BA3NCHI YMOBU NOCTABKN TOBAPIB
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2.1.

2.2.

BCTAHOBIIOOTLCA 3 METOK BU3HAYEHHS
CcninbHMX nNpaB Ta O0OOB'A3KIB K
MNocTavanbHuka/BukoHaBus, Tak i
Mokynusa/3amoBHUKA.

Ona  uinen uux bBasucHnx  Ymos
Mokynuem/3amoBHMKOM BBaXaeTbCcA
topuanyHa ocoba rpynu bBanep (Bayer
Group) 3asHayeHa Yy BignoBigHOMY
3aMoBneHHi Ha 3akyniento (Purchase
Order). Hagani no tekcTy — «[lokyneup».

MocTavanbHMKoM/BrkoHaBLEM NS uinewn
uux BasucHux YmoB BBaxaeTbcsi Oyab-
sika topuanyHa ocoba um cisnyHa ocoba —
nignpuemMelb, WO 3apeecTpoBaHa Ta
3[iNCHI0E CBOMO OiSiNbHICTb y
BignoBiAHOCTI Ao BMMOI  YMHHOIO
3akoHopaBcTBa YkpaiHu. Hagani no
TeKCTy — «[locTavanbHUK».

BasucHi YMoBu siBNsitoTb coboto BiaKpUTY
npono3uuito  (odepty) [lokynua wogo
NMocTaBkM  TOBapiB 44  MOCNyr Ha
BMKMaOEHNX Y LIbOMY AOKYMEHTI yMOBaXx.

BignosigHo po UwusineHoro Kopgekcy
YkpaiHu, B pasi NpUAHATTS BUKNageHUX B
LbOMY AOKYMEHTi ymoB, lMokyneub, sikui
akuentye YMOBM  LUbOr0  OOKYMEHTY
npuimae Ha cebe  30060B’A3aHHSA
30INCHUTK NOCTaBKy BU3HA4YeHUX TOBapiB
4y nocnyr (akuenTt oepTn piBHOZHAYHUN

YKMageHHI0  [OroBopy Ha  YMOBaX,
BUKNaAeHUX B ogoepTi).

3aranbHi NONOXeHHsA
[NocTaBka TOBapiB um nocnyr

3[iNCHIOETLCA [NocTavyanbHMkom y
BignoBigHOCTI i3  uumn  BasucHummn
YMoBamu Ta 3rigHo i3 3aBgaHHaMm (PO —
Purchase Order), Hagani — «PO».

Y PO Tlokyneup 3a3Hayae HeoOXiaHi
YMOBM OO0 3aMOBMEHUX ToBapiB abo
nocnyr, ski HeobxigHO NOCTaBUTM UM
HagaTu, BKIOYAKUM: XapakTepucTuka
ToBapiB abo nocnyr, ix nepenik, obcsr,
KiNbKiCTb, OAMHMLA BUMIpY, BapTiCTb,

Y nocnyr
Mpeambyna
BasucHi ymoBM noctaBku ToOBapiB Ta 1.1.
nocnyr, Hagani — «basucHi YmoBu»,

1.2.

1.3.

1.4.

1.5.

2,

2.1.

2.2.

BASIC TERMS ON GOODS AND

SERVICES DELIVERY

1. Preamble
This Basic terms on Goods and Services
delivery, hereinafter referred to as the
"Basic Terms", are developed for the
purpose of defining the rights and

obligations of both the
Supplier/Contractor and the
Buyer/Customer.

For the purposes of this Basic Terms,
the Buyer/Customer is considered to be
a legal entity being member of Bayer
Group of companies as specified in the
respective Purchase Order. Hereinafter
referred to as the "Buyer".

For the purposes of this Basic Terms,
any legal entity or private entrepreneur
that is registered and carries out its
activities in accordance with the
requirements of the current legislation of
Ukraine is considered a
Supplier/Contractor for the purposes of
Basic Terms. Hereinafter referred to as
the "Supplier".

The Basic Terms represent an open
offer (offer) of the Buyer for the supply of
goods or services on the terms set forth
in this document.

In accordance with the Civil Code of
Ukraine, in case of acceptance of the
terms set forth in this document, the
Buyer accepting the terms of this
document undertakes to deliver
specified goods or services (acceptance
of the offer is equal to concluding a
contract on the terms set forth in the
offer).

General Provisions

The supply of goods or services is
carried out by the Supplier in accordance
with the Basic Terms and in accordance
with the order (PO - Purchase Order),
hereinafter - "PO".

In PO, the Buyer indicates the necessary
conditions regarding the ordered goods
or services that must be delivered or
provided, including characteristics of the
goods or services, their list, volume,
quantity, unit of measurement, cost,
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2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

MicLe TMoCTaBkM TOBapiB 4u  Micue
HaJaHHA nocnyr, CTpok Ta/abo nepion
HafaHHa nocnyr, 44 Miclue MNoCTaBKu
TOBapiB, a TaKOX iHLUi CYTTEBI YMOBW.

MocTtayanbHUK nepeBipsie koxHe PO,
oTpumaHe Big [lokynus, Ha HasBHICTb
MOMITHUX MOMMWIOK, HEACHOCTEN,
ynyLleHb, HEBIANOBIOHOCTEN w040
3annaHoBaHoi  MeTu. [locTtavanbHUK
NOBMHEH HeravHO nosigomuTtu [Mokynus
npo Oyab-Aki HeobXigHi 3MiHM abo
yTouHeHHs o PO go MomeHTy 1oro
akuenry.

PO mMoxe yTouHoBaTK AesiKi MONOXEHHS
basncHux YMOB, y TakoMy BMNagky,
3aCTOCOBYBaTMMYTbCS YMOBW 3a3HayeHi y
PO.

YmoBu Ttakoro PO pasom i3 BasncHumn
YMmoBamMu € 060B’sI3KOBNMM 4,0 BUKOHAHHS
MocTavyanbHMKOM 3 MOMEHTY iX akuenTy.

AkuenTtoBaHi BasucHi YmoBum Ta PO,
NnopoaXyloTb MpaBa Ta OOOB'A3kKM Ans
Mokynuga Ta MocTayanbHWka, Ta y NOBHIN
Mipi BignoBigalTb iX BOMEBUSIBIIEHHIO.
Ocobu, ski ysromxkytTs PO Ta basucHi

YMOBM MaloTb BCi HanexHi npaea Ta
NMOBHOBaXEHHS ANs LbOro.
[NocTaBka TOBapiB um nocnyr

30IMCHIOKTLCA cunamn, matepianamm Ta
3acobamu NocTavanbHuKa.

3 MmomeHTy akuenTy NoctavansHukom PO
pasom i3 basucHumn YmoBamu, yCi
nonepeaHi yroam, neperosopu i
NNCTYBaHHS, o CTOCYIOTbCS
akuenToBaHOro PO, BTpavaTb
opUaNYHY cuny. BuiesasHayeHe
MONMOXEHHA He 3aCTOCOBYETbCH, SKLO
LLOAO MEBHUX YMOB MPSAMO 3a3HayeHo
npo Te, WO BOHM MalTb 3anuwartucs
o6oB’a3koBUMKN, abo Taki MONOXEHHS
npamo  nigrBepaxeHi  lMokynuem y
NUCbMOBIN OOpMi.

JInwe iHamBigyanbHi SOroBipHi yroawn, siki
MOXYTb oytn yKnageHi Mi>K
MoctavanbHukom Ta [lokynuem Ha
pogatok  go PO, 3aexgu mawTb
npioputeT Hag uumm  BasucHumn
YmoBamu.

Okpemi nonoxeHHst umx basncHux Ymos,
AKi MPAMO MOCKMIATLCA Ha MEBHWUIA TUM

3akynisenb  (Hanpuknag, npuabaHHs
TOoBapiB, npuabaHHs nocnyr),
3aCTOCOBYIOTbCS BUKIIOYHO ans

BigNOBIAHOro TUNy 3akynisenb. B iHwWomy

2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

place of delivery of goods or place
provision of services, term and/or perio
provision of services, or the place of
delivery of goods, as well as other
essential conditions.

Supplier shall check each PO received
from Buyer for discernible errors,
ambiguities, omissions and unsuitability
for the intended purpose. Supplier shall
immediately inform Buyer of any
necessary amendments or clarifications
to the PO before the acceptance of such
PO.

The PO may specify some provisions of
the Basic Terms, in which case the
conditions specified in the PO will apply.

The conditions of PO together with this
Basic Terms, are binding for the Supplier
from the moment of its acceptance.

The accepted Basic Terms create rights
and obligations for the Buyer and the
Supplier, and fully correspond to their
expression of will. The persons who
agree the PO and the Basic Terms have
all the proper rights and powers to do so.

Delivery of goods or services is carried
out by materials and resources of the
Supplier.

From the moment of acceptance by the
Supplier of the PO together with the
Basic Terms, all previous agreements,
negotiations and correspondence in
connection to the accepted PO will be
considered as void. The above provision
does not apply if the specific conditions
expressly indicate that they are intended
to remain binding, or if they are
expressly confirmed in writing by Buyer.

Individual contractual agreements in
case of their signing between the
Supplier and the Buyer on top to PO, will
always have priority over these Basic
Terms.

Individual provisions of these Basic
Terms that make express reference to a
specific type of purchase category (e.g.
purchase of goods, purchase of
services) apply exclusively for the
respective type of purchase category.



BMNaZKy MOMOXEHHS, BUKMAOEHI HUXYe,
3aCTOCOBYIOTLCS [0 BCiX TUNIB KaTeropin

3akyniBenb.

2.11. [MocTavanbHWK  CaMOCTIMHO  BWKOHYE
npuiHate PO pasom i3 basucHumu
YmoBamu.

3. YmoBu nocTtaBku Ta NpMAMaHHA TOBapy 4u

nocnyr

3.1. ToBap noctayaetbcs Ha ymosax DDP -

cknag [lokynua y BignosigHoCTi 3
MiXKHapOOHMMMK NpaBuiamMn TIyMaveHHs
TopriBenbHUx TepMmiHiB «IHKOTEPMC»
2020 poKy, SKLIO iHLWe He 3a3Ha4eHo Yy
PO.

3.2. ToyHa agpeca noctaBkM  TOBapiB
3asHavaeTbes y PO.

3.3. Y BMNagKy HeobXigHOCTI Nocnyrn MoXyTb
HagaBaTucb Ha TepuTtopii [Nokynusa. B
TakoMy pasi, To4Ha agpeca 3a3HavaeTbes
y PO. B iHakwomy Bunagky, nocnyru
nocTayaloTbCa 3a MiCLLe3HaXOMKEHHAM
MocTayanbHuKa.

3.4. MocTavanbHWK 3060B’A3yETbLCS 3AINCHUTH
nocTaBky Ta nepegady TOBapiB 4u nNocnyr
y MOroXeHWi CTPOK Ta y MOrogKeHin
KiNbKOCTI 4M Yy noromkeHux obcsrax.
YacTkoBun npuinom ToBapiB 4YM Nocnyr
mMoxe OyTm  3piicHeHun nvwe  3a

NOroaXKEHHAM Mokynus Ta
MocTavyanbHuKa.
3.5. Y BuUNagKy HEBUKOHaHHsSI MOCTaBKM Ta

nepenadi ToBapy Yu Nocnyr y NOroKeHUN
cTpok, [lokymeup  MaTume  npaBo
BiAMOBUTUCL Bif NPUAMAaHHA TOoBapy 4u
nocnyr 6e3 Oyab-sKOi BiAMNOBIgANBLHOCTI
3a Taky BigMOBY.

3.6. ToBap uu nocnyru BBaXKaloTbCs
NPUAHSATAM MO KiNbKOCTi Yn No obcsiram 3a
YMOBM  BIigMNOBIAHOCTI  KiMbKOCTI  4M
obcsaram nocTaBneHoro Tosapy Yy nocnyr
OaHMM y BUOATKOBIN HaknagHin abo akTi
npunMaHHsa-nepeaadi nocnyr BianoBigHO.

