JATA: ©F /10 /2009

COTJIAINEHHE N &

HACTOSAIIEE COT'JIAIIEHME,
(nmenyemoe nanee «CornameHne») MexIy
MesxaynapoaasiM koHcopruymoMm «COJIEBy ¢
oucamu mo agpecy: 107045 Poccus, Mocksa,
boneioi# IN'onoeun nep., 2, B nuue BaitnGepra
JlbBa  Hocudoruua  (uMeHyemoe  jajee
«Cones»), u OO0 «CTpyHHBIH TpaHCIOPT
HOuuukoro» ¢ odwucamu mo ampecy: 115487
Poccus, Mocksa, Haratwnckas yn., 18/29, B

mvue  HOuuuxoro Axatonus  DJyapioBHuYa,
(nmenyemoe painee «CTHO»), xoTtopeie nanee
COBMECTHO  HMEHYIOTCS «CropoHaMmny,

3aK/IIoYacTCs Ha CICAYIOIMKMX YCIIOBHAX:!

1. OBHIEE OBS3ATEJILCTBO

Cropousl 3axkmodaroT Hacrosimee CorniameHne
Alsl CO3JaHHsl M BEJEHUS HOBOTO [IEIOBOTO
NPEINPUATHS C LENbIO MPOJIOJIKEHHS PA3BHTHS
texnojgorun  CTIO, MapkeruHra, npomax u
JMLEH3UPOBAHUS 3TOH TEXHOIOTHU H
NPOJIyKTOB, OCHOBAHHBIX Ha 3TOH TEXHOJIOTHH, a
TaKxKe pa3paboTKH, [IPOEKTHPOBaHMS,
CTPOMTENBCTBA M 3KCILTyaTallid TPAHCIOPTHBIX
MPOEKTOB, OCHOBAHHBIX Ha 9TOH TEXHOJOTHH.

2. YCJIOBHS TOTOBOPA

Hacrosmee Cornamenue Bcrynaer B cuiy 07
oxTs0pst 2009 rona u Gyner ocraBaThCs B CHIE
[0 Tex nop, noka CTOpOHBI B MHCHMEHHOM BHIIE
HE  NPUMYT  pEIIEHHE O  TpeKpalieHHH
Cornamenus, HO HM B KOEM ClIy4yae He paree 18
(RoceMHAOIATH)  MeCAIleB CcO  OHS  €ero
BCTYILIEHUs B cuily. CTOPOHEI MOTYT IIPOUINTE
aeiicreue pannoro CornauieHus, caenaB 3TO B
MHCBMEHHOM BHJE.

3. XAPAKTEP IOT'OBOPA

a. CTopoHBl O0OS3YIOTCS CO31aTh JIEJIOBOE
npeanpusTtre, HMeHyemoe panee «NewCon.
IOpunuueckas CTpyKTypa, MECTOHAXOXKICHUE U
rpaxaancTBo  «NewCo» OymyT ompeneneHs
Ctoponamu.

b. CTOpOHBI [OTOBOPHUIHCE, YTO IEPBBIM
npoektoM  «NewCo»  (MMeHyeMBlil  JHanee
«lIpoexT») OyneT CTPOMTENBCTBO CKOPOCTHOM
TPAHCTIOPTHOH  CHCTEMEI, OCHOBaHHOHW Ha
texnosornn CTIO, xoropas cBsbxer MockBy
(Poccust) u Munck (Benopyccusi). Kak yacTb

DATE: 8% /10 /2008

AGREEMENT A) 7=

THIS AGREEMENT, hereinafter referred as
"Agreement", is hereby entered into between
International ~ Consortium  “SOLEV™,  with
offices at 107045, Russia, Moscow. Bolshoy
Golovin., 2, hereinafter referred as "Solev". and
“String Transport Yunitsky”, a Limited
Liability Company, with offices at 115487.
Russia, Moscow, Nagatinskaya Street. 18/29 and

Yunitsky Anatoly Eduardovich, a person.
hereinafter referred as "STU",  hereinafter
jointly referred as the Parties, under the

following terms and conditions:

1.GENERAL UNDERTAKING

The Parties are entering into this Agreement to
establish and maintain a new business entity
with the purpose of continuing development
STU’s technology, marketing, sale and licensing
of this technology and products based on this
technology, as well as development.
engineering, construction and operation of
transportation projects based on this technology.

2.TERM OF ENGAGEMENT

This Agreement shall commence on October 3.
2009 and shall continue in full force and effect
until the Parties acknowledge in writing that the
Agreement shall be terminated but in no case
longer than 18 (eighteen) months from the
commencement date. The Parties may extend
this Agreement in writing.

3. NATURE OF ENGAGEMENT

a. The Parties commit to establishing a
business entity, hereinafter referred as "NewCo".
NewCo’s legal structure, location and
citizenship are to be determined and decided by
the Parties.

b. It has been decided by the Parties that
NewCo’s first project will be construction of
high speed transportation facility based on STU
technology connecting Moscow, Russia and
Minsk, Belarus, hereinafter referred as the
"Project”. As a part of the Project NewCo will
build life scale testing facility, hereinafter
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3TOTO ITpoexra «NewCo» IOCTPOUT
HCIBITATENIBHBIM  [TOIMIOH B HaTYpPalbHYIO
BeJMunHy, (MMeHyembll panee «Llentpy), s
MOATBEPKACHHS YKM3HECIIOCODHOCTH
texHoigoruu CTHO. Ilapamerper Llentpa O6ymyT
OIpEe/IENEHbI IIO3/HEE. [enTp Oyner
OpraHM30BaH TakuM  obOpazom, dYTOOBl B
JanbHedneM OH Mor ObITh Ipeobpa3oBaH B
lentp npomax texuonoru#t CTIO. Pacuernbiif
OromKeT [Ipoekra (uMeHyeMBbIit Janee
«®unancuposanue») cocrasnsger 2.200.000.000

(B2 MHJUIMAp/a JIBECTH MMJUIMOHOB J0JUIAPOB
CLIA).

e «Comnesy o00s3yercs obecrneynTs
(punancuposanue s Ilpoexra. Bee pemenus,
OTHOCAIIMECS K BBIOOPY M HCIIOJIH30BAHUIO
(DMHAHCOBBIX CPEJICTB, HAa TPOTSHKEHHH BCETO
cpoka  geiictBust  CoryialneHusi  SIBIISFOTCS
npeporaruBoit «Conesa». M3 npenocraBineHHbBIX
cpencte «ColleB» MOJYYUT B 0OINEM Kamuraie
«NewCo» 57,5% (nsaThecaT ceMb C MOJOBHHOM
npoueHToB). Bo Beex cnyuasx «Coner» Oyner
UMETh  MOJHYK  cBobomy — medcTBHH B
OTHOLUCHHUH HCIIOJIL30BAHUS M pa3MelIeHHs
cBoeit nonu B Kammutane «NewCoy.

