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4. Compensation.

4.1. Compensation. In consideration for the
Developer’s and/or Assigned Engineers’
performance of their obligations pursuant hereto,
and subject to the terms and conditions of this
Agreement and applicable SOW, the Company
agrees to pay Developer's and/or Assigned
Engineers’ a fee as set forth in the Work Statement
and/or, if and as applicable, Appendix B.

4.2. Total Value of the Agreement. Subject
to Section 4.1 hereof and applicable Work
Statement(s) pursuant hereto, unless otherwise
agreed by the Parties, the total value of the
Services provided pursuant to this Agreement shall
be fixed according to the SOW(s).

4.3. Taxes and Other Payments. Each Party
is responsible for complying with the collection,
payment, and reporting of all taxes imposed by any
governmental authority applicable to its activities in
connection with this Agreement. None of the
Parties is responsible for taxes that may be
imposed on the other Parties. Notwithstanding
anything to the contrary herein, Developer shall be
solely responsible for collecting and paying any and
all taxes arising out of this Agreement, including
without limitation any sales, use, value added and
similar taxes collections, payments and related
registrations arising in any way out of or relating to
this Agreement. If the Company is required by law
to make any deduction or withholding, it may do so
without further liability to Developer for such
amount provided that the Company will cooperate
with the Developer in taking reasonable steps to
minimize or reduce such deduction or withholding
to the extent permitted by law. If a certificate of
exemption or similar document or proceeding is to
be made in order to exempt the Developer or the
transaction from value-added, sales or use tax
liability, Developer will obtain and provide the
Company with such certificate, document or
proceeding. In that case, the Company shall take
reasonable steps to assist the Developer in this
regard, including compliance with the procedures
for claiming relief under applicable provisions of
applicable tax treaties. Notwithstanding the
foregoing, the Company shall make such deduction
or withholding as required in accordance with
applicable law and the total of any amount so
deducted or withheld and the remainder remitted to
Developer will be deemed to be payment in full.

4.1.

4.2.

4.3.

Bo3melueHne.

Bo3mewieHne. B cuyeT BO3HarpaxaeHus 3a
MCMOJIHEHME PaspaboTtumkom n/vinm
Ha3Ha4YeHHbIMM MHXXEHEPaMM CBOMX 0693aTenbCTB
B COOTBETCTBMM C Hactosiwumm CornalleHvem u B
COOTBETCTBMM C YCIOBUSIMU W MOSIOXKEHUSMM
HacToswero CornaweHnss v npuMeHuMoro T3,
KoMmnaHus o06sa3yetcs Bbinnatutb Pa3paboTunky
W/MNM  Ha3HAYeHHbIM  MHXXEHepaM CyMMy B
pa3Mepe, YKa3aHHylO B TeXHM4YecKoM 3adaHuu
n/vnu MpunoxeHun b, ecnn npuMeHnMo.

Obuwasa ctoumocTtb Cornawenusi. B cooTBeTcTBUM
C pasgenoM 4.1 Hactosiwero CornaweHus u
npuMeHnMoro(bix) TexHudeckoro(ux) apaHus(i),
obuas CTOMMOCTb npeaocTaBseMblxX B
COOTBETCTBMM C HacToswmm CornaweHnem ycnyr
yCTaHaBNMBaEeTC B COOTBETCTBMM C T3, eciu
CTOpOHbI HE AOroBOPUIUCE 06 MHOM.

