OtkpbiTHe
hHHAHCOBAR KOPRO (RGN

CornaweHus akLUMOHEPOB MO aHIMIMUCKOMY NpaBy

OkcaHa banasH  Ynpasnswowuin napTHep, XoraH JlaBenns (Cu-An-3c¢)
JleoHng dpBuu Ctapwwnn opuct, XoraH JlaBenns (Cun-Ain-3c)
MapuHa Puc Ctapwwnn opuct, XoraH JlaBenns (Cun-Ain-3c)




[lporpamma npeseHTaumm

CrpykTypa KopnopaTueHoe OrpaHnumnTensHble

COBMECTHOrO
yrnpaBneHue yCINoBUS
npeanpusaTus

Bbixoa

TR T
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Bb1OOp CTPYKTYpPbl COBMECTHOrO npeanpusaTus
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Bb1OOp CTPYKTYpbl COBMECTHOrO npeanpusaTus

CoBMecTHOe
npeanpusaTtue (JV)

Poccumnckana komnaHusi

nntocsl MWHYCBbI
Kunp * HanoroobnoXxeHne * CEepBu1C
| * JOCTYNHOCTb * ycTapeBLUee npaBo

» cynebHas cuctema

BVI * cepBuc * OTCYTCTBME cornaileHns o6
* NpaBoBasi cuctema n3bexaHuy BOVHOIO
HanoroobnoxeHus

* yOaneHHocTb
* penyTauus

Hvaepnangpl * penyTauusi * BlopokpaTus
* floporo

CTOpOHbI

Briokupytowmii naket AKLMOHepbI BeHeduumapsi

N

YT

pasmep gonu = 06bem npas?
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KopnopaTtuBHOe ynpaBneHue
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OcHOBHbIe moaenu

S . —

ECo6paH|/|e aKuMOHepo!




KopnopaTtuBHoOe ynpaBneHue

Bonpocel
NCKINOYNTESTBHON
KoMneTeHuum
(reserved
matters)

www.hoganlovells.com

CTpykTypa

KopnopatuneHoe
yrnpaBneHue

KpynHble caoenku

drnHaHcupoBaHue
n Byxrantepckme
BOMpPOCHI

BeneHne busHeca

CTPYKTypa KanuTana
BbIMYCK LIEHHbIX Gymar
yypeauTenbHble 0KYMEHTbI

npaBa OopraHoB yripasiieHnA
Ccaesikm € 3anHTepeCcoBaHHOCTbIO

npuobpeTeHne (OTUyXOeHMNE) aKTMBOB
N UeHHbIX Bymar
KpyrnHble 3aiMbl

yTBEPXOEHME OTYETOB
Ha3HayeHne ayauTopoB

npekpalleH1e Unm nameHeHne bmusHeca
OusHec-nnaH




KopnopaTtuBHoOe ynpaBneHue

Cnoco6bbl npeaoTBpalLeHus

PaBHoe [MoBTOpHOE]
Peanusauus
pacnpeaenexHne npasa BeTo oTcyTcTBue ® orpaHunyeHue nepeyvHs reserved matters
e Lo HefonyLeHNe NCKYCCTBEHHOMO OTCYTCTBUS KBOpPYyMa
AundbepeHLMpoBaHHbIN NOAXOA K OPUANYECKUM
N KOMMEPYECKUM BONpPOCcCaMm
@ OusHec-nnaH kak ogobpeHHast nonuTuka
"TynukoBas
cutyaums"
(deadlock)

® y4yacTtue "MaTepuHCKux" ® [IpaBO peLLaoLLero ® [paBO BHELUHETO yyacTue aKcnepra, BbixoA U3 COBMECTHOro
CTPYKTYp ronoca peLuatoLLero ronoca apbutpa npeanpuaTUs

npogaxa (onuuoHs.lI,
pyneTku, stag-along /

drag-along)
nukBuaaumns

www.hoganlovells.com 8
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OrpaHnunTenbHble YCNOBUS
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OrpaHVI‘-IVITe.H bHbl€ YCITOBUA

1. [lo nepepnadve akuun:

« 3anpet Ha nepegavy B Te4eHME onpeaeneHHoro
nepuoaa (lock-up)

» [lepegaya ToONbKO C cornacus Apyron CTOPOHbI
* WcknwoyeHue:

— paspelleHHas nepenadva npas (BHYTpU
rpynnbl, Mexay agopunmpoBaHHbIMA
nuuamm)

2. 3anpeT Ha OCYyLLEeCTBeHNEe KOHKYPUpPYoLLLEN
aeatenbHOCTU (non-compete)

3. 3anpet Ha nepemaHnBaHWNe KITMEHTOB U COTPYAHUKOB
(non-solicitation)

BaxHo: MNapaHTun n npoobrieMmbl UICMOMTHUMOCTHU

www.hoganlovells.com
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Bbixoa
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Bbixon

