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MASTER SERVICES AGREEMENT 

      
(  « »),    _________ 
_______ . («    »),   

 «   »,   
    

    : , 
152908,  ,  , . 

,  28 (  « »),   
   . .,   

 ,  Д  Ж, Д  
 : « », 

« »  Ж,   
   Д   

/ Ж   
 : Д  Ж, (  « »). 

 TСТЬ MКЬЭОЫ SОЫЯТМОЬ AРЫООЦОЧЭ (“MSA” ШЫ “AРЫООЦОЧЭ”) ТЬ 
entered into as of ______ _____(“EППОМЭТЯО DКЭО”) Лв КЧН 
between "Russian Gas Turbines" LLC, organized under the 
laws of the Russian Federation, with a place of business at 
Russia, 152908, Yaroslavl region, Rybinsk, Sysoevskaya 
street, 28 (“CШЦЩКЧв”), represented by General director 
N.N. Izotova acting on the basis of the Charter, and [INSERT 
NAME], ("Supplier") at ДINSERT “CORPORATION” OR 
“PARTNERSHIP” OR OTHER BUSINESS TВPEЖ organized 
under the laws of the state of [INSERT PLACE OF 
INCORPORATION/FORMATION] having its principal place 
of business at [INSERT ADDRESS] (“SЮЩЩХТОЫ”). 

1.     1. Subject of the Agreement  

1.1      
 (    « »), 

,     
     

 .   
      

 ,    
 /    ,    

      , 
  , . 

 1.1 Company engages Supplier to perform services 
МШХХОМЭТЯОХв, ЭСО “SОЫЯТМОЬ”), which description, volume 
and prices shall be further defined in Appendi es to this 
Agreement. Company agrees to accept and pay for the 
Services provided within this Agreement after 
acceptance of the Services provided and/or the work 
on condition that the Services are provided properly 
and within the agreed time limits or earlier, subject to 
consent of Company. 

1.2      
 :   

 ,  ,    
  .  , 

     , 
     

    ,  
      

  ,   
 , 

   
.      
  ,  

      , 
     

,      
      

.    
       

 . 

 1.2 Appendices to this Agreement shall contain: (i) a 
detailed description of the Services to be performed, 
price and term of the services. Each Appendix 
executed pursuant to this Agreement shall be deemed 
incorporated into and governed by the terms of this 
MSA, КЧН ЭСО SЮЩЩХТОЫ’Ь ЩЫШЯТЬТШЧ ШП SОЫЯТМОЬ ЬСКХХ ЛО 
governed by this MSA as supplemented by the terms 
of the applicable Appendix. Where the terms of an 
Appendix conflict with the terms of the MSA, which 
existed prior to such Appendix, the terms of the pre-
existing MSA shall prevail, except to the extent that the 
Appendix expressly states that the MSA is to be 
overridden or modified. No Company financial 
obligation will arise without issuance of an Appendix. 

1.3    .  
       

     
    , 

     
 .  -  

     
 ,    

,    , 
   , 

 ,   
 ,    

     
 . 

 1.3 Changes to an Appendix. Company may at any time, 
in writing, make reasonable changes in the work 
described in an Appendix. If any changes cause an 
increase or decrease in the cost of, or the time required 
for the performance of, any work under appropriate 
Appendix, an equitable adjustment shall be made in 
this Agreement by signing Amendments to this 
Agreement. 
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2.  .  2. Term. 

    (  
«  »)      

   ИИИИИИИИИИ (  «  
»),      

    .  
       
     

,      . 
 ,  ,    

    -  
,     

     
    

. 

 The term of this AРЫООЦОЧЭ (“TОЫЦ”) ЬСКХХ ЛОРТЧ ШЧ ЭСО 
“EППОМЭТЯО DКЭО” КЧН ОЧН ШЧ ______ ____(“EбЩТЫКЭТШЧ 
DКЭО”), ЮЧХОЬЬ ЬШШЧОЫ ЭОЫЦТЧКЭОН КЬ ЩЫШЯТНОН ЛОХШа. IП 
signed after the Effective Date, the MSA shall be 
deemed retroactive to the Effective Date. The parties 
further agree that if any Appendix is in effect at the time 
of the expiration of this Agreement, then as it applies to 
such Appendix only, the Term of this Agreement will be 
extended until the expiration or termination of such 
Appendix. 

3.   .  
3. SЮЩЩХТОЫ’Ь PОЫЬШЧЧОХ. 

3.1     -    
    

    
 ;   

      
     ,  
      

      
 .     

      
    

 (  , , 
  .).   

    
   ,    

     
     

      
     
 .   

   «  
»   ,   

    . 

 3.1 Prior to commencing any work for the Company under 
this Agreement, Supplier shall comply with all 
applicable legal requirements imposed by all applicable 
immigration laws and shall not employ or utilize any 
person to perform work under this Agreement who is 
not authorized to perform the work in the Russian 
Federation. Company shall have the right to request 
КЧН ЫОМОТЯО МШЧПТЫЦКЭТШЧ ШП ЭСО SЮЩЩХТОЫ’Ь PОЫЬШЧЧОХ 
qualifications (e.g., copies of diplomas, licenses, 
certificates) from Supplier at any time. Supplier shall 
confirm the availability of tax registration at the location 
of provision of Services in the event the presence of the 
SЮЩЩХТОЫ’Ь PОЫЬШЧЧОХ КЭ ЭСО ХШМКЭТШЧ ШП ЩЫШЯТЬТШЧ ШП 
Services is subject to registration of a separate 
subdivision or any other registration or permit in 
compliance with the requirements of the applicable 
legislation. All persons providing Services under this 
Agreement are collectively referred to herein as 
“SЮЩЩХТОЫ’Ь PОЫЬШЧЧОХ”. 

3.2 ,   . 
      

    
 « ,   

» (  ),  
     

   .  
     

  ,     
    
.    ,  

, ,     
  , , 

   /  
/   ; 

,     
   ,   

 ; ,   
     

,    
. 

 3.2 Security Sensitive Work. If the scope of the Services to 
ЛО ЩЫШЯТНОН ЮЧНОЫ ЭСТЬ AРЫООЦОЧЭ ЫОqЮТЫО SЮЩЩХТОЫ’Ь 
PОЫЬШЧЧОХ ЭШ ЩОЫПШЫЦ аШЫФ ЭСКЭ ТЬ “ЬОМЮЫТЭв ЬОЧЬТЭТЯО” 
(defined below), Company will designate the security 
sensitive work to be performed in the applicable 
Appendix. Company reserves the right to determine, in 
its sole discretion, the type of work that will be 
НОЬТРЧКЭОН КЬ “ЬОМЮЫТЭв ЬОЧЬТЭТЯО” ЮЧНОЫ ЭСТЬ 
Agreement. Such work may include, but shall not be 
limited to, work: directly related to the operation or 
security of a Company facility, a piece of equipment, an 
electronic data system and/or a financial/accounting 
ЬвЬЭОЦ; (ТТ) ЭСКЭ ТЧЯШХЯОЬ ЩХКМОЦОЧЭ ШП SЮЩЩХТОЫ’Ь 
Personnel at a Company worksite that is designated by 
the Company as security sensitive; or that involves 
access by Supplier Personnel to operations or facilities 
that are designated by the Company as security 
sensitive. 

3.3     «  
»    

  , ,  
,    ,   

,  , , 

 3.3 In this Agreement the term "Personal Data" shall mean 
information about a specific or identifiable individual, 
ТЧМХЮНТЧР ЛЮЭ ЧШЭ ХТЦТЭОН ЭШ, ТЧПШЫЦКЭТШЧ КЛШЮЭ SЮЩЩХТОЫ’Ь 
Personnel, as well as about CШЦЩКЧв’Ь ОЦЩХШвООЬ, 
officials, directors, shareholders, clients, prospects, 
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,  : (i)   
      ,  
 (ii)     

  . 

business partners, suppliers or distributors. In some 
countries there exist limitations on the collection and 
use of such information. Supplier undertakes to comply 
with all legislative and normative acts regulating 
disclosure of the Personal Information provided to 
Company by Supplier. In addition, Supplier 
understands and agrees that the contact information of 
its Personnel may be transferred and stored in 
CШЦЩКЧв’Ь ШЭСОЫ РХШЛКХ databases, situated on the 
territory of the United States or in one of its Affiliates, 
and used for purposes connected with the execution of 
this Agreement, including but not limited to, the supplier 
relationship management and payment management. 
PersonaХ IЧПШЫЦКЭТШЧ ШП SЮЩЩХТОЫ’Ь PОЫЬШЧЧОХ ЬСКХХ ЧШЭ 
be disclosed to anyone, save Company, its Affiliates 
and their contractors, which, in pursuance of their 
contractual obligations, have the right to use such 
information only within the limits required to perform 
their contractual obligations to Company and its 
Affiliates. Company shall take all reasonable measures 
ЭШ ЬОМЮЫО PОЫЬШЧКХ IЧПШЫЦКЭТШЧ ШП SЮЩЩХТОЫ’Ь PОЫЬШЧЧОХ 
in compliance with the current data protection 
legislation. If current laws of Russian Federation 
ЫОqЮТЫОЬ ЭСКЭ КЧв ТЧНТЯТНЮКХ КЦШЧР SЮЩЩХТОЫ’Ь 
Personnel shall receive notification or give his/her 
consent to the said work with his/her Personal 
Information, Supplier: (i) shall send the notification to 
the said individual and receive his/her consent, as well 
as (ii) send a copy of such notification and consent to 
Company. 

4.    . 
 

4. Compensation and Payment Terms 

4.1      
    : 

 4.1 Unless expressly modified in an Appendix to this 
Agreement: 

(a)    
 —    

 ,    
,     

    (  
 ). 

 (a) Services shall be provided by Supplier at its own 
account — using its materials, its workforce and 
ЦОКЧЬ, КЧН ЩКвЦОЧЭ ПШЫ ЭСО SЮЩЩХТОЫ’Ь ЬОЫЯТМОЬ 
shall be made in accordance with the rates and 
respective classes specified in Appendix B (Rates 
and Prices). 

(b)      
 ,      

/     
,     

     . 
    

   
  ,  

: , - ,  
  -   

       
 ,  

  
.     

      
      

   

 (b) Company agrees to make payments in Russian 
roubles and, in the event the price of 
work/services is set in a foreign currency, 
payment shall be made at the official exchange 
rate fixed by the Central Bank of the Russian 
Federation on the day of payment. Payment shall 
be made only on condition that Supplier has 
submitted the full set of original documents, such 
as: accounts, invoices, certificates of acceptance 
for the Services provided signed by the parties 
and employee time sheets for the period of 
ЩКвЦОЧЭ, ОЧНШЫЬОН Лв ЭСО CШЦЩКЧв’Ь КЮЭСШЫТгОН 
representative. This list is not final and may be 
modified subject to the types of Services and the 
requirements of current legislation of the Russian 
Federation for preparation of source accounting 
documents for similar transactions. In any case, 
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   .   

  ,  
,    

     
  .  

   
    

,   
   

,     
      

   
   .  

     60 
( )    

   
,  . 

all documents submitted by Supplier shall be 
executed in full conformity with the requirements 
of the legislation of the Russian Federation. In the 
event Supplier submits an incomplete set of 
documents or documents that do not comply with 
the requirements of the legislation of the Russian 
Federation, Company shall reserve the right not 
to effect payment to Supplier until modifications 
have been made to the set of documents. 
Payment of the SЮЩЩХТОЫ’Ь ТЧЯШТМОЬ ЬСКХХ ЛО ЦКНО 
within 60 (sixty) days from the time the full set of 
documents specified above is submitted. 

( )      
     

    .  
    

     -  
.     

      
.    

 ,   
     

  -   
,     

 . 

 (c) TСО CШЦЩКЧв’Ь ЩКвЦОЧЭ ШЛХТРКЭТШЧ ЬСКХХ ЛО 
deemed fulfilled from the moment the money has 
been transferred from its settlement account. The 
SuppХТОЫ’Ь ШЛХТРКЭТШЧЬ ЬСКХХ ЛО НООЦОН ПЮХПТХХОН 
from the moment of acceptance of Services under 
the Certificate of Acceptance of Services. The title 
to Services shall be transferred to Purchaser at 
the moment of provision thereof. The parties shall 
appoint their authorized representatives, who on 
behalf of the Customer, jointly with Supplier shall 
execute the Certificate of Acceptance for Services 
provided and perform supervision and control 
over the provision of Services. 

