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TOBAPHUCTBO 3 OBMEXEHOK

BIJINOBIJIAJIBHICTIHO
"CAHO®I-ABEHTIC YKPAIHA",

OcHosni IlonoskeHHs TAa YMOBH
CHiBPOOITHUIITBA 3 MOCTAYAJIbHUKAMM
(penaxuis Bix 01.12.2023)
CratTa 1. BuznaueHHs
1.1. Baza nanumx mnocrauanbHuKiB ToBapucTBa —
iHpopMallis, peecTpariiiHi, OaHKIBCbKi, KOHTAKTHI Ta
iHIII J1aHi [MOCTavyallbHUKIB, Y sSIKMX ToBapHcTBO MOxke

3amoBiATH Ilpenmer 3akymiBili, BHECEHI Y CHUCTEMY
SAP-CEP ToBapucrtsa.

1.2. JloroBip nmpueIHAHHS — JOTOBIp, YMOBH SIKOTO
BCTaHOBJEHI  ToBapuMCTBOM Ta  BHKIANCHI Yy
3aMOBIIEHHSIX Ha 3aKYIBIIO Ta YMOBaX Ta SKHHA MOXKE
OyTH yKJIaACHHH JIMIIC IUIIXOM  [PHEIHAHHS
[MocTayanbHUKa 1O 3alpOIOHOBAHOTO JOTOBOPY B
uitomy. IlocrayanbHUK HEe MOXKE 3alPOIOHYBAaTH CBOT
YMOBHU JOTOBODY.

1.3. 3aMoOBJICHHS Ha 3aKyIiBio, a0o PO (3 aHri. —
“Purchase Order”) 3aMOBJICHHS Ha 3aKyIIiBJIO
IMpenmera  3aKymiBii, IO  HANpPABISAETHCS  HA
eNeKTpoHHy azapecy IlocTadanpHuKa, BHECEHY y 0asy
JaHUX TOCTadaJbHUKIB ToBapucTBa, MICTHUTH OMHC
[MpeaMeTy 3akymiBii Ta CTPOKH IIOCTadaHHS Ta K€ €
mporo3uuiero  ykiaact Jloropip mpuenHaHHA |y
po3yMinHi crarti 641 LuBineHOTO KONEKCY YKpaiHu.

1.4. ToBapucreo a6o Kommnanis rpymu Canodi B
VYkpaini — o3Hauae OyIb-IKy IOPUIHYHY 0COOY,
3apeecTpoBaHy B YKpaiHi, sSKa 3HAXOMUTHCA IIiJ
Konrponem xomnanii Canodi, y ¢popmi ¢paniy3pkoro

aKI[I0HEPHOTO TOBapUCTBA 3 00MeKEHOI0
BiJINIOBIANIFHICTIO, 3apeecTpoBaHa anpeca sKoi: 54,
Bymuig  JIs  Beri, 75008 Ilapmwk  (Ppaniisn),

3apeectpoBana y ToproBomy peectpi B M. Ilapmxk 3a
HomepoM 395 030 844, Bxmrouatoun TOB «Canodi-
AsenTic Ykpaina», kox €JIPIIOY 35648623 ta TOB
«Omnenna Xenckea Ykpainay, kog €IPTIOY 43726391.

1.5. Kontpons — o3Hagae (i) mpsaMe 4H
OIOCepeIKOBaHEe MPABO 3JIMICHIOBATH YIPaBJIiHHS abo
KepyBaTu MOJITUKaMHU OCcOoOM, 4epe3 IpaBo BIACHOCTI
Ha I[IHHI Manepu 3 MPaBoM Trojocy, 4epe3 yrojay oo
IpaB rojocy abo iHmWM YuHOM, abo (ii) mpsme abo
OTOCEepEeIKOBAaHE IPaBO BIACHOCTI Ha OUIBII HiX
' siTaecsT BincoTkiB (50%) miHHUX MamepiB 3 MpaBoOM
roJOCY BUIYIICHUX B 00Ir a0o iHIIE MpaBO BIACHOCTI
Ha TaKy oco0y).

1.6. 3mina Kontpomro — o3Hawae Oymb-sKy
oprasizaniifHy 3MiHy moxo CTOpOHH, BHACIIIOK SKOi:
- OCHOBHHUH akmioHep BignoBigHoi CTOpPOHH, IO
iCHyBaB Ha MOMEHT yKJIaJaHHs JloroBopy npueHaHHS
oinpiie we 3nilicHioe Kontpouss Hag CTopoHoI0, 260

- BimOymaca 3MiHa B CTPYKTypi BIACHOCTI 3a3HAa4eHOT
CropoHu, mo BIUIMBAE Ha 3ailicHeHHs KoHTpoiro Han
HEIO.

8737673732034335

sanofi

General Terms & Conditions
of cooperation with Providers
(version dd. 01.12.2023)
Article 1. Definitions
1.1 The Client's Provider Database means
information, as well as registration, bank, contact and
other data entered into the Client's SAP-CEP system

concerning the suppliers from which the Client may
order Purchase Subject Matter.

1.2. Adhesion Contract means a contract, the terms
of which are determined by the Client and set forth in
Purchase Orders and the Terms, and which can be
entered into only by the Provider's adhesion to the
offered contract as a whole. The Provider may not offer
its own contract terms.

1.3. Purchase Order or PO means an order for
purchase of Purchase Subject Matter, which is sent to
the Provider's e-mail address entered into the Client's
Provider Database, containing description of the
Purchase Subject Matter and terms of supply, and which
constitutes an offer to enter into the Adhesion Contract
within the meaning of Article 641 of the Civil Code of
Ukraine.

1.4. Client or Company of Sanofi Group in Ukraine
—shall mean any legal entity, registered in Ukraine, that
is Controlled by Sanofi, a French société anonyme, the
registered office of which is located 54, rue La Boétie,
75008 Paris (France), registered with the Commercial
Registry in Paris under number 395 030 844, including
“Sanofi-Aventis Ukraine” LLC, USREOU code
35648623, and “Opella Healthcare Ukraine” LLC,
USREOU code 43726391.

1.5. Control — shall mean (i) possession, direct or
indirect, of the power to direct the management or
policies of a person, whether through ownership of
voting securities, by contract relating to voting rights, or
otherwise or (ii) ownership, direct or indirect, of more
than fifty percent (50%) of the outstanding voting
securities or other ownership interest of such person).

1.6. Change of Control means any organizational
change of a Party resulting in:

- either the main shareholder of the Party in question at
the time of entering into the Adhesion Contract no
longer having effective Control of the Party;

- or any significant change in the shareholding structure
of said Party, affecting its Control.



1.7. Kondinenmitina indopmamis — Oyab-gka
iH(opMallis, SKa HE € 3arajlbHOJIOCTYITHOIO, OTPHMAaHa
CTopoHamu O/1Ha Bijl O/IHOT TPSIMO YU OMOCEPEIKOBAHO,
y TNHMCBMOBIH, YCHIH, eNeKTPOHHIN YK OyIb-IKiH 1HIIIN
(dopMi B Mexax MepeMOBHH Ta cHiBnpati 3a JloroBopom
NIpUETHAHHS, HE3BaXKaloun Ha Te 4 Oyna iHdopmanis
M03HAYCHA SIK KOH(1IeHIIIHA YN Hi.

1.8. ITocraBka (TIOCTayaHHA) — O3HAYAE TOCTABKY,
HajaHHS, BUKOHaHHA Ilpeamera 3akymiBmi (B
3aJISKHOCTI, IO € peneBaHnTHUM 110 PO).

1.9. ITocragansaUK — (izudHA 0coba-TTi IpHEMEH
abo ropuandHa ocoba, ska BHeceHa y basy maHmx
nocTayajabHUKIB ToBapHCTBa Ta OTpUMaia 3aMOBIICHHS
Ha 3aKyiBJIIO.

1.10.  IIpeamer 3axymiBii — TOBapH Ta/abo, MociIyru
ta/abo po6oTH, 110 BHU3HAYCHI POTOBHMH Ta/abo
IHAMBIyalbHUMH  O3HAKaMH, SKi  3aMOBJISIOTHCS
ToBapHCTBOM, Ta 3a3HAYaOThCA y 3aMOBJICHHI Ha
3aKyIIiBIIO 200 JOMOBHEHHSAX 10 HBOTO.

1.11.  VYwmoBu — o3Hauae 111 OcHoBHi [lonoxeHHs Ta
YMmoBu  cmiBpoOitTHuITBa 3 IlocTavampHUKaMH,
3aTBEP/UKCHI YIMOBHOBaKCHUMH ocobamu KommaHii
rpymu Canodi B YkpaiHi Ta po3MimieHi Ha BeG-caiirti
sanofi.ua (mami — «Caiiy).

1.12.  Cropona — [Tocrayanpuux abo ToBapucTBo.
1.13. Croponn - IlocraganeHuk i ToBapuctBo
pasom. ToBapucto abo KirieHT — 03Ha4ae BiAMOBIAHY
Kowmmnanito rpynu Canodi B YkpaiHi, IK BU3HAYCHO B
oUX YMOBax, Ta 4YHE€ HaAiMEHYBaHHS 3a3HAuCHE Y
BiINIOBiTHOMY 3aMOBJICHHI Ha 3aKYIIiBIIO.

1.14. Tepminn «kBajipikoBaHWIl  €JIEKTPOHHUII
miamue» (KEIT) Tta «indopmauiiiHo-koMyHiKalliiiHa
cuctemay (IKC) BxuBarOThCS y 3HA4UEHHI, HABEICHOMY
B YHHHOMY 3aKOHOJIABCTBI.

Crarrs 2. Meta

2.1. BimmosimHo mo JloroBopy TmpHeETHAHHS,
[MocTayansHUK 3000B’sI3y€Thest TOCcTaBUTH [Ipenmer
3akymiBimi ToBapuCTBY BIAMOBINHO JO IHCTPYKIIiH,
3a3HAYCHWX Y  BIANOBIZHOMY  3aMOBIICHHI  Ha
3aKkymiBmo, a TOBapUCTBO 3000B’SI3y€ThCS 3MIHCHUTH
oriaty 3a ix HanexHy [locTaBky BIAIOBIJHO 10 YMOB
JoroBopy mpuenHaHHs. Bynp-ski cTaHmapTHI yMOBH
KymiBmi-ponaxy [locrayagpHWKa IIMM TIOBHICTIO
BUKJIIOYAIOTBCSI Ta HE 3aCTOCOBYIOTHCS JI0 BiIHOCHH
Mixk CTopoHaMH.

2.2. 3 Meroro ykiasieHHs [loroBopy HpHeIHAHHS
ToBapuctBo Hampasisie ITocTadanbHUKy 3aMOBIEHHS
Ha 3aKkymiBimo [Ipenmera 3aKymiBii, sIKe € TIPONO3UIIIEI0
YKJIaCTH yroJy B po3yMiHHi ctarti 641 LluBinbHOTO
KOZeKCcy YKpaiHH.

2.3. [TocrayanbHUK MATBEPIKYE 31 CBOro OOKYy
yKiaaeHHs J{oroBopy npueHaHHS MUTSIXOM 31IHCHEHHS
aKIenTy, a came:
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1.7. Confidential ~ Information  means  any
information, other than publicly available information,
which has been received by the Parties from each other
directly or indirectly, in written, oral, electronic or any
other form during negotiations and cooperation under
the Adhesion Contract, whether or not the information
was labelled as confidential.

1.8. Delivery (supply) - shall mean the supply,
provision, performance of the Purchase Subject Matter
(depending on what is relevant to the PO).

1.9. Provider means individual entrepreneur or
legal entity that has been entered into the Client's
Provider Database and received a Purchase Order.

1.10.  Purchase Subject Matter shall mean goods
and/or services and/or works goods defined by generic
and/or individual characteristics and ordered by the
Client and specified in the Purchase Order or addenda
thereto.

1.11. Terms — shall mean the General Terms &
Conditions of cooperation with Providers, approved by
the authorized officers of the Companies of Sanofi
group in Ukraine and published on the website sanofi.ua
(hereinafter the “Website”).

1.12.  Party means the Provider or the Client.

1.13.  Parties shall mean the Provider and the Client
collectively. The Company or the Client means a
respective Company of Sanofi Group in Ukraine, as

defined by this Terms, and whose name is stated in the
relevant Purchase Order.

1.14.  Terms “qualified electronic signature” (QES)
and “information and communication system” (ICS)
shall have the meaning as defined in the applicable laws.

Avrticle 2. Purpose

2.1. Under the Adhesion Contract the Provider
undertakes to supply Purchase Subject Matter to the
Client in line with the instructions specified in the
respective Purchase Order, and the Client undertakes to
pay for their proper Delivery in accordance with the
terms of the Adhesion Contract. Any standard terms of
sale of the Provider are hereby specifically excluded and
do not apply to the relations between the Parties.

2.2. In order to enter into the Adhesion Contract, the
Client shall send the Provider a Purchase Order for
supply Purchase Subject Matter, which is an offer to
enter into the contract within the meaning of Article 641
of the Civil Code of Ukraine.

2.3. The Provider, on its part, shall confirm entering
into the Adhesion Contract by making acceptance,
namely:



2.3.1. HanpaBJeHHSA MOBiXOMJICHHS (y TOMY YHCII
€JIEKTPOHHOIO TIOIITOI0, TEJIS(POHOM TOIIO) Ha aIpecy
ToBapucTBa Npo NPUHHATTS 3aMOBIICHHS Ha 3aKYIIIBIIIO
JI0 BUKOHAHHS IIPOTAroM 5 (I1’1TH) poOOYMX IHIB 3 1aTH
OTpUMaHHS; a00

2.3.2. 3pailicHEHHSA KOHKJIIOASHTHUX UM,
CHpSIMOBaHMX Ha MocTadaHHs ToBapUCTBY 3a3HAYECHUX
y upoMy 3aMOBIEHHI Ha 3akymiBmo IlpenmeriB
3aKyiBIi.

24. ToBapucTBO MOXE B  OIHOCTOPOHHBOMY
HOPSAKY 3MIHIOBaTH YMOBH IIUIIXOM 3aTBEPIKEHHS iX
HOBOI pemakmii Ta po3mimenHs Ha Caiiti. Hosa
penakuis YMoB HaOyBae YHMHHOCTI Ta 3aCTOCOBYETHCS
no BigHocMH CTOpiH 3 MOMEHTY OIMyONiKyBaHHS Ha
Caiiri.

2.5. Y pa3i HeoOximHOCTI CTOPOHH MOXYTh
yKJIaJaTH [HChMOBI  JOJATKOBI  JOKYMEHTH IO
JloroBopy IpUETHAHHS 3 METOK BpPETYJIIOBaHHS
JIOaTKOBUX YMOB Ta BUMOT, IIOTO/DKEHUX MK HUMU B
pe3ynpTaTi  TepeMOBUH abo  Bimbopy  (TeHaepy),
nposeneHoro ToBapucTBoM. TakuMMU JTOKYMEHTaMH
MOXYTb OyTH, 0€3 0OMEeXCHHS IX MepertiKy: YTOIHU po
Piens CepBicy (sKi MICTUTIMYTbH JOAaTKOBI BUMOTH Ta

YMOBH  CTOCOBHO  SIKOCTI ~ ab0  IHOUKAaTOpiB
eexkTHBHOCTI, SKUX TIOBHHEH  JOTPHMYBATHCh
[MocrayanpHuk, a Takox  creuugiyHi  yMOBHU

BIZINOBIAJILHOCTI 32 iX mopyueHHs), [Tepeniku Lin (siki
3a3HAYaTUMYTh  TOTOJ/DKEHI  IIHK HAa  TCBHHM
Bu3HaueHuit cTpok), Cneumdikauii Tomo, ki
MOCUJIATUMYThCS Ha 1i YMOBHM Ta CTaHOBHTHUMYTb
HeBiJ'eMHy 4yacTuHY JloroBopy mpuenHaHHs (Hagami —
«JlomaTkoBi TOKYMEHTH»). Y pasi CymepedHOCTeH MikK
MOJIOKEHHAMH IIMX YMOB, 3aMOBICHb Ha 3aKyYIIiBIIIO
ab0 JlomaTKOBHX NOKYMEHTIB, ITOJIOXKEHHS X YMOB
MaloTh NEpeBaKHy CHITY, SKIIO iHIIE HE 3a3HA4YECHO B
YmoBax a6o /logaTkoBuX TOKYMEHTax, yKIaJeHUX MiK
Croponamu. st METOIO YHHKHEHHS JIBOSHAYHOTO
TIymadeHHs, J{onaTkoBi JOKYMEHTH HE MOXYTb
3MiHIOBaTH  (30ijbLIyBaTH) IiHy, 3a3Ha4yeHy Yy
3aMOBJICHHI Ha 3aKyHiBIIIO.

2.6. Sxkmo mixx IMocrauaaparkom Ta ToBapUCTBOM
YKJIaJCHO OKPEMHI MHCHhMOBHU JOTOBip, TO HOro
MOJIOKEHHST MaTHMYTh TIiepeBary Haa JloroBopom
NPUETHAHHS 32 YMOBH, SKIIO 3aMOBJIEHHA Ha
3aKyIiBII0 MICTUTUME YiTKE HOCHJIAHHS Ha HOMEp Ta
JIaTy TaKOTO OKPEMOTO JO0TOBOPY.

Cratrsa 3. CTpoxk aii

3.1. JloroBip mpueaHAHHS [i€ 3 JaTH 3TIHCHEHHS
akienty IlocTayaqbHUKOM 10 TOBHOTO BHKOHAHHS
000B’s3kiB CTOpiH 3a OCTaHHIM 3aMOBJICHHAM Ha
3aKyMiBJIo, HAIPaBJICHUM ToBapucTBOM
IMocTauanpamKy, a y pasi ykimaaeHas JloJaTKOBUX
JOKYMEHTIB 13 3a3HaYeHHSIM CTPOKY 3acCTOCYBaHHS —
TaKOX 1 IPOTSATOM TaKOTO CTPOKY.

