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PopMbl PpUHaHCMPOBaAHUA MHHOBaALMOHHOIO pa3sBUTUA
Koprnopauuu 1 ux BriusiHue Ha B3aMMOOTHOLLEHUS CO cTapTanamu

1) UHBecTMUMK

B doHAbI NOA BHELWHUM
ynpasnexwuem. MHorne
KpYMHble KOMNaHUK
MHBECTMPOBaNu cpea-
ctea KBU B BeHuypHble
doHab noa ynpasene-
HUEM He3aBMCUMbIX
MeHeaxepos. B cuny
TOro, 4T Takue HoHAbI
MOTUBUPOBAHbI Ha
NoNy4YeHue BbICOKUX
¢uHaHCOBbIX pesynbTa-
TOB, KpYnHble KOMNa-
HUU U CTaBAT CBOEW
Lenbio nonyyexne
BbICOKMX HUHAHCOBBIX
pe3ynbTaTos.

2) BolpeneHHble uHsecmuuo!

Hble GoHALl. MHOrMe KpynHble
KOMMNaHWKM CO3AAKT OTAENbHbIE
BEHYYpHble NoapasaeneH!s uim
rpynnb! € BblAeNeHHbIM Broaxe-
TOM. B oTaenbHbIxX cayyanx
Takue rpynnbl ABAAKOTCA NOAHO-
CTbi0 HE3aBMCUMBIMU OT MaTe-
PWUHCKOM OpraHu3aumnm M, Kak
CneacTeue, MOryT npecneaosatb
ceou uenu. B pape apyrux
cnydyaes, Takue rpynnsl 6onee
TECHO CBA3aHbl C MaTePUHCKON
OpraHu3sauueit U NpUHUMaloT
MHBECTULMOHHbIE pelleHns
TONbKO B Cly4ae COBNAAEHUS

CO CTpaTernei paseuTia mare-
PUHCKOM KOMMNaHUK.

3) BHyTpeHHMe BeHuyp-
Hble rpynnel. OTaeNb-
Hble KOMNaHUK NOAXO-
[AT K 3aaa4e QUHAHCK-
POBaHUS MHHOBALMM
NnoCpeacTBOM pacluu-
peHus GyHKUMIA
noapasaeneHun,
OTBEYALMX 33 KOpno-
paTuBHOe passuTue. B
paae cny4yaes Takue
rpynnbl CTPOSAT CBOKO
[eAaTenbHOCTb B COOT-
BETCTBMM C NpUopmTe-
TaMu OTAENbHbIX
6u3Hec noapasaeneHuin
u/vnu nogpasaeneHuni
HUOKP

4) Nnkybatopbl.
HekoTopble KpynHble
KOMNaHWK co3aaioT
Cneuranu3nMpoBaHHble
6u3Hec-uHKybaTopsl,
4yT06bI NPEAOCTaBUTL
noptdenbHbIM KOMNa-
HuAM-start-up'am
(nonyumswmnm cpen-
CTBa U3 Nporpamm
KBW) anoctyn k onpe-
AenéHHbIM pecypcam u
npoueccam KpynHbix
KOMMNaHMA.
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Ocobble ycnoBus

* Ycnoswuq, arpermpoBaHHbI€ N3 bonee, yem 40 BEHYYPHbLIX COEJTOK

« Cpenku, 3aknoyaemble B paMkax npoLeccoB Tex POHO0B, B KOTOPbIX
Haxoauncs, B TOM YMcne rockanutan

* OTcyTcTBME cyaebHoM NpakTukK (He BbINo NpeueaeHToB)
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Term Sheet: ponb B o6LWemMm MHBECTULMOHHOM Npouecce

Term Sheet

Due
Diligence

NoaresepxpeHue
OLIeHKU U
YCINOBUWU COENKU

N3meHeHue
OLIeHKU Unu
cCOernkKu, B T.\.
OTKa3 OT CAeNkKu
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UHTepechl
Uero xo4eTt MHBECTOP? UTo HYXXHO npeanpuHUMaTento?

