DEALER AGREEMENT No.____ /DD

Saint Petersburg «__» 201_

Joint-Stock Company "Petersburg Tractor Plant", hereinafter

referred to as the «Supplier», represented by its
, acting under
, on the one part, and

, hereinafter referred to as the
«Authorised dealer», represented by ,
acting under , on the other part, have entered
into this Agreement to the following effect:

company

1. Interpretation

In this Agreement the following words and expressions in all and
any cases related to the Agreement shall have the following
meaning:

1.1. Equipment means all or any vehicle manufactured by the
Supplier.

1.2. Attachments mean all or any removable attachments
installable on the Equipment and to be delivered to the Authorised
dealer.

1.3. Spare parts mean parts, components and assemblies
delivered by the Supplier for replacement of parts used in the
Equipment and Attachments.

1.4. Products means a general name for the Equipment,
Attachments and Spare parts manufactured and/or delivered by
Supplier:

1.5. Authorised dealer of the Supplier (hereinafter referred to as
the Authorised dealer) means a non-exclusive partner of the
Supplier in sales and promotion of construction, road building,
special-purpose and other equipment to be produced by the
Manufacturing Plants, attachments and spare parts for this
equipment, as well as warranty and service maintenance, which
provides a guaranteed commercial presence of the Supplier in a
certain region of the World (hereinafter referred to as the
Territory).The Authorised dealer shall be given the CERTIFICATE
and shall enter into the following types of contracts:

- Export contract;

-Warranty service procedures.

The Authorised dealer represents the Supplier's interests in
regard to:

- Products sales,

- spare parts sales,

- warranty repairs and service maintenance of Equipment
(Attachments included)

1.7. Authorised dealer’s discount means a fixed percentage by
which the Product price indicated in the Pricelist is reduced.

1.8. User - the retail purchaser of the product or any entity firm or
person using the product under the direction of, or with the consent
of such retail purchaser or where the purchaser is an Dealer, the
customer of or purchaser from the authorised Supplier's dealer (the
owner, consumer operating the Products).

1.9. Trade mark means a marking legally utlized by a
Manufacturing Plant for Products differentiation.

1.10. Territory / Market means a region of the Authorised dealer’s
activities pursuant to the terms and conditions hereof.

2. Subject of the Agreement

2.1. The Supplier and the Authorised dealer shall build
relationships based on mutually beneficial cooperation in
accordance with the provisions of this Agreement, the current
Russian legislation, trade customs and business ethics by
promoting and selling the Products.

2.2. During the validity period and under the terms and conditions
of this Agreement the Supplier shall sell the Products to the
Authorised dealer, and the Authorised dealer shall:

- accept the Products, pay for it according to the terms of the
Export Contract to be concluded with the Supplier and Schedules
thereto;

- perform further sales of the Products at its own expense or
through its own service and sales network, including with the use
of various financial services;

- provide technical, warranty and post-warranty service of the
Products in accordance with the signed contract on service
maintenance of the Products;

- implement marketing and advertising events with the purpose of
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AkumoHepHoe obwecTBo «leTepbyprckuii  TPaKTOPHbIA  3aBOAY,
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CTOPOHbI, 3aKMKYUIM HacToALWMIA [JoroBOp O HUXKeCNeAyLWEM:

, UMeHyemasn B
niue

1. TonkoBaHue TepMUHOB
B HacToswem [loroBope criegylowmne TEPMUHbI BO BCEX Cryvasix,
CBA3aHHbIX C [loroBopoMm, onpeaensoTcsa crneayowmm obpa3om:

1.1. O6opyaoBaHue - Bce wnu mobas malvHa, NPOu3BOAUMAs
[NocTaBwukom.

1.2. HaBecHoe o6opyaoBaHue - Bce unu mnboe CMeHHoe
paboyee obopynoBaHue, ycTaHaBnuBaemoe Ha O6opygoBaHue u
noctaensiemoe junepy.

1.3. 3amacHble 4YacTu — [JeTanu, KOMMOHEHTbl W  Yy3nbl,
noctaensiemble MoCTaBLMKOM ANt 3aMEHbI YacTe, UCNONb3yeMbIX
B ObopyaoBaHum n HaBecHom o6opyaoBaHum.

1.4. Mpoaykuma — obobuieHHoe HaumeHoBaHue OO6opyaoBaHuS,
HaBecHoro o6opygoBaHus M 3anacHblX 4acTer, NPOoVM3BOOUMBIX
n/vnu noctaensemblix MNocTaBLUKOM:

1.5. OdwmumansHbin gunep MMoctaBwmka (manee - Odunep) -
He3KCKIM3UBHbIN napTHep [locTaBwuka B cdepe peanusaumm n
TEXHUKU npou3BedeHHON [MocTaBLUMKOM, HaBecHOro obopyaoBaHuUst
W 3anacHblX YacTel K yKasaHHOW TEXHWKEe, TapaHTUMHOIO W
CepBUCHOro 0BCMnyXXMBaHWs, obecrneynBaloLLmnii rapaHTUPOBaHHOE
KOoMMep4eckoe npucyTcTeme NocTaBLyuka B onpeaeneHHoM pervoHe
Mwupa (manee - TeppuTtopus). Ounepy BblgaeTcs
CBMOETENIBCTBO 1 ¢ HMM 3aknioyalTcs criegylowme Buabl
[0roBOpoOB:

- OKCMOPTHBIN KOHTPAKT;
- [loroBop Ha rapaHTUHOE U cepBUCHOEe 0BCnyXunBaHue.
Iunep npeactaensieT nHTepecsl MNocTasLymka:

- no peanusauuu MNpoaykuuu;

- MO peanuaauuu 3anacHbIX YacTew;

- MO TnpOBEeAEHWIO TrapaHTUAHOTO pEeMOHTa U  CEepBUCHOTO
obcnyxumBaHusa O6opyaoBaHus (Bkntoyas HaBecHoe obopyaoBaHue).
1.7. Avnepckasa ckuaka - PUKCUPOBAHHLIA MPOLEHT, Ha KOTOPbIA
CcHuxaeTca ueHa Mpoaykumn, ykasaHHas B [Mpavic-nucTe.

1.8. MNonb3oBaTenb - PO3HW4YHBLIM nokynatens [poaykuun wunm
topuanyeckoe nuuo unu noboe nNuuUo, ncnonbaytoLlee Mpoaykumio Ha
OCHOB@HWM WHCTPYKUMA MM C  COrMacus  Takoro  PO3HWMYHOIO
nokynatens, wnu, B Crnydvasix, Korga Takow MNokynatenb SBnsieTcs
[vnepom, KIMeHTa WM NWUO, COBepLUaloLlee  MOKynky Y
ocuumansHoro pgunepa [Moctaswwmka (Bnageneu, noTpebuTens,
ocyLLeCTBNALMIA aKkcrnyaTaumio MNpoaykuum).

1.9. ToBapHbIM 3HaK — 0603HaYeHne, UCMONb3yeMoe Ha 3aKOHHOM
OCHOBaHWM  3aBOAOM-WU3rOTOBUTENEM ANS  WHAMBMAyanu3auuv
Mpoaykuun.

1.10. Tepputopusa / PbIHOK - pervoH, rae [unep ocyliectBrser
CBOIO [eATEeNbHOCTb COMMAacHO YCMoBUAM HacTosLero [unepckoro
forosopa.

2. NMpepmeT JoroBopa

2.1. MocTaBwyk n [iunep ob6A3y0TCA CTPOUTH OTHOLLEHUSI HA OCHOBE
B3aWMOBbIFOAHOIO COTpYyAHWMYecTBa B COOTBETCTBUU c
TpeboBaHusAMK HacTosero [loroBopa, AENCTBYHOLLErO POCCUACKOTO
3aKkoHofaTenbCcTBa, obblyaeB TOproBoro obopoTa M HOPM AeroBomn
3TUKKM, NOCPEACTBOM NPOABUKEHUS U npoaaxu MNpoaykumm.

2.2. B TeuyeHue cpoka [OeNCTBMA U Ha YCMOBUAX HACTOSILLEro
Horosopa MocTaBLumk 0683yeTca npoaasats dunepy MNpoaykumio, a
Ounep obszyeTtcs:

- npuHumatb [poaykumio, MNpou3BOAMTbL €e OonnaTty CorfacHo
yCrnoBusAM OKCMOPTHOro KOHTpakTa u MNpunoxeHuit K HeMy, KOTOpbIn
3akntoyatoTes ¢ [MNocTaBLymkom;

- OCYyLeCTBNATb AanbHelilwylo peanusaumio Npoaykumm cBouMMUK
cpencTeBamu nmbo vyepes COOCTBEHHYH CEPBUCHO-COLITOBYIO CETh, B
T.4. C MPUMEHEHUEM Pa3NMYHbIX (PUHAHCOBBIX UHCTPYMEHTOB;

- NpoOBOAWTb TEXHWYECKoe, rapaHTUAHOe W rnocrnerapaHTUiHoe
obcnyxuBaHve [pogykuum B COOTBETCTBMM C  3aKIOYEHHBIM
[JOroBOpOM Ha cepBuUcHoe obcnyxuaHue Mpoaykumm;

- OCYLUEeCTBNSATb MapKETWHrOBble W peKNaMHble MeponpusiTus C



increasing sales of the Products.
2.3. For the purposes of product sales, the Territory is
defined as the territory

3. Legal status of the Authorised dealer and obligations of the
Parties

3.1. The Authorised dealer buys the Products from the Supplier
and sells the Products to third parties on behalf the Authorised
dealer. The Authorised dealer acts independently, exclusively on
its behalf, at its own expense, at its risk but taking into account
special conditions and limitations stipulated hereunder.

