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Ob ABTOPE

NeoHaps [paiiBep ABAsAeTcA  yNpasBAAOWMM  NAPTHEPOM
oTaeneHuns topuandeckon dmpmol Greeenberg, Whitcombe &
Takeuchi LLP B KpemHuesoi gonuHe (CLLUA) n pykosoauTenem
NPaKkTMKM B chepe MNpAMbIX W BEHYYPHbIX WHBECTULUN.
KomnaHus Greenberg Whitcombe & Takeuchi
cneumanmsmpyetcas B 06n1acTM  KOPNoOpaTMBHOTO MNpaBa M
OPUANYECKOM MNOAAEPKKA WMHBECTULMOHHbIX NpoekToB. Ee
OCHOBHbIe NPeACTaBUTENBCTBA PACNON0XKeEHbI B JTOC-AHAKenece
n KpemHneBoit fonnHe, a duamMan KomnaHuu Haxoamtca 8 Mo-
ckBe. J1. [paiiBep npeacTaBnsfeT MHTepPecbl MHBECTULMOHHDIX
doHp0B, npepnpuHMMaTenem W BbICOKOTEXHONOMMYECKMX
KOMMNAHWI B pPas/IMYHbIX OTPACAAX, BK/OYas MNPOM3BOACTBO
MegMUMHCKOro 0bopyaoBaHMA, NPorpammHoOro obecnedeHwus,
MeAMKO-CAHUTAPHbIX TOBAPOB, MHPOPMALIMOHHDLIX TEXHONOTUIM
W UCTOYHWKOB a/ibTEPHATUBHOM 3HEepPrMm. OH YAcTo BbICTyNaeT C
[OKNnagamm Ha TEMbI, Kacarowmeca BEHYYPHOTO
dUHAHCMPOBAHMA, CIMAHUIA U NOFOWEHNUN N MEeXAYHAPOAHOro
npaea. OH Tak)Xe paboTaeT B pALe KOHCY/IbTAaTUBHbIX COBETOB U
ABNAETCA OOHUMM W3 yypeauTenei KoanerMm anBoOKaToB U3
BocTouHol EBponbl. 1. TpaiiBep noay4ynn Aunaom
KanndoopHuinckoro yHuBepcuTeTa (Noc-Anpkenec) no
CNeunanbHOCTU pyccKasa nuTepaTypa v ¢unocodma n cTeneHb
[OKTOpa npaBa TOro e yHusepcuTeTa. J1. [panBep cBoboaHO
B/lIAfEET PYCCKMM A3bIKOM.
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NPEANC/NIOBUE

3a nocnegHee aecatunetve B Poccun Bbinn onybankosaH pag,
KHUF,  MOCBALLEHHbIX WUCTOPUM U TEOPUU  BEHYYPHOro
Kanutanuama. OgHaKo A0 CUX Nop, He XBaTaeT MPaKTUYECKOro
nocobus, NpPocTo M YETKO 0b6bBACHAWEro noapobHOCTU WU
MeXaHU3Mbl BEHUYYpPHOro GpuHaHCMpoBaHUA. ABTOp Hageercs,
YTO AaHHOe PYKOBOACTBO OTYACTU 3aM0AHUT 3TOT npoben.

[aHHoe PyKoBoACTBO MOCTPOEHO cneaytowmm obpasom: nocne
bGOPMYNNPOBKM KasKAOro OTAE/NbHOro MONOMEHUA (3alTpUXO-
BaHHbIM TEKCTOM) c/edyeT noApOb6HbIA KOMMEHTapuii, Ha
NPaKTUYECKUX MNpUMepax [AeMOHCTPUPYIOWNA 0COBEHHOCTH
MCMO/Mb30BaHUA  OAHHOrO  MOJIOKEHWA B PasANYHbIX
obcroaTenbcTeax. [locne 3toro npeactasfieH andaBUTHbIN
YKasaTeNb OCHOBHbIX TEPMMWHOB, WUCMOAb3YEMbIX B MHAYCTPUK
BEHUYypHOro ¢uHaHcupoBaHuA. Ecnnm B pycckom s3bike HeT
COOTBETCTBYIOLLErO  YCTOABLUETOCA TEPMWHA, MPUBOAMTCA
TO/MIbKO €ro aHrAMNCKMii BapuaHT. Ecan Kakoe-nnmbo noHatue
06blYHO 0603Ha4aeTcA pasHbiMKM TepMMHamKM, B PykosoacTse
npeacTaBfieHbl BCE WCNOMb3yemMble Ha MPaKTUKe BapUaHTbI.
Besae, rae 3to HEO6X0AMMO, YKa3aHbl CTaHAAPTHbIE MPUHLMUMbI
N MONOMKEHUA, WMPOKO UCMO/b3yemMble B AaHHOM cekTope. B
NPUNOMKEHUN npeacTaBneH obpasel, TeKCTa cOrnaweHua o
BbIMyCKE aKUMin cepun A, WUANIOCTPUPYIOWMIA NpaKTMYecKoe
npumeHeHne obLWMX NOMOXKEHMI, ONMCaHHbIX B PykoBoacTse.
[daHHblli 06pasel, CornaleHnn, KOHEUYHO Ke, He MPUMEHUM K
N1060iM BO3MOMKHOM CUTYaLMK, HO OH OTpaXKaeT obLwenpuHATbIe
noAxoAbl K BeHYypHOMY GUHAHCUPOBAHMIO.

Llenb AaHHOro pyKoBOACTBA COCTOUT B TOM, Y4TObbl AaTb Kak
npegnpuHUMaTenam, Tak U coTpyaHuKam GOHA0B BEHUYYPHOro
duMHaHCcMpoBaHNA noapobHoe npeacTaBleHUE O CTPYKType
BEHUYYPHbIX CAENOK W WX O0COBEHHOCTAX, CTaHAapPTHbIX
NPUHLMMNAX MHBECTULMOHHOIO NPOLECCa, @ TaKXKe 0 PasANYHbIX
MeTo4ax U Npruemax, UCnosib3yemMblX B TaKMX MPoLeccax.



2 [lpeducnosue

Taknm 0b6pa3om, Bce 3aMHTEpecoBaHHble CTOPOHbI ByayT ny4dLle
noAroToB/sieHbl K 3G PpeKTUBHbIM NEepPeroBopam.

CofeprkaHMe 3TOro PyKOBOACTBA OCHOBAaHO Ha 6onee 4yem
pecaTuneTHem onbiTe PaboTbl aBTOpa B CEKTOPE BEHYYPHbIX
MHBECTULMN, BKAOYaa paboTy C BeHYYpHbIMM doHAAMKU U
npegnpuHnmatenamm B Poccmm mn CLUA. 3HaumMTenbHaA 4acTb
maTepuana  OCHOBAHA  Ha  LEHHbIX  3aMevyaHuAx U
peKOMEHAAUMAX TAaKUX aBTOPUTETHbIX B KpemHWeBol ponnHe
CNeumManncTos BEHYYPHON MHAYCTPUM, Kak Mokym Taky v Bpaa
®enp, KOTOPbIM AaBTOP BblpaXKaeT UCKPEHHIOK HaarofapHOCTb.

Ocobyto 6narogapHOCTb aBTOP Bblpa)KaeT CBOEMY Apyry U
KO/nere, OKasaswemy nNOMOLWb W NOAAEP)KKY C Camoro
HayaNbHOro 3Tanma HanucaHuMa pPaboTbl, AUpeKTopy oTaena
ynpasneHma ¢oHAaMM BEHYYPHbIX WHBECTULMIA KOMMAHUU
Tpowka Ouanor, Aptemy HOXuHy.
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IOPUAUYECKN OBA3ATENIbHbIA XAPAKTEP

Hactoawee [peaBapuTenbHOE  COMAlIEHWE  COAEPMKUT
OCHOBHble ycnosusa ¢bUHaHCUpOBaHMA KOMMNaHUK
[ ] (nanee - «KomnaHma») nocpencTBOM BbIMycKa
NPUBUAETMPOBAHHbLIX  aKuuin cepum A. B  KavecTse
KOMMNEeHcaLMnN 3a Bpemsa U pacxofbl, KoTopble bbian nam 6yayt
BblAeneHbl MHBecTopamuM Ha  PacCMOTpPeHME  AaHHOM
WHBECTULMOHHON CcAenku, MnonoKeHus [lpeasaputenbHoOro
CornalleHWsa o 3anpete MpoAaBLy MoAbICKMBaTb 6osee
BbIFOAHOrO NOKYMaTess, 0 COXPaHEHUM KOHOUAEHUNANbHOCTH
[a Takke o onnate pucta MHBECTOPOB] OyayT WMMETb
0653aTe/IbHYI0 lOpMAMYECKY0 cuay Ana  KomnaHuu, BHe
3aBMCMMOCTM OT TOro, coCToUTCA AU  QUHAHCUPOBaHMe.
HuUKaKux Apyrnx opuaAnNYEecKn CBA3bIBaOLWMX 06A3aTENbCTB He
6yaeT co3AaHo A0 TeX Mop, MOKa BCE CTOPOHbI He 0hopPMAT U
He BpydyaT ApPYr Apyry OKOHYaTe/lbHble COrialleHus.
Hactoawee [lpeaBapuTesibHOe COrNalleHWE He ABAAEeTcA
0653aTe/IbCTBOM MO WMHBECTMPOBAHWIO, U OBYC/NOBAEHO TEM,
HaCKo/bKO MHBecTopbl 6yayT yAOBAETBOPEHbI pe3yabTaTaMu
KOMM/IIEKCHOW  OPUANYECKON OLEHKM W  coaeprkaHuem
[OOKYMEHTOB.

MpaKTUYeCcKn BCe YCA0BMA NpeaBapUTeIbHOrO COralleHna He
HOCAT  lopuandeckn  o06A3aTeNbHOrO  XapakTepa,  3a
WUCKNIOYEHNEM  OMpeaeNieHHbIX  MOMIOMKEHUIN,  Kacatolmxca
3KCK/IO3UBHOCTU, KOHOUAEHUMANbHOCTM M (MAKM) pacxonos.
HecmoTpsa Ha TO, YTO 60/bWKMHCTBO 06/1a4aloWMX XOpOoLUei
penyTauneit ¢poHA0B BeHUypHOro GpMHAHCMPOBAHMA OTCTYyMaloT
OT YCAOBWI MOAMMUCAHHbLIX MNpeABapuUTesIbHbIX COrfalleHui
TONIbKO B TeX CAy4yasX, Korga O6Hapy»KMBAKOT CepbesHble
HapylweHus, Hanpumep, NOAAENKY  [AOKYMEHTOB  MAK
3HauMTeNIbHOE MUCKaxkeHMe ¢aKkToB B Xxo4e MpoBeAeHMUs
KOMM/IEKCHOW  lopuaMYeckoir OueHKM Anbo  cepbesHoe
Yyros0BHOE MpOLWAOe YyypeauTenen KOMMaHWK, HanmmeHee
3TMYHble BeHYypHble GOHAbI AOBO/MLHO YacTO OTKa3blBaKOTCA



4 [lama 3asepweHus (Closing date)

3aKl04aTb  CAENKYy CbMHaHCMpOBaHMﬂ nocne noanmcaHuA
npeagsapuTenbHOro cornawleHusa.

B HactoAwee Bpema no 3akoHogaTtenbctBy CLUA npuHATO
CYnTaTb, UYTO nNpeaBapuUTENbHOE 3aKNloYeHWe He ABAAeTcA
topugmyeckm obssaTesibHbIM, B OT/MYME OT  HEKOTOpbIX
IOPUCANKLMIA  KOHTUHEHTaNbHOMW EBpoOMbl, B KOTOPbIX NpK
NPUHATUM  PELLEHUA He OocywWwecTBAATb (GMHAHCMpPOBaHMA
(BoObWE WMAM  KOHKPETHO Ha Tex YCNoBMAX, KoTopble
npeaycMoTpeHbl B npenBapuTesibHOM cornalweHmm)
npeaycmaTtpusaeTca 0653aTeNbCTBO [encTeoBaTtb
pobpocoBecTHO. TakMM 06pa3om, B LaHHbIX HOPUCAMKUUAX Y
MHBECTOPOB WAXM Y KOMNAHUW NPeAnoNoXUTEeNbHO HeT
BO3MOXHOCTM 6€30CHOBaTE/IbHO YKIOHWUTLCA OT BbINOJIHEHMA
YCNOBWUI NpeaBapuUTeNIbHOIro COrnalleHums.

[OATA 3ABEPLUEHWUA (CLOSING DATE)

B KpaTtualiluMe BO3MOXHble CPOKM nocae oaobpeHus
KomnaHuel Hactoswero [lpeaBapuUTenbHOrO OrnalleHus
(«3aBeplueHue»). [onuwiume, NpuU KaKUx yci08UAX B03MOMHO
HEeCcKos1bKO 3a8epuweHuli, ecau 3mo npumeHuUmo)]

O6bIYHO 3aK/IlOYEHWE CAENKM BEHYYpHOro ¢GMHAHCMPOBAHUSA
3aHumaeTt ot 30 ao 60 gHen. na BeHYypHOro GMHAHCMPOBaHUA
TUNUYHO  MpeaycMaTpuBaTb  HEKOTOpyl  MBKoCTb  And
3aK/IIOYEHMA MOCNenyoWmMX CAEN0K B TevyeHWe pasymMHOro
CpOKa nocne nepBOHa4YaNbHOrO 3aBeplleHuA. ITo aaeT
BO3MOXHOCTb KOMMAHWUM MOAYYUTb AEHEXKHble cpeacTsa oOT
WHBECTOPOB, KOTOpble TrOTOBbl BK/A34blBAaTb CPeACTBA, He
WCKAIOYaA NPWY 3TOM BO3MOXKHOCTb MOCAEAYIOWMX BAOXKEHWUN CO
CTOPOHbI  APYrMX  MHBECTOPOB,  KOTOpble  MAAHMPYIOT
NOAKAOUMUTLCA K NPOLECcCY NO3¥Ke MAM OTKAaAbIBalOT npoLuecc
WHBECTMPOBAHMA Ha MHOM OCHOBaHWW. [lepuon BpeMeHMU
mexay 3aK/IlOYEHMEM nepBoHayYanbHOM CAenku n
3aKNIOYNUTENBHOW U3 NOCNEAYIOLWNX CAEN0K 0ObIYHO COCTaBAAET
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ot 30 oo 90 aHen.

LlenecoobpasHo yCTaHOBUTb pasymMHble npeaenbl 418 CPOKa, B
TeyeHMe KOTOporo MoryT 6biTb 3aK/lYeHbl nocaeaylolime
caenku. Mo npowecTsuM onpeaeneHHOro nepuoaa BpemeHu
CTOMMOCTb KOMMaHUN MOMKET M3MEHWUTbCA, YTO MoBaeYeT 3a
coboli HoBble LLeHOBbIE YCA0BUA.

CYMMA ®UHAHCUPOBAHUA (AMOUNT OF

FINANCING)

[ ] monn. CLUA B [__] TpaHwax. [lepBblit TpaHLW
pasmepom B [ | aonn. CLUA no 3aBeplueHuto. Bropoi TpaHLu
pasmepom B [ ] pmonn. CLWIA no  AOCTUNKEHUIO
NPOMEXKYTOUYHbIX Liesieit onncaHHbIX B MpunoxkeHue b.

3HauMTenbHaa YacTb BeHYypHbiX GOHAOB CTaBAT CBOM
MHBECTULMN B 3aBUCMMOCTb OT AOCTUXKEHWA OnpeneneHHbIX
NPOMEXKYTOYHbIX Uenei. Hanpumep, MHBECTOPbI COrnallaroTcs
Ha nepBbll payHa PUHAHCMPOBAHMA HA CyMMy 6 MAH. A0,
CLUA vn penAat sToT payHA4 Ha 4Ba TpaHwa no 3 maH. gonn. CLLUA
Kaxabln. [lepBblit TpaHW WHBECTUPYETCA MNpPU  3aKJOYEHUU
HayaNbHOM CAENKM, BTOPON TpaHW MHBECTUpyetTca no
OOCTUXEHUN YKA3aHHOW MPOMENKYTOYHOMN Lenun K yKasaHHomy
CPOKY. OB6blYyHble NPOMENKYTOYHbIE LUeAn B BEHYYPHOM
dUHaHCMpPOBaHMMK npeaycMaTpmBatoT: Haem
KBa/IMMUMPOBAHHOIO FreHepasibHOro AMPEKTOPa; NoAanucaHue
AOroBopa O COTPYAHMYECTBE T[OCYAAPCTBEHHbIMM OpraHamm
3aABKM Ha MPUMEHEHME 3SKCNEPMMEHTANbHOro npenaparta. B
LEeNoOM B KayecTBE MPOMENKYTOYHbIX Liefie B COrfaleHnn o
dUHAHCMpPOBAHUU MOTYT GUTYpUPOBaTb Ntobble 3HaYUTENbHble
M noaaatolimecs o6bEKTUBHOM NPOBepPKe CObbITUA B Pa3BUTUK
KOMMNAHMUM.

CDMHaHCMpOBaHMG, OCHOBaHHOE Ha MNPOMEXKYTOYHbIX Uenax,
AaeT MHBeCTOpaM npenmyLlectsa U MOXET CTUMYIMPOBATb UX
Ha MHBECTUpPOBaHME B HOBOE npeanpuatTue, yctpaHAA Nnpnu 3sTOm



6 LleHa 3a akuuto (Price per share)

MHOXEeCTBO PWCKOB. MHBECTOpbl MOrYT BK/AaAblBaTb CBOM
cpeacTBa MEHbLLMMM nopumamm " yAeprK1BaTb
OOMONHUTENbHbIE  CcpeacTBa B TOM  C/yyae,  ecau
NPOM3BOACTBEHHbIE MOKa3aTeAn KOMMaHUM He COOTBETCTBYHOT
nporHosam. MoOMMMO MCMONb30BAHUA MPOMENKYTOUHbIX Lienei
ONA  Xe4XMPOBAHUA PUCKOB (GUHAHCUPOBAHMA, MHBECTOPbI
MOrYT MCNO/b30BaTb MPOMEXKYTOUYHbIE LeAn ANA Toro, yYtobbl
CNPOBOLMPOBATbL BCTYM/JAEHME B CUAY AOMOAHWUTE/bHbIX MpPaB.
Hanpumep, Aorosopbl 0O ¢GUHAHCUPOBAHWM  MOMYT  BbiTb
COCTaB/IeHbl TaK, YTobbl B Cyyae He AOCTUXEHMSA KOMMNaHuewn
onpeaeneHHbIX MPOMEXKYTOUYHbIX LUeneil yBennumsaTb npasa
BblKyna MHBECTOPOB WAW  NpPeaocTaBAATb MM MPaBo
KOHTPO/IMPOBATb COCTaB COBETA ANPEKTOPOB.

LLEHA 3A AKLMIO (PRICE PER SHARE)

[ ] monn. CLWIA 3a akumio (Ha OCHOBaHWUW KanuTanusauum
KomnaHun, npeaycmoTpeHHon HuKe) («HauyanbHasa UeHa
npuobpeteHuna» / Original Purchase Price)

LeHa 3a aKuuio npeacraBnseT Cobol AOUMHBECTULIMOHHYIO
CTOMMOCTb  KOMMaHWUKW, pa3fdefieHHYld Ha  KOJIN4YecTBo
«NOJIHOCTbO Pa3BOAHEHHbIX» obpaluatowmxcs aKLuniA.
HecmoTpa Ha TO, 4YTO cpegHWe OUEHKN AOWHBECTULLMOHHOWN
ctoMmocT  6ecnoniesHbl  Ans  GOPMUPOBaAHMA  LEH Mo
OTAE/IbHbIM CAE/IKaM, OHM AOBO/bHO HarAa4Hbl. [pnBeaeHHble
HUXKe Tabauubl OTpaskaloT CpefHUMe AOMHBECTULMOHHbIE
OLLEHKM M CYMMbI, BNOXEHHbIe B akuum cepuin A-C 3a nepuog, ¢
2005 no 2008 rr.:

Cepuna A
S(MnH.)
JounHBecTMUNOHHAA CTOMMOCTb

2005 2006 2007 2008
$8,3 $10,0 $9,6 $6,6




MonyyeHHaa cymma
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2005 2006 2007 2008
$5,7 $5,7 $6,0 $3,45
Cepuna B
S(MnH.)
[ ovHBECTMLIMOHHAA CTOMMOCTb
2005 2006 2007 2008
$21,3 $25,9 $28,2 $21,5
MonyyeHHasa cymma
2005 2006 2007 2008
9,9 $10,6 $11,8 $9,9
Cepua C 1 nocneaytowime payHabl
S(MnH.)
[ ovHBECTMLIMOHHAA CTOMMOCTb
2005 2006 2007 2008
$48,2 $56,8 $60,3 $52,5
MonyyeHHaa cymma
2005 2006 2007 2008
$15,4 $14,4 $13,1 $11,2

(McTouHMK: «TeHAeHUMN GUHAHCMPOBAHMA YACTHbIX KOMMAHWUIA

WSGR», 3uma 2007 r., neto 2009 r.)




8 OuyeHka douHsecmuuyuoHHol cmoumocmu (Pre-money valuation)

OLEHKA JOMHBECTULLMOHHON CTOMMOCTU (PRE-

MONEY VALUATION)

HayanbHaa ueHa npuobpeTeHMA  paccyMTbiBaeTca  Ha
OCHOBaHWW OLLEHKM [OUHBECTULMOHHOW cToMmocTM (pre-
money valuation) npu nonHocTbIO pa3BogHEeHHbIX akumax (fully
diluted shares), koTopas coctaBnset | ] monn. CLUA, u
NoCNENHBECTULMOHHOM cToMmOocTM (post-money valuation)
NPy MOAHOCTbIO Pa3BOAHEHHbIX aKUMAX, KOTOpasa COCTaBAsAET
[ ] monn. CLWA (Bkntoyas ¢oHa onumoHoB (employee
stock option pool) Ana paboTHMKOB, KOTOPbIN COCTaBASAET
[__1% nocnenHBecTMLUMOHHOM KanuTaamM3aummn npy NOJHOCTbHO
pa3BOAHEHHbIX aKLUSAX).

34ecb He0bX0AMMO PacCMOTPETb TPU NOHATHA:
1. AOMHBECTMUMOHHAA CTOMMOCTb (pre-money valuation)

2. NOCNAeUHBECTULMOHHAA CTOMMOCTb (post-money
valuation);

3. nonHocTblo pa3sogHeHHble akumu (fully diluted shares).

Koroa wHBecTop npeasaraeT MHBECTMPOBaTb CPeAcCTBa B
KOMNaHMWIO, MHBEecTop O06blMHO HauMHaeT C onpeaeneHus
CTOMMOCTN KOMMaHUKU B LENOM MO COCTOAHMIO Ha MOMEHT A0
3aK/MIOYEHMA CAENKM, UYTO Ha3blBAeTCA «AO0MHBECTULMOHHOM
CTOMMOCTblO». [1N1A TaKoM OUEHKM MHBECTOPbl WMCMOAb3YHOT
pasHble MeToAabl, 06CyXAeHWe KOTOPbIX BbIXOAMT 3a PaMKM
[aHHOI paboTbl.

Mocne onpeaeneHns AOUHBECTULIMOHHOM CTOMMOCTH, LieHa 3a
aKUMIO, KOTOPYHO NPUAETCSA 3anaaTUTb MHBECTOPY, MOXKeT ObiTb
paccymTaHa no cneaytowen popmyne:

LleHa 3a aKyuto = dOUHeechL{UOHHGFI cmoumocmb/
Kosiu4yecmeo GKL(Uﬁ o cOCMoAHUK HO MOMeHM 00
3aKnr4YeHuUA UHBechL{UOHHOﬁ coenku
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MOCKO/MIbKY €AMHCTBEHHbIM HemnocpeaCcTBeHHbIM 3bdeKTom,
KOTOPbI OKaKeT cAefika Ha CTOMMOCTb KomnaHwuu, 6yaet
yBeAMYEHME KONMYECTBA MMEIWMXCA Y Hee [AeHeXHbIX
CPeacTB, CTOMMOCTb KOMMaHWM NO COCTOAHWIO HAa MOMEHT
nocne 3aKNYEHMA YBEAMUYUTCA AWMWb Ha CYMMY TaKuX
[OEHEeXKHbIX CPpeacTs:

lNocneuHsecmMuyuUoOHHAA cMoumMocme
= aOUHBECH’IUL{UOHHaﬂ cmoumocme + uHeecmuyus

YacTb KOMNaHWUK, KoTopaa byaeT npuHaane)kaTb MHBECTOpPam
nocne cAenku, npeactaBaseT coboi KONMMYECTBO KyM/eHHbIX
MMM  aKuMiA, pasgeneHHoe Ha  obllee  KOAMYeCTBO
0bpallatoLMXCa aKLNIA:

Yacme akyuli, npuHadnexauw,as uHeecmopam
= BoinyweHHsble akyuu / Konudyecmaso akyuli nocne
uHeecmuyulti

MHauve rosopsA:

Yacms akyud, npuHadnexauw,as uHeecmopam

= UHeecmuyusa / nocneuHsecmMuyuoHHasA
CMoumMocme

= uHeecmuyus / (DouHsecmMuUyUOHHAA CMOUMOCMb
+ UHBecmuyus)

Takum obpasom, Korga MHBECTop npeasiaraeT MHBeCTUPOBATb
2 maH. pgonn. CWIA B npegnpuatue AOWHBECTULMOHHOM
ctommoctbto 3 maH. aonn. CLUA, 3To o3HauyaeTt, 4yTo nocne
CAeNKn nHBectopam byaet npuHagnexatb 40% KomnaHuu:

S2MnH. / (S3 MAaH. + 52 MnaH.) = 2/5 = 40%

A B c/lyYae ecau A0 MHBECTMUMM B obpalleHnn Haxoamnaoch 1,5
MAH. aKuuW, MOXHO paccymTaTb LEHYy 3a akuuio no
cnepyowen popmyne:
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LeHa 3a aKkyuro

= 0oUHBECMUYUOHHAA cMmoumMocms / Koauyecmso
aKyuli Mo cocMosHU Ha MOMeHM 00
UHBecmuyuoHHol coesnKu

=S3MsaH. / 1,5 MAH.

=52,00

A TaK»Ke KONM4eCcTBO HOBbIX BbIMYLLEHHbIX aKLI,MﬁZ

BbinyuwieHHsble akyuu

= uHeecmuyusa /ueHa 3a aKyuto
=52 mnH. /52,00

=1 MsH.

TepMMH  «NONHOCTbHD  Pa3BOAHEHHbIE»  MMeEET  pasHble
3HAYEHMA, W BaXKHO TMPOACHUTbL €ro 3Ha4YeHue MMEHHO B
KayecTBe OTMNPaBHOM TOYKM AN LEeAn onpeneneHusa LieHbl 3a
aKkumto. KonmyectBo «MNOJIHOCTbIO Pa3BOAHEHHbIX» aKLUMWA, Kak
npaBuIo, BKAtoYaeT B cebna Bce obpaluatowmecn obbIKHOBEHHbIE
akuuu, Bce obpalwatowmecs MNpPUBUAETMPOBAHHbIE aKUMK, a
TaK)Ke BCe Hepeasn3oBaHHble OMUMOHbLI, BappaHTbl U gpyrue
KOHBEPTMPYEMbIE LieHHble Bymarn Tak, Kak 6yato oHu 6bian B
NnoJIHOM Mepe peasin3oBaHbl MU KOHBEPTUPOBAHDI.

Kpome TOro, KOMNaHWs U WMHBECTOPbl 0ObIYHO OroBapMBAlOT,
6yayt M BKAKOYEHbl B KOJIMYECTBO  «MOJIHOCTbIO
Pa3BOAHEHHbIX» AKUMIA HEBbIMYLLEHHbIE OMUMOHbI M aKuUuMK,
KOTOpble WHBECTOpPbl 00bl4HO TpebytoT aobaBuTb K oHAY
ONUMOHOB AnA pPaboTHMKOB KOMMaHWKM (CcM. nogpobHoe
obcyxkgeHne 3sToro Bonpoca aanee). Mpu duMHaAHCMpPOBaAHMMU
CTOPOHbl O0BbIMHO OUEHMBAIOT, CTOMT /M CO3A4aBaTb WU
yBenmMumnBatb GOHA ONUMOHOB Ha aKuMK Ana paboTHMKOB (ans
obecrneyeHUs B NepcrneKkTuBe AOCTaTOYHOrO KOIMYECTBA aKLuMi
AN PyKoBOACTBa, pPaboTHMKOB M T.4.). byayt am Takue
OO0MNO/IHUTE/IbHbIE AKLMUKN BK/OYEHbI B KOJIMYECTBO «MOJIHOCTbIO
Pa3BOAHEHHbIX» aKLUMIA, MU HET, OKaXKeT BO34ENCTBUE HA LieHY
3a aKuMio.
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FOHA onUUOHOB ANA COTPYAHUKOB (EMPLOYEE

STOCK OPTION POOL)

...BK/toYan ¢oHAa onumoHoB (employee stock option pool) ana
paboTHUKOB, KOoTopble COCTaBAAOT [ 1%
NMOC/AEUHBECTULUMOHHOM  KanuTanusaumMmM MpuM  MOAHOCTbIO
pa3BOAHEHHbIX aKLMSAX).

Cmbicn  ¢oHAa oONuUMOHOB ANA PaboOTHUKOB COCTOMT B
noowpeHnn paboTHUKOB MNyTeM MX ydacTus B (MHAHCOBbLIX
NpubbINAX, NONYYEHHbIX B pe3yabTaTe yCnewHon A4eaTelbHOCTH
KOMMNaHMK. B TEXHONOMMYECKUX KOMNAHMAX NPOorpammbl y4actua
pPabOoTHUKOB B aKLLMOHEPHOM COBCTBEHHOCTM OYeHb MOMNYAAPHbI.

Kak npaBuno, uHBecTopbl TpebytoT, uyTobbl  10-20%
aKUMOHEPHOro KanuTana KoMnaHuu 6blin 3ape3epBuMpoBaHbI B
pamMKax nporpammbl y4acTma pPabOTHMKOB B aKLMOHEPHOM
cobcTBeHHOCTM, 06pasya ¢oHA onumoHoB. Ecan y KomnaHuu
yKe nmeetca GOHZA OMNUMOHOB, MHBECTOPbI O0ObIYHO TpebyloT
nosectu ero Ao yposHa 10-20%.

doHA onuMoHOB 06bLIYHO BblAENAETCA U3 AO0AU yYpeanTenen B
KoMnaHuu. WMHaye roBops, [AOMHBECTUMLMOHHAA OLEHKa
KOMMNaHWUU MNpaKTUYECKN Bcerga BKAOYAeT B ceba KPynHbIi
HepacnpeaeneHHbln  ¢GOHA  ONUMOHOB. ITO  3aHUKaeT
NeNCTBUTENbHYIO OLLEHKY KOMNaHum " pa3BoAHAeT
yuypeauTteneil, HO He MWHBECTOPOB. TaKXKe B cC/Ayd4ae ecau
KOMNaHUA IUKBMAUpPYeTCcA uan ocyuwectenseT IPO Ao noaHoro
pacnpeaeneHus ¢GoHAa OMNUMOHOB, HEBbINyLEHHble (U
HeobecneyeHHble) akunKU aHHyAupytoTca. Kak HU cTpaHHO, 3TO
NPonopLUMOHaNbHO BbIFOAHO BAaZe/bLam aKLMiA BCEX KNACcCOoB,
HECMOTPS Ha TO, YTO M3Ha4Yya/bHO Pa3BOAHEHME WCMbITbIBAAN
NNWb y4peauTenn. ITO MOXKET NMoKasaTbCA Hecnpasea/IMBbIM,
OflHAKO  fJaHHoe nNpaBWIO  AeNcTByeT B BEHYYPHOM
dUHAHCMPOBAHNU NOUYTU HENpPeNoxKHO. EAMHCTBEHHan peanbHas
BO3MOXHOCTb A/1A ydypeauTeneit ymeHblUTb pasBoAHEHME,
Bbl3BaHHOE BHeApPEeHUEeM CUCTEMbI OMLIMOHOB, 3TO BbIFOBOPUTH
MEHbLLNI 06bem 3TON CUCTEMDI.
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MpuBeAeHHbIN HUXKe rpaduK WANKCTPUPYET pacnpeneneHue
OMUMOHHLIX (POHAOB paA3HOro pasmepa B  KOMMAHUAX,
HaxoasLmxca Ha Haya/ibHOM aTane passuTHUA,
HenocpeacTBEHHO nocne 3aBeplleHus payHaa
dUHAHCMpPOBAHMA MOCPEACTBOM BbIMyCKa akuuin cepum A B
TeyeHune 2006 — 2007 rr.

35%

30%

25%

20% -

15%

10%

n i

o . o

6-10% 11-15% 16-20% 21-25% 26-30% 31-35%

MpoueHT Bcex KomnaHmii

Pasmep ¢poHaa onumoHoB

(McTouHMK: «TeHaeHUMM GUHAHCMPOBAHMA YaCTHbIX KOMMNAHWI
WSGR», neto 2008)

Kak BmgHO 13 rpadumka, pasmep PoHAa OMLMOHOB MONKET
CUAbHO pasnmyaTbea. OgHMM M3 cNOocOb0B YMEHbLWNUTL pasmep
doHOa ONUMOHOB ANA yypepuTeneil MOXKeT CTaTb CO3gaHue
nporpammel Halima Ha cneayiouwme 12-18 mecaueB. [Ans
pacnpegeneHna ¢oHAa OMNUMOHOB B  3aBUCMMOCTM  OT
nporpammol Hailima y4dypeauTento cnepyeT B3ATb 32 OCHOBY
pamMKu NpesocTaBaeHNs ONLUMOHOB, AENCTBYIOWME B HacToALLEe
Bpems B KpeMHWeBOW f0NHe:

JonKHOCTb OunanasoH (%)

leHepanbHbIl anpekTop (CEO) 5-10

[NaBHbIN onepaunoHHbliit /duHaHcoBbIM | 2-5
aunpektop (COO/CFO)
Buue-npesngeHt 1-2
(Vice President)
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JonKHOCTb OunanasoH (%)

HesaBucMMbIN YneH coBeTa gupektopos | 1
(Independent Director)

YneH coseTta aupekTopos (Director) 0.4-1.25
[NaBHbIM MHXKeHepP 05-1
(Lead Engineer)

CTapwmit nHxkeHep 0.33-0.66
(Senior Engineer)

Mnaawmnim nHxkeHep 0.2-0.33

(Junior Engineer)

BepxHuii npegen pAnanasoHa OTHOCUTCS K MPOBEPEHHbIM
n36paHHbIM COTPYAHMKaM. B 601bLUMHCTBE C/ly4aeB KOMYECTBO
npesocTaBAseMbIX ONUMOHOB B/MKe K HUMXKHemy npegeny. Ha
pacnpeseneHve OMNUMOHOB BAUAET MHOMeCTBO (aKTopoB,
BK/IIOYAs KayecTBO MMEOLMXCA COTPYAHUKOB WM MOTEHUMAN U
OMNbIT  HOBbIX COTPYAHWMKOB. CTOMT OTMETUTb, UTO B
npuMBeAeHHOM Bblwe rpaduKke PaKTUYECKUI  COBOKYMHbIN
MPOLLEHT aKUMi, pacnpeaensaembiXx PyKOBOACTBY M pabOTHUKAM,
KaK MpaBuKa0, 3aBUCUT OT KOJIMYECTBA yupeanTenen n ux ponaum B
KOMMaHWKU. Hanpumep, ecnvM oauH U3 yuypeauTenei aencrsyet
TaK)Ke B KayecTBe reHepasbHOro AMpPeKTopa, yypeauTenn moryT
notpeboBaTb ymeHblleHMA pasmepa GoHAa ONUMOHOB B LLe/IoM
no meHbllen mepe Ha 5%.

MHBECTOPbI U TABJIULIA KANMUTANTN3AL NN
(INVESTORS/CAP TABLE)

MHBectop No 1: [ ] akumi ([ 1%), [ ] monn. CLLA
NHBecTop No 2: [ ] akumi ([ 1%), [ ] monn. CLLA

[a Takke apyrne MHBECTOPbI, cornacoBaHHblie MIHBecTopamu m
KomnaHuei.]

CTpyKTypa Kanutana KOMMaHWM A0 WM nocne 3aBepLlueHud
npuneoaunTca B [punnoxeHuun A.