dopmupoBaHue Term Sheet ¢ nosnuunm YeTkne qoopMynMpoBKn U
«yCcnoBus paboThbl, B Criyyae pesknx OTCYyTCTBME HEOAHO3HAYHbIX
OTKITOHEHMW OT nslaHa» TPaKTOBOK
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Term Sheet: npaBuna coctaBneHnsa u BeaeHUs1 neperoBopoB

1. TMognncaHTamu SOMKHbI ObITb HE TONMbKO YY4aCTHUKN COENKM
(MHBecTOpbI U (hayHOep), HO U BCe TeKyLMe akunoHepbl

2. ®uHaHcoBaga Mmoaernb Kak HeoTbemriemas YacTtb Term Sheet B Buge
[TpunoxeHuns

3. 3onortas cepeaunHa B KadecTBe npopaboTkn ycrosum Term Sheet:
NOBEPXHOCTHAsA CTPYKTypa 1 YCNOBUS YOSTMHSOT rnpoLecc
NOArOTOBKM U NOANMUCAaHUS KOPNopaTUBHbLIX JOKYMEHTOB

4. «XKecTkme ycnosusi» n «6eCKoOMNpPOMUCCHOCTbY MPoBEpKa BepbI
npegnpuHMMaTtens B CBoM DU3HeC-NPOEKT
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CTpyKTypa AOKYMEHTA U KpaTKasi XxapaKTepuCcTMKa ero OCHOBHbIX pa3aenos

OueHka CTpykTypa
KOMMNaHuu cOenku
Ycnosus Kopnopatus
NHBECTMPOBAH ng‘:’ﬂ"g}y‘:’;
nA ynpaesneHue P
Ycnosus
BbIxo4a u3 OKCKIMIO3MBHOCTD /

OTyeTHOCTb KomnaHun/ OnunoHs.I KoHdpumaeHumansH

npoaaxwu OCTb

OusHeca
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OueHka
KOMMNaHun

JlydLue He NPOUHBECTUPOBATL B «MJTIOXON MPOEKT», YeM
YAYCTUTb «XOPOLLNIA»

*Henb3a nHBeCcTNpoBaTb HN «B XOPOLLUUW NPOEKT MO BbICOKOW
OLEHKE», HMN «B NOCPEACTBEHHbLIN MPOEKT MO HU3KOW OLEHKE»
*MIcnonb3ynTe onuuoHbl, npmBasaHHble K KPI

*Ha camom paHHeM aTane CTOMMOCTb KOMMaHUU CTPEMUTCSH K
HYnNHO (HET peasribHOM CTOMMOCTW HW naTteHTam, H1 OMNbITHOW
YyCTaHOBKe, HM COCTaBy KOMaHAbI)

*OugeHKa pre-money u post-money

*OnucaHmne BKNagoB CTOPOH (0COBEHHO BaXKHO
netanusnposaTtb B criydae Bknaga HMA v gpyrux aktMBoB)
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KopnopaTnBHbIM MHBECTOPAM Ha 3aMeTKy

B cny4yae cTpartermyecknx MHBECTULUNN — OLeHKa He NMeeT
OueHka NPUHUMNMNANbLHOro 3Ha4YEeHUS
KOMAaHNM *YTOYHEHMEe O0ObEKTa OLIEHKN N NepuMeTpa COeNnKn: BKIIOYEHN
Unun BblaeneHne B otaenbHbiM BU3Hec, HanpaBneHum
HECBA3aHHbIX C KOPNopaTUBHbLIM Pa3BUTUEM

CmopoHkI noHUMarom, 4mo ripedmemom cOesiKu sieriiemcs eecb bU3Hec 1o
paspabomke u 8HeOPEHUK MacHUMHbIX mexHoroauu XXX, 8 0aHHbIU MOMEHM
orepupyrowuli 8 pamkax pasfudHbix ropududeckux nuy YYY, nodnexawuu
KoHconudauyuu 8 pamkax [NpoekmHou KomnaHuu.
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« [lepeuncrneHune Bcex y4aCTHUKOB COESKM
(kopriopaTtuBHas CTpyKkTypa busHeca)

° CDOprI MHBECTULMNOHHDbIX BNOXXEHUMN:

CpykTypa 1. MHBecTuummM B KanuTtan no pbIHOYHOW CTOMMOCTU

CASTIKN (M3MEHEeHMe YCTaBHOro KanuTtana Ha CyMMy MHBECTULINW)

