DonaTtok fo 3aMOBNEHHA Ha 3aKyniBro
CtaHAaapTHi NONOXEHHS | yMOBU

1. Kopekc noBeliHKH Ai10BOro napTHepa

ORGANON noxknazae ycix 3ycuib, 106 ORGANON Tta Bukonysau
(ITocrayanbHUK\ATEHT) BiAMOBIAAIN HAWBHUIMM €THYHAM HOpMaM i
CTaHJapTaM, y TOMY YHCIi JOTPUMYBAJIHCS OCHOBHUX IIPaB JIFOJIUHH,
3a0X0UyIOYH CIIpaBeUIMBE Ta pIBHE CTaBICHHS MO0 BCiX oci0,
3abesnedyBamy Oe3medyHi Ta 370pOBI YMOBI IIpalli, OXOpPOHY
HaBKOJIMIITHEOTO CEPEIOBHINA, BIIPOBAKYBAIN BIAMNOBIIHI CHCTEMH
YIpaBiHHA Ta 3AiHCHIOBaIHM (piHAHCOBO-TOCHOAAPCHKY AiSUTBHICTD Y
BIATIOBIAHOCTI 3 STHYHMMH HOpMamH. be3 Oyap-ikux 0oOMexeHb
moja0 iHmMX 3000B's13aHb Kommanii 3rigHO 3aMOBIEHHS Ha
3aKkymiBII0 1 HE BCTYNAlOYUd B CYNEPEUHICTh a00 HEe OOMEXYHOUYH
Oynb-siki rapanTii, 3000B's3aHHS a00 1HIN MOJOXEHHS, MPSIMO
3a3HaueHi B 3aMOBJIICHHS Ha 3akymiBimo, BKmodaroun (0e3
oOMexxeHb) ii 3000B'sI3aHHS 3TiIHO 3 YHHHHM 3aKOHOJIABCTBOM,
yMoOBaMm 3aMOBIICHHS Ha 3akymiBio Buxonysau
(ITocrauanpHUK\ATeHT) 3000B'SI3y€TbCA AOTPUMYBATHCA OyXy 1
OyxkBu umHHOrOo Komekcy MOBEOiHKM  AIIOBOTO  IapTHEpa
ORGANON (zaini —
«Koneke»), komis — SKOro
https://www.organon.com/wp-
content/uploads/sites/2/2021/05/Code-Of-Conduct v2.pdf

po3mileHa Ha  caifri:

1.1. BuxonyBau (IlocTaganbHUK\ATEHT) 3000B’S3y€ThCS HamaTH
HEOOXiZHYy JOKYMEHTAI[il0 3a OOIPYHTOBaHMM 3allUTOM
ORGANON, 3 MeTOK MiATBEP/UKCHHS JOTPHUMAaHHS BHMOT
Konekcy. ¥V Bumanxy KoOHQIIKTY MiX 3000B'SI3aHHSIMH, SKi
nependadeni M Jlomatkom Ta Konekxcom, 3 omHOTro GOKY, Ta
OyIb-SIKUM IHIIMM IIOJIOXKEHHSM 3aMOBJICHHS Ha 3aKyIIBIIO, 3
1HIIOrO OOKY,

TaKe 3aMOBJEHHs Ha

TIOJIOKEHHS 3akymiBIo  MaTtume

TepeBakHy CHITY (aJIe JIHIIe B MeKax JaHOTO KOH(DIIIKTY).

1106 3a0e3NeIuTH BIATIOBITHICT BukonyBaua
(ITocragansuuka\Arenta) Komexcy, ORGANON 3ammmrae 3a
co00I0 MpPaBO BHKIIOYHO Ha BJIACHHMH pPO3CYJ HPOBOAUTH

1.2.

HepeBipKy IUSUTBHOCTI Bukonysaua
(ITocrayanbHuka\ArenTa), 11 JOKYMEHTIB Ta  3alHCiB.
ORGANON 3000B's13y€ThCA MOTIEPEAHBO HaJaTH

TIOBITOMJIEHHS PO TaKy HepeBIpKy 1 MOXKe NPOBOAUTH TaKy
MIepeBipKy caMOCTiifHO ab0 KOPHUCTYIOUHCHh HOCIYTaMH TPEThOl
CTOpOHM Ha BitacHUH BHOip. Buxonysad (ITocravansHrk\AreHT)
Mae MiATBepAUTH oTpuMaHHA noBigomireHHs Bix ORGANON y
HAMKOPOTIIi MOIIMBI CTPOKH 1 MIATBEPAUTH AATy MPOBEACHHS
Takoi mepeBipku MpoTAroMm 14 noHIB micas OTPUMAHHS TaKOTro
nosigomieHHI. ORGANON a0o ynoBHOBa)ke€Ha TPETS CTOPOHA
MOXKe OTIUTYBAaTH MpaLiBHUKIB Buxonysaua
(ITocrauanpHuka\Arenra) mix 4vac Takoi mepeBipku abo y
3B'13Ky 3 i mpoBemeHHsM. Take NpaBO Ha MPOBEICHHS
HEepEeBIPKH Ji€ Ha JJOAATOK 10 OyIb-sSKHX IHIIMX IpaB Ha
MPOBE/ICHHS EPEBIPKH, sIKi HAJAIOTHCS 3a UM 3aMOBICHHIM
Ha 3akymiBiio ta Jloqatkom.

1.3. ¥V Bunazky, sSIKII0 nepeBipka BUSBUTH HeBiNMOBinHICTE Kommanii
Konexcy, Buxonysauem
(ITocrauanbHUK\ATEHT) Ma€ HEraifHO BKHTH KOPEryBaJbHHX
3axoliB 3 MeToo ycyHeHHs HeBimmoBimHocti. ORGANON
36epirae 3a co0or0 MpaBO MOTOMKYBATH BCi KOpPEryBallbHi
3axonu. KoperyBasipHi 3axoaM  HOBHHHI ~ OyTH  37iliCHEHi
BuxonyBauem

Crop. 139

Addendum to Purchase order (PO)Standard Terms &
Conditions

2"d of June 2021

1. Business Partner Code of Conduct

ORGANON 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 inthe 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 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

1.1. Executor (Provider, Agent) agrees that it will provide all
documentation reasonably requested by ORGANON 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. ORGANON reserves the right, in its sole discretion, to audit
Executor (Provider, Agent)’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 audit on its own or using a third party of its choosing.
Executor (Provider, Agent) shall acknowledge receipt of
ORGANON’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 afterreceipt of such notice. ORGANON 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. ORGANON reserves the right to approve all
corrective actions. Corrective actions shall be implemented by
Executor (Provider, Agent) at Executor (Provider, Agent)’s
expense ORGANON will endeavor,
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1.4.

2.