d. CTIO mpenoctarut «NewCo» monHBIH (0e3
MCKIIIOUEHHH W YIYIIEHHH) IopTdens MaTeHTOR
BMECTE CO BCEMH IIpaBaMH, BK/IIOYas Bce
MMEIOIIMECS M JIPYTHE BO3MOYKHBIE IIpaBa Ha
HHTEIUIEKTYalbHyI0  coOctBennocts  (MC),
Haxonamyoces B cobcrBenHoctn CTIO Ha

MOMEHT Iepefaud. JITa Iiepeaavya JIoJDKHA
COCTOSITBCS HE II03[IHEE TOr0 MOMEHTa, KOrja
MepBbIi  JZIENIO3UT B  pasMepe He MeHee
150,000,000 (cT0  DATHAECAT  MMJUIMOHOB
nojutapos  CHIA) Oymer mepeBeneH  Ha
OankoBckuii  cyeT «NewCo», (MMeHyeMBlH

nanee «llynkr»). CTHO o6s3yercs cobmonarhb
nobpocosecTHocTh Ipu  nepenaue  «NewCo»
«HOYy-Xay», oTHocsmuxcs: Kk TexHonoruun CTIO.
W3 npepocrasnennsx cpencts CTIO momyuut B
obmem kanurane «NewCo» 42,5% (copok fiBa ¢
nonosuHON mporeHTa). Bo Beex ciyuasix CTIHO
Oyaer WMETh TIOJIHYKO CBOOOJY JCHCTBHH B
OTHOLIEHWH WCIIONBL30BaHUSI M pPa3sMEIIEHHH
cBoeit nonu B kanutane «NewCo».

4. IPABA COGCTBEHHOCTH

referred as the "Center", to prove viability of
STU technology. Parameters of the Center will
be determined at the later date. The Center shall
be built in such a way so it will be grown into
the Center for Sale of STU Technologies.
Project budget estimation is $2,200,000,000
(two billion two hundred million US dollars),
hereinafter referred as the "Funding".

c. Solev commits to providing Funding for
the Project. All decisions regarding selection and
use of funding facilities at all times remains
Solev’s prerogative. For value delivered Solev
will receive 57.5% (fifty seven and a half
percent) of NewCo equity. At all times Solev
will have complete discretion regarding use and
allocation of Solev’s equity in NewCo.

d. STU assigns to NewCo complete (no
exceptions or omissions) portfolio of patents
together with all and any other intellectual
property (IP) rights being in STU’s possession at
the time of assignment. This assignment shall
take place no later then the first deposit of no
less than $150,000,000 (one hundred and fifty
million US dollars) made into NewCo’s bank
account occurs, hereinafter referred as the
"Point". STU commits to operating in good faith
transferring  know-how  related to STU
technology to NewCo. For value delivered STU
will receive 42.5% (forty two and a half percent)
of NewCo equity. At all times STU will have
complete discretion regarding use and allocation
of STU’s equity in NewCo.

4. PROPRIETARY RIGHTS
e STU agrees that all works of authorship,

¢ CTHO paer coriacue Ha TO, 4YTO BCE methods, processes, formulas,
paboTel, BK/IIOYAs aBTOPCTBO, METOJBI, techniques, material, notes, records,
npouecchl, (OPMYIBI,  TEXHUYECKHE drawings, designs, inventions,
MPHUEMBI, MarepHalkl, 3aIHCH, improvements, developments,
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JIOKYMEHTEL, YEPTEXKH, IIPOEKTEI,
u300peTeHHsl, YCOBEPILEHCTBOBAHHUS,
pa3pabOTKH, OTKPBITHS M KOMMEPUYECKHE
TaHEI, 3arjaHHpOBaHHEIE, yKe
HMEIOLHECA MM  pacKkpeIThie  (Kak
HeoOX0JuMBIe Ul YCTaHOBJIECHUS
aBTOpCcTBa,  M300peTaTensCcTBa MM
cobcreernnocti) CTHO B ONMHOYKY HIIH
B COTPY/IHUYECTBE C IPYTHMH, B TEUCHHE
nepuona mocne  «llynkran — Oymyt
SIBJISITHCH HCKITIOYHTENBHON
COOCTBEHHOCTBIO «NewCo». Onu
BKIIOUAOT: (1) paboTBI, KOTOPHIE TeM
MIM  MHBIM 00pa3oM OTHOCATCS K
pearebHOCTH «NewCo» H MOTYT OBITE
nopydyensl CTHO nnst  BBRINOJHEHHS,
[IPOBEAECHUS HCCJIeIOBaHUM HJIH
JKCIEpUMEHTOB, WM (ii) pabotel, ¢
kotopeiMi CTIO MoOeT CTONKHYThCS B
XOJI€ BBIIOJHEHHUS IPEIYCMOTPEHHBIX
nacrogmuM  Cornamenuem  pabor,
MCC/ICIOBAaHUH MM SKCIEPUMEHTOB B
pamkax nedarensHocTH «NewCo», HIH
(iii)  paboTBI, KOTOpBIE  OTPAKAKOT
KOH(pHUAECHIMATBHYIO HH)OPMAIHIO HJIH
HH(pOPMAIIHFO, OTHOCSIIIYIOCS K
cooctBenHoctd  «NewCo», umu  (iv)
opunmansuyo  pabory MIM  9acThb
pabotsl, BemonHseMoH a1 «NewCop,
(koqekTuBHO, «M300peTenms»). Kpome
TOTO, mo0pIe N300peTenns,
COCTaBJIIIOIIME  TPEIMET  aBTOPCKHX
npas, OyAyT paccMaTpHBATBCS —Kak
«paboTa Mo HalMy» B TOM [TOHHMAaHHH,
Kak 370 3anucaHo B IlocraHoBsenun 00
aBTopckux mpasax CIIIA. B Tex
cllyyasiX, KOrjla IO 3aKOHy IIpaBo
COOCTBEHHOCTH Ha H300peTeHHs He
npuHaanexkur «NewCo», CTHO B
JanpHEHIEM  JaeT  corjlacue  Ha
nepefady Impas, IPEIOCTABISS TEM
campim  «NewCo» monaHOe mpaBo,
[PaBOBOH THTYJ M [OJIO Yy4acTHs B
TaKUX n300peTeHusX, BKJIFOYas
ABTOPCKME [paBa, IATEHTHI, IpaBa Ha
paboune madnoHE! (mask work rights) u
OpyrHe IpaBa Ha MHTEIIEKTyaJIbHYIO
COOCTBEHHOCTL B paMKax HACTOSIIErO
Cornawmenust. CTIO HeszameTUTENBHO
pacKkpoeT I1s «NewCo» BCE
n3obperenus. LEcmum  ans  nepexayu
uzobperenus «NewCo» mnorpebyercs
onobpenne mpasutensctea, To CTHO 3a
cuer «NewCo» NOIy4ydT €ero B

discoveries and trade secrets conceived,
made or discovered (as necessary to
establish authorship, inventorship, or
ownership) by STU, solely or in
collaboration with others, during the
period after the Point which (i) relate in
any manner to the business of NewCo
that STU may be directed to undertake,
investigate or experiment with, or (ii)
which STU may become associated with
in work, investigation or experimentation
in the line of business of NewCo in
performing the services hereunder or (iii)
that reflect NewCo’s confidential or
proprietary information or (iv) that
formal or part of work provided to
NewCo (collectively, “Inventions™), are
the sole property of NewCo. In addition,
any Inventions  which constitute
copyrightable subject matter shall be
considered “works made for hire” as that
term 1is defined in the United States
Copyright Act. To the extent that
ownership of the Inventions does not by
operation of law vest in NewCo, STU
further agrees to assign (or cause to be
assigned) and does hereby assign fully to
NewCo all right, title, and interest in and
to such Inventions, including and any
copyrights, patents, mask work rights or
other intellectual property rights relating
thereto. STU will promptly disclose all
Inventions to NewCo. If government
approval is required to assign an
Invention to NewCo, STU will, at
NewCo’s expense, obtain the
government approval as quickly as
possible.

