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O6palliaem Balle BHUMAHWE, YTO HACTOALLNIA LOKYMEHT ABNSAETCA OXpaHAeMbIM 0O bEKTOM
aBTOPCKOro npasa. Bbl MOXeTe 1cnonb30BaTh €ro UCKMIOYUTENBHO B CBOUX NMUYHbIX LIENsX,
€cnu Bbl Nprobpenu ero Ha HaleM cawnTe. JTloboe pacnpocTpaHeHne O0onycKaeTcsl TONMbKO
C MMCbMEHHOTO cornacust aBTopos. Mcnonb3ayoTcs aBToMaTU3npoBaHHbIe MeTOAbl MOHUTO-
PUHra 1 BbISIBNEHNS HAPYLLIEHWI UCKMIOUYUTENBHbBIX NpaB.
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BeBogHoe cnoBoO

Mbl pagbl NpeacTaBUTb BalleMy BHUMaHUIO NEPBbLIA B CBOEM pPoAe topuanyeckuii ny-
TeBoauTenb ANs YacTHbIX MHBECTOPOB MNn GusHec-aHrenos B Poccun. C pas3Butnem
BEHYYPHOW MHAYCTPUM B Poccum Hannune MeToamyeckmx pecypcoB no CTPYKTYpUpo-
BaHWIO COENOK PaHHWX payHAoOB (PMHAHCMPOBaHMS CTAHOBUTCS Bce Gonee akTyanb-
HbIM.

3TOT nyTeBoAUTENb aApecoBaH B NEPBYI0 o4Yepenb YacTHbIM MHBECTOPAM, KOTOpbIe
WHBECTMPYHOT B MPOEKTbI PAHHUX CTaauUii B pOCCUINCKOM NpaBoBOM none. BmecTe ¢ Tem,
MOCKOSbKY Mbl paboTaeM Mo POCCUMIUCKOMY U aMepUKaHCKOMY NpaBy, Mbl CTPEMUIIUCH
YyYeCTb B 3TOM [OKYMEHTE KaK Nydlune NpakTUK1M MHBECTMPOBAHMWS B pa3BUTbIX 3anag-
HbIX FOPUCAMKLUMSX, TaK U POCCUINCKNE OCOBEHHOCTMW.

Mbl Hageemcs, 4YTO Bbl HAanAeTe B 3TOM MyTeBOAMTENN OTBETbl HA CBOM BOMPOCHI U
y3HaeTe, Kak 0pOpMAATCA CAESKM paHHUX payHO0B (huHaHcupoBaHusa B Poccuu.

PomaH Bby3bko
MapTHep
roman.buzko@buzko.legal
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KpaTkoe coaep:kaHue

Mepen Bamu topuanyeckuii nytesoautenb Ans 6usHec-aHrenos. B Maee 1 copep-
XXMTCS onmMcaHue YeTbipex cnocoboB hMHaAHCMPOBaHMSA CTapTanoB, BblAeNeHbl NX 0Co-
GEeHHOCTN, KOTOPbIE MOFYT NO3BONUTL CAenaTb BbIGOp B NOMb3y OAHOMO M3 HUX. Takke
B 9TOW rMaBe yka3aHbl OroBOpbI, 3aKnto4YaeMble B pamMmkax pasHbiX cnocoboB pmHaH-
CUPOBAHWS, U OTNNYNS B UX CTPYKTYPUPOBAHUM B POCCUMINCKONM M aMepPUKaAHCKON npak-
TUKaXx.

[MaBa 2 NocesiLleHa TEPMLUMTY WIM COrNalleHnt0 00 OCHOBHbIX YCMOBUSIX COEIKMW.
[laHa ero topuanyeckas xapakTepucTuka, o60CHOBbIBalOLLAs BaXXHOCTb €ro npopa-
OOTKMU.

Kaxxgomy nHBecTopy nepef HenocpeacTBeHHbIM OKa3aHMeM (OMHAHCOBOW NOALEPKKN
cTapTany Ba)XHO 3HaTb O PUCKax, KOTOPble MOryT BO3HUKHYTb B CBA3WN C TaKUM (PUHAH-
cupoBaHnem. [na aton uenu cywecteyet Due Diligence (topugnyeckuin ayaut). B
maBe 3 pa3bupaloTcs Takme OCHOBHbIE HanpaBneHns aHanuaa ctaprana c ropuaude-
CKOW CTOPOHBbI, KaK KoprnopaTuBHbIe N (PUHAHCOBbLIE BOMPOCHI, OTHOLUEHUSA KOMMaHUK C
ee CoTpyaHuKamm v np.

B MaBe 4 gaHa ccbifika Ha nakeT OJOKYMEHTOB SIS «OPUANYECKON YNaKOBKU» CTap-
Tana. 3Tu OKYMeHTbl 3akpbiBatoT 80% ropuanyecknx noTpebHocTen Monoasix Komna-
HWIN B NepBble rogbl CyLLECTBOBAHUS.

maBa 5 pacckasbiBaeT 06 OCHOBHbIX 006s13aTeNbLCTBAX OCHOBATENEN crapTana, KoTo-
pble Heo6xo4MMO NpeayCcMOTPETb B AOKYMEHTaLUN U O KOTOPbIX 3a4acTyto 3abbiBaeT
pOCCUNCKas NpakTuka.

[(maBa 6 nocesiLLeHa Bonpocy hMHAHCOBOW MOTMBALIMK KITHOYEBbBIX COTPYAHUKOB KOM-
NaHUN — KaK ee BbICLUMX JOSMKHOCTHbIX NUL, Tak U pagoBbix paboTHukos. Ocoboe BHU-
MaHue yaeneHo OMNUUOHHBIM MporpaMmam, XapakTepHbiM ANA aMepUKaHCKOW Mnpak-
Tuku. NpeacTtaBneH 0630p MHCTPYMEHTOB, KOTOPbIE MOryT BbITb MCMOMNb30BaHbI B POC-
CUNCKOW NpaKTuKe.

3aBepuiatowasn (naea 7 obpallaeT BHUMaHUE NHBECTOPOB Ha BaXKHbl€ BONPOCHI Hano-
roobnoxeHus, cBA3aHHbIE C PMHAHCMPOBAHMEM CTapTanoB, NpoAaXken JoNen y4acTus
B YCTaBHOM KanuTtane u noslyyeHmem MBMaeHO0B. YKa3blBalOTCA HaNorosble nocneq-
cTBUS, cBaA3aHHble ¢ HOPJ1 n Hanorom Ha NpubbINbL opraHn3aumin. B koHLe 3Ton rnasbl
OnunCbIBaOTCA 0COBEHHOCTU MHBECTULMI B MUHOCTPAHHbIE MPOEKTbI C y4eToM TpeboBa-
HUSA 3aKOHO4ATENbCTBA O KOHTPOSNIMPYEMbIX MHOCTPAHHbLIX KOMMaHMUSX.
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1.  WHCTpYMeHTbl PUHAHCUPOBAHMUA

BbligensioT nopsigka 4ecsTU pasHbIX MHCTPYMEHTOB (OMHAHCMpPOBaHMsA cTapTanos. [1ns
Lienen aToro NyTeBoAnTENS MMEET CMbICI pacCMOTPETh creaytoLme YeTbipe:

. MprnobpeTteHune pgonen (akuun);

o [loroBop KOHBEPTMPYEMOro 3anma;
J Hons (akumun) B o6MeH Ha ycnyru;
° MHBecTULMM B BEHYYPHbIN OOHA.

Hanee kaxabl U3 3TUX UHCTPYMEHTOB ByaeT paccCMOTPEH YyTb NoApOoGHee.

O6paTute BHUMaHWE, YTO Mbl UCMOMb3yeM TEPMUHbBI «OONN» U «aKUMN» KaK paBHO-
3Ha4vHble noHATUA. Jonn — 310 B obuiectBax C OrpaHNYEHHOW OTBETCTBEHHOCTLIO
(«O00»), a akumn — B akuMoHepHbIX obuiectBax («AO»). MNockonbKy BOMBLUIMHCTBO
Manoro un cpegHero 6musHeca B Poccun cywecteyeT B gpopme OOO, To caenku ¢ go-
NAMM 3aKNKYarTCHa ropasgo vaile, HO NPUHUMNUanbHbIX OTANYMIA OT CAENOK C aKum-
AMU 4NS Lener aToro nyteBoauTens Het.

MHBEeCTULMM B UHOCTPAHHbIE KOMMaHUU UMEKT CBOM OCOBEHHOCTU, HO MPUHLMNMANBHO
He OTNM4YalTCs NO CTPYKType n atanam. Camon nonynsapHOn MHOCTPaHHOW HOPUCONK-
umen aensietca CLUA, n o6 nHeectmumnsax B amepukaHckme C-corp Mbl nogpobHee pac-
CKa)keM B OHOW N3 CreayoLmnx BepCcuin 3Toro nyTeBogmTens.

1.1. TMpuobpeTeHune gonen (aKumn)

MprnobpeTeHne gonen B NpoekTe — Hanbonee pacnpoCTPaHEHHbIN U NPO3paYvHbIi Cro-
cob mHaHcupoBaHus. B poccunckoM MpaBOBOM Mofe Takne caenku MoryT 6biTb
ohbopMneHbI Kak:

o yBenuyeHune yctaBHoro kanutana («YK») OOO 3a cyeT Bknaga TpeTbero
nnua (MHBecTopa); unn

. npogaxa 4yactv gonm ot genctaytowmx ydactHukos OOO B nonb3y TpeTbero
nvua (MHBecTopa).

BTopon mexaHn3m siBNsieTcsl, Ckopee, UCKNoYeHneM, NoToMy YTO npeanonaraet, YTo
OAMH M3 OCHOBaTenen YacTuyHo npogaet ceot gonto (“‘cash out”), yto egBa nu yee-
nuYMBaEeT ero MOTMBaLMIO NPoaoKaTb pa3BMBaTh NMPOEKT.

1 BmecTe ¢ Tem koprnopaTtuBHbIi pexuM AO nMeeT cyLiecTBeHHble oTnndmsa oT pexuma OO0 B yactu
npoBefeHUs KopropaTuMBHbIX COBpaHuiA, BbiMycka akuuMin n gonew, nybnm4yHocTM uHdopmMaumm ns pe-
ecTpa, obazaTenbHOro ayauta n np. 3T 0COGEHHOCTM BbIXOAAT 3@ PaMKW HAaCTOSILLEro NnyTeBoAUTENS.
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[na ogopmneHns Takor caenku no ysenuyeHuto YK 3a cyet Bknaga nHBecTopa roto-
BATCS cnegyowime JOKYMEHTbI:

TepMWUT — Ha cny4yan, ecriv CTOPOHbI XOTAT 3apukcmpoBaTb CBOW LOroBO-
PEeHHOCTU Nepes TeM, Kak MPUCTYNUTb K NOArOTOBKE rMaBHOM JOKYMEHTaUuN.
MogpobHee 06 aTOM B crieytoLLEN rnaBe;

HoBbin yctaB OO0 — JOKYMEHT, aganTUPOBaHHbIN MNOA HYXAbl KOMNAaHUW,
roe ecTb BHELLHWA NHBECTOP;

KopnopaTuBHbIN AOroBop — OOKYMEHT, KOTOPbIA 0pOpMNseT B3auMHbIE
npaea n 06513aHHOCTM MHBECTOPA 1 OCHOBATenNew;

[oKyMeHTbI ANA yBeNIMYEeHUs yCTaBHOro KanuTtana: 3asBrieHne TpeTbero
nmua (MHBecTopa), peLleHne eaUHCTBEHHOIO y4acTHUKA UNu NPOTOKOs 06-
Lwero cobpaHusa y4acTHUKoB 06 ysenuyeHun YK.

