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Copep)xaHue

Pa3zaen I: Bonpocbl CTpyKTYpUpOBaHUSA
— Knaccuyeckne kopnopatusHble Cr1
— AnbTepHaTUBHbIE KOHTPAKTHbIE CTPYKTYPbI

Pasaen 1I: AHTUMOHOMNOJIbHOE perysimpoBaHue

— locynapCTBEHHbBIN KOHTPO/b

— Lndposble pbiHKW 1 TpeHAbl B @aHTUMOHOMOIbHOM peryMpoBaHum
Pa3pen III: IP-Bonpocbl B TexHonornyeckux CIl

— Kencbl 1 YyacTble BONPOCH
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BONPOChI
CTPYRTYPHPOBAHMA



KopnopaTuBHas CTpyKTypa 1:

CoBMecCTHOe npeanpusaTue

e OCHOBHble AOKYMEHTbI.

— [oroBop 06 yupexaeHun unmn Aoroeop Kynan-npoaaxu (NOAMUCKU Ha akuun), ecliv MHBECTOP
BXOAWUT B CYLLECTBYHOLLYIO KOMMAHMIO; OMUMOH Ha NpuobpeTeHne aonen (akumm)

— KopnopaTuBHbIl 4OroBoOp, YCTaB

— JIMUEH3NOHHbIE AOrOBOPLI, AOrOBOPbLI OKa3aHus YCnyr, 4OoroBopbl Ha 06MeH nHdopMaLumnen,
L,0rosBopbl 06 MHTerpaumm

e OcobeHHOCTH, NNOChI U MUHYCbI:

— HeobxoammocTb BcecTopoHHen npoBepku (due diligence) npy BXOXAEHWM B CYLLECTBYHOLLYIO
KOMMAHMIO

— VIHBeCTOp KOCBEHHO KOHTpONMpYyeT TexHonoruio depes ydactne B OOO/AO, koTopoe BrageeT
TEXHOMIOrNEN; AOCTYN K TEXHOMOrMM ohOpMISETCS Yepe3 komMmepyeckmne aorosopsl ¢ Cll

— ToTeHumManbHble CIOXHOCTU B MOMyYEHUN BHYTPEHHUX 0A0OPEHN, aAMUHUCTPATMBHAS
Harpy3ka, HoTapuanoHoe odopmneHume (ans 000)
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KopnopaTuBHas CTpyKTypa 1:

CoBMecCTHOe npeanpusaTe - OCHOBHbIE YC/I0BUSA

e Pacnpenenenue goneun: KoHTponb (>50%), naputeT (50%), 6nokupyrowmin NnakeT
(25%-50%), MMHOpUTapHbIK akumoHep (<25%)

[MpaBa BETO U KOMMNETEHLINS OPraHOB YNpaB/eHNS

Obs3aTenbcTBa N0 MGUHAHCUPOBAHMIO, OrPaHNYEHUs Ha BbiIxoa™®

CTpaTervs u ycrnoBus Bbixoaa

KoMMepyeckme cornalleHnst Mexay akumoHepamu (ydactHmkamu) m Crl

— JIMueH3noHHbIe aoroeopsbl Ha nepeaayvy PN/ B CI1, oorosBopbl OKasaHus yciyr C akumMoHepamu
n nx adppunmnposaHHeiMn nuuammn (CI — 3aKasymk)

— [orosopsbl Ha noctaBky npoaykuuu CI1, NMUEH31OHHbIE AOrOBOPbI U AOrOBOPbLI OKa3aHUs
ycnyr (CIN — nocTaBLMK peLleHus)

— [MonoXeHWss 0 He-KOHKYPEHLINW

* Heobxoammo yumntbiBaTb nosuumio BC PO, BbickasaHHyto B Onpegenerumn ot 11 noHs 2020 r. (geno NeA65-3053/2019).
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KopnopaTuBHas CTPyKTypa 2:

NMpuobpeTreHne KOMNaHUU-BNAAENbLIA TEXHOJIOMUMU

e JloroBop Kynau-npoaaxu Aonen/akumin kKoMnaHum-snaaensLua

e OcobeHHOCTU, MOCbl U MUHYCBI:
— TpebyeTcsa KOMNNEKCHas opuanyeckas npoBepka Kak KOMMNaHum, Tak U TEXHOIOrnm
— CoxpaHsitoTcs busHec-npoueccsl, He TpebyeTcs nepesakoveHme nnMbo yCcTyrnka 4oroBopoB
— MoxeT 6bITb He06x0ANMMO aapecoBaTb KOPNopaTUBHbIE PUCKM (3a40/HKEHHOCTb, HANOroBbIE
PVCKN) 1 NPOBECTN peopraHn3aumio (BblaeneHme HenpopuibHbIX akTUBOB)
e OCHOBHbIE yCN0BUS:
— OrtnaraTtenbHble YCNoBUS AN15 3aKpbITUS CAENKU
— [MNopsagok onnatbl — OT/IOXKEHHBIN NaTeX, nepeMeHHas YacTb NMOKYMHOW LiEHbI
— CoxpaHeHue KOMaHAbl Ha nepuoa MHTerpaumMm nnu nepegaymn busHeca
— 3awmuTa: 3aBepeHust 06 0bcTosATeNbCTBaX, BO3MELLEHNE NMYLLECTBEHHbIX NOTepb
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AnbTepHaTUBHas CTPYKTypa 1:

NMpuobpeteHne TeXHONOrMm KaKk aKTmBa

e CornauweHune 06 oTYyXXAEHNN KOMMNNEKCA UCKIIOUYUTENBbHbIX NPaB:
— [lporpaMMHoe obecneyeHne 1 6a3bl IaHHbIX; aBTOPCKME NpaBa Ha AM3alH, KOHTEHT
— Hoy-xay, koHduaeHuuanoHas nHpopmauus
— ToBapHble 3HaKK, JOMEHHbIE UMEHA

— TexHonornyeckoe obopy0BaHNE, KOHTPAKTbl CO CTOPOHHUMM MOAPAAUYMKAMU

e OCcob6eHHOCTH, NCbl U MUHYCBI:

— WHBecTop npuobpeTaeT B NO/IHOM 06bEME NpaBa Ha TEXHOMOIMIO, HO
PEKOMEH/IYETCSA MPOBECTM NMPOBEPKY YMCTOThI NpaB

— CTOMMOCTb roTOBOrO peWweEHnd 4acCTo BbllIE, YEM TPU 3aKa3e

— Kak npaBunio, OTCYTCTBYET NOAAEPXKKA PELUEHMS MOC/E MOKYIMKM
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AnbTepHaTUBHas CTPYKTypa 1:

NMpuobpereHne TeXHONOrMM - OCHOBHbIE YC/10BUSA

e OnucaHue pelueHns

CToMMocCTb “ nop4aaoK ornJiathbl

— Bo3MOXHa NOCTOAHHAA W NepeMeHHas 4YacTu (B 3aBUCMMOCTUN OT DEBYHbTaTOB)

3allMTa MHBECTOpA: 3aBepeHns 06 0bCToATENbCTBAX, BO3MELLEHNE UMYLLECTBEHHbIX
noTepb

[MoNnoXXeHnsa 0 He-KOHKYpeHLUNK
— | 3aKOH O KOHKYpeHLUuH

— B03MOXHO CTPYKTYpUPOBaTb Yepe3 3anpeT Ha UCMO/b30BaHWE KOHMDUAEHLMANbHOM
nHdopMaLun, BbINIaTy 60HyCa 3a He-KOHKYPEHLMIO

OrpaHunyeHne OTBETCTBEHHOCTU npoaasua’?
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AnbTepHaTUBHAaA CTPYKTYpa 2:

Pa3paboTka TeXHO/I0rum no 3aKasy

o Kak npaBuno, cornalieHne o pa3paboTke TEXHOMOrMN — 3TO KOMMJIEKCHbIN AOrOBOP,
coaepxawunin B cebe 3nemMeHTbl OroBOPOB:

— OKasaHusa ycnyr

— Ha BbIMOSIHEHNE HaY4YHO-UCCeA0BATENbCKNX, ONbITHO-KOHCTPYKTOPCKUX U TEXHONOMMYECKNX
pabot (HUOKP)

— Ha OTYY)XAEHMEe NpaB Ha pe3ynbTaTbl MHTENNEKTYANIbHON AeATENbHOCTH
e OcobeHHOCTH, NOCbl U MUHYCHI:
— WHBecTop NpunobpeTtaeT B NOHOM 06beMe npaBa Ha TEXHOMOMMIO

— TexHonorus ewe He CyLeCTBYEeT, eCTb PUCK, YTO TEXHONOMUS
He ByaeT co3aaHa unm He onpasaaeT cebs

— Kak npaBuno, npeaycMaTpuBaET NMOAAEPXKKY CO CTOPOHbI pa3paboTymka
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AnbTepHaTUBHaA CTPYKTypa 2:

Pa3paboTka TEXHOJIOrMM MO 3aKa3y - OCHOBHbIE YC/10BUS

e TexHu4yeckoe 3agaHue
— [lopsiaok n3MeHeHust obbemMa paboT
e [padunk pa3paboTku
— [lopsiAoK KOHTPONs 3a XOAOM paboT, NoCNeacTBMs NPOCPOYKMN 3aKa3umKa
e CTOMMOCTb 1 NOpSAOK onnaThl
— BO3MOXHa NOCTOsIHHAsA U nepeMeHHast 4actu (B 3aBUCUMOCTU OT pe3ynbTaToB NPUMEHEHNS)
e McknouunTenbHble NpaBa

— CoxpaHsieT N1 UCNonHUTESNb NIMLEH3MIO Ha Ucnonb3oBaHue? KTo byaeT nogaBaTh 3asBKM Ha
pernctpaumio (ans nateHTtos, 0)?

e [logpep>kka IT pelwleHnsa nocne npueMku

e OTBETCTBEHHOCTb, MPaBO MHBECTOPA BbINTW U3 JOrOBOPa M NOCNEACTBUS
npeKkpaLleHms
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AnbTepHaTUBHaA CTPYKTYypa 3:

Ucnosnib3oBaHUe roToBOro peLwieHus

¢ licnonb3oBaHue rotoeoro IT pelieHnss MOXeET 6bITb CTPYKTYPUPOBAHO KaK:
— JIMUEH3MOHHbIM AOroBOP

— [oroBop oka3aHusi MHPOPMALMOHHBIX YCIyr 1 ycnyr aoctyna K IT peleHumio (SaaS)

e OCcob6eHHOCTH, NCbl U MUHYCBI:

— MHBecTop NpuobpeTaeT nNpasa Ha TEXHOSIOMMIO HE B NO/THOM 06beMe, a B 06beMe,
NpeayCcMOTPEHHOM NMLIEH3MEN / AOrOBOPOM OKa3aHus ycnyr

— B nuueH3noHHON Mogenu nuueHsmaT, Kak NpaBuio, CaMOCTOSITENIbHO noaaepxmBaet IT
pelleHre; B Moaenn SaaS npou3BoAuTeNb, Kak NpaBuio, NOMHOCTLIO noaaepxuveaet IT
peLleHue

— [pw BbIBOpe Mexay SaaS v NMLIEH3MEN CNeayeT YUUTbIBaTb: HANOroBbIE NOCNEACTBUS,
HeobXoANMOCTb Nepeaayn/cybMLEH3MPOBAHNS B paMKax rpynnbi
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AnbTepHaTUBHaA CTpPyKTypa 3:

Ncnonb3oBaHWe roToBOro peleHusi - OCHOBHbIE YC/10BUS

e O6bEM NMUEH3NU
— CpoK 1 Tepputopus
— Uenu ucnonb3oBaHus

— HoBble Bepcnn? MNpon3BoaHble Npon3BeaeHus nuueH3naTa?

