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EXHIBIT L



Exclusive Distributor Agreement

This EXCLUSIVE DISTRIBUTOR
AGREEMENT made on this 21 day of July
in the year 2006 by and between:

JSC Spartak (hereinafter referred to as the
“OWNER”), a Republic of Belarus Joint
Stock Company with its principal place of
business at 63 Sovetskaya Street, in the City
of Gomel, Republic of Belarus

And

Desly International Corp. (hereinafter
referred to as the “DISTRIBUTOR”), A New
York Corporation with its principal place of
business at 242 47" Street, Brooklyn, New
York.

WHEREAS, Owner is the manufacturer of
confectionery products in the Republic of
Belarus and (the “Products”) and desires to
grant Distributor the exclusive right to
market and distribute the Products in all of
the United States, South America and
Canada; and

WHEREAS, Distributor is in the business of
marketing and distributing confectionery
products to have Owner grant to it the right
to market and distribute the Products.

NOW, THEREFORE, in consideration of the
mutual promises set forth herein, the parties
hereto agree as follows:
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npeaoCTaBjJaeHHH

Jlorosop 0
IKCKJIIO3UBHBbIX IPaB
Jannrii JOT'OBOP o

IMPEJOCTABJIEHMN OSKCKIIO3MBHBIX
IIPAB 3akmouen 21 Mrong 2006 roga mexny
CJeQYOMUMH JTHHAMH:

Cl1 OAO “Cnaprak” (B pagpHelmeMm
umenyemoe “TIOCTABIHIUK”), otkpbITOE
aKIHOHepHOe OOWIECTBO € HOPUAWYECKHM
agpecom Pecrmybnuka benapych, ropon
I'omens, yi. Cosetckas, 63.

51

Desly International Corp. (B nanpHeHmeM
nmenyemoe  “MICTPUBBIOTOP”), Hsio
Wopkckas  KOMIIAHHA C  FOPMANYECKHM
anpecom Hpio Hopk, Bpykmmn, 242 47-1
yauna.

SBassice  NPOU3BOAMTENEM  KOHIAMTEPCKHX
U3Jenui B Pecrry6muke benapycs
(“Tlpomyxuus™), TTOCTABIIHK
IpenoCTaBiIseT JUCTPUBbIOTOPY

3KCKJTIO3UBHBIE ITpaBa Ha mpopaxy [lpoxykra
Ha Bcell Teppuropuu CoenvHenHsIX llltaTos
Amepuxy, FOxnao# AMepuku u Kanazast; u

JUCTPUBBIOTOP 3anumaercs peanm3sanueit
KOHIUTEPCKHUX  HU3OenuMil Ha  pblHKE, H
IMOCTABLLIMK npeaocTaBiseT IpaBo
JUCTPUBBIOTOPY Ha  npexacraeieHue
untepecos IIOCTABIUMKA 1no peanuzauun
IpomyxTa

Takum o00pa3oMm, yduTbIBas HaHHBIC, OpPYT
Ipyry oOellaHusi, CTOPOHBI JOrOBOPWIHCH
0 CJIEOYIOLIEM:
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1. DEFENITIONS

As used in this Agreement:

(a) The term “Agreement” means this
Agreement including all the Appendices
attached hereto;

(b)The term “Products” means
confectionery products manufactured by
Owner and selected by Distributor in such
assortment and quantities as Distributor
shall deem appropriate and order from
Owner in writing;

(¢) The term “Area™ means the territory of (B)

the continent of all of the United States,
South America and Canada;

(d) The term “Customer” means any
wholesaler, reseller and/or consumer of the
Products;

(e) The term “Documentation” means the
marketing materials, which Owner has
published or may publish, during the term
of this Agreement, for promotion of the
Products;

(f) The term “Effective Date” means the
date upon which this Agreement is
executed by the last party to sign;

1. OTIPEAEJEHNA

B  nmamsom  [loroBope  yNOMHHAKOTCA
cleJyIolme TEpMUHBL:

(a) TIlom  TepMuHOM “JloroBop”
nogpasymeBaercs  JaHHed  Jlorosop

BMECTE CO BCEMU NIPUIIOKCHUAMM,

Ilon  TepmuHOM “IIpoxy ks
T0Apa3yMeBaroTCs KOHIUTEPCKHE
u3genwsi, npousBefeHHble IlocTaBHiyvkoM
u orobpanHele [QucTpuOBIOTOPOM B
HeoOXOAMMOM €My  KOJM4ecTBe U
aCCOpPTUMEHTE, 3apOLIEHHOM
JucTpubpI0TOPOM B IHMCBMEHHOH Qopme
y IlocraBmiuka,

(6)

Tlon TEPMUHOM “Teppuropus”
NOJpa3yMeBaeTCs BCS TeppUTOpHS
CoeanHEHHBIX UlraroB Amepuky,
HOxHo# AMepuxu u Kananer; '

(r) Hon TEPMHUHOM “Tloxynarens”
noxpasyMeBaercs  ofoil  ONTOBBIA

npojaBell, NOCpeJHUK H/IIK NToTpebuTenp
[Mpoaykumy;

(1) Tlom Tepmunom  “‘/lokyMeHTauusa”
[I0APa3yMeBarTCs pEKIaMHbIe
MaTepuabl, yxe HareyaTaHHbIe

[locraBIIMKOM MM Xe Te, KOTOphIE OH
MOJKET HareyaTarhb ¢ LeIbl0 NPOABUKEHUS
[Ipogyximu B TeyeHHE CpoKa JeicTBHS
JaHHOTo [loroBopa;

(e) Ilon Tepmunom “JlaTa BCTyIUIEHHA B

cuiIy” noApasyMeBaercs qaTta Noanucalus
nanHoro Jloropopa nociaenHei U3 CTOPOH;
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(g) The term “Enhancements” means all
improvements, changes, revisions,
modifications, and replacements and
updates relating to Owner’s Products and
Documentation;

(h) The term “Inventions” means
discoveries, improvements and ideas
(regardless of whether or not patentable or
copyrightable) relating to any part of the
business or activities of Owner;

(i) The term “Competitor” means any
person, firm or organization (or division
thereof) engaged in or about to become
engaged in research on or the production
and/or sale of any product with which
Distributor’s license with Owner has been
directly concerned, or with respect to which
Distributor has acquired Confidential
Information by reason of Distributor’s
license with Owner;

() The terms “Business or Activities” of
Owner means present and past areas of
involvement as described in 1 (h), above;

(k) The term “Confidential Information™
means any information, technical data or
know-how of Owner, including without
limitation, Owner’s customers, mailing lists,
research, products, software, services,
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(x) Iox TEpMHUHOM “Paspurie”
110/ipa3yMeBaroTCs BCE YAy YIUeHus,
HU3MEHEHHA, JopabOTKM W 3aMEHBl B
otHoweHun Ilpomykuuu u J{oxyMeHTanuu
TlocTaBuuka;

(3) Tlom TtepmunoM  “HomoBmemenus™
TIOIPa3yMEBAOTCS YJIyUYII€HUs, OTKPBHITHA U
uner (BHE 3aBHCHMOCTM, SBIAIOTCA JU OHH
[IATEHTYEMBIMM M TIOMYMHSIOTCS JIM 3aKOHY
00 aBTOPCKOM IpaBe), UMEIONIHE OTHOIIECHHE
K mobo wu3 obnactedn OusHeca wim
nearenpaoctTd IlocTaBmuxa;

(n) Tlox TEPMHHOM “Konkypent”
nofipasymeBaeTcs: JMOOOH uenoBeK, ¢upma
WIM OpraHu3alis (MIM UX MOJpa3JeNeHue),
3a/IeHCTBOBaHHbIE MM cobuparomuecs ObITh
3a/IcHCTBOBAHHBIMH B MCCIIECHOBaHMIX,
NPOM3BONCTBE WHWIM Npojaxe mobo# u3

NPOAYKUMM,  KOTOpas  HOIAXOAWT N0
omnpezeneHue JOroBOpa MEXAY
HuctpudstotopoM u IloctaBmukoM, WiIu
OTHOCHTENBHO  KoTopoit  JuctpuberoTop
npuobpen Konpuaenmanpayo
Wnpopmanuro.

(x) Ilog  Tepmmuom  «buszHec  waM
JestensHOCTD” IlocraBmuka

HO,HpaSyMCBaCTCﬂ HpC)KHHﬂ HH6O HBEIHCUIHAA
C epa HeaT€JIbHOCTH, ONMMCAHHAA BBILIC B IL
I;

(n) Tlom TtepmusHom “KonbuaeHumanbHas
Undopmauns™  nogpasymeBaeTcs — mobas
HHOOpMAlLIHA, TEXHWYECKHe [aHHBblE WIH
paspaboTku Tlocrapmuka, BKJIOYas
KIMEHTCKy10o  0a3y, CIHCOK  aapecaTos,
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development, engineering, marketing or
finances which is disclosed by Owner
whether directly or indirectly in writing,
orally or by drawings or inspections of parts
or equipment to the Distributor.

