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NPEOUCIIOBUE

JlaHHas XxpecToMaTHs NpeAHA3HAYCHA ISl CTYICHTOB CIICIHAILHOCTEH
060600 MmupoBast sxoHoMmEKa, 03120265 IlepeBom m mepeBOIOBENCHHE,
350200 MexmyHapOoIHbIE OTHOIICHHUS, a TaKXKe IJI BCEX JIUI, HHTEPECYIo-
LIUXCS IEJIOBOM NOKyMEHTalueH, B TOM uucie KoHTpakrtaMu. [Ipeanosnara-
eTcs UCIIOJIb30BaHHE JIAaHHOTO U3/1aHus o JICLUILTHHAM
(6348) «MuocTpaHHbIi s13bIK (HpodeccHoHanbHbIi)», (4075) «/lenoBoit aHr-
TMHACKHUIT 361K, (9968) «AHIITHHCKU S3bIKY.

B xpecromaruu BeIIeNarOTCs 1B OCHOBHBIX OJIOKa!

1) 0Opa3ubl KOHTPAKTOB Ha PYCCKOM SI3BIKE;

2) 00pas31bl KOHTPAKTOB Ha AHTJIMICKOM SI3BIKE.

ITonoOpanHbIE ayTEHTHYHBIE TEKCTHI MPEIHA3HAYEHBI TSI CaMOCTOS-
TEJIFHBIX ITIEPEBOJIOB CTyJICHTAaMH. B TeueHme cemecTpa KaXkIblil CTYAEHT
JOJDKEH BBINOJHUTH WHIWBHIYaNbHBIN NEPEBOJ OJHOTO KOHTPAKTa C pyc-
CKOTO $SI3bIKA Ha aHTJIMMCKUH M OZHOTO KOHTPAKTa C aHTIIMHCKOTO s3bIKa Ha
pycckuid. BBINONHEHNE TaKoro 3aaHMs CIOCOOCTBYET 3aKpEIICHHUIO HaBbI-
KOB II€peBO/Ia KOHTPAKTOB B cepe MEXIyHAPOAHON TOPTOBIIH.



AOroBOP Ne 1

r. Mocksa « » 2006 r.
®upma , uMeHyemas B panbpHeimeM «[Ipomaseny, B
JIAIIE , NEHWCTBYIOMIETO HAa OCHOBAaHUH JOBEPCHHOCTH, C
OJTHOW CTOpPOHEI U (prpma , IMeHyeMas B panbHeimeM «Iloky-
nmaTeiaby», B JIUIE , IEHCTBYIOIErO Ha OCHOBaHUM Y CTa-

Ba, C IPYTOi CTOPOHBI, 3aKIIOYMIA HACTOALIUI TOTOBOP O HUKECIIEAYIOLIEM.
1. lIpeamer xoroopa

HpoaaBeu 06ﬂ3y€TCH IIOoCTaBUTh, a HOKyHaTeJ'IL OIIaTUTh U TNPUHATH
TOBAapbl B COOTBETCTBHUU CO cneun(bnkauneﬁ NO.l, SIBJISIIOLIECMCS HEOThEMIIe-
MOM 4acThIO HACTOSIIETO JA0TroBOpa.

2. Ilena ToBapa

Iena ycTaHaBnuBaeTcs B pyOIsix U MOHUMAETCS ppaHKo-CKiag MOCKBa.
ITo cornacoBanuio mexay Ilokymarenem u IIpogaBuoM gomyckaeTcs mepe-
aJ[pecoBaHKe TOBapa ¢ YTOYHEHUEM IIEeHBI 10 (akTy moctaBku. OOmmas cTou-
MOCTh TOBapa, KyIIeHHOTo [loKyrnarenemM B COOTBETCTBUU CO Crielu(DUKAIU-
eit No.l HacTosIIero JoroBopa cocTaBiseT pyOeii.

3. Cpoku U yc/I0BHSI MOCTABKHU

[TocTaBka TOBapa MO HACTOAIIEMY JOTOBOPY OJIKHA ObITh MPOU3BEACHA
B COOTBETCTBUH CO CPOKAMH, COTJIACOBAHHBIMH MEXTy CTOPOHAMH rpa(uKoB
mo HomeHknarype Crerudukanuu No.l. I'paduku mocraBku OyIayT mpen-
crasienbl [IponaBinom Ha cornacoBanue Ilokynatento B TeueHue
0aHKOBCKMX IHEH MOCie IMepeBoja aBaHCOBOTO IIIaTEXa B COOTBETCTBHUH C
paszenoM 5 HacTosIero KoHTpakTa. [loKkymaTens B TEYCHHE  CYTOK C MO-
MEHTa COTJACOBAHMS YHOMSHYTBHIX TPaUKOB TOCTaBKH 005S3aH COOOIIHNTH
[IpomaBmy anmpeca U TpaHCHIOPTHBIE PEKBU3UTHI 0a3 M CKIIAJ0B B ropone Mo-
CKBe, IPEIHA3HAYCHHBIX JIJIsI IPHEMKH TOBAapPOB, TOJICKAIINX K TIOCTABKE 110
HACTOSIIIEMY JOTOBOPY.

IIponaBerr 06s3aH B TedeHUE 4acoB C JIaThl OTTPY3KH TOBapa
U3BCCTUTH HOKyHaTeJ'ISI B IIHCBMCHHOM BHJIC (BOSMO)KHO o TEJCKCY WA
Tenedakcy) 00 OTHpaBKe TOBapa U MPEACTABUTH KOIUIO HAKIAIHONW OTTPY3KH
(o tenedakcy).

JlaToli mocTaBKM cuyMTaeTcs Aara HakjIaJHOM oTrpys3ku. Bce pacxonsl,
HaJIOTH JIF000TO BHJIA ¢ MOMEHTa JocTaBkd [IpomaBmom rpysa Mo yciIOBHIO
JAHHOTO JTOTOBOpa (hpaHko-ckiax Mocksa ormaunBaeT [lokymarens. Pasrpy-
309HO-TIOTPY304YHBIe paboTHl oOeceunBaeT [lokymaTens 3a CBO¥l cUerT.



HpaBo COOCTBEHHOCTH Ha TOBAp, a TaKXKC BCC PUCKHU, CBA3AHHLIC C HUM,
nepexoadaT oT Hpo;laBua K HOKyHaTeﬂ}O C MOMCHTa JOCTAaBKMU TOBapa Ha Oa-
3bI U CKJIaJbl B Mockse.

4. YnakoBKa 1 MapKHPOBKa

YnakoBKka, B KOTOPOH OTIpy’XKaeTcs TOBap, NOIDKHA COOTBETCTBOBATH
YCTaHOBJICHHBIM MEKITyHAapOIHBIM CTaHAApTaM M 0OeclednBaTh, IPH YCIIO-
BUHU HAUISKAIIETO OOpamieHust ¢ IPy30M, COXPAaHHOCTh TOBapa BO BpeMs
TPaHCTIOPTHPOBKH U €ro XpaHeHns1. Ha kaxgoe MecTo moynkHa OBITh HaHECe-
Ha CIeyIomas MapKUpOBKa Ha PYCCKOM SI3BIKE, T/I¢ YKa3bIBACTCS: HAMMEHO-
BaHWE TOBapa, Ha3BaHWE IYHKTA Ha3HAUCHWs;, HaWMeHoBaHue lIpomaBia;
HauMeHoBaHMe [lokymaTens; HOMep MecTa; KOJMYECTBO EAMHHIl TOBapa,
IPUXOAAIIEecs Ha OJJHO MECTO; Bec OpPyTTO; BeC HETTO.

5. IlnaTexu

[ToxynaTens B TeueHue 0aHKOBCKUX JTHEH C IaThl MOANMCAHUS Ha-
CTOAIIETO 0roBopa mpeacTasiseT IIpoaaBily aBaHCOBBIN MIaTex B pazmepe
_ % o0mei cTOMMOCTH HACTOSIIETO OTOBOPA, OCYIIECTBUB NEPEBO PyO-
JIeBBIX CpencTB B bank Ha CIEIYIOIINE CYeTa AL MTOKYIIKH BaJFOThI
Ha BamoTHOW Ompke: . Ilpm stom Ilokymarens B TeYeHHE  HYacoB C
MOMEHTa IpPOBEJACHUS OAHKOBCKOHM omepannu o0s3aH mpenoctaBuTh IIpo-
JaBIly KOIHIO COOTBETCTBYIOLIETO IUIATEXKHOTO IMOPYYEHHS (BO3MOXKHO IIO

Tenedakcy).
B ciyuae mpocpouku yka3aHHOTO CpPOKa IPENOCTaBICHHUS aBaHCOBOTO
iatexa [lokynarens BeitutaunBaetr [IponaBuy mrpad B pazmepe % ot

MIOJTHON CTOMMOCTH JIOTOBOpA 3a KaXKIbIil IeHb IPOCPOUKH B TEUECHHUE ITEPBOMH
HEJIeNIU IPOCPOYKH M % 3a KaX IO MOCIIEIYIOIIYIO0 HEACIIO.

B cnyyae npocpouku npenocTaBIeHUs] aBaHCOBOT'O IIaTeXa Havyaso Io-
CTaBOK TOBapa IO HACTOSIIEMY JOTOBOPY MEPEHOCHTCS MPSIMO MPOIMOPIIHO-
HaJIbHO JUINTEIBHOCTH 3TOH IPOCPOUKH.

[Tocne mocraBku mapTUM TOBapa Ha CymMMy He MeHee 25% (nBanuaru
IISTH MPOLIEHTOB) CYMMBI BBIIUIAYCHHOTO aBaHCOBOTO IuTaTexa [lokynarens
oTKpbIBaeT B OaHke IIponaBna Oe30T3BIBHBIN, COTIACOBaHHBIN, ACIUMBINH U
MIEPEBOANMBIN aKKPEIUTUB Ha CYMMY, PaBHYIO CTOMMOCTH €KEKBapTaIbHON
MIOCTaBKH TOBapa II0 HACTOSAIIEMY JIOTOBOpY, corylacoBaHHYH0 IIpoaaBuom c
[ToxymaTeneM OTIAENBHBIM NMPOTOKOJIOM, KOTOPBIM OYyAET SBIATHCS HEOTHEM-
JIEMOH YacThI0O HACTOSAIIETO OTOBOpPA. AKKPEIUTHB OTKpBIBaeTCS B OaHKe
IIpomaBua B Teuenue 3-x (Tpex) 6aHKOBCKMX THEH C maTel u3BerneHus [Ipo-
nasioM Iokynartens o mocraBke ToBapa Ha cyMMy % OT 0ObeMa BbIIIa-
YEHHOT'0 aBaHCOBOTIO IJaTeka. B cilyyae mpocpodku yKa3aHHOTO CpOKa OT-
KpBITHS akkpeauTuBa [lokynarens BeimnaunBaet [Ipogasity mrpad B pasme-
pe % oT ocTaBIIeiCs CTOMMOCTHU I0TOBOPA 32 KaX Al JIEHb IPOCPOUKHU B



TE€YEHUE TMEepPBON HEeNeIH MPOCPOUKH U % 3a KaxAyr MOCIEAYIOIYI He-
JETII0.

AKKpeIUTHB, OTKPBITHIM B 1ouib3y [IposmaBia, OyzneT oruiaumBarhCs 110
npeabsBleHu0 B OaHk [IponaBna cieayromux JTOKYMEHTOB: KOIHHU CYETa;
KON HaKIAJHBIX OTTPY3KH; KOIMH aKTa MPUEMKH OYePEIHON MapTHH TOBa-
pa. Bce pacxonsl u Komuccun 0aHKOB, CBSI3aHHBIE C OTKPBITHEM AKKPEIUTH-
Ba, HeceT [lokymnarens. OcTaBiuasics 4acTh aBAHCOBOTO IIIATEXKA 3aCUUTHIBA-
eTcsl TIPU OIUIaTe TOBAapa C aKKPEIWUTHBA PAaBHOMEPHBIMH YacTSIMH IIPOIIOP-
IHOHAJIBHO KOJMYECTBY MOCTABISIEMbIX ITAPTHH TOBapa.

6. F'apanTuun

HpoaaBeu TapaHTUPYET, YTO Ka4Y€CTBO TOBapa, MOCTABJIACMOI0 IO Ha-
CTOALICMY OOTOBOpPY, 6yﬂeT TMOJHOCTBIO COOTBETCTBOBATHL MCKAYHAPOJAHBIM
CTaHJapTaM U 6y,ueT TMOATBCPIKACHO CepTI/I(IJI/IKaTaMI/I oCTaBIIMKOB IIO BH-
JAaM IpoAyKIHU B Ka)kJI0M U3 IOCTaBIISIEMbIX HapTI/Iﬁ TOBApOB.

7. Pexki1amanuu

B ciygac BO3HHUKHOBEHHS CIOPHBIX BOIPOCOB HM3-32 HECOOTBETCTBHS
KayecTBa TOBapa CTAaHAapTaM M CepTH(HKAaTaM IOCTAaBIINKOB, [lokymaTens
HMEeT TPaBO OCHOPHUTH KAYeCTBO TOBAapa U 3asBUTH pekiaMaruio. [Ipu sTom
[NoxymaTens 00s3aH MPUIOKUTH K Hel aKT, 0()OPMIICHHBII B COOTBETCTBHH C
JIEHCTBYIOIUME B Poccuy 3akoHaMH W TIPaBWIAMH C y4acTHEM OIHOU W3
HE3aBHUCHMBIX KOHTPOJBHBIX OpPTraHU3aIllii, KOMIICTCHTHBIX B IPOBEICHHUU
noJi00HOrO poja sKcmeptu3. B ciyyae npusHanus peknamanuu [Ipoaaser
00s13aH 3aMEHUTD 32 CBOM CUET 3apEKIaMHUPOBAHHYIO TAPTHIO TOBapa.

8. HITpadusbie caHKIUU

B cnyyae ogHocToponnero otkasa [Toxymarens (IIpomaBia) oT BBINOJ-
HEHUs yCJIOBUH HacTosmero gorosopa [lokynartens ([Iponaserr) BeimiaynBa-
et [Iponasny (ITokynatento) HeyCTONKY B pazmepe % OT TOJHOW CTOUMO-
CTH HACTOSIIIETO TOTOBOPA HE3aBUCHMO OT (Da3bl €ro MCIIOTHCHHS.

B cnydae npocpouku MOCTaBKHM MM HEMOJHOW mocTaBku ToBapa IIpo-
naBer] BeluiaunBaeT [lokymartemo mrpad B pasmepe % OT CTOMMOCTH
HEJIOTIOCTABIICHHOH JacTu ToBapa. [Ipudem omara mrpada He 0OCBOOOKTALT
[IpomaBua OT BRIMIOTHEHUS 0053aTEIHCTB MO HACTOSIIEMY JOTOBOPY.

9. OTBETCTBEHHOCTH CTOPOH

Bce cropsl u pasHoriacus, KOTOpbIE MOTYT BO3HHKHYTH B IIpOLiecCe
BBITTOJIHEHHSI 0053aTENECTB M0 HACTOSAIIEMY JOTOBOPY WM B CBSI3U C HUM, U
KOTOpBIE HEBO3MOJKHO YpPEryJIMpOBaTh APYKECTBEHHBIM ITyTEM, pacCMaTpH-
BaloTCsi B ApOutpaxkHoMm cyae mnpu Toproso-lIIpombinuieHHoi manare
r. MOCKBBI, B COOTBETCTBHUH C JICHCTBYIOLIUM 3aKOHOAaTebcTBOM Poccuu.



10. Cpox neiicTBus J0r0BOpa

Hacrosiuii 1oroBop JeWCTBYeT B MEPUOJ C MOMEHTA €ro MOJMUCAHUS
CTOPOHAMH H J0 MOMEHTa BBIOJHEHHS CTOPOHAMHU BCEX O0SI3aTENLCTB IO
HEMYy.

11. 3aka04YnTEIbHBIC T0JIOKEHHUS

Bce cOopsr (BKiIIOYasi KOMHCCHIO OaHKOB), HAJIOTH M TAMOXXCHHBIE pac-
XO/BI Ha TeppuTOpHu Poccnu, cBA3aHHBIE C BBIOJHEHHEM HACTOSIIETO J10-
roBopa, oruraunBaroTcs [lokynarenem u 3a ero cuer. OOsS3aHHOCTH MOTyde-
HUSI SKCTIOPTHBIX JIMIEH3UH, €CIM TaKOBbIE MOTpeOyroTcs, jaexut Ha Ilpo-
JaBIIE.

HenpenycMoTpeHHbIE HAcTOSILIMM JIOTOBOPOM HMHBIE NpaBWJIa B3aHMO-
OTHOIICHUH PETyIHPYIOTCS ISHCTBYIONINM 3aKOHOAATEIbCTBOM.

Hu onHa 13 cTOpOH He MMeeT MpaBa IepeaaBaTbh CBOM IpaBa M 00s3aH-
HOCTH, NIPEAYCMOTPEHHbIE HACTOSIINM JJOTOBOPOM, 32 UCKIIIOUCHHEM 3aKOH-
HBIX IPaBONPEEMHUKOB, TPETHUM JIHIIaM 0e3 MUCbMEHHOT'O COIJlacHs Ha TO
JIPYroi CTOPOHBI.

12. IOpuauyeckue agpeca 1 0aHKOBCKHE PEKBU3UTHI CTOPOH:



AOroBOP Ne 2
HA NOCTABKY KO®E

T. « » 20

®upma, umeHyemass B JanpHedmeM lIponmasen, ¢ ogHON CTOpPOHBI, U
Toprossiit Jlom r. MockBa, uMeHyemblid B qanbHeumem [lokynarens, ¢ apy-
TO¥ CTOPOHBI, 3AKITHOYMIN HACTOAILMNA KOHTPAKT O HUKECIIEAYIOIIEM:

1. Ilpeamer KOHTpPaKTa

IIponasen nponain, a [TokynmaTens Kymun pacTBOPUMEIN Kode, UMEHye-
MBI B nanbHeimem «ToBapy, Ha yenoBusx CU® Cankr-IlerepOypr B KoOJH-
YEeCTBE, ACCOPTUMEHTE, 10 IEHaM M CPOKaM, YKa3aHHBIM B IPHIOKCHHU
No.1, koTopoe ABIAETCS HEOTHEMIIEMOM YaCThIO HACTOSLIETO KOHTPAKTA.

2. Ilena

Ilena ycranaBnuBaercs B goiu. CIA cormacho Ilpunoxenuto No.1. B
LIEHy TOBapa BKJIIOYEHa CTOMMOCTb Taphl, YIIAKOBKH M MapKHUPOBKHU, HOTPY3-
KU TOBapa Ha 0OpT Cy[Ha, yKiIaJKa ToBapa, CTPaxoBKa, Gpaxr.

3. Cpoku u yc/I0BHS MOCTABKHU

[TocTaBka TOBapa MO HACTOSIEMY KOHTPAKTY J0JDKHA OBbITh TIPOU3BEIE-
Ha B CPOKH, 00YCIIOBJICHHBIC B IpHII0KeHNH No.]1 K HacTosAImeMy KOHTPaKTy.
[TponmaBmy mpenocTaBisieTcsl IpaBO JOCPOYHOM OTTPY3KH TOBapa ¢ pas3perie-
Hus [Toxynarens.

4. IInarex

[TnaTexx mo HacTosEMY KOHTpakTy ocymectsisiercs [lokymatenem B
nommapax CIIA cnemyromum oOpaszom: [lokymaTens HepeBOTUT Ha CYET
[IponaBiia aBaHCOBBIN TUIaTEX B pasMepe % OT CyMMBI HaCTOSIIIETO KOH-
TpakTa. Oruiata Ilokymarenem ocTaBmieiics cyMMbl B pa3smepe % oOT
CTOMMOCTH KOHTpakTa ocymiecTBisiercs yepe3 bank B tedenue 30 mgHeit mo-
clle TIONyYeHHs KOIUil CleAyIoMmuX TOKyMeHTOB: cdeT [IponaBma B 3-X 3k-
3eMIUIsIpax; KOMILIEKT KOHOCAMEHTOB Ha MMsi TOpProBoro joma; crenuduka-
U B 3-X 9K3.; cepTudUKaT KadecTBa B 3-X 3K3., NpeacTaBieHHbI [Ipoxas-
1IOM; CTPAaXxOBOW MOJIMC — OAMH OPHUTHHAN U B ()OTOKONMUH; YITAaKOBOYHBIN
JHCT B | 9K3. JUIsl K&KAOTO SIIIUKA.

Bce GankoBckue u Apyrue pacxonasl Ha Teppuropuu llponasna Hecer
IMponagern, a reppuropun [Toxynarens necer Ilokynaress.

5. KayecTBO TOBapa u rapantus

KadecTBo OTrpyskaeMoro ToBapa JOIKHO MOJTHOCTHIO COOTBETCTBOBATH
ceprudukary B [Ipunoxxernn No. 1 K KOHTpaKTy.
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6. YnakoBka 1 MapKHpPOBKa

YakoBKa JOJDKHAa 00€CTeYrBaTh MONHYI0 COXPAHHOCTb TOBapa M MPEIo-
XpaHUTB TPU TPAHCIIOPTHPOBKE BCEMH BHJAM M TPAHCIOPTa C YYETOM IlepeBa-
nok. B ciydae nocraBku ToBapa B nedextHoii Tape Ilokynarens MMeeT npaBo
BepHYTH ToBap [Iponasiy. B 3TOM ciydae TpaHCIIOpPTHBIE M IPYTHE PacXOmbl,
CBSI3aHHBIC C IOCTAaBKOW 1 BO3BPATOM TOBapa, OTHOCATCS Ha cueT [Ipogasna.

7. llopsAioK OTIPY3KH

IIponasen; cooOmmaer mo tenerpagy/renedakcy [loxymaTemto o TOTOB-
HOCTH TOBapa K OTTpy3Ke He MO3JHee, yeM 3a 15 nHel 10 iaHupyeMoil 1aThl
OTrpy3KH. VIcipaBieHns M JOIMCKH B HAKJIAIHOM HE IOMYCKAOTCS.

Ilocne oTrpy3ku ToBapa, HO He MO3/AHEEe 4eM uepe3 24 uaca mocie oT-
rpy3ky, [Iponasen coodmaer [Tokynarento mo tenerpady/akcy cieayromme
JlaHHbIe: HOMEp KOHTpaKTa; HAaMMEHOBaHWE TOBapa; HOMEp TpaHCa; HOMeEp
KOHOCAaMEHTa; 1aTy OTIpy3KH; 00IIyl0 CTOMMOCTh ToBapa; Bec OpyTTO U HET-
t0. Kpome Toro, I[Iponasen 00s3aH OTHpaBUTh B JIeHb OTIPY3KH KYPbEpCKOU
no4toi B afpec Ilokymarens KOmMM CYETOB, IMOAPOOHBIX CrelU(UKAINN U
HaKJIQJHOH B JIBYX 3K3EMIUIAPAX.

8. Pexiiamanuu

Pexnamanuu mMoryt ObITh 3asBneHsl [lokymatenem Ilponasmy He mo3a-
Hee 12 MecsleB ¢ JaThl IOCTaBKH B OTHOLIEHHWHU KadecTBa ToBapa B CiIydae
HECOOTBETCTBHUS €TI0 KaueCcTBY, OOYCIOBIEHHOMY B KOHTpakTe. B oTHOmEeHNN
KoJlMuecTBa — B ciiydae Hepocraud Tosapa. Cojaepkanue m 00OCHOBaHHE
peKiiaMaiy JIOJKHO OBITh MOJNTBEP)KACHO MO0 akToM sKkcrneptusbl TTITT
P®, 1160 aKTOM, COCTaBICHHBIM C YYacCTHEM IIPEICTABUTEINI HE3aUHTEPeco-
BaHHOW KOMIETEHTHOM opraHu3anuu B P®d, 1100 KOMMEpUYECKHM akKTOM.
Ecnu npu npunsitun rpysa Ha Tepputopuu [Iposasia oOGHapy)keHO HECOOT-
BCTCTBHUC ITOCTABJICHHOT'O TOBapa YCJIOBUAM HACTOSAIICTO KOHTpAKTa, HOKy-
maTenb UMeeT NpaBo TpeboBaTh oT [IponaBua cHIbKeHHsT cTouMocTH ToBapa
B OTHOUIEHUH, ONPEJENIEMOM CTOPOHAMH IO JOrOBOPEHHOCTH, UM BO3Bpa-
TUTh 3a0pakoBanHbiil ToBap [IponaBiy mis 3ameHsl ToBapoM HajIekKaIiero
KadecTBa. Bece TpaHCHOPTHBIE M APYrHe pacXo/bl, CBA3aHHBIE C IIOCTaBKOU U
BO3BpaToM aedekTHoro Tosapa, HeceT Ilponasen. Ilpomasernr oOs3am pac-
CMOTPETh PEKJIaMalUI0 U OTBETUTh [loKynarento Mo CylecTBy peKilamanuu
B Teuenue 10 aHeil, cuuras ¢ nathl moiaydeHus ee [IponaBiom, HO HE MO3/I-
Hee, yeM yepe3 40 mHell ¢ JaThl ee HampaBieHUs. PacueTs! Mo pexiamManusam
Ipou3BoIATCS nepeBogoM cyMM [Ipoxasniom Ha cuet [lokymaTens.

9. Cankuuu

Ecnu mocraBka ToBapa He OyJeT MPOU3BOAUTHCS B YCTAHOBJICHHBIE B KOH-
TpakTe Ccpokd, IIposmaBer; omaumBaeT MOKyMNaTemo mTpad, MCUUCICHHBIH B
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CTOMMOCTH HEZOIOCTaBIeHHOro B cpok ToBapa u3 pacuera 0,3% croummocTH 3a
KaK/IbIH JIeHb ono3aanust. B ciydyae mocTaBku JeeKTHOro ToBapa W/Min Heco-
OTBETCTBYIOIIETO MO CBOEMY KauyecTBY YCJIOBUSIM KOHTpakTa, [Ipoxaser miartur
IMokynatemo HeycTOiKy B pasmepe % OT NepBOHAYAIBHON CTOMMOCTH 3a-
OpakoBaHHOTO TOBapa, HaumcisieMoro Ha IIpomaBia MpH NPETBABICHHH €My
pexamanuy. 3a OTrpy3Ky ToBapa B Ne(eKTHOH YIakOBKE W/WIIM YIIaKOBKE, HE
COOTBETCTBYIOLLEH YCIIOBUSAM KOHTpakTa, IIpomasen ymiaaumsaer Ilokynaremnto
mrpad B pasmepe % OT CTOMMOCTH TOBapa, HAXOSIIETOCS B TAKOH YIIaKOB-
Ke. 3a HapymeHue B O(OPMIICHHH TOBapOCONPOBOIWUTEIBHBIX M ILIATEKHBIX
nokymenToB IIponaser; 06s3an ymnatuts [lokymatemo mrpad B pasmepe %
OT CTOUMOCTY MIAPTHHU TOBapa.

10. ®opc-mazkop

Hu oxna u3 cropoH He OyJeT HECTHM OTBETCTBEHHOCTDH 3a IOJHOE HIIH
YaCTHYHOE HEHMCIIOJIHEHHE JII000M 13 CBOMX 00S3aHHOCTEH, €CJIM HEUCTIOHE-
HHUe OyIeT SIBISTHCS CIEICTBHEM (OPC-MaKOPHBIX OOCTOSTEIHCTB, KaK Ha-
BOJIHCHHE, TT0XKap, 3EMIICTPSICCHUS U IPyTrHe CTUXUHHbBIE OCICTBUS, a TaKKe
BOWHBI MJIM BOCHHBIE JEHCTBHS PAa3HOTO pojia, OJIOKaIbI, 3aIPETHl Ha SKCIIOPT
win uMnopT. Eciam moboe u3 Takux oOCTOSATENHCTB HEMOCPEICTBEHHO ITO-
BJIMSUIO HA MCIIOJHEHHE 0053aTeNbCTBA B CPOK, YCTAHOBJICHHBIH B KOHTPAKTE,
TO 3TOT CPOK COPa3MEPHO OTOABUIAETCS HA BPEMsI JEHCTBUS COOTBETCTBYIO-
IIEro 0OCTOSTENBCTBA.

CTopoHa, U KOTOPOH cOo31anach HEBO3MOXHOCTh HCIIOJIHEHHs 00s3a-
TEIbCTBA, O HACTYIUICHUH, IIPEAIOJIAracMOM CPOKE JCHCTBUSA U IpeKpalle-
HUM BBIIICYKa3aHHBIX OOCTOSATENHCTB 0053aHa HEMEUICHHO, OJHAKO He
no3aHee 10 gHEN ¢ MOMEHTa MX HACTYIUICHHS M NPEKpalleHus, B MUCbMEH-
HOH (hopMe yBEJOMHTH JPYTryI0 CTOpPOHY. DaKThl, U3JI0)KEHHBIE B YBEIOMIIE-
HUH, JOJDKHBI ObITh moaTBepkaeHbl TTII1 nim WHBIM KOMIETEHTHBIM Opra-
HOM COOTBETCTBYIOLIEH cTpaHbl. HeyBenoMieHHE HIM HECBOEBPEMEHHOE
yBenowsieHre numaet [IponaBua mpaBa ccbuIaThesl Ha JI000OE BBINIEYKa3aH-
HOE OOCTOSITENECTBO KaK Ha OCHOBAaHHE, OCBOOOYK/IAIOIIEEe OT OTBETCTBEHHO-
CTH 32 HEHCIIOJHEHHE 0053aTeIbCTBA.

11. ApOutpax

Bce criopbl u pa3HOIIacHsl, KOTOPhIE MOT'YT BO3HHUKHYTH 10 HACTOSIIIEMY
KOHTPAKTY WIH B CBSI3H C HUM, TIOJJICKAT, C HCKITIOUCHUEM TIO/ICYIHOCTH OOIIHUM
cynaMm, paspemiernto B Apourpaxaom Cyne npu TIIIT PO B cooTBeTCTBUM C
Pernamentom ykazanuoro ApourtpaxkHoro Cyna. Pemenrne ApourpakHoro Cy-
Ja sABJISIETCS OKOHYATCJIbHBIM U 06$I3aTeJ'IBHBIM JUIA o6e1/1x CTOPOH.

12. Ipyrue ycioBus

Bcee C60pLI, HaJIOTKU U TaMOKCHHBIC pAacCXO/Jibl Ha TEPPUTOPHU CTPAHbBI
Hpo,uaBua, CBSA3aHHBIC C BBINNOJHCHUEM HACTOANICI'O KOHTpAKTa, OIUIa4uBa-

10



torcst [Iponasnom u 3a ero cuer. C MOMEHTA MOJMUCAHUS HACTOAIIETO KOH-
TpaKTa BCE MPeablIyLIe NEPEeroBOPhl U MEPENUCKa 110 HEMY TEPSIOT CUITY.

Hu oxna U3 cTopoH He BIpaBe IepenaTh CBOM IIpaBa M 00s3aTeNbCTBA
10 KOHTPAKTy TPETbUM JIMIaM 0e3 IMUCbMEHHOTO Ha TO COTIJIACHs JpPYyroi
CTOPOHBL.

Besikne m3MeHEHHMS W JONOJHEHUS K HACTOSIIEMY KOHTPAaKTy OymyT
JCHCTBUTENBHBI JINIIG IIPU YCIOBHH, €CJIM OHU COBEPIICHBI B IMHCHMEHHOMN
(opMe 1 NoAMICaHbl YIIOIHOMOYEHHBIMH Ha TO JIMIIAMH 00EHX CTOPOH.

Hacrosimuuii KOHTPAKT COCTaBJIEH B 2-X 3K3EMIUISIPax Ha pPyCCKOM M aHT-
JIMHACKOM SI3BIKaX, NMpHUYeM 00a TEeKCTa ayTCHTHIHBI M MMCEIOT OAMHAKOBYIO
cHly.

KonTtpakT BeTymaer B cuily ¢ MoMeHTa noiydeHus [Ipogasnom aBaHco-
BOTO IIJIaTEeXKa.

13. IOpuauueckue agpeca CTOPOH:
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AOroBOP Ne 3
HA NOCTABKY ObOPYNJOBAHUA

T. « » 20

(HauMeHOBaHHWE oOpraHuszaiyu), Poccus, HUMEHYeMOM
Huxke llokynarens, B nuue (momxHocth, ®.1.0.), neicTByromie-
ro Ha OCHOBaHMM YCTaBa C OJHOU CTOpOHBbI, 1 PupMa (Haume-
HOBaHHE (QUPMBI, CTpaHa), UMeHyeMass Hike [Ipomasemn, B smme ['maBHOTO
[IpencraBurens (®UO), melicTByIOIIETO HA OCHOBAaHUH Y CTaBa, C
JPYTOH CTOPOHBI, 3aKJIFOUIIN HACTOSIIHN JOTOBOP O HIKECIICTYIOIIEM:

1. Ilpeamer norosopa

1.1. IIponasen npopnan, a Ilokymarens Kynuia Ha YCIOBHAX
(ykasate MecTo, rie 0yaetr MoHTupoBaThbess O00opynoBaHKue) 000PYAOBaHKE B
cootBetcTBUH ¢ [Ipnnoxennem No.l, KoTopoe SIBIsieTCS HEOThEMIIEMOH Ya-
CThIO HacTosero Jlorosopa.

2. Ilena u o6uIasi CTOUMOCTD I0TOBOPa

2.1. OOmiass cTOMMOCTh OOOPYIOBaHUS COCTABISCT JIOJLTapOB
CIHIA.

2.2. Ilena o0opyInOBaHUs BKIFOUAET PACXOJIBI, CBA3aHHBIC C SKCIIOPTHOM
YITaKOBKOH, JOCTaBKOH 10 , IOTPY3KOH, XpaHEHHEM, TAMOXKCH-
HBIMH ITOLUUIMHAMH ¥ TaMOXXEHHOH «OYMCTKOI» Ipy3a B MecTe Ha3HAuCHHS,
IIPOM3BOIMMOM B TAMOXHE Ha CKJIAJIE B T. ITponasuom.

2.3. lleHBI ABIAIOTCS OKOHYATEIHHBIMH M HE H3MEHSIOTCS B TEUCHHUE
nevictBust Jlorosopa. J[oroBop BCTymaeT B CHILy ITOCIE HOANUCAHUS 00eHMHU
CTOPOHAMH.

3. Cpoku U yc/I0BHSI MOCTABKHU

3.1. ObopynoBanue o HacTosieMy J[OroBopy MOHKHO OBITH IMOCTAB-
JICHO B TCUCHUE MocJie TOANKMCAaHKUs HacTosero aorosopa. Ja-
TOM HOCTaBKM CUMTAETCA JaTa MOHTaxka obopynoBanus [IpogaBrom u much-
MCHHOI'0 YBCIOMIJICHUS HpO}IaBHOM HOKyHaTeIIS[ O TOTOBHOCTH ME€pe€aavu
000py/IOBaHUSI 110 MPUEMO-CATOYHOMY aKTy B MECTE IMOCTABKH [0 HACTOS-

IEMY JIOTOBODY.
3.2. OcoObIM yCIIOBHEM ITOCTaBKH 000PYAOBAHUS 110 HACTOSIIEMY JIOT0-
BOpY sBisieTcs mpaBo [lokynaTens B TeueHne MecsleB (HaunHas ¢ Mo-

MEHTa MTOCTaBKH IO HACTOSIIEMY JOTOBOPY) 0€3BO3ME3HO IKCILTYaTHPOBATh
mocraBisgeMoe 000pyIOBaHHE B LESIX HCCIEIOBAHMS €T0 SKCILTyaTallMOH-
HBIX KauecCTB U BBISBJICHUs TOTPeOHOCTH B ero npuobpetennu. [lonp3oBanne
obopyaoBaHHEM OyIET OCYIIECTBIATHCA Ha OCHOBAHHWHU OTIIENBHOTO JOTOBO-
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pa, KOTOPBIH 3aKJIF0YaeTCsl OJHOBPEMEHHO C HACTOSIIUM JIOTOBOPOM U SIBJISI-
€TCsl €0 HEOTHEMIIEMOH YacThIO.

3.3. He no3aHee cpoka, yKa3aHHOTO B II. 3.2 HacTosuiero norogopa, [lo-
Kynatenb o0s3aH nmbo BepHYTh oOopynoBanue IlponaBny, nmmbo mepednc-
JIMTH ICHS)KHBIE CPENICTBA B pa3Mepe, YKa3aHHOM B II. 2.1 HAacTOSIIEro Ioro-
Bopa, Ha OankoBckuil cuet [Ipomasma. [Tmarexxn ocymectsisttores [lokyma-
TEJeM I10 CIEeIYIOIIMM PEKBU3UTaM: .

3.4. TlokymaTens IMEET MPaBo B TCUCHHUE CPOKa YKa3aHHOTO B 1.3.2 Ha-
CTOSILIIETO JIOTOBOpa OTKA3aThCs OT IPHOOPETCHUS 000PYAOBAHUS U BEPHYTh
ero IIpomasiry. OTka3 moJpKeH OBITH BBHITIOJIHEH B IHcbEMeHHON (opme. Ecmu
[Mokynatens B TeueHHE CPOKa, YKa3aHHOTO B 11.3.2 HACTOSIIETO JOT0BOPa, HE
3asBUT 00 OTKa3e OT NPUOOpETEeHHsT 000PYIOBaHHs, TO 3TO OY/ET CBUACTEIb-
CTBOBATh O €ro TOTOBHOCTH OIUIATUTH 11pojiaBIly TOTOBOPHYIO IIEHY, U K He-
MYy MOTYT OBITh IIPUMEHEHbI WTpadHble CAaHKLIUH 32 MPOCPOUKY OIIATHI B
COOTBETCTBHUH C YCJIOBUSIMU HACTOSIETO JI0TOBOPA.

3.5. [TuceMeHHOE yBemomiieHHE 00 OTKa3e oT npuodpererns Obopymo-
BaHus Hampapisiercs [lokymareneM 3aka3HbIM MUCBMOM (TeJerpaMMoii) mo
CJICIYIOIIM aJpecam:

4. Ilepexoa npaBa cO0CTBEHHOCTH

4.1. TIpaBo coOCTBEeHHOCTH Ha 00OpyAOBaHHE mepexoauT oT IIpomasma
k IlokymaTtento mocie mepeBoja IMOCICTHUM JIECHEXHBIX CPEICTB 00YCIIOB-
JICHHBIX HACTOSII[UM JOTOBOPOM Ha OaHKOBCKHiA cueT [Ipomasia. Puck ciy-
YaliHO# TM0OeNy WM nopyr 000pyI0BaHHMS JICKHUT Ha Biajesble 000pyIoBa-
HUS.

5. KayecTBO 060pynoBaHuS

5.1. KauecTBO mocTaBisieMoro o0OpYIOBaHUs JOJDKHO MOJHOCTHIO CO-
OTBETCTBOBaTh TEXHUYECKUM CIieHH(UKALNIM, MPUJIATaeMbIM K HACTOSIEMY
JIOTOBODY.

5.2. T'apaHTHIHBIA CPOK HA TOCTaBIsIEMOE OOOPYIOBAaHUE COCTABISCT

C J1aThl TIOCTABKH.

6. PasHoraacust u cnopbl

6.1. Bce criopsl, IpOTUBOPEYHsI U pa3HOIIACHs, KOTOPbIE MOTYT BO3HU-
KaTh MEXJly CTOPOHAMH /WM B CBSI3U C HACTOSIINMM J[0OroBOpoM, Tojiexar
OKOHYATEIbHOMY YPeryJINPOBAaHHUIO apOUTPa’KHBIM CYJIOM T. . BrI-
HECEHHOE apOMTPaKHBIM CYJOM PEILICHHE SBIISETCS OKOHYATEIbHBIM U 00s-
3aTeNbHBIM JJIS1 CTOPOH.

6.2. IIpuMeHNMBIM MIPAaBOM IO JAHHOMY JIOTOBOPY SIBIISIETCS 3aKOHOMA-
TenbCTBO PD.

13



7. ®opc-MakopHbIe 00CTOATEILCTBA

7.1. CTopoHBI OCBOOOXKTAIOTCS OT OTBETCTBCHHOCTH 3a IIOJIHOC WJIH
YaCTHYHOE HEUCIIOJIHEHHE KaKoTro-I100 U3 0053aTeIbCTB BCIICACTBHE HACTY-
IUIEHHSI OOCTOSITENILCTB HENPEOJOIMMOM CHIIBI, TAKMX Kak HaBOJHEHHE, IMO-
JKap, 3eMJIETPSCEHUE, a TaKXKE B CIydae BOMHBI U BOEHHBIX IEHCTBUI WU
3alPeTOB KOMIIETCHTHBIX TOCYIapCTBEHHBIX OPraHOB, BO3HUKIINX MOCIE
3aKJIIOYEHHUS HacTosiero JJorosopa.

7.2. Ecim xaxoe-nbo0 U3 MepeducIeHHBIX 00CTOSTENBCTB IITUTCSA B Te-
YEHHE CPOKa, YKa3aHHOTO B HacTosmeM JloroBope, TO 3TOT CPOK MPOAJIEBaA-
€TCsl COOTBETCTBYIOIIMM 00pa30M Ha BpeMs YKa3aHHBIX OOCTOSITEIBCTB.

7.3. CtopoHa, KOTOpasi He B COCTOSIHUH BBIITOJHUTH CBOM 0053aTEIbCTBA
M0 NpUYMHAM (OPC-MaKOPHBIX OOCTOSITENBCTB, JODKHA B ITHUCHMEHHOU
(dopMe HezaMeUIUTENBHO YBEJAOMUTH APYIYI0 CTOPOHY O Haualle, OXHjae-
MOM CpOKE JICHCTBUS M NPEKpAICHUs] YKa3aHHBIX 00CTOSATENbCTB. DakThl,
coJieprKalecs B YBEJOMJICHHH, JOJDKHBI OBITH MOJATBEpKAEHBI ToproBoi
[Tanatoii wim Apyroil KOMIETEHTHOM OpraHu3alyell COOTBETCTBYIOLIEH CTO-
ponsl. HeyBenomieHne Wi HECBOEBPEMEHHOE YBEIOMIICHHE JIMIIACT BH-
HOBHYI0 CTOpOHY mpaBa Ha OCBOOOXICHHE OT OOS3aTENCTB BCIEICTBHE
YKa3aHHBIX 00CTOSATEILCTB.

7.4. Ecnin HeBO3MOXKHOCTb TIOJIHOTO WJIM YaCTHYHOTO BBITIOJIHEHUS 00-
3aTenbeTB Ui opHOW m3 CTopoH mTes Ooiee MECALEB, ApyTas
CropoHa uMeeT IPaBo MOJHOCTHIO MM YaCTHYHO aHHYJIHPOBATh HACTOSIIMN
JoroBop 6e3 00s3aTeIbCTB O BO3SMEIIEHUH BO3MOXKHBIX YOBITKOB (BKIIOUast
pacxoibl) CTOPOHBI, Y KOTOPOM BO3HHUKIIH (POPC-MayKOPHBIE 00CTOSATEIbCTRA.

8. Canknuun

8.1. B cny4yae mpocpoyku B oIuiaTe MPOTUB CPOKOB, YKa3aHHBIX B Jloro-
Bope, Ilokynarens ynnauusaer IlpogaBiy neHwo ot cymmsl Jlorosopa B pas-
Mepe % 3a KaXKIblil IEHb IPOCPOUKH.

9. [Ipoyue ycaoBus

9.1. Bce nonoiHeHus U NPUIOKEHUSI K JaHHOMY J[OrOBOpY MMEIOT CHUITY,
€CJIM OHH CZIeJIaHBI B IIMCBMEHHOM BHJIE 1 MIOINCAHBI 00EMMH CTOPOHAMH.

9.2. Hu onHa U3 CTOPOH HE MMEET MpaBo IepeiaTh CBOM IpaBa U 001-
3aHHOCTHU 10 JIaHHOMY J{oroBopy TpeTbuMm JiMnam 0e3 MHUCbMEHHOTO CoTJjia-
CHSI IPOTUBOIIOJIOKHON CTOPOHEI.

9.3. Hacrosmmii 1oroBop cOoCTaBlIeH B 2 (BYX) 3K3eMIUIApax, 0 OJHO-
My JUIS KQXKJIOW U3 CTOPOH, UMEIONINX OJJHHAKOBYIO IOPUANYECKYIO CHITY.

10. FOpunndeckue agpeca # peKBU3UTH CTOPOH

Iloxynarens:

IIponasen:
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AOroOBOP Ne 4
HA NOCTABKY TOBAPOB

T. « » 20 T.

(Ha3BaHUE OpraHM3alMHM), UMeHyeMoe B JaibHeiniem Iloctas-

UK, B JIALE (momxHocTh, @.1.0.), neficTByIOIIEro Ha OCHOBaHUH
VYcraBa ¢ OHOH CTOPOHBI U (Ha3BaHWE OpraHHU3alMK), IMEHYEMOE B
nanpHeiiem [lokymaTens, B e (momxuocTh, ©.11.0.) ¢ mpyroii cTo-

PPOHBI, 3aKIIFOYIIIA HACTOSIIIMI JOTOBOP O HIDKECIICAYIOIEM:
1. Ilpeamer norosopa

1.1. IocraBmuk o0s3yercs nmepenats [loxymatemo «ToBap» B Konmde-
CTBE M aCCOPTUMEHTE, NMPEAYCMOTPEHHBIMH HACTOSIIIMM JIOTOBOPOM M CIIE-
mudukausaMu (cueraMu-(pakTypamu) B 00YCIIOBJIEHHBIH JOrOBOPOM CPOK, a
[Mokynatens 00s3yeTcs NPUHATH U OIUIATHTH MOCTABJICHHBII TOBap.

2. Koim4yecTBO U aCCOPTUMEHT

2.1. IlokymaTens mpeAcTaBideT He MO3AHEE  JHEH Imocje MoAmuca-
HHUSl HACTOAIIETO JOTOBOpa 3aKa3 Ha MPOIYKIHIO, a Takke cornacyer ¢ I[o-
CTaBIIMKOM CPOK MOCTaBKU. ACCOPTUMEHT M KOJMUYECTBO, a TAKXKe CPOK IO-
CTaBKH KaXIOH MapTHHU OIpeesieTcs B cueTax-(pakTypax.

2.2. 3aka3 cyuTaeTcsl NPUHATBHIM, €CJIM B T€UEHHE _ JHEU IOCJe ero
monmydeHus: [loCTaBOIMK HE COOOIMUT CBOWMX BO3paKCHWH Mo 3akasy. Ilpm
HaIuy Bo3pakeHnit [locTaBmMK B yKa3aHHBIN CPOK IPEATIPHHAMAET MEPHI
10 UX yPETYINPOBAHHIO.

3. KauecTBO U KOMILJIEKTHOCTH NPOAYKUIMH

3.1. KadecTBO M KOMIUIEKTHOCTh IMOCTaBISIEMOM NMPOTYKIMH JOJDKHBI
COOTBETCTBOBAThH: CTaHAAPTY NO.  , TEXHUYECKHUM YCJIOBHUSM [IOCTABIISIEMON
MIPOAYKITUH .

3.2. B ciryyae cymiecTBEHHOTO HapyIICHUs TpeOOBaHUN K KadeCTBY TO-
Bapa (0OHapyXeHUs] HEyCTPAaHUMBIX HEJOCTaTKOB, HEAOCTATKOB, KOTOPbIE HE
MOTYT OBITh YCTpaHEHbI 0€3 Hecopa3MepHBIX PACX00B WIIM 3aTpaT BPEMEHH,
U IPYTUX MOAOOHBIX HexocTaTkoB) Ilokymarens BIIpaBe MO CBOEMY BBIOODPY
OTKa3aTbCs OT MCIOJHEHHUS JO0TroBOpa IMOCTaBKM M NOTpeOOBaTh BO3BpaTa
yIJIaueHHOH 3a TOBap JCHEXKHON CyMMBI WM MOTPeOOBaTh 3aMEHBI TOBapa
HEHAJIEKAIIEero KauecTBa TOBAPOM, COOTBETCTBYIOIIUM JOTOBOPY.

OTOT NyHKT He JeicTByeT, ecnu [1oCTaBIIMK, MONYYUBIINNA yBEAOMIIE-
nue IlokynaTesnst o HeOCTaTKaX MOCTABIEHHBIX TOBApOB, 03 MpoMeNICHNs
3aMEHHT [TOCTaBJICHHBIE TOBaphl TOBApaMM HaIJIEKAIEr0 KauecTBa.

3.3. B cirygae nepemaum ToBapa ¢ HapyIICHHEM TPEOOBAHUS O KOMIUIEKT-
Hoctu [lokymaTens BmpaBe TpeOOBaTh COPa3MEPHOTO YMEHBINCHHUS MOKYITHOH
LIEHBI JINOO JI0 YKOMITIEKTOBAHHS TOBApa B TCUCHNE JTHEH.
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4. Cpok ¥ NopsI0K MOCTABKH TOBapa

4.1. TlocraBka ToBapa B TeU€HHE CpOKa JEHCTBUS JOrOBOpa MPOU3BO-
JUTCA B CIEIYIONUE CPOKH (IIEPUOJIBI): . Otrpy3ka ToBapa B TeUCHUE
Tepro/ia MOCTaBKH MPOU3BOAUTCS 110 COTJIACOBAHHOMY CTOPOHAMHM IpaduKy.
I'padux OTrpy3Ku mpriaraeTcsi K HaCTOAMIEMY IOTOBOpY. [IpemmoxeHHBIH
3aMHTEPECOBAaHHONW CTOPOHOW IIPOEKT HOBOTO rpaduika OTTPY3KH CUHTACTCS
NPUHATHIM APYroil CTOPOHOM, €CIM MOCIEAHss B TEUEHUE  JTHEH mocie
MOJTy4eHHS TPOEKTA HE 3asBUT BO3PAKCHUI.

4.2. JlocpouHas IOCTaBKa TOBapa MOXET MPOU3BOIUTHCS TOIBKO C CO-
rinacus [lokynaresns, MOATBEPKAEHHOTO TEJIETPaMMOM, MMCHMOM H T.II.

4.3. KonudecTBO TOBapa, HENONOCTABICHHOTO B OJHOM IE€PHOAE IO-
CTaBKU IMOJJIEKUT MOCTaBKe B CIEAYIOLIEM MEepuoje B Mpefenax cpoka aeil-
CTBUSL IOTOBOPA.

4.4. Orrpyska ToBapa [locTaBIIMKOM IPOW3BOJUTCS B COOTBETCTBHHU C
MUHHMAaJIbHBIMM HOPMaMU OTTPY3KH, MpenycMOTpeHHbIMU OcCoOBIMH ycCIIo-
BUSIMH TIOCTaBKH.

4.5. Otrpy3ka ToBapa B anapec Ilokynarens npoussoaurcsa IlocraBuiu-

KOM (B TpaHCIIOPTA, YCIOBHS TPAHCIIOPTUPOBKH).
4.6. IoctraBmmk maGOpMHUpYyeT [ToKymaTemns o ITaHUPYEMBIX OTIPY3Kax
B CPOK (croco6 mapOpMarum, TenedoH, Teaerpad)

4.7. KonuuecTBO OTrpy:xaemMoro toBapa omnpeneisercs IlocraBuumkom
myTeM (B3BEIIMBaHMUA M T.I.). Ha kaxkayro mapTuio oTrpyxaeMoro ToBapa
[TocTaBIIMKOM BBINUCHIBACTCS C yKa3aHHEM B HEM (nerro,
OpyTTO, KOJI. €]1.).

4.8. B cmydae moctaBku ToBapa [lokymaremo B Mecte HaxoxneHus [lo-
CTaBINMKa, IOCTaBKA TOBapa MPOM3BOIUTECA B CPOK  JHEH. B ciydae HeBHI-
6opku ToBapa [TokynareneM B yka3aHHbIN CPOK, [IocTaBIIMK UMEET IPaBO OTKa-
3aThCS OT MCTIONHEHHS JIOTOBOPA JIOO MOTPpeOOBaTh OILIATHI POLYKIINH.

5. Tapa n ynakoBka

5.1. Tapa u ymakoBKa TOBapa JOJDKHBI COOTBETCTBOBATh TPEOOBAHHIM
TEXHUYECKHUX YCIOBUI NO. | YTBEpXKICHHBIX (HauMeHOBaHHE
oprana, yrBepauBiiero TY, nara yTBep:KIeHHU)

5.2. JlononHuUTENbHBIE TPEOOBAaHUS K Tape U YIaKOBKE yCTaHABIMBAIOT-
Cs COTJIallIEeHHEM CTOPOH.

5.3. B tex ciyvasx, KOrja TOBap OTTPYXKaeTcsl B MHOTOOOOPOTHOM Tape
nokymnarens, [loxymatens oGecmeunBaer IlocTaBmimka COOTBETCTBYIOIIEH
TapoM He MO3/JHee, UeM 3a ___ JTHEH JI0 OTIPY3KH.

5.4. Tapa u3-moj ToBapa, MOPSAOK M CPOKH BO3BpaTa KOTOPOU HE ycTa-
HOBIICHBI 00sI3aTEIBHBIMH JJIsI CTOPOH TPaBUIIAMH, TOUICKHUT Bo3BpaTy Ilo-

kynateneM [locTaBimuKy He mo3qHEE, YeM TI0CJIE TIOJY4YEHHS TOBapa.
5.5. OmnaTa Bo3BpaleHHo# Tapsl npousBoautcs Ilocrasmuxom Iloky-
MaTeso B MOPSIKE HE Mo3/1Hee JIHEW T0CJIe OTY4EHUs Tapsbl.
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6. LleHnl 1 MOPSIAOK pacyeToB

6.1. Tlokynatens omnaunBaeT [locTaBIIMKY MOCTaBICHHBIA TOBap IO
LIeHaM npelickypanta No. .

6.2. BrimmaunBaercs Hajg0aBKa 3a 0oJjice BHICOKOE KAa4eCTBO MO CpaBHE-
HUIO CO CTAaHAapTOM II0 COTIIACOBAHUIO CTOPOH B pasMepe .

6.3. PacueTs! 3a ToBap mpomnsBoaarcs Mexay [loctaBmukom u Ilokyma-
TEJNeM IMyTeM (popma pacueros).

6.4. TlocraBmmk HampasisieT [lokymaremnro ciexyromue pacuaeTHBIE 10-
KYMCHTBI:

7. AMmymiecTBeHHasl OTBETCTBEHHOCTh

7.1. B cmy4ae mpocpodku moctaBKu mpoaykuuu IloctaBmuk mmaTut
IMokymnaremnto mrpad:

IpU MPOCPOYKE A0  JAHEH  IPOIEHTOB OT CTOMMOCTH BOBpEMs
HETIOCTAaBICHHON TapTHUH TOBapa.

7.2. 3a mpocpoUKy BO3BpaTa Tapbl, HOPSAIOK U CPOKHU BO3BpaTa KOTOPOM
YCTaHABIMBAIOTCA HACTOAIIMM JOTOBOPOM (1. 5.4 HACTOSIIEr0 IOTOBODA),
INokymnatens yrmaunBaeT [locTtaBuiwky mtpad) B CISAYIOIIUX pa3Mepax OT
CTOMMOCTH BOBPEMs HEBO3BPAIllEHHO Tapshl:

IIPY IPOCpOYKe 10 JHeH MIPOIICHTOB OT CTOUMOCTH BOBpEMS
HEBO3BPAIIEHHOH Taphl.

7.3. 3a oTrpy3Ky TOBapa ¢ HapymIeHHEM coriacoBaHHOro rpaduka Ilo-
cTaBIIMK ymiauwBaeT [lokymaremo mTpad B pasmepe MIPOLICHTOB
CTOMMOCTH TOBapa, OTIPYKEHHOTo He 1o rpaduky. YKa3aHHbIH mrpad yn-
nmayuBaeTca IlocTaBmMKOM HE3aBUCHMO OT YIIaThl HEYCTOMKM 3a HEJOIO-
CTaBKy TOBapa B MECSIYHBIC CPOKH.

7.4. B cimydae oTKa3za OT NMPHHSTHA TOBapa B COOTBETCTBUH C JIOTOBOPOM
(m. 3.2) Tlokynarens 00si3aH OOECHEUNTh OTBETCTBCHHOE XpaHEHHE TOBapa, a
INocTaBmuK 00s13aH PacOPSIIUTECS UM B pa3yMHbIH cpok. [Ipu 3ToM Bee pacxo-
b1, TTOHeceHHbIe [lokymaTeneM B CBSI3M ¢ IPHHATHEM TOBapa Ha OTBETCTBEHHOE
XpaHEeHHUe, PeaTU3aLfI0 TOBAPa, MOAJIeKaT Bo3MeleH o [locTaBmkoM.

8. Pa3pemienue cnopos

8.1. Bce cropsl U pasHOriacus, KOTOpble MOTYT BO3HMKHYTh IO Ha-
CTOSIILIEMY KOHTPAKTy WJIM B CBSI3M C HHMM, pa3pelaroTcsi CTOPOHAMH IyTeM
IIeperoBopoB. B ciyyae He yperynupoBaHus CIIOPHBIX BOIPOCOB IPH HOMO-
IIM MEPETOBOPOB — CIHOpP INEPEAacTCss Ha paspelleHue apOUTpPa)kHOTo cynaa
T. . Pemenne Ap6urpaxkHoro Cyna sBIsSeTCS OKOHYATENb-
HBIM U 00s13aTeIbHBIM JUIsi 00erx CTOpOH. [IpUMEHUMBIM MPaBOM IO JaHHO-
MY JIOTOBOpY SIBJISICTCS 3aKOHOAATENHCTBO PD.

Hacrosmmit KOHTPaKT COCTaBIEH B 2-X K3EMIUIIpax HA PyCCKOM U aHT-
JIMHACKOM SI3bIKaX, MpHUYeM 00a TEeKCTa ayTEeHTHYHBI M UMEIOT OJANHAKOBYIO
cmry. KoHTpakT BcTymaeT B CHIIy ¢ MOMEHTA MOJIITHCaHNUS.

IOpuanyeckue agpeca CTOPOH U PEKBU3UTHI CTOPOH:
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AOroBOP Ne 5
HA NOCTABKY TOBAPOB

T. « » 20 T

(HanMeHoBaHWe opraHuzaiuu), Poccus, UMeHyeMOM B
nanpHenmeM Ilokynarens, B nuue (momxunocth, ®.M1.0.), neict-
BYIOIIETO Ha OCHOBaHMM YcTaBa C OJHOW cTopoHbl, u Dupma

(manmeHoBaHHe (HUPMBI, CTpaHa), IMeHyeMas B maibHelmeM I[Ipo-
nasen, B nune [ maBHoro IlpexcraBuremns (®UO), peticTByromero Ha
OCHOBAaHMHU YCTaBa, ¢ IpYrod CTOPOHBI, 3aKIIOYMIM HACTOSALIUI AOrOBOpP O
HIDKECIICTYIOIIeM:

1. Ilpeamer KOHTPaKTAa

1.1. IIpomaseny nponan, a Ilokymatens Kymuin , IMeHye-
MBI B nanpHelneMm «ToBapy, Ha ycnoBusix CU® Cankr-IletepOypr B Konu-
YECTBE, ACCOPTUMEHTE, 10 LI€HaM M CpPOKaM, YKAa3aHHbIM B IPUIOKCHUU
No.1, xoTopoe sBIseTCsI HEOTHEMIIEMOH YacThIO0 HACTOSIIETO KOHTPAKTa.

1.2. IlpaBuna TonkxoBaHus ToOproBbIX TEPMUHOB — «MeXTyHapOAHBIE
TOpProBble TepMHUHBD («Incoterms») UMEIOT 00s3aTeNbHBIA XapakTep Uis
CTOPOH B paMKaX HAaCTOALIETO JOrOBOpa.

2. llena

2.1. llena ycranaBmuBaercsi B pasmepe  gomil CIIA cormacHo
[Ipunoxenunto No.1. B neny ToBapa BKIIOY€Ha CTOMMOCTh Tapbl, YIIAKOBKH U
MapKHUPOBKH, TOTPY3KH TOBapa Ha OOPT CyAHA, YKJIAAKH TOBapa, TaMoKeH-
Hasl KOYMCTKa» TOBapa JUIs €r0 BBIBO3a, CTPAXOBKa, (PpaxT.

3. CTpaxoBKa M puck ruéejim ToBapa

3.1. IlponaBen 00s3aH 3aKJIFOYUTH JOTOBOP MOPCKOTO CTPaxOBaHUS OT
pucka rubeny Uiy MOBPEXISHUS TOBapa BO BpEMs IEPEBO3KH.

3.2. Puck ciyuaiiHo# rubenu ToBapa JexuT Ha IIpomaBie ToBapa u Ie-
pexoaut Ha Ilokynarens mociie mepeceueHus: ToBapa OopTa cyqHa B MOPTY
OTIIPpABJICHUA.

3.3. YTpara uiu HOBpEXACHHE TOBapa MOCie TOro, Kak PUCK Mepenie
Ha [lokymaTtens, He 0CBOOOXKAAET €ro OT O0SI3aHHOCTH YILIATHTH LIEHY, €CIIN
TOJIBKO yTpaTa WM MOBPEXKACHHE He ObUIN BBI3BaHbBI ACHCTBHAMH WM YIIY-
menusmu [ponasna.

4. CpoxHu U yCJI0BMS OCTABKHU

4.1. TlocraBka TOBapa 1o HACTOSIIEMY KOHTPAKTY JI0JDKHA ObITh POU3-
BEJICHA B CIIEAYIOIINE CPOKH COTJIACHO TIPHIIOKEHHIO K HACTOS-
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memy fgoroBopy. [IponaBuy mpenocTaBiisieTcsi MPaBO JOCPOUYHON OTIpy3KH
ToBapa ¢ pazpewenus [lokynaresns.

4.2. B ciyuae HENMOCTAaBKY WM HEAOTIOCTABKU TOBapa B CPOK, YKa3aHHBIN B
m. 4.1. Hacrosiero koHTpakTa [lokymarenb MOXKET YCTaHOBHUTH JOTOIHUTEIb-
HBI CPOK pa3yMHOM IPOJOJKUTENBHOCTH AJsl ucnoyHeHus [IpogaBnoM cBoux
00s13aTeNbCTB. 3a NCKITFOYCHUEM CITydaeB, Korna [IoKymaTesb moTydiI H3Bele-
uue ot [Iponasma B TOM, 4TO OH HE OCYIIECTBHUT HCIOJIHEHHS B TCUCHHE yCTa-
HOBJICHHOTO TakWM 00pa3oM cpoka, IIokymarens He MOXKET B TEUCHHE STOTO
cpoka mpuberaTh K KaKHMM-TIHOO CPEeCTBAM IIPABOBOI 3alIUTHI OT HAPYIICHUS
noroeopa. Ilokynarenb, oHako, HE JMIIACTCS TEM CaMbBIM IIpaBa TpeOOBATH
BO3MEIIICHHUS YOBITKOB 32 MPOCPOYKY B HCTIOJTHEHHU.

5. Ilnarex

5.1. IInaTtexx no HacTosIEMY KOHTPAKTy ocymiecTBisercs Ilokynarenem
cnenyromM obpazom: Ilokymarens nepeBoaut Ha cueT I[lponaBna aBaHco-
BBII IaTex B pasMepe % OT cyMMBI HacToslero konrpakra. Ormiara [Toxy-
TIaTeIeM OCTABILEHCS CYMMBI B pazMepe % OT CTOMMOCTH KOHTPAKTa OCYIIe-
CTBISIETCSl TEUCHUE  JHEH IOCHe TOMyYEeHHs CIEAYIONNX JOKYMEHTOB: CUET
INpomaBna B 3-X sK3eMIIIIpax; KOHOCAMEHTOB Ha MMs [lokynaress; cnermduka-
s B 3-X 9K3EMIUIIpax; cepTU(HUKAT KadecTBa B 3-X IK3EMIUIIpax, MPeCTaB-
neHHsId [IpomaBroM; cTpaxoBOW MOJMC — OXMH OPHTMHAI M J(Be (POTOKOIHH;
YIIaKOBOYHBIH JIUCT B | 3K3eMIUTIPE VIS KaXKO0TO SIINKA.

6. KauecTBO TOBapa u rapanTust

6.1. KauecTBO OTrpy’kaeMoro ToBapa JOJKHO MOJHOCTHIO COOTBETCTBO-
BaThb

7. YnakoBKka U MapKHpPOBKa

7.1. YnakoBka IOJDKHA 00ecneYrBaTh IOJIHYIO COXPAaHHOCTh TOBapa U
NPEIOXPaHUATh IIPA TPAHCIIOPTHPOBKE BCEMM BHIAMHU TPAHCIIOPTA C YYETOM
TIepeBa’IoK.

7.2. Ha xaxoif ymakoBKe JOJDKHA OBITH HaHECEHA HECMBIBAEMOH Kpac-
KOH cieyromas MapKupoBKa: HOMEp KOHTpPaKkTa, HOMEp TpaHca, HOMep Mec-
Ta, BeC OPYTTO B KI., HAUMEHOBaHue moiydarens, <OcropoxHo>, <He 6po-
catp>, <JlepaTb B CYyXOM MECTE>.

7.3. B cnyuae mocraBku ToBapa B nedextHoil Tape Ilokynarens umeer
npaBo BepHyTh ToBap IIponaBuy. B 3TOM cilydyae TpaHCIOpPTHBIE U JpYrue
pacxojipl, CBSI3aHHBIE C ITOCTABKOM M BO3BPATOM TOBapa, OTHOCATCS Ha CUET
IIponasua.

7.4. OcHOoBaHMEM JUI BO3BpaTa ToBapa OyneT CUMTaThCA akT, COCTaB-
JIEHHBIA B ITYHKTC Ha3HAYCHU.
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8. Ilopsanok oTrpy3kn

8.1. IIpomaser coobmaer no tenerpady/renedakcy [lokymarento o ro-
TOBHOCTH TOBapa K OTTpy3Ke He MO3JHee, ueM 3a _ JIHeH 10 MIaHupyeMoi
JIaThl OTTPY3KH.

8.2. B xaxxnoi OTAeNIbHOI HAKIagHON yKa3bIBacTCs: HOMEpP KOHTPAKTa,
HOMEp TpaHca, TOBap, €ro KOJIMIECTBO, KOJIMIECTBO YIMAKOBOK, BEC OPYTTO U
HETTO.

9. Cnaua-npuemka ToBapa

9.1. [Ipuemka ToBapa IPOU3BOIHUTCS:

— 0 KOJMYECTBY MECT, COTIACHO KOJIMYECTBY, yKa3aHHOMY B HaKIaJ-
HOU,

— II0 KOJIMYECTBY W3JAEIHH, COTIACHO CHEeUU(PHUKAIUH U YHAKOBOYHBIM
JUCTaM,

— I10 KauecTBY, COTJIAaCHO KaueCTBY, yKazaHHOMY B 1.6.1, 1 TpeOboBaHU-
sAM, OTOBOPCHHBIM B HACTOSAIEM KOHTPAKTC.

10. Canknuu

10.1. Co croponsl I[Iponasua:

Ecnm mocraBka ToBapa He OyHeT NMPOM3BOMUTHECS B yCTAHOBJICHHBIC B
KOHTpakTe cpokH, IIpomasen omnaumBaet Ilokymatenmro mrpad), ucdnciueH-
HBII B CTOMMOCTH HEJOIOCTaBIEHHOrO B Cpok ToBapa u3 pacueta %
CTOMMOCTH 3a Ka)KIbII JeHb OMo3JaHus. YIulaTa mrpagda He oCcBOOOXKIaeT
[MponaBua oT 0053aHHOCTH BBINOJHEHUS] KOHTPAKTA.

10.2. Co ctopons! [TokynaTens:

Ecnu omnarta ToBapa He OyAeT MPOU3BOIUTHCA B YCTAHOBIICHHbBIE B KOH-
Tpakte cpoku, [lokynarens omnayuBaer [Iponasiy mrpad, McHUCIEHHbIH B
CTOMMOCTH HEOITaueHHOTo B cpok ToBapa u3 pacueta % CTOMMOCTH 3a
KaXXZIbI{ IEHb TPOCPOUKHU.

11. ®dopc-maxop

CTOpOHBI OCBOOOXKIAIOTCSI OT OTBETCTBEHHOCTH 33 YACTHYHOE HJIM T10JI-
HOE HEWCIIOJIHEHNE 00s3aTeNIbCTB M0 HacTosmeMy JloroBopy, ecim 310 He-
UCTIOJTHEHUE SBHJIOCH CIIEACTBHEM OOCTOSATENILCTB HENPEOIOTHMMON CHIIBI,
BO3HMKIIMX IOCJIE 3aKIIOYEHUs] JOTOBOPA B PE3yNbTaTe COOBITHH Ype3BbI-
4afHOTO XapakTepa, KOTOPBIE CTOPOHBI HE MOTJIM HH NPEIBHACTH, HU IIpe-
JOTBPATUTH pa3yMHBIMU Mepamu. K 00cTosATeIbCcTBAM HENPEOI0TUMOM CHIIBI
OTHOCSTCSI COOBITHS, HA KOTOPbIE CTOPOHBI HE MOTYT OKa3bIBaTh BIIHSHUA U
3a BOBHUKHOBEHHE KOTOPBIX HE HECYT OTBETCTBEHHOCTH. B mepuox neiictBus
HETPEOJOIMMO CHUJIBI M IPYTHX 00CTOSITEIBCTB, OCBOOOXKIAOIINX OT OTBET-
CTBEHHOCTH, 0053aTENbCTBA CTOPOH IPHOCTAHABIMBAIOTCS U CAHKIMM 3a
HEHCIOJIHEHNE 00513aTeIbCTB B CPOK, HE PUMEHSIOTCSI.
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12. Cnopsl

12.1. Bce cnopsl U pa3HOrjacusi, KOTOpble MOT'YT BO3HUKHYTb 10 Ha-
CTOSAIIEMY KOHTPAKTy WJIM B CBSI3U C HUM, Pa3pelIarOTCs CTOPOHAMH ITyTEM
MEPeroBOpoB. B ciiyyae HeyperynmmpoBaHHs CIIOPHBIX BOMPOCOB MPH ITOMO-
M TIEPErOBOPOB CIOP IEpefaeTcss Ha pa3pemieHne apOUTPaKHOTO Cyaa T.

. Pemenne ApGutpaxkaoro Cyna siBIsSIeTCSI OKOHYATEIBHBIM M 005132~
TeNBHBIM U1 00enX CTOpoH. [IpIMEHUMBIM IPaBOM IO JaHHOMY JOTOBOPY
SIBISETCS 3aKOHOIaTENLCTBO PD.

13. FOpuangeckue anpeca CTOPOH U PEKBH3HUTHI CTOPOH:
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AOroBOP Ne 6
HA NMOCTABKY TOBAPOB HA 3KCIOPT

T. « » 20 r

(yKa3LIBaeTC£[ HauMMCHOBaHHC 06LGL[I/IHCHI/IH, npeanpuAaTus,
OpFaHI/I3aHI/II/I), HMCHYEMOC B NaabHEHIIEeM «Hpoz[aBeu», B JIHMIC

, JICICTBYIOIIETO HA OCHOBAaHUM Y CTaBa U (yxa3bl-
BaeTCsl HAMEHOBAHNE BHEITHEYKOHOMIYECKON OpraHM3alni), IMEHyeMas B
nanpHelmeM «llokynarensy», B nune , IEUCTBYIOIIIE-

TO Ha OCHOBAaHWHM YCTaBa 3aKIIOYMIN HACTOSIIMH JOTOBOP O HIDKECIELYIO-
meM:
1. TIponaBen 06s3yeTcs MOCTaBUTH, a IloKynaTens MPUHATH U OIUIATHTH

TOBAapHI: (yxa3pIBaeTcss HaUMEHOBAaHUE TOBAPOB, UX KOJIUYECTBO,
HOMEHKJIATypa UM aCCOPTUMEHT, KOMIIJIEKTHOCTB)
2. TloctaBka HMPOU3BOAUTCSA B CIEAYIOIIME CPOKU: (yxa3atb

CPOKHM: IMOKBAPTAJIbHO, CKEMECAYHO PABHBIMU MAPTUAMU, PaBHBIMU MMapTUA-
MU €XKeAeKaTHO, eKECYTOUHO, 10 COIJIaCOBaHHBIM rpadukam u zp.)

3. KagecTBO TOBapOB JOIKHO COOTBETCTBOBATh: (yxa3bIBa-
IOTCSL HOMEpA, MHIAEKCHI, JaThbl YTBEPXKIEHHS M OPraHbl, UX YTBEPIUBILHE:
MEXyHApOAHBIX CTaHJApTOB, HALMOHANBHBIX CTaHIApTOB, TEXHHYECKHX
YCIIOBHI{; ONUCHIBAIOTCSI 00pa3Ibl (3TATOHBI), MOPSAOK UX MPEACTABICHUS U
XpaHEHHUs; CIEeUaabHble TEXHUYECKHE YCIOBHS, YCTAHOBIICHHBIE AJISI TOBa-
POB, 3KCIOPTHPYEMBIX B PAHOHBI C TPOTTMUECKUM H BIaXKHBIM KJIMMATOM )

JononxurensHele TpeOOBaHMS K KadyecTBY IIOCTAaBISIEMOM IPOIYK-
MU

CooTBeTCcTBHE KayecTBa TOBapa yCIOBUSAM JIOTOBOPA U 3aKJIIOYEHHOTO C
WHOCTPAaHHBIM IOKyNaTeJleM KOHTPaKTa JAOJIKHO MOJTBEPIKIAThCS cepTU(U-
KaToOM WJIM JAPYTUM JOKYMCHTOM, BbIAaBA€MBIM HU3IOTOBUTCIIEM WIIU I[pyFOﬁ
opraHu3aIen o yCTaHOBJICHHOH (opMe.

ITpomaBerr 0643aH TOCTaBUTH CBEPX 3allaCHBIX YacTeil M MPHUHAIIE)KHO-
cTell, oOecreunBaloIMX HCIIOIb30BaHNE TOBAPOB B MpeesiaX TapaHTHHHbBIX
CPOKOB TaKXe (Yxa3bIBaeTCsl HOMEHKJIATYypa M KOJMYECTBO
3allacHBIX YacTed W NPUHAMIICKHOCTEH, HEOOXOAMMBIX Uil oOecredeHus
UCTIONIb30BAHMS TOBApOB B IOCIIETapaHTHHHBIN NTEPUO).

IIponasen HeceT OTBETCTBEHHOCTh 3@ KA4ECTBO TOBAPOB B IpENENax ra-
PaHTUHHBIX CPOKOB, HCUUCISEMBIX C MOMEHTA MPOCIECIOBAHUS TOBApPOB Ue-
pe3 rocynapcTBeHHyto rpanuily PO (ykaspiBaeTcsi MHOM MOMEHT Hadaja Hc-
YUCIICHUS TAPAHTUITHOTO CPOKa).

I"apaHTHiIHBIE CPOKU COCTaBIISIOT

4. ITponaser He TIO3/IHEE pabouux mHEH mocie OTTPY3KH TOBA-
pa JUIst 9KCIIOpTa HAarpasJsieT IMokymnaTesnto JIOKYMEH-
THI: (yka3pIBaeTcs epeueHb JOKYMCHTOB).
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Pacyersl Mexay CTOpOHaMU 3a TOBapbl IMPOU3BOASTCS IO LIEHAM:

(yka3bIBaeTcs HaIMEHOBAHUE, JaTa YTBEPXKAECHUS U OpraH, yTBEp-

JUBLIMK 00sI3aTENIBHBIA Il CTOPOH JIOKYMEHT O IIeHe, JIM0O LieHa, OIpeie-
JICHHAasl CTOPOHAMHU CAMOCTOSITEIBHO).

Ilopsinok pacueros: . Oruncnenus B nons3y [lokymaTens
COCTaBJIAIOT: (yxa3pIBaeTCsl OMPENCICHHBI B YCTaHOBICHHOM
MOPSIAKE pa3Mep OTUHCIICHUH).

