AGREEMENT
This Agreement is entered into between

«Name of the
“CLIENT”), a
Headquarters located at:
“Address”

Company” (hereinafter
company with its

and

RUSSIAN-AMERICAN CONSULTING
CORPORATION (hereinafter “RACC”), an
American company with its Headquarters
located at:

45 West 34" Street
Suite 703

New York, NY 10001

USA
1. Preamble
WHEREAS:

a) CLIENT is fully -certified and
licensed manufacturer/supplier for
(name of the commodity and/or

services) by the appropriate
Russian Federation Administrative
Authorities;

b) CLIENT desires to appoint RACC
as their Exclusive Authorized
Representative with the United
Nations for the purpose of
registration, representation and
promotion of the interests of
CLIENT in the field of commercial

J0IoBOP
Hacrosmuit JIoroBop 3aKiar04eH MEXIy

«HaumMeHOBaHUE KOMIIAHUW
(manee «KJIMEHTY),
pAacHoJIOKEHHOM T10 aJIpecy:
“Address”

KOMIIaHHUEH,

u

RUSSIAN-AMERICAN CONSULTING
CORPORATION (mamee 1O  TEKCTy
«PAKK?”), AMepurKaHCKast KOMITaHMS,
pacIoyioKeHHas Mo aapecy

45 West 34™ Street
Suite 703
New York, NY 10001

USA

1. BBeienue

ITOCKOJIBKY,

a) KIIMEHT sBasercs AUIEH3UPOBAHHBIM
MIPOU3BOIUTEIEM/TIOCTABIIIMKOM
(HOMEeHKJIaTypa TOBapoB, YCIyr) u
MMEET CBHJCTEIBCTBO M PETHUCTPAIHIO
COOTBETCTBYIOIINX AJIMUHUCTPATUBHBIX
Biacteit Poccuiickoit @enepanmu;

b) KIIMEHT xemaer  Ha3HA4MTh
PAKK cBoumm  HcKimoYnTenbHBIM
YOTHOMOYEHHBIM TPEACTABUTEIEM B
Opraamzanuu O0benuHeHHBIX Harmii
(manee OOH) c HEeIIMU
aKKpEeAUTAINH, TPEIACTaBUTEIbCTBA U
npoasmxeHuss uatepecos KJIIMEHTA




services
and

contracts for aircraft
pursuant to the terms
conditions of this Agreement

c) CLIENT and RACC hereby
confirm that they both are able and
willing to comply with the terms
and conditions of this Agreement
and possess necessary and adequate
experience, material and financial
means to satisfactory perform their
individual obligations pursuant to
the terms and conditions of this
Agreement;

THEREFORE, in consideration of the mutual
covenants and agreements herein, the Parties
hereto agree to the following:

2. Effective Date

This Agreement shall be effective of the date
both Parties sign the Agreement whereby the
later date of the signature of one of the parties
shall be deemed as the “Effective Date”.

3. Exclusivity

CLIENT, under the terms and conditions of
this Agreement, grants RACC an official status
of its Authorized Representative with the
United Nations on an exclusive basis. In this
connection, CLIENT, hereby, declares that it
will not engage any other company for the
same or similar to this Agreement purposes
during the term of this Agreement, as detailed

B 007acTH  TOCTaBOK TOBAapOB U
IpefoCTaBIeHUs  ycayr Ha  0Oase
KOMMEPYECKHUX KOHTPaKTOB B
COOTBETCTBUH C YCIOBUSIMH

Hacrosuero Jlorosopa;

c) KIIMEHT wun PAKK HacrosmuMm
MOJTBEPXKIAIOT, YTO OHH 00a WUMEIOT
HEO0OXOANMBIC BO3MOKHOCTH "
JKENaT BBITIOJIHATH YCIIOBHS
Hacrosimero JloroBopa u obnagaror
HEO0OXOIMMBIM COOTBETCTBYIOLIUM
OTIBITOM, MaTepuaIbHBIMU u
(buHAHCOBBIMU cpeacTBamMu s
YAOBJIETBOPUTEIHHOTO  BBITIOJHEHUS
CBOHMX 0053aTEJILCTB B COOTBETCTBUH C
ycnoBUsAMHU HacTosmiero Jlorosopa;

TAKUM OBPA3OM, B mnoaTBepKIcHHE
B3aUMHBIX COTJIALICHUN M JIOTOBOPEHHOCTEM,
CTOpOHBI ~ HACTOSIIIIMM  COTJIAIIAFOTCS O
CJIEIYIOIIEM:

2. JlaTa BCTYILIEHHUS B CHJIY

Hacrosmuit JloroBop BCTynaer B CHIIy C JaThl
ero nognucanus obeumu CTopoHamu, IpU
9TOM Jara noanucanus Jlorosopa nocienHen
Croponoii cumtaercs «JlaToli BCTYILICHUS B
cuay» Hacrosuiero /forosopa.