3.7. Axkwo npu npuomi ToBapy uuM nocnyr
BUSIBUTbCS HEBIANOBIAHICTb iX KiNbKOCTI
um sikocTi, MocTavanbHmkom Ta MNokynuem
ckrnapaetbcs AKT po3GiKHOCTER, 3rigHo
akoro  lMoctayanbHMK  3060B’A3aHUN
3aMiHUTU HESKICHUA ToBap Ha Taky X
KinbKiCTb SAKiCHOro, [oBe3Tun
HeJoMnoCTaBMNeHW ToBap abo BUNpaBuTu
BUSIBNEHi HedoOMikM y HagaHux nocrnyrax
3a BIlaCHUIN PaxyHoOK.

2.11.

3.

3.1

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.
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Otherwise, the provisions set forth be
apply for all types of purchase
categories.

Supplier shall execute accepted PO
together with Basic Terms by itself.

The terms of goods and services delivery

The goods are to be delivered on DDP
terms-Buyer's warehouse in accordance
with  the international rules of
interpretation of INCOTERMS 2020,
unless otherwise specified in the PO.

The exact address of delivery of goods
is indicated in the PO.

If necessary, services can be provided
on the Buyer's territory. In this case, the
exact address is indicated in the PO.
Otherwise, services are provided at the
Supplier's location.

The Supplier undertakes to supply and
transfer goods or services within the
agreed time and in the agreed quantity
or in the agreed volumes. Partial
services and/or deliveries shall be
accepted only by express agreement
between Buyer and Supplier.

In case of non-delivery of the goods or
services within the agreed period, the
Buyer shall have the right to refuse to
acceptance of the goods or services
without any liability for such refusal.

Goods or services are considered
accepted by quantity or volume,
provided that the quantity or volume of
delivered goods or services
corresponds to the data in the delivery
invoice or the Acceptance Act for
services accordingly.

If, upon receipt of the goods or services,
an inconsistency in their quantity or
quality is found, the Supplier and the
Buyer draw up an Act of Discrepancies,
according to which the Supplier is
obliged at its own expense to replace the
low-quality goods with the same quantity
of due quality, to deliver the undelivered
goods or to remove identified
defects\non-conformities in the services
provided.
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3.8.

3.9.

3.10.

3.11.

Y pasi BuasneHHs npotarom 30
(TpPMALATKN) KaneHAapHUX OHIB 3 MOMEHTY
NOCTaBKU TOBAPY YW NOCAYr MPUXOBAHUX
HeJonikiB  (aedekTiB), ski HEMOXIMBO
6yno BMABWTY Mif 4ac NpUNMaHHsA ToBapy
4 nocnyr, [lokyneup cknagae Ta
Hagcvnae Ha appecy [loctavanbHuka
BigNOBIAHY npeTeHsito. [locTavanbHUK
NOBWHEH PO3rMsHYTU npoTtarom 5 (m'aTu)
KaneHOapHWX AHIB 3 MOMEHTY OTPYMaHHS
Takol npeTeHsil Big lNMokynua Ta Hagatu
NUCbMOBY MOTVBOBaHy BiAMOBIAb Ha
agpecy [lokynus npo BU3HaHHA abo
HEBM3HaHHA npeTeHsii. B pasi, skwo
MocTayanbHUK He HagacTb BiAMNOBIAb Y
BULLE3a3HAYeHUN  CTPOK,  MNpeTeHsis
BBaXaecTbCs  TaKkow, WO NpuUrAHATA
MocTtavanbHMKOM 6e3 3ayBaxeHb Ta Mae
OyTV 3a40BOMIEHa y CTPOKWM Ta MopsaKy
BM3HayeHoMmy [lokynuem.

MpaBo BnacHocTi Ha ToBap Ta PU3MK
BUNAAKOBOro 3HULLIEHHS abo
BMNAAKOBOrO MOLLUKOAXKEHHSI NEePexoanTb
Big [MoctauvanbHuka po [llokynus B

MOMEHT (pakTU4HOI nepefadi ToBapy
Mokynuto Ta nNignMCaHHSA  OCTaHHIM
BMAATKOBOI HaknagHof, a npaeo

BMACHOCTI Ta KOPUCTYBaHHA HadaHWMU
nocryramm — 3 MOMEHTY MiANUCaHHS aKTy
npuvMMaHHsa-nepeaadi nocnyr.

MocTavanbHKK 3060B’'A3yeTbca Nepenatu
ToBap uu nocnyru Mokynuio y cynpoBog;
[OKYMEHTIB, L0 CTOCYIOTbCS TOBapy 4u

nocrnyr, 3acBigyytloTb X SKiCTb Ta
BiQMOBIAHICTb, BIONOBIAHO OO BUMOT
UMHHOTO 3akoHoAaBcTBa YkpaiHM Ta
nignsraiTe  NepejaHHlo  pasoMm i3
TOBapOM 4Yu Nnocrnyramu.

ToBap, o nocrayaeTbcs

[MocTa4YanbHMKOM € HOBUM, SKLLO iHLWE He

3agHavyeHo y PO, 3Haxogutbca B
poboyomy  cTaHi, PO3MUTHEHUN i
cepTudikoBaHuN, HarnexuTb

MocTavanbHWKy Ha npasi BRACHOCTI, He
nepebyBae nig 3abOPOHO BiAYYXEHHS,
apewToM, He € npegmMeToM 3acTtaBu Ta
iHLWIKUM 3acobom 3abe3neyeHHs
BUKOHAHHA 3000B’A3aHb nepen Oyab-
AKUMK  isnyHMMKM  abo  PUANYHUMHK
ocobamu, a TakoX He € npegMeToM Oyab-
SAKOrO iHLLIOro OBTSKEHHST YN OOMEXKEHHS,
nepenb6ayeHoro YAHHUM 3aKOHO4aBCTBOM
YkpaiHu.

3.8.

3.9.

3.10.

3.11.

In case within 30 (thirty) calendar days
from the moment of delivery of the
goods or services, the defects of the
goods or services (hidden defects)
identified, and which could not be
detected at the time of acceptance, the
Buyer makes and sends to the address
of the Supplier a corresponding claim.
The Supplier must consider within 5
(five) calendar days from the moment of
receipt of such a claim from the Buyer
and provide a written, motivated answer
to the Buyer's address on recognition or
non-recognition of the claim. In the event
that the Supplier does not provide an
answer within the above-mentioned
period, the claim is considered to have
been accepted by the Supplier without
comments and must be satisfied within
the time and procedure determined by
the Buyer.

The right of ownership of the goods and
the risk of accidental loss or damage
passes from the Supplier to the Buyer at
the moment of the actual transfer of the
goods to the Buyer and the signing of
the invoice; the right of ownership and
use of the services provided - from the
moment of signing the Acceptance Act
for provided services.

The Supplier undertakes to transfer the
goods or services to the Buyer
accompanied by documents relating to
the goods or services, certifying their
quality and compliance, in accordance
with the requirements of the current
legislation of Ukraine and subject to
transfer together with the goods or
services.

The goods supplied by the Supplier are
new, unless otherwise specified in the
PO, are in working condition, have been
customs cleared and certified, belong to
the Supplier by right of ownership, are
not subject to the prohibition of
alienation, seizure, are not the subject of
a pledge or other means of ensuring the
fulfillment of obligations before any
natural or legal persons, and is not
subject to any other encumbrance or
restriction provided for by the current
legislation of Ukraine.
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3.12.

3.13.

3.14.

3.15.

4,

4.1.

4.2.

4.3.

ToBap, WO nocTayaeTbca NoBMHEH Oytn 3.12.

ynakoBaHuii  [locTayanbHUKOM — Takum
YMHOM, oG He JONYCTUTM OO NCyBaHHS
Ta/abo 3HULLEHHSA nig yac
TPaHCNOPTYBaHHS,  HaBaHTaXyBallbHO-
po3BaHTaxyBanbHux  pobiT.  3acobu
ynakoBkW (Tapu Ta nakyBaHHsi) ToBapy

NOBEPHEHHIO [NocTavyanbHUKOBI He
nianarawThb.

HaBaHTaxeHHs Ta PO3BaHTaXEHHS
ToBapiB 30iNCHIOETLCA cunamu
MocTavyanbHuKa.

Mocnyru, o nocravarTbcs

MocTavanbHMKOM He nopyLlyBaTUMYTb
KOOHWUMN  YMHHWA  3aKOH, MpaBuUMAO 4u
NOMOXeHHsl, OyAb-AKWA  KOHTPaKT 3
TPETLOK CTOPOHOK 4K ByAb-Aki npasa
OyAb-AKOI TPETbOi CTOPOHW, BKMHOYaKO4U
(He obmexytounch 3asHaveHum) Byab-ski
naTeHTHi npaBa, BUPOBHWYI CceKpeTw,
TOpProBy Mapky, dipmMoBe HallMeHyBaHHS,
aBTopcbke MpaBo 06 iHWe npaso
iHTenekTyanbHOi BRacHocTi Byab-SKoro
xapakrepy, Ta MOXYTb
BMKOPWCTOBYBATUCh Mokynuem y

noBHoMy o06csAsi 6e3 obmexeHb Ha
BNacHWn poscya.

MocTayanbHWK  MOBMHEH  MoCTayaTtu
nocnyru 3 ycieto HanexHo
kBanidikadieto, CTapaHHiIcTIo,
obepexHicTio, pO3CyanmBICTIO Ta
nepenbaunmeicTio, wo MOXYTb

06r'pyHTOBaHO o4ikyBaTUCb Bif,
MocTtayanbHuka, WO Mae BiANOBIgHY
KkBanicpikauito Ta [OCBi4 nNoOCTavYaHHs
nocrnyr, WO 3aMOoBrsOTbCA, a B pasi
HeobXiAHOCTi, CaMOCTIMHO OTpuMyBaTh
HeobXxigHi [03BONM Ta MNOroAXeHHs, SAKi
HeobXxigHi y BignosigHoCTi OO BUMOr
UMHHOTO 3aKoHo4aBcCTBa YKpaiHu Ans ix
HaneXHOoro noctavyaHHs.

LiHa ToBapy uu nocnyr Ta nopsnok
po3paxyHKiB

LliHa ToBapiB 4n nocnyr 3asHadaeTbCcsa y
PO, Ta niaTBepaxyetbcsa nignMcaHumm
MocTavansHMKoM Ta Mokynuem
BMAATKOBOK HaKNagHOK 4YM BignoBigHUM
aKToM NpUNMaHHs-nepeaadi.

Llina ToBapiB 4v nocnyr, WO 3a3Ha4yeHo y
PO e octaTouHoto, chikcoBaHO, Ta He
Moxe ByTu 3MiHeHa B OAHOCTOPOHHBOMY
nopsiaKy.

Onnata ToBapy 41 NOCAyr 34iNCHIOETHCS
Yy HauioHarnbHi BantoTi — rPUBHI LUNAXOM

3.13.

3.14.

3.15.

The supplied goods must be packe
the Supplier in such a way as to prevent
its deterioration and/or destruction
during transportation, loading and
unloading operations. The means of
packaging (containers and packaging)
of the Goods are not subject to return to
the Supplier.

Loading and unloading of goods is
carried out by the Supplier.

The Services provided by the Supplier
shall not violate any applicable law,
regulation, any contract with a third party
or any right of any third party, including
(but not limited to) any patent right, trade
secret, trademark, brand name,
copyright or other intellectual property
rights of any nature, and may be used by
the Buyer in full without restrictions at its
own discretion.

The Supplier shall supply the Services
with due diligence, skill, care, prudence
and foresight that can reasonably be
expected from the Supplier, who has the
appropriate qualifications and
experience in the supply of the ordered
services, and, if necessary,
independently obtain the necessary
permits and approvals, which are
necessary in accordance with the
requirements of the current legislation of
Ukraine for its proper supply.

4. The goods and services price and

4.1.

4.2.

4.3.

payment conditions

The price of goods or services is
indicated in the PO and is confirmed by
an invoice signed by the Supplier and
the Buyer or by a corresponding
Acceptance Act.

The price of goods or services specified
in the PO is final, fixed, and cannot be
changed unilaterally.

Payment for goods or services is made
in the national currency - Hryvnias by
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4.4.

4.5.

4.6.

4.7.

4.8.

4.9.

