AKUMNOHEPHOE COINJIALLEHME
(SHAREHOLDERS’ AGREEMENT) B JIATBUUU

AKUMOHepHoe cornaweHvne nnm gorosop (Shareholders’ Agreement) nnm gorosop
MeXAy YYaCTHUKaMu /nmapTHepamun/akumoHepaMmmn (ganee B TEKCTe -
«AKLVOHEPHbIN A0roBOp») - 3TO rPaXkAaHCKO-MPaBOBOW LOr0OBOP, perynpyoLmnn
OTHOLLUEHNSA CTOPOH - Y4aCTHUKOB obuwecTBa C OrpaHNYEHHON OTBETCTBEHHOCTLIO
(SIA) nnn akuMoHepoB akKUMOHepHOro obuwectsa (AS) B CBA3M C peannsaunen
NMW NPaB 1 BbINOoIHEHMEM 0053aHHOCTeN B SIA unmn AS (ganee - «KKoMmnaHua») u
nedaTeNbHOCTbI0 KoMMaHuu,

Hu KoMMmep4yeckuin 3akKoH, HU 'pa)KAaHCKNI 3aKOH J1aTBUM OTAEJ/IbHO He coaep>kaT YNOMUHAHUA O TaKoM
BUAe NOroBOPOB Kak AKLMOHEPHbI L0r0BOp, YTO FOBOPUT O «HedopMaIM30BaHHOCTU» TaKoro Aorosopa.
AKLIMOHEPHbIN JOr0BOp He ABNAsSeTCs 0653aTeibHbIM 419 3aK/II04EHNS, @ B C/ly4ae ero 3ak/l04eHNs OH He
TpebyeT peructpaunn B8 Kommep4yeckom peructpe JlateBuu. Y4nTbiBasg OCHOBHOW NPUHLMMN YaCTHOro npasa -
«MNpaBo cBOOOAbI 3aKJIIOYEHMST OrOBOPOB», CTOPOHbI MOTYT BKJIIOYUTL B AKLLMOHEPHbIA A0roBOp Ntobble
YCJIOBMSA, KOTOPbIE HE MPOTMBOPEYaT 3aKOHY, B T.4. CAe/laTb 3TOT JOM0BOP CMELUAaHHbIM, T.€. BKJII0YaloLW1M B
cebs HECKOJIbKO LOr0OBOPOB Pa3/IN4YHOIro TUMa - 4OroBopa 3aMa, 4orosop obLiecTsa, 4OroOBOP OMNLUMOHA U
00roBop Kyrnjav n T.m.

Kak npaBusio, AKLMOHEPHbIA JOrOBOP 3aK/04YaAeTCs B TeX CJlyvasnX, Korga y4acTHUKM KoMnaHum nmetoT
HaMepeHWe onpenesnTb AOMNoJIHUTE bHblE 0643aHHOCTM 1 NMpaBa, b0 0roBopuTh Creunduleckme
CUTYaLMN, KOTOPble HEBO3MOXXHO WM HeuenecoobpasHo BKOYaTh B ycTaB KomnaHun. B cnyyae, ecnu
YYaCTHUKN KOMMaHWM He 3aKJito4atoT Takoi [loroBop, B OTHOLUEHUAX MeXAY HUMU OeNCTBYOT MOJIOXKEHUS
yCTaBa 1 3aKoHa.

AKLI,I/IOHeprIIZ OOroBop pekomMmeHOyeTCa 3aKJZIIYUTb B TaKUX Ciy4aaX, Koraa Heobxoanmo:

1. Obecne4ynTb KOHPUAEHLMNANBHOCTb AOFOBOPEHHOCTEN CTOPOH;

2. YCTaHOBUTb OCHOBHbIE MPUHLMWMbI yNpaBJieHUs, MOPSL0K OT3blBa U Ha3HAYeHMSA YJ1IeHOB

VNCMOSHNTESIbHOM NHCTUTYL MK (NpaBJieHNs, CoOBeTa, Ha3HavYeHnsa NpoKypucTa);

3aWnUTUTb UHTEpPECHl MUHOPUTAPUEB;

Obecne4ynTb KOHTPOJIb MaXkopuTapusa B KomnaHuu;

OnpenennTb yCNoBUSA «BbIXOAa» Y4aCTHUKA 13 KoMmnaHum (Npofarku Oosen/akumin) niam ycioBus

nponaxxu scex gonen KomnaHmm nokynatento (ycnosusa “tag-along rights’[1], “drag-along rights” [2]);

6. OnpenennTb NOPSAAOK BbixoAa 13 6e3BbIxoaHOM cnTyauumn “deadlock” (korga y4aCTHUKU HE MOTyT

COBMECTHO peLUnNTb BOMPOC, TpebyoLnin pelueHns);

LoroBopuTbCs 06 ycnoBusx npmBnedeHns uHaHCMpoBaHUA (Kak BHYTPEHHEro, Tak N BHELLHEro);

