CONSULTING AGREEMENT

This Consulting Agreement (“Agreement”) is
entered into as of , 201__ (the
“Effective Date”), between

(“Company”),
and (“Consultant”)

(the Company and Consultant are each referred to
herein individually as a “Party” and collectively as
the “Parties”).

For good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged,
the Parties agree as follows:

1. SERVICES

1.1 Statements of Work. From time to time,
Company and Consultant may execute one or
more statements of work, substantially in the form
attached hereto as Exhibit A, that describe the
specific services to be performed by Consultant (as
executed, a “Statement of Work”). Each
Statement of Work will expressly refer to this
Agreement, will form a part of this Agreement,
and will be subject to the terms and conditions
contained herein. A Statement of Work may be
amended only by written agreement of the
parties.

1.2 Performance of Services. Consultant will
perform the services described in each Statement
of Work (the “Services”) in accordance with the
terms and conditions set forth in each such
Statement of Work and this Agreement.

1.3 Delivery. Consultant will deliver to Company
the deliverables, designs, modules, software,
products, documentation and other materials

specified in the Statement of Work (individually or
collectively, “Deliverables”) in accordance with the
delivery schedule and other terms and conditions
set forth in the Statement of Work.

[ OroBOP OKA3AHMA
KOHCYNIbTALWMOHHbIX YCNIYT

HacToswunit [Jorosop OKa3aHwuA
KOHCY/1bTaLMOHHbIX ycnyr ("CoenaweHue")
3aK/0YEHO 201__r. ("Qama
BcmynneHusa e Cuny") mexay
("Komnarusa") n

("KoHcynabmanm")

(nanee Bmecte umeHyemble "CmopoHsl", a

Kaxkaas B oTA4eNbHOCTU - "CmopoHa').

3a [gencTBuTesbHOE U LEHHOe  BCTpeyHoe
npegocrasneHune, nosydyeHne U oboCHOBAHHOCTb
KoToporo  CTOpPOHbl  HAacCTOAWMM  MPU3HAIOT,
CTOPOHbI IOFOBOPUJIUCH O HUXKECEAYIOLWEM:

1. YCNyru

1.1 PernameHr Yenayr. KomnaHwma n
KoHCynbTaHT MOryT nepuoamMyecKkn 3akayaTtb
OAWH WM HECKO/IbKO PErnaMeHTOB C MNnepeyHem
KOHKPETHbIX YCAYr, OKa3blBaembix KOHcy/ibTaHTOM
("PeenameHm Ycny2"), B ¢dopme 3HauUTeNbHO
cooTBeTcTBytowen Mpunoxkennto A.  Kaxabii
PernameHT Ycnyr gonkeH cogeprKaTb CCbIAKY Ha
AaHHoe CornaweHue, ABAATLCA YACTblO AAHHOTO
CornaweHnsa 1 COOTBETCBOBATb €ro MOJIOKEHUAM U
ycnosuam. PernameHT Ycayr MoxKeT 6bITb M3MeHeH
TONIbKO NO B3aMMHOMY cornaweHnto CTOpOoH.

1.2 OkasaHue Ycayr. KoHcynbTaHT obsasyertca
OKasblBaTb  YC/AYrM, OMNWUCAHHbIE B  KaXgoM
PernameHte Ycnyr ("Ycayau"), B COOTBETCTBUM CO
CPOKaMM M1 YCNOBUAMM KaxKaoro PernamenTa Yenyr
n faaHHoro CornaweHus.

1.3 Nepepavya  Pe3ynbtatoB.  KOHCynbTaHT
npepocrasnaetr KomnaHuu pesynbTaTtbl CBOEM
OEeATeNbHOCTM, [AM3aWH, MOA4Y/U, MporpamHoe
obecrneyeHne, paspaboTKM, [OKYMEHTAUUO U
apyrue maTtepuansl, nepeymncieHHole B
PernameHTe Ycayr (BMecte UAM No OTAENbHOCTU -
"Pesynbmamer  Tpyda"), B COOTBETCTBUM C
rpadmkom M APYrMMKU YCIOBUAMM, YKasaHHbIMU
PernameHTe Ycayr.




2. PAYMENT

2.1 Fees. As Consultant’s sole compensation for
the performance of Services, Company will pay
Consultant the fees specified in each Statement of
Work in accordance with the terms set forth
therein. Without limiting the generality of the
foregoing Consultant acknowledges and agrees
that, if specified in the Statement of Work,
Company’s payment obligation will be expressly
subject to Consultant’s completion or
achievement of certain milestones to Company’s
reasonable satisfaction.

2.2 Expenses. Unless otherwise specified in a
Statement of Work, Company will not reimburse
Consultant for any expenses incurred by
Consultant in connection with performing Services.

2.3 Payment Terms. All fees and other amounts
set forth in the Statement of Work, if any, are
stated in and are payable in U.S. dollars. Unless
otherwise provided in a Statement of Work,
Consultant will invoice Company on a monthly
basis for all fees and expenses payable to
Consultant. Company will pay the full amount of
each such invoice within thirty (30) days following
receipt thereof, except for any amounts that
Company disputes in good faith. The parties will
use their respective commercially reasonable
efforts to promptly resolve any such payment
disputes.

3. RELATIONSHIP OF THE PARTIES

3.1 Independent Contractor.  Consultant is an
independent contractor and nothing in this
Agreement will be construed as establishing an
employment or agency relationship between
Company and Consultant. Consultant has no
authority to bind Company by contract or
otherwise. Consultant will perform Services under
the general direction of Company, but Consultant
will determine, in Consultant’s sole discretion, the
manner and means by which Services are
accomplished, subject to the requirement that
Consultant will at all times comply with applicable

2. ONNATA
2.1 Bo3HarpaxaeHue. B KayecTse
e4MHCTBEHHOM dopmbl KOMMeHcaLmnm 3a

npegocrasneHHble Ycnyrn KomnaHua ob6asyeTca
BbINNaTUTb KOHCynbTaHTy BO3HarpaxaeHve B
pasmepe UM MOpAAKE, YKa3aHHOM B KaXKaoMm
PernameHte Ycayr. He orpaHunumBaa obwmin
XapakTep BblLLECKa3aHHOrO, KoHcynbTaHT
NPM3HaeT W COrnalaeTcs, YTo 06s3aHHOCTU
KomnaHun no onnate MmoryT 6bITb  NpAMO
obycnoBneHHbl  3aBepweHMeM  KOHCy/nbTaHTOM
paboT nMbo pocTuReHnem onpenesieHHbIX 3Tanos
pabor, KoTopble HagNeKalmm obpasom
yaosnetsopAoT KomnaHuto.

2.2 Pacxogbl. KomnaHua He
KOHCynbTaHTy pacxonbl,
PernameHTte Ycnyr.

BO3mellaeT
HEeé OroBopeHHble B

2.3 Nopanok PacyeTtos. Bo3HarpaxaeHue w
Apyrve cymmsbl, yKasaHHble B PernamaHTte Ycayr,
nognexat onnate 8 gonnapax CLWA. KoHcynbTaHT
npegocrasnfer KomnaHuu cyeTta Ha onnaty
BO3HarpaxkAeHMA U PacxofoB eXemMeCAYHO, ec/n
PernameHToMm Ycayr He npegnucaH MHOM NOPALOK.
KomnaHWA NOAHOCTbIO OMNAAYMBAET KaXKAbIN CYET B
TeyeHun Tpupguatm (30) AHeM C MOMEHTa ero
NnoslydeHusa, 3a UCKAOYeHUeM [06pOCOBECTHO
ocnapusaemblx KomnaHueit cymm. CTOPOHbI
npeanpumyT KOMMEpPYeCcKM OnpaBAaHHble yCuamA
ONA  CKoporo paspeweHua  Aobblx NogobHbIX
cnopos no onnare.

