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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&6th
floor, represented by its Director Mr. Pavel
Shynkarenko (hereinafter "Mellow.io" or
"Mellow" or "Contractor") and an individual;
or an entrepreneur, or an individual registered
as self-employed person or having another
similar tax status in accordance with the
jurisdiction of his/her residence, 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 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
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

Aorosop-OdepTa C
Cybnoapsa4YunMkoMm o
BbinonHeHuun Pab6ot n
OkasaHum Ycnyr

Hactoswwnit floroBop-OdepTta 0 BbinosiHeHUN
Pab6oTt u OkazaHum Ycnyr c Cy6noapagumkom
(nanee "Oorosop" wvnu "Aorosop-Odepta")
3aKnyaeTcs Mexay komnaHuen "TudMIc
ConapBe6 Jiumurtepn", [0/KHbIM 06pasom
3apernMcTpnpoBaHHOM 7] ocyuwiecTensowen
AesTeNnbHOCTb NO 3aKoHoAaTenbCTBY Pecnybnmkn
Kunp noa perucrpaumMoHHbiM HoMmepoMm HE
329931, agpec peructpauun: Kwunp, Jlumacon,
3030, yn. Teknac Jiucuotun 17, MNMuccac bungumtr,
5-bI1 1 6-011 3Tax, B Nuue upekTopa KOMNaHUN
r-Ha Maena LWuHkapeHko (panee "Mellow.io"
nnu "Mellow" nnu "Moapsaumk") 7]
dun3myeckum  ANLUOM UMW UHAMBUAYaNbHbIM
npeanpuHMMaTteneM, WNM (QGU3NYECKUM JTNLLOM,
3aperncTpmpoBaHHbIM B KayecTBe CaMO3aHATOro
AN B WHOM nNOAO6HOM HaNOroBoM craTyce,
COOTBETCTBYOLEM OPUCANKLMN ero/ee
pe3naeHTCTBa, NMPUHSBLUMM YCIOBUS HacTosLero
ny6nm4yHoro Jorosopa-0OdepThl nyTém
aKkTuBauum uyekbokca "C ycnoBusmu [loroBopa-
Ogeptbl  03HakomneH wu cornaceH" (panee
"Cyé6noapsaaumk"). MpuHsaTME ycnoBui
HacTosLwero Lorosopa-0OdepThl
Cybnogpsaaumkom nyTém aktmBaumm vyekbokca "C
ycnosusmn  [JoroBopa-OgepTbl 03HaKoOM/IeH U
corziaceH" HwXXe O3Ha4yaeT noATBEpXAEHue
ceBobogHoro BoneusbsBrieHus Cybnogpsauuka,
HanpasBfeHHOro Ha nonHoe n 6e30roBopo4vHOE
NnpUHSATME YCNOBMW  HacToswero [Jorosopa-
OdepTbl M BCEX WHbIX AOKYMEHTOB, CCbIIKM Ha
KOTOpble NnpuBeAeHbl B HacToswem [lorosope-
OdepTte, ” npucoeanHeHne K HacToslleMy
Joroeopy-OdepTte Ha nNpUBEAEHHBIX  HUXeE
ycnosuax. [Ons uenen Hacrtoswero [orosopa-

Odeptbl  Cybrnogpsgumk u  Mellow panee
COBMECTHO WuMeHyTca "CTOpOHbI", a no
otaenbHoctn "CTtopoHa".

Mpeambyna

NMOCKOJIbKY Cybnoapsgunk  ocylecTBaseT

[EeSATEeNbHOCTb MO BbIMNOAHEHUIO ONpeAenéHHbIX
BnaoB PaboT u/unm okasaHuio onpeaenéHHbIX
BMNAOB ycnyr, KaK OHU onpejesieHbl B HACTOALWEM
Oorosope-OdepTe;

MOCKOJIbKY Mellow xenaeT BpeMs OT BpeMEHU
npuenekatb  Cybnogpsauvka  ans uenemn
BbINOJSIHEHMS PaboT n okasaHus Ycnyr, a Takxe
OCYLLECTBJIEHUS MHbIX AEACTBUIN B COOTBETCTBUM
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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
disclose Intellectual Property, and all other
rights related to Intellectual Property set forth
in this Offer Agreement.

C HacToALWNM Jorosopom-OdepTon 3a
BosHarpaxaeHune, a Cybnoapsayvk cornaceH
BbIMNOIHATL PaboTbl M oKasbiBaTb YcayrM no
HacTosLwemMy Jorosopy- OdeprTe, Ha
yCTaHOBEHHbIX loroBopoM-OdepToli ycnoBusx;

TAKMM OBPA3OM, c Yy4yéTOM B3aWMHbIX
[OroBOPEHHOCTEN U 3aBEPEHUI, COAEPXKALLNXCA B

HacTtoswem  [Jorosope-OdepTe, HacCToALWMM
CTOpOHbI AorosapuBatoTcs o]
HXKecneayoLweMm:

OnpepeneHus

Hactosawmm CTOpOHDI ABHbIM obpasom
cornawarTcsa, 4YToO ANna  uenen Hactosiwero
[Noroeopa-0depThbl npuBeaéHHble HUxXe
onpegeneHuns 6yayT MMETb cnepyouwme
3HayeHuns:

"OT4éTHbIM Mepuon" o3Hauaet 1 (OaumH)

KaneHaapHbIn Mecal.

"3aka3umk" o3HavaeT puanveckoe amuo nnbo
WHAVBMAYANbHOIO npeanpuHMMaTens,
npuenekatwuwee/npuenekawwero  Moagpsaymka
ANS uenen BbinosiHeHUst PaboTt/okasaHus Ycnyr B
paMkax 3agaHui n MNpoekToB..

“UHTennekTyanbHan Co6cTBEHHOCTDL"
O3HauvaeT 06beKTbl aBTOpPCKOro npasa
(oxpaHseMble aBTOPCKMM NpaBoOM Npoun3BeaeHUs)
M CMeXHbIX NpaB ntoboro poaa, a Takxe CeKpeTbl
npoussoacTBa (HOy-xay), CO34aHuMe KOTOpbIX WU
OTUYXAEHWE WHTE/NIEeKTyallbHbiX npaB (B TOM
ymcne, UCKIKYUTENbHOIO aBTOPCKOro npasa) Ha
kKoTopble Cybnoapsiaumkom moxeTt notpeboBaTtbcs
npu BbINOJIHEHUM onpeaenénHoix PaboTt. [lpu
3TOM, WHTEeNJIeKTyanbHble MpaBa O3Hau4alT BCe
npasa B OTHOLUEHUN NHTennekTyanbHoOM
Co6CTBEHHOCTHM, BKJIKOYas, HO HE OrpaHM4YnNBasiCb
3TUM, VCKJTIOUMTENbHOE npaso Ha
MHTennekTyanbHyto  CobCTBEHHOCTb,  Ntobbie
VUCKoUMTEeNbHblEe npaBa (BKAKO4Yas, HO He
OrpaHmM4ymBasiCb 3TUM, CMeXHble npasa,
nMaTeHTHble nNpaBa, TMpaBa Ha cpeacTeBa
MHAMBMAYanu3aumMm, TOMONOIMMN MHTErpanbHbIX
MWUKPOCXEM W CeKpeTbl MPOU3BOACTBA), @ Takxe
npasa B  OTHOWEHMW  KOHUAEHUMANbHOMN
nHdbopMauum, npasa B OTHOLEHUN AOMEHHbIX
VMEH U MpaBa Ha 3aluTy OT HenobpocoBeCTHOM

KOHKYpeHLuK, B KaxaoM  Ciyyae  Kak
LeNcTByolMe B HacTosiee BpeMsi, TakK MU
cnocobHble nosBuTbcA B 6byaywem, B 6o

TOYKE MUpa, B TOM 4YuCe, NpaBo Ha nepepaboTky
MHTennektyanbHon Co6CTBEHHOCTW, MpaBO Ha
obHapoaoBaHue (packpbiTve) NHTennekTyanbHOM
Cob6CTBEHHOCTM M BCE MHble NpaBa, CBSI3aHHbIE C
NHTennekTyanbHo CoO6CTBEHHOCTbLIO, YKa3aHHble
B HacTosaweM [JoroBope-OdeprTe.
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"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.

"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

"MpuMupuTEnbHbIN  PernaMeHT" o03Hauvaer
cBoO/A npasun, perynmpytoLwmx nopsaoK
Npou3BOACTBa Mpoueayp, HanpasfieHHbIX Ha

BHecyaebHoe/anbTepHaTUBHOE YyperyampoBaHue
CnopoB Mexay 3aka3uuMkoM, [loapsaaymkoMm W
Cybnoapsaaymkamn, AOCTYMNHbIMA N0 agpecy B CETU
MHTepHeT
https://mellow.io/ru/dokumenty/primiritelnyy-

reglament.

"JINYHDbIN KabuHeTt" O3HavaeTt
nepcoHanunsnpoBaHHbIi pasgen Cepsuca Mellow,
3aKkpbITbln gng nybnuvyHoro goctyna. Adoctyn K
JInyHomy KabuHety OCYyLLLeCTBIAETCA
nocpeacTBoOM BBOAA Ha cTpaHuue Bxoaa B CepBuc
Mellow ayTeHTUMUKALMOHHbBIX AaHHbIX: JIOTMHA
(nmeHun nonb3oBaTens) v napons (koaa Aoctyna).

"MpoekTt" O3Ha4aet COBOKYMHOCTb
onpeaenéHHbiX, CBS3aHHbIX Mexay cobow
3agaHumn Ha BbINOJIHEHME/OKa3aHue

B3aMmMocCBsa3aHHbIX Pabot/Ycnyr.

"CBsizaHHble [l0KYMEeHTbI" MMET 3HaudeHue,
yKkasaHHoe B lMyHkTe 12.1. Jorosopa.

"Bo3HarpaxxaeHme" o3Ha4yaeT BO3HarpaxaeHue
Cybnoapsauvka 3a BbiNo/HEHME PaboT wu/unm
oKasaHue Ycnyr no Hacroswemy [orosopy-
OdepTte, n BkAOYaeT (Koraa wMeeT MecCTO
cosfaHue PesynbTaTa) BO3HarpaxaeHue
Cybnoapsayvka Kak 3a co3gaHume, Tak M 3a
oTuyXxaeHue B nosb3ly Mellow B nonHoMm obbéme
BCEX WHTeNNeKTyasbHblIX NpaB Ha PesynbTaThl,
cogepxawue NHtennektyanbHyto Co6CTBEHHOCTb
nnéo aBnsowmnecs NHTennekTyanbHoOM
Co6CTBEHHOCTBIO.

"Pe3ynbTaTt" 03Ha4yaeT pe3ysibTaT BbIMOSIHEHHbIX
PaboT, KOTOpbIN MOXET BKHOYATb B cebs1, MOMMMO
npoyvero, WHTennektyanbHyto CoO6CTBEHHOCTD,
WM KOTOPbIA MOXET HEeNoOCPeACTBEHHO SABAATLCS
NHTennekTyanbHo Co6CTBEHHOCTbIO.

"BunnuHroBas Cucrema Mellow" o3Hauaer
cneumanu3anpoBaHHy OUIMHIOBYKD CUCTEMY,
UHTErpmMpoBaHHYyo B CepBuc Mellow,
rnpegHasHayYeHHYo ans yyéra:

e BblbpaHHbIXx CybnoapsaaynmkoM [poeKkToB U

3apaHun, B pamMkax KOTOPbIX
Cybnoapsagumk BbinonHaeTr PaboTbl u/unm
oKkasblBaeT YcayrM, a Takxe Xxoja

BbINOSIHEHMS PaboT n/mnu okasaHusa Ycnyr B
paMKax Takux BblbpaHHbIX [1poeKkToB MU
3ajaHun;

e CYyMM BosHarpaxaeHus, noanexatumnx
BbinnaTte Cybnoapagauymky 3a BbINOSIHEHME
PaboT wn/wnun okasaHue Ycnyr B paMKax
COOTBETCTBYHOWMX  3af4aHui 7 (ecnmn


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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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.

"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

NpUMEHMMO) CYMM BO3HarpaxaeHus,
noanexawmx Bbiniate Cybnoapsaaumnky 3a
co3gaHue NHTennekTyanbHom
CobcTBEHHOCTH " oTUyXAeHue

WMHTENNEKTYyaNbHbIX NpaB (B TOM u4uche,
WCKNIOUYMTENBbHOIO aBTOPCKOro MpaBa) B
paMKax COOTBETCTBYIOLWMX 3aAaHuUI;

e cnocoboB nonyyeHmss BosHarpaxaeHus,
BblbpaHHbIX Cybrnoapsayumkom;

e C/lyvyaeB OTYUYXAEHUS WHTENIeKTyalbHbIX
npas Ha NHTennekTyanbHyto
CobcTBEHHOCTL, ABAsOWYyOCa PesynbTtaTom,
unu Bxoasyto B PesynbTar.

"Meamnauna Mellow" o3HavaeT nogpasneneHue
Moapsapuwnka, yypexaéHHoe ans uenemn
aAMWHUCTPUpPOBaHMS cnoposB Mexay CTopoHamu B
COOTBETCTBMU C MNpuMmnpuTenbHbIM PernameHToM.

"CepBuc Mellow" o03HavaeT WHTEpPaKTUBHbLIN
cepsuc, ynpasnsembiii Mellow, AOCTYnHbIA MO
YHUKaNbHOMYy agpecy B ceTn  WHTepHeT
https://www.mellow.io.

"AkT Cy6bnopapsipumka" osHavaeT opMUpyeMbIii
BunnuHroson CuCTEeMOW MO  OKOHYaHUM  KaXKOoro
OTt4éTHoro MNepuroaa oT4ET (akT Npmémkn Pabot/Ycnyr)
B 9MeKTPOHHOW dhopMe, AOCTYMHbIA ANS 03HAKOMIEeHUS
n 3arpy3kun CybnoapsgymkoM nocpefctsom JlnuHoro
KabuHeTa B Cepsuce Mellow.

"3apgaHunA" 03Ha4alT, B COBOKYMNHOCTM, 3alaHuns
Ha BbIMOJIHEHWE onpefenéHHbix PaboT u/unu

OKasaHue onpegenéHHbix Ycnyr B paMkax
COOTBETCTBYOLLMNX lMpoekToB, KOTOpble
aosoaaTcs Ao ceegeHms  Cybnogpsauyuka

nocpeactsoM JinyHoro KabuHeta B CepBuce
Mellow.

"Pa6otbl U Ycnyrn" COBMECTHO O3HayalwT Te
BUAbl paboT U ycnyr, BbINOSIHEHWE U OKasaHue
KOTOPbIX Cybnoapsaaymkom B pamMkax
3agaHnin/TIpoekToB AOCTYMHO MOCPEACTBOM U C
nomouwbto Cepsuca Mellow. NMepeyeHb 4OCTYMNHbIX
AN BbINONHEHMS W okasaHusa Pabot u Ycnyr
poBoamTtcss Ao cBefdeHuss  Cybnoapsiauvka
nocpeactsoM JlnyHoro KabuHeta B CepBuce
Mellow.

1. Mpeamert fQorosopa-0OdepTbl


https://solar-staff.com./
https://solar-staff.com./
https://solar-staff.com./
https://solar-staff.com./
https://www.mellow.io/
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1.2.

1.3.

1.4.

1.4.1.

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.

The Subcontractor unambiguously agrees
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;

1.1.

1.2.

1.3.

1.4.

1.4.1.