2. WHBecTnumm B Kanutan no HOMUHaNLHOM CTOMMOCTU ( a
pasHuua mexay pbIHOYHOW N HOMUHASTbHOW CTOMMOCTbIO
OTHOCMUTCS Ha 00DaBOYHbIN KanuTan)
HBecTMumMmM Kak BKNag B UMYLLLECTBO
4. 3aeMHoe (puHaHCMpoBaHWE, B TOM YUCSIE BEKCENbHOE
domHaHcupoBaHme

w

[MpeaonpuHnMaTtenn obsa3ytoTcss BHECTM B yCTaBHbIN Kanutan ObwecTtBa Nnnbo nepegatb MHbIM
cnocobom B ObLecTBO akTuBLI cornacHo lMpunoxeHuto 1, Tpebyemble ans peanusauumm lNpoekTa.
[MonHbIN NnepevyeHb AONOMHUTENBHBIX 0OBLEKTOB, NepeaaBaeMblix B YcTaBHOM kanutan ObuiecTtsa,
Bynet onpeaeneH nocne nposeaeHus Due Diligence n oueHkw.

NHBecTop 2 BHOCUT B YCTaBHbIM KanuTan ObLiecTBa AeHeXHble cpeacTBa B pasmepe XXXX
pybnen NpenBapuTenbHbI NepedYeHb akTUBOB npuseaeH B [NpunoxeHun 1 k CornatueHuto.
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CTpykTypa
cOEenKun

KopnopaTnBHbIM MHBECTOPAM Ha 3aMeTKY

*[1lpegycmMoTpeTb HECKOMbKO 3TanoB (pMHaAHCUPOBaHUA
(CHUXEeHne pUCKoB)

*Ecnn ByoeTt MeHATLCS OLEHKa OT aTana K atany, To ny4yiue
ee ouKcmnpoBaTtb cpasy

*AnbrepHaTBa PUHAHCOBbLIM BINOXEHUAM — PeCypCHOoe
obecnevyeHne OeATeNbLHOCTU CTapTana B 3aMeH Ha
OMNUMOHHbLIX OOroBOp
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YcnoBug
NHBECTMPOBAHN
a

1. O6o3HaueHune cpokoB gencteus Term Sheet n cpokos

3aKPbITNA COEJTIKN

2. Due Diligence - HenpepbIBHbIW NPOLIECC, OH HE MOXET

6bITb 3aBepLIeH [0 cTapTa paboTtbl Hag Term Sheet
NNK NpeKpaLleH nocne NPUHATUS NOMOXUTESBbHOIO
peweHnsa lHBeCcTMUMOHHBbIM KOMUTETOM

3. dukcauyma nepeyHsi oTnararesibHbIX YCIOBUKA, HanNp.,

Heu3MeHHOCMb WmammHo20 pacriucaHusi N opyrnx
anemeHToB [1poekTa

[lposedeHue muwamernbHoU U 8cecmopoHHel ripoesepku Npoekma
(«due diligence») no npedcmasrieHHbIM OOKyMeHmMam coasiacHo
nepeyHro. Obpasey T3 Ha Due Dilligence cm. 8 lpuroxeHuu.
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KopnopaTusHoe
ynpasreHue

KntoueBon opraH - CoBeT AUPEKTOPOB: CTPYKTypa U
KONTMYECTBEHHbIN COCTaB, YacToTa NpoBeaeHUS
CoBeta [upekTtopos, BbiOOpbI [peacenartens (kak
NpaBuno, CO CTOPOHbI NpeanpuHnumarenen 6es
peLuaroLero rosoca)

PUHaAHCOBLIN KOHTPOMSEP C NpaBoM noanucu Ha
BCEX (PMHAHCOBbLIX JOKYMEHTaX

- cpasy npu nepevyncrieHn NHBeCTULINN

- BBeAeHMe (oMHaAHCOBOro KOHTpoIepa B criyyae
HapyLleHnss PMHaAHCOBOW OANCLUNIUHBGI
eHepanbHbIN aupeKTop: 1) CKONIbKUMUK roriocamMmu
Ha3Ha4yaeTcsa 2) CKONbKMMU ronocamm «CHUMaeTCca» C
OOIMKHOCTK 3) onncaHne yCcroBun ans « CHATUAY
[npekTopa
PeBusop/peBn3noHHaa Kommccus
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1. ObsasarenbHOe cornacoBaHue npouecca NPUHATUS PeLLUEHUS:
obwure cobpaHunsa akumoHepos/yupeauTtenen n CoeeTta
ONPEKTOPOB