(d)  ,   
    B,   

     
  , , 

,    /  
  ,   

 ,    
 /  ,    

 ,   
 A. 

( )     
     
  ,  

   (PO),  
,      

     
 ,    

    /  
  . 

(d) The price of Services, agreed by Supplier and 
Company in Appendix B, shall include all 
sovereign state and local taxes imposed on sales, 
use, excise, franchise, work permit and/or payroll, 
value added tax, as well as all other taxes, 
charges and/or duties imposed on the Services 
purchased under Appendix A. 

 

 

( ) The number assigned to the purchase order (PO) 
and the Agreement number shall be always 
indicated on SЮЩЩХТОЫ’Ь ТЧЯШТМО and shipping 
documents, and in the event if the required data 
on the documents is missing or if the documents 
contain other discrepancies, the Company shall 
have the right to refuse the acceptance of 
documents and/or goods and services.  

4.2       
     

     
  ,     

. 

 4.2 Upon termination as provided below, all fees shall be 
payable on a pro-rated daily basis up to the date of 
termination and no installments shall be payable 
thereafter. 

4.3   -   
 ,   

  -    
  ,  

   ,    
,     ,   

  . 

 4.3 When any applicable governmental law, rule or 
regulation makes any payment prohibited or improper 
or requires the payment of a reduced fee, the portion of 
the fee so affected shall not be paid or if paid shall be 
refunded to Company. 

4.5      3 ( )  
   -   

       

 4.5 During the Term and for three (3) years thereafter, 
SЮЩЩХТОЫ ЬСКХХ, КЭ CШЦЩКЧв’Ь ЫОqЮОЬЭ КЧН аТЭСШЮЭ КЧв 
additional charge, provide full and complete access 



 

 Page 5/37 

      
   ,    
    

  ( ,  , 
      

  ). 

during normal business hours to the offices, books and 
records of Supplier and its accountants for purposes of 
auditing any performance (including without limit 
employee screening and environmental compliance), 

5. .  5. Confidentiality. 

5.1        
(     
«  »)   

   
  (    

 «  »). 
  : 

(a)    , (b)     
, (c)   , 

     
    

« »  «   
»,   (d)  , 
     

    « »  
«   » 
       

    10 ( )  
   . , 

   ,    
-    , 

: (i)    
      

 ,    
 ,  

(ii)      
 ,    

   ,  
 ,  ,  
   ,  

 ,   
   

   
,  (iii)   

 ,    
 ,   
 ,  (iv)  

     
   

. 

 5.1 For the purposes of this Agreement, one of the parties 
(when disclosing information is referred to as 
“DТЬМХШЬТЧР PКЫЭв”) ЬСКХХ СКЯО ЭСО ЫТРСЭ ЭШ НТЬМХШЬО 
Confidential Information to the other party (when 
ЫОМОТЯТЧР ТЧПШЫЦКЭТШЧ ТЬ ЫОПОЫЫОН ЭШ КЬ “RОМОТЯТЧР 
PКЫЭв”). CШЧПТНОЧЭТКХ IЧПШЫЦКЭТШЧ ТЧМХЮНОЬ: ( ) КХХ ЩЫТМОЬ 
of Services, (b) all terms and provisions of the 
Agreement, (c) all written information defined as 
“МШЧПТНОЧЭТКХ” ШЫ “ЩЫШЩЫТОЭКЫв” Лв ЭСО DТЬМlosing Party at 
the time of its written disclosure, as well as (d) all 
ТЧПШЫЦКЭТШЧ НОПТЧОН КЬ “МШЧПТНОЧЭТКХ” ШЫ “ЩЫШЩЫТОЭКЫв” Лв 
the Disclosing Party at the time of its oral disclosure 
and confirmed in this status in writing within ten (10) 
days after the oral disclosure. The obligations, 
specified in this article, shall not apply to any part of 
Confidential Information, which: (i) is or becomes public 
information, but not as a result of its disclosure by the 
Receiving Party, its representatives or affiliated 
companies, or (ii) is or is placed at the disposal of the 
Receiving Party, its representatives or affiliates as non-
confidential information from a source other than the 
Disclosing Party and, by reasonable assumption, does 
not bear responsibility for confidentiality to the 
Disclosing Party, or (iii) is developed independently by 
the Receiving Party, its representatives or affiliates 
irrespective of Confidential Information, or (iv) may be 
disclosed with the written permission of the authorized 
representative of the Disclosing Party. 

5.2   : 
(i)    

      
 , (ii)     

   
,     
  ,  

  ,  
   

     
     ,   

(iii)    
   

.    
     

   
,    . 

    
    

 5.2 The Receiving Party agrees: (i) to use Confidential 
Information solely for the purposes of the Agreement 
for provision of Services, (ii) to take reasonable 
measures to prevent the disclosure of Confidential 
Information, unless the information is disclosed to its 
employees, agents and financing parties, which require 
this information in order for the party to fulfill its 
obligations under this Agreement and for provision of 
Services, as well as (iii) not to disclose Confidential 
Information to the competitors of the Disclosing Party. 
The Receiving Party undertakes to ensure that any 
receiver of Confidential Information accepts and fulfils 
the obligations under this article. Confidential 
Information shall not be reproduced without the written 
consent of the Disclosing Party, and the Receiving 
Party shall return all copies of Confidential Information 
at the request of the Disclosing Party except for cases 
when pursuant to this Agreement the party has the right 
to retain Confidential Information. Company shall also 
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 ,    
     

    
    , 

     
    

.     
    

      
   . 

have the right to retain one copy of the SЮЩЩХТОЫ’Ь 
Confidential Information until expiration of the term of 
its possible liability under this Agreement. 

5.3         
    

   
   ,    

,     
,     

   
  ,  

     
    

 ,    
      

   .    
,    

   , 
,     

  , 
      
  . 

 5.3 In the event one of the parties, or its representatives or 
affiliates, is forced to disclose Confidential Information 
by force of law, in the course of legal proceedings or on 
demand of a state authority, this Party undertakes to 
immediately provide the Disclosing Party with the 
relevant written notification so that the Disclosing Party 
may obtain a protection order or a decision of the 
appropriate authority, or waive its claims relating to 
failure of the Receiving Party to fulfil the terms of this 
article. In the event that all efforts aimed at ensuring 
confidential handling of the information fail, Company 
may validly review Confidential Information in order to 
change its status or minimize the loss of its value. 

5.4      -
    

,    -
     

   .  
    

  ,   
      

        
 ,    

   
 . 

 5.4 Supplier shall not disclose Confidential Information to 
Company save for the cases when the disclosure of 
Confidential Information is required in order for 
Company to perform its obligations under this 
Agreement. In the event of disclosure of Confidential 
Information by Supplier, Supplier shall guarantee that 
Supplier has the right to disclose such information and 
that Supplier will indemnify for all losses and hold 
Company harmless from any claims resulting from 
improper disclosure of Confidential Information by 
Supplier. 

5.5     5,  
     -

 ,  -
  5 ( )      

 3 ( )      
   ,  

  ,   . 

 5.5 The limitations under this Section 5, which apply to 
each specific element of Confidential Information, shall 
terminate in five (5) years from the day of disclosure or 
in three (3) years from the day of termination or 
expiration of this Agreement whichever is earlier. 

5.6       
    

,  . 

 5.6 This article shall not replace separate Confidentiality 
Agreements signed by the parties. 

6.  .  6. Intellectual Property. 

6.1      
«  »  

     
      

  , 
,  ,    

 ,   ,   
 ,   (« -

»)    , , 
, , ,  
,  ,  

,      

 6.1 FШЫ ЩЮЫЩШЬОЬ ШП ЭСТЬ AРЫООЦОЧЭ, “IЧЭОХХОМЭЮКХ PЫШЩОЫЭв” 
means all intellectual property and proprietary rights 
including without limitation all rights of inventorship and 
authorship, inventions, patents, patent applications, 
and know-how for any product, process, method, 
machine, manufacture, design, composition of matter, 
or any new or useful improvement thereof, as well as 
copyrights, trademark, trade dress and service mark 
rights and all rights in trade secrets, computer software, 
data and databases, and mask works. 
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   ,   
 ,      

  ,      
 ,    

  . 

6.2   .  6.2 Company Property. 

(a)  «   
» : (1)  

 ,  
   

     
     

    
 ;  (2)   
,     

   
    

, , , 
 ,  

/   ,  , 
   

   ,  
  ,  

     
      

. 

(a) “CШЦЩКЧв PЫШЩОЫЭв” ЦОКЧЬ: (1) Intellectual 
Property produced or developed by Supplier, 
whether directly or indirectly or alone or jointly 
with others, in connection with or pursuant to 
SЮЩЩХТОЫ’Ь ЩОЫПШЫЦКЧМО ШП ЭСТЬ AРЫООЦОЧЭ; КЧН 
(2) creations and inventions that are otherwise 
made bв SЮЩЩХТОЫ ЭСЫШЮРС ЭСО ЮЬО ШП CШЦЩКЧв’Ь 
ШЫ ТЭЬ AППТХТКЭОЬ’ ОqЮТЩЦОЧЭ, ПЮЧНЬ, ЬЮЩЩХТОЬ, 
facilities, materials and/or Proprietary Information; 
provided, however, that any techniques, 
technology or tools independently developed by 
Supplier and not developed for or paid for by 
Company shall not be the Intellectual Property of 
Company. 

(b)  ,   
    , 

   
   

  ,  
    

   , 
    

 ,    
   

    
   

     
  . 

(b) Supplier acknowledges that Company claims and 
reserves all rights and benefits afforded under 
Russian and international intellectual property 
laws in all Intellectual Property and Proprietary 
Information furnished by Company to Supplier 
hereunder and that Supplier is granted only a 
limited right of use of such Intellectual Property 
and Proprietary Information as set forth in this 
Agreement. 

( )     
 . 

(c) Assignment and Rehistration of Company 
Property. 

   , : Supplier agrees that: 

(1)     
 , 

      
  

,      
,   ,   

 ,   
(« - »)    

, , , , 
,  , 
 ,  

     
  ,  

  ,   
     

,      
 ,   

   .; 

(1) Supplier hereby assigns and agrees to 
assign to Company all of its respective rights, 
title, and interest in Company Property, 
including all rights of inventorship and 
authorship, all patents and patent 
applications, all copyrights, all trademark 
and service mark rights, all rights in trade 
secret and proprietary information, all rights 
of attribution and integrity and other moral 
rights and all other intellectual property rights 
of any type (collectively referred to herein as 
“IP RТРСЭЬ”); 

(2)      -
    

(2) SЮЩЩХТОЫ КЧН SЮЩЩХТОЫ’Ь ЬЮММОЬЬШЫЬ ТЧ 
ТЧЭОЫОЬЭ аТХХ, КЭ CШЦЩКЧв’Ь ЫОqЮОЬЭ КЧН 
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 ,  

     
     

  
;   

without further consideration, communicate 
to Company any facts known to them 
respecting Company Property, and testify in 
any legal proceedings, make all rightful 
oaths, sign all lawful papers and other 
instruments and generally do everything 
possible for title to the IP Rights in the 
Company Property to be clearly and 
exclusively held by Company; and 

(3)     
     

  
     

     
    

     
   . 

(3) Supplier agrees that it will not apply for any 
state, federal or other U.S. or foreign 
УЮЫТЬНТМЭТШЧ’Ь ЫОРТЬЭЫКЭТШЧ ШП ЫТРСЭЬ ТЧ КЧв ШП 
the Company Property and that it will not 
oppose or object in any way to applications 
for registration of same by Company or 
others designated by Company. 

6.3    .  
     

      
     

    ,  
       
 /  ,  

     
,  : (a)  

 ,  
,    ,  

   
 ,  

-   (  ),  
 (  «  

  »)  (b)  
 ,   

,   ,  
    

   
 .    

  ,    
   

,   
     

   
,     ,  

    
  /   , 

  . 

