
CONSULTING AGREEMENT

This Consulting Agreement (“Agreement”) is effective from February 21, 2022 (the “Effective Date”), 
between Mimesis, Inc., a Delaware corporation having its principal place of business at 769 Monterey 
Blvd., Suite #5A, San Francisco, CA 94127 (“Company”), and and Yaroslav Yerokhin registration 
number 3591011637 as an individual whose address is Ukraine, reg. Khersonska, district. Oleshkivskii, 
c. Oleshki, st. Pershotravneva, build. 113 (“Consultant”).

Company and Consultant desire to have Consultant perform services for Company, subject to and in 
accordance with the terms and conditions of this Agreement.

THEREFORE, the parties agree as follows:

1. SERVICES

1.1 Statement of Work.  Company and 
Consultant have executed (or will execute) a 
statement of work, substantially in the form 
attached hereto as Exhibit A, that describes the 
specific services to be performed by Consultant (as 
executed, the “Statement of Work”).  The 
Statement of Work will expressly refer to this 
Agreement, will form a part of this Agreement, and 
will be subject to the terms and conditions 
contained herein.  The Statement of Work may be 
amended only by written agreement of the parties.

1.2 Performance of Services.  Consultant will 
perform the services described in the Statement of 
Work (the “Services”) in accordance with the terms 
and conditions set forth in the Statement of Work 
and this Agreement.

1.3 Delivery.  Consultant will deliver to 
Company the deliverables, designs, modules, 
software, products, documentation and other 
materials specified in the Statement of Work 
(individually or collectively, “Deliverables”) in 
accordance with the delivery schedule and other 
terms and conditions set forth in the Statement of 
Work.

2. PAYMENT

2.1 Fees.  As Consultant’s sole compensation 
for the performance of Services, Company will pay 
Consultant the fees specified in the Statement of 
Work in accordance with the terms set forth 

therein.  Without limiting the generality of the 
foregoing, Consultant acknowledges and agrees 
that, if specified in the Statement of Work, 
Company’s payment obligation will be expressly 
subject to Consultant’s completion or achievement 
of certain milestones to Company’s reasonable 
satisfaction.  

2.2 Expenses.  As specified in the Statement of 
Work, Company will reimburse Consultant for 
reasonable, documented expenses incurred by 
Consultant in connection with performing 
Services.

2.3 Payment Terms.  Unless otherwise 
provided in the Statement of Work, Consultant will 
invoice Company on a monthly basis for all fees 
and expenses payable to Consultant.  Company 
will pay the full amount of each such invoice 
within thirty (30) days following receipt thereof, 
except for any amounts that Company disputes in 
good faith.  The parties will use their respective 
commercially reasonable efforts to promptly 
resolve any such payment disputes.

3. RELATIONSHIP OF THE PARTIES

3.1 Independent Contractor.  Consultant is an 
independent contractor and nothing in this 
Agreement will be construed as establishing an 
employment or agency relationship between 
Company and Consultant.  Consultant has no 
authority to bind Company by contract or 
otherwise.  Consultant will perform Services under 
the general direction of Company, but Consultant 
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will determine, in Consultant’s sole discretion, the 
manner and means by which Services are 
accomplished, subject to the requirement that 
Consultant will at all times comply with applicable 
law. Furthermore, Consultant shall set his/her/its 
own working hours and schedule and Consultant 
understands and agrees that the Services 
contemplate herein are 1) of a type and nature that 
Consultant regularly performs for parties other 
than Company, and 2) are not indicative of services 
for which Company regularly utilizes employees to 
perform.

3.2 Taxes and Benefits.  Consultant will report 
to all applicable government agencies as income all 
compensation received by Consultant pursuant to 
this Agreement, pursuant to all applicable laws and 
regulations.  Consultant will be solely responsible 
for the payment of any and all taxes to the extent 
applicable, including but not limited to direct taxes 
on income, any VAT or GST or similar form of 
indirect taxation, any withholding taxes, social 
security, workers’ compensation, unemployment 
and or disability insurance and or similar items 
required by any government agency.  Unless 
otherwise specified in writing and agreed upon by 
Company and Consultant, Consultant will not be 
entitled to any Company benefits paid or made 
available by Company to its employees, including, 
without limitation, any vacation or illness 
payments, or to participate in any Company benefit 
plans, arrangements or distributions made by 
Company pertaining to any stock option, profit 
sharing, insurance or similar employee benefits.  
Consultant will indemnify and hold Company 
harmless from and against all damages, liabilities, 
losses, penalties, fines, expenses and costs 
(including reasonable fees and expenses of 
attorneys and other professionals) arising out of or 
relating to any obligation imposed by law on 
Company to pay any withholding taxes, social 
security, unemployment or disability insurance or 
similar items in connection with compensation 
received by Consultant pursuant to this Agreement.