3. DKCKJIIO3NBHOCTD

KIIMEHT, B COOTBETCTBHHM C YCIOBHIMH
Hactosimero Jloroeopa, npegocrasiser PAKK
OopUIMANBHBIM  CTaTyC  YTOJIHOMOYEHHOTO
IIpencraBurens pu OOH Ha
HCKIIIOYUTEILHON OCHOBE. B CBsI3M ¢ 3THM,
KJIMEHT nacTosmiuM NOATBEPKAAET, UTO OH
He OyJeT NpPUBJIEKATh KAKUX-JTHOO TPEThUX
JUI  JUIS  BBIMOJHEHHWsT TeX ke JH0o
AQHAJIOTUYHBIX TaHHOMY JloroBopy (GyHKIHIA B
TeueHue cpoka nenctBus [loroBopa, Kak
yKa3aHo B cTatbe 9 Hacrosiero JloroBopa.




in Article 9 below.

4. Purpose of the Agreement

The purpose of this Agreement is twofold:

a) To ensure expeditious and successful
registration of the CLIENT with the
United Nations as provider of aircraft
services.

b) To achieve best possible results of
participation of CLIENT in the United
Nations bidding for aircraft services
maximizing the number of contracts
awarded by the United Nations to
CLIENT.

For this purpose, CLIENT hereby appoints
RACC as their Exclusive Authorized

Representative with the United Nations.

5. Responsibilities of RACC

In performing its obligations aimed at
achieving the purpose of this Agreement, and
taking into account specifics of the United
Nations market RACC shall be responsible for

the following:

During the registration process RACC will be
responsible for:

- Providing the CLIENT with registration
materials, forms and other related documents.

- Assisting the CLIENT with preparation
of registration documents.

- Presenting  completed registration
documents to the United Nations
Procurement  Division (hereinafter

“UNPD”).

4. Hean lorosopa

Llenbro HacTosAwero JJorosopa siBiasercs:

a) [apanTHpoBaTh OBICTPYIO U YCHEIIHYIO
akkpenuranuio KJIMEHTA npu OOH kak

opurnmansHoro  moctaBmmka OOH 1o
HOMEHKJIAType TOBAapOB, COOTBETCTBYIOLIEH
untepecam KJIMEHTA.

06) JlocTUrHYTP HAWIYUYIIUX BO3MOXKHBIX

pesynbraroB yuactuss KJIIMEHTA B Tennepax
OOH Ha oka3zaHWe aBUALMOHHBIX YCIIYT,
MaKCUMU3UPYS YHUCIIO KOHTPaKTOB,
3akmodyeHHbIX Mexay OOH u KIIMEHTOM.

C oroit 1nenpro KIIMEHT wHactrosmmm
gasgadyaer PAKK cBoum UcCKITIOUUTEIBLHBIM

YnonanomoueHusiM  [IpeacraBurenem  mipu
OOH.

5. Oossaunoctu RACC

JUiss  BBIMOJNIHEHUS CBOMX  00S3aTEJbCTB,
HalpaBJIEHHBIX HA  JOCTI)KEHUE  Leleid
Hactosimero JloroBopa, M, NpUHMMAas BO
BHuManne crnenudpuky perHka OOH, PAKK
OyZieT OTBETCTBEHHA 3a CIIe/AyIOIIee:

Bo Bpems mponecca akkpeautauun PAKK
OyJeT OTBETCTBEHHA 34!

- Obecneuenue KIIMEHTA
PErUCTPAllMOHHBIMU MaTepHaiaMu, popMaMu
U JIpyroil HeoOXOMMOI TOKyMEHTalueH.

- Ilomomp KIIMEHTY B rporecce
MOATOTOBKU pErucTpaluOHHBIX
JIOKyMEHTOB.

- IlpencraBnenue HOATOTOBJICHHBIX
pETUCTPALIMOHHBIX JIOKYMEHTOB B

3akynounyto Cnyxx0y OOH (manee «3C




- Assisting in communications with the
UNPS, if necessary.

During the participation of the CLIENT in the
UNPD bidding RACC will be responsible for:

a) Assistance in preparing and clearance
of the bids on the subject of their
compliance with general, technical,
commercial and legal requirements of
the United Nations.

b) Assistance in timely transmitting by
fax or hand-delivery of bids to the
United Nations Bid Opening Unit.

c) Participation in the public opening of

bids at the United Nations
Procurement Service as the
Authorized Representative of
CLIENT.

d) Statistical and price analysis of the
competitors’ bids.

e) Recommendations to CLIENT
derived out of the above analysis.

f) Monitoring of the existing and future
peace-keeping missions of the United
Nations on the subject the
nationalities of military contingents,

thus facilitating and improving
current and future business planning
by CLIENT.

g) Other services the Parties may deem
necessary.

