2. OBSI3AHHOCTHU CTOPOH
2.1. nsa

PEAyCMOTPEHHON

peanu3aliid  IeNH  COTPYIHHYECTRA,

MyHKTOM 1.2 HACTOSIIETO

Cormamennst, CTOpPOHBI OOS3yIOTCA  BBINIOJHUTH
cleyronee:

2.1.1. B paMmkax TMOArOTOBKM K CO3/IaHUIO

copmecTHoro  mpeanpusitus  Cropona 2

00s13yeTCs 3aKJIIOYUTh JOTOBOP O HAMEPEHHSAX
co CropoHoil 3 mno mnepenaye TEXHOJIOTHH,

nwxkuHupuara u - HOY-XAY  (onmcanume

TCXHOJOT'HYCCKOI'O rpomuecca, TEXHOJIOIrN4YCCKas

cxema TPOU3BOJICTBA, TUIaH pasMerieHus
000pyIOBaHMs, TEXHOIOTHYECKHE WHCTPYKIIMH TI0
pabouemy crieru( KA

MECTY, Ha

TEXHOJIOTUYECKOE O000pyaoBaHue, TpeOOBaHHE K
IIOMCIICHUSAM ([IaHHI)II\/'I NNepeUCHb HE ABJIACTCA
WCYEpNBIBAIONINM)) JJI OpraHu3alud npueMa
U3/Ieui, UX TOArOTOBKM K OTMBIBKE, CYIIKE,

YIIaKOBKE, CTCPUJIN3allnuH, JaabHEHIIen

(UHUIIHON yNaKoBKE, a TaKXe MPOrpaMMbl
CKJIQJICKOTO y4eTa Y IPUEMKH U3JEIUM.

2.12. Cropona 1 u CropoHa 2 B paMmKax
COBMECTHOTO TPENINPUITHS OOS3YIOTCS TOAMHCATH
connacue co CTopoHO# 3 mo mepenaye TEXHOJIOTUU
nHxuHupuHra 1 HOY-XAYV.

2.1.3. Cropona 2 He mnO30HEE TPEThEU JIE€KAbI
okts10ps 2015 1. o0s3yercs npeacraButh CropoHe 1
nHGOPMAITHIO JUIS TEXHUYECKOU OLICHKU
WHBECTUIIMH, & UMEHHO:

- CYLIECTBYIOIINUN MPOEKT NPOU3BOICTBA;

- TEXHOJIOTUYECKYIO CXEMY U JOKYMEHTAIHUIO;

- TIOJTHYIO CTIeTH(UKAITHAI0 Ha 000PyI0BaHUE;

- pacueTHyI TOTPEOHOCTh TIPOW3BOACTBA B
TJIOTATIX;

- CTICTIMAJIBHBIC TPEOOBAHUS K TIOMEIIICHUSM;

- OIMCaHME CUCTEM CKJIAJICKOTO y4eTa;

-IITaTHOE pacnucanue MIPOM3BOJICTBEHHOTO
MepcoHana;

-CXEMY JIOTUCTUKU HMIIIAHTATOB (Z[OCTaBKI/I Ha

2. THE LEGAL OBLIGATIONS OF THE
PARTIES
2.1. To implement the objectives of the cooperation
provided for in the Clause 1.2 hereof, the Parties

agree to the following:

2.1.1. For the purpose of preparation for the creation
of a joint venture Party 2 undertakes to conclude a
contract of intents with the Party 3 for the transfer of
technology,  engineering and KNOW-HOW
(including, but not limited to technological process
description, technological production flow diagram,
equipment layout plan, process instructions for the
workplace, specifications for the technological
equipment and requirements to the premises) to
organize the reception of products, their preparation
for washing, drying, packaging, sterilization, further
finishing package as well as inventory control and

product acceptance programs.

2.1.2. Party 1 and Party 2 as part of the joint venture
agree to sign an agreement with Party 3 for the
transfer of technology as well as engineering and

KNOW-HOW.

