3ATAJTbHI YMOBMU KYTIBJ11 TOBAPIB TA NMOoCnyr
TOB «OpraHoH YKpaiHa»

1. BusHadeHHA HaBegeHi HK4Ye TepMiHKM, WO MNUWYTbCa 3 BeUKOI fiTepun, 4aki
BMKOPUCTOBYIOTbCS B HACTYMHUX YMOBax Ta MOMOXeHHAX, He3anexXHo Big Toro,
BXXMBAIOTbCH BOHU B OOHWHI UM MHOXUHI, MatloTb 3HaYeHH4, HaBedeHi HuK4e:

a)

[orosip — gorosip, yknageHmm Mixk MNokynuem Ta [NocTadanbHUKOM, LLO BK/IOYAE
3aranbHi yMoBU, 3aMoBeHHaA Mokynusa Ha 3akyniBno abo CrelianbHy yroay.

2. [Mokyneub—-TOB «OpraHoH YKpaiHa», 3a agpecoto npocnekT lNepemMoru, 53, YKpaiHa.

a)

dopc-MaXKOpHi 06¢CcTaBUHM — Byab-Aka 06CTaBMHa, Noaia abo MpMYKMHa, WO He
3aMexaTb Bifl CTOPOHM, BK/IOUaOU K, ane He 0O6MeKyUMCh:

2al CTuXiMHI Nnxa, NoBiHb, MOCYyXa, 3eMNeTpyc abo iHLIe CTUXiNHE NNXO;

2a2 EninemMig abo naHoeMis;

2a3 TepakT, rpomMagdaHcbKa BiMHa, rPOMaAsHCbKi 3aBopylleHHa abo
3aBOpPYLUEHHS, BiMHa, 3arpo3a abo MiarotoBka A0 BiMHW, 36PONHUIN
KOH®MNIKT, BBEeOEeHHS CaHKLiX, eMbapro abo po3puB AUMIOMATUYHUX
BiOHOCUH;

2a.4  agepHe, XiMiyHe abo H6ionoriyHe 3abpyaHeHHa abo 3BYKOBUM BUDYX;

2a5 obBaneHHa 6yniBenb, NoXexXa, BUbyx abo aBapiq.

3aranbHi YMOBU — 3arafbHi YMOBW, 9Ki perynioTb BiQHOCUHM LLOAO HadaHHA
ToBapiB Ta/abo nocnyr Mixk MokynueM Ta MNocTadanbHUKOM.

ToBap - BuMAW ToBapiB, MaTepianiB abo iHWUX MpeaMeTiB, onuvcaHi B
3aMoBreHHi Ha 3akynisnto / a6o [orosopi.

3aMoBMeHHda Ha 3akyniBfo - BignpaBrieHe [lokyrnuem [locTayanbHUKY
3aMOBJIeHHS, MoB'a3aHe 3 NpuadaHHAM ToBapis Ta/abo Mocnyr.

Mocnyrmn o3HavatoTb BCi BUAW AiANbHOCTI, MOcnyru, 3060B'a3aHHs, 0O0B'A3KM Ta
BiAMOBIOaNbHICTb, ONMMcaHi B 3aMOBMEHHI Ha 3akyniBnto abo B CneuianbHin
yrogi.

MocTayanbHUK — topuanyHa abo ¢isnyHa ocoba, 3a3HadeHa B 3aMOBJIEHHI Ha
3aKyniBMo, y KOI KynytoTbesd ToBapu Ta/abo Mocnyrm Mokynuem.

3. 3aranbHe

a)

3aranbHi YMOBW € HEBIO'€EMHOK YACTMHOK Ta 3aCTOCOBYIOTbCA [0 KOXHOIO
3aMOBeHHS Ha 3aKkyniBnto Ta [JoroBopy (AKLWO TakuW €), YKNAageHOro Mix
MokyrnueMm Ta lNocTavanbHMKOM, @ TAaKOX OO0 BCiX JOKYMEHTIB, MiAroTOBAEHMX
CTopoHaMK, MOB'A3aHMX i3 3aMOBNEeHHAM Ha 3akyniento Ta [JoroeBopoM (3a
HasgBHOCTI).
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[oroBip BKkto4ae B cebe BCi yMOBMU, y3roaykeHi CTopoHaMy, i 3aMiHioe Byab-aKi
nonepenHi yMOBU, yroau, KOHTPaKTK, 3BMYai abo MpakTUKY, y3rooyeHi, 3ragaHi,
3anponoHoBaHi abo Ha saKi noknaganuca CTopoHu, Byab To B Xo4i NeperoBopiB
abo B Oyab-aKMIM iHLLIMIM Yac y BigAHOCKMHaX MiXK MoKynueM i MocTadyanbHMKOM, 3
nocmnaHHaM Ha ToBapu abo [Mocnyrn. Byab-aki 3BU4Yai, AKi BBaXKatoTbCH
33aCTOCOBHMMM Ta LWMPOKO BiAOMUMMU CTOPOHAM MOAIGHMX [OOroBopiB, He
3aCTOCOBYHOTbCA 40 Yroaw.

3MiHM o [JoroBopy MatoTb 0OOB'A3KOBY CUy NMLLIE Yy pa3si MUCbMOBOI 3roam
CTOpiH.

Y pa3i BUHWKHEHHS CyrnepedyHoOCTer MK MoMoweHHaMu [loroeBopy Ta
FeHepanbHUMKM MOMOXXEHHAMM Ta yMOBaMU MOMOXeHHa [JoroBopy MatkTb
rnepeBaXkHy CUy.

3aMOBMeHHda Ha 3akyniBnto HagcunatTbea 3 Cuctemm COUPA lMocTadanbHUKY
Pa30M i3 3araflbHMMK MOSTIOXKEHHAMM Ta YMOBaMMU.

Akwo iHwe He norogykeHo CTopoHamu, LoroBip Habupae YMHHOCTI 3 OHSA
NPUNHATTA 3aMOBMEeHHA Ha 3akynisnw [locTadanbHUMKOM, abo B [OeHb
yKnageHHsa CrelianbHOro JOroBopy.

4. TepMiH gii

a)

MnaTtexxi MNokynueM, Wo BMHMKaOTb 3 AOroBOPIB MPO 3akyniBnto, poboTy Ta
HadaHHA MoCnyr y 3B'A3Ky 3 HUMMW, 3QINCHIOTbCA BUK/IKOYHO BiOMOBIAHO OO
HacCTynHMX yMOB (gani «[MpaBunia Ta yMOBW»). BiogxmneHHa Big yYMOB, 30KpeMa
3aralibHMX MNONOXeHb Ta yMOB [MocTavanbHUKa, He ByayTb YacTuUHOK [1orosopy,
He3a/1eXHO Bif, TOro, UM Byrun BOHM NpsaMo BiaxmuneHi Mokynuem Ym Hi.

Y BuMagkax, Konm Mix T[Mokynuem Ta [locTadanrbHUKOM Oynu  yKriageHi
iHOMBIOyanbHI OOroBOpPW, BOHM MaloTb npiopuTteT. Lli norosopu Ta 6yab-aKi
3MiHW, [OOMOBHEHHA abo aHy/toBaHHA [[OroBopiB MK  [lokynuemMm Ta
MNocTavdanbHMKOM, a TAaKOXX Lii YMOBW MOBUHHI ByTM B MMCbMOBIV dopMi A4 Toro,
wo6 6yTH OINCHUMMN.

AKWwo 6yab-akMii 3 uMx [MpaBui Ta YMOB MOBHICTIO abo 4acTKOBO CTaHe
HediMCHUM, TO TePMIH Aii pelTy MoIOXKeHb 3a/IMLLAETbCA HE3MIHHUM.

5. ®opMyBaHHA [Jorosopy

a)

[JoroBopn MatoTb IOPUOUYHY CUAY AuWe y pa3i iXx BUKOHaHHA [Mokynuem y
MUCbMOBIM popMi. ByOb-aKi OOMOBHEHHS Ta/abo MOMPaBKW, Y3TOOXKEH! MK
CTopoHaMu, MOBUHHI ByTK MiaTBepmyXeHi B MMCbMOBIM GopMi ana Toro, o6
OyTN 06OB'A3KOBUMM.