5. IlocraBka ToBapoB IIpomaBroM NpoU3BOAUTCA B YCTAHOBJIEHHBIE J0-
TOBOPOM CPOKH, B COOTBETCTBUH C YBEIOMIICHHAMH O HEOOXOAMMOCTH MPO-
H3BOJMTH OTIPY3KY, MOIydeHHbIMH OT [lokynaTens, coaepkaliuMu Bce JaH-
HBIE, HEOOXOIUMBIE JUI OTTPY3KH. JlocpouHast HOCTaBKa JOMYCKAETCSl TOJIb-
Ko ¢ cornacus [Tokynarens.

Cnava Toapa [Iponasiiom [Tokynareinto OyaeT Npon3BOIUTHCS
(YKasbIBaeTCsl MyHKT ClIaudl TOBapa, CIIOCOOBI M YCIOBHS €ro TPaHCIOPTH-
POBKH).

IIponasen usBemaeT IlokymaTens o rOTOBHOCTH TOBapa K OTIPY3KE B
CHeqyoUmeM MopsiAKe:

6. Tapa ¥ ymakoBKa JOMKHBI COOTBETCTBOBATH! (ykasbIBaroTcs
CTaHJApThl, TEXHUYECKUE YCIOBHs, Opyras TEXHHYECKass IOKYMEHTALUs;
YKa3bIBAIOTCSl KOHKPETHBIE TPEOOBAHUS K Tape, YIaKoBKe). JlomoIHNTEIbHbIC
TpeOOBaHMUS K Tape U YIaKOBKe:

ToBap HOKEH MapKUPOBAThCS (Ha mpuKperusieMoi Oupke,
HHOU CTIIOCO0 MapKHUPOBKH).

ITponasel UCIONB3YET CEAYIOIUE CIOCOOBI TPAHCIIOPTHPOBKU U 00€ec-

MIEYCHUS] COXPAHHOCTH TOBAPOB: (KOHTeIHepBbI, CpeCcTBa Ma-
KEeTUPOBaHHUSA, HHBIE CIIOCOOHI).
7. (YKka3bIBarOTCSl OTIPY30UYHBIE PEKBH3HTBI, €CJIM M3BECTHBI MPH

3aKIIIOYEHHH IOTOBOPA).
8. TexHUYECKass ¥ TOBAPOCOIPOBOJUTEIBHAS TOKYMEHTAIUS BKITIOYACT:
(YyKa3pIBarOTCS COOTBETCTBYIOIIME BHIBI JTOKyMCHTAIIWH,
MPEeIyCMOTPEHHBIC JCHCTBYIOIIUM 3aKOHOJATEIECTBOM; IO JIOBEPECHHOCTH
CTOPOH C y4eTOM TpeOOBaHUI MHOCTPAHHOTO MOKYMHATeNIs W APYTHE IOA-
TBEPXKIAMONINE HAICKAIICe KAUYeCTBO TOBAapa) M IO/DKHA OPOPMIISTHCS U
paccbuiaThCs (YxasbIBaeTcst MOpsIOK oOpMIICHHSI U PACCHUIKA
JIOKyMEHTAIUH).
TexHuveckast ¥ TOBapOCOIPOBOUTENIbHASI JOKYMEHTAIHUSI COCTABIISIETCS
(Ha pyccKoM sI3BIKE, Ha SI3BIKE).

[MpeanpusiTue 00s3aHO O Hayana OTTPY3KH TOBapOB OOECHEUYHMThH 3a
CBOW CYET WM3JaHHe MPOCIIEKTOB, HHCTPYKIMHA MO0 MPUMEHEHHIO, YKCILTyaTa-
UM U PEMOHTY MAallllH, 000pYyIOBaHUS B PUOOPOB, a TAKXKE KAaTaIOTOB 3a-
MTACHBIX YaCTeH K HUM.

IIpocnekThl, HHCTPYKIMU W KAaTaIOTH COCTABISIOTCS HA (pyc-
CKOM, DYCCKOM M sI3BIKaX).
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9. Hacrosimuii 10roBop ACUCTBYET B TEUCHUE (5 ner, ropa,
HMHOW MepuoJ IeUCTBUS C MOMEHTA €r0 3aKJIIOUCHUS)

10. TIpouue ycnoBus:

11. B3aMOOTHOIIEHUSI CTOPOH B YacTH, HE MPEAYCMOTPEHHOW HACTOSI-
IOIMM JIOTOBOPOM, PeryiaupyroTcss OCHOBHBIMH YCIOBHSMH PETYIHMPOBAHHUS
JOTOBOPHBIX OTHOIICHUH NPH OCYIIECTBICHUH SKCIIOPTHO-UMIIOPTHBIX OTIC-

panmii.

12. K noroBopy npuiararorcs: (TIpuBOHTCS TIEPEUYCHD TIPHIIOKE-
HUR).

13. FOpuandeckne anpeca u peKBU3UTHI CTOPOH:

IIponasen:

IToxynarens:

14. Tlonmucu cTOpoH:
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AOroBOP Ne 7
O KYMNE-NPOOAXE TOBAPOB

r. MockBa « » 2006r.

r. MockBa, P®, umenyemoe Hmke [IOKVYIIATEJIb, B muie

, JCUCTBYIOIIETO HAa OCHOBAaHUM YCTaBa, C OJHOW CTOPOHBI, U

, umenyemoe ke [IPOHABEILL, B nuie , JIEUCT-

BYIOLIETO HAa OCHOBaHUM Y CTaBa, C APYroil CTOPOHBI, 3aKIIOUNUIN HACTOSAIINH
JIOTOBOP O HIDKECIEAYIOMIEM:

1. Ilpeamer KOHTpPaKTa

IIponmasen mpoxai, a ITokynarens Kymui TOBaphl: Ha HUXKEyKa-
3aHHBIX YCJIOBHSAX M B COOTBETCTBHH C «OOMMMH YCIOBUSIMH IPOIAKHY,
U3JI0’KEHHBIMHU Ha 000POTHO# cTOpOHE HacTosuiero Jlorosopa.

2. O0mue ycjJoBHs NMPOAAKA

2.1. IleHbl Ha TOBap OCTAIOTCSI HEM3MEHHBIMH Ha BECh CPOK JECUCTBUSA
JloroBopa ¥ BKJIIOYAIOT CTOMMOCTh YIMAaKOBKH, MaPKUPOBKU W KOHCEPBAIH
TOBapOB, CTOUMOCTh JIMNXTEPHBIX pabOT, pabOThI KPaHOB, MOTPY3KH TOBAPOB
Ha 0OPT W/WJIM B TPIOM Cy/JHA, YKIAJIKUA U YKPEIUICHUS WX B TPIOME W/WIIK Ha
nary0e ¥ CBA3aHHBIX C 3TUM CeMapallioHHBIX MaTepHajioB, a TaKXKe BCE Ha-
JIOTH, TAMOKEHHBIC MMONUIHHBI, TIOPTOBBIE, JOKOBBIE W MHBIC COOpEI, B3UMae-
MEbIe B cTpaHe [IponaBia B CBSI3H ¢ HCIIOTHEHNWEM HacTosero Konrpakra.

2.2. KagectBO TOBapOB IOJKHO COOTBETCTBOBATH YCJIOBHSM 3aBOIA-
H3TOTOBUTENS M MOITBEPKIATHCSI CEPTHPHUKATOM O KadecTBE TOBAPOB, BEI-
JAHHBIM 3aBOJIOM-U3TOTOBHTEJIEM, HIIN FapaHTUHHBIM nuckMoM [IpomaBma.

2.3. Ilnarexx ocymecTBiuserca mocie mnonydeHus [lokymarenem cie-
IYIOIIUX TOKYMEHTOB:

a) crenr(UIMPOBAHHOTO cUeTa — B 4 K3eMIUIIPax;

0) YUCTBIX OOPTOBBIX KOHOCAMEHTOB — | OpUTHHAT U 4 KOTHH;

B) cepTU(dUKAT 3aBOJA-U3TOTOBHUTEISI O Ka4eCTBE TOBApOB WIIM rapaH-
TuitHOro nucwMa Ilponasna;

T') YIIaKOBOYHBIX JIICTOB — B 2 3K3EMILIIPaX.

2.4. ToBapbl JODKHBI OBITH YIIAKOBAHBI M 3aMapKHUPOBAHBI TaKUM 00pa-
30M, YTOOBI OOECTICYHT UX COXPAHHOCTbD MPH [UTUTEIEHONU TPAHCIIOPTUPOBKE
Pa3IMYHBIMH BUAAMU TPAHCIIOPTA A0 KOHEYHOTO ITyHKTA HAa3HAYCHUS C yde-
TOM HEOIHOKPATHBIX TEPETPY30K B MYTH U BO3MOXKHOTO JUTUTEIFHOTO CPOKa
XpaHEeHHs MX Ha CKiIajie rpysomnonydareis. IlpomaBer; HeceT OTBETCTBEH-
HOCTh 3a yObITKM [lokymarens, BhI3BaHHBIC HEHAJIeKAIICH YINAaKOBKOW WIIH
MapKHpPOBKOH TOBapoB, a Takxke HecoOmonaeHneM IIpomaBroM mosoxeHUH
OTIPY30YHON MHCTPYKLIUU.
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YactuuHas W/WIM JTOCPOYHAs MOCTaBKa, a TAKXKE OTrpy3ka Ha manyoe
paspeuraercst ToJbKo ¢ cornacus [lokynaTens.

[IponaBen 00si3aH MOrpy3UTh B TEUEHUE PAOOYEro JHS TOHH TO-
BapoB Ha | 1ok B TeyeHue | cyTok. Pacxonsl, BEI3BaHHBIC MPOCTOEM CyAHA
13-32 HEBBINIOJHEHUS YKa3aHHOW HOPMEI IOTPY3KH, omutadnBaroTes [Ipomas-
IIOM.

2.5. Ilponmasern 00s13aH M3BECTHTH [lOKymaTesns 3a CBOM CYET IO CPECT-
BaM OIEPAaTUBHON CBSI3M O TOTOBHOCTH K OTrpy3Ke HE IIO3IHEE, YeM 3a
30 mHE# 70 HACTYIUIEHHS CPOKa IIOCTAaBKH, a TaKKe B TeueHHWe 24 9acoB C
MOMEHTA BBIXOJIa Cy/HA 3 IOpTa MOTpy3ku coodmmts Ilokynarenro Ha3Ba-
HUE Cy[Ha, JaTy OTrpy3KH, HaMEHOBAHUE TOBapOB, HOMEP JOrOBOpa U KO-
HOCaMEHTa, KOJIMYECTBO MECT, BeC HETTO u OpyrTo. M3Bemenne 06 oTrpyske
TOBApOB JIOJKHO OBITH ITOJATBEPIKIEHO TUCHMOM.

2.6. ToBapsl cunrtatotcs cianueiMu [IponaBuom u npuHsaTeiMU [Tokyna-
TeNneM:

— II0 KOJIMYECTBY: COTJIACHO KOJHMYECTBY MECT H BECY, YKa3aHHBIM B KO-
HOCaMEHTE;

— TI0 Ka4eCTBY: COTTIACHO Ka4eCTBY, YKa3aHHOMY B CepTHU(HUKATE 3aBO/Ia-
M3TOTOBUTEINS O Ka4eCTBE TOBAPOB IIIH B rapaHTHHHOM nrcbMe [Ipomasiia.

OxoHUaTenbHAS MPUEMKa TOBAPOB MPOU3BOIUTCS TIOCIIE WX MPUOBITHS
Ha CKIIaJ] TPY30TOIyIaTeNs.

2.7. Ilponmaser] rapaHTUPYyeT HOPMaJbHYIO pabOTy TOBapoOB B Tede-
HHE  MECSIEB CO JHs ITycKa MX B AKCILUIyaTallio, HO He Ooiiee  Mecs-
LIeB ¢ AaThl NocTaBKH. Ilpu 3amepkke mycka TOBApOB B 3KCILIyaTaLlUIO IO
BuHe IIpoxasna (HenpeaocrasieHue [IpogaBioM depTeskeld, HHCTPYKIMMA IO
SKCIUIyaTalluy U APYTUX JAaHHBIX WIH YCIYT, IPENyCMOTPEHHBIX JJoroBopoM,
U T.II.) CPOK TrapaHTHH IPOJJIEBAETCs Ha 3TO BpeMd. B ciyuae ucnpaBieHus
WA 3aMeHBl Je(QEKTHBIX TOBAapOB WIN AC(PEKTHBIX YaCTeH TOBAPOB CPOKU
rapaHTUH IJI1 OCHOBHOTO 00OPYJOBaHUS WIIM MAIlUH TPOJIICBAIOTCS HA Bpe-
Ms, B TEYEHHE KOTOPOTO TOBAphl HE HCIOIBH30BAINCH BCIEACTBHE OOHAPY-
JKCHHBIX JIe(PEKTOB.

2.8. JlaToli OCTaBKH CYMTAETCS JIaTa YUCTOrO OOPTOBOTO KOHOCAMEHTA.
B ciydae npocpouku B nocraske ToBapoB IIponasen ymnauusaer Ilokynare-
mo mrpad B pazmepe 0,5% CTOMMOCTH HEKOMIUIEKTHO MOCTABIEHHBIX WU
HE TIOCTaBJICHHBIX B CPOK TOBApOB 3a KAKIYI0 HAYaBIIYIOCS HEIETIO Mpo-
CpOYKH, OJIHAKO o0mias cymma mTpada He momkHa npeBsimaTth 10% crou-
MOCTH HCKOMIIJICKTHO MMOCTABJICHHBIX UJINM HE MOCTABJICHHBIX B CPOK TOBApPOB.

2.9. TlponaBer AOJKEH MOJYYUTHh IKCIOPTHYIO JIMIICH3UIO, €CIH OHa
HeoOXonuMa, 3a cBoi cueT u puck. O moryueHnn yuieH3un [Iponaser 00si-
3aH nponH(popMupoBaTh [lokymartens He mo3gHee | Mecsana ¢ JaThl TOJITH-
canust Hactosimero Jlorosopa. Ecnmu [IpomaBen He CMOXET IMOIyYUTHh DKC-
MOPTHYIO JIUICH3HIO, WIIN SKCIIOPTHAS JIMICH3Us OyIeT aHHYJIMPOBaHA KOM-
MEeTEHTHBIMU OpraHamu ctpanbl [IponaBua, WM Cpok JEHCTBUS JIMLEH3UU
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UCTEYEeT 10 OKOHYAHHMS CpOoKa NocTaBku, [lokynaTesnp BnpaBe aHHYJINPOBATh
JloroBOp MOJHOCTBIO MM YacTHYHO Oe3 Bo3MeleHus [IponaBiy kakux-mi6o
YOBITKOB.

2.10. TIIperensun [IponaBuy MoryT ObITh 3asiBieHbI [Tokynarenem:

a) B OTHOIICHUM KadyeCTBa TOBApOB, HA KOTOPBIE HE MPEICTABISIECTCS Ta-
paHTHs (BKJIIOYas HapyIIeHHEe KOMIDIEKTHOCTH WM aCCOPTHUMEHTA) — B Teue-
HHUE § MECSIEB C AaTHI IOCTaBKH;

0) B OTHOIICHUH KOJHWYECTBA TOBAPOB (BKIIOYAs TIOBPEXKACHHUS) — B Te-
YyeHrne 6 MecsIeB C JaThl IOCTaBKH;

IIpr mpenwsBICHWH TpeTEH3WH O KoimdecTBY [lokymaTtenp MoOXKeT
TpeOoBaTh HEJOCTAIOIIET0 KOJMYECTBA TOBAPOB JIMOO BO3Bpara yIuladyeHHOU
UM CYMMBI 32 HeJJOCTaloIlee KOJIUUECTBO TOBApOB, a IPU MPEAbIBICHUU Ipe-
TEH3MH IO KauecTBY — YCTpaHEHHUs] OOHApPY>KEHHBIX Je()EeKTOB MO0 YICHKH
toBapoB. Ecim Ilpomasen mo tpeGosanuro Ilokymarens He ycTpaHut 0e3
poMeJIeHus] OOHapy>keHHbIe nedeKThl, [lokynaresns BopaBe caMOCTOSATEb-
HO yCTpaHUTh WX 3a cueT [Ipomasma, mpu 3Tom [IpomaBer 00s3aH OMIATHTH
CTOMMOCTh peMOHTa. Menknue HeJOCTaTKH, yCTPaHEeHHEe KOTOPHIX HE TEPIUT
OTCpOYKH U He TpeOyeT ydactus [IpomaBma, ucnpapnstorcs [lokymaTenem c
otHeceHuneM Ha [IpomaBna daxTmaeckux pacxomoB. Bee pacxonbl, cBsI3aHHBIC
C BO3BPaTOM W/WIIN 3aMEHOH e()eKTHBIX TOBAPOB, WIIM UX YacTell W/WiIH JOC-
TaBKOH TOBapoB, HeceT [Ipomamen. [Ipu moBTOpsIONIMXCS TOCTaBKaxX Je-
(exTHBIX mapTuit ToBapoB [lokynarens BnpaBe NoTpeOOBaTh NPHOCTAHOBJIE-
HUS JajbHEHIenl ux mocTaBKu A0 Tex mop, noka [Iponasiiom He OyayT ycT-
paHeHbI 00CTOSITENBCTBA, TOPOXKAAIOIINE ASPEKTHI.

2.11. CTopoHbI 0CBOOOKIAOTCS OT OTBETCTBEHHOCTH 33 YACTUYHOE WU
MIOJTHOE HEUCTIOJHEHHE 00s13aTeNbCTB 1Mo HacTosieMy KoHTpakTy, eciiu oHO
SIBUJIOCH CJIEACTBUEM OOCTOSITENLCTB HENPEOJONUMOM cHibl (TI0Kapa, Ha-
BOJIHEHHSI WITN 3eMJICTPSICEHHUS) M €CITH 3TH 00CTOSITENhCTBA HEMOCPEICTBEH-
HO TIOBJIMSUIM Ha HMCIONHEeHHe Hacrosmero Konrpakra. IIpu sToM cpok mc-
MTOJTHEHUS 0053aTeNbCTB M0 KOHTPAKTy OTONBHUTAETCS COPa3MEPHO BPEMEHH,
B TEUCHHE KOTOPOTO NEHCTBOBAIM Takue 00CTOsATENbCTBA. Ecim 3T 00cTOS-
TeNbCTBA OYIOYT MPOIOIDKAThes Ooiee 4-X MecsneB, To Kaxkaas u3 CTOpoH
OyleT UMEeTh MPaBO OTKA3aThCs OT JAIBHEHIIEro UCIIOIHEHUs 0053aTeNbCTB
o JloroBopy: B 3TOM ciny4yae HU ofHa U3 CTOpoH He OyJeT MMEeTh IpaBa Ha
BO3MeIeHne Apyroi CTOPOHOH BO3MOXHBIX YOBITKOB.

2.12. Bce criopsl U pa3HOTJIACHs, BO3HUKAIONIUE B CBS3H C HACTOSIIUM
KonrpakTom, mojmiexar (3a HCKIIOYEHHEM IOJICYAHOCTH OOLIMM CyJaam)
paspemienuto B apoutpaxe ad hoc B Crokroseme, IlBerus. Pemenus: storo
apOuTpaxka OyIyT OKOHYATEIEHBIMU B 00s13aTeIEHBIMU 1151 00enx CTOpOH.

2.13. Bce npusoxeHus K HacTosimeMy [loroBopy sIBISIIOTCS €ro HEOTh-
€MJIEMOH YacThIO.

2.14. Tlponasen rapantupyet [lokynareino, 4To OH 00JlaiacT B HEOOXO-
JMMOM 00BEMe IpaBaMH Ha BCE MATEHTH M M300pETEeHHs] B OTHOLICHUU I10-
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CTaBJIEHHBIX B CBS3U C HCIIOJHEHHEM Hactosero JloroBopa ToBapoB, Tex-
HOJIOTMYECKHMX MPOLIECCOB, 3HAHUH U onbITa. B ciyuae, ecnu x [Tokynaremnto
WIN €ro KIWeHTaM OYyIyT IpPEIbSBICHBI CO CTOPOHBI TPETHHUX JIMIl KaKue-
00 NMPETEH3MH, BBITEKAIOUINE U3 HapYIIECHHs UX MaTeHTHBIX npas, [Ipona-
Bel 00s3yeTcst Bo3MecTHTh [lokymarento Bce yOBITKM M PAacXoJbl, IIOHECCH-
HBIE UM WM €T0 KJIMEHTAMH B CBSI3U C HAPYIICHWEM TAKHX IIPaB, U 33 CBOH
CYET U PUCK MPUHATH MEPHI K YPETYINPOBAHHUIO 3asBICHHbIX IPETCH3HUH.

2.15. Hu omna m3 CTOpOH He BIIpaBe IepenaBaTh CBOU IIpaBa M 00s3aH-
HocTH 1o HactosmeMy KoHrpakty Tperbeit CTopoHE 6€3 MUCBMEHHOTO CO-
riacust qpyroit CTOpOHEL.

2.16. baHKOBCKHME pacXopl, CBSI3aHHBIE C OTKPHITUEM M MCIIOJIb30BaHH-
eM akkpequtuBa B OaHke crpaHbl [IpomaBma, Hecer Ilponasen, a B OaHke
crpaunsbl [Tokynatens — [Tokynarens. Bee pacxoisl, cBI3aHHbIE C ITPOIEHHEM
W/UIM U3MEHEHHEM aKKpeIUTHUBa, POU3BEJICHHBIE He 1Mo BUHE [lokynarens,
oTHOcATCS Ha cueT [Ipoaasia.

2.17. Bce n3MeHeHuUs U ITONOJIHEHMs K HacTosmeMy KoHTpakTy neict-
BUTEIbHBI JIUIIb B TOM CIIydae, €CJIM OHU COBEPIICHBI B IIMCHbMEHHOH (opme
1 TIOJIIMCAaHbI YIIOJTHOMOYEHHBIMH TIPEICTABUTEIIMI 00CHX CTOPOH.

2.18. Ilocne nonnucanus HactosAwero Kontpakra Bce npeaplayIye ne-
PEroBOPHI M EPENHCKA [0 HEMY TEPSIIOT CHITY.
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AOroBOP Ne 8
KYMJIN-NPOOAXU TOBAPA

T. « » 20 T
, unmenyemoe Humxe [IOKYIIATEJIb, B nuue , Ieu-
CTBYIOIIIETO HA OCHOBAaHMU YCTaBa, C OJHOW CTOPOHBI, U , IMEHye-
moe Hmwke [TPOJIABELL, B muue , JEHCTBYIOILIETO HAa OCHOBAHUU

VYcraBa, ¢ Apyroil CTOPOHBI, 3aKIIOUMIN HACTOSLIUM TOTOBOP O HMDKECIe-
TYIOILEM:

1. Ilpeamer norosopa

1.1. B cootBerctBum ¢ HactosmmM JloroBopom IIpomaserr oOs3yercs
nepenaTh B COOCTBEHHOCTH IIoKymaTento ToBap B aCCOPTUMEHTE U B KOJIHIE-
CTBe, ycTaHOBJIEHHBIX JloroBopom, a [lokynarens 00si3yeTcss MPHHSATH 3TOT
TOBap U YIJIATUTh 3a HEro OIpeeleHHYI0 J(OroBOpOM AEHEXKHYI0 CyMMY
(ueHy).

1.2. AccopTUMEHT, KOJIHYECTBO, IIeHa eUHUIIBI TOBapa U o0Ilas cymMMa
cnenku onpexaenstores B [lepeune No.1 (cnenudukanmn), siBIsIomeMcs He-
OTBhEMJIEMOM YacThio HacTosero Jlorosopa.

2. llena u ka4ecTBO TOBapa

2.1. llena equHUNBI TOBapa BKIIOYAE€T CTOMMOCTD TOBApa, YIAKOBKH, 3a-
TpaTHI 10 €0 AOCTaBKE K MECTY XpaHEHUs M 0 XpaHEeHUIo Ha ckiazie IIpo-
JaBla, oOpPMIICHHIO HEOOXOIMMOW NOKYMEHTAIMH, a TAaKXKE PacXoAbl II0
CTPaxOBaHMIO U TPAHCIIOPTUPOBKE TOBApa JI0 MECTa HA3HAYCHHUSL.

2.2. YBenuuenue IlpogaBiomM LeHbl TOBapa B OJHOCTOPOHHEM MOPSIIKE
B TeUEHHE CpoKa JeiicTBus JloroBopa He JIomycKaeTcsl.

2.3. KauecTBO TOBapa JOJKHO COOTBETCTBOBATh OIMCAHMAM, IIpUJIarae-
MbIM K HacTodeMy Jlorosopy.

3. [IpaBa 1 0093aHHOCTH CTOPOH

3.1. Ilponagern 06s13aH:

3.1.1. Ilepenats Ilokynarento ToBap HaJIeXKallero KauecTBa M B 00y-
CJIOBJICHHOM HACTOSIIIMM J[0roBOpOM accopTHMEHTE.

3.1.2. He no3nnee o0ecTeunTh OTIPY3Ky M JIOCTaBKY TOBapa
o azapecy Ilokymartens wiam WHOTO Tpy3omnoiydarens, ykazaHHoro [loxyma-
TeJIeM B .

3.1.3. OGecrieunTh CTpaxOBaHUE TOBApPA.

3.1.4. B nmenb otrpy3ku mo tenedoHy (Tenerpammoi, Teaedakcom) co-
o0tk [Tokynatento, a B ciydae yKa3aHusi O JOCTaBKE MHOMY I'PY30MOJy-
YaTeIo — TAK)KE 3TOMY TPy30IOIydaTelro — 00 OTrpy3ke ToBapa B ajpec
[MoxymaTens (MM HHOTO Tpy30MoiIydaTens, ykazanHoro Ilokynarerem).
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3.2. [lokynatens 00s3aH:

3.2.1. OGecrieunts pasrpy3Ky U NIpHUEMKY MPOJAHHOTO TOBapa B TEUECHHE
_ ITHEeW ¢ MOMEHTA €ro MOCTYIUICHUsS B MECTO Ha3HAUYEHHs, 32 UCKIIIOUCHH-
€M CIIy4aeB, KOrJia OH B IIpaBe MOTPeOOBaTh 3aMEHBI TOBAPA MJIM OTKA3aThCs
OT HCIIOJTHEHHS IAHHOTO AOTOBOPA.

3.2.2. OcymiecTBUTh MPOBEPKY IPH NPHEMKE TOBapa IO KOJUYECTBY,
Ka4eCTBY M aCCOPTHMEHTY, COCTaBHUTh M ITOAIKCATh COOTBETCTBYIOIIHUE J10-
KYMEHTHI (aKT, IPUEMKH, HAKJIaIHYIO U T.1.).

3.2.3. Coobmuts [IpomaBiry 0 3aMedeHHBIX IPH MPHEMKE HIH B MPO-
Iiecce SKCINTyaTalli HEJOCTaTKaX MPOJAHHOTO TOBApa B CPOK .

3.2.4. He no3nnee 3a CBOM CUET OTrpy3uTh B aJipec
IIponaBua Bo3BpaTHYIO Tapy.

3.2.5. OmnaruTh KyIUIEHHBIH TOBap B CPOK, YCTAHOBIEHHBIH JlOroBo-
pom.

3.3. B ciyyae HEBBHINOJHEHUS MPaBWI, NPETyCMOTPEHHBIX ILIL 3.2.2.,
3.2.3 IlpomaBer] BIpaBe OTKa3aThCs MOJHOCTHIO WJIM YaCTHYHO OT YHOBJIE-
TBOpeHus TpeboBanmii [lokynaTens o mepeaade eMy HEJOCTAIOIIETO KOJIHIe-
CTBa TOBapa, 3aMEHE TOBapa, HE COOTBETCTBYIOIIETO YCIOBHAM JJAaHHOTO J10-
TOBOpa, €CNIM JOKaKET, YTO HEBBINOJHEHHE 3Toro mpasmia [lokymatenem
TIOBJIEKJIO HEBO3MOXKHOCTBIO YAOBJICTBOPUTH €T0 TPEOOBAaHWSA WM BJIECYET
1t [IpopaBiia HecoM3MepUMBIE PACXOIBI TI0 CPABHEHHUIO C TEMHU, KOTOPBIE OH
noHec Obl, eciii ObI OBLI CBOEBPEMEHHO W3BELICH O HAPYIICHHH J0rOBOpA.
Ecnu Ilponaser 3Han WM JOJDKEH ObUI 3HATh O TOM, 4TO nepenaHHbli Ilo-
KynaTeiqio TOBap HE COOTBETCTBYET YCIOBHUSM JaHHOTO JIOTOBOpPA, OH HE
BIIPaBE CCBHUIATHLCS Ha MONOXKeHus mi. 3.2.2., 3.2.3.

3.4. B cayuasx, xoraa [Tokynarens B HapyleHHe 3aKOHA, HHBIX IPaBoO-
BBIX aKTOB MJIM HACTOSIIETO JIOTOBOPA HE NMPUHUMAET TOBAp MJIM OTKa3bIBa-
eTcst ero NMpuHATh, [Iponasen Bupase notpedoBath oT [lokynarens MpuHATH
TOBAp WJIM OTKA3aThCs OT UCHOJHEHHMS I0TOBOPA.

3.5. Ecnu Ilpogasen nepenain B HapyLieHUe JaHHOro porosopa [lokyna-
TEJII0 MEHbIIIEe KOJINYECTBO TOBAPA, YEM OINpPEJIENICHHO HACTOSIIMM J[oroBo-
powm, Ilokynarens Bipase JnO0 NoTpeOOBaThH MepenaTh HEAOCTAIoNee KOIH-
YeCcTBO TOBapa, JINOO OTKA3aThCS OT MEPEJaHHOTO TOBapa M OT €ro OIUIATHI, a
€CIIM TOBap OIJIaueH, — MOTPeOOBaTh BO3BpaTa YIUIAYEHHBIX JEHEKHBIX
CYMM.

3.6. Eciu Ilpomasen nepenan Ilokynatento ToBap B KOJUYECTBE, Mpe-
BBIIIAIOIIEM yKa3aHHOE B JaHHOM Jlorosope, [loxynaTens 00s3aH U3BECTUTH
00 stom Ilponasia B cpok . B ciydae, korzma B 1aHHBIH CPOK MOCIE COO0-
menus [lokynarens [Ipopaer; He pacropsiIUTCsl COOTBETCTBYIOLIEH YacThIO
ToBapa, Ilokynarens BnpaBe NMpHUHATH Bech ToBap. B ciywae npunsartus [lo-
KyIaTeJeM TOBapa B KOJIMYECTBE, MPEBBIIIAIOIIEM yKa3aHHOe B JTaHHOM /Jlo-
TOBOpE, JOMOJHHUTENBHO NMPHUHSATHIM TOBAp OIUIAUYMBAETCS MO LIEHE, OIpeie-
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JICHHOW JUIs TOBapa, IPUHSATOI'O B COOTBETCTBUM C JIOTOBOPOM, €CIIM WHas
LIeHa HE ONpe/IeNieHa COTJIallleHUEM CTOPOH.

3.7. Ilokynareib, KOTOPOMY TI€peJiaH TOBAp HEHAJICKAIIETO KayecTna,
BIIpaBe [0 CBOEMY BBIOOPY noTpeboBath oT IIponasua:

— COpa3MEpPHOTO yMEHBIICHHSI TOKYITHON IIEHBI;

— 0e3BO3ME3JHOTO YCTPaHEHHS HEZJOCTATKOB TOBAapa B Pa3yMHBIH CPOK;

— BO3MEIICHHUS CBOUX PACXOJ0B M0 YCTPAHEHUIO HEAOCTATKOB TOBapa.

4. T'apanTuiinblii cpok TOBapa

4.1. TapaHTuitHBII CPOK TOBapa .

4.2. TapaHTHHHBIA CPOK HAUMHACT TE€Yb C MOMEHTA Iepeladd TOBapa
IToxynareio.

4.3. Ecnu Ilokynarens JHUIIEH BO3MOKHOCTH MCIOJB30BAaTh TOBAp IO
00CTOSITEILCTBAM, 3aBUCSIIMM OT [IpoiaBiia, rapaHTUIHBIA CPOK HE TEUeT 10
YCTpaHEHUs] COOTBETCTBYIOIIMX oOcTosiTenscTB [IponaBuom. I'apaHTuiiHbIi
CPOK MpOJIeBaeTCA Ha BpeMs, B T€YEHUE KOTOPOr0 TOBApP HE MOT UCIONb30-
BaThCH M3-3a OOHAPY)KEHHBIX B HEM HEIOCTATKOB, IPH YCIOBHH W3BELICHUS
[IponaBua o HegocTaTKax ToBapa B CPOK .

5. lopsinok pacyeToB

5.1. JleHpru 3a npoAaHHBIN TOBAp MEPEUUCIISIOTCS Ha PACUETHBIN CUET
[MponaBua B TeueHne  AHEH MOcCIe MOCTaBKY ToBapa Ha ckiaj [lokymaremns.

6. llopsanok OTIpy3Ku

6.1. ToBap otrpyxaerca B aapec [lokymarens (rpy3omonyuaTens, yKa-
3aHHoro [loxynarenem), KeJE€3HOJOPOXXHBIM (2BTOMOOMJIBHBIM, BO3IYILI-
HBIM) TpaHcopToM. OTrpy304HbIe PEKBU3HUTHI IPY30MIOTyyaTess:

6.2. B Teuenue JIHeW mociie oTrpy3ku ToBapa IIponasery tene-
(akcom uiam TenerpaMmoi yBeromisier o0 stom [lokynarens, a Takke co-
oOIaer eMy clielylolye JaHHble: PeKBU3UTHI [lepeBo3urKa, 10CTaBIsIoLIe-
T'0 TOBaphl K MECTY Ha3HAYCHIS, HANMCHOBAHME U KOJIMYECTBO CIMHHUI] TOBA-
pa, Bec OPYTTO M HETTO; OPHUEHTHPOBOYHYIO ATy MPUOBITHS TOBAPOB B MECTO
Ha3HAYCHUSL.

6.3. YmakoBka TOBapa JOJDKHA 0O0eCIeYMBaTh €r0 COXPAHHOCTH IPH
TPAHCIIOPTHPOBKE MIPH YCIOBUHU OSPEKHOTO ¢ HIM OOpaIICHUS.

6.4. Yepes IlepeBo3unka [Ipogasen nepenaer [lokynartento cienyromme
JOKYMCHTBI: TOBAPHYIO HAKJIAJHYIO, CBUACTCILCTBO O MPOUCXOKIACHUU TO-
BapoB; cepTH(UKAT KauecTBa.

7. OTBETCTBEHHOCTH CTOPOH

7.1. 3a HapyuieHue ycioBuid HacTosIero JJorosopa CTOpoHbl HECYT OT-
BETCTBEHHOCTHh B YCTAHOBJICHHOM ITOPAJKE. BOSMGH_ICHI/II-O moajiexxar y6BITKI/I
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B BHJE IpsAMOro ymepOa W HemosrydeHHOH npuObuth. bpems moxaspiBaHums
yOBITKOB JIS)KUT Ha MOTEPIEBILIEH CTOPOHE.

8. Pa3pemienne crnopoB

8.1. Bce cropsl o HacTosieMy JoroBopy perarorcst myTeM MeperoBo-
pOB.

8.2. Ilpn HEeMOCTHYKEHUH COTJIACHSI CTIIOPHI PEIIAOTCs apOUTPaKHOM CY-
Jie B COOTBETCTBHH C NPAaBHIAMH O MOACYIHOCTH Ha OCHOBAaHMH 3aKOHOMA-
TenscTBa PO.

9. Cpok faeiicTBHUSA 10r0BOpa

9.1. HacTosmuii mOTOBOp pacmpoCTpaHSIEeTCs Ha BBITIOJHEHHE OJHOU
CHENKH M MOXET OBITh NPOJOHTHPOBAH JONOJHHUTEIBHBIM COTJIAICHHEM
CTOPOH TOJIBKO B CIIy4ae MPOCPOYKH UCIIOIHEHHS 0€3 BUHBI CTOPOH.

9.2. Cpok geiictBus [loroBopa ~ mMecameB ¢ 20 r. mo
20 1.

10. 3aka09NTEIbHDBIE MOJOKEHUS

10.1. Hacrosiiuit JIoroBop cocTaBiieH B IBYX 3K3EMILIIpax, UMEIOIINX
OJIMHAKOBYIO IOPUINYECKYIO CHITY, TI0 OJHOMY JK3EMIULIPY Ui KaXKIOH U3
CTOpPOH.

11. IOpuauyeckue agpeca ¥ NJIATeKHbIe PEKBU3UTHI CTOPOH:
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AOroBOP Ne 9
HA NOCTABKY NMUIIOMATEPUAIIOB

T. « » 2006 T.

OAO , MOCKBa, yupexJIeHHOE U 3apeTUCTPUPOBAHHOE

10 3aKOoHOAaTeNnbCcTBY Poccuiickoit denepannn, pacnoyioKEeHHOE M0 aipecy:
, B muue Ilpe3unenra , JEUCTBYIOIIETO HA OCHOBAaHUU

VYcraBa, nmeHyemoe B panpHelmeM «lIpomasemny, ¢ OXHOW CTOPOHBI, U (up-
Ma, MHKOPIOPUPOBaHHAs IO 3aKOHOAATENbCTBY , pacroioxeHHast
110 aapecy: , B muue [Ipe3unenra , IMEHyeMas B aJIbHEeH-
mieM «IlokynaTensy, ¢ Ipyroi CTOPOHBI, TOTOBOPUIUCH O HIKECIEAYIOIEM:

1. ITpenmer KOHTpPaKTa

IIponasen npoxaxn, a Ilokynarens kymmrt Ha ycnousix @Ob Hosopoc-
cuiick («MuKOTEpMC 1990%») OKOIMIO  KyO. M IMHJIOMAaTEPHAIOB, B JTANIb-
HEWIIeM MMEHYEMbIX «TOBap», B COOTBETCTBHHU C JOMOJHEHUSAMH K HAcCTOS-
uiemy KoHTpakTy, ¢ MapxkuHOM miroc-MuHyc 10% mo o0I1ieMy KOJIHYECTBY
u wmoc-Munyc 20% mo pa3mepam u coptam Ha yemoTpenue [Ipoaasna.

2. KauecTBo U cnienuguxanus

KauectBo ToBapa nomxHo coorBercTBoBaTh 'OCT U OTBEYaThb Tpe-
OoBaHMSM OOBIYHOTO 3KCIIOPTHOTO KadecTBa IIpomaBma u cnenmdukannu
(cormacHO MOTIOTHEHMSIM K HacTosemMy KoHTpakTy).

3. Cpoku oTTpy3KH

OTrpy3ka ToBapa, npojaBaemoro no Konrpakry, OyJeT oCyIiecTBIsTh-
csl B TCYCHUE W3 IOpTa . OTrpy3ka oCyIlecTBIsSEeTCA HE MO3JHEe
4eM yepes IHeH nocne ypegomiieHus [IpogaBua o HAKOIUICHHH B MOP-
Ty apoXoaHOH mapTuu. J[aToil OTrpy3KH CUMTAETCS JaTa KOHOCAMCHTA.

4. Ilena u o01as cyMMa KOHTPaKTa

[lena Ha muIoMaTepHualbl, ocTaBisieMbie M0 KoHTpakTy, ycTaHaBIMBA-
etca B pomutapax CIIA 3a 1 xy0. M makeTHpOBaHHBIX MHJIOMATEPHUANOB CO-
[JIACHO MpEHCKypaHTaM M MPUMEYaHUsIM K HUM, MPUIOKEHHBIM K KoHTpak-
1y. lleHa Ha MUITOMaTepHANbl yCTaHABIUBACTCS ITyTEM IIEPETOBOPOB HA KaXK-
nerit kBaptan (I, 11, I u IV kBapTamsl oTAeNBHO), IPEANIeCTBYIOIIUI TaHHO-
My KBapTaiy. B Tex ciydasx, Korma CTOPOHBI HE MOTYT JOTOBOPHUTHCS O IIe-
Hax, KOJMUYECTBO Ha YKa3aHHBIN KBapTaj aHHYJIUPYETCS.

5. Cnaua-npueMKa ToBapa

Tosap cuuraercs cnanHblM [Iponasnom u npunsaThM Ilokynarenem:

a) 10 KOJUYECTBY — B COOTBETCTBHU C BECOM U KOJIWYECTBOM, yKa3aH-
HBbIM B KOHOCAMEHTE;

0) 1o Ka4ecTBY — B COOTBETCTBUH ¢ cepTrdukaTom kayecTsa [Iponasua.
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6. Ilopsaok oTrpy3kn

IIponager coobimaer mo tenerpady/renedakcy [lokymnaTento o TOTOBHOCTH
TOBapa K OTrpy3Ke He MO3JHee, 4eM 3a 15 JHel 10 MIaHupyeMol IaThl OTrpy3-
Kd. B KaIIOM OTHENbHOM KOHOCaMEHTE YKa3bIBAalOTCS: HOMEP KOHTpakTa, HO-
Mep TpaHca, TOBap, ero KOJMYECTBO, KOJIMYECTBO SIIUKOB, BEC OPYTTO M HETTO.
HcnipaBiienus, TONMMCKK U MOAYUCTKH B KOHOCaMEHTe He jomyckatores. [Tocie
OTIPY3KH TOBapa, HO HE MO3/IHee YeM uepe3 24 vaca rnocie oTrpy3ku, [Ipoaasen
coobmraet [Tokymarenro 1o Tenerpady/dakcy criemyromue TaHHbIe: HoMep KOH-
TpaKTa; HAUMEHOBAHHE TOBapa; HOMEP TPAHCA; HOMEpP KOHOCAMEHTA; OOIIyIO
CTOUMOCTB TOBapa; Bec OpyTTo U Herto. Kpome Toro, IIpoaaser; o0s3aH oTmpa-
BUTH B JICHb OTIPY3KH KypbepcKol moutoii B aapec [TokymaTens komuun cuera,
MO/IPOOHBIX CHElM(HKALNKA 1 KOHOCAMEHTA B JIBYX SK3eMILLIpaXx.

7. YciaoBus miarexa

ABaHcupoBaHHBIH matex B pasmepe 100% ot croumoctu KonTpakra
wma ____ npomtapoB CIIA Oyzaer mpousBeneH B ¢opme TererpadHOro mnepe-
Boja B Teuenne 30 mHel ¢ maTel momydeHus [lokymaTenem caeTa-npodopMel
U TapaHTHH TepBokiaccHoro Oanka [IpomaBma Ha 100% oT 0oOmiei cTommo-
cti KoHTpakTa corimacHO MPUIOKEHHUIO 3.

8. ITpa¢ubie caHKINHU

B cnyyae Henonyuenus minatexa [Ipogasinom B Teuenue 30 e ¢ Mo-
MEHTa OTrpy3Ku ToBapa B azapec [lokynarens [lokynarens BbIJIa4UBAET 10-
MOJHUTEIBHO mTpadHble caHKuuK B pazmepe 0,5% OT Bcell HeBBIIIa4YeHHO M
CYMMBI 32 K&KIBIH J€Hb MPOCPOUKH TUIATEXKA.

9. [Iperen3un

[TpereH3un MOTyT OBITH 3asIBJICHBI B OTHOLIEHHH KayeCcTBa U KOJIHYECT-
Ba II0CTaBJIECHHOI'O TOBApa B CIy4yac UX HECOOTBETCTBUS KaueCTBY WIU KOJIH-
4ecTBY, 00ycloBIeHHBIM B HacTosimeM Kontpakte. [lokymarens uMeer mpa-
BO 3asBUTH [IposiaBlly NpeTeH3nn N0 KaYeCTBY B TEUEHUE  MECSILEB U IO
KOJIMYECTBY — B T€UEHHE TPEX MECSALEB C AaThl NOCTaBKU. B mpereH3un He-
00X0AMMO yKa3aTh KOJIHMYECTBO U HAaNMEHOBAHUE PEKIAMHIPYEMOTO H3/ICIHS,
OCHOBaHUE mpeTeH3uu. [IpeTeHsus 3asdBisercss 3aKa3HbIM MHUCBMOM C MPH-
JIOKCHUEM BCEX HEOOXOIMMBIX TOKYMEHTOB, OATBEPIKIAIOIINX IPETCH3HIO,
BKJIIOYAsl aKT KOMIIETEHTHOW HelTpalibHOW opranu3auuu. [Ipogasuy npegoc-
TaBJSIETCS MIPAaBO IPOBEPUTH HA MECTE Uepe3 CBOETO IMpeACTaBUTENS 000CHO-
BAHHOCTb IpeTeH3uU. [10 ucTeueHun BbIIIEYKAa3aHHOIO CPOKA HUKAKHUE IIpe-
TEH3UH He NpuHHMatoTcs. lIpeTeH3un, 3asBieHHbIE O KaKOH-THOO MapTHH
TOBapa, HE MOIYT CIy’KHUTb OCHOBaHMeM i Ilokymarens orkasarbest OT
IIPUEMKHU U OILIAThl TOBApa 10 APYTUM IIOCTABKaM, IIPOU3BEIECHHBIM 110 Ha-
crosameMy KoHTpakry.

34



10. ApounTpax

Bce cnopsl, KOTOpbIE MOTYT BO3HHKHYTH MEXy CTOPOHAMHU KOHTPAKTa
no HacrosmeMy KoHTpakTy, BKiIIOYas pa3HOIVIACHsSI B YacTH TPAKTOBAHUS
W/VITY BBINIOJTHEHHS KOHTPAKTA, HE YPEryJIMPOBaHHbIE MUPHBIM ITyTEM, C HC-
KJIFOYEHHUEM TOJICYAHOCTH CyJaaM OOINero mpasa, MoJyIeKaT Mepeaave s
paspemieHnss B MeXIyHapOIOHBI KOMMEPUYECKHH apOWTpaXKHBIH Cyn Tpu
ToproBo-npomelliuieHHOHN nanate Poccun B MOCKBE B COOTBETCTBUM C PET-
JJAaMEHTOM JIaHHOTO Cy/a C MPUMEHEHHEM HOPM POCCUIICKOr0 MaTepUanbHO-
ro mpaBa. Penrenue apOUTpaKHOTO cyza SBISIETCS OKOHYATENBHBIM U 00s13a-
TEJILHBIM U1l 00€UX CTOPOH. ApOUTpaskHOE pa3dupaTeabCTBO OyIET BECTHCH
B COCTaBe TpeX apOMTPOB, IBa U3 KOTOPHIX HA3HAYAIOTCS CTOPOHAMH, COOT-
BETCTBEHHO, a TpeThi (cynepapoutp) HazHauaeTcss MKAC.

11. ®@opc-MaxkopHBIe 00CTOSITEIBLCTBA

CropoHBI 0CBOOOKAAIOTCS OT OTBETCTBEHHOCTH 32 YACTHYHOE WIIH TIOJI-
HOC HCHCIIOJNHCHHE 0053aTeNIbCTB 1O HacTosimeMy KoHTpakTy, eciud OHO
SIBIJIOCH CJIEICTBHEM OOCTOSTENBCTB HEMPEOTOTUMON CHIIBI, a MMEHHO —
Tokapa, HaBOAHCHUS, 3EMIICTPACCHUA WU BOI71HI)I, n €CJIH J3THU O6CTOS{T€J’II)-
CTBa HEMOCPEICTBEHHO MOBIUSUIN Ha UCTIONIHEHHE HacTosmero Konrpakra.

IIpu 5TOM CpOK HCHONHEHHS 00s3aTeNbCTB MO NaHHOMY KoHTpakty
OTOJIBUTAETCS COpPa3MEpPHO BPEMEHH, B T€UEHHE KOTOPOro JACMCTBOBAIM Ta-
kue obcrositenbeTBa. Ecimu 3TH 00CcTOsATEIHCTBA OYIyT IPOIOIDKATRCS Oojee
TpEX MECSAILEB, TO KaXJas CTOPOHA MUMEET MPaBO aHHYJIUPOBATH HACTOSLIUI
KonTpakT, u B 3TOM ciIy4ae HU OJHA M3 CTOPOH He OyJOeT MMETh IpaBO Ha
BO3MeEII[EHNE YOBITKOB.

12. ipyrue ycioBus

Bo Bcem ocTanbHOM, YTO CIIEIHAIBHO HE YPETYITUPOBAHO ITONOKESHISIMA
u ycioBusMH Hactosimero Konrpakra, CTOpoHBI OyIyT pyKOBOACTBOBATHCS
COOTBETCTBYIOIIMMH IMOJIOKEHUAMHU U ycloBUsIMU Benckoit konBeHiun OOH
0 JIOTOBOPAax MEXIYyHApOTHON KYIUTH-TIPoIaxku ToBapoB 1980 r.

13. 3aka104uTe/IbHBIE YCJIOBUS

Hacrosimee CornameHne BCTyIaeT B CHITy CO JJHS €T TOITUCAHUS 00CHMH
CTOpPOHaMH U OyJIeT JeHCTBUTEILHO B TeueHne . Eciu HM oJiHA U3 CTOPOH
HE CENAET 3a OJUH MECAI] IO NCTEYEHHS YKA3aHHOTO CPOKa IMHCbMEHHOIO 3asB-
JICHUSI O CBOEM >KEJIaHUH PacToprHyTh CoraiieHye Wi U3MEHUTh €T0 YCIIOBHS,
CornanieHre aBTOMaTHYECKH MPOJUIEBAacTCsl Ha _ MecsueB. HezaBucumo ot
HCTeueHusI cpoka Hactosiero CornameHns WIH ero aHHYIHPOBAaHHUS CTOPOHBI
00s13aHbI BBITIOJTHUTH CBOM 0053aTEIIbCTBA 110 3aKIIIOUSHHBIM JI0 9TOTO KOHTpaK-
tam. C MOMeHTa noanucanus Hactosiero Konrpakra Bce npeablayIue nepero-
BOpBI U IIEPENNCKA 10 HEMY TEPSIIOT CUILY.

KonTpakT noamucan B AByX OpHUIHMHANax, HA AHTIUICKOM U PYCCKOM
a3bIKax, oquH — A IIponasua, npyroi — s Ilokynaress.

IOpuanyeckue agpeca cTOpOH U OAHKOBCKHE PEKBU3HUTHL:
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[IOFOBOP Ne 10
O KYNNE-NPOJAXE XEBATENbHOW PE3WHBI

T. « _» 2006 r.

Komnanusi ¢ orpaHu4eHHON OTBETCTBEHHOCTBIO , I'epmanus,
MironxeHn, umenyemass B nanbHedmem «lIpomaBew», ¢ OIHON CTOPOHBI, U
¢bupma , UMeHyeMas B panbHeimeM «llokynarensy, ¢ apyroi
CTOPOHBI, 3aKITIOUMIN HacToALMH J[0roBOp 0 HIXecIeNyroIeM:

1. Ilpeamer xorosopa

[IponaBen 00s3yeTcst MPOAATH KEBATENbHYIO PE3NHY, KOTOPYIO OH IpO-
W3BOJUT I0]] ONIPEAEICHHBIMH SPJIBIKAMH, TOPrOBBIMU Ha3BaHUSIMU U TOPrO-
BBIMHU 3HaKaMH, HIDKECIEyIomero xapakrepa. [lokymarens obsa3yercst mpu-
oOpeTarh BBHILCYHOMSIHYTHIH TOBap M COAEHCTBOBATH €TI0 MPOABHKEHUIO Ha
peiHKe. KonmaecTBo, acCOPTUMEHT | IIeHBI 3aUKcHpoBaHbl B [Ipunoxenum,
KOTOpOE SIBIISIETCS] HEOTheMIIeMOit JacThio JloroBopa.

2. KauyecTBO TOBapa

KadecTBo TOBapa, mpoJaHHOrO Mo HactosieMmy KOHTpakTy, JOIKHO
YIOBJICTBOPSITH crienudukamnusam coriacHo [Ipunoxkenuto 1. OTBETCTBEH-
HOCTh [IpojaBiia B OTHOIICHHH KauyecTBa MOCTABICHHOTO TOBapa OrpaHUYH-
BaeTCs crierudukanusaMu cornacuo [punoxkenuto 1. OnpeaencHue KayecTsa
n KOJM4YECTBa TOBapa 6y}1€T MMpOBOAUTHECA B COOTBETCTBHU C MCTOJaMU U
TPAJMLUSIMU, IPUHIATHIMU B IYHKTE Ha3HAYCHHUS.

3. Cpoku u 1aTa NOCTaBKHU

ITocraBka ToBapa mo HacTosimeMmy KOHTpakTy moJKHA OBITH ITPOM3BE-
JIeHa B CPOKH, 00YCIIOBJIEHHBIC B NMPMIOKEHUSIX K HacTosmemy KoHTpakTy,
PaBHOMEpPHO KakAOMYy Ipy3onosrydareinto. [Iponasmy mpemoctaBisieTcs mpa-
BO IPOM3BOJUTH JIOCPOUYHYIO MOCTaBKY ToBapa ¢ cornacus Ilokymaremns. [a-
TOM MOCTAaBKH CUMTAETCA JaTa KoHocaMeHTa. [Ipoaser 00s3aH exXxeMeCsIuHO
npeacTaBisATh [lokynarento qaHHbIE O XO/€ BBITOJHEHHSI KOHTPAKTHBIX 00s1-
3aTEeNbCTB 110 TPY30I0IydaTeNsAM 110 ACCOPTUMEHTY, KOJIHMYECTBY B CyMMeE.

4. lleHnbl 1 0011251 CTOMMOCTDb 10r0OBOpPa

Ilens! Ha TOBapH! yCTAaHABIMBAIOTCS B HEMEIIKMX MapKax U MOHUMAIOTCS
CHUIT Mocksa («aKoTepMmc 1990»), BKIIFO4as CTOMMOCTB Tapbl, YIAaKOBKH U
MapkupoBkd. O0mast cymma Hacrosimero Konrpakra cocTaBisier

5. lIpuemka-ciauya ToBapa

ToBap cumraercsa cxanuabM [IponaBiioM U npuHATEIM [loKymnarenaeM mo
Ka4yeCTBY B COOTBETCTBUU C cepTU(UKATOM O KayecTBe, BhIIaHHBIM [Ipoaas-
1I0M, TI0 KOJIMYECTBY MECT — COTJIACHO OTIPY30YHBIM JIOKyMeHTaM. OKOHYATENb-
Hasl PHUEMKa OCYIIECTBIIETCS 110 PUOBITHHN TOBapa HA MECTO HA3HAYCHUSL.
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ToBap cuutaercs AocTaBicHHBIM [IpomaBioM u npuHATHEIM [lokymaTe-
JIeM B COOTBETCTBUHU C BECOM M KayeCTBOM, YKAa3aHHBIMH B KOHOCaMEHTE, a
BEC HETTO M OPYTTO — B COOTBETCTBHU C CEPTU(HUKATOM KadyecTBa Beca.

6. Cood1enne 06 oTrpy3Ke

B teuenne aByx pabounx IHEH mociie mpom3BeneHHON oTrpy3ku Ilpo-
nasen] BoiuIeT [lokynaremo no ¢akcy au00 1Mo Tenekcy yBeJIOMIICHUE, CO-
JepaKalree CleAyrole JaHHbIe: AaTy OTrPY3KH; HOMEp TPaHCHOPTHOTO J0-
KyMEHTa; Ha3BaHUE Cy/HA; HOMEpP KOHTPAKTa; HAUMEHOBAaHHE U KOJIUUYECTBO
OTrpY’KEHHOTO TOBapa; BeC OpPyTTO, HETTO; KOJIMIECTBO MECT.

7. YnakoBka

ITocTaBka ’xeBaTeIbHON PE3UHBI OCYIIECTBISAETCS B CTAHIAPTHOM yma-
KOBKE — B KOpo0Oax 1o 30 GJIOKOB B Ka)KIOM, T€ KaXIbIA OJOK COCTOMT U3
20 mayex mo 5 miacTUHOK B Kaxaoil. IIpomaBen maxkyeT ToBap HaleXKHO U
HaJUIe)KaluM 00pa3oM, 4ToOBl BBLAEPKATh CKIIQJAMPOBAHUE 3a TPaHUIICH,
Ha3eMHYIO0 TPAHCIIOPTHPOBKY, pasrpy3Ky KpaHaMH W/WIN IPYTUMH CPEICT-
Bamu. [IpozaBer; OTBETCTBEHEH 3a BCE MOTEPH W/WIIN TOBPEXACHHUS TOBapa,
BBI3BAHHBIE HECOOTBETCTBYIOLIECH TPeOOBAHUSIM YIIAKOBKON M HETIPAaBIIILHOM
MapKUPOBKOMU BIIOTb 0

8. YciaoBus miarexka

ITnaTexu 3a ToBaps! o HacToAmeMy KoHTpakTy OyIyT OCYLIECTBIATECS C
0€30T3BIBHOTO MOATBEPKICHHOTO EPEBOJHOTO JOKYMEHTAPHOTO aKKPEIUTHBA,
OTKpPBITOTO 10 OTIpy3KH Bo BremmkornombOanke PO (Mocksa), B mons3y [Ipo-
JaBIa. AKKPEANTHB JOJDKEH OBITh OTKPBIT HE mo3aHee deM 3a 10 xHeit no npen-
ToJiaraeMou J1aThl OTIPY3KH ToBapa, coodienHo [Ipoaasiom.

[Tnatexu OyAyT OCYLIECTBISATHCS MPOTUB CIEAYIONIMX TOKYMEHTOB, KO-
TOpble OYAyT IpENCTaBiIeHbl B OaHK B TEUEHHE TPEX HEAENb C NaThl OTKPbI-
THSI aKKPEAWTHUBA: TIOAMICAHHBIE CUETA B YETHIPEX SK3EMIULIpax Ha KaxkIylo
OTIPYKEHHYIO TAPTHIO; MOJTHBIH KOMIUICKT YHCTOro OOPTOBOTO KOHOCAMEH-
Ta, BBIIMCAHHOTO HA MM TPY30IOIy4aTelsl/TIOKynaTelis, ¢ yKa3aHHeM, 4To
TOBap OTIPYXKEH U (PpaxT oIuIaueH; OPUTHHAI cepTU(UKATA O TPOUCXOKIE-
HuM (popma A); yNakOBOYHBIH JIUCT B TPEX dK3EMILIIpax; cepTuHKar Kaue-
CTBa M3TOTOBUTENSA B TPEX 3K3EMIULIPAX; OPUTHHAI CTPaXOBOTO IOJIKCA, /a-
TUPOBAHHOTO HE II03][HEE JaThl KOHOCAMEHTAa, OpPUIMHaNl cepTH(dukara o0
WHCIICKIINH, BBITAaHHBIN . Bce oTrpy3ouHble TOKYMEHTBI, BKIIFOUYast
cyYeTa, TOJDKHBI OBITh BBIITUCAHBI HAa KaXKAbIH KOHTEHHED.

9. Cankuuu

Ecim nocraBka ToBapa He Oy/ieT NPOM3BOJNTHCS B yCTaHOBJIEHHbIE B KOH-
Tpakte cpoku, IIpomaser; ormaunBaer [lokynaremo mrpad, MCUHCICHHBIH OT
CTOMMOCTHU HEJIONOCTAaBIEHHOr0 B Cpok ToBapa u3 pacdera 0,3% cTOMMOCTH 3a
KaK/IBIH JIeHb Omo3aHusl. Y1uiara mrpada 1 HeycToiku He ocBoboxaaet IIpo-
JaBIa OT oOs3aHHOCTH BbInonHeHUs1 Konrtpakra. Eciu mpocpodka B mocraBke
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BCCT'O TOBapa U €ro 4aCTu MpeBbIIIacT 40 ILHCI7[ CO IHA YCTAaHOBJICHHOI'O CpOKa
COIIaCHO TMPUJIOKCHUTO 1, B OTOM cCJIy4ac HOKyHaTeJ'Ib B 6€3aKlIeHTHOM TMOpsAAKE
MMECT MMPaBO O0TO3BATH CBOU ICHCKHBIC CPEACTBA.

10. Pexkaamauuu

Pexnamanny B OTHOIICHWN KOJMYECTBA B CIIydae BHYTPUTAPHOI HEZOC-
Tayl MOTyT OBITH 3asBieHs! [lokynarenem [IpogaBuy B Teuerne 90 nHeit, a B
OTHOUIEHUH Ka4yecTBa B Cllydae HECOOTBETCTBUS KOHTPAKTy — B TeueHue 180
JHEeH ¢ MOMEHTa IOCTYNJIEHUs TOoBapa B MopT HazHaueHus. ConepxaHue u
000CHOBaHME pEKJIaMAaIlMH JOJDKHO OBITH HMOATBEPXKICHO JHOO aKTOM JKC-
MIEPTH3bL, JTUOO aKTOM, COCTABJICHHBIM C YYaCTHEM IIPECTABUTEINSI HE3anHTE-
pEecoBaHHOH KOMIIETEHTHOW opraHm3anuu. IIpomaBer; o0s3aH paccMOTPETh
MOTYYEHHYIO PEKJIAaMAaIlMI0 B Te4eHUe 45 mHEH, cunTas ¢ AaThl HOITydCHHUS.
Ecnu no mcreueHnn ykaszaHHOTO cpoka oT Ilponasiia He mocIeayeT OTBETa,
TO pekjamanus cuyuraercsa npusHaHHoi IlponmaBnom. IloxynaTtens umeer
npaBo norpedoBath oT [IpogaBua 3aMeHUTh 3a0paKOBaHHBINA TOBAp TOBAPOM
Xopollero kadyectsa. Bce TpaHCIOpTHBIE M Jpyrue pacxXojibl, CBSI3aHHBIE C
MIOCTAaBKOM M BO3BPaTOM Je()eKTHOTO TOBapa, orutadnBatoTcs [Iponasmom.

11. YperyaupoBanue ciopos

[IpaBuita, BeITEKalOIKE M3 JaHHOTO Jl0roBOpa, ONMPEAEIAIOTCS 3aKOHOM
OenepatuBHoil Pecryonmuku ['epmannn. JIroObie CTIOpHI 1 pa3HOTIIACHS, BO3-
HUKAOLINE 10 JaHHOMY JI0roBOpY MIIM MMEIOIUE OTHOIIEHHE K HEMY, pas-
pemaroTcs yyacTHUKaMu JloroBopa 1o B3aMMHON JOTOBOPEHHOCTH. B ciydae
HEBO3MOXXKHOCTH JOCTIKEHHS COTJIaCHsl MUPHBIM ITyTeM, CIOpPHI IOAJIEKaT
OKOHYATEIbHOMY U OECIOBOPOTHOMY YDETYIMPOBAHHIO COIJIACHO HOPM
MionxeHcKoro apouTpakHoro cyna, ©PT.

12. O0cTosiTeILCTBA HENPEOAOJIMMOMH CHIIbI

Hu onHa 13 CTOpPOH HE HECEeT OTBETCTBEHHOCTH 3a IOJIHOE WJIM YaCTHYHOE
HEBBITIOJTHCHUE B3STHIX Ha ce0sl 0053aTEIBCTB, €CIN 3TO HEBBITIOJIHEHNE SBIISCT-
csl pe3ynbTaToM (Popc-MaskOpHBIX OOCTOSITENBCTB, TAKUX KaK I0XKap, HAaBOJHE-
HHUe, 3a0acTOBKM, BOWHBI (OOBSBICHHBIE WIH HEOOBSBICHHBIE), OCCHOPSIKH,
BBEJICHHE 3M0apro, aBapuy, OrpaHMYCHUs], BBOJMIMBIC IIPABUTEILCTBEHHOH BIIa-
CTBIO (BKIJIIOYAS MPOTEKIMOHU3M, KBOTHPOBAHHE, KOHTPOJIb LIEH), WIN JIFOOBIX
00CTOSATENBCTB, HAXOASIIMXCSI BHE KOHTPOJISI JOTOBAPUBAIOIIMXCSI CTOPOH, BO3-
HUKAIOIIMX TOCIIe 3aKITI0UeHHs HacTosiero Konrpakra.

13. Cpok aeiicTBust

KoHTpakT BCTynaer B CHJIy ¢ MOMEHTA €ro MOIIHCAHUS 00EUMH CTOPO-
HaMU U JIGUCTBYET IO TMOJHOTO UCTIOJTHEHHS CTOPOHAMH CBOMX 0053aTEIbCTB.
C MomeHTa moAnucanus Hactosmero KoHTpakTa Bce TpeabIaylye nepero-
BOPHI U TIEpENICKa TI0 HeMY TepsioT crry. KoHTpakT moamnrcaH B IBYX OpH-
THHAJTAX, HA aHTJIHICKOM H PYCCKOM sI3BIKaxX, ofquH — uia [Ipoxasua, apy-
roii — s [TokynaTesns.

FOpunudeckue agpeca CTOPOH U OAHKOBCKUE PEKBU3UTHI
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AOroBOP Ne 11
O KYMNE-NPOOAXE TOBAPOB

r. MockBa « » 2006 .

KoHTpakT 3akioyeH Mexay , MockBa, 37eCh U Jajiee uMe-
nyembiM «lIpomaseny, u , 37ech U jaanee umenyeMbiM «llokymna-
TEIbY.

1. Ilpeamer KOHTpPaKTa

IIponasen mpoxan, a Ilokymarens Kynwi Ha yCIOBHAX (ppaHKO-BaroH
TOBapOB HA CYMMY B KOJIMYECTBE, aCCOPTUMEHTE, 110 IICHaM H B
COOTBETCTBUH C TEXHUUYCCKIMH yCIOBHSAMH, yKa3aHHBIMA B [Ipumoxennn 1,
SIBJISIFOILIEMCSL HEOThEMJIEMOM 4acThlo HacTosmero Konrpakra.

2. KauecTBO TOBapa

KauecTBO mocTaBiIsieMbIX I/IS}ICJ’II/Iﬁ JOJIDKHO COOTBCTCTBOBATh TCXHHYC-
CKHM YCJIOBHAM, YKa3aHHBIM B [Ipmosxennn, u obpasuam, ogodpeHHsM I1o-
KynaTejieM U SABJIAIOMMUMCA 3TaJlOHaAaMU, U3 KOTOPBIX JBa JK3EMIUIApa Xpa-
Hates y [lokynarens u oqus — y IIponasma. He no3anee yem uepes 25 gueit
nocie noanucanus Kontpakra Ilpomaser nomwkeH Hampasuth [lokxymaTernio
10 TPU KOMIUIEKTa 00pa3loB KaXI0T0 BH/A TOBApOB, oneyaTaHHbIX [Iponas-
1IOM, U3 KOTOPBIX OJMH KOMIUIEKT B TeueHue 20 THel co THA ModydeHus 00-
pasnoB JoJDKEH ObITh Bo3BpamieH [IponaBiy, oneyaTaHHBIH W ITOIHCAaHHBINA
IMoxymatenem. OOpa3nbI-3TAIOHEI TOJDKHBI XPaHUTHCS B TEUCHUE 6 MecsIeB
C IaThl OCTYIUICHHUS MTOCIECIHEH apTHH ToBapa B IOPT.

3. CpokH noCTaBKHU

VYkazannsle B 1. 1 Hacrosimero Konrpakra ToBapbl OyayT MOCTaBIICHbI
4yepe3 TpH Mecsa nocie nonydenus [IpojaBIioM MojHo# cyMMBbI HaCTOSIIIE-
ro Konrpakra. K ykazaHHOMY CpOKy TOBapbl JOJDKHBI OBITH H3TOTOBIIEHEI,
HCHBITAHBI, YIIAKOBAHbI, 3aMapKUPOBAHbI U MMOCTAaBJICHBI. I[ocpquaﬂ IIO0CTaB-
Ka gomyckaetcs. JlaToil moctaBku cuuTaercs AaTa XK.I. HaknaaHou. Ilpona-
BeIl 3a CBOW CYET JOJDKEH COOOIUTH 1o Tenekcy (tenerpady) Iloxynaremnio B
Te4eHHe 24 4acoB C MOMEHTA OTIPY3KH CIICAYIOIINE JaHHbIS: ATy OTTPY3KU;
HOMep /Il HaKJIaTHOW; HANMEHOBaHNE TOBAPOB; HOMEP KOHTPAKTa; KOJIMIe-
CTBO MECT.

IIpu TonkoBanum nonoxeHuss KonTpakra 0 0a3MCHBIX YCIOBHAX MOCTa-
BOK OyIyT HMCHOJNB30BaThHCS MPaBHIIa TOJKOBAaHHUS TOPTOBBIX TEPMUHOB, pas-
paboTaHHBIX MEXTyHApOIHOU Toprooi nanatoit «aKoTEpME 1990,
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4. O01mas cTOMMOCTh KOHTPAKTa

Lens! 3a ToBaps! yka3zansl B [Ipunoxenuu 1 k Hacrosimemy KonTtpakty
u noHumarotes: JJA®D — rpanuna , BKJIFOYasi CTOMMOCTb 9KCIOPTHOM
YMaKOBKH, Tapbl U1 MapKUPOBKH. LIeHbI TBepbIe U HE MOJIEKAT U3MEHEHUIO.

5. Cnaya u npueMKa ToBapa

ToBap cuuraercs cnanHbiM [IpomaBuom u npuHATeIM [lokynarenem mo
Ka4ecTBY COTJIACHO cepTuduKkaTy kadecTsa, opopmierHomy [Ipomasiiom, mo
KOJIMYECTBY B COOTBETCTBHUH C KOJTMYECTBOM MECT M BECY, YKa3aHHBIM B CUE-
te-paxtype. Ilpuemka ToBapa noKHA OBITH MOATBEpIKIEHA aKTOM, O(opM-
JICHHBIM HE3aBHCHUMBIM 3KCTIEpTOM 3a cueT [loxymaTens.

6. YcioBus miaTeka

ABaHcHupoBaHHBIN miatex B pasmepe 100% ot croumoctu KoHTpakTa
wia ____ nomtapoB CIIA Oyzner mpousBeneH B ¢opme TenerpadHOro mepe-
Bona B Teyenue 30 nHel ¢ mathl nomyuenus [lokynaTenem cuera-nmpoQopmsl
U rapaHTuM nepBokiaccHoro 6anka [Ipoxasua Ha 100% ot obmielr croumo-
ctu Konrpakra cornacto Ilpunoxenuto 3.

7. OTBETCTBEHHOCTb CTOPOH

Ecnm nocraBka ToBapa He OyZeT MpOM3BEJCHA B YCTAaHOBJICHHBIC B Ha-
crosimmem Kontpaxre cpoku, [Iponasen Beimmaunsaet [lokynaTenro mrpad B
pasmepe 0,5% KOHTPaKTHOH CTOMMOCTH HEMOCTaBIEHHOIO TOBapa 3a Kax-
Iyl Heleno omo3naHusd. Ecim omosfgaHue NpeBBIIACT YEThIpE HEAENH,
IIpomaseny miatut Ilokynarento HeycToiiky B pasmepe 10% KOHTpakTHOH
CTOMMOCTH HE IIOCTaBJICHHOTO B CPOK TOBapa CBepX B3bICKaHHOTO mTpada. B
clly4yae ecJId IPOCPOUKa MPEBBICUT ABa MecsAla, [lokynarens BIpase B OAHO-
CTOPOHHEM MOpsiIKe PacTOPTHYTh KOHTpaKT.

Ecmu IloxynaTtens He MPOM3BOIUT B CPOK IUIATEXK, OH 00s3aH BHINJIA-
tuth [IpomaBuy mrpad B pasmepe 0,5% KOHTPaKTHOH CTOMMOCTH HeOILIa-
YEHHOTO TOBApa 32 KaXIyI0 HEeJeIo orno3nanus. Eciu onosnanue npesbinia-
er 4erslpe Henenw, [lokynarens mmatut [IpomaBily HeycToiKy B paszmepe
10% KOHTPAaKTHOM CTOMMOCTH HEOIJIAYEHHOTO TOBAapa CBEPX PAHEE B3bI-
ckaHHOro mrpada. B ciydae, ecnm mpocpouka OmIaThl NPEBBICHT YETHIpE
Henesw, [Iponasen BrpaBe B OJHOCTOPOHHEM TIOpsiAKE pacTOprHyTh KoH-

TpPaxT.
8. Pa3zpemienue cnopos

IIponasen u Ilokynarens NpUMYT BCE MEPBI K Pa3pELICHUIO BCEX CIIO-
POB, pa3HOIJIACHN, MOTYIINX BO3HHUKHYTH M3 HacTosmero KoHrpakra win B
CBSI3U C HUM, JAPY>XECKUM IIyTeM. B cilyuae, eciii CTOpOHBI HE MOTYT NPUNTH
K COMIALICHUIO, BCE CIIOPBI M PA3HOTIACHS, C UCKIIOYEHHEM IOJCYAHOCTU
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o0muM cynam, TojjIexar Iepegade Ha paspelleHue apOuTpaska, KOTOPBIH
JOJDKEH UMeTh MecTo B MockBe, PD. ApOurpax moypkeH ObITh CO3/aH cie-
JYIOIIUM 00pa3oM: CTOPOHa, JKEeNarolas epeiaTh Crop B apOUTpax, A0JK-
Ha M3BECTHUTHh 00 3TOM JPYryl0 CTOPOHY 3aKa3HbIM ITUCbMOM, YKa3aB B HEM
(ammTuio 1 MecTo IpeObIBaHM H30paHHOTO €10 apOuTpa, a Tak Ke IMpeaAMeT
cropa, J1aty U HoMmep KoHTpakrta. Jpyras cropoHa B TeueHue 30 nHell 1o
MOJTyYEHUN TAaKOTO NMHChMa JOJDKHA M30paTh BTOPOTO apOHUTpa M yBEJOMHUTH
00 3TOM MEPBYIO CTOPOHY 3aKa3HBIM ITMCBMOM, yKa3aB B HEM (aMUIIUIO U
MecTo mpeOriBaHUs M30paHHOTO efo apbutpa. Ecim cropona, BrI3BaHHAsS B
apOuTpaxk, He M30epeT B YKa3aHHBIA CPOK BTOPOTO apOUTpa, TO MOCIEeIHUI
JOJDKEH OBITh Ha3HaueH mpejcenaresneM Toproeoii manarel r. MOCKBBI, IpH-
4YeM Takoe Ha3HaueHHE JOJDKHO IOcieoBaTh B TedyeHue 30 Hel ¢ aaThl mo-
CTYIUICHUS! B TajaTy 3asBICHHUS 3aUHTEPECOBAHHOW CTOPOHBI. ApOUTpaxk
BBIHOCUT pelleHne OOJBIIMHCTBOM T'OJIOCOB Ha OCHOBAHWM YCJIOBUH Ha-
crosimero KoHTpakTa, a Takke HOpM IIpaBa, MOJUICKAIIUX NMPUMEHEHHIO B
CHITy TIPUHIWIIOB KOJUTM3HOHHOTO TIpaBa CTPaHbI, T MMEET MECTO apOuT-
pax. Pemenne apOutpaka IOIDKHO OBITh MOTHBHPOBAHHBIM M COAEPKaTh B
ceOe ykazaHHs O COCTaBe apOMTpa)ka, BPEMEHH M MECTE BBIHECEHHMS pelle-
HUSI, YIOMHUHAHHUE O TPEJICTABIEHHON CTOPOHAM BO3MOXXHOCTH BBICKA3aThCs
U yKa3aHWE O PACIpElesICHNH MEXAy CTOPOHAMH PacXOAOB IO IPOU3BOJICT-
By Jienia B apoutpaske. Perrenne apourtpaxka JOIKHO OBITH BHIHECEHO B TEUE-
HUE 3 MecsleB ¢ JaThl N30paHus (Ha3HaueHus) cynepapOuTpa. Pemenune ap-
OuTpaxka OyIeT SIBISATHCS OKOHYATEIbHBIM JUJISI CTOPOH.

9. ®opc-Mazkop

CTOpoHBI 0OCBOOOXKIAIOTCSI OT OTBETCTBEHHOCTH 33 YaCTHYHOE HJIM T10JI-
HOE HEHCTIOJIHEHHE 00s3aTeNIbCTB MO HacTosmeMmy KoHTpakTy, eciau OHO
SIBUJIOCH CJICICTBHEM OOCTOSITEIIBCTB HEMPEOMOIUMON CHIIBI, a2 HMEHHO —
mo’kapa, HaABOJHEHUS, 3eMJICTPSCCHHUS WM BOWHBI, H €CIIH STH OOCTOSATENb-
CTBa HEMOCPEICTBCHHO MOBIUSUIA Ha UCTIONIHEHHE HacTosmero Konrpakra.