2. Distribution Right
2.1 Distribution right

Upon the terms and subject to the conditions
of this Agreement, Owner hereby grants to
Distributor an exclusive, transferable right
to market and distribute the Products.
Distributor shall only distribute the Products
to Customers in the packaging provided by
Owner. Distributor shall not repackage,
modify nor create or attempt to create, by
reverse engineering or otherwise, the
Products supplied hereunder, or adapt the
Products in any way or for use to create
derivative Products. Distributor may not,
and may not permit Customers to, use,
reproduce, and sublicense, distribute or
dispose of the Products, in whole or in part,
except as expressly permitted under this
Agreement.

2.2 The Territory

Distributor may market and distribute the
Products solely within the geographical
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NIPOBOAWMSBIC HCCIIEIOBAaHUS, TNPOXYKLHMIO,
IIpOrpamMMHOE obecneuenue,
NpefOCTaBjisgeMble  YCIYTH, HaNpaBlCHUA
pasBUTHA, MHXCHEPHBIE pa3paboTkHy,

MapKeTHUHI MIH (UHAHCHI,  pa3rialieHHble
Huctpubstotopy IlocTaBIiUKOM HanpsaMyio,
B MHUCBMEHHOM MM YycTHOH dopme, ¢
IIOMONIBIO 4YepTekel, a Tak e BO BpeMs
obcnenoBanus aeraneit 060py1oBaHus.

2. IIpaBo Ha Ipogaxy

2.1 IlpaBo Ha npogaxy

Hcxons w3 ycnoBU# M IpeaMeTa NaHHOrO
Horosopa, TlocTaBimux HajiesigeT
Huctpubsioropa SKCKJIHO3UBHBIM,
IlepeaBacéMbIM IPaBOM IMPEACTABIATH CBOU
UHTepecsl M pacnpocTparats [lpogykuuto Ha

PBIHKE. JductpubproTop 00s3aH
pacnpoCTpaHITh Ilpoayxkumio
HCKITIOYUTETBHO B yHaKOBKe,
IIpe0CTaBICHHOR IocTaBiukom.

JucTpubbI0TOp He BIpaBe IepeyI1aKoBLIBATS,
U3MEHATh, CO3/1aBaTh WX MBITAThCA CO3JaTh
npousBogHyio I[lpomykuuio. uctpubstoTop
HEe BIpaBe IEpPENPOU3BOANTD MPOIYKLIHIO
WM €€ NPOU3BOAHBIE KaK CaMOCTOATENBHO,
Tak W HE BIOpaBe paspemiats MNoJ00HBIE
nevicteus [lokymarensM, Kpome, ecid 3TO
paspelueHo AaHHBIM JloroBopoM.

2.2 Teppuropns

JMCTpUOBIOTOP  MOXET  paclpoCTpaHATh

IIpoayxumo HCKJIIOYUTENBHO B
4
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limits of the continent of the United States,
Canada and South America (the
“Territory™). Nothing contained in
Agreement shall prohibit Owner from
distributing the Products or from appointing
any third party (ies) to do same outside the
Territory.

2.3 Product Changes

Owner retains the right, in its sole
discretion, to upgrade or modify the
Products from time to time upon thirty (30)
days’ prior written notice to Distributor.
Upon receipt of any such notice of an
upgrade or modification, or upon the
expiration of the notice period set forth
above, Distributor shall cease to market
earlier versions of the Products.

2.4 The Right to Use Trademark and Trade
Name

Any and all trademarks and trade names,
which Owner uses in connection with the
rights granted hereunder, are and remain the
exclusive property of Owner. Nothing
contained in this Agreement shall be
deemed to give Distributor any right, title or
interest in any trademark or trade name of
Owner relating to the Products. Subject to
notice from Owner in writing, which
modifies or cancels such authorization,
during the term of this Agreement,
Distributor may use the trademarks and
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Coenmmernex llratax Amepuxu, Kanage u
B IOxuoii Awmepuke ("Teppuropns”).
Hansbiii JloroBop He MOXET IIPENATCTBOBAThL

ITocTaBumuKy, pacrpocTpanars Ilpogyxuuio

WY Ha3Ha4uTh /Ho00e TpeThe NMIO JenaTh
TO e caMoe 3a npeaeiamu TeppuTopuu.

2.3. smenenus [lpogyxkuuu

[TocTaBmuK ocTaBisfeT 3a COOOH MpaBo MO
KETaHUI0 MOIEPHU3UPOBATh WIA HM3MEHATDH
[Iponykwiro  mociae  NpPeABapHTENHLHOTO
TMCbMEHHOTO yBeaoMiaeHus ductpubproTopa
sa rtpuauate (30) gueir gmo »atoro. Ilo
NIOJTY YCHUH moboro noJobHOro
VBEJOMIEHHS O  MOJACPHH3alMU  WIH
MoAuOUMKALIMM, WIM >XKe TMOCHe HCTEeYeHHus
niepuosia BBHIUEYNOMSHYTOTO YBEIOMNECHHS,
HuctpubrroTop J0JDKEH NpeKpaTUTh
pacripocTpaHenie 0ojiee paHHUX BepcHit
IIpomyxumm.

2.4 Tlpao Ha wucnons3oBaHue Toprosoi
Mapxku u Toprosoro UMenu

Jlobrie u3 Toproesrx Mapok u Toproesix
Wmen, xotoprle IlocTaBmIMK HCTONB3yeT, B
COOTBETCTBMH C NPENOCTABNCHHBIM TMPaBOM,
SBIIIOTCA ¥ OCTalOTCA HCKIHOYMTENILHOH
cobctBenHocThO [locTaBmmka. Huuro u3
nponycaHHOro B JaHHoM JloroBope He
MOXeT aath JucTpuOBIOTOpY mpaBa Ha
mobyro u3 Toproeeix Mapox u Toproseix
VMen mny Ha mpolleHT oT HUX. B ciayuae
MHCBMEHHOTO YBEIOMJIEHUS
JuctpubploTopa, KOTOpO€ M3MEHSAET WM
OTMEHSIET AaHHOE YCIOBME, B TEYECHHE CpOKa
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trade names specified by Ovwner in writing -
for normal advertising and promotion of
Products.

3. BEST EFFORTS

The Distributor acknowledges that the
territory is the area of its principal
responsibility and agrees to use its best
efforts to promote the sale of the Owner’s
Products and the goodwill of Owner in the
territory.

4. OWNER’S PRODUCTS

Owner’s Products referred to in this
Agreement includes those all Products
manufactured by Owner.

5. PROMOTIONAL AND MATERIALS

5.1 Materials

Owner agrees to supply to Distributor,
without charges, a limited number of
Owner’s current sales promotion materials,
and any other materials that may be required
for the sale of Owner’s Products.

5.2 Reproduction and Alteration

The Distributor may reproduce the materials
described in 5.1, above, for the purpose of
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naunoro JloroBopa JIMCTpHOBIOTOpP MOXET
ucnoak3osathk Toproeole Mapxu u Toprosrie
Wmena, ompenenennsle IloctaBmukoM B
MUCBMEHHON (opMe, B LEIIX peKnaMbl H
npoasmxeHus IlpoayxTa Ha phIHKe.

3. B HAYMMOCTDb

JuctpubproTop npusHaet, yro Teppuropus -
0071acTh €ro OCHOBHOM OTBETCTBEHHOCTH, U
COIVallaeTcs Ipujarath BCE BO3MOXHBIC
yeuwnus, 4ToOBl  o0ecreuuTh  Hpojaxy
poxyxuuu IocTaBimuka no Teppuropuu.

4. MPOAYKHOMUS NIOCTABIINKA

ponyxums IloctaBmuka, ynoMmMsHyTas B
nagHoM  JloroBope,  BKIIOYaeT  Bech
BBIITY CKaeMBIi TIOCTABILUKOM aCCOPTHMEHT.

5. NPOABWXKEHHE HA PbBIHKE H
MATEPHAJIbI

5.1 Pextamuslie Matepnainsl

IMocraBmux coramaercs GecrinatHo
nocraBaaTh JuCTpuOBIOTOpPY OmpeleeHHoe
KONMMYECTBO peKIaMHBIX MarepuaioB, a
TaKKe TOOBIX JPYIMX MaTepHaaoB, KOTOpbIE
MOTyT moTpeboBaThCs B LEMAX NPOAAKH
Ipoaykuun IocraBmuxa.

5.2 BocriponsBoacTBO B M3MeHeHne

JucTpubBIOTOp  MOXET  BOCHPOM3BOIHMTH
PEXTaMHBIE MaTepuanbl, YNOMAHYTHE B
6
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promoting Owner’s Products. ‘However, the
Distributor may NOT alter Owner’s
promotional and sales material without the
prior written consent of Owner. The
Distributor is allowed the limited right to
remote the Owner address, telephone and
fax numbers located on  selected
promotional materials and replace with
Distributor’s own reference.

6. PRICE, PAYMENT AND SHIPMENT

6.1 Price

Owner shall, in its sole discretion, establish
the price for the Products (the “Prices”) and
the current Prices are set forth in separate
price lists submitted by Owner to
Distributor. Owner may increase or
decrease the Prices upon ninety (90) days’
written notice to Distributor. However, no
price increase shall be effectively for an
order that has already been placed and
accepted.

