SERVICE AGREEMENT
THIS SERVICE AGREEMENT (the “Agreement”) is entered into on 08 July 2026 (the “Effective Date”) by and BETWEEN:
(1) TOP REM HOUSE CONTRACTING L.L.C, a limited liability company incorporated in Dubai, United Arab Emirates, with license number 1116707, whose registered address is Prime Business Center, Al Barsha South Four, B801, Dubai, United Arab Emirates, represented by its Manager, Yulian Shevchenko (the “Contractor”); and
(2) AZINTERSERVICE GROUP MMC, a company duly established and existing under the laws of the Republic of Azerbaijan, having its registered office at Maqsud Alizadeh Street, House 18, Apt. 95, Narimanov District, Baku Z1078, Republic of Azerbaijan, Tax Identification Number (TIN) 1504443481, represented by its Director, Shahin Karimov Alizamin, acting on the basis of its Charter (the “Customer”),
each, a “Party”, and collectively, the “Parties”,
IT IS AGREED as follows:
1. SERVICES
1.1 The Customer wishes to obtain the Contractor’s services in relation to the development of the architectural design for the warehouse project, as described and detailed in Annex 1 (Scope of Services), which forms an integral part of this Agreement (the “Services”).
1.2 The Services are to be performed at the following address: 
Zukh-airport highway, in the area of Usuplu mmc office, Baku, Azerbaijan (the “Property”).
1.3 The Customer shall accept the Services by signing a Handover Certificate or Stage Completed Certificate (collectively referred to as the “Certificate”) issued by the Contractor upon completion of each agreed Service stage or a reasonable portion thereof as defined in the relevant Annexes. In case the Customer provides a motivated refusal to accept the Services, the Parties shall prepare a joint document listing the defects acknowledged by the Contractor and agree on the timeline for their rectification.
1.4 The Customer agrees that any modifications or additional work related to the Services already delivered and accepted under the Certificate shall be treated as the changes in the Services and governed by Clause 2 of this Agreement.
1.5 The Contractor shall be solely responsible for ensuring that the architectural design documentation complies with the requirements of the competent authorities of the Republic of Azerbaijan and is suitable for submission for approval. Any refusal, rejection, or requirement for revision issued by such authorities, regardless of the reason, as well as the validity and applicability in the Republic of Azerbaijan of any licenses, permits, or authorizations held by the Contractor, shall be the Contractor’s responsibility. 
1.6 The Contractor shall perform an unlimited number of revisions and adjustments to the design documentation as reasonably required for the purpose of obtaining a positive expertise conclusion and approval from the competent authorities. Such revisions shall be included in the agreed scope of Services and shall not constitute a Variation, provided they are required solely for obtaining the Expertise approval. 
1.7 Within the scope of this Agreement, the Contractor shall ensure submission of a project to the Urban Planning Council under the State Committee for Urban Planning and Architecture of the Republic of Azerbaijan and to the State Main Department of Expertise of Construction Projects under the State Committee for Urban Planning and Architecture of the Republic of Azerbaijan, and shall use reasonable professional efforts to obtain positive conclusions from both authorities. All official fees, governmental charges, and third-party costs related to obtaining such permits, and approvals shall be paid directly by the Customer and are not included in the cost of the Services.
2. CHANGES IN THE SERVICES
2.1 The Customer may request reasonable changes to the Services described in Clause 1. Any changes to the Services must be in writing and signed by both the Contractor and the Customer.
2.2 The Customer agrees that any changes to the Services will result in additional charges and extend the Project Schedule described below in Clause 3.
2.3 Any changes, variations, additions, or modifications to the Services (each a “Variation”) shall be documented in a written variation order or change order (a “Variation Order”) signed by both Parties or confirmed by email in accordance with Clause 8. Each Variation Order shall specify the revised scope of Services, the applicable additional fees, and any impact on the Project Schedule.
2.4 The Contractor shall not be obliged to commence or continue any Variation unless the applicable additional fees and the terms of their payment have been agreed in writing between the Parties, unless otherwise expressly agreed by the Contractor in writing.
2.5 Any Services performed by the Contractor at the Customer’s request outside the originally agreed scope, including urgent or verbal requests, shall be deemed a Variation and payable in accordance with this Clause 2, even if a formal Variation Order is executed after such Services have commenced.
3. PROJECT SCHEDULE
3.1 The Contractor will perform the Services in accordance with the indicative schedule set out in Annex 1. 
3.2 The Customer acknowledges that the actual timing of completion may vary due to the nature and complexity of the project, and that any timeline shall be automatically extended in the event of:
(a) delays in obtaining permits or approvals from governmental or regulatory bodies;
(b) changes or additions requested by the Customer;
(c) delays in decisions or confirmations required from the Customer;
(d) delays caused by subcontractors, suppliers, or third parties not controlled by the Contractor;
(e) any other circumstances beyond the Contractor’s reasonable control.
3.3 The dates and milestones set out in Annex 1 shall be binding upon the Parties. The Contractor shall be liable for any delay attributable to its own acts or omissions. An extension of time shall be granted only to the extent that the delay is directly caused by circumstances listed in Clause 3.2, provided that the Contractor gives prior written notice to the Customer and substantiates the justified reasons for such delay. In such case, the Project Schedule shall be adjusted by mutual written agreement of the Parties.
