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Dopatok 4o 3amMoOBNEeHHA Ha 3aKyniBJiio
CtaHpapTHi NONOXEeHHs | yMOBU

01/02/2024

1. Koaekc noBeaiHKu 1iJIOBOro mapTHepa

MC/] noxnanae ycix 3ycuis, mobd MC/I Ta BukonyBau
(ITocTagaTbHUK\ATEHT) BiAIMOBITAIH HAHBUIIIM €THIHUM
HOpMaM 1 CTaHgapTaM, y TOMY YHCIi JOTPHMYBAIIUCS
OCHOBHHX IIPaB JIFOJJMHH, 320X0UYIOUH CIIPABEIMBE Ta PiBHE
CTaBJICHHS JI0 BCiX 0ci0, 3a0e3neuyBanu Oe3nedHi Ta 310pOBi
YMOBI TIpalli, 0OXOPOHY HaBKOJIHIITHHOTO CEPEIOBHIIIA,
BITPOBAKYBAJIM BiIOBITHI CHCTEeMH yTIPaBIIiHHS Ta
31iicHIOBaIIN (PiHAHCOBO-T'OCIIOIAPCHKY AisUIBHICTD Y
BIJITIOBITHOCTI 3 €TUYHUMH HOpMaMH. be3 Oyab-skux
00MeKeHb oA0 1HIUX 3000B's13aHb KommaHil 3rigHo
3aMoOBJICHHs Ha 3aKyHiBIIIO 1 HE BCTYIAlOYH B CYIIEPEYHICTh
a00 He 0OMeXyouH OyIb-sKi TapaHTii, 3000B's13aHHs a00 iHIII
TMIOJIOXKEHHS, PSMO 3a3Ha4YeHI B 3aMOBJICHHS Ha 3aKyMiBIIo,
BKJIIOUaroud (6e3 oOMexeHs) ii 3000B's13aHHS 3TiIHO 3
YMHHUM 3aKOHOJJABCTBOM, yMOBaM 3aMOBJICHHS Ha
3axymiBiro Bukonysau ([ToctauaapHUK\ATEHT)
3000B'S3YE€THCS TOTPUMYBATHCS OyXy 1 OyKBH YHHHOTO
Konexcy noBexinku ginmosoro naptaepa MSD (mami —
«Kopekcy), Korist SIKOTo po3MillieHa Ha CauTi:
http://www.msd.com/about/how-we-operate/code-of-
conduct/values.html

1.1. BukonyBau (IloctauampHUK\ATEHT) 3000B’s3y€TBCS
HAJaTH HEOOXiAHY MOKYMEHTAIil0 3a OOIPYHTOBaHUM
3amuroM MCJI, 3 MeTO0 MiATBEpKEHHS JOTPUMAHHS
pumor Kogmekcy. VYV  Bumaaky KOHQIIKTY — Mix
3000B's13aHHAMH, fAKi mepenbadeni num JlomaTtkom Ta
Komekcom, 3 ommoro OoKy, Ta OyAb-SKUM iHIIUM
MIOJIOXKEHHSIM 3aMOBJICHHS Ha 3aKyIiBIIIO, 3 IHIIOTO OOKY,
TaKe MOJIOKEHHs 3aMOBJICHHS Ha 3aKyIMiBIIO MaTuMme
HepeBaXKHY CHITY (JIe JIMIIE B MeXax IaHOTO KOH(IIIKTY).

1.2. 1lo6 3abe3meunTH  BiONOBiAHICTE  BukoHyBaua
(ITocrauansuuka\Arenra) Konexcy, MCJ] 3anumae 3a
c00010 MPaBO BUKIIIOYHO HA BJIACHUU PO3CY]] MPOBOAUTH
TIepeBipKy JUSITEHOCTI Buxonysaua
(ITocrauanpHuka\Arenra), il JOKYMEHTIB Ta 3allUCiB.
MC/] 3000B's13y€ThCsl TIONIEPEHBO HAATH TIOBITOMIICHHS
PO TaKy MEpeBipKy i MOXKE MPOBOJIUTH TAKy NEPEBIpKY
CaMOCTIHHO a00 KOPHCTYIOUHCh TOCIYTaMH TpPEThOl
CTOPOHHU Ha BIIACHUH BHOIp. Buxonysau
(IToctrauanmbHUK\ATEHT) Ma€ TIATBEPOUTH OTPUMAHHSI
moBimomiieHHs Bix MC/] y HAHKOPOTIIIi MOXIIUBI CTPOKH
1 MATBEPOUTH JaTy NPOBEICHHS TaKoi IIepeBipKH
nporssrom 14 OHIB  TicAs  OTPUMaHHS — TaKoro
nmoBigomiieHHss. MCJ] abo yrmoBHOBa)keHa TPETS CTOPOHA
MOXe OIUTYBaTH NpaIliBHUKIB BukonyBaua
(ITocTavanpHUKa\AreHTa) i Yac TaKOi MEPEeBipKU abo y
3B'A3Ky 3 11 mpoBelneHHsAM. Take mpaBO Ha MPOBEICHHS
MIEPEBipKU Ji€ HA JOAATOK A0 OYyAb-IKHUX IHIIUX IIpaB Ha
MPOBENCHHST TMEPEeBIpKH, SKI HAJAIOTBCS 33 I[HM
3aMoBIIeHHAM Ha 3akymiBio Ta JlogaTkom.

1.3. V Bumajky, SKIIo NepeBipka BHUSBUTH HEBIANOBIIHICThH

Kommnanii Kopnekcy, BukonyBauem
(ITocrauansHUK\ATEHT) Mae HeranHo BXKUTH
KOperyBaJbHMUX  3aXOJiB 3  METOI0  YCYHEHHS

HeBigmoBigHocti. MCJ] 30epirae 3a co0or0 mpaBo

MOTOKYBATH BCi KOperyBaibHi 3axonu. KoperyBambHi

3aX0aM TOBWUHHI OyTH 3milicHeHi BukoHyBadem
Crop. 139
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Addendum to Purchase order (PO)
Standard terms &conditions

1. Business Partner Code of Conduct

MSD endeavors to hold itself and Executor (Provider,Agent)y
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 the PO, and
without conflicting with or limiting any of the warranties,
obligations or other provisions expressly set forth elsewhere in
the PO, including without limitation its obligations under
applicable laws, PO conditions the Executor (Provider,
Agent) agrees that it will abide by the letter and spirit of
MSD's 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/values.html

1.1. 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 prevail
(but only to the extent of the conflict).

1.2. 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.

1.3. 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,
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1.4.

2.2,

2.3.