2.1.3. Party 2 undertakes to submit in or prior to the
third decade of October 2015 to Party 1 information
for the technical assessment of the investments,
namely:

- the existing production project;

- the process flow-sheet and documentation;

- the full equipment specification;

- the estimated need for production areas;

- the special requirements to the premises;

- the description of inventory control systems;

- the production personnel scheduling chart;

- the implants logistic scheme (their delivery to the
joint venture production area, their transportation to

sterilization and later their redelivery to the



MPOM3BOJICTBO COBMECTHOTO TPEAIPUSTHSI, OTIIPaBKa
Ha CTEepPWJIHM3AIMI0 W, B JallbHEWIeM, BO3BpaT Ha
CKJIaJ] TIPOM3BOJICTBA).

2.1.4. Cropona 1 u Cropona 2 ne mo3gaee deBpais
2016 r.  obOs3yroTcs

IOATrOTOBUTH TCXHHKO-

HKOHOMHUYECKOE 000CHOBaHHE MPOU3BOJCTBA
UMILIAHTATOB B POD.

2.1.5. Cropona 1 u CropoHa 2 mOCI€ MOIY4CHUS

OKOHOMHYCCKUX MOoKaz3areynei TCXHHKO-
OKOHOMHYECCKOI'O O6OCHOBaHI/I$I, OTBCYAIOIIIUM
HHTCpECaM BCEX TpeX CTOpOH HaCTOAIICTO
corjiianicHusd, O6H3YIOTCSI nmoanucars AO0roBOop O

CO3/IJaHUM COBMECTHOIO TPEANPHUSATHS HE TO31Hee
sHBaps 2016 .

2.2. JIoroBop O CO3AaHUH COBMECTHOIO HNPEAIPUSITHS
o0s13aTeNbHBIC

JOJIDKCH BKJIIOYAaTh

cleayromue
TpeboBaHUS:

22.1. Cropona 1 BbicTymaer B  poiu
MPOM3BOACTBEHHOM IUIOLIANKU M  00s3yeTcsi B
paMKax COBMECTHOTO HPEANPHUATHS IOCTPOUTH,
YKOMIUIEKTOBAaTh 00OpYyIOBaHHEM U IIEPCOHAJIOM,
B JaJLHEHIIEM,

3allyCTUTh W, OKCILTYyaTUpOBaTh

NPOM3BOACTBO 1O  BBIIYCKY HMMIUIAHTATOB IO
texHosoruu CTOpoHBI 3.

2.2.2. CropoHa 2 BBICTYHaeT B POJIM COBITOBOW
KOMIIAHWHU, a TakKe SBISETCS IPOBOJAHUKOM TIO
MOTY4YEHUIO

TCXHOJIOTHH IIPOU3BOICTBA

WUMIUIAHTATOB (ommcanue TEXHOJIOTUYECKOTO
Mporecca, TEXHOJMOTHYECKass CXeMa IPOU3BOICTBA,
IJTaH pa3MeNIeHus 000PYIOBAHHS, TEXHOIOTUYECKHE
WHCTPYKIIUH TI0 pabodeMy MecTy, crienu(puKanuy Ha
TEXHOJIOTHYECKOe 00OopynoBaHHe, TpeOOBaHUE K
MOMEIIEHUsIM  (JaHHBI TepedeHb He SBIsSETCA

rc4aepnbiBatonuM)) ot CTopoHsI 3.

2.2.3. Cropona 2 00s3yercsi peann3OBBIBaTh
HEOOXOIUMBIii o0BeM MIPOM3BOACTBA IS
NOAJIEPKAHUS ~ AKOHOMHYECKOH 3¢ PEeKTHBHOCTH
MIPOM3BOAICTBA.

224 [lonm B YCTaBHOM KalWTale M MOPAIOK

pacrnpeacicHusd HpI/I6I>IJ'II/I COBMCCTHOI'O

production warehouse).

2.1.4 In or prior to February 2015 Party 1 and Party 2
shall prepare a feasibility study for the implants

production in the Russian Federation.