During and after the term of this
Agreement, STU agrees to assist NewCo,
or its designee, at NewCo’s expense, in
every proper way to secure NewCo’s
rights in the Inventions and any
copyrights, patents, mask work rights or
other intellectual property rights relating
thereto in any and all countries, including
the disclosure to NewCo of all pertinent
information and data with respect
thereto, the execution of all applications,
specifications, oaths, assignments and all
other instruments which NewCo shall
deem necessary in order to apply for and
obtain such rights and in order to assign
and convey to NewCo, its successors,
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Kpar4yafiiie BO3MOMKHBIE CPDOKH.

B Teuenwe wu IIOCIE CpoKa JeicTBUA
HACTOSLLETO Cornamesus CTIO
cornacHo 3a cuer «NewCo» OKa3bIBaTh
nomonts «NewCo» WM Ha3HaAYCHHOMY
ULy B obecneyeHnn TIFOOBIM
HajsexauM obpazom mpaB «NewCo»
Ha W300pETEeHHs, a TaKKe aBTOPCKHX
Mpas, [AaTEHTOB H JApPYIMX IpaB Ha
MHTE/UIEKTYaIbHYIO COOCTBEHHOCTh B
moboi cTpaHe, BKIIOYAs PacKpbITHE JUId
«NewCo» Bcell oTHOcsuielcs K Aeny
uHpopMaluu U JaHHBIX (!
MCIIOJIE30BAHHEM HHCTPYMEHTOB,
KOTOpbIE «NewCo» [IOCYUTAET
HeOOXOMUMBIMH JUIsSI IIOJYYEHHS TaKHX
npas u mnepemaun  «NewCo», ee
[peeMHHUKAM U YIIOTHOMOYEHHBIM JIMIaM
SMMHOJIMYHBIX M UCKIIOUUTEIBHEIX IIPaB,
MpaBOBOrO THUTYJIa W JOJIH Y4YacTHs B
TaKUX H300peTeHnaX, a  Takxke
ABTOPCKUX IIpaB, IIAaTEHTOB, IIpaB Ha
paboune mabdmonsl (mask work rights) n
IpYTHX TIpaB Ha HHTEIUIEKTYaIbHYIO
COOCTBEHHOCTh B CBH3H C HACTOSAIIMM
cornamennem. CTHO  Ttakke  maer
corjiacue IPOAOIKHATH  BBIIOJIHEHHE
CBOETO o0s3arennscTBa 0
MCII0JIL30BAHHIO BBHIITIEHA3BaHHBIX
WHCTPYMEHTOB HIIH JOKYMEHTOB, KOTAa
oTo BxomuT B kommereniuioo CTHO,
nocjie 3aBepHIeHHs CpOKa JeHCTBHS
nannoro CoranieHus.

Ecnu B xoxe Bemonnenus pabor CTHO
BKJIIOYHT B Kakoe-1ubo U3 u300peTeHuit,
pa3paboTaHHBIX B paMKax JaHHOIO
CornameHus, HOBoe  m300pereHHe,
YCOBEPIICHCTBOBAHHE, pa3paboTKy,
KOHIIETILIHIO, OTKPBITHE MK HHYIO
OTHOCSIITYIOCS K COOCTBEHHOCTH
HH(OpMaIHIO, KOTOpas SIBTISIETCS
cobctBerHOCTEIO CTIO MM B KoTOpOH
CTHO umeer croro pomto, To CTHO naet
cornacve Ha 10, 4yroOnl «NewCo» OBIIa

npelocTaBiIeHa HEMCKJIIOYUTEIbHAS,
fecnonIMHHAS, 0e30T3nIBHAS
obIeMHupoBas JTHUIEH3Ms Ha pa3paboTky,
MOAM(GHUKAIHIO,  HCIIONB30BAHUE  H

MpOAaXy TAaKOTO IPOAYKTa KaK YacTH
3TOr0 M300PETEHHS MM B CBS3H C 9THM
U300pETEHNEM.

CTHO maet coriracHue Ha TO, YTO €CIH IO
npuurHe  HepocTkuMoctd  CTIO,

assigns and nominees the sole and
exclusive rights, title and interest in and
to such Inventions, and any copyrights,
patents, mask work rights or other
intellectual property rights relating
thereto. STU further agrees that STU’s
obligation to execute or cause to be
executed, when it is in STU’s power to
do so, any such instrument or papers
shall continue after the termination of
this Agreement.

STU agrees that if in the course of
performing the services, STU
incorporates  into  any  Invention
developed hereunder any invention,
improvement, development, concept,
discovery or other  proprietary
information owned by STU or in which
STU has an interest, NewCo is hereby
granted and shall have a nonexclusive,
royalty-free,  perpetual, irrevocable,
worldwide license to make, have made,
modify, use and sell such item as part of
or in connection with such Invention.
STU agrees that if NewCo is unable
because of STU’s  unavailability,
dissolution,  mental or  physical
incapacity, or for any other reason, to
secure STU’s signature to apply for or to
pursue any application for any United
States or foreign patents or mask work or
copyright registrations covering the
Inventions assigned to NewCo above,
then STU hereby irrevocably designates
and appoints NewCo and its duly
authorized officers and agents as STU’s
agent and attorney in fact, to act for and
in STU’s behalf and stead to execute and
file any such applications and to do all
other lawfully permitted acts to further
the prosecution and issuance of patents,
copyright and mask work registrations
thereon with the same legal force and
effect as if executed by STU.
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NUKBUAANHH, YMCTBEHHOH = HIIH
(u3nyeckoil  HeNeecrocOOHOCTH — HIIH
unoit npuume «NewCo» He B

cocToguuu obecneunts moamucs CTIO
JUlsL  TIOJlay  3afABKM Ha IIOIyYeHHe
raTeHTa CIIIA HIIH JIpyroro
3apy0eKHOr0 MATEHTa MIIM PETHCTPAIHY
npaB Ha paboude 1AGJOHBI MM
ABTOPCKHUE npasa, Kacaroluecs
BBINICHA3BAHHBIX H300peTeHHH,
nepenanHbx «NewCo», CTIO momxHO
HasHayuTh «NewCo» H COOTBETCTBEHHO
YIOJNHOMOYEHHBIX ~ COTPYAHHKOB B
Ka4yecTBe IpeICTaBUTEIIS CTIO,
JICHCTBYIOIIErO IO JOBEPEHHOCTH OT
umeny  CTHO, mnd  UCIONHEHHS
NoAOOHBIX 3asgBOK M  OCYIIECTBJICHHS
IPYTHX paspelIeHHbIX 3aKOHOM
JIEHCTBUH C 1EJIBIO NIOJIYUYEH S IaTeHTOB,
ABTOPCKHX IPaB H PETHCTPAllMy IpaB Ha
paGoune UIAOJIOHBEL, KOTOphle OyAyT
MMETh TaKyl JKe IOPUIHYECKYIO CHIY,
kak ecid Obl OHH OBLIM BHIIOTHEHBI
CTIO.

