OcHoBHi [lo102keHHSA Ta YMOBH
CcHniBpOGITHUITBA 3 NOCTaYa/IbHUKaAMU

(pepakuis Big [Publish Date])

Crarrsa 1. BusHayeHHs

1.1 JloroBip TNpUESHAHHA — JIOTOBip, YMOBU SKOTO
BcTaHoBJIeHI TOBapuUCTBOM Ta BMKJIAJeHI y 3aMOBJIEHHSX Ha
3aKyiBJIIO Ta YMOBaX Ta IKUH MOXKe 6y TH YKJIaJIeHUH JIMILIe IIIXOM
npueAHaHHs [locTayaspHMKA JI0 3aNpONOHOBAHOTO JIOTOBOPY B
nijjomy. IlocTayaJbHUK He MOXe 3alpoIOHYyBaTH CBOI YMOBHU
JIOTOBOPY.

12. 3aMOBJIEHHSI Ha 3aKymiB/o, abo PO — 3aMoB/IeHHA Ha
3akynis/o [IpeaMeTa 3aKyniBii, 1[0 HaNPaBJISETHCA HA KOHTAKTHY
e/JleKTpoHHY azpecy IlocTayasbHUKa, BHeceHy y 06asy [JaHHX
nocrayaabHUKIB ToBapucTBa, MicTuTh onuc [IpemMeTy 3aKymiBii Ta
CTPOKM IOCTQ4aHH{, Ta fKe € IPONO3HULi€I yKaacTh Jlorosip
NpUEIHAHHSA Y po3yMiHHi cTaTTi 641 [{UBiIbHOTO KOAEKCY YKpaiHH.

1.3. ToBapuctBo a6o Onemnta — TOB «Omesia Xesickea
Ykpaina», koz €IPIIOY 43726391.

14.
3/1iiICHIOBATH yIIpaBJIiHHA a60 KepyBaTH MOJITHKAaMH 0CO6H, Yepes

KoHTpo.1b — 03Hauag (i) mpsiMe 4 onocepeIKOBaHE IPaBoO

NPaBoO BJIACHOCTI HA LiHHI Mamnepy 3 NpPaBOM roJIOCY, Yepe3 yroay
100 MpaB rojocy a6o iHIIKMM YKWHOM, a6o (ii) mpsme a6o
omocepeKOBaHe MpABO BJIACHOCTI Ha O6UIbII HDK MSATAECAT
BiicoTkiB (50%) L{iHHKX ManepiB 3 PAaBOM roJIOCY BUIYLIEHHX B 06Ir

a6o iHIIIe TPABO BJIACHOCTI HA TAKy 0COGY).

15.
3MiHy 1040 CTOPOHH, BHACJIOK AKOI:

3mina KoHTposito — 03Hayae 6yAb-sKy oprasisarjiiHy

- OCHOBHMM aKILioHep BinoBijHOi CTOPOHH, 1110 iCHyBaB HA MOMEHT
yKIagaHHsA JloroBopy nMpUeAHaHHs 6iblile He 37iHcHI0e KoHTposib
Haz CTopoHo10, 260

- Bifbys1acs 3MiHa B CTPYKTYPi BIACHOCTI 3a3Ha4eHol CTOPOHH, 110

BIUIMBAE Ha 3/iilicHeHHs1 KOHTpoUTI0 HaZl Heto.

1.6.
He € 3arajJbHOZOCTYIIHOW0, OTprMaHa CTOpoHaMM OjHa Bif OAHOI

Kondiznenuiitna indopmaris — 6yab-sika iHpopmaris, sika

NpsSIMO YM OINOCEPEJKOBAHO, y MUCbMOBIH, YCHIN, eJleKTPOHHIN Y1
Oyb-sKii iHIIA ¢opMi B Mexax NMEpeMOBHH Ta CHiBIpali 3a
JloroBopoM NpHeAHaHHSA, He3BaXKAalYM Ha Te YM Oysia iHpopMariis

No3HavyeHa siKk KoHiieHIiiHa YU Hi.

1.7.
BUKOHaHHsI [Ipe/iMeTa 3aKyiBJIi (B 3a/I€XKHOCTI, 1[0 € PEJIEBAHTHUM
1o PO).

[loctaBka (moctayaHHs) — O3HAYa€ MOCTABKY, HA/JAHHS,

18.
IOpUJIMYHa 0co0a, fAKa BHeceHa y bBasy aaHMX mocTayalbHUKIB

[locTavyanbHUK — ¢i3W4yHa ocoGa-MiANpUEMELb abo
ToBapucTBa Ta OTpUMasia 3aMOBJIEHHSI HA 3aKY I BJIIO.

1.9.
poGOTH, 10 BH3HA4YeHI pOJOBUMH Ta/abo iHAMBIAyaJIbHUMU

[lpeamet 3akymiB/i — ToBapu Ta/a6o, mocjayryd Ta/ato

03HaKaMH, sIKi 3aMOBJIsIIOTbcsT TOBApUCTBOM, Ta 3a3HAYAKTHCS Y
3aMOBJIEHHI Ha 3aKyTiBJII0 a60 JONIOBHEHHSX /10 HHOTO.

Opella.

General Terms & Conditions
of cooperation with Providers

(version dd. [Publish Date])

Article 1. Definitions

11 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.

1.2. Purchase Order or PO means an order for purchase of
Purchase Subject Matter, which is sent to the Provider's contact
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.

1.3. Client or Opella — shall mean “Opella Healthcare
Ukraine” LLC, USREOU code 43726391.

14. 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).

15. 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.

1.6. 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.

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

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

1.9. 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.
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1.10.
CriBpOGITHUILITBA 3 [TocTayaibHUKaMH, 3aTBep/pKeHi
YIOBHOBOXKEHUMU oco6amMu Onesia Ta po3MilleHi Ha Beb-calTi

YMoBu — o3Havae 1i OcHoBHi [losiokeHHsT Ta YMOBH

https://www.suppliers.opella.com/ (masi — «CaiiT»).

11 CropoHa - [locTayanbHUK a60 ToBapUCTBO.

112. Croponu — [loctayanbHUK i ToBapHUCTBO pa3oM.

113. Tepminu «kBastidikoBaHuUM eJeKTpoHHHH mignucy (KEIT)
Ta «iHbopMaliiHO-KOMyHiKaljiiiHa cucteMa» (IKC) BxUBalOThCA ¥
3HaY€HHI, HaBeJJeHOMY B YMHHOMY 3aKOHO/JABCTBI.

CrarTsa 2. MeTa

2.1. BignosizHo fo JloroBopy npueaHaHHf, [locTayaabHUK
3000B’13y€TbCsI  MOCTaBUTH I[lpeaMeTr 3akymiBiai ToBapUCTBY
BiZINIOBI/IHO J10 iHCTPYKLiH, 3a3HaYEHUX Y BiJIOBIIHOMY 3aMOBJIEHHI
Ha 3aKymiBJIo, a ToBapuCTBO 3060B’sI3y€ThCA 3IMCHUTH OIUIATY 3a
ix HasexxHy [locTaBKy BiinoBiZHO 0 yMOB /loroBOpy NpHUEHAHHS.
Byab-4Ki craHAapTHI yMOBHY KyniBii-npoaaxy [locravanbHyka UM
MOBHICTIO BUK/IFOYAIOThCS Ta He 3aCTOCOBYIOTBCA /10 BiJJHOCUH MixX
CropoHamu.

22. 3 MeTo10 yK/IaZeHHs JloroBopy NpuegHaHHA ToBapucTBO
HanpasJisie [locTayasbHUKY 3aMOBJIeHHA Ha 3aKymisio IIpegmera
3aKyiBJIi, sIKe € IPOMNO3ULi€I0 YKJIACTH YTOAY B po3yMiHHi cTaTTi 641
LluBizIbHOTO KOZleKCy YKpaiHU.

258
JloroBopy npueIHAHHS LIJIIXOM 3/iHCHEHHS aKLENTY, a caMe:

[TocTaya/bHUK MiATBEPKYE 31 CBOro GOKYy YKJIaJ|leHHS

231
€JIEKTPOHHOIO TOLITO0, TesiehOHOM Tol10) Ha ajpecy ToBapucTBa
Npo MNPUHHATTA 3aMOBJIEHHs Ha 3aKyIiB/AI0 [0 BUKOHAHHS

HamnpaB/leHHs  NOBifjoM/eHHs (y  ToMy  4Mcii

npoTsiroM 5 ('siTu) po60YHX AHIB 3 JaTH OTPUMaHHS; a60

232 3/iACHEHHS KOHKJIIOJIEHTHUX [iif, COpsSIMOBaHMX Ha
nocrayaHHsi TOBapUCTBY 3a3HAYEHHX Y 3aMOBJIEHHI Ha 3aKYIIiBJIIO
[IpesMeTiB 3aKymiBJIi.

2.4. ToBapUCTBO MOXe B OJHOCTOPOHHBOMY IOPSJKY
3MIiHIOBaTM YMOBM LUJISIXOM 3aTBep/pKeHHs iX HOBOI pejakiii Ta
po3mitneHHs1 Ha CaiiTi. HoBa pejakiisi YMoB HabyBa€ YMHHOCTI Ta
3aCTOCOBYEThLCA J10 BiJHOCUH CTOpIH 3 MOMEHTY OIy6JIiKyBaHHS Ha
CaurTi.

25. Y pasi HeoGxigHOCTi CTOpPOHM MOXYTb YKJIAJATH
MMCbMOBI JOJATKOBI JOKyMeHTH /10 /loroBOpy NpUEAHAHHA 3 METOI
BperyJIl0BaHHSA JOAATKOBUX YMOB Ta BUMOT, IOTO/DKEHUX MK HUMHU
B pe3y/IbTaTi MepeMOBHH a60 Bif6opy (TeHZepy), MpoBeJeHOro
ToBapucTBoM. TakuMH JOKyMeHTaMU MOXKyTb Oy TH, 6e3 06MeXKeHHs
ix nepestiky: Yrozu npo PiBeHb CepBicy (siKi MiCTUTUMYTb 0JJATKOBI
BUMOT'H Ta yMOBH CTOCOBHO IKOCTi 260 iHAWKaTOPiB epeKTUBHOCTI,
SIKMX TIOBUHEH JI0TPUMYBaTHCh [locTavya/IbHUK, @ TAKOXK crienydivHi
YMOBH BifinoBiiasibHOCTI 3a ix mopyuienHsi), [lepeniku Lin (sxi
3a3Ha4aTHMyTb [OTO/PKEHI LiHW Ha MEeBHHUH BHU3HAYeHHH CTPOK),
Crnerudikanil Tomo, fAKki NOCMJATHUMYTbCs Ha I YMOBM Ta
CTAaHOBUTHUMYTb HEBil€MHy 4acTHHy /JlOroBOpy NpHEAHAHHS
(Hagani — «/lofaTKoBi JOKyMeHTH»). Y pasi cynepedHocTeld Mik
3aMoBJIeHb Ha

MOJIOKEHHSIMM IIUX  YMOB, 3aKyHiBJIIO  a6o

L[O,ClaTKOBI/IX AOKyMeHTiB, MOJIOXKEHHS X YMOB MalOTh NepeBaXKHy

Opella.

1.10. Terms — shall mean the General Terms & Conditions
of cooperation with Providers, approved by the authorized
officers of Opella and published on the website
https://www.suppliers.opella.com/ (hereinafter the “Website”).

11, Party means the Provider or the Client.

112, Parties shall mean the Provider and the Client
collectively.
1.13. Terms “qualified electronic signature” (QES) and

“information and communication system” (ICS) shall have the
meaning as defined in the applicable laws.

Article 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, oniits part, shall confirm entering into the
Adhesion Contract by making acceptance, namely:

2.3.1. by sending (including by e-mail, phone, etc.) a notice of
accepting the Purchase Order for fulfiilment to the Client's
address within five (5) working days from the date of receipt, or

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

24. 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.

25. 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
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cusIy, SIKIO iHIIe He 3a3HayeHo B YMoBax a6o /loJjaTKOBHX
JIOKyMeHTaX, yKJaieHux Mk CTopoHaMu. /Il METOX0 YHMKHEHHS
JIBO3HAYHOTO TJIyMauyeHHsl, JloJaTKOBi [JOKyMEHTH He MOXYTb
3MiHIOBaTH (36UblIyBaTH) LiHYy, 3a3HayeHy y 3aMOBJIEHHI Ha
3aKyMiBJIIO.

2.6. Axmo mix [ToctayaibHUKOM Ta TOBapuCTBOM yKJIaIeHO

OerMl/lﬁ MHCbMOBHUH MpaBOYXH LIOA0 aHaAJIOTIYHOTO npeaMeTty, TO
HOro M0JIOXKEeHHS MaTUMYTb IlIepeBary HaZj ,Z[OI‘OBOpOM TNpUESHAHHSA.

Cratr 3. CTpOK Ajl

3.1
[locTaya/IbHUKOM [0 MOBHOT'O BUKOHAHHS 0060B’s13KiB CTOpiH 3a

JloroBip mpuejHaHHS Ji€ 3 JaTH 3[iMCHEHHS aKLENnTy

3aMOBJIEHHAM HA 3aKyMiB/IIO, HamnpaBjeHMM ToBapHCTBOM
[ocTayanbHUKY, a y pasi ykiageHHa [l0JaTKOBUX JOKYMEHTIB —
NPOTSroM BU3Ha4eHoro CTOpOHaMM CTPOKY 3aCTOCOBYBAHHsI TAKHUX

JIOKYMEHTIB.

32
BU3HaueHUM TepMiH. [licji 3aKiHUE€HHS BCTAHOBJIEHOT'O TEPMiHY
3aMOBJIEHHs1 Ha 3aKymiB/ll0 He MoO)ke OyTH MOHOBJIEHO YU

3aMOBJIEHHA  Ha  3aKyNiBJKO  BUIYCKAE€TbCA  HA

MO/IOBXKEHO aBTOMATHYHO a60 32 MOBYA3HOIO 3T0/j010. 3aMOBJIEHHS
Ha 3aKymniBjiio 6e3 BHU3HAYeHHs TepMiHy /il 3a6opoHeHi Ta
BB)KaTUMYTbCS HeJJIHCHUMU 3 MOMEHTY BUIIYCKY.

Cratra 4. [IpunuHeHHs

4.1.
yac posipBaTv /JloroBip npuejHaHHA B ILijoMy, a6o oOKpeMi

ToBapHCTBO Ma€ NPaBO Ha BJIACHUH PO3Cy/[| Y Oy Ab-AKUN

3aMOBJIEHHSI Ha 3aKyIiBJII0 B OJHOCTOPOHHBOMY I103acy/J0BOMY
NMOpsAAKY LIJISIXOM HampaB/eHHs BiANOBIAHOro MOBiZOMJ/IEHHS
[locTavya/bHUKY €JIEKTPOHHOIO IMOIITOI IfoHaiMeHume 3a 20
(mBaALATH) KaJIEHAAPHUX JHIB /10 ATy po3ipBaHHs. [locTavabHUK
MOTO/PKYEThCH, 1110 TaKe OJHOCTOPOHHE po3ipBaHHA ToBapucTBa He
MaTHMe HaC/liIKOM CIUIAaTy Oy[b-fKMX WTpadHUX CaHKLiH Ha
kopucThb [locTayanbHUKa.

