[OroBIP YNPABNIHHA KOPMTOPATUBHUMU NMPABAMU

M. IBaHO-®paHKiBCbK, YkpaiHa « » 2019 poky
Mu, LLIO HKYE nignucanucs:
, nacnopt cepis Homep , peecTpauifiHui
HOMep obnikoBoi KapTKu nnaTHUKa noaaTkis :
3apeecTpoBaHe  Micue  MPOXMBAaHHS: ,  Mob.TenedoH

, €NeKTpoHHa nowiTa
«YCTaHOBHUMK ynpaBniHHAY), 3 OOHI€T CTOPOHU, Ta

TokmuneHko OnekcaHgp CepriioBud, isnyHa ocoba - nignpuemeub,
HanexHWM YWHOM  3apeecTpoBaHa  3ridHO  3aKkoHoAaBCTBa  YKpaiHw,
ineHTUdikauiiHui kog 3108822610, 3apeecTpoBaHui 3a agpecoro: YKpaina,
M. IBaHO-®paHkiBCbK, Byn. Buteuupkoro 9, kB. 104a, po3paxyHKOBUIA paxyHOK
26008415996 B AT "PANIGDANIEH BAHK ABAL" y M. Kuesi, MdO 380805,
(pani — «YnpaBuTenb»), 3 iHLWOI CTOPOHW, Hapani pa3oM iMeHoBaHi $K
«CTOPOHW», kepytouncb YMHHUM B YKpaiHi 3akoHoAaBCcTBOM, yknanu [lorosip
ynpaeniHHs KopriopaTUBHUMU Npasamu (Aani - «[lorosip») Npo HacTynHe:

(mani —

NEPEAYMOBW YKNAOEHHA AOTOBOPY:

1) pilleHHsIM eQMHOrO yyacHuka ToBapucTBa 3 0GMEXeHO BianoBiaanbHiCTo
«Mpomnpunap.IHBecTuuii» (aani — «ToBapucTBo») Ne 1-01/19 Big 29.01.2019
POKY MPUNHATO PpilleHHs Npo 36iNbLUEHHA CTaTyTHOrO Kanitany 3a paxyHok
[04aTKOBMX BKIaAiB TPETiX 0cib;

2) Mk YCTaHOBHMKOM YyMpaeMiHHS i ToBapuMCTBOM YKnaJeHO [OroBip npo
BHECEHHs1 JoJaTKoBOro Bknady Tpetboto ocoboto Ne [e] Bia [e], 3a ymoBamu
SIKOr0 YCTaHOBHWK ynpaBniHHSA 3000B'si3aBCA BHECTW O04aTKOBWUWA Bknag [0
cTaTyTHoro kanitany ToBapucTtBa y po3mipi [e] B cTpok go 28.02.2019 poky
BKIIOYHO, a ToBapucTBO 3000B'si3anocsi nNpuiHATM o ToBapuctea
YcTaHOBHMKa ynpaBniHHS 3 BiAMNOBIAHOK YacTKOK B CTaTyTHOMY Kanitani;

3) nicna  BHeECEHHs YCTAHOBHMKOM YMpaeMiHHA [04aTKOBOrO BKNagy Ao
cTaTyTHoro kanitany ToBapucTBa Ta 3aTBEPAKEHHS pesynbraTiB  Takoro
BHECEHHS y BCTAHOBMEHOMY 3aKOHOM MOpsiAKY YCTaHOBHWKY YynpaeMiHHSA
HanexaTtume yacTka B CTaTyTHOMY kanitani Tosapuctea B po3mipi [e] rpuBeHb.

1. MNPEAMET OOroBOPY

1.1. Y nopsgoky Ta Ha ymoBax, BWM3Ha4yeHWX UMM [Jorosopom,
YCTaHOBHUK yNpaBriHHA nepefae YnpaBuTeNnio KOpnopaTuBHI
npaeBa, BMWPaxeHi B YacTui YCTaHOBHMKA YNpaBniHHA B
cTtaTyTHOMy kanitani TosapucteBa (pani — «KopnopaTuBHi
npaBa»), B yNpaBniHHS Ha CTPOK, BU3HaYeHU LM [JoroBopom, a
Ynpasutenb npunmae KopnopaTvBHi nNpaBsa i 34iCHIOE BiA CBOro
iMeHi ynpaBniHHA uuMu KopnopaTuBHMMMK npaBamu B iHTepecax
YcTaHOBHMKa ynpasniHHS.

1.2. Xapakrepuctuka KopnopaTuBHUx
ynpasniHHA 3a UMM [JoroBopom:

npas, L0 HapawTbCs B

1.2.1. KopnopaTuBHi npaBa BUpaxeHi y 4YacTui y cTaTyTHOMY
kanitani ToBapucTaa;

1.2.2. Po3Mip (HOMiHanbHa BapTiCTb) YacTkM Yy CTaTyTHOMY
kanitani ToBapucTea CTaHOBUTb rpVBEHb;

1.2.3. lgeHTudikauiiHmin kog ToBapuctea - 42716754;

1.2.4. Micue3sHaxomkeHHs  TosapuctBa - 76014, IBaHo-
®paHkiBcbka 06n., MicTo  IBaHO-PpaHKiBCbK,  Bym.

Akapemika CaxapoBa, 6yauHok 23>XK.

1.3. TlpaBo BnacHoCTi YcCTaHOBHMKa ynpasniHHS Ha KopnopaTuBHi
npaBa (4acTky B  CcTaTyTHOMy Kkanitani  ToBapwucTsa)
niaTBEPIAXYETLCA BIAOMOCTAMU Npo TOBapUCTBO, siki MICTATLCA B
€anHoMy AepXXaBHOMY PeecTpi pUANYHUX 0CiB, di3nyHux ocib-
nianpyveMLiB Ta rpoMaacbknx opmyBaHb. YnNpaBuTenb NOBUHEH
CaMOCTIiHO OTpUMaTu BUNUCKY 3 EOMHOrO AepXaBHOTO PEECTpy
IOPUANYHKUX OCID, (hisnYHUX OCiB-MiANpUEMLIB Ta rPOMapChKUX
dopmyBaHb WwoAo ToBapucTBa AnNA  NiATBEPMKEHHS  hakTy
HabyTTa YCTaHOBHWMKOM YNpaBniHHS NpaBa BNacHOCTI Ha YacTky B
cTaTyTHOMY KaniTani Ta craTycy y4acHuka ToBapucTaa.