(ITocrawanpuuk\Arent) 3a 1 paxynok. ORGANON
NOKITafaTUMe  3yCWiIb [0  Mipi  MOXIHBOCTi, 1100
CIIIBIPALIOBATH i3 BukonyBauem
(ITocrayanpHUK\ATeHT) 1010 YCYHEHHS

HEBI/MOBIJHOCTEN Ta PO3POOKH IUIaHy 3 iX YCYHECHHS.

Y Bumanky, skmo Bukxonysau (IloctauanbHuk\AreHT)
HEOOTPYHTOBAHO BiJMOBUTECS BiJl JOILYCKY JO IIepeBipky, abo He
BUKOHA€ 4YHM BIJMOBHTBHCSA BiJ] BHUKOHAHHS KOPET'yBAIEHHX
3aXO0/iB, TOAI Ha JIOJATOK JI0 BCIX 3aXO[iB IIPAaBOBOTO 3aXHCTY,
JOCTYIHHX 3a MM J[ogaTkoM Ta/abo 3TifHO 3 3aKOHOJaBCTBOM
ORGANON 36epirae 3a coboro npaBopo3zipsatu  Jlorosip,

SIKIIIO Buxonysau
(ITocraganbHUK\ATEHT) HE B 3MO03i 3a0€3MEYUTH MPOBEICHHS
nepeBipku a0 YCYHYTH HEBIINOBITHOCTI mpoTsroM 90 mHiB 3
MOMEHTY OTPHUMAaHHS IIHCBMOBOTO  TIOBIJIOMJICHHS  Bif
ORGANON.

ETunyni HopMu BeneHHs 0i3Hecy

2.1. Ilpu BuKOHaHHI CBOiX 3000B’s3aHb BiAmoBiaHO a0 Jloroeopy,

CTOpOHHU BH3HAIOTh, 1110 KopropaTtuBHa nonituka ORGANON
Ta Horo adiniioBaHux oci6 BHMarae BEAEHHS TOCHOAAPCHKOT
nismeHocTi ORGANON Tta iforo adimifioBanumu ocobamu
BIJITOBIZTHO 10 AyXy i OykBu 3akoHy. [IpuitMaroun 3aMOBICHHS
Ha 3aKyIIBIIIO, ORGANON Ta Buxonysau
(ITocraganbHUK\ATEHT)3000B'I3yI0TbCSL  BECTH  HepenbadeHy
HUM JisUTBHICTH 3TIIHO 13 YMHHUM 3aKOHOJABCTBOM YKpAaiHH,
a Ttakox i3 3akoHom CIHA

«IIpo xopymuiiiHy missbHicTE 32 kopgoHom» (FCPA),
Etnuaumun  Hopmamm  Bemenns  Bisnecy ORGANON,
Bu3HaueHUMH Ifiero CrarTero, Ta BKa3iBKaMu, 10 Yac Bix 4dacy
HamaBatuMyThcs ORGANON a6o fioro adimiioBannmu
ocobamu.

2.2. 3okpema, CTOPOHU TapaHTYIOTh, IO y 3B'SI3KY i3 BHKOHAHHSIM

3aMOBIICHHSI Ha 3aKyIiBII0O i B IHTEpecaXx TroOCIOAapChKOi
nistmbHOCTi ORGANON 3riiHO 3aMOBICHHIO Ha 3aKyIIiBIIO, aHi
BOHH, aHi IXHi JMPEKTOpPH, CIIBPOOITHUKH, MOCATI0BI 0coOH, a
TaKoX Oy/b-sKi iHIII 0COOH, 1110 BEAYTh AisUIbHICTh Bifl IXHBOTO
iMeHi, He TPONOHYIOTh, HE 3IIHCHIOIOTH 1 3000B'I3yIOTECS HE
NIPOIIOHYBAaTH Ta HE 3JiMCHIOBATH JKOJHMX TPSIMUX YU
HETIPSIMUX BUIUIAT TPOLIOBHX KOIITIB a00 IHIINX MaTepiaabHIX
niHHOCTEH (Hamami pasoM — «Ilmarexi») Ha KOPUCTH Oy Ib-SIKUX
Jep)KaBHUX OpraHiB, MOJITUYHUX MapTii YW MDKHAPOAHUX
oprasizamii, KaHAMAaTiB a00 mocagoBuUX ocCi0 OyAb-SIKHX 3
MepeNTiYeHnX BHUIE OPTaHiB YW OpraHizauiil (Hajami pasoMm —
«ITocamoBi ocobu»), skmo Taki IlnaTtexi NEBHUM YHHOM
MOPYUIYIOTh JiF0Ye 3akoHOAaBcTBO a6o Etmuni Hopwmu
Bemennst bismecy ORGANON. Oxpim 1nworo, Croponn
3000B’S3YIOTECSI B JKOJHOMY pa3i He 3IHCHIOBATH JKOJHHX
npssmux uu Hempsmux IlmarexiB [TocamoBum ocobaM, SIKIIO
MeTol0 Takux [lmatexiB € BB Ha pimenHs abo nii
[NocamoBux 0ci6 moao npeaMery 3aMOBICHHS Ha 3aKyTIiBIIIO YK
rocnogapcbkoi aisibHocTi ORGANON Ta/abo Bukxonysaua
(ITocragansHUK\ATEHT).

2.3. CTOpOHH rapaHTyIOTh, IO JKOJHI 3 iXHIX MpPAI[iBHHUKIB, arcHTIB,

MMOCaJoBUX 0Ci0 a0 IHIIMX YIICHIB IXHHOTO KEpPIiBHHIITBA HE €
HOCaJIOBUMH 0CO0aMH, JEPKABHUMHU CIIy>KOOBLSIMH, areHTaMu
abo mpeAcTaBHHKaMH OyAb- $AKOro oOpraHy Biagd abo
NOMITHYHO TapTii, IO MAalOTh MOBHOBXCHHsS MNpUMaTH
piuienss abo Opat y4acTpb y

NpUIHATTI  pilleHb IOJO  peecTparii
PO3MIIEHHSI IPOAYKLIi HA PUHKY Y KpaiHH.

nponykmii  abo

1.4.

2.

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, ORGANON 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
ORGANON.

Ethical Business Practices

2.1. In performing their obligations under the Agreement, the Parties

expressly acknowledge that the corporate policy of ORGANON
and its affiliates require that all of ORGANON's and its
affiliates' business be conducted within the letter and spirit of the
law. By signing PO, ORGANON 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 ORGANON Ethical
Business Practices Policy as defined in this Article and as
communicated to the Executor (Provider, Agent) by ORGANON
or one of its affiliates from time to time.

2.2. Specifically, the Parties warrant that in connection with the PO

2.3.

and the ORGANON 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 ORGANON 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 ORGANON 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. Bukonysau (TlocrauansHUK\ATeHT) 3asBIIsI€ 1 TapaHTye,
10 BOHA HaJaja Ta HalaBaTUMe B Mali0yTHOMY IIOBHY U

2.4. The Executor (Provider, Agent) represents and warrants
that it has provided complete and accurate information and
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2.5.