AKwo lNMocTavyanbHUK HE BUCTOBUTb MMCbMOBKX 3aMepeyeHb MpOTAroM OgHOro
TUXKHSA 3 MOMEHTY OTPUMaHHSA 3aMOBEHHSA Ha 3akyniBto Big MNokynud, To nicns
3aKiHYEHHSA LbOro nepiogy 3aMOBNEHHS Ha 3aKyMNiBO BBAXXAETLCA MPUNHATUM
BIiAMOBIOAHO OO YMOB, OnMcaHmx y LUboMy [orosopi. MNpoTaroMm Lboro nepiony
yacy 3aMOBeHHS Ha 3aKyniBnto Moye ByTu BigknMkaHe MNokynuem 6e3 npasa
NocTaYanbHMKa Ha BiALWLKOAYBaHHA 30UTKIB ab0 iHLLIMX NPeTeH3in, 3a BUHATKOM
BMMaOKiB, KonM T[locTadanbHWK MNPUMNHAB 3aMOBfIEHHA Ha 3akyniBfwo B
NMUCbMOBIN GOPMI.

0o MOMEeHTy BWMKOHaHHA [locTayanbHUMKOM 3aMOB/EHHA Ha 3aKymiBAo
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NoKyrneLub Ma€ MpaBo, 3 OMNepaTUBHUX MPUUYMH i B 06CA3i, AKMMN MOXKHAa
O6rpyHTOBAHO O4YikyBaTW Bif MNocTayanbHWKA, BUMaraTy BHECEeHHS 3MiH LWoado
BMKOHaHHA NocTavdanbHUKOM 3aMOB/IeHHS Ha 3aKyMiBo. Hacnioku Takux 3MiH,
0COB6MMBO WOOO0 A00aTKOBUMX abo 3MeHLUIeHWX BUTpaT i 4Yacy BUKOHAHHS,
MOBUHHI 6YyTW BIOAMNOBIAHWM YUMHOM Y3rof)KeHi 3a B3aEMHOK MUCbMOBOIO
yroaoto.

MocTayanbHWMK Ma€ MpaBo AOPYYaTU HadaHHe mociyr abo iX YacTuUH TpeTiMm
ocobaM nuLe 3a nonepeaHboo NMMCbMOBOIO 3rofoto Mokynus.

Y pa3i BUHUKHEHHSA HEMIaTOCMPOMOXHOCTI [MocTadanbHMKa Nicna yKiageHHa
JoroBopy abo 4KWO WOoAO MOro akTueiB Oyno MopylleHOo crnpaBy Mpo
GaHKpPYTCTBO, TO MNoKyneLb Ma€ NpaBo - 6e3 WKoaW Ad 6yab-aKMX iHLLUX BUMOT
- HeramHo po3sipeaTtu [orosip.

6. Yac oocTaBKM Ta 3aTpUMKa

a)

[aTh Ta CTPOKMU, 3a3Ha4eHi B 3aMOBMIEHHI Ha 3aKyMiBAKO MOCAyr A9 HagaHHSA
nocnyr, € 060B'A3KOBMMW ANA BUKOHAHHSA. AKLLO TEPMIiH LOCTaBKM He BKa3aHUM,
TO ToBapu Ta/abo Nocyrv MoBUHHI 6yTn HagaHi npoTarom (gecatu (10) po6oumx
OHIB micnga gatm HabpaHHA YMHHOCTI [JoroBopoM. AKTyaslbHUM € OOCTyn Ao
ToBapiB Ta/abo nocnyr y Mokynuga abo 3a MiCLleM po3TallyBaHHA, BKa3aHUM
MokyrnueM.

MocTadanbHWMK 3060B'A3aHMI HeramHo MoBidoMUTM nMNpo uUe [lokynuda B
MMUCbMOBIM GOPMI, AKLLO BUHUKaOTb abo CTaloTb OUYEBUOHUMU OBCTaBUHM,
yepes gKi He MoyKe BYyTU OOTPUMAaHUIN Y3roOyKeHUN TePMiH MOCTaBKW. Y LbOMY
BMMNagky [locTadanbHUK TaKOXX MOBMHEH BKasaTW O4dikyBaHy TpPWBaMicTb
3aTPUMKM.

Y pa3i HeooTpUMaHHA 0O6YMOBMEHOro TepMiHy MocTaBkW, [locTadanbHUK
3aMMLIAETbCA B MPOCTPoYeHHi 6e3 HaragyBaHHA. Y pa3i MpocTpo4YeHHs
BMKOHaHHA loKyMelub Ma€e MpaBO Ha CBiX po3cyn BMMaraTh Bif, BUKOHaBLA
wTpadHi caHkuii. LLUTpad 3a O0OroBOpoM OOMEXYETbCHA MaKCMMyM 5% Bif
3arafibHOI CyMM MPOCTPOYEHOro BMKOHaHHSA. MoKynelub 3auwac 3a coboto
rnpaBo Ha nofganblui NpeTeHsii; OgHaK OOroBipHa HeyCTOMKa BMPaxOBYETbCS 3
rnoganblMX BUMOTr MPO BiALWKOAYBaHHA LWKOAMW. Y pa3i B3aEMHO Y3royweHmux
3MiH Yy 4aci NocTaBKK, OOroBipHa HEYCTOMKA TaKOyK 3aCTOCOBYETbCA A0 3HOBY
Y3royKeHOro Yacy NoCTaBKM.

7. BWKoOHaHHSE nocnyr

a)

HapaHHga Mocnyr/ToBapiB 30iMCHIOETbCA NMLLE MiCAS OTPUMaHHA 3aMOBMEHHS
Mokynus Ha [Mocnyrun/ToBapy, 3asHadyeHi y BignosigHin Creumdikallii.
3aMOBeHHSA HaOCWNAETbCA NocTavanbHUKY e1eKTPOHHOK MOoLTo Y dopMaTi
PDF. 3amMoBneHHa € rapadTiclo onnatm [lokynueM O6yab-g9Koro paxyHKy,
BMCTaBAEHOro MocTayanbHMKOM MPOTAroM gii uboro [Jorosopy. MNokyneub Mae
NpaBoO He ornsiadyBaTu paxyHKW locTavanbHWKa | He Hece BiAMNOBIOanbHOCTI Y
3B'A3KY 3 UMM Yy pasi:

- MNokyneub He Hagicnae PCO Ha nmocnyru, BUCTaBieHi NocTadanbHUKOM;
- MNocTayanbHWK He BKa3aB HoMep PO y CBOEMY paxyHKy-daKTypi.

Mocnyrn NoBMHHI BUKOHYyBaTKCS MNocTadanbHUKOM 3 HEODBXiOHOK peTebHICTHO.
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AKLLO iHLEe NPAMO He MOroayKeHO B MMCbMOBIN GOpPMI, MOCTaBKM TOBapiB ByayTb
BinOyBaTnca 3a HacTyrnHot agpecoto: TOB «OpraHoH YkKpaiHa», M. Kwuis,
npocnekT lNepemoru, 53, YkpaiHa.

MicueM HagaHHg iHW WX MNocnyr TakoXX € afpeca, 3a3HadeHa B NyHKTI 6 b) uboro
OOKYMeHTa BULE, AKLLO iHLIe MPAMO He MOrody)KeHo B MUCbMOBIN dopMi.

Y pa3i OOCTaBKM TOBapy MOB'A3aHUM 3 UMM PU3UK NepexognTb o ORGANON
nicna oTpMMaHHA Ta NIATBEPIKEHHA TOBapy. Y BMMaAKy 3 iHLWMMM MOCyramMu,
ONa akmMx BigbyBaeTbCA MpoLec akuenTy, pu3nk nepexoamtb 0o ORGANON
nicna NPUMHATTS.

KoMepUinHo npaBuiibHa yrnakoBka ToBapiB 3abe3rnedyeTbca MNocTavdanibHUKOM.
NMocTaBKM MOBUMHHI CYyNpPOBOOYKYBATUCA 9K MiHIMYM Oy6nikaTaMy NakyBanbHMX
JNTNCTIB, Ha AKMX TaKOXX BKA3yETbCA BMICT BignpaB/ieHHS Ta HOMEP 3aMOBJIEHHS
Mokynug.

8. LliHun, ymMoBM onnatu

a)

LliHa, 3a3Ha4YeHa B BMOAHOMY 3aMOBJ/1€HHI, € 0O0B'A3KOBOLO i BK/OYAE B cebe,
AKLIO Le MpamMo He BuK/todae, MOB, BCi mocnyr Ta AO0OATKOBI MOCAyrm
BukoHaBUs | HenepenbadeHi BUTpaTW (Hampwknag, Ha  YMNakKoBKYy i
TpaHCMopPTyBaHHA). [OYAaTKOBUIN BHECOK | PO3CTPOYKA MAaTeXy 34iMCHIOITLCS
TiNbKW B pa3i crneuialibHOi JOMOBAEHOCTI B MUCbMOBIM dopMi.

PaxyHKM-QaKTypwy HagcunatoTbea Ao diHaHcoBOro Bigainy Mokynua Ta MOBMHHI
MICTUTM HOMepP 3aMOBeHHAa MNMoKyMuUa Ta HoMep 3aMoBeHHda MNocTadanbHMKa.