1.4. Skwo 3rigHO 3 BigomMocTsiMM Npo TOBapuCTBO, SKi MICTATLCA B
€anHoMy AepXXaBHOMY PeecTpi pUANYHUX 0CiB, di3nyHMx ocib-
nignpuemuiB  Ta  rpomMajcbkMx  pOpMyBaHb,  YCTaHOBHUKY
yNpaBMiHHA HanexuTb YacTka B PO3Mipi, KA Bigpi3HAETbCS Bif
Bu3HaveHoro y n. 1.2.2 uworo [loroBopy, CTOpoHM 3060B's3aHi
BHECTU BiANOBiAHI 3MiHWM A0 uboro [loroBopy npotsirom 5 (n'sTum)
[OHIB 3 AT HaaXO4XKEHHS BUMOTM Mpo Le Big oaHiei 3 Hux. Mpu
LbOMY, SIKLO 3apeecTpoBaHUI PO3Mip YacTKW Bigpi3HAETbCS BiA
BM3HaveHoro B [oroBopi y 6ik 36inblueHHs, ynpaBniHHA
KopnopaTtvBHuMK npaBamu [0 BHECEHHS BiAMOBIAHWX 3MiH A0
[loroBopy 3AiNCHIOETLC B MeXax Ppo3Mipy, BU3HA4YeHOro B
[oroBopi, a AKWo y 6ik 3MeHLUEeHH — B MeXax 3apeecTpoBaHoro
PO3Mipy YacTku.

1.5. Tin ynpaeniHHsm KopropaTuBHumMu npaBa B gaHomy [orosopi
pO3yMiETbCA  3AiICHEHHST YnpaBuTenem npaeB Ta 060B’'A3kiB
y4acHuka ToBapuctBa, 3akpinneHux LimBinbHuM koaekcom
Ykpainu, Mocnogapcbkum kogekcom Ykpainu, 3akoHom YkpaiHu
«Mpo  ToBapuctBa 3  oOMexeHol Ta  [OAATKOBOW
BiAMOBIAANBHICTIO», IHWMMW HOPMAaTVMBHO-NPaABOBMMMK akTamu Ta
CraTyTom ToBapucTBa.

1.6. TepepaHHs KopnopaTwBHMX npaB B ynpaBfiHHA He TArHe 3a
coboto nepexogy npaBa BracHocTi Ha Ui KopnopaTueHi npaBa
(4acTkm B cTaTyTHOMY KanitTani ToBapwucTBa) OO YnpaBuTens.
BnacHukom KoprnopaTvBHMX npaB (4acTkv B cTaTyTHOMY kanitani
ToBapwcTBa) 3anuLaeTbCs Y CTAHOBHMK YNpaBniHHSA.

2. NOPAOOK YNPABJIHHA KOPMOPATUBHUMU NMPABAMU
2.1. YnpaBuTenb 3piicHioe pAii 3 ynpaeniHHA KopnopaTuBHUMMU
npaBamu 3 MOMEHTY HabyTTs YCTaHOBHWKOM ynpaeniHHA npasa

SHARE MANAGEMENT AGREEMENT
City of Ivano-Frankivsk, Ukraine 2019

We the undersigned:

, passport series Ne ]

issued , taxpayers’ register entry number
, registered residence at:

Ukraine, cellphone i e-mail

(hereinafter  the «Applicant for Share

Management»), on one hand, and

Tokmylenko Oleksandr Serhiyovych, natural person and private business
entrepreneur duly registered under the effective Ukrainian, identification code
3108822610, registered at the address: 9 Vivits’koho Street, #104a, city of lvano-
Frankivsk, Ukraine, account current 26008415996 at "Raiffeisen Bank Aval" Joint
Stock Company in the city of Kyiv, MFO 380805, (hereinafter the «Share
Manager»), on the other hand, hereinafter jointly referred to as the «PARTIES»,
have concluded/executed this present Share Management Agreement (hereinafter
the “Agreement”) (with due regard to all the provisions of the effective Ukrainian
laws) as follows:

PRE-CONDITIONS TO CONCLUDE/EXECUTE THE AGREEEMNT:
1) The sole shareholder of the «PROMPRYLAD.INVESTYTSIYI» Limited Liability
Company (hereinafter the «Company») has decided with hits resolution Ne 1-
01/19 dated 29 January 2019 on the increase if the Company’s statutory capital
through getting additional investment amounts from third persons;
2) The Applicant for Share Management has concluded with the Company the
Third Party Additional Investment Agreement Ne [e] dated [e], whereby the
Applicant for Share Management undertakes to complete the Additional
Investment amounting to [e] to the Company’s statutory capital by 28 February
2019 (this date inclusive), while the Company undertakes to accept the Applicant
for Share Management as the pro rata holder of the Company’s shares;
3) 3) The Applicant for Share Management will own the share on the Company’s
statutory capital amounting to [e] hryvnyas upon the completion of the Additional
Investment by the Applicant for Share Management and past the approval of the
said Additional Investment in accordance with the effective laws.

1. SUBJECT MATTER OF AGREEMENT
1.1. The Applicant for the Share Management hereby hands over the
Share (that consists of the part in the Company's statutory capital that
belongs to the Applicant) to the Share Manager for share
management purposes within the period and under the terms and
conditions set out herein, while the Share Manager takes over the
Share for management purposes and manages the Share on its own
behalf and in the Applicant's best interest
1.2. The description of the Share handed over for Management purposes
hereunder:
1.2.1. The Share consist of the part in the Company's statutory
capital that belongs to shareholder.

1.2.2. The amount (nominal value) of the share in the Company’s
statutory capital makes hryvnyas;

1.2.3. Identification code of the Company - 42716754;

1.2.4. Company’s location - 23>K Akademika Sakharova Street, city of

Ivano-Frankivsk, 76014 Ivano-Frankivsk region.

1.3. The title of the Applicant for the Share Management to the Share in
the Company’s statutory capital is confirmed with the Company data
available from the Uniform State Register of Legal Entities, Private
Business-Makers Social Organizations. The Share Manager shall
obtain on his own the excerpt from the Uniform State Register of Legal
Entities, Private Business-Makers Social Organizations with respect to
the Company to ensure that the title of the Applicant for the Share
Management to the share in the Company’s statutory capital is duly
and validly confirmed.