4.2.
posipBaTu

Hespaxkarouu Ha nyHKT 4.1 Buiiie, ToBapyCTBO Ma€ NpaBo
Jlorosip abo
3aMOBJIEHHsI Ha 3aKyMiBJII0 3 HEralHUM HalyTTSIM YMHHOCTI (TOGTO

MpUETHAHHS Oyab-sike  IOTOYHE
B JIeHb JIocTaBKH [locTava/IbHUKY TOBiIOMJIEHHSI TIPO PO3ipBaHHs)
BHUIa/iKax: (i) mopyiuenHs [locrayasbHUKOM CBOIX 3060B’sI3aHb 110/10
koHoimeHniitHocti (crartss 10 1poro JloroBopy MpHETHAHHS),
3aXUCTy epCOHaIbHUX AaHuX (1. 13.1), 6e3neku (1. 12.5), corianbHux
HopM (m. 13.3), eruku Ta mo6pouecHocti (m. 13.2), 3axucry
HaBKOJIMIIHBOTO cepepoBuiia (m. 13.4), koHduikTy iHTEpeciB (I
13.2.3), dapmaxonarsisigy (m. 12.6) a6o (ii) 3aTpUMKH BUKOHaHHS
[TocTayabHIUKOM 3aMOBJIEHHS Ha 3aKYIiBIIIO Gisiblile HRK Ha 7 (cim)
KaJIeH/JApHUX JIHIB, KO iHILE MPSIMO He 06YMOBJIEHO B 3aMOBJIEHHI

Ha 3aKyIiBJIIO.

43.
ToBapucTBO IKOMOTa IIBHLIE PO OyAb-sKy 3MiHy KoHTpoJito Hazt

[locTaya/bHUK  TOBUHEH  MHUCbMOBO  TOBIJOMUTH
[locrayanbHuKOM. TOBapUCTBO MaTUMe MOXJIMBICTb pO3ipBaTH
JloroBip mpo mNpHeAHAaHHA Ta 3aMOBJIEHHS Ha 3aKymiBJIo,
Ha/liC/IaBLIN MMCbMOBE TNOBIIOMJIEHHSA [locTayanbHUKY
moHaiMeHure 3a 20 (gBaAuAThH) KaJleHAApHHUX JHIB [0 JaTH

po3ipBaHHs.

Opella.

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 in relation to similar subject,
provisions thereof shall prevail over the Adhesion Contract.

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 Purchase Order sent to the Client by the
Provider, and in case of conclusion of Supporting Documents —
throughout the term of application of such documents agreed by
the Parties.

3.2 The Purchase Order shall only be issued 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.

Article 4. Termination

41. The Client shall have the right upon its own discretion
to terminate 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 termination 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 terminate 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.
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4.4. Y pasi posipBanHs JloroBopy HpHeJHAHHs/3aMOBJIEHHSI Ha
3aKymiB/Io, TOBAapHCTBO 3000B'I3aHO OMJIATUTH TIIBKU BiJIIOBIAHI
[IpesmMeTn 3akymiBJi, MocTaBsieHi Ta NpuiHATI ToBapuCTBOM [0
JIaTH po3ipBaHHS.
4.5. [Micnsa ail JloroBopy
NpUESHAHHsA/3aMOBJIEHHS Ha 3aKyHiBiIo, [locTavyaJbHUK MOBUHEH
nepegaty ToBapuCTBY Bci JIOKyMeHTH, iHopMaliito Ta MaTepiany,
1110
3aKyMiBJII0, 200 3HULIMTH X BiZNIOBIZIHO /10 BKa3iBKH ToBapuCTBa.

TIPUIIMHEHHA

cTocyloTbcst  JloroBopy mpuejgHaHHs1/ 3aMOBJIEHHs Ha

Crarrsa 5. ®iHaHCOBi yMOBU

5.1. Linu

LliHa (Ta Ba/IOTa OMJIATH, SIKIIO 3aCTOCOBHO) [IpeameTy 3aKyrmiBii
BKa3yeTbCA B 3aMOBJIEHHI Ha 3aKymiBJIto. LliHa BK/II0Ya€e Bci BUTpaTH
Ha YNaKOBKy, AOCTaBKy, IlepeBe3eHHs, CTpaxyBaHHs Ta Bci iHmi
BUTpPATH Ta 360pH, BK/II0YAIOYH 6e3 06MexkeHb Oy Ab-s1Ki MOAATKHY Ta
BuTpatu [loctayanbHuKa, i ToBapHCTBO He 3/1iiCHIOBaTUME >KOJJHUX
IHIIMX JJ0JATKOBHX ILIaTeXiB. ToBapuCTBO MoOXke BHpPaxOBYBaTH,
YTPUMYBATH 3 L[iHU Ta [lepepaxoByBaTH A0 AePXKABHOIO GIO/PKETY
CyMHU NOJATKIB a60 360piB, 1040 SKUX TOBAapHUCTBO BBAXKAETHCS
M0/IATKOBUM areHTOM B YKpaiHi, SIKI[0 [JbOT0 BUMara€ 3aCTOCOBHe
N0/IaTKOBE 3aKOHOJABCTBO.

5.2. BucraB/ieHHs paXyHKiB

BignoBigHui  paxyHok-dakTypa Ta MepBUHHI JOKYMEHTH,
HaJIe&)KHUM 4MHOM odopmieHi Ta HagicnaHi IlocrtayasbHUKOM
ToBapuCTBY, NOBHHHI MIiCTUTH Bci HeoOxifiHI mojaTkoBi Ta
6yXrasITepchbKi 1aHi/peKBi3UTH BiJMOBI{HO 0 BUMOT 3aCTOCOBHOTO

3aKOHO/IABCTBA.

HaxsafiHi/akTi npuAMaHHs-Tiepefadi Ta paXyHKH, I[TOBHHHI

MiCTUTH HacTynHy iHpopMalito:

|. HoMep 3aMOBJIEHHS Ha 3aKYTIBJIIO;

Il. HomMep Ta JjaTy MOAATKOBOI HAKJIATHOI (SIKII[O 3aCTOCOBHO);
lll. onuic IpeameTa 3aKymiBii;

IV. kinbKicTb / o6esr [IpeameTa 3aKymiBJ;

V. Bara, raGapuTH YIIaKOBKH (SIKLIIO 3aCTOCOBHO);

VI. BapTicTb 0AMHMULYi, CyMa OAATKY, 3arajibHa CyMa.

5.3. YMoBHM o11aTH

B8k 3 ypaxyBaHHSIM NOJIOKEeHb MyHKTy 5.3.2. Hinkue,
ToBapuCTBO 3/iMCHIOE pO3paxyHKU 3a MocTaBjeHi [IpegmeTn
3aKyIiBJIi Ha yMOBaX BiZCTPOYKH Iuiatexxy Ha 90-ii (neB’siHOCTHIA)
KaJleH/JapHUH [IeHb 3 IaTH CKJIaJaHHsI HaKJIa/{HO1/aKTy MpUiMaHHsI-
nepefadi, abo B iHIMHA CTPOK, BKa3aHMH y 3aMOBJIEHHI Ha
3aKyMiB/IIO, 332 YMOBHM, L0 BCi HEOOXiHI JOKyMEHTH, HaJaHi
[ocrayaibHrkoM ToBapyUCTBY ISl CIUIATH (paxXyHOK, HAKJIajHa/aKT
npuiMaHHsA-TIepeJjadi,  MOJATKOBAa  HaK/ajAHA),  odopMJeHi
HaJI&XKHUM YMHOM Yy BIANOBigHOCTI Jo BUMor ToBapucTBa i
3aKOHO/JIABCTBA YKpaiHW, Ta HaJaHi CBOEYACHO (0AHOYACHO i3
nepezavero [IpeaMera 3akymiBiai a6o He Mi3Hille, HDK OPOTAroM
ISITH

KaJleHJapHUX [JHIB Ticjas 3aBeplieHHs1 [locTaBKu).

Haxnagui/aktu pUHAMaHHsA-Tepeayi CKJIaJ)Al0ThCA
[TocTayabHUKOM Ta HaAaOThCA ToBapUCTBY He YacTillle, HiX OJAWH
pa3 MpoTAroM KajJeHJapHoro Micsus, skumo CTOpoHU He

JIOMOBMJIMCB TPO iHILIE.

Opella.

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 and accepted by the Client
up to the effective date of termination.

45, Upon termination of the Adhesion Contract/ Purchase
Order, the Provider shall deliver to the Client all documentation,
information and materials relatihng 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 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:

l. number of the Purchase Order;

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

lIl. description of Purchase Subject Matter;

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

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

5.3. Payment terms

83}, 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.
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5.3.2. ToBapuCTBO 3AIMCHIOE OmJATy 3a IOCTaBJIEHi
[IpesmeTn 3akymiBiai Bukawo4HO B [liaTixkui jgHI 3rifHO 3
[lnati>xuuMm kaneHjgapeM. [lpy 1npoMy, KLU0 JeHb OIJIATH,
Bu3HayeHW# B 1m.5.3.1. Bullle, NpUMajae Ha HEMJATDKHIA ZieHb
3rifHo 3 IliaTiKHUM KasieHJapeM, oOIJlaTa 3AiHCHIOETbCS
ToBapucTBOM B HacTynHuM [lnaTiXXHUHW JeHb, BKa3aHUM B

[lnaTi>kHOMY KaseHAapi.

[lnaTbkHul OeHb - 1ie JieHb, B SIKMH 3/iHCHIOETbCA OILIaTa 3a
nocraeJieHi ToBapu Ta/a6o HajaHi mocJayru/BUKOHaHI po6OTH Ta
AKWW BU3HAYAETHCA 3TiHO 3 [I1aThKHUM KalleHAapeM, HaBeIeHUM y
JOJATKy [0 LuMX YMOB. [laThKHHUU KaJeHJap CKJIAJA€ThCsl Ta
3aTBepAKY€ETbCs TOBapUCTBOM B OJHOCTOPOHHBOMY MOPSAKY Ha
KOXKEH KaJIeHZIAPHUH piK Ta po3mMiLyeTbcst Ha CalTi.

5.3.3. He3Baxxaro4r Ha HACTaHHsA TepMiHy IIaTexXy, ToBapHCTBO Ma€e
NpaBo 3aTPUMATH IJIATK HA AOJATKOBUHM CTPOK Y BUNAJKaX, AKIIO:

- B paxyHKy/HakJaJHiii/akTi mnpuiMaHHs-Tepesjayi BiJCyTHE

IMOCHJIaHHA Ha HOMeP 3aMOBJIEHHS Ha 33Kyl'[iBfl}O;

- HakJaJHa/aKT npuiMaHHsA-TIepe/iayi odopmieHnI 3
NOPYLIEHHAM BUMOT YHUHHOTO 3aKOHO/[aBCTBA ITPO OyXraaTepChbKUi
06JIiK, BKJIFOYAK04H, ajle He 06MeXy04urch, 3aKOHOM YKpainu «Ilpo
OyxraJTepcbKUi 06/ik Ta ¢iHaHCOBY 3BiTHiCTb B YkpaiHi»,
[Tonoxxennsam «Ilpo JoKyMeHTalbHe 3aGe3leYeHHs 3aluCiB y
GyXraJTepcbKOMy OOJIIKy», 3aTBep/pkeHoro HakasoM M®Y Bif
24/05/1995 Ne88 Tolo;

- $IKILO 3aCTOCOBHO, I0/JaTKOBA HaKJa/IHA He Bi/NOBiZja€ BUMOram
YUHHOTO [10/IaTKOBOI'0 3aKOHOJaBCTBA YKPaiHH, BKJIIOYA04 Y, ajle He
06MeXyIouHch, BUMoru [logaTtkoBoro kogekcy Ykpainu, INopsaaxy
3arMoBHEHHS MOJAaTKOBOI HAKJIA/IHOI TOLO;

- SIKIO 3aCTOCOBHO, IOJATKOBA HaK/a/JHA He 3apeecTpoBaHa B
€IMHOMY DeecTpi MOJATKOBHX HaK/IAJHMX (KpIM BUIAAKIB, KOJH
OIUIaTa 3JiHCHIOETHCS HA YMOBAX IOIE€PeHbOI OILIATH);

- GaHKIBCbKi PeKBI3UTH, 5IKi 3a3Ha4Y€eH] y paxyHKy/HaK/IaAHIA/aKTi

NpuiMaHHA-TlepeJayi, He CHiBIafawTb 3 6aHKIBCbKHUMU
pekBi3uTaMM, WO MicTATbcA y basi JaHMX mNocTavaJbHUKIB

ToBapuCTBa;

- paxyHOK/HakJaJiHa/aKT MOpUHUMaHHs-TIepeJadi CBOEYACHO He
HazaHi ToBapucTBy.

Takuii 10JAaTKOBUHM CTPOK 3aTPUMKH OIIAaTH BiZANOBiJa€e CTPOKY
3aTPUMKHM HaJIaHHS [JJOKYMEHTIiB/Ha/IeXXHUM YHHOM 0(pOpPMJIEHUX
JIOKyMEHTIB Ta/ab6o 3[ilicHeHHs iHIIKX [iK 3 60Ky [locTavyaibHUKA,
OyAyTb yCyHeHi
06I'PYHTOBAHO 3aTPUMAJIO BiZINOBIIHUHN MJIATDK.

AKUMU mizcraBy, 4epe3 ski  ToBapucTBO

5.3.4. TloctayaJbHUK 3060B’SI3aHMH HEraMHO MOBIZOMJIATH
ToBapuCTBO Npo 3MiHYy GAaHKIBCBKMX PEKBi3WTIB Ta/abo iHIIMX
Janux IocTayanbHuKa, HafaHUX [locTayaJIbHUKOM Ta BHECEHUX Y
ba3y faHux nocradasbHUKIB ToBapHUCTBa, Ta Ha/laBaTH BiAMOBigHI
MiATBEP/KYI0Yi

MOTO/PKYEThCS, 10 HeBiAmoBiaHicTh iHdopmanii y basi ganux

JIoKyMeHTH.  [locTa4aJbHMK — po3ymie  Ta
nocTavyaabHUKIB ToBapucTBa AilicHUM peksisuTaMm [locTayanbHUKa
a60 peKBi3UTaM, 3a3Ha4eHUM y IUIAaTKHUX JJOKyMeHTaX, MOXe CTaTH
NPUYMHOK [JI1  3aTPMMKM OIJIaTHM TocTaBjieHuX IIpeamerTiB

3aKyHiBJIi.

Cratts 6. BiznoBigaabHicTh

Opella.

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;

- 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.

Such 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.

534. The Provider shallimmediately notify the Client of any
changes in bank details and/or other Provider’s details provided
by the Provider and 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.

Article 6. Liability
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6.1.
HeHaJIe)XKHe BHKOHAHHA 000B’sI3KiB 3a /[OrOBOPOM NpHUEAHAHHS
3riZIHO 3 YUHHUM 3aKOHOJABCTBOM YKpaiHHU.

CTOpOHM HecyTb BiANOBIJA/IbHICTh 32 HEBUKOHAHHSA YU

6.2.
060B’sI30K BifllIKOyBaHHsI (6e3 06MeXeHHsI MaKCUMaJIbHOI CyMH

[locTayasbHUK Hece TMOBHY BiANOBiAa/lbHICTL Ta
BijuIKoAyBaHHAA) 3a OyAb-Ky LIKOJY/30GUTKW/BTPATH, 3aBAaHi
ToBapuCTBY, BKJIIOYar04u Horo ¢isii, a Takoxx Horo/ix BignoBigHUX
JIMPEKTOPIB, NOCaJOBUX OCi0O, CIIBPOGITHUKIB, C/Iy»KOOBLIIB, areHTiB
Ta NMpPEeACTaBHUKIB, MOro KIIEHTIB Ta OyJb-SIKy TPETIO CTOPOHY,
noB’si3aHy 3 ToBapHCTBOM, 1110 BUHUKJIM B Pe3yJIbTaTi a60 y 3B’A3KY
3 OyAb-IKMUM [OpYLIEHHSM, HeJ6aIuM

HEBUKOHAHHSAM ab0 3aTpPHMKOK y BHUKOHaHHI yMoB /[loroBopy

BUKOHAHHAM  4H
NpUEHAHHSA/3aMOBJIEHHSI HA 3aKyIiBJIO, CIPUYMHEHOrO CaMHM
INocTaya/JIbHUKOM, noro
nepcoHasIoM/npe/icTaBHUKaMu/adinifioBaHuMu  ocobaMu  Ta/a6o

6y/Ib-sIKUM 3 HOT0 CyOni/ipsiIHUKIB.