Nokyrneub 3060B'A3aHUM  3OIMCHUTKM onnaTy 3a paxyHKaMu-dbakTypamu,
OTPMMaHMMK BignoBigHO Ao uboro Jorosopy (abo 6e3chnipHMMM YacTUHaAMM
TaKMX paxyHKiB-dakTyp) npotaroMm pges'aHocTa (90) KaneHOapHWUX OHIB 3
MOMEHTY OTPMMaHHS HaNeXXHMM YMHOM CKNAdeHOoro paxyHky-eaktypu. OgHak,
AKLIO iHLWI YMOBM onnaTu 3'aBNgaioTbCd Ha NULUBbOBIM CTOPOHI 6yab-a9KOro
3AMOBJIEHHA HA 3AKYMIB/IKO abo B goroBopi, nignmMcaHoMmy 3
NocTayvanbHWMKOM, ornlaTa 34INMCHIOETbCS BiAMOBIAHO 00 LMX MOMOXEHb Ta YMOB.

OnnaTa 30iMCHIOETBCA 3@ 6E3roTIBKOBMM PO3PaxyHKOM.

NoKyrmeLub Ma€ MpaBO Ha B3aEMO3aliK | YTPMMaHHA B MeXax BCTAaHOB/IEHMUX
3aKOHOM MeXK. Y pasi HeHaneXXHoro BMKOHaHHA 3060B'A3aHb Nokyneub Mae
ocobnmBe NpaBo Ha yTPWUMaHHSA onaaTh BioNOBIAHO 40 NPONopLiMHOI BapTOCTi
0O HaneXHoro BWKOHaHHSA. BUKMOYaeTbCa B3aeMo3anik abo peanisauis
[NocTayalnbHMKOM MpaBa Ha YTPMMaHHSA 3a 3YCTPIYHUMMKM BUMOTaMKn, 9Ki €
cnipHMUMKM abo He BynKn IPUANYHO BCTaHOBMEHI. Peanizauia MocTavdanbHUKOM
rnpaBa Ha YTPUMaHHS TaKOX BMK/IIOYAETLCA B TiM Mipi, B 9KiM 3yCTPIYHI BUMOTM
He I'PYHTYIOTbCA Ha OOQHUX | TUX K€ AOTOBIPHUX BiGHOCUHAX.

NocTayanbHMK Mae MpaBO MepefdaBaTV CBOi BUMOTM i3 3aMOB/eHb [MoKkymua
MOBHICTIO abo YacTKOBO TpeTiM ocobaM nulie 3a nonepenHboto MMCbMOBOKD
3rogoto okynua. Y 3B'a3ky 3 HagaHHaMm nocnyr [lokyneub Ma€e MnpaBo
rnepenaBaTy CBOI NpaBa Ta 0O0B'A3KM, 30KpeMa adiNimoBaHUM KOMMaHIAM.

9. TlloripweHHa NpoayKTUBHOCTI, AedeKTW, BiaMmoBiganbHICTb

a)

Y pa3i noripweHHsa eKcrnayaTauimHUX XapaKTepuCTMK Ta gedekKTiB y 3B'A3Ky 3
HagaHHAM nocnyr MNocTadanbHWKOM, MoKyrneub Mae HeobMeXKeHi tpPpUONYHI
CTOpiHKa &



rnpaBa BiAMNOBIAHO 00 HACTYMHMX MOJTIOXKEHDb.

Kynytoun ToBap, [lokyneub 3060B'A3aHMM MNepeBipUTM ToBap MNPOTAroM
PO3YMHOIO TEPMIiHY 3 MOMEHTY OTPMMAHHSA Ha HAaABHICTb OyOb-AKMX BiOXWUNEHb
AKOCTi abo KiNbkocCTi. MNMpeTeH3ia modaeTbca BYACHO [0 TUX Mip, MOKWM BOHAa
HadiMWwna A0 BUKOHABLS NPOTAroM N'aTh poboumx OHIB, MOYMHAOUYM 3 MOMEHTY
OTPMMaHHA ToBapy, abo, OO0 NPUXOBAHMX HEeOoMiKIB, MOUYMHAOYM 3 MOMEHTY
BUABMEHHS.

CTpoK BIOMOBIQANbHOCTI 3a HeOonikM BCTAHOBMAKETbLCA BiAMOBIAHO OO0
33aKOHOOABYMX TMOMOXeHb., HAKWO Ha Mocnyry npoBoAMTbCA Mpoleaypa
npUMMaHHe, To Nepebir N030BHOT 4aBHOCTI MOYMHAETLCA 3 MOMEHTY MPUNHATTS.

Y pasi, akwo [locTayanbHMK He [OOTPUMYETbCA BCTAHOBMEHUX 3aKOHOM
noganblimnx 3060B'A3aHb Yy pPa3i BUABMNEHHA HeOONiKiB Y PO3YMHUM CTPOK,
BCTaHOBNeHMM Banepom, To MNoKyneLb Ma€ NpaBo 3a paxyHoK MNocTadanbHWKa
CaMOCTIVHO BXUTU HEOoBXiOHUX i abo AOPYYNTU BUKOHAHHA TaKUX OiM TpeTiM
ocobaM 3 MeTo YCYHEHHS HedoniKiB.

10. JoTpUMaHHS 3aKOoHIB

a)

MocTavanbHUK 3060B'A3aHMIN | 3060B'A3YE KOXHOMO 3i CBOiIX MOCagoBMX OCIb,
OVPEKTOPIB, CMiBPOBITHMKIB, MIOPAOHWKIB, TWMMYaCOBUX  MpPaLiBHUKIB,
cybnigpsaaHVKIB, areHTiB Ta iHWKMX NPeOcTaBHUKIB (pa3oM «[peacTtaBHUKM»)
BMKOHYBaTK BCi Aii 3a uieto Yroaow BignoBiAHO 40 BCiX 3aCTOCOBHUX 3aKOHIB,
MOMOXXeHb, MpPaBu/l, BUMOI, MOCTaHOB, AMPEKTUB Ta iHLWMX BUMOI MiCLLEBUX
OopraHiB Bnagn E€runty (OKpeMo «3aKOoH» i, pa3oM «3aKoHW»). BMKoHaBeub
BM3HAE, WO HaMip MoKynusa nonarae B ToMy, Wo6 BCi gii 3a umm [Jorosopom
BiOMOBIOaIM BCIM  3aCTOCOBHWMM  KEPIBHMM MNpPUMHLKMMAAM, BCTAaHOBIEHUM
BigmoBiAHUMM acouiauiamm Ta opraHizauiamm dapMaLeBTUYHOI
MPOMUCNOBOCTI, OXOPOHW 300POB'A, CMOXMBUYMX ToBapiB i dapMaueBTUYHOI
MPOMUCNOBOCTI, B 3a5eXXHOCTi Big O6CTaBMH, a TaKOX BCiM 3akKoHaM, Lo
3aCTOCOBYHOTbCSH OO0 MpoBedeHHS HAayKOBOI, OCBITHbOI Ta iHLWOI OiaNbHOCTI, WO
3aCTOCOBYETbCA QAo [locayr, WO BWKOHYKTbCA 3a UMM [1OroBOPOM.
MNocTavanbHWK He Ma€ MnpaBa, i MMigpagHUK NOrodyKyeTbcq, WO BiH He 6yne
CBIIOMO BXXMBaTV ByOb-AKMX Oil BiO iMeHi abo iHLWMM YMHOM Bif iMeHi MNokynus
abo Oyab-gkoi 3 Moro adininoBaHMx oci6, aki 6 nopywunn 6yab-uo 3
BMLLE3a3HaYeHoro. MNocTadanbHMK 3060B'A3aHUIM NOBIAOMUTM MOKynus, AKLO
MOMYy CTano BioOMO MNpo HeOoTPUMaHHSA ByaAb-GKUX TakMX 3aKOHIB MigpaaHNKOM
abo Moro MpeactaBHUKaMM, abo BYOb-AKUM 3 HUX.

MocTavanbHUK 3asaBMSE Ta rapaHTyeE, WO BiH MAE Ta MOroOXKYETbCA 3 TUM, LLO B
Oyab-9KUM Yac NpoTaroM TepMiHy BiH Ma€ MpaBO BeCTW CBOK AiANbHICTb Y
KOXXHIiW KpaiHi, WTaTi Ta MicUeBOCTI, B AKiX BiH MOBMHEH MaTW TakKM OO3BIN Ha
HagaHHA Mocnyr 3a UMM [JoroBopoOM Ta 3a KOXXHUM 3aMOB/TEHHAM.