2.1.5 After receiving the economic indicators of the
feasibility study meeting the interests of all three
parties hereof undertake to sign a contract for

creating a joint venture in or prior to January 2016.

2.2. The contract for the establishment of a joint
venture shall include the following mandatory
requirements:

2.2.1. Party 1 acts as a production area and is
committed as part of a joint venture to build, to
provide with equipment and to recruit staff for this
area as well as to launch and further operate the
implants production site under the technology

provided for by Party 3.

2.2.2. Party 2 acts as a sales company as well as a

mediator for obtaining implants production
technology (including, but not limited to
technological process description, technological

production flow diagram, equipment layout plan,
process instructions for the workplace, specifications
for the technological equipment and requirements to

the premises) from Party 3.

2.2.3. Party 2 undertakes to implement the necessary

production capacity to maintain production

efficiency.

2.2.4. Shares in the chartered capital and the



MpeanpuaTus OymayT ONpPENeNAThCS OTHOCHTEIHHO
JIOTOBOPEHHOCTH MEXIYy CTOPOHAMH TPU CO3IaHUHU
COBMECTHOTO TPENIpUsTAS C

Y4€TOM  BKJIaJa

KaXIOW CTOPOHBI, BKJIIOYAsl HHTEIUIEKTYaJIbHYIO
COOCTBEHHOCTb, KAallUTaJbHBIE 3aTparhl, a TaKXKe
3aTparskl, CBA3aHHBIE C peaau3anyen IpOoLyKIUH.

3. OTBETCTBEHHOCTb CTOPOH
3.1. Cropona 1 00s3yeTcs mociie MOJy4YeHUs BCei
HeoOxonuMmolt  uH(oOpManuy, CBA3aHHOH ¢
MOATBEP)KJCHHEM IKOHOMHYECKOH 3((EeKTUBHOCTU
npoekta oT Croponsl 2 u CTOpoHBI 3, B CpOK,
OIIpEleNICHHbI  OM3HEC-TIIIaHOM

10 CO3JJaHHIO

COBMECTHOTO MPEANPHUITUSL OpraHu30BaTh
MPOM3BOJCTBEHHYIO IUIOIIAAKY II0 NPOU3BOICTBY
HUMIUIAaHTAaTOB, B COOTBETCTBUU C TEXHOJIOTUEH H
TpeboBaHUAME TONydeHHBIX OT Croponsl 3. B
Cllyd4ae HEBBIIIOJIHEHUS JaHHON 4YacTH TpeOOBaHWH,
Cropona 1 o0s3aHa B TedeHne 1 roma yCTpaHUTH BCe
HapymieHuss Oe3 TpHMEHEeHHS K HeH Kaku-Tudo
mrpadHeix caHknwii oT CtopoHs! 2 u CTOpoHHI 3.
Ecnin B ycranoBnenuwi mnepuoia, Crtopona 1 He
CMOJKET YCTpaHuTh HapymeHus, CTopoHa 3, BIpase
OTKa3aTbCA oT HUCIIOJIHCHUA 00513aTEJILCTB B
COOTBETCTBUU C JIOTOBOPOM O Ilepejaue TEXHOJIOIHH

Cropone 2 u 1.

distribution of the joint venture profit shall be
determined with respect to the Parties’ agreement
and the contributions of each Party into the chartered
capital including intellectual

property, capital

expenditures and other costs, connected with

products realization.
3. LIABILITY OF THE PARTIES
3.1. After receiving all the necessary information
related to the confirmation of the economic
efficiency of the project from Party 2, and Party 3,
Party 1 within the period stipulated by the business
plan on establishment of a joint venture undertakes
to organize a production site for the production of
implants, according to the technology and
requirements received from Party 3. In case of a
failure to fulfill this part of the requirements, Party 1
shall eliminate all violations within 1 year without
application of any penalties to it by Party 2 and Party
3. If within a specified period, Party 1 will not be
able to eliminate the violations, Party 3 shall be
entitled to refuse to perform the obligations under the
agreement on the transfer of technology to Party 2

and Party 1.