 6.3 Third Party Intellectual Property. Supplier shall not, 
аТЭСШЮЭ CШЦЩКЧв’Ь аЫТЭЭОЧ КЮЭСШЫТгКЭТШЧ, НТЬМХШЬО ШЫ 
ЮЬО, ТЧ SЮЩЩХТОЫ’Ь аШЫФ аТЭС ЭСО CШЦЩКЧв, КЧв ЬОМЫОЭ 
or confidential information of others, nor incorporate 
into the Services and/or any deliverables to Company 
under this Agreement: (a) any software, applications, 
or components or other materials subject to Intellectual 
Property rights owned by any party (including Supplier) 
ШЭСОЫ ЭСКЧ CШЦЩКЧв (“TСТЫН PКЫЭy Intellectual 
PЫШЩОЫЭв”); or (b) any software, applications, or 
components or other materials, which are functionally 
НОЩОЧНОЧЭ ЮЩШЧ CШЦЩКЧв’Ь ЮЬО ШП TСТЫН PКЫЭв 
Intellectual Property. If Company provides such written 
authorization, Supplier shall, in the absence of written 
agreement to the contrary, provide, at no expense to 
Company, all licenses to such Third Party Intellectual 
Property and which Company does not already have 
and which are reasonably necessary for Company to 
lawfully make all uses of the Services and/or any 
deliverables contemplated in this Agreement. 

7.  ,  
. 

 
7. Personal Data Provided to Supplier. 

7.1  «   » : 
(a)   ( .    3.3, 

   , (b)  
 (    ), 

« »    
, (c)   (   

 ),    
. 

 7.1 “CШЦЩКЧв PОЫЬШЧКХ DКЭК” ТЧМХЮНОЬ: (К) PОЫЬШЧКХ DКЭК 
(defined in Section 3.3) obtained by Supplier from 
Company; (b) Personal Data (from whatever source) 
ЛОТЧР “PЫШМОЬЬОН” Лв SЮЩЩХТОЫ ШЧ ЛОСКХП ШП CШЦЩКЧв; 
and (c) Personal Data (from whatever source) 
pertaining to Company personnel. 

7.2       
 ,    

,      , 
  , , , , 

, , , 
  , ,  

 ,   

 7.2 “PЫШМОЬЬТЧР” ШП PОЫЬШЧКХ DКЭК ЬСКХХ ЦОКЧ КЧН ТЧМХЮНО 
any operation or set of operations which is performed 
upon personal data, whether or not by automatic 
means, such as collection, recording, accessing, 
retrieval, use, organization, storage, adaptation or 
alteration, consultation, disclosure by transmission, 
dissemination or otherwise making available, 
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  ,   
,   ,  

 . 

alignment or combination, blocking, erasure or 
destruction. 

7.3       
       
    

    
      

. 

 7.3 In the event that Supplier accesses or otherwise 
PЫШМОЬЬОЬ КЧв “CШЦЩКЧв PОЫЬШЧКХ DКЭК” НЮЫТЧР ТЭЬ 
performance of the Agreement, it shall comply with the 
following obligations regarding Company Personal 
Data: 

(a)     
     

,    
 ,   

   
 . 

(a) Supplier shall view and Process Company 
Personal Data only to the extent necessary to 
perform this Agreement or ЮЩШЧ CШЦЩКЧв’Ь 
written instructions. 

(b)    
   

     
     

    
,    

.     ( . 
   3.1)  

     
,    

 ,    
,    

  . 

(b) Supplier undertakes to keep Company 
Personal Data confidential, and agrees to not 
disclose Company Personal Data to third 
parties without having first received express 
received written approval from Company. 
SЮЩЩХТОЫ КЧН SЮЩЩХТОЫ’Ь PОЫЬШЧЧОХ (КЬ НОПТЧed 
in Section 3.1) shall Process Company 
Personal Data only on a need-to-know basis, 
regarding the performance of this Agreement 
and any Amendment issued pursuant to this 
Agreement. 

( )     
    

    
   , 
 : (i) , 

  
 , , 

     
; (ii) , 

  
   

    
  ; /  (iii)   

  .  
  , 

 ,  
   

 ,   
,      

 ,     
,    , 

     
   , 

    ,  
    . 

   
     

    
,   

 . 

(c) Supplier shall implement technical and 
organizational measures to ensure the security 
and confidentiality of Company Personal Data 
in order to prevent, among other things: (i) 
accidental, unauthorized or unlawful 
destruction, alteration, modification or loss of 
Company Personal Data; (ii) accidental, 
unauthorized or unlawful disclosure or access 
to Company Personal Data; and/or (iii) unlawful 
forms of Processing. The security measures 
taken by Supplier shall be in compliance with 
all applicable data protection regulations and 
shall be commensurate with the risks 
represented by the Processing and the nature 
of the Company Personal Data to be 
Processed, taking into consideration the state 
of the art security measures available to protect 
such data and the implementation costs of such 
measures. Supplier shall immediately inform 
Company of any breach of its security and 
confidentiality obligations under this Section. 

(d)    , 
    

  ,   
  ,   

      
    

    

(d) Supplier shall implement all measures 
ЧОМОЬЬКЫв ЭШ ОЧЬЮЫО МШЦЩХТКЧМО Лв SЮЩЩХТОЫ’Ь 
Personnel with the obligations relating to 
Company Personal Data and shall require 
SЮЩЩХТОЫ’Ь PОЫЬШЧЧОХ, КЬ К МШЧНТЭТШЧ ШП СКЯТЧР 
access to Company Personal Data, to sign 
individual confidentiality agreements in which 
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,    
   

,    
 .  ,  

 ,   
     

    
    
 , 

   . 

they each agree individually to comply with the 
obligations of this Section of the Agreement. 
Company may also require Supplier to require 
SЮЩЩХТОЫ’Ь PОЫЬШЧЧОХ, КЬ К МШЧНТЭТШЧ ШП 
participating in specific assignments, to sign 
individual confidentiality agreements that are 
tailored for specific assignments. 

(e)    
    

     
.  ,    

   
    

  ,    
  (  — «  
»).    

    
     

     
     

  .   
     

,     
 ,  

     
     , 

      
      

  .  
 ,  

      
,    

,   
   

 . 

(e) Supplier shall comply with all applicable laws 
and regulations of Russian Federation on 
Personal Data protection. In particular, if during 
the performance of this Agreement, Supplier 
obtains Company Personal Data directly from 
ТЧНТЯТНЮКХЬ ЭШ аСШЦ ЬЮМС НКЭК ЩОЫЭКТЧЬ (“DКЭК 
SЮЛУОМЭЬ”), SЮЩЩХТОЫ ЬСКХХ ЩЫШЯТНО ЬЮМС DКЭК 
Subjects with the information required by 
applicable law and regulation and when 
ЧОМОЬЬКЫв, ШЛЭКТЧ ЭСО DКЭК SЮЛУОМЭЬ’ МШЧЬОЧЭ 
to acquire such information. However, prior to 
obtaining such consent from the Data Subjects, 
ШЭСОЫ ЭСКЧ SЮЩЩХТОЫ’Ь ОЦЩХШвООЬ ШЫ 
subcontractors, Supplier must obtain 
CШЦЩКЧв’Ь аЫТЭЭОЧ КЩЩЫШЯКХ ШП ЭСО ТЧПШЫЦКЭТШЧ 
and consent language to be used by Supplier 
to gather such Company Personal Data from 
the Data Subjects. Failure by Supplier to 
comply with any obligations relating to 
Company Personal Data or Personal Data set 
forth in this Agreement is considered a material 
breach of this Agreement. 

(f)     , 
   

 ,    
      

    
      
   

.   
    

 ,  
     

 . 

(f) Company may conduct at any time, subject to 
a prior written notice to Supplier, an on-site 
verification of Supplier’Ь МШЦЩХТКЧМО аТЭС 
obligations relating to Company Personal Data, 
even after the termination of this Agreement. 
Supplier shall provide access to all applicable 
facilities, equipment and records in order to 
conduct such verification. 

(g)    
     

    
     

    .  
     

     
    . 

(g) Upon termination of this Agreement, for 
whatever reason, Supplier shall stop any 
processing of Company Personal Data and 
shall return to Company any copy and/or 
reproduction thereof. These obligations 
regarding Company Personal Data shall 
remain in full force even after termination of this 
Agreement for whatever reason. 

8.  . 
 

8. Physical Property. 

      
,   , 

    
  , ,  

,     
,       

Unless otherwise agreed in writing, all tools, equipment 
or material furnished to Supplier or specially paid for by 
Company, including but not limited to Software Product 
and any related items, and any replacement thereof, or 
any materials affixed or attached thereto, shall be and 
ЫОЦКТЧ CШЦЩКЧв’Ь ЩОЫЬШЧКХ ЩЫШЩОЫЭв. SЮМС ЩЫШЩОЫЭв 
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   ,   
 .    

       
      

.     
     

  ,   
,     
      

.      
        

   , 
      , 

     
 ,     

   ;    
      
       

    ,     
  ,  

  . 

ЬСКХХ ЛО ЩХКТЧХв ЦКЫФОН КЬ CШЦЩКЧв’Ь ЩЫШЩОЫЭв КЧН 
shall be safely stored separate and apart from 
SЮЩЩХТОЫ’Ь ЩЫШЩОЫЭв. SЮЩЩХТОЫ ЬСКХХ ЧШЭ ЬЮЛЬЭТЭЮЭО КЧв 
Company prШЩОЫЭв аТЭСШЮЭ CШЦЩКЧв’Ь аЫТЭЭОЧ КЩЩЫШЯКХ 
excluding the cases when substitution of property is 
included in Amendment under this Agreement. Such 
ЩЫШЩОЫЭв, аСТХО ТЧ SЮЩЩХТОЫ’Ь МЮЬЭШНв ШЫ МШЧЭЫШХ, ЬСКХХ ЛО 
СОХН КЭ SЮЩЩХТОЫ’Ь ЫТЬФ, ЬСКХХ ЛО ФОЩЭ ТЧЬЮЫОН Лв SЮЩplier 
КЭ SЮЩЩХТОЫ’Ь ОбЩОЧЬО ТЧ КЧ КЦШЮЧЭ ОqЮКХ ЭШ ЭСО 
replacement cost with loss payable to Company and 
ЬСКХХ ЛО ЬЮЛУОМЭ ЭШ ЫОЦШЯКХ КЭ CШЦЩКЧв’Ь аЫТЭЭОЧ 
request, in which event Supplier shall prepare such 
property for shipment and shall redeliver to Company 
in the same condition as originally received by Supplier, 
ЫОКЬШЧКЛХО аОКЫ КЧН ЭОКЫ ОбМОЩЭОН, КХХ КЭ SЮЩЩХТОЫ’Ь 
expense. 

9. ,   .  9. Inspections, Testing and Acceptance. 

9.1   /    
    

  -       
    . 

 9.1 All Services and/or any deliverables shall be subject to 
inspection and test by Company and any of its 
customers at all times and places. 

9.2      
   , 

     
 /   , 

  .  
      

      
        

 3 ( )    .   
-   , : (i) 

  ,  
     

      
 ,     

 ,  : (a)  
, (b)    

 (c)   
     

/  ,    
   (d)  
, ,   

 ,   
 ,   (ii)  
     

     
  . 

 9.2 Supplier shall provide and maintain an inspection and 
process control system acceptable to Company 
covering any Services and/or deliverables provided 
hereunder. Records of all inspection work by Supplier 
shall be kept complete and made available to Company 
and any of its customers during the Term and for a 
period of three (3) years thereafter. Without any 
additional charge, Supplier will: (i) allow 
representatives of Company, its customers and 
representatives of Rostechnadzor or other authorized 
organizations access to the facilities involved in 
performing this Agreement in order to assess: (a) work 
quality; (b) МШЧПШЫЦКЧМО аТЭС CШЦЩКЧв’Ь 
specifications; (c) technical requirements of current 
legislation of Russian Federation for work and services 
that are subject of this Agreement and (d) conformance 
аТЭС SЮЩЩХТОЫ’Ь ЫОЩЫОЬОЧЭКЭТШЧЬ, аКЫЫКЧЭТОЬ, 
certifications and covenants in this Agreement and (ii) 
provide all reasonable assistance for the safe 
conditions of work and convenience of the inspectors 
in the performance of their duties. 

