mellow

Subcontractor Offer
Agreement on
Performance of Works and
Rendering of Services

This Subcontractor Offer Agreement on
Performance of Works and Rendering of
Services (hereinafter the "Agreement" or
"Offer Agreement") is entered into by and
between TMS SolarWeb Limited, duly
registered and operating under the laws of the
Republic of Cyprus under registration No. HE
329931, registered at: Cyprus, Limassol 3030,
Theklas Lysioti 17, PISSAS BUILDING, 5&6t"
floor, represented by its Director Mr. Pavel
Shynkarenko (hereinafter "Mellow.io" or
"Mellow" or "Contractor") and an individual
being a tax resident of the Republic of Belarus
(including self-employed individual who apply a special
tax regime "Tax on professional income" in accordance
with Chapter 40 of the Tax Code of the Republic of
Belarus and the Decisions of the Council of Ministers
of the Republic of Belarus dated 01.07.2022 Ne 433
and 08.12.2022 Ne 851); or

an entrepreneur registered in the Republic of
Belarus, accepting the terms and conditions of
this public Offer Agreement by means of
activation of the "I have read and agree with the
terms of the Offer Agreement” checkbox
(hereinafter the “Subcontractor"). Acceptance
of the terms of this Offer Agreement by the
Subcontractor by means of activation of the "I
have read and agree with the terms of the
Agreement" checkbox below shall mean
confirmation of the Subcontractor’'s free
declaration of intent, aimed at complete and
unconditional acceptance of the conditions of
this Offer Agreement and all other documents
referenced herein, and accession to this Offer
Agreement subject to conditions set forth
below. For the purposes of this Offer Agreement
the Subcontractor and Mellow are hereinafter
jointly referred to as the "Parties" and
individually as a "Party".

Recitals

WHEREAS the Subcontractor is in the business
of performance of certain types of Works and
rendering certain types of Services as they are

Aorosop-OdepTa C
Cybnoapsa4YunMkoMm o
BbinonHeHuun Pab6ot n
OkasaHum Ycnyr

HacTtosawwumn Dorosop-OdepTa o
BbinosniHeHun Pa6or m OkasaHum Ycnyr c
Cy6noapsaunkom (nanee "AoroBop" wniu
"AQorosop-OdepTa") 3aknoyaeTca Mexay
koMnaHunen "Tudmdc ConapBe6 Jimmurea",
OO/MKHbIM  06pa3oM  3aperMcTpupoBaHHOM W
ocyliecTeasowen [eATenbHOCTb no
3aKkoHopaTtenbcTBy Pecnybnukmn  Kunp nog
perncrtpaumoHHbIM HoMepoM HE 329931, agpec
peructpaumn: Kunp, Jlumacon, 3030, yn.
Teknac Jlucnotn 17, Nuccac bunguur, 5-biii n 6-
OV 3Tax, B nuue [unpekTopa KOMMaHWu r-Ha
Maena LlUuHkapeHko (panee "Mellow.io" wnnu
"Mellow" unnu "Moapsapunk") n dusndeckum
nnuom, ABnAarownmcA HanoroBbiM pe3ngeHTom
Pecny6nukn Benapycb (B TOM 4ucrne camo3aHATbIM
PU3NYECKM  FIMLOM, NPUMEHSIIOLMM  cneLmarnbHbIni
HanorosbI pexum "Hanor Ha npodeccuoHanbHbIN
poxoa" B cooTBeTcTBMM ¢ rmason 40 Hanorosoro
kogekca Pecnybnuku Benapyck 1 NoctaHoBneHuamm
Coseta wmwuHucTpoB Pecnybnukn bBenapyce ot
01.07.2022 Ne433 1 08.12.2022 Ne851); nnu

VHAMBUAYASTbHbBIM npeanpuHUMaTenem,
3aperncrtpmpoBaHHbIM B Pecnybnunke benapyce,
NMPUHSABLUMM YCNOBUA HacTosiwero ny6amM4Horo
[oroeopa-OdepTbl NyTéM akTMBauum vyekbokca
"C ycnoBusmm [JoroBopa-0OgepTbl 03HAKOMIEH U
corsiaceH" (banee "Cyé6noapsaumk").
MpuHaTne ycnoBuii Hactoswero [orosopa-
Odeptbl Cybnogpsagumkom nyTéM akTMBauuu
yekbokca "C ycnoBusimu [foroBopa-OgepTbi
O3HakoMseH M corsaceH" HuXe O03HauvaeT
noaTeepxgeHve cBO60OAHOro BOEU3BSABIEHUS
Cybnoapsayunka, HanpaBfieHHOro Ha MOSHOE U
6e30roBopo4vHoe npuHaTHe yCnoBum
HacToswero [Jdorosopa-OdepTbl M BCEX MHbIX
OOKYMEHTOB, CCbIJIKM Ha KOTOpble NMpuBeaeHbl B
HacTosLeM Jorosope-OdeprTe, "
npucoeanHeHne K Hactoswemy [orosopy-
OdepTe Ha NpmBeAEHHBIX HMXE ycnoBuax. Ans

uenemn HacTosLero Oorosopa-OdepTbl
Cybnoapsgunk u Mellow panee coBMecTHO
uMeHyloTca "CTOPOHbI", a NO OTAENbHOCTU
"CropoHa".
Mpeamb6yna

MOCKOJIbKY Cy6bnoapsauvk ocCyLllecTBasieT
0esATeNbHOCTb MO BbIMNOJIHEHWUIO ONpeaenéHHbIX
BMAOB PaboT mn/mnn okasaHuio ornpenenéHHbIX
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defined in this Offer Agreement;

WHEREAS Mellow wants to engage the
Subcontractor from time to time for the
purposes of performance of Works and
rendering of Services, as well as performance of
other actions in accordance with this Offer
Agreement for Remuneration, and the
Subcontractor agrees to perform Works and
render Services under this Offer Agreement on
the terms and conditions of this Offer
Agreement;

NOW, THEREFORE, in consideration of the
mutual agreements and covenants contained in
this Offer Agreement the Parties hereto agree
as follows:

Definitions

The Parties hereby unambiguously agree that
for the purposes of this Offer Agreement the
definitions given below shall have the following
meanings:

"Accounting Period" means 1 (One) calendar
month.

"Customer" means a legal entity or an
individual entrepreneur that engages the
Contractor for the purposes of performance of
Works/rendering of Services within the scope of
Tasks and Projects.

"Intellectual Property" means copyrightable
items (works protected by copyright) and
related rights of any kind, as well as trade
secrets (know-how), creation of which and
assignment of intellectual rights (including the
exclusive copyright) in and to which by the
Subcontractor may be required when
performing particular Works. Intellectual Rights
means all rights with respect to Intellectual
Property, including but not limited to exclusive
rights in Intellectual Property, any exclusive

rights (including but not limited to related
rights, patent rights, rights in means of
individualization, topologies of integrated

circuits and trade secrets), and rights with
respect to confidential information, domain
name rights and rights to protection against
unfair competition, in each case both currently
in effect and which may occur in the future,
anywhere in the world, including the right to
modify Intellectual Property, the right to

BUAOOB YCNyr, Kak OHU
HacTosiwem forosope-OdepTe;

onpeneneHbl B

MOCKOJIbKY Mellow xenaetr BpeMsa oOT
BpeMeHM npuenekatb Cybnoapsgunka Aans
uenen BbiNosHeHMs PaboT n okasaHus Ycnyr, a
TaKXe OCyLleCTBNeHUS WHbIX AeNCTBUA B
COOTBETCTBMW C  HacToswmm  [JOroBopoMm-
OdpepToit 3a Bo3HarpaxaeHue, a Cybnoapaaumnk
corfiaceH BbINONHATL PaboTbl M oKa3biBaTb
Ycnyrn no Hactosuwemy Jdorosopy-OdepTe, Ha
YCTaHOBJ/IEHHbIX Jorosopom-OdepToii
YyCNoBUSAX;

TAKMM OBPA3OM, Cc VYy4éTOM B3aWMHbIX
[OrOBOPEHHOCTEN W 3aBEPEHUN, COAEPXKALLUNXCS
B Hactoswem [orosope-OdepTe, HacToAWMM

CTOpOHBI [orosapuvBatoTcs o}
HXecneayowemM:

OnpepeneHuns

HacTroswwum CTOpOHBI ABHbIM obpasom
cornawatroTcs, 4To ANnS uenen HacToswero
[orosopa-0depThbl npuBeaéHHble HUxXe
onpegeneHna  6yayT wuMeTb  cneaylowme
3HaueHus:

"OTuyétHbit Mepuopn"
KaneH4apHbIi Mecau.

o3Hadaetr 1 (OauH)

"3aka34mkK" o3HavaeT topuandyeckoe nnuo nmbo
WHAVUBMAYANbHOIO npeanpuHUMaTens,
npuenekatwulee/npmusnekatowero lMoapsagumka
ANS uenen BbinonHeHnsa PaboTt/okasaHus Ycnyr
B paMkax 3agaHuin n MNpoekTos.

"IHTennekTtyanbHan Co6¢cTBEHHOCTD"
O3HayaeT  06beKThI ABTOPCKOro npasa
(oxpaHsieMble aBTOPCKUM npasom

Npou3BeAeHUNs) U CMEXHbIX Npas ntoboro poaa,
a TaKXe cekpeTbl npousBoAcTBa (Hoy-xay),

co3faHue KOTOPbIX 7 oTuyXaeHue
WHTENNeKTyanbHbIX NpaB (B TOM u4ucne,
WUCKNIOYUTENBHOIO  aBTOPCKOro npasa) Ha
KOTOpble Cybnoapsgymkom MoXeT
notpeboBaTtbcs npwm BbIMNOJIHEHUU
onpeaenéHHbIX Pab6or. Mpwn 3TOM

WMHTeNneKTyasbHble NpaBa O3Ha4yalT BCe npaBa
B OTHOLLEHUN NHTennekTyanbHom
CobcTBeHHOCTH, BKJ1OYas, HO He
OorpaHMumMBasiCb 3TUM, UCKJIKOYMUTESIbHOE MpaBo
Ha WHTennektyansHyto CobcTBEHHOCTL, Ntobble

NUCKNKIOYNTENBbHbIE MNpaBa (BKJ'HO‘-IaFI, HO He
orpaHmn4ymBasiCb 3TUM, CMEeXHble npaea,
NaTEHTHbIE npaea, npaBa Ha cpeacrtea

WHANBMAYANM3aLUUN, TOMONOMMU UHTErpasbHbIX
MMUKPOCXEM U CEKpEeTbl MPOM3BOACTBA), @ TaKxXe
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disclose Intellectual Property, and all other
rights related to Intellectual Property set forth
in this Offer Agreement.

"Mediation Rules" means a set of rules
regulating procedures of amicable/alternative
dispute resolution between the Customer, the
Contractor and the Subcontractors, available on
the Internet at
https://mellow.io/documents/mediation-rules.

"Personal Profile" means the personalized
section of the Mellow Service closed for public
access. Personal Profile is accessed by entering
on the Mellow Service login page of
authentication data: login (user name) and
password (access code).

"Project" means the combination of particular
interconnected Tasks for
performance/rendering of interconnected
Works/Services.

"Related Documents" have meaning set out in
Clause 12.1. of the Agreement.

"Remuneration" means the remuneration of
the Subcontractor for performance of Works
and/or rendering of Services under this Offer
Agreement, and includes (in cases when a
Result is created) remuneration of the
Subcontractor for both performance of Works
on creation of the Result, as well as for
assignment to the Mellow in full of all the
intellectual rights in and to the Result that
contains the Intellectual Property or that is the
Intellectual Property.

npasa B OTHOWEHUM KOHMUAEHUNANbHOMN
nHdopMaumun, npasa B OTHOWEHUU AOMEHHbIX
WUMeH 1 npasa Ha 3aluTy OT Hefo6poCcoBeCTHOM
KOHKYpEHUMM, B  KaXAOM Ciyyae  Kak
OeNcTByolWMe B HacTosllee BpeMs, Tak W
cnocobHble nosBUTbCSA B 6yaywem, B ntobon

TOYKE Mupa, B TOM 4ucie, nNpaBoO Ha
nepepaboTky MHTennekTyanbHOM
CobcTBEHHOCTM, nNpaBo Ha o6HapoaoBaHue
(packpbiTne) NHTennekTyanbHoOM
Cob6CTBEHHOCTN U BCE WMHbIE NMpaBa, CBs3aHHbIE
C NHTennekTyanbHOM Co6CTBEHHOCTLIO,

yKa3aHHble B HacTosweM [orosope-OdepTe.

"MpuMupuTenbHbliii PernameHT" o3HavaeT
cBoA  npaswun, peryampyrowmx  nopsigok
Nnpou3BOACTBa Mpoueayp, HanpaB/ieHHbIX Ha
BHecyaebHoe/anbTepHaTMBHOE
yperynmpoBaHue CNopoB Mexay 3aKa3uuMKoM,
Moapsagumkom n Cybnoapsigumkamm, 4OCTYNHbIN
no aapecy B cetn UHTepHeT
https://mellow.io/ru/dokumenty/primiritelnyy-
reglament.

"JINUHBIN KabuHert" O3HauvaeTt
nepcoHaan3npoBaHHbIN pa3sgen Cepsuca
Mellow, 3akpbITbii ans nybnauyHoro AocTtyna.
LDoctyn k JlInuHomy KabuHeTy ocyuwiecTtBnsercs
nocpeacTBOM BBOAA Ha CTpaHuue BXoda B
Cepsuc Mellow ayTeHTUPUKALMOHHBIX AAHHbIX:
normHa (MMeHn nonb3oBaTtens) u napons (koaa
aocrtyna).

"MpoekTt" O3HavaeTt COBOKYMHOCTb
onpeaenéHHbiX, CBA3aHHbIX Mexay cobown
3agaHumn Ha BbINOJIHEHME/OKa3aHue

B3aMMoCBsi3aHHbIX PaboT/Ycnyr.

"CBfAi3aHHble [JOKYMEHTbl" MMelT 3HayeHue,
yka3aHHoe B lyHkTe 12.1. [loroBopa.

"Bo3Harpa)paeHue" o3Havaer
BO3HarpaxaeHue Cybnoapsaguvka 3a
BbiMosIHeHMe PaboT n/unm okasaHue Ycayr no
HacToswemy [orosopy-OdepTte, n BKIOYaeT
(korpa wuMeeT MecTo co3aaHue Pe3synbTaTa)
BO3HarpaxaeHune Cybnogpsgynka Kak 3a
co3jaHue, TakK M 3a OT4YyXAEHMe B MOoJb3y

Mellow B MoOJIHOM o06bEMe BCEX
MHTENNeKTyallbHbiX NpaB Ha Pe3ynbTaThl,
copepxawmne NHTennekTyanbHyto
Co6CTBEHHOCTb nmbo aBnsawLnecs

NHTennekTyanbHo CO6CTBEHHOCTLIO.


https://solar-staff.com/docs/Mediation_Rules_Solar_Staff.pdf
https://solar-staff.com/docs/Mediation_Rules_Solar_Staff.pdf
https://mellow.io/documents/mediation-rules
https://solar-staff.com/docs/Mediation_Rules_Solar_Staff.pdf
https://solar-staff.com/docs/Mediation_Rules_Solar_Staff.pdf
https://mellow.io/ru/dokumenty/primiritelnyy-reglament
https://mellow.io/ru/dokumenty/primiritelnyy-reglament
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"Result" means the result of performed Works
which may contain, inter alia, Intellectual
Property, or which by itself may be Intellectual
Property.

"Mellow Billing System" means the
specialized billing system integrated into the
Mellow Service, designed for accounting of:

e Tasks and Projects selected by the
Subcontractor, within the scope of which
the Subcontractor performs Works and/or
renders Services, as well as progress of
performance of Works and/or rendering of
Services within the scope of such selected
Projects and Tasks;

e amounts of Remuneration payable to the
Subcontractor for performance of Works
and/or rendering of Services within the
scope of the relevant Tasks, and (if
applicable) amounts of remuneration
payable to the Subcontractor for the
creation of Intellectual Property and
assignment of the exclusive right (including
the exclusive copyright) to it within the
scope of the relevant Tasks;

e options for receiving Remuneration
selected by the Subcontractor;

e instances of assignment of intellectual

rights in and to Intellectual Property
constituting a Result or forming part of a
Result.

"Mellow Mediation" means a subdivision of
the Contractor established for the purposes of
disputes administration between the Parties in
accordance with Mediation Rules.

"Mellow Service" means the interactive
service operated by Mellow, available on the

Internet via URL https://www.mellow.io.

"PesynbTtat" O3Havaet pesynbTaT
BbIMO/THEHHbIX PaboT, KOTOPbIV MOXET BKIOYaTb
B cebs, noMnmMo npodero, NHTennektyanbHyto
Cob6CTBEHHOCTD, i KOTOpbIl MOXeT
HenocpeACTBEHHO ABNATbCA VIHTennekTyanbHOM
Cob6CTBEHHOCTLIO.

"BunnamHrosas Cucrema Mellow" o3Hauvaer
CNeunaanusnpoBaHHYD OUNNIMHIOBYID CUCTEMY,
UHTErpMpoBaHHYyo B CepBuc Mellow,
npeaHasHayeHHYo ans yyéra:

e BblbpaHHbIX Cybnoapsgyunkom lMpoekToB u
3apaHun, B paMkax KOTOpPbIX
Cybnoapsauunk BbinonHseT PaboTbl u/unu
okasbiBaeT Ycayrm, a TakKxke Xoaa
BbIMOSIHEHMS PaboT n/unmn okasaHus Ycnyr
B paMKax TakumX BblbpaHHbIX [1poeKkToB M
3apaHun;

e CyMM BosHarpaxageHus, noanexawmx
BbinnaTe Cybnoapsagyvky 3a BblINOSHEHUE
PaboT wn/wnun okasaHue Ycnyr B paMmkax
COOTBETCTBYHOWMX 3agaHun wu  (ecnu
NpUMEHMMO) CYMM BO3HarpaxzaeHus,
noanexawmnx sbinniate Cybnoapagumky 3a
co3gaHue NHTennekTyanbHoOM
CobcTBeHHOCTH n oTUyXAeHue
WHTennekTyanbHblX npas (B TOM u4uche,
WCKJTIIOUNTENIbHOIO aBTOPCKOro npasa) B
paMKax COOTBETCTBYHOLWMX 3a8aHnii;

e crnocobosB nonyvyeHus BosHarpaxaeHus,
BbI6paHHbIX Cybrnoapsaaumkom;

e C/lyyaeB OTYYXAEHWUS WHTENNEKTYasbHbIX
npae Ha NHTennekTyanbHyto
Co6CTBEHHOCTD, ABNAOLLYIOCS
Pe3synbTaToM, UK BXoAsLyto B Pe3synbTar.

"Meanauun Mellow" O3HauaeT
nogpasnenenve loagpsauuvka, ydpexzaéHHoe
ANS uenen agMMHUCTPUPOBAHUS CMOPOB MEXAY
CTopoHamMu B COOTBETCTBUU C MpUMNPUTENBHBIM
PernameHTOM.

"CepBuc Mellow" o03HavaeT WHTEpaKTUBHbIN
cepsuc, ynpasnsembin Mellow, gocTynHbIi no
YHUKanbHOMy agpecy B cetu WHTepHeTt
https://www.mellow.io.



https://solar-staff.com./
https://solar-staff.com./
https://solar-staff.com./
https://solar-staff.com./
https://www.mellow.io/
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"Subcontractor Certificate” means the
electronic report formed by the Billing System
at the end of each Accounting Period
(Works/Services Acceptance Certificate),
available for review and download by the
Subcontractor via the Personal Profile in the
Mellow Service.

"Tasks" mean, collectively, tasks for
performance of particular Works and/or
rendering of particular Services within the scope
of the relevant Projects, which are
communicated to the Subcontractor by means
of the Personal Profile in the Mellow Service.

"Works and Services" collectively mean those
types of works and services performance and
rendering of which by the Subcontractor within
the scope of Tasks/Projects is available by
means and with help of the Mellow Service. The
list of Works and Services available for
performance and rendering is communicated to
the Subcontractor by means of the Personal
Profile in the Mellow Service.

1. Subject of the Offer Agreement
1.1. By accepting the terms and conditions of
this Offer Agreement by means of
activation of the "I have read and agree
with the terms of the Offer
Agreement" checkbox and registration
of the Personal Profile within the Mellow
Service the Subcontractor undertakes to
perform Works and render Services from
time to time for Mellow within the scope
of Projects and Tasks forming said
Projects (including, if it is conditioned by
the specific nature of the particular Task,
to perform the Works on creation of the
Result containing the Intellectual
Property or that is Intellectual Property,
and to transfer to Mellow all the
intellectual rights to the Result in full in
the manner provided for in this Offer
Agreement), and Mellow agrees to accept
the Results of the performed Works and
rendered Services and pay the
Subcontractor Remuneration for the
performed Works and rendered Services
on the terms of this Offer Agreement.

