MEMORANDUM OF AGREEMENT

YUZHNO-SAKHALINSL CITY EXECUTIVE COMMITTEE here after
called "the city" and UNITED PERSONS INCORPORATED,a corporation
existing wunder and by virtue of the laws of the State of Georygia
of the United States of America also registered in the USSR.Lach
party acknowledge hereby that each is bound commiteed and contra-
cted to each other for the esxclusive establishment of stock-share
holding company or a joint venture company ("JVC") to improve the
present and future ftacility for UPl's aviation and tourist develop-
ment in Sakhaiin Region. Aditionaly abqve mentioned parties will
set up a Jjoint venture for following development.
1."City" will provide all necessary assistance regarding infor-
mation.engineering,equipment, maps and manpower to UPI.
2.UPl will provide all know-how of development and assistance for
immidiate facelift and renovation of the city by starting the asp-
halt waste management and control,pest control,cleaning park.
Public transport (people mover),entertainment tacility and wide range
planning tor the future ot city and UPl's project.
J.Exchange of personals and city specialists for training will
be established.
4.UPI will consider to set-up one or more ot its project in city
with cordination and partnership of city.
5.UPI will supply the necessary machinery,know-how and tiaining
in exchange of the properties and bgildings which will recieve fron

the city.



6. Both parties have intentions to serve community at their best
apility in the same time wi;h understanding that UPl is a financial
company and needs to have strong guarantee and return for its inves
ment and efforts.

7.Both parties ;ill operate all available and possible resources
to ensure the long term efficiency and profitability for the benifit
of Sakhalin community and the investor and developers.

S.Both parties accept to use their own sourses /partners/and /orb

)

others, to reach point 6 and 7.

Both parties agree that:

Each party comﬁits all of each one's respective resources,
assets and energy,without limitation, to the use of the JVC
tor pursuit and successtul accomplishment of the development.
The parties agree that this Memorandum is the initial document
in the process ot forming the JVC pursuant the Soviet/Sakhalin
law and each commints to the pursuit of that altimate rtesult.
This Memorandum isn’'t intended to be a protokol ot intent but
is the first contractual step of the JVC agreement.

This Memorandum is created for convience and proot ot the JVC
and 1n consideration of time constraints.

This Memorandum shall remain in eftect as long as the parties
agree and is not terminable at will by any of the parties.lFurther
agreement in pursuit of the JVC agreement shall be simply amend-
ments and additions to this Memorandum for the purpose of setting
torth details of the JVC's operation and complying with Soviet/,

sakhalin law.As may be allowed under Soviet law,the JVC agreement,as



it is finailly written.will retlect the date ot this Memorandum as

ﬁ; the date ol initiation of the-JVC.Among the terms of the final JVC

agreement, the parties agree that each development shall provide tbr
a division ot egulty and ownership in the assets one-sixth for
Yuzhno-Sakhalinsk city Soviet Executive Committee and five-sixth
for UNITED.

This Memorandum is legally binding agreement fully entorceable
by any party pursuant to Soviet/Sakhalin faw.

In witness ot this agreement.YUZINO - SAKHALINSK CITY SOVIET
EXECUTIVE COMMITTEE and UNI{TED PERSONS INCORPORATED have caused
cach one's respective duly authorizad representatives to affix
the name and seail ot 2ach one's respectives oantities to this Me-
morandum of Agreement,this 31 st July 1991, doing so identical

versions Russian and English.
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UNITED  PERSONS [INCORPORATED

£. K. razdy

' President & Managing Director
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