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LLL “TAKEDA UKRAINE”
TERMS AND CONDITIONS
dated 05.07.2025

TOB «TAKEA YKPAIHA»
YMOBW 3AKYTIB/I
Bif 05.07.2025

1. PURPOSE AND SCOPE. These terms and
conditions (“Terms and Conditions”) apply to
all commercial transactions for the purchase
of goods and/or services by Takeda Ukraine
LLC (the "Buyer") from the supplier or service
provider (“Seller”) identified under a
purchase order or similar written request for
the purchase and sale of such goods and/or
services (“Purchase Order”). These Terms
and Conditions and the Purchase Order shall
constitute the “Order.” In the event Buyer and
Seller have entered into a services
agreement or other agreement such as a
purchase or supply agreement, as amended
or supplemented from time to time, prior to
or apart from this Order that governs the
provision of the same goods or services
covered by this Order, then the purchase of
such goods or services shall be governed by
this Order and such agreement; provided,
however, if there is a conflict between the
terms of this Order and such agreement, the
terms of such agreement shall prevail and/or
supersede. Any additional or different terms
applicable to this Order may be specified on
the face of the Purchase Order or in an exhibit
hereto, and in the event of a conflict shall
take precedence over these Terms and
Conditions.

1. META TA COEPA 3ACTOCYBAHHA. Li ymosu
3akyniBni («[1ofo>XeHHA Ta YMOBM») 3aCTOCOBYHOTbLCH
0O BCiX KOMepuinHMX onepauin 3 npuabaHHsA
ToBapie Ta/abo nocnyr komnaHiero TOB «Takepna

YkpaiHa» («[Tokyneub») y mnocTadyanbHuka abo
rnocTtavasnbHUKa nocnyr («MpopaBeLlb»),
BM3HAYEeHOro BIiAMOBIAHO 40 3aMOB/IEHHA Ha

npuabaHHa abo aHanoriyHoOro NMCbMOBOrO 3anuTy
Ha KyniBn-Npoaax Takux ToBapiB Ta/abo nocnyr
(«3amoBneHHA Ha npuabaHHa»). Lli monoxeHHA Ta
YMOBM Ha KyMiBMO CKnapartTb «3aMOBAEHHA». Y
BMnaaky, Aakwo [lokyneub i [MpogaBeub yknanu
AOroBip Npo HagaHHA nocnyr abo iHWWM foroeip,
TakuUK AK AOTOBIp KyniBAi-npogaxy

abo poroBip nocTtaBkW, 3i  3MiHamMu  abo
OOMOBHEHHAMM, AKi Yac Big 4acy BHOCATbCA [0
uboro 3aMoBneHHs abo OKPEeMO BifA HbOro, KU
perynte HagaHHA TUX caMux ToBapiB abo nocnyr,
Lo  oXonawwTbCA UMM 3aMOBAEHHAM, TO
npuabaHHA Takux ToBapiB abo nocnyr 6yae
peryntoBatuca UMM 3aMOBAEHHAM | TakuMm
OOroBOpOM; 3a YMOBM, OfHaK, WO B pasi
BUHUKHEHHA KOHOAIKTY MK  yMOBaMM  LbOrO
3aMoBMeHHA | TakKMM O0roBOPOM, YMOBWM TaKoro
OOroBopy MatTb nepeBaxHy cuny Ta/ abo
3aMiHOOTE KMoro. byab-Aki gogaTtkoBi abo iHLWI
YMOBMW, LLI0 3aCTOCOBYHOTLCA A0 LbOro 3aMOBNEHHS,
MOXyTb 6yTM 3a3HayeHi Ha /MUbOBIA CTOPOHI
3aMoBneHHA Ha Kynisato abo B 4oAaTky A0 HbOro, i B
pasi  BWMHUKHEHHA  KOHOAIKTY BOHWM  MakoTb
nepesaxxHy cuny Hag unMu YMoBamu.

2. ACCEPTANCE. The first to occur of Seller's
acceptance of this Order or shipment of
goods or commencement of services
pursuant to this Order, shall constitute
Seller's agreement to the terms and
conditions set forth in this Order. NO OTHER
TERMS, WHETHER OR NOT CONTAINED IN

2. MPUNHATTA. MpuinHatTa [MpopaBueM LbOro
3aMoB/eHHSA, BigBaHTa>keHHs ToBapiB abo no4aTok
HagaHHA NOCAyr BiANOBIAHO A0 LbOro 3aMOB/IEHHA
€ nepLlow noaieto, WO CBiAYMTbL MpoO 3roay
MpomaBua 3 yMoBaMM Ta  MNOJIOXKEHHAMMU,
BMKNageHnmMm B uboMy 3amoBneHHi. XXOOHI IHLUI
YMOBW, HESAJIEXXHO BIf TOTO, Y MICTATbCHA
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ANY  PROPOSAL, QUOTATION, BID,
ESTIMATE, ACKNOWLEDGMENT,
CONFIRMATION OR INVOICE GIVEN BY
SELLER, SHALL IN ANY WAY SUPPLEMENT,
MODIFY OR SUPERSEDE ANY OF THE TERMS
OF THIS ORDER OR OTHERWISE BE BINDING
ON BUYER, AND BUYER HEREBY EXPLICITLY
REJECTS ALL SUCH OTHER TERMS. If a
purchase order, proposal or other
correspondence provided by Seller to Buyer
contains terms and conditions proposed by
Seller, Buyer's acceptance of any such
purchase order, proposal or correspondence
shall not be construed as assent to any of the
terms and conditions contained therein. Any
purported acceptance containing additional
or different terms shall be deemed to be an
acceptance of the terms and conditions
contained in this Order, notwithstanding
such additional or different terms and
regardless of any statement to the contrary in
Seller’s forms, unless an authorized officer of
Buyer specifically agrees in writing (or
through  overt reference  specifically
incorporating Seller’s terms on this Order) to
such terms and conditions on Seller’s forms.
This Order is only an offer to enter into a
contract for the specified goods and/or
services. Buyer may revoke, amend or modify
this offer at any time prior to Seller's
acceptance at no cost or penalty to Buyer.

BOHM B BYAb-AKIV MPONO3WLIT, KOTUPYBAHHI,

3AABLI, KOWTOPUCI, MIATBEPOXEHHI ABO
PAXYHKY-®AKTYPI, HAOAHOMY T[MPOOABLEM,
XKOOAHNM Y 1HOM HE AOMOBHIOKOTD,

3MIHIOIKOTb ABO 3AMIHIOKOTb BYAb-AKI YMOBWA
LIbOro 3AMOB/EHHA ABO IHWWM YUAHOM HE €
OBOB'A3KOBMMMI ON1A MOKYMUA, | MOKYMEUb
UMM OAHO3HAYHO BIAMOBAAETBLCA Bl YCIX
TAKNX [HWMX YMOB. Akwo 3aMoBNeHHA Ha
Kyniento, npono3uuia abo iHwWa KopecrnoHAeHLis,
HagaHa [lpopasuemM [lokynueBi, MICTUTb YMOBMW,
3anpornoHoBaHi NpopasueM, NpuHATTA MNokynuem
OyOb-AKOro TakKoro 3aMOB/EHHA Ha Kynie/to,
npono3uuii abo KopecnoHAeHuii He MNOBUHHO
TnymMauunTmnca Ak 3roga 3 6yab-aKMMM ymMoBaMy , LLLO
MicTATbCcA B Hux. byab-Aake nepenbavyBaHe
NPUNHATTA, WO MICTUTb 40A4ATKOBI abo iHLWi yMOBW,
BBa)KAETbCA MPUMHATTAM YMOB, WO MICTATbCA B
LbOMY 3aMOB/IEHHI, HE3Ba)aro4M Ha Taki 40AaTKOBI
abo iHLWi yMOBW Ta He3anexHo Big 6yab-akMx 3asB
npo npoTtunexHe y popmax Npoaasua, AKLLO TiNbKM
yrnoBHOBa)keHa nocagoBa ocoba [lokynua He
norogntbcA B nNUcbMoOBIM ¢opMi (abo wWwnaAxom
NpPAMOro NocunaHHsa, Wo MictuTb ymoBu lNpoaasuaA
B LLbOMY 3aMOBJIEHHI) 3 TAaKUMN YMOBaMUn y

dopmax [lpopgasusa. Lle 3amoBneHHa € nuwe
MPOMoO3uLIeED yKNacTu [[OroBip Ha 3a3HaudeHi
ToBapn Ta/abo nocnyrn. [lokyneub  MoOXe
BiAKNMKaTM, AONOBHUTM abo  3MiHUTM  UIO
nponosuuito B 6Oyab-aKMn 4ac Ao 1 akuenty
Mpopasuem 6e3 6yab-AkMx BUTpaT abo wTpadHUX
caHkUin 3 6oky MNokynuA.

3. CHANGES. Buyer reserves the right at any
time to make changes to this Order by written
notice to Seller. Such changes include but
are not limited to changes in specifications,
designs, method of packing or shipment,
quantity ordered, destinations and delivery
schedules. If such changes affect the
compensation due or time required for
performance, an equitable adjustment shall
be made to the price or delivery schedule, or

3. 3MIHW. MNMokyneub 3anunwiae 3a coboto Npaso B

Oyaob-AKMA  4Yac BHOCUTM 3MiHM 40 UbOro
3aMOBNEHHSA LWAAXOM MUCbMOBOrO MOBIAOM/IEHHA
MpopasuAa. Taki 3MiHM BKAKOYaKOTb, ane He

obMexxyroTbca 3MiHaMM B cneuymdikauiax, gnsanHi,
crnocobi nakyBaHHA abo BigBaHTaXKEHHSA, Ki/IbKOCTI
3aMOB/IEHNX TOBapiB, MYHKTax MPU3Ha4YeHHa Ta
rpadikax goctaBku. AKLWLO TaKi 3MiHW BMNAMBaKOTb Ha
HanexxHy KoMneHcauito abo yac, HeobxigHUn ana
BMKOHAaHHA, cnpaBen/iIMuBe KOPUryBaHHA LiHM abo
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both. Any claim by Seller for adjustment must
be asserted in writing within ten (10) business
days from the date of receipt of Buyer’s
amendment to this Order. Seller agrees to
accept any such changes subject to this
paragraph. Seller shall not make any changes
to this Order without Buyer’s prior written
acceptance.

rpadiky gocrtaskm, abo i Toro, i iHworo. byab-Aka
BuMora lNpoaasua LWoao

KOpUryBaHHA NoBMHHAa B6yTM 3asiBNeHa B MMCbMOBIN
dopmi npotarom 10 (pecatn) poboumx AHIB 3 Aatn
oTpuMaHHAa [lokynueM nonpaBkM OO0  LbOro
3amMoBneHHA. lNpoaaBelb NOroaXXyeTbCa MPUNHATU
Oyab-AKi Taki 3MiHM BiANOBIAHO A0 LbOro MyHKTY.
MpopaBeLb He Ma€e npaBa BHOCUTU Byab-AKi 3MiHM
00 uboro 3amMoB/ieHHA 6e3 nonepeaHbLOi MMCbMOBOI
3rogu MNokynus.

4. INSPECTION AND RIGHT OF REJECTION.
Payment for goods and/or services delivered
hereunder shall not constitute acceptance
thereof. All goods and/or services covered by
this Order shall be subject to final inspection
and approval by Buyer after delivery or
completion, notwithstanding any prior
payment. Buyer reserves the right to reject
and return to Seller, at Seller's expense,
goods (a) delivered in excess of the quantity
ordered, or (b) which do not conform to the
warranties set forth herein. Buyer's failure to
inspect goods prior to use shall not
constitute acceptance of such goods,
regardless of the passage of a reasonable
period of time. Buyer, at its option, may
require replacement of defective or rejected
goods or a refund of the purchase price, as
well as payment of damages. Nothing
contained in this Order and/or Agreement
shall relieve Seller in any way from the
obligation of testing, inspection, and quality
control. Seller shall pay all costs of storage,
packaging, insuring and shipment of such
rejected goods. Alternatively, Buyer may
accept that portion of the goods delivered
hereunder that conforms with this Order
and/or Agreement return the balance to
Seller at Seller's expense. In such event,
Buyer shall pay only the proportionate
amount of the total price stated herein that
corresponds to the quantity accepted,

4. MNEPEBIPKA TA TPABO HA BIOAMOBY. Onnara
ToBapiB Ta/abo nmocnyr, Wo NOoCTaBAAaAKTbCA 3a LUM
3amoBneHHAM Ta/abo [JoroBopoM, He O3Havae ix
NpunHATTA. Yci ToBapwm Ta/abo nocnyry, WO €
npeaMeToM Lboro 3aMoBfeHHA Ta/abo [orosopy,

nignararoTb OCTaTo4HiINn nepesipui Ta
3aTBepaXeHHto [lokynuem nicna poctaBkn abo
3aBepLUeHHA, He3BaXkato4u Ha 6yab-aky

nonepeaHto onnaty. MNMokyneub 3anuiiae 3a coboro
npaBo BIiAXMANUTKU Ta noBepHyTn [lpoaaButo, 3a
paxyHok [lpoaaBuda, ToBapu (a) gocTaBneHi noHan
3aMOB/eHYy KinbkicTb, abo (6) Aki He BignoBigatoTb
rapaHTiaM, BWKNageHMM B UbOMY [OOKYMEHTI.
HenpoBeaeHHa MNokynueM/3aMOBHUKOM NepPEBIpPKM
TOBapy nepeg BUKOPUCTAHHAM He O3Hayae
MPUNHATTA Takoro ToBapy, He3aneXxxHo Big Toro, Lo
MUHYB pPO3yMHUM nepioa yacy.
Mokyneub/3aMoOBHMK Ha CBi BUBIp MOXKe BUMaraTm
3aMiHn gedekTHoro abo 3abpakoBaHoro Toeapy abo
BigLIKOAYBAHHA MOKYMHOI  UiHN, a  Takox
BigllKoaoyBaHHA 36uTKiB. Hiwo, wo MictutbCcA B
ubomMy 3amoBneHHi Ta/abo [oroeopi, He 3BifbHAE
MpopaBua >XOAHWUM  4YMHOM  Big  060B'A3KY
TECTyBaHHA, TMepeBipKM Ta KOHTPOAK SAKOCTI.
MpopaBeub crnnadvye BCi BUTpaTM Ha 36epiraHHs,
nakyBaHHA, CTpaxyBaHHSA Ta BigBaHTa)XeHHA Takmx
3abpakoBaHux ToBapiB. KpiM Toro, Nokyneub MoXe
NMPUUHATM Ty YacTMHY T[OCTaBNEHUX 3a UUM
3amoBneHHAM Ta/abo [JoroBopoM ToBapiB, fKka
Bignoeigae uUbOMYy 3aMOB/IEHHIO, a peLTy
nosepHytTn lNpopgaButo 3a paxyHok [Npogasusa. Y
TakoMy Bunagky [lokyneub cnnadye nuvuie
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regardless of whether such lesser quantity is
ordinarily sold at a higher price.

NPONOpPLINHY CyMy Bif 3aranbHoIl LiiHX, 3a3Ha4YeHol
B UbOMY [OKYMEHTi, AKa BignNoBigae NPUUNHATIN
KiNbKOCTi, He3aneXHo Big Toro, 4y Taka MeHLla
KiNbKiCTb 3a3BMYaM NPOAAETHCA 38 BULLLOKO LLiHOLO.

5. WARRANTIES. In addition to any other
express or implied warranties, Seller
warrants that all goods will (a) conform to
specifications stated in this Order or the
specifications, drawings and other
descriptions or approved samples furnished
by Buyer or, if furnished by Seller, approved in
writing by Buyer; (b) conform to all applicable
state and local laws, rules, regulations,
orders and ordinances (including without
limitation the relevant laws of Ukraine ), (c) be
of merchantable quality, (d) be of good
material and workmanship, (e) be free from
defects in design and materials, (f) be
suitable for theirintended use, and (g) be free
of liens and encumbrances. If applicable,
Seller will assign to Buyer all warranties
applicable to any portion of the goods
obtained by Seller from third parties, or if not
assignable, will assert such warranties on
behalf of Buyer at Buyer's requestin the event
that Seller becomes aware or has reason to
believe that a condition exists, within the
manufacturing facility or the goods
themselves, which does or may adversely
impact any of the above warranties.