M. TMpaBa Ha BUKOPUCTaHHS

a)

AKLLO BUKOPUCTaHHSA Ta MaMHOBI MpaBa Ha NOCAYrY LWe He HaneXaTb INoKynuto,
TO Ui MpaBa, 30KpeMa BCi nMepefaHi aBTOPCbKi MpaBa Ta iHWI A403BOAM Ha
ny6nikauito, BiATBOpPEHHA Ta BigHOBAEHHSA MOCNyr, HagaHmx MNocTadanbHUKOM,
BKJ/THOYAIOUM BCi MOXXMMBI MPaBOBi MO3MLii WoOo igen, YepHeTOK Ta OM3aMHIB,
nepexonatb Ao Mokynusa B MOMEHT A0CTaBkM MNoKynuto abo - y BUnagkax, Konm
rmocTaBKa He Moyke ByTu 3diMcHeHa (Hanmpuwknag, ToOMy Lo MocTaBKa He Mae€
PI3NYHOro xapakTepy) - B TOWM 4ac, KOAM HagaHHA MNOCMYyrn 3aBepLUeHo.
Mepepada HeobMe)keHa WOoAO Micus, 4Yacy, MeTu abo OyOb-AKUM iHLWUM
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cnocob6oM. BoHa BK/toyae B cebe NpaBo Ha 3MiHY | Noganblly nepegadvy TpeTim
ocobaM i He 3anexXmnTb Big TOro, Ym Bynm noHeceHi MNoctadvanbHMKOM Oyab-aKi
aBTOPCbKi abo iHLLI NpaBa Ha Ui poboTu.

NocTayanbHMK HEe TMOBUHEH BUKOPUCTOBYBATU MOCAYrK, LO HaOatoTbCH
Mokynuto, 30KpeMa iaei, KoHLUenLii Ta TBOPIiHHA, 419 iHLWKMX KMEHTIB Y TAKOMY XK
abo 3MiHeHOMY BUMNgani, 6e3 nonepenHboi MMCbMOBOI 3roan [Mokynug.
MNocTaYanbHMK TaKOXX MOTOOXKYETbCA OOCAITM 3rogm LWOAO LbOro MOSIOXKEHHS 3
dpinaHcepamm.

Mepenadva npag, onMcaHa B NyHKTI 10 (a) LbOro 4OKyMeHTa BULLe, CrpaBeaiIMBoO
KOMMEHCYETbCA onnaToto MNocTadanbHUKY.

12. Dopc-MaXKOpPHi 06CTaBUHMN

a)

Hi MocTadanbHWK, Hi [NoKyrneub He 6yayTb 3060B'd3aHi BUMKOHYyBaTWU CBOI
BiOMoBiaHi 3060B'a3aHHA, BUKNageHi B JJoroBopi, KO HEMOXTMBICTb 3p06UTH
Le BUKMMKaHa oBCTaBMHaMM, 9Ki 3HaxoOdaTbCHa MO3a iX KOHTposeM. 3a Takux
o6cTaBUH 060B'A3KKM CTOPOHU, AKa HE MO)e BUKOHATU CBOE 3060B'd3aHH4,
BiOK/1aOAQlOTbCA Ha Mepiod, MPOTAroM fKOro, K CTBEPOXKYETbCA, OitoTb dopc-
MaOpHi obcTaBMHU. Lle nepepbadae, wo 6yno OOKMNageHO BCiX PO3YMHMX
3yCU/b AN BUKOHAHHA 3060B'A3aHb 3a [JJOroBopoM i BMMarae, Wob BioknaneHi
3060B'A3aHHA CTOPOHM By BUKOHaHI AKOMora weuaLle nicnga npunuHeHHsa oii
dopC-MarKOpPHMX OBCTaBUH.

13. KoH®igeHLUINHICTb/MOBEPHEHHS JOKYMEHTIB

a)

MNocTa4anbHMK 3060B'Aa3yeTbca 36epiratv KoHOIOeHUiIMHICTb Woao BCix dakTiB
Ta 06CTaBUH WoAo MoKynus, Npo 9Ki MOMYy CTa€ BiAOMO Yy 3B'A3KY 3 HaJaHHAM
ToBapiB/mocnyr, 3oKpemMa 3 TOYKM 30pYy BCIEl KOMepLiNHOI Ta KOMepLiMHOiI
TaeEMHMLI, 36epirat B TAaEMHULI OTPUMaHY iHOOPMaLLito Ta AOKYMEHTU, a TaKOXK
BMKOPUCTOBYBaTU TaKy iHGOPMaLLito nMLle B KOHTEKCTI OiIOBUX BigHOCUH 3
MokynueMm. KpiM Toro, Lie NONTOXXeHHS MPo KOH@IAEHUIMHICTb 3aCTOCOBYETbCA A0
BCiX pe3ynbTaTiB Yy 3B'A3KY 3 BUKOHAHHAM LOroBOPY, HaBiTb AKLLO MPO HUX He
noBigoMnaeTbca MoKynLto, a TakoXX 40 NiAroToBNeHnx GiHaHCOBMX 3BITIB i 3BITIB
3a MPOEKTOM.

KoHdigeHuUiMHa iHbopMaLiq, 3a3Ha4veHa B NyHKTI 13 (a) uboro OOKyMeHTa, MOXe
OyTU PO3KpUTa TPEeTiIM ocobaM TilbKM 3a MonepenHbol MUCbMOBOK 3rofot
Mokyrnuga. Po3ronoleHHs KoHdigeHuiMHoi iHbopMauii cniBpobiTHUKaM i
rNnocagoBMM ocobaM O03BOMAETLCA TiNMbKM B TiM Mipi, B akiln Le HeobxigHo Ang
BMKOHAHHA OOroBipHWMX 3060B'A3aHb [locTadanbHuKa nepen  [Mokynuem.
MocTadanbHUK MOKMaga€e B3ATi Ha cebe 30060B'A3aHHA LWOOO 36epeXeHHs
KOH®IOEHLUIMHOCTI Ha BCiX oci6 abo KoMnaHii, 9KUM OoBipeHa KoHdioeHUinHa
iHpopMalLiig abo nocnyru 3 4OroBopy.

BullesasHadeHe He MoLUpoeTbca Ha iHbopMmauito (i) aka 6yna Bigoma
NocTayanbHWKY OO Toro, 9K BiH oTpuMae ix Big [Mokynug, (i) aka 6yna
po3pobneHa MocTadyanbHMKOM CaMOCTiIMHO 6e3 3BepHeHHS abo BUKOPUCTaHHSA
iHbopmauii Mokynusa (iii) 9Ky BiH 3aKOHHO OTPWMAaB Bif TPETbOI CTOPOHU, AKa,
HaCKiNnbkM BigoMoO BrKoHaBLO, He Mana 3060B'A3aHb OO0 KOHIAEHLiNHOCTI
nepen [lNMokymnueM, | WO TpeTa CTOPOHa, B CBOK 4epry, He oTpuMmana Lo
iHbOPMaLLItO LUTAXOM MOPYLUEHHS MOMOXXEHb MPO 3aXMCT Ha KOPUCTb Mokynus
(iv), aki cTtanu BigoMi [MocTadanbHUKy 6e3 OyAb-AKOro MopyLleHHs LMx
rMonoXeHb abo Byab-aKUX iHLMX iICHYIOUKMX MOMOXeHb MPO 3aXMUCT ornepaLinHoi
Ta ainosoi TaeMHMUi Mokynus abo 6ynm 3aranbHOBIAOMUMUK, abo (V) aKi MOBUHHI
CTOpiHKa 6



9)

OyTU PO3KpUTI ocTayanbHMKOM BIAMOBIAHO OO0 BKa3iBOK MPaBOOXOPOHHUX
opraHiB, ypsaOoBMX/Oep)KaBHUX ycTaHoB abo cydiB. Y UbOMYy BUMaOKy
MocTadanbHWK MOBWMHEH TMOBIAOMUTM Mpo uUe [loKynus OO0 pPO3KPUTTS
iHdopMalLlii Ta MoBMHEH MaKCUMabHO OOMEXXUTU OB6CAr TAaKOro PO3KPUTTS.

BullesasHayeHi 3060B'A3aHHA  TakKOXX MOLUMPIOIOTbCA Ha nepiog nicns
npUNMHeHHs aii JJoroBopy.

HapaHi MokynueM OOKYMEHTU 3anMLatoTbCa Yy BNacHOCTI MoKynusa i MOBUHHI
OyTV noBepHyTi MocTadyanbHUKOM [lokynuto 6e3 3anmuTy Micns 3akiHYeHHA
TepMiHy gii OdoroBopy. Ha OyxranTepcCbki OOKYMEHTU Le TMOMOXEeHHA He
BM/IMBAE.