3.3 Liability Insurance.  Consultant 
acknowledges that Company will not carry any 
liability insurance on behalf of Consultant.  
Consultant will maintain in force adequate liability 

insurance to protect Consultant from claims of 
personal injury (or death) or tangible or intangible 
property damage (including loss of use) that arise 
out of any act or omission of Consultant.

4. OWNERSHIP

4.1 Disclosure of Work Product.  Consultant 
will, as an integral part of the performance of 
Services, disclose in writing to Company all 
inventions, products, designs, drawings, notes, 
documents, information, documentation, 
improvements, works of authorship, processes, 
techniques, know-how, algorithms, specifications, 
biological or chemical specimens or samples, 
hardware, circuits, computer programs, databases, 
user interfaces, encoding techniques, and other 
materials of any kind that Consultant may make, 
conceive, develop or reduce to practice, alone or 
jointly with others, in connection with performing 
Services, or that result from or that are related to 
such Services, whether or not they are eligible for 
patent, copyright, mask work, trade secret, 
trademark or other legal protection (collectively, 
“Consultant Work Product”).  Consultant Work 
Product includes without limitation any 
Deliverables that Consultant delivers to Company 
pursuant to Section 1.3.  Disclosure of Consultant 
Work Product may be made through Task 
Management System.  If Task Management 
System includes a description of any intellectual 
property created or to be created within Services, 
such intellectual property shall be considered as 
Consultant Work Product.

4.2 Ownership of Consultant Work Product.  
Consultant agrees that all Consultant Work Product 
will be the sole and exclusive property of Company 
from the moment of creation and Consultant shall 
upload copies of Consultant Work Product to the 
Repository System; and without any limitations 
with respect to the territory and the terms of use. 
Consultant hereby agrees to irrevocably transfer 
and assign to Company, all right, title and interest 
in and to the Consultant Work Product, including 
all worldwide patent rights (including patent 
applications and disclosures), copyright rights, 
mask work rights, trade secret rights, know-how, 
and any and all other intellectual property or 
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proprietary rights (collectively, “Intellectual 
Property Rights”) therein. 

In particular, without limiting anything set forth 
above, Intellectual Property Rights consist of all 
exclusive proprietary rights (including those rights 
owned jointly with co-authors) for Consultant 
Work Product, including (i) the right to use 
Consultant Work Product, (ii) the right to authorize 
the use of Consultant Work Product, (iii) the right 
to prevent (prohibit) any improper use of 
Consultant Work Product, and (iv) any other 
proprietary rights contemplated by applicable law. 
The right to use the Intellectual property in any 
manner permitted by applicable law, including 
without limitation:

(a) to reproduce Consultant Work Product in 
full or in part in any manner and in any form;
(b) to distribute copies of Consultant Work 
Product by selling, transferring for sale or 
otherwise disposing of, by renting, leasing, 
distributing through a network or in computer-
readable or source code form or otherwise;
(с) to import/export copies of Consultant Work 
Product;
(d) to publicly display, including to demonstrate 
the texts of Consultant Work Product, in full or 
in part;
(е) to communicate Consultant Work Product to 
the public in full or in part by broadcasting 
and/or rebroadcasting, or by wire, or otherwise; 
(f) to publish Consultant Work Product;
(g) to revise, adapt, modify or otherwise alter or 
prepare derivative works of Consultant Work 
Product, including to translate Consultant Work 
Product from one language into another, and/or 
from one programming language into another, 
and to include Consultant Work Product as a 
component in collections, databases or any 
other works;
(h) to pledge Consultant Work Product;
(i) to register in all jurisdiction the rights to the 
Consultant Work Product now or hereafter 
existing; and
(j) to otherwise use or exploit the Consultant 
Work Product (whether or not modified) 
without limitation or restriction of any kind.

4.3 Additional Confirmations. At Company’s 
request and expense, during and after the term of 
this Agreement, Consultant will assist and 
cooperate with Company in all respects, and will 
execute documents, and will take such further acts 
reasonably requested by Company to enable 
Company to acquire, transfer, maintain, perfect 
and enforce its Intellectual Property Rights and 
other legal protections for the Consultant Work 
Product.  Consultant hereby appoints the officers 
of Company as Consultant’s “Attorney-In-Fact” to 
execute documents on behalf of Consultant for this 
limited purpose. 

