio cepum A, B ciyyae ecam 6ol Bce lMNpuBunernpoBaHHble
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aKuMM 6blanM KOoHBEpPTUPOBaHbl B OBObIKHOBEHHbIE aKLMU.
OcTaBlasca nNpubbinb pacnpeaenseTca cpeau BAaaenbLes
OO6bIKHOBEHHbIX aKLUWIM Ha NPONOPLMOHA/IbHOM OCHOBE. ]

[BapuaHm 2 (nosnHocmeto yuacmeyroujue
MpusunezuposaHHsie akyuu / fully participating Preferred
Stock): CHavana BbinnaumBaetca [ogHa] HavanbHas ueHa
npuobpeteHna [NAOC HayuUCAEHHble AuBMAEHAbl] [nawoc
06bABNEHHbIE U He BbINJIAaYeHHbIE ANUBUAEHAbI] HA KaxKayto
MpuBMAerMpoBaHHyto akumMio cepumn A. Mocne Yero Bnagenbubl
MpuBUNErMPOBAHHbIX aKUMA cepuM A MO COCTOAHUIO Ha
MOMEHT KOHBEpPTALMKN YY4aCcTBYIOT B pacnpeaeneHmm npmbbiau
Hapagy ¢ Bnagenbuamm  OObIKHOBEHHbIX  aKUWMK  Ha
NPoOnNopLMOHanbHON OCHOBE.]

[Bapuanm 3 (lpusunezuposaHHble AKYUU C 02PAHUYEHHbLIM
yyacmuem / cap on Preferred Stock participation rights):
CHayana  BbINaayMBaeTcs [ogHal HavanbHas  ueHa
npuMobpetTeHns [NAOC HauvMcAeHHble AuBuaeHAabl] [natoc
06bABNEHHbIE U He BbiMJAYeHHble AUMBUAEHAbBI] HA KaxAayto
MpusnnernpoBaHHyo akumio cepumn A. Nocne yero snagensubl
MpUBUNErMPOBaHHbIX aKUMW cepum A MO COCTOAHMIO Ha
MOMEHT KOHBEPTALMM YHaCTBYIOT B pacnpeseneHum npuobiamn
Hapagy ¢ Braagenbuamy  OObIKHOBEHHbIX  aKuui  Ha
NponopLMOHaNbHON OCHOBE A0 Tex Mop, MOKa BAaAeAbLbl
MpUBMNErMPOBaHHbIX aKUM cepun A He noayyaT B
COBOKYMHOCTH [ ] HayanbHbIX NOKYMHbIX LEeH Ha akuuio, u
Ha 3TOM 3Tane Kaxabl Bnagenew, NpuBMnernpoBaHHbIX aKLUiA
cepun A BMpaBe MNOAYYUTb OONbLIYIO M3 YKa3aHHbIX Janee
cymm: (i) Takyto cymmy Ha akumio uam (i) cymmy KoTopytro
nonyynn 6bl TakoW Bnagenew, B Cayyae, ecanm 6bl Bce
MpuBMNerMpoBaHHble akuMn cepun A 6blIM KOHBEPTUPOBAHDI
B8 OObIKHOBEHHblE aKUMM HEMOCPEACTBEHHO Mepes, TaKoWm
AnKBMaauuen.]

CavAaHve wuAn noraoweHue, a TaKXKe npoaa*xa, apeHga,
nepegadya, nepegadya Ha  OCHOBAHUMU WUCKNOUUTENbHOM
NNUEH3UN NN UHOE pacCnopAXXeHne BCeEMU UIN NPaAKTUYECKU
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BCEMM  aKTMBamu  KomnaHMW  paccmaTpuBaeTcs  Kak
AvkBugauma («lMNpupaBHeHHoe K AMKBMAAUMW cobbitne» /
Deemed Liquidation Event), 1 Takum obpasom npuBOAAT B
AencTBue BbINAATy IMKBUAALMOHHbIX NPUBUAETNIA, ONUCAHHbIX
Bbille [3a WCKIOYEHMEM C/lyvyaeB, Koraa Baagenbubl [ 1%
MpUBUNErMPOBAHHbIX aKUUA cepun A MNPUHUMAOT WHOE
pelueHune).

[MpaBa WHBECTOPOB Ha /IMKBUOALMOHHbIE MPUBWUIETUUA HE
aHHY/IMPYIOTCA M HE YMEHbLUAIOTCA B Cly4Yae, ec/iM Kakan-1mbo
YacTb  BO3HarpakAeHWsi, TOJIyYYEeHHOro B  pesysibTate
MpMpaBHEHHOrO K  JIMKBMAAUMW  COObLITUA,  YC/IOBHO
AENOHNPYETCA y TPETLErO /IMLA.]

JIMKBUZALMOHHasA npuBuaerna npeacrasnseTr coboii npaso,
KOTOpoe Mo4yTM Bcerga TpebyloT MHBECTOpbl B KayecTse
NPU3HAHMA TOTO PUCKA, KOTOPbIA OHW BepyT Ha cebsa B CBA3K C
CBOMMM  MHBECTMUMAMKU. CywecTByeT MHOTO  Pas/MyHbIX
BapMaHTOB, HO B Le/IOM /IMKBUAALUMOHHAA Npueuaerna obbiuHo
npeaycmaTpuBaeT, YTo B CAy4ae AMKBMAALMM KOMMNaHUM AKX B
Cciyyae, ecAM € KOMMaHuveil  npoucxoauT  cobbiTue,
npuMpaBHEHHOe K AMKBMZAAUMKM (CM. HUXKe), WHBecTopbl
noy4yaloT onpedeneHHylo cymmy npubblav Bneped Ntobbix
APYrMX aKUMOHEpPOoB..

Ba)KHO 3aMeTUTb, UTO B CAENKAX BEHUYYPHOro GUHAHCUPOBAHMA
NOHATUE «/MKBUAAUMA» He OorpaHMuMBaeTcA TPaAULMOHHbLIMU
JIMKBUAAUMOHHBIMM COBBLITUAMMK, TAKUMKM KaK BaHKPOTCTBO MU
CcOb6CTBEHHO MKBMAAUMA. B BeHYypHOM UHAHCMPOBAHMM
NIMKBUZAUMA  daKTUUYECKM MpUBA3AHA K «JIMKBUOALMOHHOMY
cobbITUIO», KOrga aKuMOHepbl MoJyyatoT Mpubbiab Ha CBOM
akuMM B KOMMaHWKW, W BKAYaeT B ceba  cavaHuA,
npuobpeTeHns WUAM  CMeHy KOHTPOAIA  Hag KOoMMaHueMn
(«<NnpupaBHeHHblE K AMKBMAAUMM CObBbITUAY). CTaHpapTHas
bopMyNPOBKa BbITIAANUT CAeayowmMm obpasom:

Coenka CAUAHUSA, npuobpemeHus, npooaxu
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KOHMPO/bHO20 KO/aAUYecmaa npas 2040c¢a Uau npooaxu
8cex UaU MPAKmMu4yecKku ecex akmueos KomnaHuu, npu
Komopoii  akyuoHepbl  KomnaHuu He  enaoerom
bonbwuHCMBOM obpawarowuxca akyul ssbixcuswel
Kopriopayuu, cHumaemcs Auxksudauued.

B 6onbwurHcTBe cueHapueB IPO npuBuaernpoBaHHble aKLuu
KOHBEPTUPYIOTCA B OObIKHOBEHHblE akumn B xoge IPO,
WCKNI0YaA TakMM 06pasom NMKBUAALMOHHYIO NPUBUNETUNIO U
npaBa y4yacTHukoB. CooTtBeTcTBEHHO, IPO 06blMHO He
paccMaTpUBaEeTCA KaK «JIMKBUOALNAY.

BapuaHTbl AMKBUAALMOHHOWN NPUBUAETUN

Camblif  pacnpoCTpaHeHHbIi  BapuMaHT B BEHYYPHOM
GUHAHCMPOBAHUM COCTOWUT B MpPEAOCTaBJAEHUU MPUBUIETMU B
pasmepe  MOKYyMHOW  UeHbl. 3JTO  AaeT  MHBecTopam
onpeaeneHHylo yBEPeHHOCTb B TOM, YTO OHM MOJIy4aT Hasag,
CBOW B/IOXEHMA A0 TOro, Kak cpeacrtsa 6yayT pacnpegeneHbi
MeXay BNadenbUamm OObIKHOBEHHbIX aKuuMiA. ITO TaKXke
NomoraeT pasyMHO CKOOPAUHMPOBATb MHTEPECbl MHBECTOPOB C
MHTEepecamm yupeamuTeneil, pykoBoACTBa U APYrUX BAage/bLes
06bIKHOBEHHbIX aKUMIA, MOCKO/bKY TpebyeT OT MHBECTOPOB —
BAaAeNbLUeB NPUBUAETMPOBAHHbLIX aKUWA KOHBEPTMPOBaTb WX
akumMM B OObLIKHOBEHHblE aKUMK Ana NoAydYeHusa npubbiau,
npesbialoWen pasmep WX M3HaYaNbHbIX WHBECTMUMI (B
3aBUCMMOCTM OT obbema /O6bIX NpaB Ha yyacTMe B
pacnpegeneHmMm OcCTafbHOM MpUBLIAM — CM. PacCMOTpPeHue
3TOro BOMPOCA HUKe).

JInkeupaumoHHaa npusunerna — B 2007-2013 rr. npoLeHTHble
nokasaTenu nepsooYvepesHbIX NMKBUOALMOHHbLIX NPUBUAETNIA
no GMHAHCUPOBAHMIO BbIFIALENN CeAYOWUM 06pa3oM:

2013 (2012 |2011 |2010 (2009 |2008 |2007
41% [37% |48,5% |50% |57% [45% |50%

MpoueHTHble COOTHOLUEHMA nepsooyepeaHbIxX
NIMKBUAALUMOHHbBIX MPUBUAETMIA MO CEPUAM aKUUN Bbirnaaenu
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cnepyowmm obpasom:

Cepwua 2013 |2012 |2011 (2010 |2009

aKuumn

B 23%  (22,2% 26% [22% 28,5%
C 32,3% |28,7% |44% 32,5% |45%
D 37,3% |34,5% |37,5% [47,5% |57%

E nBbiwe (44,5% |44,5% |42% |52,5% [53%

(McTounnk:  «MccnepoBaHWe  BeHUYypHOro  Kanutana B
KpemHuesoit gonmHe pupmobl Fenwick & West»; «TeHgeHUUM
dUHaAHCMpPOBAHMA YacTHbIX KomnaHuih WSGR», 2009-2013 rr.)

MHozokpamHsie npusuneauu (Multiple Preferences)

B 6onee pepKux cnayvasx, KOrga ecTb CyLLECTBEHHbIE PUCKM,
CBA3aHHbIE C WHBECTULMAMM, nnu NCKNHOUYUTENBHO
HebMaronpPUATHbLIA 3KOHOMMYECKMIA KNMMAT, MHBECTOPbI MOTYT
notpebosatb, 4TOObI nNpuBUAErMa npeacTaBnsna coboi
NpPou3BoAHOE OT MOKYMHOW LEeHbl Ha MNPUBUIAErMPOBAHHbIE
aKuuKn (0BbIYHO 3TO BbIpaXKaeTCA KaK 2-KpaTHasA, 3-KpaTHaa u
T.0. LEeHa 3a npuBMAernpoBaHHble aKkuuu). MNocne Kpwusuca
WHTEepHeT-KomnaHuii B 2001 roay, WHBeECTOpbl MOPO
yBenmumBanam 310 umcno  po 10  pa3!  Bcneactsue
SKOHOMWYECKOro Kpusuca 3a nocnegHue HeCKONIbKo et
KOANYeCTBO C/y4yaeB GUHAHCMPOBAHUA C  MHOTOKPATHbIMM
JIMKBUOAUNOHHBIMU NPUBUIETMAMU YBENINYMAOCH, OAHAKO, KaK
BUAHO M3 MPUBEAEHHbIX HWXe Tabaul, MHOroKpaTHble
NPMBMNErMN OCTAIOTCA AOCTAaTOMHOM PEenKOCTbio, @ KPaTHOCTb
NPaKTUYECKN HUKOTAA He npeBsblwaeT 3 pas.

MHoOrokpartHbie NMKBUAAUUNOHHbIE npusunermu — B 2009-
2013 rr. NPOLEHTHbIE nokasartenu MHOTOKPATHbIX
nepBooYepeaHbIX JIMKBUAALMOHHbIX npuBunerun no
dUHAHCMPOBAHMIO BbIFNAAENN CAeayoWwmnm obpasom:

2013 2012 2011 2010 |2009
18% 10,75% (19,25% [13% |23%
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BapuaHTbl KpaTHOCTM NPW MHOFOKPATHbIX MNepBOOYEepesHbIX
NIMKBUZAAUMOHHbBIX  NPUBMAEIUAX  BbIMIALENM  CAeaylowmm
obpasom:

KpatHocTb (2013 (2012 (2011 (2010 {2009

>1x-2x 79,5% |96,5% |61% (86% |75%

>2x-3x 17% |3,5% [25% |9% 25%

>3x 3,5% |0% 14% |5% 0%

(UcTouHUMK:  «MccnepoBaHMe — BEHYYPHOro  Kanutana B
KpemHuesoit gonmHe pupmbl Fenwick & West», 2009-2013 rr.)

MPABA YYACTUA (PARTICIPATION)

Lpyroit Bonpoc 3aknoyaeTcs B TOM, BNpasBe AW BAaAenblbl
NPUBUAEIMPOBAHHbIX  aKuui NPUHUMATL  y4vacTue B
pacnpeaeneHmax NpubbinM nocne BbiNAaTbl INKBUAALWMOHHOM
npusunernn (participation). Mpu «HeydyacTByrOWMX» (noN-
participating)  npuMBUNErMPOBaHHbLIX  aKUMAX  BAaAENbLpbl
NPUBUAEIMPOBAHHbIX aKUWIA Bnpase MNoAyYUMTb NUlb CYMMY,
COOTBETCTBYIOLLYIO KOJIMYECTBY MX NMPUBUAETMPOBAHHbLIX aKLuit
(0bblyHO 3TO cymma, ynnaumBaemas 3a aKuuu) nawc nobble
HAYMCNEHHble U HEBbINIAYEHHblIE ANBUAEHAbI MOC/AEe NPOAAXKM
WAM NUKBUZAUMM KOoMMaHuu. Jliobas ocTaBwasnaca npubbiab
pacnpegensieTca UCKAYUTENBHO BAagesibLlam 0ObIKHOBEHHbIX
akuMin. B cnyyae ecan nocne npodarKM WAW ANKBUZAUMK
KOMNaHUW BNagenblbl OObIKHOBEHHbIX aKUWi noay4aT no
KaxKgoM aKkLmm 6onbLue, Hexenm BNaZenblbl
NPUBUAEIMPOBAHHbIX aKuUi (TUNWMYHO ANA NPOAAMNKN KOMMAHUK
Nno BbICOKOM LeHe), Bnagenblbl NPUBUIETMPOBAHHBLIX aKUMiA
MOTYT KOHBEPTMPOBaTb CBOW aKLUUN B OObIKHOBEHHbIE aKLUK U
0bMeHATb CBOIO NPUBUAETUIO HA NPABO MNOJIHOLLEHHOIO y4yacTus
BO Bcex nNpubbinax B  pe3ynbTaTe  JIMKBMAAUMM  Ha
NpPOMNOPLMOHANbHON OCHOBe. YuypeguTenn U  OCTa/lbHble
B/flafeNblbl OObIKHOBEHHbIX aKuUWit 06blMHO npegnoyYnTaloT
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Hey4yacTBylollMe MNPUBUAETMPOBAHHbIE aKLWWU, MOCKONAbKY 3TO
npeaycmaTpuBaer, 4To A4 noJydyeHua npubblaiv Ha CcBOM
WNHBECTMLMMY, npesblllatoLen OroBOPEHHYIO cymmy
NIMKBUAALMNOHHOM npusuneruu, BNafeNblbl
NPUBMNErNPOBAHHbIX aKuUMii 06sA3aHbl KOHBEPTUPOBATb CBOM
aKUUKW N ypaBHATbCA B NpaBax C Bnagenblamn 06bIKHOBEHHbIX
aKkuni.

B cnyuyae «yvactBytowmx» (participating) npMBuaernpoBaHHbIX
aKUMI UX BRagenbUbl BRApaBe MNpPM HACTYNIEeHUU cobbITUA,
NPUPABHEHHOTO K JIMKBMAALWUKU, NEpPBbIMU MONYYUTb CYyMMY
CBOEN /IMKBUAALMOHHOMN npusuaernn (NAC HaAYUCAEHHbIE U
HeBbIMAAYeHHble AMBUAEHAbI), NOcae Yero ntobasa ocrasluanca
npubbinb pacnpesenseTcs cpeam BAagenbLeB 0O6bIKHOBEHHbIX
aKUMI M NPUBMUNETMPOBAHHDBIX aKLMA NO COCTOAHMIO HA MOMEHT
KOHBepTauuu. Y4yacTBylOlMe NPUBUIETMPOBAHHbIE  aKLUK
npeaoCTaBAOT MHBECTOPAM CYLLECTBEHHOE MPEMMYLLECTBO 33
CYeT yupeamuTeneit, Yo npasa Ha Nobble CymMbl, OcTatowmecs
nocne ynnaTtbl NWKBUOAUMOHHOW NPUBWUAEIMW, ype3atoTca B
pes3yabTaTe y4yacTUsA WMHBECTOpa B pacnpeseneHMn OCTaBLUMXCA
cymm. MpaBo Ha yyacTne moxeT bbITb Honee onpaBaaHHbIM NPK
onpefeneHHbIX PUCKAX MHBECTUPOBAHMA, a TAKXKe HA MO34HMUX
3Tanax WMHBECTUPOBAHUA B TeX CAy4vasx, KOrga BO3MOMKHOCTb
NPoAaxKn B CKOPOM BPEMEHM NOC/E BIOKEHMA KanuTana MoxeT
3TO OnNpaBAaTh.

Hanbonee pacnpocTpaHeHHbIM ABAAETCA NOAX0A4, NPU KOTOPOM
NPUBUAETMPOBaHHbIE aKLUMM Yy4yacTBYIOT B pacrnpeaeneHun
npubblanM nocne BbiNAaTbl AMKBUMAALMOHHOW npusuaermn. B
peaKux caydasx NMKBUAAUMOHHAA NPUBUAETUA MOMKET bbiTb
CTPYKTYpUpOBaHa TakuMm o6pasom, 4Tobbl npegycmaTpusaTtb
BbIMAATy HEKOTOPbIX CYMM BafAeblLaM O6bIKHOBEHHbIX aKLUMit
[0 TOro, Kak B pacnpegeneHuu npubblav NpumyT ydactue
MHBECTOPbl. TaKaa cxema MOXKET TOCAYKUTb YBEINYEHUIO
0XXMAAEMOro A0X04a B/afenbleB 0ObIKHOBEHHbIX aKUMM, 4To
MOXeT ObiTb Ba)KHO B Tex CAy4yasx, Korga CylecTeyer
BEPOATHOCTb, YTO MHAYe IMKBULALMOHHAs NpuBUIErna 1 npaea
yyacTua BnagenbLes NPUBUIETMPOBAHHBIX aKUWIA CBEAYT LOXOL
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BNafAenbLes 06bIKHOBEHHbIX aKUUI K MUHUMYMY.

YyacTteyowme npusBuiaermpoBaHHblie akuum — B 2007-2013 rr.
NPOLEHTHbIE MOKa3aTe/In Y4acTBYHOLWMM NPUBUAETMPOBAHHbBIM
aKUMAM, BbIrIa4enn cneayrowmm obpasom:

2013 |2012 [2011 |2010 |2009 |2008 |2007
30% |33% |42% |50% |51% |58% |60%
(McTounmk:  «MccnepoBaHWe  BEHYypHOro  Kanutana B
KpemHuesoit gonmHe pupmobl Fenwick & West»; «TeHgeHUUM
dUHaAHCMpPOBAHMA YacTHbIX KomnaHuit WSGR», 2007-2013 rr.)

MPABO  YYACTUA, NOAYUHAKOLWIEECA  OrPAHMYEHWMIO
(PARTICIPATION WITH A CAP)

He meHee BaXKHbIi BONPOC — OrpaHNUYeHMe Ha npaea ydactus. B
Tex CAay4dasx, Korga npeaycmaTpuBalroTca npasBa  ydvactus,
CTOPOHbI 4acTO COrNacyloT OnpefieNeHHble OrpaHMYeHUs Ha
y4yacTue, KoTopble MOryT BapbupoBaTbca oT 1,5 Ao 3x pasmepa
MHBECTUUMWU. BcA npubbiab CBepX OrpaHUYEHHOW CYMMbl,
pacnpeaenserca NUCKNHOUNTENBHO cpeau BNagenblLes
OObIKHOBEHHbIX  aKuuit. 3To  No3BOAsSEeT  BAafAefbLam
NPUBUNEIMPOBAHHbIX aKUMA NOAYyYUTb A0X0A4 Ha CBOM
mHBecTUUMM 6e3 o06s3aTesIbHOM KOHBEpPTaUMM UX aKuui B
0ObIKHOBEHHblE, OZIHAKO OCTaBAAET BO3MOKHOCTb KOHBEPTALUK
B TOM CJ/lydae, Korga npoaaxka wuamn AnKeugauma nponcxoguT no
BbICOKOM LeHe.

OrpaHWYeHHoe yyacTue MOKeT MCNOo/b30BaTbCA, Hanpumep, C
Luenbio NpeaocTaBUTb ME30HUMHHOMY WHBECTOPY HEKOTopyH
rapaHTUIO Noay4YeHUa UM A0X0Aa Ha CBOWM WMHBECTULUM, ecau
KOMMNaHuA byaeT npodaHa B CKOPOM BpeMeHU NocC/e BNOXKeHUA
cpeacts. [pumeyaTenbHO, UYTO MeXaHU3M OrpaHUYeHHOro
yyacTva MmeeT TeHAEHUMIO YyTpaumBaTb LLEHHOCTb C TeYeHuem
BpeMeHU: Aoxo4, B ABa pa3a NpeBbillalolWmMii BNOXKEHNE, CNycTA
NATb IET UMEET MEHbILYIO LI@HHOCTb, YEM TaKOW e [A0X0[4, HO
CMyCTA OAMH roa,
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B TeyeHne nepuoga spemeHn 2009-2013 rr. NpoLEHTHblE
nokasatenm no ¢GUHAHCUMPOBAHMIO, MpeayCcMaTpMBaBLUEMY
npaBo y4yactua 6e3 orpaHuMYeHWi, BbIFNALENWN CAeAyOWMM
obpasom:

2013 (2012 |2011 |2010 |2009

56% [54% |62% |54% |60%

(McTounnk:  «UccnepoBaHWe  BeHUYypHOro  Kanutana B
KpemHuesoit gonmHe pupmobl Fenwick & West»; «TeHgeHUUM
dUHaAHCMpPOBAHMA YacTHbIX KomnaHuit WSGR», 2009-2013 rr.)

NMPUMEPDI

[Ona Toro, 4To6bl NPOAEMOHCTPUPOBATL, KaK paboTaloT pasHble
BUAbl NMKBUAAUMOHHbLIX MPUBUAETNIA, BO3bMEM MNPOCTOM
npMmep: KOMNaHuA, KoTopasa npogaet 5 muaanoHos
MpuBMAErMPOBaHHbIX aKLMiA cepun A, uto cocTasnset 1/3 ot ee
HaxogAweroca B 0bpalleHMn aKLMOHEPHOro Kanutana nocne
dUHaHCMpoBaHMA, dMpMe BEHUYYPHOro KanuTana 3a 5 MAH.
ponn. CWWA (no 1,00 gonnapy CLUA 3a akuuto). Ons npocToThbl
NpPeAnoioXNM, YTO ocTaslimnecs 2/3 akuMOHepHOro KanuTana
KomnaHuu (10 MUNNIMOHOB aKLKUIA) COCTaBNAAOT OObIKHOBEHHbIE
aKUMM M YTO Hepeasn3oBaHHbIE OMNUUOHbI WAM BappPaHTbl
OTCYTCTBYIOT. B cnyyae ecnu Bnocneactsum KomnaHua byaet
npogaHa 3a 20 maH. pgonn. CLA, pacnpegenenus 6yayt
CYLLECTBEHHO pPA3/M4YaTbCA B 3aBUCMMOCTM OT CTPYKTYpbl
NINKBMAAUMOHHOM NPUBUAETNN:

Yuyacmeyrowue npususaeauposaHHele akyuu (participating
preferred): Nepeble 5 maH. aonn. CLUA pacnpeaensiortcs
cpeau B/flajenbLes NPUBUAETMPOBAHHBbIX aKuMI,
ocTanbHble 15 mnaH. pgonn. CWA pacnpegenatoTca B
cneaywouwen nponopuun: 1/3 (5 mad. pgonn. CLUA) —
BNafenblam npuMBUAETMPOBaHHbIX akunin, n 2/3 (10 maH.
aonn. CLWA) — Bnagenbuam ob6bIKHOBEHHbIX akUUA. Takum
obpasom, Bnagenbubl NPUBUAETMPOBAHHbLIX aKUMA B
coBOKynHocTK nonyyatoT 10 maH. gonn. CLUA (no 2,00
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ponnapa CLUA 3a akumio), a Bnagenblbl 06bIKHOBEHHbIX
aKkumMii B COBOKYNHOCTU nosydatoT 10 maH. aonn. CLWA (no
1,00 gonnapy CLLUA 3a akumio).

Heyuyacmeyowjue npusune2uposaHHsie  akyuu  (non-
participating preferred: MNepBble 5 mnaH. ponn. CLUA
pacnpenenarTca cpeam BnagenblesB NPUBUAETMPOBAHHbIX
aKkuuin, octanbHble 15 mnH. gonn. CLUA pacnpegensatotca
cpean  BAagenbueB  OObIKHOBEHHbIX  aKuuit. Takum
obpasom, ecnn BAadesblUbl NPUBUNETMPOBAHHBLIX aKLUMN
NPUMYT peleHMe He KOHBEpPTUpPOBaTb CBOWM aKUMKU B
06bIKHOBEHHbIE, B/1afe bLbl NPUBUIETMPOBAHHbIX aKUUi B
COBOKyNHOCTM nonyyat 5 madH. gonn. CLWIA (no 1,00
ponnapy CLUA 3a aKuuioo), a Bnagenblbl 06bIKHOBEHHbIX
aKuMi B COBOKynMHOCTM noayyat 15 maH. gonn. CLWA (no
1,50 ponnapa CLIA 3a akuyuio). OgHako Bnagenblam
NPUBUAEIMPOBAHHbIX aKUMIA BbIrOAHEE KOHBEPTUPOBATb
CBOM QaKUMM B OObIKHOBEHHbIE, MOCKONAbKY B Clyyae
KOHBepTauuu, Bnagenblbl NPUBUAETMPOBAHHbIX aKUMA B
COBOKYNMHOCTU nony4yat 6,67 mnaH. gonn. CWA (no 1,33
ponnapa CLUA 3a akumio), a Bnagenblbl 06bIKHOBEHHbIX
aKuMi B COBOKYNHOCTM nonyyaT 13,33 mnH. gonn. CLUA (no
1,33 gonnapa CLUA 3a akuuio).

Yuacmsyrowue rpususe2upo8aHHsie aKyuu c
ozpaHu4eHuem O0oxoda He bosee uvem 8 2 pasa
(participating preferred with a 2x cap): MepsBble 5 MAH.
ponn. CLWIA pacnpepenatotca cpeau  BRagenbues
NPUBMNErMPOBAHHbIX aKLUMI, ocTanbHble 15 maH. gonn.
CLUA pacnpepensatoTtca B cieaytoulein nponopuun: 1/3 (5
MAH. gonn. CLIA) — Bnagenbuam NPUBUNETMPOBAHHbIX
akuuin, n 2/3 (10 maH. pgonn. CUWA) — Bnagenbuam
OObIKHOBEHHbIX aKuuih. Takmm obpasom, Bnagenblpbl
NPUBUAEIMPOBAHHbIX aKUUI B COBOKYNHOCTM nosay4atoT 10
MAH. ponn. CLWIA (no 2,00 gonnapa CLUA 3a akumio), a
Bnagenblbl OObIKHOBEHHbIX aKUWM B COBOKYMHOCTM
nony4yatoT 10 maH. gonn. CWA (no 1,00 aonnapy CLLUA 3a
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akuMo). OpAHaKo ec/iM  MOKynHaa LUeHa KomMMaHuu
Bo3pacTteT cBblwe 20 mnaH. ponn. CLIA, Bnagenbuam
NPUBUAETNMPOBAHHbIX aKLuui bonee He oyayt
pacnpeaenaTbca HUKaKue goxodbl. Ecan KomnaHua 6yaet
npogaHa 3a 25 maH. goan. CLUA, npmbbinb Bnagenbues
NPUBUIEIMPOBAHHbIX aKUMiA Bce paBHO Oyaer B
COBOKYMHOCTU orpaHuyeHa 10 maH. gonn. CLWA (no 2,00
ponnapa CLUA 3a akuumio), a Bnagenblbl 06bIKHOBEHHbIX
aKLMI B COBOKYMHOCTU MOAyYaT ocTasnbHble 15 mMaH. gonn.
CWA (no 1,50 gonnapa CLUA 3a akuuto). Ecam KomnaHus
byaetr npogaHa 3a 30 maH. goan. CWA, npubbinb
B/lagesibLeB MNPUBUIETMPOBAHHbLIX aKLMA Takxke 6Oyaer
orpaHuyeHa 10 maH. gonn. CLLA (no 2,00 gonnapa CLUA 3a
aKumio), a Bfagenblbl ObObIKHOBEHHbIX aKuuih B
COBOKYMHOCTM nosy4vaT ocTtanbHble 20 mnH. gonn. CLUA
(Takske no 2,00 gonnapa CLUA 3a akumio). Mpu ueHe cBbille
30 mnaH. gonn. CLUA, Bnagenbuam npUBUNErMPOBAHHbIX
aKUWM  BbIrOAHEE  KOHBEPTUpPOBATb UX  aKuuM B
06bIKHOBEHHbIE, YTOObI MOYYUTb Ty XKe LLeHy 3a aKLuto.