Ctout 06paTnUTb BHMMaHNE Ha oauH Byxrantepckui acnekt. Npu ysennyeHmmn YK dak-
TMYECKUI BKIa4 UHBECTOpA BCerfa 3Ha4yMTenbHO NpeBblllaeT HOMUHANbHbLIN pasmep
[0nn, KOTOpYto NpuobpeTaeT NHBECTOP.

Bbigepxka ns repMmwinTa

Mocne pernctpaunmn MpoeKkTHOM KoMNaHuW VMIHBECTOP OCYLLIECTBUT BKNag B YCTaBHbIN KanuTan
MpoeKTHOW KOMNaHWUKN AeHEXHbIMU CPeACTBaMU Ha CNEAYHLWNUX YCIOBUAX:

1.

Pa3wvep ycTtaBHoro kanutana [NpoekTHol komnaHum 0o Bkrnaga WHBectopa cocTaBnsieT
10 000 py6newn;

HomwuHanbHas ctonmocTb gonun MHBecTopa B ycTaBHOM KanuTasne [poeKkTHOM KomnaHum
nocne yBenu4yeHnsi yctaBHoro kanutana lNpoekTHon komnaHum — 753 pyons;

HomuHanbHbIN pa3Mmep ycTaBHOro kanutana [MpOeKTHOM KOMMNaHWW nocne yBenuyeHus
YCTaBHOro KanuTana 3a cyeT Bkraga Miueectopa Oyaet coctaenaTe 10 753 pybns, a gons
MHBecTopa 6ygeT paBHa 7%; n

Pasvep Bknaga MHBecTopa B ycTaBHbIN kanutan NpoektHon komnaHum — 3 500 000 py6-
fiel, nNpy 3TOM pasHuua Mexay BKNaAoM M HOMUHAarbHOW CTOMMOCTbIO MpuobpeTtaemon
ponu byget oTpaxeHa B byxrantepun MpoekTHon komnaHuu no cyety 83 «[lo6aBOUHbLIN
KanuTan».

CamMbIM BaXkHbIM OJOKYMEHTOM U3 NMpuBeOEHHbIX BbIlLE ABJIAETCA KOpI'IOpaTI/IBHbII7I no-
roBop. VIMeHHO B 3TOM OOKyMEHTE Cbl/lKCI/IpyPOTCFI BCe KJlto4eBble OOroBOPEHHOCTU
MeXxagy CToOpoHaMM, Ha KOTOpbl€ MHBECTOP MOXET CCbINTaTbCA B 6y,u,yu.|,eM.

B kopropatuBHOM AoroBope Takke MOryT ObiTb NpeayCcMOTPEHbl AOMOMHUTENbHbIE
npaBa Ans MHBecTopa. Hanpumep, MHBECTOp MOXET Nonpocutb cebe AonoNHUTENb-
Hble MHOPMaLMOHHbIE NpaBa, YTOObI AepXKaTb PYKY Ha Myrbce onepaLMoHHbIX Noka-
3artenen 6usHeca, a He NPOCTO NonyyaTb GyXxranTepckyt OTYETHOCTb pa3 B rog,.
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KoprnopaTvBHbIM OroBOp Takke MOXeT OorpaHn4MBaTh KOprnopaTuBHblE nNpaBa MUHO-
puTapHoOro nHeBecTtopa. Ha aTom MoryT HacTtamMBaTb OCHOBaTeNnu KOMMaHUKU, KOTOpble
XOTAT COXpPaHUTb KOHTPONb M cBOBOAY B pacnopsbkeHum cyabbon komnaHum B 6yay-
wem. NMogpobHee 06 aTOM YMTanTe B OAHON M3 HALLMX 3aMETOK NP0 OrpaHnYeHmns Nnpas
MUHOPUTapHbIX y4acTHMKoB B 0002

1.2. [OoroBop KOHBEpTUpPYyeMOro samma

NoroBop koHBepTUpyemoro 3aiimMa («[AK3») — oauH 13 Hanbonee pacnpocTpaHeHHbIX
WHCTPYMEHTOB Ansi PMHAHCUPOBaHUS CTapTarnoB Ha paHHen cTaguu.

Norvka aToro MHCTpyMeHTa NpocTas: MHBECTOP AaeT AeHbrM 30ecb U cervac, a KoH-
BepTauus B 40NKM (aKuMmn) npomcxoauT B OyayLiem npu HacTynneHun cneayowero pa-
yHOa bMHaHCMPOBaHWS MO onpeaeneHHoM OLEHKE.

[leno B TOM, YTO 3a4acCTyl0 OYEHb CMOXHO AaTb KaKyl-TO (PUHAHCOBYH OLIEHKY CTap-
Tany B camom Havane. [1o3TOMy CTOPOHbI COrnallatTcs, YTO KOHKPETHbIA pasmep
L1011 MHBecCTopa OyaeT onpeaensTbcs B Oyayliem, Koraa kapTuHa CTaHeT siCHee.

Kakue kntoyeBble YCIioBUA KOHBEPTUPYEMOIO 3aMimMa CTouT cornacoBaTb CTOpOHaM?

. Cymma 3arima u pa3mep NpPOLEHTHOM CTaBKU — HauuCneHMe NpoLEHTOB
NpPOMCXoanUT He BCeraa, NoCKombKy 3apaboTok MHBECTOpPA, Mo uaee, AOIMKEH
ObITb 3anoXeH B 6onee BbIrOAHbIX YCNOBUSAX KOHBEPTaALMN MO CPABHEHUIO C
WMHBECTOpPaMK crieayoLlero payHaa;

. Co6bITe KOHBepTauMmn — MOMEHT, Kora Cymma 3alima KOHBEPTMPYETCS B
Aonu (akumm). B amepukaHCKoN NpakTuUke KOHBepTauusi MpoucXoauT aBTo-
MaTMYeCKK, Korga KoMnaHus NpuUBReKaeT creayowmnn payHa dpmHaHcMpoBa-
Hua. B Poccun aTn ycnoBusi He O4YeHb CTaHOAPTM3UPOBaHbI MOKa 4YTo, U
MOXHO BCTPETUTb pasHble BapuaHTbl. Hanpumep, koHBepTauus He HacTy-
naeT aBTOMaTU4ecCKku, a NMpaBo BblGopa NpuUHAONEXUT MHBECTOpY-3aiiMo-

AasLy;

o CKunaka npu KOHBepTauum — NorMyHo, 4To nHeectop no [K3 xxenaet nony-
4nTb Gornee BbIrOAHbIE YCNOBUS, YEM UHBECTOPLI, KOTOPbIE NPUOYT NO3Xe.
[ocTturaeTca 370 C NOMOLLbIO CKMAKM MPU KOHBEPTALMM MO OTHOLLEHMIO K
Apyrum nHeectopam. Hanpumep, ecnun nHieectopbl byaylwiero payHaa vHee-
ctupytoT no ueHe $100 3a akumto, To MHBecTop no [IK3 MoxeT 4oroBopUTLCS
0 KOHBEpTaLMU CyMMbl 3aiiMbl B akuum no ueHe $90 (co ckuakoin 10%). 31o
AacT UHBECTOpY Gornblue akuuii;

2 Ccbinka: https://vc.ru/legal/137967-chto-predusmotret-v-dogovore-s-minoritarnym-uchastnikom-ooo
(nocnepgHee noceweHne 13 aHBaps 2021 roga).
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. MoToNoK OueHKU Npu KOHBEpTaLuuMmu — 3T0 MakcuMarbHas oLeHKa, Mo Ko-
TOopoV ByaeT KOHBEPTMPOBATLCS CYMMa 3aiiMa B akUMKW Ha crneayoLlem pa-
yHAeE.

[aBanTe paccMOTpuM U3BECTHbIN Npumep, koraa MNMutep Tvnb NnpoduHaHcupoBan ge-
e Mapka Llykepbepra.

UuBectuuums MNutepa Tuna B Facebook B 2004 rogy

Mapk Hanucan koA Ansi MpoeKTa C COMHUTENbHLIMU NepcnekTueamu. [ns macwtabupoBaHus
HY>KHO NpMoBbpecTy MHOro cepBepoB. VIHBeCTOpbLI BkNagbiBaTbCs He 0cobo xotenu. OgHako lMu-
Tep Tunb noeepun B NpoekT U Bbiaenun $500 ThIC., HO C OLEHKOW MPOEKTa Y Hero Toxe 6bino
cnoxHo. Moatomy MNutep gan Mapky 3aem nog HeGOMbLUION MPOLEHT C YCIIOBMEM, YTO CyMMa
3a00JPKEHHOCTH B Oyayuwiem OydeT KOHBEPTMPOBaHA B akLMW KOMMaHUK, KOoraa B NMpPOEKT BO-
XUTCHA KTO-TO eLle. OTo no3sonuno Nutepy yepes roa kKoHBepTMpoBaTh cBon 3aem B 10,2% ak-
uun ctaptana Mapka Ha cnegyowem payHae cepumn A, korga komnaHus 6bina oueHeHa yxe
B $100 MnH.

Kak $500 tbic. npeBpatunucs B 10,2% oT komnaHum ¢ kanutanusaumeri B $100 mnH? Ckopee
BCero, ogHumM u3 ycrnosuii no K3 6bina makcumanbHas oueHka (valuation cap) B pasavepe $5
MJITH Ha crnefylowem payHae, 4to gasano 6bl Mutepy kak pa3 10% akumi KomnaHun. 370 03Ha-
YaeT, YTO NPW OLIEHKe KOMMaHUW Ha criegytoLemM payHae CBbille 3TOro 3HayeHus (kak u 6bino B
cnyyae c Facebook) nisectop no [1IK3 6yaeT KoHBepTMPOBaThb, Kak ecnu 6bl oLleHKa Gbina paBHa
Takow MakcumaribHOM OLleHKe.

OTkyna B3snuck 0,2%? BeposiTHO, 3TOT ManeHbKWi Kycodek goctancs MuTepy 3a cyeT KanuTa-
NM3MPOBaHHbLIX MPOLIEHTOB MO 3aiMy. Beab KOHBEPTUPYEMbIV 3aeM — TOT Xe KpeawuT, U Mnpo-
LIEHTbI MO HeMy ToXe Hafo NnaTuTb.

[loroBopbl KOHBEPTUPYEMOTO 3aliMa NpuBreKaTenbHbl TakkKe TeM, YTO NO3BONAKT AO-
CTaTOYHO BbICTPO OhOPMUTL CAENKY AOKYMEHTaNbHO U COKPaTUTL pacxodbl Ha Hopu-
cToB. MHorve topuanyeckme onpmbl npeanaraoT TUNOBY AOKYMeHTaumto 6ecnnaTtHo
WK 3a CUMBOSIMYECKYIO NNaTy.

) Hokymentaums ana CLA (Cooley);

. HokymenTaums ana Poccum (Buzko Krasnov).

[oroBop KoHBepTUpyemoro 3arma B Poccum paboTaeT yepes CBA3Ky JOroBopa 3anma
N KoprnopaTuBHOro goroeopa. YyactHukammn [1K3 aBnsaioTcs MHBECTOP-3anMMoaBel, ¢
OLHOW CTOPOHbI M CaMO O6LLECTBO-3aEMLLMK 1 BCE Y4aCTHUKM 0OLecTBa ¢ Apyromn cTo-
poHbl. YuyacTHukn OOO crtaHoBsATcs ctopoHamu [1K3 B 4actu nx ob6a3aTensCcTB Nporo-
nocoBaTtb 3a yBENMYEeHNe YCTaBHOIo kanutana 3a c4eT BKnaga UHBECTopa nyTem 3a-
yeTa ero AeHeXxHbIX npaB NPoTUB 0bs3aTeNnbCTBa ONMaTUTL A0S B YCTABHOM Kanu-
Tane.
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https://www.cooleygo.com/documents/series-seed-notes-financing-package/
https://www.buzko.legal/digital/dogovor-konvertiruemogo-zajma-po-rossijskomu-pravu

B 3aBepLueHun pasgena npo KOHBEPTUMPYEMbIA 3aeM CTOUT Cka3aTb, YTO B aMepuKaH-
CKMX cAerkax y)ke HecKorbKo neT ncnonbaytoteda He [1IK3, a ero ananoru: SAFE (Simple
Agreement for Future Equity®) n KISS (Keep It Simple Security?).