3. OTHOLUEHUA CTOPOH

3.1 Hesasucumbin MNoapagumk. KoHcynbTaHT
ABNAETCA HEe3aBMCMMbIM NOAPAAYNKOM, N HUYTO B
AaHHoM CornalleHnm He yCcTaHaB/IMBaEeT TPYAO0BbIX
WAN areHTCKUX OTHOLWeEHU mexay KomnaHuen m
KoHcynbTaHTOM. KOHCYynbTaHT He umeeT npasa

HanaraTtb Ha KomnaHutio O6ﬂ3aTe}'|bCTBa,
XapaKTepHble AnAa TpyaoBoro Aorosopa, waum
Kakne-nmbo wuHble obas3aTenbcTBa. KoHcynbTaHT

npegocTtaBaseT Ycayru nog obuwmm pyKoBoaCcTBOM
KomnaHuK, HO KOHCYNbTaHT cam pewaeT, no
Cco6CTBEHHOMY YCMOTPEHMIO, Kaknum obpasom U
CpeAcTBamMM OKasblBaTb YCAYru, Npu YCAOBUM, YTO




law.

3.2 Taxes and Employee Benefits. Consultant will
report to all applicable government agencies as
income all compensation received by Consultant
pursuant to this Agreement. Consultant will be
solely responsible for payment of all withholding
taxes, social security, workers’ compensation,
unemployment and disability insurance or similar
items required by any government agency.
Consultant will not be entitled to any benefits paid
or made available by Company to its employees,
including, without limitation, any vacation or
illness payments, or to participate in any plans,
arrangements or distributions made by Company
pertaining to any bonus, stock option, profit
sharing, insurance or similar benefits. Consultant
will indemnify and hold Company harmless from
and against all damages, liabilities, losses,
penalties, fines, expenses and costs (including
reasonable fees and expenses of attorneys and
other professionals) arising out of or relating to
any obligation imposed by law on Company to pay
any  withholding  taxes, social security,
unemployment or disability insurance or similar
items in connection with compensation received
by Consultant pursuant to this Agreement.

3.3 Liability Insurance. Consultant acknowledges
that Company will not carry any liability insurance
on behalf of Consultant. Consultant will maintain
in force adequate liability insurance to protect
Consultant from claims of personal injury (or
death) or tangible or intangible property damage
(including loss of use) that arise out of any act or
omission of Consultant.

KoHcynbTaHT o06s3yeTcA Bcerga AencrsosaTtbh B

COoOoTBEeTCTBUU C NMPUMEHNUMbBIM
3aKOHOaTe/IbCTBOM.
3.2 Hanoru n /lbrotbl. KoHcynbTaHT 06a3yeTcs

AeKnapuposaTtb  Mojyd4aemoe MO  AaHHOMY
CornalwieHnio Bo3HarpaxaeHume B KadecTse Aoxoaa

BO BCe COOTBETCTBYHOLIME rOCYAapPCTBEHHblE
OpraHbl. KoHcynbTaHT HeceT NINYHYI0
OTBETCTBEHHOCTb 3@ yn/iaTy BCeX Hasoros,

COUMANbHbIX  CTPaxOBOK,  KOMMEHCALMOHHbIX
BbINAaT paboTHMKAM, CTPaxoBOK OT 6e3paboTuLbl
M WHBAaAMAHOCTM  MAM  MobbIX  NO[0OHbIX
nnatexen, Tpebyembix COTBETCTBYHOLMMMU
rocyaapcTBeHHbIMU opraHamu. Y KOHCybTaHTa He
Oyner npaBa  HM  Ha  KakuMe  AbroThbl,
BbIN/la4MBaemMble nnm npefocTaBasieMble
KomnaHuel cBoMM COTpyAHMKaM, B TOM YUCAE,
NOMMMO npoyero, Ha /Abble oOniaYMBaemble
OTMyCKa WAM 6ONbHUYHbIE, y4acTMe B MAaHax,
COrnaweHnax uam Bbinaatax KomnaHuen ntobbix
6OHycOB, MpaB Ha MOKYMKy aKuMh, y4acTue B
nNpubbINAxX, CTPaxoBKax WAM MNOAOOGHbIX AbroT.
KoHCcynbTaHT 06s3yeTcA  BO3MECTUTb  YObITKM,
notepu, neHun, wrpadbl, pacxoabl U W3LEPHKKK
(BKNtOYAA pasyMHble BO3HArpaxaeHua u pacxoapl
Ha OpUCTOB UM Apyrnx  npodeccMoHanos),
BO3HMKILUME B pe3ynbTaTe WAM OTHOCALMECA K
Noboi 06583aHHOCTM, HANOXKEHHOM MO 3aKOHY Ha
KomnaHuio, no  yAepXaHUO  HANoros  Ha
BbIN/IAYMBAEMbIE CYMMbl, COLUMANBHYIO CTPAXOBKY,
CTPaxoBOK OT 6e3paboTuLbl U UHBANMAHOCTU UAK
Nobblx  NoAob6HbIX  nnaTeel B CBA3M  C
KoMMeHcaumen, nonydyeHHol KoHcynbTaHTOM no
AaHHomy CornalieHuto.

3.3 CrpaxoBaHue OTBETCTBEHHOCTM.
KoHcyNbTaHT npusHaeT, 4yTo KomnaHus He byaet
3aKN4aTb  HWMKAKOrO  [0roBopa  CTPAXoBaHMA
OTBEeTCTBEHHOCTM  KOHcynbTaHTa.  KOHCyNbTaHT
[oMKeH obnapgaTb AencTBytoLemn
COOTBETCBYIOLWEN  CTPAXOBKOW, MNOKPbIBAOLLEN
TpeboBaHUA TPETbUX /ML, OTHOCALLMECA K yLLepby
300pOBbl0  (MAM  XM3HM), mnbO  yulepby
maTepuanbHOMy nnu HemaTepuanbHOMYy
MMyLecTsy (B TOM 4uMCne yTpaTbl BO3MOXHOCTU
3KCMyaTaumu), BO3HMKWKNE B pesynbTaTe Atoboro




4. OWNERSHIP

4.1 Disclosure of Work Product. Consultant will,
as an integral part of the performance of
Services, disclose in writing to Company all
inventions, products, designs, drawings, notes,
documents, information, documentation,
improvements, works of authorship, processes,
techniques, know-how, algorithms, specifications,
biological or chemical specimens or samples,
hardware, circuits, computer programs, databases,
user interfaces, encoding techniques, and other
materials of any kind that Consultant may make,
conceive, develop or reduce to practice, alone or
jointly with others, in connection with performing
Services or that result from or that are

related to such Services (collectively, “Consultant
Work Product”). Consultant Work Product
includes without limitation any Deliverables that
Consultant delivers to Company pursuant to
Section 1.3 of this Agreement.

