Custom software development agreement Ne

Hacrosimee COIJIAILLEHME O PA3PABOTKE
[MPOI'PAMMHOTI'O OBECIIEYEHUMA
(“Cornamenue”) 3axmtouyeHo MEXJY komnanuei
, PACHOJIOKEHHOW IO aapecy
(“Knuent”), u xommanueii "Pushok
Software Ltd", pacnonoxenHoi no anapecy: 390027,
Poccusa, r. Psazanwb, yn. PagmoszaBoackas, 1-54
(“Pazpabotunk”). Kiment mnomyuaer, a Pazpaborumnk
MPEAOCTABIISIET Yenyru o pa3paboTke
IIporpamMmMHoOro MIPOJYKTa, YKa3aHHOTO B
[Ipunoxxennn A, B COOTBETCTBUU C IPUBEICHHBIMU
HUKE YCJIIOBUSIMHU U CPOKaMHU.

This SOFTWARE DEVELOPMENT AGREEMENT
(“Agreement”) is made BETWEEN

, with offices at
(“Client”), and Pushok Software
Ltd, with offices at Radiozavodskaya 1-54, 390027,
Ryazan, Russia (“Provider”). Client desires to obtain
the services of Provider to assist in developing certain
Software described on Annex A hereto, and Provider
is willing to provide the development services (the
“Services”) subject to the terms and conditions set
forth herein.

NOW, THEREFORE, in consideration of the

TAKUM OBPA30OM, mnpunumas Bo BHHMaHue | foregoing and the mutual covenants, representations
BBIIIECKAa3aHHOE W  B3aWMHBIC JOTOBOPEHHOCTH, |and warranties contained in this Agreement, Client
yTBepxkAcHUS u rapantuu, Kmment m Pa3paboruuk|and Provider agree as follows:
3aKITIOYMITU HacTosIee Cornamenue 0
HIDKECIIeTYIOIIEM:

1. JATA BCTYILIEHUSA B CUJIY 2. EFFECTIVE DATE
Hacrosimee cormamenue Berymaer B cuiny ¢ This  Agreement shall be effective as of

("ata BcTyruieHUS B (the "Effective Date").

cuy").

3. TEPMUHOJIOI'UA

(a) "[IporpaMMHBIM  NIPOTYKTOM"
KOMIIBIOTEpPHbBIE IPOrpaMMbI B BUJIE
MAIIMHOYUTAEMOIr0  OOBEKTHOIO KOoJa M Bce
HOCNEAYIOINEe  W3MEHEHUs  WIM  OOHOBIICHHHS,
nocraBiseMble  Knumenty — PaspaGotumkom B
COOTBETCTBUM C AaHHbIM CoOrnameHueM U COIJacHO
[Tpunoxenuro A.

(b) "JlokyMeHTanueil" WUMEHYITCS JOKYMEHTHI,
CTIpaBOYHBIC U MIHCHMEHHBIC MaTEpHAIIBI (B TOM YHCIIE
PYKOBOJICTBA JUIsl TIOJIb30BaTeNeil), YIOMSHYTHIE,
yKa3aHHbIe WM onucaHHble B COrNameHnu Win

HUMCHYIOTCA

pa3paboTaHHbBIE B  COOTBETCTBHM C  JAaHHBIM
Cornamenuem.
(c) "l[locTaBisseMbIM  HPOAYKTOM"  HMEHyeTcs

MPOrpPaMMHBII KOJT B OOBEKTHOM HW/UJIM HCXOJHOM
dopmare, ompenensemom B Ilpunoxkenun A. Ecim
MIPOTUBHOE HE OrOBOPEHO, IIOCTABKA  JIOJDKHA
OCYHIECTBISATHCS B (hopMaTe 0OOBEKTHOTO KOJIa.

Pushok software development agreement Ne

4. DEFINITIONS

(a) "Software product" shall mean the computer
programs in machine readable object code form and
any subsequent error corrections or updates supplied
to Client by Provider pursuant to this Agreement and
as described in Annex A.

(b) "Documentation" means the documents,
manuals and written materials (including end- user
manuals) referenced, indicated or described herein or
otherwise developed pursuant to this Agreement.