3.2. Any request or order for the Products received by the
Authorised dealer from third parties shall be immediately submitted
by the Authorised dealer to the Supplier for its further
consideration.

3.3. The Supplier is entitled to involve another person or entity to
distribute the Products or to perform any representation on giving
the Authorised dealer prior written notice.

3.4. The Authorised dealer, at the expense of the provided
authorised dealer's discounts on the Products, shall develop its
authorised dealership in order to increase sales and improve the
quality of service to End Users.

3.5. The Authorised dealer shall set the priority to promote the
Products of the Supplier and shall make all possible efforts for
development of the Products market.

3.6. The Authorised dealer shall be obliged:
3.6.1. To follow the principle of good faith in sales of the
Products and not to sell counterfeit Products.

3.6.2. To decorate the office and service station in accordance
with the corporate style and standards of the Service Supplier .
3.6.3. To direct its activities on developing its own distribution
network, increasing sales, and improving maintenance of the
Products; to cooperate with the Supplier regarding all
requirements to quality and maintenance of the Products to be
introduced by the Supplier.

3.6.4. To submit to the Supplier for consideration all comments
and suggestions received from End Users regarding quality of
the Products, as well as to inform of the Supplier's rights
violation which may cause harm to it.

3.6.5. To provide a high level of professional training to its sales
representatives, technical staff, as well as consultations and
technical assistance to End Users within its activities.

3.6.6. To be responsible for all labor costs and expenses,
including but not limited to, investments in various facilities,
equipment, etc., which may be required to perform the terms
hereof, as well as for all claims, losses and/or debts of any nature
that may be submitted to it by third parties, which it may incur
and/or which may appear as a result of the Agreement
performance.

3.6.7. To pay all taxes and fees which may be charged in
connection with its performance of the Agreement.

3.6.8. To assume responsibility both to consumers and competent
authorities on all the issues related to its distribution of the
Products.

3.6.9. To own in its own warehouse the Irreducible stock which
shall include:

- Original spare parts according to the list determined by the
Supplier.

3.7. The Supplier shall be obliged:

3.7.1. To provide the Authorised dealer with the information on
the manufactured Products and its changes, as well with
necessary technical documentation.

3.7.2. In order to increase sales volume, to provide the
Authorised dealer with advertising products and promotional
materials under the orders received from the Authorised dealer
and at the Authorised dealer’s expense.

3.7.3. Not less than 1 month in advance, to notify the Authorised
dealer of the planned changes in prices.

3.7.4. Not less than 30 days in advance, to notify the Authorised
dealer of all the changes introduced by the Supplier in the
current provisions, standards, forms, and lists which directly or
indirectly may affect the interests, rights and obligations of the
Authorised dealer.
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Lenblo yBenuueHus o6beMoB npogax Mpoaykumu.
2.3 Tepputopuen, onpegensieMom AnNA uenen
Mpoaykuun, aBnsaercs

npoaaxmu

3. Opuanyeckun cratyc [iunepa n 0693aHHOCTA CTOPOH

3.1. Ounep npuobpetaet [Mpoaykumio y [locTaBwmka B CBOH
cobcTBEHHOCTb M peanuayeT MpoayKuuo TpeTbUM Nuam OT CBOEro
nmeHn. [lunep [OencTByeT CaMOCTOATENbHO W HE3aBUCUMO,
VCKIMIOYNTENBHO OT CBOEro UMEHM, 3a CBOWM CHET, Ha CBOW PUCK, HO C
y4eToM 0cobOblX YCMOBUA W  OrpaHWYeHWi, YCTaHOBMEHHbIX
HacTosiLmMm [JoroBopoMm.

3.2. JloGon 3anpoc unu 3aka3 Ha [lpoaykuuto, mNony4YeHHbIe
[unepom OT TpeTbMx NUL, AOMKEH ObiTb HEMEANEeHHO HanpaBneH
Ounepom B agpec [loctaBwmka Ana  panbHenwero  ero
paccMoTpeHust.

3.3. MNocTaBLMK MMeeT NpaBo NpuBeKaTb Apyroe usmyeckoe nnm
topuanyeckoe nuUo Ans pacnpoctpaHeHuns [Mpoaykumm unu ans
OCYLLECTBIEHMS npeacraBuTenbCTBa € NpegBapuTenbHbIM
nUcbMeHHbIM yBegoMrneHneMm dunepa.

3.4. [Ounep obsi3aH 3a cyeT Aunepckon ckuaku Ha [pogykumio,
npeaocTaBnsemMon eMy, pasBmBaTb CBOW ANIIEPCKUNA LIEHTP C LIENblo
yBenuueHuss obbema  npodax W YyhydlleHus  KavecTBa
obcnyxmBaHus KoHeyHbIX nonb3oBaTenei.

3.5. [Ounep cTtaBuT nepen cobOW MNPUOPUTETHYIO 3adady Mo
NPOABUXEHMIO Mpoaykuun MocTtaBLwka " o0b6si3yeTca
npeanpvHUMaTb BCE BO3MOXHbIE YCWUNUSi AN PasBUTUSI pbiHKa
Mpoaykuuw.

3.6. Qunep obsA3yeTcA:

3.6.1. MNpu peanusauum MNpoaykumm pykoBoACTBOBATLCA MPUHLIMMIOM
[o6pocoBeCcTHOCTH n He OCYLLECTBIATb peanu3aumio
KOHTpadakTHoM MNpoaykumm.

3.6.2. OhopMUTb OCPMC N CEPBUCHYID CTaHLUMIO B COOTBETCTBUM C
dUpMeHHbIM cTUnem u ctaHgaptom CepsucHoro MNMoctasLumka.
3.6.3. Hanpaensitb cBOIO OesTernbHOCTb Ha pasBUTME COOCTBEHHOM
CcObITOBOM CeTU U yBenuyeHve obbema npofax, MNoBbIEHNe
KayecTBa TexHudeckoro obcnyxmsanus MNpoaykuun. CoTpyaHunyaTh
c [locTaBLUMKOM OTHOCWUTENMBHO BCEX TpeboBaHUA K KayecTBy U

TEeXHUYeCcKoMy obcnyxuBaHuio Mpoaykuum, BBOAVMbIX
MocTaBLwmkom.

3.6.4. Tpeactasnatb [locTaBWiMKy Ha paccMoOTpeHue Bce
3aMeyaHVs U npeanoxeHus, noctynawowme o7  KoHeYHbIx
notpebutenen, kacawwuecs kadectsa [lpogykumu, a Takke

MHOPMMPOBaTL O HapyLLeHusx npas lMocTaBLumka, KoTopble MOryT
HaHecTn emy yuepb.

3.6.5. Ob6ecneuvBaTb BbICOKUIA YpOBEHb NpPOeccnoHanbHoM
noaroToBKM  CBOWX TOProBbIX MpeAcTaBUTENen, TEeXHWUYEeCKoro
nepcoHana, a Takke OCYLLEeCTBMATb KOHCYNbTaLMW U TEXHUYECKYIo
nomotlb KoHeyHbIM noTpebuTensam B paMkax CBOen AeATENbLHOCTY.
3.6.6. Hectn oTBETCTBEHHOCTb 3a BCe TPyAo3aTpaTthl U pacxodbl, B
TOM 4uCNe 3a KanuTanoBMOXEHUSI B pasnuyHble MNOMeLLeHUs,
obopygoBaHne u T.n., KOTOpble MOryT emy notpeboBaTbcs AnNs
BbINOMHEHUS YCMOBWI HacTosLero JlJoroBopa, 1 3a BCe NpeTeH3uu,
ybbITkM u/vnu pgonru moboro xapaktepa, KOTopble MOryT ObiTb eMy
npeabsABneHbl TPETbUMW CTOPOHaMMW, KOTOPble OH MOXET MOHECTU
n/Mnn KoTopble MOTYT Y HEro NosIBUTLCS B pe3ynbTaTe BbIMOMHEHUs]
[orosopa.

3.6.7. YnnaumBaTtb BCe Hanoru n cbopbl, KOTOpble MOryT B3VMaTbCS
B CBSA3U C BbINOMHEHWeM 1M [loroBopa.

3.6.8.INo Bcem BompocaMm, CBSiI3aHHbIM C pPacrnpocTpaHeHWeM WM
Mpogykumn, OpaTb Ha cebs OTBETCTBEHHOCTb, Kak nepeq
noTpebuTensamu, Tak u nepe KOMMETEHTHbIMU OpraHamMu.

3.6.9. imeTb B COGCTBEHHOCTM Ha CBOeM cknage HecHukaemblit
CKNaackon 3anac. HecHwkaemblli CKNMafckoW 3amac BKIYaeT B
cebs:

- OpurMHarnbHble 3anacHble 4acTu B COOTBETCTBUM C MepeyHeM,
yCTaHOBIEHHbIM [1ocTaBLUKOM.

3.7. NocTaBWuUK 06A3yeTCA:

3.7.1. TMpeactaBnate [unepy wHdpOpMauuMio O MNPOU3BOAMMON
Mpogykumm un ee un3MeHeHusx, obecneunBaTb HeobxoavMoW
TEXHUYECKOW [JOKyMeHTaLmen.