4.4 Moral Rights.  To the fullest extent 
permitted by applicable law, Consultant also 
hereby irrevocably transfers and assigns to 
Company, and agrees to irrevocably transfer and 
assign to Company, and waives and agrees never 
to assert, any and all Moral Rights (as defined 
below) that Consultant may have in or with respect 
to any Consultant Work Product, during and after 
the term of this Agreement.  “Moral Rights” mean 
any rights to claim authorship of a work, to object 
to or prevent the modification or destruction of a 
work, to withdraw from circulation or control the 
publication or distribution of a work, and any 
similar right, existing under judicial or statutory 
law of any country in the world, or under any 
treaty, regardless of whether or not such right is 
called or generally referred to as a “moral right.” 

4.5 Related Rights.  To the extent that 
Consultant owns or controls (presently or in the 
future) any patent rights, copyright rights, mask 
work rights, trade secret rights, or any other 
intellectual property or proprietary rights that may 
block or interfere with, or may otherwise be 
required for, the exercise by Company of the rights 
assigned to Company under this Agreement 
(collectively, “Related Rights”), Consultant 
hereby grants or will cause to be granted to 
Company a non-exclusive, royalty-free, 
irrevocable, perpetual, transferable, worldwide 
license (with the right to sublicense) to make, have 
made, use, offer to sell, sell, import, copy, modify, 
create derivative works based upon, distribute, 
sublicense, display, perform and transmit any 
products, software, hardware, methods or materials 
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of any kind that are covered by such Related 
Rights, to the extent necessary to enable Company 
to exercise all of the rights assigned to Company 
under this Agreement.

4.6 Systems. “Task Management System” 
means Company’s electronic system mirroring 
tasks and bugs that form the services to be 
performed under the Statement of Work and may 
include descriptions of Consultant Work Product. 
“Repository System” means Company’s electronic 
system aimed for storing and managing Consultant 
Work Product and other Company’s intellectual 
property and to be used by the Consultant to 
(i) upload Consultant Work Product and (ii) access 
other Company’s intellectual property in order to 
use or modify it according to a Statement of Work. 
Hereby Consultant acknowledges that Consultant 
has already received the passwords and other data 
needed for access to Task Management System and 
Repository System. The Consultant shall not (i) 
upload to Repository System any other intellectual 
property other than Consultant Work Product and 
(ii) disclose the passwords or other access data to 
third persons.

5. CONFIDENTIAL INFORMATION

For purposes of this Agreement, “Confidential 
Information” means and will include: (i) any 
information, materials or knowledge regarding 
Company and its business, financial condition, 
products, programming techniques, customers, 
suppliers, technology or research and development 
that is disclosed to Consultant or to which 
Consultant has access in connection with 
performing Services; (ii) the Consultant Work 
Product; and (iii) the terms and conditions of this 
Agreement.  Confidential Information will not 
include any information that: (a) is or becomes part 
of the public domain through no fault of 
Consultant; (b) was rightfully in Consultant’s 
possession at the time of disclosure, without 
restriction as to use or disclosure; or (c) Consultant 
rightfully receives from a third party who has the 
right to disclose it and who provides it without 
restriction as to use or disclosure.  At all times, both 
during Consultant’s engagement by Company as 
an independent contractor and after its termination, 

and to the fullest extent permitted by law, 
Consultant agrees to hold all Confidential 
Information in strict confidence, not to use it in any 
way, commercially or otherwise, except in 
performing Services, and not to disclose it to 
others.  Consultant further agrees to take all actions 
reasonably necessary to protect the confidentiality 
of all Confidential Information. Nothing in this 
Section 5 or otherwise in this Agreement shall limit 
or restrict in any way Consultant’s immunity from 
liability for disclosing Company’s trade secrets as 
specifically permitted by 18 U.S. Code Section 
1833, the pertinent provisions of which are 
attached hereto as Exhibit B.

6. WARRANTIES

6.1 No Pre-existing Obligations.  Consultant 
represents and warrants that Consultant has no pre-
existing obligations or commitments (and will not 
assume or otherwise undertake any obligations or 
commitments) that would be in conflict or 
inconsistent with or that would hinder Consultant’s 
performance of its obligations under this 
Agreement.

6.2 Performance Standard.  Consultant 
represents and warrants that Services will be 
performed in a thorough and professional manner, 
consistent with high professional and industry 
standards, and that Consultant currently possesses 
requisite training, background, experience, 
technical knowledge and skills to perform the 
requested Services.