3.4 The timeline for the performance of the Services is directly dependent on the speed and efficiency of approvals, decisions, and confirmations provided by the Customer and relevant authorities. 
3.5 The Contractor shall only be responsible for the timing of its own actions and deliverables. 
3.6 The Contractor guarantees only the timely execution of its own scope of Services, provided that all necessary inputs, decisions, and approvals have been received in a timely manner.
4. PAYMENT SCHEDULE
4.1 [bookmark: _heading=h.30j0zll]The Customer shall pay the Contractor for the Services strictly in accordance with the payment terms set out in Annex 2 or in any subsequent Annexes signed or confirmed during the term of this Agreement.
4.2 The Customer shall process each payment within three (3) working days from the date of receiving a valid invoice from the Contractor, unless a different deadline is expressly stated in the relevant Annexes. 
4.3 Payment of an invoice shall confirm acceptance solely of the Services specifically itemized in that invoice and performed in accordance with Annex 1. Such payment shall not constitute a waiver of the Customer’s right to dispute the quality, completeness, or correctness of the Services.
5. CONTRACTUAL PENALTIES
5.1 Each Party agrees to comply with its obligations under this Agreement. In the event of a material breach, the non-breaching Party shall be entitled to request compensation in the form of penalties as outlined below or as otherwise agreed in writing between the Parties. 
5.2 If the Contractor unreasonably delays the provision of any part of the Services due to its own fault, and such delay exceeds the timeframes agreed in Annex 1, the Contractor agrees to pay a penalty of 0.1% of the price of the delayed portion of the Services for each day of delay, capped at 10% of that portion’s price. This penalty shall not apply in case of delays caused by force majeure, third parties, or circumstances beyond the Contractor’s reasonable control. 
5.3 If the Customer fails to make payment within the agreed period for Services accepted under an acceptance certificate, the Customer shall pay a penalty equal to 0.1% of the unpaid amount for each day of delay. However, the total amount of such penalty shall not exceed 10% of the respective installment.
6. ORDER OF THE SERVICES
6.1 The Contractor shall determine the sequence and scheduling of the Services at its reasonable discretion, taking into account the timelines and requirements agreed with the Customer. The Contractor shall notify the Customer of any significant changes to the order or timing of the Services.
7. APPOINTMENT OF SUBCONTRACTORS
7.1 The Customer acknowledges and agrees that the Contractor may, at its sole discretion, engage any third-party Subcontractors and utilize any software, tools, technologies, or platforms it deems appropriate to perform any part of the Services under this Contract at its own cost and expense. However, the Contractor shall not be entitled to delegate the performance of the Services in their entirety to a subcontractor.
8. AUTHORIZED NOTICES
8.1 The Parties agree that i.mammadov@radius.az  for the Customer and toprem.house@gmail.com for the Contractor are the authorized email addresses for official communication under this Contract. 
8.2 Any correspondence, documents, or attachments (including signed soft copies) sent to or from these email addresses shall have full legal force and effect and shall be deemed duly delivered and binding upon the Parties. Scanned copies or documents signed electronically shall be treated as originals for all purposes, unless otherwise required by law or mutually agreed by the Parties. 
8.3 Either Party may change its authorized email address by providing at least three (3) calendar days’ prior written notice. Any notice sent to the authorized email address shall be deemed delivered at the moment of sending, unless an automatic system error message is received.
9. EVENTS BEYOND THE CONTRACTOR’S CONTROL
9.1 The Customer agrees that the Contractor shall not be deemed in breach of this Agreement or liable for any delay or failure in performance if such delay or failure is caused by circumstances beyond the Contractor’s reasonable control, including but not limited to: 
(a) delays in obtaining approvals or responses from government authorities;
(b) public holidays, official non-working days, or administrative shutdowns;
(c) absence, vacation, or unavailability of relevant public officials or third parties;
(d) shortages or delays in supply of materials or services;
(e) issues with subcontractors authorized or proposed by the Customer;
(f) acts of God, natural disasters, fire, flood, vandalism, strikes, labor disputes, transportation disruptions, pandemics, or similar events.
9.2 In any such case, the Contractor’s time for performance shall be extended automatically for a period equal to the duration of the delay, plus a reasonable time to resume operations, and the new schedule shall be subject to agreement between the Parties in good faith.
9.3 Likewise, if the Customer’s payment obligations are affected by any such events, the deadline for payment shall be extended accordingly. 
9.4 The Contractor shall not be responsible for any decisions, requirements, delays, or modifications imposed by any third-party consultants, developers, landlords, authorities, or contractors engaged by the Customer. Any additional work resulting from such decisions shall be treated as additional chargeable Services.
9.5 The Contractor’s failure to take into account the requirements arising from the legislation of the Republic of Azerbaijan, including construction and urban planning regulations, and any adverse consequences resulting therefrom shall not release the Contractor from liability and shall not be considered a force majeure event.
10. TERM AND TERMINATION
10.1 The Agreement shall commence on the date when it has been signed by both parties and shall continue, unless terminated earlier in accordance with this Clause 10.