4.10.

nepepaxyBaHHsl TPOLUOBMX KOLUTIB Ha
MOTOYHMIA  paxyHok  [ocTavanbHuka,
3a3HavYeHun y BUCTaBMNEHOMY

MocTayanbHUKOM paxyHKy.

Onnata ToBapiB YM NOCNYr 34iINCHIOETLCA
npotarom 30 (TpMALATM) KaneHgapHUX
OHiB  nicna  (pakTU4HOro  NpUMMaHHs-
nepegadi ToBapy 4vm nocnyr, Ha niacrasi
HagaHux  [MocTayanbHUKOM  paxyHKy,
nignucaHoi [NocTavanbHMKOM Ta
Mokynuem BuOaTkOBOI HaknagHoi abo
BiAMNOBIQHOrO akTy MpuiMaHHa-nepepadi,
a TaKoX iHLUMX OOKYMEHTIB 3rifHO BUMOT
YMHHOTO 3aKOHOAABCTBA, SAKLIO iHWeE He
3a3HayeHo y PO.

AKTM npunMaHHa-nepegadi nocnyr 4u
BMAOATKOBI  HaknagHi MalTe  6yTn
odopmneHi (gaToBaHi Ta nignucaHi)

AaTtoo PaKTUYHOro MOCTaYaHHs Nocnyr
4n ToBapiB.

Mokyneub 3a BracHMM OakaHHAM Mae
npaBo BumaraTtu Big [locTavanbHuka, a
MocTtavyanbHUK 3060B’A3yETbCA Hagatu
3BIT WOA0 HagaHUX NOCHyT.

LliHa ToBapy 4u nocnyr, WO 3a3HayeHa y
PO sBknioyae B cebe Bci BuUTpatn
[NocTavanbHuKa, NoB’sA3aHi i3

30INCHEHHAM MOCTa4YaHHA ToBapiB 4K
nocCryr.

[okymeHTU, 3a3HadeHi y n. 4.4., n. 4.6.
BasucHux YmoB, MatoTb ByTn odhopmneHi
BigNOBIAHO no BMMOT YMHHOIO
3aKoHofaBcTBa YKpaiHM Ta HagaHi y
nosHomy o6c¢asi npotarom 3 (TpbOX)
KaneHaapHWX OHIB 3 MOMEHTY MOCTaBKu
ToBapiB 4M nocnyr. Y pasi 3aTpuMKK iX
HafaHHs, Mokyneub 3anuwae 3a coboto
npaeo BiATEPMiHYBaTU CTPOKM onnaTtn Ao
MOMEHTY HafaHHa MOBHOTO  nNakeTy
OOKYMEHTIB  Ta BUCTaBUTU MpPETEH3ito
LoA0 BigLKOAYBaHHSA LUTPadHUX CaHKLUin
y posmipi wrpacis Ta/abo popaTkoBMX
noaaTkoBMX 3000B’A3aHb, SKWO  Taki
BVHUKIN Yy 3B'SI3KY i3 HE BUKOHaHHAM
BULLEBUKITAAEHOTO.

Akwo  lNoctayanbHUK  Mae  cTaTyc
nnatHuka MB, ocTaHHi 3060B’s13yeThCA
pa3oM i3 KOXHOK MOCTaBKOK TOBapiB un
nocnyr odopMnTH €NeKTPOHHY
noaaTkoBY HaknagHy.

Y Takomy pasi, enekTpoHHa nogaTkosa
HaknagHa BUNMUCYeTbCA 0coboto, Ska Mae
npaeBo i BUNUCyBaTW 3rigHO YMHHOIO
3aKoHO4aBCTBa YKpaiHW, LUOAO KOXHOro

4.4.

4.5.

4.6.

4.7.

4.8.

4.9.

4.10.

transferring funds to the Supplier's b
account specified in the invoice issue
by the Supplier.

Payment for goods or services to be
performed within 30 (thirty) calendar
days after the actual acceptance
(transfer) of the goods or services, on
the basis of the invoice provided by the
Supplier, the expenditure invoice signed
by the Supplier and the Buyer or
corresponding act of acceptance, as
well as other documents in accordance
with the current legislation
requirements, unless otherwise
specified in the PO.

The Acceptance Act for services or
expenditure invoices shall be executed
(dated and signed) with the date of
actual delivery of the services or goods.

Upon request the Buyer has the right to
demand from the Supplier, and the
Supplier undertakes to provide a report
on the services provided.

The price of goods or services specified
in the PO includes all costs of the
Supplier related to the supply of goods
or services.

The documents specified in clause 4.4.,
clause 4.6. of the Basic Terms, must be
executed in accordance with the
requirements of the current legislation of
Ukraine and provided in full within 3
(three) calendar days from the moment
of delivery of goods or services. In the
event of a delay in their provision, the
Buyer reserves the right to postpone the
payment terms until the moment of the
provision of a complete package of
documents and to file a claim for the
reimbursement of fines in the amount of
fines and/or additional tax liabilities, if
such arose in connection with the non-
fulfillment of the above.

If the Supplier has the status of a VAT
payer, the latter undertakes to issue an
electronic tax invoice together with each
supply of goods or services.

In this case, the electronic tax invoice is
issued by the person who has the right
to issue it according to the current
legislation of Ukraine, for each case of
supply of goods or services.



4.12.

4.13.

BUNAAKy 34iINCHEHHA NocTadYaHHs ToBapis
4Yn nocnyr.

MopaTtkoBa HaknagHa Mae 6yTu BUNucaHa
Ta 3apeecTpoBaHa B PEECTpi NogaTKOBUX
HaknagHMWX He Mi3Hille OCTaHHbOro AHSA
CTPOKY, WO  BWU3HAYEHUA  YUHHUM
3aKOHOA4aBCTBOM  YKpaiHM Ta  gns
peecTpauii noaaTtkoBOi  HakMagHoOI B
peecTpi NogaTKOBUX HaKNagHuX.

Y pasi nopyweHHs [locTavanbHUKOM
BMMOr [il04Oro 3aKOHOOABCTBA  LOAO

peecTpauii nogaTkoBOI HaknagHoi Ta
BiCYTHOCTi peecTpauii
BUMPaBMEHOI/KOPEKTHO odopmMneHoi

noaaTkoBOI HaknagHoi/ GroKyBaHHI  un
BiAMOBIi Yy  peecTpauii noaaTkoBOi
HaknagHoi npotarom 180 gHiB 3 gatwm i
cknagaHHs, MNMoctayanbHMK 3060B’A3aHUN
6e3 Oyab AkMX 0oOAaTKOBUX BUMOT 3 HGOKy
Mokynus cnnatuTn Ha KOpUCTb
ocTaHHboro wrpad y posmipi 100% Big
CyMM MOAATKOBOro KpeauTy BiAHOCHO SIKOT
mana OyTu odopmreHa/3apeecTpoBaHa
Taka nogaTkoBa HaknagHa.

Y pasi nopyweHHs [locTavyanbHUKOM
BMMOr [itl04Or0 3aKOHOJAaBCTBA  LUOAO
odopMIneHHs NodaTkoBOI HaknagHol, 3a
YMOBU LIO 3a3Ha4yeHi 06CTaBUHM cTanu
nigctaBod AN 36iNbLUEHHS TrpPOoLIOBUX
3060B'A3aHb, 3MEHLUEHHS cymun
OlomKeTHOro  BifWKoA4yBaHHs  Ta/abo
3MeHLLUEeHHs Big'eMHOro 3HadYeHHs o0'ekTa
onogaTkyBaHHA 3 nogaTky Ha AoAaHy
BapTiCTb Mokynuga y pesynbTarTi
3MEHLLEHHS CYMW NOAATKOBOrO KpeauTy
Ha cymy MAB, wo mana 6yTn 3a3HaveHa y
BiQMOBIAHIN NMOAATKOBIM HaknagHin, ska
6yna  HekopekTHO  odopmneHa Yy
BM3HAYEHOMY 3aKOHOAaBCTBOM MOPSAKY,
a TakoX 3acTtocyBaHHsA Ao [Mokynus 3a
3aBULLEHHS CYyMW MOAATKOBOrO KpeauTy
wiTpacpHmx (cbiHaHcOBUMX) CaHKLin,
MocTayanbHmK 3060B'a3aHuN
KoMmneHcyBaTn [lokynulo He 3apaxoBaHy
CyMy nodaTkoBOro kKpeauty Ta Cymy
HapaxoBaHUX Mokynuo wTpadHmx
(dbiHaHCOBKX) caHKUi He nisHiwe Hix
npotarom 10 AHIB 3 OHA BUCTaBEHHSA

npeteHsii  [octavanebHuky. CTOpPOHU
noroannu, wWo Ana npeteHsii lMokynus,
BKa3aHuNx y LbOMY NYHKTI,
BCTaAHOBINIOETHCS CTPOK NO30BHOI

[aBHOCTI 6 (WicTb) poKiB.

5. SAkictb ToBapy um nocnyr. MapaHTis.

5.1.

MocTayanbHUK 3060B’A3yETLCA NepenaTu
TOBap HasieXHoi SIKOCTi, MapKoBaHWUM

4.11.

4.12.

4.13.

5. The
Warranties.

5.1.

The tax invoice must be issued and
registered in the register of tax invoices
no later than the last day of the period
defined by the current legislation of
Ukraine and for the registration of the tax
invoice in the register of tax invoices.

In case of violation by the Supplier of the
requirements of the current legislation
regarding the registration of a tax invoice
and the absence of registration of a
corrected/correctly executed tax
invoice/blocking or refusal to register a
tax invoice within 180 days from the date
of its drawing up, the Supplier is obliged,
without any additional requirements
from the Buyer, to pay on in favor of the
latter, a fine in the amount of 100% of
the amount of the tax credit for which
such a tax invoice should have been
issued/registered.

In the event of a violation by the Supplier
of the requirements of current legislation
regarding the issuance of a tax invoice,
provided that the specified
circumstances became the basis for an
increase in monetary obligations, a
decrease in the amount of budget
compensation and/or a decrease in the
negative value of the object of taxation
from the Buyer's value added tax as a
result reduction of the amount of the tax
credit by the amount of VAT that should
have been indicated in the relevant tax
invoice, which was incorrectly drawn up
in accordance with the procedure
established by law, as well as applying
to the Buyer for overstating the amount
of the tax credit penal (financial)
sanctions, the Supplier is obliged to
compensate the Buyer for the
uncredited the amount of the tax credit
and the amount of fines (financial)
sanctions accrued to the Buyer no later
than within 10 days from the day the
claim is presented to the Supplier. The
parties have agreed that a statute of
limitations of 6 (six) years is established
for the Buyer's claims specified in this
clause.

quality goods and services.

The Supplier undertakes to deliver
goods of appropriate quality, marked in
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5.2.

5.3.

5.4.

5.5.

5.6.

BigMNoBiAHO o HOpM YMHHOTO
3aKkoHoAaBcTBa  YkpaiHu. Akictb Ta
Ge3neka TOBapiB, WO MOCTaBMAOTHLCS,
NoBMHHA BignosigaTn cTaHgapTtam,
TEXHIYHUM yMOBaM, CaHiTAPHO-TINEHIYHUM
BWCHOBKaM, cepTudikaTtam BignoBigHOCTI,
iHWIiN  TexHiYHin  OoKyMeHTauii, fka
BCTAHOBMIOE BUMOIM 00 iX SKOCTi Ta
OGesnekn, abo 3pas3kam (eTanoHam).
MocTayanbHUK rapaHTye SKicTb Ta
6e3neky ToBapy, L0 NOCTA4YaeThCS.

[MocTayanbHUK Hece BiANOBiAaNbHICTL 3a
UinicHICTb, SKICTb Ta KOMMMNEKTHICTb
TOBapiB, WO MOCTayalTbCH, BigNOBIAHO
OO0 HOPM  YMHHOTMO  3aKOHO4ABCTBA
YkpaiHu, He MaTtu gedekTiB Ta 6paky.

Axicte  nocnyr, WO nocTtayalTbcA
[MocTayanbHMKOM MOBMHHA BignoBigaTh
BMMOraM Ta eTanoHam, ki CTaBnATbCcs 40
neBHOro Bwuay MOCMyr, Ta MOBUHHA
BiANOBIAATW iICHYHOYMM BUMOramM YMHHOIO
3aKOHOAaBCTBA YKpaiHU A0 AKOCTi NEBHMX
nocryr.

