/10 IepBOro JHA TOPros: uTo Takoe pre-IPO u uem
OHO OTJINYAETCA OT BeHuUypa

Paccxaszaau 6 cmamwe npo pre-IPO u nod2omosuau nodpobHbLil c108apsb UHBECNOPA

IToxa o0Hu Hcdym debroma KomMnaHuu Ha bupxice, UMobOBL KYNUIMb AKYUU 8 cmakaHe, opyaue
noxynarm 00110 8 Mol Hce KOMNAHUU Ha 200-08a paHvule — u dewesne. Pazbupaemcs, kak
ycmpoeH pulHok pre-IPO, wem oH omauvdaemces 0m KAaccuvecko20 8eHUypa u kaxue
MePMUHbBL HYHCHO 3HAMb, UMOOBL He 3anymamuesa 8 payHAax, KaN-mabauyax u 10K-anax.

SpaceX, Stripe, Klarna — kpymHe#iIme yacTHbIe KOMIIAHHH MUPA FOJJaMU OCTAIOTCS BHE OUPIKH,
HO HX JIOJTH BCE 3TO BPEMsI aKTUBHO TOPTYIOTCA: MeXAY (GOHaMH, DPAHHUMU COTPYAHUKAMH 1
WHBECTOPAMU, TOTOBBIMHU K/IaTh pa3MellleHus. ITOT CErMEHT — PHIHOK pre-IPO — 3a moceaHue
TOZIbI BBIPOC B CAMOCTOSITETbHBIN KJIACC aKTUBOB.

B Poccum oH MOJ103K€, HO pa3BUBAETCsI 10 TOH 2Ke Jioruke. Ozon u «fAHJieKke» /10 TUCTUHTA TOXKE
6I)IJII/I YaCTHBIMU KOMITAaHUAMU C 3aKPbITbIM KPYI'OM aKITMOHEPOB, a CErOHA BO3SMOXXHOCTb BOI>JITI/I B
KaImmuTal OM3Heca JI0 ero BhIX0/[a Ha OHUPIKY MOCTEIIEHHO OTKPBIBAETC /IS O0JIee IIMPOKOTO Kpyra
YaCTHBIX HHBECTOPOB.

Jloruka mpocrta 1 OJTHOBPEMEHHO PUCKOBAaHHA: YaCTHAA KOMIIAHUA OYTH BCET/Ia OLIEHUBAETCA
JIeTIIIeBJIe CBOETO OYAyIIero OMpKeBOTr0 aHAJIOTa, U MHBECTOP, 3AIIEIITNHI 10 Pa3MeIeHHs, MOKET
3apaboTaTh Ha COKpaIlleHUH 3TOT0 AUCKOHTA. HO y moTeHIMaIbHOM JOXOTHOCTH €CTh 0OpaTHas
CTOpPOHA — HU3KAas JINKBU/IHOCTD, JUTMHHBIN TOPU30HT U TO, 4TO maTa [PO ocraércsa mporaos3om, a
He 00s13aTeJIbCTBOM.

C/IOBAPH NTHBECTOPA

Ymo o3Hauarom Karuesvle mepMuHbl pblHKA 8eHUYPHBIX uH8ecmuyuil u pre-IPO

BeHuypHBIEe MHBECTUIIUU

BrioxxeHus B KOMIIAaHUU HA PaHHEN CTa/IUM pa3BuUTU:A. IHBecTOp probpeTaeT /10110 B OHU3Hece,
KOTOPBIUA TOJIBKO (POPMUPYET CBOM MPOAYKT U BBIXOJUT HA PHIHOK, PACCUNTHIBAsA HA KPATHBIA POCT
CTOUMOCTU KOMIIAHUH B Oy/Ty1IieM.

Ba)kHO yIUTBIBATh, YTO BEHUYPHbIE MHBECTUIIUH — 3TO J0JITOCPOYHBIN HHCTPYMeHT. [loJid B
YacTHOU KOMITAaHUU He obparaeTrcs Ha Ouprke, ¥ BO3BPAT KallUTaIa IPOUCXOAUT IIPU TaK
HAa3bIBAEMOM «BBIXOZI€»: IIPO/IA’Ke KOMIIAHUHU CTPATETUUECKOMY IOKYIIATEITIO, CIIEYIOIIEMY
WHBECTOPY WJIH €€ BBIXO/I€ Ha MyOJTUYHBIN PHIHOK.



Pre-1PO

VHBecTHINM B 3peJIyi0 YaCTHYI0 KOMIIAHUIO IIEPE]] €€ BBIX0/IOM Ha OUpiKy. B oTiinune ot
KJIACCHYECKOTO BEHUYPA, 9TO y3Ke COCTOSABIINNCA OU3HEC C BBIPYYKOH U IPOBEPEHHOU MOJIEJIBIO.