JNMKBUOAUMOHHBIE MPUBUNTETUN TTPU NOCNEAYIOWNX
PAYHOAX ®UUHAHCUPOBAHUA

JINKBMAAUMOHHbIE MNPUBMAETMU OBOLIYHO /IETKO MOHATb MU
OLEHMTb, paccmaTpuBas npeaBapuUTesbHOEe CorfnaleHne o
¢uHaHcupoBaHun cepum  A.  CnoxkHee MOHATb, KaKOBbl
NPUBUAETMU U KTO, YTO U KOr4a MojydyaeT B TeX ciydanx, Korga
KoMnaHusa  cTtaHoBuTcA  6onee  3penot  wM  npopaet
OOMONHUTENbHbIE CEPUM  aKUMI  Pas3IMYHbIM  MHBECTOPaM.
Paccuutatb " NOHATb CTPYKTYpPY B3aMmoaencTemns
JIMKBUAAUMOHHBIX MPUBUAETUIA MeXAY Pa3HbIMU MHBECTOPaMMU
— B/JagenbLuamn  aKUMi  pasHbiX Cepuii  4YacTo sABAsAeTcA
HEenpocToli 3agayeir C MaTEMATMUYECKOM W CTPYKTYPHOM Touek
3peHns. Kak M CcO MHOTMMM  ApPYyrMMM  BOMPOCaMM,
KacaloWMMmNCA BEHUYYPHOro QGUHAHCMPOBAHMA, MNOAXOL K
JNIMKBUAAUMOHHBIM MPUBUAETMAM TMPU aKUMAX PasHbIX Cepuit
6biBaeT pasHbim. CywecTByeT [Ba OCHOBHbIX BapuaHTa: (1)
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nociaeaylolmMe MHBECTOPbI NOYYaloT NPUBUAETMU B MOpPsAKe
oyepegHOCTM — BAadenblpbl aKuuin cepum B nonyvator
npusBuaernu nepen BnagenbLamu akumn cepum A, nmbo (2)
CTaTyC BAafenbLEeB aKUM pasHbIX CEpUit  paBHO3Ha4eH
(Ha3bIBaeTCA MPUHUUNOM PABHLIX ycaosuli — pari-passu) Takum
06pasom, YTo Bragenblbl akLmMii cepum A 1 cepun B nonyyarot
paBHOLEHHble NpaBa.

NCKJIKOYEHNA AONA YC/IOBHO PA3SMELWEHHbBIX CYMM
(ESCROW)

B Tex cnyyasx, Korga YacTb OnJiaThbl, NOJYYEHHOro B pesy/ibTaTe
CVIAHWA UAN NPOSAXKM KOMMAHWUM, Pa3MELLAeTCA Ha YCIOBHOM
XpPaHeHWW Y TPETLErO INLA C Liesiblo obecneynTb 06A3aTeNbCTBa
KOMMaHMK nepes npuobpeTtaTesiem No BO3MeLLEHWIO ywepbos
WU  BbINOJIHEHME KOHKPETHbIX O0belaHuii, aKuMoHepam
HeobXxoAMMO paccMOTpPeTb BOMPOC, Kakum obpasom byayTt
pacnpeaenaTbcd MeX4y HWUMMKM BblYETbl M3 06Leir CyMmbl,
oTBeAeHHble Ha (MHAHCMPOBAHWE YC/IOBHO pPasMeLLeHHOM
CYMMbI.

B  HacToAlwee BpemAa 3TOT  BOMPOC  06bIMHO  He
npegycmatpuBaeTcd  YCTaBOM  KOMMaHWW, U CTOPOHbI
pa3pabaTbiBaloT COOTBETCTBYIOLLYHO CXEMY HenocpeacTBEHHO
BO BpeMsl CAENKWU CAUAHUA U npuobpeTeHna. Tem He meHee,
CMbIC/1 TAKOTO MOJIOXKEHWUA B TOM, YTOBbI 3aCTaBUTb CTOPOHbI MO
MeHblUEeN Mmepe yaenTb HEKOTOPOEe BHUMaHMe 3TOMY BONpocy
Ha aTane HayanbHOro NHBECTMPOBAHMA. Cambliit
pacnpocTpaHeHHbI B HacToAllee Bpema MoAxod — NpPoCTo
pacnpeaenntb YC/0BHO pPasMeLLeHHY0 cymmy npuobpeTteHus
cpeau BCeX aKUMOHEepOB Ha MPONOPLMOHANbHON OCHOBE.
MOMHO  NOCTYNMWUTb  WMHaye:  pacnpesennTb  YCNOBHO
pa3sMeLLEHHYIO CYMMY TakKMm obpasom, 4tobbl obecneunTb
Bnagenbuem [PUBMAETMPOBAHHLIX aKUMIKA NOJlyYEeHUE UX
JIMKBUAAUMOHHOM NpuBUAErnn B Nt0BOM C/lyyae, gaxe ecau
YC/IOBHO pasMelleHHas cymma byaeT usbATa NoSIHOCTbIO MAU
YacTUYHoO.
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NPABA FO/IOCA (VOTING RIGHTS)

[Bapuanm 1: Bnagenbubl [pUBUAErMPOBaHHbIX  aAKLWIA
061a4aloT TaKMM  KOJIMMECTBOM MpaB rosloca, KoTopoe
COOTBETCTBYET COBOKYNHOMY KosindectBsy OB6bIKHOBEHHbIX
aKUMI, KoTopble MOTYT ObiTb BbIMYLEHbI NOC/AE KOHBEPTALMM
aKUMI COOTBETCTBYIOWENO BAAAENbLA, 33 UCKAOYEHMEM TOO,
yto [0 Tex nop, noka [ 1% BbiNyweHHbIX npu
dMHaHcMpoBaHMKM [pPUBMAETMPOBAHHbIX AKUWMI OCTaloTcA B
obpauweHun, (i) Bnagenbubl [MPUBUAETMPOBAHHBIX AKLUIA
cepumn A, Kak Knacc, BnpaBe u3bpatb [ ] u3 [__] uneHos
coBeTa AUPEKTOPoB («[AnpekTopa, M3bpaHHble BAaAe bLAMU
MpuBMAETMPOBaAHHBIX aKUMi cepunm  A»), a BAafesblbl
O6bIKHOBEHHbIX aKuMi Bnpase usbpatb [ ] ns [ ] uneHos
coBeTa AMPEKTOPoB («[AnpekTopa, M3bpaHHble BAaAe bLaAMU
O6bIKHOBEHHbIX aKLMY); (ii) cm. cnyyamn, NnpeayCMOTPEHHbIE B
«MonoxkeHnax o 3awmte» Huke (iii) cm. cayyam,
npeaycMOTPEHHble 3aKOHOAATENbCTBOM. |

[BapuaHm 2: Mo 3aKpbiTUE CAENKU COBET AUPEKTOPOB COCTOUT
u3 [ ] uneHos, B coctaB KoTopbix BxoAaAaT: (i) [@.4.0.] B
KayecTBe [mpeacTaBuTens, Ha3HauYeHHOro BeayLIm
MHBecTtopom, (ii) [@.4.0.] B KavecTBe npeacTaBuTens,
HasHayeHHOro ocTa/bHbiMM WHBecTopamu, (iii) [0.1.0.] B
KayecTBe nNpeacTaBUTENsA, Ha3HauyeHHoro Yypeautenamu,
(iv) nvuo, KoTopoe 3aHMMaeT [OMKHOCTb reHepasibHOro
avpektopa B Komnanuu, (v) [ ] anuo(-a), Kotopoe(-ble) He
aABnsetca(-totca) paboTHMKomM(-amu) KomnaHum u KoTopoe(-
ble) npuemnemo(-bl) [ana Yupeautenein n UHeecTopos][ana
OPpYruxX ANPEKTopos.]

O6blyHO Bnagenbubl NpuUBUIETMPOBAHHDbIX aKLI,Ml\/i roNocyroT
BMecCTe C Bnagesibuamum 06bIKHOBEHHbIX aKLI,Ml\/i C y4eTom npas,
npegycMmoTpeHHbIX YCTaBoOM AnAa BhaagenbueB OTAE/NIbHbIX
Knaccos aKLI,MVI OTHOCUTE/IbHO M36paHMFI AVPEKTOpPOB WAN
OAOGpEHMH 3HaYUTENIbHbLIX CAENTIOK (l-IaCTO OMUCbLIBAKOTCA KaK
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«nonoxeHnma o 3auuTe», CM. HM)-Ke) n Tpe6OBaHMHMVI
3aKOHO4aTeNbCTBa COOTBETCTBYIOLLI,EVI ropucanKumnn.

MHBecTOopbl, Kak npaBuno, TpebyloT npasBa HasHayaTb CBOEro
npeacTaBuTeNs B COBET AMPEKTOPOB KOMMaHuu. Ty npocbby
MOXHO YAOBNETBOPUTb MyTeM MpeaoCTaBleHuA Bnagesbuam
aKUMiA COOTBETCTBYIOWLEro K/acca npaB rosoca npu usbpaHum
ANPEKTOPOB B YCTaBe KOMMaHUW UM 3aKPbITUEM COTNALLIEHUA O
ro/I0COBaHUK, B KOTOPOM KPYMHble aKUMOHEPb! COrallatoTcs Ha
onpeaeneHHoe pacnpegeseHne MecT B COBeETe AMPEKTOPOB.
MHBecTopbl  06bLIMHO  NPEANOYMTAlOT  COrNAlEeHUAM O
ro/IoCOBaHUKM creuuasnbHble MpaBa rosoca gaa BAaLeNbLeB
aKUMIA COOTBETCTBYIOLLErO Kacca (XOTA MHOTAA OHM NOJIb3YHOTCA
060MMM), MOCKOJIbKY MpaBa rosoca A1a BAAAENbUEB aKLMM
COOTBETCTBYIOLLENO K/lacca ABNAOTCA 6osee HafAeXKHbIMU, Yem
[0roBOpHble 0653aTesIbcTBa MO FO/I0COBAHMIO.

Ons KomMnaHWi, HaxoAAWMXCA Ha paHHUX 3Tanax pa3BuTuA,
XapaKTepeH COBET AMPEKTOPOB, B COCTaB KOTOPOro BXOAMUT
BXOAUT TPU UAKN NATb YNeHOB (HeYeTHoe KOIMYecTBo Nomoraet
nsbexaTb TYMUKOBbIX CUTyauuii npu ronocosaHun). Takol
COCTaB MO3BO/AET aleKBaTHO NPEeACTaBUTb B COBETE UHTEpPECHI
yupeauTeneit n BHEWHUX MHBECTOPOB 6e3 afiIMUHUCTPATUBHbIX
obpemeHeHW, XapaKTepHbiXx ANnA coBeTa [AUMPEKTOPOB C
60/bLUIMM KONMYECTBOM YNeHOB. Hanpumep, ecan y KomnaHuu
OfINH BeAyLINA MHBECTOP, CTOPOHbI MOTYT COrnacoBaTh COCTaB
COBETa [INPEKTOPOB, COCTOALINI U3 TPeX YNeHOB, U3 KOTOPbIX
OAMH Ha3Ha4yaeTcA MHBECTOPOM — BAAAENbLEM aKLUUn cepum A,
Apyroi — Bnagenblamm OBbIKHOBEHHbIX aKUMM (Kak npaBwuno,
3TO reHepasnbHbii AUPEKTOP WAN yypeauTenb) U TPeTui
BbICTYMaeT KaK He3aBUCMMOE AnuLo, M3bpaHHOEe COBMECTHO
WHBECTOPOM U BRafeNbL,aMn 0ObIKHOBEHHbIX akuuii. Mpu aByx
BeAYyLLMX MHBECTOPAX, KaKk NPaBuIo, COBET AUPEKTOPOB COCTOUT
M3 NATU YNEHOB: ABOE HAa3HAYaloTCA MHBECTOPOM — B/IaAE/NbLIEM
aKkuuMi cepum A, gBoe — BNagesbLaMn O0ObIKHOBEHHbIX aKUuit
(kak npaBmaO, B 3TO YMNC/IO BXOAMUT reHepasbHbIN AUPEKTop), U
elle 04MH — HEe3aBMUCUMMbIN ANPEKTOP.

O6blYHO KOMMaHMUA orosapuBaeT, 4YTO NpPaBO WHBECTOPOB
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Ha3Ha4yaTb AMPEKTOPOB MUCTEKAEeT, KaK TOJIbKO KOJAMYECTBO
NPUBUAEIMPOBAHHDLIX AKLMIA CHUMKAETCA HUXKEe onpefeneHHoro
MMHUMYMa (Kak npaBuno, 3To 10-25% oOT KosnyecTBa
NPUBUAEIMPOBAHHbIX aKuMK, BbINYLLLEHHbIX npu
dMHaHCcMpoBaHMM).

NMPABA HABNIOAATENA (OBSERVER RIGHTS)

MHoraa BeH4ypHble GOHAbI XKenaT BKAKUYUTb B COCTAB COBETa
anpekTopos Habnwogatena — aAnbo BMECTO MNOJHOMNPABHOMO
yfneHa coBeTa AMpPEKTopoB, AM60 B AOMOAHEHME K Hemy. ITO
TUNWYHAA NpPaKTUKA, KoTopas o06blyHO uenecoobpasHa gas
npeanpuHUmaTensa, NOCKO/bKY NapTHepbl BEHYYPHbIX GOHO0B
06bIYHO HA3HAYAKT OTAE/ILHOrO aHaAWUcTa Ana HabnaeHun 3a
nopTdenbHON KoMNaHMe.

ONUUOHANbHAA KOHBEPTALUA (OPTIONAL

CONVERSION)

M3HayanbHO  [puBuMnerMpoBaHHble  akKuuMm  cepun A
KOHBepTMpYytoTcA B OBbIKHOBEHHbIE aKLMWN B COOTHOWeHMN 1:1
B /060N MOMEHT BPEMEHW MO YCMOTPEHMUIO BaAenbLa C
YY4ETOM KOPPEKTUPOBOK OTHOCUTE/NIbHO AMBUAEHAOB HA aKLuMW,
ApobneHuns, 06begUHEHNA aKLUUI U TOMY NOZ0OHbIX COOLITUNA,
OMUCaHHbIX HUXKe B «0N1I0XKEHNN NPOTUB pa3BOAHEHUA» (Anti-
dilution provisions).

MpuBMAErMpoBaHHbIE aKUMK, BbiNyLLEHHbIE B XO4€ BEHUYYPHOrO
bUHaHCMPOBaHNA, 0ObIYHO  MOANeXaT  KOoHBepTauum B
06bIKHOBEHHblE MO YCMOTPeHWo WX Bnagenbua (optional
conversion). 3TO NO3BO/IAET BAaAeNbLy NPUBUIETMPOBAHHDBIX
aKUuMii KOHBepTUPOBaTb MX B OObIKHOBEHHblE B TOM C/yyae,
€C/NIN B MOMEHT IMKBMAALMM OH MOHMMAET, YTO eMY BbirogHee
NofyyuTb  BbINJIATbl N0 OObLIKHOBEHHbIM  aKUMAM  Ha
NPONOPLMOHANLHOM OCHOBE, Hexenn NoAy4nTHL
JNIMKBUAAUMOHHYIO NPUBUAETMIO UM CyMMy, KoTopas b6yger
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Bblge/fieHa  y4yacTBylOWMM B  pacnpegeneHum  npubbian
BNafdeNbLaM MPUBUAETMPOBAHHbLIX akuuii. B  6osblKHCTBE
C/ly4aeB BeHYYpHOro OMHAHCUPOBAHMA NPUBUNETNPOBAHHbIE
aKUMKW KOHBEPTMPYIOTCA B OObIKHOBEHHbIE OAMH K OAHOMY.
Takon KoadPUUMEHT KOHBEpTALUM KOPpPEeKTMpyeTca Ann
oTpa)keHusa nboi peopraHM3aummn  CTPYKTypbl  KanuTana
KOMMaHUM M  O0ObIMHO MOMET KOPPEeKTUPOBaATbCA TaKUM
obpasom, 4ytobbl ObecneuynTb 3alMTy OT pPas3sBOAHEHUs (Cm.
panee). B peakux caydaax KosdOMUMEHT KOHBepTauumu
KOppeKTupyeTca (no cpasHeHuto ¢ 1:1) BmecTo BbINAAThI
KYMYJATUBHbIX AWBUMAEHAOB WAW  APYrMX TAapaHTUPOBAHHbIX
MWHUMa/bHbIX  AoxoAoB.  KoHBepTauma  Kak  npaBuio
OTK/IafblBAaeTCA A0 MOMEHTA BbIXOAA W3 WHBECTULMIA TaKUm
obpa3om, 4Tobbl MHBECTOpPbl MOrAM u3bexaTb yTpaTbl MNpas,
npeayCMOTPEHHbIX MO NPUBUNAEFMPOBAHHLIM KAaccam aKLMN.

ABTOMATUYECKAA KOHBEPTALNA (AUTOMATIC
CONVERSION)

Kaxpgan MpuBunernpoBaHHas akuus cepum A aBTOMATUYECKU
KoHBepTMpyeTcs B OBbIKHOBEHHYHO aKLMIO MO AENCTBYHOLLEMY
Ha COOTBETCTBYIOLMNIA MOMEHT BPEMEHU KOIPPULIMEHTY
KOHBEPTALUMM B C/y4ae 3akaoyeHus [npegocTaBieHus
TBEPAOW rapaHTUM] 0653aTeNbCTBA OTKPbLITOTO pasmelleHus
akuuit (underwritten public offering) no ueHe, B [__] pa3
npesbllwatolleir HayanbHyo LeHy npuobpeTteHua (c ydeTom
KOPPEKTUPOBOK OTHOCUTE/NIbHO AWBUAEHAOB Ha  aKuuw,
ApobneHus, 0b6begUHEHUA akUMn U ToMy NoA06HbIX COBbITMIA)
M B cayyae ecan [uncras/sanosana] npubbiab KomnaHum
coctaBnAeT He meHee [ ] aonn. CLWUA («KBaanduumposaHHoe
OTKpbITOEe pasmelleHne akumi» / Qualified Public Offering),
[Mnu nocne nony4yeHUs NUCbMEHHOro cornacua BAafeNbLEB
[ 1% MpuBunernpoBaHHbIX akLMin cepum A.]

Mpn OCyLEecTBNIEHMM OTKPbITOro pasmelleHuns akumin (IPO)
KOMMNAHWEN, NHBECTULMOHHbIE BAHKK 06bIYHO TPebYOT, YTOObI
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B xodae IPO Bce akKuMOHepbl KOHBEPTMPOBAAM CBOM
NPUBMNErNPOBaHHbIE aKUUKN B OBbIKHOBEHHbIE (A1 KOMMNaHUK
KpaliHe He XapaKTepHO BbIXOAUTb Ha MepPBUYHOE OTKPbITOE
pasmellleHMe C HEeCKONIbKMMWU Kaaccamu akumit). Moatomy
KOMMaHUA M MHBECTOPbl MOYTU BCerga A0rosBapmBaloTca o
aBTOMAaTUYECKOW KOHBEpTaLUKU NPUBUNETMPOBAHHbIX aKUMIA B
06blYyHble akuum).

Ba)KHO paccmoTpeTb BOMPOCbI TPaHWUL, aBTOMATUYECKOW
KOHBepTauuun. Yupeautenb Oyaer CTPEeMUTLCS CHU3UTb UX ANA
obecneyeHns Haumbonblueit TMOKOCTU, B TO Bpemsa Kak
WMHBECTOPbI ByAyT CTPEMUTLCA UX MOBbLICUTL ANA obecrneyeHun
HaMbO/IbLIEro KOHTPO/IA OTHOCUTEIbHO CPOKOB M ycnosuit IPO.
Ons  aBTOMAaTMYECKOM KOHBepTauuMuM NPUBUNETMPOBAHHbIX
akumM  IPO, Kak npaBuno, o06f83aHO COOTBETCTBOBATbL
TpeboBaHMAM B OTHOLUEHWUM MWHUMAIbHOM LeHbl
pasmelleHMa 3a akumum u  (MIM) MUHUMMaNbLHOW BasIOBOWA
NpubbIAK. NMOCKONbKY KOHBEPTALUUA BCEX MPUBUIETUPOBAHHbIX
aKuMih B ODObIKHOBEHHble MOMET BbICTynaTb B KayecTse
NPaKTUYECKOro MpefiBapuUTeNbHOro YC/A0BMA AN OTKPbLITOro
pasmellleHMA OBbIKHOBEHHbIX aKUMA KOMMaHUM, KOMMNaHUA
3aX04eT 3aHU3UTb rpaHuLbl. MHBECTOPbI, HAaNPOTMB, He 3aXOTAT
NPUHYAUTENIbHON KOHBEPTALMKN NPUBUIETMPOBAHHbIX akUMi B
OBbIKHOBEHHbIE, €C/M TO/IbKO MM He byayT npefocTaBieHbl
rapaHTUM [0CTaTOYHOW NPUBBLIAM Ha WX WHBECTULMUMK; OHMU
3aXOTAT  TakXe  obecneyeHWss  [O0CTAaTOMHOW  CTENEeHU
NNKBUAHOCTU (cBOOOAHOrO o06paleHus akuuii), KoTopas
Nno3BO/IMT MM NpPOJATb MX aKumu. WMHaye aKuUMOHepbl —
B/lage iblbl NPUBUAEIMPOBAHHbIX aKLMIA PUCKYIOT OKas3aTbCA B
CMTyaumKn, Korga wx akuum OyayT KOHBEpPTMPOBAHbLI, @ OHMU
YyTPaTAT BCe WX MPUBUAETMPOBaHHbIE MpaBa, Aa*Ke ec/u
KOMMNAHWUA 3aperncTpmMpyeT CBOM aKuUKM Mo HU3KOM LieHe He Ha
CamoW KpynHoi bupke. TpeboBaHMeE OTHOCUTENBLHO LLEHbl 33
aKLMI0 peluaeT nepsyto 3agadvy, a TpeboBaHMe OTHOCUTENIbHO
MWHMMaNbHOM BanoBOM MpubbLINM — pellaeT BTOPYHO 3agaudy.
LeHa 33 aKuuMio OObIKHOBEHHO YCTAaHaB/AMBAETCA HA YpPOBHe
Tpex — NATM LEeH 3a aKUMI0 Ha MOMEHT UHBECTUpPOoBaHUA. Mpu
dUHaAHCMPOBAHUN MOCPEACTBOM BbIMyCKa akuuii cepumn A
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O06bIKHOBEHHO YCTaHaB/IMBaETCA MATMKPATHAA LEeHa 33 aKuMio.
Ha 6onee nosgHux 3tanax ¢GpUHAHCUMPOBAHWUA OObIKHOBEHHO
YCTQHAB/MBAETCA TPexKpaTHaa LeHa U Huxe. MuHUMmanbHas
CymMma, noaydaemaa B xoge IPO, Kak npasuio,
yCTaHaB/AMBaeTcA Ha ypoBHe 25 mAH. aonn. CLUA nnu 6onee.

HoBomy uHBecTopy Ha nosgHem 3Tane ¢UHAHCMPOBAHUA
cnefyeT MposBAATb OCTOPOXKHOCTb B Xode 0bcyXaeHua
NoNOXKeHUA 06 aBTOMATMYECKON KOHBEPTALMN, B 0COBEHHOCTU
€C/IM HOBbIN MHBECTOP MMeET NpaBo Ha bonblumMe NpuBUAErUM,
nMbo NPUMOPUTET NO OTHOLUEHUIO K BAaAeNbLaM akUUn opyrux
cepuii. HoBomy mHBecTopy cnegyet o60CHOBaTb PUCK TOrFO, YTO
Apyrue uHBecTopbl MOryT 3PPEeKTUBHO WCKAUUTL Ntobble
npusuMnerMn  WAM  NPUOPUTET  NyTEM  aBTOMATMYECKOWM
KOHBEPTALUMM NO pe3ynbTaTam [O/0COBaHMA BaAe/bLEeB
NPUBMNErMPOBAHHbIX aKUM B Uenom. [na 3awuTbl cBOEeW
JNIMKBUAAUMOHHON  MPUBWUNETMNU  HOBbIM  MHBECTOP  MOXKET
3axoTeTb 3aTpeboBaTb 6o0nee BbICOKOE MNOPOroBoe 3HayeHue
npwv rosocoBaHnM NGO ronocoBaHMe MO OTAE/bHbIM CepUsam
aKkuMih, Hanpumep 75%.

NONOXEHNA NPOTUB PASBOAHEHUA (ANTI-

DILUTION PROVISIONS)

B cnyyae Bbinycka KomnaHven [AOMOAHWUTENbHbIX LLEHHbIX
bymar, LeHa npuobpeTeHUs Ha KoTopble ByAeT HUMKe LeHbI
KOHBEpTaUun Tekywmx MNpuBMAETMPOBaHHbIX aKUM cepun A,
TaKasa LLEeHa KOHBEPTaLUW KOPPEKTUPYETCA MO CleayloLLein

dopmyne:

[BapuaHm 1: «TunuyHoe» cpeaHeB3BELIEHHOE 3HayeHue
(weighted average):

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

UK, = LUeHa KoHBepTaumm [lpuBmaerMpoBaHHbIX
aKuuin cepum A HenocpeacCTBEHHO nocne
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BblMYyCKa HOBbIX LEeHHbIX 6ymar

UK; = LUeHa KoHBepTaumm [lpuBUAEIrMPOBAHHbIX
aKuMA cepunm A HenocpencTBEHHO Mepes
BbIMYCKOM HOBbIX LleHHbIX bymar

A = KonnyectBo O6bIKHOBEHHbIX aKLMI, KOTOpble
cymTatoTCA obpauwaowmmmcs
HernocpeacTBEHHO nepes, BbIMYCKOM HOBbIX
LleHHbIX bymar (BKatoyan Bce obpaluatowmecs
06bIKHOBEHHbIEe aKuuK, Bce obpaluatolimecs
NPUBMNErNPOBaHHbIE aKUMKW, a TaKKe Bce
HepeanM3oBaHHble OMUMOHbI MO COCTOAHWUIO
Ha MOMEHT peanu3aunn, U UCKAYas Nobble
LUeHHble 6ymaru, KoHBEpTUPYEMbIEe B 3TOM
payHae puHaHCMpoBaHUSA)

B = COBOKYNHOe BO3HarpaxaeHue, nNonyYyeHHoe
Kopnopaunein 3a BbINyCK HOBbIX LLEHHbIX
bymar, pasgeneHHoe Ha LK,

C = Ko/IMyecTBO aKLMA, BbINYLEHHbIX B XoAe
[aHHOM onepaunu]

[BapuaHm 2: MeTtopa nonHoro xpanosuka (Full-ratchet) — LleHa
KOHBEPTALMM  YMEHbLUAeTCs A0 LeHbl, MO0 KOTOpoW
BbIMYCKalOTCA HOBblE LieHHble bymaru.]

[BapuaHm  3: OTtcyTcTBME  MEXaHU3MOB  3aluTbl  OT
pa3BOAHEHMA, OCHOBAHHbIX Ha LieHe. ]

MouTn BCE COENKN BEHYYPHOTO dUHaHCMpoBaHMWA
npeaycMaTpuBaloT KaKyto-1Mbo Gopmy 3awuTbl MHBECTOPOB OT
pa3BoOAHEHUS aKuMi. B KOHTEKCTe BEHYYPHOTO
GUHAHCMPOBaHUA NOJ 3aLMTOW OT PasBOAHEHWA WMMeeTcs B
BMAY 3aLLMTa OT Pa3BOAHEHUA NPV NPOLArKe aKLMii No LeHe 3a
aKUMIO MEHbLUEeW, HeXenu LeHa, ynaadyeHHas MHBECTOpamMM Ha
bosee paHHMX 3Tanax — GUHAHCMPOBAHME «C MOHUNKEHUEMY.
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[aHHbI  MexaHM3M TaKXe W3BEeCcTeH Kak 3awuta  oT
pa3BoAgHeHMA Ha OCHOBaHMU UeHbl (priced based anti-dilution
provision).

MpuBnnerMpoBaHHble akuuM OObIKHOBEHHO MOryT 6bITb
KOHBEPTMPOBAHbI B 0ObIKHOBEHHbIE B /1060 MOMEHT BpPeEMEHMU
Nno YCMOTPEHMIO UX BAageNbLa, Kak npasnao, B nponopumn 1:1
W, KaK nMpaBuIO, aBTOMATMYECKM KOHBEPTMPYIOTCA nocne
KBanMdUUMpPoOBaHHOrO IPO. KoppeKTnpoBsKku npoTms
pa3BOAHEHMA Ha  OCHOBaHWM  LUEHbl MpeaycMaTpuBaloT
yBe/IMYEHME KOMYECTBA OObIKHOBEHHbLIX AKUWIA, B KOTOpble
MOXKeT OblTb KOHBEPTMPOBAHA Kaxgasa NpUBUAETMPOBAHHAA
akumA. Kpome TOro, KOppeKTUpOBKA MNPOTMB pPa3BOAHEHMUA
3aTpPOHEeT MpaBa roa0Ca aKUMOHEPOB KOMMAHWMU, MOCKOJIbKY
aKUMOHepbl — BAafe blbl NPUBUAETMPOBAHHBIX aKUMIA MOYTK
BCErga BMpaBe [r0/I0COBAaTb MO COCTOAHUKD HA MOMEHT
KOHBeEpPTaLUMN.

KOPPEKTUPOBKMU MPOTUB PA3BOOHEHWA HA
OCHOBAHWW LIEHbI

MexaHU3Mbl  KOPPEKTUPOBKM Ha OCHOBAaHWUM UEHbl, Kak
npasuno, npeaycmaTpuBaioT HekoTopoe n3meHeHue
KoadpdrUMEHTa KOHBEPTALUMM NPUBUAETUPOBAHHbLIX aKkuuin. B
LUeNOM MexaHW3Mbl KOPPEKTUPOBKM HA OCHOBAHMM LEHbI
OEeNATCA Ha MeToAbl «B3BELIEHHOro CpeaHero» M «MnoJsIHOro
XpanoBWKa», a TaKKe Ha HEeKOoTopble CMellaHHble ¢opmybl
MeXay 3STUMKN ABYMSA.

MeTtoga 3awuTtbl  OT pa3sogHeHua — B 2008-2013 rr.
MCMNO/Ib30BaHWE MNONOXKEHUI O 3almUTe OT Pa3BOAHEHMA Npu
npeaocTaBfeHnn ¢GUHAHCUMPOBAHUA BbIFNAAENO0 CAeayroWwmm
obpasom:

MeTopg, 13 12 11 10 | '09 '08
MeTtop, 1% 3% 4% 4% | 3,7% | 4%
«MNOAHOro

XpanoBuKa»
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MeTona, 13 12 11 10 | '09 '08
MeTog, 95% | 95% |94% |94% | 96% | 94%
«B3BELUEHHOTO

cpeaHero»

Opyrue 1% 2% 2% 2% 0,3% | 2%
MeToAbl

(McTounnk:  «UccnepoBaHWe  BeHUYypHOro  Kanutana B
KpemHuesoit gonmHe dpupmobl Fenwick & West»; «TeHgeHUUM
dUHaAHCMpPOBAHMA YacTHbIX KomnaHuit WSGR», 2008-2013 rr.)
Moa  pybpuKon  «apyrme  MeTodbl»  NojpasymeBaeTcA
CMellaHHble BapuaHTbl + OTCYTCTBME NONOXKEHUS O 3aluTe oT
pa3BoaHeHus.

