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MpunoxeHune Kk 3asiBKe Ha 3aKynKy
CtaHaapTHble NOSI0XEHMUA U YCIoBUA

01/02/2024

MpuHuMas 3asBky Ha 3akynky («3asiBKa Ha 3aKynmnKy»),
UcnonHuuntens (MNocTaBlwmKk/AreHT) cornawiaeTcss Ha
cnepyoLume yCcrnoBus:

1. Kopekc noBeneHusi 4enoBoro napTHepa

Addendum to Purchase order
Standard terms &conditions

01/02/2024

By accepting a Purchase order (“PO”) Executor
(Provider, Agent) agrees with following terms:

1. Business Partner Code of Conduct

1.1. MC[ npunaraet Bce ycunus K ToMy, 4Tobbl
OH " UcnonHutens (MocTaBwmk/AreHT)
COOTBETCTBOBANM CambiM BbICOKUM  3TUYECKUM
HOopMaMm K cTaHgapTam, B TOM yucne cobrnoganu
OCHOBHblE npaea Yyernoseka, noowpss
crnpaBeffiMBOe W paBHOE OTHOLIEHWE KO BCEM
nvuam, obecneumBanu 6e3onacHble U 300pOBble
yCnoBusi Tpyda, OXpaHy OKpyXalowen cpeabl,
BHEAPSANM COOTBETCTBYHOLLME cucTeMb!
ynpaBneHus 1 OCyLeCTBNSAnM  OMHAHCOBO-
XO3SAWCTBEHHYIO AeATEeNbHOCTb B COOTBETCTBUM C

3TU4ECKUMN HopMamu. Bes Kakux-nnbo
orpaHnyeHuin no WHbIM ob6sa3atenbcTBaM
Ucnonnutenss (MNocTtaBwmka/AreHta)  cormnacHo

3asBKe Ha 3aKynky U He BCTynasi B NpoTUBOpEYns
UNM He oOrpaHuymBas kakue-nubo rapaHTuu,
obsasatenbcTBa MNM Opyrue MOSIOKEeHUsl, MNPSMOo
ykasaHHble B 3asiBke Ha 3aKynKy, BKOYas, HO He
orpaHmnyMBasicb, ero obsi3atenbcTBa COrnacHo
NPUMEHMMbIM 3aKoHaMm, YycrnoBuaM 3asiBKM Ha
3aKymKy, Wcnonuutens (MocTaBLmK/AreHT)
06s3yeTcs cobnogaTte Ayx U OykBy OENCTBYHOLLErO
Kopekca noBegeHusi oenoBoro napTHepa (nanee
— «Kopekc»), konus KOTOpoOro MpeacTaBneHa Ha
cante http://www.msd.com/about/how-we-
operate/code-of-conduct/home.html.

1.2. Vicnonnutens (MocTtaBwmk/AreHT)
obsa3yeTcs npegocTtaBUTb BCe  [AOKYMEHTbl MO
060CHOBaHHOMY TpeboBaHMIo MCa aong

noateepxaeHuss cobniopgeHns um  Kopekca. B
crnyyae ecnu ob6s3aTenbCcTBa, W3NOXEHHble B
HacTosiweM pasgene u Kogekce, npotvBopevat
Kakum-nnbo nonoxeHusiM 3asiBKM Ha 3akymnky, TO
nonoxeHuss  3asiBKM  Ha  3aKynky  UMeloT
MPEVMYLLECTBEHHYIO CUIy (HO TONbKO Ha CpOK
CYLLEECTBOBAHUSA AAHHOMO NPOTMBOPEYMS).

1.3. Yt0bblI ypocTOBEpPUTLCA B CcobntogeHun
Kogekca UcnonHutenem (MoctaBwinkoM/AreHTom),
MCO ocrtaBnsetr 3a cobol npaBo No cBOeMy
YCMOTPEHUIO MPOBOAUTbL NPOBEPKY OeATenbHOCTU
WcnonHutens (MocTaBwwuka/AreHTa), ero
OOKyMeHTOB 1 3anucen. MC[L  obsasyertcs
npegocTtaBuTb 3apaHee M B pasyMHble CPOKM
yBeOMMeHne O TakoW npoBepke, W MOXeT
npoBOAUTL €0 CaMOCTOATENbHO MM C
npuBneYeHNneM TpEeTbeN CTOPOHbI MO CBOEMY
BbIGOpY. UcnonHutens (MocTaBLwmKk/AreHT)
AOMKEH NOATBEPAUTL MOSyYeHne yBegOMMNEHNS OT
MCO B kpaTyanime BO3MOXHblE CpPOKU W
NnoATBepAuTL AdaTy MnpoBedeHUus MNpoBepku B
TedeHne 14 pHen nocne nOMyvYeHUss Takoro
ysegomneHus. MC[ nnu ynonHomMoyeHHas TpeTbs

11. MSD endeavors to hold itself and
Executor (Provider, Agent) to the highest ethical
and compliance standards, including basic human
rights, encouraging fair and equal treatment for all
persons, the provision of safe and healthy working
conditions, respect for the environment, the
adoption of appropriate management systems and
the conduct of business in an ethical manner.
Without limiting any of Executor (Provider,
Agent)'s other obligations under PO, and without
conflicting with or limiting any of the warranties,
obligations or other provisions expressly set forth
elsewhere in PO, including without limitation its
obligations under applicable laws, the Executor
(Provider, Agent) agrees that it will abide by the
letter and spirit of Business Partner Code of
Conduct (the “Code”), as in effect from time to
time, a copy of which is available at
http://www.msd.com/about/how-we-operate/code-
of-conduct/home.html.

1.2. Executor (Provider, Agent) agrees that it
will provide all documentation reasonably
requested by MSD to demonstrate compliance with
the Code. In the event of a conflict between the
obligations hereof and the Code, on the one hand,
and any other provision in the PO, on the other
hand, such other provision of the PO shall prevalil
(but only to the extent of the conflict).

1.3. MSD reserves the right, in its sole discretion,
to audit Executor (Provider, Agent)'s operations,
books and records to ensure compliance with the
Code. MSD will provide reasonable advance notice
of such an audit, and may conduct this audit on its
own or using a third party of its choosing. Executor
(Provider, Agent) shall acknowledge receipt of
MSD’s notice as promptly as practicable after
receipt of such notice and will confirm the date on
which the audit will occur within 14 days after
receipt of such notice. MSD or an authorized third
party may interview the Executor (Provider,
Agent)’s employees as part of or in connection
with the audit. This audit

right shall be in addition to any other audit rights
granted herein and in the PO .


http://www.msd.com/about/how-we-
http://www.msd.com/about/how-we-operate/code-
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CTOpOHa  MOryT  ofnpawuBatb  COTPYOHUKOB
UcnonHutens (MNocTtasLumka/AreHTa) B paMmkax nnm
B CBSI3M C npoBefeHueM nposepku. [laHHoe npaBo
Ha NpoBeAeHNE NPOBEPKU ABMAETCHA AOMONTHEHMEM
K NoObiM OpyrMM npaBam Ha nNpoBefdeHVe ayanuTa,
npegocTaBnsieMbiM B 3asiBKE Ha 3aKynky W
HacTogdLem MNpunoxeHunn.

