NSP

22.05.2024

O6mMeH m Bbikyn akummn Yandex N.V.: 4ToO HY>XHO 3HaTb aKLUMOHepaM

AL

13 masa 3MN® "KoHcopuuyM. [Mepsbin" (KoHcopumyM) o6bsBUA npeasioxeHuve Aans
HekoTopbix akumoHepoB Yandex N.V. (ISIN NLO009805522) (MpemnoxxeHme), KoTOpble
BnaaetoT akumsamm Yandex N.V. uyepe3 poCCUICKYIO AENO3UTAPHYIO CUCTEMY.

B uem cyTtb NMpeanorkeHnna?

KoHcopuuyMm, CTaBwWWii MaxopuTapHbiM akumoHepom MKIIAO SHAngekc, npeanaraer
akumoHepaMm Yandex N.V. pBa BapuaHTa: O6OMeHSTb CBOM aKUMM Ha akumum HOBOM
poccuinckor komnaHnm MKIMAO Anaekc (O6MeH) unun/vnm npoaaTth UX C AUCKOHTOM B NOMb3Yy
3MNN® "KoHcopunyM. Mepsbiin" (Bbikyn).

KoMy aagpecoBaHO npeanoxeHue?
KoHcopuuyM pasgenun akumoHepos Yandex N.V. Ha ABe rpynnbi:

e Te, KTO NOKynan akummn Ha Mocbupxe n/unmn CMNbB bupxe (BupxeBble akLWOHepPSDI).
e Te, KTO He aBNAIOTCS BupxeBbIMW akuMOHEpaMu, HO KOTOpble NMepeBenn akuuum B
POCCUINCKYI0 Aeno3nTapHyto cuctemy (MHble akuMOHepbI).

Kak 6yaer npoxoantb O6MeH ansa buprkeBbiX aKLMOHEpoOB?

MNpasuna ObmeHa ans BupxeBbiX akULMOHEPOB MPOCTLIE: 3TN aKUMOHepbl BripaBe o6MeHAaTb
akumn Yandex N.V. Ha akuum MKIMAO SAHpekc B nponopummn 1-k-1, obpatmBwKUCE C
cooTBeTCTBYWOWMM nopydyeHuem (bupxesas odepta) K 6pokepy. Cpok HanpasieHus
Bupxeson odepTbl - Ao 21.06.2024 r. (Ao 15.00 u.).

KakoBbl ycnoBusa O6meHa v Bbikyna ansa MHbIX akumMoHepoB?

Ona NHbix akumMoHepoB onunn O6MeHa unu Bbikyna 3aBUCST OT AaTbl NepeBoda akuuii B
POCCUNCKYIO MHDPACTPYKTYpY:

1. Ecnu Bbl nepeBenu akunm oo 7 ceHtabpa 2022 r. (BKJOUYNTENBHO) U HENPEPbIBHO
XpaHUInM nx Ha oAHOM CHETeE Aeno, 1o Bam AOCTYNHbI chneagyrwwmne onunn:

— 0O6meH akymi Yandex N.V. Ha poccusickne akuymm MKIAO SIHaekc B riporiopyum
1-k-1, nan
— Bbikyn akyuii B rnosib3y KoHcopumyma rno yeHe 1 251,8 py6ssi 3a 1-Hy akuyuio.

2. Ecnn Bbl nepeBenn akuumM B POCCUNCKYIO AenO3uTapHy UH@pacTpykTypy Ao 30
Hos6psa 2023 roga, Bam pocTynHa TOMbKO OAHa onuusa — Bbikyrn B M0/b3y
KoHcopumnyma o yeHe 1 251,8 pybns 3a akuyuio.

Cpok nogauun odepT oT mmeHn MNHbix akumoHepoB (BHebupxkeBas odepTta) ncrekaert yxe
31.05.2024 .
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Mpoueaypa O6MeHa n Bbikyna AobpoBosibHas: 3Ta HeE NpUHyAUTENbHas npoueaypa Kak ans
KoHcopuuMyMa, Tak M Ans aKUMOHEPOB — KaXAbl aKUMOHEpP NPUHUMAET CaMOCTOSTENbHOEe
peweHne 06 yyacTmmn B npoueaype, a Takxe NpuHMMaeT Ha cebs pUCKM COOTBETCTBYIOLLErO
peweHns (MAn oTkasa oT yyacTus).

