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DATED ______________________ 2014

by and among

Individual/Legal entity name, as Shareholder 1 and

Individual/Legal entity name, as Shareholder 2 
Target company name, as Company
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THIS SHAREHOLDERS' AGREEMENT (the “Agreement”) is made as a deed on ______________, 2014, by and among:

(1) Individual/Legal entity name, [●], residing at [●] (“Shareholder 1”);

(2) Individual/Legal entity name, [●], residing at [●] (“Shareholder 2”);

(3) Target company name, a legal entity incorporated and existing under the [●] law under the registration number [●], residing at the address [●] (“Company”)
(each a “Party” and together the “Parties”).
INTRODUCTION:

A. The Parties have entered into the Term Sheet dated [●] (the “Term Sheet”) pursuant to which (i) the Parties incorporated at the territory of the [●] [Target company name] (the “Company”) aimed at promotion of the Company’s goods and services at the [●] territory; (ii) the Parties agreed to provide financing to the Company under the terms and conditions of the Term Sheet, this Agreement and any other related legally binding document;
B. Each Party has subscribed for such number of the Company shares (as defined below) as shown opposite their names in Clause 3.1 hereof;
C. Following subscription, the Parties shall become the holders of the entire issued, subscribed and paid-up share capital of the Company, in proportions as shown opposite their names in Clause 3.1 hereof;
D. The Parties have agreed to enter into this Agreement for the purpose of regulating the management of the Company and any Subsidiary and the Parties' relationships with each other.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises, warranties and covenants contained herein, and for other good and valuable consideration, the sufficiency of which is hereby acknowledged, and intending to be legally bound, the Parties agree as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement the following words have the following meanings:

	Agreement
	means this shareholders' agreement including its schedules, appendices and attachments (if any);

	Articles
	means the articles of association of the Company in the form attached as Schedule 5, and any articles amending or substituting the same pursuant to the terms of this Agreement;

	Board
	means the Board of Directors of the Company from time to time;

	Budget
	means an annual budget of the Company (with a break-down for each month) prepared and agreed from time to time in accordance with this Agreement;

	Business
	has the meaning ascribed to this term in Clause 2.3 hereof;

	Business Day
	means a day, not being a Saturday or a Sunday or any other banking holiday, on which banks are open for business (including for dealings in foreign currency, deposits and exchange) in the territory of [●], and in the context of a payment being made to or from a bank in a place other than [●], in such other place;

	Buyer
	has the meaning ascribed to that term in Clause 12.1;

	CEO
	has the meaning ascribed to this term in Clause 4.1 hereof;

	CEO Default
	has the meaning ascribed to that term in Clause 7.2;

	Charter
	means the charter of the Subsidiary, and any charter amending or substituting the same pursuant to the terms of this Agreement;

	Company
	means [Target company name], a legal entity incorporated and existing under the [●] law under the registration number [●], residing at the address [●];

	Company IP
	has the meaning ascribed to that term in Clause 19.3;

	Compulsory Transfer Provisions
	means any provision of the Articles or this Agreement pursuant to which a Shareholder is required to offer his or its shares for transfer under the certain procedures set out in Clause 12, Clause 13, Clause 18 and/or Schedule 4 to this Agreement;

	Confidential Information
	means any information received or obtained as a result of entering into or performing this Agreement which relates to:
(a)
another Party;
(b)
the existence of this Agreement or any other document referred to herein;
(c)
the terms, provisions and/or the subject matter of this Agreement or any document referred to herein and any claim or potential claim hereunder or thereunder;
(d)
the negotiations relating to this Agreement or any documents referred to herein;
(e)
any information concerning the business, accounts, finances, contractual arrangements or intellectual property (whether owned or licensed) or other dealings, transactions, affairs, processes, methodologies, techniques, know-how, technical information, formulae, codes, trade secrets or property of the Company or the Subsidiary or any of the Shareholders but does not include information which is trivial or obvious or otherwise clearly of a non-confidential nature or information which has become a matter of public knowledge (other than by reason of a breach of Clause 16 or its unlawful disclosure by any person); or
(f)
any information in respect of which an obligation of confidence is owed to any third party by the Company or Subsidiary or any of the Shareholders;

	Deadlock
	has the meaning ascribed to that term in Clause 18.1;

	Deadlock Notice
	has the meaning ascribed to that term in Clause 18.2;

	Deadlock Offeror
	has the meaning ascribed to that term in Clause 18.3;

	Deadlock Purchase Notice
	has the meaning ascribed to that term in Clause 18.3.2;

	Deadlock Recipient
	has the meaning ascribed to that term in Clause 18.3;

	Deadlock Sale Notice
	has the meaning ascribed to that term in Clause 18.3.1;