4.2 Ownership of Consultant Work Product.
Consultant agrees that all Consultant Work
Product is and will be the sole and exclusive
property of Company. Consultant hereby
irrevocably transfers and assigns to Company, and
agrees to irrevocably transfer and assign to
Company, all right, title and interest in and to the
Consultant Work Product, including all worldwide
patent rights (including patent applications and
disclosures), copyright rights, mask work rights,
trade secret rights, know-how, and any and all
other intellectual property or proprietary rights
(collectively, “Intellectual Property Rights”)
therein. At Company’s request and expense,
during and after the term of this Agreement,
Consultant will assist and cooperate with Company
in all respects, and will execute documents, and

aenctens unm besaencrtena KoHcyibTaHTa.

4, NPABA COBCTBEHHOCTU

4.1 CoobuweHne o  Pesynbtatax  Pabortbl.
HeoTbemnemoit 4acTbio OKa3aHwuA Ycnyr
KoHcynbTaHTOM aBnaeTca NUCbMEHHOe
npeaoctasneHne KomnaHum Bcex m3obpeteHuin,
pe3ynbTatoB paboTbl, Au3aliHa, rpaPUUecKnx
MaTepuanos, 3aMETOK, OOKYMEHTOB,
nHbopmaumu, OOKYMeEHTaLmu, YAYULEHUI,

aBTOPCKUX paboT, nMpoLeccos, MeToA0B, HOY-Xay,
anropmMtmosB, cneunduKaunin, 6MONOrMYECcKNX UK

XMMMUYECKNX 06pasuos, obopypoBaHus,
SNEKTPOCXeM, KOMMbIOTEPHbIX Mporpamm, 6as
OaHHbIX, UHTepdencoB, KOAWMPOBOK W  ApYyrux

MmaTtepuanos Ntoboro Buaa, Kotopble KOHCynbTaHT
coenan, npuayman, paspabortan uam peanvsoBan
CaMOCTOSTE/IBHO WAM B COTPyAHWYEcTBE C
APYrMMKW B CBA3M C UCMoNHeHuem Ycayr nmbo

AeATenbHoOCTW, OTHocAwekca K Yoayram (B
COBOKynHocTM -  "Peaynasmamel  Pabomebl
KoHcynomauma"). PesynbTathbl PaboTbl
KoHcynbTaHTa  BK/AOYawT  6e3  Kakux-amnbo
orpaHuyeHus BCE Pe3ynbTarthl Tpyaa,

npeaocrtasndemble KomnaHmu KoOHCynbTaHTOM B
cooTBeTcTBUM cO cT. 1.3 gaHHoro CornaweHus.

4.2 MNpaBo CobcTBeHHOCTM Ha  Pe3ynbTathl
PaboTbl KoHcybTaHTa. KOHCYIbTAHT cornallaeTcs,
yto Bce PesynbTaTbl PaboTbl KoHcynbTaHTa
ABNAOTCA U ByayT SABAATbCA €4MHOJIMYHOW U
UCKNIOYUTENbHOW  cobcTBeHHOCTbIoO  KomnaHuu.
Hactoswmnm KoHcynbTaHT 6€30T3bIBHO NepeaaeT m
yctynaet KomnaHum mn cornawaetca 6e30T3bIBHO
nepegate U yctynutb KomnaHum Bce npasBa w
npaBoyCTaHaB/MBalOWMe OOKYMEHTbI Ha
PesynbTatbl PaboTbl KoHcynbTaHTa, BK/O4Yas Bce
CBOW MaTeHTHble MnpaBa B 060N cTpaHe Mupa
(BKNtoYaA 3asBKM Ha MaTEHT WM COMYTCTBYHOLLYHO
nHdopmauymio), aBTOpCKMe npaea,
NPOMbILLNEHHbIE 06pa3sLbl, KOMMEPUYECKYIO TalHY,
HOy-Xay, a TaKKe Bce W Nobble MMYLLECTBEHHbIE
npaBa W UHTENNEKTyaNbHyl0 cObCTBEHHOCTL (B
coBOKynHocTu - "lMpaea Ha UHMennekmyanoHyio
CobcmeeHHocmb"). Mo pasymHomy TpeboBaHUIO
KomnaHunm n 3a eé c4yeT, BO Bpems [AeicTBuA
paHHoro CornaweHums M nNocne WUCTeYEHUA ero
CpoKa Aeicteus, KoHcynbTaHT 06A3aH OKasbiBaTb




will take such further acts reasonably requested by
Company to enable Company to acquire, transfer,
maintain, perfect and enforce its Intellectual
Property Rights and other legal protections for the
Consultant Work Product. Consultant hereby
appoints the officers of Company as Consultant’s
attorney-in-fact to execute documents on behalf
of Consultant for this limited purpose.

4.3 Moral Rights. To the fullest extent permitted
by applicable law, Consultant also hereby
irrevocably transfers and assigns to Company, and
agrees to irrevocably transfer and assign to
Company, and waives and agrees never to assert,
any and all Moral Rights (as defined below) that
Consultant may have in or with respect to any
Consultant Work Product, during and after the
term of this Agreement. “Moral Rights” mean any
rights to claim authorship of a work, to object to or
prevent the modification or destruction of a work,
to withdraw from circulation or control the
publication or distribution of a work, and any
similar right, existing under judicial or statutory
law of any country in the world, or under any
treaty, regardless of whether or not such right as
called or generally referred to as a “moral right.”

4.4 Related Rights. To the extent that Consultant
owns or controls (presently or in the future) any
patent rights, copyright rights, mask work rights,
trade secret rights, or any other intellectual

copeincteme U cotpyaHuydatb ¢ KomnaHuel no
BCEM BOMpPOCaM, CBA3aHHbIM C MpuobpeTeHMeMm,
nepefaden, MNOAAEPKKON, NOATBEPKAEHUEM,
odopmneHmem HeobXoauMbIX [OKYMEHTOB U
obecneveHnem cobaogeHna KomnaHuent [Mpasa
Ha WHTennekTyanbHyto CObOCTBEHHOCTb W WHOM
npaBoBoOM 3awmTe PesynbTatos Pabortbl
KoHcynbTaHTa. Hacroawmm KOHcynbTaHT
ynosHOMOYMBaeT coTpyaHMKoB KomnaHun 6biTb
ero AO0BEepPeHHbIMU NuuaMu npu opopmaeHun u
nognnMcaHnMn OOKYMEHTOB, HGOﬁXOAMMbIX AanAa
Lenei, yKasaHHbIX B A4aHHOM NyHKTe Hacroswero
CornaweHus.

4.3 HenmyuwiectseHHble ABTopckme [lpasa. B
Hanbonbluel NpesoCcTaBNEHHON 3aKOHOM CTeNeHM
KoHcynbTaHT 6e3B03BpaTHO NpeaocTaBAsfeT U
ycTynaeT KomnaHuM UM cornawaeTca Bnpegp
6e3B03BpaTHO  MNpeaocCTaBAATb M ycTynaTtb
KomnaHuu nobble (B COOTBETCTBUM c
onpeaeneHnem, [OaHHbIM  HUXE), a TaKxke
OTKa3blBaeTCA OT HUX M COrNallaeTca HUKOrAa He
HacTamBaTb HW Ha KaKux HeumyllecTBeHHbIX
MpaBax ABTOpa, KOTOpPble MOTYT BO3HUKHYTb Y
KoHcynbTaHTa B OTHOWeEHWW Ntoboro PesynbTaTa
PaboTbl KoHcy/nbTaHTa B TedeHWe Cpoka AencTeua
Hactoawero CornalieHua, a TaKX¥e nocae ero
OKOHYaHuA. "HeumyuwjecmeeHHole AemopcKue
Mpasa" 310 npaBo nNpu3HaBaTbCA aBTOPOM
paboTbl, NPaBO ONPOTECTOBbLIBAaTb, NPEAOTBPALLATh
MOANDUKALMNIO UAN YHUUTOXKEHWe paboTbl, NPaBo
M3biMaTb M3 TUPaXa WUAM KOHTpoasa nybavKauuio
UAN  pacnpocTpaHeHne pabotel, wu  nwboe
nogobHoe npaso, cyulecTsylowee no cyaebHomy
nmMbo 3akoHoaaTenbHOMY npaBy N060M CTpaHbl B
Mupe uaM  no  awbomy  MexayHapoaHomy
cornaweHuto, BHe  3aBUMCMMOCTM OT  TOrO,
Ha3blBaeTCA AN 3TO MNPaBO "HEUMYLLECTBEHHbIM
aBTOPCKUM npasom."

