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O yem noroeBopmm

CTpYKTYpHble BOMpPOCHI Nepeesaa MHOCTPaHHbIX KOMMNAaHUA C BEHYYPHbIMU
NHBECTULIMSIMU B POCCUNCKYIO FOPUCAMKLMIO

 Kak cTpykTypmvpoBanucb BEHYYpHblE UHBECTULUN N NMOYEMY
NPEeXHssi cxema nepectana paboTarhb;

« Tpu BapuaHTa peCTpyKTYPUPOBaHUS MHOCTPaHHbIX
KOMMNaHUN C BEHYYPHbIMU UHBECTULINAMMU;

» [1Be dbopMbl Nepeesna: ctTaHgapTHast U «KoBbouncKasy;

* MKAO unn MKOOOQO: kak nepeHecTn BEHYYypHbIe
KOHCTPYKLUMK B POCCUNCKOE NpaBo;

* Poccunckoe nnn nHoctpaHHoe npaso B YCTaBE,

BbiBOAbI U NpakTUYECKMe pekomMeHaaLunu.




YacTtb 1. KOHTEKCT / /

Kak cTpykTypupoBanuncb BEHYYPHbIE NHBECTULIMM U MOYEMY
NPEXHsS cxeMa nepecrtana paboTtaTb
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YT0 ObINO

TunoBas CTpyKTypa BeHYYpHOM caenku go 2022 roga

CtapTtan — poccunckoe OOO (pexe AO) c ocHoBaTensaMu;

AHrenbckue u pre-seed payHapbl: popma OOO coxpaHanacs;

Seed / Series A: nHBectop TpeboBarn MHOCTPAHHbIN XONANHT
— Kunp nnn BBO;

[Movemy:

aHrnunckoe NnpaBoO KakK OCHOBA 3aKOHAa O KOMMaHUAX;

NOHATHbIE BEHYYpHble KOHCTpYKUMK: liquidation preference,
anti-dilution, voluntary and mandatory conversion, etc.;

npeackasyemMocTb Ans nocrnenyowmx UHBECTOPOB
n anga exit.

UTto cTano

[Mocne deBpansa 2022 roga

* HOCTpaHHbIE CTPYKTYPbl B HEAPY>KECTBEHHbIX
IOPUCOVKLMSX nepectanu 6biTb
paboToCcnoCObHbLIMY;

« [Ba BCTpPEYHbIX OrpaHn4YeHuns: CaHKU1Nn
N KOHTPCaHKLUNW;

* PeructpaTtopbl KOMNAHUN DAKTUYECKN
He coBepLlaoT PErMCTPaALMOHHBIX 4ENCTBUN
npwv NOACaHKLMOHHOM y4acTuu;

* CRnOXHOCTK C NOArOoTOBKOW OTYETHOCTMU;

* CnoxHocTn ¢ 6aHKOBCKMMK cHETaAMMW.




Tpu BapraHTa PeCcTpyKTypUpoBaHUS

[anble — NOroBOpMM TOJIbKO MpPO I'IepBbIIh BapunaHT

1. Pegomnumnnsauma B PO — 2. CosgaHme poCCUNCKOro XonanHra
cneunanbHble agMUHUCTPATUBHbIE N BHYTPUrpYynnoBow nepesos akuum /

3. Pegomumnumnnaums B

APY>XECTBEHHYIO HOPUCOVKLNIO
panoHbl aonen

0. Pycckun (Mpumopckuii kpait) «  TpebyeT paspeLueHVs « OAO3 (ADGM, DIFC),
nnn 0. OKTABPBLCKMI MpasBkommuccnm — Ykasbl Ne 618 MaBpukui.
(KanuHuHrpagckas obn.); ot 08.09.2022 (gonn B OO0) n

Ne 737 ot 15.10.2022 (akuuun AO);
*  NpaBOCYyObBLEKTHOCTb, COCTaB

Yy4aCTHUKOB 1 obsazaTenscTea s  ONA BHYTPUrPYMNMnoBbIX CAENOK
COXpaHAKTCH; cornacue OTYET 006 oueHke n KPI
[MpaBkomuccumn He TpebyeTcs. He npegcTasnatotca (M1 PO

Ne 40 o1 22.01.2024) —
Ha NpaKTuUKe OUCKOHT U B3HOC
He paccyuTbIBalOTCA.