1.4. Ecnu B pesynbTate nNpoBEPKU BbIABATCA
cny4vam HecobnoaeHus Wcnonuutenem
(MocTaBwwmkom/AreHtom) Kopekca, VicnonmHutenb
(MoctaBwmk/AreHT) o0653aH  HesamMeanuTesnbHO
MPUHATb Mepbl MO YCTPaHEHUIO HECOOTBETCTBUN.
MC[ octaBnsiet 3a cobov npaBo Ha ogobpeHune
BCeX [OeWCTBUA No WX ycTpaHeHuto. Mepbl no
YCTpaHeHuo HEeCOOTBETCTBUM OOMKHb
NnpUHUMaTLCA WcnonHutenem
(MoctaBwwmkom/AreHtoM) 3a ero cuyer. MC[
NPUMoOXUT BCE YCWUIMUS MO Mepe BO3MOXHOCTH,
YTOObI COBMECTHO c UcnonHutenem
(MocTtaBLwmkom/AreHToM) paboTaTtb Hapg
ncnpasfieHMeM HECOOTBETCTBUI N pa3pabaTbiBaTb
nnaH no ux yCTpaHeHuto.

1.5. B cnyyae ecnm WcnonHutene
(MocTaBWMK/AreHT) OTKasbiBaeTCHA OT NPOBEAEHNS
NPOBEPKU UIN HE MPUHUMAET MepPbI N0 YCTPaHEHWIO
HECOOTBETCTBUA, TO B [AOMONHEHMEe K mobbiM
Apyrum cpeacteam NpaBOBON 3aLMThbl, AOCTYMHBIM
MC[] B COOTBETCTBMM C HACTOSALLUMMN NOJIOXKEHNSMMU
nwvnn B cuny 3akoHa, MC[] octaensieT 3a cobon
npaBoO pacToprHyTb 3asBKy Ha 3aKkynky, npu
ycnosuu 4to NcnonHutens (MocTtaBwimk/AreHT) He
B COCTOSIHAM MpPUHATbL Mepbl MO obecnevyeHuto
npoBeeHUs TMNPOBEPKM WUAU N0 YCTPAHEHUIO
HecooTBeTCTBMI B TeveHne 90 gHen ¢ MOMeHTa
nony4yeHnst NMCbMEHHOro yBegomnexms ot MC/L.

2. 3Tnyeckue HOpMbI BeAeHUA busHeca

2.1. T[lpu BbINONMHEHUN CBOUX 0OsI3ATENBLCTB MO
3asBke Ha 3akynky, CTOpOHblI MNpW3HaKT, 4YTO
KopnopaTusHas nosimTrka MCa " ero
adPUNMPOBaHHbBIX nmy, Tpebyer, 4TObBI
neatenbHocTb Bcex nogpasgenenHnn MCL un ero
adUNUPOBaHHbIX MWL, OCyLLeCcTBnaAnace B
COOTBETCTBUM C BYKBOM 1 AyXOM 3akoHa. MNpuHnmas
3aseky Ha 3akynky, MCLO wn Wcnonuutenb
(MocTaBWMK/AreHT)  cornawlalTCa  BbINOMHATb

BCE 0b6s13aTenbLCTRa,
NpeoyCMOTPeHHble  3asiBKOM Ha  3aKynky, B
COOTBETCTBMM CO BCEMU NMPUMEHUMbBIMY 3aKOHaMM,
B Tom uncne 3akoHom CLUA «O koppynuumn 3a
pyGexxom», HOpMaMu [OEenoBOM 3TWKM, a Takke
TpeboBanuamMn MCL OTHOCUTENBbHO 3TUYECKMX
HOpM BefeHnsi bM3Heca, kak 3TO NPeayCMOTPEHO B
pnaHHon CtaTbe M nepuogudeckn  Byger
coobwatbea NcnonHutento (MoctaBimky/AreHTy)
MC[ vnn ero adbpmnmpoBaHHbIMU NIULAMM.

2.2. B yactHocT, CTOpPOHbI rapaHTUpytoT, YTO B
CBSA3W C MCMNONHeHMeM 3asBKM Ha 3aKkynky u
aeaTtensHocTblo MCJ1 cornacHo 3asBke Ha 3aKynky

1.4. In the event an audit identifies a non-
conformance by Executor (Provider, Agent) with
the Code, Executor (Provider, Agent) will promptly
take corrective action to remedy the non-
conformance. MSD reserves the right to approve all
corrective actions. Corrective actions shall be
implemented by Executor (Provider, Agent) at
Executor (Provider, Agent)'s expense. MSD will
endeavor, whenever practicable, to work with
Executor (Provider, Agent) to remedy the issue and
put in place a corrective action plan.

1.5. In the event Executor (Provider, Agent)
refuses to allow an audit, or fails or refuses to take
corrective action, then in addition to any other
remedy available to it hereunder and/or under the
law, MSD reserves the right to terminate the PO in
the event Executor (Provider, Agent) fails to cure
such refusal or failure within 90 days after written
notice from MSD.

2. Ethical Business Practices

2.1. In performing their obligations under the PO,
the Parties expressly acknowledge that the
corporate policy of MSD and its affiliates require
that all of MSD's and its affiliates' business be
conducted within the letter and spirit of the law. By
signing PO, MSD and Executor (Provider, Agent)
agree to conduct the business contemplated herein
in a manner which is consistent with all applicable
laws, including but not limited to the US Foreign
Corrupt Practices Act (FCPA), good business
ethics and the MSD Ethical Business Practices
Policy as defined in this Article and as
communicated to the Executor (Provider, Agent) by
MSD or one of its affiliates from time to time.

2.2. Specifically, the Parties warrant that in
connection with the PO and the MSD business
relating thereto they, their directors, their
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OHW, UX PYKOBOAMUTENW, COTPYAHMKM, OHKHOCTHbIE
nvua u nobble nuua, AeNCTByOWME OT UX UMEHM,
He OyayT npegnaraTtb, NPoM3BOANUTL UK obeLuaTb,
NPsIMO MUIM KOCBEHHO, Niobbie BbiNnaThl W gpyrue
MaTepuanbHble LEHHOCTW (Janee COBMECTHO
UMeHyeMble Kak «BbInnatbi») noobIM
rocygapcTBeHHbIM paboTHUKaM, NpeacTaBUTENAM
NONUTUYECKUX MapTUA WU MEeXOYHaPOAHbIX
opraHu3auui, kaHgugatam Ha MnocT WM nuuam,
OEeNCTBYHOLLNM oT VMEHMU ntoboro n3
BbILLEMNEPEYNCTIEHHbIX UL, (Janee COBMECTHO
UMeHyemble Kak «Criyxawme»), B criyyae ecrnu
Takas Bbeinnata 6ygetr ABNATbCA HapylleHUeM
noboro NpPUMEHMMOro 3akoHogaTenbcTBa W/wnu
aTnyeckme HopMbl BeaeHusa busHeca MC[L. Kpowme
TOro, He3aBUCMMO OT TpeboBaHU  3akoHa,
CTOpOHbI 00A3ylOTCA HEe MNPOU3BOAMTL HUKaKUX
NPsIMbIX MW KOCBEHHbIX BbinnaTt Cnyxaiwum, ecrnu
Takne BbinnaTbl NPOM3BOAATCA C LENblo NOBAUSATH
Ha peleHne WnNu [JOEeWCTBUS MO OTHOLUEHWUK K
npeameTy 3asBKku Ha 3akynky, gesitenbHocTn MC[]
n/unun Ucnonuutens (MocraBwuka/AreHTa).