1.4. Should the Company data contained in the Uniform State Register of
Legal Entities, Private Business-Makers Social Organizations indicate
that amount of the Share held by the Applicant for the Share
Management in the Company is different from that set forth in clause
1.2.2 hereof, the parties are obliged to amend accordingly this present
Agreement within five (5) days upon the relevant request on the same
is filed by any Party. Provided that, should the registered amount of
the Share appear higher that that indicated herein, the Share
Management Activities will be exercised only with respect to the Share
amount equal to that set forth herein until this present Agreement is
duly amended. Should, however, the registered amount of the Share
appear lower that that indicated herein, the Share Management
Activities will be exercised only with respect to the to the Share
amount registered in the name of the Applicant for the Share
Management.

1.5. The Share Management Activities hereunder essentially mean that the
Share Manager exercises the rights and obligations of the Company’s
shareholder as set forth in the Civil Code of Ukraine, the Economic
Code of Ukraine, the Law of Ukraine “On the Limited Liability
Companies and Additional Liability Companies”, as well as in other
regulatory documents and the byelaws of the Company.

1.6. The Share handover to the Share Manager for Management purposes
does not trigger the transfer to title to the Share (in the Company’s
statutory capital) to the Share Manager. The Applicant for the Share
Management continues to hold the full titte to the Share (in the
Company’s statutory capital).

2. SHARE MANGEMENT PROCEDURE
2.1. The Share Manager shall exercise its Share Management Activities
starting the moment when the Applicant for Share Management has



2.2,

2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

2.11.

2.12.

3.1.