5. TAPAHTII. Ha pomaTtok A0 6yAb-AKUX iHLLIMX
npamMmx abo HenpaMux rapaHTin, [lpoaaBeub
rapaHTye, WO Bci ToBapu 6yaytb (a) BignoBigatu
cneuundikayiamM, 3a3Ha4eHNM y LLbOMY 3aMOB/EHHI,
abo cneumndikauiam, KpecneHHsaM Ta iHLLIKMM onmcam
UM 3aTBepa>keHUMM 3paskaM, HagaHuM [lokynuem
abo, Akwo BOHW HapaHi lNpopaBueM, NUCbMOBO
cxpaneHnm [lokynueMm; (b) Bignosigatm BCiM
3aCTOCOBHMM [O€ep>KaBHMM Ta MiCLEBMM 3aKOHaM,
npasunam, MONIOXKEHHSAM, Hakazam Ta
po3NopAaXKEHHAM (BKAtoUaroun, 6e3 obMeXxeHb,
BigNoBiAHI 3akoHM YKpaiHu), (c) MaTn ToBapHY
AKicTb, (d) 6yTm akicHMM ™MaTepianoMm Ta
BUIrOTOBNEHUM, (€) He MaTn AaedekTiB y AM3aKlHi Ta
MaTepianax, (f) 6yt npygaTHUM ANA BUKOPUCTaAHHA
3a npu3HayeHHAM, Ta (g) 6yTn BiNnbHMM Big 3acTaB Ta
ob6TsxeHb. Akwo ue Moxnmeo, [lpoaaBelb
nepeyctynae [lokynueBi BCi  rapaHTii, WO
3acTocoByOTbCA A0 6yab-aKOi 4YacTMHM ToBapiB,
oTpuMaHux NpogaBueM Big TpeTix ocib, abo, AKLLo
Taki rapaHTii He MOXyTb ByTKU nepeycTynsieHi, Ha
BumMory lNokynua HagasaTUMe Taki rapaHTii Big iMeHi
Mokynua y BMnaaky, Akw,o lNpoaasButo ctaHe BigoMoO
abo BiH MaTMMe niacTtaBy BBa>kaTu, LLIO iCHYE YMOBA
Ha BUpob6HMYOMY nmignpuemcTBi abo B caMux
ToBapax, fkKa HeratTMBHO BnnMBae abo MOXe
HeraTMBHO BM/IVNHYTHU Ha Oynb-aKy 3
BULLE3A3HAYEHWX rapaHTin.

Seller warrants thatit shall use its best efforts
and all due diligence in performing services
hereunder, and that all services performed by
it hereunder will (a) be performed in a safe,
skillful and workmanlike manner; (b) be
performed in conformity with Seller's
directions, generally accepted professional
standards, and all applicable federal, state
and local laws, rules, regulations, orders and
ordinances; and (c) not infringe any

MpopaBeub rapaHTye, WO BiH AoKnaae BCiX 3yCUnb
Ta HaneXHoi peTenbHOCTI NMPW HagaHHI nocnyr 3a
umm [loroBopoM, i Lo BCi nocnyrn , Wo HagarTbeA
HUM 3a umm [oroeopoMm, 6yayTb (a) HagaBaTtucs
6e3neyHo, KkBanipikoBaHo Ta  AKicHo;  (6)
HagaBaTUcA BigNoOBIAHO A0 BKaziBok [lpoaasuA,
3aranbHOMPUINHATUX NPOPECINHUX CTaHOapTIiB Ta
BCiX 3aCTOCOBHMX deaepanbHUX, Oep>KaBHUX Ta
MiCcLEBMX 3aKOHiB, MpaBw/a, HOPMAaTUBHMUX akTiB,
HakaziB Ta po3nopAaoXKeHb;  Ta (B) He




Crakedn

intellectual property rights of third parties,
including without limitation any patent,
copyright, trademark, design right or other
similar right. If, within one (1) year of
completion of any services performed by
Seller hereunder, such services are defective
or do not conform with specifications,
drawings or other description(s) furnished or
specified by Buyer in connection herewith,
Seller shall, within thirty (30) days after
receipt of a written notice from Buyer
specifying the defect or nonconformance,
reperform such services without cost to
Buyer, or, at Buyer’s option, refund to Buyer
that proportion of any monies paid to Seller
covering such defective or nonconforming
service.

nopyLlyBaTUMyTb >XOAHUX MNpaB iHTeNekTyanbHOoIl
BNacHoOCTi TpeTix ocib, BkAl4aro4uu, ane He
o6bMexxyrumnCh, 6yab-AKNMM naTeHTamm,
aBTOPCbKMUMUK NMpaBaMun, TOProBeibHUMN MapKaMu,
NMPOMMUCMIOBUMN 3pa3kaMu YU iHLULMMU NOoAiIBHMMMN
npaBamMun. AKWLO NpPoOTAromM ogHoro (1) poky nicna
3aBepLUeHHS Oyab-aKnx Mocnyr, HagaHux
NMpopasueMm 3a uymm [oroBopoM, Taki nocnyru
BUABNATLCA HeAKiCHMMM abo TakuMu, WO He
BianoBigatoTb cneundikauiam,kpecneHHIM abo
iHWKMM onucaMm, HagaHMM abo 3a3HayYeHUM
MokynueM y 3B'A3Ky 3 UMM [loroBopoM, lNpogaseub
3060B'A3aHMM npotaroM Tpuguatn (30) gHiB nicnsa
OTPUMaHHA MUCbMOBOTO  MOBIAOM/IEHHA Big,
MokynusA i3  3a3HaueHHAM  gedekty  abo
HEeBiAMNOBIAHOCTI HAaAaTK Taki Nocnyru 6€3KoLITOBHO
onallokynua abo, Ha Bnbip MNokynuA, BigwkoaysaTtm
Mokynuo Ty 4YacTMHY  KOWTIB,  Chn/a4vyeHux
MpopaButo, AKa Npunagae Ha Taki HesakicHi abo Taki,
LLIO He BignoBigatTb BMMOram, NOCNyru.

Seller warrants that its personnel will have
the proper skill, training and experience.
Seller will enter into written agreements with
each of its employees, subcontractors and
agents performing work for Buyer containing
the applicable restrictions and sufficient to
vest the ownership rights to Buyer as set forth
in this Order. Seller will be solely responsible
for paying Seller personnel and providing any
employee benefits that they are owed.

MpopaBeub rapaHTye, LWLO MOro rnepcoHan Mae
HanexHy kBanidikauito, nNiarotoeky Ta AOOCBIA.
MpopaBeub yknage NMMCbMOBI yrogmM 3 KOXHUM 3i
CBOIX NpaLuiBHUKIB, cybniapanHWKIB Ta areHTiB, AKi
BUKOHYIOTb poboTy pgna [lokynuda, LWwo MicTaTb
3aCTOCOBHI 06MeXeHHs Ta € paocTaTHiMKM  Ons
nepepnadi npas BnacHocTi [lokynueBsi, AK 3a3Ha4YeHO
B uboMy 3amMoBneHHi. [NlpogaBeub Hece MNOBHY
BigNoBiganbHICTb 3a onnaTy npaui nepcoHany
MpopgaBus Ta HaaaHHA Oyab-aKnx ninbr
npauiBHMKaM, AKi iIM HanexarTb.

Seller/Customer is not authorized to
substitute for the goods or services specified
in this Order. This Order incorporates any all
representations and warranties (express or
implied) made by Seller prior to or at the time
this Order is accepted, including those
contained in brochures, catalogues,
advertisements, owner's manuals, etc.,
provided that in the event of a conflict, the
warranty providing the most protection will
prevail.

MpopaBeub/3aMOBHMK HE Mae NMpaBa 3aMiHOBaTU
ToBapn abo nocnyru, 3a3HaudeHi B LbOMy
3aMoBneHHi. Lle 3aMoBneHHsa BKAtoYae BCi

3aneBHEHHA Ta rapaHTii (ABHi abo HesBHI), 3pobneHi
MpopaBuem go abo nig 4Yac NPUWHATTA LbOro

3aMOB/MeHHs, BK/IOYaluKM, WO MicTATbCA B
6poluypax, KaTtanorax, peknami, rnocibHMkax
KopucTyBaya TOLLO, 3a YMOBW, WO B pasi

BUHUKHEHHS KOHQIKTY, rapaHTis, aka 3abesneuvye
HanbinbLWNIM 3aXNCT, MaTUMe NepeBa>KHy cUny.
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6. PRICES. All prices will be as stated in this
Order and are firm and not subject to
escalation. Prices shall not include, and
Buyer shall not be invoiced for, any sales or
use taxes for which an exemption applies.
Seller warrants that the prices set forth in this

Order are complete and no additional
charges of any kind (including, without
limitation, shipping, packaging, labeling,

customs duties and the like) shall be charged
to Buyer without its written consent. If Seller
reduces its prices for such goods during the
term of this Order, Seller shall reduce the
prices hereof correspondingly. All prices for
the goods and/or services are stated in
Buyer’s local currency, unless another
currency has been agreed in writing.

6. LLIHW. Yci uinn 6yayte TaknMu, Ak 3a3Ha4YeHO B
uboMy 3aMOBMEHHi, BOHW € TBepAUMM | He
nigndararots nigBuweHHro. LiHM He BKArOYarTb
nogatkM Ha npogaX abo BUKOPUCTAHHA, AKi
3BifIbHEHI Big, cnnaTtun, i paxyHKn-dakTypu Ha Taki
nogatku lNokynuesi He BUcTaBnAtoTbeA. [1poaaseLb
rapaHTye, Lo LiHW, 3a3Ha4YeHi B LibOMYy 3aMOB/EHHI,
€ 0CTaTOYHMMM Ta BK/1HOUAKOTb YCi MOXAUBI BUTPaTU.
JKoaHi popaTtkoBi nnatexXxi (3okpema, BUTpaTU Ha
0OCTaBKy, YMNakOBKY, MapKyBaHHA, MWUTHi 360pwu
TOLLLO) HE MOXYTb 6yTK cTArHyTi 3 MNokynua 6e3 noro
nonepeaHboOl NMMCbMOBOT 3rogn. Y pasi 3HMXKEHHA
MpopgaBueM UiH Ha ToBapu NPOTAroM CTPOKYy Ail
uboro 3amoBneHHA, [lpogaBeub 3060B’A3yeTbCA
BHECTM BIiAMNOBIAHI 3MiHM [0 UiH, 3a3Ha4yeHux y
uboMy 3amoBrieHi Ta/abo [oroeopi.

Bci LiHN Ha ToBapu Ta/abo nocnyru
BCTaHOB/HOOTbCA B MicLEeBIv BantoTi [okynuA, AKLWLO
iHLWe He y3rog>keHo CTopoHaMM y NMCbMOBIM pOpMi.

7. SUPPLIER CODE OF CONDUCT.

7.1. Buyer is committed to responsible
business practices and has similar
expectations for its suppliers. Buyer is a
signatory to the United Nations Global
Compact (www.unglobalcompact.org). The
Takeda  Supplier Code of Conduct
(hereinafter referred to as the “Code”)
supports the commitmentto comply with the
ten (10) universally recognized principles of
the UN Global Compact in the areas of
human rights, labor, environment and anti-
corruption that apply to the supplier
community. The Seller acknowledges receipt
of the Code and agrees that all its
subordinates, employees and contractors
involved in the performance of this Order are
familiar with the content of the Code and
undertake to comply with all the terms and
conditions set forth therein without
exception.

7. KOAEKC MOBEAIHKN MOCTAYAJIbHNKA.

7.1. Tlokyneub [OOTPUMYETbCA BiANOBiAanbHOI
OINOBOI MPakTUKM Ta Mae aHanoriyHi o4ikyBaHHA
woao CcBOIX nocTtavanbHukiB. [lokyneub €
nignucantom  [no6anbHoro  pgorosopy OOH
(www.unglobalcompact.org). Kopoexkc noBegiHKW
OonAa rnocTavanbHWUKIB KoMNaHii «Takepa» (gani -
«Kopekc») niaTpmmye 3060B'A3aHHA 4OTPMMYyBaTUCA
pecatn  (10)  3aranbHOBU3HAHUX  MNPUHUKUNIB
lo6anbHoro porosopy OOH y codepax npas
NANHU, Npaui, HAaBKONMMLLIHBOIO cepenoBuLla Ta
6opoTtbbK 3 Kopynuieto, AKi 3aCTOCOBYHTbCA A0
CMiNIbHOTKU noctayasibHUKIB. MpopgaBeub
niaTBepa>kye oTpmMaHHA Kogekcy Ta noroaXkyeTbcs,
wo BCi woro nignerni, cniBpobiTHMKKN Ta
nigpAagHMKKW, AKi  3apiaHi Yy BUKOHaHHI  LbOro
3aMoB/ieHHA, 03HaMoMneHi 3i 3MicToM Koaekcy Ta
3060B’A3y0TbCA BMKOHYBaTU BCi 6e3 BUK/IHOUEHHS
BUK/aAeHi B HbOMY MOMOXEHHA Ta YMOBMW.
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7.2. The Seller acknowledges that its failure
to comply with any of Buyer's terms,
conditions, requirements, policies and
procedures, including without Llimitation
those set forth in the terms of the Order or the
Code, may affect Buyer's decision to
continue cooperation or maintain business
relations with the Seller, and may also be a
reason for termination of this Order by the
Buyer. The Seller agrees to provide Takeda or
a third party designated by Buyer with
information reasonably requested by Buyer
to assess the Seller's compliance with the
above principles and conditions. Buyer, at its
sole discretion and at any time during the
term of the Order, reserves the right to
introduce additional provisions by amending
such Code and/or procedures and notify the
Contractor of such
amendments/supplements. In this case, the
Seller shall comply with the provisions
amended by Buyer and communicated to the
Seller within the procedures and/or the Code
during the performance of the Order.

7.2. TpopaBeub BMU3Hae, WO HeAOTPUMAHHA HUM
Oyab-AKMX TMOMOXeHb, YMOB, BWMOI, MONITUK i
npoueayp MNokynus, Bkaro4datouy 6e3 o6MexeHb, Ti
Lo BMKNaaeHi B yMoeax 3aMoBneHHst abo Kogekci,
MOXKEe BM/IMHYTU Ha piweHHAa [lokynua woao
noaanblUuoi crniBnpaui abo nigTpuMaHHA AinoBUX
BigHOCKH 3 lNpopgaBueM, a TakoXX BYTU MPUUNHOIO
po3ipBaHHA UbOoro 3amMoBneHHA  [lokynueM.
MpopaBeub noroa)xyetbca HagaBatu NMokynuto abo
TpeTin ocobi, Npn3HayeHin Heto, iHpopMaLlito, AKY
BOHa O0OrpyHTOBaAHO 3anunuTye, And  OLIHKMK
OOTPUMaHHSA lMpopaBuem BKa3aHUX BULLE
npuHUMMiB Ta yMOB. Takeaa Ha BNacHUN po3cys, i B
Oyob-AKMN Yac NMpoTAroM TepMiHy aii 3aMOBNeHHA
3annwae 3a coboro npaBo BBOAUTU [O04aTKOBI
MOMIOXKEHHA LUMIAXOM BHECEHHA 3MiH [0 TaKkoro
Kogekcy Ta/abo npoueayp Ta NoeigoMnATK Npo Taki
3MiHW/gonoBHeHHA [lpopgasButo. Y TakoMy pasi
MpopaBeub MNOBMHEH BUKOHYBaTW Mig 4ac
BMKOHaHHA 3aMOB/EHHA MNOJIOXKEHHA, 3MiHEHI
Mokynuem Ta nosigomneHi lpopasBuro B paMkax
npoueayp Ta/abo Koaekcy.

8. DIVERSITY. Seller acknowledges Buyer’s
commitment to diversity, both for its own
workforce, and within its supplier base
through Buyer’s Supplier Diversity Program.
Buyer’s Supplier Diversity Program seeks to
increase opportunities for small businesses
and diverse businesses (businesses owned
or operated by historically underutilized
population groups, such as women,
minorities, veterans, persons with disabilities
and others) to participate in Buyer’s
contracts and subcontracts. To that end, for
any permitted subcontract under this Order,
Seller agrees to seek out and provide
commercially reasonable opportunities for
small and diverse businesses as described
above to participate in such subcontracts to

8. PIBHOMAHITHICTb. MpopgaBeub BU3Hae
npuxmnnbHicTb MNMokynuAa A0 pi3HOMAaHITHOCTI, AK ANA
BNnacHoi pobouoi cunun, Tak i B Mexax 6asu mnoro
rnocrtavasnbHuKiB Yepes NporpamMy pisHOMaHITHOCTI
rnocTtavasibHuKIB Mokynua. Mporpama
pPiZHOMaHITHOCTI nocra4vasnbHUKIB Mokynua
CNpAMOBaHa Ha PO3LUMPEHHA MOX/INBOCTEW AONA
Manux nignpueMcTs Ta PisBHOMaHITHUX NiANPUEMCTB
(mignpuemcTs, wWo HanexaTtb abo ynpaBnArTbCA
iCTOPUYHO  HeadoCcTaTHbO  BMKOPMCTOBYBAHMMM
rpynamMuy HacesneHHs,

TakKMMU AK XXIHKW, MEHLUMHW, BeTepaHu, ocobu 3
o06MexXeHUMN MOXK/TMBOCTAMM Ta iHLWI) BpaTu yyacTb
y KOHTpakTax Ta cybkoHTpakTtax [Nokynus. 3 uieto
MeToto, AnA 6yab-AKoro [03BOsIEHOro cybnigpaay B
pamkax LbOoro 3aMOBNeHHs, Mpopaseub
NOroA>KyeTbCA LUyKaTW Ta HajaBaTu KOMEPLINHO
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the extent consistent with the efficient
performance of services. Buyer invites and
encourages small and diverse suppliers to
identify themselves as part of the contracting
process. If Seller is not a small or diverse
business, Seller agrees, upon the request of
Buyer, to report spend with small and diverse
businesses: (i) subcontracted under this
Order, and/or (ii) generally (not directly for
this Order). In addition, Seller agrees to
provide information concerning its workforce
diversity efforts to Buyer upon request.

o6rpyHTOBaHI MOXX/TMBOCTI Mannm Ta
pPi3HOMaHITHMM NiANPMEMCTBAM, AK ONMNCAaHO BULLLE,
6paTn yyacTb y Takux cybnigpagax B Tin Mipi, B AKiN
Le BignoBigae ebeKTMBHOMY HaJaHHIO NOCAYT.
Mokyneub 3anpollye Ta 3aoxo4dye Manux Ta
PiBHOMAHITHUX NocTadanbHUKIB igeHTUdIKyBaTH
cebe B npoueci yknagaHHA KOHTPakTiB. AKLLO
MpopaBua He € ManuM abo amBepcudiKoBaHUM
nignpnemMmcTteoM, [lpogaBeub NOroaXyetbcda, Ha
BMMory NMokynuga, 3BiTyBaTM NMpo BUTPaTK 3 MannMm
Ta guBepcudikoBaHMMK nianpuemctBamu: (i)
cybnigpagHMKamMm B paMkax LbOoro 3aMOB/EHHS,
Ta/abo (ii) 3aranom (He 6esnocepenHbO ANA LbOro
3amoBneHHs). Kpim Toro, NpogaBeub NOroa>XyeTbcs
HapaBaTu [lokynueBi Ha Moro 3anut iHdopMaLito
npo CBOI 3ycunna o000 3abe3neyeHHs
pi3HOMaHITHOCTI pobou4oi cunu.