IIpu 3TOM CpOK HCIOMHEHHS O00s3aTeNBCTB MO JaHHOMY KoHTpakTy
OTOJABHTAETCS COpPa3MEPHO BPEMEHH, B TEUCHHE KOTOPOTO ACHCTBOBAIH Ta-
kue obcrostenbeTBa. Ecimi aTH 00CcTOsTENRCTBA OYIyT MPOIOIDKATECS Ooee
TpEX MECSAIEB, TO KaXJas CTOPOHA MUMEET MPaBO aHHYJIUPOBATH HACTOSIIUI
KoHTpakT, 1 B 3TOM ciiyyae HU OJIHA M3 CTOPOH He OyaeT MMETh MpaBO Ha
BO3MeEIIEHNE YOBITKOB.

10. 3aka09YuTEIbHbIE MOJOKEHUS

Bo Bcem ocTanbHOM, 4TO CHEIHATIBFHO HE YPETYIUPOBAHO MOT0KESHUSIMH
u ycioBusiMH Hactosimero Konrpakra, CTOpoHBI OyIyT pyKOBOACTBOBATHCS
COOTBETCTBYIOIIMMH IMOJIOKEHUAMHU U ycloBusiMU Benckoit kousenunn OOH
0 JIOTOBOPAxX MEXyHapOAHON KyIUU-poJaku ToBapos 1980 r.
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KoHTpakT BCTymaer B CHIIy C MOMEHTA €ro MOAMUCAHHUS 00CHMHU CTOPO-
HAMH U JICHCTBYET JIO TIOJHOTO MCIIOJHECHUS CTOPOHAMH CBOUX 0053aTCIBCTB.

Bce cornarnienusi, meperoBopsl U MEpPEemucKa MEXKIy CTOPOHAMH O BO-
IpocaM, M3JI0KCHHBIM B HAcToseM. KOHTpakTe, UMEBIIUE MECTO JO MOJ-
mucanns KoHTpakTa, TepsroT CHiTy ¢ AaThl moanucanus Kontpakra.

Bce npunoxxerns x HacTosimeMy KOHTpaKTy SBIAIOTCS €0 HEOTheMIIe-
MbIMH 4YacTsMU. Bce uamenenus u nononaHeHust K KoHTpakTy aelcTBUTENb-
HBI JTUIIB B TOM CITydae, €CJIM OHU COBEPIICHHI B MMCHMEHHOH (opMe U MO -
MTUCAaHBI 00ENMH CTOPOHAMH.

IOpunnueckne anpeca CTOpoH U OaHKOBCKIE PEKBU3UTHI:

42



AOroOBOP Ne 12
HA NOCTABKY KOMIMPECCOPOB

r. MockBa « » 2006r.

, MockBa, P® — B HacTosIIeEM JOKYMEHTE UMEHYETCS Hu

, BeHa, ABCTpus — B HacTOsIIIEM IOKYMEHTE MMEHYETCS s

, B AanpHeimeM nMenyemoe «llokymnaTensy, B aulle TUpEeKTopa

, JICUCTBYIOILETO Ha OCHOBaHMM YCTaBa, C OAHOH CTOPOHBI, U

, B JayipHeleM umenyeMblil «lIpogaBeny, B TULE NPEACTABUTENS

KOMITaHUU , C Jpyroil CTOpOHBI, 3aKioumnu Hacrosiuuid KoH-
TPaKT O HUXKECIEAYIOLIEM:

1. Ilpeamer KOHTpPaKTa

IIponasen nocrasun, u Ilokynatens xynun Ha ycnoBusix CHUIT Mocksa
KOMITPECCOPHI BMECTE C BO3AYLIHBIMU CYIIKaMH, (UIbTpaMH M 3allaCHBIMHU
YacTsIMU corjacHo cneuudukanusiM [Ipunoxkenus: 1, koropoe sBisieTcsl He-
OThEMJIEMOH YacThio HacTosmmero Konrpakra.

2. KauyecTBO TOBapa

KauecTBo mocTaBieHHOIO TOBapa JIOJDKHO MOATBEPXKIAaThCs cepThduka-
TOM COOTBETCTBHS (OpUTHHAIN), O(OPMIICHHBIM II0 IpaBmiiaM CHCTEMBI cep-
tupukampu [OCT Poccun. IIpu orcyrerBum CepTudukara, ykazaHHOTO B
1. 5.1, Ilponasern npenocrasut IlokymnaTtento Bce HEOOXOJUMBIE TOKYMEHTHI
Ha MIPOYKIUIO, TOCTABISIEMYO 1T0 HacTosimeMy KoHTpakry, s
cepTu(UKaIuN B COOTBETCTBHU ¢ TpeboBaHMAMH ['occranmapra Poccum 3a
30 mHEeH 10 maThl MOCTAaBKU.

3. ITocTaBKH

Ob6opynoBaHue, ocTaBiIsieMoe Mo HacTosmeMy Kontpakry, OyaeT mo-
cTaBeHO B TedeHue 10 Hezmenb MOCIE MOMy4YEHHs aBaHCHPOBAHHOTO ILIATE-
xa. K aToMy BpeMeHU ToBap AOJDKEH OBITh IPOU3BEJICH, UCTIBITAH, YIIAKOBAH,
MapKHPOBaH U TOCTaBJIECH B COOTBETCTBHM C YCJIOBUAMH Hacrtosuiero Kos-
TpaKTa.

JlaTtoli mocTaBKM cuMTaeTcs Jara KOHOCAaMEHTa, BBIMCAHHOTO TPaHC-
MOPTHOH (hHUpMO¥i, OTydHBIIeH TOBap A OTTpy3ku B MockBy. [locpouHas
OTrpy3Ka pazpemraercs.

4. O6mas cyMMa KOHTPaKTa

Llensl mo mo3unMsAM Ha TOBap yKasbIBaroTcs B crienudukanuax [puo-
xkeHust 1. O0mas croumocth KoHTpakTa cocTaBisieT eBpo. Llensl
nornmarotcs CUIT Mocksa cornmacao «MHKOTEpMC 1990%. Llens! TBepase 1
HE TO/JIeKAT U3MEHEHHIO.
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5. Cnaua u npueMKa TOBapa

ToBap cumraercst caanubiM [IponaBuom u npuHsTeIM [lokynarenem 1o
Ka4yecTBY COIJlacHO cepTudukaTy kauecTBa, opopmienHoMy [Iponasiiom, o
KOJIMYECTBY B COOTBETCTBHHU C KOJIMYECTBOM MECT M BECY, yKa3aHHBIM B CUe-
te-paxrype. Ilpuemka ToBapa JoDKHA OBITH MOATBEpPIKIEHA aKTOM, 0OpM-
JICHHBIM HE3aBHCHMBIM 3KCIIEPTOM 3a cueT [lokymarens.

6. llopsanok OTrpy3Ku

IIponasen; cooOmmaer mo tenerpagy/renedakcy [loxymaTemto o TOTOB-
HOCTH TOBapa K OTTpy3Ke He MO3Hee YeM 3a 15 aHel 1o miiaHupyeMou NaThl
OTIpy3KU. B kax10il oTAenpHON HAaKJIaAHON YKAa3bIBAIOTCS: HOMEP KOHTPAK-
Ta, HOMEp TpaHCa, TOBApP, €0 KOJINYECTBO, KOJIUYECTBO SIIIMKOB, BEC OPYTTO
u Hetto. VcripaBieHust, TOMUCKK W MOJYUCTKU B HAKJIaAHOHW HE JIOIYCKaIOT-
csi. Ilocne oTrpy3ku ToBapa, HO He IO3/Hee ueM 4epe3 24 yaca mocie oT-
rpy3ky, [Ipongasen coodmaer [Tokynarento mo tenerpady/dakcy cieayromme
JlaHHbIe: HOMEp KOHTpaKkTa; HAaMMEHOBaHWE TOBapa; HOMEp TpaHca; HOMeEp
KOHOCAaMEHTa; JIaTy OTTPY3KH; OOIIYI0 CTOMMOCTh TOBapa; BEC OPYTTO U HET-
t0. Kpome Toro, I[Ipoxaser; 00s3aH OTIIPaBUTE B A€Hb OTIPY3KH KYPbEpCKOH
nouroi B azxpec Ilokymarens Komuu cdera, MOAPOOHBIX cHeruduKanuii u
HaKJIQJHOH B JIBYX 3K3EMIUIAPAX.

7. YnakoBKa U MapKHUPOBKA

ToBap NOMKEH OTrpy’KaTbCs B SKCIIOPTHOM MOPCKOM YIAKOBKE, COOT-
BETCTBYIOLIEH XapakTepy mocrasisieMoro obopynosanus. [Iponaser o0s3an
Ha Ka)/0€ MECTO COCTaBUTh IMOJPOOHBIM YIaKOBOUHBIA JIUCT, B KOTOPOM
YKa3bIBAaeTCs MEepedyeHb YMAaKOBAaHHBIX MPEAMETOB, UX THI, HOMEp MO3UIUU
mo crnendpuKaluy KOHTPaKTa, Bec OpyTTo M HETTo, NO. KOHTpakTa, No.
TpaHca. OIUH SK3eMIUIIP YIMAKOBOYHOTO JIUCTa B HEMPOMOKAaeMOM IIaKeTe
BKJIQIBIBACTCS B ALIMK BMECTe ¢ 000pyJOBAaHHMEM M OJHH NMPHUKPEIUIeTCS K
Hapy>XHOW CTeHKe smuKka. [0 JONOTHHUTENBHOMY COTJIACOBAHUIO MEXKAY
CTOPOHaMM TPAHCHOPTUPOBKA MOXKET OCYIIECTBIATLCS B KOHTelHepe. Map-
KHPOBKA JIOJDKHA COOTBETCTBOBATH OOLICTIPUHITHIM HOpMaM MOPCKOW mepe-
BO3KU.

8. 'apanTun

[IpopmaBern rapaHTUPYET, YTO:

JlanHbIi TOBap OyAeT COOTBETCTBOBATH CAMBIM BBICOKMM CTaHIapTaM
IIpomaBua ¢ mo3uImii kKadecTBa M KOHCTPYKIMH. OOBbeM mocTaBku OyneT B
IIOJTHOM COOTBETCTBHU C TEXHHYECKHUMH YCJIOBUSAMH, NpUIaraéMbIMHU K Ha-
crosamemy Konrtpakty. IIpomaser rapaHTupyeT HOpMalbHYIO0 paboOTy BCEro
TOBapa, IocTaBIsgieMoro mo Hacrosuemy KoHnTtpakry, B Tedenne 12 mecsues
¢ JlaThl MycKa €ro B 9KCIUIyaTalfio, HO He Ooiee yeM 18 MmecsueB ¢ aaThl
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MIOCTaBKH Ka)KI0T0 KOMIUIEKTa. B ciydae oOHapyxeHHs Kakux-mubo nedek-
TOB 000pYZOBaHUS B TeueHHE rapaHTUiHOrO nepuoxaa Ilponaser o0si3aH 3a
CBOH cUeT yCTpaHUTh Takue aedexTsl o npockde [lokynarens 6e3 3anepxku
win OecIulaTHO OTIPY3MTh HOBBIM TOBap. Bce TpaHCoOpTHBIE pacXoipl, CBs-
3aHHBIE C YCTpaHEHHEM Je(EeKTOB WX 3aMEHOH 1e(eKTHOro 000pyIOBaHMA,
nojpkeH Hectu [Iponasen.

9. lopsiaok oniaThl

Omnara: 100% omnara B EBpo mepeBoxutcst TenerpadHpIM MEPEBOAOM
Ha cuer IIponasna He mo3xHee 10 mgHel ¢ maTel GOPTOBOTO KOHO-
CaMEHTa MPOTUB yKa3aHHBIX JOKYMEHTOB: (DaKCOBBbIE KONMUH OOPTOBOTO KO-
HOCaMEHTa M cepTU(HKaTa CTPaxXOBKH; KOMMEPUYECKUI MHBOIC B OpUIHHAIIE
(3 3K3.); cepTudUKAT KaYeCTBa U Beca MaTepUasa, BbIAAHHBIA MPOU3BOAUTE-
neM (1 9K3.).

10. lITpadgubie caHKIUU

B ciyuae nenonmyuenus minatexa [Ipogasiom B Teuenue 30 gHei ¢ Mo-
MEHTa OTIrpy3ku ToBapa B anpec Ilokymarens [Tokynaresns BBINIAYMBACT J10-
TIOJTHUTENBbHO mTpadHbIe cCaHKIMK B pasmepe 0,5% OT Bcelt HeBBIIIIaYeHHOH
CYMMBI 3a K)XKIbIil IGHb TPOCPOUKH ILTATEXa.

11. Ilperen3uu

IIperen3nn, Kacaronyecs 000 MapTHH OTIPYKEHHOTO TOBapa, HE MO-
TYT SIBJIATHCS OCHOBaHUEM JUIA 3a0pakoBKH JanpHeWmux maptuil Ilokymare-
JIEM U HE JAalT €My IpaBa NPOU3BOAUTL YICPKAHUSA U3 CYyMMBI cueTa Uit
MIOKPBITUS IIPETEH3UM.

12. HenpeaBu1eHHBIE 00CTOATEIbLCTBA

IIpu HacTymiaeHHH OOCTOSTENIHCTB HEBO3MOXKHOCTH IMOJTHOTO WJIM Yac-
TUYHOTO UCTIOIHEHHS JIF000H U3 CTOPOH 00s13aTeNIbCTB MO HacTosmeMy KoH-
TPaKTy, a UIMEHHO: TI0Xapa, CTUXHHHBIX O€ACTBUI, BOMHBI, BOGHHBIX OIepa-
Ui M000T0 XapakTepa, OJOKaIbl, 3apeIleHIA SYKCIIOPTa WM UMIIOPTA, WA
JIPYTUX HE 3aBUCSIINX OT CTOPOH OOCTOATEILCTB, CPOK HMCIIONHEHHS 00s13a-
TENBCTB OTOJBUTACTCS COpPa3MEpHO BPEMEHH, B TEYEHHE KOTOPOro OymyT
JIeCTBOBATh TaKhue O0OCTOSATENbCTBA. Eciu 3T 00CcTOATENBbCTBA OYAYT MpPO-
JOJDKaThest Ooniee |, TO KaXKAas M3 CTOPOH OyIeT UMETh MPaBO OTKA3aThCs
OT JJAJIbHEHILETr0 UCIOJIHEHHs 00s3aTebeTB o KOHTpakTy U B 3TOM ciiydae
HU OJIHA U3 CTOPOH He Oy/leT UMETh MpaBa Ha BO3MEIIEHUE APYTOi CTOPOHOM
BO3MOXHBIX YOBITKOB. CTOpOHA, i KOTOPOH co37ajach HEBO3MOXKHOCTH
HCTIONHEHHUs 00s3aTenseTB Mo KoHTpakTy, MOKHA O HACTYIJICHHH WM TIpe-
KpalleHHH OOCTOSITeNbCTB, MPEMATCTBYIOMIMX HCIIOJIHEHHIO O00S3aTeNbCTB,
HEMEIUIEHHO H3BeIaTh APYTyio CTOpoHy. HamrexammM moKa3aTenTsCTBOM
HaJIM4Msl YKa3aHHBIX BBIIIE 0OCTOSTENBCTB U UX MPOIOIDKUTEIBHOCTH Oy IyT
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CIIY>KUTh CIPaBKH, BbIJJaBa€Mble COOTBETCTBEHHO TOpProBoil majaToil cTpaHsl
IIponasua wnu [Hokynarens.

13. Pazpemienne criopos

Bce cnopel uiam pasHoriacusi, KOTOpbleé MOTYT BO3HUKHYTh U3 HAacTOS-
mero KoHTpakTa Wiy B CBSA3U C HUM, HOAJIEXKAT PACCMOTPEHHUIO, C HCKITIOYE-
HHEM 00palieHus! CTOPOH B 00IIUE CyIbI, BO B COOTBETCTBHH C TIpa-
BIJIAMH TIPOM3BOJCTBA JIEN B 3TOW KOMHCCHH, PEIICHNS KOTOPOH SIBISIOTCS
OKOHYATEIBbHBIMH U 0053aTEIbHBIMU JUIs1 00EUX CTOPOH.

14. O6uue ycjaoBus

KoHTpakT BCTymaeT B CHIIy ¢ MOMEHTA €T0 MOJINHUCaHUs 00CHMHU CTOPO-
HaMU ¥ JEHCTBYET /10 MOJHOTO MCIOJIHEHHS CTOPOHAMHU CBOMX 0053aTEIIbCTB.
KonTpakT noanucas B AByX OpUIMHANAaX, HA aHTJIMIICKOM U PYCCKOM f3bIKaX,
oauH — ais IIponasua, apyroit — mia Ilokynarensa. Bee cornamenus, nepe-
TOBOPBI U NEPEIHUCKA MEXAY CTOPOHAMM II0 BOIIPOCAM, U3JIO0KEHHBIM B Ha-
crosameM. KoHTpakTe, MeBIIHe MecTO A0 noanucanus KoHTpakTa, TepsIoT
cuily ¢ aatsl nognucanus KoHTpakra.

IOpuandeckne agpeca cTOpoH U OAaHKOBCKHE PEKBU3HUTHIL:
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AOroBOP Ne 13
KYMJIN-NPOOAXU TOBAPA

r. MockBa « » 2006r.

, C OIHOT CTOPOHBI, U , C IPYrOii CTO-
POHBI, 3aKIFOYHIN HacTosAMI KOHTpaKkT o cieayromiem:

1. ITpenmer KOHTpPaKTa

IIponasen mpoxai, a [Tokynarens Kymui ToBap B COOTBETCTBUH CO CIIe-
muUKaMed W YCIOBHAMH, MPeTycMOTpeHHBIMH B [lpmnoxkenun 1 x Ha-
crosimeMy KoHTpakty. BhlmeynomsiHyToe MpHIIOKEHUE SIBISETCS HEOTHEM-
JieMoii yacTbto Hactosero Konrpaxra.

2. KauecTBO TOBapa

KavecTBo TOBapa JODKHO COOTBETCTBOBAaTH 00pa3liaM-3TajloOHaM, CO-
IJIACOBAaHHBIM U MOJTBEPXKACHHBIM CTOPOHAMM, a TAKXKE TEXHHUECKUM yCIIO-
BUSM, U3N0keHHBIM B [Ipunoxkenun 1 k Hacrosimemy Kontpakrty. KauectBo
TOBapa JIOJDKHO IOJTBEPKAATHCS CEPTH(HUKATOM O KauecTBE, BbIAHHBIM
npeanpusTueM-usroropurenem. Ilponasen ¢ nepBoi naptueil ToBapa Uit
Ka)XJJOr0 MOJIydyaTenis MOChUIAET MO OJHOMY 00pasily-3TaloHy KaKAOTo H3-
Jenusi, KOTopoe OyIeT OTTpYKaThCsl B aApec TaHHOTO moirydaTens. OOpa3isl-
STaJIOHBI JIOJDKHBI OBITH OIIOMOMPOBAHBI, YIIOKEHBI B WHIWBUAYATbHBINA
MaKeT ¢ HAMUChI0 «J{yOnmKat aTajgoHay.

3. Cpoku noCTaBKHU

ITocraBka ToBapoB 1o HactosimeMy KOHTpakTy OmKHA OBITH ITPOM3BE-
JIcHa B CPOKH, YKa3aHHBIC B IPWIOXKECHUN K naHHOMY KoHTtpakty. laToit
IIOCTAaBKH CUHUTACTCA JaTa KOHOCAMCHTA I/I/I/IJ'II/I JaTta ITCMIICIIA HOFpaHH‘IHOﬁ
craHuuu crpansl IIpogaBua Ha xKejle3HOJOPOKHOM HAKIIAHOM.

4. Ilensb! u o01iast cyMMa KOHTpaKTa

Lensr ycranaBnuBatorcs B nosmapax CIIA. Ilena BkimtoyaeT B cebs
CTOMMOCTh TPAHCHOPTUPOBKH, YIIAKOBKH, MApKHUPOBKH U CTPAaxoBKH. LleHBI
OCTAIOTCS TBEPABIMH U He TOJIeKaT n3MeHeHu o 10 koHna 200 roma. O6-
mas cymma Konrpakra cocraBisier  nosutapoB CIIA cornacuo Ipuio-
xernnto 1. O6mas cymma Konrpakra nonumaercs CUIT Mocksa. LleHsl He
BKJIIOYAIOT HAJIOTOB Y MOIIJIMH, ITOJUISKAIINX OIUIATe HAa TEPPUTOPHH CTPAHBI
IMokymatenst. KoHTpakT BCTymaeT B CHIIy C MOMEHTA €TI0 MOJIIHUCAHUS U CUH-
Taercst AecTBUTENbHBIM A0 KoHIa 200 ropa.

47



5. Cnaua u npueMKa TOBapa

ToBap cumraercst caanubiM [IponaBuom u npuHsTeIM [lokynarenem 1o
Ka4yecTBY COIJlacHO cepTudukaTy kauecTBa, opopmienHoMy [Iponasiiom, o
KOJIMYECTBY B COOTBETCTBHUH C KOJIMYECTBOM MECT M BECY, YKa3aHHBIM B CcUe-
te-paxrype. Ilpuemka ToBapa JoDKHA OBITH MOATBEpPIKIEHA aKTOM, 0OpM-
JICHHBIM HE3aBHCHMBIM 3KCIIEPTOM 3a cueT [lokymarens.

6. llopsanok OTrpy3Ku

IIponasen; cooOmmaer mo tenerpagy/renedakcy [loxymaTemto o TOTOB-
HOCTH TOBapa K OTIpy3Ke He MOo3Hee, 4eM 3a 15 qHel 10 mIaHupyeMon 1aThl
OTIpy3KU. B kax10il oTAenpHON HAaKJIaAHON YKAa3bIBAIOTCS: HOMEP KOHTPAK-
Ta, HOMEp TpaHCa, TOBApP, €0 KOJINYECTBO, KOJIUYECTBO SIIIMKOB, BEC OPYTTO
u HeTTo. McnpaBneHus, JOMUCKU U NOAYUCTKH B HAaKJIaJHON HE JOIyCKAIOT-
ca. Ilocne oTrpy3ku ToBapa, HO HE MO3/AHEE 4eM uepe3 24 yaca mociie OT-
rpy3ky, [Ipongasen coodmaer [Tokynarento mo tenerpady/dakcy cieayromme
JTaHHbIe: HOMEp KOHTpPAaKTa; HalMMEHOBAaHHE TOBapa; HOMEp TpaHca; HOMeEp
KOHOCAaMEHTa; JIaTy OTTPY3KH; OOIIYI0 CTOMMOCTH TOBApa; BeC OPYTTO MU HET-
t0. Kpome Toro, I[Ipomaser; 00si3aH OTIIPaBUTH B A€Hb OTIPY3KH KYPbEpCKOH
nouroi B azxpec Ilokymarens Komuu cdera, MOAPOOHBIX cHeruduKanuii u
HaKJIQJHOH B JIBYX 3K3EMIUIAPAX.

7. YnakoBka

YnakoBKa JODKHA 00ECIeYrBaTh MOJHYIO COXPAaHHOCTh TOBapa M Ipe-
JOXPAHATh €ro OT MOBPEXACHUIl NMPH TPAaHCIOPTUPOBKE BCEMM BUAAMU
TPAHCIOPTa, C YIETOM IEpPEeBaNOK, a TAaKXKe MPEJOXpaHITh TOBAap OT aTMO-
chepHbIX BIUsHUI. Kaxxnoe u3nenue BKIaAbIBACTCS B MOJUITHICHOBBIH Ta-
KET, 3aTeM CTaHJapTHOE KOJMYECTBO U3JCIUH ONHOTO pa3Mepa yKIIaIblBacT-
ci B KapTOHHYI0O KOpOOKy, Ha TOPLIEBOM CTOpPOHE KOTOPOW YKa3bIBAIOTCS:
apTHKYJI, pa3Mep U KoJudecTBo u3nenuii. KopoOka moinkHa ObITh 0OKIIeeHa
OyMa)KHOW KOHTPOJILHOW JICHTOH. 3aTeM KOpOOKU C W3JCIHSAMH YKJIaIbIBa-
I0TCS B CTaHIAPTHBIE (10 pa3MepaM) KapTOHHBIE SIIUKH, U3TOTOBJICHHbIE 13
MIPOYHOTO 5-CIIOWHOTO KapToHA. Bec OpyTTO KapTOHHOTO SIIMKA HE JOJDKEH
npeBbimaTh 50 Kr. SIuK BHYTPH JOJDKEH OBITH BBUIOKEH MPOYHOM BOIIOHE-
IIpoHUIIaeMoi Oymaroil. Ha 1HO KapTOHHOTO fAIIKMKA W CBEPXY TOBapa JOJIXK-
HBI OBITH MTOJIOXKEHBI KAPTOHHBIE JINCTHI C YYETOM JUTMHBI U IIUPHHBI SIIHKA.

8. [Inarex

ITnatexx ocymecteiserca Ilokynarenem cremyromum obpazom: Iloky-
narenp nepeBoauT Ha cuer IIponaBua B ABaHCOBBIM IJIaTEX B
pasmepe 25% ot cymmbl Hactosiero Kontpakra. Omnata ITokynarenem oc-
TaBIIeNCs CyMMBI B pazMepe 75% ot croumoctu KoHTpakTa ocymiecTBiseTcs
yepes 0aHK B TeUeHHE JIHEW 1ocIie MOTydeHHs KOMUH Cleyro-
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IIUX JOKYMEHTOB: CUeT MpoJaBla B 3 3K3.; KOMIUIEKT KOHOCAMEHTOB Ha UMs
TOProBOro aoma _ ; cneuudukanus B 3 9K3.; cepTH(HUKAT KayecTBa B
3 9K3., MpEICTaBICHHBIA MPOJABLIOM; CTPaXxoBOH momuc — 1 opuruHanm u
2 (oTOKONNY; YNAKOBOYHBIA JKCT B 1 9K3. ISl KaXOOro smuka. Bee 6an-
KOBCKHE H JpyTHe pacxois! Ha Tepputopun [Iponasmna HeceT [Iponasern, a Ha
teppuropuu Ilokynarens Hecer Ilokynarens.

9. Cankuuu

B ciydae HecoOmoaeHNs COTJIACOBAaHHBIX CPOKOB OTTpy3ku IIponasery
BhIMTaunBaeT [lokymaremo HeycTolKy B pasmepe 0,5% crommocTu mpocpo-
YEHHBIX TOBAPOB 3a KAXIYI0 HEICIIO B TEUCHHE MEPBBIX YETHIpEX HEAETb U
1,0% 3a KaxIyro MOCIeAYIONIyI0 HEIeNt0, IPH 3TOM 00IIasi CyMMa HEeyCTOH-
KU He JI0JDKHA IpeBbImaTh 10% CTOMMOCTH ITPOCPOYEHHBIX TOBAPOB.

CyMMa HEeyCTOWKHM HE MOJUIC)KUT U3MEHEHHUIO B apOUTPaKHOM IOPSIIIKE.
B cnyuae, ecnu [IponaBen He mocTaBUT TOBaphl B TEUCHUE 3 MECSIIEB C 1aThI
noxyuenus: aeHer Ha cuetr IIponmasua, IIponaBer; Bo3BpalaeT Mmojy4eHHYIO
cyMMy Ha pacueTHbIi cueT [Toxynarens.

10. IIperen3uu

B ciyuae oOHapyXeHUsI BHyTPUTAPHOM HEIOCTaYl HIM HECOOTBETCTBUS
Ka4yecTBa ITOCTaBJICHHOTO TOoBapa oOpasny [lokynaresns nMeeT npaBo B Tede-
Hue 180 mHe# mo mpuOBITHH TOBapa 3asBUTH [IpomaBmy mpereH3mii. JJoky-
MEHTOM, MTOATBEP>KAAIOIINM 00OCHOBAaHHOCTh NPETCH3MH, CTOPOHBI PU3HA-
10T aKT 3KCHepTu3bl TOproBO-NpOMBIIUIEHHON ManaThl T. . IIponasen
00s13aH PaccMOTPETH MOJIyYSHHYIO IIPETEH3HIO B TeueHue 15 aneil. B cinyyae,
€CIIM 10 UCTEYCHMH YKa3aHHOTO Cpoka oTBeTa oT [IponaBia He mocienyer,
MIPETEH3MUs CYUTACTCS UM IPU3HAHHOI.

[Mo pexnamanuu Ha kadecTBo [lokynarens uMeeT mpaBo JUOO YLEHUTH
TOBap, 1100 BO3BPATUTH 3a0pakoBaHHbIN ToBap [IpoaaBiry.

11. O0cTosiTeILCTBA HENPEOAOJIMMON CHIIBI

CTOpOHBI OCBOOOXKIAIOTCSI OT OTBETCTBEHHOCTH 33 YACTHYHOE HJIM T10JI-
HOE HEHCIIOJIHEHHE 0053aTeNbCTB 110 HacTosAmeMy KoHTpakry, ecinu 310 He-
UCTIOJTHEHUE SBUJIOCH CIIEACTBHEM OOCTOSATENILCTB HENPEOJOIMMON CHIIBI,
Kak, HalpuMep, 3eMJIETPSICeHNE, HABOIHEHNUE, TT0XKap.

CropoHa, cchUTaomasicss Ha OOCTOATENBCTBA HEMPEOJOIMMOM CHIIBI,
o0s13aHa B TPEXHEBHBIH CPOK MPOMH(OPMHUPOBATH JPYIYI0 CTOPOHY O Ha-
CTYIUICHUU M NPEKpalleHUH MOA00HBIX OOCTOSITENHCTB B MUCbMEHHON (Op-
Mme. Ceprudukar, BeiganHbii Topro,oii manaToil COOTBETCTBYIOIIEH CTpaHbl,
6y,ueT JOCTATOYHBIM J0Ka3aTCJIbCTBOM HACTYIUICHUA W IJUTCIBHOCTU HaH-
HBIX 00CTOSATENBCTB. Eciu momo0HbIe 00CTOATENBCTBA MPOAOJIKAIOT JCHCT-
BOBaTh OoJiee LIECTH MECSLEB, TO KakJas U3 CTOPOH BIpPaBEe PAaCTOPTHYTh
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HaCTOHHII/Iﬁ KOHTpaKT, npyu4eM HU OJHAa U3 CTOPOH HC BIIPABC Tp€60BaTI> B
9TOM CJiy4dac BO3MCUICHUA YGLITKOB 110 BBIINIOJIHCHHUIO JTAHHOI'O KOHTpaKTa.

12. ApéuTtpax

Bce cnopel uiam pasHoriacusi, KOTOpbleé MOTYT BO3HUKHYTh U3 HAacTOS-
mero KoHTpakTa WM B CBSA3U C HUM, HOAJIEKAT PACCMOTPEHUIO, C HCKITIOUE-
HHEM 00palieHus! CTOPOH B 00IIUE CyIbI, BO B COOTBETCTBHH C TIpa-
BIJIAMH TIPOM3BOJCTBA J€N B 3TOW KOMHCCHH, PELICHUS KOTOPOH SBISIFOTCS
OKOHYATEIBbHBIMH U 0053aTEIbHBIMU JUIs1 00EUX CTOPOH.

13. Cpox geiictBus

KoHTpakT BCTymaeT B CHIIy ¢ MOMEHTA €T0 MOJINHUCaHNs 00CHMHU CTOPO-
HaMHU U AeHCTBYET O IOJHOTO UCIOIHEHUS CTOPOHAMU CBOUX 0053aTENIbCTB.

Hacrosimuit KonTpakT coctaBieH Ha 2 s3bIKax — PyCCKOM M aHIJIMH-
CKOM, B JIBYX MOAJIMHHBIX 3K3E€MIUIIpaX, UMEIOUINX PaBHYIO IOPHIUYECKYIO
CUIy, IO OJTHOMY 3K3eMIUIIPY Ul KaXJOM CTOPOHBI, U COJEPKHUT BMECTE C
MPUIOKECHUAMH __ JIUCTOB.

Iocne noanucanust Hactosmiero KoHTpakTa Bce MpebIAyIIHE MEPero-
BOpHI M mepenucka Mexay CTOpOHaMHM, CBA3aHHBIE C 3aKJIIOUCHHEM 3TOTO
Konrpakra, TEpsIoT cuiy.

IOpuandeckne agpeca cTopoH 1 OAHKOBCKHE PEKBU3UTEHIL:
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[OrOBOP Ne 14
HA MOCTABKY CbIPOW HE®TH

T. « » 2007 r.
Ddupma B JHIE TEHEPalbHOTO  JIUPEKTOpa
, uMeHyemas B  jgampHedimem  «[Ipomamemy, u
B JIALIE , IMEHyeMasl B JaJIbHEHIIeM

«IlokynaTenby, 3aKa0unian HacTosAui KOHTpakT o HIbkecaeayouem:
1. Ilpeamer KOHTpPaKTa

IIponasen mpopgan, a Ilokymarens xynmn, Ha ycinoBusx ©@Ob — Hoso-
poccuiick, w/mnu Tyarce, w/wm Benrcnminc, w/umm Omecca, o Hampasie-
Huto B I'epmanuio 1o METPHUYECKUX TOHH CBHIpOi HedTH KadectBa Poc-
CHiicKast 3KcHopTHas cMmech (w/wm CuOHMpckas nerkas), mioc-mMunyc 10 (me-
CSITh) MPOLIEHTOB OT OOIIEr0 KOHTPAKTHOTO KOJIMYecTBa o Beioopy I1ponasia.

2. KayecTBO TOBapa U rapaHTHs

KauecTBO 0Trpyx)aeMoro ToBapa JOJIKHO HONHOCTBIO COOTBETCTBOBATH
cepTu(dUKary, ykazaHHOMY B PUIIOKECHUH k KoHtpakry.

3. Cpok nocTaBku

ITocraBku TOBapa OyoyT OCYHIECTBISATHCS OTACIHHBIMU NAPTHAMH B Te-
yeHue sHBaps — uroyid 200 roxa B COOTBETCTBUM C MPOrpaMMON NOCTaBKH,
COTJIaCOBaHHON 00enMu ctopoHaMu. [IpaBo coOCTBEHHOCTH M pUCK TuOenn
ToBapa no HacrosmeMy KonrpakTty nepexozar ot IIpogasua k [Tokymnaremto,
U TIOCTaBKa TOBapa Oy/AeT CUNUTATHCS BBIOJIHECHHOW B MOMEHT IIEPEX0/a TO-
Bapa yepe3 crennaabHBIA (IaHel CyqHa B HOPTy Morpys3ku. Jlata cymoBoro
KOHOCaMeHTa OyJIeT CYMTAThCS JaTOM MMOCTaBKH.

4. Ilena

Llena Ha HedTh, MPONAHHYIO U IMOCTABISIEMYIO B paMKax HACTOSILETO
KontpaxTa Ha 6a30BbIx ycnouax @Ob ycranasnuBaercs B nomtapax CHIA
3a Gappeiib HETTO Ha OCHOBE CPEAHUX U3 CPEIHUX KOTHPOBOK, ITyOJIMKYEMBIX
ITnart'c Kpyn Oitn Mapkertaiiep B pasaene CrnoT AcCeccMEHTC it HepTu
copTta ; 3a()MKCUPOBAHHBIX B TEUCHUE COTIIACOBAHHOTO MpaiC-Mepruoa
(IATh KOTUPOBOK, & MMEHHO: JBa JIHS HEIOCPEICTBEHHO 10 JIaThl KOHOCA-
MEHTa, Ha JIaTy KOHOCAMEHTAa M J[Ba JHS HEMOCPEJCTBEHHO MOCIE JaThl KO-
HOCaMEHTa), €CITH WHOM MpaliC-Mepro] He OMNpEeesieH CTOPOHAMHE JOTIOJHU-
TEJIHO M €CJIN KOTHPOBKU He OyayT OmyOJIMKOBAHBI HA JATy KOHOCAMEHTA,
TO UCIOJIBb3YETCs KOTUPOBKA, HEIOCPEICTBEHHO IMPEIIECTBYIONIAs J1aTe KO-
HOCaMEHTa; MHUHYC CKHUJIKa, COTJIACOBAaHHAS! CTOPOHAMH Ha Ka)K/IyI0 KOHKPET-
HYIO TaHKEPHYIO MapTHio HePTH, B pazmepe 10 nmoyutapoB CIIIA 3a 6ap-
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peiib, €CJIn UHOC HE OTOBOPCHO AOIOJHUTCIbHBIM COTJIAICHHUEM CTOPOH B
CBs3U C UBMCHCHHUECM HCHOBOﬁ CUTyallul Ha MUPOBOM DPBIHKE.

5. Ilpuemka-nepesaya

ToBap cuntaercs nocraBiaeHHbIM [IpogaBiom u npuHATEIM [lokymare-
JIeM IO KOJIMYECTBY COIJIACHO Becy, YKa3aHHOMY B KOHOCAMEHTE B COOTBET-
CTBUH € 3aMepaMH OeperoBbIX pe3epByapoB B IOPTY MOTPY3KH, U IO Ka4ecCT-
BY COIVIACHO CepTH(HUKAaTaM O KayecTBE, BBIIAHHBIM J1abopaTopuei B HOPTY
HOTPY3KH. YKa3aHHBIA B KOHOCAMEHTE BEC TOBapa SBJIACTCS OKOHYATEIbHBIM
1 00s3aTeNBHBIM I 00emX CTOpoH. [lo Hadaja MOTPY3KH MOJDKHBI OBITH
oToOpansl 4 apOouTpakHbIe IPOOBI TOBapa, KOTOPEIH OyAET IPy3UTHCS B TaH-
Kep, NOJaHHbIH 101 NepeBO3KY Ipy3a. ITH 00pa3ibl JODKHBI OBITH OneyaTa-
ubl [IponaBiiom u KanuTaHoM TaHKepa: 2 o0pasla JOKHBI ObITh BPYYEHBI
KaluTaHy TaHkepa, a apyrue 2 ocratorcs y [IpogaBua. OGe CTOPOHBI AOJIK-
HBI XPaHUTB 3TU 00pas3Ibl B TEYECHHUE JBYX MECSIIEB, HAYMHAS C JaThl IOCTaB-
KH{, U Jajnee JI0 yperyJupoBaHUs MPETSH3UH, eClIi TakoBas Bo3HHKaeT. [1pu
BO3HHKHOBEHHH CIIOPa MO KAYECTBY TOBapa B CBSI3M C PACXOXKICHHEM B aHa-
nH3ax apOUTpaXkHBIX NMpoO, MPOW3BEICHHBIX B Jaboparopusx [lponmaBuma u
IMoxynarens, OKOHYATENBHBIA M OOS3aTEIBHBIA 1JIsI 00CHX CTOPOH aHAIIU3
TPOU3BOANTCS B HEHTPAIBHOI Ta00OPAaTOPUH TIO COTIIACOBAHUIO CTOPOH.

6. TpaHcIOpPTHBIE YCI0BHS

[Tokymnarenb B COOTBETCTBHH C COTJIACOBAHHBIM CTOPOHAMH TpaduKOM
coobmaer IlpomaBiyy mo Tenerpady WiIH TeleTaiilly He MO3IHEE, YeM 3a
15 nHeit 10 npuOBITHS TaHKEpa B IOPT MOTPY3KH HAMMEHOBAHHUE, IPY30M01b-
€MHOCTb, (JIar u OcajgKy TaHKepa, NPUOIU3UTEIBHYIO AaTy €ro MpuObITHI B
MOPT MOTPY3KH, a TaKXKe MOPT HazHaueHus. Kpome Toro, kanuran cooduaer
no rtenerpady [lpomaBiy u areHTy CyAoBiajenblia B IOPTY HOTPY3KH 00
0’KHaeMOM MPUOBITHH TaHKepa B MOPT IMOTPY3KH 32 4 THS 10 €ro MpUOBITHS.
HecBoeBpeMeHHOE MOTydeHHE OJHOTO W3 yKa3aHHBIX BBIIIE COOOIIEHUH IO
Tesierpady WiIN TeJaeTalIry WM HECBOEBPEMEHHOE IPHOBITHE B TIOPT TaHKEpa
naet IIpojaBiy npaBo Ha COOTBETCTBYIOLIYIO OTCPOUYKY, MOCTaBKU TOH map-
TUU TOBapa, KOTopas MoAJeKana OTrpy3Ke JaHHBIM TaHKepoM. Ecnu TaHkep
He MpHOYZAET B MOPT MOTPY3KH B TeueHue Oosiee 20 qHEl mocie cooOIeHHO-
ro [lokynatenem cpoka, To IIpomaBer; umeeT mpaBo 0TKa3aThCsS OT MOCTaBKU
COOTBETCTBYIOIIETO KOJIMYECTBA TOBApa, IJIi KOTOPOTO He OBLII CBOEBPEMEH-
HO TI0/1aH TaHKep. Bo Bcex ciydasx 3aep>KKH B MOCTaBKE TOBapa M MPOCTOS
TaHKepa, CBA3aHHBIX C HECBOEBPEMEHHBIM ITOTy4eHHEM OJHOTO M3 BHIIIEYKa-
3aHHBIX COOOIIEHUH, a TaKKe C 3aJeP>KKON B MpUOBITUM TaHKepa, [Iponasein
0CBOOOYK/IAETCSI OT OTBETCTBEHHOCTH 338 COOTBETCTBYIOLIHE 33/IEPIKKH B I10-
CTaBKe TOBapa, a IIOHECEHHBIE NPpH 3TOM yObITKH [lokymarens He MOTYT OBITh
nepenoxeHsl Ha [Ipogasua.
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ITo npuOBITHH B MOPT MOTPY3KH KAMUTAH TaHKEpa BPy4yaeT MpPEACTaBU-
temo [IpoaaBua B 3TOM MOPTY MUCEMEHHBIM HOTHUC O TOTOBHOCTH TaHKEpa K
norpy3ske ToBapa. HoTuc MoxeT ObITh Bpy4CH B JIF000€ BPeMs CYTOK.

CranuiiHoe BpeMsi OyZeT HAUMHATHCSA CIYCTS 6 Y4acOB IMOCIC BPYYCHHUS
KaIlUTaHOM HOTHCA O TOTOBHOCTH TaHKEpa K IOTPY3Ke HE3aBUCHMO OT TOTO,
cB0oOONIEH TpHUYai WiIN HeT. BoCKpecHBIe W Mpa3gHWYHBIC THHU HE IOJDKHBI
BKITIOYATHCS B CTAIMHHOE BpeMs HE3aBUCHMO OT TOTO, HCIIONB3YIOTCS OHHU
Wi HeT. B cranuiiHoe BpeMs HE BKIKOYAETCS TakkKe BpeMs IITOPMOBOM IMO-
TOJIBI, PEMATCTBYIOMIEH MOTPY3Ke, a TaK)Ke BpeMsl, B TSUEHHE KOTOPOTO IO-
rpy3Ka HE MOTJIa IPOU3BOAUTECS MO0 TEXHHYECKUM M MHBIM YCIIOBHSM, 3aBH-
CAILIUM OT TaHKepa.

Bpewmst Ha morpy3Ky TaHkepa ycTaHaBiuBaercsi B 50% BpeMeHu, OTOBO-
PEHHOTO B €ro YapTep-MapTHH MO MOTPY3KY U BHITPY3KY.

Jemepemx ymiaunBaeTcs B COOTBETCTBUU CO CTaBKOM Jemeperpka, mpe-
JYCMOTPEHHOW B YapTep-MapTHH, B CYTKH WK MPONOPIIMOHATIBFHO Ha JIHO0YI0
4acTh CYTOK, HO HE BBINIE JJISI TAHKEPOB TPY30MOABEMHOCTHIO (B TOHHAX
nenseiit)  mommapoB CIIIA. Ognaxo IIpogaBen ocBoOoKmaeTcst OT yroia-
THI JileMepelka, ecii olmiee KOIMYEeCTBO YacoB, (PaKTHUECKH 3aTpavueHHOE
IOl IOTPY3KY W BHITPY3KY TaHKepa, He OyIeT MpeBBIIaTh OOMIEro KOIude-
CTBa YacoB, MPEAYCMOTPEHHOTO TOJ MOTPY3Ky W BBITPY3KY IO dHapTep-
maptun. [IpomaBer rapaHTHpyeT NMPHEMKY TaHKEpOB € OCaaKoil He Ooee

¢byToB.

7. Ycj10BHA OILIATBI

[Tnatexxu o Hacrosiemy KOHTpakTy MpOU3BOASATCS B COOTBETCTBUU C
YCIOBHSMHU IUIATEXa, YKAa3aHHBIMH B MPWIOKCHHA | Ha cUeT (QUPMBI
. Cuer: . Kpenur bank:

8. Apoutpax

B ciydae, ecin BO3HUKHYT pa3HOTJIACHs B X0J1€ BhIModHEHU KoHTpak-
Ta, BCE CHOPHBIC BOMPOCH OyIyT yperyJIupoBaHbl B COOTBETCTBHH C IpaBH-
JlaMH TIPUMUPHUTENBHBIX Mep MeskayHapoaHoro apourpaxa npu Toproso-
MIPOMBIIIICHHON manaTte T. MockBel. [IpeTeH3un 1o ka4ecTBy W KOJIMYECTBY
TIOCTABJICHHOTO TOBapa OyxyT mpuHHMMaThesl [IpomaBIoOM TOJIBKO B Cilydae
MpeqbsBICHUS ~ aKTa,  COCTAaBICHHOTO  IIpeACTaBUTeNeM  Toproao-
IIPOMBIIIIEHHOM nasaTel Poccuiickoit @enepanuu.

9. ®opc-Mazkop

CTOpOHBI 0OCBOOOXKAAIOTCSI OT OTBETCTBEHHOCTH 32 YACTHYHOE WIIU TOJI-
HOE HEHCITOJHEHUE 00s3aTeIbCTB 10 HacTosAmeMy KoHTpakTy, eciid 3TO He-
UCTIOJIHEHUE SIBUJIOCH CJICICTBHEM OOCTOSITEIBCTB HEMPEOIOTUMON CHIIBI,
KaK, HalpuMmep, 3eMJICTpsCeHHe, HaBOJHEHHe, moxkap. CTOpoHa, CChUIAKO-
miasicss Ha 00CTOSATENBCTBA HEIPEOJOIMMOM CHITBI, 00s3aHa B TPEXTHEBHBIN
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CPOK IPOMH(POPMHUPOBATH APYI'YIO CTOPOHY O HACTYIJICHUH W NMPEKpaIleHUN
MOJ0OHBIX 00CTOATENLCTB B NUchbMeHHON (opme. CepTudukar, BbIJaHHBIN
ToproBoii manaroii COOTBETCTBYIOLIEH CTPaHbl, OYAET AOCTATOYHBIM JI0Ka3a-
TEJILCTBOM HACTYIUICHHS M JJTUTEIEHOCTH IAHHBIX OOCTOSTEIBCTB.

10. Apyrue yciioBus

Bo BceM ocTabHOM, UTO CTIEIHATBHO HE YPETYIHPOBAHO MOJIOKECHUSIMA
n ycnoBusmMu Hacrosimero Konrpakra, CTOpoHbI OyayT pyKOBOACTBOBATHCS
COOTBETCTBYIOIUMH TTOJIOKEHUAMH H yCIoBHAMHU BeHckol korBeHmn OOH
0 IOTOBOPAX MEXITyHAPOIHOW KYIUTH-TIpoJaku ToBapoB 1980 T.

KoHTpakT BCTymaeT B CHIIy ¢ MOMEHTA €T0 TOAMICAHUA 00EUMHU CTOPO-
HaMH U AeHCTBYET O IOJHOTO UCIOIHEHUS CTOPOHAMU CBOUX 0053aTENIbCTB.

IOpuanyeckue agpeca cTopoH U OAHKOBCKHE PEKBU3HUTHIL:
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AOroBOP Ne 15
KYNJIN-NPOOAXU NMPOAYKTOB

T. « » 2007 r.

, umeHyeMmbli B panpHedmeM «lIpomaBen» u
, UMeHyeMbld B nanbHeimem «llokymarensy», 3aKkio4uiid Ha-
crosiuidi KoHTpakT 0 HIKeCIeTyroImeM:

1. Ilpeamer norosopa

IIponmasen cornacen mponatk Iloxymarento, a Ilokymarens cormaceH
IPUOOPECTH MPOIYKTHI, YKa3aHHbBIE B MPUIIOKCHUT cnerudukanyn
MIPOXYKTOB, KaK 3TO OMHCAHO B crenudukanuy, a Takxe [Ipomasen cormacen
BbIaTh JuneH3uio [lone3oBatento mwiu Ilokynarento WM yHOJIHOMOYMTH
[Mokynatens Bbinath cyoiauuensuto [1onp30BaTelnto Ha yKa3aHHbIE IPOAYKTHI.

2. KauecTBO

2.1. KauectBOo TOBapa, MPOJAHHOTO M KYIJIEHHOI'O IO HACTOALIEMY
KoHTpakTy, JOKHO COOTBETCTBOBAThH CleAyOmMM TpeboBanmsM. He mo-
ITyCcKaeTcs MocTaBKa Je(eKTHOTO C TOCTOPOHHHMM 3aIlaxOM H I0-
CTOPOHHHMH TIPUMECSIMHU. JIOJDKEH COOTBETCTBOBATH OJIOOPEHHBIM
IokymaTenem obpasnam. HE JIOJDKEH COJAepIKaTh MECTHUIIH-
JIOB, a TAK)KE KAPAHTUHHBIX 00BEKTOB M 3a00JICBaHUIA.

2.2. KauectBO JOJDKHO  OBITH  TIOATBEPXKICHO (PHTO-
CaHWTapHBIM W CAaHHUTAPHBIM cepTH(HUKATAMH, BBIIAHHBIMH KOMIICTCHTHBIMU
HE3aBUCHMBIMH OpTaHU3AIMIMH, U cepTudukarom kadectBa [Ipomasima. I1o-
KazaTenu Oe30MacHOCTH TOBapa JOJDKHBI COOTBETCTBOBATH HOPMATHBAM,
npuHsTEIM B Poccuiickoit denepanun, U JOKHBI OBITh YKa3aHbl B CEPTU(U-
KaTe COOTBETCTBHUSL.

3. JocraBka M moJty4eHue NPOAYKTA

3.1. CpencrBo TpaHcnopTHpoBKU onpexaensercs [Ipogasuom. JloctaBka
OCYIIECTBIISAETCS:

— TIpu epeBo3ke camoneToM Ha ycnoBusax CHII — asponoprom, obecrieyu-
BAIOIIMM MTOCTOSTHHYIO TAMOKEHHYIO OYHCTKY M OYMCTKY UMITOPTHBIX IPY30B;

— IIpHU TepeBO3Ke aBTOTpaHcmopToM Ha ycnoBuax CUII — tamoxHew,
Ommxaiimei k ykazanHomy [lonb3oBaTeneM agpecy T0CTaBKH.

3.2. Ilponasen MocTaBIsieT NPOAYKTEl B COOTBETCTBHH C YCIOBHSMH H
CPOKOM TMOCTaBKH, YKa3aHHbBIMH B cHenM(HUKanuu NpomyKkToB. IlocraBka
OJTHOW MJIM HECKOJIBKMMHU MapTUSMHU IPOU3BOIHUTCS B TOJDKHBIH CPOK TONBKO
o nosryyenuu IlponaBuom ciieayromiero:

— IIEPBOT0 B3HOCA 32 MOKYTIKY;

— aKKpeJUTUBA, B 3HAYUTEIBHOI CTENEHH COOTBETCTBYIOILETO NpHUIaraeMoiu
MOZIEIH, JJIs1 OILIAThI IPOAYKTOB MPH MOCTABKE B COOTBETCTBUH CO CT. ;
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— aKKpeIWUTHBA, B 3HAYUTEIHLHOW CTENEHU COOTBETCTBYIOIIETO IPHIIA-
raeMou MOJENH, ISl OIUIAThl IPU TOTOBHOCTHU K KCIIOJIb30BAHUIO B COOTBET-
CTBUM CO CT.

3.3. B ciydae, eciu 10 COTJIACOBAaHHBIM YCIOBHSAM OIUIATHI TPEOyeTCs,
4yT00bI [ToKynaTenb OTKPBLI OJUH WM HE CKOJBKO aKKPECIUTHBOB WM TIO-
JIOOHBIX TOKYMEHTOB, [loKkymaTens cormamaercs ¢ TeM, 4To, eciu [Ipomaser
MIPUHUMAET TaKOe pPelIeHHe, CPOK MOCTAaBKH HAYMHAET OTCUUTHIBATHCS C Jla-
THI TOATBepXKAeHUS OankoM IlpomaBiia MONydeHUs OTOBOPEHHBIX IIIATEXK-
HBIX JOKYMEHTOB, UCIIOJHEHHBIX B COOTBETCTBUU C MpEABAPUTEIbHBIMU HH-
crpykuusmu [Iponasua, nanueivu [lokynareso.

3.4. Ilponasen yBemomisiet [TokymaTens 00 0OXHIaeMoi gaTe OCTABKH,
KOTI'/Ia TPOJYKTHI TOTOBBI K OTIIPABKE.

3.5. B Teuenue  yacoB mocie oTIpaBKu npoaykToB IIponasen nepe-
naet [lokymateno Tenerpad)oM WIH JIPYTUM MOJOOHBIM MUCBMEHHBIM CITO-
co0OM CIeAyIoNTy0 HHPOPMAIIHIO: JaTy OTTPY3KH, HOMEP KOHTPAKTa, KOJIH-
YeCTBO IPY30BBIX MECT, BeC OpyTTO, HOMEp TPAHCIIOPTHOW HAKIaTHOM.

IToxynarens HeceT OTBETCTBEHHOCTb 3a MPOIYKThI, OPraHU3yeT OXpaHy U
HEOOXOIMMBIC YCITIOBHSA IS X XpaHESHHs TIOcTIe IPHOBITHS TPOILYKTOB B CTPaHy
Ha3HAYEHUS B COOTBETCTBHU ¢ TpeboBanmsiMu [IpoaaBiia k cpenie XpaHeHus..

4. llena

IeHbI MO MO3UIUSIM HA TOBAp YKA3bIBAIOTCS B CCHUGHUKAIMIX TPUIIO-
xenus 1. O6mas croumocth KOHTpakTa coCTaBiseT JIOJIIIapOB
CILIA. Iens! nonumarotest CUIT Mocksa cornacHo «Muakotepmc 1990». Lle-
HBI TBEPbIE U HE MOJIEKAT U3MEHEHUIO.

5. llopsinok OTrpy3KH

5.1. IIponager coobraet no tenerpady/renedakcy [lokynaresnro o ro-
TOBHOCTH TOBapa K OTIPy3Ke HE IO3/Hee, 4eM 3a 15 mHel 10 mmaHupyeMon
JaThl OTTPY3KH.

5.2. B xax0¥ OT/ebHON HaKJIaJHOW YKa3bIBAIOTCSA: HOMEP KOHTPAKTA,
HOMEp TpaHca, TOBap, €ro KOJIMYECTBO, KOJMYECTBO MECT, BEC OPYTTO M HET-
T0. MicipaBneHus, JOMUCKU U MOJYUCTKU B HAKJIaTHOW HE JOIMyCKAIOTCS.

5.3. Ilocne oTrpy3ku ToBapa, HO HE MO3AHEe YeM uepe3 24 yaca nocie otT-
rpy3kH, [Tpopaser; coobuiaer [lokynaremo mno Ttenerpady/dakcy ciemyroiiie
JTaHHbIE: HOMEp KOHTpaKTa; HAMMEHOBAHHE TOBapa; HOMEp TpaHCa; HOMEp Ha-
KJIa/IHOM; JaTy OTTPY3KH; OOIILYI0 CTOMMOCTB TOBapa; BeC OPYTTO U HETTO.

Kpowme toro, [Ipomaser 06s13aH OTIPaBHUTh B JIEHb OTTPY3KH KYPhEPCKOM
nouroi B azapec Ilokymarens kommu cyera, MOAPOOHBIX crenuduKanuii u
HaKJIaJHOH B IBYX 3K3EMIUIIPaX.

6. YnakoBka M1 MapKHpPOBKa

6.1. JIOJDKEH OBITh pacdacoBaH B KapTOHHBIE MaKeThl 0700-
pennoro Iloxynatenem oOpasia. YHakoBka He JODKHA UMETh OCTOPOHHETO
3anaxa. KapToHHBIE KOpoOa IOIDKHBI OOecreunBaTh COXPAaHHOCTH TOBapa
IIpU JUIUTEIBHOU TPAHCIIOPTUPOBKE 110 CYLIE U IIPH MEPEBAIKE.
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6.2. Kaxxmoe ToBapHOE MECTO JOJHKHO UMETH CIIEIYIOIIYIO0 YETKYIO Map-
KHPOBKY Ha PYCCKOM M aHIJIMMCKOM SI3bIKax: HOMEp KOHTpPaKTa; TOBap; IO-
KylaTenb, MpOJAaBel; BHUJ; IBETHOH KOJ; TOProBYIO MapKy; BeC HeET-
TO/OpYTTO; HaTy U3TOTOBJICHHUS; CTPAHy IIPOU3BOICTBA.

7. Ilnarex

7.1. Ilnatex 3a ToBap, OTrpyXEHHbIN N0 HacTosimeMy KoHTpakry, ocy-
LIECTBIISIETCS ¢ aKKpPEeJUTUBa, OTKpbIToro Ilokynarenem uepes OaHK B
mons3y [Ipomasma B mommapax CIIIA, mpoTHB mpeaoCTaBIEHHS CIETYIONTIX
JOKYMEHTOB: TIOJHOTO KOMIIJIEKTa HaKJIaJHbIX, BBINMCAHHBIX Ha uMs [loky-
maTessi; cuera, BeICTaBlIeHHOTo Ha 100% CTOMMOCTH OTTpY>KEHHOT'O TOBapa;
crnenuUKanum; — GUTOCAHUTAPHOTO cepTU(HUKATA B 2 IK3EMIUIIPaX; CEPTH-
(uKaTa KayecTBa MPOU3BOAUTENS; cCepTH(UKATA TPOUCXOKAeHUS (hopma A).

7.2. Onnara CTOMMOCTH OTIPY>KEHHOTO TOBapa 110 aKKpeAUTHBY OCYIIe-
CTBJISIETCS CIIEAYIOIUM 00pa3oM:

— 25% cTOMMOCTH OTTpY’KEHHOT'O TOBapa MPOTHUB NPEJOCTABICHUS OT-
IPY304YHBIX TOKYMEHTOB B 0aHK;

— 75% cTouMOCTH OTIPY>KEHHOTO TOBapa B TEUEHHE JHEH C JAaThl COOT-
BETCTBYIOLIEH HAKJIQIHOM.

7.3. AKKpenuTHB JOJDKEH OBITH OTKPHIT B TE€UYEHHE  JHEH C JaThl
yBenomsieHus [IpogaBna o roTOBHOCTH TOBapa K OTIPY3Ke.

7.4. Bce pacxojipl, CBsI3aHHBIE C OTKPBITHEM M HCIIOJIB30BaHUEM aKKpe-
quthBa, Ha Tepputopuu Ilokynarens otHocsarcs Ha cuer Ilokynarens u Ha
tepputopuu [Iponasma otHocsTes Ha cuet [Iponasia.

8. Pa3zpemienue cnopos

Bce criopsr u pazHoTIacus, KOTOpbIE MOTYT BOSHUKHYTH B XOZE BBITIOJ-
HeHusi Hactosimero KoHTpakTa wiaM B CBSA3M C BBITIOJHEHHEM HACTOSIIETO
Kontpakra, HampaBusfioTcs B apOWTpakHBIi Ccyn nOpu  Toproso-
npoMblieHHOU nanate Poccuiickoit denepaunu B MOCKBE B COOTBETCTBUU
C MpaBWJIAMU U TPOIEAYPOH BBIIIEYNIOMSHYTOTO CyJa, PEIICHUsS KOTOPOTO
OKOHYATENbHBI B 00s3aTeNbHEI [Tt 00enx ctopoH. OOpalleHus K rocyaapcT-
BEHHBIM CyJ[aM MCKIIIOUAIOTCS.

9. Cpok aeiicTBust

KoHTpakT BCTymnaer B CHJIy C MOMEHTA €ro MOJNUCAHUSI 00EUMH CTOPO-
HaMH U ASHCTBYET JJ0 IOJHOTO MCIIOJHEHUS CTOPOHAMH CBOUX 0053aTENIBCTB.

Hacrosimuuit KoHTpakT coctaBieH Ha 2 s3bIKax — PYCCKOM M aHIJIMN-
CKOM, B JIBYX NOAJMHHBIX 3K3EMIUIIpaX, MIMEIONINX PaBHYIO IOPHINYECKYIO
CHITY, TIO OJTHOMY SK3E€MIULIPY ISl KaXKIOW CTOPOHBI.

ITocne moxmucanus Hacrosimero KoHTpakTa Bce HpeabAyIINe Tepero-
BOpHI M mepenucka Mexay CTOpOHaMH, CBS3aHHBIE C 3aKJIIOUYEHHEM 3TOTO
Konrpakra, TepsioT cuiy.

IOpunnyeckne agpeca cTOpoH:
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[OrOBOP Ne 16 ]
KYNAKU-NPOAAXMN TPUKOTAXHBIX M3AENMNIA

T. « » 2006 T.

Hacrosimmuit KonTpakt moamucan Mexmy , 3ape-
THUCTPUPOBAHHBIM aKTOM O KOMITAHUSIX IO aJpecy: , B 1ajb-
Heiimem uMmenyeMbiM «IIpomaBery, ¢ OJHONH CTOPOHBI, U ,
3aperruCTPUPOBAHHBIM TI0 aJIpecy: , B JaJbHEHIIEM HUMe-

HyeMbIM «IlokynaTens», ¢ Apyroil CTOPOHBI.
1. Ilpeamer KOHTpPaKTAa

1.1.IIponasen mpoxain, a [Tokymatens Ky Ha yeiaoBusx @Ob JlyonuH
TPUKOTA)XKHBIC M3JEIHA B KOJINYECTBE, ACCOPTHMEHTE, MO IIEHAM M TEXHHYE-
CKUM YCJIOBHSIM, YKa3aHHBIM B HPWJIOKECHUH, SBIISIOIEMCS HEOTHEMIIEMOM
4acThio HacTosiiero Konrpakra.

1.2. TIponaser; 00s13aH He Mo3AHEE UYeM 3a | MecsI] 0 Hayaia MOCTaBKH
TOBapa MpeACTaBUTh [loKynarelto anp00MbI-KaTajJory B aipec Kaxao0ro rpy-
30moJTydarelisi. ANbOOMBI-KaTalIOTH JOJDKHBI coAepkKath: (GoTorpaduu 3aky-
IUICHHBIX M37IeNHi; 00pasiibl OJOTEH U OTOOPaHHBIX PACLBETOK C yKa3aHH-
€M TEeXHWYECKHX YCIOBHH M HOMEpPOB PacIBETOK coriacHo KoHTpakry; pas-
MepHI 3aKa3aHHBIX U3/1eNil; 0OMepHbIC JaHHbIC 3aKyTUICHHBIX H3JCITHH.

2. llena

2.1. Ilena yctaHaBIUBaeTCs B aHTTIMHCKUX (DYHTaX CTEPIMHIOB M ITOHU-
Maetcs @OB JIy6mmH.

2.2. BrlmeynomsiHyTasi [ieHa BKJIIOYAET CTOMMOCTb Taphl, YAKOBKH H
MapkupoBkH. ITorpy3ka ToBapa Ha CyIHO, BKJIIOYasl TUXTEPOBKY U YKIIAJAKy B
TpIOMe, MPOU3BOJIUTCA cujiaMu, cpenctBamu IIponasua u 3a ero cuer. B ko-
HOCaMeHTe JI0JDKHA OBITh 0OTMETKa: «PpaxT oIulaunBaeTcs B OPTY Ha3Hade-
HUS.

3. Cpoku ¥ NopsiAoOK MOCTABKH MPOAYKIMHI

3.1. TlocTtaBka HMPOAYKIMM B TeUEHHE KBapTaja NMPOWU3BOAUTCS B Cle-
JYIOIIHE CPOKH: .
OTrpy3ka NpoAyKIMH B T€UEHHE MEPUOJA MOCTABKH MPOM3BOAUTCS MO
COTJIACOBAHHOMY CTOpOHaMH rpaduKy. I'paduk OTrpy3KHM NPOAYKIMH Ha
2006 r. npuiaraetcst K HactosiuieMy gorosopy. IlpeanosxeHHsblit 3a-
WHTEPECOBAaHHOW CTOPOHOHM IPOEKT HOBOTO rpadMika OTIPY3KH CUHUTACTCS
MIPUHATHIM APYTOi CTOPOHOMH, €CiIM MOCIETHss B TeYSHUE JHEH 110-
CJIe TIOJIY9YEHHUS TIPOEKTa HE 3aIBUT BO3PaKEHHII.
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3.2. KosmuecTBO MPOAYKIMH, HEJONOCTABIEHHOH (HEBBIOpaHHOE) B OJ1-
HOM Mecsille KBapTaja, IOJUIeXKHT IOoCTaBKe (BHIOOPKE) B CIECIYIOIIEM MecsLe
JIAHHOT'O KBapTaJla ¥ NPUOaBIISETCSI K HOPME IIOCTaBKH .

3.3. Orrpy3ka mpoaykiuu [locTaBIIMKOM MPOU3BOJIUTCS B COOTBETCT-
BUU C MHHHMAJIBHBIMH HOPMaMH OTIPY3KH, IpexycMOTpeHHBIMU OcoObMu
YCIIOBUSIMH TIOCTaBKH.

3.4. Otrpy3ka nponykmuu B ampec Iloxymarenst mpomssomurcst Ilo-
CTaBIIUKOM MOPCKUM TpaHCIopToM Ha ycioBusx @OB.

3.5. IlocraBmuk uHpOpMuUpYeT [Tokynaresst 0 IIaHHPYEMBIX OTIPy3Kax
TenerpadoM B CPOK, HE TIPEBHIIIAONIHI 3 pabounx AHA C MOMEHTA OTTPY3KH.

3.6. Ha kaxxmyro mapTuio oTrpyxaemMoi npoaykuuu [locTaBmunkoM BbI-
MIUCHIBAETCSI KOHOCAMEHT C YKa3aHHEeM KOJIMUEeCTBA €MHHUILL.

4. Craua-npuemMka ToBapa

IIpuemMka ToBapa NPOU3BOJUTCA:

— 10 KOJMYECTBY MECT COIVIACHO KOJHMUYECTBY, YKa3aHHOMY B KOHOCa-
MEHTE;

— TI0 Ka4eCTBY COTJIACHO KaueCTBY, YKa3aHHOMY B CepTH(HKATEe KadecT-
Ba, U TEXHUYECKUM TpeOoBaHMAM KoHTpakTa.

5. KauecTBO, yHakoBKa U MAapKHPOBKA

5.1. ToBap mocTaBisieTcst 0OBIYHOTO IKCIIOPTHOrO KadecTsa [Ipoxasua B
9KCIIOPTHOH ymakoBke. B ciyyae HEOOXOAUMOCTH OTOJHHUTEIBHON YIIaKoB-
KU CTOMMOCTB €€ OyAeT COIacoBaHa JONOIHUTENBHO.

5.2. Kaxmoe MecTto IOIKHO OBITh 3aMapKUpOBaHO, M MapKHUpPOBKa
J0JDKHA coJepxKaTh clefyronue naHusle: IIpoaasen; Ilokynarens; rpy3omno-
JydaTeib; HoMep KoHTpakTa; HaMEHOBaHKE TOBapa; BeC OPYTTO U HETTO.

6. YciioBHS ILIaTEKA

ABaHcHpoBaHHBIN matex B pasmepe 100% ot croumoctu KoHtpakTa
Wi (QYHTOB CTEpIMHIOB OyAeT Mmpou3BelcH B (opme TenerpadHOro
nepeBosa B TedeHue 30 nHeil ¢ garel momydeHus IlokynareneMm cyera-
npoopMBI U TapaHTUH TepBoknaccHoro 6anka Ilpogasna Ha 100% ot 006-
meit croumoctu Kontpakra cornacHo Ipunoxenuto 3.

7. OTBETCTBEHHOCTb CTOPOH

7.1. 3a HeBbIMONHEHNE HacTosAmero KoHTpakTa BUHOBHAs CTOpPOHA He-
ceT OTBETCTBEHHOCTH B pasMepe 0,2% oT cymmsl Hactosmiero KoHTpakra
WA CTOUMOCTH HEJIONIOCTABICHHOIO TOBapa 3a KKl AEHb MPOCPOUKHU, HO
He Gonee 10% OT CyMMBI BBICTABIICHHOTO aKKPEJAUTHBA HIIH MPEIOILIATHI.

7.2. B ciiydae noctaBKu Je()eKTHOTO TOBapa W/WUIIM HECOOTBETCTBYIOIIIE-
ro no ceoemy kadectBy ycinoBusaM Konrpakra IIponasen mnarut Ilokynare-
o mrpad B pazmepe % OT nepBOHAYAIBHONW CTOMMOCTH 3a0paKoBaH-
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HOI'0 TOBapa, HAYUCIAECMOI'O Ha HponaBua pu NMpeaAbABICHUU €EMY pEKJIaMa-
uu.

8. Pa3pemienne crnopoB

8.1. IIponasen u Ilokynarens MpUMYT BCe MEpPhI K pa3pelICHUI0 BCEX
CIIOPOB M Pa3HOINIACHH, KOTOPhIE MOTYT BO3HHMKHYTh M3 HacTosmero Kon-
TpaKTa WIX B CBSI3H C HAM, JPYKECTBEHHBIM IyTeM. 8.2. B cimydae, eciu cro-
POHBI HE JOTOBOPATCS IPYKECTBECHHBIM ITyTEM, BCE CIIOPHI M Pa3HOIIIACHS,
KOTOpBIE MOT'YT BO3HUKHYTb B CBSI3H C HacTosimuM KoHTpakToMm, OymyT pac-
CMOTPEHBI, C UCKIIIOYEHHEM IOJCYAHOCTH OOLMM cyaaMm, B MexmyHapon-
HOM KOMMEPYECKOM apOHTPaXHOM CyZe NMpH TOoproBo-MpOMBIIIICHHON Ma-
nate Poccuu B COOTBETCTBUM C PETIIaMEHTOM JAHHOTO CYAa, PeIIeHHs KOTO-
POTO SIBIISIFOTCS] OKOHYATEIBHBIMH ISl 00EUX CTOPOH.

9. ®opc-Mazkop

9.1. Hu omHa M3 CTOPOH HE HECET OTBETCTBEHHOCTH M HE CUUTACTCS HE
BBITOJIHUBIIICH 00s13aTEIbCTB B CIIyyae KaKOH-JIMOO 3a[CPKKH WINA CPHIBOB B
BBINTOJTHEHNH YCIIOBHI AaHHOTO JlOoroBOpa MM IPEephIBaHUS 00CITYyKHBaHHM,
SIBUBIINXCS TPSIMO WJIM KOCBEHHO Pe3yJbTaTOM JCHCTBHSA NPUYUH B JTIO00H
CTpaHE WJIH Ha JIO0OH TEPPUTOPHH, HAXOAAMIMXCS BHE PaMOK Pa3yMHOTO
KOHTpOJISI ¢ 00€UX CTOPOH, BKJIIOYAs, HO HE OTPAHUYUBASACH 3THM, IEHCTBHE
BparoB TOCyIapcTBa, BOMHY, MATEX, I'pakIaHCKUe OecropsiiKM, BOCCTaHMS,
HECYACTHBIH CITydaii, mokap, B3pbIB, 3€MJICTPSICEHUE, HABOAHCHNE, CTUXHUH-
HOoe OezcTBHE, 3a0aCTOBKY, KOH(IMKTHI MEXAY NPEIIPHHAMATEISIMH U pa-
6ounmH, nepuuUT HEOOXOTUMBIX JeTaneil, MaTepraioB, pado4e CHIIbI HIIH
TPaHCIIOPTa, CIy4au BBEACHUs SMOapro, orpaHUYEHHs, BbI3BaHHBIC KapaH-
TUHOM, HEBO3MOXHOCTHIO IMOJYYCHUSA HMIIOPTHBIX I/I/I/IJ'II/I OKCIIOPTHBIX JIN-
LIEH3UH WM K€ UX aHHYJIHPOBaHHUE.

9.2. CropoHa, oOBsiBIsifOIIast (Gopc-Maxkop, JNOIKHA IMOCIATh JPYroi
CTOpOHE YBEIOMIJICHHE 3aKa3HBIM ITMCEMOM B TeueHHe ueTblpHaiuatu (14)
JHEH CO IHS TEpBBIX MNPOSBICHUH IMOJOOHBIX (HOPC-MaKOPHBIX 00CTOS-
TEJILCTB, BMECTE C IOJIHBIM OIMCAaHWEM CITyYHBILIETOCS, BKIIIOYAs ATy Iep-
BOTO NIPOSIBIICHUS, TPUYNHY W COOBITHE, BBI3BaBIIEE €ro. Pemaromum cBu-
JIETeILCTBOM JIOCTOBEPHOCTH MOAPOOHOCTEH, YKa3aHHBIX B TAaKOM YBEIOM-
JICHUM COOBITHH, SIBISETCS MOJTBEPIXKIAOIEe 3asiBJICHUE MECTHOTO OTHee-
uust ToproBo#t manatel. Ecnin momoOHOE yBemomiieHHE TOJy4eHO CBOEBpe-
MCHHO, HEBBIIIOJITHCHUE WJIM 3aJICPKKA B BBINIOJIHECHUUN JAHHOI'O I[OFOBOpa,
BbI3BaHHasl Gopc-MakopoM, He cuuTaeTcsi HapylieHreM Jlorosopa, U cTopo-
Ha, 00bsBUBIIAS (HOPC-Maxop, OCBOOOKIAETCS OT BBIIIOJIHEHUS CIETYIOIINX
u3 JloroBopa 00s13aTeIbCTB Ha MEPUO/I, NIOKa €€ AESTeIbHOCTh OyIeT napaiu-
30BaHa, OTCPOYEHA WM YCJIOKHEHA, TP YCIOBUH COOJIOACHUS TTOJIOKEHHUMH,
N3JIOKEHHBIX HIDKe. O0e cTOpOoHBI OyAyT cTapaThes JenaTh Bce BO3MOXKHOE,
4TOOBI CBECTH K MUHHMYMY HOCIHEICTBHS (popc-Makopa, OKa3aBILIHME BIIHS-
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Hue Ha neiicreue JloroBopa. CropoHa, o0bsBsitomas Gopc-mMaxop, JOIDKHA
HEMEJICHHO YBEJIOMHUTbH JPYTI'YI0 CTOPOHY O €r0 IPEKPaICHHH.

9.3. B Teuenue onHoro (1) xajeHJapHOro Mecsa co JIHs OTIIPAaBKU yBe-
JOMIJICHHSI, YIIOMSTHYTOTO B IIPEABIIYIIEeM ab3alie, CTOPOHbI, Y4acTBYIOIIHE B
JloroBope, JOMKHBI BCTPETUTHCS 1 IOTOBOPHUTHCS O ACHCTBUSX, HAIpaBICH-
HBIX Ha m30exaHne nanpHeHmme oTcpouku neiictBus JJorosopa. Ecimu B Te-
YeHHe MOCIIEeNYIOMUX IBYX (2) MecAIeB CTOPOHBI HE NMPHUAYT K COTJIAIICHUIO
wm eciau Gopc-Maxkop npouTcs Oonee Tpex (3) MecsleB, CTOpOHa, HE
noaBepriasicst Gopc-Maxxopy, OyIeT HUMETh IIPaBO B OAHOCTOPOHHEM TIOPS -
K€ MOJHOCTBIO PacTOPTHYTh C 3TOr0 MOMEHTa JloroBop MOCPEACTBOM
MTMCEMEHHOTO YBEIOMIJICHHS, TIOCTIAHHOTO 3aKa3HBIM ITUCHMOM.

10. Bo BceM ocTanbHOM, YTO CHELMAIBHO HE YPEryJIMPOBAaHO MOJIOXKE-
HUSIMU W ycloBUsiMH Hactosuiero Konrpakra, CtopoHbsl OyayT pyKOBO-
JICTBOBaTbCSl COOTBETCTBYIOIIMMH TMOJOXKEHHSIMH U YCIOBHsAMH BeHckon
kouBeHIIMM OOH o0 nmoroBopax MeXIyHapOIHOW KYIUIM-IIPOJAXH TOBapOB
1980 .