Upon signing of contracts between CLIENT
and the United Nations, RACC will also
perform contract administration functions as

OOH»).
- Ilomomp B xommyHukauuu ¢ 3C OOH,
IpU HE0OXOIUMOCTH

B nponecce yuactus KIIMEHTA B tennepax
3C OOH PAKK 6yner oTBeTCTBEHHA 3a:

a) Ilomomp B MOATrOTOBKE M NpPOBEpKE
Npe/UVIOKEHUH  Ha  TpeAMeT X
COOTBETCTBUS OOIIMM, TEXHUYCCKHM,
KOMMEPYECKUM M IOPHIUYCCKUM
tpeboBanusm OOH.

b) Ilomomb B CBOEBPEMEHHOW Tepenade
npeioxkennit B 3C OOH mno daxcy
00 KypbepoM.

c) Ilpunsatue yuyactus B  OTKPBITUH
toproB B 3C OOH Ha mnpaBax
YnonnomouenHoro  IIpencraBurens
KJIMEHTA.

d) Craructuueckoe u IIEHOBOE
UCCIIEIOBAHUE IIPEMIOKECHUN
KOHKYPEHTOB.

e) Pexomenmanmu KJIMEHTY Ha ocHOBe
BBIH_IeyKaBaHHLIX I/ICCJIGI[OBaHPlﬁ.

f) OrcaexuBanue TEKYIIHX u
manupyeMbix  muccuii  OOH 1o
NOJUICP)KaHUI0 MHpa Ha OPEIMET
HAIIMOHAJLHOCTEH BOCHHBIX
KOHTHUHIEHTOB, TaKUM obpazom
NPOJIBUTAsI U COBEPIICHCTBYS TEKYyIIee
U NEPCIEKTUBHOE ousHec-
manupoBanue KJIMEHTA.

g) Hpyrue yciuyru, ©xoTtopsie CTOpOHBI
MOTYT NIOCUUTATH HGOGXOIII/IMBIMI/I.

[locne mnoamucaHuss KOHTPAKTOB — MEXKIY
KIIMEHTOM u OOH, PAKK Oynmer Ttaxxke
OCYILECTBIISAITh CJeayIoIne

aJMHUHHUCTPATUBHbBIE QYHKIUH:




follows:

6.

Under the terms

Communications on various
contractual matters with the UNPD.

Follow-up on timely payment of
CLIENT invoices.

Consideration of claims.

Dispute resolution.

Responsibilities of CLIENT

and conditions of the

Agreement CLIENT shall be responsible for
the following:

a)

b)

c)

allow

CLIENT will provide RACC with all
operational information necessary for
RACC to perform the duties of the
Authorized Representative of CLIENT.

CLIENT, on periodic basis, shall make
available to RACC all operational
changes of its list of commodities and
services in order to timely inform the
UNPD of those changes in order to
ensure that CLIENT is appropriately
included in the corresponding lists of
invitees.

Expeditious preparation of bids to
RACC sufficient time for its

clearance and timely submission to the
UNPD.

CornacHo ycIOBUSIM

OneparuBHas cBsa3b ¢ 3C OOH no
PA3JINYIHBIM JOTOBOPHBIM BOIIPOCaAM.

Kontponb 3a  CBOEBPEMEHHOCTHIO
orutat 1o cyeram KJIMEHTA;

PaccmotpeHue npeTeH3ui.

Paszpemenne ciopos.

6. Oosizannoctu KJIMEHTA

Horosopa KIIMEHT

6y,Z[CT OTBCTCTBCHCH 3a CJICAYIOIICC:

a)

b)

[MpenocraBnenne PAKK Bceit paboueii

uHbOpMalMy,  HEOOXOAMMOW IS
BBITIOJTHEHHUS PAKK byHKIUI
OdunmansHOro [TpencraBurens
KJIMEHTA.

[IpenocraBnenue PAKK Bceu
OTIepaTUBHOM uHbOopMaIuu 00

W3MEHEHUSAX B HOMEHKJIATypE TOBAPOB
U yCIyr B LEISAX CBOEBPEMEHHOTO
unpopmupoBanusi 3C OOH 06 stux
W3MEHEHUsX Il  TapaHTUPOBaHUS
toro, uyro KJIMEHT Bkimouen B
COOTBETCTBYIOIIUI CIUCOK KOMIIAHUM,
MIPUTJIANIAEMbIX Ha TOPTH.

CBOEBpEMEHHYIO HOJTOTOBKY
IIPEMIOKEHU N c YCJIIOBHEM
MIPEA0CTaBIICHUS PAKK
HEOOXOJUMOr0  BpPEMEHM Ha  HUX

IPOBEPKY U CBOEBPEMEHHYIO 110/1a4y B
3C OOH.




d) Timely payment of commissions due to
RACC, as detailed in Article 7 below.