6.2 Orders, Payment and Shipment

Upon Owner’s receipt of a written order
from Distributor (each an “Order”), Owner
shall ship to Distributor the designated
assortment and quantities of the Products.
At Distributor’s expense, the Products shall
be shipped by Owner to Distributor F.O.B.
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nynskre 5.1, B OemMIX  OpOABMKEHUS
Ipoxyxuun [NocraBmuka. Opnako
JuctpubploTop HE  MOXET  H3MEHATh

pewiamnble Matepuansl Ilocrasmpuka 6e3 ero
[IpeABapUTENBHOTO MUCBMEHHOrO COIJIacus.

HAucTpubproTopy NPeIOCTaBIACTCS
OrpaHUYCHHOE MPABO Ha 3aMEHY KOHTAKTHHIX
nanuelx  IloctaBmka (agpeca, Homepa

TenepoHa u ¢axca), pacroNOXEeHHbIX Ha
PEKIaMHBIX MarepuaiaXx, Ha CoOCTBEHHBIE
KOHTAKTHEIE JaHHBIE.

6. HEHA, OIIVIATA H OTT'PY3KA

6.1 Llena

[NoctaBuyk, Mo cOOCTBEHHOMY YCMOTPEHHMIO,
ycraHaBiuBaeT ueHy Ha [lpoaykio
("Uens!"), u texymue lleHBI ompeneneHsl B
OTIENBHEIX IpeficKypaHTax,
IIpeOCTaBIEHHBIX ITocraBmukoM
HuctpuberoTopy. IocraBimuk MOXET
IIOBBLICUTE MM NOHM3UTH LleHB mocie

IIMCBMEHHOTO yBemoMiaenus uctpubetoropa
3a geesHocTo (90) mmeit mo aroro. Ommako
TMOBBIIIEHHE UEH He JODKHO BCTYIHTb B CUITY
AN 3aKa3a, KOTOpBIH yxe OBl caenaH H
IPHHSAT.

6.2 3akasnl, Omnnata u OTrpyska

ITocne MOJTy4eHHs [NocTaBmMKOM
nuceMeHHoro 3akasa otT Jluctpubsrotopa
(xaxapii-"3axaz"), IlocTaBmuk  [OKEH
oTnpasuTh [JlucTpubblOTOPY OmNpeneneHHbIN
accopTUMeHT u komudectBo Ilpoayknum. 3a
cuer Jluctpubprotopa IIpoxykuus [omkHa
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origin, freight pre-paid, with risk of loss to
pass to distributor upon delivery of the
Products by Owner to a common carrier,
unless otherwise agreed upon by the parties.
The terms and conditions of this Agreement
shall apply to all Orders submitted to Owner
by distributor and supersede any different or
additional terms on any distributor Order
form. Orders issued by Distributor to
Owner are solely for the purpose of
requesting delivery dates and quantities. All
Orders shall be subject to acceptance by
owner.
Owner shall use reasonable efforts to deliver
accepted Orders. Full payment of the of the
Price for all Orders of the Product and
associated shipping costs are due and payable
by Distributor to Owner shall be due and
payable sixty (60) days from the date of the
invoice.

6.3 Inspection and Acceptance

Distributor shall inspect all Products
immediately upon delivery and shall, within
fifteen (15) calendar days after receipt of the
Products, give written notice to the common
carrier and Owner of any claim for damages
or shortages, Distributor shall give written
notice to Owner within forty (40) calendar
days of delivery in the event that any
Product does not conform with the terms of
this Agreement. If Distributor fails to give
any such notice the Products shall be
deemed acceptance for all purposes of this
Agreement.
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‘Grre otnpagnena [ocraBmimkom B MyHKT

Ha3Ha4YeHu4 JuctpubsroTopa, c
NpeiBapUTEIbHO ONJAY€HHBIMU [PY30BBIMH
pacxoiamy, €ClM HET HMHOro COrjamleHus
MeXay cTopoHamy. CpokM u  YCJIOBHA
JaHHOTO JloroBOpa J0JDKHBI MPUMEHAThCS KO
BCEM 3aka3zaMm, NOATBEPKICHHBIM
HocrasmukoM JuctpubeioTopy, H
3aMEHMIOT  moOble  pa3fiduHBle WM
JOTIONHUTENbHBIE CPOKHM Ha Jo6oM OnaHke
3a4BKH Muctpubprotopa. 3akassl
Huctpubsrotopa [loctaBmuky -
UCKIIFOYMTENBHO Ui 3alpoca UHpOpMamyy o
Jarax IMOCTaBOK M KonudecTBe. Bee 3akashl
NPHHUMAIOTCS TONBKO B COOTBETCTBUM C
pewienuem [locrapmuka.

IocTaBuk JOMKEH NpWIaraTh Bce YCHIUA
I BBHINOJNHEHMS TIOCTAaBKM  NPHHATHIX
3aka3oB. Ilonnas ommara 3a Bce 3akasel, a
TaKoKe OIIaTa MOMYTHBIX 3aTpaT 0 A0CTaBKeE
JODKHA OBITH IpOM3BeJIcHa
Huctpubetotopom IlocraBmuky B TeueHHe
mectugecsty (60) gmedt OT jgarel cueT

baxTypHl.
6.3 Tlpuemka rpysa

JAMcTpuOBIOTOp  NOMKEH OCMOTpPeTh  BCHO
Ipogykuuio cpasy ke rocjie MOCTaBKU H, B
TeueHUe NaTHaauaty (15) kanesaapHsIx AHEH
nocine mnomydeHus Ilpomykuuu, HomKeH
NpeJOCTaBUTh NMCBMEHHOE YBEIOMIIEHHE O
mobo#l cBoell NpeTeH3uH MO MOBpPEXIEHUIM
M HelocTayaM TPaHCIIOPTHOM cayxbe H
TocraBmuky. JuctpubpioTop JOMKEH daTh
nucbMeHHoe YyBenomienue [locraBmuky B
TeueHHe copoka (40) xaneHAapHBIX OHe# ¢
MOMEHTa IIOCTaBKHM, B cllydae eciau Jnobasd
Tlpooykums He COOTBETCTBYET YCIOBUAM
pga"noro [loroopa. Ecin Iuctpubpiotop He
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6.4 Taxes

In addition to the Price and other fees
payable hereunder, Distributor shall pay any
federal, state, local or other duties and
excise taxes, now or hereafter applied on the
sale, transportation, import, export,
licensing or use of the Products including
sales tax, value added tax or similar tax.
Owner shall pay all taxes in connection with
the manufacturing of the Products and
shipping the same from the Republic of
Belarus.

6.5 Commission

The Distributor shall not receive a sales
commission from Owner base upon the
current price list at time of order, but is not
limited as to setting any profit margin for
itself in reselling the Product to Customers.

6.6 “Trial Basis™ Sales and Return Policy

Returns of any item from the Distributor or
its customer require prior approval of
Owner. All “Trial Basis” products sales
that may be offered from time to time by
Owner through its Distributor must be
directed through the Distributor back to
Owner. Without exception, the return of
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NpeNocTaBnseT NoRoOHOE  YBENOMIICHHE,
Ilpoaykuus Oyaer cyuTaThes NpUHATON Ons
BCEX IieJieH, yKa3aHHBIX B JaHHOM JloroBope.

6.4 Hanoru

B ngononnenne k Ilene wu  apyrum
COITYTCTBYIOIIMM BbINNaTam, JuctpubpioTop
JIOJDKEH IL1aTUTh (enepalbHbIE,
rocyJapCTBEHHBIE, MECTHBIE HJIH ApYyrue
3aJO/DKEHHOCTH M HaJlOrHM, B3MMaeMble 3a
NpOA@XYy,  TPAHCHOPTHPOBKY,  HMIIOPT,
3KCIIOPT, JULICH3UPOBaHHE WIH
ucnonb3oBanue Ilpoaykumy, BKIOYas Hanor
Ha QpoJaxH, Hamor Ha JoOaBJIEHHYHO
CTOMMOCTb HNH e NOAOOHBIN eMy Hanor.
ITocTaBIIMK JO/DKEH IIaTHTH BCE HANOIH,
CBA3aHHBIE C Npou3BoacTBoM IIpoaykra, a
TaKke ero OTIpy3kod u3 Pecrmy6biuku
benapycs.

6.5 KoMHCCHOHHEIE

Huctpubpiorop He  [NOJDKEH  IOJIy4aTh
KOMHCCHOHHbIE OT mpojax oT IlocTaBmuka
o TeKyleMy MNpeiCKypaHTy BO BpeMs
3aKa3a, HO HE OrpaHUYEH OTHOCHTENHHO
ypETYJINpPOBaHUSA BeJIWYMHBI NOpUOBLIHM IS
ce6s B nepenpoaaxe [Ipoaykuuu Knuenram.