9. SHIPPING; RISK OF LOSS; PACKAGING.
Shipments of goods shall be made to the
destinations specified by Buyer. Unless
indicated to the contrary on the face of this
Order, all shipments shall be made F.O.B.
destination, freight prepaid. Seller shall
deliver all goods to a carrier for shipment by
carrier to Buyer. Title to all goods and/or
services (other than licensed products) will
vest in Buyer upon delivery. Seller shall own,
and shall bear the risk of loss for, such goods
until Buyer receives the goods. If the goods
originate outside the Buyer’s location, Seller
shall be the importer of record, with
responsibility for obtaining clearance of the
goods through customs and for payment of
any duties and/or import fees. All shipping
documents must carry the correct lot
number, product identification, purchase
order number and the desighated receiving
dock. Each unit must be tagged with the
shipper's name, description of the goods,
purchase order number, lot number,
receiving dock and product department (if
applicable). Delivery shall not be deemed

9. BIOBAHTAXXEHHA; PU3NK BTPATU; YIMAKOBKA.
MocTaBkM TOBapiB 3A4IMCHIOKOTBCA B MYHKTMU
npu3HayveHHsa, BkasaHi lNokynueM. AKLWO B TEKCTI
LLlboro 3aMoB/feHHA He BKa3aHO iHLLe, BCi MOCTaBKMU
3aincHioTbCcA Ha ymoBax F.O.B. 3 nonepegHboro
onnatoto  ¢paxty. [llpopmaBeub 3060B'A3aHUN
0OCTaBUTU BCi TOBapW NMepeBi3HUKY ANA BiaNpaBku
nepesisHMKOM [Nokynuesi. [1paBo BNacHOCTi Ha BCi
ToBapu Ta/abo nocnyrn (KpiM  niueH30BaHUX
npoaykriB) nepexogutb Ao [lokynua nicna
poctaBku. [NpogaeeLb € BNaCHUKOM TakMX TOBapIB i
Hece pPU3KUK IXHbOT BTPaTU 40 MOMEHTY OTPMMaHHA
ToBapiB NokynueM Ha canTi.. AKLLO0 ToBap NOXo4UTb
3a MeXXaMum MiCLLe3HaxoaXXeHHA MokynuA,
Mpopaseub € odilinHMM iMnopTtepom,
BignosiganbHMM 3a MUTHe 0QOPM/IEHHA TOBapy Ta
3a cnnaty 6yab-akux MUT Ta/abo iMNopTHMX 360piB.
Yci ToBapocynpoBigHi 4OKYMEHTUN NMOBUHHI MICTUTK
npaBMNbHUN HOMEpP NapTii, ineHTMdikauito ToBapy,
HOMep 3aMOBJ/IEHHA Ha KyMiBMO Ta BKa3aHWUM NYHKT
npunomy. KoxxHa oauHuuA TOoBapy Mae O6ytu
no3HadyeHa 6upKoOK i3 3a3HAYEHHAM  iIMeHi
BiANpaBHMKa, ONMUCy ToBapy, HOMepa 3aMOB/IEHHA
Ha nocTaBky, HOMepa napTii, ogep>yBaya Ta
TOoBapHOro Bigainy (AKWo ue Moxnmeo). lNocTaBka
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complete until the goods have been actually
received by Buyer. All deliveries must be on
weekdays during normal business hours to
the address indicated on the face hereof,
unless otherwise agreed to by Buyer. All
goods covered by this Order shall be suitably
packed or otherwise prepared for shipment
(a) consistent with good commercial
practices and all applicable laws, and to
ensure that no goods are lost or damaged
before, during or after transit. Seller will
include two itemized packing lists with each
shipment, and bills of lading with any invoice
for deliveries.

He BBa>Xa€eTbCsA 3aBEpPLUEHON, AOKW TOBap He byae
dakTnyHo oTpuMaHmm [lokynuem. Bci noctaBku
MOBUHHI 3AiNCHIOBATMCA B poboui AHIi NpoTArom
3BMYanMHoro poboyoro vacy

3a agpecoto, BKasaHO Ha obknaauHLi Lboro
Loroeopy, akwo lNokyneub HE NOrogUTbCA Ha iHLUE.
Yci ToBapu, Wo nignagatoTb Nig At Uboro
3aMOB/IEHHA, MNOBUHHI OyTM HaNe>XXHUM YNHOM
yrnakoBaHi ab6o iHWWM YMHOM MiaroToBAeHi 0o
BianpaBneHHsa (a) BIiAMNOBIiAHO A0 HaNexHoi
KOMEpPLiNHOI NpakTUKM Ta BCiX 3aCTOCOBHUX
3aKOHiB, a TakoX Aana sabesnevyeHHA Toro, L0060
>XoaeH Toeap He 6yB BTpaveHnin abo noLKoa>XKeHUN
0o, nig yac abo nicna TpaH3nty. lNpogaeeub Mae
npuknactm pgea eksemnnapum crneuudikadii oo
KOXHOI BignpaBkM Ta HaknagHi [0 KOXHOro

paxyHKy-baKkTypu.

10. DELIVERY. Time is of the essence of this
Order, and if delivery of goods or services is
not completed by the time promised, Buyer
reserves the right, without Lliability and in
addition to other rights and remedies: (i) to
rejectincomplete deliveries or services, (ii) to
terminate this Order by notice effective when
received by Seller as to goods notyet shipped
or services not performed, (iii) to purchase
substitute items and charge Seller with any
loss incurred, (iv) to receive a full refund of
any amounts paid for goods or services not
delivered or accepted, (v) to return at Seller's
risk and expense all or any part of a
nonconforming delivery, and (vi) to hold
Seller accountable for any loss or additional
costs incurred. Buyer’s receipt or
acceptance of all or part of a nonconforming
delivery does not constitute a waiver of any
remedy Buyer has under this Order or under
applicable law. The Supplier is not entitled to
effect delivery before the stated delivery time
or to make partial deliveries unless agreed in
advance in writing with Buyer. If it is agreed
that the Supplier shall carry out installation

10. NMOCTABKA. Yac € icTOTHOH YMOBOK LbOIo
3amoBneHHA Ta/abo [Horoeopy. Y pasi, akuwo
pocTtaBka ToBapiB abo nocnyr He byae 3aBeplueHa 'y
obiusHMM TepMiH, lNokyneub 3anuwiae 3a coboto
npaeo, 6e3 >X0AHOI BiAMOBIAANbHOCTI, @ TaKoX Ha
popatok A0 iHWMX npaB Ta 3acobiB npaBoOBOro
3axucTy, BXWUTU BignosigHUX 3axodie, a came (i)
BiAMOBUTMCA Bio He3aBepLUeHMX MocTaBok abo
nocnyr, (ii) posipsati Ue 3aMOBMIEHHA LUISAXOM
MoBiAOM/EHHA, AKe HabyBae UYMHHOCTI 3 MOMEHTY
oTpuMaHHa lNpogaBueM, OO0 TOBApIB, AKi We He
6ynu BigBaHTaXeHi abo nocnyr, aki He 6ynu HagaHi,
(iii) npnobatn TOBapM Ha 3aMiHy Ta CTATHYTU 3
MpopaBua 6yab-aki MoHeceHi 36uTku, (iv) oTpumatm
MOBHE BiALIKOAYBaHHA Oyab-AKNUX CYM, CrijlayeHunx
3a ToBapu abo nocnyru, aki He 6ynu gocTtasrneHi abo
NPUNHATI, (V) NOBEPHYTM Ha PU3UNK Ta 3a paxyHOK
MpopaBua Bcto abo 6yab-Ky 4acTUHY MOCTaBKW,
AKa He Bignosigae BmMoram, Ta (vi) NoknacTn Ha
MpopaBuAa BiANOBIAANbHICTE 3a MOHECEHI HUM
36utkn abo gopatkoBi Butpatn. OTpuMaHHA abo
NpunHATTA MoKynuem Bciei abo YaCTUHM NOCTaBKM,
Lo He BignoBigae BMMOram, He € BigQMOBOIO Bif,
O6yob-AKoro 3acoby npaBOBOro 3axucTy, AKUW
Mokyneub ™Mae 3a uumMm 3amMoBneHHAM abo 3a
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work or that performance testing shall be
carried out in connection with delivery, the
goods and/or services will not be deemed to
be delivered until such performance testing
is finalized and Buyer has approved the
installation in writing.

UMHHUM 3aKoHOoAaBCTBOM. [locTavyanbHUK He Mae
npaea 3AiNCHIOBATUM MOCTaBKYy A0 3a3HayeHoro
TEpMiHY nocTtaBkm abo 3aiNcHoBaATUM 4acCTKOBI
NocTaBKW, AKLLO Lle He noroaXeHo 3aspanerigb y
nncobMoBin ¢opMi 3 MNokynueM. AKLLO NOrogykeHo,
wo lNNocTtayanbHUK MOBMHEH BWUKOHATW MOHTaXHI
pob6otn abo WO y 3B'A3KYy 3 MnocTaBkot b6yae
npoBeAeHO TeCcTyBaHHA MPOAYKTUBHOCTI, TOBapu
Ta/abo rnocnyru He 6yayTb BBaXkaTumcs
nocTaBneHNMM, NoKM Take TeCTyBaHHSA
NpoAyKTUBHOCTI He Byae 3aBepLueHo i NMokyneub He
CXBa/nUTb YCTaHOBKY B MMCbMOBI GpOpMi.

If the Supplier can foresee or should have
foreseen that there is a probability that the
delivery of the goods and/or services or part
thereof will be delayed, the Supplier shall
forthwith notify Buyer accordingly stating the
reason for and expected duration of the
delay. Supplier shall use its best efforts to
reduce any delay and to minimize the harmful
effects of such delay.

Axkwo T[lloctauanbHUK MoXe nepepbauntn abo
noBuHeH 6yB nepenbaynTu, WO iCHYE NMMOBIPHICTb
3aTpUMKKM MocCTaBKK ToBapiB Ta/abo nocnyr abo ix
yactuHu, [locTayanbHUK  MNOBUMHEH  HeramHo
nosigoMmntn npo ue [lokynua i3 3a3Ha4yeHHAM
NPUUYMHN Ta OuYikyBaHOI TPWBAaNoOCTi 3aTPUMKMU.
MocTavanbHUK AoKaae BCiX MOXINBUX 3yCUb ANA
CKOpPOYeHHA O6yab-AKOi 3aTpUMKK Ta MiHiMisalii
HeraTMBHUX HacNigKiB Takol 3aTPUMKMU.

11. TERMINATION. Buyer may terminate this
Order or any part thereof with or without
cause upon written notice to Seller. Upon
receipt of notice of such termination, Seller
shall immediately stop all goods or services
in process, and shall immediately cause any
of its suppliers or subcontractors to cease
such goods or services in process. Seller
shall not be paid for any goods and/or
services processed after receipt of the notice
of termination, nor for any costs incurred by
Seller's suppliers or subcontractors which
Seller could reasonably have avoided. Seller
shall not unreasonably anticipate the
requirements of this Order. Buyer may also
terminate this Order or any part hereof for
cause in the event of any default by Seller, or
if Seller fails to comply with any of the terms
and conditions of this Order. Events of
default shallinclude, but not be limited to, (a)
Seller's failure to deliver goods or render

11. MNOPUMUHEHHA. T[lokyneub M™Mae npaBo
MPUNUHNTK Ai0 Uboro 3aMoB/IEHHA, NOBHICTHO abo

yacTtkoBo, 3 6yab-aAKkoi npuunHKu abo 6e3 i
3a3HayeHHsA, LWNAXOM  HagaHHA  MUCbMOBOTO
nosigomneHHa [lpopasuto. [licnAa oTpuMaHHA

NMoBiAOMMEHHA HeramHo 3MycuTun 6yab-AKoro 3i
CBOiIX nocTavdanbHUKiB abo  cybnigpagHukis
NPUNMHUTM Taki ToBapu abo mocnyru B MpoLEcCi.
lMpopaBeub He OTpUMye onnaty 3a 6yab-aki ToBapu
Ta/abo nocnyrk, HapgaHi nicnA  OTPUMAaHHSA
MoBiAOM/IEHHA NPO po3ipBaHHA [JoroBopy, a Takox
3a Oyab-aKki BUTpPaTK, MOHECEHI MocTayanbHUKaMu
abo cybnigpagHukamm lNpopgasuga, sknx NpoagaeeLlb
Mir 6n o6brpyHToBaHO YHUKHYTW. [lpogaBeub He
noBuHeH 6e3nigcTaBHO O4ikyBaTW BMMOI LbOrO
Mopagky. MNMokyneub MOXe TakoX APUMUHUTU Lit0
uboro 3amoBneHHA abo 6yab-AKOi MOro 4acTUHU 3
NPUYMHN B pasi BMHUKHEHHA 3a 3aMOBYyBaHHAM
MpopasuemM, abo AKLLLO Mpopaseub He
LOTpUMyeTbCcA Byab-AKMX YMOB LLbOro 3aMOB/IEHHSA.
Bunagkn HeBMKOHaHHA 3060B'A3aHb BK/HOYAKOThb,
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services within this Order, (b) Seller's failure
to make progress in the performance of its
obligations under this Order reasonably
satisfactory to Buyer, (c) deliveries of goods
which are defective or which do not conform
to this Order, (d) failure to provide Buyer with
adequate assurances of future performance,
(e) the appointment of any trustee or receiver
for any substantial portion of Seller's assets,
any assignment for the benefit of Seller's
creditors, Seller is insolvent, files for
bankruptcy or is adjudged bankrupt (f) Buyer
determining, in good faith, that any of its
material or equipment used in connection
with the goods and/or services is in danger of
destruction or damage, or that Buyer’s title
thereto is in jeopardy or (g) Seller's breach of
any provision contained in this Order. In the
event of Buyer's termination for cause, Buyer
shall not be liable to Seller for any damages
sustained by reason of the termination, and
Buyer shall have all rights and remedies
provided at law and in equity. In the event of
any termination of this Order, Buyer may
procure, upon such terms and in such
manner as Buyer may deem appropriate,
goods and/or services comparable to the
cancelled goods and/or services, and Seller
will be liable to Buyer for any excess cost of
such comparable products. Further, Buyer
may require Seller to deliver, in the manner
and to the extent directed by Buyer, any
completed or partially completed goods
and/or services, against Buyer’s payment of
the portion of the price properly allocable to
such goods and/or services. In the event of
termination pursuant to this section, all
deposits or prepayments shall be deemed to
have been held in trust for Buyer’s benefitand
will be returned to Buyer promptly upon
request. The obligations of the parties under
this Order that by their nature would continue
beyond the termination, cancellation or
expiration of this Order shall survive

ane He obMexytoTbeA: (a) HespaTHicTb lNMpoaaBus
nocTtaBuUTM ToBapu abo HagaTu NOCAyrn B pamkax
uboro 3amoBneHHs, (b) He3gaTHicTb [lpoaaBusA
OOCArTM Nporpecy y BUKOHaHHI CBOiX 3060B'A3aHb
3a UMM 3aMOBMEeHHAM, AKMM 6K 3a40BOMbHSAB
MokynuAa, (c) noctaBka pedekTHUX ToBapiB abo
TOBapiB, AKi He BiAMOBIAAOTb LbOMY 3aMOB/NEHHIO,
(d) HeHapaHHA MokynueBi HaNeXXHMUX rapaHTin Woa0
ManbyTHbOTO BUKOHaHHSA 3060B'A3aHb, (e)
npuaHaveHHsa 6yab-AKOoro AoBipeHoi ocobu abo

ooep>kyBaua pAana Oyab-aKoi 3Ha4yHOi YacTUHU
aktmBiB [MpopaBus, O6yaob-AKOi MepeycTynky Ha
KOpPUCTb Kpeoutopis MpopasuA,

HennaTocnpoMOXHOCTI [lpogaBuda, NogaHHA HUM
3aABM npo 6aHkpyTcTBO abo BW3HAHHA MOro
6aHkpytoM (f) po6poCcoBICHOrO  BM3HAYEHHA
MokynueMm, wo 6ygb-AKMn Knoro Matepian abo
obnagHaHHA, WO BUKOPUCTOBYETbCA Yy 3B'A3KY 3
ToBapamm Ta/abo nocnyramu, nepebyBae nig
3arpo30t0 3HULLEHHA abo MoLUKOAXKEHHA, abo Lo
npaBo BAacHocTi NoKynuAa Ha HMX 3HaXxoAUTbCA nig
3arpo3oto, abo (g) nopyluieHHs lNpopaBuem 6yab-
AKOrO MONOXEHHA, WO MICTUTbCA B  LbOMY
3aMOB/EeHHI. Y pasi posipsaHHa [oroeopy
Mokynuem, lNMokyneub He Hece BiAMOBIAANbHOCTI
nepen lNpopgaBuemM 3a 6yab-aKi 36UTKM, MOHECEHI
BHacnigok posipeaHHa [oroeopy, i MNokyneub Mae
BCi npaBa Ta 3acobu 3axucty, nepenbauyeHi
3aKOHO4AaBCTBOM Ta NpaBOM chpaBedinBoOCTI. Y
pasi 6yab-AKOro po3ipBaHHA LbOro 3aMOB/EHHA
Mokyneub MoXe npuabaTn Ha TakMx ymMoBax i B
Takmn cnoci6, akmn [lokyneub BBa)xaTume 3a
nouinbHe, ToBapw Ta/abo nocnyrn, MopiBHAHI 3
aHynbOoBaHMMM ToBapamum Ta/abo nocnyramu, i
MpopaBeub HecTMMe BignoBiganbHICTb nepea
MokynueM 3a 6yab-AKy Hag/IMLLIKOBY BapTiCTb TaKMX
nopiBHAHHMX ToBapiB. KpiM Toro, lMokyneub Moxe
BuMaraTu Big lNpopaBua gocrtaBuTM, B Nopaaky Ta
obcasi, BM3HAYEHOMY Mokynuem, Oynb-aKi
3aBeplUeHi abo 4acTKOBO 3aBepLUeHi ToBapu Ta/abo
nocnyru, npotn onnatn NMoKynuemM 4acTUHU UiHW,
HaneXHMM 4YMHOM BigHEcCeHOoi OO0 Takux ToBapiB
Ta/abo nocnyr. Y pasi npunnmHeHHA BiAMOBiAHO A0
LbOro po3giny,




Crakedn

termination, cancellation or expiration of this
Order.