	Directors
	means the directors from time to time of the Company appointed in accordance with this Agreement and the Articles (and a “Director” shall be construed accordingly);

	Drag Notice
	has the meaning ascribed to that term in Clause 13.1;

	Drag Shares
	has the meaning ascribed to that term in Clause 13.1;

	Dragged Shareholders
	has the meaning ascribed to that term in Clause 13.1;

	Encumbrance
	means a lien, charge, claim, condition, equitable interest, option, pledge, security interest, mortgage, assignment, hypothecation, easement, right of first refusal, right of pre-emption, retention of ownership rights, or restriction of any kind, including any restriction on use, voting, transfer, receipt of income, or exercise of any other attribute of ownership, or other encumbrance or right exercisable by a third party having similar effect, in any case, whether arising by operation of law or contract (and the expression “Encumbered” shall be construed accordingly);

	Financial Year
	means any period starting on [1 January each year and ending on the following 31 December (both dates inclusive)] and for the purpose of accounts and other reports “a month” means the relevant month of such Financial Year;

	General Meeting
	has the meaning ascribed to this term in Clause 4.1 hereof;

	Initial Seller
	has the meaning ascribed to that term in Clause 13.1;

	Initially Issued Shares
	has the meaning ascribed to this term in Clause 3.1 hereof;

	Investors
	means the Shareholders who are obliged to provide financing as stipulated in Clause 10;

	Lock-Up Period
	has the meaning ascribed to that term in Part 1 of Schedule 4;

	Nominated Directors
	has the meaning ascribed to that term in Clause 5.2;

	Non-Investors
	means the Shareholders who are not obliged to provide financing as stipulated in Clause 10;

	Notice
	has the meaning ascribed to that term in Clause 20.1;

	Offer Price
	has the meaning ascribed to that term in Part 2 of Schedule 4;

	Parties (Party)
	has the meaning ascribed to this term in the Preamble;

	Proposing Transferor
	has the meaning ascribed to that term in Part 2 of Schedule 4;

	Purchasing Shareholder
	has the meaning ascribed to that term in Part 2 of Schedule 4;

	Reserved Board Matters
	has the meaning ascribed to that term in Clause 5.12;

	Reserved Shareholders Matters
	has the meaning ascribed to that term in Clause 6.4;

	Resolution Date
	has the meaning ascribed to that term in Clause 11.1;

	Rights Notice
	has the meaning ascribed to that term in Clause 11.1;

	Shareholders
	means the Initial Shareholders (as defined in Clause 3.1 hereof) and any other persons holding the Company shares who have received their Company shares in accordance with the provisions of this Agreement (and the expression “Shareholder” shall be construed accordingly);

	Subsidiary
	means [Name of the Subsidiary], a legal entity incorporated and existing under the [Russian Federation law] under the [Primary State Registration Number ●], residing at the address: [●];

	Subsidiary CEO
	has the meaning ascribed to that term in Clause 8.1;

	Subsidiary CEO Default
	has the meaning ascribed to that term in Clause 8.3;

	Tag Acceptance Notice
	has the meaning ascribed to that term in Clause 12.3;

	Tag Offer
	has the meaning ascribed to that term in Clause 12.1;

	Tag Offer Period
	has the meaning ascribed to that term in Clause 12.2;

	Tag Offeror
	has the meaning ascribed to that term in Clause 12.1;

	Term Sheet
	means the Term Sheet concluded between the Parties on [●];

	Transfer Notice
	has the meaning ascribed to that term in Part 2 of Schedule 4;

	Transfer Shares
	has the meaning ascribed to that term in Part 2 of Schedule 4;

	Warranties
	mean the warranties contained in Clause 19 and “Warranty” means any one of them;


1.2 In this Agreement:

1.2.1 capitalized terms used but not otherwise defined herein have the respective meanings ascribed to such terms in the Term Sheet;
1.2.2 the Schedules, Exhibits and any other attachments form part of this Agreement and shall have the same force and effect as if expressly set out in the body of this Agreement, and any reference to this Agreement shall include the Schedules, Exhibits and such other attachments;

1.2.3 unless specified to the contrary, use of the singular is deemed to include the plural, use of any gender is deemed to include every gender and any reference to a person is deemed to include a corporation, a partnership and other body or entity; and (in each case) vice versa;

1.2.4 references to this Agreement or any other document shall, where appropriate, be construed as references to this Agreement or such other document as varied, supplemented, novated and/or replaced in any manner from time to time;

1.2.5 the headings are for ease of reference and shall not affect interpretation;

1.2.6 reference to a day (days) (and not defined as a Business Day) shall mean calendar day(days).
2. BUSINESS

2.1 The Parties undertake to procure that:
2.1.1 the business of the Company shall exclusively be the Business; and
2.1.2 the Business shall be carried out in accordance with the Company’s annual Budget.
2.1.3 that the Subsidiary be engaged in the Business and unless otherwise has been agreed by the Board, shall not change the nature or scope of the Business as carried on from time to time or discontinue the Business or commence any new business not being ancillary or incidental to the Business.
2.2 The principal objective of the Company is to derive profit by means of satisfaction of public needs for products, works and services and use thereof in the interests of the Company and its Shareholders.