Hanorn n npoune pacxogbl. Kaxaass u3 CTOpoH
HeceT  OTBETCTBEHHOCTb 3@  BbIMOSIHEHWE
TpeboBaHuii Mo c6opy, onnaTe U COCTaBieHUU
OTYETHOCTM O JobbIX Hanorax, B3MMaeMbIX
COOTBETCTBYIOLMM [OCYAAPCTBEHHBIM  OpPraHoM,
KOTOpble MPUMEHSIOTCA K ee [esATeNbHOCTM B
COOTBETCTBMM C Hactoswmm CornaweHveM. Hu
oaHa n3 CTOpOH He HeceT OTBETCTBEHHOCTb 3a
Hanoru, Hanaraemble Ha N6yl Apyryio CTOPOHY.
BHe 3aBMCMMOCTM OT MOJSIOXKEHMA HACTOSILLErO
Cornawenunss 06 obpatHoM, PaspaboTumk HeceT
WCKNIOYNTENBbHYIO OTBETCTBEHHOCTb 3a cbop w
ynnaty BCEX HanoroB, BbITEKAOWMX U3
HacToswero CornaweHus, BKIO4Yas, MNOMUMO
npo4yero, Hanorm C MNpoOAaXw, Hanorm Ha
Nnonb30BaHue, Hanor Ha Ao6aBNeHHY0 CTOMMOCTb
1 npoune cbopbl, NNaTeXM M CBA3AHHbIE C HUMM
permcTpaumoHHble 0653aTenbCTBa, BO3HMKAOLWME
Ha OCHOBaHWM WM B pe3ynbTaTe HaCcTosILero
Cornawenusi. Ecnu KomnaHns o6s3aHa No 3aKoHy
Npou3BECTU Kakne-nnbo BblYETLl MW YAEpXKaHWs,
OHa BnpaBse OCYLLECTBUTb 3TO 6e3
[OMOTHUTENBHOWM OTBETCTBEHHOCTU nepeg
Pa3paboTunkoM Ha COOTBETCTBYIOLLYIO CyMMY Mpu
ycnosuu, 4to KomnaHus 6yaeT cornacosbiBaTh C
Pa3paboTunkoM npuHsATME Takux HeobxoanMbix
Mep AN MMHUMM3ALUMW WKW YMEHBLUEHUS TaKuX
BblYETOB nm yAepXaHui B paMKax,
YCTaHOBMEHHbIX NPUMEHNMbIM
3aKoHofaTenbCcTBOM. Ecnn gna  ocsoboxxaeHus
PaspaboTunka unn onepauun OT obs3aTenbCTBa
no ynnate Hanora Ha Ao6aBneHHYl0 CTOMMOCTb,
Hanora C nNpoAaXxu WM Hanora Ha MoJsib30BaHWE
BblJAeTCA CBMAETENbCTBO 06 0CBOGOXAEHWM OT
ynnatel HanoOroB WM aHaNOMMYHbIA [AOKYMEHT,
PaspaboTtunk  poskeH npefocTaBuTb nx
KomnaHuvn nocne nonydenus. B 3Tom cnydae
KomnaHus npuHuMaeTr HeobxoauMmble Mepbl MO
OKasaHuio nomowm PaspaboTumky B  3TOM
OTHOLIEHUW, BK/OYas cobntogeHne nopsiaka
nofauun 3asereHust 06 ocBoboXAeHNM OT yniaThl
HanoroB B COOTBETCTBUM C  MPUMEHUMbBIMU
MONIOXEHUSIMU ~ AEWCTBYIOWMX  [OrOBOPOB 06
n3bexxaHmm [BOVHOro HanoroobnoxeHus.




4.4. Payments. All payments pursuant to
this Agreement shall be made in U.S. Dollars or
Euro, at the Company’s sole discretion, and all
payment due to Developer shall be made by the
Company by check drawn on a U.S. bank or
electronically to a bank account provided by
Developer or as otherwise determined by the
Company.

4.5, Invoicing. Unless otherwise agreed by
the Parties, Developer will submit invoices to the
Company for payment for work and/or Deliverables
at such time or times as payment becomes due
under each SOW. Unless the Work Statement
provides otherwise, the Company shall pay the
invoices within fifteen (15) days after their receipt.