3.2 3aMOBJIEHHsSI Ha 3aKyMiBIIO YKIAJAETHCS Ha
Bu3HauyeHui TepMiH. Ilicist 3aKkiHYEeHHsI BCTAHOBIIEHOTO
TepMiHy 3aMOBJIEHHS Ha 3aKyHiBIIIO HE MOXe OyTH
MIOHOBJIGHO YM TIOJIOBXEHO aBTOMAaTu4HO abo 3a
MOBYA3HOIO 3rOJI0I0. 3aMOBJICHHS Ha 3aKyIiBIIO 0e3
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2.3.1. by sending (including by e-mail, phone, etc.) a
notice of accepting the Purchase Order for fulfilment to
the Client's address within five (5) working days from
the date of receipt, or

2.3.2. by performing implicative actions aimed at
supplying the Client with Purchase Subject Matter
specified in this Purchase Order.

2.4. The Client may unilaterally change the Terms
by approving restated version thereof and publishing it
on the Website. The restated version of the Terms shall
come into effect and apply to relations between the
Parties from the moment of publication on the Website.

2.5. In case if needed the Parties may conclude
written supporting documents to the Adhesion Contract
in order to stipulate additional terms and requirements
agreed between them during negotiations or as a result
of the selection (tender) conducted by the Client. Such
documents may include, but not limited to: Service
Level Agreements (containing additional requirements
and terms related to quality or KPIs to be met by the
Provider and specific remedies for non-compliance),
Price Lists (containing agreed prices during a stipulated
term), Specifications etc., which shall refer to these
Terms and will be considered as an integral part of the
Adhesion Contract (hereinafter — the “Supporting
Documents”). The provisions of the Terms shall prevail
in case of any discrepancies with the provisions of the
Purchase Orders or the Supporting Documents, unless
otherwise is specifically stated herein or in the
Supporting Documents concluded between the Parties.
For the sake of clarity, the Supporting Documents may
not change (increase) the price stipulated in Purchase
Order.

2.6. If the Provider and the Client have entered into
a separate written agreement, provisions thereof shall
prevail over the Adhesion Contract provided the
Purchase Order specifically refers to the number and
date of such separate agreement.

Article 3. Term

3.1 The Adhesion Contract shall be valid from the
date of acceptance by the Provider until the Parties fully
fulfil their obligations under the latest Purchase Order
sent to the Client by the Provider, and in case of
conclusion of Supporting Documents stipulating
specific term of application — throughout such term.

3.2 The Purchase Order shall only be concluded for
a fixed term. Upon the expiration of the original term,
the Purchase Order shall not be renewed or extended
automatically or tacitly. Unlimited Orders are prohibited
and shall be considered null and void upon issuance.



BH3HAUYEHHS TePMiHy il 3a00pOHEH] Ta BBAXKATUMYTHCS
HeIiHCHUMH 3 MOMEHTY BHITYCKY.

Crarrs 4. IlpununeHHst

4.1. ToBapucTBO Ma€ MpaBO Ha BIACHHUM PO3CY. Y
Oyb-sIKMi Yac BiIMOBUTHCH B JloroBOpy NpHeaHAHHS
B IIIJIOMY, 200 BiJl OKpeMHUX 3aMOBIICHb Ha 3aKYIIiBIIIO B
OTHOCTOPOHHBOMY TI03aCYJOBOMY MOPSAKY IIIIXOM
HaTpaBJICHHS BIJIIIOBITHOTO MOBITOMIIEHHS
[TocTauanbHUKY €JIEKTPOHHOIO MOLITOI LIOHAWMEHIIIE
3a 20 (mBammsATh) KaNECHOAPHWUX JHIB O JaTH
posipBanHs. [locTayanbHUK MOTOMKYETHCA, IO Taka
OIHOCTOpPOHHS BigMoBa ToBapucTBa HE MaTHUME
HACJIJIKOM CIIaTy Oynb-sSKMX ITpadHUX CaHKLIH Ha
Kopucth [locrauanpHuKa.

4.2. HesBaxkatoun Ha myHKT 4.1 Buie, ToBapucTBo
Mae 1paBo BiAMOBUTHCS Bi JloroBopy npueHanHs abo
OyZb-SIKOTO TIOTOYHOTO 3aMOBJICHHsS Ha 3aKyIIBIIO 3
HeraliHUM HaOYTTSAM YUHHOCTI (TOOTO B ICHb TOCTABKU
[MocTravyadpHUKY MOBITOMIICHHS NPO MPUIMHEHHS) Y
Bumaakax: (i) mopymeHHs IlocTadalbHUKOM CBOIX
3000B’s13aHb 010 KoH}iaeHiitHOCTI (cTaTTs 10 1IBOTO
JloroBopy npueIHAHHSA), 3aXICTy MEPCOHANBHUX JTaHUX
(m. 13.1), 6e3nexu (1. 12.5), comianpaux HOpM (11. 13.3),
eTuku Ta JoOpodecHocti (m.  13.2), 3axucty
HaBKOJIMIIHBOTO cepenoBuina (n. 13.4), xoHQuikTy
inrepecis (1. 13.2.3), dapmakonarmisy (. 12.6) abo (ii)
3aTpUMKH BUKOHaHHs [locTayanbHUKOM 3aMOBIEHHS
Ha 3aKyMIBIIO OLJIbLIE HIXk Ha 7 (CIM) KaJleHIapHUX JTHIB,
SKIIO 1HIIE NPsMO He OOYMOBJICHO B 3aMOBJICHHI Ha
3aKyIiBIIIO.

4.3. [MocrauansHUK MTOBHHEH MTHCEMOBO
moBiTOMHUTH TOBAapUCTBO SIKOMOTA IIBUALIC PO Oy/Ib-
sky 3miny Koetpomo Haxm [locradanpHHKOM.
ToBapucTBO ~ MaTHME  MOXJIMBICTE  ITOBHICTIO
MIPUITMHATH Hif0 MHOTO J[oroBOpy Mpo MpHeIHAHHS Ta
3aMOBJICHHS Ha 3aKyIIBJIIO, HAJICIABIIA MHCHMOBE
moBimomieHns IlocTavanbHuky mioHaiMenie 3a 20
(mBamIITh) KaNCHAAPHHUX IHIB 10 TATH MPUITHHEHHS.
4.4. v pasi po3ipBaHHs Horosopy
MpUeAHAHH/3aMOBICHHS Ha 3aKyIiBI0, TOBapHUCTBO
3000B'13aHO OIUIATHTH TUTBKK BigmoBigHi [Ipemmern
3aKyIIiBIIi, HOCTABIICHI IO JaTH PO3ipBaHHS.

4.5. Micns TPUTTHHEHHS i Horosopy
MpueTHaHH:/3aMOBIICHHS Ha 3aKyiBIio [locTauanpHUK
MOBWHEH TIiepeqaTH ToBapucTBY BCi JOKYMEHTH,
iHpOpMaIilo Ta MaTepiaiy, Mo CTOCYIThCs JJoroBopy
npueaHaHHs/ 3aMOBJICHHS, 00 3HUIIMTH X BiIMOBITHO
710 BKa3iBKH ToBapHCTBa.

Crarra 5. ®inaHcoBi yMmoBH

5.1. Hinn

[lina (Ta BamoTa OMIIATH, SIKIIO 3aCTOCOBHO) [Ipeqmery
3aKyIiBIl BKa3yeTbcsi B 3aMOBJICHHI Ha 3aKyIIiBIIIO.
[{ina BKJIIOYa€e BCi BUTpAaTH Ha YIAaKOBKY, AOCTaBKY,
NIepeBe3eHHs, CTpaxyBaHHsS Ta BCl iHINI BUTpaTH Ta
300pH, BKIIIOYat0uH 0e3 00MeXeHb Oy/1b-5IKi TOJAaTKH Ta
Butparn  llocrauanbHuka, 1  ToBapucrBo  He
3MIHCHIOBATHME JKOJHUX HIINX JOJATKOBUX IIIATEXIB.
ToBapucTBO MOXE BUPaXOBYBATH, yTPUMYBATH 3 I[IHU
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Article 4. Termination

4.1. The Client shall have the right upon its own
discretion to cancel the Adhesion Contract or certain
Purchase Orders unilaterally without any court action at
any time by sending an appropriate notice to the
Provider by e-mail at least twenty (20) calendar days
before the date of termination. The Provider agrees that
such unilateral cancellation by the Client shall not imply
payment of any penalties to Provider.

4.2. Notwithstanding the Clause 4.1 above the
Client shall be entitled to withdraw from the Adhesion
Contract or any current Purchase Order with immediate
effect (i.e. by day of the delivery of the termination
notice to the Provider) in the event: (i) the Provider
breaches its obligation of confidentiality (Article 10 of
this Adhesion Contract), personal data protection
(Clause 13.1), security (Clause 12.5), social regulations
(Clause 13.3), ethics and business integrity (Clause
13.2), environment (Clause 13.4), conflict of interests
(Clause 13.2.3), pharmacovigilance (Clause 12.6) or (ii)
the Provider’s default in executing the Purchase Order
by more than 7 (seven) calendar days unless expressly
agreed otherwise in the Purchase Order.

4.3. The Provider should notify the Client in writing
as soon as possible regarding any Change of Control of
the Provider. The Client will have the option to
terminate this Adhesion Contract in its entirety and
Purchase Order upon written notice to the Provider at
least twenty (20) calendar days before the date of
termination.

4.4. In case of termination of the Adhesion
Contract/ Purchase Order, the Client is obliged to pay
only for compliant Purchase Subject Matter delivered up
to the effective date of termination.

4.5, Upon termination of the Adhesion Contract/
Purchase Order, the Provider shall deliver to the Client
all documentation, information and materials relating to
the Adhesion Contract/Purchase Order or destroy it
according to the Client’s instruction.

Article 5. Financial Conditions

5.1. Prices

The price (and the payment currency, if applicable) of
the Purchase Subject Matter shall be stated in the
Purchase Order. The price shall be inclusive of all
charges for packing, shipping, carriage, insurance,
delivery and all other costs and duties including without
limitation any and all taxes and expenses of the Provider
and the Client shall not make any other additional
payments. If required under the applicable tax



Ta MEpepaxoByBaTH O JCPKABHOIO OIOKETY CyMH
mojatkiB  abo 300piB, MmOM0 SKUX TOBapUCTBO
BB2XKA€THCS MOJATKOBUM areHTOM B YKpaiHi, SKIIO
FOTO BUMAra€e 3aCTOCOBHE MOJJATKOBE 3aKOHOIaBCTBO.

5.2. BucraBieHHsI paxyHKiB

BigmoBinHuii  paxyHOk-(akTypa ~Ta  IEpBUHHI
JOKYMEHTH, HAJIEKHUM YMHOM 0(OpMIIeH] Ta Ha JichaHi
[ocrauanparkoM ToBapUCTBY, TMOBHHHI MICTHTH BCi
HEOOXiJHI TOAATKOBI Ta OyXTalITepChKi HaHi/peKBi3UTH
BIZIOBITHO JO BUMOT 3aCTOCOBHOTO 3aKOHOIABCTBA.
Haknamai/akte mpuiiMaHHSA-TIepenadi Ta paxyHKH,
MTOBUHHI MICTHUTH HACTYTHY iH(QOpMAIIio:

1. HoMep 3aMOBJICHHS HA 3aKyIIBIIO;

II. HOMep Ta paTy MNOJATKOBOI HAKIAgHOI (SAKIIO
3aCTOCOBHO);

III. omuc [penmera 3akymiBi;

IV. kinbkicTb / o0csr [Ipeamera 3akymiBii;

V. Bara, rabapuTu yIakoBKH (SIKIIO 3aCTOCOBHO);

VI. BapTicTh OMUHULI, CyMa MOJATKY, 3arajibHa cyMa.

5.3. YMoBH onjiatu

5.3.1. 3 ypaxyBaHHAM TOJOXEHb MYHKTYy 5.3.2.
HIDKYe, TOBapuMCTBO 3IiliCHIOE pPO3paxyHKH 3a
moctaBieHi [Ipeaqmern  3akymiBimi Ha  yMOBax
BimcTpoukn ratexy Ha 90-if  (meB’sHOCTHIA)
KaJICH/IApHUH JICHb 3 JIaTH CKJIaJaHHs HaKJIAJHOI/aKTy
npuiiMaHHs-TIepeayi, abo B iHIIUI CTPOK, BKa3aHUH y
3aMOBJICHHI Ha 3aKYIIiBIIIO, 32 YMOBH, 1110 BC1 HEOOXi/IHI
JnoKyMeHTH, HagaHi [locrayanpHukom ToBapucTBy 1uist
cIutaTH (paxyHOK, HaKJIaJHa/aKT IpUAMaHHA-TIepeaadi,
MI0JIATKOBA HaKJIaHa), O(OPMIICHI HAJICKHUM YHHOM Y
BiIMOBITHOCTI 10 BUMoOTr ToBapHCTBa i 3aKOHOZABCTBA
VYkpaiHn, Ta HagaHi CBO€YacHO (OIHOYACHO i3
nepenadero [Ipeqmera 3akymiBii abo He Mi3HIIIE, HIXK
MIPOTATOM IT’SITH  KaJIEHIAPHUX JHIB IICIIS 3aBEPIICHHS
[ocraBkn). Haxmagni/akt  mpuiiMaHHS-TIepenadi
ckianaTbes  llocTavyaibHUKOM — Ta  HaJalOThCS
ToBapucTBy He 4acTilie, HiX OIMH pa3 Ha KaJeHIapHUI
Micsiiib, Ko CTOPOHYU HE JOMOBHIIUCH NIPO 1HIIE.
5.3.2. ToBapucTBO 3[IHCHIOE OIUIATY 3a MOCTABJIEHI
[MpeameTn 3aKkymiBii BUKIOYHO B [TnaTixHi JHi 3rinHO
[Tnati>kHoro Kanmenmapsi. Ilpum 1boMy, SIKIIO JEeHB
omIaTH, BU3HAa4YeHWH B 1.5.3.1. Buie, mpumazgae Ha
HETUIATDKHIN JeHb, 3rinHo 3 [ImaThKHUM KaneHmapeM,
omara 3IiHCHIOEThCS TOBAapHUCTBOM B HACTYIHHA
[Tnarixunii neHb, Bkazanui B [Imati>kHOMY KaneHaapi.
IInari>xkHuii €Hb - L€ J€Hb, B SKHHA 3IHCHIOETHCS
omiata 3a TOCTaBJleHI ToBapu Ta/abo HajaHi
MOCITYyTH/BUKOHAHI pPOOOTH Ta SIKMA BU3HAYAETHCS
3rigHo [ImaTi>kHOTO KaJeHaaps, HABEIEHOTO y TOJaTKY
no nux YMoB. IlnatikHui KaneHmap CKIalaeThCcs Ta
3aTBep/KyeThCsl TOBAPHCTBOM B OJHOCTOPOHHHOMY
TOpSAZIKYy Ta po3MimgyeTbess Ha CalTi Ha KOXEH
HaCTYITHUH KaJIeHIapHUH PiK.

5.3.3. HesBaxaioun Ha HAaCTaHHS TEPMiHYy ILIATEXKY,
ToBapucTBo Mae TmpaBoO 3aTpUMaTd IUIATDX HA
JIOaTKOBUH CTPOK y BUIIAJIKaX, SKIIO:

- B paxyHKy/HaKJIaaHIi/akTi npuAMaHHsS-TIepenadi
BIZICYyTHE TIOCHJIAaHHS Ha HOMep 3aMOBJICHHS Ha
3aKyHIBIIO;
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legislation, the Client may calculate, deduct from the
price and transfer to the state budget the amounts of tax
or duties with respect to which the Client is determined
as the tax agent in Ukraine.

5.2. Invoicing

The relevant invoice and acceptance documents, duly
issued and sent by the Provider to the Client, must
contain all essentials of tax and accounting documents
in accordance with the applicable legislation.

Bill of lading/certificate of acceptance and delivery,
and an invoice should contain the following
information:

I. number of the Purchase Order;

I1. number and date of tax invoice (if applicable);

I11. description of Purchase Subject Matter;

IV. number / volume of the Purchase Subject Matter;
V. weight, dimensions of packing (if applicable);

V1. cost per unit, amount of tax, total amount.

5.3. Payment terms

5.3.1. Subject to the provisions of Clause 5.3.2.
below, the Client shall pay for the supplied Purchase
Subject Matter on terms of payment deferral on the
nineties (90th) calendar days from the date specified in
the bill of lading / certificate of delivery and acceptance,
or within other time limit specified in the Purchase
Order, provided that all necessary documents furnished
to the Client by the Provider for payment (invoice, bill
of lading / certificate of delivery and acceptance, tax
invoice) have been properly executed according to the
Client's requirements and Ukrainian legislation and
have been furnished in a timely manner (at the time of
transfer of Purchase Subject Matter or within five
calendar days after completion of the Supply). Bills of
lading / certificates of delivery and acceptance shall be
completed by the Provider and provided to the Client not
more frequently than once per calendar month, unless
otherwise agreed by the Parties.

5.3.2. The Client performs payment for the supplied
Purchase Subject Matter exclusively on Payment Days
under the Payment Schedule. At this in case the day for
payment defined under the Clause 5.3.1. above occurs
on a non-payment day under the Payment Schedule, the
payment shall be done by the Client on the next Payment
Day mentioned in the Payment Schedule.