2.3. CTOpOHbl rapaHTUPYIOT, YTO HWUKTO K3 KX
COTPYOHWUKOB, areHTOoB, [AOSPKHOCTHBLIX InL, WIK
WHbIX YNIEHOB OpPraHoB YNPaBIieHUs He SBNSATCS
OOIMKHOCTHBLIMU nuuamu, areHTamm nnm
npeacTaBUTENsIMU  Kaknx-nnbo rocynapCTBEHHbIX
OpraHoB WM MONUTUYECKMX NapTUN, WUMELLNX
BNacTHble NOMHOMOYMSA npuHUMaTb unm
yyacTBOBaTb B MPUHATUM peLUeHWI, KacaloLmnxcs
paspeweHusi(-1) Ha  BbINYCK NpPOAyKUMM B

obpalleHne Ha TeppuTopun Poccuiickon
depepaumn.
2.4. Vicnonnutenb (MocTaBLmK/AreHT)

3asBMsieT M rapaHTupyeT, 4YTO B pamMkax
KOMMNEKCHOW NPOBEPKN OH NPeLOoCTaBuUIl NOMHY0 U
[OCTOBEPHY0 UHpopMaLuo U AokymeHTaumo MC[
n/unu ero acdopuUNUpoBaHHbLIM NULLAM, U NepCcoHany,
B TOM 4uCle ornacun MMeHa BCeX OOIMKHOCTHbIX
nvu, COTpyOHMKOB, COBCTBEHHMKOB UMW NnL, NPSMO
MM  KOCBEHHO CBsI3aHHbIX C VcnonHutenem
(MocTaBWMKOM/AreHTOM),  KOTOpble  SABMSOTCS
Cnyxawumm unmM poACTBEHHUKaMKU Cryxaliux.
NcnonHutens (MocTaBlWmK/AreHT) cornawaetcs,
yto nwbaa uMHopmauMa U OOKYMEHTauwus,
npegocraBngemMas B JanbHeEWWeM B pamkax
KOMMSIEKCHOW MPOBEPKM UNU ANS NOATBEPKAEHMS
COOTBETCTBUS, OyAeT NOMHOM U JOCTOBEPHOMN.

2.5. Vicnonnutenb (MocTaBLWMK/AreHT)
3asBnsieT, rapaHTUpyeT M cornawiaeTcs, YTo BCe
OyxrantepckMe KHWMK, 3anucu, cdyeta U WHble
OOKYMEHTbI, KacatoLmecs BbinmaT M pacxogoB Mo
3asaBke Ha 3aKYMnKy, ABNAKTCA U 6yp,yT ABIATLCA
NONMHbIMU N OOCTOBEPHbLIMU, a TaKKe B ﬂOCTaTO‘-IHOVI
cTeneHn nogpobHO oTpaxaTb  Xapaktep MU
KONMYECTBO XO3AIMCTBEHHbIX ONepaLuuii n pacxonos.

2.6. VcnonHutens ([ocTaBWwmk/AreHT)  Takke

employees, their officers, anyone acting on their
behalf shall not make any payment, either directly
or indirectly, of money or other assets (hereinafter
collectively referred to as a “Payment”), to
government or political party or international
organization officials, candidates or persons acting
on behalf of any of the foregoing (hereinafter
collectively referred to as “Officials”) where such
Payment would constitute a violation of any
applicable law and/or the MSD Ethical Business
Practices Policy. In addition, regardless of legality,
the Parties shall not make any Payment, either
directly or indirectly, to Officials if such Payment is
for the purpose of influencing decisions or actions
with respect to the subject matter of the PO or the
business activities of MSD and/or Executor
(Provider, Agent).

2.3. The Parties warrant that none of their
employees, agents, officers, or other members of
their management are officials, officers, agents, or
representatives of any government or political party
having governmental authority to make or
participate in any decisions regarding the
marketing authorization(s) or marketing of the
Product(s) in the territory of the Russian
Federation.

2.4. The Executor (Provider, Agent) represents
and warrants that it has provided complete and
accurate information and documentation to MSD
and/or its affiliates, and its personnel in the course
of any due diligence that was conducted, including
disclosure of any officers, employees, owners, or
persons directly or indirectly retained by the
Executor (Provider, Agent) who are Officials or
relatives of Officials. The Executor (Provider,
Agent) shall make all further disclosures as
necessary to ensure the information provided
remains complete and accurate for the duration of
the engagement. The Executor (Provider, Agent)
further covenants that any future information and
documentation submitted as part of further due
diligence or a certification shall be complete and
accurate.

2.5. The Executor (Provider, Agent) represents,
warrants, and covenants that all books, records,
invoices, and other documents relating to
payments and expenses under the PO are and
shall be complete and accurate and reflect in
reasonable detail the character and amount of
transactions and expenditures.

2.6. The Executor (Provider, Agent) further
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3asABnseT, rapaHTUpyeT UK cornawaeTtcs, 4To
HVKaKue Hey4TeHHble Unu gpyrne HeoduumnanbHble
cpeacTea He oyoyT XpaHUTbCA nnu
MCMONb30BaTbCHA B CBA3M C 3asBKOW Ha 3aKynky. 3a
WCKIIOYeHVEeM Criy4aeB, NpsimMo npeayCMOTPEHHbIX
3asBkon Ha 3aKynky, WcnonHutens
(MocTaBWMK/AreHT) He OygeT HaHuMaTb WK
npuenekate Cnyxawmx, KOTOpble MOryT MMeTb
BO3MOXHOCTb  OKa3blBaTb  COAENCTBME  MNpu
ncrnonHeHnn 3asiBKM Ha 3akyrky.

2.7. Vicnonnutens (MocTaBLmK/AreHT)
00653yeTcst 03HaKOMUTb BCEX pabOTHUKOB, areHToB
unm noapsa4YNKoB Wcnonuutens
(MoctaBwwmka/AreHTa), y4YacTBYOLLMX B

BbINOMNHEHUN 06513aTenbCTB NO 3asiBKE Ha 3aKyriky,
0 Heobxogmmoctu cobniogeHuss TpeboBaHWi
paHHon CratbM 2, B TOM 4ucne npoBecTu, A0
BbINOSHEHUSA Kakux-nnbo obasaTenbcTB no 3asBke
Ha 3aKynky, Anst TaKMx COTPYAHMKOB, areHTOB WS

noapsgYvMkoB  obdAsaTenbHble  TPEHWHIU B
OTHOLIEHMM 3TUX TpeboBaHun. VcnonHutenb
(MocTaBLWMK/AreHT) Takke obsi3yeTcs

nepmoanyeckn NOATBEPXOAaTb CBOE HernpepbiBHOE
cobntogeHune TpeboBaHm Hactosiwen Ctaten 2 B
TeYeHne cpoka OencteBust 3asiBKM Ha 3aKyrnky B
dopme, koTopad MOXeT ObiTb BNOCNEeACTBUM
onpegeneHa MC[I unu kotopass MOXeT ABNATbCS
npunoxeHnem Kk 3asBke Ha 3akynky. icnonHutens
(MocTtaBwWmK/AreHT) cornawaetca nNpoBOAUTbL U
nogaepXueatb NporpamMmmMy COOTBETCTBUSA B LieNsAx
MCNOMHEeHUsI NonoXxeHnn naHHon CtaTtbn 2, a Takke
obecneunTtb ee NpoBedeHNe U UCNONTHEHNE CBOUMM
areHTamu n nogpsiauMkamu, " BECTU
COOTBETCTBYIOLLME 3aNNCKU TaKOW Nporpammbl.