7. Commission Fee and Payment

Terms.

a) The annual cost of all the services
detailed above is US$ 5,000 regardless
of the number of bids or inquiries the
CLIENT might have and is paid by the
CLIENT in advance either in the
beginning of the calendar year or upon
signing the Agreement.

b) In the event of CLIENT winning the
UN contract, RACC will be entitled to
the commission in the amount of 5% of
the total cost of the contract. This
commission shall remain unchanged in
the course of this Agreement? However
may be reconsidered from time to time
based on the Parties’ consent. Payment
of the commission will be made in the
following manner:

- RACC will be providing CLIENT with
the Statement of Completed Services
together with its invoice based on the
Commission Fee indicated above.

- Upon signing of the Statement of
Completed Services CLIENT shall pay
RACC’ invoices within 3 working days
from the date of receipt of the
corresponding payment from the
United Nations.

- Payments of RACC’ invoices shall be
made by CLIENT in US Dollars by

d) CaoeBpeMeHHYIO oruIaTy
Komuccuonuoro Boznarpaxnenus
PAKK, kak ykazano B Cratbe 7

Hacrosuero /{orosopa.

7. Komuccuonnoe Bozuarpa:;xnenue
u Ycaosusa Omiarhbl

a) CroumMocTh BCEX YCIyT,
ACTAJIM3UPOBAHHBIX BBIIIIC, COCTAaBJISICT
5000 pommapo CIIA B rom, BHE

3aBUCHMOCTH OT KOJIMYECTBA y4acTHI
KJIMEHTA B Toprax OOH, 3anpocoB u
oOparteHuit u OTIAYMBACTCS
KJIMEHTOM aBaHCOBBIM IIaTeXEM Ha
cuétr PAKK 1160 B Haudasne KaJleHIapHOTO
rojia, 100 MO 3aKJIIOUYEHHUIO COTJIAIlICHUS.

b) B ciuywae monydyenuss KIIMEHTOM
koHTpakta OOH, KIIMEHT npomxen
BeiiaunBath  PAKK  Komuccnonnoe
BO3HArpaXkaeHue B pasmepe 5% ot obuieit
CTOMMOCTH  KOHTPAaKTa, 3aKIIOYEHHOTO
Mexnay KIIMEHTOM u OOH. [annoe
Komuccuonnoe BosHnarpaxnenue
OCTaéTCsi HEU3MEHHBIM B TEUYEHHH BCETO
CpoKa JeucTBUSL Hacrosmero Jlorosopa,
HO, BpeMs OT BpPEMEHH, MOXKET
KOPPEKTUPOBATHCS o 00010 THOMY
cornacuto Ctopon. Oriata Npou3BOAUTCS
CJIeTyIOIIAM 00pa3oMm:

PAKK mpenocrasnger KIIMEHTY Akt
Brinonnennsix  PaboT  COBMECTHO €O
CYETOM, OCHOBAaHHBIM Ha KOMHCCHOHHBIM
Bosnarpaxxnenuu, Kak yka3zaHo BBIILIE.

ITocne moamucanns Axrta BEITOIHEHHBIX
Pabor KIJIMEHT ommauuBaeTr cuera
PAKK B Teuenue 3 paGouux AHEH C ATk
MOJIyYEHHUSI COOTBETCTBYIOIIETO ILIaTeka
ot OOH.

Ormnara CYETOB PAKK IOJDKHA




bank transfer to RACC’ bank account,
as per the requisites specified by
RACC on each invoice.

8. Compliance with laws and
regulations.

a) The Parties hereby agree to comply

with all state, local, and other
governmental laws, ordinances, rules,
and regulations applicable to the
performance of this Agreement
including, without limitation,
compliance with required

governmental permits and approvals,
export control regulations, custom
requirements, tax laws and regulations.
Both Parties shall promptly advise the
other of any information that may
come to their attention as to charges,
complaints, or claims about by the
United Nations or other governmental
bodies or agencies.

b) Payment of state and local taxes, as
well as of internal expenses arising out
of the performance of this Agreement
shall be deemed as individual
responsibility of each Party.

9. Term of Agreement.

a) The term of this Agreement shall be for
a period of three (3) years from the
Effective Date.

b) This Agreement shall be automatically

npous3BoguThcst B gomwtapax  CIOA
0OaHKOBCKUM IIEpEBOJIOM Ha pacUeTHBIN
cuer PAKK no pexBuszuraMm, yKazaHHbIM
B CUETE.