4.4 CmeXKHble MNpasa. KoHcynbTaHT
npeaocrasnaet (nocnyut npuU4MHOM
npegocrasneHnn) Komnawun, B npegenax, B

KOTOpbIX OH obnagaeT MAM KOHTpoaupyeT (B
HacToAlWem MaM B byayuiem) nobble NaTeHTHbIE,
aBTOPCKME MpaBa, MpaBa Ha MPOMbIWIEHHbIN
obpasel, KOMMEPYECKYID TalHy wauM nwobble
apyrue npasa Ha WHTENNEKTYaIbHYI0




property or proprietary rights that may block or
interfere with, or may otherwise be required for,
the exercise by Company of the rights assigned to
Company under this Agreement (collectively,
“Related Rights”), Consultant hereby grants or will
cause to be granted to Company a non-exclusive,
royalty- free, irrevocable, perpetual, transferable,
worldwidelicense (with the right to sublicense) to
make, have made, use, offer to sell, sell, import,
copy, modify, create derivative works based upon,
distribute, sublicense, display, perform and
transmit any products, software, hardware,
methods or materials of any kind that are covered
by such Related Rights, to the extent necessary to
enable Company to exercise all of the rights
assigned to Company under this Agreement.

5. CONFIDENTIAL INFORMATION

For purposes of this Agreement, “Confidential
Information” means and will include: (i) any
information, materials or knowledge regarding
Company and its business, financial condition,
products, programming techniques, customers,
suppliers,  technology or research  and
developmentthat is disclosed to Consultant or to
which Consultant has access in connection with
performing Services; (ii) the Consultant Work
Product; and (iii) the terms and conditions of this
Agreement. Confidential Information will not
include any information that: (a) is or becomes
part of the public domain through no fault of
Consultant; (b) was rightfully in Consultant’s
possession at the time of disclosure, without
restriction as to use or disclosure; or (c) Consultant
rightfully receives from a third party who has the
right to disclose it and who provides it without
restriction as to use or disclosure. Consultant
agrees to hold all Confidential Information in strict

COOGCTBEHHOCT WM MMYLLECTBEHHbIE  MpPaBa,
KoTopble MoryT npeaoTBPaTUTD,
BOCNPENnATCTBOBATb nmbo ABNATLCA

HeobxoaumbiMK Aaa ocyulecteneHns KomnaHuen
npas, NpeaoCTaB/ieHHbIX AaHHbim CornalieHnem

(8 coBokynHoCTU "CmeiHole [pasa"),
HEUCK/TIOUNTESbHYIO, 6e3Bo3me3gHy!o,
6e30T3bIBHYIO, OECCpoYHyl0, MepeaaBaemylo,
rnobanbHyio JIMLEH3UI0 (c npasom
Ccy6NMUEH3MPOBaHUA) Ha W3roToB/IEHME,
nopy4yeHune N3roTOBUTD, MCMONb30BaTb,
BbICTaB/IATb Ha npoaaxy, npoaasatb,

MMMOPTMPOBATb, KOMWPOBaTb, MOAUPULMPOBATD,
c034aBaTb NpoO13BOAHbIE NPOAYKTbI,
pacnpocTpPaHATb, CybAnLEeH3MpPOoBaTb, NOKA3bIBaTb,
WCMOMHATL W NepepasBaTb 0bOble  MPOAYKTHI,
nporpammHoe  obecneyeHne, obopynoBaHue,
MeToAbl U MaTepuranbl Ntoboro BMAa, oOTHOCALWMECS
K CmexHbiM [MpaBam, B 06beme, NO3BOAAIOLLEM
KomnaHuu OCYLLECTBAATb BCe npasa,
npeaocTaB/eHHble KomnaHnum OAHHbIM
CornaweHuem.

5. KOH®PUAEHUMANBHAA NH®OPMALIUA

ana uenemn HacToALlero CornaweHwus
"KoHdpudeHyuanoHaa UHpopmayua" o3HaYaeT u
BKAoyaeT: (i) nobyo MHPopmaumio, maTepuanbl
WAn ceeneHua oTHocuTenbHo KomnauumM U ee

6M3Heca, (I)MHaHCOBOFO COCTOAHUA, NPOAYKTOB,
meTo40B nporpammunpoBaHuAa, K/IMEHTOB,
NOCTaBLWNKOB, TEXHOHOFMVI, MCCﬂe,ﬂ,OBaHMﬁ n

pa3paboToK, NpesocTaBaeHHble KOHCYbTaHTY UK
K KOTOpbIM KOHCYNbTaHT Mmen [0CTyn B CBA3WU C
ncnonHeHnem Ycnyr; (ii) Pesynbtathl PaboThbl
KoHcynbTaHTa; 1 (iii) cpokun 1 ycnoBus HacToALwero
CornaweHuna. KoHduaeHumanbHaa WMHPopmauma
He BK/toYaeT nHdopmaLlmio, KoTopas: (a) AasnseTcs
AW CTaHMBUTCA O0OLWEeAOCTYNHON He MO BWHe

KoHcynbtaHnta; (b) BO Bpema pasrnaweHus
HaxoAunacb B NPAaBOMEPHOM  PACMNOPSAMKEHUM
KoHcynbTaHTa  6e3  orpaHuMyeHuMit Ha  eé

ncnonb3oBaHWe 1 pasrnawenue; (c) nHdopmaumto,
NpPaBOMEPHO NoAyyYeHHyt0 KOHCynbTaHTOM OT
TpeTbero nmua 6e3 OrpaHUYeHun Ha
ucnonb3oBaHWe W pasrnaweHuve. KoHCynbTaHT
corawaeTtca XpaHuTb Bcto KoHduaeHumanoHyto
MUHbopmaumio B CTpOron TaliHe, He UCMNO/b30BaTb
€e HUKOMM 0Opasom HM B KOMMEPYECKUX, HU B




confidence, not to use it in any way, commercially
or otherwise, except in performing Services, and
not to disclose it to others. Consultant further
agrees to take all actions reasonably necessary to

protect the confidentiality of all Confidential
Information.

6. WARRANTIES

6.1 No Pre-existing Obligations. Consultant

represents and warrants that Consultant has no
pre-existing obligations or commitments (and will
not assume or otherwise undertake any
obligations or commitments) that would be in
conflict or inconsistent with or that would hinder
Consultant’s performance of its obligations under
this Agreement.