Hacrosmmit KoHTpakT BCTymaeT B CHIy C MOMEHTA HOAIHCAHHS €ro0
YIOJIHOMOYEHHBIMU Ha TO juuaMu oT IIponaBua u Ilokynarens. Cpok nei-
ctBus Kontpakra 1o 20 .

IOpugnyeckne  agpeca  cTopoH W OaHKOBCKHE  PEKBHU3UTHI:

61



[IOrOBOP Ne 17 ]
KYNAU-NPOQAXN ABTOMOBWIIEN

r. Mbxkesck 10 uromnst 200 r.

T'ocynapcTBennblii 3aBon «Mxmamr», WMMEHyeMbIl B JalbHEHIIEM
«IIpopaBen» B nuue reHepanpHOro aupekropa Jlomaesa H./I., nelictByrome-
IO Ha OCHOBAHUU IOJIOXKEHMS, C OJHOW CTOPOHBI, U TOProBas KOMIIAHUS
«Temm», umeHnyeMas B nanbHelmem «llokynarens» B nune aupekropa Kop-
3uHa [.d., neicTByIOLEro Ha OCHOBAaHUM yCTaBa, ¢ OPYroOd CTOPOHBI, 3a-
KJIFOUMJIM HACTOSIILIUM TOTOBOP O HUKECIIETYIOIIEM.

1. Ilpeamer norosopa

1.1. TIpomaBen obs3yeTcs mepenaTb B COOCTBEHHOCTh, a [lokymaTenn
MIPUHATH U OIJIATUTH HA YCIOBUSAX HACTOSIILETO JOTOBOPA CIEAYIOIIUI TOBap:

1.1.1. HaumeHoBaHMe: aBTOMOOMIH « », H3TOTOB-
JICHHBIE TOCYJapCTBEHHBIM 3aBOIOM «lIxmar».

1.1.2. Konmnaectso: 100 mr.

1.1.3. KagecTBO U KOMIUIEKTHOCTh: MPO/IaBaeMble aBTOMOOUIIH 1O CBO-
€My KauyecTBY M KOMIUIEKTHOCTH JOJDKHBI cOOTBeTcTBOBaTh TY 12.405.76,
YTBEp>KAECHHBIM [ occTanmapToM

1.1.4. TapanTuiiHblii CpPOK: CPOK 3KcILTyaTanuu — 24 Mecsina co JHA
TIPOJIAXKH.

1.2. IIpomaBerr 00s13yeTcs:

1.2.1. IlepenaTs aBTOMOOMIN U OTHOCSIIHECS K HUM JOKYMEHTHI [loky-
TIATEeII0 Ha YCJIIOBHSAX HACTOSAIIETO JOTOBOPA.

1.2.2. ObecrieuuTh MEPEBO3KY aBTOMOOHIICH.

1.2.3. 3acTpaxoBaTh aBTOMOOMIM NPH IIEPEBO3KE IO BCEM OOBIYHO MpH-
HATBIM PUCKaM.

1.2.4. Tlepenath aBTOMOOWIIN B KOJMYECTBE U 10 KaYECTBY, COOTBETCT-
BYIOIIMM TpeOOBaHMSIM OTOBOPA, B YIIAKOBKE, HCKIIOYAIONIEH BOZMOKHOCTh
UX Mop4YX (YHHYTOXKEHUS) IIPH MepeBO3Ke.

1.2.5. Ilepenats aBTOMOOMIN CBOOOTHBIME OT JIFOOBIX IIPaB U MPHTSI3a-
HUH TPEeThHX JHMI, O KOTOPHIX B MOMEHT 3aKJII04eHus porosopa IIponaser
3HAJI WM HE MOT HE 3HATh.

1.3. [loxynarenp 00a3yeTCs:

1.3.1. OcMoTpeTh aBTOMOOWIIN B TpeXTHEBHBIN cpok. [Ipu oOHapyxe-
HUM HECOOTBETCTBHs aBTOMOOWIEH TpeOOBaHMSAM HACTOSIIErO JOTOBOPA,
[ToxymaTens B yka3aHHBIM cpok HampapiseT IIponaBiyy u3BemieHue (pexna-
MAIlMI0), COZEprKallee JaHHBIE O XapakTepe OOHapYKEHHOTO HECOOTBETCT-
BHS.

1.3.2. Ynnatuth 3a aBTOMOOWIIH TIEHY B COOTBETCTBUU C YCIOBUSMU J0-
roBopa.
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2. CymMa 10roBOpa U NOPSAI0K PacyeToB

2.1. CymMMa HaCTOSILETO JIOTOBOpa COCTaBIsIET  py0. ABTOMOOMIM OTI-
JIAYMBAIOTCA MO IIEHE __ py0. 3a CUHHUILY.

2.2. PacdeTsl Mo JOTOBOPY MPOU3BOMATCS MYTEM aKLENTa IUIATEKHBIX
TpeboBanuii [IponaBia B TpexTHEBHBIN CPOK cO AHA morydeHus ux Ilokyma-
TEJeM.

3. YcaoBus nepeaayu Topapa

3.1. Ilepenaga aBTOMOOHIICH B COOTBETCTBHH C YCIOBUSAMH HACTOSIIIETO
JI0TOBOpa MPOU3BOANTCS Ha ckiazne ITokynaTems.

3.2. TlepeBo3ka aBTOMOOMICH 1O MecTa TepeNayd OCYIIECTBISETCS
[MponaBuom 3a cyet coOCTBEHHBIX cpeacTs [Ipoaasua.

3.3. Ecim IlokynaTenp momycKaeT MPOCPOUKY B MPHUHITHH aBTOMOOH-
nei, [Ipogaser BnpaBe ynep)KMBaTh UX, II0OKa €0 pa3yMHBIE PacxXoabl HE
OynyT KomneHcupoBassl [lokymnartenem.

4. Cpok ucnoJiHeHHs 10roBopa

4.1. loroBop BCTyMAaeT B CHITy C MOMEHTA €0 TTIOANHCaHHS.

4.2. Cpox HCIIONHEHHUs JOoTOBOpa (mepemadn aBTOMoOwmiei): 15 wmions
200 .

4.3. CpoK HCIIOTHEHUSI IOTOBOpa MOJKET OBITH IIPOJUICH JIUIIG B CIIydae,
€CIIM OJIHa M3 CTOPOH NMPHOCTAHOBHT HCIIOJHEHHE CBOUX 00s3aTenbeTB. [Ipn-
OCTaHOBJICHUE HCIIOJHEHUS 0043aTEIbCTB BOSMOXKHO JIMIIb B BBIIBUBIICMCS
HOCIIe 3aKII0YEHHS JOTOBOPA CEPbe3HOM HEJOCTaTKe B CIIOCOOHOCTH APYroi
CTOPOHBI OCYIIECTBUTh UcHoNHEeHUe. CTOpOHA, MPUOCTAHOBUBIIAS UCIIOIHE-
HHE, He3aBHCHMO OT TOT0, JIeNIaeTcs 3TO 10 MU HOcie OTIPaBKH aBTOMOOU-
JIel, TOJDKHA HEMEJICHHO U3BECTUTH APYI'YIO CTOPOHY B MMCbMEHHOM (hopme
U MPOAOJDKUTH OCYLIECTBIICHUE UCIIOJIHEHUS], €CIIH Apyrasi CTOpOHa Iperoc-
TaBUT JOCTATOYHBIE TAPAHTUH HCIIOJHEHUS CBOUX 00S3aHHOCTEH.

5. OTBETCTBEHHOCTb CTOPOH

5.1. 3a mpocpodKy Iepeaadn aBTOMOOMIEH WK Tiepefady X B KOJIHIe-
CTBE, MEHBIIIEM OO0YCIIOBJIEHHOTO B HacTosIeM Jorosope, IIponaser yrmma-
yuBaet [loxynaremo mrpag B pazmepe 10%, OT cyMMBI OTOBOpA M IIEHIO B
pasmepe 0,05% oT cTOMMOCTH HE NepeaHHbIX B CPOK aBTOMOOWIIEH 3a Kax-
JIbI 1I€Hb POCPOUKH.

5.2. 3a mpocpouky riatexa [Tokynaresns yrradnsaet [Ipoaasity mrpad
B pazmepe 10% or cymmbl goroBopa u meHto B pasmepe 0,05% oT cymmsr
JIOTOBOpA 32 KaXIblil IEHb IPOCPOUKHU.

5.3. OTBETCTBEHHOCTh CTOPOH, HE MPEIYCMOTPEHHAS B HACTOSIIEM JIO-
TOBOPE, ONPEIENAETCS B COOTBETCTBUH ¢ MosioxkeHussmMu ['K PO.
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6. ®opc-mazkop

6.1. CTOpOHBI OCBOOOXIAIOTCS OT OTBETCTBEHHOCTH 33 YaCTUYHOC WIIH
MIOJIHOE HEUCIIOJIHEHUE 0053aTelbCTB MO0 HACTOSALIEMY JOTOBOPY, €CJIU 3TO
HEWCTIOJIHEHHE SBHJIOCH CIIEICTBHEM OOCTOSITENHCTB HEMPEOJOUMON CHIIEI,
BO3HUKIINX TIOCIIE 3aKITIOYEHHsS JOTOBOpPa B PE3ylbTaTe COOBITHIH YpE3BBI-
YaHOTO XapaKTepa, KOTOphIe CTOPOHA HEe MOTJIa HU IPEABUICTD, HHU IIPEIOT-
BpaTUTh pa3yMHbIMH Mepamu (opc-maxop). K Takum cOOBITHSIM Ype3BbI-
YailHOTO XapakTepa OTHOCATCS: HABOJAHEHHUE, MOXKap, 3eMJIETPSICEHUE, B3PHIB,
IITOPM, OCEIAaHUC TOYBHI, SMUJACMHUSA U HHBIC SBICHHS MPHPOJIBI, a TAKKE
BOIfHa WJTM BOCHHBIC ACWCTBUS, 320aCTOBKA B OTPACIH WA PETHOHE, IPHHS-
THE OpPraHOM TOCYAApPCTBEHHOW BIACTH WM YIPABICHUS PEUICHHUS, TOBJICK-
Iero 3a 000l HEBO3MOKHOCTh HCIIOJTHEHUS HACTOSIIETO IOTOBOPA.

6.2. [Ipy HACTYIUICHUH Y TIPEKPAIICHUN YKa3aHHBIX B 1. 6.1 00CTOSTETHCTB
CTOpOHA MO HACTOSIIEMY JOTOBOPY, AJISI KOTOPOM co3Jaiiach HEBO3MOMXHOCTH
HCIIOJIHCHUS €¢ 003aTeNbCTB MO HACTOSIIEMY JIOTOBOPY, IOJDKHA HEMEIUICHHO
W3BECTHTH JAPYTYIO CTOPOHY, IIPHIIOKHB COOTBETCTBYIOMIYIO CIIPABKY.

6.3. [Tpu OTCYTCTBHM CBOCBPEMEHHOTO H3BEIICHUS, MIPELYCMOTPEHHOTO
B 1. 6.2, cTOpoHa 00s3aHa BO3MECTHUTH IPYTO¥ CTOpPOHE yOBITKH, MPHYNHEH-
HbIE HEM3BEIIEHUEM HII HECBOCBPEMEHHBIM U3BEIICHUEM.

6.4. Hactyrienue Ghopc-MaKOpPHBIX 0OCTOSTEIILCTB BhI3BIBACT yBEJIHUC-
HHUE CPOKa UCTIOTHEHUSI IOTOBOPa Ha MEPUOJT UX JEHCTBUSL.

7. PaccmoTpeHue ciopoB

7.1. Bee cnopsl u pasHOIIIacHs, KOTOPBIE MOTYT BO3HHKHYTH W3 Ha-
CTOSIILIETO IOTOBOPA, OYAyT MO BO3MOXKHOCTH Pa3penIaThCsl IyTEM IIEPEroBo-
POB MEXIly CTOPOHAMH.

7.2. B ciaydae HEBO3MOXHOCTH Pa3peIIeHHs CIIOPOB ITyTEM IIEPErOBOPOB
CTOPOHBI EPEAfOT MX HA PACCMOTPEHNE B apOUTPaXKHBIHN CyII T.

8. Paznoe

8.1. loroBop MoxeT OBITh U3MEHEH, PaCTOPTHYT, NPU3HAH HEEHCTBU-
TEJIbHBIM TOJIbKO Ha OCHOBAHMHU JIEUCTBYIOIIETO 3aKoHO1aTenbcTBa PD.

8.2. Bce m3MeHeHHs, TOMOJNHEHHS JOTOBOPA ICHCTBUTENBHBI JHIIL B
TOM cjydae, eciii OHM O(QOpMIIEHBI B NMUCbMEHHOW (opMme M TOANUCaHBI
00€rMH CTOPOHAMH.

8.3. Hacrosiiuii 1oroBop COCTaBISIET U BbIpaXkaeT BCE JOTOBOPHBIE yC-
JIOBUSI M IOHMMaHHE MEX/ly y4acTBYIOUINMHU 3]/IeCh CTOPOHAMH B OTHOIICHUN
BCEX YMOMSHYTBHIX BOIPOCOB, IIPHU 3TOM BCE MpPEIBIAYLINE OOCYXICHHS,
oOemannsl U TPEACTABICHUS] MEXIy CTOPOHAMH, €CIIM TaKOBbIE MMEJHCH,
TEPSIIOT CHITY.

8.4. CTopoHBI 00s13aHBI COOOIIATE APYT IPYTY 00 M3MEHEHHH CBOETO OpH-
JIMYECKOTO aJipeca, HOMEPOB Tene(hOHOB, TenedaKca B IBYXTHEBHBINA CPOK.

IOpunnueckue anpeca M peKBU3UTH CTOPOH:
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AOroBOP Ne 18
KYMJIN-NPOOAXUN MOPCKOIO CYOHA,
OBPEMEHEHHOI'O 3AJTIOIOBbIM
OBA3ATEJIbCTBOM

T. « » 20 1.

, uMeHyeMmoe B pjanpHeimeMm «[lokymarens», B JuIe

, JCUCTBYIOIIETO HAa OCHOBAaHMM YcCTaBa, C OJHONH CTOPOHBI, U

, ~umeHyemoe B  ganbHeidimeM  «IIpomaBemr», B  muie

, IEUCTBYIOIIETO0 Ha OCHOBAaHUHU YCTaBa, ¢ APYroil cTopo-

HBI, C COTJIACHUS , IMEHYEMOT0 B JJaJIbHEHIIEM «3aJI0r0fepKaTeNb,
B JIUIIE , 3AKITFOYMIIN HACTOAIINI JOTOBOP O HIDKECICAYIOIEM:

1. B memsx moramieHHs CBOEH 3al0DKEHHOCTH 3aloTOAEpKaTelio Mo
Kpenutnomy cornamenuto No. ~ OT «_ » 20 ropa u Jloroso-
py 3aj0ra MOPCKOTO CyIHA OT «_ » 20 ropa, IIponasen mepe-
JlaeT 3aJI0KCHHOE 110 Ha3BaHHOMY JIOTOBOPY MOPCKOE CYJHO B COOCTBEH-
HOCTb, a Ilokynarens NpuHUMaeT U OIUTAYMBAET CTOUMOCTh MOPCKOTO Cy/IHA
IO IICHE nomt. CIIIA B COOTBETCTBHH CO CIEAYIOIIUM TpadUuKOM:

2. Mopckoe cynHO (HanMeHOBaHue), SABJISAIONICECS] MPEIAMETOM
HACTOSILETrO JOroBOpa KyIUTU-NIPOJAKU, MpUHaUIekuT [IponaBiy Ha mpase
coOcTBeHHOCTH cornacHo CunerenscTBa No. 0 mpaBe COOCTBEHHOCTH Ha
CyIHO, BBITAHHOTO _ «_ » 20 roma. Mopckoe CyqHO HMEET cie-
JOYIOLINE XapaKTePHUCTUKU:

ITopt mpunucku — .

KauecTBO M KOMIIIEKTHOCTh MOPCKOTO CyJHA COOTBETCTBYET YCTAHOB-
JICHHBIM CTaHJapTaM.

3. IIponaBen mepeaeT BMECT€ C MOPCKHM CYAHOM TEXHHUYECKYIO JOKY-
MEHTAaIlMIO, a UMEHHO:

4. Tloxynarenb MPOBOJUT HPHUEMKY MOPCKOI'O CyAHA IO KadecTBY H
KOMIUIEKTHOCTH B TEUYECHUE JHEH Tocyie MOJMUCAHUSA HACTOSAIIEro
JIOTOBOpa, 4YTO odopMIIsieTcs aKTOM INpPHEMKH-TIepeJadyd MOPCKOTO CyJHa,
TIOJINTMCHIBAEMOTr0 00eMMHU cTopoHaMu. [Ipu oOHapyXeHHH HEIOCTaTKOB U
HECOOTBETCTBHH MO Ka4eCTBY M KOMIUIEKTHOCTH, [lokynarens HeMeIJIEHHO
HanpasiseT [IpogaBuy pexnamanuio. [IpogaBen B TeueHHE ¢ MOMEHTA
MOJy4eHHs] pEKIaMaliy YCTpaHseT BBIABICHHBIE HeJOCTaTKH. [loamucanue
aKTa IpUEMKU-TIEpeaunl MOPCKOro cyaHa IlokymnareneM HCKIIOYaeT B Jallb-
Heifmem kakue-mubo mpereH3uu K IIpomaBily, B CBA3HM C IMPOAAHHBIM MOD-
CKHM CPE/ICTBOM.

5. lo moamucaHus akTa NMpHEMKH-TIEpedayd PUCK CIy4aifHO# rubenn
WIN CITy4alHOTO TOBPEXAEHUS MOPCKOTO cyaHa JiexuT Ha [IpomaBne u me-
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pexonut Ha [loxynaTens mocne MOJMUCAHUS aKTa MpPUEMKH-TIEpeJadud Mop-
CKOTO Cy[Ha.

6. Omnara Mopckoro cynHa npousBogurcs Ilokymatenem B cymMme co-
IJIaCHO M. HACTOSIEro JOroBopa IyTeM IEepPEeuucClIeHHs JEHEKHBIX CPEACTB
Ha p/c cder 3ajorojaepkaTensi HEe MO3AHEE  C MOMEHTa HACTYIUICHHUS
OUYEpPETHOTO CPOKa ILIaTeXa. 3a MpocpouKy mIarexa IlokynaTens ymaunBa-
eT 3aJIoroZiepKaTeNio MEHI0 B pa3Mepe % OT CyMMBbI OYEpPEIHOTO IuIaTe-
’Ka 33 KOXKIBIH ICHb TIPOCPOUKH.

7. C MOMeHTa BCTYIUIEHUS B CHITy HacTosmero gorosopa Ilokymarens B
cooTBeTcTBUH co cT. 353 I'paxkmanckoro Komexca P® cranoBuTCs mpaso-
npeemHukoM IIponaBia no gorosopy 3anora Mopckoro cyaHa, 3aKJIF04€HHO-
ro mexay IIponaBioM u 3amoroaepxaresnem « _ » 20 ropa.

[okynarens HeceT Bce 00SI3aHHOCTH 3aIoro/iaTeslst 10 yKa3aHHOMY J10-
TOBOpY 3aJI0ra.

8. Obs3arensctBo IlponaBua nepen 3anoroaepskareneM no KpeantHo-

My corjameHuo No. OoT «_ » 20 roma oOecrieunBaeTCs 3aJ10-
KCHHBIM HMYIIECTBOM B CyMMe€, PaBHOH ITOKYITHOW IIeHE, a IMEHHO: B Pa3-
Mepe nmomn. CHIA. 3amoroBoe 00s3aTelbCTBO MPEKpAIIaeTCs YIUIATON

[NoxymaTenem 00yCIOBICHHOW IICHBI CyHA B YCTAHOBICHHOM B HACTOSIIAM
JIOTOBOpE TOPSIIKE, JINOO B MHOM COTJIACOBAHHOM CTOPOHAMH THopsake. M3-
MEHECHHE TIOpSIIKa PAacYeTOB OCYIICCTBISIETCS Ha OCHOBaHWH MHUCHMEHHOTO
COTJIAIICHHUSI CTOPOH.

9. B c¢Bsi3u ¢ 3aMeHO# cTopoHbI JIoroBOp 3ajora cyHa MOJJIEKUT mepe-
0(OPMIICHHIO B YCTAaHOBJICHHOM MOPSIJIKE.

10. IIponmager 00s13yeTcss B THEBHBIM CPOK C MOMEHTA ITOIITUCAHUS
HACTOSIIEro JoroBopa mepenaTh lloKymaTenro JOroBOp 3ajiora MOPCKOTO
CyaHa OT «__» 20 roja, a TaKXkKe OKa3aTh MHOE HEOOXOAMMOE COACH-
cTBHE B iepeodopmiennu JJoroBopa 3anora.

11. TlpomaBen 00s3aH WM3BECTUTH 3alOTOJECPXKATEISA O MPEKPAIICHUN
neiictBus JloroBopa 3amora B CBSI3M ¢ HCIOTHEHHEM [lokymnareneM B MOJTHOM
00BeMe CBOETO 00s3aTEeNhCTBA MO OINIATE CTOMMOCTH IPHOOPETAaeMOTO CY-
Ha (1. 1 ¥ m.2 HACTOSIIEro JOTrOBOpa) B THEBHBI CPOK C MOMEHTa
3aBepIIeHHs] pacueToB. B Takoil ke cpok 3ajorojepikareib COBMECTHO C
IMoxynarenem u IlpomaBiom u3BemarOT ['oCynapcTBEHHYIO AJIMUHHCTpa-
LU0 MOPCKOIO IopTa O IpeKpauieHuu aeictsus JJorosopa 3auora.

12. 3a mpocpouky mepenadyu MOpCKoro cyaHa, [Ipomaser; ymiaunBaer
IToxynareno neHo B pa3Mepe % OT CyMMBI yKa3aHHOH B 1. | HacTos-
IIETO JIOTOBOPA 33 KXK/BIN JEHb MPOCPOUKH.

13. B cmy4asx, He MPeoyCMOTPEHHBIX HACTOSIIUM JOTOBOPOM, TIpaBa,
0053aHHOCTH ¥ OTBETCTBEHHOCTh CTOPOH OIPENENsIIOTCs AEeHCTBYIOIINM
3akoHoAarenscTBoM Poccuiickoit ®enepanun.

14. loroBop BCTYMAaeT B CUIIYy C MOMEHTA €r0 rOCyAapCTBEHHOM perucT-
paumu B
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15. CropoHbl HE HECYT OTBETCTBEHHOCTH 3a HCBBINOJHCHHE O00s3a-
TENBCTB, O0YCIOBICHHOE O0CTOSATEILCTBAMHU, BOSHUKIIUMHE [TIOMHMO BOJIH U
JKCJIaHHWsSI CTOPOH U KOTOPBIC HEINb3s MPEIBUACTh WM H30ekKaTh, BKIHOYAS
0O0BsIBICHHYI0 WIH (HAKTUUCCKYIO BOWHY, TPAXKTAHCKUC BOJHCHHS, SIUJIC-
MuH, O10Kany, aM0apro, 3eMIETPICEHHs, HABOJHEHUS, MOXKApPHl U IIpyTHe
CTUXUMHBIE O€ICTBHS.

16. B caydae HEBO3MOKHOCTH OJHOW CTOPOHBI OCYIIECTBUTH HCIIOJHE-
HHE OTOBOpPA B YCTAHOBIICHHBIN CPOK, OHA JOJDKHA HEMEIUIEHHO M3BECTHTH
00 3TOM JpyTHe CTOPOHEI B MUCHbMEHHOU (hopMme B THEBHBIN CPOK U
B TOM CITydae, eCJId Apyras CTOPOHA COTIIACHA Ha OTCPOUKY HCIIOIHEHHS 00sI-
3aTeNBCTB, MPOJOKUTH OCYIIECTBICHUE UCTIOIHEHUS.

17. Cnopsl ¥ pa3HOTIACUS TIO HACTOSIIEMY JOTOBOPY CTOPOHBI 00s3Y-
FOTCSI IO BO3MOXKHOCTH YPETr'yJIHPOBaTh MMyTEM IIEPETOBOPOB.

18. Cmopbl momIek)aT pPAacCMOTPCHUIO B ApOUTpaXHOM cyje
B MOPSJIKE, YCTAHOBJICHHOM 3aKOHOJATENILCTBOM Poccwii-

ckoil denepanuy.

19. Hacrosuuii JIoroBop COCTaBIE€H B TPEX 3K3EMIUIIPAX, UMEIOIINX
OJIMHAKOBYIO IOPUANYECKYIO CHITY, IO OJHOMY JK3EMIULIPY Ui KaKIOH U3
CTOpOH.

20. FOpunuyeckue anpeca U peKBU3UTHI CTOPOH:
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AOroBOP Ne 19
KYNJIN-NPOOAXU CYOAHA

T. « » 20 T.

, uMeHyemoe B pnaibHeimem «llokynarens», B I
, JEHCTBYIOLIErO0 Ha OCHOBAaHUM YCTaBa, C OJAHOW CTOPOHBI,
, uMmeHyemoe B  panpHedmem  «IIpomaBerny, B JIHUIE
, IEHCTBYIOIIET0 Ha OCHOBAaHUHU YCTaBa, ¢ APYroil cTopo-
HBI, 3aKTIOYMIIA HACTOSIITUIA JOTOBOP O HIDKECIIEAYIOMIEM:

1. lIpeamer xoropopa

1.1. Ilponasen mpoxaer, a [lokymatenb MOKynaeT phIOOIIPOMBICIOBOE
CYIHO « » (B manbHelmeM «CynHo») Ha ycnoBuiax ®Ob mopt
, B TEXHUYECKH HCIIPABHOM COCTOSIHUHM Ha [ICHb HOAIMCAHHS J0-

TOBOpa, Ha YCIOBUAX HacTosmero Jlorosopa.

2. Ilena norosopa

2.1. llena CyzaHa ¢ y4eToM CyJ0BOTO HUMYIIECTBA, PaJUOTEXHUIECKOTO,
CYIOMEXaHUYECKOTO, MPOMBICIIOBOTO, HABUTAIIMOHHOTO OOOPYIOBaHUS OIl-
penensercst B pa3mepe Egpo.

2.2. Hena CynHa ocraercss HEM3MEHHOM Ha BECh CPOK AEMCTBHS Ha-
CTOSIIETO AOTOBOPA U HE MOICKHUT U3MCHEHHIO.

3. O0513aHHOCTH CTOPOH

3.1. IIponasen; o6si3yercs mepenath llokymarento CyaHO B TeueHUe
_ pHe#t mocne mpenctasieHus llokymarenem Pazpemenus Komutera
Poccuiickoii deneparuu mo pero0IOBCTBY Ha puobpereHue CynHa.

3.2. [loxynatens 00s3yeTcs npuHaTh CyIHO B YKa3aHHBIH B I1. 3.1 CpoK.

3.3. Ilocne moxamucaHusi akTa MPUEMKH-TIEpeadll OTBETCTBEHHOCTH 32
XHU3HeoOecneyeHne, coxpaHHocTh CyziHa, a TakXke 3a COOJIOJICHNE MPaBHII
€ro dKCIUTyaTanuy nepexoaut Ha [loxymaTens.

3.4. Tlocne nepenaun Cynna [Tokynarento puck ero ciydailHOW rubenu
WM TIOBPEXACHUS, a Takxke rmbesnn uiau noBpexaeHus CyaHa BCIeICTBHE
aBapyuy ¥ APYTHX MPUUNH nepexoaut Ha [Toxymaresns.

3.5. Iokynarens He 0cBOOOXIAETCSI OT OTBETCTBEHHOCTH 32 BBITIOJHE-
HHUE ycloBuil HacTosmero JloroBopa (B TOM 4HCIIE — B 4YacTH OOSI3aHHOCTH
omIaTuTh NMokynky CynHa B CPOKH, B pa3Mepe U B MOPSAJKE, YCTAHOBJICHHBIE
HactosmuM JloroBopom) B ciaydae rubenu win nospexaeHus CynHa mocnie
nepenaun Cynna IToxynaresnro.

4. IlopsiioK pacyeToB U YCJIOBMSA IJIATEkKA

4.1. Tlokynarenb 00si3yeTcst OCIIE TOJIyYSHUS] pa3pelieHus Ha TpHOO-
perenue Cynna ot Poccuiickuil Bnacteil u 1o peructpanuu CynHa Ha UMs
IMokymaTenst MpOU3BECTH PACUETHI B CIECIYIOLIEM MOPSIKE:
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— B CUCT OIuIaTbl CTOUMOCTHU CynHa HOKyHaTCJ’IL O6H3y€TCH nepevuc-

muth _ EBpO Ha pacyeTHbli cuer (Ha3BaHMe OpraHM3alMM) B I10-
ramenue nonra [IpogaBua nepea ykazaHHOW opraHuzaiueit no JJoropopy Ha
MOCTaBKY He(YTepOIyKTOB NO.  OT «__ » 20 ropma.

— ocraBuIasicsi cymma B pasmepe  EBpo nepeuncinsercs [lokynarenem B
CYeT TOramleHusl Joira MO Kpeauty Ha nepeodopynoBaHne CynHa B
(Ha3Banue MecTa) 1o 1oroBopy No. 0T «_ » 20 ronma.
4.2. TIpaBo cobcrBenHocty Ha CynHo Bo3HuKaeT y Ilokymarens ¢ mo-
MeHTa peructpanmu CyznHa Ha ums [lokynarens.
4.3. OcTaToK NEHEeXHBIX CPeAcTB B pasmepe  EBpo mepeBomutes [loky-
TraTesieM Ha BaJIOTHBIN cueT [IpomaBna B TeueHre  OaHKOBCKHX JHEH TOCIe

TIEPEYHCIICHHS COOTBETCTBYIOIINX CyMM YKa3aHHBIM B 11.4.1 opranusamysim.
5. OTBeTCTBEHHOCTH CTOPOH

5.1. B cnyuae otkasa IIpogaBma ot mpomaxu uinu nepeaauu Cynnxa Ilo-
kymatemio [Ipomasen BwitutaumBaer [lokymaremto mpad B pasmepe 40%
(copoka MPOIEHTOB) OT CYMMBI CAEIKH.

5.2. B cmyuae otkasza ITokxymarens ot mpuoOperenus Cyana Ilokyma-
Tenb BhimtaunBacet [Ipogasiy mrpad B pasmepe 40% (copoka MpOICHTOB) OT
CYMMBI CIETIKH.

5.3. Ilpu 3anmepxkke mnatexxeit [Toxynarens BeiutaguBaet [Ipogasny me-
HIO B pa3Mepe % OT COOTBETCTBYIOIIEH CYMMBI 3a KaKIblil J€Hb MPO-
CpOUKH, HO He Ooree % OT CyMMBI CIIENKH.

5.4. Tlpu 3amepxke B mepenade mokymeHToB (IloaTBepkmeHus o BO3-
MOXHOCTH MCKJIIOUeHus u3 Peectpa cynos , TEXHUYECKOU U UHOU
JOoKyMeHTanuu u T1.11.) [Iponasen BeimiaunBaeT Ilokynaresio neHo B pa3me-
pe % OT CyMMBI CACNKH, HO He Oomee % OT CyMMBI CIIEIIKH.

5.5. Ilpu 3apepxke B nepeaaue CyaHa BUHOBHAs CTOPOHA BBIILJIAUYHMBAET
IIEHIO B pa3Mmepe % OT CyMMBI C/IENKH, HO He 6onee % OT cyM-
MBI CHEIIKH.

6. Oco0ble ycaoBust

6.1. ITocne moxnucanus Hacrosmero JloroBopa Bce MpeablIyIIHe epe-
TOBOPBI, IEpENHCKa TePSIOT IpUANIEcKyto ciily. CTOPOHBI HE BIpPaBe CChI-
JaThCsl HA JIOOBIE aJpecOBaHHBIC APYT APYrY AOKYMEHTHI, HalpaBJICHHbIC
(moMcaHHBIe) 10 ATl MOANUCAHUs HacTosAmero Jlorosopa.

6.2. B cnyyae BO3HUKHOBEHUS MIPETEH3UM CO CTOPOHBI TPETHUX JIMLI, OC-
HOBAaHHBIX Ha JIOTOBOPAxX M COTJIAIICHHSX, 3aKIIOYeHHBIX [IpomaBmom B OT-
vomennun CynaHa nubo ycraHoBieHHOTO Ha CynHe 000pyJIOBaHUA, a TaKkKe
Ha JIIOOBIX MHBIX JelcTBUsX [IposaBiia, MOBJIEKIINX BO3HMKHOBEHHE MpaB
TpeThbHx Jull B oTHomeHnH CyzaHa (Jin0o B OTHOLIEHWH yCTaHOBIICHHOTO HA
Cynne obopynosanust), IIponaser; o6s3yercst BosMecTuTh [lokynaremo Bce
pacxozbl ¥ yOBITKH (BKJIIOYas YIYIIEHHYIO BBITOAY), HpuunHeHHbIe [Tokyma-
TEJII0 TPEbsBICHHEM YKa3aHHBIX MPETEH3Mi, a TaKkkKe YIUIATUTh IuTpad B
pasmepe % OT CyMMBI CHIEJIKH.
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6.3. CTOpOHBI HE UMEIOT IpaBa IepeaaBaTh NpUHAUIeKAIINEe UM 110 Ha-
crosimiemy [loroBopy ImpaBa TpeTbHM JIMIaM 0O€3 NpeaBapUTENBEHOIO MUCH-
MEHHOT'O COTJIACHS JPYTrO# CTOPOHBIL.

6.4. CTOpoHBI He BIIpaBe BO3JaraTh MCIIOJHEHHE CBOHMX 00S3aTEIHCTB
1o HacrosmeMmy JloroBopy Ha TPeTbUX JIML O3 NPeABapUTEILHOTO IHCH-
MEHHOTI'O COTJIaCHs APYTO# CTOPOHBI.

7. U3MeHeHus ¥ T0NMOJTHEeHU T

7.1. Hacrostumii JloroBop MOXeT OBITh M3MEHEH WIH JONOJHEH TOJIBKO
10 B3aMMHOMY COTJIACHIO CTOPOH. V3MEHEHHS M IOMOJHEHUS HACTOAIIETO
JloroBopa MOJKHBI OBITH COBEPIIEHBI B MHCBMEHHOH ()OpME M IOAIICAHBI
YIIOJTHOMOYEHHBIMHU MPEACTABUTEIAMHI CTOPOH.

8. Henpeonosiumasi cuiia (gpopc-maszkop)

8.1. CtopoHBI 0CBOOOXKAAIOTCSI OT OTBETCTBEHHOCTH 32 HEHCIIOJIHEHHE
WM HEHAJUIeXKAIee MCIIOTHCHUE 0053aTeNbCTB 10 JloroBopy, €ciu 3To He-
HCToNTHeHUe (HeHaaJIe)Kalee HCIOJNHEHUE) SBHUJIOCH CIICICTBHEM OOCTOS-
TEJNBCTB, KOTOPHIC CTOPOHBI HE MOTJIM MPEIBUACTh WIH IPEIOTBPATHTH pa-
3yMHBIM 00pa3oM (HempeomonmuMasi cuia). K 00cTosATenbCTBaM HETIPeo a0 -
MOM CHJBI, B YaCTHOCTH OTHOCSITCS: CTUXHIHBLIE O€ICTBHS, OOBSABICHUE
YpEe3BBIUANHOIO MOJIOXKCHUS, BOWHA, MAcCOBBIC OCCIIOPAIKH, 3alPETUTEIb-
HbIC JEUCTBHUS BJACTEH, B TOM YHCJIC H3MECHECHHUE 3aKOHOJATEILCTBA U T.1I.

8.2. O BO3HHKHOBEHHHU OOCTOSITEIBECTB HETPEOAOIAMON CHIIBI CTOPOHBI
JOJDKHBI HHPOPMHUPOBATH OPYT APYyra HEMEIJICHHO.

9. OcHOBaHUS PEKPaLeHHUs JOTOBOPa

9.1. Hacrosiumii TOTOBOp MpeKpaiaeT CBoe NEHCTBHUE MO0 OCHOBAHUSIM, B
HEM IPCAYCMOTPEHHBIM, a TAKKE 110 OCHOBAHUAM, TPEAYCMOTPCHHBIM 3aKOHOM.

10. IlpumenuMoe NpaBo. ApOUTPaKHAS OTOBOPKA

10.1. IIpyuMeHUMBIM NPaBOM SIBJISETCS 3aKOHOJAATENbCTBO Poccuiickoii
Odenepanuu.

10.2. Cnopsl MeXy CTOPOHaMHU, BbITEKAlOIIME U3 HacTosero Joroso-
pa, paccMatpuBaroTcsi Mopckoil apOuTpakHOW Kommccued npu Toproso-
IIpomsiniennoi Ianare Poccuiickoin denepanyu.

11. 3aka0unuTEdbHbIE MOJOKEHUS

11.1. Hacrostmuii JIoroBop cocTaBieH B YETHIPEX dK3EMILIApaxX (IBa JK-
3eMIUIIpa Ha PYCCKOM S3BIKE, JBa JK3EMIUIIpa HAa AHIJIMHACKOM S3BIKE),
AMEIOIINX PaBHYIO IOPUAMYCCKYIO CUITY.
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AOroOBOP Ne 20
HA NMPOAOAXY ®bIOYEPCHOI'O KOHTPAKTA
HA NMOKYNKY AOJIJTIAPOB CLLUA

T. «_» 200 1.

(HauMeHOBaHKE MPEINPHUATHS), UIMEHYEMOe B JallbHEHIIIEM
«Dupmay, B IHIIe (IOIDKHOCTS, (¢.1.0.), NEHCTBYIOIIEro Ha OCHOBA-
Hun (YcTaBa, MOJIOKEHNS), C OJHOW CTOPOHBL, 1 (HAaMMEHOBaHUE TIpea-
npusATusl), WMeHyemoe B nanpHeiimem — «[lokymatens», B JHIe
(momkHOCTh, (h.H.0.), JCHCTBYIONIETO HAa OCHOBAaHUHU
(YcraBa, monoxeHust), ¢ JPYroi CTOPOHBI, 3aKTFOUMINA HACTOSIIUN

JIOTOBOP O HIKECIICAYIOIEM:

1. lIpeamer xoropopa

1. TToxynarens nopydaer dupme Ha yCIOBHAX, ONPEICICHHBIX HACTOSA-
muM J[oroBOpOM OCYIIECTBUTH HPOJAXy JIOTa Ha ayKIHMOHE MPOBOANMOI
dupmoii, B opMe (PppIOUEPCHOTO KOHTPAaKTa Ha MOKYMNKY mojuiapoB CIIA
(obs3aTenBHOE TIPABO CTOPOH IO (DBIOYEPCHOMY KOHTPAKTY B TCUCHHHU JATHI
OKOHYaHHMS JeHCTBUS (DBIOYEPCHOTO KOHTPAKTA OMNIMOHA KYIHTH/TPOAATH
nomnaper CIITA), rae:

— J1aTa OCYLIECTBJICHHSI B3aMMOPACYETOB MEXAY CTOPOHAMH NO (blo-
YEepPCHOMY KOHTPAKTy — JlaTa OKOHYaHUsI NEHCTBHS (hbIOUEPCHOTO KOHTPAKTA!
« _» 200 1

— KOJIM4YeCcTBO nmokynaembix noapoB CIIA: () (mponwmchio);
— Kypc mo koTtopomy nokynatorca noiutapsl CIIA: 1 (ogun) mommap
CIIA = ( ) pyOsieii, Ha OOIIYI0 CYyMMY ( ) (mpo-

ITUCHI0) PYOIICH.

2. ®upma 0bs3yeTcst Ipu UcnoaHeHnn nopydenns [loxymnarens cobito-
JlaTh UCKJIIOUUTENbHO UHTepechl [lokynaTens, He HCIOIb30BaTh MPENOCTAB-
nsiemble [Tokynaresiem BO3MOXKHOCTH B CBOMX COOCTBEHHBIX HHTEpEcax WiH B
HMHTEpECax TPEThUX JIHIL.

3. TlokynaTens mocie 3aKIIOYEHHs CTOPOHAMHU HACTOSILETO A0roBOpa-
3a5BKA TIPEJBApUTEIbHO N0 JaThl IPOBEACHUS ayKLHUOHA IPEAOCTABIAET
HIDKETNIepEYHCIICHHBIE JOKYMEHTHI, B IPOTHBHOM Cllydae JaHHas 3asBKa aH-
HYJIUPYETCS:

— IUIaTeXHOE Mopy4eHue ¢ ucrnonHeHneM banka IToxymarens 06 oruiate
CTOMMOCTH Y4acTHs JaHHOW 3asBKU Ha ayKLIUOHE NIPOBOAUMON DUpMOii;

— 0aHKOBCKYIO 'apaHTHIO Ha CyMMY KOHBepTupyeMmoii [lokymnaTtenem Ba-
JIIOTBI (momnmapsr CIIA, py6an) o 1aHHOMY ONIMOHY, B CIIy4ae, ecln
Jara npoaaxu/mokynku nomiapoB CIIIA mo omummoHy — aara OKOHYaHMS
JICUCTBHS OIIIIOHA COCTABIISIET HE MEHee  0OaHKOBCKMX JTHEW W He Ooee

0aHKOBCKHX JIHEH C naThl poBeaeHns OUpMoii ayKIoHa;
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— 0aHKOBCKYIO TapaHTHIO HAa CyMMY CTOMMOCTH OIIMOHa. B ciyuae nepe-
YHCIIEHHS IICHEXHBIX CPEZCTB Ha p/cy DUpMBI MM BHECEHHE X B Kaccy PUpMBI
3a yJacTHe 3asiBKU Ha ayKIMOHE U VIS IPOAAKH (KOHBEPTALMHK) 10 POBEICHHS
®upmoii ayKIMOHa, BBIIETIEPEUHCIICHHbIE JOKYMEHTHI He TPEOYIOTCSL.

4. Tlokynarens B TedyeHWe  OAHKOBCKHX JHEH CO JHS MPOBEICHUS
@upmMoii ayKnMOHa BHOCHT B KacCy DMHTEHTa OMNIOHA HAIWYHBIC AECHEX-
HBIE CPEJCTBA WIH MPENOCTaBIICT DMUTEHTY ONIHOHA IUIATEKHOE MOpyde-
HHE C UCIIOJHEHHEM 00 OIIaTe CTOMMOCTHU OIIMOHA. B ciydae HeBBIMONHE-
Hust [lokynarenem JaHHOTO IMyHKTa, KyIUIeHHBIH [TokymaTeneM oniuoH npu-
3HAETCS] HEACHCTBUTEIBHBIM M aHHYIHpYeTcs, a Takke [lokymarens BbIma-
YyyBaeT MEHI0 B pa3Mepe % OT CTOMMOCTH ONIIMOHA 33 KaXJbli JEHb
IIPOCPOUKH, HO He Oosiee  %. B naHHOM ciydae, AeHEeXHas CyMMa, MOJTy-
yenHass @upmoii ot IlokynaTens 3a ydacTHe AaHHON 3asBKH Ha ayKIIHOHE,
IToxymnaTemnto He BO3BpaIaeTcs.

5. Cpok melcTBUS HACTOAIIEH 3asBKU Ha MOKYIKY ONIIMOHA YCTaHABIU-
Baercs [lokynarenem 1o « _ » 200 .

6. CxeMbl pacyeToB MEXly CTOPOHAMH II0 ONIHOHY:

Jlo maTel OKOHYAaHUs JEWCTBHA OMIMOHA, [loKymaTens B cirydae perire-
HUSL 0 MOKymnke/mponaxke nomiaapoB CIIA mepeumcnser Ha p/cd

Kommepueckoro banka BaJIIOTY HPOIIOPIIMOHAIEHO OTOBOPEHHOM

BI. 1 Bpasmepe  ( )(mponmckto) py6iei/nomtapos CLIA.
Kommepueckuit bank B TCUCHUU JIBYX [THEW CO JHA IOCTYIUICHUS

JeHexKHbIX cpeAcTB [lokynarens Ha p/ca _ Kommepueckoro banka 3axmoya-

€T ¢ OMUTEHTOM OIIMOHA aKT IpHeMa-Tiepeiaudl JOKyMEeHTa MOATBEP K IarOIHiA
(akT mocTyrnieHne IeHeXHbIX cpeacTB oT [lokynarens u npenocTaBisieT OaH-
KOBCKHE pekBU3UTHI [Tokynarens. B ciaydae npocpouku cpoka 3aKIFOUEHHUS Bbl-
IIecKa3aHHOTrO akTa Mo BuHe  Kommepueckoro banka wimm ykasaHue OMu-
TEHTY OIIMIOHA HETIPaBWIBHBIX OaHKOBCKHX PEKBU3HMTOB [lokymarers,
Kommepuecknii bank BemmaunBaet neHio B pazmepe % oT pyOseBoii CyMMBI
KOHBEpPTALIMH 32 KaXK/IbIH ICHb IPOCPOUKH.

OMHTEHT OINIMOHA B TEUEHUE JIBYX OaHKOBCKHX JIHEH IOCIIC TOMIHCA-
HUS C Kommepuecknm bankom akra mpuema-niepenadu JJOKyMEHTa
MOJATBEpXKAAtOIEero (hakT MOCTYIUIEHHs JCHEXHbIX cpeacTB [lokynaTens Ha
p/cu Kommepueckoro banka 1o JaHHOMY ONIMOHY NEpeYHCIseT Ha
cuet Ilokymarenst BamioTy B pasmepe ) (TIPOTHCHIO)I0IITAPOB
CILIA/ py0Oseii. B ciydyae mpocpouyku cpoka OMIaThl DMHUTEHT OMI[HOHA BhI-
mraguBaeT Ilokynarento neHio B pazmepe % B pyOJIIX OT CyMMBI KOH-
BEpTAIMK 32 KOK/BIA JIEeHh MPOCPOUIKH, HO He Oonee  %.

OMHTEHT OIIHMOHA B TEUCHHE JBYX OaHKOBCKHMX IHEH IPEIOCTaBIIIET
INokymaTento onuuoHa IUIaTeKHOE MOpYYeHHe ¢ ucnonHeHneM banka OMu-
TEHTa ONIMOHA 00 OIUIaTe BAJIOTHI, O YEM MEXIy CTOPOHAaMH COCTABIISETCS
aKT IpueMa-nepefadyl BBIIIECKa3aHHOTO IIATEXKHOIO MOPYUYEHHs, KOTOPOe
IoxynaTens npegocraBiseT Kommepueckomy banky.
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7. Iloxynarens HECET MaTEpUAIbHYIO OTBETCTBEHHOCTDb 33 HEBBIMOIHE-
HHE UM YCJOBHUH HACTOSIIEro JOTOBOpa M B CiIydae MX HapylIeHHs, 00s3aH
Bo3MecTHTh PupMe Bce yOBITKH, BO3HUKINNE 1O BiHE [lokynarens.

8. B ciryuae otkaza [lokynarens ot npruoOpeTeHus JIoTa 10 JaThl POBe/e-
Hust PupMoOi ayKIIMOHA WM B X0/¢ ayKiuoHa dupma MMEET NpaBO HAJIOKUTH
Ha [lokynarens mrpad B pasmepe % OT CTapTOBOI CTOMMOCTH JIOTA.

9. CTOpOHBI HECYT MaTE€pHAIbHYIO OTBETCTBEHHOCTH 3a HEIOCTOBEP-
HOCTHh MH(OPMAINHX, NEpeJaHHONW NPYroil CTOPOHE, M 00s3aHBl BO3MECTHTh
yOBITKH, €CIM HCHONB30BAHHE HEIOCTOBEPHOW HMH(GOPMAIMK IOBICKIN 3a
c000¥1 TakOBBIE.

10. B ciyuae, ecniu dupma mpu NOKYIKeE JIOTA OCYILECTBISAET CACNKY IO
Ooyiee BBITOJHOM LiEHE, YEM B HACTOSILIEM JOroBope-3asBke, [lokymnarenb
BhIIIauuBaeT dupMe NOMOJHHUTENBHOE BO3HArpaxjaeHue B Buae % oT
CYMMBI 5KOHOMHH.

11. B cny4yae M3MeHEHHs BaJIOTHOTO 3aKOHOJATENbCTBA, JIENAIOIIETO
HEBO3MOXXHBIM DMHTEHTY OIIHOHA MpoaaTh/KynuTh posutapsl CHIA cormac-
HO ONLMOHY, DMUTEHT oniuoHa HU nepea @upmoit, Hu nepen [lokynatenem
HE HECEeT HUKAKOH OTBETCTBEHHOCTH. B 3TOM citydyae DMUTEHT onunoHa 00si-
3yeTcsl BO3BpaTHTh [loKynaTemo CTOMMOCTh ITPHOOPETEHHOTO OIIMOHA, KO-
Topast Obla 3aUKCHpOBaHa Ha ayKIMOHE MPH IIEPBOI MpOJake OIIMOHA, B
TedeHHe 06aHKOBCKMX THEW ¢ MOMeHTa obpamieHus IlokymnaTens
K OMUTEHTY OMNIIMOHA ¢ TpeOOBaHMEM KOHBEPTAllUU IO OMIMOHY, B Cllydae
npocpouku [Tokymnarens BeIIUIaYMBaET NEHIO % OT NPUYMUTAIOIIEHCS CyMMBI
3a KOXJbIi JeHb MPOCPOUKH, HO He Oosee % B 1esIOM.

12. Tlopy4eHus, U3BELICHUS U Ipyrie JOKYMEHTHI, OIMCaHHbIE PYKO-
BOJIUTEJIEM, 3aBEPEHHBIC ME€YaThI0 U NepeaHHbIe IPOTHUBOIIOIOKHON CTOPO-
HE MOCPEICTBOM (haKCUMUIIbHOM CBsI3H (TeaedakcoM) MPU3HAKTCS CTOPOHA-
MH ITOJTHOIEHHBIMHU IOPUINYECKIMH TOKYMEHTaMHU.

13. Cymma mrpad)oB M BO3HArpaxJIeHWe IO HACTOSIIEMY IOTOBOPY
cnuckIBatoTCs co cdera [okymaTenst B 6€3aKIeITHOM MOPSIIIKE.

14. KonBepramuro BamoT cropoHH! ([lokynarens u OMUTEHT OMIIMOHA)
MIPOBOAAT C Y4ETOM JEHCTBYIOMIETO BATIOTHOTO 3aKOHOJATENLCTBA U PABHII
_ Kommepueckoro banka 06 o6MeHe BaJioT.

15. CTopoHBI TOTOBOPWIINCH IPUHUMAThL BCE MEPHI K Pa3pelIeHHI0 pas-
HOTJIACHH MEeXly HUMH JBYCTOPOHHHMH IIEPETOBOPAMHU.

16. B ciydae, eciii CTOPOHBI HE TOCTUTIIH B3aMMHOTO COTJIACHS CIIOPHI
paccMaTpHBalOTCS B COOTBETCTBUH C AEHCTBYIONINM 3aKOHOJATEIbCTBOM.

17. Cpok pmeHcCTBHS AOTOBOpa MpEKpamaercs IMocie BBIIOIHEHUS CTO-
pOHaMu CBOMX 00s3aTeNbCTB APYr mepen aApyroM. Hacrosmuii jorosop co-
CTaBJIEH B IBYX AK3EMIUIAPAX ISl KaXI0H CTOPOHBI.

IOpunnyeckne agpeca cTOpoH:

dupma:

IoxynaTens:
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AOroBOP Ne 21
HA TEXHUYECKOE OBCJTYXUBAHUE

T. « » 20 T.

(monHOEe HaMMEHOBAaHWE OPraHU3allud, MOCTABUB-
el 00opyaoBaHKe WM NMPUOOPBI B paMKax MPSIMBIX CBs3¢il), IMEHYyeMoe B
nanpHenmem «lIpogaseny», ¢ 0AHON CTOPOHBI, U (mon-
HOE€ HaWMCHOBaHWE WHOCTPAHHOW OpraHW3alll{, NMPWHUMAMONMEH Ha cels
00s3aTeNIbCTBA IO TEXOOCTYKUBAHUIO), IMEHyeMoe B nanpHeimeM «I[loxy-
naTenb», ¢ APYrol CTOPOHBI, 3AKIIOUMIM HACTOSILIUN TOTOBOP O HMDKECIe-
TYIOILEM:

Cratbs 1. IIpenmer qorosopa

IIponasen mopyuaer Ilokxymartento, a Ilokymartens cormamaeTcsi mpu-
HATh Ha ceOs BBHIMOJHCHUE HA TEPPUTOPHH CTpaHbl llokymarens paboT 1o
TEXHAYECKOMY O0CTYKHBAHHUIO (KOHKPETHBIC BHIbI MAIIMH H/WIH
o0opymoBaHus), UMeHYeMbIX Hibke "M3menus", KOTOpbIC MOCTABICHBI WA
OynyT moctaBieHbl [IponaBiioM Ha TeppuTOpHUIO cTpaHbl [lokymaress B co-
OTBETCTBHH C JOTOBOPAMH KYTUTU-TIPOJAXKH, 3aKIIIOUYEHHBIMU MEXIY CTOpPO-
HaMH [IPH OCYIIECTBICHUN TPSMBIX CBSA3CH.

Cratpi 2. Onpeae/ieHre NOHATHS TEXHUYECKOT0 00C/1yKMBaHUSI

2.1. Texamueckoe 0OCITy)KHBaHUE M3MIENHN OCYIIECTBISCTCS B TCUCHHE
TapaHTHHHOTO CPOKa, IO HCTCUYCHUH ITOTO CPOKa.

2.2. Texandeckoe oOCITy>)KHBaHHE B TAPAHTUIHBIN CPOK BKIIFOYAET B Ce-
0, B YaCTHOCTH, CIICAYIOLIHE YCITyTH:

a) MOJrOTOBKY Y BBOJ B AKCILTYaTaIUIO TOCTaBIIEMBIX U3JIEIUH;

0) BBIIOJIHEHUE 00513aTENLHOTO 00beMa paboT Mo NPOPUIAKTHIECKOMY
(mpenynpennTensHOMY) OCMOTPY M PEMOHTY B OIpEETICHHbIE CPOKH IO pe-
komeHaauuu Ilponasua;

B) YCTpaHEHHE BO3MOXKHBIX J1e(DEKTOB B 3aMeHY Ae(DEKTHBIX JieTalei;

I') TeXHHYECKUH MHCTPYKTaXX MpPHU BBOJIE M3JENHUH B IKCIUTyaTalHio, a
TaKKe MPH UX 00CTY)KNBaHUHU U HCHOJIb30BaHUH.

2.3. TexHmueckoe OOCITYXMBAHUE IO MCTCUYCHUH T'aPaHTUHHOTO CPOKa
BKJIIOYAeT B ce0s1, B YACTHOCTH, CIICYIOIIHNE YCIYTH:

a) TIpoBe/ieHHE NMPOPHIAKTHIECKOTO (IPeIyPEeAUTENHLHOT0) OCMOTPA
pPEMOHTa B CPOKH M B 00BeMax, pekoMeH ryeMbIx [IpoaaBiiom;

0) mpoBeJieHNE TEKYIIETO M KAUTAILHOTO PEMOHTA U3JIENHIA;

B) cHaO)KeHUE 3aMacHBIMU YaCTSMHU.
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Crartbs 3. O0beM TeXHHYECKOT0 00CTyKHBAHUS

IMonpoOHbIl 00bEM TEXHHYECKOTO OOCITYKMBAHUS HM3ICIUNA B TCUCHHEC
rapaHTUHHOTO CPOKAa M MO MCTEUEHHH dTOro cpoka ompezeneH B [Ipunoxe-
Huu No.l K HacToseMy J0rOBOpY.

Cratbs 4. O6s13annoctu [okynarens

[MoxymaTens 00s3aH:

4.1. 3abotuThCA O TOM, UTOOBI M3AEIHS MOCTYMAIXA K MOTPEOUTEIIO B
0€3ynpevHOM COCTOSIHUH, TOIHBIMH K 3KCIUTyaTalny.

4.2. ObecrieunBaTh HAAJICKAIIYIO OPTaHMU3AMUI0 TEXHUIECKOTO 00CITy-
KHWBaHWA M3JEIHNH, ocTaBIeHHbIX [IponaBIoM, Kak B T€YEHHE, TaK M MO HC-
TEUYEeHHH TapaHTUHHOTO cpoka. MHpopmuposats [IponaBna oxun pa3 B Me-
CSIl O MOBTOPSAIOIIMXCS Ae(eKTax, BBISABICHHBIX B TE€UYEHHE I'apaHTHHHOTO
CpoKa.

4.3. CBOoeBpeMEHHO (C Yy4€TOM CpPOKOB rapaHTHW Ha U3ZICIHs) obecrie-
4YMBaTh YAOOHBIM /IS HEro CriocoOOM JIOBENIEHHUsSI 10 CBEICHHUS MOTpeOuTe-
Jed CIHCKa MacTepcKHX M 0a3 TEXHHYECKOTO OOCIYXHMBaHHMA M yCIOBHH
TIOJTb30BAHMUS UX yCIyTaMH.

4.4. ObGecrieunBaTh B CBOCH CTpaHe HAIMYWE 3allacHBIX YacTei B KOJH-
YEeCTBE W HOMEHKJIATYPEe, COOTBETCTBYIOIIMX OOBEME MOCTABOK W3ICIUHA U
MOTPEOHOCTH.

4.5. llpenpocTaBnarh BO3MOKHOCTh [IposaBily mojiydyaTh B COIVIACOBAH-
HBIX 00BEMax, MOpsAAKEe M CpOKax MH(OPMALHUIO O COCTOSHHHU IMPOBEICHUS
TEXHHYECKOT0 00CITYKMBaHHs M3JIeNUi, TocTaBeHHBIX [IpoaBiom.

4.6. ObecrieunBaTh 00y4eHHE CIIEIMAINCTOB MAaCTEPCKUX M 0a3 TEXHH-
4ecKoro o0CIyKMBaHHs MO AOroBopeHHocTH ¢ [IpomaBiioM B cBoell cTpaHe
WM KOMaHJUPOBaHUE ATUX CIICIHATICTOB Ha oOyueHue B cTpany [Ipogasna.
OOy4eHue yNOMSHYTBIX CIEIMAIMCTOB MPOBOAUTCS IIyTEM OpraHH3aluH
KypPCOB U CEMUHAPOB, a TAKXKe IIEPEe/Iauy OITbITa CIICIMAINCTAMH OJHUX Mac-
TEpCKUX M 0a3 TEeXHHUECKOTro OOCIyXHMBaHMs cTpaHbl [lokynarens crenua-
JIMCTaM APYTUX MacTepCKHX u 0as3.

Crarba 5. O6s13annocTu [IpogaBua

Iponasern 00s13aH:

5.1. Ob6ecnieunBath noctaBky [lokynarento u3enuii Takoro KadecTsa u
KOMILIEKTAIMH, KAK 3TO YCTAHOBJICHO B JOTOBOPE HA MOCTABKY.

5.2. O6GecrneunBaTh TOCTaBKY 3allaCHBIX YacTed, HEOOXOIUMBIX IS
HOpMaﬂBHOﬁ OKCIITyaTalluu MOCTAaBJICHHBIX HJIA IOCTABJIACMbIX H3I[enldﬁ B
KOJINYECTBAX, ACCOPTUMEHTE M B CPOKH, PEAYCMOTPEHHBIC B OTOBOpax Ha
MIOCTAaBKYy 3alacHbIX YacTeid. B ciiydae ocoObIX 0OCTOSTENBCTB (Hampumep,
aBapus) [IponaBer; 00s13aH MPUHSITH MEPBI K BBIMOJIHEHUIO 3aKa3a [lokymare-
JIsl Ha TIOCTABKY 3aIlaCHBIX YaCTEH B KpaTYaHIIUiA CPOK.
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5.3. TlpenocraBmsats Ilokymaremto peKOMEHIALMM M KOHCYJIbTallUU O
KOJIMYECTBE M HOMEHKJIAType 3allacHbIX YacTei, He0OOXOIUMBIX Ul obecrie-
yeHust OecriepeOOMHON JKCITyaTallid MOCTABIEHHBIX WM IIOCTaBIISIEMbIX
W3/ENIAN.

5.4. NndopmupoBats 6e3 mpomemieHus [lokynarens 000 BceX TEXHU-
YeCKUX M3MCHEHISIX B M3ICNUAX W M3MECHEHUSIX B TEXHUYECKOH NOKyMEHTa-
WY, BIAAIONIMX Ha TEXHHYECKOe OOCITy)KMBAaHHE IOCTABICHHBIX WIIH IIO-
CTaBIIIEMBIX M3/ICIHH, a TAK)KEe HAIIPABIITH C YUETOM ITHX U3MEHEHUH COOT-
BETCTBYIOIIYI0 TEXHHYECKYI0 HOKYMEHTAIIMIO Ha YCIOBHAX M B CPOKH, CO-
TJIACOBAaHHBIE MEXTy CTOPOHAMI.

5.5. lepenaBate B pacnopsbkenue [lokymnarens HEOOXOAUMYHO TEXHHUYC-
CKYIO JOKYMEHTAI[UI0O Ha COIJIACOBAaHHOM $I3bIKE, B TOM UHUCIE MHCTPYKIUU
10 00CIY)KMBAHMIO JJIsl KaXKJIOTO TTOCTaBJICHHOTO M3JENUs U, KpOME TOTro, B
COTJIACOBAHHOM KOJIMYECTBE JIJIsl CHAOKEHUsI MaCTEPCKHUX M 0a3 TEXHUYECKO-
ro 00CITy’)KUBaHUSL.

Cratbs 6. Pacxoabl 10 TeXHHYECKOMY 00CJIYKUBAHUIO

6.1. Pacxompl o opraHM3anuy TEXHHYECKOTO OOCITYKHBaHUS B CTpaHE
[okynarens Hecer [lokynarens.

6.2. Pacxonpl, cBA3aHHbIE C KOMaHIUPOBAaHUEM crienuanucToB Ilponas-
1a B ctpany [lokymaTerns Uit KOHCYJIBTAIIUH 110 OPTaHU3AINHA TEXHIICCKOTO
obciyxuBanus, Hecet [Iponaserr.

Cratbs 7. 'apanTniinblie ycayru

IMokynarens 00s3aH 3a00TUTHCS O TOM, YTOOBI TapaHTHs, MPEAOCTaB-
nenHas [IpomaBioM, B TakoM ke oO0beMe OblTa MpPEIOCTaBICHA MOTPeOUTE-
0, ecnu AeiictByromue B ctpane [lokynarens npeanucanus He IpegycMar-
PHBAIOT MHOTO.

Crartbs 8. Peknamanuu no kayecTBy U3feaui

8.1. Ecim moTpedutens crpansl [lokynarens 3asBUT o0 Aedekrax B mpe-
Jenax npepocraBieHHONW [IpomaBrioM rapaHTum, TO 3TH AE(EKTHl yCTpaHs-
1oTcs 3a cuer [IponaBia 6e3 mpoMeIeHHs B MaCTEPCKUX MM 0a3ax TeXHU-
yeckoro o0OciyxuBaHus B crpane [lokymartens myrem ucipaBieHus nedex-
TOB WJIM 3aMEHBI JIe(DEeKTHBIX M3JICIUH WIH JIeTaeil HOBBIMU.

8.2. TIpomasen; Bo3Mmeniaer [lokymaTento M3pacxolOBaHHBIC 3amacHbIE
4acTH B3aMeH Je(EeKTHBIX JleTaleldl B COOTBETCTBUHM C peKJIAMal[HIOHHBIMHU
aKTaMM, npu3HaHHBIMH [IpomaBmom. [[pyrue HemocpeacTBEHHBIE 3aTpaThl
IToxymaTens Ha ycTpaHeHHe edeKToB Bo3MmemaTcs [IpogaBoM B pazmepe
HOPMaJIbHBIX (DAaKTHYECKUX PACXOJIOB €XKEKBAPTAILHO HE MO3JHEE JIBYX He-
Jiens TIoce OKOHYaHMS KBapTajia IyTeM IepeBoja Ha cdeT [lokymaTtens Ha
OCHOBE PEKJIAMAIIMOHHBIX aKTOB, IIPU3HAHHBIX [IporaBoMm.
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8.3. B cinyyae HeXBaTKM TE€X WIM MHBIX 3aMacHBIX YacTed B rapaHTHil-
HOM KoMmiuiekTe [IponaBer] 00s3aH NPUHITH MEPBI K HEMEAJICHHOMY €0 T10-
MOJIHCHHIO 33 CBOM CYET.

Crarpa 9. 3aKkI0unTeIbLHBIE 0JI0KEHHUS

9.1. Bo BceM ocTalbHOM, YTO HE IPEAYCMOTPEHO HACTOSIIHUM JOTOBO-
POM, CTOPOHBI PYKOBOJICTBYIOTCS I€HCTBYIOIINM 3aKOHOAATENBLCTBOM PD.

9.2. JloroBop COCTaBIEH B JABYX SK3EMIULIpax HA PYCCKOM M aHTIHH-
CKOM SI3BIKaX.

IOpuanyeckune agpeca CTOpoH:
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AOrOBOP Ne 22
HA NOCTABKY BEPE30BOI'O BAJIAHCA

BremneskoHOMMYECKass opraHu3anus , Poccusl, nmMenyemas B

nampHeiimem [IpomaBen, ¢ OMHOW CTOPOHBI, W AKIIMOHEPHOE OOIIECTBO

, I. XenbCcuHKU, PUHIAHIUSA, UMEHYEMOE B JajibHEUIIEM

Ilokynarenp, ¢ Apyroil CTOPOHBI, 3aKJIIOUUIIN HACTOSALIUNA KOHTAKT O HIXKE-
CIENYIOIIEM:

1. Ilpeamer KOHTpPaKTa

IIpomasen mpoxain, a Ilokynarens Kynui Ha yCIOBUSIX (hpaHKO-TPAHUIIA
OunstHAUA, Oepe30BhIid OataHc, UMEHYeMbIi B nanbHeimem ToBap B KoiH-
YecTBe KyO0. M.

KauectBo TOBapa . ToBap mocTaBIIsATh CBEXKEBHIPYOJICH-
HbIM. OOYTJICHHBIH, TOBPEXICHHBIN yIJIeM, METAJIOM WM IIPOYUMH 3arpsi3-
HEHUSMU TOBap MOCTaBIATH 3ampemaercs. nuna — 3 M, 4 M, 6 M. [Ipennou-
TuTenpHas AnuHa 4 M. Kaxkayio 1uimHy Ipys3uTh B CBOM BaroH. MuUHHMAaib-
HBII AMameTp — 7 cMm.

2. Ilena u o0miasi cyMMa KOHTPaKTa

2.1. llena Ha ToBap ycTaHaBIMBAETCS B aMm. noiur. Ilena Bkimtoga-
€T B ce0s CTOMMOCTH TOBapa, TPAHCHOPTHPOBKY, CTPAXOBKY M BCE BO3MOXK-
HBIE pacxonsl Ha Tepputopuu [Ipoxasma. Llena ogHOTO MWIOTHOTO KY0. M CO-
CTaBIIIET aM. JOJII.

2.2. O0mas cymMMa KOHTPAaKTa COCTaBIIICT aM. JIOJI.

3. CpokH U yCJI0BMSA OCTABKHU

Tosap nocrasnsiercs Ha ycnoBusix JA®D (ppanko-Baron) Ha Poccuiicko-
OunissHACKON rpaHune. ToBap, NPOJaHHBIA IO HACTOSLIEMY KOHTPAKTy,
JOJIKEH OBITh ITOCTABIIEH C Mecsna o koHna 20 T.

JlaToil mocTaBKkH TOBapa CUMTACTCA JaTa IITEMIIeN TOTPAHUYHON CTaH-
LMY Ha HAKJIQJIHOM, IOATBEPIKJAIOIIAs IIPOXO0XKIEHHE TOBAPOM T'PAHHUIIBL.

B ciiyuae mpocpoukn naTel mocTtaBkH, IIpomaBer; NOKeH ymiIaunBaTh
mrpad B pazmepe % 3a Ka)KAy0 HAa4aBLIYIOCS HENENIO B Teue-
HUE NEPBBIX 4 HeAelb NPOCPOUYKU U % 3a Kaxaylo Imociue-
JYIOUIYIO HaYaBIIYIOCS HEAETIO.

B caydae HenmocraBku ToBapa B TeueHue 3 Mecsues [Ipogasen noynkeH
ymiaunBath mrpad B pazmepe % 0T cTouMOoCcTH KOHTpakTta u Ilo-
Kynartesib BIIpaBe aHHYJIHPOBAaTh KOHTPAKT.

4. TpaHcnOpTHPOBKA

ToBap TpaHncnopTupyercs OTKPBITBIMU BaroHamu. Bcsi conmpoBoauTeb-
Hasl IOKYMEHTaIIHs COCTABJISIETCS] HA PYCCKOM MJIM aHTJIMMCKOM SI3BIKE.
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I'pysonomyuarens .
CraHuyst Ha3HaYEHUs . [lorpannynas cranuys

5. N3Bemenne 06 oTrpy3ke

B TeucHue 48 dacoB mocie oTrpy3ku ToBapa IIpomaBer; 0o0s3aH co00-
otk [loKymaTero mo Telekcy CIeayoNie JaHHbIe:

— JaTta OTTPY3KH;

— HOMep KOHTPAKTa;

— HaMMEHOBaHHUE TOBAPA,

— HOMEp XK. JI. HAaKJIaJHOH.

6. IIpuemka-ciaya ToBapa

IIpuemka TOBapa MPOU3BOAUTCS TOBAPOMOIYUATEIEM COTJIACHO KayecT-
BY M KOJIUYECTBY, KOTOPHIE YCTAaHABIMBAIOTCS MPHU MPUEMKE B MECTE Ha3Ha-
YEHHs] U MHUChMEHHO MOJTBEPKIAIOTCS COOTBETCTBYIOIIMM CBUAETEIHCTBOM
ToBapormoydarens. Pe3ynbTaT u3MepeHus: TOBapOINOIydaTess CUUTaeTCs
ocHoBoM cuetoB [Ipoaasua.

7. Ilnarex

INokynarenb OIMJIAYMBACT TOBAp, MOCTABJICHHBIA 10 HACTOSIIEMY KOH-
TPAKTy, B BUJIEC BCTPEUHBIX MOCTABOK COTJIACHO MPHIOKEHHIO N0.2, B coria-
COBaHHBIC OT/ENBHO CTOpOoHaMK cpoku. Cuera BbichLIatoTCs [IpoaBioM B 2
9K3., KaK U CJICAYIONIUE JOKYMEHTHI:

— K/I HAaKJIaJHasl, BBIMMCAHHAs Ha uMs [lokymaTess;

— crenu(puKaIms;

— KOMHs TeJieKca 00 OTrpy3Ke;

— CepTU(HKAT MPOUCXOKIECHHUS TOBApA.

8. Pexinamanuu

IIperensun Ilokynarens IIponaBiy OTHOCUTENBHO KaueCTBA U KOJIMYE-
CTBA IMOCTABJIIEMOTO TOBapa MOTYT ObITh 3asBJICHBI B TeueHUe 45 IHeH co
JIHS TPUOBITHS TOBapa.

B 3asBiIeHHOI NPETEH3MH HOJKHO OBITH YKa3aHO:

— HAMMEHOBaHHUE TOBApa, COOTBETCTBYIOLIETO KOHTPAKTY;

— HOMEP KOHTPAKTA;

— TPAHCIIOPTHBIE PEKBU3UTHI;

— CYIIECTBO NIPETEH3HUH;

— TpeboBanus [lokynares.

ITponaser; 00s3aH PaccCMOTPETD IOJYYEHHYIO PEKJIaMalldi0 B TEUCHHUE
30 mHeii, BKMIOUas AaTy moiydeHHsa. Eciu B TeueHHMe yKa3aHHOTO CPOKa OT
IIponaBua He mocnenyer OTBETa, TO peKIamalys CUUTACTCS NPU3HAHHOU
IIponasiom.
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9. Apoutpax

Bce cnopel, Moryiuue BO3HUKHYTb U3 HACTOSILErO KOHTpakTa WIH B
CBA3U C HUM, MOJUIEeXKAT, C UCKIIOUEHUEM MOACYAHOCTU OOLIUM CyJaM, pac-
CMOTPEHHIO B apOUTpaKHOM TOpsiAKe B ApOUTpa)kHOM cyje npu Toproso-
MIPOMBIIIIEHHOU nasiate P® B COOTBETCTBUHU € NPaBUJIaMU IPOU3BOACTBA JEI
B 3TOM CyZI€, PEIICHHSI KOTOPOTO SIBISIFOTCSI OKOHYATEIbHBIMU M 0053aTENb-
HBIMH 7151 00€HUX CTOPOH.

10. Dopc-maxop

IIpn HacTynneHHUH OOCTOATENHCTB HEBO3MOXKHOCTH TIOJTHOTO MM dac-
TUYHOTO UCTIONHEHUS JII000H U3 CTOPOH 00s3aTENbCTB M0 HACTOSIIEMY KOH-
TPaKTy, a IMEHHO: TI0’Kapa, CTUXUHHBIX O€/JICTBUH, BOMHBI, BOCHHBIX Olepa-
LU J1I000T0 XapakTepa, 0JIoKabl, 3a0aCTOBKH, 3aIlPEIlEeHHBIH 3KCIIOPT WU
UMIIOPT, IPYTHX, HE 3aBHUCSIIUX OT CTOPOH OOCTOSTENBCTB, OCOOBIX IpaBH-
TEJILCTBEHHBIX PELICHUH, CPOK HCIIOJHEHUSI CTOPOHAMH MX 0053aTENbCTB 10
KOHTPAKTy OTOJIBUTaeTCs COPa3MEPHO BPEMEHH, B T€UEHHE KOTOPOro JeicT-
BYIOT TaKne OOCTOSITENbCTBA.

Ecmm st obcrosTenscTBa OyAyT mMpomoipkaThess Oomee 3 MecsIes, TO
KaXJas M3 CTOPOH MMEET IMPAaBO OTKAa3aTbhCAd OT AANbHEHIIEro MCHOIHEHUS
00513aTENBCTB MO KOHTPAKTY, M B 3TOM CIIy4ae HU OJHA U3 CTOPOH HE MMEET
npaBa TpeOOBaTh OT IPYrol CTOPOHBI BO3MEMICHHS YOBITKOB, IPHUMHEHHBIX
pacToOpKEHHEM KOHTPAKTa.

CTopoHa, Ui KOTOPOH cO37anach HEBO3MOXHOCTh HCIOJIHEHHs 00s13a-
TENbCTB IO KOHTPAKTY, JOJDKHA O HACTYMJICHUU WM NMPEKpalIeHuHu 00CTos-
TENbCTB, MPEMATCTBYIONUX UCIIONIHEHUIO 00s3aTeNbCTB, HE TMO3Hee 5 THeH
MMUCBMEHHO U3BECTHUTH APYTI'YIO CTOPOHY.

11. HacTosmuii KOHTpakT MOJAIKCAH B 2 3K3., HA PYCCKOM SI3BIKE, OJAUH
sx3emmurip A IIponasua, u onun juia Iloxynarens. HacTosmuii KOHTpakT
BCTYIIAE€T B CHIIY NPHU YCIOBHH MOIYYEHUs JTHIEH3UN Ha SKCIOPT JecoMaTe-
pHanos.

12. FOpunuyeckue ajpeca CTOpoH

IIponasen:

ITokynarens:
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_ [NOrOBOP Ne 23
O B3AUMHOW NMOCTABKE MPOAYKLIMW U TOBAPOB

r. HoBocubupck « _» 2006 r.

