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06105, Moasb dobn gobogsMmmgds o6 JoMgaob@mamgdgm mMmasbmdn BafMoaqbs o6
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LodofomgdMogo  gdmmgdgdai, by ol gdymgdgdo, GmAmgdoi  3obmbal
3gLadadaba, bbgs gm@m3mEsonmbadsmmmgdmng sd8gdom (3sg., JME3MGs300b
bgbgdom) Mbos 3mBgbmngmgl.

3oMBbomMms  dgmobbdgdado  gfo-gMmn  ygzgmodg  ofE oMo s 5393-
OO, 3Mmdmgdnmos dgmebbdgdom 3mbgbfnggdmmo s 3m33s6nal Bgbrgdom
3mbabgbmnggdgmo bogombgdol 9MMBobgmobash asdogzbs, 3omEbomGms dgmab-
b3gd0L o FME3MES300b Bgbgdol LadsMmmgdfmngn ©gdmmgdgdal BEmogHo-
303oMmgds s dom dmMal 3mmobool dgdmbzgzedn, Mmngmommdal Imbgbmoggds.
30g., LadosMmmmob 3Mod@nzodo bLszdomm bdoMas Jg3mbggzgdn, Mmegbsi 356 E6o-
Mmoo dgoobbdgds s bgbrgds gMmbs s 0dsgg 0gdgdl aobbbgoggdnmew obgl-
0g93L. 83 dgdmbzg3930, @mab BgbEngdn aqgds Lygznmbo Mm@ bedsMomgdMng m 39
396@L ImFol Hm3gmndgbmgal 3ome@gbmdol 30bnggdal momdadby.

LogoMmnzgmmb bsgm@3mEsgom LodsGmamadn 3gobndbgds d(3@gmmds, aof 339me-
Bomoe dmbgbMogalb 3oMEbom@ms dgmobbdgdobmeb ©s3s3d0Mgdema Lygnmbgda.
3oa., ,0965M3gms Jgbobgd” LodoMmggmmb  306mbol 39-3 Fybemals 89-47 346780
356LodMgMagL, MM3 3m335600L gMdbgdabsl, 3oMmEbomMmgdn ©gdgb dgmabbdgdsl
(Bgbogdsl), MmImab bLogmdzgmdgwsi bgbMoawgds Labamdmb  Laddnsbmdsbmsb
9b/s 3568bomMgdol NFMM0gMmmmdgdmab s3s3d0Mgdmma bsgombgdo. 3sMGbommos
dg0obb3580L (6gbrgdol) Bobama, GmBgmag dgosezb ,39BsMdgms dgbobgd 306mbab*
39-5 3gbmoom gomzgemobbnbgdmm dmbs(39390L o Gm3gmog doganbGMmomgdgm
mMaobmdn  Mgaob@momeads, oMob  bLoMmgagob@mogom aobsibawoa. 3oMmEbommms
dgoobbdgds, GmImal Hgaob@mo30sy Lagom@ydamm sMss, 0Egds BgHommdomn
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Mo bsBoemn, Gm3gmaig Mgaob@maasl Lagommgdl s Mm3gmai o6 Mganb@mom-
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3500 boboomobss s 3ol bmeme g3meMmszoma 360d3bgmmds ogsb, dgbode-
dobo, 3sM@bomEmms 3gmebbdgdal asbdsm@gds, dobo 3mb3Mg@ Mmoo Mgammomgdal
Logabn, oMbgdomn 30MmmMdgdo s 3oMEBoMM™MS Fgmebbdgdal badstmmmgdmngn d4bg-
35 LdgmMM3mMs0m badamommal bmaswo 30063039800, LadsGmnmal 3Mad@nzoms s
Lodmgomadm gmegdbolb dgbodedabo gdnmgdgdom bos d3mbBgbmngmgl. asdmdwo-
bog 0dosb, MM 3sMmEBbomEms Bgmebbdgdal momdabg bszdeme 86oMa bmm3ds-
Gogmo doboms sMmbgdmdl, sbgzg, Bogmgdos smbodbymo Jgmabbdgdol momdadby
9330M0¢mo asdmzamgds(s, bLogmM3mmazom badsmmmol gobzomomgdobs s bgm-
dgbymdabomgal gom@gbow 3603369mmzsebas LEmMMgo abgmn 3Gsg@n3mmo s 360d3-
bgmmgebo  Ladsmmmgdmngn d9M39@0b  33mgze, GmamMoaes 3sMGbomGms dg-
®obbdgde.

b0bodgdamy 33mg3e gBdbgds sbgmmadgMogmo s ggMm3sbyyma amoommo
©md&®nbal sbsmadl, 65dEMIdn BomdmBgboemn Lbzosobbzs LodsGmmagdmoga Lob-

2 ab. ,896563gms Jgbobgd” LodoBrmzgmml 306mboa, 89-3 dnbmal 89-4" 3496480.
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&gdol  Bogm  dgd¢doggdmmo  3mb3g3E oMo doagmdgdo s JoMorymo
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mgdss. dgbodedabaw, Lagjosmmggmmb Ladmdsmsgm 3megdbob (gdamddn - ,LLS")
327-g 3gbmob  1-gmo  Bobomol  mobobdow, bgmdgiOmmgds ©o@gdnmee  MHm3
Roomgommb, dbamggda bws dgmabbdwbgb 3ol yggmes sMbgdom 3oMmdsdy Lasdabme
35m350bb0bgdmmn  gm®mBom.? smbodbyma Fymbemn, msgobo dmbgdowsb gs8ma-
©0bofmyg, Logdomm bmaswos s yzgmes Godab LabgmdgzMmadm PYHmogMommdady
36(39mEgds, bomm 3mb3Mg@mman s Rsnmgmgds bgmdggemadol s®bgdoo 3o-
mdo@, dobo dgxobgds 0bmogomsmnMon bos Imbrgl, 3mbiMg@mmo Lodsm-
0mgdMngn MHmngmomdob dgbbogmol dgmgasm. yzgms dgdmbggzeda, bgmdgsee-
mgdal 0@gb@ogo0Mgdobsmgzgol gowsdbyszg@n 360d3bgmmds oq3b bgmdgzmmadal
bogsbl,* basg Absgms 3MbBLABLMLAL 3MEmBabs(sos s0bobgds, sb4 bgmdg3Emmadols
Logboom 0633939, Mody LyYMEem boMggdl 3mb3Mg@Mm dgdmbzgzsdo dgmsebbdgds.

3oM@bomMms  dgmabbdgdadn, w3oMmzgmgbo 360d369mmdal 3gmby  Logomboas,
boomom 30bobadbmgmmb, oy s Logombgddy dmbos 3smEbomEms dgmabbdgds.
36159803530, 3oMBbomGms  Jgmabbdgdol 3oMmdgda 3@ bomaow  LEbEIMEGNDdY-
dns, odie 3MmbiMmg@ymo 30mmdgdo gsbabodmgmgds gmM3mMazonl dobbgL-
Log30sbmdabs s 3aM@bomEms abBgMgbgdal gomgamabbobgdoom. Gmamms Bgbo,
3oMBbomMms  Jgoobbdgdal Logobo 3sGEbomMms Mgmgds-dmgamgmdgdals  gsb-
LoBEZMS, JMO3MEs300b 3969%Tg6&b ©s333d0Mgdmma bsgombgdal 8mbgbFnggds
> 3aM@bomEmms  0bBgMglbgdol o339, goMes  bgdmembadbymo  doMomswo
3060mdgdabs, 3oM@bomEms d9msebbdgdom dgbadmgdgmos, sbggg, dmbBgb&ngwgl Bo-
mob 306G gbo dgbyoezol M@mgdgdo, 3MM3MMS(300L doMmzgmmdom mMasbmdo
306 bomMal IbG0sb BomImIswagbemol bmdoboMgdol Mag3emgds. Bagolb Bobsbbom
3900bb3qdmemo dgz30Lgd0l 306mMd930,5 Gabsbbyma sbgsM0ndgdol Botoagbols 3Gm-

(39076 930,8 ©330b 306y39@0b Bgbgda s o.3.

3 ab., bsdmgomodm 3mEggbol 327 dxbmol 1-gma BsBaema.

4 3sm0dgomo g., dmb. 327, Lodmgsmadm 3megdbob 3m3gb@stin, B. I, ®domabo, 2019, 92.