6.3 Non-infringement.  Consultant represents 
and warrants that the Consultant Work Product will 
not infringe, misappropriate or violate the rights of 
any third party, including, without limitation, any 
Intellectual Property Rights or any rights of 
privacy or rights of publicity, except to the extent 
any portion of the Consultant Work Product is 
created, developed or supplied by Company or by 
a third party on behalf of Company.

6.4 Competitive Activities.  During the term of 
this Agreement, Consultant will not, directly or 
indirectly, in any individual or representative 
capacity, engage or participate in or provide 
services to any business that is competitive with the 
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types and kinds of business being conducted by 
Company.

6.5 Non-Solicitation of Personnel.  During the 
term of this Agreement and for a period of one (1) 
year thereafter, Consultant will not directly or 
indirectly solicit the services of any Company 
employee for Consultant’s own benefit or for the 
benefit of any other person or entity.  

7. INDEMNITY

Consultant will defend, indemnify and hold 
Company harmless from and against all claims, 
damages, liabilities, losses, expenses and costs 
(including reasonable fees and expenses of 
attorneys and other professionals) arising out of or 
resulting from:

(a) any action by a third party against 
Company that is based on a claim that any Services 
performed under this Agreement, or the results of 
such Services (including any Consultant Work 
Product), or Company’s use thereof, infringe, 
misappropriate or violate such third party’s 
Intellectual Property Rights; and

(b) any action by a third party against 
Company that is based on any act or omission of 
Consultant and that results in: (i) personal injury 
(or death) or tangible or intangible property 
damage (including loss of use); or (ii) the violation 
of any statute, ordinance, or regulation.

8. TERM AND TERMINATION

8.1 Term.  This Agreement will commence on 
the Effective Date and, unless terminated earlier in 
accordance with the terms of this Agreement, will 
remain in force and effect for as long as Consultant 
is performing Services pursuant to the Statement of 
Work.

8.2 Termination for Breach.  Either party may 
terminate this Agreement (including the Statement 
of Work) if the other party breaches any material 
term of this Agreement and fails to cure such 
breach within thirty (30) days following written 
notice thereof from the non-breaching party.

8.3 Termination for Convenience.  Company 
may terminate this Agreement (including the 
Statement of Work) at any time, for any reason or 
no reason, upon written notice to Consultant.  
Consultant may terminate this Agreement 
(including the Statement of Work) at any time, for 
any reason or no reason, upon thirty (30) days’ 
written notice to Company.

8.4 Effect of Termination.  Upon the expiration 
or termination of this Agreement for any reason: 
(i) Consultant will promptly deliver to Company 
all Consultant Work Product, including all work in 
progress on any Consultant Work Product not 
previously delivered to Company, if any; 
(ii) Consultant will promptly deliver to Company 
all Confidential Information in Consultant’s 
possession or control; and (iii) Company will pay 
Consultant any accrued but unpaid fees due and 
payable to Consultant pursuant to Section 2.

8.5 Survival.  The rights and obligations of the 
parties under Sections 2, 3.2, 3.3, 4, 5, 6.3, 6.5, 7, 
8.4, 8.5, and 9 will survive the expiration or 
termination of this Agreement.

9. GENERAL

9.1 Assignment.  Consultant may not assign or 
transfer this Agreement, in whole or in part, 
without Company’s express prior written consent.  
Any attempt to assign this Agreement, without 
such consent, will be void.  Subject to the 
foregoing, this Agreement will bind and benefit the 
parties and their respective successors and assigns.

9.2 No Election of Remedies.  Except as 
expressly set forth in this Agreement, the exercise 
by Company of any of its remedies under this 
Agreement will not be deemed an election of 
remedies and will be without prejudice to its other 
remedies under this Agreement or available at law 
or in equity or otherwise.

9.3 Equitable Remedies.  Because the Services 
are personal and unique and because Consultant 
will have access to Confidential Information of 
Company, Company will have the right to enforce 
this Agreement and any of its provisions by 
injunction, specific performance or other equitable 
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relief, without having to post a bond or other 
consideration, in addition to all other remedies that 
Company may have for a breach of this Agreement 
at law or otherwise.

9.4 Attorneys’ Fees.  If any action is necessary 
to enforce the terms of this Agreement, the 
substantially prevailing party will be entitled to 
reasonable attorneys’ fees, costs and expenses in 
addition to any other relief to which such 
prevailing party may be entitled.

9.5 Governing Law.  This Agreement will be 
governed by and construed in accordance with the 
laws of the State of Delaware, excluding its body 
of law controlling conflict of laws.  Any legal 
action or proceeding arising under this Agreement 
will be brought exclusively in the federal or state 
courts located in the Delaware and the parties 
irrevocably consent to the personal jurisdiction and 
venue therein.