Byob-aka [OoKyMeHTauia abo gaHi, WO CTOCYTbCA BUMKOHYBaHOI LiANbHOCTI,
BKMto4Yatoum, 6e3 obmMexeHb, Oyab-aKy OokyMeHTauito GMP, MoBUHHI 6yTK
ATPUOYTUBHUMUK, OPUFIHANBHUMMK, TOYHUMMK, PO3GIPNUBUMK, MOBHUMM,
KOHTPO/IbOBAHMMM, BIOHOBMOBAHMMKW Ta 3axMLLUEHUMU Big HaBMUCHUX abo
HEeHaBMUCHUX MaHinynauin abo BTpaT. LLi NyHKTU HeobXxigHi NpOoTaAroM ycboro
TepMiHy 36epiraHHa TakMx OaHWx / OKYMeHTaLLl.

MocTadanbHWK 3060B'A3yETbCa pPeknaMyBaTV CBOI AiNoBi BiGHOCKHM 3 MoKynueM
TiNbKW 3a MonepeaHbo MMCbMOBO 3rofdoto MoKyrLg.

14. PeknaMa

a)

15. Pi3He

a)

KoxkHa CTopoHa 3060B'A3yeTbCs He peknamyBaTh abo iHWWM YMHOM He
PO3rofioWyBaTH iHLWKMM ocobaM iCHyBaHHA abo yMoBMK Yroaun. KpiM Toro, KoyxxHa
CTopoHa 3060B'A3yEeTbCA HE BUKOPWUCTOBYBATM abo mocunatmca B Oyob-aKin
peknaMi, npopayax, MpPoCcyBaHHI, Mpec-penisi abo iHWOoMY NoBigOMMAeHHi byab-
aKi NpsaMi abo HenpsaMi MOCUMaHHSA Ha iHLWY CTOPOoHY (a9 MNoKynua Le TakoxX
oxonnte byab-ake MocUNaHHA Ha Oyab-aky 3 ii ¢inin) abo ii npoaykLuito
(BkMtOUaoUK, ane He 0OGMEeXYIUMCh, Ha3BYy, NOroTUM, TOProBY MapkKy, TOProBy
MapKy, 306paykeHHsa Tolwo) 6e3 nonepenHboi MMCbMOBOI 3roau CTOPOHW. Byab-
aka B3aemopia MocTadanbHUKa i3 3acobaMy MacoBoi iHpopMaLii y 3B'A3Ky 3
OOrOBIPHUMUM BigHOCMHaMM Mix CTopoHaMM abo y 3B'A3KY 3 HUMKU NoTpebye
nonepenHboi MMCbMOBOI 3roaun MNokynus.

ORGANON nparHe 3abe3nedymtn JoTPUMaHHS HaMBULLMX ETUYHUX CTaHOapPTIB
Ta OOTPUMAHHA CBOIX MiAPSOHWKIB, BK/OYAO4YM OCHOBHI MpaBa J/toaUHM,
330XO4YEHHSA CrpaBea/IMBOro Ta PiBHOMO CTaBMeHHs A0 BCiX OCib, 3abe3neyeHHs
6e3neyHKx Ta 300POBMX YMOB MpaLi, MoBarn 4o HAaBKOMLLHBOIro cepenoBmLLa,
MPUNHATTA BiAMOBIOHMX CUCTEM YMNPaBiHHA Ta eTUYHOTro BefdeHHs BisHecy. He
obMexxytoum Byab-aKi iHLWi 3060B'A3aHHA IMNigpaaHMKa 3a Lieto Yrogoko, a TakoxK
He cyrepedyaun i He obMexxyloun Byab-aki rapaHTii, 3060B'A3aHHA abo iHLLI
MOMOXXEHHS, MPAMO BUKAAAEHI B IHLWMX MiCLFX LUUX YMOB, BK/IOYAOYUK, ane He
obMexytoUmnCh, CBOI 3060B'A3aHHSA 3a 3arafibHUMK MpPaBUIaMM 3aKOHOLABCTBA
uiei Yrogn, BMkoHaBelb MOrogyKyeTbCH 3 TUM, WO BiH 6yaoe OO0TpUMYyBaTUCS
OyKkBU i yxy Kogekcy noeeniHkm [inosoro MapTHepa ORGANON («Kogekce»), gk
nie yac BiO yacy, Koniqa gKOro LOCTyMHa 3a aapecoto
https://www.organon.com/wp-content/uploads/sites/2/2021/05/Code-Of-
Conduct_v2.pdf

MiopagHUK MOroOXKYETbCA 3 TUM, WO BiH Ha4acTb BCK OOKYMEHTaUito, AKy
obrpyHToBaHo BMMarae ORGANON, wWo6 npoaeMoHCTPyBaTU OO0TPUMMaHHS
CtopiHka 7
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Kogekcy. Y pasi BUHUKHEHHS KONI3ii MK 3060B'A3aHHAMM LbOro po34iny Ta
KoaekcoMm, 3 ogHoro 6oky, Ta 6yOb-aKMM iHLWKM MOMOXEHHAM LMX MNpaBun Ta
YMOB, 3 iHWOro 60Ky, Take iHWe MNONOXXeHHA umx [paBma Ta YyMOB Mae
rnepeBaykHy cuny (ane nuwe B ob6casi Konisii).

ORGANON 3anuulae 3a coboto NpaBo Ha BMAaCHUM PO3Cyd MPOBOAUTU ayauT
OianbHOCTI, OyXranTepCbkMX KHWUFM Ta 3anucie [ligpaoHWka 3 MeTow
3abe3nedyeHHa poTpuMaHHa Kogekcy. ORGANON HapacTb O6rpyHTOBaHe
3aBYacHe MOBIOOMJIEHHA MPO TakKMM ayOuT | MOXe MNpOoBecTV uen ayguT
CaMOCTIMHO abo 3a JOMNMOMOrolo ayamMTopa TPeTbOoi CTOPOHM 3a CBOIM BUBOPOM.
MigpaoHUK NigTBepaykye oTpmMaHHA noeigomneHHsa Big ORGANON akomora
wBuaLe nicng oTPMMaHHA Takoro MOBIAOMIIEHHA Ta MIATBEPLKYE OATy, KOAM
ayauT BigbyaoeTbcs, NPOTAroM 14 AHIB Micng OTPMMaHHA TaKoro MoBiAoOMIEHHS.
ORGANON abo Moro HesanexHu ayauTop MOoXXe MNPpoBOAUTU iHTEpPB'lO 3
npauiBHMkamm MigpsgHMka B paMkax abo y 3B'A3ky 3 ayauToM. Lle npaBo Ha
ayauT € OOMOBHEHHAM 00 OyAb-aKMX iHLWKMX MpaB Ha ayauT, HagaHUX LMY
MNpaBunamMu Ta yMOBaMM.

Y pasi, 49KWo ayauT BUEABUTb HeBIAMOBIOHICTb nigpagHuka Kogekcy,
BMKoOHaBelLb HeramHO BXXWMBE KOPWUIYBallbHMX 3axofiB [ONS  YCyHEeHHd
HesionosigoHocTi. ORGANON 3anuiwae 3a cobolo MpaBo 3aTBEPOXKYBaTU BCi
KopuryBanbHi gii. KopuryBanbHi gii 3gincHIOlOTbCA BMKOHaBLEM 3a paxyHOK
BurkoHaBua. ORGANON goknagaTMMe BCiX 3YyCWilb, KOAM Le MOXX/IMBO,
cnisnpauoBaTh 3 MNigpaaHUKOM, LLO6 BUPILLMTY NpobnemMy Ta po3pobuTi nnaH
KopuryBanbHWX OiN.

Y BMMagKy, gKWwo MNigpagHMK BioMOBAFETbCA O03BOMUTM MPOBEOEHHS ayauTy,
abo He BOAcTbCA abo BIOMOBMAAETLCA BXUTW KOPUIyBanbHUX 3axodiB, TO Ha
[00aTOK A0 Byab-aKoro iHWoro 3acoby npaBoOBOro 3axmcTy, OOCTYMHOIo MoMy
3a UMM pgorosopoM, ORGANON 3anuiwiae 3a coboto MpaBo PoO3ipBaTU Lien
OOroBip y BUMNaAKy, aKWwo MiopaoHUK He 3MOXe YCYHYTW TakKy BigmMoBy abo
HEBUKOHAHHA MpoTaroM 90 AOHIB Micnsg MMCbMOBOro MOBIOOMMEHHA Big
ORGANON.

Bci npaBoBi BiAHOCUMHW Mix [lokynuem i [ocTa4yarbHUKOM PerynolTbCs
3aKOHOOABCTBOM ErUMTYy.