e CTOMMOCTb " nop4aaoK ornsiatbl

— Bo3Mo)kHa NOCTOsIHHas 1 nepeMeHHast Yacti (B 3aBUCMMOCTM OT AOXOA0B)
e YCnyru no ycTaHoBKe, aJanTaunn, NoaaepxkKe

e 3alUUTa MHBECTOPA: 3aBepeHus 06 06CTOATENbCTBAX, BO3MELLEHNE UMYLLECTBEHHbIX
noTepb

e YCNoBWA nNpeKkpalleHns, nonoXxXeHnsa o nopsake Bbixoaa

Morgan Lewis (12]



AnbTepHaTUBHas CTPYKTypa 4.

CornaweHue o COBMeCTHOM pa3paboTke

e CornalueHne o coBMecTHou pa3paboTtke IT npoaykTa MOXET ObiTb CTPYKTYPUPOBAHO
KaK:

— JloroBop npocToro ToBapuLecTsa
— WHBecTuumnoHHbin gorosop (39-®3 ot 25.02.1999 r.)

— COBMECTHBII 3aKa3 M CornalleHne co-npaBoobnaaaTenen

e OcobeHHOCTH, NNOChl U MUHYCbI:

— TexHonorus NocTynaeT B 06uyo coObCTBEHHOCTb MHBECTOPA M NApTHEpa,
NnapTHEpPbl COBMECTHO PacropshXatoTCcs npaBaMu Ha TEXHOMOMMIO

— ConvpapHas OTBETCTBEHHOCTb MO BCEM obs13aTenLCcTBaM: Jlydlie ncnosib3oBaTb AOYEPHEE
obLecTso MHBECTOPA, CO3aHHOE CneunasZibHO ANlA pa3BUTuA 3TOWN TEXHOJIOMMM

— [lo3BongeT pa3BMBaTb BHYTPEHHME KOMMNETEHUUN
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AnbTepHaTUBHaA CTPYKTYpa 4.

CornaileHne 0 COBMECTHOM pa3paboTke - OCHOBHbIE YC/10BUSA

"padunk pa3paboTkm nNpoekTa

PrHaHCMpoBaHKME NpoeKTa
— 0O6beM 1 rpaduk sbinnaT

— [locneacTBma HapyLleHus

MopsnoK YTBEPXKAEHNS KIIOYEBBIX PELLEHUI

[paBa MHTENNEKTYaNbHOM COOCTBEHHOCTU
— BHeceHune cywectytowmx PN (NOAHOCTBLIO UM NULEH3US), NpaBa Ha co3aaHHble PN/
— [onu B npase Ha PU/?

[MopsiAoK MCMONb30BaHUS pe3yNbTaToB U pa3aena npubbinm

Ycnosusa npekpawleHus, NooXeHns o nopsaake Bbixoaa
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Our Global Reach

Africa Latin America
Asia Pacific Middle East
Europe North America

Our Locations

Abu Dhabi Moscow
Almaty New York
Beijing* Nur-Sultan
Boston Orange County
Brussels Paris

Century City Philadelphia
Chicago Pittsburgh
Dallas Princeton
Dubai San Francisco
Frankfurt Shanghai*
Hartford Silicon Valley
Hong Kong* Singapore*
Houston Tokyo

London Washington, DC
Los Angeles Wilmington
Miami

*Qur Beijing and Shanghai offices operate as representative offices of Morgan, Lewis & Bockius LLP. In Hong Kong, Morgan Lewis operates through

°
[ ]
M OI g q n LeWI S Morgan, Lewis & Bockius, which is a separate Hong Kong general partnership registered with The Law Society of Hong Kong as a registered foreign law
firm operating in Association with Luk & Partners. Morgan Lewis Stamford LLC is a Singapore law corporation affiliated with Morgan, Lewis & Bockius LLP.
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