2.3 Subject to the principal objective of the Company, types of activities being exercised by the Company (the “Business”) are:

[•];

[•];

[•].

3. SUBSCRIPTION TO THE COMPANY’S SHARES

3.1 By the time of entering into this Agreement the outstanding shares of the Company consists of [●] shares (the “Initially Issued Shares”), comprising 100% of the Company’s authorized capital as of the date of entering hereof, and each Shareholder interest is as follows:

3.1.1 Shareholder 1 – [●] shares, at the total purchase price of USD [●], comprising [●]% of the Company’s share capital, which is certified by [●];

3.1.2 Shareholder 2 – [●] shares, at the total purchase price of [●], comprising [●]% of the Company’s share capital, which is certified by [●];

For the purpose of this Agreement the Shareholders indicated in Clauses 3.1.1 – 3.1.2 shall be jointly referred to as the “Initial Shareholders”.
4. MANAGEMENT OF THE COMPANY

4.1 The management structure of the Company shall include the general meeting of the Shareholders duly convened pursuant to the Articles, this Agreement and any applicable law (the “General Meeting”), the Board and the Chief Executive Officer (the “CEO”).

4.2 The CEO shall be responsible for the overall management of the Company and shall act on behalf of the Company in all matters, except for the Reserved Board Matters, Reserved Shareholders Matters and other matters to be decided by the General Meeting and/or Board pursuant to the Articles, this Agreement and applicable law. 

4.3 The Board shall be responsible for the overall direction and supervision of the Company and shall act on behalf of the Company in all matters referred to herein as the Reserved Board Matters, except for the Reserved Shareholders Matters and other matters to be decided by the General Meeting pursuant to the Articles, this Agreement and applicable law. 
4.4 To the extent permitted by the law, the Shareholders shall cause their Nominated Directors respectively to vote and to take all other actions that shall be necessary to ensure the fulfilment of the terms and conditions of this Agreement.

5. THE BOARD OF DIRECTORS OF THE COMPANY

5.1 The Board shall consist of [●] Directors, of which:

5.1.1 Shareholder 1 shall appoint and maintain the appointment of [●] Director; and

5.1.2 Shareholder 2 shall appoint and maintain the appointment of [●] Director.
5.2 All Directors referred to in Clause 5.1 shall be “Nominated Directors”.

5.3 Any Shareholder who appointed a Nominated Director may remove such Nominated Director.

5.4 Any appointment or removal of a Nominated Director pursuant to Clause 5.1 or Clause 5.3 shall be made by notice in writing to the Company and shall take effect upon receipt of such notice at its registered office.

5.5 A Shareholder (who appointed a Nominated Director) removing its Nominated Director (or who has had a Nominated Director removed as permitted by Clause 5.3) shall be responsible for and shall indemnify the other Parties and each of them on demand against any claim by such Nominated Director for unfair or wrongful dismissal or other compensation arising out of such removal.

5.6 A Nominated Director may provide to the Shareholder who appointed him any information which he received by virtue of his being a Director. Such information provision shall not be considered as a breach of the confidentiality obligations set forth by Clause 16. 
5.7 Every Director shall hold office until he is either removed in a manner provided by this Agreement or dies or vacates office pursuant to the Articles and neither the Company in General Meeting nor any of other Directors shall have power to fill any such vacancy.

5.8 The Parties shall do, or join in doing, everything in their power to carry the provisions of this Clause 5 and the other provisions hereof into full force and effect.

5.9 The quorum for transacting business at any Board meeting (including any adjourned meeting) shall be any [●] Directors.
5.10 A Board meeting may be convened at any time by any Director or by the CEO, by not less than [●] days' notice in writing to each Director of every proposed Board meeting which shall be held during normal business hours and in the territory of [●]. Every such notice shall set out in reasonable detail the nature of the business to be transacted at such meeting and shall be accompanied by all papers to be presented to or discussed at the meeting and the Parties agree that no business shall be transacted at any such meeting except for that specified in the notice of the meeting.

5.11 The Board shall be required to decide on all matters by [●] votes of the Directors present at a duly convened meeting. Each Director shall have one (1) vote.

5.12 The Parties hereby agree to procure that neither the Company and the CEO nor the Subsidiary takes any of the actions as are set out in Schedule 3 (the “Reserved Board Matters”), in the absence of a resolution approving such action passed by [●] of Directors present at a duly convened Board meeting. 
5.13 The Board meeting shall be held on an “as needed” basis. 

