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v [obpocosectHocTb (Good Faith)

ANBOKATCEKOE
BIOPO

MpyHLMN «100POCOBECTHOCTHY NPSIMO BBEAEH B 3aKOHOAATENbCTBO:

> Tpn OCYLLECTBNEHMM MPaB M NPU UCTIONHEHN 0BS13aHHOCTEN YYaCTHUKM MPaaaHCKUX
NPaBOOTHOLLEHW BOMKHbI AeUCTBOBaTb 40OPOCOBECTHO.

> HukTo He BnpaBe M3BNeKaTb NPEUMYILECTBO M3 CBOETO HE3aKOHHOrO WK
HeJobpOCOBECTHOIO NOBEAEHNSI.
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ETOFOB

IYTHHCKHA HenybnuyHble obuiecTsa: rnbkoe ynpasnenue (Private Companies: Flexibility)

W TTAPTHEPH

ANBOKATCEKOE
BIOPO

B Henyb6nun4yHoOM 06LLecTBE MOXHO:

> caenaTtb 06bem NpaBoOMOYMIA YYaCTHUKOB HEMPONOPLIMOHANbHBIM Pa3Mepy UX AoMeN.
> nepepacnpefenvTb KOMNETEHLMIO MEXY OpraHaMit yrpasnerns.
> npedycMOTPETb MHOI NOPAAOK CO3bIBA W NPOBEAEHMUA OBLINX COBPaHMIA.

> yCTaHOBUTL MOPAAOK OCYLUECTBIIEHUA NPpenMyLleCTBEeHHOro npaBa rMokynku JoJn.
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Rt paBurio «aByX krtouei» (Two Keys Rule)

ANBOKATCEKOE
BIOPO

«[MpaBuno 2-x (1 bonee) koyen»:

> MOXHO mnpemycMOTpeTb, 4TO Yy KOMMaHun OydeT HEeCKONbKO AMPEeKTOpoB |
eAVHONUYHbIX UCTNIONTHUTENbHbIX OPraHoB.

> MOXHO NpeayCMOTPeTb, YTO OHW [OMKHbI AECTBOBATb COBMECTHO, NMBO caenath ux
He3aBUCUMbIMM Jpyr OT Jpyra.
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v Be3oTabiBHas foBepeHHOCTH (Irrevocable POA)

ANBOKATCEKOE
BIOPO

HoBbIK WHCTPYMEHT obecneyeHns UCNoSHeHUs KOHTPAreHToMm 0bs3aTenbCTBA —

BE30T3bIBHAA JOBEPEHHOCTb.
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ANBOKATCEKOE
BIOPO

ETOFOB

Y THCKM KopnopatusHbin gorosop (Shareholders Agreement)

APAHACHEB
W TTAPTHEPH

PaCLIJVIpeHbI BO3MOXHOCTW MCNOJIb30BaHNA KOPNOPAaTUBHOIO AOroBopa.

>

>

HapylueHne KopnopaTMBHOrO 4OrOBOPa MOXET SIBNSATLCSA OCHOBAHWMEM NS MPU3HAHKS
He4eUCTBUTENbHBIM PeLleHns opraHa oouiecTsa.

Caenka, 3akmlOYeHHas CTOPOHOM KOPMOpaTWBHONO [OroBopa B HapylleHue 3Toro
[0roBOpa, MOXET ObITb NpU3HaHa Cy10M HeAeUCTBUTENBLHOM.

CTOpOHbI  KOpropaTMBHOrO ~ [OroBOpa He  BMpaBe CCbINaTtbCA Ha  €ro
HeAEeNCTBUTENbHOCTb B CBA3W C €ro NpoTUBOPEYMEM MOSOXEHWAM ycTaBa obLyecTsa
(T.e. JOMXHbI ero cobnoaartb).

Kpegutopbl obuectBa U MHble TpeTbM nuua (KpeauTop, UHBECTOP M np.) MoryT
3aKn4Y1Tb AOroBOpP € y4yacTHMKaMu oOLecTBa, N0 KOTOPOMY YYaCTHUKM 0BS3YHTCS
OCYLUECTBNATL  CBOM  KOPMOpaTUBHble MNpaBa  OnpefeneHHbiM  obpasom  unu
BO3EPXMBATLCA (0TKa3aTbCA) OT MX OCYLLEeCTBNEeHMs (ronocoBaTb OMpeaeneHHbIM
obpa3oM, COrnacoBaHHO OCYLLECTBMATL WHble OEWCTBUS MO YNpaBrieHuio 0bLWecTBOM,
npuobpeTatb UK OTYyXAATL A0NM (aKumm) NBOo BO3OEPXKUBATLCA OT OTYYXKAEHUS OOSEN
(akuun).
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HOBbI€ BO3MOXHOCTHU



il OnuyoHbl (Option Agreements)

ANBOKATCEKOE
BIOPO

PaHee:

| Mpsamo npusHaBanuch OTAENbHbIE BUObI ONLMOHOB (Hampumep, OMUMOH SMUTEHTa —
AMWUCCUOHHas L/0, 3akpennsiowas npaBo Ha MOKYMKY OnpedeneHHOro Kosm4yecTsa akuui
OMUTEHTA).

| Mpobriema «yCNOBHbLIX CAENOK».