Payment Day means a day on which payment for the
goods supplied and/or services rendered / works
performed is made, and which is determined according
to the Payment Schedule in the Annex hereto. Payment
Schedule shall be made and approved by the Client
unilaterally and placed on the Website for each
following calendar year.

5.3.3. Despite payment maturity, the Client shall have
the right to delay payment for additional period in cases
where:

- there is no reference to the Purchase Order number in
the invoice / bill of lading / certificate of delivery and
acceptance;



- HaKJIaJHa/aKT NpUHAMaHHI-TIepeaadi opOopMIICHUN 3
MOPYIIEHHAM BHMOT UYWHHOTO 3aKOHOIABCTBA IIPO
OyXrantepcbKuil  OO0JIK, BKJIIOYAIOYM, ajieé  He
00MEXYIOUHUCh, 3aKkoHOM Ykpainu «lIpo
Oyxranrepcbkuii 00MiK Ta ()iHAHCOBY 3BITHICTH B
Vkpaini», [lonoxennsm «llpo  moxkyMeHTaibHE
3a0e3neueH sl 3amuciB y OyXraaTepcbKoMy OOJIKY»,
3aTBep/KeHoro HakazoM MOV Big 24/05/1995 Ne88
TOIIO;

- SKIIO  3aCTOCOBHO, MOJATKOBA HAKJIaJHa HE
BIIOBIIAE BHMOTaM YHUHHOTO IOTAaTKOBOT'O
3aKOHOJABCTBA  YKpaiHW, BKJIKOYAIOYM, ajle He
obMexyrounch, IlogaTkoBUM KOIEKCOM YKpaiHw,
[TopsinkoM 3arioBHEHHS OAATKOBOI HAKJIAAHOI TOLIO;
- SKIIO  3aCTOCOBHO, TMOJAaTKOBa HakjajHa HE
3apeecTpoBaHa B E€IMHOMY pEECTpi IOAATKOBUX
HaKJIQJHUX (32 BUHATKOM BHUIAJKIB, KOJIM OIJIaTa
3IIMCHIOETHCS HA YMOBAX IOIIEPEIHBOT OIUIATH);

- OaHKIBCBKI  PEKBI3HTH, SKi 3a3HayveHi y
paxyHKy/HakJa/iHiil/akTi TpuiMaHHA-TIepeaadi, He
CIiBmamaloTh 3  OaHKIBCBKHMH pEKBI3UTaMH, IO
MicTaThes y basi maHnx nocravansHuKiB ToBapucTBa;
- paxyHOK/HaKJagHa/aKT puiiMaHHS-TIepeaadi
CBO€YACHO He HajiaHi ToBapuCTBy.

3a3HaueHHd JOJATKOBHH CTPOK 3aTPUMKH OIUIATH
BiJIIIOBiTa€ CTPOKY 3aTPUMKHU HaJaHHI
JIOKYMEHTIB/HaJIC)KHUM YHHOM oopmiieHnX
JOKYMCHTIB Ta/a00 3MiCHEHHS IHIIMX dii 3 OOKYy
[MocrayanbHuKa, SKAMH OyIyTh YCYHEHI MiJCTaBH,

yepe3 ski TOBapHUCTBO OOIPYHTOBAHO 3aTPUMAIIO
BIIMOBITHUN IIJIATIXK.
5.3.4. ITocravanpHUK 3000B’13aHHI HETaiHo

moBioMyATH TOBapHUCTBO MpPO 3MiHY OaHKIBCHKHX
peKBI3UTIB Ta/abo iHmMmX neranei [locTavampHUKa,
BHeceHHX y ba3y nmanmx mocradanpHHKiB ToBapuCTBa,
Ta HAJaBaTH BiANOBITHI MiATBEPMXKYIOUl JOKYMEHTH.
IMocrauajgpbHUK PO3yMi€ Ta  MOTO/PKYETHCS, IO
HEBIAMOBIAHICTS,  iHopMamii y  Basi  gaHux
nocrayajgbHUKiB ToBapucTBa JIMCHMM pEKBi3UTaM
[MocrayanpHuka abo peKBi3WTaM, 3a3HAYCHUM Y
IUTATDKHUX JOKYMEHTaX, MOXE CTaTH NPUYHHOK IS
3aTPUMKH OIIaTH MOCTaBIieHNX [IpeaMeTiB 3aKyImiBIIi.

Crarrs 6. BignoBigajabHicTh

6.1. CTropoHM  HECyTh  BIANOBINaNBbHICT 3@
HEBHUKOHAHHS YM HEHaJIEKHE BUKOHAHHS 000B’SI3KIB 3a
JloroBopoM  MpHEAHAHHS  3TAHO 3  YHHHHM
3aKOHOJABCTBOM Y KpaiHU.

6.2. ITocTadanpHUK Hece MOBHY BiINOBiNaIbHICTH
Ta O000B’M30K BigmKomyBaHHs (6e3 OOMEKCHHs
MaKCHMAIBHOI CyMH BiNIIKOAyBaHHS) 3a OyIb-sKi
HIKOTy/30UTKH/BTPATH, 3aBJaHi ToBapucTBy,
BKITIOYArOYU HOTO (PiIil, a TaKOXK HOTo/iX BIATIOBITHUX
JUPEKTOPiB,  TOCamoBUX  0Ci0,  CHiBpOOITHHUKIB,
CITy’KOOBIIIB, aTrCHTIB Ta MPEJICTABHUKIB, HOTO KIIIEHTIB
Ta Oyab-fKy TPETId CTOPOHY, IIOB’S3aHy 3
ToBapucTBOM, IO BUHUKIIH B Pe3yJIbTaTi a00 y 3B’ SI3KY
3 OyAb-sKAM MOPYIICHHAM, HeI0ATUM BUKOHAHHSIM YU
HEBUKOHAHHAM a00 3aTPUMKOI0 y BHKOHAaHHI YMOB
JloroBopy mpue€THaHHI/3aMOBJICHHS Ha 3aKyTMiBIIO,
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- the bill of lading / certificate of delivery and
acceptance is executed in violation of the requirements
of the current accounting legislation, including, but not
limited to, the Law of Ukraine "On Accounting and
Financial Reporting in Ukraine”, Regulation "On the
Documentary Support of Records in Accounting",
approved by Order of the Ministry of Finance of
Ukraine No.88 dated 24.05.1995, etc.;

- if applicable, when tax invoice does not comply with
the requirements of the current tax legislation of
Ukraine, including, but not limited to, the Tax Code of
Ukraine, the Procedure for Completing Tax Invoice,
etc.;

- if applicable, when tax invoice is not registered with
the Unified Register of Tax Invoices (unless payment is
made on prepayment terms);

- bank details specified in the invoice / bill of lading /
certificate of delivery and acceptance do not coincide
with bank details in the Client's Supplier Database;

- invoice / bill of lading / certificate of delivery and
acceptance have not been furnished to the Client in time.

The specified additional payment delay period shall be
equal to the period of delay in provision of documents /
properly executed documents and/or performance of
other actions by the Provider aimed at removal of causes
of the reasonable delay in corresponding payment by the
Client.

5.3.4. The Provider shall immediately notify the
Client of any changes in bank details and/or other
Provider’s details entered into the Client's Provider
Database and provide relevant supporting documents.
The Provider understands and agrees that discrepancies
between information in the Client's Provider Database
and actual details of the Provider or details stated in the
payment documents may cause delays in payment for
the supplied Purchase Subject Matter.

Avrticle 6. Liability

6.1. The Parties shall be liable for non-performance
or improper performance of their obligations under the
Adhesion Contract as prescribed by the current
legislation of Ukraine.

6.2. The Provider shall be liable to full extent and is
obliged to reimburse (i.e. no monetary cap applies) for
any injuries/damage/losses suffered by the Client,
including its affiliates, and its and their respective
directors, officers, employees, servants, agents and
representatives, its customers and any third party related
to the Client resulting from or arising out of any breach,
negligent performance or failure or delay in
performance of the Terms/Purchase Order caused by the
Provider itself, its personnel, its representatives, its
affiliates and/or any of its subcontractors.



cipuynuHeHoro  camuMm  [locTtayasbHUKOM,  HOTO
TIepCOHANIOM/TIpeICTaBHUKaMHK/adimifoBaHUMHU

ocobamu Ta/a00 OyAb-SIKUM 3 HOT0 CyOMiapsAHUKIB.

Crarra 7. CTpaxyBaHHS

7.1. Ha MHCbMOBUI 3anuT ToBapuctsa
IMocrauanpHUK 3000B’sI3aHMIA 332 BJIACHUH paxyHOK
YKIacTH BiNOBITHUN TIOJIiC CTpaxyBaHHS

BiNIOBiJAJIFHOCTI Ha BECH IEPio]] BUKOHAHHS IpeIMeTa
3aMOBIIEHHS Ha 3aKyIIBIIO Ta HA BUMOTY ToBapuCTBa
HaJaTH MMICBMOBHH J10Ka3 TaKOI0 CTPaXOBOTO IIOJICY.
CrpaxyBaHHSI TOKpHBae BCi (iHAHCOBI HACHiIKH
BigmoBimanpHOCTI IlocTavanpHuKa, 3a3HA4YeHOi B
YMoBax.

7.2. [ocrayanbHuK TPOTAroM 24 TOIWH TOBHHEH
IIMCBMOBO TOBIIOMHTH TOBapuCTBO Mpo Oyab-siKi
3MiHM, TPHU3YNHHEHHs a0 NPHUIUHEHHS [ii CBOTO
CTPaxoBOro IOJIICY.

Cratrsa 8. ®opc-Maxkop

8.1. CTopoHH He BiIMOBIAIOTh 32 HEBUKOHAHHS Y1
HCHAJIE)KHE BHWKOHAHHA CBOiX OOOB’SI3KIB 3a IIUM
JloroBopoM npHeIHAHHS/3aMOBICHHIM Ha 3aKyTIiBIIIO,
SKIIO Take HEBUKOHAHHS CIPUYMHEHE OOCTaBHHAMHM
HenepeOopHOi CHITH.

8.2. BianosinHo 1o JloroBopy npHeaHaHHS TOBEHI,
emijeMii, emi3ooTil, 3eMJIeTpycH Ta iHII IPUPOJHI Ta
TEXHOTCHHI aBapii, MOBCTaHHsA, eM0apro, BifiHH YU
BICHKOBI [Iii OyIb-sIKOTO BUAY, OKYyTMaIlii, MOOLTI3aIlii,
aKTH JepKaBHUX OpPraHiB, COIialbHI 3aBOPYIICHHS,
CTpaliKy 9 3pUBH Iparli abo OyIb-sKi iHIII 00CTaBUHH,
SIKI BUXOJSITH 32 MEXI pO3yMHOTO KOHTPOJIO Ta BOJI
CropiH 1 BHHHKIH IICIS TOTO, SK 3aMOBIICHHS Ha
3aKyMHiBII0 HAaOyJIO YMHHOCTI, 1 SKi MEPEnIKoKarTh
BUKOHAHHIO CropoHoto CBOIX 3000B’s13aHb,
PO3TIBLIAIOTECS K (popc-MakopHi 00cTaBuHu. Tepmin
il popc-MaxOpHHUX OOCTaBUH  IATBEPIKYEThCS
JOKYMEHTOM,  BHJAHUM  BIJIOBIJIHOIO  TOProBO-
MIPOMHCIIOBOIO MAJIATOHO.

8.3. IMoctpaxnana CtopoHa 0e3 3aiiBOi 3aTPHUMKH
IMUCEMOBO TOBioMisie iHITy CTOpOHY PO HAacTaHHS
TakuX (OpPC-MAKOPHUX OOCTaBMH 1 Hajgae iHIIIH
CropoHi ceptudikaT mpo Qopc-MaxopHi 0OCTaBHHU
BU/IAaHUH BIZITTOBITHOIO TOPTOBO-TIPOMHCIIOBOIO
nanaroro. CTopoHa, sika 3asBisie Mpo (opc-Maxkop,
BXKHMBA€ 3aXONiB [UIA MiHIMI3alii a0 YCYHEHHs
HACIIAKIB (hopc-Makopy Ta B HAHKOPOTINI TEPMiHH
HaMarae€ThbCs BiJHOBUTH BHUKOHAHHS 3000B'S3aHb,
nocTpaxkaanux Bif Gopc-maxkopHux odcraBuH. KoxHa
CropoHa Hece CBOI BIIaCHI BUTPATH, TIOHECEH] Y 3B'SI3KY
3 opc-MaKopoM.

8.4. Axmo momis HenepeOOpHOI CHUIM  TPHUBAE
Outpime 3 wmicsaniB abo mpommre, iHma CropoHa, Ha
BHKOHAaHHS OOOB’SI3KIB SIKOi O[S HE BIUIMHYJA, Ma€e
npaBo posipBaté JloroBip npueaHaHHs abo OKpeMe
3aMOBJNICHHSI Ha 3aKyIiBIIO I[UIIXOM HaNpaBJICHHS
ITMCBMOBOTO TIOBIJOMJICHHS, 1 B TaKOMY BHUIAAKY
OyyTh 3aCTOCOBYIOTHCS IOJIOKEHHS CTATTI 4.

Crarra 9. Ayaut
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Article 7. Insurance

7.1. Upon Client’s written request the Provider
shall be obliged to take out a relevant liability insurance
policy at its own expense covering the entire period of
executing the subject of the Purchase Order and present
a written proof of such insurance policy on Client’s
request. The insurance shall cover all financial
consequences of the Provider’s liability stated in the
Terms.

7.2. The Provider within 24 hours shall notify the
Client on any modification, suspension or termination of
its insurance policy in writing.

Article 8. Force -Majeure

8.1. The Parties are not responsible for non-
fulfillment or improper fulfillment of their obligations
according to Adhesion Contract/Purchase Order, if such
non-fulfillment is caused by force-majeure
circumstances.

8.2. According to the Adhesion Contract, floods,
epidemics, epizootic, earthquakes and other natural and
man-made accidents, revolts, embargoes, wars or
military actions of any type, occupations, mobilizations,
acts of state bodies, social unrest, strikes or labor
disruptions or any other circumstances, which are
beyond the reasonable control and will of the Parties,
and have occurred after the Purchase Order became
effective and which obstruct the Party’s fulfillment of
its obligations shall be considered as force- majeure
circumstances. The term of action of force- majeure
shall be confirmed by document, issued by the relevant
chamber of commerce & industry.

8.3. The affected Party shall notify the other Party
in writing without undue delay of the occurrence of such
Force Majeure event and provide to the other Party a
certificate of the existence of the circumstances
constituting Force Majeure. The Party claiming Force
Majeure shall adopt measures to minimise or remove the
effects of Force Majeure and within the shortest possible
time attempt to resume the performance of obligations
affected by the event of Force Majeure. Each
Contracting Party will bear its own costs and expenses
incurred in connection with the Force Majeure event.

8.4. Where the Force Majeure event lasts for a
period of longer than 3 months or longer the Party whose
obligations’ performance was not affected by the event
shall be entitled to terminate the Adhesion Contract or
any Purchase Order upon written notice and the
provisions of Article 4 shall apply.

Article 9. Audit



9.1. ToBapucTBO Ma€ MPaBO B OYb-SIKUH Yac MmicIs
MIMCBMOBOTO  TOBIZJIOMJICHHST ~ NPOBECTH  ayJHT
[locrayanpHuka Ta #Horo CyOmiApsSAHUKIB, 1100
nepekoHarucs, o  [locrasanmpHUK 1 Horo
CyOMIIPSITHUKY TOTPUMYIOTBCS BCIX CBOiX 3000B’sI3aHb
BCTaHOBJICHUX 3aMOBJICHHSIM Ha 3aKyMiBIIO Ta
3aCTOCOBAHOI'O 3aKOHO/ABCTBA, NPOTSTOM TEpMiHY Aii
3aMoOBIIEHHS Ha 3aKymiBIIO Ta 3 (TPbOX) POKIB MiCHA
HOTO0 3aKiHYCHHS/TIPUITMHEHHS 3 OYIb-SIKOT IPUIHHH.

9.2. Hnst minen BHILIEHABEIEHOTO ayauTy
[ocrauanpark mo3Bossie ToBapuCTBY abo TpeTii

CTOpOHI, TpHu3Ha4YeHiH ToBapHCTBOM, NPOBOIUTH
¢i3nuHi/BHI3HI Ta JIOKYMEHTaJIbHI ayIuTH
ITocTauanbHuka abo OY/Ib-SIKOTO 3 Horo

CyOMIIPSITHUKIB, BKIIOYAOYU JOCTYI IO BiAMOBIIHUX
CHUCTEM, JOKYMECHTIB Ta 3ac00iB, 1[0 MAlOTh 3HAYCHHS
it nepeBipku ToBapuctBoMm. IlocravanbHuk Oyne
CYMJIIHHO CITiBIIPAIFOBATH IIiJl Yac ayAuTIB.

9.3. Pesynbratn ayJauTy BBQ)KAIOTHCS
KoH(iaeHIIiHHO0 iHpOopMariiero 060x CTopiH.

9.4, Sxmo aymuT BUSBUTH OyAb-sKi MOPYIICHHS,
TTocTravyanpHUK 3000B’A3aHUN BXKWUTH BCIX HEOOXITHHUX
3aXOOiB 3 METOI  3allpoOBaDKCHHA  OyAb-SKUX
KOPHUTYBAIbHUX/TIOTIEPEIKYBaTbHAX I abo
JOTpUMYBaTUCS  pekoMeHpariii  ToBapuctBa s
3ano0iraHHs Y1 yCyHEeHHS TaKuX IMOpPYLIeHb 32 BIaCHUN
KOIIT, a TAaKOX HECTH BHUTPATH Ha TaKHi ayJuT.
HeycyHeHHsT BHSBJICHHX HOPYIICHb € IMiJCTABOK IS
posipBanHs [loroBopy npuenHaHHs abo Oyab-sKOTro i3
3aMOBJICHb Ha 3aKyNiBIO TOBAPHCTBOM.