00O «Tpemuxcy, nMenyemoe B nanpHeiimem «IlocraBmuk», B nuIe
npesujeHTa komnanuu bpeHca WM. neiicTBylolero Ha OCHOBaHUHM YcTaBa ¢
onHo# croponsl, 1 OOO «Tangem», umenyemoe B nanpHeimem «llokyna-
TeIb», B JULE reHepaiabHOro aupekropa MBanosa b.M., nelicTByromero Ha
OCHOBAaHMHU YcTaBa C APYroil CTOPOHBI, 3AKIIOUMWIM HacTosumii JloroBop o
HIDKECIIELYIOLEM:

1. ocraBmuk o0s3yeTcs oTrpy3uTh B 2006 T. TEIEBH30PHI CEpHH__, a
IloxymaTens NpUHATE M OIUIATUTH B yCTAHOBJICHHOM IOPSAJKE, a TAKXKE OT-
rpy3uts [locTaBimuky nBeTHON MeTa.

2. Hacrosimuil 10roBop sBISE€TCS OCHOBHBIM JIOKYMEHTOM, OIpene-
JISIFOLIMM TIpaBa U OOS3aHHOCTH CTOPOH MO JOTOBOpY. 3a HapyIIEHHE J0T0-
BOPHBIX 00S3aTENBCTB YCTaHABIMBACTCS KBapTalbHas MMYLIECTBEHHAs OT-
BETCTBEHHOCTb.

3. CyMmma [0roBopa OpPUEHTHPOBOUYHO YCTaHABIUBAETCsS 0JUIAPOB
CIOA. CroumocTs HPOAYKUUH NPOHU3BOACTBEHHO-TEXHUYECKOTO Ha3Hade-
HUss— _ pomr CIIA; ToBapoB HApOTHOTO TOTPEOICHUST —
nosut. CIIIA. MuHumanbHast HOpMa OTTPY3KU

4. OcHOBaHMEM JUIA 3aKJIIOYCHHUS JOTOBOPA SIBISICTCS NPHHATHE O€31H-
MUTHBIX 3aKa30B (€CIM MHOE HE MPETyCMOTPEHO NEHCTBYIOIIMM 3aKOHOAA-
TEITLCTBOM).

5. B mensix cBoeBpeMEeHHOT0 (hOpMHUPOBaHUS IIaHA [TPOU3BOACTBA, €TO
MaTepHaIFHOTO M TPAHCIIOPTHOTO OOECIeUYeHUs 3aKa3 Ha MOCTaBKy MPOAYK-
LUK JOJDKEH OBITh INpEJCTaBleH He Mo3aHee | OKTsIOps roga, MpemiiecT-
BYIOILIETO MOCTaBKe, B 3 AK3eMIUIApax. B HCKIIOYHTENBHBIX CIydasx 3aKa3
MOJKET OBITh HPHUHAT B IUIAHUPYEMOM K IIOCTaBKE IOy, HO HE IO3/HEe
60 nHell mo Hawana IepuoAa NOCTaBKU. [Ipu 3aKIrOYEHHH AOITOCPOYHOTO
JIOrOBOpPa Ha MpsIMbIE JUTUTEIbHBIE CBS3H CIEU(UIIMPOBAHHBIN 3aKa3 Hpe-
CTaBJISIETCS €KETOJHO B T€ K€ CPOKHU.

6. KonnuecTBo, aCCOPTUMEHT, TEXHUYECKUE XApaKTEPUCTHKH U CPOKH
MIOCTaBKU OMPEJEISIOTCS MIPHU COINTAaCOBAHUU NMPHUHUMAEMOI0 K MCIOJIHEHUIO
3aKasa.

7. KomnyecTBo mojexaiieil MOCTaBKe HMPOIYKIMH JIOJDKHO OBITH HE
MEHee MHHHUMAJBHBIX HOPM OTIPY3KH, YTBEPXKAEHHBIX B YCTAaHOBIECHHOM
MOpSAKE.

8. B ciyuae mpuHATHS K MCIIOJHEHUIO 3aKa3a ¢ 00bEMOM ITOCTaBKH Me-
Hee MHHHAMAIbHOW HOPMBI OTIPY3KH HJIM B COOTBETCTBUU C MUHHMMAJBHOM,
HO MEHee BaroHHOW, WJIM NPU HAJWYHMU B 3aKa3e PasHBIX pa3MepoB, MPOM3-
BOJICTBO KOTOPBIX OCYILECTBISIETCS HE €XKEMECSUHO, JOIyCKAaeTCsl OTrpys3Ka
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IIPOJYKIMH B COOPHBIX BaroHax B ajapec IlokynaTesst win Apyroro mnpeanpu-
SITUSL, HAXOASIIEroCcsa B TOM )K€ HACEJIEHHOM ITyHKTE.

9. KonnuecTBo HEJONMOCTaBIEHHON B IIAHUPYEMOM IMEPUOAE MPOIYyK-
UM MEPEeHOCUTCS Ha CIEAYIOUIMH 3a OTYeTHBIM Mecsu. [Ipu BocmomHeHUU
HEJIONIOCTAaBKY 110 15 ymena cnemyromero Mecsina mrpadHsie caHknun [o-
KynarejaeM He TPUMEHSIOTCS.

10. B cBs3M ¢ Hanu4MeM BaroHOB PAa3HOM Ipy30MOABEMHOCTH U IPUMeE-
HEHHEM pa3IMYHBIX CPEICTB MAKETHPOBAHUS IOIYCKAIOTCS MENKHE He-
JOTPY3bl M MEpEeTpy3bl MO OTACHbHBIM IO3WIMSAM 3aKaza, HO He Oosee
6 IPOLICHTOB OT HOPMBI OTIPY3KU. MeNKne HeJOTPYy3bl HE YUUTHIBAIOTCSA KaK
HEJIONIOCTaBKa U Ha HUX HE HAYKMCIIAIOTCS MITpadHbIE CAaHKIINH.

11. TlocraBmuk u Ilokynarens MO COIVIAIIEHUIO CTOPOH MOTYT H3Me-
HATH aCCOPTUMEHT U CPOKH MOCTaBKU.

12. Ilpu mocpodHO#M OTrpy3ke mpoaykuuu 1o npockde [lokymarens, a
TaKXKe MpU MPUHATHHU K UCHOJIHEHUIO JOMONHUTEIBHOTO MU CIEUATIBHOTO
3akas3a Ilokynarens mpoM3BOAMT IOMIATY K CTOMMOCTH OTTPYXKEHHOW Ipo-
JOYKIHU.

13. KadecTBO mocTaBisieMoil mpoaykuuu ymocrosepsiercs Cepruduka-
TOM KadecTBa, HANPABISAEMBIM BMECTE CO CYETOM HA OIUIATy OTTPYXKEHHOU
MPOAYKIUH.

14. TIpn oOHapy>keHIH HECOOTBETCTBHS KadecTBa Ipoxykiyu [lokyma-
Tesib 00s513aH BBI3BaTh NpejacTaBuTelst [locTaBiiuka Ui ydyacTust B IpOJOJI-
YKEHHUHU TIPUEMKH U COCTABIICHHS JBYXCTOPOHHETO aKTa.

3a IMOCTaBIEHHYIO NPOAYKIMIO, HE COOTBETCTBYIOIIME II0 KauecCTBY
CTaHJapTaM, TEXHHYECKUM YCJIOBHSAM MJIM YCJIOBUSAM JIOTOBOPA, a TAKXKE He-
KOMIUIEKTHYIO mpoaykuuio, [locraBumk ymiauusaer [lokynartento mrpad B
pa3mepe % cTOMMOCTH NPOAYKLIMH HEHaJUIekKAIero KayecTBa MU
HEKOMIIJIEKTHOH. BBI30B mpencTaBuTens I COCTABICHHS aKTa O HEJOCTade
MIPOYKINH 00s3aTeNeH.

15. TloctaBnsieMast NPOYKIMs OIIAYMBAETCS IO COrNIACOBAHHOM LICHE.

16. Pacyersl 3a mocTaBisieMy0 OIpOAYKLUMIO Npou3BoasTcss CTopoHaMu
yepe3 OaHK B MOPSAKE AKIENTa IUIaTESKHBIX TPEOOBAHMI B COOTBETCTBHU C
JeHCTBYIOIUMH OaHKOBCKUMU MPaBHIaMH.

17. 3a HeoCHOBATENbHBIH OTKa3 OT aKIENTa IUIATEeKHOTO TpeOOBaHUs
(mosHOCTHIO MM yacTuuHO) [Tokynarens yrutaunBaer [ToctaBuiuky mrpad B
pa3mepe % CyMMBI, OT YIUIaThl KOTOpOH OH oTka3zaics. [Ipu HecBoe-
BPEMEHHOH OIuIaTe NocTaBiaeHHOM npoaykuuu [lokynarens yriauusaer I1o-
CTaBIIUKY IIEHIO B pa3Mepe % CyMMBI IPOCPOYEHHOTO IUIATEXa 3a Kax-
JbIA IEHb IPOCPOUKH.

18. 3a mpocpouky Bo3BpaTa Tapsl [lokynaTens HECET OTBETCTBEHHOCTD B
cooTBeTCcTBUH C 11. 68 [TonokeHHs 0 MmocTaBKax MPOIYKIMH IPOU3BOICTBEH-
HO-TEXHUUYECKOTO HA3HAUEHUs, €CIM CTOPOHBI HE YCTAHOBST APYIYIO OTBET-
CTBEHHOCTb.
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IIpn orrpy3ke nNpoayKUMM B ajapec CHAOXKEHYECKUX OpraHM3alui
mrpad 3a 3aep>KKy BO3Bparta Taphl Nnpeabssisercs [lokynarento; mpu aTom
B cIy4ae MepeoTNpaBKU MPOIYKIUK BO3BPAT Tapbl MOXKET IPOU3BOIUTHCA €€
MOJy4YaTeIsiMU, HO 00s3aTEJIbHO CO CCBUIKOM Ha HOMep ceprhdukara, Ha-
npasieHHoro IlocraBuikom Ilokynarento.

19. ITocTaBKa OCYIIECTBIISIETCS COTJIACHO CHENU()UKAITIH, TIPHIaraeMon
K poroBopy. B ciayuae Heotrpysku Ilokynarenem [locTaBmuky npoaykuuu B
10-nHEBHBIN cpOK OH 00s13aH yIuaTUTh [loCTaBIIMKY HEYCTOHWKY B pa3Mepe

MPOLIEHTOB OT CYMMBI HE IOCTABJICHHBIX B CPOK M3JEIIHIL.

20. B3aMOOTHOLIEHNS U OTBETCTBEHHOCTb CTOPOH, HE MPEAYCMOTPEH-
HBIE HACTOSIIIIUM JIOTOBOPOM, PEryJIUpyIOTCs B cOOTBeTCTBUU Ilo0KeHueM o
MOCTaBKaxX NPOIYKLIUU IPOU3BOACTBEHHO-TEXHHUUECKOIO HA3HAUEHHUsI U TO-
BapoB HapOJHOTO NOTPEeOJIEHHS, a TaKXKe JICHCTBYIOIINM 3aKOHOJATENbCT-
BOM.

21. Cpok [feifcTBHS JOroBOpa YCTaHABIUBACTCA C 1o

22. FOpunuyeckue agpeca U peKBU3UTHI CTOPOH:

ITocTaBmuk:
ITokynarens:
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[IOrOBOP Ne 24
O NOCTABKE LUBEWHOIO OGOPY[IOBAHWS

r. HuwkHeBapToBCK  «_ » 2006 r.

000 «Tpeia-Cy», umenyemoe B aanbHeiiiueM «[loctaBuiuk», B Julle
reHepanbHoro nupekropa bpayna H., neiictByromero Ha oCHOBaHUM Y CTaBa,
c onHo# croponsl 1 AO «Meaua», umMeHyemoe B aanbHedieM «llokymna-
Tenby», B JuIe TreHepanbHoro mupekrtopa [lerposa C.II. meifcTByromero Ha
OCHOBaHMHU YCTaBa, C IPYroil CTOPOHBI B LENAX OPTaHU3ALMH JOJITOCPOYHO-
ro COTPYAHMYECTBA MO MOCTaBKaM MPOTYKIMH 3aKIIIOYHIN HACTOALIMHA JOT0-
BOP O HUKECIIEAYIOIIEM:!

1. Ilpeamer norosopa

Ha ocHoBanuu Hactosiiiero norosopa mexay [locrasmukom u ITokyna-
TeJIeM YCTaHABJIMBAIOTCS MpPSIMbIE JTUTENbHBIE XO3SIIICTBEHHBIE OTHOILLICHUS
[0 TOCTaBKaM IIBEHHOro O0OOPYJOBaHMA Ha TEPUOA C o

2. Kosim4yecTBO M aCCOPTUMEHT NPOAYKIUH

2.1. B COOTBETCTBUM C HACTOSIIMM IOTOBOpOM IlocTaBiiuk 00s3yeTcs
noctaBisATh [lokymaremto, a [Tokynarens MpuHUMATh U OIUIAYMBATH MPOIYK-
LU0 B CIENYIOMINX 00beMax:

2.2. llokynarens He MO3qHEE npexacrasiser IlocraBuuky 3a-
Ka3 Ha HEOOXOAMMYIO €My B NPEJCTOSIIEM I'OAy HMPOAYKIHIO C yKa3aHHEM
00I1ero KOJIMYeCTBa MPOAYKIMU ¢ Pa3OMBKOM IO KBapTajaM B Ipezenax 00-
mero o0beMa M TPYHIIOBOTO aCCOPTHMEHTA, MPEIyCMOTPEHHBIX I. 2.1. Ha-
CTOSAIIETO JOrOBOpa Ha COOTBeTCTBYOUMH rof. K romosomy 3akasy mpuna-
raercs creuuduKanys ¢ ykazaHHeM pa3BepHYTOr0 acCOPTHMEHTA IOJyIexka-
el oCTaBKe MPOAYKIIMH Ha MepBOe MOJIyroaue ImaHupyemoro roga. Cre-
nuduKanys Ha HeOOXOAUMYIO NPOJIYKIUIO B Pa3BEPHYTOM aCCOPTUMEHTE Ha
mocienyoniee mojayrojaue npeacrapisercs [lokymarenem He HO3aHEE, YeM
3a 20 gHE# 10 HACTYMJICHUS MOJIYTOAMS MOCTaBKH.

2.3. MocraBmuk B 20-THEBHBIN CPOK IMOCIE MOMYICHUS 3aKa3a (CIIeIu-
¢ukanum) [loxynarens paccMaTpuBaeT €ro MpPeAyioKEHHs M yUUTHIBACT MX
1pu (hOpMHUPOBAHNY TPON3BOJICTBA MTPOIYKIINH Ha COOTBETCTBYIOIIUH MEepH-
oxl.

2.4. 3aka3 (cnenmdukarmsa) [Toxymarens, a Takke H3MCHEHHS 3aKa3a
CUMTAIOTCS MPHHATHIMHU, eciu llocTaBuk B 20-AHEBHBIH CPOK IOCTE €ro
MoJIydeHus: He coobutut [lokynaTenio CBOMX BO3paXEHUH 1O 3aKa3y (CHeIu-
¢uxanum). [Ipu Hanuuuu Bo3pakeHUWH Mo 3akaszy (cneuudukanuu) Jubo
MIPEUIOKEHUH 10 M3MEHEHMIO 3akasza (cmenmdukarum) IlocTaBumk B ykKa-
3aHHBIA CPOK MMPHHUMAET MEPHI K YPETYJINPOBAHHUIO Pa3HOTTIACHH.
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3. KayecTBO U KOMIJIEKTHOCTH MPOAYKIMH

3.1. KauecTBO M KOMILIEKTHOCTh MOCTaBISIEMON MPOAYKLUHMU IOJKHBI
COOTBETCTBOBATh: CTaHAAPTY NO.  ; TEXHUYECKUM YCJIOBHSIM No.

3.2. TTocTaBUIMK TapaHTUPYET JOOPOKAUYCCTBCHHOCTh U HAJIC)KHOCTD IO~
CTaBJISIEMON IPOAYKIMU B T€UEHHE 3 JIET.

4. Cpoxku ¥ NOpSIAOK MOCTABKH MPOAYKIHHU

4.1. IlocTaBKka MPOAYKIMH B TEYECHHE KBapTaja MPOHM3BOAUTCA B CIeE-
JYIOIIUE CPOKH: .

OTrpy3ka NpoAyKIWH B TEUEHUE MEPUOA MOCTABKH MPOM3BOAUTCS IO
COTJIACOBAHHOMY CTOpOHamH rpaduky. ['paduk OTrpy3Kd NPOAYKIHH Ha

2006 r. mpumaraeTcst K HacTosmeMy noroBopy. [IpemmoskeHHbIH 3a-
MHTEPECOBAaHHOW CTOPOHOHM IPOEKT HOBOTO rpadyika OTIPY3KH CUUTACTCS
MIPUHATBHIM APYrOi CTOPOHOMH, €ClM MOoCIeqHssI B TeUeHUe JIHeH mo-
CJIe TIOY9IEHUsSI IPOEKTa HE 3aIBUT BO3PAKECHHUH.

4.2. Konn4ecTBO MPOTYKIINHU, HEIOIOCTABICHHOH (HEBEIOpaHHOE) B OJI-
HOM Mecsilie KBapTaja, MOJUIeXKHUT MOCTaBKe (BHIOOPKE) B CICIYIOIIEM MeCSLe
JAHHOTO KBapTasla M MPUOaBIIsSETCS K HOPME IIOCTABKH .

4.3. Otrpy3ka nponykuuu IlocTaBIIMKOM MPOU3BOJUTCS B COOTBETCT-
BUU C MUHHUMAJBHBIMH HOPMaMH OTTPY3KH, NpeaycMOTpeHHBIMH OcoObMU
YCIIOBUSIMH TIOCTaBKH.

4.4. Otrpy3ka npoaykuuu B azapec Ilokymarens mpousBomutcs Ilo-
CTaBILUKOM X.J.TpaHCIIOpTOM Ha ycioBusax FOT.

4.5. TloctaBmmmk naGOpMupYyeT [ToKymaTemns o IIaHUPYEMBIX OTIPY3Kax
Tesierpa)oM B CPOK, HE MPEBBIMIAIOMNH 3 pabodnX AHS C MOMEHTA OTIPY3KH.

4.6. Ha xaxxayro mapTHIO OTrpykaeMoil nmpoaykiuu [locTaBIIMKOM BbI-
IIUCHIBAETCS XK. JI. HAKIIAIHAS ¢ YKA3aHUEM KOJL.EIl.

5. Tapa u ynakoBka

5.1. Tapa m ynakoBKa NMPOAYKIHMH JOJDKHBI COOTBETCTBOBATh TEXHHYE-
CKHM YCIIOBUSIM Ne .

5.2. JlononHUTENbHBIE TPEOOBAaHUS K Tape U YIaKOBKE yCTaHABIMBAIOT-
Cs1 COIVIAIlICHUEM CTOPOH.

5.3. TlokymaTtens 00s3yeTcs BO3BPAaTHTh Tapy B MOPSAAKE U B CPOKH,
npexycMoTrpenHsie B [Ipmnosxennn Ne 3.

5.4. Tapa u3-moa NpoayKUUH, NOPSJOK U CPOKH BO3BpaTra KOTOPOH He
YCTaHOBJICHBI 0053aTEIBHBIMH UISI CTOPOH MPAaBHJIAaMH, ITOJUIC)KUT BO3BPATy
[okynarenem IlocraBuuky He mo3aHee yem uepe3 20 qHel mocie moiyde-
HUSI IPOTYKIUH.

6. LleHbl 1 IOPSAIOK pacyeToB

6.1. TITokynarens ornaunBaer [locTaBUIMKY MOCTABIEHHYIO MPOIYKIHUIO
110 LIeHaM npeilckypaHnTa No.
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6.2. Ycnyru, okassiBaeMble [loctaBmmkom [lokynarento B cOOTBETCT-
BHHU C HACTOSII[UM JOTOBOPOM, €CIM Tapu(bl Ha HUX HE MOJJICKAT YTBEP-
KJICHUIO TOCYJapCTBCHHBIMU OpraHaMu IICHOOOpPA30BaHWsS, OIUIAYHBAKOTCS
INokymaTenem B clieayomien gpopme:

100% onnara B nomnapax CLIA nmepeBoautcst TenerpadHbIM NEPEBOAOM
Ha cuer [locraBmuka He mo3xnHee 10 mHEW ¢ maTHI JK/A HAKIAJHOW IPOTUB
YKa3aHHBIX JOKYMECHTOB:

— (hakcOBBIC KOTIMH K/ T HAKIIATHOM;

— KOMMEPUYECKHI HHBOWC B opuruHAIe (3 3K3.);

— cepTu(UKAT Ka4ecTBa, BEIIAHHEIH pou3BoauTeneM (1 7K3.).

Yka3aHHbIC JOKYMEHTHI BBICBUTAIOTCS [ToKymaTemnro 3aka3HbBIM THCEMOM
B TeueHHe 15 maHEl ¢ MOMEHTa OTIPy3KH.

7. I/IMyIHCCTBeHHaSI OTBECTCTBCHHOCTH

7.1. 3a OTrpy3Ky HPOJYKLHMH C HapyIIEHUEM COTJIACOBAHHOTO rpaduka
[MocraBmmk ymnaunBaer [lokynaTento mrpad B pazmepe MIPOLICHTOB
CTOMMOCTH TPOAYKIMH, OTTpYy)XKeHHOW He mo rpaduky. [lon HapymeHnem
COTJIAaCOBAHHOTO Ipaduika IMOHNMAETCS KaK MPOCPOYKA OTTPY3KH, TaK M J0C-
pOYHAs OTTpy3Ka MPOXYKLIMH NpOTUB rpaduka O6e3 corymacus Ilokymaresns.
VYkazaHHbli mTpad ymiraunBaeTcss [locTaBIIMKOM HE3aBUCHMO OT YIUIATHI
HEYCTOWKH 3a HEIOMOCTaBKY NMPOAYKIIMU B MECSIHBIE CPOKH.

7.2. 3a mpocpoUKy BO3BpaTa Tapbl, HOPSJOK U CPOKH BO3BpaTa KOTOPOM
YCTaHABIIMBAIOTCS HACTOSIIMM JOTOBOPOM (TI. 5.3. HACTOSIIEro J0roBOpa),
INokymnatens yrmaunBaeT [locTtaBuiuky mtpad) B CISAYIOIIUX pa3Mepax OT
CTOMMOCTH HEBO3BPAIICHHON Taphl:

7.3. B3aMMOOTHOIIEHUsS] CTOPOH IO MOCTaBKE MPOJIYKIMM B YaCTH, HE
MIPETYCMOTPEHHOW HACTOSIIIUM JIOTOBOPOM, PETYIHMPYIOTCS IEHCTBYIOIIUM
3aKOHOJATeIbCTBOM.

8. [louToBBIE, MIATE:KHBIE H OTTPY304HbIe PEKBU3HUTHI:
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OOroBOP Ne 25
KYMJIN-NPOOAXU TOBAPA

r. MockBa «_ » 2006 r.

AO «Hopa-M» r. Mocksa, PO, umenyemoe Himke [IOKYIIATEJIb, B
muue MBanosa ILIIL., reHepanbHOro AMPEKTOpa KOMIAHUU, AEHCTBYIOILLETO
Ha OCHOBaHHUM YcCTaBa, ¢ 0HO# cTopoHbl, 1 OO0 «Jlropamun», UMeHyeMoe
amwke [TPOHOABELL, B nume mpesunenta kommnannu Hysommca I1., neiict-
BYIOLIETO HAa OCHOBaHUM Y CTaBa, ¢ APYroil CTOPOHBI, 3aKIHOUNIN HACTOSLINI
JIOTOBOP O HMXKECIEAYIOLIEM:

1. Ilpeamer norosopa

1.1. Ilponasen nponan, a [lokynarens Kynuil Ha yCIOBHUIX B orce
IIpomaBua ToBap B cooTBeTcTBUU C IIpunoxenuem Ne 1, kotopoe sBIseTcs
HEOThEMJIEMOH 4acThI0 HacTosImero Jlorosopa.

2. lena u o01asi CTOMMOCTH 10T0BOPA

2.1. OO61wast CTOMMOCTB TOBapa COCTABIISIET nomnapos CIIIA.

2.2. Ilena ToBapa BKJIIOYAET PACXOMbI, CBS3aHHBIE C IKCIIOPTHOHN yma-
KOBKOH, IOCTaBKOM 10 MOCKBBI, IIOIPY3KOH, XPaHEHUEM, TaMO>KEHHBIMH
MOLIJIMHAMM U TAMOXXEHHOU "OYHCTKON" rpy3a B MECTe Ha3HAu€HUs, MPOU3-
BOJMMOM B TAMOXKHE Ha CKJIaJe B T. ITponasmom.

2.3. lleHBI ABNAIOTCS OKOHYATEIHHBIMH M HE H3MEHSIOTCS B TEUCHHUE
netictBust Jlorosopa. J[oroBop BCTymaeT B CHily IOcie HOANUCAHUS 00CHMHU
CTOPOHAMH.

3. YcaoBusa miarexa

3.1. TInmarexu ocymectBigiorcs IlokymaTeneM Ha pacuyeTHBIH cYeT
IIpomaBua B poccuiickux pyoisx mo kypcy MMBB Ha neHp omiatsl Iuioc
_ %

3.2. OmuiaTa IpoOU3BOIUTCS CIEIYIOIINM 00pa3oM:

— __ TIPOIIEHTOB OT 00mIei moroBopHOH cTomMocTH, ITokymarens mo-
xKeH rnepeBecTd Ha cueT [IpogaBia mocne noamucanus Jlorosopa obenmu
CTOpPOHAMH, B Ka4€CTBE 3aJaTKa;

— _ TIPOLICHTOB OT OOIIEeH JOTOBOPHOW CTOMMOCTH, JIOJDKEH IIEpPEBECTH
B TEYEHUU 5 THEH mociie noaydeHus n3BenieHus ot IIpogasia o roToBHOCTH

OCYIIIECTBUTH OTIIPABKY TOBApa U3
4. CpoxHu U yCJI0BMS OCTABKHU

4.1. ToBap no HactosiemMy J{oroBopy JOJKEH ObITh OCTABIIEH B TEYe-
HHE 3 MecsLeB Mocie IOMy4eHUs 3aaTKa. JlaTol MocTaBKU cuuTaercs Jara
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m3BenieHus: IlponaBua Iloxymarens o TOTOBHOCTH MepeAayd ToBapa IO
IIPUEMO-CAATOYHOMY aKTy B MECTE IIOCTaBKH 10 HACTOSILEMY AOTOBOPY.

4.2. TlocTaBKka OCYILECTBIISETCS Ha YCIIOBHSIX oduc Ipo-
JlaBlia, CJIAYIOLIMM 00pa3oM:

— B T€YEHUM 3 JHEH mocne noiydeHus 3agatka IIpomasen noymkeH U3-
BeCTUTh [lokymaTens O TOTOBHOCTHM OCYIIECTBHTH IIOCTaBKY TOBapa W3

, a IlokymnaTenp B TeU€HUU 5 IHEN MUCBMEHHO YBeIOMUTH [Ipoaasua o
MOJTy4EHHH 3TOTO U3BEIICHUS;

— B TEYEHUHU 5 IHEH MOCIE NOJIYyYEeHHUs] BCE CyMMBbl OTOBOPEHHON B Ha-
crosamieM gorosope Ilpomasen ocymecTBIsAET MOCTaBKy TOBapa M U3BEINAET
IToxymaTens 0 TOTOBHOCTH IEpeauy ToBapa.

4.3. Ecnu [lokynaTens B TeueHHe Mecsila, MocJe MOoTy4eHUs
n3BenieHus IloxynaTens o rOTOBHOCTH OCYIIECTBUTH IIOCTaBKy TOBapa U3

, HE JaeT MOATBEP)KJICHHE MM HE MPOU3BOAUT OIUIATy B pa3Mepe
___ TIPOLIEHTOB OT OOIIEii JOrOBOPHOM CYMMBI, T.€. OCTaBIIEHCS JJOTOBOPHOU
CyMMBI, TO JIoroBop c4MTaeTcsi pacTOprHyThIM. IIpn 5TOM 3a1aTOK BO3BpaTy
HE MOMAJIEKUT.

5. KauecTBO TOBapa

5.1. KauecTBO mocTaBiI€eMOro TOBapa JOKHO HMOTHOCTBIO COOTBETCT-
BOBATh TEXHUYECKUM CHEHU(DHUKAIMAM, PUIAraeMbIM K HACTOSILIEMY JIOTO-
BODY.

5.2. T'apaHTuUITHBII CPOK Ha MOCTABISEMBII TOBap COCTABISIET
MECSLEB C 1aThl IOCTABKU.

6. PazHor1acusi U criopsl

6.1. Bce criopsl, IpOTHUBOPEYHs U pa3HOIJIacHs, KOTOPhIe MOTYT BO3HHU-
KaTh MEXJly CTOPOHAMH /WM B CBSI3U C HACTOSAIINM J[0oroBOpoM, mojsiexar
OKOHYATEJIbHOMY YPEryJIMpOBaHHIO apOUTPAXKHBIM CYJIOM T. .
BelHECeHHOE apOMTpPaXKHBIM CYIOM pELICHHE SIBISETCS OKOHYATEIbHBIM H
00513aTeIbHBIM JJISI CTOPOH.

7. ®opc-MakopHbIe 00CTOATEILCTBA

7.1. CTopoHBI OCBOOOXTAIOTCS OT OTBETCTBEHHOCTH 3a IIOJIHOC HWIIH
YaCTUYHOE HEHCIOJHEHHE KaKOTO-THOO U3 00s3aTeNbCTB, KaK HABOIHEHUE,
rnoxap, 3eMJIETPSICEHHE, a TAK)KE B ClIy4ae BOMHBI U BOCHHBIX JEUCTBUN WIH
3alpeTOB KOMIICTCHTHBIX TOCYJAPCTBCHHBLIX OPraHOB, BO3HHUKIIHX II0CJIC
3aKJIIOYEHUs HacToALero Jlorosopa.

7.2. Ecnu xakoe-mnbo U3 MEePEeurCIeHHBIX 00CTOSTENLCTB JUIUTCS B Te-
YEHHME CPOKa, YKA3aHHOTO B HacTosueM JloroBope, To 3TOT CPOK IPOAJIEBA-
€TCs COOTBETCTBYIOLTNM 00pa30M Ha BpeMs yKa3aHHBIX 00CTOSITENbCTB.

7.3. CTopoHa, KOTOpasi HE B COCTOSTHHY BBIITOJIHUTH CBOM 00sI3aTEIbCTBA
o mpuYuHaM (QOpc-MaKOPHBIX OOCTOSITENBCTB, JODKHA B MHUCBMEHHON
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(dopMe He3aMEeIUIMTENBHO YBEJAOMHUTH APYIYI0 CTOPOHY O Haualle, OKHjae-
MOM CpOKE JICHCTBUS M NPEKpAILCHUS YKa3aHHBIX 00CTOSTENbCTB. DaKTh,
coJieprKallecs B YBEJOMJICHHH, JOJDKHBI OBITH MOITBEpKAEHBbI ToproBoi
ITanaTtoii uiu Apyrol KOMIETEHTHOM OpraHU3alUedl COOTBETCTBYIOLIEN CTO-
ponbl. HeyBenomieHne i HECBOEBPEMEHHOE YBEIOMIICHHE JIMIIACT BH-
HOBHYI0 CTOpOHY TpaBa Ha OCBOOOXKICHHE OT O0S3aTEIhCTB BCIEICTBHE
YKa3aHHBIX 00CTOATENLCTB.

7.4. Eci HEBO3MOXKHOCTb TIOJIHOTO WJIM YaCTHIHOTO BBITIOJIHEHUS 00-
3aTenbeTB s oxHON M3 CTOpOH mnTes Ooee Mecses, apyras Cto-
pOHa MMEET NPaBO IOJHOCTHIO WM YAaCTUYHO AHHYJIMPOBATh HACTOSIIMH
JoroBop 6e3 00s3aTeIbCTB O BO3MEIIEHUH BO3MOXKHBIX YOBITKOB (BKJIHOUas
pacxoibl) CTOPOHBI, Y KOTOPOH BO3HUKIIH (POPC-MasKOPHBIE 00CTOSATEIbCTBA.

8. Canknun

8.1. B cimy4ae mpocpouku B OIUIaTe MPOTUB CPOKOB, YKa3aHHBIX B Jloro-
Bope, [loxynarens ymmaumBaer [IpomaBiyy mrpad or cymmsl [lorosopa B
pasmepe % 3a KaXIyI0 TOJIHYIO HEZEIO IIPOCPOYKH B TEUEHHE IEPBBIX
YeThIpeX Heenb U % 3a KXy TOCIEIYIOIIYIO0 HEJEIIO.

9. lIpoyue ycaoBus

9.1. Bce nonoiaHeHHs U NPUIIOKEHUS K JaHHOMY JIoroBOpYy UMEIOT CHU-
JIy, €CIIM OHH CJIeNIaHbl B MMICEMEHHOM BUJE W MOJIHCAHbl 00EUMH CTOpPOHA-
MH.

9.2. Hu oxHa U3 CTOpPOH HE UMEET MPaBO IepeaTh CBOU IpaBa U 00s-
3aHHOCTHU 10 JaHHOMY J[oroBOpy TpeThuM JHLaMm 0e3 MHUCbMEHHOTO paspe-
LIEHHS IPOTHUBOIOJIOKHOI CTOPOHBI.

9.3. Hacrosmmit 1oroBop cocTaBieH B 2 (IByX) 3K3eMIUIIpax, MO OJHO-
MY JJIsl K&XKJJOH U3 CTOPOH, UMEIOLIMX OJJMHAKOBYIO IOPHIMYECKYIO CHITY.

10. FOpuandeckue anpeca 1 peKBU3UTHI CTOPOH:
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OOroBOP Ne 26
HA NMOCTABKY TOBAPOB MNPWU KOMMNJIEKCHOM
OBECIMNEYEHUU NOTPEBUTEJIEUN

« » 20 T.

AO «Tpetinuar-Cy», nmeHyeMoe B panbHelimeM «[loctaBmmky, B TUIIE
reHepanbHOro aupekropa Puma JIx., IeHCTBYIOIEro Ha OCHOBaHUM Y CTaBa,
¢ oxHo#t ctoponsl, 1 OO0 «CeBepropr», nMeHyeMoe B nanbHeimem «I[loxy-
naTenby, B JUlle reHepainbHoro aupekropa Cumopoa A.U., nedcTByrolero
Ha OCHOBaHMHM YCTaBa, C APYTroi CTOPOHBI, 3aKIIFOUYMIN HACTOSIIUI JOroBOp
0 HIKECJIEAYIOLIEM:

I. Ilpeamet norosopa

1. IMocTaBuk mpuHUMAET Ha cebs 00s3aTenbCTBO oOecmeunBaTh [1o-
Kynarteisi BCeMH HEOOXOTUMBIMHU €My BHIaMHU TOBAapOB IO COTIIACOBAHHOI C
HUM CIICU(HUKAINA ¥ OCYIICCTBIATH MOCTABKA TOBAapOB CO CKIAIOB, 0as,
MaraswHOB, a TaK)K€ TPAH3UTOM B COTJIACOBAHHBIC CPOKH.

2. IocraBmuk 00s3yeTcs MOCTaBIATH O0OPYHAOBAaHHE B KOJUYECTBE H
ACCOPTHUMEHTE, NMPEIyCMOTPEHHBIX B MPHIJIATaeMbIX K JOTOBOPY crenupuka-
musx, a [lokymatens 00s3yeTcsl IpUHATh W OIUIATHTH TOBApHI WM obectie-
YUTh WX TMPUHATHE U OIUIATY YKa3aHHBIMH UM Tpy3onoiydarensmu. Cornia-
COBaHHBIC U TMOJAMUCAHHBIC CTOPOHAMHU CIHCUU(BUKAIMH SBIISIOTCS HEOTHEM-
JIEMOM 4acThIO I0TOBOPA.

3. Cneuundukanus npeacrapisercs [locTaBIIIKOM Ha TOJ OJHOBPEMEH-
HO ¢ MpoekToM JoroBopa. Ilokymarens B 20-THEBHBIH CPOK MOCIE MOIyde-
HUs crelU(UKAIMKA MOIIUCHIBACT €¢ M OJWH 3K3eMIULip Bo3Bpamaet Ilo-
CTaBIIUKY.

4. [NocraBmuk 00s3yeTCs:

— o0ecreunBaTh 10 HOMEHKIIATYPE TOBAPOB, IIPETyCMOTPCHHON CIICIIH-
(uKammen, moICTPaXxoBKy CPBHIBOB TPAH3UTHBIX MOCTABOK, TO €CTh ITOCTAB-
176 [loTpeburento mo ero TpeOOBaHHIO B CPOKH, COTJIACOBEIBACMEIC B 3aKa-
3ax, TOBaphl, IO KOTOPBIM IPEANPHUATHSI-H3TOTOBUTEIH, ¢ KOTOpbIME [loKy-
MaTeb COCTOUT B HEMOCPEACTBEHHBIX JOTOBOPHBIX OTHONICHHUSAX, HAPYIIAIOT
CcBOM 00s13aTEIBCTBA 110 MOCTaBKaM. B 3aka3zax ompeaessieTcs, 4YTo Takasi Imo-
CTaBKa MOXET OCYHIECTBJSITBCS B CYET CHCIU(HUKAIMNA K JOrOBOPY WA
CBEPX HHX;

— OCYILECTBJIATh IICHTPATHU30BAHHYIO OCTABKY TOBapoB Ilokymaresro
IO COTJIACOBAHHOMY C HUM TpauKy;

— OKa3bIBaTh MOTPEOUTENIO YCIYTH IO TMOATOTOBKE TOBApOB K IIPOMU3-
BOJICTBEHHOMY TIOTpeOICHNIO, WH(POPMAIIMOHHBIE W APYTHE BHIBI YCIYT,
MIPEyCMOTPEHHBIC CHEeHU(DUKAIIUCH, SBISIOIICHCS HEOTHEMIIEMOW YaCThIO
JIOTOBOPA.
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I1. U3mMeHeHHe U pacTOp KeHHe JOTOBOPA

5. VI3MeHeHHe 1 pacTop KEHHE JI0roBOpa WM CHenU(pHUKAUA TPOU3BO-
JUTCA 1O B3aMMHOMY COIJIAIICHHIO CTOPOH. B 3TOM ciydae 3auHTEpecoBaH-
Hasi CTOpOHA HalpaBJseT IPYroil CTOPOHE COOTBETCTBYIOIUE MPENI0KEHUS
3a 30 nHE# 10 Hayana nepuona nocTaBKu. [IpeanoxkeHuss CUUTarOTCs PUHS-
TBIMH JIPYTOH CTOPOHOH, ecii oHa B TeueHne 30 AHEH mocie WX MOTy4IeHHUs
HE COOOIIUT CTOPOHE, HANpaBHBIICH NPEATIOKEHHSA, CBOUX BO3PAKECHHUM.
CHopsl M0 M3MEHEHUIO W PACTOPKEHUIO I0TOBOPA MOTYT PACCMaTPUBATHLCS B
CyneOHBIX OpraHax.

6. [TokynaTesp BIpaBe OAHOCTOPOHHE OTKA3aThCS OT UCTIOJHEHUS JIOTO-
BOpa WU PaCTOPTHYTh JOTOBOP B CIIydasix:

a) HEOJHOKPATHOH, Ooyiee 3 pa3 MoJpsA NMOCTaBKM TOBApOB HEHaJIe-
JKallleTo KauecTBa;

0) MpPOCPOYKH IOCTAaBKU MpOoIyKLuu Oojiee yeM Ha 60 1HEH cBepx mpe-
JYCMOTPEHHBIX JOTOBOPOM CPOKOB;

B) 3aBBIIICHUS TOCTABIIMKOM IICHBI Ha TOBAp.

INoxynarens BrpaBe OTKA3aThCs (IOJHOCTHIO MIIM YaCTUYHO) OT Ipeny-
CMOTPEHHBIX JOTOBOPOM TOBApOB B JAPYTHX CIydasX, HO OH OO0s3aH IOJIHO-
CTBIO BO3MECTUTH MOCTABIINKY BO3HHUKIINE B CBS3U C 3TUM yOBITKH.

OO0 oTKa3e OT UCTOJIHEHHUS JOTOBOPA WM O ero pactopxeHun Ilokyma-
Tenb AOJDKEH yBenoMuTh [locTaBiiuka He mo3zaHee, yem 3a 30 nHel po me-
pHOJa MOCTaBKU.

II1. KayecTBO ¥ KOMILIEKTHOCTH TOBAPOB

7. KauecTBO M KOMIUJIEKTHOCTD MOCTABJISIEMBIX TOBAPOB JOJKHBI COOT-
BETCTBOBATh YTBEP)KIEHHOW HOPMATUBHOMN TOKYMEHTAIIUU.

8. TlocTaBIIMK MOCTABISET TOBAPHI C MOMOTHUTEIHHBIMU K KOMIUIEKTY
U3JIETUSIMU (JaCTSIMH):

IV. Cpoku 1 nopsiiok nocTraBKku

9. IlocTaBka TOBapOB NPOU3BOAUTCS B CPOK 120-AHEBHBIN NEPUOI.

Ecnm xonudecTBO TOBapoOB Ha KBAapTal COCTABISET OJHY TPAH3UTHYIO
HOpMY, TIOCTaBKa HMPOM3BOIMTCS HE IMO3/IHEE BTOPOTO Mecslia KBapTaja, a IpH
JIBYX TPaH3UTHBIX HOPMaXx — B IIEPBOM M TPEThEM Mecsinax kapraina. Jlocpounas
HocTaBKa jomyckaercs ¢ cornacus I[lokynatesns. ToBapsl, HeIONOCTaBICHHbIE B
OJJHOM MEPUO/IE TIOCTABKH, BOCTIONHSIOTCS B CJIEIYIOILIEM EPUOIE.

10. ITocTaBka TOBapOB MPOU3BOAUTCS MyTEM OTIPY3KH MOPCKUM TpaHC-
IIOPTOM.

11. TpancopTHBIE pacxosl OTHOCATCS Ha [locTaBiimka, eciu HHOE He
MIPEIYCMOTPEHO 0053aTeIbHBIMU IPaBIIIAMH.

12. Otrpy3ka mnponaykuuu npousBoautcs B azapec [lokynarens wiu
TPaH3UTHBIM TOJIy4aTessiM, YKa3aHHBIM B OTTPY30uHBbIX pasHapsakax [loxy-

naTens.
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B oTrpy3ouHsIX pa3sHapsaKax NperycMaTpUBacTCA:

a) HanMeHoBanue [locraBiyka u nonyyarenei;

0) oTrpy30uHbIE, TOYTOBBIE, & TAK)KE MUIATEKHBIE PEKBU3UTHI NIOJTy4YaTe-
JIeH, ecnu pacueTsl npou3BoaaTcs [locTaBIIMKOM HEMOCPEICTBEHHO C MOJY-
JaTEINSIMH;

B) KOJIMYECTBO, aCCOPTHMEHT TOBAPOB, MOUICKAIINX MOCTaBKE KaXKIO-
MYy HOKYTIAaTENI0, ¥ CPOKH €€ OTIPY3KH.

13.01rpy304nble  TOKYMEHTH HampaBisiioTcs [lokymatemo B 60-
JHEBHBII CPOK ITOCIIE OTTPY3KH TOBAPOB.

14. TlpueMka TOBapoOB IO KOJIWYECTBY M KAUECTBY IIPOM3BOAUTCSA B CO-
OTBETCTBHHU C JACHCTBYIOIIMMU IpaBUIIAMHU.

V. ]_leH])I U MOPAAOK pacu€ToB

15. IlocraBnsgeMble TOBaphl OIUIAYUBAIOTCA IO COTJIACOBAHHBIM CTOPO-
HaMH LIeHaM .

M3MmeHeHMe peyCMOTPEHHBIX JOTOBOPOM IIEH JOMYyCKaeTcsl TOIBKO IO
COITALIEHUIO CTOPOH.

16. PacueTsl 32 OCTaBIEHHBIE TOBApPhl IPOU3BOASTCS ITyTEM BBICTABIIE-
HUS aKKPEIUTUBA.

17. AkkpenutuB BbicTaBisiercs Ilokynatenem B 30-OHEBHBIA CpPOK IO-
cne nonydeHus usBemeHus [locraBmpka 0 FOTOBHOCTH TOBApOB K OTTPY3Ke.
[oxymartens wu3Bemmaer [locraBmmka 00 OTKpPHITHM akkpexuTwBa B 30-
JTHEBHBIN CPOK.

VI. UmymiecTBeHHasi 0TBETCTBEHHOCTh

18. TTocraBuuk ymnaunBaeT [lokynaTento:

— 3a HeJIOTIOCTaBKY TOBApOB B YCTAHOBJICHHbBIE CPOKH HEYCTOWKY B pas-
Mepe 3 MPOIEHTOB 3a KaXKAbI AeHb HEAONOCTABKH A0 MOJHOTO MCIOIHEHUS
00513aTeNLCTBRA;

— 3a HapyuleHue rpaduka JocTaBKH TOBapoB mTpad B pasmepe 3 mpo-
LICHTOB;

19. Iokynatens yriauusaeT [locTaBmIMKY:

— 32 HECBOEBPEMEHHYIO OIUIATY ITOCTABJICHHBIX TOBAPOB IEHIO B pa3Me-
pe ___ , HO He Ooiee ot CIIA;

20. CTopoHBI MOTYT IPEIYyCMOTPETh M APYIHe MEPhl MMYIIECTBEHHOU
OTBETCTBEHHOCTHU 32 HEHCIIOJIHEHHE WM HEHaJJeKallee HCIIOJHEHHE JOT0-
BOPHBIX 0053aTEIbCTB.

VII. Ipyrue ycjioBust

21. Cpoxk neficTBus gjoroBopa 360 aHel ¢ MOMEHTA MOANHCAHNUS.
Anpeca 1 peKBU3HUTHI CTOPOH:
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OOroBOP Ne 27

I. «_» 20 1.

IIpennpusitue , IMeHyeMoe B naneHeiimem IlocraBmuk, B
JHne , IeHCTBYIOIIEr0 Ha OCHOBAaHUM Y CTaBa MPEANpPUSLTHS, C
OJIHOW CTOPOHBI U , IMEHyeMoe B JajbHeleM 3aka3yuk B JIU-
e , JEMCTBYIOLETO HA OCHOBAHUHU Y CTaBa MPEANPUATHS, C APY-

TOH CTOPOHBI, 3aKJIFOYMIN HACTOSIIMH JOTOBOP O HIDKECIIETYIOLIEM:
I. HaumeHoBaHMe M KOJINYECTBO NOCTABJISIEMO NPOAYKIMHU

1. Ha ocHOBaHUU COIJIACOBaHHBIX NMOCTABOK KOMIUIEKTYIOIINX U3AEIUN
[MocraBmuk 00A3yeTCs M3TOTOBUTH U MOCTaBUTH B 20 1., a 3akas-
YUK MPUHATH U OIUIATUTH (HaMeHOBaHWe U3IENUi) B KOJIHU-
YEeCTBE U CPOKH COMIACHO CHelM(UKAIUK (COTIACOBAHHOTO rpaduka), mpu-
JIO)KEHHOW K HACTOSIIEMY JOTOBOPY U SIBISIIOIIEHCS ero HeoTheMiIeMol ua-
CTBIO.
2. MocTaBuuky ¢ cornacusi 3aka3uuka MpeIoCcTaBisieTcs MpaBo A0CPOU-
HOM OTrpy3ku uzaenui. [Ipomykuus, mocraBiieHHass TOCPOYHO, 3aCUUTHIBA-
€TCsl B CUET M3JENMIM, MOUIeKAIUX TOCTABKE B CIECAYIOIIEM CAATOYHOM Ie-
puoze.

II. KayecTBO M KOMILJIEKTHOCTb.

3. IocraBmsgeMas IPOIYKIHA IO CBOEMY Ka4eCTBY JOJDKHA COOTBETCT-
BOBAaTh (manmenoBanne ['OCToB, TEXHHYECKUX YCIOBHH, T€X-
HUYECKHAX 00pa3IoB, OMHCAHUI), YTBEPKICHHBIX (HaMeHOBaHWE
oprasa, yreepausiiero TV, TO, nata yTBepKIeHHs).

II1. lennl m cymma qorosopa.

4. TloctaBnsemble HU3ICTUS OIUIAYMBAIOTCA IO IIEHaM IpeHCKypaHTa
Ne | yTBepKAEeHHOrO (HauMeHOBaHME OpraHa, yTBEPIMBIIErO
MpeHCKypaHT, JaTa YTBEP)KICHHS) IO COIJIACOBAHHOW IIeHE
(pa3mep LieHBI, 1aTa ¥ HOMEP MPOTOKOJIA COTTIACOBAHUS) CO CPOKOM JeHCTBHS
70 . Tapa 1 yrmakoBka B LIeHy IOCTaBJIICMbIX H3/EJUI HE BXOIAT H
OITaYMBAIOTCA 3aKa3YNKOM COTJIACHO IPEHCKYPAHTY.

5. CymMMa 1OCTaBKH MO HACTOSIIEMY JIOTOBOPY COCTaBIISIET pYyo.

IV. lopsinok oTrpy3ku

6. Otrpyska (HaMeHOBaHUE W3AETHiA) MPOU3IBOIUTCS
(BOIHBIM, >KENIE3HOIOPOXKHBIM, aBHa) TPAHCIIOPTOM (B BaroHax, KOH-
TeliHepax) Tpy30Boi CKOpocThio. 1o mpockbe 3aka3unka OTHpaBKa MPOIYK-
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LIMM MOXET IPOU3BOUTHCS YCKOPEHHBIM CIIOCOOOM C OTHECEHHEM JIOTIOHU-
TENbHBIX PACXOJ0B HA €T0 CYET.
7. MUHUMaNBHOW HOPMOM OTTPY3KH SIBISIETCS

V. Tapa u ynakoBka

8. IlpoxyKuust DOJDKHA YITaKOBBIBATHCS B Tapy, OTBEYAIOLIYIO
TpeboBannsaM ['OCToB MM TeXHUYECKUX YCIOBHU M 00ECIIEUMBAIONIYIO CO-
XPaHHOCTb NPOAYKIUH IIPH IIEPEBO3KE H XPAaHCHHH.

VI. llopsinok pacyeros

9. Pacdersl 3a TOCTaBISAEMYIO MPOAYKIHUIO TMPOU3BOIATCS MyTeM
(M37I0KUTH TOPSIOK).

VII. Cpoxk aeiicTBus 10roBOpa

10. HacTosmuit noroBop BCTymaeT B CHIYy C U JIeHCTBYET IO

VIII. lono/iHUTEIbHbIE YCI0BHS

11. 3aka3uuk 00s13aH JJIs1 U3TOTOBJICHUS M3JCIUN B CPOK odop-
MuTh nepenady «llocTaBouky» (HanMeHOBaHHME METallIa, ChIPhS, 3ar0-
TOBOK) HJIM OTTPY3UTH (HanMeHOBaHNE MeTajia, CHIPhS, 3ar0TO-

BOK) ¥ HAJTMYUS B CPOKH, ACCOPTUMEHTE U KOJIMIESCTBAX COTIIACHO TIpHIarae-
MO K JIOTOBOPY CIICIIU(HUKAIINN, KOTOpas SBIACTCS €ro HEOTheMIIEMOH da-
cThi0. B ciywae 3amepxku nepenauu (HaMeHOBaHNME MeTalia,
CBIPBSI, 3aTOTOBOK) M3 HAJMYHS CPOKH MOCTaBKU HM3JACIHU TI0 JOTOBOPY OTO-
JIBUTAIOTCS] HA COOTBETCTBYIOIIHMA MEPHO/I.

12. Bo BceM ocCTallbHOM, YTO HE MPEIYCMOTPEHO HACTOSIIUM OTOBO-
POM, CTOPOHBI pYKOBOACTBYIOTCS 3aKOHO1aTeNbCTBOM PD.

IX. FOpuanueckue aapeca, miaTeKHbIe U OTTPY30YHBIE PEKBU3UTHI CTO-
poH:
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TPY[10BOW [IOrOBOP Ne 28 (KOHTPAKT)
C COTPYOHUKOM AKLIMOHEPHOIO OBLLECTBA

T. « » 20 T.

Hacrosimuit KOHTpaKT 3aKII0YEH MEXIY (HanMeHOBaHKE
oOmectBa) B nuue [enepansHoro Jupekropa (GO nupexropa), umeHye-
MBIM B JaibHeiimeM «Paboronarensy, ¢ OJHOM CTOPOHBI, M Tpa)kIaHH-
HOM(KoOi1) Poccunm (®UO), nmenyembIM B manmsHewmeM «PaboT-
HUK.

HacTosmuit KOHTpakT peryaupyeT TPYAOBBIC M MHBIC OTHOIICHUS MEXK-
ny Pabotankom u Pabotonaremem.

JloroBapuBaroniriecss CTOpOHBI IPU3HAIOT, YTO MX IIPaBa M O0S3aHHOCTH
PETYJIMPYIOTCSl HACTOSIIMM KOHTPAaKTOM, a TaKKe IAEHCTBYIOIIMMH KOJUICK-
TUBHBIMHU COTJIAIICHUSIMH (JOTOBOpaMM), IIPaBUIIAMH TPYIOBOTO pacropsiika
oOecTBa U HOPMaMHU JEHCTBYIOIIETO 3aKOHOAATENbCTBA
Poccun.

PabotHuk m PaboTomartens HOroBOpHIMCH, Y4TO OyAyT JOOPOCOBECTHO
BBINOJIHATH YCJIOBHSI KOHTPAKTa M yBa)KaTh B3aUMHYIO CBOOOIY JIMYHOI, 00-
IICCTBEHHOH U MOMUTHYECKON JKU3HU, a TaKKe CBOOOIY y4acTHs B acCOIlHa-
[USX U OOIIECTBEHHBIX OpraHU3aIUIX.

[IpaBa, ycTaHOBJIEHHBIC TaHHBIM KOHTPAKTOM, COOIOAArOTCs Oe3 KaKoii-
00 IUCKPUMUHAIIUN PAOOTHHKA HE3aBUCHMO OT €T0 MOJUTHICCKHUX B3TJIS-
JIOB, PEIUTHO3HON NPUHAICKHOCTH, COUHAIBHOTO TPOUCXOXKICHUS, UMY-
IIECTBEHHOTO TIOJIOKEHUS U T.1I.

JloroBapuBaromiyiecs CTOPOHBI TaKXKe YCTaHABIMBAIOT, YTO M3MEHEHUS,
BHECCHHBIE B HACTOSIIUI KOHTPAKT B OAHOCTOPOHHEM MOpPSAKE, HE MUMEIOT
FOPUINYECKOU CHUJIBI.

1. IIpuem Ha pa6oty. IIpaBa u 00s13aHHOCTH PaGOTHHKA

1.1. PaboTa mo HacrosmieMy KOHTPAakKTy sBisiercs ansi PaboTHuka oc-
HOBHBIM MecTOM paboTsl. PaGoTHHK BIIpaBe paboTaTh 1Mo JOrOBOpaM MOAPs-
Jla ¥ Ha yCJIOBHSX COBMECTHTENILCTBA Ha APYTUX NMPEINPHUATHSIX, B yIPEKIE-
HUSIX U OpraHU3alusiX B TeUeHHEe pabodero BpeMEHH ¢ MUCHMEHHOTO COTJa-
cust Paboronaresnst B IOpsiZIKe M HAa YCIIOBHSX, ONPEEISEMBIX TPYIOBBIM 3a-
KoHozatenbcTBoM Poccuiickoit deneparuu.

Bo Bpems1, cB0OOHOE OT OCHOBHOW paboTel, PaboTHHK BmpaBe ocymie-
CTBJISITh COBMECTUTEIHCTBO M pabOTaTh MO JIOTOBOpaM Mojpsiaa 6e3 coriaco-
BaHus ¢ PabGoTomarenem.

1.2. PaGoTHHK TpUHUMAETCs Ha pabOTy B KadecTBe
(YxazaTh IOKHOCTB, TPO(eccHio, KBATU(HKAIIHIO)

1.3. PabOTHHK MOAYMHAETCS HETIOCPEACTBEHHO (yxazaTp, KO-
My KOHKPETHO)
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1.4. PaboTHuK 00s13yeTes:

— JOOPOCOBECTHO BBINOJIHITE CBOM TPYIOBbIE 00S3aHHOCTH, NPUKA3bl U
pacriopspkenus: Pabotonarens;

— IMOJYUHATHCS BHYTPEHHEMY TPYJOBOMY PaclopsiiKy, NMPHHATOMY B
OOmecTBe;

— OepeXKHO OTHOCHTHCA K MMyIecTBy OOmiecTBa, B TOM YHCIE K HaXO-
JSIITMCS. B €TO II0JIb30BAHUM OPTTEXHHUKE W 000pyIOBaHHIO, 00ECICUNBATH
COXPaHHOCTH BBEPEHHOH €My IOKYMEHTAIIH;

— IPaBWJIBHO U MO HA3HAYEHHIO HCIIOJIb30BATh MEPEAAHHbBIE eMy IS pa-
60THI 000pyHOBaHHE, TPUOOPHI, MAaTEPHAJIHI;

— He pasrjamarh CTaBUIME €My W3BECTHBIMH II0 POXY JESTEILHOCTH
CBEJICHHS1, OTHOCSIIMECS K KOMMepUecKo# TaiHe OomiecTBa.

[lepedeHp KOHKPETHBIX TPYJIOBBIX o0si3aHHOCTEeW PaboTHMKA ompenens-
ercst [lonoxkeHneM o mepcoHale, NTOKHOCTHONW MHCTPYKIMEH, peleHus MU
opraHoB ynpasiieHus: OOIecTBOM, HEMOCPEICTBEHHOTO HaYaJIbHUKA.

1.5. 3a PaboTHHKOM 3aKperiseTcs cieayromas OprTeXHuka 1 006opyro-
BaHME, 33 COXPAHHOCTh KOTOPBIX OH HECET NEPCOHATBbHYIO OTBETCTBEHHOCTH!
(Yka3zaTh KOHKPETHO).

1.6. PaboTtomarens o0s3yercss obecneunBaTh PaboTHHKA paboToil (mo-
KyMEHTaIuel, o0opyIoBaHueM, 3alaHAsIMH | T.1.) © HEOOXOOUMOH UIsl ee
BBINTOJTHEHHS HH(POPMAIEH B COOTBETCTBUH C €TO CIIEIIHAIBbHOCTHIO, KBAH-
¢duKanuen 1 3aHUIMaeMOM JTOJKHOCTBIO.

1.7. B ciy4asx, yCTaHOBJIEHHBIX 3aKOHOJATEIbCTBOM, PaboTomaressb
HUMCCT MPpaBO NMEPEBECCTU PaGoTHuka ¢ Y4€TOM €ro CrenuaJbHOCTU U KBaJln-
¢dukanuu Ha Opyryro pabory B npenenax OodmiecTsa.

1.8. Tlepexon PaboTHrKa Ha HeKBATU(UIIUPOBAHHBIC PAOOTHI HE JOIMYC-
Kaercsl.

1.9. Paboronmatens o0s3yercs co3naTh PaboTHUKY 310poBBIe U Oe3omac-
HBIE YCIIOBHSI TpyJa. B kauecTBe MHHHUMAJBHBIX TPeOOBaHMH K YCIOBHSAM
TpyZa HPUHUMAIOTCS TPeOOBaHMS, YCTAHOBJICHHBIE 3aKOHOIATEIHCTBOM O
TpyZne.

1.10. Mecrom mocTosHHOM  paboTel  PaboTHuWKa — sBISIETCS:

(yka3zaTh MECTOHAXOXKJICHHE CITy>KEOHOTO MTOMEIICHNUS).

1.11. Tlo pemreHnIo HEMOCPEACTBEHHOTO HAYAIBLHIKA MIIU BBIIIECTOAIIE-
ro J0MKHOCTHOTO Jnna ObmectBa PabOTHHK MOXET HAMpaBlIATHCS B CIIy-
)I(E6HI)IC KOMaHAWPOBKHU C oIuIaToMn MIPOU3BOACTBCHHBIX PacXo0B B pasMe-
pax, YCTaHOBICHHBIX 3aKOHOJATEJIbCTBOM, W IIPH YCIOBUH COOIIOJCHHMS
HOPM 3aKOHOJIATENIbCTBA O TPYJE, PEryJHPYIOIINX IOPSI0K HAlpaBIeHUS
pabOTHUKOB B KOMaH/IUPOBKH B JIPYTyIO MECTHOCTb.

2. Omara Tpyaa

2.1. PaboTonarens 00s3yercs BblIaunBaTh PaboTHUKY % OT 4ucTOM
npuob OO6IecTBa, MOIYYEHHOH MO pe3ynbTaTaM JAEsSTeIbHOCTH 3a KBap-
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TaJl, HO HE MeHee  pyOuieil B Mecs1l, a Takke JOJDKHOCTHOM OKJIaz B pas-
Mepe  pyOuieit B Mecsill, KOTOPBIN MOJJICKUT UHAEKCALMU B CBSI3H C MH-
¢usanueit B pasmepe  %.

2.2. o pemennto PaGoronarens PaboTHUKY ycTaHaBIMBaeTCs NpeMus

B pa3Mepe pyOuieii exxeKBapTaIbHO.
2.3. 3apaboTHas 1U1aTa, BKIIOYas IPEMIH, HAT0aBKU U IPYTHE MOOIIPHU-
TENbHBIC BBIIIIATHI, BEIIUIAYMBACTCS HE TIO3IHEES YHCIa KaXKIOTO MecsIa,

CJIEAYIOIIETO 3@ TEM, B KOTOPOM OHa ObLIa HAYHCIICHA.

2.4. Pemenne (HOy-Xay, KOHICTIINS, IPEAJIOKECHNE U T.11.) PaboTHIKa,
OCYIIECTBJICHHE KOTOPOTO MO3BOJIHIIO!

a) MOBBICUTH peHTa0enabHOCTh paborel OOIIecTBa HE MeHee 4YeM Ha
% (1o uToraM NoOIyroaus);

0) coxpaTHTh pacxonsl GUHAHCOBBIX cpeacTB OOIecTBa HE MEHEe YeM
Ha % mpu HeyMEeHbIIAoLEeMcs 10X0Ae (10 UTOraM MOIyro/us);

B) MOJIYYHUTh NHON SKOHOMUYECKUH 3P deKT B BUIE (yxa-
3aTh KOHKPETHO);

ABJSIETCS OCHOBAaHMEM ISl BBILIATEl PabOTHHKY €IMHOBPEMEHHOTO
BO3HArpakIAeHUs B pa3Mepe pyomnei.

IIpumenenne B OOmmecTBe HOY-Xay, KOHIEIINH, MIPEAToKeHHs PaboT-
HHUKa W BBIIJIATAa €My BO3HArpaXJICHHS B COOTBETCTBHM C HACTOSAIINM KOH-
TPaKTOM He JIMIIA0T PaGoTHMKAa BO3MOMKHOCTH MOJHOCTBIO HCIIOIB30BaTh
CBOM IIpaBa, IPEIyCMOTPEHHBIC 3aKOHOAATEILCTBOM 00 OXpaHe aBTOPCKUX
IpaB, €C/IM yKa3aHHOE 3aKOHOAATEJIbCTBO MPUMEHUMO K KOHKPETHOMY CITy-
qaro.

3. PaGouee BpeMs u BpeMsl OTbIXa

3.1. Bapuanr 1. PaboTHHKY ycTaHaBiIMBaeTCsi THOKUIA pEXUM pabouero
BPEMEHH, ITpU KOTOPOM Havyajio, OKOHYAHHE U MPOJODKUTENIEHOCTE pabodero
BPEMEHH PETyJIHPYIOTCS UM CaMOCTOSITENIFHO C YCIOBHEM ITOJIHOM OTpabOTKH
YacoB B HEAEIIO.

3.2. PaboTHHK MOXeET IPUBIIEKATHCS K CBEPXYpPOUHBIM paboTaM B IIO-
pszKe, MPeAyCMOTPEHHOM 3aKOHO/IATENECTBOM O TPY/IE.

3.3. PaboTHUKY ycTaHaBIMBAaeTCs  -JHEBHAs pabodas Helemns C BbI-
XOJHBIMU JHIMMU: (Yka3aTh KaKuMH).

3.4. PaboTa B BBIXOJHBIE M MPA3IHUYHbIE THU MPOBOJIUTCS C COOIIO/IE-
HUEeM TpeOOBaHUI TPYAOBOTO 3aKOHOAATENbCTBA Poccuiickoit denepanmu ¢
OIUIaTOH B pa3mepe pyouieit.

3.5. PabGoTHHMKY TpenocTaBiseTcs €XKeroAHbli OCHOBHOHM OTIYCK IpO-
JOJDKUTEIBHOCTRIO  KaJeHAAPHBIX JHEH C BBITUIATON KOMIIEHCALNH.

3.6. PabOTHHKY MOXET IMPEeqOCTaBIATHCS 1O perleHnto PaboTomarens
JOTIOJTHUTENBHBIN  OTHYCK ITPOJOIDKUTEIEHOCTHIO KaJICHIapHBIX
JHel 3a (YKa3aTb OCHOBaHUS).

3.7. OTnyck npefocTaBIseTcs:
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Bapuanr 2: — B COOTBETCTBUH C IPah)UKOM OTITYCKOB.

3.8. ExeroaHslii OCHOBHOW OTITYCK 3a IEPBBI roja paboThl MpeaocTaB-
JISIeTCsl He MEHee YeM I10 UCTEYEHUH 6 MECSLEeB CO JHS 3aKIIOUCHUS HACTO -
IIero KOHTPAKTA.

3.9. C cornacus Pabotomarens PaGoTHHKY MOXeT OBITh IPEAOCTABIICH
oTyck 6e3 coxpaHeHHs 3apabOTHOM IUIATHI, €CIIH 9TO He OTPA3UTCs Ha HOP-
MaJIbHOW paboTe COOTBETCTBYIOIIETO CTPYKTYPHOTO moapasnerneHus Oorme-
CTBa.

4. Cpox AeiicTBHS M OCHOBAHHUS PACTOP KEHUSI KOHTPaKTa

4.1. Hacrosmmuii KOHTPaKT 3aKII0OUEH Ha CPOK , C «_»
20 rmo« _ » 20 T

4.2. Tlpu Ha3HaYeHMH Ha JOJDKHOCTH PaGOTHUKY ycTaHaBIMBAeTCS MC-
IBITATENbHBIN CPOK MPOJODKUTENIBHOCTRIO  KaJICHJIapHBIX MecsIa, T.€. €
«_» 20 rmo«__ » 20 1.

Ecnu no uctedeHuy cpoka UCHIBITAHUSA, T.€. 10 «  » 20 T

He OBLT M37aH mpuka3 00 0cBOOOkKIeHHN PaboTHHKA OT 3aHHMMaeMOH TOJIK-
HOCTH TIO pe3yibTaTaM HCTbITaHuA, a PabOTHHK mpojosrkaeT padoTy, OH
CYNTAETCS BBIICPXKABIIMM HCIBITAHUE, W MOCIEAYIOIIEe PacTOp)KEHHE KOH-
TpaKTa JIOIMyCKaeTCsl TONBKO II0 OCHOBAHMAM, YKa3aHHBIM B KOHTpPAaKTe WIIH
YCTaHOBJICHHBIM 3aKOHOJIATEIECTBOM.

HcnbITaTenbHBIA CPOK BKIIIOYAETCSI B CPOK JCHCTBHS HACTOSILNETO KOH-
TpakTa, He IpephIBaeT U HE IpHOCTaHaBIMBaeT ero. Ilpu monoxurensHOM
pe3yybTaTe UCHBITaHUs He TPeOyeTCs JOMOJIHUTEIBHOTO COTIIAIICH S CTOPOH
0 MIPOJIOHTAINM CPOKa JICHCTBUS KOHTPAKTA.

IIpu HeynOBIETBOPUTEIHHOM pe3yibTaTe ucnblTanus upektop (I'eHe-
panbHbI nupekTop) OOLIecTBa J0 UCTEUEHHs CPOKA HCIIBITaHHs, T.C. J0
«_» 20 r., m3maer mpukas o0 ocBoOokaeHun PaboTHHKa OT
3aHMMAaeMOM JTOJDKHOCTH O pe3yJibTaTaM HCHbBITaHUS W 00bsiBIsieT ero Pa-
60oTHUKY nox pacrucky. Co JTHS M3JaHusl TAKOTO NPHKa3a HACTOALIMN KOH-
TPaKT CUUTACTCS PACTOPTHYTHIM, a €ro JEHCTBHE MPEKPAIAeTCsl JOCPOYHO.
ITpuka3 06 0cBOOOXKIECHHM OT IOJDKHOCTH 1O pe3yibTaTaM HCHbITaHus Pa-
OOTHHK BIIpaBe 00XKallOBaTh B CYJe.

4.3. Tlocne ucTeueHus! cpoka NEHCTBUS HACTOSIIETO KOHTPAaKTa OH MO-
KeT OBbITh 10 COTJIAIICHUIO CTOPOH IPOJUIEH MIIM 3aKJIIOYEeH Ha HOBBIH CPOK
nyteM oOpMIIEHHUS B yCTAHOBIICHHOM IOPSI/IKE HOBOT'O KOHTPAKTA.

4.4. KoHTpakT MOXeT OBbITh IPEKPAIIEH W PACTOPTHYT B MOPSIIKE U 10
OCHOBAHHUSM, IIPENYCMOTPEHHBIM 3aKOHOAATENLCTBOM Poccuiickoit Penepa-
UM O TpyJie. YBOJIbHEHHE Oe3 3aKOHHOTO OCHOBAHMSA BJIeUeT 3a c000il mpaso
CotpynHuka TpeboBaTh B CyJeOHOM MOPS/IKE BOCCTAHOBIICHHUS €TO Ha IPEX-
Hell paboTe ¢ BBIIUIATON €My 3apabdOTHOW IUIATHI 32 BPEMs BBIHY>KIECHHOTO
nporyia.
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5.T'apaHTHH U TBIOTHI

5.1. Ha PaGoTHUKa MOJHOCTBIO PaCIpPOCTPAHSIOTCS JIIOTHl U TapaHTHH,
YCTaHOBJICHHBIE JUISl OCTAIBHBIX paboTHHUKOB OOIecTBa, HE BXOASAIIUX B
cocTaB OpraHoB ympasieHus OOIIecTBa, 3aKOHOATEIbCTBOM, yUPEIUTENb-
HBIMH JTOKyMeHTamH, [looXeHHeM O TNepcoHalle, KONJIEKTUBHBIM JIOTOBO-
pOM, pemIeHHUSIMH yUpeanuTeNeH, mpuka3aMu u ykazanusmu Jupexropa (T'e-
HEPaJIBHOTO JUPEKTOPA).

5.2. PaOOTHHK TOANEKUT 00S3aTEILHOMY COIMAIbHOMY M MEIWINH-
CKOMY CTPaxOBAaHHUIO B MOPSIKE U HAa YCJIOBHSAX, YCTAHOBJICHHBIX AT paboT-
HHUKOB 3aKOHOAATEIHCTBOM.

5.3. UmymectBeHHbIil ymep0, npuunHeHHbIH PaboTHuKy OOmiecTBoMm,
TIOJIJIE)KUT BO3MEIICHUIO B TOPsAKE, B 00bEME U B CPOKHU, YCTaHOBJICHHBIE
3aKOHOJATeIbCTBOM.

5.4. Ymep0O, HaHeceHHbIH PabOTHHKY yBeubeM JHMOO MHBIM MOBPEXIe-
HHUEM 3[I0pPOBbsI, CBS3aHHBIM C UCIIOJTHEHUEM MM CBOMX TPYIOBBIX O0s3aHHO-
CTEH, MOUIeKUT Bo3MeIeHn0 OOIIEeCTBOM B COOTBETCTBUH C 3aKOHOATENb-
CTBOM.

6. 3aka0UnTENbHbIE MOJI0KEeHUS

6.1. Ymep6, HaneceHHbI PaborHuKkoM OOIIECTBY HpH HCIIOJHCHUH
CITy’keOHBIX 005M3aHHOCTEH, MOUICKHUT BOSMEIICHAIO B MOPSAKE U pa3Mepax,
YCTaHOBIICHHBIX 3aKOHOJATEIBCTBOM. VIMyIIeCTBeHHBINH yiepO, MpUIHHEH-
Hbli PaboTHrKOM OOIIECTBY, HE CBS3aHHBINA C UCIOJIHEHUEM TPYIOBBIX 00sI-
3aHHOCTEH, MOAJICKHUT BO3MEIICHHIO PAOOTHHKOM B ITOJIHOM 00BEME.

6.2. B cny4yae BO3HHMKHOBEHHS MEXAYy CTOPOHAMH CIIOpa OH IMOJIECKHUT
YPETyJIMPOBAaHHUIO MyTEM HEMOCPEICTBEHHBIX MeperoBopos PadoTHuka u Pa-
OoTonarers.

Ecmu ciop Mexy cTopoHaMu He OyIeT yperyJaupoBaH, TO OH paspelia-
€TCs B TIOPSIZIKE, YCTAHOBICHHOM 3aKOHOAATEIIECTBOM.

6.3. HacTtoAmmii KOHTpakT BCTyHaeT B CHJIY B JE€Hb €ro MOANHCAHUA
CTOpPOHAMH U IEHCTBYET O UCTEUCHUS CPOKOB, YKa3aHHBIX B pa3zeie 4.

6.4. HacTosmuii KOHTpaKT COCTaBICH B JBYX JK3EMIUIPAxX: OAWH JK-
3eMIUIAp XpaHUTcsA B Aenmax OOmiecTBa, Apyroil Haxomutcs y PaboTHuka.
Kaxxnas u3 cTopoH BIpaBe B YCTAaHOBJIEHHOM MOPSIIKE M3TOTOBUTH HEOOXO-
JIMMOE €l KOJIMUECTBO KOMUM KOHTPAKTA.

6.5. Axapeca U IOANIUCH CTOPOH:

PaboTHuK: (®HO)
ITacnopt cepust No. BBIJIAH «_» r.
Ob61ecTBO

Mecto HaXO0XJICHUAA:

99



CONTRACT NO. 29
FOR SALE OF GOVERNMENT REAL PROPERTY

Seizure Numbe 1

er:
Address:
For good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, ("Buyer") and EG&G Tech-

nical Services, acting as an agent of the Government with respect to this sale
of this Government real property and on behalf of the AGENCY ("Seller")
agree as follows:

1. Buyer hereby agrees to purchase from Seller and Seller hereby agrees
to sell to Buyer for the Purchase Price set forth below that certain parcel of
real estate described on Exhibit A attached hereto (the "Real Estate™).

2. Seller acknowledges receipt of Cashier's Check deposit as described
in Exhibit B (the "Deposit™) from Buyer.

3. The purchase price for the Real Estate is $ (the
"Purchase Price™) payable in cash, of which the Deposit shall be applied the-
reto. The Deposit shall be held by the Seller, in a non-interest bearing ac-
count, pending closing of transaction. Buyer agrees this final offer has no
contingencies.

4. Closing will be held on or before ,20___. The Seller
may at its discretion extend the closing date to effect clear title.

5. If the Buyer fails to perform this contract within the time herein speci-
fied, time being of the essence in this agreement, the Buyer shall be in de-
fault, and the Deposit made by the Buyer shall be forfeited to the Seller as
liquidated damages. Failure to obtain financing or refusal of wife or hushand
of Buyer to execute the required documents hereunder does not relieve the
Buyer of his/her legal liability to complete the sale. In the event of default,
Seller reserves the right to unilaterally and automatically cancel escrow with
no further instruction or approval from Buyer. Buyer and Seller acknowledge
this instruction and hereby indemnify and release Seller and its agents from
any and all liability.

6. All lien releases with respect to the Real Estate must be signed and
filed prior to closing. If said releases are not perfected by the Seller, this con-
tract shall be deemed null and void. In the event of such occurrence, or dam-
age to the Real Estate as a result of a natural disaster, Seller reserves the right
to cancel the sale and refund the Deposit. Buyer agrees to hold harmless the
Seller and its agents from any and all claims or actions associated herewith.

7. Prior to closing, the Seller shall have issued a title commitment by a
reputable title insurance company, agreeing to insure marketable title to the
Real Estate.
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8. Upon the filing of all lien releases, the Seller will convey Real Estate
title to the Buyer at closing by government deed, free and clear of all encum-
brances or liens except restrictions of record.

