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Johnson Controls
Terms and Conditions of Supply

[1>koHcoH KoHTpornc
YcnoBusa  NONoXKeHna NocTaBKy

1. Definitions Onpepnenexuns
“Applicable Law” means any law which constitutes «MpumeHUMBbIN  aKT» O3HavaeT nwbOM  akT,
a part of the effective legislation of the Russian ABNSAOLLMINCA 4acTbio OelncTByloLwero
Federation. 3akoHogatensctBa Poccunckon ®egepaumm.
“Buyer” means CJSC “Johnson Controls”.. «Mokynatenb»  o3HayaeT 3A0  «[PKOHCOH
KoHTponcy..
“Framework Agreement” means contract for «PamMo4HbI goroBop» O3HayaeT [OroBop Ha
supply made in writing between Buyer and Seller in NoCTaBKy, 3aknioudeHHbI Mmexay [lokynatenem wu
respect of future potential series of supplies. MpogaBuomM B OTHOLWEHUM OyayLWMX CepUrHbIX
NnocTaBoK.
“Internal Supply” means the supply between «BHyTpeHHAs1 nocTaBKa» 03HayaeT OCTaBKy,
residents of the Russian Federation, provided that KOTOpasi OCYLIeCTBMASeTCa Mexay pe3ugeHTamu
the goods do not cross the customs border of the Poccuiickon ®depepaumm, npuv 3TOM ToBap He
Russian Federation and the delivery is effected nepecekaetT TaMOXeHHYIO rpaHuly Poccuickon
throughout the territory of the Russian Federation. depepaumm n  gocTaBka  OCYLLECTBNSAETCA MO
Tepputopumn Poccuickon degepaumu.
“International Supply” means the supply between «MexpyHapoaHas nocraBKa» O3HavaeT
residents of different jurisdictions with crossing of NnocTaBKy, KOTOpas  OCYLLEeCTBRSIETCA  Mexay
the customs border of the Russian Federation. pes3vaeHTaMn pasnuuHbliX rocygapcrts  wunmm ¢
nepecevyeHnemM TamMOXeEHHOMN rpaHuubl Poccuiickon
depepaumu.
“Buyer’s Customer(s)” means customer(s) to «3akKasuuk(-n) Mokynatens» O3HavaeT
which Buyer provides the Supplies (as incorporated 3akasyuka(-oB), KOTOpPOMY(-bIM) Mokynartenb
into products supplied to such customer(s)) or the nocraensieT locTaBku (BK/OYEHHbIE B U3OENus,
ultimate recipient or end-user of the Supplies, nocraensiemble TakOMy(-UM) 3aka3uuky(-am)) unm
where such entity is not the Buyer. KOHEeYHoro nony4atens nnm KOHEYHOro
notpebutens lMocTaBok, Npu YCMOBUW, YTO Takum
nnuom He aBnseTcs MNMokynaTens.
“Consequential Loss” means any consequential, «Mocnepylowmi  yuwep6» o3Hayaetr  nobon
indirect or economic loss or damage, including but nocrneaywLwmn, HeNpPAMon uUnM  SKOHOMUYECKUN
not limited to: (i) increased costs or expenses, (ii) yuwepb, BkM4Yas, HO He orpaHuumBasce: (i)
loss of production, loss of profit, loss of business, yBenuyeHne pacxodoB wunu 3atpart; (i) cnag
loss of contracts or loss of revenues, or (iii) npon3eBoacTBa, NoTepu Npubbinu, noTepto bM3Heca,
exemplary and/or punitive damages arising out of or noTepl KOHTPAKTOB Wnu notepto goxopa wnm (iii)
in connection with provision of the Supplies. nokasaresibHoe n/vinn «KaparenbHoe»
BO3MelleHne  yObITKOB,  MpoucTekawowee U3
MocTaBoK, UM BO3HUKatOLLLEE B CBA3N C HUMMW.
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“Order” means the written document issued by
Buyer comprising a request made by the Buyer to
the Seller to purchase the Supplies, and unless
otherwise expressly stated subject to the Terms.
Order could be issued as a stand alone document
or under the Framework Agreement.

“Price” means the price the Buyer shall pay for the
Supplies as stated in the Order.

“Seller’” means the party who shall provide the
Supplies.

“Seller’'s Property” means all machinery,
equipment, tools, jigs, dies, gauges, fixtures, molds,
patterns and other items that are necessary for the
production of Supplies.

“Supplies” means the goods and/or services to be
provided by the Seller.

“Supply Contract” means contract for supply
which is concluded by and between Buyer and
Seller in respect of one-off supply.