TepmiH Aii rapaHTii Ha ToBap 41 nocnyru
cknagae 12  wmicsauiB 3 MOMEHTY
oTpuMaHHs lMokynuem ToBapy 4u nocnyr
(sKwo iHWe He nepenb6ayeHo
BiANOBIAHMMM rapaHTinHMmMmn
OOKYMeHTaMM Ha ToBap 4u nocnyru, abo
BU3HAYEHO Yy BMAATKOBMX HaAKMagHUX 4yn
aKkTax NpMnUMaHHs-nepegadi nocnyr).

Y pasi BUsiBNeHHs1 NpOTSAIroM rapaHTiiHOro
CTpoKy pAedekTiB/Heponikise ToBapy uu
nocnyr, [MocTayanbHWK 3000B’sI3aHMN
BMAcHMAMM cunamm Ta 3a BMAACHWN
paxyHOK YCYHyTW Taki aedeKkTu/Henoniku
ToBapy 4u nocnyr, abo 3amiHWUTK
AedeKTHUIN ToBap YM NOCAYrM y CTPOK,
norogxeHun i3 lNokynuem, ane B Oyab-
aKkoMy  Bunagky He  Ginbwwii 30
(TPnAUSTN) KaneHgapHUX AHIB 3 MOMEHTY
OTpPUMaHHA  BiQNOBIOAHOT BUMOMM  BiA
Mokynugs. MapaHTiNnHWI CTPOK Ha ToBap 4n
nocnyrv y Takomy BUNagKy nogoBXYyeTbCA
Ha nepiod, MPOTArOM $KOro TpWUBamu
pob0oTn 3 yCyHeHHS fedeKTiB/HeJoNiKiB.

[apaHTinHe ycyHeHHs1 HeponikiB ToBapy
YA MOCAYr 3AINCHI0ETLCS NPU  YMOBI

OOTPUMAaHHSI Mokynuem npaswun
ekcnnyaTauii, TexXHi4YHoro
o0cnyroByBaHHs, TpaHCMOPTYBaHHA Ta
306epexeHHs TOBapy  uu nocnyr,
BCTaHOBIEHUX npasunamm no
ekcnnyaTauii, CepBiCHO-rapaHTINHO0

KHWXKKOIO YM iHLUMMUK BUMOramu.

5.2.

5.3.

5.4.

5.5.

5.6.

accordance with the requirements o
current legislation of Ukraine. The
quality and safety of the delivered goods
must comply with standards, technical
conditions, sanitary and hygienic
conclusions, certificates of conformity,
other technical documentation that
establishes requirements for the quality
and safety, or samples (standards). The
supplier guarantees the quality and
safety of the supplied goods. shall be
free of defects and shortages.

The Supplier is responsible for the
integrity, quality and completeness of
the supplied goods, in accordance with
the norms of the current legislation of
Ukraine.

The quality of services provided by the
Supplier shall comply with the
requirements and standards that apply
to a certain type of service and shall
comply with the existing requirements of
the current legislation of Ukraine for the
quality of certain services.

The warranty period for goods or
services is 12 months from the moment
the Buyer receives the goods or services
(unless otherwise stipulated by the
relevant warranty documents for the
goods or services or specified in
expenditure invoices or Acceptance acts
of services).

In case defects/non-conformities of the
goods or services are detected during
the warranty period, the Supplier is
obliged to eliminate such defects/non-
conformities of the goods or services by
its own efforts and at its own cost, or to
replace the defective goods or services
within the period agreed with the Buyer,
butin any case, no longer than 30 (thirty)
calendar days from the moment of
receipt of the corresponding demand
from the Buyer. In such case, the
warranty period for the goods or
services is extended for the period
during which such defects/non-
conformities have been eliminated.

Warranty elimination of defects in goods
or services is carried out under the
condition that the Buyer complies with
the operation rules, maintenance,
transportation as well as storage of
goods or services established by
operation requirements, service and
warranty books, or other requirements.
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6. [paBa Ta 060B’A3KNK

6.1.

6.1.1.

6.1.3.

MpaBa Ta 060B’sA3kM NMocTavyanbHUKa

MocTtavyanbHUK 3000B’A3aHUI 3AiACHUTM 6.1.1.

noctayaHHs  ToBapiB  4u nocnyr
BM3HavyeHux y PO Ha HanexHoMy piBHi, y
BM3HAYEHUA CTPOK Ta B Y3rogXeHomy
obcaai.

MocTavanbHUk 3060B’s13aHMIA ycyBaTh 3a 6.1.2.

CBIl1 paxyHOK Ta CBOiMU CUaMmn HeJoIiku,
JOnyLeHi Nig Yac noctayaHHs ToBapiB Yn
nocCryr.

MoctayanbHUk  3060B’A3aHMI
NnoBHYy BiONOBIdanNbHICTL 3a  LIKOAY,
3anogisaHy [Mokynupo y  3B'A3Ky 3
HEBMKOHAHHAM un HEHaNeXHUM
BMKOHaHHAM CBOIX 3000B’A3aHb, 3a
BiACYTHICTb [103BONiIB, NiUeHsin,
NorofXkeHb, HeOOXiOHWX ANsi BMKOHaHHS
CBOiX 3060B’A3aHb y noBHOMY 06cA3i, Ta
BiJLLUKOAOBYBATM  CripvymHeHi  [Mokynuto
30UTKN B NOBHOMY 06cA3i npoTarom 5
(m’'atn) poboumx OHIB 3  MOMEHTY
OTPUMaHHS BignoBigHOI MUCbMOBOI
BuMoru Big MNokynug.

Y Bunagky nocTayaHHs
Teputopii Mokynus, 3abe3neunTtu
OOTPMMaHHA  BCIX  BMMOI  MOXEXHOI
6Ge3nekn Ta OXOPOHM MpaLli, BKIOYaKuu,
ane He 06MeXyH4YMCb HaCTYMHUM:

nocnyr Ha

- AOTPUMAHHS BUMOT NOXEXKHOT
Ge3nekn Ta OXOPOHM npalli;

- HasiBHICTb HEOoOXiAHWX [03BiNbHUX
OOKYMEHTIB y cdepi OXOpOoHW npaui
Ha MOCMyru, SIKWO Le BMMaraeTbCs
3rigHO i3 YMHHMM 3aKOHOJAaBCTBOM
YkpaiHu;

- npoBeaeHHs BCiX HeobXigHMX
IHCTpYKTaXiB 3 OXOpPOHM npaui Ta
NnoXexHoi 6e3nekn y BigNoBIQHOCTI
00 Buay Nocnyr;

- MPOBEAEHHS crneuianbHOro HaB4YaHHSA
3 OXOpOoHUW npadi, nepeabadeHoro
ONns neBHOro BMAY MOCNYr, SKLWO
BUKOHYIOTbCA  poboTu  nigBumLLEeHoT
Hebe3nekn abo BMKOPUCTOBYETLCH
obnagHaHHA nigBuLLEeHoi Hebesneku;

- 3abesne4yeHHs 3acobamu
iHaMBIAyanbHOro 3axucTy,
crnpaBHUMM iHCTpyMeHTaMu Ta
obnagHaHHAM;

- nocTayaHHs  Mocnyr  TiNbku Yy
BiANOBIAHUX 3acobax

iHOMBIOYyanbHOrO 3axuCTy, SKWO LUe
HeobxigHo Ta/abo nepenbaveHo
YUHHUM 3aKOHOaBCTBOM ans
OKpeMuX BUAIB NOCNYT;

6. The rights and obligations

6.1.

HecTn 6.1.3.

The rights and obligations of the
Supplier

The Supplier is obliged to supply the
goods or services specified in the PO at
the appropriate level, within the
specified period and in the agreed
volume.

The Supplier is obliged to eliminate, at
his own expense and with his own
efforts, the deficiencies made during the
supply of goods or services.

The Supplier is obliged to bear full
responsibility for the damage caused to
the Buyer in connection with the non-
fulfillment or improper fulfillment of its
obligations, for the lack of permits,
licenses, approvals necessary for the
fulfillment of its obligations in full, and to
compensate the Buyer for the losses
caused in full within 5 (five) working days
from the moment of receipt of the
corresponding written demand from the
Buyer.

In case of providing services on the
territory of the Buyer, ensure
compliance with all fire and labour safety
requirements, including but not limited to
the following:

compliance with fire safety and
occupational safety requirements;
availability of necessary permits in the
field of safety for services, if it is
required according to the current
legislation of Ukraine;

conducting all necessary training on
occupational safety and fire safety in
accordance with the type of services;
conducting  special training on
occupational safety, provided for a
certain type of services, if high-risk work
is performed or high-risk equipment is
used;

provision of personal protective
equipment, serviceable tools and
equipment;

provision of services only in appropriate
personal protective equipment, if
necessary and/or stipulated by current
legislation for certain types of services;
regularly informing employees about
their obligations the obligation to take
care of personal safety and health, as
well as the safety and health of
surrounding people in the process of
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6.1.7.

6.1.8.

6.2.
6.2.1.

- perynsipHe iHdbopMyBaHHS
npauiBHuKiB Npo ix 00oB'A30k Abatn
npo ocobucty 6e3neky i 300poB's, a
TakoXX npo 6Gesneky i 340poB'A
oTouylOuMX  nogerd B Mpoueci
noctavaHHsa 6yab-aKkmMx Nocnyr 4m nig
yac nepebyBaHHs Ha TepuTopil
Mokynus;

- 3abesneyeHHs TOro, LIO MOCAYrN He
BMKOHYIOTbCS Mif BNNMBOM ankoromnto
ab0 HapKOTUYHUX PEYOBVH.

MocTavanbHuk 30060B’'s13aHUIA
HeBigknagHo iHdopmyBaTtu Nokynusa npo
Oyab-siki 06CTaBMHWN, SIKi MOXYTb CTaTUCS
nig Yac 3fiCHeHHs nmocTavyaHHsA ToBapis
Ta nocnyr Ta MOXyTb MaTu HeratuBHi
HacnigkM Ans pesynbTaTiB iX HaNeXHoro
nocTayaHHs.

MocTavanbHmk 3060B’A3aHNI
3abeaneyvyBaTtu 30epexeHHs
KOHQiAeHUiHOT iHdopmMaLii, sika morna
OyTM oTpumMaHa B pamKax BUKOHaHHS
CBOiX 3000B’'si3aHb, He gonyckatu i
PO3rofioWEHHs, He  BUKOPUCTOBYBATU
Taky iHdopmauito y Oyab-sKWiA iHLWKUA
cnoci6, Hixx Ansa 3abe3neyeHHs BUKOHaHHS
CBOiX 3000B’Ai3aHb, HEe nNepedaBaTy Taky
KOHMIgEHUINHY  iHdopMmaLlito  TpeTim
ocobam Ta  BMKOPUCTOBYBaTM  LIO
iHdopMmaLito y CBOIX BMacHux iHTepecax,
B iHTepecax TpeTix oci6 abo Bcynepeu
iHTepecam [lokynus, a y BunNagky
OONYLUEHHS MOPYLUEHHS YMOB  LbOro
NYHKTY KOMMeHcyBaTu Mokynu BCi Noro
BUTPATU Ta 30UTKN, AKi BUHWKNN Y 3B’A3KY
i3 uMMm.

MocTayanbHUK Mae npaBo OTpMMaTh 3a
HaneXHMM YHOM NOCTaBMEHHI TOBapK Yn
nocnyrn onnaty B po3Mipax i CTPOKM,
Y3roKeHi y Nopsiaky, BU3HAYEHOMY LMK
BasncHumn YmoBamu.

Akwo BunpobyBaHHS Ta  NepeBipKku
nepenbayeHi onsi ToBapis abo nocnyr, Wo
nocravawmTbcs, [locTavanbHUK  Hece
BUTPATU Ha MaTepianu Ta nepcoHarn,
nos’sisaHi 3  BuNpobyBaHHAMM  Ta
nepesipkamn. [locTayanbHUK MNOBUHEH
y3roguTn gaty TecTtyBaHHs 3 [Mokynuem.
Akwo aedekTn BUABNEHI Ta NOBTOPHI abo
HeobxigHi  gopaTkoBi  BUNPo6yBaHHS,
[NocTayanbHKK Hece BiANOBiganbHICTb 3a
BCi BUTpaATK Ha maTepianu Ta nepcoHar,
Lo i3 UMM NoB’sA3aHi.