9.6 Severability.  If any provision of this 
Agreement is held invalid or unenforceable by a 
court of competent jurisdiction, the remaining 
provisions of this Agreement will remain in full 
force and effect, and the provision affected will be 
construed so as to be enforceable to the maximum 
extent permissible by law.

9.7 Waiver.  The failure by either party to 
enforce any provision of this Agreement will not 
constitute a waiver of future enforcement of that or 
any other provision.

9.8 Notices.  All notices required or permitted 
under this Agreement will be in writing, will 
reference this Agreement, and will be deemed 

given: (i) when delivered personally; (ii) one (1) 
business day after deposit with a nationally-
recognized express courier, with written 
confirmation of receipt; or (iii) three (3) business 
days after having been sent by registered or 
certified mail, return receipt requested, postage 
prepaid.  All such notices will be sent to the 
addresses set forth above or to such other address 
as may be specified by either party to the other 
party in accordance with this Section.

9.9 Entire Agreement.  This Agreement, 
together with the Statement of Work, constitutes 
the complete and exclusive understanding and 
agreement of the parties with respect to its subject 
matter and supersedes all prior understandings and 
agreements, whether written or oral, with respect 
to its subject matter.  In the event of a conflict, the 
terms and conditions of the Statement of Work will 
take precedence over the terms and conditions of 
this Agreement.  Any waiver, modification or 
amendment of any provision of this Agreement 
will be effective only if in writing and signed by 
the parties hereto.

9.10 Counterparts.  This Agreement may be 
executed in any number of counterparts, including 
a counterpart in the Russian language, each of 
which when executed will be deemed an original, 
but all of which together will constitute one and the 
same instrument.  In the event of any inconsistency 
between the English language and Russian 
language counterparts, the terms of the English 
language counterpart shall govern and be binding 
on all parties. 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have executed this Agreement with an Effective Date of            
February 21, 2022.

COMPANY: CONSULTANT:

By: By:

Name: Aleksey Urban Name: Yaroslav Yerokhin

Title: CEO

Date: Date: 18 / 02 / 2022 18 / 02 / 2022
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EXHIBIT A

STATEMENT OF WORK

This Statement of Work is issued under and subject to all of the terms and conditions of the 
Consulting Agreement dated as of February 21, 2022, between Mimesis, Inc. (“Company”) and 
Yaroslav Yerokhin (“Consultant”).

1.      Description of Services Development and technical support of the Client's sites and mobile 
applications for use on the Client's servers wherever located.

2. Payment Terms Monthly Consulting Rate: 1,330 USD (gross) per month, payable in USD, 
on the date of payment by Client, in accordance with Client's normal compensation procedures. 
Company reserves the right to increase the Monthly Consulting Rate at its sole discretion.

Start Date: February 21, 2022

Required Completion Date: December 1st, 2022

Contract currency: USD

Payment currency: USD

Contract amount: 12,350 USD

Consultant bank: SC UNIVERSAL BANK, SWIFT: UNJSUAUKXXX,  
Account: UA233220010000026008320032670

Company bank: JPMorgan Chase Bank N.A., SWIFT: CHASUS33, Account: 670912226, 

Beneficiary name: Brex Treasury LLC, Special instructions: FFC MIMESIS INCORPORATED, 

Account Number 668288155793

AGREED AS OF February 21, 2022

COMPANY: CONSULTANT:

By: By:

Name: Aleksey Urban Name: Yaroslav Yerokhin

Title: CEO

Date: Date: 18 / 02 / 2022 18 / 02 / 2022
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EXHIBIT B
DEFEND TRADE SECRETS ACT, 18 U.S. CODE § 1833 NOTICE:

18 U.S. Code Section 1833 provides as follows:

Immunity From Liability For Confidential Disclosure Of A Trade Secret To 
The Government Or In A Court Filing.  An individual shall not be held 
criminally or civilly liable under any Federal or State trade secret law for the 
disclosure of a trade secret that (A) is made, (i) in confidence to a Federal, State, 
or local government official, either directly or indirectly, or to an attorney; and 
(ii) solely for the purpose of reporting or investigating a suspected violation of 
law; or (B) is made in a complaint or other document filed in a lawsuit or other 
proceeding, if such filing is made under seal.

Use of Trade Secret Information in Anti-Retaliation Lawsuit.  An individual 
who files a lawsuit for retaliation by an employer for reporting a suspected 
violation of law may disclose the trade secret to the attorney of the individual and 
use the trade secret information in the court proceeding, if the individual (A) files 
any document containing the trade secret under seal; and (B) does not disclose the 
trade secret, except pursuant to court order.
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