28. MCO wn Wcnonuutenb (MNocTtaBimk/AreHT)
WMELIOT NpaBo NPOBECTU ayaAnUT ByXranTepCKUX KHUr
n otyeTHocTn NcnonHutensa (MocTtaslumka/AreHTa)
ana  Toro, u4Tobbl YybeauTbca B cobniogeHun
TpeboBaHun HacToswen CrtaTtbl 2, B TeYeHue
Cpoka OencTBusa 3asBKM Ha 3aKkynky, a Takke B
TedeHue [AByX (2) neT nocrne npekpalieHns
OencTBusA 3asBKM Ha 3aKyrKy.

2.9. Vicnonnutens (lMocTaBWUK/AreHT) TaKke
0053aH OCYyLLEeCTBNATb CBOW AEATENbHOCTb B
COOTBETCTBMM C 3asBKOW Ha 3aKymnKy Takum
obpa3oM, 4TOObl u3bexaTb 3aTpyaHEeHUA Ans
ntobon n3 komnanmi MC[1 ncnonHstbe TpeboBaHus
Accouunaumm mexgyHapoaHbIX hapmMaueBTUYeCKUX
npownssogutenen (AIPM).

2.10. B pononHeHue K nobbIM MHLIM CpeacTBam
npaBoBOW  3aLUUTHI, MCO wvmeeT npaBo
He3aMenMTEeNbHO pacToPrHyTh 3asiBKy Ha 3aKymnky
B cnyyae nwoboro HapyweHus WcnonHutenem
(MocTtaBwmkoM/AreHToM) TpeboBaHMIA HACTOALLEN
Cratb 2 wunuM HapyweHus rapaHTum unm
3aBepeHn, cogepxawmxcst B Hactoswen Crtatbe
2.

211. B pononHeHue Ko BCceM ApyrnMm cpeacrasam
npaBOBOW 3aWuThl n rapaHTusm,

represents, warrants and agrees that no “off the
books” or other similar funds will be maintained or
used in connection with the PO. Except as
expressly provided for in the PO the Executor
(Provider, Agent) shall not hire or retain any
Officials to assist in Executor (Provider, Agent)’s
performance of the PO.

2.7. The Executor (Provider, Agent) agrees to
ensure that all of the Executor (Provider, Agent)'s
employees, agents and subcontractors involved in
performing the obligations under the PO are made
specifically aware of the compliance requirements
under this Section 2, including without limitation, by
participation of such employees, agents and
subcontractors in mandatory training to be
conducted by the Executor (Provider, Agent)
regarding such requirements prior to performing
any obligations under PO. Executor (Provider,
Agent) further agrees to certify its continuing
compliance with the requirements under this
Section 2 on a periodic basis during the term of PO.
The form of such certification may be further
specified by MSD or may be attached to the PO.
Executor (Provider, Agent) agrees to, and causes
any of its agents or subcontractors to implement
and/or sustain a compliance program, to comply
with the requirements of this Section 2 and to
maintain adequate records of such compliance
program.

2.8. MSD and the Executor (Provider, Agent) shall
have the right to audit the books and records of the
Executor (Provider, Agent) to ensure compliance
with this Section 2 during the term of the PO and
for the period of two (2) years following termination
of PO.

2.9. The Executor (Provider, Agent) shall also
conduct its activities hereunder so as to avoid
embarrassment to MSD to fulfill the requirements
of the Association of International Pharmaceutical
Manufacturers (AIPM).

2.10. Without prejudice to any other remedies that
may be available MSD shall have the right to
terminate the PO immediately upon any violation of
this Section 2 or any breach of a representation or
warranty contained herein.

211. In addition to all other remedies and
indemnities provided for in the PO, the Executor
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npeaycMoTpeHHbIM B 3asiBke  Ha  3aKyrky,
Wcnonnutens (MoctasBmk/AreHT) OOmnkeH
rapaHTupoBaTb BO3MeLLeHne ywepba n
ocBoboante MCL oT Bceli OTBETCTBEHHOCTU
(Bkntoyas Bce 3aTpaTbl M pasyMHble rOHOpapbl
IOPUANYECKMX  KOHCYNbTaHTOB, CBSA3aHHbIE C
3aLNTON OT TaKMX MNPETEH3UN), KoTopasi MOXET
BO3HUKHYTb MO  MNpUYMHE  OEUCTBUA  UNK
oesperictBusa cnonHutensa (MocTtaBlimka/AreHTa)
UM TpeTbux Nuy, OEeNCTBYHOLWMUX OT UMEHU
UcnonHutens (MocTaBwuka/AreHTa), B
OTHOLLEHMMN BbIMOSTHEHUSA obs3aTenscTB
Wcnonnutens (Moctaswmka/AreHta) no 3asBke Ha
3aKyrnky, KoTopble Obl CYMTANUCb HapyLleHWeM
HacToswen CtaTtbu 2.

3. 3aBepeHus B OTHOLIEHUM CMUCKA 3anpeLyeHHbIX

CTOpOH

3.1. UcnonHutens (MocTtaBLWwmK/AreHT)
3aBepsieT U rapaHTupyeTt, 4TO HW WcnonHuTenb
(MocTaBLWMK/ATEHT), HM €ro yYMnONHOMOYEHHbIE
npegcrtasutenu (B 3aBMCMMOCTM OT TOrO, 4TO
NPYMEHUMO) HE BKITHOYEHbI B CMINCOK  3aMNpeLLEHHbIX
ctopoH CWA wnm EC, wnmM MHOM  CMMCOK
3anpeLLeHHbIX CTOPOH, BbIMYLEHHbIA KaKoW-rmbo
HOPUCOVKUMEN, KOTOPLIA MPUMEHUM K NPOAYKLUUK
WNN  TEXHUYECKMM  [aHHbIM, KOTOpble MOryT
nocTaBnAaATbCA No 3asBke Ha 3akynky, o yem MC[

nepnoanyecku Oypet WHOPMUPOBaTb
WcnonHutens (MocTtaBwmka/AreHTa); BCE
HWXenepeyncrneHHoe  COBMECTHO  MMEHyeTCsl

«Cnucok 3anpeLleHHbIX CTOPoH». Ha pgaty 3assku
Ha 3aKkynky, CnMcok 3anpeLyeHHbIX CTOPOH COCTOUT
m3 Cnucka rpaxgaH o0cobbiXx KaTeropun wu
3anpeLleHHblx My MuHnctepcTBa  buHaHCOB
CWA («Cnucok FOK»)
(https://www.treasury.gov/ofac/downloads/sdnlist.p
df), OObeaMHEeHHOro  CaHKUMOHHOro  crucka

Otpgena KOHTpons WMHOCTPaHHbIX aKTUBOB
MuHucTepcTBa ®urHaHcoB CLWA “OFAC”
(https://www.treasury.gov/resource-
center/sanctions/SDN-
List/Pages/consolidated.aspx), Cnucka

3anpeLleHHbIX CTOpoH MuHUCTepcTBa TOProBnuv
CLWA (http://www.bis.doc.gov/dpl/thedeniallist.asp)
" Cnucka 3anpeLeHHbIX opraHusauui
(http://www.bis.doc.gov/entities/default.htm), a

Takke O606LIEHHOr0 crnucka (U3NYecKUx nuu,
rpynn u 1opuandecknx nuu, nognajarLlmx nog

caHKUumn EC
(http://eeas.europa.eu/cfsp/sanctions/consol-

list en.htm Instructions to access EU financial
sanctions database.pdf).