5. IPOTUBOPEYAIIUE

OBSIBATEJBCTBA

CTOpOHBI TOATBEPKAAIOT, YTO Y HUX HET
HEBBIIIOJHEHHBIX ~ COTJALIEHUH MK
00s3aTENLCTB, KOTOPbIE HaXOJATCA B
OPOTMBOPEYMH  C  KaKuM-Tubo U3
nonoeHuit Hacrosmero CornameHus
MIM  KOTOpBIE ~ MOIYT  IIOMENIaTh
CropoHam B cobONIIOIEHUH
[PEIYCMOTPEHHBIX B TOM COIJIAIICHUH
MOJIO’KEHWH, a Takke IOATBEPIKIAIOT,
yro He OymyT BCTyIaTb HHM B Kakue
MPOTHBOpEYAIIIHE COTJIAIlEHHs B
TeueHHe CpOKa MAEHCTBHSA HACTOAIIETO
Cornamenus. Croponsl nanee
TOJITBEPXKIAIOT, YTO HOMNUCAHHE HMH
Hacrosuiero CorjameHus He Hapyllaer

HHUKaKHe IpyTHE HEBBIIIOJHEHHEIE
COrJIalleHus, 00s13aTeNbCTRA HITH
Tpynoeble  poroeopel  CTopoH, HX
CITYKALTHX WA CyOmOapsTYHKOB.

CTopOoHBI Janee JOrOBOPHIMCH, YTO HU
oaHa u3 CTOPOH, WM UX CIY)Kallue HITH
cybnoapsauuKy He OyXyT BBIIOJHATH
paboThl, KOTOpPBIE MOTYT BCTYNHTR B
KOHQIMKT ¢ KaKUM-JTHOO0 U3 COTaIleHHH
umn  obssarenbctB  CTopoH, — HX
CIyKalux MIH CyONOApsAIINKOB UM
KOTOpPble MOTYT IIPUBECTH K TOMY, 4TO

5. CONFLICTING OBLIGATIONS

The Parties certify that the Parties have
no outstanding agreement or obligation
that is in conflict with any of the
provisions of this Agreement, or that
would preclude the Parties from
complying with the provisions hereof,
and further certify that the Parties will
not enter into any such conflicting
Agreement during the term of this
Agreement. The Parties further certify
that Parties’ act of entering into this
Agreement do not violate any
outstanding agreement, obligation, or
employment arrangement of the Parties,
their employees or subcontractors. The
Parties further agree that neither them,
their employees or subcontractors will
perform any services which would
conflict with any agreement or obligation
of the Parties, their employees or
subcontractors or which would cause or
result in any other person or entity
having any ownership interest in any
intellectual property of NewCo.

In view of Parties’ access to NewCo’s
trade secrets and proprietary know-how,
the Parties further agree on behalf of
themselves and their employees and
subcontractors that neither the Parties nor
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8. CPEICTBA CYAEBHOM 3AIIMTHI

CTOpOHBI MPH3HAIOT, YTO HAPYIUEHHE OIHOM W3
cropon nojoxenu#t Pasmema 4 («IIpaBa
cOOCTBEHHOCTH ) WA Pasnena 6
(«Konpupenuuansaas HUHGOpMALEL») MOXKET
HAHECTH HEIOINpaBUMBIH Bpel APYroi CTOpOHE,
KOTOPBIH HEBO3MOIKHO aJIeKBaTHO
KOMIIEHCHPOBAaTh B JIEHEKHOM  BBIPAXKCHHH.
J1onoJIHUTENLHO K APYTHMM MMEIOLIHMCS MEpaM,
CTOPOHLI JJOTOBOPHIIHCH, YTO UM JIOJDKHBI ObITH
[pe/I0CTABIEHBl CPEJICTBA CYNEOHOH 3allUThL,

KOTOpBIE O3BOJIAT MPEIOTBPATUTh
(akTHyecKkue ~— HapyLIeHHs  HJIH  YIpo3y
HApyLICHHs  BBIIIEHA3BAHHBIX  IIOJIOJKEHHH.

Kaxpnas IlapTas HaxomuTcs B HapyIICHHH
Hactosimero CornameHusi, eciid OHa SBJIAETCS
HECTIOCOOHOH — ONepupoBaTh, IEPENAeT CBOH
AKTUBBI KpeJUTOpaM, YIPaBIISIOIUH aKTHBAMH
Ha3HayeH WM 3asBJIEHHE 110 baHKpOTCTBY
M0JaH0 U HE Pa3pelleHO0 B TEYCHHMH TPUALATH
(30) jgmeit. [Ipexkpamenue Cornamenus He
uveer apdekra Ha Npasa WM 00s13aTENbCTBA
[Tapruit no ornomenuto k Cexmuu 4 ("lIpasa
CoberBeHHocTH"), Cexuuu 6
("Koudenenuuanbuas Mupopmanus"), Cexuun
7 ("3amuTa or O6mana") u Cexnuu 8 ("Cpezcra
Cynebnoii 3amuTer")>

9. TAPAHTHUH
e CTOpOHBI 3asBJISIOT U TAPAHTHPYIOT, YTO
OHH OpraHUu30BaHEI HaIeXKalHIM
obpa3oM, 3aKOHHO  CYIIECTBYIOT H

HaxogdTcss B XOpolleM IIOJIOKCHHH B

IOPUCOUKIINM,  IPEAYCMOTPEHHOH B
[Ipeambyne K HaCTOsALIEMY
Cornamenuto.  Mcnonmmenwe — 3TOoro
Cornamenus Croponamu U
npearoiaraeMple B paMKax — 3TOro
CoruameHus CHEIIKH OpLIH B
HaexamneM — nopsuake  oQopMIIeHsI
MyTeM COOTBETCTBYIOIIMX  JeHCTBUH
Croposn. Dto CornalleHue IpeacTaBiseT
cobofi  3aKoHHOE M 00sA3aTeNbHOE

obazarenscTBo CTOPOH, BCTYNAIOLIEE B
CHJIY B COOTBETCTBHH C €0 YCIIOBHIMH.

o CTOpOHBI 3asBISIIOT H TaPaHTUPYIOT, YTO
B Mepy CBOEH OCBEIOMIIEHHOCTH OHH
HMEHOT H OyayT  HMETb  BCIO
coOCTBEHHOCTh, IIpaBa M JIMLEH3HH,
TpebyeMBble JUIs BBIIOJIHEHHS BCEX CBOMX
00s13aTeILCTB B paMKax HacTOSIIEro
Cornawenus u nepenaydu «NewCo» Beex
npas Ha H300peTeHHs 5§

8. INJUNCTIVE RELIEF

The Parties acknowledge that violation by one
party of the provisions of Section 4 ("Proprietary
Rights") or Section 6 ("Confidential
Information") would cause irreparable harm to
the other party not adequately compensable by
monetary damages. In addition to other relief, it
is agreed that preliminary and permanent
injunctive relief shall be available without
necessity of posting bond to prevent any actual
or threatened violation of such provisions.