TouHy iH(popmanito Ta nqokymeHTH, HeoOXigHi ORGANON Ta
foro adimiifioBaHuM ocobaM B pamMKax CHiBOpami 3a
JloroBopom, a Tako)x HOTO TpAaI[iBHUKAM ITi/i 4ac HMPOBEICHHSI
Oynp-skux y3romkeHux CTOpOHaMM MEpPEeBipPOK, BKIIOYAIOYH
iH(popMalLifo 11010 Oy Jb-SKHX MOCaT0BUX OCi0, CIiBPOOITHHKIB,
YYacHHKIB, a TakKOX IHMHMX o0ci0, [psIMO YH HEHpsMo
noB’s;3aHuX 3 BukonyBauem (IloctawampHuMK\AreHT), sKi €
IocamoBrumu ocobamu abo pomwmuamu [locamoBux oci0.
BukonyBau (ITocrauanbsHHK\ATEHT)IOTOJUKY€ETBCS, IO OyAb-
sgKa iHpOpMaIs 1 JOKyMEHTalis, 1o OyAe B MOAAIBLIOMY
HAJaBaTHCh B paMKax TaKOro POy

nepeBipku abo A8 MiATBEPIKEHHS BiIIOBIIHOCTI,
MOBHOIO i I0OCTOBIPHOIO.

Oyzne

Buxonysau (ITocTauanbHUK\ATEHT) 3asiBiIs€, TapaHTye Ta
TIOTO/KY€ETHCS, MO0 OyXTalTepchKi KHUTH, 3allUCH, PAaXyHKH-
¢daxkTypn # iHINA JOKYMEHTAIlis MIONO IUIATEXIB 1 BHTpaAT
BianoBigHo 10 JloroBopy € Ta OyayTh B

MaifOyTHEOMY ITOBHUMH, TOYHHMH Ta OOIPYHTOBaHHUMH IIOTO
XapakTepy i CyM oreparliii Ta BUTpar.

2.6. Buxonysau (IToctauanbHUK\ATEHT) TaKOX 3asIBIISIE, TAPAHTYE Ta

2.7.

MOTO/KYETHCS, 10 JKOIHI HE BpaxoBaHi abo iHI HeodiuiiHi
KomTH He OynyTh 30epiratucs abo BHKOPHCTOBYBAaTHUCS B
3B’513Ky 3 3aMOBJICHHSIM Ha 3aKymiBiito. OKpiM BHITAJKIB, IPSMO
nepenOaueHNX 3aMOBJICHHSM Ha 3aKyIiBiio, BukoHysau
(ITocrauanbHUK\ATEHT) 3000B'SI3y€ThCS HE HailMaTH Ta
JKOJHUM IHIIMM YMHOM He 3aixy4atd [locamoBux ocib 3
Meroro crpusHHs Kommanil y BHKOHaHHI 3aMOBICHHS Ha
3aKyMIBIIIO.

Buxonysau (ITocrauanbHUK\ATEHT) 3000B'13y€ThCS
3abe3neyntd, OO0 BCi  CHIBpOOITHUKH, AarcHTH  Ta
cyoninpsaauky Bukonysaua (IToctauanbHHK\ATEHT), 3aIydeHi
0 0e3mocepeaHbOr0 BUKOHAHHS OOOB'SI3KIB 3a 3aMOBIEHHSIM
Ha  3aKymiBao, Oyiad  O3HAWOMIICHI 3  BHMOTaMH,
nepefn0aveHuMH y IbOMY M. 2, BKIrouarodn (6e3 oOMeKeHb)
y4acTh TaKMX CHIBPOOITHHKIB, areHTiB Ta CyOMiAPSITHUKIB B
000B’3KOBOMY HaBYaHHI, sKi MPOBOIATHCS BuKOHyBauem
(ITocrayanbHUK\ATEHT) CTOCOBHO TAKUX BHMOT 0 BHKOHAHHS
HUMHU OyIpb-sIKUX 00OB’S3KiB 3a 3aMOBJIEHHSM Ha 3aKyIIiBIIO.
BukonyBau (ITocrayaabHUK\ATEHT TakoX 3000B'SI3yeThCs
PEryJSIPHO MiATBEPKYBATU TE, IO BIH BIJNOBINAE BHMOTaM,
nependadeHuM [bOTO II. 2, MPOTSATOM CTPOKY Jil 3aMOBIICHHS
Ha 3akyniBmo. dopma TaKoro MiITBEpUKEHHS BH3HAYA€THCS
ORGANON abo wMmoxe mogaBaTHCS A0 3aMOBIEHHS Ha
3akymniBmio. BukonyBau (IlocrauaabHUK\ATEHT) TOTOMKYETHCS
ocobucro i 3abesmeuye, 0 il areHTH Ta CyOmiOPSIHUKA
BIPOBAIMIN Ta/a00 JOTPUMYIOTBCS IPOTPAaMHM BHUKOHAHHS
BCTQHOBJICHUX BUMOT 3 METOIO JOTPUMAaHHSI [IOJIOXKEHb I1.

2 Ta BeINeHHA BIMNOBIAHUX 3amUCIB WIOJO0 BiAIIOBIIHUX

HPOTpaM.

2.8. ORGANON wmae npaBo IPOBOJUTH HEPEBIPKY OyXranTepchbKuX

KHUT Ta 3anuciB Bukonysaua (IloctaganbHUK\ATEHT) 3 METOIO
3a0e3MeUeHHs] IOTPUMAHHS BCTAHOBJICHUX BHMOI BIiIOBiJHO
JI0 TBOTO T. 2 y mepiox Jil 3aMOBJIEHHS Ha

3aKyIIBIIO Ta OPOTAroM 2 (ABOX) POKIB 3 MOMEHTY PO3ipBaHHS
3aMOBIICHHS Ha 3aKyIIiBIIIO.

2.9. BukonyBau (ITocrauanbHUK\ATEHT) TakoX Mae 3AiHCHIOBaTH

CBOIO [isUTHHICTB 32 3aMOBJICHHSIM Ha 3aKyMIBIIIO TAKAM YHHOM,
11100 3armo0irTy yCKiIaHeHHAM

npu BukoHaHHI ORGANON Bumor Acomianii BUPOOHUKIB
iHHOBaIIMHUX JiKiB («APRaDy).

Crop.339

2.5.

documentation to ORGANON 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.

2.6. The Executor (Provider, Agent) further represents, warrants and

2.7.

2.8.

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 ORGANON or may be attached to the Agreement.
Executor (Provider, Agent) agrees to, and causes any of itsagents
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.

ORGANON 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
ORGANON to fulfill the requirements of the Association

of Pharmaceutical Research and Development (APRaD).

