COrNALWEHNE O HAMEPEHUAX YYACTUA UHBECTOPOB B NMPOEKTE/CAENKE

O6Lure NonoKeHus

CTOpOHbI

Bknagbl CTopoH

LieneBoe pacnpeaeneHue gonen B

ycTaBHOM Kanutane MpoekTHo
KomnaHuu

Mpeamet Caenku

MNpoekTtHaa KomnaHua

Crpyktypa Caenku

3tanbl ocywecteneHna Caenku

«®OHO» «MHULUNATOP»
.... pybnei
- WHTennektyanbHas
cobCcTBEHHOCTD
30% 70 %

Jons B yctaBHOM KanuTane MNpoekTHo KomnaHnuu B pasmepe 30 %.....
CTOpPOHbI MOHUMAIOT, YTO NPEAMETOM CAENKN ABNSETCA BeCb GU3Hec
no paspaboTKe U BHEAPEHUIO .......

MpoekTHas KomnaHus 6yaet co3gaHa CTopoHamu B dopme obuiecTsa
C OFPaHUYEHHOM OTBETCTBEHHOCTbLIO B Poccuy, .....

Llenesbim npeaHasHavyeHnem MpoekTHo KomnaHuu asaseTca:

- BNlafleH1e NUHTEeN/IeKTyaIbHOW COBCTBEHHOCTLIO;

- Bnagexve 100% ponei/akunini B onepaLMoOHHbIX KOMMNAHUAX;

- LLEHTP NPUHATUA PELLUEeHUI U aKKYMYIMPOBaHMIO NpubbIan.

[na ocywecteneHua MpoeKTa NaaHupyeTcsa yuypexkaeHme ObuwecTtsa C
OrpaHUYEHHO OTBETCTBEHHOCTHIO ...

MHuumnaTop 06a3yeTcs BHECTU B YCTABHbIM KanuTan .....

®oHA, BHOCUT B YCTaBHbIN Kanutan MpoeKkTHOW KoMnaHuu AeHexHble
CcpeacTBa B pasmepe ..., KOTOpble MOANENaT PacXo4oBaHUAX B
CYMMax M CPOKax COrnacoBaHHbix COBETOM AOMPEKTOPOB B pPamMKax
6u3Hec nnaHa KomnaHuu.

- NMpoBeaeHMe KomMNeKCHOW NpoBepkn PoHAOM;

- NopBeaeHne UTOroB KOMMNIEKCHOM NPOBEPKM U MONyYeHne
3aBepeHun 1 rapaHTnin Mumumartopa;

- PaccmoTpeHune NpoekTa BHYTPEHHUMM KomuTeTamu GoHaa u
npuHATUE peweHuns o Caenke.




KopnopaTtusHoe ynpasaeHue

Coctas CoBeTa AupeKTOpoB

PeweHusn, Tpebylowme ogobpeHne
®doHaa

[pyrve nono)eHna KOpnopaTUBHOro
ynpasnieHus

BbusHec nnaH u ®uHaHcoBanA
nHpopmauma

KomneteHuuu:

Obuiee KoM4ecTso Mpeacrtasutenun Mpeacrtasutenun
MHnumaTopa ®oHpa
5 3 2

PeweHunn, Tpebytowmne opobpeHns PoHAa No BONPOCAM MNOBECTKU
CoBeTa AupeKTopoB (Mnn Obuwero cobpaHUsA y4aCTHUKOB, €CAWN 3TU
BOMNPOCHI BYAYT OTHECEHbI K KOMMNETEHL MM cObpaHMA y4acTHUKOB):

- U3ameHeHuAa B yupeguTenbHbIX AOKYMeHTax MpoeKkTHo KomnaHuu u
ee AoYepPHUX KOMNaHUAX;

- Ctpaterua NMpoeKTHoM KomnaHuu 1 ee go4epHUX KOMNAHWIA, KOTopas
bynet onpegeneHa u 3adpuKcMpoBaHa B busHec naaHe,yuepauTenbHbIX
W ApYyrMx 4oKymeHTax MpoekTHol KomnaHuuy;

- 3aKnloyYeHMe CYLLEeCTBEHHbIX CAENOK B OTHOWEHWW aKTUBOB
MpoekTHOM KomnaHuMM n ee pouvepHUX KomnaHui (6onee 25% ot
aKkTMBOB [poeKTHOM KomMnaHuu MM ee [o4YepHel KOMNaHMKM WK
ApYroro nopora uau Kputepwmsa, cornacoBaHHoro CtopoHamm);