(ITocrauanpuuk\Arent) 3a i paxyHok. MC/]
MOKJIaaTUME 3yCWiIb TI0 Mipi MOXIUBOCTI, 11100
CHIBIIpaIOBaTH 3 BukonyBauem
(ITocrauarsHUK\ATEHT) 1010 YCYHEHHS
HEBIIOBIAHOCTEH Ta PO3POOKH IUIaHy 3 X YCYHEHHS.

VY Bumanaky, skmo Buxonysau (ITocragamsHUK\ATEHT)
HEOOIPYHTOBAHO BiIMOBUTHCS BiJI IOMTYCKY JI0 IEPEBIPKH,
ab0 He BHWKOHA€ YW BIOMOBHUTHCS BiJ BHKOHAHHSI
KOpEeryBaJbHHX 3aX0iB, TOJ1 Ha TOJATOK JI0 BCIiX 3aX0/iB
MPaBOBOTO 3aXUCTY, JIOCTYMHHX 3a UM JlonaTkom Ta/abo
3rigHo 3 3akoHoAaBcTBoM MCJI 30epirae 3a co00r0 MpaBo
po3ipBaru Jorogip, SIKIIO Bukonysau
(ITocrauansHUK\ATEHT) HE B 3MO31 3a0e3Me4nuTH
NPOBEJICHHS TepeBipkd ab0 YCYHYTH HEBIIIIOBiIHOCTI
npotsiroM 90 IHIB 3 MOMEHTY OTPHMAHHS ITHCHEMOBOTO
noBigomieHHs Big MCJI.

ETnuni Hopmu BeaeHHs Oi3Hecy

[lpn BuKOHaHHI CBOIX 3000B’s3aHb BIJIOBIAHO IO
Horoopy, CTOpoHM BH3HAIOTh, IO KOPIOPaTHBHA
nomituka MCJ] Tta #ioro adimifioBannx oci® BuMmarae
BEJICHHA rocromapcbkoi misuteHocti MCJ Ta  iioro
aguTifoBaHUMHU OcOo0aMH BiJIOBITHO JO MyXy H OyKBU
3akony. [Tpuitmatoun 3amoBieHHs Ha 3akymniBimo, MC/]
ta Bukonysau (IlocrauanpbHHUK\ATEHT)3000B'SI3yIOTHCS
BECTH mependadeHy HUM MiSUTBHICTH 3TITHO i3 YHHHAM
3aKOHOJIaBCTBOM YKpaiHu, a Takox i3 3akonom CIIIA
«IIpo xopynmiiiHy nisuteHICTE 3a KopaoHoM» (FCPA),
Etnmuanmvu  Hopmamm  Bepmenns  bismecy MC]],
BU3HaueHUMHU I1iero CTaTTero, Ta BKa3iBKaMH, IO Yac Bij
yacy HamaBatumyThess MCJl abo iioro adimifioBaHuMU
ocobamH.

3okpema, CTOPOHM TapaHTYHOTh, IO Y 3B'SI3KYy i3
BUKOHaHHSM 3aMOBJICHHS Ha 3aKyIliBIIIO 1 B iHTepecax
rocrogapcekoi gistmeHOCTI MC/I 3rifHO 3aMOBJICHHIO Ha
3aKyIIiBIIIO, aHI BOHH, aHi IXHI JJUPEKTOPH, CIIIBPOOITHHKHY,
T0CcaI0Bi 0COOM, a TAaKOXK OYAb-SKi iHIII 0COOM, IO BEIYTh
IISUTBHICTh BiA IXHBOTO IMEHi, HE TMPOIMOHYIOTh, HE
3IIACHIOIOTH 1 3000B'A3YIOTBCS HE TMPOIOHYBATH Ta HE
3IICHIOBATH KOJHUX NPSMHUX YU HENPSAMHX BHIUIAT
TPOIIOBHX KOIITIB a00 iHIIMX MaTepialbHUX I[IHHOCTEH
(mamami pasom — «[lmarexi») Ha KOPUCTB OyIb-SIKHX
Jep)KaBHUX  OpraHiB,  IOJITUYHUX  MapTid  4u
MDKHapPOJHHUX OpraHizailiif, KaHAuIaTiB abo MOCaTOBHUX
oci0 OyIb-SKMX 3 TMEpeliYeHUX BHUILE OpraHiB 4YH
opranizauiii (Hagani pazom — «[locanoBi ocoom»), SIKIIO
taki [lmarexi NEBHMM YWMHOM MOPYIUIYIOTH Jif0Ye
3akoHONaBCTBO abo Etmuyni Hopmm Benenns bBisnecy
MCJ. Oxkpim 1nporo, CTopoHH 3000B’A3yIOTBCS B
JKOAHOMY pa3i He 3HIHCHIOBATH JXOAHUX NPSMHUX YU
Henpsmux [lmatexiB [locamoBuM ocobam, SIKIIO METOIO
takux [Imarexis € BIomB Ha pimeHHs abo mii [TocamoBmx
oci6 momo mpeaMery 3aMOBJICHHS Ha 3aKyIIBIIO YU
rocrniogaperkoi  gismbHOocTi MCJl Ta/abo BukonyBaua
(TTocravyansHuK\ATeHT).

CTOpOHM TapaHTYIOTh, IO KOAHI 3 iXHIX IpaIliBHHKIB,
areHTiB, IMOCAaJOBUX OCi0 a00 IHIIMX WIEHIB iXHLOI'O
KEpIBHUIITBA HE € IOCAJOBUMH 0CO0aMH, JEep)KaBHUMHU
CITy’)KOOBIISIMH, areHTaMH a0o0 TMpelCTaBHUKAMHU OyIIb-
SIKOTO OpraHy Biagu abo MOMITUYHOI mapTii, 0 MaroTh
MTOBHOBA)XCHHS MPUIMAaTH pimeHHs abo OpaTH y4acThb y
MPUAHATTI PIMIEHp HIOAO0 peecTpamii mpoxykiii abo
PO3MIIIeHHs IPOAYKLIT HA pUHKY YKpaiHH.

2.4. Buxonysau (ITocrauansHUK\ATEHT) 3asBIISIE 1 TapaHTYE,

110 BOHA HajaJla Ta HagaBaTUMC B MaI>'I6yTHI)OMy NOBHY "
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whenever practicable, to work with Executor (Provider,
Agent) to remedy the issue and put in place a corrective
action plan.

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 Agreement in the event Executor (Provider, Agent)
fails to cure such refusal or failure within 90 days after
written notice from MSD.

Ethical Business Practices

. In performing their obligations under the Agreement, 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 Ukraine
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

2.3.

PO and the MSD business relating thereto they, their
directors, their 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).

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 Ukraine.

2.4. The Executor (Provider, Agent) represents and warrants

that it has provided complete and accurate information and
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2.5.

2.6.

2.7.

2.8.

2.9.