9. WARRANTIES

e The Parties represent and warrant that
the Parties are duly organized, validly
existing, and in good standing in the
jurisdiction stated in the preamble to this
Agreement. The execution and delivery
of this Agreement by the Parties and the
transactions contemplated hereby have
been duly and validly authorized by all
necessary action on the part of the
Parties. This Agreement constitutes a
valid and binding obligation of the
Parties that is enforceable in accordance
with its terms.

e The Parties represent and warrant that, to
the best knowledge of the Parties, the
Parties have and will have all requisite
ownership, rights, and licenses to fully
perform its obligations under this
Agreement and to grant to NewCo all
rights with respect to the deliverables
and Inventions and related intellectual
property rights to be granted under this
Agreement, free and clear of any and all
agreements, liens, adverse claims,

encumbrances, and interests of any
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MHTE/UIEKTYaIbHYIO COOCTBEHHOCTD,
IPeyCMOTPEHHBIX B pamMKax
nactosiero CorjialieHus; Ipyu 3TOM OHH
cBoOOJHBI  OT  Kakux-mubo  Opyrux
corjaleHu, 3aJI0TOBBIX pas,
TpeGoBaHUH TPETBHX JIMI B OTHOIUEHUH
MMYyILECTBa, OOpeMEeHeHMH U JoJeH
yuacTus (QU3MYECKUX WM IOPHAMIECKHX
adLl,  BKMoYas, ©0e3  orpaHHYeHUH,
cnyxamnx CTOpoH, IpelcTaBHTENEH,
XYJA0KHUKOB H TOJAPAOUMKA, a TaKKe
CNYKALITHX T10JIPSITYHMKOB, HX
peJcTaBUTENEH u XY/I0’KHUKOB,
KOTOPHIE€ BBIIIOJIHSIH, BBIIONHSIIOT HIH
COOMpAarOTCsl BBHITOJIHUTE pabOTHl B CBA3H
¢ pa3paboTKOM H300pEeTEHUH.

CTOpOHEI 3asIBJISIOT M TapaHTUPYIOT, YTO
B Mepy CBOEH  OCBEJOMIIEHHOCTH
HUKaKKe MeWCTBHS B CBS3H C Iiepenavei
um  u3obpeTeHHsIME  (BKIIIOYas paHee
CyLIeCTBOBaBIIHE paboThl) B paMKax
sroro CorjameHuss He IPHBEAYT K

HapyIUEHHIO HIIH HEBEPHOMY
MCTOJIKOBAHUIO paB Ha
MHTEIJIEKTYaIbHYIO COOCTBEHHOCTh
Tperbeit  cropoHel.  Kpome  Toro,
POU3BOJICTBO, HCIIOJIb30BAHHE,
JKCIUTyaTaIus HITH npojaxa

u300peTeHHit He MOJDKHBI IIOBJIEYL 3a
coboit  HapylleHuss HIM  HEBEpHOE
UCTOJIKOBaHHE paB Ha
MHTE/UIEKTYaIbHYIO COOCTBEHHOCTH
TpeThel CTOPOHBLL.

CTOpOHBI 3asBJISIOT U TapaHTHPYIOT, YTO
ux o0s3aTenscTBA OYIDYT BBINOJHEHBI
CBOEBPEMEHHO, KOMIIETEHTHO H
npo(hecCHOHAIBHO
KBaIU(UIIMPOBAHHBIM IIEPCOHATIOM.
CTOPOHBI [TPENOCTABAIT
YCIIVIYM W IOTPEBUTEJILCKUN
[TPOAYKT «AS IS» («KAK ECTby») U
OTKA3BIBAIOTCA OT KAKHX-
JINBO BbICKA3AHHBIX Ui
[MOJIPASYMEBAEMBIX
CTAHIIAPTOB, IIOPYUMTEJILCTB
WIM  TAPAHTUM,  BKJIIOUAS
IF’APAHTUM TIPUTOOHOCTHA JJIA
TOPI'OBJIM MJIN JJIA
KOHKPETHOM LIEJIA WJIN
FAPAHTUH, KOTOPBIE MOI'YT
BbITh 3ASIBJIEHBI B PE3VYIJIbTATE
UCITOJIb3OBAHMSA. HE3ABHUCHMO
oT BBIHIECKA3AHHOI'O,
CTOPOHBI [TPEJJOCTABAT

PARTIES ARE WARRANTING THAT

person or entity, including, without
limitation, the Parties” employees,
agents, artists, and contractor and their
contractors’ employees, agents, and
aitists, who have provided, are
providing, or will provide services with
respect to the development of the
Inventions.

The Parties represent and warrant that, to
the best knowledge of the Parties,
nothing contained in a deliverable or
Invention (including pre-existing works)
or required in order for the Parties to
create and deliver a deliverable or
Invention under this Agreement does or
will infringe, violate, or misappropriate
any intellectual property rights of any
third party. Further, no characteristic of
any deliverable or Invention does or will
cause manufacturing, using, maintaining,
or selling the Invention to infringe,
violate, or misappropriate the intellectual
property rights of any third party.

The Parties represent and warrant that
the their obligations will be performed in
a timely, competent, professional, and
workmanlike manner by qualified
personnel.

