EMPLOYMENT AGREEMENT

THIS AGREEMENT IS SUBJECT TO ARBITRATION

THIS AGREEMENT, made as of 1st day of December 2003, between ALLIN, BLITZ & CO., Inc., a corporation organized and existing under the laws of Delaware, (hereinafter referred to as the “Employer”), with a mailing address of Delaware, Three Mill Road, Suite 206, Wilmington, New Castle County, and Alexander TULKO (hereinafter referred to as the “Executive”), with a mailing address of (                                                     ).

R E C I T A L S

In consideration of the mutual covenants and agreements hereinafter set forth, the Employer employs the Executive, and Executive accepts employment, on the following terms and conditions:


1.
Term of Agreement: The term of this Agreement whereby the Employer employs the Executive is for three months from December 1, 2003. Periodically during the term, the Employer and the Executive will confer and review the job performance of the Executive. After the period of three months the Employer may at its sole discretion offer to Executive permanent employment contract with a net fixed compensation of up to $8,000 (not including bonuses and other performance-based compensations).

2.
Duties:   The Employer hereby employs the Executive as its director of business incubator, with his powers and duties to be those as may be determined from time to time by Employer’s Managing Director.


3. 
Compensation Arrangements, etc.:  As compensation for the services to be rendered by the Executive to the Employer, the Executive shall receive a net salary of $3,000 per month during three months probation period. Employer shall pay for all expenses related to performance by Executive of his professional duties, including business trips.


4.
Confidential Information: The Executive shall, during the course of his employment by the Employer, have access to confidential and/or proprietary information regarding the business operations of the Employer or affiliates of the Employer.  Such confidential and/or proprietary information includes technology and trade secrets, any and all customer information, including, but not limited to, lists of customer names and addresses developed while performing services for the Employer, as well as any procurement contact information.


5.
Extent of Services: The Executive agrees to devote all of his professional time and effort to the business of the Employer and its affiliates. 


6.
Covenant Not to Compete: During the period of his employment by the Employer, the Executive agrees to the following restrictions, and shall remain in effect for two years after the time the employment is terminated:


(a)
The Executive will not request or advise any customer of the Employer to curtail, cancel, or withdraw its business from the Employer;


(b)
The Executive will not, directly or indirectly, aid in any way any other entity in obtaining business from any customer of the Employer that is comparable or similar to any services provided by the Employer;


(c)
The Executive will not solicit or accept employment in any capacity from any customer of the Employer, including any rendering of personal services by the Executive as an employee, contractor, counterparty or agent. 


The Executive acknowledges and confirms that competition by the Executive in violation of Section 6 of this Agreement in any such area would cause irreparable injury to the Employer and its affiliates.


7.
Inventions, Etc.:
The Executive agrees that all right, title and interest in and to any inventions, business concepts, libraries, or other materials, tangible or intangible, made or conceived by the Executive during his term of employment with the Employer or its affiliates, pertaining to the business of the Employer or its affiliates, whether made solely by him or jointly with others, shall be vested in the Employer or its designated customer, and the Executive shall have no claim thereto nor right to compensation therefor.


The Executive further agrees that, as soon as practicable, full disclosure of inventions or discoveries shall be made to the Employer and all papers, including patent, trademark, or copyright applications, shall be assigned and delivered to the Employer at its expense.


The Executive further agrees that all papers and records of any kind without exception, including, but not restricted to, drawings, memoranda, notes, and sketches, relating to any said inventions or discoveries, shall be the sole and exclusive property of the Employer and shall be surrendered to the Employer upon any termination of the Employee’s employment for any reason whatsoever.


8.
The Employee will be authorized by the Board of Directors to make operational decisions, including personnel, with some exceptions, such as financial matters. 


9.
The Employer may offer the Executive stock the opportunity to exchange his bonus structure for participation in any carried interest or similar structure that the Employer may establish.


10.
Arbitration: In the event of any controversy or dispute between the Employer and the Executive as to all or any part of this Agreement, such dispute shall be settled by arbitration in New York, New York in accordance with the rules then existing of the American Arbitration Association, and judgment upon the award rendered may be entered in any court having jurisdiction thereof.  If the prevailing party, the Employer shall, in addition, be entitled to reasonable sums for legal fees and costs necessarily incurred in arbitration.  In the event of a dispute arising pursuant to the provisions of section 6 above, the Employer may resort directly to court action without submission of the dispute to arbitration.


11.
Injunctive Relief: The Executive acknowledges and agrees that the remedies at law for any breach of any of the Executive’s obligations under the provisions of section 6 above would be inadequate, and agrees and consent that temporary and permanent injunctive relief may be granted in any proceeding which may be brought to enforce any of the provisions contained in the said section 6 without the necessity of proof of actual damage.

13. Judicial Modification: If the scope of any restriction contained in section 6 above is too broad to permit enforcement of such restriction to its full extent, then such restriction shall be enforced to the maximum extent permitted by law, and the parties consent and agree that such scope may be accordingly judicially modified in any proceeding brought to enforce such restriction.

14.
Notices: Any notice required or permitted to be given under this Agreement shall be sufficient if in writing and if sent prepaid by certified mail, return receipt requested, or by facsimile transmission, or personally delivered with receipt to his residence as currently reflected in company records in the case of the Executive, or to 7 Mira prospect, Str. 2, Moscow, Russia 129090, or any future address in the case of the Employer.

15.
Waiver of Breach: The failure of the Employer at any time, or from time to time, to require performance of any of the Executive’s obligations under this Agreement shall in no manner effect the Employer’s right to enforce any provision of this Agreement at a subsequent time.  The waiver by the Employer of any rights arising out of any breach shall not be construed as a waiver of any rights arising out of any subsequent breach.

16.
Binding on Heirs: The terms and provisions of this Agreement, and without limitation, the terms and provisions of section 6 above, shall be binding on the Executive, his heirs, legatees, distributes, executors, administrators, and legal representatives, and shall insure to the benefit of the Employer and SMW and their respective successors and assigns.

17. 
Entire Agreement: This instrument contains the entire agreement of the parties.  It may not be changed orally but only by an agreement in writing, signed by the party against whom enforcement of any waiver, change, modification, extension or discharge is sought.

18.
Partial Invalidity: If any provision of this Agreement or the application of such provision is held enforceable for any reason by a court of competent jurisdiction, then such provision of the Agreement shall be modified to render it enforceable (or, if held impossible to modify, then severed from this Agreement) and the remainder of this Agreement shall not be affected.

19.
Governing Law:  This Agreement shall be governed by the laws of the State of New York. 
20.
Prior Agreement: All prior employment contracts or agreements between the Executive and the Employer or its affiliates are superseded by this Agreement.

21.
Counterparts: This Agreement is being executed in counterparts, each to be considered original for all purposes.


22.
Headings: Any headings contained in this Agreement are for convenience in locating particular provisions only and are not to be considered in the interpretation and enforcement of this Agreement.


IN WITNESS WHEREOF, the parties have hereunto set their hands the day and year first written above.

ALLLIN, BLITZ & CO., INC.

_________________________

By: ______________________

Its: ______________________

Alexander TULKO 

__________________________