3.7.2. B uensix yBenu4yeHus obbema npopax, obecneunsatb Qunepa
peknamMHoOn npoaykuMen W peknamHbIMM  Martepuanamuv, Ha
OCHOBaHMM MOSyYeHHbIX OT HEro 3asiBOK U 3a cyeT Aunepa.

3.7.3. He meHee 4yem 3a 1
NAaHMPYyEMbIX UBMEHEHUSIX LIEH.
3.7.4. He meHee uyem 3a 30 gHewt yBegomnaTb [unepa obo Bcex
N3MeHEeHWsAX, BHOCUMbIX [TOCTaBLUMKOM B AEVCTBYIOLLME NOSNOXEHUS,
CTaHZapTbl, OPMbl, MEPEYHU, KOTOpble MNPAMO WM  KOCBEHHO
3aTparuBaloT MHTepechl, NpaBa 1 obsa3zaHHocTM [unepa.

Mecsay,  yBegomnsAte [dunepa o



3.7.5. To inform the Authorised dealer of the plans to launch
new types of the Products, changes in the plans of advertising
campaigns on promoting the Products to the market in order to
pursue the unified agreed policy on these issues and to plan the
volume of purchases.

4. Products Pricing

4.1. Prices for the Products to be sold in order to execute this
Agreement shall be set in the Export Contract.

4.2. The Supplier is entitled to change prices at its discretion. In
this case, the Supplier shall notify the Authorised dealer of the
prices change by mail, fax or e-mail.

5. Acceptance of purchase order

5.1. The Authorised dealer shall send monthly to the Supplier the
Products Procurement Plan for the subsequent month indicating
models and quantities.

The Authorised dealer shall send all plans to the Supplier by
fax: and/or e-mail:

5.2. When the Supplier receives Procurement Plan, the Supplier
shall send to the Authorised dealer the approved Products
Procurement Plan for the subsequent month.

5.3. Annually, on or before October 15 of the current year, the
Authorised dealer shall provide a forecasting Products
Procurement Plan for the subsequent year broken down by
months and models. In the period prior to December 1, the
Supplier shall send to the Authorised dealer the approved
Products Procurement Plan for the subsequent year.

5.4. Any order for the Products to be submitted by the
Authorised dealer to the Supplier shall be approved by the
Supplier.

6. Spare parts
6.1. The Authorised dealer shall take all possible measures to
supply the End Users with Spare parts for the Equipment.

6.2. The Authorised dealer shall keep in stock the Spare parts
according to the list recommended by the Supplier for their
demonstration and immediate delivery. The Spare parts shall be
kept in a condition suitable for their immediate use. The
recommended list of spare parts shall be quoted to the Authorised
dealer together with quotation for the equipment.

6.3. The Authorised dealer shall be obliged to take all possible
measures to prevent distribution of counterfeit spare parts for the
Equipment and to immediately inform the Supplier about the facts
of production, storage or sale of counterfeit spare parts.

7. After-sale Service for the Products
7.1. The Authorised dealer shall provide the after-sale service
support of the Products in accordance with operator’'s manual.

8. Warranty

8.1. The Supplier warrants its Products to be free, subject to
compliance with the requirements of operational documentation
and due maintenance in attested Service Center, of any defects in
manufacture and materials.

8.2. All warranty obligations outlined in this Article are limited to
repairing the Products and/or replacement of defective parts.

9. Advertising and materials for training

9.1. The Supplier shall provide the Authorised dealer with
catalogs, videos, and other materials, which, from the Supplier's
point of view, are necessary to support the Authorised dealer's
sales.

9.2. The Authorised dealer shall promote sales of the Products
through distribution of agreed advertising in mass media,
exhibitions and the Products demonstrations or by any other
means.

9.3. Until the end of the first month of a year, the Authorised
dealer shall provide the Supplier with a plan of advertising events
for the year.

9.4. In case of joint advertising campaigns, events, promotions,
the terms of their holding, sharing of responsibilities and costs
between the parties shall be agreed by the parties in
supplementary agreements.
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3.7.5. CtaBuTb B M3BECTHOCTb [lunepa o nnaHax BbiMyCka HOBbIX
BmAoB NpoayKummn, 06 U3MEeHeHNsIX B NaHax peknamHbIX KamnaHuin
no npoAswxkeHunto MNpoaykumMm Ha PbIHOK, Ans NpoBeAeHWs eauHON
COrMacoBaHHOW MOMUTMKM MO AaHHbIM BOMPOCaM U NNaHMPOBaHUA
obbema 3aKynok.

4. OnpeaeneHue ueHbl Mpoaykuum

4.1.lUeHbl Ha peanusyemyio [lpogykumioo, B LUENsX WUCMONHEHUS
HacTosLwero [loroBopa onpeaensoTcs B OKCMNOPTHOM KOHTPaKTe.
4.2. TlocTaBWMK WMeEET nNpaBO M3MEHATb LUEHbl N0 CBOEMY
ycMmoTpeHuio. lMocTaBlumk B 9TOM crnydvae yBegomnseT Ounepa o6
VN3MEHeHWM LieH NyTeM HanpasneHusi MHdopmMaLmm no noyte, dakcy
nMbo 3NEeKTPOHHON nouTe.

5. MNpuem 3aka3a Ha NOKYNKy.
5.1.ExemecsayHo [unep HanpaenseT MNoctaswmky NnaH(bl) 3akynok
MpoayKunn Ha crneayoLwmnii Mecsl, yKkasas MOAENV 1 KONMYecTBoO.

Bce nnaHbl Avnep AOJDKEH HanpaBnATb no
cdakcy. unu Ha  3NEeKTPOHHbIN aapec
MocraBwMKa:

5.2. Tpu nonyyeHun [MnaHa 3akynok ot [unepa [locTaBimk
HanpasnseTt Ounepy yTBepxaeHHbln [naH 3akynok lMpoaykuun Ha
crneayoLwmnin Mecsil,.

5.3. ExerogHo B cpok Ao 15 oktabpsa Tekywero roga [unep
npegocTaBnsieT NporHosHbli (e) MnaH (bl) 3akynok Mpogykummn Ha
crnefylowmii rog B paspese no Mogensm v Mecsuam. B cpok go 1
Aekabps Tekywero ropa [loctaBwuk Hanmpaenset [Ounepy
yTBepxAeHHbIN [naH 3akynok Npoaykumnm Ha cneayowmin roa,.

5.4. Nobon 3aka3 Ha lMpoaykuuio, HanpaBnsiembin Ounepom
MocTtaBWMKY, [OMKeH ObITb NOATBEPKAEH CO CTOPOHDI
MocraBwumKa.

6. 3anacHble YacTu

6.1. Ounep o6si3aH npeanpuHMMaTb BCE BO3MOXHble Mepbl MO
obecneyeHnto KoHeuvHbIX nonb3oBaTtenern 3anacHbIMU 4YacTsaMu Ans
O6opynoBaHus.

6.2. [unep [OMKEH XpaHUTb B HanNUuMM pPeKOMEHAOBaHHbIN
MocTaBLmKoM nepedeHb 3anacHbIX YacTen Ans NX AeMOHCTpauum n
HeMeasIeHHOW MocTaBkW. 3anacHble 4acTW OOMKHblI XpaHUTbCSH B
COCTOSIHUM, MPUTOAHOM Afsl MX HEMEAJIEHHOTo WCMOoNb30BaHUs.
PekomeHOoOBaHHbIN MepeyeHb 3anacHbIX YacTen HanpaBnseTcs

lunepy B BuMAE KOMMEpYECKOTO MpeasioXeHuss BMecTe C
npeanoXeHNeM Ha TEXHUKY.

6.3.dunep 00653aH npuHMMaTb BCE BO3MOXHblE Mepbl MO
HepacnpoCcTpaHeHWo  KOHTpadpakTHbIX  3anmacHblX — YacTted K

O6opynoBaHuio ¥ HesamegnuTenbHo coobwarb [locTaBlimky o
paKTax Npou3BOACTBA, XPAHEHUA UMK peanusauum KOHTpadaKkTHbIX
3anacHbIX YacTten.

7. O6cnyxuBaHue Mpoaykuum
7.1. [Ounep o006s3aH OCYLECTBMSTb CEPBUCHYD  MOAAEPXKKY
MpoAyKuMM B COOTBETCTBUM C PYKOBOACTBOM MO 3KCRIyaTaLuuu.

8. MapaHTUA

8.1. MocTaBlWK AaeT rapaHTUio Ha ¢Bo [poayKUMIO B OTHOLLEHUN
nedeKkToB Matepuana u U3rotoBfiEHUsI NpW YCNOBUM COGnoaeHNUst
TpeboBaHuUiA 3KCNIyaTaunoHHOW JOKYMEHTaLUUn U CBOEBPEMEHHOTO
TexHuyeckoro obcnyxuBaHuss B aTTtectoBaHHOM CepBUCHOM
LleHTpe.

8.2. Bce rapaHTuiHble 0653aTenbcTBa, 0603HAYEHHbIE B HACTOSILLEN
cTaTbe OrpaHuMuYMBalTCsi pemMoHTOM [lpoaykumu u/wnu 3ameHon
HeucnpaBHbIX geTanen.

9. Peknama n matepuanbl ans ody4yeHus

9.1.MocTaBlwmMK o0bs3aH npepocTaBnaATe  [unepy  katamoru,
BWAEOPONUKY,  MpoYMe MaTtepuanbl, KOTOpble C TOYKW 3peHus
MocTaBlMKa, HEOOXOAMMbI [ANsi  OCYLECTBMEHUS  NMOAOEPXKKN
npogax Ounepa.