14 [lusudeHOs! (Dividends)

PekomeHayeTcsa cOCTaBUTb TabauLy Kanutanamsaummn, B KOTOPOM
6yayT HarnAgHo NPOUNNOCTPUPOBAHbI npumMmepHsble
COOTHOLLEHMA Ao/el cOBCTBEHHOCTU B aKLIMOHEPHOM KanuTtane
KOMMNaHWKU [10 U nocse uHBecTUumMit. MpekpacHoe pyKOBOACTBO
Nno CoCTaB/feHUIO Tabanubl KanuTanmMsauMm MOXKHO HaWTKU Ha
Beb-caliTe Venture Hacks:

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

AVUBUAEHADBI (DIVIDENDS)

[Bapuarm 1: Avenaenapl BbIN/1IayMBaoTCA Ha
MpuBMAErNMpPOBaHHbIE aKLMW cepUM A TO/IbKO MO COCTOAHMIO Ha
MOMEHT MX KoHBepTaumMm B OObIKHOBEHHblE AKUUW B TOM
C/ly4yae, ecAv OHW BbinaaunBatoTcA Ha OObIKHOBEHHbIE aKLUK
(B TOT XK€ MOMEHT BpEMEHU 1 B TOM e nopaake).]

[BapuaHm 2: Ha TMpuBunerMpoBaHHble akuuu cepum A
HauYUCAATCA AMBUAEHAbl MO cTaBKke [ |% romoBbix [M OHU
NoANeXaT BbIN/iaTe TONbKO B TOT MOMEHT U B TOM C/ly4ae, ecau
CoBeT AMpeKTopoB 0bbaABAsSET 06 Mx BbinaaTe] [Anbo nocne
JIMKBUZAUMU UM BbIKYNA aKLUMA.] B OTHOWEHMM Nt0bbIX ApYyrnx
OVUBUOEHOOB WAW  pacnpegenieHnin npubbinv — y4yactue
COBMECTHO C Bragenbuamm OBObIKHOBEHHbIX aKLMAX MO
COCTOAHMIO HA MOMEHT KOHBEpTaL K. |

KomnaHunn, HaxodalmMecs Ha paHHUX 3Tanax passuTusa 06blYHO
He B COCTOAHWM BbIMNauYMBaTh AUBUAEHAbI. B 60/bLIMHCTBE
C/ly4aeB, TaKMM KOMMNaHUAM c/iefyeT BKAaAblBaTh BCO Npubblab
B pa3BuUTME KOMMNaHWKW, BMECTO TOro, 4YTobbl BbiNaavyMBaTh
AMBMAEHABI CBOMM aKUuMOHepam. B HEeKOTOpbIX HPUCAMKLMAX
[ake cyllecTByeT 3anper Ha BbinaaTy AobbiIX AMBUAEHAOB B
cyy4ae, ecnnm  KOMMaHMA WMMeeT HM3KMe noKasatenu no
byxrantepckum 6anaHcam. VIHBeCTOpbI, B CBOKO o4epesb, TOXKe
HEe CTpPeMATCA K MOAYYeHUI0 AMBUAEHAOB, MOCKO/bKY
AMBUAEHAbI, KaK NPaBuo, He JatoT «BEHUYYPHOM JO0XO4HOCTUY.
Ha paHHMX 3Tanax BEHUYYPHbIX MHBECTMULIMIA YCNEXOM cYMTaeTca



OcHosHble Ycnosua 15

He A0XO0AHOCTb B pasmepe 10%, a AeCATUKPATHbINA POCT.

CamblM  pacnpocTpaHeHHbIM MNOAXOAOM K  AvBMAEHAAM
ABNAETCA  BbliNnaTa  HeobA3aTeNbHbIX  HEKYMYAATUBHbIX
OVMBWAEHAOB, 4YTO O3Ha4yaeT, u4YTO AuBMAEHAbl  ByayT
BbIM/a4MBaThCA TONbKO B TOM C/ayd4ae, €ciM OHWU  ByayT
06bABNAEHbI COBETOM AMPEKTOPOB, U TONbKO B TOM o6beme, B
KOTOPOM OHU 6yayT 06bABAEHbI COBETOM AMPEKTOPOB.

Tem He MeHee, B HEKOTOPbIX C/ly4aaX MHBECTOPbl 3aXOTAT
npeaycMoTpeTb MPaBO BbiNAaTbl KYMYAATUBHbLIX AUMBUAEHAOB.
PyHKUMA KYMYNATUBHbLIX AWBUAEHAOB B LLE/IOM MOX0Xa Ha
NPOLEHTHYIO CTaBKYy MO KpeauTy: OHW npeacTaBaAtoT coboit
NPOLEeHT ot Ha4abHOWM LeHbI NHBECTULLNI B
NpuWBMNErNMPOBaHHbIE aKLMK (Kak NpaBuo, B npegenax 6-10%),
HAYUCNAIOTCA Ha EXEKBapTaNbHOM WAWM APYroi perynspHoi
OCHOBE A0 MOMEHTA, KOr4a B CUy BCTynaeT JNMKBUOALUNOHHASA
npusuaerna. Kak npasmnio, TaKUM MOMEHTOM ABAAETCA BbIXOZ,
M3 MHBECTULMW — Hanpumep, Npogarka KomnaHuu wmam IPO.
Takaa BO3MOXHOCTb  BbIrO4HA WHBECTOPAM, MOCKOJ/bKY
OVMBUAEHAbI MNOANENKAT BbiNaTe CBepX BCEX OCTA/IbHbIX
HeobXoAMMbIX BbINAAT NO IMKBUAALMOHHOM NPUBUAETUN.

KymynatueHble AMBMAEHAbI BCTPEYAKOTCA penKo, ocobeHHOo B
CAENKax, Kacawwmmca npegnpuatnii KpemHMeBOW [0NMHbI.
OpHaKo CTOMT 3aMeTUTb, YTO HEKOTOpble BEHYYpPHble GOHAbI
BoctouHoro nobepexkba CLUA npepnoynTtatoTr  BKAOYATb
COOTBETCTBYIOLLLEE NONOXKEHNE B CBOM COTNALLEHUA.

KymynatueHbie amsuaeHabl — B 2005-2009 rr. KymynaTuBHbIE
OVMBUAEHABI BbINQYMBANMCL MO CAEAYOWMM  NPoueHTam
dWHaHCMpoBaHMA:

Q4’09 | Q3’09 | Q2’09 | Q1°09 | 2008 | 2007 | 2006 | 2005
4% 7% 2% 10% 6% 16% | 17% | 14%

(McTouHnk:  «WccnepoBaHUA  BeHYypHOro  Kanutana B
KpemHuneson pgonvHe pupmbl Fenwick & West»; «TeHaeHUnmn
dUHaHCMpPOBaHMA YacTHbIX KomnaHuit WSGRy, 2005-2010)



16 /luksudayuoHHsle npusuneauu (Liquidation preference)

Ba)KHO OTMETUTb, YTO AAXKe C KYMYNATUBHbIMM AMBUAEHAAMMN
BEHUYYpPHble WHBECTOPbl OBLIYHO He OXKMAAT GaKTUYECKUX
BbiNAaT AuvBMaeHAoB. CKopee, KYMYAATUBHblE AWBUAEHAbI
paccmMaTpMBalOTCA KaK CpeAcTBO  CYLWECTBEHHO YBEAUYMUTb
6a30Bble  BAOMEHMA B  aKUMOHepHbIM KanuTan. [locne
KOHBEpTaLUU MPUBUACTUPOBAHHBIX aKUUN  KYMYNATUBHbIE
AMBUAEHABI MOTYT BbITb KOHBEPTMPOBaHb! B A0MNOJHUTE/IbHbIE
06bIKHOBEHHbIE aKUMW, YTO YBEAUYMT A0A0 COBCTBEHHOCTU
WMHBECTOPOB B KOMMAaHMM NO CPaBHEHWUIO C UX M3HAYa/ibHbIMU
UHBECTULUMAMU. KyMynaTuBHble AMBUAEHAbI TaKKe 0b6blYHO
BbiM/a4MBalOTCA NpM  onnate AobbIX  NMKBUAALMOHHbIX
npuBMAErnin u Npu N106oM BbIKyne.

KomMnaHWAM CTOMT 3HaTb, YTO HaKanauBsalolmeca AUBUAEHAbI
npeAacTaBAsaoT coboi NaccuBbl, KOTOpble 06bIYHO OTPAaXKEHbI B
byxrantepckom 6anaHce KOMMAHWKW, UYTO MOXKET YXyAWWTb
CNocobHOCTb KOMNAHMM K MOAYYEHUIO 3aeMHbIX cpeacTs. Ans
obecneyeHna  HeKoTOpoW TMBKOCTM B CAydae  eciu
KYMYNATUBHbIE AMBMAEHAbI CO34AOT MOMEXY BO3MOMKHOM
cAenKe, CTOpOHaM C/ledyeT COr1acoBaTb HEKWI BapuaHT, npu
KOTOpOM coseT ANPEKTOpoB nam BAagenbLbl
NPUBUAETMPOBAHHbIX akumi MoryT OTKa3aTbcsA ot
KYMYNATUBHbIX AVNBUAEHAOB.

NNKBUAALUOHHBIE NPUBUNETUN (LIQUIDATION

PREFERENCE)

B cayyae MKBMAAUMKM, POCNYCKa MAW  MpeKpalleHua
aeAtenbHocT  KomnaHuM,  nNpubbiab  BbiNJauMBaeTcs
cnepyromm obpasom:

[BapuaHm 1 (Heyuacmemyrouwue lpususneaupo8aHHble aKyuu
/ non-participating Preferred Stock): CHayana BbinnaynBaetca
6onbwaa wu3s ayx cymm: (i) [oaHa] HavanbHasa uUeHa
npuobpeTteHns [naOC HayuUcAeHHble AaAuMBUMAeHAbl] [natoc
06bABNEHHbIE M He BbiNJaYeHHble AMBUAEHAbI] HA KaxKayto
MpuBMAErMPOBaHHYIO aKkumio cepum A uau (ii) cymma, Kotopas
noAanerkana 6bl BbiniaTe Ha Kakaylo [puMBUAETMPOBAHHYIO
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aKkumio cepun A, B ciydae ecnm 6bl Bce MNMpuBuaernpoBaHHble
aKuMM 6blanM KoHBepTUpOBaHbl B OBbIKHOBEHHbIE aKLUU.
OcTaBluasca npubbiab pacnpeaenseTca cpeau BAaaenbles
O6bIKHOBEHHbIX aKLWIA HA NPONOPLMOHANLHON OCHOBE. ]

[BapuaHm 2 (noaHocmoo yyacmeyrouwue
MpusuneauposaHHsie axkyuu / fully participating Preferred
Stock ): CHayana BbinnaumBaeTca [oaHa] HauyanbHaa UeHa
npuobpeTteHnsa [naOC HayuUcNeHHble AuMBMAEHAbI] [nAtoc
06DbABMIEHHbIE W He BbIMJIAYEHHblE AMBUAEHAbI] HA Kaxaylo
MpuBnnernpoBaHHyo akuuto cepum A. lNocne yero sBnagenslbl
MpuBUAErMPOBAHHbIX aKLMW cepum A MO COCTOAHMIO Ha
MOMEHT KOHBEpPTaLMKN YYaCTBYHOT B pacrnpeseneHmm npnobbiam
Hapagy ¢ Bragenbuamm  OObIKHOBEHHbIX  aKUMii  Ha
NPONOPLMOHAIbHON OCHOBE. ]

[Bapuarm 3 (lpusuneauposaHHble aKYUU C 02PAHUYEHHbLIM
yyacmuem / cap on Preferred Stock participation rights):
CHayana  BbiNJa4YMBaeTcA [oaHal HauanbHas  ueHa
npuobpeTteHnsa [naOC HayuUcNeHHble AuMBMAEHAbI] [nAtoc
06DbAB/MIEHHbIE M He BbIMJAYEHHble AMBUAEHAbI] HA Kaxayto
MpuBnnernpoBaHHyo akuuto cepum A. Nocne yero Bnagenolbl
MpuBUAErMPOBAHHbIX aKLMW cepum A MO COCTOAHMIO Ha
MOMEHT KOHBEpPTaLMKN YHaCTBYHOT B pacrnpeseneHmm npnobbiam
Hapagy ¢ Bragenbuamm  OObIKHOBEHHbIX  aKUMi  Ha
NPONOpLMOHaAbHON OCHOBE A0 Tex Mop, MOKa BaLeNbLbl
MpuBUAErMPOBAHHbIX aKUM cepun A He nojay4at B
COBOKYMHOCTM [ ] HauanbHbIX NOKYMHbIX LLEH Ha aKLuio, U
Ha 3TOM 3Tane Ka)kAbli Bnagenew, NMpuBMaernpoBaHHbIX aKLnii
cepun A Bnpase MoJyYnTb OOMbLIYIO W3 YKA3aHHbIX ganee
cymm: (i) Takyto cymmy Ha akumio uam (i) cymmy KoTopyto
nosyynn 6bl Takon Bnagenel, B caydyae, ecam 6bl Bce
MpuBMAErMpoOBaHHbIE aKUUKN cepun A BblIM KOHBEPTUPOBAHbI
B  OObIKHOBEHHble  HEnocpeAcTBEHHO  Mepesd,  TaKow
NnKBMAaUmen.]

CavaHne van noraoweHue (3a UCKNOYEeHNnem canaHma wuan
nornouwleHuAa, B KOTOpOM dKUMOHEpam KomnaHumn
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NPUHaANEXKUT 6ONbLLIMHCTBO NpPaB roaoca No obpatllatoLmmes
aKUMAM OcCTaBlLUelca uanm npuobpeTatolein Kopnopauuu), a
TaKXe NpoAarka, apeHaa, nepeaada, nepegadya Ha OCHOBaAHUM
WUCK/IIOYNUTENIbHOM NULLEH3UU WUAWN MHOE PacCnopAXKeHue BCeMMU
nUnn NPaKTUYECKU BCEMMU aKTUBaMM KomnaHum
paccmaTpuBaeTca Kak /AukBuMpaaumsa («MpupaBHEHHOE K
NMKBUAauumn cobbitne» / Deemed Liquidation Event), n Takum
obpasom NpuBOAAT B AENCTBME BbINAATY JIMKBUAALMOHHbIX
NPUBUIErNI, ONMCAHHbLIX Bblle [33a WMCKAOYEHUMEM CJ/lyYaEes,
Korga Bnagensubl [ 1% MpuBuAernpoBaHHbIX aKLUUit cepum
A NPMHUMAIOT MHOE peLueHune].

[MpaBa WHBECTOPOB Ha /AWUKBUAALMOHHbIE MNPUBWUAETUU HE
aHHYAUPYIOTCA U HE YMEHbLLAIOTCA B C/lydYae, ecan Kakaa-anbo
YyacTb  BO3HarpakAeHus, MONyYeHHOro B  pesyabTarte
MpUpaBHEHHOTO K  /IMKBUAAUMW  COBbITUA,  YCNOBHO
OEenNoHUPYETCA y TPETbErO MLA.]

JIukBngaumoHHas npusuaerMa npeacrasnset cobolt npaso,
KOTopoe no4YTM Bceraa TpebyloT WMHBECTOPbl B KayecTse
NpPU3HaHMA TOro PUCKa, KOTOpPbIA OHKU BepyT Ha cebsa B CBA3KU C
CBOMMM KanuTanbHbIMM WHBecTUUMAMK. CyllecTByeT MHOro
PasNUYHbLIX BApWMaHTOB, HO B LE/JAOM JIMKBMAAUMOHHAA
npusuaerna o06bIYHO NpeaycMaTpuMBaeT, 4YTO B  Caydae
NIMKBUAAUMM KOMNAHUM WAM B C/Aydae, ecan C KomnaHuewn
npoucxoaut cobbiTve, MNpUpPaBHEHHOE K AWKBMAAuMM (Cm.
HUWXKe), MHBECTOPbI MO/YYaloT onpeaesieHHY0 CyMmy npubbian
Bnepea NtobbixX APYrMx akLMOHEPOB.

Ona  uenei  BeHYypHOro  GMHAHCMPOBAHWA  MNOHATME
«IMKBUAAUMAY He  orpaHM4YMBaeTca  TPaAULMOHHbLIMM
JNIMKBUAAUMOHHBIMU COBBLITUAMM, TAKUMM KaK BaHKPOTCTBO MAU
cobCcTBEHHO AMKBMAAUMA. B  BeHuypHOM UHAHCMpOBaHUMU
NMKBUAAUMA GaKTUYECKM MpuBA3aHa K «JIMKBUAALMOHHOMY
cobbITMIO», KOrAa aKuMOHepbl MNOyYyaloT MNpubbiab Ha CBOM
akuMM B KOMMaHUKW, W BKAYaeT B ceba CcAUAHMUA,



OcHosHble Ycnosua 19

npuobpeTeHna UAM  CMEHY KOHTPOJA Hah KoMMaHuek
(«npupaBHeEHHble K AMKBMAAUMKM CObbITUAY»). CTaHAapTHan
dopMynMpoBKa BbIrAANT caeayowmm obpasom:

Coenka CAUAHUS, npuobpemeHus, npodaxcu
KOHMPOsIbHO20 KOAUYecmea rnpas 2040ca Uau npooaxu
8cex Uuau Mpakmuyecku ecex akmueos KomnaHuu, npu
Komopoli  akuuoHepsl  KomnaHuu He  enadeom
bonbwuHcmeom obpawarowuxca axkyul ebixcuswel
Kopriopauuu, cHumaemcs Auxkeuoayuel.

B 6onbwumHcTBe cueHapues IPO npuBMAErMpoBaHHble aKUuuK
KOHBEPTMPYIOTCA B OObIKHOBEHHble akuum B xoze |PO,
WUCKNIOYAA TaKMM 06pasom /IMKBUOAUMOHHYIO MPUBKMAETUIO U
npasa yyacTtHuMkoB. CooTtBeTcTBeHHO, IPO 06bl4HO He
paccmaTpmuBaeTCA KaK «JIMKBMAALMAY.

BapunaHTbl IMKBMAALMOHHOW NPUBUAETUM

Camblii  pacnpoCTpaHEHHbI  BapuMaHT B  BEHYYPHOM
(GMHAHCMPOBAHNN COCTOWUT B MPeAOoCTaBAEHMU MPUBUAETMM B
pasmepe  NOKYMHOW  UeHbl. IJTO  A3aeT  MHBecTopam
onpeaeneHHy0 YBEPEHHOCTb B TOM, YTO OHM MNOJAyYaT Hasag,
CBOW B/IOXKEHMA [0 TOro, Kak cpeactsa byayT pacnpegeneHbl
MeXay BAagenbLamm OB6bIKHOBEHHbIX aKuM. ITO TaKKe
NOMOraeT pasyMHO CKOOPAMHMPOBATb UHTEPECbl MHBECTOPOB C
MHTEepecamu yupeauTeneil, pyKkoBOACTBa M APYrMX BAagenbLes
06bIKHOBEHHbIX aKUWii, MOCKONbKY TpebyeT OT MHBECTOpoB —
BAaAeNbLueB NPUBUAETMPOBAHHbIX aKLUMIN KOHBEPTMPOBaTb WX
akuMM B OObIKHOBEHHble aKUuMW ANA MNOAydYeHMs npubbinum,
npesbIWaloWen pasmep WX M3HadYaNbHbIX WMHBECTUUMIK (B
3aBMCMMOCTM OT o0bbema 0bbIX MpaB Ha ydyacTue B
pacnpefeneHuM OcCTafbHOW MpuBLIAM — CM. PacCMOTpeHue
3TOro BOMpOCa HUKe).

JlukeuaaumoHHaa npusunerua — B 2005-2009 rr. npoLeHTHbIe
NnoKasaTenn nepBooYepesHbIX NUKBUAALMOHHBIX MPUBUAETUI
no GUHAHCUMPOBAHUIO BbIFTNAAENM CAeayoWwmnm obpasom:
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Q4’09 | Q3’09 | Q2’09 | Q1’09 | 2008 |2007 |2006 |2005
41% |49% |41% |45% |45% |50% |46% |55%

MpoueHTHble COOTHOLLEHMA nepBooYyepeaHbix
JIMKBUAAUMOHHbBIX MPUBUAETMIA NO CEPUAM aKUWA BbIrnagenu
cneayrowmm obpasom:

Cepua |Q4’09 [Q3’'09 |Q2°09 |Q1'09 |Q4’08 |Q3’'08 |Q2°08 |Q1’'08
aKuMin

B 24% 38% |17% (35% |30% 35% [21% |38%

C 50% [40% |52% (38% [35% [48% [32% |46%

D 58% [63% |50% [56% |61% |59% [62% [36%

Ewn 37% [67% |53% |55% |50% [38% [50% |70%
Bbllle

(McTouHnk:  «WccnepoBaHWe  BeHYypHOro  Kanutana B
KpemHuneson pgonvHe pupmbl Fenwick & West»; «TeHaeHUnM
dUHaAHCMpPOBAHMA YacTHbIX KomnaHuit WSGR», 2005-2010 rr.)

MHozokpamHsie npusuneauu (Multiple Preferences)

B 6onee pepKumx cnyvaax, Korga €cTb CyLLeCTBEHHbIE PUCKM,
CBA3aHHble  C  WHBECTULMAMM, nnu NCKNIOYNTENBHO
Heb1IaronpuMATHLIM 3KOHOMMYECKMA KAMMAT, MHBECTOPbI MOTYT
notpebosatb, 4TOObI nNpuBMAeErMa npeacraBnsna coboi
NPoOu3BOAHOE OT MOKYMHOM LEeHbl Ha NPUBWIErMPOBaHHbIE
aKuMKn (0BbIMHO 3TO BbIPAXKAETCA KaK 2-KpaTHasA, 3-KpaTHas M
T.4. LeHa 3a npuBUAErMpoBaHHble akuuu). Mocne Kpwusuca
MHTEpHeT-KomnaHuih B 2001 rogy, WHBECTOpPbl MNOPOWA
yBenmumBaam  3to  umcno go 10  pas!  Bcneacrtsue
3KOHOMMYECKOro KpM3uca 3a nociesHue ABa roga Koanmyectso
cny4vaes dMHaHCMpoBaHUA C MHOTOKPATHbIMM
NIMKBUAAUMOHHBIMU NPUBUNETUAMMU YBENNUMNOCH, OAHAKO, KaK
BMOHO M3 MNPUBELAEHHbIX HWXe Tabauu, MHOFOKpaTHble
NPUBUAEIMN OCTAOTCA A0CTAaTOMHOM PeAKOCTblO, @ KPaTHOCTb
NPaKTUYECKN HUKOTAa He npeBblwaeT 3 pas.
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MHoOroKkpartHble JMKBUAALMUOHHbIE npuBunermu — B 2008-
2009 rr. NPOLEHTHbIE nokasaTtenu MHOTOKPATHbIX
nepBooYepeaHbIX JINKBUAALNOHHbIX npusunerni no
dUHAHCMPOBAHMIO BbIFNAAENAN CeayoWmMm obpasom:

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

BapMaHTbl KpaTHOCTM NpPWU MHOFOKPATHbIX MepBOOYEepesHbIX
JIMKBUAAUMOHHbBIX  NPUBWUAETUAX  BbIFIAAENM  CAeAyioWmm
obpasom:

KpatHoctb [Q4° Q3" (Q2' |Q1' (@4 |Q3’ |Q2' |QY
09 (09 |09 |09 |08 |08 |08 |08

>1x-2x 57% |89% |75% |80% |70% |50% [75% |100%

>2x-3x 43% [11% (25% |10% |20% |50% |25% |0%

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

(McTouHmnKk:  «MccnepoBaHMe — BeHYYPHOro  KanuTana B
KpemHuesoi gonnHe pupmbl Fenwick & West», 2/2010)

MPABA YYACTUA (PARTICIPATION)

Jpyro Bonpoc 3aknto4aetca B TOM, BNpaBe /AW BAagenblbl
NPUBUAEIMPOBAHHbLIX  aKLMW NPUHUMATL  y4acTue B
pacnpegeneHuax npubolan nocne BbINAATbl AMKBUAALMOHHOMN
npusunernn (participation). Mpu «HeydacTByrOWMX» (non-
participating)  NpuMBUNErMPOBaHHbLIX  aKUMAX  BAaAenblibl
NPUBUAEIMPOBAHHbLIX AKLUMIA BMNpaBe MNOAYYUTb JULWb CYMMY,
COOTBETCTBYIOLLYIO KOANYECTBY UX MPUBUAETMPOBAHHbBIX aKUMIA
(0bblMHO 3TO cymma, ynjiaumBaemas 3a aKuuu) naoc Aobble
HAYMCNEHHbIE N HEBbLINMAYEHHbIE AMBUAEHALI MOCAE NPOLANKM
WAWN NKBUZAUMM KoMMaHuW. Jliobaa ocTtaBwanaca npubbiib
pacnpegenseTca UCKAYUTENBHO BAaAeNbLAM 0ObIKHOBEHHbIX
aKuuih. B cnyyae ecam nocne npogaxu WAW ANKBUZALMUU
KOMMNaHUW Bnagesblbl OObIKHOBEHHbIX aKUMI MNoAyyYaT no
Kaxaom aKuum 6onblue, Hexenun Bnajenblpl
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NPUBUAEIMPOBAHHbIX aKUMIA (TMNWUYHO ANA NPOAAMKN KOMNAHUM
Nno BbICOKOW LUeHe), Bnagenblbl MNPUBMAETUPOBAHHbLIX aKLWiA
MOTyT KOHBEPTUPOBATb CBOM aKLMWU B OObIKHOBEHHbIE aKLUUK U
06MeHATb CBOIO NPUBKUIEMMIO Ha NPABO MNOJIHOLEHHOrO y4acTus
BO Bcex npubbinax B pesynbTaTe /AMKBMAAUMM  Ha
NnponopuMoHanbHON oOcHoBe. YupeauTenn WU ocCTajbHble
Bflafenblbl OObIKHOBEHHbIX aKUWiA 0OblMHO npeanoyYnTatoT
Hey4yacTByloLIME NPUBUNETMPOBAHHbIE aKLMKW, NMOCKOJIbKY 3TO
npeaycmaTpuBaeT, 4To A4 MNoAy4eHua npubbian Ha CcBOwU
WMHBECTULUN, npesblWwatoLlei OrOBOPEHHYO cymmy
NIMKBUAALMOHHOM npusuaernm, BNagenblbl
NPUBUIEIMPOBAHHbLIX aKUWii 06A3aHbl KOHBEPTMPOBATb CBOM
aKUMM N ypaBHATLCA B NpaBax C BAaJeNbLamu 0B6bIKHOBEHHbIX
aKuun.

B cnyuyae «yvactsyowmx» (participating) npuBuaernpoBaHHbIX
aKUMM X BNadenbUbl BNpase MpW HacTynaeHun cobbitus,
NPUPABHEHHOFO K J/IMKBUAAUUM, MEPBbIMU MOAYYUTH CYyMMYy
CBOEWN JIMKBUAAUMOHHOM NpPUBUAErMKU (NIOC HAYMUCNEHHble U
HEeBbINIQYEHHblE AMBUAEHAbI), NOCNe Yyero nbas ocTasLlanca
npubbinb pacnpeaenseTca cpean BnagenbueB 0H6bIKHOBEHHbIX
aKUMMA U NPUBUNETMPOBAHHbBIX aKUMIA MO COCTOAHMIO HA MOMEHT
KOHBepTauuu. YyacTeylolmMe MNPUBUNETMPOBAHHbIE  aKLUK
npPeaocTaBAOT MHBECTOPAM CYLLECTBEHHOE MPEeMMYLLECTBO 3a
CYeT yupeauTenen, YoM npasa Ha ntobble CyMmbl, ocTatowmecs
nocne ynnatbl AMKBUOAUMOHHOW NPUBUAErNKM, Yype3atoTca B
pesynbTaTe y4yacTusas MHBECTOpa B pacnpeneneHMn OCTaBLUMXCA
cymM. MpaBo Ha yyactne moxkeT bbITb Honee onpasgaHHbIM NpU
onpeaeneHHbIX PUCKAX MHBECTMPOBAHMA, A TaKXKe Ha MO34HMUX
3Tanax WMHBECTMPOBAHMA B Tex C/y4vasx, KOrga BO3MOMKHOCTb
NPoAaxKn B CKOPOM BPEMEHM MOC/E BNOXKEHUA KanuTana MoXKeT
onpaszaTb NpPemmm.

Hanbonee pacnpocTpaHeHHbIM ABAAETCA NOAX0A, NPU KOTOPOM
NPUBUAETMPOBAHHbIE aKUMM Yy4yacTBYIOT B pacrnpegeneHun
npubblav nocne BbiNAaThl ANKBUMAAUMOHHOW npusunernn. B
pPeaKuUx caydasx NMKBUAALUMOHHAA MPUBUAETUA MOMKET bbiTb
CTPYKTYpUpOBaHa TakuMM o06pas3om, yTobbl NpeaycmaTpuBaTtb
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BbIN/IaTy HEKOTOPbIX CYMM BfadefbliaM OBbIKHOBEHHbIX aKLuit
[0 TOro, Kak B pacnpegeneHuMu npubbiav NpuMmMyT y4yactue
MHBECTOpbl. TaKaa cxema MOXKET MOCAYKUTb YBEeANYEHUIo
0XMAaemMoro A0XoAa BnafenblesB 0bblIKHOBEHHbIX aKkLUMI, YTO
MOXeT 6blTb Ba)HO B Tex C/Ayyasax, Koraa cyliecrsyer
BEPOATHOCTb, YTO MHaYe AUKBUAALMOHHAA NPUBMAETNA U NpaBa
yyacTma Bnagenbles NPUBMAErMPOBaHHbIX akLUUIA CBEAYT A0X0,
BNafenbLeB 06bIKHOBEHHbIX aKUUIA K MUHUMYMY.

Yuactue B aumkeugaumum — B 2005-2009 rr. npoueHTHble
nokasatenn Mo QPUHAHCMPOBAHMUIO, MNpesyCMaTPMBaBLLEMY
y4yacTtue, BbIriagenu cnegyowmm obpasom:

Q4’09 [Q3’'09 | Q2’09 | Q1’09 | 2008 |2007 |2006 |2005
51% |[53% [49% |51% |58% |60% |66% |65%
(McTouHnk:  «WccnepoBaHWe  BeHYypHOro  Kanutana B
KpemHuneson pgonvHe pupmbl Fenwick & West»; «TeHaeHUnmn
dUHaAHCMpPOBaAHMA YacTHbIX KomnaHuit WSGR», 2005-2010 rr.)

MPABO  YYACTMA, NOAYMHAKLWEECA  OrPAHMYEHUIO
(PARTICIPATION WITH A CAP)

He meHee BaXKHbl1 BOMPOC — OrpaHUYeHMe Ha npasa ydactus. B
Tex C/ydasx, Korga npeaycmaTpuBaloTca npasBa y4vactus,
CTOPOHbI 4acTo COrnacyloT onpeaeneHHble OrpaHUYeHUs Ha
y4yacTue, KoTopble MOryT BapbnpoBaTtbca oT 1,5 A0 4 HauyabHbIX
NOKYMHbIX LEH 3a NPUBUIErMpPOBaHHbIE aKUuuMW. BcAa npubbinb
CBEpX OrpaHUYEHHOM CYMMbI, pacnpeaenaerca UCKAYNTEbHO
cpeam BnagenbueB OObIKHOBEHHbIX akuuid. ITo nos3sonset
B/lagesnblaM NPUBUAETMPOBAHHbIX aKLUMI NOAYy4YUTb A0X0A Ha
CBOW MHBECTULUKN O6e3 0bA3aTeIbHON KOHBEPTALMM UX aKUMIA B
06bIKHOBEHHbIE, O/IHAKO OCTaB/IAET BO3MOXKHOCTb KOHBEPTaLUM
B TOM C/lydae, KorJa npojaxa uam Ankenaauma npoucxoamT no
BbICOKOWM LeHe.

OrpaHMyeHHOe y4yacTue MOXKeT MCMOAb30BaTbCA, Hanpumep, C
LUenblo MNpeaocTaBUTb ME3OHMHHOMY WMHBECTOPY HEKOTOPYHO
rapaHTMIO NOIYYEHUA MM A0X043a Ha CBOM MHBECTULUWU, ecan
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KOMMaHuA byaeT npogaHa B CKOPOM BPeMEHW MOC/e BNOXKEHUA
cpeacts. [pumeyaTesnibHO, UYTO MEXaHU3M OrpaHUYeHHOro
yyacTMa MmeeT TeHAEHUMIO YyTpaumBaTbh LEHHOCTb C TeYeHMeMm
BpEeMeHM: A0X0/4, B ABa pa3a NPeBblllaoLLmMiA BAOXKEHME, CNYCTA
NATb IET UMEET MEHbILLYIO LLIeHHOCTb, YeM TaKOW »Ke [0X0A, HO
CMyCTA OAMH roa,

B TeueHne nepuoga Bpemenun 2005-1009 rr. HEOrpaHMUYEHHbIE
NPoLEeHTHble nokasatenu no dVHaHCMpOBaHMIO,
npeaycmaTpuBaBLIEMY NPaBO y4acTuA, BbIFNALENN CAEAYIOWMM
obpasom:

Q4’09 | Q3’09 | Q2’09 | Q1’09 | 2008 |2007 |2006 |2005

54% [60% |67% |60% [52% |53% |53% |51%

(McTouHnk:  «WccnepoBaHWe  BeHYypHOro  Kanutana B
KpemHuneson pgonvHe pupmbl Fenwick & West»; «TeHaeHUnmn
dUHaAHCMpPOBaAHMA YacTHbIX KomnaHuit WSGR», 2005-2010 rr.)

NMPUMEPDI

Ona Toro, 4ytobbl NPOAEMOHCTPMPOBATL, KaK paboTatoT pasHble
BUAbl  NINKBUOAUMOHHbLIX MNPUBUAETMIA, BO3bMEM MPOCTOM
npumep: KOMMaHWA, KoTopaa npojaeTr 5 MWUAANOHOB
MpuBMNErnpPOBaHHbIX aKLMiA cepun A, yto coctasnset 1/3 ot ee
HaxogAweroca B obpalleHNn aKUMOHEPHOro KanuTana nocne
¢uHaHCcMpoBaHUA, GMpPMe BEHYYPHOrO KanuTana 3a 5 mnH.
ponn. CWIA (no 1,00 ponnapy CLIA 3a akuuto). [lna npocToTsl
npeanoiioMMm, YTO ocTasliMeca 2/3 aKuMOHepHOro KanuTana
KoMMaHuu (10 MUAIMOHOB aKUMi) COCTaBAAIOT OObIKHOBEHHbIE
AKUMM M 4YTO HepeanunsoBaHHble OMNUUOHbI WAM BapPpPaHTbI
OTCYTCTBYIOT. B cnyyae ecnu BnocneactsMm KomnaHua byapet
npogaHa 3a 20 mnH. pgonn. CLWA, pacnpegeneHua 6yayt
CYLLEeCTBEHHO pPa3/MyaTbCA B 3aBUCMMOCTU OT CTPYKTYpbl
NIMKBMAAUNOHHOW NPUBUAETUN:
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Yuacmeyrowue npususaeauposaHHsle akyuu (participating
preferred): Nepsble 5 maH. aonn. CLWA pacnpeaensiorcs
cpeam BfasenbLes NPUBUIETUPOBAHHbIX aKUMI,
octanbHble 15 mnaH. gonn. CLWA pacnpegenatotca B
cneayowen nponopuumn: 1/3 (5 maH. gonn. CLUA) -
BNafenblam npuBUAErMpoBaHHbIX akuuin, n 2/3 (10 maH.
ponn. CLWA) — Bnagenbuam ob6bIKHOBEHHbIX aKUMA. TakMm
obpasom, Bragenblbl NPUBUNETMPOBAHHbLIX aKLUMA B
COBOKYNHOCTM nonydyatoT 10 maH. gonn. CLWA (no 2,00
ponnapa CLUA 3a akuuio), a Bnagesnblbl O06bIKHOBEHHbIX
aKuMih B COBOKYyMHOCTU nony4yatotl0 mnH. aonn. CLUA (no
1,00 ponnapy CLUA 3a akuuto).

Heyuyacmeyrowue npususie2uposaHHsle akyuu  (non-
participating preferred: MNepsble 5 maH. gonn. CLUA
pacnpenenarTca cpeam Bnagenbles NPUBUAETMPOBAHHbIX
aKkuuii, octanbHble 15 mnH. gonn. CLUA pacnpegenstotca
cpean  BAagenbleB  OObIKHOBEHHbIX  aKuMil. Takum
obpasom, ecan Bnagenblpbl MNPUBUNETMPOBAHHBIX aKLWUM
NPUMYT pelleHne He KOHBEepPTMPOBaTb CBOWM aKUMKU B
06bIKHOBEHHbIE, BNaAeblbl NPUBUIETMPOBAHHbIX aKLUI B
COBOKYMHOCTM nonyyat 5 maH. gonn. CLWIA (no 1,00
ponnapy CLUA 3a aKkuuio), a Bnagenblbl 06bIKHOBEHHbIX
aKUMi B COBOKYMHOCTU nonydat 15 maH. aonn. CLIA (no
1,50 ponnapa CLUA 3a akuuio). OaHako BnagenbLam
NPMBUIEIMPOBAHHbLIX aKUWiM BbirogHee KOHBEPTUpPOBaTb
CBOM aKuuM B OObIKHOBEHHbIE, MOCKO/IbKY B Ciy4ae
KOHBEpTauun, Bnafesblbl NPUBUAETMPOBAHHbLIX aKUMN B
COBOKYMHOCTU nony4yat 6,67 maH. gonn. CLWA (no 1,33
ponnapa CLUA 3a akuuio), a Bnagesnblbl 06bIKHOBEHHbIX
aKUMi B COBOKYNHOCTM nony4at 13,33 maH. gonn. CLUA (no
1,33 ponnapa CLLUA 3a akuuio).

