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CNEUNDIKA AOIOBIPHOIO PEIryntoBAHHA CTAPTAIIB
Y CUCTEMI UMNBINTbHOTI O NMPABA

AkmyarnbHicmb docidxxeHHs. Cmapmanu € KIio4o8UMU PyLISIMU IHHO8aUiLUIHO20 pO38UMKY, OOHaK
8 YKpaiHi ix npasose peayritoeaHHs 3anuaemsCcsi HeO0CMamHb0 PO3BUHEHUM, WO CMBOPHE HOPUOUYHY
HesU3Ha4YeHicmb ma pu3uku Os1s1 y4acHuUKie. BiOcymHicmb crieujianizogaHux HOpM ma HegidrnogioHicmb
3azaribHUX UUBINIbHO-IPaso8uUX KOHCMPYKUIL ocobrueocmsm iHHo8auilHUX ridrnpueMcme CripuyUHsIe
rnompeby e ydockoHarneHHi 00208ipHO20 peayrigaHHs BisiibHOCMI crmapmariie.

Mema OdocnidxeHHs1 — 30ilCHUMU KOMII/IEKCHUU aHari3 00208ipHUX 8IOHOCUH Yy cmapmarnax ma
cobopmyroeamu rnpakmuyHi pekomeHdoauii w000 800CKOHAIIEHHST iX MPaso80o20 peayrioeaHHs, adanmy-
04U YUBINbHO-MPasosi MexaHiamu 0o rnompeb iHHogauitiHO20 nidnpueMHUUMea.

Memodu docnidxeHHs. BukopucmaHo MemoOu cucmeMHO20 ma MOopPIBHSINIbHO20 aHarli3y, uo 00380-
JIUno susHa4yumu crieyugbiky 00208ipHUX KOHCMPYKUIt cmapmariie, 0ocrioumu ix npakmu4He 3acmo-
cysaHHSI ma rpobrieMHi acriekmu 8 Mexxax yKpaiHChbKOI topucOukuii. [Jo0amkogo 3acmocosysarucs
Memodu ropUOUYHO20 MOOero8aHHS Orisi GhOPMYIIHO8aHHS MPOono3uuiti wodo 3aKOHOOagYUX 3MiH.

Pe3synbmamu docnidxeHHs. BcmaHoerneHo, wo do2osipHe peayoeaHHs crmapmariie OXOre HU3KY
crieyughiyHUX Y200, 30Kpema KopriopamueHi 002080pU MK 3aCHOBHUKaMU, KOHBepmo8aHi MO3UKU,
SAFE-Aoe2oeopu, 0o02080pu w000 iHMeeKmyasbHOI l1acHOCMI, @ MmakoX y2o0u rpo KOHIOeHUit-
HiCMb ma HEKOHKYPeHUIo. BusisrieHo, Wo icHyto4e yKpaiHCbKe 3aKoHOO0aecmeo HedoCmamHb0 8paxo-
8ye rnompebu cmapmariie, Wo yCcKadHKE yKnadeHHs U 8UKOHaHHST maKkux 602080pis.

BucHosku. [JosedeHo HeobxiOHicmb po3pobrieHHs crieujanioeaHux HOPM UUBINIbHO20 3aKOHOOas-
cmea, sKi 6 3aKpinnosarnu MoHAMMS «cmapmarni», cripowlyeanu peecmpauiltiHi npouedypu ma 4imxko
8peayrbosysariu 8eHYYPHI IHCMpyMeHmMu (KOHeepmoseaHi no3uku, onyioHu, SAFE-yeodu). 3anporoHo-
8aHO KOHKPEMHI pekoMmeHdauji o000 HOPMamuUEHO20 3aKpIryIeHHs MPe3yMIuii HarnexxHocmi iHmesiek-
myaribHOI enacHocmi crmapmarly ma CmeopeHHs murnosux 00208ipHUX KOHCMPYKUIU, wo 3abesnequms
banaHc iHmepecie ycix y4acHUKI8 crmapmari-ekocucmemu U cripusmume po38UmkKy iHHo8auiliHo20 rio-
npueMHuuymea 8 YKpaiHi.

Knrovoei cnoea: cmapmarn, 00208ipHE peayriogaHHs, KOHeEepmMosaHa Mo3uka, 8eHYYpPHI IHCmMpy-

MeHmu, iHmernekmyaribHa e/iacHicmae, KopriopamusHut dozosip, SAFE-0ozosip.

NoctaHoBKa npoGnemu. Ctaptanu 4K iHHO-
BaLiMHi NPOEKTWU BigirpatloTb porfb Kartanisatopa
TEXHOMOrYHOro Mporpecy, ofHak Ix npaBoBe
cepefoBuLLE XapaKTEPU3YETbCS BUCOKUM PiBHEM
HeBU3HaYeHOCTi Ta pu3nKy. Ha BigMiHy Big Tpagu-
LiHMX NIANPUEMCTB, AN SAKUX ICHYKOTb yCTaneHi
npaBoBi Nigxoan, cTapTan-KomMnaHii 4acto He Bnu-
CYlOTbCH Y TUMOBI paMKu 3akoHogascTea. B Ykpa-
THi gOCi BiACYTHIN cneuianbHWUIA KOMMMEKC NpaBo-
BMX HOPM, NPUCBAYEHWI PEryItOBaHHIO cTapTanis,
TOMY NMPaBOBMI CTATyC TakMX KOMMaHin pakTUYHO
BU3HAYaETbCA 3aranbHMMW TMONOXEHHSAMN, PO3-
pobrneHumun ang iHWnx cdep QianbHOCTI. [HWwKMK
CnoBamu, OOrOBipHI BIGHOCMHW CTalOTb OCHOBHUM
iHCTPYMEHTOM (pOpMYyBaHHSA NpPaBOBOro CTaTycy
cTapTany, OCKiflbkn came B OroOBOpPax 3aCHOBHMKM
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i y4acHVKM BU3Ha4aloTb CBOI NpaBa, 060B’'sA3kM Ta
MexaHi3amMn B3aemogii. Takun nigxig y3romKxyetbes
3 MnpuHUMNoM cBobOAM [OOroBopy, 3aKpinieHuMm
y CT. 627 UusinbHoro kogekcy Ykpainu [1], wo
HaZlae CTOpOHaM MpaBO CaMOCTINHO BM3Ha4YaTw
3MIiCT i XapakTep CBOiX B3aEMVH 3 ypaxyBaHHAM
cneundikm iHHOBaLiNHOT OiANbHOCTI.
HancyTTeBilunin  BUKNWK MNOMsrae y Hanex-
HOMY [OroBipHOMY BperyritoBaHHi BHYTPILHIX Ta
iHBECTULINHNX BIQHOCWH CTapTany 3a BigCYTHOCTI
crneuianbHUX iMNepaTMBHUX HOPM: iHHOBaLiHA
npypoga TakMx MPOEKTIB OOYMOBMIOE  LUBUAKY
TpaHcdopmalito 6isHec-mogeni, poTauito iHBeCTO-
piB i NOCTiNHE BUHNUKHEHHS HOBUX 00’EKTIB iHTENneK-
TyarnbHOI BMAcHOCTI, WO pobuTb HenpuaaTHUMM
TUMNOBI «CTaTU4YHi» KOHTPAKTU TpaguuinHOro nig-
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npuemnHnuTBa. OTXe, HeOOXiaHI afanTUBHI yMOBU
(koHBepTaUifHi MexaHi3Mu, peBi3ist OLiHKK, aHTU-
OVIIOUINHI Ta OMNUIOHHI 3acTepexeHHs), 3aaTHi
onepaTMBHO KOPUryBaTW ICTOTHI MOSIOXKEHHS yrof
6e3 nopyLleHHa nybniyHoro nopsaky 1 imnepa-
TMBHMX Npunucis, 3abesnevyoun BogHoYac topu-
ONYHY BM3HAYEHICTb | NapuTEeTHMN 3axuUCT npas
3aCHOBHWUKIB, MpaLiBHUKIB Ta iHBECTOPIB.