TOYHY iH(poOpMaIio Ta JOKyMeHTH, HeoOxigai MCJI ta
Horo adinifioBanuM oco0aM B pamKax CIIBIpami 3a
JoroBopoM, a TakoX HOro mpaliBHAKAM IIiJ 4ac
NpOBeICHHS  Oynb-AKuX  y3romkeHux  CTopoHamu
MepeBipOK, BKIIOYAOYH iH(POpMAIiI0 IOA0 OyIIb-sIKHX
IMOCaJOBUX OCi0, CHIBPOOITHUKIB, yJaCHHKIB, a TaKOX
iHmUX 0oci0b, mpsIMO YW HENPSIMO TOB’S3aHUX 3
BuxonyBauem (IToctagambHUK\ATEHT), K1 €
[ocagoBumu ocobamu abo poamgamu [locamoBux ocid.
BukonyBau (ITocrauanbHUK\ATEHT)IIOTOKYETHCS, IO
Oynp-sika iHdopMalisi 1 JOKyMeHTalis, mo Oyzae B
MOJaNbIIOMy HaJaBaTHCh B paMKaxX TakKoro poay
nepeBipku abo Ut MiATBEPUKEHHS BIANOBIIHOCTI, Oy/e
MTOBHOIO 1 JIOCTOBIPHOIO.

Buxonysau (I[ToctauanpbHUK\ATEHT) 3asBIISI€, TAPAHTYE Ta
MOTOIDKYETHCS, IO OyXranTepchKi KHWTH, 3allHCH,
paxyHKH-(pakTypH # iHIIa TOKYMEHTAIIs 00 TUIATSKIB
i Burpar BiamosimHo a0 [loroBopy € Ta OyoyTs B
Maii0yTHOMY HOBHMMH, TOYHHMH Ta OOIDYHTOBAaHMMH
10710 XapaKTepy i CyM orepariiii Ta BUTpar.

BukonyBau (ITocrauaibHUK\ATEHT) TaKOX 3asiBIISIE,
rapaHTye€ Ta IOTOPKYETHCS, 10 XKOAHI He BpaxoBaHi abo
iHmn HeodimifiHi komTH He OymyTh 30epiratucs abo
BUKODHCTOBYBAaTHUCS B 3B’SI3Ky 3 3aMOBJICHHSM Ha
3akymiBmio. OKpiM BHIAIKiB, NpsAMO IependadueHux
3aMOBJICHHSIM Ha 3aKyMiBIIIO, BukonyBau
(IToctauarbHUK\ATEHT) 3000B'SI3y€ThCS HE HaMaTH Ta
JKOJHVM IHIIMM YHHOM He 3amydatu [locamoBux ocib 3
Meroro cipusiHHs KoMnanii y BUKOHaHHI 3aMOBJICHHS Ha
3aKyIIIBIIIO.

BukonyBau (IToctayanbHuk\AreHT) 3000B'SI3y€ThCS
3abe3meunTH, 1100 BCi CHIBPOOITHUKH, areHTH Ta
cyoninapsinauk  BukonyBaua (ITocrayanpHuk\AreHr),
3aly4eHi 10 0e3mocepeIHhOro BUKOHAHHS O0OB'S3KIB 32
3aMOBNICHHSIM Ha 3aKkymiBio, Oyiau o3HaloMIleHI 3
BHMOTaMH, Hepea0ayeHMH y [bOMY II. 2, BKIIIOUAIOUH
(6e3 0OMeKeHb) Y9acTh TAaKUX CITIBPOOITHHKIB, ar¢HTIB Ta
CyOmiipsAnHUKIB B OOOB’S3KOBOMY HABYaHHI, fKi
mpoBomsATecs  BukomyBadem  (IlocrawambHHUK\ATEHT)
CTOCOBHO TaKHWX BUMOT JI0 BUKOHAHHS HUMH OYIb-SKHX
000B’s13KiB 3a 3aMOBIICHHAM Ha 3aKymiBI0. BukoHyBad
(ITocTagambHUK\ATEHT TaKOX 3000B'S3YETHCS PETYISPHO
MATBepKYBaTH Te€, IO BIiH BiJNOBiZa€ BUMOTaM,
nepen0ayeHUM [BOTO M. 2, MPOTSITOM CTPOKY il
3amoBneHHss  Ha  3akymiBmo.  dopma  Takoro
miaTBepKeHHs  Bu3Hadaethess MCJI  abo  moxe
J0ZIaBaTHCsl 10 3aMOBIJICHHS Ha 3aKymiBio. BukonyBau
(ITocTayabHUK\ATEHT) TMOTOJKYETbCI ~ OCOOHMCTO 1
3a0e3meuye, mo i areHTH Ta CyOniIpsJHUKN BIIPOBAIUITN
Ta/abo JOTPUMYIOTHCS IporpamMu BUKOHAHHS
BCTaHOBJICHUX BHMOT 3 METOIO IOTPUMAaHHS ITOJI0KEHb I1.
2 Ta BeJEHHS BIANOBIIHMX 3alMCIB LIOAO BIAMOBIIHUX
TIporpam.
MC/I mae mpaBO IPOBOINTH MEPEBIPKY OyXraaTepChKUX
KHAT Ta 3amuciB Buxonysaua (IloctawanpHUK\ATEHT) 3
METO0 3a0e3MeUeHHs] JOTPUMAaHHs BCTAHOBJICHHX BUMOT
BIAMOBITHO /10 LILOTO M. 2 y Tmepiox Aii 3aMOBJICHHS Ha
3aKyIIBIIO Ta MPOTSIroM 2 (OBOX) POKIB 3 MOMEHTY
po3ipBaHHS 3aMOBJIEHHS Ha 3aKyTiBIIO.

BukonyBau  (IlocrauaibHUK\ATEHT) TakoX Mae
3IIMICHIOBAaTH CBOIO [iSUTBHICTH 3a 3aMOBJIEHHSM Ha
3aKyYIIBIIO TAKHM YMHOM, 100 3aMO0ITTH YCKIJIaTHEHHSIM
npu BukoHanHi MCJ] Bumor Acouiauii BHpOOHHKIB
iHHOBauiiHKX JiKiB («APRaD»).
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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.

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

The Executor (Provider, Agent) further 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.

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 this 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
this PO. The form of such certification may be further
specified by MSD or may be attached to the Agreement.
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.

MSD 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 thereof.

2.9. The Executor (Provider, Agent) shall also conduct its
activities hereunder PO so as to avoid embarrassment
to MSD to fulfill the requirements of the Association
of Pharmaceutical Research and Development
(APRaD).
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2.10.Ha nmonmarok 1o OyIpb-SKMX IHIIMX JOCTYNHHUX 3aco0iB

3axucty, MCJl Mae mpaBo HeraiHo po3ipBaTé
3aMOBJICHHSI Ha 3aKyIMIBJIIO y 3B'A3KY i3 MOpPYLIEHHSIM
IBOTO 1. 2 200 MOPYIICHHSM 1HIIHX 3asB Ta TapaHTii, M0
MICTATBCS B IIboMy JlomaTky.