Cratts 7. CTpaxyBaHHs

7.
3000B’s13aHMH 32 BJIACHUM PaxyHOK YKJIACTH BiANOBIJHUH MOJIC

Ha nwucbmoBuit 3anut Toapuctsa I[locTayaibHUK
CTpaxyBaHHA BIANOBIJa/IbHOCTI Ha Becb Iepios; BUKOHAHHA
npejMeTa 3aMOBJIEHHS Ha 3aKyMiBJIO Ta Ha BUMOry ToBapucTBa
HaJlaTH NMHMCbMOBHMH Jl0Ka3 HAasBHOCTI TaKOTrO CTPAaXOBOIO IOJICY.
CTpaxyBaHHsI TIOBUHHE IIOKPUBAaTH BCi (iHAHCOBI HaCHiKH
BiamoBiganbpHOCTI [TocTavyasbHUKA, 3a3HAYEHOI B YMOBaAX.

7.2.
noBifjomuTH ToBapuCTBO NpO GyAb-sKi 3MiHH, PU3YyNIUHEHHA 260

[ocTayanbHUK IpoTAroM 24 T'OAWH IIOBUHEH ITMCbMOBO

MPUIIMHEHHS JIii CBOI'O CTPAaXOBOIO MOJICY.

Cratta 8. ®opc-mMaxkop

8.1 CTOpoHM He BIJNOBIAIOTE 3a HEBUKOHAHHA YU
HEHaJleXKHe BHKOHAHHSI CBOiIX 06OB’si3kiB  3a  JloroBopom
NpHEAHAHHSA/3aMOBJIEHHSIM ~ HAa  3aKyIiBJIIO,  SKIO  TakKe

HEBUKOHaHHA CIIpUIHHEHE 06CcTaBUHAMU Her[epe60p1—[o'1' CHJIN.

8.2.
eni300Tii, 3eMJieTpycu Ta iHLWI NPUpPOJHI Ta TeXHOTreHHi aBapii,

BignosizHo 1o /loroBopy npHvefHaHHS NOBeHi, enijiemii,

MOBCTaHHs, eMbapro, BiliHM 4M BilicbkoBi Aii 6yAb-sIKOro BUJY,
OKyTIaLii,
3aBOpYLIEHHS, CTpPalKW YW 3pUBU Npani a6o Oyab-aki iHm

MoOGini3alii, akTH JepKaBHUX OpraHiB, COL{iaJIbHI
06CTaBUHY, 5IKi BUXOASATb 32 MeXi pO3yMHOIO KOHTPOJIIO Ta BOJIi
CTOpiH i BUHUKJIM MiCJIsl TOTO, SIK 3aMOBJIEHHSI Ha 3aKyIiBJII0 HA0yJI0
YUHHOCTI, i AKi NepelIKo/PKalTb BUKOHAaHHIO CTOPOHON CBOIX
30060B’A3aHb, PO3IJIAAAITHCA AK Gpopc-MaxkopHi 06cTaBUHMU. TepMiH
Aii  dopc-MaxOpHUX O06GCTAaBMH MiTBEP/KYETbCA JIOKYMEHTOM,

BU/JaHUM Bi/IIOBi/IHOIO TOProBO-IPOMHUCJIOBOIO NNAJIATOXO.

8.3.
MHMCbMOBO MOBiZIOMJIsA€ iHITy CTOPOHY MPO HacTaHHA TaKUX ¢opc-

[Mocrpaxkgana CTopoHa 6e3 HeBMIpaBJAHOI 3aTPUMKHU

Ma)KOPHHUX 006CTaBUH i HaJae iHmii CTopoHi cepTudikaT mpo dpopc-

Ma>KOpHI 06CTaBUHH, BUJIAHUH BIi/INOBiAHOIO TOProBO-
NPOMHUCJIOBOO NasaTor. CTOpOHa, siKa 3asBJIsA€E Npo (opc-Maxop,
BXKMBAE 3axoAiB s MiHiMizanil a6o ycyHeHHsl HacifkiB ¢dopc-
MaXopy Ta B HAWKOpOTII TepMiHM HaMaraeTbCs BiJHOBUTH

BHKOHAHHS 3060B's3aHb, 110 He BHKOHYIOTbCS1 BHACTIZIOK ¢dopc-

Opella.

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 (ie. 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.

Article 7. Insurance

7. 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.

T.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 fulfilment 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
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Ma)KOpHUX 06cTaBUH. KoxkHa CTOpoHa Hece CBOI BJIACHI BUTpATH,
MOHEeCeHi Y 3B'A3Ky 3 popc-Ma’kopoM.

8.4.
JoBIle, iHma CTOpoHa, HA BUKOHAHHsS OGOB'SI3KIB SIKOI MOZis He

flkio mozisi HemepeGOPHOI CUIM TpUBAaE 3 Micsani a6o

BIUIMHYJIA, Ma€ PaBo po3ipsaTtH Jlorosip npuejHaHHA abo oKpeMe
3aMOBJIEHHSI Ha 3aKyIiBJIO LUIAXOM HANpaBJIeHHS NHCbMOBOIO
NOBIJIOM/IEHHSA, i B TaKOMy BHUNAZKy OyJyTb 3aCTOCOBYIOTbCS
0JIOKEeHHS MyHKTiB 4.1 Ta 4.4.

Cratra 9. Ayaur

9.1 ToBapHCTBO Ma€ NpaBo B OyJb-IKMH 4Yac Micas
NKMCbMOBOIO ITOBiZIOMJIEHHS] MPOBeCTH ayAuT IlocTavyajbHUKA Ta,
SIKII0 3aCTOCOBHO, MOTO CyOMipsAHUKIB, 11100 NEPEKOHATUCS, 110
[locTavasbHUK | HOro CyOHiApsSHUKYU JOTPUMYIOTHCS BCIX CBOIX
3000B’A3aHb  BCTAaHOBJIEHUX JloroBopoM TNpHESHAHHA Ta
3aCTOCOBHMM 3aKOHOZAABCTBOM, MPOTAroM TepMiHy Aii /loroBopy
npHeaHaHHs Ta 3 (TPbOX) POKIB MicJst Horo 3akiHueHHs1/po3ipBaHHs

3 6Y/ib-sIKOI IPUYHMHU.

9.2. /lna uinel BuLleHaBeAeHOro ayAUTy [locTadyaJbHUK AO3BOJISE
ToBapucTBy a60 TpeTid CTOpOHi, Npu3HaueHid ToBapuCTBOM,
npoBoAuTH  i3u4Hi/BUI3HI  Ta

JIOKyMeHTaJIbHI  ayJuTH

[locTayasbHUKa abo OyJb-KOoro 3 Horo Cyo6miApsiAHUKIB,
BKJIIOYAIOYH JOCTYII JI0 BiZINIOBIJHUX CUCTEM, JOKYMEHTIB Ta 3aCO06IB,
1110 MalOTh 3HaYeHHs A1 nepeBipku ToBapucTBoM. [locTayasbHUK

3060B’13y€ThCsI CYMJIIHHO CITIBIIPAL[IOBATH 3 ayJUTOPAMH.

9.3.
iHpopmauieto 060x CTOpiH.

PesynbTaT ayfuTy BBaXKalOThCs KOHQiJeHIiHHOI0

94. fkuo  ayauT  BUSBUTH

[locTavya/ibHUK 3000B’sI3aHUIM BXKUTH BCiX HEOOXiZHHUX 3aXOAiB 3

OyJb-sIKi  MOpYILIEeHHS,

METOI0 3anpoBa/HKEHHS 6y b-SIKHUX
KOpHI'yBaJIbHUX/TIOTIEPE/DKYBAIbHAX il ab0 J0TPUMyBaTHCS
pekoMeH/auii ToBapucTBa JJisl 3aM06IraHHsA YU YCYHEHHS TaKUX
MOpYILIEeHb 32 BJACHUM KOIUT, 2 TAaKOXX HECTH BUTPATH HA TaKUU
ayauT. HeycyHeHHsl BHSIBJIEHMX IOpylIeHb € MiACTaBOIO JJIs
po3ipBaHHs /[oroBopy NpHEAHAHHS a6o OyAb-AKOro i3 3aMOBJIEHb

Ha 3aKymiB/io ToBapuCTBOM.

9.5.
npoTsroM 24 ro/JjH) MHUCbMOBO TMOBIJOMUTH TOBApHCTBO MPO

[locTavya/lbHUK MOBHHEH HeraiHo (He misHille HiK

OTPUMaHHS 6y/Ib-IKOT0 IOBiJOM/IEHHS BiJi 6y/1b-SKOT0 OpraHy mpo
Te, W0 NepeBipKa/ayAuT/posciifyBaHHs IlocTayasbHUKA 6Gyze
NpoBeJieHa, AKI0 TakKa IepeBipKa CTOCYETbCA 3aMOBJIEHHS Ha
3aKymiB/II0 a60 MO)Ke BIUIMHYTH Ha BUKOHAHHA 3aMOBJIEHHS Ha
3aKyIHIBJIIO.

Cratrs 10. KondigeHniiHicrb

10.1. Konodigenuiiina inpopmanis noBuHHa 6yTH 3axuIleHa
NpUHAiMHI 3 pPO3yMHOK OOGEpeHiCTI0, i BOHAa IOBMHHA
BUKODHUCTOBYBaTHUC BHUK/IIOYHO B Mipy HeoOXiAHOCTI Jyist

BUKOHAHHSI 3aMOBJIEHHST Ha BaKyHiBJ'I}O JIMIIE IIPOTATOM BUKOHAHHSA
3aMoBJIEHHS HA 33Kyl’[iBJ’[}0.

10.2.
3rO/H,

Ak iHma CTopoHa He Ha/jasa nonepeHbOI MUCbMOBOI

)KogHa 3i CTOpiH He Mae TMpaBa pO3rOJIOLIYBaTH

Kondinenuiiiny indopmanito 6yab-sakiii TpeTii oco6i. CTopoHu

Opella.

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 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 the Clauses 4.1and 4.4 shall apply.

Article 9. Audit

9.1 The Client has the right, at any time upon written
notice, to audit the Provider and, where applicable, it's
subcontractors, in order to reasonably verify that Provider and
it's subcontractors are in compliance with all of its obligations
under the Adhesion Contract and any applicable laws and
regulations whenever the Client deems it appropriate during the
term of the Adhesion Contract 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 shall cooperate in good faith with auditors.

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

be considered as

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
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MOXyTb po3kpuBaTh KoHoigeHuiliny indopmariio cBoeMy
MepCcoHaTy Ta YNOBHOBAKEHHUM CyOMiJpAAHMKAM JIMIIe JJIs
BUKOHAaHHA 3aMOBJIEHHl Ha 3aKyMiBJIO 3a YMOBM, IO BOHH
rapaHTylOTh, L0 Ha HMUX IOLIMPIOIOTHCS 3000B’A3aHHS 1100
KOHOiIeHIIIHHOCTI, 1110 BiANOBiAAIOTh TUM, SIKi MOKJIAJAOThCS HA
CropoHu MU YMoBaMu. CTOPOHM HeCyThb IOBHY BiJJOBIZIQ/IbHICTD
y pasi nopymeHHs KoH}iAEHIIHHOCTI 6y1b-IKOI0 0CO6010, IKil BOHI
po3kpuin KondizneHuiiiny indopmatito.

10.3. 3060B's13aHHSA 100 AOTPUMaHHS KOHQiJEeHIIHHOCTI AikicHi
NPOTAroM TepMiHy Aii 3aMOBJIEHHsI Ha 3aKyHiBJIO i GyAyTh AisTH
npotsirom fecsatH (10) pokiB micsisi 3akiHueHHs1 TepMiHy Aii Ta/a6o
posipBaHH:A 3aMOBJIEHHS Ha 3aKyTIBJIIO 3 Oy/Ab-KOI TPUYHHH.

10.4. [licna npunvHeHHs Aii 3aMOBJIeHHs Ha 3aKyMiBJI0 a60 B
Oyab-IKMH 4ac Ha BuMory ToBapucTBa, IlocTayajbHUK
3000B’I3aHUH  NOBEPHYTH ab6o 3HUIIUTH KoHoizeHwUilHY

iHpopmanjto, orpumaHy Bij ToBapucTBa, fKIIO iHIII MHCHMOBI
iHCTpyKLil He HagaHi ToBapuCTBOM.

10.5.
MOBiZJOMJIEHHS],

ToBapHCTBO HA BIACHUM pO3CyA MOXKe POOUTH My6IiuHi
110
3aMOBJIEHHS/NOCTAaBKK/ i10BI BifiHOCHMHM CTOpiH 6€3 OTpUMaHHS

MICTATb inpopmariro npo

noro/keHHs Bij [locTayanbHUKa.

Cratts 11. IHTe/IeKTyaIbHA BIACHICTh

11.1.
06’eKTH NpaBa iHTesIeKTyasbHOI BiacHocTi ToBapucTBa (CTOpoHM

[locTayaIbHUK BU3HAE, 1[0 BUKJIFOYHI MalHOBI IpaBa Ha

MOTO/PKYIOThCS, 1[0 TepMiH « TOBaprCTBO» JyIsl LiJIEH 1IbOTO PO3iTy
OXOIUIIOE TaKox adiiioBaHKX oci6 ToBapUCTBa), BKJIIOYAIOYH, ajle
He 06MEKyI04HCh, TATeHTH (BK/II0YAI0UH NIpaBa Ha MaTeHTOBaHi a6o
HelnaTeHTOBaHi BHHAxXOJY, BIAKPUTTS, HOy-Xay, KOMepLiliHy
TAEMHUII0 Ta iHUY KoHiAeHLilHy iHdoOpMaliio), NpOMHUCIIOBI
3pasKH, TOProBeJsIbHI MapKH, JIOMEHHI iMeHa, KoMep1iiiHi (GpipMoBi)
HallMeHyBaHHs, 6a3d JIaHUX, 00’E€KTH aBTOPCHKOro mpasa i/a6o
CyMDKHHX MpaB, € i 3a/MIIAIOTbCA BJIACHICTIO ToBapuCTBa, 1 110
JloroBip NpUeAHAHHA Ta WOr0 BUKOHAHHS JKOJHHUM YMHOM He
CIIPUYMHSIOTD Nepezayy [locTayasbHUKY (MTOBHICTIO aG0 YacTKOBO)
Oyab-fKMX mnpaB ToBapuCTBa Ha BHILEBKa3aHi O6'EKTH IpaBa
iHTeseKkTyasbHOI BylacHocTi. KoxkHa CropoHa 36epirae icHyrodi
npaBa BJIACHOCTi Ha OG’€KTH NpaBa iHTeJEKTyalbHOI BJIACHOCTI,
cTBopeHi Takolo CTOPOHO!0 a6o JiilieH30BaHi il TPeTbOI0 CTOPOHOIO
JI0 MOMEHTY OTpPHUMaHHs 3aMOBJIEHHs Ha 3aKyHiBJIIO abo IiIKOM

He3aJIeXKHO Bif, MOro BUKOHAHHS.