6. GENERAL MEETINGS OF THE SHAREHOLDERS

6.1 The annual General Meeting shall be held within [●] month of the end of each Financial Year, at such place as the Shareholders may designate in writing. Other General Meetings shall be conducted on an “as needed” basis and shall be convened by the Board or any of the Shareholders or the CEO.
6.2 The Company will send to the Shareholders advance notice of each General Meeting containing the date, time and place of the meeting, the agenda for the business to be transacted at such meeting and all relevant papers to be presented at such meeting, not less than [●] days prior to such General Meeting or not less than [●] days in the event of an annual General Meeting.
6.3 A quorum at a General Meeting shall require the presence in person or by proxy the Shareholders holding in aggregate not less than [one hundred per cent (100 %)] of the Company share capital. The Parties agree that all matters coming before the Shareholders for a decision at a General Meeting shall be decided by [● vote] of all the Shareholders. 

6.4 The Shareholders undertake with each other that neither the Company nor the Board nor the CEO nor the Subsidiary takes any of the actions as are set out in Schedule 2 (the “Reserved Shareholders Matters”), in the absence of a resolution approving such action unanimously passed by the Shareholders holding no less than [●] per cent of the Company share capital. 
6.5 The Directors shall not have any authority to resolve to undertake any of the Reserved Shareholders Matters or any other matters, which are reserved for the sole competency of the Shareholders pursuant to any applicable law.

6.6 The Shareholders agree to vote all of their respective Shares, and to cause the Board to vote (and the Board undertakes to do all such acts and things), so as to cause the Subsidiary, the Board, the CEO, the Subsidiary CEO and its respective management personnel to fully and properly comply with and give effect to the obligations and requirements set forth in this Agreement.

7. GENERAL MANAGEMENT OF THE COMPANY, THE CEO

7.1 The CEO shall be appointed by a resolution of the Board. Subject to any limitations prescribed by this Agreement, the Articles and applicable law, the CEO shall have the power to perform the general management of the Company in accordance with the Articles, this Agreement and applicable law.
7.2 A “CEO Default” will be deemed to have occurred, in the event that any appointed CEO:

7.2.1 commits wilful misconduct resulting in a loss for the Company equal to or exceeding [●]; or

7.2.2 commitment of stealing, embezzlement, willful destruction or damage of the Company’s property, as well as fraud confirmed by the legally effective court decision or any other competent body authorized to certify the above.
7.3 Notwithstanding anything to the contrary set out in this Agreement, if a CEO Default occurs, the Board shall have the right (but not the obligation) by passing the respective resolution (i) to dismiss the CEO and (ii) to appoint a new CEO. 

8. GENERAL MANAGEMENT OF THE SUBSIDIARY, THE SUBSIDIARY CEO
8.1 The management structures of the Subsidiary shall include its sole participant (being the Company) and its chief executive officer, being the general director (the “Subsidiary CEO”).

8.2 The Subsidiary CEO shall be appointed by a resolution of the Board. Subject to any limitations prescribed by this Agreement, the Articles and applicable law, the Subsidiary CEO shall have the power to perform the general management of the Company in accordance with the Articles, this Agreement and applicable law.

8.3 A “Subsidiary CEO Default” will be deemed to have occurred, in the event that any appointed Subsidiary CEO:

8.3.1 commits wilful misconduct resulting in a loss for the Company equal to or exceeding [●]; or

8.3.2 commitment of stealing, embezzlement, willful destruction or damage of the Company’s property, as well as fraud confirmed by the legally effective court decision or any other competent body authorized to certify the above.
8.4 Notwithstanding anything to the contrary set out in this Agreement, if a Subsidiary CEO Default occurs, the Board shall have the right (but not the obligation) by passing the respective resolution (acting as the sole participant/shareholder of the Subsidiary) (i) to dismiss the Subsidiary CEO and (ii) to appoint a new Subsidiary CEO. 

9. ACCOUNTS AND BUDGET

9.1 Starting from [●] the Company shall maintain individual and consolidated accounts under [●].

9.2 The Shareholders shall each use their reasonable endeavours to procure that the Board approves the Budget for each Financial Year not later than [●] days prior to the commencement of each Financial Year.