AHani3 ocTaHHiX pocnimkeHb i nyb6nika-
uin. lMNMuTaHHa NpaBOBOro perynBaHHA CcTapTa-
niB OCTaHHIM YacoM NpuBEPTAE yBary HayKoBLiB
Ta npakTukie. 30Kpema, yKpaiHCbKi OO0CHigHUKM
aKUEHTYIOTb Ha BiACYTHOCTI HaneXHoOro 3aKOHO-
[aBYOro BU3HAYEHHS MOHATTS «CTapTan» i npora-
NVH y HOpMaTUBHIN 6asi.

K. O. bosipuHoea Ta K. O. KoniwmnHcbka npoa-
Hanisysanu nNpaBoBi KpUTepil BU3Ha4YeHHs cTapTany
Ta 3BEPHYNM yBary Ha parMeHTapHiCTb YMHHOIO
perynioBaHHs. ABTOPW HaronoLlyTb, WO Hapasi
cTapTanu BUMYyLLEHi BNIUCYBaTUCS B paMKKX 3arasb-
HWX opraHi3auinHo-NpaBoBUX hopM, LLO He 3aBXau
BpaxoBye iHHOBaLLiiHY crieuundiky X gisnsHocCTI [2].

IHWKWA HanpsM JocnigXeHb 30Cepem;XeHo Ha
OKpPEMUX acnekTax OOroBipHUX BiOHOCWUH B cdpepi
TexHororin. Tak, K. I. [onosny gocnigxxyeas crie-
LUMAiKy OOroBipHMX KOHCTPYKUin B IT-cdepi, nia-
Kpecroun HeobxigHIiCTb 0cobnmMBoro NpaBoBOro
perynoBaHHs 4OroBOpiB, MOB’A3aHMX 3 pO3POOKOID
nporpamHoro 3abesneyeHHs Ta nepegadi npas
iHTenekTyansHoI BracHocTi [3].

Okpemo cnig Big3HaunTn poboTun, NPUCBAYEHI
3axuUCTy NpaB iHTeneKTyanbHOI BacHOCTI B cTap-
Tanax. 3okpema, y cBoix poborax C. O. MNepmi-
HoBa Ta B. €. Yyxnib B1ucBiTnunm BaxxnmeicTb pop-
MyBaHHS cTpaTerii ynpaBniHHA iHTENeKTyanbHO
BMNacHicTo Ang ctapTanis. BoHu BkasytoTb, Wo 6e3
YiTKOrO JOroBOpY LLOAO HamneXHOCTi pesynbraTis
TBOPYOI AiANbHOCTI CTapTan puU3uKye BTpaTUTU
KOHTPOMb Haj CcBOIMW po3pobkamu, WO nigTBep-
JXKYE MNPaKTUKY 4YacTUX CMopiB HABKOMO aBTOp-
CbKWX NpaB Ta HOy-xay y cTapTan-komaHgax [4].

JocnimkeHHA TakoxX NpoBoAATbLCS y cpepi BeH-
yypHoro ciHaHcyBaHHA cTapTtanis. K. O. Panyta
aHanisyBana MexaHi3aMn BEHYYpHOro iHBEeCTy-
BaHHA B YKpaiHi, BKa3yun Ha HeOOXigHICTb BOO-
CKOHaneHHs1 NpaBOBUX (HCTPYMEHTIB 3any4eHHs
iHBECTULIM Ta BNPOBAMKEHHS OMLIOHHMX Nporpam
Ans cniBpobiTHUKIB. 1 BUCHOBKU Y3romKyloThCs
3 OYMKOK iHLWMX aBTOpPIB ApPO Te, WO BiACYTHICTb
crieujianizoBaHMX NpPaBOBMX HOPM 3MYyLUYeE CTap-
Tanw i iHBeCTOpIiB CNMpaTUCs Ha BNacHy AOroBipHY
TBOpYiCTb abo 3ano3nyyBaTh iHO3EMHUI OOCBIA,
LLIO He 3aBXaW Y3rogKyeTbCH 3 YKPATHCbKMM 3aKO-
HoOaBCTBOM [5].
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Takum 4MHOM, HayKoBi nybnikauii BUCBITANAM
OKpeMi acnekTn npobnemaTtuku: 3aranbHe 3aKOHO-
JaBye HeBM3HAYEHHs cTaTycy cTapTanis, ocobnu-
BOCTi AOrOBipHUX iIHCTPYMeHTIB y cdoepi I T, nntaHHs
iHTeneKTyarnbHOI BMaCHOCTI Ta BEHYYPHOroO iHBEC-
TyBaHHA. BogHouyac komnrekcHui aHania came
AOTrOBIPHMX BIAHOCWH Yy cTapTani 9K LinicHoI cuc-
TEMW NPaBOBMX B3aEMO3B’s3KiB NoTpebye noganb-
woi ysaru. Nonpu HasBHICTb HanpautoBaHb, AOCI
He NOBHOK MIPOK PO3KPUTO, AK Pi3Hi BUAWM OOro-
BOpIB B3aEMOLiOTb Yy CTPYKTYpi cTapTtany Ta sKi
cneundivHi BUKMMKM BUHUKAKOTb NPW iX yKNagaHHi
i BUKOHaHHI B YKpalHCbKMX peanisix.