METO/ «B3BEWEHHOIO CPEAHEFO» MPWU 3AWWTE OT
PA3BOOHEHMA (WEIGHTED AVERAGE ANTI-DILUTION
PROTECTION)

Camblli pacnpoCTpaHEHHbIM MeToZ 3almTbl OT Pa3BOAHEHWS
Ha3blBaeTCA MeToh «B3BeleHHOoro cpegHero». 3Ta ¢gopmyna
KOppeKTupyet KoadpdUUneHT KOHBepTauuu
NPUBUIEIMPOBAHHbIX aKUMA B OObIKHOBEHHbIE HAa OCHOBAHWMU:
(i) aeHerKHOM cymmbl, paHee NoJlyYeHHON KOMNAHWEN, N LeHbI
33 aKuMio, NO KOTOPOM TaKas cymma bOblna nonydeHa, u (ii)
OEHEXHON  CyMMbl, MO/NYYEHHOMW KOMMNaHWehn B  xoae
nocneaytowero GpUHaHCMPOBAHMA C PA3BOAHEHWEM U LEeHbl 3a
aKLMI0, MO KOTOpPOM Bblia nosiydyeHa HoBas cymma. MNocne yero
Takaa cpefHeB3BelleHHas LeHa (KoTopaa Bcerga byaet Huxke
Havya/ibHOM MOKYMHOW LEeHbl Nocae Pa3BOAHEHUs) AennTcA Ha
Hauya/iIbHYIO MOKYMHYIO LEeHy C Le/blo onpeaenTb KOAUMYecTso
0b6bIKHOBEHHbIX aKuun, B KOoTopble MOMKeT 6bITb
KOHBEpTMpOBaHa ntbasa npuBUAErMpoBaHHaa akuusa (Takoe
KO/IM4YecTBOo cocTaBuT 6onee yem 1 akuumio. Takum obpasom,
Nnony4yaeTca HOBaA  YMeHblUleHHaa LeHa  KOHBepTauuu
NPUBUAEIMPOBAHHbLIX  aKUMA, 4YTO NpUBOAMT K  pPOCTY
KoadduumeHTa KOHBEPTALUU NPUBUNETUPOBAHHbLIX aKUMA B
0BbIKHOBEHHbIE.
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B cnyuyae BbiMycKa HOBbIX aKLMIA MO LIeHEe 33 aKLUMIO HUXKE, Yem
LeHa KoHBepTauuu, AeNCTBYIOLLAA Ha TOT MOMEHT BPeMeHU B
OTHOLIEHMM NPUBUIETUPOBAHHbIX aKLMIA OnpeaeneHHbIX Cepui,
LUeHa KOHBepTauuMuM aKuMih TaKuMX Cepuin ymeHbluaeTca A0
YPOBHA YCTAHOB/NEHHOM LEHbl MNYyTeM YMHOMEHMUA LEeHbl
KOHBepTauuu Ha cneaytollee ApobHoe ynucno:

A+ b
A+C

Mpe:

A= Konnyectso obpauwaowmxca 0BbIKHOBEHHbIX aKUuUii A0
3aK/0YEHMA CAeNKN

b= KonunuyectBo 06bIKHOBEHHbIX aKLUI, KOTOPOE MOMKET 6bITb
BbINYLEHO Ha CYMMYy, MOJIyYeHHYI0 MO CTapoi LUeHe
KOHBepTauuu

C=  KosnyecTBo 06bIKHOBEHHbIX aKLMI, BbiNylEeHHOE B X04e
caenku

CyuiecTByeT ABa OCHOBHbIX BapMaHTa GopMy/bl «B3BELIEHHONO
cpedHero» B 3aBMCMMOCTM OT TOro, 4YTO npeaycmaTpuBaeT
nokasatenb «KonuyectBo obpawatowmxca O06bIKHOBEHHbIX
aKuui» B npuBegeHHon Bblwe d¢opmyne. lMepsbiit, Honee
pacnpocTpaHeHHbIi BApMaHT Ha3blBaeTCA «yHMBEPCasibHOE
B3BELUEHHOE CpesHee», a BTOPOMN — «CneunanbHOe B3BELIEHHOE
cpeaHee».

®OPMYVYJIA YHUBEPCA/IbHOIO B3BELUEHHOIO CPEAHETO
(BROAD-BASED WEIGHTED AVERAGE FORMULA)

Pacuet «KonnyectBa obpatuatowmxca 06bIKHOBEHHbIX aKLMn» B
dopmyne yHMBEPCANbHOrO B3BELIEHHOIO CPeAHEro BK/OYaET B
cebs Bce Haxogsawmeca B o0b6palleHNMN O0B6bIKHOBEHHblE U
NPUBUAETMPOBAHHbIE aKUMKM (N0 COCTOAHMIO Ha MOMEHT
KOHBEpTauun), obbIKHOBEHHbIE aKLUMK, KOoTopble MOryT 6biTb
BbIMYLLEHbI MOC/e peanv3aluu Hepeaan3oBaHHbIX OMUMOHOB,
0ObIKHOBEHHbIE aKUMK, 3ape3epBMpOBaHHble Ans byaywmx
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BbIMYCKOB B pPamMKax CUCTEMbl OMLUMOHOB KOMMaHUKM, a TaKKe
nobble obpauatowmecs 1 nogjexaline KoHsepTauumn LeHHble
6ymaru, Hanpumep, BappaHTbI.

Huxe npuMsoaunTCA npumep nencteuns dopmynbl
YHWBEPCA/IbHOrO B3BELLIEHHOTO CpesHero:

npe,D,I'IOJ'IO)KMM, 4yTO Kanntaansauua KOMMNaHunn Ao
(bMHaHCVIDOBaHMﬂ BbirnAagena chegyrowmm o6pa30M:

1 500 000 0ObIKHOBEHHbIX aKL Ui

2 500 000 NPUBUAEIMPOBAHHbIX aKLMI cepun A
(BbINyweHHbIX no ueHe 1 gonnap CLLUA 3a
aKkumio)

2 000 000 NPUBUAErMPOBAHHbIX akLUMi cepunn B
(BbINyLEHHbIX MO LeHe 2 gonnapa CLUA 3a
aKkumio)

1 000 000 OnuuoHoB

7 000 000 MUTOro

MNpeanonoxum  Takke  Haauume  GUHaAHCMpPOBAHMA  C
pasBogHeHnem npu Bbinycke 2 000 000 npuBMAErMPOBAHHbLIX
akunim cepmm C no ueHe 0,50 ponnapa CLUA 33 aKuuio c
COBOKYMNHOM BasioBon Npunbbiabto 1 000 000 gonn. CLUA.

Koppekmuposka 0ns akyul cepuu A

LleHa KoHBepTauMuM akumin cepumn A ByaeT CKOppeKTUpoBaHa
cneayrowmm obpasom:

LeHa KoHBepTauuu akumi cepmm A = 1,00 gonnap CLUA
YMHOXWTb Ha

A+F5 _ 7000000+1000000
A+C 7000000+2000000

$1,00><§ —$088

Takum 06pa3om, KOIMYECTBO OBbIKHOBEHHbIX aKLui, KoTopble
MOTyT 6bITb BbINyLLEHbl NOC/AE KOHBEPTaUMUWU akuuin cepumn A



OcHosHble Ycnosua 39
COCTaB/IfET:

(2 500 000) x ($1,00/0,88) = 2 812 500

CooTBeTCTBEHHO, KO3OPUUMEHT KOHBEPTaUUM akuuih cepum A
coctaBnset 1,125:1

Koppekmuposka 015 akyuli cepuu B

LleHa KoHBepTaumu akuuii cepum B ByaeT cKoppeKTMpoBaHa
cnepyowmm obpasom:

LeHa KoHBepTaumm akuui cepum B = 2,00 gonnapa CLUA
YMHOMUTb Ha

A+5 _ 7000000+500000

= =$1,67
A+C 7000000+2000000

Takum 06pa3om, KOIMYECTBO OBbIKHOBEHHbIX aKLui, KoTopble
MOTyT 6bITb BbIMyLLIEHbI MOC/AE KOHBepTauuW akuuii cepum B
cocTaBfifAeT:

(2 000 000) x (52,00 / $1,67) = 2 400 000

CooTBeTCTBEHHO, KO3bPUUMEHT KOHBepTauMM akuui cepun B
cocTtasnset 1,20:1.

®OPMVYJIA CNEUMANBHOIO B3BEWEHHOIO CPEAHEIO
(NARROW-BASED WEIGHTED AVERAGE FORMULA)

dopmyna cneumanbHOro B3BELIEHHOro CPeAHero BK/OYaeT B
noHaTne «Konnuyectso o6pallalonxca 06bIKHOBEHHbIX aKkLWIA»
TONIbKO 06bIKHOBEHHbIE aKLMKN, KOTOPbIE MOTYT 6bITb BbINyLLEHbI
nocne KOHBepTauuu NPUBUNErMPOBaHHbIX aKkuui
onpeaeneHHbix cepuii B OObIKHOBEHHble. IJTOT BapuaHT
pacnpocTpaHeH 3HaYUTEIbHO MeHbLUE.

CDopN\yna cneunanbHOro B3BeWEHHOIo CpeaHEro MOXeT 6bITb
OnncaHa cieayrowmm o6pa30M:

Koauuyecmeo O6pGU.4(JI-OU.4UXCﬂ 06bIKHOBEHHbIX
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akyuli = mosabKO Mo Kosu4ecmeo
rpususneaupo8aHHsIX aKyuli onpedeneHHsix cepul,
Komopoe nodaexcum KoppekmuposKe

Opyraa Bepcua  GopmMynbl  cCleumanbHOro  B3BELIEHHOTro
cpeaHero BKAoYaeT B cebs 0B6bIKHOBEHHbIE aKUWUW, KOTopble
MOryT  6bITb  BbiNyweHbl  MNOCAe  KOHBepTauuum  Bcex
0bpalLaloWmxcs MPUBUNETMPOBAHHbLIX aKUMI B MOKasaTesb
«Konunuyectso 06paLatoLLmxca 06bIKHOBEHHbIX aKLUIA».

BKkntoyeHue OOMONHUTENbHbIX aKuumi B dopmyny
YHWBEPCA/IbHOTO B3BELEHHOrO CPeAHero COKpallaeT 3HaYeHne
KOPPEKTUPOBKM MPOTMB  Pa3BOAHEHWUs, MNpPeaocTaBAAEMOn
BlagesibLaM MPUBUNETMPOBAHHbIX aKUMWA, MO CPaBHEHUIO C
dopmynol cneumanbHOro B3BelleHHoro cpeaHero. ®opmyna
cneunanbHOro B3BELWEHHOro cpeaHero  npeaycmatpuBaet
BbINYCK 6onbLero Ko/MyecTBa OO0NONHUTENbHbIX
O0BbIKHOBEHHbIX aKkumin B nonb3y BNagenbLes
NPUBUIEIMPOBAHHbIX aKUMA MOC/e KOHBEpPTaLuuKu, HeXKenu
dopmyna yHMBEpPCaNbHOTO B3BELUEHHOro cpefiHero. YpoBeHb
pPa3NMunIA 3aBUCUT OT pasmepa M OTHOCUTENbHbIX LEeH Nnpu
dUHaAHCMPOBAHUN C pPa3BOAHEHMEM, a TaKXKe OT KOo/M4ecTsa
HaxodsawmMxcs B obpalleHMM  MNPUBUIETUPOBAHHBLIX U
0b6bIKHOBEHHbIX aKLUN.

Ecnn B3ATb 3@ OCHOBY TOT e npumep, bopmya cnewmanbHoro
B3BelUeHHOro cpeaHero byaet paboTtaTtb cneayrowmm obpasom:

(Konuyecmso obpauw,arouuxca 06bIKHO8EHHbIX
akyuli = Koniuyecmeo obbiKHOBEHHbIX akyul,
Komopoe moxtem 6bimb 8binyuweHo nocne
KoHsepmauuu rpusune2uposaHHbIx akyuli e
06bIKHOBEHHbIe)

Koppekmupoeka 0as akyuli cepuu A

LleHa KoHBepTauuu akumii cepum A ByaeT CKOppPeKTUpOBaHa
cnepyowmm obpasom:

LeHa KoHBepTauum akumi cepum A = 1,00 pgonnap CLUA
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YMHOXWUTb Ha

A+F _ 2500000+1000000

= =$0,77
A+C 2500000+ 2000000

Takum 06pa30M, KO/IMYeCcTBO 0ObIKHOBEHHbIX aKLI,MlZ, KOTOpble
MOTyT 6bITb BbiNyLWweHbl Nocne KOHBeEPTauuun aKLI,Ml\;1 cepun A
CcoCtaBnAaer

(2 500000) x (51,00/50,77) = 3 214 285

CooTBeTCTBEHHO, KO3hOUUMEHT KOHBEPTALMWU akuui cepum A
cocTtasnsert 1,29:1.

Koppekmuposka 05 akyul cepuu B

LleHa KoHBepTauMu akumit cepum B OygeT cKoppeKTMpoBaHa
cneayrowmm obpasom:

LeHa KoHBepTauum akumit cepum B = 2,00 pgonnapa CLUA
YMHOXWUTb Ha
A+5 2000000+ 500000

= =$1,25
A+C 2000000+ 2000000

Takum 06pa30M, KO/IMYeCTBO OObIKHOBEHHbIX aKLI,MlZ, KOTOpble
MOTyT 6bITb BbiNyLweHbl Nocne KOoHBepTauun aKLI,Ml\;1 cepun B,
CcoCtaBnAeT

(2 000 000) x (52,00/51,25) = 3 200 000

CooTBeTCTBEHHO, KO3dPUUMEHT KOHBEpTauMM akuui cepun B
cocTtasnset 1,6:1.

SALNTA OT PA3BOAHEHMA «METOAOM [MOJIHOIO
XPATMOBUKA» (FULL RATCHET ANTI-DILUTION
PROTECTION)

MeToa «NOMHOrO XpanoBMKa» KakK 3awmta OT pas3BogHeHuA
HaMHOTO npouie, 4em MeTo «B3BELWEHHOro cpeagHero», n npu
d)MHaHCVIpOBaHMM C pa3ssogHeHnem OH BO3,£l,el\;ICTBYET Ha
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KOMMaHWIo 3HaunTenbHo 6onee xectko. Mo dopmyne «NoAHOro
XpanoBMKa» LeHa KOHBEepTaLMuM MNPUBUIETMPOBAHHbLIX aKLWN,
HaxogAWmMXxca B obpallleHMn [0 Takoro ¢GUHAHCUMPOBaHUA,
YMeHbLLAeTcA A0 YPOBHA LeHbl, pPaBHOW LieHe 3a aKuuio,
ynnayeHHon npn GUHaHCUPOBAHMM C Pa3BOAHEHMEM.

Hanpumep, ecnn obpawatowmecs npmuBuaermpoBaHHble akLmMm
6bin paHee npoaaHbl no ueHe 1,00 gonnap CLUA 3a akuuio, a
HOBble MPMBUAETMPOBAHHbIE aAKUMMK, BbINYyWEHHbIE B XO4E€
pa3BoaHeHuA, npogaHbl no yeHe 0,50 gonnapa CLUA 3a akumio,
aencTeyrowan ueHa Ha paHee obpawasLwunecs
npuMBMAErMpoBaHHbIE aKuum byaetT ymeHblweHa po 0,50
pgonnapa CLUA 3a akuuio, 4To npueedeT K TOMY, 4YTO KaxgaA
TaKaa NPUBUAErMPOBAHHAsA aKuus, KOTopaa paHee moraa bbiTb
KOHBEpPTMpPOBaHa B OAHY OObIKHOBEHHYIO aKUWIO, Tenepb
CMOXKeT ObITb KOHBEPTUPOBAHA B ABe 0ObIKHOBEHHbIE aKLMU.

Mo dopmyne «NOAHOFO XpanoBMKA» MOJIy4aeTcA OAMHAKOBbLIN
pe3ynbTaT B C/lyvae, ecan Komnanua nosydaet 100 000 gonn.
CLIA no ueHe 0,50 3a akuuto nam 10 000 000 ponn. CLLUA no
ueHe 0,50 3a akumto. B dopmyne «B3BeLEHHOro cpeaHeroy,
HaMpOTMB, AEHEeXHad CyMma, MOoJly4eHHaAa Mpu Pa3BOLHEHUM,
ABNAETCA BaKHbIM GAKTOPOM Npu onpeseneHun HOBOW LLEHbI
KOHBepTauuu.

HuxKe npuBoAMUTCA NpUMep AeNCTBUA 3alMTbl OT Pa3BoOAHEHMA
No MeToAy «MNOJIHOTO XParnoBMKa».

MpeanonomMm,  4YTO  KanuTanusauus  KOMMOaHuM Ao
bUHaHCUpPOBaHMA BbIriAgena cneayowmm obpasom (Tak e,
Kak B Mpumepe 444 3alWMTbl OT PasBOAHEHMA METOAO0M
«B3BELUEHHOro CpeaHero»):

1 500 000 06bIKHOBEHHbIX aKL MU

2 500 000 npuBMNErMPOBAHHbIX aKUuUii cepun A
(BbINyLLeHHbIX No ueHe 1 gonnap CLUA 3a akumio)

2 000 000 npuBMANErMpoBaHHbIX aKUnin cepmm B
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(BbINyLLEHHBIX MO LeHe 2 gonnapa CLUA 3a
akuuio)
1 000 000 onuuoHoOB
7 000 000 utoro

Mpeanonoxmm  TakKe  Haanume  GUHAHCUMPOBAHMA  C
pasBogHeHnem npu Bbinycke 2 000 000 npuBUAErMPOBAHHbLIX
cepun C no ueHe 0,50 gonnapa CLUA 3a akumio ¢ COBOKYMNHOM
BanoBoM npmbbinbto 1 000 000 gonn. CLUA.

Koppekmupoeka 0as akyuli cepuu A

LeHa KoHBepTauum akuui cepumn A ctaHosutcs 0,50 gonnapa
CLWA.

Takum 06pa3om, KOMYECTBO OBbIKHOBEHHbIX aKLui, KoTopble
MoryT 6bITb BbINyLLEHbI nocne KOHBepTauuu
NPUBMNErMPOBaHHbIX aKUWii cepun A, cocTaBnsaeT

(2 500 000) * ($1,00/50,50) = 5 000 000

CooTBeTCTBEHHO, KO3hOUUMEHT KOHBEPTALMKU akuui cepum A
coctaBasieT 2:1.

Koppekmupoeka 05 akyuli cepuu B

LeHa KoHBepTauuu akuui cepumn B craHosutca 0,50 gonnapa
CLWA. Takum o06pasom, KOMYECTBO OObIKHOBEHHbIX aKUMM,
KOTOpble  MOryT ObiTb BbINyWEHbl MOC/AEe KOHBEpTauuu
NPUBUIErMPOBAHHbIX aKLMi cepun B, cocTasnseT

(2 000 000) * (52,00/50,50) = 8 000 000

CooTBeTCTBEHHO, KO3hOULUMEHT KOHBEPTALMWU akuuii cepun B
coctaBaseT 4:1.

CTPYKTYPHAA 3ALLNTA OT PASBOAHEHMA (STRUCTURAL



44 NonoxeHusa npomue pa3sodHeHus (Anti-dilution provisions)

ANTI-DILUTION PROTECTION)

Kpome TOro, MHBECTOpbLI, BAagetlowme MNpuUBUAETMPOBAHHBIMMU
aKUuMAMKW, BCerga MoJy4aloT  CTPYKTYPHYHO  3awuTty  OT
pa3soagHeHua. OHa npeacTaBadaeT cobol KOPPEKTUPOBKY LiEHbI
KOHBEPTaLUM NUX NPUBUNETMPOBAHHbIX aKUMIA B 0ObIKHOBEHHbIE
nocne Noo6bIX pasgeneHnin nanm obveanHeHUM 0ObIKHOBEHHbIX
aKkuMi, BbINAaTbl AMBUMAEHAOB MO  aKUMAM W APYrKX
pacnpeaeneHum npubbinuy, peopraHusaumi,
nepepacnpeaeneHum n TOMY noAo6HbIX cobbiTuiA,
3aTparMBalolmMX OBbIKHOBEHHble akuuu. Hanpumep, npwu
ApobneHuM  akuMih  MHBECTOp  npeanonaraeT  Haaudue
NONOXKEHWNS O TOM, YTO BCNEACTBUE pa3aeneHNs 06bIKHOBEHHbIX
akuMi  nytem wux apobneHuMa Ha bosbliee KOMYECTBO
O0ObIKHOBEHHbIX aKLMW LLeHa KOHBEPTALUU NPUBUIETMPOBAHHbIX
aKLMI Kaxaon cepuun, AenCTBYHOLWAA Ha TOT MOMEHT BPEMEHM,
YMEHbLIMTCA MPOMNOPLMOHANbHO CO BCTYNAEHMEM B CWUY Ha
MOMEHT TaKoro pasgeneHusa. TakoW MmeToh 3awuTbl OT
pa3sBoOAHEHMA  rapaHTUpyeT  WHBECTOpy —  BAafenbly
NPUBUIEIMPOBAHHbLIX  aKLUMA  MOJIOXKEHME,  PaBHOLEHHOE
NOJIO}KEHWIO  Bnagenbla  OObIKHOBEHHbIX  aKumii  bes
HeobXxoAMMOCTH daKTUYecKm KOHBEPTMPOBaTb
NPUBUIEIMPOBAHHbIE aKUUM B OObIKHOBEHHbIE W TepsTb
npuBUAErMn,  NpuUUTaloLMecas Mo NPUBUIETMPOBAHHbLIM
aKUMAM, NpUHaANEXKaLlMM TaKOMY MHBECTOPY.

SAWLNTA oT PA3BOAHEHWA HA OCHOBAHUMK
AOCTUXEHMA MPOMEMKYTOYHbIX LENEM (MILESTONE-
BASED ANTI-DILUTION PROTECTION)

BpemAa  OT  BpemeHM  COFNalleHMA O  BEHYYPHOM
bUHAHCMPOBaHUM MPeayCMaTPUBAIOT MOOMKEHUA, KOTOpble
NPMBA3bLIBAIOT pacyeTbl MO 3alWuTe OT pPas3BOAHEHMA K
COrNacoBaHHbIM MPOMENKYTOYHbIM LenamM (Hanpumep, A0XOA,
pa3paboTka NPOAYKUMM UAW Apyrve onepauuoHHble uenu).
CornacHo  TakomMy  BMAY  3aWuTbl  OT  Pa3BOAHEHUS
KOPPEKTMPOBKA LIeHbl KOHBEpTaLMu BCTYMaeT B CUMAYy B TOM
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CNyyae, ecv KOMMaHWA He AO0CTUraeT onpeaeneHHbIX Lenew.
O6bl4HO AaHHbIA BMA 3aLMTbl OT Pa3BOAHEHMSA WCMO/b3yeTca
KaK MOoMbITKa CBA3aTb PasHULLbl B OLEHKaX MeXKAy KoMmnaHuen un
€e WHBEeCTOpPaMM — BEHYYPHbIMW KanuTaniucTamu (Cm. TaKxke
paccMoTpeHue Bomnpoca O npeaocTaBAeHMM GUHAHCUPOBaHMA
Ha OCHOBAHMM AOCTUXKEHMUSA oNpeaeNeHHbIX Lenel biwe.)

ABCOJIOTHAA 3AWMWNTA OT PASBOOHEHNA (PERCENTAGE
GUARANTEE ANTI-DILUTION PROTECTION)

Korga KomnaHua nNpoxoauT HOBbIN payHAa duHaHCUPOBaHMA (No
TOM *Ke unu bonee BbICOKON CTOMMOCTU, YEM MPeLLECTBYOLLUN
payHA), HEeCMOTpA Ha TO, YTO WMHBECTOP MOXKeT WCMbITbIBaTbh
pa3BoAHEHME B TOM CMbIC/ie, UTO eMy MOXKeT MpuHaanexaTb
MeHbLWWI NPOLEHT Aonelt cobCTBEHHOCTM B KOMMaHUM Mo
utoram N06Oro HOBOrO BbINYCKa aKUWK, CTOMMOCTb YacTu
KOMMaHWK, NpUHaaieKalleit TakoMmy MHBECTOPY, TeopeTUYECKn
OO/IKHA BbIPAcTU B pe3y/bTaTe yBennyeHus obluieil cToumocTu
KOMMaHWUM Ha TOM OCHOBaHWM, YTO HOBbIA MHBECTOP 3aniaTun
60nee BbICOKYIO LieHYy 3a akuuu.

NHoraa mHBecTopbl (MAM pyKoBOACTBO) TpebytoT abCcooTHYIO
3aMUTY OT pPa3sBOLHEHWUs, KOTOopas [AeNCTBYeT OTHOCUTE/NIbHO
noboro pasBofHEHUA B pesynbTaTe MoCieAylowen npoaarku
aKUWUIM M rapaHTMpyeT Mo CyTU OonpeaesieHHbI NPoueHT aonen
COOCTBEHHOCTM B KOMMAHMM Ha MPOTAXKEHMM YKA3aHHOro
nepvosda BpemMeHM nMbo [0 HacTynjeHua onpeaeseHHoro
cobbITUA, Hanpumep, MNEePBUMYHONO OTKPbLITOTO pPasmeLLeHus
aKumit. OgHAKO TaKMe MOJIOXKEHUA MOTyT HEraTMBHO NOBAUATL
Ha CNocobHOCTb KOMMAHWW nosy4yaTb (UHAHCMPOBAHME W
NPUMEHSIOTCA KpailHe peako.

MCKNIOYEHUA (EXCEPTIONS)

I'IepeqmcneHHble Aanee BbiNyCKU UEHHbIX 6ymar HEe NpuBoOAT
K obAsaTenbHOM KOPPEKTUPOBKE ana 3aWnTbl oT
pPa3BogHEHUA:



46 UcknaoyeHus (Exceptions)

(i) ueHHblE Bymaru, BbiNycKkaemble NOC/Ae KOHBEPTALUKU NobbIX
MpuBMNErMPOBaHHbIX akuui cepun A nnbo B KavecTse
OVBUAEHAOB nnm pacnpegeneHus npubbian no
MpuBMNErMPOBaHHbIM akumMam cepumn A; (ii) LeHHble Bymaru,
BbIMyLWEHHbIe MNOoC/Me KOHBepTauuu obbix  obauraumii,
BAPPAHTOB, OMLUMOHOB MAW APYFUX KOHBEPTUPYEMbIX LeHHbIX
6ymar; (iii) OBbIKHOBEHHbIE aKUWK, BbINYCKAEMbIE MOC/E
ApobneHna akumi, BbinaaTbl AUMBUAEHAOB aKUMAMU UAN
noboro pasaeneHus O6bIKHOBEHHbIX aKkLui; n
(iv) OBbbIKHOBEHHbIE aKUMKU (MU OMLMOHbI Ha MOKYMKY TaKUX
OO6bIKHOBEHHbIX aKLUMiI), BbIMYLWEHHbIE WAM BbiMyCKaemble B
nonb3y pPabOTHWMKOB, AOUPEKTOPOB WAM  KOHCY/bTAHTOB
KomnaHun cornacHo ntoboi cxeme, yTBEPKAEHHOW COBETOM
anpektopos KomnaHuu [B cCOCTaB KOTOPOro BXOAAT MO
MeHbLiel mepe [ ] OMpeKTopoB, M36paHHbIX BAaLENbLLAMU
MpuBnnernpoBaHHbix akuuii cepuun A] [(v) O6bIKHOBEHHbIE
aKUMK, BbIMYLWEHHbIE WAM BbiMycKaemble B Moab3y 6aHKOB,
apeHaonateneit 0b6opyaoBaHUA WAM  ApPYrMX OUHAHCOBbIX
OpraHM3aunn, apeHgogaTenen HeABUKMMOro MMyLLECTBa, No
[OroBopam O  OOAroBoM  GMHAHCMPOBAHUM,  apeHae
060pya0BaHUS nnu HeaBMXMMOro MMYLLECTBA,
YyTBEPKAEHHBIM COBETOM AuMpeKkTopoB Kopnopauuu|, B coctas
KOTOPOro BXOAAT NO MeHbluen mepe [ ] [AupeKtopos,
n36paHHbIX Bragenbuamm MpruBUAErMpPoOBaHHbIX aKLUiA cepun
Al.

CywecTtByeT Habop CTaHAAPTHbIX UCKAOYEHWNI N3 NOJIOKEHWNI O
3almTe OT PasBOAHEHUA. ITU UCKIOYEHMSA NpeaycMaTpusatoT
BbIMYCKM aKLUWA, OCHOBHAA ULE/Mb KOTOPbIX COCTOMT He B
Nnoslyd4eHUn CcpeacTs, a TaKXKe BbINYCKM aKuMi B nopagke
KOHBEpPTaUun nmMbo peanusaumm Haxomawwmxcs B obpalieHun
LeHHbIX bymar.

TUNWYHBIN NepeYeHb UCKIOYEHUI U3 NONOXKEHUIN O 3aWuTe OT
pa3BogHeHMA BKAO4YaeT B ceba cneayowme: (i) akuuuy,
BbINyLLEHHble MNOCAe KOHBEPTALUMN NPUBUNETMPOBAHHbIX aKLUWA;
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(i) akuMM wnAKM onuMoHbI, BappaHTbl WAWM Apyrne npa.a,
BbINyLlEHHble B MOAb3y PabOTHMKOB, KOHCYNbTAaHTOB WU
AMPEKTOPOB B COOTBETCTBMWM C M/IaHaMM, COrNalIEHUAMU UK
noAaobHbIMM AO0KymeHTamu; (iii) akumm, BbiNyLlEHHble Mocne
MCNONb30BaHMA OMLMOHOB, BApPaHTOB WM KOHBEPTUPYEMbIX
LeHHbIX Bymar, CyLLEeCcTBYOLWMX HA MOMEHT 3aK/HUYEHMA COENKN
¢uHaHcMpoBaHua; (iv) aKkuuu, BbIMyWeEHHble B KayecTBe
AMBUAEHAOB nnu pacnpeaeneHuni npnobIn no
NPUBUAEIMPOBAHHBLIM aKUMsAM, NMBO aKuMu, B OTHOLIEHWUU
KOTOPbIX COMMACHO CBMAETENbCTBY O CO343aHUM  KOMMAHWUK
NPUMEHSIETCA  KOPPEKTUPOBKA HA  APYroMm  OCHOBAHWU
(Hanpumep, apobneHune akuui); (v) akuuu, BbINYLLEHHbIE B
CBA3N C OTKPbLITOM MOANUCKOW; (Vi) aKuMMK, BbINYLWEHHbIE UK
noasexalme BbIMYCKY COrnacHO A0roBopy O NpuobpeTeHuu
OpYyroii Kopnopauun uamM A0oroBopy O CO34aHMW COBMECTHOTO
npeanpuATMA, o406peHHOMY COBETOM AMPEKTOPOB; (Vii) akuuuy,
BbINyLUEHHbIE WAW NOANEXallue BbIMYCKYy B NOAb3y 6aHKOB,
apeHgopaateneir obopypoBaHWs wUAM  Apyrux  GUHAHCOBLIX
OpraHu3aunii  CornacHo A0ATOBOMY GUHAHCUMPOBAHUIO UM
KOMMEPYECKMM cAeNKam, 0406peHHbIM COBETOM AUPEKTOPOB;
(viii) akumMu, BbINyLLEHHbIE UK NOANEXKALLME BbIMYCKY B CBA3U C
NobbIM  MMPOBbLIM  COFNalleHneM, 0A06peHHbIM COBETOM
avpekTopos; (iX) aKuuu, BbINYyLWEHHbIE WAW NoANeKalime
BbIMYCKY B CBSAI3M CO CMOHCUPYEMbIMM COTNALUEHUAMU O
Hay4YHbIX MCCNeA0BaHUAX, COTPYAHUYECTBE, TEXHOJIOrMUYECKUX
NNUEH3NAX, paspaboTKkax, NpPOM3BOACTBE OPUIMHANIbHOMO
obopynoBaHMA, MapKeTMHre WAM  APYr’MMM  NogobHbIMK
COrNAWEHUsIMU  UAM  CTPATErMYeCKMMWU  MapPTHEPCTBAMM,
0A006pEHHbIMM COBETOM AMPEKTOPOB; (X) aKumMu, BbiNyLEHHbIE
B M0J1b3y NOCTaBLUMKOB TOBAPOB WU/IM YCAYT B CBA3M C MOCTaBKOM
TOBapOB W/IM OKasaHMEM YCAyr Mo cAeskam, o406peHHbIM
COBETOM AMPEKTOPOB; UK (Xi) aKLMU, KOTOpble MHbIM 06pasom
WUCK/IOYEHb! Ha OCHOBaHUM cornacus BNagenbLes
onpeaeneHHoro NPoLeHTa NPMBUNErMPOBAHHbIX aKLMUN.