9.2. [Ownep pomkeH cogencrteoBatb npogaxe [poaykuum
NoCpeACTBOM pacnpoCTpaHEHUsi cornacoBaHHon peknambl B CMU,
npoBefeHNs BbICTaBOK U AeMoHcTpauui lMpoaykuum unu nobsimn
OpyrMMun cpeacrBamMm.

9.3. B TeuyeHne nepBoro Mecsua roga [wnep Hanpasnset
MocTaBLUVWKy NnaH peknamMHblX MepONpUSTAN Ha rog.

9.4. Tllpu COBMECTHOM MpPOBEAEHUN peKNaMHbIX KamnaHwuwn,
MepOonpUATUIA, NPOMO-aKLMI, YCIOBUS NPOBeAeHNs, pacnpeaeneHus
obs3aHHOCTEe M pacxodoB Mexdy CTOpOHamu, COrfnacyloTcs
CTOPOHaMM B [OMNOMHUTENbHbIX COrMaLleHUsIX.



10. Trade mark and other rights

10.1. During the period of validity of this Agreement, The
Authorised dealer is granted limited right to use Trademarks for
purposes of promotion, sales and servicing of Products within the
Territory.

10.2. The Authorised dealer shall not register and shall prevent
registration of trademarks, trade names and other marks of the
Supplier/Manufacturer of Goods, as well as those which are
similar or likely to cause confusion with them.

10.3. In the event of termination of this Agreement, all previously
issued permits and powers in connection with full or partial use of
the trademark or the trade name shall be subject to automatical
termination.

10.4. The Authorised dealer undertakes to respect and protect the
Supplier's legitimate rights arising in connection with this
Agreement, in particular, to keep trade secrets, which may
become known to the Authorised dealer in connection with
performance of this Agreement.

11. Termination; Effect and Obligations Upon Termination or
Expiration.

11.1. This Agreement may be terminated by either party at any
time without cause upon not less than ninety (90) days’ prior
written notice to the other party.

11.2. Either party to this Agreement may terminate this Agreement
immediately and without notice or further action of any kind if the
other party becomes insolvent or the subject of any state or
federal bankruptcy, insolvency or similar proceedings; makes an
assignment for the benefit of creditors; becomes unable to pay its
debts as they become due; goes into liquidation or winding-up;
commences or has commenced with respect to it any dissolution
proceedings; or if a receiver is appointed for a substantial part of
the assets of such party; or if there is any levy, attachment or
similar action that is not vacated or removed by payment or
bonding within ten (10) days.

11.3. This Agreement may be terminated by Supplier at any time
effective upon notice to Authorised dealer in the event: (a)
Authorised dealer submits to Supplier any false or fraudulent
statement, application, claim or financial information, or other
information relating to Authorised dealer's sales of the Products or
warranty service related to Products; (b) Authorised dealer or any
of its officers, directors, employees or agents, makes or shall have
made, in connection with its application to be an Authorised
dealer, any material misrepresentation or omission; (c) Authorised
dealer, or the proprietor or general manager of Authorised dealer,
or any of its officers or directors, is convicted of any violation of
law if, in Supplier's opinion, such conviction would adversely affect
the business or reputation of Supplier, the Products, or other
authorized distributors of Supplier; (d) Authorised dealer fails to
continue to operate its business as customarily operated or
Authorised dealer abandons its business, or there is any change,
whether direct or indirect, voluntary or involuntary, in the
ownership or control of Authorised dealer; or (e) Authorised dealer
violates any provision of Sections 3 and 12.

11.4. This Agreement may be terminated by Supplier upon thirty
(30) days’ prior written notice to Authorised dealer, in the event:
(a) Authorised dealer fails to pay any amounts owing to Supplier
when due under this Agreement, or Authorised dealer otherwise
breaches or fails to perform its obligations under this Agreement
or any other agreement between the parties, and such failure is
not cured within the thirty (30)-day notice period provided; (b) any
licenses, permits or authorizations necessary to conduct
Authorised dealer's business in accordance with the terms hereof
are not obtained or maintained, or are cancelled, revoked or
suspended; or (c) there is any transfer or attempted transfer by
Authorised dealer of all or any part of its rights under this
Agreement, without Supplier's prior written consent.

11.5. Any act or omission of any affiliate of Authorised dealer
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10. ToBapHbIV 3HaK U Apyrue npasa

10.1. Ounepy B TeuyeHue cpoka AeiCTBMSA HacCTOsLEro Aorosopa
NpefocTaBnseTcsl  OrpaHWYeHHoe MpaBO  Ha  WCMONb30BaHWe
ToBapHbIX 3HAKOB B LEMsX MPOABWKEHWS, NPOAaXW U CEPBUCHOIO
obcnyxuBanus MNpoaykumu B npegenax Tepputopun.

10.2 [Ounep o06si3yeTcA He pernctpupoBaTb M He [Aonyckatb
perucTpaumm ToBapHbIX 3HaKOB, (MPMEHHBLIX HAUMEHOBaHUIA U UHbBIX
obo3HaveHun [ocTaBlmka/npomssoamtensa [pogykumu, a Takke
CXOXWX UNW CNOCOGHbBIX BbI3BaTb CMELLEHUE C HAMMW.

10.3. B cnyyae npekpalleHus gencTens HacTtoswero [lorosopa, Bce
paHee BblJaHHble paspelleHuss W MONHOMOYMs B CBSI3W C
MCMNONb30BaHWEM MOMHOCTLIO MW 4acTUYHO TOProBOW Mapku Wnm
TOProBOro MMeHW, aBTOMaTUYECKM NPeKpaLLatoTCs.

10.4. Ounep obs3yeTcs yBaxaTb M 3awmliaTb 3aKOHHble MpaBa
MocTaBLMKa, BO3HMKalOWME B CBA3N C HacToswmm [doroBopom, B
YaCTHOCTW COXPaHsATb KOMMepYeckue TaWHbl, KOTopble MOryT cTaTb
M3BeCTHbI [lunepy B CBA3U C BbIMOMHEHNeM AaHHoro [loroBopa.

11. TMpekpaweHue [oroBopa; NOCneACTBUA M OGA3aHHOCTU
nocrie pacToOpXeHMs WU UCTEYEHUS CpoKa [AeucTBUA
[OoroBsopa.

11.1 Hactosiwumn JoroBop MoOXeT GbiTh B noboe BpeMsi pacToprHyT
nobot n3 CcTOpoH 6e3 ykasaHWs NPUYMHBI  MpU  YCROBUK
NMCbMEHHOTO YBEAOMIEHNS APYro CTOPOHbI HE MeHee Yem 3a 90
(AeBsIHOCTO) AHEN [0 TaKOro PaCTOPXKEHWS.

11.2. Jlwbas w3 cTopoH Mo HacToswemy [oroBopy BnpaBse
npekpaTuTb AencTBne Hactosuwero [loroBopa HemeaneHHO n 6e3
npeaBapuTENbHOTO  YBEAOMIEHNA WM COBEPLUEHWUS  Kakux-nubo
OanbHenwunx Aevctsuin moboro poga B criydae notepu Apyrow
CTOPOHOW CBOEW MNNnaTexecnocobHOCTM wunu obbsBMNeHns ee
obbekToM niobon npouenypbl 6GaHKPOTCTBA, HECOCTOATENbHOCTU
UM aHanormyHoro pasbupartenscTBa Ha edepasnibHOM YPOBHE;
BblJEMEHNs €10 acCUrHoBaHWW B MOMb3y KpeauTopoB; ee
HEeCnocoBHOCTY ONNaTnTb CBOW AOMNMM N0 Mepe HacTyMNMeHns CPOKOB
MX MOralleHuns;; HacTynneHus npoueaypbl ee OaHKpoTcTBa MW
nVKBMAAUMK; BO3OYXAEHUS etlo NPOU3BOACTBA B OTHOLLEHWU CBOEro
pocnycka; HasHayeHWs KOHKYPCHOro ynpassioero B OTHOLUEHUU
3HaUMTENbHOW YacTW ee aKkTMBOB; WM M3bATUA, apecta Wnn
aHarnorm4yHon npoueaypbl B OTHOLLEHUN Takon CTOPOHbI, KOTopasi He
6blna OTMEHeHa UNy aHHYNMpoBaHa NyTeM nnaTexa unu 3anora Ha
cpok He meHee 10 (oecsATu) aHeW.