MpuHUMasn ycnoBus HacTogLero
[orosopa-0depThbl nyTém aKTuBauum
yekbokca "C ycnoBusmum [oroBopa-
OdepTbl O3HaAKOMJZIEH M cornaceH" u
perncrtpaunmm  JIN4YHOro KabuHeTa B
Cepsuce Mellow Cybnoapsaaumnk obsa3yetcs
BpeEMSA OT BpPEMEeHW BbINOMHATE PaboTbl u
okasblBaTb Ycnyrn ans Mellow B pamkax
MpoekToB M BXOASAWMX B Takue [MpoekTbl
3apaHun, (B TOM uyucrie, ecaum 3TO
0bycnoBneHo cneunduKkon KOHKPETHOIO
3apaHus, BbiNonHATb PaboTbl No co3pgaHunto
PesynbTaTa, coaepikallero
NHTennekTyanbHyto CobcTBeHHOCTb NMbo
ABAsOLLEerocs NHTennekTyanbHOM
CobCcTBEHHOCTBIO, 7 npon3BecTun
oTuyxaeHue Mellow B noniHOM 06bEMe BCcex
VMHTEeNNeKTyanbHbIX Npas Ha Pesynbtat B
nopsake, npeayCMOTPEHHOM HACTOSLWMM
JNorosopom-OdepTon), a Mellow
cornawaeTcs  npuHuMmaTte  PesynbTaTbl
BbINOJIHEHHbIX PaboT 1 okasaHHble Ycnyrum
7 BbIMJlauMBaTh Cybnogpsaaumky
Bo3HarpaxkaeHue 3a BbiNoSIHEHHblE PaboTbl
M OKasaHHble Ycnyrm Ha  yCcrioBuSX
HacToswero Jorosopa-OdepThl.

Cybnoapsaguunk 6e30roBopo4HO
cornaliaeTcs, 4TO BbiNOJHEHWe Pa6boTt
n/wnn okasaHuwe Ycnyr (B 3aBUCMMOCTU OT
TOro, YTO NPUMEHMMO) B paMKax Kax4oro
3apaHus ABnseTcs CYLECTBEHHbIM
obs3aTtenbCcTBOM Cybnoapsaauvka no
HacTosiwemy Jorosopy-OdepTe.

Mepen Havanom BbIMOSIHEHMUS
Pabotr wu/unu  okasaHua  Ycayr no
COOTBETCTBYOLWEMY 3aganuio,
Cybnogpaaumk 0653aH MpPUHATE YCIOBUSA
BbINO/IHEHMS PaboT n/nnu okasanusa Ycnyr
no TakoMy 3afaHuio NoCpeacTBOM JIMYHOTO
KabuHeta. [octynHble ans  Bbibopa
CybnoapsayunkoMm 3agaHust oTobparkalTcs
nocpeacTsoM JlnyHoro KabuHeTa
Cybnogpsagunka.

CTOpOHbI corfnawatTcsi, 4YTO B MOMEHT
BblpaXXeHMs1  corjacus  C  yC/IOBUSIMU
BbINOsIHEHMS PaboT n/mnu okasanus Ycnyr
B paMKax Kaxaoro 3agaHus nocpeacTBOM
JInuHoro KabuHeTa Cybnoapagumk
Bblpa)kaeT CBOE sIBHOe W A06pOBOJIbHOE
cornacMe CO BCEMW  CYLLECTBEHHbLIMU
yC/I0BUSIMU  BbINosIHeHMs  PaboT  um/unm
OKasaHus Ycnyr, YCTa@HOBJ/IEHHbIMU
COOTBETCTBYOWMM 3agaHmeM. K Takumm
CYLLEeCTBEHHbIM YCNOBUSIM,
yCTaHaBNMBaEMbIM 3alaHNSAMU, OTHOCSTCS :

06BbEM PaboT n/vnmn Ycnyr,
noanexawmx BbIMOSHEHUIO/ OKa3aHWUIo
B paMKax 3agaHus;
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1.4.2.

1.4.3.

1.4.4.

1.4.5.

1.4.6.

1.5.

1.6.

1.7.

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;

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
the relevant Task.

The Parties hereby unambiguously agree
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

1.4.2.

1.4.3.

1.4.4.

1.4.5.

1.4.6.

1.5.

1.6.

1.7.

CPOKM BbIMOJIHEHUS PaboT n/mnu
oKkasaHusa Ycnyr B pamMmkax 3aaaHus;

cpokm nepepaunm Mellow PesynbraTta
BbIMNOSIHEHHbIX PaboT;

B CNy4yasix, Korga 3TO MPUMMEHUMO,
Heob6xo0aANMOCTb OTUYyXAEeHUSA oT
Cybnoapsiaumka K Mellow
MHTeNNeKTyanbHbIX npas Ha
NHTennektyanbHyto Co6CTBEHHOCTb C
MOMEHTa Hauyana BbINosiHeHUA PaboT
Mo COOTBETCTBYHOLLUEMY 3aA4aHUIO;

pasmep BosHarpaxaeHus
Cybnoapsayuka, noanexaltlero
BbiNs1aTe 3a BbINMOJIHEHME PaboT un/mnm
OKasaHwue Ycnyr B paMkax 3ajaHus;

MHble YycnoBus, KOTOpblE  MOTyT
6bITb YCTaHOBJ/1EHbI COOTBETCTBYOLWNM
3aaaHunem.

Hactosiwmm CTOpOHbI SIBHbIM 06pasom
cornawatotcs, 4to Cybnogpsaumk obs3aH
BblbMpaTh 3ajaHus M BbINOAHATb PaboTbl
u/unn  okasbiBaTb YCNyrM TONIbKO B
OoTHOWweHun Tex PaboT mn Ycnyr, kKoTopble
[OCTyrnMHbl  ans  Bblbopa nNocpeacTtBoM
NnyHoro KabuHeTta " MOSTHOCTbIO
COOTBETCTBYIOT KBanMdukaumm wmn onbiTy
Cybnogpsaguuka.

Hactoswmnm CTOpOHbI SBHbIM 06pasom
cornawatotcs, 4to Cybnogpsaumk obs3aH
BbINONHATL PaboTbl wn/van  okasbiBaTb
Ycnyrm Hagnexatwiero KayecTtBa 7]
WUCKNOYUTENbHO CBOUMM  COBCTBEHHbIMU
cunamun. lMpueneyeHne Cybnoapsaunkom
TPeTbUx nuy AN BbINOSHEHMs PaboT wu
oKasaHua Yciyr He pornyckaercs, 3a
UCK/TIOYEHNEM cnyyaeB, Korga VMHoe
npsamMo cornacoesaHo Mexay Mellow w
Cybnoapsagumkom B pamkax
cooTBeTcTBYOWeEro 3agaHua unm lNpoekTa.

Hactoswmnm CTOpOHbI SIBHbIM 06pasom
cornawatotcs, yto Cybnogpsagyunk obsasaH
BbIMOAHATL PaboTbl u/mnnM  oKasbiBaTb
Ycnyrn TOYHO B CPOKW, YCTaHOBJIEHHbIE B
OTHOWeHun Takmx PaboT wn/wnmn Ycnyr B

COOTBETCTBYIOLLEM 3agaHun.
OpHocTOpOHHEE U3MeHeHune
CybrnoapsaynkoM  CpPOKOB  BbIMOSTHEHMUSA
PaboT wn/vnn okasaHusa Ycnyr B pamkax
COOTBETCTBYHOLLEr0 3apaHus He
ponyckaetcs. Mellow octasnset 3a coboi
npaso yAanuTb JInyHbIf KabuHet
Cybnoapsauunka n oTKasaTb
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2.2.
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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.

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.

2. Acceptance of rendered Services and

Results of performed Works

2.1. 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

1.8.

2.

Cybnoapsaayunky B MOBTOPHOW perucrpaunm
B CepBuce Mellow B cnyyae, ecau
Cybnoapaaumk Heo4HOKPATHO BbIMOHAET
PaboTbl wn/unn okasbiBaeT Ycayru c
HapylweHnem CpOKOB
BbINO/IHEHUSI/OKa3aHs 6onee 4yeM Ha 1
(Oavn) pabouunn OEHb 6e3
npeasapuTenbHoro yeegomneHunsa Mellow o
BO3MOXHOW 3ajepXXKe B  BbINOJIHEHUN
PaboT n/vnn okasaHun Ycnyr He MeHee,
yeM 3a 3 (Tpu) paboumx gHA A0 AaThl

nepegadun Mellow PesynbTtata wu/unu
3aBeplueHnsa oKaszaHuga Ycnyr,
yCTaHOBJ/IEHHOW COOTBETCTBYOLWMM
3agaHuem.

Bo3sHarpaxxaeHne 3a BbinosiHeHMe PaboTt
U/Mnu okKasaHue Ycnyr no HacToswemy
[Noroeopy-OdepTe BblMs1aumMBaeTcs
Cybnogpagumky B COOTBETCTBUM C

Paspenom 7 Hactoawero [orosopa-
OdepThl.
Mpuémka OKasaHHbIX Ycnyr wu

Pe3synbTaTtoB BbINOJIHEHHbIX PaboT

2.1.

2.2.

Mo 3aBepweHuMn BbiNoNHeHMs PaboT B
pamkax COOTBETCTBYHOLErO 3apaHus
Cybnoapsaauunk nepenaér Mellow
PesynbTaT BbINOAHEHHbIX PaboT. MNMepepaya
Pe3ynbTaTa npon3BOANTCA
Cybnoapsayumkom NyTéMm noArpy3sKku
PesynbTaTa yepes ceTb NHTepHeT
NnocpeacTBOM " C NOMOLLbIO
dyHKUMOHanbHOCTN JlnyHoro KabuHeTta
Cybnoapsaunka B CepBuce Mellow.
MNepepaya Pe3ynbTaToB, SBAAKOLWMXCS
NHTennekTyanbHo Co6CTBEHHOCTbIO NMb0
cofepxalunx NHTennekTyanbHyto
CobCTBEHHOCTb, TakXe  NpoM3BOAMTCSA
CybnogpsaayMkoM  nocpeactsoMm U C
noMOLWbO  DYHKUMOHANBHOCTM  JIMYHOTIO
KabuHeta Cybnogpsaumka B Cepsuce
Mellow. CTOpOHbI  COrnawarTCcs, uTO
PesynbTtaTt BbIMOJIHEHHbIX Pa6oTt B
OTAENbHbIX CAy4asx Takxke MoxeT 6biTb
nepegaH CybnogpsavymkoM MocCpeacTBOM
3/1IEKTPOHHbIX KOMMYHUKaLUMA (Takux, Kak
3/IeKTPOHHAs nMoyTa WM 3alMLEHHbIN
FTP-cepsep) 6e3 ncnonb3oBaHus JIM4yHOro
KabvHeTa unmM WHOW (PYHKUMOHANBHOCTH
CepBuca Mellow; TeMm He MeHee, nMpuémMkKa

PesynbTaTa, nepenaHHoro
CybnoapsaynMkoM YyKasaHHbIM Ccrnocobom,
6ynet TaKxe OCYLLEeCTBNATLCA
nocpeacTsoM JInyHoro KabuHeTa
Cybnoapsayvka.

Mocne nepeaayu PesynbTaTa B

COOTBETCTBMM C NMyHKTOM 2.1 Bbiwe Mellow
npovsBoAWUT Npuémky PesynbTaTta, nunbo
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2.3.

2.4,

2.5.

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)
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.

2.3.

2.4,

2.5.

HanpasnseT Cybnoapsaaumky nocpeacrsom
JlnyHoro KabuHeTa 0OTKas OT MPUEMKU
Pesynbtata B Teuenme 15 (MatHaguaTtn)
KaneHgapHbIX AHENn C AaTbl 3aBeplleHus
BbiNosIHeHMs Pabot Cy6bnoapsgyunkom w
Ha)kaTus MHTEPaKTUBHOM KHOMKM
«3aBepLunTb>» B JInuHoM KabuHeTe.

Mo 3aBeplieHnn okasaHusa Yciyr B paMmkax
COOTBETCTBYHOLLErO 3aaaHusa Mellow
npoussoauT npuémky  Ycnyr, nnéo
HanpasnseT Cybnoapsaaumky nocpeacrsom
JlnyHoro KabuHeTa 0OTKas OT MPUEMKU
Ycnyr B TedeHme 15 (MaTHaguaTtm)
KaneHaapHbIX AHeW C AaTbl 3aBeplieHus
okaszaHua Ycnyr Cybnogpsauvkom wm
HaXaTus WHTEPaKTUBHOM KHOMKM
«3aBepLuntb» B JInuHoM KabuHeTe.

Cybnoapsaaumk SABHbIM obpasom
cornalwaeTcs, 4YTo B Tex cay4dasx, Koraa
Mellow pa3mewaer B CepBuce Mellow
3apaHna un  [poekTbl 3aka3uyuMkoB, a
Cybnoapsauunk BbiNonHAET PaboTbl u/mnnu

OKasblBaeT Ycayru B paMkKax Takux
3apgaHun  un  [lpoekTtoB, TO MpMEMKA
OKa3aHHbIX Ycnyr 7] PesynbTaTtoB
BbINOJSIHEHHbIX PaboTt, nnbo HanpasneHue
OoTKasa B nX npuémke MOXeT
OCYyLLEeCTBAATLCSA HernocpeaCcTBEHHO
3aKkasymkamm nocpeacTBoOM CepBuca

Mellow. TMpwu 3ToM, CybrnoapsaunKk SiBHbIM
obpa3om cornawaeTtcs, 4To ecnu Ycnyru
OKasblBanncb, uan PaboTbl BbINONHANNCH

no Takum  3agaHmaMm  un  [poekTam
3aKasu4yunkos, TO BosHarpaxaeHue
noanexut onnate Cybnoapsaaumky TOSbKO
nocne OKOHYaTesNbHOMN NpuémMkmn
OKaszaHHbIXx Ycnyr nubo  PesynbTaTa
BbIMOSIHEHHbIX PaboT 3akaszuukamu. [lpu
3ToM Mellow wn Cybnoapsgyvk SBHbIM
obpaszom cornawatroTcs, yTo Takue
3aKas4unkm Brnpase npeabsaBndaTb
TpeboBaHus OTHOCUTESIbHO KayecTBa

BbIMOSIHEHHbIX PaboT u okasaHHbIX Ycnyr
Hanpsmylo Cybnoapsiagunky wanm npoTuB
Cybnoagpsaauunka 6e3 npmusneveHns Mellow,
n yto Cybnoapsiaunk Brnpase NpeabaBnsTh
TpeboBaHna TakuM 3akasumkam nmbo
NpOTMB TaKMX 3aKa34YMKOB TOJNIbKO MU
VUCKJTIOUYUTENBHO HanpsMmyto, 6es
npuseneyeHns Mellow " nobbix
KOHTpareHToB Mellow 3a wucknwuyeHnem
3aKa34ynKos.

lMprnémka okasaHHbIX Ycnyr n PesynbTaTtoB
BbINOSIHEHHbIX Pabot nub6o Mellow, nunbo
3aKkasunmkamu BAsSeTca OCHOBaHWEM Ans
BbINaThl Cybnoapsaunky
BosHarpaxaeHus.
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3. Intellectual Property

3.1.

If a Task for performance of Works
provides
Subcontractor of Intellectual

for creation by the

Property,

the Subcontractor must:

3.1.1.

3.1.2.

3.1.3.

prior to commencing performance of
Works on creation of Intellectual
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;

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;

if it is not expressly provided for by the

3.