2.11.Ha nopatok mo Oyap-fKMX IHIIMX 3acO0iB 3aXUCTy Ta

3.

BiJIIIKOyBaHHS, 3aMOBJIIEHHSIM Ha
3aKyMiBIIIO, BukonyBau
(ITocrauanbHUK\ATEHT)3000B’SI3y€ThCsl 3a0€3MEUUTH HE
nputaraentss MC/] Ta iioro aginifioBanux ocib 10 Oy/ib-
SKOT  BIANOBINAJbHOCTI Ta  BIAIIKOAYBaTH 30MTKU
(BKJIIOYAIOYM KOIUTH Ta OOIPYHTOBaHI BUTpPAaTH Ha
MTOCITYTH aJIBOKATIB, IMOB’s13aHi 13 3axuctoM Bix [1030BiB),
0 MOXYTb BHHHKHYTH Yy 3B’3Ky i3 JissMu abo
oe3nmistmpHicTI0O BukonyBaya (I[ToctauanpHUK\ATEHT) a00
TpPeTiX 0ci0, sAKi AifoTh Bix iMeHi KommaHii mpu BUKOHaHHI
000B’s13kiB Kommanii 3a JloroBopoM, i 10 € TOPYIICHHSIM
MOJIOKEHD LBOTO II. 2.

nependaveHnx

CamocrTiiiHa oOIliHKa HAJEXKHOCTI 10 3a00pOHEHHMX
CTOPiH

3.1. Buxonysau (IlocrauanbHuk\ATeHT) 3asBJIs€ 1 TapaHTye,

mo Hi BukonyBau (IlocrauanpHuk\Arent) Hi 11
YIIOBHOBKEHI MPEACTaBHUKY (y BIAMOBIAHUX BUIIAKaX)
HE BHECEHI JI0 JKOJHUX CIIMCKIB 3a00pPOHEHHMX CTODIH B
CIIA abo €C um OyAp-SIKOrO IHINOTO CIUCKY
3a00pOHEHHUX CTOPiH, BHAAHOTO IHIIOIO FOPUCIUKIIIEIO,
[0 3aCTOCOBYETHCS J0 MPOAYKIIii a00 TEXHIYHUX JaHUX,
SKi MOXXYTh HaJaBaTHCs 32 3aMOBJICHHSAM Ha 3aKyIiBIIIO
ta mpo ki MCJl Hame)XHHIM YHHOM ITOBIIOMIIITHME
Buxonypaua ([ToctauanbHUK\ATEHT), BCi 3 SIKUX Pa3oM
Ha3uBaTUMYyThct «CHUCKM  3a00pOHEHUX  CTOPiHY.
CraHoM Ha AaTy yKJaaeHHs 3aMOBJICHHSA Ha 3aKyIiBIIIO
Crucku  3a00pOHEHMX  CTOpiH  BKIIOYAlOTh  (0e3
oOMexeHb) HacTymHi peectpu: CHOHCOK TpoMaisiH
0co0IMBUX KaTeropiit Ta 3a00pOHEHUX 0Ci0, CKIIaJIeHOTO
Henapramenrom kazHaueiictBa CLIA (nHagami — «Cnrcok
SDN»)
(https://www.treasury.gov/ofac/downloads/sdnlist.pdf),
3BeneHni caHKWIHHMKA mepenik Bixmgimy KoHTpoio
inozemHnx aktuBiB "OFAC" MinictepctBa ¢inaHCIB
CIIA (https://www.treasury.gov/resource-
center/sanctions/SDN-List/Pages/consolidated.aspx),
Crucok 3a00POHEHHX ocio
(http://www.bis.doc.gov/dpl/thedeniallist.asp) Ta Crucok
3a00POHEHHX oprasizamii
(http://www.bis.doc.gov/entities/default.htm), ckmagenuit
MisnicrepctBoMm Toprisii CILA, a Takox

3BeneHnit crnmcok ocid, Tpyn 1 oprasizaumiif, mo
A 1a0Th i (hinaHCOBI CaHKIIT cC
(http://eeas.europa.eu/cfsp/sanctions/consol-
list/index_en.htm Instructions to access EU financial
sanctions database.pdf).

BuxonyBau (ITocTauambHUK\ATEHT) TaKOX 3asBIIE 1
rapaHTye, 110 *O0JHa 0co0a, 3a3HadeHa y Criucky SDN, He
BoJIoZie 4acTkoro y posmipi 50% abo Oimbime, y ii
CTaTyTHOMY KariTai. BukonyBau
(ITocrauanbHUK\ATEHT) TaKOX 3asBISI€ 1 TapaHTye, IO
BukonyBau (ITocrauanbHUK\ATeHT) HETaifHO MOBIIOMHTH
MCJI mnuceMOBO 'y BHIAIKy, SKII0 BuxonyBau
(ITocravanpHuk\ATeHT)a00 Oyab-XT0 3 i 3aKOHHHX
MIPEACTaBHUKIB OMUHUTBCA y OYyIb-IKOMY CIIUCKY
3aboponenux cropin CIIIA a6o €C, abo sikio 50% abdo
Oinbie CTaTyTHOTO Kamitany Bukonysaua

Crop. 439

€MD

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.

2.11.In addition to all other remedies and indemnities provided

3.

for in the PO, the Executor (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
Agreement which would constitute a violation of this
Section 2.

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/t1 1sdn.pdf),

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 Entities
Subject to EU Financial Sanctions
(http://eeas.europa.eu/cfsp/sanctions/consol-
list/index_en.htm 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. 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.
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3.2

3.3.

4.

(ITocrayanbHUK\ATEHT)
BHeceHo1 1o Crincky SDN.
Y Bumamky HeBiAmoBimHOCTI abo MOpymIeHHS 3asB i
rapaHTii, nmepexbadyeHux Bume y myHKTI 3.1, MCJl Ha
BIIACHAH PO3CYNl Ma€ MpaBO po3ipBaTH 3aMOBICHHA Ha
3aKyMIBIIO HErailHO Ta 0e3 JKOJHUX IITPa(QHUX CAHKIiH
mit - MCJ.  BukonyBay  (ITocradanbHUK\ATEHT)
MTOTOJKYETHCS BIAIIKOTYBAaTH 30MTKH 1 3a0€3MeUnTH HE
OPUTSATHEHHS 10 BiamoBimanpHOocTi MCJI 3a Oymb-siky
HEBIJNOBIIHICTh a00 TOpPYIIEHHS 3asB 1 TrapaHTii,
nependadenux Buine y nyHkri 3.1. Ile mosokeHHs
3aNMINAETECA B CWII Yy BHUNAAKYy NPUOMHEHHS abo
po3ipBaHHS 3aMOBJIEHHS Ha 3aKyTiBIIO.