BnacHocTi Ha Taki KopnopaTuBHi npaBa.
YnpasuTenb 3gificHioe ynpasniHHs KoprnopaTuBHumu npasa 6e3
[OOBIpEHOCTi.
YnpasuTtenb 3A4iMcHI0E ynpasniHHA KopnopaTuBHMMKM npasa Bif
CBOro iMeHi B iHTepecax YCTaHOBHMKA yrnpaBmniHHS.
YnpasuTenb 3AiicHI0E Byab-aki OpUANYHI Ta dakTuyHi Aii wono
KopnopaTtvBHux npaB, nepefjaHMx B YnpaBfiHHA 3a LUUM
[oroBopom, 3 ypaxyBaHHSIM OOMeXeHb, BCTAHOBMEHUX LM
po3ginom.
YnpasuTenb 34iMCHIOE ynpasniHHA KopnopaTvBHUMK MpaBamu
ocobucTo.
YnpaBuTenb MoXe A0PYYMTM iHLWIA 0coBi (3aMiCHMKOBI) BUMHUTK
Bi Moro iMeHi Aii, HeobxigHi Ana ynpaeniHHA KopnopaTuBHUMMK
npaBamy, SKWO LbOrO BMMarailTb iHTepecu YCTaHOBHMKa
yNpaBniHHA Y pasi HEMOXNUBOCTI OTPUMAaTU B PO3YMHWUIA CTPOK
BiAMOBIOHI BKa3iBKM YCTaHOBHUKA YynpaBniHHA. YnpaBuTenb
BiAnoBiaae 3a Aji 06paHoro H1UM 3amicHuKa, Sk 3a CBOT BNacHi.
YnpaBuTenb, BUMHSAIOYM DAKTUYHI Ta topuaudHi Aji, nos'asaHi 3
yNpaBniHHAM KopnopatmsHumn npasamu, 30608'A3aHuUi
noBiAoOMNSTU OCiB, 3 AKUMW BiH BYMHSIE NMPaBOYMHM, NPO Te, WO
BiH € yNpaBuTenem, a He BNacHWKOM ManHa.
Y npaBounHax wopao KopnopaTuBHWX npaB, nepefaHnx B
yNpaBniHHA, SKi BUMHAIOTLCA Y MMCbMOBIN DOpMi, BKa3yeTbCs Npo
Te, WO BOHM BYMHEHi ynpaBuTenem. Y pasi BigCYTHOCTI Takoi
BKasiBkM YnpaButenb 3060B'S3yeTbCcsl nepen TpeTiMu ocobamu
ocobucTo.
Buroga (ovBigoeHaw) Big koprnopaTMBHUX MpaB, WO nepefaHi B
ynpaeniHHs, HanexaTb B MOBHOMY 06cs3i  YCTaHOBHUKY
ynpaeniHHSA.
Y pasi nepexody Bif YCTaHOBHUKA ynpaBMiHHS OO iHLWOi ocobu
npaBa BracHocTi Ha KopnopaTuBHi npaBa, WO € npegmMeToM
naHoro [lorosopy, AaHui [lorosip ynpaBniHHA He NPUNUHAETLCS,
KpiM BMNafkiB, KOMW MpaBO BMACHOCTI Ha MaWHO MNepexoauTb
BHACMIAOK 3BEPHEHHS HA HbOTO CTArHEHHS.
3micT  ynpaBniHHs  KopnopaTuBHumu npaBamu, 30Kpema,
BKIOYAE MNOBHOBAXEHHA YnpasBwuTens Big iMeHi YCTaHOBHMKa
ynpaeniHHA Sk y4yacHuka ToBapucTBa OpaTu ydacTb Ta
ronocyBat Ha Oyab-sikux (4eproBux abo no3aveproBux)
3aranbHMX 360pax y4acHWKIB Y/ B HLWIOMY BULLOMY OpraHi
ynpaeniHHa ToBapucTtea (Aani — 36opu), B TOMy 4uchi y Bunagky
NPUAHATTA pilleHb LWASAXOM OMUTYBaHHA, Ta MaTu, BKIHOYaKun,
npoTe He 0bMeXy4YnCb HUMK, Taki NpaBea:
2.11.1. 3picHioBaTK BCi  Aii, WO MOXYTb BUMaraTucs,
HeobxiaHUMK abo HanexHUMK ANnsi cknukaHHst 36opis;
Oo3HavomnoBaTUCA 3 yciMa [OKyMeHTamu, NoB’s3aHnuMun 3
nopsiakom AeHHum 360opis;
. BHOCWTW Npono3uii 4o nopsiaky AeHHoro 360pis;
. 6yTn 3apeectpoBaHuM Ans yyacti y 36opax;
. ByTV NpucyTHiM Ha 36opax;
. Bpatn yuyactb y po3rnsgi Ta obroBopeHHi 6yab-sikoro
NUTaHHA NopsaKy AeHHoro 360pi.;
. po3nopsmXaTUCA  NepeBaXHUMM MpaBaMu  y4YacHWKa
ToBapucTBa Ha BHECEHHS [0AJaTKOBOro BkNagy Ao
cTaTyTHOro Kanitany, npuabaHHs YacTKU iHLWOro yyacHuka
(y ToMmMy wuwucni yTpumyBaTUCA UM BiAMOBMSATWCH BiA
peanisauii nepeBaxHux npas);
3BepTatucsa go 36opiB 3 BUCTYNamu, 3asiBaMu, nuctamu,
KNOMOTaHHAMM Ta iHLWMMWU AOKYMEHTaMW;
2.11.9. BMHOCUTK Ha po3rnsg 360piB 6yab-siKi pilleHHs;
2.11.10. npuiAMaTK pilleHHs Ta rorocyBaTu Ha 36opax 3 Gyab-
AKUX Ta BCIX NUTaHb, BKIIOYaloyM, NpoTe He 0BMexXyloumnch
HacTynHumu: obpaHHsi ronoBu Ta cekpeTaps 36opis,
3aTBepAXeHHs ByAb-AKMX 3MiH [0 CTaTyTy (HOBOI peAakuii
cTaTyTy), AepXaBHOI peecTpauii HOBOI pepakuii cTaTyTy,
3MiHM CKNnagy y4YacHUKIB, 3aTBEPXXEHHS BUXOAY yvacHuKa
3 ToBapucTBa, 30iMblueHHs abo 3MeHLUeHHs po3Mipy
cTaTyTHOro  Kanitany,  obpaHHs, BiOKNMKaHHA  Ta
3BiNbHEHHs AupekTopa abo uneHiB BUKOHABYOrO OpraHy,
nignvcaHHs, 3amMiHa abo MpUNWHEHHs TPYAOBOro JOroBOpPY
abo KOHTpakTy 3 AMpekTopoM abo uyneHamu BUKOHABYOro
opraHy Ta MpW3Ha4YeHHsi 0cobW, YNOBHOBAXEHOi Ha MOoro
nianucaHHs;
nignucyBatm HOBY pepakuito cratyty ToBapucTBa,
3asBM, NUCTW, MOBIAOMIMEHHS, BUMOTK, KIOMOTaHHS,
npotokonu 360piB, NMPOTOKONM peecTpauii y4acHWKiB Ans
yyacTi y 36opax Ta 6yab-sKi iHLWi JOKYMEHTU, NOB’A3aHi 3i
36opamu;
6yTn obpaHnm ronosoto abo cekpetapem 360piB; Ta
oTpumyBaT Oydb-siki  JOKYMEHTM Ta  iHdopmaLiio
CTOCOBHO OyAb-sikmx 360piB, Konii NpoTokoniB Oyab-AKnx
360piB, BUTAMN 3 HUX, OyAb-siki NOBIAOMMNEHHS Ta Byab-ski
iHLLI JOKYMEeHTW.
YnpaBuTenb Moxe 34iicCHIOBaTW Taki topuandHi Al wono
KopnopaTvBHMX npaB, nepefaHux B YMNpaBriHHSA, BUKIOYHO 3a
NUCbMOBOIO  3roflol0  YCTaAHOBHMKA YNPaBriHHA, CNpaBXHICTb
nianucy Ha skin 3aceig4yeHa HoTapianbHo:
2.12.1. BipuyxyBat KopnopaTusHi npasa 6yab-skum cnocobom;
2.12.2. yknagaty wopno KopnopaTvBHMX NpaB A4OroBOPU 3acTaBu.
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3.  PO3MIP TA ®OPMA MNNATU 3A YNIPABNIHHA
BignosigHo Ao ymoB aaHoro [loroBopy YCTaHOBHUK ynpaBniHHSA
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taken over the title to the Share.
The Share Manager shall exercise its Share Management Activities
without any proxy/power of attorney.
The Share Manager shall exercise its Share Management Activities on
his own behalf and at the best interest of the Applicant for Share
Management.
The Share Manager will exercise all and any legal or actual
deeds/actions related to his Share Management Activities with respect
to the Share handed over to him for Management purposes with due
regard to all and any limitations set forth in this present article.
The Share Manager shall exercise its Share Management Activities in
person.
The Share Manager may authorize the other person (the
Replacement) to perform the activities necessary to ensure the Share
Management process in case where the best interest of the Applicant
for Share Management so require and there is no possibility to get the
instructions from the latter within the reasonable time period. The
Share Manager will be liable for the actions exercised by his
Replacement as for his own actions.
The Share Manager undertakes to notify the counterparties when
exercising any legal or actual deeds/actions related to his Share
Management Activities of his legal status of the Share Manager (as
opposed to the share owner/holder);
All and any deeds related the Share handed over for Management
purposes must clearly refer to the deed having been concluded by the
Share Manager. In absence of such reference the Share Manager will
be personally liable to the third parties involved.
Profit (dividends) from the Share handed over to him for Management
purposes will fully belong to the Applicant for Share Management.
Should the title to the Share dealt with herein be handed over by the
Applicant for the Share Management to another person/entity, this
present Share Management Agreement will not terminate, unless such
title transfer occurs as a result of the legal enforcement procedure.
The Share Management Activities essentially include, inter alia, the
authority by the Share Manager to participate to any (ordinary or
extraordinary) Shareholders’ meetings or to be a part of the
Company’s highest management body (hereinafter - the
Shareholders’ meetings), in the name of the Applicant for the Share
Management in its capacity of the Company’s shareholder, including
the cases where the decisions are made through polling, and to hold
and exercise (including but not limited to), the following authority:
2.11.1. to take all and any actions he may deem necessary appropriate
to call up for the Shareholders’ meeting;
to review all the documents related to the agenda of the
Shareholders’ meetings;
to make proposals to form the agenda of the Shareholders’
meetings;
. to be registered to participate to the Shareholders’ meetings;
. to attend the Shareholders’ meetings;
. to participate to the consideration and/or discussion of any
items of the agenda at the Shareholders’ meetings;
. to implement the shareholder’s priority right to make additional
investment(s) to the statutory capital, the priority right to acquire
the share(s) of other holder(s), including, inter alia, the right to
decide whether these priority rights are to be exercised or
waived);
to address the Shareholders’ meetings with declarations,
speeches, letters, motions and other documents;
to propose any type of resolutions to be considered by the
Shareholders’ meetings;
to take decisions and to vote at the Shareholders’ meetings
with respect to all and any matters, including but not limited to:
electing the chairman and the secretary of the Shareholders’
meetings, approving any amendments to the byelaws (or any
new edition of the byelaws), state registration of the new edition
of the byelaws, changes to the shareholders’ list, consent to the
shareholder’s withdrawal from the Company,
increases/decreases in the statutory capital, electing, calling off
or firing the director or the members of the executive bodies of
the Company, executing, amending or terminating the labor
contract with the director or with the members of the executive
bodies of the Company, and appointing the persons duly
authorized to execute such contract;
to execute the new edition of the byelaws of the Company,
as well as any applications, letters, notifications, claims,
motions, minutes of the Shareholders; meetings, minutes of
shareholders’ registration for the purposes of the Shareholders’
meetings as well as any other documents related to the
Shareholders’ meetings;
to be elected as the Chairman or Secretary of the
shareholders’ meetings; and
to obtain all and any documents and information with
respect to any Shareholders’ meetings, copies of the minutes of
any Shareholders’ meetings, excerpts from the same
documents as well as any notifications and any other
documents.
The Share Manager will be entitled to exercise the following legal
actions with respect to the Share handed over to him for Management
purposes, provided the signature of the Applicant for Share
Management affixed to such written consent is duly certified by the
notary:
2.12.1. Dispose of the Share in any legal manner;
2.12.2. To conclude/execute the Share pledge agreements.
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3. REMUNERATION FOR SHARE MANAGEMENT - FORM AND AMOUNT