6.6 "TIpobnas Ilpomaxa" u VYcrosus
Bosspara
Bosspamienue moboi  IIpomykumu ot

Juctpubproropa WM ero KimeHTa Tpebyer
npeaBapuTenbHoro ogobpenus IlocraBimka.
Bce npobmbie  npojaxu  Ilpomykumu,
KOTOpble BpeMs OT BPEMEHM  MOXeET
npeanoxuTh IlocTaBIIMK, JOKHBI OBITH
HalnpaBJIeHbI yepes Juctpubproropa
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product must be received by Owner within
the time specified and the promotion terms
stated by Owner at the time of the purchase
and delivery to the Distributor. It is the
responsibility of the Distributor to become
familiar with the Return Policy conditions
stated within each “Trial Basis” promotion.
Owner retains the right to change the terms
of the Return Policy for each promotion.

7. DISTRIBUTOR OBLIGATIONS
7.1 Distributor’s Qualifications

The Distributor represents that it has the
technical skill, qualified personnel, and
sales facilities required to act as a
Distributor of Owner’s Products, and agrees
to provide and maintain appropriate sales
and customer support services in the
Territory to represent Owner in the best
way.

7.2 Marketing Efforts

Distributor agrees to use its best efforts to
promote the sale of the Products in the
territory.  Distributor agrees to permit
Owner to review all Distributors’ promotion
and advertising material for the products
prior to use. Distributor shall not use and
shall withdraw and retract any promotion or
advertising that Owner finds unsuitable, or
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obparro TlocraBmuky. be3 wucxmoueHus,

‘Bo3ppamieHHas Ilpoayxuus pomkHa OBITH

nonydeHa IlocTaBiukoM B mpejenax
ONpeJEeNeHHOT0  BPEMEHM M COTJIACHO
yCTaHOBNEHHBIM []OCTaBINMKOM yCIOBHEM
npobHoi KaMITaHWH, 3asBJICHHBIM

[TocTaBmykoM BO BpeMs 3aKyIIK¥ ¥ IOCTaBKH
Topapa JuctpubsroTopoM. 3HaHHE YCIOBHH
BO3BpaTa, OIMCaHHBIX € Kaxaod npoOHoMH
npojaxed, SBIAETCd  OTBETCTBEHHOCTHIO
HuctpuOsroTopa. IlocraBmyk  coxpaHseT
IpaBO H3MEHUTh YCJIOBHI BO3BpaTa [uid
KaXI0H peKj1aMHOMN KaMIIaHHH.

7.0bAA3AHHOCTHU JUCTPUBBIOTOPA
7.1 Xapaxrepuctuku uctpuberoropa
JucTpUOBIOTOpD TOATBEPXIAET, YTO MMeET

TEXHUYECKHE HaBBIKU, KBATU(HUIMPOBAHHBIH
IIepCOHal M BCE YCHOBHA [UI1 MPOAAXKH,

HeoOxoauMmble  4TOOBI  AEMCTBOBaTH B
KayecTBe muctpubprotopa  IIpoaykuun
ITocTaBmuka, a TaKkKe  corjamaercs
obecreunBaTh u NoJAep>XMBaTh
COOTBETCTBYIOILIME IIPOAKH u
NpefOCTaB/IATL  IIOMOIIb  KJIWEHTaM B

npenenax TeppUTOpHH C LETbIO IPEeNCTaBUTh
[MocTaBInyKa HaMTyYIIM 00pa3oM.

7.2 1eHicTBUA 110 MapKETHUHTY

JlucTpuOpioTOp CcornamaeTcs MpUHUMATE BCe
BO3MOXKHbBIE Mephl ¢ Henblo obecneyuBaTh
HauTydlyro mpogaxy Ilpogykumu 1o
Tepputopun. JIucTpubpioTop corjiamaercs
paspewuth IlocTaBmuKy O3HaKOMJICHHE CO
BCEMH  pEKJaMHBIMH  KaMMaHWAMHU U
Marepuanamu no Ilpomyxumm go  mx
HCHONB30BaHusA. J[UCTpUOBIOTOp He JODKEH
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is in breach of the terms of this Agreement.

7.3 Reports of Customer Dissatisfaction

The Distributor shall immediately make
known to Owner any  customer
dissatisfaction with the Product(s) or
support service provided to customer/end —
user under the terms of this Agreement.
The Distributor shall also immediately
furnish Owner with copies of all
correspondence or other such
documentation that relates in any way to
customer dissatisfaction with Product(s) or
customer services provided to customers
under the terms of this Agreement.

7.4 Prohibited Practices

Distributor may not make any contacts or
comments on behalf of Owner nor make any
warranties or  other  representations
regarding the Products other than those
authorized herein or by Owner in a separate
writing. The distributor will not remove or
alter any copyright text or trademarks of
Owner contained on any Owner Product or
in any Owner promotional and sales
literature  without the prior written
authorization of Owner.
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HICTIONB30BaTh, 4 HAMPOTHB NOJDKEE U3BATH U
OpPEKPaTUTh MCTIONB30BAaTh T€ peKIaMHble
MaTepualibl, KoTophie IlocTaBuuK cyuTaer
HEMOAXOMAIMMHM  HIM e  KOTOphble
IPOTHBOpEYAT YCIOBMAM JaHHOTO JloroBopa.

7.3 Ciyvan xanob [Toxynarens

HuctpubsroTop NODKEH HEMEVICHHO
coobIuThH [TocTaBinuky 0 moboi
HEyIOBIETBOPEHHOCTH NOKyTiaTens
[poxyxuueit WM OpraHMu30BaTh

00CITy)KyBaHHE, NOJOXEHHOE MOKYHaTeIo B
COOTBETCTBHM €  JaHHBIM  JlOroBopoM.
JucTpubBIOTOp JO/DKEH Takke HeMEIICHHO
cHabautes [locTaBmuka konusMu  BceH
KOpPECNOHACHIIMM MM JPYroil IonoOHoi
JOOXYMEHTAIMHU, KOTOpasi IMeeT OTHOLIEHKe K
HEY IOBJIETBOPEHHOCTH MOKYTIaTeNs
Ilponykuueld wnmu ycayramy, OKa3aHHBIMH
INOKynareiaIo B COOTBETCTBHM C JaHHBIM
Horosopom.

7.4 3anpeuieHHsle MeTonbl

JucTpuObIOTOp He MOXKET YCTaHaBIMBAaTh
HUKaKHX KOHTaKTOB UK Jenarthb
KOMMeHTapuH oT uMenu [locTapmnka, Kak He
MOXXeT M  JaBaTb  JH00ble  rapaHTHM
oTHocuTeNbHO Tlpoagykuuu, KpoMe Kak ecnu
3To  paspemeHo B Jloroope  ymbo
IlocTaBmukoM B OTAENBHOM NHCHMEHHOM
cornamenuu. JucTpubpIOTOp HE B IIpaBe
yAanATh MO0 U3MEHATh TEKCT WM TOProBElE
Mapku IlocraBmiuka, copepkamuecs Ha
mobon Ilpoaykuum IlocraBmiuka unu B
nr000#1 pekJaMHOM M TOpProBOH JuTEpaType
6e3 NpeaBapUTEILHOTO MCbMEHHOI 0
cornacus [locraBuumka.
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8. OWNERSHIP AND PROPERTY
RIGHTS

8.1 Ownership

Owner represents and warrants that it all has
necessary rights in and to all copyrights,
patents and other proprietary rights
associated with the Products that are
necessary to market, distribute and license
the Products. Owner has unrestricted right
and authority to enter into this Agreement
and to grant the rights and licenses
hereunder with respect to the Products.

8.2 Property Rights

Distributor acknowledges and agrees that
the Products and all copies thereof
constitute  valuable trade secrets or

proprietary and confidential information of
Owner; that title thereto is and shall remain
in Owner; and that all applicable copyrights,
trade secrets, patents and other intellectual
and property rights in the Products and all
other items licensed hereunder are and shall
remain in Owner. All other aspects of the
Products and all other items licensed
hereunder including Remains the sole and
exclusive property of Owner and shall not
be sold, revealed, disclosed or otherwise
communicated, directly or indirectly, by
Distributor to any person, company or
institution whatsoever, other than for
purpose set forth herein. It is expressly
understood and agreed that no title to, or
ownership of, the Owner’s intellectual
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8. COBCTBEHHOCTbL H IIPABA
COBCTBEHHOCTH

8.1 CobCcTBEHHOCTD

TocTapuMk nNpenoCcTaBIseT M TapaHTUPYET
HeoOXO0IMMEIE NPaBa [0 OTHOLIEHHIO KO BCEM
TIATEHTaM M JpyT¥M YacTHBHIM M aBTOPCKHM
npaBaM, CBf3aHHBIMM ¢  [Ipomykuuei,
KOTOpble SBISIOTCS HEOOXOAMMBIMH [/
TIPOJBIKEHHUS, pacnpeneneHus "
nuueHsupoBanya [IpogyKumu Ha phIHKe.
IlocTapmuk MMeeT HEOrpaHMYEHHOE IIpaBo
BCTYIUIEHMA B  jJaHHBIH  [loroBop #
NpeJOCTaBNeHUs  NMpaBa M JIHLECH3UU
oTHOcHTeNbHO IpoayKimy.