HesBaxaroun Ha Oy/Ib-SK€ MTOJIOKEHHS 1[bOT0 JlogaTky Ta
3aMoOBIIEHHS Ha 3aKymmiBimio, xomHa 3i CTopiH He
301HCHIOBATHME, abo HE MTOTOJI)KYBATAMETHCSI
3nificHIOBaTH ~ Oynb-fKOTO  pONy  MisUIBHICTH, IO
3a0opoHeHa abo MmiAIArae MOKapaHHIO y BiAIOBIIHOCTI 10
3akoHo/aBcTBa Ta npasmi CIIA 3 anTHOOMKOTY.

nepeiie y BIACHICTh OCOOH,

3axucT iHTeJeKTya IbHOI BJACHOCTI

4.1. Buxonygau (IToctauansHUK\ATEHT) M BU3HAE, IO SIKILIO

4.2.

MCI nepenae Buxonysauy
(ITocrauansHuk\AreHT) Oynb-iKi MaTepianu, y T.4. B
peKJIaMHUX LUISIX, SIKI € 00'€eKTaMM IHTEeNIeKTyaJIbHOT
BJIACHOCTI 200 MICTATH IX Y CBOEMY CKJIaJli, IPaBa Ha TaKi
00'exTH 30epiraroThes 3a MPABOBIACHUKAMH, a YKJIaJCHHS
3aMOBJIICHHST H 3aKymiBIIO HE TATHE Iepeaady
Buxonysauy (ITocTagambHUK\ATEHT OyIb-IKHIX
IHTENIEeKTyalbHUX TIpaB Ha OO'€KTH IHTEIEeKTYyalbHOI
BJIACHOCTI.

Skmo npu BuxkoHaHHi [loroBopy BuxonyBauem
(ITocrauaneHuk\AreHT)  OyayThb CTBOpPEHI  00'€KTH
IHTENeKTyaIbHOT BJIACHOCTI, BukonyBau

(ITocrauansauk\ArenT Binuay:xye MCJ] BuKkimo4He npaBo
Ha BCi 00'€KTH IHTENEKTyaJIbHOI BIACHOCTI Y MOBHOMY
00cs3i  0e3CTPOKOBO 3 MOMEHTY OIUIATH  3TiTHO
3aMOBJIEHHS Ha 3aKyMIBIIO Ta MIANHCAHHS AKTY.
Baprictp  BimuyKyBaHMX TpaB Ha  pe3yiabTaTd
IHTENIeKTyalbHOI ~JiSUTbHOCTI BKJIIOYEHAa Yy BapTICTh
Hocmyr 3rigHO 3 BigmoBiZHNM 3aMOBICHHAM Ha
sakymiBiaro. MCJ] BopaBi BHKOPHCTOBYBaTH abo He
BUKOPHUCTOBYBATHU HallMEHYBaHHsI Buxonysaua
(ITocrauanpHUK\ATEHT) Ta Mpi3BHINA aBTOPIB IpH
BUKOPDHUCTaHHI O00'€KTIB  IHTENEKTyaJbHOI  BIJIACHOCTI
(npaBo Ha aHoHiMHe BuKopucTaHHs). MCJl Takox Mae
IIPaBO BHOCUTH B OO'€KTH IHTEJEKTyaJbHOI BIIACHOCTI
3MiHM, CKOPOYEHHS 1 JOIOBHEHHs, 3abe3redyBaTH ix
LTIOCTpaMisiMy, TIEPEAMOBOIO, TiCIIMOBOIO, KOMEHTAPSIMH
a00 Oyab-SIKMMH 1HIIMMH MOSICHEHHSIMH.

Kondigenuiitnictb

. Koxna Cropona (mam — «OtpumyBau iHpoOpMaii»)

MOTO/KYETBCSL Yy TepioJ] YMHHOCTI 3aMOBJIEHHS Ha
3aKyYIIBJIIO, @ TAKOXK ITiCIIsI 3aKiHYCHHS OTO CTPOKY Mii 4n
oro po3ipBaHHS, HE PO3TOJONIYBAaTH KOHQIICHIIIHY
iHpopmariro, orpuMany Bif iHmoi CtopoHn abo Oynb-
skol 3 ¢uniii inmoi Croponn (mami — «Po3romorryBay
iHpopmamii») BIAMOBIIHO OO [HOTO 3aMOBJICHHS Ha
3aKyIIiBIIO, Ta BUKOPHUCTOBYBATH TaKy KOH(iIEHIIIHY
iHpOpMaIliF0  BHKIIOYHO I IJIed  BHUKOHAHHS
3aMoBneHHsT Ha 3akymiBiaoo. Takox — OTpuMyBad
iHpopMallii 3000B’A3y€ThCsI PO3KPUBATH KOH(IICHIIHHY
iH(QOpPMAIli0 BHKIIOYHO CBOIM YIOBHOBXXEHUM Oco0am
YH TpaliBHUKaM, SKi HAJAIOTh MOCIYTH a00 BUKOHYIOTh

Crop. 539

3.2.

3.3.

5.
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€MD

In case of an inaccuracy 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.

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.

Protection of intellectual property

. 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 from the date of PO
payment and signing Act of Acceptance for unlimited
period. The cost of the alienated rights to the
intellectual property is included in Services’ cost
under relevant 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.

Confidentiality

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
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5.2.

5.1.1.

5.2.2.

5.2.3.

pobotn mis MCJI, 3a yMOBH, IO IO MOMEHTY TaKOTO

PO3KPUTTS OtpumyBay iHpopMarii rapaHTye
moiH(OpMOBaHICTh KO>KHOTO 3 3aJIy4EeHUX
YIOBHOBAKCHHUX ocib Ta MIpaLiBHUKIB po
KOH(QIACHIIiITHICTH Ta po 3000B’ I3aHHSA

HEpO3TOJIONICHH Takoi KoHQiAeHIIHHOI iHbopMarIii

OtpumyBadem iHdopmauii mnepex PosronomryBadem
iH(opMarIii.