9.3       /  
    

      
,    
      

  /   , 
      

      
 ,   

 /   ,  
       

   . 

 9.3 Acceptance or rejection of the Services and/or any 
deliverables shall be made as promptly as practical 
after delivery, but failure to inspect and accept or reject 
the Services and/or deliverables or failure to detect 
defects by inspection, shall neither relieve Supplier 
from responsibility for all requirements relating to such 
Services and/or deliverables nor impose liabilities on 
Company for its failure to identify such defects. 
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9.4   -      
  /   , 

  , 
      

   
,    
 , ,   

 ,     
,     

  /    
,     

  : (a)     
   , 

(b)     
/     

 /     
/  ,   

 , /  (c)  , 
    /  

  /    
     

. 

 9.4 If any of the Services and/or any deliverables under this 
Agreement, are found at any time prior to delivery to be 
defective, or otherwise not in conformity with the 
requirements of this Agreement, including any 
applicable specifications, Company, in addition to such 
other rights, remedies and choices as it may have by 
agreement and/or by law, at its option and sole 
НТЬМЫОЭТШЧ, КЧН КЭ SЮЩЩХТОЫ’Ь ОбЩОЧЬО ЦКв: (К) reject 
and return such deliverables; (b) require Supplier to 
re-perform/replace the non-conforming Services and/or 
deliverables with Services and/or deliverables that 
conform to the requirements of this Agreement; and/or 
(c) take such actions as may be required to cure all 
defects and/or bring the Services and/or deliverables 
into conformity with all requirements. 

10. .  10. Warranties. 

10.1  , :  10.1 Supplier warrants that: 

(a)  /    
     

  ,  
    

(   
),   

  -     
,   

 ; 

(a) Services and/or any deliverables will be in strict 
accordance with the specifications, designs 
and other requirements (including performance 
specifications) approved or adopted in any 
Amendment; 

(b)      
     

    
,    

 ; 

(b) Services will be provided in a competent and 
professional manner in conformity with the 
highest standards and best practice of the 
SЮЩЩХТОЫ’Ь ТЧНЮЬЭЫв; 

( )   /    
   -   

      
,     

    
 ; 

(c) all Services and/or deliverables sold will be free 
of any claims of any nature and by any third 
person; Supplier will convey clear title to 
Company; 

(d)   /    
   

 ,    
-      

,    
,    

 ,    
;   

(d) all Services and/or deliverables will be of 
merchantable quality, free from all defects in 
design, workmanship and material and will be 
fit for the particular purpose for which they are 
purchased; and 

(e)     
   

,  
     

 ,    
 ,   

    
     

  
,    
    

(e) it shall perform all activities in compliance with 
all applicable national, state and local 
environmental, health and safety laws 
regulations, and Company Environmental 
Health and Safety policies and requirements 
and take appropriate actions to provide a safe 
and healthy workplace and to protect local 
environmental quality. 
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    . 

10.2 ,    10.1,   
 12 .     

     /  
 ,   

 ,     
     , 

  , 
   , 

       
  : (a)    

    , 
(b)     

/     
 /     

/  ,   
 , /  (c)  , 

    /  
  /    

     
.    

  ,     
 -     

     
       

     
     

. 

 10.2 The warranties in Section 10.1 shall apply for a period 
of 12 months. If any of the Services and/or deliverables 
under this Agreement are found to be defective during 
the warranty period, then in addition to other rights, 
remedies and choices it may have under this 
Agreement or at law or equity, Company, at its option 
КЧН ЬШХО НТЬМЫОЭТШЧ, КЧН КЭ SЮЩЩХТОЫ’Ь ОбЩОЧЬО ЦКв: 
(a) reject and return such deliverables; (b) require 
Supplier to re-perform/replace the non-conforming 
Services and/or deliverables with Services and/or 
deliverables that conform to the requirements of this 
Agreement; and/or (c) take such actions as may be 
required to cure all defects and/or bring the Services 
and/or deliverables into conformity with all 
requirements. Any attempt by Supplier to limit, disclaim 
or restrict any such warranties or any remedies of 
Company, by acknowledgment or otherwise, in 
accepting or performing this Agreement, shall be null, 
ЯШТН КЧН ТЧОППОМЭТЯО аТЭСШЮЭ CШЦЩКЧв’Ь аЫТЭЭОЧ 
consent. 

11. , , .  11. Indemnities, Insurance, Liability. 

11.1  .   
    

   , 
  ,  

       
    ,     
       

,    .  -
       

  , ,  
   /     
,     ,  

,  , , 
, ,   

   ,  
 ,  ,  

     , 
, ,  , , 

 (    ), 
, ,    

,     
 ,  ,    

     
,   -  

      
  , , 

   ,      
      , 

 ,   , 
  ,   
 .  ,  
   ,   

    , ,  
,      

   ,  
        

 11.1 General. Supplier shall take all necessary precautions 
to prevent the occurrence of any injury to persons, 
property or the environment during the progress of 
work and ensure that its Personnel neither pose a 
ЭСЫОКЭ ЭШ CШЦЩКЧв’Ь ЬКПО аШЫФ ОЧЯТЫШЧЦОЧЭ ЧШЫ ЭСО 
integrity of its business operations. In case any injury 
or damage is due directly to Supplier, Supplier shall 
reimburse to Company all losses and expenses, 
release, defend, hold harmless and indemnify 
Company, its directors, officers, employees, agents, 
representatives, successors and assigns against any 
and all suits, actions or proceedings, and from any and 
all claims, demands, losses, judgments, damages, 
МШЬЭЬ (ТЧМХЮНТЧР ЫОКЬШЧКЛХО КЭЭШЫЧОвЬ’ ПООЬ), ПТЧОЬ, 
penalties, expenses or liabilities, including without 
limitation claims for personal injury or property or 
environmental damage, resulting from or in any way 
МШЧЧОМЭОН аТЭС КЧв КМЭ ШЫ ШЦТЬЬТШЧ ШП SЮЩЩХТОЫ’Ь 
Personnel, Supplier, its agents, employees or 
subcontractors, whether acting in the course of their 
employment or otherwise, in connection with, but not 
limited to, all of the representations, warranties or 
covenants contained in this Agreement. In addition, 
Supplier shall indemnify all costs or expenses, defend 
and hold Company harmless from and against any 
claims, including, but not limited to, reasonable 
КЭЭШЫЧОвЬ’ fees, arising out of or in connection with any 
employment claims, harassment or discrimination 
claims,. Supplier agrees to include this clause in all 
related subcontracts. Supplier further agrees to 
ТЧНОЦЧТПв CШЦЩКЧв ПШЫ КЧв КЭЭШЫЧОвЬ’ ПООЬ ШЫ ШЭСОЫ 
costs Company incurs in the event that Company has 
to file a lawsuit to enforce any indemnity, including 
subrogation, or additional insured provisions of this 
Agreement. 
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,   
.   

     , 
   .  , 
     

   ,   
       

,      , 
    

  . 

11.2       
      

     
: 

(a)       
    

   
 ;  

(b)     
    

   
,  , , 

      
    1  (  

) .     
 .  

      
  , 

 ,   
   .   

       
     
  . 

 11.2 Throughout the term of this Agreement, Supplier 
undertakes at its own expense to insure and maintain 
the following insurance policies: 

(a)  SЮЩЩХТОЫ’Ь аШЫФЦКЧ ХТКЛТХТЭв ТЧЬЮЫКЧМО ТЧ 
accordance with the laws of the Russian 
Federation; 

   

(c) SЮЩЩХТОЫ’Ь ЭСТЫd party civil liability insurance 
covering the cases of compensation of the 
damage to the life, health and property of third 
parties with a limit not less than the equivalent of 1 
mln (one million) US dollars during the entire term 
of this Agreement.  

  

 AЭ CШЦЩКЧв’Ь ЫОqЮОЬЭ, SЮЩЩХТОЫ ЬСКХХ ПЮЫЧТЬС CШЦЩКЧв 
with certificates of insurance and with original 
endorsements effecting coverage required by this 
clause. Company reserves the right to require 
complete, certified copies of all required insurance 
policies, at any time. 

11.3        
 .  -

   ,    
        

        
   -  , 
     

    -   
/   ,  
/      -

 ,   -  -
  ,    -

.    -
   ,  

,     -
      -

     ,   
,     -

 ,     -
  .  -
 -  , , -

, , , ,  /  -
     

  ,    
    ,   -

  : a) -
     

  , ,  
 , , ,   

 ,  b)    
,   -  , 

 )   , , 

 11.3 Indemnities in case of breach of Intellectual Property 
Rights. Supplier shall indemnify, defend and hold 
Company harmless from any suit or proceeding 
brought against Company or its customers based on 
any claim that any Services, systems, article or 
apparatus, or any part thereof constituting Services 
and/or any deliverables furnished under this 
Agreement, as well as any device or process 
necessarily resulting from the use thereof, constitutes 
an infringement of any patent, copyright or other 
Intellectual Property right. If notified promptly in writing 
and given authority, information and assistance, at 
SЮЩЩХТОЫ’Ь ОбЩОnse, for the defence of same, Supplier 
shall pay all damages, costs and expenses incurred or 
awarded therein, including, but not limited to, 
ЫОКЬШЧКЛХО КЭЭШЫЧОвЬ’ ПООЬ. IП ЮЬО ШП КЧв ЬвЬЭОЦЬ, 
article, apparatus, part, device, process, Service and/or 
any deliverable is enjoined, Supplier shall, at its own 
expense and in the following order, subject to 
commercial practicality, either: a) procure for Company 
the right to continue using such Service, system, article 
or apparatus, part, device, process or deliverable; 
b) replace same with a non-infringing equivalent; or 
c) remove such system, article or apparatus, part, 
device, process or deliverable or halt such Service and 
refund the purchase price and, if applicable, the 
transportation and installation costs thereof. 
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, , ,   
    

     
 ,  ,  ,  

   . 

11.4      , 
   ,  

       
 0,1%       

    . 
    

    
    , 

  . 

 11.4. In the event of breach of the schedule of provision of 
the Services set forth in this Agreement the Company 
shall have the right to charge a penalty to the Supplier 
in the  amount of 0.1% of the price of the Services per 
ОКМС НКв ШП НОХКв. SЮЩЩХТОЫ’Ь ШЛХТРКЭТШЧ ЭШ ЩКв ЭСО 
penalty under this Agreement shall arize only on the 
basis of a written claim submited by the Company to 
the Supplier. 

12.   . 
   . 

 
12. Relationship of the Parties; Assignment and 

Subcontracting. 

12.1     
.      

       
       

   . 

 12.1 Supplier is an independent contractor to Company. 
SЮЩЩХТОЫ’Ь PОЫЬШЧЧОХ КЫО ЧОТЭСОЫ ОЦЩХШвООЬ ШП 
Company nor eligible for participation in any Company 
employee benefit programs. 

12.2   ,  ,   
,  ,  

        
    
      ,  

       
 -     

   . 

 12.2 NОТЭСОЫ SЮЩЩХТОЫ’Ь PОЫЬШЧЧОХ, SЮЩЩХТОЫ ЧШЫ ТЭЬ КРОЧЭЬ, 
subsidiaries, affiliates and employees are in any way 
the legal representatives or agents of Company, and 
neither shall have any right or authority to assume or 
create any obligation of any kind expressed or implied 
in the name of or on behalf of Company. 

12.3       
  (    
   )  

    
.    

     
    

  ,  
      

     
    

,     
 .  

     
     

   ,   
       

    
     
-      

(  ,    
  ). 

 12.3 This Agreement and any rights hereunder (except 
where expressly provided in a signed writing to the 
contrary) are non-exclusive and non-assignable. Any 
assignment by one party without the prior written 
consent of the other party shall be void; provided that 
Company may assign or transfer its rights and 
obligations under the Agreement to any Affiliate of 
Company upon written notice to Supplier. Supplier 
shall notify Company in writing in advance of any 
proposed change in its ownership, control or 
management and shall not without the written consent 
of Company delegate the performance of its obligations 
under this Agreement to any firm or person (other than 
a principal, officer or regular employee of Supplier). 