Page 1 of 9



2.10.Ha monarok 1o OyJb-SKMX IHIIUX JOCTYIHHX 3ac00iB 3aXHCTY,

ORGANON wmae mpaBo HeraifHo po3ipBaTd 3aMOBICHHS Ha
3aKyIIBIIO Y 3B'SI3KY 13 MOPYLICHHIM

0bOro M. 2 abo MOpYLICHHSM IHIIMX 3asB Ta rapaHTid, IO
MicTaThes B IbOMY JloaTky.

2.11.Ha pomatok mo Oynp-sikMX iHIIMX 3aco0iB  3aXHCTy Ta

3.1.

BIAIIKOyBaHHs, Hepei0auyeHNX 3aMOBIICHHSM Ha 3aKyIiBIIO,

BukonyBau
(ITocragansHUK\ATEHT)3000B I3y ETHCS 3abe3neunTi HE
nputaraeHHss ORGANON rta #oro aginiifioBanux oci6 1o Oyab-
SIKOT BiJIMTOBIJAHOCTI Ta BIALIKOAYBAaTH 30MTKH (BKJIIOUAIOUYH
KOIITH Ta OOIPYHTOBAaHI BHUTPATH Ha IOCIYTH aJIBOKATIB,
noB’s13aHi i3 3axuctoM BiJ [1030BiB), 110 MOKYTh BHHUKHYTH Y
3B’s13Ky i3 mismMu  abo  Oe3misuibHicTIo  BukoHyBaua
(ITocragansHuk\AreHT) ab0 TpeTix ocib, sKi HiIOTH Bix iMeHi
Kowmmanii npn BukonanHi 060B’s13kiB Kommawii 3a JloroBopowm, i
110 € TOPYIIEHHSMITON0KEHb IIHOTO 1I. 2.

CamocrTiiiHa OLiHKA HAJIEZKHOCTI 10 3a00POHEHNXCTOPIH

BukonyBau (ITocrauanbHUK\ATEHT) 3asBisS€ i TapaHTyeE, L0
Hi BukonyBau (IloctauansHuk\Arent)  Hi 11
YIIOBHOBA)XEHI MPEACTaBHUKU (y BiJIOBIJHMX BHUIIAJKaX) HE
BHECEHI /0 JKOJHHMX CIHCKIB 3aboponeHmx cropin B CIIA

abo €C g OyIb-SKOTO IHIIOTO CITUCKY
3a00pOHEHUX CTOPIH, BHJAHOTO IHIIOK IOPUCAWKINE, IO
3aCTOCOBYEThCS [0 MPOAYKHii ab0 TeXHIYHMX [OaHUX, SKi
MOXXYTh HaJaBaTHCS 3a 3aMOBJEHHSIM Ha 3aKyIiBIIO Ta IPO
aki  ORGANON  HaleXHMM  YMHOM  ITOBIIOMIISITUME
BukonyBaua (ITocrauansbHUK\ATeHT), BCi 3 SKHX pa3oM
Ha3MBATHMYThCS «Crnuckr  3a00pOHEHHX  CTOPIiHY.
CraHOM Ha JIaTy yKJajeHHs 3aMOBJICHHS Ha 3aKymiBito CHHCKH

3a00pOHEHUX  CTOPIH BKIIOYAlOTE  (Oe3

oOMexxeHb) HacTymHi  peectpu:  CIHCOK rpoMajsiH
0COONMMBUX Kareropii Ta 3abOpoHEHHMX OcCi0, CKIaJEeHOro
Henapramentom kaszHaueiictBa CIHA (magami — «Croucok
SDN») (https://www.treasury.gov/ofac/downloads/sdnlist.pdf),
3BefeHUi CaHKLiHHUNA mepenik Bimainy KOHTPOIO iHO3eMHIX
aktuBiB "OFAC" MinicrepcrBa ¢dinanciBCILIA

(https://www.treasury.gov/resource-
center/sanctions/SDN-List/Pages/consolidated.aspx), Crcok

3a00pOHEHNX ocib
(http://www.bis.doc.gov/dpl/thedeniallist.asp) Ta  Cmucok
3a00pOHEHUX oprasizaiit

(http://www.bis.doc.gov/entities/default.htm), CKJIaICHHH
MinictepcrBom Toprisii CIIA, a Takox
3BefeHuid CHMCOK 0cib, rpym i opraHisawii, 10 MiAnagamTh
i (inaHCOBI CaHKIIT cC
(http://ecas.europa.ceu/cfsp/sanctions/consol- list/index_en.htm
Instructions to access EU financialsanctions database.pdf).
Bukonysau (IToctauanbHUK\ATEHT) TaKOX 3asBIISIE 1 TapaHTye,
mo jxoxHa ocoba, 3a3HaueHa y Crumcky SDN, He Bonomie
4yacTkolo y posmipi 50% abo Oimbmie, y il craryrHOMy
Karitai. BukoHyBau
(TTocrayanbHUK\ATEHT) TaKOX 3asBIsiE 1 TrapaHTye, IO

BukonyBau (ITocrauambHUK\ATEHT) HeralHO IIOBIJOMHTH
ORGANON nmnuceMoBO y BHIAAKy, sKIO Bukonysad
(ITocragansHuk\Arenr)abo  Oyab-xTo 3 1i  3aKOHHHX

NPEICTABHUKIB ONMUHUTBCA Yy OYAb-IKOMY CIIUCKY
3aboponenux cropin CIIA abo €C, abo sxuo 50% abo Oinbiie
CTaTyTHOTO Kariraiy BukomyBsaua

Crop. 439

2.10.Without prejudice to any other remedies that may be available

ORGANON 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 for in

the PO, the Executor (Provider, Agent) shall indemnify and
hold ORGANON 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 onthe Executor (Provider, Agent)’s
behalf related to the performance of the Executor (Provider,
Agent) under the Agreement which would constitute a violation
of thisSection 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 ORGANON 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), 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 EntitiesSubject
toEU Financial Sanctions

(http://eeas.europa.eu/cfsp/sanctions/consol- list/index en.htm
Instructions to access EU financialsanctions database.pdf).
The Executor (Provider, Agent) further represents and warrants
that it is not directly owned by 50% or more by aperson listed on
the SDN List. The Executor (Provider, Agent) further
represents and warrants that the Executor (Provider, Agent)
shall notify ORGANON 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 theSDN List.
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(ITocrauanbHuk\AreHT)
BHeceHoi 1o Crincky SDN.

nepeiiie y BIACHICTh 0COOH,

3.2. V Bumajxy HeBIOIOBIHOCTI ab0 MOpYIIEHHS 3asB i TapaHTii,

3.3.

