                        Mr. Latin Vladislav 
            Riazanski prospekt 70-1, Apt. 21, 109542 Moscow
                                             RUSSIA
                                                    And
                   YOUR NAME, ADDRESS AND COUNTRY
                                  _____________________________________
 
                          NON-CIRCUMVENTION AND

                       NON-DISCLOSURE AGREEMENT
                                  _____________________________________
 
                  NON-CIRCUMVENTION AND NON-DISCLOSURE AGREEMENT

 
THIS AGREEMENT is made in Duplicate and entered into this 13th day of November, 2010, by and between:

                                YOUR NAME, ADDRESS AND COUNTRY
                                                              –And –

                                                    Mr. Latin Vladislav
                                 Riazanski prospekt 70-1, Apt. 21, 109542 Moscow

                                                             RUSSIA
WHEREAS, the Parties agree that has developed a number of valuable means, contacts and source of information, both nationally and/or internationally, in a variety of areas and are mutually desirous of transiting various business transactions in co-operation with each for our mutual benefit and, for good and valuable consideration, agree to comply fully and without protest to the terms of this Agreement, and,

WHEREAS, each Party is willing to disclose to the other Party, valuable means, contacts and sources of information, provided that each Party hereto strictly adheres to all provisions of this Agreement; and,

WHEREAS, the Parties want to assure each other that they will not circumvent or attempt to circumvent other, nor make any unauthorized disclosures of confidential matters of information.

WHEREAS, the Parties want to assure each other that all names of entities involved in this transaction and/or affiliated companies, individuals, agents, assignees, designees, trustees or executors, be kept confidential at all times and that Parties agree to abide by the following terms and conditions.

ARTICLE I

This is to confirm that each of the named signatories, separately and individually, hereby agree that each will not make any contract with, or attempt to contact with, deal with or otherwise be involved in any transaction(s) with any banking or lending institution, trusts, corporations, companies or individuals, Investors or borrowers, buyers or sellers introduced by another of the signatories, separately and individually, without the express written consent or permission of the introducing signatory or signatories.  As such, nothing contained herein of information or the to use any valuable means, contacts or sources of information is the property of the other party hereto.

ARTICLE II

The signatories hereby agree to keep completely confidential the names of any banks, lending institutions, corporations, individuals or groups of individuals, Investors or borrowers, buyers of sellers introduced by any of the named signatories or their associates.  Such identity shall remain confidential during the applicable transaction(s) and during the duration of this agreement and shall include any telephone numbers, address and facsimile, telex or TWX numbers, other pertinent information, etc. Such information is considered the property of the introducing signatory or signatories and l/ we hereby agree to discuss the same among ourselves for determination as to when shall be disclosed and mutually agree on what procedure to us.

ARTICLE III

The Parties hereto agree that each of them take any and all steps necessary to prevent the unauthorized disclosure, duplication or use of the confidential information and subject matter contained herein, including, without limitation, requiring a written Non-Disclosure and Non-Circumvention Agreement substantially similar hereto from any other person, or any employee, agent or acquaintance or related person of either Party hereto, who may become privy to any confidential information or subject matter of this agreement.  Furthermore, the Parties hereto agree that they will not, directly or indirectly, disclose or transaction business with, or otherwise deal with any person or entity that they cannot bind to a nondisclosure and non-circumvention agreement, hereto, and in such a case any disclosure will be limited to a need-to-know basis.

ARTICLE IV

The signatories of this Agreement agree that no effort shall be made to circumvent this Agreement of the agreed-to terms thereof in an effort to gain fees, commissions, remuneration or considerations to the benefit of one or more of the signatories of this Agreement while excluding equal or agreed-to benefit to any other Party or signatories of this Agreement.

ARTICLE V

This agreement shall in no way be construed as being an agreement of partnership in such a way that any of the individual signatories of this Agreement shall have any claims against any separate dealing, ventures, or assets of any other signatory nor shall any signatory be liable for any other signatory’s commitments or liabilities in business or personal dealing or situations.  The Parties hereto agree that they are independent contractors and that neither an employer-employee relationship nor a partnership relationship exists between them, and as such, neither Party hereto has the power to bind that other to any dealings, agreements or transactions, unless specifically agreed to in writing.

ARTICLE VI

Any controversy or claims arising out of or relating to this Agreement, or the breach thereof, and which is not settled between themselves, shall be settled by arbitration in accordance with the laws of the country where the rift occurred.  Judgment upon the award rendered by the Arbitrators(s) may be entered in any Court having jurisdiction thereof including the award to the aggrieved signatory or signatories, such award being related to the total remuneration received as a result of business conducted with parties covered by this Agreement plus any and all Court costs, attorney fees and any other costs or charges reasonable necessary to adjudicate the controversy in addition to any and all damages deemed fair by the Arbitration or Courts Any violation of this agreement shall be settled in the World Court, Hague, Netherlands.

ARTICLE VII

The Parties hereto agree and consent without protest, acknowledge and irrevocable swear that received copies of this Agreement with each of the Parties’ signatures, dully executed, are hereby declared legally binding and enforceable for and/or against each of the Parties of this Agreement.  Essentially the spirit behind this Agreement is one of mutual trust and confidence and of the reliance on each other to do what is fair and equitable

IN WITNESS THEREOF, the Parties executed this Agreement this 13th day of November, 2010.
Signed by:




_____________________________
           Mr. Latin Vladislav
  Riazanski prospekt 70-1 

  Apt. 21, 109542 Moscow
  RUSSIA.
 