12.4        
      

    
. 

 12.4 Supplier may not subcontract or delegate any Services 
аТЭСШЮЭ CШЦЩКЧв’Ь ЩЫТШЫ аЫТЭЭОЧ МШЧЬОЧЭ. 

13.      
. 

 13. Applicable Law and Venue. 

13.1       
   

  .  
  ,   

      

 13.1 EКМС ЩКЫЭв’Ь ЫТРСЭЬ КЧН ШЛХТРКЭТШЧЬ ЮЧНОЫ ШЫ ТЧ 
connection with this Agreement shall be governed by 
the effective laws of the Russian Federation. All 
disputes between the Parties arising out of or in 
connection with this Agreement shall be resolved by 
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  ,   .  
    

      
   

   , . ,     
,    

     
  .    
 ,    

   .  
   . 

negotiations. Failing such negotiations, the disputes 
shall be resolved by the International Commercial 
Arbitration Court under the Chamber of Commerce of 
Russia in Moscow (MKAS), in accordance with its 
Rules, whereas such Rules shall be incorporated into 
this Agreement by reference. The Tribunal shall consist 
of one Arbitrator, who, absent consent of the Parties, 
shall be nominated by the MKAS. Arbitration hearing 
shall be in Moscow. 

14.  .  
,    

. 

 14. Compliance with Laws. Supplier represents, 
warrants and certifies that: 

14.1     
 , ,  , 

    ,  
   ,  

 /     
«  »,    

   
   ,   

,    
.     

 «  »  
  ,    

«  », «  »  
«  »  ,  

   ,   
,    

. 

 14.1 Supplier shall comply with current laws of the Russian 
Federation, including without limitation those dealing 
with the environment, health and safety, records 
retention and/or the transportation or storage of 
“СКгКЫНШЮЬ ЦКЭОЫТКХЬ”. SЮЩЩХТОЫ ЬСКХХ ЩЫШЯТНО 
compliance of his activities, goods or services, which 
are subject to this Agreement, with current legislation 
of Russian Federation. As used in this Agreement, the 
ЭОЫЦ “СКгКЫНШЮЬ ЦКЭОЫТКХЬ” ЬСКХХ ЦОКЧ КЧв ЬЮЛЬЭКЧМО 
ШЫ ЦКЭОЫТКХ НОПТЧОН КЬ К “СКгКЫНШЮЬ ЦКЭОЫТКХ,” 
“СКгКЫНШЮЬ ЬЮЛЬЭКЧМО” ШЫ “НКЧРОЫШЮЬ РШШН” ШЫ КЧв 
other applicable requirement of any entity with 
jurisdiction over the activities, goods or services, which 
are subject to this Agreement. 

14.2    /     
    

     , 
    ,  

  ,    
    

   ;  
    

 ,   
   .   

     
    

    
. 

 14.2 No Services and/or deliverables supplied under this 
Agreement have been or will be produced utilizing 
forced, indentured or convict labour or utilizing the 
labour of persons in violation of the minimum working 
age law in any country in which the Services are 
provided or in violation of minimum wage, hour of 
service or overtime laws in the country of manufacture 
or any country in which Services are provided. If any 
such labour is determined by Company to have been 
used, Company shall have the right to immediately 
terminate the Agreement without further compensation 
to Supplier. 

14.3     
 ,   

    
,     

  ,   /   
     
     

-       
    -  

       
,    
. 

 14.3 Supplier undertakes to comply fully with the applicable 
law, the policy on improper or illegitimate payments, 
gifts or remuneration and agrees not to pay, promise 
and/or allow direct or indirect payment of monies or 
valuables to any person with intent to unlawfully and/or 
illegally influence any decision or gain or maintain the 
advantages associated with this Agreement. 

14.5      
    , 
 /  ,   -

   . 

 14.5 SЮЩЩХТОЫ КРЫООЬ ЭШ ЬЮЛЦТЭ ШЫ ЮЩНКЭО, КЭ CШЦЩКЧв’Ь 
request, the certificates, licenses and/or permits 
relating to any requirements of the applicable law. 
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15.      
.  , 

   . 

 15. Environmental Health and Safety. Supplier 
represents, warrants and certifies that: 

15.1      
     ,  

     
 ,   ,  

,       
. 

15.2.      , 
  ,   

 ,  
     

 ,    
  ,    

     , 
      
 . 

 15.1 it will take appropriate actions necessary to protect 
health, safety and the environment, including, without 
limitation, in the workplace and during transport. 

 

 

15.3. Supplier will comply, in addition to all applicable EHS 
laws and regulations, with any Company specific EHS 
programs and requirements when performing works on 
Company site or facility. Company will provide 
applicable EHS programs and requirments to Supplier 
prior to start of operations on Company site or facility.   

15.2 ,    
,   : (i)  

  : , , 
, ,  , 
,    ,    

,  ,  
  , , 

, , 
 ( ),  

( ),   ( ); 
(ii)    
( ,  : 111- , 

 ,  1211, 1301  
2402,  ( ) 11-13, 111-115, 
211-217),        

   ; (iv)  
 ,   
    ,  
    

  ,   
       

 ;   

 15.2 Goods sold or transferred to Company will not include: 
(i) any of the following chemicals: arsenic, asbestos, 
benzene, beryllium, carbon tetrachloride, cyanide, lead 
or lead compounds, cadmium or cadmium compounds, 
hexavalent chromium, mercury or mercury 
compounds, trichloroethylene, tetrachloroethylene, 
ЦОЭСвХ МСХШЫШПШЫЦ, ЩШХвМСХШЫТЧКЭОН ЛТЩСОЧвХ (“PCB”), 
ЩШХвЛЫШЦТЧКЭОН ЛТЩСОЧвХЬ (“PBB”), 
poХвЛЫШЦТЧКЭОННТЩСОЧвХ ОЭСОЫЬ (“PBDE”); (ii) 
designated ozone depleting chemicals (including, 
without limitation 111 trichloroethane, carbon 
tetrachloride, Halon-1211, 1301 and 2402, and 
CСХШЫШПХЮШЫШМКЫЛШЧЬ (“CFCЬ”) 11-13, 111-115, 211-
217), unless Company agrees in writing; and/or (iii) any 
other chemical the use of which is restricted in any 
other jurisdiction to or through which Company informs 
Supplier the goods are likely to be shipped, unless 
Company expressly agrees in writing; and 

15.3  -     
     , 

   , 
    

   ( )  
 .   

      
   ,   

       
       

 .   
      
     

   .   
      

,  ,  
     

,    
    ,  

 ,     
 ,    

     
,      

  . 

 15.3 in the event supplier provides any chemicals or 
hazardous materials to Company as part of scope of 
work, proper material safety data sheets (MSDSs) or 
equivalent documents shall be provided. All chemicals 
and hazardous materials shall be stored and handled 
in a manner which prevents employee exposures and 
releases to the environments and is in compliance with 
all applicable regulations. Supplier shall be responsible 
for disposal in accordance with applicable regulations 
of chemicals and hazardous materials provided. 
Should Supplier encounter substances with special 
utilization, storage and disposal requirements at the 
location of provision of Services, Supplier shall 
immediately take all necessary measures to eliminate, 
in a lawful manner, harmful or hazardous conditions 
and factors that exist or may appear as a result of the 
presence of the said substances with view of further 
safe provision of Services under this Agreement; 



 

 Page 18/37 

15.4       
    

    
  , 

      , 
    ,  

 .    
   , 

     
 ,   , 

    
  .  

   
   

  . 

15.5      
   15,   

,   ,    
    

,      
       

     
   .    

,        
  ,   

    
 ,    

    
  ,  

    .       

 15.4 Supplier shall ensure that personnel provided under 
this agreement are trained and qualified to perform 
their assignment in a safe manner including any 
required EHS training. Supplier shall provide any 
required Personnel Protective Equipment, safe tools 
and equipment, and medical clearances required by 
applicable regulations  for specific job tasks. Proof of 
training or other qualifications shall be provided at the 
request of the buyer. 

 

 

 

 

15.5 АТЭСШЮЭ ХТЦТЭТЧР SЮЩЩХТОЫ’Ь ЫОЬЩШЧЬТЛТХТЭТОЬ ЮЧНОЫ AЫЭТМХО 
15, Company has the right but not the obligation to, 
from time to time, review and inspect applicable health, 
safety, and environmental documentation, procedures 
КЧН МШЧНТЭТШЧЬ КЭ SЮЩЩХТОЫ’Ь Site and make 
recommendations to Supplier concerning them. 
Whether or not Company conducts safety audits or 
makes recommendations, Supplier will remain 
responsible for providing a work environment that is 
safe and that complies with all applicable legal EHS 
requirements. 

16.     .  16. Conflict of Interest; Company Policies. 

16.1    , : (a)  
     

,      
   ,   

 ,     
     ; 

(b)        
    ,  -

    : 
(1)    

 ,   
 ,   

; (2)    , 
,  ,  
    
     6.2 

 ;  (3)   
   ; (c) 

      
,      
    -  
  ;   (d) 
     

  -  
   ,  
    
,  -    

 ,   
 ,   

   
. 

 16.1 Supplier represents and warrants that: (a) it has no 
conflict of interest which would prevent Supplier from 
acting in the best interests of Company and that such 
a situation will not exist during the Term; (b) it has not 
entered into any contract or agreement, or executed 
any document whatsoever, that will in any manner 
prevent it from: (1) giving Company the exclusive 
benefit of services under this Agreement; (2) disclosing 
and assigning ideas, inventions, computer software, 
trade secrets and other Intellectual Property as 
provided in Section 6.2 of this Agreement; or 
(3) performing any other provision of this Agreement; 
(c) it will not enter into any contract or agreement, or 
execute any document, which will create a conflict of 
interest or which will prevent it from freely performing 
any provision of this Agreement; and (d) it will not 
knowingly incorporate confidential information of any 
person or entity not a party to this Agreement into any 
Services or deliverables furnished to Company without 
prior written notice to Company. 

16.2     
 : (i) «   

     

 16.2 Supplier acknowledges that it has received a copy of 
the following documents: (i) the Guidelines for 
consultants and suppliers to ensure compliance with 
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   ,   
 « » (« »),   

 D.  : (a) 
     

 ; (b)    
 ; (c)   
    
  ;  (d)  

    
    
.    ,  

   , 
   

,      
 ,  

 ,   

the principles of business ethics accepted in RGT LLC 
(“GЮТНОХТЧОЬ”), КЭЭКМСОН СОЫОЭШ КЬ Appendix D. 
Supplier agrees that it will: (a) comply fully with the 
Guidelines in the performance of the Services; (b) 
ЩЫШЯТНО К МШЩв ШП ЭСО GЮТНОХТЧОЬ ЭШ SЮЩЩХТОЫ’Ь 
PОЫЬШЧЧОХ; (М) ТЧЬЭЫЮМЭ SЮЩЩХТОЫ’Ь PОЫЬШЧЧОХ ЭШ МШЦЩХв 
with such documents; and (d) be responsible for any 
ПКТХЮЫО ШП SЮЩЩХТОЫ’Ь PОЫЬШЧЧОХ ЭШ МШЦЩХв аТЭС ЬЮМС 
documents. Supplier further agrees that it and 
SЮЩЩХТОЫ’Ь PОЫЬШЧЧОХ ЬСКХХ, ЮЩШЧ ЫОКЬШЧКЛХО ЧШЭТМО, 
attend and participate in compliance briefings 
conducted by Company representatives; and 

16.3    
     

,    50% 
(  )    

    .  
       
    , 

 : (a)    
      

    
 (   )   
 ; (b)  

    
  ;  (c)  

   
  . 

 16.3 Supplier shall immediately notify Company about any 
changes in ownership of more than fifty percent (50%) 
ШП SЮЩЩХТОЫ’Ь ЯШЭТЧР КЮЭСШЫТЭв ШЫ МШЧЭЫШХХТЧР ЬЭШМФ. 
Should Supplier fail to notify Company, or Supplier 
challenges this change, Company shall have the right 
ЭШ: ( ) waive its obligations under this Agreement and 
suspend or immediately terminate this Agreement (or 
part of the Agreement) unilaterally and out of court; (b) 
demand that Supplier provide an adequate 
performance guarantee; or (c) introduce special 
ХТЦТЭКЭТШЧЬ аТЭС ЫОРКЫН ЭШ CШЦЩКЧв’Ь CШЧПТНОЧЭТКХ 
Information. 