6.2 Performance Standard. Consultant represents
and warrants that Services will be performed in a
thorough and professional manner, consistent
with high professional and industry standards by
individuals with the requisite training, background,
experience, technical knowledge and skills to
perform Services.

6.3 Non-infringement. Consultant represents and
warrants that the Consultant Work Product will
not infringe, misappropriate or violate the rights of
any third party, including, without limitation, any
Intellectual Property Rights or any rights of privacy
or rights of publicity, except to the extent any
portion of the Consultant Work Product is created,
developed or supplied by Company or by a third
party on behalf of Company.

6.4 Competitive Activities. During the term of this
Agreement, Consultant will not, directly or

OPYruxX Lensax, Kpome Kak 4na UCnosiHeHMA Ycayr u
He pasrnawaTtb ApYyrMM. KOHCYAbTAHT TaKkKe
cornawaeTcA NPUHATb BCE PasyMHO BO3MOXKHble
Mepbl AN COXPAaHEeHWs KOHOUAEHUMANbHOCTM B
OTHOLUEHUMU MHbOopMaLm, OTHECEeHHOW
HacToAawmm CornaweHnem K KoHPUAEeHLNAbHON.

6. FAPAHTUU
6.1 OtcyTcTBME MpexHux 0b6a3aTenbCTs.
KOHCyNbTaHT 3aABAAeT W rapaHTUpyeT, 4YTo Yy

KoHCynbTaHTa HeT npexHWUx obssaHHocTen uau
06A3aTeNbCTB (M OH He NPUMET Ha cebs Kakux 6bl
TO HW 6blN0 0bBA3aHHOCTENW WM 06A3aTeNbCTB)
KoTopble 6bl npenATCcTBOBaNM, He
COrNacoBbIBa/IMCb WAW 3amennsanm WUCNosHeHWUe
ob6AsaHHocTelr  KoHcynbTaHTa nNo  AaHHOMY
CornaweHuto.

6.2 Kputepuit MpodeccmoHannsma.
KOHCyNbTaHT 3aABASAET U rapaHTUpyeT, uyTo Ycayru
6yayT UCMOJIHEHbI B NONHOM M NpodeccMoHaNbHOM
dopme, COOTBETCTBYIOLLEN BbICOKMM
npodeccroHanbHbIM M OTPaACNEBbIM CTaHAApTam
/ML, C AO/IKHOM KBaNndUKaLumen, B COOTBETCTBUM C
OaHHbIMU, OMbITOM, TEXHUYECKMMU 3HAHUAMU U

HaBblKaMW, HeobXoAMMbIMW AN UCMOAHEHMA
Ycnyr.
6.3 OtcytctBMe  HapyweHui. KoHcynbTaHT

3asAB/IAET M rapaHTUpyeT, YTo PesynbTaTbl PaboTbl
KoHcynbTaHTa He HapywaT W He npUCcBoAT
HenpaBoMepHO MpaBa JobbIX TPETbUX Aul,
BK/IlOYAsA, NOMMMO npoyero, Atobble lpaBa Ha
WHTennekTyanbHyto  Cob6CTBEHHOCTb WM Ha
HENPUKOCHOBEHHOCTb  YaCTHOM  KWM3HM,  Ha
Ny6AMKALMIO SIMYHBIX AAHHBIX, 32 WCKAOYEHWEM
TeX cAy4aeB M B TOM o0bbeme, B KOTOpPOM
Pesynbtathl PaboTbl KoHcynbTaHTa  cO34aHbl,
NOArOTOBHEHHbI AW NpeaocTaB/ieHbl KomnaHuel
WM TPETBUM IMLLOM MO NOopy4YeHnio KomnaHumu.

6.4 KoHkypeHTHaa [eatenbHocTb. Bo BpemA
aencrtena Hactosawero CornaweHna KoHCynbTaHT
He 6yaeT NPAMO WM KOCBEHHO, JIMYHO UK Yepes
TpeTbMX /UL, OCYLLeCTBAATb, Yy4acTBOBaTb WU

npenocTaBnATb  ycayru  mobomy  cybbekrty,
KOHKypupylowemy ¢ noboll  aesaTenbHOCTbIO
KomnaHuu.




indirectly, in any individual or representative
capacity, engage or participate in or provide
services to any business that is competitive with
the types and kinds of business being conducted
by Company.

6.5 Non-Solicitation of Personnel. During the term
of this Agreement and for a period of one (1)year
thereafter, Consultant will not directly or indirectly
solicit the services of any Company employee or
consultant for Consultant’s own benefit or for the
benefit of any other person or entity.

6.6 Prior Consultant Work Product. Consultant
represents and warrants that it has not assigned or
licensed any right, title and interest in and to any
of the Consultant Work Product, including any
related Intellectual Property Rights, Moral Rights
and Related Rights, to any third party.

7. INDEMNITY

Consultant will defend, indemnify and hold
Company harmless from and against all claims,
damages, liabilities, losses, expenses and costs
(including reasonable fees and expenses of
attorneys and other professionals) arising out of or
resulting from:

(a) any action by a third party against Company
that is based on a claim that any Services
performed under this Agreement, or the results of
such Services (including any Consultant Work
Product), or Company’s use thereof, infringe,
misappropriate or violate such third party’s
Intellectual Property Rights; and

(b) any action by a third party against Company
that is based on any act or omission of Consultant
and that results in: (i) personal injury (or death) or
tangible or intangible property damage (including
loss of use); or (ii) the violation of any statute,
ordinance, or regulation.

6.5 06a3aTeNbCTBO He MNepemaHunBaTb
CoTpyaHMKOB. Bo Bpemsa aeictBus HacTosiLero
CornaweHus 1 Ha oauH (1) rog nocne ucrteyeHus
ero cpoka gencrana KoHcynbTaHT He byaeT npamo
WIM KOCBEHHO TMpuUB/JEKaTb K COTPYAHUYECTBY
NOObIX  COTPYAHWMKOB WU KOHCY/IbTAHTOB
KomnaHun B Uensx M3BAeYEHUs SIMYHOMN BbiroAbl
KoHcynbTaHTOM nMBO  ApyrMMUM  AvL@MU  UAN
npeanpuUATUAMMU.

6.6 MNpeabiayuine Pe3ynbraThl PaboTb!
KOHcybTaHTa. KoHcynbTaHT 3aasnaeT 7
rapaHTMpyeT, 4YTO OH He OT4yXA4al W He
JNUEH3MPOBANl  HWUKAKMX NpaB, MPaBOBOBbIX
TUTYN0B WINW  WMYLLECTBEHHOrO UMHTepeca B
OTHOLLEHUHN NtobbIX PesynbTartax PaboTbl
KoHcynbTaHTa, BKAOYaa ntobble conyTcTByOLLME
MpaBa Ha WHTennektyanbHyto Cob6CTBEHHOCTD,
HenmyuectseHHble ABTopckue MNpaBa n CmexHble
MpaBa HUKAKMM TPETbUM INLLAM.