“Terms” means these Terms and Conditions Of
Supply.

Unless otherwise expressly stated each Framework
agreement, Supply Contract or Order incorporates
the Terms which, subject to Sections 13.3 and 18.6,
supersede all prior agreements, orders, quotations,
proposals and other communications between the
parties relating to the Supplies.

Any modification of the Terms, Framework
Agreement, Supply Contract and the Order must be
by the written agreement of both parties.

Seller accepts these Terms either by signature of the

Framework Agreement, or Supply Contract, or by
doing any of the following with respect to the
Applicable Laws:

Commencing any work under the Order (not
applicable to International Supply);

«3aKka3» O3HayaeT MNUCbMEHHbI  [OKYMEHT,
Bbinyckaembln  [lokynatenem wun  coagepxawun
3anpoc, kotopoe [Nokynatenb genaet lNpoaasuy B
OTHoweHun MocTaBoK, U ecnv MPSAMO He yKa3aHo
MHOe Bcerga B COOTBETCTBUM C YcnoBusiMu. 3akas
MOXET OblTb BbINyLEH KaK OTAEMbHbIA JOKYMEHT
unu nog PamoyHkIn gorosop.

«lleHa» o3HauyaeT UueHy, KoTopyi [lokynaTenb
OOMmKeH ynnatuTb 3a [ocTaBkM B COOTBETCTBUM C
3akasom.

«lMpopnaBeL» o3HavaeTt
obecneunBaeT NMocTaBku.

CTOPOHY,  KoTOpast

«Cob6cTBeHHOCTL [MpogaBua» oO3Ha4vaeT Bce

MallUVHHOE obopynosaHue, ocHalleHue,
WNHCTPYMEHTBI, maTpubl, LwTamMnbl,
NpUHaANEXHOCTW, (opMbl, 06pasubl W  WHblE
npeagmeTsl, KoTOpble HEeobXxoanMblI ans

npounssoacTea MocTaBok.

«MocTaBKU» 03HavaeT TOBapbI nvnn ycnyru,
KOTOpbl€ O0JDKEeH NpefoCTaBUTb I'Ipo,u,aBeu.

«[oroeop mnocTaBKM» 03Ha4YaeT [OTOBOP Ha
NnocTaeky, KOTOPbIii 3aknoyaercs mexay
Mokynatenem v MNpoaaBLOM Ha KaXayto NOCTaBkKy.

«YcnoBusi» 0O3Ha4yaeT HacToslue YcrnoBus W
NOJIOXKEHNSI MOCTABKM.

Ecnu npsmo He ykasaHO MHoe, kaxabli PamouHbIv
porosop, [loroBop noctasku unu 3akas BKIOYaeT B
cebss MeToAOM OTChIIKM YCroBuS, KOTOpble, B
cooTtBeTcTBMM ¢ pa3genamu 13.3 u 18.6, oTmeHsOT
BCe npefwecTBylolMe cornaweHuns, 3akasbl,
LEHOBbIE M WHble NPEeasioXeHus, a Takke npoyve
coo0LLeHNs, KOTOpbIMM OBMEHMBANUCb CTOPOHbI B
OTHoLeHun NocTaBok.

JTioboe nameHeHne Ycnosun, PamoyHoro foroeopa,
[oroBopa noctaBkm W 3aka3a [JO/MKHO OblTb
coenaHo B (QOpMe  MUCbMEHHOTO  COrfalleHust
Mexay obenMm CTopoHamu.

Mpogasey nNpuHMMaeT Hactosiwme Ycnosusi nmbo
nytem nopnucaHus PamoyHoro poroBopa unu
[orosopa nocTaBku, nnéo nocpeacTBOM
BbIMNOMHEHMSA Kakoro-nn6o n3 crnenyoLwmx
nevctBui ¢ ydyetom TpeboBaHui [MpuMeHMMbIX
aKToB:

Hayano kakoi-nnbo paboTbl B COOTBETCTBUM
¢ 3aka3om (He npumeHMMo Kk MexayHapogHon
rnocTaske);
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Counter-signing the Order signed by the
Buyer; or

Any other conduct that can be considered as
the acceptance of the Order (not applicable to
International Supply).

International Supply may be made only under
Framework Agreement or Supply Contract.

In case it is allowed by the Applicable Laws, an
Order for Internal Supply may be made via Internet,
phone or fax. At that, the documents which confirm
the acceptance of the performance by Buyer
(including but not limited to the paid invoice, signed
transfer and acceptance act et al.) may be
considered as the contractual relationship between
the Seller and the Buyer.