3.1. B
BbINOJIHEHME
co3faHue
NHTennekTyanbHoOM

UHTennektyanbHas CO6CTBEHHOCTb

3agaHune Ha
npeaycmaTpmBaeTt
Cybnoapsaymkom
CobCcTBEHHOCTH,

TOM cny4yae, ecnm

Pabot

Cybnoapsaaunk obsizaH:

3.1.1.

3.1.2.

3.1.3.

nepea HadanoMm BbinonHeHus PaboTt no
CO34aHuIo NHTennekTyanbHomn
CobcTBEHHOCTH NPpUHATL  YCNOBME
3anaHns 06 ob6a3aTenbHOM OTUYXAEHUN
WHTeNNeKTyasbHbIX MpaB Ha CO34aHHY0
Cybnogpaaumkom UHTennekTyasnbHy
CobctBeHHOCTb B nonb3y  Mellow.
Hauano BbIMOSIHEHUSA PaboTt no
3agaHuio, npeaycmatpusatloLlemy
cosfaHue NHTennekTyanbHoOM
Cob6cTBEHHOCTH, 6ynet O3HauyaTb
aBTOMaTM4yecKkoe, S$BHO BblpaXxXeHHoe
cornacue Cybnogpsaumka € ykasaHHbIM
ycnosmeM u c TeM akToM, 4TO C
MOMEHTa Havana BbINOAHeHus PaboT
no TakoMy 3ajaHuio BCe npaBa Ha
CcO34aBaeMyo NHTennekTyanbHy
cobcTBeHHOCTb npuHagnexat Mellow;

ecnn 3TO MNpAMO He MNpeaycMOTPeHo
COOTBETCTBYKOWMM 3agaHueM, B TOM
yucne, ecnm 3apaHue He
npeaycmaTpmBaeTt cosfjaHue
NHTennekTyanbHoi CO6CTBEHHOCTU Ha
OCHOBaHMKN 06BHEKTOB aBTOPCKOro npasa
nmnéo WMHOM MHTENNEKTYaNlbHOM
cobCcTBEHHOCTH, WMHTenneKTyanbHble
npaBa Ha KOTOpYyK MpuHagnexar
Mellow nn6o TpeTbuM nuuam (BKIYas,
HO He orpaHuymMBasCb 3TUM,
3aka3uymkam), ynoaHomoumsLlinm Mellow
Ha M3MeHeHMe, AOMOSIHEHUE WU UHYIO
nepepaboTKy TakoW WMHTENeKTyasbHOM
cobCcTBEHHOCTH, co3paTb
NHTennekTyanbHyto Co6cTBeHHOCTb 6e3
MCNOoJIb30BaHMUA MHTEeNNeKTyanbHOMn
Cco6CTBEHHOCTM TpeTbux nuy u  6e3
HapyweHuss npaB nwboro TpeTbero
nvua Ha byl MHTeNNeKTyasbHYo
COb6CTBEHHOCTb. [lencTBMe HaCToSALWEro
MyHKTa He pacnpoCTpaHAeTcs Ha
cnydaun, korga Cybnoapsaumk siBnsieTcs
npasoobnagateneMm COOTBETCTBYHOLLEN
VHTENIEKTYasNIbHOMN CO6CTBEHHOCTH,
ncnonb3lyemorn Cybnogpsaumkom npu
co34aHun NHTennekTyanbHoOM
CobcTtBeHHOCTM No 3agaHuio. CTOPOHbI
cornawatoTcs, yTOo HacToslwee
0653aTenbCcTBO Cybnoapsiauvka
aBnseTcs CYLLECTBEHHbIM
obs3aTenbCcTBOM no HacTosLweMy
Jorosopy-OdepTe;

ecnM 3TO MNpsSIMO He npefyCMOTPEHO
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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;

3.1.4. perform assignment of intellectual

rights to the Intellectual Property
created by the Subcontractor to
Mellow 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.

3.2. 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 territorial

restrictions) 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, 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

3.1.4. ocywecTBuTb

COOTBETCTBYOLLUNM 3apaHunemM, He
Ncnosb3oBaTb npu cosaaHuu
MHTennekTyanbHoOM CobcTBEHHOCTH
Kakoe- nnéo nporpaMMHoe

obecneyeHne C OTKPbITbBIM WCXOAHbIM
KOAOM NGO MHYH WHTENNEKTyasbHYo
COB6CTBEHHOCTb, Mcrnonb3oBaHue
KOTOPOM [OMYyCKaeTcsli Ha OCHOBaHMUMU
OTKPbITbIX JIMUEH3M, €Cnu YyC/0BuUS
Taknx OTKpPbITbIX NNuEeH3nn He
npeaycmaTpuBatoT BO3MOXHOCTb
cBobogHOro 7] 6e3B03Me34HOoro
MCMNOJSIb30BaHUA TaKoro nporpaMmMHOro
obecneyeHnss C OTKPbITbIM UCXOAHbIM
KOAOM M60 WHOW WHTEeNNeKTyasbHOWM
CcobCTBEHHOCTH B cocTaBe
MHTennektyanbHon CobCTBEHHOCTM, B
TOM uncne, B KOMMEpYEeCKnX
MporpaMMHbIX MpoAyKTax, nmnéo

B KOMMEpPYECKON AeATeNbHOCTH
nto6bIM NNLOM;

oTUyXAeHue
WCKIIOYMTENBbHOro NpaBa Ha CO34aHHYIo
Cybnogpagumkom UHTennekTyanbHy
CobctBeHHOCTb B nosb3dy Mellow c
MOMeHTa NpuHATMSA 3agaHnsa B Paboty
(noapasymeBaiwoLLero cosfaHue
MHTennektyanbHo CoB6CTBEHHOCTU) W
3aTtem (no 3aBepweHnn Pa6orT)
nocpeacTBoM noAarpysku PesynbTaTa,
ABNSIOLLEr0CS NHTennekTyanbHoOM
CobctBeHHOCTBIO  nMbo  PesynbraTa,
coaepxatiero NHTennekTyanbHyO
Co6CTBEHHOCTD, nocpeacTsoM
dyHKUMOHanbHOCTU JInyHoro KabuHerta
Cybnoapsayuka B Cepsuce Mellow, n B
MOSTHOM COOTBETCTBUM C HACTOSALLUM
Pazpenom 3 [orosopa-OdepThl.

3.2. B MOMeHT npuHaTUa 3agaHus B PaboTy (c

MOMeHTa Hayana PaboT no co3gaHuio
MHTennektyanbHo  CobCTBEHHOCTU) M

3aTtem TakXe B MOMEHT MOoArpy3Ku
PesynbTaTa yepes ceTb MHTepHeT
nocpeacTBoM " C MOMOLLbIO

¢dYHKUMOHanbHOCTU JInyHoro KabuHeTta
Cybnogpsaagunka B CepBuce Mellow,
Cybnoapsaauuk, B 6e30T3bIBHOM 7
6e3ycnoBHOM Mopsiake, Ha BeCb CPoOK
OXPaHbl WHTEeNnneKkTyanbHblX nNpae u 6e3
Kaknx-nnbo orpaHundeHmn nwboro poaa
(Bkntoyasa kakvme-nnbo TeppuTOpManbHble
orpaHuM4yeHuns) MOSIHOCTbIO nepenaér,
oTyy>Xpgaetr U1 yctynaetr (C MOJSIHOM
rapaHTmen npaB u 6e3 kakux- nnbo
obpemeHeHnin) B nonb3dy Mellow Bce
WHTEeNNeKTyasbHble npaBa B MOJSIHOM
06BLEMe, BKIOYas UCKIIOYMTENBbHOE NpaBo,
Ha BXOAsALWYyl B cocTaB PesynbTata wnu
ABNSAIOLLYOCS Pe3ynbTaTom
NHTennekTyanbHyto Cob6CTBEHHOCTb
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3.3.

3.4.

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
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.

The Parties unambiguously agree that
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

3.3.

3.4.

(BknOYas BCe M3Ha4danbHble pa3paboTku,
NCNoJib3yeMble ans cosfaHus
PesynbTtata), a Mellow npuHuMaeTr Bce
yKasaHHble npaBa Ha WHTennektyasbHYH

Cob6CcTBEHHOCTb B MOJSIHOM obbéme.
MonoxxeHus yKa3aHHOro NyHKTa
pacrnpoCTpaHATCs, B TOM 4ucCie, Ha

cnydan, korga Cybrnoapsiaumk BbIMOJIHAET
PaboTbl no cosgaHuio Pe3ynbtaTtoB B BuAe
MHTennekTyanbHoi  Co6CTBEHHOCTM MO
3apaHuamM  un  [lpoekTaMm  3aKa34yuKoB,
pa3smewéHHbiM Mellow B CepBuce Mellow.

CTopoHbl 6€30roBOpo4YHO A0OroBapuBaKTCs
O TOM, 4TO B Tex cayyasax, Koraa
Cybnoapaaumk ncnonb3yeT npu CO3[aHUn
NHTennekTyanbHoi Cob6CTBEHHOCTM CBOO

cobCcTBEHHYO WHTEeNNeKTyasabHY
cobcTBeHHOCTL Ntoboro poga, TO B MOMEHT
nepegayn Mellow PesynbTaTa,
ABNAKOLLEr0oCs NHTennekTyanbHOM
CobcTtBeHHOCTBIO  NMbBo  copepykalero
MHTennekTyanbHyto CobCTBEHHOCTD,
KOTOPbIM coaepXxuT Takyto
WUHTENNEKTYaslbHYH COB6CTBEHHOCTb
Cybnoapsayuka, Cybnoapsauuvk
npepocrtasnser Mellow HeorpaHu4eHHyo,
NOMHOCTbIO OMJIaY€HHYI0,
HEUCKNOUYNTENbHYIO NNUeH3unto,

OEeNCTBYIOLWYIO Ha TeppmUTOpUK BCEro MMPa,
Ha WCNONb30BaHWE  WHTEeNIeKTyalbHOM
cobctBeHHocTM Cybnoapsaymka B cocrase
Takon WHTennektyanbHon Co6CTBEHHOCTU
ntobbiM 0bpaszom M crnocobom 6e3 Kakux-
nmbo orpaHu4yeHun, B TOM 4YUCNEe, HO He

OrpaHNYMBasACb 3TUM, ncnosib3oBaHme
nyTém nepepaboTkn. YkasaHHas
nnueH3sns npeaocraBnseTcs

CybnogpsaaymMkoM Ha BeCb CPOK OXpaHbl
MHTenneKkTyanbHblXx npas Cybnogpsauyuka
B OTHOLUEHUU WHTENNEeKTyanbHOM
cobctBeHHocTM Cybnogpsiaunka, ¢ npasoMm
nepegayun camon NLEH3Un TPeTbUM Nnuam
(B TOM uucne, He OrpaHMUYMBasiCb 3TUM,
3aka3uukam) 1M C NpaBOM NpeaoCTaB/IeHNS
cybnnueHsmin TpeTbMM nMuaMm C TeM Xe
06bEMOM NpaB, KOTOPbIA NpeaocTaBnseTcs
Mellow B COOTBETCTBMM C HaCTOSLWMM
nyHkToM Jorosopa-OdepThl.

CTOpOHbI 6€3OFOBOpOHHO AorosapuBaroTCs

(0] TOM, yTo BO3HarpaxaeHue
Cybnoapsaumvka 3a OTUYXAEHUNE
UHTENNEKTYalbHbIX npas Ha
NHTennekTyanbHyto Cob6CTBEHHOCTD,
CO3JaHHY1o Cybnoapagumkom npu
BbIMO/IHEHUMM  PaboT no  HacTosiweMmy
JdorosBopy-Ocdepte, a Takxe, B TeX

cnyyvasix, korga Cybnoapsiayunk ncnonb3syet
npm co3gaHuu NHTennekTyanbHon
CobcTBeHHOCTHM CO6CTBEHHYIO
MHTeNNeKTyaslbHyt Cco6CTBEHHOCTb NMbo
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3.5.

3.6.

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.

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 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

3.5.

3.6.

WUHTENNEKTYasbHYH COB6CTBEHHOCTb
TpeTbux vy, BKAO4Yasa 3akasumkoB (B
cny4yasix, kKorga 3TO AONYCTMMO WM Takoe
ncnosib3oBaHue ocyuwiecrsnseTcs
Cybnoapagumkom Ha 3aKOHHbIX
OCHOBaHMAX), JNIMLUEH3NOHHbIN nnaTéx 3a
eé ncnosib30BaHne B cocTase
WNHTennekTyanbHoOM CobCcTBEHHOCTMH,
BKJIIOYEHbI B Bo3HarpaxaeHue
Cybnogpsaauymka 3a BbinosiHeHMe PaboT no
CO34aHuIo NHTennekTyanbHoOM
CobcTBEHHOCTH B pamkax
COOTBETCTBYIOWEro 3ajaHus, W  4To,
NOMMMO MNPeayCMOTPEHHOro HacTOSLWMM
[Dorosopom-OdepTon BosHarpaxaeHus,
Mellow He OOMXKEeH U He ©byget
BbinaumBaTtb Cybnoapsaumky HUKaKux
OOMOSTHUTENbHbLIX CYMM BO3HarpaxaeHus
3@ OTYyXAEHMe MHTeNNeKTyanbHbIX npas
Ha WHTennektyanbHyto Cob6CTBEHHOCTb,
CO34aHHY0 Cybnoapagumkom npwm
BbiNOoNHEHMM PaboT no  HacToswemy
LDorosopy-Odepte, NnMb60 AONONHUTENbHbIE

NINLUEH3UNOHHbIE nnaTtexu 3a
MCMOSIb30BaHMe VMHTENNeKTYyasibHOM
cobcTBeHHocT Cybnoapsiaumka, KoTopas
Morna 6bITb MCcnosib30BaHa
Cybnoapsayumkom npu co3AaHuun

MHTennekTyanbHo Co6CTBEHHOCTU.

CTopoHbl 6€30roBOpOYHO AOroBapuBatoTcs
0 TOM, 4YTO B CNyyae, ecnm 3To byaeT
3anpoweHo Mellow nocpeactsoM JInyHoro
KabuHeTa, CybnoapsaumMk  obsasyetcs
coBepwuTtb nwobble nU BCe AENCTBUSA U
noanucatb M nepepatb Mellow ntobble u
BCE [OKYMEHTbl, KOTOpble MoOryT O6biTb
HeobxoanMbI AN Hagnexawero M nosIHoOro

odopmaeHus OTUYXAEHUS
WUHTENNIEKTYyaNbHbIX MpPaB Ha CO3AaHHYI0
Cy6noapsaaunkom NHTennekTyanbHyo

CobcTtBeHHOCTb B Nonb3y Mellow, a Takxke
okasaTb N6yl U BCIO WMHYIO MOMOLLb B
nony4vyeHun, odopmieHun wn/vnu 3awute
npae Mellow Ha WHTennekTyanbHyto
CobcTBeHHOCTb, KOTOpas MoxeT ObiTb
3anpouweHa Mellow, n coBepwutb nobbie
OEeNCTBUA WM 0TKa3aTbCA OT COBEPLUEHUS
nobbiX AEencTBuin, KOTOpble HeobxoAanMbl

ana  obecneyeHus  eAMHONUYHOIO WU
ucKAuMTenbHoro npasa Mellow Ha
CO34aHHY0 Cybnoapsaaymkom

NHTennekTyanbHyto COB6CTBEHHOCTb.