11.3 Hactoswwui [loroBop MoxeT BbiTb pacToprHyT lNocTaBLmkom B
noboe Bpemsi nocre npeaBapuTenbHOro yBegomneHus Ounepa B
cnyyae: (a) npegoctasneHus [nnepom MocTaBLLyKy NOObIX NOXHBIX
unn cpanbcnrUMpPOBaHHbIX 3asBNEHUNA, NPETEH3UA, WUCKOB Win
(PUHAHCOBOW  MHOpMaUMK, a TaKke WHOM  WHopmaumu,
Kacatowencsa peanusyemon unepom MNpoaykumm unv rapaHTUMHOrO
obcnyxuBanua Takon MNpoaykuuy; (b) BBeaeHus B 3abnyxaeHne unu
ynyLleHnsi co CTopoHbl Aunepa vnu noboro u3 ero [OSMKHOCTHBIX
nuy, [AWPEeKTOpoB, COTPYAHUKOB WM areHToB B OTHOLUEHWW
CYLLECTBEHHbIX (DaKTOB Mpu nodaye 3asiBieHWs O HasHayYeHuu
Ounepom; (c) npusHaHms [Ounepa, nubo cobcTBEeHHUKa uUnn
rnaBHoOro ynpasnsioLlero [lunepa, unu noboro n3 ero fOMKHOCTHbIX
nWL UMM AUPEKTOPOB, BMHOBHBLIM B HapyLUEHUW 3akoHa, ecrnu, no
MHeHuto MocTaBluMKa, Takoe NpU3HaHWe OKaxeT oTpuuaTenbHoe
BNusiHMe Ha ObusHec n penytaumto [MocTaswwmka, Mpodykumio nnm
OpYrMx  YMONMHOMOYEHHbIX  AncTpubbtotopoB  [Moctaslumka; (d)
HecrnocobHOCT unu oTkasa [lunepa npogorxatb BeAeHWe CBOEro
6usHeca B 0OOblMHOM nopsigke, NMOO M3MEHeHUs, NPSMOro Wnu
OrnocpefoBaHHOro, B  O0OpPOBOMBHOM UMM HeJoOpPOBONbHOM
nopsiake, opmMbl COBCTBEHHOCTU UNK pexuma ynpasnexHus Aunepa;
unu (e) Hapywwenus Ounepom nioboro 13 nonoxeHuin Pasgenos 3 u
12

11.4. Hactosawwmin [loroBop MOXeT ObITb pacTtoprHyT [locTaBLymykom
npu ycrnosun nucbMeHHoro yeegomnexus Qunepa 3a 30 (Tpuauats)
[OHEeN 0O TaKoro pacTopXeHus B criyyae: (a) Hesbinnathl Aunepom
nobbix cymm, noanexawmx onnate [locTaBluky B  CpOK,
NpeaycMOTPEHHbIN HacTosiwmM [loroBopoM, nNMBo HapyLleHust unu
HeucnonHenuss [unepom mHbIM 06pa3oM cBoOMX 06si3aTenbCTB MO
HacToswemy [loroBopy wnu moboOro  Apyroro  cornatleHus,
3aKIIOYEHHOro CTOPOHaMK Mo HacTosiemMy [loroBopy, ecnu Takoe
HapyLLeHne Unu HeucrnorHeHne He ObiNo ycTpaHeHo B TeveHve 30
(TpnauaTtn) gHeNn ¢ MOMeHTa yBedomIneHus o Hewm; (b) oTcyTcTBuS,
HeMNpoAsSieHNsi, OTMEHbI, OT3blBa WNMU HEeOEeNCTBUTENBHOCTU KaKuX-
nMbo nmbo nNUUEH3NA WU paspeluuTenbHbIX  JOKYMEHTOB,
HeobXxoauMbIX Ans BedeHus GusHeca [unepa B COOTBETCTBUMU C
ycrnoBusiMu HacTosiero [loroBopa; unu (c) nobow nepegayv nnu
nonbITkM nepefayn [unepom BCeX WMAM YacTM CBOWX MpaB B
COOTBETCTBUM C HacToswwmm [loroBopom 6e3 npeasapuTensHOro
nMcbMeHHoro cornacus MocrasLyyka.

11.5. IMoboe penctene wnu 6Gesgencteme nobON 3aBMCUMON



which, if committed or omitted by Authorised dealer would have
been a breach of this Agreement by Authorised dealer, will be
deemed to be a breach of this Agreement by Authorised dealer,
and Authorised dealer will be liable to Supplier accordingly.

11.6. In the event of expiration or termination of this Agreement for
any reason: (a) all indebtedness of Authorised dealer to Supplier
shall become immediately due and payable; (b) Authorised dealer
will immediately cease to use any documents identifying it as a
distributor or dealer for Supplier, and will promptly remove all
signs, cancel all business listings, and take such reasonable
actions as may be necessary to remove its identification as a
distributor of the Products of Supplier; and (c) Authorised dealer
shall immediately cease all use of Supplier's trademarks and trade
names.

11.7. Upon the effective date of any expiration or termination of
this Agreement: (a) Authorised dealer will return, at its cost and
expense, all records; books; customer, prospect or price lists;
drawings; blueprints; instruction sheets; service parts; cross-
reference materials; machine records; sales and service records;
advertising and promotional materials; all of Supplier's supplies of
every kind and character and all other documents relating to the
business of Supplier which may be in the possession or under the
control of Authorised dealer and (b) unless Supplier repurchases
any Products pursuant to Section 11.8. Authorised dealer will give
to a successor distributor, if one has been designated by Supplier,
the first option to purchase Authorised dealer's stock of Products
or any portion thereof, at the lesser of prices at which similar
products are currently offered to distributors by Supplier or the
price paid (or to be paid) by Authorised dealer to Supplier for the
Products (net of freight, packaging, handling, insurance, taxes and
like charges). Nothing contained in this Agreement shall be
construed to obligate Supplier or any successor distributor to
purchase any or all of Authorised dealer's stock of Products.

11.8. After expiration or termination of this Agreement, Supplier
shall have the option in its sole discretion to repurchase part or all
of the Products sold to Authorised dealer by Supplier. If Supplier
elects to repurchase such Products, Authorised dealer will
execute and deliver to Supplier all documents reasonably
requested by Supplier to transfer title to Supplier and to establish
that such Products are being transferred free and clear of all such
liens, claims and encumbrances and in accordance with all
applicable laws. The repurchase price of Products shall be the
lesser of the price paid (or to be paid) to Supplier by Authorised
dealer for such Products (net of freight, packaging, handling,
insurance, taxes and like charges), and the then-current price of
the Product charged by Supplier to its other distributors.

11.9. In the event of termination (including suspension of validity)
of this Agreement by either party for the reason of violation by the
other party of the terms hereof, the initiating party shall not be
liable for the damage, including loss of profit, arising out of the
termination (suspension) hereof, as well as for any investments or
other expenses of the other party incurred in connection with this
Agreement.

11.10. Termination of this Agreement for any reason shall not
relieve the parties from their obligations to pay any outstanding
amounts to the other party, as well as from the obligations to
supply the Products under the placed orders accepted by the
Supplier.

11.11. The Authorised dealer shall, not later than within 10
calendar days of the date of this Agreement termination, at its own
expense, return to the Supplier all materials and information
provided by the Supplier to the Authorised dealer.

11.12. Delivery of the Products to the Authorised dealer after
termination of this Agreement in execution of other contracts
(supply, commission, etc.) and agreements shall not be deemed
as a renewal of this Agreement or a waiver of its termination.

12. Responsibility of the parties

5/8

KomnaHuu [unepa, KOTOpoe B Cly4ae ero COBEpLUeHUSI Wnn
HecoBepLleHus [lunepom sBMNOCbL Obl HapyLleHMem HacTosLlero
Horosopa [lunepom, cuMTaeTcs HapyLleHueM HacTosiwero [loroBopa
Ounepom, npu atom [unep GyaeT HeCTM 3a 3TO OTBETCTBEHHOCTb
nepep MocTaBLwyKoMm.

11.6. B cnyyae wucTeveHus unu npekpaleHus
OCHOBaHWsIM Cpoka AencTBuss Hacrtosiwero [orosopa: (a) Bce
3afjomkeHHocT  unepa nepep  [locTaBwumkom  nognexar
HemeaneHHon onnare, (b) Ounep obsi3aH HeMeAneHHO NpekpaTUTb
ncnonb3oBaHue niobblX AOKYMEHTOB, MOEHTUULIMPYIOLLUMX €ro Kak
avcTpubetotopa  wmim gunepa  Ans [octaBwumka, a  Takke
onepaTMBHO YAaAnWTb BCe 3HaKW, aHHynupoBsaTb Bce OW3Hec-
KaTanorn u npeanpuHaTb Takne pasymHble AelCTBUS, KoTopble
mMoryT noTtpeboBatbcsi AnA  ydanewus nobbix  mMaTepuanos,
naeHTUdUUMpyoLWmnx ero kak gunepa Mpoaykumn Moctaswwmka; u (c)
[unep pgomkeH HeMeaneHHO NpekpaTUTb MCMOMb30BaHME TOBapPHbIX
3HaKOB M (PMPMEHHbIX HaMMeHoBaHu [NocTaBLuuka.