1.3. [Oonsa (akumu) B 06MeH Ha ycnyrum

Apyrum MHCTPYMEHTOM WHBECTUPOBaAHUS SIBMISIETCS JOrOBOP, MO KOTOPOMY MHBECTOP
BKIaablBaeTCs He AEHEXHbIMU CPeACTBaMM, @ ycryraMu, 3KCnepTu3on unm ceoen ba-
30W LIeHHbIX KOHTaKTOB, BbICTYNasi COBETHUKOM, UM «aaBan3epomy.

Ecnn Ha 3anage Takasi npakTuka OCTaTOYHO pacnpocTpaHeHa U eCcTb TUnoBas LOKY-
MeHTaums, To B Poccun aTo, ckopee, pegkoctb. Tak, B CLLUA yacTo ncnonb3yetcs Ao-
rosop noa HassaHuem FAST (Founder/Adviser Standard Template®), cosnaHHbIN
Founder Institute.

FAST npegycmaTpuBaeT Tpu ypOBHS BOBMEYEHHOCTU agBan3epa B AEATENbHOCTb
cTapTana: CTaHO4aPTHbIA, CTpaTErm4yeckmin n aKkCnepTHbIN. OHM OTNMYalTCA 3agadvamu
N KONIMYECTBOM 4acoB, KOTOpble aaBan3ep OOSDKEH BblAeNsaTb NPOEKTy B Mecsl, (0T 5
0o 20 yacoB). B o6MeH Ha 3TO agBan3ep nosiydaeT npaBo Ha NoflyvyeHue akuum unm
ONUWOHOB Ha nx NpuobpeTteHune B pasmepe oT 0,15% o 1,00%.

B Poccumn Takom MHCTPYMEHT (hMHAHCUPOBAHUA HE OYeHb pacrnpocTpaHeH. B To xe
BPEMSI HAYETO HE MEeLlaeT CTPYKTypupoBaTb JOrOBOP MO aHanorm ¢ amepukaHCKou
Mogenbto. Takon AOKyMEHT ByaeT No CBOEW SIOrMKe NOX0X Ha KOHBEPTUPYEMbIN 3aeEM,
O KOTOPOM Mbl FOBOPUIN Bbille, C OAHOW NULLb TONMbKO pasHULEN, YTO BMECTO AEHEr
MHBECTOp ByaeT npeaocTaBnsaTb YCnyru, a komnaHms dyaeT obsi3aHa Npon3BecTu yBe-
nu4eHne KanuTtana B Nonb3y ageansepa. [logpobHee nNpo Takowm 4OroBOp Bbl MOXETE
npounTaTb B OOHOW M3 HawwnxX nyGnukaumin®. Cam wabnoH MoXxHO B6ecnnaTHo ckayaTb
y Hac Ha cante’.

1.4. WHBecTULMM B BEHYYPHbIN choHA

Kak npaBuno, 6usHec-aHrenbl MIHBECTUPYIOT B cTapTanbl HanpsMyto. OgHako ansi nosn-
HOTbl KAPTUHbI 30€Cb CTOUT CKa3aTb Napy CroB 06 UHBECTULMSIX B APYrMe BeHYypHbIe

doHAbI.

Ecnu GusHec-aHren He xo4eT TPaTUTb BPEMS U YCUMMS Ha MOUCK U CTPYKTYpUpOBaHUe
COENOK, OH MOXeT oTaaTbh CBOW cpeacTBa BeHYypHOMY (QOHAY, KOTOPbIA BO3bMET Ha
cebs 3Ty 3agady v GyaeT nonyyatb 3a 3TO COOTBETCTBYIOLLEE BO3HArpaXxaeHue.

8 Ccblinka: https://www.ycombinator.com/documents/ (nocnegHee nocelenue 13 aHeaps 2021 roga).

4 Ccoblrika: https://500.co/blog/kiss/ (nocneaHee noceleHune 13 siHeapsi 2021 roaga).

5 Ccbinika: https:/fi.co/fast (nocnegHee nocewenune 13 siHBaps 2021 roaga).

6 Ccblinka: https://vc.ru/legal/143648-uslugi-v-obmen-na-dolyu-v-000-dogovor-dlya-privlecheniya-
advayzerov (nocnegHee noceuleHve 13 aHaps 2021 roga).

7 Ccbinka: https://www.buzko.legal/digital/dogovor-okazaniya-uslug-konsultanta-v-obmen-na-dolyu-v-
000 (nocnegHee nocelleHne 13 aHBapsa 2021 roga).
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Mpw nHBecTMpoBaHun B BeHYypHble ooHabl B CLLA rnaBHbIM HOpYaNYECKUM JOKYMEH-
Tom aBndeTcs Private Placement Memorandum (“PPM”). B aTom AOKyMeHTe ncyepnbl-
BaoLMM 06pa3omM NponuCkiBalOTCA BCe YCroBMS, npaBa u 06a3aHHocTU. Mbl He Byaem
cenyac norpyxatbCsi B U3ydeHne BCEBO3MOXHbIX nosioxkeHnn PPM. [loctaTouHO cka-
3aTb, YTO 9TM AOKYMEHTbl 06bEeMHbI U TPebylOT BOBNEYeHUs topucTta, 0CO6EHHO ecrnu
WHBECTOP BMNepBble CTankMBaeTCs C Takon JOKyMeHTaumen.

B Poccum 6nwkanmnmm aHanorom topuanyeckon CTpyKTypbl, COOTBETCTBYHOLLEN 3anaj-
HbIM BEHYYPHbIM dOHAAM, SABMSIETCA MHBECTULMOHHOE TOBapULLECTBO. Takue ToBapu-
LecTBa NOSIBUIIMCb OTHOCUTENBbHO HEdAaBHO CO BCTyMNneHnem B cuny degepanbHOro
3akoHa Ne 335-03 «O6 nHBecTULMOHHOM ToBapuLLecTse» oT 28 Hos6psa 2011 roga n
e[Ba N Nonb3ylTca NoNynsapHocTbio. Pornb PPM B pocCUCKNMX MHBECTULMOHHBIX TO-
BapuLLECTBAX BbINOSIHAET JOrOBOP MHBECTULIMOHHOIO TOBapuLLECTBA M NOMUTUKA Be-
AeHnst obwmx aen (MHBeCTMUMOHHANA AeKknapauus).
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2. Tepmwunt

Bbl pazobpanucb, kak paboTatT pasHble MHCTPYMEHTbI (DUHAHCUMPOBaHMS, BblGpanu
NoaXoAsLLMIA 1 TOTOBbI 3akntovaTb caenky. Yto tenepb?

Ha npaktuke nepBbiM [OOKYMEHTOM, KOTOPbIA MOAMUCLIBAIOT CTOPOHLI, SIBMSIETCH
«TEPMLUMT», UNN cornalleHne 06 OCHOBHLIX YCMOBUSIX CAENKM Ha pyCCKui nag.

TepMwUT He ABNSeTCA puandeckm 0653biBaloWLMM JOKYMEHTOM, 3a UCKIIOYEHUEM
€ro oTAenbHbIX MONOXEHUN, KOTOPble CTOPOHbI MPAMO yKasanu B Ka4yecTBe TaKOBbIX.
3ayeM OH Torga HyXeH?

Bo-nepBbiX, TEPMLUMT NO3BOMSIET CTOPOHAM LOMOBOPUTLCS O MarmcTpasbHbIX YCro-
BUSIX cOENKN nepen TeM, Kak lopuUCTbl NPUCTYNSAT K NOATOTOBKE TPaH3aKLUMOHHOW OOKY-
MeHTauun. OTO NOMOXET CIKOHOMUTb MHOFO BPEMEHW Ha cornacoBaHWe camMoWl [OKY-
MeHTauuu, korga oHa byaeT rotosa.

Bo-BTOpbIX, B kayecTBe 06s3aTenbHOro yCrnoBus TepMLiMTa BCerga npegycmaTpuyBa-
eTcsl MoNoXeHne 0 KOHUAEHUMANLHOCTU. OTO YCroBME B NEPBYIO ovepeab Hanpas-
NEeHO Ha 3aluTy MHTEPECOB CTapTana, NoToOMy YTO Ha crieylolemM 3Tane B pamkax
DD emy npuaeTcs packpbiBaTb CBOK BHYTPEHHIOK KYXHHO.

B-TpeTbux, TEPMLLMT MOXET COAEpXKaTb YCNOBUA O KOMMEHCaAUUW Ha criyvyam, ecrnuv
caenka He OygeT 3akn4veHa no Kakum-to npuymHam (“break-up fee”). 31n ycnosus
npu3BaHbl KOMMNEHCUPOBATL pacxoabl, MOHECEHHbIE NPU NOArOTOBKE K caenke. B BeH-
YYPHbIX COENnKax paHHen CcTaguu, OAHaKo, Takoe YCIMOBME BCTPEYaETCs MCKIT4n-
TENbHO peakKo.

HakoHeL, HeCMOTpS Ha OTCYTCTBUE IOPUANYECKON CUSTbl, TEPMLUUT UMEET BaXKHOE NCu-
Xonornyeckoe 3HavyeHne. Ha npaktuke Hepeako BCTpeYatTCs cryyan, Korga CTOPOHb,
AOCTUTHYB KakUX-TO JOrOBOPEHHOCTEN B TEPMLUUTE, MPUHLUUNNAIIBHO HE XOTAT name-
HATb CBOM NEeperoBopHble NO3NLUKN BNOCHEACTBMM, MPOCTO NOTOMY YTO «Yy>Xe O0roBO-
punucey. o 3Ton NpuyYnHEe He CToUT npeHebperatb NpopaboTkon TepMLINTA.
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3.  Aypaut unm Due Diligence

lMocne noanucaHna TepMwnTa cpasy HauMHaeTCa npoueaypa puanyeckoro ayauta
unn Due Diligence (“DD”). B pamkax DD nHBeCTOp WULIET Kakue-TO PUCKU, KOTOpble
MOXHO Y4eCTb B MeperoBopax no OLEHKe KOMMaHuu 1 pacnpegenvitb Mexagy CTopo-
HaMu B TPAH3aKLMOHHOM AOKYMeHTauun. Ayant MOXHO NOAENUTb Ha cneayroLlime Bo-
ceMb OroKoB.

3.1. KopnopaTuBHble BONPOChHI

AyauT HauyMHaeTCsl CO 3HAKOMCTBA CO CTPYKTYPOM KOMMaHUWU: 3TO MOXET ObiTb OAHO
topmanyeckoe nmuo nMbo Heckonbko. Ecnn nx Heckonbko, To LOKYMEHTbI M MHGOpMa-
LMs NPeAoCTaBNATCS MO KaXaoMmy opuandeckoMy nuuy. B nepsyto ovepeapb 3anpa-
LUMBAKOTCH LOKYMEHTbI, KOTOpPble MOATBEPXAAIT, YTO lOpMAMYEecKoe nuuo Obino
Hagnexalimm obpasom 3aperMcTpupoBaHo:

. YcTaB C OTMETKOM perncTpumpyrowiero opraHa;

. YuypeaunTenbHble OOKYMEHTbl (peLleHns/npoToKonbl, CBUAETENBCTBO NGO
nnct 3anucu EMPHONT);

° Cexaga Bbinucka u3 EMPIOJN.
3.2. ®UHaHCbI U Hanoru

Llenb gaHHoro 6roka — oueHUTb (PMHAHCOBOE MONOXKEHME KOMMaHUU U yOoCTOBE-
pUTbLCS, YTO OHa He oTBeYaeT npu3Hakam BaHKkpoTcTBa. Takke B pesynbTaTe OLEHKU
KOMMNaHMN B paMkax AaHHOro 6rioka Bbl CMOXeETE:

. YBuAeTb OBMKEHNE AEHEXHbIX CPEACTB MeXay KOMMNaHuen U ee y4yacTHU-
Kamu;

. Me>xay KoMnaHuen u TpeTbMMU NuuamMu, Hanpumep, Nno AoroBopam 3anma;
"

. BbisiBUTb 0OpEMEHEHNsI aKTUBOB KOMMaHUMW.