4.2.

nepenbaueHux Bumie y myHKTI 3.1, ORGANON Ha BrnacHuit
pO3CyZ Mae TpaBO poO3ipBaTH 3aMOBJIEHHS Ha 3aKyIiBIIO
HeraiHo Ta 6e3 xoxuux mrpaduux cankuii a1 ORGANON.
Bukonysau (ITocrauanbHUK\ATEHT) MOTOJKY€ThCS
BIAIIKOMYBaTH 30MTKH 1 3a0€3MEYUTH HE NPHUTATHEHHS 0
BianosigansHoctTi ORGANON 3a Oynp-siKy HEBiMOBIJHICTD
abo mopymIeHHS 3asB 1 TapaHTiii, nependauyeHMX BHINE Y
myskTi 3.1. Ile momoxeHHs

3QUIMIIAETHCS B CWII y BMIAJAKY NPUIMHEHHS a0 PO3ipBaHH:
3aMOBIICHHS Ha 3aKyIIIBIIIO.

HesBaxatoun Ha Oyzab-ske MHONOXKEeHHS mboro JlomaTtky Ta
3amoBNeHHS Ha 3akymiBmo, okoxHa 31 CropiH He
3nilicHIoBaTHMe, a00 HE MOTOJUKYBaTHMEThCS 3MiHCHIOBATH
Oyab-IKOTO POAY MisUIBHICTH, IO 3a00pOHeHa abo MiIsIrae
MOKapaHHIO Y BIAMOBIAHOCTI 0 3aKoHOAaBcTBa Ta npasui CIIA
3 aHTHOOHKOTY.

3axucr iHTe/1eKTyaIbHOI BJACHOCTI

. Bukxonysau (IloctaganbHUK\ATeHT) IMM BH3HA€, IO SKIIO

ORGANON  mnepenae BukonyBauy
(ITocrayanbHuk\Arent) Oyap-ski  MaTepianu, y T.4. B
PEKIaMHUX LIJIAX, SIKi € 00'€KTaM# IHTENeKTyanbHO1 BIaCHOCTI
abo MicTATh iX y CBOEMYy CKJIazi, HpaBa Ha Taki 00'eKTH
30epiraroThCs 3a MPABOBIACHUKAMH, a YKIIaICHHS 3aMOBJICHHS H
3aKyTIBIIO HE TSTHE nepeiayy BukonyBauy
(ITocragansHUK\ATeHT OyIb-SKMX IHTEJIEKTYyaIBHUX IIpaB Ha
00'eKTH IHTEIEKTyaIbHOT

BIIACHOCTI.

Sxkmo npm  BukoHaHHi  JloroBopy  BuxonyBauem
(ITocragansHUK\ATEHT) OynyTh CTBOpEHI o0'exTH
IHTEJIEKTyaIbHOT BJIACHOCTI, Bukonysau

(ITocragansuuk\Arent Biguyxye ORGANON BHKIIOYHE TPaBO
Ha BCi 00'€KTH iHTENEKTyalbHOI BIACHOCTI y MOBHOMY 00Cs3i
0E3CTPOKOBO 3 MOMEHTY OIUIATH 3TiJHO 3aMOBIICHHS Ha
3aKyMIBIIIO Ta MigucaHHs AKTy. BapTicTh BixdyKyBaHHX IpaB
Ha pe3yNbTATH IHTENEKTYaJdbHOI [isTIbHOCTI BKIIOYCHA Y
Bapricth [lociyr 3rigHO 3 BiANOBIAHUM 3aMOBICHHSAM Ha
3akyniBmo. ORGANON BmpaBi BHKOPHCTOBYBaTH abo He
BUKOPHUCTOBYBATH HallMEHYBaHHS BuxonyBaua
(ITocrayanbHUK\ATEHT) Ta HPIi3BHILA ABTOPIB IPH BUKOPHUCTAHHI
00'€KTiB 1HTENEKTyanbHOi BJIACHOCTI (IIPaBO Ha AaHOHIMHE
BukopuctanHsi). ORGANON Takox Mae TpaBO BHOCHTH B
00'eKTH IHTEIEKTYaJIbHOI BJIACHOCTI 3MIHH, CKOPOYEHHS 1
JOIIOBHEHHSI, 3a0e3NedyBaTH iX UIIOCTpamisMy, IepeaMOBOIO,

HICIIMOBOIO, KOMEHTapsiMH abo  OyAb-IKMMH  IHIIMMH
HOSICHEHHSIMH.

Kondinenuiiinicrs

Koxna Cropona (mam — «OtpumyBau iHdopmarii»)

MOTOJKY€ETHCS Y TIEpiojl YHHHOCTI 3aMOBJICHHS Ha 3aKyIiBIIIO, &
TaKOXX IMICIJIS 3aKiHUSHHS HOTO CTPOKY il UM HOTO pO3ipBaHHS,
HE po3roJjionryBatu KoHdiaeHIiHHy iHpopMallito, OTpUMaHy Bif
imoi Ctoponu abo Oyab- sikoi 3 diniii iHmoi Croponu (mami —
«PosrosomyBay  indopmanii»)  BiADOBiTHO A0  IBOTO
3aMOBIEHHS Ha 3aKyNiBIIO, Ta BHKOPHUCTOBYBATH TaKy
KOH(]iIeHIIIHHY 1H(QOpMAIliF0 BUKIFOYHO JUIS I[iJIel BUKOHAHHS
3amoBieHHs Ha 3aKymiBmio. Takoxx OtpumyBau iH(opmarii
3000B’SI3y€ThCS PO3KPUBATH KOH(DIAEHIIHHY

iHpopMalLifo BUKIIOYHO CBOIM YIIOBHOBa)XEHHM 0c00aM YH
npauiBHUKaM, SIKi HAJal0Th NOCIYTd ab0 BUKOHYIOTH

Crop. 539

3.2. In case of an inaccuracy in or a breach of the representations and

3.3.

5.

warranties provided for above in Section 3.1, ORGANON has
the right, in its sole discretion, to terminate the PO immediately
and without penalty to ORGANON. Executor (Provider, Agent)
agrees to indemnify and hold harmless ORGANON 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
ORGANON 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 ORGANON
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’
costunder relevant PO. ORGANON shall have the right to
use ornot 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).
ORGANON 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

5.1. Each Party (“the Receiving Party”) agrees during the effective

term of the PO and after the expiry or termination of the PO for
whatever reason to keep secret and on terms of confidentiality all
the confidential information obtained from the other Party or any
of the affiliates of the other Party (“the Disclosing Party”) in
accordance with the PO, and also to use such confidential
information exclusively for the purposes of the PO. In addition,
the Receiving Party undertakes to disclose the confidential
information only to its authorized representatives and
employees, which directly render services or perform works to
ORGANON,

provided that before any such disclosure takes place the
Receiving Party procures that each of them shall sign a

Page 1 of 9



5.2.

5.1.1

52.2.

5.23.

5.3.

7.
7.1.

po6otu w1t ORGANON, 3a ymOBH, IO JO MOMEHTY TaKOTrO
PO3KPHTTS OtpumyBau iHpopmanii rapaHrye
MOiH(OPMOBAHICTh KOXKHOT'O 13 3aly4eHUX YIOBHOBa)KCHHUX
oci0 Ta TmpaliBHUKIB 0po KOHGIMEHIiHHICTE Ta mpo
3000B’A3aHHS ~ HEPO3TOJOIIEHHS  Takoi  KOH(pimeHUiiHHOT
iH(popmanii

OtpumyBaueM indopmarii nepex Posrononrysagemindopmariii.