5 English P., Preparation Shareholders’ Agreement in Practice, Surry Partners Lawyers, 2014, 4.
® 0dao-
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®09HNEIMJoEgdnmgdal Mganmomgds, 360336gmmm396 MHmEL M353mdL badgbam-
39m mMasbnds300b 9539 nG0 Jos FME3MEs3099ma Bommgal gobbmE(309mgdada.
39M©s 5b0dbymobs, LEmMo© dgoagbomo 3sMEbomGms dgmsebbdgdom, dgbodmg-
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dmdogmm ©sggdo.

dgbodsdabaw, 3oM@bomEmms dgmebbdgds dgbadmgdemmdsl sdmgslb 3mM3mEs30als
39M@bomMgdL, gxgd@nMow gobsbmm(3ogmmb 3mb@mmmaoa 3m@m3mMagool bojdosbm-
35Dy 5 993900 033596 08305600 068)gFgLgd0. 33sbmsb, 3sMGbomEmms dgmabbdgds
Lodmomgdal  960ggdl  3mE3mEs300L  3oMEbomEgdL,  aodmobbmMmb  3obmbals
bogmmazabo dmbmado @ 3MEM3MEMS(300LMb s 393d0Mgdmmo Lodmgomadmbadsm-
OgdMngo ROH®0gHnmdgdo 3mabgbHogmb domn n3aMmodgbo 0b@gfMgbgdaol dgbe-
3530boc.8

360d&0godn 3oMmBbomMms dgosbbdgdol 3ommdgdo dgbadmagdgmos, safMgmag,
039m&qd@gb 03 Lszombgdbss, MmMBmadaz gME3MEMs300b Babrgdomsy BgbMngwmgds,
obgy sgomo 3gmbogl dgoobbdgdobs s Babmgdal bm@m3gdol gowogemgal. dog.,
dgbadmagdgmos oM@ bommms dgmabbdgdsda gbg@mmb 36gdol dmbzgz0l 3Gm(3909)-
900 ©d 03039 0ymb domomgdymo 3mEM3mMazonb Bgbgdsdn, ob dgmebbdgdsdo
96960mb 3mEG3mMs(300L bogdd0sbmdab bogsbo s Babrgdsdas ngogg 0gmb sembadbamo
5 8.d. 50bndbymal gomzgamobbobgdom, 3oMmEbomMms dgmebbdgdsda dgbodmg-
dgmos sMbgdmdrgl bogsmeadmmm 3ocmmdgdo, 569 dgomobbdgdol 3603365mm3s60
30Mmdgdo, Mol gofMgdgs dgmabbdgds o6 onEgdmms s sbg3g, SMdLdgoEEgdMmm
306mdgdo(s.

3baogbo bMsms goegamzgs, Mmogbsg nbobo gHm3sbgml o6 gBnbssmdogagds,
3615903530 LadoMmmgdFng 3Mdmgdgdl 56 Jdbal, 306500056 bm@Igdn 9MmBobgml
03bgdL s gMmEMMYme g53maygbgds. @dd bmaxgm ofab Fgdmbggzgdo,
mEgbsg 3oMEGbomGms 39mebbdgdsdn s@mbgdamoa bmn®dgdal Babrgdsdn mdmoamgds
(30 gdgem0s, 3sga., bomoab 13oGe@qbo dgdgbol Mgmgdol @M™ML 56 Bommsb s 3o3-
dotgdmmo bbgomsbbgs 39mebbdgdal d58mbggszedn. smbadbmma bsjombgdol 3mGH3m-
300 Bgbrgdal 39339mdoc 3sMomgmyMmae dmbgbfoggds Lodmsemgdsl admyge,
oo Mganb@@sns  Ld3gbsmd8gm  MggbEMmdn  (BoMgaob@Momadgm  mMasbmdn)
356bmM(309m@gLb s Jgbodsdabow, 38 3bom MM NB3gmymaga 046gL 3 Lo 3ocmbgdals
3(335 @ dS0bEMMgds. bememm dmgogo dgdmbggzedn, dgbadmgdgmos 3oM@bomEms
dgomobbdgdobs s Bgbogdal 3oMmdgdo gOm3sbgml 9babsmdogagdmogl, sMbg-
3md@glb bemMdsms 3mmobos. 3Mad@ngzsda bmMmdsms jmmodos bgFombym 3GBHMmg-
398L boM3mMAmMAL, 0bdal gombgs, — Mol Ybws Jogbodmb 30Mo@ gbmds: 3o EbommMams
dg00bb3785L o9y 3ME3MEs300b Bybogdal?

8 Miliauskas P., Shareholder's Agreement as a Tool to Mitigate Corporate Conflict of Interest, Gent,
2013, 111.
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JoGogmo Lo 3mEM3mMaz0m LadsMmmmol Msbobdow, 3sMGbomEmms dgmabbdgds s
3MM3mMo300b Bgbogds ghoma aofnggdol Lbgosobbgs Bobamgdas, doy. ,d56sM3gome
3qbobgd® 306mbals 39-3 dybemals 39-41 3964830 Lomdamos, HMI 3oMGbomMms dg-
®obb3gds (Bgbrgds) Jgoagds ™Mo bobommabagsh, gHma bsbomol Mggob@®sgos
9)(30mq0ge0s, bmmm dgmeg babomo o6 ga0b@MomMogds, dgbadadobs, 3mM3m-
o300b Bgbegds ©d 39MBbom@mms dgmobbdgds mobsdstn agMomoagmo  doemal,
096G dool m3m3g6@0s s domo gmmobaob d93mbggzedn, d393mgdecgmdal 36nb-
(303000 1306758 gbmds 39M(39MNL dngboggds. bm@mIsms 3mmabool gosbyzgel,
960 dgdmbggzedo ,8965M8gms Fqbobgd® 306mbol 89-3 Fmbemal 39-41 346780l
mma03996M0 sbsmabo ademggs, bmmm Lbgs dgdmbggzedn, aomngqgdol ao@gdal MM
5 0Momb Mbos 80gd(39L ynMommgds. dog., 08 3g8mbzg3odn, o bm@mIsms jmmo-
bos dggbgds bgbogdsdo 3obmbol 39-5 Fnbmoo gsmgzamabbabgdym Mganb@Mmomgdsm
Logom@ademm abgmmds30sl, 3oMe@gbmds dogboggds Mganb@mMomgdam nbgm-
353000, 069y Bgbgdolb 03 bobomb, Mm3gmaz Mgaob@Momogds, Mowasb Mgaal@mo-
9099mo 3mba(393980b dg(33eme bgds (33tmamgdadol Gganb@mazonm, obg 0dsgg
Bm@Iob  sbomo  gofnggds Nbos ©somL, Mmdgmo  (33eomgdgdlb  dgo@ebl
Lodgbomdgm MaqgbB®Bo. 3MmaDdoabolb o3 bLoboo aswsebyzgde 7dLabmMads 8qLady
306950L ©5(335L5(3, MMAMgdLaz Babogdobmab sgzm bgmds s dgbodsdabow, -
39bmbogMo bmdol gmgds of sbobyyema dmzgdmmmdol dodoMon.

03 398mb393530, o9 bm@mFoms 3memabos dggbgds Lo 3ocmbgdl, GmBmgdaz 396mbab
39-5 3ybemall 0bgm@Mdsz0ol o6 dgazo3L s dgbadadnba, Logsmegdymm bybom
930bGMS(300 o6 LnMgds, 3 dgdmbzgzedn, 3mmobas Mbws gosbywgl gomoaq-
30 oEgdal meMmomgdol dgbodsedabow s YY30MdBgbmds Mbrs dngbagml dbasmgoms
d0g® PMm 33056 Jgmabbdgdmm J(3930L bgbb. 83 Jgdmbgzgzedo, amzgmgds, Gm3
3bomggdds sboma gofnggdal s@gdom dg(335mgb o4edwg dgomobbdgdymn dnMmdgdo
5 3Mbgdmmo badsMmmmgdFmngn MYHMngMmmds gsbLbgsggdamo dmobgbmoaql.