Tenepe:

| OnunoH Ha 3aknioueHne porosopa — 6e30T3biBHAS OEPTA HA 3aKIYEHME AO0roBOpa,
KOTOpas MOXeT ObITb aKuenToBaHa ApYroi CTOPOHOW B MOPSAKE, B CPOKM M Ha YCMOBMSX,
KOTOpPble NPeAYCMOTPEHb! OMLIMOHOM.

| Moxer 6biTb MpPemyCMOTPEHO, YTO aKLENT BO3MOXEH TONMbKO MpWU  HACTyrreHuu
OnpeaeneHHoro YCroBusl, B TOM YIUCTe 3aBUCALLIETO OT BOMM OHON M3 CTOPOH.

| OnumoHHBLI [OroBop — CTOpPOHa BrpaBe B YCTAHOBMEHHbIM CPOK NOTpeboBaTh OT Apyroi
CTOPOHbI COBEpLUEHNs onpedeneHHbIX JEeNUCTBUA (B T.4. YNNaTWTb AEHEXHble CPeacTBa,
nepeaatb UM NPUHATb UMYLLECTBO). YCNOBWS MOTYT 3aBUCETb OT BOSIM CTOPOH!.
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ETOFOB

RyPMBCKHA OnuuoHbl (Option Agreements) (2)

APAHACHEB
W TTAPTHEPH

ANBOKATCEKOE
BIOPO

> OMLMOHHbIV [OrOBOP MOXHO BKIOYUTL B KOPNOPATUBHbII JOTOBOP Kak METOL BbIX0Aa N3
aepnokaltynuka (npu  HEBO3MOXHOCTW  OCYLLECTBAATb COMMacoBaHHO ynpasneHue
obLecTBom u T.M.).

» OnuuMoH MoxeT 6biTb METoAOM CTUMYNMPOBAHUA TOM-MEHemMXMeHTa (Npaso Ha
NproOpeTeHne akLM/oonm Npyu JOCTUKEHUN ONPeaeneHHbIX pe3ynbTaTos).

> OnumoH MOXeT BbiTb MPUBS3aH K OBCTOATENLCTBY, 3aBMCALLEMY OT BOMM CTOPOHbI
(NpocToe BONEW3bSIBNEHWE - HanpasrieHne TpeboBaHUS B TEYEHWEe YCTAHOBMEHHOMO
CpOKa; [OCTWXEHWE MeHeXepoM OnpefdeneHHbIX nokasatenein 3MMEKTUBHOCTH,
HecobnoaeHne Apyron CTOPOHOWN onpeaeneHHbIX YCNOoBUKM 1 T.0.).

> MOXHO NpeaycMOTPeTb KONLIMOHHYIO NPEMUIO» = NMaTy 3a NPeAoCTaBneHne OnLyoHa.
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Rl 3aBepeHns 06 obcTosTenscTeax (Representations & Warranties)

ANBOKATCEKOE
BIOPO

PaHee:

| OrcyTcTBME NpsAMOro 3aKkpenmneHns B 3aKoHe - NpoTUBOpeunBas cynebHas npakTuka.

Tenepsb:

| CropoHa moxeT patb 3aBepeHuss 06 OGCTOATENLCTBAX, MMEWLWMX 3HAYeHWe [ans
3aKnYeHna/McnonHeHna/npekpaLLeHns 4orosopa (B T.4. OTHOCSLMECS K NpeaMeTy 4orosopa
(ero  xapakTepuCTMKam/COCTOSHMIO), MOMHOMOYMSAIM  Ha  €ro  3aknuveHue,  Hanuuunlo
nnueH3nin/paspeLleHnin, GMHAHCOBOMY COCTOSIHUIO JIMOO OTHOCSLLMXCS K TPETEEMY NnLLy).

| CropoHa, faBLias HeAOCTOBEPHbIE 3aBepeHus, 06s13aHa BOIMECTUTb YOBITKY.
| MoxHo npefycMoTpeTb HEYCTOWKY 3a HapyLLeHe 3aBepeHuil.

| Mpu HapylweHUn cyLecTBEHHbIX 3aBEpeHil MOXHO Takke 0TKa3aTbCA OT J0roBopa.
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ETOFOB

Y THHCKWA CornatueHue o0 Bo3meLleHnn notepb (Indemnity)

APAHACHEB
W TTAPTHEPH

ANBOKATCEKOE
BIOPO

PaHee:

|l OtcyTcTBME B 3aKOHE TaKOM KOHCTPYKLMN.

Tenepsb:

| CropoHbl  Moryr  npenycMoTpeTb  0653aHHOCTb  OOHOW  CTOPOHbl  BO3MECTUTb
MMYLLECTBEHHbIE MNOTEPU [pYyro CTOPOHbl, BO3HMKLWIKE B Cry4yae HaCTYMIeHNs
OMNpedeneHHbIX B TakOM COrnalleHMm oOCTOATENbLCTB W HE CBA3AHHLIE C HAPYLIEHWEM
00a3aTensbCTBa  €r0  CTOPOHOM  (MOTEpPW,  Bbl3BaHHbIE  HEBO3MOXHOCTbIO  UCTONHEHMS
oba3aTenbCTBa, MNpedbsiBeHMemM  TpeboBaHMW  TPETBUMM  NULAMWM UMK OpraHamu
rOCyapCTBEHHOW BNACTW 1 T.1.).

|l Cys He MOXeT yMeHbWMTbL pa3Mep BO3MELLEHMS, 33 WCKIIOYEHWEM Crlyyaes, ecnu
[10Ka3aHo, YTO CTOPOHA YMbILLNIEHHO COAECTBOBAaMNa YBENMYEHUIO pa3mepa NoTeps.
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CMACKBO
3A BHUIMAHUE!

191186, Poccug,
Cankr-lleTepbypr,
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Ten.: +7 (812) 322 96 81
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