UcTeueHune cpoka
JENCcTBuSa nnu
DOCTMKEHNE
OunsHec-uenu

N3meHeHune "TynukoBas
KOHTpONA cutyayma”
(change of control) (deadlock)

HapyLueHne

obasaTenbCcTB

Bbixon

i

Mpopaxa JlnkBnpauus

Bbikyn cTopoHamu

e ONMUMOHbI MYT M KONN
e pyneTku

BbiKyn TpeTbUM fULIOM

e npojaxa cTpaTernyeckomy MHBeCTopy
e |IPO
e MexaHusmbl tag-along u drag-along

www.hoganlovells.com
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Bbixoa — onunoOHbI

OnuuoH nyT
(put option)

OnuunoH kon
(call option)

Tag-along

Drag-along

www.hoganlovells.com

MpaBo, HO He 06A3aTeNbLCTBO NPoAaTh akLMK
APYroi CTOPOHbI B TEYEHME CPOKa AENCTBUS
onumoHa

MpaBo, HO He 006A3aTENLCTBO KYNMUTL aKLUm
APYroi CTOPOHbI B TEYEHME CPOKa AENCTBUS
onuuoHa

MNpaBo TpeboBaTh BbIKyNa akUMn TPETbUM
n1uoMm, NpuobpeTatoLLmMM akumm y Apyroro
y4acTHUKa, Ha TeX Xe yCrnoBuax

MNpaBo TpeboBaTb NPOAAXKM akLMiA APYrMM
y4YaCTHMKaMK NOKyMnaTento Ha TeX Xe YCroBusix

13



Bbixon — pycckaqa pyneTka

NMpeumywiecTBa

- peanbHas LeHa ansg nHuuuartopa
- OTCYTCTBUE HEODXOANMOCTU OLIEHKN
- CKOpPOCTb

HepocTtaTtku

- BO3MOXHOCTb 310ynoTpebneHns
C LleHoMn
- OorpaHM4YeHne BO3MOXXHOCTU Npwu
6e3ycnoBHOM HaMepPEHUN Ha BbIXo4
- BO3MOXHO Tonbko 50/50 JV

www.hoganlovells.com

A npeanaraet B
KYNUTb UK
npoAaTb akumu
no ueHe $100

B npuHnmaeTt B npuHnmaeTt

npennoxeHne npeannoxeHne
KynnTb nponaTtb

B nponaét ceoun
akumm A
no yeHe $100,
n A cTaHOBUTCS
100% y4acTHUKOM

B nokynaeT akuuu
y A no ueHe $100
N CTaHOBUTCS
100% y4yacTHUKOM
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Bbixon — pyneTku

Texacckaa pyneTtka/ayKuuoH Apabckaa pyneTka




Bonpocbl?

www.hoganlovells.com 16



Bally KOHTaKTbI

MapwuHa Puc

CTapLuuit topuct

+7 495 933 3000

+7 495 933 6212

+7 985 761 6540
marina.ries@hoganlovells.com

NeoHug dpsuy

CrapLuuii topuct

+7 495 933 3000

+7 495 933 6211

+7 916 430 0070
leonid.ervits@hoganlovells.com

OkcaHa banasH
Ynpasnsawowmi naptHep

+7 495 933 3000

+7 495 933 3016
oxana.balayan@hoganlovells.com

www.hoganlovells.com



www.hoganlovells.com

Hogan Lovells has offices in:

Abu Dhabi Caracas Ho Chi Minh City Moscow San Francisco
Alicante Chicago Hong Kong Munich Shanghai
Amsterdam Colorado Springs Houston New York Silicon Valley
Baltimore Denver Jeddah* Northern Virginia Singapore
Beijing Dubai London Paris Tokyo

Berlin Dusseldorf Los Angeles Philadelphia Warsaw
Boulder Frankfurt Madrid Prague Washington DC
Brussels Hamburg Miami Riyadh* Zagreb*
Budapest* Hanoi Milan Rome

"Hogan Lovells" or the "firm" refers to the international legal practice comprising Hogan Lovells International LLP, Hogan Lovells US LLP, Hogan Lovells Worldwide Group (a Swiss Verein), and their affiliated businesses, each of which is a
separate legal entity. Hogan Lovells International LLP is a limited liability partnership registered in England and Wales with registered number OC323639. Registered office and principal place of business: Atlantic House, Holborn Viaduct,
London EC1A 2FG. Hogan Lovells US LLP is a limited liability partnership registered in the District of Columbia.

The word "partner” is used to refer to a member of Hogan Lovells International LLP or a partner of Hogan Lovells US LLP, or an employee or consultant with equivalent standing and qualifications, and to a partner, member, employee or
consultant in any of their affiliated businesses who has equivalent standing. Rankings and quotes from legal directories and other sources may refer to the former firms of Hogan & Hartson LLP and Lovells LLP. Where case studies are
included, results achieved do not guarantee similar outcomes for other clients. New York State Notice: Attorney Advertising.

© Copyright Hogan Lovells 2011. All rights reserved.

* Associated offices