5. Expense Reimbursement. Unless otherwise
provided by the Company, solely at its own
discretion, the Company shall reimburse Developer
for all business travel and other out-of- pocket
expenses reasonably incurred by Developer in the
course of performing his duties hereunder this
Agreement. All reimbursable expenses shall be
appropriately documented and shall be in
reasonable detail and in a format and manner
consistent with the Company’s expense reporting
policy, as well as applicable federal and state tax
record keeping requirements. For anticipated
expenses in excess of $100, Developer shall obtain
the Company’s prior approval.

6. Ownership and Use of Proprietary Property.

6.1. Ownership of Work Product and
Deliverables by the Company. All of the
Deliverables, as and when developed, and any and
all  concepts, designs, ideas, inventions,
specifications, improvements, and advice of
Developer, and any computer programs, including
patents, copyrights, trade secrets, any source code,
object code, documents, enhancements and
maintenance modifications any other modifications
arising therefrom, all files, including input and
output materials, all documentation related to such
computer programs and files, all media upon which
any such computer programs, files and

4.4.

4.5.

6.1.

HeB3vpas Ha  Bblllecka3aHHoe, KoMmnaHus
Npou3BOAMT TaKOW BbIYET WAM YAEPXAHWE B
COOTBETCTBUM C MPUMEHNUMBIM
3aKOHOAATENLCTBOM, a 06Liast BbluMTAeMast MU
yOAepXXuBaeMass TakuM  crnocoboM CymMMa U
nepeBoaMMbii  Pa3paboTumky ee  OCTaTok
CUWTAIOTCSA OMNaToON B NOSIHOM pasMepe.

Mnatexxn. Bce nnatexwm B COOTBETCTBUM C
HacTosilwmmM  CornalieHMeM OCyLLecTBASAIOTCS B
ponnapax CLUA wnm eBpo no cobCcTBEHHOMY
YCMOTPEHUO KoMMaHuM, a BeCb MpUYMTalOLLMICS
PaspaboTunky nnaTex [OSKeH 6bITb
ocywectsneH KomMnaHven no yeky, BbiMMCaHHOMY
B 6OaHke CLUA, 3neKkTpoHHbIM cnocoboM Ha
6aHKOBCKUIA CYeT, npesoCTaB/IeHHbIN
PaspabotuMkoM, wnn  uHbIM  0bpasoM Mo
ycMoTpeHuto KomnaHum.

Bbinucka cyetoB-dakTyp. Ecnu  CTOpOHbI  He
JOCTUrHYT cornacuss 06 mHOM, PaspaboTumk
BbicTaBnsieT KomnaHun cyeta-akTypbl  Ans
OCYLUECTB/IEHUS MaTeXa 3@  BbIMOJIHEHHYIO
paboTy w/vnu paboumnii NpoAyKT B pacyeTHbIN
nepvoa, YyKasaHHbli B kKaxzgom T3. Ecwm B
TexHuyeckoM 3aflaHMM He yKa3aHO MHOe,
KoMnaHus ocyliecTBiseT nnarex no cyetam B
TeyeHve nsTHagua™ (15) pHenm nocne  ux
nony4veHus.

Bo3meweHne  pacxogoB. Ecnm uHoe  He
yCTaHOBMEHO KomnaHuen, KomnaHus no
cobcTBeHHOMY YCMOTPEHUIO BO3MelLlaeT
PaspaboTunky BCce pacxofbl Ha AefnoBble Noe3aku
M Mpoyne MNOoAOTYETHblE pacxofbl, 060CHOBAHHO
NOHECEHHbIE TMOCNeAHNM B XOAe WCMOJSIHEeHUS

CBOMX 06a3aTenbCTs no HacTosLeMy
CornaweHuio. Bce Bo3MelliaeMble  pacxofbl
HaAnexalmm ob6pasom dukcunpytoTcs

JOKYMEHTaNlbHO BO BCexX MNoAapobHOCTsX, B
dbopmaTte 1 nopsake, yCTaHOBMEHHbIX NOAUTUKOM
KoMnaHum no vydeTy 3aTtpaT, a TaKkke B
COOTBETCTBUM C JAeUCTBYOLMMK deaepanbHbIMK
M pervoHasnbHbiMM TpeboBaHUSMKM K BEAEHUIO
Ha/loroBoMm JOKYMeHTaumu. Ons
NpeaycMOTPeHHbIX — M3[epXeK B pasMepe,
npesbiwarowem 100 gonn. CLUA, Paspabotumk
JOJDKEH MONyYnTb NpeaBapuTenbHoe ofobpenue
KomnaHuw.

