WAVIN TERMS AND CONDITIONS OF SALE/ WAVIN YMOBHW NPOAAXKY

Valid from May 19, 2022/ JAiiicHi 3 19 TpaBHa 2022 poKy

WAVIN

TERMS AND CONDITIONS OF SALE
Any supply or provision of Products and/or Services (each as
defined below) by the member of the Wavin group specified in a
Purchase Order (as defined below) (“Seller”) to the person, firm or
company who purchases the Products and/or Services from Seller
(“Customer”) (each of them also referred to as a “Party”, and
collectively as the “Parties”) shall be subject to these general terms
and conditions of sale (the “Terms and Conditions”) and shall
constitute the entire and exclusive agreement between the Seller
and the Customer. Any previous agreements entered into by and
between the Parties are hereby replaced by the Agreement (as
defined below) and any additional or different terms proposed by
Customer (including any general terms and condition of purchase
by Customer) that the Customer seeks to impose or incorporate are
expressly rejected, regardless of whether the Customer refers to
those terms in a request for a quotation, other communication
addressed to Seller or otherwise, and shall not be binding upon
Seller unless expressly accepted in writing by Seller’s authorized
representative with specific reference to those terms.
1. Definitions
1.1Inthese Terms and Conditions, the following words and phrases
shall have the following meanings:
Agreement: means a Purchase Order, together with these Terms
and Conditions.
Applicable Law: means any law, statute, order, decree, rule,
injunction, license, permit, consent, approval, agreement,
regulation,
interpretation, treaty, judgment, or legislative or administrative
action of a competent governmental authority, which applies to
the
supply or provision of Products and/or Services.
Customer: has the meaning given to it in the introduction.
Pre-Fabricated Products means any Products pre-fabricated or
assembled in accordance with a specification supplied by the
Customer.
Products: means goods, materials and other physical items Seller
has agreed to supply to Customer under the Agreement.
Purchase Order: means the Customer’s order for the Products or
Services submitted in accordance with clause 2.
Seller: has the meaning given to it in the introduction.
Services: means the services (including digital services) Seller has
agreed to perform for Customer under the Agreement.
Terms and Conditions: has the meaning given to it in the
introduction.
1.2 In the Agreement,
(a) A reference to a person includes a natural person, corporate or
unincorporated body (whether or not having separate legal
personality).
(b) A reference to a party includes its successors and permitted
assigns.
(c) A reference to legislation or a legislative provision is a reference
to it as amended or re-enacted. A reference to legislation or a
legislative provision includes all subordinate legislation made
under that legislation or legislative provision.
(d) Any words following the terms including, include, in particular,
for example or any similar expression shall be construed as
illustrative and shall not limit the sense of the words, description,
definition, phrase or term preceding those terms.
(e) A reference to writing or written includes fax and email.
(f) The introduction shall form part of these Terms and Conditions.
1.3 In the event of a conflict between a term in a Purchase Order
and these Terms and Conditions, the term in the document first
mentioned shall prevail. In the event of a conflict between a
translated term in a Purchase Order or these Terms and Conditions
and the English equivalent, the English equivalent shall prevail.
2. Purchase Orders
2.1 These Terms and Conditions apply to each Purchase Order. Any
additional or different terms proposed by Customer (including any
general terms and condition of purchase by Customer) that the

WAVIN

YMOBU NPOJAXY
Byab-Aike nocravaHHA abo HagaHHA MpoayKuii Ta/abo Nocayr (KoxHi 3
AKUX BM3HAYeHi HUxKue) uyneHom [pynu BasiH, 3a3HayeHUm vy
3aMOBJIEHHI (AK BU3HauYeHO HMkue) (aani — ue "Mpoaaseup"), 0cobi,
dipmi abo Komnawii, aka Kynye Npoaykuito Ta/abo Mocayrn y Mpogasus
(@ani — ue "KnieHnt") (KokeH 3 AKkux € "CTopoHot", a pasom -
"CTopoHK"), peryntoeTbea ummum 3aranbHummn Ymosamu Mpogasy (aani
— ue "YmoBu") i CTAaHOBUTb MOBHWI Ta BUKAOYHMIA [OroBip Mix
MNpopasuem Ta KnieHTom. Yci nonepegHi yroan mix CTopoHamu
3aMiHIOOTbCA [JOroBOPOM (K BU3HAUYEHO HUXKYe), a ByAb-aKi 4OAATKOBI
abo iHWi ymoBM, 3anponoHoBaHi KnieHTom (BKAtouatoum Byab-AKi
3aranbHi yMoBM Kynisi KnieHTa), ki KnieHT Hamaraetbca Has'a3aTh abo
BKJ/IOYUTH, NPAMO BiAXUNAIOTHCA, HE3ANEXKHO Bif, TOTO, YA NOCUNAETLCA
KnieHT Ha Taki ymoBM B 3anuTi Ha UIHOBY MNPOMO3UL|IO, iHLWKX
nosigomneHHax Npogasuo abo iHWKMM YMHOM, | He € 060B'A3KOBUMM
ana Mpoaasus, AKWO BOHM He ByayTb NPUIHATI B NUCbMOBIN dopmi
10ro ynoBHOBAXXEHUM NPeACTaBHUKOM 3 KOHKPETHUM NOCUNAHHAM Ha
ui Ymosu.
1. BusHauyeHHA
1.1. Y uux YmoBax HaBeAeHi HMUK4e C/10Ba Ta CIOBOCMNONYYEHHA MaoTb
TaKi 3HaYeHHA:
[oroBip: 03HayYae 3aMOB/IEHHA Ha NPUABGAHHA 33 LMK YMOBaMM.
Peryniotoue npaBo: 03Hayae OyAb-AKUIA 3aKOH, CTaTyT, MOJIOXKEHHSA,
OVPEKTUBY, NPaBUIO, HaKas, NiueH3ilo, A03BiN, CXBaNeHHA, 3rogy,
3aTBEPAKEHHA, Yrofy, NOCTAHOBY, TJIYMAYeHHSA, KOHTPAKT, PilleHHA
ab0 3aKOHOAABYI UM aAMIHICTPATUBHI Ail KOMNETEHTHOro AepKaBHOro
opraHy, fiKi 3aCTOCOBYIOTbCA A0 NOCTa4aHHA abo HagaHHA MpoayKuii
Ta/abo Mocnyr.
KnienT: mae 3HaueHHs, BU3HaveHe y Betyni.
FoToBi BUpo6u: BCi BUpobM, BUroToBeHi abo 3ibpaHi BiANOBIAHO A0
cneundikauiii, HagaHmx KnieHTom.
MpoayKuia: ToBapu, maTepianu Ta iHWI MaTepianbHi nNpeameTn, AKi
Mpopaseub noroameca noctaButn KnieHtosi 3a [lorosBopom.
3amoBneHHA: 3amoBneHHs KnieHTa Ha MMpogykuito abo Mocnyrw,
nojgaHe BiANOBIAHO A0 NYHKTY 2.
Mpopaseub: Mae 3Ha4YeHHA, BU3HaYeHe y BeTyni.
Mocnyrn: o3Hayae Mocnyrn (B Tomy uucni undposi nocnyru), Aki
MNpopaseub noroameca Hagasath KnieHtosi 3a lorosopom.
TepmiHun: Mae 3HauYeHHA, BU3HayYeHe y BeTyni.
1.2. Y upomy [lorosopi
(a) NocunaHHA Ha Ocoby BKAtoYae disnuHy ocoby, pUanNYHY ocoby
abo ocoby 6e3 yTBOpeHHSA opUaNYHOT 0cObU (He3anexKHo Big, Toro, un
MatoTb BOHM OKpemMy NpaBocy6'eKTHICTb UM Hi).
(b) NocmnaHHA Ha CTOPOHY BK/KOYAE T NPAaBOHACTYMHUKIB Ta 3aKOHHMX
npasoHabysauis.
(c) MocunaHHA Ha 3aKOH abo HOPMATUBHO-MPABOBUI aKT BK/IOYAE
NOCUaHHA Ha YMHHY abo BigHOBNEHY Bepcito 3aKoHY abo HOpMaTUBHO-
NpaBoBOro akTa. [ocMnaHHA Ha 3aKOHOAABCTBO abo MONOMKEHHA
BK/IOYAE ByAb-AKi NiA3aKOHHI aKTW, NPUAHATI BIANOBIAHO A0 TaKoro
3aKOHOAABCTBA ab0 NONOXKEHb.
(d) Byab-aki cnosa nicna cnis 'y TOomy uuchi", "BKatouae",
"Hacamnepea", "HanpuKknag" abo noaibHWX BMPa3iB TAymayaTbcs AK
iNtoCTPaTUBHI | He 0BMEXYIOTb 3HAUYEHHSA CAiB, ONUCIB, BU3HaYeHb, dppa3
abo BMpasis, WO NepesyroTb TAKUM TEPMiHaM.
(e) MocmnaHHA Ha nNMCbMOBI NOBIAOMNEHHA BKAOYae B cebe
baKCUMINbHI NOBIAOMNIEHHA Ta @NEKTPOHHY NOLWTY.
(f) BcTyn € 4acTMHO UMX YMOB.
1.3. Y pasi BUHUKHEHHA PO36iXKHOCTEN MiXK TEPMIHOM Y 3aMOB/IEHHI Ta
LMK YMOBaMM, NepeBakHy CUy Ma€e TEPMiH, 3a3HaYeHUI y nepLuomy
3ragaHoMy [OOKYMeHTi. Y pasi po3biKHOCTEN MK nepeknageHum
TepmiHOM y 3amoBneHHi abo uMx YMoBax Ta MOro aHrNikCbKuUm
€KBiBaNIEHTOM, NepPeBaXKHY CUY Ma€e aHTNINCbKUIA eKBIBaNIEHT.
2. 3aMOB/IeHHA Ha NpuAGaHHA.
2.1. Ui YmoBM 3aCTOCOBYHOTbCA [0 KOXHOMO 3aMOBAEHHA Ha
npuabaHHA. Bbyap-AKi AopaTKoBi abo iHWI ymOBM, 3anponoHOBaHi
KnieHTom (BK/toyatoun Byab-ski 3aranbHi ymoBuM Kynisai KnieHTa), ski
KnieHT HamaraeTbcA HaB'A3aTM  abo  BK/IOYWTM, OAHO3HAYHO
BiAXMNAIOTLCA, HE3aNEXKHO Bif, TOro, YN NOCUNAETbCA KNiEHT Ha Taki
YMOBM B 3anuTi Ha LiHOBY MpOMo3uLito, iHWOMY NOBiAOMIEHHI




Customer seeks to impose or incorporate are expressly rejected,
regardless of whether the Customer refers to those terms in a
request for a quotation, other communication addressed to Seller
or otherwise, and shall not be binding upon Seller unless expressly
accepted in writing by Seller’s authorized representative with
specific reference to this clause.

2.2 Customer may submit Purchase Orders for Products and
Services to the Seller. Each Purchase Order shall be deemed to be
a separate offer by Customer to purchase Products or Services on
the terms of this Agreement, which Seller shall be entitled to
accept or reject at its discretion — also if a quotation from Seller is
followed by a Purchase Order from Customer. A Purchase Order
shall only be agreed, and an Agreement shall only be formed, upon
the occurrence of the earlier of (a) Seller confirming a Purchase
Order issued by the Customer in writing, or (b) Seller starting the
execution of such Purchase Order. Without prejudice to the
foregoing, the Seller may require the Customer to order a
minimum quantity or order value of Products per Purchase Order.
2.3 Purchase Orders may not be amended, cancelled or
rescheduled without Seller’s prior written consent. All Purchase
Orders must be given in writing and must identify the Products and
Services, unit quantities, part numbers, applicable prices and
requested delivery dates of the Products or Services being
purchased. Seller may designate certain Products and Services as
non-cancelable and non- returnable (“NCNR”) at its discretion, and
the sale of such Products shall be subject to any special terms and
conditions contained in Seller’s confirmation to a Purchase Order
or an NCNR letter (as applicable), which shall prevail and supersede
any inconsistent terms and conditions contained herein or
elsewhere. Unless Customer promptly rejects any such special
terms and conditions, these shall be deemed accepted. Pre-
Fabricated Products are non-cancelable and non-returnable in any
event.

3. Prices

3.1 The price of the Products and/or Services are those prices
stated in the Agreement or, if no price is set out in the Agreement,
the price set out in Seller’s published price list in force as at the
date of the Purchase Order. The Customer shall in addition pay the
amounts as set out in the Agreement (including those referred to
under clause 5.1 and 11 of these Terms and Conditions). If,
following the conclusion of the Agreement, a change occurs in raw
material prices, labor or manufacturing costs, foreign Exchange
fluctuations, increases in taxes, wages, levies, premiums of any
kind, whether or not imposed by the government, Seller shall be
entitled to amend the agreed price unilaterally. If this right is
exercised and Seller wishes to increase the agreed price within
three

months of the conclusion of the Agreement, the Customer shall
have two (2) weeks to terminate the Agreement. The Customer
shall not be entitled to claim any compensation from Seller on that
account. Price quotations shall automatically expire in thirty (30)
days from the date issued, or as otherwise stated in the quotation.
The Customer agrees that the Seller may charge a handling fee for
Purchase Orders below a minimum quantity or order value, which
shall be included in the Purchase Order. Seller reserves the right to
assess an expedite fee for Purchase Orders requested to be
shipped prior to published or agreed lead times.

3.2 The price in an Agreement assumes and is contingent upon the
understanding that Seller’s supply of any Products and/or Services
under that Agreement to Customer are not subject to any direct or
indirect obligations imposed on Seller and/or any offset
mechanism or industrial participation or any other event that
would directly or indirectly result in an increase of the cost price of
the Products and/or Services (“Additional Price Obligations”). In
the event that Additional Price Obligations are imposed, the prices,
terms and conditions in the Agreement are subject to revision and
Seller reserves the right to renegotiate the prices, terms and
conditions in the Agreement with the Customer. Seller has no
obligations to supply any Products and/or Services under an
Agreement to Customer if Parties are unable to reach further
agreement on revised prices, terms, and conditions due to
Additional Price Obligations imposed.

4. Payment Terms

Mpopasuto abo iHWKUM YMHOM, | He € 060B'A3KoBUMM ana Mpoaasun,
AKLWO BOHW He MPUWHATI B NMUCbMOBI GOpPMi MOro yrnoBHOBAXKEHUM
NpeACcTaBHUKOM 3 KOHKPETHUM NOCUIAHHAM Ha LLei NyHKT.

2.2. KnieHT morke po3milLyBaTv 3amoBneHHsA Ha Mpoaykuito Ta Mocayrm
y Mpopasua. KoxkHe 3amoBneHHA BBAXKAETbCA OKPEMOIO NPOMO3MLiED
Knienta npuabatm Mpopykujlo abo Mocnyru Ha ymoBax LbOro
[orosopy, Aki MpoaaseLb Mmae NpaBo NPUINHATM abo BigXMAUTU Ha CBIl
po3cyA, HaBiTb AKWO 33 npono3uuieto NMpoaasua cnigye 3amoBaeHHA
Bia KnieHTa. 3amoBneHHs Ha npuabdaHHA byae obroBopeHo, a [lorosip
bype yknageHo nuvwe B TOMYy BUMAAKY, AKWO paHiwe Bigdyaetbca
HacTynHa nogijs: (a) Mpogaseub NMCbMOBO MiATBEPAUTL 3aMOBNEHHS
Ha npuabaHHsA, po3miweHe KnieHTom; abo (b) Mpogaseub posnoyHe
BMKOHaHHA TaKOro 3aMOBNEHHA Ha npuabaHHA. HesBarkalouu Ha
BULLEBMNKNAAeHe, MpoaaBeLb MOXe BUMaraTu Big, KnieHTa 3amoBneHHn
MiHIManbHOT KinbKoCTi abo neBHoOI BapTocTi MpoayKLii B 3amoB/ieHHi Ha
npuabaHHa.

2.3.3aMOBNEHHA HE MOXKYTb BYTM 3miHeHi, cKkacoBaHi abo nepepaHi 6e3
nonepeaHbOi NMCbMOBOI 3roau MNpoaasuA. Yci 3aMOB/IeHHA Ha KyniB/o
NOBWHHI BYyTW 3pobneHi B MUCbMOBIKN Gopmi Ta MNOBUHHI MiCTUTU
iHpopmauito npo Mpoaykuito Ta Mocayru, KinbKicTb 0AMHULL, HOMEpPU
AeTanel, 3acTOCOBHI UiHW Ta HeobxiaHi AaTu AocTaBkM npuabaHoi
Mpoaykuii abo Mocnyr. Mpogaseub MOXe Ha BAACHUI po3cys
BM3HAYUTWU NEBHY NPOAyKLito Ta Mocayrn AK Taki, Wo He nignAralTb
cKacyBaHHIO Ta nosepHeHHto ("NCNR"), i npogax Takoi MpoayKuii
PeryntoeTbCA KOHKPETHUMMN YMOBaMM, LLLO MICTATLCA Y NiATBEPAKEHHI
3amoBneHHn Mpogasusa abo aucti NCNR, 3anexHo Big 06cTaBuH, AKi
MaloTb NepeBaXkHy CUY Ta 3aMiHIOIOTb COB0I0 ByAb-AKi YMOBM, LLO He
BiANOBiIAAIOTb YMOBAM, BUKNALEHUM Y LLbOMY AOKYMEHTI abo B iHLIMX
OOKYMeHTax. fKWOo KNieHT HeramHo He BigXWAuTb Taki cneujanbHi
YMOBM, BOHWU BBAXKAIOTLCA NPUAHATUMU. Y ByAb-AKOMY BUNAAKY, BXKe
BUNYLWEHI NPOAYKTU He NigNAraloTb CKAaCyBaHHIO Ta NOBEPHEHHIO.

3. UiHn.

3.1. LjiHu Ha Mpoaykuito Ta/abo MNocayrv BctaHoBAOWOTLCA B [lorosopi
abo, fKWO LuiHa He BcTaHoBneHa B [orosopi, B onybnikoBaHomy
npenckypaHTi Mpoaasus, YUHHOMY Ha AaTy 3amoB/ieHHA. KNieHT Takox
3060B'A3aHUI CNNATUTU CYMM, BCTaHOBNEHI B [lorosopi (B Tomy uuchi
CyMM, 3a3HayeHi B NyHKTax 5.1 Ta 11 umx YMoB). AKLWO Nicns yKNageHHn
[orosopy Biabyaetbca 3MiHa UiH Ha CUpPOBMHY, pobouy cuny abo
BMPOBHMYI  BUTPATW, KONMBAHHA BA/MOTHUX KypciB, 36inblueHHs
nozaTkis, 3apobiTHOI nnaty, 360piB, CTPaxoBMX BHECKiB 6yab-AKOro
BUAY, HE3aNeXHO Bif, TOro, HaKNafeHi BOHW Aep)KaBokl UM Hi,
MNpopaseup Mae npaBo B OAHOCTOPOHHbOMY MOPAAKY 3MIHUTU
y3rog)eHy uiHy. fAKwo ue npaso 6yae peanizoBaHo i Mpoaaseub
3axoye 36iNbLNTUN Y3rogKeHyY LiHYy NPOTATOM TPbOX MICALLB 3 MOMEHTY
yKknageHHa [orosopy, KnieHT mae gga (2) TWKHi, wob posipsaTtu
[orosip. Y Takomy BunagKy KnieHT He mae npaBa BuMmaraTu Big
Mpopasusa BiAwKoayBaHHA 36uTKiB. LLiHOBI Nponosuuii aBTomaTuyHO
BTPaAyYatloTb YMHHICTb NpoTarom Tpuauatu (30) AHIB 3 AaTK 1X BUMYCKY,
abo AKWO iHWe He 33a3Ha4YeHO B LiHOBIK npono3uuii. KnieHT
NOroAsKyeTbca 3 TuM, Wo [MpogaBeub MOXKe CTAryBaTM naaty 3a
06po6Ky 3amMOB/IEHb HUXKYE MiHIMaNbHOI KinbKOCTi abo neBHOI BapToCTi
3aMOB/IEHHS, AiKa Byae BKa3aHa B 3amoB/ieHHi. [poaaseup 3a1uMLwaEe 3a
coboto NpaBo CTAryBaTU NAaTy 3a TEPMIHOBI 3aMOBNEHHSA, AKi MaloTb
6yTu BignNpasneHi Ao onybnikoBaHOi abo y3roayKeHol 4aTu JOCTaBKU.
3.2. LliHa, BcTaHOBNEHa B [loroBopi, nepeabavae Ta 3aneuTb Big TOro,
Wo nocTayaHHa byab-akoi Mpoaykuii Ta/abo Mocayr Mpogasuem 3a
uum [JoroBopom KnieHTy He € npeameTom Oyab-sKux npamux abo
HenpsaMux 30608'A3aHb, NokNageHux Ha Npoaasus, Ta/abo yab-aKoro
MexaHi3my KomneHcaujii abo BMpobHMYOI y4acTi, abo byab-AKOi iHLWOT
nogii, Wo npAMO uYM onocepefKoBaHO npusBese A0 36iNbleHHs
cobisaptocti Mpoaykuii Ta/abo Mocayr (gani "[JoaaTKosi LiHOBI
30608'A3aHHA"). Y pasi HakMagaHHA [oAaTKoBUX LiHOBMX 30608B'A3aHb
LiHM Ta yMOBW, BWKAageHi B [lorosopi, nignaraloTb nepernagy, i
Mpopaseup 3anunwae 3a cobolo NpaBo NepernaHyTM LiHWM Ta YMOBM,
BMKNageHi B [orosopi, 3 KnieHtom. Mpoaaseup He 30608B's3aHMI
nocrayatv 6yab-aky Mpoagykuito Ta/abo Mocayrm KnieHTosi 3a
[orosopom, sAKWO CTOPOHM He MOXKyTb AOCAITM NoAanbwol
AOMOBNEHOCTI  WOAO MEpPernaHyTMX LUiH Ta ymoB Yy 3B'A3Ky 3
HaKknageHHAM [lofaTKOBMX LiiHOBKUX 3060B'A3aHb.