- Opyrve Bonpocbl, BXxoAsawme B KomneteHuuio CoBeTa AWPEKTOPOB
unn Obwero cobpaHMsA yYacTHMKOB, MO KOTOPbIM B COOTBETCTBMMU C
3aKOHOZATENbCTOM PO npeaycMoTpeHo roflocoBaHue
KBaNMOULMPOBAHHBIM 6O/bLUIMHCTBOM

- U3bpaHune n npekpalieHue NoJHOMOYU TeHepasbHOro AMpeKTopa
MpoekTHOM KoMnaHMM 1 pYKOBOAUTENS ee AoYepHEen KOMMNaHUW;

- YTBEPXKAEHME eXKeKBapTaNbHbIX 6104KeTOB

- 3ace,u,aHV|e CoseTa ANPEKTOPOB CHUTAETCANOSIHOMOYHbIM, €Cn Ha
HEM NPUCYTCBOBAJ/IU, KAK MUHUMYM, 4 yneHa;

- CoBeT ANPEKTOPOB CO3bIBAETCA HE pPeXe O4HOro pas B KBapTaa, uau
Yaue ¢ cobatogeHMemM KopnopaTUBHbIX NpoLeayp

CTOpOHbI AOrOBOPUAUCL AEeTafibHO 06CYyAUTb GUHAHCOBYIO MOZENb
MpoeKTa ¢ yenbto cornacoBaHma busHec nnaHa MNpoekTHo KomnaHuu.

CTOpOHbI NMOHUMAIOT, YTO cornacoBaHHbI BUsHec nnaH 6y,CI,ETZ

- NOATBEPXKAATb OLLEHKY [0AM B YCTaBHOM Kanutasne [lpoekTHoW
KomnaHuu B pasmepe 30 % B cymme, B Ntobom ciyyae He meHee
pasmepa Bkaaga PoHAa B COOTBECTBUM C pasgenom «Bknagpbl
CTOpOHY»;

- npeaycmatpmBaTb, 4YTo He MeHee 50 % wm3  Bcex
pacxofoB/uMHBeCTMUMI  ByayT  HanmpasneHbl Ha  pas3paboTky
TEXHONOMMU, ONNATY WMHXKEHEPHO-TEXHUYECKOro MepcoHana u T.4. U
6yAayT ocywecTBaeHbl B Poccum.

durHaHcoBaA MHPOPMALMA NO pe3yabTaTaM AeAaTeNbHOCTU MPoeKTHOM
KomMnaHWMM 1 Lo4epHUX CTPYKTYP MOANENKUT NoAroToBKe B popmaTe u
NepuoguYHOCTbIO, onpeaseHHom ®oHAoM

ByayT 3aKkpenneHbl B yypeamuTeNbHbIX AOKYMeHTax [poeKTHoW




- O6uwero cobpaHunA YH4aCTHUKOB;
- CoBeTa AUpPEKTOpOB;

- FeHepanbHoOro aMpekropa

CornaweHune 0 HEKOHKYpeHLUUuU

CornaweHune CTOPOH OTHOCUTE/NIbHO

gonei

MNpaso ®oHpa 1 UHMLMaTOpPa Ha
onepaumm ¢ A0NAMHU

MoTuBaLMOHDI ONUUOH

KomnaHuM n A0YepHUX CTPYKTYp B COOTBETCTBMM C 3aKOHOZATENbHO
YCTaHOB/NEHHbIM NOPAAKOM U LOrOBOPEHHOCTAMM CTOPOH M MYHKTA
«PelweHusn, Tpebyowme onobpeHne doHaa».

leHepanbHbI OMPEKTOp He uMmeeT npaBa 6e3 opobpeHus CoseTa
OMPEKTOPOB nepepaBaTb CBOM MOAHOMOYMA APYroMy AuLy MyTem
Bbl4aYM [OBEPEHHOCTU UM UHBIM 06pa3om

MHuumnaTop o06a3yeTca obecneuynTb Hagaexalee odpopmaeHue
AaBTOPCKMUX U UCKNIOUUTENbHbIX MMYLLLECTBEHHbIX MPaB Ha pa3paboTky,
CO3JaHHble B paMKax oOcCywecTBieHus 6u3Heca, M NPAMO WM
KOCBEHHO He KOHKypupoBaTb C 6u3Hecom KomnaHuu B nepuos,
TPyZoycTpoicTa u/munv BnageHus gonamu NpoekTHoi Komnauum u 2-x
et nocne 3Toro.