THE PARTIES ARE PROVIDING THE
SERVICES AND THE CUSTOM
WORK PRODUCT “AS-IS” AND
SPECIFICALLY DISCLAIM ANY
EXPRESS OR IMPLIED
STANDARDS, GUARANTEES, OR
WARRANTIES, INCLUDING ANY
WARRANTIES OF
MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE, OR
ANY WARRANTIES THAT MAY BE
ALLEGED TO ARISE AS A RESULT
OF CUSTOM OR USAGE.
NOTWITHSTANDING THE
FOREGOING, THE PARTIES ARE
PROVIDING A WARRANTY OF
NON-INFRINGEMENT AND THE

THEIR EMPLOYEES AND
SUBSCONTRACTORS MAY
PERFORM SERVICES IN THE
UNITED STATES AND IN RUSSIA.
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[APAHTHHA HEHAPYIIEHWA
OBA3ATEJIBCTB U 'TAPAHTHUPVYIOT,

4To X CIIYXKAIIIME 148
CYBIIOAPATUMKI MOI'YT
BBITTOJIHATDH PABOTBI B
COEIVMHEHHBIX IITATAX M B
POCCHH.
10. OFPAHUYEHWE
OTBETCTBEHHOCTH
3A WUCKJIIOYEHUEM HAPVIIEHMA
PA3JIEJIA 6, HU ITPH KAKHX

OBCTOATEJIBCTBAX  CTOPOHBI HMJIM
JIMLIA, BBIJAIOIIME JIMUEH3UIO, U
3AKA3YMKH B PAMKAX  32TOI'O
COTJIALLEHMA  HE  BYOYT HECTHU
OTBETCTBEHHOCTL 3A  HEIIPSMBIE,
CJIYUAWHBIE, OAKTUYECKHE,
IITPA®HBIE M KOCBEHHBIE VBBITKH,
BKIIIOYAS, (HO HE OI'PAHMYMBAZICE)
[IOTEPIO ITPUBbIIM, JOAHHBIX HJIHA

NCIIOJIb30OBAHMA B PE3VIJIBTATE
JEWUCTBUA [1O JOI'OBOPY UM
I'PAXXIAHCKOE ITPABOHAPVYIIIEHHUE,

JIAKE B TOM CJIYUAE, ECJIM OHU BBUIA
[PEAYIIPEXXIEHBI O BO3MOXHOCTH
TAKUX VBBITKOB. HHU IIPMU KAKUX
OBCTOSITEJILCTBAX JIVLIA,
BbIJIAIOIIIME CTOPOHAM JIMLIEH3WU,
HE BYJIYT HECTHM OTBETCTBEHHOCTD
[EPEJT 3AKA3UMKOM WJIM TPETBEH
CTOPOHOM 3A TIPSIMOM VIIEPB. 3A
UCKJIOYEHWUEM HAPVIIEHWS PA3JEJIA
6 WJIM B OTHOLUEHWHW OBSI3ATEJILCTB,
[IPEAYCMOTPEHHBIX B PAS3JIEJIE 15,
COBOKVYITHAS OTBETCTBEHHOCTb
KAXJIOM CTOPOHBI 3A IIPSIMBIE
VBBITKM B CBSI3M C HACTOSIIMM
COTJIALLIEHMEM HHM IIPU  KAKHUX
VCJIOBUSIX HE JIOJDKHA TIPEBBIIIATH
CYMMY, PA3MEP KOTOPOM PABEH
PASMEPY T[UIATEXA, IIOJIVUEHHOI'O
CTOPOHAMM  OT  3AKA3UMKA 3A
IECTUMECSYHBIN (6) [IEPHO]I,
HEITOCPEJICTBEHHO
[IPEJILLIECTBOBABIIINMI TOMY
COBLITUIO, KOTOPOE JIAJIO ITOBOJ JJIs1
[MOJIAUMA  WCKA. BBIIIEHA3BAHHBIE
OIPAHMYEHMS HE [IPUMEHUMBI K
'APAHTUU HEHAPYILIEHVSL.

11. YBEJOMJIEHU I
YBenomienus, HaIlpaB/IsIEMbIE Kax 10
CTOPOHOM, OYAYT CUMTATHCS NEHCTBUTENBHBIMA,

10. LIMITATION OF LIABILITIES
EXCEPT FOR A BREACH OF SECTION 6, IN
NO EVENT SHALL THE PARTIES OR
THEIR LICENSORS OR CUSTOMERS BE
LIABLE IN CONNECTION WITH THIS
AGREEMENT FOR ANY INDIRECT,
INCIDENTAL, SPECIAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES INCLUDING,
BUT NOT LIMITED TO, LOSS OF PROFITS,
DATA OR USE, WHETHER IN AN ACTION
IN CONTRACT OR TORT OR OTHERWISE,
EVEN IF ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES. IN NO EVENT WILL
THE PARTIES’ LICENSORS BE LIABLE TO
THE CUSTOMER OR ANY THIRD PARTY
FOR DIRECT DAMAGES HEREUNDER.
EXCEPT FOR A BREACH OF SECTION 6 OR
WITH RESPECT TO OBLIGATIONS UNDER
SECTION 15, EACH PARTY’S AGGREGATE
LIABILITY FOR DIRECT DAMAGES IN
CONNECTION WITH THIS AGREEMENT
WILL IN NO EVENT EXCEED AN AMOUNT
EQUAL TO THE AMOUNT OF PAYMENTS
RECEIVED BY THE PARTIES FROM THE
CUSTOMER FOR THE SIX (6) MONTH
PERIOD IMMEDIATELY PRECEDING THE
EVENT GIVING RISE TO THE CLAIM. THE
FOREGOING LIMITATIONS DO NOT
APPLY WITH REGARD TO THE
WARRANTY OF NON-INFRINGEMENT.

11. NOTICES

Notices sent to either party shall be effective
when delivered in person or one (1) day after
being sent via e-mail or transmitted by telecopier
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€c/IM OHW OBLIM JIOCTABJIEHBI JTHYHO MIH Yepes3
omua (1) JmeHs TOche  OTHpaBIEHHMA IO
NIEKTPOHHO# rouTe Uik 1o ¢axcy. Pakcumue
nacrosero CornamreHuss ¥ YBEIOMIICHHS,
cocTaBleHHble B Hagmexameidi ¢dopMe H
HanpasneHHble 110 (akcy (a Tax:ke GOTOKONUH)

OyayT paccMaTpHBAThCA KaK — «OPHIHHAI»
JIOKYMEHTOB, [IPUHATBIX K CBENEHHIO, 34
MCKJIIOYEHHEM  TexX  clydaeB, Korja HX

ayTCHTHYHOCTE NOCTaBJICHA I10J COMHCHHC.

12. IPEKPAINIEHUE COI'JIAINEHWUSA
Hacrosee Cornamtenue 6yaeT NpexkpaleHo mo
HCTEUCHUH cpoka €ro JIeHCTBHS,
[peaycMOTPEHHOro B paszene 2 («YciuoBus
noroBopay). Kpome Toro, Kaxmas CTOpOHA
MOkeT mpekpaTuTh 370 Coryaumiesue, ecnu
Jpyras CTOpOHA HapyllMIa KaKoe-mubo u3
0053aTEeNLCTB WM €CIH  IOCHe TONydeHHs
COOTBETCTBYIOLIETO YBEIOMIIEHUS 0
HEBBITIOJIHEHHH CBOMX 0053aTelIbCTB, HE CMOIJIA
B KOPOTKHE CPOKH HCIPaBUTL 3TO HapyIIEHHE
MM Hayarb AKTHBHBIC MJEUCTBUSL IO €ro
yerpanennto.  Kaxmas [laptus HaxomuTes B
napymennn Hactosmero Cornamenus, eciuu
OHa sBIseTCs HecrmocoOHOW  OmMEepHpOBaTh,
rnepeaaeT CBOH aKTHBBI  KpeIuTOpaM,
VIPAaBISIIOMINE ~ aKTHBAaMH  HasHauyeH MM
jasBlIeHHE 10 DBaHKPOTCTBY IIOAAHO M HE
paspemeno B TeueHHH Tpuauate (30) mHeH.
Ipexpautenne CornaimneHus He uMeeT apdekra
Ha mnpaBa wunu oOs3atenscTa [lapTud MmO
OTHOILEHHIO K Cexuuu - ("IIpaBa
Cobersennocta’), Cexmun 6
("Konpunenimansuas Mudopmarma"), Cexiuu
7 ("3ammra ot Oo6mana") u Cexkuun 8
("Cpencrea CynebHoii 3amuTs").