3.1

In accordance with the terms and conditions hereof the Applicant for



3.2.

4.1.

4.2.
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4.4,

5.1.

5.2.

6.1.

6.2.

7.1.

8.1.

cnnayye YNpaBUTEMO  LIOPIYHY nnaty 3a  ynpasniHHS
KopnopaTvHumu npasa B po3mipi 100 (cTo) rpueeHb 00 koniiiok.
MnaTta 3a ynpaeniHHA KoprnopaTtuBHUMU MpaBaMu ChyavyeTbest
YCTaHOBHWKOM YNpaBsniHHA oAuH pa3 Ha pik Ao 30 Ci4HA poky,
HacCTyMHOTO 3a pOKOM, B SIKOMY 3[iACHIOBarioCb YynpaemiHHS
KopnopaTvBHMMYK npaBamu, LUASIXOM nepepaxyBaHHS rpoLLOBUX
KOWTIB Ha OaHKIBCbkUIA paxyHOK YnpaBuTensi, BU3HAYEHUA B
ubomy [loroBopi, abo LWMSXOM BHECEHHSI TOTIBKM Ha paxyHOK
YnpaBuTens yepes kacy 6aHky.

4, NPABA TA OBOB’SA3KU CTOPIH

YCTaHOBHUK ynpaeniHHs 3060B’A3aHNiA:

4.1.1. cBoevacHo crnavyBati YnpaBuTento nnaty 3a ynpasniHHs
KopnopaTvBHMMY npaBamu;

4.1.2. HapaBaTM YnpaBuTenio iHgopmauito, HeobxigHy Aans
3iNCHeHHs ynpasniHHA KopnopaTvBHUMUK NpaBamu;

4.1.3. He pearnisoByBaTV MNpaBa Ta He BWKOHyBaTU OGOB'A3KM
y4acHuka ToBapucTBa CaMOCTIMHO B nepiod Aii AaHoro
[OoroBopy.

YCTaHOBHVK ynpaBniHHsi Mae NpaBo:

4.2.1. opepxyBaTu iHpopMauilo Npo Xi4 BUKOHAHHS LbOrO
Horosopy;

4.2.2. opepxyBatu Burogy (avBigeHgu) Big  ynpaBmniHHS
KopnopaTueHumu npasamu.

YnpaBuTenb 3060B’A3aHWiA:

4.3.1. 3pinicHioBatM ynpaeniHHA KopnopaTuBHMMKM  npaBamu
ocobucTo Big cBOro iMeHi B iHTepecax YcCTaHOBHWKa
ynpaeniHHS;

4.3.2. oTpumatu nuCbMOBY  3rogy, niANMC  YCTaHOBHWKa

ynpaeniHHA Ha SKi 3acBidYeHW HoTapianbHo, Y BUNaAKy
BigYyXeHHst KopnopaTuBHux npaB Ta/abo yknagaHHs
[forosopy 3acTtasu KoprnopaTvBHWX npas;

4.3.3. wopoky y cTpok Ao 30 Ci4Hsi poKy, HACTYMHOro 3a POKOM, B
AKOMY  3filicHIOBanocb ynpasniHHA  KopnopaTuBHUMM
npasa, 3BiTyBaTW nepen YCTAHOBHWKOM YNpasriHHA Npo
Xil BUKOHaHHs [loroBopy;

4.3.4. npuV BYMHEHHI aKTUYHWUX Ta IOPUANYHUX Ail, NOB'A3aHMX 3
ynpaeniHHAM KopnopaTuBHUMK MpaBaMu, MNOBIJOMNATH
ocCif, 3 SAKMMM BiH BUMHSIE MPaBOYMHW, NPO Te, LIO BiH €
ynpaBuTeneM, a He BMACHUKOM KOPMOpaTUBHUX Npas;

4.3.5. 36epiratTm  koH@igeHUiHiCTb  uboro  [oroBopy, He
po3ronowyBat Ta He BUKOPWUCTOBYBATU KOHMIAEHUIHY
iHbopMaLilo YCTaHOBHMKa YNpaBMiHHSA, odepxaHy npu
BWKOHaHHI Liboro [JoroBopy.