8.2 IlpaBa CobcTBEHHOCTH

JucTpubploTOp NpU3HAaeT M COrjamaercs ¢
TeM, 4yto Ilpoayxums u Bce apyrue oObexTHl,
a TaKxKe BC€ KONMM 3TOr0 COCTaBIAIOT
TOProBYI0 KOMMEPYECKYIO TallHy U SBIIOTCS
KOH(}UIeHIHATEHON HHQOpMaLUen
IlocraBumMka; YTO Ha3BaHHE SABAAETCS M
ocraeTca cobcTBeHHoCTRIO [locTaBInuka;
YTO BCE NpPHUMEHUMbIE AaBTOPCKHE TIIpaBa,
TOProBble TalHBl, MATEHTHl M  JApyTrHe
HHTEIUTEKTYalpHElE  TpaBa W IIpaBa
cobctBeHHocT Ha llpoaykumio u apyrue
JIMLIEH3VpOBaHHble OOBEKTHl SABIAIOTICH M
BIIpeb JOIDKHBI OCTAaBaThCA COOCTBEHHOCTHIO
NNocrapmmka.  Bce  ApyrMe  acmekThl
INpoaykuuun M Opyrux JMLIEH3MPOBAHHBIX

OOBEKTOB  OCTAlOTCd  MCKIIOYMTENLHOM

cobcTBeHHOCTRIO [locTaBmimka W He OynyT

IpOJaHEI, NPOAEMOHCTPHUPOBAHEI,

pasriameHsl WIM ke MHBIM  00pa3om

coobIleHbl  (HANMPSAMYI0 WJIH  KOCBEHHO)
12
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property rights, or any part thereof, is
hereby transferred to Distributor.

8.3 Unauthorized Manufacturing

Distributor agrees that it will not
manufacture, modify or reproduce the
Products in any way, except as otherwise
provided herein. However, Distributor is
not responsible for the disclosure, use, and
modification or manufacturing of the
Products by its customers or any other third
party intended to disclose, use, modify or
manufacture the Products. Distributor
agrees to notify owner immediately of any
circumstances distributor has knowledge of
relating to any unauthorized use or
manufacturing of the Products by any
person or entity not authorized to do so.
Distributor allows Owner to take, at
Owner’s option and under Owner’s control
and discretion, any legal action necessary to
prevent or stop the unauthorized use or
manufacturing of the products by any third
person or entity who or which has obtained
the Products due, in substantial part, to the
Distributor’s chain of distribution. If the
Distributor has actual or constructive
knowledge of the unauthorized possession,
use or knowledge of the Products or any
other item or information furnished or made
available to Distributor under this
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JuctpubsiotopoM  mobomy 4enoBeKy,
KOMINaHMU WM YYPEXACHHIO HM NPH KaKUX
YCIOBUSAX, KPOME KaK €O CHOPMYIHPOBAHHOM
B JoroBope 1enp0. OroBOpeHo, YTO HUKAKOE

Ha3BaHHE, CO6CTBCHHOCTB, npaea Ha
MHTEJUIEKTY AIbHY IO c0OCTBEHHOCTD
IlocraBmmka wIM e mobad  4acTh
BBILLEY TIOMAHYTOTO HE nepenalTcs
Huctpubpiotopy.

8.3 HenpaBomounoe IlpousBoactso

JuctpubproTOp cOrnamiaercs, 4Yro OH He
OyZeT  M3roTOBNATh,  HM3MEHATH  WIH
BocrpousBoauTh Ilpoxykuuio, kpome Kak no

COIIaIIEHUIO B JIOrOBOpE. Opnaxo
HuctpubploTop  He  OTBETCTBEHEH 32
pasriaiieHue, UCIIOJB30BAHUE 14
MOANPUKALUIO WUy IPOU3BOACTBO

Ilpomyxuum cBOMMM KIMEHTaMU WIN NOOHIM
ApyTuM TpE€TbUM JHUIOM, HaMEpCHHBIM
pasriacuTh HMHQOpPMalMIO, MCIOJIL30BATH,
W3MEHUTh WIM U3roToButh IIpoayxumro.
HductpubnioTop  00sA3yeTcs  HeMEIICHHO
yBeAoMHUTh [locTaBiiyka B TOM ciydae, eciy
€My CTaHOBMTCH M3BECTHO O HENPaBOMOYHOM
HCTIONIb30BAHUH U [IPOU3BOJICTBE
IIpoayxumy moOBIM HEeyNMOTHOMOYEHHBIM Ha
3TO YENIOBEKOM WIM IOPUANYECKHM JIAIIOM.

MNoctaBuk ~ Ho3BossieT  JucrpubproTopy
IpeJNpHHAMATE, [0 YCMOTPEHMIO U TI0]
KOHTpOJIEM TocraBmuka, Haru,
HeoOXoauMble [ TpEeJOTBpallleHUs WIH
TIpeKpalleHus HENpaBOMOYHOTO
UCNOJb30BAHUA HIH IIPON3BOACTBA
pogykuuu moObIM TpPETPMM JIMLOM HIIH
IOPHNYECKUM JHLIOM, 0Ty YUBLIMM
IMpogyxumio ot [uctpubberotopa. Ecam

JucrpubproTop uMeeT (aKTHYECKOE WM
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Agreement by any third party or any
Distributor customer and if the Distributor
under this fails to properly notify Owner
immediately of such possession use, or
knowledge, the Distributor shall indemnify
owner in respect to any loss suffered by
Owner, and caused or contributed to
whether directly or indirectly by such
unauthorized reproduction, use, disclosure
or improvement of the Product, and in
respect to all legal costs incurred in
connection therewith. All provisions of this
section shall survive the termination of this
agreement, whether by expiration or
otherwise.

8.4 Protection of Products

Distributor agrees that all of the Products
sold to Distributor hereunder will remain in
their sealed packages, as provided by Owner
to Distributor, until sold.

9. WARRANTY

Owner warrants that the Products are all fit
for human consumption and conform to the
standards mandated by the U.S food and
Drug Administration and all other national
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KOHCTPYKTHBHOE  3HaHHMe,  Kacarouleecs
HENpaBOMOYHOIO BIAJEHNA, HCNOIb30BaHUA
[Ipogyxuuy wiM moboro Apyroro ooObekTa
WIM HMHQOpMalMM, NPEIOCTABNEHHON WM
coenanHoi  jocrynHo#t  ucrpubbroTopy,
coriacHo 3ToMy JloroBopy, TPEThUM NHIIOM
UM KiIueHToM JIucTpuOblOTOpa M ecnu
Juctpubriorop npu 3TOM OymeT He B
COCTOSIHUM JAOJDKHBIM 00pa3soM yBEJIOMHTH
[ToctaBmpka HeMEIJEHHO O [0J0OHOM
BJIAJICHNY, 3HaHUM JHOO MCIONB30BAaHUH, TO
HuctpubrroTop AomkeH Oyner BO3MECTHTH
[TocTaBmimKy MOOBIE I0TEpH, HAIPSIMYIO WM
KOCBEHHO BBI3BaHHBIE Nox0GHBIM
HENpaBOMOYHBIM HCTIONb30BaHHEM,
packphITHEM JHOO YCOBEpILIEHCTBOBaHHEM
Ilpomykumm, a Take Bce CyAeOHBIe
U3JEPXKKY, TOHECEHHBIE [0 TOH e NpHYUHE.
Bce ycnosua paHHOH cexmuu [loroBopa
JOJDKHBI cOOMOAAThCs 0 CpOKa HCTEUEHMS
nagHoro JloroBopa smbo Xe [0 Cpoka
NpeKpallleH!s ero AeUCcTBus.

8.4 3auura Ilpogyxumu

JucTpubBIOTOp CorjalaeTcs ¢ TeM, 4TO
INpoxyxuus, nponanxad J{uctpubetoTopy, oo
MOMEHTa NpOJaXH OCTaHETCS B TOM Ke
VIIAaKOBKE, B  KOTOpoil  oHa  OhlIa
npexoctasiieHa I[TocTaBmmkoM.

9. TAPAHTUSI

INocraBloyk rapantupyer, uyrto Ilpoaykums
ABIAETCA INPUTOAHOM i norpebneHuss u
COOTBETCTBYET CTaHJAapTaM aMepUKaHCKOTO
VYnpasieHuss N0 CaHUTapHOMY Haa3opy 3a
KayecTBOM  IHILEBHX  NPOAYKTOB U

14
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and local authorities in the Distributor’s
Territory.

9.1 Disclaimer of Additional Warranties

OTHER THAN THOSE WARRANTIES
SET FORTH IN PARAGRAPH 9,
OWNER SPECIFICALLY DISCLAIMS
ALL WARRANTIES EXPRESS OR
IMPLIED, INCLUDING, BUT NOT
LIMITED TO, IMPLIED
WARRANTIES OF

MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE
WITH RESPECT TO DEFECTS,
CONSUMPTION OF THE PRODUCTS,
AND ANY PARTICULAR
APPLICATION OR USE OF THE
PRODUCTS. IN NO EVENT SHALL
OWNER BE LIABLE FOR ANY LOSS
OF PROFIT OR ANY OTHER
COMMERCIAL DAMAGE,
INCLUDING BUT NOT LIMITED TO

SPECIAL, INCIDENTAL,
CONSEQUENTIAL OR OTHER
DAMAGES.