10. PROVISION OF FINANCE

10.1 The Parties agree that the Company shall be financed by some of the Shareholders (“Investors”) in the amount indicated in Schedule 1 hereto within [●] days from entering into this Agreement. The other Shareholders, who are not obliged to provide the financing, shall be refer to for the purpose of this Clause 10 as the “Non-Investors”. 
10.2 Unless otherwise agreed by the Parties, the financing shall be provided to the Company by each of the Shareholder indicated in Schedule 1 hereto in any legally possible form without any consideration. All expenses related to the financing transfer shall be borne by the respective Shareholder transferring the monetary funds.
11. ISSUES AND TRANSFERS OF SHARES

11.1 If it is proposed that the Company issue additional shares, then notice of this proposal (the “Rights Notice”) shall be served on all of the Shareholders specifying (as the case may be): (i) the total number of the shares which are being offered; (ii) the rights, privileges, terms and conditions of such offered shares; and (iii) the consideration payable for each such offered share.  If the Shareholders approve the proposal (which is a Reserved Shareholders Matter) then each Shareholder shall have the option, exercisable within [●] days after the date on which the resolution approving the new issue is passed (the “Resolution Date”), to subscribe irrevocably to, and purchase, all or a part of its pro rata share of the shares offered in the Rights Notice. 

11.2 If any shares are not subscribed for during the [●] days period referred to in Clause 11.1, then such shares may be issued to a third party within [●] days of the Resolution Date.

11.3 The provisions of Schedule 4 shall have effect with regard to any transfers of the Company shares. In case of any discrepancies between provisions of this Clause 11 and Schedule 4, provisions of Schedule 4 shall prevail.

12. TAG ALONG

12.1 Subject to compliance first with the provisions of Part 2 of Schedule 4 hereto, if a Shareholder wishes to conduct a bona fide sale of all his Company shares or any interest in them (the “Tag Offeror”) to any third party, before the transfer is made, the Tag Offeror shall procure that the proposed transferee(s) (the “Buyer”) makes a written offer (the “Tag Offer”) to other Shareholders, which shall be made by personal delivery or courier to such other Shareholders at address set out in Clause 20 (or any other address provided under Clause 20 hereof) to purchase some or all of the Company shares on the pro rata basis held by the Tag Offeror at the same time and on the same terms and conditions.

12.2 The Tag Offer shall be open for acceptance for [●] days from the date of its receipt by the other Shareholders (the “Tag Offer Period”).

12.3 If the other Shareholders wish to accept a Tag Offer each of them shall serve a written notice (a “Tag Acceptance Notice”) on the Company before the expiry of the Tag Offer Period.

13. [DRAG ALONG

13.1 Subject to compliance first with the provisions of Part 2 of Schedule 4, if, at any time a Shareholder (the “Initial Seller”) receives an offer from a third party purchaser to purchase such number of Company shares as represent one hundred per cent (100%) of the issued shares at the price equal or exceeding [●], the Initial Seller may deliver a written notice (the “Drag Notice”) to the other Shareholders notifying each of them about the proposed purchase and the terms thereof, and requiring such other Shareholders (the “Dragged Shareholders”) to sell such number of their respective shares as is specified in the Drag Notice (the “Drag Shares”) to the third party purchaser on identical terms, provided that:

13.1.1 the terms and conditions applying to the sale of the Drag Shares by each of the Dragged Shareholders and the Company shares held by Initial Seller are set out in reasonable detail in the Drag Notice;

13.1.2 the terms and conditions applying to the sale of the Drag Shares by each of the Dragged Shareholders shall be no less favourable than the terms and conditions applying to the sale of the Company shares held by the Initial Seller.
13.2 If a Drag Notice is served, the Dragged Shareholders shall be bound to proceed with the sale of the Drag Shares on the terms and subject to the conditions notified in the Drag Notice.

13.3 No Shareholder shall complete any sale of the Company shares to the third party purchaser unless the third party purchaser completes the purchase of all of the Company shares required to be sold simultaneously.]
14. DURATION OF OBLIGATIONS

14.1 The obligations of each of the Shareholders shall continue for so long as that Shareholder remains a holder of the Company shares.

14.2 Upon any such person ceasing to be a shareholder in the Company the obligations of that person under this Agreement shall terminate except for any provision of this Agreement which in relation to that person is expressly or by implication intended to come into force on or to continue in force after such cessation. Such person ceasing to be a Company shareholder will also be without prejudice to the due performance by him of all his obligations up to the date of such cessation and the remedies of any of the other Parties in respect of a breach of such obligations.

15. PARTIES BOUND

15.1 The Shareholders shall exercise their powers in relation to the Company and/or Directors and/or the CEO and/or the Subsidiary to procure that the Company and Directors and the CEO and the Subsidiary and the Subsidiary CEO fully and promptly observe, perform and comply with the obligations binding on it under this Agreement.