YnpasuTene Mae npaeo:

4.41. oTpumyBaTM nnaTy 3a YynNpaeMniHHSA
npasamuM B pPO3Mipi Ta CTPOKW,
[orosopom;

4.4.2. BMMaratu ycyHeHHsi 6yAb-SKMX MOPYLUEHb WOro npas Ha
MaviHo, nepefaHe B ynpasriHHA, BignosigHo Ao ctatTi 396
LinsinbHoro koaekcy Ykpainu;

4.4.3. peanisoByBaTh KopnopaTusHi npasa y4YacHuka
ToBapucTBa y cnoci6, WO He 3aBGOPOHEHUN YUHHUM
3aKOHOAABCTBOM, 3 YpaxyBaHHSM BCTAHOBMEHWUX LMM
[loroBopom oBMexXeHb.

KopnopaTnsHumu
BCTaHOBMEHI LM

5.  BWPILWEHHSA CMOPIB
Yci cnopu, Wwo BuHUKaKTbL 3 Uboro [oroBopy abo nos'sidaHi i3
HWM, BUPILLYIOTLCS LUMISIXOM NeperoBopiB Mixx CTopoHamu.
Akwo  BIiANOBIAHWIA  CRiP  HEMOXMWBO  BUPILUIUTM  LUNSIXOM
neperoBopiB, BiH BUPIIYETBCA B CyAOBOMY MOPSAKY 3a
BCTaQHOBIIEHOK NiABIAOMYICTIO Ta NiACYAHICTIO Takoro cnopy
BiANOBIAHO 40 YMHHOIO 3aKOHOAABCTBA YKpaiHu.

6. TAPAHTII CTOPIH
KoxHa i3 CTopiH niaTBepaxye, wo:
6.1.1. BoHa mae Bci nepea6ayveHi YMHHUM 3aKOHOLABCTBOM
YkpaiHy NOBHOBaXeHHs Ha yknagaHHs Lboro [loroBopy;
6.1.2. He icHye Hiskux obmexeHb Ha yknagaHHs CTOpPOHOO
(nianucanHsa npeacTaBHUkoM CTOPOHM) Lboro [loroBopy.
YCTaHOBHUWK ynpaBniHHSA CTBEPOXYE, O HA MOMEHT YKNafeHHs
uboro [floroBopy BigHOCHO KopnopaTuBHUX NpaB He yKnageHo
Oyab-siIKMX 4OroBOPIB 3 BiAYYXXEHHS, TpeTi ocobu He mMaloTb npas
Ha BKa3aHi B gaHoMy [loroBopi KopnopaTusHi npasa.

7. BIANOBIAAJIbBHICTb CTOPIH
3a HeBUKOHaHHS abo HeHarnexHe BMKOHAaHHSA CBOIX 3000B'A3aHb
3a uum [oroBopoMm BuHHa CTopoHa Hece BiAMOBIAANbHICTb
BiNOBIQHO [0 3aKoHOAABCTBA YKpaiHu.

8. CTPOK AIi TA IHLWI YMOBU fJOFOBOPY
[anuin Jorosip BCTynae B CuIy 3 MOMEHTY WOro NiANUCaHHA Ta
nie npotarom 5 (n'ATW) pokiB 3 gaTtu MOro nignucaHHsA. Y pasi
BiICYTHOCTi 3asiBW OAHI€l i3 CTOpIH NPO NpUNUHeHHst abo 3MiHy
uporo [loroBopy micnss 3akiH4eHHs oro cTpoky [lorosip
BBaXaeTbCA MPOAOBXKEHVWM Ha TakWA CaMUiA CTPOK i Ha Takux
camux ymoBax. KopnopaTtuBHi npasa BBaXXaTUMYTbCS
nepefjaHuMmn B YNpasriHHA i NMOBHOBaXKEHHS YNpaBuTens LWWoao
ynpaeniHHA KopnopaTtuBHMMU MpaBaMu BUHWKHYTb 3 MOMEHTY
[epXxaBHOI peecTpauii 3MiH A0 BigomocTen npo ToBapwucTBo, SiKi
MiCTATbCA B €AMHOMY OEepXaBHOMY PEECTpi pUAUYHMX OCib,
i3nyHNX ocib-nignpremUiB Ta rpomMagchbkux opMyBaHb, SKi
niaTBepaAXyBaTUMyTb  HabyTTs  YCTaHOBHMKOM  ynpaBniHHS

3.2,

4.1.

4.2.

4.3.

4.4.

5.1.

5.2.
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6.2.

7.1.

8.1.

Share Management will pay the Share Manager the annual
remuneration for its Share Management Activities amounting to one
hundred (100) Ukrainian hryvnyas.
The Remuneration for the Share Management Activities shall be
payable by the Applicant for Share Management in one annual
payment not later than 30 January of the year which follows the year
during which such Share Management Activities were exercised by
the Share Manager. The payment shall be made either through a
wireless cash transfer to the bank account of the Share Manager as
set forth herein or through a hard cash deposit to the bank account of
the Share manager via the bank cashier’s office.

4.  PARTIES’ RIGHTS AND OBLIGATIONS
The Applicant for Share Management undertakes:

4.1.1. To timely pay the Share Manager for his Share Management
Activities;

4.1.2. To provide the Share manager with the information necessary
for his Share Management Activities;

4.1.3. Not to exercise the Company shareholder’s rights and not to
comply with the Company shareholder’s obligations personally
within the effective term hereof.

The Applicant for Share Management is entitled:

4.2.1. To obtain all and any information on the implementation of this
present Agreement;
4.2.2. To obtain profit (dividends) as a result of Share Management.

The Share manager undertakes:

4.3.1. To manage the Share personally in its own name and at the
best interest of the Applicant for Share Management;

4.3.2. To obtain the written consent from the Applicant for Share
Management for any Share disposal purposes and/or Share
pledge purposes, provided the signature of the Applicant for
Share Management affixed to such written consent is duly
certified by the notary;

4.3.3. To report annually to the Applicant for Share Management on

the implementation of this present Agreement not later than 30

January of the year which follows the year in which the relevant

Share management Activities were exercised;

To notify the counterparties when exercising any legal or actual

deeds/actions related to his Share Management Activities of his

legal status of the Share manager (as opposed to the share
owner/holder);

4.3.5. to hold this present Agreement confidential, not to disclose the
confidential information and not to use the confidential
information relevant to the Applicant for Share Management
which was obtained by the Share manager due to the
implementation hereof.