DENUO



UacTb 2. [1Be popmMmbl Nnepeesa / /

CTtaHgapTHas peaoMuunnaumns n «koBbomnckas» / / /
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CTaHgapTHas pegoMmunnaums «KoBbownckasa»

HGDGGSD, C NOJIHbIM KOMIMJ1EKTOM OOKYMEHTOB O lNMpaB€ «BbleEXaTb» I'Iepee3n Ges Pa3pEeLLEHNA TIoKanbHBIX
YNOJIHOMOYEHHbIX OpraHoB

 [poueaypa B MIHOCTpAHHOM MNpaBe NnporaeHa Ao « B nutepaTtype «napannenbHas pegoMULnnaumnsay

KOHLIAa: cornacue nokanbHOro yrnoriHOMOYEHHOro
opraHa 1 UCKMYeHne s peecrpa

» CpoOK: OT HECKOMbKNX MecsALEB [0 rofa u 6ornee

» 3aBUCUT OT 3aKPbITON NCTOPUYECKON OTYETHOCTU U
OT JTIOKasibHbIX YNOSIHOMOYEHHbIX OPraHoB

* [1pn HaNUuYUKN NOLACAHKLUMOHHbIX NUL — PUCK
«3aCTpATb» Ha HeonpeaenéHHbIN CPOK

* [NpegnoyTnTenbHbIM BapuaHT: HE OCTaBnseT
He3aKpbITbIX PUCKOB B ByayLuem

KOMMaHUS Kakoe-To BpeMsi CyLLLeCTBYET B ABYX
IOPUCAUKLMAX C OAHON NOEHTUYHOCTBIO;

290-d3 3TOT cueHapui NPsMo onycKaeT: BMECTO
HenpeacTaBUMbIX JOKYMEHTOB NpeacTaBnsieTcs
00bsACHEHWNE NPUYKMH HenpeacTasneHms (4. 3.2, 6.1
CT. 5);

Pexum gencteyeT go 31.12.2026;

Ho 065a3aHHOCTb 3aBepLlnTb «Bble3» HE NCHEIAET
— OHa CcaABUIraeTCAd No BpeMeHNU;

Ha npakTuke BcTpeyatoTcs ob6a cLeHapus;
KOMMaHWUM CTPEMSATCH K CTaHAapTHOMY.




Uto TpebyeT Kunp

Companies Law, Cap. 113 - «Bble3gHble» cTaTtbh 354J-3540

CneuunanbHaga pe3onoums akumMoHepoB: He MeHee 75 %
rosiocoB, yBeOMrieHne 3a 21 OeHb;

[MpomexyTouHasa puHaHcoBasA OTHYETHOCTb: 0bLLeMy
cobpaHunio 4o pesonunuy;

[eknapauma o nnaTéxecnocobHOCTN ABYX OANPEKTOPOB:
Ha ropu3oHTEe 3 NeT;

Tax clearance: Inland Revenue, VAT, Social Insurance

» TpebyeT 3aKkpbITbix annual returns — cambii
HenpeackasyeMbln aTan;

3aasneHne no dopme ME2 n cornacue Peructpatopa,;

Cornacue kpeautopoB HE TpebyeTtcs: nybnukaums
B ABYX raseTtax n 3-Mecsi4HOE OKHO Ans cyaebHbIX
BO3paXkEHUMN.

Uto TpebyeT Poccus

Ctatbsa 5 290-93 B pegakumm 319-03 (04.08.2026)

* Ha Bxoae: BMeCTO HenpeacTtaBUMbIX JOKYMEHTOB —
00BbACHEHWe NpUYnH HenpeacTasneHns (4. 3.2, 6.1
ct. 5); po 31.12.2026

* 3aMEHUTb Hemnb34 peleHne 06 N3MeHEHUN FIMYHOIo
3akoHa un yctas MK (nn. 4, 5 4. 3 cT. 5);

» 3aBepLUnNTb «Bble3a» — 2 roga Co AHs 3anucu
B EIPIOJ1 (4. 14 cT. 5); npoaneHue Npaskomnccuen —
Tenepb 0 2 NeT U peTpocnekTuBHO (4. 14.3-1);