() "Deliverable" means the software code in
object and/or source format as set forth in the Annex
A, provided that if not specified delivery shall be in
object code format.
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5. IIOPATOK IHHPEJOCTABJIEHUA

YCIYI' 1 BOSHATPAXKJIAEHUE
(a) [lopsimok mnpenocraBinenuss Ycuyr. Kinent
IMOJIB3YCTCHA NEPCUYUCIICHHBIMHA HUXKE yciyramMu
Pa3pabotumka 1m0  CO3AaHHUI0O  TPOTPAMMHOTO
obecrieuenus, a Pa3paboTuuk OKasbIBaeT yCIyrd Ha
ycaousix Hacrosimero Cornamenusi. Pa3paborumk

o0s3yercs IpujIarath BCE KOMMEPUECKH
OlpaBJaHHbIE yCUIIUS JUISE pa3paboTku
IIporpamMMHOTroO IPOAYKTa, YKa3aHHOTO B
IIpunoxennn A. llpu npegocraBieHuu Ycayru
Pazpa®oTunk  MCHOJIB3yeT CBOM  COOCTBEHHBIE
TEXHUUYECKHE U TPYAOBBIE PECYPCBHI M 3a CBOW CUET
MIPOBOAUT HE00X0IUMBbIE UCCIIEI0BaHMUS.
IIpenocTaBnsst  Yceiayru  COIVIACHO — HACTOSIILIEMY
Cornamennto, PazpaboT4nk TeM camMbIM rapaHTHPYET
Knuenty mnpodeccuoHambHOE U CBOEBPEMEHHOE

BBITTOJIHCHHUEC pa60T B COOTBETCTBHH C OOBIYHBIM
HOPSAAKOM UX KBaJIU(HUIMPOBAHHOTO, TIIATEIBHOTO U
JO0OPOCOBECTHOTO BBHIMIOJHEHUS IPYTUMHU 110100HBIMU
KOMITaHUAMH TIpU  aHAJIOTHUYHBIX 00CTOSITEILCTBAX.
Onnako Pa3paboTuMk He rapaHTHpyeT KOHKPETHBIX
pe3yabTaToB, U pa3padoTka IIporpaMMHOro npoaykra
OyZeT NpOM3BOIUTHCS JIMIIb Ha KOMMEPUYECKH
OIIPaBJIAHHON OCHOBE.

(b) Bo3narpaxnaenue. B Ka4yeCcTBe
BOZHArPpXACHUS 33 NPEIOCTABIIEMbIC Y CIyTH
Kinuent o00s3yercs BbIIUIaYMBaTh Pa3paboTyuKy
TOHOpap 3a pa3paboOTKy COMJIACHO  TOPSIKY,
ykazanHomy B lIpunoxkenun A, B OroBOpPEHHBIE
CPOKH.

6. APPOINTMENT AND SERVICES
(a) Appointment and Acceptance. Client hereby
retains Provider to provide the development services

set forth below, and Provider hereby accepts such
appointment on the terms and conditions contained
herein. Provider will use all commercially reasonable
efforts to develop the Software product described on
Annex A hereto. Provider, at its sole cost and
expense, will furnish the supplies and research,
engineering and other personnel reasonably necessary
to perform such Services. In performing the Services
hereunder, Provider hereby warrants to Client that it
will perform all Services in a professional and timely
manner and substantially in accordance with the
standards and practices of care, skill and diligence
customarily observed by similar companies under
similar circumstances at the time they are rendered.
Provider, however, does not guarantee specific
results, and the Software will be developed only on
commercially reasonable efforts basis.

(b) Compensation. As compensation for
Provider’s performing the Services hereunder, Client
shall pay to Provider a development fee as set forth on
Annex A hereto in accordance with the time frame set
forth therein.

7. BJAJEHUE ITPABAMM HA
UHTEJUVIEKTYAJIBHYIO

COBCTBEHHOCTb

CTOopoHBI TPU3HAIOT M COIJIAINAIOTCS, 4YTO BCE
pe3yabTaThl AesTeabHOCTH PazpaboTunka, BOZHUKIIIHE
B xoje okazaHusa Yciayru (PaGounit mnpoaykr),
BKJIrOYast [IporpaMMHBIN ITPOYKT U MOATOTOBIEHHYIO
Pa3pa®oTunkoM JOKyMEHTAlMIO, €CJIM  TaKoBas
uMmeercs, OyIOyT cUHMTaThCsl '"pe3ynbTaToM pabOTHI,
COBEpIIEHHON Mo Haiimy", u 3ToT Pabounii mpoaykt
BMECT€ C  COOTBETCTBYIOUIMMM  @paBaMU  Ha
WHTEJUICKTyaJIbHYI0 COOCTBEHHOCTH TEPEXOAiT B
MOJTHOE eIMHOINYHOE BinajgeHue Kiuenra.
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8. OWNERSHIP OF