4. Ymosu onnatu.
4.1. Tepmin onnatu. MpogaBeLb MOXKe BUCTAaBUTU PaxyHOK-paKTypy
KnienTy 3a Mpoaykuito Ta Mocayrn go, nig yac abo B 6yab-sKMiA vac




4.1 Payment due date. The Seller may invoice the Customer for the
Products and Services prior to, on or at any time after the
completion of the delivery. Payment will be due no later than 30
(thirty) calendar days from the date of the invoice unless a different
time period is specified on the invoice or otherwise communicated
to Customer in writing. Partial shipments may be invoiced
separately. Seller may submit invoices electronically and is not
required to provide a hard copy of the invoice.

4.2 Invoice Currency, Correction and Payment Payments must be
in the currency specified in the invoice or as set out in the
Agreement, and must be made in full and in cleared funds via
electronic fund transfer to a bank account nominated in writing by
the Seller. Unless otherwise agreed to by Seller in writing, payment
by credit card is not permitted. If Seller establishes a payment
portal, Customer shall pay Seller through such portal if so directed
by Seller. Disputes as to invoices must be bona fide and
accompanied by detailed supporting information and are deemed
waived 15 (fifteen) calendar days following the invoice date. Seller
reserves the right to correct any inaccurate invoices. Any corrected
invoice must be paid by the original invoice payment due date or
the payment term included in the corrected invoice, whichever is
later. Customer must pay the undisputed amount of the invoice
within the original invoice payment due date or the payment term
included in the corrected invoice, whichever is later. In the event
that there is an overpayment, the overpaid amount shall be offset
against future invoices issued by the Seller or otherwise refunded
on terms determined by the Seller. All amounts due under the
Agreement shall be paid in full without any setoff, counterclaim,
deduction or withholding (other than any deduction or withholding
of tax as required by Applicable Law).

4.3 Late Payment If Customer fails to timely fulfill its payment
obligations towards Seller or any of Seller’s affiliates for any
undisputed amount regardless whether under the Agreement or
any other contract with Seller or any of Seller’s affiliates, Seller
may, at Seller’s sole option and until all outstanding amounts and
late charges, if any, are paid: (1) be relieved of its obligations with
respect to guarantees, including without limitation, turnaround
times, support for provision of spare parts and lead-times under
any contract (including the Agreement); (2) refuse to process any
credit to which Customer may be entitled under any contract
(including the Agreement); (3) set off any credit or sum owed by
Seller or any of Seller’s affiliates to Customer against any
undisputed amount owed by Customer to Seller or any of Seller’s
affiliates including but not limited to amounts owed under any
contract (including the Agreement) between the Parties or with
Seller’s affiliates; (4) withhold performance and future shipments
to Customer to which Seller or any of Seller’s affiliates is obliged
under any contract (including the Agreement); (5) declare
Customer’s performance in breach and terminate the Agreement
and any or all other contracts with Seller or any of Seller’s affiliates;
(6) repossess Products for which payment has not been made; (7)
deliver future shipments under any contract (including the
Agreement) on a cash-with-order or cash-in-advance basis; (8)
include late payment charges on outstanding amounts at a rate of
2% per month or the maximum rate permitted by Applicable Law,
if lower, for each month or part thereof; (9) charge storage or
inventory carrying fees on Products; (10) recover all costs of
collection including, without limitation, reasonable attorneys’ fees;
(11) if Customer fails to fulfill payment based on a payment
schedule, accelerate all remaining payments and declare the total
outstanding balance then due and owing; (12) implement that any
turnover bonus or discount scheme is only due and payable after
the Customer has fulfilled all its obligations towards Seller; (13)
require the Customer to pay any judicial and extrajudicial costs
which the Seller incurs, which shall amount to no less than the
equivalent of 15% of the outstanding sum, subject to a minimum
amount of EUR 250, or the maximum rate permitted Applicable
Law, if lower; and (14) combine any of the above rights and
remedies as may be permitted by Applicable Law. The above
remedies are in addition to all other remedies available at law or in
equity.

5. Delivery

5.1 Delivery terms. Parties will agree in the Purchase Order the
delivery terms, including method of delivery. Unless otherwise

nicna 3aBeplUeHHA nocTa4yaHHA. Onnata noBuHHa ByTu 3ajiicHeHa He
nisHiwe Tpuauati (30) KaneHZapHUX AOHIB 3 4AaTUM BUCTAaBNEHHS
PaxyHKy-DaKTypu, AKLWO iHWWUIA TepMiH He 3a3HauYeHWl B PaxyHKy-
¢dakTypi abo He nosigomneHnit KnieHToBi y NcbMoBii popmi, um iHWwmm
YMHOM. Ha YacTKOBi MOCTaBKM MOXKYTb BUCTABAATUCA OKPEMi PaxyHKK-
dakTypn. lpofaseub MOXKe HAACWUNATU  PaxXYHKU-OaKTypu B
eNeKTPOHHOMY BUrNA4j i He 30608'A3aHMIN HaAaBaTU Naneposy Konito
paxyHKy-daKTypu.

4.2 BanioTta paxyHKy-paKTypu, BUNpaB/ieHHA Ta onnaarta. Mnatexi
NOBWHHI BYTU 34ilCHEHi y BantoOTi, 3a3HauYeHilt B paxyHKy-daKkTypi abo
3a3HayeHi y [loroBopi, B NOBHOMY 06CA3i Ta B OYMLLEHMX KOLWITax
LINAXOM eIeKTPOHHOro nepekasy KOWTiB Ha OaHKIBCbKMI paxyHOK,
NUCbMOBO BKasaHMit MMpogasuem. AKWO iHWeE He 3a3HayeHo
Mpoaasuem y NUCbMOBIM GOpMmi, onnata KpeauTHOK KapTKOK He
Aonyckaetbea. AKWo MNpogaseup CTBOPUB NaTiXKHWI nopTan, KnieHt
NOBMHEH cnaaTuTK MNpoaasLto Yepes Lei nopTtan, AKLWO BiH OTpUMae
BignosiaHi iHCTPyKUii Big Mpoaasua. OckapsKeHHA paxyHKiB-dakTyp
NOBMHHO 6yTM A06POCOBICHMM, CynpPOBOAMKYBATUCA AeETasbHO
niaTBEpAXYoYoto iHGOPMaLLiEld Ta BBAXKATUCA BPEry/1boBaHUM yepes
15 (n'ATHaAUATb) KaNeHAapPHMX AHIB NICNA AATU BUCTABNEHHA PAXYHKY-
dakTypu. Mpogaseub 3an1wae 3a coboto NpaBo BUNPABAATU Oyab-AKi
HEeTOYHi paxyHKu-GaKTypu. BunpaBneHnin paxyHOK-¢aKkTypa NoBUHEH
6yTW ONNaYeHn A0 NOYATKOBOrO TEPMIHY OMAATU PaxXyHKy-dakTypu
abo [0 TepmiHy onnaTW, 3a3HaYeHOro y BWUMPABAEHOMY PaxyHKy-
baKTypi, 3aneHo Big TOro, AKa 3 UMX AaT € Ni3Hiwow. KnieHT
3060B'A3aHUIN  cnnaTMTM  BescnipHy Ccymy paxyHKy-dakTypu no
NoYaTKOBOrO TEPMiHY OMNAaTU paxyHky-pakTypu abo [0 TepmiHy
onnaTH, 3a3HayYeHoro y BUNPaBNeHOMY paxyHKy-daKTypi, 3anexHO Big,
TOro, AIKa 3 UMX AaT € nisHiwoto. Y pasi nepennatv nepennata byae
3apaxoBaHa B PaAXyHOK MaWbyTHIX paxyHKiB-baKTyp, BUCTAaBAEHUX
Mpopaasuem, abo nosepHyTa B iHWWMI cnocib Ha ymoBax, BU3HAYEHUX
Mpopasuem. Yci cymun, Wo nignaratoTb cnaati 3a uum [Jorosopom,
CNNaYyloTbCca B NOBHOMY o06cA3i 6e3 6yab-AaKMX B3aEMO3ahikis,
3yCTPIYHUX BMMOT, YyTpMMaHb abo BigpaxyBaHb (32 BUHATKOM
yTpumaHHA abo BiapaxyBaHHA NoOAaTKiB, AK TOrO BMMArae YuHHe
3aKOHOZABCTBO).

4.3. 3aTpumKa nnarexa. AKLWo KnieHT He MoXKe BYaCHO BUKOHATH CBOI
nnaTixHi 30608'A3aHHA Nepeg Mpoaasuem abo byap-akum 3 MapTHepis
Mpoaasusa B 6e3cnipHilt cymi, 4n To 3a Lm [orosBopom, Uv To 3a byap-
AKOM iHWo yrogoto 3 [lpoaasuem abo 6yab-akum 3 [MapTHepis
Mpopaasus, MNpoaaseLb MOXe Ha BNACHWI PO3CyA, i 4O MOMEHTY cniaTh
BCiX HECMNAYeHMX CyM | Byab-AKuX WTpadis 33 NPOCTPOUEHHSA NAATEXKY:
(1) 3B8iNnbHUTHMCA Big, CBOIX 30608'A3aHb LWLOA0 rapaHTii, BKAOYAtOUW, ane
He 0BMeXyloUUCb, CTPOKaMM BUKOHAHHA, 3abesneyeHHA 3anacHUMM
YacTMHaMM Ta CTPOKAMW MOCTa4YaHHA 33 OyAb-AKUM [OTOBOPOM
(BKktouatoum uent Jorosip); (2) Biamosutn B opopmneHHi byab-akoro
KpeauTy, Ha AKKUIA KnieHT MoXe mMaTu NpaBo 3a 6yab-AKMM JOrOBOPOM
(Bkntouyatoun uent Oorosip); (3) 3apaxyBaTv byab-akuit Kpegut abo
cymy, fKky [popaseub abo 6yab-aka #oro adiniioBaHa ocoba
3aboprysana KnieHTy, npotn byab-akoi 6e3cnipHoi cymu, ARy KnieHT
3aboprysas [Mpogasuto abo 6yap-AKiin ioro adiniosaHit ocobi,
BK/tOYatouM, 6e3 obmeeHb, Cymu 3aboprosaHoCTi 3a 6yab-AKUM
KOHTPaKTOM (BKAtoyatoum uen [orosip) mixk CrtopoHamu abo 3
adininoBaHumu ocobamu Mpopasus; (4) NPU3YNUHUTU BUKOHAHHA Ta
MaibyTHi noctaBku KnieHTy, 3a ski Mpoaaseub abo byap-AKka 3 1oro
adininoBaHnx oci6 mae 30608B'A3aHHA 3a OyAb-AKMM [LOroBOPOM
(BkntouHO 3 umm [Lorosopom); (5) oronocuT Npo MOpyLEHHA
BMKOHaHHA KnieHTom 30608'A3aHb i posipBatk uei [orosip Ta byab-
Akuii abo BCi iHWi aorosopu 3 Mpogasuem abo 6yab-AKOK 3 MOro
adininoBaHux ocib; (6) BUAyunTH MpoayKuito, 3a AKy He byn0 34ilicHeHO
onnary; (7) 3aiicHioBaTM MalibyTHI NOCTaBKM 3a ByAb-AKMM L0OrOBOPOM
(BK/tOUatouM Leit orosip) 3a roTiBKy, CrnadyeHy pa3om i3 3aMOB/IEHHAM
abo aBaHcom; (8) cTAryBaTM NeHO 3a MPOCTPOYEHHA NAATEXY 3
Hecnia4yeHnx cym y posmipi 2% Ha micaup abo MaKcUmanbHy cymy,
[03BOJIEHY YMHHUM 3aKOHOAABCTBOM, AKLLO BOHA MEHLUA, 33 KOXeH
micaub abo 1oro yactuHy; (9) crtarysatv nnaTy 3a 36epiraHHa abo
TPaHCMOPTYBaHHA TOBapHMX 3anacis; (10) BiawKoaoByBaTH BCi BUTPATH
Ha CTATHEHHA, BK/IIOYAOUKN, ane He 0bMeXYUNCb, PO3YMHI TOHOpapu
afBoKaris; (11) AKwWo KnieHT He B 3M03i 34iMCHWUTM ONn/aTy 3a NaaHOM
nnaTexis, NPWUCKOPUTWM BCi NAaTeKi, WO 3aAMLIMAUCA, | OTONIOCUTKU
3aranbHU 3aNMWOK, WO Mignarae cnnati Ha Toh momeHT; (12)
BCTAHOBUTW MpPaBWIoO, WO byab-Akuii BOHyc abo cxema 3HUMKOK 3
npoAaxy BMNAAYYETbCA TiZIbKK Micna Toro, AK KnieHT BUKOHAE Bci cBoi
30608'A3aHHA nepeg, Mpoaasuem; (13) BumaraTy Big KnieHta cnaatutm




agreed upon in the Purchase Order, delivery terms are EX Works
(Incoterms 2020), to Seller’s designated facility. Unless

otherwise agreed in writing by the Parties, Customer is responsible
for the costs of and arranging all insurance, transport, carriage,
loading and offloading of the Products at the delivery location,
duties, taxes, and completing all export clearance documents.
Customer is responsible for all carriage, duties, taxes and other
charges to enable import clearance. Customer will pay all
transportation costs (including insurance, taxes, and customs
duties) and will bear the cost of any claims to be filed with the
carrier.

When Customer arranges the export shipment, Customer will
provide Seller evidence of exportation acceptable to the relevant
tax and custom authorities. The costs for disposable packaging
shall be deemed included in the price. The cost for reusable
packaging is not included in the price and shall be charged
separately.

5.2 Shipment. Unless Seller agrees in writing to a different delivery
date, Seller will schedule delivery in accordance with its

published lead-time. All shipping and delivery dates are
approximate and are based upon the then-current availability of
material

including raw material, existing production schedules, and prompt
receipt of all necessary information. Time for delivery shall not

be of the essence. Seller will not be liable for any damage, loss,
fault, or expenses arising out of delays in shipment, including
when caused by Force Majeure or the Customer's failure to provide
the Seller with adequate delivery instructions or any other
instructions that are relevant to the supply of the Products or
Services. Orders will be considered completed upon shipment of
the amount specified in the Purchase Order. Unless otherwise
agreed, all Products will be shipped no later than one year from
the date that Seller accepts the Purchase Order. Seller may in its
sole discretion partially fulfil a Purchase Order and allocate
Products among its customers. The Seller effect delivery of the
quantities of Products ordered within the limits of standard pack
quantities as used by Seller from time to time. If the Parties have
agreed in writing that the Seller shall delivery the Products on a
site of works, then the Customer ensure that the Products can be
delivered at a point on a good hard ground nearest to the site

and the Seller may refuse to unload the Products to sites
considered in the discretion of the driver to be unsuitable
(provided that

such refusal shall still constitute delivery of the Products in
accordance with the Agreement).

5.3 Completion of Delivery. Unless otherwise agreed in writing by
the Parties, the Customer shall collect the Products from the
Seller's premises at Seller's designated facility or such other
location as may be advised by the Seller prior to delivery within
three

business days of the Seller notifying the Customer that the
Products are ready. Delivery is completed when the Products are
delivered in accordance with the agreed Incoterm or Customer has
provided Seller with a duly executed proof of delivery,

whichever is earlier. Seller shall not be required to tender delivery
of any quantities of Products for which Customer has not

provided timely shipping instructions. If Customer fails to fulfil an
obligation towards Seller, including providing proof of delivery,

or gives Seller good cause to assume that the Customer will fail to
fulfil those obligations, Seller shall be entitled to repossess the
Products supplied subject to retention of title, or arrange for this
to be done, even if these are to be detached from other items, or
calculate whatever additional tax may be applicable to the specific
transaction. The costs of the repossession shall be borne by

the Customer, without prejudice to any other rights which Seller
may invoke. Furthermore, if the Customer fails to take or make
arrangements to accept delivery of the Products or if delivery is
delayed by the Customer or the Seller is unable to deliver because
of inadequate access or instructions or failure of the Customer to
obtain necessary instructions, consents or licenses, delivery

shall be deemed to have occurred and the Seller may do any one
or more of the following (without prejudice to any other right or
remedy the Seller may have): (a) make additional charges for failed
delivery; (b) allocate new delivery dates; (c) store the Products

byab-AKi CyaoBi Ta Nno3acyfoBi BUTpaTH, NoHeceHi MNpoaasuem, ski He
NMOBUHHI BYTU MeHLWMMM, HixK ekBiBaneHT 15% Big cymu, Wwo nignarae
cnnaTi, NpuM UbOMy MiHiManbHa cyma ctaHosBuTb 250 eBpo abo
MaKCMMasibHa CTaBKa, A03BO/IEHA YMHHUM 3aKOHOLABCTBOM, SKLLO
BOHA MeHWa; Ta (14) kombiHyBaT Byab-AKi 3 BULLE3a3HAYEHWX NPaB Ta
3acobiB  MpaBOBOro 3axucTy, AK Ue nepeabayeHo UYUHHUM
33aKOHOAABCTBOM. Buie3a3HayeHi 3acobum 3axmcTy AONOBHIOTL byab-
AKI iHWi 3acobu 3axucTy, [OCTYNHi 3a 3akoHOM abo npasom
cnpasea/IMBOCTi.

5. [locraBKa.