BuaineHHa HeBMUpilleHUX paHilwe 4YacTwuH
3aranbHoi npo6nemu. [lorosipHe OgOpPMIIEHHS
cTapTan-AisfibHOCTI 3anuuwaeTbcsa npobnemarny-
HUM, OCKiNbKM HauioHanbHe 3aKOHOOAaBCTBO He
nepenbayae aHi cneuianbHOI opraHisauiiHo-npa-
BOBOI hOPMMU, aHi OKPEMUX OUCMO3UTUBHUX HOPM
LLIOAO «CcTapTan-4orosopis». 3aCHOBHUKN 3MYLLEHI
kopuctyBatuca mogenamm OOl un TOB, saki He
BignoBigawTb noTpebam  LBMAKO3POCTAKYOro
iHHOBaUjiHOro 6i3Hecy, WO 3yMOBIMOE NpPaBOBY
HeBU3HaYeHICTb, Hacamnepen y cdepi posnops-
[KEHHA MarHOBUMMW npaBaMy iHTeneKkTyasrbHOl
BnacHocTi. BignosigHo go ct. 429 LK YkpaiHu
BUKIMIOYHI MpaBa Ha OO’EKT, CTBOPEHUN Yy Mexax
TPYAOBMX BiAHOCWH abo 3a 3aMOBMEHHAM, 3anu-
LLIAKTLCA 32 TBOPLEM, SIKLLO iHLLE HE BCTAHOBMNEHO
porosopom [1]; oTxe, 3a BigCYTHOCTI MMCbLMOBOTO
BIOCTYMMEHHA npaB KMNOYOBI aKTUBUM MOXYTb
nepebyBatn nosa TUTYNOM OPUANYHOT 0cobw,
WO CYTTEBO MiABULLYE PU3UK AN MNOTEHUINHUX
iHBecTOpiB. KpiM TOro, YMHHA SOroBipHA KOHCTPYK-
Lis He 3abesnevye HanexHWx rapaHTii BKMagHu-
KaM Kanitany: MexaHi3amu nNpusinenoBaHnx akuiu,
KOHBepTOBaHUX nosuk (convertible notes, SAFE),
aHTUAMMOLINHUX 3acTepeXeHb abo OMuioHIB He
BpErynbOBaHi iMNepaTMBHO, a OTXe iX npaBoBa
cuna 3anexuTb Big poscygy cyay 1M moxe Oytu
noctaeneHa nig cymHie. CygoBa npakTuka 4eMOH-
CTpYE, WO peTenbHe LOroBipHE CTPYKTYpYyBaHHS
(Hanpuknag, niueHsinHMX yron) 3gaTHe 3axXUcTUTK
iHTepecu CTOpiH, NpoTe BiACYTHICTb HOPMAaTUBHUX
OpieHTUpIB 3MyLUye CyauM 3acTOCOBYyBaTW aHano-
ril0 3aKoHy, WO He 3abesneuye nepenbdayvyBaHO-
CTi. TakKUM YMHOM, iCHYE KOMMIIEKC HEBUPILLEHMX
nuTaHb: Big neranbHOI AediHiuii  «cTapTany»
1 3anpoBaXeHHS CNPOLLEHOI peecTpauiiHol Npo-
ueaypu 0o koaudikauil BEHYYPHUX iIHCTPYMEHTIB
Ta 3aKpinneHHsa npesymnuii HanexHocTi IB ctap-
Tan-koMnaHii. YCyHeHHs uMx nporanuH notpebye
HOPMaTUBHMX 3MiH, CAPSIMOBaHUX Ha YHidikauito
iHBECTULINHNX LOroBOpiB, BCTAHOBIEHHST TUMOBUX
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ONuioHHMX i SAFE-NonoxeHb, a TakoX yOOCKOHa-
NEHHSI PEXNUMY OXOPOHM HEMAaTepianbHUX akTUBIB,
Lo pa3om 3abe3neunTb HGanaHc iHTepeciB iHHOBa-
TOpiB i KaniTanogasLiB Ta NiABULLNTL iIHBECTULINHY
NpuMBabnuMBICTb HALiOHANbHOT OPUCAMKLLT.

dopmynioBaHHA Uinen ctatTi (MocTtaHoOBKa
3aBAaHHA). MeTo gaHoi CTaTTi € KOMMMEKCHNI
aHani3 JoroBipHMX BIAHOCWH y cTapTani Ta BUPO-
OneHHsa nigxoaiB 4o iX NPaBOBOro BNopsaKyBaHHSA
Ha OCHOBI YMHHOrO 3akoHOoA4aBCcTBa YKpaiHu. Big-
MOBiAHO [0 NOcTaBfeHOl MEeTU, OCHOBHI 3aBAaHHA
OOCHIIKEHHS BKITHOYAKOTh!

1. BM3Ha4yeHHs1 Kno4oBMX BUAIB AOroBOpIB, L0
YKNagatTbCsl Yy CTapTan-npoekTax, Ta 3'acyBaHHS ix
poni B oopMyBaHHi NPaBoOBOro CtaTtycy craprany;

2. AHanis ocobnuBocTen yknagaHHsa Ta BUKO-
HaHHA LMX [JOroBOpiB y CTapTan-cepenoBuLy,
TOOTO AocnigkeHHs cneumdivyHMx yMOB Ta 3acTe-
peXeHb, SKi 3aCTOCOBYHOTbCA Y CTapTanax, a Takox
npobrnem, Wo BUHMKAKTb MpU peanidauil Takmx
YMOB B YKpPaiHCbKi/ FOPUCAMKLIT;

3. BuaABneHHA cydacHux npobnem [Jorosip-
HOrO perynioBaHHs CcTapTaniB Ta HanpsimiB  ix
BUpILLEHHS, @ came ccopMysioBaTM NpPono3nuii
woao aganTtauii  LUMBINIbHO-NPaBOBUX  MEXaHi3-
MiB 0O noTpeb iHHOBAUINHOrO NigNPUEMHULTBA,
abu 3abe3neunTn GanaHc iHTEpPeCiB 3aCHOBHUKIB,
iHBECTOPIB i IHLLIMX CTENKXonaepiB cTapTany.

[locsirHEHHs1 MocTaBMneHoi MeTU [O03BONUTb
OTpPUMAaTH LiflicHe yABMEHHS NPO AOroBipHY MogenNb
YHKLiIOHYBaHHA CcTapTan-KomnaHin Tta cdopmy-
BaTW pekomeHaauii Ans nigBuLLEHHA edeKTuB-
HOCTi MpPaBOBOro perynioBaHHa X AisfIbHOCTI.
3Baxkaloum Ha BiACYTHICTb cneujianbHOro 3aKoHO-
JaBCTBa MNpo cTapTanu, Taki pekomeHgauii MatTb
0CcobnMBY NPaKkTUYHY LiHHICTb, agxXe MOXyTb ByTu
BMKOPWUCTaHI y4yacHMKamu cTapTan-eKoCUCTeMMU
npw yKkrnagaHHi 4OroBopiB Ta 3akoHO4aBLEM — NpU
po3pobLi HopMaTUBHUX aKTIB y Ui cdepi.

