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TRANSLATION SERVICES AGREEMENT
No.

Moscow May 31, 2018

The present Translation Services Agreement (TSA)
hereinafter referred to as the “Agreement” is entered
into force by and between:

, hereinafter referred
“Customer”,  represented by
, acting on the basis of the
, on the one side, and

to as the

Vialtech, LLC, hereinafter referred to as the
“Contractor”, represented by General Director
acting on the basis of the
Charter, on the other side,

hereinafter jointly referred to as the “Parties” and
individually as the “Party”.

The Parties have agreed as follows:
SUBJECT OF THE AGREEMENT

The Contractor shall render the services of
professional translation and other related services
(hereinafter referred to as the “Services”) and the
Customer shall pay for the Services in accordance
with the provisions of the Agreement.

Description, cost and other conditions of rendering the
Services shall be agreed upon by the Parties, in the
order determined in Section 3 of the Agreement.

The price list and cost of the Services of the Contractor
shall be calculated based upon the price list of the
Contractor, agreed upon by the Parties, and fixed in
the Supplement No 1 to the Agreement.
The price list may be modified only by mutual consent
of the Parties, expressed in the form of an additional
agreement (addendum) to the Agreement.

RIGHTS AND OBLIGATIONS OF THE

PARTIES

The Contractor shall:

2.1.1.  render the Services of proper quality to the
Customer, in strict compliance with the
provisions of the Agreement and the current
legislation of the Russian Federation;

follow the Customer’s instructions and inform
the Customer about adverse consequences,
which might occur due to the rendering of the
Services in accordance with such instructions;

comply with the requirements of the
Customer regarding the quality of translation:
the translation shall be (including but not
limited to) the following: terminologically
correct, corresponding to the meaning of the
original test, and shall not contain spelling,
grammatical, stylistic and typological errors.

The Contractor shall have the right to:

2.1.2.

2.1.3.

2.2.1. demand from the Customer timely payment
for the Services;
2.2.2. involve third Parties for rendering of the
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Services, and be liable for the actions of third
parties in accordance with Clause 6.4 of the
Agreement.

The Customer shall:

2.3.1. pay for the Services in the amount, in the
manner and according to the terms provided
by Section 4 of the Agreement.

The Customer shall have the right to:

2.4.1. check the progress and the quality of the
Services rendered without interfering in the
Contractor’s activities at any time.

SERVICES ACCOMODATION, RENDERING
AND ACCEPTANCE PROCEDURE
The Customer shall have the right to send the
assignment to the Contractor with the attached text for
translation, with the determination of the translation
urgency and other conditions needed for translation of
the Services rendered, to the e-mail address of the
Contractor [ ] (hereinafter referred
to as the “Assignment”).
The Contractor shall provide the Customer with the
expected Services fee and term of the Services to be
rendered within 1 (one) working day from the date that
the Assignment was received by the Contractor
(hereinafter referred to as the “Specification”).
The Contractor shall have the right to receive
Assignments sent only from the e-mail addresses of the
Customer with the extension “@

The Assignment, the Specification and the purchase
order number (PO), sent only from the e-mail
addresses of the Customer:
to the e-mail addresses of the Contractor
shall be deemed as an e-
request to the Agreement (hereinafter referred to as an
“E-Request”). An E-Request shall be used only if there
is price list, determined in Supplement 1 to the
Agreement.
The E-Request submitted by the Customer with the
above-mentioned e-mail addresses shall be an integral
part of the Agreement and be signed by the basic e-
signature, i.e., e-mail address, following the date of its
final confirmation by the Contractor.

At any moment before accepting the Services, the
Customer shall have the right to make any alterations
and amendments to the E-Request by sending an e-
mail to the Contractor using the abovementioned e-
mail addresses. In such cases, the alterations and
amendments to the E-Request shall be confirmed by
the Contractor using the abovementioned procedure.

The Contractor shall have the right to start rendering
Services only after the E-Request (with the fixed
purchase order number (PO)) is received by the
Contractor.

The Customer shall not be obligated to pay for the
Services rendered by the Contractor if:

3.7.1. the Assignment was received by the Contractor
with a breach of the requirements determined in
Clauses 3.1-3.2 of the Agreement;

3.7.2. the E-Request (without fixed purchase order
number (PO)) was received after the rendering

of the Services was started, or not sent from the
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e-mail addresses determined in Clause 3.3 of
the Agreement.

If there are any remarks of the Customer about the
quality of the translation, the Contractor shall check
and (if necessary) improve the translation within 5
(five) working days of the date that such remarks were
received by the Contractor. Such activity of the
Contractor shall not be paid by the Customer except in
cases where such improvement overreached the scope
of the appropriate Assignment.