16. CONFIDENTIALITY

16.1 Each of the Parties undertakes to each of the other Parties that it shall not at any time after the date of this Agreement use or divulge or communicate to any person, other than to officers or employees or agents of the Company and/or Subsidiary whose province it is to know the same or on the instructions of the Directors, any Confidential Information of the Company and/or Subsidiary and/or the other Parties which may come to its knowledge. It shall use all reasonable endeavours to prevent the publication or disclosure of any Confidential Information concerning such matters.  The above obligations shall continue to apply after a Party shall cease to be a party to this Agreement or otherwise involved in the affairs of the Company, without limit in point of time, but shall cease to apply to information which shall come into the public domain, other than as a consequence of a breach of this Clause, or which for any other reason, other than through the default of that Party, shall have ceased to be confidential.

17. THE ARTICLES AND THE CHARTER

17.1 The Shareholders shall exercise all voting and other rights and powers available to them (if necessary) to ensure that any required amendment is made to the Articles and/or the Charter to give effect to the provisions of this Agreement. If, during the continuance of this Agreement, there shall be any conflict between the provisions of this Agreement and the provisions of the Articles and/or the Charter then, during such period, the provisions of this Agreement shall prevail as between the Shareholders over the Articles and/or the Charter.  In the event of such conflict the Shareholders shall procure at the request of any of the Shareholders such modifications to the Articles and/or the Charter as shall be necessary to cure such conflict.

18. DEADLOCK

18.1 For the purpose of this clause, “Deadlock” shall be deemed to occur if any of the resolutions set out in:

18.1.1 Schedule 2 is proposed at a General Meeting; or

18.1.2 Schedule 3 is proposed at a meeting of the Board,

and any such resolution is not passed on more than [●] successive duly convened meetings by the requisite majority at such meetings, including if the reason it is not resolved is because there is no quorum at such meetings.

18.2 In the event of a Deadlock, a Shareholder may give written notice to the other Shareholders that it regards a Deadlock as having arisen (the “Deadlock Notice”). Only one Deadlock Notice may be served in respect of any one matter.

18.3 If within [●] days from the date of service of the Deadlock Notice the Shareholders shall have failed to resolve the disagreement, each Shareholder (the “Deadlock Offeror”) may serve to the other Shareholder (the “Deadlock Recipient”) a notice in writing with reference to this Clause 18.3 signed by or on behalf of the Deadlock Offeror specifying the terms (including the price) on which the Deadlock Offeror offers to sell to the Deadlock Recipient all (but not part only) of the shares in the Company held by the Deadlock Offeror (the “Deadlock Sale Notice”). 

18.4 The Deadlock Recipient may within a period of [●] days after the date of service of a Deadlock Sale Notice, at its sole discretion, elect by notice in writing to the Deadlock Offeror signed by or on behalf of the Deadlock Recipient:
18.4.1. to purchase all (but not part only) of the Company shares held by the Deadlock Offeror on the terms stated in the Deadlock Sale Notice and at the price as set out in Clause 18.5; or
18.4.2. to sell to the Deadlock Offeror all (but not part only) of the Company shares held by the Deadlock Recipient on the terms and at the price stated in the Deadlock Sale Notice.  

18.5 If no election is made in writing by the Deadlock Recipient in accordance with Clause 18.4 within such period of [●] days after the date of service of a Deadlock Sale Notice, then the Deadlock Recipient shall be deemed to have elected for the option contained in Clauses 18.4 as appropriate. If an election (or deemed election) under this Clause is duly made, the Deadlock Offeror and the Deadlock Recipient shall be bound to complete the sale and purchase of the relevant Company shares at the relevant price and on the relevant terms at the registered office of the Company (or at such other place as may be agreed) at 12 Noon on the date [●] days after the date of such election (however, if that day is not a Business Day, completion shall take place at 12 Noon on the first Business Day after that day), provided that should any regulatory consent and/or regulatory filing be required before completion of the sale and purchase of the relevant Company shares can take place, such date will be extended until [●] days after such regulatory consent is obtained and/or regulatory filing is made.

19. WARRANTIES

19.1 The Warranties are separate and independent and shall not be limited by reference to or inference from any other Warranty, or any other term of this Agreement or any document referred to in it, save as otherwise specified herein or therein.

19.2 Each Party warrants to the other Parties that:

19.2.1 it has the right, power and authority, and has taken all corporate action necessary (including, without limitation, approving the present Term Sheet and the transactions contemplated hereby as required under any applicable law), to execute, deliver and exercise its rights, and perform its obligations, under the present Term Sheet;

19.2.2 its obligations under the present Term Sheet are enforceable in accordance with their respective terms; and

19.2.3 the execution and delivery by it of this Agreement and the performance by it of its obligations under this Agreement will not (or with the giving of notice or lapse of time would not): 

(a) result in a breach of any provision of its constitutional or organisational documents;  

(b) result in a breach of, or constitute a default under, any agreement or instrument to which it is a party or by which it is bound and which is material in the context of the transactions contemplated by the present Term Sheet; or

(c) result in a breach of any order, judgment or decree of any court or governmental agency to which it is a party or by which it is bound or any contractual commitment to which it is bound.