8. Co0aronenue 3aK0HOB U
MOCTAHOBJICHUS.

Hacrosimum  CTOpOHBI  IOTOBOPHIIMCH
coOnmrogaTh  BCE  TOCYIapCTBEHHBIE,
MECTHBIE U JApyTHUE MPaBUTEIbCTBEHHBIC
3aKOHBI, TIOCTAHOBJICHHS, TIPaBWIA W
MHCTPYKIIUH, MIPUMEHHUMBIE K
UCIIOJIHEHMIO  HacTosmero Jlorosopa,
BKJIIOYas, 0e3 OTpaHUYCHUH,
COOTBETCTBUE HEOOXOTUMBIM
MPABUTEIBCTBEHHBIM  Pa3pelICHUsIM U
ooOpeHusIM, TpaBWJIaM 3KCIOPTHOTO
KOHTpPOJIS,  TaMOXXEHHBIM  IpaBUJIaAM,
HAJIOTOBOMY 3aKOHOAATEIBCTBY u
uHCTpyKIusiM. O6e CTOpPOHBI JOJKHBI
HE3aMeTUTEITHLHO JIOBOJTUTH hi (o)
BHHUMAaHUs JIpYT Jpyra BCio HHGOPMAIUIO
0 BO3MOXHBIX JKaJ00aX, MPETeH3MIX WIH
TpeboBanusx co croponsl OOH mmbo
JIPYTHX MIPaBUTENLCTBEHHBIX
OpTaHMW3aINil WITK areHTCTB.

b) Omnatry rocyaapCTBEHHBIX M MECTHBIX

HaJIOoroB, TakK XK€, KaK H BHYTpCHHI/IX
pacxoioB, BO3HHUKAIOUIMX B MpPOIECCE
BBINIOJIHEHHUST HacTtosmero Jlorosopa,
CUNTATh WHANBUAYATHHON
OTBETCTBEHHOCTbHIO Kax/10i1 CTOPOHBI.

9. Cpok aeiicrBus /lorosopa

a) Cpok JneicTBUS HACTOSIIETO
Horosopa - 3 (Tpu) roma, HauuHAs C
Jatel BetymieHus B cuity Jlorosopa.




renewed for an additional consecutive
one (1) year periods subject to
satisfactory performance by RACC of
their obligations under the terms and
conditions of this Agreement.

c) Either Party may terminate this
Agreement for cause if the other Party
breaches any material obligation
undertaken by it in this Agreement and
fails to cure such breach within thirty

(30) calendar days after written
notification of such breach is given to
the  breaching party, provided,

however, that if such breach is one that
is not capable of being cured within
such thirty (30) calendar day period, no
termination shall occur as long as the
breaching party diligently pursues and
continues to diligently pursue such
cure.

10. Force major

a) The Parties are to be released from the
performance of their respective obligations
under this Agreement in part or in full, in the
event it is caused by such circumstances as
flooding, fire, earthquake and other natural
disasters, embargo, war, strikes, civil and
military unrest, change of legislation, decrees
of the governments or their representatives, as
well as the other similar circumstances beyond
the control of the Parties, in the event those
circumstances occurred after the signing of
this Agreement by the Parties.

b) JloroBop cuuTaeTcs aBTOMATHYECKH
MIPOJITICHHBIM Ha 1 (omuH)
NOCJIENYIOIMKA  rox B Ciydae
YIOBJIETBOPUTEILHOTO  BBITIOJTHEHUS
PAKK cBoux 00s3aTensCcTB B
COOTBETCTBUU C YCIIOBUSIMU
Hacrosuero Jloroesopa.

¢) Jlio6as CtopoHa MOXKET pacCTOPTHYTh
Hactoamuii JforoBop B ciyuae, eciu
npyras CTtopoHa Hapymaer oboe
MaTepHaIbHOE 00513aTeILCTBO,
OTOBOPEHHOE HACTOSIIIIUM
JloroBopoM, M OKa3bIBaeTCd HE B
COCTOSSHUM HCIIPaBUTh yKa3aHHOE
HapymieHue B Teuennn 30 (TpumnaT)
KaJIEHIApHBIX THel mnocJie
MoJydyeHus: HapyumuBiied CTopoHOH
MUCBMEHHOTO yBenomiieHus. OqHaKoO
€CIM HapylleHHEe HE MOXET ObITh
UCIPaBIEHO B TedyeHue nepuoga 30
(TpuanaTH) KaleHOAPHBIX JTHEH, TO

Horosop HE MOXKET OBITh
pacTopruyT, TIOKa  HapyIIWBIIAs
HoroBop  CropoHa  mpoJoJKaeT
MOTIBITKKM HaWTH TYTH HCHPABICHHS
HapyUICHUN.
10. ®opc-ma:kop
a) CropoHsbl 0CBOOOXKIAIOTCS oT

OTBCTCTBCHHOCTH 3a IIOJJHOC HJIM YaCTUYHOC
HEHUCIIOJHEHNE KaKUX-TH00 00A3aTeNhCTB IO
HacToAICMY COFJ’IaIHCHI/IIO, €CJIn 9TO
HCUCIIOJIHCHUC 6y,HeT SABJATHCA CICACTBUEM
TaKHuX 06CTO$IT€J'II)CTB, KaxK: HaBOJHCHUC,
Moxap, 3¢MJICTPACCHUC U APYTUC CTUXMUHEIC

OenmcTBus; dSMOapro, BOWHBI, 3a0acCTOBKH,
TPaXIAHCKUE ©  BOCHHBIC  OECHOPSIKH,
W3MCHCHHE  3aKOHOJATCILCTBA, JICHUCTBHUU

(aKTOB) TOCYHAApCTBEHHBIX OPraHOB WU UX
MpeACTaBUTENCH, a TakkKe BCe JApyrue
00CTOSITENECTBA, HAXOSAIINECS BHE KOHTPOJIS
CTOPOH, €CJIH 3TU OOCTOSATEILCTBA TPOU3OIILTH
nocie noanucanus Hactosiero CornamnieHus.