MpaBa Ta 060B’sA3kM MokynusA

Mokyneub 3060B’A3aHMI NpuiiMaTn Big
MocTavanbHMka nocTaBreHi ToBapu 4u
nocrnyr  LNSXOM  MNiANMCaHHA  akTiB

6.1.8.

6.2.

6.2.1.

providing any services or during
stay on the Buyer's territory;
ensuring that the services are not
performed under the influence of
alcohol or narcotic substances.

The Supplier is obliged to immediately
inform  the  Buyer about any
circumstances that may occur during the
delivery of goods and services and may
have negative consequences for the
results of their proper delivery.

The Supplier is obliged to ensure the
preservation of confidential information
that may have been received within the
framework of fulfilling its obligations, not
to allow its disclosure, not to use such
information in any other way than to
ensure the fulfilment of its obligations,
not to transfer such confidential
information to third parties and use this
information in their own interests, in the
interests of third parties or against the
interests of the Buyer, and in the event
of a violation of the terms of this clause,
to compensate the Buyer for all his costs
and losses incurred in connection with
this.

The Supplier has the right to receive
payment for properly delivered goods or
services in the amount and in
accordance to terms agreed upon in the
manner specified in this Basic Terms.

If tests and inspections are stipulated for
the goods or services to be supplied,
Supplier shall bear the material and its
personnel costs of the tests and
inspections. Supplier must agree on a
test date with Buyer. If defects are
identified and repeated or additional
tests are therefore necessary, Supplier
shall be responsible for all material and
personnel costs hereof.

The rights and obligations of the
Buyer

The Buyer is obliged to accept the
delivered goods or services from the
Supplier by signing Acceptance Acts for
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6.2.2.

6.2.3.

6.2.4.

6.2.5.

npunMaHHsa-nepegadi nocnyr un
BUOATKOBMX HaknagHux, AKLWO
NnocTaBneHi TOoBapwu un nocnyru

BiANOBiAAlOTb YMOBAaM MOFOMKEHUX Y
nopsiAky, BU3HaYeHoMy uumun basncHumun
YMoBamu, i onnayyBaTtu iX B y3rogxeHux
po3Mipax i B CTPOKW.

lMokyneub Mae npaBo BiAMOBUTUCHL Bif
NPUWUHATTS TOBapiB 4w nocnyr Ta
nianucaHHs akTa npunuMaHHa-nepedadi
nocnyr Yu BUAATKOBMX HaKNagHUX, SIKLLO
nocTaBneHi TOBapy 4M MOCAYrM He
Bi4NOBIAAOTb YMOBaM, Y3roLXeHUM LMMU
basncHumn YmoBamu, i BuMmaratM Big
MocTavanbHMKa BiAWKOAYBaHHSA 30UTKIB,
SAKLLO BOHM BUHMKIN BHacnigok
HEBMKOHAHHSI abo HEHaneXxHoro
BUKOHaHHA [MocTavanbHUKOM B3ATUX Ha
cebe 0boB'a3KiB.

MokyneLb Mae NpaBo y NoBHOMY 06c¢s3i Ta
Ha BMacHuWii po3cy BUKOPUCTOBYBaTU Ta

po3nopanXaTucb oTpuMaHnmMmun
nocnyramum 4m ToBapamu.
Yy BuUNagkKy HecBO€4YaCHOro abo

HesIKiCHOro BMKOHaHHSA [MocTavanbHUKOM
cBoix 30608B’s13aHb, [Mokyneub Mae nNpaBo
3MEHLUNTH cymy, Lo nignsrae
nepepaxyBaHHto [ocTavanbHUKy Ha cymy
3000B’s13aHHS BUKOHaHOro i3
NOPYLUEHHSIMU Y3ro[pKEHNX YMOB.

Axkwo B pesynbTaTi NopYyLUEHHS
MocTayanbHMKOM CTPOKIB  MOCTaYaHHS
nocnyr abo ToBapy y Mokynus Bignana B
HbOoMy noTtpeba, [lokyneup Bnpasi
BiAMOBUTUCS Bi MNPUAMaHHA TakKoro
ToBapy uv nocnyr.

7. BignoBiganbHicTb

7.1.

7.2.

7.3.

HEBUKOHAHHS abo
HEHANEXHOro BUKOHAHHSI  Y3ro[KeHUx
YyMOB, BUHHA CTOpOHa Hece
BignoBiganbHicTb, nepeabadeHy LMK
BasucHumn YmoBamu i YMHHUM
3aKOHOA,aBCTBOM YKpaiHu.

Y BUNaaKy

Y pasi nopyweHHs [lokynuem CTpokiB
onnaTtu, MNokyneupb 3000B'A3yeTbCSA
cnnatuTu NocTavyanbHUKY NeHo B po3Mipi
noaBivHoi obnikoBoi ctaBkn HBY, ska
Aisna B nepiod, 3a SKMM HapaxoBYETbCHA
neHs, Big cymun 3aboproBaHoOCTi, 3a KOXeH
OeHb NPOCTPOYEHHS.

Y pasi nopyweHHa [locTavanbHUKOM
CTPOKiB MoOCTayaHHA TOBapiB 4u MOCHYT,
MocTayanbHWK 3060B'A3yeTbCs CNnaTUTU
Mokynuto wTpadpHy caHKuilo B pO3Mipi
noaBiviHoi obnikosoi ctaBkn HBY, ska

6.2.2.

6.2.3.

6.2.4.

6.2.5.

A
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provided services or expendi
invoices, if the delivered goods or
services meet the agreed conditions in
the manner specified by this Basic
Terms, and to pay the agreed amount in
timely manner.

The Buyer has the right to refuse to
accept goods or services and to sign the
Acceptance Act or invoices, if the
delivered goods or services do not meet
the conditions agreed and defined by
this Basic Terms, and to demand
compensation from the Supplier for
damages, if those arise as a result of
non-fulfillment or improper fulfillment of
the obligations by the Supplier.

The Buyer has the right in full and at his
own discretion to use and dispose
provided services or goods delivered.

In the case of untimely or poor
performance by the Supplier of its
obligations, the Buyer has the right to
reduce the amount to be transferred to
the Supplier by the amount of the
obligation fulfiled in violation of the
agreed conditions.

In case goods or services delivery terms
violated by the Supplier, and the Buyer
has no longer need for the goods or
services, the Buyer has the right to
refuse accepting such goods or
services.

7. Liability

7.1.

7.2.

7.3.

In case of non-fulfilment or improper
fulfilment of the agreed conditions, the
guilty party bears the responsibility
provided by Basic Terms and the current
legislation of Ukraine.

In case of violation by the Buyer of
payment terms, the Buyer undertakes to
pay a penalty to the Supplier in the
amount of double the accounting rate of
the NBU, which was in effect in the
period for the penalty charged, for the
amount due, for each day of delay.

In the event of a violation by the Supplier
of the terms of delivery of goods or
services, the Supplier undertakes to pay
the Buyer a penalty in the amount of
double the accounting rate of the NBU,
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7.4.

8.

8.1.

8.2.

8.3.

8.4.

8.5.

Jisna B nepiod, 3a SKMA HapaxoBYETbCS
NeHs, Bid CyMU He MOCTaBMIEHOMO B CTPOK
TOBapy 4M MNOCMyr, 3a KOXEH [AeHb
NPOCTPOYEHHS.

MocTavyanbHmK 3060B’A3y€eTbCS
KoMrneHcyBaTu BCi 3aBgaHi  [lokynuto
30MTKM Yy MOBHOMY 06cCA3i, AKWO Taki
CMPUYMHEHI HEHaneXxHuM abo Heabanum
BUKOHaHHAM  [locTayanbHUKOM  CBOIX
3000B'A3aHb, abo iX YaCTKOBUM 4K
NOBHUM HEBUKOHAHHAM, abo 3incyTTaMm un
MOLUKOKEHHAM Oyab-siKoro ManHa
Mokynug.

O6cTaBuHM hopc-maxopy

Y pasi BUHUKHEHHS (OPC-MaKOPHUX
obcTaBuH (TobTo obcTaBuH
HenepebOopHOI cunK, WO He 3anexartb Bifg
BOMi Ta KOHTPOMO CTOpPiH, Ta $Ki He
MOXNuBO B6yno po3ymHO nepeabaunti un
YHUKHYTH), MMokyneub 4m [locTavanbHuUk
3BiNbHAKTLCA BiA BiANOBigANbHOCTI 3a
HEBUKOHaHHsS abo HeHanexxHe BUKOHaHHS
3000B’A3aHb, Ha Yac Aii  BKasaHux
obcTaBuH.

Mig «dopc-maxopHUMn obcTaBUHAMMUY
cnig po3yMiTW 30BHILLHI Ta HaA3BUYaWHI
nogii, Wo He icHyBanu nig 4Yac NPUNHATTA
Ha cebe 3000B’A3aHb, BUHWUKNK Mo3a
Bonew Ta KoHTporem [okynusa um
MocTavanbHuka, HaCTaHHIO Ta Aii AKUX He
MO  MepeLlkoauT 3a  [OMNOMOrolo
3axofiB i 3acobiB, 3aCTOCyBaHHSA AKMX Y
KOHKpETHIl cutyauii crpaBeanMeso
BMMarati 4m odikysaTu Big lMokynusa um
MocTavanbHuKa, K 3asHanu Aii dopc-
MaXOpHUX  06CTaBuH.  PopC-MaxopHi
06CTaBMHM Y LIbOMY CEHCi 03Ha4atoTb, 6e3
obMexeHHs, 3aKororT, BilHY,
GesnocepeHI0 3arposy BiliHW, MOXEXy,
3eMneTpyc, MOBiHb, CTPaWKW, CTUXIWHI
nuxa, Aii Ta pileHHs opraHiB AepXaBHOI
Bnagu, Ta iHWi oOcTaBWHK,  LIO
nepeLUKo4Xarnu BUKOHaHHIO 3000B’A3aHb.

HocTaTHiM gokasom fii opc-MaxkopHUX
06CTaBUH € JOKYMEHT, BuaaHum Toproso-
NPOMUCIIOBOIO NanaTol YkpaiHu.

MoctayanbHuk um Mokyneup, Sk 3a3Hanu
aii dopc-MaxopHUX o6cTaBuH,
3000B’A3aHi HeranHo, ane He nisHille HixX
npotarom 5 (m'stm) poboumx OHiB,
noBiaAoOMNUTA OofiHe OfIHOro npo
BUHWKHEHHS, BUA Ta MOXIMBY TpMBanicTb
Takux obCcTaBuH.

BigcyTHicTe  BYacHOro  noOBiQOMIEHHS
nos6aensie MNokynus yn MNMocTavanbHuKa,

7.4.

8.

8.1.

8.2.

8.3.

8.4.

8.5.

which was in effect during the perio
which interest is charged, on the amount
of goods or services not delivered on
time, for each day of delay.

The Supplier undertakes to compensate
the Buyer for all damages in full, if such
damages are caused by the Supplier's
improper or negligent performance of its
obligations, or their partial or complete
non-fulfilment, destruction or damage to
any of the Buyer's property.

Force-majeure circumstance

In the event of force majeure (i.e.
circumstances of force majeure that do
not depend on the will and control of the
parties, and which could not be
reasonably foreseen or avoided), the
Buyer or the Supplier shall be released
from responsibility for non-fulfillment or
improper fulfilment of obligations, for
the duration of the specified
circumstances.

"Force majeure circumstances" should
be understood as external and
extraordinary events that did not exist at
the time of the assumption of
obligations, arose outside the will and
control of the Buyer or Supplier, the
occurrence and actions of which could
not be prevented with the help of
measures and means, the application of
which in a specific situation, it is fair to
demand or expect from the Buyer or the
Supplier who have been affected by
force majeure circumstances. Force
majeure in this sense means, without
limitation, mutiny, war, immediate threat
of war, fire, earthquake, flood, strikes,
natural disasters, actions and decisions
of state authorities, and other
circumstances that prevented the
fulfillment of obligations.