If the Contractor cannot rectify the remarks of the
Customer within the terms determined above, the
Customer shall have the right to approve the
translation, and the cost of the Services under the
appropriate Assignment shall be reduced proportionate
to unrectified remarks.

In case the Customer did not pass its remarks to the
Contractor within the term determined in the Clause
3.8 of the Agreement, the translation shall be deemed
as approved by the Customer.

Within 5 (five) working days following the moment of
termination of Services using the appropriate E-
Request, the Contractor shall draft a Services
Acceptance Act (hereinafter referred to as the “Act”)
and provide the Customer with it.

The Customer shall sign the Act (or provide its
arguments in written form) and return one copy of the
Act (or its arguments) to the Contractor within 10 (ten)
working days after the moment of its receipt by the
Customer from the Contractor. Thus, the Act shall be
the necessary confirmation of the fact that the Services
have been rendered by the Contractor to the Customer,
in accordance with all the provisions of the Agreement.

Services shall be considered properly rendered to the
Customer after the day of signing of the Act by the
Parties.

PAYMENT PROCEDURE

The Services fee shall be calculated only according to
the price list fixed in Supplement 1 to the Agreement.

The Customer shall pay the Services fee, determined

in the appropriate E-Request, by bank transfer to the
Contractor’s operating account, as follows:

- 100% of the Services fee, determined in the
appropriate E-Request, shall be transferred to the
Contractor’s operating account within 30 (thirty)
calendar days following the day of signing of the
Act by the Customer, and upon receipt of the
original invoice and tax invoice (if applicable)
by the Customer.

Invoices issued by the Contractor shall contain the
following information:

- PO number (provided by the Customer)

- Agreement number

- Supplement number (if applicable)

- The Customer’s contact person

- The Contractor’s contact person and telephone
number

- Description of the Services (short description)

Tax invoices (in case the Contractor is subject to VAT)
shall be executed in accordance with the current tax
legislation.
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All invoices, tax invoices and Acts shall be sent to the
following address:

or to the address stated by
the Customer in a written notification with the remark
“for document workflow unit department”.

In case the documents specified in the Clause 4.6 of
the Agreement are issued with violations of the
requirements established by Clauses 4.4 — 4.6 of the
Agreement, the terms of payment of the Services fee
by the Customer shall be postponed until the receipt of
these documents by the Customer in due form.

The Customer’s Services payment obligation shall be
deemed as fulfilled at the moment the funds have been
withdrawn from its operating account.

The Parties agree that provisions of the article 317.1 of
the Civil Code of the Russian Federation shall not
apply to the Parties’ relations under the Agreement.

Within the term of the Agreement, as well as after its
termination, irrespective of the reason of such
termination (at the discretion of one of the Parties or
by mutual agreement of the Parties), the Customer
shall have the right to send an act of reconciliation
(hereinafter — “Act of reconciliation”) to the
Contractor.

The Act of reconciliation shall be provided in a written
form signed by the Customer to the Contractor with the
mark: “for the contact person under the Agreement”.
The Contractor shall sign this Act within 5 (five)
working days and shall return it to the Customer by
courier delivery (TNT, DHL etc.). In case of
discrepancies, the Act of reconciliation shall be signed
with a remark of such discrepancies, and shall be
returned to the Customer within the above-mentioned
terms.
INTELLECTUAL PROPERTY OBJECTS USE
PROCEDURE

The Contractor shall provide the Customer with the
prerogative right on intellectual property objects,
created by the Contractor during rendering of the
Services under each E-Request in corpore (hereinafter
referred to as the “Prerogative right”), unless there is
another agreement by the Parties in writing. The
Contractor guarantees, that the Prerogative right is free
of rights of any third parties. The Prerogative right
passes to the Customer from the date of the Act is
signed under the order, determined by the Section 4 of
the Agreement.

The amount of the honorarium for delivery of the
Prerogative right for the appropriate intellectual
property object shall be included in the Services fee
and determined separately in the appropriate E-
Request, if it was created during the term of obligations
performed under the Agreement.

LIABILITY OF THE PARTIES

Upon receipt of the preliminary written notification
sent by the Customer, within a reasonable time, the
Contractor shall provide the Customer with any of the
Contractor’s documents (including the one related to
the expenses) directly related to the fulfilment of the
Contractor’s obligations under the Agreement.

The Customer shall have the right to appoint a third
party for the audit of the indicated documents in
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accordance with Clause 6.1 of the Agreement, with the
purpose of verification of the fulfilment by the
Contractor of its obligation according to the
Agreement, under the condition that such a third party
will be obliged to keep received information
confidential, and shall disclose it only to the Customer.

The Contractor shall provide such a third party with all
the documents required for the audit.

The Parties shall be liable for the non-fulfilment or
improper fulfilment of their obligations under the
Agreement, in accordance with the legislation of the
Russian Federation.