9.5. TTocTavanpbHUK MOBUHEH HEraiHO (HE Mi3HiIIe
HDK TpOTSroM 24 TOOWH) NHCHEMOBO TIOBIIOMHUTH
ToBapucTBO po OTpHMaHH:I Oyab-IKOTO
MOBITOMJICHHS Bif OyIb-IKOTO Opra"y Ipo Te, IIO
nepeBipka/ayant/posciinxysanns [loctaganpHuka Oyae
MpoBeleHa, SKOI0 TaKa TepeBipKa CTOCYEThCS
3aMOBJICHHsSI Ha 3aKymiBiIi0 ab0 MOXe BIUIMHYTH Ha
BHUKOHAHHS 3aMOBJICHHSI Ha 3aKYIiBJIO.

Crarra 10. Konginenuiiinicts

10.1. Koudinmenmiitna inpopmalis MOBHHHA OyTH
3axWIIeHa TPUHANMHI 3 PO3yMHOIO OOEPeXHICTIO, 1
BOHA MOBHHHA BHKOPHCTOBYBATHCSI BHKIIIOYHO B Mipy
HEOOXIMHOCTI i1 BHUKOHAHHSA 3aMOBJIEHHSA Ha
3aKyTIiBIIIO JIMIIE TPOTATOM BUKOHAHHS 3aMOBJICHHS Ha
3aKyIIBIIIO.

10.2.  Sxmo inma CTopoHa He Hajalla nonepexHbol
MUCbMOBOT 3rou, sxoaHa 31 CTOpiH He Mae mpasa
posrosonryBati  Kon¢inenniiny indopmamiro Oynb-
akiii Tperii ocobi. CTOPOHM MOXYTh PO3KPUBATH
Konginenuiiiny ingopmMaiiiro CBOEMy MEpPCOHAIY Ta
YHOOBHOBKEHUM  CyOMiJIpsTHHKAM JIMIIE B  pasi
HEOOXiMHOCTI  JUIi BHUKOHAaHHS 3aMOBJICHHS Ha
3aKyIIiBJIIO, 32 YMOBH, 110 BOHU I'apaHTYIOTh, 110 Ha HUX
TIOLINPIOIOTHCS 30008’ A3aHHS MO0 KOH(IAEHIIHHOCTI,
110 BiANOBIAAIOTH TUM, SIKI MOKJIagaroThcst HA CTOpOHH
miMad  YmoBamu.  CTOpOHM ~ HecyTh  IOBHY
BIZINOBITAJIBHICTH Y pa3i MopyLIeHHs KOH(1IeHIiHHOCTI
Oyap-fKOoI0  0co00I0,  SAKIH  BOHM  PO3KPHIN
Kondinenuiitay indopmariiro.
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9.1. The Client has the right, at any time upon
written notice, to audit the Provider and it’s
subcontractors, in order to reasonably verify that
Provider and it’s subcontractors are in compliance with
all of its obligations under the Purchase Order and any
applicable laws and regulations whenever the Client
deems it appropriate during the term of the Purchase
Order and three (3) years after its expiration/termination
for any reason.

9.2 For the purpose of the audit above, the Provider
shall allow the Client or a third party appointed by the
Client to carry out physical/on-site and documentary
audits of the Provider or any of its subcontractors
including access to relevant systems, documents and
facilities relevant for review by the Client. The Provider
will cooperate in good faith within the audits.

9.3. The result of the audit shall be considered as
confidential information of both Parties.

9.4. If the audit reveals any violations, the Provider
is obliged to promptly take all appropriate measures to
implement any corrective/ preventive action or Client’s
recommendations to prevent or remediate such
violations at its own costs as well as bear the costs of
such audit. Failure to remedy found violations forms a
reason for termination of the Adhesion Contract or any
of the Purchase Orders by the Client.

9.5. The Provider shall immediately (not later than
within 24 hours) in writing notify the Client of receipt
of any notification from any authority that an inspection/
audit / investigation of the Provider will be performed,
which is related to the Purchase Order or may affect the
performance of the Purchase Order.

Article 10. Confidentiality

10.1.  Confidential information shall be protected
with at least a reasonable care and it shall be used solely
as necessary to perform the Purchase Order only for the
duration of the performance of the Purchase Order.

10.2.  Unless prior written consent is granted by the
other Party, neither Party can disclose Confidential
Information to any third person. The Parties may only
disclose Confidential Information to its personnel and
authorized subcontractors if necessary for the
performance of the Purchase Order, provided that it
ensures that they are subject to obligations of
confidentiality corresponding to those which bind the
Parties hereto. The Parties remain fully liable in case of
breach of confidentiality by any of the persons they
disclosed the Confidential Information to.



10.3. 3000B's13aHHS 010 JOTPUMAHHS
KOH(IIEHIIIHHOCTI  AiMCHI MPOTATOM TEpMiHYy mil
3aMOBJICHHS Ha 3aKyIiBIIO 1 OyAyThb AISTH HPOTArOM
necsatu (10) pokiB micis 3aKiHYCHHS TEPMiHY i Ta/ab0
MIPUIMHEHHS A1 3aMOBJICHHS Ha 3aKyMiBIIO 3 Oy /1b-5KOi
MIPUYNHH.

10.4. Tlicns npunuHeHHS [1ii 3aMOBJICHHS Ha
3aKymiBII0 abo B OyAb-sKMi 4Yac Ha BHMOTY
Tosapuctsa, [locTagansHUK 3000B’sI3aHAN MOBEPHYTH
a6o 3aumuTa KoHbinennifiny iHdopMmarito, oTpumMaHy
Bix ToBapucTBa, SKIIO iHII NMHCHMOBI IHCTPYKINI HE
HagaHi ToBaprCTBOM.

10.5. ToBapucTBO Ha BIaCHHHA PO3CYI MOKE POOUTH
myOMigHI TOBIIOMIICHHS, IO MICTATH iH(pOPMAIio PO
3aMOBJICHHSI/TIOCTaBKY/TOBI  BimHOCHHU CTOpiH 0Oe3
OTpHMaHH MOro/pKkeHHs Bix [locTadanpHuKa.

Crarrsa 11. InTenekTyajbHA BJIACHICTH

11.1. ITocTayanbHUK BU3HAE, IO BUKIFOYHI MAHOBI
mpaBa Ha O0’€KTH TpaBa IHTEIEKTYaJbHOI BIACHOCTI
ToBapuctBa (CTOPOHHM MOTOKYIOTHCS, IO TEPMIH
«ToBapHCTBO» ISl LiNEHl LBOr0 PO3ALTY OXOILIIOE
TakoX adimifioBannx oci6 ToBapucTBa), BKIIOYAIOUH,
ane He 0OMEXYIOUHCh, TATCHTH (BKJIIOYAOYH IIpaBa Ha
MMAaTCHTOBAaHI a00 HEMATCHTOBAaHI BUHAXO/HU, BIAKPUTTS,
HOy-Xay,  KOMEpIHHY  TAEMHUIFO Ta  IHIIY
KOH(pimeHIIiiiHY iH(OpMAIli0), MPOMHCIOBI 3pa3KH,
TOPrOBENbHI MapKH, JOMEHHI iMEHa, KOMEpIiiHi
(pipmoBi) HaiiMeHyBaHHs, O0a3u JaHUX, OO0 €KTH
aBTOPCHKOTO TpaBa 1/ab0 CyMDKHMX TIpaB, € 1
3aJMIIAIOThCA BIAcHiCTIO ToBapucTBa, i mo Joroip
NpUETHAHHS Ta WOTO BHKOHAHHS JKOJAHMM YHMHOM He
CIPHYMHAIOTh nepenady [locTayanbHUKY (IOBHICTIO
abo dacTkoBO) Oynmp-sSKuMX TmpaB ToBapucTBa Ha

BHIIIEBKa3aHi  00’€KTH  TpaBa  IHTEJIEKTyaJbHOL
BrnacHocTi. Koxna CtopoHa 30epirae icHyrodi mpasa
BJACHOCTI Ha 00’€KTM TpaBa  IHTEIEKTYyaJbHOI

BJIACHOCTI, CTBOPEHI Takoi CTOPOHOO abo JIileH30BaHi
i TPETHOIO CTOPOHOIO 0 OTPUMAHHS 3aMOBJICHHS Ha
3aKkymiBial0 ab0 I[JIKOM HE3aJIeXHO Bix  Horo
BHUKOHAHHSI.

11.2.  Beci BUKJTFOYHI MaHHOBI mpaBa
IHTEeNIeKTyaNbHOI BIIACHOCTI Ha BCi 00’€KTH TipaBa
IHTETIeKTyalbHOI BJACHOCTI, CTBOPEHI B TIpOIECi
BUKOHAHHA J[OroBOpY mpHenHaHHS, B TOMY 4YMCIi Ha
Oyxap-sKi mepepoOKH, afanTalii, apaHKyBaHHS Ta 1HIII
MOMiOHI BJIOCKOHANEHHS 1 3MIiHH OO0’€KTIB IIpaBa
IHTEJIEKTYaJIbHOI ~ BJIACHOCTI, TOBHICTIO  HaJeXaTh
ToBapHCTBY 1 € HOTO BIIACHICTIO 3 MOMEHTY ITiAMTUCAHHS
HaKJTagHOI/aKTy TpHIIMaHHSA-TIEpenadi Ta MOXYTh
BUKOpHCTOBYBaTHCs [l0CTa4aIbHUKOM TITBKH 3 METOIO
BUKOHaHHS JIOroBOpY NpHEIHAHHS.

11.3. VY pasi notpedu, [TocTayanpHuK 30008’ s13aHuit
MiAACaTH BCi Ta Oyab-sKi JOToBOpH i3 ToBapucTBOM,
SKi OCTAaHHE BBa)Ka€ 3a HEOOXiNHE, IS HAIEKHOTO
odopmiieHHs: nepenadi  ToBapHCTBY  BHKIIIOUHHX
MaiHOBHMX NpaB IHTEJICKTyalbHOI BJIACHOCTI Ha BCI
00’€KTH TpaBa iHTEJIEKTyaJbHOI BIACHOCTI, CTBOPEHI B
mpoueci  BUKOHaHHSA  JloroBopy — IpueTHAHHS,
BKJIIOUAIOYH, aje He OOMEXYIo4HCh, MpaBa Ha BCi
mepepoOKy, amanTamnii, apaHKyBaHHS 1 iHIII HOAiOHI
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10.3.  The obligation of confidentiality is valid for the
duration of the Purchase Order and shall continue for a
period of ten (10) years after the expiration and/or
termination of the Order, for any reason.

10.4.  Upon termination of the Purchase Order or at
any time upon the Client’s request the Provider is
obliged to return or destroy the Confidential information
received from the Client, unless instructed differently by
the Client in writing.

10.5.  The Clienton its own decision may issue public
communications containing information on the purchase
order/deliverables/business relationships of the Parties
without consent of the Provider.

Article 11. Intellectual Property

11.1.  Provider hereby acknowledges that the
exclusive proprietary rights to the Client’s intellectual
property (for the purposes of this section the Parties
agreed that the term “Client” includes the Client’s
affiliates), including, but not limited to, patents
(including the rights to patentable or non-patentable
inventions, discoveries, know-how, trade secrets and
other confidential information), designs, trademarks,
domain names, trade names, databases, copyright and/or
related rights are and remain the property of the Client,
and that the Adhesion Contract and its implementation
in no way cause the transfer of any Client’s intellectual
property rights to Provider (in whole or in part). Each
Party shall retain ownership of its pre-existing IP rights
created by such a Party or licensed to it by a third party

before or completely independently from the
performance of the Purchase Order.
11.2.  All exclusive proprietary rights for all

intellectual property created during implementation of
the Adhesion Contract, including any alterations,
adaptations, arrangements and other  similar
improvements and changes of intellectual property, are
fully owned by the Client since the signing of the bill of
lading / certificate of delivery and acceptance and may
be used by the Provider only for the purpose of
performance of the Adhesion Contract.

11.3. If necessary, the Provider shall sign any
agreements with the Client, which the latter deems
necessary, for the proper transfer to the Client of the
exclusive intellectual property rights to all intellectual
property created during implementation of the Adhesion
Contract, including, but not limited to, the rights to all
alterations, adaptations, arrangements and other similar
changes to the Client’s intellectual property. The cost of
such rights shall be determined by the Parties in the



3MiHM O0’€KTiB TIpaBa IHTEJICKTYaJbHOI BJIACHOCTI
ToBapucTBa. BapricTh Takux mpaB BHU3HAYATUMETHCS
CropoHamMu y  BIJNOBIIHMX  JIOTOBOpax,  aie
BBa)XKaTHUMETHCSl TAKOIO, L0 BKIIOYEHA Yy BapTICTh 3a
BIAIOBigHUM 3aMOBJIEHHSIM Ha 3aKYIIBIIO.
[MocrayanpHuK Oe3BiAKIMYHO Tmepenac ToBapHCTBY
BUKJIIOYHI MaiHOBI NpaBa IHTEJIEKTyaJbHOI BJIaCHOCTI
Ha TakKi 00’€KTHU IpaBa iHTEIEKTYaIbHOI BIaCHOCTI 0e3
00MeXeHb 10 CTPOKY il MaHOBHX IIpaB, TEPUTODIi,
obcAry mpaB Ta CIOCOOIB BHKOPHCTaHHSA, SKIIO
CropoHH He JOMOBWIHCS Tpo iHIIE y JlomaTKOBHX
JOKyMeHTaX. bynp-sKke Topanbplie BHKOPHCTaHHS
ToBapucTBOM  00’€KTiB  TpaBa  IHTEIEKTyaJbHOL
BJIACHOCTI, cTBOpeHHMX IlocTadaapbHWKOM y mporeci
BUKOHaHHs JloroBopy mpuenHaHHSA/3aMOBICHHS Ha
3aKyMIBJIIO, BiIOYBa€ThcsAs 0€3 3a3HAYCHHS IMCHI
aBTOpa/iB, siKI0 CTOPOHM HE JOMOBHIIMCS IPO IHIIIE.
11.4. IIpaBo BJIACHOCTI, MaifHOBI npaBa
IHTEJIEKTYaJIbHOI ~BJIACHOCTI, BKJIFOYAIOYH, alie He
00MeXKyIUHCh, TIpaBa Ha 3i0paHy iH(pOpMaIlifo, 3BiTH,
AHKETH, CeJICKTPOHHI 0a3W NaHWX, CTATHCTUYHI IaHi,
pe3yNBTaTH i IETall peKIaMHOI TisUTbHOCTI YH Oy Ab-AKY
iHmy iHpOpMamif0 1 JOKYMEHTAIlifo, OTpHMaHY,
CTBOpeHy i/ab0 Taky, IO BHKOPHCTOBYETHCS
[ocrauanpHUKOM (BKJIIOUAIOYH HOTO MPALiBHUKIB Ta
CyOmiJIpsiAHUKIB) B Tpolieci BHUKOHaHHS JloroBopy
IIpU€HaHH:, HanexaTh ToBapuctBy. IlocTauanbHuk He
Ma€ mpaBa  BUKOPHCTOBYBAaTH  OTPUMaHi  HHUM
pesynbratd  abo Oynp-aKy iHmY iH(poOpMaIlLiio,
JOKyMEHTAI[II0 Ta IpaBa, MepepaxoBaHi BUILE, Hi IS
SIKMX IiJICH, B TOMY YHCIII HaBiTh JJIS BIACHUX MOTPEO
(kpiM BHKOPHCTAaHHA B [UIIX BHKOHAHHI YMOB
JloroBopy mpuenHaHHS) K HpoTsaroMm naii Jlorosopy
MIPUETHAHHS, TaK 1 MICJIS OTO MPUIMHEHHS

11.5. TlocravyaidpHHK TapaHTY€ 1 MATBEPIKYE, IIO
(a) [TocTaganbHUK € BITACHUKOM YCiX TIPaB B TOMY YHCITi
BUKITIOYHAX  MaHHOBMX  NpaB  IHTEJNEKTYaJIbHOI
BJACHOCTI Ha O00’€KTM TpaBa  IHTEJEKTYyaJbHOI
BJIACHOCTI, CTBOPEHI B mpolieci BUKOHaHHs JoroBopy
MpUETHAHHS, 1 Mae TpaBO Ha ykjiaaaHHs [loroBopy
npuenHanHs; (0) mpaBa, B TOMY YHCII BUKIIOYHI
MaiHOBI [MPaBa IHTEJIEKTYaIbHOI BJACHOCTI Ha 00’ €KTH
MIpaBa iHTEJIEKTYaJbHOI BIACHOCTI, CTBOPEHI B MPOIIECi
BUKOHaHHA JlOroBOpY IpHENHAHHS € BIIBHUMH BiX
Oyab-iKHX  OOTSKCHB; (B8) oO’ektm  mpaBa
IHTETIeKTyalbHOI BJACHOCTI, CTBOPEHI B TIpOIECi
BUKOHaHHS JlOroBOpy NpHEAHAHHS HE € CYCHUIBHUM
HajOaHHAM; (T) BHKOPUCTAHHS Ta PO3MOPSKCHHS
ToBapucTBoM 00’€KTaMHM TpaBa  IHTENEKTYalbHOI
BJIACHOCTi, CTBOPEHHMH B TIpOIleCi BHUKOHAHHS
JloroBopy npHeIHAHHS, HE MOPYIIY€ IIPaB TPETiX 0OciO,
i He morpebye orpumaHHs TOBapUCTBOM JIOJATKOBHX
JIO3BOJIIB YH TTOTO/KEHB Bi TPETiX 0ci0; (1) CTOCOBHO
00’€KTiB ITpaBa 1HTENEKTyalbHOT BIIACHOCTI, CTBOPEHUX
B Ipoueci BHKOHaHHS JlOroBopy NpHeAHaHHS, HA
MOMEHT iX nepenanHs ToBapucTBy ab0 Ha MOMEHT iX
BUHHMKHEHHS, HE iCHYBaJIo Oy/Ib-SKNX NpEeTeH3iil TpeTix
0ci0, Ta BOHM HE OyJIM IPEAMETOM CHOPiB 200 CYJOBUX
PO3TIISIIIB.