Share manager is entitled:

4.4.1. To receive the remuneration for his Share Management
Activities, the time terms and amounts for the relevant
payments being set forth herein;

4.4.2. To require that all and any violations of his rights with respect
to the property handed over for Management purposes be
seized based on the clause 396 of the Civil Code of Ukraine;

4.4.3. To exercise the Share Management authority in a manner
consistent with effective laws and with regard to the limitations
set forth herein.

4.3.4.

5. DISPUTES’ RESOLUTION
All and any disputes arising out of or in connection with this present
Agreement will be resolved via negotiations between the Parties
Should the relevant dispute appear impossible to settle through
negotiations, such dispute will be resolved by the court with due
regards to the jurisdiction applicable to the said dispute as determined
under the effective Ukrainian laws.

6. WARRANTIES BY THE PARTIES
Each of the Parties hereby confirms that:
6.1.1. It holds the effective authority to conclude/execute this present
Agreement as provided for under the effective Ukrainian laws
6.1.2. Neither the Parties or their representative(s) are in any way
limited in concluding/executing this present Agreement.
The Applicant for Share Management hereby confirms that as by the
date of concluding/executing this present Agreement the Share is free
from any type of share disposal contracts/obligations and there are no
rights of any third parties with respect to the Share to be managed
under this present Agreement.

7. PARTIES’ LIABILITY
Should any Party hereto fail to comply with the terms and conditions
hereof or improperly comply therewith the Party in default shall be fully
liable as set forth in the relevant Ukrainian law provisions.

AGREEMENT — EFFECTIVE TERMS AND OTHER TERMS AND
CONDITIONS
This present Agreement takes effect at the moment of its execution
and will keep its effect within five (5) years upon its execution. Should
neither Party formally claim the termination/alteration of this present
Agreement upon its expiration this Agreement shall be deemed
prolonged for the same period under the same terms and
conditions. The Share then will be deemed to have been handed over
for Share management purposes and the Share Manager’s authority
with respect to the Share Management Activities will be deemed to
have appeared starting the moment when the changes to the
Company related data contained in the Uniform State Register of
Legal Entities, Private Business-Makers Social Organizations and duly
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cTaTycy ydyacHuka ToBapuCTBa, NpaBa BIacHOCTI Ha 4acTKy B

cTaTyTHOMY KaniTani ToBapucTea Ta po3Mip Takol YacTKu.

[orosip ynpasniHHA MatHOM NPUMUHAETLCS AOCTPOKOBO Yy pasi:
8.2.1. BigmMoBM  YnpasBuTens  Bi4  OOroBopy  ynpaBniHHSA
KopnopaTvBHMMK MNpaBamMu Yy 3B'A3Ky 3 HEMOXMUBICTHO
YnpasuTtens 34ilcHI0BaTU yNpasniHHA ManHoM;

BiAMOBM YCTaHOBHMKa ynpaeniHHS Big [oroBopy 3 iHLWOT,
HK ykasaHa B nyHkTi 8.2.1. [loroBopy, NpU4nHN 3a yMOBU
BMNNaTh Ynpasutenesi nnatu, nepegbayeHoi 4OroBopom;
HabyTTA 3aKOHHOI CUMW PILLEHHSAM CyAy, SKAM [aHuii
[orosip NpunuHeHo;
posipBaHHA [OroBOpPY NP0 BHECEHHSI 404aTKOBOro BKMagdy
TpeTboto ocoboto Ne [e] Big [e].

HeBukoHaHHA abo HecBOeYacHe BWKOHAHHS YCTaHOBHWKOM
ynpasniHHA BUMOT po3Ainy 3 uporo [JoroBopy He € niacrtasoto Ans
[OCTPOKOBOTO MPUMNUHEHHS! [lorosopy.

Y pasi BigMOBM YCTaHOBHWKa ynpasniHHA Bif Lboro [JoroBopy BiH
NOBMHEH MUCbMOBO MOBIAOMUTM NPO Le YNpaBuTens He nisHille
Hix 3a 3 (Tpu) Micsiui oo 6axaHoi AaTu NnpunuHeHHs Jorosopy.

Yci 3MiHM Ta [OOMOBHEHHs A0 Lboro [loroBopy NOBWHHI OyTu
3pobneHi y nucbMoBIi popMi Ta nignucaHi yNnoBHOBaXeHUMU Ha
Te ocobamu. Yci 3MiHM Ta [JONOBHEHHSA € HEBIO'€MHOK YaCTUHOK
uporo [lorosopy.

Oanuin [JoroBip yknageHo B [OBOX NPUMIPHUKaX YKpaiHCbKO
MOBOO, LLO MaloTb OAHAKOBY IOPUAUYHY CUMY, MO OOHOMY Ans
KOXHOT 3i CTOPIH.

CTopoHu 3060B’'A3yt0Tbest  36epiraT B KOHMIAEHUINHOCTI  BCi
BigomocTi Ta iHdopmauito (MucbMoBy abo ycHy), siki 6yab-SKUM
YMHOM CTOCYIOTbCSi LibOro [loroBopy Ta iHWMX [OroBOpIB, LLO
YKNapalTbCA Ha BWKOHAHHS LUboro [loroBopy (4ani Takox —
«KoHdipneHuinHa iHdopmauin»), 3a BUHATKOM iHcbopmalii, ska
€ OYEeBMAHOW i 3aranbHOBIAOMOK He BHACNILOK HEBUKOHaHHSA
BULLEBKa3aHNX 3060B'A3aHb LWOA0 30epexeHHs iHdopmauii B
KOHMIAEHUINHOCTI, a Takox iHdopmauii, sika BiANoBiAHO A0
3akoHodaBCcTBa Mae OOOB’SI3KOBO HagaBaTWUCA  BiANOBIOHWM
[epXXaBHUM opraHam i y 3B'S3Ky 3 UMM pO3KpMBAETbCS Ans
OCTaHHiX.