1.2. The Subcontractor unambiguously agrees

"AKT Cy6bnoapsaaumka" o3HayaeT popMupyemsilit
BunnuHrosoit CucteMon NO OKOHYAHUM  KaXXOoro
OtyétHoro  [Mepuvopa  OT4éT  (akT  MPUEMKK
PaboT/Ycnyr) B anekTpoHHOW hopMe, AOCTYMNHbIA A4S
Oo3HakoMneHns u  3arpyskn  Cybnoapsaymkom
nocpeacteom JluyHoro KabuHeta B Cepsuce Mellow.

"3apaHuMAa" 03HayalT, B  COBOKYIHOCTH,
3aaHus Ha BbINOJIHEHWE onpeaenéHHbIX PaboT
n/Unun okasaHue onpenenéHHblX YCnyr B paMmkax
COOTBETCTBYOLLUX lMpoekToOB, KOTOpble
poBoaaTcs Ao  cBeaenumsa  Cybnogpsauuvka
nocpeactBoM JinuyHoro KabuHeta B CepBuce
Mellow.

"Pa6oTtbl 1 Ycnyrn"' cOBMECTHO O3HauvalT Te
BUAbl paboT M ycnyr, BbIMNOJIHEHNE N OKasaHue

KOTOPbIX Cybnoapsaaumkom B paMKax
3apaHuin/TIpoeKkToB AOCTYMNHO NOCPEACTBOM U C
MOMOLLbIO CepBuca Mellow. MepeueHb

OOCTYMHbIX AN BbINO/HEHUS U OKa3aHusa PaboT
" Ycnyr aoBsoauTcsa no cBeaeHus
Cybnoapsauyvka nocpeacTBoM JInyHoro
KabuHeTta B CepBuce Mellow.

1. MNpeamer JoroBopa-OdepTbl
1.1. MpuHUMasn yCcnoBus HacTogLero
[NoroBopa-OdepTbl NYyTEM aKTMBaUWUMU
yekbokca "C ycnosusimu [loroBopa-
OdepTbl 03HAKOMJIEH U cornaceH" u
pernctpauum JinyHoro KabuHeta B
Cepsuce Mellow Cybnoapsadunk
obs3yeTcs Bpems oT BpEMEeHMU
BbINOSIHATL PaboTbl M OKasbiBaTb Ycnyru
ons Mellow B pamkax [lpoekToB u
BXOAALWMX B Takue MpoekTbl 3agaHni (B
TOM u4ucne, ecnum 3T0 o0b6ycrnoBneHo
cneundurKorM KOHKpEeTHOro 3ajaHus,
BbINOMHATL  PaboTel No  co3gaHuio
PesynbTtaTa, coaepxauliero
UHTennekTyanbHyo CobCcTBEHHOCTB
nmbo asnsawouwerocs MHTeNnekTyanbHOM
Cob6CTBEHHOCTLIO, 7] Mpoun3BEeCTH
oTuyxzaeHue Mellow B nonHoM ob6béme
BCEX MWHTENNEKTyalbHbIX TMpaB Ha
Pesynbtat B nopsiake,
npeaycMOTPEHHOM HacToALWNM
[orosopom-OdepToit), a Mellow
cornawaeTtcs npuHMMaTb Pe3ynbTaThbl
BbIMOSIHEHHbIX PaboT u okasaHHbie
Ycnyru v Bbinnaduneatb Cybnoapsaunky
Bo3HarpaxxaeHue 3a  BbIMNOSIHEHHbIE
PaboTtbl © oOKasaHHble Ycayrm Ha
yCnoBusax HacTosLwero Jorosopa-
OdepThbl.

1.2.

Cy6noapaaumk 6€30roBOPOYHO
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1.3.

1.4.

1.4.1.

1.4.2.

1.4.3.

1.4.4.

1.4.5.

1.4.6.

that performance of Works and/or
rendering of Services (whichever is
applicable) within the scope of each Task

is a material obligation of the
Subcontractor under this Offer
Agreement.

Prior to commencing performance of
Works and/or rendering of Services under
the relevant Task the Subcontractor must
accept the terms of performance of Works
and/or rendering of Services under that
Task via the Personal Profile. The Tasks
available for selection by the
Subcontractor are displayed via the
Subcontractor’s Personal Profile.

The Parties agree that at the moment of
acceptance of terms of performance of
Works and/or rendering of Services
within the scope of each Task by means
of the Personal Profile the Subcontractor
provides his/her willful acceptance with
all material terms of performance of
Works and/or rendering of Services set
forth by the applicable Task. The material
terms set forth by Tasks include:

the volume of Works and/or Services
to be performed/rendered within the
scope of the Task;

timeframes for performing Works
and/or rendering Services within the
scope of the Task;

the timeframe for transferring to
Mellow of the Result of the performed
Works;

when applicable, the requirement to
assign from the Subcontractor to
Mellow the intellectual rights to
Intellectual  Property from the
commencement of performance of the
Work under relevant Task;

the amount of Subcontractor’s
Remuneration payable for
performance of Works and/or
rendering of Services within the scope

of the Task;

other terms that may be set forth by

1.3.

1.4.

1.4.1.

1.4.2.

1.4.3.

1.4.4.

1.4.5.

1.4.6.

cornawaeTcsl, 4To BblNosiHeHMe PaboT
n/vnun okasaHue Ycnyr (B 3aBMCUMOCTM
OT TOro, 4YTO MNPMMEHMMO) B paMKax
Kaxxaoro 3aaaHunsa aBnsaeTcs
CYLeCTBEHHbIM 0693aTeNbLCTBOM
Cybnoapsaumka HacTosiLeMy
[orosopy-OdeprTe.

no

ﬂepeA Ha4dasioM BbIMOJIHEHWNA

Pabotr wu/mnm okasaHuma Ycayr no
COOTBETCTBYHOLEMY 3agaHuio,
Cybnoapsiaumk 0653aH MPUHATb
ycnoeus  BbINOJIHEHUS PaboT wn/unn

oKaszaHus Ycnyr no TakoMy 3afaHuto

nocpeacTtsoM JInyHoro KabuHeTa.
JocTynHble ans Bblbopa
CybnoapsiaumMkom 3aaaHuns

oTtobpaxatoTcsa nocpeactsoM JIMYHOro
KabunHeTta Cybnoapsadvka.

CTOpOHbI COrnawatTcs, YTO B MOMEHT
BblpaXKeHMs cornacuss € YCIOBUSIMU
BbiNOSIHEHMS PaboT wn/vnn okasaHus
Ycnyr B paMKax Kaxaoro 3agaHus
nocpeacTtsoM JlnyHoro KabuHeTa
CybnoapsiaumK BbipaXkaeT CBOE SABHOE U
[obpoBosibHOE  corflacme Cco  BCeMM
CYLWEeCTBEHHbIMU yCNnoBUSMM
BbiNOSIHEHMS PaboT wn/vnn  okasaHus

Ycnyr, YCTaHOBJ/IEHHbIMMU
COOTBETCTBYHOWMM 3agaHueM. K Takmm
CyLLEeCTBEHHbIM yC/10BUSM,
yCTaHaBNMBaeMbIM 3apaHuamm,
OTHOCATCS:

06BbéM PaboTt n/mnm Ycnyr,

noAanexatinx BbINOSHEHUIO/ OKa3aHMIo
B paMKax 3ajaHus;

CPOKM BbINoNHeHNs PaboT u/mnm

oKasaHusa Ycnyr B pamMmkax 3ajaHus;

cpokn nepegaydn Mellow PesynbraTta
BbIMOJIHEHHbIX PaboT;

B Cny4asx,
Heob6XoAMMOCTb

Korga 3TO MNPUMEHUMO,
OTUYXAEHUSA oT
Cybnoapsauuvka K Mellow
WUHTENNEKTYanbHbIX npas Ha
MHTennekTyanbHyto Cob6CTBEHHOCTb C
MOMEHTa Haudana BblNOSIHEHUA Pab6oTt
Mo COOTBETCTBYOLEMY 3afaHunIo;

pa3mep BosHarpaxaeHus
Cybnoapsaauuka, noanexatiero
BbinsaTe 3a BbINoJHeHMe PaboT n/mnm
OKasaHwue Ycnyr B paMkax 3ajaHus;

WHble YC/IOBUSA, KOTOpblEe MOryT 6bITh



mellow

1.5.

1.6.

1.7.

the relevant Task.

The Parties hereby unambiguously agree 1.5.

that the Subcontractor must select Tasks
and perform Works and/or render
Services only with respect to those Works
and Services that are available for
selection via the Personal Profile and
fully correspond to Subcontractor’s
qualification and experience.

The Parties hereby unambiguously agree
that the Subcontractor must perform
Works and/or render Services of due
quality and only by him/herself.
Engagement by the Subcontractor of
third parties for the purposes of
performing Works and rendering Services
is prohibited except for the cases when
otherwise is expressly agreed upon
between Mellow and the Subcontractor
within the scope of the relevant Task or
Project.

The Parties hereby unambiguously agree
that the Subcontractor must perform
Works and/or render Services strictly
within the timeframes set forth with
respect to such Works and/or Services by
the relevant Task. Unilateral change by
the Subcontractor of the timeframes for
performance of Works and/or rendering
of Services within the scope of the
relevant Task is prohibited. Mellow
reserves the right to delete the
Subcontractor’s Personal Profile and deny
the Subcontractor repeat registration in
the Mellow Service if the Subcontractor
repeatedly performs Works and/or
renders Services in violation of the
timeframes for performance/rendering
for more than 1 (One) business day
without prior notice to Mellow about the
potential delay in performance of Works
and/or rendering of Services no later than
3 (Three) business days prior to the date
of transfer to Mellow of the Result and/or
completion of rendering of Services set
forth by the relevant Task.

1.6.

1.7.

YCTaHOBJIEHbI
3agaHunem.

COOTBETCTBYHOLLNM

Hactoswmm CTOpOHbI SIBHbIM 06pa3om
cornawatotcs, 4yto  Cy6noapsauvk
065a3aH BbIGUMpaTb 3apaHus "
BbINONHATL PaboTbl u/unu okasbiBaTb
Ycnyrn Tonbko B OTHOWEHMM Tex PaboT

n Ycnyr, KoOTopble AOCTYMHbl Ans
BblbOpa nocpeacTtBoM JlnyHoro
KabuHeTa M NONHOCTbD COOTBETCTBYHOT
KBanndukauum n onbITy
Cybnoapsiauvka.

HacTtosiwumm CTOpPOHbI SIBHbIM 06pa3oM
cornawatoTcs, yTo Cybnoapsauuvk
06s3aH BbINOMHATL  PaboTbl  wn/unm
OKas3blBaTb Ycnyru Haasexallero

KayecTBa W UCK/IHOUYUTENIbHO CBOWMMU
CO6CTBEHHbLIMM cunamn. [MpuBnedyeHue
CybnoapsayMKoM TpeTbuMX vy Ans
BbINOSIHEHMS PaboT M okasaHus Ycnyr

He [JOoMycKaeTcs, 3a WCK/IYEHNEM
c/llyyaeB, Korga MHOEe npsiMo
cornacoBsaHo Mexay Mellow 7
CybnoapsayumMkom B pamkax
COOTBETCTBYHOLIEINO 3agaHusa nnm
MpoekTa.

Hactoswmm CTOpOHbI ABHbIM 06pa3oMm
cornawarTcs, uTo Cybnoapsauvk
o6s3aH  BbINOMHATL PaboTbl  u/mnu
OKasblBaTb YCAyrM TOYHO B CpOKMW,
YCTQHOB/IEHHbIE B OTHOLWIEHUM TaKux
PaboT n/nnn Ycnyr B COOTBETCTBYHOLLEM
3agaHun. OAHOCTOPOHHEE W3MEHeHue
CybnoapsaavumkoM CpPOKOB BbIMOJIHEHUS
PaboT n/unun okasaHus Ycnyr B pamkax
COOTBETCTBYIOLLErO 3apaHus He

ponyckaetcs. Mellow ocrtaBnsiet 3a
cobown npaBo yganutb JinuHoii Kabuner
Cybnoapsauvka 7 OoTKasaTb
Cybnoapsaunky B MOBTOPHOM
pernctpauum B CepBuce Mellow B
cnyvae, ecnm Cybnoapaaumk
HEOAHOKPATHO  BbINOJIHAET  PaboTbl
n/vnn okasbiBaeT  Ycnyrm C
HapyLlleHneM CpOKOB
BbIMNO/SIHEHUs/OKa3aHns bonee yem Ha 1
(OavH) pabouuni OEHb 6e3
npeaBapuTeNbHOO yBeAOMIeHUNs
Mellow o0 BO3MOXHOIM 3aJepXKe B

BbIMOJIHEHUM PaboT wu/unmn okasaHuu
Ycnyr He mMeHee, uem 3a 3 (Tpwu)
pabounx gHA Ao Aatbl nepegadun Mellow
PesynbTaTta n/vnn 3aBeplieHus
OKa3aHus Yenyr, YyCTaHOB/IEHHOW
COOTBETCTBYHOWMM 3ajaHueM.
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2.1.

2.2.

2.3.

Remuneration for performance of Works
and/or rendering of Services under this
Offer Agreement shall be paid to the
Subcontractor in accordance with Section
7 of this Offer Agreement.

1.8.

Acceptance of rendered Services and 2.

Results of performed Works

Upon completion of performance of Works
within the scope of the relevant Task the
Subcontractor shall transfer to Mellow the
Result of the performed Works. Transfer
of the Result shall be performed by the
Subcontractor by means of uploading the
Result over the Internet by means and
with help of functionality of
Subcontractor’s Personal Profile within
the Mellow Service. Transfer of Results
that are Intellectual Property or
containing Intellectual Property shall be
performed by the Subcontractor by
means and with help of functionality of
Subcontractor’s Personal Profile within
the Mellow Service as well. The Parties
agree that the Result of performed Works
may, in certain instances, be transferred
by the Subcontractor by means of
electronic communications (such as e-
mail or secure FTP server) without using
the Personal Profile or other functionality
of the Mellow Service; notwithstanding
this, acceptance of the Result transferred
by the Subcontractor in this manner shall
be performed via Subcontractor’s
Personal Profile as well.

Upon transfer of the Result in accordance
with clause 2.1 above Mellow shall
perform acceptance of the Result, or send
to the Subcontractor by means of the
Personal Profile a refusal to accept the
Result within 15 (Fifteen) calendar days
from the date of completion of the Works
performance by the Subcontractor and
pressing the rollover button “finish” in the
Personal Profile.

Upon completion of rendering of Services
within the scope of the relevant Task
Mellow shall perform acceptance of the
Services, or send to the Subcontractor by
means of the Personal Profile a refusal to
accept the Services within 15 (Fifteen)

2.1.

2.2.

2.3.

BosHarpaxaeHue 3a BbinosiHeHMe PaboT
n/nMnn okasaHue Ycnyr no Hacrosemy
Loroeopy-OdepTe BblMslayMBaeTcs
Cybrnoapsaumky B  COOTBETCTBMU C
Pazpenom 7 HacTtosdwero Jorosopa-
OdepThbl.

NMpuémka OKa3aHHbIX Ycnyr "n
Pe3ynbTaTtoB BbiNOJIHEHHbIX Pa6oTt

Mo 3aBeplleHMn BbiNOSIHEHMS PaboT B
pamKax CcoOTBeTCTBylLWero 3agaHus
Cybnoapsaumk nepenaért Mellow
PesynbTaT BbINOJIHEHHbIX PaborT.
Mepepnavya Pe3ynbTaTa NpoOU3BOAUTCS
Cybrnogpsagumkom nNyTéM  MNOArpYy3Ku
Pesynbtata 4epe3 ceTb WHTepHeT
nocpeacTsoM " C NOMOLLbIO
dyHKUMOHaNbHOCTN JIndyHoro KabuHeTta

Cybnoapsiaunka B CepsBuce Mellow.
lMepepava Pe3ynbTaToB, ABNAKOLWMXCA
NHTennekTyanbHoOM Cob6CTBEHHOCTBIO

nnbo cogepxawmx WHTennekTyasnbHyo
CobCcTBEHHOCTb, TakXe MpoM3BOAMTCS
CybnoapsayMkoM nocpeacteBoMm u  C
noMoLbio MYHKUMOHANbLHOCTM JIMYHOro
KabnHeta Cy6bnoapsaduka B CepBuce
Mellow. CTOpOHbI cornawarwTCcs, 4TO
PesaynbTtaT BbINOAHEHHbIX PaboT B
OTAESbHbIX CNyYasax TakXe MOXET 6biTb
nepeaaH Cybnoapaguymkom
nocpeacTtsoM 3NEeKTPOHHbIX
KOMMYHWKaLNM (Takux, Kak
3N1eKTPOHHAsA MnoYyTa MAW 3alMLLEHHbIN
FTP-cepBep) 6e3 MCMoJIb30BaHMUS
JlnyHoro KabuHeTta nnm MHOWN
dyHKuMoHanbHocTn CepBuca Mellow;
TEM He MeHee, npuémka PesynbraTta,
nepeaaHHoOro Cybnoapag4ymkom
yKasaHHbIM cnocobom, 6yaeTr Takxke
OCYLLEeCTBNATLCA MOCPeACTBOM JIMYHOro
KabuHeta Cybnoapsaauvka.

Mocne nepepayvu PesynbTaTta B
COOTBETCTBMU C MNyHKTOM 2.1 BblilWwe
Mellow Nnpou3BoANT NpUEMKY
Pe3ynbTaTa, nm6o HanpasnseTt
Cybnoapsaaumky nocpeactsoMm JIMYHOro
KabuHeTta oTkas oT npnémku PesynbTtaTa
B TeyeHune 15 (MNaTHapguaTh)
KaneHAapHbIX AHEN C AaTbl 3aBepLUEHNS
BbINOSIHEeHMs PaboT Cybnoapsayunkom m
HaxaTus NHTEPaKTUBHOW KHOMKM
«3aBepwmnTb» B JInuHoM KabuHeTe.

Mo 3aBepweHWn okasaHua Ycnyr B
paMKax COOTBeTCTBylOWeEero 3ajaHus
Mellow npoussoanT npuémky Ycnyr,
nméo  Hanpasnser  Cybnoapsaumky
nocpeactsom JlinyHoro KabmHeTta oTkas
oT npuémkn Ycnyr B TeyeHue 15
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2.4,

2.5.

3.

3.1.

3.1.1.

calendar days from the date of
completion of the Services rendering by
the Subcontractor and pressing the
rollover button “finish” in the Personal
Profile.

The Subcontractor unambiguously agrees
that in cases where Mellow places within
the Mellow Service the Tasks and Projects
of Customers and the Subcontractor
performs Works and/or renders Services
within the scope of such Tasks and
Projects, acceptance of rendered Services
and Results of performed Works, or
sending refusal to accept them, may be
performed directly by such Customers
with help of the Mellow Service. At that,
the Subcontractor unambiguously agrees
that if the Services were rendered or
Works were performed under such Tasks
and Projects of Customers, then the
Remuneration is payable to the
Subcontractor only upon final acceptance
of the rendered Services or the Result of
performed Works by the Customers. At
that, Mellow and the Subcontractor
expressly agree that the Customers have
the right to assert claims with respect to
the quality of the performed Works and
rendered Services directly to or against
the Subcontractor without involvement of
Mellow, and that the Subcontractor may
assert claims only and exclusively directly
to or against such Customers without
involvement of Mellow and any of its
counterparties with the exception of
Customers.

Acceptance of rendered Services and
Results of performed Works by either
Mellow or Customers constitutes basis for
payment to Subcontractor of
Remuneration.

Intellectual Property

If a Task for performance of Works
provides for creation by the
Subcontractor of Intellectual Property,
the Subcontractor must:

prior to commencing performance of
Works on creation of Intellectual

2.4

2.5.

(MaTHapguaT) KaneHAapHbIX AHeW C
AaTbl 3aBeplUeHUs OKasaHusa Ycnyr
Cybnoapsaaymkom " HaxaTuns
WHTEPaKTUBHON KHOMKWN «3aBEPLUNTH>» B
JlnyHom KabuHerTe.