PROPERTY RIGHTS

INTELLECTUAL

The parties acknowledge and agree that all work-
product derived from the Services performed by
Provider hereunder (the “Work Product”), including,
but not limited to, the Software Product, and other
product documentation prepared by Provider, if any,
shall be considered to be a “work made for hire” and
that such work-product and the intellectual property
rights embodied therein are and shall become the sole
exclusive property of Client.
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Econ usnavanbHO KimeHT He BiajieeT 3aKOHHBIMU
mpaBaMu coOCTBeHHOCTH Ha Pa0ouuii mpomykT, TO
MOJNKCAHUEM HACTOSIErO Cornamienus
Pazpabotuuk nepenaet KiineHTy Bce UMyIIECTBEHHBIE
npaBa U CBfA3aHHbIE C HHUMHU [PEUMYLIECTBA.
Pa3paboTynk WM ero mpencTaBUTENH OTKa3bIBAIOTCS
OT aBTOPCKUX MpaB, MAaTEHTOB MU JPYTUX CIOCOOOB
3amuThl Pabouero nmpoaykra, u KimmeHT umeer npaBo
J00MBaTbCs COXpAaHEHMs 32 cO0O0M aBTOPCKUX MpPaB U
nateHToB Ha Pabouumit npoxnykr. Ilo pasymHomy

TpeboBanuto Kmmenta wu 3a cuer Kiuenta
Pa3zpaboTumk ¥ €ro MpeacTaBUTEIH OO0S3yHOTCS
HpeJIpUHIMATh neicrus, IpeanucaHHble

Knuenrom, mo 3amure u opopmieruro npaB Kinuenra
Ha Pabounii npoykT

If and to the extent that Client does not originally
acquire full legal ownership to the Work Product,
Provider shall and hereby does assign to Client
Provider’s entire right, title and interest therein.
Provider shall not, and it shall cause its affiliates not
to, seek any copyright, patent, or other protection for
the Work Product, and Client shall have the sole right
to seek copyright, patent and other protection for such
Work Product. At Client’s reasonable request and
expense, Provider shall take, and shall cause its
affiliates to take, all actions requested by Client in
order to protect and perfect its rights in and to the
Work Product.

9. KOHOUIEHIMNAJBHOCTD

B xonme paboThl, MpOU3BOIUMON B COOTBETCTBHH C
HacToammuM CornameHueM, OJHa U3 CTOPOH MOXKET
MPEIOCTABIATh IPYrol MHPOPMAIHIO, SBISIOLIYIOCS
ee COOCTBEHHOCTBIO, JlaHHbIC, HOY-Xay, IPOCKTHI,
YepTekH, CHELUPUKALNU, PE3YIbTaThl UCIBITAHUN U
W3bICKaHUHW, PBIHOYHBIE HCCIIEOBAHMS, JaHHBIE O
[eHaX M ce0ECTOMMOCTH, CIIMCKHU MOCTABIIMKOB WU
KJIMEHTOB, HOPMATHUBHBIE JOKYMEHTBHI 3aKPBITOTO
II0JIb30BAHUS WIM JPYrHe MaTepuajbl aHaJIOTMYHOTO
xapakrepa ("Kondunenumanenyro wunHpopManuo").
Kondunennuansnas wHQOpMAIUsS MNPUUUCTSIETCS K
KOMMEpUYECKMM  TallHAaM ¥ HE  TOMJIEKHUT
pasrnamenuto. Paszpabotunk u Kiment o6s3yrorcs
ucnoib3oBath KoH(uaeHIMaIbHYI0 HHPOPMALUIO
UCKITIOYUTENIbHO npu 00CTOSITENTCTBAX,
IIPELyCMOTPEHHBIX HacTosAmMM CornameHuem, U He
nepeiaBaTh €€ TPETbUM CTOPOHAM B MEPUOJ AEHCTBUS
Cornamenus wian B TedeHue onHoro (1) roma c
MOMEHTa MOy 4ECHUSA KondunennuaapHoi
nHpopmanuu, ecnu cpok aeicTBus CornameHus
uctekaer paspiie. OO0s3aTeNbCTBO HEpasTIALICHUs
Paznena (5) He oTHOCHTCS K MH(DOpPMAIIUU, KOTOPAs:

(a) ObLUIa OTKPBITA TI0 MUCBMEHHOMY pa3penIeHHIO
Kimenra u Pazpaborumka;

(b) K MOMEHTY OTKPBITHS YK€ HaxXOQWIach B
COOCTBEHHOCTH MOJTyyaTes;

(c) ABJISICTCS OOLIENOCTYTHOM 1O HE 3aBUCAIIUM
OT IOJIy4daTens IPUYMHAM;

(d) Obl1a TIOJy4eHa OT TPETheH CTOPOHBI, HE
uMeromeil  00s3aTeNbCTB  HEpasIJIAlICHUsl  Iepen
BranenbiieM Kondunennuansaoit nadopmanuu;

(e) OblIa HE3aBUCUMO T0JTyueHa WK pa3zpadoTaHa
0JTy4aTesieM; Uiu

® MOAJICKUT  PACKPBITHIO 1O  3aKOHY
COIJIACHO FOPUINYECKOMY IIOCTAHOBIICHHUIO.