B) Should the above mentioned circumstances
affect timely execution of obligations stated in
this Agreement, period of the performance of
those obligations is to be extended by the
duration of the circumstances. In the event if
the force major is in effect for a period of
more than 3 (three) months, each party has
the right to terminate this Agreement. In such
case neither party is entitled to compensation
of the losses suffered thereto.

c¢) The Party, which was incapacitated to fulfill
its obligations due to the force major, must
notify in writing the other Party of such
situation in no later than 5 (five) calendar days
from the date of its occurrence. In the event if
the Party does not notify the other Party or
does it notify late, this Party is striped of its
right to use the force major as an excuse of
non performance of its obligations under this
Agreement.

d) Certification issued by the Chamber of
Commerce is considered appropriate proof of
the force major.

11. Confidentiality.

- All information, which constitutes an
integral part of this Agreement,
regardless of the manner in which it is
furnished, including all analyses,
compilations,  studies, summaries,

b) Ecau mo0oe H3 MNEpedYHCICHHBIX BBIIIE
OOCTOSITENILCTB  HETIOCPEICTBEHHO —TTOBJIHSET
Ha WCIOJHEHHE O00s3aTeNbCTBA B CPOK,
ycTaHOBJIEHHBIN B CoryameHuu, TO 3TOT CPOK
COpa3MepHO OTOABHUIaeTCs HA BPEeMs ACUCTBUS
COOTBETCTBYIOIIETO 0OcTOsATeNbCTBA.  Ecmm
3TH OOCTOATENhCTBA JJISATCSA CBBIIIE 3 (TPEx)
MECSIIIEB C MOMEHTa WX HACTYIUICHHUS, TO
CTOPOHBl MOTYT pPAacTOPTHYTh HAcTOsIIEe
Cornamenue, Ipy 3TOM HH OJIHA U3 CTOPOH HE
UMEeT MpaBa HA KOMIICHCAIMIO TMOHECEHHBIX

UMH B XOJ€ HCIOJHEHHUS  HACTOSIIErO
Cornamenus yObITKOB.
c) Cropona, mmd KOTOpOM  co37anach

HEBO3MOXXHOCTbH HCTIOJTHEHHSI 0053aTEIbCTBA B
CHITy HETIpEIBUICHHBIX
00CTOSATENLCTB, 00513aHa HEe To3aHee 5 (TISATH)
KaJCHJIAPHBIX JHEW CO JHS WX HACTYIUICHUS
(mpekparieHus)

BO3HHUKHOBCHUS

HU3BCCTUTH 00 3TOM B

nucbMeHHOW  ¢dopme apyryio  CTopony.
HeyBenomnenue  uim  HECBOEBPEMEHHOE
yBEIOMJICHHE  JIMIIAET CTOPOHY  TIpaBa
CCBUIATBCS Ha  JII00OE  BBIICyKa3aHHOE
OOCTOSITENILCTBO,  KaK  HAa  OCHOBAHME,
OCBOOOXKIAIONIee OT OTBETCTBEHHOCTH 3a

HEUCIIOJHEHUE 003aTeNhCTBA.

d) Hagnexxamum q0Ka3aTeIbCTBOM HAJTUYHS

YKa3aHHBIX 0OCTOSITENBCTB CITYKUT
CBUJIETEIBCTBO ToproBo-npoMBIIIIIEHHON
najatbl CTpaHbl, IZJ€ BO3HUKIO JAaHHOE
00CTOSITENBCTBO.

11. KoupuaeHnnajaibHOCTDL

- Best undopmanys, KoTopasi COCTaBIsSeT
HEOTBEMIIEMYIO 4acTb JAHHOTO
JloroBopa, HE3aBUCHMMO OT cmocoba eé
IIPEIOCTABIICHUS, BKJIIOYasi BCE aHAIU3BI,
CPAaBHEHMsI,  HCCJIEIOBAHUS,  CBOJKH,




extracts or other documents, whether
prepared by the Disclosing Party or
others, which contain or otherwise
reflect such information, is referred to
in this Agreement as ‘“Proprietary
Information”.  Without limiting the
generality of the foregoing, Proprietary
Information includes, but is not limited
to, written, documentary or oral
information describing or relating to
the finances, accounting methods,
customers, prospective  purchasers,
employees, suppliers, business
methods, planning or marketing of a
party or any of its products or services.
Proprietary information does not
include, however, information which is
or becomes generally available to the
public other than as a result of a
disclosure.