IMonoxeHHs crarti  S.1.
KoHGineHiitHOT iHopmarii
iH(opMaril y BUNagkax, sKIo:

. OrpumyBau iH(popMallii MOXe TOBECTH, IO BiH BXKE BOJOIIB
TaKo0 indopmariieio (6e3  3000B’s3aHHA  TIPO
HEpO3TOJIOLICHHS) Ha JaTy il OoTpUMaHHs, abo SKIIO Taka
iHpopMallisl CcTana 3arajlbHOBIZIOMOIO IHIIUM CIIOCOOOM,
HDK MOpYUIEHHS! 3000B’s3aHHS IPO
Hepo3roJioiieHHs nepen PosrosomryBayeM indopmariii; uu

HE 3aCTOCOBYHOTBHCA

gyl OyAb-sIKOi

hit)
1HIIOT

Poskpurrst indopmanii BuMaraetbess Binm OtpumyBaya
iHpopmamii  HpuM  BHUKOHAaHHI ~ HUM  3000B's3aHb
BIIMIOBIIHO 10 YMOB 3aMOBJICHHS Ha 3aKyIIiBIIIO; Y1

Poskpurtst  indopmauii  BUMAara€tbCs  KOMIICTCHTHHM
Jep)KaBHUM OPraHOM BiZMOBIIHO O OOOB'S3KOBHX BHMOT
YMHHOTO 3aKOHOJABCTBA, aje JIMIIE B

HEOOXIJJTHOMY BiJIIIOBITHO JI0 3aKOHOABCTBA 00CS31.

IMonoxxenus wiel crarTi 3ajJMINAIOTECS YMHHUMH IPOTSATOM 5
POKIB MiCIs 3aKiHYEHHS YMHHOCTI 3aMOBJICHHS Ha 3aKyIiBIIO
abo #ioro po3ipBaHHS (cKacyBaHHS) 3 OyAb-SIKOI IPUYHHU.

IIy6aiynicTs

BukonyBau  (IloctaganbHUK\ATEHT) TOTOMXKYEThCSI  HE
peKIaMyBaTH 4M IHIIUM CIIOCOOOM HE JOBOJWTH IO BimoMa
TpeTix ocib Oynp-sKy iH(popMAILIio 111010 3aMOBJICHHS Ha

3aKyIIBIIO. BukonyBau

(ITocrauanbHUK\ATEHT) TaKOXK MIOTOJKY€ThCS HE
BHKOPUCTOBYBATH YU HE POOUTH TMOCUIIAHHS y Oy Ab-SIKHX BUAAX
peKiIamu, mpec-perizax, iHTepB’ 10, MPE3SHTAIISIX MOTSHIIHHIM
KIII€HTaM, CTATTAX, NPOMO-MaTepianax, 4 OyAb-SKMX IHIIUX
iHpopMamiifHNX ~ Marepianax, HaWMEHyBaHHS  KOMIIaHil
ORGANON un ii mpencraBHUNTBA, MiATBEPKYIOUNH HAINC,
IpsIMY 4M HENpSIMY IMTaTy, KO, KPECIEHHs, JOTOTHII, TOPTOBY
MapKy, coeuuikamilo YH MalOHOK 0e3  momepenHbol
muceMoBoi  3romu  ORGANON, sxky ORGANON wmoxe
CKacyBaTH 3a BITACHUM Oa)KaHHSM.

3axHCT MepCOHATLHUX JAHUX

Koxna Cropona 3000B's13yeThcsi 30UpaTH, BUKOPUCTOBYBATH 1
poskpuBatu IlepconanbHi maHi (SK BH3HAUYEHO HHXKYE) Y
BIAMOBIAHOCTI 3 yciMa 3acTOCOBHMMH 3aKOHAMH I[OJI0
HPHUBATHOCTI, OE3MEeKN i 3aXUCTy NaHMX, HPAaBHI 1 MOJIOXKEHB,
BKIroyaroun  (6e3  oOMexeHp) Ti, 1O  OOMEXKYITh
TPaHCKOP/OHHY Iepenady JaHUX, a TaKoXK 3 yciMa JII0UNMH
HOPMAaTHBHHMH aKTaMH, W0 PEryJIOIOTh BHXIiTHI TenedoHHI
II3BIHKH, Tepenady eNeKTPOHHOI MOITH abo (aKCHMITBHUX
nosigomieHb. Bukonysau (IlocrauansHUK\ATEHT) 3asBise 1
rapaHTye, 1o y pasi, skuo Bukonysau (IToctayaibHUK\ATEHT)
Hamae ORGANON Ilepconanphi gani (mig «IlepconampHrMu
JAaHUMU» PO3YMIIOTh OyIb-sfiKy iHpopmamito abo Habip
iHpopmarii, mo mpsMo abo HoOiYHO ineHTHOIKYE GI3UIHY
oco0y, B ToMy uucii iHdopmario, ska BiACHIaE, MPIMO YU
OIIOCEPEIKOBAHO, O KOHKPETHOI UM TaKOi, 10

Moxke OyTH ineHTH(]iKOBaHA (i3MYHOT O0COOH, BKIFOYAIOUH
TIpaIliBHUKIB ORGANON), BKJIFOYAOYU Oyb-
SIKi

Crop. 639

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.

5.2. The provisions of Clause 5.1 shall not apply to the

5.2.1

5.2.2.

523

confidential information or other information which
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.

5.3. The provisions of this article shall remain in force for a period of

6.
6.1.

7.

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) furtheragrees not to use or
reference in any advertising, press release, interview,
presentation to prospective clients, article, promotional material,
or other communication, any ORGANON Executor (Provider,
Agent) or representative name, endorsement, direct or indirect
quote, code, drawing, logo, trademark, specification, or picture
without the prior written consent of ORGANON, which consent
may be withheld at ORGANON’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, rulesand 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 ORGANON
employees) to ORGANON, including any individually
identifiable health information, it has obtained all
necessary consents, approvals and authorizations to provide the
Personal Information to ORGANON, and it is not
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8.

8.1.

IHIUBioyanbHY IH(QOpMALiI0 ITIPO CTaH 3[0pPOB'S, TO BOHA
oTpuMana Bci HEOOXimHI JO3BOJIM, TMOTODKSHHS HAa HaZaHHS
takux gaHux ORGANON, a nvaganast ORGANON Takux JaHux
He mopymye Oyab-ski 3akoHHM abo mpaBa ¢i3uuHHX abo
fopuaguuHux  oci6. Ha 3amur ORGANON  Bukonysau
(ITocraganbHUK\ATEHT) MOTOMKYETHCS HAaTH JOKYMEHTAIIIIO,
MO MiATBEP/UKYE OTPUMAHHS BCIX HEOOXITHUX JIO3BONIB 1
TIOTO/KEHb. BukonyBau (ITocrauaabHUK\ATEHT) HE
HagaBatuMe ORGANON Oynp-ski [lepcoHanbHI naHi, SKIIO
HAJaHHS TaKUX JaHUX HE € HEOOXiJHUM JJI1 BHUKOHAHHI
3aMOBIICHHS HA 3aKyMiBIIIO.