5.1. YmoBu poctaBku. CTOPOHM MNOBUHHI y3roauMTn B 3amMOBAEHHI
YMOBW MOCTaYaHHA, BKAOYalouM cnocib [oCTaBKU. AKIWO iHWe He
Y3roZ»KeHo B 3aMOB/IeHHI Ha NOCTa4YaHHsA, yMoBM noctayaHHsa EX Works
(IHkoTepmc 2020) 3acTOCOBYIOTLCA A0 BU3HAYeHOro 06'ekTa Mpogasus.
AKLWO iHWe He noroaxeHo CTopoHamMM B NUCbMOBIN popmi, KnieHT Hece
BiANOBIAANbHICTb 32 BWUTPATM Ha CTPaXyBaHHA, TPAHCMOPTYBaAHHA,
¢bpaxT, 3aBaHTaXKEHHA | po3BaHTaXKeHHA MpoAayKLji B MicLi nocTaBKuy,
MWTa, NOZATKM Ta 33 ODOPMJIEHHSA BCIX MUTHUX [LOKYMEHTIB AnA
ekcnopTy. KnieHT Hece BiANOBIAANbHICTL 3@ BCi TPAHCMOPTHI BUTPATH,
MWTa, NOAATKM Ta iHWi 360pu, HEOBXiAHI ANA MUTHOrO 0pOPMAEHHA
npu imnopTi. KNieHT onnauyye BCi TPAHCNOPTHI BUTPaTU (BKAtOYatoun
CTpaxyBaHHS, NOAATKM | MUTA) | Hece BUTPATM Ha Byab-AKi NpeTeHsii, AKi
MOXYTb OyTM npea'asneHi nepesisHuUKy. [licna Toro, Ak KnieHT
OpraHi3ye eKcnopT, BiH NOBMHEH HagaTy MpoaaBLIo AOKa3W eKCnopTy,
NPUIAHATHI ANA BiANOBIAHWX NOAATKOBMX Ta MUTHUX OpraHis. BapTicTb
0AHOPA30BOi YMAKOBKM BBAXKAETbCA BK/IOYEHOW B LjiHYy. BapTictb
6araTopasoBoi YNaKOBKU He BK/KOYEHA B LLiHY i ONNAYyeTbCA OKPEMO.
5.2. NepecunaHHa. AKwo MpoaaseLb NMCbMOBO He BKaXKe iHWY AaTy
noctayaHHa, [lpogaBeub NAaHye [OCTaBKy  BignosigHo 4o
ony6nikoBaHoro rpadika noctayaHb. YCi AaTW BiABAHTAXKEHHA Ta
OOCTaBKM € NpUBAM3HUMM i 6asyloTbCs Ha MOTOYHIM HAABHOCTI
MaTepianis, BK/OYAOYM CUPOBMHY, NOTOYHI BUPOBHWYI rpadikv Ta
onepaTMBHe OTPUMAaHHSA BCiei HeobXxiaHOI iHbopMmaLji. Yac focTaBKkM He
€ BupiwanbHUm. Mpogaseup He Hece BiANOBIZaNbHOCTI 33 Byab-Aki
36UTKKM, BTpaTW, fedekTn abo BWUTpPaTH, WO BWUHUKAW BHACNILOK
3aTPUMOK Yy BiABaHTaXKEHHi, B TOMY u4uCAi CcnpuunHeHi d¢opc-
MaXXOpHUMK obCcTaBMHaMM abo HeHagaHHAM KnieHTom [Mpopasuto
HaNeXHMX IHCTPYKL, 3 LoCTaBKM abo Byab-AKUX iHLWWX IHCTPYKLN, Wo
cTocyloTbca  AoctaBku  Mpopyktuii  abo  Mocayr.  3amoBAEHHA
BBA)KAOTbCA BMKOHAHUMM B MOMEHT BiflBaHTa)KeHHA 3a3HayeHoi B
3aMOBNIEHHI CyMU. FIKWO He MNOrog)KeHo iHwe, BCi ToBapu byayTb
BifiBaHTa)XeHi He Mi3Hille 0AHOro PoKy 3 AaTU NPUNHATTA 3aMOB/IEHHA
MNpopasuem. NMpoaaseLb MOXKe Ha BJACHUI PO3CYA, YaCTKOBO BUKOHATH
3aMOBNIEHHA Ta pPO3MOAINUTU MNPOAYKLIIO cepef CBOIX KJIEHTIB.
MNpoaaseub 30608'A3aHUI NOCTaBUTM 3aMOBAEHY KiNbKicTb MpoayKLii B
MeXKax CTaHAAPTHOI KiNIbKOCTi yNaKOBKM, AIKY Yac Bif, Yacy BUKOPUCTOBYE
Mpopaseup. AKWO CTOPOHM NUCbMOBO [AOMOBUAWUCA NPO Te, WO
Mpopaseup goctaButh MpoayKujlo Ha Mmicue nposegeHHs pobiT, To
KnieHT noBuHeH 3a6e3MneunT MOXKAMBICTb AOCTaBKM MpoayKuii Ha
Mmiclle 3 XOopowwum TBepAMM MOKPUTTAM, Hailbamkue [0 Mmicua
nposeaeHHnA pobiT, a MpogaseLb MOXe BiAMOBUTUCA PO3BAHTAXKYBATU
MpoAayKLito B Micuax, AKi Ha PO3cyA, BOAIA BBAXKalOTbCA HENPUAATHUMU
(3a ymoBu, WO Taka BigMoBa Bce oAHO byae BBaXKaTuCA MOCTAaBKOKO
Mpoaykuii BignosiaHo o Jorosopy).

5.3. 3aBepLlueHHA A0CTaBKU. AKLWO iHWe He norogyKeHo CTopoHamu B
nucbmosii dopmi, KnieHT nosuHeH 3abpatu MpoayKLito 3 NpUMilLeHH:
Mpopasusa Ha BU3HavyeHomy lMpogasuem 06'ekTi abo B iHWOMY MmicLi,
npo fAke lNpogaselb MOXe MOBIAOMWUTM A0 MOCTAYaHHA, MPOTATOM
TpbOX poboumx AHiB Nicas Toro, Ak Npogaseub NoBigomuTb KiieHTta npo
rotosHicTb lMpoaykuji. MocTayaHHA BBaXAETbCA 3aBEPLUEHUM, KOAU
MpoAayKuia focrtasneHa BiANOBIAHO A0 Yy3roAXKeHux ymoB |HKoTepmc
abo konu KnieHT Hagae MpopasLlo HaneXHUM YMHOM odopmieHe
niaTBepAKEHHA AOCTaBKK, 3a/1€XHO Bif TOro, Lo BiabyBa€eTbCA paHile.
Mpopaseub He 3060B'A3aHUIN NPOMNOHYBaTM MOCTayaHHA byAb-AKOl
KinbKocTi  MpoayKuii, woao sAKoi KnieHT He HagaB CBOEYACHWUX
iHCTPYKUj 3 BigBaHTa)KeHHA. AKWO KnieHT He BWKOHYEe byab-Ake
3060B'A3aHHA nepes Mpopasuem, BK/IIOYAIOUM HafaHHA
niaTBEpAXKEHHA [0CTaBKM, abo Aae MpoaasLto NiACTaBM BBAXKATH, WO
KnieHT He BWMKOHae TaKki 30608'A3aHHA, [pogaBeub Mae npaso
NPUIMHATM nocTasneHy [poAyKuito 3a ymoBM 36epeeHHAa npasa
BAIAaCHOCTi 360 AOMOBMUTUCA NPO Lie, HaBiTb AKLLO BOHA NMOBUHHA 6yTH
BigjOKpemneHa Big iHWMX ToBapis, abo HapaxysaTM 6yab-AKWI
[O0LATKOBUIA NOAATOK, AKUIA MOXKe ByTU 3acCTOCOBaHWUI A0 KOHKPETHOI
TpaH3akKuii. BUTpaTy, nos'aA3aHi 3 noBepHEHHAM NpaBa BAACHOCTI, Hece




in accordance with clause 9; (d) invoice the Customer for the
Products; (e) terminate the Agreement without liability on the
Seller’s

part; and (f) recover from the Customer all costs and losses
incurred by the Seller.

5.4. Title and Risk of Loss. Title to the Products shall not pass to the
Customer until the Seller receives payment in full (in cash

or cleared funds) for the Products and any other products that the
Seller has supplied to the Customer in respect of which payment
has become due. Until title to the Products has passed to the
Customer, the Customer shall (i) store the Products separately
from

all other goods held by the Customer so that they remain readily
identifiable as the Seller's property; (i) maintain the Products in
satisfactory condition and keep them insured against all risks for
their full price from the date of delivery.

The Customer may resell or use the Products in the ordinary course
of its business (but not otherwise) before the Seller receives
payment for the Products. However, if the Customer resells the
Products before that time, it does so as principal and not as the
Seller’s agent; and title to the Products shall pass from the Seller to
the Customer immediately before the time at which resale by

the Customer occurs.

Risk of loss shall pass to Customer upon delivery pursuant to clause
5.1, except that for export shipments, risk of loss shall

transfer to Customer upon title passage.

6. Return, Refunds and Exchanges

6.1 Returns. Only Products originally shipped from Seller or from
an authorized supplier (drop-ship) will be considered for return

to Seller. Returns must be requested within 30 days of ship date,
unless a longer period is agreed by the Seller in writing. Where

a Customer requests return of Products to Seller, the Customer
certifies that the Products were purchased from Seller and there
has been no substitution of the Product by another supplier,
distributor or other source of the Product. Any return must be in
the

original packaging, unused and in a condition no worse than that
delivered to the Customer, except if approved for failure
analysis/warranty evaluation by a Seller’s sales representative via
a Return Material Authorization (RMA) or equivalent applicable
process. Pre-Fabricated Products cannot be returned or
exchanged. The Customer shall return all reusable packaging to the
Seller in accordance with Seller’s instructions from time to time, at
the Customer’s expense.

6.2 Exchanges. Any item for exchange must be in the original
packaging, unused and in a condition no worse than that delivered
to the Customer. Exchanges must be requested within 30 days of
ship date, unless a longer period is agreed by the Seller in

writing. Defective item(s) may be exchanged for the same item.
Items purchased from Seller that have been used or altered and
any items that have been sold as NC/NR will not be accepted for
exchange, which shall include Pre-Fabricated Products.

6.3 Return Freight / Restocking Fee. Seller reserves the right to
charge cancellation and restocking fees, at a minimum rate of
15% to be deducted from the Customer refund. Seller does not
refund the (costs for the) original shipping and handling. Customer
is responsible for all return freight charges. Seller does not accept
cash on delivery shipments.

7. Products, Services and Warranty

7.1 Products and Services. Seller's Products are described in Seller’s
product catalogue (as amended from time to time). Seller

shall be entitled to terminate the manufacturing or offering of any
Products or Services or amend the specification of the Products

or Services at any time and at its discretion, provided that Seller
shall continue to supply provide any Products or Services as
agreed upon in a Purchase Order.

7.2 Warranty. Seller's Products are warranted to be free from
defects in material and workmanship, for the period of 12 (twelve)
months from the date of shipment.

7.3 Defects. If Customer identifies a Visible Defect (as defined in
clause 8.1) in a Product and informs Seller of that Visible Defect
no later than seventy-two (72) hours from delivery and during the
applicable warranty period set out in clause 7.2, and such

KnieHT, 63 WwKoau ans byab-aKuxX iHWKX NpaB, AKi MOXKe 34i1MCHIOBATH
Mpopaseup. Kpim Toro, AKWwo KnieHT He npuiimae abo He opraHi3oBye
AocTaBky MpoayKuii, abo AKLWLO foCTaBKa 3aTpUMYEeTbCA KnieHTom, abo
Mpopaseub He MOXKe 34iMCHUTU AOCTaBKy Yepes BigCyTHICTb JocTyny
abo iHCTpyKUii, abo He3gaTHicTb KnieHTa oTpMmatTn HeobXiaHi
iHCTPYKUji, 3rogM abo niueHsii, AOCTaBKA BBAXKAETbCA TaAKOW, LLO
Biabynaca, i MpoaaseLb MOXe BXKUTU 0AMH abo AeKinbKa 3 HAaCTynHMX
3axogais (6e3 WwKkoam ans 6yab-aKkux iHWMX npas abo 3acobis NpaBoBoro
3aXWCTY, AKi MOXXe maTu Mpogaseub): (a) CTATHYTM f4OAATKOBY NAaTy 3a
HegonocTayaHHs; (b) npusHaunTK HOBI AaTV NocTavaHHs; (c) 36epiratn
MpoaykKuijto BignosigHo 1o Po3giny 9; (d) BUCTaBUTM paxyHOK-paKTypy
KnieHTy 3a MNpoaykKuito; (e) posipsatn [Lorosip 6e3 BignosifanbHOCTI 3
6oky Mpogasus; Ta (f) ctarHyTM 3 KnieHTa BCi BMTpaTM Ta 36UTKM,
noHeceHi NMpogasuem.

5.4. MpaBo BnacHocTi Ta PpuU3MK 36UTKiB. [paBo BAACHOCTI Ha
MpoayKuito He nepexogutb Ao KnieHTa, foku Mpogaselb He OTPUMAE
NoBHy onnarty (roTtiskoto abo 6e3roTiBKOBMMM KowwTamu) 3a MpoayKu,ito
Ta byap-ARy iHWy MNpoaykKuito, Aky MpoaaseLb A0CTaBUB KNieHTY i 3a AKY
HeobxigHo cnnatutn. [lo momeHTy nepexogy Ao KnieHTa npasa
BnacHocTi Ha MpoayKuito KnieHT 30608'a3aHui (i) 36epiratv MpoaykKuito
OKPeMo Big, yCix iHLKMX TOBapiB, Wo nepebysatoTb y BONOAIHHI KnieHTa,
TaKMM YMHOM, WO6 il MOXKHa Byno nerko iaeHTUdIKyBaTH AK BNACHICTb
Mpopaasus; Ta (i) niaTpumysatu MpoayKujito B 3a40BiNbHOMY CTaHi Ta
36epiraT YUHHWUM CTpaxyBaHHA Bif, yCiX PU3MKIB HA MOBHY BapTiCTb 3
AaTW NOCTaYaHHA.

KnieHT moxke nepenpogasatim abo BuKopwucToByBaTW [poayKuito B
pamKax 3BMYaiHOI rocno4apcbKoi AiANbHOCTI (ane He iHaKwe) 4o Toro,
Ak Mpopaseub oTpumae onnaty 3a MNpoaykuito. OaHak, AKwo KnieHTt
nepenpogace NpoayKuito 4o uiei aatn, KnieHT pobuTb Le AK NnpuHuMnan,
a He fAK areHT Mpoaasus; i NpaBo BAacHOCTI Ha MpoaykKLuito nepexoauTb
Bia Mpoaasus go KnieHta 6esnocepeiHbo A0 MOMEHTY Nepenpoaaxy
KnieHtom.

Pusuk BTpatm nepexoauTb A0 KnieHTa B MOMEHT MNOCTaBKW, AK
3a3HayeHo B MyHKTI 5.1, 32 BUHATKOM BUMAAKiB €KCNOPTHMX NMOCTABOK,
KO/IM PU3MK BTPATK NepexoauTb A0 KnieHTa B MOMEHT nepexoay npasa
BJIACHOCTI.

6. MoBepHeHHs, BigLWKoAYBaHHA Ta 06MiH.

6.1. MNoBepHeHHA. [popaBuUlO MO¥Ke OyTM MNOBepHyTa /uvwe Ta
MpoaykKuia, sAKa cnoyatky 6yna signpasneHa [Mpopgasuem abo
YNOBHOBAXXEHWM  NOCTa4Ya/libHUKOM  (AponwunniHr). 3anuT  Ha
noBepHeHHA NoBWHeH 6yTu 3pobneHunit npotarom 30 AHIB 3 AaTtu
BifiBaHTa)XeHHA, AKLWo MpoaaBLem NMCbMOBO He 3a3HaYeHO A0BLUUIA
TepMmiH. AKWo KnieHT BMmarae nosepHeHHA [Mpoaykuii Mpoaasuto,
KnieHT nigTBepaxye, wo Mpoaykuis byna npuabaHa y Mpogasus i He
6yna 3amiHeHa [pogyKuielo  Big  iHWOro  nocTayasnbHUKa,
anctpub'totopa abo  iHworo pgxkepena MMpoaykuii. MosepHeHHS
NOBWHHO BYTW B OPUTiHANbHIl YNaKOBLi, HEBUKOPUCTAHUM i B CTaHi He
ripwomy, Hixk Toi, B AKomy Mpoaykuia byna goctasneHa KnieHTty, 3a
BUHATKOM BWNAaAKiB, KOAW MNOBEPHEHHA CXBAaNeHO AN aHanisy
AedekTiB/rapaHTiiHOI OLIHKM TOProBrmM npeacTaBHMKom Mpoaasua Ha
nigcrasi [o3sony Ha noBepHeHHn maTtepianis (RMA) abo aHanoriyHoro
3aCTOCOBHOrO npouecy. 36ipHi BMPo6bM He NiansAraloTb NOBEPHEHHIO
abo 06miHy. KnieHT 30608'A3aHuii noBepHyTM [lpogaBsuio BcrO
6araTopa3oBy ynaKoBKy BiAMNOBIAHO A0 IHCTPYKUiN Mpoaasus, AKLWO
TaKi €, 33 paxyHoK KnieHTa.

6.2. O6MmiH. Bca lMpoayKuia, wo nignarae obmiHy, NoBuHHa 6yTW B
OpUriHaNbHIM yNaKoBL,i, HEBUKOPWUCTAHA Ta B CTaHi He ripLomy, Hix ToW,
B AKOMY BOHa 6yna gocTassieHa KaieHTy. 3anuT Ha 06MiH NOBMHEH ByTH
nogaHuii npotarom 30 AHiB 3 AaTK BigBaHTaXKeHHS, AKWO MNpoaasuem
NMCbMOBO He 3a3Ha4YeHu A0BLUNIA TepmiH. JedeKTHa MpoayKuis Moxe
6yTn 3amiHeHa Ha igeHTMuHy. Mpoaykuis, npuabaHa y NMpoaasus, aka
6yna y BUKOpUCTaHHI abo 3miHeHa, a TaKoK Byab-AKi ToBapu, sKi 6yam
npogaHi ak NC/NR, He npuimatotbca go obmiHy. Lle crocyeTbea i
36ipHUX BUpOGiB.

6.3. MNnata 3a noBepHeHHsA/NONOBHEHHA 3anacy. [poaaseLb 3aAULWaE
33 cobol MpaBO CTATyBaTM KOMICilO 3@ CKacyBaHHA Ta MOMOBHEHHS
3anacis y po3mipi He meHwe 15%, Aka Oyae BMpaxyBaHa 3 Ccymu
BigwkKkoayBaHHA KnieHTa. [Mpogaseub He BiAWKOAOBYE MOYATKOBI
BMTPaTM Ha AOCTaBKy Ta 06po6Ky. KNnieHT Hece BiANOBiAaNbHICTb 3a BCi
BUTPaTM Ha 3BOPOTHY AOCTaBKYy. [MpoaaseLb He NPUIMMaE BiaNpaBaeHHA
HaK1aAeHUM NnaTexem.

7. NpoaykKuin, Mocnyru Ta rapaHTia.

7.1. Npoaykuia Ta MNocayru. MNpoaykuia Npoaasua onvcaHa B Katanosi
npoaykTis MNpogasua (3 nonpaBKkamu, WO BHOCATLCA Yac Bif 4acy).




Product is found by Seller to be defective at Seller's sole discretion,
then Seller as the sole remedy shall repair or replace, at its

sole discretion, either the Product or the defective part. Seller in no
event will be responsible for seeking and finding the defective
Products (e.g. opening walls to find a defective Product) and/or
excavation and removal of defective Products or for restoring
items in which the Products were installed.

7.4 Products Manufactured by Third Party. Products which may be
manufactured by a third party and sold by Seller under the
Agreement shall not be subject to the warranties set out in this
Agreement. To the extent the third party grants any warranty
conditions to Seller, Seller shall pass the same warranties onwards
to Customer, if any.

7.5 Exclusion. Subject to clause 7.9, the warranty as mentioned in
clause 7.2 shall not apply to any defects that the Seller

determines results from:

i. Loss or damage in transit;

ii. External causes such as accident, abuse, misuse, or problems
with electrical power, or damage from animals;

iii. Unreasonable or inadequate storage, maintenance, handling or
installation, including installation other than as

recommended by or on behalf of Seller;

iv. Any alterations or repairs (or attempts to make alterations or
repairs) made by a Party other than an authorized party;

v. Customer's acts or omissions which expose the installation area
where Products or Services are utilized (“System”) to

any environment not suitable for it, with the respective
specifications, including without limitation, Customer’s use of
toxic, corrosive, or caustic liquids and/or gases, exposure to severe
weather conditions and water;

vi. Any defect or problems caused by any defect in any third-party
hardware or software used in combination with the

System;

vii. Any usage that is not in accordance with the documentation
provided by Seller;

viii. The defect arising as a result of the Seller following any
drawing, design or specification supplied by the Customer;

ix. Fair wear and tear; and

X. The Products differing from their description as a result of
changes made to ensure they comply with Applicable Law.

7.6 Disclaimer. Seller excludes all other warranties, express or
implied, including warranties of merchantability and fitness for a
particular purpose and/ or warranty of non-infringement. Seller
will not be liable to any party in strict liability, tort, contract, or any
other manner for damages caused or claimed to be caused as a
result of any design or defect in Seller's Products. Repair,
replacement, partial or whole refund is the sole and exclusive form
of remedy available to Customer in case of defective Products

and the consequences that may arise from it.

7.7 The Services provided by Seller are without any obligation to
achieve a result and Seller's liability for the Services and any
inaccuracies or omissions concerning the designs, advice, given
dimensions, technical data, samples, inspections, drawings,
calculations, calculation advice and/or other documentation
provided by Seller in the context of the Service are entirely
excluded

if no corresponding Purchase Order has been entered into with the
Customer in respect of the Service concerned or if the Services
concerned have been provided free of charge.

7.8 The Customer can no longer invoke a defect in the Services if it
has not protested to Seller in this respect in writing within

seven (7) days after the Service has been performed by Seller, or if
the Customer could not reasonably have discovered the

defect in the Service within this period, the Customer has not
protested to Seller in writing in this respect within seven days after
discovery of the defect in the Service.