Mouemy KoHcopuunymMm BbinycTtun NMpeanoxxeHue?

B cBsA3n c paspenom 6m3Heca Yandex N.V. Ha pOCCUMICKYH WM WHOCTPAHHYK rpynnbl,
OCHOBHble akTmBbl (95%) Yandex N.V. nepeBegeHbl nnun 6yayt nepeseneHbl Ha MKIAO
Angekc. Ha atom ¢doHe akumm Yandex N.V. Moryt cunbHO o6ecueHuTbCs, U aKuMOHEpbI
Yandex N.V. notepnaTt ybbITKu.

B oTcytcTBMe 3akoHa, obsasbiBatowero Yandex N.V. npoBecTy nepeBoA akuuil B MOJIb3y
MKMAO SAHpekc, KoHcopuuyM npegnaraet akuMoHepaM BapuaHTbl 3aK/IUYeHUs
rpaxagaHCKo-npaBoBbIX CAENOK, KOTOPbIE NMO3BOJIUIN 6bl MUHUMN3NPOBATb 3TU y6bITKVI.

Ecnu akummn Yandex N.V. 6yayT oenmctmHroBaHbl ¢ Mocbupxu, To akumm MKMNAO AHpekc,
HanpoTMB, HAYHYT TOproBaTbCs Ha Mocbupxe yxe B utone 2024 r. BoaMoxHo B byayuem
akumm Yandex N.V. 6yayT AUCTUMHIOBaTbCs HA MHOCTPaHHbIX 6upxax noa Apyrum
HanMeHOBaHMEM.

Y10 penartb TeéM, KTO He CMOr noyvyacrBoBatb B O6meHe u Bbikyne n/vnm He
cooTBeTCcTBYeT kputepusam lNMpeanoxkeHna nmbo He cornaceH ¢ X ycaoBmamMun?

IOpucTtbl NSP nonaratoT, 4TO B LENIOM caesnika rno npogaxe aktmeoB Yandex N.V. B nonb3y
KoHcopuuyMa He yu4yuTbiBaeT B MNOSHOM O6beMe MHTepecbl MMHOPUTapHbIX aKLMOHEpOB,
KOTOpblE HAaXo4AaTCA B pMCKOBaHHOVI cnTyaumnn: C O,D,HOVI CTOPOHDbI, 3T aKUMOHEPbLI B CKOPOM
BpEMEHN CTaHYT BJIaA€ETb HENUKBUWAHLIM aKTUBOM, C .EleFOVI CTOPOHbI, HEKOTOPbIM
aKunmoHepaM MoryT O6biITb HedocCTynHbl ycnoBua O6meHa wnu Bbikyna (kak anpuopu
(HanpuMep, akumm NpmobpeTeHbl B MHOCTPAHHOM Aeno3nTapHoOi MHApPACTPYKType), Tak u
noctgaktym (HanpuMmep, akuuMoHepy HeobxoaMMOo MONYy4YUTb perynsTopHoe cornacue, Ho
BPEMEHWN Ha 3TO YyXe HEeT)).

NSP cumutaeT, uto lMpeanoxeHne n pasgen 6usHeca Yandex N.V. MOryT 6biTb y6bITOUHBIMYU
ans:

e Jlnu, koTopble kynunum akumm Yandex N.V. uyepe3 WMHOCTpPaHHYK [Oen03UTapHYHO
MHppacTpykTypy (MHOCTpaHHbIe aKLMOHEDHI).

e VHbIX aKUMOHepoB, KOTOpble npuobpenn akuum nocne pAaT, YKas3aHHbIX B
MpeanoXxeHnn, wanM KOTOpble NepeBoAMIN aKUUMKM Ha pas3Hble cyeTa Jeno C
07.09.2022 .

e AKLMOHEpPOB, KOTOpble W3-3a peryasTOpHbIX OrpaHW4YeHUn He MOryT MpPUHSATb
ydyactne B O6MeHe/Bbikyne wn/mnmn obecneunmTb npoBeAeHMe pacyeToB MO 3TUM
caenkam cornacHo lMpeanoxeHuto.