Sufficient proof of force majeure is a
document issued by the Chamber of
Commerce and Industry of Ukraine.

The Supplier or the Buyer, who have
been affected by force majeure
circumstances, are obliged to notify
each other immediately, but no later
than within 5 (five) working days, about
the occurrence, type and possible
duration of such circumstances.

The lack of timely notification deprives
the Buyer or the Supplier, who have
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sKi 3a3Hanu aii ob6cTaBuH hopc-maxopy,
nocunatncb Ha Taki OBCTaBMHM $IK Ha

nigcrasy HEBUKOHaHHS CBOIX
30060B’s13aHb.

9. BwupiweHHs cnopiB

9.1. Mokyneub Ta MocTayanbHWK
3060B’A3Yy0TbCA JoknapaTtu BCiX
MOXIMBKX 3yCWUMb ONSA PO3B’sI3aHHS BCiX
CrnopiB i CynepeYvok, Lo BUHWUKAKTb MiX
HUMMU, LLFIAXOM NEepPEeroBopiB.

9.2 Y pasi HEMOXMUBOCTI BUPILLEHHS CMopY,

po3bixkHOCTi abo npeTeHsii  Lnsixom
neperoBopiB, yCi cnopu, WO BUMHUKAKTb
MiXK HAMUW, NepefalnTbes ANs BUPILLEHHS
0O cyady BignoBigHO A0 NiABIAOMYOCTI Ta
niacyaHoCTi 3rigHo 3 YNHHUM
3aKOHOAaBCTBOM YKpaiHu.

10. KoHdigeHUinHicTb

10.1.

10.2.

byaob-aki  maTepianu, iHdopmauia Ta
BiAOMOCTi, $§IKi CTOCYKTbCS BWKOHaHHS
Mokynuem um [MocTayanbHUKOM CBOIX
3060B’A3aHb Yy BIigNOBIAHOCTI [0  LMX
BasncHux ymoB, € KOHIAEHUINHUMK | He
MOXYTb nepefasaTuca TpeTiM ocobam
6e3 nonepefHbOi  MMCLMOBOI  3roau
Mokynua um MNocTtavanbHWKa BigNOBIAHO,
KpiM BMNagkiB, Konu Taka nepegadva
noeB’sisaHa 3 ogepXaHHAM  OiLiNHMX
[O3BOrMiB, [OOKYMEHTIB [ONA BWKOHAHHSA
3000B’sA3aHb abo cnnatu noaaTkis, iHLWKX
060B’SI3KOBMX MNaTexiB, a TakoX Yy

BUNagkax, nepeanbayeHmx YMHHUM
3aKOHOAaBCTBOM YKpaiHu.
MocTtavyanbHUK Hapae Mokynuto

6e3BigknuyHy Ta 6e3ymMoBHy 3rogy, a
Mokyneup HabyBae mnpaBO pPO3KPUTU
(nepepatn) 6yab-saKy abo BClO OTpMMaHy
Bif [MNocTavyanbHuKa iHbopmaLito,
CTOCOBHO YMOB Uux BasncHux YMoB un
BWKOHaHHSA 30060B’A3aHb 3a HUMU, Oyab-
akum  ocobam, WO 3a XapakTtepom
KOprnopaTMBHUX 3B’A3KIB Hamnexatb [0
rpynu Bariep B YkpaiHi Ta 3a il mexxamu.

11. [JoTpMMaHHA NnpaBuiN 3aCTEePeXeHHA Npo
BignoBigHicTb

11.1.

MocTayanbHmK 3060B’A3y€eTbCS
nocrayaT ToBapy 4Yu NocryrM B pamkax
norogxeHnx BigHocuH 3 [lokynuem y
cnocib, Wo He cynepeuntb  ycim
3aCTOCOBHMM 3aKoHaMm Ta npasunam,
BKJ104aIO4N 3aCTOCOBHE 3aKOHOAaBCTBO
npo npoTuAito Kopynuii Ta
aHTUMOHOMOJbHE 3aKOHOAABCTBO.

A
BAYER
E

been affected by circumstances of fo
majeure, to refer to such circumstances
as a reason for non-fulfillment of their
obligations.

9. Dispute resolution

9.1.

9.2.

The Buyer and the Supplier undertake to
make every possible effort to resolve all
disputes and claims arising between the
parties through negotiations.

In case the dispute disagreement or
claim cannot be resolved through
negotiations, all disputes arising
between shall be referred to the court for
resolution in accordance with the
jurisdiction as per current legislation of
Ukraine.

10. Confidentiality

10.1.

10.2.

Any materials, information and
information related to the fulfillment by
the Buyer or the Supplier of its
obligations in accordance with these
Basic Terms and Conditions are
confidential and may not be transferred
to third parties without the prior written
consent of the Buyer or the Supplier,
respectively, except when such transfer
is related to obtaining official permits,
documents for the fulfilment of
obligations or payment of taxes, other
mandatory payments, as well as in
cases provided for by the current
legislation of Ukraine.

The Supplier gives the Buyer
irrevocable and unconditional consent,
and the Buyer acquires the right to
disclose (transfer) any or all information
received from the Supplier, regarding
the terms of these Basic Terms or the
fulfillment of obligations under them, to
any persons who, by the nature of
corporate relations companies belong to
Bayer Group of companies in Ukraine
and abroad.

11. Compliance Clause

11.1.

The Supplier undertakes to supply
goods or services within the framework
of the agreed relationship with the Buyer
in a manner that does not conflict with all
applicable laws and regulations,
including applicable anti-corruption and
antitrust laws.
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MocTayanbHWK  3aneBHsiE, WO  He
3[0iMICHIOBAB YM He HapaBaB i He Oype
3gificHoBaTM 44 HagaBatM  Oyab-ski
nnatexi 44 BUrogu, MNpsAMO  4u
onocepeakoBaHo OepXaBHUM
cnyx6osusam, KnieHTam, GisHec
napTHepam 4u iHWMM ocobam 3 MeTor
Oe3nigcTtaBHOro 36arayeHHs abo
OTpMMaHHA  HeobrpyHToBaHOi  Bi3Hec-
nepeearv, BMAMBY Ha npuBaTHE 4u
odpilinHe NPUARHATTS piLLEeHHS,
CMOHYKaHHA KOTrOCb [0  MOPYLUEHHS
npodecinHmx 060B’A3kiB abo cTaHaapTiB.

MocTayanbHmK 3060B’A3y€eTbCS
HeBiOKNagHO  NUCbMOBO  NOBIOOMUTU
Mokynusa npo nigo3pioBaHi Yn BUSABMEHI
NMOPYLUEHHsT BKasaHWX BULLE MPUHLMMIB, i
B TakMx Bunagkax Oyge MNOBHICTIO
cnienpautoBati 3 [lokynuem B po3rnagi
cnpaBu. Y Bunagky, sikwo lMokyneub Ha
pobpocoBicHMX 3acagax Mae niacrtasu
BBaxaTn, wWo [locTtavyanbHWK MNOpYLLMB
Oyab-SIKMA 3 BKa3aHUX BULLE MPUHUUNIB,
Mokyneub Mae NpaBo HerawHoO posipBaTtu
rocnogapchbki BiHOCUHN 3
MocTavanbHnkom LLMSIXOM
OAHOCTOPOHHBLOI BiMOBMU.

[NocTayanbHMK  BU3HaE, wo  nomy
3abopoHeHo 6e3 nonepeaHbOT MMCbMOBOI
3rogu Mokynus AenerysaTu un
nepegasaTty CBOI NpaBa Yn 3060B’A3aHHS.

12. MonoxeHHs Npo eTUKy Yy Gi3Heci

12.1.

12.2.

12.3.

[MNocTavanbHUK Ta MNokyneupb
3060B’A3y0TbCA y CBOIX
B3aEMOBiIgHOCUHAaX [oTpUMyBaTUCh

€TUYHMX CTaHOapTIB BeeHHsi GisHecy, siki
NPUNHATI Ha pPiBHI CBITOBOro Ainosoro
cniBToBapucTBa Ta 3akpinneHi MNokynuem
y Kopgekci [lNosegiHkn [locTtavanbHuKa.
[NocTavanbHuK niaTBEpPAXYE, 0
o3Hanomnenun i3 Kogekcom [loBeniHkun
MocTayanbHMka  Ta 3000B’s13y€eTbCA
OOTPMMYBATUCh MOTO MOSNOXKEHb.

Mokyneub Ta MNocTavanbHUK 3aNeBHAOTb
ofHe ogHoro, wo 6yayTb kepyBaTuch Y
CBOIN OiANbHOCTI 3aCTOCOBHUM
aHTUKOPYNUiIAHUM  3aKOHOAABCTBOM Ta
HEeramHo cnosilwatn oOAHe OfdHOro Yy
nucbMoBi chopmi Npo Byab-Aki nigo3pu
un BUSIBNEHI NOpPYLLEHHS
aHTUKOPYNUiMHOro 3aKOHO4ABCTBA.

Y BUNagKy 3AiINCHEHHS/BUABINEHHS
iHpopmaLii nNpo MOXNUBE BUYMHEHHS
Oyab-sIKoro KOpPYNUinHOro
npaBonopyLleHHs [locTayanbHUKOM  4n

11.2.

The Supplier assures that he has not
made or provided and will not make or
provide any payments or benefits,
directly or indirectly, to government
officials, customers, business partners
or other persons for the purpose of
unfounded enrichment or obtaining an
unjustified business advantage,
influence on private or official decision,
inducing  professional  duties or
standards violation.

The Supplier undertakes to immediately
notify the Buyer in writing on suspected
or detected violations of the above
principles, and in such cases will fully
cooperate with the Buyer in the
consideration of the case. In the event
that the Buyer, on good faith has reason
or grounds to believe that the Supplier
has violated any of the above principles,
the Buyer has the right to immediately
terminate business relations with the
Supplier through unilateral refusal.

The Supplier acknowledges that it is
prohibited to delegate or transfer its
rights or obligations without the prior
written consent of the Buyer.

12. Provisions on ethics in business

12.1.

12.2.

12.3.

The Supplier and the Buyer undertake in
their mutual relations to adhere to the
ethical standards of conducting
business, which are accepted at the
level of the global business community
and established by the Buyer in the
Supplier's Code of Conduct. The
Supplier confirms that it is familiar with
the Supplier's Code of Conduct and
undertakes to comply with its provisions.

The Buyer and the Supplier assure each
other that they will be guided in their
activities by the applicable anti-
corruption legislation and will
immediately notify each other in writing
of any suspected or detected violations
of the anti-corruption legislation.

In case of information on possible
commission of any corruption offense
revealed by the Supplier or the Buyer (or
its officials), in order to verify the
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12.4.

12.5.

Mokynuem, um ix nocagoBummn ocobamu, 3
METOK NepeBIPKM LOCTOBIPHOCTI TaKmxX
faHux [NoctavanbHuk 4m  [Mokyneub
MalTb NpaBo 3anuTyBatn Oyab-AKy
iHpopmauito (QOKYMeHTH), Ha nigcTasi

AKNX MOXHa nigTBEpPANTH abo
cnpocTtyBaTy  BiQOMOCTIi  npo  hakT
NOpPYLUEHHS Mokynuem un
MocTavansHMKoM aHTUKOPYNUiAHOro

3akoHogaBcTBa abo Kopekcy [MNosepiHku
[MocTavyanbHuKa.

Axwo Mokyneub um  [locTayvanbHUK
yxunsietecsl  abo  BIiAMOBRSIETbCA  Bif,
HagaHHA Takoi iHdopmauii (QOKYMEHTIB),
abo HagaHHi JaHHI He yCyBalOTb CYMHIBIB

y NOpYLUEHHi aHTUKOPYNUiHOro
3akoHopaBcTBa abo Kopekcy [MNosepiHku
[NocTtavanbHuKa Mokynuem um
MocTayanbHWKOM, KOXHa i3  CTOPIH
MaTumMe npaBO [AOCTPOKOBO pO3ipBaTtn
rocnogapchbki NpaBoOBiAHOCKHM,
nonepegHb0 NUCbMOBO npo ue
nonepeauvBLLN.

