TECHNICAL SERVICES AGREEMENT
This Agreement, effective as of 
 day of _____, 20__, is entered into between  ____________ (“Client"), registered at _________________________________ and _____________________ ("Contractor"), registered at _________________    

1. SCOPE AND COMPENSATION:  Contractor shall perform on behalf of Client services as more specifically described in Exhibit A ("Scope of Services") and shall be compensated and paid in accordance with the terms contained in Exhibit B ("Compensation and Payment").    Exhibits A, B, C ("Services Work Order Authorization"), and D ("Contractor Human Resources Policy HR-125") are incorporated herein by reference.
2. WARRANTY:  Contractor warrants it shall perform its Services in accordance with the current standards of care and diligence normally practiced by recognized firms in performing services of a similar nature. If, during the six (6) month period following the completion of the Services it is shown that there is an error in the Services as a result of Contractor's failure to meet those standards, and Client has notified Contractor in writing of any such error within that period, Contractor shall perform such corrective services within the original scope of Services as may be necessary to remedy such error without any additional payment from Client.
3. THIRD PARTY GUARANTEES:  If any of the  Services  requires the  purchase  of equipment or materials or the procurement of services, Contractor shall, for the protection of Client, demand from all vendors and subcontractors guarantees with respect to such equipment, materials, and services, which shall be made available to Client to the full extent of the terms thereof.    Contractor's liability, with respect to such equipment and materials obtained from vendors or services from subcontractors, shall be limited to procuring guarantees from such vendors or subcontractors and rendering all reasonable assistance to Client as part of the Services for the purpose of enforcing the same.
4. INSURANCE:  Contractor shall maintain, in force, during the period that Services are performed Workers' Compensation and Employer's Liability Insurance (limit of one million dollars ($1,000,000) each occurrence) in accordance with the laws of the states having jurisdiction over Contractor's employees who are engaged in the Services. Contractor shall also   maintain,   during   such   period,   Commercial   General   Liability   Insurance   and Automobile Liability Insurance (including owned, non-owned, or hired vehicles), each covering bodily injury to or death of persons and/or loss of or damage to property of parties other than Client in a combined single limit of one million dollars ($1,000,000) for any one occurrence.
5. LIABILITY:  Contractor shall hold Client harmless against any and all claims, demands, and causes of action for injury to or death of persons or for damage to or destruction of property (other than property of Client or construction work in progress, for which Client assumes responsibility) resulting solely from the negligent physical acts of Contractor while at Client's facility. Except for Contractor's warranty obligation under paragraph 2 above, Contractor's liability under this Agreement shall not exceed amounts recoverable under the scope and limits of the insurance coverages specifically required to be maintained by Contractor under paragraph 4 above, and, to the fullest extent permitted by law, Client agrees to release, defend, and hold Contractor harmless from and against any and all further liability arising in any manner from this Agreement and Contractor's performance of the Services. Client agrees to waive, and shall require its insurers to waive, subrogation against Contractor under any applicable policy of insurance. Neither party shall be responsible or held liable to the other for indirect, special, or consequential damages, including but not limited to loss of profit, loss of investment, loss of product or business interruption, howsoever caused.
6. INFORMATION:  In performance of the Services, it is understood Contractor will be supplied with certain information and/or data by Client and/or others, and Contractor will rely on same. It is agreed the accuracy of such information is not within Contractor's control, and Contractor shall not be liable for its accuracy, nor for its verification, unless this Agreement is modified by mutual agreement in writing to provide for verification by Contractor. Any information delivered by Contractor to Client may be used solely by Client for the purpose for which such information is intended. Client shall not disclose such information to others without Contractor's prior written consent. Client shall indemnify Contractor from third party liability arising from any unintended use or unauthorized disclosure.