[lonoxxenns crarti  5.1. He 3aCTOCOBYIOTBCA IO
koH}imeHmiitHOT iHpopMamii WM Oyap-sAKoi  iHIIOI

iHpopMaii y BUMaaKax, sKIo:

OTtpumMyBay iHpoOpMalii MOXXe JOBECTH, IO BiH BXKe
BOJIOJIIB TaKO¥0 iH(oOpMaIiero (0e3 3000B’I13aHHS PO
HEpO3TOJIONICHH) Ha ATy ii OTpUMaHHs, abo SKIIO
Taka iH(pOpMalig cTana 3araJbHOBIIOMOIO I1HIITUM
cocoOoM, HDK TOpYyIIEHHS 3000B’s3aHHS TPO
HEPO3TOJIOICHHS nepen Posrosonrysauem
iHpopMaLii; un

Poskpurts indopmariii BuMaraetscs Bix OTpuMyBaya
iHpopmarii mnpu BHKOHAHHI HUM 3000B's3aHb
BiJITIOBiTHO JT0O YMOB 3aMOBIICHHSI Ha 3aKYITiBITIO; UM
Po3kputrtst iHdopMallii BUMAara€rbcs KOMIICTCHTHHM
JICpKaBHUM OPIraHOM BiJIOBITHO 10 OOOB'S3KOBHX
BUMOI' YHHHOTO 3aKOHOJABCTBAa, aJji¢ JIMIIE B
HEOOXiTHOMY BiJIITOBITHO IO 3aKOHOAAaBCTBA 0OCSI3i.

5.3. TTonosxeHH i€l CTATTi 3AIUIIAIOTHECS YAHHUMHE TIPOTSATOM

5 pokiB micnsd 3aKiHYEHHS YMHHOCTI 3aMOBJICHHS Ha
3aKymiBII0 ab0 Horo posipBaHHA (CKacyBaHHA) 3 Oyab-
SKOI IPUYHHHU.

IMyoaiunicTs

Bukonysau (IToctayanbHUK\ATEHT) TOTOIUKYEThCS HE
pexiiaMyBaTd 4Yd IHIIMM CHOCOOOM HE JIOBOAUTH [0
BimomMa TpeTix oci®é Oymp-sky iH(poOpMario MOA0
3aMOBIICHHS Ha 3aKyIIBIIIO. BukonyBau
(IToctauambHUK\ATEHT)  TaKOXX  TOTOMKYETBCS  HE
BHUKOPHCTOBYBATH UM HE POOUTH NMOCWIAHHSA y OyAb-SIKHX
BHJAaX PEKJIaMH, Ipec-peni3ax, iHTepB’I0, MPE3CHTAIisIX
MMOTEHI[ITHAM KITi€EHTaM, CTaTTsX, IPOMO-MaTepiaiax, 9u
Oyap-sKMX  iHIMX  iHGOpPMaliifHUX  MaTepiajax,
HaiimenyBanHs kommanii MCJ] 4u ii mpeacTaBHHUITBA,
MIATBEPDKYIOUMH HAIMUC, TPSAMY 4YM HENpsSMY LUTaTy,
KOJ1, KPECJIEHHS, JIOTOTHII, TOPTOBY MapKy, crieliu(ikariiro
Y1 MaJIOHOK 0e3 momnepenuboi nuckMoBoi 3roxu MCJI,
ssky MCJ1 Moxe ckacyBaTH 3a BIIACHUM Oa’KaHHSIM.

3axucT nepcoHaJbHUX JAHUX

Koxna CropoHa 3000B'A3y€eThCS 30uparu,
BUKOPHCTOBYBaTH 1 po3kpuBatu llepcoHanbHi aaHi (sK
BH3HAUYCHO HIDKYE) y  BIANMOBIgHOCTI 3 yciMa
3aCTOCOBHMMH 3aKOHaMH IIIOJI0 NPHUBATHOCTI, Oe3MeKH i
3aXHMCTy AaHUX, MPAaBWI 1 IMOJOXEHb, BKIIoUaroun (0e3
00MeXeHB) Ti, 10 0OMEXYIOTh TPAHCKOPAOHHY TIepeIady
JaHHX, 8 TAKOXK 3 yciMa JIiF0YMMH HOPMaTUBHUMU aKTaMH,
[0 PEryIOI0Th BUXIMHI TeneOHHI N3BIHKH, Mepenady
€JIIeKTPOHHOI MOomTH ab0 (aKCHUMITBHIX MOBiIOMJICHb.
Buxonysau (IlocTtauanbHUK\ATEHT) 3asBJISIE 1 TapaHTYE,
mo y pasi, skmo Buxonysau (IlocragampHuK\ATEHT)
Hamae MCJI Tlepconanbhi pani (mig «IlepcoHambHUMM
JAaHUMH» PO3YMIIOTh Oyab-siKy iH(popmalito abo Habip
iHpopMmanii, mo mnpsmMo abo mOOIYHO ineHTH]IKYE
¢iznuHy ocoly, B ToMy uucii iH(popMallito, siKa BiJICHIIAE,
MIPSIMO YH OTMIOCEPEIKOBAHO, 10 KOHKPETHOI Y1 TaKoi, 110
Moske OyTH ineHTH(iKoBaHa (Hi3MIHOT 0COOH, BKITFOYAFOUN
MpaIiBHAKIB MC]D), BKJTFOYAI0YH Oy Tb-sIKi

Crop. 639
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5.2.1.

52.2.

5.2.3.

5.3.

7.
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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.

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

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

is reasonably required to disclose during the execution

of the Principal’s commissions in accordance with the

terms and conditions of PO; or

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.

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 reason.

Publicity

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.

Personal data

7.1. Every Party undertakes to collect, use and disclose Personal

data (as defined below) 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. 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 identifies or could identify the individual,
including the information that refers, directly or indirectly,
to a particular or identifiable 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
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8.

IHIMBiNyanpHy iH(OpMaLio Mpo cTaH 310pOB's, TO BOHA
oTpuMana Bci HEOOXiIHI J/JO3BOJM, IIOTO/DKEHHS Ha
HananHs Takux ngaHux MC/, a Hamanas MCJ] Takux
JAHUX HE TOPYIIye OyIb-AKi 3aKOHH a00 mpaBa (Pi3maHIX
a6o topummunmx oci6. Ha 3amur MCJ] BukonyBau

(ITocTavambHUK\ATEHT) TIOTOJ[KYETHCS HaJaTH
JOKYMEHTAIlil0, IO MiATBEPIKYyE OTPHMaHHS BCIX
HEOOXiTHMX [O3BOJIB 1 IIOTO/KEHb. BukoHyBau

(ITocrauampauk\ArenT) He HamaBatuMe MC/] Oynb-axi
IlepcoHanpHi aHi, SKIO HAJAaHHSI TAKUX JAaHHX HE €
HEOOXITHUM JJ1s1 BAKOHAHHS 3aMOBJICHHS Ha 3aKYIIIBIIIO.

IIpaBo Ha aynuT

8.1. Buxonygau (ITocTauanbHUK\ATEHT) IOBUHEH TOTYBAaTH Ta

8.2.

8.3.