nin

10. CONFIDENTIALITY

The parties may wish, from time to time, in
connection with work contemplated under this
Agreement, whether before or after the date hereof, to
disclose to each other proprietary information, data,
know-how, designs, drawings, specifications, test and
research results, market studies, price or cost
information, supplier or customer lists, regulatory
files to the extent they are not public information by
law and other similar materials ("Confidential
Information"). This Confidential Information will be
treated as trade secrets and held in confidence.
Provider and Client will use Confidential Information
only in a manner consistent with this Agreement and
may not disclose any Confidential Information to any
third party during the term of this Agreement or for a
period of one (1) year from the date of disclosure,
whichever is longer. Nondisclosure obligation stated
in this section (5) shall not apply to information that:

(a) was disclosed pursuant to written permission
by Client and Provider;

(b) is already in the recipient party's possession at
the time of disclosure thereof;

() is a part of the public domain through no fault
of the recipient party;

(d) is received from a third party having no
obligations of confidentiality to the disclosing party;
(e) is independently developed by the recipient
party; or

) is required by law or regulation to be
disclosed.
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COI'TAHTEHUA

(a) Cpox neicTBuA. JlelicTBUE HACTOSIIETO
Cornamienus, PeryJIupyroImero pa3paboTKy
[IporpammMHOro mnpoaykra, HauuHaercs c JlaTsel
BCTYIUICHUSI B CWJIy M MPOJOJIKACTCS O 3aBEPIICHUS
pa3paboOTKH, €ClIM HHbIE CPOKM HE OrOBOpPEHBHI B
MOANMUCAHHOM OOEUMHU CTOPOHAMU THCHMEHHOM
B3aMMHOM COTJIallleHuu 1 HacTosmee CorjaneHue He
Mpekpanaer  JeWCTBUE B COOTBETCTBUM  C
nonoxenusmu Paznena 6.

(b) [Ipekpamenue neiictBus CornameHuss Ha
HavanpHOU cTanuu. B Teuenue necsatu (10) pabouunx
AHeW, HaumHasg c JlaTel BCTYIUIGHHUS B CHIY
Hactosuero Cornamenusi, Knuent niu PazpaboTunk
MoOryT aHHynupoBath CorjamieHue 0e3 Kakux ObI TO
HU OBUTO (PMHAHCOBBIX 00SI3aTEICTB U KOMIICHCAIIHA

JIpyrou CTOPOHE. "IIpexpaienne JIEUCTBUA
COTJIallleHUs] Ha HaYaJbHOW CTaguu" MPOUCXOJUT
He3aMeUIUTEIbHO nociie MOy YEHUS

COOTBCTCTBYIOIICTO MMCBbMCHHOI'O YBECIOMIJICHUS.

(©) [Ipexpamenue peiictBus Cornamenus. B
Clly4ae HEBBIIIOJHEHUS OJHOM M3 CTOPOH CBOMX
00513aTENLCTB u HEBO3MOXXHOCTH MIPUHSTH
HeoOXoauMble Mepbl B TedeHue Tpuauatu (30) auei
IocJie MOJYYEHHUs] COOTBETCTBYIOIIETO MUCHhMEHHOTO
YBEIOMJICHUS, pyras CTOPOHA OCTaBIsieT 3a COOOM
IIpaBo IIPEKPATUTH JIeNCTBUE HACTOALLETO
CornamieHus 1Mo UCTEYCHUH TpuanatuaHeBHoOro (30-
JHEBHOr0) mepuona BpeMeHHU. [Ipekpamienue wumm
aHHyaupoBanue CoryameHus He BIMSET Ha IpaBa U
00513aHHOCTH CTOPOH, HAaKOIUICHHBIE 70 MPEKpaIleHus
neiictBust  Cornamenus.  Ilocme  mpekpaieHust
nevcteusg CorjmamieHuss MPU  YKa3aHHBIX YCIOBHSIX
Knuent o00s3aH Bo3MecTHTh PaszpaboTumky Bce
pa3yMHBIE pPAacXoJlbl, IIOHECEHHbIE JI0 MOMEHTa
aHHynupoBaHus CornaimieHus, a TaKXe 3aTparsl,
KoTopble Pa3paboTuuk COBEPIIUT B CBSA3H CO CBOMMH
00s13aTeTLCTBAMH, B TOM YHCIIE PACXO/Ibl Ha 3apIljIaThl
COTPYAHMKaM,  y4YacTBYIOIIMM B  pa3paboTke
[IporpamMmMHOro mNpOAYKTa, 32 OCTABUIMKCS MEPUOL
pabotel. Bcee ycnoBus Hacrosimero CornamieHus,
KOTOpBIE 10 CBOEH CYTH OTHOCATCSA KO BPEMEHH MOCIE
OokOHYaHMs cpoka CorjameHusi, MO MPEKpPalCHUU
neiicteust CornamieHust OCTal0TCs B CUIIE.