Yuacmsyrouwjue rnpususie2upo8aHHsie aKyuu c
oepaHu4yeHuem O0oxoda He 6osee uvem 8 2 pasa
(participating preferred with a 2x cap): MNepBble 5 MH.
ponn. CLWA pacnpegenatotca  cpeav  BAagesnbles
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NPUBUAEIMPOBAHHbLIX aKUMM, ocTanbHble 15 mnH. gonn.
CLUA pacnpegenstotca B cnegytouieir nponopumu: 1/3 (5
MAH. gonn. CUWA) — Bnagenbuam MpuUBUAETUPOBaAHHbIX
akuuin, n 2/3 (10 mnH. pgonn. CUWA) — Bnagenbuam
OObIKHOBEHHbIX aKuuMin. Takum ob6pasom, BAageNblpbl
NPUBUAEIMPOBAHHbIX aKLMIA B COBOKYNHOCTM nony4atroT 10
MAaH. gonn. CWA (no 2,00 gonnapa CLUA 3a akuuio), a
Bfagenblbl OObIKHOBEHHbIX aKUMA B  COBOKYMHOCTU
nonydatoT 10 maH. gonn. CLWA (no 1,00 aonnapy CLUA 3a
akumio). OpHako ecan  MOKyMnHas  LleHa KomnaHuu
Bo3pacteT cBblwe 20 maH. gonn. CLWA, Bnagenbuam
NPUBUAETMPOBAHHbIX aKkuuin bonee He oyayT
pacnpenenatbCA HUKaKMe goxoabl. Ecnv KomnaHua byaet
npoAaaHa 3a 25 maH. gonn. CLUA, npubbinb Bnagenbues
NPUBUIEIMPOBAHHbIX  aKUM BCce paBHO bOyper B
COBOKYMHOCTU orpaHuyeHa 10 maH. gonn. CLWLA (no 2,00
ponnapa CLUA 3a akuuio), a Bnagesnblbl O6bIKHOBEHHbIX
aKUMIM B COBOKYMHOCTM NOAY4YaT ocTanbHble 15 maH. gonn.
CWA (no 1,50 ponnapa CLUA 3a akuuio). Echm KomnaHua
bypetr npogaHa 3a 30 mnaH. goan. CLIA, npubbiab
B/lafe/bLLEB MPUBUIETMPOBAHHbLIX aKUMI Takxke 6Oyaet
orpaHuyeHa 10 mnH. gonn. CLUA (no 2,00 aonnapa CLUA 3a
aKkumio), a BragenblLbl  OObIKHOBEHHbIX aKUMi B
COBOKYMHOCTM MNOJAy4YaT ocTanbHble 20 maH. gonn. CLUA
(tak»ke no 2,00 gonnapa CLUA 3a akuuio). Mpu LeHe cBbile
30 maH. gonn. CLUA, Bnagenbuam nNPUBUAETMPOBAHHDLIX
aKUMA  BbIrOAHEEe  KOHBEPTUPOBATb WX  aKUMM B
06bIKHOBEHHbIE, YTODbI NONYYUTL Ty XKE LLEeHY 33 aKLMIO.

JVMKBUOAUNOHHbBLIE NMPUBUNTETUN NMPU NOCNEAYIOWNX
PAYHOAX ®UHAHCMPOBAHWA (LIQUIDATION PRIVILEGES
FOR SUBSEQUENT ROUNDS)

JIKBMAALUMOHHbBIE MPUBMAETMM OBObIYHO JIETKO MOHATH M
OUEHWUTb, paccmaTpuMBas npeABapuTeNbHOe CcorfalleHue o
¢duHaHcupoBaHun cepum A, CnoxHee MOHATb, KaKoBbl
NPUBUAETMN U KTO, YTO M KOrAa MoaydaeT B Tex Caydyasx, Koraa
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KOMMaHWA  CcTaHoBUTCA  bonee  3penot UM npogaer
OOMOJIHUTENIbHBIE CEPUM  AKUMI  Pa3/IMYHBIM - MHBECTOPaM.
Paccuntate u MOHATb  CTPYKTYpy  B3auMoAencTBus
JIMKBUZAUMOHHbIX NPUBUIETNI MeXAy Pa3HbIMU MHBECTOPaMM
— B/lagenbLUaMM  aKUMA pasHbIX Cepui 4Yacto sBAdeTcA
HEenpocToi 3a4a4yelt C MaTeMaTUYECKOM N CTPYKTYPHOM ToYeK
3peHMa. Kak M CcO MHOMMMM  APYrMMKM  BOMPOCaMM,
Kacalowummca BeHYYpHOro UHAHCMPOBaHMA, noaxond K
JIMKBUZAAUMOHHBbIM MPUBUIETUAM MPU aKLMAX PasHbIX cepuit
6biBaeT pasHbiM. CyllecTByeT fABa OCHOBHbIX BapuaHTa: (1)
nocneayrolme MHBECTOPbLI NOJyYatoT NPUBUAETMN B NOpsALKe
oyepeaHOCTM — BagesbUbl akuuit cepun B nonyyator
npusBMnernn nepes, Bnagenbuamm akumi cepumn A, nubo (2)
CTaTyC BNaAeNbLUeB aKuMi pPasHbiX Cepuil paBHO3HaAYeH
(Ha3bIBaeTCA MpUHYUMOM PasHbLIX ycaosuli — pari-passu) TakKMm
06pas3om, 4To BAaZeNblbl akuuii cepun A u cepum B nonyyatot
paBHOLLEHHbIE MpaBa 40 TexX Nop, NoKa He 6yayT BbiniayeHbl
JIMKBUZALUMOHHbIE NMPUBUAETUMN.

WCKMIOYEHUA AN YC/IOBHO PA3MELLEHHBIX CYMM
(ESCROW)

B Tex cnyyasx, Korga 4acTb BO3HarpaKgeHus, noay4eHHoro B
pesynbTaTe CANAHUA UM NPOAAXKM KOMNAHMKU, pasmeLlaeTca Ha
YC/IOBHOM XpaHeHUW y TpeTbero favua C uenbto obecneuntb
obsaszaTenbcTBa KOMNaHMM  neped npuobperatenem no
BO3MeLLeHMIo yuepba, akumoHepam Heob6XoaMMO PaccMOoTPETb
BOMPOC, Kakum obpasom 6yayT pacnpeaeniTbCa MeXay HUMU
BblYeTbl M3 06LEN CyMMbl, OTBeAeHHble Ha UHAHCUPOBaHUE
YC/I0BHO Pa3MeLLLEHHOMN CyMMbl.

B  HacTosAwee BpemAa 3TOT BOMPOC  06bIYHO  He
npeaycMaTpmMBaeTcd  YCTaBOM  KOMMaHWW, U CTOPOHbI
pa3pabaTbiBalOT COOTBETCTBYIOLLYHO CXeMy HenocpeacTBEHHO
BO BpPEeMsA CAENKM CANAHUA U npuobpeteHna. Tem He meHee,
CMbIC/1 TAKOTO MO/IOKEHWUA B TOM, YTO6bI 3aCTaBUTb CTOPOHbI MO
MeHblUen mepe yaennTb HeKOTOpoe BHUMaHMe 3TOMY BONpocy
Ha sTane HayaNbHOro WMHBECTUPOBAHMUA. Cambliii
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pacnpocTpaHeHHbI B HacToAllee Bpema MoAxod — MpPOCTo
pacnpeaenntb YCAOBHO pasMelLeHHY0 cymmy npuobpeTeHus
cpeau Bcex aKuMOHepoB Ha MPOMOPLMOHANbHOM OCHOBe.
MOMHO  NOCTYNWUTb  WMHadye:  pacnpegenntb  YCAOBHO
pasmelleHHYI0 CyMMy Takmm obpasom, 4uTobbl obecneuunTb
Bnagenbuem [PUBMAErMPOBAHHbBIX aKUMA NOMyYeHUe UX
NIMKBUAAUMOHHOW NpuUBUAErMn B NOBOM caydae, Aaxke ecau
YC/I0OBHO pa3smMelleHHas cymma byaeT usbATa NOAHOCTbIO MAU
YacTUYHO.

MPABA TOJIOCA (VOTING RIGHTS)

[BapuaHm 1: Bnagenbupl [PUBUAETMPOBAHHbLIX  aKLWIA
061a4aloT TaKMM  KOAMYECTBOM MpaB rosioca, KoTopoe
COOTBETCTBYET COBOKYMHOMY KoaudyectBsy OB6bIKHOBEHHbIX
aKUM, KOTopble MOTyT 6biTb BbIMYyLEHbI MOC/AE KOHBEPTaLUK
aKUMI COOTBETCTBYIOWLEro BNAAENbLIA, 32 UCKIKOYEHUEM TOrO,
Yyto A0 Tex mnop, noka [ 1% BbinylWeHHbIX nNpu
¢dUHaHCMpoBaHUKN [PUBUAETMPOBAHHbBIX aKUWMA OCTaloTcA B
obpauteHnn, (i) Bnagenbubl [pUBUAETMPOBAHHbLIX aKLNiA
cepumn A, Kak Knacc, Bnpase msbpatb [ ] us [ ] uneHoB
CoBETa AMpPeKTopoB («AupeKkTopa, n3bpaHHble BAaAeNbLaMU
MpUBUNETMPOBAHHbIX aKUMA cepun  A»), a Bnagenblpbl
O6bIKHOBEHHbIX aKLUMi BnpaBe usbpatb [ ] ns [ ] uneHos
COBETa AUpPeKTopoB («AupeKkTopa, n3bpaHHble BAaAeNbLaMU
O6bIKHOBEHHbIX aKLMIY); (ii) cm. cnydan, NnpeaycMoTpeHHble B
«MonoxeHnsax o 3awmte» HwKe (iii) cm. cayyam,
npeAycMOTPEHHble 3aKOHOA4ATENbCTBOM. |

[BapuaHm 2: MNpwn nepsom 3aBepLUEHUN COBET AMPEKTOPOB

coctouT M3 | ] yneHoB, B cocTaB KOTOPbIX BXOAAT:
(i) [#.1.0.] B KauecTBe [mpeacTaBUTeNsi, Ha3HAYEHHOro
BeAyLMM NHBecTopom, (i) [@.1.0.] B KayecTBe

npeacTaBUTENA, HA3HAYEHHOro OcCTa/ibHbIMM WMHBecTopamu,
(iii) [@.4.0.] B KauecTBe npeacTaBUTENs, HA3HAYEHHOro
Yupeautenamu, (iv) 1MUO, KOTOpOe 3aHMMAET [AO0/MKHOCTb
reHepanbHoro Aupektopa B Komnawum, (v)[ ] auuo(-a),
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KoTopoe(-ble) He  aBnsetcA(-toTca)  paboTHUKOM(-amu)
KomnaHun n kotopoe(-bie) npuemnemo(-bl) [ana Yupeauteneit
n NiHBecTopoB][ans opyrMx AMPEKTOPOB.]

O6bluHO BRaAenblbl MPUBUAETMPOBAHHbLIX aKLUMIA roa0cyoT
BMecCTe C Bnagesblamu 0B6bIKHOBEHHbIX aKUMi C yYeTOM Mpas,
npeayCcMOTPEHHbIX YCTaBOM ANA  BA3AENbLUEB  OTAE/bHbIX
KNacCoB aKUMA OTHOCUTENbHO M3BpaHMA AMPEKTOPOB WAn
0406peHns 3Ha4YMTeNbHbIX CAENOK (4acTo OnucbiBalOTCA Kak
«MONOXMEHNA O 3aluTe», CM. HmKe) W TpeboBaHMUAMM
3aKOHOZaTe 1bCTBa COOTBETCTBYIOLLEN IOPUCANKLMN.

MHBecTopbl, KaK npasuno, TpebyloT npaBa HasHa4yaTb CBOEro
npeAacTaBuTeNs B COBET AMPEKTOPOB KOMMaHuu. ITy npocbby
MOXHO YA0BAETBOPUTb MyTeM MpeaoCTaBleHMA BnagesbLam
aKuMiA COOTBETCTBYIOWEro Knacca npas rosoca npu nsbpaHuu
OMPEKTOPOB B yCTaBe KOMMAHWW  MAW  3aKNOYEeHMem
COrNalleHNA O rosI0COBaHMM, B KOTOPOM KpYyMHble aKUuMOHepb!
CornallaloTcA Ha onpeaeneHHoe pacnpegeneHue Mect B coBeTe
ANpeKTopoB. MHBecTopbl 06bIYHO NPEANOYUTAOT COorlalleHUaM
O rON0COBaHUK cneumanbHble npasa rosoca ANa BAaaesbles
aKLUMIA COOTBETCTBYIOLLErO Kaacca (XoTa MHOrAa OHM NOAb3YHOTCA
060MMM), MOCKONbKY MpaBa ronaoca Ana BAafAeNbUEB aKuuid
COOTBETCTBYIOLLErO KNnacca ABAATCA 60/ee HaAeKHbIMU, Yem
[0roBopHble 0653aTe/IbCTBa MO FO/I0COBaHMIO.

Ona KomnaHui, HaxoAaWMXCA Ha pPaHHUX 3Tanax pas3BuTuUA,
XapaKTepeH COBeT AMPEKTOPOB, B COCTaB KOTOPOro BXOAMUT
BXOAUT TPU UAU NATb YNeHOB (HeYeTHOe KOIMYeCcTBO nomoraeT
nsbexaTb TYMUKOBbLIX CUTyauuidi npu rosiocoBaHun). Takoi
COCTaB NO3BOJIAET aleKBaTHO NPEeACTaBUTb B COBETE MHTEpPECHI
yupeauTteneit n BHEWHUX MHBECTOPOB 6e3 afMUHUCTPATMBHbIX
obpemeHeHWUI, XapaKTepHbiX A8 CcoBeTa [AMPEKTOPOB C
60/1bLLIMM KO/IMYECTBOM Y/1IeHOB. Hanpumep, ecam y KoOmMnaHum
O[INH BeAyLMIA MHBECTOP, CTOPOHbI MOTYT COF/1lacoBaTb COCTaB
coBeTa AMPEKTOPOB, COCTOALLMN U3 TPEX YNEHOB, U3 KOTOPbIX
OZINH Ha3HayaeTcA MHBECTOPOM — BAaZle/ibLeM aKkuuii cepum A,
Apyro — Bnagenbuammy 0BbIKHOBEHHbIX aKUM (KaK npaBuio,
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3TO reHepanbHbl AMPEKTOP WAM ydpeauTenb) U TpeTui
BbICTYyNaeT Kak He3aBucMmoe Aunuo, u3bpaHHOE COBMECTHO
WHBECTOPOM M Bnafenbliamm 0BbIKHOBEHHbIX akuuMid. Mpu aByx
BeAyLMX MHBECTOPaX, KaK NPaBun/io, COBET ANPEKTOPOB COCTOMT
M3 MATM YNEHOB: ABOE Ha3HaYaloTCA MHBECTOPOM — Bade/ibLem
akuuin cepuu A, ABoe — BnagesnblLamu 0BbIKHOBEHHbIX aKLUMiA
(KaK MpaBMNO, B 3TO YMC/IO BXOAUT reHepasbHbI ANPEKTOpP), U
elle oAMH — HE3aBUCHMMbIN AMPEKTOP.

O6blYHO KOMMAHWS OroBapMBaeT, 4YTO MNPaBO WHBECTOPOB
HasHayaTb AMPEKTOPOB MCTEKaeT, KaK TONAbKO KOJNYECTBO
NPUBUAEIMPOBAHHbLIX AKLUMA CHUMKAETCA HUXKE OonpeseneHHOro
MMHUMYMa (Kak npasuno, 310 10-25% oT KosumyecTBa
NPUBUAEIMPOBAHHbIX aKumn, BbIMYLLEHHbIX npu
dvHaHcMpoBaHUK).

MPABA HABNHOOATENA (OBSERVER RIGHTS)

MHorga BeHYypHble QOHAbI KenalwT KaKk 4YacTb CAesKU
BK/IIOYNTb B COCTAB COBETa AMPEKTOPOB Habaogatens — anbo
BMeCcTo odUUMANLHOrO Y/eHa coBeTa, MO0 B AOMONHEHUE K
Hemy. 3TO  TUNUYHAsA  MpPaKTUKA, KoTopass  0bbIMHO
uenecoobpasHa 4na npeanpuHUMaTeNs, NocKoAbKY NapTHepbI
BEHYYPHbIX POHA0B 0O6bLIYHO HAa3HAYAKOT OTAE/IbHOMO aHHaAMUCTa
Ans HabnoaeHMA 3a nopTdeibHON KoMNaHMEeN.

®AKY/NIbTATUBHAA KOHBEPTALIUA (OPTIONAL

CONVERSION)

M3HauyanbHO  puBMAErMpoBaHHble  akuum  cepun A
KOHBepTUpYtoTca B OBbIKHOBEHHbIE aKLMK B COOTHOWeHUN 1:1
B NOOOM MOMEHT BpPeEMEHM MO YCMOTPEHMUIO BAafdenbLa c
YY4ETOM KOPPEKTUPOBOK OTHOCUTENbHO AUBUAEHAOB Ha aKL MK,
ApobneHus, 06begUHEHUs aKUMIA U TOMY NOZ0OHbIX COOLITUN,
OMUCaHHbIX HUXKe B «[10N10XKeHUM NPOTUB pa3BoAHEHUs» (Anti-
dilution provisions).
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MpuBMNErnpoOBaHHbIE aKLMK, BbIMYLWEHHbIE B XO4€e BEHUYYPHOTro
dVHaHCMpoBaHMA, O0ObIMHO  MoA/iexaT  KOHBepTauuu B
OObIKHOBEHHbIE MO YCMOTPEHWo Ux Bnagenbua (optional
conversion). 3To NO3BO/AET BNAAAE/bLY MNPUBUAETMPOBAHHbIX
aKUMI KOHBEPTMPOBaTb MX B OObIKHOBEHHblE B TOM C/y4ae,
€C/IM B MOMEHT INKBMAALMM OH NMOHMMAET, YTO eMy BbirogHee
nosiydYnTb  BbINAATbI MO  OObIKHOBEHHbIM  aKUMAM  Ha
NponopLMOHaAbHOM OCHOBE, Hexenm nosy4YnTb
JIMKBUAAUMOHHYIO MNPUBUAETMIO W CymMMy, KoTopasa b6yaet
Bblge/ieHa  y4yacTBylOWMM B  pacnpegeneHun  npmbbinu
BNafenbLaM MNPUBUIAETMPOBAHHbIX aKuui. B 6onblimMHCTBE
Cny4yaeB BeHYypHOro ¢GMHAHCUPOBAHMA NPUBWUIETMPOBAHHbIE
aKUMKN KOHBEPTMPYIOTCA B OObIKHOBEHHbIE OAMH K OZHOMY.
Tako KoapOUUMEHT KOHBEpTaUMM KOppPEeKTMpyeTca Ana
oTparkeHus NboM peopraHmMsaumm  CTPYKTypbl  KanuTana
KOMMaHUM U  OObIYHO MOMKET KOPPEKTUPOBATHCA TaKUM
obpasom, 4yTobbl 0becneymtb 3alIMTy OT Pa3BOAHEHUA (CMm.
panee). B pepKkux caydanx KosabOMUMEHT KOHBepTaumu
KoppeKTupyetca (no cpaBHeHuto ¢ 1:1) BMecTo BbInNaaThl
KYMYIATUBHbIX AWBUMAEHAOB WAWM  APYTUX TAapaHTUPOBAHHbIX
MWHUMaANbHBLIX  A0X040B. KOHBepTaums  Kak  npaBuo
OTK/aAblBAaeTCA A0 MOMEHTA BbIXOZa M3 MHBECTUMUMIA TaKUM
obpasom, 4YTobbl MHBECTOpPbl MOran msbexkaTb yTpaTbl Mpas,
npeayCMOTPEHHbIX MO NPUBUAETMPOBAHHbIM KJ1accam aKLUN.

ABTOMATUYECKAA KOHBEPTALNA (AUTOMATIC

CONVERSION)

Kaxkpas MpuBunernpoBaHHas akuusa cepum A aBTOMATUYECKK
KoHBepTUpyeTca B OBbIKHOBEHHYIO aKLMIO MO AENCTBYOLLEMY
Ha COOTBETCTBYHOLMIA MOMEHT BPEMEHU KOIPOULMEHTY
KOHBEPTALUMM B CAy4ae 3ak/aoueHusa  [npegocTaBaeHus
TBEpPAOW rapaHTUM] 06A3aTenbCTBa OTKPbLITOrO pasmelleHus
akumit (underwritten public offering) no uere, B [__] pa3
npesbllwatollen HavyanbHyto LeHy npuobpeTeHus (c yyeTom
KOPPEKTUPOBOK OTHOCUTE/NIbBHO AMBUAEHAOB HA aKuuw,
ApobneHuns, obbeaUHEHUA akUUiA U TOMY NoA06HbIX COBbITUI)
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M B cayyae ecau [unctaa/Banosasa] npubblib KomnaHuu
coctaBnsieT He meHee [ | aoan. CLUA («KBanuduumposaHHoe
OTKpbITOE pasmelleHue akumi» / Qualified Public Offering),
[Mnn nocne nony4eHWs NUCbMEHHOro cornacus BageNbLEB
[__1% MpuBunervpoBaHHbIX aKLmMi cepum A.]

Mpu ocyWEecTBNeHUN OTKPbITOro pasmelleHua akumii (IPO)
KOMMaHWen, MHBECTULMOHHbIE BAaHKN 0ObIYHO TPebytoT, YTOObI
B xoae IPO Bce aKUMOHEpbl KOHBEPTMPOBA/N  CBOM
NPUBUIErMPOBAHHbIE aKLUMKN B 0BbIKHOBEHHbIE (A1 KOMNaHUK
KpallHe He XapaKTepHO BbIXOAMTb HA MEepPBUYHOE OTKPbITOE
pasmelleHMe C HEeCKONbKMMU Knaccamu akuuin). Mostomy
KOMMaHWS M MHBECTOPbl MOYTM BCerda [A0roBapuBaloTCA O
aBTOMATMYECKON KOHBEPTaLMU NPUBUIETMPOBAHHbLIX aKUMN B
06blyHble aKLMN).

Ba)KHO paccmoTpeTb BOMPOCbI rPaHWL, aBTOMAaTUYECKOW
KOHBepTauuun. Yupeanutenb 6yaer CTPEMUTbCA CHU3UTb UX ANA
obecneyeHna Haumbonbweir rMOKOCTUM, B TO BpemMs Kak
WMHBECTOPbI ByAYyT CTPEMUTHLCA UX NOBbLICUTL AN obecrneyeHun
HanbONbLIEro KOHTPOJIA OTHOCUTE/IbHO CPOKOB U ycnosuit IPO.
Ona aBTOMaTMYeCKOW KOHBepTauuuv MNPUBUNETMPOBAHHbIX
akumMih  IPO, Kak npaBuno, o0653aHO COOTBETCTBOBaTb
TpeboBaHMAM B OTHOLWIEHWUU MUWUHMMa/TbHOM LeHbl
pasmelleHMa 3a akuuu U (MaM) MUHUMaNbLHOW BasNoOBOW
NpubbIAK. MOCKONbKY KOHBEPTALUUA BCEX NPUBUIETMPOBaAHHbIX
aKuMiA B OBbIKHOBEHHblE MOMKET BbICTyNaTb B KadecTse
NPaKTUYECKOro MpefiBapuTesIbHOro YC/A0BMA AN OTKPbLITOro
pasmelleHMa OBbIKHOBEHHbIX aKUMM KOMMaHMKU, KOMMaHuA
3ax04eT 3aHU3UTb rpaHuLbl. MHBECTOpbI, HANPOTUB, He 3aX0TAT
NPUHYAUTENIbHON KOHBEPTALMU NPUBUAETMPOBAHHbIX aKUMA B
O06bIKHOBEHHbIE, €CAU TONbKO MM He byayT npefocTaB/eHbl
rapaHTUU A0CTaTOYHOW NPUBBLIAM Ha WX WHBECTULUMK; OHMU
3aXOTAT  TakXe  obecneyeHWs  [A0OCTAaTOMHOW  CTeneHu
NMKBMAHOCTN (cBOBOAHOrO 0b6palleHMs aKkuuii), KoTopas
no3BOAMT MM npoAaTb WX aKuuu. WMHadve aKuuoHepbl —
B/lage blbl NPUBUAEIMPOBAHHbIX aKLMA PUCKYIOT OKa3aTbCA B



OcHosHble Ycnosusa 33

CUTyaunK, Korga ux akuum 6yayT KOHBEPTMPOBAHbLI, @ OHMU
YyTpaTAT BCE WX MPUBUAETMPOBaHHbIE MpaBa, AarKe ecau
KOMMNAHWA 3apPerncTpmMpyeT CBOM aKLMKU NO HU3KOM LieHe He Ha
camoi KpynHoi bupxke. TpeboBaHME OTHOCUTENBHO LEHbI 3a
aKUMIO crnpaBaseTca C nepBoit 3agadven, a TpeboBaHue
OTHOCUTENIbHO MMHUMAIbHON BaNOBOM NPUObLIAKM — CO BTOPOIA.
LeHa 33 akuuto OBbIKHOBEHHO YCTAHAB/MBAETCA HA YPOBHE
Tpex — NATM LeH 33 aKUMI0 Ha MOMEHT MHBECTUPOBaHUA. Mpwn
OUMHAHCMPOBAHUM MOCPEACTBOM BbINMyCKA aKkuui cepumn A
06bIKHOBEHHO YCTaHABMBAETCA NATMKPATHAA LLeHa 3a akumio.
Ha 6onee nosgHux 3Tanax ¢GpUHAHCMPOBAHWUSA OObIKHOBEHHO
YCTaHaB/AMBAETCA TPEXKPATHAA LeHa U HuKe. MuHMManbHas
cymma, nonyvyaemada B xoge IPO, Kak npasuao,
yCTaHaB/MBaeTca Ha yposHe 25 maH. gonn. CLUA nnm 6onee.

HoBomy uHBecTopy Ha no3gHem 3Tane ¢UHAHCMPOBaHUA
cneayeT MposBAATb OCTOPOXHOCTE B Xoge obcyXaeHus
NosIoXKeHUs 06 aBTOMaTUYECKON KOHBEPTALMKU, B OCOBEHHOCTU
€C/IM HOBbIN MHBECTOP MMeEeT NpaBo Ha bonbluMe NpUBUIETUMY,
MbOo NpMopUTET MO OTHOLWIEHUIO K BAaAe/bLamM akuMn apyrmx
cepuii. HoBomy mMHBecTopy cnepyet o60CHOBaTb PUCK TOrO, YTO
aApyrve uHBecTtopbl MoryT 3¢dEeKTMBHO WCKAOUUTL Ntobble
npusunerMn  UAM  NPUOPUTET  NyTEM  aBTOMATUYECKOWM
KOHBEPTAUMM NO pes3ynbTaTam [O/I0COBaHUA B/agesbleB
NPUBMNErMPOBAHHbIX aKUMI B uUenom. [na 3almTbl CBOEW
JNIMKBUAAUMOHHON  MPUBWUIETMU  HOBbIA  WMHBECTOP  MOXKET
3axoTeTb 3aTpeboBaTb Honee BbICOKOE MOPOroBoe 3HayYeHue
npwv rofocoBaHMM MBO rosocoBaHUE MO OTAE/bHbIM CepUsm
aKuuMin, Hanpumep 75%.
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MNONOXEHWA NPOTUB PASBOAHEHUA (ANTI-

DILUTION PROVISIONS)

B cnyyae Bbinycka KomnaHuen [AOMOAHWUTENbHbIX LLEHHbIX
b6ymar, LeHa npuobpeTeHMs Ha KoTopble ByAeT HUNKe LEeHbI
KOHBEpTaUun Tekywmux MpuBnaernpoBaHHbIX aKuuii cepun A,
Takaa LEHa KOHBEpTaUUW KOPPEKTUpPYeTCcAs Mo caeadyloluein

dopmyne:

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

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

UK, = LUeHa KoHBepTauuu [lpmBmaerMpoBaHHbIX
aKkuuin cepum A HenocpeacTBEHHO Moc/e
BbIMYCKa HOBbIX LleHHbIX 6ymar

UK; = UeHa KoHBepTauuu [lpmBmMaerMpoBaHHbIX
aKuMMh cepum A HenocpeacTBEHHO Mepes
BbIMYCKOM HOBbIX LieHHbIX bymar

A = KonnuectBo O6bIKHOBEHHbIX aKLMM, KOTOpble
cyuTatoTCA obpaluaroLmmmuca
HenocpeacTBEHHO Nepes, BbIMYCKOM HOBbIX
LeHHbIX bymar (BKato4asa Bce obpalyatowmecs
0ObIKHOBEHHbIEe aKLUMK, Bce obpaluarolimecs
NPUBUNErNPOBAHHbIE aKLUMK, a TaKKe Bce
HepeaiM30BaHHbIE OMUMOHbI MO COCTOAHMIO
Ha MOMEHT peann3aunn, U UCKAYasa nobble
LUeHHble Bymaru, KoOHBepTUPYyEMble B 3TOM
payHae pUHAHCUPOBaHUSA)

B = COBOKYMHOE BO3HarpaxJeHue, noayYyeHHoe
Kopnopauueir 3a BbIMYCK HOBbIX LEHHbIX
6ymar, pasgaeseHHoe Ha LK,

C = Ko/nnyecTBOo aKUMMi, BbIMYLWEHHbIX B XoAe
AaHHOM onepaunu]
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[BapuaHm 2: MeTtopa nonHoro xpanosuka (Full-ratchet) — LleHa
KOHBEPTALUMM  YMEHbLUAeTcd 40 LeHbl, Mo KoTopow
BbIMYCKalOTCA HOBbIE LieHHble bymaru.]

[BapuaHm  3: OtcytcTBME  MeXaHW3MOB  3alUTbl  OT
pa3BoOAHEHMA, OCHOBAHHbIX Ha LieHe. ]

MouTn BCe caenku BEHYYpHOro dVHaHCMpoBaHUA
npeAycMaTpUBatOT KaKyto-1mbo ¢opmy 3aluTbl MHBECTOPOB OT
pa3BoAHeHUsA aKuMi. B KOHTEKCTe BEHYYPHOro
dVHaHCMpOBaHMA Mo 3alWMTON OT Pa3BOAHEHMA MMmeeTcA B
BMAY 3aLUMTA OT Pa3BOAHEHMA NPU NPOLAXKE aKUMI NO LeHe 33
aKUMIO MEHbLUEW, HEXeNW LeHa, ynaayeHHaa UHBEeCTopaMu Ha
b6onee paHHUX 3Tanax — PpUHAHCMPOBAHME «C MOHUNKEHUEMDY.
[aHHbIN  MexaHM3M TaKXe W3BEeCcTeH KaK 3awmta  oT
pa3BoAHeHMA Ha OCHOBaHMU LeHbl (priced based anti-dilution
provision).

MpuBunernpoBaHHbole  akuMM OBbIKHOBEHHO MOryT 6bITb
KOHBEPTMPOBAHbI B 0ObIKHOBEHHbIE B /060N MOMEHT BPEMEHM
no YCMOTPEHUIO UX BNAAeNbLa, KaK Npasuao, 8 nponopumn 1:1
M, KakK npasuio, aBTOMATUYECKM KOHBEPTUPYHOTCA Mnocne
KBa/IMPULMPOBAHHOIO IPO. KoppeKTnpoBKu npoTus
pa3BOAHEHMA HA  OCHOBAHMWM  LEHbl  NpeaycMaTpuBatoT
yBe/IMYEHME KOSIMYecTBa OObIKHOBEHHbLIX aKUWi, B KOTOpble
MOXeT OblTb KOHBEPTMPOBAHA KarKAaA NpUBMNETrMPOBAHHAA
aKuma. Kpome TOro, KOppEeKTUpPOBKa NPOTUB pPa3BOAHEHUA
3aTpOHeT npaBa ronoca aKUMOHEPOB KOMMAHWMU, MOCKOAbKY
aKUMOHepbl — BAafenblibl NPUBUAETMPOBAHHbBIX AKUMIA NOYTH
Bcerga BMpaBe r0n0COBaTb MO COCTOAHMIO Ha MOMEHT
KOHBepTaLuu.

KOPPEKTUPOBKU MPOTUB PA3BOAHEHWA HA
OCHOBAHWMW LEHBI

MexaHn3Mbl KOPPEKTUPOBKM HA OCHOBAaHMWM LeHbl, KaK
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npasuno, npeaycmaTtpvBeatoT HeKoTopoe n3MeHeHune
KoaddMUMEHTA KOHBEPTALMM NPUBUAETMPOBAHHbLIX akuuin. B
LUeNOM MeXaHM3Mbl KOPPEKTUPOBKM HA OCHOBAHUM LEHbI
OEeNnaTcA Ha MeToAbl «B3BELEHHOro CpeaHero» M «NoJIHoro
XpanoBuKa», a TaKKe Ha HEeKOoTopble CMmellaHHble GopMybl
MeXay 3TUMU ABYMS.

MeTtoga 3awuTtbl _OT _pa3BogHeHua — B 2005-2009 rr.
MCMNO/Ib30BaHWE MONOXKEHWUM O 3alWmTe OT Pa3BOAHEHUA NpU
npeaocTaBfeHnn ¢GUHAHCUMPOBAHUA BbIFNSAEN0 CaeayoWwmMm
obpasom:

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

MeTog, 6% (3% | 3% | 3% | 4% | 4% | 6% | 4%

«MOJIHOTO

XpanoBuKa»

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

«B3BelWweHHoro | % % % % % % % %
cpeaHero»

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

(McTouHnk:  «WccnepoBaHWe  BeHYypHOro  Kanutana B
KpemHuneson pgonuHe ¢pupmbl Fenwick & West»; «TeHaeHUnmn
dUHAHCMpPOBAHMA YacTHbIX KomnaHuit WSGR», 2005-2010 rr.)
Moa  pybpukon  «apyrme  MeTodbl»  noapasymeBaeTrcs
CMellaHHble BapuaHTbl + OTCYTCTBME MOJOMKEHUA O 3aluTe OT
pa3BogHeHus.

METO/[ «B3BELWEHHOIo CPEAHErO» MNP 3AWWUTE OT
PABBOOHEHMA (WEIGHTED AVERAGE ANTI-DILUTION
PROTECTION)

Camblli pacnpoCTpaHeHHbIM MeToA 3aluTbl OT Pa3BOAHEHUS
Ha3blBaeTCA METoJ «B3BEWEeHHOro cpeaHero». 3Ta dopmyna
KoppeKTupyeT KoadpduumeHT KOHBEpTaLun
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NPUBUIEIMPOBAHHbLIX aKUMN B OBbIKHOBEHHbIE Ha OCHOBAHWM:
(i) neHeXKHOM cymMbl, paHee NoNyYeHHON KOMMNaHWeN, U LeHbl
33 aKuMio, MO KOTOPOW Takaa cymMma 6blna nonydveHa, u (ii)
OEHEXHOM  CyMMbl, TMOJIYYEHHON KOMMaAHMEN B  Xoae
nocneaywollero pUHaHCMPOBaAHMA C Pas3BOAHEHMEM U LiEHbl 3a
aKkuMio, No KoTopon 6blia nosydyeHa HoBasA cymma. MNocne yero
Takaa cpefiHeB3BelleHHas LeHa (KoTopas Bceraa byaer Huxke
HavyaNbHOM MOKYMHOM LEeHbl Nocne pPasBoOAHEHUs) AennTca Ha
Haya/ibHYO MOKYMHYIO LLEHY C UeNblo OnpeaeniuTb KOANYecTBo
0bObIKHOBEHHbIX aKuun, B KoTopble MOMKeT 6bITb
KOHBepTMpoOBaHa Antobasa npuBUAErMpoBaHHaa akumsa (Takoe
KONMYECTBO cOCTaBUT Hbonee yem 1 akuumto. Takum obpasom,
nosly4aeTcs HOBaA  YMEHblLUeHHaa UeHa  KOHBepTauuu
NPUBUAEIMPOBAHHbLIX  aKUMA, 4YTO NPUBOAMT K  pOCTY
KoadduuMeHTa KOHBEpPTaALUUU NPUBUNAETMPOBAHHbLIX aKUMA B
06bIKHOBEHHbIE.