+ «Bbleagom» npusHaéTtca noboe npekpatlleHe
3a pybexom: peaoMULMNALUSs, NPUHYAUTENbHOE
NCKIMoYEeHNe, NUKBNOAUNS;

* [Mpu npumeHeHun nnn YI’PO3IE caHkuun TpeboBaHne
MOrYT Npu3HaTb COBMOAEHHBIM (4. 14.5) — nopsagokK
MpaBuTenbcTBa He onybNMKOBaH;

LleHa Ha Bxoae: nposepka YK CAP — ¢ 2 go 15 paboumnx
AHen; oTkas Npu «060CHOBAHHBLIX COMHEHUSIXY;
3aKn4YeHmne o0 4onyCTUMOCTM OTMEHEHO.




HekoTopble npakTU4ecKkne nocneancTems pegoma

YT0 HY>XHO MMETb B BMAY Nocne pegoma

1. CTpaTternyeckas npogaxa unm MHBeCcTULMA: nokynaTenb / NUHBECTOP NOTPebyeT 3aKpbITb PUCK HE3aBEPLLUEHHOM

AeperncTpauum

* BO3MELLEHME nmyLLecTBeHHbIX NoTepb (cT. 406.1 'K) nntoc 06a3aTensCTBO 3aBEPLUNTD «BbIE3OY;

* OAHaKO HENOHATHO, KaK MMEHHO B JaHHOM CJly4ae KBaHTI/ICbI/ILI,I/IpOBaTb PUCK AJ14 Lueneu ornpeaneneHnd pasmepa
BO3MeELWaeMbIX UMYLLLECTBEHHDbIX MNMOTEPb,

2. 3anpoc «nepenoanucatby» AOKYMEHTbI MO POCCUNCKOMY NpaBy — OpPUONYECKM He TpebyeTcs

Yy.3mn4dcrt. 4. npaBa un 06893aHHOCTU, BKITOHASA OOrOBOPHbLIE, COXPAHAKTCS 3a MeXAQyHapo4HOW KOMMaHUEN;

4y. 5 cT. 4: OTHOLLEHUIM MpaBonpeeMcTBa He BO3HMKAeT — 3TO continuation, a He yHMBepcanbHOe NpaBoONPEEMCTBO;

n.24.2 cT. 4. He OCHOBaHWE AN AOCPOYHOrO UCMOMHEHNS N HE CYLLIECTBEHHOE N3MEHEHMNE OBCTOATENbCTB;

y. 8 cT. 4: KOpNopaTUBHbLIA JOroBOP COXPaHSET CUNy, BKMOYas NPUMEHMMOE NpaBo 1 apbutpa)kHoe cornalleHue;

NpakTUYECKU OTBET Ha 3anpoc — He nepenoanucaHue, a confirmation letter.

DENUO



YacTs 3. MKAO unn MKOOO / /

Kak nepeHecT BEHYYpPHbIe KOHCTPYKLMN B POCCUIACKMIA NPaBONoOpsa0K / / /




[TodemMy BEH4YYyp TAroTeEeT K akKLMOHEPHOU
doopme

N B 4yéM TOoraa Bo3HUKaeT npobrnema

* AKUMNS — NOHATHAsS eguHMLa Ans onpeaeneHnsa SKOHOMUKK (Hanpumep,
NpaBoO Ha NUKBUOAUMOHHYIO NpedepeHLMI0 paccumTbiBaeTcs Ha 1 akumio
nT.M.);

« CTpyKkTypupoBaHue 4yepes Krnaccol: series A preferred, series B preferred;

 [lpaBa npmBsi3aHbl K KOHKPETHOMN NPUBUNETMPOBAHHOW aKLumn
B pamMKax Kracca, a He K JIM4HOCTU aKuMoHepa — OHW rnepexoasaT
Npu OTYYXOEHUMU;

» Otctoga oveBuaHbin Boibop — MKAO;

* [lpobnema — He B BbiOOpe hopMbl, a B NEPEHOCE BEHYYPHbIX
KOHCTPYKLMW B POCCUINCKOE NpaBso.