BCci peno3mtn abo nepegonnata BBa)kakoTbcA
TakuMu, Lo 36epiratoTbca B AOBIPYOMY MOpsOKY Ha
kopucTtb lNokynua i 6yayte noBepHyTi lokynuesi
onepaTtMBHO 3a 3anntoM. 3060B'A3aHHA CTOpPIH 3a
UMM 3aMOBNEHHAM, fAKi 3a CBOIM XapaKTepoMm
NnpPoaoBXYHTb aiatn nicna MPUNUHEHHS,
aHyntoBaHHA abo 3akiHYeHHA TepMiHy Aii Lboro
3aMOBMEeHHA, 3anuMLarTbCA  YMHHMMKU  Micns
MPUNWHEHHA, aHyNtOBaHHA abo 3aKiHYeHHA TEPMiHY
Aii uboro 3aMoBNEeHHA.

12. PAYMENT. Buyer shall pay Seller the price
stipulated herein for goods and/or services
delivered and accepted in accordance with
this Order. Unless otherwise set forth in this
Order or agreed by Seller and Buyer in writing,
payment terms are net 90 days from the later
of the date Buyer receives Seller's invoice or
the date on which Buyer accepts the
Products (or such lesser time as required by
applicable law). No payments will be made
by Buyer without an invoice containing
supporting detail and a reference to the
applicable  Purchase Order Number.
Supporting details should include, as
applicable, VAT, all taxes/duties, packaging,
delivery cost, installation, documentation,
initialization, testing, approvals, certificates
etc, the price for the goods and/or services
excluding VAT and duty according to
applicable VAT regulations, the customs and
excise authority’s standard number for
imported products. (Buyer reserves the right
to demand reimbursement for customs and
excise duties from the Supplier.) Seller will
pay all taxes in connection with the sale or
delivery of the goods and/or services to
Buyer; except applicable sales taxes that
Seller states as a separate line item on each
quotation and invoice. All payments will be in
Buyer’s local currency. Upon receipt of
payment from Buyer, Seller will promptly pay
each subcontractor in full, and Seller will

12. OMNIATA. lMokyneub cnnadye [pogaBLto UiHy,
3a3HauyeHy B LbOMY OOKYMEHTi, 3a ToBapu ta/abo
nocnyru, WO MNOCTaBAAKTbCA Ta MPUMMaKOTbCA
BignoBiAHO A0 uUboro 3aMoBneHHA. AKLWO iHWe He
nepeanbayeHo uuM  3aMoBieHHAM abo He
noroa>keHo [NpopasueM i NMokynueM y nNMCbMOBIN
dopMi, TepMiH onnaTtu ctaHoBUTb 90 OHIiB 3 AaTtn
oTpuMaHHA lMNMokynueM paxyHky-dakTypu lNpoaasua
abo 3 patn npunHATTA MNMokynueM lMpoaykuii (a6o 3
6inbLL KOPOTKOro TepMiHy, nepeabayeHoOro YNHHUM
3aKoHOAaBCTBOM). [MoKkynelb He Byae 3AiMCHIOBaTU
XOAHMX nnaTexie 6e3 paxyHky-dakTtypu, Lo
MIiCTUTb NIATBEpPO KYHOUi AaHi Ta nocunaHHA Ha
BiANOBiAHMA HOMep 3aMOBAEHHA Ha MNOCTaBKY.
JonoMi>kHi getani NMoOBUHHI BKAOYaTU, BignoBiaHO

no swumor, (4B, Bci nopgatkn/muTa, ynakoBka,
BapTiCTb [O0OCTaBKW, YCTaHOBKa, [OO0KyMeHTauis,
iHiLianizauis, TeCTyBaHHA, Y3roa>keHHs,

ceptndikatu i T.4., uiHa Ha ToBapwu Ta/abo nocnyrm
6e3 NAB i muTa BignosigHo Ao gitounx npasun MNAB,
CTaHOapPTHUI HOMEP MUTHOTO Ta aKkLM3HOI0 OpraHy
Ona iMmnopTtHoi npoaykuii. (Mokyneub 3anuilae 3a
cob0oro NpaBo BMMaraTu BigLIKOAYBaHHA MUTHUX Ta
akun3Hux 36opiB Big MNoctavanbHunka.) Npoagaeeupb
cnnavye BCi nogaTku y 3B'A3Ky 3 npogakeM abo
[ocTaBKoK ToBapiB Ta/abo nocnyr Nokynuesi; 3a
BMHATKOM 3aCTOCOBHUX MogaTtkiB 3 npogaxy, ki
MpopaBeub 3a3Ha4Yae OKPEMUM PAAKOM Yy KOXHIM
LiHOBIM Npono3unLii Ta paxyHKy-dakTypi. Bci nnatexi
6ynyTb 34incHIoBaTMCA Y MicueBin BantoTi [Mokynua.
Micna oTpuMaHHA nnatexy Big Nokynua Npoaaseub
HeramHo po3paxyeTbca 3 KOXXKHUM cybnigpaaHNKoOM
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require each subcontractor to similarly make

y noBHoMy o6csasi, i lNpoaaBeub BUMaratuMe Bif

prompt payments to each of its | kokHOro cybnigpagHMka 34iMCHIOBATM aHanoriyHi

subcontractors. HeramHi  po3paxyHKM 3 KOXHWUM 3i  CBOIX
cybnigpagHuKiB.

13. CONFIDENTIALITY. 13. KOH®IAEHLUINHICTD.

Seller shall consider all information | lpogaBeub po3rnspgae Bcl iHPopMaLlito, HagaHy

furnished by Buyer or its affiliates in any
manner whatsoever, including but not limited
to the terms of this Order, all trade secrets,
technical know-how, descriptions, recipes,
manufacturing instructions and models, and
any scientific and financial information to be
confidential ("Confidential Information").
Seller agrees: (i) to hold all Confidential
Information in confidence and not disclose it
to any third party; (ii) not to use Confidential
Information for any purpose other than to
fulfill Seller’s obligations under this Order,
unless Seller obtains written permission from
Buyer; and (iii) to use at least the same
degree of care, but no less than a reasonable
degree of care, to safeguard the Confidential
Information as it employs with respect to its
own information of a similar nature. Uponthe
expiration or earlier termination of this Order,
or upon Buyer's request, Seller and any
subcontractors of Seller agrees promptly to
return to Buyer, or destroy, all documents or
other tangible materials containing and/or
embodying any of the Confidential
Information (including, without limitation, all
copies, reproductions, summaries and notes
of the contents thereof), and to certify that all
such Confidential Information has been
returned to Buyer or disposed of in a manner
approved by Buyer. Seller shall make every
reasonable effort to insure that each of its
employees who are involved in the
performance of Seller's obligations under
this Order will abide by the nonuse and
confidentiality obligations as set forth in this
paragraph. The obligations of the parties

Mokynuem abo noro adininosaHnmm ocobamm 6yab-
AKNUM crnocobom, BK/IHOYAKOUM, ane He
06MeXyrumncb yMOBaMU LbOro 3aMOB/EHHA, BCi
KOMEpPLUiNHIi TaeMHULi, TexHiYHi Hoy-xay, onucwm,
peuenTu, BUPOOHMYI IHCTPYKLiT Ta Mogeni, a Takox
Oynb-AKy HaykoBy Ta ¢iHaHcoBYy iHpopMauito, fK
KOHdigeHuUinHy («KoHoigeHUinHa iHbopMauia»).
MpopaBeub norogxyetbcA: (i) 36epiratm BCHO
KoHdigeHUiMHY iHPOpMauito B TaeMHMULUI Ta He
posronowyBatn ii  TpeTiMm ocobam; (ii) He
BukopucTtoByBatn KoHdigeHuinHy iHbopMauito 3
6yAb-AKOH iHLLOK METOH, OKPIM AK ANA BUKOHaHHA
3060B'A3aHb [lpoaaBus 3a UMM 3aMOBMEHHAM,
Akwo NMpopaeelb He OTPUMAE MMCbMOBOTO A03BONY
Big MNMokynua; Ta (iii) BMUKOpUCTOBYBaATU NPUHANMHI
TakulM camum CcTyniHb obepexkHocTi, ane He
MeHLUNN, HIDK PO3YMHUN, ona 3axucTty
KoHoigeHUinHOT iHPOopMaLii, AKMM BiH 3aCTOCOBYE
0O CcBOei BnacHoi iHdopMauii aHanoriyHoro
xapaktepy. [licna 3akiHUeHHA TepMiHy paii abo
OOCTPOKOBOro po3ipBaHHA Lboro 3aMoBneHHs, abo
Ha Bumory [lokynusa, [lpogaBeub Ta Oyab-AKi
cybnigpagHuku MNMpoaasua Norog>KyrTbCA HeramHo
noeepHyTM MNokynuesi a6o SHNLLMUTU BCi OKYMEHTU
abo iHWi maTepianbHi MaTepianu, Wo MicTATb Ta/abo
BTiFOKOTE Oyab-aky KoHoigeHUinHy iHpopMauito
(BKtOUAKOUMU, 6e3 obMeXXeHb, BCi Konmii,
penpoaykuii, pestoMe Ta NPUMITKM Wo[o iX 3MicTy),
a TakoXX 3acBigynTu, Wo BcA Taka KoHoigeHUiMHa
iHpopMauia 6yna noeepHyta [lokynueBi abo
yTunisoBaHay crnoci6, 3ateepaxxeHnin MNokynuem.

MpopaBeub goknage BCiX PO3YMHUX 3yCwub, L06
rapaHTyBaTy, LLLO KOXEH 3 MOro cniBpobiTHUKIB, AKi
6epyTb y4acTb y BUKOHaHHI 3060B'a3aHb NpogaBuyA
3a uuMm 3amoBnieHHAM, Oyaoe AoTpuMyBaTUCA
3060B'A3aHb oao0 HEBMKOPUCTaAHHA Ta
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under this section shall survive termination,
cancellation or expiration of this Order.

KOH}IAEHUINHOCTI, BUKIAOEHUX Y LbOMY MYHKTI.
3060B'A3aHHA  CTOpPIH 3@ UMM  PO3AI/IOM
3anMwarnTbca B CWAi NicnAa  NMPUNUHEHHA,
aHyntoBaHHA abo 3aKkiHYeHHA TepMiHy Aii uboro
3aMoB/eHHHA.

14. INTELLECTUAL PROPERTY. During the
term of this Order, Buyer may provide to
Seller certain proprietary information and
materials, including without limitation,
certain biological or chemical materials, and
copyrights, patents, trademarks, trade
secrets and any and all other intellectual
property trade names and logos (collectively,
"Buyer Materials") for Seller's use in providing
goods or services hereunder. Such Buyer
Materials include any constituents, progeny,
mutants, derivatives or replications of or
from the materials themselves. Buyer shall
retain all right, title and interest (including
without limitation all intellectual property
rights) in and to such Buyer Materials. No
rights are being conferred to Seller hereunder
to any Buyer Materials. Seller grants to Buyer
an exclusive license for all intellectual
property rights throughout the world without
restrictions on the maximum term of such
rights that are necessary or useful for Buyer
and its Affiliates to use the goods and/or
services. Seller will return Buyer Materials to
Buyer upon termination of this Order or upon
Buyer’s request. Seller agrees: (i) to
reasonably safeguard Buyer Materials from
damage and loss, (ii) not to transfer such
Buyer Materials to others, and (iii) to use
Buyer Materials solely in furtherance of
Seller’s obligations under this Order.

14. IHTENEKTYAJZIbHA BJIACHICTb. [lpoTtarom
CTPOKYy aii uboro 3aMoBrneHHa [lokyneub MoXe
HagaBatn [lpopaBuro neBHy iHbopMauito Ta
MaTepianu, WO € BNacHicTio, BKAto4daroun, 6e3
obmexxeHb, NeBHi 6ionoriynHi abo xiMiyHi MaTepianu,
a TakoXX aBTOPCbKi NpaBa, NaTeHTU, TOProei Mapku,
KOMepUiHi TaeMHuUi Ta Oyab-Aki iHWi 06'ekTn
iHTenekTyanbHOI BflaCHOCTI, TOProsi Ha3BW Ta
norotmnu (pasoMm - «Matepiann [lokynua») anAa
BMKOpUCTaHHA NpogaBueM y HagaHHI ToBapie abo
nocnyr 3a umMm [lorosopoM. Taki MaTtepianu nokynuA
BK/ItOUaloTh Byab-AKi CK1agoBi, HaWaakm, MyTaHTu,
noxiaHi abo pennikauii cammx matepianie abo 3 HUX.
Mokyneupb 36epirae Bci npaBa, TUTYNU Ta iHTEPecKH
(Bkntouatoun, 6e3  obMexeHb, BcCi npaBa
iHTeNekTyanbHOI BMacHOCTI) Ha Taki Martepianu
Mokynua. 3a uyum [forosopom [lpopaBeub He
OTPUMYE >XOOHWX npaB Ha 6yab-aki MaTtepianu
Mokynuga. MNpogaBeub Hagae MNokynuesi BUKNHOUHY
NiLEeH3it0 Ha BCi NMpaBa iHTeNnekTyasbHOI BAACHOCTI
Ha BCH Teputopito cBiTy 6e3 06MeXeHb Ha
MakCUMasnbHUW CTPOK Ail Takux npaB, AKi €
HeobxigHMMKM abo KopmncHMU ana Nokynua Ta noro
AdininoBaHnx oci6 gna BUKOPUCTaAHHA TOBapiB
Ta/abo nocnyr. lNpoagaBeub noBepTae Martepianm
Mokynua lMokynuesi nicna NpUNUHEHHA Ail uboro
3amoBneHHA abo Ha BuMory lNMokynus. MNpogaeeupb
noroaXyetbca: (i) Hane>XXHMM 4YMHOM 3axmLaTu
Matepianu lNokynua Big NOLKOOXKEHHA Ta BTpaTw,
(ii) He nepepaaTn Taki MaTepianun lNokynua iHWWM
ocobaM Ta (iii) BuKopuctoByBatTM MaTepianu
Mokynus BUKAKOUYHO ANA BUKOHAHHA 3000B'A3aHb
MpopasuA 3a UMM 3aMOBIEHHAM.