12 Bci
BJIACHOCTI Ha BCi OG'EKTH MpaBa iHTeJEKTyaJbHOI BJIACHOCTI,

BUK/IIOYHI MalHOBI IpaBa iHTeJeKTyaJbHOI
CTBOPEHI B npolieci BUKOHaHHSA /loroBopy NpHELHAHHS, 30KpeMa Ha
Oy/b-sIKi Tepepo6Ky, a/anTallii, apamKyBaHHS Ta iHII MOAIGHI
B/IOCKOHAJIEHHS | 3MiHHU 06’€KTIB IpaBa iHTeJIeKTyaJIbHOI BJIACHOCTI,

nepesaloThcsl TOBAPUCTBY y MOMEHT MiANMCAHHs HaK/IaJHOI/aKTy

NpUHMaHHsI-Iepeadi Ta MOXYTb BUKOPHCTOBYBATHUCS
[locTayaJbHUKOM TIIBKM 3 METOK BHUKOHAaHHs /[loroBopy
[PUEHAHHSI.

1.3. Y pasi notpe6w, [locTayasbHUK 3060B’I3aHUH MiNIKcaTH

BCi Ta 6y/ib-sAKi joroBopu i3 ToBapUCTBOM, sIKi OCTAHHE BBa)Ka€ 3a
HeoOXifiHe JyI HaJieXxHoro odopmileHHs1 nepezadi ToBapuCTBY
BUK/IIOYHUX MaMHOBUX IpaB iHTEeJIEKTYaJbHOI BJIACHOCTI Ha BCi
06’EKTH TpaBa iHTeJIeKTyasbHOI BJIACHOCTI, CTBOpPEHi B Mpoueci
BUKOHaHHA /JloroBopy IpUEAHAHHS, BKJ/IIOYAIOYH,

aje He

06MEXYIOUHCh, IPaBa Ha BCi epepoOKH, afanTalii, apaHKyBaHHS i

Opella.

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. 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 Client on 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 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.

1n2. 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 transferred to 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.

1.3. 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
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iHmi mofi6HI 3MiHM 06’€KTIB HpaBa iHTEJEKTyaJbHOI BJIACHOCTI
ToBapucTBa. BapTicTb Takux npaB BU3Ha4YaTUMeTbcsd CTOPOHAMU y
BiZINOBIZIHUX [10roBopax; NpU 1jboMy CTOPOHM HOTOPKYIOThHCH, L0
TaKa BapTiCTb BKJ/IIOYEHA Yy BapTICThb 3a BiJINIOBIIHUM 3aMOBJIEHHAM
Ha 3akyniBJo. [locTayasbHUK GE3BIKIMYHO Nepesae ToBapUCTBY
BUKJ/IIOYHI MaWHOBI NpaBa iHTeJeKTyasJbHOI BJIACHOCTI Ha Taki
06’€KTH IIpaBa iHTe/IEKTYaIbHOI BJIACHOCTI 6€3 00MeXKeHb 10 CTPOKY
Al MallHOBUX THpaB,
BUKODUCTaHHs, KO CTOpDOHM He JOMOBHWJIMCS IO iHLIe Yy

TepUTopil, 06cAry MpaB Ta CHOCOGIB
JlofaTKOBHX [JOKyMeHTaX. Byjp-sike mojajblie BHKOPHUCTaHHSA
ToBapHCTBOM O0G’E€KTIB TpaBa iHTeNEKTyaJbHOI  BJIACHOCTI,
cTBopeHHX [locTavyasbHUKOM y Tpoleci BUKOHaHHS /[loroBopy
NpHEAHAHHS/3aMOBJIEHHS] Ha 3aKymiB/IO, BifOyBaeTbcsi 6e3
3a3Ha4eHHs iMeHi aBTOpa/iB, K10 CTOPOHU He JAOMOBHJIMCS IPO

iHLIe.

11.4. IlpaBo BJIacHOCTi, MalHOBI ITpaBa iHTeJIEKTyaIbHOI BIACHOCTI,
BKJIIOYAIOYH, aJle He 06MeXyIouHnCh, IpaBa Ha 3i6paHy iHdopMaliio,
3BiTH, aHKeTH, €JIEKTPOHHI 6a3u JaHUX, CTAaTUCTUYHI JaHi,
pesy/JbTaTd 1 AeTani peKJaMHOI JisIbHOCTI 4YM Oy[b-fKy iHIIY
iHdopMariio i JOKyMeHTaLi0, OTPUMaHy, CTBOPeHY Ta/a6o TaKy, 110
BHUKOPHCTOBYETBCS [locTaya/bHUKOM  (BKJIIOYAIOYM Horo
NpaliBHUKIB Ta CyOHiAPsIAHKKIB) B mpoleci BUKOHaHHsI JloroBopy
NpUEJHAHHA, HaslexaTb ToBapucTBy. [locTada/JbHUK He Ma€ paBa
BHUKOPHCTOBYBAaTH OTPUMaHi HUM pe3y/bTaTH abo Gy/b-AKY iHILY
iHpopmalito, JOKYMeHTaLi0 Ta MpaBa, NepepaxoBaHi BUILE, AJIs
OyAb-IKMX IiJIed, 30KpeMa [yl BJIACHUX

notpe6  (kpim

BUKOPHCTAHHsI B I/IIX BHKOHAHHsI yMOB JloroBOpY NPUEHAHHS) SIK

npotaroM Aii  JloroBopy MNpUEAHAHHS, Tak 1 micas Horo
3aKiHYeHHs1/ po3ipBaHHsI.
1.5. [loctayaJbHUK TrapaHTye 1 migTBepmKkye, wmo (a)

[locTavya/lbHUK € BJACHUKOM YCiX MHpaB, 30KpeMa BHKJIIOYHHX
MalHOBMX INpaB iHTeJEKTyaJbHOI BJIACHOCTI Ha OG’EKTH IpaBa
IHTeJIeKTya/IbHOI BJIACHOCTI, CTBOPEHi B IMpoLeci BUKOHAHHA
JloroBopy INpHEAHAHHA, | Ma€ NMpaBO Ha yK/JIaJaHHA JloroBopy
npuegHaHHs; (6) mpaBa, 30KpeMa BHMK/IIOYHI MaiHOBI mpaBa
iHTeJIeKTyaIbHOI BJIACHOCTI HAa OG’'€KTH MpaBa iHTeJIeKTyasbHOI
BJIACHOCTI, CTBOPEHI B pOLieCi BAKOHAHHA JIoroBopy NpUEAHAHHS, €

()

B IpoOLECi

BIILHUMU Bii OyAb-fKHX OOTSDKEHB; 00’€KTH  IpaBa

BUKOHaHHSA
(r)

BHUKOPHCTAHHS Ta po3nopsipkeHHst ToBapHCTBOM 06’€EKTaMH IpaBa

IHTeJIEKTya/IbHOI BJIACHOCTI, CTBOPEHI

JloroBopy MNpUEAHAHHS, He € CYCHIBHUM HafI0aHHAM;
IHTeJIeKTyaJIbHOI BJIACHOCTi, CTBOPEHHMMH B IpoLleCci BUKOHAHHS
JloroBopy npueIHAHHSA, He OPYLIyE NpaB TPETIX 0ci6, i He MOTpe6ye
oTpuMaHHA ToBapuCTBOM J10/JaTKOBUX /I03BOJIiB UM IOTO/DKEHD BiJL
TpeTix 0ci6; () CTOCOBHO O06’eKTiB mpaBa iHTeJIEKTyaJbHOI
BJIACHOCTI, CTBOPEHUX B ITpolieci BAKOHAHHSA /|oroBopy NpyEIHAHHS,
Ha MOMEHT iX mepeiaHHsa ToBapuCTByY ab0 Ha MOMEHT iX
BHUHHUKHEHHS He iCHyBasIo G6y/jb-sIKUX TPETEH3iH TPeTiX 0Ci6, Ta BOHU
He 6yJIM IPeIMETOM CIIOPiB 260 CYZ0BUX PO3TJISB.

1.6.
HaCTYTHi MalHOBI NpaBa iHTe/IeKTyaIbHOI BJIaCHOCTi:

3a yumu YmoBamu IlocTaganbHuk nepesae ToBapucTBy

11.6.. BuKIIOUHE Ha pe3yJ/bTaTiB

po6it/mocayr, ctBopeHrx I[locTayaJbHUKOM, a TaKOX BHK/IIOYHE

npaBo BUKOPUCTAHHA

IPaBo Ha /103BiJ1 260 3a60pOHY iX BAKOPUCTAHHS {HIIMMH 0cO6aMu;

11.6.2. mpaBo BHUKOPHUCTOBYBAaTH BCi pe3y/bTaTH pOGIT/IOCYT,
ctBopeHux [locTayasbHUKOM BiZiOBIAHO /10 JloroBOpY PHEAHAHHS,
il KoMepLiiHUM (GipMOBUM) HaliMeHyBaHHSM i TOProBeJIbHUMU
Mapkamu ToBapHUCTBa;

11.6.3. npaBo 37iHCHIOBAaTH Ha BJIACHUH PO3CYJ| PEECTpaLiio 6yab-
SKUX OG’€KTIB IpaBa IHTeJeKTyaJbHOI BJIACHOCTi, CTBOPEHHX
[locTaya/bHUKOM y 3B’sI3KY 3 BAKOHaHHSIM /[oroBOpy NpHUEIHAHHS,

Opella.

rights shall be determined by the Parties in the relevant
agreements; at this, the Parties agree that such cost is 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.

1.4. 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 expiration/termination.

1.5. The Provider warrants and acknowledges that (a) 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:

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 in connection with
the implementation of the Adhesion Contract, as well as to obtain
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a TaKOX OTPUMYBaTH OXOPOHHI JOKYMEHTH Ha MiATBep/KeHHs
TaKoi peectpauii Ha im’st ToBapucTBa;

11.6.4. nmpaBo Ha 37iliCHEHHs NepeKknafy OyJb-sIKUX O0'€KTIB,
crBopeHMX [locTavyasbHUKOM y Tpoleci BUKOHaHHS /JloroBopy
NpPUEAHAHHS, a TAKOX Ha aJanTallilo, apamKyBaHHS Ta iHILY
nepepo6Ky TaKMX 06'€KTIB, X PO3MOBCIO/PKEHHS IIUIIXOM MEPLIOro
NPOAAXKY, BiUy’KEHHHA iHIIMM CIOCOG0M a60 IUIAXOM 3/jaBaHHA B
MalHOBUI HAaliM 260 y POKaT i LISIXOM iHIIO0i nepeayi 1o nepiioro
POy NMPUMIPHUKIB TaKUX 006'E€KTIB;

11.6.5. npaBo Ha myGJ/iuHe BUKOHAHHs i MyGJiYHE CHOBiLIEHHS,
NyoUIiYHy JeMOHCTpALiio i MyOJiYHUH NMOKa3 OyAb-sIKUX 00'EKTIB,
crBopeHHx [locTayanbHUKOM y Tmporneci BUKOHaHHA /JloroBopy
NpPUESHAHHA | IeMOHCTpaNiIo0 B iHGOpManifHUX, peKJIaMHHX i iHIIHX
11X Ha po3cyf, ToBapucTBa;

11.6.6. 6yab-siKi iHLII TpaBa Ta COCO6M BUKOPUCTAHHS, 30KpeMa Ti,

110 NPAMO He nepea6a‘1eﬂi HOPMaMH 3aCTOCOBHOT'O 3aKOHO/ZABCTBaA.

nr. 3a
BUKODHUCTaHHs Oy/b-SIKUX 00 €KTIB

[locTayabHUKOM He 30epiraeTeci mpaB Ha

npaBa iHTeJIeKTya/bHOL
BJIACHOCTi, CTBOpeHMX [locTaya/JIbHUKOM B NpoLeci BUKOHaHHS
JloroBopy NpueHAHHA, Hi CaMOCTIMHO, Hi IIJIIXOM Ha/IaHHs 1IpaB Ha
iX BUKOpHCTaHHS TPeTiM 0cobaM, IKIIO iHIIle He Ilepe/i6aueHo 3TifHO

3 nyHkToM 11.10 Hikue.

1n.8.
pe3yJbTaTi BUKOHaHH#A /loroBopy NpHEHAHHSA TPaBaMH Ha 06 EKTH

Axmo no ToBapucTBa, y 3B’A3Ky 3 HabyTHMHM HUM B

npaBa iHTeJeKTyaJbHOI BJIACHOCTI, 6yJyTb Mpej ’siBJieHi GyAb-siKi
npeTeH3ii 3 60Ky TpeTix ocib, 30kpeMa y 3B'A3KY 3 IOpyILeHHSIM IIpaB
iHTeJIeKTyaJIbHOI BJIACHOCTI TpeTiX oci6 Ha Taki OG’€KTH IpaBa
iHTesleKTyaspHOI  BsacHocTi, [locTayaJbHUK — 3060B'A3y€ETHCS
BiIIKO/AYBAaTH y NMOBHOMY 006Cs3i BCi 36MTKH, a TAKOX pPO3yMHIi
BuTpatd ToBapucTBa (30KpeMa MOB's3aHi i3 3axWUCTOM MpaB
ToBapucTBa Ta 3a/Iy4eHHsIM CTOPOHHIX IOPUCTIB/a/JBOKATIB), IKLIO
BOHH OyJIM BUKJIMKaHI a60 BUHUKJIH Y 3B'I3KY 3 TAKHM IIOPYLIEHHSM.
[lpu upomy IlocTayasbHUK 3000B’S3YETbCS TAKOX HaJaTH
ToBapuCTBY BCe MOXJIMBE CHPUAHHA 3 METOI 3aXWCTy IpaB i
3aKOHHHMX iHTepeciB ToBapucTBa Ha HabyTi HMM TnpaBa

iHTeJIeKTya/IbHOI BJIACHOCTI Ha OG’EKTH IpaBa iHTEJIEKTYaJbHOL

BJIACHOCTI.
11.9. fAkmo rapaHTil, BUK/JAJEHI B LbOMYy pO3Jiki, He
JOTpUMaHO a6o TopyuyloThbcs: [locTayaJbHUKOM, OCTaHHIN

rapantye ToBapuCTBY BiJbHe Ta IIpaBOMipHe BHMKODHCTaHHS
pe3y/bTaTiB  HaJAHUX MHOCAYr/BUKOHAHMX POGIT/TOCTABIEHUX
TOBapiB LUIAXOM CIUIATH BCiX OGOB’A3KOBHMX ILIATEXIiB abo
ITpadHUX CAaHKIIiH, 110 € pe3yJIbTaTOM BilMOBIJHUX NpeTeH3il Bif
TpeTix 0cib, Ta 3060B’SI3yETbCsSI Ge3 /A0JATKOBUX OIUIAT 3 GOKY
ToBapucTBa HaJilaTH MOBHOLHHY 3aMiHy B YaCTHHi, B SKil
HEMOXJIMBO PO/JOBXKUTH KOPHCTYBaHHSA 3a3HAYEHUM.

11.10.
[IpeamMeTa 3akymiBiii ToBapUCTBOM MOJ/IMBE Ha iHIIMX YMOBAX, HDK

fKIo  BHUKOPUCTaHHA  pe3yJIbTaTiB  [OCTaBJIEHOTO

BU3Ha4yeHI y LboMy po3Aiii JloroBopy NpHEAHAHHSA, 30KpeMa, Ha

ymoBax Jinensii, IlocTayaspHUK  3060B’3aHMH  3aBYaCHO
noBiZloMuTH Npo 1ie ToBapucTBO, a CTOPOHH TIOBUHHI BUSHAYUTH Lie
NMCbMOBO Y BIANOBIAHMX /Jl0JATKOBHMX JOKYMEHTaX, a TaKOX

BpaxyBaTH y 3aMOBJIEHHI Ha 3aKyiBJIIO.

Crart# 12. OKpeMi N0/10:KeHHA 100 3aMOBJ/IEHHS Ha 3aKYIiBJIIO

12.1. O¢opmienns PO - lpuitaarta PO — 3minu PO.

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.