Cybnoapsaaumk ABHbIM obpasom
cornawaeTcs, YTo B Tex ciy4vasx, koraa
Mellow pa3smewaeTr B CepBuce Mellow
3agaHmna un [poekTbl 3akKa3ymkos, a
Cybnoapsaaumk  BbinonHseT  PaboThbl
n/wnn okasbiBaeT YCAyrm B paMKax
Takux 3agaHui u NpoekToB, To NpUEMKa
OKasaHHbIX Ycnyr un  Pe3synbtaTtos
BbIMOJTHEHHbIX Pab6or, nmbéo
HanpaefieHMe oOTKasa B WX TMpuéMke

MoXeT OCYyLLeCTBAATLCS
HenocpeaCTBEHHO 3akasumkamm
nocpeactsom Cepsuca Mellow. MNpun aToM
Cybnoapsaumk SIBHbIM obpasom
cornawaercs, yTo ecnm Ycnyrum
OKasblBaauCh, nm PaboTbl

BbIMOSHANMCL MO TakMM 3afaHusaM U

MpoekTam 3aKasu4unKkos, TO
Bo3HarpaxxaeHne noanexut onaarte
Cybnoapsaunky TONIbKO nocne
OKOHYaTeNbHOMW NPUMEMKWM OKa3aHHbIX

Ycnyr nnbo Pe3synbtaTta BbIMOMHEHHbIX
Pa6oTt 3akazumkamu. Mpu 3ToM Mellow 1

Cybnogpsaaumk ABHbIM obpasom
COrnawaKwTcs, 4YTO Takue 3aKas3uunku
BNpase npeabssnaTe  TpeboBaHus

OTHOCUTENBbHO KauyecTBa BbIMOSIHEHHbIX
PaboT 1 okasaHHbIX YCnyr HanpsiMyto
Cybnoapsaunky nnu npoTmBs
CybnoapsiauMka 6e3  npuBAevyeHus
Mellow, n uto Cybnoapsgyvk Brnpase
npeabaBNATb TpeboBaHus Taknm
3akaszumkam mbo  NpOTUB  TakuxX
3aKa3unKoB TOJIbKO WM UCKITIOYUTENBHO
HanpsMyto, 6e3 npuBnedyeHus Mellow un

nobbix  KOHTpareHTOoB  Mellow  3a
NCK/TI0YeHMEM 3aKa3ymnKoB.
Mprnémka OKa3aHHbIX Ycnyr "

PesynbTtaTtoB BbINOMHEHHbLIX PaboT nnbo
Mellow, nubo 3akasumkamu sBaseTcs
OCHOBaHueMm ans BbIMaThl
Cy6bnoapsaunky BosHarpaxaeHusl.

3. WMHTennektyanbHaa Co6CTBEHHOCTb

3.1.

3.1.1.

B ToM cnyyae, ecnu 3agaHue Ha
BbiMONIHEHWe PaboT npeaycmaTpuBaeT
co3paHue Cybrnoapsaaumnkom
NHTennekTyanbHOM CobcTBEHHOCTMH,
Cybnoapsiaumk obs3aH:

nepea Havyanom BbinosiHeHMs PaboT no
cosaaHuio NHTennekTyanbHo
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3.1.2.

Property accept the terms of the Task
regarding mandatory assignment of
intellectual rights in and to Intellectual
Property created by the Subcontractor
to  Mellow. Commencement  of
performance of Works under the Task
that provides for creation of
Intellectual Property shall constitute
automatic, express agreement of the
Subcontractor with this condition and
with the fact that, from the moment
the Work under  such Task
commences, all rights to the
Intellectual Property created shall
belong to Mellow;

if it is not expressly provided for by the
relevant Task, including in cases when
the Task does not provide for creation
of Intellectual Property based on
copyrightable items or other
intellectual property intellectual rights
in or to which are owned by Mellow or
third parties (including but not limited
to Customers) authorizing Mellow to
modify, add to, or otherwise remake
such intellectual property, create
Intellectual Property without using
intellectual property of third parties
and without infringement of any third
party to any intellectual property. The
effect of this clause does not extend to
cases where the Subcontractor is the
rights holder with respect to the
relevant intellectual property that is
used by the Subcontractor in creation
of Intellectual Property under the
Task. The Parties agree that this
obligation of the Subcontractor is a

material obligation of the
Subcontractor under this  Offer
Agreement;

3.1.2.

Co6CTBEHHOCTM  MPUHATL  YCNOBME
3aaaHunsa 06 o0653aTenbHOM
OTUYXAEHUN UHTeNNeKTyasbHbIX Nnpas
Ha  co3gaHHyl  CybnoapsavmMKoM
MHTennekTyanbHyto Cob6CTBEHHOCTb B
nonb3y Mellow. Hadano BbINOSHEHUS

PaboT no 3apgaHuio,
npeaycMaTpuBatoLemy co3gaHue
MHTennektyanbHo  Co6CTBEHHOCTH,
6yaeT O3HayaTb aBTOMaTuM4eckoe,
SIBHO BblpaXeHHoe cornacue
Cybnoapsaaumvka C YyKa3aHHbIM

ycrnoBveM u Cc TeM ¢GakKToM, 4TO C
MOMEHTa Hayana BblMOJSIHEHUS PaboT
no TakoMy 3ajaHuio BCe MnpaBa Ha
co3faBaeMyto NHTennekTyanbHyo
cobCcTBEHHOCTb NpuHaanexat Mellow;

ecnn 3To MNpSMO He NpeaycMOTpeHOo
COOTBETCTBYIOWMM 3ajaHneMm, B TOM
uncne, ecnm 3apaHue He
npeaycmaTpusaeTt cosfaHue
NHTennekTyanbHo Co6CTBEHHOCTU Ha
OCHOBaHMM  06bLEKTOB  aBTOPCKOro
npasa nNMbo MHOW WHTENNeKTyasibHON

COBCTBEHHOCTWN,  WHTeNNeKTyanbHble
npaea Ha KOTOpPYyl npuHagnexar
Mellow nn6bo TPeTbUM nvuam
(Bkntoyass, HO He oOrpaHuM4YMBasCb

3TUM, 3aKa3uunkam), yrnosHOMOUYMNBLLIUM
Mellow Ha wn3MeHeHWe, AOMOJIHEHME
WIn  UHY  nepepaboTky  Takom
WMHTeNnneKTyasbHon  cobCTBEHHOCTH,
co3aaTb NHTennekTyanbHy
CobcTtBeHHOCTb 6e3  mncnonb3oBaHus
WMHTenneKTyanbHoM cobcTBEHHOCTHM
TpeTbux nuuy 1 6e3 HapylleHus npas
noboro TpeTtbero nuua Ha nobyto
WMHTEeNNeKTyasbHyt0  COBCTBEHHOCTb.
JelictBue HacToslwero MyHKTa He
pacnpocTpaHsaeTcs Ha cnydau, Korpa
Cybnoapaaumk aBnsieTcs
npasoobnagateneMm COOTBETCTBYOLLEN
VHTENIEKTYasIbHOMN CO6CTBEHHOCTH,
ncnonb3yemon CybnoapsagyvumkoM npwm

co3faHunu NHTennekTyanbHON
CobcTtBeHHOCTU o 3agaHuio. CTOPOHBI
cornawatoTrcs, yTOo HacToslwee
obs3aTenbCcTBO Cybnogpsaauvka
aBnseTcs CyLeCTBEHHbIM

0653aTenbLCTBOM no
Jorosopy-OdepTe;

HacTosleMy
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3.1.3.

3.1.4.

if it is not expressly provided for by the
relevant Task, not use in creation of
Intellectual Property any software with
open source code or any other
intellectual property use of which is
allowed based on open licenses, if the
terms of such open licenses do not
provide for the ability to unrestricted
and royalty-free use of such open-
source software or other intellectual
property as part of Intellectual
Property, including in commercial
software products, or in commercial
activities by any party;

perform assignment of intellectual
rights to the Intellectual Property
created by the Subcontractor to
Mellow from the moment of
acceptance of the Task in the Work
(implying creation of the Intellectual
Property) and then (upon completion
of the Work) by means of uploading
the Result that is Intellectual Property
or the Result that contains Intellectual
Property by means of functionality of
Subcontractor’s Personal Profile within
the Mellow Service and in full
accordance with this Section 3 of the
Offer Agreement.

3.1.3.

3.1.4.

ecni 3TO MNpsSIMO He NpeaycMOTPEHO

COOTBETCTBYIOWMM  3ajaHueM, He
ncnonb3osaTb npu co3aaHuu
MNHTennekTyanbHoOM CobcTBEHHOCTH
Kakoe-nnbo nporpamMMmHoe

obecneyeHune c OTKPbITbIM MCXOAHbIM
KOAOM JIN60 UHYIO UHTENNEKTYalbHY0
COB6CTBEHHOCTb, MCnoNb30BaHme
KOTOpOW AO0MyCKaeTcss Ha OCHOBaHUU
OTKPbITbIX NULIEH3WUI, €CNU YC/oBUS

TaKnx OTKPbITbIX )'II/ILI,eH3l/Il‘/'I He
npeaycMaTpusaloT BO3MOXHOCTb
cBO60OAHOrO " 6e3B03Me34HOro

MCMoNIb30BaHMs Takoro NporpaMmMHoOro
obecneyeHnst C OTKPbITbIM MCXOAHbIM
KOAOM JIN6O MHOW MHTENEeKTyaslbHOMN
CobCTBEHHOCTH B cocTaBe
NHTennekTyanbHo Co6CTBEHHOCTH, B
TOM uncne, B KOMMEpPYECKNX
nporpaMMHbIX npoaykTax, numbo B
KOMMEpYECKOW AeATeNbHOCTU NobbIM
NULOM;

OCYyLLeCTBUTb oTyHyXaeHune
UCKITIOYNTENBHOMO npaBsa Ha
CO34aHHY0 Cybnoapsaumkom

MHTennekTyanbHyto Co6CTBEHHOCTb B
nonb3y Mellow c MOMeHTa MpUHATUSA
3apaHus B Pa6oTy
(nogpasymMeBatoLLero cosfaHue
NHTennekTyanbHo Co6CTBEHHOCTUN) U
3aTeM (no 3aBepuweHun  Pabor)
nocpeacTBoM NoAarpysku PesynbTtaTta,
ABNSIOLLEr0CS NHTennekTyanbHOM
CobcTBeHHOCTbIO b0  PesynbTaTa,
coAepiallero WHTennexkTyasnbHyto
CobCcTBEHHOCTD, nocpeacTsoM
(YHKUMOHANbHOCTH JlnuHoro
KabunHeta Cybnogpsiaumka B CepBuce
Mellow, n B MONHOM COOTBETCTBUU C
HacTtosawmnMm Pasgenom 3 [orosopa-
OdepThbl.
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3.3.

At the moment of acceptance of the Task
in the Work (from the moment of
commencement of the Work to create the
Intellectual Property) and then upon
uploading the Result over the Internet by
means and with help of functionality of
Subcontractor’s Personal Profile within
the Mellow Service the Subcontractor,
irrevocably, unconditionally and for the
entire term of protection of intellectual
rights and without any limitations
whatsoever (including any

territorialrestrictions) fully transfers,
conveys and assigns to Mellow (with full
title guarantee and free from any liens or
encumbrances) all intellectual rights in
full, including the exclusive right, in and
to Intellectual Property forming part of or
constituting the Result (including all of
the original designs used to create the
Result), and Mellow accepts all such
rights in and to Intellectual Property in
full. Provisions of this clause extend, inter
alia, to cases when the Subcontractor
performs Works on creation of Results in
the form of Intellectual Property under
Customer’s Tasks and Projects placed by
Mellow in the Mellow Service.

The Parties unambiguously agree that in
cases where Subcontractor uses in
creation of Intellectual Property
Subcontractor’s own intellectual property
of any kind, at the moment of transfer to
Mellow of the Result forming part of or
constituting Intellectual Property which
contains the discussed intellectual
property of the Subcontractor, the
Subcontractor grants to Mellow an
unlimited, fully paid for, non-exclusive
license with respect to the world territory
to use Subcontractor’s intellectual
property as part of said Intellectual
Property by any means and for any
purposes  without any limitations
whatsoever, including, but not limited to,
use by means of remaking. The discussed
license is granted by the Subcontractor
for the full term of protection of
intellectual rights in and to

3.2.

3.3.

B MoMeHT npuHATUA 3agaHus B PaboTty
(c momeHTa Hauvana PaboT no cosgaHuio
NHTennekTyanbHoh CoOB6CTBEHHOCTU) U
3aTeM TakKXe B MOMEHT MOArpy3Ku
PesynbTtata 4epe3 ceTb WHTepHeT
nocpeacTBoM " C NOMOLLbIO
dyHKUMOHanbHOCTK JIndHoro KabuHeTta
Cy6nogpsgunka B Cepsuce Mellow,
Cybnoapsiaumk, B 6€30T3bIBHOM ¢
6e3ycnoBHOM nopsiake, Ha BeCb CPOK
OXpaHbl MHTEeNNeKTyanbHbIX Npas n 6es
Kakux-nmbo orpaHnyeHun nwoboro poaa
(Bkntoyas Kakme-nn6o
TeppuTOpUuasnbHble orpaHuyeHus)
MOSIHOCTbIO Nepenaér, oTyyxXaaeT w
ycTynaeTt (C NOJIHOW rapaHTUEn npas U
6e3 kakmx-nmbo obpemeHeHuit) B
nonb3y Mellow Bce MHTennekTyanbHble
npaea B MonAHOM o06béMe, BKAOYaAA
WCKIOUYMTENIbHOE MPaBO, Ha BXOASLLYHO
B COCTaB Pe3ynbTaTa MAN SBAAOLWYOCA

PesynbtaTtom MHTennekTyanbHyto
CobcTBEHHOCTD (Bkntovas BCe
n3Ha4vanbHble pa3paboTku,
ncnonb3yemble ans co3paHus

Pesynbtata), a Mellow npuHumaeT Bce

yKa3saHHble npasa Ha
UHTennekTyanbHyto CoO6GCTBEHHOCTbL B
MoJIHOM ob6bEMe. MonoxeHnuns

YKa3aHHOro nyHKTa pacnpoCTpaHsaoTCs,
B TOM uucie, Ha ciaydawm, Korga
Cybnoapsaumk BbinonHsaetr PaboTtbl no
co3paHuto Pesynbtatos B Buae
NHTennekTtyanbHo Co6CTBEHHOCTM MO
3agaHnaMm wun TlpoekTaM 3akKa34yuKkos,

pasmewéHHbiMm  Mellow B Cepsuce
Mellow.

CTOpOH®I 6e30roBopo4vHO
AOroBapuBalOTCs O TOM, 4YTO B TeX
cnyyasx, Korga Cybnoapagumk
ncnonb3syeT npu cosaaHuu
NHTennekTyanbHoOM CobcTBeHHOCTH

CBOI COBCTBEHHYIO MHTENNEKTYaNbHYHO
cobcTBeHHOCTb nwboro popa, TO B
MOMEeHT nepegayn Mellow PesynbTara,
aBnsoLwerocs NHTennekTyanbHoOM
CobcTBeHHOCTBIO NMBO  coaepxalwero
NHTennekTyanbHyto Cob6CTBEHHOCTD,
KOTOpbIN COAEPXUT TaKyto
MHTeNnNeKTyanbHyo co6CTBEHHOCTb
Cybnoapsaguuka, Cybnoapagumk
npegocrasnseT Mellow
HeorpaHWYeHHy1o, MOJIHOCTbIO
onfayeHHyo, HEUCKNIOYNTENBHYIO
NnueH3unto, OENCTBYIOLLYIO Ha
TeppuTopum BCEro Mupa, Ha
ncnonb3oBaHue WMHTeNnneKTyanbHoOn
cobcTBEHHOCTHM Cybnoapsaauvka B
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Subcontractor’s intellectual property,
with the right to transfer the license to
third parties (including but not limited to
Customers) and the right to grant
sublicenses to third parties with the same
scope of rights that is granted to Mellow
in accordance with this clause of the Offer
Agreement.

cocTaBe TakouW  MHTennekrtyanbHOM
CobcTtBeHHOCTM  tobbiM  06pasoM  u
cnocobom 6e3 Kaknx-nn6o
OrpaHWYyeHunii, B TOM 4YUCNE, HO He
OrpaHMuMBasiCb 3TUM,

ncnonb3oBaHne NyTéM  nepepaboTku.
YKa3zaHHas NMuUeH3ua npeaoctaBnseTcs
CybnoapsaavynmkoM Ha BECb CPOK OXpaHbl

NHTENNEKTYaNbHbIX npas
Cy6bnoapsaauvka B OTHOLLEHUU
NHTENNeKTYyaNbHOM Cco6CTBEHHOCTY

Cybnoapsayvka, C npaBOM nepegauyu
CaMOW NMLUEH3MN TpeTbUM Nnuam (B TOM
ynucne, He  OrpaHMyMBasCb  3TUM,
3akasunkam) 7 C npasoMm
npeaocTaBieHns cybnmueH3nii TpeTbum
nmuam ¢ TeM xe o06béEMOM npas,
KOoTOpbIi npegoctaBnserca Mellow B
COOTBETCTBMM C HACTOSALWMM MYHKTOM
Horosopa-OdepThl.
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The Parties unambiguously agree that 3.4.

Subcontractor’s remuneration for
assignment of intellectual rights in and to
Intellectual Property created by the
Subcontractor when performing Works
under this Offer Agreement, and, in cases
where Subcontractor uses in creation of
Intellectual Property own intellectual
property or intellectual property of third
parties including Customers (in cases
where it is allowed and such use is
performed by the Subcontractor on a
legal basis), the license fee for its use as
part of Intellectual Property, are included
in  Subcontractor's remuneration for
performance of Works for creation of
Intellectual Property within the scope of
the relevant Task, and that, apart from
Remuneration provided for under this
Offer Agreement Mellow is under no
obligation to and will not pay to
Subcontractor any additional amounts of
remuneration for assignment of
intellectual rights in and to Intellectual
Property created by the Subcontractor
when performing Works under this Offer
Agreement, or any additional license fees
for use of Subcontractor’s intellectual
property which may have been used in
creation of Intellectual Property.

CTOpOHbI 6e30roBoOpoYHO
AoroBapuBatoTcs 0 TOM, yTO
BO3HarpaxaeHne Cybnoapsigumka 3a
OTUYXAEHUE WUHTENNEKTYaNlbHbIX MpaB
Ha WHTennekTyanbHyto COBCTBEHHOCTD,
CO34aHHYI0 Cybnoapsaynkom npwm
BbIMO/SIHEHMM PaboT no HacTosiweMmy
[Jorosopy-OdepTe, a Takxe, B TeX

cnyyasx, Koraa Cybnoapsaaumk
ncrnonb3lyeT npu co3aaHuu
NHTennekTyanbHoMm CobcTBEHHOCTHU
COB6CTBEHHY!O WHTENNeKTyanbHYo
COB6CTBEHHOCTb nnéo
NHTENNEKTYaNbHYIO Cco6CTBEHHOCTb

TpeTbMX NuL, BKOYas 3aka3uukos (B
cnydasix, Korga 3To AOMyCTUMO M Takoe
ncnonb3oBaHne ocyliecTsnaseTcs
Cybnoapsaumkom Ha 3aKOHHbIX
OCHOBaHMUAX), JIMUEH3NOHHbIN naaTéx
3a eé wucnonb3oBaHMe B COCTaBe
NHTennekTyanbHoOM CobcTBEHHOCTH,
BKJ1HOYEHbI B Bo3HarpaxaeHue
Cybnoapsiaumka 3a BbinonHeHune PaboTt
no co3paHunto NHTennekTyanbHOM
CobcTBEHHOCTH B pamkax
cooTBeTCTBYylOWEro 3agaHus, U 4To,
NMOMMMO MpPeayCMOTPEHHOI0 HacCTOSILLUM
LNorosBopomM-OdepToit Bo3HarpaxaeHus,

Mellow He [OMKeH wn He 6ygert
BbiNaumBaTtb Cybnoapagumky HMKaKnx
OONONHUTENbHbIX CyMM

BO3HarpaxaeHus 3a oTuyXaeHue
NHTENNEKTYyaNbHbIX npas Ha
UHTennekTyasnbHy0 Cob6CTBEHHOCTD,
CO3AaHHY10 Cybnoapsaaymkom npu
BbIMOSIHEHMM PaboT no HacToswemy

Jorosopy-OdeprTe, nmbo
AOMNONHUTENbHbIE JIMUEH3MOHHblE
nnatexm 3a MCNosib30BaHne
MHTENNEeKTyanbHOM COBCTBEHHOCTH

Cybnogpsaumka, kotopas morna 6biTb
ncrnonb3oBaHa CybnoapsaumkoMm npwm
cozaaHum NHTennekTyanbHoOM
CobcTBEeHHOCTM.
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3.6.

3.7.

The Parties unambiguously agree that in
case it is requested by Mellow via the
Personal Profile the Subcontractor shall
undertake to perform any and all actions
and execute and deliver to Mellow any
and all documents that may be necessary
for the due and full accomplishment of
assignment of intellectual rights in and to
Intellectual Property created by the
Subcontractor to Mellow, and provide
any and all other assistance to secure,
perfect and enforce all rights of Mellow in
and to Intellectual Property as may be
requested by Mellow from time to time,
and to take or abstain from taking any
actions as necessary to ensure the sole
and exclusive right of Mellow in and to
Intellectual Property created by the
Subcontractor.

