Dear Dave,

There is some misunderstanding, sorry. I have sent you the Agreements on 8 September, 1999, and I was sure, that you have acknowledged their receipt in your message as of 9, September, 1999.

In any case, here is a new document, which I promised to make

General Agreement

And repeated

Free Use Agreement 

Deed of Gift

Hope, this time you get all of them.

Yours Sincerely,

Rita

General Cooperation Agreement

on conversion of space medicine innovations into practical health care

The Space Biomedical Center for Training and Research (SBC), Russia, on the one hand, and “MindTel” company, USA, on the other hand, guided by the intentions to promote introduction of space biomedicine innovations and new technologies into practical medicine of Russia, USA, and the third countries, have concluded the General Cooperation Agreement , which stipulates the following:

1. The SBC selects prospective innovations in the field of space biomedicine of the various stages of completeness.

2. The SBC and MindTel together

· perform research and engineering work, required for making the working prototype or an industrial sample;

· conduct clinical trials, required for obtaining a relevant permission for medical application of the innovation;

· market and promote innovations in Russia, USA, and the third countries;

· obtain patents, licenses.

3. Funding of the aforementioned activities will be defined in each case. Funding may be a) joint, with the various contribution of each party; or b) unilateral.

4. Each party acknowledges and protects copyright, and takes all the required measures for preventing violation or for restoring the violated copyright.

5. On reaching definite arrangements, the parties will conclude independent agreements or contracts in a co-operative spirit, and considering specific conditions of activities and legislation in force.

For SBC
For MinTel

__________
__________

Oleg Orlov
Dave Warner

FREE USE AGREEMENT

“____”_________ 1999

This FREE USE AGREEMENT (“Agreement”) is made and entered into force by and between Space Biomedical Center for Training and Research (“SBC”), Moscow, Russia, and MindTel (“MindTel”), New York, USA with reference to the following:

1.  The subject of Agreement

1.1. Whereas, the SBC desires to lend MindTel for the free use the working prototype of the device for transmission of the biological information via infrared channel, herein and after referred to as the “IRTD” (infrared transmitting device) for the research, educational and commercial purposes in the USA.
1.2.  The device will be  made available for MindTel not later than 10 months after signing the present Agreement for a 5 (five) year free use period, with the further prolongation of the free use period.

1.3.  The free use period starts from the moment of signing the transfer/acceptance report.

2.  Obligations of the Parties

2.1.  The SBC undertakes the following:

a). To transfer the IRTD in an adequate working condition, meeting the terms of the present Agreement and its purpose.

b). To supply the IRTD with the required accessories and documentation.

c). The IRTD should meet conditions contained in Specification, which is an integral part of the present Agreement.

2.2.  The MindTel undertakes the following:

a). To maintain the IRTD in the working condition, including service and repairs.

b). To bear all the expenses in relation to the Agreement clause 2.2.a.

c). To acknowledge and protect / secure the copyright of the IRTD designers/ authors, who are represented by the SBC.

d). In case of the commercial use of the IRTD to transfer the royalty and the relevant documentation to the SBC on conditions, which would be stipulated in an “Attachment on Copyright”, that would become an integral part of to the present Agreement.

e). To hand over the IRTD to the third party only by approbation of the SBC, and taking into account the terms of the article 2.2 a – d of the present Agreement. 

f). To notify the SBC of the new modifications and new developments, made by MindTel or the third party on the basis of the IRTD technical solutions.

3. Risk of the incidental damage or wreck

MindTel bears the risk of the incidental wreck or damage, if the IRTD was wrecked or damaged as a result of inappropriate application, or was used for the other purposes than indicated in the present Agreement, or MindTel has handed over the IRTD to the third party without approbation of the SBC.

4. Termination of the Agreement

4.1. MindTel has a right to terminate the present Agreement:

a) if the IRTD fails to meet conditions of the Specification under the present Agreement;

b) if the SBC has not notified Mindtel of the copyright of the third party to the IRTD.