B yacTtu Hanoros nonesHo 6yaeTt NpoBepuTb:

. PesynbTaTbl HANOroBbIX MPOBEPOK 3a NOCNegHNe Tpu roaa;

o MpaBUNbHOCTb OPOPMITEHMS KIMOYEBbLIX COEIOK C TOYKN 3pPEHUS HAaNOroBoro
3aKoHOOaTenbLCTBa;

o NHdopmaumio 06 ncnonb3yembix HaroroBbIX NbroTax.

3.3. WHTennektyanbHasa COGCTBEHHOCTb
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MHTennektyanbHasa cobctBeHHOCTb («AC») — B 6ONbLUMHCTBE Ccnyyaes 31O Hanbonee
BaXKHbIN akTmB ctapTana. K Hanbonee nonynapHbiM ob6bektam VIC B cTapTane OTHO-
caTcs:

o CodbT, canT u NpPUNOXeHUs, KOTOpble ABMASKOTCA 0ObEKTamMm aBTOPCKOro
npasa;

o O6beKkTbl An3anHa, KOHTEHT, (OUPMEHHbIE CTUNN;

o ToBapHbIN 3HaK;

. CekpeTbl nponsBoacTea (Hoy-xay);

o MaTeHTbI.

MHBecTop pomkeH ybeamtbes, 4To Bce 06bekThl IC 3akpenneHbl 3a KOMNaHUen, a He
OCTalTCH Yy ee COTPYAHUKOB. B NpoTMBHOM crny4ae LeHHOCTb Takoro ctaprana CHuKa-
€TCs K HynHo.

3.4. WHdopmaumoHHble TexHornorum (IT)

[aHHbIN 650K MOXXHO 06bEeAMHUTL C NpeablayLMm, HO MOpon ayauT B 3Ton obnactu
3aHMMaEeT CyLLLECTBEHHOE BpeMS BBMAY TOro, YTO HEO6XOANMO:

o Onpepgenutb IT CTpyKTYpy — BCe NporpamMmbl U ux Kroyesble moaynu. Oa-
HOW N3 CNOXHOCTEN 34eCb ABMSETCS To, YTO BCe nporpaMmHoe obecneye-
Hue (MO) paspabaTbiBaeTCs KONNEKTUBHO HECKONBKUMN pa3paboTynkamm u
MHOrg4a HenpocTo nognucaTb C HUMU HeobxoauMble AOKYMEHTbl NOCT(ak-
TyMm;

o [MpoaHanu3nMpoBaTb BCE OCHOBHblE AOrOBOPbI (4OroBopbl 06 OTYYXAEHUU
npas, gorosopbl Ha pa3paboTky MO u npouune);

. Onpegenutb MO, B cocTaBe KOTOPOro UCMNonb3oBanncb BnbnmnoTekn ¢ oT-
KPbITbIM UCXOAHBIM KOAOM — 34E€Cb HYXXHO U3Y4YUTb UX JIMLIEH3NN, YTODbI No-
HATb, He 0bpemeHsT nNu oHu MO, Hanpumep, B KOMMEPYECKOM MUCMOSb30-
BaHUN.

3.5. Perynupyemas nesiTenibHOCTb

B nepBylo o4depenb onpenenaetcd, noaneXxuT M KoMnaHnA o6ﬂsaTeanomy JIMUEH3N-
poBaHUIO. Ecnn komnaHus 3aHumaeTcs J'II/lLl,eH3I/IpyeMOIZ OesaTenbHOCTbO, TO HEObXO-
ONMO YOOCTOBEPUTBCA, YTO JNIMLIEH3UA MNMOoJly4yeHa n ee TpE6OBaHVIFI cobniogatoTcs.

Takxke npoBepseTcs cobnogeHne kKomnaHmen TpeboBaHMin 3akoHO4aTENbCTBA, Hanpu-
Mep, O 3alumTe npaB NoTpebutenen.

OTtnenbHoe BHMMaHue HYXHO yOennTb nepcoHalribHbIM JaHHbIM!
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. nx obpaboTka LOMMKHA OCYLLECTBNATLCA C cornacus CybbekToB nepcoHarsb-
HbIX AaHHbIX;

. B KOMMaHUWN JOMKHbI OblTb NPUHATLI BCE MEpPbI, MPEAYCMOTPEHHbIE 3aKOHO-
[AaTenbCTBOM;
. ecnv naet obpaboTka AaHHbIX rpaxaaH EBponerickoro cotosa, To cpasy Bo3-

HukaeT puck npumeHeHns GDPR.
3.6. Kommepueckue Bonpochbl

B pamkax aToro 6rnoka npoBepsitoTCa CTaHAAapTHbIE A4OroBOPbI KOMMNAHMK, MO KOTOPbIM
OHa peanuayeT CBOW TOBAap UMW yCNyry Ha NPeAMET Kaknx-TO BOMMUIOLLMX NMOSIOXKEHWA.

I'IpOBepﬂeM ycnosua coTpyaHn4ecTBsa C Ton-10 n0KynaTenel71 M NoCcTtaBWNKOB — OTHO-
LeHnA ¢ HUMWN O0JIKHbl COXPaHUTBLCA NOCre COEJIKN.

Ecnn y komnaHum ecTb NapTHEPbI, OT KOTOPbIX OHA 3aBUCUT, HYXXHO NMPOBEPATb, Kak
yperynupoBaHbl OTHOLLUEHWSI C HUMU. Hanpumep, CMOTpPUM, €CTb 11 YCIOBME O CMEHE
KoHTponsa (“change of control”). JONONHUTENIbHO CMOTPUM AOrOoBOP apeHdbl, YToObI
y6eanTbCa, YTO KOMMNAHMIO He BbICENSAT NOCHe 3aKpbITUS COESKMN.

3.7. TpyAoBble OTHOLWEHUA (COTPYAHUKN)

TyT BaXkHO pa3obpaTtbcsl, Kak KOMMNaHWsS B3aMMOAENCTBYET CO CBOMMM COTPYAHMKAMM.
Ecnn nx oTHOLIEHWNSI 3aKPENMSAOTCS rpaXkaaHCKO-NpaBoOBbIM JOFOBOPOM BMECTO TpY-
[10BOrO, TO €CTb PUCK NPMBIIEYEHUS K OTBETCTBEHHOCTM U JOHAYNCIIEHUS HAMNOrOB.

ByneTt o4eHb XOpoLo, eCN B KOMMNAHWN BBEAEH PEXMM KOMMEepPYeckon TarHbl. Kax-
Abll pabOTHUK A0MKEH ObITb O3HAKOMITEH MO POCMUCL C COOTBETCTBYIOLLIMM MOJIOXKe-
HUEM.

HakoHel npoBepsiem, kak KOMMNaHWUsi NpoLLanacb Co CBOMMM COTPyAHMKaMM B nocnen-
Hee Bpemsi. Ecnin 661510 MHOMO YBOSbHEHUI, TO 3TO CUTHANU3MPYeT O CUINbHOW TEKyYKe
N puckax NPeTeH3ni Co CTOPOHbI ObIBLLMX PaBOTHUKOB.

3.8. CypeGHble cnopbl

B 3aBeplueHne nposepkn ByaeT He NULWHMM y3HaTb O TEKYLLMX CyAeGHbIX cropax u
OLEHMUTb UX pUCKKU. Takke CTOUT 0bpaTUTb BHUMAHME HA NPOBEPKM CO CTOPOHLI pPery-
NMPYHOLLIMX OPraHoB 3a nocnegHve 2-3 roga v BblaaHHble NpeanucaHus.
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YeknucT ans opuanyveckoro aygura

Bce perynsipHble MHBECTOPbLI MMEIOT CBOWU YEKMUCTbLI A4S onepaTuBHON npoBepku. MNpumep Ta-
KOro YeKknuncTa Bbl MOXETE CKayaTb B COCTaBe NakeTa lopuandyecknx 4OKYMEHTOB ANns cTapTanas.
PesynbTatom topmMamMyeckoro ayaura siBnseTcs OTYeT B TOM UNKU MHOW popMe Ha YCMOTpEeHune
3aKasuymka. IToO MOXET ObiTb TEKCT Ha 40 cTpaHuy, 8 cnangoB unu nucemo «Bce OK, MoxHO
OBUraTbCs aanbLuey.

8 Ccbinika: https://www.buzko.legal/digital/yuridicheskie-dokumenty-dlya-startapa (nocnegHee nocetue-
Hue 13 aHBaps 2021 roga).
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4. HOpuaumyecKkasa «ynakoBKa» cTapTana

Ecnn B pamkax ayauTta v BbISIBASIKOTCS KakMe-TO PUCKWU, TO BPSIA M 3TO CTaHOBMUTCS
NPUYMHOM OTKa3a OT caesfku. BmecTo 3Toro ctopoHbl 0ObIYHO AOroBapuBatloTCsl, YTO
nepen cOernkon unu cpasy nocrie Hee OyayT noAanucaHbl Bce HeobGxoaumble OOKYy-
MEHTbI UK NPeanpUHATLI Mepbl ANs MUHUMU3aLUM PUCKOB.

Ha nytn komaHgbl 6yaeT MHOro NpensTCTBUA, U B NOCNEAHION o4Yepenb KOMY-TO XO-
yeTca TpaTUTb BpeMs Ha topuaundeckne cdopmanbHocTH. MoaTomy nydwe cpasy 3a-
KPbITb 3TV BOMPOCHI U COCPEAOTOMUTLCS Ha FMIAaBHOM.

Ha Hawem cante Bbl MOXeTe npuobpecTn nNakeT Ans IoPULNYECKOM YNakoBKN cTap-
Tana®. Tam ecTb BCce KIOYEBbIE AOKYMEHTbI MO UHTENNEKTyanbHOW COGCTBEHHOCTH,
TPYyOOBOMY NpaBy, YCTaB U pag, ApYrMX NofnesHbIX JOKYMEHTOB.

9 Ccbinika: https://www.buzko.legal/digital/yuridicheskie-dokumenty-dlya-startapa (nocnegHee nocetue-
Hue 13 aHBaps 2021 roga).
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5. 0O6sa3aTenbcTBa ocHoBaTesnen (hayHaepoB)

ECTb 0OOWH HI0OAHC, KOTOPbLIA MO HEM3BECTHOW NPUYMHE YacTO ynyckaeTca M3 Buay npuv
CTPYKTYpPUpPOBaHMM COENOK B POCCUIACKOM npaBoBom none. Peub naget o6 obssatens-
CTBax OCHOBaTeneun npunaratb BCe YCUNUA 1 yaensatb BpeMs ANsi pa3BUTUSA NpoekTa.
OT0 Kak bbl pasdymeeTcsi caMo cobown, HO HUr4e pugmyeckm He ukeupyetcs. B 1o
BPEMS KaKk B aMEpPUKaAHCKOW NpaKTMKe BEHYYPHOro oMHaAHCMPOBAHUA NOMNOXEHUsA 06
obszatenbctBax ocHoBaTenen (“founders vesting”) BCTpevatoTCs NPaKTUYECKN B KaX-
Oon caernke.