Kaxaomy akumoHepy 6yaeT HeobxoauMMO npoaHanuMsamposaTb ycnosus [peanoxeHns ¢
TOUYKM 3pEeHUs MpPUMEHMMOro npaBa, BEPOSATHO, MOMJAHACKOrO, TakK Kak peyb uaeTr o6
AKLMOHEPHbIX OTHOLLEHMSAX Mexay akumoHepamu Yandex N.V. n camon komnaHuen Yandex
N.V.
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NSP npeaBuauT, 4TO HEKOTOpble HecornacHble WHBECTOpbl 6yayT NbiTaTbCA OCNOPUTb
ycnosus [peanoxeHnss Wan paxe camy caenky o pasgene 6usHeca Yandex N.V. B
poccunckux cypgax. OgHako NSP cuuTaer, 4To nOTEeHUMasnbHbie CNOPbl B POCCUIACKON
topmcankumm 6yayt HeapdheKTUBHbLIMK:

e [lpeanoxeHne camo no cebe He MpuUUMHSET ybbITKOB akumoHepaM Yandex N.V.;
KoHcopuuyM MOr B NpuMHLUMNE N He aenaTtb 370 lNpeanoxeHune;

e Cpenka no pasaeny 6usHeca Yandex N.V. He ocnopeHa B HOpUCAUKLMK MO MECTY
HaxoxaeHus aTtoi komnaHumu (T. €. B Huaepnanaax);

e Kak Cpenka no pasgeny 6msHeca, Tak u lNMpeanoxeHue daktnyeckn ogobpersi PO
yepes paspeweHus [MpaBkommuccnn. BriosiHe BO3MOXHO, 4To LB PO® Bblpasun
cornacume Ha nposeaeHue CAenoK Ha Taknx yCrioBUsX.

TeM He MeHee, YYUTbIBasi, YTO MHOTME aKUMOHepbl haKTUUYECKM NOCTaBIeHbl B 6€3BbIX04HOE
nonfoxeHue, u ycnoeus [peanoxeHuUs HOCAT OUCKPUMMHALMOHHBLIN  XapakTep,
npeacraBnsieTcs UenecoobpasHbiM:

e [lpoBectn aHanm3 Cpenkm no pasgeny 6usHeca Yandex N.V. C TOukuM 3peHus
NPUMEHMMOro npasa Ha nNpeaMeT ee COOTBETCTBUSA ByKBe 1 AyXy 3akoHa. [elicTeums
Yandex N.V., eé& MaXopuTapHbiX aKUWOHEPOB W MEHeAXMEeHTa He [AOJKHbI
MPUYNHATL YObITKOB MWHOPUTAPHbLIX akuuMoHepaMm. CTPYKTYpHbleé W3MEHEHUs B
Yandex N.V. A0/mKHbI 6bITb NpOaHaNN3NpPOBaHbl Ha NpeaMeT COOTBETCTBUS AAHHOMY
TecTy.

e B cnyvae oTtkasa KoHcopuuyma B akuente odepTbl aKLMOHEPOB, KOTOPbIE XenawT
NpuUHATL ydactue B ObMeHe wunu Bbikyne, mnu oTkasa OT peanusaumun yCroBUMA
MpennoxeHns, akUMOHeEpPbl Bpase nHMunmpoBaTtb cyaebHble pa3bupaTenscrea 414
nposepku gencrtemsa n caenok Yandex N.V., KoHcopunyMa u Apyrnx nuy Ha npegMmeTt
3noynoTtpebneHna npaBoM M NpuuMHeHUs yuwepba MMHOPUTAPHbLIM aKLMOHepaMm, B
TOM 4ucne, No pocCMMCKOMY Npasy.

Ecnmn y Bac BO3HUKIM BONPOCHI B CBA3WM C npoaaxen 6musHeca Yandex N.V. u ganbHenwemn
cyabboli NpaB Ha akumu, To Bbl MoXxeTe 06paTUTbCs No agpecy welcome@nsplaw.com
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