B cnydae BbiMycKa HOBbIX aKLMA NO LiEHE 33 aKLUMIO HUXKeE, Yem
LeHa KoHBepTauuu, AeNCTBYIOWAA HAa TOT MOMEHT BpeMeHU B
OTHOLWIEHUU MPUBUAECTUPOBAHHbIX aKLMIA onpeaeieHHbIX Cepui,
LUeHa KOHBEepTauuMuM aKUM TaKuMX Ccepuin ymeHbllaeTca A0
YPOBHA YCTAHOBAEHHOM LEHbl MNYTEeM YMHOMEHUA LeHbl
KOHBepTaLuuun Ha cneaytoliiee ApobHoe Yncno:

A+ b
A+C
lpe:
A= KosnyectBo obpallarowimxca OO6bIKHOBEHHbIX aKuui A0
3aKN0YEHMUA CAeNKN
b= KonnyectBo 06bIKHOBEHHbIX aKLUIM, KOTOPOE MOXKET ObITb
BbIMYLWEHO Ha CYMMYy, MOJIYYEHHYIO MO CTapoM LEeHe
KOHBepTauum
C=  KonnuyectBo 0O6bIKHOBEHHbIX aKLWM, BbINyLWEHHOE B Xo4e
CAENKN

CyuiectByeT ABa OCHOBHbIX BapuaHTa GpOpPMY/bl «B3BELIEHHOro
cpegHero» B 3aBMCMMOCTM OT TOro, 4YTO Mpeaycmatpusaet
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nokasaTtenb «KonuuyectBo obpawatowmxca 06bIKHOBEHHbIX
akuuMii» B npuseaeHHon Bbiwe d¢opmyne. [Mepsbit, 6onee
pacnpoCTpaHeHHbIi BApPWMaHT Ha3blBaeTCa «yHMUBepCasbHoOe
B3BELLEHHOEe cpefHee», a BTOPOMN — «creumnasbHoe B3BelweHHoe
cpeaHee».

®OPMYJIA YHUBEPCA/IbHOTO B3BELWWEHHOIO CPEAHETO
(BROAD-BASED WEIGHTED AVERAGE FORMULA)

Pacuet «Konnyectsa obpalaowmxca 06bIKHOBEHHbIX aKUMA» B
dopmyne yHMBEPCANbHOrO B3BELIEHHOrO CPeAHEro BKAOYaET B
ceba Bce HaxogAwmeca B obpaleHUMM OB6bIKHOBEHHble U
NPUBUAETMPOBAHHbIE aKUMKM (N0 COCTOAHUIO Ha MOMEHT
KOHBepTauun), o6blKHOBEHHbIE aKUMW, KOoTopble MOryT 6biTb
BbIMYyLLEHbI MOC/AE peanusaunmn HepeannsoBaHHbIX OMLMOHOB,
0ObIKHOBEHHbIE aKUMKW, 3apesepBUpOBaHHble Ana ByayLmx
BbIMYCKOB B PaMKax CUCTEMbl OMLMOHOB KOMMNAHUKU, a TaKKe
nobble obpawaowmecs U NognexaliMe KOHBepTaummn LeHHble
6ymaru, Hanpumep, BappaHTbI.

Huke npueoAnTCA npumep aencramn dopmynbl
YHWBEPCANIbHOTO B3BELLEHHOTO CpeaHero:

MpegnonoXum,  4YTO  KanuTanus3auus  KOMMOaHuM Ao
bMHaAHCMPOBaHKA BbIrAAENa CleayoWwmm 0bpasom:

1500 000 0bObIKHOBEHHbIX aKLU Ui

2 500 000 NPUBUAEIMPOBAHHbLIX aKUUii cepun A
(BbINywieHHbIX Mo ueHe 1 gonnap CLUA 3a
akumio)

2 000 000 NPUBUIErMPOBaAHHbIX aKLUWIi cepumn B
(BbINyLLEHHBIX MO LeHe 2 aonnapa CLUA 3a
akumio)

1 000 000 OnNuUMOHOB

7 000 000 UTOro

MNpepnonoxum  Takke  Haanume  GMHAHCMpPOBaHMA  C
passogHeHnem npu Bbinycke 2 000 000 npuBMAErMPOBAHHbIX
akumin cepmn C no ueHe 0,50 ponnapa CLUA 3a aKumio c
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COBOKYMHOM BasioBoi npmbbinbto 1 000 000 gonn. CLUA.
Koppekmuposka 0as akyuli cepuu A

LleHa KoHBepTauuMu akuuit cepun A OyaeT CKoOppeKTUpoBaHa
cneayrowmm obpasom:

UeHa KoHBepTauun akuunh cepmm A = 1,00 ponnap CLUA

YMHOXWUTb Ha

A+b 7.000.000 + 1.000.000
A+C  7.000.000 + 2.000.000

= $1,00 x g = $0,88

Taknm 06pa3om, KONMYeCTBO 0BbIKHOBEHHbIX aKLUMi, KoTopble
MOryT 6bITb BbIMYLIEHbI MOC/AE KOHBEpTauuMW akuuii cepumn A
COCTaBAAET:

(2.500.000) x ($1,00 / 0,88) = 2.812.500

CooTBeTCTBEHHO, KO3hDULMEHT KOHBEPTALUMUM aKkuuii cepum A
coctaBnaet 1,125:1

Koppekmuposka 05 akyuli cepuu B

LleHa KoHBepTauuu akuui cepum B ByaeT ckoppeKkTUpoBaHa
cneayrowmm obpasom:

LeHa KoHBepTauum akumi cepum B = 2,00 gonnapa CLUA
YMHOXWUTb Ha
A+b _ 7.000.000 + 500.000
A+ C  7.000.000 + 2.000.000

Taknm 06pa3om, KONMYeCTBO 0BbIKHOBEHHbIX aKkLUMi, KoTopble
MOryT BbITb BbIMNYLIEHbl MOC/AE KOHBEpTauuu aKkuuii cepum B
coctasnserT :

= $1.67

(2.000.000) x (2,00 / $1,67) = 2.400.000

CooTBeTcTBEHHO, KO3hDULMEHT KOHBEpTaUUM akuuin cepumn B
coctaBnset 1,20:1.
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®OPMYJIA CNEUMANBHOIO B3BEWEHHOIO CPEAHETO
(NARROW-BASED WEIGHTED AVERAGE FORMULA)

dopmyna cneumanbHOro B3BELIEHHOro CPpeaHero BK/AYaeT B
noHATUe «Koan4yecTBo 06palLaloWmMXCA 06bIKHOBEHHbIX aKLMA»
TO/IbKO 06bIKHOBEHHbIE aKLMM, KOTOPble MOTYT 6biTb BbiNyLLEHbI
nocne KOHBEpTaLuun NPUBUAETMPOBAHHbIX akumi
onpeaeneHHbIX cepuit B OObIKHOBEHHble. IJTOT BapuaHT
pacnpocTpaHeH 3HaYNTENbHO MEHbLLE.

dopmyna cneunanbHOro B3BELWEHHOMO CpeaHero MoXKeT 6biTb
onucaHa cieaytowmm obpasom:

Koauyecmeo obpaujarouuxcs 06bIKHOBEHHbIX
aKyuli = mosabKO Mo Kosu4yecmso
rpusuneauposaHHbIX aKyuli onpedeseHHsbix cepul,
Komopoe rnoodaexcum KoppekmuposKe

Opyraa Bepcua  GoOpMyabl  CNeumanbHOro  B3BELLUEHHOro
cpeagHero BKAoYaeT B cebs 0B6bIKHOBEHHbIE aKUWMW, KOTopble
MoryT  6bITb  BbiNyweHbl  MOCAe  KOHBepTauuu  Bcex
06palLAOWMXCA MPUBMNETMPOBAHHbIX aKUMIA B MNOKasaTenb
«Konunuecteo 06paLLatolMxca 06bIKHOBEHHbIX aKLMMy.

BKkntoueHue AONONHUTENbHbIX aKkummn B dopmyny
YHUBEPCANbHOro B3BELIEHHOro CpeZlHero CoKpallaeT 3HaYeHue
KOPPEKTUPOBKN MPOTUB  PasBOAHEHWUA, MNPeAoCTaBAfSEeMON
BlagesnblaM MPUBUNETMPOBAHHbIX aKLMA, NO CPaBHEHUIO C
dopmynoli cneumanbHOro B3BelleHHOro cpeaHero. dopmyna
cneuvanbHOro  B3BELIEHHOro CcpefHero  npeaycmartpusaet
BbIMYCK 6onbliero KOAuyecTea AONONHUTENbHbIX
0B6bIKHOBEHHbIX aKkummn B nonb3sy BnagenbLes
NPUBUIEIMPOBAHHbLIX aKUM MNOC/Ne KOHBEPTaLUW, HeXKenu
dopmyna yHMBEpPCanbHOro B3BELUEHHOro cpeaHero. YpoBeHb
pPasnnYMii 3aBUCUT OT pasmepa M OTHOCUTE/bHbIX LeH npu
dUHAHCMPOBAHNU C pasBOAHEHMEM, a TaKX¥e OT KoJMyecTsa
HaxodsAWMxcAs B ObpaleHMM  MPUBMAETUPOBAHHBLIX U
O0bObIKHOBEHHbIX aKLMA.
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Ecnv B35Tb 33 OCHOBY TOT e npumep, dopmyaa cneumansHoro
B3BelLUEeHHOro cpeaHero byaet paboTtatb cieayowmm obpasom:

(Konuyecmeo obpaw,arouyuxcs 06bIKHOBEHHbIX
akuuli = Konuyecmeo o0bbIKHOBEHHbIX aKUul,
Komopoe moxcem 6bimb 8biMyUeHo rnocne
KOH8epmayuu npusune2uposaHHsix akyuli e
06bIKHOBEHHbIE)

Koppekmuposka 0as akyuli cepuu A

LleHa KoHBepTauuMu akuuit cepun A OyaeT CKoppeKTUpoBaHa
cneayrowmm obpasom:

LUeHa KoHBepTauun akuun cepum A = 1,00 ponnap CLUA
YMHOXWUTb Ha
A+b _ 2.500.000 + 1.000.000
A+ C  2.500.000 + 2.000.000

Taknm 06pa3om, KONMYEeCTBO 0BbIKHOBEHHbIX aKLUMIA, KoTopble
MOryT 6bITb BbIMYLIEHbI NOC/AE KOHBEpTauuM akuuin cepum A,
coctasnaer

= $0,77

(2.500.000) x ($1,00/50,77) = 3.214.285

CooTBeTCTBEHHO, KO3hDULMEHT KOHBEPTALUMM akuuii cepum A
coctaBnset 1,29:1.

Koppekmuposka 0as akyuli cepuu B

LleHa KoHBepTauuu akuui cepum B ByaeT ckoppeKkTUpoBaHa
cneayrowmm obpasom:

LeHa KoHBepTauuMm akumi cepum B = 2,00 gonnapa CLUA
YMHOXWUTb Ha
A+b _ 2.000.000 + 500.000
A+ C  2.000.000 + 2.000.000

Taknm 06pa3om, KONMYeCcTBO 0BbIKHOBEHHbIX aKkLUMiA, KoTopble
MOryT 6bITb BbIMYLLEHbl NOC/AEe KOHBEpTauuu akuuin cepum B,
coctasnaer

=$1,25
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(2.000.000) x ($2,00/51,25) = 3.200.000

CooTBeTcTBEHHO, KO3hDULMEHT KOHBEpTaUUM akuuin cepumn B
coctaBnset 1,6:1.

SAWNTA OT PA3BOAHEHMWA «METOAOM TMOJZIHOIO
XPAMOBUKA» (FULL RATCHET ANTI-DILUTION
PROTECTION)

MeTof, «MONHOrO XpanoBMKa» Kak 3aliMTa OT pa3BOAHEHUA
HaMHOrO MpPoLLe, YeM METO/, «B3BELEHHOro cpeaHero», n npu
buHaHCMpOBaHMM C pa3BOAHEHMEM OH BO3AENCTBYeT Ha
KOMMaHWIo 3HaunTebHo bonee xecTko. Mo dopmyne «NoAHOro
XpanoBmMKa» LleHa KOHBEPTaLMU MPUBUAETUPOBAHHbIX aKLUN,
HaxogAwmMxca B obpallleHuM [0 Takoro QGuUHaHCcMpoBaHus,
YMeHbLUaeTcA A0 YPOBHA LEHbl, PaBHOW LEHe 3a aKuuio,
ynnayeHHou npn GUHaHCUPOBAHMM C Pa3BOAHEHUEM.

Hanpumep, ecnn obpalwarouwmeca NpuBUAErMpoBaHHbIE aKLUK
6bin paHee npoaaHbl nNo ueHe 1,00 gonnap CLUA 3a akuuio, a
HOBble MNPMBUAETMPOBAHHbLIE aKLUMK, BbINYLWEHHbIE B X0A4e
pasBogHeHUA, npogaHbl No yeHe 0,50 gonnapa CLUA 3a aKumio,
aencteytowas LueHa Ha paHee obpauwasLunecs
npuMBMAErMpoBaHHble akuumM byaet ymeHblweHa pao 0,50
gonnapa CLUA 3a akuuto, 4To npuBedeT K TOMy, 4YTO KaxaA
TaKas NpUBUAErMpPoOBaHHAA akumA, KOTopas paHee morna 6biTb
KOHBEPTMPOBAHA B 0OAHY OObIKHOBEHHYIO aKuUWIO, Tenepb
CMOXKeT bbITb KOHBEPTMPOBAHA B ABe 0ObIKHOBEHHbIE aKLUM.

Mo dopmyne «NOAHOFO XpanoBMKA» MOAy4aeTcA OAMHAKOBbLIN
pe3ynbTaT B C/yvyae, ecan Komnanua noaydaet 100 000 gonn.
CLIA no ueHe 0,50 3a akuuto uan 10000 000 gonn. CLUA no
ueHe 0,50 3a akuuto. B dopmyne «B3BELWEHHOro cpeaHeroy,
HaMNPOTMB, AEHEXHAA CyMMa, NOJy4YeHHas NPU Pa3BOAHEHWUM,
ABNAETCA BaXKHbIM (GAKTOPOM Npu onpeneneHnUM HOBOW LEHbI
KOHBeEpTaLUMW.
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Hu)Ke npuBoauUTCA NpUMep AeNCTBMA 3alMTbl OT Pa3BOAHEHUA
Nno MeToAy «NOJIHOTO XPanoBmMKa».

MpegnonoXmm,  UYTO  KanuTanus3auMs  KOMMOaHuM Ao
dUHaHCMpPOBaHUA BbiriAgena cnedyowmm obpasom (Tak Xe,
Kak B npumepe A48 3aWMTbl OT pPa3BOAHEHUSA METOAOM
«B3BELUEHHOro CpeaHero»):

1 500 000 06bIKHOBEHHbIX aKL Ui

2 500 000 npmuBMAErMpoBaHHbIX akuuii cepmum A
(ebInyweHHbIX No ueHe 1 gonnap CLUA 3a akuymio)

2 000 000 npmBMAErMpPOBAHHbBIX aKLUMi cepun B
(BbINyLLEHHbIX NO LeHe 2 aonnapa CLUA 3a

akumio)
1 000 000 onunoHoB
7 000 000 ntoro

MNpepnonoxum  Takke  Haanume  GUMHAHCMPOBaHMA  C
passogHeHnem npu Bbinycke 2 000 000 npuBMAErMPOBAHHbIX
cepun C no ueHe 0,50 gonnapa CLUA 33 aKUMUIO C COBOKYMHOM
BanoBoM Npmbbinbio 1 000 000 gonn. CLUA.

Koppekmuposka 0as akyuli cepuu A

LeHa KoHBepTaumm akumin cepum A ctaHosutca 0,50 pgonnapa
CLWA.

Taknm 06pa3om, KONMYEeCTBO 0BbIKHOBEHHbIX aKkLUMiA, KoTopble
MoryT 6bITb BbIMYLLEHbI nocne KOHBepTaLuuu
NPUBMNErMPOBAHHbIX akLM cepun A, cocTasnser

(2.500.000) * ($1,00/50,50) = 5.000.000

CooTBeTCTBEHHO, KO3hDULMEHT KOHBEPTALUMUM akuuii cepum A
coctasnsert 2:1.

Koppekmuposka 0as akyuli cepuu B
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LleHa KoHBepTaumu akumin cepum B craHosutca 0,50 pgonnapa
CWA. Takum o06pa3om, KOAMYECTBO OObIKHOBEHHbIX aKUWiA,
KOTOpble MOryT ObiTb BbINYWEHbl MNOCNEe KOHBepTaLuu
NPUBUAEIMPOBAHHbLIX aKLMI cepun B, coctasnseT

(2.000.000) * ($2,00/50,50) = 8.000.000

CooTBeTCcTBEHHO, KO3hDULMEHT KOHBEpTaUUM akuuin cepumn B
coctasnset 4:1.

CTPYKTYPHAA 3ALLUTA OT PA3BBOAHEHMA (STRUCTURAL
ANTI-DILUTION PROTECTION)

Kpome TOro, MHBECTOpbI, BAafelollMe NpUBUAErMPOBaHHbIMU
akuMAMK, BCerga MNoAy4alT  CTPYKTYPHYH  3aWwuTy  OT
pa3sogHeHua. OHa npeacTaBaaeT cobol KOPPEKTUPOBKY LIEHbI
KOHBEpPTaLUM UX MPUBUNETMPOBAHHbIX aKLUMA B OObIKHOBEHHbIE
nocne nobbix pasgeneHnin nan obveanHeHUM 06bIKHOBEHHbIX
aKkuui, BbINNaTbhl AMBUMAEHAOB MO  aKUMAM W APYrUX
pacnpegeneHui npubbinn, peopraHusauumn,
nepepacnpeneneHum n TOMY NoAo06HbIX cobbITnR,
3aTparMBalolmMX ObbIKHOBEHHble aKuuu. Hanpumep, npwu
ApobneHMM  aKkuMih  MHBecTOp  npeanonaraetT  HaauMuue
NOJIOKEHWNA O TOM, YTO BCAEACTBUE pa3aeneHNs 06bIKHOBEHHbIX
aKuMim  nytem wux ApobneHns Ha 6Gonbluee KOAUYECTBO
0BbIKHOBEHHbIX aKLMI LeHa KOHBepTaLumn NPpUBUAETMPOBaAHHbIX
aKLUWIM KaXaon cepuu, AeACTBYOWAS Ha TOT MOMEHT BPEMEHMU,
YMEHbLUMTCA MPONOPLUOHANbHO CO BCTYMAEHUEM B CUYy Ha
MOMEHT TaKoro pasgeneHusa. TakolW MeToa 3aWmTbl OT
pa3BoAgHEeHUA  rapaHTUpPyeT  UWHBECTopy —  BAajenbuy
NPUBUIEIMPOBAHHbLIX  aKUM  MNOMOXEeHWe, paBHOLLEHHOEe
NOJIOKEHUI0  Bnagesbla  OObIKHOBEHHbIX  aKUMi 6e3
HeobxoaMmocTu daKTnYecku KOHBEpPTUpPOBaTb
NPUBUIEIMPOBAHHbIE aKUUM B OObIKHOBEHHble W TepATb
npuBUAErnn, npuuuTalomeca Mo NPUBUAETMPOBAHHbIM
aKkuMAM, NpUHaAeXallMm TaKoMy UHBECTOPY.
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SAWNTA oT PA3BOAHEHWMA HA OCHOBAHUMU
ODOCTUMXEHMA NMPOMEMXYTOYHbIX LUENEA (MILESTONE-
BASED ANTI-DILUTION PROTECTION)

BpemAa  OT  BpemeHM  COMNalleHMA O  BEHYYpHOM
bGMHAHCMPOBAHNN  NPeayCMaTPUBAIOT MOJIOXEHUA, KOTOpble
NpMBA3bLIBAIOT pacyeTbl MO 3alMTe OT pPa3sBoAHEHMA K
COrNacoBaHHbIM MPOMENKYTOYHbIM LenAM (Hanpumep, AoXoa4,
paspaboTka MNPoOAYKUMWM WAW ApYyrMe ofepaumoHHble Uenu).
CornacHo  Takomy  BMAY  3alWMTbl  OT  Pa3BOAHEHUSA
KOPPEKTMPOBKA LleHbl KOHBepTauMu BCTynaeT B CUAY B TOM
Clyyae, eciM KOMNaHuMA He AO0CTUraeT onpedeneHHbIX uenen.
O6bI4HO AaHHbIA BUA 3alLMTbl OT Pa3sBOAHEHMA MCMO/b3YyeTca
KaK NOMbITKa CBA3aTb PasHWULbl B OLLEHKaX MeXK 4y KOMMaHuem u
€e WHBECTOpPaMM — BEHUYYPHLIMW KanuTasaucTamu (CM. TaKxke
paccMoTpeHne Bompoca O npeaoctaBaeHUM GUHAHCUPOBAHMA
Ha OCHOBaAHMM AOCTUKEHUA onpeaeneHHbIX Lenel Bbile.)

ABCO/IIOTHAA 3ALWNTA OT PABBOOHEHMA (PERCENTAGE
GUARANTEE ANTI-DILUTION PROTECTION)

Korga KomnaHusa NpoxoAuT HOBbIM payHAa dMHaHCMpoBaHMsA (No
TOWM e unm 6onee BbICOKOM CTOMMOCTU, YEM NpeALlecTBY WM
payHA), HECMOTPA Ha TO, YTO WMHBECTOP MOMET WCMbITbIBaTh
pa3BoAHEHME B TOM CMbIC/IE, YTO €My MOMKET NnpuHagnexkaTb
MEHbLINN NPOLEHT Aoneh cobCTBEHHOCTM B KOMMAHUM MO
uToram 060Oro HOBOro BbIMYyCKa aKUWIA, CTOMMOCTb YacTu
KOMNaHWK, NpUHaANEXKaLlen TaKoMy UHBECTOPY, TEOPETUYECKM
[0/XKHA BbIPACTU B pe3y/sibTaTe yBe/nyeHua obluelt cToMmocTm
KOMMNaHWM Ha TOM OCHOBAHWU, YTO HOBbLIA MHBECTOP 3annaTun
60/1ee BbICOKYIO LIEHY 3a aKLUMW.

MHorpga mHBecTopbl (MAM PYKOBOACTBO) TpebytoT abcontoTHYIO
3alMTYy OT Pa3BOAHEHWSs, KoTopas AeNCTBYeT OTHOCUTENbHO
ntoboro pasBogHeHMsAs B pesy/ibTaTe Mocaeaylolein npoaarku
aKUWIM U rapaHTUPYeT MO CYyTU OnpeaesieHHbl NPOUeHT Aonel
COOCTBEHHOCTM B KOMMaHUM HaA MPOTAMKEHMM YKa3aHHOro
nepvoda BpemMeHM MbBO [0 HacTyniaeHua onpeneseHHoro
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cobbITMA, HanpuMmep, MNEepPBUYHOrO OTKPbLITOTO pasmeLLeHus
akumini. OgHaKo TaKMe MONOMKEHWA MOTyT HeraTMBHO NOBAUATHL
Ha CNocobHOCTb KOMMAaHUM Moayd4aTb GUHAHCMPOBaHUE U
NPUMEHAIOTCA KpaliHe peaKo.

MCKNIOYEHUNA (EXCEPTIONS)

MepeuncneHHble ganee BbiMYCKU LEHHbIX Bymar He npusoaAT
K 06A3aTeNbHON  KOPPEKTMPOBKE A  3aWuTbl  OT
pa3BoAHEHMA:

(i) ueHHbIe Bymaru, BbiMycKaemble Noc/ie KOHBepTaLuun Ntobbix
MpuBMNErMPOBaHHbLIX aKuui cepun A nMbo B KayecTBe
OVBUOEHOO0B nnm pacnpezeneHus npunbbian no
MpuBMAErnpoBaHHbIM akuuam cepumn A; (ii) LeHHble bymaru,
BbIMyLEHHbIE MOC/Me KOHBEpTauuuM obbix  0baurauuii,
BAPPAHTOB, OMUMOHOB MAU APYrUX KOHBEPTUPYEMbIX LeHHbIX
bymar; (iii) ObbIKHOBEHHbIE aKLUWW, BbIMyCKaemble nocne
OpobaeHMa aKumii, BbinAaTbl AMBUAEHAOB aKUMAMUM WK
noboro pasgenenus O6bIKHOBEHHbIX aKLUnig; "
(iv) OBbIKHOBEHHbIE aKUMW (MM ONUMOHBI Ha MOKYMKY TaKuX
OObIKHOBEHHbIX aKLWiA), BbIMyLWeEHHbIE WM BbiMyCKaemble B
Nnosiib3y PabOTHWKOB, AUPEKTOPOB WAW  KOHCY/bTAHTOB
KomnaHuun cornacHo ntoboi cxeme, YTBEPKAEHHOW COBETOM
aupektopoB KomnaHum [B cocTaB KOTOPOro BXOAAT MO
MeHblwen mepe [ ] AnpeKkTopos, M3BpPaHHbIX BAaLebLaMU
MpuBMAnernpoBaHHbIx akumn cepum A] [(v) O6bIKHOBEHHbIE
aKuMK, BbIMYLWEHHbIE WUAWU BblMyCKaemble B Moab3y OaHKOB,
apeHgoaateneii obopyaoBaHuA wauM  Apyrux  GUHAHCOBbIX
OopraHM3aunn, apeHaopaTenen HeaBUKMMOro MMyLLECTBA, No
[OroBopam O  A0/AroBomM  GUHAHCUPOBaAHMM,  apeHge
0bopyaoBaHUA nnm HeABUXMMOTO MMYLLECTBA,
YTBEPKAEHHbIM COBETOM AMpPeKTopoB Kopnopauumu|, B coctas
KOTOPOro BXOAAT MO MeHbler mepe [ ] [OupeKTopos,
n3bpaHHbIX Bnagenbuamm MpuBUAErMPOBAHHbIX aKUMIA cepumn
Al.
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CywecTtByeT Habop CTaHAAPTHbIX UCKOYEHWNI N3 NONOXKEHWNI O
3alMTe OT Pa3BOAHEHMA. ITU WUCKIOYEHMA MpeaycMaTpuBaoT
BbIMYCKM aKLMIA, OCHOBHAA ULE/b KOTOPbIX COCTOUT He B
nosiydeHUN CcpeacTs, a TaKXkKe BbIMYCKM aKUMi B nopsagKe
KOHBEpTauuu nMbo peanusaumm HaxomaWMXcs B obpalleHun
LeHHbIX bymar.

TUNKWYHBIN NepeyvyeHb UCKAOYEHUI U3 NONOXKEHUN O 3aWmTe oT
pa3BogHeHMA BKA4YaeT B ceba cneayowme: (i) akuum,
BbINyLLEHHbIE NOC/Ae KOHBepPTaLuM NPUBUNETMPOBAHHbIX aKLNiA;
(ii) akuMm wAM oONUMOHbLI, BappaHTbl MAM Apyrve npasa,
BbINyLlEHHblIE B MNO/b3y PabOTHMKOB, KOHCY/NbTaHTOB WU
AMPEKTOPOB B COOTBETCTBMWU C MaHaMW, COrNalleHUsmu uam
noaobHbIMM AoKymeHTamu; (iii) akumm, BbiNyleHHble nocne
MUCNONb30BaHMA OMNUMOHOB, BappaHTOB WU KOHBEPTUPYEMbIX
LEeHHbIX Bymar, CyLLecTBYOWMX Ha MOMEHT 3aKNHYEHNA CAENKM
duHaHcMpoBaHusa; (iv) akuuu, BbIMylLLEHHble B KayecTse
ANBUAEHO0B nn pacnpeneneHumn npubbIAN no
NPUBUNEIMPOBAHHbLIM aKUMAM, MO0 aKUuMW, B OTHOLUEHWUU
KOTOPbIX COrNacHO CBUAETENbCTBY O CO3J4aHUW  KOMMAHWUK
NPUMEHSETCA  KOPPEKTUPOBKA Ha  APYromM  OCHOBaHWUM
(Hanpumep, apobneHune akuuin); (v) akuuu, BbINyLIEHHbIE B
CBA3N C OTKPbLITOM MoANMCKOW; (Vi) akuMW, BbINyLIEHHbIE WU
noasexKalpye BbIMYCKY COrfacHO Zl0roBopy O npuobpeTteHunu
Apyro Kopnopauuu uaM A0roBopy O CO34aHUW COBMECTHOrO
npeanpuaTmMa, o40bpeHHOMY COBETOM AMPEKTOPOB; (Vii) akumuy,
BbINyLLEHHbIE WAW NOANEXallue BbIMNYyCKy B MNob3y 6aHKOB,
apeHgopateneir obopyaoBaHua wMAKM  Apyrux  GUHAHCOBbLIX
OpraHusaumii cornacHo A0AroBoMy QGUHAHCUPOBAHUIO WK
KOMMEPYECKMM caeslkam, 0A06peHHbIM COBETOM ANPEKTOPOB;
(viii) akumMmM, BbINYLLEHHbIE UKW NOANENKALUME BbINYCKY B CBA3MU C
NobbIM  MMPOBBLIM  COrNalleHneM, O0A0B6pPeHHbIM COBETOM
AupeKkTopos; (iX) aKkuuu, BbINyLWEHHble WAW NoANeXKalme
BbIMYCKY B CBA3M CO CMOHCUPYEMbIMMU COrNalleHUAMU O
Hay4YHbIX MCCNeAO0BaHMUAX, COTPYAHWYECTBE, TEXHONOrMUYECKnX
NNUEH3NAX, pa3paboTkax, NpPOM3BOACTBE OPUIMHANLHOIO
obopyaoBaHMA, MapKeTUHre WU  ApPYyr’MMU  NoaobHbIMMK
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COrNalleHUAMMU  WAM  CTpaTermyeckMMM  MapTHepcTBamu,
04,06PEHHbIMWU COBETOM AMPEKTOPOB; (X) aKUUK, BbiNyLLEHHblE
B NO/Ib3y NOCTAaBLIMKOB TOBAPOB UM YCAYT B CBA3W C NOCTaBKOM
TOBAapoOB MAW OKa3aHMEM YCAyr no cAenkam, 0406peHHbIM
COBETOM AMPEKTOPOB; UK (Xi) akuMK, KOTopble UHbIM 0bpasom
WCKNIOYEHD! Ha OCHOBaHWUK cornacua BRagenbLes
onpeaeNeHHOro NPoLeHTa NPUBUAETMPOBAHHBIX aKLMUA.

KomnaHua n nHBecTopbl 06Cy*KAat0T 06bEM TaKMUX UCK/IOYEHNI
W NOTEHUMAIbHOE KOIMYECTBO aKUMI NO KaxKAOMY OTAeNbHOMY
UCKAOYEHUIO. [NA NPUMEHEHUs onpeaeseHHbIX UCKIOYEeHW
WHBECTOPbl MOryT notpeboBaTb eAMHOrIAcHOro op[06peHun
BbIMyCKa aKUMU COBETOM AMpPEKTOpoB /nbo opobpeHus
OVNPEKTOPAaMM, Ha3HAYEHHbIMW MHBECTOPAMM.

KAK YACTO BCTYMAIOT B CU/TY NOMOMKEHMA O 3ALLMUTE
O PA3BOHEHMA (LIQUIDATION)?

MonoxkeHna o 3awmTe OT pPasBOAHEHMA — 3TO He NpPOCTO
TeopeTnyeckme noHATUA. CDMHaHCMpOBaHMH C MOHWUXeHUNEeMm,
KOTOpble 06bI4HO npuBOAAT B p,eﬁcmme NnonoXeHnAa O 3aluTe
OT pa3BoAHEHUA, AO0BOJ/IbHO PACNPOCTPAHEHbI — ocobeHHO npu
N/I0XOM 3KOHOMUYECKOM K/ZInmarTe.

B TeyeHune nocnegHux 5 net GpMHaHCMpPOBaAHMA C NOHMMKEHMEM
coctasnanm  npubamsmtenbHo 23% OT  BCeX  CAENOK
$UHaHCMpPOBAHMA.
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MokasaTtenun no pUHAHCMPOBAHMIO C NOBbILIEHUEM NPOTUB
nokKasaresieii N0 GUHAHCUPOBAHMUIO C MOHUMKEHNEM
nocpeAcTBOM BbiNycKa aKkuuii cepumn B u nocnegyiowmx
BbinyckoB (2005-2009 rr.)

Q4 |Q3 |Q2’ |Q1” |20 |20 |20 |20
09 |09 |09 |09 |08 (07 |06 |05

C 30 |36 (46 |46 |19 |14 (21 |21
noHweHvem |% |% |% |% | |% |% |%

Ha npexHem |23 |23 (22 (29 |12 |13 |14 |14
ypoBHe % % | | |% | |% |%

C 47 141 |32 |25 (69 |73 |65 |65
nosbiweHnem | |% | | | |% |% |%

(McTouHnk:  «WccnepoBaHWe  BeHYypHOro  Kanutana B
KpemHuneson pgonvHe pupmbl Fenwick & West»; «TeHaeHUnmn
dUHaHCMpPOBaAHMA YacTHbIX KomnaHuit WSGR», 2005-2010 rr.)

MPABO HA PETUCTPALIUIO (REGISTRATION RIGHTS)

PernctpaumoHHble npasa (registration rights) aatot nHBectopam
npaea 3aCTaBUTb KOMMaHWIO 3aperncTpmpoBaTh 06bIKHOBEHHbIE
akumMu,  noanexkawme  BbiNyCKy  Nocae  KoHBepTauuu
NPUBUAETMPOBAHHbIX aKUWii B 06bIKHOBEHHbIE, B Komuccun no
LeHHbIM bymaram 1 bupskam.

«PerncrpaumoHHble npasa» — 3TO MNoHATME 3akoHa CLIA o
LEHHbIX bymar, KoTopoe He 3HaKOMO MHOMMM eBPOMEeNCKUM n
POCCMMCKMM KOMMAHUAM U WHBECTOpaM. PerucrpaumoHHble
npasa HeobxoauMbl, NocKkosbky B CLUA ueHHble Bymarn moryTt
6bITb NPeANOXKeHbIl K NPoAaXKe TONbKO B TOM C/ly4yae, eC/ivi OHU
6bln 3apernucTpupoBaHbl Komuccmen no ueHHbIM bymaram U
6upskam (SEC) (3a peakummu UckaodeHuamn). Pernctpaums
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noapasymesaeTt nogadvyy B Komuccuioo no UeHHbIM bymaram u
buprKam 3aABNEHNS Ha perucTpaumio, 1 3ToT NPoLecc oTHUMaeT
Hemano BpeMEHM 7 cpencTs. Bo3sHarpaxkgeHus,
BbiM/laYnBaemMble tOpUCTam, OyxranTepam, a TaKxKe apyrue
pacxoabl B CBA3M C perncrpaLmen MoryT c 1erkoCTbto NpeBbICUTL
munnmoH gonn. CLUA.

B oTtanume ot ctpaH EBponelickoro Coto3a, rae Bce akumm
KOMMaHWK, KaK npaBuio, NocTynatoT B cBobogHbI 06opoT
nocfe OTKPbITOFO A[0MNycka K odpuuManbHOW TOProsae Ha
doHAOBON OUpPNKE, KOMMAHMA, perucTpupyrowan akumu ans
obpaweHns ux Ha Tepputopum CLUA, He o06naA3aHa
perncTpmMpoBaTb BCce csou obpauarowmeca aKumn.
HesapernctpMpoBaHHble aKkumu moryT obpalatbca TOAbKO C
yyeTom 6onbworo KOAn4ecTBa OrpaHUYEHNIA, yTo
CyLLECTBEHHbIM obpasom CHUXKaeT nx CTOMMOCTb.
CooTteeTcTBeHHO, uHBecTtopbl B CLUA wam BKhagbiBatowme
CpencTBa B KOMMNAHUKM, KOTOPble MOTYyT paccMaTpmMBaTb BOMPOC
AOonycKa K opuumnanbHom Toprosae Ha poHA0BbIX Bupkax CLUA,
KaK npasuno, TpebytoT OT KOMNaHWK 3ako4MTb CornaweHue o
PEerncTpaumoHHbIX npasax. NNomumo Bcero npouyero, 3To gaet
WMHBECTOpam npaBo TpeboBaTb perucTpaumu ux akuui (npas
TpeboBaHMA) N NPaBO PErucTPMpPoBaTb UX AKLUM COBMECTHO C
NobbIMU - APYTUMU  PETUCTPUPYEMBIMW  AaKLMAMM  KOMMAHWUK
(pervcTpauma «Ha 4yKOM CNMHE»), a TaKXKe pacnpeaenset
pacxofbl M NOTEHUMANbHYHO OTBETCTBEHHOCTb, CBA3aHHble C
NpPOoL,EeCCOM pPerncTpauunm.