B cooTBETCTBUM C STUMW NONOXEHMUSIMU aKLMN OCHOBaTEeNen ctapTana Takke noasne-
XaT BECTMHIY — TO €CTb NpaBa Ha akLMM OCHOBaTeNb Takke AoMmkeH 3apaboTatb. Ecnu
OH nepecTaeT 3aHMMaTbCS MPOEKTOM MO TOW MIN MHOW NPUYUHE, 3TN aKkuMK BO3Bpa-
warTcs obpaTHO K KOMMNAHUKU U MOryT ObITb pacnpeaeneHbl B NONb3y ApYrMX akumo-
HEpPOB UNN KIHOYEBbIX COTPYAHMKOB.

OTnuM obecnevnmBaeTcs NPUIIOXKEHNE OCHOBATENSAMWU YCUNUW NS pa3BuUTUS cTapTana
nocre Toro, kKak oHW nosnyyaT oMHaHCMpPOBaHWe OT MHBecTopa. [MoCKONbKY MHBECTOP,
BXOAS B aKUMOHEPHbIN KanuTarn Ha paHHen ctaguu, npuobpeTtaeT B NepByto ovepeab
He JOSI0 B aKTMBaxX cTapTtana, KOTOpbIX Ha TOT MOMEHT No (bakTy HeT, a Jonto B Byay-
LLleM pocTe KOMMaHun, NOCTONbKY Byaywmnn oxoq NHBeCTopa Hanpsamy 3aBUCUT OT
yCUNuiM ocHoBaTtesen.

B lOpVI,El,I/I‘-IGCKOVI OOKyMEeHTaunn pekoMmeHayeTcAd npegycMoTpeThb:

. Ob6gasaTenbcTBa ocHoBaTenen yaensTb NPOeKTy JOCTaTOYHOE KONMYecTBO
BpeMeHu, Hanpumep, He MeHee 40 4YacoB B HeJernto;

. OTuyxAeHUe B NOSb3y KOMMaHWUKN UCKIOYUTENBHOMO NpaBa Ha BCe OOBbEKTHI
WHTENNEeKTyanbHON COBCTBEHHOCTM, CO34aHHbIE OCHOBaTENAMU BO BpeMsi
paboTbl HaZ NPOEKTOM (CM. pasaer Npo PUANYECKYHD YNaKoBKY);

. B0O3MOXHOCTb ApYrMX akuMOHepoB BbIKYNUTb OOMNM OCHOBaTensi, KOTOPbIi
MONTHOCTLI0 NMpeKpaTuil y4acTue B pa3BUTMM NPOEKTa UM COBEPLUNIT Kakoe-
TO rpy60oe HapyLueHne, KOTOPOE YrpoXaeT yCnexy NpoekTa;

o Ob6gasaTenbcTBa N0 0TKa3y OT KOHKYpeHLmMu (“non-competition”) Bo Bpems pa-
60Tbl Ha4 NPOEKTOM M B TedeHne 12 mecsaueB nocne BbiIXo4a U3 Ynucrna ak-
LmoHepos?o;

o 3anpeT Ha nepemaHuBaHue (“non-solicitation”) coTpygHuKoB cTapTana gns

paGOTbI Ha4 OPpYyrmMn KOHKYpPUPYHROLWNUMIKU NMPOEKTaMN.

10 YcrnoBure 0 HEKOHKYPEHLUW fyyLlie 3aKpennaTb He B TPYAOBOM JOrOBOPE, a B OTAENbHOM AOKYMEHTE,
YTOObI CHU3UTL PUCKN NPU3HAHWSI TAKOTO COrMnaLleH st HeAEUCTBUTENbHBIM Kak OrpaHUYMBaoLLIMM NpaBa
paboTHuka (cM. MnuceMo MuHUCTepcTBa TpyAa v coumanbHon 3awmTsl PO ot 19 oktsa6psa 2017 r. Ne 14-
2/B-942 O pononHUTENbHOM corfalleHnn 0 HEKOHKYpPEHLMM).
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6. OI'ILIMOHHaﬂ nporpamMma anAa Kjarw4yesBbliX COTPYAHUKOB

B nHoCTpaHHOM NpakTuke BeHYYpHOro pMHaHCMpPOBaHWS BblaeneHue nyna akumi ans
pacnpegeneHnss cpean KIo4YeBbiX COTPYAHUKOB SIBMSIETCA HACTONbKO CTaH4APTHOWN
NPaKTMKOM, YTO HaA 3TOM HacTauMBaloT CaMn UHBECTOPbI.

MpuynHbI:
o [MpuBneyeHne TanaHToB — YTOOLI NPUBNEYbL NYYLLNX KaApOB, HY>XHO NNaTuUTb
UM MO pbIHKY. Ecnun y cTtapTana noka HeT CTabunbHOW BbIPYYKWN, TO eOuH-
CTBEHHOE, YTO OH MOXET NpeanoXnTb — 3TO CBOM COBCTBEHHbIE akuuu;
o MoTmBauma — 4Tobbl NO-HACTOALWEMY 3aMOTUBMPOBATL KITHOYEBBLIX COTPYA-

HWKOB, HYXHO cpaenaTb WX Bnagenbuamum 6usHeca u cos3gatb y HUX
‘ownership mentality”.

HekoTopble nonaratoT, YTO HanNu4mMe ONUUOHHbLIX MPOrpaMM B aMepUKaHCKUX cTapTa-
nax sBNsieTCSA OAHMM U3 KNOYEBbIX KOHKYPEHTHbLIX MPEMMYLLLECTB MO CPABHEHUIO C €B-
ponenckumn n Tem 6onee oteyecTBeHHbIMU Npoektammn. O6 3TOM NULLET B CBOEM Ny-
TeBoauTerne no onumoHamMm amepuKkaHCcKnin BeHYypHbIn poHg Index Ventures, koTopbin
oBHapyXun, 4TO Bbl4aya ONuUMOHOB Cpean eBPOMENCKUX CTapTanos eLle HeaaBHO SiB-
nanack peakocTbioll. Byayum Hanpsimyto 3anHTEpPeCOBaHHbLIM B POCTE CBOUX E€BPONEN-
CKMX MNPOEKTOB, (POHAO CO34an XpecToMaTuiHbIA NyTeBoAMTENb MO OCOOEHHOCTAM
POpMMPOBaHNA 1 Bblga4ve OMLMOHOB KMOYEBLIM COTPYAHMKAM. Huke Mbl KpaTko n3-
NOXWM OCHOBHblE OCOBEHHOCTU OMNUUOHHBIX MPOrpaMm 4115 KNHYEBbIX COTPYLHUKOB.

6.1. KnroueBble napamMeTpbl NporpaMmMm MOTUBaLMM COTPYAHUKOB B aMepUKaH-
CKOM NpakTuke

Knaccuueckas nporpamMmmMa (*)I/IHaHCOBOIZ MOTUBALMN B aMEPUKAHCKUX CTapTanax npea-
laraeT HECKOJ1IbKO MHCTPYMEHTOB:

. OnumoHbI — JaoT COTPYAHUKY NpaBo NpMoBpecTn akuum komnaHum B byay-
Lem no onpegeneHHon LeHe. LleHa dumkcmpyeTca Ha MOMEHT Bblgayn on-
LUMOHa M OOSKHA, Kak npaBuno, COOTBETCTBOBATb pPblHOYHOM ueHe (Fair
Market Value, FMV). Ona onpegenenna FMV moxeT notpeboBaTtbcs npu-
BneYeHne BHelLHero akcnepTta. EcTb ABa Buaa onuuoHoB: Incentive Stock
Options (“ISO”) n Non-qualified Stock Options (“NSO”). ISO moryT Bblaa-
BaTbCs TOMIbKO COTPYAHMKAM, W, NPU BbINOMIHEHUN LLenoro psaa yCcroBui, K
HUM MOXeT NpUMeHATbCA Bonee BbirogHoe Hanoroobnoxenne. NSO moryT
BblAaBaTbCs N0ObIM NUUAM, B TOM YMCIE BHELUHUM COBETHUKAM U KOHCY b~
TaHTam;

o Restricted Stock Units (“RSU”) — 0653aHHOCTb KOMNaHUKU BblgaTb COTPYA-
HWKY aKuun UM COOTBETCTBYIOLLYIO CyMMY AeHer B Byaywem. Peanusauus

11 Ccbinka: https://www.indexventures.com/rewardingtalent/esop-rules (nocnegHee noceweHvne 13 siH-
Bapsi 2021 roga).
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RSU He npuBsa3aHa K pbIHOYHOM LIEHE, NO3TOMY HET HEOBXOANMOCTI onpe-
penatb FMV. Mo aton xe npuinHe RSU moryT ObiTb 6onee npuenekaTenb-
HbIMW 1S COTPYOHWUKOB;

o Restricted Stock Awards (“RSA”) — Bblga4a akumin KOMNaHuUM COTPYAHUKY Ha
yCnoBuAX BeCTUHra. Ecnu cotTpyaHuk nokmgaeT KOMMNaHuio 4O 3aBepLUEHUs
BECTUHra, KOMMaHMsa UMeeT NPaBo BbIKYMUTb T€ akUMK, Ha KOTOpPbl€ BECTUHT
He 3aBepLUEH, MO TOW Xe LieHe, YTO COTPYOHUK UX NOSNyYnn;

o Stock Appreciation Rights (“SAR”) — npaBa Ha nony4eHune Ha BbIbop coTpya-
HUKa UM KOMNaHUM OEHEXHOW KOMMEHCcaunn B Crnyyae yBenudeHusi CTou-
MOCTM aKkuui KOMMaHUN UNN akLMn 3a BbIYETOM TEX aKLMn, KOTOpble KoMmna-
HUSA YOEPXUT B CHET ONnaThl LeHbl Bbikyna U Angd ynnatbl Hanoros. B otnu-
4Yme OT OMNUMOHOB, COTPYAHMKaM, nmerLwmnm SAR, HE HYXXHO NNaTUTb LEHY
peanua3auuun gns ux BbiKyna.

Cpeau ykasaHHbIX MHCTPYMEHTOB AN KOMMaHWUMA paHHUX CTagui yHUBepcarnbHbIM SB-
nsetca Bblgada onumoHoB. OnumoHbl 1 RSU Bcerga BblgatoTcst Nog yCrnoBUEM «Be-
CTMHra» — akumm (NpaBa Ha HWX) BO3HMKAKOT y COTPYAHUKA HE cpa3y, a Npu AOCTMXe-
HUK onpeaeneHHbIX YCIIOBUA. OTO MOXKET ObITb Kak NPOCTO UCTEYEHME BPEMEHN, TakK U
AOCTMXKEHNe nokasatenen. Hanpumep, ona Beaywmx OOMKHOCTHbLIX NUL, KOMMAHUN
MOXET ObITb YMECTHbIM BblAa4a ONUNMOHOB Ha OCHOBaHMM BbIMOSIHEHHbIX 3a4a4, TakuXx,
Kak pOCT BbIPYyYKMN UIK Npoaax.

Ana moTuBauum pykoBoauTenen Takke MOryT mcnosnb3oBaTbcs Performance Stock
Award (“PSA”) n Performance Stock Unit (“PSU”), koTopble noxoxu Ha RSA n RSU.
Ho Takne nHCTpyMeHTbl MoryT oTnundaTtbesa oT RSA n RSU B yacTtu nx HanorosbIX no-
cnencTBuUn.

[na psaoBbIX COTPYAHUKOB pacnpoCTpaHEHHOW NpakTUKon asnseTcs “4-year monthly
vesting with a 1-year cliff” — coTpygHuK He nony4aeT ONUMOHbI B NEPBLIN rog paboTol
(“cliff”), Ho cpasy no uctevyeHun roga nosydaet 25% onNuUMOHOB, a 3aTeM nosilyvyaeT ux
€XEMECSAYHO B TEYEHNEe OCTaBLUMXCA TpeX feT Tak, YToObl Kaxabli rog eMy nepexo-
anno no 25% ot obuiero Konn4ecTea OMLUOHOB.