1n.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. In the 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 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. PO formalisation - PO acceptance - PO changes.
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12.1.1.
HiATBep/pPKeHe MPOTArOM I'ATH POOOYMX JHIB, fAKIIO iHIIe He
3a3Ha4eHO B 3akyniBmo. IliaTBepmKeHHs
3aMOBJIEHHS1 Ha 3aKymiB/Il0 HeOOXiHO HaAicJaTH Ha afpecy

3aMoBJIeHHS Ha 3aKymiB/ao ToBapuCcTBa NOBHHHE GYTH

3aMoOBJIEHHI  Ha
€JIEKTPOHHOI MOIITH, HOMeP TeJiedOHy TOLI0, BKa3aHi B 3aMOBJIEHHI
Ha 3aKyiBJII0.

121.2. CTOpPOHH MOXYTb y3rOAWTH 3MiHM [0 3aMOBJIEHHS Ha
3aKymiB/IIO, $IKi 3aTBEP/PKYIOTbCS Ta HabGyBalOTb YHMHHOCTI 3
MOMEHTY HanpasJieHHs TOBapHCTBOM OHOBJIEHOTO 3aMOBJIEHHS Ha
3akymisJo [locravanbHuKy (npoueaypa 3minu PO).

12.2. BukoHaHHsI 3aMOBJIEHHS Ha 3aKYiBJIIO.
12.2.1.

3aMoBJIEHHSI Ha 3aKyMiBJIIO, [IUX YMOB Ta YMHHOTO 3aKOHO/JaBCTBA.
[locTavya/IbHUK rapaHTy€e HAsBHICTb BCIX HEOOXIIHMX [JO3BOJIB Ta

[locTayasnbHUK IIOBUHEH AOTPHUMYBaTUCA yMoB

JiLeHsi, a TaKoXK HasiBHICTD BiZIIOBIJHOTO JOCBiZy, 06/1aJHAHHSA Ta
kBaJtipikoBaHOro mepcoHasy. IlocTayanbHUK rapaHTYE, IO HOro
CyOMmiAPSIAHUAKY,  SIKIO BUKOHYBaTUMyTb  Ti

Taki €, caMmi

3000B’s13aHHS, SIKi iepe16aveHi [UMU YMOBaMH.

12.2.2. TlocrayaHHs NMOBHUHHO 3AiMCHIOBATHCS Y BiAmoBisHOCTI 3
o
Ha/ICUJIAI0ThCSA eJIEKTPOHHOIO TOIUTOM. Y pasi nocTayaHHs TOBapiB,

JloroBopoM mpUESHAHHA Ta BKasiBkaMu ToBapucTBa,
BCi 3aMOBJIEHI TOBapH NOBUHHI OYTH HAJI©XKHUM YHHOM 3aIlaKOBaHi.
YnakoBKa He Mi/iJIira€ NOBEPHEHHIO, @ BapTICTh YIIAaKOBKU BXOAUTh
y uiHy ToBapy. IlocTayaJibHUK 3000B’sI3aHUI 3a6e3MeYruTH
HaHeCeHHs1 Ha TOBAap MapKyBaHHSA 3TiJIHO 3 BUMOraMM YMHHOT'O
3aKOHOZQABCTBA. YacTkoBa IMOCTaBKa

MOXJIMBA 3a YMOBH

nonepeHbOro NMCbMOBOTI'O IOIr'0PKEHHA 3 TOBapI/ICTBOM.

12.2.3. BpaxoByiouu abCcoJIIOTHY coLlja/IbHY BiAMOBiAAIBbHICTD Ta
Bi/IOBIi/1a/IbHICTD nepen, nawieHTaMu ToBapucTBa
KOMIIaHii,

K
a6o
NPU3YNUHEHHs] BUKOHAHHSI 3aMOBJIEHHS Ha 3aKyIiBJII0 MOXXE MaTH
KPUTHYHI HECHpUATIMBI Hacaiiku ainsa ToBapucTBa Ta It

¢dbapmaLeBTHYHOL Oy/b-siKe  IepepUBaHHS

6e3nepepBHOCTI Horo GisHecy. fk Hacimifok, IlocTayajbHHUK
3000B’13y€ThCs MOCTIHHO BUKOHYBAaTH 3aMOBJIEHHS Ha 3aKyMiBJIIO
BCiMa MOMUIMBUMM 3aco0aMM, 30KpeMa LUIAXOM MHiJTPUMKH
AKTyaJIbHOTO IJIaHy 6Ge3repepBHOCTI Gi3Hecy Ta MJIaHy aBapiiiHOro

BiTHOBJIEHHSI, SIKII[O 1€ He06XiTHO.

122.4. CTpOK NOCTaBKU BKa3y€eTbCs y 3aMOBJIEHHI Ha 3aKyTIBIIIO
a60o noropKyeThesi [locTayabHUKOM i TOBapHCTBOM €JIEKTPOHHOO
TOLITOIO.

12.3. llpuiinarts [lpegmeTa 3aKymiBJIi.

Y pa3i mocrayaHHsA ToBapiB, [locTayaJbHUK 3060B’3aHUN

[IOCTaBUTH 3aMOBJIEHI TOBapH:
12.3.1. 32 azipecoto, BKa3aHO y 3aMOBJIEHHI Ha 3aKyTIiBJIIO;

12.3.2. BianoBiHO 10 yMOB 3aMOBJIeHHs Ta BKa3iBok ToBapucTBa Ta
y OyJb-sIKOMy BHIAJKy B CTPOKH, BH3HaueHi B 3aMOBJIEHHI Ha
3aKYIIBJIIO;

12.3.3. y Takwuii crioci6, 10 3a6e3Meyye HaleXHUH 3aXHCT TOBApiB Ta
3arnob6irae ncyBaHHIO TOBAPIB;

12.3.4. pasoM 3 HakJa[HOK/aKTOM MpHUAMaHHs-Tepesadi Ta
PpaxyHKOM,

12.3.5.
BHMAaraeTbCsi 3aKOHOAABCTBOM, 30KpeMa, 3a/IeXKHO BiZi BUAY

pasom 3 IHITUMU AOKYMEHTaMH, HaJaHHA HAKHUX

TOBapy, TrapaHTIMHUN TasIoH, IHCTPYKLil0 eKciyaTanii

Opella.

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.

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.

1222 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 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.
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YKpaiHCbKOI0 ~ MOBOIo, cepTudikaT Ta/abo  AekJsapauiio

BiZIMOBiAHOCTI.

Ha pomaTok [0 JOKyMeHTIiB, 3a3HaueHMX B 3aMOBJIEHHI Ha
3aKyMiBJIIO YM B IIMX YMOBaX, [locTayabHUK 3000B’s13aHUI Ha/laTH
ToBapHCTBY Ha HOro mepuly BUMOTY OyZAb-sIKi iHII JJOKYMEHTH,
HeoO0Xi/[Hi 0CTaHHBOMY /ISl TPUUHATTS Ta BUKOpUcTaHHA [IpejMeTa
3aKyMiBJIi.
12.4. Il1a”yBaHH:A — 3aTpuMkH — llITpadmn.
12.4.1.
3aMoBJIEHHSI Ha 3aKYIIIBJIIO GBI HXK Ha 7 KaJleHJaPHUX JHIB (K0

iHIue He noropkeHo CTopoHaMu), TOBaprCTBO Ma€ PaBO CKacyBaTH
3aMoBJIEHHSI Ha 3aKyMiBJII0 HOBHICTIO 60 YaCTKOBO Ta Bi[MOBUTHCS

Y pasi mnpoctpoyeHHs [locTayaJbHUMKOM BUKOHAHHS

Bi mpuiiHsaTTA [IpeaMeTa 3aKymiBii 6e3 6yAb-KHX 3000B’s13aHb 3
60Ky ocTaHHbOro. [loBepHeHHs1 Takoro Ilpeamera 3akymiBii
3JiHCHIOETBCA 3a paxyHOk [locTayasbHUKA.

124.2. Y pa3si
3aMOBJIEHHST

MIPOCTPOYEHHA [locTaya/IbLHUKOM BUKOHAHHS

Ha 3akyniBmo, IlocTayaJbHMK, 3a BHMOIOIO
ToBapucTBa, 3060B'I3aHUH CIVIATUTH OCTAHHBOMY IEHIO B PO3Mipi
nozBiiHoOI 06u1ikoBOi cTaBku HBY Bij I1iHM He NOCTaBJIEHOTO Y CTPOK
[IpeaMeTa 3aKymiBJI 3a KO>KeH JleHb IPOCTPOUKH.

12.5. Be3neka iHdpopmMaiiii Ta 3aX0Au 010 AKOCTi
[TocTaya/bHUK NOBUHEH JOTPUMYBAaTHCh Ta 3abe3NeyuTH, W06
KoXeH i3 nepcoHany [locradyaibHMKa Ta  /I03BOJIEHHX
CyOmiIpSAHUKIB JOTPUMYyBaBCsl SIK MiHIMyM HOJIOXKEHb IIPO
iHpopMauiiiHy 6e3rneKy Ta 3abe3le4eHHs SKOCTi, sKi Hapasi

Code of conduct

BCTaHOBJeHI Ha Be6G-cTopiHLi Suppliers
(https://www.suppliers.opella.com/code-of-conduct)

i3 3MiHaMy, fIKi 4ac Big yacy BHOCUTb ToBapUCTBO.

Taki ymMoBM BK/IIOYeHi [0 1boro /loroBopy NMpHESHAHHS LUISAXOM
HaBeZIeHHS NIOCHJIaHHA BHILe, i CTOPOHU MPSIMO 3000B’A3yI0ThCS iX

JIOTPUMYBATHUCH.

12.6. dapmMaKoHarJsiA.

fIKio 3aMOBJNEHHST HA 3aKYIIBIK CTOCYETHCS  MPOAYKTY
ToBapHCTBa,  3aCTOCOBYIOTbCS ~ OCOGJMBI ~ BHMOTM  IOJO

dapmakoHarssagy. Y uboMy BUnNaaky [locravyanbHuk i ToBapucTBo
MOBUHHI JIOTPUMYyBaTUCAd YMOB BiZANOBIJHOrO MOJIOXKEHHSA IIPO
dbapMaKoHarJIsi, Mo J0A€ThCS 10 INX YMOB.

YMoBH, siKi HaBeZieHO y nyHKTax 12.5 Ta 12.6, BKJIto4eHi /10 1{bOro
JloroBopy MpHeHaHHSA LIJIIXOM HaBeZleHHs BiANOBiJHUX NOCU/IaHb,
i CTopoHM npsiMO 3060B’sA3yI0Thcs iX JoTpuMyBaTHCs. KpiM Toro,
TakKi yMOBH BUKJ/IaJIeHi JIMLIIe aHIJIiCbKO0 MOBOIO, i [locTayanbHUK
HiZATBEp/PKYE, 10 BiH Ta/aGo #oro mnepcoHas, 3ajlydyeHHH [0
BUKOHAHHsS 3000B’sI3aHb BIiANOBIZHO /0 LMX YMOB, HaJI&XHUM
YUHOM BOJIOJi€ aHIVIHCBKOIO MOBOI ab6o HOMy HaZlaHO
[TocTaya/IbHUKOM NepeksIaj, TaKUX YMOB 3p03YMiJIOI0 MOBOIO.

12.7. I'apanTii.

12.7.1. [locTayabHUK rapaHTYyeE 110 MocTaBJeHi [IpeaMeTH 3aKymiBJti
MalOThb HaJIeXHY SIKICTb, BiANOBIAI0OTh CTaHJapTaM 6e3neKky Ta He
MalTb OyAb-sIKUX (MaTepiaJbHUX YW IOPUJUYHUX) AedeKTiB, sKi
MOXKyTb 3HU3UTH X BapTiCTh ab0 IX MPUAATHICTb 10 BAKOPUCTAHHSA
3a NpU3HAYeHHAM.

12.7.2.Y pasi [loctaBku [IpeimMeTa 3aKymiBJIi HEHAJIEXKHOI IKOCTI YU
MI0CTaBKU ZIepeKTHUX TOBapiB Ta/aGo TaKMX, 110 He Bi/JIOBIJAI0ThH

Opella.

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 Suppliers Code of conduct
(available https://www.suppliers.opella.com/code-of-conduct)

as amended by Client from time to time.

Such conditions are included in this Accession Agreement by the
above reference, and the Parties are directly obliged to comply
with them.

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 as attached to this this
Terms.

The terms referenced in Clauses 12.5. and 12.6. 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 and/or
its personnel involved to the performance of obligations
thereunder has the proper knowledge of English language or has
been delivered by the Supplier with the translation of such terms
to the understandable language.

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-
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BUMOrI'aM, HOBi/IlOMJ'leHP[M TOBapl/ICTBOM nOCTa'—laﬂle/le,
TOBapI/ICTBO Ma€ IIpaBO Ha BJIACHUH po3Ccys, BXWUTU OJUH 3
HaCTyITHUX 3aXO/IliBZ

12.7.2.1.
3aKymiBJIi/OBEPHYTH BHUllle3a3HaveHi ToBapy [locTayajbHUKY 3a

BifMOBUTHUCA BiA npuilHaTTA Takoro Ilpeamera

PaxyHOK OCTaHHBOTO /I PEMOHTY 260 3aMiHH;

12.7.2.2. y pasi noctaBky TOBapiB — yCyHyTH AedeKT CaMOCTiHHO Ta
3MEHUIMTH BapTiCTh MOCTAaBJEHUX TOBapiB HAa BapTICTb TaKOro
pPEMOHTY; a60

12.7.2.3. 3acrocyBatn OyAp-aki iHmWI 3axoxu, mepenbayeHi
3aKOHO/]ABCTBOM.
1273. YV pasi 6ygp-skoro mnopyuieHHs [locTayajbHUKOM

3aMoBJ/IeHHsl Ha 3aKyniBio, ToBapucTBO Moxke B OyAb-IKMH 4ac
BUKOHAaTH 3aMOBJIEHHS Ha 3aKymiB/IIO CaMOCTiHHO a6o 3
3aJlydeHHAM TPEeThOI CTOPOHH, 3a MiJTPUMKM Ta JONOMOTH
[TocTayasbHUKA Ta 3a HOro paxyHOK, 6e3 KO i Gy/b-sKHUX
iHIIMX paB 260 3ac06iB MPABOBOI0 3aXMCTY, siki TOBapUCTBO MOXKe
MaTU BignoBigHO A0 /JloroBopy NpUEJHAHHA Ta YHHHOIO
3aKOHO/ABCTBA.

12.8. IocraBka - [lepejaya npaBa BJIaCHOCTi Ta PU3HKIiB.

12.8.1.
nowko/pKeHHda [lpeaMera 3akynisii nepexoauTs o ToBapucTBa 3

PU3WK BHUNAZAKOBOTO 3HHUILEHHSI ab0 BHIAJKOBOTO

MOMEHTY IepefiaHHs Homy [IpeaMera 3akymiBii Ta HifnucaHHsS
ToBapHUCTBOM BiJJIOBiIHUX [JOKYMEHTIB, SIKIIO iHIle He MOro/pKeHO
nucbMoBO CTOpOHAMMU.