IIpaBo Ha ayaur
Bukonysau (IlocrawansHUK\ATeHT) NMOBMHEH  TOTYBaTH Ta
30epiratn 3amucH, SKi BiH Bele y 3B’SI3Ky 3 BHKOHAHHSIM
3aMOBJICHHS Ha 3aKyHiBII0 MAalOTh OYTH JOCTYNHI IS
nepeBipKu Ta/abo BiATBOPEHHS ORGANON abo
YIIOBHOBa)XEHOIO HUM 0C000I0 y 3BH4YaiiHi po0OOYi TOIUHU IS
OLIHKM Ta TEpPeBIPKM pPAaxyHKiB, IJIaTeXiB abo mpeTeH3iit
Kommnanii, 3a 3amuToM [ep)KaBHUX OpPraHiB 4YM y BHUMAJIKY
HEOOXimHOCTI Jnsi  Oynmp-SKMX  IHHX  Oi3HeC-  IUICH.
VYnosrosaxenuil npencraBHUK ORGANON mae mpaBo Ha JOCTyIl
bi (o) yCTaTKyBaHHS BukonyBaua
(ITocragansHuk\AreHT) Ta y pa3i HeoOXimHOCTI Mae Oyne
3a0e3nedyeHnit poOOYNUM MiclieM JUlsi TPOBEICHHS IEepeBipKH
BianoBiaHo g0 wiei crarti. ORGANON a6o ymoBHOBa)KeHHiA

npeactaBHUK ORGANON moBHMHEH HagaTd MOIEpPEaHE
MOBIJOMJIEHHS TIPO HaMip MPOBECTH MEPEBIPKY Ta OTPUMATH
BiMIOBiIHE TIOTOJI>KEHHSI Bif BuxonyBaua

(ITocrauanbHUK\ATEHT). Hala€e Ui 03HAWOMIICHHS BCi 3aITUCH,
HeoOximHi ORGANON g mepeBipkH BCiX BHTpar, II0
MiUIATAal0Th  BINIIKOAYBAaHHIO, 3a BHHSATKOM KOMIIEHCAIIT
y3ro/pKeHuX (QikcoBaHHX CyM, QikcoBaHux TapudiB abo HiHK 32
OJIMHHULIIO.

8.2. BuxonyBau (IlocrauanbHUK\ATeHT) Mae 30epiraT 3amucu, a

ORGANON abo ynosnoBakeHuit mpexncraBHEK ORGANON
Mae MpaBo JOCTYILy A0 3aIHCiB IPOTIToM 5 (I'SITH) POKIB MiCIIst
BHUKOHAHHS BukonyBauem (ITocrauanbHUK\ATEHT) ii
3000B's13aHp 332 3aMOBJICHHSIM Ha 3aKyHiBIIO abo

OpOTSroM ONBII TPUBAIOTO IeEpioxy, SIKHH Moxe OyTH
BCTAHOBJICHUIT 3aKOHOM.

8.3. V pasi skuio mij yac rnepeBipku, MPOBEJCHOI BIAMOBIAHO 0 L€l

crarTi, OynyTh BusBIEHI (aKkTH 3aBUIICHHS IiHK abo
HeJopaxyBaHHS KomTiB (Oymb-skoro poxy) 3 6oky Kommanii
abo Oymp-sikoro 3 ii CyONiAPSOHUKIB IO BIJHONICHHIO [0
ORGANON, T0 mepepaxyHKn Ta/ab0 JIOIUIATH MAalOTh

Oyt 301ACHEH] BuxonyBauem
(Tlocrauanpuuk\Arenr) Ha iM’s ORGANON y po3ymHUi
CTpPOK, 1[0 He Moxe mepeBuuryBatd 90 (neB'sHOCTO) IHIB 3
MOMEHTY Ha/laHHA iHpopMarii BukonyBauy
(TTocraganpuuk\Arent) mpo BusiBieni ORGANON  daktu
HEBIIIOBIIHOCTI.

OuikyBaHHS Bix
(IMocTayaabHUK\ATEHT)

BuxonyBaua
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8.

violating any laws, or the rights of any individual or entity, by
providing such Personal Information to ORGANON. Upon
request by ORGANON, 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 ORGANON underthe PO.

Audit rights

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

Records, which related to PO shall be open to inspection and
subject to audit and/or reproduction, during normal working
hours, by ORGANON 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. ORGANON’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. ORGANON
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 ORGANON to audit all reimbursable items excluding
the make-up of any agreed upon lump sum amounts, fixed rates,
or unit prices.

8.2. The Executor (Provider, Agent) shall preserve the records and

ORGANON 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 maybe required by law.

8.3. If an audit inspection or examination conducted in accordance

9.

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

Executor (Provider, Agent) Expectations
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9.1 Tlocmyru HamalOTbCS BHKIIOYHO IICIS OTPUMAaHHS  Bif
3aMoBHHKa 3aMOBIIeHHS Ha 3akymiBimio Ilociayr, BkasaHUX y

BianoBianiit Cneuudikamii, npu bOMYy HOMEp TaKOro
3aMOBIEHHA Ha  3aKyIiBIIO 3a3HAYAETHCS K
00OB'A3KOBUI PEKBI3UT B YCIX paxyHKaxX, BHCTABICHUX

BukonaBnem 3a mum JloroBopoM. 3aMOBIIEHHS Ha 3aKyIiBIIIO
HaIpaBIsieThCd BUKOHABIEBI €1€KTPOHHOIO ITOMITOO B (hopMari
PDF. 3amoBneHHs Ha 3aKyMiBIIO € TapaHTIEI0 OIUIATH 3 OOKY
3aMOBHHKA Oy/Ib-IKOTO paxyHKa, BUCTaBJICHOT0 BukoHaBIeM y
nepion 4uMHHOCTI 1poro JloroBopy. 3aMOBHHK Ma€ IpaBO HE
oImiayyBaTH paxyHKM BukoHaBHng 1 He Hece KOAHOL
BiJIMIOBIAAIBHOCT] Y IBOMY 3B'SI3KY, SKILO:

- 3aMOBHHK HE HAlpaBHB 3aMOBJICHHS Ha 3aKyIiBIIO Ha

HOCIYTH, BITHOCHO SIKNX BUKOHaBelb BUCTABUB PAXyHOK;

Bukonasers He 3a3HauMB HOMEPY 3aMOBIICHHS Ha 3aKyIIBIIO Y
TaKOMY pPaxyHKy.