BUKMIOUHY tlopUCOMKLIiKO On9 BCiX CMopiB, WO BUMHWMKaOTb 3 AoroBopy abo vy
3B'A3KYy 3 HMM, MatoTb KOMMNETEeHTHI cyan €rmnty. OgHak MNokyneub Ma€e NpaBo
npea'sBUTK MNO30B A0 NocTavanbHMKa 3a MiceM MOoro AianbHOCTI.

Be3 obMeeHHa 6yab-aKkMX iHWKX 3060B'A3aHb [NocTadyanbHMKa 3a Li€to Yronoto
Ta 6e3 o6MeXKeHHs Byab-aKUX MPAMUX rapaHTin abo 3060B'A3aHb, Y3rOMXKEHMX B
iHLWIMX Micuax umx MpaBun Ta YMOB, BKOYAOUM, ane He oOGMeXXyrounch, CBOI
3060B'A3aHHA  3a Uielo Yrogoto, Tlokyrmeub odikye, wWo TlocTadanbHUK
OOTpUMyBaTUMeTbCH ByKBM Ta Aayxy OdikyBaHb noctadanbHukieB ORGANON, aki
OiloTb  4ac Big  4acy, Konig dgKoro [[OCTymMHa 3a MOCU/TaHHAM
https://www.organon.com/wp-content/uploads/sites/2/2021/04/Organon-
Supplier-Performance-Expectations.pdf VYV pa3i BUHUKHEHHS KOHOIMIKTY Mix
3060B'A3aHHAMUM B UboMy po3aini (h) Ta OdikyBaHHAMM MocTavanbHUKIB
ORGANON, 3 ogHoro 60ky, Ta 6yab-aK1M iHLLWM MOMOXeHHAM LUux MNpaBun Ta
YMOB, 3 iHWOro 60Ky, Take iHWe MNONOXeHHs umx [MpaBun Ta YyMOB Mae€
nepeBakHy cuny (ane nuue B 06casi KOHPMIKTY).
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16. MNoBigoMNeHHa Mpo NobivHi gBMLLA Ta CKaprM Ha AKIiCTb

a)

[e ue 3acCToCOBHO, MocTayanbHWK NepenaBaTuMe Oyab-aki MobiuHi asuia (AE),
Ckapru Ha akicTb npoaykuii (PQC) Ta iHLWYy 3BiTHY iHGOpMaLito (BKAKOYatoUK, ane He
0BMEXKYIUMNCH, BUMOTM [0 3BITHOCTI MICLEBOro 3aKOHOOABCTBA, IHCTPYKLi LWoOo
3BITHOCTI OpraHiB OXOPOHW 300POB'A TOLLO), MOB'A3aHy 3 MiKapCbKMM 3acoboM abo
MeounYHUM BUpoboMm Organon, npoTtarom ofHoro (1) poboyoro gHA abo Tpbox (3)
KaneHOapHWX OHIB, 3a/1€XHO Bif TOro, WO KOPOTLLUE, MiCNa OTPMMaHHA 3 Oyab-aKoro
Oyxepena.

AKLo 3BiTYBaHHSA Npo YO abo PQC nepenbadvyactbca SK YacTMHA HadaHHa Nocnyr,
To MNocTaYanbHMK Ta OpraHoH OOMOBAATLCA MPO croci6 nepenadi iHopMalii Npo
6e3neky, aKMM byae 3aJO0KyMEHTOBAHO Y B3aEMHO y3romKeHin yrogi (TobTo: nnaH
POTOENEKTPUYHOI eHeprii, yroga npo GoTOENeKTPUUYHY CUCTEMY, MPOTOKON, MAaH
yrhpaBniHHg 6e3neKoto) A0 noYaTKy Aia/bHOCTI.

Akwo 36ip MoBIUHUX FBULL BUXOOMTb 3@ PaMKW Mocnyr, ane [locTadanbHWMK
ni3HaeTbca Npo 6yab-aKki HebakaHi aBuula abo Ckapry Ha aKicTb Npoaykuii,
noB'a3aHi 3 MpoaykKuieto Organon, MocTadanbHUK MOrOOXKYETLCA MOBIAOMUTM MPO
HebayxaHy nopaito go MicueBoro [Mpr3HaYeHOro KOHTaKTHoOro nyHkTy (DPOC)
koMnaHii Organon TenedoH: + 38 (044) 392 21 44, abo + 38 (050) 692 21 44,
EnekTpoHHa nowTa: dpoc.ukraine.cis@organon.com

Mob6iuHa peakuisa (AlN) — Ue HebaXkaHe MeOM4YHe aBuULLE Y NalieHTa abo cyb'exTa
KNiHIYHOIro OOCNIOYKEHHS, AKOMYy Oyfo Mpu3HaAYeHO MiKapCbKUM 3acib, i ake He
060B'A3KOBO Ma€ MPUUYMHHO-HACMIOKOBMM 3B'A30K i3 UMM NiKyBaHHAM. Takum
UMHOM, HebarkaHo nodicto Moxke ByTh Bynb-aKa HecnpUATIvBa Ta HEHAaBMUCHA
O3HaKa (Hanpukniag, BiaXMneHHsa Big HOPMKM NabopaToOpPHMX OOCIOXKEHD), CUMMTOM
ab0 3axBOPKOBAHHSA, TUMYACOBO MOB'A3aHe 3 BUKOPUCTAHHAM MiKapCbKOro 3acoby
abo MegMUYHOro BUpPOBY, He3anexHo Bif, TOro, UM BBAXKAaETbCA BOHO MOB'A3aHUM 3
NikapCcbkMM 3acoboM abo MeanyYHUM BUPOBOM.

Ckapra Ha gakictb npoaykuii (PQC) — ue 6yaob-ake MNoBIOOMMNEHHd, 9Ke Ormcye
MOTEHLIMHUI AedeKT, MOB'a3aHUM i3 IDeHTUYHICTIO, MiLHICTIO, AKICTIO, YMCTOTO abo
MPOAYKTUBHICTIO MPOOYKTY, BWABMEHOro 30BHILLHIM KAIEHTOM. Lle Bk/tO4YaEe
MOTEHLLIMHI HeCNPaBHOCTI MPUCTPOIO abo KOMMOHEHTa NPUCTPOHO.

IHWa iHbopMaLliqa, Wo nignarae MoBiOOMEHHI, BKAOYAE, ane He obMexyeTbca
MOripLEHHSIM ICHYIOUYMX CUMMMTOMIB, HOBWMM 3aXBOPIOBAHHSAM, 3MOBXXMBAHHAM,
HenpaBUMbHMUM BUKOPUCTAHHAM, Mepeno3yBaHHAM, BWMMNAOKOBUM KOHTAKTOM,
NOMUNKaMK B MPUMOMI NiKiB, BUKOPUCTAaHHAM He 33 MOKa3aHHAMM Ta BMIMBOM
NikapcbkMx 3acobiB Nif Yac BariTHOCTI.
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GENERAL TERMS AND CONDITIONSPURCHASE OF GOODS AND SERVICE
Organon Ukraine LLC

17. Definitions The following capitalized terms as used in the following terms and
conditions, whetherused singular or plural shall have the meanings set forth below:

a)

Agreement shall mean the contract entered into by and between the Buyer and
Supplier, incorporating the General Terms and Conditions, the Buyer's Purchase
Order or the Specific Agreement

18. Buyer shall mean Organon Ukraine LLC, at 53, Peremohy Avenue, Kiev, Ukraine.

a)

Force Majeure shall mean any circumstance, event or cause not within party’s

reasonablecontrol including without limitation:

18a1 Acts of God, flood, drought, earthquake or other natural disaster;

1822 Epidemic or pandemic;

18.a3 Terrorist attack, civil war, civil commotion or riots, war, threat of or
preparation for war, armed conflict, imposition of sanctions, embargo, or
breaking-off of diplomatic relations;

18.a.4 nuclear, chemical or biological contamination or sonic boom;

18.a5 collapse of buildings, fire, explosion or accident

b) General Terms and Conditions shall mean these general terms and conditions that
governs govern relationships relating to the provision of goods and/or services
between the Buyer and the Supplier
c) Goodsshall mean the types of goods materials or other items described in the
Purchaseorder/ or the Agreement.

d) Purchase order shall mean the order sent by the Buyer to the Supplier related to
purchaseof Goods and/or Services

e) Services shall mean all of the activities, services, obligations, duties
requirements andresponsibilities described in the Purchase Order or in the
Specific Agreement

f) Supplier shall mean the legal entity or natural person named in the Purchase Order
frommwhom Goods and/or Services are being purchased by Buyer.