The Contractor shall be liable to the Customer for any
consequences that occur due to non-fulfillment or
improper fulfillment of the obligations by third parties
engaged by the Contractor for the purposes of
fulfillment of the Contractor’s obligation under the
Agreement.

In case of delay in rendering of the Services, the
Customer shall have the right to require the Contractor
to pay a penalty at the rate of 0,1% of the Services fee
for each day of delay, up to the moment of actual
rendering of the Services, but not more than the
amount of 10% of the total amount to be paid. In this
case, the Contractor shall pay the penalty within 14
(fourteen) calendar days following the receipt of such
a request from the Customer in writing.

The risk of loss of or damage to the Customer’s
property, transferred to the Contractor for the
fulfillment of its obligations, hereunder shall be borne
by the Contractor.

Should the Contractor fail to fully or partially perform
its obligations under the Agreement, or should the
Agreement be terminated before the full rendering of
the agreed Services, regardless of the reasons for
termination, the Contractor shall be obliged to return
the funds (advance payments, etc.), received as
payment for the Services, in proportion with the
Services actually rendered as of the date of the
termination of the Agreement immediately upon the
Customer’s request.

The return of the funds specified in this Clause of the
Agreement shall not deprive the Customer of its right
to apply to the Contractor other means of liability, in
accordance with the Civil Code of the Russian
Federation.

FORCE MAJEURE

The Parties shall be released from liability hereunder
for failure to perform or improper fulfillment of the
Parties' obligations, if such non-fulfillment arises from
force majeure circumstances that none of the Parties
were able either to foresee or to prevent by reasonable
measures which occurred after the conclusion of the
Agreement.

Circumstances of force majeure include events which
cannot be influenced by the Party, such as: wars, acts
of terrorism, rebellions, earthquakes, floods, fires,
explosions, hurricanes, storms and other natural
phenomena, as well as strikes, lockouts or other public,
political, social and economic circumstances, state
authorities' statutory acts which prevent the Parties
from fulfillment of their obligations under the
Agreement irrespective of the location of such
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circumstances.

If such circumstances were the reason for the delay in
fulfillment of the contractual obligations, the terms for
the fulfillment are correspondingly extended for the
period of the existence of such circumstances.

The Party which is unable to fulfill its obligations shall
immediately notify the other Party of the beginning,
along with the expected time of duration and cessation
of the abovementioned circumstances in writing not
later than within 5 (five) calendar days from the
moment of their beginning. The fact of occurrence of
the events mentioned in the notification shall be
confirmed by the Chamber of Commerce and Industry
of the RF, or another authorized organization, or an
authority of the relevant country.

Failure to notify or untimely notification deprives the
affected Party of the right to refer to any of the
abovementioned circumstances as the reason of its
exemption from responsibility for any non-fulfillment
of obligations.

Should the abovementioned force  majeure
circumstances last for more than 2 (two) calendar
months, the Agreement shall be terminated unless
otherwise agreed by the Parties. The Customer shall
compensate to the Contractor for the costs actually
incurred due to rendering of the Services.

CONFIDENTIALITY

The Parties shall keep the data relating to the
Agreement and its fulfillment confidential, and
information provided in accordance with the
Agreement or received in connection with its
fulfillment (hereinafter referred to as “Confidential
information”). The Party shall not disclose
Confidential information to any third parties without
the other Party’s written consent.

This provision shall not apply to the Confidential
information that:

8.2.1. is publicly known or becomes publicly known

(not due to the fault of a corresponding Party)

8.2.2. is lawfully provided to the Party by an
independent third party having no obligations
to keep it confidential (under condition that

such lawfulness may be duly proven)

8.2.3. has already been at the lawful disposal of the
corresponding Party at the time of its receipt
from the other Party (under condition that such
possession of lawful information can be duly

proven)

8.2.4. the Party is bound to disclose under compulsion

of law.

The obligation stated in Clause 8.1 of the Agreement
shall remain in force for 3 (three) calendar years after
the expiration date of the Services rendered.

By signing the Agreement, the Contractor agrees that the
Customer shall have the right to keep and process the
Contractor’s data provided in Section 13 of the
Agreement, and shall have the right to transfer such
Contractor data to any company  within
group of companies. With regard
to the abovementioned processing, keeping and transfer
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of the Contractor’s data by the Customer within
group of companies shall not be
deemed as a breach of the Agreement.

In case the Contractor involves any third parties for the
rendering of the Services under the Agreement, the
confidentiality obligations shall apply to each third party
involved by the Contractor. In case of the violation of
the confidentiality obligations by such third parties, the
Contractor is liable for such violations.
TERM OF THE AGREEMENT AND
AGREEMENT TERMINATION

The Agreement shall become effective on the date of its
signing by the Parties and shall be effective until

Each Party shall have the right to repudiate the
Agreement unilaterally and without judicial procedures,
thus terminating it without taking legal recourse by
written notification of the other Party about such
intention not later than 30 (thirty) calendar days before
the proposed date of termination.