9. All closing costs, including, without limitation, transfer taxes, docu-
mentary stamps, intangible taxes and similar taxes or charges, recording fees
and escrow fees shall be paid by Buyer and Seller in accordance with the
customs of the county in which the property is located. In the event Buyer
desires title insurance, it will be at the Buyer's expense.

10. All adjustments of taxes, security deposits, and rents or other items
with respect to the Real Estate are to be made on a prorata basis as of the
closing date, when applicable.

11. The words “Buyer” and “Seller” herein employed shall include their
heirs, administrators, executors, and successors, and said words, and any pro-
nouns relative thereto, shall include the masculine, feminine, and neuter
gender, and the singular and plural number, wherever the context so admits
or requires.

12. The Real Estate is being sold in “As-Is” condition with all faults.
The Seller has disclosed all known defects with the Real Estate and makes no
warranties or guarantees either expressed or implied. The Buyer states he has
personally inspected the Real Estate and acknowledges that by entering into
this contract the Buyer is agreeing to accept the property in “As-Is” condi-
tion. All information in the brochure was derived from sources believed cor-
rect, but is not guaranteed. Buyer acknowledges that he/she relied entirely on
his/her own information, judgment, and inspection of the Real Estate and
available resources.

13. The Buyer may coordinate with the Seller for access to the Real Es-
tate prior to closing for surveyors and/or appraisers at the Buyer’s expense.

14. This Agreement shall constitute the entire agreement of the parties
concerning the purchase and sale of the Real Estate and shall supersede and
replace any all-prior agreements, whether written or oral, except for informa-
tion set forth in the Terms and Conditions of Sale.

15. This sale is subject to the approval or rejection of the Seller.

16. Executed in triplicate with:

Exhibit A: Legal Description

Exhibit B: Special Warranty Deed

Accepted and approved this day of ,
20
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CONTRACT NO. 30
FOR SALE OF GOODS

This Contract for Sale of Goods is made this __ day of , 20
by and between , @ [state of organization or residence] [corpora-
tion/ partnership/ sole proprietorship/ resident], with its principal place of
business at [complete address], (“Seller”) and , a [state of or-
ganization or residence] [corporation/ partnership/sole proprietor-
ship/resident], with its principal place of business at [complete address]
(“Buyer”) for the purchase of the goods described below:

1. Term
This Contract shall begin on , 20__, and end upon the last
delivery, which shall be shipped, with or without requisition for the balance
of goods then unshipped, by , 20__, unless the parties agree oth-

erwise. However, if as of such date, Buyer is in arrears on the account, Seller
may then cancel this Contract and sue for its damages, including lost profits,
offsetting the deposit there against, and further recover its cost of suit includ-
ing attorney fees.

2. Delivery

Buyer will give Seller days’ advance notice regarding the quanti-
ty requested for delivery. Upon receipt of the request for delivery, Seller will
arrange for delivery through a carrier chosen by Seller, the costs of which
shall be F.O.B.

3. Risk Of Loss

The risk of loss from any casualty to the Goods, regardless of the cause,
will be the responsibility of the Seller until the Goods have been received by
the Buyer.

4. Acceptance

Buyer will have the right to inspect the goods upon receipt, and within
__business days after delivery, Buyer must give notice to Seller of any claim
for damages on account of condition, quality, or grade of the goods, and
Buyer must specify the basis of the claim in detail. Failure of Buyer to comp-
ly with these conditions will constitute irrevocable acceptance of the goods
by Buyer. All notices between the parties must be in writing and delivered by
courier or by certified mail, return receipt requested.

5. Charges

Seller shall invoice Buyer upon and for each shipment. Buyer shall pay
all charges on terms of . Any late payment shall bear
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a late charge of __ %. Overdue invoices shall also bear interest at the rate of

% per If Seller undertakes collection or enforcement efforts,
Buyer shall be Ilable for all costs thereof, including attorney fees. If Buyer is
in arrears on any invoice, Seller may, on notice to Buyer, apply the deposit
thereto and withhold further delivery until the deposit and all arrearages are
brought current.

6. Deposit

Upon signing this Contract, Buyer shall pay Seller a deposit of
$ toward the total price as a precondition for Seller's performance,
which deposit is to be credited to the last shipment.

7. Warranty

Seller warrants that the goods sold hereunder are new and free from
substantive defects in workmanship and materials. Seller's liability under the
foregoing warranty is limited to replacement of goods or repair of defects or
refund of the purchase price at Seller's sole option. No other warranty, ex-
press or implied, is made by Seller, and none shall be imputed or presumed.

8. Taxes

All sales taxes, tariffs, and other governmental charges shall be paid by
Buyer and are Buyer's Responsibility Except As Limited By Law.

9. Governing Law

This Contract shall be governed by the laws of the State of
Any disputes hereunder will be heard in the appropriate federal and state
courts located in [name of county], [state].

10. Force Majeure

Seller may, without liability, delay performance or cancel this Contract
on account of force majeure events or other circumstances beyond its control,
including, but not limited to, strikes, acts of God, political unrest, embargo,
failure of source of supply, or casualty.

11. Miscellaneous

This Contract contains the entire agreement between the parties and su-
persedes and replaces all such prior agreements with respect to matters ex-
pressly set forth herein. No modification shall be made to this Contract ex-
cept in writing and signed by both parties. This Contract shall be binding
upon the parties and their respective heirs, executors, administrators, succes-
sors, assigns and personal representatives.
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CONTRACT NO. 31
ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the "Agreement"), is made
and entered into as of August 16, 2001, by and among Palm, Inc., a Delaware
corporation ("Parent™), ECA Subsidiary Acquisition Corporation, a Delaware
corporation and an indirect wholly owned Subsidiary of Parent ("Buyer"),
and Be Incorporated, a Delaware corporation ("Seller™).

Recitals

A. Parent and Buyer desire to cause Buyer to purchase from Seller, and
Seller desires to sell to Buyer, substantially all of the assets relating to, re-
quired for, used in or otherwise constituting the Products (as defined herein),
in exchange for shares of common stock of Parent, the assumption of certain
liabilities relating to the Products and the other consideration set forth below.

B. Concurrently with the execution and delivery of this Agreement, as a
material inducement to Parent and Buyer to enter this Agreement, selected
Key Employees (as defined below) of Seller are entering into noncompetition
agreements, substantially in the form attached hereto as Exhibit A (the
"NonCompetition Agreements"), with Parent, each of which shall become
effective as of the Closing Date (as defined below).

C. Concurrently with the execution and delivery of this Agreement, as a
material inducement to Parent and Buyer to enter into this Agreement, certain
stockholders of Seller are executing and delivering stockholder support
agreements, substantially in the form attached hereto as Exhibit B (the "Sup-
port Agreements"), to Buyer.

D. It is contemplated that, subject to approval by Seller's stockholders,
as soon as reasonably practicable following the Closing (as defined below)
Seller shall wind up its business operations in accordance with applicable
law.

NOW, THEREFORE, in consideration of the covenants, representations,
warranties and mutual agreements set forth herein, and for other good and
valuable consideration, intending to be legally bound hereby, the parties here-
to agree as follows:

Article 1. Purchase and Sale

1.1 Purchase and Sale of Assets.

On the Closing Date, and subject to the terms and conditions set forth in
this Agreement, but subject to Section 1.2, Seller will sell, convey, transfer
and assign to Buyer, and Buyer will purchase from Seller, all of Seller's right,
title and interest in and to all of the following assets, free and clear of any and
all Liens (collectively, the "Acquired Assets"):

(a) the Tangible Assets;
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(b) the Transferred Intellectual Property Rights;

(c) all goodwill of Seller or any of its Subsidiaries appurtenant to the
Transferred Trademarks.

1.2 Excluded Assets.

The parties expressly acknowledge and agree that notwithstanding any-
thing to the contrary in this Agreement, the Acquired Assets and Transferred
Contracts do not include, and Seller does not have and shall be under no ob-
ligation to sell, assign or otherwise transfer to Buyer any of Seller's fixed
assets (other than Tangible Assets), cash and cash equivalents or receivables,
the Sony Agreement, the Excluded Contracts, or any other assets, claims,
causes of action, contracts, licenses or agreements set forth on Schedule 2.2
hereto, or any other assets, claims, causes of action, contracts, licenses or
agreements not included within the Acquired Assets and Transferred Con-
tracts as defined herein (collectively, the "Excluded Assets"), which Ex-
cluded Assets shall remain for all purposes the properties and assets of Seller.

1.3 Assumed Liabilities.

As of the Closing, Buyer hereby agrees to assume the following, and on-
ly the following (collectively, the "Assumed Liabilities™): the obligations of
Seller or any of its Subsidiaries under the Transferred Contracts, in each case
solely to the extent such obligations arise from and after the Closing Date;
provided, however, that notwithstanding the foregoing, Buyer shall be re-
sponsible for liabilities that arise solely out of its ownership or operation of
the Acquired Assets or its performance of the Transferred Contracts on or
subsequent to the Closing Date. As of the Closing, Parent shall be deemed to
guarantee the obligations of Buyer under the Assumed Liabilities.

Avrticle 2. Closing and Consideration

2.1 Closing.

The closing of the transactions contemplated by this Agreement (the
«Closing") will take place at the offices of Wilson Sonsini Goodrich & Rosa-
ti, Professional Corporation, in Palo Alto, California at 6:30 a.m., local time,
two (2) business days following the satisfaction or written waiver of the last
of the conditions of Closing as set forth in Article 8 hereof, or on such other
date as the parties may mutually determine (the "Closing Date").

2.3 Allocation of Consideration.

The parties hereto intend that the purchase be treated as a taxable trans-
action for federal and state income tax purposes. Prior to the Closing Date,
Buyer and Seller shall negotiate in good faith and determine the allocation of
the Stock Consideration among the Acquired Assets (the “Allocation”). The
Allocation shall be conclusive and binding upon Buyer and Seller for all pur-
poses, and the parties agree that all returns and reports (including IRS Form
8594) and all financial statements shall be prepared in a manner consistent
with (and the parties shall not otherwise file a Tax return position inconsis-
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tent with) the Allocation unless required by the IRS or any other applicable
taxing authority.

Avrticle 3. Representations and Warranties of Seller

Except as disclosed in the disclosure schedule delivered to Parent and
Buyer on the date hereof (the “Seller Disclosure Schedule”), Seller hereby
represents and warrants to Parent and Buyer as follows:

3.1 Organization of Seller.

(a) Except as set forth in Section 3.1(a) of the Seller Disclosure Sche-
dule, Seller has no Subsidiaries.

(b) Seller is a corporation duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation and has all
necessary corporate power and authority: (i) to conduct its business in the
manner in which its business is currently being conducted; (ii) to own and
use its assets in the manner in which its assets are currently owned and used;
and (iii) to perform its obligations under all Contracts by which it is bound.

(c) Seller is qualified to do business as a foreign corporation, and is in
good standing, under the laws of all jurisdictions where the nature of its busi-
ness requires such qualification and where the failure to so qualify would
have a Material Adverse Effect.

3.2 Title to Properties; Absence of Liens and Encumbrances.

(a) Seller does not own any real property.

(b) Seller has good and valid title to or, in the case of leased properties
and assets, valid leasehold interests in, all of the Acquired Assets, free and
clear of any Liens.

(c) None of the Subsidiaries of Seller has, or will as of the Closing Date
have, any right, title or interest in, or to any of the Acquired Assets or any of
the Transferred Contracts.

3.3 Intellectual Property.

(a) Section 3.11(a) of the Seller Disclosure Schedule lists all Registered
Intellectual Property Rights included among the Transferred Intellectual
Property Rights. All such Registered Intellectual Property Rights are current-
ly in compliance with formal legal requirements (including payment of filing,
examination and maintenance fees and proofs of use), are valid (except with
respect to pending applications for any patents, trademarks, or other forms of
intellectual property, as to which no representation or warranty concerning
validity is made) and subsisting, and are not subject to any unpaid mainten-
ance fees or taxes or actions. All such Registered Intellectual Property Rights
have been assigned to Seller and such assignments have been properly rec-
orded prior to the Closing. There are no pending proceedings or actions be-
fore any court or tribunal (including the PTO or equivalent authority any-
where in the world) related to any such Registered Intellectual Property
Rights.
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Article 4. Representations and Warranties of Parent and Buyer

Except as disclosed in the Disclosure Schedule delivered to Seller on the
date hereof (the "Parent Disclosure Schedule™), Parent and Buyer hereby
jointly and severally represent and warrant to Seller as follows:

4.1 Organization, Good Standing and Qualification.

Each of Parent and Buyer is a corporation duly organized, validly exist-
ing, and in good standing under the laws of Delaware. Buyer is a wholly
owned Subsidiary of EI Camino Acquisition Corporation, which is in turn a
wholly owned Subsidiary of Parent.

4.2 Authority.

Each of Parent and Buyer has all requisite corporate power and authority
to enter into this Agreement and the Collateral Agreements and to consum-
mate the transactions contemplated hereby and thereby. The execution and
delivery of this Agreement and the Collateral Agreements and the consum-
mation of the transactions contemplated hereby and thereby have been duly
authorized by all necessary corporate action on the part of Parent and Buyer.
This Agreement and the Collateral Agreements have been duly executed and
delivered by Parent and Buyer and constitute the valid and binding obliga-
tions of Parent and Buyer, enforceable in accordance with their terms, except
as such enforceability may be limited by principles of public policy and sub-
ject to the rules of law governing specific performance, injunctive relief or
other equitable remedies.

4.3 No Conflict.

Neither the execution and delivery of this Agreement and the Collateral
Agreements, nor the consummation of the transactions contemplated hereby
and thereby, will conflict with, or result in any violation of, or default under
(with or without notice or lapse of time, or both) (i) any provision of the cer-
tificate of incorporation, as amended, and bylaws, as amended, of Parent or
Buyer, (ii) any Contract to which Parent or Buyer or any of their respective
properties or assets are subject and which has been filed as an exhibit to Par-
ent's filings under the Securities Act or the Exchange Act, or (iii) any judg-
ment, order, decree, statute, law, ordinance, rule or regulation applicable to
Parent or Buyer or their respective properties or assets, except in each case
where such conflict, violation or default will not have a material adverse ef-
fect on Parent or Buyer or will not affect the legality, validity or enforceabili-
ty of this Agreement or the Collateral Agreements.

Avrticle 5. Covenants and Agreements

5.1 Access. During the period commencing on the date of this Agree-
ment and continuing through the earlier of the Closing Date or the termina-
tion of this Agreement, Seller, upon reasonable prior notice from Parent or
Buyer to Seller, and subject to the Confidentiality Agreement, will (a) afford
to Buyer and its representatives, at reasonable times during normal business
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hours, reasonable access to the appropriate members of Seller's personnel,
Seller's professional advisors, and Seller's properties, and (b) furnish Buyer
and its representatives with reasonable access to or copies of Transferred
Contracts, relevant Books and Records, and other existing documents and
data related to the Acquired Assets as Buyer may reasonably request (includ-
ing to enable Buyer to assess Seller's compliance with its obligations under
this Agreement). Except as otherwise provided herein, no information or
knowledge obtained in any investigation pursuant to this Section 5.1 shall
affect or be deemed to modify any representation or warranty contained here-
in or the conditions to the obligations of the parties hereto to consummate the
transactions contemplated hereby.

5.2 PreClosing Activities of Seller. Between the date of this Agreement
and the earlier of the Closing Date or the termination of this Agreement, un-
less otherwise agreed in writing by Parent or Buyer, Seller will:

(a) conduct its business (as it relates to the Acquired Assets) in a com-
mercially reasonable manner;

(b) pay its debts and Taxes when due, where failure to pay when due
would be reasonably likely to have a Material Adverse Effect;

(c) pay or perform other obligations related to the Acquired Assets,
where failure to pay or perform would be reasonably likely to have a Material
Adverse Effect.

5.3 Confidentiality.

Each of the parties hereto hereby agrees that the information obtained in
any investigation pursuant to Section 5.1, or pursuant to the negotiation and
execution of this Agreement or the effectuation of the transactions contem-
plated hereby, shall be governed by the terms of the Mutual Nondisclosure
Agreement between Parent and Seller dated June 22, 2000, as amended by
Amendment Number 1 to such agreement dated June 21, 2001.

5.6 Post Closing Tax Covenants.

Seller and its Subsidiaries will be responsible for the preparation and fil-
ing of all Tax Returns of Seller and its Subsidiaries (including Tax Returns
required to be filed after the Closing Date) to the extent such Tax Returns
include or relate to the use or ownership of the Acquired Assets by Seller or
any of its Subsidiaries, or to sales, use and employment taxes. The Tax Re-
turns of Seller and its Subsidiaries to the extent they relate to the Acquired
Assets or to sales, use and employment taxes shall be true, complete and cor-
rect and prepared in accordance with applicable law in all material respects.
Seller and its Subsidiaries will be responsible for and make all payments of
Taxes shown to be due on such Tax Returns to the extent they relate to the
Acquired Assets or to sales, use and employment taxes.

Article 6. Conditions to the Closing
6.1 Conditions to Obligations of Each Party.
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The respective obligations of Parent, Buyer and Seller to effect the
transactions contemplated hereby shall be subject to the satisfaction, at or
prior to the Closing, of the following conditions, any of which may be
waived, in writing, by Parent and Buyer (on the one hand) and Seller (on the
other hand):

(@) No Order. No Governmental Entity shall have enacted, issued,
promulgated, enforced or entered any statute, rule, regulation, executive or-
der, decree, injunction or other order (whether temporary, preliminary or
permanent) which is in effect and which has the effect of making the transac-
tions contemplated hereby illegal or otherwise prohibiting the consummation
of the transactions contemplated hereby.

(b) No Injunctions or Restraints; Illegality. No temporary restraining or-
der, preliminary or permanent injunction or other order issued by any court of
competent jurisdiction or other legal restraint or prohibition preventing the
consummation of the transactions contemplated hereby shall be in effect, nor
shall any proceeding brought by a Governmental Entity seeking any of the
foregoing be pending.

(c) Stockholder Approval. This Agreement shall have been approved
and adopted, and the Dissolution shall have been duly approved, by the re-
quisite vote under applicable law and the certificate of incorporation of Seller
by the stockholders of Seller.

(d) Governmental Approval. Any governmental or regulatory notices,
approvals or other requirements necessary to consummate the transactions
contemplated hereby and shall have been given, obtained or complied with,
as applicable.

Article 7. Survival of Representations and Warranties; Indemnification

7.1 Survival of Representations, Warranties and Covenants.

The representations and warranties of Seller contained in this Agree-
ment, or in the Certificate of Seller, shall terminate on the earliest of (i) the
first anniversary of the Closing Date, (ii) the date on which Seller files its
certificate of dissolution with the Delaware Secretary of State and (iii) the
date 15 days following the delivery of a Dissolution Notice; provided, how-
ever, that a termination pursuant to clause (iii) shall be rescinded if a certifi-
cate of dissolution is not filed with the Delaware Secretary of State within 30
days following the delivery of such Dissolution Notice. A "Dissolution No-
tice" shall mean a notice delivered by Seller to Buyer indicating Seller's good
faith intention to file a certificate of dissolution with the Delaware Secretary
of State within 30 days. The representations and warranties of Buyer con-
tained in this Agreement, or in any certificate or other instrument delivered
pursuant to this Agreement, shall terminate at the Closing.

7.2 Indemnification.
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Seller agrees to indemnify and hold Parent and Buyer and their respec-
tive officers, directors and affiliates (collectively, the "Indemnified Parties"),
harmless against all claims, losses, liabilities, damages, deficiencies, costs
and expenses, including reasonable attorneys' fees and expenses of investiga-
tion and defense (hereinafter individually a "Loss" and collectively "Losses")
incurred or sustained by the Indemnified Parties, or any of them, arising out
of (i) any breach or inaccuracy of a representation or warranty of Seller con-
tained in this Agreement as of the date hereof and as of the Closing Date or in
the Certificate of Seller, (ii) any failure by Seller to perform or comply with
any covenant given or made by it contained in this Agreement, or (iii) any
failure on the part of Seller to perform and discharge in full the Excluded
Liabilities.

7.3 Resolution of Conflicts; Arbitration.

(@) In case Seller shall object in writing to any claim or claims made in
any Officer's Certificate to recover Losses within thirty (30) days after deli-
very of such Officer's Certificate, Seller and Buyer shall attempt in good faith
to agree upon the rights of the respective parties with respect to each of such
claims. If Seller and Buyer should so agree, a memorandum setting forth such
agreement shall be prepared and signed by both parties and Seller shall
promptly pay to the Indemnified Party the amount of the claim agreed upon,
if any.

(b) Any such arbitration shall be held in Santa Clara County, California,
under the rules then in effect of the American Arbitration Association. The
arbitrator(s) shall determine how all expenses relating to the arbitration shall
be paid, including without limitation, the respective expenses of each party,
the fees of each arbitrator and the administrative fee of the American Arbitra-
tion Association. The arbitrator or arbitrators, as the case may be, shall set a
limited time period and establish procedures designed to reduce the cost and
time for discovery while allowing the parties an opportunity, adequate in the
sole judgment of the arbitrator or majority of the three arbitrators, as the case
may be, to discover relevant information from the opposing parties about the
subject matter of the dispute. The arbitrator or a majority of the three arbitra-
tors, as the case may be, shall rule upon motions to compel or limit discovery
and shall have the authority to impose sanctions, including attorneys' fees and
costs, to the same extent as a competent court of law or equity, should the
arbitrators or a majority of the three arbitrators, as the case may be, determine
that discovery was sought without substantial justification or that discovery
was refused or objected to without substantial justification. The decision of
the arbitrator or a majority of the three arbitrators, as the case may be, as to
the validity and amount of any claim in such Officer's Certificate shall be
final, binding, and conclusive upon the parties to this Agreement. Such deci-
sion shall be written and shall be supported by written findings of fact and
conclusions which shall set forth the award, judgment, decree or order
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awarded by the arbitrator(s). Within thirty (30) days of a decision of the arbi-
trator(s) requiring payment by one party to another, such party shall make the
payment to such other party.

7.4 Third Party Claims.

In the event Buyer becomes aware of a third party claim which Buyer
reasonably believes is reasonably likely to result in a demand for indemnifi-
cation pursuant to this Article 7, Buyer shall notify Seller in writing of such
claim, and Seller shall be entitled, at its expense, to participate in, but not to
determine or conduct, the defense of such claim. Buyer shall have the right in
its sole discretion to conduct the defense of and settle any such claim; pro-
vided, however, that except with the written consent of Seller, no settlement
of any such claim with third party claimants shall be determinative of the
amount of Losses relating to such matter. In the event that Seller has con-
sented to any such settlement, Seller shall have no power or authority to ob-
ject under any provision of this ARTICLE 9 to the amount of any claim by
Buyer against Seller with respect to such settlement.

7.5 Maximum Payments; Remedy.

(a) Except with respect to (A) any Excluded Liabilities, and (B) Taxes
referred to in Section 3.4 that are owed by Seller and which Buyer may be-
come obligated to pay, the aggregate maximum amount the Indemnified Par-
ties may recover from Seller pursuant to the indemnity set forth in Section
9.2 or otherwise for Losses, or otherwise in respect of any breaches of any of
the representations, warranties or covenants of Seller hereunder or in the Cer-
tificate of Seller, shall be limited to $3,300,000.

(b) The maximum amount an Indemnified Party may recover from Sel-
ler in respect of Losses arising out of any Excluded Liabilities shall not be
limited.

(c) Without limiting the effect of any of the other limitations set forth
herein, Seller shall not be required to make any indemnification payment
hereunder until such time as the total amount of all Losses that have been
suffered or incurred by any one or more of the Indemnified Parties and to
which any Indemnified Party is entitled to indemnification hereunder, or to
which any one or more of the Indemnified Parties has or have otherwise be-
come subject with respect to which any Indemnified Party is entitled to in-
demnification hereunder, exceeds $100,000 in the aggregate, at which point
Seller shall indemnify the full amount of such claims and all claims thereaf-
ter, subject to any other applicable limitations under this Article 7.

Article 8. Termination, Amendment and Waiver

8.1 Termination.
Except as provided in Section 8.3, this Agreement may be terminated
and the transactions contemplated hereby abandoned at any time prior to the
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Closing whether before or after the requisite approval of the stockholders of
Seller:

(a) by mutual written consent duly authorized by the Boards of Directors
of Parent, Buyer and Seller;

(b) by any party if the Closing Date shall not have occurred by Novem-
ber 30, 2001 (the "End Date") for any reason; provided, however, that the
right to terminate this Agreement under this Section 10.1(b) shall not be
available to any party whose (or whose affiliate's) action or failure to act has
been a principal cause of or resulted in the failure of the Closing Date to oc-
cur on or before such date and such action or failure to act constitutes a ma-
terial breach of this Agreement;

8.2 Notice of Termination.

Any termination of this Agreement under Section 8.1 will be effective
immediately upon the delivery of written notice thereof by the terminating
party to the other parties hereto (or, in the case of termination pursuant to
Section 8.1, on the date specified therein).

8.3 Effect of Termination.

In the event of termination of this Agreement as provided in Section 8.1,
this Agreement shall forthwith become void and there shall be no liability or
obligation on the part of any party hereto, or its affiliates, officers, directors
or stockholders, provided that each party shall remain liable for any breaches
of this Agreement prior to its termination; and provided further that, the pro-
visions of this Section 8.3 of this Agreement shall remain in full force and
effect and survive any termination of this Agreement. Notwithstanding the
foregoing, no termination of this Agreement shall relieve any party from lia-
bility for any breach hereof prior to such termination.

8.4 Amendment.

This Agreement may be amended by the parties hereto at any time by
execution of an instrument in writing signed on behalf of each of the parties
hereto.

8.5 Extension; Waiver.

At any time prior to the Closing, Buyer, on the one hand, and Seller, on
the other hand, may, to the extent legally allowed, (i) extend the time for the
performance of any of the obligations of the other party hereto, (ii) waive any
inaccuracies in the representations and warranties made to such party con-
tained herein or in any document delivered pursuant hereto, and (iii) waive
compliance with any of the agreements or conditions for the benefit of such
party contained herein. Any agreement on the part of a party hereto to any
such extension or waiver shall be valid only if set forth in an instrument in
writing signed on behalf of such party.

Article 9. General
9.1 Entire Agreement; Assignment.
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This Agreement, the Exhibits hereto, the Seller Disclosure Schedule, the
Parent Disclosure Schedule, the NonDisclosure Agreement, the Collateral
Agreements and the documents and instruments and other agreements among
the parties hereto referenced herein: (i) constitute the entire agreement among
the parties with respect to the subject matter hereof and supersede all prior
agreements and understandings both written and oral, among the parties with
respect to the subject matter hereof; (ii) are not intended to confer upon any
other person any rights or remedies hereunder; and (iii) shall not be assigned
by operation of law or otherwise, except that Buyer may assign its rights and
delegate its obligations hereunder to Parent.

9.2 Governing Law.

This agreement shall be governed by and construed in accordance with
the laws of the state of California, regardless of the laws that might otherwise
govern under applicable principles of conflicts of laws thereof.

9.3 Jurisdiction and Venue.

Each of the parties hereto irrevocably consents to the exclusive jurisdic-
tion and venue of any court within Santa Clara County, State of California, in
connection with any matter based upon or arising out of this Agreement or
the matters contemplated herein, agrees that process may be served upon
them in any manner authorized by the laws of the State of California for such
persons and waives and covenants not to assert or plead any objection which
they might otherwise have to such jurisdiction, venue and such process.

9.4 Waiver of Jury Trial.

Each of the parties hereto hereby irrevocably waives all right to trial by
jury and any action, proceeding or counterclaim (whether based on contract,
tort, or otherwise) arising out of or relating to this agreement or the actions of
any party hereto in negotiation, administration, performance or enforcement
hereof.

9.5 Fees and Expenses.

Except as otherwise provided herein, whether or not the transactions
contemplated herein are consummated, all expenses, including without limi-
tation all legal, accounting, financial advisory, consulting and other fees, in-
curred in connection with the negotiation or effectuation of this Agreement or
consummation of such transactions, shall be the obligation of the respective
party incurring such expenses.

9.6 Counterparts.

This Agreement may be executed in one or more counterparts, all of
which shall be considered one and the same agreement and shall become ef-
fective when one or more counterparts have been signed by each of the par-
ties and delivered to the other party, it being understood that all parties need
not sign the same counterpart.

IN WITNESS WHEREOF, this Agreement has been executed by the
parties hereto as of the date first above written.
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Palm, Inc.

By:/s/ CARL YANKOWSKI

Name: Carl Yankowski

Title: Chief Executive Officer

Be Incorporated

By:/s/ JEAN-LOUIS F. GASSEE

Name: Jean-Louis F. Gassee

Title: President and Chief Executive Officer
ECA Subsidiary Acquisition Corporation
By:/s/ STEPHEN YU

Name: Stephen Yu

Title: President and Secretary
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CONTRACT NO. 32.
ASSET SALE/PURCHASE AGREEMENT

AGREEMENT made as of the 14th day of December 1999 by and be-
tween Right Body Foods Inc., a New York corporation with its principal
place of business at 118 Jackson Avenue, Syosset, Long Island, New York
11791 ("RBF") and Rebecca Klafter residing at 102 Bristol Drive, Wood-
bury, New York 11797 ("Klafter"), the chief executive officer and sole
stockholder of RBF (Klafter and RBF being at times collectively referred to
as the "Sellers") on the one hand, and Bio-Reference Laboratories, Inc., a
New Jersey corporation ("BRLI") and its wholly-owned subsidiary, BRLI
No.1 Acquisition Corp., a New Jersey corporation (the "Purchaser"), each
with its principal place of business at 481 Edward H. Ross Drive, EImwood
Park, New Jersey 07407.

Witnesseth

WHEREAS RBF is engaged in the manufacture of certain health food
products at its leased facility at 118 Jackson Avenue, Syosset, Long Island,
New York 11791 and in the distribution of such products under the name
"Right Body Foods™ in the greater New York metropolitan area (the "Health
Food Business™); and

WHEREAS the Sellers desire to sell and Purchaser desires to purchase
certain assets used by RBF in its operation of the Health Food Business so as
to enable Purchaser to operate the Health Food Business; and

WHEREAS Purchaser is unwilling to effect such purchase unless it is
able to employ Klafter to serve as Director of the Health Food Business oper-
ations and to obtain Klafter’s agreement not to compete with Purchaser
and/or BRLI in its operation of the Health Food Business.

NOW, THEREFORE, in consideration of the mutual covenants and
agreements hereinafter contained and other good and valuable consideration,
the receipt whereof and sufficiency of which are hereby acknowledged, it is
hereby agreed as follows:

1. Purchase and Sale

(a) At the Closing (hereinafter defined) Sellers will sell, transfer, con-
vey, grant, relinquish, release, assign, and deliver to Purchaser, and Purchaser
will purchase and acquire from Sellers, on the terms and subject to the condi-
tions set forth in this Agreement, certain assets and rights of Sellers related to
the Health Food Business as they exist as of the Closing including Sellers'
rights to the tradename "Right Body Foods Inc." and to all other registered or
unregistered patents, trademarks and/or tradenames, licenses, recipes, labels,
artwork, food ingredients, supplies, certain equipment, leaseholds, customer
lists and associated goodwill used in the operation of the Health Food Busi-
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ness and certain other assets, all of which are specifically enumerated on
Schedule A hereto and are hereafter referred to as the "Assets."

(b) At the Closing, BRLI shall issue an aggregate 180,000 shares of its
authorized but unissued common stock and deliver same to Purchaser, regis-
tered in the name of RBF, or if RBF so designates, in the name of Klafter,
which upon delivery to the registered owner together with BRLI and the Pur-
chaser's assumption of the liabilities enumerated in Schedule B hereto, shall
constitute full payment for the Assets.

(c) Excluded from this sale and purchase are any and all liabilities (in-
cluding but not limited to tax liabilities of the Sellers) except for those liabili-
ties specifically enumerated on Schedule B hereto which shall be assumed by
the Purchaser.

(d) At the Closing, BRLI shall issue an aggregate 20,000 additional
shares of its authorized but unissued common stock and deliver same to Pur-
chaser, registered in Klafter's name, for delivery to Klafter in full payment for
her non-competition agreement.

2. The Closing

(a) The closing of the sale and purchase (the "Closing") shall take place
at the principal offices of the Purchaser on Tuesday, December 14, 1999 or at
such date and time thereafter as the parties hereto shall mutually agree in
writing (the "Closing Date").

(b) At the Closing, Sellers shall deliver or cause to be delivered to the
Purchaser;

(i) a duly executed bill of sale substantially in the form of Schedule C
hereto ("Bill of Sale™) and other good and sufficient instruments of transfer
and conveyance, including assignments if appropriate, as shall vest in Pur-
chaser all of Sellers' rights, title and interest in and to the Assets, free from all
encumbrances;

(i) a duly executed assignment to Purchaser of the exclusive right to use
of all of Sellers' registered and unregistered patents, trademarks and trade-
names including the right to the name "Right Body Foods";

(iii) an employment agreement (the "Employment Agreement™) in the
form of Schedule D hereto, duly executed by Klafter;

(iv) a non-competition agreement (the "Non-Competition Agreement™)
in the form of Schedule E hereto, duly executed by Klafter;

(v) a duly executed assignment of the lease of the Premises in Syosset,
Long Island, New York utilized by RBF in the operation of the Health Food
Business to Purchaser and a duly executed consent from the Landlord with
respect to such assignment;

(vi) an investment representation letter substantially in the form of
Schedule F hereto, with respect to the shares of BRLI common stock to be
issued at the Closing, duly executed by the recipient(s) of such shares; and
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(vii) all such other duly executed assignments and consents, satisfactory
in form and content to the Purchaser, as the Purchaser may reasonably require
in order to effectuate transfer of the Assets to the Purchaser.

(c) At the Closing, the Purchaser shall deliver or cause to be delivered to
RBF and/or Klafter, as the case may be;

(i) a duly executed assumption of certain liabilities agreement substan-
tially in the form of Schedule G hereto ("Assumption of Certain Liabilities
Agreement™) as shall be binding upon both BRLI and the Purchaser with re-
spect to those liabilities of RBF specifically enumerated on Schedule B;

(ii) an aggregate 180,000 shares of BRLI's authorized but unissued
common stock to RBF, or if RBF so designates in writing, to Klafter, regis-
tered in the recipient's name, in full payment (together with the Assumption
of Certain Liabilities Agreement) for the Assets;

(iii) the Employment Agreement, duly executed by BRLI;

(iv) the Non-Competition Agreement, duly executed by BRLI and the
Purchaser;

(v) an aggregate 20,000 shares of BRLI's authorized but unissued com-
mon stock to Klafter, registered in Klafter's name, in full payment for her
execution and delivery of the Non-Competition Agreement;

(vi) an assumption by Purchaser of the lease for the Premises in Syosset,
Long Island, New York and a guarantee of the Purchaser's obligations the-
reunder executed by BRLI; and

(vii) all such other duly executed consents and assumptions satisfactory
in form and content to the Sellers, as the Sellers may reasonably require in
order to consummate the transactions described herein.

3. Representations and Warranties of Sellers

() As an inducement to Purchaser to enter into this Agreement and con-
summate the transactions contemplated hereby, the Sellers, and each of them,
jointly and severally, represent and warrant to BRLI and the Purchaser that:

(i) RBF is a corporation duly organized, validly existing and in good
standing under the laws of the State of New York and has all requisite power
and authority to enter into this Agreement, to consummate the transactions
herein contemplated, and to own, lease and operate its properties. They have
no actual knowledge of any impairment of RBF's power and authority to car-
ry on the Health Food business as it is now being conducted.

(ii) The execution and delivery of this Agreement, the consummation of
the transactions herein contemplated and the performance, observance and
fulfillment by RBF of all of the terms and conditions hereof on its part to be
performed, observed, and fulfilled, (a) have been duly approved and effec-
tively authorized by the Board of Directors and by the sole stockholder of
RBF and no other proceedings are necessary to authorize this Agreement or
the consummation of the transactions contemplated hereby, (b) do not and
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will not (either immediately or with the lapse of time, or with notice, or both)
(1) violate any provisions of any judicial or administrative order, award,
judgment, decree, statute, rule or regulation applicable to RBF or any of its
properties, (2) conflict with or result in a breach of, constitute a default under,
contravene, result in a forfeiture of a right under, or result in the acceleration
of payment or performance under, any note, bond, mortgage, indenture, deed,
trust, license, lease, agreement, or other instrument or obligation to which
RBF is a party or by which RBF or any of the Assets may be bound or af-
fected, or (3) result in the creation or imposition of any lien, security interest,
charge or other encumbrance against any of the Assets.

(iii) This Agreement has been duly and validly executed and delivered
by the Sellers and upon execution and delivery, will constitute valid, binding
and enforceable obligations of the Sellers subject to bankruptcy, insolvency
and similar laws affecting creditors rights generally and subject to general
principles of equity. No petition in bankruptcy has been filed by or against
either of the Sellers. The Sellers have the right, power, legal capacity and
authority to enter into and perform their obligations under this Agreement
(and with respect to Klafter, her obligations under the Employment Agree-
ment and the Non-Competition Agreement) and no consent of any third party
is necessary with respect thereto which has not been obtained.

(iv) There is no material action, dispute, claim, litigation, arbitration, in-
vestigation, or other proceeding, at law or in equity or by or before any court
or governmental or administrative body (U.S. or foreign), pending or threat-
ened against RBF, its business or properties, or with respect to the transac-
tions contemplated by this Agreement, and RBF is not subject to any adverse
judicial, governmental or agency judgment, decree or order, nor do the Sel-
lers know of any basis for any such action, dispute, claim, litigation, arbitra-
tion, investigation or other proceeding.

(v) RBF has made, and will continue to make, adequate provision for
payment of its obligations, and RBF is not in default of and will not with the
passage of time or otherwise become in default of, any current or long-term
liabilities (including contingent liabilities), debts or obligations, contractual
or otherwise.

(vi) Immediately after the Closing, RBF will cease all operations relat-
ing to the Health Food Business and will engage solely in collecting any re-
ceivables outstanding on the Closing Date and paying all payables and other
obligations which are not expressly assumed hereunder by BRLI and the Pur-
chaser. RBF shall be permitted to maintain a bank account for such purposes.
Furthermore, RBF will not engage in any facet of the Health Food Business
anywhere in the continental United States east of the Mississippi River for a
period of five (5) years after the Closing.

(vii) Annexed hereto as Schedule H is a copy of the sole governmental
license which RBF has obtained in connection with its operation of the
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Health Food Business. Sellers have no actual knowledge that said license is
not in full force and effect.

(viii) Annexed hereto as Schedule | is a schedule listing each and every
inspection or other visit to RBF's premises by any federal, state or local go-
vernmental organization or authority which is or was related to the Health
Food Business including (a) the date of such inspection or visit; (b) the name
of the organization or authority; (c) the substance of the communication from
the organization or authority after such visit; and (d) the responsive action (if
any) taken by RBF.

iX) Since its inception, the food products sold and/or distributed by RBF
in its operation of the Health Food Business have been tested for quality by
independent testing entities and RBF has not received any negative reports
concerning such tests.

(x) From August 31, 1999 through the date hereof, there has been no
material adverse change in RBF’s financial condition, operating results or
business, and no sale or distribution of assets and no incurrence of liabilities
or indebtedness, except in each case, in the ordinary course of its business.

(xi) As soon as possible after the Closing but no later than two (2) weeks
after the Closing, RBF will file a duly executed amendment to its certificate
of incorporation with the New York Department of State, changing its name
from "Right Body Foods, Inc.”

(b) The foregoing representations and warranties are made with the
knowledge and expectation that the Purchaser is placing complete reliance
thereon.

4. Representations and Warranties of BRLI and Purchaser

(a) As an inducement to the Sellers to enter into this Agreement and
consummate the transactions contemplated hereby, BRLI and Purchaser, and
each of them, represent and warrant:

(i) BRLI and Purchaser are each corporations duly organized, validly ex-
isting and in good standing under the laws of the State of New Jersey and
each has all requisite corporate power and authority to enter into this Agree-
ment, to consummate the transactions herein contemplated, to own, lease and
operate its properties and to carry on its business as it is now being con-
ducted, and each is duly licensed, authorized and qualified to do business and
is in good standing in all jurisdictions in which the conduct of its business or
the ownership or leasing of its properties requires it to be so qualified, autho-
rized or licensed.

(ii) The execution and delivery of this Agreement, the consummation of
the transactions herein and therein contemplated and the performance, obser-
vance and fulfillment by BRLI and by Purchaser of all of the terms and con-
ditions hereof and thereof, on each of their parts to be performed, observed,
and fulfilled, (A) have all been approved and effectively authorized by BRLI
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and by Purchaser's boards of directors and no other proceedings on the part of
BRLI or of Purchaser are necessary to authorize this Agreement or the con-
summation of the transactions contemplated hereby and thereby, (B) do not
and will not (either immediately or with the lapse of time, or with notice, or
both) (1) conflict with any of the provisions of the Articles of Incorporation
or by-laws of BRLI or of Purchaser, violate any provisions of any judicial or
administrative order, award, judgment, decree, statute, rule or regulation ap-
plicable to BRLI or Purchaser or any of their properties, (2) conflict with or
result in a breach of, constitute a default under, contravene, result in a forfei-
ture of a right under, or result in the acceleration of payment or performance
under, any note, bond, mortgage, indenture, deed, trust, license, lease, agree-
ment, or other instrument or obligation to which BRLI or Purchaser is a party
or by which BRLI or Purchaser or any of their properties may be bound or
affected, or (3) result in the creation or imposition of any lien, security inter-
est, charge or other encumbrance against any properties of BRLI or Purchas-
er.

(iii) This Agreement has been duly and validly executed and delivered
by BRLI and by Purchaser and upon execution and delivery, will constitute
valid, binding and enforceable obligations of BRLI and Purchaser. BRLI and
the Purchaser each has the right, power, legal capacity and authority to enter
into and perform its obligations under this Agreement and no consent of any
third party is necessary with respect thereto, which has not been obtained. No
petition in bankruptcy has been filed by or against or is contemplated to be
filed by BRLI or the Purchaser.

(iv) There is no material action, dispute, claim, litigation, arbitration, in-
vestigation, or other proceeding, at law or in equity or by or before any court
or governmental or administrative body (U.S. or foreign), pending or threat-
ened against BRLI or the Purchaser, or against their businesses or properties,
or with respect to the transactions contemplated by this Agreement, and nei-
ther BRLI nor the Purchaser is subject to any adverse judicial, governmental
or agency judgment, decree or order, nor does BRLI or the Purchaser know
of any basis for any such action, dispute, claim, litigation, arbitration, inves-
tigation or other proceeding.

(v) At the Closing Date, BRLI will have not more than 8,000,000 shares
of its common stock, $.01 par value, issued and outstanding, each share of
which is entitled to one vote on all matters on which stockholders are entitled
to vote. In addition, at such date, the only other outstanding class of BRLI
capital stock will be Series A Senior Preferred Stock, $.10 par value ("Senior
Preferred Stock™) of which 604,078 shares were issued and outstanding. Each
share of Senior Preferred Stock is entitled to one vote on all matters on which
stockholders are entitled to vote. Furthermore, each share of Senior Preferred
Stock is convertible into one share of common stock at a conversion price of
$.75.
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(b) The foregoing representations and warranties are made with the
knowledge and expectation that the Sellers are placing complete reliance
thereon.

5. Indemnification

(a) Provided that the representations made by BRLI and by Purchaser in
this Agreement are accurate and BRLI and Purchaser are in compliance with
their obligations under this Agreement, the Sellers and each of them, jointly
and severally hereby agree to indemnify and hold harmless BRLI and Pur-
chaser, and each of them, against and in respect of:

(i) all liabilities and obligations of, or claims against BRLI and/or the
Purchaser based on liabilities and obligations of RBF or the individual Seller
in connection with the operation up to the Closing Date of the Health Food
Business, including but not limited to liabilities (if any) based on alleged vi-
olations of food processing, licensing and/or labeling laws as well as liabili-
ties for income, employment, sales and all other taxes as well as penalties and
interest thereon (if any); unless same shall result from the acts or omissions
of BRLI and/or the Purchaser or are liabilities of RBF expressly assumed
hereunder by BRLI and/or the Purchaser;

(ii) any damage or deficiency resulting from any material misrepresenta-
tion, breach of warranty or nonfulfillment of any agreement on the part of
any of the Sellers under this Agreement or from any material misrepresenta-
tion in or omission from any certificate or other instrument furnished or to be
furnished to Purchaser under this Agreement; and

(iii) all actions, suits, proceedings, demands, assessments, judgments,
costs and expenses incident to any of the foregoing.

(b) Provided that the representations made by the Sellers in this Agree-
ment are accurate and each Seller is in compliance with its and her obliga-
tions under this Agreement, BRLI and the Purchaser, and each of them here-
by agrees to indemnify and hold harmless the Sellers and each of them,
against and in respect of:

(i) all liabilities and obligations of, or claims against the Sellers or any
of them with respect to the Assets, for periods after the Closing as a result of
Purchaser's purchase of the Assets hereunder unless same shall result from
the acts or omissions of Sellers;

(i) any damage or deficiency resulting from any material misrepresenta-
tion, breach of warranty, or nonfulfillment of any agreement on the part of
Purchaser under this Agreement or from any material misrepresentation in or
omission from any certificate or other instrument furnished or to be furnished
to Sellers under this Agreement; and

(iii) all actions, suits, proceedings, demands, assessments, judgments,
costs and expenses incident to any of the foregoing.
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(c) In the event that any parties hereunder (the “Indemnitees™) elect to
assert their rights pursuant to this Section 5 to indemnification against the
other parties hereto (the "Indemnitors"), prior to settling or defending against
any claim as to which they may seek indemnification hereunder, the Indemni-
tees shall give notice to the Indemnitors of such election and the claim with
respect to which indemnification is sought. The Indemnitors shall have the
right within seven (7) days after such notice, time being of the essence, to
give notice to the Indemnitees that they elect to contest such claim and the-
reupon, upon posting reasonably adequate security with the Indemnitees, will
be entitled at their own expense, to contest same. In the event they so elect to
contest the claim, the Indemnitors will also have the right to settle same at
their own expense with the Indemnitees' consent, which consent will not be
unreasonably withheld.

6. Expenses

Each of the parties shall pay its or her own expenses (including without li-
mitation, the fees and expenses of the agents, representatives, counsel and ac-
countants) incidental to the preparation and consummation of this Agreement.

7. Brokerage

Each party shall indemnify and hold the other parties free and harmless from
all losses, damages, costs, and expenses (including attorney's fees) that may be
suffered as a result of claims brought by any broker or finder seeking compensa-
tion on account of this transaction arising out of the actions of such party.

8. Survival of Representations and Warranties

The parties agree that the representations, warranties, agreements, and
covenants contained in this Agreement or in any other documents delivered
in accordance with or by virtue of this Agreement shall survive the execution
and delivery of this Agreement and all other instruments in connection here-
with or therewith.

9. Notices

All notices and other documents required or permitted to be given pur-
suant to this Agreement shall be in writing and shall be deemed to have been
given if delivered by hand with an acknowledgement of receipt therefor or mailed
by registered or certified mail, return receipt requested, to the parties at the ad-
dresses provided above (or such other address for a party as shall be specified by
notice given pursuant to this paragraph) with a copy by certified mail, return re-
ceipt requested, to the attorneys for the respective parties at the following ad-
dresses: for Sellers— Vitale & Levitt, 445 Broadhollow Road, Suite 124, Mel-
ville, New York 11747 and for BRLI and the Purchaser — Tolins & Lowenfels, A
Professional Corporation, 12 East 49th Street, New York, New York 10017.
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10. Binding Effect and Assignability

This Agreement shall be binding upon and shall inure to the benefit of
the parties hereto and their respective successors, heirs and assigns.

11. Governing Law and Jurisdiction

This Agreement shall be construed and enforced in accordance with the
laws of the State of New Jersey without regard to the principle of the conflict
of laws. The parties hereto consent to the in personam jurisdiction of the
courts of the State of New Jersey and further agree that any action with re-
spect to this Agreement shall be commenced and prosecuted only in such
courts. The parties hereby waive trial by jury in any action or proceeding
arising under this Agreement.

12. Remedies

No remedy herein conferred upon or reserved to a party is intended to be
exclusive of any other available remedy, but each and every such remedy
shall be cumulative and in addition to every other remedy given under this
Agreement or in connection with this Agreement and now or hereafter exist-
ing at law or in equity.

13. Entire Agreement

This Agreement, the Employment Agreement and the Non- Competition
Agreement constitute the entire agreement among the parties with respect to
the subject matter contained herein and therein and supersede all prior
agreements and understandings, oral or written. This Agreement and such
other Agreements may not be amended or modified except in writing ex-
ecuted by each of the parties hereto and thereto.

14. Confidentiality of Agreement and Disclosure

The parties agree that the terms of this Agreement and the transactions
contemplated hereby will be kept confidential and not publicly disclosed until
such time and in such manner as shall be determined by the Purchaser, al-
though Klafter shall be permitted to disclose the terms of the transaction to
members of her immediate family and her professional advisors.

IN WITNESS WHEREOQF, the parties have executed this Agreement on
the day and year first above written.

By /s/Rebecca Klafter

Rebecca Klafter, President

Bio-Reference Laboratories, Inc.

By /s/Howard Dubinett

Howard Dubinett, Executive Vice President

BRLI No. 1 Acquisition Corp.
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CONTRACT NO. 33
AGREEMENT OF SALE AND PURCHASE

THIS AGREEMENT OF SALE AND PURCHASE (this
"AGREEMENT") is made by and between D&B REALTY HOLDING,
INC., a Missouri corporation (the "SELLER"), and KAZAI, LTD., a Texas
limited partnership (the "PURCHASER").

Witnesseth

WHEREAS, Seller desires to sell and Purchaser desires to purchase the
property described in Section 1.1 below, on the terms and conditions herei-
nafter set forth;

NOW, THEREFORE, in consideration of the mutual agreements con-
tained herein and other good and valuable consideration, the receipt and suf-
ficiency of which are hereby acknowledged, the parties hereto agree as fol-
lows:

Avrticle 1. Sale and Purchase: Property

Section 1.1 Sale and Purchase.

Seller agrees to sell and convey unto Purchaser, and Purchaser agrees to
purchase and accept from Seller, subject to the Permitted Exceptions (as de-
fined in Section 4.1(c)) and the terms, covenants, conditions, and provisions
herein set forth, the following:

(a) All of that certain land more particularly described on Exhibit A at-
tached hereto (the "LAND™), including all structures, improvements, and
fixtures (the "IMPROVEMENTS") thereon. The Improvements consist of an
approximately 53,111 square foot, single story «Dave & Buster's" entertain-
ment complex. The Land and the Improvements are sometimes referred to
herein collectively as the "REAL PROPERTY";

(b) All right, title, and interest, if any, of Seller, in and to any land lying
in the bed of any dedicated street, road, or access way, opened or proposed,
in front of, at a side of or adjoining the Real Property (the "PROPERTY
RIGHTS");

(c) Any and all equipment, machinery, and other items of personal prop-
erty owned by Seller and presently affixed or attached to, placed or situated
upon the Real Property and used in connection with the ownership, operation
and occupancy of the Real Property, but specifically excluding any items of
personal property owned by the Tenant (as defined in Section 6.2) and/or any
third party (the "PERSONALTY");

The items described in (a) through (c) of this Section 1.1 are hereinafter
collectively called the "PROPERTY".
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Article 11. Consideration

Section 2.1 Purchase Price & Financing.

(a) The purchase price (the "PURCHASE PRICE") to be paid by Pur-
chaser to Seller for the sale and conveyance of the Property is Eight Million
Seven Hundred Seventy-Seven Thousand and No/100 Dollars ($8,777,000),
which is payable to Seller at the closing of the transaction contemplated he-
reby (the "CLOSING") by wire transfer and which funds must be delivered in
a manner to permit the Closing Agent (defined in Section 2.2) to deliver good
funds to the Seller or its designee on the Closing Date (defined in Section
6.1).

(b) Notwithstanding the foregoing, $2,633,100 of the Purchase Price
shall be delivered at losing in the form of a promissory note (the "NOTE") in
substantially the form attached hereto as Exhibit G.

Section 2.2 Earnest Money.

It is a condition precedent to the effectiveness of this Agreement that
within five (5) days of the execution of this Agreement by Purchaser, Pur-
chaser shall deposit with Hexter-Fair Title Company, 8333 Douglas Avenue,
Suite 130, Dallas, Texas 75225, Attn: Carol Erick (the "CLOSING
AGENT"™), by wire transfer or delivery of a cashier's check, immediately
available federal funds in the amount of Twenty Five Thousand Dollars
($25,000) (the "INITIAL EARNEST MONEY™"). On or before the Inspection
Period Expiration Date, unless this Agreement has been properly terminated
by Purchaser in accordance with Section 5.4 hereof, Purchaser shall deliver to
Closing Agent an additional Twenty Five Thousand Dollars ($25,000) (the
"ADDITIONAL EARNEST MONEY") to be held as additional earnest mon-
ey. The Initial Earnest Money and the Additional Earnest Money, along with
any accrued interest thereon, are collectively referred to herein as the
"EARNEST MONEY."

Article I11. Survey

Section 3.1 Survey.

Seller shall deliver to Purchaser, within ten (10) days after the Effective
Date (as defined in Section 11.3), a copy of the as-built survey (the
"SURVEY") of the Real Property in Seller's possession. Purchaser shall be
solely responsible for updates to the Survey.

Article 1V. Title

Section 4.1 Title Commitment.

(a) Delivery. Within ten (10) days after the Effective Date, Seller shall
deliver to Purchaser a copy of its owner's title policy covering the Property.
Seller shall cause Fidelity National Title Insurance Company (the "TITLE
COMPANY™"), acting through the Closing Agent, to furnish to Purchaser a
title commitment (the "COMMITMENT") along with true and complete cop-
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ies of all documents referred to in the Commitment, including, without limi-
tation, plats, deeds, restrictions and easements, by the terms of which the
Title Company agrees to issue to Purchaser at Closing a Texas Standard Cov-
erage Owner's Policy of Title Insurance (the "TITLE POLICY") in the
amount of the Purchase Price and insuring Purchaser's fee simple title to the
Real Property to be good and indefeasible, subject to the Permitted Excep-
tions and the other terms of the Title Policy.

(b) Permitted Exceptions. As used in this Agreement, the term
"PERMITTED EXCEPTIONS" shall mean all matters either shown on the
Survey or in the Title Commitment (other than the Dischargeable Liens), and
all matters which Purchaser has accepted or has been deemed to accept. Sel-
ler has no obligation to ensure that the Title Company will provide any en-
dorsements to the Title Policy, including, without limitation, any deletion of
the printed survey exception, all of which, if Purchaser elects to obtain any
such endorsements, shall be Purchaser's responsibility and shall be at Pur-
chaser's expense. Notwithstanding any provision hereof, Seller shall have
until Closing to satisfy and/or remove all Schedule C items and shall be obli-
gated to satisfy and/or remove same.

Article V. Inspection

Section 5.1 Inspection Period.

Seller, subject to the provisions of the Lease, shall permit Purchaser and
its authorized agents and representatives to enter upon the Real Property at all
reasonable times during normal business hours to inspect and conduct rea-
sonably necessary tests. After the Effective Date, Purchaser, at Purchaser's
expense, shall also be entitled to have conducted on its behalf, subject to the
operations of the restaurant, inspections of the Improvements and Personali-
ty. Such entry and inspections may be conducted only during the period (the
"INSPECTION PERIOD™) commencing on the Effective Date and ending at
5:00 p.m., Dallas, Texas time on the date (the "INSPECTION PERIOD
EXPIRATION DATE") that is twenty-five (25) days following the Effective
Date; provided, however, that so long as this Agreement has not been termi-
nated, Purchaser shall have the right, subject to the operations of the restau-
rant, to enter upon the Real Property at all reasonable times during normal
business hours subsequent to the Inspection Period Expiration Date and prior
to the Closing for the purposes of continuing its inspection of the same so
long as Purchaser complies with each of the provisions of this Agreement,
including, without limitation, the provisions of this Article V relating to such
entry and inspection.

Section 5.2 Inspection Obligations.

(a) Purchaser's Responsibilities. In conducting any inspections, investi-
gations, examinations, or tests of the Property, Purchaser and its agents and
representatives shall: (i) not interfere with the operation and maintenance of
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the Property; (ii) not damage any part of the Property or any personal proper-
ty; (iii) not injure or otherwise cause bodily harm to Seller or its agents,
guests, invitees, contractors and employees; (iv) maintain commercial general
liability (occurrence basis) insurance in terms and amounts reasonably satis-
factory to Seller covering any accident arising in connection with the pres-
ence of Purchaser, its agents, and its representatives on the Property, and
shall deliver a certificate of insurance verifying such coverage (and naming
Seller as an additional insured) to Seller prior to entry upon the Property; (v)
promptly pay when due the costs of all tests, investigations, and examinations
done with regard to the Property; (vi) not permit any liens to attach to the
Real Property by reason of the exercise of its rights hereunder; (vii) fully
restore the Land and the Improvements to the condition in which the same
were found before any such inspection or tests were undertaken; (viii) not
reveal or disclose any information obtained during the Inspection Period con-
cerning the Property and the Documents to anyone outside Purchaser's organ-
ization, except in accordance with the confidentiality standards set forth in
Section 5.2(b) hereof, and (ix) deliver to Seller a copy of all Purchaser's In-
formation.

(b) Purchaser's agreement to indemnify. Purchaser shall indemnify, de-
fend, and hold seller harmless from and against any and all liens, claims,
causes of action, damages, liabilities, and expenses (including reasonable
legal fees and expenses) arising out of purchaser's inspections or tests or any
violation of the provisions of this section 5.3 except as may be caused by the
negligence of seller, its employees, agents or invitees. This indemnity shall
survive the closing or earlier termination of this agreement.

Section 5.3 Right of Termination.

If, during the Inspection Period, Purchaser shall, for any reason, in Pur-
chaser's sole discretion, judgment, and opinion, be dissatisfied with any as-
pect of the Property or any item examined by Purchaser pursuant to this
Agreement, Purchaser shall be entitled, as its sole remedy, to terminate this
Agreement by giving written notice to Seller on or before the Inspection Pe-
riod Expiration Date (but no later than 3:00 p.m., Dallas, Texas time on the
Inspection Period Expiration Date), whereupon all of the provisions of this
Agreement (except Sections 5.3 and 6.4) shall terminate. Upon such termina-
tion, neither Seller nor Purchaser shall have any further obligation or liability
to the other hereunder, except as provided in Sections 5.3 and 6.4 hereof, and
upon Purchaser's delivery to Seller of the Documents and Purchaser's Infor-
mation, the Earnest Money shall be returned to Purchaser, less the Indepen-
dent Consideration which shall be paid to Seller.

Section 5.4 Property Conveyed "AS 1S".

(a) Disclaimer of representations and warranties by seller. Notwithstand-
ing anything contained herein to the contrary, it is understood and agreed that
except as expressly set forth in section 8.2 hereof, seller has not made and is
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not now making, and seller specifically disclaims and purchaser waives, any
warranties, representations, or guaranties of any kind or character, express or
implied, oral or written, past, present, or future, with respect to the property,
including, but not limited to, warranties, representations or guaranties as to (i)
matters of title (other than seller's warranty of title set forth in the deed de-
scribed in section 6.2(a)(iv) to be delivered at closing); (ii) environmental
matters relating to the property or any portion thereof; (iii) geological condi-
tions, including, without limitation, subsidence, subsurface conditions, water
table, underground water reservoirs, limitations regarding the withdrawal of
water and earthquake faults and the resulting damage of past and/or future
earthquakes; (iv) whether and the extent to which, the real property or any
portion thereof is affected by any stream (surface or underground), body of
water, flood prone area, flood plain, floodway or special flood hazard; (v)
drainage; (vi) soil conditions, including the existence of instability, past soil
repairs, soil additions or conditions of soil fill, or susceptibility to landslides,
or the sufficiency of any undershoring; (vii) zoning to which the real property
or any portion thereof may be subject; (viii) the availability of any utilities to
the property or any portion thereof, including, without limitation, water, se-
wage, gas, and electric; (ix) usages of adjoining property; (x) access to the
real property or any portion thereof; (xi) the value, compliance with the plans
and specifications, size, location, age, use, design, quality, description, suita-
bility, structural integrity, operation, title to, or physical or financial condition
of the property or any portion thereof, or any income, expenses, charges,
liens, encumbrances, rights, or claims on or affecting or pertaining to the
property or any part thereof; (xii) the presence of hazardous substances in (as
defined in section 5.5(c)) in on, under, or in the vicinity of the real property;
(xiii) the condition or use of the property or compliance of the property with
any or all past, present or future federal, state or local ordinances, rules, regu-
lations, or laws, building fire or zoning ordinances, codes or other similar
laws; (xiv) the existence or non-existence of underground storage tanks; (xv)
any other matter affecting the stability or integrity of the real property; (xvi)
the potential for further development of the real property; (xvii) the existence
of vested land use, zoning, or building entitlements affecting the real proper-
ty; (xviii) the merchantability of the property or fitness of the property for
any particular purpose (purchaser affirming that purchaser has not relied on
seller's skill or judgment to select or furnish the property for any particular
purpose, and that seller makes no warranty that the property is fit for any
particular purpose); or (xix) tax consequences (including, but not limited to,
the amount, use, or provisions relating to any tax credits).

(b) Sale "AS IS". Purchaser has not relied upon and will not rely upon,
either directly or indirectly, any representation or warranty of seller or any of
its agents and acknowledges that no such representations have been made.
Purchaser represents that it is a knowledgeable, experienced, and sophisti-
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cated purchaser of real estate and that it is relying solely on its own expertise
and that of purchaser's consultants in purchasing the property. Purchaser will
conduct such inspections and investigations of the property as purchaser
deems necessary, including, but not limited to, the physical and environmen-
tal conditions thereof, and shall rely upon same. Upon closing, purchaser
shall assume the risk that adverse matters, including, but not limited to, ad-
verse physical and environmental conditions, may not have been revealed by
purchaser's inspections and investigations and hereby waives any claim pur-
chaser may have, now or in the future, in connection with any such adverse
matters, including, without limitation, any right of contribution. Purchaser
acknowledges and agrees that upon closing, seller shall sell and convey to
purchaser and purchaser shall accept the property "as is, where is," with all
faults. Purchaser further acknowledges and agrees that there are no oral
agreements, warranties or representations, collateral to or affecting the prop-
erty by Seller, any agent of Seller or any third party. The terms and condi-
tions of this section 5.5 shall expressly survive the closing, not merge with
the provisions of any closing documents and shall be incorporated into the
deed. Seller is not liable or bound in any manner by any oral or written
statements, representations, or information pertaining to the property fur-
nished by any real estate broker, agent, employee, servant, or other person,
unless the same are specifically set forth or referred to herein. Purchaser ac-
knowledges that the purchase price reflects the "as is" nature of this sale and
any faults, liabilities, defects or other adverse matters that may be associated
with the property. Purchaser hereby expressly waives any claim of fraudulent
inducement. Purchaser has fully reviewed the disclaimers, assumptions, and
waivers set forth in this agreement with its counsel and understands the signi-
ficance and effect thereof. purchaser further acknowledges and agrees that the
provisions of this Article V and in particular this section 5 are an integral part
of this agreement and that Seller would not have agreed to sell the property to
purchaser for the purchase price without such provisions.

Article VI. Closing

Section 6.1 Closing Date.

The Closing shall be held in the offices of Closing Agent, or such other
location as may be mutually agreed upon by Seller and Purchaser, at 10:00
a.m. (Dallas, Texas time) on the thirtieth (30th) day following the Inspection
Period Expiration Date (the "CLOSING DATE"), or at such other time as
mutually agreed by Seller and Purchaser.

Section 6.2 Closing Matters.

(a) Seller's Deliveries. At Closing, expressly conditioned upon Purchas-
er's performance of its obligations under Section 6.2(b), Seller shall deliver:

(i) possession of the Property, subject to the Permitted Exceptions, as
modified herein;
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(ii) to the extent available and in Seller's possession, copies of all Per-
mits;

(iii) an executed and acknowledged special warranty deed (the "DEED")
in the form set forth in Exhibit B conveying the Real Property subject to the
Permitted Exceptions;

(iv) a bill of sale in substantially the form of Exhibit C (the "BILL OF
SALE"), executed and acknowledged by Seller, conveying without warranty
the Personalty;

(b) Purchaser's Deliveries. At Closing, Purchaser shall deliver:

(i) the remaining funds for the Purchase Price to the Closing Agent, sent
by wire transfer of immediately available federal funds to the account desig-
nated by Closing Agent and available for disbursement no later than 11:00
a.m. (Dallas, Texas time) on the Closing Date;

(ii) the Note, duly executed by Purchaser;

(iii) the Assignment of Warranties, duly executed and acknowledged by
Purchaser;

(iv) the Lease, duly executed and acknowledged by Purchaser; and

(v) such other documents as may be reasonably required by Seller or
Closing Agent, including, but not limited to, a certified copy of documents
evidencing the authority of Purchaser to consummate the purchase of the
Property in accordance with this Agreement and designating those persons
authorized to execute and deliver all necessary documents at Closing.

Article VII. Remedies

Section 7.1 Seller's Remedies.

Other than the matters provided in Sections 5 and 6 hereof, in the event
Purchaser falls to perform any of its obligations pursuant to this Agreement
for any reason except failure by Seller to perform hereunder, Seller shall be
entitled to terminate this Agreement and recover the Earnest Money as liqui-
dated damages and not as penalty, in full satisfaction of claims against Pur-
chaser hereunder. Seller and Purchaser agree that the Seller's damages result-
ing from Purchaser's default are difficult, if not impossible, to determine and
the Earnest Money is a fair and reasonable estimate of those damages which
has been agreed to in an effort to cause the amount of said damages to be
certain.

Section 7.2 Purchaser's Remedies.

In the event Seller fails to perform its obligations pursuant to this
Agreement (other than a breach of representation or warranty) for any reason
except failure by Purchaser to perform hereunder, Purchaser may elect, as its
sole remedies, to (a) terminate this Agreement by giving Seller timely written
notice of such election prior to or at Closing or (b) enforce specific perfor-
mance of the obligations of Seller and, upon delivery of the Documents and
the Purchaser's Information to Seller, recover the Earnest Money in accor-
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dance with Section 7.4, less the Independent Consideration which shall be
paid to Seller. In the event of a material breach of representation or warranty
by Seller discovered by Purchaser after Closing, Purchaser's remedies are
limited to those described in Section 8. In no event shall Seller, its direct or
indirect partners, shareholders, owners, or affiliates, any officer, director,
employee, attorney, or agent of the foregoing, or any affiliate or controlling
person thereof have any liability, beyond its interest in the real property, for
any claim, cause of action, or other liability arising out of or relating to this
agreement or the property, whether based on contract, common law, statute,
equity, or otherwise (collectively, the "claims™), and Purchaser hereby waives
the claims.

Article VIII. Representations, Warranties.

Section 8.1 Purchaser's Representations and Warranties.

(a) Authority of Purchaser. Purchaser represents and warrants that Pur-
chaser has full right, power, and authority to enter into this Agreement and, at
Closing, will have full right, power and authority to consummate the sale
provided for herein.

(b) No Bankruptcy or Receivership. That at no time on or before the
Closing Date, shall any of the following have occurred with respect to Pur-
chaser, and if Purchaser is a partnership, to any general partners of Purchaser:
(i) the commencement of a case under Title 11 of the United States Code, as
now constituted or hereafter amended, or under any other applicable federal
or state bankruptcy law or other similar law; (ii) the appointment of a trustee
or receiver of any property interest; (iii) an assignment for the benefit of cred-
itors; (iv) an attachment, execution or other judicial seizure of a substantial
property interest; (v) the taking of, failure to take, or submission to any action
indicating an inability to meet its financial obligations as they accrue; or (vi)
a dissolution or liquidation, death or incapacity.

Section 8.2 Seller's Representations and Warranties.

(a) Seller is a Missouri corporation validly existing and in good stand-
ing, and Seller is qualified to do business in all states in which qualification is
necessary to conduct its business, and has the authority to execute this
Agreement and conclude the transactions contemplated therein.

(b) Seller has received no written notice concerning the Property from
any Governmental Authority (as defined below in this Section 8.2) about a
violation of any federal, state, county, or city statute, ordinance, code, rule, or
regulation or stating that any investigation has commenced or is contem-
plated regarding any violation.

(c) There is no pending or, to Seller's knowledge, threatened material lit-
igation or administrative proceeding affecting the Property.

Article IX. Risk of Loss

Section 9.1 Risk of Loss.
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Until Closing, Seller alone shall bear the risk of loss should there be
damage to any of the Improvements by fire or other casualty (collectively,
"CASUALTY"). If, prior to the Closing, any of the Improvements shall be
damaged by a Casualty, Seller shall take all action necessary to preserve and
protect the Improvements from further loss or damage, and Seller shall deliv-
er to Purchaser within seven (7) business days of such Casualty written notice
("CASUALTY LOSS NOTICE") of such Casualty.

Article X. Miscellaneous

Section 10.1 Entire Agreement.

This Agreement contains the entire agreement of the parties hereto.
There are no other agreements, oral or written, and this Agreement can be
amended only by written agreement signed by the parties hereto, and by ref-
erence, made a part hereof.

Section 10.2 Agreement Binding on Parties; Assignment.

This Agreement, and the terms, covenants and conditions herein con-
tained, shall inure to the benefit of and be binding upon the heirs, personal
representatives, successors, and assigns of each of the parties hereto. Pur-
chaser may assign its rights under this Agreement only upon the following
conditions: (i) the assignee of Purchaser must be an affiliate (as that term is
defined in the rules and regulations promulgated by the Securities and Ex-
change Commission under the Securities Act of 1933, as amended) of Pur-
chaser, (ii) all of the Earnest Money must have been delivered in accordance
with Section 2.2, (iii) the Inspection Period shall be deemed to have ended,
(iv) Purchaser shall remain primarily liable for the performance of Purchas-
er's obligations, (v) Purchaser shall agree to reimburse Seller for its reasona-
ble legal fees and expenses, if any, incurred in connection with revisions to
the closing documents resulting from such assignment, and (vi) a copy of the
fully executed written assignment and assumption agreement along with the
taxpayer identification number of the proposed assignee, shall be delivered to
Seller at least ten (10) days prior to Closing. No transfer or assignment in
violation of this Section 11.2 is valid or enforceable.

Section 10.3 Effective Date.

The Effective Date of this Agreement shall be the date on which the
Closing Agent acknowledges its receipt of a copy of this Agreement executed
by both Seller and Purchaser and receipt of the Earnest Money. The execu-
tion hereof by Seller shall constitute an offer by Seller to Purchaser to sell the
Property on the terms and conditions herein stated, which must be accepted
by Purchaser on or before November 9, 2001. If Seller's offer is not timely
accepted, this Agreement shall thereafter be null and void.

Section 10.4 Place of Performance.

132



This Agreement is made and shall be performable in Dallas, Texas, and
shall be construed in accordance with the laws of the State of Texas, without
regard to principles of conflicts of law.

Section 10.5 Obligations.

To the extent necessary to carry out the terms and provisions hereof, and
unless otherwise specifically provided elsewhere herein, the terms, condi-
tions, obligations and rights set forth herein shall not be deemed terminated at
the time of Closing, nor will they merge into the various documents executed
and delivered at the time of Closing.

Section 10.6 Business Days.

In the event that any date or any period provided for in this Agreement
shall end on a Saturday, Sunday, or legal holiday in the state defined in Sec-
tion 10.4 hereof, the applicable date or period shall be extended to the first
business day following such Saturday, Sunday, or legal holiday.

Section 10.7 No Recordation.

Without the prior written consent of Seller, there shall be no recordation
of either this Agreement or any memorandum hereof, or any affidavit pertain-
ing hereto and any such recordation of this Agreement or memorandum here-
to by Purchaser without the prior written consent of Seller shall constitute a
default hereunder by Purchaser, whereupon this Agreement shall, at the op-
tion of Seller, terminate and be of no further force and effect. Upon termina-
tion, all Earnest Money shall be immediately delivered to Seller, whereupon
the parties shall have no further duties or obligations one to the other except
as provided in Sections 5 and 6.

Section 10.8 Multiple Counterparts.

This Agreement may be executed in multiple counterparts, each of
which is to be deemed an original for all purposes. This Agreement may be
executed by facsimile signature.

Section 10.9 Severability.

If any provision of this Agreement or application to any party or cir-
cumstance shall be determined by any court of competent jurisdiction to be
invalid and unenforceable to any extent, the remainder of this Agreement or
the application of such provision to such person or circumstances, other than
those as to which it is so determined invalid or unenforceable, shall not be
affected thereby, and each provision hereof shall be valid and shall be en-
forced to the fullest extent permitted by law.

SELLER:

D & B REALTY HOLDING, INC., a Missouri corporation

DATE: November 9, 2001 By: /s/ Chas Michel Title: Treasurer

PURCHASER:

KAZA |, LTD., a Texas limited partnership

DATE: November 9, 2001 By: /s/ James A. Bieber Its: President
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CONTRACT NO. 34
AGREEMENT OF PURCHASE AND SALE

Agreement of Purchase and Sale, dated as of February 20, 2002 (the
"Agreement™), among Ottaway Newspapers of Pennsylvania, L.P., a Penn-
sylvania limited partnership, Ottaway Newspapers, Inc. ("Parent™), The Mail
Tribune, Inc., a Delaware corporation ("MTI") and Newspaper Holdings,
Inc., a Delaware corporation (the "Buyer").

WHEREAS, the Seller desires to sell to the Buyer, and the Buyer desires
to buy from the Seller, the Seller Assets (as defined below) and the publish-
ing business of Seller carried on by or with respect to such Seller Assets (the
"Business");

WHEREAS, MTI desires to sell to the Buyer, and the Buyer desires to
buy from MTI, the MTI Assets (as defined below);

In consideration of the mutual covenants, representations, warranties
and agreements hereinafter set forth, and intending to be legally bound here-
by, the parties hereto agree that, subject to the conditions herein contained:

Avrticle 1. Sale of Assets and Terms of Payment

1.1. The Sale.

(a) Upon the terms and subject to the conditions of this Agreement, on
the Closing Date (as defined below), the Seller shall sell, convey, transfer,
assign and deliver to the Buyer, and the Buyer shall purchase and acquire
from the Seller, all of the Seller's right, title and interest in and to the Seller
Assets (as defined below), as the same may exist on the Closing Date. As
used in this Agreement, the term "Seller Assets" means all of the Seller's as-
sets (other than Excluded Assets) (defined below)), including:

(A) Each of the publications referred to in Schedule 1.1(a)(i)(A) and all
Seller's rights to prepare, publish, sell and distribute such publications and
any other publications, extensions or spinoffs derived from such publications
or related thereto in all languages (collectively, the “Publications”).

(B) All copyrights owned by the Seller in all material used in any of the
Publications, including all copyrights covering each issue of each of the Pub-
lications, and the contents and components thereof, and all copyright registra-
tions pertaining thereto and all rights of the Seller to obtain renewals and
extensions of such copyrights (the "Copyrights").

(C) All fixed and tangible personal property as identified in Schedule
1.1)()(I).

(b)(i) Upon the terms and subject to the conditions of this Agreement, on
the Closing Date, the Buyer shall execute and deliver to the Seller an Obliga-
tions Undertaking substantially in the form of Exhibit 1.1(c) (the "Obliga-
tions Undertaking™) pursuant to which the Buyer shall assume and become
responsible for all debts, commitments, obligations and liabilities (whether
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absolute, contingent, accrued, unaccrued, due or to become due) of the Seller,
or of MTI relating primarily to the Business (collectively, excluding the Ex-
cluded Liabilities (defined below)) the "Assumed Liabilities™), except for the
liabilities expressly set forth in the Obligations Undertaking (collectively, the
"Excluded Liabilities™).

(ii) The Buyer shall pay, perform and discharge when due each As-
sumed Liability in accordance with the terms thereof.

(iii) The Buyer agrees that, effective upon the Closing, the Buyer shall
indemnify the Seller, MTI and the Parent and their respective affiliates and
hold each of them harmless against any claims, losses, liabilities, damages,
judgments, costs and expenses (including, attorneys' fees and expenses) in-
curred or suffered by any of them arising out of the Assumed Liabilities after
the Closing Date.