Buknag ocHoBHOro wmartepiany Agocni-
DXeHHs. [loroipHa 6asa ctaptany OXonse Liny
HWU3Ky yrof, AKi B CyKynHOCTi (0OpMyt0Tb NpaBOBUN
Kapkac npoekTy. KoxeH 3 Takux OOroBopiB pery-
NIOE OKPEMUN CETMEHT BIAHOCMH, @ pa3oM BOHWU
3a0e3neyyoTb KOMMIEKCHY CUCTEMY MPaBOBUX
rapaHTin ans Bcix yyacHukiB. OCHOBHI BUAM OOro-
BOPIB Y AiSANIbHOCTI CTapTany MoOXHa YMOBHO Mof,i-
NNTW Ha OEKiNbKa KaTeropin:

— KopnopatueHi goroBopy MK 3aCHOBHU-
Kamn. Ha no4aTkoBiin cTafii 3aCHOBHUKM cTapTany
yKnagawTb YCTAHOBYMUA (3aCHOBHULbKMWA) AOro-
Bip — BHYTPILIHIN MpPaBOYMH, SKMM BWU3HaYalOTb
pO3Mip MepBiCHUX BHECKIB, MponopLito Koprnopa-
TUBHUX MpaB, anropuTM YnpasriHHS, MNOpPSOoK

posnoainy npubyTky W MmexaHiamu exit/lock-up,
a TaKoX AOMOBMSAKTLCA MPO TUTYN Ha Hemarepi-
anbHi aKTUBM Ta YMOBM 3anyyvyeHHs noganbLUmx
iHBecTuUin [6]. Ha BigMiHy Big cTaTyTy, WO nicns
AepXaBHOI peecTpauii HabyBae ctaTycy nyoniu-
HOrO YCTaHOBYOro akTa, 3aCHOBHULbKWI [0roBip
36epirae KOHMIAEHUINHUA XapakTep i He nigndarae
000B’sI3KOBOMY PO3KPUTTIO, LIO A03BOSISIE THYYKO
BpErynoBaTn HETUMOBI NUTaHHSA (30Kpema, noBep-
HEHHs BHecKiB abo BignoBiganbHIiCTb CTOPIH Y pasi
HECTBOPEHHS topuamnyHoi ocobn). lMNMicna peecTpa-
Wil KOMNaHii BiH BUKOHY€E JONOMIXKHY (pyHKLUit0, ane
Ha no4yaTKoBIN (asi crnyrye rorioBHOK «O0POX-
HbOI KapTol» B3aemogii hayHaepiB.

— Yrogn Mix yyacHukamu (shareholders’
agreements). lNicna gepxaBHOT peecTpauii cTap-
Tany y cdopmi TOB uu, pigwe, AT B3aeMuHM cri-
BYYACHUKIB AeTani3yrTbCs KOpnopaTtuBHUM OOro-
Bopom (shareholders’/participants’ agreement),
Yy AKOMY (DiKCYOTbCS AMCMO3UTMBHI YMOBM LLOAO
peanisauii KopropaTMBHUX NpaB: MNOPSAOK roro-
CYyBaHHS M yXBaneHHs1 3HavylWMX pilleHb, nepe-
BakHe npaBo kynieni  (right of first refusal),
OOroBipHi MexaHismn tag-along Ta drag-along,
aHTmgunouivHi - Ta  deadlock-3acTepexeHHs,
a TakoX npasuna po3nodiny npubyTky h BUXOAY
iHBECTOpIB; TaKkWiA AOroBip, YKNageHn Ha niacTasi
npuHUMNYy ceoboamn AoroBopy, 3abesneyvye rHyuky
KOprnopaTuUBHY apXiTekTypy, MiHiMi3ye KOHMIKTK
MK bayHaepamu 1 3axuLiae iHTepecu BeHYYpPHUX
iHBECTOPIB Y pasi 3MiHN CTPYKTYpW BracHOCTiI [7].

— [oroBopn 3 iHBecTopamMu (iHBECTULiNHI
yroaun). ®iHaHCyBaHHS cTapTany 3AiNCHIOETLCS
LUMSXOM YKIaZleHHs 3 iHBeCcTopamMu iHBECTULINHNX
AOroBOpIB, 3a SKMMM Kanitan HagaeTbcs B 0OMiH
Ha KoprnopaTuBHI Npaea, i3 3aKpinfIEHHSAM 3axuc-
HUX nonoxeHb. Ha paHHiX payHOax 3acToCoBYy-
€TbCA KOHBEPTOBaHa Mo3uKa — 3MilaHui npa-
BOYVH, LIO NOEAHYE MO3UKY Ta OMLUIOH: KPeaWTHI
KOLUTM HagalTbCAa Mig yMOBY X aBTOMATUYHOI YK
hakynbTaTMBHOI KOHBEpPCii y 4acTky (akuii) npw
HacTynHOMy payHai diHaHcyBaHHA, M&A abo
pocarHeHHi KPI [8]. Cneuudika koHBepTOBaHOI
No3nKM NPSIMO He BperyrnboBaHa, ogHaK 3Ba)xarouu
Ha cB0o6OAdY 4OrOBOPY, CTOPOHI MaTb MOXIIMBICTb
BM3Ha4aTV nopsagok i MynsTunnikaTtop KOHBepCIl,
000B’s3K0BICTb Nepexony dopry B kaniTan Ta npio-
puUTETHI NpaBa iHBecTopa y BUNaaKy AedonTy, LWo
3abe3neyye OOroBipHY THy4YkicTb 6e3 MopyLleHHs
iMnepaTuBHUX HOPM.