YTO NnpumeHsieTcsa K peaoMULUNAHTY

Yactb 1.1 ctatbn 4 290-903

ANcno3nTMBHOCTbL YCTPOEHa Kak opt-in: HOPMbI y»Ke OTKINHYEHbl —
yCTaB UX Npu HEOOXOOMMOCTU BKITHOYAET;

4. 1.2 cT. 4 — ycTaB MOXeT npegycMmaTpmeaTtb NpUMeHeHue
MHOCTPaHHOro npasa, NOSIHOCTbIO UM B YacTw;

Y. 1.3 cT. 4 — HO TOorga obs3atenbHO apbuTpakHoe cornailueHue;

BaxHas oroBopka: 4Yactb HopM 3akoHa 06 AO 290-03
noaTarMBaeT caMm — cM. 4. 4.2 cT. 7 (06BEM npaB no
NPUBUIIENMPOBAHHBIM aKLUAM LOSMKEH COOTBETCTBOBATL
TpeboBaHuAM, npeaycMoTpeHHbIM cTaTben 32 3akoHa 06 AO);

Pexum gencrteyet no 01.01.2039.

K mexxgyHapoaHbIM KOMNaHUSAM,
CO3JaHHbIM
B Nopsaake peaoMuumnnsaumi,
nonoxeHus psga Hopm K PO,
denepanbHoro 3akoHa 06 AO

(kpome cT. 84.1 n 84.8)
n ®epepanbHoro 3akoHa 06 OO0
He NPUMEHSAITCSH, eClnn NHoe
He NpeagyCMOTPEHO 3aKOHOM UMK
yCTaBOM MeXAyHapOoaHOW KOMMaHUN.




[lyTb 1: poccunckoe npaBo [TyTb 2. NHOCTpPaHHOE NpaBo

YcTaB No poCCUMCKOMY NnpaBy C HACTPOMKOW Mo, BEHYYpPHble YcTaB no MHOCTPaHHOMY MpaBy - NOSIHOCTbLIO NN
KOHCTPYKLMN B yactn (4. 1.2 cT. 4)
» [na MKAO pernctpauus Bbinycka akumi obssaTtenbHa U npeaLlecTsyeT « [los3BonseT nsbexaTtb cogepkaTerbHbIX
rocpermcTpaummn komnaHmm (4. 10 ct. 5, 4. 10 - 11 1. 7); 3ameydaHuin no 3akoHy 06 AO co cTopoHbl LIB;
* YcTaB yTBEpXaaeTcsa opraHoM nHocTtpaHHoro HOJT (4. 8 cT. 7) u Bxoaut + ObsasaTtenbHoe creacTene — apbuTtpaxHoe
B OMUCCUOHHbIA KOMMIEKT; cornaweHue (4. 1.3 cT. 4);
* Ha npakTuke BO3HMKalOT ABa BCTPEYHbIX NOAX0o4a CO CTOPOHbI LIB: *  OTKpbITbIN BOMPOC: Kak XXUTb C MHOCTPaHHbIM

yCTaBOM B POCCMINCKOM NpaBonopsiake:
* CpaBHeHMWe NocneaHero MHOCTPaHHOro ycTaBa C HOBbIM —

npoBepka cobnogeHns npas akLMOHEePOB Npu nepeesae * KOHTpareHTbl 1 6aHKu;

4y.13 cT1.7);

( ) » pernctpatop / LUb — MmoxeT He bbITb
* npoBepka cooTBeTcTBMS 3akoHy 06 AO — npu TOM, YTO OH MeXaHWKN UCMOSTHEHUS, Y4nUTbIBaAsA

no Y. 1.1 cT. 4 K peoOMULINAAHTY NO YMOMYaHUIO crneunguKky BeHYYPHbIX KOHCTPYKLUA.

HE NPUMEHAETCA,

» OpgHa n3 npobriem — B NonoxeHnn Ne 706-1 HeT
crneumarnbHOro pexmmMa ans MexagyHaponHbIX KOMMnaHum,
NO3TOMY NMpUMeHsieTcHa 06K CTaH4apT AMUCCUN;

° Pe3yanaT MOXeT 3aBUCETb OT KOHKPETHOIo
NcnoJiHnTenAaA 1 CyLIJ,eCTBy}OLLI,eVI NPakKTUKn B
COOTBeTCTByI-OLLI,I/IVI MOMEHT BPEMEHMN.