Ho kaxxgasi KomnaHusa MoXeT yCTaHOBUTb CBOM ycroBusi. Hanpumep, Amazon npaktu-
KyeT Tak Ha3blBaeMbln “back-loaded vesting”, rae cotpyaHukm nony4yatoT 10% npouen-
TOB CBOMX OMUMOHOB B nepBbin rog paboTsbl, 20% Bo BTOpon, 30% B Tpetuii n 40% B

YyeTBEPTbLIN.

Korga onumoHbl nepexogdat B COGCTBEHHOCTb COTPYAHUKA B pe3yrbTaTte BECTUHra, 3TO
eLle He 3HAYUT, YTO OH CTAHOBUTCS aKLMOHEPOM. [1na 3TOro COTPYAHUK AOSMKEH BbIKY-
NMUTb CBOM aKUMW COrnacHo ueHe peanusaumm (“exercise price”), kKoTopasa yctaHaBnu-
BaeTCs B OMUMOHHOM JOroBope ¢ COTpyAHMKOM. Kak npaBuino, ata LeHa paBHa pbliHOY-
HOW CTOMMOCTW OOHOM aKUMN HA MOMEHT Bblaudn OnuuoHa.

Ecnn COTPYAOHUK YyXOOUT U3 KOMNaHn1 00 3aBeplueHnA BeCTuHra, oOH MMeeT NnpaBo Ha
BblIKyn TOJIbBKO TeEX akuMmn, B OTHOLUEHUN KOTOpPbIX OH WMeeT OlMuUnUOHbl C
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3aBepmBLUMMCSA BeCTUHroM. OcTanbHble OMUMOHBLI «CroparT», U akuuu, noarexa-
LLIMe Bblaaye No H1M, BO3BpaLLaTCs B OO aKUMOHEPHbIV KanuTan KoMnaHun. Yxo-
AALeMy COTPYOHUKY, Kak npaBuno, npegoctaBnsaeTcs cpok B 90 gHein, B TeYeHue Ko-
TOPOro OH MOXET BbIKyNUTb akUun KoMnaHun. Ecnn oH He nonb3yeTcs 3TUM NpaBoM,
TO Aaxke Te ONUMOHbI, HA KOTOPbIE BECTUHT YK€ 3aKOHYMUIICS, «CropatoT».

Ha Hawem caunTte goctyneH 6ecnnaTtHbi NakeT LOKYMEHTOB AS1 OMUMOHHOW Mpo-
rpaMmmbl B C-COrp C UHCTPYKUMEN MO 3arofHEHUIO.

6.2. OcobGeHHOCTHU CTPYKTYypupoBaHua B Poccum

B Poccun B cuny 3akoHoaaTenNbHbIX OrpaHUYEHNn CTPYKTYPUPOBaHME OMNLMOHHbIX NPO-
rpaMm OCroXXHeHo. [o3ToMy Kaxkgask KOMMaHUs BbIHYXOeHa paspabaTtbiBaTb CBOMO
COBCTBEHHYIO CXeMY, a pacxodbl Ha CTPYKTYpPUPOBaHUE M3-3a OTCYTCTBMS TUMOBOW A0-
KyMEHTaLMM CyLLLeCTBEHHO OrpaHNYMBaOT NPUMEHEHME OMNLIMOHOB.

Ectb cneagywuine CXxembl:

. MpeMuanbHasa nporpamma — caMmast NpocTas cxema, rge B KoMnaHum NpuHu-
MaeTcsl MpocTas npemuanbHas nporpaMma, B COOTBETCTBMM C KOTOPOW CO-
TPYOHWKM NOMyYaloT AeHeXHble Bo3HarpaXaeHns B 3aBUCUMOCTU OT [OCTU-
)XEHUS1 KOHKPETHbIX pe3ynbTaTtoB. C Takow npemun pabotoaartenb OOMKEH
nnaTUTb coLManbHble B3HOCHI;

. daHTOMHbIE OMUMOHBI — aHarnor npemMuansHoM NporpamMmmbl ¢ NPUHUMNMAanNb-
HbIM OT/IYMEM B TOM, YTO YCIOBMS NOSTyYEHUS] BO3HArpaXkaeHus n ero pas-
Mep MakcumanbHO NPUBIKEHbI K YCNOBUSIM KIACCUYEeCKUX OMUMOHHbIX
nporpamm. Kak 1 B criy4ae ¢ npemusimu, pabotogatenb OOSKEH NNaTUTb
coumarnbHble B3HOChI, YTO SIBNSIETCS CYLLECTBEHHbIM HEAOCTATKOM;

. Cos3paHue cneumanbHONM KOMMNaHUM B MHOCTPAHHOW HOPUCONKUMK — YTOObI
HMBENUPOBATb OrpPaHNYEHUs1 POCCUMACKOrO 3akoHOA4AaTenbCTBa CO34aeTcs
cneunanbHas KOMNaHus B UHOCTPAHHOW topucamnkumnn. Takasi KomnaHus cTa-
HOBWUTCSI HEMOCPELCTBEHHBIM aKLMOHEPOM (YH4aCTHUKOM) POCCUNCKOro opu-
Aandeckoro nuua. KnoveBbie COTPYAHMKM NONYyYaoT ONUUOHbLI (M cpasy ak-
LMK) B TAKON MHOCTPAHHOM KOMMNaHWM;

. Peseps B cocTtaBe gonen ogHoro n3 payHaepoB — B JaHHOM CXeMe OOUH U3
OCHOBaTenen KoMnaHuM pe3epBupyeT B COCTaBe CBOEN O0Nu nyn Ans Bbi-
Ja4u OrLuMOHOB.

Y BCEX 3TUX CXEM ECTb CBOU NPEMMYLLECTBA U HEAOCTATKW, OAHAKO, HU OOUH U3 Bapu-
aHTOB He gocTuraeT adhdekta TpaauLMOHHBLIX OMLUMOHHBIX NPOrpaMmm, KOTopble Tak
pacnpocTtpaHeHbl B CLUA.

BmecTe ¢ Tem CTpyKTypupoBaHMe OMNUMOHHBIX Nporpamm B poccuiickux OO0 BronHe
BO3MOXHO Yepe3 UCMob30BaHMe KOpropaTMBHOIO Aorosopa. [1ns 3Toro Heo6xo4MMO
NOAroTOBUTL CreuunanbHblii KOpnopaTUBHbLIA OOTOBOP MEXAY BCEMMU Yy4aCcTHUKaMU
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OO0, B COOTBETCTBMM C MOMOXEHUAMN KOTOPOro OHM ByayT 06a3aHbl rofiocoBaTh 3a
yBenuyeHune ycrtasHoro kanutana OOQO 3a cyeT BKIaZoB KIHYEBbIX COTPYAHMKOB. Ha
Hallem cante focTynHa 6ecnnatHasi OonNnUMOHHAsA nporpaMmma no Takon Moaenw.

CTopoHamMun Takoro 4orosopa siBNst0TCA Bce gencrayrowwme ydactHnkn OO0, a Takke
nonyyarenu onumMoHoB. YTobbl NPUHATUE COTPYOHUKOB HE MpeBpaLlanocb B U3HYpU-
TenbHbIN GECKOHEYHbIN npouecc, No AOroBopy nonyyaTeny OnuMOHOB BrpaBe obpa-
LaTbCs C 3asBneHnem ob yBennyeHmm yCTaBHOro kanuTana He yawe 1 pasa B rog, a
NpUHATUE BCeX obpaTmBLUMXCS nonyvatenen B coctaB yvyacTHukoB OOO Takke npo-
ncxoguT 1 pas B roa B 3apaHee onpegeneHHoe OKHO.

YT0 B AOroBOpE 3aMMCTBOBAHO M3 aMePUKAHCKUX MPOorpamMm:

o BecTuHr. ['pacduk BeCcTMHra npegyCMOTpeH B cornaweHum o npucoeanHe-
Hun. Cenvac tam 25% OT Bcero nakeTta 3a Kaxabll rog HernpepbIBHOW Aesi-
TENbHOCTY;

. YcnoBue o0 HenpepbIBHOW AEATENbHOCTU. ECnu coTpyaHuK yxoaut u3

KOMMaHuUu paHblle NpedycMOTPEHHOro nepuoaa, To OH yTpadMBaeT npaBo
Ha nony4veHne gonen B obwecTtse. Ecnun oH yxoguT no ceoen BMHE, TO OANH
13 y4aCTHUKOB BrnpaBse BbIKYNUTb BCE AOSN MO PbIHOYHOW U HOMUHANBHOM
LEeHEe N BEPHYTb UX B ONLMOHHbLIN Nys. Ecnn coTpygHMK yXxoauT He No CBOEN
BWHE, TO OH COXPaHAET NpaBo Ha NoslydeHne oren B pasMmepe, Ha KOTOpbIi
OH BMpaBse paccy1TbiBaTb No rpaduky BecTuHra. [ins peanvsaumm onumoHa
y coTpyaHuKka ecTb 60 gHen nocne yxoaa;

. LleHa peanusauuu onuunoHa. o aTon LeHom noHMMaeTcs pasmep Bknaga
COTPYAHMKA B YCTaBHbIN Kanutan, KOTOpbI onpeaenseTcs B COrnalleHnmn o
npUcoeanHeHnn. 3To CymmMa 3aBMCUT rMaBHbIM 06pa3oM OT OLEHKM obLLe-
CTBQ;

. OrpaHu4yeHune npaB coTpyAHMKOB. OrpaHnyeHns npmnsBaHbl CMAMMUTb He-
COBEPLLEHCTBO poccumnckoro 3akoHogatenoctea 06 OO0 NnpUMEHUTENBHO K
npaBaM MUHOPUTAPUEB,

. PasmbiTne gonen. MpeaycmoTpeHa onpeaeneHHas 3awmura oT Heobpoco-
BECTHOrO pa3MbITUS JONEN, Ha KOTOPbIE BNPaBe paccynTbiBaTb COTPYAHUKMU.
B camoii nporpamme npvBeaeHbl HECKOMNBKO NPUMEPOB AN UNMCTpauum
pasHbIX CLieHapueB.

nOCKOﬂbe nocne npo4vTeHna y Bac, Ckopee BCero, BOSHUKHYT OOMNOJIHUTESIbHbIE BO-
NPOCbl OTHOCUTESIbHO OMUMOHHbIX NporpamMm B Poccuun, mbl npeanaraem BamM O3HaKo-
MUTbCA C OpYyrmMn norie3HbiMn MatepunarnamMmm Ha 3TOT CHET.

. CrtaTtba FAQ no onuuoHam Anst COTPYAHUKOB;

° Buaeo Ha YouTube-kanane OnNumMoHHbIE NporpaMmbl AN COTPYAHMKOB MO
POCCUNUCKOMY MpaBsy;
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. CTtaTbsl Ha canTe Bce 06 onuMoHHBLIX NporpamMmax ajs coTpyaHukos B Poc-
cun.
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7. Hanoru

HanoroBble nocneacteBust MHBECTULMA BU3HEC-aHrena 3aBUCAT OT ABYX KITHOYEBbIX
¢bakTopoB:

o KOHKpPETHbIN MHCTPYMEHT (OMHAHCUPOBAHUS; U

o HarnoroBbI cTaTyc nHBecTopa.