Takox cnig 3ragatu Npo iHBECTULLIMHWIA IHCTPY-
meHT SAFE (Simple Agreement for Future Equity),
KM ABNsie Cobot0 JOroBip NPO ManbyTHE HAbyTTS
KopropaTuBHUX Npag: iHBECTOP, CNNaTUBLUM BKNag,
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HabyBa€e KOHTUHrEHTHE MPaBO KOHBEPTYBATU MOroO
y 4acTky (akuii) ctaptany nicns HacTaHHSA Tpu-
repHoi nopii — YyeproBoro payHay ¢iHaHCyBaHHS,
M&A un nikBigauii — 3a nonepegHbLO BU3HAYEHMMU
napameTpamu (valuation cap, discount) [9]. Y Haui-
oHanbHomy npasi SAFE He kogudikoBaHuiA, TOMy
YyKNnagaeTbCs 3 MOCWMaHHAM Ha CT.CT. 6 i 628 LIK
YKkpainm [1]; CTOpOHM NOBWHHI OeTanbHO Bpery-
noBaTU YMOBW KOHBepCIi, CTpOK Aii Ta npioputeT
norawieHHsa, abu 3abe3nedunTn LPUONYHY BU3HA-
YyeHicTb. [logaTkoBMM  3aXMCHUM  MeXaHi3MOM
BUCTYNaKTb aHTUOUIIOUINHI 3aCTepexXeHHs, ki,
LUMSIXOM MepepaxyHKy LiHK eMicii abo gonaTtkoBoi
eMicil Ha KOpUCTb paHHbLOrO iHBecTopa, ybesaneyy-
HOTb Oro YacTKy Big po3MuTTS Nig Yac down-round.
Xo4ya iMnepaTMBHOI HOPMM MNPO  AHTUOWMIOLKO
HeMmae, Taki NOMNOXEHHS € YUHHUMU, AKLLO He cyre-
peyatb nybniyHOMY MOpsSAKY Ta 3aKOHOAABCTBY.
Takum umHom, SAFE-yrogm n aHTnauniouinHi kna-
Y3YNW iHTErpyloTb Y BHYTPILUHIO MPaBoOBY CUCTEMY
BEHYYPHi KOHCTPYKLii, CITyryl04y OCHOBHUM iHCTPY-
MEHTOM [OroBipHOI neranisawii BiQHOCUH MiX
cTtapTtanom Ta piHaHCOBUM iHBECTOPOM.

— [oroBopn, noe’A3aHi 3 iHTenekTyanbHO
BriacHicTo. OCKinbKM OCHOBHWM aKTMBOM CTapTany
BUCTYNalTb 00’EKTU iHTEneKTyanbHOI BMacHOCTI,
Yroan Npo X OXOPOHY Ta BiAYY>XEHHSA POPMYIOTb
dyHAaMeHTanbHUM BNOK AOroBipHMX MPaBOYMHIB
Takoro cy0’exTa.

Jorosip npo po3pobky nporpamHoro 3abeane-
YeHHs € Tunosum ang IT-ctapTtanis, Ak geTanbHo
dikcye obcar pobiT, kaneHgapHi etann, po3mip
BMHAropoau Ta, rofloBHE, YMOBY MPO BiAYY>XEHHS
BUKITIOYHMX ManHOBMX NpaB Ha MporpamHui Ko
3amoBHUKOBI [10]; 3a BigCYTHOCTI Takoro 3acTtepe-
XeHHs1, BignosigHo A0 cT. 429 i 440 UK YkpaiHn,
aBTOPCbKi MpaBa 3anMLarTbCa y po3pobHuka [1].
Yroga 3a3Bu4an MiCTUTb rapaHTito OpuUriHanbHOCTI
M3, BiACYTHOCTI MopyLleHHA npaB TPeTiX ocid Ta
000B’AI30K MepefaTtn BUXIAHWA KoL, | TEeXHiYHy
OOKYMeHTaUito, Wo 3abesneyye crapTany NoBHUN
TUTYN Ha NPOAYKT i MOXMMBICTb MOro noganbLuol
KomepLianisauii.