CTOpOHbl 6€30roBOPO4YHO AOroBapMBALOTCS
0 TOM, 4YTO C MOMeHTa Hadana Pab6oT no
co3gaHuio Pesynbtata (M panbHenwen
NOArpy3KM COOTBETCTBYIOLWero PesynbTaTa,
ABNSOLErocs NHTennekTyanbHoM
CobcTBEeHHOCTBIO 6O coaepiallero
MHTennekTyanbHy0 CobcTBEHHOCTL
nocpeacTsom JlnyHoro KabuHeTa)
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3.7.

3.8.

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 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

3.7.

3.8.

Cybnogpagumk He coxpaHsieT 3a cobomn
HMKaknx npae 060ro poga B OTHOLIEHUMU
Takoh MHTennektyanbHon Co6CTBEHHOCTH,
7 nepegava COOTBETCTBYHOLLEro
PesynbTaTa Mellow nvwaet
Cybnogpagumka ntobbix M BCex MNpaB Ha
Takyto NHTennektyanbHyto Co6CTBEHHOCTb,
BKJItOYas WCKOUYMTENbHbIE npaea
NoNb30BaTbCH, pacnopsXaTbCs, ycTynatb,
oTuyXaaTb, nepenaBsaTtb nm
npefocTaBNAaTb  NMUEH3Un  unm  nobble
apyrme  npasa  nwboro  poga Ha
NHTennekTyanbHyto Cob6CTBEHHOCTb
nobbiM TpeTbMM nvuam (BK/O4Yasl, HO He
OrpaHMyMBasiCb 3TUM, 3aKasumkam).

CTOpOHbI 6630I'OBO|'JO‘-IHO AoroBapmBakoTCa

O TOM, 4YTO C MOMEHTa OTYyXAeHus
VMHTENNeKTyanbHbIX npas Ha
COOTBETCTBYHOLLUN PesynbTar,
ABNAOLWMNCS MHTennekTyanbHOM
CobCcTBEHHOCTLIO, nnéo coaepxawmi

MHTennekTyanbHyto Co6CTBEHHOCTb, NYTEM
NOArpy3KM COOTBETCTBYMOLWEro PesynbtaTa
nocpeacTsoMm JlnyHoro KabuHeTa
Cybnoapsaaunk o653yeTcsa HU Npu Kakux
ob6cToATEeNbCTBaX HE ONMPOTECTOBLIBATL UK
He ocrnapusaTb WM He Mopy4yaTb WU He

rnomoraTtb noboMy  TpeTbeMmMy  auuy
ONpoTecToBbIBaTb nnu ocrnapuBaTtb
OENCTBUTENIBHOCTb NHTennekTyanbHoM
Co6CTBEHHOCTM W/UNN  €AMHONINYHOE U
ucknwyuTenbHoe npaso  Mellow  Ha
MHTennekTyanbHyto Cob6CTBEHHOCTb.
MonoxeHus HacTosLwero MyHKTa
pacrnpocTpaHAaTCs, B TOM 4uCie, Ha
cnydyau, Koraa Mellow oTuyxgaeTt
VMHTEeNNeKTyasnbHble npasa Ha
MHTennekTyasnbHyto CobCcTBEHHOCTD
TpeTbMM  nuuam  (BKIOYasas, HO  He

OrpaHnYMBasACb 3TUM, 3aKasumkam).

CTOpOHbI 6€30roBOPOYHO [10r0BapPUBAIOTCS

O TOM, 4YTO C MOMEHTa OTUyXAeHus
MHTEeNNeKTYyanbHbIX npas Ha
COOTBETCTBYHOLMMN PesynbTarT,
ABNSOLWMNACS MHTennekTyanbHOM
CobCcTBEHHOCTLIO, nméo coaepxatiunm

MHuTennektyanbHyto Co6CTBEHHOCTb, NYTEM
noArpy3km cooTBETCTBYHLWEro PesynbTaTta
nocpeacTsoM JNlnyHoro KabuHeTa
Cybnogpsagumk 0653yeTcsa HM MpU Kakux
obcTtoATenbCcTBax He coBepwaTb W He
paspellaTtb coBeplieHue nobbix 4eNCTBUN,
KOTOpble MOryT nosseyb yuwepb, co3paTb
yrposy WaM MHbIM 06pas3oM MNOBAUATbL Ha
ntobble nHTennektyanbHble npasa Mellow
B OTHOLUEHUN NHTennekTyanbHOM
CobCTBEHHOCTHN, OT4YyXAaemble B MNOMb3y
Mellow B COOTBETCTBMM C HACTOALLMM
Pazpenom 3 [orosopa-OdepTbl, a Takxe
Nto6bIX UHbIX AEACTBUIA, MOTyLLMX CO34aTb
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4.1.1.

4.1.2.

4.1.3.
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to Intellectual Property to third parties
(including but not limited to Customer).

The Subcontractor shall be solely and
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.

4. Subcontractor’'s Warranties and

Consents. Indemnification

4.1. By accepting the terms of this Offer

Agreement the Subcontractor represents
and warrants that:

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;

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;

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

3.9.

4.

Cybnopapsgumnka.

yrposy Aans npas Mellow B oOTHOweHUU

MHTennekTyanbHoOM CobcTBEHHOCTH.
MonoxeHus HacToslLero NyHKTa
pacnpoCTpaHATCa, B TOM 4ucie, Ha
cnyyam, Korpa Mellow oTyyXxaaeTt
MHTeNNeKTyanbHble npaea Ha
NHTennekTyanbHyto Cob6CTBEHHOCTb
TpeTbuMm  nuuam  (BKIOYas, HO  He

OrpaHNYMBasACb 3TUM, 3aKasumnky).

Cybnoapagumk HeCET eAWHOSIMYHYI W
NMONHYHO OTBETCTBEHHOCTb 3a
MCcnosib30BaHne B PesynbTaTtax
BbINOJIHEHHbIX PaboT 06bEKTOB aBTOPCKUX
npas W o06beKTOB NaTeHTHbIX npas,
CekpeToB npousBoacTBa (HOy-xay) u
Nt06bIX UHbIX 06BEKTOB MHTENNEKTYaNbHOM
CO6CTBEHHOCTHN, MpUHAaANexawmx TPETbUM
nvuaM, M B Cly4Yae BO3HMKHOBEHMUS
npeTeH3un OT TPeTbUX JINL B OTHOLLUEHUMU
Takmx Pesynbtatos Pabot, Cybnoapsaumvk
0653yeTCcsa CBOMMW CUNaMM N 3a CBOM CUET
yperynmpoBatb AaHHble TMpPEeTEeH3Mn n
[obuTbCs 3a CBOWM CYET MCMOJSIb30BaHMUS
Takux Pe3ynbTaToB.

MapaHTum " Pa3peweHun

O6sa3arenbcTBa

BO3MeLlleHus ybbIiTkoB

4.1.

4.1.1.

4.1.2.

4.1.3.

MpuHUMas yCnoBus HacTosLero
Lorosopa-OdepThl Cybnoapsaumk
3aBepseT U rapaHTUPYET, YTo:

Cybnoapsaaumk Bcerga 6yanet
BbIMNONHATL PaboTbl M OKasbiBaTb YCnyru
CBOEBPEMEHHO n Haanexatiero
KayectBa, a TaKxe, B ClydasX
npuBieYeHus Cybnoapaaumkom
TPETbUX JNNL, YTO TaKue TPETbU Nunula
6yayT BbINOAHATL PaboTbl U OKa3biBaTb
Ycnyrn cBoOeBpeMeHHO M Haafexallero
KayecTBa;

Cybnoapsayuk 6yneT, n npmBneyYéHHble
UM  TpeTbn nuua 6yayT, aBNATLCA
€ANHCTBEHHbIM(M) W eaMHONUYHbIM(K)
aBTopoM/aBTopamm nwboir wn  Bcen
WNHTennekTyanbHoOM CobcTBEHHOCTMH,
cos3gasaemori  Cybnogpsgyuvkom (M,
€cnM  MNPUMEHMMO, MNPUBNAEYEHHBLIMU
Cybnoapaaymkom TpeTbMMKU finuamm) B
pamkax 3agaHuin wn [lpoekToB MO
HacToswemy [orosopy-OdepTe;

co3gaBaeMas Cybnoapagyunkom "
oTyyxagaemas B nonbly Mellow no

HacTosLeMy LoroBopy-OdepTe
MHTennekTyanbHas

Co6CTBEHHOCTD, MHTEeNNEKTyasnbHble
npaea Ha NHTennekTyanbHy
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4.1.4.

4.1.5.

4.1.6.

Mellow or by any third parties will not
infringe upon any third-party patent,
copyright, trade secret (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;

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 the
absence 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 wunder this
Agreement;

if Intellectual Property created by the
Subcontractor and assigned to Mellow
under this Offer Agreement contains
or utilizes any code, module or

4.1.4.

4.1.5.

4.1.6.

CobCTBEHHOCTb MM €€ MCnoNb30BaHue
Unu pacnopsixeHue en kak Mellow, Tak
W NobbIMK TPETbMMU NINLAMU, He ByayT
HapywaTb HUKaAKMX MpuHaanexawmx
TPeTbUM NInLaM NaTEHTHbIX N aBTOPCKMX
npas, NpaB Ha CeKpeTbl NPOM3BOACTBA
(Hoy-xay) wn nwbbiX MWHbIX NpaB B

OTHOLUEHUU MHTEeNNeKTyanbHOM
cobcTBEHHOCTM MM NO6bLIX  UHbIX
MMYLLECTBEHHbIX npas, KakK

[OrOBOPHbIX, TaK U 3aKOHHbIX, @ TaKXe,
yto cosgaBaemass Cy6noapsaunkoM
NHTennekTyansHas CO6CTBEHHOCTb HU
npu kKakmx ob6ctoaTenbcTBax He 6yaeT
BKJ/1I0UYATb B CE6S HMKAKME OXpaHsAeMble
aBTOPCKMM  MpaBOM  MpPOM3BEAEHUS,
CEKpEeTbl NpousBoAcTBa (Hoy-xay), um
WHYI0 KOHbDUAEHUNANbHYO

WMHGOPMaUNIO UM MHTENNIEKTYalbHYIO

COb6CTBEHHOCTb noboro poaa,
HenpaBoMepHO MoAYYEHHYIO
Cybnoapsaaynkom;

Mcnosib3oBaHne NHTennekTyanbHoOM
Cob6cTBEHHOCTH, obnapaHne ]
pacrnopsixeHue en nocne eé
oTuyXaeHus B nonb3ly Mellow, Kak

Mellow, Tak n n0bbIM TpeTbUM NULOM,
He noTpebyeT Hanuumsa Kakomn-nnéo
JINLLEH3MKN, pas3pelleHus WUanM cornacus
OT Kakoro-nubo TpeTbero nuua, nnbo
ynnartbl 1t060ro aBTOPCKOro roHopapa,
JIMLLEH3MOHHOIO nnatexa wnu nboro
WMHOro niartexa KakoMmy- nnbo Tpetbemy
nmuy;

co3gaBaemas Cybnoapag4ymkom "
oTuyxpaemasa B nonbdy Mellow no
HacTosaLwemy LNoroBopy-OdepTe
MHTennektyanbHasa CoO6CTBEHHOCTb He
byneTt copmepxaTtb B cebe m He 6yaert
MCNonb30BaTb Kakue-nnbo  cekpeThbl
npomussoacTBa (HOy-xay), Kakyto-nmbo
KOHMdUAEHUNANbHY MHbOpMaUUo unm
VHTENNEKTYasNbHYHO CO6CTBEHHOCTD,
npuHaanexaiwiy TpeTbuM nuuaM, B

OTCyTCTBME OEeNCTBUTENBHOMO
JINLLEH3NOHHOrO Aorosopa,
paspewlatoLiero Cybnoapsgunky
MCNo/b30BaTb OnpeaenéHHble CeKpeTbl
npoun3BoAcTBa (Hoy-xay), nnéo
onpeaenéHHyto KOHpMaeHUNanbHyto
MHMOPMaLMIO UMW UHTENNEKTYasbHYIo
COBCTBEHHOCTb, npuvHaanexaliyto

TpeTbUM fnuam, NS uenen cosgaHus
NHTennekTyanbHoi Cob6CTBEHHOCTU MO
HacToswemy [orosopy-OdepTe;

ecnun cospasaemas Cybnoapsagymkom w
oTyyxaaemas B nonbly Mellow no
HacTosLweMy Jorosopy-OdepTe
MHTennekTyanbHasa Cob6CcTBEHHOCTb
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4.1.7.

4.1.8.

4.1.9.

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;

in the process of creating Intellectual
Property prior to the 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

4.1.7.

4.1.8.

4.1.9.

6ynet coaepxaTb WM WCMOJIb30BaTb

Kakown-nmbo KoA, MoAay/ b unu
nporpaMMy, KoOTOpble MOryT 6bITb
KnaccupuumpoBaHbl Kak, nnm
ABNAOTCS, NporpaMMHbIM

obecneueHnem c OTKPbITbIM MCXOAHbIM
KOZOM, TO Takume BCTpPOEHHble 06beKTbl
6yayT ucnonb3oBaHbl B COCTaBe
WHTennekTyanbHoi CO6CTBEHHOCTU Ha

OCHOBaHMW NMUEH3UI, AonycKawwmx
MCNosib30BaHWe Takux O0O6beKkToB B
cocTtaBe ntobon KOMMEpYECKOW
nporpaMmbl 4ns 3BM nnu 6asbl AaHHbIX,
a TaKxe B KOMMepuyecKoi
LeATeNnbHOCTH;

Ha MOMEHT OTUYyXAEeHUN

WUCKIOYMTENBHOIrO MpaBa Ha KaXAbln
CO3JaHHbIN Cybnoapsaa4ynkom no
HacTosiwemy Jorosopy-Odepte 06bekT
NHTennekTyanbHoi CoO6CTBEHHOCTU He

byner wuMeTbCca  HapyweHun nunbo
yrpo3bl HapyLleHns Kakmx- nmbo npas
Ha TaKyo NHTennekTyanbHyto
Co6CTBEHHOCTb CO CTOPOHbI TPETbMX
nu;

C MOMeHTa Hayana Pabotr no
Co34aHunio NHTennekTyanbHoOM

CobctBeHHOCTM (TO ecTb C MOMeEHTa
OTUYYXAEHUA MHTENNEKTYasbHbIX NpaB B

nonbldy Mellow), Tak v nocne
OTUYXAEHUA WHTENNEKTYyanbHbIX MNpaB
Ha COOTBETCTBYOLLYIO

NHTennekTyanbHyto Co6CTBEHHOCTbL B
nonb3dy Mellow CybnoapsgymMk He
3aKAYmnT HMKaKnX caenok 06
OTUYXAEHUN WHTENNEeKTyallbHbIX NpaB
Ha WHTennekTtyanbHyto Cob6CTBEHHOCTb
KakoMmy- nnbo nmuy nommmo Mellow, un
HEe 3aK/JIYUT HUKaKMX CcAenok o
npeaocTaBeHUM NIMLEH3UU WU UHOTO
pa3peleHns Ha MWCNosb30BaHue um
aKcnayaTaumio WNHTennekTyanbHoOM
CobcTBEHHOCTM  KakuM-nnbo  TpeTbuM
nvuoMm, nmbo  Kakux-nnbo  caenok,
KOTOpble MOryT MnoMewaTb WM WHbIM
obpa3om BocnpenaTcTteoBaTb Mellow
obnagaHuio nnm OCYLLEeCTBNEHMUIO
WMHTENNEKTYyabHbIX npas Ha
WHTennekTyanbHyto CO6CTBEHHOCTb, a
TakKXXe WCNOoNb30BaHWUIO, 3Kcnayatauum
n/unun nepegade u/MNnM  OTHYXAEHUIO
VUCKOUMTENbHOro npasa Mellow Ha
WNHTennekTyanbHyto Cob6CcTBEHHOCTb
n/vnn  nwobble €€ 3NeMeHTbl U
NpOn3BOAHbIE;

Cybnoapsaunk yperynupyer nwbbie
npeteHsmm nwbbIXx  TpPeTbUMX  nuu,
CBA3aHHblE C KayeCcTBOM, TMOJIHOTOM
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4.1.10.