7.9 Notwithstanding anything to the contrary in the Agreement, all
rights and claims of the Customer in respect of Products and
Services, for whatever reason, will lapse if (a) Customer is late in
notifying the Seller pursuant to this clause 7; (b) Seller has not
been given the opportunity to investigate the merits of the
complaint or have them investigated immediately on the location;
and/or

MpoaaseLb MOXKe NPUNUHUTU BUPOBHULITBO ab0 NPONOHYBaHHA Byab-
Akoi Mpoaykuii uM Mocayr abo 3miHMTM cneumdikaLilo Byab-aKUX
MpoaykTis un Mocayr y 6yab-AKWiA Yac i Ha BAACHWI po3cya, 3a YMOBH,
wo Mpopaselp NPOAOBNKYBAaTUME NOCTAYaTM Ta HadasaTh byap-AKi
MpoaykTh um Mocnyrm BiANOBIAHO A0 YMOB, y3roAXeHWX Y 3aMOBJIeHHI.
7.2. Tapantia. Ha nMpoaykuito TMpopaBus HAAAETbCA rapaHTia
BiACYTHOCTI gedeKTiB maTtepianiB Ta AKOCTI BUrOTOB/JEHHA MPOTATOM
ABaHaguatv (12) micauis 3 4aTy BigBaHTaXKEHHS.

7.3. DedeKTtn. AKWO KNieHT BUABUTL BUAMMUI AedeKT (AK BUSHAYEHO
B Po3gini 8.1) y Mpoaykuii Ta nosigomuTb MpopaBus Mpo TaKui
BUAMMUI AedEeKT NpoTArom CiMAecATM ABOX (72) roAuMH 3 MOMEHTY
[OCTaBKM Ta MPOTArOM  BiANOBIAHOTO  rapaHTIMHOINO  CTPOKY,
BCTaHoBNeHoro B Posgini 7.2, i Mpogaseub Ha BAACHWIA po3cys
BM3HauuUTb, WO Takuin MMpoayKT € fAedekTHUM, To MMpoaaseub Ha
BNIACHUI po3cyZ, BiApeMOoHTYe abo 3amiHuTL MpoayKT abo aedekTHy
YaCTUHY B pamKax EANHOrO 3acoby NPaBOBOro 3axMCTy. Y }KOoAHOMY pasi
Mpoaaseub He Hece BiANOBIAANBHOCTI 33 MOWYK Ta BUABNEHHA
AebeKkTHUX BMPOGIB (Hanpuknagd, PO3KPUTTA CTiIH A8 BUABNEHHA
aedekTHOro BMpoby) Ta/abo 3a PO3KOMKM Ta BUAYYEHHA AedeKTHUX
BMpobiB abo BiAHOBNEHHA npeameTiB, B AKUX OGynn BCTaHOBAEHI
BMpO6MU.

7.4. NpopaykKuin, BupobneHa TpeTbolo CTOPOHOO. Ha npoayKTu, ki
MOXYTb BYTW BUTOTOB/IEHI TPETLOIO CTOPOHOIO | NpoaaHi MNpogasuem 3a
uieto Yrofow, He MOWMWPIOOTLCA FapaHTii, BUKNaZeHi B LbOMy
[oroBopi. AKWO TpeTs CTopoHa NponoHye [poaaButo rapaHTikHi
ymosw, MpoaaseLb NOBUHEH NepeaaTy Taki X rapaHTii KnieHTy.

7.5. BuHATKK. BignosigHo po Pospiny 7.9, rapaHTia, BUKnageHa B
Po3gini 7.2, He nowwuptoeTbcss Ha pedektn, sKi 6ynu BuUABNEHI
MNpopasuem B pe3ynbTaTi HACTYNHOro:

i. BTpaTi abo NOLWKOAKEHHA Nif, Yac TPAHCNOPTYBAHHS;

ii. 30BHILUHIX MPUYMH, TaKUX AK HEL,LACHUI BUMAAOK, 3/0BKMBAHHSA,

HenpaswibHE BWKOPUCTaHHA, MNpobiemnm 3  enekTpukow abo
NOLWKOAXEHHA TBAPUHaAMU;
iii. HenpaBunbHe abo HeHanexHe 36epiraHHA, o0b6cnyroByBaHHS,

NOBOAXEHHA abo BCTAHOBNEHHA, BK/OYAOYM BCTAHOB/IEHHA, He
pekomeHaoBaHe Mpoaasuem abo Big Moro imeHi;

iv. Byab-aKi 3miHM abo pemoHT (abo cnpobu 3miH abo pemoHTy),
3pobneHi byab-AKOI CTOPOHOLO, Kpim YNoBHOBaXeHoi CTOPOHY;

v. [ii abo 6e3aianbHicTb KnieHTa, AKi NigaatoTb 30HY BCTAHOBAEHHSA, Ae
BUKOpUCTOBYETbCA MMpoaykuia abo Mocnyrn ("Cuctema"), snausy
cepefoBuLLa, AKe He BignoBiga€e IXHIM XapaKTepucTukam BiANOBIAHO
[0 3aCTOCOBHMX crieumdikauiii, BKAOYAOUM, ane He 0bMexylouncb
LM, BUKOPUCTAHHA KNIEHTOM TOKCUYHMX, iAKNX 260 KOPO3iliHWX pignH
Ta/abo rasis, BN/IMB HECMIPUATANBUX NOTOAHUX YMOB | BOAM;

vi. Bygp-AKi HecnpasHocTi abo npobiemu, cnpuunHeHi aedpekTom
CTOPOHHbLOTO 06/a4HaHHA abo nporpamHoro 3abesnevyeHHs, WO
BUKOPUCTOBYETHCA B MOEAHAHHI 3 CUCTEMOIO;

vii. ByZib-fiKe BUKOPWUCTAHHSA, Lo He BigNoBigaEe AOKYMeHTaL,i, HagaHin
Mpopasuem;

viii. [JedeKkT, WO BWHWK BHACNIAOK HesoTpUMaHHA [poaasuem
KpecneHHs, NpoekTy abo cneuudikauji, HagaHux KnieHTom;

ix. HopmanbHuii 3HOC Ta

X. MpoAyKTH, WO BiAPI3HAOTLCA Bif, IXHBOrO OMMUCY BHACAIAOK 3MiH,
BHECEHUX ANA 3abe3neyeHHn BigNoBigHOCTI YUHHOMY 3aKOHOAABCTBY.
7.6. BipmoBa Bia BignosigaanbHocTi. MpoaaBeub BUKAOYAE BCi iHLWI
rapaHTii, ABHi abo HeABHI, BK/OYAOUM rapaHTii TOBAapHOro BUrNALY Ta
NpUAATHOCTI ANA neBHOi mMeTu Ta/abo rapaHTii HEeNopyLWweHHA npas.
MNpopaaseupb He Hece BiANOBIAaNbHOCTI Nepes 6yAb-9KOK CTOPOHOI B
pamKax CyBOpOI BiZMOBIZANbHOCTI, AenikTy, Aorosopy abo iHWum
YAHOM 33 3OUTKM, CcnpuuMHeHi abo KMOBIPHO  CNPUYMHEHI
KOHCTpYKLieto abo gedektom npoaykuii Mpoaasus. PeEMOHT, 3amiHa,
YyacTKkoBe abo NoOBHe BIALWKOAYBAHHA € EAUHUM Ta BUK/IOYHUM
3acobom MpPaBOBOro 3axuCTy, AOCTYNHWUM KnieHTy wopo pedektHol
NpoAyKLji Ta HAacNiAKiB, AKI MOXYTb BUHUKHYTU BHACNiAOK LIbOrO.

7.7. Nocnyrn, wo HapatoTbea MNpopasuem, He nepeabayatoTb KOAHUX
3060B'A3aHb WOAO0 [AOCATHEHHA pe3ynbTaTy, i BiANOBIAANbHICTL
Mpopasusa 3a Mocnyrm Ta 6yab-AKi HETOYHOCTI abo ynyWEeHHA LWoa0
NPOEeKTiB, Mnopaj, HaAaHWX PO3MIpIB, TEXHIYHUX [AaHMX, 3pasKis,
nepeBipoK, KPecseHb, PO3PaxyHKiB, PEKOMEHAALM WOoA0 PO3paxyHKiB
Ta/abo iHWOI AOKyMeHTaUji, HagaHoi Mpoaasuem Ak YacTuHa Mocayr,
MOBHICTIO BMK/IIOYAETbCA, 32 BMHATKOM BMWNAAKIB, KO/AM BignosigHe
3amoBneHHs Ha MNocayru 6yno posmiweHe y KnieHta abo koau Mocayru
6ynu HagaHi 6e3KoLWTOoBHO.




(c) in respect of Services, twelve (12) months have passed after
Seller has provided the Service.

7.10 The Customer shall indemnify the Seller against all liabilities,
costs, expenses, damages and losses (including any direct,

indirect or consequential losses, loss of profit, loss of reputation
and all interest, penalties and legal and other professional costs
and expenses) suffered or incurred by the Seller in connection with
any claim made against the Seller or a member of its group

for actual or alleged infringement of a third party's intellectual
property rights arising out of or in connection with the Seller's use
of materials or specifications provided by the Customer to the
Seller, in particular in connection with the pre-fabrication or
assembly

of Pre-Fabricated Products.

8. Complaints & Inspection

8.1 Upon delivery, the Customer must inspect the Products, or
arrange for this to be done, in terms of volume, numbers and
defects that may be established during a normal careful inspection
(hereinafter “Visible Defects”). In this context, the Customer

shall bear the risk of carrying out a random (and not full)
inspection.

8.2 Any complaints with regard to volume, numbers or Visible
Defects must be reported in writing to Seller immediately after
delivery and in all cases no later than 72 hours after delivery. The
Customer must report defects other than Visible Defects in
writing to Seller within seven days of their detection. The report
must carefully describe the nature of and grounds for the
complaint.

8.3 If Seller delivers the Products on submission of a quality
statement or regulations on the CE hallmark or its equivalent under
Applicable Law and regulations, these Products shall be deemed to
be good and sound, except where the Customer provides
(technical) proof to the contrary.

8.4 Where applicable, Seller shall make endeavors to have the
delivered Products comply with the requirements of the Reach
regulation (as amended from time to time) as published at
www.echa.europe.eu and all obligations arising out of this Reach
regulation. Seller shall however not be liable to the Customer for
any failure of Seller or of any other party to comply with the
requirements and all obligations arising out of this Reach
regulation.

8.5 All Customer’s rights and claims regarding the payment of a
sum of money and/or the repair or redelivery of the relevant
Products and/or the supplementation of a deficit, on whatever
grounds, as well as any right of the Customer to terminate the
Agreement, shall lapse a) in the event of a late report pursuant to
clause 8.2 herein, b) if Seller has not been given the opportunity
immediately to check the validity of the complaint on location, or
arrange for this to be done, and/or c) if 12 (twelve) months have
passed since the delivery date.

9. Storage

If Customer fails to accept delivery of the Products, then, without
prejudice to clause 5.2, and except where such failure or delay

is caused by an event of Force Majeure (as defined in clause 14),
Seller may store the Products until delivery takes place and

charge Customer for all related costs and expenses (including
insurance).

10. Design and Engineering Services

10.1 Seller will provide the Services in accordance with the
requirements of good and sound workmanship. The Services shall
be

based on the information provided by the Customer, whereby the
Customer guarantees the accuracy and completeness thereof.

All consequences of inaccuracy and/or incompleteness of such
information are entirely at the Customer’s expense and risk.

10.2 The Services are always project specific and based on the
purchase and application of the Products produced and/or
delivered by or on behalf of Seller. The Customer is not permitted
to use the Services provided by Seller with the application of
third-party materials, at any rate the consequences of such a
course of action are entirely at the Customer’s expense and risk.
10.3 IP rights (as defined in clause 18) relating to the Services,
including associated methodologies, techniques, documents and

7.8. KnieHT He moxe nocunatuca Ha pedekt MMocayr, AKWO TiNbKK
KnieHT He BMCyHyB MpoaaBLto 3anepeyeHHn B NMCbMOBI Gopmi woao
Lboro npotarom cemu (7) AHiB nicna HagaHHa Nocayr Mpoaasuem abo,
AKWO KNieHT He mir 06rpyHTOBaHO BMABUTK AedeKT Mocayr npoTarom
uboro nepiogy, BUCYHyBwwW [lpoaaBulo 3anepeyeHHA B MUCbMOBIN
dopmi WOAO ULBOrO NPOTATOM CEMM [HIB 3 MOMEHTY BMWAB/IEHHA
aedekty Mocayr.

7.9. HesBaxatoun Ha Oyab-AKi NPOTUNENKHI MONOXKEHHA LBOro
[oroBopy, Bci nNpaBa Ta 3acobu npasoBoro 3axucty KnieHTa wono
Mpoayktis Ta Mocnyr aHyntowoTbea, AKWO (a) KnieHT 3anisHueca 3
nosigomneHnHam Mpopgasua BignosigHo [0 uboro nyHkty 7; (b)
Mpopasuto He ByN0 HaZAHO MOMKAMBOCTI PO3CAIAYBATU CKApry MNo cyTi
abo onepaTuBHO poschnigysatvt ii Ha micui; Ta/abo (c) woamo Mocayr
MUHYNO ABaHaAUATb (12) micauis 3 MoMeHTy, Konu Mpoaaselb Hagas
Mocnyry.

7.10. KnieHT 3060B'A3yeTbca  BigwkoaysBatM  [popgaButo  BCi
3060B'A3aHHA, BUTPATH, 36UTKK Ta BTPATH (BKAOYAOUM Byab-aKi npami,
Henpami abo NobiyHi 36UTKK, BTpaueHy BUroay, BTpaTy penyTaLii Ta BCi
BIZICOTKM, WTpadu, topuanYHi Ta iHWI npodeciiHi 36opu Ta BUTPaTH),
noHeceHi [lpoagasuem y 3B'A3Ky 3 HagaHHAM [locayr, noHeceHi
Mpoaasuem y 3B'A3Ky 3 ByAb-AKOK NPETEH3IEl, BUCYHYTOIO MPOTH
Mpopasus abo uneHa Mpynu Mpoaasus, WO BUHUKAQ BHACNIAOK abo y
3B'A3KY 3 ByAb-AKMM PaKTUYHUM abo nepenbadyBaHUM MOPYLUEHHAM
npaB iHTeNeKTyaNbHOi B/IACHOCTi TPETbOi CTOPOHW, WO BWHWKAO
BHacNigoK abo y 3B'A3KYy 3 BWKOPUCTAaHHAM MmaTepianis abo
cneumndikauii, HagaHux KnieHTom Mpoaasuto, BKAKOYAOUM, ane He
06MEXYIUNCh UMM, NonepeaHe BUroToBieHHA abo 36ipKy 36ipHuMX
BMpoGiB.

8. CKapru Ta nepesipKu.

8.1. Micna nocrayaHHs KnieHT 30608'a3aHuii nepesiputn MpoayKuito
abo 3abe3neunTy ii NepeBipKy B MexKax obcary, KinbKocTi Ta gedekKTis,
AKi MOXYTb OYyTW BUABNEHI NPU 3BUYAMHOMY pPETENbHOMY OrnAAj
("suammi  pgedektn"). Y uUpOMYy KOHTeKCTi KnieHT Hece pusuk
nposeaeHHA BUBIPKOBOI (a He NOBHOI) NepeBipKu.

8.2. byap-AKi NnpeTeHsii, Wo cTocyoTbes 0bcAry, KinbKocTi abo Buanmmx
AedekTis, NoBUHHI ByTM nosigomneHi Mpoaasuto B NUCbMOBI Gopmi
BiApasy nicna f4OCTaBKM i B Byab-aKOMY BUNAAKY He Mi3Hiwe Hix Yepes
72 rogyHu nicna goctasku. Mpo iHWi aedekTu, Kpim BUANMUX, KnieHT
NoBMHeH nosigomuTy Mpoaasua B NMCbMOBI Gopmi NpoTarom cemm
OHIB 3 MOMEHTY iX BUABNEHHA. Y NOBigOMIEeHHi HeobXiaHO AeTanbHO
ONMCaTH XapakTep i TPUYUHU CKapru.

8.3. AKwo [Mpoaaseub MNOCTAaBAAE MPOAYKLIiO HA OCHOBI NOAAHHA
Aeknapadii npo AkicTb abo npasua Woao 3Haka Akocti CE abo ioro
eKBiBa/IeHTa BiANOBIAHO A0 YMHHUX 3aKOHIB Ta NPaBWA, Li NPOAYKTH
BBAKAIOTbCA AKICHUMM Ta 6e3neyHnumu, AKWO KNieHT He HagacTb
(TeXHiYHI) 4OKa3W NPOTUNENKHOTO.

8.4. Kpim Toro, Mpopgaseub AoKNafe BCiX 3ycunb, Wwob 3abesneuntu
BiANoBiaHicTb NnocTasneHol Mpoaykuii Bumoram Aupektnsn REACH (3
nonpaskamu), onybnikosaHoi Ha Beb-caiTi www.echa.europe.eu, a
TaKoX ycim 3060B'A3aHHAM 3a ujeto AupektuBoto REACH. OpHak
Mpopaaseub He Hece BignoBiaanbHocTi nepes Mokynuem 3a byap-ake
HenoTpumarHsa Mpogasuem abo Byab-AKot iHWOo CTOPOHOK BUMOT
Ta byab-aKMx 30608'A3aHb 3a Uieto AupekTuBoto REACH.

8.5. Yci npaBa Ta 3acobu npaBoBoro 3axucty KnieHta wopno cnnati
rPOLIOBUX KOLITIB Ta/abo PEMOHTY Y/ MOBTOPHOI MOCTaBKM BiANOBIAHUX
MpopykTie Ta/abo ycyHeHHs 6yAb-AKUX HEAOiKiB, a TaKoX npaso
KnieHta Ha posipBaHHa [oroBopy aHynwotoTbca (a) y pasi
HECBOEYACHOro MNOBIAOMAEHHA BIANOBIAHO A0 MNYHKTY 8.2 uporo
[Lorosopy; (b) AKwo Mpogasuto He 6yno HaZAHO MOXK/INBOCTI HEralHO
nepesipuTM 06r'pyHTOBaHICTb NpeTeHsii Ha micLi abo opraHisysBaTu Taky
nepesipKy; Ta/abo (c) AKWO MUHYNO ABaHaaUATb (12) micauis 3 aatu
nocTayaHHsA.

9. 36epiraHHA.

AKWOo KnieHT He Mo¥Ke NpUIMHATKM nocTadaHHA MpoayKuii, Mpoaaseup
moxe 36epiratv MNpoayKLuito 40 AaTV NOCTavyaHHA i cTArysatu 3 KnieHta
BCi NOB'A3aHi 3 UMM BUTpaTK (BK/ItOYAtOUM CTpaxyBaHHsA), 6e3 wkoam
ONA NYHKTY 5.2 i 32 BMHATKOM BWMaAKiB, KOAW Taka Bigmosa abo
3aTPUMKa  CrpUYMHeHa  GOpC-MaKOPHUMKM  obCTaBMHamMK  (AK
BM3HAYeHO B NyHKTi 14).

10. Mocnyru 3 NPOEKTYBaHHA Ta iHXKUHIPUHTY.

10.1. Npogaseub Hagae Mocayru BiANOBIAHO A0 BUMOT LWOAO AKICHOTO
Ta HAAIMHOro BMKOHAHHA pobiT. Mocayru rpyHTYIOTbCA Ha iHpopmaLLii,
HapaHi KnieHtom, i KnieHT rapaHTye ii TOYHICTb i NOBHOTY. byab-aKi




other information or knowledge are and continue to be vested in
Seller. To the extent necessary for this purpose, the Customer

will obtain a non-transferable, non-exclusive and free licence for
the agreed use of these rights for the duration of the Agreement.
11. Taxes

11.1 Price excludes taxes. Except as specified in the invoice issued
by Seller, Seller’s pricing excludes all taxes (including but

not limited to, sales, use, excise, value-added, and other similar
taxes), tariffs and duties (including but not limited to, amounts
imposed upon the Product(s) or bill of material thereof under any
Applicable Law (collectively, “Taxes”).

11.2 Customer pays Taxes. Customer will pay all Taxes resulting
from the Agreement or Seller’s performance under the
Agreement, whether imposed, levied, collected, withheld, or
assessed now or later. If Seller is required to impose, levy, collect,
withhold, or assess any Taxes on any transaction under the
Agreement, then in addition to the purchase price, Seller will
invoice

Customer for such Taxes unless at the time of order placement,
Customer furnishes Seller with an exemption certificate or other
documentation sufficient to verify exemption from the Taxes.