JliueHsinHi goroBopu € We OAHUM BaKMBUM
iHCTPYMEHTOM, 0CObNMBO ANiA cTapTanis, LWO npa-
LIOI0Tb 3 NporpamMHUMK nnatgopmamm, KOHTEHTOM
4N iHWKMMK 06’ekTammn aBTOPCbKOro npaea. Jliuex-
3iNHWIA JOrOBIp, YKIageHUn Mk cTapTanom-nileH-
3iapoM Ta niueHsiaTom, Hagae OCTaHHLOMY Obme-
XeHe, BignnaTHe N HeBUKNIOYHE (b0 BUKIIOYHE)
npaBO KOPUCTYyBaHHs OO’€KTOM iHTENeKTyanbHOI
BMacCHOCTi cTapTany B MexXax MOrofxeHux napa-
MeTpiB (NpegMeT, TEPUTOPIs, CTPOK, CNOCOBU BUKO-
pUCTaHHA, posAnTi), O03BOMSYM MOHETU3YBaTU
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TEeXHomorito 6e3 Bigyy>keHHs1 NpaBa BnacHocTi [11];
Ona 3axucTty Hoy-xay, KOMepUinHWX nraHiB
Ta iHWWX KOHpigeHUinHMX BigomocTen cTap-
Tanu yknagawTb AOroBOPU NPO HEPO3ronoLLeHHS
iHdpopmauii (NDA), siki 3060B’A3yI0Tb KOHTPAreHTiB
(MpauiBHWKIB, KOHCYNLTAHTIB, NAPTHEPIB) AOTPUMY-
BaTMUCA KOHMIOEHUIMHOCTI, KOHKPETM3YIOTb nepe-
NiK 3axuLLEeHNX BiJOMOCTEN, CTPOK Aii oOMeXeHb
i BiAMOBIAAnNbHICTb 3a X MOPYLUEHHS, BUXOOAYM
3 nonoxeHb c1.505 LuBinbHOro kogekcy YkpaiHu
[1; 12]. JogaTkoBO BUKOPUCTOBYIOTLCS OOrOBOPU
npo HekoHkypeHuito (Non-Compete Agreements),
AKi 0OMEXYI0Tb MOXIMBICTb KIOYOBUX MpaLiBHU-
KiB Y1 MapTHepiB CTBOPHOBATU KOHKYPEHTHI NPOEKTU
abo npauoBaTn 3 KOHKypeHTamu, Xo4da npsiMoro
3aKOHOOABYOro perynoBaHHA Takux yrog B Ykpa-
THi Hemae [12]. lMonpu cknagHoLi NPakTU4HOro
3aCTOCyBaHHS, Li AOrOBIpHI KOHCTPYKLIT CNyrytoTb
BaXMVBUM OPUANYHUM MeXaHi3MOM NpeBeHTUB-
HOro 3axUCTy iHTeneKTyarnbHUX akTUBIB cTapTany.
— Tpyzosi goroBopw Ta yrogu 3i CTenkxonge-
pamu. Xo4a Ha NoYaTKOBUX eTanax crapTanu qyHk-
LiOHYIOTb Y CKnagi obmMexxeHoro kona 3aCHOBHMKIB,
3 PO3BUTKOM MPOEKTY BUHUKAE NoTpeba yknageHHs
AO0LaTKOBUX NMPaBOYUHIB, 30KpeMa TpyAOBUX 4Or0-
BOpIB (y TOMY 4uChi Tir-kKOHTPAKTIB y Mexax crne-
uianeHoro pexumy «fLia City» [13]), gorosopiB i3
30BHILLHIMM NigpsgHnUKaMn, nocradyanbHMKamu Ta
KiHUEeBUMU crnioxmBavyamu. TpyadoBi yroam 3 Kroyo-
BUMM NpaLiBHMKAMUN MOXYTb BKITHOYATU NOMOXEHHSA
npo OnuioHn, BGOHYCK, pPexum KOHMIOEHLINHOCTI
N nepefayvy npaB iHTENeKTyanbHOI BMACHOCTI;
[0roBoOpw i3 3aMOBHUKAMM YaCTO MICTATb HETUMOBI
YMOBW, MNOB’A3aHi 3 (pa3ot TeCTyBaHHS NPOAYKTY
[14]. HesBaxatoum Ha BUKOPUCTaHHSA CTaHOAPTHUX
AOroBipHMX Moaenewn, crneundika ctaptan-gissb-
HOCTi 3yMOBIOE HEOOXIOHICTL aaanTUBHMX YMOB,
LLO CrnpuaTUME IPUONYHIN BU3HAYEHOCTI, ONTUMI-
3aLii NogaTkoBOro HaBaHTaXXeHHs 1 POpMyBaHHIO
NO3NTMBHOI AiNOBOI penyTauii Monogol KoMNaHii.
[dnHaMmiYHICTb pO3BUTKY cTapTanis, iX pecypcCHi
OOMeXeHHs, LWBMAKa 3MiHa CTPYKTYpu 1 3any-
YEHHS pi3HMX KaTeropin cTenkxongepis (iHBecTo-
piB, KOHCYNbTAHTIB, KMIEHTIB) HEPIAKO NPU3BOaATb
00 HeJocTaTHbOI yBarm Ao dpopmaribHUX acrek-
TiB yKNageHHs Ta BUKOHaHHA forosopiB. OgHak
opuanyHa npakTuka cBigYMTb, WO irHOPYyBaHHSA
HamneXHoI OOroBipHOI AUCUMMIIHU MOXE CTBOPHO-
BaTW CEPWO3Hi NpaBoOBi PU3NKU Ta YCKNaOHEHHS,
ocobnmBo Ha eTani maclTabyBaHHsi cTapTany abo
B pasi BUHMKHEHHS CMOpiB MiX CTOPOHaMM.
Craptanam nputamaHHa notpeba y rHyYKnx
OOrOBIpHMX YMOBax, SKi OO3BOMSAKTb CTOPOHaM
3asganerigb  nepeabavnTu  MOXIMBICTb  3MiHU
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iCTOTHUX NOMOXeHb Yroau B MabyTHbOMY. Y goro-
BOpax BKITHOYAKOTb MOSOXKEHHS MPO Te, WO iCTOTHI
YMOBM MOXYTb 3MiHIOBaTUCS 3a 3rogol CTOPiH
[9]. BukopucTaHHA TakuMx KOHCTPYKLiM BignoBigae
npyHLMNy cBo60aM OOrOBOPY 3a LUBINIbHUM 3aKO-
HoOaBCTBOM YKpaiHu, ogHak nepenbadae o60B’A3-
KOBE BM3HAYEHHS YiTKOrO MexaHiamy peanisauii
BiANOBIAHMX MNpaB (WNAXOM YKNageHHa fJoaat-
KOBUX Yrog Yy OLHOCTOPOHHIX MOBIAOMMEHb), L0
CTUMYIOEe [0OpPOCOBICHY MNOBeAiHKY CTOpPiH Ta
afanTMBHICTb cTapTany 40 3MiHHUX YMOB PUHKY.

Takox cnig 3a3HauuTuv, WO cTapTanu 4acTto
npauoTb B yMOBax AediunTy vacy, Wwo 3yMOoB-
MNEe  BUKOPUCTAHHS  MonepegHix  OoroBopis,
nepenbadeHnx c1. 635 LK Ykpainu [1], memo-
paHaymiB Npo B3aeMOpPO3yMiHHA abo yrog npo
HaMipK, y SKMX CTOPOHU IKCYIOTb KITHOYOBI Napa-
MeTpu MarbyTHBOro cniBpoBITHNLTBA (OLIHKY Bi3-
Hecy, obcsar iHBeCTULin, YacTKy iHBeCcTopa TOLLO)
3 nofarnbLUO AeTanisauieto B OCHOBHOMY [Oro-
Bopi. Baxnueo nam’aratu, Wo nonepeaHin goro-
Bip nopoaxye 3060B'A3aHHA YKNacTu OCHOBHUM
OOroBip y ManbyTHbOMY Ha y3rogXeHnx ymoBax,
ToAi Sk MmemopaHaymm um Term Sheets 3a3suyan
MalTb Nuwe 4vacTtkoBy abo 30BCIM He MalTb
OPUONYHOI CUNK, SKLO Lie NPSIMO HE BU3HAYEHO
Y IXHbOMY 3MiCTi.

BukoHaHHs1 goroBipHMx 3060B’si3aHb Ta Bpery-
MNOBaHHSA CMopiB y cTapTanax MakTb NeBHi 0Ccob-
NMBOCTI 4epe3 OOMEXEHICTb afMiHICTpaTUBHUX
pecypciB i 6aaHHs YHUKHYTU TpuBanux CygoBUX
npouecis. Monoai komnaHii BiggatTb nepesary
neperoBopam abo ansTepHaTUBHUM NpoLeaypam,
TakMM §K Megiadis un apbiTpax, 4acto 3akpi-
NAKYM BigNOBIAHI NONOXEHHA Ge3nocepeaHbo
B JOroBopax sik 0OOB’SI3KOBMIM A0CYOOBWUIA eTan
abo BUMKNOYHWMIA croci® BupilleHHsa cnopis. Lle
3YMOBMEHO MOTPebo B OMEepaTuMBHOCTI, KOHQI-
OEHUIMHOCTI Ta 3anydeHHi ekcnepTiB 3 BignoBia-
HOK TEXHOSOrYHOW KoMneTeHuietn. Kpim Toro,
cTapTanu HepigKo yKnaaatTb Yroan 3 iHO3eMHUMU
KOHTpareHTamu abo 3any4yatoTb Kanitan i3 3akop-
OOHHMX OPUCOMKLIN, WO NpM3BOAUTL OO0 3acTo-
CyBaHHS iHO3eMHOrO Npasa Ta iIHO3EMHUX CYA0BUX
4yn apOiTpakHUX iHCTaHuik. BogHoyac ctaprtanu,
SKi NpoBaAATb AiANbHICTb B YKpaiHi, MOBUHHI Bpa-
XOBYBaTW iMMepaTUBHI MOMOXEHHS YKpaiHCbKOro
3aKoHOo4aBCTBa, OCOBNMBO LWOAO 3axUCTy npas
iHTeneKkTyanbHOI BMacHOCTI, BarOTHOIO perynto-
BaHHA Ta OMNOAAaTKyBaHHA, peTenbHO O0dOopMIIHO-
oYM nepegadvy npas, akTW NpUMMaHHS-nepegadi
Ta (piHaHCOBI TpaH3akuii. BUKoHaHHS TakMx BUMor
3abesneyye npaBoBy CTabinbHICTL CTapTany Ta
MiHIMI3y€e pPU3MK IOPUONYHNX CaHKUiM | BTpaT.