Wcnonnutens (Moctasmk/AreHT) TaKke
3aBepsieT U rapaHTMpyeT, YTO nuua, BXogsiime B
Cnmcok TOK He BnagetoT Hanpsamyto 50% wnm
DOonee akuum B yCTaBHOM kanuTtane VcnonHutens

(MocTaBwwmka/AreHTa). McnonHutens
(MocTaBLWMK/AreHT) Takke  3aBepseT U
rapaHTupyer, 41O WcnonHutenb

(MocTaBLWMK/AreHT) HeszaMeanuTensHO yBeOOMUT
MC[L B nucbmeHHon dopme, ecnu UcnonHuTenb
(MocTaBWMK/ArEHT) WM KakoW-NMMbo wm3 ero

(Provider, Agent) shall indemnify and hold MSD
harmless from and against any and all liabilities
(including all costs and reasonable attorneys’ fees
associated with defending against such Claims)
that may arise by reason of the acts or omissions
of the Executor (Provider, Agent) or third parties
acting on the Executor (Provider, Agent)’s behalf
related to the performance of the Executor
(Provider, Agent) under the PO which would
constitute a violation of this Section 2.

3. Denied Parties Self-Certification

3.1. The Executor (Provider, Agent) represents
and warrants that the Executor (Provider, Agent) is
not nor any of its legal representatives, as
applicable, are listed on any of the U.S. or EU
denied parties lists, or any other denied parties list
issued by another jurisdiction which is applicable to
the products or technical data which may be
supplied under the PO, as notified by MSD to the
Executor (Provider, Agent) from time to time, all of
the foregoing collectively referred to as “Denied
Parties Lists”. As of the date of the PO, the Denied
Parties Lists including but not limited to the U.S.
Treasury Department’s List of Specially Designated
Nationals and Blocked Persons (the “SDN  List”)
(https://www.treasury.gov/ofac/downloads/sdnlist.
pdf), U.S. Treasury Department’s Office of Foreign
Asset Controls “OFAC” Consolidated Sanctions
List (https://www.treasury.gov/resource-
center/sanctions/SDN-
List/Pages/consolidated.aspx),
(http://www.treasury.gov/ofac/downloads/t11sdn.p
df), the U.S. Commerce Department’s Denied

Persons List
(http://www.bis.doc.gov/dpl/thedeniallist.asp) and
Entity List

(http://www.bis.doc.gov/entities/default.htm), and
the Consolidated List of Persons, Groups and
Entites Subject to EU Financial Sanctions
(http://eeas.europa.eu/cfsp/sanctions/consol-
list/index _en.ntm Instructions to access EU
financial sanctions database.pdf).

The Executor (Provider, Agent) further represents
and warrants that it is not directly owned by 50% or
more by a person listed on the SDN List. The
Executor (Provider, Agent) further represents and
warrants that the Executor (Provider, Agent) shall
notify MSD in writing immediately if the Executor
(Provider, Agent) or any of its legal representatives
become listed on any of the U.S.
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YNOMHOMOYEHHbIX npeacrasutenen Oyner
BKINIOYEH B CMMCOK 3anpeLleHHbIX cTopoH CLUA mnnu
EC vnu ecnn nnuo, BkntoyeHHoe B Cnimcok [OK,
ctaHeT Bnagenbuem 50% wnu Gonee akuui B
YCTaBHOM Kanutane WcnonHutens
(MocTtaBwuka/AreHTa).

3.2. B cnyyae npegocTaBfneHUss HETOYHOW
WHoOpMaUUM  UNM  HapyLeHWn 3asBneHui WU
rapaHTui, NpeaycMOTpeHHbIX B nyHkTe 3.1, MC[
uMeeT npaBo, MO CBOEMY  YCMOTPEHMIO,
HemMeaneHHO 1 6e3 Kakux-nmbo WTpadHbIX CAHKL M
pacToprHyTb 3asBKy Ha 3aKynKy B OQHOCTOPOHHEM
nopsiake. VcnonHutenb (MocTaBWMK/AreHT)
0bs3yeTcs Bo3MecTUTb  yulepbd m obesonacutb
MCO ot nwoboro npegocTtaBneHUs HETOYHOW
WHopMaLmMy nnu nboro HapyLleHns 3asBneHnn
W rapaHTun, NpeayCcMOTPEHHbIX BbILLe B NyHKTe 3.1.
OT0 NonoxeHne CoxpaHseT CBOE OEeNCTBME Takke
nocrie npekpawieHus n/munu pactopxeHns 3asiBku
Ha 3aKyrky.

3.3. Hes3aBucMmMo OT MNOMOXEHUA HACTOSLLEro
MpunoxeHns n 3asBKM Ha 3aKyrnky, HW odHa U3
CTOpoH He npumeHsieT, nMbO cornawaeTcs He
NPUMEHATb  Kakme-nnbo  OencTBus,  KOTOpble
3anpeLlarTcs nnm CaHKLMOHUPYHOTCS B
COOTBETCTBMM C  3aKOHaMu W Mpasunamu
CoeanHeHHbIx LLITaToB N0 AHTUOOMKOTY.

4. OxpaHa MHTenneKTyarbHOW COGCTBEHHOCTH

4.1. VicnonHutens (MocTaBLuK/AreHT)
HacTosaWwmMM npusHaet, yto ecnun MC[ nepepaet
WcnonHutento (MoctaBymky/AreHTy) kakue-nnbo
MaTepuanbl, B TOM 4Y/CNE B pekNamHbIX LEensx,
ABNAKLINECS WM codepxawme  ODObekTbl
WHTENneKTyanbHOW CODOCTBEHHOCTW, MpaBa Ha
Takme 0ObeKThI COXpaHsATCS 3a
npaBoobnagaTensmu, a 3aknoyeHve 3asBku Ha
3aKyrnky He BreyeT nepegady VcnonHutenio
(MocTaBwmKy/AreHTy) Kakux-nmbo
WHTENNEKTYyanbHbIX npae Ha 00beKTbI
WHTENNEKTyanbHON COGCTBEHHOCTMW.

4.2. Ecnv npu ncrnonHeHun 3asiBKU Ha 3aKyrnky
WcnonHuutenem (MocTtaBwimkom/AreHTom) OyayT
co3faHsbl 00BbEKTbI WHTENNeKTyansHon
cobcTBeHHOCTH, VicnonHuTens (MocTaBlumk/AreHT)
otuykgaet MC[I wckniountenbHoe nNpaBo Ha Bce
0ObeKTbl WHTENNeKTyanbHONW COBGCTBEHHOCTM B
nonHoM o6béMe ¢ AaTbl onnaTbl No 3asfABke Ha
3akynky. CTOMMOCTb OTYyXOaemblXx MpaB Ha
pesynbTaTtbl WHTENMNEKTyanbHOW AeATenbHOCTU
BKIOYeHa B LieHy 3asBku Ha 3akynky. MC[] Bnpase
ncnonb3oBaTb unm He ncnonb3oBaTb
HaMmMeHoBaHue WcnonHutens
(MocTaBwyka/AreHTa) M UMEHa aBTOPOB Mpu
MCMNoMnb30BaHNM  OOBEKTOB  MHTENNEeKTyarbHON
COBCTBEHHOCTU (npaBo Ha aHOHUMHOe
ucnons3osanHue). MC[l Takke Bnpase BHOCUTb B
00beKkTbl  MHTEenneKkTyanbHOW  COBCTBEHHOCTU
N3MeHeHUs, COKpaLLeHWs 1 AONOMHEeHWs, cHabxaTb
WX  UWAMCTpauUnsaMu, nNpeaucnoBuem,

or EU denied parties lists or if the Executor
(Provider, Agent) becomes owned by 50% or more
by a person listed on the SDN List.