OnpenennTb yCNOBUA COTPYAHMYECTBA YY4aCTHMKOB B CJlyYae CANAHUSA/NMPUCOeANHEHNSI HECKOTbKUX

KOMMaHWi C pa3HbIMU Yy4aCTHUKaMU;

9. OroBopuThb NMpaBa 1 0653aHHOCTN KOHKPETHbIX YY4aCTHUKOB/aKLMOHEPOB MO OTHOLLUEHUIO APYTrUM
yYacTHUKaM nam K KoMmnaHuu;

10. YCTaHOBUTb 3anpeT Ha KOHKYPEHLNIO, OT/INYaOLWNIACA OT pefakumnm KomMmepyeckoro 3akoHa.

1. JoroBopuTbCa 0 cneumdpmrnyeckmnx cnocobax paspeLleHns Cropos.

CUESNE

O N

AKLJ,VIOHeprIVI OOroBOp ABNAETCA 0653bIBalOLLNM TONbKO A1 3aK/IYUBLUNX ero CTOpPOH, B OTJZI4ME OT
yCTaBa, KOTOprIﬁ D,EI7ICTByeT Tak>Xe B OTHOLUEHWWN NCTMOSTHUTESIbHON NMHCTUTYLUUNN KomnaHwun, HOBbIX
Y4aCTHUKOB KomnaHun n B HEKOTOPbLIX CAy4YadaX N B OTHOLUEHWNWN TPETbUX NNLL.

AKLIOHEPHbI [OrOBOP MOXXHO 3aKJI04aTh KaK Ha CTaaum yuypexaeHusa KoMmnaHuy, Tak v Mo3xe, Hanpumep,
B MOMEHT «BX04a» MHBECTopa. HeobxoaMMO y4nThIBaTb, YTO NosBsieHne B KOMMNaHWy HOBOIO YHaCcTHUKA
aBTOMaTUYECKM He pacnpocTpaHaeT AencTBne AKLMOHEPHOro A4OroBopa Ha Hero, AJis 3Toro Heo6xoAnUmMo
ero «npucoeinHeHne» K AKLIMOHEPHOMY [0r0BOpY.

Y NJORD HakorieH 60/1bLL0M OrbIT B MOArOTOBKE Y KOHCY/IbTUPOBaHUN KJIMEHTOB M0 BOMPOCaM roAroTOBKU
n peanunzaummn Shareholders’ agreement. Ecin'y Bac BO3HUKIN Kakune-1mbo BOrnpockl nianm Heobxoamnma
JOMoJIHUTEIbHas KOHCY IbTalUuNs B CBA3M C BblLLUEYKa3aHHOW MHGOpMaumnen, npocumM obpallaTbCs K
napTHepy puxckoro 6ropo NJORD, npucsa>xHomMmy aaBokaTy Amutpuio KosnecHUKoBy (t. +37167 313 3715,
dk@njordlaw.Iv).

[1] Tag-along rights - 3TO NpaBO OCTAaBLUMXCA aKLMOHEPOB (Kak NpaBuio, MUHOpUTapmnes) TpeboBaTb CBOEro
npucoeanHeHNs K CaesiKe No nNpofa)ke akunim Ma>kOpUTapHbIM akLMOHEPOM TpeTbeMy MLy Ha Tex Xe
ycnoBusax. CooTBETCTBEHHO, AKLIMOHEPHbIN A0roBop 0653biBaeT Ma)KOPUTAPHOro akLMoHepa
«NPNCOEANHNTb» BCEX OCTABLUMXCA aKLMOHEPOB K cAesiKe Mo NoKynke akuuin Komnanun. Uenb -
obecneyeHne NpaB MMHOPUTapMEB NPOAATh CBOM aKLMN MO MaKCMMasibHO BbIFOAHOW A1 HUX LLEHe.
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[2] Drag-along rights - 3To NpaBo 04HOr0 akUMoHepa (Kak NpaBusio, Ma>KOpPUTapHOro) B CJyyae npogakm nm
aKUMN TpeTbeMy nnuy TpeboBaTb MpUCOeANHEHNSI BCEX OCTABLUNXCS akKLMOHEPOB (KakK NpaBusio,
MWHOPUTaPHbIX) K cOesIKe Mo npojake akuuim Ha Tex xe ycnoBmnax. CooTBETCTBEHHO, AKLLMOHEPHbIN
[oroBop o6s3bIBaeT BCEX OCTABLUNXCHA aKLLMOHEPOB NpoAaThb CBOU aKUMKU, eCin Toro TpebyeT Ma>kopuTapui.
Llenb - o6ecneunTb npogaky 100% akuni KOMMNaHUN.

OMUTPUI KOJIECHUKOB
MAPTHEP, MPUCSKHbIV
ALBOKAT

(+371) 67 313 315
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