17.   ,   
  . 

 17. Expiration, Termination and Suspension. 

17.1   .  
   

    ,  
       

   . 

 17.1 Expiration. This Agreement shall automatically expire 
at the end of the Term unless specifically renewed prior 
thereto by mutual written consent by the parties. 

17.2    . 
      

      
      

   . 

 17.2 Termination by Mutual Agreement. This Agreement 
and any Amendment hereunder may be terminated 
before the Term by mutual written consent by the 
parties. 

17.3    .   
     , 

       
     
   
   ,    

   , 
       

  .   
 (       

   
   ,  
   ) 

      
  , 

  , 
     

   30 ( )   
   . 

 17.3 Termination for Convenience. Company may terminate 
all or any part of this Agreement and any Amendment 
hereunder at any time by written notice to Supplier 
specifying the extent of termination and the effective 
date. Upon such terminatioЧ (ОбМОЩЭ НЮО ЭШ SЮЩЩХТОЫ’Ь 
insolvency or default including failure to comply with 
this Agreement), Company and Supplier shall 
negotiate reasonable termination costs identified by 
Supplier within thirty (30) days of termination notice. 
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17.4    . 
     

 ,   
     

    ,   
  -    

      
,    

      
     

 ,    
     

 -  ,   
      
,      

      
,   , 

     
    

. 

 17.4 Termination for Insolvency. If Supplier ceases to 
conduct its operations in the normal course of 
business, including any inability to meet its obligations 
as they mature, if any proceeding under the bankruptcy 
or insolvency laws is brought by or against Supplier, if 
a receiver is appointed or applied for or if an 
assignment for the benefit of creditors is made by 
Supplier, Company may terminate all or any part of this 
Agreement without liability, except for Services 
performed or deliverables delivered prior to termination 
or for deliverables covered by this Agreement then 
completed and later delivered in accordance with the 
terms of the Agreement. 

17.5     
.    

    
  .  

 ,  , 
 ,   

      
       
   , 

   60 ( ) , 
     

    
    

      : 

 17.5 Termination for Default. Time is of the essence in this 
Agreement. Except for delay, which is due to causes 
beyond the reasonable control and without the fault or 
negligence of Supplier and its suppliers and Force 
Majeure events (lasting not more than sixty (60) days), 
Company may, by written notice of default, terminate 
the whole or any part of this Agreement in any one of 
the following circumstances if: 

(a)      
 ,    , 

      
 ; 

(a) Supplier fails to perform within the time specified 
herein or any written extension granted by 
Company; 

(b)      
      

; 

(b) Supplier fails to make progress as to endanger 
performance of this Agreement; 

( )      
,    14  15 

 ,   
   

;  

(c) Supplier breaches, violates or Company finds to 
be untrue, any of the certifications, 
representations and warranties set forth in 
Sections 14 and 15 of this Agreement; or 

(d)       
  . 

(d) Supplier fails to comply with any other terms and 
conditions of this Agreement. 

    ,  
      10 

( )    ,  
.    
    
     

 ,     
      
 /   , 

    
 ,    

      
  /   

.    
      

    , 
   ,  

Such termination shall become effective if Supplier 
does not cure such failure within a period of ten (10) 
days or such longer period as Company may authorize 
in writing. Upon partial termination of this Agreement, 
Supplier shall continue performance of this Agreement 
to the extent not terminated, Company may procure, 
upon such terms as it shall deem appropriate, Services 
and/or deliverables similar to those so terminated, and 
Supplier shall be liable to Company for any excess 
costs for such Services and/or deliverables. As an 
alternate remedy and in lieu of termination for default, 
Company, at its sole discretion, may elect to extend the 
delivery schedule and/or waive other deficiencies in 
SЮЩЩХТОЫ’Ь ЩОЫПШЫЦКЧМО, ТЧ аСТМС МКЬО КЧ ОqЮТЭКЛХО 
reduction in the amount of payments to be made under 
the Agreement shall be negotiated. If Supplier for any 
reason anticipates difficulty complying with any 
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/       

  ,   
     

     
 .    

  ,    
     
   , 

     
   .    

   , 
   ,  

,       
  ,  

 . 

required delivery dates hereunder, or in meeting any of 
the other requirements of this Agreement, Supplier 
shall promptly notify Company in writing. The rights and 
remedies of Company provided in this clause shall not 
be exclusive and are in addition to any other rights and 
remedies provided by law. 

17.6 .      
   
   

      
      

.    
    

   
      ,  

    ,    
     
     

 ,     
,   .   

   
    

    , 
  ,   ,  

       
   ,   

 .     
    

   
       

 ,    , 
     

 ,    
 ,    

    . 

 17.6 Suspension. Company may at any time, by written 
notice to Supplier, suspend performance of work 
hereunder, specifying the date of suspension and the 
estimated duration. Upon receiving any such notice of 
suspension, Supplier shall promptly suspend 
performance of work hereunder to the extent specified, 
and during the period of such suspension, properly 
care for and protect all work in progress and materials, 
supplies and equipment related to the work. Upon 
CШЦЩКЧв’Ь ЫОqЮОЬЭ, SЮЩЩХТОЫ ЬСКХХ ЩЫШЦЩЭХв НОХТЯОЫ 
copies of outstanding agreements and subcontracts for 
materials, equipment and services for the work and 
shall take such action relative to such agreements and 
subcontracts as directed by Company. Company may 
at any time withdraw the suspension by written notice 
to Supplier specifying the effective date and scope of 
withdrawal and Supplier shall resume diligent 
performance of the work for which the suspension is 
withdrawn on the specified effective date of withdrawal. 

17.7      
 .  ,    

     
  ,   

,     , 
    

   
      

 , ,   
,     

   ,   
.      

     
    

 17.5.      
    
   : 

 17.7 Obligations Upon Expiration or Termination. Neither 
Company nor Supplier shall be liable by reason of the 
termination, expiration or non-renewal of this 
Agreement to the other for compensation, 
reimbursement or damages on account of the loss of 
prospective or anticipated revenues or on account of 
expenditures, investments, leases or commitments in 
connection with the business or good will of Company 
or Supplier or otherwise. However, this limitation is not 
intended to limit the liability of either party for defaults 
under Section 17.5. Upon expiration or after receipt of 
a notice of termination, Supplier shall immediately: 

(a)      
; 

(a) stop work as directed in the notice; 

(b)      
   ,   

(b) place no further subcontracts or POs for 
materials, services or facilities hereunder, except 
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,    

   ,  
 ;   

as necessary to complete the continued portion of 
this Agreement; and 

( )   ,   
 . 

(c) terminate all subcontracts to the extent they relate 
to work terminated. 

     
     

,   , , 
    

  ,   
     ,  

   
       , 

 .   
    ,  

      
  ,  

   ,  
 ,   

    
 ,   , 

   . 
    

       
  :  5, 6, 7  10-19. 

After termination, Supplier shall deliver to Company all 
completed work and work in process, including all 
designs, drawings, specifications and other 
documentation and material required or produced in 
connection with such work and submit a final 
termination settlement proposal in the form and in the 
manner prescribed by Company. Company shall 
reimburse Supplier for the cost of all work performed 
under this Agreement before the date of receipt of the 
notice of termination, including a pro rata portion of 
SЮЩЩХТОЫ’Ь ЩЫШПТЭ, ХОЬЬ КЧв МШЬЭЬ CШЦЩКЧв ТЧМЮЫЫОН КЬ К 
result of the termination, or due to SuЩЩХТОЫ’Ь ЛЫОКМС ШП 
any of its representations, warranties or covenants in 
this Agreement. The following terms of this Agreement 
shall survive any such expiration or termination: 
Sections 5, 6, 7 and 10-19. 

18. - .  18. Force Majeure. 

        
      

      
      

 ,    
  ,  

 ,    
,  ,    

      
  .    

    
( - ). -  ,  

,   ,  
    

, , ,  , 
      

   ,   
       

    . 

Neither party shall be in default or otherwise liable for 
any delay in delivery and performance under this 
Agreement to the extent such delay is directly 
attributable to events which are unavoidable, outside of 
its control after the exercise of due diligence and 
prudence and without its fault or negligence. Such 
events shall hereinafter be referred to as Force 
Majeure Events. Such Force Majeure Events shall 
include, without limitation, any act of God, or any 
government or any governmental body, war, 
insurrection, the elements, strikes or labor disputes, or 
other similar or dissimilar cause that are, in each case, 
beyond the control of either party and are without the 
fault or negligence of either party. 

  /   (   
   )  

   . 
,   - ,  

     
     

    
    ,   

     
    - ,. 

   (i)  
      

    -
,        

   ,   
,     ,   

    
, (ii)     
     

Market conditions and/or fluctuations (including, 
аТЭСШЮЭ ХТЦТЭКЭТШЧ, К НШаЧЭЮЫЧ ШП SЮЩЩХТОЫ’Ь ЛЮЬТЧОЬЬ) 
shall not be deemed Force Majeure events. The party 
claiming Force Majeure shall promptly notify the other 
party of the Force Majeure circumstances, giving 
details of the Force Majeure circumstances, and of the 
cessation of such circumstances, and the delivery or 
performance date shall be extended to the extent 
caused by the Force Majeure and so long as the Force 
Majeure continues. Notwithstanding the foregoing, (i) 
Supplier shall use all reasonable efforts to mitigate and 
ameliorate the adverse effects thereof, and the delivery 
date shall not be extended pursuant to this Section to 
the extent that such efforts, if made, would have 
mitigated or ameliorated such adverse effects, (ii) the 
delivery date shall not be extended pursuant to this 
Section to the extent that delivery was due before the 
occurrence of the Force Majeure event and such 
delivery reasonably could have been performed when 
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,      
    - ,  

       
 ,  (iii)   

  ,  -
   60 .   

       
-   ,   

     
     

 - . 

originally due and (iii) Company may terminate this 
Agreement if the Force Majeure lasts more than 60 
days. In no event shall Supplier be entitled to any price 
adjustment, compensation or other financial relief 
under this Supply Agreement as a result of any Force 
Majeure Event. 

19.  .  19. Limitation of Liability.. 

     
   ,   

    
,     

,    . 
     

    
    

,     
. 

The total liability of the Company with respect to all and 
any claims arising of, in connection with or resulting 
from performance or non-performance of this 
Agreement shall not exceed the cost of the Goods or 
Services that caused such claims. Liability of the 
Company for violation of this Agreement shall be 
limited solely to the amount of actual damage the 
Supplier had suffered due to the fault of the Company. 

20.   .   
    
     

, ,   
,   ,   

  ,  
 ,    
  . 

 20. Release of Claims. In consideration of the execution 
of this Agreement by Company, Supplier hereby 
releases Company from all claims, demands, contracts 
and liabilities, if any, as of the date of execution of this 
Agreement, except indebtedness, which may be owing 
upon a written contract signed by Company. 

21.       
.  ,   

  ,   
 ,   ,   
   ,   

     
   ,     

  ,  
       

 .   
     -   

     
        
     

  . 

 21. Waiver and Failure to Enforce. No claim or right 
arising out of a breach of this Agreement can be 
discharged in whole or in part by a waiver or 
renunciation unless the waiver or renunciation is 
supported by consideration and is in writing signed by 
ЭСО КРРЫТОЯОН ЩКЫЭв. CШЦЩКЧв’Ь ПКТХЮЫО ЭШ ОЧПШЫМО КЭ 
any time or for any period of time any provision hereof 
shall not be construed to be a waiver of such provision 
or of the right to Company thereafter to enforce each 
and every such provision. 

22. .     
     (  

  )    
 ,    

    ,  
     , 

      ,  
      

,  .   
   ,   

  ,  
 . 

 22. Notices. Notices and other communications between 
the parties shall be in Russian (with an English 
translation) and shall be deemed to be validly given if 
transmitted in writing, by registered mail, overnight 
courier or personal delivery, in all cases signature 
required, to the other party at the address and to the 
contact set forth below. Either party may change its 
address by giving notice to the other party as provided 
for herein. 