7. FAPAHTUA BO3MELLEHUA BPEOA
KoHcynbTaHT 06a3yeTcs 3aWwmuTUTb, BO3MECTUTb
3aTpaTbl M 0besonacuTb KoMnaHuWIo OT BCex BUAOB
UCKOB, ylLepba, OTBETCTBEHHOCTU, NOTepPb, 3aTpaT
M pacxod0B (BK/OYan pasyMHble BO3HArpaxaeHums
" pacxogbl Ha topnCTOB n  Apyrux
nNpo¢deccrMoHanoB) BOSHUKLWNX B pe3ynbTaTte WM
OTHOCALLMXCA K:

(a) nobomy TpeboBaHUIO TPETbUX ML, NPOTUB
KomnaHuMK, OCHOBAaHHOM Ha YTBEpP)KAEHWU, 4TO
nobble  Ycayru nmbo  pesyabTaTtbl  Ycayr,
NpegocTaBAEHHbIX B COOTBETCTBMM C JaHHbIM
CornaweHnem nnbo mcnosb3oBaHMe KomnaHuei
YNOMAHYTbIX YCAyr HapywaeT UAn HenpaBoMepHO
npuceamsaeT [lpaBa Ha  MHTeNNeKTyanbHylo
Co6CTBEHHOCTb 3TUX TPETLUX /ML, @ TaKKe

(b) nobomy TpeboBaHMIO TPETbUX /ML, NPOTUB
KomnaHuu, ocHoBaHHOM Ha Ntobom AencTBUN Uau
6e3neicteun KoHcynbTaHTa, KOTOpPOE MOBAEKAO:
(i) ywep6 3mopoBblo (MAK KMU3HKU) NMbO yLLepb
maTtepuanbHoOMy nnm HemaTepuaibHOMy
nmyllectsy (B TOM 4mMcne yTpaTbl BO3MOXHOCTM
aKcnayatauuu); nambo (ii) HapyweHue nwoboro
3aKOHa, NOCTaHOB/NEHUA UM NpaBua.




8. TERM AND TERMINATION

8.1 Term. This Agreement will commence on the
Effective Date and, unless terminated earlier in
accordance with the terms of this Agreement, will
remain in force and effect for as long as Consultant
is performing Services pursuant to a Statement of
Work.

8.2 Termination for Breach. Either Party may
terminate  this Agreement (including all
Statements of Work) if the other Party breaches
any material term of this Agreement and fails to
cure such breach within thirty (30) days following
written notice thereof from the non-breaching
Party.

8.3 Termination for Convenience. Company may
terminate  this Agreement (including all
Statements of Work) at any time, for any reason or
no reason, upon at least ten (10) days written
notice to Consultant. Company may also
terminate an individual Statement of Work at any
time, for any reason or no reason, upon at least
ten (10) days written notice to Consultant.

8.4 Effect of Termination. Upon the expiration or
termination of this Agreement for any reason: (i)
Consultant will promptly deliver to Company all
Consultant Work Product, including all work in
progress on any Consultant Work Product not
previously delivered to Company, if any; (ii)
Consultant will promptly deliver to Company all
Confidential Information in Consultant’s
possession or control; and (iii) Company will pay
Consultant any accrued but unpaid fees due and
payable to Consultant pursuant to Section 2.

8.5 Survival. The rights and obligations of the

8. CPOK ,lJ,EﬁCTBMﬂ M OKOHYAHHUA
COMNALLUEHUA
8.1 Cpok [eiictema. Hactosawee CornaweHue

HauyMHaeT gelcteoBaTtb ¢ JaTbl Bctynnernunsa B Cuny
M 3aKaH4YMBaeT cBoe [elCTBME B  MOMEHT
3aBepweHmna KOHCynbTaHTOM UCNONHEHMA Ycnyr B
cooTtBeTcTBMU C PernameHtom Ycayr, nmbo npu
OOCPOYHOM  PACTOPXKEHMW B COOTBETCTBUU C
ycnosmamm gaHHoro CornaweHus.

8.2 PactopxeHue 3a HapyweHue. Kaxpaan
CTtopoHa moxeT pacToprHyTb gaHHoe CornaweHue
(Bkntouan Bce PernameHTbl Ycnyr) npu HapyLweHum
apyroi CtopoHo noboro U3  CyWecTBEHHbIX
ycnosui HacToALero CornaweHnus, ecnm
Hapywwuswaa CTOpoHa He MCMpPaBWT HapyLlleHne B
TeyeHun Tpuguat (30) gHel nocae NMCbMEHHOro
yBEeAOMIEHUA HeHapyLwwusLuein CTOPOHOW.

8.3 OaHocTopoHHee PactopkeHue. KomnaHua
BMpaBe pacToprHyTb HacToauwee CornaweHune
(BKntouana Bce PernameHTbl Ycnyr) B toboe Bpems,
no ntoboi NnpuumMHe Unm 6e3 NPUUYNH No NCTEYEHUM
aecatn (10) gHelr ¢ MOMeHTa npenocTaBieHUA

KOHCYNbTaHTY COOTBETCBYIOLLEINO MUCbMEHHOTO
yBeAOMIeHUA, KomnaHusa MOXKEeT  TaKXke
PacTOPrHyTb Ka)KAbli OTAENbHbI  PernameHt

Ycnyr B noboe Bpems, no ntobon npuunHe mam
6e3 npuumH no ucrtedyeHmm gecatm (10) agHeln ¢
MOMEHTa npeaocTaBneHus KoHcynbTaHTy
COOTBETCBYHOLLEro MMCbMEHHOIO YBEAOM/IEHUS.

8.4 Nocneacrena PactoxkeHua. Mo ucteyeHum
CpOKa  OencTBMAa  WAM  NpPU  PaACTOPXKEHUU
HacToswero CornaweHus no nwb6ol npuumHe: (i)
KoHcynbTaHT HesameaMTeNbHO OO/KeEH
npegoctasutb KomnaHun sce Pesynbtatol PaboTbl
KoHcynbTaHTa, BKAOYaA HesaBepLlleHHble paboTbl;

(ii) KoHcynbTaHT He3amegnUTeNbHO  AOJXKEH
npeaocTaBuTb KomnaHuu BCHO
KoHpunaeHuUManbHyto NHdopmaumtio,
Haxo4ALWYOCA BO BAALEHUN UM MOL KOHTPOAEM
KoHcynbTanta; w  (iii) KomnaHua  ob6s3aHa
BbINJATUTb KoHcynbTaHTy BCé emy
npuynTaroLLeecs, HO He BbIMN/Ia4eHHoe

BO3HarpaxaeHune B COOTBETCTBU CO CT. 2.

8.5 CoxpaHeHune Hpuandeckon Cunbl. lNpaBsa




parties under Sections 2, 3.2, 3.3,4, 5, 6.3, 6.5, 7,
8.4, 8.5, 9 and 10 will survive the expiration or
termination of this Agreement.

9. LIMITATION OF LIABILITY

IN NO EVENT WILL COMPANY BE LIABLE FOR ANY
SPECIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR
CONSEQUENTIAL DAMAGES OF ANY KIND IN
CONNECTION WITH THIS AGREEMENT, EVEN IF
COMPANY HAS BEEN INFORMED IN ADVANCE OF
THE POSSIBILITY OF SUCH DAMAGES.

10. GENERAL

10.1 Assignment. Consultant may not assign or
transfer this Agreement, in whole or in part,
without Company’s express prior written consent.
Any attempt to assign this Agreement, without
such consent, will be void. Subject to the
foregoing, this Agreement will bind and benefit the
parties and their respective successors and
assigns.

10.2 No Election of Remedies. Except as expressly
set forth in this Agreement, the exercise by
Company of any of its remedies under this
Agreement will not be deemed an election of
remedies and will be without prejudice to its other
remedies under this Agreement or available at law
or in equity or otherwise.