11. CPOK Y NIPEKPAIIIEHUE JEWCTBUA

12. TERM AND TERMINATION

(a) Term. The term of this Agreement as it relates
to the development of the Software Product shall
commence on the effective date hereof and, unless
modified by mutual written agreement by the parties
or terminated pursuant to the terms of this Section 4,
will continue until completion.

(b) Termination on initial stage. During ten (10)
business days, starting from effective date of this
Agreement, Client or Provider can terminate this
agreement without any financial obligations and
compensations to other party. The “termination on
initial stage” takes place immediately after receipt of
written notice thereof.

(©) Termination. In the event that either party
shall be in default of its materials obligations under
this Agreement and shall fail to remedy such default
within thirty (30) days after receipt of written notice
thereof, this Agreement may be terminated upon
expiration of the thirty (30) day period by the party
not in default. Termination or cancellation of this
Agreement shall not affect the rights and obligations
of the parties accrued prior to termination. As its sole
liability upon termination under this section, Client
shall pay Provider for all reasonable expenses
incurred or committed to be expended as of the
effective termination date, including salaries for
appointees for the remainder of their appointment.
Any provisions of this Agreement which by their
nature extend beyond termination shall survive such
termination.
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(d) Bo3Bpar wmarepuamoB 1Mo  IpeKpaiieHUH
neiicrBust Cornamenus. Ilo npekpaiienun aelcTBus
Hactosamero CornamieHus, HE3aBUCUMO OT €ro
npuunHbl, Pa3zpabotunk o00s3aH mepenats KimeHty
Bce 3aBepuieHHble  [locTaBisiemMble  TPOAYKTHI,
MpOrpaMMbl B CTaIuM pa3pabOTKH, He3aBepIICHHBIE
OporpaMMbl M [pPOYHME  PE3yibTaThl  PabOTHI,
MPOU3BEJCHHOW B XOJE MPEIOCTaBJICHUS YCIyr IO
pa3paboTke NPOrpaMMHOIO 00ECHeueHHUs] COTJIACHO
HacTosuemMy CoralmeHuro.

(e) [Ipuznanue AEHUCTBUTEIBHBIMH HEKOTOPBIX
npaB u oOs3anHOcTeil.  [lo mpekpamenun wim
OKOHYaHWM JeiicTBus Hactosimero CornameHus
KaKJas CTOpOHA JIOJDKHA HE3aMETUTEIIEHO BEPHYTH
BCIO Kondunennuanbayio UH(pOpMALHIO,
SIBJITFOIIYIOCST COOCTBEHHOCTBIO JIPYTOl  CTOPOHEI.
Kpome TOrOo, ecnmu 3T0 HEe TPOTHBOPEUYUT IPYTUM
nosioxkenusm Cornamenuns, Pasnensr 4, 5, 7 u 8 1o
npekpamieHun aeictBuss CorjameHus OCTAaloTCs B
CWIE€ W MPHU3HAIOTCSA JCHCTBUTEIBHBIMU B TOJTHOM
o0Beme.

(d) Return of Materials Upon Termination. Upon
termination of this Agreement for any reason,
Provider shall furnish to Client all completed
deliverables, work in process, incomplete work and
other material embodying such work performed in
connection with the provision of the Services under
this Agreement.

(e) Survival of Certain Rights and Obligations.
On termination or expiration of this Agreement, each
party shall immediately return to the other party all
Confidential Information of the other party in its
possession. In addition, notwithstanding anything in
this Agreement to the contrary, Sections 4, 5, 7 and 8
shall survive termination of this Agreement, however
caused and shall continue thereafter in full force and
effect.

13. BOSMEIMEHUWE YBbITKOB

(a) PazpaboTunk 00s3yeTcs yinaXuBaTh 3a CBOM
cyeT JoOble WCKM WM JEeHCTBUS, CBA3aHHBIE C
oOBuHeHueM KineHTa B HapylIeHUH aBTOPCKUX MpaB
TPETBUX JIMI, KOTOPOE MOIJI0O HMETh MECTO IpHU
co3nanuu Paspabortunkom I[IporpamMmHoro npoaykra,
a TaKKe KOMIIEHCUPOBATh JIIOObIE YOBITKH U 3aTpaThl
Knuenra, CBSI3aHHBIE c CyJneOHBIMU
MTOCTaHOBJICHUSIMH U pa30MpaTeabCTBaMH KacaTelbHO
aBTOPCKUX IIpaB; OJHAKO JMIIb IPU YCIOBHUHU, YTO
KnmeHnt HemMeyIeHHO B MUCbMEHHOHN (popMe M3BECTHUT
Pa3zpaboTunka 0 NOJTYYEeHUU UM MPETEH3UH, UCKa WIN
IIUCBMEHHOW  yrpo3sl,  BblgacT  Pa3paborumky
paspelleHne  Ha  IOpUAMYECKOe  yJIaXKUBaHUE
KOH(UIMKTa, a Takke He OyAeT MpeanpuHUMAaTh
MOMBITOK ~ CaMOCTOSITEJIbHO ~ peluTh JAeno  0e3
MUCbMEHHOTO coryacusi PazpaboTuuka.