11.6. 3a uumu YMoBamu IlocTavanbHUK mnepenae
ToBapucTBY HACTYITHI MaifHOBI TIpaBa iHTEIEKTyaJIbHOI
BIIACHOCTI:
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relevant agreements, but shall be deemed to be included
in the cost of respective Purchase Order hereto. The
Provider shall irrevocably transfer to the Client
exclusive proprietary rights to intellectual property
without restriction on the term of the property rights,
territory, scope of rights and methods of use, unless the
Parties agree otherwise in the Supporting Documents.
Any further use by the Client of the intellectual property
created by the Provider during implementation of the
Adhesion Contract/PO shall occur without indication of
the name of the author(s), unless the Parties agree
otherwise.

11.4. Client fully owns the property rights,
intellectual property rights, including, the rights to the
information  collected, reports,  questionnaires,
electronic databases, statistics, results and details of
advertising, or any other information and documentation
obtained, created and/or used by the Provider (including
its employees and  subcontractors)  during
implementation of the Adhesion Contract. The Provider
shall not use the obtained results or any other
information, documentation and rights listed above for
any purpose, including for its own purposes (other than
for the purpose of implementation of the Adhesion
Contract) during the term of the Adhesion Contract and
after its termination.

11.5.  The Provider warrants and acknowledges that
(@) the Provider has rights, including exclusive
intellectual property rights, to the intellectual property
created during implementation of the Adhesion
Contract, and has rights to enter into the Adhesion
Contract; (b) rights, including exclusive proprietary
rights to intellectual property created during
implementation of the Adhesion Contract are free from
any encumbrances; (c) intellectual property rights
created in the course of the implementation of the
Adhesion Contract are not in public domain; (d) the use
and disposal by the Client of intellectual property
created during implementation of the Adhesion Contract
does not infringe the rights of third parties, and does not
require the Client to obtain additional permissions or
approvals from third parties; (e) there is no disputes,
litigations or third parties claims in relation to
intellectual property created during implementation of
the Adhesion Contract, at the moment of transfer of
intellectual property rights to the Client or at the
moment of their emergence.

11.6.  Under these Terms, the Provider shall transfer
to the Client the following intellectual property rights:

10



11.6.1. BuK/IrOYHE MPaBO Ha BUKOPHCTAHHS PE3YJIbTATIB
poOit/mocnyr, cTBopeHux IlocTadambHUKOM, a TaKOX
BUKJIIOYHE TMpaBO Ha JO03BiT abo 3abopoHy iX
BUKOPHCTAHHS IHIIUMH 0CO0aMu;

11.6.2. mpaBo BHKOPHCTOBYBAaTH BCl pE3yJIbTaTH
pobit/mocnyr, CTBOPCHUX [MocravanbHUKOM
BiINOBiTHO 10  JloroBOpy  MpHWEIHAHHS,  Tix
komepuiiauM  (pipMoBMM)  HallMEHYBaHHAM 1
TOPTOBEIbHUMHU MapKaMu TOBapuCTBa;

11.6.3. mpaBo 3miiCHIOBATH Ha BIACHHH pPO3CY.
peecTpartiito Oyab-IKHIX 00’€eKTiB npaBa
IHTETIeKTyaIIbHOL BJIACHOCTI, CTBOPECHHX
[TocTauanbHuKOM 3a JJoroBOpoM NpUEAHAHHS, & TAKOXK
OTPUMYBAaTH OXOPOHHI JOKYMEHTH Ha IiATBEPKCHHS
Takoi peecrpaii Ha im’a ToBapucTBa;

11.6.4. nmpaBo Ha 3IiifiCHEeHHS NepekiIany Oyab-sKHX
o0'exTiB, cTBOpeHHX [locTayanbHUKOM Yy Tporeci
BUKOHaHHS JIOroBOpy TIIpHETHAHHS, a TaKOX Ha
aJlanTaliiio, apaH)KyBaHHs Ta IHIIY NEpepoOKy TaKux
00'eKTiB, X PpO3MOBCIO/PKEHHSI IIUIIXOM IEpIIOro
MPOAAXYy, BIAUYKECHHS IHIIUM CIOCOOOM ab0 IUIIXOM
3IaBaHHA B MailHOBWII HaiiM a0 y MpOKAaT i IIIIXOM
iHImoi Tmepenadi MO TMEPHIIOro MPONAXy MPUMipHHUKIB
TakuX 00'€KTIB;

11.6.5. mpaBo Ha myOmiyHe BHKOHAHHA 1 ITyOJidHE
CHOBIILEHHS, MyOJIYHY AEMOHCTpALilo 1 MyOaiuHMiA
II0Ka3 Oyab-IKUX 00'eKTiB, CTBOPEHUX
[TocTayanpHUKOM y Tmpoueci BUKOHaHHS JloroBopy
NMpUEAHAHHS 1 JEMOHCTpalii0 B iH(GOpMAIHHUX,
peKJIaMHUX 1 IHIIKX IIsX Ha po3cya ToBapucTBa;
11.6.6. Oyap-siKi iHIII paBa Ta CIOCOOM BUKOPUCTaHHS,
B TOMY YHCHI Ti, IO TIPsSMO HE mependadcHi HopMaMu
3aCTOCOBHOTO 3aKOHO/IaBCTBA.

11.7.  3a IlocTavaipHHUKOM He 30epiracTbcs mpaB Ha
BHUKOPHUCTAHHS Oy Ib-SIKHIX 00’€xTiB mpaBa
IHTENeKTyaIbHOT BJIACHOCTI, CTBOPEHUX

IMocTayanpHUKOM B Tpoueci BHKOHAHHA JloroBopy
MPUEAHAHHS, HI CAMOCTIHHO, Hi IIISIXOM HaJaHHS IPaB
Ha 1X BHUKOPHCTaHHS TpeTiM ocobam, SKIIO iHIE He
nepen0avyeHo 3rigHo 3 myHkrom 11.10 Hipkue.

11.8.  Sxmo no ToBapuctBa B 3B’3Ky 3 HaOyTHMH
HUM B pe3ysibTaTi BUKOHaHHs JloroBopy NpHeIHAHHS
IIpaBaMy Ha 00’ €KTH MpaBa IHTEIEKTyaIbHOI BIaCHOCTI
OyayTh mpen’sBIeHI OyIb-aKi mpeTeHsii 3 OOKy TpeTix
ocib, B TOMy 4YHCIi y 3B'S3Ky 3 IMOPYIICHHAM IIpaB
IHTENIEKTYaIbHOI BIIACHOCTI TPETIiX 0Ci0 Ha Taki 00’ €KTH
npaBa iHTeNeKTyalnbHOI BiacHocTi, IlocTadanpHUK
3000B'13y€THCS BIANIKOTYBAaTH y MMOBHOMY 0OCs3i BCi
30MTKH, a TaKOX po3yMHi BuTparu ToBapuctsa (y T.4.
MOB'si3aHi 13 3axucToM paB ToBapucTBa Ta 3ayYeHHIM
CTOPOHHIX IOPHUCTIB/aBOKATIB), SAKIIO BOHU OynH
BUKIMKaHi a00 BHHUKIM Yy 3B'I3KY 3 TaKuM
TIOPYLIEHHSIM. [Ipu HbOMY ITocrayanbHUK
3000B’SI3y€ThCSI  TaKOX HAgaTd TOBAapUCTBY Bce
MOXKJIBE CIPHSHHS 3 METOIO 3aXHCTY IIpaB i 3aKOHHUX
inrepecie  ToBapuctBa Ha HaOyTi HHM IpaBa
IHTEJIEKTYaJIbHOT ~ BJIaCHOCTI Ha 00’€KTH  IpaBa
IHTEJIEKTYaJIbHOT BIIACHOCTI.

11.9. VY BUMNaKy, SIKIIO T'ApaHTii, BUKJIACHI B IbOMY
po3mimi, He  JOTpUMaHo  abo  MOPYIIYIOThCA
[locrauanpHUKOM, OCTaHHIH TrapaHTye ToBapuCTBY
BiIbHE Ta NPAaBOMipHE BUKOPUCTAHHS pPE3yJIbTATIB
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11.6.1. the exclusive right to use the results of
services/works provided by the Provider, as well as the
exclusive right to permit or prohibit their use by others;

11.6.2. the right to use all results of the services/works
provided by the Provider in accordance with the
Adhesion Contract, under the trade name and
trademarks of the Client;

11.6.3. the right to register at its own discretion any
intellectual property created by the Provider during the
implementation of the Adhesion Contract, as well as to
obtain documents, confirming such registration in the
name of the Client;

11.6.4. the right to translate any objects created by the
Provider during implementation of the Adhesion
Contract, as well as to adapt, arrange and otherwise
adjust such objects, distribute them by first sale, alienate
by other means or by lease, or rent and by any other
transfer of copies of such objects for the first sale;

11.6.5. the right for public performance and public
broadcasting, public demonstration and public display
of any objects created by the Provider during
implementation of the Adhesion Contract and
demonstration for information, advertising and other
purposes at the Client’s discretion;

11.6.6. any other rights and ways to use, including those
not expressly provided for by the applicable legislation.

11.7.  The Provider does not retain the rights to use
any intellectual property created by the Provider during
the implementation of the Adhesion Contract, either
solely or by granting rights to their use to third parties
unless otherwise is specified in accordance with the
Clause 11.10. below.

11.8.  If any claims by third parties are made against
the Client in connection with the rights acquired by
Client based on the Adhesion Contract, including in
connection with infringement of the third parties’
intellectual property rights for intellectual property, the
Provider undertakes to indemnify in full all damages, as
well as reasonable costs of the Client (including those
related to the protection of the Client’s rights and the
involvement of third-party lawyers/attorneys), if they
were caused or arisen in connection with such
violations. In this case, the Provider shall also assist the
Client in order to protect the Client’s rights and
legitimate interests on the acquired intellectual property
rights to the intellectual property.

11.9.  Inthe event that the warranties set forth in this
section are not complied with or violated by the
Provider, the latter guarantees to the Client the free and
lawful use of the results of provided services/works or

11



HaJaHWX  TOCIYT/BUKOHAHUX  pOOIT/TOCTaBIEHUX
TOBapiB IUIAXOM CIUIATH BCiX 000B’SI3KOBUX TUIATEXIB
abo mrTpadHMX CaHKWiIH, IO € pPe3yJIbTaTOM
BIMIOBITHUX TPETEH3i Big TpeTix ocidb, Ta
3000B’s13yeThcsl  0€3 JIOJAaTKOBUX oOIulaT 3  OOKy
ToBapucTBa HaJlaTH MOBHOLIHHY 3aMiHy B 4YacTHHI, B
SKiH ~ HEMOXJIMBO  NPOJOBXHTH  KOPHCTYBaHHS
3a3HauYCHHM.

11.10. VY pasi, SKIO BHUKOPHCTaHHA pPE3yJbTaTiB
mocraBieHoro Ilpenmera 3akymiBimi ToBapucTBOM
MOJXJIMBE Ha IHIIMX YMOBAaX, HK BH3HAYCHI Y IIbOMY
po3nini JloroBopy mpuenHaHHI, 30KpeMa, HAa yMOBax
muoensii, IlocTtagansHMK 3000B’sA3aHHM  3aBYacHO
moBiomMuTH 1po e ToBapucTBo, a CTOPOHH MTOBHHHI
BU3HAYUTH LI€ NMUCBMOBO y BiMOBIIHHUX Jl0AaTKOBUX
JOKyMEHTaX, a TaKOXX BpaxyBaTH y 3aMOBJIEHHI Ha
3aKyiBJIIO.

Crarrs 12. OxpeMi mosioKeHHs 11010 3aMOBJIEHHS
HA 3aKYHiBJIIO

12.1.
PO.
12.1.1. 3amoBneHHs Ha 3aKymiBmo ToBapmcTBa
MTOBUHHO OYyTH MiATBEPHKEHO MIPOTATOM IISITH POOOUNX
IHIB, SKIIO I1HIIE HE 3a3HaueHO B 3aMOBJIEHHI Ha
3akymiBio. [TinTBepmKkeHHs 3aMOBIICHHS Ha 3aKYIIIBIIIO
HEOOXITHO HaJiciaTH Ha aJpecy eNEKTPOHHOI MOILITH,
HOMep TeledoHy TOIIO, BKa3aHi B 3aMOBJICHHI Ha
3aKYIIBIIIO.

12.1.2. CropoHH MOXYTh Yy3TOOUTH 3MIiHH JIO
3aMOBIICHHS Ha 3aKyMiBIIO, SIKI 3aTBEPIXKYIOTHCSA Ta
HaOyBalOTh YMHHOCTI 3 MOMEHTY HAaIpaBICHHS
ToBapuCTBOM OHOBJICHOTO 3aMOBJICHHS Ha 3aKyIIiBIIIO
IMocrayansuuky (nporeaypa 3minu PO).

12.2. Bukonanusi 3aMOBJIEHHSI HA 3aKYHiBJIIO.
12.2.1. TlocravainbHUK HOBUHEH JOTPUMYBATHCS YMOB
3aMOBJICHHS Ha 3aKyMiBIIO, IIMX YMOB Ta YHHHOTO
3akoHONaBcTBA. [locTayanbHUK TapaHTye HasBHICTb
BCIX HEOOXiAHUX [O3BOJIB Ta JILEH3iH, a TaKoxX
HAsBHICTH BIAMOBIAHOTO JOCBimYy, OOJAJHAHHS Ta
kBaniikoBaHOTrO nepcoHaiy. [locrayanbHUK rapaHTye,
1110 Horo CyOmiIpsITHUKH, SKIO  Taki €,
BUKOHYBaTUMYTh Ti cami  3000B’s3aHHS,  SIKi
nependaveHi UM JOKYMEHTOM.

Odopmirenns PO — Ipuitasarts PO — 3minn

12.2.2. TlocrauaHHS TIOBUHHO 3[iHCHIOBATHCSI Y
BiInmoBigHOCTI 3  JlorOBOpOM  TIpHENHAHHS  Ta
BKa3iBKaMu ToBapucrsa, 110 HaJCUIAIOTHCS

€JIEKTPOHHOIO MOIITO. Y pasi MocTayaHHs TOBApPiB, BCI
3aMOBJICHI TOBapH IMOBHHHI OyTH HaJlE)XHUM YHHOM
yHakoBaHi. YTaKOBKa HE MiAJISTae IMOBEPHEHHIO, a
BapTICTh  YIIAKOBKM BXOAWTH Yy MiHy TOBapy.
[NocravyanpHKK 3000B’s13aHMM 3a0€3MEUNTH HAHECCHHS
Ha TOBap MAapKyBaHHSA Yy BIAMOBIAHOCTI 3 BHMOTaMH
YMHHOTO 3aKOHOJIaBCTBA. YacTKOBa MOCTaBKa MOXKJIMBA
32 YMOBH IIONEPEAHBOI0 MHCEMOBOTO ITOTODKEHHS 3
ToBapucTBoM.

12.2.3. BpaxoByroun a0CoIOTHY COLiaJIbHY
BIINIOBIJAIGHICT T4  BIANOBINANBHICTH  TEpea
nanieHTamu ToBapuCTBa K papMaleBTUIHOI KOMITaHii,
Oynb-sIKe NepepuBaHHs a00 MPU3YINHHEHHS! BUKOHAHHS
3aMOBJIEHHS Ha 3aKyMmiBIIO MOXXE MaTH KPHUTHYHI

sanofi

8737673732034335

C A -0 2 2 5 2 8

delivered goods by payment of all mandatory payments
or penalties resulting from the third party claims, and
undertakes without additional payment from the Client
to provide a complete replacement in the part in which
it is impossible to continue using the mentioned above

11.10. In the event the use of the results of supplied
Purchase Subject Matter by the Client is possible under
other terms than those established in this section of the
Adhesion Contract, in particular, subject to a license, the
Provider undertakes to notify the Client on this in
advance, and the Parties shall stipulate this explicitly in
respective Supporting Documents as well as reflect in
the Purchase Order.

Article 12. Specific provisions related to Purchase
Order

12.1.

changes.
12.1.1. Confirmation of the Client’s Purchase Order
shall be required within five business day unless
otherwise stated in the Purchase Order. The Purchase
Order confirmation needs to be sent to an email address,
phone number etc. specified on the Purchase Order.

PO formalisation — PO acceptance — PO

12.1.2. The Parties may agree on changes to the
Purchase Order, which shall be approved and come into
effect from the moment of sending an updated Purchase
Order by the Client to the Provider (Change PO
process).

12.2. Purchase Order Performance.

12.2.1. The Provider must comply with the terms of the
Purchase Order, these Terms and applicable laws. The
Provider undertakes to have the required skills, capacity,
equipment and qualified personnel and warrants to hold
and maintain all required administrative authorizations
and licensees. The Provider guarantees that its
subcontractors, if any, will comply with the same
obligations as provided herein.