3Mmoofmgdamo 398gdab 308gbmdalb Lsgombo 3093 YBGO™ ddogmow ohgbl
3L 03 dg3mbgg30d0, 03 3MB35600b Babrgdsos s 3oMEBommms dgmebbdgdss ge-
@0 ©s 03539 M3M0rmdns dgagbomn s 3Mmdmgdal gomadfnl ababgmagdaymo gbds
1339 9MMgmg356@ G0, sbgm ML dgbadmgdgmoas 3sdmon3zzgomb mGa d0dsm-
ogmgds: 1. Bgbrgds 3m33s600b 3o Ebommgdals dngc dgdvdaggdymoa m3dgb@ne,
m8gmbaz bogomeadymm doms 5943L yggmes 3aM@bomEal, 8sm dmeab, 3madde-
b0sdo dmya300bgdnc dgdmbygma 3oM@bomEmgdol dndomma(s. o dggbgds 3o bo-
Mo dgmabbdgdsl, Gmam@z LojoBmggmmb, obg iEbmrGo  306mb3mgdmmds
0dmgge Ladyomgdal, m3 ob dbmmme Medwgbndy 3oMEBMAML 56 3oMEbomGms
®axb dmeob dgmabbdoglb. sbgo MM, Bgbogdsbs s 3sMGbom@mms dgmsbbdgdsl
dm@ab  Bobsomdmgamdobal, n3oGe@gbmds Mbws dogbagmlb bgbrogdsl, Mowasb
dm398yem  dogomomda ngo  3m33sbool  yzgms 3oMEBommal 6gdol  83Labzgmn
©mM3396@0s. 2. o) bgbrgdsoi ©d 3sM@bomEmms dgmabbdgdss mabasdasta Mamwmy-
bmdob 3oMBbomMgdal dogH 0dbs domgdymo, sy30mgdgmoa bpgds Mondy Lodsm-
nmgdMngn 89dobnddab aodmygbgds 838 3MMdmgdal dmazemadobasmgal. gb 30
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bgmdggenmgdol LadsMmmgdfmngn 306350 9d0L babomoss gsdmbsgyma LU 3-ab
338-g 3bemdn o bgmdg 3 mmgdal dobssmbmsb yzgmedy gmm dgbodyzobo bmm-
3ol 308myq65d5L ammobbdmdl.® smbadbmmo bm@3s Imbmmgdmmoas 3mb@gdLE MM
3563568 330b  356bmA(309mgdab396.10 asM0agdob asb6356mEgdabolb as8mygbgdeema
mbs 0gbglb Lodmgdomadm Ladsommoal @M@ Mmnbsdo ©oagbomoa doamdgdo ©s
LogmM3mMozom bLodsmmmol g3bsdgb@nto 3Mnb(303900, MmamMazss jgomoe-
LobENLogMo J(3930Ld S LOBIMBML Loy zgomgbm 0bGgFMaLgda. (3bs©0s, sbgo ML
6goob 3ob3oM@gds yzame 3mbyMad e dgdmbzgzedn gbrs dmbrgb omjignme ©J-
Bomgdab bobBgdnMa s6smabob dgogasw. 3badsdnbaw, sbgm ML asbydmman
©oE0s bLobadsMmomm bgmabyxmmgdol Mmemo, GmIgmbs dob bgmo s@Lgdymo
LodmbodsGmmm Ladsmmmoab dgM 398 900L 9x8gJ&mM0 gs8myqgbgdoor  bgmgboggds

sbamo 3M9(39096@gd0L o@agbs ©s bmMdom oEagbomo gomamgdal @ gmgm-
M0N0 3oRSMNMgds.

2. 356@bomMms Fgmabbdgdal bLadstomgdmongo dmbgds

ob x3oddn, Gm3 ,896sMTgoms dgbobgd” Lojomggmmb  306mbals 89-4" dmbemo
3oMBbomMms dgmabbdgdol dgbobgd bozdome bmaswa hobsbgmnm dgdmoagamamads,
Lodmomygdal ndmyss, sbadbmmo Jgmabbdgdals 3mb3MgG Mmoo Mgammomgdal bagsbo
> bodoGmomagdmogo d996g0s LagmM3mMszom badsMomal dmgswn 360b(3039d006
Lodmgomadm 3mgdbob dgbodsdabn ©gdnmgdgdom 0dbgl 3mbgbfnggdmmo. s8a3060
omJdoom, (36500 bgds, MHmMI 3sMGbomEms mogabygsma bgdal bagndggmby domg-
deo dgoobbdgds bemmaw 943930 bgmdggOmmadol megz0byamgdal Gomamqddo
s 35bDg 3MEgmEgds gomEgdnmgdomn badsMmmob ol sbsbgbon, Mo ,d56sM3gome
dgbobgd® bogoMomzgmmb 306mbals 5dbmEyEmEa 8mbgbmnggdal 0839MsGom ©gda-
m9398L o6 gbnbosm3gagds. magabmegsm (3bo@ns, Mganmomgdal 53 Ladyemgdsdy,
obg3g, a03M9mmgds ob bmaswo s BYBEIBEE MM 3M0b(3039d0, o 3omEY-
dnmgdoom LadsGmamb bogmdgmem MogsL. ghm-gMma sbgmo 3603369mm3zs6n 3Mnb-
(3030 36M0b 39Mdm 338mMbm3ns s bgmdg M mmgdalb oEadob msegzobyemgds.

bgmdg 3O mmgdalb sl Moz30LRBmMgds BoMmImeagds 39Mdm  s38mbm3nals
mMa3580056 s abo Lo gmadns 3omEgdnmgdoc bodstmaemdn.™ 39-19 bawm 396930
0309900 dgbomImgdals 3obg0maMgdsd s sEMgMmds 3o30@omndIds SMbsbymo
LEE3Ymo  dabis  LyymogFo  Mog0baRmadol  aobznmomadsl ©s bgmo Jgynbym
badmaomadol 398mJ3gmgdocn  domgdal  aoxm@B3bsl.1? LEmMMg 3 o0Egob
9539996905 30bsdgmmayg (3030mmGo doMombabmogn. LodsMmggmmb Ladmgsmadm
3MgdLds, somm s aqgbo g36mm3ab 396 g9cM3sbyma bxmmegdol 306303980l goc-

9 0b. bodmgomodm 3mwgdLal 338-9 dqbma; dmagodgoma B., (39M(339d9 &., Bmdadady o., bgsbadyg
3. (39033099 ., ®ob6830s ., babgmdgzMnmgdm badsMmmama, mdamobo, 2014, 149.

1 0430-

1 358530dg &., I7b. 316, baBmgomsdm 3megdbab, B. I, mdomabo, 2019, 8.

12 (339089680 3. 3MGE0 3., 3906033000 bsdsBmsmdsmmbgmdal dgbagsmo 3gMdm LaBsGmmal
bgzgOmda, @11, 5. byddomadzomol Mmomadsba, m. 6nbadob Mgwsd@mEmdam, mdaemaba, 2001, 8.
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dmmgdalb  gPom, LL3-0L 319-5 Igbmob 3oMggem bsBoemdn dmobgbMogs  bgm-
dg30mgdol  mogabngmadol 0Egs s 9300 mogobygemo, madgHamufn
LodmadEMgdobs s g3mbmann&a babmogal dgbedsdabsw, nbonzoabomzal babgma-
Boggmb gbgdo Romgzabgsb mogabygsmo Lsdmgdgom bogMig, Lsgmomsmo 3g6dm-
LodomonmadMogo MMmngOHnmMdgdolb megobygmem aobbabmazcalb 3abbom. LEmMgw &3

13

®030b99Bmgdol gbmegds 39Mdm  83@mbmdns’3, Mmdgmoaz mebedgemmgg 3gMdm

LodoMmmambgbfngolb dgu(33emgmo BMbos89bE MM 3Mb30300™ s HMBmals Lo 3356-
dm 9mg396@ 03 mogobyygsma badmgsmadm Bgbmngos.
Bmgoo Bgbob 0obobdow, 3g@dm LodsGmmal Lydogd@gdb dgudmosm 3obmbab

RoMamaddo oMb bymdgimnmadgdo (3.6. 3mboGogma magabagmgds), asbbe-
Be3Omb 53 bgmdg3Emmgdecms dabssmbo. 83039 3mb&gJbda BmasdbMgds bgmdg G-

930l b0l 6ggs@onmn magabaamgdsz (meg0bymmads, 56 oommb dgdmmage-
Bgdmmo Boboomgds).’® 83539 mozabagmgdol bsBomos abgomo bgmdg G nmgdols ws-
©960b dgbadmgdmmdsg, Gm3gmos 3obmbom gomzgemobbabgdmma oMoy, dogMmad oM
9606s0m3gagds dsb.

bgmdggenmgdal ngs obss, m3 3sbdo Jgmebbdgdmmo 3oMmdgda Lagsmg-
d9mms oM Bbommgdabmgal, Mo@asb mommgmmaoa domgsba dgmegl bgdsymammdoom
MsbEYYMYdL, MmI obobo doMmgdymow Ybos ﬁoomaonmbm. bgmdg g nmgdol me-
30L9@mgds, MmamM(y 0bngowol 538mMbmdnal gobbs 3nmmgdeymo gsdmba@mmads,
ob@mGommae Igopmmo 139330Mw©gds 9.6. ,6900L 538mbmnals MmgmEasl”. s0bad-
Bmo mgmEnalb mebsbdow, LobgmdgzMnmgdm gomEgdamgdoms smnstgds s dgb-
mgds 9dgstgds 300303900L, HmM3 bgmdg3@mmagdasdo dmbobomyg dbafggdds ,bgds-
gmgmmdoo obymzgb’ megosbmn gomogdnmgdgdal omgds. ©ggeb gs3m3mnbe-
gmdL  3960dm 838mbmdoymo bgdol LodsMmmgdfogo GgmMIntgdobmgal bogomm
Mo 13603369mm3969L0 gmgdgb@n: 0bmogzomal s38mMbm3nn@a bgds ©s LagsMm
B9bGoaol 80gH 8 6930l LodsmmgdMogowm 3dmgagn domoal smastgds.’” dgadmyds
00 g3sL, Bm3 gb 3960b369m0 Bog@mdMozem 0bBgaMmomgdymos bgmdg3Emmgdals
®030b98mgdal 3M0b(30330 s gdLabyMgds 0dol, M3 93 mogobyPmgdal goM-