The Parties unambiguously agree that as
of the assignment of intellectual rights in
and to the relevant Result forming part of
or constituting Intellectual Property from
the moment the Work is commenced for
the creation of the Result (and then by
means of uploading the relevant Result
via the Personal Profile) the
Subcontractor retains no rights
whatsoever with regard to Intellectual
Property, and transfer of the relevant
Result to Mellow deprives  the
Subcontractor of any and all rights in and
to Intellectual Property, including the
rights to use, dispose, assign, transfer or
convey, or license, or grant any other
right of any kind in or to Intellectual
Property to any third parties (including
but not limited to Customers).

The Parties unambiguously agree that as
of the assignment of intellectual rights in
and to the relevant Result forming part of
or constituting Intellectual Property by
means of uploading the relevant Result
via the Personal Profile the Subcontractor
shall not, under any circumstances
challenge or contest, or cause, or assist

3.5.

3.6.

3.7.

CTOpOHbI 6e30roBoOpoYHO
[0roBapuBatoTcs 0 TOM, 4YTO B Ciy4ae,
ecnn 310 b6yaer 3anpoweHo Mellow
nocpeacTBOM NnyHoro KabuHeTa,
Cybnogpsaunk o06s3yetca COBeplWNTb
niobble 1 BCce AENCTBUS M noanucaTb U
nepepgatb Mellow nobbie u  Bce
OOKYMEHTbI, KOTOpble MOryT 6biTb
HeobxoauMbl  ANa  Hagnexawero wu
NOIHOrO  OMDOPM/IEHUS  OTYYXAEHUS
WHTEeNNeKTyaNbHbIX NpaB Ha CO34aHHY0
Cybnogpsaumkom  UHTennekTyanbHyto
CobcTBEeHHOCTL B nonb3y Mellow, a
TakXXe okasaTb N6yl M BCO UMHYIO
noMowb B MNOJy4YeHUU, 0dopMIEHNN
n/vnn 3awmte npaB Mellow Ha
NHTennekTyanbHyto CobCcTBEHHOCTD,
KoTopas MoXeT O6biTb  3anpolleHa
Mellow, 7] COBEPLINTb nobble
nencrTeuns WO  OoTKasaTbCs  OT
coBepLUeHuns Ntobbix AENCTBUIA, KOTOPbIE
Heob6xoaAnMbI ans obecneyeHuns
€ANHONIMYHOIO U UCKHYMUTENbHOTO
npasa Mellow Ha CO3JaHHY0
CybrnogpsaaumkoMm  UHTeNNeKTyanbHYo
Cob6CTBEHHOCTD.

CTOpOHbI 6e30rosopoyHoO
[OroBapuBatrTCs O TOM, YTO C MOMEHTa
Hayana PaboT no co3pgaHuio PesynbTaTa
(n AanbHenwen noArpysKum
COOTBETCTBYIOLLErO PesynbTara,
ABNAKOLWErocs NHTennekTyanbHOM
CobcTtBeHHOCTbIO NMBO  copepxkallero
NHTennekTyanbHyto CobcTBEHHOCTD
nocpeacTtsoM JInyHoro KabuHeTta)
CybnoapsiiumMK He coxpaHsieT 3a coboi
HMKakmx npaB nwboro poga B
OTHOWeEHUN Takoh WHTennekTyanbHOM
CobcTBEHHOCTH, 7] nepegava
cooTBeTcTBYIOWeEro Pe3synbtata Mellow
nnwaet Cybnoapsaaymka nobbix 1 BCeX
npaB Ha Takyw WHTennekTyanbHyto
Cob6CTBEHHOCTD, BKJIIOYaS
WCK/TIOYMTENbHbIE MpaBa NoJsib30BaTbCs,
pacnopsxaTbCs, YCTynaTb, OT4YyXAaTb,
nepenasaTtb nnm npeaocTaBnsAThb
nvueHsn mnu nwboble gpyrue npasa
nwoboro popja Ha WHTennekTyanbHyto
CobcTBEHHOCTb NtO6LIM TPeTbMM UUAM
(BKNtOYAs, HO He OrpaHUYMBAsACb ITUM,
3akasunkam).

CTOpOHDI 6e30roBopoYHO
[O0roBapMBalOTCa O TOM, YTO C MOMEHTa
OTUYXAEHUS WHTENNeKTyaNnbHbIX Mpas
Ha COOTBETCTBYHOLLNMN PesynbTar,
ABNAIOLLMACA NHTennekTyanbHoOM
CobcTBEHHOCTBIO, NMBO  coaepxaluni
MHTennekTyanbHyto Co6CTBEHHOCTD,
NyTéM MNOArpy3KM COOTBETCTBYHLLENO
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3.8.

in any way any third party with
challenging or contesting the validity of
Intellectual Property and/or Mellow’s sole
and exclusive right in and to Intellectual
Property. Provisions of this clause extend,
inter alia, to cases where Mellow assigns
intellectual rights in and to Intellectual
Property to third parties (including but
not limited to Customers).

The Parties unambiguously agree that as
of the assignment of intellectual rights in
and to the relevant Result forming part of
or constituting Intellectual Property by
means of uploading the relevant Result
via the Personal Profile the Subcontractor
undertakes not to, under any
circumstances, perform or authorize the
performance of any acts that may inflict
any damage on, put in danger or
otherwise imperil any of intellectual rights
of Mellow with respect to Intellectual
Property that are assigned to Mellow in
accordance with this Section 3 of the
Offer Agreement, as well as any such acts
that may pose a threat to Mellow’s rights
in respect of the Intellectual Property.
Provisions of this clause extend, inter alia,
to cases where Mellow assigns intellectual
rights in and to Intellectual Property to
third parties (including but not limited to
Customer).

3.8.

PesynbTaTa rnocpeactsoM  JInyHoro
KabuHeTta Cybnogpsiaumnk o6a3yetcs HU
npu  Kakmx  obcrosiTensctBax  He
OMNpOTECTOBbLIBATb WM HE ocrnapuBaThb,
WM He nopy4atb, WIXM He MnoMoraTb

nobomy TpeTbemy nnuy
onpoTecToBblBaTb  MAM  OocnapuBaTb
DENCTBUTENBHOCTb  VIHTEennekTyasnbHOM

CobcTBEHHOCTM WM/MNKM eauHONMYHOE U
ncknunTensHoe npaBo Mellow Ha
NHTennekTyanbHyto CobCcTBEHHOCTD.
MonoxeHuns HacTosLwero nyHKTa
pacnpoCTpaHATCsA, B TOM 4uUC/e, Ha
cnyyan, koraa Mellow oTuyxaaet
MHTeNnneKTyasbHble npaea Ha
NHTennekTyanbHyto CobcTBEHHOCTD
TpeTbuM nuuaMm (BKIOYAs, HO He
OrpaHMYyMBasiCb 3TUM, 3aKasumkam).

CTOpOHbI 6e30roBopoYHO
[0roBapMBatoTCs 0 TOM, YTO C MOMEHTA
OTUYXAEHUS WHTenNeKTyanbHbIX Mpas
Ha COOTBETCTBYHOLLNMN PesynbTar,
ABNAOLWMNCSA MHTennekTyanbHoOM
CobctBeHHOCTBIO, NMb6O copepxawmin
NHTennekTyanbHyto CobCcTBEHHOCTD,
NyTéM MNOArPYy3KM COOTBETCTBYHOLLENO
PesynbTaTa nocpeactsoM  JlnyHoro
KabunHeTta Cybnoapsaunk ob6a3yetcs HU
npu  Kakmx  06cTosITeNbCTBAX  He
coBepLliatb 7 He paspeLwaTb
coBepLueHune nobbix 4eNCTBUI, KOTOpbIe
MOryT nosnedb yuwepb, coszgaTtb yrposy
W MHBbIM 06pa3oM NOBAMATL Ha tobble
nHTennektyanbHole npasa Mellow B
OTHOLLEHUM NHTennekTyanbHoOM
Co6CTBEHHOCTH, OTUYXAAeMbIE B MOJb3y
Mellow B COOTBETCTBMW C HaCTOSILLUM
Pazpenom 3 [dorosopa-OdepTtbl, a
TakXe NbbIX MHbIX AENCTBUNA, MOTYLLMX
co3gaTtb yrpo3y ans npas Mellow B

OTHOLUEHUM NHTennekTyanbHOM
Cob6CTBEHHOCTMW. MonoxeHunsa
HacTosero NMyHKTa
pacnpocTpaHAalTCA, B TOM 4ucCne, Ha
cnyyan, korga Mellow oTuyxaaet
WHTENNeKTyanbHble npaea Ha
UHTennekTyanbHyo Cob6CcTBEHHOCTb
TpeTbMMm nuuam (BKJO4Yas, HO He

OrpaHNYMBasACh 3TUM, 3aKasumnKy).
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The Subcontractor shall be solely and 3.9.

fully responsible for use of copyrightable
items, objects of patent rights, trade
secret (know-how) and any other objects
of intellectual property, owned by third
parties in the Results of the performed
Works, and in case if any claim is raised
by a third party to such Work Results, the
Subcontractor undertakes to rectify all
such claims by itself and at its own
expense and secure at its own expense
the usage of such Results.

Subcontractor’s Warranties and
Consents. Indemnification

By accepting the terms of this Offer
Agreement the Subcontractor represents
and warrants that:

4.1.1. the Subcontractor shall at all times

perform Works and render Services in
a timely manner and of due quality,
and in cases where the Subcontractor
engages third parties, that such third
parties shall perform Works and
render Services in a timely manner
and of due quality;

4.1.2. the Subcontractor shall, and third

parties engaged by the Subcontractor
shall, be the only and sole author(s) of
any and all Intellectual Property
created by the Subcontractor (and, if
applicable, third parties engaged by
the Subcontractor) within the scope of
Tasks and Projects under this Offer
Agreement;

4.1.2. Cybnoapsauvk

Cybnoapsaaumk HECET eAMHONIUYHYI U

NOJTHYO OTBETCTBEHHOCTb 3a
MCMoJib30BaHue B PesynbTaTax
BbIMOJIHEHHbIX Pabot ob6beKkToB

aBTOPCKUX NpaB U 06bEKTOB NaTEHTHbIX
npaB, CEKpPeToB npom3BoacTBa (Hoy-
xay) wn  nobblIXx WMHbIX 06BEKTOB
MHTeNnneKTyanbHon CO6CTBEHHOCTH,
npuvHaanexawmux TpeTbMM nuuam, U B
CNlyyae BO3HWKHOBEHMWS MNPETeH3Ui OoT
TPETbUX NNL, B  OTHOLWEHUM TaKMxX
PesynbtatoB Pabor, Cybrnoapsauvk
ob6s3yeTcs CBOMMM CunaMuM U 3a CBOM
CYET yperynmpoBaTb AaHHble NPeTeH3Um
" nobutbcs 3a CBOW CUéT
NCMoNb30BaHUs TakMx Pe3ynbTaToBs.

MapaHTum 7]
Cy6nopgpsgumka.
BO3MeELleHNA Yy6bITKOB

Pa3peweHus
O6sa3arenbcTBa

MpuHUMasn yCcnoBus HacTogLero
Jorosopa-0OdepThl Cybnoapsgunk
3aBepsieT U rapaHTUpyeT, 4YTo:

4.1.1. Cy6bnoapsauunk Bceraa 6yanet

BbINOAHATL PaboTbl ¥  oOKa3biBaTb
Yecnyrm CBOEBpPEMEHHO "
Hajfexallero Kavecrsa, a Takxe, B
cny4vasx npueneyeHns
Cybnoapsaaumkom TpeTbux nuuy, 4TOo
Takme TpeTbu nuua 6yayT BbINOAHATb
PaboThl " OKasbiBaTb Yenyrm
CBOEBPEMEHHO " HaZnexatllero
KayecTBa;

bynert, 7]
npuBIeYEHHbIE UM TPEeTbU Nnua 6yayT,
SABNATLCS €4ANHCTBEHHbIM(1) "
eaANHONMYHbIM(M) aBTOpOM/aBToOpamMm
nwoborn wn Bcen WHTennekTyanbHOWM

CobcTBEHHOCTH, co3aaBaeMon
Cybnoapsaaymkom (n, ecnum
NpYMEHNMO, NpuBIEYEHHbIMU

Cybnoapaaymkom TpeTbMMKN NMuamun) B
pamMkax 3agaHuii un [lpoekToB Mo
HacToswemy Jorosopy-OdepTe;
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4.1.3.

4.1.4.

Intellectual Property created by the
Subcontractor and assigned to Mellow
under this Offer Agreement,
intellectual rights in and to the
Intellectual Property or use or disposal
of Intellectual Property either by
Mellow or by any third parties will not
infringe upon any third-party patent,
copyright, trade secrets (know-how)
and other intellectual property rights,
or any other proprietary rights,
whether contractual or statutory, and
that Intellectual Property created by
the Subcontractor shall not under any
circumstances include any copyrighted
works, trade secrets (know-how) or
other confidential information or any

intellectual property of any kind
misappropriated by the
Subcontractor;

use of Intellectual Property, its

ownership and disposal, after
assignment of Intellectual Property to
Mellow, by either Mellow or any third
party shall not require any license,
authorization or consent from, or
payment of any royalty or any other
moneys to, any third party;

4.1.3.

4.1.4.

cospaBaemas  CybnoapsauMkoMm  u
oTuyxaaemas B nonb3ly Mellow no
HacTosaLwemy Jorosopy-OdepTe
NHTennekTyanbHasCob6CTBEHHOCTD,

WHTEeNNeKTyanbHble npaBsa Ha
WHTennekTyanbHyto  Co6CTBEHHOCTb
unu eé WCrMonb30BaHue, unu

pacrnopshkeHue en kak Mellow, Tak un
No6bIMK TPeTbUMKU Nnuamu, He 6yayT
HapywaTb HUKaKuX npuHagnexaimx
TpeTbuM nvuam naTeHTHbIX "
aBTOPCKUX MpaB, MpaB Ha CeKpeTbl
npoussoacTea (Hoy-xay) M ntobbix
WHbIX npas B OTHOLUEHUMN
WHTeNNeKTyanbHOM cobcTBEHHOCTHU
UAM  NO6bIX MHBIX WUMYLLECTBEHHbIX
npaes, KakK AOroBOPHbIX, TaK M
3aKOHHbIX, @ TakXe, 4YTO co3aaBaeMas
CybnoapsaaymkoM WHTennektyanbHas
Co6CTBEHHOCTb  HM  MpU  KaKuX
obcToaTenbcTBax He 6yaeT BKAOYaATb

B cebs HUKaKne  oxpaHsiemble
aBTOPCKUM MpaBOM MpOU3BEAEHUS,
cekpeTbl npomsBoacTBa (HOy-xay),
unm NHYIO KOHUAEHUMANbHYO

MHdOopMauuto N
WMHTEeNNeKTyas bHY COB6CTBEHHOCTb
noboro poaa, HenpaBoOMepPHO

nony4veHHyto Cybnoapaaumkom;

nucnonb3oBaHne  UNHTennekTyanbHoOM
CobcTBEHHOCTH, obnapaHune 7
pacriopsixxeHue en nocne eé
oTuyXxaeHuss B nonb3dy Mellow, kak
Mellow, Tak 1 nb6bIM TPETLUM NTULIOM,
He noTpebyeT Hanuuus kKakon-nnbéo
JNIMLIEH3MK, pa3peLleHnst nnu cornacus
OoT Kakoro-nnbo Tpetbero nuua, nnbo
ynnaTbl 1t060ro aBTopckoro roHopapa,
JIMLLEH3MOHHOr0 niaTtexa uan nboro
MHOro nnaTtexa KakoMy-nnbo
TpeTbeMy nuuy;
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4.1.5.

4.1.6.

4.1.7.

Intellectual Property created by the
Subcontractor and assigned to Mellow
under this Offer Agreement shall not
contain or utilize any trade secrets
(know-how) or confidential
information, or intellectual property
owned by third parties in
theabsence of a valid license
agreement authorizing the
Subcontractor to use particular trade
secrets (know-how), or confidential
information of, or intellectual property
owned by, third parties for the
purposes of creating Intellectual
Property under this Agreement;

if Intellectual Property created by the
Subcontractor and assigned to Mellow
under this Offer Agreement contains
or utilizes any code, module or
program that may be classified, or are
recognized, as open source software,
such integrated items shall be used
within Intellectual Property based on
licenses allowing use of such items in
any commercial software program or
database, as well as in commercial
activities;

at the moment of the assignment of
intellectual rights to each Intellectual
Property item <created by the
Subcontractor under this  Offer
Agreement there will not be any
infringements or threats of
infringement of any rights to said
Intellectual Property;

4.1.5.

4.1.6.

4.1.7.

cospaBaemas  CybnoapsauMkoMm  u
oTuyxaaemas B nonb3ly Mellow no
HacTosaLwemy Jorosopy-OdepTe
NHTennektyanbHas Co6CTBEHHOCTb He
byneT copepxaTtb B cebe n He byaeTr
ncnosnb3oBaTb Kakue-nmbo cekpeTbl
npousBoacTBa (Hoy-xay), Kakyt-nnbo

KOHMUAEHUMANBHYO nHdopMaLuio
unu NMHTENNEKTYaNbHYIO
COB6CTBEHHOCTb, npuHaanexallyto
TpeTbUM  uMuaM, B  OTCYTCTBUE
AeNncTBUTENbHOro JINLLEH3NOHHOTIO
aorosopa, pa3speLiaroLero
Cybnoapsaguunky ncnosb3oBaTb
onpeaenéHHble CceKkpeTbl
NMpon3BOACTBa (Hoy-xay), nmbo
onpeaenéHHyo  KoHdUAeHUManbHyto
MHDOPMaLNIO UM UHTENNEKTYaslbHYHO
COB6CTBEHHOCTb, npuHaanexaliyo

TPETbMM NMuUaM, AN Uenen co3gaHus
NHTennekTyanbHo Co6CTBEHHOCTU MO
HacToswemy [Jorosopy-OdepTe;

ecnun cosgasaemas Cybnoapsayumkom um
oTuyxaaemas B nonb3ly Mellow no
HacTosLwemy Jorosopy-OdepTe
NHTennekTyanbHas CobcTBEHHOCTD
byneTr comepxatb MM MUCNOSb30BaTb

Kakon-nm6o KoA, MoAYy b nnu
nporpamMMmy, KoTopble MoryT 6bITb
KnaccupuumposaHbl Kak, nnm
ABNAOTCS, NporpaMMHbIM

obecrnieyeHneM C OTKPbITbIM UCXOAHbBIM
KOAOM, TO TaKue BCTPOEHHble 06beKThI
6yayT wcnonb3oBaHbl B COCTaBe
MHTennekTyanbHo Co6CTBEHHOCTU Ha
OCHOBAHMWN NNLEH3M, A0MNYyCKaKoLWmX
MUCNosib30BaHne Takmx O06bekToB B
cocTtaBe nobon KOMMEpYECKOW
nporpamMmMbl  ans  3BM  wunmn  6asbl
AaHHbIX, @ TakXe B KOMMep4ecKoWn
nesTenbHOCTH;

Ha MOMEHT OTUHYXAEHUA
NUCKTIOYNUTENBHOIO npaBa Ha KaXkabli

cosgaHHbin  Cybnoapsaumkom no
HacTosLwemy Jorosopy-OdepTte
obbekT WNHTennekTyanbHOM
CobcTBeHHOCTM He 6yaeT MMeTbes

HapyLweHnin NMbo yrposbl HapyLeHus
Kakmx-nnb6o npas Ha Takyto
NHTennekTyanbHyto CoO6CTBEHHOCTbL CO
CTOPOHbI TPETbUX NnL;
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4.1.8.

4.1.9.

since the commencement of the Works
on the creation of Intellectual Property
(that is, from the moment of
assignment of intellectual rights to
Mellow) and after assignment of
intellectual rights to the relevant
Intellectual Property to Mellow the
Subcontractor shall not enter into any
transactions for the assignment of
intellectual rights in and to Intellectual
Property with any party other than
Mellow, and shall not enter into any
transactions for the licensing or
otherwise permitting the use or
exploitation of Intellectual Property or
any other transactions which may
prevent or otherwise inhibit Mellow
ownership or enjoyment of intellectual
rights, use, exploitation and/or
transfer and/or assignment by Mellow
of the exclusive right in and to
Intellectual Property and/or any of the
elements or derivatives thereof;

the Subcontractor shall rectify all
claims of any third party relating to the
quality, completeness or other
characteristics of the Results created
by the Subcontractor in the process of
performance of Works, as well as
Services rendered under this Offer
Agreement, independently and at the
Subcontractor’'s cost. At that, the
Parties agree that this warranty and

obligation of the Subcontractor
constitute a material term for the
Subcontractor under this Offer

Agreement, and that the discussed
warranty extends to claims of any
third party with respect to any Result
that is the Intellectual Property or
contains the Intellectual Property,
including claims relating to potential
infringement by Intellectual Property
or its use by Mellow or third parties of
intellectual rights of third parties;

4.1.8.