12.2.2. The Supply shall be performed according to the
Adhesion Contract and instructions of the Client sent by
e-mail. When supplying goods, all ordered goods shall
be properly packed. Packaging shall not be returned, and
the cost of packaging shall be included in the price of
the goods. The Provider shall ensure that the good are
properly marked in accordance with the requirements of
the current legislation. Partial delivery is possible
subject to prior written approval of the Client.

12.2.3. Given the Client’s absolute social and patient
responsibility as a pharmaceutical Client, any
interruption or suspension of the Purchase Order
performance may have critical adverse consequences for
the Client and for the continuity of its business. As a
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HECTIPHUSATIWBI HAcHigku Juisi ToBapucTBa Ta IS
OesnepepBHOCTI  Woro  OizHecy. SIk  HAcCIiJoOK,
[TocTayanbHUK 3000B’SI3YETHCS MOCTIHHO BHUKOHYBATH
3aMOBJICHHSI Ha 3aKyHiBIIO BCIMa MOKJIMBUMH
3aco0aMu, y TOMY 4YHCII [UIIXOM HiITPUMKH
aKTyaJIbHOTO TUIaHy Oe3NepepBHOCTI Oi3HeCy Ta IUIaHy
aBapiifHOTO BiJHOBJIEHHS, SIKIIO 11 HEOOX1THO.

12.2.4. Crpok NOCTaBKH BKa3yeThCsl y 3aMOBJICHHI Ha
3aKymiBII0 abo Toromkyersest I[locradanpbHHUKOM 1
ToBapuCTBOM ENEKTPOHHOIO MOIITOO.

12.3. IlpuiinatTa [Ipeamera 3akymniBi.

Y pa3si mocravamHs ToBapiB, I[locradanbHUK
3000B’s13aHUI JOCTaBUTH 3aMOBJICHI TOBAPH:

12.3.1. 3a azmpecoro, BKa3aHOK Yy 3aMOBJEHHI Ha
3aKyiBIIIO;

12.3.2. y BIAMOBIZHOCTI 0O yMOB 3aMOBICHHS Ta
BKa3iBOK ToBapucrBa Ta y OynAb-SIKOMY BHIIAIKy B
CTPOKH, BU3HAUCHI B 3aMOBJICHHI Ha 3aKYIIiBIIIO;
12.3.3. y Takuii cmoci0d, 1o 3abe3neuye HaICKHUN
3aXMCT TOBapiB Ta 3a100irae ncyBaHHIO TOBApIB;
12.3.4. pa3oM 3 HakKIaJHOI/AaKTOM MpPHUHAMAHHS-
nepenadi Ta paxyHKOM,

12.3.5. pa3oM 3 iHIINMH JOKyMEHTaMH, HAJAHHS SKAX
BHMAaraeThcsl 3aKOHOAABCTBOM, B TOMY YHCIIi, 3aJISKHO
Bil BHAY TOBapy, TApaHTIHHUHA TaJoOH, IHCTPYKIIO
eKCILTyarallii ykpaiHChbKOI0 MOBOIO, cepTHdikaT Ta/abo
JICKJIApAIlif0 BiAMOBIAHOCTI.

Ha nomatok 10 MOKYMEHTIB, 3a3HaYCHUX B 3aMOBJICHHI
Ha 3aKymiBIIO 4Yd B IUX YMoBax, [locravaibHUK
3000B’s13aHMH HajaTH ToBapuCTBY Ha HOro mepury
BUMOTYy Oyap-siki 1HIN  JOKYMEHTH, HEOOXimHI
OCTaHHBOMY JUI1 TNPHUHHATT Ta BHUKOPUCTAHHSA
[Ipenmera 3akymiBii.

12.4.  TInamyBaHHs — 3aTpuMku — [ITpadm.

12.41. B pasi mnpocrpoueHHs IlocraganbHHKOM
BHKOHAHHS 3aMOBIJICHHS Ha 3aKyIIBIIIO OLTHIT HiXK Ha 7
KaJCHOApHUX JHIB (SKIIO IHIIE HE MOTOKEHO
Croponamu), ToBapucCTBO Mae TIPaBO CKacyBaTH
3aMOBJICHHSI Ha 3aKyIiBJIIO MOBHICTIO 200 4aCTKOBO Ta
BiZIMOBHUTHCS BiJ npuiiHATTs [Ipeamera 3akymiBii Oe3
Oynp-IKMX  3000B’s3aHb 3  OOKy  OCTaHHBOTO.
IloBepHeHHs TaKOI o IIpenmera 3aKymiBJi
31iicHIOEThCS 3a paxyHOK [locTadanbHuKa.

12.42. B pasi mnpocrpoueHHs [locraganbHHKOM
BUKOHAHHS 3aMOBJICHHS Ha 3aKymiBii0 [locTauanbHUK,
3a BUMOrolo ToBapucTBa 3000B'S3aHHN CIUIATHUTH
OCTaHHBOMY IICHIO B pO3MIpi IOJABIHHOI OO0JIIKOBOL
craki HBY Bim miHM He MOCTaBICHOTO y CTPOK
IMpeamera 3aKkymiBii 3a KOKEH JA€Hb IIPOCTPOUKH.

12.5. besneka iHopmariii Ta 3aX0/¢ MIOA0 SKOCTI.
IMocTayaqbHUK ~ TMOBMHEH  JOTPUMYBATHUCh  Ta
3a0e3neYnTH, o6 KOEH i3 MepCoHaITy
[locrawanpHMKa Ta  JO3BOJEHHUX CYyOHiAPSIIHUKIB
JOTPUMYBaBCcA  SK  MIiHIMyM  TIOJIOKE€Hb  TIPO
iHpopmaniiiHy Oe3nexy Ta 3a0e3nedeHHs SKOCTi, SKi
Hapasi BCTaHOBJICHHI
https://suppliers.sanofi.com/en/standards-and-
procedures i3 3MiHaAMH, SKi Yac BiJ 4Yacy BHOCHUTH
ToBapuctso.

Taki ymoBu BkmoweHi 1o 1poro JloroBopy
npuenHaHdsa, i CTOpoHH TpsMO 3000B’SA3yIOTBCA 1X
JOTPUMYBATHUCH.
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result, the Provider undertakes to continue at all times
the performance of the Purchase Order by all possible
means, including by maintaining an up-to-date business
continuity and disaster recovery plan as necessary.

12.2.4. Time of delivery shall be specified in the
Purchase Order or agreed by the Provider and the Client
by e-mail.

12.3. Acceptance of Purchase Subject Matter.

When supplying goods, the ordered goods shall be
delivered by the Provider:

12.3.1. at the address specified in the Purchase Order;
12.3.2. according to the terms of the Order and the
Client’s instructions, and, in any case, within the time
limits specified in the Purchase Order;

12.3.3. in a way ensuring proper protection of goods and
preventing deterioration thereof;

12.3.4. accompanied by bill of lading / certificate of
acceptance and delivery, and an invoice,

12.3.5. accompanied by other documents required by
law, including, depending on the type of goods,
warranty card, user's manual in Ukrainian, certificate
and/or declaration of conformity.

In addition to the documents specified in the Purchase
Order or in these Terms, the Provider shall provide the
Client, on its first request, with any other documents
necessary for the latter to accept and use the Purchase
Subject Matter.

12.4.  Planning — Delays — Penalties.

12.4.1. In case of delay in fulfilment of the Purchase
Order by the Provider for more than 7 calendar days
(unless otherwise agreed by the Parties), the Client shall
be entitled to cancel the Purchase Order in whole or in
part and refuse to accept Purchase Subject Matter
without any obligations on the part of the latter. The
return of such Purchase Subject Matter shall be
performed at the expense of the Provider.

12.4.2. In case of delay by the Provider in fulfilling the
Purchase Order, the Provider, at the request of the
Client, undertakes to pay the penalties in the amount of
double the official NBU exchange rate of the price of
the Purchase Subject Matter not delivered on time per
each day of delay.

12.5.  Information security and quality measures.
Provider shall comply and shall procure that each of
Provider's Personnel and permitted subcontractors shall
comply at a minimum with the information security and
quality measures provisions currently set out in
https://suppliers.sanofi.com/en/standards-and-
procedures as amended by Client from time to time.
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12.6. ®apmakoHarJi.

Sx1o 3aMOBJICHHS HA 3aKYITIBJIIO CTOCYETHCS IPOAYKTY
ToBapucTBa, 3aCTOCOBYIOTHCS OCOOJIMBI BUMOTH ILIOJ0
(dapmakoHarmsiny. Y 1pomy Bunaaky IloctadanbHUK i
ToBapuctso MOBUHHI JIOTPUMYBATHUCS YMOB
BIJINIOBITHOTO  TOJIOKEHHS MpO  (papMaKOHATIIS,
JOCTYITHOTO 3a MOCHJIAHHSIM
https://suppliers.sanofi.com/en/standards-and-
procedures i3 3MiHamu, sSKi 4Yac Big Yacy BHOCHTH
ToBapuctso.

VMoBH, sKI HaBeIEHO 3a IMOCHJIAHHSIM Ha BeO-caiiTi
Cano¢i y myHnkrax 12.5 Ta 12.6, BKIIOYEHI 10 IIHOTO
HoroBopy  mpuemHanHs, 1 CropoHHm  mpsMo
3000B’3yI0TECS iX moTpmMmyBaTHcs. KpiMm Toro, Taki
YMOBH BHKJIQJICHI JIMIIE aHIIIHCHKOIO MOBOIO, 1
[TocTayanpHUK MIATBEPAXKYE, IO BiH TNPOYHUTAB 1
3pO3yMiB iX 3MICT, a TaKOX IO HOro mepcoHal,
3aJy4CHUN 10 BUKOHAHHS 3000B’s3aHb BIIMOBIIHO 0
YMOB, TaKOX HaJI)KHUM YHHOM BOJIOJIIE aHTIIHCHKOIO
MOBOIO a00 ¥OMy HaJaHO TIepeKNiaj TakKHX YMOB
3pO3yMLIOKO JTHSI HHOT'O MOBOIO.

12.7.  Tapanrii.
12.7.1. TlocragampHWK TapaHTye MI0 TOCTaBICHI
[Ipenmernn 3akymiBli  MaloOTh HAJCKHY  SKICTb,

BiJINIOBIJAIOTH CTaHIapTaM Oe3IeKH Ta He MalOTh OYIb-
akux (MarepianbHUX YH FOPUANYHEX) HedeKTiB, sKi
MOXYTh 3HU3UTH X BapTiCTh ab0 iX MpPUAATHICTH 1O
BUKOPHCTAHHS 33 IPU3HAYCHHSIM.

12.7.2. B pas3i IlocraBku Ilpenmera 3aKymiBii
HEHAJIe)KHOI SKOCTI UM MOCTaBKH AE()EKTHHUX TOBapiB
Ta/abo0 TakWx, M0 HE BIAMOBIJAIOTE BUMOTaAM,
TTOB1TOMJICHIM ToBapucTBOM [TocraganpHHKY,
ToBapucTBO Ma€ MPaBo Ha BIACHHUHA PO3CY BXKUTH OIHH
3 HACTYIHHX 3aXO/IiB:

12.7.2.1. BigMOBHTHCS BiIl TPUHHATTI TaKOTO
[Ipemmera  3aKkymiBII/TIOBEPHYTH  BHUIIE3a3HAYCHI
ToBapu IlocTavanbHUKY 3a paxyHOK OCTaHHBOTO IUIS
PEMOHTY a00 3aMiHHU;

12.7.2.2. y pa3i mocraBki TOBapiB — YCYHYTH Ie(eKT
CaMOCTIHHO Ta 3MEHLIMTH BapTICTh IOCTABICHUX
TOBAapiB Ha BapTICTh TAKOTO PEMOHTY; a00
12.7.2.3. 3acrocyBatd Oyab-siki  iHOI
nepeadaveHi 3aKOHOaBCTBOM.

12.7.3. TTicnsa OyIb-IKOTO
[HoctauanbHukoM  3aMOBJIEHHSI  Ha
ToBapuctBo MoOke B OyAb-fKHH Yac BHKOHATH
3aMOBJIEHHS Ha 3aKyIiBIKO CcaMOCTiHHO abo 3
3aydeHHSM TPEThOI CTOPOHH, 3a WIATPHUMKH Ta
nonomoru [locrayanbHuka Ta 3a HOro paxyHoOkK, 0e3
WIKOAW Uil OyAb-SKMX IHIIMX mpaB abo 3aco0iB
MPaBOBOrO 3aXUCTy, ski TOBapHUCTBO MOXeE MaTH
BIIMOBIAHO 10 3aMOBJICHHS Ha 3aKyTMIBJIIO Ta YAHHOTO
3aKOHOJIaBCTBA.

12.8. TocraBka — Ilepexaya mpaBa BJIACHOCTi Ta
PH3HKIB.

12.8.1. Pusuxk  BHMmajgkoBoro  3HHHIEHHS  abo
BUIIAJIKOBOTO TOIIKOPKeHHs [Ipeamera  3akymiBii
nepexoquTs 10 ToBapHCTBa 3 MOMEHTY MepelaHHs
riomy  Ilpeamera  3akymiBmi  Ta  HiJNMCaHHA
ToBapucTBOM BiIIOBiTHUX JOKYMCHTIB, SKIIO iHIIC HE
MOrO/KeHO NHUCbMOBO CTOpOHAMH.

3aX0/IH,

HOPYLICHHS
3aKyMIiBIIO,
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12.6.  Pharmacovigilance.

Where the Purchase Order is related to a Client product,
specific pharmacovigilance requirements will apply. In
this case, Provider and Client shall comply with the
terms of the applicable pharmacovigilance clause
currently available at
https://suppliers.sanofi.com/en/standards-and-
procedures as amended by Client from time to time.

The terms referenced via a link to the Sanofi web-site in
Clauses 12.5. and 12.5. are hereby incorporated herein
by reference and the Parties expressly commit to comply
with them. Moreover, such terms shall be stipulated in
English only and the Supplier confirms that it has read
and understood them and that its personnel involved to
the performance of obligations thereunder also has the
proper knowledge of English language or has been
delivered with the translation of such terms to the
language understood by them.

12.7.  Warranties.

12.7.1. The Provider warrants that the Purchase Subject
Matter supplied is of the appropriate quality, that it
complies with safety standards and that it is free of any
(material or legal) defects that could reduce its value or
its suitability for its intended purpose.

12.7.2. In case of Supply of Purchase Subject Matter of
poor quality or supplying defective goods and/or goods
non-conforming to the requirements communicated to
the Provider by the Client, the Client shall be entitled to
take one of the following measures at its own discretion:

12.7.2.1. to refuse to accept such Purchase Subject
Matter / return the above goods to the Provider for repair
or replacement at the expense of the latter;

12.7.2.2. in case of supply of goods, to eliminate the
defect by its own and reduce the cost of the supplied
goods by the cost of such repair; or

12.7.2.3. to apply any other measures provided for by
law.

12.7.3. After any breach of the Purchase Order by the
Provider, the Client may at any time carry out the
performance by itself or by a third party, with Provider’s
cooperation and assistance at Provider’s costs, without
prejudice to any other rights or remedies the Client may
have under the Purchase Order and applicable law.

12.8.  Delivery — Transfer of ownership and risks.
12.8.1. The risk of accidental destruction or accidental
damage to the Purchase Subject Matter passes to the
Client from the moment of transfer of the Purchase
Subject Matter and signing by the Client of the relevant
documents, unless otherwise agreed in writing by the
Parties.
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12.8.2. Tlpuiimaroun mocTaBKy Ilpeamera 3aKymiBii,
ToBapucTBO CTa€ BUKIIOYHHUM BiacHUkoMm lIpenmera
3aKyIiBJIi.

12.9. IIpaBuaa, mo
NMOCTAYAHHSA HA 00’ €KTi.
12.9.1. TlocrayanbHUK TOBWHEH BUKOHYBaTH Ta
MMOBHICTIO 3a0e3medyBaTh BUKOHAHHS CBOIM
TIEPCOHATIOM/CYOIIi IPSTHIKAMI BAMOT IIIOJIO0 JTOCTYITY,
ririean, 6e3meKkn, eKOJIOTIYHUX IHCTPYKIIN, paBmi Ta
HOPM, IO Iif0Th Ha 00’ ekTi ToBapucTBa, HE3aJIEKHO Bij
ix ¢opmu. INocrauanpHUK 3000B’SI3Y€THCA HETANHO
moBitoMuTy TOBapUCTBO Y pa3i BHHUKHEHHA MOi1, IKa
MOJKE€ CTBOPUTH PH3HK JUIS JTOBKIJUIS, 3I0POB’S Ta/abo
Oe3rneKn nepcoHay/o0NagHaHHs, 1 rapaHTye, IO He
CTBOPHUTH JKOJHHUX TPYIHOLIB a00 IIKOAM IHIIMM
MiAPSAIHUKAM, SKI OJHOYACHO MPAIIOITh Ha 00’ €KTI
Tosapucrsa.

1292. V¥ pasi MOPYUICHHS Oy 1b-SIKHX
BHUIIIE3a3HAYCHUX TMpPaBWiI, TOBApUCTBO Ma€ IPABO
BHMAaraTi HeTalfHOTO MIPUITMHEHHS 1epe0yBaHHs OyIb-
SIKOTO 3 TIepcoHaNy/cyominpsinaukiB [TocTavansHKa Ha
00’exTi Ta/abo0 mNpUNUHUTH [if0 3aMOBJICHHA Ha
3aKyIiBIIIO.

3aCTOCOBYOThCH Yy pasi

Crarra 13. lonaTkoBi yMoBH

13.1. 3axMCT nNepcoHATbHUX JIAHUX.