Ha npakTuKe perucrpaumoHHble nNpaBa pPeaKo MCMOo/b3yrTCa U
Maso BO34ENCTBYIOT Ha Komnauuio p[o IPO. daktnyeckn B
MomeHT IPO 1 npu nocnegyowmx rapaHTMPOBAHHbIX OTKPbITbIX
pasmMeleHnax  akuuMii,  aHAeppantepsbl oyayt  MmeTb
BO3MOXHOCTb AWMKTOBaTb WMHBECTOpPaM, BNpPaBe /i1 OHWU
npoaaBaTb CBOM aKUMW, TaKMM 06pPasoM, PerMcTpaumoHHble
npaBa B MOMEHT O WHAHCMPOBAHMUA CTAHOBATCA TOJ/IbKO
OTNPAaBHOM TOYKOM B MEPEroBopax MeXay KommaHuen u
aHAaeppanTepamu.
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NOANEXALWNE PETUCTPALUU LEHHBIE BYMATU

(REGISTRABLE SECURITIES)

Bce  O6blKHOBEHHble  aKuuM,  BbiMycKaemble  nocae
KOHBepTauuu MNpuBMAErnMPOBaHHbIX aKkLUUIA, a TakKe nobble
apyrue Ob6bIKHOBEHHbIE aKkumn, npuHaanekatime
MHBecTopam, cuuTatoTca «PeructpupyembiMu  LEHHbIMK
6ymaramm» (Registrable Securities)

MpaBa perncTpauMm UeHHbIX Bymar 06bl4HO TO/IbKO AatoTcA
MHBECTOpaMm, a He yupeauTenam.

TPEBOBAHUA PETUCTPALIUU (DEMAND
REGISTRATION)

B 3aBMCMMOCTM OT TOro, Kakasa U3 NepeyucneHHbIX ganee aat
HacTynuT paHblue: (i) cnycta [__] neT nocne 3aBepLueHUs Mau
(ii) cnycta [__] nmocne nepBMYHOro OTKPLITOTO pPasMeLLeHMA
akumit  («IPO»), nuua, KoTopbiM nNpuHagnexut [ 1%
Peructpvpyembix UeHHbIX Oymar, MoryT noTpeboBaTb OT
KomnaHun odopmutb [oaHy][aBe] peructpaumio(-n) csoux
aKkumit. COBOKYMHAn LEHa 3a TAKYl PErucTpaumio He MOKeT
6biTb mMeHee [ ] maH. ponn. CLWA. [na paHHOW uenu
perucTpaumsa Oyaet cuyuTaTbCs AEWCTBUTENIbHON TONBKO B
cnyyae (i) permcrpaumm Bcex Peructpupyembix LieHHbIX bymar,
B OTHOLLEHWW KOTOpbIX bl NMoAaH 3anpoc o perucrpaumm, (ii)
3aBepLIEHMA ee UK ee OT3biBa No npocbbe MHBecTopos (Ha
WHOM OCHOBAHWUW, HEXenn B pesynbTaTe CyLLeCTBEHHOrO
HebNaronpmUATHOro MU3IMEHEHUA B OTHOLEHUN KomnaHum).

TpeboBaHMe  perucTpaluMOHHbIX NpaB  AaeT  WHBeCTopy
BO3MOXHOCTb  3aCTaBMTb  KOMMNAHWIO  3apernmcTpmpoBaTb
OBbIKHOBEHHbIE  aKuMW, 4TOBbl MHBECTOP Mor cBoboaHO
npoaatb MX TpeTbMM Anuuam. PakTUYecKn 3To 3acTasider
KOMMaHuto ocywectsnsaTe IPO ecnn oHa elwe He sBaseTca



52 TpebosaHus pecucmpayuu (Demand registration)

OTKPbITOW aKuMOHepHOM KomnaHuel. lMpoueaypa perucrpaumm
ABAAETCA  MPOAO/MMMUTENbHOW WM goporocToAweidr — B
0COBEHHOCTM, ecan  npeaycmaTpyBaeT  rapaHTUpPOBaHHble
OTKpbITble Pa3MELLEeHMA LeHHbIX Bymar. Takue pasmelleHus
TpebyloT OT PYKOBOACTBA 3HAUYUTENbHbIX YCWAWKA, KOTOpble
OTBNEKAIOT MX OT paboTbl NO YMNpaB/JeHUIO KOMNaHWeW, u B
C/lyyae eciv ANA pasmeLleHus BblbpaH He camblX MOAXOAALLMNA
MOMEHT BpPEeMEHMU, MOTYT [a)Ke CHW3UTb PbIHOYHYIO LEeHy Ha
aKUMM KOMNaHUMK.

O6blMHO  nonoXeHue O TpeboBaHUM  MpedoCTaBAeHUS
pPerucTpaunoHHbIX NpaB OXBaTbiBaET CeAYHOLME aCMeKTbl:

e Ko/M4ecTBO perncrpaLmin, KoTopoe MmoxKeT 3atpebosaTtb
MHBecTop. Peructpauum [Ooporv, M KOMMAHWA, Kak
npaBuio, CTPEMUTCA CBECTU MX K OAHOM, OAHaKo
WMHBECTOPbI, KaK NPaBu/Io, CTPEMATCA K ABYM.

e TpeboBaHue perncTpaumm He moxeT BObiTb BblABUHYTO
[0 Tex nop, Noka He npongeT NATb NeT C MOMEHTa
3aKNOYeHMA caenkn oPuHaHcMpoBaHUA. Ha no3gHux
aTanax ¢uHaHcupoBaHuA (Hanpumep, Cepua C) cpok
MOXKeT BbITb CYLLECTBEHHO MEHbLUWUM, B 3aBUCMMOCTH OT
0Xnaaemol natbl roTOBHOCTU nposeaeHun
noteHumanbHoro |[PO. HKpome Toro, TpeboBaHue
PErMCTPALMOHHBIX  NpaB  0BbIMHO  He  MoOXeT
BblABUraTbCA B Te4yeHWe onpeaeneHHoOro nepuoaa
BpemeHu nocne IPO, Hanpumep, B TeyeHne 180 gHen.

e K10 onnaumsBaetr TpeboBaHMe peructpauuuM, M B
npegenax  Kakoi  cymmbl.  OBObIMHO  KOMMaHMA
onnaynBaeT pacxodbl Ha PErnCTPaLUIO U pacxodbl Ha
onsaTty ycayr ogHoro pucTa s MHBeCTOpPOoB (M Takue
pacxoabl 06blMHO oOrpaHuuymBatoTca cymmon 25 000
aonn. CLUA nnan meHbLue).

®  MwuHMManbHaa cymma TpeboBaHMA perucTpaumm B
ponnapax CLUA. Yuntbisaa pacxogbl, KOTOpble BAeYET 3a
cobolt perncrpauma, KOMMAHUW KenawT BUAETb B
MOMEHT npeabAsieHnA TpeboBaHMA perucTpaumm
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HEeKOTOpble  MWHMMasbHble noporn. O6blMHO 3TO:
MUHUMANbHAA LeHa 33 aKuMio ANA OCyLeCTBAeHUA
TpeboBaHMA perncTpaumm wn MUHUMANbHAA CymMmma
pasmelleHma B pgonnapax. Ob6bMHO 3TW NOKasaTenu
KonebntotcA OoT 3 [0 5 MOKynHbIX UeH 33
NnpuUBMNErMpPOBaHHble aKumMm (5 — Ha paHHUX 3Tanax
¢MHaHCcMpoBaHMA, U 3 M mMeHee — Ha Bosiee NO3gHMX
aTanax), a Cymma, Mojy4yaemas B Xo4e pPasMeLLeHWs,
COCTaB/IAET B COBOKYMNHOCTM OT 25 mnH. gonn. CLUA n
BbiLLe.

MpaBo OTKNagbiBaTb TpeboBaHME  perucTpauuu.
KomnaHun o06blMHO  BblroBapusaloT cebe npaso
OTKNaAblBaTb Tpebyemoe pasmelleHme Ha
(bUKCMPOBAHHBIM CPOK B TOM C/yyae, eciM KOMMaHuA
Hayana MNOArOTOBKY K OTKPbITOMY pa3smMelleHunto nnbo
Ha OCHOBaHWW PbIHOYHbIX UAW MHBIX YCAOBWUI Nonaraer,
YTO 3a4eprKKa npuHeceT 60blUe BbIroApbl, IM60 YTO OHa
no3soaAnT u3bexaTb PacKpbITUA  MHPOPMALMM O
CYWLECTBEHHbIX U3MEHEHMAX B KOMMAHUM — TaKMUX, KaK
neperoBopbl 0 CAMAHMM, Hanpumep.

[onKHa NM KOMMNaHWA npuaaraTb «BCE YCUAMA» WAK
«KOMMepYeCcKu 060CHOBaHHble yeunmna» ans
OCYLLeCTBAEHMA perucTpaumu. WMHeecTopbl TpebytoT
NPUNONKEHUSA «BCex yCUAnin», yTo MOXeT
npeaycmatpueaTb PerMcrpaumio BHE 3aBUCMMOCTM OT
pPacxo4oB WAWM MPUNONKEHWE YCUANIN, HECOopPasMepHbIX
nonydyaemoin Bbiroge. Tem He MmeHee, HeKoTopble
obo3peBaTesiM NOMAraloT, 4YTO peasbHOW pasHMUBbI
MeXAay BCeMM 3TUMM CTaHAAPTaMM He CYLLecTBYeT.
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PETUCTPALUA NO ®OPME S-3 (REGISTRATION ON
FORM S-3)

Bnagenbupl [ ]% Peructpupyemblix LEHHbIX 6ymar Bnpase
notpe6oBatb oT KomnaHun 3aperMcTpnpoBaTtb
Peructpupyemble akuum no ¢dopme S-3 (ecnv TakoBas MOMKET
6bITb Mcnonb3oBaHa KomnaHuen) Mo COBOKYMHOWM LieHe He
meHee [ ] ponn. CLUA. Obliee KoOMYECTBO Pernctpaumin no
dopme S-3 He orpaHMYEHO, NPU ycnoBUK He bonee [ ] Takux
peructpauui B roa,.

MpaBa S-3 — 310 dopma TpeboBaHMA perucTpaummn, Kotopas
npUMeHseTca K pernctpaumam no ¢opme S-3. dopma S-3 — aTo
KpaTKasa popma permcrpaumm, 4OCTYNHaAA KOMMNaHMAM, KOTopble
y)Ke ABAAKTCA OTKPbITBIMW  KOMMAHMAMW M COOTBETCTBYIOT
apyrum Kputepuam. dopma S-3 TpebyeT meHblle ycuaui co
CTOPOHbI KOMNaHuKu, Yem ¢opma S-1, MOCKONbKY KOMMNAHWUMU
No3BONEHO ccblnaTbeA Ha onpegeneHHble NYHKTbI,
cogepKalmecs B Apyrnx AOKYMeHTaX, NogaHHbIX B Komuccumto
no UueHHbIM Oymaram u 6upxam (SEC). Takmm ob6pasom,
rPaHuLbl PErmMcTPaLMOHHbIX NpaB no ¢opme S-3 06bIYHO HUMKE,
M npaBa ucnosb3ytotca 6onee yacto. Ona perucrpauum no
dopme S-3 06bIYHO CyLLLECTBYET YCTaHOBEHHbIN MUHUMabHbIN
pasmep pasmelleHuns, KoTopbld cocTasasieT oT 500000 go
5000000 ponn. CLWIA (camaa pacnpocTpaHeHHaa uudpa —
1 000 000 ponn. CLIA). NHBecTopam 0bblYHO NpeaocTaBaseTcs
npaBo Ha O4HY WKW ABe perucTpaummn no popme S-3 B Te4eHue
KOHKPEeTHOro roaa.

PETUCTPALMA «HA YYXXOW CNUHE» (PIGGYBACK
REGISTRATION)

Bnagenbupl Peructpupyembix LeHHbIX Bymar MmeloT npaso
TpeboBaTb  perucTpaumio  HOBbIX  akUM  KomnaHuu
O0AHOBPEMEHHO C MaPTUAMM CTapbiX aKLUMWI, NPUHAAAENKaLLMX
YaCTHbIM MHBECTOPaM B OTHOLUEHUM BCeX 3asABNEeHUN Ha
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peructpauuio KomnaHuM, OAHAKO NpuM  3TOM Ha HUX
pacnpocTpaHAeTca npaBo KomnaHuM M ee aHAeppanTepos
YMEHbLIUTb KOJIMYECTBO MpeasiaraeMbiX K PerucTpaumm akumi
[0 MWHUMaNbHOro pasmepa [ 1% Ha nponopuMoHanbHOM
OCHOBE WM  OCYLLeCTBUTb  TaKoe  YMeHblleHWe  npu
ocyuwectsneHmn IPO no ycmoTpeHUto aHaeppaiiTepa. Bo Bcex
CNy4asax, KOJMYECTBO aKLUMN, NOANEXKALMX PerncTpaLmnu
BNafeNbLaMn Pernctpmpyembix LeHHbIX Bymar, ymeHbLlaeTca
TOJIbKO nocne YMeHbLUEeHUA KO/IMYecTBa aKLmn,
NpUHagNeXKallmMx BCeM OCTa/IbHbIM aKLMOHEPaM.

MpaBa perucTpaumm «Ha YyKXOW ChAMHe» NpeaoCcTaBAsoT
WHBECTOpamM MNpPaBO 3apPerucTpupoBatb WX OObIKHOBEHHbIE
akuuu (nocne KOHBEPTALMM MPUBUAETMPOBAHHBIX aAKUWUK) B
Nt060M MOMEHT NPOBeAEeHUA KOMMNaHWen OTKPbITOM MoAMUCKH,
C YY4ETOM HEKOTOPbIX UCKAOYEHUIN. B oTamumne oT TpeboBaHuUi
perucTpauumn, NpaBo PernucTpaumm Ha 4Yy»KoW CnuHe He JaeT
WHBEeCTOpam npaBo TpeboBaTb OT KOMMaHWMM MNPOBECTU
OTKPbITYO NMOAMMUCKY, @ N NPeaOoCTaBAAT UM BO3MOXKHOCTb
npMcoeguMHUTL CBOM aKUMKM K Npoueaype perucrpauuu,
MHULUNPOBAHHOM KomnaHuel. O6bIMHO NONOXKEeHMe O npasBax
PEerucTpaumm «Ha 4y)KOW CrMMHE» OXBaTblBaeT cieaylolime
acnekTbl:

e (CnocobHOCTb aHAEeppPaTepPOB ype3aTb akuum
WMHBECTOPOB B pa3melLeHnn. Kak npaBmao, NoNoKeHUA
0 NpaBax PerncTpaLmm «Ha Yy>Kom cnnHe»
npeaocTaBaAeT aHAeppanTepam NPaBo NOAHOCTbHO
WCK/IIOYNTb MHBECTOPOB U3 YMC/1A NPOAAtOLLNX CBOU
aKumMm akumoHepos B xoge IPO. B nocnegyowmx
pa3MeLLeHMAX MHBECTOPbI 06bIYHO BbIroBapMBatoT cebe
NpaBo, NP KOTOPOM UX A0NA aKLUN MOXKeT ObITb
ypesaHa He Huxke yem a0 25% nnum 30% ot Bcero
pasmeLleHums.

e [IpyopuUTET aKLUMIA MHBECTOPOB, NOAAEMHKALLMUX
BK/IOYEHUIO B pa3mellleHne. HekoTopble BEHYYPHble
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¢boHAbI arpeccMBHO OTCTaUBAIOT NPUOPUTET 06bIX
aKuMii, KoTopble aHAeppaniTepbl A4OMYCKAOT K
perucTpauumn COBMECTHO C aKLMAMM, KOTopble
PerucTpmMpyoTca No MHULMATMBE KOMMNAHWUN.
ArpeccuBHble MHBECTOPbI, NOAKAYMBLINECA Ha Bonee
No34HMX CTaANAX, MOTyT 3aTpeboBaTb BKAOYUTL X
aKuMK B perncTpaumio 4o BKAOYEHNA B Hee Ntobbix
APYrUX aKUMI, He NpUHaANeKalmMX KOMNaHWK.

e  bByayt nn yupeautenn M pyKoBOACTBO TakKe obnagatb
npaBamMu perucTpaumm «Ha 4dyskoi cnuHe». Hanbonee
pacToponHble  ydpeautenu b6yayt 6opoTbcAa  3a
nosly4eHMe npasB Ha PErvcTpaLmio «Ha YYKON CrunHe»
MO TOW Ke NpUYMHE, YTO M BeHYYypHble GOoHAbl. Mpu
OTCYTCTBMM pPerncTpaLum ydpeautenam TpyaHo npoaaTtb
cBoM aKkuuu B 60nblLOM KonnyecTse.
3aperMcTpMpoBaHHoe OTKpbITOE pa3smelleHue,
BO3MOXHO, 6yaeT npeactaBnsTb cobolh oAuMH U3
HEMHOIMX 3aKOHHbIX crnocoboB Ana  ydpeauTens
npoAaTh 60/bLIOe KOMYECTBO aKLUA.

PACXOAbl HA PETUCTPALUIO (PEGISTRATION

EXPENSES)

KomnaHusa onnayuMBaeT pacxodbl Ha peructpaumio  (3a
WCKNIOYEHNEM CKMAOK WM KOMMUCCUOHHbIX aHAeppaiTepos)
(BKNtoYas pacxofbl Ha onaaTy ycayr O4HOrO cneLuanbHOro
IopuCTa 44 NPOLAIOLLMX CBOM aKLMK aKLLMOHEPOB B Npeaenax
[___lamonn. CLLA).

O6bl4HO pacxoAbl OPUCTa  OrPaHUYMBAKOTCA CYMMOMN He
npesblwatowert 25 000 gonn. CLUA.
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COMNALUEHUE O HEOTYYXAEHUMN AKLMI (LOCK-UP)

MHBecTopbl cornawatotca B oTHoweHun PO (ecan Toro
TpebyeT Beaywuii aHAeppanTep) He npogaBaTtb U He
nepepasatb Kakue-nMbo OB6bIKHOBEHHble aKuMu KomnaHuu
[(ekntouan/vcknouan akumm, npuobpeTeHHble B X04e UAU MO
utoram IPO)] B TeueHue cpoka Ao [ ] aHeit nocne IPO (c
y4eTOM MpPOANIEHMA 3TOr0 CPOKa Ans  obecnevyeHus
COOTBETCTBMSA MpaBuIaM AreHTCTBa MO YperyaMpoBaHUIO
AeAteNbHocTU GUHaHCoBbIX MHCTUTYTOB (PUHPA / FINRA) (npu
YCNOBMM, YTO BCE AMPEKTOPA M AOMKHOCTHbIE AMLA [a TaKKe
aKkuMoHepbl Bnagewwme [ 1% wanm 6onee KomnaHuu
COr/IAaCHbl Ha TAKOE COr/alleHne O HeOoTYYKAEHUU aKuumi). [B
TAaKOM COMMAWEHUN O HEOTYYKAEHUM aKUMKA  [OMKHO
npeaycmaTpuBaTbCcs, 4YTO /060N OTKa3 OT OrpaHUYEHUi,
HaK/MaablBaeMbIX TAKMM COTIaLlEHNEM, NN €0 PACTOPKEHMUE,
npeanpuHATbIE KomnaHwuen nnm npeacTaBUTeNAMU
aHOEeppanTepoB MO WX YCMOTPEHWUID, MpUMMeHsaeTca K
MHBecTopam NpPONOPUNOHANbHO TOMY KOAMYECTBY aKLUN,
KOTOPbIM OHW B/IagetoT. ]

OnAa WHBECTOPOB XapaKTepHO COrnacoBbIBaTb CTaHAApPTHOE
corfaweHne o0 HeOTYYKAEHUWN aKuMn (MHorda dopmynmpyetca
KaK «3anpeT Ha OT4y}KAeHMe»), B KOTOPOM WHBECTOpbI
COrfaWaloTca He npogasaTb LEHHble bymarM KOMMaHUW B
TeyeHWe onpeneneHHoro nepmona BpemMeHu nocne OTKPbITOro
pasmelleHua. AHgeppaitepbl no IPO KomnaHuu 06bIYHO
TpebyioT, YTOObI AKLMOHEPbI KOMMNAHMM NOAYMHAIUCD YCIOBUAM
COrnaweHns O HEeOTYYKAEHWM QaAKUMIA B Ka4vyecTBe YCAOBMA
pasmelleHMa. ITo nomoraeT obecrneuynTb Hag/exallee
obpalleHne Ha pbIHKE aKuMIiA KOMMaHMK Nocsie pasmeLLeHus.
lMOCKONbKY BO3MOXHble MPOTUBOPEYUA, BO3HMKAKOWME B
MOMEHT pPasMeLLeHMs, MOryT NpeacTaBiATb Cob6OM 3amepiKKy
WU Yrpo3y ANA pasMelLleHusa, ANA KOMNAHUW ONTUMA/bHbIM
ABNAETCA 3aK/IOUYUTb TaKue CornaleHma O HeOoTYYXKAEHUU
aKUMI B MOMEHT BbINyCKa KaXXgoro BMAa LLEHHbIX Bymar, He
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aoxunaasce IPO.

ObbIYHbIM  CpPOK 3anpeTa Ha oTdyyKaeHuve — 180 pAHel.
OrpaHuyeHune 3anpeta pamkamu IPO asnsetca TMNMYHbIM. [oO
TOrO, KaK COraacoBaTtb 3anpeT, MHBECTOPbI, KaK NpaBuIo, XOTAT
Nnoay4ymMTb rapaHTUM TOro, 4TO WHCAWZepbl W Apyrue
3HauuTesIbHble aKUMOHepbl (Kak npaBuio, Te, KOTOPbIM
NPUHAANEKNUT He MeHee 1% akuuii) Takke ByayT NOAUYMHATLCA
3anpety Ha oOT4yyKaeHuwe. WMHBecTopbl He 3axoTaT 6bITb
0O6BbEKTOM 3anpeTa Ha cBOOOAHYHO MPOAAXKYy aKUMIN HA PbIHKE B
YCNOBUAX, KOrAa OCTa/IbHbIM aKLMOHEepam 3TO NO3BONAETCA.

NPABA HA YNPABNEHWUE U UHOOPMALIUOHHDBIE
MPABA (MANAGEMENT AND INFORMATION RIGHTS)

NMobomy [KpynHomy] WMHBecTopy [(KoTopbii He sBaseTca
KOHKYpeHTOoM)] 6yaeT npeaocTaBAeH AOCTYn K O6beKTam MU
nepcoHany KomnaHum B TedeHme 06bIYHbIX PaboUMX YaCcoB MpK
ycnoBun 3abnaroBpemMeHHOro npeaynpexkaeHns. KomnaHua
6yaeT npedocTaBAATb  TakKomy  KpymHomy  MHBecTopy
(i) rogoBble, exxekBapTasbHble [U exxemecsiuHble] dUHAHCOBbIE
oTyeTbl U Apyryio WHGOPMaUMIO, YCTAHOBAEHHYIO COBETOM
avpekTopos; (ii)3a TpuauaTe AHEeM A0 OKOHYAHWA KarKaoro
¢dMHaAHCOBOrO roga — WCYEepnblBAOWMA  OMepaLMOHHbIN
6l0AKET C YKasaHWeM npeanonaraemblx 40X0408B, PAaCX0408B U
KaccoBOM MO3WUMM Ha KaxAabld MecAl NpeaLlecTByHLLEro
¢uHaHcoBoro ropal; wm  (iii) HenocpeacTBeHHO  nocne
OKOHYAHMA Ka)KAOro KBapTasa — OOHOBAEHHY Tabauuy
Kanutanusauuun]. TepmuH «KpynHbiii wMHBecTop» (major
investor) o3HayaeT Ao6oro MHBectopa, KOTOPbIA MOKynaeTt
MpuBUAETMPOBAHHbIX aKUWUA cepum A Ha cymmy He meHee [ ]
aonn. CLLA.

NHpopmaumoHHble npasa TpebyloT  OT  KOMMaHWu
npeaocTaBNATb MHBeECTopam ¢UHAHCOBblE OTYETbI U APYryto
MHPOPMALMIO O KOMNaHMM. ITO MoNoKeHue obpeTtaert
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HamMbo/bWY  BaAXHOCTb, KOrga Yy  MHBECTOPOB  HeT
npeacrasuteneilr B COBETe  AMPEKTOPOB  KOMMNAHUMU.
BonblWwMHCTBO NHPOPMALMOHHbIX npas TaKxke
npeaycMaTpuMBaloT  BO3MOXHOCTb  nocelwatb  06beKTbl
KOMNaHMM, NPOBEPATb KHUIMM W 3anNUCU ydeTa KOMNaHWM,
06CcyKaaTb BOMPOCHI C A0/KHOCTHBIMW ANLAMU KOMNAHUMK.

B nonoxeHun o npeaoctaBnAeHUM MHOOPMALMOHHbLIX Mpas
HeobXoAMMO pPacCMOTPETb BOMPOC O KOAMYECTBE aKuui,
BAageNbLeM KOTOPOro AO/KeH SABAATbCA WHBECTop AnA
nonydyeHna WHOOPMAUMOHHbLIX npas. [lOHATUE «KPYMHbIM
WMHBECTOP» YacTO MCMOb3YyeTcsa A1A OrpaHUMYeHUA MHBECTOPOB,
KOTOpble Moay4aloT NPeMmyLLEeCTBEHHbIE NpPaBa, Npasa NepBoro
OTKasa WM COBMECTHOW Mpodaxku (3TM noHATMA  6yayT
paccMOTpeHbl HUKe). KoAM4yecTBO aKkumii, Kak npaswuio,
yCTaHaBAMBAETCA HA A0BOJIbHO HU3KOM ypoBHe (06blYHO OT 5%
M Bbllle). DTOro Ko/iMyecTBa A0CTaTo4HO, YTob6bl ObecneunTb
nonyyeHne MHGOPMALMOHHbIX NPAB AAXKe CaMbiM ManeHbKUM
BEHUYYPHbIM GOHAAM (MM 3HAUYUTENbHbIM BU3Hec-aHrenam) B
CMHAMKaTe, M 04HOBPEeMeHHO n3berkaTb NpeaocTaBieHns npas
MHOFOYMCNEHHbIM MEKMM WHBECTOpam (M3-3a CyLLECTBEHHbIX
aAMMUHUCTPATMBHbIX TpyaHocTei). MHbopmauMOHHble npaBsa
06blYHO 3aKaHuMBatoTcA nocne IPO, NOCKOAbKY WMHBECTOPbI
NOAYYaloT AOCTYN K OTKPLITO NYy6ANKYEMbIM OTYETaM KOMMNAHMUK
W, COOTBETCTBEHHO, 60Nee He Hy»KAalTcA B MHGOPMALMOHHbIX
npasax.

MonoxeHne 06 MHOOPMALMOHHBIX NPaBax TaKKe COLEPKUT B
cebe nosoXkKeHWa, KoTopble 0becrneyMBaloT COXpaHeHue
WHBECTOpPaMU MHPOPMaUMKM B TalHe. ITO BaMKHO, MOCKOJIbKY
CoXpaHeHWe CcobCTBEHHOM WMHPOPMALMM KOMMAHUM B TalHe
BXOAUT B [OO/KHOCTHble 06A3aHHOCTM AUPEKTOPOB, OAHAKO
€C/IM MHBECTOPbl He 6panu Ha cebs [OroBOPHbIX 0653aTENLCTB O
COXpaHeHUU KoHbmaeHumanbHon MHPopMaLMN B TalHe, Y HUX
noao06HbIX 06A3aTENbCTB MO 3aKOHY HeT.
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nponopyuoHaasHoli ocHose (Right to participate pro rata in future
rounds)

MPABO YHACTUA B BYAYLLUNX PAYHOAX
®UHAHCUPOBAHUA HA NPOMNOPLMUOHANBHOM

OCHOBE (RIGHT TO PARTICIPATE PRO RATA IN
FUTURE ROUNDS)

Bce [KpynHbie] NHBecTopbI obnapatot npaBom
(nponopunoHanbHO Ao0sle UX COBCTBEHHOCTM B aKLMOHEPHOM
Kanutane KomnaHuu) [(c yyeTom KOHBepTauuMuM Bcex
obpawatowmxca MpuBMAErMPOBaHHbIX aKuun B
O6bIKHOBEHHbIE aKuuu n MCMO/Ib30BaHUA BCEX
HepeasM30BaHHbIX  OMUMOHOB)], MNPWHATb  y4yacTue B
nocneayolWmx BbIMYCKaX aAKUMOHEPHbIX LUEHHbIX bymar
KomnaHun (3a MCKAOMEHWEM BbINYCKOB, MEpPeYUCNEeHHbIX B
pasgena «UcKknroueHus u3 NoIoXKEHWNN npoTuB
pa3BoaHeHuA»). Kpome TOro, B c/iy4ae eciM KaKon-ambo
[KpynHbin] UHBECTOP NPUHMMAET pelueHne He MOKYMaTb CBOH
NPOMOpPLMOHANbHYIO AOI0 MNOJHOCTbIO, OCTabHble [KpynHble]
MHBecTopbl  BMpaBe  KynuTb  OCTa/ibHble  aKuMM  Ha
NponopLMOHaAbHON OCHOBE.

EchM KomnaHMA BbICTYNaeT C KakKMMU-IMB0 AanbHEWLnmu
NpPeanoXKEeHUAMM aKUUI, BEHUYYPHbIA MHBECTOP WMMeeT MpaBo
COXpaHATb 3a coboii NO MeHbLIen Mmepe CBOKO A0/
COBCTBEHHOCTN B AKUMOHEPHOM Kanutane KOMNaHuu nyTem
yyacTMa B HOBbIX MPeasIoKeHMAX B pasmepe A0 CYMMbI,
NPONOPLMOHANbHOM ero A0AM COBCTBEHHOCTW, Ha YCNOBMAX
OAMHAKOBbIX C OCTa/ibHbIMW Y4YacTBYOWMMM WMHBECTOPAMM.
HdaHHoe npenmyLLecTBeHHoe npaso aBTOMaTUYECKM
npeaycmaTpuBaeTcA 3aKoHOAaTeNbcTBOM BennkobputaHum u
60/1bLINHCTBA IOPUCANKLMIA KOHTMHEHTanbHOW EBponbl.

O6bl4HO nonoXeHue o npase nepsoro npeanoxeHus (first
offer) oxBaTbiBaeT cnesytoline acneKTbl:

e KpynHelli uHeecmop (major investor). Kak n noHatne
MHPOPMALMOHHbBIX npas, noHaTune KKPYMNHbIA
WHBECTOP» 4acTo MCMNo/b3yeTca A/a  OrpaHUYeHus
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Ko/anyecTsa WHBECTOPOB, nosyyatoLmx
npeMmyllecTBeHHble  npasa. Kosauvyectso  akuwmi,
KOTOpbIM HEobXxoaMmo BAafeTb WHBECTOpY A/A TOro,
ytobbl 065nagaTb TaKMMKU nNpaBamu, Kak MpasBuIo,
yCTaHaB/AMBaETCA Ha [0BO/IbHO HU3KOM YPOBHE, YTObbI
obecneynTb NOAYYEHNE NPaB AaxKe caMbiM MasieHbKUM
boHAaM BeHYypHOro Kanutana (MAM 3HAYUTENbHbIM
6u3Hec-aHrenam) B CMHAMKaTe, W OAHOBPEMEHHO
usberkatb MNpeaocTaBieHMA MpaB  MHOTOHYMCAEHHbIM
MenkMm uHsectopam. O6blMHO MOPOroBoe 3HaueHue
yCTaHaB/NMBaeTCcA Ha ypoBHe 5% yuyactma B
aKLMOHEepPHOM KanuTtasne.

*  UcKknoveHus (carve-outs). Mpaeo nepsoro
npegno)eHna  0b6blMHO  He  npumeHaeTca K
onpeaeneHHbIM BbiMycKam LeHHbIX bymar. B uenom Tot
CMWUCOK coBMagaeT CoO CMWCKOM BbIMYCKOB LEHHbIX
6ymar, KoTopble He NPUBOAAT B AENCTBME MEeXaHM3M
3alLMTbl OT Pa3BOAHEHMUS.

e [lepepacnpedeneHue (over-allotment). B cnyyae ecnu
HeKoTopble WHBECTOPbI, obnagatolme
NPOMopLMOHaAbHbIMW MpPaBaMK, HEe Yy4acTBYIOT B
npeasioXeHWn B MOMHOM  Mepe, ydacTeylowme
WMHBECTOPbl MOTYT 3aXOTeTb BOCMO/Ib30BaTbCA MPABOM
KYyNUTb  aKuMK,  KOTOpble He  OblM  KynJeHbl
HEey4yacTBYHOLMMM MHBECTOpPaMKU. Hago 3ameTuTb, 4TO
3TO MOMKET [AOMONHUTENbHO 3aZepyKaTb 3aKayeHue
coenkm dVHaHCMpoBaHUA, NMOCKOJIbKY
npeaycmaTtpusaet HeobxoaMMOCTb cobnoaatb
pa3/INyHble CPOKM HaMpaBieHUA YBELOMIEHUA O
NepBUYHOM PasMeLLLeHMM U NepepacnpeseneHun.

NMPABO NMPUHYXAEHUA NOAKNIOYEHNA K CAENKE

(DRAG ALONG)

Bnagenbupl MpuBuAerMpoBaHHbIX akuuii, Yupeautenm n sce
6yayuwme Bnagensbupl 6onee yem [ 1% OB6bIKHOBEHHbIX aKLUI
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(c yyetom KoHBepTauum [IPUBUNErMPOBAHHbIX aKUMA U
nMerowWwmxca AMbo noanexaliMx UCNosb30BaHUI0 OMNUMOHOB)
0653aHbl 3aKAOUYNTL COraalleHne ¢ MHBecTopamu, KoTopoe
npeaycMaTpMBaEeT, YTO TaKue aKumoHepbl byayT ronocosaTb
CBOMMM aKUMAMW B NOJb3y [pMPaBHEHHOrO K AWKBMAALUK
cobbITHA, NAK CAENKM, B pe3yabTaTe KOTopol nepeaatotca 50%
unu 6onee ronocyrowmx npas KomnaHum n Kotopas ogobpeHa
COBETOM AMPEKTOPOB M BAadenbuamu [ 1% obpaluatowmxcs
MpUBUAETMPOBAHHbIX aKLMIA.

MpaBo nNPUHYKAEHWA K COBMECTHOM npogaxe (MHorga
Ha3sblBaeTcA «0b6A3aTeNbCTBO NpoAarku akuuii») (drag-along or
bring-along right) Hanaraetr Ha aKUMOHEPOB KOMMNAHWUK
06A3aTenbCcTBO  MPOAABaTbh  MX  aKUMKM  NOTEHLMANbHOMY
NOKynaTenlo B TOM C/ly4ae, €CAN ONpefefieHHbI MPOoueHT
aKUMOHEepoB (MM aKUMOHEpOB — BA4E/NbLEeB  aKuui
ONpeaeneHHoro Kjaacca) Tro/foCyloT 3a NpoJarKy TaKomy
nokynaTento n (Uan) coBeT ANPEKTOPOB 0A06pseT caenky. ITn
npaBa MoryT OblTb MOJE3Hbl B KOHTEKCTE MPOSAXKWM, Koraa
NoTeHLMANbHbIE MOKynaTenn 3axoTaT npruobpectn 100% aKumi
KOMMaHuK, 4tobbl M3berkaTb 06s3aTenbcTB nepes, MesKUmuU
aKuMoHepamn nocne npuobpeteHuna. lonoxeHma o npase
NPUHYXAEHUA K COBMECTHOM npogaxe bbliv pacnpocTpaHeHbl
BO Bpemsa Kpusmca 2000-2002 rr., ogHaKo € Tex nop
MCNO/Ib30Ba/INCb Maso.