4.1.9.

C MOMeHTa Ha4dana PaboT no cosgaHuio
MHTennekTyanbHoOn CobcTBEHHOCTH
(To ecTb C MOMeHTa OT4YyXAeHus
WMHTeNNEeKTyallbHbIX NpaB B MNOJb3y
Mellow), Tak un nocne OT4YYXAEHMUS
MHTEeNNeKTyanbHbIX npas Ha
COOTBETCTBYIOLLYIO
NHTennekTyanbHyto Cob6CTBEHHOCTb B
nonbly Mellow Cybrnogpsgumk He
3aKAIYUT  HUKAKMX  caenok  ob
OTUYXAEHUM UHTENNEKTYyasIbHbIX Mpas
Ha MHTennekTyanbHyto Co6CTBEHHOCTb
Kakomy-nmb6o nuuy nommmo Mellow, m
HEe 3aK/Jl4YUT HUKAKMX CAEeNoK O
npefoCTaBAEHNN NIMLEH3UN UIU UHOTO
pa3peLlleHns Ha WMCnosib30BaHMe WAK
aKcnayartauuio NHTennekTyanbHoOM
CobCTBEHHOCTU KakuUM-NnMbo TpeTbuMm
nvuoMm, nubo kakmx-nubo caenok,
KOTOpble MOTyT MOMeLaTb WM MHbIM
obpasom BocnpenaTcTtBoBaTb Mellow
obnagaHMio UM OCYLLECTBJIEHUIO
MHTeNNeKTYyanbHbIX npas Ha
NHTennekTyanbHyto Co6CTBEHHOCTD, a
TakK)e NCMoJib30BaHMI0, SKCAyaTaumm
nu/wnn nepepade W/MNnM OTUYYXAEHUIO
ucknwumTenbHoro npasa Mellow Ha
MHTennekTyanbHyto  Cob6CTBEHHOCTb
n/vnn  nobble €€ 3NeMeHTbl WU
NpoOu3BOAHbIE;

Cybnogpsagumk yperynupyet niobble

npeTteHsmMm nbbIX TpeTbuxX nuu,
CBSI3@aHHble C KayeCTBOM, MOJIHOTOM
nnéo WHbIMU XapakTepucTnkamm
Pe3ynbTaTos, co34aBaeMblX
Cybnoapsaymkom B rnpouecce
BbIMOSIHEHUS Pa6or, a Takxe
Ycnyramu, OKa3aHHbIMMU no
HacTosaLwemy [Norosopy-OdepTe,

CaMOCTOSAATENIbHO U 3a CBOM CYET. [pwm
3ToM CTOpPOHblI COrnawarwTcs, 4To
HacTosWas rapaHTusa n 06a3aTenbCcTBO

Cy6bnoapsauvka ABNAOTCS
CYLLECTBEHHbIM YC/TOBMEM ans
CybnogpsaguvMka Mo  HacToswemy

Jorosopy-OdepTe, M 4YTO yKasaHHas
rapaHTus pacrnpocTpaHseTcs Ha
cnyyanm npeTeH3nin nbbix TpeTbuX

nvy Kk PesynbTaTtam, saBnsiowmmcs
NHTennektyanbHoi Co6CTBEHHOCTbIO
nméo coaepxalmm

MHuTennektyanbHyto Co6CTBEHHOCTb, B
TOM 4uCne, B OTHOLWEHUU BO3MOXHOIO

HapylweHus NHTennekTyanbHOM
Cob6CcTBEHHOCTbLIO nnu eé
MCNOSIb30BaHNEM Mellow nnun

TPETbUMM INUAMU UHTENNEKTYANbHbIX
npas TPeTbUX NuLL;
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4.1.10.

4.1.11.

4.2.

in case the Works are performed and
Services are rendered under Tasks
sent to Mellow by Customers, not
enter into direct contractual or any
other relations with Customers, with
the exception of cases of claims of
Customers addressed to the
Subcontractor with respect to the
quality of Works and/or Services;

this Offer Agreement is a legal and
valid obligation binding upon the
Subcontractor and enforceable in
accordance with its terms. Execution
of this Offer Agreement by the
Subcontractor by means of acceptance
of the terms of this Offer Agreement
and its performance do not conflict
with any agreement, instrument or
understanding, oral or written, to
which the Subcontractor is a party or
by which the Subcontractor may be
bound, including, without limitation,
any non-competition or exclusivity
agreement or undertaking, nor violate
any material law or regulation of any
court, governmental body or other
agency having jurisdiction over the
Subcontractor, known to the
Subcontractor at the moment of
acceptance of the terms of this Offer
Agreement and registration of the
Personal Profile in the Mellow Service.

By accepting the terms of this Offer

Agreement the Subcontractor grants to
Mellow the permission to disclose and
make public, and to use, and to allow
others to use the Intellectual Property

created by

the Subcontractor when

performing Works within the scope of
Tasks under this Offer Agreement or any
parts or elements thereof with or without
indication of the Subcontractor’'s name as

the author of Intellectual

Property or

anonymously at sole discretion of Mellow
as the party to which the Subcontractor

assigns

intellectual rights in and to

Intellectual Property. The Subcontractor
hereby warrants that the Subcontractor
will not, under any circumstances, object

4.1.10.

4.1.11.

4.2.

B TOM cnydae, ecnu Pa6othbl
BbINMOJTHAKTCSA M YCNYrn okasblBatoTCs
no 3agaHusM, HanpaeneHHbiM Mellow
3akasunkamu, He BCTYnNaTb C
3aKkasunkamu B npsiMbie
B3aMMOOTHOLUEHMWS, KaK [OroBOpPHbIE,
Tak u nwboro uHOro poga, 3a
WCK/IIOYEHNEM CJlydaeB HanpaB/ieHUs
3akasymkamu Cybnoapsaunky
TpeboBaHWI OTHOCUTENBbHO Ka4decTBa
Pa6oT n/vnun Ycnyr;

HacTosLWnin Jorosop-OdepTa
aBnseTcs topmuanYecKn
OeNCTBUTENbHbBIM M CBS3bIBAKOLWMM
obs3aTenbCcTBOM B OTHOLUEHUN
Cybnogpsagumka, ycnoBuUsi KOTOPOro
MOTyT MpPMBOAUTLCS B WMCMOJSIHEHME B
NPUHYANTENBHOM nopsiake.
3akn4deHune nyTéM MPUHATUSA

YCNOBUA W WCMNOSIHEHWE HACTOALWEro
[Noroeopa-Odeptbl Cybnoapsaa4ynkom
He npoTueopeyar HUKaKNM
Aorosopam, OOKYMeHTaM nm
obsi3aTenbCTBaM, KakK YCTHbIM, Tak M
MUCbMEHHbIM,  CTOPOHOM  KOTOPbIX
aBnseTcs Cybnoapagumk nnm
KOTOPbIMMU OH MOXET 6bITb CBA3aH, B
TOM 4ncrie, He OrpaHU4YMBasCb 3TUM,

nto6bbiM [orosopam unu
ob6s3aTenbCcTBaM o6 oTkaze oOT
KOHKYpEeHLUMn nnm 06
3KCKJTIO3UBHOCTH, He noBnevyéT

HapylweHuss noboro MaTepuanbHOro
npaea unu npeanucaHus n6oro cyaa,
rocyAapCTBEHHOIO OpraHa WA MHOro

BE€AOMCTBa, obnagatwowero
NOTHOMOYMAMMU B OTHOLUEHUU
Cybnoagpsaauuka, o] KOTOPbIX
Cybnogpsaaumky Ccrtano W3BECTHO Ha
MOMEHT NPUHATUSA yCnoBui
HacToswero Jorosopa-OdepTbl 1

pernctpaumm JinyHoro KabuHeTta B
Cepsuce Mellow.

MpuHnmas ycnosus HacTosLwero
Jorosopa-0depThl, Cybnogpsaunk
npenoctasnser Mellow paspeleHune
packpbiBaTb W  o6bHapoaoBaTb, WU
MCNONb30BaTb, M paspelwaTtb ApyruM
NCNoNb30BaTb CO3aBaeMyio
Cybrnoapsa4ymkoM nNpuv  BbINOSHEHUMU
PaboT B pamMkax 3apaHun no
HacTosiLeMy Lorosopy-OdepTe

NHTennekTyanbHyto CO6CTBEHHOCTb UK
nobble eé snemMeHTbl, WAM 4YacTnm C
ykasaHueMm umeHu Cybnoapsaymka Kak
aBTopa NHTennekTyanbHOM
Co6CTBEHHOCTU, WAN AHOHUMHO, WK
6e3 Takoro ykasaHus no eauHOINYHOMY
ycMoTpeHuto Mellow kak nimua, B Nosib3y
kotoporo Cybnoapsauvk oT4yyxaaeT
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4.3.

to anonymous use of Intellectual Property
by Mellow or any third party, or use of
Intellectual Property with designating
Mellow or any third party as the owner of
the exclusive right in and to the
Intellectual Property. The Subcontractor
expressly agrees that the Remuneration
constitutes due remuneration required
under applicable law for the creation, use
and assignment of all rights (including the
exclusive right) in and to Intellectual
Property in full to Mellow, and that Mellow
is not obligated to pay to the
Subcontractor any additional amounts of
remuneration for Intellectual Property,
now or in future. The Subcontractor
hereby grants the Subcontractor’s
express consent to any modification,
revision or reduction or any other
alterations to Intellectual Property both
by Mellow and any third party, and
represents and warrants that any such
alteration shall not be deemed an
infringement of the Subcontractor’s moral
right of integrity with respect to
Intellectual Property. The Subcontractor
also warrants that if Mellow assigns
intellectual rights to the Intellectual
Property in full to a third party, all of
Subcontractor’'s consents, agreements
and warranties set forth in this clause 4.2
shall extend to use of the Intellectual
Property by that third party.

The Subcontractor hereby agrees to fully 4.3.

indemnify (or reimburse in full) and hold
Mellow and/or any of Mellow’s affiliates,
owners, directors, officers and employees

NHTEeNNeKTyaNbHble npaBsa Ha
NHTennekTyanbHyto Co6CTBEHHOCTb.
Cy6noapsaaumk HacToSALWNM

rapaHTupyet, uto Cybrnoapsaunk Hu
npu Kakmx obcTosiTenbcTBax He 6yaeT
BO3paxaTb npoTme @HOHMMHOTO
NCMNoSb30BaHMs NHTennekTyanbHOM
CobcTBeHHOCTM Kak Mellow, Tak wm
nobbIM TPeTbUM nuom, nnm
NCMoNb30BaHMs NHTennekTyanbHOM
CobcTBEHHOCTM C  yKkasaHueMm Mellow
unu nwboro TpeTbero auua  Kak
obnapgatensa WCKIOUMTENBHOrO nMpasa
Ha MHTennekTyanbHyto COBCTBEHHOCTD.
Cybnogpsaaumk ABHbIM obpasom
cornawaetcsi, u4To BosHarpaxaeHue
npeacraeBnser  cobomn Haanexaliee
BO3HarpaxaeHue, Tpebyemoe B
COOTBETCTBUMU C NPMMEHNMbIM
3aKOHOA4aTeNbCTBOM, 3@  CO34aHue,
NCMNONb30BaHME U OTYYXAEHMEe Bcex
npas (BKkNtoYasn WCKoYMTENbHOE
npaso) Ha NHTennekTyanbHy
Co6CTBEHHOCTb B NOSTHOM 06bEME, U YTO

Mellow He o06s3aH BblNJ1aynBaTb
Cybnoapsiaumnky HUKaKKnX
[0MNOJTHUTENbHbIX CYMM
BO3Harpa)aeHus 3a
UHTennekTyasnbHy0 Cob6CTBEHHOCTD,
Kak cenyac, Tak wn B b6yaywem.
Hactosawum Cybnoapsaumvk

npeaocTaBfsieT CBOE SIBHO BblpaXeHHoe
cornacve Ha ocyuwecTtsneHme nboro
mMoaMdULnMpoBaHUS, ncnpasiieHus,
CoKpallleHnsi, n3MeHeHuns, nnbo noboi
nHOM nepepaboTkn WHTennekTyanbHOM
Cob6ctBeHHOCTM Kak Mellow, Tak wu
nobbIMM TpeTbUMKU NTNLAMK, 1 3aaBasieT
W rapaHtupyeTt, 4Tto nwboe Takoe

M3MeHeHune He 6yaeT  ABNATbCA
HapyLleHneMm JINYHOTO
HEUMYLLIECTBEHHOIO npaBsa
Cy6bnoapsauunka Ha 3aWwnTy

WHTennekTtyanbHoi Co6CTBEHHOCTU OT
UCKAXEHWUN. Cybnoapagumk  Takxe
rapaHTupyeT, 4yto ecnm Mellow yctynuTt
B MOpsAKe OTYYXAEHUS WA tobbiM
WHbIM  06pa3soM  UMHTeNNeKTyanbHble
npaea Ha NHTennekTyanbHy
CobcTBEHHOCTL B MOJIHOM  0b6beMe
KakoMy-nmbo TpeTbeMy MLy, TO BCe
pa3pelleHns, coriacusa W rapaHTmu
Cybnoapaauuka, npueenéHHble B
HacTosLweM nyHKTE 4.2, 6yayT
pacnpoCTpaHATbCA Ha MWCNosib30BaHue
NHTennekTyanbHOM CobcTBEHHOCTHU
TaKUM TPeTbUM JINLLOM.

Cybnoapsagumk HacToawmMm obasyetcs
NOJTHOCTbIO BO3MECTUTb (MM MOSTHOCTbLIO
KOMMEeHCUpoBaTb) BCe ybbITKM (BKIOUAs
YNYLWEHHYI BbIroAay N MHblE KOCBEHHbIE
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4.3.1.

4.3.2.

4.3.3.

4.3.4.

4.4,

harmless (or compensate in full) from and
against all damages (including loss of
profit and other consequential losses)
caused by or in connection with claims,
demands, judgments, liabilities, costs
and expenses (including reasonable
attorneys’ fees), which Mellow and/or any
of its affiliates, owners, directors, officers
and employees will suffer, incur or pay
out, or which will be asserted against
Mellow and/or any of its affiliates,
owners, directors, officers and employees
in whole or in part, caused by, or arising
in connection with:

any breach by the Subcontractor of
any warranties and/or representations
provided by the Subcontractor under
this Offer Agreement;

the relationship between the
Subcontractor and any of its affiliates;

any misappropriation of any
intellectual property of third parties,
any use of such intellectual property
for creation of Intellectual Property
under this Offer Agreement, or
infringement or other violation of any
intellectual property rights or other
rights or interests of any person or
entity arising out of, or in connection
with, the creation by the
Subcontractor of Intellectual Property
and/or any parts of elements thereof;
or

any breach by the Subcontractor of
any of Subcontractor’s obligations
under this Offer Agreement.

The Subcontractor hereby agrees and
warrants that if the Subcontractor uses in
creation of Intellectual Property
intellectual property of third parties, the
Subcontractor has received from all such
third parties express consents to use the
relevant intellectual property for the
purposes of creating Intellectual Property

4.3.1.

4.3.2.

4.3.3.

4.3.4.

4.4,

y6bITKM) Mellow n/mnu nbbix
adbPuInpoBaHHbIX vy,
COBCTBEHHUKOB, OVPEKTOPOB,

[O/HKHOCTHbIX vy, M paboTHukoB Mellow
OT OTBETCTBEHHOCTW, KOTOpasi MOXET
BO3HWKHYTb WM BO3HWKAET U3 Jt06bIX
TpeboBaHWN, MNPETEH3NIA, PpELUEHUN,
obsizaHHOCTel, 3aTpaT, Y6bITkOB, a
TakXe pacxofoB (BK/OYasi pasyMHble
pacxozbl Ha onnaTy ycnyr vpuanyeckmx
KOHCY/IbT@HTOB) WM B CBS3M C HUMM,
KOTOpbl€ YyKa3aHHble /uua MOHEeCyT,

BbINNATAT nnm KOTOpPbIM OHMU
NnoABeprHyTCsl, WAW KoTopble 6yayT
npeabsaBieHbl MPOTUB YKa3aHHbIX NN

MONTHOCTbKO WM 4YaCTUYHO, €C/iIn OHU
6b1n BbI3BaHbl UM BO3HUKN B CBSA3M
C

ntobbiM HapylweHnem
Cybnogpsagumkom nobbiIX rapaHTui
WU/Wnn 3aBepeHui, npeaocTaBAeHHbIX
CybnoapsaymMkoM Mo Hacroswemy
[Norosopy-OdepTe;
OTHOLLEHUAMMU mMexay
Cybnoapsaymkom 7] No6bbIMU
adduInpoBaHHbIMK C
Cybnoapagymkom nmuamu;
No6bblIM  HE3aKOHHbIM  MOJyYeHueM
Kakon-nmbo WHTENNeKTyanbHOM
CO6CTBEHHOCTM TpeTbux nuy, NtobbiM
MCNosb30BaHUEM Takomn
WMHTenneKTyanbHoM cobcTBEHHOCTHM
npu cosgaHmn  WNHTennekTyanbHOMN
CobcTBEHHOCTH no HacTosLweMy
[orosopy-OdeprTe, nmbo
HecobnogeHMeM WAM  HapylleHueMm
nobbiX MpaB Ha WHTeNeKTyasbHYH
COB6CTBEHHOCTb TpeTbUux nmu, a
Takxe WHbIX npas nwoboro
opuanyeckoro  mnm - GmM3nMYeckKoro
nvua, BO3HMKAKLWMX U3 UIN B CBS3N C
co3faHunem Cybnoapsagumkom
NHTennekTyanbHoOM CobcTBEeHHOCTH
n/mnn nbblx €€ 3N1eMeHTOB Wnn
COCTaBHbIX YacTen; nnm
ntobbiM HapyLeHnem
Cybnoapsaymkom ntobbix
obsizatenbcte  Cybnogpsgumka o
HacToswemy [orosopy-OdepTe.
Hactosawmm Cybnoapagumk
cornallaeTcsl U rapaHTUpyeT, 4YTO ecnu
Cybnoapsaaumk ncnonb3lyeT npum
co3gaHuu NHTennekTyanbHoOM
CobcTBEHHOCTH KaKkyt-nnbo
MHTEeNNeKTyanbHYyo cob6CTBEHHOCTb
Tpetbux auy, TO  Cybnoapsauuk

nonyymn oOT BCEX TaKuUX TPETbUX UL
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4.5.

4.6.

4.7.

and subsequent use of said third-party
intellectual property as part of Intellectual
Property. These warranty and obligation
of the Subcontractor are material
obligations of the Subcontractor under
this Offer Agreement.

The Subcontractor hereby expressly
agrees and warrants that the
Subcontractor shall rectify any and all
disputes relating to Intellectual Property
created by the Subcontractor when
performing Works under this Offer
Agreement independently and at
Subcontractor’s sole expense.
Additionally, the Subcontractor agrees to
compensate to Mellow any and all
damages relating to Intellectual Property
created by the Subcontractor in cases of
claims against Mellow brought by third
parties with respect to ownership, use or
disposal of Intellectual Property and/or
intellectual rights in and to said
Intellectual Property. These warranty and
obligation of the Subcontractor are
material obligations of the Subcontractor
under this Offer Agreement.

In case of discovery by Mellow or third
parties of infringement by Subcontractor
of intellectual rights of any parties to
intellectual property or use of intellectual
property of third parties in creation of
Intellectual Property without the express
consent of said third parties Mellow
reserves the right to terminate
Subcontractor’s Personal Profile without
the possibility of repeat registration in the
Mellow Service.

The Subcontractor hereby expressly
agrees and warrants confidentiality with
respect to all information (documents)
received by the Subcontractor as part of
the fulfilment of obligations under this
Offer Agreement. Information
(documents) transferred to the

4.5.

4.6.

4.7.

SIBHO BbIpa)XeHHOEe paspelleHne Ha
Ncnosb3oBaHne COOTBETCTBYOLLEN
nHTennekTyanbHolW cobCTBEHHOCTU ANS
co3faHus NHTennekTyanbHom
CobcTBEHHOCTHM " nocneaytowero
MCMnosib30BaHUg Takom CTOpPOHHEN
WHTennekTyanbHonW CcO6CTBEHHOCTU B
cocTaBse NHTennekTyanbHomn
CobcTBeHHOCTU. HacTosiwue rapaHTms m
ob6s3aTenbCcTBO Cybnoapsiaumnka
ABNSAOTCS CyLLEeCTBEHHbIMMU

obsizatenbctBamn CybnoapsigumMka no
HacToswemy Jorosopy-OdeprTe.