4.1.11.

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;

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.

4.1.10.

4.1.11.

nméo NHbIMU XapakTepucTkamm
Pe3ynbTaTtos, CO034aBaeMbIX
Cybnoapaaumkom B npotecce

BbINOSIHEHMS PaboT, a Takxe Ycnyramu,
OKasaHHbIMK No HacTosweMy [loroBopy-
OdepTe, caMoCTOATENBHO W 3a CBOM
CYET. NMpun 3TOM CTOpPOHbLI CornalarTcs,

uTo HacTosALwas rapaHTums 7]
0653aTenbCcTBO Cybnoapsiaunka
SABNSIIOTCS  CYLWECTBEHHbIM  YCNOBUEM

ana Cybnogpsaunka Mo HacToswemy
JoroBopy-OdepTe, U 4UTO YyKasaHHas
rapaHTMs pacnpoCTPaHSeTCs Ha cay4daum
npeTeH3mn nbbix TPeTbMX UL K
PesynbTaTam, SABNSOLWMMCS
NHTennektyanbHoi  Co6CTBEHHOCTbLIO
nmbo copepxawmm NHTenneKTyasnbHyto

Cob6bCcTBEHHOCTH, B TOM 4ucnie, B
OTHOLWIEHNM BO3MOXHOIO HapylueHus
MHTennektyanbHot  CO6CTBEHHOCTbLIO

unn eé wucnonb3oBaHuem Mellow wnin
TPETBUMU JNINLAMU  UHTENSIEKTYabHbIX
rnpae TPETbUX NNL;

B TOM cnydae, ecnu PaboTebl
BbINMOJIHAKTCA M YCNyrn OKa3blBalTCSA
no 3agaHusM, HanpasfieHHbIM Mellow

3aka3suunkamm, He BCTyNnaTb C
3akasumkamu B npsiMble
B3aMMOOTHOLLEHMS, KaK [AOroBOpHbIE,
Tak W nwboro wuHOro poja, 3a
WCK/IIOYEHMEM Clly4YaeB HamnpasJieHUs
3aKkasunkamu Cy6bnogpsaunky

TpeboBaHWn OTHOCUTENbLHO Ka4yecTBa
PaboT n/vnu Ycnyr;

HacTosawmi [orosop-OdepTa sBnsercs
rOpuanYECKn OENCTBUTENbHbBIM n
CBSA3bIBAIOLLUM obs3aTtenbcTBOM B
oTHoweHun Cybnoapsagyvka, ycnosus
KOTOpPOro  MOryT  npuMBOAUTLCS B
WCMNOJTHEHNE B MPUHYANUTENBHOM
rnopsaake. 3akaveHne NyTéM NpuHATUS
YC/IOBMA W UCMOJIHEHWE HaCToslWero
Joroeopa-Odeptol  Cybnoapsgumkom
He NpoTMBOpeYaT HMKAKUM LOroBopam,
OOKyMeHTaM unmn obasatenbCcrBaM, Kak
YCTHbIM, TaK WU MUCbMEHHbIM, CTOPOHOM
KOTOpbIX saBnsieTcs Cybnoapsayumk mnm
KOTOPbIMM OH MOXeT 6bITb CBSI3aH, B TOM
yncne, He orpaHnM4YMBasiCb 3TUM, HO6bIM
pgorosopam unm obasartenscteam 06
OTKa3e OT KOHKypeHuun unam o6
SKCKJTHO3MBHOCTH, He noBneyvéT
HapyweHuna nwboro MaTepumanbHOro
npaesa wan npeanucaHmsa noboro cyaa,
rocyfapCTBEHHOr0 OpraHa WM WHOro

BEAOMCTBa, o6napatoLiero
NMoJIHOMOUYUAMM B OTHOLLEHUU
Cy6noapsauvka, o KOTOPbIX

CybnoapaaumMky CTano W3BECTHO Ha
MOMEHT NPUHATUSA YC/IOBMIA HACTOSALLErO
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4.2. 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
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.

4.2.

Jorosopa-OdepTbl W perncrpauum
JInyHoro KabuHeta B Cepsuce Mellow.

MpuHUMasn ycnoBus HacTodLero
[orosopa-0OdepThbl Cybnoapsauuk
npenocraBngeTr Mellow paspeweHune
packpbiBaTb " obHapoaoBaTb 7
ucronb3oBatb W paspewaTtb  Apyrum
MCnosib30BaTb Cco34aBaeMyto

CybnoapsaaymMkoM npu BbiNoAHeHUn PaboT
B paMkKax 3ajaHuih Mo HacTosawemy
[oroeopy-OdepTe MHTennekTyanbHyo
Cob6cTBEHHOCTL MK Ntobble eé 3neMeHThI
i yacTtu C  YKasaHueMm MMEHMU
Cybnoapsaaumka Kak aBTopa
MHTennektyanbHo CO6CTBEHHOCTWU, WK
AHOHWMHO, MW 6e3 Takoro ykasaHus no
€ANHONNYHOMY YycMoTpeHuio Mellow kak
nvua, B nonb3dy kotoporo Cybnoapsaunk
OTUYXAAET WHTENNEeKTyanbHble MnpaBa Ha
MHTennekTyanbHyto CobCTBEHHOCTD.
Cybnoapsaaynk HacTOSILWMM rapaHTupyerT,
yto Cybnoapsaunk HU  NpU  KaKUX
obcToaTenbcTBax He 6yaeTr Bo3paxaTb
npoTuB @HOHMMHOIO MCNO/Ib30BaHUA
WHTennekTyanbHoi Cob6CTBEHHOCTM Kak
Mellow, Tak n nto6bIM TpETbUM NINLOM, NN
MCNO/b30BaHNA NHTennekTyanbHOM
CobcTBeHHOCTM C yKalaHueMm Mellow mnnun
noboro TpeTtbero nuua kak obnagatens

UCKOYUTENBHOIO npasa Ha
MHTennekTyanbHyto Cob6CTBEHHOCTD.
Cybnoapsaaumk SABHbIM obpasom
cornawaercs, yTOo Bo3HarpaxaeHuve
npeacraenser cobor Haanexatlee
BO3HarpaxaeHue, Tpebyemoe B
COOTBETCTBUM C NPUMEHNMbIM
3aKOHOA4aTENbCTBOM, 3a cosaaHue,

MCMNOSb30BaHNE M OTUYXAEHMEe BCEX NpaBs
(BKMOYas WCKIOUYMTENbHOE MpaBo) Ha
MHTennektyanbHyto  Co6CTBEHHOCTb B
nosHoM obveme, n 4yto Mellow He 06s3aH
BbinaumBaTtb Cybnoapsaumky HUKaKux
OOMONHUTENbHbIX CYMM BO3HarpaxaeHus
3a WHTennektyanbHyto CO6CTBEHHOCTD,
KaK cenyac, Tak u B bygyuiem. Hactosawmm
Cybnoapsayuvk npenocraBnisieT CBOE SBHO
BblpaXK€HHOe cornacue Ha ocyLlecTBieHne
ntoboro MmoagnduUMpoBaHns, UCNpaBieHns,
COKpalleHunsi, u3MeHeHus, nubo nobon
nHon nepepaboTkm UHTennekTyasnbHOWM
CobcTtBeHHOCTU Kak Mellow, Tak 1 ntobbiMn
TpeTbUMM  NMuaMu, W 3aaBaseT  u
rapaHTMpyeT, 4To Ntoboe Takoe N3MeHeHne
He byaeT ABNATLCSA HapyleHWeM JIMYHOTO
HeuMyLlecTBEHHOro npaBa Cybnoapsaymka
Ha 3aWwmTy NHTennekTyanbHOM
CobcTBEHHOCTH oT NCKaXKeHWU.
Cybnoapagumk TakXe rapaHTUpyeT, 4To
ecnn  Mellow yctynut B nopsiake
OTUYXAEHUS WM JobbiM MHbIM 06pa3om
MHTeNNeKTyanbHble npasa Ha
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4.3.

4.3.1.

4.3.2.

4.3.3.

4.3.4.

4.4,

The Subcontractor hereby agrees to fully
indemnify (or reimburse in full) and hold
Mellow and/or any of Mellow’s affiliates,
owners, directors, officers and employees
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

4.3.

4.3.1.

4.3.2.

4.3.3.

4.3.4.

4.4,

MHTennekTyanbHyto  CO6CTBEHHOCTL B
nonHoMm obbeme kakoMmMy-nbo TpeTbemy
nvuy, TO BCe paspelleHus, cornacus u
rapaHTum Cybnoapsgunka, npuBeaéHHbIE B
HacTosLweM NyHKTE 4.2, 6yayT
pacrnpocTpaHATbCS  Ha  UCNOJSIb30BaHue
NHTennekTyanbHo CO6CTBEHHOCTU Takmm
TPETbUM NNLOM.

Cybnogpagumk  HacrosawumMm  obs3yetcs
NMOMHOCTbIO BO3MECTUTb (MM MOMHOCTbIO
KOMMEHCUpoBaTb) Bce Y6bITKM (BK/tOYas
YMAYLWEHHY BbIFOAY W WHble KOCBEHHble
ybbITKM) Mellow n/mnn nobbix
addunnpoBaHHbIX Nuu, COBCTBEHHWMKOB,
OVPEKTOPOB,  AO/MKHOCTHbIX /UL U
paboTHnkoB Mellow OT OTBETCTBEHHOCTM,
KOTOpasi MOXET BO3HWKHYTb UM BO3HUKAeET
M3 nobbix TpeboBaHUN, NpeTeH3un,
peLLeHmnn, obs3aHHOCTEN, 3aTpar,
ybbITKOB, @ Takxe pacxonoB (BKKOYas
pa3yMHble pacxoAbl Ha onnaty ycnyr
OPUANYECKUX KOHCY/IbTAHTOB) UM B CBA3MU
C HWMM, KOTOpble YyKas3aHHble fuua
MOHecyT, BbINNATAT WIN KOTOPbIM OHU
noaBeprHyTca  wam  Kotopble  6yayTt
npeabsBieHbl MPOTUB  YyKasaHHbIX uL
MONHOCTLI MM YaCTUYHO, €CIU OHWU Bbinn
Bbl3BaHbl WM BO3HUK/IN B CBA3U C:

nobbiM HapyweHnem Cybnoapsavunkom
nobblIX rapaHTMn KU/vnun 3aBepeHui,
npepocTtaeneHHbIXx Cybnoapaaumkom no
HacTosiwemy [orosopy-OdepTe;

oTHOWweHuaMn mMexay Cybnoapsayunmkom
n  mobbiMn  ad@uanpoBaHHbIMM  C
Cybnoapsayuvkom nuuamu;

nob6bIM HE3aKOHHbIM NnonyyYeHnem
Kakon-nm6o NHTenneKTyaabHoOn
COBCTBEHHOCTU TpeTbux nuu, NobbiM
MCNo/b30BaHMEM Takom
VHTENNIEKTYaslbHOM COBCTBEHHOCTU MpU
cosaaHuu NHTennekTyanbHoOM
CobcTBEHHOCTH no HacTosLweMy
Oorosopy-OdepTe, nnéo
HecobnogeHMeM  wMAM  HapyLleHUeM
nobbiIX nNpaB Ha UWHTENNeKTyalbHYo
COBCTBEHHOCTb TPETbUX NUL, @ Takxe
WHbIX NpaB to60ro pnandyeckoro unm
pu3nyeckoro nuua, BO3HUKAKOWMX U3
unu B CBA3MU C co3gaHunem
CybnogpsaaymkoMm  WMHTennekTyanbHoOM
CobctBeHHOCTM  w/mnn nobbix  eé
3/1EMEHTOB MM COCTaBHbIX YacTel; nm

nobbiM HapyweHnem CybnoapsigumMkom
nobbix obssatenbcts Cybnoapsaymka
rno Hacrtosiwemy [orosopy-OdepTe.

Hactoawunm CYGI'IOAPH,D,‘-IMK cornawlaeTca un
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4.5.

4.6.

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
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.

4.5.

4.6.

rapaHTUpYeT,
ncrnosb3yeT
NHTennekTyanbHom
KaKyt-1mbo MHTENNEKTYaNbHYIO
COBCTBEHHOCTb TpeTbux nuy, TO
Cybnogpaguvk noayymn oT BCeX TaKux

yto ecnu Cybnoapsaunk
npwu co3aaHunmn
Cob6cTBEHHOCTHU

TpeTbux g, ABHO Bblpa)keHHoe
pa3pelieHune Ha ncnosib3oBaHue
COOTBETCTBYIOLLEN WHTENNEeKTya bHOM
cobCcTBEHHOCTH ans cosfaHus
WHTennekTyanbHoi  COBGCTBEHHOCTM M
nocneaylowero  WUCMonb30BaHMA  TaKoWn
CTOPOHHEN MHTEeNNEeKTYyanbHOM
cobCTBEHHOCTH B coctaBe
MNHTennekTyanbHoOM CobcTBEHHOCTH.
Hactoswmne rapaHtTMs u 065a3aTenscTBO
Cybnoapsaaumka ABNAOTCA
CyLLEeCTBEHHbIMMU obsazatenbcreamu
Cybnoapsaaumka no HacTosLweMy
LOorosopy-OdeprTe.

Hactosawmm Cybnoapsaauunk ABHbIM
obpasoM cornawaerca W rapaHtTupyeTt
yperynuposatb ntobble u BCe cnopbl,

CBfiI3aHHble C CO34aBaeMol MM B npouecce
BbiNO/IHEHMs  PaboT no  HacTosAweMmy
[Noroeopy-OdepTe NHTennekTyanbHoOM
Co6CTBEHHOCTLIO, CaMOCTOATENIBHO M 3a
cBOM CYéT. JononHunTtensHo,
Cybnoapsauuk cornawaercs MosIHOCTbIO
Bo3MecTuTb Mellow ntobble n Bce ybbITKM,
CBfi3aHHble ¢ co3gaHHon Cybnoapsaunkom
MHTennektyanbHoi CoO6CTBEHHOCTbIO, B
cnyyasx npeabsiBieHns K Mellow
NpeTeH3un TPETbUMU SINL@MUN B OTHOLLEHUN
BnageHnsa nubo wcnonb3oBaHusl, nubo
pacropsihkeHuss Takon WHTennekTyasnbHOM

CobCTBEHHOCTbIO n/mnm
WHTENNEKTyaslbHbIMWU MpaBaMy Ha Heé.
Hactoswmne rapaHtTMs u 0653aTenbCTBO
Cybnoapsaauunka SABNSIOTCS
CyLLeCTBEHHbIMM oba3zaTenbcTBaMu
Cybnoapsaaumka no HacTosweMy
[oroesopy- Odepre.