4.2. The SBC has a right to terminate the present Agreement 

a) if MindTel inappropriately applies the IRTD, or utilizes the IRTD for the other purposes than indicated in the present Agreement;

b) if Mindtel does not fulfil obligations under the clause 2.2. of the present Agreement.

4.3. In case of the termination of the present Agreement the IRTD must be returned to the SBC within the 30-day period.

5. Obligations of the Parties

5.1. The SBC bears responsibility for the defects, that prevent normal utilization of the IRTD, as well as for the IRTD failing to meet conditions of the Specification, which is an integral part of the present Agreement. Mindtel has a right to claim correction of defects and restoration of the working condition of the IRTD.

6. Other terms

6.1. All the amendments and the addenda to the present Agreement are valid only when issued in writing and signed by the authorized representatives of both Parties.

The present Agreement comes into force upon its signing.

7. The Addresses and banking attributes of the Parties

MindTel

2-212 Center for Science and Technology, 111 College Place Syracuse, New York, 13244

Acct. #727500009865, Mindtel LLC, The Chase Center, Chase Manhattan Bank 4, Syracuse NY 13244-4100, Metrotech Center, 8th floor, Brooklyn, N.Y. 11245
Space Biomedical Center for Training and Research

Juridical address: 119899, Russia, Moscow, Vorobevy Gory, MSU, Faculty of Fundamental Medicine

The office address: 117192, Russia, Moscow, Lomonosovsky prospect, 31, building 5

Bank of New York, NY (Swift: IRVTUS3N), Acct. # 890-055-006

Bank for Foreign Trade, Moscow, Russia (SWIFT: VTBRRUMM), Acct. # 40603840000000000142.

On the part of the SBC
On the part of MindTel

___________________
___________________

O. Orlov
D. Warner

General Director
Director

Specification 

under the Free Use Agreement

as of “___” ____________ 1999

between the Space Biomedical Center for Training and Research (SBC) and MindTel

The working prototype of the device for transmission of the biological information via infrared channel (IRTD) will have the following configuration:

Three channels – ECG leads (Nebh):

1 channel – ECGD

2 channel – ECGA
3 channel – ECGI
4 channel - venous arterial pulsing

5 channel – evaluation of the volume of inspired air and inspiration rate

6 channel – changes in chest perimeter

On the part of the SBC
On the part of MindTel

___________________
___________________

O. Orlov
D. Warner

General Director
Director

ДОГОВОР ДАРЕНИЯ

Дата: “_____”__________ 1999 г.

Deed of Gift

Date:__________________________1999

Даритель MindTel (США) в лице Dave Warner, с одной стороны, и Одаряемый Учебно-исследовательский Центр космической биомедицины (Москва, Россия), в лице генерального директора О.И. Орлова, действующего на основании Устава, именуемый в дальнейшем “УИЦ КБМ”, с другой стороны, заключили настоящий договор о нижеследующем.


The Deed of Gift (“Deed”) is made and entered into force by and between the Donor, MindTel, represented by Dave Warner, on the one side, and the Space Biomedical Center for Training and Research (the “SBC”), represented by Oleg Orlov, General Director, on the other side, with the reference to the following:



1.  Предмет договора

1.1.  Даритель настоящим договором передает в дар УИЦ КБМ денежные средства в размере 9 000 (девяти тысяч) долларов США.

1.2.  УИЦ КБМ принимает указанные денежные средства в качестве дара от Дарителя.

1.3. Денежные средства в размере 9000 (девяти тысяч) долларов США, передаваемы в качестве дара, перечисляются Дарителем на счет УИЦ КБМ: Bank of New York, NY (Swift: IRVTUS3N), Acct. # 890-055-006; Bank for Foreign Trade, Moscow, Russia (SWIFT: VTBRRUMM), Acct. # 40603840000000000142 в следующем порядке: 5000 (пять тысяч) долларов США перечисляются в течение 2 недель, и 4000 (четыре тыячи) долларов США через 10 месяцев с момента подписания настоящего договора.