- CTOPOHbI COrNAcHbl, YTO B TeuyeHWe 12 mecAues nocne MHBECTULUIA
doHaa Bce onepaunm ¢ JONAMU, NPeayCcMaTpMBalOLLIME AOXOLHOCTb,
obecneunBatowmyto meHee 25 % roaosbix Ha WHBecTUUMKM DPoOHAa,
MOFyT 6biTb OTK/AOHEHbl POHAOM M MpU 3TOM He ByayT CAYXKUTb
npuUYnHOM Ans Bo3HUKHoBeHuA “deadlock”;

- ®oHA WMmeeT NpaBO Ha pacrnopseHwe [OoNAAMW MO CBOemy
YCMOTPEHMUI0, B TOM YNCNIE HA BbIXOZ U3 NpoeKTHOoM KomnaHuu;

- ®oHZ MMeeT NpaBo NPUCOEAUHUTLCA BCEIM UM YacTblo CBOEW 40U B
ycTaBHOM KanuTane [NpoekTHon KomnaHuu K caenke WMHuumatopa,
HanpaBNEHHOW Ha OTYYKAEHUE UK NnpuobpeTeHne AoNei B yCTaBHOM
KanuTane NMpoektHoi KomnaHuu (co-sale / tag-along right);

- ®oHp MmeeT npaBo OTKasa B Bblgaye cornacva WMHuumatopy u
APYTMM yyacTHUKam lpoeKkTHol KomnaHuu (B ciyyae mMx Hanvuma) B
COBEpLIEHUN UMK N0BbIX onepauunin ¢ JoNAMM, NPU 3TOM YYaCTHUKM
MpoekTHOM KomnaHuK, KOTOPbIM OTKa3aHO B 0Z06peHMU CcAenkw,
NMWaloTcA cBoero npaBa TpeboBaTb BblKyna CBOeW [04M CamoW
MpoeKkTHo KomnaHuew;

- ®oHA, MMeeT NpenmyLLecTBEHHOe NPaBo MOKYMKWU Ao0/el, B caydae
NPeaNoKeHNa WX K MNpoJarke APYrMMM Yy4acTHUKamMu [poeKTHoWM
KomnaHuu TpeTbMm /Muam, Mo LeHe NPeanoXKeHUs Takum TpeTbum
nmuam;

- «Onepauun ¢ 4ONAMMUY» BKAIOYAIOT B Cebs cAeNKU, NPUBOAALLNE UAN
KOTOpble MOTyT MPUBECTM K CMeHe COBCTBEHHWKOB, B/afesbLes,
ynpasaatowmx CtopoH lNpoekTa.

CTOpOHblI  [OrOBOPUAUCL, 4TO yCTaBHbIA Kanutan [poekTHoW
KoMnaHun byaet ysennyeH Ha 10 % (OT pasmepa yBeAMYEHHOrO
YCTaBHOIO Kanutana) nyTem BK/JaZa TPETbero nuvua Aaa uenewn
peanunsaumu ONUMOHHOM MPOrPaMMbl CPEAUN KIHOUYEBbLIX COTPYAHMKOB
MpoeKkTHoM KomnaHuu.

Peanunsauma onuMoHHOW nporpammbl ByAeT COCTOATb U3 CeAytoLmx
3Tanos:

1. YBenunueHune yctaBHOro Kanutana Ha 10 % ...

2. Onnata yBe/MYEHUA YCTAaBHOMO KanuTana bOyAaeT ocylecTB/ieHa
CNeunanbHO yuYpeaeHHON Komnauuen ... HOpucaukuma apaHHOMU




MopAapok paspeleHnsa TYNUKOBbIX
cuTyauum

[Apyrue cyuiecTBeHHble Noa0XKeHUsa

NMpumeHumoe npaso

Bo3HMKHOBEHME NPABOBbIX OTHOLLEHUIA

KoHduaeHumanbHocTb

IKCKNIO3UBHOCTb

D oKymeHTbl, paspabaTbiBaemble gna

KOMNaHUU O0NXKHa 6bITb onpeaeneHa JONONTHUTENbHO;
3.

OnunoHHaa nporpamma byaeT peanns3oBaHa MyTem pacrnpeneneHus
ponn  MNpoekTHOW KomnaHMM Tem JMuam, KoTopble BXOAAT B
OMUMOHHYIO MPOrpammy He paHee npekpalweHusa yyactua PoHpa B
MpoeKkTHOM KomnaHuu;

CnnCcOK COTPYAHWKOB, BXOAAWMX B OMUMOHHYIO MNpOrpammy, W
NopsaZoOK NpenoCTaBAeHUs [0AM A0/KeH bbiTb cdopmupoBaH B
npouecce Due Diligence.