- Condition stipulated in this Article
shall survive the term of the Agreement
and may only be terminated by written
consent signed by both Parties.

12. Miscellaneous

Notices. Any notices provided hereunder
must be in writing, and shall be deemed
effective or given upon the earliest of (i)
personal delivery, (ii) transmission by
facsimile, to the recipient at the number
indicated below; or (iii) the day after departed

BBIJICPKKU U3 JPYTUX JTOKYMEHTOB, BHE
3aBUCUMOCTH, IIOATOTOBJIEHBl JHM OHHU
?Pasriamaroniel CTOpOHOW WM  HET,
coJepxale JMO0 MHAaYe OTpa)karolue
TaKkyl HH(OpMaIuio, OmnpeaencHsl B
HACTOSIIEM HoroBope KakK
«KondunenuunanpHast Nudopmanusy.
Kondunennmanbuas nHpopManus
BKJIIOYAET B ce0s, HO HE
OrpaHUYMBAETCS, UCbMEHHOM,
JIOKYMEHTaJIbHOU 1100 YCTHOM
nH(opmaluen, OMHUCHIBAIOIIYIO JIMOO
Kacarolycs (UHAHCOBBIX u
OyXraJITepCKUX BOIIPOCOB, 3aKa34YMKOB,
IperoiaraeMbIx MOKyTaTenei,
Clly’)KalllUX,  IOCTaBUIMKOB,  OW3HEC
METO/IOB, TUTAHUPOBAHMUA, WIn
mapketuHra  CTOpOH,  KacaroUIMXcCs
aoboro w3 e€ TOBAapOB WM  YCIHYT.
OpnHako, KOH(pUIECHIMATIbHAS
uHpOpMaLusl HE BKIOYaeT B ceds
nH(DOpMaIo, KOTOpas SBISIETCS, JIHOO
CTaHOBUTCS OOIIEAOCTYIHON OOBIYHBIMHU
OyTsMH M HE  Kak  pe3yabTaT
pasrnamenus ogHou u3 CTopoH.

- Ycnosue 0 HEepasTialeHuu
KOH(UACHIIUATIBLHOM UHpOpMaLNH,
MPEeyCMOTPEHHOE B HACTOSIIEH CTaThe,
JOJI’KHO BBITTOJIHATHCS n II0CJIE
MPEKpaIIEeHUs] CUIIBI JOTOBOPAa M MOXET
OBITb OTMEHEHO TOJBKO B  Cly4yae
MUCHBMEHHOTO COTIacHsi 00erX CTOPOH.

12. Pa3noe

YBenomiieHus. Bce YBEIOMJICHUS
TOJKHBI  OPOPMIIATECS B MHUCHMEHHOM
dbopme 1 OyAyT CUMTATHCS BCTYNHBIIMMH
B cuiy nocie (I) muanoit mocrasku, (II)
nepegaun  mo  (Qakcy Ha  HOMeEp




with a worldwide recognized overnight courier
service for overnight delivery to the recipient
address as indicated below:

TO CLIENT:

“Name and address of the company”
To RACC:
RUSSIAN-AMERICAN

CONSULTING CORPORATION

45 West 34th Streets

Suite 703

New York, NY 10001

USA

Attention: Mr. Andrey Shuranov
President

Facsimile: +1-212-268-9368

or to such other address or to the attention
of such other person as the recipient’s
party will have specified, by prior written
notice, to the sending party by one of the
methods described above.

Disputes. In the event of any dispute
concerning any matter arising out of this
Agreement, the prevailing party shall

nojyyvaress, ykasaHHbeli Hioke, wim (I111)
B JICHb IIOCJIE OTIIPABIICHUS KYpPbEPCKOU
CIIy>)kOOW HOYHOW JIOCTaBKM Ha aJpec
II0JTy4aTels, yKa3aHHbIM HUXKE:

K/IMEHTY:

«HameHoBaHMe 1 aI[peCABHaKOMHaHI/II/I»

PAKK:
RUSSIAN-AMERICAN

CONSULTING CORPORATION

45 West 34th Streets
Suite 703

New York, NY 10001
USA

Buumanuro: Ilpesunenra
I'-na A. lllypanoBa

®daxc: +1-212-268-9368

aubo Mo JIPYroMmy ajapecy U BHUMAHHUIO
Ipyroro  JHla, KOTOPOro  yKa)eT
NPUHUMAIOIIAs CTOPOHA MHUCHMEHHBIM
yBEAOMJICHHEM OJHHMM U3 METOJIOB,
MIEPEYUCIICHHBIX BHIIIIE.