Any documents, information, data, artwork,
concepts, reports, discoveries, inventions,
innovations, copyrightable works or other
intellectual property that is conceived,
discovered, reduced to practice, made or

byob-aki gokyMeHTW, iHpopMauia, A[aHi, TBOpMU
MUCTeUTBa, KOHUEMLIl, 3BiTW, BIiAKPUTTA, BUHaxoau,
iHHOBaLii, TBOPU, LLO OXOPOHAITbLCA aBTOPCbKUM
npaBoM, abo iHWa iHTeneKTyanbHa BNacHicTb, AKa
6yna 3agymaHa, BigkpuTa, peanidoBaHa Ha
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developed by Seller in the course of
performing the services (the "Work") are
"works created to order," as defined in the
Law of Ukraine on copyright and related
rights, for Buyer and, as such, will be
deemed, upon creation, to be assigned to
Buyer. All rights to the Work, including,
without limitation, copyright shall be the sole
and exclusive property of Buyer. Seller hereby
irrevocably transfers all its property rights, it
may have in and to the Work to Buyer, and
shall require anyone working for Seller to
assign to Buyer, all rights including copyright
in such property, ideas and materials. Seller
agrees to execute and obtain execution of any
documents (including assignments)
necessary to accomplish the intent of this
paragraph with no obligation for additional
payment by Buyer beyond that identified in
this Order and specific work requests. During
the term of this Order and thereafter, Seller
shall fully cooperate with, and assist Buyerin
filing patent, trademark and copyright
applications, and otherwise protecting its
right to the Work.

npakTunui, cteopeHa abo po3pobneHa lNpoaasLem B
npoueci HagaHHA nocnyr («Pesynbtatnm Pobit»), €
«TBOpaMun, CTBOPEHMMM Ha 3aMOBMEHHA», AK
BM3HavyeHO B 3akoHi YkpaiHu «[1po aBTOpCbke
npaeo i CyMiXHiI npaea», anAa lNokynuAd, i, AK Taki,
BBa>XaTUMYTbCA TaKMMU, LLLIO 3 MOMEHTY CTBOPEHHA
nepegaHi lNokynuesi. Bci npaesa Ha Peaynbratu
pobit, Bkatouaroum, 6e3 obmexkeHb, aBTOPCbke
npaBo, € €OMHOK Ta BUK/IHOYHOK B/IACHICTIO
Mokynuga. MNpogaBeupb UMM 6e3BIAKNNYHO Nepenae
BCi CBOi MaMHOBI NpaBa, , AKi BiH MOXKe MaTu LWoao
Peaynbrartie pobiT, [Nokynuesi , a TakoXX BMMarae Big
yciX, XTO npautoe Ha [lpogaBuda, nepepatu
MokynueBi BCi NpaBa, BKAOYaO4YM aBTOPCHKi NpaBa
Ha Take ManHo, igei Ta ™Matepianu. lMpoaaBeub
Noroa>kKyeTbCs opopMmnTM  Ta 3abe3neynTun
opopM/ieHHA Oyab-AKMX OOKYMEHTIB (BK/HOYato4m
OOpYyYeHHA), HeobxigHMX ONA OOCATHEHHA METU
LbOro nNyHkTy, 6e3 3060B'A3aHb WOA0 A0AATKOBOI
onnatun 3 60ky Mokynua, OKpPiM TUX, LLLO BU3HAYEHI B
LUbOMY 3aMOBMEHHI Ta KOHKPETHMX 3anutax Ha
BWUKOHaHHA pobiT. [poTarom cTpoky Aii 3aMoBNeHHA
Ta nicna Hboro [lpopgaBeub MNOBMHEH MOBHICTHO
cnienpautoBaTtn 3 lNokynuem Ta gonomaratt MOMy y
noAdaHHi 3aABOK Ha NaTeHTW, TOProBi Mapku Ta
aBTOPCbKi NpaBa, a TakoX iHLWMM YMHOM 3axmLuaTn
CBOi NpaBa Ha Pe3ynbtaTt pobiT.

15. INDEMNIFICATION. Seller shall defend,
indemnify and hold Buyer, its agents and
customers harmless from and against all
damages, claims, loss, cost, liabilities and/or
expenses (including reasonable attorneys'
fees and costs) incurred by Buyer, including,
but not limited to, those arising out of or
resulting in any way from (i) any actual or
alleged defect in the goods purchased
hereunder, (ii) any negligent or willful act or
omission of Seller, its employees, agents or
subcontractors in the performance of the
services hereunder, (iii) Seller's breach of this
Order or failure to comply with any express or
implied warranty as provided herein or

15. BIAWKOAOYBAHHA. lNMpoaaseub 3axmuiatnme,
BiglLKogoByBaTMMe Ta ybeaneuyBatume [lokynus,
MOro areHTiB Ta KnieHTiB Big 6yaob-akmx 36UTKIB,
npeTeHsin, BTpaT, BUTpaT, 3060B'A3aHb Ta/abo
BUTpAT (BK/AOYAtOUM PO3YMHI rOHOpapu agBoKaTiB
Ta BUTpaTU), NoHeceHux lMokynueM, BK/IKOUAOUMU,
ane He 06MeXy4KnCb, TUMU, LLO BUHMKAOTb abo €
Hacnigkom (i) 6yab-akoro daktmyHoro abo
nepeabavyBaHoro gedekTy ToBapis, npuabaHux 3a
umm [orosopomM, (ii) 6yab-akoi Hegbanoi abo
HaBMUCHOI gii un 6e3aianpHocTi MNpopaBusa, Mnoro
npauiBHMKIB, areHTiB abo cybnigpagHukie npu
HagaHHi nocnyr 3a UMM 3aMOB/ieHHAM, (iii)
nopyweHHs [NpogaBueM uboro 3amMoBneHHA abo
HepoTpuMaHHAa NpogaBueM 6yab-akoi npamoi abo




Cakedn

otherwise provided by law, (iv) violation of
any law, ordinance or administrative order,
rule or regulation, and (v) any liability, loss or
expense arising out of the work performed by
Seller or Seller’s agents or subcontractors,
including any claims that arise due to (a)
injury to or death of any person, (b) loss of or
damage to property, or (c) damage to the
environment. This indemnity applies even in
the event of concurrent negligence by Buyer,
but does not apply where the sole cause of
the liability, loss or expense is the willful
misconduct or negligence of Buyer. The
provisions of this paragraph shall survive the
delivery and acceptance of the payment for
the goods or completion and acceptance of
and payment for services hereunder, as the
case may be.

HenpaMoi rapaHrii, nepenbadeHoi UMM
3aMoB/IeHHAM abo iHWKMM 4YMHOM nepenbayeHoi
3aKoHOM, (iv) nopylleHHsa 6yab-AKOro 3aKoHy,
noctaHoBu abo agMiHiCTpaTMBHOIO  Hakaasy,
npasmna abo nonoXeHHsa, Ta (v) 6yab-Akoi
BianoeiganbHocTi, 36utkiB abo BuTpart, WO
BUHMKAKOThb Yy 3B'A3KY 3 po6OTOH, BUKOHAHOH
MpopaBueMm abo noro areHTamMu um
cybnigpsagHuKamm, Bkaroyaroum byab-aKki npeTeHasii,
L0 BUHMKAIOTb Y 3B'A3KY 3 (a) TpaBMyBaHHAM abo

cmepTio  byab-aAkoi ocobu, (6) BTpaToto abo
MOLUKOAXKEHHAM  MalHa, abo (B) wWKoAoto,
3anofidHo  OOBKIAMMO. Lle BigwkoayBaHHA
3aCTOCOBYETbCA HaBiTb Yy pasi ogHo4YacHOoIl
HepbanocTi 3 b6oky Mokynus, ane He
3aCTOCOBYETbCA, AKWO  €OUHOK  MPUYNHORK

BignoBiganbHoOCTi, 36uTkiB abo BUTpaT € yMUCHa
HenpaBOMipHa noeepaiHka abo HepbanicTb
MokynuA. NonoXxeHHA LbOro NyHKTY 3anuwiatoTbeA
UMHHUMM NicnAa AOCTaBKW Ta NPUNHATTA onfaTu 3a
ToBap abo 3aBeplUeHHA Ta MPUUHATTA | onnaTtu
nocnyr 3a unm [1oroBopoM, 3anexxHo Big o6¢cTaBuH.

16. INSURANCE. Seller warrants that it has
the following insurance: (a) comprehensive

general liability insurance, including
products liability coverage, contractual
liability and broad form  vendors

endorsements covering Seller's obligations
under this Order, (b) Workers' Compensation
with coverage and limits as provided by
applicable law, and (c) comprehensive
automobile liability insurance. Seller further
warrants that it shall, prior to performing any
services hereunder, furnish Buyer
certificates of insurance as evidence of (a),
(b) and (c) above from an insurance carrier
reasonably satisfactory to Buyer. Al
insurance provided herein shall contain
provisions permitting coverage to be
cancelled only after thirty (30) days notice to
Buyer. All policies of insurance shall contain

16. CTPAXYBAHHA. lNpopgaseub rapaHTye, LLO BiH
Ma€e HacTyrnHe cTpaxyBaHHA: (a) KOMMAEKCHe
CTpaxyBaHHA 3aranbHoi BignoBiganbHOCTI,
BKNHOUAKOUM CTpaxyBaHHA BignoBiganbHOCTI 3a
NPoAyKLIit0, KOHTpaKTHY BiAMOBiAaNbHICTL Ta
CXBasieHHA MocTavasnbHUKIB LUMPOKOI GopMU, LLO
oxonnotTe 3060B'A3aHHA  [lpogaBus 3a UMM
HakazoM, (b) koMneHcauito npauiBHWKIB i3
nokKpuUTTAM Ta NiMiTM, nepenbayvyeHi YMHHUM
3aKOHO4AaBCTBOM, Ta (C) KOMM/IEKCHE CTpaxyBaHHS
BignoBiganbHocTi aBToMo6inA. lNpogaBeub Takox
rapaHTye, L0 A0 34iMCHEeHHA Byab-AKMX Nocayr 3a
umMm [orosopoM BiH noBuMHeH Hapath [Mokynuesi
CcTpaxoBi cepTmndikaTh Ak gokaa (a), (b)i(c) suwie Big
CTpaxoBOi KOMMaHii, AKa € LifIkoM 3a40BiNbHOKO N4
Mokynusa. BcA cTpaxoBka, HagaHa B LbOMy
OOKYMEHTi, MOBWHHA MICTUTU MONOXKEHHSA, LLO
0O03BONAKOTb CKacyBaTWM MOKPUTTA TiNbKM Micns
Tpmnauatn (30) aHiB nosigomMneHHa [lMokynua. Bci
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an endorsement waiving all
subrogation against Buyer.

rights of

CTpaxoBi Monicu NOBMHHI MICTUTU NiATBEPO>KEHHSA
BiAMOBW Bif ycix npaB cybporauii Big MokynuA.

17. INFRINGEMENT. Seller warrants that the
goods and services and/or their use, sale
and/or consumption, pursuant to this Order
do not and will not infringe any patent,
trademark, copyright or other intellectual
property right and there is no unauthorized
use of proprietary rights of another party.
Seller agrees, upon receipt of notification, to
promptly assume all responsibility for
defense of any suit or proceeding which may
be brought against Buyer or its agents,
customers or vendors for alleged intellectual
property infringement and/or any alleged
unfair competition resulting from similarity in
design, trademark or appearance of goods
furnished hereunder including, without
limitation, all costs of defending such suits or
proceedings, any damages awarded against
Buyer and any amounts agreed upon by
Seller to settle such claims. If the use of
goods and/or services, or any part thereof, is
enjoined due to infringement, or precluded
by settlement, Seller will, at its own expense,
and at its option, either procure for Buyer the
right to continue using such goods and/or
services, replace the same with non-
infringing goods and/or services that conform
to the specifications, or modify such goods
and/or services in a manner acceptable to
Buyer so it becomes non-infringing.

17. NMOPYLWIEHHA. T[lpopmaBeub rapaHTtye, LLIO
ToBapu i nocnyru ta/abo ix BUKOpUCTaHHA, Npoaak

i/abo  cnoXuBaHHA, BIANOBIAHO A0  LbOro
3aMOB/IeEHHA, He nNopywyTb | He 6yayTb
nopywlyBatu 6yab-AKi naTeHTWU, TOBapHi 3HakKW,

aBTOpCbKi npaea abo iHWI npaBa iHTenekTyanbHOI
B/1ACHOCTI | He M™MalTb HecaHKLiOHOBAHOro
BUKOPUCTAHHA MaMHOBUX NpaB iHLWIOI CTOPOHMW.
MpopoaBeub 3060B'A3yeTbCA MNpW  OTPUMAHHI
MoBiAOMNEHHA HeramHo B3ATM Ha cebe BcHlO
BigMNoBiganbHICTb 3a 3aXUCT Byab-aKOro no3osy abo
npoBag)XeHHA, AKi MoXyTb Oyt npen'aBneHi
MokynueBi abo wWoro areHtaMm, KrieHTU abo
nocrayanbHUKM 3a nepegbadyBaHe MOpPYLUEHHA
iHTenekTyanbHOi  BnacHocTi Ta/abo  6yab-Aaky
nepenbavyBaHy HeaobpPOCOBICHY KOHKYPEHLiO B
pe3ynbTaTi CXOXKOCTi B AN3anHi, ToBapHUI 3HaK abo
30BHILUHIN BUrNag ToBapiB, odOPMMIEHNX 3a UMM
[OroBOpoOM, BKNto4aroumn, 6e3 obMexxeHb, byab-aki
BUTPATU Ha 3axMCT Takux No3oBiB abo no3osis,
6yab-aki 36uTtkK, 3aBgaHi Mokynuesi, i 6yab-AKi
cymu, yarogxxeHi lNpopaBueM anAa BperyntoBaHHA
Taknx npeTeH3in. AKWO BUKOPWUCTAHHA TOBapiB
Ta/abo nocnyr, abo O6yab-AKOi iX YacTuHW,
3060B'A3yeTbCA Yy 3B'A3KYy 3 noOpyLleHHAM abo
BUKNOYAETbCA po3paxyHkoM, MNpopaseup byae, 3a
CBil paxyHoK i 3a cBoiM Bu6opom abo npngbatn ana
Mokynus npaBoO Ha NPOLOBXEHHA BUKOPUCTAHHSA
Takux ToBapie i/abo nocnyr, 3aMiHUTM Te came
ToBapaMm Ta/abo nocnyramm, AKi HE MNOPYLUYHTb
BMMoOrm, abo 3aMmiHOBaTK Taki ToBapw Ta/abo nocnyrum
y cnoci6, npunHatH1UM gna MNokynud, wob BiH cTae
TakuM, LLLO HE MOopPYLUYE.

18. ANNOUNCEMENTS, PRESS RELEASES,
RESTRICTION ON PUBLICATIONS. Seller
may not publish any articles or make any
presentations or communications relating or
referring to any of the goods and/or services
or Work (as defined in this Order),

18. AHOHCW, NPEC-PENI3N, OBMEXKEHHA HA
NYBAIKALUII. Mpopaseub He Moxe ny6nikyBaTut
O6ynb-AKki cTatTi abo pobutn Byab-aki npeseHTaLii
abo nosigoMneHHs, wo cTocytotbca  abo
nocunatoTbeca Ha 6yab-aknin 3 ToBapiB i/abo nocnyr
abo pobiT (AK BM3Ha4YeHO B LbOMY 3aMOBMEHHI),
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information or materials obtained or
generated in the performance of Seller's
obligations hereunder without Buyer's prior
written consent. Seller shall not use the trade
name, logos or trademarks of Buyer for any
purpose whatsoever without Buyer's prior
written consent. The Supplier or any
subcontractors of the Supplier may not,
without the express written consent from
Buyer, issue press releases, publish
advertisements or engage in other forms of
advertising in connection with this Order.
Seller will not disclose to others the fact that
Buyer has purchased or plans to purchase
the goods and/or services from Seller, or the
terms of such purchase, without Buyer’s prior
written consent, except as is necessary to
fulfill Seller’s obligations hereunder, or as
required by law.

iHpopMauito abo M™MaTepianu, oTpumMmaHi abo
3reHepoBaHi npu BUKOHaHHI 3060B's13aHb
MpopaBua 3a umm [orosopom 6e3 nonepegHbOi
nncbMoBoi 3arogu MokynuA. NpogaeBelb He MOBUHEH
BMKOPUCTOBYBATM Toproee HalMeHyBaHHS,
norotunu abo toproei Mapku lNokynusa ona 6yab-
AKX uUinen 6e3 mnonepeaHbOi MMCbMOBOI 3roau
Mokynus. MocTayanbHUK abo Oyab-AaKi
cybnigpagHukn [locTtayanbHUKa He MOXyTb 6e3
ABHOI NMcbMoBOI 3rogn [MokynuAa Bupasatn nNpec-
penian, nybnikyatm peknamy abo 3amMaTucA
iHWK1MKM dopMaMm peknamm

y 3B'A3KY 3 UMM 3aMoBneHHaM. lNpoaaBeub He 6yae
po3kpuBaTu iHLWLKMM ocobam Ton ¢pakT, wo Nokyneub
npuabas abo nnaHye npuabatn ToBapu Ta/abo
nocnyrny lNpopgasuda, abo yMoBM Takoi MOKynku, 6e3
nonepeaHboi nNucbMoBOi 3rogun [lokynuA, 3a
BMHATKOM BUMNagkiB, HEOOXiAHWX ONA BMKOHaHHA
3060B'A3aHb lNpogasuda 3a umm [orosopom, abo
BigMNoOBiAHO A0 BUMOT 3aKOHO4aBCTBa.