KomyHikauja mik CTtopoHamnm B Mexax uboro [loroBopy
3MiCHIOETLCA NO 3aMOBYYBaHHIO €NEKTPOHHO MnoLToto (e-mail)
3a EeneKTPOHHMMWU agpecamu, BKazaHUMM B LbOMY [loroBopi.
CTOPOHM  MOXYTb  LUASAXOM  HanpaBfieHHA  BiAMNOBIAHOrO
€I1eKTPOHHOro NMUCTa 3a enekTPOHHUMWU agpecamu, BKa3aHUMKU B
ubomy [loroBopi, BU3HAUMTM A0AATKOBI €NEKTPOHHI aapecu, 3a
AKUMW  HanNpaBnATUMYTbCA  €MNEKTPOHHI  MOBIAOMIEHHs  Ta
BiAGyBaTMMETbCA KOMYHiKauis Mixx CTOpoHamu.

MoBiAOMNEHHs, WO HanpaBnslOTLCS Yy NanepoBii MUCbLMOBIN
opMi, BBaXalTbCA NepeagaHMmu npu nepegadi ocobucto B pyku
— B MOMEHT OTpPMMaHHSI BiAMOBIOHOT PO3MUCKK; SIKWLO nepegaHi
Yepe3 MowWTOBY cnyxby YkpaiHW pekoMeHOOBaHWM NUCTOM —
yepes 5 (M'ATb) KaneHgapHWX [HIB Nicns  BiANpaBneHHs.
MosigomneHHa HanpaBnstoTbca CTopoHam 3a  agpecamuy,
BKa3aHMMM y Libomy [JoroBopi.

CtopoHu 3060B’s13aHi NOBIAOMMSATU OfHA OAHY NPO 3MiHW B iXHil
KOHTaKTHIN iHdopmauii He nisHiwe 3 (Tpbox) poboumx AHIB 3
MOMEHTY BUHUKHEHHSI Takux 3MmiH. fAkwo CTopoHa AOroBopy He
BMKOHana cBil 060B’sI30K LLIOA0 CBOEYACHOMO iHDOPMYBaHHS Npo
3MiHY KOHTaKTHOT iHcbopMmalii, iHwa CTopoHa BBaXaeTbCA Takoto,
WO HamnexXHUM YMHOM BUKOHana cBil 06oB'A30K, Yy pasi
HanpaBneHHs MOBIOOMIMEHHS 3a OCTaHHIMKM  BigoMuMK T4
KOHTaKTHUMM AaHUMM iHLWOT CTOPOHW.

Y Bunagkax, He nepepb6ayeHux paHum [orosopom, CTOpPOHM
KEepYyTbCH YNHHUM 3aKOHOAABCTBOM YKpaiHu.

Micna nignucanHs aaHoro [JoroBopy BCi monepenHi neperosopu
3@ HUM, NUCTYBaHHsI, NonNepeaHi Yyroan Ta NpoToKonM Npo Hamipu
3 MuTaHb, TaK YW [HaKWe noB’si3aHMX 3 AaHuM [loroBopom,
BTPayaloTb IOPUANYHY CUIY.

8.2.2.

8.2.3.

8.2.4.

9. MANUCU CTOPIH

YNPABUTENDb / SHARE MANAGER:

@Ol TOKMUNEHKO Onekcanpgp Ceprinnosuy
PBE TOKMYLENKO Oleksandr Serhiyovych
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entered by the state registrar to confirm that the Applicant for the
Share Management has obtained the legal status of the Company’s
shareholder, that he holds the title to the share in the Company’s
statutory capital that amounts to a certain clear value.
The Share Management Agreement shall be terminated before
expiration in case:
8.2.1. The Share Manager refuses to continue exercising the Share
Management Activities due to him being unfit/unable or it is
otherwise impossible for him to exercise the Share
Management Activities;
The Applicant for Share Management cancels this present
Agreement for a reason other than the one set forth in clause
8.2.1. [Horoeopy hereof, provided the Applicant for Share
Management pays to the Share manager the remuneration
amount set forth herein;
there is a valid court award ruling positively on the termination
hereof;
the Third Party Additional Investment Agreement Ne [e] dated
[e] gets canceled.
The failure by the Applicant for Share Management to comply with the
requirements set forth in article 3 hereof or his delay in such
compliance is not a valid reason to early termination of this present
Agreement.
In case the Applicant for Share Management decides to cancel this
present Agreement it will notify the Share Manager of the same in
writing not later than three (3) months before the expected
cancellation date.
All and any amendments hereto will be only executed in writing by the
Parties’ duly authorized representatives. Any amendments hereto will
make the integral part hereof.
This present Agreement is executed in two identical copies in
Ukrainian, both of equal legal force and value, one copy to be held by
each Party.
The Parties undertake to hold confidential all the information and data
(whether in oral or in writing), in any way related to this present
Agreement and in respect of any other agreements concluded by the
Parties to implement its present Agreement (hereinafter the
«Confidential Information»), save for the obvious information or the
information having become common knowledge otherwise then due to
the failure to comply with the afore mentioned confidentiality
obligations, and further excluding the information disclosed to the
relevant governmental authorities as such subject to disclosure to the
said authorities in accordance with the effective laws.
The Parties’ communications within the framework of this present
Agreement shall be (by default) via the electronic mail to the e-mail
addresses set forth herein. The Parties are free to provide any other e-
mail addresses valid for electronic
correspondence/notification/communication purposes by way of listing
such other e-mail addresses in an electronic mail sent out to the e-
mail addresses set forth herein.
Notifications forwarded in hard copies will be deemed to have been
duly furnished if handed over personally (at the moment when the
relevant written receipt confirmation is issued), if sent out through
Ukrainian mail service as a recommended letter (within five (5)
calendar days after sending those out). Notifications shall be
forwarded and furnished to the Parties at the addresses set forth
herein.
The Parties are obliged to notify each other on the change of their
contact references not later than three (3) business days after such
change arises. Should any Party hereto fail to timely notify the other
party on the change of its contact information such other Party will be
deemed to have duly completed its notification obligation in case the
relevant notification was forwarded/furnished to the last known contact
references of the Party in default.
Should any circumstances arise in respect of this present Agreement
that fall beyond the provisions hereof, they will be resolved by the
parties based on the effective Ukrainian law provisions.
Upon the execution hereof, all and any previous/preliminary
correspondence, negotiations, preliminary agreements, memoranda of
understanding covering any matters in any way related to this present
Agreement, loose their legal effect.
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9. PARTIES’ SIGNATURES

YCTAHOBHUK YMPABIIHHA /
APPLICANT FOR SHARE MANAGEMENT:

FpomapsaHuH/Citizen