11.3 Withholding. If any Taxes are required to be withheld from
amounts paid or payable to Seller under the Agreement, (a) such
withholding amount will not be deducted from the amounts due to
Seller as originally priced, (b) Customer will pay the Taxes on
behalf of Seller to the relevant taxing authority in accordance with
Applicable Law, and (c) Customer will forward to Seller, within

60 (sixty) days of payment, proof of Taxes paid sufficient to
establish the withholding amount and the recipient.

11.4 Seller not Liable. In no event will Seller be liable for Taxes paid
or payable by Customer. This clause will survive expiration

or any termination of the Agreement.

12. Export Control

Customer agrees to comply with all applicable export laws and
regulations, including those of the United States and of the United
Kingdom, to ensure Products, parts, and technology provided by
Seller under the Agreement are not used, sold, disclosed,
released, transferred, or re-exported in violation of such laws and
regulations. Customer shall not directly or indirectly export,
reexport, or transfer any items or technology provided by Seller
under the Agreement to: (a) any country designated under
Applicable Law as a “State Sponsor of Terrorism” howsoever
described; (b) any person or entity listed on a blocked, embargoed
or prohibited list maintained by a competent authority under
Applicable Laws; or (c) an end-user engaged in any nuclear,
chemical,

or biological weapons activities. If Products or Services to be
exported outside the U.S. and/or EU, or other jurisdictions where
laws require “dual use” statements, are considered or likely to be
considered as “dual use”, Customer shall (or shall cause the

end user of the Products/Service) provide to Seller, promptly upon
its request, an “End User Statement” in accordance with the
applicable legal requirements. Seller shall not be liable to Customer
for any delay and shall not be in breach of its obligations in

the event of Customer’s failure or delay in providing such
statement.

13. Termination

13.1 Notice of Termination. Either Party may immediately
terminate the Agreement, by giving written notice to the other
Party if:

i. the other Party commits a material breach of any term under the
Agreement and (if such breach is capable of remedy),

fails to remedy that breach within 30 (thirty) calendar days of
written notice requiring it to do so;

ii. The other Party fails to make any payment required to be made
under the Agreement when due, and fails to remedy

the breach within 3 calendar days after receipt of written notice of
non-payment; or

iii. Any insolvency or suspension of the other Party's operations or
any petition filed or proceeding made by or against the

other Party under any state, federal or other Applicable Law
relating to bankruptcy, arrangement, reorganization,

receivership, or assighment for the benefit of creditors or other
similar proceedings.

HacnigKky HeTouHocTi Ta/abo HenoBHOTM TaKoi iHbopMaL,i € NOBHICTIO
33 PaxyHOK i Ha pu3uK KnienTa.

10.2. Mocnyru 3aBXau € cneundiYHUMKN ONA KOHKPETHOTO NPOEKTY i
3anexartb Bif4 NpuAabaHHA Ta BUKOPWUCTAHHA NPOAYKTIB, BUPOBAEHUX
Ta/abo nocrasneHmx Npogasuem abo Big oro imeHi. Mokyneupb He Mae
npaBa KOPWUCTYBAaTUCA MOCAyramu, WO HagatoTbea [lpogasuem, 3
BMKOPUCTAHHAM MaTepianiB TpeTix oci6; y 6yab-akomy BWMNAAKY,
HaCNiAKM TaKMX Ail € NOBHICTIO 32 PaXyHOK i Ha pu3unK Mokynus.

10.3. NpaBa iHTeNeKTyaNbHOI BAACHOCTI (AK BU3HAYEHO B NYHKTI 18), wo
cTocytoTbea Mocnyr, BKAKOYAKOUM BiANOBIgHI MeTogonorii, meToam,
OOKYMeHTU Ta iHWwy iHbopmaujto abo 3HaHHA, € i 3anuwWwatoTbes
BnacHicTio Mpoaasus. B 06cA3i, HeobxigHOMy ans uiei meTn, KnieHt
OTPUMAE HenepeaaBaHy, HEBUKAIOYHY Ta 6e3onnatHy AiueHsilo Ha
Y3rof)KeHe BUKOPUCTaHHA TaKMX NPaB NPOTATOM CTPOKY Aii [jorosopy.
11. Nopatku.

11.1. UiHa He BKNIOYAE NOAATKU. 32 BUHATKOM BMNAAKIB, 3a3HAYEHUX Y
paxyHKy-daKkTypi, BuctasneHomy [pogasuem, uiHM [Mpoaasus He
BK/IIOYAIOTb NOAATKM (BKAOUAtOYM, ane He 0BMeXKYHUUCh, NogaTKamu
3 NPOAA’Ky, BUKOPUCTAHHA, aKLM3amu, MOAATKOM Ha JoAaHy BapTicTb
Ta iHWWMKM NOAIBHMMM NogaTKamm), MUTamm Ta 36opamu (BK/ItouYatoun,
30KpeMa, Cymu, WO HaknagatoTbes Ha MpogykT(uito) abo ioro (i)
cneundikaljto 3rigHo 3 6yab-AKMM 3aCTOCOBHMM 3aKOHOZAABCTBOM
(pasom "Mopatku").

11.2 KnieHt cnnauye MNopatku. KnieHT cnnauvye Bci Mogatku, wo
BMHMKaIOTb Y 3B'A3KY 3 [loroBopom abo BUKOHaHHAM lMpogasLem cBoix
30608'A3aHb 33 [lOroBOPOM, He3aNeXHO Bifg, TOro, YM HAKNALAOTLCA
BOHW, CTATYIOTbCA, YTPMMYyIOTbCA abo HapaxoBytoTbcA 3apa3 abo
nisHiwe. fAKwo [Mpogaseup 30608B'A3aHMI  HAKNACTWU, CTATHYTH,
yTpumatn abo HapaxysBaTM 6yap-Aki [ogaTkM Ha onepayilo 3a
JorosBopom, To Ha A0AAaTOK Ao MoKynHoi UiHu MpoaaBeLb BUCTaBUTb
KnieHTy paxyHoK-daKTypy Ha cnnaTy Takux [oAaTkis, AKLWO TiNbKK
KnieHT He HapacTb Mpoaasuto cepTUdiKaT NPo 3BiZIbHEHHA Bif, cniatu
MopaTkie abo iHWY AOKYMEHTaLjto, AOCTaTHIO ANA NiATBEPAMKEHHS
3BiNbHEHHA Big cnaaTtu NoaaTkiB Nig Yac PoO3MilLLleHHA 3aMOBJ/IEHHSA.
11.3. YTpumaHHA nopatkiB. AKLWO i3 cym, cnnadeHux abo Tux, wo
nignaratote cnaati MNpogasuto 3a [JoroBopom, HeobxigHO yTpumaTtu
MopaTku, (a) Taki yTPUMaHHA He BUPaxXOBYHOTLCA i3 CYM, WO MigNAaraoTb
cnnati MNpogasuto 3a MovatkoBot LjiHOW, (b) KnieHT 30608'A3aHuit
nepepaxysatn [logaTkn Big imeHi [poajasua [o BignosigHoro
NoJaTKOBOro opraHy 3rigHoO 3 YMHHWM 3aKOHOAABCTBOM, i (c) KnieHT
30608B'A3aHU HagaTtv Mpogasuto npotarom wictaecat (60) aHiB 3
MOMEHTY ONAaTKU KBUTAHLIIO NPOo cnnayeHi MoaaTky, AOCTaTHIO ANA
BM3HAYEHHA CYMM YTPUMAHHSA Ta OAepiKyBaya naaTexy.

11.4. BuKnioveHHs BignosiganbHocTi Mpogasusa. 3a }KogHUX 06CcTaBuH
Mpoaaseupb He Hece BiANOBIAANbHOCTI 33 NOAATKM, cniadeHi abo Taki,
WO nignaratoTb cnnati KnieHTom. Lie NoNoXKeHHA 3aN1MLWAaETbCA YUHHUM
nicns 3aKkiHYeHHA TepmiHy Aji abo posipBaHHA uporo [lorosopy.

12. EKCNOPTHUIT KOHTPO/Ib.

KnieHT noroa)Kyerbca AOTPUMYBATUCA BCiX 3aCTOCOBHWUX EKCMOPTHMUX
3aKOHIB i HOPMATMBHMX aKTiB, Y TOMY UYMC/i 3aKOHIB i HOPMATUBHMUX
aKTiB CnonyyeHumx LWTatisB AMepuku Ta CnonyyeHoro KoponiscTea, wob
rapaHTyBaTH, WO NPOAYKTU, YAaCTUHW Ta TexHoorii, HaaaHi Mpoaasuem
3a [loroBopoM, He BUKOPUCTOBYIOTHCA, HEe NPOAAIOTbCSA, HE HaAATbCA,
He BWMYCKaloTbCA, He MnepefalTbCs Ta HE PeeKCrnopTyTbeA 3
NOPYLUEHHAM TaKMUX 3aKOHIB i HOPMATMBHMX aKTiB. 3aMOBHUK He
NOBWUHEH MPAMO YM OMocepesKOBAHO eKCNOPTYBaTH, peeKcnopTyBaTu
abo nepepasatM 6yap-AKi npegmetTn abo TexHosorii, HagaHi
MNpoaasuem 3a Jorosopom, 40 (a) KpaiHK, BU3HAYEHOT BiANOBIAHO A0
YMHHOTO 3aKOHOAABCTBA AK  "AeprkaBa-cnoHcop  Tepopuamy",
He3anexHo Big, onucy; (6) disnyHoi abo topnanyHoi ocobu, BKAOUEHOT
[0 CNUCKY 3a6/710KOBaHUX cyb'eKTiB, Cy6'eKTiB, Ha AKi HaKnageHo
embapro, abo 3a6oOpoHEHUX Cy6'eKTIB, AKMIN BEAETbCA KOMMNETEHTHUM
OpraHom BifNoOBIAHO A0 YMHHOrO 3aKOHOAABCTBA; abo (B) KiHLeBoOro
KOpUCTyBaYa, AKUIA Bepe yyacTb y byab-AKil AianbHOCTI, NoB'A3aHIN i3
AOEpPHOL0, XiMiyHolo abo 6ionoriuHoo 36poeto. AKLWOo npoaykuia abo
nocnyru ekcnoptytoTbca 3a Mmexi CLUA Ta/abo €C um  iHWMX
IOPUCOMKLIN, Ae 3aKOoHM BMMarawTb Aeknapauilo npo "noagiviHe
BMKOPUCTaHHA", BBaXKaloTbcA "ToBapamMu NoABiIMHOrO BUKOPUCTAHHA"
260 MOKyTb BBaXKaTMCA "ToOBapamMm NoABiIMHOro BUKOPUCTAHHA", KnieHT
3060B'A3yeTbcA  HagatM (abo 3abe3neunTn HafaHHA  KiHUEeBUM
KopucTyBadem ToBapis/nocayr) MpogaBuio HeramHo Ha BUMOrY
"neKknapauito  KiHLEeBOro KopucTyBaya" BiAMOBIAHO A0 YMHHUKX
3aKoHoAaBuux Bumor. Mpoaaselb He Hece BiAnNoOBiZANbHOCTI nepes
KnieHTOM 3a 6yAb-AIKy 3aTPMMKY i HE NopYLLYE CBOIX 30608'A3aHb y pasi




13.2. Change of Control. In the event of a direct or indirect change
in the senior management or the power to direct or cause the
direction of the management and policies of the Customer
(whether through the ownership of voting shares, by contract or
otherwise), Seller may terminate the Agreement immediately by
giving written notice.

13.3 Effect. Termination does not affect any of the Parties’ rights
and remedies that have accrued before the termination. The
rights of termination provided in this clause 13 shall be without
limiting a party’s other rights and remedies as may be permitted
by Applicable Law or in equity. Upon termination of the
Agreement, Customer shall at the election of the Seller either
return to

Seller or destroy all Seller’'s confidential information in its
possession, and provide a certificate by an officer of Customer as
to the

destruction of all Seller’s confidential information within 15
(fifteen) calendar days. The Customer shall have no rights to use
any

Seller’s confidential information after the termination of the
Agreement.

13.4 Survival. Any provision of the Agreement that expressly or by
implication is intended to come into or continue in force on or
after termination or expiry of the Agreement shall remain in full
force and effect, including in any event clauses 1, 7.10, 13.3, 13.4,
16,17, 18, 19, 20, 21, 22, 27, 28 and 29.

14. Force Majeure/Excusable Delay and No Hardship

14.1 Force Majeure and other Exclusions of Liability. Neither Party
shall be liable to the other for, nor considered in breach or

default of its obligations under the Agreement to the extent
performance of such obligations is delayed or prevented, directly
or

indirectly, due to causes beyond the impacted Party’s reasonable
control, including but not limited to: (a) natural or man-made
disasters, acts of God, acts or omissions of governmental
authorities, fire, severe weather conditions, earthquake, strikes or
other

labor disturbances, flood, serious risk of kidnapping, war (declared
or undeclared), armed conflict, acts or threats of terrorism,
pandemics, epidemics, quarantines, regional, national or
international calamities, civil unrest, riot, severe delay in
transportation,

or inability to obtain necessary materials or raw materials,
components or services (all the foregoing defined as “Force
Majeure”);

(b) in the case of Seller, acts or omissions of Customer, including
failure to timely provide Seller with any access, information,

tools, material including raw materials, and approvals necessary to
permit Seller group to timely perform the required activities,

and including, without limitation, unknown physical conditions at
the site of an unusual nature and differing materially from those
ordinarily encountered and generally recognized as occurring in
the work of the character provided for in the Agreement, shall
also qualify as Force Majeure in favor of the Seller. The impacted
Party shall promptly notify the other Party in the event of a delay
under this clause. The delivery or performance dates shall be
extended for a period equal to the time lost by reason of such
delay,

plus such additional time as may be reasonably necessary to
overcome the effect of such delay. If Seller is delayed by acts or
omissions of Customer, or by the prerequisite work of Customer’s
other contractors, Seller shall also be entitled to an equitable
price adjustment. Under no circumstances shall Customer’s
payment obligation be deemed excusable under this clause.
Customer also represents and acknowledges that its experience
and/or abilities are such, that it will meet its obligations even in
cases of Force Majeure to the maximum extent possible and as
permissible under Applicable Law.

14.2 Right to Terminate. If a delay arising through circumstances
set out in this clause 14 extends for more than 90 (ninety) days
and the Parties have not agreed upon a revised basis for resuming
work, which may include an equitable price adjustment, then
either Party (except where such delay is caused by Customer, in
which event only Seller), upon 30 (thirty) days' written notice

HenpaBomipHoi noseaiHkM KnieHTa abo 3aTPUMKM B HadaHHi Takol
3aABU.

13. NMpunuHeHHs pjii florosopy.

13.1 NosigomneHHA. byap-aka CTOPOHA MOXe HeraiHO posipBaTh
[loroBip WAAXOM NMMCbMOBOIO NOBIZOMAEHHA iHWOi CTOPOHM, AKLLO:

i. iHWwa CTopoHa 34/ CHIOE iCTOTHE NopYLeHH:A byAb-AKOro NoNOXKEHHsA
[oroBopy i (AKWO TaKke MOPYLEHHA MOXe OyTWM BuUNpasieHe) He
BUNPaBAfE Moro npotarom Tpuauatv (30) KaneHZapHUX JHiB 3
MOMEHTY OTPMMAHHA MWUCbMOBOrO MOBIAOM/JIEHHA 3 BUMOrOIO
BMMPaBUTK TaKe NOPYLUEHHS;

ii. iHwa CTopoHa He 3AilicHIOE NNaTiK, WO nignArae cnaati 3a
[loroBopom, y BCTaHOBNEHWI CTPOK i He yCyBaE MOPYLIEHHA NPOTATOM
TpboX (3) KaneHAapHux AHIB NicNA  OTPUMAHHA  NUCbMOBOTO
NoBiZOMNIEHHA NPO HecnnaTy; abo

iii. icHye HennaTocNPOMOXKHiCTb abo NPU3YNUHEHHA AiANbHOCTI iHWOI
CTtopoHu abo Byab-AKe KAOMOTaHHA, nogaHe abo posnouyaTe iHWOO
CtopoHoto abo npoTu Hei BiANOBIAHO A0 byAb-AKOro AepKaBHOrO,
depepanbHoro abo HWOro 3acTOCOBHOrO 3aKOHOAABCTBA, LWO
cTocyeTbcA BaHKPYTCTBA, BPEryntoBaHHA, peopraHisalii, KOHKYPCHOro
ynpasniHHA abo NepeycTynKku Npas Ha KOPUCTb KPeauTopiB abo iHLWKX
noaibHux npoueayp.

13.2. 3miHa KepiBHMLUTBA. Y pa3i npamoi abo HenpsAMOi 3MiHWU BULLOTO
KepiBHULTBA abo MNOBHOBaXeHb CnpaAmoByBaTM abo BN/AMBATM HA
yNpaBAiHHA Ta NOAiTMKY KnieHTa (4epe3 BONOAIHHA FONOCYOUMMM
aKUiAMM, 33 KOHTpakTom abo iHWMM umMHOM) [pogaseup Moxe
HeraiHo posipsaTy [orosip WAsXom NMCbMOBOrO NOBIAOMAEHHS.
13.3. EdeKTuBHicTb. PosipBaHHA [loroBopy He BN/MBaE Ha npasa Ta
3acobu NpaBoBoro 3axucty CTOpiH, WO BUHWUKAK [0 MOro posipBaHHA.
MpaBo Ha posipBaHHA [orosopy, BMKAaAeHe B LiboMmy po3gini 13, He
obmexkye byab-AKi iHLWIi NpaBa Ta 3ac0bM NPABOBOro 3aXMUCTy CTOPIH, AKi
MOXYTb OyTW [03BO/IEHI YMHHMM 3aKOHOAABCTBOM abo npaBom
cnpasegvBocCTi. Y pasi posipBaHHsa [loroBopy KnieHT 3060B'A3aHNiA, Ha
BMbip Mpoaasusa, abo nosepHyT Mpogasuto, abo 3HUWMTU BCHO
KoHdiaeHuiHy iHpopmauito MpoaasLsa, AKOK BiH BONOAIE, Ta HaZaTH
nocagosii ocobi KnieHTa cepTudikaT npo  3HWULWEHHA  BCiel
KoHdigeHuiiHoi iHbopmauii Mpogasua npoTtarom n'atHaguatu (15)
KaneHpaapHux AHiB.  KnieHT He Mae npaBa BMKOPWUCTOBYBATU
KoHdiaeHuitHy iHpopmauito [Mpogasus nicna npunuHeHHa  4ji
[Jorosopy.

13.4. 36epexeHHA YUHHOCTI. Bbyab-ske nonoxkeHHsa [orosopy, fKe
NPAMO 4YM OMOCEepPesKOBAaHO MAE Ha MeTi HabyTu umHHOCTI abo
NPOAOBIKYBATU AiATK Nig Yac abo nicasa NPUNMHEHHA abo 3aKiHYeHHA
TepmiHy Aaii [loroBopy, 3a/MWAETLCA B MOBHIA CUAi | YMHHUM. Y
KOXXHOMY BUMAAKY A0 TaKUX NONONKEHb HanexaTb nonoxeHHa 1, 7.10,
13.3,13.4, 16, 17, 18, 19, 20, 21, 22, 27, 28 i 29.

14. dopc-maxop/sunpasgaHa  3aTpUmMKa Ta
BiANOBiAaNbHOCTI.