13 9496356 ogomonm modgMsdn@sdo (56935 ,396dm 538mbmBnal" gzbamgdal Lbgswmabbgs
3960568 gb0s:  3og.,  ,390dm  0g@mbmdns  gb oMol LodsMomgdfngs  smosfgdamo
MBmgdsdmbomgds, 6gdob mogobaygsema asdmgmabal 83339mdom gabnbodrgmmb ob ©edM 3mmogl
9bg o) ab LodsMmmgdmaga Jgogaa”, Bydlinski F., Privatautonomie und objective Grundlagen des
verpflichtenden Rechtsgeschéfts, Wien, 1969, 127; ,0boog000b mgom3abybobdggdmmdabs ©o
©03m300g8mmdal  smnamgds LaBsMommygdfngn NGmngFHomdgdal Rs8mysmoandgdal Bobomda®,
Flume W., Allgemeiner Teil des Birgerlichen Rechts, 2.Band, das Rechtsgeschaft, Berlin, 15;
2306dmba8oMmomgdMngn ©mads@ngs 390dm o38mbmBnsl 1bmmgdl Ladmdsmadm baBsGommagdtinga
babosmol 360b(303L, HmMImmab dobgogoms nbragowl ozl dobaggdnma mogabnagsmo bsdmddgom
oM, Lo m30masdm@33930bs ©d M30m3sLbabaggdmmdal 0Egedg oYMEbmdom s30mamgdl
Lodmasmgdfng MMmogMmomdgdb”, Serozan R., Einschréankung der Vertagfreiheit durch soziale
Schutzgedanken, JurBI, 1983, 561.

14 Ellenberger in: Palandt O., Blrgerliches Gesetzbuch, §104, 78. Neubearbeitete Aufl., 2019, 1.

15 Kunkel C., Vertraggestaltung, Berlin, 2016, 36.

16 Flume W., Allgemeiner Teil des Blirgerlichen Rechts, Auf.4., 2 Band, 1992, 7.

7 Harke J.D., Allgemeines Schuldrechts, Heidelberg, 2010, 20.
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amgddo domgdymo 3000by39@0mgdsl bobommdolb domsmo bamobbo 3jmbrogl o
35056y39@&0mgdals 303mgdl doMmEGogow o dggdemmb, dob dogH aodmbs@mm 6gdsb
a0@ombzomb.

20900L 538mbmnols MmgMmEm0sd” Mgl swgomo s®mIm ,bgdals gsdmgmgbals og-
Mmool Gm3mab  obgogoms,  moomggmo  dbatob  8mddgwgdal  Labmazomnes
3Mb@M5396@ 0l IbGnsb dobo gmbogMyymo 6053&)18. 9L o6 gb0bssmdgagds ,65d0L
03&™bm3nol ;mgm@nab® n@geb. ,6980L 03&MbMns” o6 dsmez30LRBmgdL bgmdg G-
mgdsdn dmbobomyg 3boMggdl gomadymgdgdobasb, gsomgemabbobmb gfmom-g@mmal
3bo3o30 0bBgMagbo. 83sbmsb, dom sy3omgdmo LOYYmo© Mbos gsdmbs@mb
Loggmsmon bgds Logdnsbo HMNogHOMIoL Logmggmmome domgdymo dmmbmzbgdols
3qbododnboe™.  Bmagemas omdds, HMI LabgmdgEmmgdm oG bomMgdo Mmozom
6939896 HOD0gENsb30mmdgdymn 068 gMgbgdol gmbag@mmmdal Lszombl s
Bemdgb Logsmm BgbEogol 3ogMm omm m3008ymgzsm 3mdaz0slb, ymggmaszsmo
0dnmgdomo 394060930l homggal aomgdy. Lobgmdbogm adymgdmmos, 3sGogo Lzgb
©5 505MMb 3gMHdm 538mMbmMBnal goMamgddo gobbmE(309mgdamo GMabdad(zngd0.20

396dm 538mMbm3osl badgbomdgm Ladsmmamda(y MYoaLo 3Modd 0 Mo oG g0~
m35 343Lb o gdboby@gds 03 3mMmb(zgB(0oL 3obgomemgdsl, Mmmd 3sME@bommgdds
960035690056 56 3M335605LMb s 3ogdnMgdnmo LadsGmnmgdMoga MYHMNgMNMbgdo
bagmmotn 3sbabobdagdmmdaom d9343s39dmmo ©gdnmgdgdom ImabgbHogmb2!. »3-
9650, ®ogaobo LodsBmmagdMogn dmbgdom, dgmobbdgds ddmgsgo domal dJmbg
Lodmgomadmbadammmgdmngn astngqdss, bLbz-ob 50-g dgbmob Babgozom, oydse
bgbgdabgsb asobbbgeggdom, 3ol ddmgdaga doms dbmemme bgmdmdbgmo dbatmggdols
30dsGn 543b. bdoMow, 3sMGbomEmms dgosebbdgds dgaizegb @gdmmgdsl, HmImalb
dobggoms(s, 390ebbdgdal 3mbsboemgl dbmemme 03 dgdmbgggsda dgmdmos bamals
aobbgobgds sbsmm dgddgbdy, o gL 39658b3bgmo  3oMEBomEms Fgmebbdgdsl
©oymzbgdmoag dogmmmgds??. dgbodmagdgmoas oM@ bommms dgmsbbdgdsdn 8mbo-
Bomgmdogl Lodmasmgdol yzgms 3oMm@bomma o6 bmmme Bsbamn.2® Mmmam(s
9350 dgmabbdgdal LobgmBmogds Bommomgdl, 8060398 gMmo 3sGGbomen (godo-
3960 8b ogMomomn 30fn), MM3gmbsg gb dgmobbdgds 8ogdstmgds, ¢bos oymb
bgmdggenmgdol 3mbsboemg dbamyg. Bobsomdoga dgdmbggzadn, sbgom dgmebbdgdsl
3o@bomBos bgmadg3Gmmado 396 ©d3350R0(30M9d0%4.

bgmdg3emmgdal ogdol mogabyymads, Lodmgsmadm Ladsmmmolb dbaszba,
oMz LodgboMmdgm  wMmogBrmdgdda  asbobomagds  bemzsmonmgdgm  bLoggogw,

18 (3390896080 3. 3MGGE0 3., 390033000 bsdsBmsmdsmebgmdal dgbsgsmo 3g@dm LaBsGmmal
LMo, &. I, 5. byddomsdzamal Mmomadsba, o. Bobadalb Mgood@mEmmdom, mdomabo, 2001, 2001,
9.

90439
20 BVerfGE, 7.2.1990, BvR 26/84, NJW 1990, 1469-1472.

21 Qetker, Handelgesetzbuch, §109, 5. Aufl., 2017, Rn. 3.

22 Dr. Gesell H., Oppenhoff & Partner IBA Guide on Shareholders’ Agreements Germany, 2015, 1.
23 Wild Ch., Weinstein St., Company Law, Fourteenth edition, Essex, 2009, 90.

24 Miliauskas P., Shareholder’s agreement as a tool to mitigate corporate conflict of interest, Gent,
2013, 115.
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o@ash of oMbgdmdL mogobygmgds LobdmzMgdob 45Mgdg.25 ©3 3mbE94LE 0
dgdmgan 1360d3bgmmzebglbo bogomba 3g@mdm s38mbmadnal dgbmmwzal Gomamgdl
8ngdsmmgds, Mmdgma(z 3oMmdomss dgadmgds sngmb: bmaswo — 3gHdmbodsGmmagd-
603 5 L3gEodEN® — bdgbamdgmbedsmommgdmag babmgMgdswe. 3gHdmbaodsmmagd-
03 LdbM3Mgdo Mbs 3onhbgl Lagsmm babMogabs s BbgMdol bmMm3gdomsb
003bgdomMds. MoEasb 3sM@bomEmms dgmabbdgds msgzaba LadsMmmmgdfngo dmbgdom
396dmbadsMmomgdfngn  aofnggdss, dobdy 3M(gmeEeds bodwgommdol  Dmaswo
©930mgdgd0, 45bLsdE3AHMmo L 3-0b 53-59-9 Fnbmadom?® ws sbgzg, LL-ob 72-9-89-
9 8@6@3600’)27 o3 9b0mo baogomm gofnggdal 3Mabzn3gdo. ,d96sM3gms dgbobgd”
Lodomggmmb  306mbals  89-4" Fgbemoon  3oMBBomEms  Fgoobbdgdol  bodwgo-
mmdobogolb @emagbomos bdgEnsmyma (BgMormmdomn) BmM3olb ©so330L gommgde-
mgdab 3G0b(3030. 3o6MBOL 50B0dbymn sbsbglbn 0d3gMms@nmma dbgdabes, GmBmals
59)(339mda(3, bL3-0b 59-g 3nbemoaom, go0g 530l @ 30mm@ dsmammdsl godmabggsl,
39bmbom gomzomabbabgdamoa smz0mgdgmo gmEm8ob om(339mmdolb godm.