CpPOKM M KOHKPETHbIN MeXaHU3M peanusaLmm OnuMOHHOW NPorpammsl
bynet onpegeneH CTopoHamu nocne npoBeseHuns
npeabIHBECTULLMOOHOTO aHaNM3a.

Mpu BO3HMKHOBeHMM cutyaumit (deadlock), Korga nmbo Coser
aupekTopos, nMbo Obuwee cobpaHMe y4acTHUKOB HE MOTYT MPUHATb
pelweHne No OAHOMY U TOMY e BOMPOCY B TeyeHWe 3-X 3acefaHuit
nogpsaa, CTOPOHbI MOryT MpUCTYNWUTb K npoueaype PaspeweHus
Tynukosol Cutyaumm.

Tynukosble CUTyauum paspeLLaroTca NnyTem neperosopos, B TOM ynucne
nyTem nNpuB/eYEHUA HEe3aBUCUMMbIX TpeTbux auu. Ecnm He ypaetca
[OCTUTHYTb paspelleHna Tynukosoi CuTyaumu, TO NpuBEKaeTcA
OUueHLWMK, KOTOpbl onpeaensieT MUHUMANIbHYIO LeHy [0AM B
ycTaBHOM Kanutane MNpoeKkTHoi KomnaHuu — LeHa OueHku. Mpu atom
doHA MmeeT NpaBo cAenaTb NPea/IoXKeHME O NPOAAXKEe CBOEWN 40N MO
ueHe He Huxe LleHbl OueHKW. UHWMUMaATOp NMBO AO/IKEH NPUHATbL
[AHHOE NpeajioKeHne, IMB0 BbICTYNUTb C BCTPEYHbIM NPESJ/IOKEHNEM
no ueHe Ha 20% meHblue npegnoxeHma oHaa.

Bbosee nogpobHO mexaHn3m paspelleHua Tynukosbix CuTyauunin byaet
npeaycmoTpeH B Cornawexnn o6 OcyuiecteneHunn MNpas

B3anmooTHoweHns CTOPOH M MONOMKeHus pJaHHoro CornaweHun
peryaunpytoTtca 3akoHogaTenbcTBom Poccuitickoin ®epepaumm.

[aHHbIA LOKYMEHT He SBAAETCA NpeaBapuTeNbHbIM [0rOBOPOM U
HOCUT topuguMyeckn 06s3bIBalOWMI  XapaKTep TOAbKO B 4acTu
«KOHPUAEHLMANBHOCTU» U «DKCKIIO3UBHOCTMY,

CywecTBoBaHMe W cofepykaHue pgaHHoro CornaweHusa CTporo
KOHPUAEHUMANbHO n He noanexuT pacKpbITUIO 6e3
npeABapuTeNbHOro NMCbMEHHOro 0406peHna ®oHaa

B TeueHve 120 pgHelt nocne noanucaHus paHHoro CornaweHus
MHuumaTop 06M3yeTcA He BCTynaTb WM MPEKpaTUTb AEWCTBMA MO
NMOWUCKY UHBECTOPOB, PACCMOTPEHUIO UX MPEANOKEHUN U T.4.

MopsfoK BO3MeLLeHUA 3aTpaT Ha npopaboTky AaHHoro [lpoekta B
cnyyae oTKasa WMHuumatopa ot Caenku nognexut obCyXaeHuto
CropoHamm.

Momumo npouero, ANA Hayana npouecca MHBECTMpPOBaHUA [poekTa




peanusauum NMpoeKTa 6yayT NoAroToBNAEHbI CAeAyloLMe AOKYMEHTbI

- Term Sheet - MogpobHasa BepcuMa [aHHOTO [OOKYMEHTa C
[,0pabOTaHHBIMU MPUOKEHUAMM ;

- YypeguTenbHble W KOpNopaTMBHble [OOKYMEeHTbl [1pOeKTHoW
KomnaHuM B COOTBETCTBUM C AaHHbIM CornalieHunem;

- CornaweHune 06 ocywectsieHnn [lpaB yyacTHUKOB [poeKTHOM
KomnaHuu

- WU ApyrMe AOKYMEHTbl, Heobxogumble ANS peanusauum OaHHOTO
MpoekTa

noanucu CTopoH

®OHA,

MHULUNATOP




