AKUMNOHEPHOE COINJALUEHUE
(SHAREHOLDERS’ AGREEMENT) B JIATBUUA

AKUMOHepHOoe cornaweHune nnn goroeop (Shareholders” Agreement) nnm
[OroBOp Mexay y4YacTHMKaMu /MapTHepaMu/akunoHepamm (ganee B TEKCTE -
«AKLMOHEPHbIN J0roBOP») — 3TO rPa>KAaHCKO-NpaBoBOW A40roBOp,
pPerynmpyowmnm oTHOLWEHNSA CTOPOH - YY4aCTHMKOB 0bLecTBa C orpaHUYeHHOM
OTBETCTBEHHOCTbIO (SIA) UM akUMoHepoB akumMoHepHoro obuiectsa (AS) B
CBSI3M C peannsaunen nmm npas 1 BbINOJIHEHUEM 0093aHHOCTEN B SIA nnm AS
(panee - «kKoMnaHuMsa») N neaTenbHOCTbIO KOMMaHUW.

Hn KoMmmep4yeckunn 3akoH, HY 'pa)kgaHCKNI 3aKOoH J1IaTBUM OTAEJIbHO He coaep>XaT YNOMUHAHUA O TakoM
BMUOE [OroBOPOB KakK AKLIMOHEPHbLI LOr0BOP, YTO FOBOPUT O «He(OpPMaJIM30BaHHOCTU» TaKoro 4Orosopa.
AKLIMOHEPHbIN OOrOBOP He ABNSeTCs 06a3aTesibHbIM A1 3aKJ/II04YeHWS, @ B C/ly4ae ero 3ak/to4eHNs OH He
TpebyeT peructpaunn B Kommepyeckom perncrtpe Jlatemn. Y4nTbiBas OCHOBHOW MNPUHLMM YaCTHOro npaBa
- «NpaBo cBOOOAbI 3aKJIIOYEHMST OTOBOPOB», CTOPOHbI MOTYT BKJIIOYNTL B AKLIMOHEPHbIA [0rOBOp tobble
YyCJIOBUSA, KOTOPbIE HE MPOTMBOPEYaT 3aKOHY, B T.4. CAeslaTb 3TOT AOr0BOP CMELUAaHHbIM, T.€. BKJII0YaoLWmnMm
B ceba HeCKOIbKO [OrOoBOPOB Pa3/IMYHOro TuMa - AOroBopa 3alMa, Lorosop obLiecTBa, LOrOBOP OMLMOHA
W 0OroBOP Kynav v T.M.

Kak npaBunsio, AKLIMOHEPHbIN AOrOBOP 3aKJIIOYaeTCs B TeX Cllyvasx, Korga y4acTHUKM KoMnaHum umeoT
HaMepeHVe onpeaenTb A4ONoJIHUTENbHblE 0653aHHOCTLW U NMpaBa, M0 0roBopuTh Crieunpuieckme
CUTYyaLUMn, KOTOPble HEBO3MOXXHO UM HelenecoobpasHo BKAOYaTb B ycTaB KomnaHuu. B ciyyae, ecnm
yYacTHUKN KOMNaHWM He 3aKJIlo4atloT Takon [LoroBop, B OTHOLWEHUAX MeXAYy HUMUK OeNCTBYOT
MOJIOXKEHUSA yCTaBa U 3aKOHa.

AKLI,I/IOHeprIIZ A0roBop pekoMmeHayeTCqa 3aKJZII04YNTb B TaKUX CiyHaaX, Korga HeO6XO,£I,I/|MOZ

1. Obecne4ynTb KOHPUAEHLMANBLHOCTb AOTrOBOPEHHOCTEN CTOPOH;
2. YCTaHOBUTb OCHOBHbIE MPUHLMUIMbI YNpaBJieHUs, MOPSALOK OT3blBa U HAa3HAYEHNSA YJ1eHOB
WUCMONHNTENIbHOM NHCTUTYLMIN (NpaBJfieHns, COBeTa, Ha3Ha4YeHns npoKypucTa);
3. 3aWNTUTb MHTEPEChl MUHOPUTapPUEB;
4. ObecnevynTb KOHTPOJIb MaXkopuTapusa B KomnaHuu;
5. OnpepennTb YCNOBUSA «BbIXoda» Y4aCTHUKA M3 KoMnaHum (NpodaXku fonen/akumin) nam ycioBus
nponaxxu Bcex gonen KomnaHmm nokynatesnto (ycnosusa “tag-along rights’[1], “drag-along rights”[2]);
6. OnpenennTb NOPSAAOK BbixoAa U3 6e3BbIxoAHOM cMTyaumumn “deadlock” (Korga y4aCcTHUKN HE MOTYT
COBMECTHO peLUnTb BOMpPOC, Tpebyowmnin pelueHns);
7. OoroBopuTbcsa 06 ycnoBusax npuenedeHns GUHaHCMPOBaHUA (Kak BHYTPEHHEr0, Tak 1 BHELLHero);
8. OnpenennTb yC0BUSA COTPYAHMYECTBA YYaCTHMKOB B CJly4ae CINAHNSA/NPUCOeANHEHNS
HECKOJIbKNX KOMMaHU C pa3HbIMU y4aCTHUKaMU;
9. OroBopuTb NMpaBa 1 0653aHHOCTN KOHKPETHbIX Y4aCTHUKOB/aKLMOHEPOB MO OTHOLLEHUIO APYT UM
ydYaCTHUKaM nian K KomnaHuu;
10. YCTaHOBUTb 3aMnpeT Ha KOHKYPEHLMIO, OT/IMYaOLWMNIACA OT pefakumm Kommepyeckoro 3akoHa.
1. OoroBopuTbCs 0 cneumngpuryeckmnx cnocobax paspeLleHns Cnopos.