1. The Subject of the Deed

1.1. Whereas the Donor desires to grant the SBC money resources in the total amount of $9000 (Nine thousand) American dollars.

1.2. The SBC will accept the above mentioned money resources from the Donor as a gift. 

1.3. The money resources in the total amount of $ 9 000 (Nine thousand) American dollars, granted to the SBC, will be transferred by the Donor into the SBC account: Bank of New York, NY (Swift: IRVTUS3N), Acct. # 890-055-006; Bank for Foreign Trade, Moscow, Russia (SWIFT: VTBRRUMM), Acct. # 40603840000000000142 as following: $5000 (five thousand) within 2 weeks, and $4000 (Four thousand) after 10 months after signing the present Deed.



2.  Возмещение расходов

2.1.  Расходы, понесенные в связи с заключение настоящего договора, связанные с переводом денежных средств со счета Дарителя на счет УИЦ КБМ, берет на себя УИЦ КБМ.


2. Reimbursement of expenses

2.1. All the expenses, incurred in relation to signing the present Deed due to transfer of money resources into the SBC account, are borne by the SBC.



3. Порядок вступления договора в силу

3.1. Настоящий договор считается заключенным и вступает в силу со дня его подписания сторонами.


3. Entering into Force

3.1. The Deed is considered to be concluded, and enters into force on the date of its signing by the both Parties.



4. Прочие условия договора

4.1.  Настоящий договор составлен в 2-х (двух) экземплярах на двух языках - русском и английском каждый, по одному для каждой из сторон.

4.2.  В случаях, не предусмотренным настоящим договор, стороны руководствуются действующим гражданским законодательством России.


4. Other Terms

4.1. The present Deed is made in 2 (two) copies, each in English and in Russian, one copy for each Party.

4.2. In cases, not provided for by the present Deed, the disputes between the Parties should be governed by the Russian civil legislation in force.



5. Адреса и реквизиты сторон
Даритель: MindTel

2-212 Center for Science and Technology

111 College Place Syracuse, New York

13244

Acct. #727500009865, Mindtel LLC

The Chase Center

Chase Manhattan Bank 4
Syracuse NY 13244-4100

Metrotech Center, 8th floor

Brooklyn, N.Y. 11245

Одаряемый: 

Название: Учебно-исследовательский Центр космической биомедицины

Юридический адрес: 119899, г. Москва, Воробьевы горы, МГУ, Факультет фундаментальной медицины

Фактический адрес: 117192, г. Москва, Ломоносовский пр. 31, корпус 5

Банковские реквизиты:

Bank of New York, NY (Swift: IRVTUS3N), Acct. # 890-055-006

Bank for Foreign Trade, Moscow, Russia (SWIFT: VTBRRUMM), Acct. # 40603840000000000142.

Даритель:
Одаряемый

______________ 
____________

За MindTel
За УИЦ КБМ


Dave Warner
Орлов О.И.



5. The Addresses and banking attributes of the Parties

The Donor: MindTel

2-212 Center for Science and Technology

111 College Place Syracuse, New York

13244

Acct. #727500009865, Mindtel LLC

The Chase Center

Chase Manhattan Bank 4
Syracuse NY 13244-4100

Metrotech Center, 8th floor

Brooklyn, N.Y. 11245
The recipient:

Name: Space Biomedical Center for Training and Research

Juridical address: 119899, Russia, Moscow, Vorobevy Gory, MSU, Faculty of Fundamental Medicine

The office address: 117192, Russia, Moscow, Lomonosovsky prospect, 31, building 5

Bank attributes: 

Bank of New York, NY (Swift: IRVTUS3N), Acct. # 890-055-006

Bank for Foreign Trade, Moscow, Russia (SWIFT: VTBRRUMM), Acct. # 40603840000000000142.

The Donor                               The Recipient

_________________      ______________

For the MindTel                         For the SBC

Dave Warner                                Oleg Orlov