KomnaHua n MHBECTOPbI O6CV)‘KA3IOT 06bEM TaKUX UCKNHOYEHUN
M noTeHunasibHOE KOJINYECTBO aKLI,Mlz Nno Kaxaomy otaeibHOMY
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UCKAtOYEHU0. N8 npuUMeHeHUs onpeaeneHHbIX UCKAKYEeHW
WMHBECTOPbl MOryT noTpeboBaTb eAMHOrNAacHOro opobpeHus
BbIMyCKa aKUM COBETOM AMpeKTopoB snMbo opobpeHus
OMNPEKTOPaMM, Ha3HAYEHHbIMW MHBECTOPAMM.

KAK YACTO BCTYMNAKT B CUY NMONOKEHNA O 3AWLNTE
OT PA3SBOAHEHWNA?

MonoxeHna o 3aluTe OT Pa3BOAHEHUA — 3TO He NpPOCTo
TeopeTnyeckme MNOHATUA. DUHAHCMPOBAHUA C MOHUNKEHUEM
ctommoctT  KomnaHum (down rounds), KoTopble 06bIMHO
NPUBOAAT B AENCTBME MOJIOXKEHUA O 3aluTe OT Pa3BOAHEHMS,
[OBONbHO  PacnpocTpaHeHbl — OCOBEHHO Mpu  MIOXOM
3KOHOMMYECKOM KAnmare.

B TeuyeHune nocnegHux 5 net GMHAHCMPOBAHMA C NOHUMKEHMEM
cocTtaBnsnn  npubnusmtenbHo 24,4% OT BCeX CAENOK
BEHYYPHOro PUHAHCUPOBAHUSA.

MNokasaTtenu no GUHAHCMPOBAHMIO C NOBbILEHUEM NPOTUB
noKasaresneii Nno pMHAHCMPOBAHUIO C MOHUKEHUEM
nocpeAcTBOM BbinycKa akumii Cepum B 1 nocneaytowmx
Bbinyckos (2007-2013 rr.)

13 |12 |'11 |'10 |'09 |'08 |'0O7
C 22% |21% |15% |28% |39% |19% |14%

NOHUXeHNeEM

Ha npeskHem 12% |10% |18% |16% |24% |12% |13%
ypoBHe

C 67% |69% |67% |56% |36% |69% |73%
noBbIWeHneM

(McTounnk:  «UccnepoBaHne  BeHUYypHOro  Kanutana B
KpemHuesoi gonmHe pupmobl Fenwick & West»; «TeHgeHUUM
dUHaAHCMpPOBAHMA YacTHbIX KomnaHuit WSGR», 2007-2013 rr.)
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NPABO HA PETUCTPALIUIO (REGISTRATION RIGHTS)

PernctpaumoHHble npasa (registration rights) aarot nHeectopam
npaea 3aCTaBUTb KOMMaHUIO 3aPErncTpMpPoBaTbh 06bIKHOBEHHbIE
akuuMu,  noAnexalwme  BbIMYyCKY  MociAe  KOHBepTauuu
NPUBWUIETMPOBAHHbBIX aKLMIA B 0O6bIKHOBEHHbIE, B Komuccum no
LeHHbIM bymaram v buprkam.

«PerncrpaumoHHble npasa» — 3TO MOHATME 3akoHa CLUA o
LeHHbIX bymar, KOTopoe He 3HaKOMO MHOTMM E€BPONENCKUM U
POCCUMCKMM KOMMAHUAM M WHBEcTopam. PerncrpauymoHHble
npaBa Heobxoaumsbl, Nockosbky B CLUA ueHHble bymarn moryt
6bITb NPeANoXKeHbl K NPOAAXKE TONIbKO B TOM C/lyYae, eC/iv OHU
6bln 3aperucTpupoBaHbl Komuccme no uUeHHbIM Bymaram u
b6uprkam (SEC) (3a pegKMmu uckAoueHusamu). Permctpauums
nogpasymeBaeT nogayy B Komuccuio no ueHHbim bymaram u
6uprKaM 3aBNIEHNA HA PErUCTPaLIMIO, U 3TOT NPOLECC OTHUMAET
Hemasno BpeMeHU n cpeAacTs. BosHarpaxkgeHus,
BbiN1auynMBaemMble lopuUcTam, byxrantepam, a TaKwke apyrue
pacxoAbl B CBA3M C perncTpaumnen MoryT ¢ N1erkocTbio NPeBbICUTb
munnnon gonn. CLUA.

B oTtanume ot ctpaH EBponelickoro Coto3a, rge BCe aKuuu
KOMMaHWKM, KaK MpaBuio, NocTynatoT B CBOBGOAHbIN 0bopoT
nocse OTKPbITOFO A[O0MNycka K oduuManbHOW TOprosae Ha
doHAOBOMN OUpPXKEe, KOMMNAHMA, perucTpupyrowan akuuu ans
obpauieHna wux Ha Tepputopum CLIA, He o06s3aHa
perncTpmMpoBaTb BCe CBOM obpawatowmecs aKLMW.
HesapernctpupoBaHHble aKuMM MOryT 06pallaTbCA TONbKO C
yyeTom 60/bLIOro KoJiIMyecTBa OrpaHuUYeHun, yTOo
CYyLL,ECTBEHHbIM obpasom CHUMKaeT nx CTOMMOCTb.
CootBeTcTBeHHO, MHBecTopbl B CLUA wam BKAagpiBatowme
CcpencTBa B KOMMaHWM, KOTOPble MOTYT paccmMaTpuBaTb BOMPOC
[0nycKa K opuumanbHoli Toprosne Ha poHAoBbIX Bupskax CLLUA,
KaK npaBuio, TPebyoT OT KOMNAHWUK 3aKNtounTb CornalleHme o
perncrTpaumoHHbIx npasax. Nomumo Bcero npouyero, 3To Aaet
WHBECTOpam npaBo TpeboBaTb perucTpauum ux akuuii (npas
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TpeboBaHWA) U NPaBO PErncTpPMpoBaTb MX aKLMKU COBMECTHO C
NO6bIMK - APYTUMU  PETUCTPUPYEMBIMM  aKLUMAMM  KOMNAHUK
(pernctpaumsa «Ha 4yKOM CnNUWHE»), a TaKKe pacnpegenset
pacxoZbl M MOTEHUMasIbHY0 OTBETCTBEHHOCTb, CBA3aHHble C
NPOLLECCOM PerncTpaumm.

Ha npakTuke perncrpauuoHHble npaBa peako MCMOJb3YTCA U
Masio BO3AENCTBYIOT Ha KomnaHuto go IPO. ®daKtuyeckn B
momeHT IPO v npu nocneayowmx rapaHTUPOBAHHbIX OTKPbITbIX
pasmelLeHMAX  akuuK,  aHaeppanTepbl  Byayt  MMeTb
BO3MOXHOCTb AMKTOBaTb MWHBECTOpam, BrpaBe /i1 OHMU
npoaaBaTb CBOM aKUWMW, TakKMM 0b6pPasoMm, PerncTpaumoHHble
npasa B MOMEHT QWUHAHCMPOBAHUA CTAHOBATCA TOJIbKO
OTMNPaBHON TOYKOM B MNEPEroBopax Mexay KOMMNaHuen wu
aHpeppariTepamu.

NOANEXAWMUE PETUCTPALUU LEHHBIE BYMATH

(REGISTRABLE SECURITIES)

Bce  OObIKHOBEHHble  aKLuM, BblNyCKaemble  nocne
KOHBepTauuun MNpuBMAErMPOBaAHHbIX aKUMI, a TaKke nwobble
apyrue O6bIKHOBEHHblE aKLuuu, npuHagneXxawme
MHBecTopam, cuuTatoTca «PernctpupyembiMm  LEHHbIMU
b6ymaramm» (Registrable Securities)

I'IpaBa perncrtpaunmn UeHHbIX 6yN\ar 06blYyHO AaloTCA TONbKO
MHBECTOPAM, a HE y4peauTenam.

TPEBOBAHUA PETUCTPALUN (DEMAND

REGISTRATION)

B 3aBMCMMOCTM OT TOro, Kakas M3 MepeyncieHHbIxX danee poat
HacTynuT paHbLue: (i) cnycta [__] neT nocne 3aBepLueHUsa Uam
(i) cnycta [__] nocne nepBMYHOrOo OTKPLITOrO pPasMeLLeHUs
akuuit  («IPO»), nuua, KoTopbiM npuHagnexut [ 1%
Pernctpupyembix UeHHbIX 6ymar, moryT noTpeboBaTb OT
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Komnanum odopmutb [oaHy][aBe] peructpauuio(-u) ceoux
aKkumit. COBOKYNHasA LLEHa 33 TaKyl0 PEerucrpaumio He MOKeT
6bITb MeHee [ ] maH. gonn. CLWIA. [nsa paHHOW uLenu
perucTpaums OyaeT cuMTaTbCA AOEWUCTBUTE/NIbHOM TONbKO B
cnyyae (i) pernctpaumm Bcex Pernctpupyembix LeHHbIX bymar,
B OTHOLUEHUWN KOTOPbIX Bbl1 MOAAH 3anpoc o perucTpaumm, (ii)
3aBepLlIeHNsa ee UAN ee OT3blBa No npocbbe MHBecTopoB (Ha
WHOM OCHOBAHWUW, HEXENW B pe3yabTaTe CyLLeCTBEHHOIO
He61aronpUATHOTO U3MEHEHUSA B OTHOLWEHUN KomnaHum).

TpeboBaHMe  PErUCTPALMOHHBIX NpaB  AaeT  WMHBECTOpy
BO3MOXHOCTb ~ 3aCTaBWUTb  KOMMAHMWIO  3aperncrtpupoBaTb
OObIKHOBEHHbIE  aKLMK, 4TOBbl MHBECTOP MOr cBOH6OAHO
npogatb Mx TpeTbum aunuam. PakTuyeckm 3TO 3acTaBaser
Komnauuio ocywectenate IPO. T[poueaypa perucrpaumu
ABNAETCA  NPOAOJ/IKMTENBbHOM M AOpOroctoswen — B
0COBEeHHOCTN, ecnn  npeaycMaTpMBaeT  rapaHTUPOBAHHbIE
OTKPbITble pa3meLLeHMA LeHHbIXx bymar. Takue pasmelLeHus
TpebyloT OT pPYKOBOACTBA 3HAYMTENbHbIX YCUAUKA, KOTOpble
OTBNEKAIOT MX OT paboTbl MO YyNpPaBAEHUIO KOMMaHWEN, U B
Cny4vae ecnn ANnA pasmelleHma BblbpaH He cambIX NOAXOAALLNIA
MOMEHT BPEMEHU, MOTYT Aaxe CHU3UTb PbIHOYHYI0 LEHY Ha
aKLMM KOMMNAHUMK.

O6bluHO  nonoXeHne O TpeboBaHUMM  MpenoCTaBiAeHUA
PerucTpaumoHHbIX NPaB OXBaTbIBaET CeAytoLMe acneKTbl:

. Konuuectso pernctpaunm, KoTopoe MOXeT
3aTpeboBaTb MHBecTop. Peructpauun goporu, MU
KOMMNaHMsA, KaK NpaBu/Io, CTPEMUTCA CBECTU MUX K OAHOM,
0AHAKO MHBECTOPbI, KaK NPaBMIO, CTPEMATCA K ABYM.

. TpeboBaHMe PerncTpaLmMm He MOXKeT BbiTb BblABUHYTO
A0 Tex Mop, Noka He NpPoWAeT NATb /JIeT C MOMEHTa
3aKNOYEHUA CAENKM GUHAHCUPOBaHWA. Ha nosgHux
sTanax ¢uHaHcupoBaHua (Hanpumep, Cepma C) cpok
MOXeT 6bITb CyLLLECTBEHHO MEHbLUMM, B 3aBUCUMOCTH OT
oXnaaemonm AaTbl roTOBHOCTU nposeaeHWA
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noteHumanbHoro |IPO. Kpome Toro, TpeboBaHue
PErMCTPALUMOHHBIX  NpaB  06bIMHO  He  MOXKeT
BbIABUraTbCA B TeYyeHWe onpeaeneHHOro nepuosaa
BpemeHu nocne IPO, Hanpumep, B TeyeHne 180 aHen.

] Kto onnaunsaer TpeboBaHWe perucTpauuun, U B
npegenax  Kako  cymmbl.  OB6bIMHO  KOMMaHMA
OnJlauyMmBaeT pacxodbl Ha PEerncTpaLmio U pacxodbl Ha
onnaaTty ycayr ogHoOro pucTa aaa MHBECTOPOB (M Takune
pacxoabl 06bIMHO oOrpaHuMuYMBaloTcas cymmon 25 000
aonn. CLUA nnan meHbLue).

. MuHMManbHaa cymma TpeboBaHWA peructpaumm B
ponnapax CLA. YuntbiBasa pacxobl, KOTOpble BAeYeT 3a
coboi pernctpauma, KOMMAHMM KenawT BUAETb B
MOMEHT npegbABaeHna TpeboBaHMA perucTpaumm
HEeKOTOpble MWHMMaNbHble noporn. O6bluHO  3TO:
MMHUMANbHAA LeHa 3a aKUuMIo ANA OCYLLeCTBAeHUA
TpeboBaHMA perucTpaumMm W MUHUMANbHAsA CymMma
pasmelLleHMa B gonnapax. O6blMHO 3TWM NOKasaTenu
KonebnwotcAa oT 3 [0 5 NOKYMHbIX UeH 33
npuUBMNErnpoBaHHble aKkuuMuM (5 — Ha paHHMX 3Tanax
¢uHaHcMpoBaHMA, U 3 U MeHee — Ha 6osee nNO3AHUX
3Tanax), a Ccymma, Moay4yaemas B XO4e PasMeLLeHMS,
COCTaB/AsIeT B COBOKYMHOCTW OT 25 mnH. gonn. CLUA m
BblLe.

. MNpaBo oTKnagbiBatb TpeboBaHWe perucTpauumu.
KomnaHmm o06bluHO  BbiroBapuBatoT cebe npaso
OTKNaAbIBaTb Tpebyemoe pasmeLleHue Ha
OUKCUPOBAHHbBIN CPOK B TOM C/lyvyae, eCcnmM KomnaHuA
Hayasna NOArOTOBKY K OTKPbITOMY pasmelieHuto nmbo
Ha OCHOBAHMM PbIHOYHbIX UKW UHbIX YCAOBMUIA NONAraeT,
4YTO 33€eprKKa NpuHeceT bonblie BbIroAbl, MO0 4TO OHa
nos3BoanUT uM36exaTb pPacKpbITMA UHPOPMaLUKM O
CYLLEeCTBEHHbIX U3MEHEHUAX B KOMMAHUW — TaKUX, KaK
neperoBopbl O CAUAHWUKN, HaNnpumep.

. JonxHa N KoOmnaHuA nNpunaratb «BCE YCUAUAY» UK
«KOMMEpPYECKU 060CcHOBaHHbIEe ycuama» ana
OCYLLECTBNIEHMA pernctpaummn. MHeectopbl TpebyroT
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NPUNONKEHUA «BCex yCUAnin», yTo MOXeT
npeaycmaTtpusaTb PEerMcTpauuio BHe 3aBUCMMOCTM OT
pPacxo4oB WAU MPUNONKEHWUE YCUANA, HECopPasMepPHbIX
nonyyaemoit Bbiroge. Tem He mMeHee, HeKoTopble
obo3peBaTeniM NOMAralOT, 4YTO pPeanbHOW pPasHULbI
MeXAy BCEMMU 3TUMM CTaHAAPTaMM He CYLLeCcTBYeT.

PETUCTPALMUA NO ®OPME S-3 (REGISTRATION ON

FORM S-3)

Bnagenbupl [__]% Peructpupyembix LEeHHbIX bymar Bnpase
notpeboBaTb oT KomnaHum 3aperucTprpoBaTtb
Pernctpupyembie akuumn no ¢opme S-3 (eCc/iM TaKOBAA MOKET
6bITb MCMOMb30BaHa KomnaHuen) No COBOKYMHOM LeHe He
meHee [ ] ponn. CLLUA. Obuiee KOJIMYECTBO PeErncTpaLmin no
¢dopme S-3 He orpaHMYeHo, NpU ycnoBuK He bonee [ | Takmx
perucTpauuii B roa,

MpaBa S-3 — 310 dopma TpeboBaHMA perucTpaumn, Kotopas
npumeHaeTca K pernctpaumsam no ¢opme S-3. Popma S-3 — 3to
KpaTKasa popma pernucrpaumm, 4OCTYNHaAA KOMNaHMAM, KOTopble
y)Ke ABAAKTCA OTKPbITBIMW KOMMAHMAMWU M COOTBETCTBYIOT
apyrum Kputepuam. dopma S-3 TpebyeT meHblle yCUAUA CO
CTOPOHbI KOMNAHWKM, Yem ¢opma S-1, MOCKOAbKY KOMMAHWUK
No3BOJIEHO ccblnaTbeA Ha onpeaeneHHble NYHKTbI,
cofeprKalimecs B APYrnx AOKYMEHTaX, NogaHHbIX B Komuccuto
no ueHHbim 6ymaram un 6upKam (SEC). Takmm ob6pasom,
rPaHuLbl PEFUCTPALMOHHbBIX NPaB No popme S-3 06bIYHO HUMKE,
M npaeBa ucnonb3ytTcs 6Honee 4vacto. [na perucrpaumm no
dopme S-3 06bI4HO CyLLECTBYET YCTaHOBAEHHbI MUHUMabHbIM
pasmep pasMeLLeHUs, KoTopblii coctaBaseT ot 500 000 go
5000000 pgonn. CLIA (camaa pacnpocTpaHeHHas uudpa —
1 000 000 gonn. CLLUA). UHBecTopam obbl4HO NpeaocTaBaseTca
npaBoO Ha OAHY UK ABe perncTpauumn no popme S-3 B TeyeHue
KOHKpPEeTHOro roga.
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PETUCTPALIUA «HA YYKOMN CNUHE» (PIGGYBACK

REGISTRATION)

Bnagenbupl Pernctpupyembix LEHHbIX bymar MmeroT npaBo
TpeboBaTb  PErucTPauMio  HOBbIX  AKUMK  KOMMAHWK
OAHOBPEMEHHO C MAPTUAMMU CTapbIX AKUMIA, NPUHAAAEKALLMX
YaCTHbIM MHBECTOPAM B OTHOLUEHWM BCEX 3asAB/MEHUIM Ha
pernctpauyto  KomnaHuM, OAHAKO MNpu 3TOM HA  HUX
pacnpocTpaHseTcas npaBo KomnaHuuM U ee aHaeppanTepos
YMEHbBLUUTb KONIMYECTBO Npeanaraemblx K permctpauum akumi
[0 MWHMManbHOro pasmepa [__]% Ha nponopLMoHanbHOM
OCHOBE W  OCYWECTBUTb  TaKOE  YMEHbLUEHME  NpU
ocywecteneHmn IPO no ycmoTpeHuto aHaeppaliTepa. Bo Bcex
CNYYasAx, KO/MMYECTBO aKUWUKM, NOANEXAWMX pPerncTpalmm
BNafAeNbLaMu Pernctpmpyemblx LEHHbIX Bymar, yMeHbluaeTcA
TO/IbKO nocne YMEHbLUEHUA KoamyecTBa aKuMiA,
NpUHagNexalmx BCeM OCTa/ibHbIM aKLMOHepam.

MpaBa perucTpaumm «Ha YyKOW CNuMHe» MpefoCcTaBAAoT
WHBECTOpam MNpaBO 3apPerncTpupoBatb WX OObIKHOBEHHbIEe
aKuuu (nocne KOHBEPTALUMM MPUBUIETMPOBAHHBIX aKUWi) B
N060I MOMEHT NPOBEAEHNA KOMMaHUEN OTKPLITOM NOAMUCKM,
C YYETOM HEKOTOPbIX UCKAKOYEHUN. B oTanume oT TpeboBaHUM
perucTpaummn, NpaBo PerucTpaumm Ha Yy»KOW CNMHe He JaeT
WHBecTopam npaBo TpeboBaTb OT KOMMNAHMKM NPOBECTU
OTKPbITYIO NOAMNWUCKY, @ IULb NPeAoCTaBAAT UM BO3MOXKHOCTb
npMcoeamMHUTL CBOM aAKUMKM K Npoueaype perncrpaumu,
WHULMUPOBAHHON KomnaHuel. OBbIYHO MONOXKEeHME O npaBax
PErncTpaLmMmM «Ha YYXKOW CAMHE» OXBaTblBaeT caeayowme
acnekTbl:

e CnocobHOCTb aHAEepPpPaNTepoB ype3aTb akuum
MHBECTOPOB B pa3melleHnmn. Kak npaBunao, NonoxeHus
0 NpaBax PerncTpaLnmn «Ha Yy>Kou cnnuHe»
npeaocTaBAseT aHAeppanTepam nNpaso NOIHOCTbIO
WCKAIOUYNTb MHBECTOPOB U3 YMC/la NPOAAtOLLMX CBOU
aKumn akumoHepos B xoge IPO. B nocnegyrowmx



OcHosHeble Ycnosua 55

pa3melLeHMAX MHBECTOPbl 06bIYHO BbIrOBapMBatoT cebe
npaBo, NP KOTOPOM UX [0/1A aKLMI MOXKET BbITb
ypesaHa He Huxe yem 0 25% wnum 30% ot Bcero
pa3smelleHus.

e [lpuopuUTET aKLUUt MHBECTOPOB, NoANEMKaLLLUX
BK/IIOYEHMIO B pasmell,eHne. HeKoTopble BeHYYpHbIe
$OoHAbI arpeccMBHO OTCTaNBAKOT NPUOPUTET NHOObIX
aKLMI, KOTOpble aHAeppanTepbl 40ONYCKatOT K
pPerncTpauum COBMECTHO C aKLMAMM, KOTopble
PErMCTPUPYIOTCA MO MHMLMATUBE KOMMNAHUW.
ArpeccuBHble MHBECTOPbI, NOAKAOUMBLUMECA Ha Bonee
No34HUX CTagmAX, MOTYT 3aTpeboBaTb BKAOUYNTL UX
aKLMW B PErucTpaLmio 4o BKAYEHMA B Hee Nt0bbIX
OPYrUX akuMiA, HEe NpUHaANEXKaLWMX KOMNAHU.

e Bbyayt nv yupeautenn U pyKoBOACTBO TaKyKe 06/1aaaTtb
npaBamu perucTpaumm «Ha 4yysKon cnuHe». Haubonee
pacToponHble yypeautenn b6yayt 6opoTbca  3a
nosiydyeHue MnpaB Ha PErncTpaLmio «Ha YyXKOW CrUHe»
Nno TOW Ke NpUUMHEe, YTO U BeHuypHble ¢oHabl. Mpu
OTCYTCTBUM perncrTpauum yupeauTensm TpyaHo npoaatb
cBoMm aKkumm B 60nbLOM Ko/myecTse.
3aperncTpMpoBaHHoe OTKpbITOE pa3smelleHue,
BO3MOXHO, byaeT npeactaBnatb cobolh oauH U3
HEMHOMMX 3aKOHHbIX CcnocoboB anAa ydypeautens
npoaatb 60/bllOe KONNYECTBO aKLUN.

PACXOAbl HA PETUCTPALUIO (PEGISTRATION

EXPENSES)

KomnaHua onnaumBaeT pacxodpl Ha perucTpaumio (3a
WCK/IIOYEHNEM CKMAOK U KOMUCCUOHHbIX aHAeppanTepos)
(Bkntouan pacxogbl Ha omnaTy YCayr OAHOrO CreuuanbHOro
fopucTa 414 NPOAAIOLLIMX CBOWM aKLMKM aKLMOHEPOB B npeaenax
[ 1amonn.CLUA).

Ob6bl4HO pacxoapbl OPUCTA  OFPAHUYMBAIOTCA CYMMOM He
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npesblwatowen 25 000 gonn. CLUA.

COMNALUEHUE O HEOTYYXAEHUU AKLUA (LOCK-UP)

MHBecTopbl cornawawTca B oOTHoweHun IPO (ecam Toro
TpebyeT BeaylwMi aHAeppanTep) He npogaBaTtb M He
nepepasaTb Kakue-nMbo O6bIKHOBEHHble aKuuMuM KomnaHuu
[(ekntouan/vckntoyan akumm, npuobpeteHHble B Xo4e WAW Mo
utoram IPO)] B TeuyeHune cpoka Ao [ ] aHen nocne IPO (c
y4yeTom MNpoaneHua 3TOro Cpoka Ana  obecneyeHus
COOTBETCTBMA MpaBuaam AreHTCcTBa MO Ypery/iMpoBaHUto
AeATenbHocTU GUHaHCoBbIX MHCTUTYTOB (PUHPA / FINRA) (npwu
YC/NOBUU, YTO BCE OAMPEKTOPa M AOJIKHOCTHble AnLa [a TaKXke
aKkuMoHepbl Bnagewowme [ 1% wanm 6onee KomnaHuu
COrnacHbl Ha Takoe CcorialleHne O HeoTYYKAEHUU aKuui). [B
TakOM COMMlallEHUN O HEOTUYYNKAEHWMM aKUUK  AOMKHO
npeaycmaTpuBatbcs, 4YTO /060N OTKa3z OT OrpaHUYEHUN,
HaKNablBaeMbIX TAKMM COF/lalLieHUEM, NN Eer0 PACTOPIKEHME,
npeanpuHATbIE KomnaHuel nUnun npeacraBuTeNaMm
aHaeppanTepoB MNO WX YCMOTPEHWIO, MNPUMEHAETCA K
MHBecTopam nponopLMoHanbHO TOMY KOAUYECTBY aKLWiA,
KOTOPbIM OHU BNaAeHoT. ]

Ona WHBECTOPOB XapaKTepPHO COrNacoBbIBATb CTAaHAAPTHOE
COrnaweHne 0 HeoTUYKAEHUUN aKumi (MHoraa dopmynumpyercs
KaK «3anpeT Ha OTYyKAEHMe»), B KOTOPOM WHBECTOpbI
COrNalAlTCA He npoJaBaTb LUEHHble b6ymarM KOMMaHuW B
TeyeHue onpeseneHHOro nepMoaa BpeMeHn nocne OTKPLbITOro
pasmelleHma. AHgeppantepbl no IPO KomnaHuu 06bIYHO
TpebytoT, YTOObI aKLMOHEPbI KOMMNAHUM NOAYNHANNCD YCAOBUAM
COrNalEHNA O HEOTYYXKAEHUM aKUMIM B KavecTBe ycnosus IPO.
3To nomoraeT obecneunTb Hag/exallee obpaLLleHMe Ha pbIHKe
aKUMI KOMMNaHUKW nocne pasmelteHuns. NockoabKy BO3MOMKHble
NPOTUBOPEYMA, BO3HUKAOWME B MOMEHT pasmelLeHua, MoryT
npeacTaBAATb COOON 3aAePXKKY WAW Yrpo3y AN pasMeLLeHus,
ONA  KOMMAHUM ONTMMAJIbHbIM  ABNAETCA 3aK/IOUYUTb TaKue
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COrNalleHNa O HEeOTUYYXKAEHUM aKUuMi B MOMEHT BbIMycKa
Ka*K0ro BMAa LieHHbIX bymar, He goxkuaascs IPO.

Ob6bluHbIN  CPOK 3anpeTa Ha oTyyKaeHue — 180 pHel.
OrpaHuyeHune 3anpeta pamkamu IPO agnaetca TMNUYHbIM. [0
TOrO, KaK COrnacoBaTtb 3anpeT, UHBECTOpPbI, Kak NpPaBuIO, XOTAT
MoNyYnTb rApaHTMM TOrO, UTO MHCAWZepbl W Apyrue
3HauUUTENbHbIE aKUMOHepbl (Kak npaBuao, Te, KOTOPbIM
NPUHAZNEXUT He MeHee 1% akumit) Takke 6yayT NOAUYMHATLCA
3anpety Ha oOT4yaeHue. WMHBecTopbl He 3axoTAT ObiTb
06BEKTOM 3anpeTa Ha CBOOOAHYIO NPOAANKY AKUMIN HA PbIHKE B
YCNOBUAX, KOrAa OCTaibHbIM aKLMOHEepam 3TO NO3BONAETCA.

NPABA HA YNPABJEHUE U UH®OPMALIMOHHbIE
MPABA (MANAGEMENT AND INFORMATION RIGHTS)

Mobomy [KpynHomy] WHBecTopy [(KoTopbii He sBasetca
KOHKypeHToM)] 6yaeT npeaocTtaBneH AOCTYNn K Ob6beKkTam U
nepcoHany KomnaHuu B Te4eHUe 06blYHbIX Paboymx HacoB Npwu
ycnosuu 3abnaroBpeMeHHOro npeaynpexxaeHusa. KomnaHus
byner npepoctaBaaTb  Takomy  KpymHomy — MHBecTopy
(i) rogoBble, exxekBapTasibHble [U exxemecsyHble] puHaAHCOBbIE
OTYeTbl M ApYryto WMHPOPMaLMIO, YCTaHOBNEHHYIO COBETOM
anpekTopos; (ii) 38 TpuaLaTb AHEN 40 OKOHYAHMA Kakaoro
dMHAHCOBOrO roga — MCYepnblBaOWMKA  OMnepaLnMoHHbIN
bloAKeT ¢ YKasaHMeM npesgnosiaraeMblix 40X0A40B, PacXo40B U
KacCcoBOM MO3MLMM Ha Kaxkabld Mecal, npeawecTByOLLEro
¢uHaHcoBoro rogal; w  (iii) HenocpeacTBeHHO  nocne
OKOHYAHMA KaXKgoro KBapTasa — OOHOBAEHHyH Tabauuy
Kanutanusaumu]. TepmuH «KpynHbIM UWHBecTop» (major
investor) o3HayaeT nboro MHBecTopa, KOTOPbI MOKynaert
MpYBUIErMPOBAHHbBIX aKUWIA cepun A Ha cymmy He meHee [__]
gonn. CLLA.