Hactosawum Cybnoapsaauunk ABHbIM
obpasom cornawaetcsa v rapaHTupyeTt
yperynumpoBaTtb ftobbie M BCE CMopbl,
CBsi3aHHble C co3haBaeMo WM B

npouecce BbiMNOAHeHns  PaboT no
HacTosiwemy LoroBopy-OdepTe
NHTennekTtyanbHot  Co6CTBEHHOCTLIO,
CaMOCTOATENbHO M 3@ CBOW  CYET.
JdononHutencHo, Cybnoapsaaunk
cornawaeTtcs MNOJSIHOCTbIO BO3MeCTUTb
Mellow nwbble u  BCce  yb6bITKHM,
CBSI3aHHblE C CO34aHHOM
CybnogpsaumkoMm  MIHTennekTyanbHOM
Cob6CTBEHHOCTLIO, B cny4asax

npeabsiBneHns Kk Mellow npeTeH3ni

TpETbUMM  NNUAaMU B OTHOLUEHUM
BnageHns nmbo ucnonb3oBaHusa, nnbo
pacrnopsiXXeHus Takomn
NHTennekTyanbHoOM Cob6CTBEHHOCTBIO
W/VUNn MHTEeNNeKTyanbHbIMKU NpaBaMu Ha
Heé. Hactosauwme rapaHTus 7]
obs3aTenbCcTBO Cybnoapsiaunka
ABNAOTCS CyLLeCcTBEeHHbIMMU

obazaTtenbcrBamm Cybnoapsaumka no
HacToswemy [orosopy-OdepTe.

B cnyyae BbissBneHnsa Mellow nunbo
TpeETbUMMU nvuamm HapyLeHni
CybrnoapsaunmkoM  UHTeNNeKTyalbHbIX
npas. NO6bIX WL, HAa UHTENNEKTyabHY0
cobcTtBeHHOCTb B0 MCMONb30BaHMS
MHTenneKTyanbHon cobcTBEHHOCTHU
TpEeTbUX nny npu cosaaHuu
NHTennektyanbHoi CobcTBeHHOCTU 6e3
SIBHOMO paspelleHnss TakKuX TpeTbux
nvy, Mellow octaensieT 3a cobon npaso
yAanuTb JInyHbIN KabuHeTt
Cybnoagpsigumka 6e3  BO3MOXHOCTHU
noBTOpHOM peructpaumm B CepBuce
Mellow.

Hactoswmm  Cybnoapagumk  SIBHbIM
obpa3oM cornawaeTcs M rapaHTupyeTt
cobnopgatb  KOH(MAEHUWANBHOCTL B
OTHOLUEHMM BCEN Mosy4yaemon UM
nHpopMauun (AOKYMEHTOB) B paMKax
NCNOSTHEH NS obsizaTenbcTB no
HacTosiLeMy [oroeopy-OdeprTe.
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4.8.

Subcontractor for performance of
Works/rendering of Services contains
confidential information, which possesses
substantial commercial value for the
owners of this information and
documents due to its obscurity to other
parties ("Confidential Information").
Confidential Information may relate to
both Mellow, the Customer, and other
third parties related to the setting of a
particular Task. Information transferred
to the Subcontractor for the performance
of the Task is considered Confidential
Information whether or not marked as
"confidential" and which may be in
written, oral or electronic form, disclosed
or otherwise made available to the
Subcontractor in the process of
performance of Works/rendering of
Services by the Subcontractor under the
Offer Agreement, regardless of the form
or manner of disclosure. For the purposes
of identifying Confidential Information,
the Parties acknowledge that the
following information shall not be treated
as Confidential Information: (i)
information which at the time of its
delivery to the Subcontractor was already
in the public domain; (ii) information
which was lawfully in the Subcontractor's
possession prior to its delivery to the
Subcontractor.

The Subcontractor undertakes to ensure
that any and all documents, provided to
the Contractor, containing the
Confidential Information or any portions
thereof are kept secret, and shall not
disclose any Confidential Information to
any third party whatsoever. The transfer
of or provision of access to documents
containing Confidential Information
hereunder shall not mean or imply a grant
to the Subcontractor of any rights with
respect to the Confidential Information.
To protect the Confidential Information,
the Subcontractor shall take all
reasonable measures customarily used
for the safeguarding of such information
in business practices, including, inter alia,
restriction of access to the Confidential
Information by third parties and keeping
any and all documents containing the
Confidential Information in secret at all
times.

4.8.

MNepenaBaemble Cybnoapsauuky Aans
BbiNnosiHeHMs1 PaboT/okasanusa  Ycnyr
cBeAeHuns (BOKYMeHTbI) cogepxaTt
KOHMAEHUMANbHYIO MHdOopMauuio,
obnagatowyto CYLLLECTBEHHOM
KOMMep4YecKomn LEHHOCTbIO ans
COB6CTBEHHMKOB 3TOW WHMOpMauun wu
LOKYMEHTOB CWUJlY MX HEWU3BECTHOCTU
MHbIM  nuuam  («KoHdpuaeHumanbHas
MHMopMaumnsa»). KoHdunaeHumanbHas
nHdOpMaUNa MOXET OTHOCUTLCA KaK K
Mellow, 3aka3unky, Tak U UHbIM TPETbUM
vuuaM,  MMeWMM  OTHOWEeHMe K
NOCTaHOBKE KOHKPETHOro 3ajaHus.
MNepepnasaemas Cybnoapsagymky Ans
BbINOSIHEHMS  3agaHums  uHdbopMauus
cymnTaeTcsa KoHdMAaeHUNANbHOM
HEe3aBMCMMO OT TOro, MapkupoBaHa Jiu
OHa KakK "KOH@uaeHuWanbHas" Uan HeT,
a TakXe BHe 3aBWCMMOCTM OT TOro,
npeacraBneHa M oHa B MUCbMEHHOM,
YCTHOM WU 31eKTpOHHOW  dopMe,
pacKpbiBaeMyd WKW WHbIM 06pa3oMm
npenocrtasnsemyto Cybnoapsgyumky B
npouecce okasaHusa Ycnyr/ BbINOJIHEHUS
Pabor no HacTtoswemy [orosopy-
OdepTe, BHE 3aBUCUMOCTM OT BUAA UK
obpasa eé packpbiTusa. [ns uenewn

naeHtTndpukaumm  KoHduaeHumanbHom
nHdopmaunm, CTOpOHbI MPU3HAKT, YTO
He ABNAETCS KoHdbunaeHumanbHom

nHdopmaunenn mHdopmaumsa, KoTopas:
(i) Ha MoOMeHT eé npenocTaBfeHUS
Cybrnogpsaaumky sasnsnace nybanyHo
poctynHon; (ii) npaBoMepHbIM 06pa3om
HaxoAnnacb B pacrnopsiKeHumn
CybnoagpsgumMka oo MOMeHTa  eé
npenoctasneHmsa Cybnoapagumky.

Cybnogpsaaunk ob6sa3yetca obecneunTb
COXPaHHOCTb B cekpeTe NobbIX U BCeX

AOKYMEHTOB, NnpeaoCcTaBNEHHbIX
Cybnoapsaauuky, coaepxalmnx
KoHdunaeHumanbHyo UMHGOpMauno wu
nobbiXx KX 4vacten, un obasyetrca He
packpbiBaTb HUKaKYo
KoHdunaeHunanbHyo nHdopMauuio
HUKaKOMY TpeTbemy nuuy.
MpepocTasneHne coaepxalmx
KoHduraeHunanbHyto nHdopMaumio

AOKYMEHTOB WM A0CTyNna K HWUM He

03Hauaer n He npeanonaraer
npesocTaBfieHne Cy6noapsaumky
KaKuMx-Mbo npaB B OTHOLIEHUU

KoHdunaeHumanbHom nHdopmaumun. Ons
3aWmThl KoHdunaeHumanbHom
nHpopmaumn Cybnoapaaumk obasyercs
NnpUHMMaTb BCE Mepbl
NpeaoCTOPOXHOCTH, 06bI4HO
nucrnonb3yemble ANA  3alWMTbl  Takoro
poAaa vHdopMauun B aenosoM obopoTe,
BK/IlOYas, noMMMo npouero,
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4.9.

The Subcontractor agrees to promptly 4.9.

inform Mellow about any unauthorized
use of the Confidential Information by
third parties, and to fully cooperate with
Mellow to restore Mellow’s rights to the
Confidential Information and to prevent
its further unauthorized use. If the
Subcontractor becomes aware that it may
be required by law, regulation, order of a
court of competent jurisdiction to disclose
any Confidential Information, the
Subcontractor will immediately notify
Mellow in writing of that fact, all relevant
circumstances and the information being
disclosed. If the Subcontractor is not
permitted to notify the Mellow before
such disclosure is made it will notify
Mellow immediately after the disclosure
has been made. The Subcontractor shall
consult with Mellow as to how to avoid or
limit disclosure and shall obtain any
assurances which may be available as to
confidentiality of the Confidential
Information being disclosed from the
body to whom the Confidential
Information must be disclosed. Mellow
(as well as the Customer, third party,
information owner, if applicable) may, at
its sole discretion, withdraw certain
documents containing the Confidential
Information, and require that the
Subcontractor ceases to use the
Confidential Information. In this case the
Subcontractor within 5 (Five) business
days as of receipt of the relevant request
shall return or destroy, or erase
respective documents containing the
Confidential Information.

orpaHuyeHne poctyna TpeTbuX UL K
KoHdunaeHumanbHo uHdoOpMauum u
COoXpaHeHue NbbiX 1 BCEX coAepXaLUnx
KoHdunaeHunanbHyto MHdOopMauuio
OOKYMEHTOB B CEKpeTe.

Cybnoapsaunk obsasyeTcs HeMeaneHHo

coobwaTb Mellow 0 nobom
HEeCaHKLUMOHMPOBAHHOM MUCMOJIb30BaHMM
KoHdunaeHumanbHo M MHGOopMaumm
TpeTbMMM  nvuamu, Kn  0basyertcs
MOJIHOCTbIO CcOTpyaHu4YaTb ¢ Mellow ans
BOCCTaHOBJ/IEHUSA npas Ha
KoHdunaeHumanbHyo MWHQOpMaumoo, W
npenoTBpawaTb ee hanbHeNnwee
HeCaHKLUMOHMpOBaHHOE

ucrnonb3oBaHve. B cayyae ecnau
Cybrnoapsaaumky CTaHOBUTCS U3BECTHO O
TOM, yTO B COOTBETCTBUU C
TpeboBaHUAMMK 3aKoHa, WHbIX
HOpPMaTMBHO-NPaBOBbIX aKTOB, MpuKasa
CcyAa, UMetoLLero pucanKUmnIo, oT Hero

MOXET notpeboBaTtbCs packpbiTne
nobow KoHdunaeHumanbHom
NHdopmauum, TO Cybnoapagumk

OO/DKEH He3amMeanuTeslbHO YBEAOMUTb
06 3TOM B nucbMeHHoM hopme Mellow, a
TaKXe onucatb COMYTCTBYHOLIME ISTOMY
obcToaTenbcTBa " packpbiBaeMyto
KoHduaeHunanbHyo nHdopmMauumio.
Ecnu UcnonHutens He Brnpase
HanpaBuTb Takoe MpeaBapuUTenbHoe
yBegomneHue Mellow Ao packpbiTus, OH
nomxkeH yeegoMutb Mellow o dakte
pacKpbIiTUSl He3aMeaNUTeNbHO nocne

Takoro  packpbitua.  Cybnoapsiaumnk
ob6s3aH NMPOKOHCY/IbTUPOBATLCS C
Mellow Ha npeaMeT BO3MOXHOCTU
nsbexaHus pacKpbITUS WM ero

orpaHuyeHuns, a Takxe obecneyunTb,
HACKO/IbKO 3TO BO3MOXHO, cobniogeHune
KOHdMAEHUMANBbHOCTN  pacKpbiBaeMom
KoHduaeHumnansHom nHdopmaumnm
COOTBETCTBYHOLWMM OpPraHoMm, KOTOpPOMY
Takas KoHduraeHunanbHas
nHpopmMauusa npegocrasnsercsa. Mellow
(a Takxke 3akasuuk, TpeTbe JnuUO,

COB6CTBEHHUK nHdopmaumm, ecnm
npMMeHMMO) BMpasBe, MO  CBOEMY
CO6CTBEHHOMY YCMOTPEHUIO, OT3blBaTb
onpeaenéHHole OOKYMEHTbI,
coaepxawue KoHdbuaeHunanbHyto
nHdopmaumio, un  notpeboBaTb  OT
Cybnogpsaumka npekpaLleHuns
NCronb30BaHMUS KoHduraeHumnansHom
nHdopmaunm. B 3TOM cnydae

WUcnonHutenb, B TedeHue 5 (MaTtu)
pabounMx JaHeM C JaTtbl MOJyYEHUS
COOTBETCTBYIOWEro 3anpoca, o06sa3aH
BEPHYTb UM YHUYTOXUTb, UN YAANUTD,
COOTBETCTBYHOLWNE [OKYMEHTBI,
coaepxawue KoHdbuaeHunanbHyto
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4.10.

4.11.

5.

The Subcontractor shall be liable for the %4.10.

non-performance or undue performance
of the confidentiality terms as prescribed
by the applicable legislation and shall fully
compensate Mellow (the Customer, other
information owner, if applicable) for any
and all losses incurred through the fault
of the Subcontractor in connection with
its violation of the confidentiality terms
regulated in Clauses 4.7-4.10 of this Offer
Agreement.

The confidentiality provisions specified in
Clauses 4.7-4.10 of this Offer Agreement
are valid from the moment the
Subcontractor  accepts this Offer
Agreement and until the termination of
the Offer Agreement for any reason, as
well as for 5 (Five) consecutive years
from the date of termination of the Offer
Agreement.

Use of the Mellow Service by the
Subcontractor

5.1. The Parties hereby agree that the
Subcontractor may use the Mellow
Service for the following purposes:

5.1.1. registering Subcontractor's Personal

Profile;

5.1.2. accepting the terms of Tasks;

5.1.3. uploading Results for the purposes of
acceptance;

5.1.4. selecting the option for
receipt of Remuneration;

5.1.5. interaction with Mellow or parties
interested in performance of Works
and/or rendering of Services within
the scope of the relevant Task by
means of the Personal Profile's
functionality;

5.1.6. assignment of intellectual rights to the

Intellectual Property created by the
Subcontractor to Mellow.

4.11.

5.

5.1.

5.1.1.

5.1.2.

5.1.3.

5.1.4.

5.1.5.

5.1.6.

WHdOopMaLuio.

Cybnoapsaumk HeceT OTBETCTBEHHOCTb
3a HeucrnosiHeHMe WM HeHaanexauwee
ncnosHeHue yCnoBum
KOHMMAEHUMANBHOCTN B COOTBETCTBUN C
NPUMEHMMbIM  3aKOHOAATENbCTBOM U
o6s3aH B nosHoM obbeMe BO3MeCTUTb
Mellow (3akasuunky, MHOMY
COB6CTBEHHMKY  MHDOpMaunu, ecnm
NpUMEHMMO) BCe YObITKM, BO3HUKLUNE
no BuHe CybnoapsgynMka B CBA3U C
HapyLweHnem UM yCnoBum
KoHbMAEHUMANBHOCTH,
pernaMeHTUpoBaHHbIX B [lyHKTax 4.7-
4.10 HacTtosiwero Jorosopa-0OdepThl.

YKasaHHble B MyHktax 4.7-4.10
HacTosALwero Lorosopa-0OdepThl
NOSIOXXEHUST O KOHdMAEHUNANBbHOCTU
OENCTBYIOT C  MOMEHTa  MNpUHATUSA
Cybnoapsaunkom HacTosLwero
[NoroBopa-OdepThl M A0 MOMEHTa
npekpaweHusa gencrsna  Jorosopa-

OdepTbl No N0b6oK NpMUKHE, a TakXe B
TeyeHue 5 (MaTn) nocneayowmx neT ¢
AaTtbl npekpalieHus AencTeuns
Jorosopa-0OdepThbl.
Ucnonb3oBaHue Mellow
CybnoapsgumMkom

CepBuca

HacTosawmm CTopoHbI cornawatTcs, YTo
CybnoapsayuMk BnpaBe WCNOJb30BaTth
Cepsuc Mellow gns cneaywowmx uenemn:

peructpaumu  JIn4yHoro KabuHeta
Cybnoapsayuvka;

NPUHATUSA YCNOBUI 3a4aHuii;

noarpyskm Pe3ynbTaTtoB Ana uUenen
NpuUémMKn;

Bblb6opa cnocoba
BosHarpaxaeHus;

nony4yeHus

OCYLLEeCTB/IEHUS B3auMMOAEUCTBUS C
Mellow nmbo nmuamum,
3anHTEepecoBaHHbIMWU B BbINMOJIHEHUN
PaboT n/nnn okasaHum Ycnyr B pamkax
COOTBETCTBYHOLLErO 3apaHus,
NnocpeacTBOM (PYHKLMOHANbLHOCTH
NnyHoro KabuHeta;

OTUYXAEHWNSA UCKIIOYUTENBHOMO Npasa
Ha  co3gaHHyl  CybnoapsavvMKoMm
MHTennekTyanbHy0

CobcTBEHHOCTL B Nonb3y Mellow.
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Any use of the Mellow Service by the 5.2.
Subcontractor not expressly discussed in

this

Section 5 and/or expressly

authorized by the Related Documents as
they are defined in Section 12 hereof is
expressly prohibited.

5.3.

The

Subcontractor is prohibited to

interfere in any way with the functioning
of the Mellow Service. Violation of this
clause 5.3 shall be deemed a breach by
the Subcontractor of the material terms
of this Offer Agreement.

6. The Parties’ rights and obligations

6.1.

6.1.1.

6.1.2.

6.1.3.

6.1.4.

6.1.5.

Mellow must:

furnish the Subcontractor with the
ability to register the Personal Profile
in the Mellow Service;

notify the Subcontractor by means of
the Personal Profile of Tasks
corresponding to experience and
qualification of the Subcontractor;

no later than 15 (Fifteen) business
days as of the end of the relevant

Accounting Period send to the
Subcontractor the Subcontractor’s
Certificate in electronic form by

means of Subcontractor’s Personal
Profile in the Mellow Service;

accept the Results of Works performed
by the Subcontractor and Services
rendered by the Subcontractor;

pay to the Subcontractor the
Remuneration for performed Works
and rendered Services.

6.2. Mellow may:

6.2.1.

6.2.2.

demand from the Subcontractor
timely, adequate, satisfactory and
high-quality performance of Works
and rendering of Services within the
scope of Tasks;

unilaterally and extrajudicially
terminate this Offer Agreement by
providing to Subcontractor the
termination notification via
Subcontractor’s Personal Profile within
the Mellow Service no less than 30

5.3.

Jlioboe ncnonb3oBaHue
Cybnoapsigumkom Cepsuca Mellow, He
OroBOpeHHOe  sBHbIM  o6pasoM B
HacToswem Paspgene 5 n/vnu npsmo He
yCTaHOB/IEHHOE CBsi3aHHbIMU
[JoKyMeHTaMn, Kak OHW onpeaesieHbl B
Paszpene 12 Hactoswero [Jorosopa-
OdepTbl, NPSAMO 3anpeLLeHo.

Cybrnogpsaaumky 3anpeweHo nbiTaTbCs
BMeLluMBaTbCs NtobbIM 06pa3omM B paboTy
CepBuca Mellow. HapyweHune
yKa3aHHOro nyHkra 5.3 6yaeT sBnaTbCA
HapyLlleHneM Cybnoapsagymkom
CYyLeCTBEHHbIX YCNOBMA HacTosALWEro
Horosopa-OdepThl.

6. nMNpaBa n o6s13aHHOCTN CTOPOH

6.1.

6.1.1.

6.1.2.

6.1.3.

6.1.4.

6.1.5.

6.2.

6.2.1.

6.2.2.

Mellow 06s3aH:

npeaocTaBnTb Cybnoapsaunky
BO3MOXHOCTb perucrpauum JIM4HOro
KabuHeta B CepBuce Mellow;

A0BOAUTb ao cBeAeHus
Cybnoapsaauuka, NoCcpesCTBOM
JlnyHoro KabuHeTa, 3apaHus,
COOTBETCTBYIOLLME onbITy "

kBanudukaummn Cybnoapsguvka;

He no3gHee 15 (MaTtHaauatn) paboumnx

aoHen C MOMEHTa OKOHYaHMs
COOTBETCTBYOLLErO OTyéTHOoro
Mepunopa, poBectTM [0 CBeAeHUs
Cybnoapsauuka Akt Cybnoppsguvka
B 3NEKTPOHHOM dopme
rnocpeacTsoM/INYyHOro KabuHeTta

Cybnoapsauduka B Cepsuce Mellow;

NpuUHUMaTb Pe3ynbTaTbl BbINOHEHHbIX
Cybnogpsaaunkom PaboT u okasaHHble
Cybnogpsaaumkom Ycnyru;

BbiMJla4yMBaTh Cybnoapsaumky
Bo3sHarpaxzaeHue 3a BbIMOSIHEHHbIE
PaboTbl M OKa3aHHble YCIyru.