O6bI4HO MNOMIOMKEHME O MNpaBe MPUHYMKAEHUA K COBMECTHOW
npoAaske  akuuii  OxBaTblBaeT  cC/ieadylollMe  acneKTbl:

e Jluya, nod4uHsuwuecs obazamenscmsy npooaxcu
akyul. Kak npaBmio, MHBECTOPbI NPeANoYnNTaIOT, YTODbI
aKUMOHepbl — BaAeNbLbl 3HAYUTEIbHOTO KOIMYECTBa
aKkuni NOAYMHANNCD Takomy obnasatenncray
COBMECTHOM MpOAaxkn aKumin. KpynHble MHBECTOpbI
TaKKe O0Obl4HO XOTAT, YTODObl ApyrMe WHBECTOpbI
NOAYMHANNCDL 3TOMY 00A3aTeNbCTBY, YTOObI 0becneunTb
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o,u,o6peHv1e COEeNKN CO CTOPOHbI MeNKnx NHBECTOPOB.

lMopozosoe  3Ha4eHue, 3anycKarujee  MexaHu3m
mpebosaHus cosmecmHoli npodaxcu akyuli. ObblMHO
noporosoe 3HayeHue npeacraBnset cobon
onpeaeneHHbl’ NPOLLEHT akunoHepoB (Hanpumep, 50%
nnu 2/3 aKUMOHepoB - BNnagenbues
MpuBMAErMPOBAHHbIX aKkuni nmbo
MpuUBMNErNMPOBaHHbIX aKUMA OnpeaeseHHON cepun) m
MHOrAa BKAOYaeT B ceba opobpeHne coseTa
aupektopos. [oporosoe  3HayeHMe M rpynna
AKUMOHEpPOB, KOHTPO/AMpPYHOWaAA ero 3amnycK, 06bl4HO
ABNAIOTCA NpeameTom obcyKaeHUA.

MuHumanbHas  yeHa. M3-3a  NIMKBMAAUMOHHBIX
npusunerni HeKoTopble  aKLMOHepb! (obbluHO
Bnagenblbl 0bObIKHOBEHHbIX aKkuum n
NPUBUAErMPOBAHHbIX aKkummn C MeHbLINUMMN
NPUBUAETUAMMU) MOTYT HE MONYYUTb HUKAKOW NpubbIM
B pesy/nbTaTe CAMAHMA WAM npogaxu. OHWM  MoryT
BO3pasnTb NPOTUB MNPUHYAUTENIHOTO FOA0COBaHUA 3a
CANSAIHWE, B XOA4e KOTOPOro OHM He Noay4vyaT HUKAKoro
BO3HarpaxkaeHusa. Takum  o06pasom,  HeKoTopble
aKUMOHEpPbl MOTYT MOMbITaTbCA BbIFOBOPUTb HEKYIO
MWHMMa/IbHYIO MOPOroByl0 LEHY, K KOoTopoin byaer
NPUMEHATLCA  MOJIOXKEHME O  MNPUHYKAEHUM K
COBMECTHOW Npojake akuuin. Hanpumep, akuMoHepbl —
B/flafeNblbl 0ObIKHOBEHHbIX aKLM MoryT nonpobosaTb
3aABUTb, 4TO 0653aTeNbCTBO COBMECTHOM Npoaarku
aKUMIA [IO/MIKHO MPUMEHATbCA TOJIbKO B TOM C/y4ae,
ecnn Bnagenblbl OB6bIKHOBEHHbIX aKUWKA noaydaTr He
MeHee onpeaesieHHOW LeHbl 3a akuuilo (Hanpumep,
NMOKYMHOW LEeHbl 33 NPUBUNETMPOBAHHYIO aKLMIO Cepumn
A) UAN ecan CTOMMOCTb KOMMaHUWU MPU 3aKA0UYEHUU
CAENKM NPEBbLICUT onpeaeneHHyo cymmy. MHBecTopbl
cKopee 6yayT NPOTUBOCTOATH TaKUM W3MEHEHUAM B
NOMIOMKEHNE O MPUHYKAEHUU K COBMECTHOW Npojaxke
aKUMI, NOCKO/IbKY Lie/lb TAKOro NOMOXEHUA — NPUBECTH
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K  onpeaeneHHoMy  WUCXOAy  ronocoBaHuMAa B
NPUHYAMTENBHOM MOPAAKE, AaXKe B TOM C/yyae, ecau
cAenka nNpoAa)kM KOMMaHUM NOoAMEpMKMBAETCA He
BCEMM aKUMOHEpamu, NOAYMHAIOLLMMUCA MONOMNKEHUIO
O MPUHYKAEHUM K COBMECTHOW Npoaake aKkL M.

e O2paHu4yeHuUs 8 OMHOWeHUU OeHex(Hbix cpedcmes /
c80600HO 06paAWAIOWUXCA HA PbIHKe UeHHbIX bymae.
MHorve akuMoHepbl O6yayT npPOTMB TOro, 4YTOGbLI
roflocoBaTb 3a CAENKY, B KOTOPOW OHM nosayyart
HeNMKBUAHblIE UeHHble 6ymarn. COOTBETCTBEHHO,
HEKOTOpble aKUMOHepbl byayT HAacTanmBaTb Ha TOM, 4YTO
MoJIOXKEHNE O MPUHYKAEHUU K COBMECTHOW Mpoarke
aKUMI OO0MKHO MPUMEHATLCA TONbKO B TOM Cay4ae,
€CAN BO3Harpark4eHnem 3a canaHue / Npoaaxy cayart
OEHeXHble cpeacTBa MAM UeHHble Bymaru, cBobogHO
obpallatoLmecs Ha pbiHKe.

MPABO MEPBOIO OTKA3A (RIGHT OF FIRST REFUSAL)

KomnaHuna B nepsyto oyepedb M MHBecTopbl — BO BTOpylo (B
obbeme, yCTaHOBAEHHOM COBETOM AMPEKTOPOB) MMEIOT NPaBo
MepBoro OTKas3a B OTHOLIEHUM NH0BbIX aKUMIA aKLUMOHEPHOro
KanuTtana KomnaHun, npeanaraembix K  npogaxe
Yuypeautenamu [u gencteyowmmm 1 byayummm paboTHMKamm
WAWU KOHCY/NIbTaHTaMW, KOTOPbIM NpuUHaanexuT bonee [ %
O6bIKHOBEHHbIX akuuii KomnaHun (c yd4eTtom KoHBepTaLuumu
MPUBMNErNPOBAHHbLIX  akuMin 1M umetowmxca  anbo
noAfesKalwmx WCNoab30BaHWMIO ONUMOHOB)], C MpaBom AnA
MHBecTopoB npeBbilaTb AUMWUT MOAMUCKA MO akuuMAM, Ha
KOTOpble He noAnucanncb gpyrme IHBecTopsl.

AKunu KomnaHuu, npuHagnexkauime nwobomy akuMoHepy —
Bnagenbly 6onee [ 1% OO6GbLIKHOBEHHbIX aKLUWK, SABAAOTCA
npeaAmMeToM COr/lalleHnss O COBMEeCTHOW npogarke (¢
onpeaeneHHbIMU  0HOCHOBAHHbIMU  UCKAKOYEHUAMU)  C
Bnagenbuamu MpuUBUNErMPOBAHHbIX aKLUWI TakKMm 0b6pasom,
yTobbl NPOAAOLIMA CBOM aKLUM aKLMOHEpP MOr npoaathb,
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nepeaatb MAM OBMEHATb CBOM aKUMW TO/IbKO B TOM C/yuae,
€CAN KaXKabl M3 Bnagenbues [pUBMAETMPOBAHHbLIX aKLUiA
6yAeT MMEeTb BO3MOXKHOCTb Y4aCTBOBATb B CAE/IKE MPOAAKMN Ha
NpPoOnopLUMOHaNbHOM ocHoBe. [laHHOe npaBO COBMECTHOM
npoAaskM He npumeHaeTca K  KeanuduumpoBaHHoOMyY
NMepBMYHOMY OTKPbITOMY Pa3MELLEHMIO W MPeKpallaeTca B
C/lyyae ero peanvsaLuu.

MHBecTopbl 4acTo TpebytoT, u4ToObl Ab6OK  yypeguTens,
KOTOpbIA HamepeBaeTcas npoAaTb CBOM aKuuMKM, CHadana
npeanoXun mx KomnaHum U uHeBectopam. OcHoOBHas Uefb
npaBa nepBoro OTKasa — NPeaoCTaBUTb KOMMAHUKU MU
MHBECTOPaM BO3MOMKHOCTb COXPaHWUTb aKLMOHEPHbIM KanuTan
KOMNaHUM B paMKax CyLLecTByoLWen rpynnbl cOBCTBEHHUKOB.
Echn yupeauTtenm uam apyrue KpynHble akUMOHepbl NMpUmyT
pelleHue BbINTM U3 KOMMaHWUWU, UHBECTOPbl 3aXOTAT WMMETb
BO3MOXHOCTb KyMUTb UX akUUM C Tem, 4Tobbl 1M60 NoayunTb
eule 60/blIOM KOHTPOb Hag KOMMaHWen, nMbo npeaynpeantb
nepenadyy KOHTPOAA HecTpaTerMyeckMm nAnbo BpaxKaebHbim
nvuam. lMpaBo nepBoro oOTKasa O06bIYHO NpeaocTaBAseTcs
WMHBECTOPaM U MPUMEHAETCA B OTHOLLEHUM yupeanTenei.

Hanbonee udacTblii BapuaHT — MPEAOCTaBUTb KOMMAHUKU W
MHBECTOpamM MpaBo KynNuTb BCe WAM Kakyw-ambo 4YacTb
npegnaraemblx K npogarke akuuit. Takol noaxon Aaet
HambonbWwyo MOKOCTb KOMMNAaHMM UM COOTBETCTBYHOLLMM
MHBecTopam. YupeguTenn MoryT npeanodectb, 4Ttobbl
KOMNaHMA U (UAKN) COOTBETCTBYIOLWME MHBECTOPbI B0 Kynuam
BCE npeanaraemble K NpoAake aKkumMu (Ha KyMynAaTUMBHOM
ocHoBe), M60o He MoKynann ux BoobLe, NOCKObKY YacTUYHaA
MOKYMKa MOMeT nogopBaTb BO3MOXHOCTb ydpeauTenei
npoaartb BCe aKuuu (T.e. npeanonaraemble MOKynaTennm moryTt
He BbIPa3unTb XKeaHUA NOKyNnaTb MeHblUee KOANYECTBO aKLuit).

MHBecTopbl YacTo 06/1a4aloT NpaBom nepepacnpeneneHusa B
OTHOLLEHMM HEMOAMMCHbIX akumii. NpaBo nepepacnpeaeneHun
npeaocTaBNfeT  MHBECTOPaM  BO3MOXHOCTb  MOIHOUEHHO
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MCMo/b30BaTh MX NPaBa NepPBOro O0TKasa W BTOPOM LWAHC KyNnTb
Kakve-nnmbo npeanaraemble K NpoAarke akuuu, He KynaeHHble
KOmnaHuMen unan mnHeectopamn. C TOUYKM 3PEHUA MHBECTOPOB,
BO3MOKHOCTb nepepacnpeaeneHus npegocrasnaeT
OOMONHUTENbHYIO 3alUMUTY OT BXOMAEHWA CTOPOHHWUX /WL, B
COCTaB aKUMOHEepPOB KOMNaHMU. YupeauTenn mMoryT BO3parkaTb
NPOTUB 3TOro, MOCKOAbKY BO3MOMKHOCTb NepepacnpeaeneHun
MOXKeT cnocobcTeoBath eule 6onee apdHeKTMBHON BNOKMPOBKE
noboi nepegaun Tpetbemy auuy. [na npeaoctaBaeHua npasa
nepepacnpegeneHna ectb 6osee BeckMe OCHOBaHMA B TOM
cNyyae, €CAM WHBECTOpbl MPU  MCMOAb30BaHMM WX Mpasa
nepBoro oTkasa 06a3aHbl NOKyMNaTb akuMu Ueankom, anbo He
noKynaTtb Ux BoobLLe.

O6bI4HO CYLLEeCTBYIOT HEKOTOpble WCK/AOYEHMA M3 npasa
nepBoro OTKasa, Hanpumep, MNpaBo OU3NYECKUMX UL,
nepedasatb WX akuMM BAM3KMM  POACTBEHHWKamM W B
AoBepuTesbHOe YynpaB/ieHMe, a TaKXKe MNpaBo WMHBECTOPOB
cB060AHO NepeaaBaTtbh akKUMM TPETbMM ANLLAM, APYT APYrY UAK B
npeaenax rpynnbl KOMNaHWM MHBECTOpA.

NPABO NPUHYXOEHUA K COBMECTHOM NPOAANXE

(RIGHT OF CO-SALE)

Jo Toro Kak nwobon 3 Yupeautenein [u AencTeylolWnUX wm
byaywmx paboTHMKOB  MAM  KOHCY/NbTaHTOB,  KOTOPbIM
npuHaanexknt bonee [ 1% OBbIKHOBEHHbIX aKUMK (C yyeTom
KoHBepTauuu [pUBMAETMPOBAHHbLIX aKUMA W MMEeHLMXCA
Mbo noanexalmx WUCMNosib30BaHUID OMUMOHOB)] CMOXKeT
npogate  OObIKHOBEHHble  aKuMW, OH NpeaoCTaBaseT
MHBecTopam BO3MOKHOCTb MPUHATb y4acTUe B TaKOW caeske
NpoAaXKu NPoOMNopLMOHaNAbHO TOMY KOANMYECTBY LLEHHbIX Bymar,
KOTOpoe  MNpUHAANEeXUT  NpoJaBLy WM YYacTBYHOLLMM
NHBecTopam.
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Ecnv  yuypeautenb MAM  3HAUYUTENIbHBLIA  AKUMOHEp KenaeT
pacnopaguTbCa akUMAMK, KOTopble ABASAOTCA 0O6bEeKToM npasa
coBMmecTHoW (co-sale) nnu conytcreytouleit (tag-along) npoaaxm
aKuMi, WHBecTopbl OObIYHO HACTaMBAlOT Ha TOM, UYTOObI
NMOTEHUMANbHbIN MOKyNaTe/lb COrNacuaCa KynuTb PaBHYIO 40/H0
M MX aKUMI MO TOW Ke LeHe M Ha Tex Xe ycnosuax. lpasa
COBMECTHOW MpoJaxku B LE/IOM MNpegHasHayeHbl gas Toro,
YyTObObLI 3aWMUTUTL WHTEpPEecbl MHBECTOPOB B CUTyaLuM, Korga
yypeautenu  wauM  Apyrue  Avua  NbiTatoTcAa  Npoaatb
CYLLECTBEHHYIO 4acTb OObIKHOBEHHbIX aKkuuii. Kak npaswuso,
WMHBECTOPbI KenalT MMeTb BO3MOMKHOCTb pPeasnn3oBaTb CBOU
WHBECTULIMM B TOM C/ly4ae, eCcv yYpeanTenn NbiTatoTca BblATH
U3 NpeAnpuUATUA, MOCKO/bKY YacTo ycnex KOMNaHuM 3aBUCUT OT
ero yuypeautenei.

YT06b! CHU3MUTb noTeHuManbHble  aaAMWHUCTPATUBHbIE
CNOXHOCTM MpaBa MNepBOro OTKasa / COBMECTHOM MpoAaxKu
YacTo OrpaHMUYMBAalOTCA WMHBECTOPAaMW, KOTOpble  MMEIT
CYWeECTBEHHble 40NN B KoMMaHuW. CyWecTBeHHble UHBECTOPbI
TaKXe Moay4yatoT npeumyllectsa 6narogapa Takomy nogxoay,
MOCKO/IbKY TaKMM 06pa3om KOHKYPEHUMIO MM COCTaBnseT
MeHbllee Koanyectso wuHBectopoB. O6bIMHO Moporosoe
3HayeHWe [ANA NpeaoCTaBAeHMsA MpaB nNepsBoro oTKasa /
COBMECTHOW NPOAarKM YCTaHaBANBAETCA Ha YypOBHe 5%.

MPABO BbIKYMA (REDEMPTION RIGHTS)

MpuBUAErNMPOBaHHbIE aKLUUU CEPUN A MOTYT BbiTb BbIKYM/IEHbI
Ha CpeacTBa, AOCTYMHblE HA 3aKOHHbIX OCHOBaAHMAX AAA
pacnpefeneHns No YCMOTPEHMUIO BAafeNbLEB MO MeHbluei
mepe [ ]% MpuBuaerMpoBaHHbIX akuuii cepun A, B noboit
MOMEHT BpPEeMeHW, HaunmHas ¢ [ ] no ueHe, paBHOM
HayanbHOW MOKYMHOW LieHe [mAtoc Bce HauyuMcNeHHble, HO He
BbiNaayeHHble AnBUAEHAbI]. BbiKyn akuuii NpousBOAUTCA B
BMAE TPeX paBHbIX roAoBbiX YacTeld. [locne 3anpoca Ha BbIKyN
oT BNafeNbLEB HeobxoaAnmoro KOAuyecTBa
MpuBUNErMPOBAHHbIX aKuuMmn cepuu A, BCe



68 [lpaso svikyna (Redemption rights)

MpuBunernposBaHHble aKkuuu cepum A BbikynatoTca [(3a
WUCKAOYeHWEeM lobbix Bnagenbues [puBMAETMPOBaHHbIX
aKUMI cepumn A, KOTopble OTYET/IMBO OTKa3aUCb OT y4yacTua B
caenke).]

MpaBo BbiKyna npeacTaBaseT coboi NpaBo Npu onpeseneHHbIX
ycnosuax TpeboBaTb, 4TOObI KOMMNaHWA npoussesna obpaTHyo
NOKYMNKY COBCTBEHHbIX aKLMN Y MHBECTOPOB N0 GUKCMPOBAHHOM
ueHe. OTO NpaBO MOMET NpeaycMaTpuBaTbCcAa C Tem, 4TOObI
3aCTaBUTb KOMMaHMUIO BbIKYMUTb COBCTBEHHbIE aKLMMK B Cay4ae
CUTYyauuu BbIXOAA M3 WHBECTMLMIA B TeyeHMe 3apaHee
YCTaHOBNIEHHOro cpoka. OTKas OT BblKyMa CBOWMX aKUMi MO
TpeboBaHMIO MOMKET MNPMBECTU K MOJYYEHUIO WHBECTOpamu
bonee CyleCTBEHHbIX MpaB, HaNpuUmep, paclMpeHHble npasa
rosoca.

B page esponeiickux topucankumnii n 8 CLUA npaso Bbikyna He
npeaocrasnnerca nmbo orpaHmymBaeTca (Hanpumep,
onpeaeneHHbIM MPOLEHTOM BbIMYLWEHHbIX M obpalLaroLmxca
akumit). Ona  WHBECTOPOB TaKXKe He O04YeHb XapaKTepHo
TpeboBaTb npaBa BblKyna. B 6HonbwwnHCcTBE CAyyYaeB Yy
HauYMHaOWMX  KOMNAHWM  (pacxogbl  KOTOPbIX  OBbIMHO
npesbIWatoT Ntobble A0X0Abl) HET [AO0CTaTOYHbIX [AEeHEXKHbIX
pecypcoB Ana Toro, 4ytobbl caenaTb BbIKYM aKuUMA peasibHOM
BO3MOXHOCTbIO, N HET UHbIX BO3MOXKHOCTEN pedrHaHCMpPOBaTb
CBOIO CTPYKTYpYy KanuTtana ana obecnevyeHmAa BO3MOMKHOCTMU
BblKyna. COOTBETCTBEHHO WHBECTOPbl B CAE/IKax BEHYYPHOro
¢$MHaHCMpoBaHMA B8 nepsyo oyepeab cTapatoTca
cocpenotoumtbca Ha IPO uamM Ha npogaxe KOMMNAHUKU KaK
CpeACcTBax AOCTUMKEHUA NTUKBUAHOCTW.

B 2008-2009 rr. [lpoueHTHble MOKasaTe/ M MO CAe/Kam
BEHYYPHOrO ¢dVHaHCMpoBaHus, npeaycMaTpuBatoLWLMm
06s3aTeNbHbIN  BbIKYN akUMM WAWM BbIKYyN MO YCMOTPEHMUIO
BEHYYPHOrO KaNMUTANNCTA, BbIrNALEN Cneayowmm obpasom:
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Q4°09 |Q3°09 |Q2°09 [Q1°09 [Q4°08 |Q3°08 |Q2°08 |Q1°08
21% |13% |20% |24% |20% |23% |29% (20%

(McTouHmnKk:  «MccnepoBaHMe — BeHYYPHOro  KanuTana B
KpemHuesoi gonnHe pupmbl Fenwick & West», 2/2010)

[axe ecniM MHBECTOPblI HWKOr4a He TPebyloT BbiKyna aKuui,
WMHBECTOPbl MOTYT WMCNO/b30BaTb Yrpo3y BblKyna B KadyecrTse
pblyara AaBAeHUA C LEeNblo MOBAUATb Ha peleHUs KOoMMNaHUu
(Hanpumep, u4TOBGbLI 3acTaBUTb KomMaHwWio 6onee cepbesHo
paccMOTpeTb OTKPLITYIO MOAMMCKY AKX NPOAANKY).

Kak npaBuno, npu obCy:KAeHUW npasa BblKyna 3aTparMsaloTca
cneaytouime BOnpochl:

®  KOrga MOMXKeT 6bITb BNepBble NCNo/b30BaHO NPaBo
BblKyna

® leHa BblKyna

® CpPOK, KOTOPbIM pacnosaraetT KomnaHuAa ana
OCyLiecTBaeHNA BbIKyNa

O6bl4HO BCe nNpaBa BblKyna MpefycMaTpMBaloT, YTO OHWU He
MOryT 6bITb  MCNONb30BaHbl A0 HacTynieHua 5-neTHel
roAOBLLMHbI CAENKN UHAHCUPOBAHMA, MOCKObKY KOMMNAHWUK
HeobxoAMMO [0CTaTOYHOE KOAMYECTBO BPEMEHM, YTObbI
[OCTUUYb pe3y/nbTaToB, B TO BPEMS KaK BeHUYypHOMY ¢oHAay
HeobxoaMma BO3MOXHOCTb peasiM3oBaTb MHBECTULUU B KOHLE
cyuiectBoBaHMa ¢oHAa. LleHa BbiKyna o6blyHO npeacTasnseT
o060l HaYya/IbHYIO MOKYMHYIO LLEeHY NAC HauyMUCNEHHbIe, HO He
BbINAayeHHble AMBUAEHAbI. BbiKyn moXKeT 6biTb NpuBeaeH B
aencrene 6oNbWLIMHCTBOM MAW NOAABAAIOWMM OONbLINHCTBOM
ro/0COB «3a», MOAaHHbIX MHBEcTOpamMu. BbiKyn aKuuii, Kak
npaBuo, NPOU3BOAUTCA B BUAE HECKO/IbKMX B3HOCOB B TeYeHue
Tpex ner.
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MONOXEHUA O 3ALWUTE (PROTECTIVE PROVISIONS)

[o Tex nop, Noka [ykaxcume puKcuposaHHOe KOaAu4ecmso,
aubo %, nubo «kakue-nu6o»] MpUBUNETMPOBAHHbIE AKLUK
HaxoaATcs B OOpalleHMM, ONA OCyLLecTBAeHUsA aboro um3
NMepPeYnCNEHHbIX HUXKe AOelcTBUMi Heobxogumo cornacue
BlagenbleB No MeHblien mepe [ |% MpuBuaerMpoBaHHbIX
aKumit: (i) BHeceHMe W3MeHeHMA B  YCTaB, €CM TaKoe
M3MeHeHue [HebnaronpusaTHO] BAMAET Ha npasa,
NpeMmyLLEeCTBa, NPUBUAETUN, MOJHOMOYUS UM OrpaHUYEHUA
BNafeNbLEB NPUBMAErMPOBAHHbIX aKumi nnu
NPUBMUAETMPOBAHHbIX aKumi onpezeneHHon cepuu;
(ii) u3meHeHMe paspelleHHOro K  BbIMYCKYy Koau4yecTsa
NPUBUAETMPOBAHHBIX aKUMIA UAN NPUBUAETUPOBAHHBIX aKLMMA
onpeaeneHHon cepwun; (iii) paspeweHre Bbinycka nbo
co3faHuMe tobOro HOBOrO Kjaacca WAM  CepUU  aKLMUK,
obn1azarolmMx NpaBaMm, NPENMYLLECTBAMU UIU NPUBUAETUAMMU
B OTHOLIEHUW AUBUAEHAOB AW IMKBUAALMU, NPEBOCXOAALLNX
npaBa, MpeuMMmyllecTBa WAW  NpUBMAETMW  BaAe/bLEeB
MpUBMNErMPOBAHHbIX AKUWIK WX PaBHO3HAYHbIX WM, M6O
obnagamolWmMx npaBamyv ronaoca, MOMMMO MpaB Fo/aoca,
npeAocTaBAseMbIX BNAaAEeNbLaM NPUBUIETMPOBAHHbIX aKLUI B
uenom; (iv) omobpeHne nbOro cAnAHWA, NPOAAXKM aKTUBOB
WAW  [pyro  KOpnopaTMBHOM  peopraHuMsauum  uam
npuobpeTeHus; (v) ogobpeHre NOKYMKK, BbiKyna UAW Apyroro
npuobpeTeHna NObIX OBbIKHOBEHHbIX aKuMii KomnaHuw,
NMOMMMO MOKYMOK Hepeasn3oBaHHbIX akuui Yupeautens
rnocne  nNpekpaweHuMa  AeWCTBUMA  ero  AOMKHOCTHbIX
nosiHomoumii; (vi) obbABNEHME O BbinaaTe /AMB6O BbiNlaTa
KaKnx-1mbo AUBUAEHAOB WAW pacnpegesieHua npubbian B
OTHOLIEHUMW [MPUBUNETMPOBAHHBIX aKLMIN NU] OBbIKHOBEHHbIX
akumit; [mnun] (vii) omobpeHne AMKBMAALMM UK NPEKPALLEHMA
nesatenbHoctM KomnaHuu[; (viii) yBennuyeHmne coctaBa coBeTa
anpekTopos;] [(ix) obpemeHeHMe B CBA3M 3a[,0/1KEHHOCTbIO
KomnaHun Bcex uauM NpaKTUYEcKM Bcex akTuBoB KomnaHuwu
Mbo co3paHMe 3a/10roBOro NMpaBa B OTHOLIEHWW BCEX WU
NnpakTMYeckn Bcex akTmBoB KomnaHuu;] [(x) npuobpeTteHue
CYLLECTBEHHOM YacTb aKTMBOB MOCPEACTBOM CAMSHUA WU
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MOKYMKW BCEX WAM MNPAKTUYECKM BCEX aAKTUBOB WU
aKUMOHEpHOro Kanutana Apyroro npegnpustus;]  [Mau
(xi) yBennuyeHne Konu4yecTBa aKLMi, paspeLlleHHbIX K BblMycKy
no b6on cylwecTBylOWen Mporpamme npesocTaBAeHUA
ONUMOHOB WAM co3gaHue Nbo  HOBOM  MPOrpammbl
npeaocTaB/ieHMA OnuUUoHoB].

MonoxeHna o 3awmTe npeacrasaatloT coboi aencreytollee
npaBo BeTO, KOTOPOE WHBECTOPbl MOFYT HaNOXUTb Ha
onpeaeneHHble AeNCTBUA KomnaHuu. MonoxKeHuna o 3awmte
4yacTo ABAAKOTCA MNPeAMETOM KapKUX Crnopos. YupeauTtenu
npeanoYnTaloT WUCKAOYaTb MOJIONKEHUA O 3alUTE M3 CBOWUX
OOKYMEHTOB WM CBOAUTb WX K MUHUMYMYy. WMHBecTopbl,
HanNpPoOTMB, 06bIYHO XOTAT MMETb KOHTPOJIb B BMAE NpaBa BETO B
OTHOLWIEeHMN HeKoToporo Habopa AEeNCTBMNA, KOTOopble MOryT
ObITb  MNpPeanpuHATbI  KOMNaHWen, ocobeHHO Korga 3To
3aTparnBaeT MHBECTOPOB C SKOHOMUYECKOW NO3ULIUN.

MonoxkeHuunsa c (i) no (vii) B npeasapuTenbHomM corniallieHun
NpPaKTUYecKn cTaHaapTHbl. MonoxKeHua c (viii) no (xi), a Takxke
nobble, He nepeyucneHHble Bblle, 6osblie AEUCTBYHOT B
NnoJib3y MHBECTOPaA U He ABAATCA TUNUYHbIMU. OAHAKo BCe 3TH
MoOJIOXKEHUS MOTyT 0OCYKAaTbCA, BCE 3aBUMCUT OT MO3ULUNA
CTOPOH MpuM NPOBEAEHMN NEPETOBOPOB.

LenecoobpasHo npeaycMoTpeTb MpeKpalleHne AencTeuma
NOJMIOKEHUI O 3aWmMTe B TOM C/y4ae, €C/lM  KOJANYecCTBO
obpallaloWwmMxca NPUBUNETMPOBAHHbIX aKUUA CHUIUTCA HUXKe
onpeaeneHHOro Koauyectsa. TakKMm  obpasom, Menkue
MHBECTOPbl HEe CMOryT BOCMO/b30BaTbCA MNPaBOM BETO Ha
AEeNCTBUA KOMMaHUK.
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(Proprietary information and inventions agreement)

COrNALIEHNA O COBCTBEHHON NHOOPMALIUN U

M3OBPETEHNAX (PROPRIETARY INFORMATION AND
INVENTIONS AGREEMENT)

Ka)kabih M3 AeUCTBYHOWMX U ObIBLIMX [AOJXKHOCTHBIX AL,
pPabOTHMKOB WM  KOHCYAbTaHTOB KomMmaHWW  3aKatovaer
npuemnemoe corfalleHMe O CObCTBeHHOW WHpopMaLUn U
n3obpeteHunAXx.

MHBecTopbl Bceraa HacTamBealoT, YTobbl (ecam 3To 40 CUX NOpP He
CAEeNaHo) KaxKAblt pPaboTHUK WM  ydpeauTesb KOMMaHUu
noanucan CTaHAaPTHbIN [,0rosop OTUYKAEHMUA
WUHTENNIeKTYaNbHON COBCTBEHHOCTU B MOJb3Yy KOMMNaHWMU. 3ITO
rapaHTMpyeT, 4YTO BCA WHTENNeKTyaNbHad Cob6CTBEHHOCTb
co3faHHaa  ydpeauTenamm  uUaM  paboTHMKa  KOMMNaHuu
NPUHAANEKUT KOMNAHUW.

KoHeyHo, OTCyTCTBME TaKOro [AO0roBOpa He 3Ha4YuT, 4To
WHTENNEKTyalbHanA COBCTBEHHOCTb HE MPUHAANENKUT KOMNAHMWMY,
HO MOXET co34aTb NPob6aeMbl ANA KOMNAHUK B ByayLiem.

AKLUWU YYPEAUTENEN (FOUNDERS’ STOCK)

Bce Yupeautenu sapnsotca 6€30roBopoYHbIMM BRagenbLamm
AKUMOHEPHOro KanuTtasna, npu 3TOM, B CAy4Yae ecau
Yupeguteno npeKkpallLaeT CBOU TPYLOBble B3aMMOOTHOLLEHUA C
KomnaHuen, KomnaHWA MOMKEeT BOCMNO/Ib30BaTbCA CBOMMMU
npaBamu BblKyna HEKOTOPbIX aKLUWK, KoTopble He 6bian
peanin3oBaHbl NO LeHEe UX BblMyCKa.

YypeamuTenu v Bbicluee PyKOBOACTBO 06bIYHO UFPAIOT KOUYEBYIO
poNb B MPUHATMM MHBECTOPAMM pelleHUs WMHBEeCTUMPOBaTb B
KomnaHuio. MNpuHAB peweHne GpUHAHCMPOBaTb OMNpeAeNeHHYHo
KOMaHAy pyKoBoAuTenel, KOTOpOi OHM A0BEpPAIOT, MHBECTOPSI,
KaK NpaBM0, XOTAT MOAYYMUTb BCE BO3MOMKHbIE FrapaHTUM TOro,
YTO OHa OCTaHeTcA Ha MecTe AN BomaoweHua Mx 6usHec-
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nnaHa. Ans Toro, YTobbl OTrOBOPUTL yYpeauTeneit ot yxoaa us
KOMNaHMM WHBECTOPbl O0ObIYHO TPeBYT MexaHusm, npu
KOTOPOM aKuuUu yupeamnTenein 3aBUCAT OT onpeaeeHHON CXembl
peanusaunu akuuii (vesting scheme).

O6bIlYHO  aKuWW, BbINYLWEHHbIMWU B MOAb3y YyypeauTens,
NOAYMHAIOTCA NpaBy 0bpaTHOM MOKYMKK, KOTOPOe AelcTBYeT B
Nnosib3y KOMMaHWUU U CPOK AeNCTBUA KOTOPOro MUCTEKaeT yepes
KaKoW-TO Mepuos, BPEeMEeHW TMpu YCAO0BMM MNPOAO/IKEHMUA
TPYAOBbLIX OTHOLIEHWI C AaHHbIM y4ypeauTenem. B cnyuyae
NpeKpaLleHMa OTHOLWEHNIM yupeanTens ¢ KOMnaHnen Ha 1tobom
OCHOBAHWW aKLMK, KOTOPble He Bblan eLle peasn3oBaHbl, MOryT
ObiTb 0OpaTHO KynJeHbl KOMMAHWEeNn MNOo WX Haya/ibHOM
MOKYNMHOM UuUeHe. 3TOT MeXaHW3M WHOrga HasbiBaeTcA
«0bpaTHbIN onumoH» (reverse option).

Takum ob6bpasom, BO3bMEM B KayecTBe nNpumepa, u4TO
yuypeautens nonydmun 1000000 o06bIKHOBEHHbIX aKUUi BO
BHOBb CO34aHHOM KomnaHwuu no ueHe 0,001 gonnapa CLIA 3a
akuymto. Mo ycnosmam [oroeopa ¢ yupeauTenem noKynKku akLuui
(Takon poroBop 06bIMHO Ha3biBaeTcs Restricted Stock Purchase
Agreement) Takue akuum peanusyioTca (vest) paBHbIMU
nopumamn B TeyeHne 48 mecaues. B gaHHOM npumepe, ecnm
TPy4OBble  B3aMMOOTHOLIEHMA  MeXAy y4ypegutenem w
KOMMaHWen NpeKkpaLLatoTcs B KOHLE TpeTbero roga (T.e. cnycra
36 mecAUeB UK % Nepuoda HadeNeHMA akuuAaMK), KOMNaHUA
Ha OCHOBaHMM porosopa 6yper BnpaBe 06paTHO KynuUTb Yy
yuypeautena 250000 akuuit, npeacTaBaslOWMX  cobomn
Hepeann3oBaHHY 4YacTb BCEW €ro A0AW, BbINAATUB NPW 3TOM
cymmy 250 pgonn. CLUA, paxe B TOM C/yyae, €CAM K TOMy
MOMEHTY  BpPeMeHW  aKuuMM  KOoMnauum  byayT  cTOuTb
CyLLECTBEHHO LLOPOXKeE.

CTaHAapTHbIA  CPOK, MPUMMEHSIEMbIA  KOMNaHUAMKU  MNpu
BHEeAPEeHUU Nporpamm obpaTHOro OnNuUUOHa, COCTaBAAET YeTbipe
roga. MHoraa, Bnpoyem, ydpeauTenn MOAb3YHOTCA APYTMMU
CXeMamM peannsaummn akumn, yuuTbiBaloWMMM PasHbIA YPOBEHb
WX BKNajga B AeATe/NbHOCTb KOMMaHMW. YupeauTennm WHoraa
MOTYT BbIFOBOPUTb «KPEAUT» B peasn3aumm akumii; obblMHO OH
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Bapbupyetca oT 25% po 50% akuuii  yupeautensa (T.e.
yypeautenb MOXKeT noTpeboBaTb Cpasy MpenocTaBUTb emy
4acTb aKLMOHEPHOro KanuTana «B KPeauT», a OCTaBLIAACA YacTb
AKUMOHEPHOrO KanuTasa OCTAaHeTCA He rapaHTMPOBAHHOW W
6yaeT ABNATbLCA NpeAMeToM 06paTHOro onuuoHa).

ObuwenpuHaATan cxema ob6paTHOro OMuMOHa NpeaycmaTpUBaEeT,
YyTO peanMs3auma akuuii NpeKpawaeTcs HemeaseHHO mnoc/e
NnpeKpaweHns TPya0BbIX B3aMMOOTHOLIEHNA BHE 3aBUCMMOCTH
OT 0bCTOATeNbCTB MX MpekpalleHusa. Tem He MeHee, MOXKeT
ObiTb OrOBOPEHO, YTO B HEKOTOPbLIX CAyyasx (Hanpumep, B
cnyy4ae cMepTM MAKM HepeecnocobHocTM Anbo B cnydae, Koraa
yupeautens yxoauT 6e3 npuuuHbl, AnMbo Ao06poBoONbHO
060CHOBAHHO NOAaeT B OTCTaBKYy (YTO MOMKET BK/OYaTb B cebs
NMOHWMKEHME B LOMIKHOCTU, YMeHblueHWe obbema CayKebHbIx
06A3aHHOCTEN WKW KOMMNEHcauun, nepesos B Apyron opuc u
T.4.), CXemMa peanunsaumu akuMi MNOJIHOCTbIO MAM YaCTUYHO
BbINOJIHAETCA 4OCPOYHO.