19.3.       The Shareholders ensure that all intellectual property (hereinafter – the “Company IP”) (including already existing intellectual property and intellectual property, which will be created in future) is owned and registered by the Company as soon as practicable. For the avoidance of doubts the Parties agree that the Shareholders will ensure that exclusive rights on the Company IP will be obtained by the Company IP from the team of such intellectual property developers.
20. NOTICES

20.1 Every notice given or required to be given under this Agreement (the “Notice”) shall be in writing and in the [●] language and shall be signed by or on behalf of the Party giving it. A Notice shall be served on a Party at the address of that Party set out in Clause 20.2 or at such other address within the country of that Party's address set out in this Agreement as that Party shall have notified to the other Parties in accordance with this Clause.

20.2 The addresses of the Parties for the purpose of this Agreement are as follows:
	If to Shareholder 1:
[●]

	With a copy to:


	If to Shareholder 2:
[●]

	With a copy to:


	If to the Company:
[●]

	With a copy to:



20.3 A Party may notify the other Parties to this Agreement of a change to its name, relevant addressee or address for the purposes of this Clause 20, provided that such notification shall only be effective on:

20.3.1 the date specified in the notification as the date on which the change is to take place; or

20.3.2 if no date is specified or the date specified is less than [●] Business Days after the date on which notice is given, the date falling [●]Business Days after notice of any such change has been given.

21. GENERAL

21.1 Entire agreement: This Agreement and the documents referred to in it constitute the entire agreement between the Parties relating to their subject matter, and supersede all previous agreements between the Parties relating to that subject matter. There shall be deemed to be comprised in this Agreement all letters and acknowledgements exchanged between the Parties contemporaneously with and expressed to be ancillary to this Agreement.

21.2 Variation and waiver:  Any variation or waiver of any of the terms of this Agreement shall not be binding unless set out in writing, expressed to amend this Agreement and signed by or on behalf of each of the Parties. The Parties, in accordance with this Clause, may without limit or restriction vary this Agreement or any provision of it which may be enforced by a third party or otherwise amend this Agreement in such a way as to extinguish or alter the third party's entitlement under any such provision without the consent of that third party.

21.3 Severance:  If any provision of this Agreement, or any part of a provision of this Agreement, is found to be illegal, invalid or unenforceable the remaining provisions, or the remainder of the provision concerned, shall continue in effect. In relation to any illegal, invalid or unenforceable part of this Agreement, the Parties agree to amend such part in such manner as may be requested from time to time by any of the Parties provided that such proposed amendment is legal and enforceable and to the maximum extent possible carries out the original intent of the Parties in relation to that part.

21.4 Counterparts: This Agreement may be executed in any number of counterparts and all the counterparts when taken together will constitute one agreement. Each Party may enter into this Agreement by executing a counterpart.

21.5 No Partnership: Nothing in this Agreement shall constitute or be deemed to constitute a partnership between any of the Parties and none of them shall have any authority to bind the others in any way.

22. GOVERNING LAW AND ARBITRATION

22.1 This Agreement shall be governed by and construed in accordance with the laws of England and Wales.

22.2 [Any dispute, controversy or claim arising out of or in connection with this Agreement, or the breach, termination or invalidity thereof, shall be finally settled by arbitration, administered by [●],  in accordance with [●]. There shall be [●] arbitrator appointed by [●] in accordance with [●]. The place of arbitration shall be [●],[●] and the language of arbitration shall be [●].]
EXECUTED by the Parties and delivered as a deed on the date specified at the beginning of this Agreement.

Schedule 1 – Amount of financing to be provided by the Investors
	Shareholder
	Financing amount

	
	

	
	


Schedule 2 - Reserved Shareholder Matters

None of the following actions, or any action which is analogous to, or which have a substantially similar effect to, any of such action, shall be taken by the Company in the absence of a resolution in respect of such action passed as set out in Clause 6:

1. sale or other alienation of the Company shares;

2. decision on the Company’s consent on pledge of the shares (part of the shares) decision on the Company share issue in addition to the Initially Issued Shares or issue of any other securities convertible into the Company shares;

3. alteration of any rights attached to the shares in the Company; splitting or consolidation of shares by the Company;
4. [●].
Schedule 3 - Reserved Board Matters

None of the following actions, or any action which is analogous to, or which have a substantially similar effect to, any of such action, shall be taken by the Company or the CEO or the Subsidiary or the Subsidiary CEO in the absence of a written resolution executed by the Company Board in lieu of holding a Board meeting or a resolution in respect of such action passed at a duly convened and quorum-presented Board meeting by the requisite majority of votes as required pursuant to Clause 5:

1. acquisition and/or alienation by the Company and/or Subsidiary of any internally developed intellectual property rights, as well as approval of entering by the Company and/or Subsidiary in any transactions related to the internally developed intellectual property;

2. approval of entering by the Company into any transaction (or several Interrelated Transactions) aimed at acquiring by the Company and/or by the Subsidiary of any types of securities (including, but not limited to, purchase of shares, bonds, etc.);
3. approval of any transactions (or several Interrelated Transactions) irrespectively of their nature amounting to/exceeding the amount equal to [●];
4. [●].
Schedule 4 - Transfers of the Company shares

Part 1 - Restrictions on alienation
1. Notwithstanding anything to the contrary contained in this Agreement or the Articles, none of the Shareholders shall:

1.1 sell, transfer, dispose of or otherwise deal with any right or interest in any of the Company shares (or agree to do any of the same);

1.2 create or permit to exist any Encumbrance or trust over any Company shares or any interest in any Company shares; and/or

1.3 enter into any agreement with any person which restricts or imposes any requirement on the manner in which the votes or other rights attached to any Company shares are exercised, 

within [●] from the date when the Company receipt all financing from all the Investors as indicated in Clause 10 and Schedule 1 (the “Lock-Up Period”) without the prior written consent of all other Shareholders, except where the transfer is required to be made pursuant to any of the Compulsory Transfer Provisions.

Part 2 – Pre-emption rights on transfers of the Company shares
2. Except where this Agreement specifically provides for the contrary, no shares in the Company may be transferred to any person unless the following provisions of this Part 2 are complied with. A Shareholder proposing to transfer some or all of the shares in the Company registered in his name (“Proposing Transferor”) shall give notice in writing (“Transfer Notice”) to the Company that he wishes to transfer such shares (“Transfer Shares”). Such notice shall constitute the Company (acting by its Directors) his agent for the sale of the Transfer Shares at the Offer Price (as defined below) in accordance with this Part 2. A Transfer Notice shall be [irrevocable].
3. In this Part 2 the expression “Offer Price” shall mean the price per Transfer Share specified in the Transfer Notice at which the Proposing Transferor is prepared to sell the Transfer Shares, and any failure to specify such a price shall render the Transfer Notice void and ineffective.

4. The Company shall offer the Transfer Shares to the Shareholder (other than the Proposing Transferor). Such offer shall be made in writing specifying the number of shares offered and shall be accompanied by a form of application for use by the Shareholder in applying for the Transfer Shares. Such offer shall be open for acceptance in whole or in part within [●] days from the date of its despatch. At the expiry of such period of [●] days, the Company shall allocate to the Shareholder, in the event it agreed to purchase the Transfer Shares (“Purchasing Shareholder”), the Transfer Shares or such lesser number of Transfer Shares for which he may have applied.

5. Within [●] days of the expiry of the [●] day period under paragraph 3 above in which applications from the Shareholder can be made, the Company shall notify the Proposing Transferor and the Purchasing Shareholder of the details of the application which has been made and those Transfer Shares which the Purchasing Shareholder is bound to purchase.

6. Any sale of shares effected pursuant to this Part 2 to a Purchasing Shareholder shall be at the Offer Price.

7. The Proposing Transferor shall be bound, upon payment of the Offer Price, to transfer those Transfer Shares, which have been allocated to the Purchasing Shareholder pursuant to paragraph 3, to the Purchasing Shareholder and to deliver the relative share certificates (or an appropriate indemnity in respect of any lost certificates), and such payment shall be deemed to be made validly if it is made to the Company to be held in trust for the Proposing Transferor against delivery of such transfers and share certificates (or indemnity).

8. If all the Transfer Shares are not accepted by a Purchasing Shareholder, the Proposing Transferor may, within [●] days after the date on which he received notification under paragraph 4 above, transfer all (but not some) of the Transfer Shares which have not been accepted to one or more persons, whether or not they are Shareholders, on a bona fide sale at a price per Transfer Share not less than the Offer Price (after deduction, where appropriate, of any dividend or other distribution to be retained by the Proposing Transferor).

Schedule 5 - The Articles

SIGNATURES

	EXECUTED and delivered as a deed by and signed by duly authorised officer on its behalf

	)
)

)

)
)

..................................................

Authorised officer


	EXECUTED and delivered as a deed by in the presence of a witness

	)
)

)


..................................................



Witness signature:

……………………………

Witness name:

……………………………

Witness address:

……………………………

……………………………

Witness occupation:
……………………………
	EXECUTED and delivered as a deed by in the presence of a witness

	)
)

)


..................................................



Witness signature:

……………………………

Witness name:

……………………………

Witness address:

……………………………

……………………………

Witness occupation:
……………………………
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