7. TERMINATION:  Either may, with or without cause, terminate the Services at any time upon ten (10) working days' written notice to the other party. In either case, Contractor shall be paid costs incurred and fees earned to the date of termination and through demobilization. Date of termination means the date of receipt of the written notice by the other party.
8. AUDIT:  Client may audit and inspect Contractor's records and accounts covering reimbursable costs for a period of twelve (12) months following the invoicing for such Services. The purpose of any such audit shall be only for verification of such costs, and Contractor shall not be required to keep records of or provide access to the make-up of lump sums, fixed rates, or amounts expressed as a percentage of other costs.
9. INDEPENDENT CONTRACTOR:  Contractor shall perform the Services as an independent contractor, except that any contracts or purchase orders for materials, equipment, and any related services will be issued in writing as agent for Client.
10. SOLICITATION OF EMPLOYMENT:  Neither party  shall,  during  the term  of this Agreement or for a period of one hundred eighty (180) days thereafter, directly or indirectly for itself or on behalf of, or in conjunction with, any other person, partnership, corporation,   business  or  organization,   solicit,   hire,   contract with   or  engage  the employment of an employee of the other with whom that party or its personnel have had contact during the course of the Services under this Agreement, unless that party has obtained the written consent of the other to such hiring and that party pays to the other a fee to be mutually agreed upon.
11. FORCE MAJEURE:  Any delays in or failure of performance by the parties shall not constitute a default hereunder if such delays or failures of performance are caused by occurrences beyond the reasonable control of the parties, including but not limited to: acts of God or the public  enemy;   expropriation   or  confiscation;   compliance  with   any  order  of  any governmental authority; changes in law; act of war, rebellion or sabotage or damage resulting therefrom; fires, floods, explosion, accidents, riots; delays in permitting; or any other causes, whether similar or dissimilar, which are beyond the reasonable control of the parties (a “Force Majeure Event”). Upon the occurrence of a Force Majeure Event, the time for performance under this Agreement by the party whose performance is affected by such Force Majeure Event shall be suspended during the continuance of such Force Majeure Event and thereafter extended for the period equal to that during which such Force Majeure Event continued. The party whose performance is affected by a Force Majeure Event shall provide written notice to the other party of such Force Majeure Event, specifying the nature and the expected duration of the Force Majeure Event, within ten (10) Business Days after the Force Majeure Event begins, and shall take prompt action using its commercially reasonable efforts to remedy the effects of the Force Majeure Event. 
12. INTERPRETATION:  In the event that any portion or all of this Agreement is held to be void or unenforceable, the parties agree to negotiate in good faith to amend the commercial and other terms of the Agreement in order to effect the intent of the parties as set forth in this Agreement. The parties agree to look solely to each other with respect to performance of this Agreement. Contractor may have portions of the Services performed by its affiliated entities or their employees, in which event Contractor shall be responsible for and Client shall look solely to Contractor as if such Services were performed by Contractor hereunder.  This Agreement shall be governed by and construed in accordance with English law excluding the United Nations Convention on Contracts for the International Sales of Goods of April 11, 1980 (CISG). Any dispute arising out of or in connection with this Agreement, including any question regarding its existence, validity or termination, shall be referred to and finally resolved by arbitration under the London Court of International Arbitration Rules, which Rules are deemed to be incorporated by reference into this Clause.  The number of arbitrators shall be three.  One of the arbitrators shall have a working knowledge of Russian and all shall have a working knowledge of English.  The seat, or legal place, of arbitration shall be London, England. The language to be used in the arbitral proceedings shall be English.  The  provisions of this Clause,  which  by their nature are  intended to survive the  termination, cancellation, completion, or expiration of the Agreement, including but not  limited to any expressed limitations of or releases from liability, shall continue as valid  and  enforceable  obligations  of the  parties  notwithstanding  any  such  termination,  cancellation, completion, or expiration.
13. REPORT LANGUAGE:  The following language shall appear in Contractor's report and, in the event Client distributes Contractor's report, shall also appear in the information distributed by Client:
The following report is based in part on information not within Contractor's control. It is believed that the estimates and conclusions contained therein will be reliable under the conditions and subject to the qualifications set forth, however, Contractor does not warrant or guarantee their accuracy. Use of such report shall, therefore, be at the user's sole risk. Such use shall constitute a release and agreement to defend and indemnify Contractor from and against any liability (including but not limited to liability for special, indirect, or consequential damages) in connection with such use. Such release from and indemnification against liability shall apply in contract, tort (including negligence of Contractor whether active, passive, joint, or concurrent), strict liability, or other theory of legal liability; provided, however, such release, limitation, and indemnity provisions shall be effective to, and only to, the maximum extent, scope, or amount allowable by law.
Notwithstanding the above, neither the Final Report nor any information contained therein or otherwise supplied by Contractor in connection with the study and the Services may be released by Client or used in connection with any loan documents, proxy, proxy statement, proxy soliciting materials, prospectus, Securities Registration Statement, or similar document without the express written consent of Contractor, except as may be required by law.