(3 8996988 Ld3MM3MES(30mbadaMmmgdcog Lodmgmadl, obobo yzgms 3mb3&g-
&mo dgdmbgzgzob L3gE0x03YMo Godamob gGomnM gosbsmndgdsbs s bmmds-
Bomm 3m3939mmdsbmsb bydbndomgdsl Lognmmgdl,?® asmgomabbobgdammo mbos
04bgL  La3gbaMm3gm LadoMmmoal dmgsn 3Mnb(3039d0, gsbLsgnmGgdom 3o, 3gmoae-
LobrobngMgdals 3G06(5030.

dgoobbdgdsdo  dmboboemg  dbsfgoms  Momgbmdol  dabgogzom, 3sM@bomEmms
dgoobb3dgds dgodmgds ngmb m@3bMngn ob IMegzemdbEmngn gomoaqgdol baboo ggm@da)-
mo@gdamo. gb 1306sb3bgma, 139Gl dgdmbzgzado, nEgds edwgbndg of@mMmb
dmGab, OHmImgdai boggmetn 068 gMmgbgdom 3mddqwgdgb, ondiEs smbadbeymn
30dmMosbagh ™ 30Mb 96 3ofmms xanxklb dmEeb 0dsgg @ndalb dgmebbdgdols
009352, 3mEMm3MEs(30mmo 3Go]d03d 0(36mdL B98mbzg398lL, Hmoabs(z Bgmabbdgds
00985 g 353mbEHMMmgdgm 3oMmBbomMbs s moge 3MI3sbasl dmEol, bmem
bbgs 30MgdL, GMImgdai 3M33s60al 3oMGbamMmgdo o6 86056, dmgswo Bgbgdob
dobggom, dgndmosm dgmebbdgdsels dgumgmombgb. dgbadmgdgmos, sbggy, ogow©
3mM33560s agmb  3oM@bomEms dgomabbdgdol dbamyg. b bogds ¢dg@gbo 35dab,
mEgbsog MmMasbodsazns mage 0dgbl Lsgnme® Bomgdb s m3gMHomgdl, Mmam(s
3o6@bom00.

25 Oetker H., Handelgesetzbuch, §109, 5. Aufl., Miinchen, 2017, 9.

%6 a5M0ggdolb 5Mbgdmds Babo BobssMLol ©oM©agbmmdol gsdm; FsBommbsbobssmBmgam w©o
sdmMomufn  a0M0393980; 3oM0agdal  domommds  go3mgbol dmMm@ow  gs3mygbgdal  gsdm;
dmBggbgdomn o  mzommBodiMn  goMoagdgdo;  sMabgMamdamo  gofggdgde;  dsmoramds
3(30696mmzbgdal 96 gbodogmeo sdmommdol  aodm; BboMmaggMal 808mgda  gofnagdgddo;
BMOHIod7(339000 goM0aqdgd0.

27 39(30m300 o d Mmoo go6nggdgdn; 3mEByngdom aEgdMmo asMnaqdgda; 0dnmgdocm
30gdmmo asfnggdgdo.

28 Oetker H., Handelgesetzbuch, §109, 5. Aufl., Miinchen, 2017, 9.

29 Miliauskas P., Shareholder’'s Agreement as a Tool to Mitigate Corporate Conflict of Interest, Gent,
2013, 114.
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1398 9L d93mbgggzedn, 3oMEBbmMMmms dgosobbdgdadn dbomggda sbwgbgb MEmagmo-
LodoMab3oMmm  MBmgdo-dmgzamgdgdol  g3moMmamgdslb. 83 ©MmL  Jgmebbdgdsl
mM3bM03© ogomEgdnmgdgma, 869 Lobomaads@mmn bgmdg3Emmgdol babyg odsb,
09330 3M0g@n3odn sMmbgdmdl bomms@gMamm@a bymdgMnmgdgdo(s, MmamMo(3ds,
30g., 390obb3dgdgda 3gbgabymol dgbobgd, Bmmgbsi gfmn 3omGbomto goemgdy-
mgdamos b3s 3abzgb 3gmEob domnmgdgdal dgbadadobow. s@Lydmdl dgdmbggszgdo,
Loog 3oMm@bomEmms bgm3g3Mmmads o6 dgozesb M08y 3dmgsg o6 MMmogmbedo-
G0b30Mm NREgds-Imgemgdgdal hodmbomzamb ©s ©gzmomazammoa bobosomn o3l
3oMBbomMms 3ngm bagMmom-babamaqgdmm 30Dbgdob dombagzal 96 gMomnsbo L@ Me-
&9300b sLobzolL Momdabg!.

39mEydnmgdombedsmomgdmng gMamdo, dgomobbdgds dgodmgds doRbgmm 0dbqb
3MbLgbyyomyM® asMnggdo, Mowasb 3mbbgbyomymo gofMoaqgdgdol dbgsgbow, dobo
Lodomomadmogo domalb oMbgdmds dbsmgms dgmabbdgdol 8mdgb@dgs @edm 3nrg-
6‘3@032. 3oobgadg, — 3om@bomEms dgmobbdgds bLobynmosbo oy babyowem
30M0-39055, 3sLgbo M gM»360336gmmzabns, Moash bmgogHmo  dgmebbdgds
dgodmads aymb Gmam@z Lobyomosbo (3sg., M30Mo@qbo dgbyowgol momdadbg
30Mmds o6 JmbgdMogo  ofMgdymagdol  3dmbg  Lbgs  Gondg  gbememgdols
a56bmM(309mgdol gomEgdnmgds), obg qbobynemm gsMoaqdol boboor (dsg., bIab
M@mgdob 3gmbg mamgdol goms(393s bbgs Hondg gbGHymmgdalb aocgdg)3. ab 8o0b(s
dgodmagds  agdbglb  3oRbgymemn  yzgms  3mbobomabomgol  momgdmmgdalb  dJmbg
dg010bb3gdo, Moasb 5d0c aboba 3m33sboodg gugd@0sbo gogmgbaol 896 39890l
dm03m3g9dqb.

30dm3@nbamyg ndosb, MmAd ,396o0Mdgms dgbobgd® LojoBmggmmb 306mba o6 dg-
0393b 0089 L3y Bomamgdal, bgmdgzMmmgdol Mmaz30bYRBmgdal 3G0bo(so-
300006 g93m3d@nbaty, dbofmggdo msgobygombo 3Mnsb Jgmebbdgdol dmgdggdols
35000b 356LsdE3MLME 393806098000 s JgMdmosm oEMB Mmam(s aMdgmas-
©00bo (353., 3M33sb0al s@LYdMdal g3oom), 0by Im3mg3zo0sbn dgmabbdgds. Lbge-
obb3gs 39460l 3mE3mEs30mmo 3Mod@ongs oh39693L, HmMI 53 B 030lL 3gmsebbdgdgdl
3botggdo m3g@gbo Moz oMomonmo ool ©oxndbgdob MmmL ©gd963* o
Gmame(z bgbo, aobnbedmgMgmo goom, Memasb bgmdg3Emmgdoom obobema dnb-
bol domBgge 3mymy MHmdn sM3oy aby 630@0[)@)‘360035. sbgom dgdmbgggeda, (sbe-
©0d, bym3g833MHam Bbatggol gBmgds vd3e, dgbyzn@mb bgmdgyamgds goerey-
dmgdomo badsmmmol Dmaswo ©gdmmgdgdal dabgogzom.

¥ 0d3g

32 Mgomao bgmdg3@mmmgdgdabash asbbbgaggdom, b o6 8mombmgl Jmbgdol gomas(3gdsb.

33 Miliauskas P., Shareholder’'s Agreement as a Tool to Mitigate Corporate Conflict of Interest, Gent,
2013, 114.

34 Wild Ch., Weinstein St., Company Law, 14t Ed., Essex, 2009, 90.

35 Sickinger in: Schippe/Schaub, Miinchener Anwaltshandbuch Aktienrecht, 3. Aufl., Miinchen,
2018, §11 Aktionarsvereinbarungen, 40.
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1. 3568 Bom@oms F9mabb3gdols 306Hmdgdn
1. Bagmal ¢3060@)qLo dgbynmgol HRmgds

239600M3gms  dgbobgd” Lojomomggmmb  396mbol 461-3 Inbmo  0mzgomobbobgdl
dgdemEmmo 3sbybobdagdmmdal babmasmgdal 3om@bommolb Bomal asyomzabsls
©3b6oMRgb 3oMmBbomMms dngfM o3 Boemal N3oMmo@gbo dgbynzolb Yggmgdsl, bmem
03539 396mbob 53-9 8mbmob 11-mo 3496480 s0agbLb Losgiom babmasmagdsda sbaemo
0730980 a53mdggdal dgbobgd  gowsbyszg@nmgdal domgdal dgdmbgggzado ofso-
mbgMgdol dog®m sboma  og30980b  @3oMs@gbo Bgbyowzol M@mgdsl megz0sbon
Bomgdal 3Om3mEz0mma. 30MsGgbo dgbyowgal megmgds Lodgbsmdgm wMomngm-
0mdgdob goMs, Ladmdomadm 3mmgdbalb LogMzgdo oMbLdmaL (3y. LL3-ob 173-g
dnbmob dg-4 6sboemn, 516-9-518-9 dqbmgda, 933-5 Igbmol dg-2 6sboemo, 959-9
Ibmado) s Bomdmodmds boMgoms 3500bb3gdal boggmdzgmdg.36 Ladgbomdgm w&m-
®0gHnMd9830 5x0bndbyemn 3Mab3030 drysgl Bomolb dgbogmmmglb, Mmdgmacs
00g8L Lo gmomoma Bomab gobbgobgdal dgbobgd aosebyzg@omgdsl ©s 0gn gomg-
do bgds, Bomal gobzemagzol dgbobgd dgo@ymdaobmb yzgmes ©obomhgb 3o 8bo-
m6b ,d96063gms dgbabgd” 306mbom oggbomo 3Mm(3gEy®Mmo babgdolb ©a(3300.