In case the Agreement termination is initiated by the
Customer, the Contractor shall pay the Contractor a sum
equal to documented expenses actually incurred by the
Contractor due to the preparation for the Services,
including expenses for engaging third parties.
Agreement termination initiated by the Contractor is
possible only with preliminary written notification not
later than 30 (thirty) calendar days before the proposed
date of termination. In this case, the Contractor shall
return the funds paid by the Customer for Services in the
full amount, as well as compensate for losses incurred
by the Customer due to such termination.

ANTICORRUPTION POLICY

The Contractor shall strictly comply with the Anti-
corruption policy and other ethical standards of the
Customer, provided by the Customer to the Contractor.
The Anti-corruption policy is an integral part of the
Agreement (Supplement 2 to the Agreement).

The Contractor shall familiarize its employees with any
person/entity engaged by the Contractor in connection
with the fulfillment of Contractor’s obligation under the
Agreement with the Anticorruption policy in
Supplement 2 to the Agreement, and the Contractor shall
be liable for this Policy compliance by its employees.
For these purposes the text in Supplement 2 to the
Agreement shall be followed by the Contractor’s
employees as if they were the Customer’s employees.
GOVERNING LAW AND DISPUTE
RESOLUTION

The Agreement is governed by and shall be interpreted
in accordance with the legislation of the Russian
Federation.

All disputes arising from the Agreement or in
connection thereto, including its fulfillment, breach,
termination or invalidity, shall be resolved by the Parties
by means of negotiation.

If a dispute is not resolved by the Parties by means of
negotiation within 15 (fifteen) calendar days following
the date of submission of the claim of one Party to the
other Party, the dispute shall be submitted to the
Avrbitration court of the City of Moscow.
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FINAL PROVISIONS

Any alterations and amendments to the Agreement shall
be valid only when made in writing and signed by the
Parties.

This Clause is not applicable to Assignments and E-
Request procedures.

All Supplements and E-Requests to the Agreement shall
be deemed as an integral part of the Agreement.

Any notification (including approval, consent or other
communication) in connection with the Agreement shall
be made in writing in the English language and/or in the
Japanese and English languages. Such notification or
any other message is considered to be duly made if
handed directly to the recipient with the written
confirmation of the receipt, by means of facsimile
transmission with confirmation of the transmission
made by the sending device, or by means of a well-
known courier service, to the address of the Party stated
in Section 13 of the Agreement to which such
notifications shall or may be made, or to another
address, of which this Party has informed the other Party
of in accordance with the present Clause of the
Agreement.

Notification received or which is deemed to be received
on a day that is not a business day, or after 5 pm on any
business day according to the local time in the place of
receipt, shall be deemed to be received on the following
business day.

The invalidity of any provision of the Agreement shall
not entail the invalidity of its other parts.

The Parties shall not have the right to assign their
obligations under the Agreement to a third party without
the written consent of the other Party.

The Agreement is executed in two copies: in Japanese
and in English — one copy for each Party; both copies
have equal legal force. In case of any discrepancies
between the text of the Agreement in Japanese and
English languages, the text in English shall prevail.
ADDRESSES AND BANK DETAILS OF THE
PARTIES

THE CUSTOMER:

THE CONTRACTOR

/ SIGNATURES OF THE PARTIES:

00O «Buanrex» /
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I'enepanbHbIi TUPEKTOP
RFEH R /General Director
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SUPPLEMENT 1 TO THE TRANSLATION
SERVICES AGREEMENT

No. /
(hereinafter referred to as the “Agreement”)

Moscow

The present Supplement 1 to the Agreement (hereinafter
referred to as the “Supplement”) is concluded between:

, hereinafter referred to as the
“Customer”, represented by , acting on
the basis of the , on the one side, and

hereinafter referred to as the
represented by General Director
acting on the basis of

Vialtech, LLC,
“Contractor”,

the Charter on the other side,

hereinafter jointly referred to as the “Parties” and
individually as the “Party”.

The Parties have agreed to use the following price list
for the Services rendering by the Contractor:

FINAL PROVISIONS

In any cases not covered by the Supplement, the Parties’
relationships are governed by the provisions of the
Agreement.

The Supplement shall become effective from the date of
its signing, and shall be effective during the term of the
Agreement.

The Supplement is an integral part of the Agreement.

The Supplement is executed in two copies, in Japanese
and in English each — one copy for each Party; both
copies have equal legal force. In case of any
discrepancies between the text of the Supplement in
Japanese and English languages the text in English shall
prevail.

H Z. DB 4/ SIGNATURES OF THE PARTIES:
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