lMpoBeneHun aHani3 3acsigyye, WO AOroBipHi
KOHCTPYKUIT € doyHOaMeHTanNbHO CKNagoBoto Npa-
BOBOr0O perynioBaHHs crapTan-gisnbHOCTi, ofHak
HW3Ka Npobnem CyTTEBO YCKNaOHIE iX epeKkTUBHE
3aCToCyBaHHA Ha npakTuui. OCHOBHMMW Hepo-
nikamn € HeBIgNOBIAHICTb KMAaCMYHUX OpraHisa-
LinHo-nNpaBoBunx ¢opm cneundiyHMM BUMOram
iHHOBaUjiMHOro Gi3Hecy, HopmaTuBHa HEBPErysibo-
BaHICTb PEXMMY NpaB IHTeNeKTyanbHOI BNaCcHOCTI,
CTBOPEHOI CTapTanamu, BiACYTHICTb creuianiso-
BaHMX NPaBOBUX IHCTPYMEHTIB 3aXMCTy iHBECTOPIB
Ta ynpaeniHHS pu3vKamun y Bunagky HesAanoro
pPO3BUTKY cTapTany, a TakoX TpygHOLLi i3 3acTo-
CYyBaHHSIM HeCTaHAAPTHUX OOrOBiPHUX MEXaHi3MiB
Y BITYM3HSAHIN CyOOBIN NpaKTuLi.

OgHuM i3 ePeKkTUBHUX MPaBOBUX MeEXaHi3MmiB
MiHiMi3auil BKazaHux npobrnem € cuctemHa opra-
Hi3auisi OOroBipHMX BIAHOCWMH Y KOXHOMY OKpe-
MOMY cTapTani. 3acHOBHMKaM HeobXigHO po3-
rnagaTy OOroBipHY AisiNbHICTE SK CTpaTeriyHumn
acrnekT, CrMpsSIMOBAaHWA Ha CTBOPEHHS KOMMSIEK-
CHOrO MakeTy y3rofKeHNX Mixx COB00 NpPaBoOYMHIB,
AKi OXOMNIOBATUMYTb KIHOYOBI chepn OisnbHOCTI
NPOEKTY. Taknin nakeT Mae BKNOYaTU YCTaAHOBMI
OOKYMEHTU Ta KoprnopaTuBHI LOrOBOPU YYaCHUKIB,
iHBECTULiNHI yroaun, TPYAOBi Ta NiApsaaHI KOHTPaKTK
i3 po3poBHMKaAMK, SKi MICTSATb MOMOXEHHS LLoA0
nepegadi ManHoBMX NpaB iHTENeKTyanbHOI BRnac-
HOCTI, JOroBOpU NPO KOHMIAEHUINHICTb i3 TpeTiMu
ocobamu, a TakoX CepBiCHI N MiLeH3inHI yroan
3 KrieHTamu Ta napTtHepamu. Jlvwe 3a HasiBHOCTI
Takol KOMMMEKCHOT Ta BHYTPILUHBbO Y3roaXeHol
[AOrOBIPHOI CTPYKTYpUW cTapTan 3gatHui 3abeane-
YNTK NPaBOBY BM3HAYEHICTb Ta HANEXHWUN 3axXuUCT
BMNacHUX iHTEPECIiB y AMHAMIYHUX YMOBaX PUHKY.

3 iHworo 6oky, Garato nNUTaHb BUXOAATb 3a
MeXi MOXITMBOCTEWN OKPEMOro ctapTany i notpeby-
I0Tb 3MiH Ha PiBHi AepXXaBHOI NOMITUKN Ta 3aKOHO-
AascTBa. [1ocBig iIHO3EMHUX OPUCOMKLIN CBIAYUTD,
LLO PUHOK cTapTanis Moxe yHKUioHyBaTK N 6e3
creuianbHOro perynioBaHHA, MNpOoTe HasABHICTb
CMpUATAMBOrO MNpPaBOBOr0 CepefoBuLla 3HAYHO
CrpoLUy€e 3anyyYeHHsl iHBeCTULiN, 3MeHLUye opu-
ONYHI pU3NKM Ta CTBOPIOE MPOrHo3oBaHy 6Gasy
Ans BCix yvacHukiB [15]. B YkpaiHi nepLui Kpoku
Yy UbOMY HanpsiMi BXe 34iACHI0ITbCA. 30Kpema,
BNpoBampKeHo cneuianbHuin pexum «isa City»,
AKUIA, cepep iHWOoro, neranidyBas rir-kOHTpPakTu Ta
ocobnuei ymoBM onogaTtkyBaHHa Ans IT-komna-
Hil, WO MoXe ByTn KOpUCHUM Ansa ctapTanis [14].
Takox aHOHCOBaHO NOAATKOBI CTUMYNWU ANS1 BEH-
YypPHOro (hiHaHCYBaHHS i OMLIOHHUX Nporpam.