14.1. dopc-marKop Ta iHWi BUNAAKM BUKNOYEHHA BignoBiAanbHOCTI.
"opgHa 3i CTopiH He Hece BignoBiganbHOCTI nepey, iHwot CTOPOHOIO 3a
nopyleHHA abo HEBUKOHAHHA CBOIX 3060B'A3aHb 3a UMM [loroBopom,
AKWO BWMKOHAHHA TaKux 3060B'A3aHb MPAMO 4YM OMOCEpPEeKOBaAHO
3aTPUMYETHCA ab0 YHEMOMK/IMBIIIOETHCA NPUUMHAMM, LLO 3HAXOAATLCA
nosa po3yMHMM KOHTponem CTOPOHM, BK/OYalouM, ane He
0bMeXKyUNCh HAacTynHUM (a) NnpupoaHi abo TexHoreHHi Katactpodm,
CTUXiVHI iuxa, aji abo 6e3aiaNbHICTb OpraHiB Aep)KaBHOI BlaaM,
NoXexa, HeCNPUATANBI NOro4HI YMOBW, 3€MNETPYCK, CTPaAKKM abo iHLWi
TPYyAoBi KOHONIKTW, NOBEHi, CEepWo3HWUI PU3UMK BUKpPaLEHHs, BilHa
(oronoweHa abo HeorosioweHa), 36PONHUIA KOHOAIKT TEPOPUCTUYHI
aktm abo 3arposu Tepopusmy, naHAemii, enigemii, KapaHTUHW,
perioHanbHi, HauioHanbHi abo MiXXHApPOAHI KaTacTpodu, rPOMaACHKI
3aBOPYLUEHHA, MOBCTaHHA, 3HAYHi 3aTPUMKM Y TPAHCMNOPTYBaHHI abo
HEMOX/IMBICTb ~ OTPUMATM  HeobXiaHi  martepianu,  CUPOBUHY,
KomnneKkTylodi abo nocnyrn  (Bci  BWLWe3asHayeHi  06CTaBMHM
BM3HayvatoTbea AK "dopc-maxop"); (b) y Bunagky Mpogasua, aji abo
be3gianbHicTb  KnieHTa,  BKAOYAOYM  HECBOEYACHe  HaZaHHA,
iHbopmauji, iHCTpymeHTiB, MmaTepianis, BK/OYAOYM CUPOBUHY, Ta
f[o3BoniB, HeobxiaHux ana Toro, wob [pyna [Mpogasus morna
CBOEYACHO BWMKOHATU HeobXigHY [AiANbHICTb, BK/IOYatouM, 6es
obmexeHb, HeBIgOMI i3nUHi yMOBM Ha 06'eKTi, AKi € HE3BUYHUMM 3a
CBOEID MPUPOAOI0 Ta CYTTEBO BIAPI3HAIOTLCA Bif, TUX, WO 3a3BMYail
3yCTPiYaloTbCA Ta 3arabHOBM3HAHI AK TaKi, WO BMHMKAOTL NpuU
BMKOHaHHI pobiT, 3a3HaueHmx y [LoroBopi, Takox KBanidikyoTbCs AK
dopc-maxopHi  06CTaBMHKM, WO AjoTb Ha KopucTb MpogasuA.
3auikasneHa CTOpoHa NOBMHHA HeramHo NoBiJOMUTH iHWY CTOPOHY Y

BUK/IIOYEHHA




may terminate the Agreement. In such event of a delay, Customer
shall pay Seller the pro-rated price for all work and undertakings
performed before the effective date of termination.

15. Environmental Health and Safety (EHS)

15.1 Customer to provide safe work environment. Customer shall
take all actions necessary to provide a safe, healthy, and

secure work environment, including transportation and
accommodation, if applicable, for Seller's personnel. Customer
shall inform

Seller of any known risks, hazards, or changed conditions impacting
worker health, safety, or the environment, including the

presence or potential presence of hazardous materials, and
provide relevant information, including safety data sheets, site
security

plans, risk assessments, and job hazard analysis.

15.2 Customer to Provide Seller Site Access and Notification of
Applicable Laws. To evaluate risks associated with the

rendering of services and performance under the Agreement,
Customer shall provide Seller with reasonable access to review the
site and related equipment. If Seller's work at the site is subject to
local, state, or national EHS legal requirements that are not
reasonably available, Customer shall notify and provide copies of
the same to Seller.

16. Limitations of Liability

16.1 SPECIAL OR CONSEQUENTIAL LOSSES. THE REMEDIES
PROVIDED IN THIS AGREEMENT SHALL BE THE SOLE

AND EXCLUSIVE REMEDIES OF CUSTOMER (INCLUDING THIRD
PARTY CLAIMS). SELLER SHALL NOT BE LIABLE TO

CUSTOMER FOR ANY INDIRECT, SPECIAL OR CONSEQUENTIAL
DAMAGES OF ANY NATURE SUCH AS (BUT NOT

LIMITED TO), DELAY DAMAGE, DAMAGE DUE TO BUSINESS
INTERRUPTION, LOST PROFITS, LOST SAVINGS, LOST

REVENUE, MISSED OPPORTUNITIES, LOSS OF GOODWILL, LOSS OF
DATA, REPUTATIONAL DAMAGES OR FORFEITED

PENALTIES OR FINES, WHETHER OR NOT SUCH DAMAGES ARE
BASED ON TORT, WARRANTY, CONTRACT OR ANY

OTHER LEGAL THEORY.

16.2 TOTAL LIABILITY. SELLER’S TOTAL LIABILITY UNDER OR IN
CONNECTION WITH THE AGREEMENT FOR CLAIMS

OF ANY KIND (INCLUDING THIRD PARTY CLAIMS) WHETHER IN
CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE

ARISING OUT OF THE PERFORMANCE/NON-PERFORMANCE OR
BREACH OF THE AGREEMENT, INCLUDING ANY

OTHER COMPENSATION UNDER THE AGREEMENT, OR THE
PROVISION OF ANY PRODUCTS OR SERVICES SHALL

NOT EXCEED THE AMOUNT PAID OR PAYABLE FOR THE SPECIFIC
PRODUCT OR SERVICE THAT GIVES RISE TO THE

CLAIM.

16.3 WILLFUL MISCONDUCT. THE LIMITATIONS AND EXCLUSIONS
SET FORTH ABOVE IN THIS CLAUSE SHALL ONLY

APPLY TO THE EXTENT PERMITTED BY APPLICABLE MANDATORY
LAW AND SHALL NOT APPLY IN CASE OF INTENT

OR WILLFUL MISCONDUCT OF SELLER OR ITS MANAGEMENT.

17. Indemnity

The Customer shall release, defend, indemnify and hold harmless
the Seller, the Seller’s affiliates, and each of their respective
officers, directors, managers, employees, representatives, and
advisors (the “Seller’s Indemnitees”) from and against any
liability, loss, damage, claim, fine, penalty, judgment, settlement,
cost and expense (including legal fees and expenses), including
personal injury to or death of the Customer’s employees or
property damage, arising out of or in connection with the
Agreement

and the Customer’s activities in connection with the Agreement,
including (a) the handling, storage, marketing, sale, resale,
distribution, use, or disposal of the Products or Services (whether
used alone or in combination with other substances) by the
Customer or by any third party at the Customer’s facilities or by any
third party at any location or (b) the failure of the Customer to
comply with any instructions or regulations relating to (product)
safety or Applicable Law. This clause shall survive the expiration,
termination, or cancellation of the Agreement.

18. Seller’s IP Rights

BMNaAKy 3aTPMMKM BiANOBIAHO 4,0 LbOro NoN0XKeHHA. CTPOKM NOCTaBKM
abo HagaHHA Mocnyr NPOAOBKYOTLCA HA Mepiod, WO AOPIBHIOE Yacy,
BTPa4YeHOMY BHACNILOK TaKOT 3aTPMMKM, @ TAKOXK HA TaKMI A0AATKOBUIA
yac, AKMN Moxe 6yTn 0b6rpyHTOBaHO HEeobXigHUM ANA NOoAONAHHA
HacNigKiB Takoi 3aTpumKK. AKWO 3aTpumka lMpogasus nos'ssaHa 3
aismn abo besgianbHicTio KnieHTa abo HeobxigHOW pPobOTO HLWKNX
noctayanbHuKie  KnieHta, [pogaBeup TaKOX Mae MpaBo Ha
cnpaBeg/ivBe KOPUryBaHHA LjiHW. 33 KOAHMX 06CTaBUH 3060B'A3aHHA
KnieHTa wopno onnatn He moKe ByTW 3BiNbHEHE Bif, BUKOHAHHA LbOro
NOIOKEHHA. KNIEHT TakoX 3asAB/IAE€ Ta BU3HAE, WO Moro gocsig Ta/abo
MOX/IMBOCTI € TaKUMM, WO BiH Byae BMKOHYBATW CBOI 3060B'A3aHHA
HaBiTb Yy BWMNAAKY ¢opc-MarKOpHUX O06CTaBMH B  MaKCMMa/bHO
MOXX/IMBIN Mipi Ta B MeXax, J,03BONEHUX YUHHUM 3aKOHOAABCTBOM.
14.2. NpaBo Ha posipBaHHA [lorosopy. AKLLO 3aTpUMKa, CPUYNHEHa
obcTaBMHaMK, BUKNageHUMM B Lpomy Posgini 14, TpuBae noHapg,
Aes'aHocTo (90) aHiB i CTOPOHM HE MOKYTb LOMOBUTUCA NPO 3MIHEHY
OCHOBY AN1A BiAHOBNEHHA POBOTK, KA MOXKEe BKIOYATU CnpaBes/ivBe
KOpPUryBaHHA UiHKW, Byab-aka CTOpOHa (3a BMHATKOM BWMNAAKIB, KOAU
TaKa 3aTpUMmKa cnpuymMHeHa KnieHToM, B TakoMy BUNAAKY TiNIbKu
Mpopaseup) moxe posipsatv [lorosip y nucbmosii dopmi yepes
Tpmauats (30) gHiB. Y Takomy BUNaaky KnieHT 30608'A3aHuil cnnatmtm
Mpoaasuto NponopuiiHy LiHy 3a Bci po60TH Ta 30608B'A3aHHA, BUKOHAHI
[0 [aTV HabpaHHA YMHHOCTI Po3ipBaHHA Jorosopy.

15. OxopoHa npaui Ta HaBKOAUWHBOro cepeaosuwia (OHS).

15.1. KnieHT noBuHeH 3abe3neuntn 6e3neuHe poboue cepegoBuLle.
KnieHT 30608'A3aHMI  BXWTM BCiX HeobXigHMX 3axoais  ans
3abe3neyeHHna 6e3neyHoro, 340pPOBOr0 Ta 3axulieHoro poboyoro
cepefioBuLLA, BKIOYAOYM TPAHCMOPT Ta KWUTNO A4 NpauiBHUKIB
MpopasusA, e Uue A[opedHo. KnieHT 30608'A3aHMit  iHpopmyBaTH
Mpoaasua npo 6yab-AKi Biaomi pusnkn, Hebesnekn abo 3amiHeHi ymosH,
o BN/IMBAOTb Ha 340poB's, He3neky NpauiBHUKIB ab0 HaBKONMULIHE
cepesioBULLE, B TOMY YUCAI NPO HAABHICTb ab0 NOTEHLiMHY HAABHICTb
Hebe3neyHUXx MmaTepianis, i HagaBaTM BIANOBIAHY iHPOpMaLto,
BKtOYatouM nacnoptu 6esneku, nnaHu 6esnekn Ha poboyomy micli,
OLiHKM PU3KMKiB Ta aHani3n Hebesnek Ha poboyomy micLi.

15.2. KnieHT noBuHeH HagaTtu Mpogasuto goctyn Ao poboyoro micua
Ta NOBiAOMUTH AOro NPO YMHHE 3aKOHOAABCTBO. 1A OLHKM PU3NKIB,
noB'A3aHUX 3 HafdaHHAM [locayr Ta BUKOHaHHAM [loroBopa, KnieHT
NoBMHEH HazaTv [poaasuUto PO3YMHMI  [OCTYN ANA  NeEpeBipku
poboyoro micus Ta nos'a3aHoro 3 HUM obnagHaHHA. AKWoO poboTa
Mpopaasusa Ha poboYOMY MiCLLi PEryNOETLCA MICLLEBUMU, AEPKABHUMM
abo HauioHanbHWMKM npasBoBMMK BUMoramm OSHA, A0 AKMX Hemae
po3ymHoro goctyny, KnieHT noBuHeH nosigomuTu npo ue MNpoaasua ta
HagaTu Mpopaasuto Konii TaKMX BUMOT.

16. O6MmerKeHHA BiANOBiAANbHOCTI.

16.1 CMELUIANbHI ABO HEMNPAMI 3BUTKWU. 3ACOBM MPABOBOIO
3AXUCTY, BUKMALEHI B UbOMY [OroBOPI, € E€EOUHUMUN TA
BUKNHOYHMMUM  3ACOBAMM  TMPABOBOIO 3AXUCTY  K/IEHTA
(BKMIFOYAKOYM MPETEH3IT TPETIX OCIE). NMPOAABELLb HE HECE
BIAMOBIOANBHOCTI MEPEL KNIEHTOM 3A BYAb-AKI HEMPAMI,
CMNELJIA/IbHI ABO HEMPAMI 3BUTKN BYb-AKOTO XAPAKTEPY, TAKI fIK
(BE3 OBMEKEHb) 3BUTKM 3A 3ATPUMKY, NMEPEPUBAHHSA BISHECY,
BTPAYEHY BUTOA4Y, BTPAYEHI 3AOLLAOMEHHA, BTPAYEHI 4OXO4M,
BTPAYEHI MOM/MBOCTI, BTPATY [IN0BOI PEMYTALLI, BTPATY
OAHWUX, BTPATY PENYTALLT ABO HECM/IAYEHI LUTPA®U ABO MEHI,
HE3AJIEXXHO BIf, TOTO, Y/ I'PYHTYIOTLCA TAKI 3BUTKWU HA LENIKTI,
TAPAHTII, JOrOBOPI ABO IHLLIM NMPABOBIN TEOPII.

16.2. 3ATA/IbHA BIAMNOBIAANBHICTD. 3ATA/TbHA
BIANOBIOANBHICTb NPOAABLIA 3A IOTOBOPOM AEO VY 3B'A3KY 3
HUM 3A NO30OBAMM BYAb-AKOrO BUAY (BK/JHOYAKOYM MO30BU
TPETIX OCIB), Y41 TO 3A [AOroBOPOM, [AENIKTOM, CYBOPOO
BIAMOBIOANBHICTIO ABO IHWWUM YMHOM, WO BUHUKAKOTbH
BHACNIAOK  BMKOHAHHA/HEBMKOHAHHA  ABO  MOPYLUEHHA
[OOrOBOPY, BK/IIOYAKOYU BYAOb-AKE IHWE BIAWKOAYBAHHA 3A
[OroBOPOM ABO HALAHHA BYAb-AKUX MPOAYKTIB ABO MOCAYT,
HE NOBWHHA MEPEBULLYBATW CYMY, CMNAYEHY ABO TAKY, WO
MIONATAE CNAATI 3A KOHKPETHUA MPOAYKT ABO MOCAYTY, WO
CTANA MPUYUHOLO NO30BY.

16.3. HABMMCHI HEMPABOMIPHI Ali. OBMEXEHHA TA
BMKMIOYEHHSA, BUKNALEH! BULLIE B LI CTATTI, 3ACTOCOBYIOTbCA
JINWE B MEXAX, [OO3BOJIEHUX YMHHMM OBOB'A3KOBUM
3AKOHOOABCTBOM, | HE MOWWPKOKOTBCA HA  BUMNALKK
HABMWCHUX ABO YMUCHWUX HEMPABOMIPHWUX A1 NPOAABLA ABO
MOro KEPIBHULITBA.




Seller’s intellectual property rights include, without limitation, all
trademarks, trade names, logos, designs, symbols, emblems,
distinguishing marks, slogans, service marks, copyrights, patents,
models, drawings, know-how, information, and any other
distinguishing material of Seller, the Seller Group and Orbia Group,
whether or not subject to registration or filing, including all
registrations or applications to register any of the foregoing items;
and all rights in the nature of any of the foregoing items, and

all rights having equivalent or similar effect to, and the right to
apply for any of, the rights referred to in this definition in any
jurisdiction (hereinafter “IP rights”). Seller retains all IP rights in the
Products and Services, and nothing herein shall be construed

to grant Customer any right or license, express or implied, in the
Seller’s IP rights. In particular, Customer shall not use Seller’s
name, logo or other IP rights without Seller’s prior written consent.
Further, Customer will not do or fail to do anything that could
infringe, damage, endanger or impair Seller’s IP rights. In particular,
Customer will not: (a) modify, remove or disfigure any

markings or other means of identification of Products or Services
delivered by Seller; (b) use Seller’s IP rights in such a way that
their distinctive character or validity may be affected; (c) use
trademarks other than Seller’s trademarks with regard to Products
or Services delivered by Seller without Seller’s prior express written
consent, or (d) use trademarks or trade names similar to

Seller’s trademarks or trade names that may cause confusion or
deception. For the purposes herein “Seller Group” shall refer to
Wavin B.V. its subsidiaries and group of companies, and Orbia
Group shall refer to Orbia Advance Corporation, S.A.B. de C.V.

and its subsidiaries and group of Companies.

19. Data Privacy

Each Party shall comply with all applicable data protection laws.
Unless agreed otherwise by the Parties, Seller (or its
subcontractors) will not process information relating to any
identified or identifiable natural persons (“Personal Data”) for
Customer

or on Customer’s behalf. In the event that Seller processes Personal
Data as part of its own legitimate business purposes, it will

do so in accordance with the Seller’s Privacy Notice which is
available on

20. Confidentiality

“Confidential Information” means the terms of the Agreement and
all non-public information, technical data or know-how in
whatever form and materials (including samples) concerning the
business, Products, Services and/or activities of Seller and/or its
affiliates disclosed or made available to Customer in relation to the
Agreement, whether orally or in writing, in electronic or other
form, and whether or not marked as proprietary or confidential,
and any information derived from the Confidential Information;
provided that Confidential Information does not include
information (i) known to Customer at the time of disclosure or
rightfully

obtained by Customer on a non-confidential basis from a third
party; (ii) that is now, or hereafter becomes, through no act or
failure

to act on the part of Customer, generally known in the public; or
(iii) that is independently developed by Customer without reliance
on the Confidential Information, in each case as shown by
contemporaneous documentary evidence. Customer shall not use
the

Confidential Information except for the purpose of exercising its
rights or performing its obligations under the Agreement (the
“Purpose”). Customer shall not disclose the Confidential
Information to any third party except its employees and agents
who

have a need to know such information for the Purpose and who are
bound by written nondisclosure obligations at least as stringent

as those contained in the Agreement. Customer shall not reverse
engineer any Confidential Information, including any samples,
without permission of Seller. Customer shall take reasonable,
prudent safeguards to prevent the use or disclosure of Confidential
Information in violation hereof. Customer shall be responsible for
the obligations of its employees and agents under the Agreement

17. KomneHcauis.

KnieHT 30608B'A3y€TbCA BigluKOAyBaTU Ta 3axucTuTh Mpopasus, oro
adininosaHi ocobu Ta BCiX ixHiX BigNOBiAHWMX NocagoBMX OCI6,
OMpeKTopiB, MeHeaxKepiB, NpPaLiBHUKIB, areHTiB Ta KOHCYNbTaHTIB
("Ocobu, wo 3BiNbHAOTLCA Big, BignoBiganbHocTi Mpoaasua”) Big ycix
3060B'A3aHb, BTpaT, 306MTKIB, NpeTeHsiil, wTpadiB, neHi, cyaoBuX
pilleHb, PO3paxyHKiB, BUTPAT Ta BTPAT (BK/OYaKOUM CYyA0Bi BUTPATU Ta
BTPaTH), BKAIOYAIOYM BIAMOBIAANbHICTL 33 TpaBmu abo cmepTb
npauiBHUKiB KnieHTa abo MOWKOAMKEHHA MalHa, WO BUMAUBAIOTL 3
[orosopy Ta aianbHocTi KnieHTa y 38'A3Ky 3 [loroBopom, BK/toYakoum (a)
06pobKy,  3bepiraHHA,  MapKeTUHr,  NpoJax, nepenpoaax,
PO3MNOBCIOAMKEHHA, BUKOPUCTaHHA abo yTtunisauito Mpoaykuii abo
Mocnyr (He3anexHo Bif, TOro, Y4 BUKOPUCTOBYIOTHCA BOHWM OKpeMo abo
B MNOEAHAHHI 3 iHWWMMKM peyoBuHamu) KnieHTom abo Byab-AKoo
TpeTboto 0coboto Ha 06'ekTax KnieHTa abo byab-aKoto TPeTbolo 0coboto
B byab-AKoMy micli, abo (6) HegoTpMMaHHA KNieHTOM iHCTPYKLiN 3
6e3neku (MpoayKuii), HopMmaTMBHUX aKTiB abo Ait04Oro 3aKOHO4ABCTBA.
Lle nonoxeHHA 3a/MWAETbCA YMHHUM MICAA 3aKiHYEHHA TepMiHy Aii,
posipBaHHA abo aHyntoBaHHA [jorosopy.