1.2. Purchase Price.

Upon the terms and subject to the conditions contained in this Agree-
ment, and in consideration of the aforesaid sale, assignment, transfer and de-
livery of the Assets, on the Closing Date the Buyer will pay or cause to be
paid: (i) to the Seller in cash the sum of (x) Twenty Five Million Six Hundred
Eighty Eight Thousand Twenty Three Dollars ($25,688,023), plus (y) the
amount, if any, by which Estimated Closing Adjusted Net Working Capital
(as defined below) exceeds Zero Dollars ($0) or minus (z) the amount, if any,
by which Estimated Closing Adjusted Net Working Capital is less than Zero
Dollars ($0) (the "Estimated Purchase Price™) and (ii) to MTI in cash Zero
Dollars ($0) (the "MTI Purchase Price"). As additional consideration for the
purchase of the Assets, the Buyer shall assume the Assumed Liabilities. The
Buyer shall deliver to the Seller the Estimated Purchase Price, and to MT]1 the
MTI Purchase Price, by wire transfer of immediately available funds to ac-
counts designated by the Seller, and MTI, respectively, in writing at least two
(2) business days prior to the Closing Date.

1.3 The Indemnification Agreement.

In connection with the transactions contemplated by this Agreement, the
Buyer and the Parent are entering into an indemnification agreement dated
simultaneously with the date hereof (the "Indemnification Agreement").

Article 11. The closing

2.1. Time and Place of Closing.

Upon the terms and subject to the conditions contained in this Agree-
ment, the closing of the transactions contemplated by this Agreement (the
"Closing") will take place at the offices of Dow Jones & Company, Inc. at
10:00 A.M. (local time) on the later of (i) March 29, 2002 or (ii) as soon as
practicable, but in any event within three business days, following the date on
which all of the conditions to each party's obligations hereunder have been
satisfied or waived; or at such other place or time or both as the parties may
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agree. The date on which the Closing actually occurs and the transactions
contemplated hereby become effective is hereinafter referred to as the "Clos-
ing Date."

2.2. Deliveries by the Seller and MTI.

At the Closing (or as soon thereafter as reasonably practicable with re-
spect to Trademarks), the Seller and MTI, as applicable, will deliver or cause
to be delivered to the Buyer duly executed instruments of transfer and as-
signment of the Assets in form reasonably satisfactory to the Buyer, subject
only to Permitted Liens (as defined below), sufficient to vest in the Buyer the
interests in the Assets to be conveyed at the Closing in accordance with the
terms of this Agreement.

2.3. Deliveries by the Buyer.

At the Closing, the Buyer will deliver to the Seller the Obligations Un-
dertaking. In addition, at the Closing, the Buyer shall deliver:

Copies of corporate and stockholder resolutions of the Buyer authorizing
the execution and delivery of this Agreement and the Indemnification
Agreement and each Exhibit hereto to which the Buyer is a party and the
consummation of the transactions contemplated hereby and thereby, certified
by an executive officer of the Buyer.

Article I11. Representations and Warranties with Respect to the Seller,
MTI and the Parent

Except as set forth in the schedules being delivered by the Seller to the
Buyer (the "Seller Schedules," and each, a "Seller Schedule™), the Seller, with
respect to itself, the Business, and the Seller Assets; MTI, with respect to
itself and the MTI Assets, and only as set forth in Section 3; and the Parent,
with respect to itself and only as set forth in Section 3, represent and warrant
to the Buyer as follows:

3.1 Organization.

Each of the Seller, MTI and the Parent is a corporation (or in the case of
Seller, a limited partnership) duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation (or in the case
of Seller, of its formation), except where the failure to be so existing and in
good standing would not have a Business Material Adverse Effect. A "Busi-
ness Material Adverse Effect" means a material adverse effect on the opera-
tions or financial condition of the Business (other than any effect arising from
or related to general economic, securities markets, or industry conditions) or
on the ability of the Seller, MTI and the Parent to consummate the transac-
tions contemplated hereby without material delay. The Seller has all requisite
corporate power and authority to own, lease and operate the Seller Assets and
to carry on the Business as how being conducted, except where the failure to
have such power and authority would not have a Business Material Adverse
Effect. MTI has all requisite corporate power and authority to own, lease and
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operate the MTI Assets, except where the failure to have such power and
authority would not have a Business Material Adverse Effect.

3.2. Title to Assets.

Each of the Seller and MTI has good title to all of the Assets which it
purports to own (except for Assets sold, consumed or otherwise disposed of
in the ordinary course of business since the date of the January Balance
Sheet), free and clear of all liens, pledges, charges, mortgages, security inter-
ests, restrictions, easements, liabilities, claims, encumbrances or rights of
others of every kind and description (collectively, "Liens"), except Permitted
Liens. Except as specified in Schedule 3.6, the Assets include all material
assets and properties used in the operation and conduct of the Business as
currently conducted by the Seller, and are in good working order, reasonable
wear and tear excepted.

3.3. Legal Proceedings, etc.

Except as set forth on Schedule 3.8, as of the date hereof, there are no
legal, administrative, arbitration or other proceedings or governmental inves-
tigations pending or, to the knowledge of the Seller, threatened in writing
against the Seller, or against MT]1 or the Parent relating to the Business, other
than those which would not have a Business Material Adverse Effect.

3.4. Intellectual Property.

Schedule 3.11 sets forth a list of all of the Intellectual Property. Except
as set forth on Schedule 3.11, the Seller and MTI own or, to the knowledge of
the Seller and MTI, have a valid right to use the Intellectual Property in-
cluded in the Seller Assets and the MTI Assets, respectively, and the Seller
owns the Copyrights, in each case free and clear of all Liens (other than Per-
mitted Liens), except for such Liens or absence of rights as would not have a
Business Material Adverse Effect. Each of the Seller and MTI has the power
and authority to transfer or license to the Buyer all of such rights owned by
such party to be transferred or licensed to the Buyer under this Agreement
with respect to the Intellectual Property and the Copyrights. Except as set
forth in Schedule 3.11, as of the date hereof, there is no claim or litigation
pending or, to the knowledge of the Seller or MTI, threatened in writing
against the Seller or MTI contesting the right of the Seller or MTI to sell or
the right of the Seller or MTI to use any of the Intellectual Property or the
Copyrights.

3.5. Compliance with Law; Licenses.

Except as set forth in Schedule 3.12 hereto, to the knowledge of the Sel-
ler, the Business is in compliance in all material respects with all applicable
laws, rules and regulations, except where the failure to so comply would not
have a Business Material Adverse Effect. Except as would not have a Busi-
ness Material Adverse Effect, to the knowledge of the Seller, the Business
has all of the Licenses required for the operation of the Business as conducted
as of the date of this Agreement.
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3.6. Undisclosed Liabilities.

The Business did not have as of the date of the January Balance Sheet
any material liability or obligation of any kind or nature (fixed or contingent)
that is required to be reflected on a balance sheet in accordance with general-
ly accepted accounting principles, which is not reflected, reserved against or
disclosed in the January Financial Statements or disclosed elsewhere in the
Schedules or in the documents listed in the Schedules, other than (i) such as
would not have a Business Material Adverse Effect, (ii) Excluded Liabilities,
(iii) liabilities incurred in the ordinary course of business since the date of the
January Balance Sheet, and (iv) liabilities under contracts not required to be
disclosed on Seller's Schedules.

3.7. No Implied Representation.

Notwithstanding anything contained in this Article I11 or any other pro-
vision of this Agreement, it is the explicit intent of each party hereto that
none of the Seller, MTI or the Parent is making any representation or warran-
ty whatsoever, express or implied, beyond those expressly given in this
Agreement, including any implied warranty or representation as to condition,
merchantability or suitability as to any of the Assets or the Business, and it is
understood that subject to the representations and warranties contained in this
Agreement the Buyer takes the Assets and the Business as is and where is
and in their then present condition, and Buyer shall rely upon its own exami-
nation thereof.

Avrticle IV. Representations and Warranties of the Buyer

Except as set forth in the schedules being delivered by the Buyer to the
Seller (the "Buyer Schedules"), the Buyer represents and warrants to the Sel-
ler, MTI and the Parent as follows:

4.1. Authority Relative to this Agreement.

The Buyer has full corporate power and authority to execute and deliver
this Agreement, the Indemnification Agreement and the Obligations Under-
taking and to consummate the transactions contemplated hereby and thereby.
The execution and delivery of this Agreement, the Indemnification Agree-
ment and the Obligations Undertaking by the Buyer and the consummation of
the transactions contemplated hereby and thereby by the Buyer have been
duly and validly authorized by all necessary corporate action on the part of
the Buyer and no other proceedings on the part of the Buyer are necessary to
authorize this Agreement, the Indemnification Agreement or the Obligations
Undertaking or to consummate the transactions contemplated hereby or the-
reby. This Agreement, the Indemnification Agreement and the Obligations
Undertaking have been duly and validly executed and delivered by the Buyer
and, assuming the due authorization, execution and delivery by the other par-
ties hereto, constitute a legal, valid and binding obligation of the Buyer, en-
forceable against the Buyer in accordance with their terms, except as such
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enforceability may be limited by applicable bankruptcy, insolvency, reorgan-
ization or other similar laws affecting creditors' rights generally and by gen-
eral equitable principles (regardless of whether enforceability is considered in
a proceeding in equity or at law).

4.2. Financial Capability.

The Buyer has immediately available cash sufficient to pay the Purchase
Price or, if some or all of the Purchase Price will be obtained from external
financing sources, the Buyer has delivered to the Seller executed commit-
ments from responsible financial institutions in form and substance satisfac-
tory to Seller for such funds, and the Buyer will have available as of the Clos-
ing Date (either from its immediately available cash or from such commit-
ments, or a combination thereof) funds sufficient to pay the Estimated Pur-
chase Price and the MTI Purchase Price.

4.3. Litigation.

As of the date hereof, there are no legal, administrative, arbitration or
other proceedings or government investigations pending or, to the knowledge
of the Buyer, threatened in writing which seek to question, delay or prevent
the consummation of or would materially impair the ability of the parties
hereto to consummate the transactions contemplated hereby.

Article V. Covenants of the Parties

5.1. Conduct of Business.

Except as contemplated by this Agreement, during the period from the
date of this Agreement to the Closing Date, without the prior consent of the
Buyer (which consent will not be unreasonably withheld or delayed) the Sel-
ler will conduct the Business according to its ordinary course of business
consistent with past practice.

5.2. Access to Information.

Between the date of this Agreement and the Closing Date, the Seller will
(i) give the Buyer and its authorized representatives reasonable access to all
books, records, offices and other facilities and properties of the Business, (ii)
permit the Buyer to make such inspections thereof, during regular business
hours upon at least five business days notice, as the Buyer may reasonably
request and (iii) cause its officers to furnish the Buyer with such financial and
operating data and other information with respect to the Business as the Buy-
er may from time to time reasonably request; provided, however, that any
such investigation shall be conducted in such a manner as not to interfere
unreasonably with the operation of the Business.

5.3. Expenses.

Except as otherwise specifically provided in this Agreement, whether or
not the transactions contemplated hereby are consummated, all costs and ex-
penses incurred by the Buyer in connection with this Agreement and the
transactions contemplated hereby will be paid by the Buyer and all costs and
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expenses incurred by the Seller, MTI and the Parent in connection with this
Agreement and the transactions contemplated hereby will be paid by the Sel-
ler, MTI and the Parent, as the case may be.

5.4. Reasonable Efforts.

Subject to the terms and conditions of this Agreement, each of the par-
ties hereto will use its commercially reasonable efforts to take, or cause to be
taken, all action, and to do, or cause to be done, all things necessary, proper
or advisable under applicable laws and regulations to consummate and make
effective the transactions contemplated by this Agreement.

5.5. Sales and Transfer Taxes and Fees.

The parties agree that all sales, transfer, documentary, stamp, excise, re-
cording or other taxes and fees incurred in connection with this Agreement
and the transactions contemplated hereby (other than income taxes payable
by the Seller, MTI or the Parent) will be borne by the Buyer, and the Buyer
will, at its expense, file all necessary tax returns and other documentation
with respect to all such sales and transfer taxes and fees.

Article VI. Closing Conditions

6.1. Conditions to Each Party's Obligations to Effect the Transactions
Contemplated Hereby. The respective obligations of each party to effect the
transactions contemplated hereby shall be subject to the fulfillment at or prior
to the Closing Date of the following conditions:

(a) There shall be no effective injunction, writ, or preliminary restrain-
ing order of a court of competent jurisdiction directing that the transactions
provided for herein shall not be consummated.

(b) No action, suit, proceeding or investigation by or before any court,
administrative agency or other governmental authority shall have been insti-
tuted (i) to restrain, prohibit or invalidate the transactions contemplated by
this Agreement or the Indemnification Agreement or (ii) which seeks materi-
al or substantial damages by reason of completion of such transaction.

Article VII. Termination and Abandonment

7.1. Termination.

This Agreement may be terminated at any time prior to the Closing
Date:

(a) by mutual consent of the Seller and the Buyer;

(b) by the Seller or the Buyer at any time after June 30, 2002; provided,
however, that no party hereto shall have the right to terminate this Agreement
under this Section 7.1(b) if such party's failure to fulfill any obligation under
this Agreement shall have been the cause of, or shall have resulted in, the
failure of the Closing to occur prior to such date;

(c) by the Buyer, if there has been a material breach by the Seller, the
Parent or MTI of its covenants, representations or warranties contained in this
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Agreement as a result of which it has become impossible for one or more of
the conditions to the obligations of the Buyer to consummate the transactions
contemplated hereby to be satisfied, and such breach has not been (i) cured,
or adequate assurance of a cure has not been given, within 20 business days
following notice of the breach from the Buyer to the Seller, or (ii) waived by
the Buyer; or

(d) by the Seller, if there has been a material breach by the Buyer of its
covenants, representations or warranties contained in this Agreement as a
result of which it has become impossible for one or more of the conditions to
the obligations of the Seller to consummate the transactions contemplated
hereby to be satisfied, and such breach has not been (i) cured, or adequate
assurance of a cure have not been given, within 20 business days following
notice of the breach from the Seller to the Buyer, or (ii) waived by the Seller.

7.2. Procedure and Effect of Termination.

In the event of termination of this Agreement as provided in Section 7.1,
this Agreement shall terminate and the transactions contemplated hereby
shall be abandoned, without further action by any of the parties hereto. If this
Agreement is terminated as provided herein:

(a) upon request therefore, each party will redeliver all documents, work
papers and other material of any other party relating to the transactions con-
templated hereby, whether obtained before or after the execution hereof, to
the party furnishing the same;

(b) none of the information received by or on behalf of the Buyer with
respect to the Business, the Seller, MTI and the Parent shall at any time be
used for the advantage of the Buyer to the detriment of the Business, the Sel-
ler, MTI or the Parent; and the Buyer will use its best efforts to prevent the
disclosure thereof to third persons except as may be required by law;

(c) no party hereto shall have any liability or further obligation to any
other party to this Agreement pursuant to this Agreement except as stated in
this Section 7.2; provided, however, that nothing in this Section 7.2 shall be
deemed to release any party from any liability for breach by such party of any
of its covenants set forth in this Agreement which occurs on or before the
date of the termination of this Agreement; and this Agreement will be of no
further force and effect except that this Section 7.2, and Article VIII and the
terms of the Indemnification Agreement shall remain in effect; and

(d) all filings, applications, and other submissions made pursuant to Sec-
tion 5.6 shall, to the extent practicable, be withdrawn from the agency or oth-
er person to which made.

Article VIII. Miscellaneous Provisions

8.1. Amendment and Modification.
Subject to applicable law, this Agreement and the Indemnification
Agreement may be amended, modified or supplemented only by written
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agreement of the parties hereto at any time prior to the Closing Date with
respect to any of the terms contained herein.

8.2. Waiver of Compliance.

Except as otherwise provided in this Agreement and the Indemnification
Agreement, any failure of any of the parties to comply with any obligation,
covenant, agreement or condition herein may be waived by the party or par-
ties entitled to the benefits thereof only by a written instrument signed by the
party granting such waiver, but such waiver or failure to insist upon strict
compliance with such obligation, covenant, agreement or condition shall not
operate as a waiver of, or estoppel with respect to, any subsequent or other
failure.

8.3 Survival of Representations and Warranties.

The representations and warranties set forth in this Agreement shall sur-
vive the Closing and will expire 180 days from the Closing Date, except for
those representations and warranties contained in Section 3, which shall re-
main in force until the expiration of the applicable statute of limitations. No
party shall be entitled to assert any claims against the other for misrepresenta-
tions or breaches of representations and warranties under or pursuant to this
Agreement (or for indemnification under the Indemnification Agreement for
such misrepresentations or breaches of representations and warranties), un-
less the party asserting such claim shall notify the other of such claim with
reasonable specificity and outlining the basis of alleged liability within the
survival period of the applicable representation and warranty.

8.4. Notices.

All notices hereunder and under the Indemnification Agreement shall be
in writing and shall be deemed given if delivered personally or mailed by
registered or certified mail (return receipt requested), postage prepaid, to the
parties at the following addresses (or at such other address for a party as shall
be specified by like notice; provided that notices of a change of address shall
be effective only upon receipt thereof):

(a) if to the Seller, MTI or the Parent: --

(b) if to the Buyer, to ---

8.5. Assignment.

This Agreement, the Indemnification Agreement and all of the provi-
sions hereof and thereof shall be binding upon and inure to the benefit of the
parties hereto and thereto and their respective successors and permitted as-
signs, but neither this Agreement, the Indemnification Agreement nor any of
the rights, interests or obligations hereunder or thereunder shall be assigned
by any of the parties hereto or thereto without the prior written consent of the
other parties.

8.6. Governing Law.

This Agreement and the Indemnification Agreement shall be governed
by the laws of the State of Delaware (regardless of the laws that might other-
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wise govern under applicable New York principles of conflicts of law) as to
all matters, including but not limited to matters of validity, construction, ef-
fect, performance and remedies. All actions and proceedings arising out of or
relating to this Agreement and the Indemnification Agreement shall be heard
and determined in a Delaware state or federal court, and the parties hereto
hereby irrevocably submit to the exclusive jurisdiction of such courts in any
such action or proceeding and irrevocably waive the defense of an inconve-
nient forum to the maintenance of any such action or proceeding.

8.7. Interpretation.

The article and section headings contained in this Agreement and the In-
demnification Agreement are solely for the purpose of reference, are not part
of the agreement of the parties and shall not in any way affect the meaning or
interpretation of this Agreement or the Indemnification Agreement. The par-
ties have participated jointly in the negotiation and drafting of this Agree-
ment and the Indemnification Agreement.

8.8. Entire Agreement.

The Nondisclosure Agreement, the Indemnification Agreement and this
Agreement, including the Exhibits and Schedules hereto (which are incorpo-
rated herein by reference and made a part hereof) and the documents, sche-
dules, certificates and instruments referred to herein, embody the entire
agreement and understanding of the parties hereto in respect of the transac-
tions contemplated by this Agreement and the Indemnification Agreement.
There are no restrictions, promises, representations, warranties, covenants or
undertakings, other than those expressly set forth or referred to herein and
therein. The Nondisclosure Agreement, the Indemnification Agreement and
this Agreement supersede all prior agreements and understandings between
the parties with respect to such transactions.

8.9. Severability.

If any term or other provision of this Agreement or the Indemnification
Agreement is invalid, illegal or incapable of being enforced by any rule of
law or public policy, all other conditions and provisions of this Agreement
and the Indemnification Agreement shall nevertheless remain in full force
and effect so long as the economic or legal substance of the transactions con-
templated hereby and thereby is not affected in any manner adverse to any
party. Upon such determination that any term or other provision is invalid,
illegal or incapable of being enforced, the parties hereto shall negotiate in
good faith to modify this Agreement or the Indemnification Agreement so as
to effect the original intent of the parties as closely as possible in a mutually
acceptable manner in order that the transactions contemplated hereby be con-
summated as originally contemplated to the greatest extent possible.

8.10 No Third Party Beneficiary.

Each of this Agreement and the Indemnification Agreement is for the
sole benefit of the parties hereto and thereto and their respective successors
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and permitted assigns and nothing herein, express or implied, is intended to
or shall confer upon any other person any legal or equitable right, benefit or
remedy of any nature whatsoever under or by reason of this Agreement or the
Indemnification Agreement.

8.11 Exclusivity of Remedies.

The remedies of any party hereto for breaches by another party of any
representation, warranty, covenant or agreement hereunder, or otherwise aris-
ing out of any matter pertaining hereto, shall be limited to the right of indem-
nification provided in the Indemnification Agreement, and such right of in-
demnification shall be exclusive of any and all other rights or remedies which
might be available to a party upon the occurrence of any such breach or with
respect to such other matter whether such other right or remedy would other-
wise be available at law or in equity.

IN WITNESS WHEREOF, each of the parties hereto has signed this
Agreement or has caused this Agreement to be signed by its duly authorized
officers as of the date first above written.

Ottaway Newspapers of Pennsylvania, L.P.,

By: Ottaway Newspapers of Pennsylvania Management, Inc.,

its General Partner

By:/s/Joseph Richter

Title:President

Ottaway Newspapers, Inc.
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CONTRACT NO. 35
OF SALE

AGREEMENT made as of the 18th day of February, 1997 by and be-
tween Anthony P. Conza located at 35 Hill 99, Woodstock, New York 12498
and David L. Siegel located at 160 East 65th Street, New York, New York
10021 (hereinafter jointly referred to as "Sellers" and individually by their
last names) and Blimpie International, Inc. located at 740 Broadway, 12th
Floor, New York, New York 10003 (hereinafter referred to as "Purchaser").

Preamble

WHEREAS, pursuant to the terms of a certain agreement dated August
1, 1976, including all amendments thereto (said agreement and amendments
shall hereinafter be called the "Agreement") made among the then owners of
the Blimpie trademarks which included Blimpie Trademark #188686 and
#188080 and such other new additional trademarks that were filed for or ob-
tained at anytime prior to the date hereof or hereafter in the U.S.A. (hereinaf-
ter collectively referred to as the "Trademarks" or "Service Marks") original-
ly filed in the name of Conza, Siegel and Peter DeCarlo (Conza, Siegel and
Peter DeCarlo and their assigns described herein are hereinafter called the
"Trademark Owners™), the then Trademark Owners, among other things,
divided among them, the right to use, and to license and sublicense others to
use the Service Marks within the continental United States of America; and

WHEREAS, Metropolitan Blimpie, Inc. is by assignment the successor
in interest to the ownership of forty (40%) percent of the Service Marks by
assignment from Peter DeCarlo; and

WHEREAS, Sellers and Metropolitan Blimpie, Inc. have been executing
applications or filing and obtaining throughout the world service
marks/trademarks for the name Blimpie and/or Blimpie Subs and Salads in
individual countries in expectation that each respective service
mark/trademark will be used to develop the System in the respective country
of filing. Such filings are in the individual names of Sellers and Metropolitan
Blimpie, Inc. or in partnerships formed for the purpose of ownership of each
respective foreign trademark; and

WHEREAS, on July 19, 1991 Metropolitan Blimpie, Inc. and Purchaser
entered into a written agreement (the "Metropolitan Agreement”) whereby
Purchaser obtained Metropolitan Blimpie, Inc.'s forty (40%) percent right to
use or license and/or to sublicense (by franchise agreements, master license
agreements and other authorizations and agreements) of all of the interna-
tional Blimpie trademarks/service marks as obtained in each country which
include all of the countries in the world except continental U.S.A. (the "Inter-
national Blimpie Trademarks") for all international areas of the world as he-
reinafter defined; and
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WHEREAS, Purchaser desires to purchase all of the right, title and in-
terest of the Sellers in and to the International Blimpie Trademarks for use in
the Territory as may be appropriate.

NOW, THEREFORE, in consideration of the foregoing and the mutual
terms, covenants and conditions hereinbelow set forth, it is agreed as follows:

1. Sale

The Sellers agrees to sell to the Purchaser and the Purchaser agree to
buy from the Sellers, all of Sellers' right, title and interest in the International
Blimpie Trademarks and the System, whether owned in the individual names
of the Sellers or via ownership partnerships by Sellers with Metropolitan
Blimpie, Inc., free and clear of any debts, mortgages, security interests or
other liens or encumbrances except for the remaining ownership rights of
Metropolitan Blimpie, Inc. and subject to any other applicable state or federal
franchise law or foreign law for franchises or subfranchises or master licenses
for any part of the Territory. The closing shall occur on the date hereof.

2. Purchase Price

The purchase price to be paid by the Purchaser to Anthony P. Conza is
Three Million Dollars ($3,000,000.00) in currency plus the contingent com-
pensation set forth in Article 3 herein. The purchase price to be paid by the
Purchaser to David L. Siegel is One Million Five Hundred Thousand Dollars
($1,500,000.00) in currency plus the contingent compensation set forth in
Article 3 herein. The purchase price shall be paid on January 18, 1997.

3. Contingent Compensation

Subject to the prior receipt by the Purchaser of the aggregate collections
of Five Million Dollars ($5,000,000.00) of Income (the "Income Condition")
as defined herein received by Purchaser from the Territory, Purchaser agrees
to pay to Conza and Siegel the first One Hundred Fifty Thousand Dollars
($150,000.00) per year (the "Annual Fee") collected from the Territory com-
mencing on January 1, 2002 and continuing for each Term Year of the Term
without any deductions whatsoever. Said sum shall be payable in proportions
of 66.66% to Conza and 33.34% to Siegel. In the event the Purchaser rece-
ives Imputed Income, said Imputed Income shall be included in the determi-
nation and calculation of the Income received from the Territory. Purchaser's
general receipts in an amount equal to the Imputed Income shall be deemed
to be received by Purchaser (as if actually received from the Territory) in the
year of the transaction or receipt by the user of any of the International Blim-
pie Trademarks from or in the Territory and shall be payable to the Sellers in
accordance with this Article. The amount of Imputed Income received by
Purchaser necessary to achieve the Annual Fee in any Term Year, shall be
payable to the Sellers by the Purchaser from its gross receipts derived from
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markets outside of the Territory (the U.S.A.), as if actually received by Pur-
chaser from the Territory.

4. The Annual Fee for the Term Year beginning in the year 2002, and
for each Term Year succeeding thereafter shall be adjusted annually and, as
so adjusted, shall be payable during the Term Year for which such adjust-
ment has been made, as follows: the Annual Fee for the immediately preced-
ing Term Year shall be multiplied by a fraction, the numerator of which shall
be the Consumer Price Index published for the last month of 1997 and the
denominator of which shall be the Consumer Price Index published for the
last month of the Term Year prior to the immediately preceding Term Year.
The "Consumer Price Index" shall mean the Consumer Price Index for All
Urban Consumers published by the Bureau of Labor Statistics of the United
States Department of Labor, New York, New York-Northeast New Jersey
area, All items (1982-4=100), or any successor index thereto, appropriately
adjusted. If the Consumer Price Index ceases to be published, and there is no
successor thereto, then such other index as Sellers reasonably determines
shall be substituted for the Consumer Price Index. Purchaser shall have the
right to pay such funds as it may desire to Sellers to aggregate the Annual
Fee payments set forth above, even if the Income and Imputed Income, if
any, from the Territory does not provide sufficient funds.

5. Closing Documents

On the closing the parties shall execute, acknowledge where necessary
and deliver the following documents:

5.1 A bill of sale/assignment for the International Blimpie Trademarks
and any and all rights and privileges thereto including partnership rights
(owning same with Metropolitan Blimpie, Inc. owned by Sellers from Sellers
to Purchaser), if any, free and clear of all claims, liens and encumbrances
except for the rights of Metropolitan Blimpie, Inc. but subject to this agree-
ment including but not limited to the continuing obligations of the Sellers set
forth in Article 3 herein.

5.2 Secretary's certificates of directors' resolutions of Purchaser consent-
ing to the execution and delivery of this agreement and all other documents
executed in compliance therewith.

5.3 Sellers agree to execute any and all necessary documents including,
but not limited to, additional bills of sale or other instruments needed to ef-
fectuate the transfer and recording of record of each of the respective Interna-
tional Blimpie Trademarks as required by Purchaser's trademark counsel and
in accordance with each country in the Territory.

5.4 Within thirty days from the closing date, Sellers and Purchaser shall
execute and deliver a first and primary accounts receivable security interest
and UCC-1s against all of Purchaser's accounts and franchise fees receivable
to secure the payment of the obligations of the Purchaser set forth in this
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agreement including, but not limited to, payment of the Annual Fee to Sel-
lers. Purchaser shall file at Purchaser's expense and continue to file at its own
expense appropriate Uniform Commercial Code filing receipts in all required
jurisdictions necessary to perfect and maintain the validity and enforceability
of said security interest during the Term and extension/renewal filing receipts
as needed to extend/renew the lien of Sellers for the Term. Such instruments
filed of record shall clearly denote the interest of Sellers. Purchaser
represents and agrees that as of the date hereof there are no outstanding secu-
rity interests against Purchaser that will be prior to the lien of Sellers nor will
Purchaser ever allow any prior lien on such collateral during the Term. The
parties herein agree to execute any and all documents that may be reasonably
required to effect the intent of this paragraph. This entire article shall survive
closing.

5.5 Sellers and Purchaser shall execute any and all documents reasona-
bly requested by the other in order to effectuate, enforce or otherwise comply
with the terms of this agreement.

5.6 The Purchaser hereby grants the following options to the Sellers
which may be exercised by either or both of them, jointly and/or severally:

5.6.1 On or before January 1, 2001, either or both of the Sellers or their
respective heirs, successors or assigns may elect the option to effect a cancel-
lation of the Contingent Compensation Annual fee payable to the electing
Seller or Sellers pursuant to Article 4 hereof (the "First Cancellation Op-
tion™). Notice of exercise of the First Cancellation Option may be given by an
electing Seller at any time on or before, but not after, January 1, 2001,
whether or not the Income Condition shall have been satisfied on or before
January 1, 2001.

5.6.2 If Conza timely exercises the First Cancellation Option, Purchaser
shall pay the sum of $2,000,000 to him on January 2, 2001; and/or

5.6.3 If Siegel timely exercises the First Cancellation Option, Purchaser
shall pay the sum of $1,000,000 to him on January 2, 2001.

5.6.4 If the First Cancellation Option shall not be timely exercised by ei-
ther or both of the Sellers, then the non-exercising Seller or Sellers shall have
a second option to effect a cancellation of the contingent compensation An-
nual Fee payable to the non-electing Seller or Sellers pursuant to Article 4
hereof (the "Second Cancellation Option™). Notice of exercise of the Second
Cancellation Option may be given by an electing Seller at any time after Jan-
uary 1, 2001, and on or before, but not after, January 1, 2006, whether or not
the Income Condition shall have been satisfied:

5.6.4.1 If Conza timely exercises the Second Cancellation Option, Pur-
chaser shall pay the sum of $2,000,000, reduced in the manner set forth in
paragraph 5.6.5, to him on January 2, 2006; and/or
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5.6.4.2 If Siegel timely exercises the Second Cancellation Option, Pur-
chaser shall pay the sum of $1,000,000, reduced in the manner set forth in
paragraph 5.6.5, to him on January 2, 2006.

5.6.5 The aggregate amount of the reduction to be applied to the pay-
ment to be made to an electing Seller pursuant to paragraph 5.6.4.1 and
5.6.4.2 hereof shall be determined by multiplying the sum of $2,000,000 in
Conza's case, or $1,000,000 in Siegel's case, by a fraction, the numerator of
which shall be the aggregate amount of all payments made to the electing
Seller excluding CPI increases under Article 4 hereof prior to January 1,
2006, and the denominator of which shall be $5,000,000 in Conza's case of
$2,500,000 in Siegel's case and deducting the resulting sum from the Second
Cancellation Option payment amount.

5.6.6 Upon the election of the option set forth in Article 5.6.1 or 5.6.2
and the payment of the sums owed to each of the electing Seller, and/or to his
respective heirs, successors and assigns, the security interest conferred by the
Purchaser to the Sellers pursuant to this Article shall thereupon be termi-
nated. Sellers, for themselves, and their respective heirs, Successors and as-
signs hereby covenant and agree that, not later than 30 days after the date of
full payment of the sums due under the First or Second Cancellation Option
due to them, Purchaser shall deliver and Sellers shall execute termination
statements regarding such security interest on the then applicable form, and
deliver same to Purchaser for recordation in each jurisdiction in which notice
of the existence of such security interest shall have been recorded.

6. Consent and Modification

Purchaser agrees to comply with the terms of the Metropolitan Agree-
ment and of the Agreement. Purchaser agrees to not unreasonably withhold
or delay its consent to any necessary modifications or changes to the Metro-
politan Agreement or the Agreement as may be appropriate. Sellers agree to
not unreasonably withhold or delay their consent to any necessary modifica-
tions or changes to the Metropolitan Agreement or the Agreement as may be
appropriate.

7. Broker

The parties agree that there is no broker involved in this transaction.
Each party hereby indemnifies and holds the other harmless from and against
any demand for commission or other compensation by any broker, finder or
similar agent claiming to have been employed by or on behalf of any party.

8. Representations

No representations have been made except as set forth in this agreement.
Sellers represent and warrants to Purchaser as of the closing as follows:
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8.1 To the best of Sellers' knowledge, Sellers and Metropolitan Blimpie,
Inc. are the sole owners of the International Blimpie Trademarks free and
clear of all debts, mortgages, security interests or other liens or encumbrances
as set forth on the annexed schedules of International Blimpie Trademarks
and where indicated on the annexed schedule(s) exist a conflict with a pre-
viously filed trademark in the respective country. There are no representa-
tions or warranties with respect to the ability to obtain trademarks for the
name "Blimpie" or "Blimpie Subs and Salads" in any country in the Territory
as Purchaser acknowledges receipt of information from the trademark firm of
Steinberg and Raskin, Esg. with respect to the worldwide searches regarding
the International Blimpie Trademarks as well as all problems with respect to
such filings that may exist. For example, there is a prior trademark filing in
the country of Chile. The International Blimpie Trademarks are accepted "as
is".

8.2 All obligations in connection with the filing, registration, processing
and completion of such International Blimpie Trademarks filings are the ob-
ligation of Purchaser pursuant to the Metropolitan Agreement and 1995
Agreement and will remain so after the date hereof.

8.3 Except for those agreements entered into by Purchaser as of the date
hereof or with Metropolitan Blimpie, Inc. or pursuant to the Agreement, Sel-
lers have made no agreement with any third party to license or sell the Inter-
national Blimpie Trademarks.

8.4 No petition in bankruptcy or other insolvency proceeding has been
filed by or against the Sellers, nor have the Sellers made an assignment for
the benefit of creditors. There is no litigation or administrative proceedings of
any nature pending against the Sellers which would affect Sellers ownership
of the International Blimpie Trademarks. There are no judgments entered
against Sellers which affect Sellers ownership of the International Blimpie
Trademarks.

8.5 If any representation hereunder is not correct, the Sellers shall have
the opportunity to cure such misrepresentation within a reasonable time after
notice thereof.

8.6 By execution hereof the Purchaser acknowledges and represents that
there have been no representations, warranties, forecasts, estimates, induce-
ments or projections of any type or nature with respect to projected sales vo-
lume, net profits, gross profits, or with respect to any other matter unless spe-
cifically set forth herein.

9. Risk of Loss

Risk of loss or damage arising from the trademarks laws of any country
or governmental authority in the Territory or the inability to develop any
country in the Territory or the inability to obtain a Service Mark in any coun-
try in the Territory or any other problem, dispute, difficulty, legal issue or
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other concern arising about or from any of the International Blimpie Trade-
marks subsequent to the closing shall be solely borne by the Purchaser and
under no circumstances will Purchaser be entitled to the return of any moneys
paid hereunder or for a cancellation or modification or decrease of the An-
nual Fee or of a cancellation or modification or reformation of this agreement
and Purchaser shall have no claim against the Sellers with respect thereto.

10. Notices

Any notice or other communication hereunder shall be in writing sent by
certified mail, postage prepaid, return receipt requested or by one day carrier
such as Federal Express or Airborne, addressed to the parties as follows:

If to Sellers:

If to Purchaser: ___

Notices shall be deemed given seven (7) business days after receipt
when sent in accordance with the foregoing.

11. Miscellaneous Provisions

This agreement may not be changed or modified nor may any provision
hereof be waived, except by a written instrument signed by the Sellers and
Purchaser or their assignees.

11.1 This agreement shall be construed in accordance with the laws of
the State of New York.

11.2 This agreement shall bind and benefit the heirs, executors, adminis-
trators, successors and assigns of the parties hereto.

11.3 This entire agreement shall survive closing.

12. Appropriate Development

Purchaser acknowledges that the Sellers will not be entitled to receive
the Annual Fee unless the Territory is appropriately developed. Appropriate
development means that the following occurs: (i) development of the Blimpie
System in the Territory, (ii) compliance, implementation and enforcement of
System quality controls in order to maintain the (a) positioning of the Blim-
pie System and (b) validity of the International Blimpie Trademarks and (iii)
the provision of the Services in each part of the Territory. Accordingly the
Purchaser hereby agrees to exercise its best efforts during the Term to (i)
develop the System in the Territory; (ii) ensure compliance, implementation
and enforcement of the quality controls of the System; and (iii) provide the
Services in each part of the Territory to the franchisees, master licensees and
others distributing Blimpie branded products (hereinafter referred to as the
"Obligations").

12.1 Purchaser acknowledges that each of the Sellers is extremely know-
ledgeable and sophisticated in the development of the System, quality con-
trols, and the Services and any communications, suggestions, advice and as-
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sistance will be helpful to the Purchaser and their master licensees and fran-
chisees throughout the world. In order to determine if Purchaser is providing
or performing the Obligations in the primary countries in the Territory and in
order to receive the assistance needed by the Purchaser or its assigns, transfe-
rees and associates from the Sellers, Purchaser hereby agrees that each of the
Sellers during their lifetimes at the sole expense of Purchaser shall have the
right at their sole discretion upon at least 30 days prior written notice to Pur-
chaser to inspect the primary countries in the Territory, in whole or in part,
for the purpose of ascertaining compliance with the Obligations and to pro-
vide observations, suggestions, advice and assistance as set forth herein. Pri-
mary countries for the purpose of this agreement shall be deemed to be the
U.K., Germany, Netherlands, France, Italy, Russia, Spain, Sweden, Norway,
Czech Republic, Hungary, Argentina, Canada, Mexico, Brazil, Turkey, Japan
and China. Each Seller may at his sole discretion undertake inspection(s) to
determine if Purchaser is providing or performing the Obligations in the pri-
mary countries in the Territory or selected Primary countries or parts or areas
therein as well as to provide suggestions, advice and assistance as set forth
herein. Purchaser shall pay all expenses in advance of Sellers or their agent(s)
arising from all such inspections in the Territory (which shall be for a mini-
mum of 1-2 weeks for each country or for such greater time as solely deter-
mined by each Sellers in each of their sole discretion), including, but not li-
mited to, air travel (business or first class for each Sellers and one assistant
for each), first class hotel accommodations/lodging (room with two beds or
queen or King size bed), reasonably acceptable breakfast, lunch and dinner
expenses, in-Territory transportation, translation expenses, and any other
expenses arising from such inspections. Purchaser agrees that third parties
may freely utilize the lodging of Sellers or otherwise use facilities provided
to them so long as such facilities do not represent additional charges to Pur-
chaser.

12.2 Sellers shall be entitled to review (i) samples of the raw materials
used in connection with the sale of Blimpie authorized products, (ii) speci-
mens of representative advertising, promotional materials, office placards,
packaging, promotional inserts, labels, and the completed authorized Blimpie
products which will be sold to customers of Blimpie Restaurants or in Blim-
pie distribution points at the expense of Purchaser (iii) individual Blimpie
Restaurant locations, salesman and executives in each market as well as any
other relevant information that may be needed. At such time or reasonably
after the completion of each inspection each Sellers shall without any further
compensation prepare a written or oral summary of their observations which
will be communicated first to each Master Licensee in each respective por-
tion of the Territory inspected by each Seller and upon the Sellers return to
the U.S.A. to the Purchaser, its successors or assigns. The written or oral
summary shall also include advice, recommendations, observations and sug-
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gestions as to how to improvement of franchise sales, improvements of oper-
ation, quality control deficiencies observed and any other constructive sug-
gestion that may be made by each Sellers. At such time that the Sellers are no
longer employed by the Purchaser, then in no event shall Purchaser be obli-
gated to expend more than $35,000 per annum to each of the Sellers for in-
spections.

12.3 At such time that the Sellers are no longer employed by the Pur-
chaser and the Annual Fee is no longer owed to the Sellers, then the right of
the Sellers to perform inspections as set forth in this entire Article 12 shall be
deemed cancelled and of no further force and effect.

13. Refusal to Approve

In the event that Purchaser contends that either Sellers has unreasonably
withheld or delayed his respective approval on any matter provided herein
requiring their consent or approval, then Purchaser's sole remedy shall be to
commence an arbitration with the American Arbitration Association in the
City of New York, State of New York and if the American Arbitration Asso-
ciation determines that Sellers has been unreasonable, then Sellers shall
promptly provide the appropriate approval or consent. Neither Conza nor
Siegel shall be responsible for such consequential damages resulting from a
failure to comply with an Arbitrator's decision if either or both exercise its
rights and/or remedies to set aside the Arbitrator's decision until fifteen (15)
days after a final nonappealable decision of a court of competent jurisdiction.

13.1 Notwithstanding any dispute with either of the Sellers, the Annual
Fee must be paid the Sellers with no set-off, adjustment or modification. In
the event that either Seller contends that Purchaser has unreasonably withheld
or delayed its approval on any matter provided herein requiring Purchasers'
consent or approval, then Sellers' respective sole remedy shall be to com-
mence an arbitration with the American Arbitration Association in the City of
New York, State of New York and if the American Arbitration Association
determines that Purchaser has been unreasonable, then Purchaser shall
promptly provide the appropriate approval or consent and in no event shall
Purchaser be directly or indirectly obligated for any consequential damages
arising from its original refusal to consent or approve, unless he or they fail
to comply with the Arbitrator's decision. Purchaser shall not be responsible
for such consequential damages resulting from a failure to comply with an
Avrbitrator's decision if either or both exercise its rights and/or remedies to set
aside the Arbitrator's decision until fifteen (15) days after a final nonappeala-
ble decision of a court of competent jurisdiction. The powers of the Arbitra-
tor shall be limited in that the Arbitrator shall not be empowered or entitled
or authorized to modify this agreement or in any way change and of its terms.
Under no circumstances shall the Sellers be directly or indirectly obligated to
modify by decrease or repayment change any portion of the Annual Fee and
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such request shall be deemed to be an unreasonable one nor shall the arbitra-
tor be deemed to be authorized to do so.

13.2 In the alternative either Purchaser or either Seller may make an ex
parte application for a earing on notice to the other party with the right of the
other to respond to an appropriate part of he Supreme Court of the State of
New York in and for the County of New York for an order on an expedited
basis determining the reasonableness or unreasonableness of the actions taken
by the other, such order to be final and nonappealable.

14. Assignment, Etc.

This agreement and the rights to the International Blimpie Trademarks
may not be assigned, onveyed or otherwise transferred by Purchaser without
the prior written consent of Sellers which consent shall not be unreasonably
withheld or delayed. Each of the Sellers may assign this Agreement or any of
the rights and privileges granted hereunder including the right to receive the
Annual Fee in whole or in part without the consent of the Purchaser.

15. Defaults

Notwithstanding any claim of default by Purchaser against either or both
Sellers, the Annual Fee must continue to be paid the Sellers with no set-off,
adjustment or modification. In the event, either Sellers or Purchaser claims a
default of this agreement, the party claiming such default shall notify the oth-
er and the other party shall not be in default of this agreement until the expi-
ration of twenty (20) business days after receipt of such notice during which
period the defaulting party may cure such default. If a default, except for any
monetary obligations of Purchaser to Sellers, shall be of a nature that said
default cannot be completely cured or remedied within such twenty (20) day
period and if the defaulting party is reasonably and expeditiously in good
faith with reasonable diligence attempting to cure, the other shall reasonably
extend the cure period as may be necessary. If after the receipt of written
notice from Sellers stating the specific default within the time period set forth
herein, Sellers may then serve a five (5) day written notice of cancellation of
this agreement and upon the expiration of said five (5) days, this agreement
and the terms hereunder shall end and expire as fully and completely as if the
expiration of such five (5) day period were the day herein definitely fixed for
the end and expiration of the term of this agreement and Sellers shall be en-
titled to any and all rights and remedies as may be authorized and allowable
under applicable law. All payments made by Purchaser to Sellers prior to any
default shall be deemed to be nonrefundable but shall not be deemed to modi-
fy or in any way limit any of the rights and remedies or privileges of the Sel-
lers under applicable law which shall include but not be limited to the right of
rescission without the obligation of Sellers to refund any part of the purchase
price or Annual Fee received, specific performance, damages, liquidated
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damages, redemption of the Annual Fee or such other right or remedy as may
be authorized by a court of competent jurisdiction. Purchaser shall pay all of
Sellers legal fees and expenses as incurred which arise from any default of
Purchaser of this agreement.

15.1 Nothing contained herein shall limit or prevent Purchaser or Sellers
from seeking from any court of competent jurisdiction for judicial assistance
in restraining and enjoining violations of this agreement. Sellers shall not be
deemed to have waived any of its rights to enforce compliance by Purchaser
of any default of this agreement despite any prior nonenforcement by Sellers'
of any violation of the terms of this agreement unless such default waiver is
reflected by a written waiver of default agreement executed by Sellers.

16. Subsequent Agreements

Inasmuch as each country in the Territory generally requires a separate
trademark filing, Conza, Siegel and Purchaser shall execute any and all other
documents necessary to effectuate the intent of this agreement including in-
dividual country by country licensing agreements, registered user agreements
and such other instruments as may reasonably be required.

17. Inspection

Sellers or its designated agents shall each have the right to reasonably
inspect Purchaser's agreements, books and records relating to this agreement
or the Territory or the receipt of Income pertaining to the Territory. With
respect to all Blimpie sublicenses, Blimpie distribution point agreements,
Blimpie Restaurant franchise agreements and any other document or instru-
ment pertaining to the Territory or with respect to the receipt of any Income,
Purchaser shall make copies thereof at Purchaser's expense within fifteen (15)
days after receipt of completed instruments or checks or drafts or other record
of payment of Income and send copies of same to Sellers. Failure to strictly
comply with these obligations shall be deemed a material default of this
agreement. In the event an inspection of the books and records of Purchaser
indicates that there is an error of two (2%) percent or more in paying to either
Sellers any portion of the Annual Fee obligations under this agreement, Pur-
chaser shall be liable and responsible for all auditing, legal and other ex-
penses reasonably incurred by Sellers Conza and/or Sellers Siegel in their
inspection of Purchaser's books and records or collection or enforcement the-
reof.

18. Completed Transactions

Sellers and Purchaser acknowledge the execution of a number of master
license agreements and franchise agreements for Blimpie Restaurants for
parts of the Territory prior to the date hereof, for which a portion of the Mas-
ter license and franchise fees are payable to Sellers. Except for master license
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fees arising from master licensing transactions prior to July 1, 1996, all future
receipts from master license agreements shall be payable to Purchaser except
for any receipts paid to Sellers prior to the date of this agreement which shall
be retained by Sellers. Master license fees due from transactions prior to July
1, 1996 and payable after the date hereof, shall be payable to the Sellers in
the proportions established in the 1995 Agreement.

19. 1995 Agreement

Subject to and conditional upon the Purchaser's complying with all of
the obligations of Purchaser set forth herein, and excepting the provisions of
Article 18 herein, the 1995 Agreement shall be deemed cancelled and null
and void.

20. Attorneys

The Purchaser has been represented by Steven Dreyer, Esq. of Hall
Dickler Kent Friedman & Wood LLP. David L. Siegel, Esg. has negotiated
and drafted this agreement on behalf of Sellers; however, Anthony P. Conza
has been represented by independent counsel selected by Anthony P. Conza
who has reviewed this agreement and approved same on his behalf.

IN WITNESS WHEREOF, the parties have executed this agreement as
of the date first above written.

156



CONTRACT NO. 36
AGREEMENT OF SALE

THIS AGREEMENT OF SALE (this "Agreement") is made this 23rd
day of February, 1996 by and among Brothers Coffee Bars, Inc. ("Bars"), and
Brothers Gourmet Coffees, Inc. ("Brothers™), each of which are Delaware
corporations whose principal places of business are located at 2255 Glades
Road, Boca Raton, Florida 33431 (each of Bars and Brothers is sometimes
individually referred to herein as a "Seller," and both of them are sometimes
collectively referred to herein as the "Sellers"), and Diedrich Coffee, a Cali-
fornia corporation having its principal place of business at 2144 Michelson
Drive, Irvine, California 92715 (referred to herein as "Purchaser"). Each of
the Sellers and the Purchaser is sometimes referred to herein as a "Party," and
all of them are sometimes collectively referred to herein as the "Parties.”

Recitals

WHEREAS, Sellers are engaged through the "Brothers" tradename in
the business of retail sales of coffee and other food, beverage, accessory and
specialty items, as conducted through twelve store locations (as more specifi-
cally described in the leases set forth in Schedule 1(a)(i)) (individually, a
"Store™ and collectively, the "Stores") (collectively, the "Business");

WHEREAS, Sellers desire (1) to sell to Purchaser certain of their assets
as more fully described in Paragraph 1(a) below, which assets include, with-
out limitation, real property leasehold interests for the twelve (12) Stores, and
(2) that Purchaser assume certain of the Sellers' liabilities under the terms and
conditions as hereinafter set forth; and

WHEREAS, Purchaser desires to purchase said assets, and is willing to
assume said liabilities, all under the terms and conditions as hereinafter set
forth.

NOW, THEREFORE, in consideration of the mutual promises, cove-
nants and representations of the Parties contained herein and for other good
and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, it is hereby agreed by the Parties as follows:

1. Sale of Assets

Transferred Assets.

On the Closing Date (as defined in Paragraph 5(c) below), Sellers shall
sell, transfer, assign, convey and deliver to Purchaser, for the consideration
hereinafter provided, all right, title and interest in and to all of the assets used
in or useful to the Business, as such assets are enumerated in Schedule 1(a)
(the "Assets"), which Assets specifically include:

(i) All of Sellers' right, title and interest under the real property leases
for the Store locations described in Schedule 1(a)(i), true and complete copies
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of which leases have been delivered by Sellers to Purchaser prior to the date
hereof and true and complete copies of which leases are attached to Schedule
1(a)(i) (the "Leases"), and the related security deposits.

(ii) All licenses and permits issued for use by Sellers at the Stores, if and
to the extent so assignable, as described in Schedule 1(a)(iii) (the "Licenses").

(iii) All customer address cards, profiles, mailing lists and all other in-
formation regarding Sellers' current and potential customers at the Stores.

(iv) All hiring, training, operations, personnel, quality control, marketing
and other manuals or systems owned by Sellers, including any computer-
based or on-line systems, that are used in or were developed for the operation
of the Stores.

2. Purchase Price

a. Calculation; Timing of Payment.

The total purchase price for the Assets payable by Purchaser shall be
$1,350,000 (the "Purchase Price") or $112,500 per Store (the "Store Price").
The Purchaser shall pay the Purchase Price at the following times in the fol-
lowing manner and subject to the following conditions:

(i) Subject to repayment by Sellers to Purchaser pursuant to Paragraph
2(a)(iv), fifty percent (50%) of the Purchase Price (the "Downpayment") shall
be paid by Purchaser to Sellers at Closing in cash by federal funds wire trans-
fer pursuant to written wire instructions provided by Sellers to Purchaser at
least three (3) business days prior to Closing.

(ii) In addition to the Downpayment, Purchaser shall pay to Sellers at
Closing in cash, by federal funds wire transfer pursuant to written wire in-
structions provided by Sellers to Purchaser at least three (3) business days
prior to Closing, the amount, if any, by which the Assigned Lease Amount as
of the Closing Date exceeds the Downpayment. The "Assigned Lease
Amount" shall be equal to the product of the Store Price multiplied by the
number of Leases for which the Parties shall have received and executed a
lease assignment and landlord consent to assignment in form satisfactory to
Purchaser and Sellers ("Lease Assignment") executed by the landlord thereof.

(iii) Notwithstanding the foregoing, in the event that all twelve (12) of
the Leases have not been assigned by the Deadline as provided herein and the
amount of the Downpayment exceeds the Assigned Lease Amount as of the
Deadline, then Sellers shall immediately pay the amount of such excess to
Purchaser.

b. Allocation of Purchase Price.

Sellers and Purchaser shall allocate the Purchase Price among the Assets
as set forth on Schedule 2(b) hereto, using the allocation method required by
Section 1060 of the Internal Revenue Code of 1986, as amended (the
"Code"), and the regulations thereunder. Sellers and Purchaser each agree to
report the federal, state and local income and other tax consequences of the
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transactions contemplated herein, and in particular to report the information
required by Code Section 1060(b), in a manner consistent with such alloca-
tion and will not take any position inconsistent therewith.

3. Assumption of Certain Liabilities

a. Nonassumed Liabilities.

Except as specifically provided in Paragraph 3(b) below, Purchaser shall
not assume and shall not acquire, take over, or be responsible for any liabili-
ties or obligations of the Sellers presently in existence, including, without
limitation, all liabilities and obligations relating to the Business, Lease related
commitments to contractors and landlords for Store build-outs, deferred rents
or any other ongoing non-lease related items (such liabilities or obligations
not assumed by Purchaser hereunder being herein referred to as the "Nonas-
sumed Liabilities™) and Sellers shall indemnify, defend and hold harmless
Purchaser from all loss, cost, damage or expense related to the Nonassumed
Liabilities. The parties intend for Purchaser to acquire ownership of the As-
sets free and clear of all claims, liens or encumbrances, except those claims,
liens or encumbrances which the Purchaser has agreed to assume or take sub-
ject to as provided in Paragraph 3(b) below. The Sellers shall prior to Closing
fulfill all construction, consulting and similar commitments (other than the
payment of rent for periods after the month in which the Closing occurs) to
landlords under the Leases.

b. Assumed Liabilities.

At Closing, Purchaser shall, pursuant to the terms of an Assumption
Agreement in the form and substance of Exhibit B hereto, (i) with respect to
Leases that have been assigned to Purchaser, assume and agree to perform the
obligations set forth in the applicable Lease Assignment arising after the date of
effectiveness of such Lease Assignment, (i) assume and agree to perform obliga-
tions of Sellers arising after the Closing Date under all personal property leases
set forth on Schedule 1(a)(ii) and (iii) satisfy all costs arising after the Closing
Date under service agreements set forth on Schedule 1(a)(ii) (collectively referred
to herein as the "Assumed Liabilities™), and shall indemnify, defend and hold
harmless Sellers from all loss, cost, damage or expense related to the Assumed
Liabilities, except as provided for in Paragraph 10(a) below.

4. Other Agreements

a. Employee Matters.

Purchaser shall not assume, acquire, take over or be responsible for any lia-
bilities or obligations of Sellers pursuant to any contract between Sellers and any
of their employees. After the date hereof, Purchaser may interview any or all of
Sellers' employees involved in the day-to-day operations of the Stores; provided,
that, if the transaction contemplated by this Agreement does not close as provided
herein, Purchaser shall not initiate contact with any of such employees for the
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purpose of inducing such employee to leave the employ of the Sellers until the
date that is eighteen (18) months after the date hereof.

b. License to Use Name.

Sellers shall permit Purchaser to use the "Brothers” trade name and trade-
mark for a period not to exceed six (6) months following the date that Purchaser
has received all Lease Assignments executed by the respective landlords, in dis-
plays, signage and postings and on cups, stationary, packaging materials, supplies
or inventory, and Purchaser shall discontinue any use thereof upon the expiration
of such six-month period. Purchaser acknowledges that the failure to discontinue
the use of the "Brothers" trade name and trademark at such time will cause irre-
parable damage to Sellers and that Sellers will be entitled to seek all available
remedies at law and in equity against Purchaser.

c. Preservation of Goodwiill.

After the date hereof and through the Closing Date, Sellers shall use rea-
sonable efforts to preserve for Purchaser the goodwill the Sellers have devel-
oped with their suppliers, customers and other persons having business rela-
tions with the Sellers with respect to the Stores.

d. Non-Compete.

Except as set forth in Schedule 4(g), Sellers shall not own, operate, li-
cense or franchise any retail locations in the United States that sell prepared
coffee beverages and/or food items (whole beans only and the existing loca-
tions and licensing agreements listed in Schedule 4(g) excepted) for a period
of five (5) years from Closing. Notwithstanding, Sellers may prepare or li-
cense the preparation and distribution of coffee beverages with the Sellers'
names and/or marks within the indoor premises of its current and future
wholesale customers whose principal business is not the retail sale and/or
preparation of coffee beans and/or prepared coffee beverages nor the opera-
tion of a retail coffee establishment, provided that such preparation and dis-
tribution is not towards the effort of creating a retail presence so as to avoid
the aforesaid restriction. However, Sellers shall not sell to nor license a
wholesale customer which purchases whole beans for the purpose of obtain-
ing the right to sell coffee beverages in order to avoid the restriction con-
tained herein. Sellers acknowledge that Purchaser is relying on this non-
compete clause as a material inducement to consummate this transaction.

e. Confidentiality.

Purchaser and Sellers shall hold in strict confidence (i) all documents
and information obtained from the other Parties hereto, their employees,
agents and/or independent contractors, (ii) the nature and content of this
Agreement and all discussions between Purchaser and Sellers regarding the
transaction contemplated herein, whether prior to or after the execution of
this Agreement and (iii) the fact that Sellers and Purchaser have entered into
this Agreement (all of the above shall collectively be referred to herein as
"Confidential Information™), and shall not disclose or convey any of such
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Confidential Information to any other person, provided that Purchaser and
Sellers may disclose Confidential Information (x) to such of their employees,
attorneys, accountants and financial advisors as is reasonable to facilitate
consummation of the transactions contemplated by this Agreement, (y) to the
extent any such disclosure is required by law and (z) to landlords and other
third parties as necessary to facilitate obtaining such parties' consent to the
transfer of Assets hereunder.

5. Conditions to Closing, Closing and Deliveries at Closing

a. Conditions to Purchaser's Obligations.

Subject to the terms of Paragraph 5(c) below, the obligation of Purchas-
er to consummate the transactions contemplated hereunder is expressly con-
tingent upon the satisfaction, or written waiver by Purchaser in its sole dis-
cretion, of the following conditions precedent:

(i) Purchaser shall have received duly executed originals of the follow-
ing documents: (A) the opinion of Sellers' counsel, Ballard Spahr Andrews &
Ingersoll, dated as of the Closing Date, in the form and substance of Exhibit
C hereto, (B) Bills of Sale for the Assets in the form and substance of Exhibit
D hereto, and (C) the Escrow Agreement.

(ii) Sellers shall have performed in all material respects the obligations
required under this Agreement to be performed by them at or prior to the
Closing, and Sellers shall have provided Purchaser an Officer's Certificate to
such effect at Closing.

(iii) No temporary restraining order, preliminary injunction or perma-
nent injunction or other order preventing the consummation of the transac-
tions contemplated by this Agreement shall have been issued by any federal,
state or foreign court or other governmental or regulatory authority and remain in
effect, and no litigation seeking the issuance of such an order or injunction, or
seeking substantial damages against Purchaser or Sellers if the transactions con-
templated by this Agreement are consummated, shall be pending which, in the
good faith judgment of Sellers and Purchaser, has a reasonable probability of
resulting in such order, injunction or substantial damages. In the event any such
order or injunction shall have been issued, each party agrees to use its reasonable
efforts to have any such injunction lifted.

(iv) Since the date hereof, there shall not have been instituted and be
continuing or threatened against any Seller, any claim, action or proceeding
related to the Business or the Assets, which if determined adversely to such
Seller could reasonably result in a material adverse effect on the Business, the
Assets or the operation of any particular Store.

b. Conditions to Sellers’ Obligations.

Subject to the terms of Paragraph 5 below, the obligations of Sellers to
consummate the transactions contemplated hereunder are expressly contin-
gent upon the satisfaction, or written waiver by Sellers in their sole discre-
tion, of the following conditions precedent:
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(i) Sellers shall have received duly executed originals of the following
documents: (A) the Assumption Agreement, (B) the Escrow Agreement and
(C) the opinion of Purchaser's counsel dated as of the Closing Date in sub-
stantially the form of Exhibit E.

(ii) Purchaser shall have performed in all material respects its obliga-
tions required under this Agreement to be performed by it at or prior to the
Closing, and Purchaser shall have provided to Sellers an Officer's Certificate
to such effect at Closing.

(iii) The representations and warranties of Purchaser contained herein
shall be true and correct in all material respects at and as of the Closing Date
as if made at and as of such time, except to the extent that a different time is
specifically stated in such representations and warranties, and Purchaser shall
have provided to Sellers an Officer's Certificate to such effect at Closing.

c. Location of Closing and Closing Date.

Unless otherwise agreed to by the Parties, the consummation of the
transactions contemplated by this Agreement (the "Closing") shall take place
at on February __, 1996, or such later date as is agreed to by the Parties in
writing (the "Closing Date"), at the offices of Ballard Spahr Andrews & In-
gersoll, 1225 17th Street, Suite 2300, Denver, Colorado.

6. Representations and Warranties of Sellers.

Brothers, jointly and severally, and Bars, severally, make the following
representations and warranties to Purchaser, with the knowledge that all such
representations and warranties made by Sellers shall, subject to Paragraph 9(a)
below, survive execution of this Agreement, and with the full knowledge that
Purchaser is entering into and consummating this Agreement in full reliance
thereon.

a. Due Incorporation and Authorization.

Each of the Sellers (i) has been duly incorporated, is validly existing and
is in good standing under the laws of the State of Delaware, (ii) is in good
standing in every jurisdiction in which the nature of the business conducted
by it or the character of the properties owned or leased by it makes such qua-
lification necessary, except where the failure to be in good standing does not
have a material adverse effect on the operation of any particular Store or on
each Seller's Business taken as a whole, and (iii) has the full power and au-
thority to enter into this Agreement and the documents referenced herein and
to consummate the transactions contemplated herein and otherwise to per-
form its obligations hereunder. This Agreement has been duly authorized and
executed by each of the Sellers and constitutes the legal, valid and binding
obligation of each of the Sellers, enforceable against each Seller in accor-
dance with its terms.

b. Violation.

The execution and delivery of this Agreement by each of the Sellers, the
assignment of the Leases and the consummation of the sale of the Assets con-
templated hereby do not and will not (i) violate any provision of the Certifi-
cate of Incorporation or by-laws of any of the Sellers, (ii) violate any material
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court or administrative order, process, judgment or decree to which any of the
Sellers is a party or by which any of them (or any of their respective proper-
ties or assets) is bound or (iii) except as disclosed on Schedule 6(b), violate
any provision of, or result in the acceleration of or entitle any party to accele-
rate (whether after notice or lapse of time or both) any obligation under, or
result in the creation or imposition of any material lien, charge, pledge, secu-
rity interest or other encumbrance upon the property of any of the Sellers
pursuant to any provision of, any mortgage, lien, lease, agreement, license, or
instrument to which any of the Sellers is a party.

¢. Encumbrances.

Except as disclosed on Schedule 6(e) hereto, at Closing, each Seller
shall have good and marketable title to (or a valid leasehold or contractual
interest in) its Assets, free and clear of any and all liens, claims, encum-
brances, debts or other adverse claims or rights of any kind.

d. Litigation.

Except as disclosed on Schedule 6(g), there is no action, suit or proceeding
pending or, to Sellers' knowledge, contemplated in or before any licensing, taxing
or other governmental body or any court of law or arbitrator which could result in
the avoidance of any term or condition hereunder, or create any liability on the
part of Purchaser for the actions or operations of the Assets or Stores either on or
before or following the Closing Date, or which challenges the right or ability of
Sellers to enter into this Agreement and perform their obligations hereunder, or
which relates in any manner to the Assets or the Business. Except as disclosed as
Schedule 6(g), to the knowledge of Sellers, there is no reasonable basis for a
claim, action or proceeding against or relating to Sellers, the Assets or the Busi-
ness which, if adversely determined, could, individually or in the aggregate, rea-
sonably be expected to result in a material adverse effect on the Business, Assets
or the operation of any particular Store. There is not in existence any order,
judgment or decree of any court or other tribunal or other agency enjoining or
requiring Sellers to take any action of any kind with respect to the Business or the
Assets.

e. Financial Information. Sellers have previously delivered to Purchaser
the financial information set forth on Schedule 6(h) hereto with respect to the
Assets and the Stores (the "Financial Statements"). The Financial Statements
are true, correct and complete and have been prepared in conformity with
generally accepted accounting principles applied on a consistent basis
throughout the periods involved, except as otherwise noted therein and sub-
ject (in the case of interim financial statements referred to above) to year-end
audit adjustments.

f. Permits and Licenses.

Except as disclosed on Schedule 6(l), each Seller has all permits, go-
vernmental licenses, registrations and approvals (collectively, "Approvals™)
necessary to carry on the Business as operated at its Stores (as presently con-
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ducted) as required by law or the rules and regulations of any federal, state,
county or local association, corporation or governmental agency, body, in-
strumentality or commission having jurisdiction over them, except where the
failure to have any such Approvals would not have a material adverse affect
on each Seller's operation of its Stores, taken as a whole, or a material ad-
verse effect as to the continued operation of any particular Store by Purchaser
from and after the Closing Date.

g. Full Disclosure.

All instruments, agreements and other documents delivered or to be de-
livered, or made available, to Purchaser pursuant to this Agreement are complete
and correct in all material respects. No representation or warranty made by Sel-
lers in this Paragraph 6 or the Schedules to this Agreement contains or will con-
tain any untrue statement of a material fact or omits or will omit to state a materi-
al fact required to be stated herein or therein necessary to make the statements on
behalf of Sellers in this Paragraph 6. and the Schedules to this Agreement, in light
of the circumstances in which they are made, not misleading.

7. Exclusion of Warranties

No Warranties.

Provided that nothing in this Paragraph 7(a) shall be deemed to limit the
effect of the other covenants, representations and warranties made by Sellers
in Paragraph 6, Paragraph 7(b) or elsewhere herein, the Parties agree that all
FF&E shall be in good operating condition on the Closing Date, and are oth-
erwise sold pursuant to this Agreement "AS 1S."

Except as to the operating condition on the day of closing, there are no
warranties with respect to the FF&E which extend beyond the description
upon the face hereof. Except as provided elsewhere in this Agreement, Sel-
lers make no representations or warranties of any kind, express or implied,
including, but not limited to, those with respect to the condition of the assets,
their merchantability or fitness for a particular purpose or with respect to pa-
tient infringement or the like.

Except as provided in this Agreement, there shall be no abatement of the
Purchase Price and Sellers shall have no liability to Purchaser for any claim,
loss or damage as a result of (i) any non-operating deficiency or defect in the
FF&E, (ii) the use or performance of the FF&E or (iii) any interruption or
loss of service or of use of the FF&E.

8. Representations and Warranties of Purchaser

Purchaser makes the following representations and warranties to Sellers,
with the knowledge that all such representations and warranties made by Pur-
chaser shall, subject to Paragraph 9(a) below, survive execution of this
Agreement, and with full knowledge that Sellers are entering into and con-
summating this Agreement in full reliance thereon.
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a. Due Incorporation and Authorization.

Purchaser (i) has been duly incorporated, is validly existing and is in
good standing under the laws of the State of California, (ii) is in good stand-
ing in every jurisdiction in which the nature of the business conducted by it
or the character of the properties owned or leased by it makes such qualifica-
tion necessary, except where the failure to be in good standing does not have
a material adverse effect on Purchaser's business taken as a whole, and (iii)
has the full power and authority to enter into this Agreement and to consum-
mate the transactions contemplated herein and otherwise to perform its obli-
gations hereunder.

b. Financing.

There is no financing contingency which may prohibit or delay Purchas-
er's ability to close the transactions contemplated hereby.

9. Indemnification

a. Agreement to Indemnify.

Subject to the limitations set forth in this Paragraph 9, from and after the
Closing, Brothers, jointly and severally, and Bars, severally, agree to indemnify,
defend and hold Purchaser and its directors, officers, employees and agents harm-
less from and against any and all demands, claims, losses, damages, costs and
expenses of any kind, including without limitation interest, costs, penalties and
reasonable attorneys' fees (collectively, *Damages"), asserted against, resulting
from, imposed upon or incurred or suffered by Purchaser and its directors, offic-
ers, employees and agents as a result of or arising from (A) the Nonassumed Lia-
bilities, (B) the Assumed Liabilities on or prior to the Closing Date, (C) any inac-
curacy in or breach or nonfulfillment in any material respect of any representa-
tion, warranty, covenant or agreement of Sellers contained in this Agreement.

b. Procedure for Indemnification.

In the event that any indemnified party receives written notice of the com-
mencement of any action or proceeding, the assertion of any claim by a third
party or the imposition of any penalty or assessment for which indemnity may be
sought pursuant to this Paragraph 9 (a "Third Party Claim™), and such indemni-
fied party intends to seek indemnity pursuant to this Paragraph 9, such indemni-
fied party shall promptly provide the indemnifying party with written notice of
such Third Party Claim (provided that failure to provide such notice shall not
effect the indemnified party's right to indemnity hereunder), and such indemnify-
ing party shall, upon receipt of such notice, be entitled to participate in or, at the
indemnifying party's option, assume the defense, appeal or settlement of such
Third Party Claim with respect to which such indemnity has been invoked with
counsel of its choosing, subject to the consent of the indemnified party, which
consent shall not be unreasonably withheld, and such indemnified party shall
fully cooperate with the indemnifying party in connection therewith; provided
that such indemnified party shall be entitled to employ counsel to represent such
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indemnified party if, in such indemnified party's reasonable judgment, a conflict
of interest between the indemnifying party and the indemnified party exists in
respect of such Third Party Claim and in that event the fees and expenses of such
separate counsel after the date on which the indemnifying party assumes the de-
fense shall be paid by the indemnified party. In the event that the indemnifying
party fails to assume the defense, appeal or settlement of such Third Party Claim
within twenty (20) days after receipt of written notice thereof from such indemni-
fied party, such indemnified party shall have the right to undertake the defense or
appeal of or settle or compromise such Third Party Claim on behalf of, at the
expense of, and for the account and risk of the indemnifying party. The indemni-
fying party shall not settle or compromise any Third Party Claim without such
indemnified party's prior written consent, which shall not be unreasonably with-
held, unless the terms of such settlement or compromise release such indemnified
party from any and all liability with respect to such Third Party Claim.

10. Transfer; Risk of Loss

a. Transfer of Assets and Assumption of Assumed Liabilities.

Purchaser shall take over and assume management and operational con-
trol of the Stores, shall acquire legal and beneficial ownership of the Assets
related to such Stores, and shall assume, acquire, take over and become re-
sponsible for the Assumed Liabilities related thereto as of the end of the day
on the Closing Date. If Lease Assignments are not received with respect to a
particular Store or Stores on or before the Deadline (following which the bal-
ance of the Purchase Reserve is disbursed to Purchaser), management, opera-
tional control, ownership of the Assets and responsibility for the Assumed
Liabilities as to such Store or Stores shall revert to Sellers as of the first day
following the close of such period.

b. Risk of Loss.

Sellers shall retain all risk of destruction, loss or damage due to fire or
other casualty with respect to each Store and its related Assets through the
Closing Date. Such risks shall revert to Sellers as to any Store or Stores for
which Lease Assignments are not received on or before the Deadline, (fol-
lowing which the balance of the Purchase Reserve is disbursed to Purchaser),
as of the first day following the close of such period.

11. Certain Transition Provisions

a. Pre-Closing Credits.

Purchaser shall reimburse Sellers within ten (10) business days of re-
ceipt of any retroactive credits or other amounts (excluding security deposits)
which all or partially relate to any period prior to Closing (for example, a real
estate tax credit arising after the Closing that relates to the period nine (9)
months before and three (3) months after Closing will be reimbursed by Pur-
chaser to Sellers to the extent of seventy-five percent (75%) of such credit
received by Purchaser).
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b. Supply Agreement.

Commencing on the Closing Date and continuing for a period of fourteen
(14) days thereafter, Sellers hereby agree to supply to the Purchaser and the
Stores whole coffee beans on substantially the same terms and conditions (i.e.,
quantity of beans, quality of beans, type of beans and delivery terms) as Seller
provided such whole coffee beans to the Stores immediately prior to the Closing;
provided, however, that the price of such whole coffee beans to the Purchaser
and/or the Stores shall be Seller's cost for such beans plus ten percent (10%)
(F.O.B. the Seller's shipping dock or any third party coffee supplier's shipping
dock, as the case may be). Seller shall not be responsible or liable to the Purchas-
er and/or the Stores for any damages suffered by the Purchaser and/or the Stores
for late delivery or non-delivery of such beans if such damages are attributable
solely to the actions or inactions of third parties unrelated to the Sellers.

12. Miscellaneous

a. Waiver.

Failure of a Party to insist upon the strict performance of any covenant,
term, condition, warranty, guarantee or indemnification of this Agreement or
to exercise any right or remedy accruing therefrom, shall not constitute a
waiver by such Party of any unremedied breach or the performance of any
such covenant, term, condition, warranty, guarantee or indemnification. A
waiver shall be effective only upon a written instrument executed by all of
the Parties. Any waiver of any breach shall not affect or alter this Agreement,
but rather each and every covenant, term, condition, warranty, guarantee and
indemnification shall continue in full force and effect with respect to any
other then existing or subsequent breach thereof.

b. Assignability and Benefit.

All of the terms of this Agreement shall be binding upon and inure to the
benefit of, and be enforceable by, the respective legal representatives, and the
successors and permitted assigns of the Sellers and Purchaser. Notwithstand-
ing the above, this Agreement shall not be assignable by any Party without
the prior written consent of all of the other Parties, which consent may be
withheld by a Party in its sole discretion; provided, however, that Sellers may
assign their rights, but not their obligations, under this Agreement to First
Union National Bank of North Carolina, N.A. and; provided that a reincorpo-
ration by any party shall not be deemed an assignment.

IN WITNESS WHEREOF, Sellers and Purchaser have caused this
Agreement to be signed as of the date first set forth above.
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CONTRACT NO.37
ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the "Agreement") is entered into as of
this 24th day of April, 1997 ("Execution Date"), by and between Samsung
Electronics Co., Ltd. ("Samsung"), a corporation organized under the laws of
the Republic of Korea and having a place of business at San # 24, Nongseo-
Lee, Kiheung-Eup, Yongin-City, Kyungki-Do, Korea and The 3DO Compa-
ny ("3D0"), a California corporation having its principal place of business at
600 Galveston Drive, Redwood City, CA 94063, U.S.A.

Recitals

A. 3DO is currently in the business of, among other things, designing
and licensing the manufacture, marketing and sale, of semiconductor devices
and systems that use those devices, which business is operated as the 3DO
Systems Division (the "3DO Systems Division™).

B. 3DO wishes to sell to Samsung and Samsung wishes to acquire, cer-
tain tangible and intangible assets of 3DO related to the business of the 3DO
Systems Division.

C. Pursuant to the terms of the Stock Purchase Agreement among Sam-
sung, Samsung Semiconductor, Inc. ("SSI"), a California corporation, AGT,
Inc. ("Newco"), a Delaware corporation, and the current stockholders of
Newco of even date herewith (the "Newco Agreement”), concurrent with
closing of the purchase and sale of the assets of 3DO pursuant to this Agree-
ment, Samsung intends to transfer all of such assets to Newco as part of the
consideration for the issuance of shares of Series A Preferred Stock of Newco
to Samsung.

NOW, THEREFORE, in consideration of the mutual representations,
warranties and covenants, and other terms and conditions, set forth herein,
Samsung and 3DO (each a "Party" and together the "Parties") agree as fol-
lows:

|. Transfer of Assets OF 3DO

1.1 Transfer of 3DO Transferred Assets.

On the Closing Date, 3DO shall transfer and assign to Samsung all right,
title and interest in and deliver to Samsung, the following tangible and in-
tangible assets of the business of 3DO ("3DO Transferred Assets™) currently
operated as the 3DO Systems Division (the "3DO System Division"):

(a) Certain computer equipment and other capital equipment owned by
3DO that is used principally in the business of the 3DO Systems Division, as
specifically set forth in Exhibit A and certain inventory of the 3DO Systems
Division as listed on Exhibit A to the extent not shipped to customers prior to
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Closing pursuant to orders received by 3DO prior to Closing and scheduled
to be shipped prior to Closing ("3DO Owned Physical Assets").