Ecmu Bce xe IIporpammubiii TPOAYKT OBLI MpU3HAH
HapyLIaroIIUM aBTOPCKHUE IPaBa TPETbUX JIUL WU, 10
MHEHHMIO Pa3paboTurka, MOXET cTaThb NPEAMETOM
ucka, 71O  PaszpaboTunk Ha  cBOM  BBIOOD
OpEeINpUHUMAET OHO M3 CIENYIOIUX ACUCTBHIL: (a)
nobuBaercss ana  Kiwmenta seranbHOro — mpasa
IIPOJOJIKATH UCIIOJIb30BaHNE IIporpamMHOTroO
npoaykra, (b) MomupuUMpyeT WIM TMPOU3BOAMT
3aMeHy [IporpaMmMHOrO mpoaykTa Ha aHaJOTUYHBIH,
obecrieunBasi €ro NpaBOMEPHOE HCIOJIb30BaHUE, WIN
(c) BO3BpallaeT [IporpamMMHbIit MPOIYKT,
KoMIieHcupys: KiMeHTy ero cTOMMOCTb 3a BBIYETOM
pa3yMHBIX aMOPTHU3AL[MOHHBIX PACXOJI0B.
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14. INDEMNITY

(a) Provider will defend or settle at its own
expense any suit or action which may be brought
against Client for alleged infringement of the
copyrights or trade secrets of others by reason of the
Provider's design and/or development of the Software,
and Provider will indemnify and hold harmless Client
from and against all damages and costs which may be
adjudged or decreed against Client on account of such
infringement; provided, however, that Client shall
have given prompt notice, in writing, to Provider of
any claim of such alleged infringement and of the
bringing, or any written threat of the bringing of any
such suit or action, and Client shall have permitted
Provider by its counsel to defend or settle the same;
and provided, further, that Client shall not settle or
compromise any such suit or action without the prior
written consent of Provider.

If any Software is finally adjudged to so infringe, or
in Provider's opinion is likely to become the subject of
such a claim, Provider shall at its option, either (a)
procure for Client the right to continue using the
Software, (b) modify or replace the Software to make
it noninfringing, or (c) refund the fee paid, less
reasonable depreciation, upon return of the Software.
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Pa3paboTunk He HeceT OTBETCTBEHHOCTh 3a MHCKH,
NPUYMHAMHU KOTOPBIX MOCTYXHIU: (1) UCIOJIB30BaHUE
OTJIMYHOM OT OpPUTMHAIIBHOW, WM HW3MEHEHHOU
Bepcuu IIporpaMMHOro nmpoaykra, 3a UCKIIOYEHHEM
CJIly4aeB, KOIJla CIIOPHBIN pa3esl COAEPKUTCS TaKKe
U B OpUTHHAIBHOW Bepcuu, (il) HCIONIH30BAHUE

[IporpaMMHOrOo  mpoagykra B COYETaHUU  C
IpOrpaMMHBIM ~ OO€CHeYeHHeM, JaHHBIMH  WIH
00OpyJIOBaHUEM  JpPYyTrUX  pa3pabOTUYUKOB,  €CIU
TaKOBOE COYETaHUE IIOCITYKWIIO PUYMHON

HapylIeHHs] aBTOPCKUX TpaB, (iil) Mt00ble U3MEHEHHUS
wm Monudukaimmu I[IporpammHoro mpoxaykra 0e3
CTIEHATIBHOTO MHCEMEHHOTO paspereHus
Pa3paborumika, W (iv) HCIIO0b30BaHUE
MPOTPAaMMHBIX TPOAYKTOB JPYTUX pa3padOTUHKOB.
BBIHIECKA3AHHOE OBO3HAYAET I[IOJIHYIO

OTBETCTBEHHOCTb PA3PABOTUHKA 3A
BO3MENIIEHUE YBbITKOB KJIMEHTA,
CBA3AHHBIX C NCKAMU N
[IOCTAHOBJIEHUSAMMU O  HAPYUIEHUAX
ABTOPCKUX [TPAB nim ITPAB
COBCTBEHHOCTHU, BbI3BBAHHbIX
NCIIOJIB3OBAHUEM I[TPOTPAMMHOI'O
I[MPOAYKTA.