Mellow BnpaBe:

TpeboBaTb oT Cybnoapsapuvka
CBOEBPEMEHHOrO, OOJIKHOTO,
Haanexatwliero 7 KayeCTBEHHOro

BbINOSIHEHMS PaboT n okasaHus Ycnyr
B pamMKax 3agaHuii;

B OAHOCTOPOHHEM BHecyaebHoM
nopsake  pacToprHyTb  HacToALWMMA
OoroBop-OdepTy NnyTéEM HanpaBneHus
Cybnoapsaaunky  yBeAoMJSIeHUSA o}
pacToOp>XeHuUn nocpeacTtsoM JIMYHOro
KabuHeta Cybnogpsaauunka B CepsBuce
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(Thirty) calendar days prior to the
projected Offer Agreement
termination date.

6.3. The Subcontractor must:

6.3.1.

6.3.2.

6.3.3.

6.3.4.

6.3.5.

perform Works and render Services in
a timely manner, duly, adequately and
of high quality;

transfer to Mellow the Results under
the procedure set forth in Section 3 of
this Offer Agreement;

comply with the requirements set

forth in Section 2 of this Offer
Agreement with respect to Intellectual
Property created by the
Subcontractor;

comply with the requirements set
forth in Sections 4, 5 of this Offer
Agreement with respect to use of the
Mellow Service;

comply with the requirements set
forth by the Related Documents as
they are defined in Section 12 of this
Offer Agreement, as well as terms and
conditions of such Related Documents.

6.4. The Subcontractor may:

6.4.1.

7. Subcontractor’s

7.1.

unilaterally and extrajudicially
terminate this Offer Agreement by
providing to Mellow the termination
notification via Subcontractor’s
Personal Profile within the Mellow
Service no less than 30 (Thirty)
calendar days prior to the projected
Offer Agreement termination date.

Remuneration.

Options for receiving the

Remuneration. Payments currency
The amount and currency of
Subcontractor’s Remuneration for

performance of Works and/or rendering
of Services within the scope of the
relevant Task shall be indicated to the
Subcontractor by means of the Personal

6.3.

6.3.1.

6.3.2.

6.3.3.

6.3.4.

6.3.5.

6.4.

6.4.1.

7. Bo3HarpaxxaeHue
Cnocob6bl

Mellow He MeHee, uyemM 3a 30
(TpuauaTb) KaneHAapHbIX AHen [0
npeanosiaraemMoir AaTtbl pPacTOpPXXeHUs
Horosopa-0OdepThl.

Cybnoapsiaumk obs3aH:

CBOEBpPEMEHHO, Haanexawum "
OO/KHbIM  06pa3oM, M KayecTBEHHO
BbINONHATL PaboTbl M okasbiBaTb
Ycnyru;

nepesatb Mellow PesynbTaThl Mo
npoueaype, yctaHoBsieHHoM Pa3zgenom
3 Jorosopa-OdepThi;

cobnoaaTb TpeboBaHus K
co3gaBaeMom Cybnoapsagumkom
MHTennektyanbHon  Cob6CTBEHHOCTH,
YCTaHOBJIEHHbIE Paszpnenom 2

HacTosiwero [Jorosopa-OdepTsl;
cobniopatb TpeboBaHus K
ucrionb3oBaHmio  Cepsuca Mellow,
yCTaHOB/ieHHble Pasgenamun 4, 5
HacToswero Jorosopa-OdepThl;

cobnoaatb TpeboBaHus,
yCTaHOBJ/IEHHbIE CBsi3aHHbIMU
JokyMeHTaMu, KaKk oHU onpeaesneHbl B
Paspene 12 Hactoswero [orosopa-

OdepTbl, a TakXe NOJIOXKEHUS U
yCcnoBsus TaKnx CBA3aHHbIX
JoKkyMeHTOB.

Cybnoapsaunk snpase:

B OAHOCTOPOHHEM BHecyaebHoOM
nopsake  pacToprHyTb  HacCTOSALWMMI

JoroBop-OdepTy NyTEM HamnpasB/ieHUs
Mellow yBenoMneHMsi 0 pacTopXeHuu

nocpeacTBoM JlnyHoro KabuHeTa
Cybnoapsayvka B CepBuce Mellow He
MeHee, uyem 3a 30 (TpuauaTb)
KaneHaapHbIX AHen ao

npeanonaraeMon AaTtbl pPaCTOPXeHMUS
Jorosopa-OdepThl.

Cy6nopgpsipumka.
nosy4yeHus

BO3HarpaxxaeHusa. BanwoTta nnarexken

7.1.

Pasmep w©n BanwTa Bo3HarpaxaeHus
Cybnoapsiauvka 3a BbinosiHeHMe PaboTt
n/unn okasaHume Ycnyr B paMKax
cooTBeTCcTBYIOWEro 3agaHusa  6yaet
[0BOAUTBLCS no cBefeHuns
CybnoapsiaumMka nocpeactsoM JIMyHoro
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7.1.1.

7.1.2.BYN 159,999.00 (One Hundred

7.2.

7.3.

Profile, at that the total amount of the
Subcontractor’s Remuneration shall not
exceed the following equivalent being
calculated at the conversion rate set by
the National Bank of the Republic of
Belarus as of the date of payment:

BYN 79,999.00 (Seventy-Nine Thousand Nine
Hundred Ninety-Nine Belarusian Rubles) for
Subcontractors performing Works/rendering
Services as an individual (including as a self-
employed individual who apply a special tax
regime "Tax on professional income" in
accordance with Chapter 40 of the Tax Code of
the Republic of Belarus and the Decisions of the
Council of Ministers of the Republic of Belarus
dated 01.07.2022 Ne433 and 08.12.2022
Ne851);

Fifty-
Nine Thousand Nine Hundred Ninety-Nine
Belarusian Rubles) for Subcontractors
performing Works/rendering Services as
an entrepreneur.

The Subcontractor may choose between

several options for receiving
Remuneration. All options for receiving
Remuneration available to the
Subcontractor are displayed in the
Personal Profile.

The Subcontractor has the right to

receive the Remuneration for performed
Works and/or rendered Services under
the relevant Task to the means of
payment owned by the Subcontractor. At
that, the Subcontractor shall be solely
and fully responsible for completeness
and accuracy of details of the means of
payment stated by the Subcontractor.
The Parties hereby agree and
acknowledge that the Contractor shall not
bear responsibility for incorrectly stated
by the Subcontractor details of the means
of payment, including, but not limited to,
the cases when such inaccuracy of the
details specified by the Subcontractor will
lead to payment of the Remuneration by
the Contractor to a wrong receiver. The
Remuneration shall be transferred to the
Subcontractor within 6 (Six) business

7.1.1.

7.1.2.

7.2.

7.3.

KabuHeta, npu >TOM obwas cymma
BosHarpaxaeHusa Cy6bnogpsgunka no
HacToswemy [Jorosopy-Odepte He
[OJSIKHA npesbIWaTb cneaywwmin
3KBWMBA/IEHT, PaCCUYNTbIBAEMbIN MO KypCy
KOoHBepTauum, YCTaHOB/IEHHOMY
HaumoHanbHbiM bBaHkoM Pecnybnnku
Benapycb Ha geHb nnaTexa:

BYN 79,999.00 (CembaecaT oeBaTb ThicaY
OEBATLCOT AEBSAHOCTO AEBSATL 6ENopyccKmx
pybneit) ans Cybnoapsigunkos,
BbIMOJTHSIIOLLNX PaboTbl/okasbiBatoLL X
Ycnyrm B KayectBe hmauyeckoro nuua (B
TOM 4ucre B KayecTBE CaMO3aHATOro
pusmyeckoro niua, NpUMEHSIOLLErO
crneumanbHbln HaNoroebIi pexum "Hanor
Ha npodeccuoHaneHbIi  goxoa” B
cooTBeTCcTBMM C rnaeon 40 Hanorosoro

kogekca  Pecnybnukn  Benapycb  u
MoctaHoBnenusmn CoBeTa MUHWUCTPOB
Pecny6bnukn bBenapycs ot 01.07.2022

Ne433 1 08.12.2022 Ne851);

BYN 159,999.00 (Cro nsatbaecsaTt
LEBSATb TbICAY [AEBSATbLCOT AEBSHOCTO
neBatb  b6enopycckux pybnen) ans
Cybnoapsayvkos, BbIMOJTHSAOLWNX
PaboTbl/oka3biBaOLWMX Ycnyru B
KayecTtse WHANBMAYASIbHOTO
npeanpuHuMaTens.

Cybrnogpsaumk moxeT BblbpaTb Mexay
HEeCKONbKMMW pasfinyHbIMK crnocobamm

nony4vyeHusa Bo3HarpaxaeHus. Bce
poctynHole Cybnoapsigumky crnocobbl
nosyyeHuns BosHarpaxaeHus

oTtobpaxatotcsa B JInuHom KabuHere.

Cybnoapsaaumk BNpaBe nosnyyaTb
Bo3HarpaxaeHne 3a  BbIMNOJIHEHHbIE
PaboTbl u/unu okasaHHble Ycnyrn B
paMKax COOTBETCTBYHOLWEro 3agaHns Ha
npuvHaanexatwue Cybnoapsaguunky
nnaTéxHole cpeactsa. [lpu  3ToM,
CybnoapsaaumMk HEcET eAMHOINYHYIO U
NOSIHYO OTBETCTBEHHOCTb 3@ MOJIHOTY U
NpaBUIbLHOCTb yKa3blBaeMbIX UM
peKBU3NTOB NNATEXHbIX cpeacTs.
CTOpOHbI HACTOALWMM COrsalarTca U
npusHaT, 4To [loApsAYMK He HecéTt
OTBETCTBEHHOCTM 3@  HENpaBWJbHO
yKasaHHble CybnoapsiaunKom
peKBU3NTbI NNaTEXHbIX CpeAacTs,
BK/lOYasi, HO, He OrpaHuM4MBasiCb,
CNyyau, Koraa HeBepHble PpeKBU3UTHI,
yKasaHHble Cybroapsaaunkom,
NpMBOAAT K BbinsaTe Bo3HarpaxaeHus
OLINBOYHOMY aapecarty.
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7.4.

7.5.

7.6.

8.

8.1.

the

”

when
“withdraw

days from the moment
Subcontractor presses the
button in its Personal Profile.

The Parties hereby expressly agree that
payment of the Remuneration to the
Subcontractor will be performed in
accordance with the Terms of Use of the
Mellow Service (as they are defined in the
Section 12 of this Offer Agreement).

The Subcontractor agrees that the
Subcontractor must independently pay all
taxes and collections applicable to
amounts of Remuneration, and that
Mellow is not the Subcontractor’s tax
agent under this Offer Agreement or
otherwise.

The Subcontractor independently carries
the risks relating to the option for
receiving Remuneration selected by the
Subcontractor, such as commissions
(fees) of payment systems, bank
commissions and other payments and
commissions withheld by banks, payment
systems and other payment services
providers of any kind.

Subcontractor’s Certificates

Subcontractor’s Certificates in the form of
excerpts from the Billing System shall be
provided to the Subcontractor only in
electronic form by means of the Personal
Profile. Subcontractor’s Certificates shall
list all Works and Services performed
and/or rendered by the Subcontractor
within the Accounting Period, as well as
amounts of Remuneration paid to the
Subcontractor for the Accounting Period.

7.4.

7.5.

7.6.

8.

8.1.

Bo3HarpaxaeHue noanexuTt  ynnaTte
Moapsaayumkom Cybnoapsaaunky B
TeyeHne 6 (Llectn) paboumx pHen c
MOMeHTa Haxatms Cybnoapsaunmkom
WHTEPaKTUBHOM KHOMNKK "Bbiniara” B
cBOéM JInyHom KabuHeTe.

Hactosiwumm CTOpOHbI ABHbIM 06pa3oMm
cornawatoTcs, yTO BbinsaTta
Bo3HarpaxaeHus Cybnoapsaunky
6yneT ocyLwecTBAsATbLCA B COOTBETCTBUM
¢ Ycnosuamu Wcnonb3osaHus Cepsuca
Mellow (kak oHM onpeaeneHsbl B Pasgene
12 HacTtoswero orosopa-OdepThl).

Cybnoapsaumnk cornawaercs, yTo
Cybnoapsauvk, caMoCToATEeNIbHO
o6s3aH ynnaumMBaTb BCe Hanorm u
cbopbl, KOTOpble MPUMEHATCA K
cymMMmaM BosHarpaxcaeHusi, n yto Mellow,
He $sBNAETCS HaNoroBbiM  aAreHToOM
Cybnoapsauvka no HacTosLWeMy
Jorosopy-OdepTe MAM  WHbIM
obpaszom.

Cybnoapsaauymk CamMoCTOATENbHO HEeCET
PUCKM, CBSsI3@aHHble C  BblOpaHHbIM
CybnoapsaumMkoM criocobom nony4deHus
BosHarpaxaeHus, TakMMu Kak
KOMMCCUMU NNATEXHbIX cucTem,
6aHKOBCKME KOMUCCUM U UHbIE NaTeXu
N KOMUCCUK, yaepXuBaemble baHKaMmu,
NNaTéXHbIMW CUCTEMAMU, U UHLIMU
nocTaBLLiMKaMM NNATEXHbIX ycnyr
noboro poaa.

AxkTbl Cy6bnogpsgumka

AkTbl Cybnoapsigumka B opMe BbINMMCOK
n3 BunnunHrosoin Cucrembl
HanpasnaTCA Cybnoapsaguunky
WCKJTIOUYNTENIbHO B 3/1EKTPOHHON dopme
nocpeactsoM JinyHoro KabuHerta. AKTbI
Cybnogpsaunka 6yayT copepxatb BCe
PaboTbl 1 Ycnyru, BbINOMHEHHbIE U/UnK
OKa3aHHble Cybnoapagumkom 3a
OTuyéTHbIn [Mepuoa, a Takxe CyMMbl
BosHarpaxaeHus, BbIN/1I@4YeHHbIE
Cy6bnogpsaaumky 3a OT4éTtHbIl Mepuoa.



mellow

8.2. The document containing the full and final

9.

9.1.

9.2.

amount of the Remuneration actually
received on the Subcontractor's means of
payment is an invoice issued by the
Subcontractor to the Contractor through
the Personal Profile functionality. If the
Subcontractor withdraws the
Remuneration in several installments, the
full amount of the Remuneration is
detailed in the corresponding invoices.

Force majeure events

The Parties are hereby relieved from
liability for non-fulfillment or inadequate
fulfillment of their contractual duties
under this Offer Agreement in cases of
force majeure circumstances which
directly or indirectly prevent performance
of this Offer Agreement, that is, such
circumstances which are independent
from will of the Parties, could not be
foreseen at the moment of acceptance by
the Subcontractor of the Agreement and
that cannot be rectified by reasonable
measures once they arise.

The circumstances discussed in clause 9.1
of this Offer Agreement shall include war
and military operations, wrongful acts of
third parties, uprisings, epidemic
outbreaks, earthquakes, floods and other
natural disasters, and enactment by
government bodies of acts directly
influencing the scope of this Offer
Agreement and the ability to perform this
Offer Agreement by any Party.

8.2.

9.

9.1.

9.2.

JOKyMeHTOM, cogepXalwmM TOSHYI WU
OKOHYaTesIbHY0 CyMMy
Bo3HarpaxaeHnus, dakTnyecku
nosydaemMoro Ha naaTexHoe CpeacTBo
Cybnoapsauvka, anaeTcs cuerT,
BbICTaBNSAEMbIN Cybnoapagyunkom
Moapapunky NnocpeacTBoOM
dyHKuMoHana JinyHoro KabuHeta. Ecnu
Cybnoapaaumk BbIBOAMUT
Bo3HarpaxaeHue HEeCKONbKNMM
yacTaMmm, TO nosnHas cyMMa
Bo3HarpaxaeHus coaepxuTcs B
COOTBETCTBYIOLWMX CYETaX.

O6cTosAATennbcTBa
CUNbI

HenpeoaonuMon

CTOpOHbI ocsoboxpatoTcs oT
OTBETCTBEHHOCTW 3@ HEUCMOJSIHEHNE NN
HeHaanexallee MUCNoJIHEHME  CBOUX
obs3atenncTs no HacTosweMy
[NoroBopy-OdepTe B cnyyae AencTesus
06CTOATENLCTB HEMPEOAOSIMMON  CUilbI,
NpsiIMO MW KOCBEHHO MPEensTCTBYOLWNX
WUCMOSIHEHMIO HacToswero Jorosopa-
OdepTbl, TO eCcTb, Takux 06CTOATENLCTB,
KOTOpble He3aBWCUMMbl OT BOAN CTOpPOH,
He Moran 6biITb MMW NpeaBuAEHbl B
MOMEeHT npuHATUS Cybnoapsayunkom
ycnoeui Jjorosopa-OdepTbl 1 HE MOryT
6bITb  NpepoTBpawieHbl  pa3yMHbIMU
CpeAcTBaMM NpU UX HaCTYMEHUN.

K obctosdAtennctBaM, YyKasaHHbIM B
NMyHKTE 9.1 Lorosopa-0OdepThl
OTHOCATCS: BOMHA W BOEHHble AeNCTBUS,
npoTMBOMpaBHble AEWCTBUSI  TPETbUX
nu, BOCCTaHus, anuaemMum,
3eMNEeTPACEHUSI, HABOAHEHUS WU WUHblE
CTUXUIHbIE 6encrteus, a Takxe
NpUHATME OpraHamMum BNACTU akKToOB,
HenocpeaCcTBEHHO 3aTparmearmoLmx
npeaMeTt HacTosLwero [orosopa-
OdepThbl 7 BO3MOXHOCTb ero
ncnonHeHus nobon ns CTopoH.
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9.4.

9.5.

10.

10.1.

10.2.

The Party suffering the force majeure
circumstances must immediately notify
the other Party in writing of the arising,
type and possible duration of the relevant
circumstances. If such Party fails to notify
the other Party about the arising of the
force majeure circumstances that Party
loses the right to refer to such
circumstances.

Arising of the circumstances discussed in
this Section 9 of the Offer Agreement,
considering fulfillment of the
requirements of clause 9.3 of this
Agreement shall extend the term of
performance of contractual obligations
under the Offer Agreement by the Party
suffering the force majeure
circumstances for the period equaling the
term of the circumstances that arose plus
reasonable term for due performance of
contractual obligations by the relevant
Party.

If the circumstances discussed in this
Section last for more than 2 (Two)
months, the Parties shall collectively
define their future relationship under this
Offer Agreement.

Term, effect and termination of the
Offer Agreement

This Offer Agreement is effective as of the
moment of acceptance by the
Subcontractor of the terms and

conditions of this public Offer Agreement
by means of activation of the “I have read
and agree with the terms of the Offer
Agreement” checkbox and is effective
until its termination by either Party or
both Parties in accordance with this Offer
Agreement.

Each Party has the right to unilaterally
and extrajudicially terminate this Offer
Agreement by sending a notification to
the other Party by means and with help
of Subcontractor’s Personal Profile in the
Mellow Service no later than 30 (Thirty)
calendar days before the projected date

9.3.

9.4.

9.5.

10.

10.1.

10.2.

CtopoHa, noaBeprwascsa AeUCTBUIO
06CTOSATENBCTB HEMPEOoAOSIMON  CUilbl,
obsi3aHa HeMeAneHHO B MUCbMEHHOM
Buae yBeaoMuUTb Apyryto CTOpOHY O
BO3HWKHOBEHWWN, BUAE W BO3MOXHOM
npoAo/IKUTENBHOCTU ,CleVICTBMﬂ
COOTBETCTBYOLWMNX 06CTOSATENBCTB. ECnn
Takas CTopoHa He coobwuT apyroun
CTopoHe 0 HacTynieHnn obCToATEeNbCTB
HenpeoAoNIMMOWN CWNbl, OHa NULIAeTCs

npasa ccblnaTbes Ha Takune
obcTosiTeNnbCTBA.

HactynneHue 06CTOSTENBCTB,
npefyCcMOTPEHHbIX HaCcToALWNM

Pazpgenom 9 [orosopa-OdepTtbl, npu
ycnosumn  cobnwogeHna  TpeboBaHWUi
nyHkTa 9.3 HacTtosdwero Jorosopa-
OdepTbl, NpoaneBaeT CPOK NCMOSTHEHUS
CTopoHOIn, noaBepruwencs AenCcTBUI0
06CcTOATENLCTB HEMNPEeoaosIMMON CUibI,
[0roBOPHbIX obs3aTennbcTs no
HacToswemy  [Jorosopy-OdepTte Ha
nepuvos, PpaBHbIM CpPOKYy AeNCTBUSA
HacTynuewero o6cToAaTenbCTBa MNJIOC
pa3yMHOMY CpOKYy AN Haasexalwero
NCMNOSTHEHUS AOrOBOPHbIX 0653aTenbLCTB
cooTBeTcTBYtowWweln CToOpoHoM.

