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Copep)xaHue

YacTtb 1 - Mpobnembl, BbISBNSEMbIE Ha 3Tane NPOBEAEHUS KOPUANYECKON
nposepku (due diligence)

YacTtb 2 - [pobnembl, KOTOpbIE HAAO0 YUYUTLIBATbL NMPU CTPYKTYpupoBaHum MIA
caenok ¢ OKycoM Ha 06beKTax MHTENNEKTYalbHOM COBCTBEHHOCTU
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YACTb 1

HPHAWYECRAR NPOBEPKA
ObbERTOB .
WHTENNERTVANLHON
CObCTBEHHOCTH




Hanbonee yacro Bcrpevarowmecs npobnemsl

PeecTpbl 06EKTOB MHTENNEKTYaNIbHON COBCTBEHHOCTU; PEXUM KOH(MAEHLMANTBHOCTH
B OTHOLLEHMM HOY-Xay; MOPSAAOK PerucTpaumm n Ucnosib30BaHUs 4OMEHOB;
MCNONb30BaHNE OTKPbITLIX INLEH3NIA

Mpo6nema 1:
Yyuet UC

Mpo6nema 2:
CnyxebHble
npou3seaeHus

JloKanbHbIE aKTbl; BbiNaTa BO3HarpaXxaeHus; orpaHUyeHuns pa60To,anens| no
MCnoJsib30BaHUIO CJ'IY)Ke6HbIX I'IpOM3B€,EI,€HMV1

Mpo6nema 3:
BHyTpurpynnosblie BHyTpurpynnoBble AUCTPUOLIOTOPCKME AOrOBOPbI; BHYTPUIPYNMnoBbIe

[I0rOBOPbI HEeAOKYMEHTUPOBAHHbIE 4OrOBOPEHHOCTM 06 UCMob30BaHNM NC
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NMpobnema - Yuet nopsaka ncnonb3sosaHna UC

e PeecTpbl 06bEKTOB MHTENNEKTYAIbHOM COBCTBEHHOCTU U CTpaTerns BeaeHus
nopTdomMo 06bEKTOB MHTENNEKTYaIbHON COBCTBEHHOCTU

o CobnopeHne pexxuma KOMMepYeCcKon TanHbl V. cobntogeHne mep
KOH(UAEHUMANBHOCTH

MNocTtaHoBneHne Cyaa no uHTennekTyanbHbIM npasam oT 05.10.2016 N C01-623/2016 no geny N A65-
26375/2015

«B MaTepvanax nena orcyrCcTBYrOT AOKa3aTE/1bCTBA, CBMAETE/NbCTBYIOLIMNE O TOM, YTO CBEAEHUS U
JIOKYMEHTbI, NepevnciieHHble B MyHKTe 2.2 NNLEH3NOHHOIO A0roBOpa, Kak BXOASALME B COCTAB NepeaaBaeMoro

CeKpeTa npon3sBoacrtea, HE UMEIOT KOMMepl-IeCKOﬁ LUEHHOCTHN, U3BECTHbI TPETLUM JTINMLAM, Y KOTOPbIX K HUM
NMeeTCcs CBOO6OAHbIN AOCTYN Ha 3aKOHHOM OCHOBAHUWN, OTBETYUK HE NMPUNHNMAJT MEP, HallpaBJ/IEHHbIX Ha

obecrieyeHne pexxmma KoH@uaeHYUNaribHOCTH>

e Perncrpaums AOMEHHbIX UMEH, Yalle Bcero Ha dumsndyeckmx nuuy (npeacrasutenen IT-
AenapTaMeHTa)

¢ lcnonb3oBaHMe UCXOAHbIX KOAOB MO OTKPbITbIM NMLUEH3UAM A1 CO3AaHUS HoBoWn NC
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NMpob6nema - CnyxxebHble nponsBeaeHuns

e Cny>xxebHble Npon3BeaeHUs

— perynupoBaHue cnyxebHbix npoudseaeHnn (cT. 1295 MK PO) v. perynupoBaHue
cny>ebHbIx naTeHTHbIX npas (cT. 1370 K PO)