2. Ctparerus, 61ogxeTUpoBaHME U OTYETHOCTb
BrogxeTt
[MpuHaTre 2.1. yTBEpXaeHne BusHec-nnaHa, nnaHa npoaax u BHeceHue B 4un35
peLleHnn HUX N3MEHEHUN;
2.2. yTBEpPXKAEHME rog0BOro U KBapTanbHoro bogxeTta, 3a 4n35
MCKMOYEHNEM CIly4aeB aBTOMATUYECKOrO YTBEepXKaeHUs OroaxeTa,
yKasaHHbIX B N 5.6.;
2.3. yTBEpXaAeHME OTYETOB 06 UCNOMHEHMM KBAPTaNbHOro 1 4135
rogoBoro broaxeTa;

2. Cnocobbl paspeleHnst «TynnukoBbix cntyaunn» (deadlock)
3. bnoknpoBaHne NPUHATUSA KITHOYEBbBIX PELUEHNN:

COBEpLUEHNE COENOK, CTOMMOCTb KOTOpbIX cocTaBnsaeT bonee 20% npoueHToB banaHcoBon
CTOMMOCTW aKTUBOB 0bLleCcTBa

yTBEepXOEHME N U3MEHeHMe Bn3Hec-nnaHa

peopraHnsauma lNoptdenbHON KoMnaHUn

oTyyXgeHune / obpemMeHeHne akTUBOB, B TOM YMUCE NHTENNEKTyanbHOM COBCTBEHHOCTH
[MopTdrenbHOM KOMMaHUKU, TPETbUM NNLLAM

noboe n3mMeHeHne coctaBa y4aCTHMKOB/aKLIMOHEPOB
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CnocoObl pa3pelwieHns «TynnKoBbix cutyauun» (deadlock)

[Mpn Bo3HUKHOBeHUN cuTyauun (deadlock), korga nmbo CoseT anpekTopos, NMbo
Obuwee cobpaHne y4aCTHUKOB HE MOTYT NPUHATL PeLLUEHME NO OOAHOMY U TOMY Xe
BOMpOCY B TedeHue 3-x 3acegaHnn nogpsg, CTOpOHbI MOTYT NPUCTYNUTBL K npouenype
PaspeweHnus Tynukoson Cutyaumn.

TynukoBble CUTyauumn paspeLlaroTcd nyTem neperoBopos, B TOM YUcCne nytem
NpuBNEYEeHNs He3aBNUCUMbIX TPETbUX NUL. ECnn He yaaeTca 4OCTUMHYTb paspeLleHmns
TynukoBon Cutyaummn, To npusriekaetca OueHLLNK, KOTOpPbIW onpeaenseT
MWUHUMASbHYIO LIeHY Oonn B ycTaBHOM Kanutane lNpoektHon KomnaHum — LleHa
OugeHkun. NMpu aTtom PoHA UMEET NpPaBO caAenaTb NPeanoXeHne o Npogaxe CBOen A0nu
no ueHe He HWXe LleHbl OueHkn. MHmuunaTtop nnbo JormKeH NPUHATL JaHHOE
npegnoxeHne, NMMbO BbICTYNUTb C BCTPEYHbIM NpeanoxeHnem no ueHe Ha 20%
MeHbLUE npegnoxeHna doHaa.