COTrNALLEHNA O BANPETE KOHKYPEHUNN U
MNEPEMAHUBAHNA (NON-COMPETITION AND NON-

SOLICITATION AGREEMENTS)

Kaxabin YupeauTteno M pyKoBOAALMA PabOTHUK 3aKao4aeT
corfalleHne o 3anpeTe Ha KOHKYPEHLUMIO U nepemaHusBaHue
cpokom Ha [ ] ropa(a), cocraBneHHoe no dopme,
obocHoBaHHO Npuemaemoi ana MHBecTopos.

OrpaHuyeHuns B BUAE OTKa3a OT KOHKYPEHLMN NpobaeMaTUyHbI
BO MHoOrux topucamkumax 8 CLLUA. KaandopHua — topucamkums ¢
Hanbosbleld BEHYYpPHOM  aKTMBHOCTbIO W Hambosbliem
KONNMYECTBOM  MONOAbIX  TEXHOJOTMYECKMX  MNpeanpusaTUi,
3anpeliaeT BBeAEHWE OFpaHMYeHW B BMAE OTKasa oT
KOHKYpPEHUMM B MpuHUMMEe (C O4YeHb He3HAYUTE/IbHbIMU
WUCKNIOYEHUAMM — Hanpumep, B CBA3M C Npojaxen
KOMMEPYECKOro npeanpuaTus).
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3ATNPET NPOAABLY NOAbICKUBATb BOJIEE
BbIrOAHOrO NOKYNATENA / COXPAHEHUE
KOH®UAEHUMANBHOCTU (NO SHOP /
CONFIDENTIALITY)

KomnaHuua cornawaerca p[06pOCOBECTHO W ONEpPaTUBHO
pabotatb AnA 3aBepweHus. KomnaHua u  Yupeautenu
COr/AWAloTCA, YTO B TeyeHWe [ | gHEN co AHA NPUHATUA
AaHHoro [pepnBapuTeNbHOrO COrNalleHUs OHWM He byayT
npeanpuHUMaTh HUKaKUX AeUcTBMA Ana  Toro, 4Tobbl
CcnocobcTBoBaTb  nogade  (a  TakKe  MHULMMPOBATD,
CTUMY/NINPOBATb WX WAM  codeicTBoBaTb uMm) oboro
npeaioXKeHns, NpoBeAeHUI0 MeperoBopoB MaM odepTbl co
CTOPOHbI Nt060Oro  PU3MYECKOro WM PUANYECKOro nLa,
NOMMMO MHBECTOpPOB, B OTHOLIEHWM MPOAANKM WUAN BbIMYCKa
Mo6bIX aKUMA B aKUMOHEpHOM Kanutane KomnaHuu [man
npuobpeTeHunsa, NPoaaxKun, apeHabl, nepesayn Mo JMLEH3UK
WM ApYyroro pacnopsakeHns KomnaHwen nan cyliecTBeHHOM
YacTblo aKLMOHEPHOro KanuTana MAW akTMeBoB KommnaHuu] m
HemegneHHO cooblwmT MHBecTopam O NtobbIX 3anpocax co
CTOPOHbI TPETbUX /WL, KaCalOLLMXCS BCEro BblWECKA3aHHOrO.
[B cnyyae HapyweHua KomnaHuen ee obasaTenbcTtBa He
noAbICKMBaTb 6oee BbIrOAHOIO NOKyNaTeas 1 3aKNYEHNA eto
noboit 13 nepeyncneHHbiX Bbllle caenok ao [ ], [6es
npeaoctasneHns  MHBectopam  BO3MOMKHOCTM  B/IOXKMUTb
CPEACTBA HA TeX Ke YCNoBMAX, HAa KOTOPbIX Apyrve auua
yyacTBylOT B Takol caenke] KomnaHua BbinaaymMBaeT
NuBectopam [__] monn. CLLUA nocne 3aBeplueHus toboi Takomn
CAENKM B KayecTBe 3apaHee OLEeHEHHbIX YyHbITKoB.] KomnaHus
He pacKpblBaeT YycnoBuA HacTosawero [peaBapuTenbHoOro
COrMAlEHNss  KakKMM-IMb6o  Anuam, 32  UCK/IHYEHUEM
OOKHOCTHBIX /1ML, Y/IeHOB COBETA AMPEKTOPOB, byxrantepos
M topuctoBe KomnaHum, a TaKke APYrMX MNOTEHLMANbHbIX
MHBecTopoB, npuemnemblx pas Beaywero WMHBectopa 6e3
NMUCbMEHHOrO coriacua MHBeCTopoB.
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MHBecTopbl 4acTo TPebyloT OT KOMMAHWA  COrnacoBaTb
WCKAOYUTENbHBIN Nepuos NpoBeLeHUA MeperoBopos (MHoraa
HasblBaeTCcA  «3anpeT Ha MOUCK bOosnee  BbIrOAHOrO
npeanoXxeHun»). MHBecTopbl TPATAT A4O0BO/ILHO MHOIO BPEMEHM
M YyCUAMK  ANA  NPOBEAEeHMA KOMMAEKCHOW topuanyeckomn
NPOBEPKN U OBOCYKAEHUA YCNOBUM CAENKU, U WHBECTOPbI He
XOTAT, YTOBbl KOMMaHMA MOMEHTA/IbHO OTBEPHY/IACb OT HUX U
BOCMO/Ib30BaslaCb NpeaBapUTENIbHbIM COrNalleHnem gas Toro,
yTobbl 3anony4nTb 6Oo0siee BbIFOAHbIE YCNOBMA COENKU C
ApyruMmmn nHeectopamm. OgHAKo Npu gade cornacma Ha «3anpet
Ha nouck 6osee BbITOAHOIO MNPEAJONKEHMUA» KOMMAHUAM
cneayeT MposBAATb OCTOPOXKHOCTb. Corflawascb Ha TaKoM
3anpeT C/UWKOM PaHO, OHM MOryT 3aKpblTb cebe 6bonee
BbIrO4HblEe BO3MOXHOCTU. Kpome Toro, 3anpeT Ha Nnouck bonee
BbIFOAHOTO  MpPenJ/IoKeHUs  MOXKeT CTaTb ewe bosee
CTECHAOLWMM B CUTyaUWUW, Korga cpeacrtsa KomMmaHuu 6yayt
NpPaKTUYeCcKN Ha Ucxoge. B KOHEYHOM WTOre, C TOYKM 3peHMUA
KOMMaHWKM, TaKoh 3anpeT npobiemaTMyeH, MOCKO/bKY Y
WHBECTOPOB HeT 06s3aTenbCTBa NPenoCcTaBAATb WMHBECTULMMU.
KomnaHun moryT 3axoTeTb BblAE/NTb HEKOTOPble MYHKTbl U3
npeABapuUTeNbHOro CoraleHunn, Kotopble 6yayT A0nycTUMbI
Ana 0bCyKAeHUs C CYLWEeCcTBYOLWMMM MHBECTOPaMM, BaHKamKu n
OoTAENbHbIMW APYTMMUW MHBECTOPAMM.

CnegyeT AU KOMMAHUM B KOHEYHOM MTOre COrAallathCA Ha
3anpeT Ha MoucK 6osiee BbIFOAHOIO NPEASIOKEHUA B TeyeHue
onpeaeneHHOro CpoKka, byaeT 3aBuceTb OT psaga ¢GakTopos,
BKAtOYaA GpMHAHCOBOE COCTOAHME KOMMaHWM, MO3ULMUIO CTOPOH
B MeperoBopax, PbIHOYHbIE YCAOBMA U T.A4,.

OO6bIYHO CPOK AENCTBMA 3anpeTa Ha NOUCK H6onee BbIrOAHOrO
npeanoxenuma coctasnaet 30-60 aHen.

B BeHUYypHOM PUHAHCMPOBAHUM HEe NPUHATO NpeaycMaTpuBaThb
OTCTYyMHble, OAHAKO 3TOT BOMPOC MOXHO PacCMOTpPeTb B Tex
CNy4yasx, Korga BefuKa BepoATHOCTb npoaaxu KomnaHum ao
dbaKTUYeCcKoro ocyulecTBaeHus ¢UHaHcMpoBaHUA (Hanpumep,
caenka Ha 6onee no3aHen ctaanu).
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PACXO/Abl (EXPENSES)

[lOpuct [MHBecTopa/KomnaHun] cocTaBafeT AOKYMEHTbl AnaA
3aK/l0YEHMA  cOeNKu.  KomnaHuMA  onsauMBaeT  Bce
lopuaNYEecKME M aAMMHWUCTPATMBHbIE  pacxodbl Mo
bMHAHCMPOBaHWIO [B  MOMEHT 3aBeplueHua], BKAOYasA
060CHOBaHHbIe BO3HArpaXxAeHWe 1 pacxoabl 3a ycayru topucta
MHBecTopa, pasmep KOTOPbIX He Ao/KeH npesBblwate [_ ]
fonn. CLWA [, 33 UCKNOYEHMEM CNy4aeB, KOraa cAeska He
3aK/loYaeTcA MNOTOMy, 4YTO MWHBECTOpbl OT3bIBAOT CBOM
0653aTeNIbcTBA 6€3 KaKNX-IMH0 OCHOBAHWUI ANA 3TOro].

MHBecTopbl no4yTM Bcerga TpebytloT, 4YTObbl  KoMMaHusA
onjlauymMBana pacxoAbl Ha OPUANYECKUE YCAYTU, MOHECEHHbIE B
Xo4e CTPYKTYpUpOBaHUA ¢MHaAHCUMpoBaHMA. Kak npasuo,
pasmep TaKoro BO3HarpaxaeHua orpaHuuneaerca. Hecmotpsa Ha
TO, 4YTO cyuwecTByloT o06wenpuHATbIE B JaHHOW cdepe
[eATeNbHOCTU CTaHAAPTbl OTHOCUTENIbHO YPOBHA OrpaHUYeHus,
€ro ypoBeHb [O/IKEH COOTBETCTBOBATb YPOBHIO CAOMHOCTU
COoENKW. [InAa cAenoK C BbIMYCKOM MPUBUAETMPOBAHHBIX aKLUI
cepumn A cpefiHel CNOKHOCTU OrpaHuyYeHmne 0bbI4HO coCcTaBaneT
50000 pgonn. CLIA. Ona CAenok ¢ BbINMYCKOM
NPUBUAEIMPOBAHHbLIX aKLMA cepun B cpegHel CNOXKHOCTU
orpaHuyeHue obbI4HO cocTaBnaeT 75— 100 Tbic. gonn. CLUA.

B KpemHueBol AoNMHe CTaHAAPTHLIM CYUTAETCA, YTOObI NepBble
NPoeKTbl (MHAHCOBLIX AOKYMEHTOB 6bliM  MNOATOTOBAEHbI
IOPUCTOM KOMMNAHUKU. [AAa KOMMaHWI, Ha COBCEM pPaHHEM
YPOBHE PasBUTUA, N HE MMEIOLWNX CPEeACTB AN HallMa opuUCTa,
NOArOTOBKOW AOKYMEHTOB YacTO 3aHMMAETCA IOPUCT MHBECTOPA.
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CTPAXOBAHME HA CNYYAU CMEPTU OAHOTO U3

YYPEAUTENEN (KEY-MAN INSURANCE)

B TeueHne ogHoM Heaenn ¢ momeHTa 3aBepweHns KomnaHuma
3aK/IOUYUT U ByaeT nopaepuBatb B AEWCTBUM [A0roBOpP
CTPAxoBaHMA XMU3HU Yupeautensa Ha cymmy He meHee [ ]
MAH. gonn. CLUA B nonb3sy KomnaHuu.

[aHHoe nonoxKeHue ABAsSETCS Hanbonee TUNUYHbIM Ha PAHHUX
payHaax QUHAHCMPOBAHWMA, KOrAa yTpaTa OgHOMo  WAu
HECKO/IbKUX KNtodeBbiX GUIyp MOXKeT NpuBecTM K noTtepe
KOMMNaHWEN CyLLeCTBEHHOM 4acTu ee CTOMMOCTU. CTpaxoBaHue
KU3HM KAOYEeBON GUrypbl MOXKET He OblTb OYEHb LOPOrow.
lofoBble cTPaxoBble B3HOChI 32 CTPAXOBOE NOKPbITUE PasmMmepom
1 mnH. ponn. CLUA BapbupytoTca B npegenax 5—12 Tbic. gonn.
CLWA.

AOPYTUE AOrOBOPbl (OTHER AGREEMENTS)

Bce cornalieHus, nMoAroTos/eHHbIe C LEeNblo OCYLULECTBEHUA
AaHHOro GWHaAHCMPOBaHMA, AO/MKHbI COAEpXKaTb OCTasbHble
CTaHAapTHble M Ob6blYHble MONOMKEHWA. B cooTBETCTBMM C
HamMepeHuUaAMW  CTOpPOH  HacToslwee [peaBaputensbHoe
cor/alleHne He HocuT 0653aTeNbHOro XapaKrepa.

MONHbIA KOMMNAEKT [AOroBOPOB A/ BEHYYPHOW MHBECTULUK
06bI4YHO COCTOMUT U3 CAeAYHOLWMX AOFOBOPOB:

CoenaweHue o nokynke akuyuli (Stock Purchase Agreement)
COAEPKUT NOAPObHYID MHbOpMauuto 06 WMHBECTULMOHHOM
LUMKNe, BKAOYasA KOIMYECTBO M KAacChbl akLMiA, Npuobpetaemblx
WHBECTOpPamMM, YCNOBMA OMAaTbl M TAapaHTUM KOMMAHUW B
OTHOLWIEHUW €e TEKYLero COCTOSHMA. ITWM rapaHTMM 06blYyHO
odopmAAlTcA B BUAE OTAENbHOIO [LOKYMEHTA, COAEpPNKaLLEero
BCE AaHHble, KOTOPble, MO MHEHWUI0 ydypeauTenei KOMMaHWuu,
O0/IKHbI ObITb U3BECTHbI MHBECTOPAM 4,0 NPUHATUA pelleHns ob
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MHBECTUPOBAHUN.

CoenaweHue o npasax uHeecmopos (Investors’ Rights
Agreement) COAEPKUT pasnnyHbie NONOXEeHMs,
obecneuunBatowmMe 3alUTYy MHBECTOPOB, BK/AOYAsA MX MNpaBa B
OTHOLIEHUWN PErncTpauum akuuih, Yy4acTua B ynpasBAeHUU
KOMNaHuen, nonyyeHun MHbOopMaumu, a TaKxe
NPONOPLMOHANbHOTO Y4aCcTUA B AA/IbHEMLWMX MHBECTULMOHHbIX
LMKANaX.

B CoenaweHuu o 2onocosaHuu (Voting Agreement) noapobHo
OMUCLIBAKOTCA MNpaBa WMHBECTOPOB B OTHOLWEHUW HasHaYyeHuA
YNEHOB COBETa AMPEKTOPOB.

CoenauwieHue o rnpase nepeoeo 0MKa3d U coemecmHoli npodaxce
(Right of First Refusal/Co-Sale Agreement) BkntodaeT B ceba
noapobHoe onncaHWe NpasB MHBECTOPOB B OTHOLUEHMM MEPBOro
OTKa3a U NPUHYKAEHUSA K COBMECTHOW NPOAArKe aKLUMiA.

Yemas komnaHuu (Company’s Charter) ycraHaBauBaeT npaBsa
[epyKaTenei  pasAnYHbIX  KMACCOB  aKUM,  BbIMyLEHHbIX
KOMMNaHWeRn, BKAOYaA NpPaBO r0/0Ca, Mepbl MO 3awuTe OT
pasBoOAHEHMA, NpaBa Ha MoAyvyeHWe AUBUAEHAOB, NpasBa Ha
KOHBEPTALMIO  aKuMii, a TaKXe Apyrme  MNOJIOXKeHWUs,
3almLLaloL e npasa NHBECTOPOB.
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MpeasapuTenbHoe cornalleHne, aHanu3 KoToporo npueeaeH B
AaHHoW paboTte, coaep>KuT 30 pPas3INUHbIX NONOXKEHWUA, 0O4HAKO
Tex, YTO AeNCTBUTENbHO Ba)KHbl ANA cAenku, Habeperca He
bonee aecatka, a Tex, 4To TpebyoT NoapobHOro obeyKaeHus, u
TOro MeHble. YTobbl MOHATb, KakMe U3  MONONKEHUN
npeaBapuUTeNbHOro CorfalleHna Ha camom  Aefie  UMeloT
CylLLeCTBEHHOE 3HaYeHu1e, a Kakne — He bonee Yem CTaHAapPTHbIE
boOpMYINPOBKKM, HEOBXOAMMO OCO3HaTb MOTUBALMIO CTOPOH,
BCTYMaloLLMX B COralleHue.

B obuiem, ecTb TO/IbKO ABa BOMPOCa, Ha KOTOpble BEHUYYPHbIM
doHoam ¥ npeanpuHMmaTensm cneayet obpatutb ocoboe
BHMMaHME: SKOHOMUYECKME MOKasaTe/M U KOHTPOJb. TepMUH
«3KOHOMMYECKME MOKasaTeNn» OTHOCUTCA K A0X0Jy, KOTOpbIit
Noay4YnT UHBECTOP Ha CBOW MHBECTULMWU, U KOTOPbLIA B UTOre
noay4YuT npeanpuHUMmaTenb. TepMUH «KOHTPO/Ib» OTHOCUTCA K
MexaHM3MaMm, KOTopble MNO3BOAAIOT WHBEcTopam  nbo
HenocpeaCcTBEHHO KOHTPONPOBaThb KOMMepyeckoe
npeanpuatMe, AMbo NpesoCcTaBAATb MHBECTOPY NPaBO BETO Ha
onpeaeneHHble pPeLllieHns, KOoTopble MOryT 6biTb NPUHATSI
KOMMaHuen.

KOHTpo/sb

B BeHuYypHOM GMHAHCMPOBAHUM BOMPOC KOHTPOASA MMeeT
nepsocteneHHoe 3HayeHne. W  npeanpuHumaTtenn, wu
WMHBECTOPbl  AO0/IXHbl  CKOHLEHTPMPOBATbCA Ha  pelleHuu
BOMpOCa, Kakoi o6bem KoHTpons 6yaeT y HUX nocne
bMHAHCMPOBAHMA, KaK A0ATO0 OHW CMOTYT NOAAEPKUBATb TaKoM
YPOBEHb KOHTPOAA M MPU KaKMUX OBCTOATENIbCTBAX OHM CMOFYyT
€ro NPMMeHsTb.
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CywecTByeT MNATb OCHOBHbIX acCMeKToB KOHTpons: (1) npaso
cobCcTBEHHOCTH, (2) cocTaB coBeTa AMPEKTOPOB, (3) NonoKeHus
0 3awuTe, (4) NpaBO NPUHYXKAEHUA K COBMECTHOW Mpojake
akumm, u (5) cxema BecTUHra akUMit yupeaumTenei.

lpaso cobcmeeHHocmu. 3TOT 6a30BbIM acnNeKT KoHTponsA. B
6OMbLIMHCTBE OPUCAMKUMIA (NPU YCNOBUKM OTCYTCTBUA NO6bLIX
OOroBOPHbLIX  MPaB  ros0ca) KOMMAHMIO  KOHTPOAUPYLOT
COb6CTBEHHMKN bGonee 4Yem 50% aKUMOHEPHOro KanuTana
KoMnaHun. B xogme payHaa ¢MHaHCMpOBaHMA MNOCPenCTBOM
BbIMYCKa MNPUBUAEIMPOBAHHbBIX aKUWit cepum A WHBECTOPbI
pegko npuobpetator 6onee 50% aKUMOHEpPHOro KanuTana.
OpHako npeanpuUHMMATENN [OXKHbI 0OCO3HaBaTb, YTO €CcaAu
KOMNaHUKW noTpebyeTca yBesnyeHne NpuBAEYEHHOIO KanuTana,
BE/IMKA BEPOATHOCTb, TOrO, YTO B XOA4€ NOCAeAYOWMX ABYX UK
6onee payHooB OGWMHAHCMPOBAHMA WM NPUAETCA YCTynaTb
KOHTPO/Ib Hag KomnaHueW. o cTaTuCcTUKe B Xxo4e payHAa
$WMHAHCMpPOBAHUA NOCPeACTBOM BbIMyCKa aKkuui cepumn A
yypeautenm nepegator MHBECTOpam B cpegHem
npubamsmtenbHo 35% KanuTana KOMMaHMW; B XO4e payHAa
$MHaAHCMpPOBaHMA NOCPEACTBOM BbINyCcKa aKumin cepum B — 30%,
a B Xo4e payHaa ¢MHAHCMpPOBaHMA NOCPenCTBOM BbiMycCKa
akumii cepun C UM nocneagywowmx payHaos — euwe 20%.
PassogHeHWe npaB cOBCTBEHHOCTU yypeauTeneir B KOMMNaHWUK
[0 ypoBHA HMXKe 15% nocne 3 nam 4 payHAoB GpUHAHCMPOBaHMA
— ,0BOJIbHO PAcnpOCTPaHEHHOE ABIEHME.

Cosem Oupekmopos. HecmoTpA Ha TO, 4YTO aKUMOHepbl
06/134al0T HEOTbeMIEMbIM MPaBOM HasHa4yaTb M NpeKpallaTb
NONHOMOYMSA Y/EHOB COBETa AMPEKTOPOB, KECTKUA KOHTPO/b
Haj, COCTaBOM COBETa AMPEKTOPOB 0COBEHHO BarKeH, MOCKO/bKY
MOYTU KarKAOe KoprnopaTMBHOE pelleHue npeaycmaTpusaeT
0406peHne coBeTa ANPEKTOPOB — HaNpUMep, Takue pPyTUHHbIe,
HO, TEM He MeHee, BaHble BOMPOCbI, KaK NpeaocTaBfieHune
ONUMOHOB, YTBEPXKAeHWe rogosBoro 6la)KeTa U MNPOrHo3os.,
BbinnaTa KomneHcaumm PYKOBOACTBY. Yypegutenam
pekomeHayetcA  (ocobeHHO B Hayane  AeATeNbHOCTH)
OrPaHNYUTb COCTaB COBETa AMPEKTOPOB 3-5 uneHamu. B Kaxxgom
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nocneayoLlem payHae MHBECTULMIA COBET ANPEKTOPOB, CKopee
Bcero, bypert paspacrtatbca. Kpome Toro, yypeautensm cTout
CTPEMMUTBLCS COXPaHATb 3a COOOM KOHTPO/b HaA COBETOM
OVPEKTOPOB MM, NO KpamHel mepe, COXPaHATb HeuTpanuTer
bnarogapa npaBy HasHa4yaTb TO YKe KOJIMYECTBO AMPEKTOPOB,

yTo " WMHBECTOPbI, " 6narogaps HaANUYUIo
B3aMMOCOMNACOBaHHbIX  WMAM  HE3aBUCUMbIX  AMPEKTOPOB,
KaHAMAaTypbl KOTOPbIX noanexar YTBEPNKAEHUIO
yypeautenamu.

MonoxceHua o 3awjume. T[loNOXKeEHMA O 3alMTe CcoAeprKaTcs
NPaKTUYECKN B KakAOM nNpeaBapuUTe/ibHOM COrfalleHun o
BEHUYYPHOM (PUHAHCUPOBAHUM. 3aWwmTHble npaBa rosoca
npeaocTaBAAiOT WMHBECTOPamM MpPaBoO 0A06pATb KOHKPETHble
AencTeusa, npeanpuHMMaemble KOMMNaHWen, U npeacTaBnatoT
coboli npaBo BeTO AN WMHBECTOPOB. BONBLLIMHCTBO BaKHbIX
KOpPNOpaTMBHbLIX  pelleHuid, TakMx  KaK  JdafibHenliue
WHBECTULUN, CAUAHMA WU NOrNOWEHUs, U3MEeHeHue cocTaBa
coBeTa  AMPEKTOpOB, Ha3HayeHWe UAM  MpeKpalleHue
NOJIHOMOYMIA reHepanbHOro AMPEKTopa, MOryT noanaaatb nog,
AencTBMe NoNoXKEeHUN O 3aLuTe.

lpaso npuHyxcdeHua K coemecmHoli npodaxce akyuli. Mpaso
NPUHYXAEHNA K COBMECTHOMN Npoake akuuii faeT MHBeCTopam
BO3MOXHOCTb 3aCTaBMTb yupeanuTeneit CornacuTbea Ha Npoaaxy
KOMMaHWUM faxke B TOM C/yyae, eciM B pesyabTaTe TaKow
NpoAaXKu yuypeguTenn He Mosay4yaT HUKAKOro BO3HArpaXKaeHus.
Ecnm yuypegutenm He moryT NPOTMBOCTOATb MPeLOCTaBAEHUIO
WHBECTOpPam MpaB MPUHYKAEHUA K COBMECTHOWM NpoJarke, Um
CTOMT HACTOATb HA HEKOTOPbIX CPEACTBAX 3aLWMTbI, HaNpUmMep, B
BMAE CPOKOB, B KOTOPbIE BO3MOMEH 3aMnyCK MO/IOXKEHUs O
NPUHYXAEHUN K COBMECTHOM npojaxe, WU MWHUMA/IbHOM
KOMMEeHCcaLMu, Noay4yaemor UMK Npu Npoaarke KOMNaHUK.
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Cxema peanusayuu (vesting scheme) akyuli yupedumeneli. IToT
BONPOC KpaliHe BaXeH Kak ANA WHBECTOpOB, Tak W ANA
yupeauteneil. Heobxoaumo obcyantb cneaytolime Bonpocsi: (i)
KOrga HauMHaeTcsa BECTUMHI (peanusaums) akuui ydpeautenei,
(ii) cokpalLatoTca M ee CPOKM Nocae NpeKpaleHns TPyLoBbIX
B3aMMOOTHOLLIEHUI 6e3 yBaXKUTeNbHOW MPUYUHBI CO CTOPOHDbI
KomnaHuu, u (iii) cokpawaoTca M ero CPokM (NOAHOCTbIO UK
YacTMYHO) nocne  npogaxkKu/cavaHMA  KomnaHuu  (Tak
Ha3blBaeMblii KOAMHOYHbIN CNYCKOBON MEXaHW3M») Uan nocne
npeKpaLeHuns TPYAO0BbIX B3aMMOOTHOLLEHWUIA bes
YBAXXMTENbHOM MPUYUHBI B TeYEHME OmnpeaesieHHOro nepuosa
BpemMeHM  nocie  NPOAAKWU/CAUAHMA  KOMMNaHuM  (Tak
Ha3blBaeMblli «BOMHOM CNYCKOBOW MEXaHU3M»).

DKOHOMMYECKME NMOKA3aTENN

CambiMM  BaXKHbIMM  KaTeropmamm cpeayv 3KOHOMMUYECKUX
nokasatenen asnsaoTca: (1) oueHKa ctoumoctn;  (2)
NIMKBUAAUMOHHAA Npusmaervs; n (3) 3sawmra oT pasBoaHEHMA.

OueHKa cmoumocmu. ITOT BOMNPOC ABAAETCA KAOUYEeBbIM AN
BEHUYYpHOro ¢MHaAHCMPOBAHMA, U eMy B XOoAe NeperoBopos
06bluyHO yaenaeTca ocoboe BHUMaHMe. Kak obcy»Kaanoch Bbillle,
BOMPOC COCTOUT He TO/IbKO B COrlacoBaHMM meToaa u 6a3oBbix
napameTpoB OLUEHKW. Ha KOHeuyHylo OUeHKYy CTOMMOCTU
KOMMNaHWUU MOMKET OKasaTb CU/IbHOe BAuAHME GOoHA ONLUOHOB
ana pabotHukos. CTopoHam HeobxoaMmo NoHUMaTb, byaeT n
doHA ~ ONUMOHOB  Ha  aKUMW  BKAKOYEH B OLEHKY
[NOVHBECTULMOHHOM CTOMMOCTU WAW MOCAENHBECTULMOHHON
CTOMMOCTW, a TaKXKe HenocpeacTBEeHHbI pa3Mep Camoro

¢doHaa.
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JlukeudayuUoHHaA npusunaeaus. ITO, NOXanyi, BTOPOM Mo
Ba*KHOCTW BOMPOC B BEHYYPHOM ¢MHAHCMpoBaHMU. CTOpOHam
HeobX0AMMO CNPOrHO3MPOBATb OXUAAEMYIO TUKBUAALNOHHYIO
CTOMMOCTb A1 TOro, 4YTOObl MOHATb (GAKTUYECKYIO pasHULY
MeXay pPasIMYHbIMK BapMaHTamMu JIMKBUOALLMOHHbBIX
npuMBMNErMini B AEHEXHOM BblpaxeHun. Yacto yupeguTenu
COrMaWalTCcA Ha JIMKBUOAUMOHHYIO MpPUBUAETNIO, KOTopas
NPMBOAUT K TOMY, YTO MM MPAKTUYECKU He YAAEeTcAa MOAy4YuUTb
Kakyto 6bl TO HW OblN0 NPMOLIIL OT NPOAAXKM KOMMAHWUW.
CTopoHamM TaK¥e cneayeT MNOMHWUTb, YTO JIMKBUAAUMOHHbIE
NpuWBMAErNN, KOTOPbIE COrIAcoBbLIBAOTCA A1 GUHAHCUMPOBAHMA
nocpenCcTBOM BbIMYCKa aKLMiA cepumn A, 4acTo nepeHocATca Ha
nocneayowme payHabl ¢GuUHaHCcMpoBaHus. MHorga obeum
CTOPOHAM BbIrogHee cornacoBaTb MeHee obpemMeHUTesbHble
JIMKBUZAUMOHHbIE MPUBUIETUM, YEM CO34aBaTb NpeLeaeHT ans
nocneayroLmx payHaos GrHaHCMPOBaAHMA.

3awuma om pa38o0HeHUs. MpaKTUYeckn Bce CAENKU
BEHYYpHOro ¢dVHaHCcMpoBaHMA npegycmatpuatoT
onpeaeneHHyo 3alnTy OT pa3BOAHEHMUSA, MPU 3TOM YCNOBUA UX
moryT 6bITb 6oslee NAM meHee BbIrOAHbIMU ANA y4ypeauTenen.
Hanpumep, yuypeguTtensim, 3a UCKAIOYEHMEM PeaKUX CAy4yaes,
CTOMT BO34,EPKMBATLCA OT 3aLUMUTbl OT Pa3BOAHEHMUSA MO MeToay
«MOJIHOTO XPanoBUKaY.

O3HavyaeT /M 3TO, YTO PACCYKAEHUA, NpuBeAeHHble Ha
npeablaywmx 80 cTpaHUuUax — no 6onbluomy cyeTy, He bonee
yem nyctoh pasrosop? KoHeyHOo, HeT. WHBecTopam U
npeAnpUHUMATENAM CTOUT 3HATb KaK MOXHO 60o/blue 060 Bcex
acnekTax BeHYYypHOro d¢uHaHcMpoBaHMa. Tem He MeHee,
MHOECTBO CTaHAAPTHbIX YCNoBWUI ¢uUHaHCUpoBaHuA nunbo
ctonb 6e306uaHbl, AMBO  CTONb  MPWMBBIYHbLI, 4YTO, 3a
WCKNOYEHNEM C/ly4YaeB, KOrga WX CopeprkaHWe CyLLecTBEHHO
OT/IMYAETCA OT OOLLENPUHATLIX CTAHAAPTOB, OHWU BPAA, N MOTYT
PaccTPOUTb CAENKY.
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OBPA3EL, COIrNALWIEHNA

MPEABAPUTENbHOE COTMALLEHUE O ®UHAHCUPOBAHUM
[HAMMEHOBAHWE KOMITAHMMN]

MOCPEACTBOM BbIMYCKA MPUBUETMPOBAHHBIX AKLIMIM CEPUM A
,201_]

(I

Hactoawee [peaBaputenbHoe CcorfialleHWe COAEP’KUT OCHOBHbIe
ycnosua GUHAHCMPOBAHWA KOMNaHuu | ] (panee -
«KomnaHuA») NocpeacTBOM BbIMYCKa NPUBUAETMPOBAHHBIX aKLMiA
cepumn A. B KauecTBe KOMMEHCaUMM 3a BPems M pacxodpl, KoTopble
6blAn UK ByayT BblaeneHbl MIHBECTOpamMM Ha PacCMOTPEHUE AAHHOM
WUHBECTULMOHHOM COENKM, NONOMKEHMSA MpeagapuTenbHoro
cornaleHua O 3anpeTe MNpPoAaBLy MNOAbICKMBaTb 60see BbIrO4AHOMO
nokynaTtena, O COXpPaHeHUM KoHOUAeHUMANbHOCTM 6yayT umeTb
06A3aTeNbHYI0 OPUANYECKYIO CUAY ANA KOMNaHWM, BHE 3aBUCUMMOCTH
OoT TOro, coctoutca M  duHaHcMpoBaHMe. HUKakux  apyrux
IOPUAMYECKN CBA3bIBalOWMX 065A3aTeNbCTB He ByaeT co34aHo 40 Tex
nop, MoKa BCe CTOPOHblI He OQOPMAT W He BpydyaT Apyr A4pyry
OKOHYaTeNbHble  cornaweHusa. Hactoawee  [lNpeasapuTenbHoe
cornaleHve He sBnsetcA 06A3aTeNbCTBOM MO WMHBECTUPOBAHWIO, U
0bycnosfeHo Tem, HaACKo/NbKO WMHBecTopbl 6yayT y40B/NETBOPEHDI
pesynbTaTaMyv KOMMAEKCHOW IOPUANYECKON OLEHKU MU COAepIKaHuem
[OOKYMEHTOB.

YCNOoBUA NPEANOXKEHNA

dama B KpaTyailime BO3MOXKHbIe CPOKM nocne
308epueHus: o0n06peHna KomnaHuen HacToALero

. MpesBapuTeIbHOro cornalleHms
(Closing Date) peAsap

(«3aBepLueHue»).

Cymma S5 000 000 gonn. CLUA
(PUHAHCUPOBAHUA
(Amount of

financing)
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LleHa 3a akyuto:
(Price Per Share)
OueHka

douHBeCMuyUOH-
Holi cmoumocmu:

(Pre-Money
Valuation)

UHeecmopebl u
mabnuuya
Kanumanausayuu:

(Investors/Cap
Table)

JlusudeHowi:

(Dividends)

JlukeudayuoHHble
npusuneauu:

(Liquidation
Preference)

S5 pgonn. CLUA 33 akumio (Ha OCHOBaHMK
Kanutanmsauum KomnaHum, npeacrtasneHHom
HUKe) («HavyanbHas ueHa npuobpeTeHnn»).

HauanbHas ueHa npuobpeTeHns paccumTbiBaeTcs
Ha OCHOBAHWM OLEHKU LOUHBECTULMOHHOM
CTOMMOCTM NMPU NONHOCTbIO Pa3BOAHEHHbIX
aKkumnax, Kotopas cocrasaset $10 000 000 gonn.
CLUA, n nocnenmHBecTMLLMOHHOM CTOMMOCTU NpU
NO/IHOCTbIO PA3BOAHEHHbIX AaKLMAX, KOTOpas
cocTasnaet $15 000 000 gonn. CLUA (BKntoyan
¢$oHA, onumMoHoB) ANnA PaboOTHUMKOB, KOTOPbIE
cocTasnaoT 15% nocnenHBeCcTUMLMOHHON
KanuTanmMsauum Npu NoSHOCTbIO Pa3BOAHEHHbIX
aKkymaAx).

MHBecTop Ne 1: [ ] akumi ([__1%),
[ ] aonn. CLLA

MHBecTop Ne 2: [ ] akumi ([__1%),
[ ] aonn. CLLA

CTpyKTypa Kanutana KomnaHuu 4o v nocne
3aBeplueHna npusoanTca B MpunoxkeHun A.

OneungeHabl BbINAAYMBAIOTCA HA
MpuBUAErMpoBaHHble akuMmn cepum A ToIbKO No
COCTOSIHUIO HA MOMEHT X KOHBEPTaLMM B
O6bIKHOBEHHbIE aKLUM B TOM C/1y4ae, eCN OHK
BbiNAa4MBaoTcA Ha OBbIKHOBEHHbIE akumm (B
TOT XK€ MOMEHT BPEMEHU 1 B TOM e nopaake).

B cnyyae NMKBMAALMM, POCNYCKa UK
npekpaweHns aestesbHOCTM KomnaHuu,
npubbiNb BbiNAauYMBaeTCa cneaytowmm obpasom:

CHayvana BbinsaunBaeTca ogHa HavanbHasA LeHa
npuobpeTeHns NAOC HaYUCNEHHbIE JUBUAEHAbI
Ha Kaxkayto NpuBUAErMpoBaHHYIO aKUUIO cepumn
A. Nocne yero Bnagensupl MpusmaernpoBaHHbIX
aKuMM cepmn A MO COCTOAHUIO HAa MOMEHT
KOHBepTaLMM y4acTBYHOT B pacnpeseneHunm
nNpunbbIAKN HapAay C BAagebLLaMuU
OB6bIKHOBEHHbIX aKLMIM Ha NPONOPLMOHAbHOM



lpasa 2onoca:

(Voting Rights)
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OCHOBe.