— Y, 2 CT. 1295 TK PO - Ecnu pabotoaaTtesnib B TeyeHue Tpex JIeT CO AHS, Koraa
cnyxebHoe nponsseneHue 6110 APEeAOCTaB/A€HO B €ro PacnopsiXKeHne, He HauYHeT
MCNOSIb30BaHUE 3TOro Npomn3BeAeHUs, He NepeaacT UCKTIYNTENbLHOE NPaBO Ha HEro

OPYroMy NULy UM He COO6LUNT aBTOPY O COXpaHEHUN NPON3BeAEHNS B TaUHE,
UCKIOUMTENbHOE NPaBO Ha CNny>xebHoe npov3BeeHe BO3BpaLLUaeTcs aBTopy

— pa3Mep BO3HarpaxaeHus, ycrioBus 1 rnopsaaok ero BoinsiaTbl pabotogaTenem
onpeaensitoTca AOroBOPOM Mexay HUM 1 paboTHMKOM (BK/OUEeHMe B 3apniaTy?)

— Npoun3BeaAEHNd, CoO3AaHHbIE pa6OTHVIKOM C NCNoJib30BaHNEM AEHEXHbIX, TEXHNYECKUX
WJIN NHbIX MaTEPUabHbIX CPEACTB pa60Top,aTen$|, HE ABNAOLWNECAH Cﬂy>Ke6HbIMVI
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NMpo6nema - BHyTpurpynnosbie aorosopbi (1)

e licnonb30oBaHMe TOBApPHOro 3HaKa B AUCTPUOBLIOTOPCKMX AOroBOpax
— TaMOXXeHHoe oopMieHne
— HanoroBble acneKThbl
— KOHTPOJb 3a UCMNOJIb30BAHNEM TOBAapHOro 3HaKa Ha TeppuTopumn

e Yy, 2cT. 1486 'K P® — ncnonb3oBaHmve TOBAapHOro 3HaKa «noj KOHTponeM npasoobnagartens»

MNocTaHoBneHue lMpesnanyma Cyaa no nHTennekTyanbHbiM npasaM oT 05.09.2016 N C01-501/2016 no
peny N CAM-596/2015

«Takum obpa3oMm, Nog UCNosib30BaHNMEM TOBApHOro 3HaKa NoApa3yMeBaEeTCs ero UCNosib30BaHUE He
TONbKO NpaBoobnagaTenem, HO U APYrMMU iMLAMN B CUITY JIMLLEH3NOHHOIO I0roBOpa U MHbIX
AOroBOpoOB, HarpUMep UHOIro COr/1alli€Husi, Mo KOTOPbIM OHU NOJIy4aroT pa3peLueHne
MUCNOJ/1b30BaTh TOBaAPHbIA 3HAK 04 KOHTPOJIEM ngasooEnagarenﬂ Kak yCTaHOBMEHO CyaoM,
MeXay NpeanpuHUMATENIEM 1 TOProBOM KOMMaHWen "TexHuka anga [Joma" 3akntoueHo cornalleHne Ha
MCnonb3oBaHne 06bEKTa MHTENNEKTYaIbHOM COBCTBEHHOCTM NOA KOHTPOSIEM NpaBoobnagatens oT
20.11.2012 Ha ncnosib30BaHMe CIOBECHOrO TOBapHOro 3Haka "GREYS" no ceuaeTenscTBy PocCMMCKOiA
depepaunn N 433727. OTCyTCTBHE rOCYAaPCTBEHHOMN PErNCTPaUNN 3TOr0 COrJialieHns He
AB/ISIETCA NPEnSATCTBUEM AJ1S KBaJIMPUKaLIMMN UCOJ1Ib30BaHNS TOBapHOIrO 3HaKa KakK
UCNo/1Ib30BaHue Noa KOHTPos1eM npaBoobsagarens.
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NMpo6nema - BHyTpurpynnosbie Aorosopbl (2)

[NocTtaHoBneHue lNpe3manyma Cyaa no nHTennektyasnbHbiM rnpasam ot 20.04.2017 N CO1-
193/2017 no aeny N CUM-662/2016