13.1.1. BigmoBigno mo 1iei crarti  CrTopoHu
MOTO/KYIOTBCS, 0 TepMiHu «llepcoHanbHi JaHi»,
«Bomnoainensy, «Po3nopsaHuK, «O6podKay,
«3acTOCOBHE 3aKOHOJABCTBO IIPO 3aXUCT JIaHHX»
MaloTh 3HA4YCHHA, HamaHe iM B Yromi mpo oOpoOKy
JAHWUX (AKIIO 3aCTOCOBHO) abo iHIIE 3HAYCHHS, HaJJaHe
iM y 3aCTOCOBHOMY 3aKOHOJIaBCTBI.

13.1.2. Koxna CTopoHa TOBHHHA JOTPHUMYBATHUCH
CBOIX  3000B’s3aHb  BIANOBIAHO OO  YHHHOTO
3aKOHOJIABCTBA IPO 3aXHCT JAHMX, IO CTOCYETHCS
BJIACHOT JsTbHOCTI 3 OOpOOKH JaHMX, JUIs SKOI BOHA
BUCTYTIA€E ik Bostoaisners.

13.1.3. CropoHH MOTO/UKYIOTBCS, WIO ISl Iiyeit
BUKOHAHHS 3aMOBJICHHS Ha 3aKYIIBJIIO 3TiHO 3 [UMH
YmoBamu [locravamsHuk He 00pobnse IlepconanbHi
mani  Bim imeni ToBapuctBa. OpmHaK,  SKIIO
[Nocravanpauk 00pobIsie Oyap-ski [lepcoHanbHi maHi
Bin imeHi ToBapucTBa B paMKax 3aMOBIICHHS Ha
3aKkymiBimo, abo skmo I[locrawanpHHUK iIeHTH]IKYBaB
TOW (hakT, 1O MiA Yac BHUKOHAHHS 3aMOBJICHHS Ha
3akymiBio [TocrauansHuk 06pooisie [lepconanbHi naHi
Bin imeni TomapuctBa (y TakoMy BHUIAAKY
ITocTauanpbHUK MOBUHEH HETAWHO TOBIOMHUTH TIPO IIE
ToBapuctBo), Taka OOpoOka peTyITIOBAaTUMETHCS
yMoBaMu Yroaum mpo oOpoOky maHux, siky CTopoHH
MAHACYIOTH OKPEMO.

13.2.  I'mobGanbHuii norosip — bopoTsba 3 Kopymnuiero
— Konduikr inrepeciB — IIpozopicte — IlepeBipka
ctopin — KoH(TiKTHI KOPUCHI KOTTAJINHH.

13.2.1. T'ao6anbHUI TOTOBIp.

Canodi € unenom I'modansHOro JloroBopy Opranizanii
06’ eanannx Hami (https://www.unglobalcompact.org)
Ta B3sa Ha cebe 3000B’A3aHHSA MIATPUMYBAaTH Ta
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12.8.2. By accepting the delivery of the Purchase
Subject Matter, the Client becomes an exclusive owner
of the Purchase Subject Matter.

12.9. Rules applicable in the event of on-site
activities.

12.9.1. The Provider must comply and fully cause its
personnel/subcontractors to comply with the access,
hygiene, safety, environmental instructions, rules and
regulations in force on Client’s site, regardless of their
form. The Provider undertakes to immediately inform
the Client in case of event which may generate a risk for
the environment, health and/or safety of
personnel/equipment and warrants not to cause any
difficulty for or damage to other contractors working
simultaneously on Client’s site.

12.9.2. Incase of breach of any rules above, the Client
shall be entitled to request the immediate eviction of any
of the Provider’s personnel / subcontractors and / or
terminate the Purchase Order.

Article 13. Additional Provisions

13.1.  Personal Data protection.

13.1.1. Under this article, the Parties agree that the
terms ‘“Personal Data”, “Controller”, “Processor”,
“Processing”, “Applicable Data Protection Law” shall
have the meaning assigned to them in the Data
Processing Agreement (if applicable) or otherwise the
meaning assigned to them in the applicable law.

13.1.2. Each Party shall, with regards to its own
respective Processing activities for which it acts as a
Controller, comply with its own obligations under
Applicable Data Protection Law.

13.1.3. The Parties agree that, for the purposes of
performing the Purchase Order under these Terms,
Provider does not process Personal Data on behalf of
Client.

However, to the extent that Provider processes any
Personal Data on Client’s behalf within the scope of the
Order or should Provider identify the fact that, during
the performance of the Purchase Order, Provider is
processing Personal data on Client’s behalf (in such
case, Provider shall immediately inform Client thereof),
such Processing shall be governed by the terms of the
Data Processing Agreement to be signed by the Parties
separately.

13.2.  Global Compact — Anti-Corruption — Conflict
of Interest — Transparency — Restricted Parties
Screening — Conflict Minerals.

13.2.1. Global Compact.

Sanofi is a member of the Global Compact established
by the United Nations
(https://lwww.unglobalcompact.org) and has undertaken
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3aCTOCOBYBAaTH TIEBHI (pyHZaMEHTa bHI NPUHIUIH Yy
chepi mpaB MOIUHH, YMOB TIpalli, HaBKOJIHMITHHOTO
cepenoBuIa Ta 00poTEOM 3 Kopymuiero. BinHocuHu 3
ToBapucTBOM Ha MOMEHT OQGOPMIIEHHS OYIb-SKOTO
3aMOBJICHHS Ha 3aKYIIBIIIO 3aJIeKaTh Bl JOTPUMAHHS
IMocTayaabHUKOM TAKHUX IPUHIUINB, a TAKOK Oy/Ib-
SIKMX KOHKPETHHX KOJIEKCIB MOBeJiHKH ToBapuCTBa, 1110
3aMpOBa/PKYIOTh Taki MPHHIMNK, Taki sk Koekc
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to support and apply certain fundamental principles in
the fields of human rights, working conditions, the
environment and anti-corruption. Relations with Client
at the time of any Purchase Order are contingent upon
Provider’s respect for this same principles as well any
specific code of conduct implementing such

principles by Client such as the Sanofi Supplier Code of
Conduct and the Sanofi Code of Conduct.

MOBEMIHKN mocTadyaidpHuKiB  kommauii  Canodi Ta
Konekce moseninkn Canodi.

[NocravaapHYUK TOBUHEH ITOBAKATH IIi IIPHHIIATIHN Ta/a00
KOIEKCH MOBEMIHKH ITiJf YaC BUKOHAHHSA 3aMOBJIEHHS Ha
3aKyIIiBII0O Ta 3alpOBaJWTH IOCTAaTHI BHYTPIIIHI
MIPOIETypH, IHCTPYMEHTH Ta 3acO0M KOHTPOIIO, SIKi
HeoOXimHi, 1100 TrapaHTyBaTH JOTPUMAaHHS [HUX
npuniumiB. [locrauaabHUK yHoBHOBaXxKye ToBapHCTBO
OIIHIOBAaTH iX e()EKTHBHICTH CaMOCTIHHO abo depe3
TpeTIo 0c00y, 3aTBepKeHy 00omMa CTopoHAMU.

13.2.2. BopoTtnbda 3 Kopymi€ro.

[TocTayanbHUK 3000B’SI3YETHCS JOTPUMYBATHCS BCIX
3aCTOCOBHMX HAlllOHAJIbHUX Ta MDKHApOJHNX 3aKOHIB 1
TIPaBHJI IIIOJTO 3aT00IraHHs Ta OPOTHOU 3 KOPYIIIIEO Ta
37I0B)KMBAaHHAM  IIOCAJIOBUMH  IIOBHOB&)KCHHSIMH.
IMocTayanbHUK TOBMHEH 3a0E3MEYNTH JOTPUMAaHHS
BOT0 3000B’A3aHHS BCiMa TPETIMH CTOPOHAMH, SIKIM
[MocTayanpbHUK MOXKE TE€peAaBaTH Ha CyOmiapsn
3aMOBNICHHS Ha 3aKkymiBiIlO abo HOro 4YacTHHY.
ITocrauanbHUK 3000B’s13y€ThCS HIKOJIH HE
npononyeatu mpaiiBHukamM CaHodi Oyab-Ky Cymy
rpouieii, MOJAPYHKH, TO3UKH, 3HIKKA YH I[iHHI
npeIMETH.

13.2.3. Konuiikr inTepecis.

[MocTayanpHUK 3asBise, IO Ha JarTy OTPUMAaHHS
3aMOBJNEHHS Ha 3aKyIIBIO, BIACYTHIH KOHQIIKT
inTepeciB (mani — «KoHQIIKT iHTEpeciBy), IO BILTHBAE
abo Moxe BIIMHYTH Ha mnocTtadaHHs [Ipeamery

3aKyHiBII Ta SKAA  YHEMOXIUBIIOE  HAJCXKHY
peaizaliiro Takoro mocradyaHHs 0e3 MIKOIH iHTepecam
Tosapucrtsa. Kpim TOTO, [TocrauanbHUK

3000B’sI3y€ThCsl  3aSBUTH IIPO  OYAb-SIKMH KOHQUIIKT
IHTEpECiB, 1110 BUHUKHE 111 YaC BUKOHAHHS 3aMOBJICHHS
Ha 3aKkymiBio. Y [bOMY BHIajnky TOBapuCTBO Mae
MPaBO CKOPHCTATHCS CBOIM IPaBOM Ha PO3ipBaHHS
BiJIIIOBiJTHO JIO MTOJIOKEHB Iepe0adeHnX Y MOBaMHU.
13.2.4. TIpo3opicTh.

V Bumaakax, KoJIM 1€ 3aCTOCOBaHO 10 [locTayaiabHHKA,
ToBapHucTBO ONPWIFOTHIOE iICHYBaHHS 3aMOBJICHb Ha
3aKyIIBIIO, Pa3oM 3 CyMaMH BHUTpAT, CIUIAYCHHX 3a
TakKUMU 3aMOBIICHHSAMH Ha 3aKyIIiBIIO, BIAIOBIIHO JI0
[TOJIOKCHh YMHHOTO 3aKOHOJABCTBA T4 HOPMATHBHO-
MPaBOBUX  aKTiB, M0 CTOCYIOTBhCS IPO30POCTI
0COOMCTHX 3B SI3KIB.

13.2.5. TlepeBipka CTopiH, 1010 AKHX 32CTOCOBaHI
00MesKeHHS.

IMocTavyajgpbHUK MOBUHCH JIOTPUMYBATHCS OYIb-SKHX
3aCTOCOBHMX IPABHWJI TOPTiBII (BKIIIOYAIOYH, ajle He
00MEKYIOUHCH THX, 1[0 CTOCYIOTBCS eM0Oapro Ta KpaiH,
Ha SIKi HAKJIaJeHO eM0apro) i MOBUHEH BXKHBABATU BCIX
HEOOXiTHMX 3aXO[iB, MO0 He CHIBIpAIIOBAaTH 3
IOPUINYHAME a00 (Pi3MYHIMH 0COOH, SIKi 3HAXOIATHCS
B Oymp-gkMx (HAiOHAJIPHUX YH MDKHAPOIHUX)

sanofi

Provider undertakes to respect these principles and/or
codes of conduct

during the performance of the Purchase Order and set up
sufficient internal procedures, tools and measurement
indicators necessary to guarantee compliance with these
principles. Provider authorizes Client to assess the
effectiveness of these, itself or through a third party
approved by the two Parties.

13.2.2. Anti-Corruption.

Provider undertakes to comply with all applicable
national and international laws and regulations
regarding the prevention of and fight against corruption
and influence peddling. This commitment must be
extended, by Provider to all the third parties to whom
Provider may subcontract all or part of the Purchase
Order. Provider undertakes to never propose to Sanofi
employees any sum of money, gifts, loans, rebates or
valuable objects.

13.2.3. Conflict of interests.

Provider declares that on the receipt date of the Purchase
Order, no conflict of interests (hereinafter the “Conflict
of Interests™) exists to affect or that is likely to affect the
supplying of the Purchase Subject Matter due to these
interests conflicting with their proper realization to the
detriment of Client’s interests. In addition, Provider
undertakes to declare any Conflict of Interest arising
during performance of the Purchase Order. In this event,
Client shall have the right to exercise its right of
termination under the conditions provided for in the
Terms.

13.2.4. Transparency.

In the event applicable to Provider, Client shall make
public the existence of the Purchase Order together with
any amounts of costs paid within the framework of the
Purchase Order in accordance with the prevailing legal
and regulatory provisions relating to the transparency of
personal connections.

13.2.5. Restricted Parties Screening.

Provider shall comply with any and all applicable trade
regulations (including but not limited to those on
embargo and embargoed countries) and shall take all the
necessary measures not to work with entities or
individuals who are on any (national or international)
sanctions and similar restrictions lists.
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CAaHKMIMHUX CIOHUCKaX Ta CIOHCKaX 3 MOHIOHHUMH
0OMEKEHHSIMH.

13.2.6. KoH(u1iKTHI KOpHCHI KONAJIMHH.
[locTayanbHUK HE  BHKOPUCTOBYBaTUME Ta  He
J03BOJISITUME ~ BHUKOPHUCTaHHA  Oymb-sikoro  (a)
KaCUTEpUTY, KOJIyMOIT-TaHTaITy, 30JI0Ta,
Boilb(paMiTy ab0 NOXIJHMX TaHTaly, OJIOBA YHU
Bonbppamy  («llepBuHHI ~ KOH(QJIIKTHI ~ KOpPHCHI
KONAMHWY»), SAKi  1mOXomaTh 3  JleMOKpaTHaHOL
Pecny6uniku Konro ("IPK") a6o mpunernux xpaiH, abo
(b) Oymp-sKy iHIITY KOpUCHY KOTannHy abo ii moximHi,
Bm3HaueHi [epxaBanM cexperapeM CILA takumu, mo
¢iHaHCYIOTh KOH(QUIKT BiOMOBIZHO 10 po3xiry 13p
Axty mpo 1iHHI mamepum Ta Oipxi 1934 poxy
(«/lonaTkoBi KOH(MIIKTHI KOPUCHI KOTIAJIMHIY», Pa3oM i3
[epBuHHUMHU KondmixkrHumu KOPUCHUMH
komanuHaMmu, «KonduiktHi Kopuchi komamuuu») y
BUPOOHHITBI OYy/b-SKOTO MPOJYKTY, IIO CTBOPIOETHCS
HAa  BUKOHAHHSA  3aMOBJEHHS  Ha  3aKyIMiBJIO.
He3sBakarouu Ha BullleBUKIaJIeHe, KO [TocTauansHuK
BUKOPHCTOBYe abO BHU3HA4a€, IIO BiH BHKOPHCTAB
KoH(}ikTHI KOpHCHI KOTAaTWHU Y BHPOOHHUITBI OY.Ib-
SIKOTO Takoro mpoxaykry(i), [locradambHUK MOBHHEH
HeraifHO moBimomutu ToBapuctBo. [loBimoMIIeHHS Ma€e
MICTHUTH: NUCBMOBHIM  ONHC  BHKOPHCTaHHSA
KoH(ikTHOI KOpUCHOT KONASMHHM, BKIIOYAIOYH, 03

oOMexeHHs, unM MictuThest KoHduikTHa KopucHa
KoNajvHa B  OyIb-AKid  KUJIBKOCTI  IPOXIYKTIB
(BKJIIOYAOYM  HE3HAYHI  KUTBKOCTI) Ta  IiIHCHHUI
ceptudikaT, SAKAA MOXKHA  TEPEBIPUTH, MO0
MTOXOJ[KEHHS BHUKOPHCTOBYBAHO1 KondixrHoi

KOpHCHOI KomaynuHH. [locTayanbHUK NMOBHHEH OyTH B
3M031 MPOAEMOHCTPYBATH, IO BiH IMOJAAB 3aIHT IOJO
KpaiHW ITOXOKCHHS Ta TPOBIB HEOOXiAHY TEPEBIPKY y
3B’A3Ky 3 IMIATOTOBKOK Ta HAJaHHAM cepThuQiKaTy
TIOXO/IKECHHS.

13.3. Bumoru /10 coniaJisHOro peryJil0OBaHHsI.
IlocrayagpHUK  3000B’SM3aHUM  BHKOHYBAaTH IO
BIJTHOIICHHIO 70 CBOiX MpAI[iBHUKIB O00OB’SI30K II0JI0
CIUIATH BCTAHOBJICEHOI 3aKOHOJABCTBOM MiHIMaJbHOT
3apo0ITHOT IUIATH, a TaKOX MOJATKIB Ta COLIaJTbHUX
BHECKIB Ta, y pa3i motpebu, Ha BuMory ToBapucTBa
HA/IaTH BiAMOBITHE IMiITBEPAKCHHS.

13.4. 3axucT HABKOJHIIHHOTO CEPeIOBHIIIA.
IMocTayansHUK 3000B’SI3y€ThCs 3/IHCHIOBAaTH BIACHY
JISUTEHICTD BIATOBITHO IO BCIX MPaBWJI i HOPM IOJIO
OXOPOHH HaBKOJIMIITHHOTO CEPEAOBHIIA, 30KpEMa 11010
XIMIYHUX  pEYOBHH Ta  BHUPOOHMYHX 00 €KTiB,
BKJIIOYAIOUH, SKII0 3acTtocoBHO, Pernmament REACH
(EC 1907/ 2006) / Permamentr CLP (EC 1272/2008) /
Permamenr BPR (EU 528/2012) / HupextuBy IED
2010/75/EU.