10. Confidentiality and property rights

10.1 Confidentiality

Distributor acknowledges that in the course
of dealings between the parties, Distributor
may acquire information about Owner, its
business activities and operations, its
technical information and trade secrets,

-
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MCAMKAMEHTOB, a TarKKE BCEX OPYTHX

- HAUHOHAJIPHBIX KW MECTHBIX OPraHoB TIIO

Peruony Jlunensuara.

9.1 TlpaBoBas orosopka JlONMONHHUTENLHBIX
INapanTun

KPOME TAPAHTHH,
COOPMYJIMPOBAHHBIX B IIVHKTE
9, IOCTABHIMK OTKA3BIBAETCS OT
BCEX TAPAHTHH, BKJIIOYAS, HO,
HE Or'PAHNYMBASICH
TAPAHTUSIMH

CIIPOCA M IPUTOJHOCTH IS
ONPEJEJIEHHON IEJA
OTHOCHUTEJLHO JE®EKTOB,
NOTPEBJEHHS TPOAYKIUH, A
TAKXE JOBOIO TNPUMEHEHHUA
JUBO UCIIOJIb30BAHUA
OPOAVKIIMI. HH IIPM KAKHX
OBCTOSITEJILCTBAX TITOCTABUIUK
HE OTBETCTBEHEH 3A JIOBVYIO
IMIOTEPIO IIPUBBUIN MM JIHOBBIE
NPYIME YBBITKH, BKJIIOUYAA, HO,

HE OI'PAHUYHUBASICH
CIIEHHAJIbHBIMMY,
HEINPEABUAEHHBIMHA Win
JAPYI'UMH YBBITKAMM.

10. KoHjpuaeHuMaabHOCTH H  TpaBa
c0o0CTBEHHOCTH

10.1 KonduaeHmaabHOCTh

ductpubpioTop HpHU3HAET, uYTo B Xofe
TOPrOBBIX  CBA3€d  MEXAY  CTOPOHAMH,
Huctpnbsrotop MOXET npuodpecTn
nnpopmaumo o JlocraBmuxe, Buaax ero
JESTENbHOCTH M ONEpanusaX, TEXHHYECKYIO
MHQOpPMaUMIO ¥ TOProBble  CEKpETHI,

15
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including but not limit to the Products, all of
which are highly confidential and
proprietary to Owner (the “Confidential
Information™).  Confidential Information
shall not include information generally
available to or known by the public, or
information  independently  developed
outside the scope of this Agreement.
Distributor shall hold all such Confidential
Information in strict confidence and shall
not reveal the same except pursuant to a
court order or upon request of owner. The
Confidential Information shall be safeguard
with at least as great a degree of care as
distributor uses to safeguard its own most
confidential materials or data relating to its
own business, but in no event less than a
reasonable degree of care.

10.2 Specific Remedies

If Distributor commits a breach of any of
the provisions of Section 10.1 above, Owner
shall have, in addition to all other rights in
law and equity, (a) the right to have such
provision specifically enforced by any court
having equity jurisdiction, it being
acknowledged and agreed that any such
breach will cause irreparable injury to
Owner and that money damages will not
provide an adequate remedy, and (b) the
right to require Distributor to account for
and pay to Owner all compensation, profits,
monies or other tangible benefits
(collectively “Benefits”) derived or received
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BKJIIOYAd, HO, HE OrpaHU4yUBasiCh
IIpomyxuuei, ABJIAIOIEHCA
KOH(buUAeBUMaNbHO COOCTBEHHOCTBIO
[TocTaBmuxa (“Kon¢puaeHuunanbHas
Hudopmanus™). KoHn¢punenunansHas
HHpopMaLus He BKIOYaET 001EAOCTYNHYIO
WU yxe my 6IMYHO M3BECTHYIO
uHpopMarmioo.  J{MCTpUOBIOTOpP  JOJDKEH
JepKaThb BCIO noao06Hy10

Konpupenunaneayro WudopMmaurio 1og
O6oNpmKUM CEKpPETOM H HE [JOJDKEH ee

. pasrinamarb, KpoOMe€ KaK B COOTBETCTBUHM C

IOCTAaHOBJICHUEM CyJia mubo nocie 3anpoca

TlocTaBuiuka. Kon¢gunenuuanrHas
Wubpopmanuss J0DKHA  OXpaHATHCA, IO
KpalHeW Mepe, CTOJb )K€ BHICOKOW CTENEHBIO
3a0oTel, ¢  kotopol  JucrpubrroTop

HCOOJIB3YET 1A OXPaHBl CBOMX COOCTBEHHBIX
Haubonee KOHPUICHUHMAIBHBIX MAaTepHajIoB
aubo IaHHBIX, KacaroIuxcs ero
cobCTBEHHOTO OM3HECa, HO HH B KOEM cllydae
MEHBIIC, YEM aJCKBATHAasA CTCIICHD 3a00THI.

10.2 Oco6rie Cpeacrsa 3auiuThl

Ecnu ductpubproTop Hapymur moboe u3
yenosuit  Ilynkra 10.1, 1o IloctaBumk
JODKEH UMeTh, B JONOJHEHHE KO BCeM
IpyTrUM 3aKOHHBIM IIpaBaM, (a) TIpaBo
NpeArncaTh TaKoe YCIOBHE, OTpejesieHHOe
MOOBIM  CYIOM, HMEKINUM IOPHCIUKLHIO,
Kotopoe OB TIpu3HaBano, 9TO JHOOOE
noJo0Hoe HapyuieHHe HaHeceT
HeronpaBUMbIi Bpen [locraBmuky u 4rto
JeHeXHple  YOBITKM He  MOryT  OBITH
BosMemieHbl M (0) npaBo  TpebGoBarh
Huctpubrroropa KOMIIEHCHPOBATh
IoctaBmuky  npubsus  aubo  gpyrue
MaTepuanbHple  BHITOAB!  (Bce  BMecTe
"Beiroan!"), moigyuyeHHble B pe3yJbTaTe
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as the result of any transactions constituting
a breach of any of the provisions of this
Article 10, and Distributor hereby agrees to
account for and pay such benefits.

11. TERM AND TERMINATION
11.1 Term

This Agreement shall have a term of twenty
five (25) years from the Effective Date.

11.2 Owner Termination

This Agreement may be terminated
immediately by Owner under any of the
following conditions:

(a) if Distributor shall be declared insolvent
or bankrupt;

(b) if a petition if filed in any court to
declare one of the parties bankrupt or for a
reorganization under the Bankruptcy law or
any similar statute and such petition is not
dismissed in ninety (90) days or if a Trustee
in Bankruptcy or a Receiver or similar
entity is appointed for one of the parties;

(¢) if Owner terminates any provisions of
this Agreement for any other reason than
stated in Agreement, Owner has to
compensate Distributor for loss of profit
equal to gross profit from previous year.
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moOBIX CHEeNOK, Hapymawmux moboe u3
ycaoBuii mynkta 10 pansHoro [orosopa, u
IucTpuOblOTOp TEM caMBIM  COIVIAlIAeTCs
OTUUTHIBATBECS 32 TNONOOHBIE JOXOABI M
KOMIICHCHPOBATh MX.

11. CPOK JEMCTBUA
11.1 Cpoxk peicTBus

Janubit JloroBop nedcTBUTENIEH B TeueHHE
pBaguatd matd (25) neT ¢ JaTel  ero
BCTYIUIEHHUS B CILTY.

11.2 Pacropxenue Jloroopa

Haussbiii JloroBop MoxeT OBITH HeMeNIEHHO
pasopad IlocramuxoM mnpu mobom u3
CIeAYIOIIVX VCIOBHIA:

(a) ecmm  Juctpubptotop  0OBABIEH
6aHKPOTOM WJIH yiKe 6aHKpOT;

(6) ecnu xomaraiicTBo 0 GaHKpPOTCTBE OHOM
u3 CropoH mnomaHo B Kakol-iubo cya
coriacHo 3aKOHOJATENbCTBY O DaHKpOTCTBE
I XKe JpyroMy IOZOOHOMY YCTaBy H B
clyyae, €CnM JaHHOE XOJaTaliCcTBO He
yIOBJIETBOpPEHO uepe3 AeBsiHocTo (90) nned
wm ecom OnexyH, [IpuemHuk unu apyroe
nopobHOe HOPUAMYECKOE JMHO Ha3HAYeHO
s onHou u3 CTOpoH;

() ecm TlocTaBmimK pasprIBaeT YCAOBHA
nangoro Jlorosopa mo mobol mpuyuHe He
YKa3aHHOW B JaHHOM  JOroBOpe, TO
IlocraBmuk o0s13an BO3MECTUTH
Juctpubprotopy  cymMMy — J0Xoa  OT
IpoJaBacMOM IPOAYKLIMU, paBHOH CyMmMe
JI0X0/1a 32 NpeIbLAY LUUM o,
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11.3 Duties Upon Termination

Upon termination of this Agreement for any
reason, the parties agree to continue their
cooperation in order to effect an orderly
termination ~ of  their  relationship.
Distributor ~ shall  immediately cease
representing itself as a distributor of the
Products. for Owner; however, distributor
may continue to market and distribute its
inventories of the Products for a period not
in excess of two (2) years. At the end of
such period, Distributor shall return all
copies of promotional materials, marketing
literature, written information and reports
pertaining to the Products that have been
supplied by Owner.