DENUO




[Mpumep: KoHBepTaumna NnpuBUnerMpoBaHHbIX akLum

[obpoBonbHasi U NpUHYANTENbHAsA KOHBEPTAaLMS NPUBUNETNMPOBAHHbIX akUMiA ¢ KO3MULIMEHTOM Mo hopmyrie

Ecnu cTpykTypupoBaTh B POCCMICKOM MpaBe:

» KoHBepTauusa gonyckaeTtcs, TONIbKO eCcrnv OHa npeaycMoTpeHa yctaBom (ab3. 2 n. 3 cT. 32 3akoHa 06 AO);
* Poccuinckoe npaBo gonyckaeT KOHBEpPTALMIO TOMNBbKO C 3apaHee PUKCUPOBAHHBLIM KO3 PULMEHTOM:

yCTaB [0 rocperncTpaLmm Bbinycka AOIMKEH OnpeaennTb KONMMYEeCTBO U KaTeroputo (TUn) akumi, B KOTopble MOET KOHBepTaUus;
N3MEHEHNE 3TMX NONOXKEHUIN NOCNe pa3MeLLeHNs NepBo akLun He aonyckaeTcs (n. 3 cT. 32);

akumu, B KOTOpble MOET KOHBEpPTALMS, 3a4NCNAIOTCA Ha AMUCCUOHHBIN CHET 40 pa3MeLLEHNS KOHBEPTUPYEMbIX BymMar — 3HA4YUT, UX
KONMNUYeCTBO AOMKHO ObITb M3BECTHO Ha nepBoMm Lware (n. 1 ct. 27.5-8 ®3 o PLUB; n. 41.1 706-11);

» KoppekTnpoBka koacmumeHTa kKoHBEpTaLUK, Kak OHa OObIYHO NpeaycMaTpmBaETCA B yCTaBax MHOCTPAHHbLIX KOMMAaHUN C BEHYYPHbIM
dMHaHCMPOBaHMEM, NPOCTO He paboTaeT;

Ecnu cTpykTypupoBaTh B MHOCTPAaHHOM MpaBe:

* MOXHO NnonpoboBaTb NPUMEHNTL NHOCTPAHHOE NPaBO — HO Kak 3TO paboTaeT ¢ y4ETOM CTaHAAPTOB SMUCCUN, COBEPLUEHHO HEMOHSATHO.

DENUO



MKOQOO kak anbTepHaTuBa OrpaHnyeHus

MaBHOE NPenMYyLLLECTBO YUT0 NnpnaéTtcs NnpuHATh

* He Tpebyetca cornacosaHune ¢ baHkom Poccunmn — * HeT akumm — TMNOBbIE BEHYYPHbIE NHCTPYMEHTbI
pernctpauus 3 paboumx gHs (4. 12 cT. 5); CTPYKTYpUpOBaTb 3aTPYAHUTESBHO;

* HeT amuccnmoHHOM gOKYMEHTaUumM n cTaHgapToB SMUCCUN * «[donu Tuna A n b» CyLLLeCTBYIOT TOSTbKO B
Kak oTOenbHOro punbTpa; OOroBOPHON 00BSA3KE: MHaYe naeHTuunumMpoBaTb

« 3akoH 06 OO0 k MKOOO-pegoMULMnAHTY Mo AON1 HEBO3MOXHO,

yMomn4yaHuo He npumeHseTcs (4. 1.1 cT. 4) — yctaB * OOMOJSIHUTENbHbIE NPaBa y4acTHUKa NPU OTYYXKOEHUU
MOXeT ObITb CyLLeCTBEHHO rMb4ye yctaa obbidHOro OOO0; 00nn K npunobpeTatento He nepexogdar (abs. 2 n. 2
cT. 8,a63. 2 n. 12 ct. 21 3akoHa 06 O0O0);

« [Ina paHHen cTagumn, HeBONbLLOro YMcna y4acTHUKOB
N CTaHOapPTHOro BeHYypHOro Habopa — pabouni « Bsaumopencrteue c HoTapuycamu: npm NHOCTPaHHOM
N BbICTPbIN BapuaHT. npase TpebyeTcs nogTBEPXKOEHME COOTBETCTBUIS
npuMeHMMoMmy npasy — legal opinion kak ogHa u3
OnuUnMn.