18. MpaBa iHTeneKkTyanbHoi BracHocTi MpoaasuA.

MpaBa iHTeneKkTyanbHoi BnacHocti [pogaBus BKAOYalOTb, 6e3
obmerkeHb, yci Toprosi Mapku, GipmMoBi HaliMeHyBaHHA, N0roTUNy,
[AV3aliH, cumBonu, embaemu, po3nisHaBaNbHi 3HAKW, CNIOTaHK, 3HAKK
obcnyroByBaHHA, aBTOPCLKi NpaBa, NAaTEHTU, MOAENI, KPECNIEHHA, HOY-
xay, iHbopmauito Ta byab-AKWI iHWKWIA BigMITHUIA MaTepian Mpoaasus,
I'pynu Mpogaasua Ta Mpynu Opbis, HE3aNeKHO Bif TOro, UM NiANAraTb
BOHM peecTpauii abo nogaHHI0, BKAOYaKOUM BCi peecTpauii abo 3aaBku
Ha peecTpaujto 6yab-4oro 3 BULLE3a3HAYeHOro; a TaKOXK yci NpaBa, AKi
MaloTb XapakTep 6yab-aKoro 3 Bule3asHadeHUx o6'eKTis, i BCi npaBga,
AKi MaloTb €KBiBaseHTHy abo NoaibHy Ajlo A0 Mpas, BUKNALEHUX Y
LibOMY BM3HAYeHHi, @ TaKOX NPaBO MOAABATU 3aABKM HA OTPUMAHHA
6yab-AKOro 3 HUX y Byap-Akin opucamkyii ("Mpasa iHTenekTyanbHoI
BnacHocTi"). NMpogaseup 36epirae 3a coboto BCi MpaBa iHTeNeKTyanbHOT
BnacHocti Ha [Mpoayktn Ta MMocayru, i XoAHe MNONOXEHHA LbOro
[loroBopy He MoXKe TAYyMaunUTUCA AK Take, Wo Hagae KnieHTy byab-ake
npaso abo niueHsilo, ABHY uM HesBHYy, Ha [paBa iHTeneKTyasbHOI
BnacHocTi MpoaasuA. 3okpema, KnieHT He NOBMHEH BMKOPUCTOBYBATH
Ha3By, floroTvn abo iHWi Npasa iHTeneKkTyanbHoi BnRacHocTi MNpoaasus
6e3 nonepeaHbOI NMCbMOBOI 3rogu Mpogasua. Kpim Toro, Mokyneub He
noBMHeH pobuT abo foNyCcKaTU BUMHEHHA AilA, AKI MOXYTb NOPYLIUTK,
NOLWKOAMTN, NOCTaBUTM Mif 3arpody abo 3HeuiHUTM npasa
iHTeneKTyanbHoi BaacHocTi Mpogasusa. 3okpema, KnieHT 30608'a3aHumin
(a) He 3miHIOBATK, HE BMAANATM Ta HE CNOTBOPIOBATU MApPKYBaHHA abo
iHWi dopmu igeHTUdiKaLii nNpoaykTiB abo nocayr, WO HagaloTbeA
Mpoaasuem; (b) He BMKOpucTOBYBATM [paBa iHTENEKTyanbHOI
BnacHocTi MpoaaBua TaKMM YMHOM, LWOB Le MOFI0 BMIMHYTU Ha iXHIO
po3pi3HIOBaNbHY 34aTHICTb abo AilicHicTb (€) BUKOpUcTOBYBaTU Byab-
AKi TOProBi MapkW, Kpim TOprosux Mapok [popasus, y 3B'A3Ky 3
npogyktamm abo nocnyramu, wWo HagatoTbea [pogasuem, 6e3
nonepeaHboi  NpAmoi  nuMcbmoBoi  3roau [lpopasusA; abo  (d)
BMKOPWCTOBYBATM TOProBi Mapkn abo dipMoBi HaiMeHyBaHHA, CXOXi
Ha Toprosi Mapku abo dipmosi HalimeHyBaHHSA MpoaasLs, AKi MOXYTb
CNPUYMHUTU NNYTaHUHY abo omaHy. [ins uinei uboro Jorosopy "Mpyna
Mpopasusa" o3Hayae Wavin B.V., Ti godipHi KomnaHii Ta Fpyny Komnawii,
a "lpyna Op6ia" o3Havae Orbia Advance Corporation, S.A.B. de C.V., ii
AodipHi KoMnaHii Ta 'pyny KomnaHii.

19. NoniTnka KOHOiAEHLiAHOCTI.

KokHa cTopoHa 3060B'A3y€eTbCA AOTPUMYBATUCA BCiX 3aCTOCOBHUX
3aKOHIB LO0 3aXMCTY NEPCOHANbHUX AaHMX. AKLLO CTOPOHM He
AOMOBNATbCA Npo iHWwe, Mpogaseub (abo ioro cybnigpagHUKm) He
byne 06pobaaTh iHbopmMauito, WO CTOCYETbCA iAeHTUdIKOBAHMX abo
TaKuX, WO MOXYTb ByTH igeHTUdIKoBaHI, disnuHmx ocib ("MepcoHanbHi
AaHi") ana abo Big imeHi KnieHTa. fikwo Mpoaaseub 0b6pobnse
MepcoHanbHi AaHi B paMKax CBOIX 3aKOHHWX AiN0BUX Linew, BiH
pobuTb Ue BignosiaHo Ao MoBigoMaeHHs Npo KoHiAeHUiHICTb
MpopaasuA, LOCTYNHOrO 3a NOCUNAHHAM

20. KoHdiaeHuiiHicTb.

"KoHdigeHuiHa iHbopmauis" o3Havae ymosu [orosopy Ta 6yab-saKy
Heny6niyHy iHpopMaLLito, TeXHIUHI AaHi abo Hoy-xay B Byab-AKin popmi
Ta maTepianv (BK/H0YaOYM 3pasKu), WO CTOCYHOTbCA BiHecy, NPoayKL;i,
nocayr ta/abo aisanbHocTi Mpoaasua Ta/abo Moro adininosaHunx ocib,
AKi PO3KPUBaOTbCA abo CTaloTb AOCTYNHUMM KnieHTy y 3B'A3Ky 3
[loroBopom, B YCHii YM MUCbMOBIN, €NEeKTPOHHIN uu iHWik dopmi,




and Customer assumes liability for damages arising from any
breach of this Agreement by its employees and agents, that would
be a breach of this Agreement if committed directly by Customer,
including without limitation, unauthorized use of Confidential
Information. Upon Seller’s request, Customer shall promptly return
all copies, whether written, electronic, or other form, of any

such Confidential Information, or delete and destroy Confidential
Information in a secure manner. Notwithstanding the foregoing,
Customer may retain one copy of the Confidential Information for
records management purposes, or copies in enterprise-wide
archival back-up systems. Notwithstanding the destruction or
retention of the Confidential Information, Customer shall continue
to

be bound by its obligations of confidentiality hereunder. In the
event Customer is required to disclose any Confidential
Information

by order of a court or any government agency, by law, regulation,
judicial or administrative process, Customer shall: (a) give prior
written notice of such disclosure to Seller, if legally permitted; (b)
reasonably cooperate with Seller, at Seller’s request and

expense, to resist or limit such disclosure or to obtain a protective
order; and (c) in the absence of a protective order or other
remedy, disclose only that portion of the Confidential Information
that is legally required to be disclosed in the opinion of counsel
and assure that confidential treatment will be accorded the
disclosed information. Following termination, the obligations of
Customer under this Agreement with respect to the Confidential
Information will continue in full force and effect as follows: (i) in
the case of any Confidential Information that constitutes a trade
secret within the meaning of Applicable Law, for as long as such
information remains a trade secret; or (ii) in the case of any other
Confidential Information or materials, for a term of five (5) years
from the date of disclosure. Seller shall be entitled to injunctive
relief for any breach or threatened breach of this provision without
the requirement of posting bond or proving damages.

21. Customer Data

21.1 Customer owns Customer Data and Seller Granted License.
Seller acknowledges that, as between Seller and Customer,
Customer owns all right, title, and interest, including all intellectual
property rights, in and to the Customer Data (as defined below).
Customer hereby grants to Seller (i) a non-exclusive, perpetual,
irrevocable, royalty-free, fully paid-up, worldwide license to
reproduce, distribute, modify, and otherwise use and display the
Customer Data for internal research and product/service
development purposes and to provide Products and Services to
Customer, and (ii) a non-exclusive, perpetual, irrevocable,
royaltyfree,

fully paid-up, worldwide license to reproduce, distribute, modify,
and otherwise use and display Customer Data incorporated

within the Aggregated Statistics. “Customer Data” means, other
than aggregated statistics, information, data, and other content,
in any form or medium, that is submitted, posted, or otherwise
transmitted or made available by or on behalf of Customer, or a
user of Customer’s Product or Services incorporating the product
or services object of the Agreement, to Seller that is generated

by the Product or Service or use of the Product or Service, provided
that Customer Data excludes any Personal Data. Nothing in

the Agreement shall be deemed to limit any rights granted from
Customer to Seller in any other agreement.

21.2 Customer Feedback If Customer or any of its employees or
contractors suggests or recommends changes to the Product

or Services, including without limitation, new features or
functionality relating thereto, or shares any comments, questions,
suggestions, or the like (“Feedback”), Seller is free to use such
Feedback irrespective of any other obligation or limitation
between

the Parties governing such Feedback. Customer hereby assigns to
Seller on Customer’s behalf, and on behalf of its employees,
contractors and/or agents, all rights, title, and interests in and to,
the Feedback and Seller is free to use, without any attribution or
compensation to any Party, any ideas, know-how, concepts,
techniques, or other intellectual property rights contained in the
Feedback, for any purpose whatsoever, although Seller is not
required to use any Feedback.

He3asIeXKHO Big TOro, Y1 NO3HaYeHi BOHW K BAACHi abo KoHiAeHUiNHi,
a TaKoX Oyab-aka iHpopmauin, oTpumaHa 3  KoHdigeHUiMHOT
iHbopmauii, 3a ymosu, Wo KoHoigeHUiMHa iHPOpMmaLia He BKAtOYaE
iHpopmauito (i) aka 6yna Bigoma KnieHTy Ha MOMEHT Po3KpuTTA abo
NpPaBoOMipHO OTpMMaHa KnieHTom Ha HeKoH}iIAeHLiVHIA OCHOBI Big
TpeTboi CTOpoHMU; (ii) AKa 3apas abo nisHiwe cTae 3arasbHOLOCTYNHO
6e3 6yab-akux 4in abo 6esgisanbHoCTi 3 60Ky KnieHTa; abo (iii) aky
KnieHT BWABMB CaMoOCTiiHO, He noknagatouncb Ha KoHdiaeHuinHy
iHpopMmaL,ito, B KOXKHOMY BUMAAKY, LLO NiATBEPAXKYETLCA BiANOBIAHUMMN
[OKYMEHTaNbHUMK floKa3aMu. KNieHT He NOBMHEH BMKOPWCTOBYBATU
KoHbiaeHuUinHy iHbopmalLito 3 byab-AKOI0 iHLLIOK METO, OKPIM AK ANA
34iiCHEHHA cBOIX npaB abo BMKOHaHHA CBOiX 3060B'A3aHb 3a
KoHTpaktom (mani "Meta"). KnieHT He noBWHEH PO3KpMBATU
KoHoiaeHuinHy iHpopmauito byab-aKii TpeTiih CTOPOHI, 33 BUHATKOM
CBOiX MPALiBHMKIB Ta areHTiB, AKUM TaKa iHpopmaLia HeobxiaHa ana
[ocArHeHHA MeTu Ta Aki nos'A3aHi NMCbMOBMMM 30608'A3aHHAMM NPO
KOHOIAEHUMHICTb, WO € HE MEHLI CYBOPUMMU, HiXK Ti, O MIiCTATLCA B
[oroBopi. KnieHT He NOBMHEH 34iliCHIOBAaTM 3BOPOTHE MPOEKTYBaHHA
6yab-AKoi KoHbiAeHUiMHOT iHbopMmaLii, BKNtoYatoun Byab-sKi 3pasku,
6e3 3roau Mpopasua. KnieHT 3060B'A3YETbCA BKMBATU PO3YMHUX Ta
06ayHux 3axogis A1A 3anobiraHHA BUKOPUCTaHHIO abo PO3ro/ioWweHH0
KoHdiaeHujiHoi iHbopmauii B nopylweHHA uboro [orosopy. KnieHT
Hece BiANOBiAaNbHICTb 33 30608'A3aHHA CBOIX NPALIBHMKIB Ta areHTis
3a [loroBopom i bepe Ha cebe BignoBiganbHiICTb 3a 36UTKK, CNPUYUHEHI
nopyLeHHAM Lporo [loroBopy Aoro npauiBHMKaMK Ta areHTaMm, AKLLO
BOHO 6yno BuMHeHe 6e3nocepeaHbo KnieHTOM, BK/IOYaloum, ane He
06MeKYIOUUCh LIMM, HECAHKLiOHOBaHe BUKOPUCTaHHA KoHiaeHLiiHOT
iHpopmauii. Ha Bumory MMpogasus KnieHT 30608'A3aHMIN HeraHO
noBepHyTM BCi Konii Takoi KoHiaeHuiiHOT iHpopmaLii B nncbmosii,
ENEeKTPOHHIN abo iHwWin dopmi, abo BUAYUUTM Ta  3HULLMTU
KoHdiaeHuiiHy iHbopmaujto B 6e3neyHunit cnocib. Hessaxatouu Ha
BULLEeBUKNAAeHe, KnieHT moe 36epertn ogHy Konito KoHdiaeHUinHOT
iHbopmauii gna uinen pinosoactea abo Konmii B KOpnopaTMBHMX
cuCTEMax pesepBHOro KonitoBaHHA. He3Baxkatlouu Ha 3HULEHHA abo
36epexeHHna KoHoigeHuiHoi  iHpopmauii, KnieHT 3anuwaeTbes
30608'A3aHUM L0TPMMYBaTUCA CBOiX 30608'A3aHb woao0
KoHigeHUiMHOCTI 33 umMm [oroBopom. Y BWUMAAKy, fAKWO KnieHT
3060B'A3aHUI pPO3KpPUTU ByAb-AKYy KoHoigeHuiiHy iHbopmaujto 3a
pPO3NOPAAKEHHAM cyay abo AepkaBHOro opraHy, BiANOBiAHO A0
3aKOHY, HOPMaTUBHO-NPABOBOrO aKTa, cynoBoro abo
aAMIHICTPaTUBHOIO NpoBagyKeHHsA, KnieHT 30608'A3aHMi (a) HagaTn
nonepesHe nMcbMoBe noBigomaeHHs MpoaasLto, AKLLO Lie J03BONEHO
3akoHoMm; (b) po3ymHo cnisnpautoBaTi 3 lpogasuem, Ha NPOXaHHA
Mpopaasus Ta 3a MOro paxyHoK, 3 MmeToto 3anobiraHHA abo obmeKeHHs
TaKoro posKpuTTA abo OTpUMaHHA 3axucHoro npunucy; Ta (c) 3a
BiACYTHOCTi 3aXMCHOro npunumcy abo iHworo 3acoby NPaBoOBOro 3axmcTy,
pPO3KPUTH NnLe Ty YacTUHY KoHigeHuiHoT iHpopmaLii, siKa, Ha AyMKy
aflBOKaTa, € 3aKOHHO HeobXigHOW ANA PO3KPUTTA, Ta 3abesneuntu
KOHiAEHUMHICTb po3ronoweHoi iHpopmauii. Micna npunuHeHHs Aji
uporo [orosopy 30608'A3aHHA KnieHTa wopo KoHdigeHuUinHOT
iHbopmaLii 3anunwWwatoTbea B NOBHIM Mipi YMHHUMMK: (i) y BUNagKy Byab-
Akoi  KoHoiseHuinMHOT iHPopmaLii, WO CTaHOBUTb KOMepLiHY
TAEMHWLO B PO3YMiHHI YUHHOIO 3aKOHOAABCTBA, A0 TUX Nip, NOKM TaKa
iHpopmaLia 3anuWaETbCcA KOMepLiiHOW TaemHuueto; abo (i) y
BMNAAKY 6yab-aKoi iHWwoi KoHdigeHuinHoi iHpopmaLii abo maTepianis,
npoTarom n'atu (5) poKis 3 AaTM Po3KpuTTA. MpoaaBeLb Ma€E NPaBo Ha
cyfoBy 3abopoHy B pasi nopyweHHA abo 3arposu NopyLeHHA LbOoro
noNoXKeHHsA 6e3 BUMOrM BHeceHHs 3acTasu abo A0KasiB 36MTKiB.

21. AaHi KnieHTa.

21.1. KnieHt € BnacHuKom [aHux KnieHTa Ta niueHsii, HagaHoi
Mpopasuem. [Mpogaseub BWM3HAE, WO B pPaMKax BIAHOCUMH MiX
Mpopasuem i KnieHtom KnieHT BONOAie BCima npasamu, npasBamu
BNIACHOCTI Ta iHTepecamu, BK/toYatouum Bci [paBa iHTenekTyanbHoi
BAacHOCTI, Wwoao AaHux KnieHTa (AK BU3HAYeHO HuxkYe). Lum KnieHT
Hagae [Mpopgasuto (i) HeBUKAOUHY, 6e3cTpokosy, 6e3BiAK/INUHY,
6e30nnaTHY, NOBHICTIO ONa4YeHy, BCECBITHIO NiLleH3il0 Ha BiATBOPEHHS,
pO3NOBCIOAMKEHHA, MOAMdIKaLilo Ta  iHWeE  BUKOPWUCTAHHA i
Bigo6paxeHHA [aHux KnieHTa Ana BHYTPILLHIX 4OCNIAMKEHb | PO3P06KM
NPOAYKTIB/NOCAYr, @ TAKOX ANA HAaAAHHA NPOAYKTIB i nocayr KnieHTy; i
(ii) HeBMKANOUHY, Be3cTpokoBy, 6e3BiAKNMYHY, Be3onnaTHy, NOBHICTIO
OnnayeHy, BCECBITHIO NiLEH3il0 Ha BiATBOPEHHS, PO3MOBCHOAMKEHHA,
moamdikauito Ta iHWe BUKOpUCTaHHSA i BigobpaxeHHa JaHux KnieHTa,
WO BK/AIOYEHi 40 CYKYnHOI cTaTUcTMKK. "[aHi KnieHTa" o3Hauae, 3a
BMHATKOM CyKYMHOT CTaTUCTMKM, iHPOpMaL,ito, AaHi Ta iHWWIK BMICT Y




22. Aggregated Statistics

Notwithstanding anything to the contrary in the Agreement or any
other non-disclosure agreement between the Parties, Seller

may monitor Customer’s use of the Product or Services and collect
and compile Aggregated Statistics (as defined below). As

between Seller and Customer, all right, title, and interest in
Aggregated Statistics, and all intellectual property rights therein,
belong

to and are retained solely by Seller. Customer acknowledges that
Seller may compile Aggregated Statistics based on Customer

Data collected from Customer’s (or its customers’) use of the
Product or Services. Customer agrees that Seller may (i) make
Aggregated Statistics publicly available in compliance with
Applicable Law, and (ii) use Aggregated Statistics to the extent and
in

the manner permitted under Applicable Law, provided that such
Aggregated Statistics do not expressly identify Customer.
“Aggregated Statistics” means data and information related to
Customer’s (or its customers’) use of the Product or Services that
is used by Seller in the aggregate and not directly identifying
Customer, including to compile statistical and performance
information related to the provision and operation of the Product
and Services of Seller.

23. Compliance with Applicable Law

23.1 Industry Standards The Agreement is based on Seller's design,
manufacture, testing, and delivery of the Products and

Services pursuant to: (i) its own design criteria, manufacturing
processes, and procedures and quality assurance program; (ii)
those portions of industry specifications, codes, and standards in
effect as of the date of entering into the Agreement as are
specified to Seller; (iii) the Applicable Law; and (iv) any mutually
agreed upon written terms and specifications set forth in the
Agreement. If any of the foregoing changes, Seller may unilaterally
change the Products and Services to ensure compliance with

any of the foregoing. In addition, Seller shall be entitled to amend
the agreed price, delivery/performance date or guarantees
unilaterally. In the event any such change prevents Seller from
executing its obligations without breaching Applicable Law or
makes Seller's execution of its obligations unreasonably
burdensome or unbalanced, Seller shall also have the right to
terminate

the Agreement without any liability.

23.2 Compliance with Applicable Laws Notwithstanding any other
provision of the Agreement, the Parties shall at all times

comply with all Applicable Law in the performance of the
Agreement.

23.3 Anti-Bribery and Corruption. The Customer shall ensure that
it, its directors, employees or subcontractors will not offer,
promise, or give any undue pecuniary or other advantage of any
kind to employees of the Seller or third parties (including civil
servants) in order to obtain or retain a business or other improper
advantage, in connection with the Agreement. The Customer

will comply with all applicable anti-bribery legislation (including,
but not limited to the US Foreign Corrupt Practices Act and the

UK Bribery Act) and have put into place adequate preventative
measures to ensure that employees and subcontractors comply
with the applicable legislation.