00b0dbyyemn  3M0b3030L  Momdadg Jgmobbdgdol  GEebLEMEIamgdols oM@ bo-
mEMgdo sbgbgb Mmammg 3mB83560ab Bgbrgdsdo, aby dgndmosm ngo 3oMEbomEms
dg00bb3gd530(3 gonmzgamabbobmb. ,3965M3gms dgbobgd® LojsMmggmmb 30bmbo o6
dgo(393L 0@bndbymol Mmomdody Mondg 033gFs@omm omddsb. 83 3mbEgdLbEdo,
360d369mmgobos  d50b0dbmb, M3 3sM@bomEms  bgmdg3mmmgds, Bgbogdobash
a56bbgoggdom, doMmgaob@mMmamadgm mMasbmdn Bofmoagbol o6 LogoMmmgdl, bmmm
LLoRoOM ML Mmab dgbobgd” bLadsMoggmmb 396mbal 89-20 8mbmal 1-mmo 3¢9b64@a0b
dabgzom, 3965M3gms s 3MsbadgBamdgm (565 3mM3gM(z0mn) oMapaemo 306gdab
(9930 Mgaob@Mmomegds  dgdrmmmo  3obybabdggdmmdals  Lodmgsmgdals
Bomgddg Lo gmomgdob gamadol dgbmnzobmeb s 3s3doMgdnma gomEgdymadal
Bo3mdmdal dgbobgd dmbs(39dgda. 930096s0, ,LogsMm Mggb@mab” dgbobgd Lodsm-
039mb 396mbBolb 83 Rsbsbgmal L3gznomnmo dmbgdnEsb asdmdeabaty, dgbedmy-
dgmos g5390m9b ©ob33bs, ®m3 dgdbroymo 3sbybobdggdmmdal Lodmasmgdols
dgdombzg3od0 o30emgdgmos M30Ms@gbo dgbyomzal 3Mb3030lb Mmomdabg dgomeb-
b3gd0b sbobgs Bgbrgdadn, Moms ®s3dagmyamEal Lagsmmmdal momdadg bL3gzo-
S0 30bmbol Immbmabe.

2396063 gms  Bqbabgd” Lojomomggmmb  306mbob 51-5 dgbmob 3g-2 3996480l
dgbodadobo, Losjiom Labmgommgdol dgdmbggzsdo  odombgmal Lo mogdal
MRmgds 0gd300bg LGOS sgosms MggbE@madn RsbobgMom 6 bmInbsmmmEn
3xmmdgmmdals Rsbobgfom. 83539 dqbmolb 39-3 39bgGo asbbodmgmogl, Gm3 oy
sJ30mbgFms Mommgbmds 50-bg 3g@0s, Losgiom Labmasmgds gomEgdamos, Mg-

36 2007 Brob 11 8s0bob bLogsbmbdwgdmm (33mnmagdom Bmbos 5mb0dbmmo 3(0b3030L dmo-
B0E0Mds o dMnbogma ImbgbMaggdobasb gobbbgeggdom, Lowa gb 3G0bndn 396mbol ©obe-
BgLob LogmdggmDg 033gMe@GonMem sMbgdmdws, sdm ngdmmo gobos dbamgms dgomsbbdgdady.
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9LB®0 SBMIMmL ©EsdMY300gdgm MganbBMmsGMmEmMab, bmem 50 o6 50-bg 6o 3mgdo
0gd(30mbgfnl dgdmbgzgzadn Labmasmgdsl dgydmoas MggbBHn SbsMIMmL mogom b
96m3699ma 356306 dogH Bomgdmo sdmy)300gdgm Mgaab@MmegmEmms dgbedsdabo
Bgbgdobs o ,53b0sbo Jomammgdalb dobGal dgbsobgd® LogoBmggmmb 3obmboom -
a9bomo  g03mbs3mabgdol  gomgamabbobgdoom. 88mgbsw, dgodmagds omggsl, Hm3
130658qbo dgbyogob 3Mnbz030b Bgbrgdsdo 0bzmMm3mEMamgdobs s dgbadadaba,
aobagommgdal  gomEgdnmagdaolb dodobos, @oiEmem 0dbgb  8@badbymon  Mgmgdal
3gmby 3oMms ab@gMgbgdo dgbodmm 3gmambabrabogfo d93dgbals dodoto, Moo
RoboBgmol sGaMmbgdmdal 30Mmdgddn o3 3065L369mb LL3-0L 187-g IqbmDy o39-
0930l Lodyomgds o6 goshwgl.

353m3@0bsMyg 0Jowsb, MM 36 BomMgdo Mmo300 sbqbqb M30Madgbo dgbynwzal
3606(3030L Mmomdodg dgmabbdgdsl, smbadbymoa (3b50Ymgzl, Mm3 53 3M0bz030L bo-
doonmgdMngn dmbgds 6306ws LodmJomsodmbadsmmmgdMngns. 39M3sbmm bodsm-
oomdo sBMms bbgomabbgomds smLgdmdl n3aMms@gbo dgbyowgol 3M0b(3030L me-
md3bg. 3gOdme, go60bommgds smBgMbs@nggdo, MmB gb sMob smddnMmzgmo MRmads,
mdgmoz 39M 339990 30Mmdol oamdabgs @edmgngdymo. babgmdg3Hmmgdm
306mdom 350m35m0bbabgdmmo M30Madgbo dgbyowzob Mgmgdal dg8mbizgzedn, ngao,
sbggg, aobobomgds, Mmamm(y MmM3ogs doMmdagdymo gomnggds. o3 abgybosl
36od@03mmo 860d369mmds bs3mgdo 0g3L.37 83wgbs, asbabosmgdgmos Joamas,
M3 La3gBaM3gm Ladommamadn(z YY30MaGgbo dgbyowzgol NRMgds Mol oMo gMbos-
396@M0 s mebmaygmmoamo, sMadge 3oM33gm 30MHmdsdy edmo@gdamo Wg-
mgds, Gm3mal domansbo 96 bobammdmng ao¢ddgds(s agbodmabamoo% Logform
36gdal 3oge.

30658qbo dgbyngzal @mgds gdbobymgds o3 MRmgdob dJmbg 3ofals gob-
Lo 3MMgdmmo 068 gMgLoL ©o(335L LabsmImb Boemal dgdgbabel s dgodmads Jom-
oo bogm@m3mEMszom 3obmbdmgdmmdal yzgmedy ucm 9839 n® ©s Jdgoom
093005(33000 mMbabdogdoe ©obobgmogl,3® Mowash 50bndbmmo 354560B30 sbwgbl
d3b-by s EobyENmo Go3ob Losgiom Labmgasmgdal  3o30@omdn Bomal dgbo-
Jnomg 350G bom@gdal 3Mm(396@ Mmoo m@gbmdabs s dgbedsdobaw, Bomal dgddgb
sba abggb@mMEgddg b3ob do(3930L domaygmgdol gosobgmal 36 g396300b. goMws
53abs, 30Mms@qbo dgbyozol gmgds 0(393L ©3¢s8nbogm 3oMEBoMEMdL sbarmo
07(30980b mogeadomggmow Boemal dgbyogol O™ML gomsboom Lagsbymdy NuG™
odaom gobom asbbzobgdolb Mol 30basb40.

2. 33snggramdom megsbmdo Bggcal bmdobomgds

dgbadmagdgmos 3omBbomMmms dgomsbbdgdom gomzgsemabbabgdmmo agmb 3mM3mee-
(300L 33oGm39mmdom MMsbmgddn (ngeobbdgds @oMgdos s badgmgamym®gm

37 BoBogo L., Ib. 516, Lodmgomogm 3moqdbol mbmsab 3m3gb@sta, www.gccc.ge, 2016, 2.

38 domemo 0., bosgzom LaBsGomob baggmdgmgda, Il §., mdamoba, 2013, 248.

3 BsabyMody ©., JME3MmEs(30m-bsdsMmomadMogn Mo3md(330m0 MBobdngdgda 3o30@smyo
LoDmgoEmgdal MHgmasbobs(znabsl, mdamaba, 2014, 163.