Crarrg 14. Inuri moJ1okeHHs

14.1. Ilepenava — nepeycrymnka.

14.1.1 TlocrauanbHUKy 3a00pOHSETHCS IIepeiaBaTi abo
nepeycrymnati Oynb-sKi IpaBa 3a IUMH Y MOBaMH abo
3aMOBJICHHSIM Ha 3aKyMiBJIIO B IIJIOMy ab0 4acTKOBO
TpeTii CTOpPOHI 63 OTPUMAaHHSI TOTIEPETHBOT TUCEMOBOT
sromu  TosapuctBa. Y  OyAb-KOMY  BHIAIKY
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13.2.6. Conflict Minerals.

Provider shall not use, and shall not allow to be used,
any (a) cassiterite, columbite-tantalite, gold, wolframite,
or the derivatives tantalum, tin or tungsten (“Initial
Conflict Minerals™) that originated in the Democratic
Republic of Congo (“DRC”) or an adjoining country, or
(b) any other mineral or its derivatives determined by
the US Secretary of State to be financing conflict
pursuant to Section 13p of the Securities and Exchange
Act of 1934 (“Additional Conflict Minerals”, and
together with the Initial Conflict Minerals, “Conflict
Minerals™), in the manufacturing of any product that is
implied in the performance of the Purchase Order.
Notwithstanding the foregoing, if Provider uses, or
determines that it has used, a Conflict Mineral in the
manufacturing of any such product(s), Provider shall
immediately notify Client, which notice shall contain a
written description of the use of the Conflict Mineral,
including, without limitation, whether the Conflict
Mineral appears in any amount in the Product(s)
(including trace amounts) and a valid and verifiable
certificate of origin of the Conflict Mineral used.
Provider must be able to demonstrate that it undertook a
reasonable country of origin inquiry and due diligence
process in connection with its preparation and delivery
of the certificate of origin.

13.3. Requirements pursuant to social regulation.
The Provider is obliged to fulfil towards its employees
the obligation of paying the legal minimum wage as well
as taxes and social contributions and if necessary, at the
request of the Client, to provide appropriate proof
thereof.

13.4. Environment.

The Provider shall undertake to perform all activities
and tasks in accordance with all environmental
protection rules and regulations, relating notably to
chemicals and classified facilities, including, where
applicable, REACH Regulation (EC 1907/2006) / CLP
Regulation (EC 1272/2008) / BPR Regulation (EU
528/2012) / IED Directive 2010/75/EU.

Article 14. Miscellaneous

14.1. Transfer — Assignment.

14.1.1 The Provider shall not be allowed to transfer or
assign any rights under this Terms or Purchase Order as
a whole or in part to a third party without obtaining the
Client’s prior written consent. In any event, the Provider
remains fully liable to the Client.
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[TocTauanpbHUK Hece TOBHY BiAMOBITANBHICTE TEpes
ToBapucTsoMm.

14.1.2. Tosapuctso Mae IIpaBo BLIBHO
nepe/iaBaTh/IepecTynaTu CBOl mpaBa Ta 000B’SI3KH 3a
IUMH YMOBaMu a00 3aMOBJICHHSM Ha 3aKYIIIBIIO OY/Ib-

SKiH TpeTii cTopoHi 0e3 momepeaHbOi 3roiu
ITocrauanpHuka.

14.2. Cy6minps.

IMocTayanpHUKY  3a00pOHSAETBCS  TEpelaBaTH  Ha
cyOmizpsa TOBHICTIO a00 YacTKOBO CBOi IpaBa 4H
00OB’S3KM  3rigHO 3 1WMH  YMoBamMH  Ta/abo
3aMOBNEHHSAM Ha 3aKymiBmO 0e3  IomepenHboi

mucbMOBoOi 3ronu ToBapucTBa. Y OyIb-SIKOMY BHITAIKY
[NocrauanpHUK Hece TMOBHY BiAMOBINANBHICTH TeEpex
ToBapuctBoM 3a BCi [il, HEOONIKM, MOPYIIECHHS Ta
Hen0aNicCTh CBOIX CYONMIZPSIHUKIB K 32 CBOI BJAcHI.
[MocTayanbHUK 3000B’sI3aHUI BKIIIOYUTH B OYAb-SIKY
yrony, yKJIaJeHy 3 HOoro CyOmiapsTHHUKOM, BiAMMOBIIHI
MOJIOKEHHsI, sKi mependavyaloTh HE MEHII CyBOpi
3000B’s13aHHS ~ CYOMNiIpsIHUKA MO0  KOXKHOTO
3aMOBJIEHHS Ha 3aKyMmiBIIO, HDK 3000B’sI3aHHA
IMocTayanpHMKa B KOXKHOMY 3aMOBJICHHI Ha 3aKyTIiBITIO.
14.3. Moga.

Li YMoBH BHKJIaIEHO aHTIIHCHKOIO Ta YKPATHCHKOIO (e
HasBHAa) MOBaMHd. Y pa3i po30DKHOCTEH MK BepcCisMu
AHIIIICBKOI0 Ta YKpaiHCBbKOIO (Ie HasBHA) MOBaMH,
BepCisl yKpaiHCHKOI0 MOBOIO Ma€ MEPEBAXKHY CHITY.
14.4. KBarnidikoBaHHH €J1€KTPOHHUIH MiAIIHC.

14.41. CropoHH [JAOMOBWJIMACH, IO ITiIHCAHHS
JOKYMCHTIB, HCOOXIAHUX [UIS BHKOHAHHS IHOTO
JloroBopy  mpueIHaHHS (30kpema, aie  He

00MEXYIOUHCH, aKTH, 3BiTH, PaXYHKH, TOJIATKOBI YTOAH,
JIoJaTku, cuenudikarii, MoBiTOMIICHHS, 3aMOBIICHHS Ha
3aKkymiBimo, JlomaTKoOBI TOKYMEHTH TOIIO) MOXKe
3nificHroBatrcs 3 BukopuctanHsM KEII 3a gonomororo
IKC, sxy BuszHauae ToBapucTBO Ta NHpO IIO BOHO
3aBuacHO ToBigomisge [locradanbHUKA €IEKTPOHHOIO
MIOLITOO YM B iHIIMHK 3pyuHuid Uit ToBapucTBa cnocio.
[Migmucanuii y 3a3Ha4eHWid crocid JOKyMEHT €
OpUTIHAJIOM 1 Mae IOPUIUYHY CHIIy JIOKYMEHTA,
BUKJIQNICHOTO B  mamepoBiii  ¢opmi.  J[okymeHT
BBAXKAETHCS OTPUMAHUM, SIKIIO BIH HaJICIaHHHA
BukopucToByroun IKC, moBimomiieHy $K 3a3HaueHO
BHIIIE, 3 TOTPUMAaHHIM MOPSAKY OOMIHY €JIeKTPOHHIMH
JOKYMEHTaMH,  BH3HA4eHOTO  TOBapuUCTBOM  Ta
moBiomiieHoro [locraganbHUKY.

14.4.2. Croponu rapantyoTs aiticictse KEII ocif, mo
3MIACHIOIOTh MIANACAaHHA Ta HASABHICTP Yy HHUX
[MOBHOB&)XEHb  HA  MIANUCAHHA  JOKYMEHTIB Y
3a3HAaYEHUH CI10Cio.

14.4.3. JIns oOMiHy IOKYMEHTaMHU dYepe3 BU3HAUYCHY

Tosapucteom IKC  CropoHH  BHKOPHUCTOBYIOTH
BHKJTIOYHO:
-y pa3i HaacWIaHHA JOKyMeHTa ToBapHCTBY —

CNIEKTPOHHY  aJpecy NpeICTaBHUKa 1OBapuCTBa,
3a3HaueHy B 3aMOBJIEHHI Ha 3aKymiBiIO, 400, y pasi
HaJCWJIaHHS 3aMOBJCHHS HA 3aKyIiBIIO  MicCis
noctaBku [Ipenmera 3akymiBiai 9M  SIKIIO YMOBH
cuniBnpaui Mk CropoHamu He TependadaroTh
BUKOPDHCTaHHS 3aMOBJICHHS Ha 3aKyliBlIlo, Ha
SNEKTPOHHY  aApecy IpeAcTaBHHKAa TOBapHCTBa,
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14.1.2. The Client shall be allowed to freely
transfer/assign its rights and obligations under this
Terms or Purchase Order to any third party without
obtaining the Provider’s prior consent.

14.2. Subcontracting.

The Provider shall not be allowed to subcontract whole
or part of its rights or obligations under these Terms
and/or Purchase Order without the Client’s prior written
consent. In any event, the Provider remains fully liable
to the Client for the acts, omissions, defaults or
negligence of its sub-contractors as if they were acts,
omissions, defaults or negligence of itself. The Provider
is obliged to include in any agreement concluded with
its subcontractor relevant provisions which will
stipulate subcontractor’s obligations related to each
Purchase Order, in the manner no less stringent than
whose Provider is itself committed to in each Purchase
Order.

14.3. Language.

These Terms are executed in English and, where
available, Ukrainian. Should any discrepancy between
English and Ukrainian (where available) version arise,
Ukrainian version shall prevail.

14.4. Qualified electronic signature.

14.4.1. The Parties agree that documents required for
implementation of this Adhesion Contract (including,
but not limited to, acts, reports, invoices, additional
agreements, annexes, specifications, notices, Purchase
Orders, Supporting Documents, etc.) can be signed with
QES using ICS defined by the Client and of which it
informs the Provider in advance via email or in any other
convenient way for the Client. The document signed in
specified way is deemed original and has legal validity
of the document executed in paper form. The document
is considered to have been received if it was sent using
an ICS as outlined above, complying with the order of
electronic documents exchange, defined by the Client
and notified to Provider.

14.4.2. The Parties guarantee the validity of QES of
signatories and their authority to sign the documents in
specified way.

14.4.3. For the purposes of document exchange
through ICS defined by the Client, the Parties shall
exclusively use:

- in case of sending the document to the Client — Client
representative’s email specified in PO or, in case PO is
sent after the supply of Purchase Subject Matter or if the
terms of cooperation between the Parties does not
foresee the use of PO, to email of the Client’s
representative responsible for ordering Purchase Subject
Matter, notified/defined by the Client in written;

- in case of sending the document to the Provider —
Provider’s email specified in the Client’s Provider
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BIMOBIAAJILHOTO 3a 3aMoOBJIeHHS [IpeaMera 3aKyIiBii,
sIKa TIOBiTOMJIeHa/BH3HaUYeHa TOBapuUCTBOM MTUCHMOBO;
- y pa3i HaJACWIAHHS JOKyMeHTa [locTayalbHUKY —
eNlekTpoHHy aapecy [locrauanbHuka, 3a3HayeHy B basi
JAHWX TocTadanbHUKIB ToBapucTBa abo MOBiIOMIICHY
INocravanpbHUKOM 3aMOBHHUKY B IHCEMOBI# hopMi.
14.44. CropoHu  WIATBEPIKYIOTh, IO  JaTOIO
[MOCTaYaHHs (mpuitMaHHs-TIepeIaYi) Ipenmera
3aKymiBII 32 TEPBHHHUMH  JOKYMEHTaMH, IO
YKIagaroThcs MK HHMH B EIEKTPOHHIN ¢opmi i3
3acrocyBanHsM KEII, € maTta ckiagaHHA BiATIOBITHHX
JOKYMEHTIB, IO 3a3HAYa€Tbcsi B HHUX B SKOCTI
BigmoBigHOro  pekBisury. Ilpm  1mpOMy  maTa
6esmocepenasoro HakmamanHi KEII Oyme-sxoro i3
CropiH HE BIUTMBAE Ha Ta HE 3MIHIOE 3a3HAUCHY JaTy
[MOCTaYaHHSI.

14.45. CropoHH TOBHHHI TOBIIOMHTUA OJHA OJHY
HEraifHO, aje He Mi3HIlle HDK TMPOTATOM OJHOTO
pobouoro naHs, y pa3i BTpaTH, KpaaikKud abo
HecaHKIioHOBaHoro foctymy 1o KEI ynoBHoBaxeHux
ocib, mo 3xificHoTh mianmucanHs CTopiH abo IXHIX
SIIEKTPOHHHX aapec/00IIKOBUX 3alHCiB, CTBOPSHUX Ha
IKC.

Cratrsa 15. 3acTocoBHe mMpaBo Ta BUPillleHHS CIIOPiB

15.1. 3acTocoBHE TPaBoO.

VYc¢i npaBoBITHOCKHHY, 110 BUHUKAIOTH 13 a00 MOB’s3aHi
3 YMoBamu Ta/ab0 3aMOBJICHHSM Ha 3aKyMiBIIO,
BUPILIYIOTHCS JIMIIE BIAMOBIAHO 1O Ta HA OCHOBI
3aKOHOZJABCTBA Y KpaiHU.

15.2. BupitieHHs criopiB.

VYci ciopw, 10 BUHAKAIOTH Y 3B’ s13KY 3 YMOBaMU Ta/abo
3aMOBIECHHIM Ha  3aKyIlBIIo, BUPILIYIOTHCS
CTopoHamMH HIJSIXOM IIEPEroBOPiB.

[Ipore, sikmo B meperoBopax He Oyae TOCATHYTO
KoMmmpomicy abo KoHceHcycy Mik CropoHamwu, yci
CIOpH, II0 BHHHUKAIOTH y 3B 43Ky 3 YMOBaMHu Ta/abo
3aMOBJICHHSIM Ha 3aKYIIiBIIIO, BUPIIIYIOTHCS BUKIIOYHO
BIJINIOBITHMM KOMIIETEHTHUAM CYZOM Y KpaiHH.
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Database or notified by the Provider to the Client in
writing.

14.4.4. The Parties agree that the date of supply
(transfer-acceptance) of Purchase Subject Matter under
the primary documents, concluded between the Parties
in electronic form using QES, is the date of preparation
of respecting documents, which is indicated in such
documents as appropriate requisite. The date of
signature with QES by any of the Parties does not
change the date of supply defined above.

14.45. The Parties shall inform each other
immediately, but not later than within one working day,
in case of lost, theft or unauthorized access to QES of
authorized signatories of the Parties or their
emails/accounts created on ICS.

Article 15. Governing Law and Dispute resolution

15.1. Governing Law.

All legal relationships, arising from or associated with
the Terms and/or Purchase Order, shall only be
adjudicated in accordance with and on the basis of the
laws of Ukraine.

15.2. Dispute resolution.

All disputes, arising in relation to the Terms and/or
Purchase Order, shall be settled by the Parties, by means
of negotiations.

However, should the negotiations fail to reach the
compromise or consensus between the Parties, all
disputes, arising in relation to the Terms and/or
Purchase Order shall be exclusively resolved by the
respective competent court of Ukraine.
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Ha enexTpoHHMiA TOKyMEHT HakaaeHo: 2 (JBa) mianucu 94U mevaTKu:

Ha MoMeHT fipyKy Korii, MiAMUCH Y1 TTeYaTKH MepeBipeHo: [x]
[porpamuanit komrutekc: eSign v. 2.3.0; p
3aci6 kBami(hikoBaHOTO eleKTpOoHHOro mianucy uu nedatku: 11T Kopucrysau IICK-1 H -
Excnieprauii BucHOBOK: Ne05/02/02-1424 Bin 05.04.2016;

HinicHICTh MaHWX: HE TIOPYIICHA;

[Migmuc Ne 1 (pekBi3uTy mianucyBaya Ta JaHi cepTudikara)

[Mignucysau: XKyxopeskuit FOpiit Ocranosud 3003215614; nocaga: I eHepanbHUi IUPEKTOD; E :
Hanexnicts 10 FOpuamunoi ocobu: TOB "OITEJIJIA XEJICKEA YKPAIHA",

Kon ropumudanoi ocoou B €/IP: 43726391,

Cepiiinuii Homep kBanidikoBanoro ceptudikara: 4FD4BFDESE1IBAF3A(04000000B27D0000889B0100;

Bunaeuuk kBaimidikoBanoro ceprudikara: KHE/IT TOB "JEITO3UT CAMH";

Tun Hocis 0COOMCTOrO KiTfo4a: 3aXHUINEeHUH;

Tum migmucy: KeamidikoBanuii;

Ceprudikar: KsamidikoBaHuii;

Yac ta nara mignucy: 12:33 24.11.2023;

YuaHWN Ha MOMeHT Tiamucy. [linTBepmkeHo mo3Haukoro dacy s miamucy Big ALICK (kBamidikoBaHOTO HagaBaya eJICKTPOHHUX AOBIPUUX
MOCITyT

Hian%c)No 2 (pexBi3uTH MiNKCcCyBaya Ta jaHi ceprudikara)

igmucysau: Hoconopmu Onexcannp Onekcannposud 2941816194; mocana: ['eHepanbHUN AUPEKTOD;

Hanexwicte 10 FOpnmuanoi ocoon: TOBAPHCTBO 3 OBMEXEHOIO BIATIOBIAAJIBHICTIO "CAHO®I-ABEHTIC YKPATHA";

Kon ropunuunoi ocobu B €/1P: 35648623;

CepiitHuit HOMep KBari(pikoBaHOTO cepTI/I(biKaTa: 4FD4BFDEY9E1BAF3A04000000CC7A000050920100;

Bunaeuuk kBamigikoBanoro ceprudikara: KHE/IT TOB "JEITO3UT CAMH";

Tun Hocis 0COOMCTOrO KiTro4a: 3aXHUINEeHUH;

Tum mignucy: KeamidikoBanuii;

Ceprudikar: KsamidikoBanuii,

Yac ta nara mignucy: 19:36 24.11.2023;

YuaaNi Ha MOMeHT miamucy. [linTBepmkeHo mo3Haukoro dacy st miamucy Big ALICK (kBamidikoBaHOTO HagaBaya eJICKTPOHHUX JOBIPUUX

TIOCTIYT)
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