PasHornacus. B ciaydyae BO3HUKHOBEHHUS
KaKNX-JTH00 pa3HOTIACUI OTHOCHTEIHHO




recover all reasonable attorneys’ fees,
expenses and costs incurred by such
prevailing party in prosecuting or
defending any such dispute.

Governing Law and Jurisdiction. In the
event of non-performance or inadequate
performance by either Party of theirs
corresponding obligations under the terms
and conditions of this Agreement,
responsibilities of the Parties pertaining to
resolution of such disputes will be
governed by the exclusive national
jurisdiction and venue of the country
where the responding Party is officially
registered.

Entire Agreement. This Agreement (a)
constitutes the full, complete and final
expression of the Parties’ understanding
with respect to the subject matter hereof
and (b) supersedes all other agreements by
and between the parties relating to the
matters set forth herein.

Modification  Waiver. No  oral
modification of this Agreement shall be
effective. Any modification or additional
obligation assumed by either Party in
connection with this Agreement shall be
binding only if evidenced in writing and
signed and dated by each party or an
authorized representative of each party.

Copies. This Agreement may be executed
in multiple counterparts, each of which
shall be deemed an original, but all of
which taken together shall constitute once

BBINOJIHEHHUsT ~ HacTtosmiero  Jlorosopa,
CTOPOHE, BBIMIPABIICH [1€710, IOJIKHBI
BO3MELIAThCS BCE 000CHOBaHHBIC
CyleOHble  M3JIEPKKH, pacxoabl U
3aTpaThl, IOHECEHHbIE 3TOW CTOPOHOU B
nporecce cyAaeOHOro pacCMOTPEHUS WU
3alUTe JII000r0 TAaKOTO Pa3HOTIACHS.

IIpeBanupyroliiee npaBo U IOPUCAUKIHUAL.
B ciyd4ae HEUCIIOJIHEHUSI 00
HEHAUIEKAIEr0  WCIIOJHEHHUSA  JI000M

Croponoii CBOUX 00513aTeIIbCTB,
IPEyCMOTPEHHBIX HACTOSIIUM
JoroBopom, kaxaas u3 CTOpOH Hecer
OTBETCTBEHHOCTh B HOpsJIKE,
HpPeIyCMOTPEHHOM  3aKOHOJATEIbCTBOM
CTpaHbl, B  KOTOpoH  o¢uuMaIbHO
3aperucTpUpoOBaHa OTBEYAOLIas
Cropona.

[TosHOE COIIAIICHUE. Hacrosamui
HoroBop  (a)  oTpaxaer  IOJIHOE,
3aBepILIEHHOE u OKOHYAaTeJIbHOE
BBIpaXXECHHE MTOHMMAaHHUS CTOpPOH

npeamera U ycinoBuii JloroBopa u (b)
3aMeHsIeT Bce npeabiaymue Jlorosopa u
Cornamenuss  KacaTteJbHO  BOIPOCOB,
YIOMSIHYTBIX B HacTos1eM Jlorosope.

3meneHus. YcTHBRIE  M3MEHEHHS
Hacrosimero  JloroBopa  He — OynayT
CUNTATLCS IEUCTBUTEIBbHBIMH. JIroOoe
M3MEHCHHE HIIH JIOMOJTHUTEIBEHOE
00513aTeNLCTBO, MIPUHSITOE Ha ce0sl OTHOM
3 CTOpoH B CBS3M C HACTOSIIUM
JoroBopom, Ooyzner JIEACTBUTEIIHLHO
TOJIBKO B ciyJae MHCHEMEHHOTO
opOpMIICHHS W TOAMUCAHUS W KaKIOU
CtopoHOM  WJIM  YNOJHOMOYEHHBIMHU
npeactaButessiMu - CTOPOH, yKa3aHHEM
JIaThl.

Konuu. Hacrosammii JloroBop MoxeT
ObITh  0GOpMJIIEH B MHOXECTBEHHBIX
9K3 GMHJ'ISIan, K&)KI[LIﬁ nu3 KOTOpI)IX




and the same instrument. A facsimile
transmission of signatures to this
Agreement shall be legal and binding on
all parties hereto.

IN WITNESS WHEREOQOF, the parties have
duly executed this Agreement.

FOR CLIENT:

By:

Date:

FOR RACC:

By:

Andrey Shuranov
President

Date:

AOJDKCH CHUTAThCA OPUTHMHAIIOM, HO BCC
OHH, B3ATBIC BMECTC, NOJIKHBI COCTAaBJIATH

€OuHBI  NOKyMeHT.  DakcuMWIbHas
nepefaya  IMOANKCEH K  HACTOSALIEMY
Horosopy CUUTAETCS MMEIOLLIEH

IOPUAMYECKYIO CUITY.

B NOATBEPKJAEHUE YEI'O, CropoHsl
NoANMCAIN HacTosmui Jlorosop.

3A KJIMEHTA:

Jlara:

3A PAKK:

A. lllypanos
IIpe3uaeHr

Jlara:
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