40 Bourne N., Principles of Company Law, London, 1998, 49.
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Lodgm) 3oMmEbom@al Bog®m Bg3inl gomeb@omgdamoa BmBabszonl Ygmagds, oby
30MBbomMb @mgds 3dmbogl, ngmmomb msgabo bomdmdsmggbgmo 3mM3mMasnals
335Mm39Md0m/353mbBHMmgdgm  mEMasbmgddo. 38sy., 3oM@bomEgdo  dgndmgdes
dg00bbdbgb, MHm3 3ME3MmES300L oMdobEmmgdge oMgd@mmal ob Gabsbbymn
©0Mgd@mEab s 5.9. ababgmadol NRmads o3l dbmmme 3MbiMgGMm 3568bo-
Ml o6 3oMGbomEmms xanBL. sgMgmgzg, dgbadmagdgmos 3Mod@ngedn oymlb dgd-
ob393900, OmEgbsi  39MEGbomML 96 3oM@bomMms xanylL 3MmO3mEMs(300L badg-
ogomynfgm  Ladgmdo goMebGoMgdnmo 3dmboglb bgzcal BofMoagbol ¢gmgds
(3gbadadobo 33m@G0b go8mymess). s@bndbmymo Mamgdal 3dmby 3omGbommgdal neqb-
&0ga0Mgds 350G bomEms dgmebbdgdsda dgbadmgdgmos Imbrgl MmamE(z a3o6-
Lobgmoo (30Mo©o 006G 0GN(30M7ds), aby 3MbBiMg&mmo dmmmmdal bomal meg-
bmdom o6 bozombammdol gomgamabBobgdoom. 3sg., 500b0dbmb, Hmd 3mb 36 g8
DRmgdoo baMagdmmdgb JoMmggmo 3sM@bom@mgdo. dgmabbdgdsdo, sbgsg, bsomow
Mbs g506gMmb 5mbodbymo n@mads gobbgobgdowans o oMs, 969y gb NGmgdgdo
350500b 0 oMo bbgs 3smGbom@mdg bomab aobbzabgdol dg3mbggzeda. Mamgdgdo,
mdmgdoz gbgds 30Mmgbgdsl, LogsMoyyoms, MM aobbgobgdowo oMds, bmem
MRmgdgda, Hm3mgdoz bomob dmzmemmdsl gbgds, dgbadmgdgmoas gabbgoboglb o
sbagm dg3dgbl 3dmbrglb 6m3nbs(z00b Mgmgds. ygzgms dgdmbgzgzedn, gb Lsgombo
396mb3gdmmdol  gomamgddo, 3oM@bommms  Jgoobbdgdsdo  djegome  Mbwo
dmbBgbGngogl.

360403530 3oMmBBomMms dmmMab Dqd8mblgbgdmmoa dgmebbdgdgda dofomomaw
3oMEB0omMob Gabsbby@a oy bbgs Lobol 0bggbE ool gomgamabbobgdoo gobo-
LodrgMgds, 8dazotn Jgmobbdgds 3oMmEBbomML YRmadsl 5dmagzlb, ©sozzsb dobo
0b639L@0(300L  B0BbMIMomds s gBgIG OO  3o03MbGHMMmML  3ME3MEs (300l
30BbgLblbogdnsbmds. 3mM3mMMs300L doMmmggmmdoo mMasbmdn 6g3cal ©sbndgbols
MRBmgds, dbg3g, M330L ™330 Mbs dma(393009L 5bnd6Ymn BgzHnl dbmemm dgbe-
3530b0 3oM@bomEolb MabbImdom gomsgabymmagdol dgbedmgdmmdsl.

Bgdmbbgbgdym dgmebbdgdsl ,356sM3gms dgbobgd® 30bmbo o6 oMgammomagdl,
3basgbo gmabbdgdals Lodsmmadmogo bagmdggmo Lbadmgsmsdm 3mogdbolb 319-9
dnbmob 1-mo bobogos. s@bndbym bmMIsL 3gMmdm Ladsmmamdo ¢3b0dgbgmmgabglo
AB96g300 9430, 0gn Ladmdomagm s LagmM3m@sizom dMbisdn bgmdg Gmmgdal
®030b998mgdabs ©d 3gMdm 538mbm3nal 300b(303L sagbl. dgbadsdnbow, Dgdmblbg-
bgdmmo bm@3alb gomamgddn dbocggdl (3mE3mEmsznal 3oM@bomEmgdl) dgbademgd-
mmds 8300, M330LFMIE 3MbgbHngmb LsdsFmmmgdfngn YMHNngMmMdgdo msg0-
360 65359 ©38yogdam babgmdg 3G mmadm 30mmdgddan. !

33sMmmzggmmdacn  mMasbmdn bg36ol  ©o60d360bg dgoobbdgds, 3sMm@bomEms
dg00bb3gd5Lmsb ghma, sbggg, asmgamabbobgdymn Mbws 0dbgl gmE3mEs300b
babegdsdni.  o@badbmmo  mEmasbmdn 69360l 60336y ,dgbomBgms  dgbobgd”

41 qqemadgomo o., 8gb. 319,Ls8mdomodm 3mEgdbob Mbemsab 3mBg6&stn, Boaboa Ill, , ™domaba, 2019,
55.
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Logomnggmmb  3obmbals mobsbdoe, Mggob@maaslt Lagommagdl s dgboedsedabsc,
00bndbyem Logombdy Mbs 3m3boEgb ©s FoMganb@Mmamgdgem mEMasbml Bamg-
©30bmb  ©o60d360L od@n (Locmsbom 36Mgdol ™md3dn). bmmm Bgbogdsda 3Lasgbo
Bmgdol Robobgmn dmdsgsmdo  smbadbymo M@mgdal Mgomazebasbs o ©o330b
AbONb39mymab. dog., Ladgbamdgm Mggb&Malb sdmMbebgMmado go39mgds bamsbswm

5b0dgbs (Igdrmw3gs).
3. oM@ bamMos Bgmabbdgdols bbgs gemgdgb@gdo

Logm@m3mMszom  LadoMmmolb 3Mad@ogol dgbodoedabow, 3sM@bom@mms dgosb-
6393530 Bommeb s 30330693 mm a5M0a 939806 (dgdgbs, gobbzobgds s Lbs.) aodm-
0y9693s L3gnemNE0 Jgmebbdgdgdo (sm dgdon), BmBgmgdas M3g@&ab dgd8mbggzedo,
bgmdgemmgdeda dgbodmgdgmos g.6. “Drag along the right” s “Tag along the right’-
b gm@M3om ogmb  Redmysmodgdmmo.  s0bodbymoa  Lobgmdg 3B mmgdm  Lbadsm-
mgdM030 8043580, 3059803530 9839J&M0 Lodsmnmgdmngo dgdsb6ob3ns Boemmasb
05393306950 a56M0398930L 3mbaBgbMnggdmom s 3oGmEbomMms dgmabbdgdals
96 0-9600 b ObEIMEG0DdNm 30Mmdgdaw dnnhbgzs

3.1. “Drag along the right”

50bndb o MRmgdsdmbomadsl 560gdgdl 3oM@bom@mL 86 3sMm@bomEms gamyL
(Bomob mEgbmds gs6obodmgMgds 3oMmEbom@mms Jgmabbdgdom), GHmamz bgbo,
3ogmB0@ oM 3oM@bomEgdl, o dsm Lo megnsbon bamgdal gognazs @s 53 nd-
boo 3mndogdgb 3m@gbon® dgbady 30Mmb, HmIgmbsai Mbos 3mEm3mEsigonl 100%
Bomob dgdgbs, dmombmabs Boyygbmb ©aMRgboem FobmGodom 3omEbommgdl, Hm3
®03056m0 bomo, dom dogh dgmabbdgdmmo 30Mmdgdal dgbadadobsw dogomb dgbedy
306b (3m@gbi0m dynzgmb). dmbmgbal Bayqgbgdol 398ga dobmGn@omn 356 E)-
bom@gdo gomEgdmmbo oMb, mognsbmo Bomgda bgdmblbgbgdyma  3ammdgdals
dgbedadoba assbbgabmb.

3.2. “Tag along the right”

0mbndb o MBmgdedmbamgdsl 560gdgdl BobmMogem dsMm@bomGms xanxiL,
dogmBo@omn 35MmEBbomMgdal JogH mo305bma bamob gsobbgobgdal dgdmbgggzedon, o6
0bofggdmmb  M3oGs@gbo dgbyowzgolb N@mgdom o 8@bndbymals Lobs3gmme,
dmombmgmb msg056mn bamgdal 0dsgg 30mdgdoo gogoess, o 30Mmmdgdocms(s
dogmBo@omn 3omEbommMol bomo ogowgds. 50bodbym dgdmbggzgddn, dogmMod e
3oMEBomMgdlb Mymgds gd6gdsm, mognsbmo bamgda assbbgzabmb, o ©s3zdaym-
gomadgemo 0dbgds JobmEo@omo 3oMmEbomMgdal dmmbmgbs bamol gsbbznbgdady,
069y 3m@9b(30M3s yo3gmds BnbmEn@oMgdal Boemagdo(s mbos dgndabmb.