(b) 3a HCKITFOYCHHEM BBITIICYTIOMSHY ThIX
curyauuid, KinveHnt o0s3yercss 3ammiiath HHTEPECHI
Pa3paborunka, ero MIPEJICTaBUTENbCTB,
YIIOJIHOMOYEHHBIX, AareHTOB, pPYKOBOAMUTENEH U

COTPYAHUKOB OT JIIOOBIX TPETEH3UH, YOBITKOB WIIH
Pacxo/IoB, BKIIOYasi CyAeOHbIe N3IEP)KKH, BBI3BAHHBIX
HEYMBIIIUIEHHBIMU 170031 peIHaMEPEHHBIMH,
CO3HATEIbHBIMU WIH HEOOAYMAaHHBIMH JCHCTBHAMH
Knuenra wnm ero mnpencTaBuUTesed, COTPYIHHKOB,
pyKOBOIUTENEH, CyOnmOaPSTIMKOB I TIOCTABIIAKOB.
(¢c) HMN OIHA N3 CTOPOH, 3AKJIIOUYMBIINX
HACTOSALIEE COTJIAIIEHUE, A TAKXE HUX
I[MPEACTABUTEJIbCTBA, ATEHTBI,
PYKOBOIAUTEJIN U COTPYJIHUKU, HE HECYT
HUKAKOM OTBETCTBEHHOCTH [MTEPE[]
JPYTUMU 3AMHTEPECOBAHHbBIMUA
CTOPOHAMU 3A KOCBEHHBIE NJIN
®AKTUYECKHE VYBbITKH, VIIYUIEHHBIE
BbBII'ObI, YTPAYEHHBIE BO3MOXHOCTH,
HE3ABUCMMO OT  OCHOBAHUA  JUIA
TPEBOBAHMIA  BO3MEILEHUS  VIIEPBA:
KOHTPAKT, 3AKOHOJIATEJIbHBIN AKT,
JEJIMKT (B TOM UHMCIIE EJWHOJIMYHASA
OTBETCTBEHHOCTbB, OTBETCTBEHHOCTbD 3A
[TPOTHUBOITPABHVYIO HEBPEXHOCTb 154
CTPOI'ASI OTBETCTBEHHOCTS). B [IPEJIEJIAX,
JOITYCTUMBIX 3AKOHOM, JITOBBIE
HECOBMECTHUMBIE C YKA3AHHbBIMU
IIOCTAHOBJIEHUSIMU CPEJICTBA CYJEBHOU
3AIATHI HE UMEIOT FOPUJIMYECKOM CUJIBI.

Provider shall have no liability regarding any claim
arising out of: (i) use of other than a current, unaltered
release of the Software, unless the infringing portion
is also in the then current, unaltered release, (ii) use of
the Software in combination with non-Provider
software, data or equipment if the infringement was
caused by such use or combination, (iii) any
modification or derivation of the Software not
specifically authorized in writing by Provider, or (iv)
use of third party software. THE FOREGOING
STATES THE ENTIRE LIABILITY OF PROVIDER
AND THE EXCLUSIVE REMEDY FOR CLIENT
RELATING TO INFRINGEMENT OR CLAIMS OF
INFRINGEMENT OF ANY COPYRIGHT OR
OTHER PROPRIETARY RIGHT BY THE
SOFTWARE.

(b) Except for the foregoing infringement claims,
Client shall indemnify and hold harmless Provider, its
affiliated companies and the officers, agents, directors
and employees of the same from any and all claims
and damages, losses or expenses, including attorney's
fees, caused by any negligent or intentional, knowing
or reckless act of Client or any of Client's agents,
employees, officers, directors, subcontractors, or
suppliers.

(c) NEITHER PARTY TO THIS AGREEMENT
NOR  THEIR  AFFILIATED COMPANIES,
OFFICERS, AGENTS, DIRECTORS AND
EMPLOYEES OF ANY OF THE FOREGOING,
SHALL BE LIABLE TO ANY OTHER PARTY
HERETO IN ANY ACTION OR CLAIM FOR
CONSEQUENTIAL OR SPECIAL DAMAGES,
LOSS OF PROFITS, LOSS OF OPPORTUNITY,
LOSS OF PRODUCT OR LOSS OF USE,
WHETHER THE ACTION IN WHICH RECOVERY
OF DAMAGES IS SOUGHT IS BASED ON
CONTRACT, TORT (INCLUDING SOLE,
CONCURRENT OR OTHER NEGLIGENCE AND
STRICT LIABILITY), STATUTE OR
OTHERWISE. TO THE EXTENT PERMITTED BY
LAW, ANY STATUTORY REMEDIES WHICH
ARE INCONSISTENT WITH THE PROVISIONS
OF THESE TERMS ARE WAIVED.
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15. HPOYUE ITOJOXEHUA