Bornee nogpobHo mMexaHu3M paspelueHuss TynukoBbix CuTyauumn byoet npeaycMoTpeH
B CornaweHnn o6 OcyliecTtereHnn Npas
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OT4eTHOCTb

Obuwecmeo obsi3aHo obecriedums ripedocmasrneHue Ha

exxekeapmarsibHoUl U 2000800 OCHo8e 8cel 3arpoweHHoU

uHgbopmauyuu NIHeecmopy o chuHaHcoeoU u orepayuoHHOU

OdessmenbHocmu Obwecmea, 8 m.u. ....... :

1. [lo umozam Kax0o20 KarieHOapHO20 Mecsua 0cmamok o
cyemam Obwecmesa

2. [lo umoeam Kaxx0o20o karieHOapHoO20 Keapmaria riaH-gpakmHoe
ucrioniHeHue @uHaHcoeou modersnu lNpoekma u
MPOMEXYMOYHYI0 KeapmarbHy byxaarimepcKyto
omyémHocmb Obwecmea

3. [lo umozam Kaxxdoz2o KarieHOapHo20 200a byxaarimepcKyro
om4yémHocmb U ayOumopCKoe 3aK/TioHeHUe/pesu3opcKoe
3aKrno4yeHue 8 omHoweHuu Obuwecmsa.

[Npu amom obsizaHHOCMb rpedocmaesrieHusi makou UHgopmayuu
dormkHa bbimb ykasaHa 8 mpydoeomM do2oeope [eHeparibHO20
oupekmopa Obuwecmea.

~_
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[Mpooaxa gonu
MHBEcTopa

OcobeHHOCTM ANns KopnopaTtuBHOINO MHBECTOPA:

*Obsi3aTenbHbIM KOHTPOSb Ha4 CTPYKTYPOM COOCTBEHHNKOB
*Pa3pelueHne/3anpet paboTbl ¢ APYrMMn y4acTHUKaMM
NHOYCTPUK

*Ecnun 310 HEMHaHCoBast UHBECTULUA, TO B TS AOMKHbI
ObITb NPeayCMOTPEHbI CLIEHAPUK BbIKyrna 405N
npeanpuHumarens

*Ecnu aTto donHaHcoBaga nHeecTuuus, To y lNpeanpnHnmarens
HE MOXET ObITb NpaBo Npoaaxun busHeca 0o Npoaaxu Oonu
busHeca IHBeCcTOpOM
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BapunaHTbl odpopmneHums:

Dukcaumns goroBopeHHocTen B KoprnopaTMBHOM
OnuuoHBbI Aorosope
[lpegBapuTenbHbIM OOrOBOP KyMnin — Npogaxu

ObsazarternbHas npmeaska K KPI

«BbIpyyka» — KyMynaTMBHbIA 0OGbEM MNOCTYNMEHMIN OEHEXHbBIX CPEACTB Ha pacyeTHbIN cdeT ObLecTBa OT peanv3auun NpoayKUMm nu ycnyr
3a yKasaHHbI Nepuog B COOTBETCTBUM C KOHCONMMAMPOBaHHbIM BusHec-nnaHom O6LecTBa

«Ynctas npnbbinby - YNCTass HepacnpeaeneHHas Npubbinb OTYETHOIO Nepuoaa, OCTaBLIAsCs Nocrne ynnatbl Hanora Ha NpubbInb 1 apyrux
aHanorn4yHbIx obsi3aTernbHbIX NraTexen.

dakTnyeckue nokasarenu «Boipyykny («Bbipyyka (HETTO) OT MPoOLaXM TOBAPOB, MPOAYKLMKN, paboT, ycnyr (3a M1MHYCOM Harnora Ha
[06aBrneHHy CTOMMOCTb, akLM30B 1 aHanormyHbIx obasaTtenbHbIX nnatexen)» ) u «4uncrton npubsinm» («4uctas npubsbine (yObITOK)
OTYETHOro Nepuoaa) ONpeaensaTCa B COOTBETCTBMU C rOA0BON OTYETHOCTbLI0 O6LLecTBa No cTaHgapTaM POCCUMCKOro ByxranTepcKkoro
y4yeta (cpopma Ne1 n oopma Ne2) 3a ykasaHHbIN OTYETHBIM NEpUoa U NOATBEPXKOAKTCA ayaUTOPCKMM 3aKMNioYEHMEM 3a YKasaHHbIM
OTYETHbIN Nepunog, BblgaHHbIM OO0 NPU3HAHHOW POCCUNCKON ayoMTOPCKOM KOMMAHMEN U MOATBEPXKAAOLLMM UCTUHHOCTb AaHHbIX
nokasarternemn