NHdopMaumnoHHble npaea TpebyoT  oOT KOMMaHUM
NnpeaocTaBsTb MHBECTOpam QUHAHCOBbIE OTYETbI U APYryto
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MHPOPMALMIO O KOMMNAHMM. ITO TNOJIOXKEeHWe obpeTaer
HanMbo/bWylo  BaXHOCTb, KOrZAa Yy  MHBECTOPOB  HeT
npeacraBuTeneli B COBETE  AMPEKTOPOB  KOMMAHMM.
BonbWMHCTBO MHPOPMALLMOHHbIX npas TaKXke
NpeaycMaTpuMBaloT  BO3MOMKHOCTb  MOcCelwaTb  OObEeKTbI
KOMMaHMKM, NPOBEPATb KHUIM W 3aMMCKM y4eTa KOMMAHMUM,
06CyKAaTb BOMPOCHI C LOMKHOCTHLIMWU NLLAMU KOMNAHUMU,

B nosnoxeHunM o npenocTaBieHnn MHGOOPMALMOHHBIX MpaB
HeobXoAMMO pPacCMOTPEeTb BOMPOC O KOJAMYeCcTBE aKLUMM,
BNaje/ibLeM KOTOpPOro [O/KEH ABAATbCA WHBECTOP A/A
nonyyeHna UHOOPMAUMOHHbIX npaB. [lOHATME «KPYMHbIN
WMHBECTOP» YacTo UCMONb3YETCA ANA OrPaHUYeHUs UHBECTOPOB,
KOTOpble MOAYYaloT NPeMMyLLECTBEHHbIE NPaBa, Npasa NepBoro
OTKasa W COBMECTHOW npodaxku (3TM noHATMAa  6yayt
paccMoTpeHbl HWKe). Ko/auyecTBO aKkuuMii, Kak npasuio,
yCTaHaB/AMBAETCA Ha A0BO/IbHO HM3KOM ypoBHe (06bl4HO OT 5%
M Bbllle). ITOrO KO/MYeCcTBa A0CTaToOYHO, YTob6bl 0becneunTb
nosiyyeHne MHOOPMALMOHHBIX NPaB AaKe CaMblM ManeHbKUM
BEHUYPHbIM OHAAM (MW 3HAUUTENbHbIM BU3HEc-aHrenam) B
CMHAMKATE, M OAHOBPEMEHHO M3berkaTb NpeaocTaB/ieHnn npas
MHOTOYMC/IEHHBIM MESIKUM MHBECTOpam (M3-3a CyLLeCTBEHHbIX
aAMUHUCTPATUBHLIX TpyaHocTei). WHPopmaLMOHHbIe npaBa
06bIYHO 3aKaHumBatoTcA nocne IPO, NOCKONbKY WMHBECTOPSI
NOJIY4aloT AOCTYN K OTKPLITO Ny6/MKYEeMbIM OTYETaM KOMNaHUK
W, COOTBETCTBEHHO, Honee He HyKAaTcA B MHGOPMALLMOHHbIX
npasax.

MonoxeHne 06 MHGOPMALMOHHBIX NPaBax TaKXKe COAEPKUT B
cebe nonoxkeHua, KoTopble obecneymBaloT COXpaHeHWe
WHBECTOpPaMN WHPOPMALUKN B TaWHe. ITO BaKHO, MOCKOJ/IbKY
COXpaHeHne KOHPMAEHUMaNnbHOW WHPOPMALUM KOMMAHMKU B
TaliHe BXOAMT B [JO/IKHOCTHble 06S3aHHOCTU AWPEKTOPOB,
O[HAKO €ec/In WHBECTOpbl He 6panuM Ha ceba [OroBOPHbIX
0683aTenbCcTB 0 COXPaHeHUN KoHbMAaeHUMaNbHOM MHPopMmauum
B TalHe, Y HUX NoA0b6HbIX 0683aTeNbCTB MO 3aKOHY HeT.
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MPABO YYACTUA B bYAYLUNX PAYHOAX
®UHAHCUPOBAHUA HA NPONOPLUOHANBHOM

OCHOBE (RIGHT TO PARTICIPATE PRO RATA IN
FUTURE ROUNDS)

Bce [KpynHble] MHBecTopbl obnapatot npaBom
(nponopuyoHanbHO Aofne UX COBCTBEHHOCTU B aKLLMOHEPHOM
Kanutane KomnaHuu) [(c  yyeTom KOHBepTauuMuM BCeEX
obpalLatoLmxcs MpuBUNErMPOBaHHbIX aKuni B
O6bIKHOBEHHbIE aKuuUm n MCMO/Ib30BaHUA BCEX
HepeasnM30BaHHbIX  OMNUMOHOB)], MNPWHATL  y4yacTMe B
nocieaylowmx BbIMYCKaX aAKUMOHEPHbIX LEHHbIX bymar
KomnaHum (3a WCKAHOYEHWEM BbINMYCKOB, MEPEYUCNEHHbIX B
pasaena «UckntoueHus K] MOJIOXKEHNUN npoTMB
pasBogHeHusa»). Kpome TOro, B ciayvyae ecnu Kakon-nmbo
[KpynHbin] UHBECTOP NPUHMMAET pelleHne He MOKYMaTb CBO
NPONOPLMOHA/bHYIO L0110 MOAHOCTbIO, OCTa/bHble [KpynHbie]
MHBecTopbl  BNpaBe  KynuTb  OCTajibHble  aKUMKM  Ha
NPONOPLMOHANbHOM OCHOBE.

Echn KomnaHuA penaet AOMNOAHUTENIbHYIO 3MMUCCUIO HOBbIX
aKLMI, BEHYYPHbIA MHBECTOP MMEET NPaBO COXPaHATb 3a coboi
Mo MeHbLUE Mepe CBO A0t COBCTBEHHOCTU B aKLMOHEPHOM
KanuTane KOMNaHUM NyTeM y4acCTuA B HOBbIX NPEeA/IONKEHUAX B
pasmepe 40 CyMMbl, NPOMOPLMOHANbHOW ero  [oau
COOCTBEHHOCTM, Ha YCNOBMAX OAMHAKOBbLIX C OCTa/lbHbIMM
YYacTBYIOWMMIN UHBECTOpaMu. [aHHOe npeumyLLecTBeHHOe
npaso aBTOMaTUYECKMU npeaycmaTpuBaeTcs
3aKOHOAATeNbCTBOM  BennkobputaHum U 6ONbLIMHCTBOM
ropucamKunii KoHTMHeHTanbHOM EBponbI.

O6bluHO NpenmylLecTBEHHOE NPaBo NpuobpeTeHma akuuin gon.
amuccum (right of first offer unu preemptive right) oxsatbizaet
cneaytolme acneKTbl:

e KpynHelli uHeecmop (major investor). Kak u noHATue
MHPOPMALMOHHbBIX npas, noHATune KKPYMHbIN
WHBECTOP» 4acTo MCNO/b3yeTcA Aaa  OrpaHUYeHus
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KO/IM4ecTBa WHBECTOPOB, NoNY4YaroLLNX
npPenMMyLLeCTBEHHble  MpaBa. KonuyecTtBo  aKkuumi,
KOTOpPbIM HEobxoaMMO BNageTb WHBECTOPY A/A TOro,
ytobbl o06nagaTb TaKMMKM MNpaBamu, Kak MNpasuno,
YCTaHaB/AMBAETCA HA A0BO/SIbHO HU3KOM YPOBHE, YTOObI
obecneynTb NOyYEHWE NPAB AaXKe CaMbiM MaSIeHbKUM
bOHAaM BEHYYpHOro Kanutana (MAM 3HaYMTeNbHbIM
6u3Hec-aHrenam) B CUHAMKATE, W OAHOBPEMEHHO
nsberatb NpPenocTaBAeHUA MNPaB  MHOTOYUCAEHHbIM
MeNKum wmHeectopam. OBbIMHO MOPOroBoe 3HayeHue
yCTaHasnmMBaeTcaA Ha yposBHe 5-10% vyyactma B
aKLMOHepHOM KanuTtane.

*  UcknoveHus (carve-outs). MpaBo NpeMmyLLECTBEHHOTO
npuobpeteHna  obbIMHO  He  NpUMeHAeTcA K
onpeaeneHHbIM BbINyCKam UeHHbIX bymar. B uenom
3TOT CNWCOK COBMAaZaeT CO CMUCKOM WCKIKOYEHUN,
KOTOpble He NPUBOSAT B AENCTBME MEXAHM3M 3aLLMUTbI
OT pPa3BOAHEHMUS.

e [lepepacnipedeneHue (over-allotment). B cnyyae ecnu
HeKoTopble WMHBECTOPbI, obnagatowme
NPONOPLMOHaAbHBIMW MpPaBaMKW, He Y4acTBYHOT B
npegnoXeHnn B  MNOJIHOM  Mepe,  y4vacTByHOLME
WHBECTOPbI MOTYyT 3aXOTeTb BOCMO/1b30BATbCA MPaBOM
KYNUTb  aKkuuu, KoTopble He  OblAaM  KynaeHbl
Hey4acTBYHOLWMMN MHBECTOPaMKU. Hago 3ameTuTb, 4TO
3TO MOXeT [OMNOJIHUTEeNIbHO 3a4ep’KaTb 3aKpbiThe
CAeNKU $VHaHCcMpoBaHUA, MOCKONbKY
npegycmaTtpusaet HeobxoAMMOCTb cobnoaatb
pa3/IMyHble CPOKU HamnpaBieHWA YBeOOM/EHUA O
nepBMYHOM PasMeLLLEHUN U MepepacnpeaeneHnu.

NMPABO NPUHYXAEHWUA NMPU NPOAAXE KOMMNMAHUU

(DRAG ALONG)

Bnagenbupl MpuBUAETMPOBAHHbLIX akuUui, Yupeautenn u Bce
byaywme Bnagensupl 6onee yem [ 1% OB6bIKHOBEHHbIX aKLWi
(c yuetom KoHBepTauum [lPUBUNETUPOBAHHBLIX aKUMA U



OcHosHble Ycnosusa 61

nmerowmnxca NMbo moanexalimMx UCMoab30BaHUIO OMLMOHOB)
0653aHbl 3aKAOUYNTb COrnalleHne ¢ MHBecTopamu, KoTopoe
npeaycmMaTpuBaeT, YTO TakMe aKuumoHepbl 6yayT ronocosatb
CBOMMM aKUMAMW B NOJb3y [pMpPaBHEHHOrO K AWKBMAALUK
cobbITUSA, UK CAENKN, B pe3ynbTaTe KOTopoW nepeaatotca 50%
unu 6onee ronocyrowmx npas KomnaHum 1 Kotopas og06peHa
COBETOM AMPEKTOPOB U Bragenbuamu [ ]% obpaluatowmxcs
MpYBUAErMPOBAHHbBIX aKLMMA.

MpaBo nNPUHYKAEHUA K COBMECTHOM npogaxke (MHorpa
Ha3blBaeTCsA «00sA3aTeNbCTBO NPOoAarKM akumii») (drag-along or
bring-along right) HanaraeT Ha aKUMOHEPOB KOMMAHWUU
06A3aTeNbCTBO  NPOAaBaTb WX  aKUMM  NOTEHUMANbHOMY
nokynaTento B TOM C/lydae, €CAU ONpefeneHHbI NPOUEHT
aKUMOHEepPOB (MM aKUMOHEpOB — BAALE/bLEB  AKLUMIA
onpeaeneHHoOro Knaacca) rosiocyloT 3a MNpoAarKy TaKomy
nokynaTento u (MAun) coBeT AUPEKTOPOB 0406pseT caenky. ITn
npaBa MOryT ObiTb MO/IE3Hbl B KOHTEKCTE NPOAAXKM, Koraa
noTeHUManbHble NMOKynaTean 3axoTAT npmobpectn 100% akumit
KOMMaHUK, 4Tobbl M3berkaTb 06A3aTenbCcTB nepen, MeskMmu
aKuMoHepamu nocne npuobpereHns. Xopolwen CTaTUCTUKKU O
NPUMEHEHNA NpaBa NPUHYXAEHUSA K COBMECTHOW NpoAake HeT.
B onbiTe aBTOpa, TakMe MpaBa BCTPEYAlOTCA B MNOJIOBUHE
BEHYYPHbIX CAEMOK 3a nocnegHue 4 roga.

O6bl4HO MONOXKEeHME O npaBe MNPUHYKAEHMA K COBMECTHOM
npoZa)ke  akuuMii  oxBaTblBaeT  C/leAylolme  acneKTbl:

e Jluya, nod4uHarowuecs obsazamenscmey npooaxdu
akyuli. Kak npaBuio, MHBECTOPbI NPeNoYnTatoT, YTobbI
aKuMoHepbl — BAage/blbl 3HAYUTE/IbLHOTO KOJIMYECTBa
aKUU NoAUYNHANUCH Takomy 06s3aTeNbCTBY
COBMECTHOW NpoAaxku akumin. KpynHble WHBECTOPSI
TaKXe O0O6bl4HO XOTAT, 4TODObI ApyrMe MHBECTOpPbI
NoAYMHANNCL STOMY 06A3aTenbCTBy, YTObbl 0becneynts
04,06peHne caAeNKN CO CTOPOHbI MENKUX MHBECTOPOB.
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e [lopoecosoe 3Ha4yeHue, 3anyckarouee  MexaHu3m
mpeboesaHus cosmecmHoli npodaxcu axkyuli. Obbl4HO
noporosoe 3HayeHue npeacrasnset cobomn
onpeaeneHHbl NPOLLEHT akuMoHepoB (Hanpumep, 50%
nnu 2/3 aKLUMOHepoB - BNagenbLes
MpuBUAErMPOBAHHbIX aKkummn nmbo
MpuBMNErMPOBaHHbIX aKUMi onpesesieHHOM cepun) u
MHOrga BKAOYaeT B ceba opobpeHne coseTa
avpektopos.  [loporoBoe  3HayeHMe M rpynna
aKUMOHEPOB, KOHTPO/AMpPYOLWAA ero 3anyck, obblyHO
ABNAOTCA NpegMeToM 0bCyKaeHUs.

o  MuHumManbHAA  UeHa. MN3-3a  NMKBUAALMOHHBIX
npusuaernm HeKoTopble  aKLMOHepb! (obbluHO
BNaAeNbLbl 06bIKHOBEHHbIX akuum n
NPUBMAErMPOBAHHbIX aKkuui C MeHbLWUMMK
NpUBMAErNAMKU) MOTYT He MOAYYUTb HUKAKOM NpUbbLIIK
B pe3y/nbTaTe CAUAHUA WAW NpogarKu. OHW  moryT
BO3Pa3uTb NPOTMB MPUHYAUTENbHOIO FON0COBaHMA 3a
CVSIHWE, B XO4€e KOTOPOro OHM He MOoay4yaT HUKAKOro
BO3HarparkaeHua. Takmm  obpasom,  HeKoTopble
aKUMOHepbl MOTYT MOMbITaTbCA BbIFOBOPUTb HEKYHO
MWHUMa/IbHYIO TMOPOroBYl0 LEHY, K KOTopolh byaet
NPUMEHATBCA  MOJIOXKEHME O  MPUHYKAEHUM K
COBMECTHOW Npoake akumii. Hanpumep, akumoHepbl —
B/lafeNblbl 0ObIKHOBEHHbIX aKUMi MoryT nonpobosaTb
3aABMTb, 4YTO 06M3aTENBCTBO COBMECTHOW MPOLAXKMU
aKUMI OOMKHO MPUMEHATLCA TONBKO B TOM C/ydyae,
ecnu Bnafenblbl OObIKHOBEHHbIX aKLMIMA MNofyyaT He
MeHee onpeaeneHHON LeHbl 3a akuuto (Hanpumep,
MOKYMHOM LEeHbl 32 NPUBUNETMPOBAHHYIO aKLMIO Cepum
A) MAn ecan CTOMMOCTb KOMMAHUM MPWU 3aKA0YEHUU
COENKN NPEBBICUT ONPeAENEHHYIO CYMMY.

MHBecTopbl CcKopee 6yayT NpPOTUBOCTOATb TaKoOMy
KOMMPOMMCCY, MOCKOJIbKY Le/Ib TAaKOrO MOJIOMKEHUA —
npuMBecT K OnNpeaeneHHOMY WCXOAy r0/0COBaHUA B
NPUHYAUTENbHOM MOpPSAKE, OaxKe B TOM C/iyyae, eciu
coenka MnpoAa)kM KOMMAHWKM  NOAAEPIKUBAETCA He
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BCEMM aKLMOHEPaMM, MOAYMHAIOWMMUCA NOJIONKEHUIO
O NPUHYKAEHMUM K COBMECTHOM Npoaake aKLui.

o O2paHUYeHUs 8 OMHOWeHUU OeHexHbix cpedcms /
Cc80600HO 06PAWAIOWUXCA HA PbIHKe UeHHbIX bymae.
MHorve aKkuMoHepbl 6yayT npoTMB TOro, 4TOObI
rofocoBaTb 33 CAENKY, B KOTOPOM OHW nony4yat
HeNUKBUAHblE UeHHble 6Hymarn. COOTBETCTBEHHO,
HEKOTOpble aKUMOHepbl ByayT HacTamBaTb Ha TOM, YTO
NMONOXKEHUE O MPUHYXKAEHUM K COBMECTHOW Npoaake
aKUMI OOMKHO MPUMEHATLCA TONbKO B TOM C/ydyae,
€C/IV BO3HarpaxaeHnem 3a camaHue / Npoaaxy cayxart
JEeHeXHble CpeacTBa MU LeHHble Bymaru, cBobogHO
obpallatomecs Ha pbiHKe.

NMPEMMYLLECTBEHHOE NMPABO NOKYNKWU (RIGHT OF
FIRST REFUSAL)

KomnaHua B nepsylo oyepeab M MHBecTopbl — BO BTOpylo (B
obbeme, YCTAaHOBNEHHOM COBETOM [AMPEKTOPOB) MMetoT
NPEeUMYLLECTBEHHOE  MPaBO  MOKYMKM  A06bIX  aKuuMi
akuMoHepHOro Kanutana KomnaHuu, npegnaraembix K
npodaxke Yupeautenamu [M aenctsyrowmmn M 6yaywmmm
PaboTHNUKAMM MAN KOHCY/NbTaHTaMK, KOTOPbIM MPUHAANENRUT
6onee [ ]% OOGbLIKHOBEHHbIX aKUMiA KomnaHum (c yyeTom
KOHBepTauun [IPUBMAErMPOBAHHbIX aKUMA W  MMEIOLLMXCA
b0 noanexawmx MCnosb30BaHUIO OMLMOHOB)], C MpaBom
AN MiHBeCTOpoB MpeBbilaTh AMMUT NOAMMUCKA MO aKUMAM, Ha
KoTopble He nmognucannch apyrue MHBecTopsl.

AkumMn KomnaHwuu, npuHagnexkawue nwobomy akuuMoHepy —
Bnagenbuy 6onee [ 1% OO6GbLIKHOBEHHbIX aKUUM, SABASIOTCA
npeAmeToM COrNalleHnss O COBMEeCTHOW npogaxke (c
onpeaeneHHbIMM  0BOCHOBAHHbLIMU  UCKAOYEHUAMMU)  C
Bnagenbuamu MpuBUAETMPOBAHHbIX aKUMA Takum o06pasom,
YyTO6bl MNPOAAOWMIA CBOWM aKUUW aKLMOHEepP MOr npoaaTh,
nepeaatb UAN 0B6MEHATb CBOWM aKLMM TOJIbKO B TOM C/ayyae,
€C/IM KaXkabli u3 Bnagenbues MNpUBUIETMPOBAHHbIX aKLMi
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6yAeT MMEeTb BO3MOKHOCTb Y4acTBOBATb B CAE/KE NPOAAKM Ha
NponopuMoHanbHoi ocHoBe. [laHHOe MpaBO COBMECTHOM
npoAaxkM He npumeHaeTca K  KeanauduumpoBaHHOMY
NepBMYHOMY OTKPbITOMY Pa3sMELLEHMIO U MpeKpallaeTcs B
C/yYae ero peanusauuu.

MHBecTopbl 4acTto TpebytoT, 4yTobbl Nt0bOM  yupeauTens,
KOTOPbIA HamepeBaeTcA MNpoAaTb CBOM  aKUMKM, CHa4vana
NPeanoXua UX KOMMAHUM W uMHBecTopam. OCHOBHaA LUesb
npaBa MepBOro OTKasa — NPefoCTaBUTb KOMMAHUKM WU
WHBECTOPAM BO3MOXHOCTb COXPAaHWUTb aKLMOHEPHbIA KanuTan
KOMMaHWUM B pPaMKax CyLLEeCTBYHOLEN rpynnbl cOBCTBEHHUKOB.
Echn yupegutenn wan apyrue KpynHble aKLMOHEpbl NMPUMYT
pelleHve BbIATM M3 KOMNAHWW, WHBECTOPbl 3aXOTAT MMETb
BO3MOHOCTb KYMWUTb MX aKLMK C Tem, YTobbl MO0 NONyuUTb
ewle 60/bLWION KOHTPOb Hag KOMMaHWen, 1Mbo npeaynpeanTb
nepegayy KOHTPOAA HecTpaTerMyeckMm nmnbo BpaxKaebHbIM
avuam.  MpeumylLuecTBeHHOE  MPaBO  MOKYMKM  0ObIYHO
NpeaoCTaBNAETCA MHBECTOPAM W MPUMEHAETCA B OTHOLUEHWUU
yuypeautenen.

Hanbonee uyacTblit BapuaHT — MPeAOCTaBUTb KOMMAHUM W
MHBECTOpPaM MpPaBo KynNuTb BCE WAM KaKyt-ambo 4vacTb
npegnaraemblx K npoga)ke akumin. Takol noaxon Aaet
Hanbonbwylo rMOKOCTb KOMMNAHMM U COOTBETCTBYIOLMM
MHBEcCTOpam. Yupeautenu MoOryT npeanodectb, 4tobbl
KOMMaHUA U (UKN) COOTBETCTBYIOLLME MHBECTOPbI MO Kynuam
BCE MNpeasiaraemble K NpPoAa)ke aKuuMu (Ha KymynaTMBHOM
OCHOBe), 1M60 He MOoKynann nx BoobLye, NOCKO/IbKY YacTUYHas
MOKYMKa MOMeT noJopBaTb BO3MOMHOCTb  yupeauTenei
npoZaTtb BCe akuuu (T.e. Npeanonaraemblie MOKynaTenmM MoryTt
He BbIPA3MUTb ¥KelaHUA NOKyNaTb MEeHbLUEe KONMYECTBO aKLMI).

MHBeCTOPbI 4acTo o6na,u,ar0T npaBom nepepacnpegeneHna B
OTHOWEHNN HE KYNJIEHHbIX aKLI,MVI. I'IpaBO nepepacnpegeneHuma
npegocrasnfaeTr MHBECTOPaM BO3MOXHOCTb NOMTHOUEHHO
MCNoab30BaTb UX NpenmyLleCcTtBeHHOE NpPaBo NMOKYMNKUN U BTOpOVI



OcHosHeble Ycnosua 65

LIAHC KyNWUTb Kakne-nnmbo npeaniaraemble K NpoAake akumn, He
KyMN/ieHHble KomnaHueln uanm uHsecTopamu. C TOUKM 3peHun
WMHBECTOPOB, BO3MOKHOCTb nepepacnpeaeneHun
NpeaocTaBAAeT AOMOJHUTENbHYHO 3alUTy OT  BXOMKAEHUA
CTOPOHHMX NNL, B COCTaB aKUMOHEPOB KOMMaHUWU. Yupeautenu
MOTYT BO3pa)kaTb MPOTMB 3TOrO, MOCKOJIbKY BO3MOMKHOCTb
nepepacnpegeneHna MoxKeT crnocobcTBoBath eue 6Honee
adpdeKTMBHON B6M0KMpPOBKe NOOONM Nepesayn TpeTbemy auLy.
[na npenoctasieHus npaBa nepepacnpegeneHus ectb bonee
BECKME OCHOBaHMS B TOM C/y4yae, €CAM WMHBECTOPbl Npwu
MCMO/Ib30BaHUN WX MNpaBa NepBOro OTKasa 06s3aHbl MOKynaTb
aKUMK LennKom, IMbo He NoKynaTb nx Boobue.

Obbl4HO  CYWecCTBYIOT  HeKoTopble WCK/ItoYeHun K]
NPeMMyLLLECTBEHHOrO MNpaBa MOKYMKW, Hanpumep, MpaBo
OU3NYeCKMX ML, nepedaBaTb UX  AKUMM  BM3KUM
POACTBEHHMKAM W B [O0OBEpUTENbHOE YNpaBAeHMe, a TaKKe
npaBo WHBECTOpPOB CBOGOAHO MepegasaTb aKkUUW TPeETbUM
nvuam, Apyr Apyry vanM B npedenax rpynnbl  KOMNaHWUiM
MHBecTOpa.

NPABO NMPUHYXAEHUA K COBMECTHOM NPOAANXE

(RIGHT OF CO-SALE)

do Toro Kak nwbon mns Yupeautenein [U OeUCTBYIOWNX W
6yaywmx pabOTHMKOB WAN  KOHCYNbTAaHTOB, KOTOPbIM
npuHagnexxut bonee [ ]% OB6bIKHOBEHHbIX aAKLUUIA CMOXKET
npoaaTb O6bIKHOBEHHbIE aKUWW, OH OOJ/IKEHT NpeaocTaBUTb
MHBecTopam BO3MOKHOCTb MPUHATb y4yacTue B TaKOM caenke
NpoAaxu Ha NPONOPLUOHANbHOM OCHOBE.

Echn  yupeguTenb UAU  3HAYUTENbHBLIA  aKUMOHEp XenaeT
pacnopaamMTbca akUMAMU, KOTopble ABAAIOTCA 06beKTOM Npasa
coBMecTHOM (co-sale) nnu conytcreytowien (tag-along) npoaaxu
aKkuuii, wHBecTopbl O06bIYHO HACTaMBalOT Ha TOM, YTOObI
NoTeHUMaNbHbIN MNOKyNaTeNb COrNacuaca KynuTb pPaBHYIO 400
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M UX aKuMii NO TOM e LeHe M Ha Tex Xe ycnosuax. pasa
COBMECTHOM MNpoAa)kM B LEAOM NpeaHasHauyeHbl AnA TOro,
yTobbl 3aWUTUTL WHTEPECbl MHBECTOPOB B CUTyalLMM, Koraa
yypeautenM  uAM  gpyrMe  Auua  NbiTaloTcA  NpoAatb
CYLLECTBEHHYIO 4YacTb OObIKHOBEHHbIX akuuit. Kak npasuno,
WHBECTOPbI KENAlT MMETb BO3MOXHOCTb peasn3oBaTb CBOU
WHBECTULMM B TOM C/ly4ae, ecv yupeamTenin NbiTaloTcA BbIATU
M3 NpeanpuATUA, MOCKO/IbKY YacTo yCrexX KOMNaHUW 3aBUCUT OT
ero yupeauTenen.

YT06bI CHM3UTb  MNOTEHUMaNbHble  aAMWHUCTPATUBHbIE
CNIOHOCTM NpaBa MNepBOro OTKasa / COBMECTHOW MPOAAXM
YacTo  OrpaHMuYMBAOTCA  WMHBECTOPAMM, KOTOpble  WMELT
CYLLECTBEHHbIE A0AM B KOMMAHMMU. CyliecTBeHHble MHBECTOPbI
TaKXe MoJiyyatoT npeumyliectsa 61arogapa TaKoMy MOAXOAY,
NMOCKO/IbKY TaKMM 06pa3som KOHKYPEHUMIO WM COCTaBaseT
MeHbllee KoAn4yectso uMHBecTopoB. OB6bIMHO MoOporosoe
3HayeHWe ANA npenocTaB/eHMA Mpas nepBoro oTtkasa /
COBMECTHOW NPOoAarkM yCTaHaBANBAETCA Ha ypoBHe 5%.

NPABO NMPUHY/AEHWA BbIKYMA (REDEMPTION
RIGHTS)

KomnaHuna o6f3aHa BbIKYMUTb MNPUBUAETMPOBAHHbIE AKLUK
cepunm A MO YCMOTPEHWIO BNALE/IbLEB MO MEHbLUEN Mepe
[__1% MpuBunernpoBaHHbIX akuun cepum A, B l0O6O MOMEHT
BPEMEHM, HauynHaa c [ ] rogpa no ueHe, paBHOW
HayanbHOM MOKyMHOW uUeHe [N/oC BCe HAYUCNEHHbIE, HO He
BbiMNa4yeHHble AMBUAEHAbI]. BblKyn aKkuuii npov3BOAMTCA B
BMZE TPeX PaBHbIX FOA0BbIX YacTel.

MpaBo BbiKyna npeactaBaseT coboli NpaBo Npu onpesesieHHbIX
ycnosuax TpeboBaTb, YTOObI KOMMNaHWA mnpoussena obpaTHyto
NOKYMKY COBCTBEHHbIX aKLMN Y MHBECTOPOB N0 GUKCUPOBAHHOM
ueHe. DTO NpPaBO MOXeT NpPeaycMaTpMBaTbCs C Tem, YTobbl
3aCTaBWUTb KOMMAHMIO BbIKYNUTb COOGCTBEHHbIE aKUMW B C/yYae
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CUTyauMu BbIXOA4Aa M3 MHBECTMUMI B TeuyeHuWe 3apaHee
yCTaHOBAEHHOro cpoka. OTKas OT BblKyma CBOMX aKuuii no
TpeboBaHMIO MOXKET MPMBECTM K MOAYYEHUID MHBECTOpamwu
6osee cyllecTBEHHbIX NpaB, Hanpumep, pacliMpeHHble Npaea
rosoca.

B psae esponeickux ropucankumn n B CLUA npaso BbiKyna He
npenocTaBfeTca nmbo orpaHuymBaeTtca (Hanpumep,
onpeaeneHHbIM MPOLLEHTOM BbINYLLEHHbIX U ObpalLaroLmxcs
aKkumi). [Ona  MHBECTOPOB TaKXKe He O4YeHb XapaKTepHOo
TpeboBaTb MpaBa Bblkyna. B 6onbluMHCTBE cCAyyaeB Y
HauMHaOWMX  KOMNAHWA  (pacxoAbl  KOTOPbIX  0BbIYHO
npesblWaloT Atobble AoXoAbl) HET AOCTAaTOUHbIX AEHEXHbIX
pecypcoB Ans Toro, 4tobbl caenaTb BbIKYM aKuUMA peasbHOM
BO3MOHOCTbO, U HET UHbIX BO3MOXHOCTEN pedUHAHCUMPOBATL
CBOKO CTPYKTYpPY KanuTana pna obecneyeHUs BO3MOMKHOCTM
BblKyna. COOTBETCTBEHHO WHBECTOPbI B CAE/KAX BEHYYPHOTO
dMHaHCMpoBaHMA B nepsyto oyepesb cTapatoTca
cocpepoTounTbca Ha IPO mAM Ha npojaske KOMMNAHWKM KakK
CpencTBax AOCTUNKEHUA IMKBUAHOCTH.