13. CIIOPBI 1 BHIGOP 3AKOHA

3a  HCK/IOYEHHEM Ype3BBIYaMHBIX  CIIy4aes,
npejycmoTpeHHblX  Paznmenom 8 («Cpencrsa
cyseOHOH  3aIMTEIY), KOTOpPBIE  MOTYT
HampaBisAThes B Cyd  COOTBETCTBYIOIIEH
fopucaukiuy - B moboe  Bpems, CTOpoHEI
JIOTOBOPUIIUCH, YTO BCE CIOPBl MEXIY HHUMH
OynyT cHavana paccMaTpUBaThCS B
COOTBETCTBMM ¢ mpouenypamu Pasnema 12
(«ITpexpanienne CornameHus»), I[OCIE YEro
oud  mMoryr  OLITL  HampaBjJeHBl  JUIf
HEO(HUIHATIBHOTO PEIICHUS COOTBETCTBYIOIIEMY
BHICIIEMY PYKOBOIACTBY. HepeleHHbIE CHODEI
OyIyT HAIPAaBIITHECS B KOMHCCHIO M3 Tpex (3)
apbutpos. Kaxxaas CTopoHa MOMKET BHIOpaTh
onmoro (1) wieHa KOMHCCHH, & TPEThEro 4ieHa

("fax") machine. A facsimile of this Agreement
and notices generated in good form by a fax
machine (as well as a photocopy thereof) shall
be treated as "original" documents admissible
into evidence unless a document's authenticity is
genuinely placed in question.

12. TERMINATION

This Agreement shall terminate upon expiration
of the Term described in Section 2 ("Term of
Engagement"). In addition to other relief, either
party may terminate this Agreement if the other
Party breaches any material provision hereof and
fails after receipt of notice of default to correct
such default promptly or to commence
corrective action reasonably acceptable to the
aggrieved Party and proceed with due diligence
to completion. Either Party shall be in default
hereof if it becomes insolvent, makes an
assignment for the benefit of its creditors, a
receiver is appointed or a petition in Bankruptcy
is filed with respect to the Party and is not
dismissed within thirty (30) days. Termination
shall have no effect on the parties' rights or
obligations under Section 4 ("Proprietary
Rights"), Section 6 ("Confidential Information"),
Section 7 ("Noncircumvention"), and Section 8
("Injunctive Relief™).

13. DISPUTES & CHOICE OF LAW

Except for certain emergency judicial relief
authorized under Section 8 ("Injunctive Relief")
which may be brought in a court of competent
jurisdiction at any time, the Parties agree that all
disputes between them shall first be subject to
the procedures in Section 12 ("Termination")
and then shall be submitted for informal
resolution to their respective chief operating
officers. Any remaining dispute shall be
submitted to a panel of three (3) arbitrators, with
each Party choosing one (1) panel member and
the third member chosen by the first two (2)
panel members. The proceedings shall be
conducted in accordance with the Commercial
Arbitration Rules of the American Arbitration
Association. The award of the arbitrators shall
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KOMHCCHH BBIOMparOT 1Ba (2) IepBBIX 4WieHa

komuceud.  IIpouemypsl — mpoBomATCE B
COOTBETCTBHH ¢ Kommepueckumu
apOMTPaXHBIMH ~ TIpaBIJIAMH  AMEpPHKaHCKOM
apdutpaxkHol acconmaryu. Pemenue apOutpon
BKIIIOYAET  IMCBMEHHOE  O0BLACHEHWe  HX
pelleHus, OHO  JOJDKHO  OrpaHHYHBATELCH

CpencTBaMHu CyaeOHOH 3alTUThl, MMEIOIEMUCS B
CyJie; 3T0 PelIeHHE SIBISIETCS 0093aTeNIBHBIM IS
CTOpOH M MOKET OBITH OCYIIECTBIEHO B JHOOOM
cyne COOTBETCTBYIOIIEH FOPUCAUKITHH.
HACTOMAILEE COTJIAILIEHUE OOJDKHO
UCTIOJIHATBCA M MCTOJIKOBBIBATBCS
B COOTBETCTBMM C MATEPHAJIBHO-

include a written explanation of their decision,
shall be limited to remedies otherwise available
in court and shall be binding upon the Parties
and enforceable in any court of competent
jurisdiction. THIS AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE SUBSTANTIVE
LAWS OF THE UNITED STATES AND
CALIFORNIA, AND ANY ACTION SHALL
BE INITIATED AND MAINTAINED IN A
FORUM OF COMPETENT JURISDICTION
IN SUCH DESIGNATED STATE.

I[TPABOBBIMU 3AKOHAMU
COEMHEHHBIX IIITATOB "
KAJIMOOPHMM M BCE JIEWCTBUS
JIOJDKHBI  BbIThb WHMITMMPOBAHBI U
ITPOBEJIEHEI B CYJIE
COOTBETCTBVYIOIIEM IOPUCIUKITAM.
14.  INDEPENDENT  CONTRACTOR
14. CTATYC HE3ABHCHMOI'O | STATUS
HNOAPATYUKA Each Party and its people are independent

Kaxxnas CtopoHa M ee COTPYAHHKH SBIISIOTCS
HE3aBUCUMBIMU TTOAPSAYMKAMHI MO OTHOIIEHUIO
K JIDYTOH CTOPOHE B CBA3HM CO BCEMH BOIIPOCAMM,
BOSHHKAIOIIMMH B paMKaX  HACTOSILEro
Cornamenusa. Huxakwe pe#icTBust nHe OymyT
paccMaTpUBaTLCA KaK CO3/aHHME MapTHEPCTBA,
COBMECTHOIO MNPENNPHSITHS, ACCOLMAIMH WK
TPYJIOBBIX ~OTHOIIEHMH MEXAY CTOPOHAMH.
Kaxnas cropoHa OyIeT rapaHTHPOBATH 3aIUTY
JIPYTrO# CTOPOHBI OT BO3MOXHOTO yuepba u
MpOJO/IKATE  HECTH  OTBETCTBEHHOCTH  3a
BBITJIATY BCEX HAIIOTOB, HAJIOTOB Ha 3apabOTHYIO
1Ty WIH CTPaxOBLIE I1OCOOHSA COTpPYIHHKAM,
KOTOpbIE CYIIECTBYIOT Ha JAHHBIH MOMEHT HIIM
MOIYT BO3HHKHYTL II03KE IIPUMEHHTEILHO K
cebe 1 CBOMM COTPY/IHUKAM.