 
 

Company 

, : 
  

Name: 
 

: 
  

Address: 
 

: 
  

Title: 
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: 
  

Phone: 
 

: 
  

Fax: 
 

   

 
 

Supplier 

, : 
  

Name: 
 

: 
  

Address: 
 

: 
  

Title: 
 

: 
  

Phone: 
 

: 
  

Fax: 
 

 

23.    .  
      

    
 ,     

,      
 ,    

.    
     -

   ,    
.      

    ,   
      

 -    
.    

     
  ,   

  ,    
,   ,   

      
  .  

  , 
   ,  

   
  , 

  ,   
   -  

,   
   

    . 

 23. Acceptance of Terms and Conditions. The parties 
agree to be bound by and to comply with all the terms 
and conditions of this Agreement, including any 
supplements thereto and all specifications and other 
documents referred to in this Agreement. This 
Agreement does not constitute an acceptance by 
Company of any offer to sell, any quotation or any 
proposal. Reference in this Agreement to any such 
offer to sell, quotation or proposal shall in no way 
constitute a modification of any of the terms of this 
Agreement. The terms of this Agreement take 
precedence over any alternative terms and conditions 
in any other document connected with this transaction 
unless such alternative terms are expressly 
incorporated by reference on the face of this 
Agreement. ANY ATTEMPTED 
ACKNOWLEDGMENT OF THIS AGREEMENT 
CONTAINING TERMS AND CONDITIONS 
INCONSISTENT WITH OR IN ADDITION TO THE 
TERMS AND CONDITIONS OF THIS AGREEMENT 
IS NOT BINDING UPON COMPANY UNLESS 
SPECIFICALLY ACCEPTED BY COMPANY IN 
WRITING. 

24.   .  
24. Execution and Modification. 

24.1     , 
    , 

     
     
.    ,  
   ,  

   .  
  ,   

,      
     

    , 
.     

-     
       

     . 
     

    
,   , 

,    
  . 

 24.1 This Agreement and all documents incorporated herein 
by reference constitute the complete and final 
agreement concerning the subject matter hereof. Any 
representations, terms or conditions not incorporated 
herein shall not be binding upon either party. No course 
of prior dealings between parties, no course of 
performance and no usage of trade shall be relevant to 
determine the meaning of this Agreement. The 
invalidity, in whole or in part, of any of the foregoing 
sections of this Agreement shall not affect the 
remainder of such sections or any other section of this 
Agreement. The parties agree to replace any such void 
and unenforceable provision with a new, valid and 
enforceable provision with similar practical and 
economic value. 
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24.2    , 
     

 ,   
 ,   

   .     
      

     
  ,   

      
 ,      . 

 24.2 This Agreement wholly cancels, terminates and 
supersedes all previous negotiations, commitments 
and writings between the parties in connection 
therewith. This Agreement shall not become effective 
or binding upon Company until signed by an authorized 
representative of Company at which time it will be 
deemed retroactively effective upon the Effective Date. 

24.3  , , , 
, , , 

     
 ,    

,  ,   
       
 ,    

,   , 
   ,  

    
,        
   

. 

 24.3 No change, modification, extension, renewal, 
ratification, rescission, termination, notice of 
termination, discharge, abandonment or waiver of this 
Agreement or any of the provisions hereof; nor any 
representation, promise or condition relating to this 
Agreement shall be binding upon Company unless 
made in writing and signed by an authorized 
representative of Company. 

24.4  ,      
   /   

.     
    

      
.     
     —    

  .     
     

     . 

 24.4 The parties agree they have the right to correspond in 
Russian and/or English. Thus, all official 
correspondence and documents shall necessarily be 
drawn up in both Russian and English. This Agreement 
is made English, in two signed copies, one for each 
party. In case of discrepancy between the English and 
Russian versions of the Agreement, the Russian 
version shall prevail. 

25.     . 
 

25. Addresses and Bank Details of the Parties. 

 
 

COMPANY 

   

   

   

   

   

 
 

SUPPLIER 

   

   

   

   

   
    

    
 ,      

 . 

 IN WITNESS WHEREOF, the parties hereto have caused this 
Agreement to be executed by their respective authorized 
representatives as of the date first written above. 

:  «   » 
 

COMPANY: RUSSIAN GAS TURBINES LLC 

, :   
By: 

 

:   
Name: 

 

:   
Title: 

 

:   
Date: 
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SUPPLIER: 

, :   
By: 

 

:   
Name: 

 

:   
Title: 

 

:   
Date: 

 



    У У  

 

MASTER SERVICES AGREEMENT 
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Я 

 

APPENDICES 

  
 

Appendix  

A    A Scope of Services 

B      B Rates and Prices  

C   C Schedule 

D     
   

   
,    « » 

 D Guidelines for consultants and suppliers 
to ensure compliance with the principles of 
business ethics accepted in RGT LLC 
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   APPENDIX A 

   
 

SCOPE OF SERVICES 

 

 

 

 

 

 

:  «   » 
 

COMPANY: RUSSIAN GAS TURBINES LLC 

, :   
By: 

 

:   
Name: 

 

:   
Title: 

 

:   
Date: 

 

   

 
 

SUPPLIER: 

, :   
By: 

 

:   
Name: 

 

:   
Title: 

 

:   
Date: 

 

 



    У У  

 

MASTER SERVICES AGREEMENT 

 

 

 

 

 B  APPENDIX B 

   
 

RATES AND PRICES 

 

 

 

 

:  «   » 
 

COMPANY: RUSSIAN GAS TURBINES LLC 

, :   
By: 

 

:   
Name: 

 

:   
Title: 

 

:   
Date: 

 

   

 
 

SUPPLIER: 

, :   
By: 

 

:   
Name: 

 

:   
Title: 

 

:   
Date: 
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 C  APPENDIX C 

 
 

SCHEDULE 

 

 

 

 

:  «   » 
 

COMPANY: RUSSIAN GAS TURBINES LLC 

, :   
By: 

 

:   
Name: 

 

:   
Title: 

 

:   
Date: 

 

   

 
 

SUPPLIER: 

, :   
By: 

 

:   
Name: 

 

:   
Title: 

 

:   
Date: 
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 D 

 

    
    

  , 
   « » 

 
APPENDIX D 
 

GUIDELINES FOR CONSULTANTS AND SUPPLIERSTO 
ENSURE COMPLIANCE WITH THE PRINCIPLES 
OF BUSINESS ETHICS ACCEPTED IN RGT LLC 

OOO «   » (« »)   
       

       
,        

 « »,    
 (    « »). 

 RЮЬЬТКЧ GКЬ TЮЫЛТЧОЬ LLC (“RGT”) ТЬ МШЦЦТЭЭОН ЭШ ЮЧвТОХНТЧР 
Integrity and high standards of business conduct in everything we 
do, especially in our dealings with RGT Consultants, Consultants 
and Consultant ConsultanЭЬ (МШХХОМЭТЯОХв “CШЧЬЮХЭКЧЭЬ”). 

     « » 
    ,   

      
      

 ,    
 ,      

   « ».   
     
      . 

       
       

. 

 RGT bases Consultant relationships on lawful, efficient and fair 
practices, and expects its Consultants to adhere to applicable legal 
requirements in their business relationships, including those with 
their employees, their local environments, and RGT. The quality of 
our Consultant relationships often has a direct bearing on the 
quality of our customer relationships. Likewise, the quality of our 
CШЧЬЮХЭКЧЭЬ’ ЩЫШНЮМЭЬ КЧН ЬОЫЯТМОЬ КППОМЭЬ ЭСО qЮКХТЭв ШП ШЮЫ ШаЧ 
products and services. 

     
  ,    

,     
,    « ».  

  « »,    ,    
 « »   ,   

  -       
  ,     

   « ». 

 Consultants are responsible for ensuring that they and their 
employees, representatives and sub-Consultants comply with the 
standards of conduct required of RGT Consultants. Please contact 
the RGT manager you work with or any GRT Compliance 
representative if you have any questions about these Guidelines or 
the standards of business conduct that all RGT Consultants must 
meet. 

     IMPROPER PAYMENTS 

       « »  
      . 

   , « »,  
    ,   

   -  , 
     

.    , 
  . 

  Always adhere to the highest standards of honesty and integrity 
in all contacts on behalf of RGT. Never offer bribes, kickbacks, 
illegal political contributions or other improper payments to any 
customer, government official or third party. Follow all 
applicable laws relating to these matters. 

       
      

    
.  ,    , 

     ,    
    . 

  Do not give significant gifts or provide any extravagant 
entertainment to a customer or Consultant without proper 
management approval. Make sure all business entertainment 
КЧН РТПЭЬ КЫО ХКаПЮХ КЧН НТЬМХШЬОН ЭШ ЭСО ШЭСОЫ ЩКЫЭв’Ь ОЦЩХШвОЫ. 

    « »   
    ,     

  ,   
 . 

  Employ only reputable people and firms as RGT 
representatives and understand and obey any requirements 
governing the use of third party representatives. 

    INTERNATIONAL TRADE CONTROLS 

      
,   -   

    ,    
 ,    ,   
  ,   ,  

        
. 

  Understand and follow applicable international trade control and 
customs laws and regulations, including those relating to 
licensing, shipping and import documentation and reporting and 
record retention requirements. 

       , 
  ,   

       
  . 

  Never participate in boycotts or other restrictive trade practices 
prohibited or penalized under United States or applicable local 
laws. 
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  ,      
   -  
    « »   

      
     
,   ,  

  ,  ,  
   . 

  Make sure all transactions are screened in accordance with 
applicable export/import requirements; and that any apparent 
conflict between U.S. and applicable local law requirements, 
such as the laws blocking certain U.S. restrictions adopted by 
Canada, Mexico and the members of the European Union, is 
disclosed to RGT counsel. 

   
   

 MONEY LAUNDERING PREVENTION 

     
,    

       
       

. 

  Follow all applicable laws that prohibit money laundering and 
that require the reporting of cash or other suspicious 
transactions. 

    , 
     

       
   « ».    

     « ». 

  Learn to identify warning signs that may indicate money 
laundering or other illegal activities or violations of RGT policies. 
Raise any concerns to RGT counsel and RGT management. 

  PRIVACY 

  ,    
    ,  

    « », 
   ,    

     
    . 

  Never acquire, use or disclose individual consumer information 
in ways that are inconsistent with RGT privacy policies or with 
applicable privacy and data protection laws, regulations and 
treaties. 

     
,    

 ,     . 

  Maintain secure business records of individual consumer 
information, including computer-based information. 

    CONSULTANT RELATIONSHIPS 

      
  ,    

    ,  
    « »   

 ,   , 
,  ,   

   . 

  Only do business with Consultants who comply with local and 
other applicable legal requirements and any additional RGT 
standards relating to labour, environment, health and safety, 
intellectual property rights and improper payments. 

     
   ,  

  . 

  Follow applicable laws and government regulations covering 
Consultant relationships. 

     
        

   « »,   
,   ,  

     , 
     . 

  Provide a competitive opportunity for Consultants to earn a 
ЬСКЫО ШП RGT’Ь ЩЮЫМСКЬТЧР ЯШХЮЦО, ТЧМХЮНТЧР ЬЦКХХ businesses 
and businesses owned by the disadvantaged, minorities and 
women. 

    
 

 WORKING WITH GOVERNMENTS 

     
  ,    

  . 

  Follow applicable laws and regulations associated with 
government contracts and transactions. 

  ,   , 
 « »      

,     
,    « » 

     . 

  Require any Consultant providing goods or services for RGT on 
a government project or contract to agree to comply with the 
ТЧЭОЧЭ ШП RGT’s Working with Governments policy. 

       
     

  . 

  Be truthful and accurate when dealing with government officials 
and agencies. 
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     COMPLYING WITH COMPETITION LAWS 

     -  
   « »   , 

 , ,      
      

. 

  Never propose or enter into any agreement with a RGT 
competitor to fix prices, terms and conditions of sale, costs, 
profit margins, or other aspects of the competition for sales to 
third parties. 

     -  
     « » 

      
. 

  Do not propose or enter into any agreements or understandings 
with RGT customers restricting resale prices. 