BbiBOObI

dopma nepeesna n opraHn3aLMOHHO-NpaBoBas hopma

MpeonovtnTensHa
MNOMNHOUEHHas

peaoMULnnALnS

* «KOBOOWMCKMI» BapuaHT — Ans
CUTyauun, Koraa XaaTb Henb3as;
CO34a€ET CIIOXKHOCTU, HO OHMU
npeoaonnUMbl;

* 290-93 ero npsAMo gonyckaer,
ofHaKo 00513aHHOCTb
3aBEpLUNTb «Bble3a»
coxpaHsieTca: 2 roga C y4eToM
npoasieHNN;

* HoBennbl 319-O3 cHuxatoT
PUCK: pacLUMpPEHbl OCHOBAHUS
«BbIXo4a», NOABUIIOCH
CaHKLUMOHHOE UCKIIYEHNEe
(4. 14.5 cT. 5).

Bbibop mexagy MKAO

n MKOOO — npousBogHas
OT JOrOBOPEHHOCTEN MO
MHOCTPaHHOMY XOSNAUHTY

* KoHuenTtyalsibHO bonee agekBaTHa

BEHYYPHOMY CTPYKTYPUPOBaHUIO
aKkunmoHepHasi hopma: 3KOHOMMUKA
M npaBa cneayroT 3a akumen,

a CTpPYKTypupoBaHue naet
KrnaccamMmu akuum;

* MPaKTUYECKN — C YYETOM
9MUCCUOHHOIo hunbTpa u
oTcyTcTBuSA pexuma gna MK
B 706-IT — MOXeT He BbITb
paboTocnocobHa;

* 4acTo KOMNaHuu eLé oo
nepeesna oTkasblBalOTCH OT
CINOXHbIX MEXaHU3MOB B MOSb3y
OJHOro Knacca akuum — torga
MKOOO T1em 6onee gocTaToO4HO.

Mcnonb3oBaTb poccunckoe
npaBo Kak NpuMeHnMoe
K ycTaBy

WHOCTPAHHOE NMpaBo Af1s1 KOMNaHUK
B POCCUNCKON HOpUCOVKLINN
KOHTPUHTYUTUBHO U CO3OaET
npo6nemMbl NUCMOMHEHUS:
permctpaTop, HoTapuyc,
KOHTPareHThl;

NCKINOYEHNE — UHCTPYMEHTHI,
KOTOPble NMEPEHECTU HEMb3s, Npu
OCO3HAHHOM MPUHATUN CTOPOHAMM
puycKa HEMUCMNONTHUMOCTU; U
MOMHUTbL NpPO obsa3aTenbHoe
apbutpaxHoe cornaweHume

(4. 1.3 cT. 4).

4. [lepecmoTpeTb CTaH4APTHbIN
BEHYYPHbIN NOAXOA «YyCTaB =

nosiHoe oTpaxeHne SHA»

* ana MKOOO oH ocTaétcs
penesaHTHbIM; Ansa MKAO —
ynnpaetcsa B baHk Poccun un
permcTparopa;

* B YyCTaBe — TOJIbKO MMHMMarbHO
HeobOxoammoe; BCé ocTarnbHoe —
B KOPNoOpaTUBHOM [JOrOBOPE;

* NpUMep: NPEeMMyLLECTBEHHOE
npaBo Mpu yBENNYEHUN YCTABHOMO
KanuTtana c overallotment.

M. 5 c1. 41 3akoHa 06 AO npsimo
paspewaeT HIMAO ycTtaHOBUTb

MHOW NOpPSiAOK — ycTaBoM Nmbo
cornaleHnemM Bcex akLUMOHEPOB;
orpaHn4eHune NexuT B CTaHaapTax
SMMCCUN, a HE B 3aKOHE.

DENUO



Cnacunbo 3a BHMMaHue!

AHppen LUNTKUH

MapTHep, pykoBoaUTENb
MPaKTMKN BEHYYPHOro Kanutana

andrei.sheetkin@denuo.legal

Mpurnawaem nognucatbes Ha kaHanbl Denuo B Telegram n Max. Mbl genumcs
nosnesHon nHopmaumen ob akTyanbHbIX BOMpOcax npasa, 0TBe4aeM Ha BOMpoChI,
pacckasbiBaem 06 0cobeHHOCTSX paboThbl B KOMaHAe, NpogecCnoHanbHoro pa3suTus,
work-life balance n mHorom gpyrom.
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