Any additional or different terms proposed by Seller,
whether in Seller's quotation, acknowledgement,
invoice or otherwise and not accepted by the Buyer
in writing will not become part of the Order,
Framework Agreement or Supply Contract.

Duration shall be stated in the Order, Framework
Agreement or Supply Contract and subject to earlier
termination by Buyer.

MognucaHne co cBoew CTOpOHbI 3akasa,
nognucaHHoro MNokynatenem, unm

Jllobble wvHblIE [OencTBus, KOTOpble  MOryT
paccmatpuBaTb Kak npuHATME 3akasa (He
npumMeHnmo kK MexayHapoaHoM NocTaBke).

Mem,quapo,uHaﬂ NnocTaBka MOXeET OCYLLEeCTBNATbCA
TONbKO nocpeacTtsom PamoyHoro porosopa wunu
,Elorosopa NOCTaBKW.

B cnyuyae ecnu ato ponyckaetcs [MpumeHMMbIMUK
aktamu, 3aka3 gna  BHyTpeHHem  noctaBku
JonyckaeTca C  MCnomnb3oBaHueM  VIHTepHeTa,
TenegoHHOM 1 dakcumMunbHowm cBsasun. MNpu aTom B

KayecTBe [oka3aTernbCcTBa CYLLIECTBOBAHUS
[OrOBOPHBIX OTHOLLUEHUWI A MOryT paccMaTpvBaTbCs
Z[OKYMEHTHbI, noaTBepXxaaroLme npuemky

ucnonHeHus [Nokynatenem (Bkntouyasi, HO He
OrpaHnYMBasiCb, OMMAYEHHbIA CYET, MOANUCaHHbIV
aKT NnpueMKu-nepeaayun u ap.).

Jliobble gononHuTenbHble UNM  oThMYaroLumecs
ycrnoBusi, NpeanoxeHHble MpoaaBLoOM B LLEHOBOM
NpeanoXeHnu,  MOATBEPXKOAEHUU, cyeTe  unu
NpeanoXeHHble MHbIM 06pa3oM U He MPUHSThIE B
nucbMeHHoM Buae [okynatenem He sBNsKOTCA
yactblo 3akasa, PamouyHoro poroBopa unu
[oroBopa noctaBku.

Cpok genicteusa ykasbiBaeTcs B 3akase, PamovHom
porosope unu [orosope noctaeku u [MokynaTtenb
MMeEeT NpaBo Ha AOCPOYHOE pacTOPXKEHME.
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The Supplier shall supply the quantities of Supplies
as listed in each Order or Supply Contract.

Unless expressly stated in the Framework
Agreement or Supply Contract, Buyer is under no
obligation to purchase Supplies exclusively from
Seller.

Unless otherwise agreed in writing by Buyer, title in
the Supplies passes from Seller to Buyer upon
delivery to the Buyer. . The risk of loss for Supplies
shall pass to the Buyer upon Acceptance.

Time for delivery of the Supplies is of the essence.
All of the essential terms shall be determined in the
Order or Supply Contract. Unless otherwise
expressly stated in the Order, or Supply Contract, or
Framework Agreement, Buyer may change the
scheduled date of delivery or direct temporary
suspension of scheduled delivery date, neither of
which actions entitles Seller to modify the Price.
Unless otherwise agreed in writing between the
Buyer and the Seller, Buyer is not obligated to
accept early deliveries, late deliveries or partial
deliveries.

Unless otherwise expressly stated in the Order,
Framework agreement or Supply Contract, any late
deliveries are subject to non-exclusive penalty at the
rate of 0,5% per day of delay not to exceed 10% of
the value of Supplies in delay. If the maximum
amount is reached the Buyer has the right to
terminate the Order or Supply Contract and the
Seller has to compensate to the Buyer any damages
in relation to such termination.

The Price shall be as stated in the Order, Supply
Contract or in the Framework Agreement and,
unless stated otherwise, shall include shipping,
storage, handling, packaging, insurance to cover all
steps in the delivery process and all other expenses
and charges of Seller including all duties and taxes.
VAT or similar taxes must be shown separately on
Seller’s invoice.

Mponasew noctaBnsieT ocTaBkM B KONMUYECTBE,
ykasaHHoM B kaxgom 3akase wnu [oroBope
noCTaBKMU.

Ecnm B PamouHom poroBope wnu [oroBope
NMOCTaBKM MPSMO HE  MNpPeayCMOTPEHO  MHoe,
Mokynatene He o00s3aH nokynatb [locTaBku
nckntounTensHo y Mpopasua.