B 2009-2013 rr. [poueHTHble MOKa3aTeAn MO cAesikam
BEHYYPHOrO dUHaHCMpOBaHMUS, npeaycMmaTpmBaoLLUM
06s3aTenbHbIN  BbIKYN akKUMA WK BbIKYN MO YCMOTPEHUIO
BEHYYPHOrO KAaNWUTA/INCTA, BbITNAAEN CAeayoWmnm obpasom:

2013 2012|2011 2010 2009
125% (16,7% |17.5% |22% 19,5%

(UcTounmk:  «MccnepoBaHMe  BEHYYPHOTO  KanuTana B
KpemHuesoit gonmHe pupmsl Fenwick & West», 2009-2013 rr.)

[axe ecnuM uHBecCTopbl HUKOTAA He TPebyloT BblKyna aKuui,
WHBECTOPbl MOTYyT MCMOAb30BaTb Yrpo3y BbIKyMa B KayecTse
pbl4ara aBAEHUA C LEeNbl0 MOBAMATL HA PelleHns KOMMAHUK
(Hanpumep, 4TOObI 3acTaBUTb KOMMNAHUIO 6osiee CcepbesHo
paccmoTpeTs IPO nan npoaaxy).
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Kak npaBuno, npu obcy»aeHUM npasa BbiKyna 3aTparMsaloTcA
cneaytolme BONPOChI:

® KOoraa moxet 6bITb Bnepsble NCNOJZIb30OBAHO NpPaBo
BblKyna

® UeHa BblKyna

® CpPOK, KOTOpPbIM pacnonaraeT KomnaHuA ana
OCyLWecTB/ieHMUA BblKyNa

O6bluHO BCe npaBa BblKyna MpPeaycMaTpMBalOT, YTO OHU He
MOryT 6biTb  MCMOAb30BaHbl A0 HAcTynaeHua 5-neTHel
roAOBLWMHbI CAENKU GUHAHCMPOBAHMA, MOCKOAbKY KOMMNaHUK
HeobXoAMMO AO0CTAaTOYHOE KOJ/IMYEeCTBO BpemeHu, 4Tobbl
OOCTUYb pPe3ynbTaToB, B TO BPeMA Kak BeHuYypHomy ¢oHAay
HeobXxoAMMma BO3MOKHOCTb peasin3oBaTb MHBECTULMU B KOHLE
cywecTBoBaHua ¢oHza. LieHa Bbikyna obbl4HO npeacTaBaser
co60l HaYyaNbHYIO MOKYMNHYIO LLEHY MJOC HAYUC/IEHHbIE, HO He
BbiMNaYyeHHble AMBUAEHAOb!. Bbikyn MoKeT 6biTb npuBegeH B
aenictere 60NbLIMHCTBOM MAW MOAABAAOWMM 60/bLIMHCTBOM
ro/IOCOB «3a», MOAAHHbLIX WMHBECTOPaMW. BbIKynm aKuui, Kak
NpaBwuiIo, NPOU3BOAMTCA B BUAE HECKO/IbKMX B3HOCOB B TEYEHME
Tpex ner.

NPABO BETO (PROTECTIVE PROVISIONS)

[o Tex nop, noka [ykaxcume ¢huKcuposaHHoe Koau4yecmeo,
aubo %, nubo «kakue-nu6o»] MpuBUNErMPOBAHHbIE AKLMUM
Haxo4ATcA B OOpalleHUM, O1A OCYLLeCcTBieHMsa nwboro u3
NMepPeYMCNIEHHbIX HUXe AeWCTBUI Heobxogumo cornacue
B/lagenbleB No MeHbllek mepe [ ]% MMpuBuAerMpoBaHHbIX
aKumi: (i) BHeceHMe W3MeHeHMs B  YCTaB, eciu Takoe
M3MEeHeHue [HebnaronpuaTHO] BANAET Ha npasa,
NPenMyLLecTBa, NPUBUAETUKN, NMOJHOMOUYUSA UAN OTPAHUYEHUA
BNafeNbLEB NPUBUAErMPOBAHHbIX aKuun nnn
NPUBUAETMPOBAHHbIX aKkuuin onpeaeneHHon cepuu;
(i) u3ameHeHMe paspelleHHOro K  BbIMYCKYy KO/M4YecTBa
NPUBMNEIMPOBAHHbIX aKUMUA UAN NPUBUAETUPOBAHHbIX aKLU
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onpeaeneHHolt cepuu; (iii) paspelieHre Bbinycka K60
co3gaHvMe Nboro HOBOrO Kaacca WAM  CEepuUM  aKLMiA,
obnafaroLmMX NpaBamu, NPEMMyLLECTBAMU UAN NPUBUAETUSMM
B OTHOLIEHUW OUBUAEHAOB U NNKBUAALMU, NPEBOCXOAALLMUX
npaBa, MpeuMmyLiecTsa WAW  MNPUBUAETMM  BRaLeNbLEB
MpUBMNErMPOBAHHbIX AKUUMA WAW PaBHO3HaYHbIX MM, Anbo
obnafjaroWmMx npaBamuv ronoca, MNOMUMMO MpPaB roO/sOCa,
npeaocTaBAseMblX BAAAENbLAM NPUBUIETMPOBAHHBIX aKLMA B
uenom; (iv) omobpeHne noboro cAnAHUA, NPOAAXKM aKTUBOB
WAW  Apyrol  KOpPNopaTMBHOM  peopraHusauun  uau
npuobpeteHusn; (v) o4obpeHne NOKYMKK, BbIKYNa AN APYroro
npuobpeteHna 06bIX OOLIKHOBEHHbIX aKkuuii KomnaHuu,
NMOMMMO MOKYMOK Hepeann3oBaHHbIX aKuui Yupeautena
nocne  NpeKkpaweHuAa  OEeWCTBMA  ero  AO/MKHOCTHbIX
nosHomouun; (vi) obbsABAeHMe o Bbiniate AnbO BbinJaTa
KaKUX-1Mbo AUBUAEHAOB WAW pacnpegesneHvs npubbian B
OTHOLUEHMM [MPUBUNETMPOBAHHBIX aKLMA NIU] OObIKHOBEHHbIX
akuum; [unu] (vii) onobpeHne NMKBUAALUMU UAK NPEKPALLEHNS
neatenbHoctM KomnaHuu[; (viii) yBennyeHune coctaBa coBeTa
aupektopos;] [(ix) obpemeHeHne B CBA3U 3a40NKEHHOCTbIO
KomnaHun Bcex mauM NpakTUYECKU Bcex akTMBoB KommaHwum
Mbo co3paHMe 3a/10roBOrO MpaBa B OTHOLIEHWWU BCEX WM
NpaKkTUYeckn Bcex akTMBoB KomnaHuu;] [(x) nprobpeteHue
CYLLECTBEHHOM YacTb aKTMBOB MOCPEACTBOM CAMSAHUA WM
MOKYNKM BCEX WAM MPaAKTUYECKM BCEX aKTUBOB WU
aKUMOHEPHOro Kanutana Apyroro npeanpusatua;]  [uam
(xi) yennuyeHne Konuyectsa aKLui, paspelleHHbIX K BbIMyCKy
no n0b6ON cywecTByOWeNn Mporpamme npesocTaBaeHUA
OMUMOHOB WAM co3gaHue Nwboli HOBOM  MporpaMmbl
npesocTaBAEHNA OMNLMOHOB].

MpaBo BETO ABAAETCA OAHUM U3 cambix 3P EKTUBHbIX cnocoboB
AN MHBECTopa A/1a 3alMTbl CBOMX MHTepecoB. lpaBo BETO
YacTo ABAAETCA NPEeAMETOM KAPKMX CnopoB. YupeauTenu
NpeanoYnTaloT UCKAYUTL MPaBO BETO WM CBOOMUTbL €ro K
MWHUMYMY. WHBecTopbl, HanpoTuB, OBbIYHO XOTAT MMETb



70 CoanauwieHusl 0 KoOHguleHYUanbHol UuHopmayuu u
uzobpemeHusx (Proprietary information and inventions agreement)

KOHTPO/Ib B BUAE NPaBa BETO B OTHOLWEHUN HEKOTOPOro Habopa
[EeNCTBUIA, KoTopble MOryT ObiTb NpeanpuHATbI KOMMaHUeN,
ocobeHHO  Korga  3TO  3aTparMBaeT  MHBECTOPOB  C
9KOHOMMYECKOM CTOPOHBI.

Monoxenna c (i) no (vii) B npegBapuTenbHOM cornaweHun
NPaKTUYECKN CTaHaapTHbl. MonoxkeHua c (viii) no (xi), a Takxe
NONOXEHUA He nepeyncneHHble Bbille, Honblle AEWCTBYHOT B
NnoNb3y MHBECTOPa M He ABAAITCA TUNUYHbIMU. OAHAKo BCe 3Tn
NONOXEHUA MOryT 06Cy»KAaTbCA, BCE 3aBUCUMT OT MNO3ULNIA
CTOPOH NpuY NpoBeAeHUN NeperosBopos.

LlenecoobpasHo npeaycmoTpeTb NpeKpalleHne npaso BeTo B
TOM cnyvae, ecnu KO/IMYeCTBO obpaLatoLmxcs
NPUBUAETMPOBAHHBIX aKLUMIA CHU3BUTCA HUXKe onpeaeseHHoro
KonnyectBa. Takum 06pa3som, MeslkMe WMHBECTOPbl He CMOryT
6710KMPOBaTb AENCTBMA KOMNAHUMU.

COMNALUEHNA O KOH®UAEHLMUANIBHON
MH®POPMALUN U USOBPETEHUAX (PROPRIETARY

INFORMATION AND INVENTIONS AGREEMENT)

Kaxgblh 13 [encTBYOWMX M ObIBLUMX [OMKHOCTHBIX /L,
PabOTHMKOB M KOHCY/lbTaHTOB  KommaHWM  3aK/toyaer
npuemaemoe cornaweHve o KOHdUAEHUMaNbHOM
MHGOPMaLUM U N30OPETEHUSX.

MHBecTopbl Bcerga HacTauBatoT, YTobbl (eciv 3TO 40 CUX Mop He
cAenaHo) KaxAablh paboTHUK WAM  ydypeauTenb KOMMaHUK
nognucan CTaHAAPTHbIN [orosop OTUYKAEHUA
WHTENNeKTyaNbHOU COBCTBEHHOCTU B MO/Mb3Yy KOMNAHWMU. ITO
rapaHTUpyeT, 4YTO BCA WHTENNEeKTyaNbHas CoBCTBEHHOCTb
co3gaHHaa ydypeautenamum  uaM  paboTHUKaAMM  KOMMaHMK
NPUHAANENKUT KOMNAHUMN.

KoHeyHO, OTCcyTCTBME TaKOro AOrosopa He 3HayuT, 4To
UHTENNEeKTya/libHaA COBCTBEHHOCTb He NPUHaAANEXUT KOMMAHUN,
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HO MOMKeT co34aTb NpobaeMbl 418 KOMMNaHUK B ByayLLem.

OFPAHUYEHUA HA AKLLUU YYPEAUTENEN

(FOUNDERS’ STOCK)

Bce Yupegutenu asnatotca 6e3OFOBOpO‘-IHbIMVI BAagenblamm
dKLUMOHEPHOro Kanwutazaa, nMNpu 3TOM, B C/ay4dyae ec/iu
y‘-lpe,D,VITEI'Ib npeKkpawaeT CBOu TpygoBble B3aMMOOTHOLWIEHNA C
KOMI'IaHVIEVI, KomnaHuAa moXeT BOCMO/Ib30BaTbCA CBOUMMU
npaBamMmu Bblkyna, no HOMWHAbHOM ueHe, Tex aKLI,Ml‘;I, KOTOpble
He 6blaun pPeann3oBaHbI.

Yypegutenu u Bbicluee PyKOBOACTBO 06bIYHO UIPAIOT KNHOYEBYIO
pO/ib B NPWHATUM MHBECTOPAMM pPeLeHUs MHBECTUMPOBaTb B
KomnaHuto. MNpuHaAB peweHne GpUHAHCMPOBATb OonpeaeneHHyo
KOMaHZy pyKoBOAMTe/Eel, KOTOPOW OHU L0BEpAT, MHBECTOPSI,
KaK NpaBu/o, XOTAT MOAYYUTb BCE BO3MOXKHbIE rapaHTUX TOro,
YTO OHa OCTaHeTCcA Ha MecTe ANS BonaoweHua Mx 6usHec-
nnaHa. Ana Toro, 4Tobbl OTTOBOPUTL yupeauTeneit ot yxoda 13
KOMMNaHMM WHBECTOPbl O0ObIYHO TPEBYIT MexaHW3Mm, npu
KOTOPOM aKUMK yupeamutenei 3aBUCcAT OT onpeaeieHHON CXembl
peanusauunu akumii (vesting scheme).

Ob6blYHO aKuMK ydypeauTensa, NOAYMHAIOTCA NpasBy obpaTHOM
MOKYMKWU, KOTOpoe AeWCTBYeT B MOAb3y KOMMaHMM U CPOK
[OeNCTBUA KOTOPOro MCTEKAET Yepes KaKkon-To nepuos BpemeHu
NPy YCNOBMM MPOAO/IKEHUA TPYAOBbIX OTHOWEHMI C AAHHbIM
yypegutenem. B cnyyae npekpalleHus OTHOLEHUI yupeauTens
C KOMMaHWel Ha NtloboM OCHOBaHUM aKLWUW, KOTOpble He Bblau
ele peann3oBaHbl, MOryT BbiTb 06PATHO KyneHbl KOMMNaHWel
MO WX Haya/NbHOM MOKYNHOW UuUeHe. ITOT MexaHW3M MHoraa
Ha3blBaeTcs «0bpaTHbIM oNuMOoH» (reverse option).

TakMum o06pasom, BO3bMEM B KayecTBe nMNpumepa, u4To
yupegutenb noaydnn 1000000 o6bIKHOBEHHbIX aKuUuMiA BO
BHOBb CO34aHHOW KomnaHuu no ueHe 0,01 gonnapa CLUA 3a
akumto. Mo ycnoBmam goroBopa ¢ yupeguTenem nokynku akumi
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(Takoit goroBop 06bIMHO Ha3biBaeTcs Restricted Stock Purchase
Agreement) TakuMe akuumM peanusyloTca (vest) paBHbIMUK
nopumMamm B TedyeHne 48 mecsaues. B gaHHOM npumepe, ecam
TPYAOBble  B3aMMOOTHOLUEHMA  MEXAy ydpeguTtenem u
KOMMaHWen NpeKkpaLLaroTcs B KOHUE TpeTbero roga (T.e. cnycra
36 mecAueB), KOMNaHWA HA OCHOBaHUK AoroBopa byaeT Bnpase
obpaTHO KynuTb y yupeantens ogHy yetsepTb (250 000) akumii,
npeacTaBaatowmx cobol HepeannsoBaHHYK 4YacTb BCEWN ero
001U, BbINAATMB Npu aTom cymmy 250 pgonn. CLUA, gaxke B Tom
C/Nly4ae, ecv K TOMy MOMEHTY BPEMEHW aKLUKN KOMMaHWUK byayT
CTOUTb CYLLLECTBEHHO OOPOXKE.

CTaHOaApTHLIA  CPOK, NPUMEHAEMbIA  KOMMAAHUAMW  NpU
BHEeAPEHUN Nporpamm obpaTHOro ONLMOHA, COCTABAAET YeTbIpe
roga. WMHoraa, Bhnpouyem, yypeauteny NOAb3ylTCA APYrumu
CXEMAMM PeaNn3aLLnnN aKLMI, YYUTbIBAIOLWMMM Pa3HbIA YPOBEHb
WX BK/J3aZa B AeATe/bHOCTb KOMMaHuW. YupeguTenu uHorga
MOTYT BbIrOBOPUTb «KpeauT» B MNOJIHON peanunsauumM 4actu
aKuuii; obblyHO OH Bapbupyetca oT 25% po 50% aKkuui
yypeautena (T.e. ydpegmutenb MoxKeT notpebosaTb cpasy
NnpeAoCTaBUTb EMY YacTb aKLLMOHEPHOTO Kanutana «B KpeauTy,
a OCTaBLUAACA YacCTb AKLUMOHEPHOro KamnuTasa OCTaHeTca He
rapaHTMpoBaHHON W byaeT ABAATbCA NpegmMeTom 0bpaTHOro
OnuMoHa).

ObuwenpuHATas cxema obpaTHOro onuMoHa npeaycmaTpUBaeT,
YTO peanusauusa aKuuii NpeKkpawaeTca HemeaneHHo nocne
NpeKpaLLeHns TPYA0BbIX B3aMMOOTHOLIEHWIA BHE 3aBUCMMOCTU
OT 06CTOATENbCTB WX MPEKpalLeHnna. Tem He MeHee, MOXKeT
ObITb OrOBOPEHO, YTO B HEKOTOPbIX C/Ayyasx (Hanpumep, B
C/ly4ae CMepTu UAM HegeecnocobHocTn Mbo B ciydae, Korga
yypegutens yBO/IbHAOT 6e3 npuuunHbl, Anbo yypegutens
BbIHYKAAOT NoAaTb B OTCTaBKy (M3 3a HeobOCHOBAHHOrO
NOHWMKEHUSA B OO/IKHOCTU, YMEHbLIEHUs 0bbema ciykKebHbIx
obA3aHHOCTEN UM KOMMNEHCcaLMK, nepesos B Apyron oduc u
T.4.), CXeMa peanusaumm aKkuuMi MOJHOCTbIO WM YacTUYHO
BbIMOJIHAETCA JOCPOYHO.
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COTNALWEHUA O BANPETE KOHKYPEHLUUU U
NEPEMAHUBAHUA (NON-COMPETITION AND NON-

SOLICITATION AGREEMENTS)

Kaxablt Yupeautenb M pyKoBOAAWMIN PaBOTHUK 3aKno4aer
cornaweHne O 3anpeTe Ha KOHKYPEHLMIO M MepemaHuBaHue
cpokom Ha [__] roa(a).

OrpaHuyeHns B BUAE OTKasa OT KOHKYpeHLMK NpobiemaTuyHbl
BO MHorux topucamkumsax 8 CLLUA. KanudopHus — topucankums c
Hanbonblield BEHYYPHOMW aAKTUBHOCTbIO W HauMbosbliMm
KOJINYeCcTBOM BbICOKO-TEXHO/IOTUYECKMX npeanpuATUiA,
3anpelwaeT BBeAEHME OFPaHUYEHU B BUAE OTKasa oOT
KOHKYPEHUMM B MpuHUMNE (C O4YeHb HEe3HaUYUTEeNbHbIMU
WUCKNIOYEHUAMM —  Hanpumep, B CBASW C NpPoOJAXKeWn
KOMMEPYECKOro NpeanpuaTus).

3AMNPET NPOAABLY NOAbICKUBATb BOJIEE
BbIrOAHOro NOKYNATENA / COXPAHEHME

KOHOUAEHUUANBHOCTU (NO SHOP /
CONFIDENTIALITY)

KomnaHua cornawaerca [A06pOCOBECTHO W OMEpPaTUBHO
paboTaTb AnA 3aKpbiTWa caenkn. KomnaHua u Yupegutenu
COrNaLlaoTCA, YTO B TeyeHWe [ | gHEeM co AHA NPUHATUA
AaHHoro [peaBapuTENbHOTO COFMALIEeHUA OHW He byayt
cnocobcTBoBaTh  JItO6OMY  MPEAsiOoXKEeHUI, MPOBEAEHUID
neperoBopoB UAn odepTbl CO CTOPOHLI N06Oro GU3NYECKOro
WY IOPUAMYECKOTO IMLA, NMOMUMO MHBECTOPOB, B OTHOLLEHMM
NPOAAXKM WAW BbIMYCKA /0ObIX aAKUWMA B aAKLMOHEPHOM
Kanutane KomnaHuu [MavM npuobpeTeHns, Npoaakv, apeHapbl,
nepefayn Mo JIMLEH3MM WAW  APYroro  PacrnopsyKeHus
KomnaHuelr wAM CcylWecTBEHHOW YacTblo aKLMOHEpPHOro
Kanutana uam aktmeoB KomnaHuu] M HemeaneHHO coobLwmUT
MHBecTopam o NobbIX 3aMpocax CO CTOPOHbl TPETbUX /UL,



74 3anpem npodasuyy nodeickusame bosiee 8bI200H020 noKynamens /
coxpaHeHue KoHpudeHyuansHocmu (No shop / confidentiality)

KacaloWMXCc BCEro BbllecKasaHHoro. [B cnyyae HapyleHus
KomnaHuelr ee o06dA3aTenbctBa He MogbiCKMBaTb 6bonee
BbIFOAHOrO MOKYyNaTena W 3aklyeHus ek awbolt 13
nepeyncaeHHbIX Bbilwe caenok ao [ ], [6e3 npepoctaBneHun
MHBecTopam BO3MOMKHOCTU BOXMWTb CPEACTBA HA TeX Xe
YC/IOBUAX, Ha KOTOPbIX APYyrMe Auua Y4acTBYHOT B TaKoM
caenke] KomnaHusa Boinnaymeaet MHBectopam [ ] aonn. CLUA
nocsie 3aBepLUeHns Nt0boM TakolM CAeMKU B KayecTBe 3apaHee
OLLEHEHHbIX YObITKOB.] KOomMnaHWs He pacKpblBaeT YCNoBUS
Hactoswero [MpeaBapuUTENbHOrO COrNALIEHUS KaKMM-Anbo
Anuam, 3a UCKAKYEHNEM AO0NXKHOCTHbIX N1L, Y1EeHOB COBETa
AMpeKTopoB, byxrantepoB U topuctoB KomnaHuM, a TaKxkKe
OPYTUX MOTeHUMaNbHbIX WMHBECTOPOB, MNpPUEMIEMbIX ANA
Beayulero  MHBectopa  6e3  nNMCbMEHHOro  cornacus
MHBecTopoOB.

MHBecTopbl 4YacTo TpebylT OT KOMMaHMM  COrnacosaTb
WCKAOUMTE IbHBIMA Nepuog, nNpoBeAaeHUA neperosopos (MHoraa
Ha3blBaeTCA  «3anpeT Ha MNOWCK 6onee  BbIrOAHOrO
npeanoKeHua»). MHBecTopbl TPATAT 4OBOALHO MHOMO BPEMEHMU
M yCUAMI  ANA  NPOBEAEHUA KOMIJIEKCHONM topuanyecKom
NPOBEPKN U OBCYKAEHUSA YCNOBUI CAENMKM, U UHBECTOPbLI He
XOTAT, YTO6bl KOMNAHUSA MOMEHTA/IbHO OTBEPHY/ACb OT HUX U
BOCMO/1b30Baslacb MpefBapuTe/bHbIM COrlalleHnem A Toro,
yTobbl 3anosyunTb 6osee BbLIFOAHbIE YCIOBUA CAENKU C
ApyrMmn nueectopamu. O4HAKO NpU Aaye Coriacus Ha «3anpeT
Ha noucKk 6onee BbLIFOAHOrO MPEA/IOKEHUA» KOMMAHUAM
cnepyeT NpoABAATb OCTOPOXHOCTb. COrnawascb Ha TaKoM
3anpeT CAMWKOM pPaHO, OHM MOTYyT 3aKpbiTb cebe 6osee
BbIrOAHble BO3MOXHOCTU. Kpome Toro, 3anpeT Ha nouck 6onee
BbIFOAHOTO  MNPea/oKeHMA MOXeT cTaTb ewe 6onee
obpemMeHUTENbHbIM B CMTyauuK, Korga cpeactBa KOMMaHMM
6yayT NpaKTMYecKkM Ha ucxode. B KOHEYHOM MUTOre, C TOUKM
3peHUA KOMMaHWW, TakoW 3anpeT NpobaemaTuyeH, NOCKONbKY Y
WMHBECTOPOB HeT 06A3aTeNbCcTBa MNPeAoCTaBAATb WHBECTULMM.
KomnaHuM MoryT 3axoTeTb BblAe/UTb HEKOTOpble MYHKTbl U3
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npeaBapuUTenbHOro corialleHuna, KoTtopble 6yayT AonycTUMbI
AnA 0bCyXAeHNA C CYLLECTBYIOLLMMMN MHBECTOPamMK, BaHKammn n
OTAENbHbIMU APYTMMU MHBECTOPaMU.

CneayeT AU KOMMaHUM B KOHEYHOM MTOre COrAallaThCA Ha
3anpeT Ha MoWCK 6o/siee BbIFOAHOMO NPEANONKEHUA B TeYyeHue
onpeaeneHHoOro cpoka, byaet 3aBuceTb OT pAfda (aAKTOPOB,
BKAtOYaA GMHAHCOBOE COCTOAHME KOMMAHMU, MO3ULMIO CTOPOH
B NMeperosopax, PbIHOYHbIE YCI0BUA U T.A4,.

O6bI4HO CPOK AencTBMA 3anpeTa Ha MoucK bonee BbIrogHOro
npepgnoxenuns coctasnset 30-60 gHen.

B BeHYUypHOM GMHAHCUPOBAHUM He MPUHATO NpeaycMaTpuBaThb
OTCTYMHble, OAHAKO 3TOT BOMPOC MOXHO PaccMOTpeTb B Tex
CNy4asnx, Korga BefiMka BeposTHOCTb Mpoaaxku Komnawum ao
daKTMyeckoro ocyuwiectsneHma ¢uHaHCcUMpoBaHMA (Hanpumep,
cAiefika Ha bonee nosgHeln ctagum).

PACXO/bl (EXPENSES)

[lOpucT [MHBecTopa/KomnaHuu] cocTaBadaeT AOKYMEHTbI AAA
3aKNlO4eHMA  caenku.  Komnawua  omnayvMBaetr  Bce
lopuanYeckMe M aAMWHWUCTPATMBHbIE  pacxodpl MO
bUHAHCMPOBaHMIO, BKAOYAA BO3HArpaxgeHue M pacxodbl 3a
ycayru topucta MHBectopa, pasmep KOTOPbIX HEe [AO0/KeH
npesbiwatb [ ] monn. CLWA [, 3a WCKAOYEHMEM C/yYaes,
Korga cAefika He 3aK/lovaeTca noTomy, 4uto MHBecTopsl
0T3bIBalOT cBoM obA3aTenbcTBa 6€3 Kakux-n1Mbo ocHOBaHWMA
AnA 3Toro].

MHBecTopbl NOYTM Bcerga TpebytoT, uTobbl  KOMMaHuA
onJlaynBana pPacxodbl Ha OpPUAMYECKME YCIYTU, MOHECEHHbIE B
Xo4e CTPYKTypupoBaHuA ¢uHaHcMpoBaHuA. Kak npaswuno,
pa3mep TAaKoro BO3HarpaxaeHus orpaHmMumBaeTca. HecmoTps Ha
TO, 4TO CYLEeCTBYlOT o0bOWenpuHATble B AaHHoOW codepe
AEeATEeNbHOCTU CTaHAAPTbl OTHOCUTE/IbHO YPOBHS OrpaHUYeHUs,
€ro YpOBeHb [JO/IKEH COOTBETCTBOBATb YPOBHIO C/OMKHOCTU
coenku. Ona coenok no nepsomy payHAy ¢uMHaAHCMpPOBAHUSA



76 CmpaxosaHue Ha cay4ali cmepmu 00H020 u3 yYpedumeneli (Key-
man insurance)

CpefHen CNOXHOCTU orpaHuyeHne obbluHO coctasnseT oT 30
000 go 50000 gonn. CLWA. Ons noceBHbIX dMHAHCUMPOBAHMUI
(seed financings), orpaHnyeHre obbluHO He npesbiwaeT 15 000
gonn. CLLA.

B KPEMHMEBOVI AO0/IMHE CTAaHOAPTHbIM CHUTAETCA, yTOObI nepsbie
NPOEKTHI (bMHaHCOBbIX AOKYMEHTOB 6bian noAaroToBNEHbI
HOPUCTOM  KOMMNAHUN. Ona KOMI’IBHVIIZ, Ha COBCEM pPaHHEM
YPOBHE pPa3snuTuA, U HEe MMerLWKnX cpeacrts OonAa HaMma HOPUCTa,
I'IO,CI,I'OTOBKOVI AOKYMEHTOB 4aCTO 3aHMMAETCA OPUCT MHBECTOpPa.

CTPAXOBAHUE HA CNYYAN CMEPTU OO4HOTO U3

YYPEAMUTENEN (KEY-MAN INSURANCE)

B TeueHne oaHoin Hepenn ¢ momeHTa 3aBepweHna KomnaHusa
3aKMYUT U ByaeT nopaep)kvBaTb B AEWCTBUM AOrOBOP
CTPaxoBaHMA XU3HW Yupeautensa Ha cymmy He meHee [ ]
MAH. gonn. CLUA B nonbsy KomnaHuu.

[aHHOe nonoxeHue ABAAETCA Hanbosee TUMUYHBbIM Ha PaHHUX
payHAax OMHAHCMPOBaHMA, Korga yTpata OAHOMO WM
HECKOJIbKMX KNIOYEBbIX GUIYpP MOXKET NpuMBECTM K noTepe
KOMMaHWEN CyLLEeCTBEHHOM YacTu ee cTtoMmocTu. CTpaxoBaHue
KU3HU KAoYeBOM GUTypbl MOXKET He ObiTb O4YeHb LOPOrow.
loaoBble CTpaxoBble B3HOCHI 33 CTPAXx0BOe NMOKPbLITUE pasMepom
1 mnH. ponn. CLUA BapbupytoTca B npegenax 5—12 tbic. gonn.
CLWIA.

APYTUE AOroOBOPblI (OTHER AGREEMENTS)

Bce cornaweHuAa, NoAroToBAEHHbIE C Le/blo OCYLLEeCTBAeHUA
AaHHOTO d)MHaHCVIpOBaHVIﬂ, AO0/IXKHbI COAepXaTb OCTa/ibHblE
CTaHAaPTHbIE U 06blYHbIe MOMOXKeHMA. B cooTBeTcTBUM C
HamepeHnamm CTOPOH HacToAllee I'Ipe,u,BapMTeanoe
cornalweHue He HoCUT 0653aTeIbHOro XapaKTepa.
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MOoNHbIA KOMNAEKT [AOrOBOPOB AO/1A BEHYYPHON WMHBECTULMUK
06bIYHO COCTOUT M3 CAeAyHOLLMX A4OTOBOPOB:

CoenaweHue o nokynke akyul (Stock Purchase Agreement)
COAEPHKUT NOAPO6HYID WHPOPMauuio 06 MHBECTULMOHHOM
LMKNE, BKAKYAA KOMYECTBO W KNACCbl aKUMM, npuobpetaembix
WHBECTOpPaMW, YCNOBMA OMAATbl M TapaHTUM KOMMAHUW B
OTHOLUEHMM €ee TEeKYLLero COCTOsiHMA. ITU rapaHTuM o6blYHO
0dOpMAAIOTCA B BUAE OTAENbHOIO AOKYMEHTa, COAeprKalLero
BCE [AaHHble, KOTOPble, MO MHEHWIO yypeauTene KOMMaHuM,
OO/IKHbI BbITb M3BECTHBbI MHBECTOPAM A0 NPUHATUA PELUEeHUs O
WHBECTUPOBAHUM.