30epiratu 3amucH, sKi BiH Belle y 3B 3Ky 3 BUKOHAHHSIM
3aMOBJICHHSI Ha 3aKyIIBIIO MamOTh OyTH JOCTYITHI UL
nepeBipKu Ta/abo BIZITBOPEHHS MCJ abo
YHOBHOBAa)KEHOIO HUM 0CO00I0 Y 3BUYaiiHi po00di roanHN
JUIA OI[IHKM Ta TIePEeBIpKH paxyHKIiB, IUIaTeXiB abo
npeten3iii Komnanii, 3a 3anutoM Jep>kaBHUX OpraHiB 4M
y BUIIQAKY HEOOXIMHOCTI i OyJb-SKMX iHIIKUX Oi3Hec-
ite. YrnosHoBaxeHui mpeacraBuuk MCJI Mae npaBo Ha
JOCTYTI JI0 yCTaTKyBaHHS BuxonyBaua
(ITocrauanpHUK\ATEHT) Ta y pa3i HeoOXimHOCTI Mae Oyne
3a0e3neuyeHnii poOoYMM  MicleM il [IPOBEICHHS
mepeBipkyd  BiamoBimHO 1m0 wmiei cratri. MCJI  abo
ynoBHOBakeHU# mnpeacraBHuk MCJl MoBUMHEH HagaTH
MOTIEpEIHE  TIOBIIOMJICHHS PO  HaMmip  IIPOBECTH
MepeBipKy Ta OTPHMATH BiAMOBIHE MOTOMKEHHS Bil
Buxonysaua  (IlocrauampHUK\ATEHT). Hamae Ui
O3HaMOMJIEHHS BCi 3ammc, HeoOximui MCJ mus
HepeBipKHU BCIX BUTPAT, 10 ITiUISTAI0Th BiAUIKOAYBaHHIO,
3a BUHATKOM KOMIICHCALil Y3roUKeHNX (DIKCOBaHHUX CyM,
(ixcoBaHux Tapu}iB a00 LIHK 32 OJANHHMIIO.

BuxonyBau (IlocragampHuK\ATeHT) Mae 30epiraTu
3ammcu, a MCJI a6o ynoBHOBaxxeHu# npeactaBHIK MCJ]
Ma€ TPaBo JOCTYITY J0 3aIUCIB MPOTATOM 5 (II'ATH) pOKiB
micnst BukoHaHHsi BukonyBauem (ITocradaibHUK\ATEHT)
il 3000B's3aHb 3a 3aMOBJICHHSAM Ha 3aKyMiBIO abo
NPOTATOM OLIBLI TPUBAJIOTO IEpioNy, SKUH MOXe OyTH
BCTAHOBJIEHUH 3aKOHOM.

VY pasi AKIIO Mg 9ac MepeBipKy, MPOBEACHOI BiAMOBIAHO
JI0 Li€l cTarTi, OyayTh BUsIBIICHI (AKTH 3aBUILEHHS LIHH
ab0 HemopaxyBaHHs KOWTIB (OyIb-IKOro pomy) 3 OOKy
Komnanii abo Oyap-sikoro 3 T CyOHIAPSAHUKIB IO
BigHomieHHo 10 MCJI, To nepepaxyHku Ta/abo AOIUIATH
MaroTh OyTH 31ilCHEeH] BukonyBauem
(IToctavanpauk\ArenT) Ha iM’st MCJl y po3yMHHUi1 CTPOK,
mo He Moxe mnepeBuiryBatd 90 (neB'sHOCTO) AHIB 3

MOMEHTY HAJTaHHS iHpopmarii Buxonysauy
(ITocrauanpauk\Arent) mpo BusBiaeHi MCJ dakTu
HEBIIMOBITHOCTI.

OuikyBaHHS Bil Buxonysaua

(IToctayanbHUK\ATEHT)
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€MD

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.

Audit rights

8.1. The Executor (Provider, Agent) shall prepare and maintain

8.2

8.3.

the Records, which related to PO 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 Company
or any of its payees, required by 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.

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.

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).

Executor (Provider, Agent) Expectations
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9.1 Tlocayrn HamarOThCS BUKIIIOYHO ITCIS OTPUMAHHS Bif
3aMoBHUKa 3aMOBJIEHHS Ha 3aKkyniBito [lociyr, BkazaHHX
y BignmoBinHii Crnenudikanii, Ipu [bOMYy HOMEpP TaKOIro
3aMOBIICHHSI Ha 3aKyIIiBIIIO 3a3HAYAETBCS  SIK
00OB'SI3KOBHH PEKBIUT B YCIX PaxyHKaX, BHCTAaBICHHX
BukonaBuem 3a 1mMm [loroBopoMm. 3aMOBJIEHHS Ha
3aKyIIBIIO HANpPaBIIEThCd BHUKOHABIIEBI €IEKTPOHHOIO
nomToio B ¢opmari PDF. 3amoBieHHS Ha 3aKymiBIIO €
rapanTielo omiatu 3 00Ky 3aMOBHHKa OyIb-sSKOTO
paxyHKa, BUCTaBJIEHOr0 BHKOHaBIEM y Tepioji YHHHOCTI
uporo JloroBopy. 3aMOBHUK Ma€ MpaBO HE OIUIA4yBaTH
paxyHku BHUKOHABIISI 1 HE HEce JKOIHOI BiIIOBIIAIBHOCTI
y LIbOMY 3B'SI3KY, SIKIIO:

- 3aMOBHUK He HaIlpaBUB 3aMOBJICHHS HA 3aKyIIBIIO Ha
NOCIYTH, BIiJHOCHO SKHX BHKOHaBelb BHCTAaBUB
PaxyHOK;

BukoHaBenp He 3a3HaYMB HOMepy 3aMOBJICHHS Ha

3aKyIIBIIIO Yy TAKOMY PaxyHKY.

9.2 Bci uinu noBuHHI 0yTH (piKCOBAHUMH SKIIIO iHIIIE HE
3adikcoBaHO B JOroBopi. B mokymeHTH Ha omaty
MOBHHEH OyTH BHECEHUI HOMEp 3aMOBJICHHS Ha
3aKYIIIBJIIO JIJIsl BYACHOT OIUIATH.

9.3 CrannaptTaumu ymoBamu oruiatu s MCJI e
BiZTepMiHyBaHHs 11aTexxy B 90 JIHIB 3 MOMEHTY
OTPUMaHHS PaxyHKy Ha OILIaTy, SIKIIO iHIIEe HEe BKa3aHO
B JIOTOBOPi a00 T0/aTKY /10 HHOTO.