11.7. C MOMEHTa UCTEYeHVss WNu NpekpalleHns cpoka AencTsus
HacTosilwero [forosopa: (a) [unep o6si3yeTcs BepHyTb 3a CBOW
COOCTBEHHbIN CYET BCE Y4YETHble [JOKYMEHTbI; KHUMM; CrUCKW
KIMMEHTOB W MOTEHUManbHbIX NOKynaTenewn; Npanc-nucTbl; PUCYHKY;
YepTexu; MHCTPYKUMKM; 3anacHble YacTu; maTepuansl, cogepxaiiue
nepekpecTHble CCbINKK; AaHHble MALUMHHOMO Yy4yeTa; OT4eTbl Mo
npogaxam M CepBUCHOMY OOCMyXuBaHWIO; Matepuanbl, MMeloLine
OTHOLLEHWE K pekname u CTUMYNUPOBAaHMWIO NMPOAaX, a Takke BCe
3anacbl Moboro poga W xapaktepa W Bce Apyrne [OKYMEHTbI
MocTaBLumMKa, KOTOPblE MOryT OTHOCUTLCS K BusHecy lMocTasLymka, a
TaKkke HaxoaWUTbCS BO BnageHuu unu nog koHtponem Ounepa, u (b)
ecnu [ocTaBwyK He BbIKyMUT [lpodykumilo B COOTBETCTBUMKM C
Pasgenom 11.8. Ounep o6si3aH npegocTaBuTb Nocregyolemy
avnepy, ecnu TakoBou Obin HadHaveH [locTaBLiMKOM, MpaBo
NPENMYLLIECTBEHHON MOKYNKX MOMHOrO WM YacTW4HOro 3anaca
Mpogykumn y [unepa, NO HauMMeHbLueW W3 LEH, MO KOTOpbIM
aHanoruyHast [Mpogykums OygeT npegnaratbes  [locTaBLynKOM
[vnepy B COOTBETCTBYIOLIMA MOMEHT BPEMEHM, WUNW MO LEHe,
ynnayeHHow (unu noanexailen ynnate) Ounepom [lMocTaBLivky 3a
Mpogykumto (32 BbLIMETOM  CTOMMOCTM  (bpaxTa, YNakoBKW,
norpysku/pasrpyskv, CTpaxoBaHus, HamoroB u T. n.). Hwukakoe
nonoxeHwe Hactosiwero [loroBopa He [AOMKHO TOMKOBATbCS Kak
obsasbiBatowlee [NocTaBwmka nnu noboro nocrnegyowero gunepa
npuobpeTaTb, MOMHOCTLIO WNKM YacTuuyHO, 3anac [lpoaykumw,
vmetowncs B Hanuuum y fiunepa.

11.8. Tlo wucTe4yeHMM wnM MpekpaweHun Ccpoka [encTBus
HacTosiwero [loroBopa [locTaBWMK MMeeT MpaBo MO CBOEMy
YCMOTPEHUIO BbIKYNWUTb, MOMHOCTBIO MM YacTuyHo, [lpoaykuuio,
npodaHHyto [Ounepy [loctaBwmkom. B cnyyae Bblkyna Takomn
Mpoaykumn TMocTtaBwymkom [unep o06s3aH no 06oCHOBaHHOMY
3anpocy [locTaBliyka ohopMUTbL BCE AOKYMEHTbI, OTHOCALLMECH K
nepepadye Takon [poaykuum B cobcTBeHHOCTb [locTaBlyuka, u
BPYYNTb Takve [AOKymeHTbl [locTaBluky, obecneumB npu 3ToMm
ocBoboxaeHVe nepeaBaemMon Takum obpasom MpoayKumm oT Kakux
Obl TO HM ObINO OBPEMEHEHUI 1 NPETEH3UI, @ TaKkKe COOTBETCTBME
nopsigka TakoW nepefjays BCEM MNPUMEHMMbIM 3akoHam. LleHa
Bblkyna [lpogykumm He [OrkHa npeBblaTb LEHYy Ha Takyio
Mpogykumto (32 BbLIMETOM  CTOMMOCTM  (bpaxTa, YNakoBKW,
norpysku/pasrpyaku, CTpaxoBaHWs, HamoroB W T. M.), YNrayeHHyo
(vnu nognexaluyto ynnare) Mocraswuky Aunepom, a Takke LeHy Ha
Mpoaykumnio, AENCTBYIOLLYIO Ha MOMEHT BbIKyra U Ha3Havaemyto
MocTaBLUMKOM ANS APYrX CBOMX AUNEPOB.

11.9. B cny4yae pacTopxeHusi (B TOM 4MCrE NPUOCTaAHOBIEHUSI
OencTBus) HacTosLero [loroBopa OOHOW M3 CTOPOHOW MO MpUYMHE
HapyleHuss [OpYyrol CTOPOHOW €ro yCroBui, WHULMMpPYOLLas
CTOpOHa He HeceT OTBETCTBEHHOCTb 3a Yylepb, BkoYas
YMyLWEHHYI0 BbIrOA4Y, BO3HUKLLYIO B pesyrnbTare npekpaleHust
(npuocTaHoBneHnst) pencteus [loroBopa, a Takke 3a nobble
WHBECTULMM WMU pacxofbl APYrol CTOPOHbI, MpPOu3BefdeHHble B
CBSI31 C HacTosAWwwmM [loroBopom.

11.10. MNpekpalieHne aenicTBus HacToswero [loroBopa no no6omy
OCHOBaHWIO He 0CBOOOXAAaeT CTOPOHbI OT 00s13aTeNnbLCTB Mo ynnare
nobbIX CyMM, OCTaBLUMXCH HeynnavyeHHbIMU [pYrol CTOpoHe, a
Takke ucrnonHeHus obs3aTtenbcTB no noctaske [pogykuum no
pa3mMeLleHHbIM 3aka3aMm, NPUHATBIX MoCTaBLLUMKOM.

11.11. Qunep o653aH He no3gHee 10 kaneHOapHbIX OHEW ¢ AaTbl
npekpalleHns OencTBus Hactoswero [loroBopa 3a CBOW CYeT
Bo3BpaTUTL  [locTaBWwwKy BCe  MaTepuanbl U [aHHble,
npegocTaeneHHble MNoctaswukom Aunepy.

11.12. Noctaeka Adunepy Mpoaykumm nocne npekpaileHns AencTems
HacTosiwero [loroBopa BO UCMOMHEHWE WHbIX [OrOBOPOB (MOCTaBKY,
KOMWUCCUM 1 Mp.) U COrMalleHnin He SABNSeTCA BO30OHOBNEHWEM
HacTosLero [lJoroBopa Unu oTkasoM OT NpekpaLleHnst ero 4encTaus.

no nobbiM

12. OTBETCTBEHHOCTb CTOPOH.



12.1. The parties shall be responsible in compliance with the
Russian law.

12.2. Authorised dealer shall comply with all applicable laws,
including, but not limited to, laws prohibiting public corruption or
commercial bribery. Authorised dealer shall not, in connection with
any business involving Supplier, make or promise to make any
payment or transfer anything of value, directly or indirectly:

(i) to any officer or employee of any government department or
agency, any political party, any political party official or candidate
for any such government or political party office, as well as any
immediate family member or nominee of such official or candidate
(a «Government Official»);

(i) to any person, while knowing or having reason to know that
such payment or item of value will be offered or given to a
Government Official;

(i) To any officer, director, employee, or representative of any
actual or potential customer of Supplier; or

(iv) To any officer, director or employee of Supplier or any of its
affiliates (or to an intermediary for payment to any of the
foregoing).

It is the intent of the parties that no payments or transfers of value
shall be made which have the purpose or effect of public or
commercial bribery, acceptance of or acquiescence in extortion,
kickbacks or other unlawful or improper means of obtaining or
retaining business.

This Section shall not prohibit normal and customary business
entertainment or the giving of business mementos of nominal
value.

Authorised dealer affirms that no Government Official has any
direct or indirect ownership interest in, or is a director or employee
of, Authorised dealer.

Authorised dealer agrees to notify Supplier immediately in the
event that this changes during the term of this Agreement.

Authorised dealer affirms that it will not utilize any third party in
connection with the distribution of the Products without the written
consent of Supplier, which consent shall be conditioned on
Supplier receiving written assurance from such third party that it
will comply with the provisions of this Section.

Authorised dealer represents and warrants that it shall, and that
any party retained or paid by Authorised dealer shall, comply with
all applicable export controls, economic sanctions, embargoes
and regulations regarding the export, re-export, distribution and
sale of the Products.

Within five business days of a written request by Supplier,
Authorised dealer shall provide Supplier with written certification in
a form satisfactory to Supplier of compliance with this Section.

If Supplier has information or belief that Authorised dealer may
have violated this Section, Authorised dealer agrees to cooperate
with any investigation and grant Supplier the right to audit
Authorised dealer's books, records and other relevant
documentation. Authorised dealer further warrants that any sub-
agent, sub-distributor, consultant or other party retained by or paid
by it in connection with the sale or distribution of the Products
shall, at all times, comply with all applicable laws.

Authorised dealer’s failure to comply strictly with all applicable
laws and regulations or to cooperate with Supplier shall be
grounds for immediate termination of this Agreement.