CoenaweHue o npasax uHeecmopos (Investors’ Rights
Agreement) COAepPKUT pasfnnyHble NONOMKEHNSA,
obecneuynBalolme 3alWMTY MHBECTOPOB, BK/AOYaa MX npasa B
OTHOLIEHMM PErucTpaumm akuun, ydactua B YnNpaBAEHUM
KoMnaHuewn, noay4eHus nHdopmaunm, a TaKxe
NPONOPUMOHANLHOTO YYacTUA B Aa/fibHENLINX UHBECTULMOHHbIX
UMKNax.

B CoanaweHuu o eonocosaHuu (Voting Agreement) noapo6bHo
OMUCLIBAKOTCA NpaBa WHBECTOPOB B OTHOLIEHUW Ha3HaYeHUsA
4YN1EHOB COBETa AMPEKTOPOB.

CoznawieHue o npase nepeo2o omKasa u coemecmHoli npodaxe
(Right of First Refusal/Co-Sale Agreement) Bkntouaer B cebn
noapobHoe onucaHWe Npas MHBECTOPOB B OTHOLEHMU NEPBOro
OTKa3a U MPUHYKAEHUA K COBMECTHOW Npoarke akUWN.

Ycmas komnaHuu (Company’s Charter) yctaHaBnuBaeT npasa
AepyKaTenel  Pas/IMYHbIX  KNAacCOB  aKLUMK,  BbIMYLLEHHbIX
KOMMaHWeW, BK/AKOYasi NpaBoO rosoca, Mepbl MO 3awuTe OT
pa3sBOAHEHUSA, MpPaBa Ha NOJlyYeHMe AMBUAEHAOB, NpaBa Ha
KOHBEPTAUMIO  aKUMi, a TaKKe JpyrMe  NoJIoXKeHMus,
3aluMLLaloLw e Nnpasa UHBECTOPOB.
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MpeasapuTenbHOe cornawleHme, aHaaM3 KoToporo npveeaeH B
AaHHOW paboTe, coaepuT 30 Pas3MYHbIX NONOMKEHWUIA, OAHAKO
Tex, YTO AeNCTBUTENbHO BaKHbl ANA cAenku, Habepercs He
bonee gecatka, a Tex, YTo TpebyoT NogpobHoro obeyKaeHus, u
TOro MmeHbwe. YTo6bl MOHATb, KakMe U3  TOJIOKEHUN
NnpeaBapuUTe/IbHOrO COTNAleHNa Ha CaMOM  Jefe  UMEeRT
CYLLECTBEHHOE 3HAYEeHME, a KaKne — He bosiee Yem CTaHZAPTHbIE
bGOPMYIMPOBKM, HEOBXOAMMO 0CO3HATb MOTWMBALMIO CTOPOH,
BCTYNalOLLMX B COrNaLIeHue.

B obuwem, ecTb TO/IbKO ABa BOMPOCA, Ha KOTOPblE BEHYYPHbLIM
dboHOaM M npeanpuHUMmaTenam cnegyetr obpatntb ocoboe
BHUMaHWE: 3KOHOMMUYECKME MOKasaTeNI U KOHTPO/b. TepMUH
«3KOHOMMYECKMEe MOoKasaTesin» OTHOCUTCA K A0X04Y, KOTOpPbIN
MONIYYUT WMHBECTOP. TEPMUH «KOHTPO/b» OTHOCUTCA K
MexaHM3MaM, KoTopble  NO3BOAAIOT  WMHBecTopy  Anbo
HenocpeacTBEHHO KOHTPONMPOBaTb KOMMepUecKoe

npeanpuatMe, AMbo NpeaocTaBAsTb MHBECTOPY MPaBO BETO Ha
onpeaeneHHble pelleHns, KoTopble MOryT 6biTb MPUHATHI
KOMNaHuewn.

KoHTpoab

B BeHuYypHOM O MHAHCMPOBAHUM BOMPOC KOHTPOAA MMeeT
nepBocTeneHHoe  3HayeHue. W npeanpuHumaTenn, wu
WMHBECTOPbl  AO0/IXHbl  CKOHLEHTPUMPOBATbCA Ha  peleHun
BOMPOCa, KaKoW 06bem KOHTpons OyaeT y HUX nocne
bUHAHCUPOBAHMA, KaK A0TO OHW CMOTYT NOAAEPKNBATb TAKOM
YPOBEHb KOHTPO/A U MPU KaKuMx 06CTOATeNbCTBaX OHU CMOTYT
€ro NPUMeHsTb.

CyuwiectByeT nNATb OCHOBHbIX acnekToB KoHTponsa: (1) npaso
cobCTBEHHOCTH, (2) cocTaB coBeTa ANpPEKTopoB, (3) nonoxkeHus
0 3awWuTe, (4) NpaBo NPUHYXKAEHUA K COBMECTHOW npoaaxke
akumMi, 1 (5) cxema BeCTMHIa aKLM yupeguTenei.
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lpaso cobcmeeHHocmu. ITOT 6a30BbIM acnNeKT KOHTponsa. B
6ONbLUMHCTBE OPUCAMKUMI (MPU YCNOBUM OTCYTCTBUA NHOBbLIX
OOrOBOPHbLIX  MPaB  rosioca) KOMMAHUIO  KOHTPOJIMPYIOT
Bnagenoubl 6onee 4yem 50% aKUMOHEpHOro Kanutana
KomnaHun. B xopme nepBoro payHAa MHaHCMpPOBAHMA
WMHBECTOpbl peaKko npuobpetatoTr 6onee 50% aKUMOHEPHOro
Kanutana. OgHako npeAnpuHUMATENN OOKHbI OCO3HABaTb, YTO
€Cc/IM  KomnaHuu notpebyeTca yBennyYeHWe nNpUBAEYEHHOTO
Kanutana, Be/IMKa BEPOATHOCTb, TOrO, YTO B XO4€e NoC/aeAyoLwmnx
AByx unan 6onee payHOoB OUHAHCMPOBAHUA MM MpUAETCA
YCTYNWUTb KOHTPOJ/Ib Haf KomnaHuen. Mo CTaTUCTMKe B Xoae
payHAa GUHAHCMPOBAHWUA NOCPEACTBOM BbIMyCKa aKLMiA cepun
A yuypeauTenn  nepeparoT  MHBECTOPAaM B CpegHem
npnéansmtenoHo 35% KanuTana KomnaHuW; B XoAe payHAa
dMHaHCMpPOBaHMA NOCPEACTBOM BbINyCKa aKumin cepun B — 30%,
a B Xofe payHaa ¢MHaAHCMpPOBaHMA NOCPenCTBOM BbIMyCKa
akunim cepun C un nocneayrowmx payHaoos — ewe 20%.
Pa3BogHeHWe npaB cOBCTBEHHOCTU y4ypeauTeneit B KOMMNaHUM
[0 YpoBHA HUXKe 15% nocne 3 nam 4 payHAoB GpUHaHCMPOBaHMUA
— LOBO/IbHO PACcMNpOCTPaHEHHOE ABNEHME.

Cosem Oupekmopos. HecmoTpa Ha TO, 4YTO aKUMOHepbl
06/134al0T HEOTbeMNIEMbIM MPAaBOM Has3Ha4yaTb M NpeKpalaTtb
NO/IHOMOYMS UYNEHOB COBETa AMPEKTOPOB, KECTKUIA KOHTPOAb
Haj, COCTaBOM COBETa AMPEKTOPOB 0COBEHHO BayKeH, MOCKObKY
MOYTU KaKAoe KOprnopaTUMBHOE pelleHuWe npeaycmaTpusaer
0406peHne cCoBeTa ANPEKTOPOB — HANPUMep, Takue PYTUHHbIE,
HO, TEM He MeHee, BaKHble BOMPOCbI, KaK NpesocTaB/eHue
OMNUMOHOB, YTBEPXKAEHME Tof0BOro 6la)KeTa M MPOrHo30B8,
BbiNnaTa KOMMeHCcaLmm pyKoBOACTBY. Yupeautensam
pekomeHayetca  (ocobeHHO B Hayane  OeATeNbHOCTH)
OTPaHUYUTbL COCTAB COBETA AUPEKTOPOB 3-5 uneHamu. B Kaxkgom
nociaesyolem payHae MHBECTULMIA COBET ANPEKTOPOB, CKopee
Bcero, bygeT paspacTatbcs. Kpome Toro, yypegurensm ctout
CTPEMUTBLCA COXPaHATb 3a CODOOM KOHTPO/Ib Hajh COBETOM
ANPEKTOPOB WK, NO KpalHel mepe, COXPaHATb HenTpanuteT
6narogapa npasBy HasHauyaTb TO KE KO/JMYECTBO AMPEKTOPOSB,
yTo " WHBECTOPbI, " 6narogapa HaANuNIo
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B3aMMOCOr1acoBaHHbIX  MAM  HE3aBUCMMbIX  AUPEKTOPOB,
KaHAMAaTypsbl KOTOPbIX noanexar YTBEPXKAEHMIO
yypeautenamu.

lMpaso eemo. TpaBo BETO COAEPHMUTCA NPAKTUUECKU B KaXKA0M
npeaBapuUTeIbHOM cornaweHumu o BEHYYPHOM
¢UHaHCMPOBaHMK. 3alMTHbIe MpaBa ros0ca NpeaoCcTaBAAOT
MHBECTOpPaM MpaBo 0A06pATb  KOHKpPETHble  AeincTsus,
npeanpuHUMaemble KOMMNaHWEN, U NpeacTaBAsatoT coboli Npaso
BETO ANS MHBECTOPOB. BO/MbLWMHCTBO BaKHbIX KOPMOPATUBHbIX
peleHnid, TakMX Kak JajbHellmne WHBECTULMMU, CAUSHUS U
NOrNOWEHNS, U3MEHEeHMe COCTaBa CoOBeTa OUPEKTOPOB,
HasHayeHWe WAW MpeKpaweHne MNOJHOMOUYMI reHepasibHOro
ANPEeKTopa, MOryT nognagaTb noa AencTeune npaso BETO.

Mpaso npuHyxoeHus K coemecmHoli npodaxce akyul. MNpaso
NPUHYXAEHMA K COBMECTHOM NPoAake akuMii AaeT MHBeCTopam
BO3MOXHOCTb 3aCTaBUTb yupeamnTenein CornacuTbCa Ha Npoaarky
KOMMNaHMM Ja)ke B TOM C/yyae, eCciu B pesynbTaTe TaKoW
NPOAAXKM yuypeanuTenn He NoayvyaT HUKAKOrO BO3HarpaskaeHus.
Ecnn yupeamtenn He MoryT NPOTMBOCTOATb MNPEAOCTaB/AEHUIO
MHBECTOpPaM NpaB MPUHYXAEHMA K COBMECTHOM Mpodaxe, um
CTOWUT HACTOATb Ha HEKOTOPbIX CPEeACTBAX 3aliuTbl, HaNnpumep, B
BMAE CPOKOB, B KOTOPble BO3MOXEH 3aMyCcK MNO/MOXEHMA O
NPUHYXAEHUM K COBMECTHOW npodarke, U MUHUMaNbHOM
KOMMeHcaumm, Nosy4yaemoint UMK Npu NpoaaKe KoMnaHuu.

Cxema peanuszayuu (vesting scheme) akyuli yupedumened. IToT
BOMPOC KpaliHe Ba)eH Kak Ans WHBECTopoB, Tak M And
yupeguteneit. Heobxoanmo obcyanTb cneaytowme Bonpochl: (i)
KOrfa HauMHaeTca BECTMHT (peannsauma) akuuii yupeantenen,
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(ii) cokpawatoTca M ee CPOKM MOCAE MPEeKpaLLeHMA TPYAOBbIX
B3aMMOOTHOLLIEHUI 6e3 yBaXKUTENIbHOW MPUYMHBbI CO CTOPOHbI
KomnaHuu, u (iii) cokpawaoTca M ero Cpokn (NOAHOCTbIO UK
YacTMYHO) nocne  MNpPoAaXU/cAvAHMA  KomnaHuuu  (Tak
Ha3blBaeMbIii «OAMHOYHbIN CMYCKOBON MEXaHW3M») UAK nocne
npeKkpaLeHuns TPYLOBbIX B3aMMOOTHOLLEHWI 6e3
YBAXKMTENbHON MPUYUHBI B TeYeHUEe onpeneneHHOro nepuoaa
BpEeMeHW  nocne  NPoAaXun/cavaHuva  Komnauum  (Tak
Ha3blBaeMbll «4BONHOM CMYCKOBON MEXaHU3M»).

DKOHOMMYECKME NOoKa3aTenmn

CambiMM  BaXHbIMU  KaTeropvamm cpeaym 3KOHOMMYECKUX
nokasarvenein asnsawoTca: (1) oueHKa ctoumocty;  (2)
NIMKBUAAUMOHHAsA Npusmaerna; u (3) salwmra ot pa3sBogHEHUA.

OueHka cmoumocmu. ITOT BOMPOC ABAAETCA KAOYEBbIM ANA
BEHYYPHOro ¢GWHAHCMPOBAHWMA, U emy B XO4Ee NeperoBopos
06bl4HO yaensetcs ocoboe BHMMaHMe. Kak obcyKaanoch Bbilwe,
BOMPOC COCTOUT He TOJIbKO B COr/lacoBaHMM MeToaa U 6a30BbiIxX
napameTpoB OLEHKM. Ha KOHEYHYH OLEHKYy CTOMMOCTU
KOMMaHWU MOXKET OKa3aTb CU/IbHOE B/IMAHME Ny ONUMOHOB ANA
paboTHUKoB. CTOpOHaM HeobxoAMMO NOHUMaATbL, byaeT An nyn
OMNUMOHOB HA aKUWW BK/OYEH B OLEHKY AOUHBECTULMOHHOM
CTOMMOCTU WM MOCAENHBECTULUMOHHOM CTOMMOCTM, a TaK¥Ke
HenocpeacTBEHHbIM pasMep camoro nyJia onuuMoHOB.

JlukeudayuoHHAA npusunez2us. ITO, NOXKanyi, BTOPOK Mo
Ba)KHOCTU BOMPOC B BEHYYpPHOM ¢UMHAHCMpOBaHUM. CTOpOHam
HeobX0AMMO CNPOrHO3MPOBATL OXUAAEMYIO IMKBUAALNOHHYIO
CTOMMOCTb AN TOro, 4Tobbl MOHATb (GAKTUYECKYD pPasHULY
Mexay pasnYHbIMK BapMaHTamMM JIMKBUAAUMOHHBIX
npuBMnernii B [EHEKHOM BblpaxkeHuMU. Yacto yupeguTenu
COrNalATCA Ha JIMKBUOALMOHHYIO MPUBWUAETUIO, KOTOpas
NPMBOAMT K TOMY, YTO MM MPAKTUYECKM HE YAAETCA MONYYUTb
Kakyto 6bl TO HM 6bl10 NpMbbIAL OT MNPOAANKM KOMMAHWUMU.
CTOopoHam Take cneayer MNOMHWUTb, YTO JIMKBUAALMOHHbIE
nNpuWBMAErNU, KOTOPbIE COFNACOBbLIBAIOTCA A1 PUHAHCUMPOBAHMUA
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NocpeacTBOM BbIMyCKa aKUMi cepumn A, 4acTo nepeHocATcA Ha
nocnegywowme payHabl ¢uHaHcupoBaHua. WHoraa obeum
CTOpPOHaMm BbIrogHee CornacoBaTb MeHee 06pemeHUTesbHble
IMKBUAAUMOHHbIE MPUBMAETMM, YEM CO34aBaTb NpeueaeHT ann
nociaeayoWwmx payHa0s GMHaHCUMPOBaHUA.

3awuma om pa38o0HEeHUs. MpaKTUYeckn Bce CAeNKU
BEHYYPHOTO dUHaHCUpOBaHuA npeaycmaTpuBatoT
onpeaeneHHyo 3aWnTy OT Pa3BOAHEHMA, NPU 3TOM YC/IOBUA UX
MOryT 6bITb boNee MAM MeHee BbIFOAHbIMU ANA yuypeauTenen.
Hanpumep, yuypeauTtensm, 3a MCKAOYEHMEM PEAKUX CAy4yaes,
CTOWUT BO3LEP’KMBATLCA OT 3aLMTbl OT Pa3BOLHEHUA NO MeToay
«MOJIHOTO XPanoBUKa».

O3HauyaeT /M 3TO, YTO paccyXAeHudA, npuBeaeHHble Ha
npeablaywunx 80 cTpaHWuax — no 6onblomy cyeTy, He bonee
yem nyctou pasroBop? KoHeyHOo, HeT. WHBecTopam u
npeAnpUHUMATENAM CTOUT 3HATb KaK MOXHO 6oblue 060 Bcex
acnekTax BeHYypHOro d¢uHaHcuMpoBaHua. Tem He MeHee,
MHOMeCTBO CTaHAAPTHbIX YCNoBUIA ¢UHaHCUpoBaHUA nnbo
ctonb 6e306uaHbl, AMOBO  CTONb  MNPUBbLIYHBLI, 4YTO, 33
WCK/IIOYEHNEM C/lyYaeB, KOrga WX COAEPrKaHWe CyLLeCTBEHHO
OT/IMYAETCA OT OOLWENPUHATLIX CTAHAAPTOB, OHWU BPSAA 1IN MOTYT
PaccTPoOUTb CAENKY.
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OBPA3EL, COMNALWUEHNA

MPEABAPUTE/IbHOE COMMALLEHUE O ®UHAHCUPOBAHMM
[HAMMEHOBAHWE KOMIAHWUM]

MOCPEACTBOM BbIMYCKA MPUBUAETMPOBAHHBIX AKLIMIM CEPUM A
,201_]

I

Hactoswwee T[peaBaputesibHOe COrNalleHWE COAEPKUT OCHOBHbIE
ycnosus puHaHCMpOBaHMA KOMMaHuM [ ] (pmanee -
«KomnaHuA») nocpescTBOM BbIMyCKa NPUBUAETMPOBAHHBIX aKLMWM
cepumn A. B KauyecTBe KOMNEHcaUWMW 33 BPeMa W pPacxohbl, KOTopble
6blnn unn byayT BblaeneHbl MHBeCTOpaMmn Ha paccMoTpeHMe AaHHOM
WMHBECTULMOHHOM COENKY, NoNOXKeHMUSA MpeaBapuTenbHOro
CornaweHns o 3anpeTe NpoAasLy MOAbICKMBaTb 6onee BbIrOAHOMO
MoKynaTens, O COXPaHeHWW KoHOMAEHLMANbHOCTM byayT MMeTb
006s3aTe/IbHYI0 lopUaMYecKyto cuny ana KomnaHuM, BHe 3aBUCMMOCTM
OoT TOro, cocroutcA Au  duHaHcMpoBaHWe. HUKakux  Apyrux
IOPUOMYECKM CBA3bIBAIOWMX 06A3aTeNnbCTB He ByAeT co34aHo A0 Tex
nop, MOKa BCE CTOPOHbI He OQOPMAT W He BpyyaT Apyr Apyry
OKOHYaTeNbHble cornaweHus. HacTtosawee MpeagaputenbHoe
cornaweHne He ansetca 06A3aTeNbCTBOM MO MHBECTUPOBAHUIO, U
06yC/NOBNEHO Tem, HACKONbKO MHBecTopbl 6yayT YAOB/IETBOPEHDI
pe3y/sbTaTaMyW KOMMNJIEKCHOWN OPUANYECKOW OLLEHKU U COLEPKAHUEM
JOKYMEHTOB.

YCNOBUA NPEANNOXKEHUA

Jdama 3aKpbimus B KpaTyaiiume BO3MOKHbIe CPOKM Mocsie
coenKu: 0a06peHna KomnaHuei HacToALwero

. MNpepngsapute Oro cornaweHus
(Closing Date) penBapuTEeNnbHOT rnaweHu

(«3aBepLieHuer).

Cymma S5 000 000 gonn. CLUA
GUHAHCUPOBAHUA
(Amount of

financing)
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LleHa 3a aKyuro:
(Price Per Share)
OueHKa

douHeecMuyuoH-
Holl cmoumocmu:

(Pre-Money
Valuation)

NHeecmopbl u
mabauya
Kanumanusayuu:

(Investors/Cap
Table)

JusudeHosi:

(Dividends)

JlukeudayuoHHble
npusuneauu:

(Liquidation
Preference)

S5 gonn. CLUA 3a akumio (Ha OCHOBaHUK
KanuTanusaumm KomnaHuu, npeacTaB/ieHHoM
HUKe) («HauanbHan LeHa npuobpeTeHua»).

HauanbHas yeHa npnobpeTteHuns
paccynTbIBAETCA Ha OCHOBAHWUM OLLEHKM
AOVHBECTULMOHHOMN CTOMMOCTU NPU MNOJHOCTbIO
pa3BOAHEHHbIX aKLMAX, KOTOPaA cocTaBnseT
$10 000 000 ponn. CLUA, n
NOCNEUHBECTULMOHHON CTOMMOCTU NP
MONHOCTBIO PA3BOAHEHHbIX aKLMAX, KOTOpas
cocTasaset $15 000 000 gonn. CLUA (BKatoyan
doHA onuMoHoB) Ana paboTHMKOB, KOTOPble
cocTasnaoT 15% nocnenHBeCcTULLMOHHOM
KanuTanmsaumm npu NosHOCTbIO Pa3BOAHEHHbIX
aKkumAXx).

MHBectop Ne 1: [ ] akumia ([__1%),

[ ] nonn. CLLA

MHBecTop Ne 2: [ ] akumia ([__]%),

[ ] monn. CLLA

CTpyKTypa KanuTana KomnaHuu Ao u nocne
3aBepleHna npusoantca B MpunoxerHunm A.

AvBuaeHap! BbiNAauyMBatoTCA Ha
MpuBunernpoBaHHble akUUKN cepun A TONbKO MO
COCTOAHWUIO HA MOMEHT MX KOHBEPTaLMM B
OB6bIKHOBEHHbIE aKLMW B TOM C/ly4ae, eC/IN OHU
BbIMAa4yMBatoTCA Ha O6bIKHOBEHHbIE aKuuK (B
TOT K€ MOMEHT BPEMEHU U B TOM e nopsaake).

B cnyuae AMKBMAALMK, POCNYCKa MK
npeKkpaleHna aeatenbHocTM KomnaHuuy,
NpUBLINb BbINAAYMBAETCA CEAYIOWNM
obpasom:

CHauyana Bbinnaunsaetca ogHa HayanbHana ueHa
npuobpeTeHnA NAOC HAYUCAEHHbIE AUBUAEHbI
Ha Kaxayto MNpuBMAErMpoBaHHYIO aKUUIO cepumn
A. MNocne yero Bnagensubl MpMBUAErMpoBaHHbIX
aKLKMK cepun A NO COCTOAHUIO HA MOMEHT
KOHBepTaLMn y4acTBYIOT B pacnpeaeneHnu



lpasa 2onoca:

(Voting Rights)
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NpubbLIAK Hapaay € Bnaje/bLamm
OO6bIKHOBEHHbIX aKLMI Ha NPOMOPLMOHAIbHOM
ocHosBe.

CAnsiHWe MAn nornoleHune (3a UCKAoYEHMEM
C/IVIAIHUA UM NOTNOLWEHNSA, B KOTOPOM
aKuMoHepam KomnaHuu npuHagnexmuT
60/1IbLUMHCTBO NpaB ros0ca no obpallarowmmes
aKLMAM ocTaBLUeics unm npuobpeTatoLuei
Koprnopaumu), a TakKe Npogaxa, apeHaa,
nepepfava, nepesaya Ha OCHOBaHWUM
WCK/IIOYUTENBHOMN NMLLEH3UM MU UHOE
pacrnopsXeHue BCEMU AN NPAKTUYECKM BCEMM
akTMBamu KomnaHuKM paccmaTpuBaeTca Kak
nvkenaauma («MNpupaBHeHHOE K INKBUAALUN
cobbiThe»), U Takum ob6pa3om NPMBOLAT B
AelCcTBMe BbINAATy IMKBUAALNOHHBIX
NPUBUAETNIA, ONMCAHHBIX BbllLe 33
WCK/IIOYEeHMEM C/lyYaeB, Koraa Bnagenbubl 75%
MpuBMAErMPOBAHHbIX aKunii cepum A
NPUHMMAIOT MHOE peLLeHue.

Bnagenbubl NMpuBMAErMPOBaHHbIX aKLUi
061a43t0T TaKMM KONMYECTBOM MPaB rosoca,
KOTOpOEe COOTBETCTBYET COBOKYMHOMY
KonnvecTBy O6bIKHOBEHHbIX aKLWI, KOTOpPbIE
MOTYT 6bITb BbINYyLLLEHbI MOCAE KOHBEPTALLUN
aKLMIA COOTBETCTBYIOLLEro BAasenbLa, 3a
WCK/IIOYEHMEM TOrO, 4YTO A0 Tex nop, noka 25%
BbINYLLEHHbIX NPU PUHAHCMPOBAHUMN
MpuBUAErMPOBaHHbIX aKL M OCTAlOTCA B
obpatleHuuy, (i) Bragenbupl
MpuBUAErMPOBAHHbIX aKLMIA cepun A, Kak
Knacc, Bnpase usbpaTb 3 U3 5 yneHoB coBeTa
aunpekTopos («AupekTopa, n3bpaHHble
Bnagenbuamu MpuBMNernpoBaHHbIX akLUi
cepun A»), a Bnagenblbl O6bIKHOBEHHbIX KL
Bnpase M36paTb 2 U3 5 4NeHOB coBeTa
AnpekTopos («JupeKTopa, n3bpaHHble
Bnagenbuamm Ob6bIKHOBEHHbIX akLMin»); (ii) cm.
cay4dam, npegycMmoTpeHHble B «MonoxKeHnax o
3awuTe» HuKe (iii) cm. cayvan,
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OnyuoHaneHasA
KOHBepmauyus:

(Optional
Conversion)

Aemomamuyeckas
KOHeepmauyusa:

(Automatic
Conversion)

lonoxeHua
npomus
pa3800HeHUSs:

(Anti-dilution
Provisions)

npeayCMoTpeHHbIe 3aKOHOAAaTE/IbCTBOM.

M3HayanbHo MNpuBMUAErMpOBaHHbIE aKLUUK CEPUM
A KoHBepTUpytoTc B O6bIKHOBEHHbIE aKLUK B
cooTHoweHuun 1:1 B 11060 MOMEHT BpeMeHM
Mo YCMOTPEHUIO BNafenbla C y4eTom
KOPPEKTUPOBOK OTHOCUTENIbHO AUBUAEHAOB Ha
aKuMK, ApobneHns, o6 beANHEHNS aKLNN K
TOMY NOAO6HbIX COBbITUIN, ONMUCAHHbIX HUXKE B
«loN0KEHMM NPOTMB PA3BOLHEHMUAY.

Kaxpaaa MNpusnnernpoBaHHasa akuma cepum A
ABTOMATMYECKM KOHBEPTUPYETCSA B
OO6bIKHOBEHHYIO aKLMIO MO AeUCTBYIOWEMY Ha
COOTBETCTBYIOLLMA MOMEHT BPEMEHM
K03pPULMEHTY KOHBEPTALMM B CNyYae
3aKNto4eHnn 06A3aTeNbCTBa OTKPLITOrO
pa3smeLl,eHmA akuUn No LeHe, B 5 pas
npesblwatolein HavanbHyto LeHy
npruobpeTeHmna (C y4eTOM KOPPEKTUPOBOK
OTHOCUTENIbHO ANBUAEHA0B HA aKL MK,
ApobneHns, obbeaNHEHMA aKunii U Tomy
NoAo6HbIX COBLITUIA) U B Cly4ae ecaun Yucras
npubbIab KomnaHny coctaBnsaer He MmeHee $25
000 000 gonn. CLLUA («KBanuduumposaHHoe
OTKPbITOE pasmeLLeHne akLnii», Uam

ii) nocne nony4eHNs NMCbMEHHOTO cornacus
BnagenbLes 75% MpuBMNErnpoBaHHbIX aKLLUiM
cepumn A.

B cnyuae Bbinycka KomnaHuei
AOMNONHUTENbHBIX LieHHbIX Bymar, ueHa
npuobpeTeHna Ha KoTopble ByeT HUKe LLeHbl
KOHBEPTaUUKN TEKYLWMX NMPUBMNErMPOBAHHBIX
aKUM cepum A, TaKan LLeHa KOHBEpTauuu
KOppPEeKTMpyeTca no cneaytowein dopmyne:

LKz = LK * (A+B) / (A+C)

LK, = LleHa koHBepTauumu MNpuesmaerMpoBaHHbIX
aKuM cepumn A HenocpeacTBEHHO nocne
BbIMYCKA HOBbIX LLEHHbIX bBymar



UcknroueHus:

(Exceptions)
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UK ;= LUeHa KoHBepTauuu MNpusnaernpoBaHHbIX
aKLMi cepun A HeNocpeacTBEHHO Nepes,
BbINMYCKOM HOBbIX LeHHbIX 6ymar

A = Konnyectso O6bIKHOBEHHbIX aKUUK,
KOTOpble CYMTatoTCA obpalLatowmmnca
HenocpeaCcTBEHHO nNepes, BbIMyCKOM HOBbIX
LEeHHbIX bymar (BKatouyan Bce obpaljatowmecs
06bIKHOBEHHbIE aKLUuK, Bce obpalatolmeca
NPMBUAEIMPOBaHHbIE aKLMK, a TaKKe Bce
HepeasIn30BaHHbIE OMLMOHbI MO COCTOAHMUIO Ha
MOMEHT peannsaumn, 1 Uckatoyas ntobble
LeHHble Bymaru, KOHBEPTUPYEMbIE B 3TOM
payHae ¢puUHaHCUpOBaHMA).