10 HinicTHicTs TaHHMX

300085’ 3aHb, BKJIFOYAIOYH, Ta HE 00OMEXYIOUHCH,

JIOKYMEHTAIlI€I0 MPUHIUIIB HanexxHoi nmpaktuku (GMP) 6e3

BUKITIOYCHB, TIOBUHHI OYTH TIpen sBICHHI B OpWTiHAMNi, OyTH

NpeIMETHUMH, TOYHUMH, YITKUMHU, MOBHUMH,

KOHTPOJILOBAaHUMH, BiTHOBIIOIOYMMH, a TAKOX 3aXHIICHUMH

BiJl HABMHCHUX 200 HEHABMHCHUX MaHINyJsmii abo Brpart. Lli

BUMOTU aKTyaJlbHI Ha MPOTs3i BCbOTO Mepiody 30epiraHHs

TaKUX JaHUX\TOKyMEHTaIlil.

11. OuikyBaHHS MOCTAYATbHUKIB

11.1 be3 oOMmexeHHS Oyab-sIKMX IHIIMX 3000B's3aHb

nocravanbHrka (ITocrauansHuk\Arenrt) 3a num JloroBopom i

6e3 oOMexxeHHsI OyIb-IKHX YITKUX rapanTiii abo 3000B's13aHb,

oroKeHUX Oynb 1e 1 i Yrozi, BKirodatoun 6e3 00MexXeHb
oro 3000B's3aHHS 3TigHO 3 po3nutoM 12 miei Yromm, MSD
ouikye, mo mocradadpbHUK ([locrawampHUK\ATeHT) Oyne

JotpuMyBatucs OykBu Ta nyxy MSD OwuikyBaHHS IIOZO

e(eKTUBHOCTI MOCTav4aIbHAKA, SIKi Yac BiJ 4acy MiIOTh, KOs

SKHUX JIOCTyIHa 3a aapecoro http://www.msd.com/about/how-

€MD

9.1 The Services shall be provided only upon receipt of the
Customer’s PO for the Services indicated in the respective
Specification, number of such PO to be specified as
mandatory requisite in all invoices issued by the Executor
hereunder. PO shall be sent to the Executor via email in
PDF format. PO shall be a guarantee of payment by the
Customer of any invoice issued by the Executor during the
validity hereof. The Customer shall be entitled not to pay
Executor’s invoices and bears no liability in this regard in
case:

- the Customer did not send PO for the services invoiced
by the Executor;
- the Executor did not indicate PO number is its invoice.

9.2 All prices shall be fixed prices. Unless agreed otherwise.
Invoices shall state our Purchase Order number for efficient
payment.

9.2 According to MSD standard payment terms invoices are
being paid within 90 days net from receipt of invoice
unless otherwise specified in the contract or attachment to
it.

10 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

11. Executor Expectations
11.1 Without limiting any of Executor (Provider, Agent) other
obligations hereunder and without limiting any of the express
warranties or obligations agreed to elsewhere in this
Agreement, including without limitation its obligations under
section 12 hereof, MSD expects that the executor (Provider,
Agent) will abide by the letter and spirit of MSD’s executor
(Provider, Agent) Performance Expectations, as in effect from
time to time, a copy of which is available at
http://www.msd.com/about/how-we-operate/code-of-

we-operate/code-of-conduct/values.html V pa3i BUHHKHEHHS
KOH(JIIKTY MDK 3000B'i3aHHSIMH B I1IbOMY pO3JIiIi Ta
ouikyBaHHAMH  rnocradanbHuka  (IlocravanmbHUK\ATEHT)
moctyr MSD, 3 oxpHoro 00Ky, Ta OyAb-SKMM iHIIMM
MOJIOKEHHSIM y Wil yroai, 3 iHImOro OOKy, Take iHIIe
TONIO’KEHHST 1€l yrogm Mae mepeBary (ajie JUme B Mipi)
KOH(DITIKTY).

12. Konduiikr inTepecis

12.1. [Toctavanmeauk  (ITocTagyambHUK\ATEHT) 3000B'SI3y€THCS
0e3 3aTpumku po3kpuBatd MSD Oyxap-siki Ta BCi 00CTaBHHH,
10 iCHyBaJld Ha MOMEHT BHAa4i 3aMOBIICHHS Ha 3aKyIIiBIIO
a00 BUHUKIIH B OyJb-SIKMI 9ac MPOTATOM CTPOKY iX BUKOHAHHS
Ta 3amydatn mnocravyanbHuKa ([locrauanpHHUK\AreHT) abo
Oyab-sIKOTO 3 WOro OJM3BKUX POAMYIB, L0 MOXE CTAHOBHTH
KOH(JIIKT iHTEpEeCiB JUIs AJIOBUX BIIHOCHH MIXK CTOPOHaMH. Y
pa3l BHHUKHEHHS KOH(]IIKTY IHTEpeciB IOCTadabHUK
(ITocrauansHUK\ATEHT) TPUNUHSIE HAIABaTH ITOCIYTH Ta / abo
JIOCTABIATH ToBapu MSD, SKIIO BOHH IIbOTO BHMAraroTh.
Komnanis MSD wMae mpaBo ckacyBaTH 3aMOBICHHS Ta
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conduct/values.html

In the event of a conflict between the obligations in this
section and MSD’s executor (Provider, Agent) Performance
Expectations, on the one hand, and any other provision in this
agreement, on the other hand, such other provision of this
agreement shall control (but only to the extent of the conflict).

12. Conflict of Interest

12.1. The executor (Provider, Agent) undertakes to disclose to
MSD without any delay and all circumstances existing at the
time of issue of the MSD Purchase Order or arising at any
time during the term of execution thereof and involving the
executor (Provider, Agent) or any of its close relatives,
which might constitute a conflict of interest for the business
relationship between the parties. In the event of a conflict of
interest, the supplier shall cease to render services and/or
deliver goods to MSD if requested to do so. MSD shall be
entitled to cancel the order and terminate this agreement
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LiNe
MPUITUHATH IO Ii€i yroam HeraHo Ta Oe3 BimmkomyBaHHs —within immediate effect and without indemnity upon written
30UTKIB MiCisl TMHCEMOBOTO MOBIMOMIICHHA mocTadampHUKY( notice to the executor (Provider, Agent).

IMocravambHUK\ATEHT).

13. Inmi ymoBu 13. Miscellaneous

13.1. Leii lonarok € HeBin'emuoto yactunoro 3amoBnennss Ha  13.1. This Addendum is an integral part of PO and invalid

3aKyHiBIIIO 1 0€3 TeKCTy 3aMOBJICHHS Ha 3aKyIIiBIIIO without the text of PO.
HeJlilicHe.

13.2. leit [lomaTok CKIIageHo y ABOX MPUMipHUKAX, TI0 13.2. This Addendum is drawn up in two copies, being equally
OJTHOMY JUIs1 KOXHOT 13 CTOpIH.. valid, one copy for each Party.
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