3.2. Incase of aninaccuracy in or a breach of the
representations and warranties provided for above
in Section 3.1, MSD has the right, in its sole
discretion, to terminate the PO immediately and
without penalty to MSD. Executor (Provider, Agent)
agrees to indemnify and hold harmless MSD for
any inaccuracy or breach of the representations
and warranties provided for above in Section 3.1.
This provision shall survive termination and
cancellation of the PO.

3.3. Notwithstanding any provision hereof and of
the PO, neither party shall take or agree to take any
action that is prohibited or penalized under the
antiboycott laws and regulations of the United
States.

4. Protection of intellectual property

4.1. The Executor (Provider, Agent) hereby
recognizes that if MSD transfers any materials to
the Executor (Provider, Agent), including for
advertising purposes, constituting or containing
items of intellectual property, the rights to the said
items are retained by the right holders, while the
conclusion of the PO shall not result in the transfer
of any intellectual rights to the intellectual property
to the Executor (Provider, Agent).

4.2. If items of intellectual property are created by
the Executor (Provider, Agent) during the execution
of the PO, the Executor (Provider, Agent) shall
alienate to MSD the exclusive rights to all the items
of intellectual property in full as of the payment date
under the PO. The cost of the alienated rights to the
intellectual property is included in the price of the
PO. MSD shall have the right to use or not to use
the name of the Executor (Provider, Agent) and the
names of the authors when using the items of
intellectual property (right to anonymous use). MSD
shall also have the right to introduce amendments,
abbreviations and addenda to the items of
intellectual property, supply them with illustrations,
foreword, afterword, comments or any other
clarifications.
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nocnecrioBnemM, KOMMEeHTapunaMmn Unn Kakmmum Obl
TO HM BbINO NOSICHEHNSIMM.

5. KoHdwmpaeHumanbHOCTb

5.1. Kaxpas CtopoHa (panee — «[lony4atowas
CTOpOHa») B TeYEHMe cpoka OencTBus 3asiBKM Ha
3aKynKy W Mnocrne UCTeYeHUs OaHHOro Cpoka Wnu
npekpaweHns (pactopxeHust) 3asiBku Ha 3aKynky
no ftobor NpuyMHe cornallaeTcsl XpaHuTb B TanHe
M Ha ycnoBusiXx KOHUOEHUMANbLHOCTU  BCHO
KOHDMAEeHUMaNbHY0 MHAOPMaLMIo, NOMYYEHHYIO
oT gpyron CTOpOHbI MM KOro-nubo 13
adpunupoBaHHbIX nuy, apyro CTopoHbl (aanee —
«CoobLuatoLlet CTOpOHbI») B COOTBETCTBUM C
3asBKOM Ha 3aKyMKy, a TakkKe UCMOoNb30BaTh TaKyH
KOHbmaeHumansbHyo nHdopMauuio
WCKITIOMUTENBHO AN Lienen ncnonHeHuns 3asBkm Ha
3akynky. Kpome Toro, [lony4yarowasa cTopoHa
obsasyeTcs coobLwatb KOHMAEeHUNanNbHyo
WHcbopmaLuto TONbKO Tem CBOVM
YNOMHOMOYEHHBIM ML aM 1 COTPYAHMKAM, KoTopble
HenocpeaCTBEHHO BOBIEYEHbI B OKasaHWe ycnyr
unu BeinonHeHne pabot ana MC[, npu ycrnosuwm,
4YTO Mepeq Tem, Kak COOBLMTb yKa3aHHbIM fmuam
KOHMAeHUManbHyo nHdopmauuio, Monyyarowas
CTOpOHa obecneynT NoAnMcaHne KaxkabiM U3 HUX C
Monyyvatowen CTOPOHOWN COOTBETCTBYHOLLErO
OOKyMeHTa O MNpuHATUM uMKn obs3aTenbCcTB MO
cobnogeHnto KoHPUAEHUNanNLHOCTU, nepes 3Tum
03HaKOMMB NX ¢ 06a3aTenscTBamMm NO CobMAEHMIO
KOH(maeHumanbHocTn  lMony4yarowen CTopoHON
nepeg CoobLiatoLlen CTOPOHOMN.

5.2. lMonoxeHus nyHkTa 5.1. He NpUMeEHsITCA K
KOH(MAeHLUManbHOW WHopMaum wnn Opyron
WUHopmauuu, koTopyto NonyyatoLlas ctopoHa:

5.2.1. umena B cBoeM pacnopsbkeHun 6es
0bsi3aTeNbLCTB no COXpaHEHMIo
KOH(MAeHUManbHOCTn (M MOXeT  3To
[oKasaTtb) Ha AaTy nony4veHusi, M Kotopas
ctana obLedoCTyNHOW, HO He MO MpU4YMHe
HapyLleHns Kaknx-nmbo o0s3aTenbCcTB Mo
COXpaHeHMO KoH(MAEHUMANnbHOCTN nepep,
CoobLatoLen CTopoHon; nnm

5.2.2. onpaBgaHHO obs3aHa coobwiaTb B
xode wucnonHeHus nopyyvennn MCL B
COOTBETCTBMM C YycnoBusMu 3asiBKM Ha
3aKynky; unu

5.2.3. B COOTBETCTBMMN C 0bsA3aTenbHbIMU
TpeboBaHuaAMHU OencTBytoLero
3akoHogaTenbCcTBa, 0bsi3aHa nNpenocTaBUTb
YMNONTHOMOYEHHOMY OpraHy, HO JI1Wb B
HeobxoaMmMom no 3aKkoHoaaTenbCTBY
obbeme.

5.3. lNonoxeHns Hactoswen CtaTbn ocTaloTcs B
cune B TedeHue S neT nocne UCTe4eHns cpoka unm
npekpaLleHns (pacTopxeHusi) 3asiBKM Ha 3akyrnky

5. Confidentiality

5.1. Each Party (“the Receiving Party”) agrees
during the effective term of the PO and after the
expiry or termination of the PO for whatever reason
to keep secret and on terms of confidentiality all the
confidential information obtained from the other
Party or any of the affiliates of the other Party (“the
Disclosing Party”) in accordance with the PO, and
also to use such confidential information
exclusively for the purposes of the PO. In addition,
the Receiving Party undertakes to disclose the
confidential information only to its authorized
representatives and employees, which directly
render services or perform works to MSD, provided
that before any such disclosure takes place the
Receiving Party procures that each of them shall
sign a corresponding document with the Receiving
Party that they have assumed confidentiality
undertakings and are first made aware of the
confidentiality undertakings of the Receiving Party
before the Disclosing Party. Every Party
undertakes to collect, use and disclose Personal
Information in accordance with all applicable
privacy, security and data protection laws, rules
and regulations including without limitation those
restricting cross-border transfer of data, and all
applicable laws, rules, regulations governing
outbound telephone calls, transmission of
electronic mail or transmission of facsimile
messages.

5.2. The provisions of Clause 5.1. shall not apply
to the confidential information or other information
which the Receiving Party:

5.21. can prove to have been in its
possession (other than under any
confidentiality undertaking) on the date of
receipt or that became public knowledge
otherwise than through a breach of any
confidentiality undertaking before the
Disclosing Party; or

5.2.2. is reasonably required to disclose
during the execution of MSD’s commissions
in accordance with the terms and conditions
of PO; or

5.2.3. is required to disclose to the
competent authority in accordance with the
mandatory requirements of effective
legislation, but only to the extent of such
disclosure required under law.