19. FORCE MAJEURE.

19.1. An extraordinary situation outside the
control of the Parties shall be considered a
force majeure situation if it prevents the
fulfillment of this Order and the Parties could
not reasonably have taken it into
consideration at the time of entering into this
Order or if the consequences of it were not
likely. The Party hindered by force majeure
must document that such situation exists.
The party that wishes to invoke force majeure
must inform the other party of this within 3
days of the incident taking place or could be
expected to take place. In cases of force
majeure, the Parties’ rights and obligations
are suspended until the force majeure
situation ceases to exist. If the force majeure
situation lasts for more than 10 calendar
days, the Party who is not in a force majeure
situation may terminate this Order with
immediate effect. If Buyer has not received
written notice of a force majeure hindrance

19. POPC-MAXOP.

19.1. HapsBuuamHa cwuTyauia, WO 3HaxogmTbcA
nosa KkoHTponem CToOpiH, BBaXaeTbca d¢opc-
Ma>kOpPHOH0, AKLLO BOHA NepeLlKoa>Kae BUKOHAHHIO
uboro 3amoBneHHA | CTOPOHM He Mornu
obrpyHTOBaHO BpaxyBaTW ii nig 4ac yknageHHA
uboro 3aMoBfieHHA abo akuwlo ii Hacnigku 6ynu
ManommoBipHMUMMK. CTopoHa, AKIN NepeLlKoaXKarTb
dopc-MaxKopHi o6CcTaBUHM, MnoBMHHA
OOKYMEHTanbHO MigTBEpPAMTUN  HaABHICTb  TaKoi
cutyauii. CTopoHa, aka 6axxae 3acTtocyBatn popc-
Ma>kopHi 06CTaBMHM, MOBUHHA NOBIAOMUTU MPO Le
iHLLY CTOPOHY NpoTAaroM 3 AHIB MicNA iHUMAEHTY, WO
ctaBcA abo Moxe 6yTu ouikyBaHMM. Y BMNagKax
dopc-MaKopHMXx ob6cCcTaBMH npaBa Ta 060B'A3KMK
CTtopiH NpuUNUHAKOTBCA A0 nNpuUNMHEeHHAa dopc-
Ma>kKopHOT cuTyauii. AKwo dopc-MakopHa cutyauia
Tpueae 6inblie 10 kKaneHgapHux gHiB CTopoHa, Aaka
He nepebyBae y dopc-MaKOpHIM cuUTyauii, Moxe
HEeramHo NPUMNMHUTK 4ito LbOro 3aMoB/IeHHA. AKLLO
Mokyneub He OTpMMaB MUCbMOBOIO MOBIAOM/IEHHSA
npo dopc-MaXKopHi ob6cTaBUHMU NpPOTArom
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within a reasonable time after the Supplier
was aware of or ought to have been aware of
it, Buyer may claim compensation for any
direct and indirect losses which could have
been prevented, had Buyer received written
notice in time.

PO3YMHOro Yacy nicnsa Toro, Ak [octavyanbHUK 3HaB
abo nosuHeH 6yB 3HaTM nNpo ue, lNMokyneub Moxe
BMMaratu BigLIKoAyBaHHA Oyab-aKUX MPAMUX i
HenpAMKUX 36UTKIB, AKi

MOXXHa 6yno 6 3anobirtn, akbm MNokyneub oTpumas
NMMCbMOBE NOBIAOMEHHA BYaCHO.

19.2. In the event of force majeure, which
leads to the impossibility of fulfilling the
obligations, the Parties shall draw up and
sigh an additional agreement, which shall
determine the procedure for termination of
the Order, as well as, if there are grounds for
this, settlements between the Parties.

19.2. Y Bnnagky ¢popc-mMaxkopy, L0 NpMU3BoANTb A0
HEMOXX/TIMBOCTI BMKOHAaHHA 3060B’a3aHb,
CtopoHamMmn  cknapgaetbcA Ta  NiANUCYETbCA
poagaTkoBa yroga, AKOK BM3HA4YaeTbCA MOPAOO0K
npuUNUHeHHA 3aMOoOB/IEHHA, a TakoX, Yy pasi
HagBHOCTI A/9 LUbOro niacrtaB, 3A4iIMCHEHHA
po3paxyHkiB Mi>k CTopoHaMu.

19.3. The Parties enter into this Order and/or
the Agreement during the martial law and
curfew, understand the nature and duration
of these circumstances, and confirm that
their existence will not affect the timely and
proper fulfillment of obligations under the
Agreement. The only exceptions may be
significant changes in objective
circumstances during martial law that may
affect the performance of this Agreement, in
particular the outbreak of active hostilities or
a high threat of air strikes; the introduction of
restrictions on movement/stay; power grid
failures lasting more than 24 hours, which
makes it impossible for the Party to fulfill its
obligations; failures in the operation of
payment systems, which makes itimpossible
to timely transfer or receive funds; adoption
of regulations by public authorities or local
governments that affect the terms and
conditions of payment or provision of
services; etc. In the event of such
circumstances, the Parties shall act in
accordance with the provisions of this clause
of the Terms.

19.3. CrtopoHu yknapatoTb [pgaHe 3aMOBJ/IEHHA
Ta/abo [oroBip nig 4ac Aii BOEHHOro ctaHy Ta
3anpoBag>keHHA KOMEeHAaHTCbKOI roguHu,
pPO3yMilOTb XapakTep Ta TpuBanicTb AaHUX
obcTaBuMH, Ta NiATBEPOKYHOTb, LLO iX iCHYBaHHSA He
BM/IMBAaTMME Ha CBOEYaCcHe Ta HaneXHe BUKOHaHHA
3060B’A3aHb 3a [oroBopoM. BMHATOK MOXYTb
CTaHOBUTU J/MLLE iCTOTHI 3MiHWM 06'eKTUBHUX
ob6cTaBMH Niag Yac Aiil BOEHHOrO cTaHy, AKi MOXYTb
BM/IMHYTU HA BUKOHAHHA Lboro [loroBopy, 3okpema:
noyaTok akTMBHMX 6oMoBUX At abo BUCOKa 3arposa
NOBITPAHUX YyaapiB; BBeAeHHA o06MeXeHb Ha
nepecyBaHHA/nepebyBaHHA; 360i B pobOTI
eneKkTpomepex TpmBanicTio Ginblie 24 roavH, WO
YHEMOXX/TUBNIOE BUMKOHaHHA 30608B'A3aHb
CtopoHoto; 360i B poboTi nnaTi>kKHUX CUCTEM, LLO
YHEMOXK/TUB/HOE CBO€YacHe nepepaxyBaHHA,
OTPUMAaHHA KOLWITIB; MNPUMHATTA HOPMAaTUBHO-
NpaBOBKMX aKTiB opraHamMm gep>kaBHOi Bnagu abo
MiCLUEBOro camMoBpsAyBaHHA, fAKi BMAMBaKOTb Ha
CTPOKM Ta yMOBW onsatm abo HapaHHA MNOCNYyT;
Towo. Y pasi HacTaHHA Takux o6cTaBuH, CTOPOHU
OilOTb BIANOBIAHO [0 MNONOXEHb OAaHOro MYHKTY
YMoB.

20. NO EXCLUSION OR DEBARMENT. Seller
shall not use in any capacity, in connection

20. BE3 BUKNMKOYEHHA ABO 3ABOPOHMN.
MpoaaBeub He MOBUMHEH BUKOPUCTOBYBATU B Oyab-
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with the performance of any services, the
services of any person who: (i) is debarred or
otherwise excluded or disqualified, or, to the
best of its or their knowledge, is under
consideration for debarment; (ii) is excluded,
debarred, suspended, or rendered otherwise
ineligible to participate in healthcare
programs or in procurement or non-
procurement programs (as per applicable
laws) or from similar programs in the
jurisdiction of the Buyer; (iii) has been
convicted of a criminal offense related to the
provision of healthcare items or services; or
(iv) is otherwise subject to any restrictions or
sanctions by applicable government agency
or regulatory body in the jurisdiction of the
Buyer.

AKiN AKOCTI, y 3B'A3KY 3 HagaHHAM 6yab-AKUX MOCAYT,
nocnyru 6yab-skoi ocobu, aka (i) no3baBneHa npaea
3amMaTtuca NiANPUEMHULBKOIK AianbHicTio abo
iHLULMM YMHOM BUK/KOYEHA YK AaunckBanidpikoBaHa,
abo, Hackinbku in abo iM BigoMo, po3rndagaetbeca
nMTtaHHA npo no3baBneHHA npaBa 3anMMaTucs
nignpUEMHNLUBKOK AianbHicTo; (ii) BUKAKOYEHa,
BiACTOPOHEHAa, NpuU3ynnHeHa abo iHWWMM YUHOM
nosbaeneHa npaBa 6Opatu yyacTb y nporpamax
OXOPOHM 340pOB'A abo B nNporpamMax 3akyniBesb Y
He 3akyniBenbHMX nporpamax, BiAnNoOBiAHO A0
UMHHOTIO 3aKOHOZaBCTBa YKpaiHu; (iii) 6yna BM3HaHa
BMHHOK Y BYMHEHHI KPWUMIHANBHOIMO 3M104KHY,
NnoB'A3aHOro 3 HagaHHAM MeaudHKXx ToBapie abo
nocnyr; abo (iv) nmignagae nig 6yAb-aki iHLWI
obMeXxeHHA abo CaHKLU,i, BM3HAYEHI
3aKoHO4aBCTBOM VYKpaiHu Ta/abo nocTaHoBaMu
KabiHeTy MiHicTpiB YkpaiHu, abo HaknageHumum
BiaoMOBIAHUM Aep>kaBHUM OpraHoM, AKUN
YMNOBHOBa>XeHWUW .

21. WAIVER. The remedies contained herein
are cumulative and in addition to any other
remedies at law or equity. Neither party's
failure to enforce any terms or conditions
herein or to exercise any right or privilege or
waiver of any breach hereunder shall not
thereafter waive any other terms, conditions,
or privileges, whether of the same or similar

type.

21. BIOMOBA BIO TNPAB. 3acobu npaBOBOro
3axucTy, WO MiIicTATbCA B LbOMY [OOKYMEHTI, €
CYKYMHMMM Ta OO0MOBHIOOTb Byab-AKi iHWIi 3acobu
npaBoBOro 3axmcTty abo cnpaBsennueocTi. XKogHa 3i
CTOpPiH, AKa He BMKOHanMa >XOAHWX YMOB LbOro
[oroBopy, abo He ckopucTtanacsa 6yab-AKMM NpaBoMm
uM npuBineeM abo BigMoBunacb Big 6yab-AKOro
nopylleHHa uboro [floroBopy, micnAa uUbOro He
BiOMOBUTbCA Big4 Oydb-AKMX (HWMX YMOB uun
NpuBINeiB Takoro >k Ym NoaibHoro Tmny.

22. PERMITS, INSTALLATION. Seller will give
required notices, and secure and pay for
temporary permits, licenses and easements
required for its work. Unless agreed
otherwise, Buyer will secure and pay for
permits, licenses and easements required for
permanent installations; Seller will furnish
such assistance as Buyer may require.

22, AO3BOJ/IN, MOHTAXK. lpogaeeub HapacTb
HeobXxiaHi MoBiAOMMIEHHA, a TakoXX 3abe3neynTb Ta
onnatuTb TMMYacoBi O03BOMW, NiUeH3ii Ta
CcepBiTyTH, HeobxigHi ana noro po6otn. AKWO He
obymoBneHo iHWwe, MNokyneub 6yne 3abeaneuyBatt i
naaTuTu 3a [L[03BOAW, JiUEH3IT Ta CepBiTyTH,
HeobXxigHi AnA nocTinHMx yctaHoBOK; [MpoaaBelb
HagacTb TaKy [A0MnoMory, AKYy MOXe BuMaratu
Mokyneup.

Unless specifically agreed, installation work
is not part of this Order. Where installation

AKLL0 He 06yMOBIEHO KOHKPETHO, MOHTaXHi pob6oTun
HE € 4acTUHOK UbOoro 3aMOBNeHHA. Y paasi
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work is included, the following conditions
apply: Prior to installation, Supplier shall
present to Buyer a plan in which Buyer’s
obligations in connection with the
installation work are clearly stated. If the
parties have agreed to a firm price for the
installation, this price is deemed to include
all expenses and services for such
installation, including test trials and
commissioning if otherwise not stated in this
Order. The installation work shall be carried
out in accordance with any regulations,
working arrangement and rules as well as
safety and control procedures laid down by
Buyer. Supplierisrequired to take out and pay
for insurance for materials and services as
well as for any damage caused to any person
or property up to the time of delivery. If
requested by Buyer, the Supplier shall
undertake to arrange for Buyer to be the
beneficiary of such insurance policies.

BK/IFOUEHHA MOHTa)KHUX pPobIT 3acToCOoBYHOTbCA
HacTynHi ymoBu: MNepen MoHTaXkeM lMocTavanbHUK
NoBUHEH npeactaBuTu [loKynueBi nnaH, B AKOMY
UiTKO NponucaHi 3060B'A3aHHsA [NMoKkynua y 3B'A3Ky 3
MOHTa>XHUMM pobotamu. AkLo CTOPOHU
norogmnucAa 3 TBEpPAOH LIHOK Ha YyCTaHOBKY, LA
LiHa BBa>kaeTbCA Takoto, LLLO BK/OYAE BCi BUTPATH i
nocnyrm Ha TakKy YCTaHOBKY, BK/o4arum
BUNpPoOyBaHHA i BBEAEHHA B eKcryaTtauito, SKLLO
iHWe He 3a3HayveHo B uboMy [Nopagky. MoHTaXHI
po60TU NOBUHHI BUKOHYBAaTWUCA BiANOBIAHO A0 6yab-
AKUX NpaBwW/, opraHisauii pobotn i npaBun, a TakoxX
npoueayp 6e3nekn i KOHTPOO, BCTAHOB/IEHUX
MokynueM. lNMocTauanbHUK 3060B'A3aHUN B3ATK |
onnaTuTK cTpaxyBaHHA MaTepianie i NOCAyr, a TakoX
3a 6yab-aKky wKoay, 3anogifaHy 6yab-akin ocobi abo
MaKHy 40 MOMEHTY gocTtaBku. 3a 3anmtoM [okynuya
MocTavanbHMK 3060B'A3yETbLCA OpraHidyBaTtu, Wo6
Mokyneub 6OyB OeHediliapoM Takmx CTpPaxoBUX
nosnicis.

23. RIGHT TO AUDIT. During the term of
Agreement and for three years following its
expiration or earlier termination, Takeda
shall have the right to audit, either directly or
through an independent third-party, and the
Counterparty shall permit, no more than
once per calendar year, upon reasonable
notice and during normal business hours,
Takeda's internal and/or external auditors
access to the Counterparty books, records,
documents, procedures, systems, and
facilities involving transactions concerning
Agreement. Takeda's internal or external
auditors shall be entitled to take copies of
such books, records, documents, and
procedures concerning Agreement. The
Counterparty will make available to Takeda's
internal or external auditors qualified and
authorized accompanying personnel and, if
necessary, provide appropriate technical

23. NMPABO HA TNPOBEOEHHA AYOMUTY.
MpoTtarom cTpoky Aii 3amoeneHHA 4u Jorosopy Ta
TPbOX POKIB nicna Moro npunmHeHHA abo
OOCTPOKOBOrO po3ipBaHHA, Takega Mae npaso
NpoBOANTM  ayaAuT, CaMOCTIMHO UM  LUAAXOM
3a/y4yeHHs He3anexHoi TpeTboli CTOPOHW; Ta
BukoHaBeub, He YacTille HiXX oauMH pa3 Ha
KaneHgapHuM pik, 3a YMOBM MoMNepenHboro
MoBIAOM/EHHA Ta WMOro nMPOBEAEHHA MPOTArOM
3BMYaNHUX pobo4nx roauH, MOBMHEH HagaBaTy
OO3BiNT HA O0CTyN BHYTPIiWHIX Ta/abo 30BHILLHIX
ayautopiB Takegma, Ao Oyxrantepcbkux 3anucis,
3BITHOCTI, npoueayp, cucteM Ta  3acobis
BukoHaBuA, AKi noB'A3aHi 3 BUKOHaHHAM [loroBopy.
BHyTpiwHi abo 30BHiLIHI ayamuTtopn Takega MaroTb
npaBo pobuTK Komii Takmx Byxrantepcbkux 3anmcis,
3BITHOCTI, AOKYMEHTIB, npoueayp, WO CTOCYHTbCA
[orosopy. BukoHaBeub HagaBaTMMe BHYTPILLHIM
abo 30BHILLHIM ayauTopamM Takega ynoBHOBa)XEHUM
Ta kBanidikoBaHM nepcoHan i, 3a HeobxigHOCTI,
HagaBaTUMe BigNoBiAHY TEXHIYHY NiATPUMKY Mig 4vac




Crakedn

support for and in connection with any such
audit.

Takeda will bear the internal costs related to
the audit. However, Takeda will not pay the
Counterparty for the time spent by the
Counterparty's its
employees/representatives to support the
audit process.

Ta y 3B'A3Ky 3 OyaAb-AKMM TakuMm ayamToM. Takepna
6yae caMOCTIMHO onnadyBatM  CBOi  BMacCHI
BHYTPILLUHI BMUTpaTW, NOB'A3aHi 3 ayguToM, OAHaK
Takepa He 6yae onnadyeBaTu BukoHaButlo uac,
BUTpaYeHNn HUM i noro
cniBpobiTHMKamMmn/npeacrtaBHUKaMM Ha CynpoB.ig,
ayaouTy.

