PARTICIPATION AGREEMENT FOR PROJECT FUNDING  AND IRREVOCABLE PAYMENT INSTRUCTION ORDER
REFERENCE CODE:  [….../EURO / …… CLIENT NAME]


[INVESTOR’S LETTERHEAD]

(Company name – address – phone – fax - email)
PARTICIPATION AGREEMENT FOR PROJECT FUNDING AND IRREVOCABLE PAYMENT INSTRUCTION ORDER 

Re: INVESTOR'S REFERENCE CODE:   .........................................

This Agreement, made of the date last executed by the parties hereto, is between                  ______Name_____ Signatory acting on basis CORPORATE RESOLUTION,

“_____________Company Investor____" LLC, the certificate № ______________,

Address: registered in Russia, city _________ held on April 17, 2009

Mrs. ________, Passport № _____ Russia, (hereafter “INVESTOR” and “BENEFICIARY”) 

and 

Introducers Group 1: 75% of the 40% = 30%

PAYMASTER: ____________ LTD.

Beneficiaries: 

_________ Ltd. represented by his director _____________
and 

Introducers Group 2: 25% of the 40% = 10%

PAYMASTER: .................................

Company  ____________.
___________________________  
represented by Director  _________  PASSPORT NO: _______
(hereafter "AUTHORIZED INTRODUCERS "),

Participation and Payment 

In consideration of referral services provided to INVESTOR by AUTHORIZED INTRODUCERS and/or its affiliates as hereunder, INVESTOR shall pay a participation  fee for project funding 60/30/10 to 40 % of Investor’s pre-tax yields on funds capital employed in the Amount of a BG with the value of 130 Million Euros (One Hundred and Thirty Million Euros) into Private Placement Program provided to INVESTOR, per each and every pre-tax yields, delivered in the execution of the Private Placement Contract included any  rolls & extensions, enhancements or leverages concerning the invested asset currently and in the future. INVESTOR will pay the mentioned above participation fee for the reimbursement and project funding on 60/30/10 bases, 

Introducers Group 1: 75% of the 40% = 30% to __________ Ltd. Beneficiaries: 

_________ Ltd. represented by his directors _____________
and 

Introducers Group 2 : 25% of the 40% = 10% 
PAYMASTER: .................................

Company  _______________.
_________________________  
represented by Director  ________  PASSPORT NO: _______
(hereafter "AUTHORIZED INTRODUCERS "),
and wire funds to ______TRADE LTD Bank account (TBA) and to 

Company  __________
_____________________
represented by Director  __________  PASSPORT NO: ________ bank account (TBA)  

on the day of receipt of the said pre-tax yields irrevocably and without any protest. 

Retainer Fee and Expense

AUTHORIZED INTRODUCERS will not be paid a retainer nor be reimbursed for any expenses it may incur except in the event of termination without cause related to Investor’s fault.

Representations and Warranties

INVESTOR does hereby represent and warrant to AUTHORIZED INTRODUCERS and AUTHORIZED INTRODUCERS does hereby represent and warrant to INVESTOR and covenants as follows:

INVESTOR and AUTHORIZED INTRODUCERS and each of its employees and affiliates (collectively, "Affiliates") are, and at all times during the term of this Agreement, each will remain, in compliance in all material aspects with all applicable laws, rules, regulations or other requirements of any applicable country, jurisdiction or regulatory body the violation of which would materially impair their ability to perform its obligations hereunder; and

In entering into this Agreement and the performance of its obligations and responsibilities under the terms hereof, INVESTOR and AUTHORIZED INTRODUCERS have been duly authorized by all necessary actions and will not result in a breach of, or cause to be breached, any undertaking, agreement, contract, statute, rule or regulation to which it is party or by which it or any of its assets are bound.

AUTHORIZED INTRODUCERS and INVESTOR shall deal with one another at all times in the utmost good faith.

INVESTOR shall defend AUTHORIZED INTRODUCERS and hold AUTHORIZED INTRODUCERS harmless against any claims made against AUTHORIZED INTRODUCERS by any Referred Party except claims arising out of AUTHORIZED Introducer’s acts or omissions in breach of this Agreement.