Ne OnucaHue nokasarensa «Ycnosue»
Nokasarensb 1* Mo pe3ynbTaTtam gestenbHocTn Obwectea 3a XX rog Beipyyka 6e3 HAC coctasuna
XXX pybnen

MNokasartensb 2 Mo pe3synbTtatam aeatenbHocTn Obwectsa 3a XX Yucraa npmbbinb coctasmna

XX pybneit
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* Bbixog npegnpuHmnmartenen 0o Beixoga IHBecTopa, Kak
NpaBunNo, HEBO3MOXKEH

[MpegonpvHUMaTenn MMEKOT NpaBo OTHYXOaTb UM 0BpEMEHATL CBOM 40NN
(yactn gonen) B yctaBHOM Kanutane Ob6LwlecTsa TPETbUM NULAM TOMNbKO C
npeaBapuTenbHoro cornacusa VMineectopa 2. B cnyyae Henony4veHns cornacus
oT MHBecTopa 2, OcHoBaTenu (COBMECTHO WS KaXKabI NO OTAENBbHOCTU) He
MMEIOT NpaBa CoBepLUaTb Kakme-nmbo onepaunn co CBOUMN SONAMU (KaKnM-

Ycnosus
BLIXOAa N3 nndo obpasom oTyyKaaTb UM obpemeHsaTb ceou gonu). OcHoBaTenu
KOMMaHWIA (COBMECTHO U KaXabllA NO OTAENbHOCTM) HE UMEIOT NpaBa BbIXOAUTb U3

Ob6uwecTBa 00 MOMeHTa NpekpalleHna yyactus NHeectopa 2 B Obwiectse

*  KMeTb BO3MOXHOCTb BbiXxoA4a M3 KOMNaHum B nobom
MOMEHT (BaXXHO NS NPUHYAUTENbHOIO Bbixoga u/mnm
MUHUMM3aLUUN YObITKOB)

C XX aHeapsi 20XX 2o0a MlHeecmop umeem ripaeso 8 riroboe gpems bes
Heobxooumocmu ronyyeHusi coenacusi Obwecmea unu lNpednpuHumamerneu
sbiimu u3 Obwecmea
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KopnopaTuBHbIM MHBECTOPaM Ha 3aMeTKy

OKCKITIO3UBHOCT *[lokpbiTe pacxogos Ha Due Diligence B criydyae oTkasa
b/ <
coHbrASHLMAN [lpeanpuHumMarenen ot caenku
bHOCTb

*3aKpbITUE COENKU - ONUTENbHbIN NPOLECC, AEHEXHbIN
3anac MMHUMYM 6 MecsLueB

CornawleHne 0 HEKOHKYpPEeHL N

NHuunatop 0bs3yetca obecneunTb Hagnexawee oopmieHmne aBTOPCKUX U
NCKITIOUYNTESTbHBIX MMYLLIECTBEHHbIX NpaB Ha pa3paboTku, CO34aHHbIE B paMKax
OCYyLLEeCTBIEHUS: BusHeca, 1 NPSIMO NI KOCBEHHO HE KOHKYpMpoBaTb C Gu3Hecom
KomnaHuu B nepuog TpyaoycTpoucTsa n/vnu snageHna gonsamm NpoektHoum

KomMmnaHun n 2-x net nocne a1oro.
B poccuimnckom npase — npeabsiBrieHne put-
onuMoHa B criydae HapyLleHu s




W
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MuHMManbHbLIM HAOOP KOPNOPATUBHbLIX AOKYMEHTOB ANS 3aKpbITUA
cOeriku ¢ MHBECTOPOM

Term Sheet

KoprnopaTtuBHbIN 4OroBop

BHeceHne nameHeHnn B YcTtaB

TpyooBble KOHTPAKTbI C KNto4eBbIMU NoabMu ([eHeparbHbIN
OVPEKTOP U Mp.)

CornaweHunsa o6 IP (nMueH3noHHbIe goroBopa, nepeperncrpayms
HMA v np.)
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OCHOBHBIE YCAOBWUA
BEHYYPHOIO

ONHAHCUPOBAHUA
C KOMMEHTAPUAMM

http://www.borovic.ru/
content/files/1.pdf

‘caoBust Benuyproro ®unancuposanus ¢ KommenTtapusmu
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