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Buabl UHTENNEeKTYa/1IbHOWU
cobcTBEeHHOCTH



Buabl nHtennektyanbHou cobcreseHHocTn (UC)

* 1306peTerHus
[MaTeHTHOoEe npaBo * MonesHble Moaenu
* [pombiwneHHble obpasubl

[Modnexcam peaucmpayuu

» ToBapHble 3HaKK
Cpe,EI,CTBa * DYpMEHHbIE HAMEHOBaHNSA

nHanBmayanusaunm « leorpadunyeckoe ykasaHvne u HaumeHoBaHue
MecTa NPOUCXOXOEeHNA ToBapa

* [pounsseaeHns Haykun, nuTepaTtypbl U
ABTOPCKOE U CMEXHOE NCKyccTBa
npaso * [lporpammHoe obecneyeHve

* basbl AaHHbIX
He nodnexam peaucmpayuu

» CekpeTbl Npon3BoacTBa (Hoy-xay)
» Kommepueckmne obo3Ha4veHus




Caenku 3a nocheaHue 4 roaa



Haw onbIT: 06Wan cTaTucTUKa 3a nocnegHue 4 roaa

285+

ObLee KONNMYECTBO CAENOK

Konuuyectso
CARNOK:
aYKUMOHHAaA
npoaaxa
6u3Heca

Konnuecteo
caenok: MBO vs.

Konnuectso

CAENOK No
npogaxa
WHBECTOPY

HOpUcagKLumn
noKynartens

a MBO m Mpopama MHBECTOPY ® Poccua B MHOCTPaHHAA IOPUCAMKLNA B AYKUMOHHAA Npoaama B Bes ayKuMoHa



MprnobpereHmne akTMBOB VS.
npuobpeteHne gonemn/aKkumii:
HIOAHCbl NOAX0A0B



OnpepeneHune CTPYKTYpPbI CAENKU

Share Deal

lNpedmemom rpodaxku senstomcs
akyuu/donu KomnaHuu, enaderowiets
akmueamu

KOpuanyeckas
npoBepka

HanoroBag
npoBepka

Asset Deal
lMpedmemom npodaxku Sensrmcsi akmuebl
KOMraHuu (Harpumep, X035UCmMeeHHbIe
002080pbI, UMYUW,ECMB0, UCK/IHYUMEbHbIE
npasa Ha UHMeJsIIeKmyarsnbHyo
cobcmeeHHOCMb)




Share Deal vs. Asset Deal

Share Deal Asset Deal

CoxpaHstoTca 3a Tapretom (c Kak npasuno, Heobxogmmo
HoroBopbl YYETOM MONOXEHUN O CMEHe 3aKIn4YeHne TPEXCTOPOHHNX
KOHTpONS) A0roBopoB

PaboTHuku

NMTuueH3umn n/unn Heobxoaumo nonyyaTb HOBblE
CoxpaHstoTca 3a Tapretom
paspeLieHus nUuUeH3nmn

HepBuXxumocTb

MprnobpeTeHne no OroBopy Kynnu-
MHble akTUBDI CoxpaHsitoTca 3a Tapretom NPOAaXn C NepeyvncrneHnem
aKTUBOB

HanoroBble pucku

Cpoku OTHOCKUTENBLHO BLICTPO Honblie, yem Share Deal

OCHOBHbIe
AOKYMEHTbI




FOpuauveckaa npoBepkKa
npuobperaemon
UHTEeNNEeKTYa/IbHOU
cobcTBEeHHOCTH



CrpyKtypa ropuaunyeckon nposepku UC

B [loarotoBKa NOAPOOHOro YeK-INCTa U OpraHM3aLmna KOMHaTbI
NAHHbIX ANA JOKYMEHTOB

B [IpoBepKa Hann4uusa npaB Ha 06beKTbl UC

B Ocoboe BHMMaHME NNLEH3UAM, NepepaboTKe 1 NerasibHoCTU
MCMNONb30BaHMA open source software

®m [loAroToBKa oTyeTa Mo pesyabratam NPOBEPKU C ONUCAHMEM
PUCKOB N Mep UX MUHUMMU3ALUN



MpoBepKa Hannumua npas Ha 06veKTbl UC

m CeBuaetenbcrtsa PocnaTteHTa O permctpaumm ToOBapHbIX 3HAKOB,
naTeHToB, Nporpamm anaa 2BM

B JINUEH3NOHHbIe AOroBOPbI MU A4OrOBOPbLI OTYYXKAEHUA

B TpyaoBble A0roBopbl C PaboTHUKaMN-aBTOPAMM U AOKHOCTHbIE
NHCTPYKLNMU

m [lorosopbl noapana / 3akasa

B /IHble A4OroBOpPbI HA CO34aHMeE UAn nNpnobpeTeHmne npasa
ncnonb3osaHma NC



OTyeT No pe3ynbratam NPOBEPKU

/\ B KnwoueBoW PUCK: OCHOBHOW PUCK, KOTOPbI MOXKET OKa3aTb CEPbE3HOE BAUAHME Ha
‘ OLEeHKY NprMobpetaeMon KOMNaHUN UM HAMEPEHME NOKYNaTeNs COBEPLUUTb CAENMKY