B cnyvae BbisBneHusa Mellow nubo
TpeTbuMu anuamm HapyLIeHNN
CybnoapaaymMkoM MHTeNNeKTyanbHbIX NpaB
NO6bIX  SIML, Ha  MHTEeNNeKTyasbHYIo
cobctBeHHOCTb  nbO NCNoNb30BaHMsA
WHTENNEKTyanbHOM cobCcTBEHHOCTH
TpeTbux vy npu cosaaHuu
WHTennekTtyanbHoi CobcTBeHHOCTM 6e3

SIBHOFO paspelleHnss Takux TpeTbux NnuL,
Mellow ocTtaBnseT 3a cobori NpaBo yaanutb
Jinunbin  KabuHetr Cybnoppsaunka 6e3
BO3MOXHOCTM MOBTOPHOW perncrpaumm B
Cepsuce Mellow.
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4.7.

4.8.

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
Subcontractor for performance of

Works/rendering of Services contains
confidential information contain
information of a confidential nature,
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: ()
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

4.7.

4.8.

Hactoawunm
obpasom

Cybnoapagumk ABHbIM
cornaliaeTtca W rapaHTupyet

cobntopatb KOH(pMAEHUNANBbHOCTb B
OTHOLUEHUU BCEN nony4yaemomn UM
MHpopMaumm (OAOKYMEHTOB) B paMkax

MCMNOJSIHEHUS 0693aTeNbCTB N0 HACToALEMY
[Noroeopy-OdeprTe. MNepenaBaeMble

Cybnoapagunky ans BbINOJIHEHUS
PaboT/okazaHusa Ycnyr cBeaeHus
(BOKYMEHTbI) coaepxat
KOHUAEHUMANBHYO MHdOopMauuio,
obnagawowyto CYLLECTBEHHOM
KOMMep4YecKomn LEeHHOCTbIO ans
CO6CTBEHHMKOB 3TOM  MHDOpMaUuUM u
AOKYMEHTOB CUJTY NX HEM3BECTHOCTU UHbIM
nvuyam («KoHpunaeHunanbHas
MHMOopMauus»). KoHdunaeHumanbHas

MHDOPMaLMA MOXKET OTHOCUTBCSH KaK K
Mellow, 3aka3uuKy, TaK U WHbIM TPeTbUM
nuuam, UMeLWnM OTHOLUEHWNE K
rnocTaHoBKe KOHKPETHOro 3aaaHus.
lMepenasaemas Cybnogpsagumky ansa
BbINOJIHEHNA 3aaaHunsa MHdopMauus
cumnTaertcs KOHdMaeHUNaNbHOM
HEe3aBMCMMO OT TOro, MapKMpoBaHa S OHa
Kak "KOHuaeHuuanbHas" wIn HeT, a
TakXe BHE 3aBUCUMOCTM OT  TOroO,
npeacraBfieHa /M OHa B MNUCbMEHHOW,
yCTHOWM nnu 3/1EKTPOHHOM dopme,
pacKpbiBaeMyd  WAW  MHbIM  06pasom
npeaocTaB/iieEMYO Cybnoapsaumnky B
npouecce okKasaHua Ycnyr/ BbIMNOJHEHUS
Pabot no Hactoswemy [dorosopy-OdepTe,
BHE 3aBMCMMOCTW OT Buaa uMan obpasza eé
packpbiTna. Ons uenen wnaeHTMduKaumm

KoHdunaeHumnanbHom nHdopmauum,
CTOpPOHbI MPU3HAKT, 4YTO He SBNASETCSH
KoHdunaeHumanbHom MHopMaumen
nHdopmauusa, kotopasa: (i) Ha MOMeHT eé
npeaocTaBneHuns Cybnoapsagumnky
agnganace  nybamuHo  goctynHow; - (ii)
npaBoMepHbiM o06pa3oM Haxogunacb B
pacnopsXeHuu Cybnoapsaauuka o
MOMeHTa eé npenocTaBneHus
Cybnoapsaguuky.

Cybnogpsaagunk obsasyerca obecneunTb

COXPaHHOCTb B ceKpeTe tobbiIXx U BCEX

OOKYMEHTOB, npeaocTaBfieHHbIX
Cybnoapsaauuky, coaepalimnx
KoHdunaeHumnanbHyto nHdopmMaunto "
nobbix  Mx vacterr, un ob6sa3yeTca He

packpbiBaTb HUKakKyto KoHdbuaeHumanbHyo
MHDOPMaUMIO HUKAKOMY TpPEeTbeMY NuLy.

MpepocraBneHne copepxaLunx
KoHduaeHumnanbHyto nHdopmMaumio
OOKYMEHTOB WM AO0CTyna K HWUM  He
O3HauvaeTr n He npeanonaraer

npepoctasneHne Cybnoapsaunky Kakux-
nmbo npas B OTHOLUEHUN
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4.9.

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.

The Subcontractor agrees to promptly
inform the Mellow about any
unauthorized use of the Confidential
Information by third parties, and to fully
cooperate with the Mellow to restore the
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 the
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 the
Mellow immediately after the disclosure
has been made. The Subcontractor shall
consult with the 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. The
Mellow (as well as the Customer, third
party, information owner, if applicable)
may, at its sole discretion, to 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.

4.9.

KoHduaeHumanbHonM wHdbopmaumu. [Ans
3awmnTbl KoHdumaeHumansHoM MHpopMaumm
Cybnoapsayuk obsisyeTcs npuHMMaTb BCe
Mepbl NpeaoCTOPOXHOCTH, 06bI4uHO
MUcronb3yemble ANs 3alunTbl Takoro pozaa
uHdopmaumm B genosoMm  obopoTe,
BK/IlOYAsi, MOMUMO MPOYEro, orpaHnUYyeHue

aoctyna TpeTbUX vy K
KoHdbumaeHumanbHoM MHdopMauum "
CoxXpaHeHue nbblix N BCeEX coaepXXalmx
KoHdunaeHunanbHyto MHdOopMaLuio
OOKYMEHTOB B CEKpeTe.

Cybnoapsaunk ob6s3yeTca HemenneHHo
coobLwartb Mellow o) nobom
HECaHKLUMOHMPOBAHHOM MCMOoNb30BaHUK
KoHdunaeHumansbHom MHGOopMaumm
TPeTbUMU NTNLAMU, U 0653yETCS NONHOCTLIO
COTpYyAHMYaTb c Mellow ans
BOCCTAHOBJ/1IEHUSA npas Ha
KoHdunaeHunaneHyto  MHpoOpMauuoo, U
npeaoTBpawaTtb ee hanbHelwee

HECaHKLUMOHMPOBAHHOE UCMOSIb30BaHue. B
cnyyae ecnn Cybnoapsaumky CTaHOBMUTCS
M3BECTHO O TOM, 4YTO B COOTBETCTBUMWU C
TpeboBaHMSAMM 3aKOHa, MHbIX HOPMaTUBHO-
npaBoBbIX aKTOB, npvkasa cyaa,
MMEIOLLEro PUCANKLMIO, OT HEero MoxeT
notpeboBaTbCs packpbiTne ntobon
KoHdwnaeHunaneHon  WNHdopmaumun, TO
Cybnoapsaayvk AOMKEH He3aMeanuTenbHO
yBeaoOMUTb 06 3TOM B MUCbMEHHOW ¢opme
Mellow, a Takxe onucatb COMyTCTBYlOLWME
3TOMy 06CTOSTeNbCTBA W pacKpbliBaeMyto
KoHdunaeHunaneHyto wnHbopmaumo. Ecnu
McnonHuTens He BNpaBe HanpaBuUTb Takoe
npeasaputenbHoe ysegomneHme Mellow go
pacKpbITUS, OH AO/KEH yBeaoMuTb Mellow
0 (aKTe packpbiTUa He3aMeanTeNbHO
nocne Takoro packpbiTvs. Cybnoapaaumk
06513aH NpoOKOHCyNnbTMpoBaTbca € Mellow
Ha npeaMeT BO3MOXHOCTM u3bexaHus
PacKpbITUSA UK ero OrpaHUYEeHNS, a Takxe
obecneunTb, HaCKONbKO 3TO BO3MOXHO,
cobnogeHue KOHMUAEHLNANBHOCTH
pacKkpbiBaeMomn KoHduaeHumanbHom
MHMOpPMaLUM COOTBETCTBYIOLMM OPraHoM,
KoTopoMy  Takasa  KoHdwuaeHumanbHas
nHdopmauua npegocrasnsetcs. Mellow (a
Takxe 3akasuuk, TpeTbe nnuo,
CO6CTBEHHUK nHdopmauuu, ecnm
NpUMEHNMO) BMnpase, no cBOEMy
COBCTBEHHOMY  YCMOTPEHWUIO, OT3blBaTb
onpegenéHHble AOKYMEHTbl, coAaepxaline
KoHduaeHumanbHyto  nHdpopMaumio, w
noTpeboBaTtb oT Cybnoapsayvika
npekpaLlieHus MCNOJIb30BaHUA
KoHdumaeHumanbHoM nHdopMaumm. B atom
cnyyae UcnonHutens, B TeueHune 5 (Matn)
pabounx AHen € patbl  NOJSyYeHus
COOTBETCTBYIOLLEro 3anpoca, o0b6sa3aH
BEPHYTb WMNU YHWUYTOXMUTb, WAW YAANUTb,



4.11.

5.1. The Parties
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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.

5. Use of the Mellow Service by the

Subcontractor

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.

4.10. The Subcontractor shall be liable for the 4.10.

4.11.

5.1.

5.1.1.

5.1.2.

5.1.3.

5.1.4.

5.1.5.

5.1.6.

COOTBETCTBYIOLLME OOKYMEHTbI,
copepxalune KoHdbuaeHunanbHyto
MHQOopMauuto.

Cybnoapaaymk HeceT OTBETCTBEHHOCTb 3a
HEeNCnosiHeHne i HeHaanexallee
MCrnoJsIHeHME yCnosum
KOH®UAEHUMANBHOCTM B COOTBETCTBUM C
NPUMEHNMbIM 3aKoHOAaTEeNbCTBOM 7
obsizaH B nonHOM o06beMe BO3MeCTUTb
Mellow (3akasumky, MHOMY COBCTBEHHUKY
MHpOpMauMm, ecnm TMpUMEHMMO) BCe
ybbITKM, BO3HUKLUNE no BUHE
Cybnoapsaayvka B CBA3M C HapyLUEHUEM UM
yCnoBumn KOHMMAEHUMANBHOCTH,
pernameHTMpoBaHHbIX B [yHkTax 4.7-4.10
HacToswero Jorosopa-OdepThl.

YKa3zaHHble B
HacTosiWero

MyHKTax 4.7-4.10

[orosopa-0depThbl
NONOXeHMUS o} KOHMUAEHUNANBHOCTH
OencTByoT C MOMeHTa NPUHATUSA
CybnoapsaaymMkoM Hactosiwero [dorosopa-
OdepTbl M [0 MOMeHTa npekpaweHus
pencteua  [orosopa-OdepTtbl no ntobon
npuynHe, a Takxke B TedeHue 5 (MaTtun)
nocneayowmx neT c Aatbl NpekpaweHus
aencreuna Jorosopa-OdepThl.

Ncnonb3oBaHue Mellow

CybnoapsagumMkom

CepBuca

Hactoswmnm CTOpOHbI COrnawarwTcs, 4TO
CybnogpsaayvMk  BApaBe  WCMNOJb30BaTb
Cepsuc Mellow gns cnepyowmnx uenemn:

perncrpauunm JlnyHoro KabuHeta

Cybnoapsayuvka;
NMPUHATUS YCNOBUIA 3a4aHuii;

noarpysKu uenemn

NpuémMKn;

PesynbtatoB Aan4

Bbibopa cnocoba
BosHarpaxaeHus;

nony4yeHus

OCYLLEeCTB/IEHUS  B3aMMOAENCTBMA  C
Mellow nmbéo nmuamu,
3aMHTEPEeCOBaHHbIMW B  BbIMOJIHEHUMN
PaboT n/unn okaszaHum Ycnyr B pamkax
COOTBETCTBYIOLErO 3ajaHus,
nocpeacTsom (PYHKLMOHANbHOCTH
NnyHoro KabuHeta;

OTUYXAEHNA WCKIOYUTENBHOIO npasa
Ha cospaHHyo  Cybnoapsaaymkom
MHTennektyanbHyto CoO6CTBEHHOCTL B
nonb3y Mellow.
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5.2.

5.3.

Any use of the Mellow Service by the
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.

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.

6.2.

6.2.1.

6.2.2.

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.

Mellow may:

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

5.2.

JNioboe wncnonb3oBaHne CybnoapsaavMKoM

CepBuca Mellow, He OroBopeHHOEe SBHbIM
obpa3oM B HacTosuweMm Pasaene 5 wu/unu
npsAMoO He ycTaHoBsieHHoe CBS3aHHbIMU

JokyMeHTamu,
Paspene 12

Kak OHW onpejeneHbl B
HacTtoawero [lorosopa-

OdbepTbl, NPAMO 3anpeLleHo.

5.3.

Cybnoapsaguunky

3anpeuweHo NbiTaTbCA

BMewmnBaTbCcs N0bbiM 0b6pa3oM B paboTy
Cepsuca Mellow. HapylweHne ykasaHHOro
nyHkTa 5.3 6yaer ABNATbLCA HapylweHuem
CybnoapaaymkoM CyLecTBEHHbIX YCNOBUM
HacToswero Jorosopa- OdepThbl.

6.

6.1.

6.1.1.

6.1.2.

6.1.3.

6.1.4.

6.1.5.

NMpasa n o6sa3aHHocTn CTOpPOH

Mellow o653aH:

npeaocTaBnTb Cybnoapsaumky
BO3MOXHOCTb  perncrpaumm JIMYHOro
KabuHeta B Cepsuce Mellow;

[0BOAUTL no cBefeHus
Cybnoapsayvka, nocpeactsoM JINyHOro
KabuHeTa, 3aaaHus, COOTBETCTBYOLLMNE
onbITy " KBanndukaumm
Cybnoapsauyvka;

He nosgHee 15 (MatHaguatn) pabounx
aoHen C MOMEHTa OKOHYaHMs
COOTBETCTBYOLLEr0 OTyéTHoro
Mepuopa, poBectTM [0  CBeAeHUA
Cybnoapsaunka Akt Cybriogpsiguvka B
3NeKTpOHHOM  ¢dopMe  nocpeacTBOM
JnyHoro KabuHeTa
Cybnoapsauduka B Cepsuce Mellow;

npuHMMaTb Pe3ynbTaTbl BbIMOSHEHHbIX
CybnoapsayumMkom PaboT M okasaHHble
Cybnogpsagumkom Ycnyru;

BbIMJlaumMBaTb Cybnoapsaumky
Bo3HarpaxaeHne 3a  BbIMOJSIHEHHbIE
PaboTbl n okasaHHble Ycnyru.

6.2. Mellow Bnpase:

6.2.1.

6.2.2.

TpeboBaTb oT Cybnoapsaauvka
CBOEBPEMEHHOrO, OOJIKHOrO,
Haanexatwiero " KayeCTBEHHOTO

BbINOSIHEHMS PaboT n okasaHusa Ycnyr B
pamMKkax 3ajaHun;

B OAHOCTOPOHHEM BHecyaebHoOM
nopsake pacToprHyTb HaCTOSALWMI
[oroeop-OdepTy nyTéM HanpaBneHus
Cybnoapsagumky yBeAOMIeHUNs o]
pacTop>XeHun nocpeacTsoM  JIMYHOro
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the Mellow Service no less than 30 KabuHeta Cy6bnogpsaunka B CepBuce
(Thirty) calendar days prior to the Mellow He meHee, yeM 3a 30 (TpmnauaTb)
projected Offer Agreement KaseHgapHbIX OHeNn no
termination date. npeanosaraemMon pAaTbl pacTopXeHus

[orosopa-OdepThl.