19. General

9)

The General Terms and Conditions form an integral part of and are applicable to
every Purchase order and the Agreement (if any) concluded by and between
the Buyer and the Supplier, and to every and all documents prepared by the
Parties related to the Purchase Order and Agreement (if any).
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20. Validity

d)

The Agreement includes all the terms agreed upon the Parties and supersedes
any previous terms and conditions, agreements, contracts, customs or practice
agreed, referred to, offered or relied on by the Parties, whether in negotiation or
any other time in the dealing between the Buyer and Supplier, with reference
to the Goods or Services. Any and all customs considered applicable and widely
known by parties to similar contractsdo not apply to the Agreement.

Amendments to the Agreement are only binding if agreed by the Parties in
writing.

If there is a conflict between the provisions of the Agreement and of the General
Terms and Conditions, the provisions of the Agreement shall prevail

Purchase orders are sent from the COUPA System to the Supplier along with
the General Terms and Conditions.

Unless otherwise agreed by the Parties, the Agreement enters into force on the
day of theacceptance of the Purchase Order by the Supplier, or on the day of the
conclusion of the Specific Agreement.

Payments by the Buyer arising from and in connection with purchase, work, and
service contracts shall be made exclusively in accordance with the following
terms and conditions(hereinafter the “Terms and Conditions”). Deviating terms
and conditions, in particular thegeneral terms and conditions of the Supplier will
not be part of the Agreement, regardlessof whether they were expressly rejected
by the Buyer or not.

In cases where individual agreements have been entered into between the
Buyer and thethe Supplier, these shall take precedence. These agreements and
any changes, additions, or cancellation of agreements between the Buyer and
the Supplier, as well as these Termsand Conditions must be in written form in
order to be valid.

Should any of these Terms and Conditions in whole or in part become invalid,
then the validity of the remaining provisions shall remain unaffected thereof.

21. Formation of the Agreement

f)

Contracts are legally binding only when executed by the Buyer in writing. Any
additions and/or amendments agreed between the Parties must be confirmed
in writing in order tobe binding.

If the Supplier does not object in writing within one week from receipt of the
Purchase Order of the Buyer, then at the end of this period, the Purchase Order
shall be consideredaccepted under the Terms and Conditions described herein.
Within this time period, the Purchase Order may be revoked by the Buyer
without the Supplier being entitled to damages or other claims, except if the
Supplier has accepted the Purchase Order in writing.

Until the fulfillment of the Purchase Order by the Supplier, the Buyer is entitled,
for operational reasons and to the extent of what can reasonably be expected of
the Supplier,to request changes regarding the execution of the Purchase
Order by the Supplier. The consequences of such changes, especially regarding
additional or reduced costs and time of performance, shall be appropriately
agreed upon by mutual written agreement.
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The Supplier is only authorized to have the services or parts thereof performed
by third parties upon prior written consent of the Buyer.

If the Supplier becomes insolvent after the conclusion of the Agreement or if
bankruptcy proceedings have been initiated concerning its assets, then the
Buyer has the right - without prejudice to any other claims - to immediately
terminate the Agreement.

22. Delivery time and Delay

d)

The dates and deadlines specified in the Purchase Order for the provision of
services are binding. If no delivery time is specified, then the goods and/or
services must be provided within (ten (10) business days following the time at
which Agreement effective date. Relevant is the access to the goods and/or
services at the Buyer or at the location specifiedby the Buyer.

The Supplier shall immediately notify the Buyer in writing if circumstances arise
or becomeapparent, due to which the agreed delivery time cannot be met. In
this case, the Supplier must also state the expected length of the delay.

In case of failure to comply with the agreed delivery time, the Supplier shall be
in default without a reminder. In case of a delay in the performance, the Buyer
is entitled, at its discretion, to demand from the contractor a penalty. The
contractual penalty is limited toa maximum of 5% of the total value of the
delayed performance. The Buyer reserves the right for further claims; however
the contractual penalty shall be deducted from further damage claims. In the
case of mutually agreed changesin the delivery time, the contractualpenalty also
applies to the newly agreed delivery time.

23. Performance of Services

9)

The Services/Goods shall be provided only upon receipt of the Buyer's PO for the
Services/Goods indicated in the respective Specification. PO shall be sent to the
Supplier via email in PDF format. PO shall be a guarantee of payment by the
Buyer of any invoice issued by the Supplier during the validity hereof. The Buyer
shall be entitled not to pay Supplier’'s invoices and bears no liability in this regard
in case:

- the Buyer did not send PO for the services invoiced by the Supplier;

- the Supplier did not indicate PO number is its invoice.

The Services shall be performed by the Supplier with the necessary care.

Unless expressly agreed otherwise in writing, deliveries of goods will take place
DDP (Incoterms 2010) to the following address: Organon Ukraine LLC, at 53,
Peremohy Avenue, Kiev, Ukraine.

The locations for the performance of other Services is also the address

mentioned in paragraph 6 b) herein above, unless expressly agreed otherwise
in writing.
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In case of delivery of goods, the associated risk shall transfer to ORGANON upon
receipt and acknowledgement of the goods. In case of other services, for which
an acceptance processtakes place, the risk is transferred to ORGANON upon
acceptance.

The commercially proper packaging of goods is provided by the Supplier.
Deliveries shall be accompanied by at least duplicate packing slips, which also
indicate the contents of theshipment and the Buyer's order number.

24. Prices, Terms of Payment

)

The price stated in the issued order is binding and encompasses, unless explicitly
excludes, the VAT, all services and additional services of the Contractor and
incidental expenses (e.g.for packaging and transport). Down payments and
installment payments are made only if specifically agreed to in writing.

Invoices shall be sent to the Finance department of the Buyer and shall include
the order number of the Buyer and that of the Supplier.

Buyer shall make payment for invoices received pursuant hereto (or the
undisputed portions of such invoices) within ninety (90) calendar days from
receipt of a properly prepared invoice. Where, however, other payment terms
appear on the front of any PURCHASE ORDER, or in the agreement signed with
the Supplier, payment shall be made in accordance with those terms and
conditions.

The payment shall be made by bank transfer.

Buyer is entitled to offset and retention within the statutory scope. In the event
of poor performance, Buyer is especially entitled to withhold payment in
accordance with the proportional value until proper fulfillment. Set-offs or the
exercise of a right of retention by the Supplier due to counterclaims that are
disputed or have not been legally establishedis excluded. The exercise of a right
of retention by the Supplier is also excluded to the extent that the counterclaims
do not rest upon the same contractual relationship.

The Supplier is only authorized to transfer its claims from orders of the Buyer in
whole or in part to third parties upon prior written consent of the Buyer. In
connection with services,Buyer is entitled to transfer the rights and obligations,
in particular to affiliated companies.

25. Impairment of Performance, Defects, Liability

e)

In the event of impairment of performance and defects in connection with the
provision of services by the Supplier, the Buyer has the unlimited legal rights
according to the following provisions.

When purchasing goods, Buyer shall check the goods within a reasonable time
of receipt for any quality or quantity deviations. The claim is on time as long as
it is received by the contractor within a period of five working days, starting with
the receipt of the goods, or, for concealed defects, starting with the time of
detection.
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The liability period for defects shall be in accordance with the statutory
provisions. If an acceptance procedure is carried out for the service, the period
of limitation starts at acceptance.

If the Supplier does not comply with the statutory subsequent performance in
case of defects within a reasonable time set by the Byer, then the Buyer is
entitled, at the expenseof the Supplier, to take the necessary actions itself or to
have such actions performed by third parties in order to eliminate the defects.

26. Compliance with Laws

c)

Supplier shall, and shall cause each of its officers, directors, employees,
contractors, temporary workers, subcontractors, agents and other
representatives (collectively, “Representatives”’) to carry out all activities
hereunder in compliance with all applicable laws, regulations, rules,
requirements, ordinances, directives and other requirements of local Egyptian
authorities (individually, a “Law"” and, collectively, “Laws”). Contractor
acknowledges that it is Buyer's intention that all activities hereunder shall
comply with all applicable guidelines established by applicable pharmaceutical,
healthcare, consumer products and pharmaceutical industry associations and
organizations, as the case may be,and all Laws applicable to the conduct of
scientific, educational and other activities applicable to the Services to be
performed hereunder. Supplier is not authorized to, and contractor agrees it will
not knowingly, take any action in the name of or otherwise on behalf of the
Buyer or any of its affiliates which would violate any of the foregoing. Supplier
shall notify the Buyer if it becomes aware of any noncompliance with any such
Laws by contractor or its Representatives, or any of them.

Supplier represents and warrants that it is, and agrees that at all times during
the Term it shall be, authorized to conduct its business in each country, state
and locality in which it must be so authorized to perform the Services hereunder
and under each order.