3HaUUTENbHDIM PUCK: CYLLECTBEHHbIN PUCK, KOTOPbIN TPpebYeT BHUMAHUA U B paae
cnyyaeB cnocobeH oTpuuaTeNbHO NOBANUATL HAa CTOMMOCTb NpruobpeTaemon
KOMMaHMUW UM NOBEYb PUCKU ANA NOKyNaTens B pamKax coBeplueHus caenku. Kak
NpPaBuW0, AaHHbIN PUCK TPebyeT ycTpaHeHUs/MUHUMU3ALNK, B TOM YMCIE
NOCPeACTBOM BKIOYEHUSA 3aLMUTHBIX MEXAaHM3MOB B IOKYMEHTbI MO CAeNKe

[ |
B [lononHuTenbHble BONPOCI: lopuanyeckan npobaema, puck am BOMPoc, KOTOPbIN He

ABNAETCA OCHOBHbIM U CYLWECTBEHHbLIM, HO KOTOprf/’I NOoKynaTtento cnenyert
Y4YUTbIBATb B KOHTEKCTE XO35IMCTBEHHOM AeATENbHOCTU npmo6peTaeM01"/'1 KOMMNaHU"

A




J10roBOpHble UHCTPYMEHTbI B
cAenKax



OcHOBHaA AOKYMeHTaUuA B caenKax

TS (Term Sheet) — CornaweHne 06 0OCHOBHbIX YCA0OBUAX CAENKU

Obbi4HO HeobA3bIsaoU Ul OOKYMEHM, 8 KOMOPOM CMOPOHbI MPOMUCLIBAIOM OCHOBHbIE YC108UA COenKU

SPA (Share Purchase Agreement) — 4OroBop Kynau-npoaarkn akumm uam aonemn

B omnu4ue om TS, asnaemca oba3vigaroujum 0OKYMeHMOM, 8 KOMOPOM CMOPOHbI 0emasibHO nponucsiearom ycnosua Coenku u
nopAook delicmeuli U OOKYMeHmMOo8, Komopble 0Cyuw,ecmaensaromca/noodnucsi8aromca 8 Xo0e peanu3ayuu coenku. Aeaaemcs 00HUM U3

OCHOBHbIX U CamMbIX C/IOHCHbIX doxy/weHmoe rno coersike. Yawe scezo Asnaemca PAMOYHbIM CcocnnaueHUem, Ho 8 omoesbHbIX cnyvanax
MOXem A8s71AMbCA aOKyMEHmOM, HQ OCHOB8AHUU KOMopo2o HenocpedcmeeHHo nepedafomc,q npaea Ha akyuu unu donu

SHA (Shareholders Agreement) — KopnopaTUBHbIN A0roBOpP
Peaynupyem omHoweHUs CMOPOH KaK aKyuoHepos (yyuacmHukos) komnaHuu (Cl1), a makxe 80npocebl KOpnopamusHo20 ynpasneHus

JonoNHUTeNbHbIE JOKYMEHTbI NO CAe/Ke — ONUMOHbI, 3310V aonen / akumn, obecneynTtenbHble
MexaHM3Mbl (NOPYyYUTENbCTBA, rapaHTUM, U Ap.), 4OrOBOPbI YCTYNKKU NpaB / nepesos, A0Nra

JOKYMEHTbI B OTHOLLUEHUU I/IHTEI'I}'IeKTyaI'IbHOl\/JI cobcTBEHHOCTH

Llo2zosopbl omuyxcdeHus, 3051020, NUYEH3UOHHbIE 002080pbl, 002080PbI KOMMepPYeCcKol KOHUeccuu



3aBepeHusn o6
obcroATenbCcTBaxX M
obasatenbcrTBa no
BO3MELLLEHUIO NOoTepb



3aBepeHusn 06 obcroaTenbcTBax n obasarenbcrsa no
BO3MELLLEHUIO NOTEPb

Kak npaBuno, 3aBepeHunA 06 0bcToATENbCTBAX MONHOCTbLIO NOKPbLIBAKOT Mpaea Ha 4011 B

@ YCTaBHOM KalnuTaJie Tapreta, npaBa Tapreta Ha akTumBbl, a TaKXKe BOMPOCblI BeAEHUA
A4eATe/IbHOCTU TapreTta B COOTBETCTBUN C NPUMEHUMbBIM 3aKOHOAATE/IbCTBOM, BK/1HOHAA
BOMPOCHI, CBA3aHHbIE C NMPpaBaMnN Ha UHTENNIEKTYA/IbHYHO cobCcTBEHHOCTb

CTOpOHa, nonaraswadcA Ha HeA4OCTOBEPHbIE 3aBEPEHNA KOHTPAreHTa, UMEET MNMpaBo Ha:

_°/é > BO3MeLlleHMe yObITKOB
J— >  B3blCKaHWE HEYCTOMNKMU

» OTKa3 OoT gorosopa

Cm. 431.2 [paxodaHcKoz2o kodekca P®



3aKoHOAaTe/IbHble HOBeN/1bl



3aKoHoAaTe/IbHble HOBeN/bl

3akoHonpoeKT N2 479514-8 o sbiaeneHum aonein B NnpaBe Ha UHTENIEKTYa/IbHYIO
cobcTBeHHOCTb (MpuHam /] 8 1 ymeHuu)

Qj O ycTaHaBAMBAET BO3MOXHOCTb U NOPAAOK OnpeaeneHna A0Nel B UCKAKUYMTENIbBHOM NPaBe, a TaKXKe
0COBEHHOCTM PACNOPSKEHUA MMM U 3aK/IIOYEHME COTNALLEHNI MeXay NnpaBoobnagatenamm

a BO3MOXHOCTb COBMECTHOIO BN1aAeEHNA TOBAPHbIMWU 3HAaKaMU



Cnacubo 3a BHUMaHue!
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