MpaBo  CO6CTBEHHOCTM M UCMONb30BaHWE
nponpueTapHoi CO6CTBEHHOCTMU.

MpaBo CO6CTBEHHOCTU HA WTOrOBbLIA pe3ynbTaTt
paboTbl U pabounin npogykT KomnaHuu. Becb
pabounit  nNpoaykT, Bce 6e3  UCKIOYEHUS
NpPOeKTHble  3aMbICbl,  pa3paboTku,  uaewm,
N306peTEHUS, TEXHUYECKME YCIOBWS, YNy4LIEHUS
W pekoMeHaaumn Pa3paboTumka, KOMMbIOTEPHbIE
nporpaMMbl, B TOM YMC/Ee MATEHTbl, aBTOPCKUE
npaBa, KOMMepYeckue TaWHbl, WMCXOAHbIN Kop,
06BEKTHBIN Koa, [AOKyMeHTauus,
YCOBEpPLUEHCTBOBaHUSI M MoauduvKaummn, npoyue
BbiTEKAIOWME HA WX OCHOBE W3MEHEHWs, BCe
daiinbl, B TOM 4MCNE MUCXOAHbIE M BbIXOAHbLIE
MaTepuanbl, BCS AOKYMEHTauMs, OTHOCSILLAsCS K




documentation are located (including tapes, disks
and other storage media) and any and all related
material, and other proprietary rights, which
Developer may possess or developed by Developer
in connection with this Agreement whether
complete or incomplete, both as individual items
and/or a combination of components (collectively,
the “Work Product”). The Parties hereto hereby
agree that the Work Product, including without
limitation any Deliverables, are works done which
have been specially ordered or commissioned by
the Company and all right, title and interest therein
shall vest in the Company immediately and
irrevocably upon creation and shall be deemed as
“works made for hire,” and the Company shall have
and enjoy any and all proprietary rights in and to
the Deliverables under all federal, state, and
international intellectual property laws (including,
without limitation, the Copyright Act of 1976, as
amended) and laws of any other applicable
jurisdiction. To the extent permissible under any
applicable law and regulation, the Company shall be
considered the author of the Work Product for
purposes of copyright, patents, trade secrets and
other applicable intellectual property rights and
shall own all the rights in and to such copyright,
patents, trade secrets and other applicable
intellectual property arising from or relating to the
Work Product and, as between Developer and the
Company, only the Company shall have the right to
obtain a copyright registration on the same which
the Company may do in its name, its trade name or
the name of its nominee(s). Accordingly, among
other things, the Company is the author and owner
of the Work Product and shall have the sole and
exclusive rights to do and authorize any acts with
respect to the Work Product and any derivatives
thereof, and to secure any and all renewals and
extensions of such copyrights.