10.2 The Customer can terminate the Agreement by giving written notice: (a) if the Contractor commits any material breach of this Agreement and fails to correct the breach within ten (10) days of notice of the breach; or (b) if there is any repeated failure by the Contractor to provide the Services of an acceptable standard and to the reasonable satisfaction of the Customer. 
10.3 The Contractor can terminate the Agreement by giving written notice: (a) if the Customer fails to make the payments required and outlined in Clause 4 within five (5) days of notice of failure to make a payment; or (b) if the Customer commits any other material, non-financial breach and fails to correct the breach within ten (10) days of notice of the breach.
11. LIMITATION OF LIABILITIES
11.1 References to liability in this Clause include any liability arising under or in connection with this Agreement, whether in contract, tort (including negligence), misrepresentation, restitution or otherwise.
11.2 Nothing in this Agreement shall limit or exclude any liability which cannot legally be limited or excluded, including liability for:
(a) death or personal injury caused by negligence; or
(b) fraud or fraudulent misrepresentation.
11.3 No Party shall be entitled to rely on any limitation or exclusion of liability under this Agreement in respect of liability arising from its willful misconduct or deliberate default. Nothing in this Clause shall limit or affect the Customer’s obligation to make any payments due under this Agreement.
11.4 If, due to the circumstances specified in this Clause 1.5, the architectural design is not approved by the competent authorities of Republic of Azerbaijan, the Contractor shall reimburse the Customer in full for all fees paid under this Agreement.
11.5 The Contractor shall not be liable for any claim unless the Customer notifies the Contractor in writing of the event giving rise to such claim within a reasonable period after the Customer became, or ought reasonably to have become, aware of such event. 
11.6 The penalties expressly provided for under Clause 5 constitute the sole and exclusive financial remedy of the Customer in respect of the relevant breach and shall be taken into account when calculating the Contractor’s total liability under this Agreement.
12. MISCELLANEOUS
12.1 Entire Agreement and Amendments. This Agreement, together with Annex 1 and any additional Annexes signed by both Parties during the term of this Contract, constitutes the entire agreement between the Parties and reflects their full and complete understanding with respect to the subject matter hereof. This Agreement supersedes all prior oral and written agreements, communications, or representations. No amendment, modification, or supplement to this Agreement shall be valid unless made in writing and signed by both the Contractor and the Customer. Any changes, modifications, or additions to the scope of Services originally agreed upon (including changes to the Services) shall entitle the Contractor to revise the price and/or the schedule for performance accordingly. Such revisions will be agreed upon by the Parties in writing prior to implementation. 
12.2 No Solicitation. During the term of this Agreement and for a period of 12 months following its termination or expiration, the Customer agrees not to directly or indirectly solicit, employ, or engage any employee, subcontractor, or consultant of the Contractor who has been involved in providing the Services under this Contract, without the prior written consent of the Contractor. 
12.3 Dispute Resolution and Legal Fees. In the event of a dispute arising out of this Agreement that cannot be resolved by mutual agreement, the Parties shall first attempt to resolve the dispute through negotiations or by referring the matter to mediation. If the dispute is not resolved through negotiations or mediation, either Party may refer the matter to the competent court. In such case, the successful Party shall be entitled to recover its reasonable legal costs and expenses, including attorneys’ fees. 
12.4 Legal and Binding Contract. This Agreement constitutes a legal, valid, and binding obligation of the Parties in accordance with its terms. Each Party represents and warrants that it has full legal capacity and authority to enter into and perform this Agreement. The Parties further represent and warrant that the terms of this Agreement do not violate or conflict with the applicable legislation of the Republic of Azerbaijan or the United Arab Emirates.
12.5 Severability. If any provision of this Agreement shall be held to be invalid or unenforceable for any reason, the remaining provisions shall continue to be valid and enforceable. If the Court finds that any provision of this Agreement is invalid or unenforceable, but that by limiting such provision it would become valid and enforceable, then such provision shall be deemed to be written, construed, and enforced as so limited. 
12.6 Waiver. The failure of either Party to enforce any provision of this Agreement shall not be construed as a waiver or limitation of that Party’s right to subsequently enforce and compel strict compliance with every provision of this Contract. 
12.7 This Agreement shall be governed by and construed in accordance with the legislation of the Republic of Azerbaijan. Any dispute arising out of or in connection with this Agreement shall be subject to the exclusive jurisdiction of the courts of the Republic of Azerbaijan.
12.8 This Agreement may be executed in any number of counterparts, each of which when executed and delivered (including by exchange of copies by fax or electronic transmission) is an original and all of which together evidence the same document. This Agreement may be executed and delivered electronically, and such execution shall have the same legal effect as a handwritten signature.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first written above.
Annexes to the Agreement:
· Annex 1 – Scope of the Services 
· Annex 2 - Fees