10.3 Equitable Remedies. Because the Services are
personal and unique and because Consultant will
have access to Confidential Information of
Company, Company will have the right to enforce
this Agreement and any of its provisions by
injunction, specific performance or other equitable
relief, without having to post a bond or other

n obasaHHoctn CTopoH no cT. cT. 2, 3.2, 3.3, 4, 5,
6.3,6.5,7,8.4,8.5, 9u 10 ocratoTca B cmne nocne
NpeKpaleHa WMANM OKOHYaHWUS CPOoKa Aencrauma
HacToAawero CornaweHus.

9. OrPAHUYEHUE OTBETCTBEHHOCTH

HU NPU KAKUX OBCTOATENLCTBAX KOMMNAHUA
HE BYAET HECTU OTBETCTBEHHOCTU 3A KAKUE-
JINBO CNELUANDBHBIE, MOBOYHbIE, LUTPA®HbIE
NI KOCBEHHbIE YBbITKWU, BOSHUKAIOLWUE B
CBA3N C HACTOALLMM COMNALUEHUEM, OAXKE

ECTU  KOMNAHUU bBbINIO WU3BECTHO O
BO3MOXHOCTU BO3HUKHOBEHUA TAKUX
YBbITKOB.

10. OBLUME NONOXEHUA

10.1 MNepegaya MpaB 1 O6A3aHHOCTEMN.
KOHCY/NIbTaHT He MOXeT HU  YacTUYHO, HMU

NONHOCTbIO nNepenatb Uan yctynntb npasa M/MJ’IM

o6sa3aHHOCTM no paHHomy CornaweHuio 6es
NUCbMEHHOro paspeweHus KomnaHuu. Jlobas
nonbiTKa nNepegayu npaB  MAW  OTUYYKAEHMSA

obAsaHHocTeld no pgaHHomy CornaweHuto 6e3
YNOMAHYTOrO paspelleHns HUYToXKHA. C yyétom
BbILUEM3/IOKEHHOrO,  HacToswee CornaweHue
6yaetr umeTtb 06sA3aTesIbHYO CUAY U AENCTBOBaTb
ONA NoAb3bl  CTOPOH, WX HAcAe4HUKOB U
npaBonNpPeemMHMKOB.

10.2 HeorpaHnyeHHasa [lpaBoBasa 3awuta. 3a
WUCKNIIOYEHNEM C/Iy4aEB, NPAMO NPEeAYyCMOTPEHHbIX
HacToALLUM CornalweHuem, MCNoNb30BaHUE
KomnaHuen Kakux-nmbo cpeacTB  MpPaBOBOM
3aLUMThI, npeaycMoTPEeHHbIX HacToALMUM
JdoroBopom, He 6yaeT cuyuTaTbCA BblbOpOM
OrpaHMYEeHHOro Kpyra cpeacTs 3awuTbl U byaert
OCYLLECTBNATLCA 6€3 yLEeMNeHUA UMeloLmxca y
KomnaHuM MHbIX CpeacTB NpPaBOBOM 3aWuTbl MO
HacToAwemy [loroBopy MM NO MHbIM 3aKOHHbIM
OCHOBaHUAM.

10.3  Cpeactso CygebHoit 3awmTbl _no Mpasy
CnpaseanvMBocTu. Tak Kak Ycnyrm nHAMBMAYabHbI
M YHWKaNbHbI, U NOCKO/IbKY Y KOHCcynbTaHTa ByaeT
poctyn K KoHdwmpeHumanbHo UHPopmaymm
KomnaHuu, KomnaHua Bnpase obecneyntb
ucnonHeHne Hacrtoswero CornaweHuna u noboM
€ro Hopmbl nytem cypebHoro 3anpelueHus,




consideration, in addition to all other remedies
that Company may have for a breach of this
Agreement at law or otherwise.

10.4 Attorneys’ Fees. If any action is necessary to
enforce the terms of this Agreement, the
substantially prevailing Party will be entitled to
reasonable attorneys’ fees, costs and expenses in
addition to any other relief to which such
prevailing Party may be entitled.

10.5 Governing Law. This Agreement will be
governed by and construed in accordance with the
laws of the State of ,
excluding its body of law controlling conflict of
laws. Any legal action or proceeding arising under
this Agreement will be brought exclusively in the

federal or state courts located in
10.6 Severability. If any provision of this

Agreement is held invalid or unenforceable by a
court of competent jurisdiction, the remaining
provisions of this Agreement will remain in full
force and effect, and the provision affected will be
construed so as to be enforceable to the maximum
extent permissible by law.

10.7 Waiver. The failure by either Party to
enforce any provision of this Agreement will not
constitute a waiver of future enforcement of that
or any other provision.

10.8 Notices. All notices required or permitted
under this Agreement will be in writing, will
reference this Agreement, and will be deemed
given: (i) when delivered personally; (ii) one (1)
business day after deposit with a

cynebHoro npuKasa Ha coBeplieHune
onpeneneHHbIX AenCTBUA WAM APYrnxX CcpeacTts
cyaebHoM 3alWmTbl NO NpaBy cnpaBeganMBocTu Hes
06A3aHHOCTM BHECeHMA 3anora WAM  OpYyrux
nnaTexken, a TaKkKe MnyTem Agpyrux cpencrs
NnpaBoBOM 3aLWMTbl N0 HacToAweMy CorfaleHuo u
APYromy npumMeHMMomy npasy.

10.4  CypebHble N38EePKKU. Mpw
HeobxooMMOCTUM WCcKa B Lenax obecneyeHun
nucrnonHeHua HacroAwero CornaweHusa, CTopoHa,
BbIMIpaBLLUAA Ae/10 Mo CyLLecTBy, MMeeT NpPaBo Ha
BO3MeLLEHMEe Pa3yMHbIX PacXo40B Ha aABOKATOB U
OPYTUX 3aTpaT U U3LepsKeK B OOMOJIHEHUE K
OPYyrMm cpescTBam NpPaBoOBOM 3aLLMTDI.

10.5 Perynunpytouiee Mpaso. Hacroawee
CornaweHune oynet peryimpoBaTbCsA n
TPAKTOBATbCA B COOTBETCTBMM C MPABOM LITATA

6es yuyéta ero
KONIMBNOHHBbIX  HOpM. Jllobble  UCKM UK
npeTeH3nun no Hactosawemy CornaeHuo A0/MKHbI
6bITb npeabaBaeHbl UCKNTIOYUTENBHO B
denepanbHbIX  cygax  MAM  cyAax  WTaTa,

HaxoAALLMXCA B

10.6  HesaBucumocTtb MonoxkeHnn. Ecnm Kakoe-
nmMbo  nonoxeHue  Hactosuwero CornaweHus
CTAaHOBMTCA HE3aKOHHbIM WKW HeobecneyeHHbIM
NPUHYANTENBHOWN CUNOM B CyAe COOTBETCTBYHOLLEN
IOPUCOMKLMMK, STO HEe MOBAUAET HA IOPULUYECKYIO
CWAY  WUAM  BO3MONKHOCTb  MPUHYAUTENbHOTO
WCMONHEHUS KAKoro-ambo Apyroro MNosoXKeHus
HacToawero  CornaweHus B Haubonbluein
paspeLleHHO 3aKOHOM CTEMEHMU.