Mpo pasHble MHCTPYMEHTbI oMHaHCUpOBaHUSA 6bino nogpobHo HanucaHo B [nase 1
aTOoro nyreBoauTens. YTo kacaeTcs NMYHOro ctaTyca MHBECTopa, TO TYT peyb NaeT o
TOM, KaK UIim oT Ybero UMeHN MHBECTOP OCYLLECTBISEeT UHBECTULMIO:

o OT cBoero cobCTBEHHOrO MMEHU Kak (bn3n4ecKoe nmuo — B TakOM criyvae
Aoxoabl OT Takux nHeectuumm éyayt obnaratecsa HO®J1, ecnn nueectop siB-
NAETCA POCCUNCKMM HAnNoroBbiM Pe3vaeHTOM (T.e. HAXOAUTCA Ha TeppuTo-
pun P® 6onee 183 gHen B TeyeHue 12 crniegyrowmx noapsan MecsiLeB);

. Uepes NnYHbIA XONANHT UMM NPOEKTHYIO KOMMaHUI0 — B TAKOM crny4yae npu-
MEHSII0TCS NpaBuna HanoroobnoXxeHnss NPUbbLINM opraHM3aummn B TOW OpUC-
AVIKUMW, TOe 3aperMcTpupoBaHa opraHm3aumsi.

7.1. HA®PN

Hanorosble nocnegctena no HO®J1 ona nHBecTtopa BO3HMKAKOT Npu Npogaxke ero 4onm
y4yacTud, a Takke npu nonyvyeHnn ansnaeHnos. MNopsgok pacyeta n cymma HO I 3a-
BUCAT OT CTaTyca MHBECTOpPA Kak Hanoroesoro pesnaeHTta PO, Buga yyactus (qonu unm
akummn) n cpoka BnageHus. Pasbepem nogpobHee.

Hanorosbie nocneacteua no HO®J1 ot npoaaxu aonu 6onee, Yem Yyepes NATb
net BnageHus

HODJ1 ot npogaxun gonen 8 OOO MOXHO He NNaTUTb, ECAN OHU NpUHAANexaT Bam Ha
npase cobCcTBEHHOCTM Bonee NATK NeT — 4oX04 B 4aHHOM crnyyae ocBoboxaaeTtcs oT
HaNnoroob6noXxeHus.

Cpok BnageHusi HaunHaeT Tedb C MOMEHTA BHECEHUSI COOTBETCTBYHOLLEN 3anvcu B
EMPIOJ, a He ¢ MOMeHTa nognucaHusa Jorosopa Kynnu-npogaxu gonen. Hanpuwmep,
ecnu 3anucb B EMPHOJ1 Gbina BHeceHa 26 umtoHs 2020 roga, Cpok Ha4YMHaEeT Teub CO
cnegywulero aH4, u npogaTe gonu 6e3 ynnatel HOPJT moxHo 6ygeT ¢ 0:00 yacos 28
nioHs 2025 roaa.

|_|pl/l 3TOM CPOK BnageHunda OoJ1KeH ObITb HenpepbIBHbIM. OTO 3HAYMT, YTO ecnu, Hanpu-
Mep, Ha TpeTI/Il7I roa snageHund gond yBennydmnacb, TO Npu ee npogaxe Ha NATbIN rog,
0CBODOXAEHNE MOXHO 6y,u,eT NMPUMEHNTb TOJ1bKO K TOW YacTn, KOTOpaA HaxoguTcd BO
BlmageHn B Te4eHne BCEro CpokKa.
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MpaBo He nnaTtuTb HOPJ nocne NATM NeT BNageHUsa NPUMEHUMO U K HepeanaeHTam!2,

[nsa akumin, KoTopble HaxoO4AaTCs BO BrageHuMu Gonee nATY neT, NPUMEHEeHNe CTaBKM
0% Kk nony4yeHHOMY goxo4y Takke AonyCTUMO, HO € ycrioBuamm n. 2 cT. 284.2 HK PO.
Hanpumep, nog gencteune nbroTbl NonagatoT akumm, He obpaluatomecs Ha opraHm3o-
BaHHOM pbIHKE B TEYEHME BCEro CpoKa BnadeHus, N akunum poCCUNCKNX OpraHn3auun,
y KoTopbIx He 6onee 50% akTMBOB COCTaBMSAET HEABMXMMOE MMYLLECTBO, HaxoasLue-
ecd Ha Tepputopumn PO.

HanoroBble nocneacteus no HOA®PJ1 ot npoaaxu aonu MeHee, YemM Yyepes NATb
neTt BnageHus

Ecnn pons B8 OO0 npogaetca 40 UCTEYEHNS NATUNETHErO CPOoKa, TO MNOMNYYEHHbIN 4O-
xon obnaraetca HO®J. OgHako anga pe3angeHToB PP ecTb BO3MOXHOCTb MOSYyYnTb
MMYLLECTBEHHbIV HANOrOBbIV BbIYET B ABYX BapuaHTax:

. Mony4nTb HANOroBbIV BbIYET B pa3aMepe AOX0A0B, NOyYEHHbIX OT NPoAaXu
ponu B npegenax 250 000 py6nen 3a HanorosbI NepUo;

. YMeHbLWNTb CyMMYy obnaraemMbIx Hanorom OOXO0A40B Ha CyMMy (*)aKTI/I‘-IeCKM
Nnpon3BeaeHHbIX N AOKYMEHTaribHO NoATBEPXAEHHbIX pacxoaoB, CBA3aHHbIX
C ano6peTeH|/|eM aonn. B nx yucno BxogaT:

o Pacxogpbl B cyMMe OeHEeXHbIX CpeaCcTB U CTOUMOCTU MHOMO NMYLLe-
CTBa (MMYLLECTBEHHbIX MpaB), BHECEHHbIX B KayYeCcTBe B3HOCA B
yCTaBHbIN kanuTtan npu ydpexaeHnn OO0 mnm npu yBenmyeHmm ero
yCTaBHOro Kanutana; u

o Pacxoabl B cymMMe AEHEXHbIX CPeACTB UM CTOUMOCTU MHOMO UMYLLIE-
CTBa (MMYLLECTBEHHbIX NpaB) Ha NpuobpeTeHne unu yBenuyeHue
ponu B yctaBHoM kanutane OO0O.

MUWHMH cuMTaeT, YTo B KaYECTBE PacxoaoB MOXHO TaKKe y4ecCTb:
. MpoueHTLI No LeneBoMy KpeauTy, B3ATOMY Ha NpuobpeTteHne gonu's;

. Pacxogbl B Buge cymmbl gonra OOO no goroBopy 3alma, Koraa yydacTHUK
NpOCTUN 3TOT JOSr o6 eCcTBy, B pe3ynbTate Yero NpoM3oLusio yBenmyeHune
YUCTbIX aKTMBOB oOuwecTBa. [Mpy 3TOM AOMKHO ObITb 3aKMNO4YeHO cornatle-
HWe (yBeaomrieHme) O NpOoLleHMM Aofra, B KOTOPOM YKa3blBA€TCH, KaKow
AONT npoulaeTcs, U3 Kakoro obasarenbcTBa OH BO3HUK, a Takke OOIKHa
ObITb NpMBEAEHa CyMMa npoliaemMoro gonrats;

12 Mucbma MuHgpunHa Poccnn Ne 03-04-06/35274 ot 24 mas 2018 roga, Ne 03-04-05/35868 oT 8 utoHs
2017 roga.

13 MnucbMo MuHdmHa Ne 03-04-07/64620 ot 10 Hosbpsa 2015 roaa.

14 Mnucbmo MuHdmHa Ne 03-04-05/14759 ot 19 mapTta 2015 roaa.
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. Ycnyru HoTapuyca U KOMUCCUOHHbIE BO3HArpaXaeHusl, CBA3aHHble ¢ Nprob-
peTeHnem Jonu B ycTaBHOM kanuTane OO0,

HepesnaeHTbl npy npogaxe Ooren He MOryT BOCMNOSb30BaTbCSA Bbl4ETAMU U YYECTb
pacxogbl. Ouu nnatat HOPJT no ctaBke 30% co Bcen CymMmbl JOXO4a OT MPoAaxu
Aonu.

Mpumep no HODI

MHBecTop, HanoroebI pe3naeHT PO, kak hnsmyeckoe nuLo BHEC BKNaz B yCTaBHbIM KanuTan B
pasvepe 5 munnuoHoB pybnen n ctan yyactHukom OOO. Yepes yeTblpe roga npogarn CBOHO
JONI0 TpeTbMM NnuuaM B NSATb pa3 gopoxe — 3a 25 mnH pybnen. MNonyyaetcs, 4to B Hawlem
CLieHapumn MHBECTOP HE MOXET BOCMOMb30BaTbCA OCBOOOXAEHMEM OT ynnaTbl Hanora, NOToOMy
YTO NMpojaeT AONI0 TONMbKO Yepes veTbipe roga. CooTBETCTBEHHO, MHBECTOP MOXET BblOpaTh
BOCMOMb30BaTbCA HANOIOBbIM BbIMETOM NMOO YMEHBLUNTL CYMMY A0X04a Ha pacxonbl, CBA3aH-
Hble C NpMobpeTeHnem Jonw.

Monyyaetcs, yto HO®JT B pasamepe 13% HyxHO ByaeT ynnatuTe C: (a) goxoda B pasmepe 24
MIH 750 Tbic. pybnen (25 mnH pybnen muHyc 250 Thic. pybrer HanoroBoro BblveTa), unm (0) ¢
aoxopa B pasmepe 20 mnH pyonen (25 mnH pybnen muHyc 5 MnH pybnewn B kauecTBe pacxodoB;
K pacxogam Takke MOXHO NpubaBWTb U NPOYUE CyMMbl, MPU HANM4YMM OOKYMEHTasrbHOro nog-
TBEPXKOAEHWUS).

Hanorosbie nocneacteua no HA®PJ1 ot nony4veHusa ausngeHgos ot 000

Ecnn dwusnyeckoe nunuyo (Hanorosebi pe3naeHT Poccun) nonyvaet avesuaeHabl OT
OO0, To Takon goxoa no obwiemy npasuny obnaraetca no craeke 13%. Ecnu gusum-
AeHObl NnonyvaeT Hepe3naeHT, TO cTaBka Harnora 6yaet pasHa 15%.

7.2. Hanor Ha npubbINb opraHM3auumn

3ayacTtyto hmsnyeckune nmua UMeLT NINYHbIE XONAUHIN: 3TO MOXET BbITb cneumansHO
CO3[aHHbIN CEMENHbIN POHA, UNK TpacT (Kak NpaBuIio, B MHOCTPAHHOW HOPUCANKLINN)
WK XXe NPOCTO XONAUHIroBasi KOMNaHud, kKotopas dyaeT BnageTb reHepupyoLLen npu-
Oblfnb NPOEKTHOW KOMMaHUEN.

Ecnu nHBecTMUUS OCyLLIECTBRSETCS Yepes Takon NNYHbIA XONAUHT, TO Hanorosble Mo-
crnencTems OyayT 3aBUCETb OT HANOroBOro ctaTtyca XOonauHra B IpUCOUKLUN ero pe-
rmcTpaumm.

NHOCTpaHHbIe (boHAbI M TPACTbl HAaCTO «MPO3paYHbl» OS5 HANoroobnoxeHus. ATo 3Ha-
YT, YTO JOXOAbl TAKMX CTPYKTYp obnaratoTcs Hanorom HenocpeacTBeHHo y beHedun-
unapoB-Bblrogonpuobpetarenen. Ecnm nHBecTop, POCCUNCKUIA pe3naeHT, byaeT uc-
nonb3oBaTb oHA, oH bygeT nnatute HO®J1 B Poccun ¢ ooxoaos, NonyyYeHHbIX OT Ta-
Koro ooHaa.

15 MnucbMo MuHdumHa Ne 03-04-06-01/54 ot 2 mapTa 2007 roga.
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B Gyaywiem MHBECTOP MOXET paccyMTbiBaTb Ha (a) nonyvyeHve AMBUAEHOOB OT Npo-
€KTHOM KOMMaHUKU B Nosib3dy XonguHra unm (6) nonyyeHme npmbbiniv OT Npogaxu SONnm
B MPOEKTHOWM KOMMaHuM.