JloxotHOCTh GOPMUPYETCA 3a CUET PA3HUIIBI B OI[EHKE: YaCTHbIE KOMITAHUU OOBIYHO CTOSIT
JlerieBJie IMyOIMYHbIX AaHAJIOTOB, U IIPU BBIXO/le HA OMPIKY 9TOT AUCKOHT coKpaiaercs. I[Tpu atom
cpoku IPO moryT ciBurathbces, a rmocjie pasMelnenus aeicteyet lock-up — mepros orpannyenus Ha
MIPO/IAKY aKIUH, I0O3TOMY HHCTPYMEHT PACCUMTAaH HA UHBECTOPOB CO CPeIHe- U JI0JITOCPOUYHBIM
TOPU30HTOM.

Lock-up

ITepuop mocie IPO (06bpr9HO 90—180 SIHET), B TEUEHHE KOTOPOTO PAHHHUE HHBECTOPHI U
COTPYAHUKH HE MOTYT ITPO/IaBaTh aKI[UH.

OI‘paHI/ILIEHI/Ie 3alluIaeT KOTUPOBKH: €C/IN OBI BCe AepiKaTesid IpoJaBajin 6}7MaI‘I/I B HepBbeI JAEHDb,
oeHa OBI 0OBaAINIIACK. ,Z[JIH HMHBECTOpA 3TO 3HAYUT, YTO 3&(1)I/IKCI/IpOBaTI> A0X0/J MOXXHO TOJIBKO IIO
OKOHYaHUHN IOCk-llp, a CaM 3TOT MOMEHT 4aCTO COIIPOBOXKAAETCA IIOBBIIIIEHHOI BOJIATUIbHOCTBIO.

Round (paysa ¢hmHaAaHCUPOBAHUA)

dtal IpUBIeYeHNs HHBECTUIIUN, HA KOTOPOM KOMIIaHUSA MIPO/JAET /1010 HOBBIM HHBECTOPDAM B
oOMeH Ha KamuTaJ /i1 pa3Butus. I1o Mepe pocta KOMIaHUM PayHbI UIYT IO BO3PACTAIOIIEN:
seed (mmoceBHOM), 3aTeM Series A, B, C u Tak gasee.

KaskapIii cieayomui payH; 0ObIYHO ITPOXOAUT 110 O0JIee BHICOKOH OIleHKEe — KOMITaHUSA CTajia
KpyIIHee U Ioposke. IHBeCTOPHI paHHUX PAYHOB BXOJIAT JIEIIEeBIIe, HO OepyT Ha ceOs1 6oJIbiie
PHCKa; TO3THUX — IUIATAT OOJIbIIIE, HO 32 y3Ke 00Jiee yCTOWYUBBIM OuzHec. IMeHHO
II0CJIEZI0BATEIBHOCTD PAYH/IOB ITOKA3bIBaeT TPAEKTOPHUIO KOMIIAHUH: PACTYINAsA OT PayH/ia K PayHIY
OILIeHKA — CUTHAJI, 9YTO OM3HEC Pa3BUBAETCA.

Craaguu ¢punancuposaHuna: seed, Series A, B, C

[TocnemoBaTeIbHBIE STAIIBI, UEPE3 KOTOPbIE KOMITAHUSA IIPUBJIEKAET JIEHbIU 110 Mepe pocta. Ha
Ka’kJIOM 3Tare OHa IIPOJIAET I0JIF0 HHBECTOPAM, HO 33/1aYX U CYMMBI Ha Pa3HBIX CTATUAX
OTJIMYAOTCA.

Seed (mmoceBHO¥ paynx). CaMbIii TepBBIH ATall. Y KOMIIAHUU €CTh HJles], KOMaH/ia ¥, BO3MOJKHO,
paHHsASA BepCUs MPOAYKTA, HO eIll€ HeT YCTOMYNBOHN BBIPYUKH. JleHbI'M HY»KHbI, 4YTOOBI I0paboTaTh
IIPOAYKT U IIPOBEPHUTH, €CTh JIK HA HETO CIIPOC. ITO camasi pUCKOBaHHasi, HO U caMast JieléBas
TOYKa BXOZA.

Series A. KomnaHus yKe IOKa3asia, 4To MPOAYKT HY?KEeH PhIHKY, U MTOSBUJINCH ITIEPBbIe KITUEHTHI.
WMHBeCcTUIINY UAYT HA TO, YTOOBI OTJIAJIUTH OM3HEC-MO/IeJIb U HaUaTh PACTH CUCTEMHO. PHCK yxe
HIKE, OIIEHKA — BBIIIIE.