24



JuEbaemo ,mMdgmasba’, N1, 2019

3oMBbomMms dgmabbdgdado, sbggg, dgbodmgdgmos gomgamalbbobydymon 0gbglb
Lbgo 3Mog@ogymo gmgdgb@gdas, dsg., “call option”, “put option”, “good leaver” wo
“pad leaver” bsdsMomgdMogn Mgamems(309do.

“call option™-0b dgmobbdgds 6036s3L babsbbom dgmobbdgdym mmal dmbs 3zgmda
dgoobbdgdmm gabao bamob dogowgol gommgdnmgdsl. bmem, “put option” 60d6sgl,
Bobobbom dgmabbdgdymmn ©mal dImbszzgomdn, Bobolbom dgoobbdgdam gobow
Bomob yowgolb gom@gdnmgdsl (Boemal gogowzol ,magomba“). dbgsgbo dgomsb-
6393960 000gdd 35 BBOMMMS ML s s gamamgdl Boemal gogowgobs ©s d9dgbals
35mEgdnmgdqdb. dog. “call option™ob MML 3sME@bomEL Mmgds ogsb, dgmeg
3o &BomML Imbobmazmb Bamolb dogowgs Babsbbsd dgmsebbdgdmm 3ocmdgdoom, bm-
mm “put option”™ob EOH™ML 3sMmEBomAL M@mgds o3l Imambmgmlb Lbzs oM @-
Bom@gd0basb mogabo Bagmol dgdgbe.

5bndbymo Mxmgdgdo ymzgmmzalb @Mmdos dgdmagemamamo s dobo Mgsemo-
Bo(300 Ybs Imbgl MHmal 3mbiMg@mm 3mbsgzgmdn. dgmobbdgdal LodsMomqd-
603 bagmdzgmos badmgomodm 3mwgdbolb 515-9 Fqbma, Hm3gmag dgbyoegobs o
3540030L dgbadmgdemmdgdal bs3ocblb s6gLbMH0aqdl

“Good leaver” s “bad leaver’™-ob Lo zombgdo dgqbgds 3mE3mEs300b 8969%3968)0-
Lomgal  dmbybols go(39d0b  0gdgdlb. dog., MmEaLss gMO3mEMo300lb  dgbgxgmo
(00mgd@meo, Ladgomzomymmgm badgmb Bg36n o 8.3.) Gm3gdlb 3mEm3mEs30sb,
dgbadmagdgmos 3ol gobgmema  Lodboby@obomgzgol Bogzgb dmbybo (sds@gdoocmn
3b65DmaEgds) HMImol Mmgbmdaz BobsbESM 560l dgomsebbdgdamema. dmbmbals Bn(393s
©53m300gd9mos 3969x%g60b bLogdosbmdol dggobgdady, dog., o dobo Logdosbmds
o d0mo Gobrgds, ngo gababamagds Mmame(s 9b. “Good leaver” s 3sbdg dmbabo
3503985, bmmm oy dobo bogdnsbmds mofmymagomo dgpobrgds, obg ogn gsbo-
bomgds, Gmamez “bad leaver”, 3sbdg dmbabo o6 500(3380.42 3969%396&L
3MO3mMMd(300L oM EBomMMgdo vx30L9d9b.

IV. ©oliggbo

33mg30L 3gogase ©anbos, MM 3sm@bommms dgmsebbdgds (Shareholders’
agreement) Rzgmmadmogo 396dmbadsmomgdfngn gofnggdss, Mm3gmado(y 3m33s60ab
3oMBbomMgda LygmmaMo s 3dmgsgn bgdal aodmgmgbaols 3 boo obbdgdasb bbge-
obbgs LadsMmmmgdmngn dgmgaol 3dmby Logombdyg. ,396s0M3gms dgbobgd® Lojem-
039mmb  3obmbo 3o bomMms Jgmabbdgdsbmab ws303d0Mgdnm dbmmme bmaswm
bgbgdl dgo(z3o3L, dgmobbdgdol 3mbiGmg@mo 3ommdgda dbsfgms dgosebbdgdom,
396dm 338mbmdnnbs s bym3g3Mmmadol mogobrgmgdol 3M0b(303980L Goma-
9330 Nbs dmbBgbMogogl. s3Mgmagyg, 3sMGbomEms dgmsebbdgdal 30Mmdgdals (330
> ombEMmgds gugd@ Mo Mm3  asbbm@(309mmal, dgomobbdgdol  bdmangFomo
Logombob @Mdmamgds Mbs 0ymb bgbogdsdo s ababa bLsdgbsmdgm MggLb@™mdo
©3Mga0b@GMomogl.

42 Gesell H., IBA Guide on Shareholders’ Agreements, Germany, 2015, 5.
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boomgmos, Gm3 3sMBbomGms dgomabbdgds 3mE3mMa3nado  FMmogHomdgdals
3mbabgbMnggdmo gMo-ghomn g89d@nco ©m3ndgbdos, 30bsnwsb ngo 3oMEbo-
mEgdL Lodnemgdsl odmasl, dsmo 3mIgMmzonmo 068 gegLbgdolb dgbsedsdobaw, sstMg-
39oMmb  3MmEM3MEMd(300L FoMMgobmab ©s39330Mgdmma Lagombgdo s Bomgdoob
5393906900 Rmgdgdn, ©0(3356 0bggLBo(z0nl BabbmdMamds, gBgdEMMe©
3953mb@OMmMmMb  3mEm3mMo300L  dobbgblbogdnsbmds s dmabrobmb gofz3gmo
Bgaozmgbs MHmamt(s §Mc8sbgmdy, obg bLobsmImby(s.

LEOGL GoMamgddo EIGOMNMIE 0465 aobbomyma 3oMEBomMms dgmsb-
63930b LodoFnmgdMngn dbgds, Mmam (3 3mbobamyg doMmms bEal, obg gomeEgdeemyg-
dombodamomgdmogo ob3gd@gdaol dabgmgom, Modsis bamgmo Im3xabs smbndbymo
0bbEBOGMENL 3ModB 03930 KM 3003 b 3mgdsm (56Mmdam ©g@omgdl.

33m930L goMamgddn, sbggg, gosbomadgdym 0fbs MG bomEMs dgmsebbdgdals
3fbgdomo 30Mmdgda, Moz 93MHMdoMgdamns Mmam(3 Sbammadgmogmmo, obg 3mb-
&0bgb@nGn Ladommnmob J39ybgddn. gbgbas: Boemal ¢3oMa@gbo dgbyowgol Mgmads;
33smmggm mMasbmdo Bg3col 6m3nbomgdals Lo jombo; “Drag along the right”; “Tag
along the right”; “Good leaver’ s “Bad leaver’-olb bLogombgdo. ©sbsbgmagdaemo
3M33mbgb@gd0l dgbadadobo god8mygbgds bgmb MbymdlL Ygmgdsdmborma 3oMgdal
356Ls 3 gdamo 068 gMgLgdol a339L Mmam (3 LaBsM3mb Boemal dgdgbabal, by
a5bb30obgdabsl, 3MEM3mEMs300b 3BsMmmggm mMasbmdo 9360l sbndzbal/gsmegabyy-

Bmgdob Rmadsb, MmIgmo dgbadmgdgmoas s@ddnmo 0dbglb  LszmM3mmssom
396mb3gdmdadn Mmam@ (3 dogmMnd oo, by d0bmModota 3oMEBbomtMal gMo-gfom

43929 9BO™ 989JG IO @ J8gR0om 093@(3300 @mbabdogdae.

LEOGOL FoMamgddn aosbomades ol 3Mog@oggmoa bLobalb Loy, GMobscs
3oMBbomMms dgmabbdgdobs s bgbrgdal @edmez0gdmom 3MLgdmdslb dgadmgds
dm3y39L, @aMgamomgdymo bs3ombgdol ©Pdmomgdal godm. sbndbyymoa bgas@o-
M0 Gog@meMgdo dgadmgds gs3mobs@mb dbomgms Fgmmabbdgdemmdsbs s bdnfMn
©53900L bLoboo. s3g3060  3MMdmgdgdal 930006 5(30emgdal dobbom, (3oemzgmm
dgdobgggoms dabgogom, LEs@nsdn dgdmmagsdgdmmos 3mmobaal gowsgmal 3mb-
3098 mo 3949603980, a5bLsgHOMgdnma Gmmo 3o bs 00835dmb  bobodom-
M3, Momd gMmagzemmagsebo o ©adsmsabbgdama 3Mognz0b d93mdsggdom, b-
b3gmymb 9839d&M0, Jdgmomo s gsdggomgemyg Ladsmmgdfngn d9M 39890l
>6bgdmbe.
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