KOMMbIOTEPHLIM MporpaMMaMm U calinam, Bce
HocuTenu, KOTOpble coaepxar Takue
KOMIMbIOTEPHbIE nporpammbl, dannbl "
[JOKyMeHTauuio  (BK/IOYas AWCKETbl, ANCKU WU
Apyrve cpeabl XpaHeHWs [JaHHbiX), Bce 6e3
UCKITIOYEHNS  COMYTCTBYlOWUME  MaTepuanbl U
npoyve MMyLLECTBEHHbIE MpaBa, KOTOpble MOXET
umeTb Pa3paboTuvk, unu KoTopble MOryT 6biTb
pa3paboTaHbl  PaspaboTumkoM B CBA3M  C
HacTosiwmm  CornalleHveM, MOSMIHOCTbIO WK
YaCTUYHO, B KayecTBe OTAENbHbIX 3/1EMEHTOB
n/mnm COBOKYMHOCTH KOMMOHEHTOB (8
COBOKYMHOCTM <«MTOFOBbIA pe3ynbTaT paboTbi»).
CTOpOHbI HaCTOSWMM COMNaLIAlTCs C TeM, 4TO
WTOrOBbI pe3ynbTaT paboTbl, KOTOPbIMA, MOMUMO
npoyero, BKIOYAET pabouunii NPoayKT, sBNseTCs
BbIMOSTHEHHbIMK MO 3aka3y KomnaHuu paboTtamum,
a BCe npaBsa, TUTY/bl U AONW Ha/B HWX NepexoasT
nocne cosgaHus B cobCTBeHHOCTb KomnaHwun B
HesameanuTeNnbHOM UM 6e30T3bIBHOM MOpsiake M
CUMTAIOTCS «MPOU3BEAEHUSIMM, CO34AHHBIMK MO
HalMy», a KoMmnaHusi MMeeT W pacnopsikaeTcs
TakvMU MMYLLECTBEHHbIMKM NpaBaMu Ha pabounin
NpoAyKT B COOTBETCTBUM co BCEMU
denepanbHbIMK, pervoHasnbHbIMU "
MeXayHapoAHbIMU 3aKOHaMM 06
WHTENNeKTyanbHo COBCTBEHHOCTM  (BK/tOYas,
noMMMo npoyero, 3akoH 06 aBTOPCKUX MpaBax
1976 ropa, C BHECEHHbIMW W3MEHEHUSAMU) U
3aKOHaMu ntobow Apyrou NpUMEHNUMOM
jopucaMkumm. B pamkax,  yCTaHOBMEHHbIX
NPUMEHNMbIM 3aKOHOAATENbCTBOM "
pernaMeHToM, KOMMaHWs CYMTaeTcq aBTOPOM
UTOroBoro  pesynbtata pabotel B Uensx
aBTOPCKOr0 nMpaBa, MaTEHTOB, KOMMEpYeCKMX
TalH n npoymx NPUMEHUMbIX npas
WHTENNeKTyanbHOW COBCTBEHHOCTW, W BrageeT
BCEMX MpaBaMM Ha W B OTHOLEHUN TaKUX
ABTOPCKMX MpaB, MaTEHTOB, KOMMEPYECKUX TaiiH
" npo4yero NPUMEHUMOrO pesynbTata
WHTENNEKTYyanbHOW AesTeNbHOCTH, BO3HUKAIOLLMX
B CBSI3W WK B pe3ynbTaTe UTOroBoro pesysbraTa
paboTbl, @ B OTHOLEHUAX Mexay PaspaboTumkom
M  KomnaHuel TONMbKO MOCNeAHss  Bhpase
nonyynMTb perucTpaumio aBTOPCKMX MpaB Ha
BbILLEYMOMSIHYTOE OT CBOEr0 MMEHW, MOA CBOUM
TOProBbIM HaWUMEHOBaHWEM WM MNOA MMEHEM
CBOMX YMOMIHOMOYEHHbIX NMl. COOTBETCTBEHHO,
noMumMo npoyero KoMmnaHust SBNSIETCS aBTOPOM M
BNafenbueM MTOroBOro pesynbTata paboTbl K
UMeeT UCKJTIoUUTENbHbIE NMPaBa Ha BbIMOSIHEHME U
CaHKUMOHMpOBaHWe  NobbIX  AENCTBUIA B
OTHOWEHUM  TaKOro  MTOrOBOro  pesyfbTaTa
paboTbl 1 NPOM3BOAHLIX MPOAYKTOB, @ TAKXe Ha
obecrieyeHnMe  COOTBETCTBYHOLIMX  MPOAJSIEHWN
Cpoka eNCTBUSI TaKUX aBTOPCKMX MpaB.