6.3. The Subcontractor must: 6.3. Cybnoapsaunk obsi3aH:

6.3.1. perform Works and render Services in 6.3.1. cBOEBpeMeHHO, Hagnexawmm "
a timely manner, duly, adequately and OO/MKHbIM  06pa3oM, M KayeCTBEHHO
of high quality; BbINONHATL PaboTel M oka3biBaTb

Ycnyrn;

6.3.2. transfer to Mellow the Results under 6.3.2. nepepatb Mellow Pe3ynbTatel Mo

the procedure set forth in Section 2 of npoueaype, ycTaHoOB/IeHHOM Pa3genom
this Offer Agreement; 3 JoroBopa-OdepThl;

6.3.3. comply with the requirements set 6.3.3. cobniogatb TpeboBaHua K co3gasaemMon
forth in Section 2 of this Offer CybnoapsayumMkoMm  MHTennekTyanbHOM
Agreement with respect to Intellectual CobcTBEHHOCTH, YCTaHOBJ/IEHHbIE
Property created by the Pazpenamu 4, 5 HacTosLero
Subcontractor; Jorosopa-OdepThl;

6.3.4. comply with the requirements set 6.3.4. cobnioaaTtb TpeboBaHus K
forth in Section 3 of this Offer MCMNOJIb30BaHUIO Cepsuca Mellow,
Agreement with respect to use of the yCTaHOB/EHHbIE Pasgenom 3
Mellow Service; HacTosuwero Jorosopa-OdepTsl;

6.3.5. comply with the requirements set 6.3.5. cobniogaTtb TpeboBaHus,
forth by the Related Documents as yCTaHOBJ/IEHHbIE CBsi3aHHbIMU
they are defined in Section 12 of this JlOKyMeHTaMKn, Kak OHW onpeaeneHol B
Offer Agreement, as well as terms and Pazpene 12 Hacrtoswero [orosopa-
conditions of such Related OdepTbl, @ TaKXe TMOJOXEHUS W
Documents. yCcnoBsus Taknx CBA3aHHbIX

JoKkyMeHTOB.

6.4. The Subcontractor may: 6.4. Cybnoapsiauvk Bnpase:

6.4.1. unilaterally and extrajudicially 6.4.1. B OAHOCTOPOHHEM BHecyaebHOM
terminate this Offer Agreement by nopsake pacToOprHyTb HacTosLWwmni
providing to Mellow the termination Joroeop-Odepty nyTéM HanpaBneHus
notification via Subcontractor’s Mellow yBegomneHuMss O pacTOpPXeHuwn
Personal Profile within the Mellow nocpeacTBoM JlnyHoro KabuHeTa
Service no less than 30 (Thirty) Cybnogpsagunka B Cepsuce Mellow He
calendar days prior to the projected MeHee, uyem 3a 30 (Tpuauatb)
Offer Agreement termination date. KaneHAapHbIX aHen Ao

npeanonaraeMon AaTbl pPacTOpPXEHUS
Jorosopa-OdepThl.

7. Subcontractor’'s Remuneration. Options 7. BosHarpaxxpgeHne Cy6noapsaumvka.
for receiving the Remuneration. Cnocob6bl MosiydeHUss BO3HarpakaeHus.
Payments currency BanioTa nnarexxeu

7.1. The amount and currency of 7.1. Pasmep wn BanwTa Bo3HarpaxaeHus

Subcontractor’s Remuneration for Cybnoapsayvka 3a BbinosHeHue PaboTt
performance of Works and/or rendering u/vnn  okasaHue Ycnyr B paMKax
of Services within the scope of the COOTBETCTBYIOLErO 3agaHus 6ynet
relevant Task shall be indicated to the noBoauTbCca Ao cBeaeHus Cybnoapsayvka
Subcontractor by means of the Personal nocpeacTBOM JlnyHoro KabuHeTa.
Profile. The Subcontractor must agree Cybnoapsaunk o6s3aH BbipasuTb CBOE

with the amount and currency of cornacue c pasmepoM BosHarpaxaeHusa u
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7.2.

7.3.

7.4.

7.5.

Remuneration prior to commencing
performance of Works and/or rendering
of Services.

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
days from the moment when the
Subcontractor presses the “withdraw”
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.

7.2.

7.3.

7.4.

7.5.

BasloTON Bo3HarpaxaeHusa nepea Havyaaom
BbINOSIHEHUSA PaboT n/unmn okasaHusa Ycnyr.

CybnoapaaumMk MOXeT BblbpaTb Mexay

HECKONbKMMW  pa3fiMyHbiMKM  cnocobamu
nosiyyeHus Bo3sHarpaxaeHus. Bce
AocTynHble  Cybnoapsaynky — cnocobbl
nonyyeHus BosHarpaxaeHus

oTtobpaxatoTtcsa B JInuHoM KabuHeTe.

Cybnoapsaauunk BnpaBse nony4yatb
Bo3HarpaxkaeHue 3a BbiNoSIHEHHblE PaboTbl
M/WNn  oKasaHHble Ycnyrm B paMkax
COOTBETCTBYHOLLErO 3apaHus Ha
npuHaanexawune Cybnoapsaaunky
naaTéxHole cpeacrsa. Mpwn 3TOM,
Cybnoapagumk HeCET eAWHOSIMYHYI W
MONIHYKO OTBETCTBEHHOCTb 3a MOJSIHOTY W
npaBubHOCTb yKa3blBaeMbIX UM
PEKBU3NTOB MAATEXHbIX CpeacTB. CTOPOHbI
HaCTOSLUMM COrlallatoTcs U NpU3HatoT, YTo
Moapagymk He HeCET OTBETCTBEHHOCTM 3a
HenpaBW/IbHO YyKa3aHHble
CybnoapaavymkoM peKBU3UTbl MAATEXHbIX
CpeacTB, BK/OYasl, HO, He OrpaHNYMBasCh,
cnyyan, Korga HeBepHble peKBU3UTHI,
yKasaHHble CybnoapsiguMkoM, NpuMBoAsT K
Bbinsate Bo3HarpaxaeHns owunbovyHomy
agpecaTty. BosHarpaxaeHue noanexuT
ynnate lMoapsgunkom Cybnoapsaayuvky B
TeyeHne 6 (lectn) paboumx pagHen c
MOMEHTa HaxaTtunsa Cybnoapsaumkom
MHTEpPaKTUBHOM KHOMKW "Bbiriata” B CBOEM
JlnyHom KabuHerte.

Hactoswmnm CTOpoHbl SBHbIM 06pasom
cornawlarTcs, yTOo BbinnaTa
BosHarpaxaeHus Cybnoapsgunky 6yaert
OCYyWecCTBNATbCA B COOTBETCTBUM  C
Ycnosuamu Ncnonb3oBaHuA Cepsuca
Mellow (kak oHu onpepeneHbl B Pasgene 12
HacToswero Jorosopa-OdepThl).

Cybnoapagumk cornalsaeTcs, uTOo
Cybnoapsayuk, caMmocTosTenbHo o06s3aH
yrnsiauneaTtb BCE Hanorm n cbopbl, KOTopbie
NpUMEHATCA K cyMMaM BosHarpaxaeHus,
n 4yto Mellow, He sBnseTca HanoOroBbiM
areHtoMm Cybnogpsaumka Mo HacTosiwemy
[orosopy-OdepTe WAM  WHbIM
obpazom.
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7.6.

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.

8. Subcontractor’s Certificates

8.1.

8.2.

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.

The document containing the full and
final 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.

9. Force majeure events

9.1.

The Parties are hereby relieved from
liability for non-fulfillment or inadequate
fulfilment 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.

7.6.

8.

8.1.

8.2.

CybrnoapaaunKk  CaMOCTOSITENIbHO  HECET
pUcKH, CBsI3aHHble C BbIGpaHHbIM
CybrnoapsagyunkoMm crnocoboM nosy4yeHus
Bo3HarpaxaeHus, TakMMU KakK KOMMUCCUU
NAaTEXHbIX CUCTEM, BAHKOBCKME KOMUCCUU

n MHblE nnaTexu n KOMUCCUH,
yAepXunBaemble 6aHkamMn, nNAATEXHbIMU
cucremammy, n MHbIMU nocTtaBWMKaMmn

nnaTéxHblx ycnyr noboro poaa.

AkTbl Cy6noapsgumka

AkTbl Cybnogpsaunka B dopme BbIMUCOK
13 bunnmHroson Cncrembl HanpaBNsaTCA

Cybnoapaaumky WCKNOYNTENBHO B
3NEeKTPOHHOM dopme nocpeacTsom
JlnyHoro KabuHeTa. AKTbI

Cybnoapspauymka 6yayT copepxaTb BCe
PaboTbl U Ycnyru, BbINOMHEHHbIE W/WUn

OKa3aHHble Cybnoapsagynkom 3a
OTuyéTHbI Tepuon, a Takxe CyMMbl
BosHarpaxaeHus, BblMfla4YeHHble

Cybnoapsaumnky 3a OTUéTHbIN Mepuog,.

[JoKyMeHTOM, coAepXalnM MOSHYK WU
OKOHYaTeNlbHYI0 CyMMy Bo3HarpaxaeHus,
dakTUyeckn nonyvyaemoro Ha niaTexHoe
cpeactso  Cybnogpspyvka, saBnseTcs
cyeT, BbiCcTaBnsgeMbln CybnoapsayunKomMm
Moapaaymky nocpeactsoM dyHKUMOHanNa
JlnyHoro KabuHeta. Ecnu Cybnoapsadvk
BbIBOAMT BoO3HarpakaeHne HecKObKUMU
yacTamm, TO nosnHas cyMMa
BosHarpaxaeHus COAEepXUTCH B
COOTBETCTBYIOLMNX CYETAX.

9. O6¢cTOATENbLCTBA HENPEOAOSIMMON CUJbI

9.1.

CTOpOHbI ocsoboxpatoTcs oT
OTBETCTBEHHOCTW 3@ HEWCMOJIHEHME WIn
HeHagnexatllee NCMNOSIHEHUE CBOMX

obsi3aTenbCTB NO HacrtosAwemy [orosopy-
OdepTe B cnyyae gencreus o6CToaTenbCTB
HENpeoaosIMMON  CUAbl,  NpPAMO WU
KOCBEHHO NpPensaTCTBYOLWMNUX WCMOSHEHUIO
HacToswero [orosopa-OdepTbl, TO eCTb,
TaKknx obcTosATEeNnbLCTB, KoTOpble
He3aBUCKMMblI OT BOAM CTOPOH, HE MOrIu
6bITb UMM NpeABUAEHBI B MOMEHT NPUHATUSA
Cybnogpsgumkom  ycnosuin  [orosopa-
OdepTbl M He MOryT 6bITb NpeAoTBPALLEHDI
pa3yMHbIMMU cpeacteamm npwm nx
HacTynneHun.
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9.2.

9.3.

9.4.

9.5.

10.

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.

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

9.2.

9.3.

9.4.

9.5.

K ob6cToaTenbcTBaM, ykasaHHbIM B MyHKTe
9.1 floroBopa-0OdepTbl OTHOCATCH: BONHA U
BOEHHble  AeNCTBUSA, NpOTUBOMpPaBHbIE
OEeNCTBUA  TpeTbMX UL,  BOCCTaHuS,
3NMAEMUMN, 3EMJIETPSACEHNS, HaBOAHEHNS U
MHble CTUXMIHble 6eacTBMsA, a Takxe
NpUHSATME  OpraHaMum  BNacTM  aKToB,
HenocpeacTBEHHO 3aTparmsBaroLmnx
npeameT HacTtosawero Jorosopa-OdepTbl n
BO3MOXHOCTb €ro WCnosiHeHus nwbon u3
CTOpOH.

CropoHa, noasepriascs AencTBuio
06CTOATENBLCTB  HEMPEOAOSIMMOM  CUJbI,
ob6s3aHa HeMeaneHHo B NMCbMeEHHOM BuUAae
yBEeAOMUTL Apyryto CTopoHYy o
BO3HUKHOBEHWUN, Bunae n BO3MOXHOM
npoAo/IXNTENBHOCTU ,EleVICTBMFI
COOTBETCTBYHOLWMX 06CTOATENBCTB. ECnn
Takaa CTopoHa He coobwuTt Apyron
CTOpOHE 0 HaCTyniaeHMn Oob6CToATENLCTB
HGI‘IpEOAOJ‘IMMOVI CUNbl, OHa JuWaeTcHd
npasa ccbinaTtbes Ha Takume
obcToaTeNnbCTBA.

Hactynnenwue obcTtosATenbCTs,
npeaycMOTPEHHbIX HacTosiwmm Pasgenom 9
Jorosopa-OdepThl, npum yCcnosum
cobnogeHns TpeboBaHuMM nNyHkTa 9.3
HacTosLwero Jorosopa-0OdepThl,
npoaneBaeT CpPOK McnosHeHusi CTOpOHOM,
noaBepriencs AencTBmio 06CTOATENbCTB
HenpeoaosIMMon CUnbl, [OrOBOPHbIX
obsizaTenbCTB NO Hacrtoswemy [orosopy-
Odepte Ha nepuoa, paBHbI CPOKY
OencTBna HacTynmsllero obcrtosTenbcTBa
NAOC pa3yMHOMY CPOKY ANS HaZsexallero
WCMNOJSIHEHUS A0roBOpPHbIX 0693aTenbCTB
cooTBeTcTBYlOWen CTOpoHOMN.

B cnydae, ecnm obcToaTenbCTBa,
npeaycMoTpeHHble HacToswmMm Paspenom,
anatcsa 6onee 2 (Asyx) mecaues, CTOPOHbI
COBMECTHO OMnpeaensioT CBOW AanbHenwune
B3aUMOOTHOLLEHMNS no HacToslLeMy
Oorosopy-Odepre.

10. Cpok peicTBusi, pAeACTBME WU
npekpaweHue paeucTeusa [lorosopa-
OdepTbi
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10.1. This Offer Agreement is effective as of the 10.1.

10.2.

10.3.

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
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.

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.

10.2.

10.3.

11.

Hactosawwun Jdorosop-Odepta BCTynaeT B
CUy B MOMEHT NpuHaTtus Cybnoapsaayumkom
MOJSIOXKEHMN W YCNOBWUIA  HaCTOSILLEro
nyénnyHoro [orosopa-OdepTbl NyTEM
aKkTmBauum dekbokca “C  ycroBusmu
LHoroBopa-OgepTbi O3HaKoMJsIeH u
corsiaceH” v OEWCTBYET A0 MOMEHTa ero
pacTtopxeHuss ofHoii u3 CTopoH nunbo
obevmMn CTOpOHaMMm B COOTBETCTBMU C
HacToswmnm loroopoM-OdepToi.

Kaxxpgas n3 CTOpOH Brpase pacTOprHyTb
HacToALWMN Jorosop-OdepTy B
OAHOCTOPOHHEM BHecyaebHOM nopsake,
HanpaBuB yBegomneHue gpyronn CtopoHe
nocpeacTtBOM W C  MNoOMOWbO  JIMYHOrO
KabuHeta Cy6bnoapsguvka B CepBuce
Mellow He meHee, ueM 3a 30 (TpuauaTb)
KaneHaapHbIX AHEV [0 npeanoniaraemMon
haTtbl  pactopxeHusa [orosopa-OdepTbl
pacTtopratowenn CTOpOHOMN.