24. SEVERABILITY OF PROVISIONS. The
provisions of this Order are severable. If any
provision is held to be unenforceable or
invalid in any respect, such invalidity or
unenforceability shall notinvalidate or render
the entire Order unenforceable. Such
unenforceable or invalid provision shall be
carried out and enforced only to the extent to
which it shall be valid and enforceable, and
any such invalidity or unenforceability shall
not affect any other provisions of this Order,
all of which shall be fully carried out and
enforced as if such invalid or unenforceable
provision had not been set forth herein, and
the rights and obligations of Supplier and
Buyer shall be construed and enforced
accordingly.

24. ABTOHOMHICTb TOJIOXKEHb Yrogwu.
MonoxxeHHA uboro 3aMOBAEHHA PO34inbHi. AKLWO
Oynb-AKe NMONOXKEHHA BBaA>XAETbCA HE3AINCHEHHUM
abo HepgincHuUM y Oyab-AKOMY BIiOHOLLUEHHI, Taka
HepincHicTb abo He3AiMCHEHHICTb He MOBUHHI
aHanoBatn abo 3pobutm Bce 3aMOBNEHHS
He3aincHeHHMM. Take NOMOXKEeHHs, WO He nignarae
BMKOHaHHIO abo HepincHe, 6yne BUKOHYBaTUCH i
nignaratm BUKOHAHHIO NuMLLUE B Ti Mipi, B AKiN BOHO
€ OiMCHUM | NnignAarae BUKOHAaHHIO, i XXoAHa 3 Takux
HeAaincHocTen abo He3paTHOCTEN A0 BUKOHAHHA He
BM/IMHE HA iHLLI MONOXXEHHSA LbOro 3aMoOBeHHA, BCi
3 AKNX 6yayTb BUKOHYBATUCD i NiaNaratm BUKOHaHHIO
Tak, Hibn Take HepicHe abo He3gaTHe [0
BMKOHaHHA NOMNOXEHHA He 6yno BUKIaaeHo B LLbOMY
[OKYMeHTI, a npaBa 1a 060B'a3ku [NocTayanbHuKa Ta
Mokynusa 6yaoyTe TAYMa4ynUTUCb | BUKOHYBaTUCb
BigMNoBigHO.

25. ASSIGNMENT. Seller may not assign,
delegate or subcontract any duties or assign
any rights or claims under this Order without
Buyer's prior written consent. Such consent
shall not relieve Seller of its obligations and
liabilities. Seller must include the relevant
terms of this Order in contracts with
permitted subcontractors.

25. MEPEYCTYNKA. llpogaBeub He Mae npaea
nepegasaTtun, generyesatu 4m nigpsagxatun 6yaob-aki
oboB'A3kn abo nepegaBatn Oygb-AKi NpaBa 4w
BMMOrM 3a uMMm 3aMoB/ieHHAM 6e3 nonepenHboil
nncbMoBoi 3rogm MNokynua. Taka 3roga He 3BiNbHAE
MpoaaBuyA Bif, noro 3060B'A3aHb Ta
BignosiganbHocTi. [MpogaBelb NOBUHEH BK/IOYUTU
BiANOBiIAHI yMOBU LbOro 3aMoBAEHHA A0 KOHTPAaKTIB
3 403BOMIEHVMMM NigPAAHNKAMMU.

26. SETOFFS. All claims for money due or to
become due from Buyer shall be subject to
deduction or setoff by Buyer by reason of any

26. BBAEMHIBIONOBIAANBHICTI. byab-aki cymu,
o MatoTb 6yt cnnadeHi Nokynuem abo oTpuMaHi
Bi4, HbOro, MOXyTb OyTm 3MeHLweHi abo
B3aeMO3apaxoBaHi MNokynuem Ha nigcrasi
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counterclaim arising out of this or any other
transaction with Seller.

3YCTPIYHNX BMMOT, IKi BUHMKAOTb Y MeXKaX Lboro
3amoBneHHA Ta/abo [orosopy abo 6yab-aKoi iHLWOi
yroau 3 NpoaasueM.

27. GOVERNING LAW. This Order shall be
governed by and construed in accordance
with the legislation of Ukraine . The Seller
hereby acknowledge and agree that in the
course of performing the services or
provision of goods to Buyer, Seller shall be in
compliance with all applicable laws,
regulations and industry codes of conduct.
Seller further agrees that in provide the
services or goods, it shall comply with
Buyer’s policies including but not limited to
personal information/data protection policy,
anti-corruption/anti-bribery  policy and
conflict of interest policy, which shall be
been shared by Buyer to Seller upon the
execution of the PO or upon completion of
training on these policies provided by Buyer
to Seller and Seller’s employees.

27. 3AKOHOOABCTBO. Le 3aMoBNneHHs
peryntoetbca | TnymMaumTbCcAa BignoBigHO 00
3akoHopaBcTBa YKpaiHu. lpogaBeub UMM BU3HaAE
Ta NOroAXkyeTbCs, LLO Mig Yac BMKOHaAHHA Mocnyr
abo HapgaHHA ToBapiB lNMokynueBi NpogaBeub 6yne
OOTPUMYBaATUCA BCiX YUMHHUX 3aKOHIB, perynauin i
ranyseBux Kogekcie noeegiHku. pogaBeub TakoXX
Norog)kyeTbCs, LWLO NpW HagaHHi nocnyr abo ToBapis
BiH 6yame pgoTpuMmyBatMcb nonitmk  [lokynus,
BK/IlOUAlOUM, ane He 0O6MeXyru4ucb, MOMITUKOH
3axucTy nepcoHasnbHOI iHbopMauii/aaHunx,
NONITUKOK MNpoTUAii  Kopynuii/xabapHMuTBy Ta
NoNiTUKOK KOHONIKTY iHTEpeciB, AKi ByayTb HagaHi
Mokynuem NpopgaBueBi nicnsa nignncaHHA
3aMoB/ieHHA abo nicna 3aBeplLUeHHA HaB4YaHHA 3
unx nonitTuk, HagaHoro MNMokynuem MNpopaBueBsi.

28. ENTIRE AGREEMENT. The Order, and any
documents referred to on the face hereof and
any separate services or other agreement
entered into by Buyer and Seller relating to
the provision of the same goods or services
covered by this Order, constitute the entire
agreement of the parties and, together, such
documents and agreements supersede any
unwritten statements, agreements or
understandings between Buyer and Seller.

28. LWWIICHICTb YIOAWU. 3aMoBneHHsA, a Takox
Oynb-AKi 4OKYMEHTU, 3a3Ha4ueHi B LbOMY 0OKYMEHTI,
i O6yab-aki okpeMmi nocnyrm abo iHWWW [Oorosip,
yKnageHum MNokynuem i NpopnasuemM, Lo
CTOCYHOTbCA HagaHHA TUX camMumx ToBapiB abo
nocnyr, Ha fAKi MNOWMPIOETbCA Le 3aMOB/EHHS,
CKnagatTb BCH Yyrogy CTOpiH | pas3oM Taki
OOKYMEHTM Ta Yrogu CKacoByrOTb OyAb-Ki YCHi
3adaBU, yrogm 4m AoOMOBNEHOCTI MK [llokynuem i
Mpopasuem.

29. ELECTRONIC DOCUMENT FLOW
29.1. The Parties hereby agree to use
electronic document management and
qualified electronic signature (QES) in the
document flow within the framework of the
execution of this Order or Agreement.
29.2.The Parties have agreed that Orders,
Contracts, additional agreements to the
Contract or Order, appendices,

29. ENNEKTPOHHUIN O OKYMEHTOOBIr

29.1. CtopoHM UMM  [orogunn  BMKOPUCTaHHA
€NEeKTPOHHOro  AOKYMeHToOobiry Ta KsanidikoBaHOro
enekTpoHHoro nignucy (KEMM) B gokyMeHTO06iry B Mexkax
BMKOHaHHSA Lboro 3aMoBneHHA un [lorosopy.

29.2. CTopoHM norogunu, Wwo 3amMoeneHHs, orosopu,
[opaaTtkoBi yroam oo [lorosopy un 3aMOBEHHS, 0AATKW,
crneundikadlii, 3as8BkK, Ta Byab-AKi iHLUI OKYMEHTW, AKi €
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specifications, applications, and any other
documents that are an integral part of this
Order or Contract, as well as primary
documents for the execution of this
Agreement, and any other documents that
may heed to be exchanged during the
execution of the Order and/or Agreement,
may be drawn up by the Parties in electronic
form using the QES in compliance with the
legislation on electronic documents and
electronic document flow and the legislation
on electronic trust services. If such
documents are drawn up in electronic form
and signed using an QES, the Parties shall
not be required to use a seal.

29.3. The signing and exchange of the above
documents will be carried out using the
electronic document management service
Vchasnho or M.E.Doc.

29.4.The Parties have agreed that when
using electronic document management,
the date of execution/signing of the
document shall be deemed to be the date
indicated on the document itself, regardless
of the date of imposition of the QES by the
Parties.

29.5. The Parties have agreed that electronic
documents signed with the use of QES have
full legal force, give rise to rights and
obligations for the Parties, are
unconditionally recognized by the Parties as
duly executed and may be submitted to the
court as appropriate evidence and are
recognized as equivalent to documents
drawn up on paper. Confirmation of the
transfer of electronic documents (sending,
receiving, etc.) is considered a legitimate
confirmation of the actual acceptance and
transfer of such documents by the
authorized persons of the Parties and does
not require additional proof."

HEBIO’EMHOKO 4YaCTUHOKD LBbOro 3aMOB/IEHHA UM
[oroBopy, a TakoXX NEPBUHHI AOKYMEHTN HA BUKOHAHHS
uboro [Jorosopy, Ta 6yab-AKi iHLLi JOKYMEHTW, NnoTpeba B
0BMiHi AKMMK MOXXe BUHUKHYTM Nif, 4ac BMKOHAaHHA
3aMoBneHHsa Ta/abo [oroBopy, MOXyTb CKiagatucA
CtopoHaMm B eNeKTPOHHOMY BUIMIALj 3 BUKOPUCTaAHHAM
KEIT i3 goTpyMaHHAM 3aKOHO4ABCTBA MPO €M1EKTPOHHI
OOKYMEHTM Ta  €efeKTPOHHUM  OOKYMEeHToobir Ta
3aKOHOAABCTBA MPO €NEKTPOHHI AoBipYi nocnyrn. Y pasi
CK/1aaHHA Takux JOKYMEHTIB Y e1eKTPOHHOMY BUIMiA4i Ta
nignucaHHa X 3 sukopuctaHHAM KEl, BMKOpUCTaHHA
neyatky CTopoHaMm He € NOTPIBHUM.

29.3. TlipnucaHHA Ta O06MIH 3a3HayYeHVMU BULLE
DokyMeHTamMm Byae 34iMCHIOBaATUCA 3 BUKOPUCTaHHAM
CepBiCy eNeKTPOHHOro AO0KYMeHToobiry «BuacHo» abo
«M.E.Doc».

29.4. CTOpPOHM OOMOBWINCH, LLO MPU BMKOPWCTaHHI
€/1EKTPOHHOr0 [OKYMEHTO06iry [aToro
yKnageHHsa/nignMcaHHA OokyMeHTa Oyge BBaXkaTuCb
[arta, 3a3HayeHa Ha caMOMy JOKYMEHTI, He3ane>kHo Bif
natn HaknagaHHa KEIN CtopoHamu.

29.5. CTOpOHM [OMOBW/UCS, LLLO €/TEKTPOHHI LOKYMEHTH,
AKi nignucani 3a pgoromoroto KEl, ™MatoTb MOBHY
HOPUONYHY CUy, NOPOLKYHOTb NpaBa Ta 000B’A3KM AN1A
CropiH, 6e33anepeyHo BuM3HaroTbcA CTopoHaMn, fAK
HaneXHWM 4YMHOM odopMAeHi Ta MOXyTb 6yTu
npeacTasneHi A0 cyay B AKOCTI HaNe>XXHWX A0oKa3iB Ta
BM3HAIOTLCA  PIBHO3HAYHWMW  OOKYMEHTaM, Lo
cKnagaroTbCA Ha nanepoBoMy Hocil. MiarBepaykeHHA
nepegadvi €nekTpoHHWUX [OKYMEHTIB (BignpasnieHHA,
OTPUMaHHA, TOLLO) BBaXXaeTbCA NEriTMMHUM
niarBepaKeHHAM GakTUUYHOro NpUMoMy-nepeaadi Takmx
OOKYMEHTIB YNOBHOBa>keHMMK ocobamm CTopiH i He
BMMarae 4o4aTKOBOro A0Ka3yBaHH».

30. ANTI-CORRUPTION UNDERTAKING

30. AHTUKOPYILINHI 3060B'A3AHHA
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30.1. The Seller/Contractor understands that
in line with Applicable Laws, Takeda prohibits
its employees, contractors, and third parties
working on Takeda’s behalf from engaging in
corruption and/or bribery. The
Seller/Contractor has not and shall not
directly or indirectly offer to make, make,
promise, authorize, or accept any paymentor
provision of anything of value to influence any
government official, government entity,
private individual, or private entity to
influence, induce orreward any act, omission
or decision to secure an improper advantage,
obtain or retain business for Takeda.

30.2. Applicable anti-corruption and anti-
bribery laws. The Counterparty, its
employees and any third party acting on its
behalf will carry out all activities in relation to
the subject of Agreement in compliance with
all applicable laws and regulations, including
but not limited to the U.S. Foreign Corrupt
Practices Act (FCPA) and the UK Bribery Act
(UKBA); the Counterparty shall notify Takeda
immediately upon becoming aware of any
breach of its commitments under this
Section. In case the Counterparty fails to
comply with the above provisions of this
clause, Takeda will have the right to terminate
the Agreement by giving a written notice with
immediate effect to the Counterparty,
without prejudice to other rights and
remedies under Applicable Laws and/or this
Agreement.

30.1. TllpopaBeub/BukoHaBeub poO3yMie, L0
BiANOBIAHO A0 UMHHOrO 3akoHopaBcTBa Takeda
3abopoHsAEe CBOIM MpauiBHWMKaM, RigpaaHMKaM i
TpeTiM ocobam, AKki npauloloTb Big iMeHi Takepa,
3ammatuca  kopynuiero Ta/abo xabapHUUTBOM.
MpopaBeub/BukoHaBeub He pobnB B MUHY/IOMY Ta
He ™Mae npaBa B noganblLUOMy, NPAMO YK
onocepegkoBaHo, NMpPoOnoHyBaTn pobuTtu,
BMKOHYBAaTK, 00iLATM, YyNOBHOBa)KyBaTu (gopy4aTu)
abo npunmatm byab-aki nnaTexxi un HagaBatu 6yab-
AKOI LiHHOCTI A8 BNAMBY Ha Byab-aKuX Aep>kaBHUX
cny>k60BLUiB, Aep>KaBHi yCcTaHOBM, Gi3NUYHUX OCIb
abo npuBaTHi opraHizauin 3 MeToH BMN/IUBY,
crnoHykaHHA abo BMHaropogun 3a Oygb-AKy Aito,
b6eapianbHicTe abo pilWleHHa p[na  oTpMMaHHA
HenpaBoOMIipHOI BUrogu, OTPUMaHHA umn
36epexxeHHsA 6izHecy onA Takena.

30.2. 3acTOoCOBHE 3aKOHO4,aBCTBO LLLOA0 NPOTUAIT
Kopynuii Ta xabapHuuTBY.
MponaBelb/BnkoHaBelb, MOro cniBpobiTHUKKN Ta
6yab-AKi TpeTi ocobu, AKi AitoTb Big MOro iMeHi,
6yayTb BUKOHYBaTW yCi Aii, NOB'A3aHi 3 NnpegMeToM
3amoneeHHA/orosopy, BignNoBiAHO 40  BCiX
3aCTOCOBHMX 3aKOHIB i HOPMAaTMBHO-MPaBOBUX
aKTiB, BK/OYaro4uun, ane He obMexyruncb, 3aKoH
CLA npo kopynuito 3a kopaoHoM (FCPA) Ta 3akoH
BenunkobpurtaHii  npo  xabapHuuteo  (UKBA);
BukoHaBeLb NOBMHEH HEFrAMHO NOBIAOMUTK Takena
nicna Toro, AK MoMy cTaHe BigoMoO npo 6yab-fAke
nopyweHHAa 3060B'A3aHb 3a UMM po3ginom. Y
BMMaaKky, Akwo BukoHaBeub He [OOTPUMYETbCA
BULLIE3a3HAUYEHMX NOMNOXKEHDb LbOro NyHKTY, Takeaa
Mae npaBo posipeatu [loroeip, HaaicnaeLin
Mpopasuo/BruKoHaBLO NMCbMOBE MOBIAOM/IEHHA 3
HeramHMM HabyTTaAM 4MHHOCTI, 6e3 wkoau AnAa
iHWKMX npae Ta 3acobiB npaBOBOro 3axucTy
BiANOBIAHO A0 3aCTOCOBHMUX 3aKOHiB Ta/abo Lboro
3amoBneHHA Ta/abo orosopy.