B nepsom cnyyae gmBuaeHbl, NonyyYeHHbIe MHBECTOPOM Ha CBOW NIUYHBLIN XONAWHT,
ecnu nm aensaetca OO0, byayT obnaraTbcst Hanorom no craeke 13%. Ecnu 6b1 gonsa
XONnguHra B NPoeKkTHoM komnaHum npessbiwana 50% u cpok BrnageHus 6bin 6bl 6onbLue
365 gHen, To K anBMaeHaam 6ol NpumeHsanack ctaska 0%.

[Mpn aTOM ecnu Takon XonguHr pacnpenennut rnosyyeHHble OT NPOEKTHOW KOMMaHun
AvBUOeHObl B NOSib3y MHBECTOPA, Hamnor K yaepXXaHuio XOnguHrom cantaeTcs rno gop-
myne n. 5 cr. 275 HK PO.

Ecnu xonauHr HaxoanTCst B UHOCTPaHHOW KOPUCAMKUUK, Hanor Ha AnBuaeHabl OT Npo-
€KTHOM KomMnaHum coctaBuT 15%. CTaBka MOXET ObITb CHUXXEHA 3a CYET MeXayHapoa-
HbIX cornaweHnn 06 nsbexaHnn asonHoro Hanoroobnoxernns («CUOH»).

Bo BTOpOM cny4ae, korga fM4YHbIA XONAUHT MHBECTOpa NPoAaeT CBOK MUHOPUTAPHYHO
L1010 B MPOEKTHOM KOMMaHNM (4TO SIBMISIETCS KNAaCCUYECKMM «3K3UTOMY ), TO HanoroBble
nocneacTBuMs 3aBUCAT OT CPOKa BNadeHUsl U CUCTEMbI HanorooboXXeHNst IMYHOTO XOr-
AVHra.

HanoroBble nocneacTBUA No Hanory Ha NpUobLINbL OT NPOAAXKU AONU Yepe3 NATb
nert

Hanor Ha npuObinb AN NIMYHOrO XONnAuHra OT NPoAakn Aonen NPoeKTHOM KoMnaHum
coctasnseT 0%, aHanormyHo onucaHHou Bbiwe cutyauuun ¢ HOPJ.

HanoroBble nocneacTBUsA No HaNory Ha NPUGLINb OT NPOAAXW A0NM paHee, YeM
yepes NATb net

Mpw npogaxe XoNgMHroOM LONN NPOEKTHOM KOMMaHUWM Hanor Ha Npubbinb No cTaBke
20% nnaTtuTca € NoMyYeHHbIX OXOA0B 3a BbIMETOM pacxogoB Ha npuobpeTeHue Jo-
nen n ux peanusaumio. lNepeveHb pacxogoB OTKPbITbIN, HO OHU AOSMKHbI ObITb JOKY-
MEHTanbHO NOATBEPXKAEHHLIMU N SKOHOMUYECKM 0OOCHOBAHHLIMM.

Ecnn xonguHr 6ygeT npMMeHATb YNpPOLLEHHY0 cuctemy Hanoroobnoxenus (YCH), npu
npoaaxe gonen Hanor Ha NpubbINb JOMKEH ObiTb yNnayeH co BCEW CyMMbl NOSyYeH-
Horo goxona'®. Bo3aMoXHOCTb ydecTb pacxoabl Ha YCH cyliecTByeT TONbKO AN KOM-
NnaHui ¢ 00 BLEKTOM HaNoroobnoXeHnsa «40Xo4bl MUHYC pacxoibl» 1 TONbKO B OTHOLLE-
HWW 3aTpaT Ha akumu, NpuobpeTeHHbIe AN AanbHelLen nepenpoaaxu?t’.

Mo Hanory Ha NpuGbLINb Takke AeNCTBYET crieumanbHblii NOpPSO0oK NpU Npoaaxe akumn
BbICOKOTEXHOJTOMMYHBLIX KOMMNAHWI: rof, BageHus TakuMuy akLmMsiMmn no3BonsieT npume-
HUTb cTaBky 0% no Hamnory Ha NpuUbLINb K 4OX04Yy OT NPOAaXKW. YCnoBusi NPUMEHEHUs

16 MnucbMo MuHdmHa Poccumn Ne 03-11-06/2/71038 oT 3 okTabps 2018 roaa.
17 MnucbMo MuHdumHa Poccumn Ne 03-11-06/2/47963 oT 11 Hosiops 2013 roaa.
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nbroTbl NpeaycMmoTpeHbl CcT. 284.2.1 HK P® n coBnagatoT ¢ onncaHHbIMK Bbllle Ans
HO®J1. Hanor Ha npubbinb ANs MHOCTPAHHOIO XONAWHra onpenensdeTcs 3akoHona-
TENbCTBOM IOPUCOMKLNK, rOe OH 3aperMcTpmpoBaH.

7.3. KoHTponupyemble MHOCTpPaHHble KOMMNaHUU

OueHb YacTo poccumnckne NHBECTOPbI CTAHOBATCS akLMOHEPaMU MHOCTPAHHbBIX KOMNa-
HUIA. Hanprmep, ecnn MHBECTULMNSA OCYLLIECTBNSAETCA B aMEePUKaAHCKYH Kopnopauuio B
Henasape. B Takom criyyae BaXHO MOMHUTbL O NpaBunax, NPUMMEHUMbIX K KOHTPONUpY-
€MbIM MHOCTPaHHbIM kKoMnaHuam («KUK»).

B cooTBeTCTBUM C 3TMMK NpaBuiamMmn Takast MHOCTpaHHas KOMMNaHUA, B KOTOPOKW Obinn
npuobpeTeHbl akumn, MoxeT bbiTb NpudHaHa KMIKom, a cam MHBECTOP — KOHTPONMpy-
OLLUM NNLOM.

[na Nnpu3HaHUa KOHTPONUPYOLWNM NIULOM HEODOXO4MMO BbINOSHEHNE OOHOrO U3 cre-
AYOLLMX YCITOBUM:

° MHBecTop MMeeT O0N NPSMOro MM KOCBEHHOMO y4YacTus B opraHu3aumm
oonee 25%;

. MHBecTop MMeeT OOon NPSIMOro MM KOCBEHHOMO y4YacTusi B opraHu3aumm
oonee 10%, ecnn oons yyacTnsa BCex Hanoroeblx pe3ngeHTos Poccuun B op-
raHnsauum 6onee 50%:;

. NHBecTop ocyLecTBNsieT KOHTPOMNb HaZ opraHvM3aumen B CBOMX MHTepecax
UNn B MHTEpecax cynpyra 1 HECOBEPLUEHHOMNETHUX AETEN; UK

. NHBecTop siBNsieTcs yupeanTenem CTpykTypbl 6e3 obpasoBaHust topuanye-
cKOro nuua (Hanpumep, Tpacta) 1 nony4YaeTt 4OX04 OT TaKoW CTPYKTYPbI UMK
pacrnopsixaeTcsi ee NpubbINbIO, UM COXpPaHSIeET NPaBo Ha ee NMYLLECTBO Mo-
cne NUKBMAAUUNU, UNN KOHTPONUPYET CTPYKTYPY, NGO He SBNsSieTcs yYpeau-
Tenem, Ho MMeeT NPaBo MNosnyyaTb 40X04 OT CTPYKTYPbI U pacnopsikaTbcs ee
NMYLLIECTBOM.

Ecnn nHBecTop ABNSIETCA KOHTPONMMPYHOLMM NMUOM (@ cama KOMMNaHusi, COOTBET-
ctBeHHO, KMKom), To HacTynaeT ABa nocrneacTeus:

. 0683aHHOCTb YBEAOMUTL HANoroeyto: (a) 06 yyacTum B kanutane MHOCTpaH-
HOWM opraHusauum — npumensieTcst B oTHoweHun KUK n nobon gpyron nHo-
CTpaHHOW opraHu3auuu, ecnu npuobpetatotcs donee 10% akumin (qonen),
nnbo (6) 06 yupexaeHun cTpykTypbl 6€3 06pa3oBaHns OPULMYECKOrO NMua,
€CIn NHBECTOP SBNSIETCA yupeauTenem;

o 00A3aHHOCTb UCYMCNUTL M yNnatuTb Hanor: (a) HA®J1 no ctaBke 13%, ecnu
KOHTPONUPYHOLLMM NIULIOM SIBASETCH POCCUMCKUIN HANOroBbl pe3NAEHT, Nnn
(6) Hanor Ha npubbinb opraHM3aunin, ecriv KOHTPOSNIUPYIOLUM JIMLIOM SBAS-
eTCsa poCCUNCKOe topuandeckoe nunuo.
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[1na BTOpOro nocneacTBus €CTb PS4 UCKITIOYEHUI, MMTaBHbIM U3 KOTOPbIX ABNAETCS crie-
Ayolee: ecrnv MHOCTPaHHAs KOMMNaHUs SBNSETCA «akKTUBHOM», TO €CTb A0NSA NaccuB-
HbIX AoxogoB He npesbiwaeT 20%, To 0683aHHOCTb NO ynfiaTe Hanora He NPUMeEHS-
etcd. OTKpbITbIN NepedYeHb NaccMBHbIX 40X0A0B nepedncned B n 4. ct. 309 HK PO.
Cpeav npoymnx, K Takum JoXo4aM OTHOCATCS MPOLEHTbI NO 3arMMaM, NULEH3UOHHbIE
nnatexu n aneuaeHabl. Kak BUOHO, TakMe MCTOYHUKN A0X04a HE XapaKTepHbl HU Angd
O[HOro M3 cTapTanoB, COOTBETCTBEHHO, 3Ta 0643aHHOCTb MO ynnaTe Hanora Bpsg nv
OyneT pacnpoCcTpaHATLCA HA UHBECTULNKN BU3HEC-aHrenoB B MHOCTPaHHbIE MPOEKTHI.
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KoHTaKTbl A4 CBA3U

HacTtoawunn [OOKYMEHT NOoAroTOBMEH COTpyaHUKamMu topuguyeckon dupmel Buzko
Krasnov, KoTopas okasbiBaeT yCinyru no poCcCMMCKOMY U aMepuKaHCKOMY rpasy.

Mol Hageemcs, YTO 9TOT NyTEBOAUTENb OKa3arcs A Bac nonesHolM. Ecrnny Bac octa-
NNCb BOMPOCHI, Bbl MOXETEe 3anMcaTbCs Ha OHMAaWH-KOHCYMNbTaLUMIO Ha HalleM canTe:
https://www.buzko.legal/ru. [1ns onepaTMBHOM CBSA3M Bbl MOXETE HanncaTb O4HOMY U3
aBTOPOB Ha MMYHYIO NOYTY.

PomaH By3bko
roman.buzko@buzko.legal

EBsreHnn KpacHoB
evgeny.krasnov@buzko.legal

Erop JlapnukuH
egor.larichkin@buzko.legal
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O6palliaem Balle BHUMAHWE, YTO HACTOALLMUIA LOKYMEHT SABNSETCA OXpaHsAeMbIM 06 bEKTOM
aBTOPCKOro npasa. Bbl MOXeTe 1cnonb30BaTh €ro UCKMIOYUTENBHO B CBOUX NMUYHbIX LIENsX,
€cnu Bbl Nprobpenu ero Ha HaleM cawnTe. JTloboe pacnpocTpaHeHne O0onycKaeTcsl TONMbKO
C MMCbMEHHOTO cornacus aBTopos. Mcnonb3yoTcs aBToMaTM3npoBaHHbIe METOAbl MOHUTO-
PUHra 1 BbISIBNEHNS HAPYLLIEHWI UCKMIOUYUTENBHbBIX NpaB.
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