12.8.2.
CTa€ BUK/IIOYHUM BJIAaCHUKOM [IpeiMeTa 3aKymiBJIi.

[TpuiimMarouu nocraBky [Ipeamera 3akynisii, ToBapucTBo

12.9. IlpaBwia, 10 3aCTOCOBYIOTbCS y pa3i IocTayaHHsS Ha
06’eKTi

12.9.1.
3a6e3reyyBaTH BUKOHAHHSI CBOIM I€PCOHAJIOM/CyOmipsifHIKaMU

[TocTaya/bHUK TIOBUHEH BUKOHYBaTH Ta IIOBHICTIO

BHMOT II0JI0 ZOCTYILY, Tiri€HH, 6e3MeKH, eKOJIOTIYHUX IHCTPYKIIH,
MpaBUJI Ta HOPM, 1110 [Ii0Th Ha 06 €KTi TOBapHCTBa, HE3a/IEXKHO BiJ iX
dopmu. [locTavyanbHUK 3060B’SI3YEThCS HEralHO IMOBiJOMUTH
ToBapUCTBO y pa3i BUHUKHEHHS MO/ji, iKa MOXXe CTBOPUTH PU3UK
JUIs1 IOBKIJLIsL, 3/J0pOB’si Ta/a60 Ge3rneku nepcoHasty/o6/1aiHaHHS, i
rapaHTyE, 10 He CTBOPUTD KOAHUX TPYAHOILIB a60 MIKOAX iHIIMM
Ii/IpsiTHUKAM, sIKi 0/JHOYACHO MPAIOI0Th Ha 06 €KTi ToBapHCTBa.

12.9.2. Y pasi nopyiueHHs1 6y/jb-sIKUX BHUIlle3a3Ha4YeHUX IPABUII,
TOBapuUCTBO Ma€ MpaBO BUMaraTd HEraiHOro MNPUIMHEHHS
nepe6yBaHHsl ~ OyAb-sIKOTO 3 IepcoHasy/cy6mifpsiJHUKIB
[MocravyasibHKKA Ha 06’€KTi Ta/a60 NPUIUHKTH /1iF0 3aMOBJIEHHS HA

3aKyMiBJIIO.

Crarr# 13. JoaaTKOBi yMOBU

13.1. 3axuCT NepCOHAIbHUX JAHUX.

13.1.1. BignoBigHo g0 i€l craTTi CTOPOHH MOTO/PKYHOTHCS, IO
TepMiHd «IlepcoHasnbHi fAaHi», «Bosoginenb», «Po3mopsaHUK»,
«06po6Kay, «3aCTOCOBHE 3aKOHOJABCTBO IPO 3aXUCT JaHUX» MAIOTh

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. In case of 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 Adhesion
Contract 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.

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
onClient’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. In case 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

Page
13 of 20.

Opella.



3Ha4eHHs, HajlaHe IM B YT0 i Tpo 06po6KY JaHHX (KL 32CTOCOBHO)
a6o iHILIe 3HAYeHHsT, HaZlaHe IM ¥ 3aCTOCOBHOMY 3aKOHO/JaBCTBI.

13.1.2.
3000B’s13aHb BiJIlIOBIJHO ZI0 YMHHOTO 3aKOHOJABCTBA MPO 3aXUCT

Koxkna CTopoHa TOBHHHA JOTPUMYBAaTHUCh CBOIX
JIAHHX, L0 CTOCYETHCS BJIACHOI AiJIBHOCTI 3 06POGKHU JaHUX, AJIs

AIKol BOHa BUCTYTAE Ik Bosoginenp.

13.1.3. CTOpoHHM MOrO/PKYIOTbCS, WO JJi1 LiJlel BUKOHAHHS
3aMOBJIEHHSI Ha 3aKyMiBJIIO 3TiZiHO 3 MU YMoBaMu [locTayasibHUK
He 06po6.isie [lepcoHasnbHi faui Bizg iMeni ToBapucTBa. OfHAK, SKIIO
[locTavyasbHUK 00po6Jsie Oyab-aki [lepcoHanbHi JaHi Bif iMeHi
ToBapucTBa B paMKax 3aMOBJIEHHsI Ha 3aKymiB/o, a6o SKILO
[TocTayanbHUK ifeHTU]IKYBaB TOM ¢akT, W0 Mif yac BUKOHAHHS
3aMoBJIeHHs Ha 3aKymniBJo [locTadaabHUK 06po6iisie [lepcoHanbHi
nmaHi Bix imeni ToBapucrBa (y TakoMmy Bumazky I[loctadaysbHUK
MOBMHEH HeraiHo moBifioMuTH npo 1e ToBapucTBo), Taka 06po6Ka
peryyiloBaTUMeTbCSl yMOBaMHU YTOAW PO OOPOOKY [JaHHUX, SIKY
CTOPOHH HiJNUCYIOTb OKPEMO.

13.2. I'no6anbHuii goroBip — BopoTrb6a 3 Kopymuieo —
KoHnduiikr iHTepeciB — Ilpo3sopictb — IlepeBipka cropiH -
KoH}1iKTHi KOpHCHI KOna/IMHA

13.2.1. I'106a/1bHUI JOTOBIp.

Onesuta B3siza Ha cebe 3000B'si3aHHS MiATPUMYBaTH Ta
3aCTOCOBYBATH IeBHI QyHJaMeHTa/bHI NPUHLMIN Yy cdepi mpaB
JIFOJIMHY, YMOB Mpalji, HABKOJIMILIHBOTO Cepe/IOBHIIA Ta GOPOTHOU 3
Kopymnujieto. BinHocuHu 3 ToBapHCTBOM Ha MOMEHT OQOpPMJIEHHS
6y/Ib-sIKOT0 3aMOBJIEHHS Ha 3aKYIiBJIIO 3aJ1€XKaTh BiJl JJOTPUMaHHS
[locTa4a/bHUKOM TaKMX INPHUHLMIIB, a TaKOXK O6y[b-AKHX
KOHKPEeTHHX KOZleKCiB oBe/liHkH ToBapHCTBa, 1110 3apoBa/LKYI0Th

Taki MPUHLMIM, TakKi K Kogekc noseniHkn | Onenna Ta Kozekc

noBeiHKU CaHOdi.

[locTaya/IbHUK MOBHHEH IMOBAKATH Ii MPUHIUIN Ta/ab0 KOAEKCH
MOBEJiHKM MiJi Yyac BUKOHAHHS 3aMOBJIEHHS Ha 3aKymiBJIO Ta
3aNpoBaJIMTH JIOCTATHI BHYTPIIIHI NpPOLeAYPH, IHCTPyMEHTH Ta
3ac06M KOHTPOJIIO, sIKi HeoOXi/{Hi, 106 rapaHTyBaTH JOTPUMaHHs]
nux npuHUMMiB. [locTayayJbHUK — yMOBHOBaXKye TOBapuUCTBO
OLIiHIOBATH X ePeKTUBHICTh CAMOCTIMHO ab0 4Yepe3 TPeTH 0COobY,

3aTBep/pKkeHy 06oMa CTOpOHaMH.

13.22. BopoTb6a 3 KOPYNL{EID.

[TocTaya/bHUK 3060B’SI3YEThCSI JOTPUMYBATHCS BCIX 3aCTOCOBHHX
HallOHQJIbHUX Ta MDKHapOJAHMX 3aKOHIB 1 MpaBUJ WI0J0
3ano6iraHHsl Ta GOPOTHOM 3 KODPYIIHE Ta 3JIOBXKUBAHHAM
TOBHOBaYKEHHSIMHU. [TocTayanbHUK

TIocaoBUMHU IIOBUHEH

3a6e3MeYUTH JOTPUMaHHsI IbOr0 3060B’si3aHHSI BCiMa TpPETIMHU
CTOpOHaMH, IKUM [locTaya/JbHUK MOXKe Nepe/iaBaTH Ha Cy6Mips[
3aMOBJIEHHs1 Ha 3aKymiBJIK a6o KHoro vacTuHy. [locTayasbHHUK
3000B’I3y€TbCs HIKOJM He MPONOHYBAaTH MpauiBHUKaM Onesuia
OyAb-AKy CyMy Tpollel, MoJapyHKH, MO3UKH, 3HWKKUA YW I{iHHI
npeJMeTH.

13.2.3. KonuiikT inTepecis.

[locTava/lbHUK 3asBJISIE, 10 Ha JaTy OTPUMaHHA 3aMOBJIEHHSl Ha
3aKyMiBJIIO, y HbOrO BiJCYyTHI KOHQJIKT iHTepeciB (mami —
«KoHuIKT iHTepeciB»), 110 BI/IMBAaE ab0 MOXKe BIUIMHYTH Ha
noctadaHHs [IpejMeTy 3aKymiBJIi Ta AKMH YHEMOXUIUBIIIOE HaJIeXKHY
peaJtizaito Takoro noctadyaHHsi 6e3 mKoau iHTepecam ToBapucTBa.
Kpim Toro, [locTayanbHUK 3060B’A3y€ThCA 3asABUTH NPO OYAb-AKUI
KOHQJIKT iHTepeciB, 1110 BUHHKHE Mifi YaCc BUKOHAHHsS 3aMOBJIEHHS
Ha 3aKymiBjaw. Y 1LbOMy BHUNAJKy TOBapuCTBO Ma€ IIPaBO

Opella.

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.

Opella has undertaken 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 Code of conduct | Opella and the
Sanofi Code of Conduct.

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 Opella
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,
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CKOPHCTATHC CBOIM MpaBOM Ha pO3ipBaHHA BIiANOBIJHO [0
T0JIOKEHb NepeibayeHnX YMoBaMH.

13.2.4. IIpo3opicTsk.

Y BUma/iKax, KoM Lie 3acTocoBaHo Ao [locTayanbHuka, ToBapucTBoO
ONPHJIIO/IHIOE iCHYBaHHS 3aMOBJIEHb Ha 3aKyIIiBJII0, PAa30M 3 CyMaMu
BUTpAT, CIJIAYEHMX 332 TAKUMM 3aMOBJIEHHSIMM Ha 3aKyHiBJIIO,
Bi/IIOBIZIHO /10 OJI0K€Hb YWHHOTO 3aKOHO/JaBCTBA Ta HOPMaTHBHO-
NPaBOBHX aAKTIB, IIJ0 CTOCYIOTHCS MPO30POCTi 0COBHCTHX 3B A3KIB.

13.2.5. IlepeBipka CTOpiH, {010 IKMX 3aCTOCOBaHi 06MeKEeHHsI.

[TocTaya/lbHUK NOBUHEH JOTPUMYBATHUCS OY/ib-IKUX 3aCTOCOBHHUX
npaBuW/ TOPriBJi (BK/IIOYAKOYH, ajle HE OOMEXYHYHCh THX, L0
CTOCYIOThCSI eMGapro Ta KpaiH, Ha sIKi Hak/IaZeHo eM6apro) i
MIOBUHEH B)XKMBaBaTH BCiX HEOOXiJHMX 3axojiB, 1106 He
CHiBIpaLOBaTH 3 HOPUAUYHUMU abo i3sUYHUMH 0co6H, sKi
3HAaXO4ATbC B OyAb-sIKUX (HALiOHAJIbHUX YM MDKHAPOJHUX)

CaHKIIMHUX CITUCKAX Ta CIIMCKaX 3 MOi6HUMU 0OMEKEHHSIMU.

13.2.6. KoHdu1iKTHI KOpHCHI KOMaJIMHM.

[loctaya/bHUK He BHUKOPHUCTOBYBaTHME Ta He JI03BOJIATHME
BUKOPHCTaHHsI Oy[b-IKOTO (a) KaCHTEepUTY, KOJIyMOGiT-TaHTaJITy,
30J10Ta, BOJIbPAMITy ab0 MOXiAHUX TaHTAJIy, 0JI0BA Y1 BOJIbOpaMy
(«ITepBuHHI KOHQJIKTHI KOPHCHI KONAJMHUY»), sIKi NMOXOAATH 3
JemokparuyHoi Pecriy6iku Konro ("/IPK") a6o npusersiux KpaiH,
a60 (b) 6yap-sIKy iHIy KOPHCHY KomaIMHy a6o ii oxi/jHi, BA3Ha4YeHi
JepxaBHUM cekpeTapeM CLIA Takumy, 1o $iHAHCYIOTh KOHQUIIKT
BiimOBiAHO K0 po3zity 13p AKTy npo wiHHI nanepu Ta Gipxki 1934
poky («/lomaTkoBi KOHQUIIKTHI KOPHCHI KONaJMHMUY», DPasoM i3
[leppuHarMy ~ KOHQUIKTHUMH ~ KOPDHUCHMMHM  KOINaJIMHaMH,
«KondutiktHi KopucHi KomajMHNU») y BHPOGHHULTBI GY/b-SIKOrO
NPOJYKTY, IO CTBOPIOETHCSI HAa BHUKOHAHHS 3aMOBJIEHHS Ha
3akynis/o. Heapakaroun Ha BUlleBUKIIA/ieHe, K10 [locTayaibHUK
BUKOPHCTOBYE a00 BH3HA4a€, WO BiH BUKOpHCTaB KoHQuikTHI
KOPHCHI KOTTJIMHH Y BUPOGHUIITBI 6Y/1b-SIKOT'0 TAKOT0 NPOAYKTY(iB),
[TocTaya/lbHUK TMOBUHEH HeraMHo moBizoMuTH ToOBapUCTBO.
[ToBijoM/IEHHA Ma€ MICTUTH: NHCbMOBHH ONHC BHUKOPHUCTaHHS
Kon¢utikTHOI KOpHCHOI KOTa/IMHK, BK/IIOYal04H, 6e3 06MeXXeHHs, 41

MicTuTbest KoHUiKTHA KOpHCHA KONaMHA B Gy/1b-sIKiM KibKOCTI

NpPOAYKTIB  (BK/IIOYAIOYM He3HayHi KIJIbKOCTI) Ta JAidCHUEN
cepTUdikaT, SKUA MOXKHA NepeBipUTH, I[OAO IOXO/PKEHHS
BUKOPHUCTOBYBAHOIL KondJtikTHOI KOPHCHOI KOTIQJIMHHU.

[TocTaya/bHUK MOBUHEH OYTH B 3MO3i MPOJAEMOHCTPYBATH, 110 BiH
[0/IaB 3alUT IOA0 KpaiHM MOXO/pKEHHs Ta MNpOBIiB HeoO6XiAHY
NepeBipKy y 3B’A3Ky 3 MiATOTOBKOKI Ta HA/laHHSAM cepTHdiKaTy
MOXO/KEHHS.

13.3. Bumoru 0 conia/IbHOro peryoBaHHS.

[TocTavya/IbHUK 3060B’sI3aHUI BUKOHYBATH I10 BiJHOLLIEHHIO JI0 CBOIX
110/10
3aKOHO/IABCTBOM MiHIMaJIbHOI 3apO6iTHOI IJIaTH, 8 TAKOXK NOAATKIB

MparjiBHUKIB 060B’130K CIJIaTH BCTaHOBJIEHO]
Ta ColLlja/IbHUX BHECKIB Ta, Y pa3i moTpe6H, Ha BuMory ToBapucTBa

HaJIaTH BiANOBiJHe MiATBePKEeHHS.

13.4. 3axucr HaBKOJIMIIHBOrO CepeOBHILA.

[locTavya/lbHUK 3060B’SI3YEThCS 3IMCHIOBATH BJIACHY [is/IbHICTh
Bi/INIOBIIHO [10 BCiX NMpaBMWJI i HOPM 1L1[0/J0 OXOPOHU HAaBKOJIMIIHBOTO
cepeJIOBHUINA, 30KpeMa 100 XIM{YHHX PEYOBHH Ta BHUPOGHHUYHX
06’€KTIB, BKJIKOYAKOYM, SKIIO 3aCTOCOBHO, Persament REACH (EC
1907/ 2006) / Persnament CLP (EC 1272/2008) / Persiament BPR
(EU 528/2012) / inpexrusy |IED 2010/75/EU.
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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.