[ouinbHO 3akoHO4aBYO  3aKpiNUTU  BU3Ha-
YeHHS «CTapTany» sik OKpeMoi KaTteropii cyb’ekrta
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rocrnofaptoBaHHs, WO A03BOMUTb YiTKilLe oKpec-
NUTU MEXi 3aCTOCyBaHHA cneLianibHUX pexumis
i Ninbr. Baxnueo TakoX BHECTU 3MiHM Ao LinBinb-
HOro kogekcy YkpaiHu, OOMOBHMBLUM MOrO MOMO-
XXEHHSIMW NpOo iHHOBALiiHI 4OroBOpY Ta BEHYYpPHI
IHCTPYMEHTWN — 30KpeMa, BperynioBaTn Ha 3aKOHO-
OaBYOMY piBHi NMUTaHHS OMUiOHIB, KOHBEPTOBAHMX
nosuk, gorosopis Tuny SAFE, niueHsin B umdposin
cchepi Towo. Kpim TOro, Bapto YHigikyBaTtu npa-
BOBMI CTAaTyC OCHOBHUX BEHYYPHUX IHCTPYMEHTIB:
Hanpuknag, nepeabaynTun cnewianbHi HOPMK MPO
aKkUioOHepHi yrogm B ToBapucTBax 3 OOMEXeHOH
BiANOBI4amNbHICTIO, NPO OOrOBOPU MPO HEKOHKY-
PeHUil0 Ta HEepPO3rofoLleHHs, Npo NpuBINenoBaHi
yacTku/akuii cTaptanis. Takuii KOMMEKC 3axOAiB
CYTTEBO 3HM3UTb PiBEHb NPABOBOI HEBU3HAYEHOCTI
Ta NigBUWMTL OOBIPY MK 3aCHOBHWKaMW, iHBeC-
TOpamu i napTHepaMu, OCKifnbKW BCi rpaTuMyThb 3a
3pO3yMinnMmMmM npasmunamu.

BucHoBku. poBegeHnn y ctatTi aHani3 cBig-
YNTb MPO KIMOYOBY POSib AOrOBIPHOIO perysitoBaHHs
Yy BM3HAYeHHi NpaBoOBOro cCTaTycy cTapTanis, LWO
3YMOBIIEHO BiACYTHICTIO B YKpaiHi cneuianbHOro
3aKoHO4aBCTBa ANs iHHOBALUiMHMX MiONPUEMCTB.
BcTaHoBneHo, WO iCHYtoMi opraHisauiiHO-NpaBoBi
dopmu (3okpema, ®OI1, TOB Ta AT) Ta 3aranbHi
NOMOXEHHS LMBINIbHOrO 3aKOHOAABCTBA He BiAMo-
BigaloTb cneundiyHMm notpebam cTtaprtanie, SKi
XapaKkTepU3yTbCa AMHAMIYHICTIO, BUCOKAM PU3K-
KOM Ta iHTEHCUMBHUM BUKOPWUCTAHHAM iHTENEKTY-
anbHOi BMACHOCTI.

Y cTaTTi aKueHTYeTbCs yBara Ha KM4OoBUX
OOTOBIPHNX KOHCTPYKLiSX, SIKi HeOOXiaHi Ansa edhek-
TMBHOIO (QYHKLIOHYBaHHA cTapTtany, cepen SKux
KopropaTuBHi JOFOBOPY MidK 3aCHOBHMKaMM, iHBEC-
TULIVHI yrogn (30Kpema, KOHBepTOBaHi MO3ukK Ta
SAFE-goroBopu), OOroBopu, NOB'A3aHi 3 iHTenek-
TyarbHOK BMAcHICTIO (NiLEHSINHI JoroBopu, Ooro-
BOpW MpO nepegavy npae Ha nporpamHe 3abeane-
YeHHS1), @ TaKoX yrogu npo KOHMIAEHUINHICTL Ta
HEKOHKYpeHLito. AKLleHTOBaHa yBara Ha BaXKfMBO-
CTi HanexHoro JOroBipHOro 0PopPMEHHs BiAHOCUH
AN YHUKHEHHST KOHiKTiB Ta 3abe3nevyeHHs 3axu-
CTY iHTEpPECIB YCiX y4acCHUKIB CTapTan-ekocucTemMu.

OkpiM [OroBipHOi MpPaKTWKK, 3anpONoOHOBAHO
LWNAXN BOOCKOHANEHHS LMBINIbHOrO 3aKOHO4aB-
CTBa, 30Kpema, IeranbHe 3aKpinfeHHs MOHATTS
«CTapTan», BBEOEHHS cneuianbHMX HOPM Mpo
BEHUYPHi iHCTPYMEHTW (OMUiOHW, KOHBEPTOBaHI
NO3nKK, aHTUAWMOLINHI  3aCTepPEeXeHHs1), CTBO-
PEHHSA CMPOLLEHOI NpoLeaypu peecTpadii Ta yTou-
HEHHS pPeXUMY iHTeneKkTyanbHOI BAaCHOCTI.

3a3HayeHo, WO YCYHEHHs1 HOPMAaTUBHMX MNpO-
ranvH Ta 3anpoBapKeHHs creuianisoBaHnx LOro-

258

BIpHUX MeXxaHi3miB 3abe3neunTb GanaHc iHTepeciB
3aCHOBHVKIB, IHBECTOPIB i napTHepiB, cnpusTuMe
NiOBWLLEHHIO IHBECTULINHOI NpUBabnMBOCTI YKpaiH-
CbKOI FOpUCOUKLIT, @ TaKoX CNpUATUME CTanioMy pos-
BUTKY IHHOBaLNHOIO NignpuyeMHMLTBA B YKpaiHi.
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Rozumeiko D. O. Specifics of contractual regulation of startups in the civil law system

Relevance of the study. Startups are key drivers of innovative development; however, in Ukraine,
their legal regulation remains insufficiently developed, leading to legal uncertainty and risks for
participants. The absence of specialized norms and the inadequacy of general civil law constructions
to the specific features of innovative enterprises necessitate improvement in the contractual requlation
of startup activities.

Purpose of the study — comprehensive analysis of contractual relations within startups and
formulation of practical recommendations for improving their legal regulation, adapting civil law
mechanisms to the needs of innovative entrepreneurship.

Research methods. Methods of systemic and comparative analysis were applied, allowing to
identify the specifics of contractual structures in startups, explore their practical application and
problematic aspects within Ukrainian jurisdiction. Additionally, legal modeling methods were used to
formulate proposals for legislative amendments.

Research results. It is established that the contractual regulation of startups encompasses a
number of specific agreements, including corporate agreements between founders, convertible loans,
SAFE agreements, intellectual property agreements, as well as confidentiality and non-compete
agreements. The study revealed that existing Ukrainian legislation does not adequately consider the
unique needs of startups, complicating the conclusion and execution of such agreements.

Conclusions. The study proves the necessity of developing specialized provisions in civil legislation
that would legally define the concept of "startup,” simplify registration procedures, and clearly regulate
venture instruments (convertible loans, options, SAFE agreements). Specific recommendations are
proposed for legislative enshrinement of the presumption of intellectual property rights belonging to
the startup entity, and for the creation of standard contractual constructions, which will balance the
interests of all startup ecosystem participants and promote innovative entrepreneurship development
in Ukraine.

Key words: startup, contractual regulation, convertible loan, venture instruments, intellectual
property, corporate agreement, SAFE agreement.
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