9.2 Bci uinn nmoBuHHI OyTH (IKCOBaHMMM SIKINO iHIIE HE
3aikcoBaHO B J0roBopi. B mokymeHTH Ha omary
NoBHMHEH OyTH BHECEHMH HOMep 3aMOBICHHS Ha
3aKyMIBIIIO JUIS BYACHOT OIIIATH.

Cranpaptaumu  ymoBamu ommatd g1 ORGANON €
BiJITepMiHyBaHHS IUIaTexy B 90 IHIB 3 MOMEHTY OTPHMaHHSI
paxyHKy Ha OIUIaTy, SIKIIO iHIIe He BKa3aHO B JIOTOBOPi abo
JIOJIaTKY JI0 HBOTO.

10 HimicTHicTs JaHHNX

3000Bs’3aHb, BKIIOYAIOYH, Ta HE OOMEXYIOUHCH, JIOKYMEHTALIEI0
OpUHIHIIB HajexHoi npaktuku (GMP) 6Ge3 BuKIOYEHb, MOBUHHI
OyTu mpen’sBICHHI B OpuTriHami, OyTH NPEIMETHUMH, TOUYHUMH,
YiTKMMH, ITOBHHMHM, KOHTPOJIbOBAaHUMH, BiIHOBIIOIOYHMH, & TaKOXK
3aXUIICHAMH BiJI HABMUCHUX a00 HEHABMUCHHX MAHIMyJSIid a0o
Brpat. L{i BuMOry akTyasibHI Ha HMPOTSA3i BCHOTO Hepioxy 30epiraHHs
TaKUX JaHUX \IOKYMEHTAIIi1.

11. OuikyBaHHs MOCTAYAJIbHUKIB

93

11.1 Bes  oOMexeHHs  Oymb-SIKAX  {HIOMX  3000B'SI3aHB
nocragansiuka (IlocravansHuk\Arent) 3a mum JloroBopoM i 0e3
oOMexeHHs1 OyIb-sIKMX YIiTKMX rapanTii abo 3000B's3aHb,

noro/ukeHux Oynab ae i wiit Yroai, Bkaoyaoun 6e3 oOMexeHb Horo
3000B's13aHHs1 3rigHO 3 po3aigom 12 wiei Yroan, ORGANON ouikye,
mo mnocrayagbHUK (IlocrauanbHuk\AreHt) Oyne AOTPUMYBATHUCS
Oyken Ta ayxy ORGANON OduikyBaHHS WI0J0 €(QEKTUBHOCTI
MOCTa4yaNbHAKA, SIKI 9ac BiJ Yacy JIIOTh, KOIIS SKUX JOCTYIHA 3a
aJipecoro https://www.organon.com/wp-
content/uploads/sites/2/2021/04/Organon-Supplier-Performance-
Expectations.pdf YV  pa3i  BHHUKHEHHS  KOHQUIIKKTY  MiX
3000B'I3aHHAMH B IIbOMY PO3IUI Ta OYiKyBaHHSMH IOCTa4aJbHUKA
(ITocrauanpuuk\Arent) mocayr ORGANON, 3 omHoro 0Ooky, Ta
OyZb-SKUM iHIIUM HOJIOKEHHAM y Lid yromi, 3 iHIIOro OOKy, Take
iHIIE TIOJOXKEHHS wi€l yromm Mae mepemary (aje jumie B Mipi)
KOH(ITIKTY).

12. Konduikr inTepecis

12.1. Mocraganeauk  (ITocrauansHUK\ATeHT) 3000B'sI3yeThC  0O€3
3arpuMkn po3kpuBaTHi ORGANON Oyxab-ski Ta Bci 00CTaBUHH, IO
iCHyBaJli Ha MOMEHT BHadi 3aMOBJICHHS Ha 3aKymiBiIlO abo
BUHUKIN B OyIb-sIKMil 4ac HPOTATOM CTPOKY IX BHUKOHAHHS Ta
3any4ati noctadanpHuka ([locradansHuK\AreHT) ab6o OyIb-sIKOTO 3
Horo GAM3BKUX POAMYIB, IO MOXKE CTAHOBHTH KOH(QIIKT iHTepeciB
JUIL TUIOBHX BIJHOCHH MDK CTOpOHaMH. Y pa3i BHUHUKHEHHS
koH(mikTy  iHTepeciB  mocrauansHuHK  ([TocrauambHUK\ATEHT)
MPUITHHSE HalaBaTH IIOCITyTH Ta / a6o

noctaBisiTd ToBapy ORGANON, SKIIO BOHH LBOTO BHMAararoTh.
Komnaniss ORGANON wMmae mnpaBo cKacyBaTH 3aMOBICHHS Ta
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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 incase:

- 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 ORGANON standard payment terms invoices are
being paid within 90 days net from receipt of invoice unless
otherwise specified in the contract or attachment toit.

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,
ORGANON expects that the executor (Provider, Agent) will abide
by the letter and spirit of ORGANON’s executor (Provider, Agent)
Performance Expectations, as in 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 and
ORGANON’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
ORGANON without any delay and all circumstances existing at the
time of issue of the ORGANON 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 ORGANON if
requested to do so. ORGANON shall be entitled to cancel the order
and terminate this agreement
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https://nam04.safelinks.protection.outlook.com/?url=https%3A%2F%2Fvip-organon.com%2Forganon%2Fwp-content%2Fuploads%2Fsites%2F2%2F2021%2F04%2FOrganon-Supplier-Performance-Expectations.pdf&data=04%7C01%7Cozge.eroz%40organon.com%7C9b22e45ffac84a950ac308d918f74442%7C484a70d1caaf4a03a4771cbe688304af%7C0%7C0%7C637568272551075460%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=wyT3q4A30R7vGOU6C5L6Zv17G2gkN7uPWjbcRvGvmg0%3D&reserved=0

TIPUITUHUTH IO I1i€1 yroau HeraifHo Ta 0e3 BiAmKoxyBaHHs 30uTkiB ~ within immediate effect and without indemnity upon written notice

micist MTHCBMOBOTO MTOBiIOMJICHHSI nocradanbHuky(  to the executor (Provider, Agent).
TTocrauansHUK\ATCHT).
13. Inwmi ymoBHn 13. Miscellaneous

13.1. Ieit Jomarox € HeBig'emHor dactmHO 3amoBieHHs Ha  13.1. This Addendum is an integral part of PO and invalid without

3aKyMiBIIO 1 6e3 TeKCTy 3aMOBIICHHS HA 3aKyIIBIIIO HEMIHCHE. the text of PO.
13.2. Ileit [domatok CKIaJeHO y ABOX HPUMIpHHKAX, IO 13.2. This Addendum is drawn up in two copies, being equally valid,
OHOMY /I KOXKHOI i3 CTOpIH.. one copy for each Party.
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