Akwo lMNocTtayanbHUK Nig Yac BUKOHAHHS
CBOiX 3000B’A3aHb Ai€ i3 MOpYyLUEHHAM

ymoB Kogekcy MoBsediHkn
MocTtavyanbHuka, Habyab SKWO Ue He
CNPUYNHUIO NOpYLLEHHS
[MocTtayanbHMKOM CBOiIX 3000B’si3aHb,
Mokyneub Oyde BApaBi  NPUNUHATK
rocnogapchbki BiHOCUHMU i3
MocTayanbHWKOM.

13. IHwWi ymoBu

13.1.

13.2.

13.3.

13.4.

Lli BasucHi YMoBU MOXyTb 3MiHIOBaTUCh
yac Big yacy Mokynuem B
OOHOCTOPOHHLOMY  MopsAdKy.  basucHi
YmoBw 6yayTh 3anvwaTMch YAHHUMUK ANs
rocnofapCbKunx B3a€MOBIAHOCWH y
penakuii, sika 6Oyrna u4uHHaA Ha paTy
akuenTy Takmx basucHnx Ymos.

LLllogo npaBoBiAHOCKH, SIKi BUHUKAKOTb Yy
3B’A3Ky i3 uumu BasucHumn Ymoamu,
3aCTOCOBYETLCA  3aranbHa  MO30BHA
0ABHICTb Yy  MNOHATTI, BW3HAYEeHOMY
LinBinbHUM kogekcom YkpaiHu.

Yci npaBoBiOHOCWHM, WO BWHMKAaKOTb 3a
unmn BasncHumn ymoamu abo y 3B’A3Ky

3 HUM, pernameHTyTbCs LmmMmn
BasvcHumn  YmMoBaMm Ta  YMHHUM
3aKOHOAABCTBOM  YKpaiHM, a Takox

3aCTOCOBHMMM [0 TakUX MpaBOBiAHOCUH
3BUYasIMK AinoBoro obopoTy Ha nmiacTasi
NpuHLMNIB 40BPOCOBICHOCTI, PO3YMHOCTI
Ta crnpaBeanMBOCTi.

MocTavanbHWK He Brpasi BiACTynatn 4um
nepefasaTy CBOI npaBa Ta 0OOOB'sI3kU

12.4.

12.5.

A
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authenticity of such data, the Supplie
the Buyer has the right to request any
information (documents) on the basis of
which it is possible to confirm or deny
information on the fact of violation by the
Buyer or Supplier of anti-corruption
legislation or the Code of Conduct of the
Supplier.

If the Buyer or Supplier refuses or
avoiding provision of such information
(documents), or data provided does not
eliminate doubts on violation of anti-
corruption legislation or the Code of
Conduct by the Buyer or Supplier, either
Party shall have the right to early
terminate the business relationship, by
giving a written notification in advance.

If case the Supplier acts with the
Supplier's Code of Conduct violation
during the performance of its
obligations, even if that did not cause the
breach its obligations, the Buyer shall
have the right to terminate business
relations with the Supplier.

13. Other provisions

13.1.

13.2.

13.3.

134.

This Basic Terms may be changed from
time to time by Buyer unilaterally. The
Basic Terms will remain valid for
business relations in the version which
was valid on the date of acceptance of
such Basic Terms.

The general limitations in terms defined
by the Civil Code of Ukraine applies to
legal relations that arise in connection
with these Basic Terms.

All legal relations arising under Basic
Terms or in connection herewith are
regulated by this Basic Terms and the
current legislation of Ukraine, as well as
the customs of business turnover
applicable to such legal relations based
on the principles of good faith,
reasonableness and fairness.

The Supplier is not entitled to withdraw or
transfer its rights and obligations
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13.5.

13.6.

(noBHicTO abo 4acTKOBO), 6e3
nonepeaHbOI NMCbMOBOI 3roam Mokynus.

MocTavanbHuK Hece NMOBHY
BianoBiganbHiCTb 3a NpaBUINbHICTb
BKa3aHUX HUM pekBi3nTiB Ta

3060B'A3yETbCA CBOEYACHO MOBIJOMMATU
iHWy [MocTavanbHMKka Npo iX 3MiHy, a y
pasi HenoBiJOMMEHHA — Hece puUsKK
HacTaHHA noB'A3aHnx i3 HUM
HEeCnpUATAMBNX HaCMiaKiB.

Bci nosigomneHHs Ta nepegava iHLWON
iHbopMmauii  mix [loctayanbHukoMm Ta
Mokynuem nOBWHHI  BYyTWM  BUKOHaHI
nMcbMoOBO Ta OyTW HagicnaHi: nowTo
abo eneKkTPOHHOK MOLUTOK Ha agpecw,
NnoBigoMMeHi 3a3ganerigpb. Bci
NOBIAOMITEHHS1 OyAYTb OIACHI 3 MOMEHTY X
OTPUMaHHS. Byab-ski OOKYMEHTH,
HagicraHi eNeKTPOHHO0 NOLUTO, MOBUHHI
CynpoBOMKYyBaTUCSA noLUTOH, oo
OTPUMAHHS Takoi NOLUTKN, eNEeKTPOHHI Konii
MaTUMyTb MOBHY HOPUANYHY CUIy.

14. 3axucT nepcoHanbHUX AaHUX

14.1.

14.2.

AkuenTtyBaHHAM uux basncHux YMmoB,
airoun [06pOoBINbHO, 3aKOHHO,
YCBIiOOMITEHO, Mato4M BCi HEOOXiaHI NpaBa
Ta TMOBHOBaXeHHs, [locTavanbHUK Ta
Mokyneub HagatoTb OOHE OA4HOMY 3rofy
Ha 06po6Ky AaHMx (nepcoHanbHnX Ta/abo
ineHTUdikytounx) octavanbHMka  4n
Mokynusa, a TakoX nepcoHanbHUX AaHuX
Ccy0’eKTiB  nepcoHanbHUX OaHuX, Lo
nepeaalTbCs/NoBIOOMNATLCS
MocTtayanbHnkoM 4n [lokynuem B Xxofi
BUKOHaHHS 3000B’A3aHb, LWNAXOM  iX
3060py, oOOepXaHHs, cucTemartumaadii,
HaKONU4eHHsi, 36epiraHHsA, YTOYHEHHsI
(OHOBNEHHS, 3MiHN, OOMOBHEHHS, B TOMY
yncni — 3a iHpopmauieto Big TpeTix ocib),
BUKOPUCTaHHS, 3HEOCOONEeHHs,
OGnoKyBaHHSl, BUOANEHHS,  3HULLEHHS,
nepegadi Tpetim ocobam (B TOMy umchi
TPaHCKOPAOHHOT) oes3 [00aTKOBOro
NOBIJOMIIEHHS], @ TAKOX OyAb-SKUX iHLLNX
Jin, noB’a3aHux 3 06pobKoK BIAMOBIOHNX
OaHUX.

MocTavankHuk 4m MokyneLp, Lo oTpuman
nepcoHanbHi daHi y 3B’A3Ky i3 uMMuK
BbasvcHuMun YmoBamu, 00pobnsie Taki
nepcoHanbHi AaHi y 3B’s13Ky Ta 3 METOH,
BU3HA4YeHO Unumun basncHummn YmMmoBamu,
3abesneuye X 36epexeHHa Ta
CXOPOHHICTb, YHEMOXIUBIIOE iX BTpaTy
UM MOLWIKOOXEHHsi, 3abesnevye iHLWI
BUMOTY LLOAO BMKOPUCTaHHA Ta 06pobku
TakMx AaHuxX Y BignoBiAHOCTI 4O BUMOT
UYMHHOTO 3aKOHOAABCTBA YKpaiHu, a TakoXx
3060B’A3Y€ETbCS NPUNMHUTY X 36epiraHHA

13.5.

13.6.

A
BAYER
E

(partially or in full) without the prior wri
consent of the Buyer.

The Supplier bears full responsibility for
the correctness of the details specified by
him and undertakes to notify the other
Supplier in a timely manner of their
change, and in case of failure to notify,
bears the risk of adverse consequences
associated with it.

All notices and other communications
hereunder between the Supplier and
Buyer shall follow in writing and shall be
sent using the following means: via post
or email to the addresses notified
beforehand. All notices shall become
effective upon their receipt. Any notice or
document sent by email shall be followed
by mail, until then the email copies shall
have full legal force.

14. Personal Data protection

14.1.

14.2.

By accepting these Basic Terms, acting
voluntarily, legally, knowingly, having all
the necessary rights and powers, the
Supplier and the Buyer give each other
consent to the processing of the data
(personal and/or identifying) of the
Supplier or the Buyer, as well as
personal data of the subjects of personal
data transmitted/notified by the Supplier
or the Buyer in the course of fulfilling
obligations, by collecting, receiving,
systematization, accumulation, storage,
clarification (updates, changes,
additions, including - based on
information from third parties), use,
depersonalization, blocking, deletion,
destruction, transfer to third parties
(including cross-border) without
additional notice, and as well as any
other actions related to the processing of
relevant data.

The Supplier or Buyer, receiving
personal data in connection with this
Basic Terms, processes such personal
data in connection with and for the
purpose defined by the Basic Terms,
ensures their storage and safety,
prevents their loss or damage, ensures
other requirements regarding use and
processing of such data in accordance
with the requirements of the applicable
legislation of Ukraine, as well as
undertakes to discontinue its storage



14.3.

15.

15.1.

15.2.

15.3.

15.4.

15.5.

Ta 0OOpOOKy sIK TifbKM Li€l0 CTOPOHOM
6ynoe oTpvMaHa BignoBiAHa BUMOra, 4u
meTa ix obpobku abo 36epiraHHst byae
npunuHeHa.

Y BUNAAKy HaAcTaHHA 3arpo3un Yu AiNcHoi
BTPATM YM MOLUKOOXKEHHS OTPUMaHUX
nepcoHanbHuMx AaHux, [lokyneup uu
MocTayanbHMK  3000B’A3aHUN  BXUTU
HEramHMxX 3axodiB  LWodo  MiHimisauii
HeraTMBHMUX  HacnigkiB, 49Ki  MOXYTb
HacTaTh y 3B’A3KY i3 TakOK BTPATOK Yu
NMOLUKOAXKEHHSIM, @ TaKoX 3000B’si3aHui
nosigomunTn Mokynus 4yun MNoctavanbHuKa,
WOAO [AaHuX SKOro cranucsa  Taki
obcTaBUHN.

LLlono BUKOpUCTaHHA
KBanipikoBaHOro efieKTPOHHOro
nianucy B JOKYMeHTOoo6iry

Mokyneup Ta [locTayanbHWK MOXYTb
BUKOPWUCTOBYBaTH KBanigikoBaHui
€NeKTPOHHWUIA MianuMc AN enekTpOHHOro
[oKyMeHToobiry ans uinen umx basucHux
YMoB.

Mig TepMiHOM
eneKkTpoHHW nignuc (Hagani - KEM)
pPO3yMieTbCS - yOoCKOHaneHun
€MNEeKTPOHHUIA NIiANUC, KA CTBOPIOETLCS
3 BUKOPUCTaHHSM 3acoby
KBanigikoBaHOro eneKkTpoOHHOro NiANuCy i
6asyeTbesA Ha KBanicikoBaHoOMy
cepTudikaTi BIKPUTOro Kroya.

KBanigikoBaHui

O6MiH foKyMeHTaMu 3a Luumn basncHumm

YmMoBamu 3[iNCHIOETLCA 3
3aCTOCYBaHHAM nonoxeHb  3aKoHy
YkpaiHm  «[po  enekTpoHHi  [oBipdi
nocnyrmy.

Mokyneup Ta [locTayvanbHUK MOXYTb
34iicHIOBaTM  MigNWCAHHA  NEPBUHHMX
pokymeHtiB — PO, akuenTty Ta iHWWX
OOKYMEHTIB  O0QOpPMIAEHNX 3  METOH
BMKOHAHHS B3ATUX Ha cebe 3000B’s13aHb B
dopMi eneKTPOHHMX OOKYMEHTIB (Hagani
— E-pokymeHTn), ana nigTBepmxeHHs

3a3Ha4YeHMX B  HWX  roCrnoAapCbKUX
onepawin.
[okymeHTn, €Ki BignpasneHi, 3aBipeHi

KEM malwTb MOoBHY OPUAUYHY CuUny,
NnopoaXylTb npaBa Ta 0OOB’s3KM,
MOXyTb OyTW npeacTasneHi Ao cyay B
AKOCTI HaNeXxHWX AoKasiB Ta BU3HAOTLCA
PiBHO3HAYHUMMU AOKYMeHTam, o
cknagalTbCA Ha ManepoBOMY HOCIEBI.