12. INDEMNIFICATION

12.1 Intellectual
Indemnification

Property Rights

Owner shall indemnify, defend and hold
distributor harmless from any claims,
demands, liabilities or expenses, including
reasonable attorney’s fees, directly resulting
from any infringement or violation of any
intellectual property rights with respect to
the Products, as so awarded against
Distributor by a court of competent
jurisdiction, and provided Distributor is not
in breach of this Agreement. Following a
decision by court of competent jurisdiction
that the Products infringe any third party’s
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113 O6s3anHOCTH Cropon

Pactopxenus JloroBopa

nocie

Iocne pactopxenns nanHoro JoroBopa mo
mo6oil MpUyYMHE CTOPOHBI COINAINAIOTCS

poao0JIXaTh COTPYAHHUYECTBO, YTOOBI
JODKHBIM O6p330M 3aBEPIIUTH CBOH
OTHOIICHHUA. ﬂI/ICTpl/I6I>}0T0p JOJDKCH

HEMeJIEHHO NIPEKPaTUTh NpEACTaBIATh cebs
B KayecTBe aucTpubbioTopa Ilpoaykumu misg
IMocTaBiuka; ogHako, JucTpubproTop MOXKeET

NPOAOIKUTH NpoJaBaTh OCTaTKH
Ipoxykumy B TedyeHue Tnepuoja, He
OpeBBlILAOIEero  AByx (2) 7erT. Ilo

HCTEYEHMHU JaHHOro nepuoaa JuctpubrroTop
JOJDKEH BO3BPaTUTh BCE KONHUHM pEKIaMHBIX
MaTepUanoB, MapKETUHTOBOW JIUTEPATypHl, a
TaKKe NMCbMEHHYIO HH)OpMaIIO,
HMeInyto ¢ oTHomenwe K Ilpomyxumu,
KoTopkIi noctaBnsics Ilocrapmukom.

12. KOMIIEHCAIIUA

12.1 Komniencauus Ilpae MHTennexkryansHoM
COOCTBEHHOCTH

[NocTaBmUK AOJDKEH BO3MECTUTD, 3aLIUTHTH
1 obeperats JlucTpubpioTOpa OT TpeboBaHuH,
[OJTOB I pacxojios, BKJIXOYAS
Heo0XoauMble cyneOHbIe M3IEPKKH,
NIOHeCEeHHble H3-3a M0OOro HapylieHHs WIH
HapylIeHUs MoOBIX NpaB HHTELIEKTYanbHOH
coOCTBEHHOCTH B OTHOWEHMH [lpoaykuun
npu ycnoeuy, uyrto JluctpubbtoTop He
AeficTBYeT B IPOTHBOPEYMH C JaHHBIM
HoroBopom. CnenoBars pelIEHHIO Cyja
KOMIIETEHTHOH IOPUCAMKIMM O TOM, 4YTO
[Tpomyxuns Hapyliaet npaBo
WHTEJUIEKTYalbHOM COOCTBEHHOCTH 11000r0
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intellectual property right, Owner shall, in
its sole discretion:

(a) procure for Distributor the right to
continue to use, distribute and sell the
Products at no additional expense to
Distributor;

(b) provide Distributor with a non-
infringing, substantially similar version of
the Products; or

(c) notify distributor that the Products are
being withdrawn from the market

12.2 Cooperation by Distributor

Notwithstanding Section 12.1 of this
Agreement, Owner is under no obligation to
indemnify and hold Distributor harmless
unless:

(a) Owner shall have been promptly notified
of the suit or claim by Distributor and
furnished by Distributor with a copy of each
communication, notice or other action
relating to said claim;

(b) Owner shall have the right to assume
sole authority to conduct the trial or
settlement of such claim or any negotiations
related thereto at Owner’s expense; and

(c) Distributor shall provide reasonable
information and assistance requested by
Owner in connection with such claim or
suit.
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Tperhero Mna, [locraBmuk Gynger, no

COOCTBEHHOMY YCMOTPEHHIO:

(a) obecnedunars ans Jlnctpubp0TOpa IpaBo
NPOJO/DKUTE HCIIONIB30BaTh M MpoJaBaTh
Hpoayxo 6e3 Kakux-mbo
JONOMHUTENBHBIX PAacXOJOB CO CTOPOHBI
Huctpubsrotopa;

(6) NIPeI0CTABUTH Juctpubsrotopy
UIeHTHYHYIO Bepcuto [Ipoayxuuu; uim
(8) yBemomuts [uctpubptoTOpa,  4TO
Ilpoxyxuma u3pIMaeTcs ¢ peIHKa

12.2 Obs3annocty Juctpubpioropa

Hecmotps na Ilynxr 12.1 ganHoro Jlorosopa,
ITocTtaBmuUK HE HECET HMKAKUX 00s3aTeNbCTB
no 3ammre JluctpubploTopa B ciyuae

HEBBINOJTHECHUA UM CICAYIOLIEro:

(a) IlocraBmuk AoMmKeH OBITH ONEPaTMBHO

yBedoMleH 00 Hcke MM TpeboBaHUM
Juctpubsrotopa " cHabXeH
JuctpubproTopom KOIHUSMU BCEX

KOPpECTOHACHIIMHA, UMEIOIUMX OTHOIIEHHE K
BBICKa3aHHOM Kanobe uiy TpeboBaHmo,

(6) TlocTaBIMK MOJDKEH HMETh TNpaBO
MPOBECTH NPOBEPKY NMOROOHOr0 UCKa WM XKe
ApOBEpPKY MOOBIX IEpPEeroBOpPOB, HMMEIOIIHX
OTHOILEeHHe K pacxofaM ITocraBimka; v

(B) JAucTpuOBIOTOp AOJKEH NPEeNOCTaBUThH
COOTBETCTBYIOUIYIO HHOOPMALMIO M TOMOLIb,
Kotopylo norpebyer IlocTaBmuk B CBA3M €
TIOTyYEHHBIM UCKOM.
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12.3 Distributor Indemnification

Distributor shall indemnify, defend and hold
Owner harmless from any claims, demands,
liabilities or expenses, including reasonable
attorney’s fees, incurred by Owner as a
result of any claim or proceeding against
Owner arising out of or based upon (i) the
use of the Products not supplied or approved
in writing by Owner, if such infringement
would have been avoided but for such use
or (i1) the modification of the Products by
distributor.

13. FORECASTS OF EXPECTED

ORDERS

The Distributor agrees to furnish Owner
with monthly reports indicating its best
forecast of future purchase orders on
request.

14. INSURANCE

The distributor agrees to carry broad
coverage accident and liability insurance in
amount not less than one million dollars
($1,000,000) per occurrence, and to make
copies of such

policies available to Owner on request. At
Owner’s request Distributor must name
Owner an insured under such policy, if
necessary to protect Owner’s interest.

Case 1:13-cv-02303-ENV-LB Document 81-12 Filed 07/09/14 Page 21 of 25 PagelD #: 2061

12.3 Komnencauus J{uctpubsroTopa

HuctpubproTop  JOMKEH  3alMINATh  OT
mo6bIX TpeOOBaHUIA, IONTOB WM PacXoJOB,
BKIIOYas cyaeOHbIe M3IEepP)KKH, MOHECEHHBIE
IloctaBmuxkomM B pesyiasrate  Jr060ro
nogoOHOTO TpeGOBaHUS MM  YTrOJOBHOTO
nena nporuB IlocraBiipka, 3aBeeHHOr0 1O
nIpuyuHe WM OasupoBaHHoe Ha (i)
ucnonb3oBanuy Ipogykiuy, nonydeHHoN HE
ot IlocraBummka win xke He On0OpeHHOH B
nuceMeHHoH ¢opme [locTaBmukoM, ecnu

Takoro HapylleHus MOXHO ObUio OBl
u3bexarb, ecam Ol  He  momoOHOe
ycnonp3oBaHue uwmM (i) MoaupHUKauuu

Ipoxyxuun JucTpubEI0TOPOM.

13. IIPOTHO3 3AKA30B

HuctpubpioTop  cornamaercs  CHabXkaTh
IMocTaBuMka eXeMeCSYHBIMH OTYETaMH C
Haubonee  TOYHHIM  [POTHO30M  CBOMX
OyayImMx 3aKa3oB.