AKLI,I/IOHeprIVI AOroBop ABNAETCA 0653bIBalOLLNM TONLKO A1 3aK/YUBLUMX ero CTOPOH, B OT/INHME OT
yCTaBa, KOTOprI7I }J,ethTByeT TaK>Xe B OTHOLUEHUWN NCMOSHUTENbHON NHCTUTYLUNN KomMnaHum, HOBbIX
Y4aCTHNKOB KomnaHun n B HEKOTOPbIX CyHadaX N B OTHOWEHUN TPETbUX NNLL.

AKLMOHEPHbIV 00r0BOP MOXHO 3aKJ1l04aTb KakK Ha CTaauu yuypexxaeHuns KoMnaHum, Tak 1 rnosxe,
HanprMep, B MOMEHT «BX0Ma» MHBECTopa. HeobX0AMMO Y4MTbLIBATb, YTO MosB/eHNne B KOMMaHum HOBOro
y4yaCTHUKA aBTOMATMYECKM He pacnpocTpaHaeT AelicTBNe AKLIMOHEPHOro f0roBopa Ha Hero, 4Jis 3Toro
Heob6X04MMO ero «npucoegnHeHne» K AKLIMOHEPHOMY [0r0BOpY.

Y NJORD HakorieH 60161104 OrbIT B MOArOTOBKE Y KOHCY/1Ib TUPOBaHUN KJIMEHTOB 0 BOMPOCaM
noAroToBKM v peann3daumnm Shareholders’ agreement. ECn y Bac BO3HUKIM Kakue -7inbo BOnpocCk! nam
Heobxoamnma [OMOJIHUTE/IbHasH KOHCY/IbTalLusl B CBA3M C BbllLeyKa3aHHOW UHpopMaLmnew, Mpocum
obpalaTbCs K NapTHeEPY puxKcKoro bropo NJORD, npucsixHoMy aaBokaty Amutpuio KonecHukoBy (t. +371
67 313 315, dk@njordlaw.Iv).
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[1] Tag-along rights - 3TO NpaBO OCTaBLUNXCS aKLMOHEPOB (Kak npaBusio, MUHOpuUTapues) TpeboBaTb
CBOEro nNpucoeinHeHns K caesike no npofake akumm Ma)>KOpuTapHbIM akLLMOHEPOM TpeTbeMy MLy Ha
Tex xe ycnosuax. CooTBeTCTBEHHO, AKLMOHEPHbI AOroBOp 0653bIBAaE€T Ma>KOPMTapPHOro akLMoOHepa
«MPUCOEANHNTb» BCEX OCTABLUNXCA aKLIMOHEPOB K CAeJIKe Mo NMoKyrnke akuuni KomnaHuun. Uenb -
obecneyeHne NpaB MMHOPUTAPUEB NPOAATb CBOU aKL MW MO MaKCMMaJIbHO BbIFrOAHOW OJ18 HUX LieHe.

[2] Drag-along rights - 3To NpaBO O4HOI0 akLKVoHepa (Kak NpaBusio, Ma>KOpPUTapHOro) B CJiy4ae npoaaxu
UM aKLU TpeTbeMy nuuy TpeboBaTb NpUCOEeANHEHNS BCEX OCTABLUMXCA aKLMOHEPOB (KaK NpaBuio,
MWUHOPUTAPHLIX) K CAesIKEe MO Npofa)Ke akLM Ha Tex e ycnoBusax. CooTBETCTBEHHO, AKLMOHEPHbIN
[orosop 06a3bIBaeT BCEX OCTaBLUMXCH aKLMOHEPOB NPoAaTh CBOM aKLUKW, eCaiv Toro TpebyeT
MakopuTapuii. Llenb - obecneynTb npogaky 100% akuuin KOMMaHUN,

OMUTPUA KONECHNKOB
MAPTHEP, MPUCSKHbIN
ALBOKAT
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