MigTBEpoXEHHS nepedadi  OOKYMEHTIB
(BignpaBneHHs,  OTpUMaHHSA,  TOLLO)
BBaXa€eTbCH neriTumMHUM

14.3.

15.

15.1.

15.2.

15.3.

15.4.

15.5.
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The and processing as soon the p
receives a corresponding request, or the
purpose of its processing or storage is
terminated.

In the event of a threat or actual loss or
damage of personal data received, the
Buyer or Supplier is obliged to take
immediate measures to minimize the
negative consequences that may arise
in connection with such loss or damage
and is also obliged to notify the Buyer or
Supplier, in relation to whose data the
following circumstances occurred.

On using of a qualified electronic
signature in document management

Buyer and Supplier may use a qualified
electronic  signature for electronic
document management for the
purposes of these Basic Terms.

The term "qualified electronic signature"
(hereinafter - QES) is understood as an
improved electronic signature, which is
created using a qualified electronic
signature method and is based on a
qualified public key certificate.

The exchange of documents under this
Basic Terms is carried out in accordance
with the provisions of the law of Ukraine
"On Electronic Trust Services".

The Buyer and Supplier agreed may
sign primary documents - PO,
acceptance and other documents
executed to fulfill the obligations in the
form of  electronic documents
(hereinafter - E-documents), to confirm
the business activities specified in them.

E-documents sent and certified by QES
have full legal force, create rights and
obligations, may be presented to the
court as appropriate evidence and shall
be considered equivalent to documents
in hard copy. Confirmation of the
transfer of documents (sending,
receiving, etc.) shall be considered
legitimate confirmation of the actual
receipt and transfer of such documents

R



niaTBEpPAXEHHAM (PaKTUYHOro MNpUNOMY-
nepegaui Takux OOKYMEHTIB
YNOBHOBaXXEHUMWN ocobamu i He BMMarae
[00aTKOBOro JoKa3yBaHHS.

16. NMonoxeHHs NpPo cTanu po3BUTOK

16.1.

16.2.

MocTavanbHUK 30060B'sA3aHUI
opraHi3oByBaTu CBOi AiMnoBi BiAHOCKMHU 3
Mokynuem BiANOBIAHO A0 OYiKyBaHb rpynu
KomnaHin Bayer, nos'a3aHux 3 npasamu
NIOANHM Ta HaBKOMULLHIM CepeoBULLEM,
a TaKoX iHLWMX NUTaHb CTanoro po3BuTKy,
AK 3a3HadeHo B Kopekci noBeaiHKun
nocrtayanbHuka komnaHii Banep («Bayer
SCoC») y pepakuii Big 31 rpygHs 2022
POKY, 3 SIKOK0O MOXHa O3HaoOMUTUCA 3a
nocunaHHamhttps://www.bayer.com/en/pr
ocurement/supplier-code-of-conduct.
Mokyneup 3anuwae 3a cobow npaBo
BHOCUTM 3MiHW 80 Lboro MNMonoxeHHs npo
cTanui po3BuTOK, a Takox o Kopgekcy
NOBEeAiHKM  nocTayarnbHMKa  KOMMaHii
Bariep y pasi 3MiHM OuiKyBaHb, MOB'A3aHNX
3 MpaBamMy NIOOUHW Ta HaBKOMULLHIM
cepefosueM, Mpo WO MOBIAOMUTb
[NocTavyanbHMka B HaAMKOPOTLLI TEpPMiHW,
[MocTayanbHVK NOBUHEH NIATBEPAUTH, LLO
BiH NPOLOBXYE [oTpuMyBaTUCS
3MiHEHOro Kopekcy NMoBeiHKN
nocTtayanbHuKa komnaHii baviep abo noro
3MiIHEHUX  MOJIOXEHb, 3anexHo  Big
obcTaBuH.

MocTayanbHUK 3000B’A3YETHCA OOBECTU
0O BiAOMa CBOiX cybrnoctavanbHUKIB
OCHOBHI NonoxeHHa Kogekcy nosefiHku

nocrayanbHuka komnaii Barep Ta
3abe3neuntn  OOTPMMAHHA  OCHOBHUX
NOMoXeHb Kopekcy nosegiHkn

noctavanbHvka komnaxii barep sk Hum
camuMm, Tak i noro cybnocrayanbHuKamu,
B TOMY 4ucri OOCTyn OO nmopTany ckapr
KomnaHii banep, 3asHayeHoro B Kogekci
MOBediHKM  MocTavarnbHUKa  KOMMaHil
Bawep.

16.3. lMokyneup 3anuwae 3a coboio npaBo

16.4.

oujiHIoBaTH, KOHTpoOnoBaTtu abo
npoBoaMTM  ayaut  (BMi3HMKA  abo
BigganeHun ayaumT, OHManH abo

narnepoBe aHKETYyBaHHs1, BU3HaHI CUCTEMMU
cepTudikauii abo cuctemn ayamuTty TOLLO)
3 MeTow 3abesneveHHst Ta nepeBipku
OOTPpMMaHHA BuLle3asHaveHoro. OuiHka,
KOHTpOIb abo ayauT MOXYTb
npoeoautucsa 6esnocepenHbo Mokynuem
ab0 KOMMETEHTHOI TPETHOK CTOPOHOIO.

MocTavanbHKk noBuMHeH 6e3 3alBOro
3BonikaHHA (i) nosigomnaty lMokynusa y
NUCbMOBI cbopMi Npo Byab-siKi BUSIBMEHI
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by authorized persons and shall
require additional proof.

16. Sustainability Clause
16.1. The Supplier is obligated to organize its

business with Buyer in compliance with
Bayer's human rights-related and
environment-related expectations as
well as other sustainability topics as
outlined in Bayer's Supplier Code of
Conduct (“Bayer SCoC”), version dated
December 31, 2022, which can be
accessed through
https://www.bayer.com/en/procurement/
supplier-code-of-conduct. The Buyer
reserves the right to amend this
Sustainability Clause as well as the
Bayer SCoC if Bayer's human rights-
related and environment-related
expectations change and will inform
Supplier thereof as soon as reasonably
possible. The Supplier shall
acknowledge continued compliance to
such amended SCoC or clause, as the
case may be.

16.2. The Supplier will address the substantive

provisions of the Bayer SCoC to its
subcontractors and ensures that the
substantive provisions of the Bayer
SCoC are adhered to by itself and its
subcontractors, including access to
Bayer’s complaint portal specified in the
Bayer SCoC.

16.3. The Buyer reserves the right to evaluate,

control or audit (onsite or remote audit,
online or paper questionnaire,
recognized certification systems or
audit-systems, etc.) to ensure and verify
compliance with the aforementioned. An
evaluation, control or audit can be
executed directly by Buyer or by a
qualified third party.

16.4. The Supplier shall without undue delay:

(i) to report to Buyer in writing any
identified risks for and violations of the

R
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16.5.

16.6.

pU3VKM  Ta  MOPYLIEHHA  NPUHUMUMIB,
BuknageHnx y  Kogekci noBefdiHKu
noctavansHuka komnaxii Banep, Ta (ii)
BXMBATM  BIgNOBIigHMX  3axofiB  Ansd
3anobiraHHsi, NPUNMHeHHs abo miHimizauii
nopyLueHb. MNokyneub 3anuwae 3a coboto
npaBo (i) 3actocyBaTM  KOHLENUil0
NPUNMHEHHS abo MiHiIMi3auii NopyLIeHHs!
Ta (ii) 3BepHyTucs go lNocravanbHuka 3
MPOXaHHAM Npo cChniBnpauld B LbOMY
BiAHOWEHHI. Akwo [locTadanbHUK He
BMKOHye BuMorn Kopekcy nosediHku
noctavansHuka komnaHii bawep, i nicns
3aKiHYEeHHS TPUMICAYHOTO nepiogy
nopyLleHHs He Bynu ycyHeHi, MNokyneub
3anuwae 3a coboto nMpaBo Ha BAACHWN
poscya (i) npu3ynuHuTM cniBnpauio [o
YCYHEHHs1 Takux nopyweHb, abo (ii)
HeramnHo posipsaTtun rocrnogapcbki
BiAHOCMHM 3 [locTayanbHUKOM  LUFISAXOM
OLHOCTOPOHHbLOI BiAMOBM nicnsa
6e3pe3ynbTaTHOro CnnvBy  Y3romKeHux
CTPOKiB BUKOHAHHSI BUMOT.

MocTayanbHUK BM3HAe Ta MNigTPUMYE
sycunna  Bayer wopo iHkmosii Ta
Pi3HOMaHITTS nocTavarnbHUKiB, )
NPUXUNBHICTL A0 y4acTi B  Pi3HUX
HanpsiMkax AdisnbHocTi Ta 3abopoHy
ONCKpUMIHaLIHOIO CTaBlEHHS B
NaHUory nocTayvaHHsi, Sk 3a3HayeHo B
Kopekci MOBEAiHKM  nocTavanbHuKa
KomnaHii banep. MocTavyanbHWK NOBUHEH
Joknagatym  po3yMHMX  3ycwunb  Ans
3anyyeHHs kBanicgikoBaHUX
cybrnocTayanbHuKiB Ta CcybniapsaHuKis,
[e ue HeoOXigHO Ta MOXNUBO, BECTU
06niK WoAo iX 3anyyYyeHHa Ta Ha BUMOTY
Mokynusa HagaTu 3BIT BUTPAT LWOA0 TaKmX
cybrnocTayanbHUKIB.

[NocTavanbHUK 3000B'A3yeTbCA
Bigwkogyesatn  [okynuw Ta  Woro
adininoBaHum ocobam, y ToMmy uuchi
KoMnaHit Banep Al (nepenik
adpiniioBaHux oci6 Bayer HaBegeHo 3a
nocunanHamhttps://www.bayer.com/sites
/default/files/GDIS Companies EN.pdf),
yci 30MTKM Ta 3BiNbHAE iX Big
Bi4NOBiAaNbHOCTI 3a OyAb-AKy LWKOAY, 3a
npeTeHsiasMu TpeTix ocib, Big wTpadis
abo 30UTKiIB, CMPUYMHEHNX
nopyLUeHHsAMU 3060B'A3aHb, ONUCaHNUX Y
uboOMy AOKyMeHTi abo B  Kopekci
NoBediHKM  MocTayanbHUKa  KomMnaHii
Banep.
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principles outlined in Bayer SCoC

(i) to take appropriate remedial actions
to prevent, end, or minimize the
violation. The Buyer reserves the right to
(i) apply a concept for ending or
minimizing a violation and (ii) ask for
Supplier’'s cooperation in this respect. If
Supplier fails to comply with the
requirements of the Bayer SCoC, and
after a grace period of three months has
lapsed without the violations having
been eliminated, the Buyer reserves the
right at Buyer's exclusive discretion to
either (i) suspend the agreement until
such violations have been remedied, or
(i) immediately terminate business
relations with the Supplier through
unilateral refusal after the aligned
timeline for execution has lapsed
unfruitful.

16.5. The Supplier acknowledges and supports

Bayer's Supplier Inclusion & Diversity
efforts, its commitment to the
participation of diverse businesses and
the  prohibition of  discriminatory
treatment in the supply chain as outlined
in Bayer SCoC. The Supplier will use
reasonable efforts to employ qualified
(sub)contractors and suppliers where
appropriate and feasible, keep record of
their use, and be able to provide a report
upon Buyer's request of spend
percentages with diverse
subcontractors.

16.6. The Supplier shall indemnify and keep

Buyer and its affiliates, including
Bayer AG (all Bayer affiliates listed at
https://www.bayer.com/sites/default/file
s/GDIS Companies EN.pdf) harmless
from any damages, third party claims,
fines, or losses arising out of violations
of the obligations described either herein
or in the SCoC.
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