15. CTPAXOBAHUE W BO3MEIIEHWUE

YUIEPBA

Kaxmas ~ cropoma  jo/okHa — obecreduTsh
a/IeKBATHYIO CTPaxOBYIO 3aIIUTY
COOTBETCTBYIOIMX  BHJOB  JIEATEIHHOCTH,
NPOBOSILMXCS B paMKaX  HACTOSILETO

Cornmamenusi. Kaxxpas cTopoHa rapaHTHpyer
BO3MELIEHHE yulepba W 3alllUTy OT BO3MOIKHEIX
HECHYACTHBIX CJIyYaeB, CMEPTH H ONIYTHMOIO
yiepba coOCTBEHHOCTH B pe3yJibTare JAeHCTBHIM

contractors in relation to the other Party with
respect to all matters arising under this
Agreement. Nothing herein shall be deemed to
establish a partnership, joint venture, association
or employment relationship between the parties.
Each Party shall remain responsible, and shall
indemnify and hold harmless the other Party, for
the withholding and payment of all taxes,
payroll levies or employee benefit requirements
now existing or hereafter enacted and
attributable to themselves and their respective
people.

15. INSURANCE, INDEMNITY

Each Party shall maintain adequate insurance
protection covering its respective activities
hereunder. Each Party shall indemnify and hold
the other harmless from liability for bodily
injury, death and tangible property damage
resulting from the acts or omissions of its
officers, agents, employees or representatives
acting within the scope of their work. The
Parties shall indemnify, defend and hold the
other harmless regarding claims and/or liability

WIM  YNYIIEHHH, — [JOMYINEHHBIX  CBOMMH | arising out of or regarding: (i) taxes and benefits
COTPYIHHKaMH, TPENCTAaBUTENAME, HaeMHBIMH | regarding the employees and subcontractors of
pabOTHUKAMHU B xoje Bpmiongenusd | the Parties, and/or (ii) immigration matters,
COOTBETCTBYIOIIHX pabor. Cropomnst | and/or (iii) infringement.
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rapaHTHPYIOT BO3MEIIEHHE YOBITKOB M 3aLUTY B
ciyyae  TIpeabsBiaeHus — TpeboBaHuME B
oTHOLIeHHH: (1) HAJOrOB M IIOCOOMH st
paboTHUKOB H/HIK cyOnoapsadukoB CTopoH u
(ii) wMMHErpauuoHHBIX npobmem w/wmmm  (iii)
HapyueHus 00s3aTebCTB.

16. HIPOYEE

JTOT JOKYMEHT IIpeJICTaBnsieT co0oi MOMHOE U
skckimo3nBHOe CornanieHue MeKay CTOPOHAMH
B OTHOIICHUH PACCMOTPEHHOTO 3/1eCh IpeaMeTa
JloroBOpa M 3aMeHseT CcOOOH Bce Apyrue
[IMCLMEHHBIE WM YCTHBIE JOTOBOPEHHOCTH.
Hacrosinee CornaureHnue MOMKET OBITH
MOZM(UIUPOBAHO HIM JOIOJTHEHO TONBKO B
MHCBMEHHOM BHJE H IIOANMCAHO oDeuMu
CTOPOHAMH. 3a HCKITIOYSHHEM 0cobo
OrOBOPEHHBIX 3/IeCh CJIydaeB, HM HacToOsLIee
CornamieHue, HH Kakue-THOO IpaBa MU
o0s3aTe/bCTBA He MOTYT OBITH IepefaHbl OXHOH
cTopoHe 0e3 INpesBapUTENBEHOTO NHCHMEHHOIO
corjacdsi Ha 9TO, IIOJy4EHHOTO OT JpYyroH
CTOPOHBI, M JIFOOBIE MOIBITKH, IPOTHBOpEYalHe
9TOMY, JOJIXKHBI OBITh MCKIItOUeHBl. Hu ongHa u3
cropoH He OyIeT HECTH OTBETCTBEHHOCTH 3a
OTCPOYKH, BBI3BAHHBIE HE3ABUCAIIMMH OT HEe
npuupHaMu. Jlroboe monoXXKeHHE HACTOSILIETO
CornameHus, KOTOPO€ CyI KOMIIETEHTHOMH
IOPUCAUKLME  I[IOCUMTACT HE3aKOHHLIM HIIH
HEeJEHCTBUTEIBHEIM, OYyIEeT  aBTOMATHYECKH
CBEJICHO K MHHUMAaJIBHBIM TpeOOBaHMAM 3aKOHA,
a BCE JIPYTHE MOJIOKEHHS OyIyT OCTaBaThCs B
cune. OTKa3 OT OJHOTO H3 IOJOKEHHH 3TOTO
COrNIAIIEHHs B OJHOM CJydyae HE O3Ha4yaeT, uTo
€ro Heb3si NPUMEHSTH B JIDYTHX ClIydasx B
Oyayuiem. HazpaHus pa3nenoB JaHbl JUIIb I
yi00cTBa MOJIL30BAHMS U HE HECYT HHKaKoi
[1paBOBOil HATPY3KH.

16. MISCELANEOUS

This document constitute the entire and
exclusive agreement between the Parties with
respect to the subject matter hereof and
supersede all other communications, whether
written or oral. This Agreement may be
modified or amended only in writing signed by
both Parties. Except as specifically permitted
herein, neither this Agreement nor any rights or
obligations hereunder may be transferred or
assigned by either Party without the second
party’s prior written consent and any attempt to
the contrary shall be void. Neither Party shall
not be liable for delays caused by events beyond
its reasonable control. Any provision hereof
found by a tribunal of competent jurisdiction to
be illegal or unenforceable shall be
automatically conformed to the minimum
requirements of law and all other provisions
shall remain in full force and effect. Waiver of
any provision hereof in one instance shall not
preclude enforcement thereof on future
occasions. Headings are for reference purposes
only and have no substantive effect.
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B IIOATBEPKIEHHUE

BBIIIECKA3BAHHOI'O g amekBaTHOTO
paccMOTpeHHMS ¥ TPHOAHHSA  3aKOHHOCTH
JaHHOMY  TOKyMeHTY CTOpOHBI —3aKITFOYUHITIH

Hacrosimee Cornaienue OIs1 €ro HCIIOJIHEHUA
CBOMMH YIIOJIHOMOYEHHLIMH IIPEOCTaBUTCIIIMU

Tpancnopr IOHHUKOrO»
quH Bacnop,

1 it Al Buuit Dayapaeruy
2.
1 pea ‘ g .
Fowskidud A.3.
-—::“‘\/ S

Hiilikozpy

Jlata: ?_cw.msﬁ?& 20094,

D BRI Jupusmop K

IN WITNESS WHEREOF, for adequate
consideration and intending to be legally bound,
the parties hereto have caused this Agreement to
be executed by their duly authorized

representatives.

Date: Q%.(0.2008
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