CnvaHMe UAn nornouLeHune (3a UCKIYEeHEM
CNMAHUA WU NOTNOLLEHMUA, B KOTOPOM
aKuMoHepam KomnaHuv NpuHaanexuT
60/1bLIMHCTBO NpaB rosioca No obpallatoLmmen
aKLMAM OCTaBLLUEeNCA UAn npuobpeTatoLeit
Kopnopawuu), a TakKe Npoaarka, apeHaa,
nepegzaya, nepesaya Ha OCHOBaHUU
UCKIOYUTENIbHON NNLLEH3UU AN UHOE
pacrnopsayKeHne BCEMU MW NPAKTUYECKN BCEMM
aKTMBaMu KomnaHuu paccmaTpuBaeTca Kak
nukenpauma («MpupaBHEHHOE K IMKBUAALMMU
cobbITEY), M TaKMM 06pPa3OM NPUBOAAT B
OeNCTBME BbINAATY IMKBUAALMOHHbBIX
NPUBWUIENNIA, ONMUCAHHBIX BbILE 33 UCKNIOYEHNEM
cnyyaes, Korga Bnagensubl 75%
MpuBMAErMPOBaHHBIX aKLMI cepun A
NPUHUMAIOT MHOE pPeLLeHMeE.

Bnagenbubl MprUBUAETMPOBaHHbIX aKL Wi
06124a10T TaKMM KOZIMYECTBOM MpaB rosoca,
KOTOPOE COOTBETCTBYET COBOKYMHOMY
KonnyecTBy OH6bIKHOBEHHbIX aKLM, KOTopble
MOTYT ObITb BbINYLLEHbI NOC/IE KOHBEPTALUM
aKLWI COOTBETCTBYIOLLErO BNaAeNbLa, 3a
UCKNOYEeHWeM TOro, 4To A0 Tex nop, noka 25%
BbINYLWEHHbIX NPY GUHAHCMPOBAHMM
MpuBMANErMpoBaHHbIX aKLMIA OCTAOTCA B
obpalueHun, (i) Bnagenbubl
MpuBMANerMpoBaHHbIX aKLMUA cepum A, Kak Kacc,
BnpaBse n3bpatb 3 U3 5 yneHoB coBeTa
aunpekTopos («dupekTopa, nsbpaHHble
Bnagenbuamu MpUBMUNErMPOBAHHBIX KLU
cepum A»), a BragenbLbl O6bIKHOBEHHbIX aKL Wi
BnpaBse n3bpatb 2 U3 5 yneHoB coBeTa
aunpekTopos («upekTopa, nsbpaHHble
Bnagenbuamm O6bIKHOBEHHbIX akumi»); (i) cm.
C/ly4au, npegycMoTpeHHble B «MON0KEHUAX O
3awmTe» HuKe (iii) cm. cayyam,
npesycMoTPeHHbIE 3aKOHOAATEIbCTBOM.
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®akynemamusHa
A KOHBEepMAyUA:

(Optional
Conversion)

Asmomamuyecka
A KOHBepMayuA:

(Automatic
Conversion)

lMonoxeHus
npomus
pa3800HEHUSA:

(Anti-dilution
Provisions)

M3HavanbHO MpuBUAETMPOBaHHbIE aKLMK CEPUM
A KoHBepTMpYytoTCA B O6bIKHOBEHHbIE aKLMM B
cooTHoLWweHMK 1:1 B 11060 MOMEHT BPEMEHM NO
YCMOTpPEHMIO BAagenbLa C yYyeTom
KOPPEKTUPOBOK OTHOCUTENBHO ANBUAEHAOB Ha
aKkumu, apobneHna, obbeaMHEHMA aKLMIn U TOMY
NoA06HbIX COBLITUIA, OMUCAHHBIX HUKE B
«ToNOKEHNUM NPOTUB Pa3BOAHEHUAY.

Kaxpas MpusmnernposaHHas akuma cepumn A
aBTOMATUYECKM KOHBEPTUPYETCA B
O6bIKHOBEHHYIO aKLMIO NO AEMCTBYIOWEMY Ha
COOTBETCTBYHOLLMA MOMEHT BPEMEHMU

K03 PUUMEHTY KOHBEPTALMU B CNy4vae
3aKNtoYeHns 06A3aTeNbCTBa OTKPLITOro
pa3meLLeHUA akuuii no LeHe, B 5 pas
npesbiwatower HayanbHyto LeHy npuobpeteHun
(c yueTom KOPPEKTMPOBOK OTHOCUTENILHO
OMBUAEHAO0B Ha aKumMu, apobneHus,
06beaNHEHMA aKUMIA U TOMY NOA06HbIX
Co6bITUIA) U B CNydae ec/iv YmcTas Npubbiib
KomnaHuu coctasnseTt He meHee $25 000 000
ponn. CLWA («KBannduumpoBaHHOe OTKpbITOE
pa3meLLeHne aKLmii», uam

ii) nocne nosy4yeHMs NMCbMEHHOTO cornacun
Bnagenoues 75% MpuennernpoBaHHbIX akL M
cepumn A.

B cnyyae Bbinycka KomnaHuen AONOAHUTENBHBIX
LeHHbIX Bymar, LieHa npuobpeTeHns Ha KoTopble
6yOeT HUKe LieHbl KOHBEPTALLMM TEKYLLMX
MpuBKUAErMPOBaHHbBIX aKL M cepun A, Takas
LLeHa KOHBEePTaLMKN KOPPEKTUPYETCA NO
cnepytoulet dopmyne:

UKz = LUK, * (A+B) / (A+C)

LK, = LleHa KoHBepTauuun MNMpusmaermpoBaHHbIX
aKuMi cepmn A HenocpeacTBEHHO Nocne
BbIMYCKa HOBbIX LLeHHbIX Bymar

LK ; = UeHa KoHBepTauuu MNpusunernpoBaHHbIX
aKuMi cepmn A HeENOCpPeaCTBEHHO Nepes,



UcKknroueHuA:

(Exceptions)
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BbIMYCKOM HOBbIX LEHHbIX 6ymar

A = Konunuyectso O6bIKHOBEHHbIX aKLUUNA,
KOTOpble cyMTatoTCs 0bpaLLaowmmmcs
HenocpeaCcTBEHHO Nepes, BbIMYCKOM HOBbIX
LleHHbIX bymar (BKatoyas Bce obpallatolmecsa
06bIKHOBEHHbIE aKL MK, BCe obpalatoLmecs
NPUBMNErMPOBAHHbIE aKLMU, @ TaKXKe Bce
Hepeanns3oBaHHbIE OMNLMOHbI MO COCTOAHUIO HA
MOMEHT peanunsauun, 1 Uckatovas ntobble
LeHHble bymarn, KOHBEPTUPYEMbIE B 3TOM
payHae dvHaHcMpoBaHusA).

B = coBOKyNHOe BO3HarpaxaeHue, Noay4eHHoe
Kopnopauuelt 3a BbiNycK HOBbIX LeHHbIX bymar,
pasgeneHHoe Ha LK

C = KonnyecTtso aKkumit, BbINYyLLEHHbIX B X04e
[OaHHOM onepaumu

MepeuncneHHble fanee BbiMyCKM LLeHHbIX bymar
He NPUBOAAT K 06A3aTeIbHON KOPPEKTUPOBKE
[ANA 33aLMTbl OT Pa3BOAHEHUA:

(i) ueHHble Bymaru, BbiNycKaemble nocne
KOHBepTaLmMm Ntobbix NprusnaernpoBaHHbIX
aKkumii cepmm A ninbo B Kauectse AMBMAEHAOB
WUAK pacnpegeneHma npubsiam no
MpuBUAErMPOBAHHBIM aKLMAM cepun A;

(ii) ueHHbIe Bymaru, BbINyLLEHHbIE Nocae
KOHBepTaLmMm NtobbIX 061Mraumin, BappaHTos,
OMNUMOHOB UK APYTUX KOHBEPTUPYEMbIX LLEHHbIX
6ymar; (iii) ObbIKHOBEHHbIE aKLMK,
BbINyCKaemble nocie ApobaeHUs akumi,
BbINAaTbl AMBUAEHAOB aKUMAMM UAN N06oro
pasaeneHnn OBbIKHOBEHHbIX aKUMiA;

(iv) OBbbIKHOBEHHbIE aKUUK (MM ONUMOHbI Ha
NOKYNKY Taknmx O6bIKHOBEHHbIX aKUuiA),
BbINyLLEHHbIE MW BbIMyCKaemble B NOb3Y
pPaboTHMKOB, ANPEKTOPOB NN KOHCY/IbTAaHTOB
KomnaHuu cornacHo ntoboit cxeme,
YTBEPXKAEHHOW COBETOM AMPEKTOPOB KomnaHmu
B COCTaB KOTOPOro BXOAAT NO MeHblUuel mepe 2
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[npektopa, M3bpaHHbIX BNageibLamm
MpuBUAErMPOBAHHDBIX aKLMi cepun A;

(v) O6bIKHOBEHHbIE aKUMMK, BbINYLLEHHbIE UK
BbiNyCKaemble B N0/b3y 6aHKOB, apeHAoAaTenei
060pya0BaHUA AN APYTMX GUHAHCOBbIX
opraHu3auuin, apeHaoaaTeNein HeABUKMMOrO
MMyLLLECTBA, NO A4OrOBOPaM O A40/IFT0BOM
duHaHCcMpoBaHUK, apeHae obopyaoBaHNA UK
HeABMXUMOro MMYLLECTBA, YTBEPKAEHHbIM
coBeToM AMpeKTopoB Kopnopaumu, B cocTas
KOTOPOro BXOAAT MO MeHbluen mepe 2
[npektopa, M3bpaHHbIX BNagebLamm
MpuBMAErMPOBAHHDBIX aKLMi cepun A.

PETUCTPALUA U UHOOPMALIMOHHbBIE MPABA

Modnexcawue Bce O6bIKHOBEHHbIE aKLMK, BbiNycKaemble
peaucmpayuu nocsae KoHsepTaunm MNprBrUNErpoBaHHbIX
UeHHble bymaau: aKuMi, a TakxKe nobble apyrne OBbIKHOBEHHbIE

aKkumu, NnpuHagnexkawme MHsectopam,

(Registrable
cuUTaloTCA «PerncTpupyembiMu LLeHHbIMM

Securities)
bymaramm».
TpebosaHus B 3aBMCMMOCTU OT TOrO, Kakas 13
peaucmpayuu: nepeyYncieHHbIxX ganee AaT HacTynuT paHbLue: (i)
cnycta 5 net nocne 3aBepwenuns naum (ii) cnycra
(Demand y P (ii) cry

noaroga nocse NepBUYHOrO OTKPbLITOro
pasmelLeHns akumii («IPO»), anua, KoTopbim
npuHagnexxunt 50% Pernctpmpyembix LeHHbIX
6ymar, moryT notpebosaTb oT KomnaHum
0bOPMUTL OAHY PErMcTpPaLMio(-1) CBOMX aKLUN.
CoBOKyMNHaA LeHa 3a TaKyto perucTpaumio He
MOXeT BbITb meHee $25 000 000 mAH. aonn.
CLUA. ina paHHOM Lenu perncrpauma byaer
CYMTaTbCA AENCTBUTEIbHOM TONBKO B caydae (i)
pernctpaumm scex Pernctpmpyembix LLEeHHbIX
bymar, B OTHOLLEHUWN KOTOPbIX Bbl1 NoAaH
3anpoc o pernctpauum, (i) 3aseplueHns ee uam
ee 0T3blBa No Npocbbe MHBecTopoB (Ha MHOM
OCHOBaHUU, HEXENU B pe3yibTaTe
CyLLLECTBEHHOro He6NaronpuUATHOro U3MeHeHus
B OTHOLWEeHUM KomnaHuu).

Registration)



Peaucmpayus no
¢opme S-3:

(Registration on
Form S-3)

Peaucmpayus «Ha
YyIoU criuHe»:

(Piggyback
Registration)

Pacxooel:

(Expenses)

OcHosHble Ycnosua 95

Bnagenbupl 20% Pernctpmpyembix LeHHbIX
b6ymar Bnpase notpebosaTb 0T KomnaHum
3apernucTpmpoBaTb Pernctpmpyemble akumm no
dopme S-3 (ecnM TakoBaa MOKeET BbITb
ncnosib3oBaHa KomnaHuel) No CoBOKynHowm
ueHe He meHee 1 maH. gonn. CLLUA. Obuiee
KONNYeCTBO perucTpaumii no popme S-3 He
OrpaHMYeHo, Npu yCAoBUKU He bonee 3 Takux
pernctpaumi s rog,.

Bnagenbupl Pernctpupyemsix LLeHHbIX 6ymar
MMeloT NpaBo TPeboBaTb PerncTpaLmo HoBbIX
aKUMIMA KOMNAaHUM OAHOBPEMEHHO C NAPTUAMMU
CTapbIX aKUMI, NPUHAAEeXaALUMX YaCTHbIM
MHBECTOpaM (MeToz «MOoJIHOro XPanoBMKay) B
OTHOLUEHWU BCEX 3aABNEHNIN Ha perucTpaumio
KomnaHuu, of4HaKo Npu 3TOM Ha HUX
pacnpocTpaHsaeTca npaso KomnaHuu u ee
aHAEeppPanTepPOB YMEHbLUNTb KONNYECTBO
npeaaaraembix K permcTpaLmm akumii oo
MUHMManbHoro pasmepa 30% Ha
NPONoOpPLNOHAIbHON OCHOBE U OCYLLLECTBUTb
TaKoe ymeHblleHue npu ocywectsneHuun IPO no
YCMOTPEHUIO aHAeppaiiTepa. Bo Bcex cayyasx,
KOIMYECTBO aKL M, NOANENKALUMX PETUCTPALUN
BNafeNbLammn Pernctpmpyembix LeHHbIX bymar,
YMEHbLUAETCA TO/IbKO MOCNE YMEHbLUEHUA
KONNYECTBA aKLUIM, NPUHAANENKALLNX BCEM
OCTa/IbHbIM aKLMOHEPAM.

KomnaHua onnaunBaeT pacxozbl Ha
perucTpaumio (3a UCKAOYEHMEM CKUOOK U
KOMMCCUMOHHbIX aHAEPPAUTEPOB) NO BCEM TaKUM
TpeboBaHUAM, PErMCTPaLLUAM PErMCTPaLMIO
HOBbIX aKLMN KOMMAHUU O4HOBPEMEHHO C
NapTUAMM CTAPbIX aKLMWA, NPUHALNEKALLMX
YaCTHbIM MHBECTOPAM U perncTpauuto no opme
S-3 (BKAtOYAA pacxonbl Ha ONNATY YCAYr O4HOMO
CNeunanbHOro KOHCY/IbTaHTa ANA NPOAAIOLLMX
CBOM aKLMM akuMoHepos B npegenax $25 000
nonn. CLIA).
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CoanaweHue o
HeomuyxcoeHuu
axkyul:

(Lock-up)

lMpasa Ha
ynpasaeHue u
UH(OPMAYUOHHbI
e npasa:

(Management and
Information
Rights)

MHBecTopbl cornawwatotca B oTHoweHuun IPO
(ecnu Toro TpebyeT BeayLMiA aHAEppaNTEp) He
npoAasaTb U He NepenaBaTb Kakne-1mbo
O6bIKHOBEHHbIe akuun KomnaHum
(BKkNtOYasn/McKNtOUan aKuMK, NpUoBpeTeHHble B
xoae unum no utoram IPO) B TedeHue cpoka ao 90
aHen nocne IPO (c yueTom NnpoaneHuns 3Toro
Cpoka gna obecrneyeHnn COOTBETCTBUA
npasunam AreHTCTBa no yperyanpoBaHuio
0eATeNbHOCTU PUHAHCOBbIX MHCTUTYTOB (FINRA)
(npu ycnosuu, 4To BCe AMPEKTOPA U
[O/MKHOCTHbIE INLL@ COTNacHbl HA Takoe
COrnaweHne 0 HEOTUYKAEHUN aKumit). B Takom
COrNAaLIEeHMN O HEOTHYKAEHUM aKUUI JONKHO
npesycmaTpuBaTtbCs, UTO /It06OM 0TKas oT
OrpaHUYEHUI, HaKNAAbIBaEMbIX TAaKUM
COrNalleHMeM, UM ETO PACTOPIKEHME,
npeanpuHATble KomnaHuen nam
npeacTaBuTeNAMM aHAEPPANTEPOB MO UX
YCMOTPEHUI0, NpumeHsaeTca K MHBecTopam
NPONOPLMOHANIbHO TOMY KOIMYECTBY aKLUi,
KOTOPbIM OHW BAALEHOT.

No6omy KpynHomy MHBecTopy (KoTopblii He
ABNAETCA KOHKYPeHTOM) byaeT npeaocTaBnieH
A0CTyn K 06beKkTam 1 nepcoHany KomnaHuu B
TeyeHune obbl4HbIX pabounx 4acoB NpuU yCAoBUM
3a6/1aroBpeMeEHHOr0 NpeaynpexaeHus.
KomnaHua byaeT npeaocTaBaaTb Takomy
KpynHomy nHeecTopy (i) roaosblie un
eXKeKBapTasbHble PUHAHCOBbLIE OTYETBI U APYTYIO
MHOPMaLLMIO, YCTAHOB/IEHHYO COBETOM
AunpekTopos; (i) 3a TpuauaTtb gHel oo
OKOHYaHWA KaxKaoro puHaHCOBOro roaa —
ncyYepnbIBaOLLMI ONepaLmoHHbIN BroaxkeT ¢
YKasaHuem npeznosiaraemMblx AOX0A08B,
pacxof0B M KaCCOBOM NO3ULMKN HA Kaxabli
MecAU npeawecTsytolero GUHaHCOBOro roaa.
TepmuH «KpynHbIi MHBECTOP» 03Ha4aeT noboro
MHBecTopa, KOTOPbIN NOKynaeT
MpuBKUAerMpoBaHHble akLUMKN cepum A Ha cymmy
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He meHee $500 000 gonn. CLUA.

NPABA UHBECTOPOB

lpaso yyacmus e
b6ydywux payHoax
huHaHcUposaHusA
Ha
nponopyuoHanbH
oli ocHose:

(Right to
Participate Pro
Rata in Future
Rounds)

lMpaso
npuHy#deHus
MOOKOYeHUA K
coersnke:

(Drag Along)

Bce KpynHble MHBecTopbl 061a4at0T NpaBom
(nponopumoHanbHO Aone ux cobCTBEHHOCTU B
aKLMOHepHOM KanuTane KomnaHuu) (c yuetom
KOHBepTaLuMmM Bcex obpaluatomxca
MpuBKMAErMpoBaHHbIX akLMii B O6bIKHOBEHHbIE
aKLMK 1 UCMONBb30BaHMA BCEX HEPEAIM30BAHHbIX
OMNUMOHOB COr/IACHO Nporpammam
aKLMOHUPOBAHWA), NPUHATb y4acTue B
nocneaytoLmx BbINyCKax aKLMOHEPHbIX LEeHHbIX
6ymar KomnaHum (3a UCKAOYEHMEM BbIMYCKOB,
nepeyncaeHHbix B KoHLUe pasaena «onoxeHun
NPOTUB Pa3BOAHEHMA» HACTOALLErO
MNpenBapuTenbHoro cornaweHuns. Kpome toro, B
Cnyvae ecnu Kakol-nmbo KpynHoii MHBecTop
NPUHUMAET peLleHne He NOKYNaTb CBOIO
NPOMNOPLMOHaNbHYIO AOJIH0 NMONHOCTbIO,
octanbHble KpynHble MHBeCTOpbI BNpase Kynutb
OCTa/ibHble aKUMM Ha MPONOPLNOHANbHOM
OCHoOBe.

Bnapenbupl NMpuBnaerMpoBaHHbIX akumi,
Yupeautenu u Bce byaywme snagensubl 6onee
yem 1% OB6bIKHOBEHHbIX aKLmit (C yueTom
KOHBepTaLmn MpUBUNErMPOBAHHbIX aKLLUIA K
UMetoLLmxca Mbo noanekalmx
MCMNO/Ib30BAHMIO OMNUMOHOB) 06A3aHbI 3aKNOUYNTL
cornaweHue c lHBecTopamu, KoTopoe
npesycmaTpuBaeT, YTO TaKMe aKLMOHepbl byayT
ro0COBaTb CBOMMM aKLUAMM B MO/b3Y
MpupaBHEHHOrO K IMKBUAALMM COBLITUSA, UK
CAenku, B pe3ybTaTte KoTopow nepegatotca 50%
nnn 6onee ronocytowmx npas Komnauum m
KOTOpas 0406peHa COBETOM ANPEKTOPOB U
Bnagenbuammn 50% obpaluatomxca
MpuBUNErMpPOBaHHbIX aKLUNA.
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lpaso nepsozo
omkasa:

(Right of first
Refusal)

lMpaso
NPUHYHOeHuA K
cosmecmHol
npooace:

(Right of Co-Sale)

KomnaHua B nepByto ovepeab 1 MHBECTOPbI — BO
BTOpYlO (B 06beMe, yCTaHOBNEHHOM COBETOM
OMPEKTOPOB) MMEIOT NPABO NEPBOro OTKasa B
OTHOLLEHWUW NtOBbIX aKLMI aKLMOHEPHOTO
Kanutana KomnaHuu, npeanaraemMbix K npofaxe
Yupeautensamm u eicTByoWMMA U ByayLLmMmMn
PabOTHUKAMM UAW KOHCY/IbTaHTaMM, KOTOPbIM
npuHagnexuT 6onee 1% OBbIKHOBEHHbIX aKLMM
KomnaHuu (c y4eTom KoHBEpTaLLUM
MpuBMANErMPOBaHHBIX aKLUN U UMeroLLMXCA Mbo
noasexallmx UcnoNb3oBaHMIO ONLLMOHOB), C
npasom A4n1a MIHBecTopoB NpesbiwaTh IMMUT
NoAMNUCKM MO aKLUMAM, HA KOTOpbIe He
nognucanucb apyrue MIHBecTopsl.

Akumm KomnaHuu, npuHaanexawme niobomy
aKuMoHepy — Bnagenbuy 6onee 1%
OB6bIKHOBEHHbIX aKUWI, ABNAIOTCA NpegMeToM
cornalleHua o COBMeCTHOM npogare (c
onpeaeneHHbIMU 060CHOBAHHbIMM
WCKNOYEHMAMM) C BNaAENbLAMM
MpuBMNErMPOBaHHBIX AaKLUA TaKMM 06pas3om,
YTOObLI NPOAAIOLLMI CBOM AKLMWN aKLLMOHEP MOT
npoaaTtb, NepeaaTb AN 0BMEHATL CBOM aKLmMm
TONbKO B TOM C/ly4ae, eCAU KaxK bl U3
Bnagenbues MpMBUAErMpPOBaHHbIX akuuii byaeT
MMETb BO3MOXKHOCTb Y4aCcTBOBATb B CAE/KE
NPoAa*KM Ha NPONOpPLMOHAIbHOM OCHOBE.
JaHHOe NpaBo COBMECTHOM NPOAaXKM He
npumeHsaeTtca K KsannpuunposaHHomy
NepBUYHOMY OTKPbITOMY Pa3MeLLEHUIO U
npeKpaLLaeTca B C/ly4ae ero peaansalmm.

[o Toro Kak ntobol us Yupeagutenen n
OENCTBYIOLLMX U ByayLUmMX pabOTHUKOB UK
KOHCY/IbTaHTOB, KOTOPbIM NPUHAANEKUT bonee
1% OB6bIKHOBEHHbIX aKLMM (C y4eTOM
KOHBepTaLmu MNpuBMAErMpoBaHHbIX akLUI U
nMetoLmxca Mbo noanekalmx
MCMNO/Ib30BAHMIO ONLMOHOB) CMOKET NPoAaTh
O6bIKHOBEHHbIE aKLWK, OH NpeaoCcTaBseT
MHBecTopam BO3MOXKHOCTb MPUHATL y4acTue B



lpaso s8biKyna:

(Redemption
Rights)

lMonoxceHusa o
3awume:

(Protective
Provisions)
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TaKoM Npojaxe NponopumoHasbHO TOMY
KO/IMYecTBY LieHHbIX Bymar, KoTopoe
NPUHAZNEXUT NPOAABLY U YHaCTBYOLWMM
MHBecTopam.

MpusnnernposaHHble akumm cepun A moryT
6bITb BbIKYMAEHbI Ha CPeACTBa, AOCTYNHbIE HA
3aKOHHbIX OCHOBaHUAX A4/1A pacnpeaeseHuna no
YCMOTPEHMIO BNafe/bLeB NO MeHbLLIEN mepe
50% MpuBMnerMpoBaHHbIX akunin cepmm A, B
Nto60M MOMEHT BpeMeHM, Ha4uMHaA ¢ NATON
rogoBLLUMHbI 3aBepLUeHNA CAEKM NO UeHe,
paBHOM HauyanbHOM NOKYNHOM LieHe NAkC Bce
HayMcneHHble, HO He BbiMaYeHHble ANBUAEHADI.
BbIKyn akumi nponsBoanTCA B BUAE Tpex
paBHbIX rofoBbIX YacTel. [ocne 3anpoca Ha
BbIKYN OT BJageNbL,es HE06Xxo0aMMOoro
KonmyecTBa lMprBUAETMPOBaHHbIX aKLMI1 cepun
A, Bce lNMpusunernposaHHble akLUn cepun A
BbIKYNAOTCA (32 UCKAOYEHUEM NH0ObIX
Bnagenbues MpMBMNErMPOBAHHBIX aKLUI cepum
A, KOTOpble YETKO OTKa3a/aMCb OT y4acTuA B
caenke).

Jo Tex nop, noka 25% OT BbINYLLLEHHbIX
MpusnnernposaHHbIX AKUMIA HaxogAaTcA B
obpalleHuu, ana ocyLwecTsaeHna ntoboro ms
nepeyvncaeHHbIX HUXKe AeCTBUIN HeobxoauMmo
cornacue BnaZenbLes No meHbLien mepe 50%
MpuBMAErMpoBaHHbIX aKLMit: (i) BHeCceHne
M3MeHeHMA B YCTaB, eC/IN TaKoe N3MeHeHne
B/IMAET Ha NpaBa, NpeMmyLLecTsa, NPUBUIETUN,
NOJIHOMOYMA UM OFPaHNYEHUA BNajenbLes
NPUBMNErMPOBAHHBIX aKLUIA UK
NPUBMNErMPOBAHHbBIX aKLM onpeaeneHHoN
cepuu; (i) 13meHeHMe pa3peLleHHOro K BbINyCKy
KO/AIMYecTBa NPUBUIETMPOBAHHbIX aKL M Uan
NPUBMAErMPOBAHHbBIX aKLMA onpeaeneHHON
cepwuu; (iii) paspelueHue Bbinycka mMbo
co3zaHue Nboro HOBOro Knacca uam cepum
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aKuui, obnagatowmx npaBamm,
NpevmyLLEeCTBaMWN MU NPUBUIETUAMU B
OTHOLLEHUWN ANBUAEHAO0B AU NTUKBUAALLUM,
NPeBOCXOAALLMX NPaBa, NPeUMyLLEeCTBa UK
npusunernn Bnagenbues MNpueuaernpoBaHHbIX
aKUMIN MM PaBHO3HAYHbIX UM, IM60
obnagatowmx npaBaMm rosioca, TOMMMO Npas
ronoca, NpegocTaBAseMblX BAagenbLam
NPUBUNErMPOBAHHbBIX aKLMI B LENOM;

(iv) ogobpeHune noboro camaHUA, NPoaaKm
aKTWUBOB MW APYroi KopnopaTUBHOM
peopraHvsaumm uam npuobpeteHus;

(v) opobpeHre NOKYNKKM, BbIKYMA AW ApYyroro
npuobpeTeHnsn Ntobbix 0ObIKHOBEHHbIX AKLLUIA
KomnaHun, NOMMMO NOKYMNOK Hepeann3oBaHHbIX
aKuui Yupegutena nocne npekpaLleHmn
OEeNCTBUA ero A0NKHOCTHbLIX MOJIHOMOUNIA;

(vi) obbaABneHKne o BbinnaTe MboO BbiNNaTa
KaKux-nMbo AMBUAEHA0B UK pacnpeseneHms
NpuBLIAN B OTHOLLEHUW NPUBUIETMPOBAHHDBIX
aKLUMIA UM 0BbIKHOBEHHbIX aKLUUIA;

(vii) oa0bpeHne MMKBUAALMM UK NPEKPALLEHMUA
peatenbHocTM Komnanwuu; (viii) ysenmyenue
COCTaBa COBeTa AMPEKTOPOB; (ix) obpemeHeHne
B CBA3W 3340/1KEHHOCTbI0 KoMnaHMuM BCcex nam
NpaKTUYECKU BCeX aKTMBOB KomnaHum nnbo
CO3/aHune 3a10roBoOro NpPasa B OTHOLEHMM BCEX
WA NPAKTUYECKM BCEX aKTuBoB KomnaHuu;

(x) npnobpeTeHme cyLLeCTBEHHOMN YacTb aKTUBOB
nocpeacTBOM CANAHUA UM NOKYNKU BCEX UN
NPaKTUYECKN BCEX aKTUBOB MM aKLMOHEPHOTO
KanuTana Apyroro npeanpuaT1s; nam

(xi) yBenmueHune KonnyecTsa aKkLumii,
paspeLLeHHbIX K BbIMyCcKy No ntobown
CYLLECTBYIOLLEN Nporpamme npesocTaBaeHuUs
ONUMOHOB UM cO3aaHMe Ntoboi HoBOM
nporpammsbl NpegocTaBAeHUA ONUUOHOB.
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TPYAOBbBIE OTHOLLUEHUA

CoanaweHus o
COXpaHeHuUU
KOH@UOEHYUaNbH
ocmu u
paszsumuu:

(Non-Disclosure
and Developments
Agreement)

CoanaweHus o
cobcmeeHHol
UHopmayuu u
uzobpemeHusx:

(Proprietary
Information and
Inventions
Agreement)

YuypedumenocKkue
akyuu:

(Founders’ Stock)

CoenaweHus o
3anpeme
KOHKypeHyuu u
nepemMaHuUBaHuUA:

(Non-Competition
and Non-
Solicitation and
Agreements)

Kaxapit geicTeytowmii n bbiBLINIK YupeauTens,
pPaboTHUK N KOHCYNbTAHT, 06M1aaatoLwmm
[OCTYMNOM K KOHOUAEHLMANbHOM MHGOPMaLMK 1
(nnmn) Kommepuyecko TaltHe KomnaHuu,
3aKNOYaeT CoraleHns o HepasrnaeHum
KOHMAaeHLMaNbHON MHGOPMaLMK 1 06 ycTynKe
npas cOBCTBEHHOCTU, COCTaBNEHHbIE NO dopme,
060CHOBaHHO yzoBeTBOpsAtoLWweln TpeboBaHUAM
Bnagenbues MpUBUAETMPOBAHHBIX aKLMIA.

Kaxapit U3 eNCTBYIOLWMX U BbIBLLIMX
OO/IKHOCTHBIX /1ML, PaBOTHUKOB M
KOHCY/IbTaHTOB KOMNaHWu 3aKnto4aeTt
npuemaemoe corialleHme o cobcTBeHHOM
MHPOPMALUU U N306peTEHUAX.

Bce quep,menm ABNAKOTCA 6630FOBOpOHHbIMM
BagenbuyamMum akLUMOHEPHOro Kanmutana, npu
3TOM, B Cny4ae ecin yLlpe,CI,MTEI'Ib npexkpawaeT
CBOU TpyAOBble B3aMMOOTHOLUEHNA C
KomnaHuelt, KomnaHmMa MoXKeT BOCNO0/1b30BaTbCA
CBOMMU NpaBaMM BblKyNna HEKOTOPbIX aKLI,Mi;i,
KOTOpble He 6b1n peann3oBaHbl NO LeHe UX
BbINyCKa.

Kaxaplit YupeamTenb U pyKoBoAALWMIA PabOTHUK
3aK/l04aeT cornalleHune o 3anpeTe Ha
KOHKYPEHLMIO N NepemMaHnBaHne CPOKOM Ha 1
rod, coctasneHHoe no ¢opme, 060CHOBaAHHO
npvemnemoit ans MHeecTopos.
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OPYTUE NOJIOXKEHNA

3anpem npodasyy
nodeickusame
bos1ee 861200H020
nokynamensa /
coxpaHeHue
KOH@UOEHYUaNbH
ocmu

(No Shop /
Confidentiality)

Pacxooel:

(Expenses)

KomnaHwua cornaluaetca 406pOCOBECTHO U
onepaTMBHO PaboTaTb A/1A 3aBepLUEHUA.
KomnaHua n Yupeagutenu cornawiatorca, 4To B
TeyeHue 60 AHeN co AHA NPUHATUA AAHHOTO
MpengapuTeNbHOrO COrNaeHUA OHU He ByayT
npeanpMHUMATb HUKAKMX AeNCTBUIN ANA TOro
4TObbI CNOCOBCTBOBATH, MHULLIUMPOBATD,
NOOLLPATb BblABUKEHME NOBOro NpeasioKeHns
W NpoBeAEeHMI0 NeperoBopoB CO CTOPOHbI
Nto60ro GprU3nYEeCcKoro AN LPUANYHECKOro nLa,
NOMMMO MIHBECTOPOB, B OTHOLLEHUW NPOAAXKM
WM BbINyCKa Nt0BbIX aKUMI B aKLMOHEPHOM
kanutane KomnaHuu naum npuobpeteHus,
NpoAaxun, apeHapl, nepesayu no JAMLeH3NM Uam
Apyroro pacrnopsxeHua Komnanuen nam
CyLLLeCTBEHHOM YacTbio aKLLMOHEPHOro KanuTana
nnAn akTMeos KomnaHum n HemeaneHHO
coobWMT MHBECTOPaMm O NtobbIX 3anpocax co
CTOPOHbI TPETbUX INLY, KacaloLWMXCA BCErO
BbllleckasaHHoro. KomnaHua He packpbiBaeTt
ycnosuA HactoAwero lNpeasaputenbHOro
COrnalleHns Kakum-11mbo amuam, 3a
UCKAOYEHMEM LO0MKHOCTHbIX UL, YN1EHOB
COBeTa AMPEKTOPOB, BYXranTepos 1 OPUCTOB
KomnaHuu, 6e3 nucbMeHHOro cornacusa
MHBecTOpOB.

KOpucT KomnaHum cocTaBnsaeT OKYMEHTbI AnA
3aKkNo4eHna caenkn. KomnaHusa onnaymsaeT Bce
OpPUANYECKME N AAMNHUCTPATUBHbIE pacxosbl
no pUHAHCMPOBAHMIO B MOMEHT 3aBepLUEHMA,
BKNtOYan 060CHOBAHHbIE BO3HArpaxkaeHue u
pacxozbl 3a ycnyru topucta MHBecTopa, pasmep
KOTOPbIX He A0/1XeH npesbiwats $50 000 gonn.
CLUA, 3a ucknroueHnem cay4daes, Korga caesnka
He 3aK/to4YaeTca NoTomy, 4To MIHBECTopbI
OT3bIBalOT CBOM 06A3aTeNIbCTBA 6€3 Kaknx-mbo
OCHOBaHUI ANA 3TOro.



CmpaxosaHue Ha
cnyyali cmepmu
00H020 U3
y4ypedumeneli:

(Key man
insurance)

Jpyaue dozo80pbi:

(Other
Agreements)
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B TeueHne ogHON Hepenm C MOMEHTA
3aBeplueHnsa KomnaHua 3aknoumnT n byaet
noanepKmMBeaTtb B 4eACTBUN AOrOBOP
CTPaxOBaHMA KU3HKN YupeauTensa Ha CyMmy He
meHee 5 maH. gonn. CLUA B nonb3zy KomnaHuu.

Bce cornaweHus, NoAroToBAeHHbIE C LLesbto
OCYLLECTBNEHUA AAHHOTO GPUHAHCUPOBAHUSA,
[OMKHbI CoZlepyKaTb OCTa/bHble CTaHAAPTHbIE U
06bl4Hble NonoxKeHna. OKoHYaTeNbHbIE
COrNalleHUs COCTAaBNAOTCA KOHCY/IbTAaHTOM
MHBecTopoB. B cOOTBETCTBUM C HAMEpPEHUAMU
CTOPOH HacToslee MpeaBaputensHoe
COrnalleHue He HoCUT 0b6A3aTeNbHOro
Xapakrepa.