10.7 Ortka3s ot [paBa. Hepeanusauyma noboit
CTopoHolt ntoboro npasa TpeboBaHUA B CBA3U C
HapyLeHnem Kakoro-nmbo NosoXKeHUA
HacToawero CornalweHus He OyaeT To/IKOBaTbCA
KaK OTKa3 OT npaBa TpeboBaHUA B CBA3M C KAKUM-
Mbo nocneayrolWMm HapyleHUEM 3TOFO Ke Uau
Ntob0oro Apyroro NosIoKeHUs.

10.8  YBegomneHwuA. Bce yBeAOMNEHMSA,
Tpebyemble UAM  [A03BOMEHHbIE  HACTOALIMUM

CornalueHunem, byayT noaaBaThCs B MUCbMEHHOM
BM/E CO CCbI/IKON Ha AaHHoe CornaweHue u byayt




nationallyrecognized express courier, with written
confirmation of receipt; or (iii) three (3) business
days after having been sent by registered or
certified mail, return receipt requested, postage
prepaid. All such notices will be sent to the
addresses set forth above or to such other address
as may be specified by either Party to the other
Party in accordance with this Section.

10.9 Entire Agreement. This Agreement, together
with all Statements of Work, constitutes the
complete and exclusive understanding and
agreement of the parties with respect to its
subject matter and supersedes all prior
understandings and agreements, whether written
or oral, with respect to its subject matter. No term
of any Statement of Work will be deemed to
amend the terms of this Agreement unless the
Statement of Work references a specific provision
in this Agreement and provides that the Statement
of Work is amending only that specific provision of
this Agreement and only with respect to Services
performed pursuant to such Statement of Work.
Any waiver, modification or amendment of any
provision of this Agreement will be effective only if
in writing and signed by the parties hereto.

10.10 Counterparts. This Agreement may be
executed in counterparts, each of which will be
deemed an original, but all of which together will
constitute one and the same instrument. In case of
any conflict, discrepancy, inconsistency or
ambiguity between the English text version of this
Agreement and Russian translation, the English

version shall prevail.

npu3HaHbI AeNCTBUTENIbHbIMY, (i) Koraa
O0CTaB/ieHbl AnYHo; (ii) yepes oamH (1) pabounit
OeHb nocne caaum 06LeHaUunoHaNbHO
NPW3HaHHOW CKOPOM KypbepcKoit ciyxkbe unum (iii)
yepes Tpu (3) paboumx AHA nocne OTNPaBKM
3aKasHbIM NMUCbMOM C YBEA0M/IEHUEM O BPYYEHUU
M npegonnayeHHbIM obpaTHbIM KoHBepTom. Bce
yBegoMeHusa 6yayT oTcbiaaTbcA MO  aapecam,
yKa3aHHbIM Bbile AMb0o No aapecam, yKasaHHbIM
ntoboi CtopoHoit gpyron CTopoHe B COOTBETCTBUMU
C A@HHbIM MYHKTOM.

10.9 LlenoctHoctb  CornaweHuna. Hacrosuwee
CornaweHune cCOBMeCTHO CO BceMu PersameHTamu
Ycnyr copepruUT MOSIHbIA U UCKAOYUTESbHbIN
06BbEM YCTHbIX W MMUCbMEHHbIX COMNALEHNA U
JoroBopeHHocter  mexay  CropoHamwu no
npeameTy Hactoawero CornaweHua M 3ameHsAeT
coboli Bce npeablayLlimne NMCbMeEHHbIE UM YCTHbIE
cornaweHunAa.  HuKakoe  yc/roBMe  HWMKAKOro
PernameHTta Ycnyr He 6ygeT TpaKTOBaTbCs Kak
n3MeHsALWee ycnosuAa Hactosawero CornaweHus,
33 UCKNYYEeHMeM cayyaeB, Korga PernameHT Ycnyr
ccblnaeTca Ha Kakoe-nnbo KOHKpeTHoe
nonoxeHue HacTosLLero CornaweHus 7
YKa3blBaeT, YTo PernameHT Ycnyr uameHAeT TObKO
3TO  KOHKpPEeTHOe  MOJIOXKEeHMe  HaCTOoALLEro
CornaweHua 1 ToIbKO MO OTHOLWEHMUIO K Ycayram,
OKasblBaemMblM Mo gaHHomy PernameHty. Jliobow
OTKas, M3MeHeHWe WAn pJonosiHeHue nwboro
nonoxeHunsa HactoAwero CornaweHma BCTYNUT B
CUNly TONbKO, €C/IM 3aKNOYEHO B MUCbMEHHOM
Buae u noanucaHo CtTopoHamu.

10.10 OrtpenbHble  Jk3emnaapbl. Hacrosuwee
CornaweHne MmoOXeT 6biTb NOAMMCAHO Ha
HECKO/IbKMX 3K3eMNAsAPaX, MMEOLLNX OANHAKOBYIO
IOPUANYECKYIO CUNY U NpeacTaBafloWmMx coboi
OOMH M TOT e [OO0KyMeHT. B  caydae
BO3HWMKHOBEHUA MNPOTMBOPEYUMA, PA3HOYTEHMA,
HECOOTBETCTBUA WAM HEACHOCTU MEXKAY TEKCTOM
HacToAwero CornaweHna Ha aHIIMIACKOM A3blKe U
PYCCKMM NepeBoAOM, TEKCT HA aHIIMIACKOM A3blKe
6yaeT UMeTb NPEUMYLLLECTBEHHYIO CUAY.




IN WITNESS WHEREOF, the Parties have executed
this agreement as of the Effective Date.

COMPANY:

By:

Name:

Title:

Date:

CONSULTANT:

By:

Name:

Title:

Date:

B NOATBEPXKAEHUE BbILLUEM3/TOXKEHHOIO
CTOpOHbI 3aknoumnm Hacrtoawee CornaweHue,
aencreytowee ¢ atbl BctynaeHua 8 Cuay.

KOMNAHMUA:

Mognuce:

».N.0:

JomKHOCTb:

[ara:

KOHCY/IbTAHT:

Moanuce:

®.1.0:

LONXKHOCTD:

[ara:




EXHIBIT A (MPUNTOXXEHUE A)
STATEMENT OF WORK (PEFTNTAMEHT YC/YT)
This Statement of Work Number is issued under and subject to all of the terms and conditions of

the Consulting Agreement dated as of August , 201 _, between (the
“Company”) and (“Consultant”).

(Hacmosawuli PeenameHm Ycnaye No. 30KA04YeH 8 [MOJAHOM COOmeemcmeuu €O CPOKamu U
ycnosuamu [lo2o6opa OKa3aHMUA KOHCYNbTAUMOHHbLIX YCayr om 201_ 2. mexdy
("KomnaHrusa") u ("KoHcynemaHm")).

1. Description of Services (OnucaHue ycnyz)

2. Payment Terms ([Topsadok onnamei)

Hourly Consulting Rate (lToyacosas cmaeka KoHcynbma+Hma): S

Maximum Number of Hours (MakcumasibHoe Koauyecmao 4acos):

Maximum Consulting Fee (MakcumanbHoe 803HazpaxcdeHue KoHcyaomaHma):

$

Start Date (Jama Havana pabom):

Required Completion Date (l1pedesnbHsili cpok 3a8epuieHus):

3. Other Terms (llpo4ue ycnosus)

AGREED AS OF (COrNTACOBAHO C) ,201_
COMPANY (KOMMNAHUA): CONSULTANT (KOHCY/IbTAHT):
By (Moanuce): By (Mognucs):
Name ($.1.0): Name ($.1.0):

Title (Jdon*KHoCTb):

Date (Odata):