5.3. The provisions of this Article shall remain in
force for a period of 5 years after the expiration or
termination (cancellation) of PO for whatever
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no nobown npuymHe.

6. My6nuyHocTb

6.1. Vicnonnutenb (MocTaBLWmK/AreHT)
cornawlaeTtca He peknamupoBatb W Opyrum
obpasoM He coobLaTb ApyruM nuuam kakve-nnbo
cBedeHus, Kacawwmeca 3asBKM Ha  3aKyrky.
Wcnonnutens (MoctasBmk/AreHT) TaKke
cornawaeTcsl He UCMOMb30BaTh UIM MHBIM 06pasom
He ynoMMHaTb B KakoW-NMOO pekname, npecc-
penuse, WHTEPBbLIO, npeseHTauum ans
NnoTeHUMarnbHbIX KIMEHTOB, CTaTbe, PeKnamMHOM
MaTepuvarne unum pyrux cOoobLLEHUSIX UMS KaKoro-
nmbo npenctaBUTENA UM KOMMAHMM U3 TPYynnbl
MC[, npuBoauTb Kakoe-nMbo noATBEPXAEHME,
NPsMble UM KOCBEHHbLIE LMTaTbl, KOO, 4YepTex,
noroTun, TOBapHbIA 3HaK, cneundukaumio 1nm
KapTuHKy ©e3 npegBapuUTEnbHOIO MUCbMEHHOMO
cornacua MC[, B Bbigave kotoporo MC[l Bnpase
oTKasaTb Mo CBOEMY COOCTBEHHOMY YCMOTPEHMIO.

7. TlepcoHanbHble AaHHblE

7.1. Vicnonnutens (MocTaBLmK/AreHT)
3a8BNAeT M rapaHTupyeT, 4TO B Clnyyae ecnu
WcnonHutens (MocTtaBwuk/AreHT) npegoctaBnset
MC[ nepcoHanbHble [faHHble (ANS  Lenewn
HacTosLLero NyHKTa nog TEPMUHOM
«lMepcoHanbHble AaHHble» MNOHMMAaeTcsa obas
WHopMaLNA, OTHOCALLAACS K NPSMO UM KOCBEHHO
onpegeneHHomy unu onpegensieMmomy
dusmyeckoMy nuly, B TOM 4ucne MHdopmauwms,
koTopasi ucnonbadyetca MCL wnu ot nmenn MC[
ans onpegeneHns uanyYeckoro nmua, B TOM Yucne
paboTHMKa MC[), BKIOYas nobyto
MHOVBMAOYaINbHO onpegensemyto uHdopmaumo o
COCTOSIHMM 340POBbs1, OHa NoJly4nsia BCe cornacus,
opobpeHus n paspelleHnsi, Heobxoammble AOnsi
npegocTaBneHus

MepcoHanbHbIX AaHHbIX B nonbly MC[H, u 4To0
npegoctasneHne MC[ Tako wHdOpMaumMm He
HapylaeT  3aKoOHOAAaTenbCTBO nnu npaea
dun3nyeckoro nnu rpugudeckoro nuua. No sanpocy
MC[I Vcnonuutens (MoctaBwuk/AreHT) 065a3yeTtcs
npeaocTaBuTb JOKYMEHTauMo, NOATBEPXKAAMoLLYIO
nomnyvyeHne BceX  HeobXoOWMbIX  cornacui,
ogobpeHunt  u  paspeweHuin.  MicnonHutenb
(MocTaBLWMK/ATEHT) He [JOofKHa NpenocTaBnATb
MC[I «kakve-nubo [NepcoHarnbHble AaHHble, €Cnu
npenocTaBfneHne Takux [OaHHbIX He sBrseTcs
HeobxoauMMbIM  Onsa  UcrnonHeHns 3asBKM  Ha
3aKynKy.

8. MpaBo Ha ayguTt

8.1. YueTHble OOKYMEHTBI, KOTOpble
UcnonHutens (MocTtaBwuk/AreHT) rotoBuT U BeaeT
B CBSI3U C MUCNONHeHneM obazatenbcTB no 3asBke
Ha 3aKynkKy, OOIMKHbI ObITb AocTynHbl MCL nnu ero
YNOMTHOMOYEHHLIM NPeacTaBUTENSIM ANsi MPOBEPKU
n ayguta uwunnm  KonNupoBaHMS B

00blyHOE paboyee BpeMs C LENbl OLEHKU U
NPOBEPKN CYETOB, MPOBEOEHHbIX MraTexen unm

reason.

6. Publicity

6.1. The Executor (Provider, Agent) agrees not
to advertise or otherwise make known to others any
information regarding the PO. The Executor
(Provider, Agent) further agrees not to use or
reference in any advertising, press release,
interview, presentation to prospective clients,
article, promotional material, or other
communication, any MSD Executor (Provider,
Agent) or representative name, endorsement,
direct or indirect quote, code, drawing, logo,
trademark, specification, or picture without the prior
written consent of MSD, which consent may be
withheld at MSD’s discretion.”

7. Personal data

7.1. The Executor (Provider, Agent) represents
and warrants that in the event that the Executor
(Provider, Agent) provides Personal data (hereby
defined as “Personal data” shall mean any
information or set of information that refers, directly
or indirectly, to a particular or identifiable individual,
including the information that is used by, or on
behalf of MSD to identify an individual, including
MSD employees) to MSD, including any
individually identifiable health information, it has
obtained all necessary consents, approvals and
authorizations to provide the Personal Information
to MSD, and it is not violating any laws, or the rights
of any individual or entity, by providing such
Personal Information to MSD. Upon request by
MSD, the Executor (Provider, Agent) shall provide
documentation of any applicable consents,
approvals and authorizations. No Personal
Information, other than the Personal Information
necessary for the Executor (Provider, Agent) to
execute the PO, shall be provided by the Executor
(Provider, Agent) to MSD under the PO.

8. Audit rights

8.1. The Executor (Provider, Agent) shall prepare
and maintain the Records, which shall be open to
inspection and subject to audit and/or reproduction,
during normal working hours, by MSD or its
authorized representatives for evaluation and
verification of any invoices,

payments, or claims submitted by the Executor
(Provider, Agent) or any of its payees, required by
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NpeTeH3ui, HanpaeneHHbix MCL unn kem-nm6o n3
ero BblrogonpuobpeTtartenen, 3anpaluMBaeMblX
rocyfapCcTBEHHbIMW OpraHaMu NMnMbo HeobGXOo4MMbIX
Ona  Kakown-nmbo [Opyrom KOMMEpPYEecKoW Lenu.
YnonHomMoueHHbIM npeactasutenam MCL gomkeH
ObiITb npegocTaBneH AOCTYN K  MOMELLEHMAM
WcnonHutens (MocTaBwuka/AreHTa) n
npenocTaBrieHo pasyMHoe K nogxoasiiee paboyee
MECTO C LUefbl MpoBedeHuWss ayguTa B
COOTBETCTBUM C HacTosLen ctatben. MCIl nnun ero
YNONMHOMOYEHHbIE MNpeacTaBuTeENM 00643yl0TCA B
pasyMHbIn  CPOK npefocTaButb  McnonHurenio
(MocTaBLmKy/AreHTy) yBeAOMMNeHne 0 HaMepeHum
npoBecTn ayauT. WcnonHutenb
(MocTaBWMK/AreHT) [ofmkHa nNpefocTaBuUTb BCe
3anucu ¢ uenbto npegoctaBuTb MCJ] BO3MOXHOCTU
NPOBECTW ayAuT BCEX BO3ME3[HbIX TPaAH3aKUui 3a
WCKITIOYEHNEM OAOOPEHHBLIX paHee OEeHEXHbIX
CyMM, (UKCUPOBAHHbIX CTABOK WM pPa3oBbIX
pacLEeHOK.