. Hannume mexay npaBoobnagatenem u Apyrum siMLoM, UCMosib3yowmm Tosaprm
3Ha|< KOprnopaTUBHbIX OTHOLWIEHNM, B TOM YNC/1€ BHYTPH XOJIANHIa MJIN HHOMU
rpynnbl INLY, NpegocraB/isieT BO3MOXHOCTb npeanosararb HaJinyme BoJin
npaBoobsiagaresis Ha UCO/Ib30BaHNE TOBapPHOIroO 3HaKa APYIruM JINLOM. [1pu
HaNIMYMM TaKNMX OTHOLLEHUWN, KaK NMpaBusio, He TpebyeTcs cneunanbHbIX NPaBOBbIX akTOB
BHYTPW XONAMHIra unu rpynnel nuu (cneunanbHoe pelleHne Kakoro-nmbo opraHa,
HanpuMep obulero cobpaHusi, CoBETa ANPEKTOPOB, UCMOMHUTENBLHOrO OpraHa v T.4.),
oopMASALWLNX cornacue npaBoo6nap,aTen;| Ha MCMoJIb30BaHWE TOBAPHOro 3Haka ApyruM
nvuoM. [pun ykasaHHbIX 06CTOATENBCTBAX BbIBOA CyAa NepBOM MHCTaHUMK O TOM, YTO
CMOPHbBIN TOBApHbIA 3HAK UCMOb30BAICS 10 COr/1IaCHUIO M Nog KOHTPOJIEM OTBETYMNKA
apPUNUPOBAHHBIM C HUM JIMLIOM, YTO SIBNSIETCS HaAeXallUMM UCNONb30BaHNEM CpeacTBa
NHAMBMAYANMM3aLUnmn, COOTBETCTBYET YCTAaHOB/IEHHbIM (DaKTUYECKUM 0OCTOSATEIbCTBaM U
npeacTaBfeHHbIM AoKa3aTe/IbCTBaM, OCHOBAH HAa mpaBu/iIbHOM NMPUMEHEHUN HOPM
MaTepunasibHOro rpaBa, B 4aCcTHOCTHU ctatby 1486 K P®D».

Morgan Lewis (5]



Cnocobbl cHU3nTb pUCKM Ha 3Tane due diligence

e YHMBeEpCasbHble Crocobbl «neyeHns»:

— NpuBeYeHne TEXHNUYECKNX CneLmanncTos ans sepudpmnkaumm
obbeMa oxpaHocrnocobHon UC (TexHonorum, MO)

— condition precedent (CP)
— rapaHTuUM U 3aBepeHns
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YACTb 2

GTPYRTYPHPOBAHME
GAENRA M&A G
ObbERTAMH HC




Bonpocbl CTPYKTYPUPOBAHUSA

e Ponb Transition Services Agreement n SLA K HeMy

e CTpYKTYpVpOBaHWE Ha 3Tane MHBECTULMM
— BKJaj B yCTaBHbIN kanutan JV
— BK/Jag4 B UMYLLECTBO
— OTYY>XXAEHNE UCKNIOYUTENBbHbIX NpaB
— JINLEH3Us
NB! Hanoroeas CTpyKTypa poXAaeT opuanyeckyto

e OTtpenbHble nNpobneMHble BONpPOCHI:
— (pMHaHCMPOBAHME TEKYLLEN AEATENBHOCTU
— npasa Ha improved technology?
NB! Tpe6oBaHNA aHTMMOHOMO/IbHOIO 3aKOHOAATENbLCTBA
— MnpeKpaLleHne nNpoeKTa u BO3BpaT MHBECTULINI
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*Our Beijing office operates as a representative office of Morgan, Lewis & Bockius LLP. In Shanghai, we operate as a branch of Morgan Lewis Consulting (Beijing)
Company Limited, and an application to establish a representative office of the firm is pending before the Ministry of Justice. In Hong Kong, Morgan Lewis has
filed an application to become a registered foreign law firm and is seeking approval with The Law Society of Hong Kong to associate with Luk & Partners.
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