14. CTPAXOBKA

JucTpubBIOTOp COTIalaeTCs HECTH PacXOmbl
IO CTPAaXOBaHMIO OT HECYACTHHIX CJIy4aeB H
CTpaxOBaHHUIO rpaXJaHCKOM
OTBETCTBEHHOCTH B pa3Mepe He MeHee 4eM
oauH MuIntdoH gosnapos (1 000 000 $) s3a
caydail, a TaKkKe caenarbh KOMWH AaHHOTO

CTpaxOBOro  TOJMCa,  JOCTYNHBIE  A7A
IlocraBmuka mno ero Tpebosanmo. Ilo
sanpocy  IlocraBmmka,  J{uctpuberotop

nomkeH Bnucath IlocrapumiMka B CTpaxoBOi
NONKC B cllyyae HEOOXOAMMOCTH 3allMINATH
uHTepechl [locTaBimuka.
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15. GENERAL
15.1 Force Majeure

Neither party shall be liable or seemed to be
in default for any delay or failure in
performance under this Agreement or
interruption of services resulting directly or
indirectly from acts of god, or any causes
beyond the reasonable control of such party.

15.2 Jurisdiction and Venue

Any dispute hereunder shall that can’t be
amicably resolved by the parties shall be
finally settled by arbitration under the rules
and auspices of the American Arbitration
Association in New York City. This
Agreement shall be governed and
constructed in accordance with the laws of
the State of New York.

15.3 Entire Agreement

This Agreement, including the Appendices
attached hereto, constitutes the entire
agreement between the parties with respect
to the subject matter hereof and supersedes
all previous proposals, both oral and
written,  negotiations,  representations,
commitments, writings and all other
communications between the parties. This
Agreement may not be modified except by a
writing signed by a duly authorized
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15. OBIIIEE
15.1 ®opc - maxop

Hu oana w3 cropoH  He  Hecer
OTBETCTBEHHOCTh 3a JMOOYI0 3alepXKKy U
OTKa3 JeHCTBOBAaThH COTJIACHO  JaHHOMY
Jorosopy wix 3a npepblBaHHE BBLITOIHECHUA
yeiIyr, IpOoU30MIeIIMEe B pe3ysbTaTe
HENpeBUACHHBIX WM KaKuX-MMbo Apyrux
OpUYMH BHE pasyMHOr0 KOHTpONA OaHHOH
CTOPOHEI.

15.2 FOpucaukuusd u cyaeGHBIH OKpyT

JIroboli crop, KOTOpBIA He MOXeT OHThb
paspelleH CTOpoHaMM, OyfeT pelieH B
apOUTpaXHOM IOPsJKE, COIVIaCHO IpaBHiIaM
aMepUKaHCKolt ApOuTpakHOH AccolHaluH B
Hero-Hopke. Jlannoe Cornamesye cTpouTcs
U paccMaTpuBaeTCs B  COOTBETCTBHH C
3akoHamu 1uTata Hewo-Hopk.

15.3 JloroBop

Haunpnii Jlorosop, Bkmouasd [lpunoxenus,

ABIAETCA TOJHBEIM COIJIALIEHHEM MEXIY
CTOpOHaMU OTHOCUTEJIBHO NaHHOIO BOMpoOca
U 3aMeHsET BCe IpeplAyIIHe NpeJnoKeHus,
CielaHHble KaK B YCTHOH, Tak H B
NIACEMEHHON (opMe, NeperoBOphl, B3aUMHbIE
0043aTenbCTBA, TIMChMAa M BCE JPYTHE aKThl
B3aUMOJeMcTBUS CTOpOH. [lanHeiii Jloroop
He MOXET OBITh M3MEHEH, KpOMe KaK B
NMUCPMEHHOM  BHAE M IOANHCAHHBIM
aBTOPUTETHBIMU NPEACTAaBUTEISIMI  KaXKIOH

2]
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representative of each of the parties.

Any ambiguity or inconsistency between the
Russian and English versions of this
Agreement shall be resolved by giving
precedence to English version over the
Russian one.

15.4 Independent Contractors

It is expressly agreed that Owner and
Distributor are acting hereunder as
independent contractors and under no
circumstances shall any of the employees of
one party be deemed the employees of the
other for any purpose. This Agreement
shall not be constructed as authority for
either party to act for the other party in any
agency or other capacity or to make
commitments of any kind for the account of
or on behalf of the other except to the extent
and for the purpose provided for herein.
Distributor agrees that it is not a partner,
broker, employee or franchise of Owner

15.5 Assignment

This Agreement is not assignable by either
party hereto without the consent of the
other, Except that this agreement shall be
assignable by Owner to an affiliate entity or
upon the sale of the right to license and
sublicense the Products to the purchaser of
said right. This Agreement shall be binding
upon an inure to the benefit of the parties
and their respective successors.
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V3 CTOPOH.
B ciyyae nmpoTHBOpEUMsS MEXAY PYCCKHM M
aHrMUACKHMM TeKcTaMH 3Toro Jloromopa,
NPEUMYIECTBO  OTAaeTCs  AHIIUACKOMY
TexcTy Jlorosopa.

15.4 He3aBuCHMMOCTB KOHTpaKTOAEpKATENEH

CornacoBaHo, 4To ITocTaBummk U
HAuctpubrrotTop JEHCTBYIOT Kak
HE3aBUCHUMbIE KOHTPAKTOAEPXKAaTeNd, M HU
OOMH M3 CIY)XXalllMX OJHOM CTOPOHBI He
MOXET CYUTAThCA  CIOyXKaluM  Jpyroi.
Jannsii [loroBop He 10/DKEH OBITH MOCTPOEH
TakuM obpa3oM, uyToOBl OJHAa CTOpOHa
nonyvyana npaBo IEWCTBOBATH 33 JpPYTyIO
CTOPOHY B mO0OOM areHICTBE WIM [aBaTh
obs3aTenscTBa 00Oro pofa OT HMEHH
APYrod  CTOPOHBI,  KpOMe  Kak [0
ONpeIeIeHHONH CTemeHH ¥ ¢ LEeNblo,
NpeyCMOTpeHHON B JaHHom Jlorosope.
JIMcTpUOBIOTOp COTTAIIAETCA C TeM, YTO OH
He sABIIeTCS NapTHepoM, Opokepom 1u6o
cayxawuM [locTapiuka.

15.5 Cornacue

Jaunnelii Jloropop He MOXeT OBITH KOMY-TTH00
NpeIocTaBleH OJHOW M3 CcTOpoH ©Oe3

corjacusi  Opyrod, 3a  UCKIIOYCHUEM
CHTYaluH, eciu masHelit  JloroBop
Mpe0CTaBIAETCA ITocTaBmyxoM
IOPUINYECKOMY JIMLYY MJIH K€ 10Cie NPOJaXu
TpaB Ha JULIEH3UpOBaHKe "
cy61uueH3upoBaHue [poxyxumu
NIOKYTaTeJl0  BBHIIICONMCAHHOTO  MIpaBa.

Hannslii  JJoroBop IO/IKEH HOPUIUYECKH
CBS3BIBATh CTOPOHBl € UEABK IOMyYEHUS
BBIFOJB! UMH, & TAK)XKe UX NPUEMHUKAMH.
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15.6 Severability and Waiver

If any provision of this Agreement is
determined by a court of competent
jurisdiction or arbitration to be invalid or
unenforceable, such determination shall not
affect the validity or enforceability of any
other part or provision of this Agreement.
No waiver by any party of any breach of
any provisions hereof shall constitute a
waiver unless made in writing signed by the

party.

15.7 Attorneys’ Fees

In any action between the parties to enforce
any of the terms of this Agreement, the
prevailing party shall be entitled to recover
expenses, including reasonable attorneys’
fees.

IN WITNESS WHEREOF, the parties
hereto have executed this Agreement by a
duly authorized representative as of the date
set forth above.
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15.6 Jenmumocts fnorosopa u OTkas

Ecnmn  xakoe-mubo u3 ycnoBuii JaHHOTO
Horosopa oyner, NPH3HaHO
HENICCTBUTENPHBIM WIH HE  HMMEIOLIUM
3aKOHHOH CHIBI  CYJOM  KOMIIETEHTHOM
FOPUCAMKLHMH MK apOuTpaxeM, To nogobHoe
PeIICHUE HE AOJIDKHO 3aTparuBaTth
3aKOHHOCTh WM 3aKOHHYIO CHiy Jo0oi
apyroil yactu gaHHoro JloroBopa. Huxkakoii
0TKa3 moOOH M3 CTOPOH HE BO3MOXEH 0e3
HMCHMEHHOT'0 €T0 338 CBHAETEIbCTBOBAHHAL.

15.7 Cyne6Hrle u3gepxku

B cmyyae moboro geHCTBHA  MeXay
CTOpPOHAMH, HapyIHAOUIEero YCIOBUA JaHHOTIO
HoroBopa, npepanupyomas CTOpOHa A0DKHA
UMeTh IPaBO BO3MECTUTH CBOM PacXOHbl,
BKJIIOYasi TalOKe CyeOHbIe H3IEPXKKH.

Kax  cBHMAETENRCTBO  BHILIECKA3aHHOTO,
CTOpPOHBl 3aKMIOYMIM JaHHBIA  Jlorosop,
BCTYMAWOWMA B CHIy € MOMEHTa €ro
MOANUCAHHA aBTOPUTETHEIMH

npeacTraBUTC I IMU CTOPOH.
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IMOCTABIIHUK: JAUCTPUBBIOTOP:
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