Signed by:




_____________________________
                                              
YOUR NAME, ADDRESS AND COUNTRY.
     MEMORANDUM OF UNDERSTANDING

 
                                                             BETWEEN
                       Mr. Latin Vladislav
              Riazanski prospekt 70-1, Apt. 21, 109542 Moscow

                                              RUSSIA
 
                 &

 
                      YOUR NAME, ADDRESS AND COUNTRY
Memorandum of Understanding (“MOU”) has been entered into this 13th day of November, 2010,

Between:

 
                                         Mr. Latin Vladislav
                               Riazanski prospekt 70-1, Apt. 21, 109542 Moscow
                        RUSSIA (Hereinafter referred to as “The Investor”).
     And
                                       YOUR NAME, ADDRESS AND COUNTRY
                          (Hereinafter referred to as “Business partner”).
 
WHEREAS:

(i)
The Investor has funds for investment in Real Estate & other businesses;
(ii)
The Business partner, having the necessary expertise and contacts to place funds in private Investment ventures, has agreed to undertake investment of the said funds in a secure and profitable manner.
 
            NOW THEREFORE, in consideration for the mutual covenants and benefits herein  

            contained the  parties have agreed as follows:
 
1.
FUNDS FOR INVESTMENT:
 

The Investor shall provide funds to the Business partner by way of an Investment, which funds shall be hereinafter, referred to as “Investment funds”, and shall be invested in accordance with the direction of the Business partner.
 
2.
THE BUSINESS PARTNER
 

The Business partner may utilize the Investment funds in his own name or in the name of a corporate body, which he will have full control and signatory powers over.

It is clearly understood by the parties that the actions of the Business partner shall not be deemed to be regulated by an Investment commission in either Europe or America. However, when the Business partner has identified profitable investment venture and has committed the funds for such investment, the actual transactions will always be conducted by parties fully qualified and licensed for the purpose under applicable laws and regulations.
 
3.
CONTROL AND SECURITY OF INVESTMENT FUNDS
 

The Business partner shall always maintain the Investment funds in a designated Bank account with a major International Bank.
 

The funds earmarked for Investment transactions shall always remain fully secure and without any risk of speculation and under signatory control of the Business partner until the Investor decides to take away his due share as specified in this MOU.

In order to enable the Business partner to select the most suitable investment ventures in Real Estate and to commit funds to facilitate profitable investment transactions, the Business partner shall have unrestricted control of the funds. He is empowered to transfer the funds to different Bank accounts at his discretion provided the signatory control always remains with the Business partner. 
 
4.
INVESTMENT MANAGEMENT 
 

The Investor fully gives the business partner the authority to invest the fund on his behalf with the direction and guideline of the investor.
5.
INVESTMENT VENTURES
 

The Business partner is fully empowered to identify investment venture and commit the Investment funds for Investments wherein the Investment shall be fully secured and which shall return high rates of profit.


The proposed Investment ventures are subject to conditions prevailing in the world financial markets and are subject to control by various regulatory authorities.  If for any reason beyond the control of the Business partner the Funds are not accepted for a particular Investment venture, then the Business partner shall endeavor to arrange participation in alternative ventures.  If such situations arise, they will be brought to the notice of the Investor at the appropriate time and alternative methods of Investment will be mutually agreed. 
 
6.
PROFITS FROM INVESTMENT AND DISBURSEMENT:
 

It is possible that the Investment Fund covered by this agreement may participate in the Investment venture either in full or part. Consequently, only the amount that actually participated in the Investment venture will qualify for the profit at the rate mentioned herein.  Profit shall accrue from the date of such participation.

            The profit amount due to the Investor shall be remitted into a suspense bank account  

            authorized by the Business partner.

 
7
DURATION/TERM
 

This MOU shall remain valid for a period of five years from the date of its execution, and may be renewed by mutual consent.


This MOU shall terminate on the date of its expiry, or earlier when the Business partner has returned the Investment funds to the Investor as per terms of this agreement.
 
8.
TRANSACTION AMOUNT
 

The amount of the funds is $150 Million USD.
 
9.
EXECUTION OF THE MOU


Each of the parties to this MOU represents that it has full legal authority to execute this MOU and that each party is to be bound by the terms and conditions as set forth herein.  Any modifications or changes to this MOU shall be made only by mutual consent and in writing and executed by both parties, which shall be attached to the original MOU as an addendum.

            This MOU shall be binding on and insure to the benefit of the parties hereto, their heirs, successors, administrators, companies, attorneys and assigns.
10.
CONFIDENTIALITY
 
The parties agree that the MOU is private and confidential and neither the contents shall be divulged nor copies circulated to any third parties not involved in the transaction under this MOU.
 
11.
COMMUNICATION
 
            All communications and notices relating to arising of this MOU shall be sent to the current    

            address of the parties. But a fax, OR email scan copy communication shall be considered 
            original and binding.


 12.
SCHEDULE
 

Transaction Amount: US$150,000,000.00 (One Hundred and Fifty Million United States Dollars only)
 
Agreement Reference Number: SLL/VC/INV/007/2010

Origin of Funds: The Investor warrants that the Investment funds are generated from Formal commercial activities and that they are of non-criminal origin.

  
Control & Security of Investment funds: Business partner shall have full control and signatory power over the Investment funds, released by the Investor to the Business partner.
13.
SHARING RATIO

            It is mutually agreed between both parties involved in the execution of these investments funds to disburse as follows The Business partner shall be entitled to 15% as compensation while the balance 85% shall be due to the Investor which represents the investment fund.

  

SIGNED by the Investor in the presence of Business partner
 

Name: Mr. Latin Vladislav
Address: Riazanski prospekt 70-1, Apt. 21, 109542 Moscow RUSSIA
           Sign: ____________________________________
 SIGNED by the Business partner in the presence of the Investor
 

Name:  
Address: 

Sign: ____________________________________

 WITNESS by Legal council to Mr. Latin Vladislav.
            Name: 

Address:  

Sign: ____________________________________ 

























