Irrevocable Payment instruction order

We/I, ____________Name____, Authorized Signatory acting on basis CORPORATE RESOLUTION,

______________Company Investor____" LLC, the certificate № ________,

Address: registered in Russia, city _______ held on April _____, 2009

Mrs. ____Name______, Passport № ______ Russia,
(hereafter “INVESTOR”) – as  PAYOR of the participation fee for reimbursement and project funding, with full authority and corporate responsibility, hereby irrevocably agree and guarantee to protect, and immediately cause to pay, through the GLOBAL INVEST&TRADE LTD (Introducers Group 1) and Company  _____________
_______________________________  
represented by Director  ________  PASSPORT NO: ________ (hereafter "AUTHORIZED INTRODUCERS "), to the Banking Coordinates to be provided  all respective Beneficiaries, the participation fee for project funding – 60/30/10 to 40 % of  Investor’s pre-tax yields on  a BG with the value of _____ Million Euros into Private Placement Program provided to INVESTOR, per each and every pre-tax yields, delivered in the execution of the Private Placement Contract, included any  rolls & extensions, enhancements or leverages concerning the invested asset currently and in the future. Said participation fee shall be divided equally and paid to 

__________________ LTD (Introducers Group 1)  and 

 Company  _______, s.r.o.
________________________________  
represented by Director  ___________  PASSPORT NO: ___________
The Disbursement of the participation fee for project funding is to be made immediately upon closing and payment out of each pre-tax yields, without restrictions, imposts or taxes imposed, or impediment, delays of any kind or nature whatsoever. Furthermore, the delivery of these funds is guaranteed with full corporate authority and responsibility. 

We/I, the undersigned, agree that this payment is irrevocable, and unconditional, and that shall be made immediately either via SWIFT Wire Transfer in Euros . The participation will be paid regardless whether the banks or other institutions ,or transactions are changed. The same property rights of introduction of source and on business connection will be upheld and honoured as per Agreement.

Disclaimer

INVESTOR acknowledges that it has been duly advised by AUTHORIZED INTRODUCERS that AUTHORIZED INTRODUCERS are not a broker-dealer, securities trader, registered investment advisor or other regulated or licensed entity. AUTHORIZED INTRODUCERS  shall not represent otherwise to any Referred Party without contemporaneously advising INVESTOR with copies of related documents evidencing any government action relating to regulatory registration, oversight or licensing. INVESTOR shall be solely responsible for, and shall at all times relevant to this agreement maintain, full compliance with any and all regulatory licensing, disclosure, capital and registration requirements as well as any anti-fraud and consumer protection provisions applicable state, provincial and national laws that may be applicable to its introduction to and relationship with any Referred Parties. 

In making referrals, AUTHORIZED INTRODUCERS shall not make any statements regarding the terms and conditions of Private Placement Program and/or any investment regulated by any government which the Referred Party may be able to enter into with, and any Referred Party shall not rely upon any statements made by AUTHORIZED INTRODUCERS unless confirmed by INVESTOR. 

Audit Remedy

INVESTOR shall provide AUTHORIZED INTRODUCERS  with copies of statements and other evidence necessary to establish the participation fees due AUTHORIZED INTRODUCERS and Investor ______________Company Investor____" LLC , – represented by Mrs. _____Name____, and shall obtain Investor’s and BENEFICIARY consents or authorizations as necessary for that purpose without any protest. 

At Investor’s expense, AUTHORIZED INTRODUCERS shall be entitled to one audit statement annually confirming the compliance of the amount of pre-tax yields and accordingly to participation fees due AUTHORIZED INTRODUCERS pursuant to Investor’s statements under this Agreement, such audit to be provided to AUTHORIZED INTRODUCERS by Investor’s certified public accountants on the occasion of the audit of Investor’s   annual financial statements.

Closing Provisions

All notices, demands or requests required to be made or delivered under this Agreement shall be effective upon receipt and shall be in writing and delivered personally or sent by overnight courier, by telecopy or by first-class mail, postage pre-paid, to addressees set forth below, or such other addresses as may be designated by the party entitled to receive the same notice similarly given:

No amendments and supplements hereto shall be valid unless these are made in writing, executed as addenda or protocols to this Agreement and signed by Parties and/or their authorized Representatives 

This Agreement is made under Swiss law with mutually agreed place of jurisdiction in Zurich. This Agreement comes into force from the moment of its signing.

[CITY], on 12 June, 2009

INVESTOR



(OR COMPANY’S NAME)

      signature

__________________________

–"_____Company_________" LLC
Date: 12 June 2009 

Mrs. _____Name____, 
Russian passport No: _______
AUTHORIZED INTRODUCERS:

___________
________________________

___________ LTD

Date: 12 June 2009

__________, Director of Global Invest ______ Ltd.
Passport No. _________
Country: The Netherlands


       signature

SEAL_

____________________________

Date: 12 June 2009 Company  __________
___________________________________  
represented by  Director  ________Name____ PASSPORT _____________       

ALL STATEMENTS MADE HEREIN UNDER PENALTY OF PERJURY, SO STATED ON THIS DAY 12 of June 2009 BY GRANTOR AS MENTIONED 

ABOVE ––"______________Company Investor____" LLC – represented by Mrs. __________Name_____
WITNESS BY MY HAND AND OFFICIAL SEAL OF LAW /NOTARY OFFICE: 

Investor’s Initials_____                        Introducer 1 Initials  ____         Introducer 2 Initials_____________
Page 4 of 5