8.2. NcnonHutensb (MocTtaBwmKk/AreHT)
obs3yeTcs COXpaHATb OOKYMEHTbI "
npegoctaenate MCI vnu ero ynonHOMOYeHHOMY
npeacTaBUTento AOCTYM K TakMuM JOKYMeHTam B
TedyeHue S (NATM) NeT nocre BbINOMIHEHUSA BCEX
cBouvx 06s3aTenbcTB No 3asiBKe Ha 3aKynky Wnu B
TeyeHve Oonee AONWUTENbHOrO CPOKa, KOTOPbIN
MOXeT OblTb YCTAHOBIEH 3aKOHOAATENbCTBOM.

8.3. Ecnu B xoge npoBedeHUs NMpoBepku Oyaet
OoBHapyXeHo, 4YTO €O CTOpPOHbl WcnomHutens
(MoctaBwwka/AreHta) (ero cybnogpsgyvkoB) B
oTHoweHun MC[1 Obinn 3aBbILLEHBI UMW 3aHMKEHDI
OEHEeXHble CyMMbl Mo 3asiBke Ha 3akynky, npwu
cornacun obenx CTOpoH, Nntobble KOPPEKTUPOBKM
n/vnn B3aMMopac4eTbl, OIDKHbI ObITb COBEPLUEHbI
cooTtBeTcTBYIOLWEN CTOPOHONM B pa3yMHbI CPOK, HO
He Oonee 90 (poeBsAHOCTA) AHEW C MOMeEHTa
0BHapy>keHus.

OxuaaHus oT UcnonHutens

(MocTaBwmka/AreHTa)

9.1. He orpaHnumMBasa uHble o006a3aTenscTBa U
3aBepeHus NcnonHutens (MNoctaswmka/AreHTa) no
HacTosilwemy [punoxenunto MCL oxupaet, yTo
WcnonHutens (MocTaBLMK/AreHT) Oyoet
cobnogate  O6ykBy wu  gyx OxugaHum ot
Wcnonuutensa, konusi KOTOpPOro OOCTyMHa Mo
appecy:  http://www.msd.com/about/how-we-

operate/code-of-conduct/home.html. B cnyvae
npoTUBOpeYnii  Mexay obsizaTenscTBaMu Mo
HacToOSILLEMY MYHKTY W WHBIMW  MONOXEHUSMM
HacTosiiero [PUMNOXeHWs,, UHbIE  MONOXEHWs
HacTosiiero lMpUNoXeHUs UMEIT MPUOPUTETHYHO
cuny  (HO  TonMbkO B Mnpegenax — Takoro
npoTMBOpeYUs).

10. NMopspok onnatbl

10.1. Bce ueHbl JOMKHbI ObITb (PUKCUPOBAHHBIMM,
€CcnM WMHOEe He CcorfacoBaHO BO  [JOroBOpeE.

governmental authorities, or desirable for any other
valid business purpose. MSD’s authorized
representative shall have access to the Executor
(Provider, Agent)’s facilities and shall be provided
adequate and appropriate work space, in order to
conduct audits in compliance with this Article. MSD
or its authorized representatives shall give the
Executor (Provider, Agent) reasonable advanced
notice of intent to audit. The Executor (Provider,
Agent) shall make available all records to enable
MSD to audit all reimbursable items excluding the
make-up of any agreed upon lump sum amounts,
fixed rates, or unit prices.

8.2. The Executor (Provider, Agent) shall preserve
the records and MSD or its authorized
representatives shall have access to the Records
for a period of five (5) years after the satisfaction of
the Executor (Provider, Agent)'s obligations under
the PO, or for such longer period as may be
required by law.

8.3. If an audit inspection or examination
conducted in accordance with this Article discloses
overpricing or overcharges (of any nature) by the
Executor (Provider, Agent) or any of its
subcontractors, to MSD, any adjustments and/or
payments to MSD shall be made by the Executor
(Provider, Agent) within a reasonable amount of
time not to exceed ninety (90) days from
presentation of MSD’s findings to the Executor
(Provider, Agent).

9. Executor (Provider, Agent) Expectations

9.1. Without limiting any of Executor (Provider,
Agent)s other obligations and warranties
hereunder, MSD expects that Executor (Provider,
Agent) will abide by the letter and spirit of MSD’s
Supplier Performance Expectations, a copy of
which is available at
http://www.msd.com/about/how-we-operate/code-
of-conduct/home.html. In the event of a conflict
between the obligations in this section and any
other provision herein such other provision hereof
shall control (but only to the extent of the conflict).

10. Payment and Invoice

10.1. All prices shall be fixed prices. Unless
agreed otherwise. Invoices shall state our


http://www.msd.com/about/how-we-operate/code-of-conduct/home.html
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http://www.msd.com/about/how-we-operate/code-
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11.

12.

[okymeHTbl Ana onnaTkl 4OMXKHbI cogepXaTtb HoMep
PO (3asBkM Ha 3akynky) Ons CBOEBPEMEHHOM
onnaTbl.

10.2. CranpgapTHbIM ycrnoBuem onnatbl ans MC[
ansetca oTcpodyka B 90 gHem € MOMeEHTa
nosny4yeHunst cyeTa A4nsa onnaTbl.

LlenocTHOCTb AaHHbIX

JTto6ble gaHHble U JOKYMEHTaUUS, OTHOCSLLMECS K
BbIMNONHAEMOW [OeATenbHOCTN, BKMOYasi, HO He
OorpaHn4MBasiChb, OOKYMeHTauuo NPUHLMMNOB
Hagnexawewn npaktukn (GMP) 6e3 uvcknioveHun,
JOMXKHbI ObITb NpeaocTaBrieHbl B opuUrMHane, GbiTb

npegMeTHbIMN, TOYHbIMMU, YETKMMMU, MNOJSTHLIMU,
KOHTpONnMpyemMmbiMn, BOCCTaHOBUMbIMK, a TaKxKe
3auLleHbl oT npeaHamMmepeHHbIX nnn

HenpegHaMepeHHbIX MaHUMynsauuin - UM  noTepb.
O1n TpeboBaHMsa akTyanbHbl HA NPOTHAXEHUN BCEro
nepmoga XpaHeHusi Takux SaHHbIX/OOKYMEHTauuu.

Mpouywue ycnosus
12.1. Hactodwee [lpunoxeHne  saBnseTcd
HEeOTbEMMNEMON YacTbio 3asiBKM Ha 3akynky u 6es

TekcTa 3asBKu Ha 3aKynkKy He4eNCTBUTESbHO.

12.2. Hactosuwee NpunoxeHne cocTaBneHo B ABYX
3K3eMnnsipax, No ogHOMY Ans Kaxgon u3 CTOpoH.

1.

12.

Purchase Order number for efficient payment

10.2. According to MSD standard payment terms
invoices are being paid within 90 days net from
receipt of invoice.

Data Integrity

Any documentation or data relevant to activities
performed, including without limitation any GMP
documentation, must be attributable, original,
accurate, legible, complete, controlled, retrievable,
and safe from intentional or unintentional
manipulation or loss. These items are required
throughout the retention period of such data /
documentation.

Miscellaneous
12.1. This Addendum is an integral part of PO
and invalid without the text of PO.

12.2. This Addendum is drawn up in two copies,
being equally valid, one copy for each Party.