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 processin
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.
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Cratr4 14. IH111i 10/10)KeHHA
14.1. llepegaya — nepeycrymnka.
14.11

nepeycTynaTy 6yAb-siKi TpaBa 3a UMH YMOBaMH a60 3aMOBJIEHHAM
Ha 3aKymiB/JII0 B LJIOMy abo YacTKOBO TPETiH CTOpoHi 6e3

[locTaya/bHUKY  3a00pOHSIETbCS  NepeAaBaTH  abo

OTPHMaHHA TNonepeAHbOI NMUcbMOBoi 3roau ToBapucTsa. Y 6yzb-
AKOMY BUNaJKy [locTaya/ibHUK Hece OBHY BiJIOBia/IbHICTb epe/,
ToBapucTBOM.

14.1.2. ToBapHCcTBO Ma€ NpaBo BiJIbHO NepeiaBaTh/epPeCcTyIaTH CBOI
npaBa Ta OOOB’A3KM 3a LMMHM YMOBaMM ab6o 3aMOBJIEHHSIM Ha
3aKyHiB/IIO OyAb-fKid TpeTi CTOpoHI Ge3 momepesHBOI 3roAx
[TocTayanbHKKa.

14.2. Cy6nigpsp,.

HOCTa‘{aJII::HI/IKy 3360p0HH€TbCﬂ nepefaBaTud  Ha

cy6miapsz,
MOBHICTIO 260 YaCTKOBO CBOI NpaBa YM OGOB’SI3KU 3TiHO 3 LUMH
YMoBamu Ta/a6o 3aMOBJIEHHSIM Ha 3aKyMiBJIH 6e€3 IonepesHbOl
Y  OyAb-sIKOMy  BUIAJKY
[TocTaya/lbHUK Hece MOBHY BiANOBIJa/IbHICTE nepes, ToBaprcTBOM
A,
CyomipsAHUKIB AK 3a cBOI BJacHi. [locTayasbHUK 3060B’s13aHUN

nuceMoBoi  3rogu  ToBapucTBa.

3a Bcl HEeZIOJMIKY, TOpYIIEeHHs Ta HeAOaliCTb CBOIX
BKJIIOYUTH B Oy[b-SIKY YrOAy, YK/IaJileHy 3 Horo cyomifpsiAHUKOM,
BiANOBiAHI mMoJIOXKeHHs, AKi NepejbayaloTb He MeHII CyBOpi
3000B’A3aHHsA CyOMiJpsAAHUKA IIOAO KOXHOrO 3aMOBJIEHHS Ha
3aKymiB/IIO, HDK 3000B’A3aHHA [locTadyasbHUKA B KOXKHOMY

3aMoBJIeHHI Ha 3aKYIiBJIIO.

14.3. Moga.

Lli YMOBU BUKJIaZIEHO aHIJIICBKOIO Ta YKPAiHCbKOIO MOBaMH. Y pasi
PO36DKXHOCTEH MiXK BEPCisIMU aHTJIIHCHKOIO Ta YKPaiHCHKOI0 MOBaMH,
Bepcisl yKpPaiHCbKOI0 MOBOIO MA€ NIEPEBAXKHY CUJTY.

14.4. KBastipikoBaHUI1 e/IEeKTPOHHUM mignuc.

14.41. CTOpoHM [OMOBW/IMCb, LIO MiANHCAHHSI JJOKYMEHTIB,
HEeOoOXiTHUX i1 BUKOHaHHA 1boro /loroBopy NpHEAHAHHS
(30xpema, asie He OGMEKYHOUHCh, aKTH, 3BiTH, PaXyHKH, A0JaTKOBI
yroay, AoJaTKH, chenyéikaiii, noBioMjeHHs, 3aMOBJeHHs Ha
3aKymiBJo, [[0ZIaTKOBI JOKYMEHTH TOIO) MOXKe 3/IiiCHIOBATUCS 3
BukopuctanHaM KEII 3a jonomoroto IKC, siky Bu3Hauae ToBapUCcTBO
Ta Mpo ILI0 BOHO 3aBYacHO NoBifomsse I[locTavyanbHUKA
€JIEKTPOHHOIO MOIITOI YU B iHIIMK 3pyyHUH Aas ToBapucTBa
croci6. Ilignyucanuii y 3a3HaueHUH croci6 JOKyMeHT € OpyriHaioM i
Ma€ IOpUJUYHY CUJTy JOKYMEHTa, BUK/IaZIeHOTo B NanepoBsiit ¢popmi.
JIOKyMEHT BBaXKA€ETbCA OTPHUMAHUM, SKI[O0 BiH HaJicJaHUN
BukopuctoBytoud IKC, moBijoMyieHy $SIK 3a3HauyeHO BHILE, 3
JOTPUMaHHSM MOPSAKY OOMiHY eJIeKTPOHHMMH JOKyMeHTaMH,
BH3Ha4YeHoro ToBapHCTBOM Ta NOBiZOMJIeHOro [locTayabHUKY.

14.42.  Croponu rapaHTyioTh AidcHictb KEII oci6, 110
3/{IHCHIOIOTh MiJNMCAHHS Ta HAasiBHICTb Yy HHMX NOBHOBaXKEHb Ha
HiZMCaHHs JOKYMEHTIB y 3a3Ha4eHHH Croci6.

14.4.3. JIns 06MiHY JOKYMEHTaMH 4yepe3 BU3HaueHy TOBapHCTBOM
IKC CTOpOHU BUKOPHCTOBYIOTb BUK/IFOYHO:

- y pasi Hafich/IaHHs I0KyMeHTa TOBapUCTBY — eJIEKTPOHHY aJipecy
npe/icTaBHUKa TOBapUCTBa, 3a3Ha4eHy B 3aMOBJIEHHI Ha 3aKYIBIIIO,
260, y pa3i Ha/icuIaHHs 3aMOBJIEHHS HA 3aKyTiBJIIO MiC/Isi HOCTaBKU

Opella.

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.

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 Ukrainian. Should any
discrepancy between English and Ukrainian version arise,
Ukrainian version shall prevail.

14.4. Qualified electronic signature.

14.41. 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.

14.43.  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

Page

16 of 20.



[IpesmeTa 3aKymiBJIi 44 KO YMOBH criBnpaui Mixk CTopoHaMu He
nepe/i0a4yalTb BHUKOPHCTAHHS 3aMOBJIEHHS Ha 3aKymiBilo, Ha
eJIEKTPOHHY a/ipecy NpeJjcTaBHUKa TOBapuCTBa, BiANOBIJaJIbHOIO
3a 3aMoBJieHHs [Ipe/iMeTa 3aKymiBii, sika MOBiOMJIEHa/BU3HAYEHA
ToBapUCTBOM NHCbMOBO;

- y pa3i HajcWIaHHA JOKyMeHTa [locTavya/lbHUKY — €JIEKTPOHHY
agpecy IloctayasbHUKa, 3a3Ha4eHy B basi JaHMX nmocTayabHUKIB
ToBapucTBa a6o moBiom/ieHy [locTayaJbHUKOM 3aMOBHHKY B
MMCbMOBIH popmi.

14.4.4.
(mpuiimanusi-niepegadi) [lpeamera 3aKymiBiai 3a NEPBUHHHUMH
JIOKYMEHTaMHU, L0 YK/IAJJAl0ThCsl MiXK HUMU B €JIEKTPOHHIHN dpopmi i3

CTOpPOHM MiATBEP/PKYIOTh, IO JATOI IOCTAYaHHS

3acrocyBaHHsIM KEII, € fjaTa ckiaflaHHs BiJIOBiIHHX JIOKYMEHTIB,
L0 3a3HAYAETbCA B HUX B SIKOCTI BiJNOBIZHOro peksisuTy. [Ipu
npoMy JaTa 6esnocepenHboro HakiazaHHsa KEII Gyap-skoro i3
CTOpiH He BIJIMBAE Ha Ta He 3MiHIOE 3a3HAa4Y€eHY JIaTy OCTaYyaHHS.

14.4.5.
He TMi3Hillle HDK OPOTArOM OZHOrO po6oYoro AHs, y pasi BTpaTy,
KpaZbKKM abo  HecaHKIioHoBaHoro jocrymy Jgo  KEII
YIIOBHOBYKEHUX 0Ci6, 1110 3/{HCHIOIOTH miAnvcanHs CTopiH a6o IXHix

CTOpOHHM MOBHHHI MOBIJOMUTH OJjHA OJHY HETalHO, ajie

eJIEKTPOHHHUX aZipec/ 06J1iKOBHX 3aMKCiB, cTBOpeHux Ha [KC.

Cratt# 15. 3acTOCOBHE NPABO Ta BUPiLlIeHHSI CIIOPiB

15.1. 3acrocoBHe nmpaBo.

Yci npaBoBiJHOCKHY, 1110 BUHUKAKOTH i3 260 MOB’si3aHi 3 YMoBaMu
Ta/a6o 3aMOBJIEHHSM Ha 3aKyIiBJIO, BHPILIYIOTbCA JIHLIE

Bi/ITIOBI/IHO /10 Ta HA OCHOBi 3aKOHOZ,ABCTBA YKpaiHU.
15.2. BupinieHHs cniopiB.

Yci crmopu, 10 BHUHMKAKOTh y 3B'SI3Ky 3 YMoBaMH Ta/a6o
3aMOBJIEHHSIM Ha 3aKyIMiBJIIO, BUPIlIYIOTbCA CTOPOHAMU LIJISXOM
NeperoBopiB.

[IpoTe, sKIO B NeperoBopax He 6yJie AOCATHYTO KOMIIpoMicy a6o
KOHCeHcycy Midk CTOpOHaMH, yCi COpH, 1110 BAHUKAKOTh Y 3B’A13KY 3
YMoBamu Ta/a6o 3aMOBJIEHHSM Ha 3aKyMiBJIO, BHPILIYHOTHCS
BHKJIIOYHO Bi/JJTIOBIJTHUM KOMIIETEHTHHM Cy/IOM YKpaiHH.

Opella.

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 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.

14.4.5. 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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PHARMACOVIGILANCE & SAFETY REPORTING REQUIREMENTS FOR SERVICE PROVIDERS FOR OPELLA PRODUCTS

Pharmacovigilance & Safety

Introduction: At OPELLA, we prioritize Pharmacovigilance and safety
before our vendors provide services for our products. This Schedule,
part of the General Terms and Conditions of Purchase, ensures our
service providers, vendors, and suppliers: (i) comply with OPELLA’s
pharmacovigilance standards; (ii) handle and report any adverse
events or safety complaints diligently).

1. Definitions and Terms

The definitions and terms used in this schedule shall have the following
meaning as defined by the regulatory authorities and associated
guidelines concerning medicinal products for human use, as amended
from time to time.

. Adverse Event: AE shall mean any untoward medical
occurrence in a patient or clinical trial subject administered
Product and which does not necessarily have a causal
relationship with this treatment. An AE can therefore be any
unfavourable and unintended sign (e.g., an abnormal laboratory
finding), symptom, or disease temporally associated with the use
of a Product, whether-or-not considered related to the Product.

. Business Day meansin respect to any note, anyday other
than a Saturday, a Sunday or a day which is not declared tobe
holiday or rest day on which the companies of one of the Parties
are authorizedor required by law or executive order to close or
be closed.

d Day O (Awareness Date Clock Start Receipt Date):
means the date on which a Party first becomes aware of an
Adverse Event or a PV Data and, in relation to a third-party
Representative of a Party. This is considered “Day Zero" for
reporting the other party of such information irrespective of
whether the information is received during a weekend or public
holiday.

o Pharmacovigilance (PV) Data or PV claims) includes any
Adverse Event (serious or not), Incident (serious or not), or
special situations (with or without Adverse Events) such as
misuse, medication error, off-label use, overdose, drug abuse,
dependence, lack of efficacy, drug exposure during pregnancy
or breastfeeding, occupational exposure, accidental exposure,
unexpected therapeutic benefit, suspected transmission of
infectious agents, and suspected drug interactions. PV Data also
covers Adverse Events linked to suspected or confirmed
falsified products or quality defects. Product Technical
Complaints with Adverse Events are subject to reporting.

d Product “Incident” (when applying in the context of
medical devices) refers to the definitions in the Master
Agreement. Where an incident is also associated with PV Data
this should be notified to OPELLA as set out in Article-2.

U Product complaint, “Product Technical Complaint” or

“PTC” refers to the definitions in the Master Agreement. Where aPTC
is also associated with PV Data, this should be notified to OPELLA in
accordance with the procedure set out in Article 2 below.

. Product(s) shall mean all the products owned and/or
manufactured and/or commercialized by OPELLA or any of its
Affiliates, including medicinal products, devices, cosmetics, and food
supplements.

2. Purpose and Scope

This schedule outlines the standard obligations of the Service
Provider of OPELLA Goods or Services and participation in the

Pharmacovigilance Article, which is part of General Terms and
Conditions of Purchase between OPELLA and the Service Provider.
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Service Provider(s)/Vendor(s) in scope refers to all types of business-
to-customer services for OPELLA products, with the exception of
services related to patient support programmes, market research and
other digital projects that follow specific OPELLA requirements.

3. General Requirements

1. The Service Provider must maintain a continuous, high
quality, and compliant work management system for timely
identification, handling of pharmacovigilance claims, adverse
event reports, product incidents, and safety information, in line
with industry standards and regulations.

2. The Service Provider shall ensure that all its agents
involved in fulfilling these Pharmacovigilance requirements are
informed of the execution of these obligations and shall maintain
documentation of this communication.

3. The Service Provider shall accept the right of OPELLA to
request and perform audit or due diligence audit in
Pharmacovigilance in case of identified critical weaknesses or
limitations and in accordance with the terms and conditions
defined in the Master Agreement.

4. The service provider and its agents will record and archive
all pharmacovigilance correspondence, requesting
acknowledgements of receipt. At OPELLA’s request, these
records will be compared to ensure correct transmission and
receipt, as per the Master Agreement.

4. Reporting Procedure

1. TheService Provider and its agents must notify OPELLA of
any AE, PV Data/Claim, and other safety information related to
the Product within one business day of becoming aware (Day 0).
Notifications should be made to the OPELLA Centre or relevant
office by phone or email.

2. The Service Provider and its agents must collect the
Customer's email, personal identifiers, reporter's details,
OPELLA product info, and adverse event / PV Claims details at
first contact. This initial report should be emailed to OPELLA.
Document to OPELLA if the customer refuses to provide
personal data.

3. The Service Provider and its agents must assist OPELLA in
clarifying discrepancies and obtaining follow-up information
from the reporting customer. They must also request and obtain
an acknowledgment of receipt for any written correspondence
with OPELLA.

4. The Service Provider and its agents must notify OPELLA of
any reportable adverse event, PV data, or complaint published
on their website or social media regarding the OPELLA products
when applicable. They must record and report this information
within the required timeframe.

5. The Service Provider's agrees that obligations will continue
after the agreement ends, providing OPELLA with safety
information until 6 (six) Months after the last product batch
expires when applicable.