(b) Certain designs, technical developments, netlists, work in progress,
and other technology used principally in the business of the 3DO Systems
Division, as specifically set forth in Exhibit A, including any related Intellec-
tual Property Rights, and any of the same developed or used through the
Closing Date including any related Intellectual Property Rights ("3DO In-
tangible Assets"), to the extent 3DO has the right to assign such 3DO Intang-
ible Assets.

1.2 Conduct of Business.

From and after the execution and delivery of this Agreement and until
the Closing Date or the termination of this Agreement, whichever shall first
occur: (i) 3DO shall not engage in any activities or transactions involving the
3DO Systems Division which shall be outside the ordinary course of the
business operations of the 3DO Systems Division without the prior written
consent of Samsung, including, without limitation, granting of license right
or disposition of any of the 3DO Transferred Assets and termination of the
employment of the 3DO Employees or any change in their current terms of
employment, and (ii) 3DO will pay and discharge all liabilities and obliga-
tions related to the 3DO Systems Business or the 3DO Transferred Assets, as
they become payable, in accordance with its usual and customary payment
policies.

1.3 Notice of Certain Adverse Changes, Defaults or Claims.

3DO shall give prompt notice to Samsung of any material adverse
change in the business, assets (including intangible assets), liabilities, finan-
cial condition, operations, results of operations or prospects (financial or oth-
erwise) (a "Material Adverse Change™) of the 3DO Systems Division, or any
notice of default received by 3DO subsequent to the date of this Agreement
and prior to the Closing Date under any instrument or agreement to which
3DO0 is a party relating to the 3DO Systems Division, or of the assertion of
any claim which, if upheld, would render inaccurate any representation of
3DO herein.

1.4 Regulatory Approvals.

3DO shall promptly prepare and file all applications and other docu-
ments which may be necessary in order for 3DO to obtain the authorization,
approval or consent of any Governmental Authority, which may be required
or advisable by or with respect to 3DO in connection with the consummation
by it of the transactions contemplated by this Agreement. 3DO shall use its
best efforts to obtain all such authorizations, approvals and consents.

1. Payment of Purchase Price and Certain Covenants of Samsung

11.1 Payment of Purchase Price.
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Subject to the terms and conditions hereof, in consideration of the trans-
fer assignment and delivery of the 3DO Transferred Assets, at the Closing,
Samsung shall pay to 3DO by check or wire transfer twenty million dollars
($20,000,000) in cash.

I11. Closing and Closing Date

111.1. Closing.

The Closing will be held on the fiftieth (50th) day after the Execution
Date ("Target Closing Date") at the offices of SSI in San Jose, California; or
at such other date, time and place as the Parties mutually agree. At such time
and place, the actions and deliveries referred to in Section

111.4 hereof will take place and the documents referred to in Section I11.4
hereof will be exchanged; provided, that if any of the conditions referred to
Section I11.2 or 111.3 shall not have been fulfilled or waived in accordance
with such Section 111.2 or 111.3 by the date on which the Closing is then sche-
duled, either Samsung or 3DO will be entitled to postpone the Closing for a
period of not more than twenty (20) Business Days until such condition or
conditions will have been met (which each Party will seek to cause to happen
at the earliest practicable date) or been waived. The process contemplated by
this Section I11.1 shall continue until such condition or conditions have been
met or been waived, or there is an election to terminate this Agreement in
accordance with Section VI.1.

111.5 Conditions to the Obligations of Samsung.

The obligation of Samsung to consummate the transactions contem-
plated hereby is subject to and conditioned upon the satisfaction of each of
the following conditions, any or all of which may be waived in writing in
whole or in part by Samsung:

(a) The representations and warranties of 3DO contained in Article V
will be true and correct as of the Closing Date in all material respects as
though such representations and warranties were made on and as of such
Closing Date, and 3DO shall deliver to Samsung a certificate to such effect
executed by its Chief Executive Officer;

(b) 3DO will have performed and complied in all material respects with
all agreements, covenants and conditions on its part required by this Agree-
ment to be performed or complied with on or prior to the Closing Date;

(c) No order shall have been entered, and not vacated by a court or other
Governmental Authority of competent jurisdiction, in any action or proceed-
ing which enjoins, restrains or prohibits consummation of the transactions
contemplated by this Agreement.

111.6 Conditions to the Obligations of 3DO.

The obligation of 3DO to consummate the transactions contemplated he-
reby is subject to and conditioned upon the satisfaction of each of the follow-
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ing conditions, any or all of which may be waived in writing in whole or in
part by 3DO:

The representations and warranties of Samsung contained in Article 1V
will be true and correct in all material respects on and as of the Closing Date
as though such representations and warranties were made at and as of such
Closing Date, and Samsung shall deliver a certificate to such effect executed
by the chief executive officer of its System LSI Business;

(a) Samsung will have performed and complied in all material respects
with all agreements, covenants and conditions on its part required by this
Agreement to be performed or complied with prior to or on the Closing Date;

(b) All Governmental Actions necessary for the consummation by 3DO
of the transactions contemplated hereby, will have occurred including obtain-
ing any required approvals of Governmental Authorities, the expiration or
early termination of any required waiting periods, such as, but not limited to,
expiration or early termination of the waiting period required by the HSR
Act, and the giving of the Exon Florio Notice, and be reasonably satisfactory
to counsel to 3DO;

(c) No order shall have been entered, and not vacated by a court or other
Governmental Authority of competent jurisdiction, in any action or proceed-
ing which enjoins, restrains or prohibits consummation of the transactions
contemplated by this Agreement.

111.7 Actions and Deliveries at Closing.

At the Closing, Samsung and 3DO will take all actions required by Ar-
ticles 11 and 111 hereof, including (i) in the case of Samsung, payment of the
cash, and execution and delivery of the

certificate required by Section 111.1(a) and (ii) in the case of 3DO, ex-
ecution and delivery of a bill of sale, endorsements, assignments and other
good and sufficient instruments of transfer, conveyance and assignment, in
form satisfactory to Samsung and its counsel, as shall be effective to vest in
Samsung (good to the 3DO Transferred Assets, free and clear of all liens and

encumbrances, and delivery of the certificate required by Section Il
2(a).

111.8 Allocation of Purchase Price.

The Purchase Price shall be allocated among the 3DO Transferred As-
sets in accordance with Exhibit C which shall be agreed upon by Samsung
and 3DO on or before the Closing. The Parties shall file all tax returns (in-
cluding amended returns and claims for refund) and information reports in a
manner consistent with such allocation, and shall use their reasonable best
efforts to sustain such allocation in any subsequent tax audit or tax dispute.

IV. Representations and Warranties

IV.1 Representation of Both Parties. Each of the Parties represents and
warrants to the other Party as follows:

171



(a) Organization and Authority.

It is a corporation duly organized and validly existing under applicable
laws, and has all requisite corporate power and authority to carry on its busi-
ness as now heing conducted, to execute and deliver this Agreement, and to
consummate the transactions contemplated hereby.

(b) Authorization.

(i) The execution and delivery of this Agreement and the documents and
agreements provided for herein, and the consummation by it of all transac-
tions contemplated hereby or thereby, have been duly authorized by all requi-
site corporate action. This Agreement, and all such other documents and
agreements entered into and undertaken in connection with the transactions
contemplated hereby or thereby constitute, or will constitute following the
execution and delivery hereof and thereof, valid and legally binding obliga-
tions of it, enforceable against it in accordance with their respective terms,
subject to applicable bankruptcy, insolvency, reorganization and other laws
affecting generally the enforcement of the rights of creditors and subject to a
court's discretionary authority with respect to the granting of a decree order-
ing specific performance or other equitable remedies; and

(ii) The execution. delivery and performance by it of this Agreement,
and the other documents and agreements provided for herein, and the con-
summation by it of the transactions contemplated hereby and thereby, will
not, with or without the giving of notice or the passage of time or both: (i)
violate the provisions of any Governmental Rule; (ii) require any notice, fil-
ing or other submission to any Governmental Authority, the expiration of any
waiting period with respect thereto, or any other Governmental Action, other
than under the Korean Foreign Exchange Control laws and regulations, Ko-
rean Securities Exchange Commission laws and regulations, the HSR Act or
the Exon Florio Act; (iii) violate the provisions of its articles or certificate of
incorporation, bylaws, or other charter or governing documents, or any reso-
lution of its board of directors or shareholders; (iv) violate any judgment,
decree, order or award of any arbitrator, court or other Governmental Author-
ity; or (v) conflict with or result in the breach or termination of any material
term or provision of, or constitute a default under, or cause any acceleration
under, any material license, indenture, mortgage, deed of trust, lease, con-
tract, permit, or other instrument or agreement by which it is bound, in each
instance (of this clause

(iv)) so as to have a material adverse effect on such Party's ability to car-
ry on its obligations under this Agreement, other than as set forth in Exhibit
D attached hereto.

V. Survival of Warranties and Indemnification

V.1 Survival of Warranties.
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All representations and warranties made by 3DO or Samsung herein, or
in any certificate, schedule or exhibit delivered pursuant hereto, shall survive
the Closing and continue in full force and effect for a period of the longer of
(i) one (1) year from the Closing Date or (ii) the period from the Closing
Date until thirty days after the expiration of the applicable statutes of limita-
tion.

V.2 Indemnified Losses.

For the purpose of this Article VI and when used elsewhere in this
Agreement, "Loss" shall mean and include any and all liability, loss, damage,
claim, charge, expense, cost, interest, fine, fee, penalty, amounts paid in set-
tlement, obligation or injury, whether accrued, absolute, contingent or other-
wise, including, without limitation, those resulting from any and all actions,
suits, investigations, proceedings, hearings, demands, assessments, judg-
ments, decrees, awards, injunctions, orders, rulings, or arbitrations, together
with reasonable costs and expenses including the reasonable attorneys' fees
and other legal costs and expenses relating thereto.

V.3 Indemnification Procedure.

(a) Claim.

Whenever any Loss shall be asserted against or incurred by a Samsung
Indemnitee or 3DO Indemnitee (the "Indemnified Party"), for which a claim
of indemnity can be made under Section V, the Indemnified Party shall give
prompt written notice thereof (a "Claim™) to 3DO or Samsung, as appropriate
(the "Indemnifying Party"). The Indemnified Party shall furnish to the In-
demnifying Party in reasonable detail such information as the Indemnified
Party may have with respect to the Claim (including, in any case, copies of
any summons, complaint or other pleading which may have been served on it
and any written claim, demand, invoice, billing or other document evidencing
or asserting the same). The failure, or any delay, to give such notice shall not
relieve the Indemnifying Party of its indemnification obligations under this
Agreement, unless and then solely to the extent that the failure to give such
notice to the Indemnifying Party prevents the Indemnifying Party from rais-
ing a defense to the Claim or otherwise materially and adversely affects the
Indemnifying party's ability to defend against the Claim. The Indemnified
Party shall cooperate in good faith with the Indemnifying Party in resolving
any Claim and shall use commercially reasonable efforts (at the expense of
the Indemnifying Party) to mitigate any Losses which are the subject to such
Claim. Subject to Section V, the Indemnifying Party shall use reasonable
efforts to keep the Indemnified Party advised of material developments in the
defense of the Claim, and shall consult with the Indemnified Party during the
course of any settlement negotiations.

(b) Dispute of Claim.

If the Indemnifying Party disputes the Loss presented in the Claim, the
Indemnifying Party shall notify the Indemnified Party of such disagreement
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within thirty (30) days of the receipt of the Claim. Thereupon, the Indemni-
fied Party and the Indemnifying Party will negotiate in good faith and use
reasonable efforts to resolve their differences with respect to the Claim dur-
ing the thirty (30) days following the Indemnifying Party's notice of disa-
greement to the Indemnified Party. In the event such dispute is not resolved
upon the expiration of the thirty (30) day period following the Indemnifying
Party's notice of disagreement to the Indemnified Party, the parties shall re-
solve the dispute in accordance with the terms of Section VI111.6 hereof.

V1. Term and Termination

VI.1 Term.

This Agreement shall be binding on the Parties as of the Execution Date
and shall continue in full force and effect until the second anniversary of the
Closing Date, provided that this Agreement may be earlier terminated (i) by
mutual written agreement of Samsung and 3DO, (ii) by either Samsung or
3DO, at its option, prior to the Closing, in the event of a failure of a condition
described in Article 1V that the other party is obligated to satisfy, if the other
Party is unable or unwilling satisfy such condition within twenty (20) Busi-
ness Days after such Party notifies the other Party of its intent to terminate
this Agreement in accordance herewith, or (iii) by either Samsung or 3DO at
its option, if the Closing shall not have occurred by the Target Closing Date
set forth in Section Ill, provided, however, that the right to terminate this
Agreement under this Section V1.1 (iii) shall not be available to a Party
whose failure to fulfill or perform any obligation under this Agreement has
been the cause of, or has resulted in the failure of, the Closing to occur on or
before such date.

VII. Confidentiality and Support Obligations

VII.1 Confidentiality.

(a) For purposes of this Section VII.1 Newco shall be deemed to be a
Party. Except as expressly authorized herein each Party agrees not to disclose
to third parties the Confidential Information of any other Party or to use the
Confidential Information of any other Party for any purpose other than to
fulfill its obligations or exercise its rights under this Agreement. Without
limiting the generality of the foregoing, each Party agrees to do the following
with respect to Confidential Information of any other Party: (i) instruct and
require all of its employees, agents, and consultants to maintain the confiden-
tiality, and refrain from any unauthorized use, of the Confidential Informa-
tion; (ii) exercise at least the same degree of care to safeguard the confiden-
tiality and prevent the unauthorized use of such Confidential Information as
that Party exercises to safeguard its own Confidential Information, but not
less than reasonable care; (iii) restrict disclosure of such Confidential Infor-
mation to those of its employees, agents and consultants who have a "need to
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know" for purposes consistent with the purposes for which such Confidential
Information was disclosed; and (iv) require such employees, agents and con-
sultants to sign non-disclosure agreements requiring them to maintain the
confidentiality and to refrain from any unauthorized use of such Confidential
Information. Each Party agrees to indemnify and hold harmless any other
Party with respect to any loss, expense or damage (including, without limita-
tion, reasonable attorneys' fees) which such Party suffers as a result of a
breach by the indemnifying Party of its obligations hereunder and to under-
take whatever action is necessary to remedy any such breach.

(b) The following information of a disclosing Party shall not be treated
as Confidential Information: (i) information published or otherwise available
to the public other than by an act or omission of any other Party; (ii) informa-
tion rightfully received by the recipient from a third party not obligated to the
disclosing Party (under this Agreement or otherwise) to keep that information
confidential; (iii) information rightfully known to the recipient prior to dis-
closure by the disclosing Party; and (iv) information independently devel-
oped by a Party.

VIII. General Provisions

VII1.1 Nature of Relationship.

This Agreement shall not be construed as creating an agency, partner-
ship, joint venture or any other form of legal association between Samsung
and 3DO, other than the contractual relationship as expressly set forth herein.
Neither Samsung nor 3DO shall have any right or authority, express or im-
plied, to assume or create any obligation of any kind, or to make any repre-
sentation or warranty, on behalf of any other Party or to bind any other Party
in any respect whatsoever.

VI1I1.2 Assignment.

Until the Closing, and, except as set forth in the next sentence hereof, af-
ter Closing, neither Samsung or 3DO may assign or otherwise transfer this
Agreement or any rights or obligations hereunder, whether voluntarily, by
operation of law or otherwise, without the express written consent of the oth-
er Party. After the Closing, Samsung may assign or otherwise transfer this
Agreement, together with its rights and obligations hereunder, to Newco and
Samsung or 3DO may assign or otherwise transfer this Agreement, together
with its rights and obligations hereunder, as part of a Corporate Sale of such
Party, provided that (a) the transferee agrees in writing to be bound by this
Agreement to the same extent as if a party hereto and thereto, and (b) such
Party shall remain liable for its obligations and the other terms and conditions
applicable to it under this Agreement. For the purposes hereof a Corporate
Sale of a Party, regardless of its form, shall constitute an assignment of this
Agreement.

VII11.3 Severability.
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If any provision of this Agreement or the application of any such provi-
sion is determined to be invalid, illegal or unenforceable in any jurisdiction
or as applied to particular circumstances, such invalidity, illegality or unen-
forceability shall not affect any other provision of this Agreement or invali-
date or render unenforceable such provision in any other jurisdiction or other
circumstances. To the extent permitted by applicable law, the Parties waive
any provision of law that renders any provision of this Agreement invalid,
illegal or unenforceable in any respect. The Parties shall, to the extent lawful
and practicable, use their reasonable efforts to enter into arrangements to
reinstate the intended effect of any provision held invalid, illegal or unenfor-
ceable.

VII1.4 Amendment and Waiver.

No amendment to this Agreement shall be effective unless it is in writ-
ing, identifies with specificity the provisions of this Agreement that are the-
reby amended, and is signed by each Party. Any failure of a Party to comply
with any obligation, covenant, agreement or condition contained in this
Agreement may be waived by the Party entitled to the benefits thereof only
by a written instrument duly executed and delivered by such Party, but such
waiver or failure to insist upon strict compliance with such obligation, cove-
nant, agreement or condition shall not operate as a waiver of, or estoppel with
respect to, any subsequent or other failure of compliance.

VII1.5 Governing Law; Governing Language.

This Agreement shall in all respects be governed by and construed in
accordance with the internal laws of the State of California applicable to
agreements made and to be performed entirely within the State of California,
without regard to the conflict of laws principles of the State of California.
This Agreement shall be interpreted in accordance with the English meaning
of its terms.

VII1.6 Dispute Resolution.

(a) Escalation.

If the Parties have any problems or disputes arising from or otherwise
relating to this Agreement, such problems or disputes shall first be submitted
to the Parties' respective relationship coordinators, and, in the event the rela-
tionship coordinators cannot agree, to senior executives designhated by each
Party at that time, for discussion in an effort to determine whether an amica-
ble resolution regarding any such problem or dispute may be achieved. Such
efforts shall continue for at least thirty (30) days from the date a Party rece-
ives notice from another Party to initiate this escalation procedure and shall
be a precondition to initiate any legal action with any court or Governmental
Authority or otherwise pursuing its remedies under this Agreement or at law
or in equity, provided, however, that either Party shall be entitled to imme-
diately proceed to file an action in any appropriate court to seek temporary or
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permanent injunctive or other equitable relief if such immediate relief is ap-
propriate and reasonably necessary to protect that Party's rights.

(b) Litigation Forum and Venue.

Each Party irrevocable consents to and submits itself to the exclusive Ju-
risdiction of the United States District Court for the Northern District of Cali-
fornia (or the Superior Court for the City and County of San Francisco for
any claim that cannot be asserted in federal court) for the purposes of any
suit, action or other proceeding in connection with any controversy, claim or
dispute arising from or otherwise relating to this Agreement or to enforce any
resolution, settlement, order or award made with respect to any such matter.
Each Party irrevocably waives and agrees not to assert (by way of motion, as
a defense or otherwise) in any such suit, action or proceeding, any claim that
(i) it is not personally subject to the jurisdiction of such court, (ii) the suit,
action or proceeding is brought in an inconvenient forum, or (iii) the venue of
the suit, action or proceeding is improper.

VII1.7 Expenses.

The Parties hereto shall each bear their own costs and expenses (includ-
ing attorneys' fees) incurred in connection with the negotiation and prepara-
tion of this Agreement and consummation of the transactions contemplated
hereby.

VI111.8 Further Assurances.

The Parties each agree to perform such acts, execute and deliver such in-
struments and documents, and do all such other things as may be reasonably
necessary to consummate and make effective the transactions contemplated
by this Agreement, including, without limitation, cooperating fully with the
other Parties by provision of information necessary to make all filings by the
other Parties with Governmental Authorities pursuant to Sections | and Il
hereof.

IN WITNESS WHEREOF, Samsung and 3DO have caused this instru-
ment to be executed by their duly authorized and empowered officers and
representatives as of the day and year first written above.

SAMSUNG ELECTRONICS CO., LTD. THE 3DO COMPANY

By: /s/ DAEJE CHIN By: /s/ HUGH C. MARTIN

Printed Name: Daeje Chin Printed Name: Hugh C. Martin

Title: Executive Vice Title: President

President & CEO

For the purpose of Section 111.4 and Article VII, this Agreement is ac-
cepted and agreed to by Newco as of the day and year first written above.

AGT, Inc.

By: /s/ TOBIN E. FARRAND

Printed Name: Tobin E. Farrand

Title: CEO
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CONTRACT NO. 38
ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement, dated as of March 24, 1997, is entered
into by and between AFC ENTERPRISES, INC., a Minnesota corporation
("Seller" or "AFC"), and ATLANTA FRANCHISE DEVELOPMENT
COMPANY, LLC, a Delaware limited liability company ("Purchaser").

WHEREAS, Seller is engaged, in part, in the business of franchising,
owning and operating Churchs Chicken Restaurants;

WHEREAS, Seller desires to sell and/or lease, and Purchaser desires to
purchase and/or lease, one hundred (100) Churchs Chicken Restaurants (col-
lectively, the "Restaurants" and singularly, a "Restaurant™) currently owned
and operated by Seller and listed on Exhibit "A" hereto; and

WHEREAS, Seller desires to sell and/or lease, and Purchaser desires to
purchase and/or lease, the Assets, as defined herein;

NOW, THEREFORE, in consideration of the recitals and of the respec-
tive covenants, representations, warranties and agreements herein contained,
and intending to be legally bound hereby, the parties hereto do hereby agree
as follows:

Article 1. Purchase and Sale

1.1 Agreement to Sell.

On the Closing Date (as defined in Section 2.1), upon and subject to the
terms and conditions of this Agreement, Seller shall either: (a) except as pro-
vided in Article 9, grant, sell, assign, transfer and deliver to Purchaser, all
right, title and interest of Seller in and to all of the Assets, as defined below,
free and clear of all mortgages, liens, pledges, security interests, charges,
claims, restrictions and encumbrances of any nature whatsoever (except Per-
mitted Liens as defined in Section 3.1.13), or (b) to the extent provided in
Article 9, lease to Purchaser certain of the Assets.

1.2 Agreement to Purchase.

On the Closing Date, Purchaser shall purchase and/or lease the Assets
from Seller, upon and subject to the terms and conditions of this Agreement
and in reliance on the representations, warranties and covenants of Seller
contained herein, in consideration of the Purchase Price (hereinafter defined
in Section 1.3 hereof). In addition, Purchaser shall assume on the Closing
Date and agree to pay, discharge or perform, as appropriate, certain liabilities
and obligations of Seller only to the extent and as provided in Section 1.4 of
this Agreement.

1.3 The Purchase Price; Franchise Fees; Development Fees

1.3.1 Purchase Price.
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The Purchase Price (as adjusted as provided by this Agreement, the
"Purchase Price") for the Assets shall be an amount equal to: sixteen million
three hundred thousand dollars ($16,300,000.00)

1.3.2 Franchise Fees.

At the Closing, Purchaser shall pay to Seller for the franchise rights to
operate the Restaurants, franchise fees (“Franchise Fees") in the aggregate
amount of two million five hundred thousand dollars ($2,500,000), and Seller
and Purchaser shall enter into Franchise Agreements in the form attached
hereto as Exhibit "B" (the "Franchise Agreements") with respect to each Res-
taurant; provided, however, the Franchise Agreements shall specify that the
royalty rates to be paid by Purchaser thereunder shall be four and one-half
percent (4-1/2%) of gross sales for years of operation one (1) and two (2),
five and one-half percent (5-1/2%) for years of operation three (3) and four
(4), and five percent (5%) thereafter throughout the remainder of the term,
and that the initial term of the Franchise Agreements shall be twenty (20)
years with an option in the Purchaser to extend such initial term by an addi-
tional term of ten (10) years, and the Franchise Agreements shall specify (i)
that, for so long as AFC has agreed that its fountain drink concessions shall
exclusively offer Coca Cola products (or other products from time to time
selected by AFC), Purchaser shall do the same; (ii) that royalty and related
payments shall be made by direct electronic payment; and (iii) that when it is
adopted the franchisee will benefit, as will all Churchs' franchisees, from the
impact policy currently being negotiated by the Seller and the Churchs' Inde-
pendent Franchisee Association ("CIFA"). Any conflict between the terms of
this Agreement and of the Franchise Agreements shall be governed by the
Franchise Agreements.

1.4 Assumption of Liabilities.

At the Closing and except as otherwise specifically provided in this Sec-
tion 1.4, Purchaser shall assume and agree to pay, discharge or perform, as
appropriate, the liabilities and obligations of Seller set forth in Section 1.4.1
(hereinafter "Assumed Liabilities"):

1.4.1 Assumed Liabilities. The Assumed Liabilities shall be as

(a) all liabilities and obligations of Seller related to owning or operating
each Restaurant occurring after the Closing Date, excluding, however, those
set forth in Schedule 1.4.2 hereto;

(b) all liabilities and obligations of Seller under the Contracts that arise
or are attributable to events occurring after the Closing Date.

1.4.2 Excluded Liabilities.

All claims against and liabilities and obligations of Seller not specifical-
ly assumed by Purchaser pursuant to Section 1.4.1 (the "Excluded Liabili-
ties™), including, without limitation, the following claims and liabilities of
Seller, are excluded, and shall not be assumed or discharged by Purchaser:
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(a) any liabilities or obligations relating to contracts or discount coupons
for food purchases which Purchaser elects to not recognize and that are not
specifically assumed at the Closing or prior to the Closing Date;

(b) any liabilities or obligations arising out of and to the extent attributa-
ble to any breach by Seller of any provision of any Contract or other com-
mitment of Seller of which Seller or the counterparty to such contract has not
advised Purchaser prior to Closing;

Article 2. Closing

2.1 Closing and Closing Date.

The closing (the "Closing™) of the sale and purchase of the Assets shall
take place at 10:00 A.M., local time, on March 23,1997, or at such other time
and at such place in the Atlanta, Georgia metropolitan area as may be mutual-
ly agreed upon in writing by Purchaser and Seller. The effective date of the
Closing (the "Closing Date™) shall be that local time when each Restaurant
regularly opens for business in the morning hours of March 24, 1997, after it
has closed out business from March 23, 1997.

2.1 Further Assurances and Cooperation Post-Closing. Seller and Pur-
chaser from time to time after the Closing (but without obligation separate
from the obligations expressly provided by this Agreement), will execute,
acknowledge and deliver to the other such instruments of conveyance and
transfer and will take such other actions and execute and deliver such other
documents, certifications and further assurances as either party, such party's
counsel or Purchaser's title insurance company may reasonably request with
respect to the assignment, transfer and delivery of the Assets, the obtaining of
any consents that are a condition precedent to the obligations of the parties
(unless expressly waived in writing by the other party) in order to close the
transaction contemplated herein, and the consummation in full of the transac-
tions provided for herein.

Article 3. Representations and Warranties

3.1 Representations and Warranties of the Seller.

As used in this Article 3, "Knowledge" of Seller shall be deemed to be
the actual knowledge of the individuals listed on Schedule 3.1 attached here-
to, without inquiry. The term "Knowledge" shall be deemed to encompass
those matters expressly contained in any written communication addressed to
and personally received by any one or more of the individuals listed on Sche-
dule 3.1 between December 1, 1996 and the date of Closing. In addition, Sel-
ler and Purchaser acknowledge that in the months preceding the execution of
this Agreement, the Purchaser has had ongoing contact with a number of Sel-
ler's employees that work in the Restaurants, or who supervise one or more of
the Restaurants. In connection therewith, many of these individuals may have
been contacted by the Purchaser and provided information to the Purchaser
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which has not been provided to the Seller. Notwithstanding anything to the
contrary herein, to the extent such communications have provided the Pur-
chaser with actual knowledge of a matter that would render any of the follow-
ing representations and warranties of Seller incorrect, then to the extent of
such knowledge, the Purchaser shall be deemed to be informed, and Seller's
failure to account for such matters herein shall not be deemed a default he-
reunder, or a breach of the following representations and warranties. The
Seller hereby represents and warrants to Purchaser, and covenants and agrees
with Purchaser that:

3.1.1 Corporate Existence.

Seller is a corporation duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation. Seller is duly
qualified to do business and is in good standing as a foreign corporation in
each jurisdiction where it is required to be so qualified, except where the fail-
ure to be so qualified would not have a material adverse effect on the conduct
of the operation of the Restaurants by Purchaser or the ownership of the As-
sets by Purchaser.

3.1.2 Corporate Power; Authorization; Enforceable Obligations.

Seller has the corporate power, authority and legal right to execute, de-
liver and perform this Agreement. The execution, delivery and performance
of this Agreement by Seller has been duly authorized by all necessary corpo-
rate action. This Agreement has been, and the other agreements, documents
and instruments required by this Agreement to be delivered by Seller to
which Seller is a party (the "Seller's Documents") will be, duly executed and
delivered on behalf of the Seller by duly authorized officers of Seller, and
this Agreement constitutes, and the Seller's Documents when executed and
delivered will constitute, the legal, valid and binding obligations of the Seller,
enforceable against the Seller in accordance with their respective terms, sub-
ject to the effect of bankruptcy, insolvency, reorganization, moratorium and
similar laws relating to or affecting the rights of creditors and general prin-
ciples of equity.

3.1.3 Absence of Undisclosed Liabilities.

To the Knowledge of Seller, there are no liabilities relating to the Res-
taurants that would materially, adversely affect Purchaser's operation of the
Restaurants other than the Assumed Liabilities and the Excluded Liabilities.

3.1.4 Tangible Assets

(8) To Seller's Knowledge, Schedule 1.1.1(a) lists all major items of
equipment, furniture and fixtures included in the Assets as of the date speci-
fied therein.

(b) To Seller's Knowledge, all buildings, structures, facilities, equipment
and other material items of tangible property and assets which would be in-
cluded in the Assets if the Closing took place on the date hereof are currently
in operating condition and repair, subject to normal wear and maintenance.
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No person other than Seller owns any of the Assets, except for leased items
of personal property disclosed in Schedule 3,1,12, leased real property dis-
closed in Schedule 1.1.1 (b), and items which are immaterial to the Restau-
rants.

(c) Except for non-assignable governmental permits or approvals re-
quired for the operation of the Restaurants by Purchaser, the Assets (includ-
ing, without limitation, the Contracts, the Leases, and the equipment leases),
together with the FPUR Leases, the POS System Agreement, and the Fran-
chise and Development Agreements, include all rights, property, equipment,
supplies, licenses, certificates, and other tangible and intangible property ne-
cessary to operate the Restaurants as currently conducted by Seller. Purchaser
acknowledges that this provision does not excuse any obligations of Purchas-
er set forth in the Franchise Agreements or Development Agreements.

3.1.5 Compliance with Law; Authorizations.

(a) To the Knowledge of Seller, (i) Seller has complied with, and is not
in violation of, any law, ordinance, or governmental or regulatory rule or
regulation, whether federal, state, local or foreign, to which the Restaurants,
or the Assets are subject ("Regulations™), except to the extent that any non-
compliance would not have a material adverse effect on the operation of the
Restaurants or the ownership and use of the Assets by Purchaser; (ii) Seller
owns, holds, possesses or lawfully uses in the operation of the Restaurants all
approvals, licenses, permits, easements, rights, applications, filings, registra-
tions, certificates of need, accreditation and other authorizations "Authoriza-
tions™) which are in any manner necessary for it to operate the Restaurants, or
for the ownership and use of the Assets, in compliance with all Regulations
except to the extent that any failure to comply with such regulations or to
hold any such Authorization would not have a material adverse effect on the
operation of the Restaurants or the ownership and use of the Assets by Pur-
chaser; (iii) each Restaurant is in substantial compliance with all require-
ments and standards of the applicable health department; and (iv) Seller is not
in material default with respect to any such Authorization.

3.1.6 Insurance.

The Assets and the operation of the Restaurants by Seller are insured
under various policies of general liability and other forms of insurance, all of
which are in full force and effect in accordance with Seller's insurance pro-
gram for substantially all of the Restaurants owned and operated by Seller.

3.1.7 Conditions Affecting Seller.

Seller has used its commercially reasonable best efforts to keep availa-
ble to Purchaser the services of the employees, agents, customers and suppli-
ers of Seller active in the operation of the Restaurants.

3.2 Survival of Representations and Warranties.

All representations and warranties made by the parties in Section 3.1 of
this Agreement shall survive the Closing for a period of one year, and all
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other representations and warranties contained in this Section 3 shall termi-
nate at Closing. Except as detailed in the Section 3.1 preamble, and notwith-
standing any investigation or audit conducted before or after the Closing Date
or the decision of any party to complete the Closing, each party shall be en-
titled to rely upon the representations and warranties set forth herein, as such
representations and warranties may be updated or modified at or before the
Closing, except to the extent that such party shall have knowledge of any
inaccuracy of such representation and warranty at or before the Closing.

Avrticle 4. Agreements Pending Closing

4.1 Agreements of Seller Pending the Closing.

For purposes of this Section 4.1, the term "commercially reasonable ef-
forts" shall mean those practices normally employed by Seller in the ordinary
and usual course of Seller's business and shall not require Seller to incur any
extraordinary expenses (for which purposes expenses of over $25,000 in the
aggregate shall be deemed extraordinary) nor incur any obligation to any
third party which is not entirely ordinary and customary to the conduct of
Seller's business in the usual course. Seller covenants and agrees that, pend-
ing the Closing and except as otherwise agreed to in writing by Purchaser:

4.1.1 Business in the Ordinary Course.

Seller shall use commercially reasonable efforts to operate the Restau-
rants solely in the ordinary course consistent with Seller's past practice.

4.1.2 Existing Condition.

Seller shall use its commercially reasonable efforts to not cause nor
permit to occur any of the events or occurrences described in Section 3.1 he-
reto.

4.1.3 Maintenance of Physical Assets.

Seller shall use its commercially reasonable efforts to continue to main-
tain and service the physical assets used in the operation of the Restaurants
which comprise the Assets in the same manner and frequency as has been its
consistent past practice at Churchs' Restaurants that Seller owns and operates.

4.1.4 Employees and Business Relations.

Seller shall use its commercially reasonable efforts to keep available the
services of the present employees and agents of the Restaurants and to main-
tain the relations and goodwill with suppliers and any others having business
relations with the Restaurants.

4.1.5 Sale of Assets; Negotiations.

Seller agrees to deal exclusively with Purchaser with respect to the sale
of the Restaurants and the Assets unless and until this Agreement terminates
or is terminated by the parties.

Article 5. Conditions Precedent to the Closing

5.1 Conditions Precedent to Purchaser's Obligations.
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All obligations of Purchaser under this Agreement are subject to the ful-
fillment or satisfaction, prior to or at the Closing, of each of the following
conditions precedent:

5.1.1 Representations and Warranties True as of the Closing.

The representations and warranties of Seller contained in this Agreement
or in any schedule, certificate or document delivered by Seller to Purchaser
pursuant to the provisions hereof shall have been true on the date hereof in all
material respects, and shall be true in all material respects as of the Closing as
if made at the Closing.

5.1.2 Compliance with This Agreement.

Seller shall have performed and complied in all material respects with
all agreements and conditions required by this Agreement to be performed or
complied with by it prior to or at the Closing.

5.2. Loan Commitments.

Purchaser shall produce at the Closing the following binding loan com-
mitments to Purchaser or otherwise demonstrate to Seller an assured source
of funding as follows:

(a) six million dollars ($6,000,000.00) for Purchaser to meet its re-
imaging commitment to Seller under the Re-Imaging Schedule; and

(b) two million dollars ($2,000,000.00) for Purchaser to meet its obliga-
tions under Section 5.2.6 to purchase and install the POS System at each of
the Restaurants.

5.3 Closing Documents.

The documents to be delivered by Purchaser at Closing pursuant to Sec-
tion 2.2 (including, without limitation, the Additional Documents) shall have
been executed and delivered.

Article 6. Indemnification

6.1 Indemnification of Purchaser.

Subject to the limitations set forth in Sections 6.3, 6.4, Seller shall in-
demnify and hold Purchaser harmless from, against, for and in respect of (i)
any and all damages, losses, settlement payments, obligations, liabilities,
claims, actions or causes of action suffered, sustained, incurred or required to
be paid by Purchaser, net of any resulting income tax benefits (using an as-
sumed tax rate equal to the current highest federal income tax rate applicable
to net income of corporations under the Code) to Purchaser, because of the
breach of any written representation, warranty, agreement or covenant of
Seller contained in this Agreement (as the same shall have been modified at
any time at or before Closing including, without limitation, any modification
contained in any certificate of Seller concerning such matters delivered at the
Closing) which is provided in this Agreement to survive the Closing; (ii) any
and all Excluded Liabilities (other than under Section 1.4. which shall be
governed exclusively by the FPUR Leases); (iii) any and all debts, liabilities
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and obligations arising under or in connection with the Worker Adjustment
and Restraining Notification Act of 1988 ("WARNA"), or any State Plant
Closing Laws, as a result of Purchaser's reliance on any material inaccuracy
in the number of employees at each Restaurant as set forth in the information
contemplated to be provided by the Seller under Section 4.1; and (iv) all rea-
sonable costs and expenses (including, without limitation, attorneys' fees,
interest and penalties) incurred by Purchaser in connection with any action,
suit, proceeding, demand, assessment or judgment incident to any of the mat-
ters indemnified against in this Section 6.1.

6.2 Indemnification of Seller.

Subject to the limitations set forth in Section 6.3, Purchaser shall indem-
nify and hold Seller harmless from, against, for and in respect of: (i) any and
all damages, losses, settlement payments, obligations, liabilities, claims, ac-
tions or causes of action suffered, sustained, incurred or required to be paid
by Seller, net of any resulting income tax benefits (using an assumed tax rate
equal to the current highest federal income tax rate applicable to net income
of corporations under the Code) to Seller, because of the breach of any writ-
ten representation, warranty, agreement or covenant of Purchaser contained
in this Agreement (as the same shall have been modified at any time at or
before Closing including, without limitation, any modification contained in
any certificate of Purchaser concerning such matters delivered at the Closing)
which is provided in this Agreement to survive the Closing; (ii) any and all
Assumed Liabilities and all liabilities in connection with the operation of the
Restaurants in respect of periods on and after the Closing Date; (iii) any and
all debts, liabilities and obligations arising under or in connection with
WARNA or any State Plant Closing Laws, as a result of Purchaser's failure to
re-hire employees working at the Restaurants as provided in Section 7.1 of
this Agreement, or any subsequent termination of such employees on or after
the Closing, except to the extent the foregoing results from any material inac-
curacy in the number of employees at each Restaurant as set forth in the in-
formation contemplated to be provided by Seller under Section 4.1; and (iv)
all reasonable costs and expenses (including, without limitation, attorneys'
fees, interest and penalties) incurred by Seller in connection with any action,
suit, proceeding, demand, assessment or judgment incident to any of the mat-
ters indemnified against in this Section 6.2.

6.3 Survival of Indemnification Obligations.

Notice of any claim under the indemnification provisions hereof must be
given prior to the expiration of two years (one (1) year in the case of the
breach of the representations and warranties referred to in Section 3.3) from
the Closing Date, and any claims not made within such period shall be of no
force or effect.

6.4 Insurance Proceeds.
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(a) In determining the amount of any loss, liability or expense for which
any indemnified party is entitled to indemnification under this Agreement,
the gross amount thereof will be reduced by any insurance proceeds actually
paid to any indemnified party; provided, however, that if such party has been
indemnified hereunder but does not actually receive such insurance proceeds
until after being indemnified, such party shall reimburse the indemnifying
party for amounts paid to such party to the extent of the insurance proceeds
S0 received.

(b) Following the Closing Date, if Purchaser should suffer any loss, lia-
bility or expense covered by any of Seller's insurance policies and wishes to
make a claim against the issuer of such policy, Seller shall use its best efforts
to assist Purchaser in ascertaining and establishing coverage, pursuing such
claim and collecting under such policy. In connection with the foregoing sen-
tence, Seller shall not be required to incur any costs (including attorneys' fees
or demonstrable increases in insurance premiums), other than normal over-
head expenses, or to forego any similar claim of their own with respect to the
same occurrence, in assisting Purchaser in these efforts, unless Seller shall
otherwise be obligated to indemnify Purchaser pursuant to Section 6.1.

(c) Following the Closing Date, if Seller should suffer any loss, liability
or expense covered by any of Purchaser's insurance policies and wish to
make a claim against the issuer of such policy, Purchaser shall use its best
efforts to assist Seller ascertaining and establishing coverage, pursuing such
claim and collecting under such policy. In connection with the foregoing sen-
tence, Purchaser shall not be required to incur any costs (including attorneys'
fees or demonstrable increases in insurance premiums), other than normal
overhead expenses, or to forego any similar claim of its own with respect to
the same occurrence, in assisting Seller in these efforts, unless Purchaser
shall otherwise be obligated to indemnify Seller pursuant to Section 6.2.

(d) If both an indemnifying party and an indemnified party have insur-
ance coverage respecting a particular claim for which indemnification is pro-
vided pursuant to Sections 6.1 and 6.2, the parties agree that the insurance
coverage of the indemnifying party will be called upon before the insurance
coverage of the indemnified party is called upon.

Avrticle 7. Post-closing matters

7.1 Hired Employees.

On the Closing Date, Purchaser shall offer employment, to commence
from and after the Closing Date, to each employee of the Restaurants who is
actively at work immediately prior to the Closing Date (a "Hired Employee"),
other than those employees of the Restaurants identified in Schedule 7.1. For
purposes of this Section 7.1, the term "actively at work™ shall not include any
employee of the Restaurants on a leave of absence, paid or unpaid, for any
reason other than an employee who is absent from work on paid vacation or
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paid sick leave or whose leave was or would have been required to have been
granted under the provisions of the Family and Medical Leave Act of 1993.
Notwithstanding anything to the contrary contained in this Section or Sche-
dule 7.1, Purchaser shall not terminate the employment of, or fail to hire that
number of employees which would cause Seller to be required to incur any
liability or obligation under WARNA or State Plant Closing Laws. No later
than one day prior to the Closing Date, Seller shall notify all employees of
the Restaurants, other than Hired Employees, that their employment with
Seller shall terminate as of the Closing Date and Seller shall validly terminate
such employees as of the Closing Date.

7.2 Payments Received.

Seller and Purchaser each agree that after the Closing they will hold and
will promptly transfer and deliver to the other, from time to time as and when
received by them, any cash, checks with appropriate endorsements (using
their best efforts not to convert such checks into cash), or other property that
they may receive on or after the Closing which properly belongs to the other
party, including without limitation any insurance proceeds, and will account
to the other for all such receipts.

Article 8. Miscellaneous

8.1 Termination.

This Agreement may be terminated and the transaction contemplated he-
reby may be abandoned at any time prior to the Closing:

(a) by mutual consent of Seller and Purchaser;

(b) by either Seller or Purchaser, if such terminating party is not other-
wise in default under this Agreement and if the transaction shall not have
been consummated on or before March 23, 1997 (the "Outside Closing
Date") or such other extended date, if any, arrived at by mutual written
agreement of the parties.

8.2 Expense.

Except as provided in Section 8.5 hereof, whether or not the transactions
contemplated herein are consummated, all costs and expenses incurred in
connection with this Agreement and the transactions contemplated hereby
shall be paid by the party incurring such expenses.

8.3. Assignment and Binding Effect.

This Agreement may not be assigned by either party hereto without the prior
written consent of the other parties. Subject to the foregoing, all of the terms and
provisions of this Agreement shall be binding upon and inure to the benefit of
and be enforceable by the successors and assigns of Seller and Purchaser, but
shall not be construed as conferring any rights on any other person.

8.4. Waiver.
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Any term or provision of this Agreement may be waived at any time by
the party entitled to the benefit thereof by a written instrument duly executed
by such party.

8.5 Notices.

Any notice, request, demand, waiver, consent, approval or other com-
munication which is required or permitted hereunder shall be in writing and
shall be deemed given only if delivered personally or by national overnight
courier, sent by telegram or facsimile, or sent via registered or certified mail,
postage prepaid, as follows:

8.6 Law to Govern.

This Agreement shall be governed by and interpreted and enforced in
accordance with the laws of the State of Georgia.

8.7 Arbitration

(a) All disputes under this Agreement arising prior to (but not after)
Closing shall be settled by arbitration in Atlanta, Georgia, before a single
arbitrator pursuant to the rules of the American Arbitration Association. Ar-
bitration may be commenced at any time by either Seller or Purchaser giving
written notice to each other that such dispute has been referred to arbitration
under this Section 8.18. The arbitrator shall be selected by the joint agree-
ment of Seller and Purchaser, but if they do not so agree within twenty (20)
days after the date of the notice referred to above, the selection shall be made
pursuant to the rules from the panels of arbitrators maintained by such Asso-
ciation. Any award rendered by the arbitrator shall be conclusive and binding
upon the parties hereto; provided, however, that any such award shall be ac-
companied by a written opinion of the arbitrator giving the reasons for the
award. This provision for arbitration shall be specifically enforceable by the
parties and the decision of the arbitrator in accordance herewith shall be final
and binding and there shall be no right of appeal therefrom. Each party shall
pay its own expenses of arbitration and the expenses of the arbitrator shall be
equally shared; provided, however, that if, in the opinion of the arbitrator, a
party has raised an unreasonable claim, defense or objection, the arbitrator
may assess, as part of his award, all or any part of the arbitration expenses of
the other party (including reasonable attorneys' fees) and of the arbitrator
against the party raising such unreasonable claim, defense or objection.

IN WITNESS WHEREOF, the parties hereto have duly executed and
delivered this Agreement under seal as of the date first above written.
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CONTRACT NO. 39.
SALE AND PURCHASE AGREEMENT

AN AGREEMENT made this 24th day of February 1997 BETWEEN:
1. Parties

1.1 Afasia Knitting Factory (Malaysia) Sdn Bhd (Company No. 16748-
H), a company incorporated in Malaysia and having its registered office at
Suite 123-K, 2nd Floor, Wisma Lister Garden, Macalister Road, 10400 Pe-
nang (hereinafter referred to as "the Vendor").

1.2 ASE Electronics (M) Sdn Bhd (Company No. 212592-H), a Compa-
ny incorporated in Malaysia and having its registered office at 11th Floor,
Bangunan FOP, Jalan Anson, 10400 Penang (hereinafter referred to as "the
Purchaser").

2. Now it is hereby agreed as follows:

2.1 Agreement to Sell and to Purchase

The Vendor shall sell and the Purchaser shall purchase the said Property
free from all encumbrances and with vacant possession at the Purchase Price
subject to and upon the terms and conditions hereinafter appearing.

2.2 Condition Precedent

The sale and purchase of the said Property under this Agreement shall
be conditional upon the following conditions being fulfilled before the Com-
pletion Date:

(a) the Vendor having a good registrable and marketable title to the said
Property;

(b) the said Property being free from all encumbrances whatsoever as at
the Completion Date but subject to all conditions of title and restrictions in
interest contained in the document of title;

(c) the production and delivery by the Vendor to the Purchaser of the is-
sue document of title pertaining to the said Property at the Completion Date;

(d) vacant possession to the said Property being delivered at the Com-
pletion Date;

(e) the written sanction of the State Authority for the transfer of the said
Property by the Vendor to the Purchaser being obtained pursuant to clause 13
of this Agreement; and

(f) the rectification and perfection of any defect in the document of title
of the said Property which shall be at the expense of the Vendor.

2.3 The Purchaser shall be entitled, at its own discretion, to waive any of
the conditions precedents set out in Clause 2.2 above.

3. Purchaser's Obligations

3.1 The Purchase Price.
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The Purchase Price shall be paid by the Purchaser in the following man-
ner:

3.1.1 Upon the execution of this Agreement the Purchaser shall pay the
Deposit to the Vendor (the receipt whereof the Vendor hereby acknowledg-
es).

3.1.2 On or before the Completion Date the Purchaser shall pay the Bal-
ance in the following manner:

3.1.2.1 The RPGT Sum, to the Vendor's Solicitors, as stakeholders in
accordance with Clause 8; and

3.1.2.2 The Final Balance, to the Purchaser's Solicitors as stakeholders
pursuant to clause 6.2.2.

3.2 Loan

3.2.1 Notwithstanding clause 9.2 in the event that the Purchaser intends
to obtain a loan from a bank or financial institution (such bank or financial
institution to be hereinafter referred to as "the Financier") to finance the pur-
chase of the said Property (hereinafter referred to as "the Loan"), then subject
to the Purchaser having fully paid to the Vendor or the Vendor's Solicitors,
the sum representing the difference between the Balance and the amount of
the Loan granted by the Financier on the Balance, if any; the Vendor shall,
upon request by the Purchaser or the Purchaser's Solicitors, deliver or cause
to be delivered to the Purchaser's Solicitors the following documents:

(a) the issue document of title to the said Property;

(b) all other necessary documents to effect the registration of the Memo-
randum of Transfer in favour of the Purchaser or its nominee(s) or assig-
nee(s) in respect of the said Property free from encumbrances (including any
Withdrawal of Private Caveat and the letter acknowledging receipt by the
Director-General of Inland Revenue of the submission of Form CKHT 1 by
the Vendor in respect of the sale of the said Property).

The Purchaser's Solicitors are hereby authorised to present the Memo-
randum of Transfer together with the aforesaid documents to effect such reg-
istration of the Memorandum of Transfer. After fourteen (14) days from the
presentation of the Memorandum of Transfer for registration and subject to
the Vendor furnishing a written undertaking in favour of the Financier to re-
fund the Loan in the event the Memorandum of Transfer or the Charge of the
said Property in favour of the Financier cannot be registered, the Purchaser
shall cause the solicitors acting for the Financier to remit to the Vendor or the
Vendor's Solicitors, the amount of the Loan being the remainder of the Pur-
chase Price.

3.2.2 If the said Property is subject to a Charge, the Purchaser shall
cause the Financier to release such portion of the Loan (the Redemption
Sum) as may be necessary to secure the discharge of charge and the Vendor
shall deliver or cause to be delivered to the Purchaser the issue document of
title and all other documents as may be necessary to effect the registration of
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the Memorandum of Transfer in favour of the said Purchaser or its nomi-
nees/assignees. After fourteen (14) days from the presentation of the Memo-
randum of Transfer for registration and subject to the Vendor and the earlier
chargee furnishing a written undertaking in favour of the Financier to refund
the Loan in the event the Memorandum of Transfer or the Charge of the said
Property in favour of the Financier cannot be registered, the Purchaser shall
cause the balance amount of the Loan being the remainder of the Purchase
Price to be remitted to the Vendor or the Vendor's Solicitors.

3.3 Outgoings

The Purchaser shall be liable to pay any and all such increases in out-
goings or impositions including quit rent, rates and assessments payable in
respect of the said Property from the Completion Date.

4. The Vendor's Obligations

4.1 Delivery of Documents

4.1.1 The Vendor shall, upon execution hereof, deliver to the Purchaser's
Solicitors the following documents:

(a) certified true copy of the Issue Document of Title to the said Proper-
ty, the quit rent and assessment receipt of the said Property for the current
year;

(b) a valid and registrable Memorandum of Transfer of the said Property
duly executed by the Vendor in favour of the Purchaser or its nominee(s) or
assignee(s);

(c) six (6) duly executed Stamp Duty Information Forms (Form PDS-15)
in respect of the said Property;

(d) certified true copies of the Memorandum and Articles of Association
of the Vendor and the Vendor's Form 24, 44 and 49 and Annual Return;

(e) two (2) certified true copies of the resolutions of the Directors and
shareholders of the Vendor at a Director's meeting and at a general meeting
which are in full force and effect authorising the sale of the said Property by
the Vendor to the Purchaser on the terms and conditions of this Agreement.

Provided always that the Purchaser's Solicitors shall not part deal or
transact with the Memorandum of Transfer in any manner whatsoever or
present the same for registration save for submitting the same for stamp duty
adjudication and stamping and/or to obtain release of the Loan.

4.2 The Vendor warrants and undertakes as follows:

(a) that it has not done and shall not do in or near the said Property any
act or thing by reason of which the Purchaser may under any statute incur
have imposed upon it or become liable to pay any penalty damages compen-
sation costs charges or expenses;

(b) that all rates, taxes, assessments, duties, charges, impositions and
other outgoings charged, assessed or imposed on the said Property or upon
the owner or occupier of the said Property have been paid up to date;
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(c) that there are no outstanding professional or consultancy fees,
charges, disbursements and costs whatsoever due to consultants in respect of
the said Property and jointly and severally undertake to indemnify the Pur-
chaser against all claims, damages, losses, actions, demands and proceedings
whatsoever in respect of the same;

(d) before Completion Date, the Vendor shall discharge all consultants
(if any) employed by it in respect of the said Property and shall procure let-
ters of release from the said consultants;

(e) that the Vendor has not made any planning permission application
and/or submitted any building plans in respect of the development of the said
property;

(f) that the said Property may be lawfully used under the Town and
Country Planning Act 1976 and is not within any conservation area nor sub-
ject to any conservation guidelines issued by a competent authority exercis-
ing powers under statute or any other written law;

(g) that as at the date of this Agreement until payment of the Balance
Purchase Price there does not exist any party with any interest in the said
Property save for the Vendor;

(h) during the continuance of this Agreement and before the completion
of the sale and purchase herein, the Vendor shall not sell transfer assign dis-
pose of or otherwise deal with the said Property or create any charge or en-
cumbrance or let or lease the said Property or otherwise part with possession
of the said Property or any part thereof;

(i) that the State Authority has sanctioned the said Property for the Per-
mitted User;

(j) that the Vendor is not in breach of any of the terms of the Sale and
Purchase Agreement dated 17th July 1991 between the Penang Development
Corporation ("PDC") and the Vendor in respect of the said Property and the
Vendor has not received any notices from PDC or any other authorities in
respect of any breach of the said Sale and Purchase Agreement or otherwise.

5. Real Property Gains Tax

5.1 The parties hereto shall duly submit to the Director General of In-
land Revenue, West Malaysia, the notification forms prescribed under Real
Property Gains Tax Act 1976 within the prescribed time in respect of the sale
and purchase of the said Property and furnish all such information, particulars
and documents as may be required by the Director General in connection
therewith. The Vendor shall forward a copy of acknowledgment of such
submission to the Purchaser's Solicitors forthwith upon receipt.

6. Completion

6.1 It is hereby agreed that the Completion Date shall be the date of full
payment of the Balance which is to be within forty five (45) days from the
date of receipt by the Purchaser's Solicitors of the State Authority Consent.
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6.2 Completion shall take place at the office of the Purchaser on the
Completion Date, where and when the following shall be delivered and ac-
complished:

6.2.1 the Vendor shall cause to be delivered to the Purchaser's Solicitors
the issue document of title to the said Property as well as all other documents
necessary to enable the Purchaser to register the transfer of the said Property
(including any withdrawal of Private Caveat and the letter acknowledging
receipt by the Director — General of Inland Revenue of the submission of
Form CKHT 1 by the Vendor in respect of the sale of the said Property);

6.2.2 the Purchaser shall pay the Final Balance to the Purchaser's Solici-
tors as stakeholders to be released to the Vendor after seven (7) days of ob-
taining the documents referred to in clause 6.2.1;

6.2.3 the Purchaser shall pay the RPGT Sum to the Vendor's Solicitors
as stakeholders in accordance with clause 5.

7. Possession

Vacant possession of the said Property shall be delivered to the Purchas-
er on the Completion Date.

8. Rights of Rescission and Termination

8.1 The Vendor may by service of a notice on the Purchaser rescind this
Agreement if the Purchaser fails to pay the Balance in the manner and within
the time stipulated in this Agreement.

8.2 At any time before the registration of the Purchaser as the registered
proprietor of the said Property and without prejudice to any other rights and
remedies of the Purchaser, the Purchaser may by service of a notice on the
Vendor rescind this Agreement in the event:

(a) a statutory provision prohibits, restricts or imposes adverse condi-
tions upon the use of the said Property;

(b) if all or any of the searches and supplementary enquiries submitted
to the Majlis Perbandaran and/or the Land Office/Registry reveal matters
adverse to the said Property, then in such an event, the Purchaser shall serve a
notice stating matters adverse to the said Property;

(c) the Vendor breaches any provisions under this Agreement and/or if
the recitals to this Agreement are untrue or incorrect;

Whereupon service of such notice by the Vendor/Purchaser (as the case
may be), this Agreement shall be determined, terminated or rescinded and the
provisions of clause 9 shall apply.

9. Rescission and Termination Consequences

9.1 In the event this Agreement is terminated:
(a) pursuant to clause 8.1, the Vendor shall be entitled to rescind or ter-
minate this Agreement and the Deposit shall be forfeited absolutely;
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(b) pursuant to clause 8.2:

(aa) the Purchaser shall be entitled to rescind or terminate this Agree-
ment and to a refund of any part of the Purchase Price paid to the Vendor;

(bb) the Vendor shall within seven (7) working days of such rescission or
termination taking effect refund the Purchaser (and the Financier, and the case
may be) any part of the Purchase Price paid to the Vendor, otherwise the Vendor
shall pay interest to the Purchaser at the rate of ten per centum (10%) per annum
on the said sum from the said seventh day until the date of actual payment.

9.2 Subject to clause 9.1(b)(bb) being complied with by the Vendor and
further to clause 9.1, the Purchaser or the Purchaser's Solicitors shall return to
the Vendor the Memorandum of Transfer and the issue documents of title to
the said Property and any other documents forwarded to the Purchas-
er/Purchaser’s Solicitors as requested back by the Vendor.

9.3 Subject to clause 9.1 and 9.2, this Agreement is cancelled and shall
be of no further effect, and neither party shall have any claim against the oth-
er whether arising out of this Agreement or otherwise.

10. Approval of State Authority

10.1 The Purchaser shall apply for the approval of the State Authority
for the sale and purchase herein (hereinafter referred to as "the State Authori-
ty Application™) and the Purchaser shall use its best endeavour to obtain the
aforesaid approval from the State Authority.

10.2 The Vendor shall at the request of the Purchaser within five (5)
days supply to the Purchaser all documents and information that may be re-
quired for the State Authority Application.

10.3 In the event that the State Authority Approval is not obtained or
fulfilled or considered not to have been obtained or fulfilled, other than in
accordance with clause 13, then this Agreement shall be rendered null and
void and neither party herein shall thereinafter have any further claims or
rights hereinunder and the provisions of clause 11 herein shall apply.

11. Notices

Notices to the Vendor and the Purchaser as the case may be shall (with-
out prejudice to any other means of service) be deemed served on the Vendor
or the Purchaser, if delivered or sent by hand or prepaid A.R. Registered Post
to the address stated to be the VVendor's or the Purchaser's in Clause 1. Notic-
es by facsimile transmission shall be deemed served upon receipt of ac-
knowledgment by the recipient.

12. Waiver

12.1 No right under this Agreement shall be deemed waived, unless
made or confirmed in writing and signed by or on behalf of the party waiving
such right.
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12.2 A waiver by a party shall be without prejudice to its rights or reme-
dies in respect of any other breach of this Agreement by either of the parties.

12.3 Any failure by a party to enforce any of the provisions of this
Agreement or any forbearance, delay or indulgence granted by that party to
the other party shall not be construed as a waiver of that party's rights under
this Agreement.

13. Severance

If any provision of this Agreement is declared by any judicial or other
competent authority to be void voidable illegal or otherwise unenforceable,
the remaining provisions of this Agreement shall remain in full force and
effect.

14. Force Majeure

In the event of national emergency war prohibitive governmental regula-
tion or if any other cause beyond the reasonable control of the parties hereto
or either of them renders the performance of this Agreement impossible the
Purchaser shall be entitled at any time before the Completion Date to termi-
nate this Agreement by giving notice in writing to the Vendor and upon the
service of such notice on the Vendor this Agreement shall be terminated and
the Deposit shall forthwith and in any case within seven (7) days after the
service of such notice be refunded to the Purchaser but without any interest
costs or compensation unless the Vendor shall fail to refund the Deposit with-
in the said period of seven (7) days in which event the Deposit shall be re-
funded with interest thereon at the rate of ten (10) per centum per annum cal-
culated from the date of the service of such notice up to the date of actual
repayment and the Memorandum of Transfer shall be cancelled and declared
null and void and save for the refund the Deposit and interest (if any) and the
cancellation of the Memorandum of Transfer neither of the parties hereto
shall have any claim against the other under or in respect of this Agreement
or otherwise howsoever (save the removal or withdrawal of any Private Ca-
veat lodged by the Purchaser).

15. Costs and Stamp Duties

Each party shall pay its own solicitors' and disbursements fees of and in-
cidental to the negotiation, preparation and completion of this Agreement.
The Purchaser shall pay the stamp duty adjudication fees (where applicable)
on the original and three (3) counterparts and registration fees with respect to
this Agreement and the transfer of the said Property to the Purchaser. The
Vendor agrees to pay the State Authority Consent fees, any charges/fees/levy
and all other forms of payment imposed by PDC or any other competent au-
thorities pertaining to the sale and purchase of the said Property herein, as
well as any additional stamp duty and/or penalty that may be imposed by the
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Collector of Stamp Duty or such other competent authority in respect of this
Agreement and/or the Memorandum of Transfer if such duty/penalty is paya-
ble due to the Vendor's default.

16. Government Acquisition

16.1 The Vendor hereby warrants and undertakes to the Purchaser that
as at the date of execution of this Agreement the Vendor has no knowledge
nor any reason to believe that the said Property or any part thereof has been
acquired or is subject to acquisition or intended acquisition by any govern-
mental statutory urban municipal or other authority or that any advertisement
in the Government Gazette of such intention has been published pursuant to
either Section 4 or Section 8 of the Land Acquisition Act, 1960.

16.2 In the event that the said Property or any part thereof shall be sub-
ject to acquisition under Sections 4 or 8 of the Land Acquisition Act, 1960 or
other legislation in Malaysia, before the presentation of the Memorandum of
Transfer to the relevant authority for registration, the Vendor shall imme-
diately give notice thereof to the Purchaser of the Vendor's receipt thereof.

16.3 The Purchaser shall within seven (7) days after the receipt of the
notice from the Vendor, but in any event before the presentation of the Me-
morandum of Transfer to the relevant authority for registration, notify the
Vendor in writing of the Purchaser's decision whether to determine this
Agreement, or to proceed with the purchase herein subject to a mutually
agreed adjustment in the Purchase Price.

16.4 If the Purchaser decides to proceed with the purchase, the Vendor
shall give notice to the acquiring authority of the Purchaser's interest in the
said Property and the Purchaser shall be entitled to all compensation payable
in respect of such acquisition and provided always that the Purchaser shall
have paid the adjusted Purchase Price to the Vendor. The Purchaser shall be
entitled to appear and to attend to enquiries or hearings or appeals or negotia-
tions or in making claims in respect of the said compensation either in the
name of the Vendor or the Purchaser or to join in with the Vendor and all
compensation monies received by the Vendor shall be held in trust for the
Purchaser and shall be paid over to the Purchaser forthwith upon demand
being made by the Purchaser.

16.5 If the Purchaser decides not to proceed with the purchase the Ven-
dor shall refund the Deposit and all monies paid to account of the Purchase
Price within seven (7) days without interests, costs, damages or whatsoever
compensation otherwise the Vendor shall pay interest to the Purchaser at the
rate of ten per centum (10%) per annum on the said sum from the eighth (8th)
day until the date actual payment.

17. Miscellaneous
17.1 Time
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Time shall be of the essence in this Agreement.

17.2 Supersedes Prior Agreements

This Agreement supersedes any prior agreements between the parties,
whether written or oral, and any such prior agreements are cancelled as at the
date of this Agreement but without prejudice to any rights which have al-
ready accrued to either of the parties.

17.3 Rights Cumulative

All rights granted to either of the parties shall be cumulative and no ex-
ercise by either of the parties of any right under this Agreement shall restrict
or prejudice the exercise of any other right granted by this Agreement or oth-
erwise available to it.

17.4 Binding Effect of Agreement

This Agreement shall be binding upon the parties hereto, their respective
heirs personal representatives successors in title liquidators and assigns.

17.5 Specific Performance

The parties hereto shall be entitled to specific performance of this
Agreement Provided that they have respectively complied with all the terms
and conditions and obligations herein contained.

17.6 Written Communications

The Vendor shall within two (2) working days of the receipt of a written
communication relating to the said Property from a competent authority exer-
cising powers under statute or any other written law, or before registration of
the Memorandum of Transfer in favor of the Purchaser or its nomi-
nee(s)/assignee(s) in respect of the said Property (whichever is the earlier)
deliver to the Purchaser a photocopy of such communication.

17.7 License to Enter the Said Property

As from the date of this Agreement, the Vendor shall permit the Pur-
chaser or its contractors surveyors architects workmen or agents to enter upon
the said Property to carry out survey, take measurements, plant pegs and
boundary stones and such other work as the Purchaser shall consider to be
necessary for or in connection with the Purchaser's proposed development of
the said Property PROVIDED THAT the Purchaser shall indemnify and keep
the Vendor fully indemnified against all actions and proceedings for personal
injury, death or damages to property arising from the negligence of the Pur-
chaser or its contractors, surveyors, architects, workmen, agents or duly au-
thorised representatives.

17.8 Execution of Plans

The Vendor shall within fourteen (14) days of the request of the Pur-
chaser, execute all such plans and documents as may be reasonable and ne-
cessary to enable the Purchaser to apply for planning permission and building
plans in respect of the development of the said Property Provided that all
costs fees disbursements premiums and expenses whatsoever in connection
with the application for the planning permission and the building plans shall
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be borne fully by the Purchaser and the Purchaser hereby undertakes to com-
pensate and indemnify and keep the Vendor fully indemnified against all
claims, demands, actions, proceedings, penalties, increased rates and assess-
ments, premiums, losses and damages whatsoever arising out of the execu-
tion of the plans and documents by the Vendor.

17.9 Assignment

This Agreement and all rights in it may be assigned or transferred by the
Purchaser and the Purchaser or its assignee or transferee or nominee shall be
entitled to specific performance of this Agreement.

17.10 Working Day

Where the last day for doing any act or thing or taking any step would
but for this provision be a Sunday or a Holiday, such last day shall instead be
the next following working day.

IN WITNESS whereof the parties have on the date above referred to af-
fixed their respective Common Seals.
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CONTRACT NO.40
FREE EMPLOYEE CONTRACT

The parties to this agreement are: (hereinafter referred to as
"the Company") and Employee's Personal Details: (The Employee shall be
responsible for advising the Company of any changes to his / her personal
details as initially detailed hereunder)

First Name(s): Surname: Identity / Social Security
or Other (Specify) number: Physical Address: Postal
Address: (hereinafter referred to as "the Employee™)

1. Commencement and Position:

You are employed as a
This free employee contract will commence on and contin-
ues until terminated as per clause 18.

2. Place of Work: ___
3. Employee's Duties:

The employee undertakes:

3.1. To obey and comply with all lawful and reasonable instructions giv-
en to him / her by superiors including duties not specifically mentioned but
which may be reasonably expected within the scope of work;

3.2. To devote all of his / her time, attention, knowledge and skill during
working hours exclusively to the business and interests of the Company and
to work exclusively for the Company during the duration of this free em-
ployee contract;

3.3. Not to enter into any contracts or other commitments on behalf of
the Company without the written consent of the Company;

3.4. To observe the Policies and Procedures set by the Company from
time to time in the conduct of its business;

3.5. For the purpose of this free employee contract the parties undertake
to act in good faith and guarantee that they shall neither do or not do anything
which may prejudice or detract from the assets interests or rights of either of
them or others.

4. Hours of Work:

4.1. Monday — Friday ; Saturday ; Sunday .

4.2. The Employee is entitled to ___ days off per month as follows:

4.3 The Employee is entitled to a __ lunch break and ___ (other)
breaks.
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5. Competency and Probation

5.1. The Employee guarantees that he / she is competent to carry out the
services for which he / she has been employed under this free employee con-
tract and that he / she is properly qualified to occupy the post envisaged here-
in. Any material misrepresentation shall lead to summary termination of this
contract;

5.2. The Employee will be required to serve a probationary period of
three months during which the Company will provide ongoing training and
during which the Employee's performance and progress will be monitored.

6. Induction, Rules, Regulations and Procedures

6.1. Upon engagement the Employee may be required to participate in
an induction program.

6.2. It is a duty of the Employee to read and understand the Company's
Policies and Procedures, as well as the Grievance and Disciplinary Codes and
Processes. A copy of this will be made available to the Employee.

6.3 Compliance with such procedures is a term and condition of em-
ployment with the Company.

7. Remuneration

7.1. You will be remunerated at the rate of as agreed at the
time of your interview, for the hours worked as indicated in 4 above.
7.2. The rate of remuneration will be reviewed on an annual basis.

8. Overtime

8.1. Should the Company's requirements for work extend to overtime,
including Sundays and / or public holidays, the Employee hereby agrees to
work such overtime.

8.2. Any hours worked on a Sunday will be remunerated at the follow-
ing rate:

8.3. Any hours worked on a public holiday will be remunerated at the
following rate:

9. Withholding of Services

It is the Company's policy that should the Employee withhold his / her
services for whatever reason, a principle of "no work, no pay" shall apply.

10. Deductions

The Company shall be entitled to deduct, from the Employee's remune-
ration:

10.1. Any amount that the Company is legally obliged to deduct, e.g. in-
come tax, unemployment insurance, etc.
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10.2. Any amount in respect of which the Employee's written authority
has been given.

10.3. Any amount for loss or damage to the Company that the Employee
has caused.

11. Leave

11.1. Annual leave will be consecutive days.
11.2. Sick leave will be days per year.

12. Medical Suitability and Testing

12.1. The Employee hereby declares that there is no medical condition,
either physical or psychological, of which he / she is aware that would im-
pede his / her performance on the job, or hold an actual potential risk to the
health and safety of the Employee himself, herself, a fellow employee or a
member of the public.

12.2. The Company may, at its discretion, require the Employee to un-
dergo medical examinations from time to time should this appear necessary
or justified.

12.3. The Employee expressly agrees to submit himself / herself to alco-
hol and drugs tests at the Company's discretion.

13. Confidentiality

13.1. The Employee acknowledges that during the course of employ-
ment with the Company, the Employee will become familiar with its confi-
dential information including commercial and technical secrets and / or the
confidential information of clients of the Company.

13.2. The Employee consequently agrees that during the period of em-
ployment and thereafter, the Employee will not disclose to others or make
use of directly or indirectly, any confidential information of the Company or
confidential information of a client of the Company or of others who have
disclosed it to the Company under conditions of confidentiality, unless for a
purpose authorized by the Company. If there is any doubt about whether any
disclosure or use is for an authorized purpose, the Employee is to obtain a
ruling in writing from the Company and is to abide by it.

13.3. The Employee shall take reasonable security precautions to keep
confidential all information deemed confidential and shall not make unautho-
rized copies. He / she further undertakes to notify the Company immediately
upon discovery of any unauthorized use or disclosure of confidential material
and shall assist the Company in regaining of such material.

13.4. For the purpose of this clause, confidential information will be
deemed to extend to all confidential technical and commercial information,
including, but not limited to the contents of reports, specifications, quota-

201



tions, formulae, computer records, client lists, price schedules, customer lists,
customers and the like.

13.5. The Employee is required to deliver to the Company whenever re-
quired to do so, or in any event when leaving the employment of the Compa-
ny, all books of account, records, correspondence, training material, notes,
computer disks, and the like concerning or containing any reference to the
business of the Company or the Company's clients.

14. Surrender of Documents

Any documents or records or creations but not limited to written instruc-
tions, drawings, photographs, computer programs, notes or memoranda relat-
ing to the business of the Company, which are made by the Employee or
which come into the Employee's possession while he / she is employed by the
Company, remains the property of the Company and shall be surrendered to
the Company on demand and, in any event, on the date of termination of the
Employee's employment with the Company. The Employee will not retain
any copies thereof or any extracts therefrom.

15. Inventions

15.1. Any and all improvements, inventions or discoveries including
formulae, whether patentable or not, which the Employee, whether by him-
self or in co-operation with others might make, devise or discover during the
duration of this free employee contract and in the execution of his duties the-
reunder, or in connection with the business of the Company, will be the full
and exclusive property of the Company.

15.2. The Employee must immediately advise the Company or its nomi-
nees of all such improvements, inventions or discoveries and submit all doc-
uments, including assignments or sessions that may be necessary to obtain
registration of patents in the name of the Company or its nominee.

16. Copyright

16.1. The Employee hereby assigns to the Company the total right, title
and interest in and to any copyright in any existing or future works or part
thereof of whatsoever nature that the Employee, individually or jointly with
any other person(s) has made or created or will make or will create during the
course and scope of the Employee's employment hereunder.

16.2. The Employee expressly undertakes that all such works or copies
thereof shall be delivered to the Company and that possession of such works
that the Employee may have from time to time will be deemed to be posses-
sion on behalf of the Company as its agent..
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17. Security:

17.1. The Employee expressly agrees to submit his / her person and per-
sonal belongings to a search by any person designated by the Company,
whenever the Company deems it necessary.

17.2. In addition, the Employee expressly agrees to be subject to surveil-
lance and polygraph examinations whenever the Company deems it neces-
sary.

17.3. The Employee will be under a Company obligation to report to the
Company any dishonest or fraudulent acts witnessed by himself / herself in
the course of his / her duties for the Company.

18. Notice of Termination

18.1. Termination of employment shall, under normal circumstances, be
subject to one or more of the following stipulations:

18.1.1. During the first six months of employment, one week written no-
tice by either party;

18.1.2. After six months of employment and within one year of em-
ployment, two weeks written notice by either party;

18.1.3. After one year or more of employment, four weeks written notice
by either party;

18.1.4. The Company shall have the right to pay the Employee in lieu of
notice;

18.1.5. Failure to comply with the disciplinary rules and regulations or
the policies and procedures of the Company as amended from time to time;

18.1.6. Failure to sign any reasonable restraint that the Company feels
necessary.

18.2. The Company will be entitled to terminate the employment of the
Employee other than the termination referred to in paragraph 18.1. above on,
but not limited to, the following conditions:

18.2.1. In terms of the disciplinary code;

18.2.2. for justifiable and / or persistent breach of employment duties
due to incapacity or poor performance;

18.2.3. abscondment;

18.2.4. is convicted of any criminal offence;

18.2.5. failure to disclose relevant material information pertinent to the
job requirements, or does so incorrectly, intentionally, vaguely or falsely in
regulation to his / her employment application;

18.2.6. guilty of any other conduct which will justify dismissal at com-
mon law.

19. General

19.1. This free employee contract and any exhibit attached constitute the
sole and entire agreement between the parties with regard to the subject mat-
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ter hereof and the parties waive the right to rely on any alleged express provi-
sion not contained herein.

19.2. No party may rely on any representation, which allegedly induced
that party to enter into this agreement, unless the representation is recorded
therein.

19.3. No agreement varying, adding to, deleting from or canceling this
agreement and no waiver of any right under this agreement shall be effective
unless it is:

19.3.1. In writing;

19.3.2. Agreed to by both parties;

19.3.3. Signed by both parties.

19.4. No relaxation by a party of any of its rights in terms of this agree-
ment at any time shall prejudice or be a waiver of its rights (unless it is a
written waiver) and it shall be entitled to exercise its rights hereafter as if
such relaxation had not taken place.

19.5. No party may cede any of its rights or delegate or assign any of its
obligations in terms of this free employee contract without the prior written
consent of the other parties.

19.6. Unless inconsistent with the context, words signifying any one
gender shall include the others, words signifying the singular shall include
the plural and vice versa and words signifying natural persons shall include
artificial persons and vice versa.

By signing below, the Employee certifies under the penalty of perjury
that the name and address given is the Employee's legal name, address and
identification number.

20. No Duress

The Employee acknowledges that he / she has read this free employee
contract in its entirety, fully understands all clauses and is signing this con-
tract under his / her free will.

Signed at on this day of 20
Signature (for and on behalf of the Company)
Employer's Full Names:

Signature (Employee)
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