C MoMeHTa pactopxeHus [lorosopa-
OdepTbl no nwboi npmuunHe mn nwboi m3
CtopoH, Mellow o06sa3aH BbINaTUTb
Cybnoapagumky  BCe  HeBbIMN/@4YeHHble
Cybnoapagumky cyMmmbl BosHarpaxaeHus
3a BbIMOJIHEHHbIE PaboThbl n/mnm
OKaszaHHble Ycinyrm B TedeHue 30
(TpuaguaTtn) paboumx [OHEN C MOMEHTa
pacTopxeHusa Jjorosopa- OdepTsbl.

NMpuMmeHunmoe npaso. Mopsiaok

paspelueHns Cnopos

11.1.

11.2.

Hacrosawunin Oorosop-OdepTta
perynmpyeTcs u TONKyeTCs B COOTBETCTBUM
C 3aKoHogaTenbcTBOoM Pecnybnvkn Kunp.

CTOpOHbI 0643YyI0TCA NPUHMMATbL pa3yMHble
Mepbl K TOMYy, 4T06bl Nntobble CNOpHble
BOMPOCHI, pa3Hornacus, nubo npeTteHsuu,
BO3HMKawWLWMe N0 Mepe UCMOJIHEHUSA
obs3aTtenbCcTB NO Hacroswemy [orosopy-
OdepTe, 6binn  yperynupoBaHbl MNYyTEM
rneperosopoB Mexay CTopoHaMu.
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11.3. Upon receipt of a claim from the other 11.3.

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 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.

Applicable language of mediation
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

11.4.

11.5.

11.6.

11.7.

B cnyyae nony4yeHus NpeTeH3uu oT 4pyromn
CTOpOHbI CtopoHa - nosyyaTtenb
npeTeH3umn obs3aHa paccMoTpeTb
npeTeHsuw U npeacraButb  Apyrom
CropoHe npeanoxXeHus no
ypEerynanmpoBaHuUIo NpeTeH3nn C ykasaHuem
CPOKOB  yperysmpoBaHuWss MNOCpPeAcTBOM
JlnyHoro KabuHeta nnbo no 3neKTPOHHOM
noyte B TeyeHume 14 (YeTblpHaauaTtwn)
KaneHaapHbIX AHel C MOMeHTa NonydyeHus
npeTeH3unun.

Ecnn CrtopoHaM He ypaactca NpunTn K
corfnacuio, Bce HepaspeléHHble Cnopbl B
OTHOLUEHUU HacTosLero Jorosopa
(BknOYass BOMPOChI, Kacawwwuecs ero
CylLecTBOBaHUSA,  AENCTBUTENbHOCTM U
npekpalieHus) noanexaTr nepegade Ha
yperynmposaHme B  COOTBETCTBMM C
MpuMmnputencHbIM PernameHTomM Meanaunm
Mellow.

MecTto npoeeaeHuns NPpUMUPUTENBHbIX
npoueayp: AWCTAHUMOHHO MpU MOMOLLM
cetu WMHTepHeT cnocoboM, yKasaHHbIM B
MpuMmnputenosHoM PernameHTe Meawnaumm
Mellow.

A3bIK  NPUMUPUTENBHOW npoueaypbl -
QHMMNCKNUIA MM pycckuin. Pacxoabl no
onnarte ycnyr meavaTtopa 3a COBepLueHue
NPUMUPUTENBHBIX npoueayp HeceT
CTOpoHa-3asiBuTenb. B cnydyae ycnewHoro
3aBepLUEHMS NPUMUPUTENBHOWN Npoueaypsbl
50% (MNaTbaecaT NpoOUEHTOB) OT CYMMbl
pacxodoB Ha onnaTty ycayr meavauum
OOJ/KHbI  6bITb  BO3MELleHbl CTOPOHOI-
OTBETUYMKOM CTOPOHE-3asIBUTENIO.

Ecnn cnop He ©6ypner paspewéH B
COOTBETCTBUM C YKa3aHHbIM
MpuMnputenoHsbiM PernameHToMm Meaguaunm
Mellow B TeueHme 90 ([eBsiHOCTA)
KaneHaapHbIX AHeW C  Jgatel  nojaumu
3asBNEeHNs O MeaMauum UNM B Te4YeHue

WHOrO CpoOKa, KOTOpbliA MOXeT 6bITb
YCTaHOB/IEH B TMUCbMEHHOM COrJallueHun
CTOpPOH, TO MO MUCTEYEHUWN YKa3aHHOMO
CpoKa BCe HepaspeléHHble  Cropsbl,
pasHorniacus nnu npeTeHsuu,
BO3HMKAOWME W3 WIM B CBS3U  C

HacToswmm loroBopoM-OdepTon nmbo ero

HapyleHunem, pacTopXeHueM nnm
HEeAENCTBUTENbHOCTBIO, MNEepeaarnTcs Ha
paccMoTpeHune B Oyb6anckui

MeXAyHapOoAHbIN apbuUTpaxKHbIA LEHTp WU
OKOHYaTeNbHO pa3peLlalTcs apbuTpaxem
B COOTBETCTBUU C apbuTpaxHbIM
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12,

12.1.

12.1.1.

12.1.2.

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.

Legal documents relating to the Offer
Agreement. Terms priority

Before accepting the terms of this Offer
Agreement and registration of the
Personal Profile in the Mellow Service the
Subcontractor must accept the terms of
the following documents related to this
Offer Agreement which regulate other
matters pertaining to use of the Mellow
Service and included in this Offer
Agreement by reference in this Section
12 (collectively, the "Related
Documents"):

Terms of Use of the Mellow Service,
available at:
https://mellow.io/documents/terms-
of-use;

Mellow  Service Policy,
available at:
https://mellow.io/documents/privacy

-policy.

Privacy

11.8.

pernameHToM Lyb6arickoro
MeXAYHapoAHOro ap6uTpaXkHOro UeHTpa,
AeWCTBYIOWMM Ha AaTy nogayum 3anpoca o6
apbuTtpaxe (manee - <«PersamMeHT»),
KOTOPbIA CYMTAETCS BK/TOYEHHBIM  MYTEM
CCblJIKN B HaCTOﬂLIJ,I/II‘/'I MYHKT. KonnyectsBo
Ha3Ha4vyaeMblX apbuUTpPOB COrMacoBbIBaeTCs

CropoHamMu. MectoM apbutpaxa 6yger
ABNATbCA Oy6an, OAD. A3bIKOM
apbuTtpaxHoro pasbupaTtenbcrtea byaeTt

AHIMNMNCKUNA A3bIK.

B cnyyasax, korga 3akasumkuy, YoM 3agaHus
" [MpoeKTbl pa3MeLleHsbl Mellow,
npeabasnstoT Cybnoapsaunky TpeboBaHms
KacaTenbHO kayectBa Pabot w/wnn Ycnyr,
Cybnoapaaumk o6a3yeTcs paspewwunTb Bce
Takme TpeboBaHMA 3aKa3uyMKOB 3a CBOM
CYET WM TONbKO caMocTosATeNnbHO, 6e3
npuBeYEHNs Mellow n NobbIx
KOHTpareHToB Mellow 3a wucknwoyeHnem
3aKka3unmkoB, W  HacToslee ycnosue
ABMSAETCHA CyLWeCTBEeHHbIM 06543aTenbLCTBOM
Cybnogpsaauvka no HacTosweMy
JDorosopy-OdeprTe.

12. Opuanueckne AOKYMEHTbI, CBAA3aHHbIE
c AoroBopoM-OdcepToi

12.1.

12.1.1.

12.1.2.

Mepes nNpuHSATMEM YCMNOBUI HaAcTOALLEro
Jorosopa-OdepThl n perncrpaumen
NlnyHoro KabuHeta B CepBuce Mellow
Cybnogpsaaumk o0653aH MpUHATb YCIOBUSA
cneaywwmx [OOKYMEHTOB, CBSI3aHHbIX C
HacToOALWNM LDorosopomM-OdepTon,
perynupyowmx oTAenbHble BOMpPOCHI
ncrionb3oBaHmss  CepBuca Mellow wu
BK/IIOYEHHbBIX B  Hactosawwun [lorosop-
OdepTy ccbiikon B HacTosiweM Pasgene 12
(coBmecTHO, "CBsi3aHHble [JOKYMEHTbI"):

Ycnosus Mcnonb3oBaHus Cepsuca
Mellow, LOCTYMNHbIE no aapecy
https://mellow.io/ru/dokumenty/uslovi
ya-ispolzovaniya;

Monutnky KoHdunaeHumanbHOCTH
Cepsuca Mellow, goctynHyto no agpecy
https://mellow.io/ru/dokumenty/politik
a-konfidencialnosti.



https://mellow.io/documents/terms-of-use
https://mellow.io/documents/terms-of-use
https://www.solar-staff.com/docs/termsofuse.pdf
https://www.solar-staff.com/docs/termsofuse.pdf
https://mellow.io/ru/dokumenty/usloviya-ispolzovaniya
https://mellow.io/ru/dokumenty/usloviya-ispolzovaniya
https://mellow.io/documents/privacy-policy
https://mellow.io/documents/privacy-policy
https://mellow.io/ru/dokumenty/politika-konfidencialnosti
https://mellow.io/ru/dokumenty/politika-konfidencialnosti

mellow

12.2. By accepting the terms of this Offer 12.2.

12.3.

Agreement and registering the Personal
Profile in the Mellow Service the
Subcontractor  confirms  that the
Subcontractor agrees to be legally bound
by the terms of, inter alia, Related
Documents.

The Subcontractor expressly agrees that
the Related Documents may establish
other liability for violation of their terms,
including provisions on confidentiality of
information constituting trade secret of
Mellow, and undertakes to conform to the
terms of such Related Documents for the
full term of effect of this Offer Agreement.

13. General

13.1.

13.2.

Mellow reserves the right to 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 the
Offer Agreement. If the Subcontractor
continues to accept the 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.

12.3.

MpuHUMasn ycnoBus HacTogdLero
[orosopa-0depThbl 7 perncTpupys
JInyHbIN KabnHetr B  CepBuce

Mellow, Cybnoapsaumk NnoATBEPXKAAET, UTO
OH cornawaetcs 6bITb IOPUANYECKM CBA3aH

ycnosusiMm, B TOM u4ucne, CBS3aHHbIX
JoKyMeHTOB.

Cybnoapsaauunk SABHbIM obpasom
cornawaetcs, 4to CBsA3aHHble [JOKYMEHTbI
MOryT yCTaHaBnumBaTb NHYIO
OTBETCTBEHHOCTb 3@  HapylleHue  ux
MONIOXXEHMUN, B TOM 4WUC/E, MOJIOXKEHUNN
OTHOCUTENTbHO KOHpMAEHUMANBbHOCTHU
MHGOopMaumu, CoCTaBNsoLLEN

KOMMepueckyto TariHy Mellow, n o6s3yetcs
cobniogate ycnoBusa Takmx CBA3aHHbIX
[JOoKyMEHTOB B TeYeHMe BCero Ccpoka
Aencremna Hactoswero Jorosopa-OdepThl.

13. O6wime nonorkeHnsa

13.1.

13.2.

Mellow ocrtaBnser 3a coboli npaBso
M3MeHSATb B OAHOCTOPOHHEM rnopsake
ycnoBus Hactosawero [lorosopa-OdepThl B
ntobon MoMeHT BpeMeHu. Cybnoapsadmnk
6yneT yBeAOMNEH O TaKUX W3MEHEeHUsIX
nocpeacTsoM JlnyHoro KabuHeTa
Cybnoapsaunka B CepBuce Mellow B
TeyeHune 3 (Tpéx) paboumx AHEN C MOMEHTa
BHECEHUS] TaKUX U3MEHEHUN B HaCcTOALMMN
LJoroeop-Odepty. Ecnm Cy6bnoapsaumvk
npoAo/KaeT NpUHMMaTb yCNoBUS 3afaHumn
M Npoaos/mKaeT BbiNOMHATL Pabotbl n/vnum

OKasblBaTb YCNyrM NocCne  BHECceHus
M3MEHEHUI B  HacToswwnnh  [orosop-
Odeprty, bynet cyuTaTbCs, yTOo

Cybnoapaaumk npuHan ycnosus Hambonee
no3gHen Bepcuu Hacrtosuwero [loroesopa-
OdepTbl. Ecnn Cybnoapsiaunk He cornaceH
C U3MEHEeHUsAMU, BHeCEHHbIMKN B [oroesop-
Odepry, Cybnoapsaaumk BNpaBse
pacToprHyTb HacTtoswwmn Oorosop-OdepTy
nyTém HanpasseHus Mellow 3anpoca Ha
pacTopxeHue Jorosopa-OdepThl "
yaanenue JinyHoro KabuHeta B CepBuce
Mellow.

CTOpOHbI MpU3HaloT, yuTo 3ajaHus,
copepxauwme WHCTPYKLUNU Mellow
Cybnoapagunky n noATBEpPXAEHMUS
Cybnogpagumka O MOMYYEHUM  TaKUX
MHCTPYKLNM nocpeacTsoM NPUHATUSA
yCNnoBu 3afaHuii nocpeactsoM JIMYHOro
KabuHeta B CepBuce Mellow sasnswTcs
coobueHnsamm, OTrnpaBAEHHbIMK B
Haanexaiwen nucbMeHHon dopMe, w
MMEKLWNMIN A0KA3ATENbCTBEHHYIO CUAY.
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13.3. Should any provision of this Offer 13.3.

13.4.

13.5.

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

14.1.

Comments or questions regarding this
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

13.4.

13.5.

14.1.

Ecnun kakoe-nnbo nonoxeHme HacToaLero
[orosopa-0depThbl bynet MpU3HaHo
HUYTOXHbIM, HE3aKOHHbIM  WIN  WHbBIM
obpasoM He WMEewWMUM Cunbl, Takoe
MONIOXEHMe, HACKObKO 3TO BO3MOXHO,
CYUMTaeTca OTAENEHHbIM OT HACTOSLWEro
Jorosopa-OdepThl, a OoCTanbHbIE
MONIOXXEHUS MPOAOSIXKAKT  MPUMEHATLCS,
Kak ecanm  6bl Takoe  oTAeneHHoe
nonoXxeHne 6bI1I0 NPSAMO  UCKIKOYEHO U3
LHorosopa-OdepThl.

Hacroswwun [orosop-OdepTa
npeacrasnsetr cobon nonHoe cornalieHue
mexay Cybnoagpsagumkom wun Mellow B
OTHOLLEHUM ero npeagMeTa.

Hactoawwnin [orosop-OdepTa cocTassiieH
Ha aHrAnMNCKOM UM PYCCKOM s3blkax. B
cnyvyae nobbiX  pasHOUTEHUNA  Mexay
aHrNMnCcKom " pyccKkomn BEPCUSAMMU
HacToswero Jlorosopa-OdepTbl, BEPCUSA Ha
AHIMMINCKOM A3blKe 6ynet NMETb
NpenMyLLLeCTBEHHYIO CUNY.

KOHTAKTHAA NHO®OPMALIUA

KoMMeHTapuun nnmn Bonpocbl OTHOCUTESNBHO
HacTosLero Jorosopa-0depThbl
CybnogpsaaumKk  MOXeT HanpasuTb NO

cneayowmM agpecam:

Mouton / Kypbepckoi cny»x6oi: Kunp,
Nnmacon, yn. Teknac Jlucnotu, 17,
Muccac bunguHr, oduc 501

DNEeKTPOHHOMN NOYTOM:
support@mellow.io
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