27. Rightsof Use

d)

Should the usage and property rights for the service not already lie with the
Buyer, then these rights, in particular all transferable copyrights and other
authorizations for the publication, reproduction, and recovery of the services
provided by the Supplier, includingall conceivable legal positions on ideas,
drafts, and designs, shall transfer to the Buyer at the time of delivery to the Buyer
or - in cases in which no delivery can be made (for example, because the delivery
is not of a physical nature) - at the time at which the service provision is
completed. The transfer is unlimited as to place, time, purpose, or in any other
manner. It includes the right of change and further transfer to third parties and
is independent of whether any copyright or other rights regarding these works
have been incurred by the Supplier.

The Supplier shall not use the services performed for the Buyer, in particular
ideas, concepts, and creations, for other clients in the same or a modified form,
without the priorwritten consent of the Buyer. The Supplier also agrees to reach
agreement on this provisionwith freelancers.

The transfer of rights described under clause 10 (a) herein above is fairly
compensated with the payment to the Supplier.
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28. Force Majeure

a)

Neither the Supplier nor the Buyer will be obligated to perform their respective
undertakings as set forth in the Agreement if the inability to do so is caused by
circumstances that are outside of their control. In such circumstances, the
obligations of the Party that cannot fulfill its undertaking are postponed for the
period during which force majeure is said to apply. This presumes that all
reasonable efforts have been made to fulfillthe obligations of the Agreement
and requires that the Party's postponed obligations are fulfilled as soon as
possible after the force majeure situation ceases.

29. Confidentiality/Return of Documents

h)

The Supplier undertakes to maintain confidentiality regarding all facts and
circumstances regarding the Buyer of which it becomes aware in connection
with the provision of goods/services, particularly in terms of all business and
trade secrets, to keep the information and documents received secret, and to
only make use of such information in the context of the business relationship
with the Buyer. Furthermore, this confidentiality clause applies to all results in
connection with the performance of the contract, even if they are not reported
to the Buyer, as well as the prepared financial statements and project reports.

The confidential information mentioned in clause 13 (a) herein can only be
disclosed to third parties upon prior written consent of the Buyer. The disclosure
of confidential information to employees and officers is permitted only to the
extent it is required for the implementation of the Supplier's contractual
obligations towards the Buyer. The Supplier shall impose the commitments it
has made to maintain confidentiality on all persons or companies to whom
confidential information or services from the contract are entrusted.

The foregoing shall not apply to information (i) that was known to the Supplier
before it received them from the Buyer, (ii) that was developed by the Supplier
independently without recourse to or use of the information of the Buyer (iii)
that the has lawfully obtained from a third party, who to the knowledge of the
Contractor did not have a confidentiality obligation towards the Buyer, and that
the third party in turn did not obtainthis information by a violation of protection
provisions in favor of the Buyer (iv) that became known to the Supplier without
any breach of these provisions or any other existingprovisions on the protection
of the operating and business secrets of the Buyer or were public knowledge, or
(v) that must be disclosed by the Supplier due to the instructions of legal
authorities, governmental/state agencies, or courts. In this case, the Supplier
must inform the Buyer prior to the disclosure and must limit the scope of such
disclosure as much as possible.

The aforementioned obligations also apply to the period after the termination
of the Agreement.

Documents provided by the Buyer shall remain the property of the Buyer and

must be returned by the Supplier to the Buyer without request at the end of the
Agreement. Bookkeeping documents are not affected by this provision.
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n)

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.

The Supplier shall advertise its business relationship with the Buyer only upon
prior writtenconsent of the Buyer.

30. Publicity

a)

Each Party agrees not to advertise or otherwise disclose to others the existence
or the terms of the Agreement. Furthermore, each Party agrees not to use or
reference in any advertising, sales, promotion, press release or other
communication, any direct or indirectreference to the other party (for the Buyer
this is also covers any reference to any of its affiliates) or its products (including
without limitation name, logo, trademark, trade name,picture, etc.) without prior
written consent of the party. Any media interaction by the Supplier in
connection or relation to the contractual relationship between the Parties shall
require the prior written consent of the Buyer

31. Miscellaneous

ORGANON endeavors to hold itself and its contractors 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 the contractor's other obligations hereunder, and
without conflicting with or limiting any of the warranties, obligations or other
provisions expressly set forth elsewhere in these Terms and Conditions,
including without limitation its obligations under the general rules of the law
hereof, the Contractor agrees that it will abide by the letter and spirit of
ORGANON's Business Partner Code of Conduct(the “Code”), as in effect from
time to time, a copy of which is available at https://www.organon.com/wp-
content/uploads/sites/2/2021/05/Code-Of-Conduct_v2.pdf

The Contractor agrees that it will provide all documentation reasonably
requested by ORGANONto demonstrate compliance with the Code. In the event
of a conflict between the obligations in this section and the Code, on the one
hand, and any other provision in theseTerms and Conditions, on the other hand,
such other provision of these Terms and Conditions shall control (but only to the
extent of the conflict).

ORGANON reserves the right, in its sole discretion, to audit the Contractor's
operations, books and records to ensure compliance with the Code. ORGANON
will provide reasonable advance notice of such an audit, and may conduct this
auditonitsown or using a third-party auditorof its choosing. The Contractor shall
acknowledge receipt of ORCANON'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. ORGANON or its third-party auditor
may interview the Contractor's employees as part of or in connection with the
audit. This auditright shall be in addition to any other audit rights granted in
these Terms and Conditions.

In the event an audit identifies a non-conformance by the contractor with the
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Code, the Contractor will promptly take corrective action to remedy the non-
conformance. ORGANON reserves the right to approve all corrective actions.
Corrective actions shall be implemented by the Contractor at the Contractor’s
expense. ORGANON will endeavor, whenever practicable, to work with the
Contractor to remedy the issue and put in place a correctiveaction plan.

In the event the Contractor refuses to allow an audit, or fails or refuses to take
corrective action, then in addition to any other remedy available to it under this
contract, ORGANON reserves the right to terminate this contract in the event
the Contractor fails to cure such refusal or failure within 90 days after written
notice from ORGCANON.

Alllegal relationships between the Buyer and the Supplier are subject to Egyptian
law.

Exclusive jurisdiction for all disputes arising from or in connection with a contract
shall havethe competent Courts of Egypt. However, the Buyer is entitled to file
suit against the Supplier at its place of business.

Without limiting any of the Supplier's other obligations hereunder and without
limiting anyof the express warranties or obligations agreed to elsewhere in
these Terms and Conditions, including without limitation its obligations hereof,
the Buyer expects the Supplier will abide by the letter and spirit of ORGANON's
Supplier Performance Expectations, asin effect from time to time, a copy of
which is available at https://www.organon.com/wp-
content/uploads/sites/2/2021/04/Organon-Supplier-Performance-
Expectations.pdf In the event of a conflict between the obligations in this
section (h) and ORGANON's Supplier Performance Expectations, on the one
hand, and any other provision in these Terms and Conditions, onthe other hand,
such other provision of these Terms and Conditions shall control (but onlyto the
extent of the conflict).

32. Reporting adverse events and Quality complaints

a)

Where applicable, vendor will transmit any Adverse Events (AEs), Product Quality
Complaints (PQCs), and other reportable information (including without limitation,
local law reporting requirements, health authority reporting guidance etc.) related
to an Organon medicinal product or medical device within one (1) business day or
three (3) calendar days, whichever is shorter, upon receipt from any source.

Where reporting of AEs or PQCs are contemplated as part of the provisions of the
services, then the Vendor and Organon will agree on the mode of transmission for
safety information, which will be documented in a mutually agreed upon
agreement (ie: PV plan, PV agreement, protocol, safety management plan) prior to
the commencement of activities.

Where collection of adverse events are outside the scope of the services but the
Vendor learns of any Adverse Event or Product Quality Complaint related to
Organon product, the Vendor agrees to report the Adverse Event to Organon’s local
Designated Point of Contact (DPOC) (DPOC) Telephone: + 38 (044) 392 21 44, or + 38
(050) 692 21 44, email: dpoc.ukraine.cis@organon.com

An adverse event (AE) is untoward medical occurrence in a patient or clinical trial
subject administered a medicinal product and which does not necessarily have a
causal relationship with this treatment. An adverse event can therefore be any
unfavorable and unintended sign (e.g. an abnormal laboratory finding), symptom,
or disease temporally associated with the use of a medicinal product or medical
device, whether or not considered related to the medicinal product or medical
device.

A Product Quality Complaint (PQC) is any communication that describes a potential
defect related to the identity, strength, quality, purity, or performance of a product
identified by an external customer. This includes potential device or device
component malfunctions.

Other reportable information includes but not limited to worsening of existing
symptoms, new disease, abuse, misuse, overdose, accidental exposure, medication
errors, off label use and drug exposure during pregnancy.
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