13. Force-majeure

13.1. The Party that failed to fulfill or improperly fulfilled its
obligations under the Agreement shall be liable unless it proves
that the proper performance of the obligations has not been
possible due to force majeure, i.e. extraordinary and unavoidable
circumstances in particular conditions of a specific period of time.
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12.1. CTOpOHbl HecyT OTBETCTBEHHOCTb B
[eNCTBYIOLLMM 3akoHodaTenscToM P®,

12.2. [unep o6si3yeTca cobnogatb BCe NPUMEHUMbIE 3aKOHbI,
BKIIOYas, NMOMMMO MPOYEro, 3aKOHbl, 3anpeLairolume Koppynuuio B
rocy4apCcTBEHHOM annapate Wnu B3ATOYHWYECTBO B cdepe
ToproBnu. [unep obsisyetcs B cBA3M ¢ nwobon  genoson
[esiTenbHOCTbIO, B KOTOPOW NpuHMMaeT y4vactue [locTaBlivK, He
OCyWecTBNATbL Kakume-nnbo BbINMaThl UM nepegadvy  nobbix
LieHHOCTEMN, NPSIMO WM KOCBEHHO:

(i)  pOmMKHOCTHOMY  nuUy WM  COTPYAHWKY  Kakoro-nn6o
NpaBUTENbCTBEHHOTO BEAOMCTBA WNW YYPEXAEHUS, NOMUTUYECKON
napTun, NapTUHOMY paboTHWKY WNKW KaHAMAATYy B YNeHbl Takoro
npaBWUTENbCTBEHHOTO BEAOMCTBA WM  MOMUTUYECKOW  MapTuu,
Gnvxanwemy PpOACTBEHHUKY WNWM  NWUY, BbIABUraemMomy Ha
[OJMKHOCTb TaKoro AOSMKHOCTHOrO nuua unu KaHauparta (fanee —
«[MpaBnTENbCTBEHHOE AOMKHOCTHOE NMULIOY);

(ii) nobomy nuuy, YMBIWMEHHO WMNX 3aBeAOMO 3HasA, 4YTO Takas
BbiNfiaTa UM LEHHOCTHO-3HaYMMbIN npeaMeT OyayT npeasioXeHb
Unu npegocTasneHbl [paBUTENsLCTBEHHOMY AOMHKHOCTHOMY NuLLy;
(i)  BOMKHOCTHOMY  nuuy,  OVPEKTOpY,  COTPYAHWKY  Wiu
npeacTaBuTento  Moboro  pakTMyeckoro Wnu  MOTeHUManbLHOro
KnueHTa lMocTaBLyymka; unm

(iv) BOMKHOCTHOMY NnuLy, AVMPEKTOPY Unn COTpyAHWKY locTasLuuka
unn mobor M3 ero 3aBUCUMMbIX KOMMAHWA (MNWM MocpeaHuKy 3a
BbINMaTy 4ero-nmbo 13 ykasaHHOro BhILLE).

Mo obologHOMY HamepeHWio CTOPOH, 3anpeLlyaeTcs Bbinmata um
nepegava noObIX LEHHOCTEWN, LEenblo UM CreacTtBMEM KOTOPOW
ABNSIETCS NONyYEeHNe UNn NpeanoXeHue B3siTKM B rocy4apCTBEHHOM
annapate wnu ToproBon cdepe, oaobpeHne nnn NOCobHNYECTBO B
BbIMOraTenbCTBe, NONyYeHUn Unn NPeanoXeHnn KOMNEHCaLMOHHbIX
B3ATOK W WHbIX MPOTMBOMPABHbIX WNW HeHaAnexalux CcpeacTs
nonyyYeHnst NN CoOXpaHeHWst 4enoBOW BbIrOAbI.

Monoxenna HacToswero Pasgena He 3anpeljaloT  okasaHus
06LLEenpyHATOro AenoBoro rocTenpuUMCTBa UM AapeHust AenoBbIX
CYBEHUPOB U MaMATHbIX MOAAPKOB, KOTOPble UMEIT HOMUHAMbHYO
LieHHOCTb.

Ounep nopTBepxaaeT, 4TO HUKTO U3  [1paBUTENbCTBEHHbBIX
[OIDKHOCTHBIX NWL, He obnagaeT NpsMO UMW KOCBEHHO KaKoW-nmbo
fonen B akUMOHEpPHOM kanutane [lunepa u He SBNsSETCA €ero
OVPEKTOPOM UKW COTPYLAHUKOM.

[unep obs3syeTcs HesamennuTensHO yBeAoMmWTb [locTaBliyka B
cnyyae HacTynneHuns obcToATENBCTB, NpoTUBOPEYaLLNX
YCTAQHOBMEHHOMY Bbllle, B TeYEeHUe BCEro cpoka [AeicTBus
HacTosiLero [JoroBopa.

[unep noaTeepxaaeT cBoe 00A3aTenbCTBO He  WCMONb30BaTb
noboe TpeTbe nMUO B CBA3M C Auctpubyumen [Mpoaykuun 6e3
nMcemMeHHoro  cornacus  locTaBuwuka, KoTopoe MoXeT ObiTb
nony4yeHo npu ycrnosun nonyyeHust [ocTaBLUMKOM MNUCbMEHHOTO
3aBepeHusi OT TpeTbero nuua O COoOMAEHUUM UM  MOMOXEHWU
HacTosiwero Pasgena.

[unep 3asBnseT v rapaHTMpyeT, Y4TO UM WU NOOON HaHATON UK
onnaYyeHHonW MM CTOpoHoW OyayT coGnoAeHbl U BbIMOSHEHbLI BCE
npuMeHnMble TpeboBaHWA 3KCMOPTHOTO KOHTPOSS, 9KOHOMUYECKue
caHKuMn, ambapro M HOpMaTUBHblE aKTbl B OTHOLUEHUW 3KCMOPTa,
peakcnopTa, AucTpnbyummn 1 coeita MNMpoaykumm.

B cnyyae nonyyenus [lunepom nucbMeHHoro 3anpoca loctasLyka
Ha npefacTaBneHne [lunepom cBuAeTeNbCTBA O BbIMOMHEHUN
nonoxeHun Hactoswero Pasgena, [unep obsAsaH B TeveHue natu
paboumnx AHeV C MOMeHTa Nosly4YeHUs Takoro 3anpoca NpeaocTaBuTb
MocTaBLWMKY Takoe CBUOETENbCTBO B NUCbMEHHOW  dhopMme,
cooTBeTCTBYIOLL eV TpeboBaHMAM lMocTaBsLumka.

B cnyuyae Hannuus y NocTaBlyka cBeAeHWIn U NpeanonoXeHnin o
BO3MOXHOM  HapylweHus [unepom MOMOXEHWA  HacTosLLero
Paspgena [Ounep obsasyetcs okasaTb [locTaBLUuKy copdeunctsve B
OTHOLWEHUM Noboro paccriefoBaHus U NpefocTaBUTb eMy MpaBo
NpoBecTM ayauT CBOMX OyXranTepCkuMX KHWUF, YYeTHbIX W WHbIX
OTHOCALUMXCS K Aefnly [OKYMEHTOB. [unep, NOMUMO npoyero,
rapaHTupyeT, 4To nmobon cybareHT, cy6ancTpmbbIOTOP, KOHCYMbTaHT
WM VHasi CTOpPOHa, HaHATas WM OnnayeHHas UM B CBSI3W CO
cbbiToMm nnu auctpmubyumen Mpoaykuun, OyaeT Bcerga cobrogatb
BCE NPUMEHUMbIE 3aKOHbI.

COOTBETCTBUN C

Hecobniogexve Ounepom Kakoro-nu6o NPUMEHUMOro
3aKOHOAATENbCTBa, HOPMATMBHLIX aKTOB WU COTPYAHMYECTBA C
MOCTaBLMKOM  CMYXMT  OCHOBaHWEM AN HEMEAJIEHHOro

npekpatwlieHuna 0encTBUsS HacTosiLwero ,Elorosopa.

13. O6cToATENLCTBA HENPEOAONIMMON CUNbI

13.1.CTOpoHa, He WCMOMHMBLLAA WM HeHaanexawym obpa3om
MCMonHMBLLAA cBou obsi3aTenbcTBa no [oroBopy npu BbIMOMHEHUM
ero YCroBWi, HeceT OTBETCTBEHHOCTb, €CMM He [OKaXeT, 4To
Hapanexaliee UCMonHeHe 06s3aTeNbCTB Oka3ariocb HEBO3MOXHbLIM
BCreacTBue HenpeogonMMon  cunbl (dopc-maxop), T.e.



13.2. In the event of force majeure circumstances that cannot be
reasonably foreseen and controlled by the parties, the parties
shall be exempt from liability under the obligations associated with
complete or partial failure to perform the terms of this Agreement
for the duration of such circumstances.

13.3. The Party, for which it has become impossible to fulfill its
obligations, shall no later than within 5 business days from the
occurrence and cessation of the above circumstances notify the
other party in writing of the occurrence, anticipated duration and
cessation of these circumstances.

13.4. The Parties shall not be released from their obligations and
responsibility for failure or improper performance of their
obligations hereunder, the deadline for which occurred before the
occurrence of the said circumstances.

13.5. The occurrence of force-majeure circumstances shall be
confirmed by the Chamber of Commerce of the Russian
Federation or other authorized state bodies.

14. Arbitration

14.1. All disputes, controversies or discrepancies arising between
the parties under this Agreement or in connection with it shall be
settled by negotiations between the parties with obligatory
observance of extrajudicial dispute settlement procedure. The
period for consideration of the claim and the response to it shall
be 15 days of the date of receiving by the party of the written claim
with the documents confirming validity of the claim, unless
otherwise provided herein.

Upon failure to reach agreement, all disputes relating to this
Agreement shall be resolved in accordance with the Russian law
in the Commercial (Arbitrazh) Court of the city of Saint Petersburg
or in Leningrad region, in Russian language.

15. Agreement Duration

15.1. This Agreement shall enter into force upon its signing and be
effective within 3 (three) years from the effective date, except for the
case of early termination hereof.

Agreement’s termination shall not exempt the Parties from fulfillments of
obligations which have emerged before expiry date.

15.2. The term of this agreement may be extended by mutual
agreement between the parties hereto made in writing.

16. Miscellaneous

16.1. During the period of validity of this Agreement, as well as
after its expiration, the Authorised dealer shall not disclose to third
parties and not use any confidential information relating to the
Products, this Agreement and its implementation for any purposes
other than those specified herein.

16.2. All previous negotiations and correspondence between the
Parties concerning the subject of this Agreement shall become
ineffective and not be subject to application. Without prejudice to
any claim arising out of the previous agreements, this Agreement
supersedes and replaces all the previous distribution (dealer,
representation) agreements.