30.3. Compliance with Takeda's Code of
Conduct and policies. The Counterparty
confirms that before signing this Annex it has

30.3. [HOotpuMmaHHA Kopekcy noBeAiHKM Ta
noniTuk KoMnaHii Takepa. KoHTpareHT
niaTBepa)kye, WO nepen NiANMCaAHHAM  LbOro
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read, understood and will comply with
Takeda's Supplier Code of Conduct
(available at: LINK ) and Anti-corruption
policy and has communicated such
documents to its employees and third parties
acting on its behalf in relation to the subject
of this Agreement, including agents or
subcontractors.

[Jopatky BiH O0O3HaMoMuMBCA, 3po3yMmiB | Oyae
LoTpuMyBaTUCA Kopgekcy noeeaiHkKu
nocrtavasnbHUKIB KOMNaHii Takepa (AOCTynHUKW 3a
agpecoto: link)  Ta AHTUKOpYNUIMHOT NONITUKK, a
TakoX Lo BiH OOBiB (goBene) Ui AOKYMEHTUM [0
BigOMa CBOiX cnNiBPOBGITHUKIB Ta TpeTix ocib, AKi
OioTb Big Moro iMeHi wopo npegMeta [oroesopy,
BK/1HOYAKOUM areHTiB Ta cybnigpagHukiB

30.4. Interactions with government
officials and healthcare professionals. The
Counterparty understands and agrees that
any transfer of value provided by the
Counterparty to government officials and
healthcare professionals must comply with
Takeda's standards; any meeting locations
and venues must be appropriate, modest,
and conducive to the primary purpose of the
meeting, they must not be extravagant or in
locations with an economy based primarily
on tourism or entertainment, regardless of
cost; traveling should be modest and only
provided when necessary; if honoraria must
be paid, it should be fair market value in the
country where the government
official/healthcare professional resides.

30.5. Accurate information. The
Counterparty confirms that all information
provided by it to Takeda as part of the due
diligence is complete, truthful, and accurate.
The Counterparty agrees to notify Takeda if
any of the information provided changes
during the performance of Agreement and to
fully collaborate to update the due diligence
when Takeda requires so by providing all
requested information and carrying out all
necessary actions within a reasonable time
at no cost for Takeda. If the Counterparty
refuses to go through an update of due
diligence process, or if as a result of the
completed due diligence process, Takeda
identifies red flags which in Takeda’s opinion

30.4. BazaemMogpia 3 gep>kaBHUMU cny>k6oBUAMMU Ta
npodecioHanaMu y ranysi oXopoHuU 340poOB’A.
BukoHaBeub po3yMie Ta MOroaXyeTbca 3 TUM, LLO
Oyob-Aka nepegadva BukoHaBUEM  LiHHOCTEN
Oep>xaBHUM cny>XboBusaM Ta npodecioHanaMmn y
ranysi OXOpOHM 340pPOB’A Mae Bignosigatm
cTaHpapTtam Takega; 6yab-aki nokauii Ta micua gna
npoBedeHHA 3axodiB MarTb OyTn [OpedvYHUMU,
CKPOMHMMM Ta BignoBigaT OCHOBHIN METI 3axoay;
BOHM HE MOBUHHI ByTK ekcTpaBaraHTHUMM abo
NPOBOAUTUCH B MicLAX, MepeBa>KHO 30PiEHTOBAHUX
Ha TYpM3M UM poO3Baruv, HesaneXxHo Bif iXHbOI
BapTOCTi; NOi3aKM MatTb OyTM CKPOMHMMK Ta
3abes3nedyBatuncs nuule B pasi HeobxigHOCTI; AKLO
HeobXxigHO BMNNadyBaTu roHOpPapwu, BOHU MOBUHHI
BignoBigaT cnpaBeanmBii PUHKOBIN BapTOCTi B
KpaiHi, Oe npoXXwuBae aep>kaBHUN cny>kb6oBelb/
npodecioHan y ranysi oxopoH” 340pOB’A.

30.5. TouHa iHdoOpMauLin. BukoHaBeub
niaTBepaxye, wo BcA iHbopMauia, HagaHa HUM
Takega nig Yac KOMMNEKCHOI NepeBipkn, € MOBHOLO,
npaBAvBOIO Ta TOUHOR. BMKOHaBeLb NOroa>kyeTbca
nosigoMnatn Takega, AkWwo Oyab-aka 3 HagaHUX
BigoOMOCTEM 3MiHUTbCA nNiA 4Yac BWKOHaHHA
[Jorosopy Ta, y pasi 3anuty Takega, MOBHICTHO
cniBnpautoBat Nig 4ac OHOBMEHHSA  OaHUX
KOMMAEKCHOI nepesipku, Hagaroum BCHO
iHbopMaLito, WO 3annuTyeTbCA, Ta BUKOHYHOUM BCi
HeobxigHi Aii B po3yMHi cTpoku Ta 6e3 6yab-aKmx
popatkosux sutpat onAa Takega. Akwo BukoHaseub
BiA4MOBNSAETbCA MPONTM MNPOLIEC OHOBJIEHHA OaHUX
KOMMNEeKCHOoI nepesipku, abo AKLLLO 3a
pesynstataMm KOMMAeKcHoi rnepeBipkn Takeaa
BMABUTb «4EepPBOHI Npanopui», AKi, Ha 1I AyMKYy, He
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do not allow Takeda to continue with
Agreement, Takeda will have the right to
terminate it at any time with immediate
notice and without any further liability to
Takeda.

[aloTb MOX/IMBOCTI ANA NoganbLloro BMKOHAHHA
[orosopy, Takega Mae npaBO po3ipBatkh NOro y
6yab-AKMN Yac 3 HeramHMM MoBIAOMNEHHAM i 6e3
6yab-AKOi A0AaTKOBOI BianosiganbHocCTi Takeaa.

30.6. Books and records. The Counterparty
will (i) maintain true, accurate, and complete
books and records of all activities performed
and expenses that occurred concerning
Agreement, (ii) maintain a system of internal
accounting controls sufficient to provide
reasonable assurances that all transactions,
including obligations under this Agreement,
are executed in accordance with all
Applicable Laws, (iii) timely provide truthful
and complete reports and supporting
documentation on the work/services
performed and any expenses incurred
concerning Agreement, (iv) secure pre-
authorization in writing from Takeda for any
extraordinary expenditure.

30.7. Compliance training. The
Counterparty agrees that its employees or
third parties acting on behalf of the
Counterparty in relation to the subject of
Agreement will complete compliance and
other mandatory trainings, including but not
limited to anti-bribery/ anti-corruption
training, as and when/if requested by Takeda.
The Counterparty will ensure the
participation of its employees or third parties
in such training. Takeda will not pay the
Counterparty for the time spent by its
employees or third parties to participate in
any such training.

30.6. byxrantepcbki 3anmMcu Ta 3BiTHICTb.
BukoHaBeub 6yae (i) BecTu npaBanBi, TOUHI Ta NOBHI
6yxrantepcbki 3anncu Ta 3BiTHICTb NPO BCi BUKOHaHI
nii Ta BUTpaTW, 34iNCHEHI nig 4ac BUKOHaHHA
[oroBopy, (ii) niaTpMyBaT CUCTEMY BHYTPILLHBOTO
OyxranTepcbkOro KOHTPONO, [AOCTaTHO  A/A
3abe3neyeHHA 06rpyHTOBAHOI BNEBHEHOCTI B TOMY,
uo BcCi onepaduii, Bkatoyarum 3060B'A3aHHA 3a
[orosopoM, 6ynu 3giicHeHI BigNOBIAHO A0 YNHHOTO
3aKOHOAaBCTBA, (iii) cBOevacHO HagaBaTu NpaBauBI
Ta MOBHI 3BiTM Ta CynpoBigHY OOKYMeEHTauito npo
BMKOHaHi poboTu/HagaHi nocnyrm Ta 6yab-AKi
BUTPaTU, MOHECEHi Mig 4ac BUKOHAHHA LbOro
[orosopy, (iv) oTpuMyBaT NnonepenHi NMCbMOBUI
po3Bin Big Takega Ha 6yab-AKi HesannaHoOBaHI
BUTPATU.

30.7. TpeHiHrM 3 KoMmnnaeHcy. BukoHaBeLlpb
Moroa>kyeTbCa 3 TUM, LLIO MOro npauiBHUKM abo TpeTi
ocobu, aKi mitoTb Big MOro iMeHi Woao npegMmerty
[oroBopy, nponayTb HaBYaHHA 3 KOMMJ/AEHCY Ta
iHWi OOOB'A3KOBI TPEHiIHIM, BKAKOYAKOYW, ane He
obMeXyrumncb, TPEHIHIM 3 nNUTaHb MNPOTUAIi
xabapHUUTBY/KOpYnLii, AKLLO/KONN Lie BUMaraeTbcs
Takepa. BukoHaBeub 3ab6e3neynTb y4dacTb CBOIX
cniBpobiTHMKIB abo TpeTix ocib y Takux HaBYaHHAX.
Takepa He 6yge onnadyBat BukoHaBuo 4ac,
BUTpaveHUm 1i cniBpobitTHMkaMmm abo TpeTiMun
ocobaMu Ha y4acTb Y TaKUX TPEHIHrax.

30.8. Conflict of Interest. The Seller and/or
Contractor represents and warrants that it
has notified Takeda in writing of any
relationship with or activities for government
officials, government entities, as well as

30.8. KoHdnikT iHTepeciB. [lpogaBeub Ta/abo
BukoHaBeub 3asABAfe Ta rapadHTye, WO BiH
nuceMoBo noBigomme Takega npo  6yab-ski

BigHOCMHM abo mii, woao Aep>kaBHUX Cy>k60BLIB,
Oep>XaBHUX YCTaHOB, Gpi3UYHKMX Ta OPUANYHUX OCIB,
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private individuals and entities, including
Takeda's competitors, which may imply or
create a conflict of interest with the
Counterparty's ability to perform its
obligations and/or activities under Order
and/or Agreement.

The Seller and/or Contractor shall promptly
advise Takeda, in writing, of any such
relationships or activities that arise, change,
or terminate during the term of this
Agreement. After evaluation, Takeda may
decide, at its sole discretion, to accept any

BK/IlOUAKOUM  KOHKYypeHTiB Takegu, AKi MOXYTb
nepepnbavatm abo npu3BecTM [0 KOHONIKTY
iHTepeciB i3 3patHicTio  [lpogaBuyAa Ta/abo

BukoHaBLA BMKOHYBaTM cBOi 3060B'A3aHHA Ta/abo
nii3a 3amoBneHHAM Ta/abo [loroBopoM. [MpoaaBeLlb
MoBMHEH HeramHo nosigoMnatn Takepa B
nMcbMoBin popmMi npo byab-AKi Taki BigHOCUHK abo
4ii, AKi BAHMKalOTb, 3MiHIOKTbCA ab0 NPUNMHAKOTLCSA
MPOTAroM CTPOKY Aii 3amMoBneHHA Ta/abo [lorosopy.
Micnsa ix ouiHkM, Takega MoOXe Ha BacHUM po3cyn
MPUNHATU  Byab-AKUI  MOTEHUINHUW  KOHOANIKT
iHTepeciB abo posipsatn [orosip 6e3 noganbLuoi

potential conflict of interest or to terminate | BignosiganbHOCTI Ak anAa Takega, Tak | AgnAa
this Order or Agreement without further | Npogasus ta/abo BukoHaBus.

liability to either Takeda or the Seller or

Contractor.

30.9. The Seller and/or Contractor shall | 30.9. MNpopgaBeub Ta/abo BukoHaBeLb

indemnify Takeda and any affiliates of Takeda
against all expenses, losses (including loss
of profit), damages and legal costs that
Takeda and/or its affiliates may sustain or
incur because of any breach of the anti-
corruption obligations set forth herein by
Seller and/or Contractor or any of its Clause.

30.10. Non-inducement clause. Both
Counterparty and Takeda (“the Parties”)
acknowledge that the performance of the
contractual obligations and terms, subject
matter, services, deliverables and any
interactions of the Parties under the Order or
Agreement shall not intent to be and/or
constitute an inducement of or improper
influence on any person or relevant
stakeholder to prescribe, supply, administer,
recommend, buy or sell any Takeda product.

3060B'A3aHMIM BiglKoayBaTu Takeaa 1a 6yab-IKnM
adininosaHnm ocobam Takena BCi BUTpaTK, BTpaTn
(BkNtOuaouM ynyuieHy Buroay), 36UTKM Ta CyOoOBi
BUTpaTtn, AKki Takepa ta/abo ii adininoBaHi ocobum
MOXXYTb 3a3HaTn abo NOHeCTU y 3B'A3KY 3 ByAb-AKUM
nopylweHHAM lNpoaasuem Ta/abo BukoHaBueM abo
Oyob-AKMM 3 KOro npeactaBHMKIB 3060B'A3aHb
Loao  OOTPUMAaHHA  BMMOI  aHTUKOPYMUINHOIO
3aKOHOAAaBCTBa, 3a3HaYeHux y LUboMy 3aMOB/EHiI
Ta/abo [Jorosopi.

30.10. BipcyTHicTb cnoHykaHHA. [lpogaeelpb
Ta/abo BukoHaBeub Ta Takega BW3HaKOTb, LWO
BMKOHaHHA [OroBipHMx 3060B’A3aHb Ta YMOB,
npeaMeTta, nMocnyr, pesynbratie Ta 6yaob-AKoi
B3aemopii CtopiH 3a 3amoBneHHam Ta/abo
[JoroBopoM He Mae HaMipy cTaHoBuTM Ta/abo
CTBOPIOBATU CNOHYKAHHA Y/ HEHANEXXHUW BMNIVB Ha
6ynb-AKy 0coby um BignoBigHY 3aLikaBneHy CTOPOHY
BUNNCYBATH, noCTaBNATH, aAMiHicTpyBaTy,
pekoMeHayBaTh, KynyBaTu u4m npopasatn 6yab-
AKUM NpoayKT KoMnawii Takena.

31.0THER CONDITIONS

31.IHWI YMOBU
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31.1. The Parties have agreed that these
Terms and Conditions shall determine all
essential terms of the agreement for each
individual Order signed by the Parties.

The Orders signed by the Parties shall be an
integral part of these Terms and Conditions.
By their legal force, such Orders shall be
equivalent to the written form of the contract
in accordance with the requirements of the
current legislation.

31.1. CTopoHM ginwnu aroau, Wwo ui Nono>eHHA Ta
YMOBM BU3Ha4atoTb YCi iCTOTHI YMOBW [0roBopy
uoao KO>XXHOTO OKpeMoro 3aMOoB/eHHA,
nignncaHoro CtopoHamu.

Mianncadi CtopoHaMu 3aMOB/IEHHA € HEBIA'€EMHOMO
YaCTUHOH LMX YMOB. 3a CBOE FOPUANYHOK CUI0H0
Taki 3aMOBNEHHS MPUPIBHIOKOTLCA A0 MUCbMOBOI
dopMun porosopy BiAMNOBIAHO A0 BMMOI YMHHOIO
3aKoHOA4aBCTBA.

31.2. The quality of the services/works
provided/performed under this Order and/or
the Agreement shall correspond to the usual
level of quality for certain types of
services/works, subject to the conditions
ensuring the protection of end users of
services/works, and shall comply with the
terms of the Orders to these Terms.

31.2. AxicTb nocnyr/po6ir, Lo
Ha[atTbCA/BUKOHYHOTbCA 3a UMM 3aMOB/EHHAM
Ta/abo [orosopowm, MOBUHHA BignmoBigaTu
3BMYANHOMY PpIiBHIO AKOCTI AAa MNeBHUX BUAIB
nocnyr/pobit, 3 poaepXXaHHAM  YMOB, Lo
3abe3neuyoTb  3axXMCT  KiHLUEBWUX  CrOXMBauiB
nocnyr/po6iT, Ta Bignosigae ymosamM 3aMOB/IEHb A0
Lnx YMOB.

31.3. Relations which are not covered by this
Terms and Conditions shall be governed by
the laws of Ukraine.

31.3. B3aeMOBIAHOCWHMU, AKi HE BPErynboBaHO LM
3aMoBneHHAMM Ta  YMoBaMu,  peryntorTbcA
BiANOBIAHO 00 3aKOHOAAaBCTBa YKpaiHW.

31.4. Recognition of certain provisions of the
Orderand Terms and Conditions as void shall
not void the entire Order and Terms and
Conditions. Should certain provisions of the
Order and Terms and Conditions be found
invalid, the Parties shall, during a reasonable
period, replace the invalid provisions with
such provisions which facilitate achieving the
objective of the Order and Terms and
Conditions and do not violate the Ukrainian
laws.

31.4. BU3HaHHA OKpeMUX MONOXeHb 3aMOBNEHHHA
un  [llonoxeHHA Ta yYMOB HeAiNCHUMKU, He
Npu3BOANTL A0 BM3HaAHHA Takoro 3aMOBAEHHA 4K
MonoXeHHa Ta yMOB HeaicHUM y uinoMmy. Y pasi
BM3HAHHA OKpPEMWUX MOMOXKeHb 3aMOBAEHHA 4K
MonoxeHHa Ta yMOB HegdincHumm, CTOPOHMU
3060B’A3YOTbCA B PO3YMHUMN CTPOK 3aMiHUTU
HeOiVCHIi MOMOXEeHHA TakuMW, WO CrpUAaTb
OOCATHEHHIO MeTM 3aMOB/IEHHA Ta He cynepeuyarb
3aKoHoAaBCTBY YKpaiHu.