B cnyyae, ecnn ob6cToATENLCTBA,
npeaycMOTPEHHbIE HacCToSILLUM
Paszpenom, pansatca 6onee 2 (AByx)
MecsiLeB, CTOpOHbI COBMECTHO
onpeaenswT cBoun AanbHenwmne
B3aMMOOTHOLUEHMSS MO  HacTosiWeMy
Jorosopy-OdeprTe.

Cpok AeucTems, aAencTeue 7]

npekpaweHue paeuncreua [loroBopa-
OdpepTbl

Hactoawwnn Oorosop-OdepTta BCTynaer
B cuny B MOMEHT NPUHATUS
Cybnoapsaunkom NOJIOXXEHUN "
yCcnoBum HacTosLLero ny6am4yHoro
Lorosopa-OdepTbl NyTéM akTMBauun
yekbokca “C ycnoBusimm [loroBopa-
OgepTbl 03HaKOMIEH M cornaceH” w
aencreyert no MOMEHTa ero
pacTop>xeHuss ogHonm mn3 CTopoH nunbo
obenmn CTOopoHamMm B COOTBETCTBMU C
HacToswmm JjorosBopoM-OdepToi.

Kaxxgas n3 CTOpoH BnpaBe pacToOprHyTb
HacToALWMNM [Norosop-OdepTy B
OAHOCTOPOHHEM BHecyaebHOM nopsiake,
HanpaBuB yBeAoMJSIeHUNe Apyron
CTOpoHe nocpeacTBOM WM C MOMOLLbHO
JlnyHoro KabuHeta Cy6brnogpsiguvka B
Cepsuce Mellow He MeHee, yeMm 3a 30
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10.3.

of the Offer Agreement’s termination by
the terminating Party.

Upon termination of this Offer Agreement
for any reason and by any Party hereto
Mellow shall pay the Subcontractor all
unpaid amounts of Subcontractor’s
Remuneration for the performed Works
and/or rendered Services within 30
(Thirty) business days as of the date of
termination of the Offer Agreement.

11. Applicable law. Dispute resolution

11.1.

11.2.

11.3.

11.4.

11.5.

This Offer Agreement is governed by and
construed in accordance with the laws of
the Republic of Cyprus.

The Parties shall undertake reasonable
measures to rectify any controversial
issues, disputes or claims arising in the
process of performance of this Offer
Agreement by negotiations between the
Parties.

Upon receipt of a claim from the other
Party the Party receiving the claim shall
review the claim and provide to the other
Party suggestions concerning rectification
of the «claim and timeframe for
rectification via the Personal Profile or e-
mail in 14 (Fourteen) calendar days as of
receipt of the claim.

If the Parties fail to reach an agreement,
all unsettled disputes in connection to this

Agreement (including any question
regarding its existence, validity or
termination) shall be referred to

settlement under the Mediation Rules of
Mellow Mediation.

Place of mediation proceedings: long
distance via the Internet by means
specified in the Mediation Rules of Mellow
Mediation.

10.3.

11.

11.1.

11.2.

11.3.

11.4.

11.5.

o
pacTopXeHus
pacTopratouien

(Tpupuatb) KaneHaapHbIX AHeNn
npepnonaraeMor Aathl
[orosopa-0OdepThl
CTtopoHon.

C MoMeHTa pacTopxeHuss [orosopa-
OdepTbl No ntobo NpuunHe 1 ntobon ms
CtopoH, Mellow o06s53aH BbINAATUTL
Cybnoapsaunky BCe HeBbIMaYeHHble

Cybnoapsaunky CYMMbl
Bo3HarpaxaeHus 3a  BbIMNOJSIHEHHbIE
PaboTbl u/vnn oKasaHHble Ycayru B
TeueHue 30 (Tpuauatn) paboumnx aHemn c
MOMEHTa  pacTopXeHuss  [orosopa-
OdepThbl.

NMpumeHnmoe npaso. Mopspok

pa3peleHus cnopos

Jorosop-OdepTa
TOJIKYEeTCA B
3aKOHOAaTENbCTBOM

HacToswwun
perynmpyeTcs "
COOTBETCTBMUN  C
Pecny6nunkun Kunp.

CTOpOHbI 06sa3ytoTcs NpUHUMaTb
pa3yMHble Mepbl K TOMY, 4TO6bl ntobble
CMOpHble BOMPOCHI, pasHornacusa, nubo
NpeTeH3un, BO3HMKaKLWKNE o Mepe
NCMOTHEHUSA o06sa3aTenbCTB no
HacToswemy [Jorosopy-Odepte, 6bin
yperynmposaHbl MNyTéM MeperoBopoB
mMexay CTopoHamu.

B cnyyae nonyyeHus TMpeTeHsuu oT
apyroi CtopoHbl CTOpoHa - nosiyyaTtesb

npeTeH3um obs3aHa paccMoTpeTb
npeTeH3uo W NpeacTaBuUTb ApPYron
CtopoHe npeasoxXeHns no
yperynmpoBaHuto npeTeH3um C
YKasaHMeM CpOKOB YyperyanpoBaHus

nocpeactsoM JinyHoro KabuHerta nubo
No 3/1IEKTPOHHOM Mo4yTe B TeyeHune 14
(YeTbipHaguaT) KaneHAapHbIX OHEN C
MOMEHTa NONYYEHUS MNPETEH3UMN.

Ecnn CropoHaMm He yaactcs nMpuntn K
cornacuio, Bce HepaspeléHHble Cropbl
B OTHOWeHUn HacToswero Jorosopa
(BkNtoYass BOMPOCHI, Kacawlnecs ero
CyLeCcTBOBAHWSA, AEUCTBUTENbHOCTU U
npekpalwleHnsa) nogsexaT nepegade Ha
yperynvposaHme B COOTBETCTBMU C
MpuMnpuTENBHLIM PernameHTOM
Meaunaunmn Mellow.

Mecto npoBeaeHns MPUMUPUTENBHBIX
npoueayp: AUCTAHLMOHHO MpU rnomoLim
ceTn NHTepHeT cnocobomM, yKasaHHbIM B
MpuMnpuTenbHOM PernameHTe
Meavaumn Mellow.
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11.6.

11.7.

11.8.

Applicable  language of
proceedings shall be English or Russian.
All expenses for services of a mediator
under performance of mediation
proceedings shall be borne by a
submitting party. In case of successful
settlement of mediation proceedings 50%
(Fifty percent) of the total expenses for
payment of mediation services shall be
reimbursed by the defendant party to the
submitting party.

If the dispute has not been settled
pursuant to the said Mediation Rules of
Mellow Mediation within 90 (Ninety)
calendar days following the filing of a
request for mediation or within such other
period as the Parties may agree in
writing, upon expiry of specified term all
unsettled disputes, controversies or
claims arising out of or in connection with
this Offer Agreement, or the breach,
termination or invalidity thereof, shall be
referred to the Dubai International
Arbitration Centre (DIAC) and finally
resolved by arbitration under the DIAC
Arbitration Rules in force on the date of
the submission of the request for
arbitration (“the Rules”), which Rules are
deemed to be incorporated by reference
into this clause. The number of arbitrators
to be appointed shall be agreed between
the Parties. The legal seat of the
arbitration shall be Dubai, UAE. The
language of the arbitration shall be
English.

In cases where Customers whose Tasks
and Projects are placed by Mellow make
claims to the Subcontractor with respect
to the quality of Works and/or Services,
the Subcontractor must resolve any and
all such claims of Customers at his/her
own expense and exclusively by
himself/herself without involvement of
Mellow and any of its counterparties with
the exception of Customers, and this
condition is a material obligation of the
Subcontractor under this Offer
Agreement.

mediation 11.6.

11.7.

11.8.

SA3bIK NPUMUPUTENBHON npoueaypbl -
AHMMNCKUA Unn pycckuin. Pacxoabl no
onnaTte ycnyr Megmartopa 3a
coBeplueHune NPUMUPUTENbHBIX
npoueayp HeCé&T CTOpOHa-3asBuTeNb. B
cnydae yChewHoro 3aBepLueHus
npuMmpuTenbHoi  npoueaypbl  50%
(MaTbpecaT nMpoueHToB) OT CyMMbI
pacxodoB Ha onnaTty ycayr meguvaumm
[O/KHbI 6bITb BO3MELeHbl CTOPOHOM-
OTBETUMKOM CTOPOHE-3asaBUTESIO.

Ecnn cnop He 6yaer paspewéH B

COOTBETCTBUU C yKa3aHHbIM
MpuMmnpuTenbHbIM PernameHnTom
Meanaummn Mellow B Tedenme 90

(OeBsiHOCTa) KaneHAapHbIX AHEN C AaThl
rnoJayn 3asaBNeHMs O Meauaumu Uin B
TeYeHMe MHOMo CpoKa, KOTOPbI MOXET
ObiTb  YCTAHOBNEH B  MUCbMEHHOM
cornaweHun CTOPOH, TO MO UCTEYEHUMU
YKa3aHHOro cpoka Bce HepaspeléHHble
Cnopbl, pa3Hornacust Wan MnpeTeH3un,
BO3HMKAWOLWME U3 WIN B CBSA3U C
HacToswmm [orosopomM-OdepTon nmbo
€ro HapylleHWEM, PaCTOpPXEHUEM WNu

HeAeNCTBUTENbHOCTbIO, NepeaarTcs B
Oy6arckuii MeXAYyHapoAHbIN
apbuTpaxHbli LUEeHTP W OKOH4YaTenbHO
paspeLlarTcs apbutpaxem B
COOTBETCTBUMU C ap6uTpaxHbIM
periameHToMm [y6arickoro
MeXAYyHapoaHOoro apbuTpaxHoro

LeHTpa, AEMCTBYIOWMM Ha AaTy noaayu

3anpoca o6 apbutpaxe (manee -
«PernameHT»), KOTOpbIA  CuMTaeTcsa
BKJIOYEHHbIM nyTem CCbIIKK B
HacCToALWMN MYHKT. Konunuectso
Ha3Ha4aeMbIx apbutpos

cornacosbiBaetcss CTtopoHamu. MecTom
apbutpaxa 6yaetr sasnsaATbcs [Oy6an,
OA3. A3bIKOM apbuTtpaxHoro
pa3bupaTtenbctBa O6yaeT aHMMNCKUIA
A3bIK.

B cnydasx, koraa 3akasuumku, uUbw
3apaHms  u  [lpoekTbl  pa3MeLlleHbl
Mellow, npeabsasnsawT Cybnoapsgunky
TpeboBaHMs  KacaTeNbHO  KayecTBa
Pabotr w/wnu Ycnyr, Cybnoapsauunk
obs3yeTca  paspewnTb BCe  Takue
TpeboBaHNa 3aKa3unMKoB 3a CBOM CHET U
TOJIbKO CaMOCTOSITENbHO, 6e3
npuseneyeHns Mellow " nobbIx
KOHTpareHToB Mellow 3a ucknto4veHuem
3aKa3umkoB, W HacToslliee YCoBue
aBnseTcs CYLLECTBEHHbIM
obszatensctBoM Cybnoapsgunka no
HacTosiwemy [oroBopy-OdeprTe.
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12. Legal documents relating to the Offer 12. HOpuanuyeckume AOKYMEHTbI,

Agreement. Terms priority

cBA3aHHble ¢ floroBopoM-OdepToi

12.1. Before accepting the terms of this Offer 12.1. Mepen NpUHATMEM YCNOBUIA HacTosLLEro
Agreement and registration of the [Noroeopa-OdepTbl M  perncrpaumnen
Personal Profile in the Mellow Service the JinyHoro KabuHeta B CepBuce Mellow
Subcontractor must accept the terms of Cybnoapsaaumk 065a3aH NPUHATb
the following documents related to this ycnoBms  cnegywowmx — OOKYMEHTOB,
Offer Agreement which regulate other CBA3aHHbIX C HacTodAwmMm [loroBopoMm-
matters pertaining to use of the Mellow OdepToN, perynmpyrowmnx oTaenbHble
Service and included in this Offer BOMpOCbl  ucrnonb3osaHusa  CepBuca
Agreement by reference in this Section 12 Mellow 1 BKNHOYEHHbIX B HacTosLWnn
(collectively, the "Related LoroBop-OdepTy CCbISIKON B HACTOSILLEM
Documents"): Pazpene 12 (coBMmecTHO, "CBsi3aHHble

NOKyMeHTbI"):

12.1.1. Terms of Use of the Mellow Service, 12.1.1. Ycnosus Mcnonb3oBaHus
available at: CepBuca Mellow, pocTtynHble no
https://mellow.io/documents/terms- ajpecy:
of-use; https://mellow.io/ru/dokumenty/uslo

viya-ispolzovaniya;

12.1.2. Mellow Service Privacy Policy, 12.1.2. Tonutuky KoHdunaeHumanbHoOCTH
available at: CepBuca Mellow, poctynHyto no
https://mellow.io/documents/privacy- ajpecy:
policy. https://mellow.io/ru/dokumenty/politi

ka-konfidencialnosti.

12.2. By accepting the terms of this Offer 12.2. MpuHUMasn ycnosus HacTosLero
Agreement and registering the Personal LNoroBopa-OdepTbl W pernctpupys
Profile in the Mellow Service the JInyHbIN KabuHetr B Cepsuce
Subcontractor confirms that the Mellow, Cybnoapsauvk noaTBepXxaaeT,
Subcontractor agrees to be legally bound YTO OH cornawaetcs 6biTb pUANYECKHU
by the terms of, inter alia, Related CBS3aH YyC/IOBUMSIMWM, B TOM 4uChe,
Documents. CBsi3aHHbIX [JOKYMEHTOB.

12.3. The Subcontractor expressly agrees that 12.3. Cybnogpsaaumk ABHbIM obpasom
the Related Documents may establish cornailaetcs, uTo CesizaHHble
other liability for violation of their terms, JloKyMeHTbl MOTYT yCTaHaB/MBaTb MHYIO
including provisions on confidentiality of OTBETCTBEHHOCTL 3@ HapylleHue uXx
information constituting trade secret of MOJIOXEHNN, B TOM YMUCNE, MOJNIOKEHUN
Mellow, and undertakes to conform to the OTHOCUTENIbHO  KOH(MACHUMANBHOCTY
terms of such Related Documents for the MHdopMaLny, . cocrasnsowen
full term of effect of this Offer Agreement. KoMMepueckylo  TaitHy  Mellow, u

obsa3yetca cobniopgaTtb YCnoBua Takmx
CBA3aHHbIX [IOKYMEHTOB B TeyeHue
BCEro0 CpoKa AEeNCTBMS HACTOsILWEro
[orosopa-0OdepThl.

13. General 13. O6wme nonoxkeHus

13.1. The Subcontractor reserves the right to 13.1. Mellow octaBnser 3a coboi npaso

unilaterally change the terms of this Offer
Agreement at any time. The
Subcontractor will be notified of such
changes via Subcontractor’'s Personal
Profile in the Mellow Service in 3 (Three)
business days as of introduction of such
changes to Offer Agreement. If the
Subcontractor continues to accept the

U3MEeHATb B OAHOCTOPOHHEM Mnopsiake
ycnosus HacTosLero [Jorosopa-
Odeptbl B n0boit MOMEHT BpEMEHMW.
Cybnoapsgumk 6yaetr yBedoMJIEH O
Takmx N3MEHEeHMAX NnoCcpeACTBOM
JlnyHoro KabuHeta Cy6bnogpsiguvka B
CepBuce Mellow B TeueHume 3 (Tpéx)
pabouymx [AHEeNH C MOMeHTa BHeceHUus
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13.2.

13.3.

13.4.

13.5.

terms of Tasks and continues to perform
Works and/or render Services after
introduction of changes to this Offer
Agreement it shall be deemed that the
Subcontractor has accepted the terms of
the most recent version of this Offer
Agreement. If the Subcontractor does not
agree with changes introduced to the
Offer Agreement the Subcontractor may
terminate this Offer Agreement by
sending to Mellow the request to
terminate the Offer Agreement and
Personal Profile in the Mellow Service.

The Parties agree that Tasks containing
Mellow’s instructions to the Subcontractor
and Subcontractor's acknowledgement
thereof by acceptance of terms of Tasks
by means of the Personal Profile in the
Mellow Service shall constitute messages
sent in due written form and having
evidentiary effect.

Should any provision of this Offer
Agreement be deemed void, illegal or
otherwise unenforceable, such provision
shall, to the extent possible, be deemed
severed from this Offer Agreement, and
the rest of the provisions shall apply as if
the severed provision was explicitly
excluded from the Offer Agreement.

This Offer Agreement represents the full
agreement between the Subcontractor
and Mellow with respect to its subject
matter.

This Offer Agreement is made in Russian
and English languages. In case of any
discrepancy between the English and
Russian versions of the Offer Agreement,
the English version shall prevail.

14. CONTACT INFORMATION

13.2.

13.3.

13.4.

13.5.

Takux M3MEHEHUN B HacToALWWNM
[oroeop-OdepTty. Ecnn Cybnoapsaunk
npogonxaer npuHMMaTb ycnosus
3ajaHMM WU NpoJo/HKaeT BbIMOAHATb
PaboTbl n/nnu okasbiBaTb YCNyru nocne
BHECEHUS W3MEHEHW B HaCTOSALWMN
[oroeop-OdepTy, 6yaeT cuntaThbCs, YTO
Cybnoapsaumnk NpUHAN ycnosus
Hanbonee nNosgHeln BEpPCMM HACTOSLLErO
Jorosopa-OdepThl. Ecnu
Cybnoapsaumnk He cornaceH C
N3MEHEeHNsIMWN, BHECEHHbIMK B JOroBop-
OdeprTy, Cybnoapsaumnk BrnpaBse
pacToprHyTb  HacTtoawuMnh  [Jorosop-
Odepty nyTéM HanpasneHus Mellow
3anpoca Ha pacTopXxeHue J[orosopa-
OdepTbl U yaaneHue JinyHoro KabuHeta
B Cepsuce Mellow.

CTOpOHbI  MpU3HalT, 4TO 3ajaHus,
coagepxauwme MHCTPYKLUWUMU Mellow
Cybrnogpsagumky 1M NOATBEPXAEHMUS

Cybnoapaauvka O MONYYEHUN TaKUX

WHCTPYKUMA  MOCPEACTBOM  MPUHSATUSA
ycnoBum 3amaHunn nocpeacTBoM
JlInyHoro KabuHeta B CepBuce Mellow
ABNAOTCA coobuweHunsamm,
OTNpaBNEHHbIMA B Haanexallemn
NMUCbMeHHOW ¢dopMe, U  UMELWNMU
[0Ka3aTeNbCTBEHHYO CUY.

Ecnun Kakoe-nnbo MnosoXeHune

HacToswero [orosopa-OdepTtol byaer
NMPU3HAaHO HUYTOXHbIM, HE3AKOHHbIM
WU UHbIM 06pasoM He UMEKLLNM CUJb,
Takoe TOJIOXEeHMe, HACKOSIbKO  3TO
BO3MOXHO, CUMTaeTCs OTAEsIeHHbIM OT
HacTtoswero [Jorosopa-OdepThl, a
OoCTalibHble MOJIOXKEHUS  MpPOoAOoIKAKT
NpUMeHATbCA, Kak ecnn 6bl  Takoe
oTAesieHHoe nosioxeHne 6b1o npsmMo
ncko4YeHo n3 lorosopa-OdepThl.

Hactosawmni Joroeop-OdepTa
npeacraenseTr cobon nonHoe
cornaweHue mexay CybnoapsayumMkom um
Mellow B oTHOWEHUM ero npegmeTa.

HacTroswwnn Jorosop-OdepTa
COCTaB/IEH Ha aHrMNCKOM U PYCCKOM
a3blkax. B cnyyae nobbix pasHouTEHUN
MeXAy aHrTMNCKON N pyCCKON BEPCUAMM
HacToswero jorosopa-0OdepThl, BEpCUSA
Ha aHrauinckom nAsblke 6yaeTr uUMeTb
NPEeNMYLLECTBEHHYIO CUNY.

14. KOHTAKTHAA NH®OPMALUA
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14.1.

Comments or questions regarding this 14.1.

Offer Agreement may be sent by the
Subcontractor using the following
addresses:

By post / By courier service: Cyprus,
Limassol 3030, Theklas Lysioti Street, 17,
Pissas Building, office 501

By e-mail: support@mellow.io

KoMMeHTapuu nnm BOMpPOCHI
OTHOCUTENbHO HacToswero [orosopa-
OdepThbl Cybnoapsauvk MOXeT

HanpaBuWTb No cneaywuwnm agpecam:

MouTtoi / Kypbepckou cnyx6oi:
Kunp, lnmacon, yn. Teknac Jiucmotn,
17, NMuccac bunguur, odumc 501

DNeKTPOHHOW nouToi:
support@mellow.io
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