Apart from the obligations mentioned above, no additional
communication or action and obligation is required from the vendor.
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PV provisions for Purchase Orders applicable to Syndicated OR
Secondary Market Research (SMR) and Customized Primary
Market Research (PMR)

Defined terms shall have the meanings set forth in the purchase order
terms:

-PHARMACOVIGILANCE TERMS
"Adverse Event" or “AE” shall mean any untoward medical
occurrence in a patient who takes or uses a product, and which does
not necessarily have a causal relationship with that product. An
Adverse Event can therefore be any unfavourable and unintended
sign (including an abnormal laboratory finding, for example), symptom,
or disease, temporally associated with the use of such a product,
whether or not considered related to that product.
“Incident” (in the context of medical devices)_shall mean any
malfunction or deterioration in the characteristics or performance of a
medical device made available on the market, including use-error due
to ergonomic features, as well as any inadequacy in the information
supplied by the manufacturer and any undesirable side effect.
“Pharmacovigilance” or “PV” shall mean medicinal products
vigilance, as well as Cosmetovigilance, Nutrivigilance, and Device
Vigilance as applicable to Products as defined below.
“Pharmacovigilance Data” or “PV Data” shall mean any Adverse
Event (Serious or not), any incident (Serious or not), or any of the
following special situations (with or without Adverse Events): any
report of misuse; any medication error; any off-label use (intentional
use outside the labelled indication); any overdose (intentional or not);
any drug abuse, dependence; any lack of efficacy; any drug exposure
during pregnancy or child exposure during breastfeeding or
conception (whether from the male or female); any occupational
exposure (unintentional exposure during work); accidental exposure;
unexpected therapeutic benefit; any suspected transmission of
infectious agents; and / or suspected drug interactions involving
active ingredients or their metabolites. “Product(s)” shall mean all the
products that are in scope of the outsourced activity and those other
products, which PROVIDER is aware are owned, manufactured, or
commercialized by CLIENT or Affiliated Companies, including
medicinal products, devices, cosmetics and food supplements.
“Product Complaint” or “PC”, “Product Technical Complaint” or
“PTC” refers to any written, electronic, or oral communication that
alleges deficiencies related to the identity, quality, durability, reliability,
safety, efficacy or performance of a product, device, its packaging, or
any written leaflet or other information provided with such product or
device, after it is released for distribution.
"Serious" (used in connection with events, reactions and
experiences) shall mean any untoward medical occurrence that at
any dose results in, or may have resulted in, death, is immediately life-
threatening, requires inpatient hospitalization or prolongation of
existing hospitalization, results in persistent or significant disability
and / or incapacity or is a congenital anomaly or birth defect.
“Serious incident” (in the context of medical device) shall mean any
incident that directly or indirectly led, might have led or might lead to
any of the following: (a) the death of a patient, user or other person, (b)
the temporary or permanent serious deterioration of a patient's, user's
or other person's state of health, (c) a serious public health threat.

-MARKET RESEARCH ACTIVITY TERMS

“Active Social Media Listening” shall mean a prospective analysis
for which PROVIDER sits in or joins specific social forums to hear what
is being discussed. In this situation there might be direct interactions
with patients / public. Chat forum discussion done with an on-line
community developed by PROVIDER for CLIENT use is considered as
an active social media listening project.

“Customized Primary Market Research” (PMR) shall mean research
projects for which the information and data collected, analyzed and
interpreted are proprietary to CLIENT. There are two (2) types of
customized PMR:

> External customized PMR refers to research produced by
MR services providers and funded by CLIENT at the request of
CLIENT

® Internal customized PMR, also called “Do it Yourself (DIY)”
refers to research conducted by OPELLA employees, under the
responsibility of MR project lead using the DIY platform acquired by
OPELLA from DIY platform providers.

“Passive Social Media Listening” shall mean a retrospective analysis
of preexisting social media content for which PROVIDER at the
request of CLIENT will trawl the internet using key word
searches/machine learning and retrieve data under the form of
aggregated/trending reports. No possibility for individual consent or
follow-up.

“Syndicated Primary Market Research” (PMR) shall mean research
using preexisting aggregated information and/or data collected by
PROVIDER and purchased by multiple subscribers, and not
specifically conducted or collected at the request of CLIENT or
OPELLA’s Affiliated Companies. There are two (2) types of Syndicated
PMR:
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L Non-customized syndicated PMR means that PROVIDER
does not enable CLIENT to modify the pre-existing questionnaire nor
add any customized questions to their questionnaire

L Customized syndicated PMR means that PROVIDER
enables CLIENT to modify the pre-existing questionnaire by adding
customized questions to their questionnaire

“Syndicated Secondary Market Research” (SMR): shall mean
research using preexisting aggregated data collected by secondary
data provider and sold to multiple subscribers, and not specifically
conducted or collected at the request of CLIENT or Affiliated
Companies. Secondary data analyses include but are not limited to
sales volume or value data, prescription data, promotional volume or
spending value data, longitudinal patient data, aggregated or compiled
meta-analysis or data.

PHARMACOVIGILANCE MONITORING AND REPORTING
SYNDICATED SECONDARY MARKET RESEARCH (SMR):
PV Data outlined in Syndicated Secondary Market Research
(SMR)data, Noncustomized Syndicated PMR or Passive Social Media
Listening are subject to surveillance by CLIENT for potential safety
issues in accordance with, for example legal requirements and
OPELLA group policy on analyses of pre-existing data.
Consequently, in case CLIENT suspects that any PV Data relating to
any Products is required for safety signal analysis, CLIENT may
request such PV Data and any further information relevant to such
data from PROVIDER, to be provided to CLIENT within a reasonable
period, so as to enable CLIENT to meet its legal and policy
requirements.
CUSTOMIZED PRIMARY MARKET RESEARCH
This section applies to Customized PMR, Customized syndicated
PMR and Active
Social Media Listening but does not apply for Syndicated Secondary
Market Research
a) During the course of performing the Services PROVIDER
and its subcontractors shall monitor, every fieldwork day, the
information collected in order to identify PV Data.
b) If during the course of performing the Services PROVIDER
or its subcontractors collect or receive any PV Data associated with
Product(s) they shall report this to the CLIENT’s Pharmacovigilance
department (“CLIENT PV”) within one (1) business day of receipt of
such data, either by
i) completing the electronic form and submitting the PV Data via
the OPELLA Adverse Event Intake Portal (“PV Portal”). In cases
where the PV Portal is unavailable, the PV Data Reporting form
is used, and submitted to CLIENT via email as per section ii)
below or by
i) completing the [PV Data Reporting Form] provided by CLIENT
at the outset of [the Services/each project]; and sending the
[PV Data Reporting Form] by email to the appropriate generic
email address(es) provided by CLIENT at the outset of [the
Services/each project].
CLIENT and PROVIDER will agree on the reporting mechanism
applicable to each project.
If another method of PV Data transmission is required, this is
communicated in writing by CLIENT to PROVIDER. When PV Data
are associated witha PC, the data should be notified to bothrelevant
CLIENT PV and relevant PC contact.
c) PROVIDER must ensure the successful transmission of the
PV Data to CLIENT PV by confirming the acknowledgement of
receipt (e.g., for PV Data submitted via email, this would include a
return acknowledgement of receipt email; for PV Data submitted via
the PV Portal, this includes a Portal identification number). In case
PROVIDER does not receive such acknowledgment, PROVIDER
should re-send the report and contact CLIENT PV to ensure receipt
as soon as possible and no later than one (1) business day.
PROVIDER must maintain acknowledgements of receipt and keep
them all on file.
d) PROVIDER shall comply with all regulatory requirements
applicable to the collection and reporting of PV Datain relation to the
Services and shall assist CLIENT PV in complying with such
regulatory requirements.
This shall include, but not be limited to, providing information
requested by CLIENT PV to fulfil its Pharmacovigilance obligations.
e) At the outset of each project, PROVIDER shall obtain the
consent of any participating individuals (such as healthcare
professionals, patients, or consumers) to their contact details being
communicated to CLIENT which, if the individual reports any PV
Data, enters into contact for further information and follow-up.
PROVIDER shall keep copies of such consents according to the
record retention provisions below. If an individual does not consent
to their contact details being communicated to CLIENT, they may
still participate in the market research. In such cases, PROVIDER
makes every effort to re-contact the individual, within the limits of
applicable privacy regulations, on CLIENT’s behalf, in order to
retrieve as much information as possible to facilitate PV reporting
requirements.
f) For the avoidance of doubt, payments made to [healthcare
professionals / HCPs] [check defined terms of the Agreement] in
connection with double-blind market research are not subject to
transparency reporting, even if the [healthcare professional / HCP]
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discloses his or her identity for the purposes of reporting PV Data to
CLIENT in connection with the market research. Similarly, any
follow-up with the [healthcare professional / HCP] regarding such
PV reports will not un-blind the research for transparency reporting
purposes.
9) Breach by the PROVIDER of any of the provisions of the
Agreement shall entitle the CLIENT to terminate this Agreement for
cause withimmediate effect.

PV COMPLIANCE AUDIT AND INSPECTION
a) For the avoidance of doubt this section supersedes any
other audit or inspection provision set forth in the Agreement as far
as Pharmacovigilance is concerned.
b) CLIENT has the right to audit PROVIDER’s records to
assess PROVIDER’s compliance with the relevant provisions of the
Agreement (including this appendix) and with any applicable laws.
Such audit is either a documentary or physical audit, and is
performed during office hours, upon reasonable prior notice, either
by CLIENT’s internal auditors or by a third-party auditor designated
by CLIENT. Any audit(s) may not impact the confidentiality or
integrity of services that PROVIDER provides to its clients. The
audit(s) is carried out subject to the obligations of confidentiality set
out in the Agreement and as a result, PROVIDER and/or its
subcontractors are not allowed to request any specific
confidentiality disclosure agreement to the auditors for the
performance of the audit(s).
c) PROVIDER agrees to provide CLIENT and its auditors with
supervised access to relevant systems, documentation, and
individuals for the purposes of conducting the audit. Such audit may
be conducted at the request of CLIENT:
d) i.on an ad-hoc basis however not more than once (1) a year
(upon a prior notice of four (4) to six (6) weeks for a routine audit
(“Routine Audit”). ii. in case of any actual or reasonably suspected
lack of compliance by
PROVIDER or PROVIDERS’s subcontractors with any of their
Pharmacovigilance obligations, any breach of the terms and
conditions of the Agreement and/or of the applicable laws or
regulations (For Cause Audit). In such a case, CLIENT informs
PROVIDER not less than fourteen (14) calendar days for a "For Cause
Audit", which is not subject to any frequency limitations.
e) PROVIDER shall be granted a summary report of the audit
and provides a response for each finding. PROVIDER takes and
causes its subcontractor(s) (if applicable) to take all appropriate
measures to implement any corrective and preventive action
(CAPA) identified during audits without prejudice to CLIENT’s rights
and remedies pursuant to the Agreement and/or applicable laws.
Any failure to remedy a non-compliance identified during the audit
shall be deemed a breach of PROVIDER’s obligations. CLIENT shall
be allowed to review the audit report and is authorized, without any
prior formalities, to freely disclose the results of such audit to any of
OPELLA’s Affiliated Company which shall be bound by the same
obligations of confidentiality.
f) PROVIDER shall permit and will cause its subcontractor(s)
to permit any inspection of its and their processes, documents, and
premises by or on behalf of regulatory authorities and shall have and
cause its subcontractor(s) to have the resources available to
address the requests of all inspectors, irrespective of which site or
Affiliated Company of OPELLA is concerned by the inspection. In
the event PROVIDER is aware of a regulatory authority inspection
related to the Agreement or if PROVIDER undergoes a regulatory
inspection, PROVIDER immediately informs CLIENT of the
inspection and scope. Documents maintained by PROVIDER must
be ‘inspection-ready’ and PROVIDER shall cause its
subcontractor(s) to do the same. PROVIDER shall not charge
CLIENT for its time associated with assisting the authorities during
such inspections.
9) Results of any such inspection are to be considered
PROVIDER’s Confidential Information and are only disclosed for the
purposes of ensuring compliance with the Agreement. Unless
required by law, regulation, court order, or the order of another
similar governmental agency, such Confidential Information is not
disclosed to other companies or made public without the prior
written consent of PROVIDER.

PV TRAINING AND TRAINING MATERIALS
a) PROVIDER ensures that all PROVIDER’s employees and
any consultants, contractors or sub-contractors working on the
project (collectively referred to as “PROVIDER’s Personnel”)
involved in the project have undergone pharmacovigilance training
(“PV Training”) to ensure compliance with regulatory requirements
and CLIENT standards.
CLIENT is responsible for developing the PV Training materials and
making these available to PROVIDER through CLIENT’s electronic
learning management platform (LMS). Upon successful completion
of the PV Training, each learner downloads the PV training
certificate from the LMS. If alternative ways of PV training are
needed, these are agreed upon between CLIENT and PROVIDER
prior to the start of the project.
PV Training certificates are valid for one (1) year from the date of
training for each of PROVIDER’s Personnel working on the project,
provided that CLIENT has not made substantial changes to the PV
Training materials requiring retraining, where in such event,
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PROVIDER ensures that its relevant Personnel is completing the

updated PV Training within the timelines requested by CLIENT.

b) PROVIDER shall ensure that all its Personnel working on the

project complete such PV Training

i.  prior to the initiation of each project for those who do not have a
valid PV Training certificate,

ii. ii. on an ad hoc basis for those who are newly involved in the
project prior to being engaged to provide the Services or
whenever substantial changes requiring re-training are made to
the PV Training materials, on an annual basis for any project that
is to last for more than one (1) year.

c) PROVIDER shall maintain and provide to CLIENT the PV

Training certificates for all PROVIDER’s Personnel engaged directly

in the project. PV Training certificates are provided by PROVIDER to

CLIENT via CLIENT Market Research Tool. PROVIDER shall have

processes in place to ensure compliance with this requirement.

RECONCILIATION

a) Either at the completion of fieldwork or monthly if fieldwork

lasts longer than one month, PROVIDER completes the status of the

reconciliation within the CLIENT Market Research tool and upload a

completed reconciliation template in the event PV Data were

reported during the reconciliation period.

b) If any missing PV Data are identified during reconciliation

CLIENT PV notifies PROVIDER. In such instances, PROVIDER shall

forward to CLIENT PV the missing PV Data within one (1) business

day of such notification. PROVIDER will implement appropriate
corrective and preventive measures and will communicate those
measures to CLIENT PV.

QUALITY CONTROL CHECKS

a) Projects involving any currently marketed product of

CLIENT, utilizing certain methodologies and with a focus on the

efficacy, tolerance, satisfaction, advantages/ disadvantages and/or

treatment use of CLIENT Product (classified by CLIENT as Category

A projects) are subject to Quality Control (QC) checks to ensure that

PV Data are appropriately identified and reported. CLIENT notifies

PROVIDER when the conduct of a QC check is required.

b) In the event QC checks are required the following must be

completed:

i) the QC check entails performing a review on ten percent
(10%) of the source documentation (call scripts, questionnaires,
audio and video records etc) for category A projects, as
mentioned in section 5.a) above. If the project fields in multiple
countries a review on ten percent (10%) of the source
documentation should be performed in each country. This QC
check must be performed by anindividual who did not process the
original data and who is appropriately trained on PV requirements
as per the provisions related to the “PV Training”. The process is
required to be performed monthly, or at the end of the fieldwork if
the project lasts less than one (1) month.

ii) results of the QC check are provided by PROVIDER to
CLIENT PV via CLIENT Market Research tool.

iii) in the event of issues discovered by PROVIDER through
the QC check, PROVIDER notifies CLIENT PV and implements
appropriate  corrective and preventive measures and
communicates those measures to CLIENT PV.

c) In the event of any repeated non-compliance with the PV

requirements, the Agreement or any identified or potential quality

issues, CLIENT PV may request additional QC check measures or

retrospective review activities to be performed, and PROVIDER

shall complete them at PROVIDER’s own cost.
RECORD RETENTION
PROVIDER shall retain all PV records, including PV Data Reporting
Forms, PV training records, consent forms, reconciliation documents,
QC check forms, CAPA documentation, audit and inspections reports
and responses, and relevant proof of sending of such data and
documents in accordance with PV requirements set out in this
document, for a minimum period of three (3) years following
completion of the Services, unless any other period applies under local
regulatory requirements. During such period all source data and
information shall be made available to CLIENT as soon as possible but
no later than one (1) business day following request from CLIENT,
including, but without limitation, in case of any regulatory inspection.
After the end of the retention period, PROVIDER shall provide the
original PV records or copies of the original PV records to CLIENT.
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