	FOR CUSTOMER:
	FOR CONTRACTOR:

	AZINTERSERVICE GROUP MMC
	TOP REM HOUSE CONTRACTING L.L.C

	Address: Maqsud Alizadeh Street, House 18, Apt. 95, Narimanov District, Baku Z1078, Republic of Azerbaijan

	Prime Business Center, Al Barsha South Four,
B801, Dubai, United Arab Emirates

	Mobile number: ____
	Mobile number: +971589002312

	

	

	
Signature........................  / Shahin Karimov Alizamin / 

	
Signature.............................  /Yulian Shevchenko/






Annex 1 Scope of Service 
(Commercial offer for warehouse project development)

The Parties have agreed the current Scope of Services under the Agreement dated 08 June 2026, at the Property site Zukh-airport highway, in the area of Usuplu mmc office, Baku, Azerbaijan 
Stage 1. Preliminaries:
· Geological survey report
· Geodetic survey report / topographic plan
· Technical specifications (technical conditions) obtained from electricity, gas, water, sewerage, internet, and fire safety authorities
Stage 2. Masterplan & Design Documentation:
· Concept design
· Master Plan / Site Development drawings
· Explanatory Note
· Architectural & Structural section of the project documentation
· MEP Engineering section: HVAC, water supply, water drainage, electrical, extra-low voltage (incl. CCTV)
· Fire fighting section of the project documentation
· Fire alarm section of the project documentation
· Construction Management Plan
· Environmental Impact Assessment
Stage 3. Interior Design for Administrative Premises:
· Preliminary layouts and approved planning solution
· Visualizations
· Furniture and equipment layout plan
· Door schedule and schemes
· Ceiling plan / Flooring plan / Wall finishes plan
· Lighting layout plan with lighting scenarios
· Electrical fittings and accessories layout plan
· Plumbing layout plan
· CCTV equipment layout plan
· Furniture drawings and schemes
· Specification of finishing materials
	FOR CUSTOMER:
	FOR CONTRACTOR:

	AZINTERSERVICE GROUP MMC
	TOP REM HOUSE CONTRACTING L.L.C

	Address: Maqsud Alizadeh Street, House 18, Apt. 95, Narimanov District, Baku Z1078, Republic of Azerbaijan

	Prime Business Center, Al Barsha South Four,
B801, Dubai, United Arab Emirates

	Mobile number: ____
	Mobile number: +971589002312

	

	

	
Signature........................  / Shahin Karimov Alizamin / 
	
Signature.............................  /Yulian Shevchenko/



Annex 2 Fees
The Parties have agreed that the cost of the Services under the Agreement dated 08 June 2026, at the Property site according to the attached scope of works is: 308,280 (three hundred eight thousand two hundred eighty) dirhams of the United Arab Emirates, with VAT 5%;

Payment procedure: 

● 1st payment: 50% upon signing the Agreement, which amounts to AED 154,140.00 (one hundred fifty-four thousand one hundred forty dirhams) with VAT 5%;

● 2nd payment: 30% upon approval of the Masterplan, planning solution and project visualizations, which amounts to AED 92,484.00 (ninety-two thousand four hundred eighty-four dirhams) with VAT 5%;

● 3rd payment: 20% upon obtaining the final expertise approval for a project, which amounts to AED 61,656.00 (sixty-one thousand six hundred fifty-six dirhams) with VAT 5%.



	FOR CUSTOMER:
	FOR CONTRACTOR:

	AZINTERSERVICE GROUP MMC
	TOP REM HOUSE CONTRACTING L.L.C

	Address: Maqsud Alizadeh Street, House 18, Apt. 95, Narimanov District, Baku Z1078, Republic of Azerbaijan

	Prime Business Center, Al Barsha South Four,
B801, Dubai, United Arab Emirates

	Mobile number: ____
	Mobile number: +971589002312

	

	

	
Signature........................  / Shahin Karimov Alizamin / 

	
Signature.............................  /Yulian Shevchenko/
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