16.3. Documents (except payment ones) required for execution
hereof and sent by fax are effective if they contain the details
accurately identifying the facsimile sender. The Party sending the
relevant information by telefax must provide the original
documents within 10 days after the facsimile transmission.

16.4. The Authorised dealer has no right without a written consent
of the Supplier to directly or indirectly transfer or otherwise fully or
partially assign the rights and/or obligations hereunder to any third
party.

16.5. All Schedules to this Agreement shall be deemed an integral
part hereof.

16.6. Amendments and additions hereto shall be drawn up in
writing, signed by authorized representatives and sealed.

16.7. This Contract is made in two counterparts in Russian and
English languages, one for each of the Parties.
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ypesBblYalHbIX UM HemnpesoTBpaTUMbIX — OBCTOATENLCTB
KOHKPETHBIX YCIMOBUSIX KOHKPETHOIO Nepunoaa BpeMeH!.
13.2.MNMpn HacTynneHnm o6GCTOSTENBLCTB HEMPEOJONIMMON  CUrbl,
HaxodsilMecsi BHe pa3yMHOro MpeaBUOEHWUSI U KOHTPOMS CTOPOH,
CTOPOHbI 0CBOBOXAAKTCS OT OTBETCTBEHHOCTH MO 00A3aTENbLCTBaM,
CBSI3aHHLIM C MOJSIHbIM WMM YaCTUYHLIM HEWCMOSTHEHWEM YCIOBUM
HacTosILLEero JoroBopa Ha BpeMsi AeCTBUS Taknx 06CTOATENLCTB.
13.3.CTopoHa, Ans KOTOPOW CTano HEBO3MOXHbIM MWCMOSHEHWE
obszaTtenbcTBa, 06si3aHa He no3gHee 5-TM pabouux pJHen ¢
MOMEHTa HaCTYMneHusi U MNpeKpalleHnsl Bbllle  YyKa3aHHbIX
06CTOATENBCTB B MMCbMEHHON (hOpMe YBeAOMUTb APYryto CTOPOHY O
HacTynneHwn, npeanoraraeMoM CpoKe AENCTBUS U MNpeKkpalleHun
3TUX 06CTOSATENBCTB.

13.4.CTOpOHbI  He 0CBOOOXAAKTCA OT  WUCMOSMIHEHUSI  CBOWUX
0653aTenbCcTB M OT OTBETCTBEHHOCTWM 3@ HEWCTNONHEeHWe unu
HeHaanexallee WUCNonHeHne cBoUX 0bsi3aTenbCcTB MO HacTosiLeMy
[0OroBoOpY, CPOK MCMOSHEHUS KOTOPbIX HAacTynun A0 BO3HUKHOBEHWS
BblLLE NEPEeYNCIIEHHbIX 06CTOATENBLCTB.

13.5.HactynneHvne ¢opc-MaxopHbIX 0BCTOATENBLCTB AOMKHO ObITh
noaTBepxaeHo ToproBo-npoMbllWiieHHON nanaton P® mnu uHbiMm
YMNOMHOMOYEHHBIMW  TOCYAAPCTBEHHBIMW ~ OpraHamu  BrRactm U
yrpaBneHus.

npwv

14. Ap6uTtpax

14.1. Bce cnopbl, NPOTUBOPEYNS UNWN pasHOrnacusi, BO3HMKaoLWwmne
Mexady CTOpoHaMu Mo HacTtosiemy [1oroBopy unm B CBA3WN C HUM,
pa3peLsaloTc  MyTeM NeperoBOpoB  Mexay CTOpoHaMu ¢
obs3aTenbHbIM cobnogeHnem npeTeH3noHHoro nopsiaka. Cpok ans
paccMOTpeHns npeTeHsunM u oTBeTa Ha Hee -15 pgHent co AHS
nony4yeHs CTOPOHOW MWUCbMEHHOW NPEeTeH3Mn C MNpUNoXeHnem
[OKYMEHTOB, MOATBEPXAALMX 060CHOBAaHHOCTb MPETEH3NW, ecnu
WHOW CPOK He NpeaycMOTPeH HacToALwmM [loroBopom.

Mpn He [OCTWKEHWM cornalleHwin BCe Cropbl, CBsi3aHHble C
HacToswmMm  [loroBopoM, paspeLialTcs B COOTBETCTBUM C
3akoHodaTensctBoM P® B ApbutpaxHom cyage ropoda CaHkT-
MeTtepbypra u JleHWHrpaackon obnacTu , Ha PycCKOM SA3blKe.

15. Cpok genctBus [loroBopa

15.1. Hactosiwmn [oroBop BCTynaeT B CUily C MOMEHTa MogmucaHus v
[eucTByeT 3 (TpY) roaa ¢ Aatbl NOANUCAHUA, 3a UCKITIOYEHUEM cryyast
[OCPOYHOTO PacTOPKEHWS JOroBopa.

OKOH4YaHMe cpoka [OEeWCTBUSI  HacTosilero  JOoroBopa  He
0CBOBOXOAET CTOPOHbI OT UCMOMHEHUS 00A3aTenbCTB, BO3HMKLLMX
[0 UCTEYEHUsI CpoKa AeNCTBUS JOoroBopa.

15.2. Cpok OelcTBUSt HAcTOsALLEro AoroBopa MOXeT ObiTb npoaneH
no B3aMMHOMY COrfaLLeHN0 CTOPOH, 0CPOPMIIEHHOMY B NMUCbMEHHOM
BUae.

16. NMpouune ycnosus
16.1. B TeyeHne cpoka AencTtsusi Hactosiwero [lorosopa, a Tawkke
nocrne ero ucreveHusi, [unep ob6sizaH He pasrnawaTtb TPeETbUM

nUuaM, a Takke He UCMonb3oBaTb B JOOLIX LUEnsX, Kpome
onpeeneHHbIX B HacTosALLEM JoroBope, nioByto
KOHbMAEeHUManbHylo  MHdopMaumio,  kacatowytocs  Mpogykumm,

HacTosLero [loroBopa u ero peanvsauuu.

16.2 Bce npepgbigywve neperoBopbl M nepenucka  mexay
CTopoHamu, OTHOCMTENbHO npegmeTa HacToswero [lorosopa,
TEPSAT OPUANYECKYID CUINY W MPUMEHEHWI0 He noanexar. He
3aTparmBas  mnobble  NpeTeHsun, BO3HMKaloWMe W3  paHee
3aKIMIOYEHHbIX COrMNalleHnin, HacTosWwmMiA [loroBop OTMEHsieT WU
3ameHseT cobor Bce npeabiayLume AUCTpUObIOTOPCKME (Annepckue,
npeacTaBuTeNbCKME) CornalleHuns.

16.3. [JokyMeHTbI (KpOMe pacyeTHO-NNaTexHbIX), HeobxoanmMble Ans
WCMONHeHNa  HacTosiwero  [loroBopa U1 nepedaHHble C
MCMONb30BaHWEM  CpeAcTB  (PakCUMWMbHOW  CBA3W,  MMeloT
IOPUANYECKYIO CUNY MPU  HanWuuuM PEKBU3UTOB, MO3BOMSOLLMX
[OCTOBEpPHO  ycTaHOBWTL  oTnpaBuTenss ¢akca. CTOPOHA,
OTMpaBnsioLas COOTBETCTBYHOLLYIO MHopMaumio no Tenedakcy,
obsizaHa npedoCTaBUTb OpUrMHanbl AOKYMEHTOB B TedeHue 10-Tu
OHew nocrie hakCMMUNbLHOW nepeaayu.

16.4. [Ounep He wvMeeT npaBa 6e3 MNWCbMEHHOrO cornacus
MocTaBLiMKa NPSIMO MW KOCBEHHO NepefaBaTh MW UHbIM 0Bpa3om
yCTynaTb NOMHOCTBIO UMW YacTUYHO MpaBa u/unu obsizaTenscTea no
HacTosLwwemy [loroBopy nobor TpeTben CTOPOHE.

16.5. Bce npunoxeHus Kk HacTosiemy [loroBopy sIBNSOTCH €ro
HEOTbEMITEMON YacTbHO.

16.6. ViameHeHus n OOMNOnHeHns K HacTosweMy [JoroBopy AOIKHbI
6blTb  caoenaHel B MUCbMEHHOW  dopme, noanucaHbl
YNONMHOMOYEHHBLIMW  MPEACTaBUTENSMU 1 CKPENIieHbl nevatamu
CTOPOH.

16.7. KoHTpakT cocTaBmneH B ABYX 3K3eMnssipax Ha PyccKoM si3blke U
AHITMACKOM SA3bIKe, MO OQHOMY Ans Kawaon n3 CTOpOoH.



In case of a discrepancy between the English and Russian
versions hereof, the Russian version shall prevail.

17. Signatures
For and on behalf of Supplier
Date:

Signature:

Name:

Title: Director

For and on behalf of Authorised dealer
Date:

Signature:

Name:

Title:
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B crnyyae o6GHapyXeHUsi pacXoXAeHU MEXAY aHTTIMNCKOW U PyCCKOW
BEPCUSIMWA BEPCUSI HA PYCCKOM A3blke MMEET MPenuMyLLEeCTBEHHYIO
cuny.
17. Mopnucu cTopoH
OT nuua MocTaBlmka

Harta:

MNognuce:

dNO:

HormxHocTb:  dupekTop

OT nuua Aunepa

[aTa:

MNoanwuce:

dNO:

[omKHOCTb:

Ovnep:

OT Aun