     -  
       

   ,   « »  
     -  

    . 

  Never propose or enter into any agreements or understandings 
with Consultants which restrict the price or other terms at which 
RGT may resell or lease any product or service to a third party. 

  ,    
 

 ENVIRONMENT, HEALTH & SAFETY 

      
       

  ,     
. 

  Learn how to conduct your activities in compliance with all 
relevant environmental and worker health and safety laws and 
regulations and conduct your activities accordingly. 

      
 ,      

      « ». 

  Ensure that all new product designs or changes or services 
offerings are reviewed for compliance with RGT guidelines. 

      
      

   ,   
  ,   

       
  . 

  Use care in handling hazardous materials or operating 
processes or equipment that use hazardous materials to 
prevent unplanned releases into the workplace or the 
environment. 

    « »    
 ,    

  « »,     
 ,     

 ,   
 ,     
        -  

       
,     . 

  Report to RGT management all spills of hazardous materials; 
any concern that RGT products are unsafe; and any potential 
violation of environmental, health or safety laws, regulations or 
Customer practices or requests to violate established EHS 
procedures. 

      FAIR EMPLOYMENT PRACTICES 

  ,   
       

   , , 
      

 ,  , ,  , 
 (   ),  , 

, ,     
  ,  . 

  Extend equal opportunity, fair treatment and a harassment-free 
work environment to all employees, co-workers, consultant and 
other business associates without regard to their race, colour, 
religion, national origin, sex (including pregnancy), sexual 
orientation, age, disability, veteran status or other characteristic 
protected by law. 

     SECURITY AND CRISIS MANAGEMENT 

        
  ,  

, ,    
  . 

  Implement rigorous plans to address security of employees, 
facilities, information, IT assets and business continuity. 

     
    « ». 

  Protect access to RGT facilities from unauthorized personnel. 

    
  . 

  Protect IT assets from theft or misappropriation. 

       
. 

  Create and maintain a safe working environment. 

      
    
 . 

  Ensure proper business continuity plans are prepared for 
emergencies. 
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     , 
,       

. 

  Screen all customers, Consultants, agents and dealers against 
terrorist Watchlists. 

       
 . 

  Report any apparent security lapses. 

   CONFLICTS OF INTEREST 

    ,   
,    ,   

      
     « ». 

  Financial, business, or other non-work related activities must be 
ХКаПЮХ КЧН ПЫОО ШП МШЧПХТМЭЬ аТЭС ШЧО’Ь ЫОЬЩШЧЬТЛТХТЭТОЬ ЭШ RGT. 

       
  ,    

 ,   , 
       

. 

  Report all personal or family relationships, including those of 
significant others, with current or prospective Consultants you 
select, manage or evaluate. 

   ,   
  « » (   

,      
 )      , 

    « »,  
   

 « ». 

  Do not use RGT equipment, information or other property 
(including office equipment, e-mail and computer applications) 
to conduct personal or non-RGT business without prior 
permission from the appropriate RGT manager. 

  CONTROLLERSHIP 

   , , 
      

    « »,   
    .  « » 

      
  « ». 

  Keep and report all RGT records, including any time records, in 
an accurate, timely, complete, and confidential manner. Only 
release RGT records to third parties when authorized by RGT. 

       
 ,      

    
 , ,    

. 

  Follow accepted accounting principles, standards in 
accordance with applicable laws and regulations for accounting 
and financial reporting of transactions, estimates and forecasts. 

    ,  
     « » (    

)     
 ,   

  ( )    
       
  . 

  Financial statements and reports prepared for or on behalf of 
RGT (including any component) must fairly present the financial 
position, results of operations, and/or other financial data for the 
periods and/or the dates specified. 

    
  

 INSIDER TRADING OR DEALING & STOCK TIPPING 

  ,    -
  -      
 -   (  « »   

 ,    ), 
      

 (   )   
 («  »).  

   ,   
,   ,    

     . 

  Never buy, sell or suggest to someone else that they should buy 
or sell stock or other securities of any Customer (including RGT 
or its affiliates, as the case may be) while you are aware of 
significant or material non-public information (inside 
information) about that Customer. Information is significant or 
material when it is likely that an ordinary investor would consider 
the information important in making an investment decision. 

      
,      
 « »,      

     , 
      

   - . 

  Do not pass on or disclose inside information unless necessary 
for the conduct of RGT business — and never pass on or 
disclose such information if you suspect that the information will 
be used for an improper trading purpose. 

   INTELLECTUAL PROPERTY 

      
    

« »  ,  . 

  Identify and protect commercially significant RGT intellectual 
property in ways consistent with the law. 
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        , 
     
 ,    « » 
      

   « », 
    « ». 

  Consult with RGT counsel in advance of soliciting, accepting or 
using proprietary information of outsiders, disclosing RGT 
proprietary information to outsiders or permitting third parties to 
use RGT intellectual property. 

   ,  , 
     , 

  ,   
   ,   

   « »   
      

 . 

  Respect valid patents, copyrighted materials and other 
protected intellectual property of others; and consult with RGT 
counsel for licenses or approvals to use such intellectual 
property. 

  « »  RESPONSIBILITIES OF RGT CONSULTANTS 

 « »      
 ,    

 .  , 
   « », ,     

      
        

 « »,        
     , 

   .  
      

      
 « ». 

 RGT will only do business with Consultants that comply with 
applicable legal requirements. Consultants that transact business 
with RGT are expected to not only comply with their contractual 
obligations under any purchase order or agreement with RGT, but 
also adhere to standards of business conduct consistent with those 
described in this section of these Guidelines. A Consultant 
commitment to full compliance with these standards is the 
foundation of a mutually beneficial business relationship with RGT. 

 « » ,    « » 
    ,  

,    « »   . 
    ,  

  « »: 

 RGT requires and expects that each RGT Consultant shall comply 
with all applicable legal requirements. Unacceptable practices by 
an RGT Consultant include: 

  .     
    . 

  Minimum Age. Employing workers younger than the required 
minimum age. 

  .   
   ,    , 

     . 

  Forced Labour. Using forced or prison labour, or workers 
subject to any form of coercion. 

      . 
     

   ,   
  .   , 
  « »   

  ,  
      , 

    : 

  Environmental Compliance. Lack of commitment to observing 
applicable environmental laws and regulations. Actions that 
RGT will consider evidence of a lack of commitment to 
observing applicable environmental laws and regulations 
include: 

–       
     , 

   ; 

 – failing to maintain and enforce written and comprehensive 
environmental management programs which are subject to 
periodic audit; 

–      
     

 ; 

 – failing to maintain and comply with all required environmental 
permits; 

–     -   
     , 

/  ,    
-  ,    

   . 

 – permitting any discharge to the environment in violation of 
law, issued/required permits, or that would otherwise have an 
adverse impact on the environment. 

     .  
   ,  

      
. 

  Health & Safety. Failure to provide workers a workplace that 
meets applicable health and safety standards. 
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 « ».      

 -  ,   
,   « » -  , 

,  « »   
     -  
  « », -    

 .     
    « », 

  -   
 « » (       ), 

,    . 
 « »  ,   « » 

       
 « »  ,  

,   , 
     -

    « ».  , 
 « »   ,  

     « » 
  -  ,   

 ,    
. 

  Business Practices and Dealings with RGT. Offering or 
providing, directly or indirectly, anything of value, including 
cash, bribes or kickbacks, to any RGT employee, representative 
or customer or government official in connection with any RGT 
procurement, transaction or business dealing. Such prohibition 
includes the offering or providing of any consulting, employment 
or similar position by a Consultant to any RGT employee (or 
their family member or significant other) involved with an RGT 
procurement. RGT also requires that an RGT Consultant not 
offer or provide RGT employees and representatives with any 
gifts, other than gifts of nominal value to commemorate or 
recognize a particular RGT-Consultant business transaction or 
activity. In particular, an RGT Consultant shall not offer, invite 
or permit RGT employees and representatives to participate in 
any Consultant or Consultant-sponsored contest, game or 
promotion. 

       « ». 
,       

 -     
« »  ,  « »   

     
  « ».    

      
  « »  ,  

    . 

  Business Entertainment of RGT Employees and 
Representatives. An RGT Consultant is expected to understand 
the business entertainment policies of RGT before offering or 
providing any RGT employee or representative any business 
entertainment. Business entertainment should never be offered 
to an RGT employee and representative by a Consultant under 
circumstances that create the appearance of an impropriety. 

     -  
  « ».  -  
  ,    

 ,      
 -      

   -    « »  
 -  ,   

      
« ». 

  Collusive Conduct and RGT Procurements. Sharing or 
exchanging any price, cost or other competitive information or 
the undertaking of any other collusive conduct with any other 
third party Consultant or bidder to RGT with respect to any 
proposed, pending or current RGT procurement. 

       
 .    

     
 -  ,    « ». 

    « » : 

  Intellectual & Other Property Rights. Failing to respect the 
intellectual and other property rights of others, especially RGT. 
In that regard, an RGT Consultant shall: 

–     « » 
(  ,    ) 

  ,     
; 

 – only use RGT information and property (including tools, 
drawings and specifications) for the purpose for which they 
are provided to the Consultant and for no other purposes; 

–      
    
 « »,   

,     
,      

(   ,   
 .)     

« »; 

 – take appropriate steps to safeguard and maintain the 
confidentiality of RGT proprietary information, including 
maintaining it in confidence and in secure work areas and not 
disclosing it to third parties (including other customers, sub-
consultants, etc.) without the prior written permission of RGT; 

–     « »,  
,     , 

         
,  « »   

  . 

 – observe and respect all RGT patents, trademarks and 
copyrights and comply with such restrictions or prohibitions 
on their use as RGT may from time to time establish. 
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     . 
  ,  

« », -       
   « ».  

     , 
     

 « »,      
 ,   ,   

 ,     
,         

 ,   « » 
         

 « »,     
     . 

  Export Controls & Customs Matters. The transfer of RGT 
technical information to any third party without the express, 
written permission of RGT. Failing to comply with all applicable 
export controls laws and regulations in the export or re export 
of RGT technical information, including any restrictions on 
access and use applicable to non U.S. nationals, and failing to 
ensure that all invoices and any customs or similar 
documentation submitted to RGT or governmental authorities in 
connection with transactions involving RGT accurately describe 
the goods and services provided or delivered and the price 
thereof. 

       
    . 

     
      

 ,   , 
  -  ,   

  . 

  Use Sub Consultants or Third Parties to Evade Requirements. 
The use of sub Consultants or other third parties to evade legal 
requirements applicable to the Consultant and any of the 
standards set forth in this Section of the Guidelines. 

      
 « ».     

  ( )      
 « »,    ,  

 « »   .  
 « »     
         

.  « »   
    ,  
   ,  

        
,      

 « »,    
        

     ,  
 ,    

 . 

 The foregoing standards are subject to modification at the 
discretion of RGT. Please contact the RGT manager you work with 
or any RGT Compliance representative if you have any questions 
about these standards and/or their application to particular 
circumstances. Each RGT Consultant is responsible for ensuring 
that the Consultant and its employees and representatives 
understand and comply with these standards. RGT will only do 
business with those Consultants that comply with applicable legal 
requirements and reserves the right, based on its assessment of 
information then available to RGT, to terminate, without liability to 
RGT, any pending purchase order or contract with any Consultant 
that does not comply with the standards set forth in this section of 
the Guidelines. 

     
  

 HOW TO RAISE AN INTEGRITY CONCERN 

,    « »  
   « »    

    « »,    
  ,   ,  

      .  « » 
   ,    « »  

        
 « »     , 

   ,   
 « »  . 

 Each RGT Consultant is expected to promptly inform RGT of any 
Integrity concern involving or affecting RGT, whether or not the 
concern involves the Consultant, as soon as the Consultant has 
knowledge of such Integrity concern. A RGT Consultant shall also 
take such steps as RGT may reasonably request to assist RGT in 
the investigation of any Integrity concern involving RGT and the 
Consultant. 

I.  ,     . 
     ?   

?  ,  ? 

 I. Define your concern: Who or what is the concern? When did it 
arise? What are the relevant facts? 

II.     .   
  . 

 II. Raise the concern — prompt reporting is crucial. 

 