(a) JlefcTByIOIUN  3aKOH. HACTOSIIEE
COI'JIALIEHUE TIOJYUHEHO W  BYJIET
PACCMATPUBATBHCA B COOTBETCTBUU C
KOHBEHIIUEN OPTAHU3ALINN
OB BEJAMHEHHbBIX HAILMHN O
MEX/IYHAPOJIHOM TOPT'OBIJIE.

(b) OTHomeHHst CTOPOH. Hacrosimee
CornamieHue HE O3HAa4yaeT, 4YTO OJHA U3 CTOPOH
CTAHOBUTCS areHToM WIH oumanbHEIM
npeacrasutTenemM apyroil. Hu ogHa wu3  CcTOpPOH,
3axmounBnX CornameHue, HE HMEET IpaB WIH
MOJTHOMOYHMH OpaTh Ha ce0s OTBETCTBEHHOCTh WIIH
00s13aTeNbCTBA, MPSMbIE WU IMOApa3yMeBaeMble, OT
MMEHHM JpYrol CTOpoHbl. [Ipu BBINIONHEHUH CBOMX
00s13aTeNBCTB COTJacHO HactosemMy CoriameHuto

16. MISCELILANEOUS

(a)  Applicable Law. THIS AGREEMENT IS
MADE UNDER AND WILL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH
THE UNITED NATIONS CONVENTION ON THE
INTERNATIONAL SALE OF GOODS.

(b) Relationship. This Agreement does not make
either party the employee, agent or legal
representative of the other for any purpose
whatsoever. Neither party is granted any right or
authority to assume or to create any obligation or
responsibility, express or implied, on behalf of or in
the name of the other party. In fulfilling its
obligations pursuant to this Agreement Provider will
be acting as an independent contractor.

Pa3paboTrunk JIEUCTBYET KakK HE3aBHCUMBIN
TOJIPSITIHK.
(c) [Ipouee. Hacrosimee Cormamenue, BKIOYast |(c) Other. This Agreement, including the annexes

MPUJIOKEHUS U MPOYHE JTOKYMEHTHI, BXOJSIINE B €TO
COCTaB, IPEJACTaBIseT CO0OW OKOHYATEIbHOE U
IIOJIHOE COTJIALLIEHUE CTOPOH OTHOCHUTEIBHO IpeaMeTa
JIOTOBOpa M OTMEHSIET BCE JOCTUTHYThIE paHee
JIOTOBOPEHHOCTH W COTJIAIIEHUs, 3aKJIIOUECHHbIE B
yCTHOM wid TMCbMEeHHOW  (opme. BheceHue
M3MEHEHUH WM MOMPABOK, €CJIH SBHO HE OTOBOPEHO B

Cornamenud, JAONYCTUMO  JHuIb B (opme
MUCEMEHHOTO JOKyMEHTA, HOANNCAHHOTO
o(umanbHEIMU YIOJHOMOYEHHBIMU

MpeaACTaBUTCIIAMU CTOPOH.

B CBs3U1 C BBILIECKA3AHHBIM, no o6orogHomy
coryiacuio CTOpoH Hacrtosiee CorjiamieHue BCTyMHaer
B CUJTy C BBILLIEYKa3aHHOM J1aThI.

and other exhibits attached hereto and incorporated as
an integral part of this Agreement, constitutes the
entire agreement of the parties with respect to the
subject matter hereof, and supersedes all previous
proposals, oral or written, and all negotiations,
conversations, or discussions heretofore had between
the parties related to this Agreement. No agreements
altering or supplementing the terms hereof may be
made except by means of a written document signed
by the duly authorized representatives of the parties,
except as otherwise expressly provided in this
Agreement.

IN WITNESS WHEREOF, the parties have caused
this Agreement to be executed as of the day and year
first above written.

This agreement has been translated into Russia (see left side) for the assistance of the parties. The
parties agree that the English version shall precedence over the Russian translation to the extent of any

inconsistencies.
CLIENT: PROVIDER:
Pushok Software Ltd.
TID/CPP 6234008743/623401001
Acc. N. 40702840900010010332
at “PROMREGIONBANK?”, Ryazan branch
BIC 046126792, ¢/a 30101810600000000792
By: By:
Signature Signature
Title: Title: Sergey Korotkov, CEO
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ANNEX A
Software to be developed or development services to be provided:
Compensation for delivery and timing of payments for software product:

By: By:
Signature Signature
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