Series B. busnec-mMoziesb [oKa3aHa, KOMIIAHUA YBEPEHHO PACTET. JleHbI'M IPUBJIEKAIOT HA
MacuTabupoBaHUeE: PaclIMpeHe KOMaH/Ibl, BBIXO/] HA HOBbIE PHIHKU, HApAIIIBAHUE TTPOJIAK.



Series C u gasiee. 3pejas KOMIIaHUA, KOTOpasd GUHAHCUPYET KPYITHYIO SKCIIAHCHIO:
TIOTJIOIIEHUS, BBIXO/I B HOBBIE CTPAHBbI, MOATOTOBKY K IPO. Puck /Ui nHBeCTOpa MUHUMAIbHBIN 11O
MepKaM BeHUypa, HO ¥ MOTEHIINAJI KPAaTHOTO POCTA YKe MeHblIle, YeM Ha pAaHHUX CTaJUIX.

OO611as jioruKa IpocTas: YeM paHblile CTaJ[usA, TeM BBIIIIe PUCK U JlelleBJle BX0/; UeM I103Ke — TeM
O6u3Hec ycTolunBee, HO U 710J1 1oposke. Pre-IPO, 0 KOTOPOM MBI TOBOPUJIH BBIIIIE, — 3TO
dakTryecku camas MO3/AHAA TOYKA HA TOU IIKAJIe.

Cap table

Ta6J11/1ua KannvuTajnu3anul — JOKYMEHT, KOTOpBIfI IIOKAa3bIBA€T, KOMY U B KaKHUX JOJIAX
INPpUHAAJICKUT KOMIIAHUA: OCHOBATEJIAM, MHBECTOPpAM, COTPYAHHKaM C OIIINMOHAMMU.

Jl1s mHBecTOpa 3TO 6a3a /I OLEHKHU C/IeJIKU: CKOJIBKO OH ITOJIyUHT 32 CBOM JIEHBI'M U KaK 9Ta JI0JId
OyzeT MeHAThCA Aastbiie. MIMeHHO U3 cap table BuHO peasibHyIO CTPYKTYPY COOCTBEHHOCTH — KTO
KOHTPOJIUPYeT KOMIIAaHUIO U HACKOJIBKO «Pa3MbIBIMCH» JIOJIU B IIPEABIAYIIAX PAyH/IaX.

Dilution (pa3smsbiTHeE)

YMeHbIlIeHUE JJOJIU HHBECTOPA B IIPOIIEHTAX, KOTJla KOMIIAHUSA ITPHUBJIEKAET HOBBIX YUACTHUKOB B
caenyoomux paysaax. [Tupor genurcs: Ha OOJIbITIEe YHCIIO YACTEH, U JI0JIS KXK0TO ITPEKHETO
BJIa/IEJIbIIA COKPAIlAeTCA.

3ByYHUT KaKk MUHYC, HO Ha JieJie 3TO HOpMaJbHas YacTh pocta. KirroueBol NpUHITUI: BaKHA HE JI0JIA
B ITPOIEHTAX, a €€ CTOMMOCTH B JIeHbraxX. Ec/Iv Imocjie HOBOTO payH/ia TBOU 10% IPEBPATUINCh B
7%, HO caMa KOMITaHUs I0/I0POKayia BTPOe — ThI B IUTIOCE. Pa3MbITHE CTAHOBUTCS IIPOOIEMON
TOJIBKO TOT/Ia, KOT/Ia KOMITIaHUs IIPUBJIEKAET IEHbIU 110 HU3KOU OIleHKE, U JI0JIA JIellleBeeT BMECTE C
MPOIeHTaMU.

Cap table u dilution HanpsiMyto CBsI3aHBI: IEPBOE TOKA3bIBAET KAPTUHY BJIaJICHUS HA ceiuac,
BTOpOE — KaK 3Ta KAPTUHA MEHSIETCs ¢ KaXKAbIM HOBBIM PAyH/IOM.

Valuation (omenka)

CroumocTh KOMIIaHHH, I10 KOTOpOfI OHa IIPUBJIEKA€T MHBECTUIUU. OT He€ 3aBUCUT A0JIA
HHBECTOpA: IIPHU OLeHKEe 100 MJIH BJIOKEHHE 10 MJIH IIaéT 10%. Y 4aCTHBIX KOMITaHHUHI OII€HKa — He
6I/Ip)KeBa}I OeHa, a pe3yJjibTaT II€pEroBOpoB, ITI0O3TOMY MOXKET OT/IMYATHCA OT CAEJIKU K CACJ/IKE.