24. Assignment, Novation & Subcontracting

24.1 Customer may not assign or novate the Agreement, in full or
in part, including through change of structure or ownership of

the Customer, without the prior written consent of Seller, which
consent shall not be unreasonably delayed or withheld, provided
that Seller shall be entitled to withhold such consent in any event
if the assignee/novatee lacks adequate financial capability, is a
competitor or potential competitor of Seller or its affiliates, causes
Seller group to be in breach of Applicable Law, and/or does not
meet Seller’s code of ethics. Seller may assign or novate to third
parties the Agreement, in full or in part, and the Seller will give
written notice to Customer in such event. The Parties agree to
execute such documents as may be necessary to give effect to the
permitted assignments or novations set forth in this clause. In the
event of a novation or assignment by Customer, Customer shall
cause the novatee/assignee to provide additional payment security
at Seller’s reasonable request. Any assignment or novation in

byab-akin dopmi abo Ha Oyab-aKOMmy HOCii, AKMIA nepegaeTbcs,
ny6nikyeTbca abo iHWMM YMHOM HaZA€ETbCA abo PobUTBCA AOCTYNMHUM
Mpopasuto KnieHTom abo Big imeHi KnieHTa, abo KopucTyBayem
npoaykTy abo nocayr KnieHTa, BKAOYaouM NPoAYKT abo nocnyru, aki e
npegmeTom [JoroBopy, AiKi reHepyoTbca NpoaykTom abo nocayroto abo
BMKOPUCTAHHAM NpoayKTy abo nocayru, 3a ymoswu, wo [axi KnieHta He
BKtOYatoTb Byab-akKi MepcoHanbHi aaHi. Hiwo B [loroBopi He NOBUHHO
BBA)KATUCA TaKUM, WO 06MeXKye Npasa, HagaHi KnieHtom Mpogaasuto B
6yAb-AKOMY iHLOMY A0roBoOpi.

21.2. Bigrykm KnientiB. Akwo KnieHT abo 6yab-akuin 3 1oro
CNiBPOBITHUKIB YN MOCTA4aNbHUKIB NPOMOHYE ab0 pPeKoMeHAYE 3MiHU
Ao MNpoaykuii abo Mocnyr, BKkAtOYatoumn, 30Kkpema, HoBi dyHKLT abo
bYHKUi, NoB'A3aHi 3 HUMK, abO AINUTbCA BYAb-AKUMU KOMEHTAPAMM,
3anuTaHHAMM, npono3uuiasmm Towo (mani "Biaryku"), Mpoaaseub
MOXKe BMKOPWCTOBYBATU Taki Biaryku, Hessaxawoum Ha Oyab-aki iHWi
30608B'A3aHHA ab0o 0bmexeHHA mixk CTOpOHamK, WO PeryooTb Taki
Biaryku. KnieHT umm Hapae Mpogasuto, Big imeHi Knienta Ta ioro
npawuiBHUKIB, NiAPAAHMKIB Ta/abo areHTis, yci Nnpasa, NPaBo BAACHOCTI
Ta iHTepec go Biarykis, a Mpogaseub MOXe BiNbHO BUKOPUCTOBYBATH
igei, Hoy-xay, KoHuenuji, metoan abo iHWI npasa iHTENEKTyaNbHOI
BNIACHOCTI, WO MIicTATbCA Yy Biarykax, 3 byab-akoto metoto 6e3 byab-
AKOrO 3a3HauyeHHA aBTopcTBa abo KomMeHcauii, HaBiTb AKLWO
MpopaaseLb He 3060B'A3aHNIA BUKOPUCTOBYBATH Taki Biaryku.

22. 3BepeHa CTaTUCTUKA.

HesBaatoun Ha Byab-siKi NPOTUNEXKHI MONOXKEHHA Uboro [JjoroBopy
abo byab-AKoI iHWOI yrogy Npo Hepo3ro/NOWEHHA MiX CTOPOHaMMU,
MpopaBseub MOXKe KOHTPONtOBaTU BUKOPUCTAHHA KnieHTom MpoayKTty
abo Mocnyr, a TakoxK 36MpaTV Ta CKNAZaTM 3BeAeHy CTaTUCTURY (aK
BM3HAYeHO HWUXKYe). B pamKax BigHOCUH Mixk Mpoaasuem Ta KnieHTom
MNpopaseupb Bonogie Ta 36epirae BCi NpaBa, TUTY/M Ta IHTEPECU WOA0
3BefeHOI CTAaTUCTUKM, @ TAKOXK BCi NPaBa iHTeNEKTyaNbHOi BNACHOCTI Ha
Hel BUKNKOYHO. KNieHT BU3HAE, Wwo MpoaaseLb Moke 36upaTtu 3BeaeHy
CTAaTUCTUKY HA OCHOBI AaHux KnieHTa, 3i6paHuMX Nig Yac BUKOPUCTAHHA
Knientom Mpogykty(ie) abo Mocayr. KnieHT NOroax)yerbea 3 TMM, WO
Mpoaaseub moxe (i) po3KpMBaTH 3BEAEHY CTaTUCTUKY BigMNOBIAHO A0
YMHHOrO 3aKOHOAABCTBA; Ta (ii) BUKOPMCTOBYBATK 3BEAEHY CTAaTUCTUKY
B 06cAasi Ta y cnocib, f,03BONEHWUIA YUHHUM 3aKOHOAABCTBOM, 33 YMOBY,
WO TaKa 3BeAeHa CTaTUCTUKA He iaeHTUdIKYeE KOHKpeTHOo KnieHTa.
"CyKynHa cTaTUCTMKA" o3Hayae fdaHi Ta iHGopmaLito, Wo CToCytoTbCA
BUKOPUCTaHHA MpoaykTy abo Mocnyr KnieHTom (abo oro KnieHtamu),
AKi MpoaaseLb BUKOPUCTOBYE B CYKYMHOCTI Ta AKi 6e3nocepesHbo He
ineHTMOIKyIOoTb KnieHTa, BKAtOYatoun 36ip cTaTUcTMUHOI iHGopmaLii Ta
iHpopmauii npo edeKkTMBHICTb, MOB'A3aHy 3 HagaHHAM Ta
ekcnayatauieto NMpoaykTy Ta Nocayr MpoaasuA.

23. loTpMMaHHA YUHHOrO 3aKOHOAABCTBA.

23.1. Tanysesi craHpapTM. [orosip rpyHTYeTbCA Ha po3pobuj,
BMPOBHUUTBI, TecTyBaHHi Ta nocTayaHHi Mpogasuem Mpoaykuii Ta
Mocnyr BignosigHo fo (i) Moro BRacHUX KpuTepiiB NPOEKTyBaHHsA,
BMPOBHMUYMX NpoLeciB i npoueayp Ta nporpamu 3abesneyeHHsA AKOCTI;
(i) TMx yacTuH ranysesux cneumdikaLii, KOAEKCIB i CTaHAAPTIB, AKi €
YMHHMMM Ha AaTy yKknageHHs [orosopy Ta HagaHi Mpopasuto; (iii)
YMHHOro 3aKoHOAaBcTBa; Ta (iv) 6yAb-AKMX B33aEMOY3rOAMKEHMX
NMCbMOBMX YMOB Ta cneumdikaLiii, BuknageHux y Lorosopi. Y pasi
HacTaHHA 6yAb-AKOl 3 BULLE3a3HaYeHUX 3MiH lpogaseub MoOXKe B
OAHOCTOPOHHbOMY NOPAAKY 3MiHUTK [poaykuito Ta Mocayrm anAa
NpuBeAEHHA iX y BiANOBIAHICTb 3 ByAb-AKOIO 3 BULLE3a3HAYEHMX 3MiH.
MpoaaBeub TaKOX MaE MpaBo B OAHOCTOPOHHLOMY MOPAAKY
3MIHIOBATM Y3rofKeHy LiHy, AaTy NOCTaBKW/BUKOHaHHA abo rapaHTii. Y
BMMAAKY, AKWO OyAb-AKa Taka 3MiHa YHEMOM/IMB/IOE BUKOHAHHA
Mpoaasuem cBoix 30608B'A3aHb  6e3  NOpYyWeEHHA  YWMHHOTO
3aKOHOAABCTBA abo NPU3BOAUTL [0 TOrO, WO BMKOHaHHA MNpogasLuem
CBOIX 30608'A3aHb cTae HaZAMipHO 06TAXKAMBUM abo
HesbanaHcoBaHWUMm, MpoaaBeLb TakoX Mae npaso posipsatv [Jorosip
6e3 byab-aKkux 30608'A3aHb.

23.2. foTpMMaHHA YUHHOTO 3aKOHOAABCTBA. He3Barkatoun Ha byab-aKi
iHWi nonoxeHHa [orosopy, CTOpoHM 3060B'A3yIOTbCA 3aBXKAM
[OTPMMYBATUCA BCiX HOPM YMHHOTO 3aKOHOAABCTBA MPWU BUKOHAHHI
[Jlorosopy.

23.3. bopoTbba 3 xabapHULTBOM Ta KOpPYNUi€l. KNiEHT rapaHTye, Lo
BiH, NOro AMpPEKTOPU, NPaLLBHUKKM abo cybniapAAHUKM HE NPOMNOHYHOTb,
He 06iuAloTb | He HaZalTb ByAb-AKMX HENPaBOMIPHUX diHaHcoBUX abo
iHWWX nepesar byab-AKoro Buay npauisHMkam Mpoaasus abo Tpetim
ocobam (BK/OYaOUM AepKaBHUX CyxboBLiB) y 38'A3Ky 3 [joroBopom
3 MeTol OTpuMMaHHA abo 36epexeHHAa Ainosoi abo  iHwWoil




violation of the above shall be void and without effect for the
Parties.

25. Subcontractors

Seller has the right to subcontract its obligations under this
Agreement. Use of a subcontractor will not release Seller from
liability

under this Agreement for performance of the subcontracted
obligations.

26. Changes

Each Party may at any time propose changes in the Agreement in
the form of a draft change order. Neither Party is obligated to
proceed with the change order until both Parties agree to such
change in writing. Unless otherwise agreed by the Parties, pricing
for additional work arising from such changes shall be at Seller’s
then-current time and material rates.

27. Governing Law

The Agreement shall be governed by and construed in accordance
with the laws of the jurisdiction in which the Seller is
incorporated, excluding in any case conflict of law rules. The Parties
acknowledge and agree that the applicability of the United
Nations Convention on Contracts for the International Sale of
Goods (often referred to as the Vienna Sales Convention) is
expressly excluded.

28. Dispute Resolution

Any dispute or claim arising out of or in connection with the
Agreement or its subject matter or formation (including non-
contractual

disputes or claims) shall be subject to the exclusive jurisdiction of
the competent courts in the jurisdiction and district where the
Seller is incorporated and the Parties hereby irrevocably submit to
the exclusive jurisdiction of those courts for these purposes.

29. General Clauses

29.1 Entire Agreement. This Agreement represents the entire
agreement between the Parties and supersedes and extinguishes
all previous agreements, promises, assurances, warranties,
representations and understandings between them, whether
written

or oral, relating to its subject matter. Any previous agreements
entered into by and between the Parties are hereby replaced by
this Agreement.

29.2 No Oral Modification. No modification, amendment,
rescission, waiver, or other change shall be binding on either Party
unless agreed to in writing by their authorized representatives.
Each Party agrees that it has not relied on or been induced by any
representations of the other Party not contained in this
Agreement.

29.3 Severability. The invalidity in whole or in part of any part of
the Agreement shall not affect the validity of the remainder of

the Agreement. In the event any provision of the Agreement is held
invalid or unenforceable, only the invalid or unenforceable

part of the provision shall be severed, leaving intact and in full force
and effect the remainder of the sentence, clause, and provision

to the extent not held invalid or unenforceable.

29.4 Headings. Headings of clauses and paragraphs herein are for
convenience of reference only and shall not control the

meaning or interpretation of any provision of the Agreement

HenpaBomipHoi nepesarn. KnieHT 3060B'A3yETbCA AOTPMMYyBATUCA
BCbOTO YMHHOTO aHTMKOPYMNUIMHOrO 3aKOHOAABCTBA (BK/tOYatoun, 6e3
obmexeHb, 3akoH CLUA npo 60poTbby 3 KOpynui€to 3a KOPAOHOM Ta
3akoH BenukobputaHii npo 60poTbby 3 KOpynuie) Ta BXuBaTU
BiANOBiAHMX 3anobiKHUX 3axofiB AnA 3abesneyeHHA AOTPUMAHHA
npauiBHUKamm Ta cybniapaaHMKaMmM YUHHOTO 3aKOHOAABCTBA.

24. Npu3HayeHHA, HOBOBBEAEHHA Ta cybniapaauw.

24.1. KnieHT He moxKe nepeycTynaTtv abo 3amiHioBaTh [orosip NoBHiCTIO
ab0o YacTKOBO, B TOMY YMC/i LWIAAXOM 3MiHM CTPYKTYpu abo BnacHocTi
KnieHTa, 63 nonepeaHboi TMCbMOBOI 3roam MpoaasLs, B AKiN He MoKe
6yt 6e3nigctaBHO BigmoBneHo abo 3aTpMmaHo, 3a YMOBM, LWO
Mpopaseub Mae NPaBo BiAMOBUTU B HaZAHHI TaKoi 3roam B byab-akomy
BMMAZAKY, AKLLO NPaBOHACTYNHMK/LecioHapiil He Mae AOCTaTHIX KOWTiB,
€ KOHKYpPEHTOM abo NOTEeHUiMHUM KOHKypeHTom Mpoaasus abo ioro
adininoBaHmx ocib, Hece BIANOBIAA/NbHICTb 3a MopyweHHA [pynoto
MpoaasusA YUHHOrO 3aKOHOAABCTBa Ta/abo He goTpuMyeTbea Kogekcy
eTukn lMpopasusa. Mpogaseup MoXKe nepeycTynutu abo NOHOBUTU
[oroBip noBHicTio abo 4YacTKoBO TpeTim ocobam, y TaKoMy BUMAAKY
Mpopaseub 3060B'A3aHUI NUCbMOBO MOBIZOMUTU Mpo Ue MoKynuA.
CTOPOHM NOroAKyOTbCA 0POPMUTHU TaKi [OKYMEHTH, AKI MOXKYTb ByTK
HEOOXigHMMW  ONA  34IWNCHEHHA [03BOJIEHUX MepeycTynku abo
NOHOB/IEHHA, BUKNAAEHUX Yy LUbOMY MyHKTi. Y pasi 3miHM abo
nepeyctynku KnieHtom, KnieHT 30608'A3aHuin 3abesneunTy, Wwo6
npaBOHACTYMHWUK/NpaBoHabyBay Ha 06rpyHTOBaHY BMMoOry lMpoaasus
HafaB [04ATKOBY rapaHTito onnatu. byab-aka nepeyctynka abo
HOBaL|f, WO CynepeynTb BULLEBUKAAAEHOMY, € HIiKYEeMHOW Ta
HeaiicHoto y BigHOCMHAxX mMixk CTopoHamu.

25. Cy6niapagHuKN.

Mpopaseub Mae MNpaBo yKaacTM AOrosip 3 cybnigpsgHuMkom pas
BMKOHaHHA  30608B'A3aHb 33 uuMm  [loroBopom.  3anyyeHHs
cybniapaaHvKa He 3BinbHAEe Mpogasus Big, BiANOBIAANBHOCTI 33 UMM
[loroBopom 3a BUKOHAHHA CBOIX cybnigpaaHux 30608'A3aHb.

26. 3MmiHun.

Byab-Aka CTOpoHa moKe B ByAb-fKMI Yac 3anponoHyBaTW 3MiHW A0
uporo [joroBopy y Gopmi NPOeKTy po3nopaAKeHHs NPO BHECEHHA 3MiH.
ogHa 3i CTopiH He 30608'A3aHa NpPUCTYNaTM [0 BUKOHAHHA
33aMOB/IEHHSA Ha BHECEHHSA 3MiH 40TU, JOKKU 06MAaBi CTOPOHU He AaayTb
NUCbMOBOI 3roAn Ha BHECEeHHA 3MiH. AKWoO CTOPOHU He AOMOBAATLCA
npo iHWe, WiH1 Ha A0AATKOBI PO6OTH, WO BUHUKAKOTL BHACNILOK TaKMX
3MiH, BCTAHOB/IIOIOTLCA 3@ YUHHMMM Ha TOM Yac po3suiHkamu Mpoaasus
Ha maTepianv Ta yac.

27. Peryniotoue npaso.

JloroBip peryntoeTbca i TAYMaynTbCcA BiANOBIAHO A0 3aKOHOAABCTBA
IOPUCOMKLIT, B AIKi 3apeecTpoBaHuit Mpoaaselb, 3a BUHATKOM byab-
AKMX KONIi3iMHMX HOPM. CTOPOHM BM3HAOTb i MOTOAXKYHTHCA, WO
3acTocyBaHHA KoHeeHLii OpraHisauii 06'eaHaHux Hauiit npo gorosopu
Mi¥KHapO4HOI  KyniBni-npoAa)Ky ToBapiB (4acTo 3ragyBaHoOi AK
BifieHcbKa KOHBeHL,is KyniBai-npoAaxy) NPAMO BUKNIOYAETHCA.

28. BupilweHHs cnopis.

Byapb-aKuii cnip abo BUMOTra, Wo BUHUKALOTbL 3 [loroBopy abo y 38'A3Ky
3 HWUMm, Koro npegmetom abo MoOro yknageHHAm (BKAO4Yatoum
no3aforoBipHi cnopu abo BUMOT#), NiANATAOTb BUKNHOYHIV OPUCAMKLIT
KOMMETEHTHUX CYAiB Y HOPUCAMKLiI Ta OKpy3i, A€ 3apeecTpoBaHWi
Mpopaseup, i CTOPOHM UMM 6€3NOBOPOTHO MiAKOPAOTHCA BUK/IOYHIN
IOPUCAMKLIT TaKMX CYAiB ANA TaKWX Linen.

29. 3aranbHi NONOXKEHHA.

29.1. NosHwui4 forosip. Liei [lorosip € noBHO yrogoto mixk CTopoHamum
i 3amiHIOE Ta CKacoBye BCi nonepegHi [Aorosopu, o06iUAHKM,
3aneBHEeHHA, rapaHTii, 3a8BU Ta LOMOBIEHOCTI, K MMCbMOBI, TaK i YCHi,
MiXX CTOpOHaMW, WO CcTOCylOTbCA i npeameTa. Yci nonepegHi
[O0MOBIEHOCTI MiXK CTOPOHaMM 3aMiHoOTbCA Uym [lorosopom.

29.2. 3a60poHa ycHMX 3MiH. }oaHa moamdiKkalis, nonpasKa, Biamosa
Bif, 30608B'A3aHb abo iHWa 3miHa He € 060B'A3K0BOO AN CTOPIH, AKLLO
BOHa He nMoroA)eHa B MNUCbMOBIM GOpPMi  yNOBHOBaXKEHUMM
npencragHMkamm CtopiH. KoxHa CTopoHa NOroAKyeTbCs, WO BOHA He
noknaganaca Ha 6yab-aki 3aaBK iHWOI CTOPOHM, AKI HE MICTATbCA B
ubomy lorosopi, i He nepebysana nig BNIMBOM TaKUX 3anB.

29.3. BigoKkpemntoBaHicTb. HeilcHicTb, NoBHicTio abo YacTKoBO, byab-
AKOT YaCTUHKM [lororsopa He BN/IMBAE Ha AiNCHICTb pewTn [orosopa. Y
pasi BM3HaHHA OyAb-AKOro NosoKeHHA [orosopa HeaiicHUm abo
TaKUM, WO He NigNArae BUKOHaHHIO, Anle HeailicHa abo Taka, Wo He
NigNArae BUKOHAHHIO, YaCTMHA NONOXKEHHA MiANATAE BiAOKPEMIEHH!IO,
a pellTa peyeHb, MYHKTIB i NONOXEHb 3a/MLLAITLCA LiIIMMU | MaloTb




NOBHY OPUAMYHY CWUAY B Tik YacTWHI, B AKiA BOHW He BU3HAHI
HeaincHUMK abo TakMMM, LWLO He NiJNATaloTb BUKOHAHHIO.

29.4. 3aronoBKWU. 3aro/sI0BKM MONOXKEHb i MYHKTIB LbOro AOKYMEHTY
HaBefeHi nLe ANA 3py4HOCTI NOCUNAHHA | He BNIMBAOTb Ha 3HAYEeHHA
abo TaymaueHHA byab-AKOro nonoxeHHa Jorosopy.