14. ENTIRE AGREEMENT:  This Agreement, the attached Exhibits and the filled out and mutually signed Contractor GLS Client Questionnaire constitute the complete basis for the Agreement. In the event of a conflict between paragraphs 1 through 14 and the terms of any Exhibit, the terms of paragraphs 1 through 14 shall control. No other representations of any kind, oral or otherwise, have been made. The warranties, obligations, liabilities, and remedies of the parties, as provided herein, are exclusive and in lieu of any others available at law or in equity. Indemnities against, releases from, assumptions of, and limitations on liability and limitations on remedies expressed in this Agreement, as well as waivers of subrogation rights, shall apply notwithstanding the fault, negligence (whether active, passive, joint, or concurrent), strict liability or other theory of legal liability of the party indemnified, released, or whose liability is limited or assumed or against whom remedies have been limited or rights of subrogation have been waived and shall extend to the officers, directors, employees, licensors, agents, partners, and related entities of such party and its partners and related entities.
THE PARTIES ACKNOWLEDGE AND AGREE THE TERMS AND CONDITIONS OF THIS AGREEMENT   HAVE   BEEN   FREELY,    FAIRLY,   AND    THOROUGHLY   NEGOTIATED. FURTHER,     THE    PARTIES    ACKNOWLEDGE    AND    AGREE    SUCH    TERMS    AND CONDITIONS,   INCLUDING  BUT NOT LIMITED   TO   THOSE RELATING   TO   WAIVERS, ALLOCATIONS OF, RELEASES FROM,  INDEMNITIES AGAINST AND LIMITATIONS OF LIABILITY, WHICH MAY REQUIRE CONSPICUOUS IDENTIFICATION, HAVE NOT BEEN SO IDENTIFIED BY MUTUAL AGREEMENT AND THE PARTIES HAVE ACTUAL KNOWLEDGE OF THE INTENT AND EFFECT OF SUCH  TERMS AND CONDITIONS.  EACH PARTY ACKNOWLEDGES  THAT IN EXECUTING  THIS AGREEMENT THEY RELY SOLELY ON THEIR OWN JUDGEMENT, BELIEF, AND KNOWLEDGE, AND SUCH ADVICE AS THEY MAY HAVE RECEIVED FROM THEIR OWN COUNSEL, AND  THEY HAVE NOT BEEN INFLUENCED BY ANY REPRESENTATION OR  STATEMENTS MADE BY ANY OTHER PARTY OR ITS COUNSEL. NO PROVISION IN THIS AGREEMENT IS TO BE INTERPRETED FOR OR AGAINST ANY PARTY BECAUSE THAT PARTY OR ITS COUNSEL DRAFTED SUCH PROVISION.
 CLIENT





CONTRACTOR 
By:  ____________________


By:  _________



Title:  _____





Title:  ___________________

Date:  
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