Exit (BbIxox)

MoMeHT, KOT/ia HHBECTOP ITPOJIAET CBOIO JIOJII0 U BO3BPAIlaeT KAIMUTAJI ¢ IPUOBLIbIO. /IBa
OCHOBHBIX CIIeHapHA: IIPoJla’ka KOMIIAHUY WJIM BBIXOJ] Ha Oup:ky uepe3 IPO. IMeHHO B 3TOH TOUKe
(ukcupyeTca J0X0JHOCTb, I03TOMY HUHBECTOP OILIEHUBAET BBIXO/, €III€ Ha BXO/IE.

Term sheet

JIOKyMEHT ¢ KJTI0OUEeBBIMH YCJIOBUSMH CZIeJIKH (OIleHKa, CyMMa, /105, IpaBa HHBECTOPA), KOTOPBIH
TTOZITMCHIBAOT IO MIOJTHOTO TaKeTa JOTOBOPOB. IT0JTHOM IOPUUYECKON CHUIBI 0OBIYHO HE UMEET, HO
3a/Ia€T paMKy — Ha €r0 OCHOBE TOTOBST (PUHATbHBIE JOKYMEHTBHI.



SPV (Special Purpose Vehicle)

OTtaenbHas KOMIIAHUS, KOTOPYIO CO3/A0T IIOJ] CJIEJIKY, YTOOBI 0O'heTUHUTD HECKOJTbKUX
MHBECTOPOB B OZHOM akTHBe. B cap table craprama oHa GuUrypupyer Kak OfuH Jep:KaTesb, a
BHYTPH JIOJTU PaCIIpe/iesIeHbl MEXKAY pealbHBIMHU HHBeCcTOpaMu. CaMbIil YacThIN CITOCO0 3aUTH B
pre-IPO — HoO /106aBJI€T CBOM CJION KOMHUCCHH.

Liquidation preference (mpuopureT nmpu BBIX0/I€)

YcoBue, KOTOpPOe OIIpeziesisaeT, KTO IEPBBIM ITOJIyJaeT AeHbI'H IIPU IPoaXKe KoMIaHuu. IHBecTOp
c liquidation preference 3a6upaet cBOIO cyMMy paHbIile OCHOBATeJIeH U JieprKaTesieid 0ObIYHbBIX
aKnui. 3aluInaeT THBECTOPA: €CJIM KOMIIAHUS ITPOTAETCSA JENIEBO, OH BO3BPAIIAaeT BJIOXKEHHOE B
IIEPBYIO OUYEPE/b, & He JIEJIUT BBIPYUKY IPOIOPIIOHATIBHO JI0JI€.

Anti-dilution (3amuTa oT pa3sMbITHA)

MexaHu3M, KOTOPBIN 3aIIUIIAeT MHBECTOPA, ECJTU CJIEAYIOMINI PayH/I ITPOXOIUT IO 0oJiee HU3KOH
OIIeHKe, YeM IpeAbIaAyInuii (Tak HazpiBaeMblii down round). B aTom citydae ;0151 HHBECTOpa
ABTOMAaTHYE€CKH KOPPEKTUPYETCA, ‘-ITO6bI KOMIIEHCHPOBATD IIOTEPHU OT IMaJ€HNA OLI€HKH. Ilo CYyTH —
CTPaxXOBKa Ha CJIydal, eCJTd KOMITaHUS TO/IellIeBEeET.

MOIC u IRR (kKak CHUTAIOT JOXOJHOCTH)

JIBe ktoueBbie MeTpuku AoxoaHoctr. MOIC (Multiple on Invested Capital) — Bo ckosibko pa3
BBIPOC BJIOKEHHBIHN KaIUTaJI: BJIOXKWI 1, mostyursl 3 — MOIC pasen 3. [TpocToii, HO He YIUTHIBAET
BpeMms. IRR (Internal Rate of Return) — romoBas 10X0ZHOCTb C y4ETOM CPOKA: Te JKe 3X 3a 2 rojia U
3a 6 jieT f1a10T coBepiieHHO pa3Hbil IRR. MOIC nokassiBaeT Mmacitab npubbsuiy, IRR — eé
23¢bdEKTUBHOCTh BO BpEMEHU.

Pa306p(16LUUCb 68 aMmux mepmuHax, uHeeCcmop no.ayvaem 2/1a86Hoe — A3blK, HaA KOIMOPOM 2oeopum
PUIHOK pre-IPO. A 3HaA4uUm, u 603MOMNCHOCIMb OMauU4uIms» 636€WEeHHOe peweHue o exode 8
Kanuma/a komnaHuu om cmasekxu ecaenyiuo.
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