B = COBOKYMNHOE BO3HArpa*kaAeHue, Nnoay4yeHHoe
Kopnopaumeli 3a BbINyCK HOBbIX LleHHbIX bymar,
pasaeneHHoe Ha UK,

C = KonnyecTtso aKLMiA, BbINyLLEHHbIX B X04€
[aHHOM onepauumn

MepeuncneHHble ganee BbIMyCKM LEHHbIX Bymar
He NPUBOAAT K 0653aTeNIbHOM KOPPEKTUPOBKE
AN1A 3aLLMTbI OT PA3BOAHEHUS:

(i) ueHHble bymaru, Bbinyckaemblie nocne
KOHBEpTaLum Ntobbix MNpuBuaerMpoBaHHbIX
aKkumin cepum A nnbo B KavecTse AMBUAEHAOB
Unu pacnpegeneHns npubbiam no
MpueBmMnernpoBaHHbIM akLLMAM cepum A;

(ii) ueHHble Bymaru, BbiNyLEHHbIe nocae
KOHBepTaumu Ntobbix ob6anraumii, BappaHTos,
ONUUWOHOB UK APYTUX KOHBEPTUPYEMBIX
LeHHbIX bymar; (iii) OBbbIKHOBEHHbIE aKLUK,
BbIMyCKaeMble nocne ApobaeHus akLmi,
BbINAATbl ANBUAEHAOB aKLMAMMN UK Ntoboro
pasgeneHns O6bIKHOBEHHbIX aKUUiA;

(iv) OBbIKHOBEHHbIE aKLUMKN (MNU ONUMOHbI Ha
NOKYNKY TakMx OBbIKHOBEHHbIX aKLUiA),
BbIMYLLEHHbIE UN BbINyCKaeMble B NONb3y
pPaboTHUKOB, ANPEKTOPOB UMW KOHCY/IbTAHTOB
KomnaHuu cornacHo noboii cxeme,
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YTBEPKAEHHOW COBETOM ANPEKTOPOB
KomnaHuu B cOCTaB KOTOPOro BXOAAT MO
MeHbLen mepe 2 InpeKktopa, n3bpaHHbIX
BAagenbuamu MNpuBMAErMpoBaHHbIX aKLUN
cepun A; (v) OBbIKHOBEHHbIE aKLuMK,
BbIMYLLLEHHbIE WX BbiMyCKaeMble B MONb3y
6aHKoB, apeHgoaTenet 0bopya0BaHUA NN
ApYyrnx GUHAHCOBbLIX OpraHM3aLui,
apeHpopaTeneit HeABUMKMMOTO UMYLLECTBA, NO
AoroBopam o f0roBom GUHAHCUPOBAHUM,
apeHge 060pya0BaHMA UAN HELBUMKMMOTO
MMYLLLECTBA, YTBEPKAEHHBIM COBETOM
AnpekTopoB Kopnopaumu, B COCTaB KOTOPOro
BXOAAT MO MeHbLel mepe 2 npekTopa,
n3bpaHHbIX Bnagenouamu NMpuBnaernpoBaHHbIxX
aKumi cepumn A.

PETUCTPALUUA N UHOOPMALIMOHHDIE NMPABA

Modnexcawue
peaucmpayuu
UeHHole bymaau:

(Registrable
Securities)
TpebosaHus
peaucmpayuu:

(Demand
Registration)

Bce O6bIKHOBEHHbIE aKLMK, BbiNyCKaemble
nocne KoHBepTauumn MprUBUAETMPOBAHHbIX
aKUMiM, a TaKKe ntobble apyrme O6bIKHOBEHHbIEe
aKuMK, NnpuHagnexalwme NHBectopam,
CYMTAOTCA «PErUCTPUPYEMBIMU LLEHHBIMM
bymaramm».

B 3aBMCMMOCTM OT TOrO, KaKas u3
nepeyncneHHbIX ganee gaT HacTyNuT paHbLue:
(i) cnycTta 5 net nocne 3asepweHns uam (ii)
cnycTa noaroga nocae nepBUMYHOro OTKPbITOro
pa3meuieHna akumin («IPO»), niMua, KoTopbim
npuHagnexut 50% Pernctpupyembix LEHHbIX
6ymar, moryT notpebosatb 0T KomnaHuu
odopMUTb OAHY permcTpaumio(-m) CBOUX akUMi.
COBOKYMHAA LeHa 33 TaKyl perncrpaumio He
MOXeT 6bITb meHee $25 000 000 maH. gonn.
CWA. ina naHHOM uenu pernctpaums byaer
CYUMUTATbCA AENCTBUTENbHOM TONbKO B caydae (i)
pernctpaumm Bcex Pernctpupyembix LeHHbIX
6ymar, B OTHOLEHMM KOTOPbIX Bbla NoaaH
3anpoc o perucTpauum, (ii) 3aBepluieHusa ee uam
ee 0T3bIBa No npocbbe NHBECTOPOB (Ha MHOM



Peaucmpauyus no
¢opme S-3:

(Registration on
Form S-3)

Peaucmpayus «Ha
yyxcoli criuHe»:

(Piggyback
Registration)

Pacxooebi:

(Expenses)
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OCHOBAHMWU, HEXENN B pesyabTaTte
CYLW,eCTBEHHOro He61aroNPUATHOrO U3MEHeHNA
B OTHOLIEHMM KomnaHum).

Bnagenbubl 20% Pernctpmpyembix LeHHbIX
6ymar snpase notpebosatb oT KomnaHum
3aperucTpmpoBatb Pernctpmpyemble akumm no
dopme S-3 (ecaun TakoBas MOXKeT HbITb
ncnosib3oBaHa KomnaHuen) Nno COBOKYNHOM
LueHe He meHee 1 maH. aonn. CLUA. Obuwee
KO/MIMYeCTBO perncrpaumii no popme S-3 He
orpaHu4YeHo, Npu ycioBuUK He bonee 3 Takux
perncrpaumm B roa.

Bnagenbubl Perncrpmpyemsbix LeHHbIX bymar
MMetoT NpaBo TpeboBaTb PErncTpaLmio HOBbIX
aKUMIM KOMMNaHUW O4HOBPEMEHHO C NAapTUAMM
CTapbIX aKUWUN, NPUHASNEKALLMX YACTHBIM
MHBECTOpam (MeToA, «MONHOrO XParnoBuKa») B
OTHOLUEHWUWN BCEX 3aABAEHNIN Ha perucTpaLmio
KomnaHuu, ogHaKo Npu 3TOM Ha HUX
pacnpocTpaHaeTca NnpaBo KomnaHuu u ee
aHOEeppanTepoB YMEHbLUIUTL KOMYECTBO
npegiaraembix K permctTpaummn akumii oo
MUHUMaNbHOro pasmepa 30% Ha
NPONOPLMOHANIBHOM OCHOBE U OCYLLECTBUTD
TaKoe YMeHbLueHne npu ocyuwecteneHnm IPO no
YCMOTPEHUIO aHAeppaiiTepa. Bo Bcex cayyasy,
KOZIMYECTBO aKUMI, NoANeKaLLMX PEFUCTPALLUN
BNafeNbLaMn PerncTpmpyemolix LEeHHbIX bymar,
YMeHbLUAeTCA TONbKO NOC/ae YMeHbLUeHUA
KOMIMYECTBA aKLMUI, NPUHASIEKALLNX BCEM
OCTa/ibHbIM aKLMOHEepam.

KomnaHusa onnaymsaer pacxoabl Ha
perncTpaumio (3a UCKAOUYEHNEM CKMAOK U
KOMMCCUOHHbIX aHAeppanTepos) no scem
TaKMM TPeboBaHMAM, perncTpaumam
PerncTpaLmio HoBbIX aKLMiA KOMNaHUK
OAHOBPEMEHHO C MAPTUAMM CTapbIX aKLMUIA,
NpUHageKalmnx YacTHbIM MHBECTOPAM U
perncTpaumio no popme S-3 (BKAtOYAA pacxoapbl
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CozanaweHue o
HeomyyxoeHuUU
aKyul:

(Lock-up)

lpasa Ha
ynpaeseHue u
UHGOpMayUOHHbIEe
npasa:

(Management and
Information Rights)

Ha OnnaTy ycayr oHOro cneumnanbHoro
KOHCY/NbTaHTa A4/18 NPOAAIOLLMX CBOM aKumK
aKuMoHepos B npeaenax $25 000 gonn. CLUA).

MHBecTOpbI COrnalatoTca B OTHoweHun IPO
(ecnn Toro TpebyeT BeayuMiA aHAeppanTep) He
npoaasaTb U He NepenaBaTb Kakne-nnbo
O6bIKHOBEHHbIe akuumM KomnaHum
(BKRNtOYAsA/MCKNOYAA aKLMM, NPUOBpPETEHHbIE B
xoze unn no utoram IPO) B Te4eHMe CpoKa 40
90 aHelt nocne IPO (c yueTom NpoasieHUs aToro
CpoKa ana obecneyeHns cooTBETCTBUA
npaBuiam AreHTCTBa MO yPEeryaMpoBaHuio
neAaTenbHoCcTM GrMHaHcoBbIX MHCTUTYTOB (FINRA)
(npw ycnosuu, 4to BCe AMpPEKTOpPA U
OOJ/IKHOCTHbIE /ML, COTr/IacHbl Ha Takoe
COrnaleHne 0 HeOTUYKAEHUN aKkumit). B Takom
COrNaWeHNN O HEOTUYKAEHUM KLU SOMKHO
npenycmaTpmBaTtbhCs, YTO /Il060M OTKa3 OT
OrpaHUYEHUI, HaKNaAbIBaeMbIX TAKUM
COrnalleHUeM, UNN ero PaCcTOPIKEHUE,
npeanpuHATble Komnaxnuei nnu
npeacTaBUTENAMMN aHAEPPAUTEPOB MO UX
YCMOTpEHMUIO, NnpumMmeHsaeTca K MiHBecTopam
NPONOPLMOHANBHO TOMY KOANYECTBY aKL WA,
KOTOPbIM OHUM BNAAEIOT.

Niobomy KpynHomy NHBecTopy (KOTOpbI He
ABNAETCA KOHKYpeHTOM) byaeT npegocTaBiaeH
[OCTYN K 06beKkTam 1 nepcoHany KomnaHuu B
TeyeHue 06bI4HbIX Paboumx YacoB NPU YCNOBUM
3abnaroBpemMeHHOro nNpeaynpexaeHus.
KomnaHusa byaeTt npeaoctaBnaTb TakoMy
KpynHomy nHeecTopy (i) rogosble 1
e)KeKBapTanbHble PUHAHCOBbIE OTYETHI U
APYryto MHGOPMALMIO, YCTAHOBNEHHYIO
coBeTom AgupekTopos; (ii) 3a TpuauaTth gHen Ao
OKOHYaHMA KaxKAoro puHaHCOBOro roga —
NcYEepnbIBalOLLNI ONEepPaLMOHHbIN BlogKeT ¢
yKasaHMem npeanosaraembix 4OXOA0B,
pacxof0B M KaCCOBOW NO3ULMM HA KaXKA bl
MecsL, npealuecTsytolLero GMHaHCOBOro roaa.



NPABA MHBECTOPOB

lpaso yuacmus e
b6ydywux payHoax
(PUHAHCUPOBAHUA HA
nponopyuoHansHol
OCHosge:

(Right to Participate
Pro Rata in Future
Rounds)

Mpaso npuHy»oeHus
MOOKAOYEHUSA K
npodaxe:

(Drag Along)
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TepMnH «KpynHbI MHBECTOP» O3HaYaeT
ntoboro MHBecCToOpa, KOTOPbIN NOKynaeT
MpuemnnernpoBaHHble akLMM cepmn A Ha cymmy
He meHee $500 000 goan. CLUA.

Bce KpynHble MHBecTopbl 061a4at0T NpaBomM
(nponopumMoHanbHO Aose Nx cCObCTBEHHOCTU B
aKUMOHepHOM Kanutane KomnaHum) (c
y4eToM KOHBepTaLMm Bcex obpaLlaroLmxca
MpuBMAErMPOBaHHbIX aKLMI B
O6bIKHOBEHHbIE aKLUKN U UCMONb30BaHUA
BCEX HEPEAIN30BAHHbIX OMLLMOHOB COMACHO
NporpaMmmam akLMOHNPOBaHUA), NPUHATb
yyacTue B NocieayoLLmX BbIMyCcKax
AKUMOHEPHbIX LLeHHbIX Bymar KomnaHuu (3a
NCKIOYEHNEM BbIMYCKOB, NEPEUYNC/IEHHDbIX B
KOHLe pasaena «onoxeHns npoTms
pa3BoOAHEHMA» HACcTOALLEro
MpeaBaputenbHoro cornaweHuna. Kpome toro,
B C/ly4yae ecnum Kakon-nmbo KpynHbii
MNHBeCTOp NpUHUMaET pelleHne He NOKyNnaTb
CBOIO NPONOPLMOHANbHYIO AONH0 NOSIHOCTbHO,
ocTanbHble KpynHble MHBecTOpbI BNpase
KYNUTb OCTa/ibHble aKLMM Ha
NpPonopLMOHaAbHON OCHOBE.

Bnagenbubl NMpuBMAETMPOBAHHBIX aKUUKA,
Yypegutenu u Bce byaylime BnagenbLbl
6onee yem 1% O6bIKHOBEHHbIX aKLMK (C
yyeTom KoHBepTauum NpuUBUNErMpOBaHHbIX
AKUMI M uMeroLLmMXca NMM60 NoanerKaLmnx
MCMNO/Ib30BaHUIO ONLMOHOB) 0653aHbl
3aK/IIOYMTL cornaweHune ¢ IHBecTopamu,
KOTOpOe NpeaycMaTpUBAET, YTO Takue
aKUMOHepbl ByayT roslocoBaTb CBOMMM
aKkumaMuK B Nonb3y MpupaBHEHHOTO K
NIMKBUAALMU COBBITUSA, UNN CLENKM, B
pesynbTaTe KoTopoW nepeaatotca 50% nam
6onee ronocyrowmx npas KomnaHum u
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lpeumywecmeeHHoe
npaso nokKymnku:

(Right of first Refusal)

Mpaeso npuHy»#coeHus
K coemecmHoli

KoTopas 0406peHa COBETOM ANPEKTOPOB U
Bnagenbuamm 50% obpaluatowmxca
MpuBMNErMPOBAHHbIX aKUUNA.

KomnaHua B nepsyto ouepeab n UHBecTopbl —
BO BTOpYIO (B 06beme, yCTaHOBNEHHOM
COBETOM AMPEKTOPOB) MMEIOT NPABO NEPBOTO
OTKa3a B OTHOLLEHWUW Nt0ObIX aKL Ui
aKUMOHepHOro KanuTana KomnaHum,
npegnaraembix K npoaake Yupeautenamm v
AencTeyoWwmMmMmn 1 byaywmmm paboTHMKamm
WU KOHCY/IbTaHTaMM, KOTOPbIM
npuHaanexut onee 1% O6bIKHOBEHHbIX
aKkumin KomnaHum (c yueTom KOHBEpTaL MK
MpuBUAETMPOBAHHbIX aKLMIA U UMEIOLLUXCA
nMb0 Noaneralmx NCNoNb30BaHMIO
onuuoHoB), ¢ Nnpasom gna MHeecTopos
npeBbIWaTb IMMUT NOANUCKMU NO aKUUAM, Ha
KOTOpble He NoANUcannch gpyrue
MHBecTOpbI.

AKumn KomnaHum, npuHagnexawme ntobomy
aKuUMoOHepy — Bragenouy 6onee 1%
OB6bIKHOBEHHbIX aKLWI, ABAAIOTCA NPeAMETOM
CornaleHns o COBMeCTHOM npoaake (c
onpeneneHHbIMM 060CHOBaHHbIMM
WCK/IIOYEHUAMM) C BRaZebLamm
MpuBUAErMPOBAHHbIX aKLUKUIA TaKMM 06pasom,
yTOObI NPOAAIOLLMIA CBOM aKLUKN aKLMOHEP
MOT NpoaaTtb, Nepeaatb AN 06MeHATb CBOU
aKUMK TONIbKO B TOM C/ly4ae, eCiv KaxKabli U3
BnagenbLes NpUBMAErMPOBAHHBIX aKLUI
6yLeT MMEeTb BO3MOXKHOCTb Yy4acTBOBaTb B
cAenKe NpoLaxKkn Ha NPonNopLMOHaNbHOM
ocHoBe. [laHHOe NPaBO COBMECTHOM NPOAaXKM
He npumeHsaeTca K KBanmduumposaHHomy
NepBUYHOMY OTKPBITOMY PasMeLLEHUIO U1
npeKpaLLaeTca B C/ly4Yae ero peaamsauum.

[o Toro Kak ntoboi ns Yupegutenei un
AeucTByoWMX U Byaywmx paboTHUKOB Un



npodaxe:

(Right of Co-Sale)

lpaso sbikyna:

(Redemption Rights)

lTonoxceHusa o
3awume:

(Protective
Provisions)
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KOHCY/IbTaHTOB, KOTOPbIM NMPUHAZNERUT
6onee 1% O6bIKHOBEHHbIX aKLMi (C y4eToM
KoHBepTauuu MpMBUAETMPOBaHHbIX aKLMl U
nmetowmxca 1Mbo noanexKamx
MCMNO/Ib30BaHUIO OMLMOHOB) CMOXKET NPOoAaTb
O6bIKHOBEHHbIE aKLMK, OH NpesocTaBAseT
MHBECTOpam BO3MOXKHOCTb NPUHATb y4acTune
B TaKOM Npoa*ke NponopLMOHANbHO TOMY
KO/NIMYeCTBY LEeHHbIX bymar, KoTopoe
NPUHAANEXUT NPOLABLY M YYACTBYHOLLMM
MHBecTopam.

MpusmnernposaHHble akunm cepmun A moryT
6bITb BbIKYN/IEHbI HA CPeACTBA, AOCTYNHbIE HA
3aKOHHbIX OCHOBAHUAX ANA pacnpeaeneHna
MO YCMOTPEHWMIO BNAZE/NbLEB MO MEHbLUEN
mepe 50% MNpuBuAerMpoBaHHbIX aKLMiA cepun
A, B 110601 MOMEHT BpeMeHU, HauMHas ¢
NATOM rofl0BLLMHbI 3aBEPLUEHUA CAENKN MO
LeHe, paBHOM HayanbHOM NOKYMHOM LeHe
Nat0C BCE HAUMCNEHHbIE, HO He BbiN/la4yeHHble
AnBuaeHapl. Boikyn akumMiti nponssoauTca B
BMAE TPex paBHbIX rOA0BbIX YacTeld. Mocne
3anpoca Ha BbIKYN OT BNajenbLes
HeobXxoAMMOro KoimyecTsa
MpuBMAErMpoBaHHbIX aKUnii cepun A, Bce
MpusnnernpoBaHHble akumm cepmun A
BbIKYMaloTCA (32 UCKNOYEHNEM NtOBbIX
BnagenbLes NpUBMAErMPOBAHHBIX aKLUI
cepumn A, KoTopble YETKO OTKasaancb oT
yyacTus B cesKe).

[Jo Tex nop, noka 25% OT BbINyLLEHHbIX
MpuBMAErMpoBaHHbIX AKUNIA HaxoaAaTcs B
obpalleHumn, ana ocyuiectsneHma noboro m3
NnepeyYnCcneHHbIX HUXe AencTBui
HeobXxoANMO cornacue BnagesbLes No
MeHblLueln mepe 50% MpuBMNErnpoBaHHbIX
aKumii: (i) BHECEHME M3MEHEHMA B YCTaB, ec/n
Takoe U3MeHeHue BAnAEeT Ha NpaBga,
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npeumyLLecTBa, NPUBMAEIUU, MONHOMOYUSA
WM OrPaHNYeHUA BNajenbles
NPUBUIETMPOBaHHbIX aKLMI Nan
NPUBUNETMPOBAHHbIX aKLWIM onpeaeneHHomn
cepuu; (ii) UI3MeHeHMe pa3peLleHHOro K
BbIMYCKY KOIMYECTBA NPUBMNETMPOBAHHbIX
AKUMIN MNU NPUBUNETMPOBAHHbIX aKLMIM
onpegeneHHou cepuu; (iii) paspewerne
BbINycKa Mbo co3gaHue ntoboro HoBoOro
KJacca Uan cepum akumii, obnagatoLmx
npaBamu, NPEMMyLLECTBAMUN UIN
NPUBUNETMAMU B OTHOLIEHWUM AUBUAEHAOB
WU IUKBUAALMK, NPEBOCXOAALLMX NPABa,
NpPeuMyLLeCcTBa UNW NPUBUAETUN BAAAENbLEB
MpuBUAErMPOBaHHbIX aKLMI Uan
paBHO3HaYHbIX UM, 160 0bnadaroLmx
npasamu roaoca, NOMMMO NpPaBs rosoca,
npesocTaBAfeMbIX Blagenblam
NPUBUIETMPOBaHHbIX aKL Ui B LLEJIOM;

(iv) omobpeHune noboro cansaHUA, Npoaaxu
AKTUBOB MJIM APYroi KopnopaTuBHOM
peopraHusauuun Uan NnpuobpeTeHuns;

(v) oa06peHmne NoKyNKK, BbIKyNa UaM Apyroro
npuobpeTteHns Nobbix 06bIKHOBEHHbIX aKLUM
KomnaHuu, noMMmo NOKynok
Hepeann30BaHHbIX aKUU Yupeautensa nocne
npeKkpaLLeHns AercTBUA ero AONKHOCTHbIX
nosHomouuit; (vi) obbsaBAeHMe O BbinaaTe
b0 BbINAaTa KakMX-1Mbo AMBUAEHAOB UK
pacnpegeneHua npubbIAn B OTHOLLIEHUM
NPUBUAETMPOBaHHbIX aKL M Nan
06bIKHOBEHHbIX aKuuit; (vii) ogobpeHune
JNIMKBUAALMU UIU NPEKPaLLEHMSA
neatenbHocTM KomnaHuu; (viii) ysenndyeHune
COCTaBa COBETA AUPEKTOPOB;

(ix) obpemeHeHMe B CBA3M 3340/13KEHHOCTLIO
KomnaHuu Bcex Uam npakTMYecKn Bcex
akTMBoB KomnaHuu nnbo cosgaHne
3a/10r0BOrO NPaBa B OTHOLEHWUW BCEX UAU
NPaKTUYECKN BCeX aKTMBOB KoMnaHuu;

(x) npobpeTeHme cyw,ecTBEHHOM YacTb
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AKTMBOB NOCPEACTBOM CAUAHUA MU MOKYMKK
BCEX WM NPAKTUYECKU BCEX aKTUBOB WU
aKUMOHEPHOro KanuTana 4pyroro
npeanpuaTua; uau (xi) ysenndyeHune
KO/IMYECTBA aKLMIN, paspeLLleHHbIX K BbIMyCKy
no Nto60oM cylwecTeytowen nporpamme
npenocTaBfeHNA ONLMOHOB AU CO3a4aHNe
Ntoboit HOBOM NporpaMmbl NpesocTaBAeHUs
OMNUUOHOB.

TPYAOBbIE OTHOLUEHUA

CoenaweHusa o

Kaxkgblit gercTeyowmii u 6biBLINIA

KOH@udeHyuanbHocmu  Ydypegutenb, PaboTHUK U KOHCY/IbTaHT,

(Non-Disclosure and
Developments
Agreement)

CoznaweHus o
KOH@udeHyuanbHol
UHgopmayuu u
uzobpemeHusx:
(Proprietary
Information and

Inventions
Agreement)

YupedumenoscKue
aKyuu:

(Founders’ Stock)

obnagatowmii 4OCTYNOM K
KoHOUMAaeHUManbHo nHGopmauumn u (unm)
KOMMepUecKol TanHe KomnaHum,
3aK/IH0YAET COrMlaleHns O HepasraaWeHuu
KOHPUAeHUManbHon nHbopmaumm n ob
YCTYyMKe npaB cO6CTBEHHOCTH,
coCTaB/ieHHble No ¢opme, 060CHOBAHHO
yaoBsnetsopstouen TpebosaHnam
BnagenbLes NpUBMAErMPOBAHHBIX AaKLUN.

KaxKabii U3 aencTeyowmx 1 6bIBLINX
OOJ/IKHOCTHBIX /UL, PabOTHUKOB M
KOHCY/IbTaHTOB KOMNaHWW 3aKnto4yaer
npuemaemoe cornatweHme o co6cTBeHHOM
nHdopmMaLunmn n n3obpeTeHunsx.

Bce Yupeautenu ssnsatotca 6€30roBopoUHbIMM
BNageNnbLUaMM aKLLMOHEPHOrO KanuTtana, npu
3TOM, B C/lyvae ecaun YupeanTenb npekpalLaer
CBOM TPYA0BbIE B3aMMOOTHOLLEHUA C
KomnaHueln, KomnaHna moxket
BOCMNO/1b30BaTbCA CBOMMW NpaBamMu BbIKyMa
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CoanaweHusA o
3anpeme
KOHKYpeHyuu u
nepemaHuU8aHUSA:

(Non-Competition
and Non-Solicitation
and Agreements)

HEKOTOPbIX aKLJ,VIl:i, KOTOpble He 6b1an
peannsoBaHbl NO LLeHE UX BblMYCKa.

Kaxgblih YupeauTenb n pyKoBOAALLNIM
paboTHUK 3aK/Al0YaeT corialleHre o 3anpere
Ha KOHKYPEHLMIO 1 NepeMaHnBaHNE CPOKOM
Ha 1 roa, cocTaBneHHoe no ¢opme,
060CHOBaHHO Npuemaemoli gnsa MHBecTopos.

OPYIME NONTIOXKEHUA

3anpem npodasuy
noobIicCKU8amMeo
6o0nee 8bl200HO20
nokynamens /
coxpaHeHue
KOH@hudeHyuanbH
ocmu

(No Shop /
Confidentiality)

Pacxoolbl:

KomnaHus cornawaeTtca 406poCcoBECTHO U
onepaTnBHO paboTaTb A/1A 3aBEPLUEHUA.
KomnaHua u Yupeautenm cornaliatoTca, 4to B
TeyeHue 60 gHel co AHA NPUHATUA SAHHOTO
MpenBapuTENbHOIO COrNalleHnA OHU He ByayT
npeanpUHUMaTL HUKaKUX AeNCTBUIA A8 TOFO
4yT06bI CNOCO6CTBOBATH, UHULMMPOBATD,
NooLLPATb BblABUMKEHME Nt0HOro npeanoKeHmn
W NPOBEAEHMIO NEPErOBOPOB CO CTOPOHbI
Nto60ro GM3nYeCcKoro Uan LPUANYECKOro mua,
nommmo MHBECTOPOB, B OTHOLIEHUN NPOAAXKM
WM BbIMYCKA Nt0ObIX aKUMI B aKLLMOHEPHOM
Kanutane KomnaHuu uam npuobpeTeHus,
npoAaku, apeHabl, nepeaayv no ANLEH3UU NN
Apyroro pacnopsaxeHua KomnaHuen unum
CYLLECTBEHHOM YaCTbio aKLLMOHEPHOrO KanuTana
WA aKTMBOB KOMMNaHMUM U HemeaNeHHO coobLWnT
MHBecTopam o Ntobbix 3anpocax co CTOPOHbI
TPETbUX UL, KaCaloLWMXCA BCErO
BbllLleCcKa3aHHOro. KomnaHua He packpbiBaeT
ycnoBua HacToALwero MpeaBapuTenbHOro
cornalweHua Kakum-nmbo nnuam, 3a
WCKOYEHNEM AONKHOCTHBIX /UL, YNEHOB
COBeTa ANPEKTOPOB, ByxranTepos 1 OPUCTOB
KomnaHuu, 6e3 nucbMeHHOro cornacus
MHBecTopoOB.

HOpuct KomnaHum coctaBaaeT AOKYMEHTbI ANA
3aKAlo4YeHnA caenkn. KomnaHma onnadyunsaer Bce



(Expenses)

CmpaxosaHue Ha
cay4yali cmepmu
00H020 U3
yypedumenel:

(Key man
insurance)

Jpyaue dozosopel:

(Other
Agreements)
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ropUanYeckne N aAMMHUCTPATUBHbIE Pacxoabl
no GMHAHCMPOBAHWUIO B MOMEHT 3aBepLUeHus,
BK/1t0Yas 060CHOBaHHbIe BO3HarpaXkgeHue u
pacxoapbl 3a ycayru ropucta MIHBecTopa, pasmep
KOTOpPbIX He Ao/KeH npesbiwaTb $50 000 gonn.
CLUA, 3a UCKntoueHMeMm cay4vaes, Korga caenka
He 3aK/to4aeTcsa NoToMy, 4To MIHBeCTOopbI
OT3bIBalOT CBOM 0653aTeIbcTBa 6€3 KaKNX-1mbo
OCHOBaHUI Ans aToro.

B TeueHue ogHOM Hepgenn ¢ MOMEHTA
3aBeplueHna KomnaHua 3akntounT n byaet
noanep»KuneaTtb B AEeNCTBUN [OMOBOP
CTPaxX0BaHMA XN3HW YupeanuTena Ha Cymmy He
meHee 5 maH. gonn. CLLUA B nonb3y KomnaHuu.

Bce cornaweHua, NoAroToBAEHHbIE C LLeNblo
OCyLLEeCcTBNEHMA faHHOTO GUHAHCMPOBAHUS,
OOJNIXKHbI COZLePKaTb OCTasIbHble CTAaHAAPTHbIE U
06blYyHble NoNoXKeHMA. OKOHYaTebHble
COrNalweHns COCTaBNAKTCA KOHCY/IbTAaHTOM
MHBecTOpOoB. B cOOTBETCTBUM C HAMEPEHUAMM
CTOPOH HacToAwee MNpeagapuTencHoe
cornaweHune He HocUT 06A3aTeNbHOTO
XapakTtepa.



/leonnp I'pariBep - rapTHep
opuandeckonn  pupmsl  Greeenberg,
Whitcombe, Takeuchi, Gibson &
Grayver, LLP 1/ PYKOBOAUTEAD
npakTuKy GpuUpMbl B cepe MPSIMBIX U
BeHUYYPHBIX MHBECTULINIA.

Kommnanns Greeenberg, Whitcombe, Takeuchi, Gibson &
Grayver crieniuaan3upyeTcs B 001acTy KOPIIOPaTUBHOTO
IpaBa U IOPUANYECKON ITOAAEPIKKM MHBECTUIIMOHHBIX
rpoekToB. OCHOBHBIE  IIpeACTaBUTEABCTBA  (PUPMEI
pacrioaoxens! B Kaandopuun, a $nuanaa HaxoauTcs B
Mockse.

. T'paiiBep mpeacTaBAseT MHTEPeCchl MHBECTUIIMOHHBIX
(poHA0B, TpeaTnipuHIIMaTeAell ¥ BBICOKOTeXHOAOTIeCKIX
KOMIIaHUM B Pa3AMYHBIX oTpacasax. OH 4acTo BBICTyIIaeT
C AOKJAajaMM Ha TeMBbl, Kacalolluecs BeHYypPHOIO
(puHaHCHMpOBaHNUs, CAMAHMII UM IOTAOIIEHUII U
MeXJAyHapoaHoro Iipasa. OH Taxke pabOoTaeT B psje
KOHCYAbTATUBHBIX COBETOB M sBASIeTCS OAHUM W3
ydapeauteaeil KOAJAeIMM aABOKaToB u3 Bocrounoin
Eppomnbr.

A. Tpaiteep mnoayuna aunaom KaandopuHuiickoro
yuusepcutera (UCLA) mo crenmaapHOCTM — pyccKas
autepaTtypa u ¢uaocopus U CTeleHb JOKTOpa IIpaBa
TOTO >Ke YHUBepCUTeTa.