Ecnu B nucbmeHHon copme lMokynatens NpsiMo He
cornacuncst MHoe, npaBoO COBCTBEHHOCTW Ha
MocTaBkn nepexoant oT MNpogasua k MNokynartenio B
MOMeHT pgocTaBku. Pwuck  yTpatel  [locTaBok
nepexoauTt k Mokynatento nocne lNMpuemku.

Cpok [pocTaBku/BbinonHeHus [locTaBok sBnsieTcs
CylecTBeHHbIM ycrioBvem. Bce cyuiecTBeHHble
yCrnoBus [OOIMKHbI onpeaenaTbcs B 3akase wunu
[oroBope noctaeku. Ecnv nHoe npsiMo He ykasaHo B
3akase, wnu B [oroBope nocTtaBku, WM B
PamoyHom poroBope, Nokynatens MoXeT U3MEHUTb
3annaHupoBaHHY ATy NOCTaBKW/BLINOMHEHUS UK
BPEMEHHO MPVMOCTAHOBUTL 3anslaHUPOBAHHYO AaTy
NOCTaBKW/BbIMONIHEHUS, MPUYEM HU OZHO W3 ITUX
pevictBui  He HagenseT [lpogasBua npaBoMm
namenuts Lleny. Ecnn WHO nNWUCbMEHHO He
cornacoBaHo Mexay [lokynaTtenem u lNpopaBuoMm,
Mokynatene He 0053aH NpUHUMATb [OCPOYHbIE,
NPOCPOYEHHbIE N YaCTUYHbIE JOCTaBKW/UCMNOMHEHME.

Ecnn uHoe npsmo He npegycmoTpeHo 3akasom,
Pamo4HbiM gorosopom mnu [JoroBOpoM NocCTaBku, B
cnyyae NPOCPOYKM [0OCTaBKU/UCNONHEHNSI
Mponasey 06s3aH ynnatutb Mokynatento
HeuCKunTenbHyo HeycToriky B pasmepe 0,5% B
neHb, Ho He Oonee 10% ot CTOMMOCTH
NPOCPOYEHHbIX [0OCTaBOK/UCMONHEHNS. Ecnn
OOCTUMHYT  MaKCUMarbHbIi  pasMep  HeyCTOWKW,
Mokynatenb MMeeT NpaBo PacToprHyTb 3aka3 wunu
[orosop noctaeku u MNpogaseL, 06s3aH BO3MECTUTb
MokynaTtento Bce yObITKM, BO3HUKLLUME B pesynbTate
TaKoro pacTopXeHus.

Llena onpegensietcs B 3akase, [loroBope nocTaBku
wnm B PamoyHom pgoroBope KM, ecnn  He
npeaycMOTPeHO MHoe, BKMYaeT B cebs nepeBo3ky,
XpaHeHue, coaepXaHue, YMnakoBKy, CTpaxoBaHue,
oxBaTblBaloLlee BCe 3Tanbl npouecca AOCTaBku, a
Takke WHble pacxodbl M BbiNnatel [pogasua,
BKMOYad BCe nownuHel M Hamorn. HAOC wnm
aHanornyHble Hamorv [OMKHbl OblTb ykasaHbl B
cyeTe-pakType (uHBowce) MNpoaasua.
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Seller shall be provide tax invoices to the Buyer in
the following order:

in respect of the Internal Supply: not later than
five calendar days starting from the date of
delivery the goods (rendering of the services)
or the date of receipt of the payment amounts,
partial payment amounts for the forthcoming
supplies of the goods (rendering of the
services);

in respect of the International supply: not later
the moment of the dispatch of the shipment
under the delivery terms and/or with the
loading of the shipment simultaneously.

Each tax invoice shall quote the Order and/or
Framework Agreement or Supply Contract number,
Seller's part number where applicable, quantity of
pieces in the shipment, and any other information
required by Buyer.

Invoices for payment shall be issued by the Seller
unless expressly stated otherwise in the Order
and/or Framework Agreement or Supply Contract
upon delivery of the goods and/or completion of the
services. Seller acknowledges and agrees that
Buyer will not pay any invoice without the correct
Order and/or Framework Agreement or Supply
Contract number quoted on it.

Invoices and other documents shall be submitted to
the address of Buyer as specified on the Order
and/or Framework Agreement or Supply Contract.

60 (sixty) calendar days from the date of issuance of
the invoice payment terms are applied unless
otherwise expressly stated in the Order and/or
Framework Agreement or Supply Contract.

Buyer shall be entitled to set off against the Price
(including any V.A.T. payable) any sums owed to
Buyer by Seller under the Order, or Supply Contract
or any other agreement it has with the Supplier.

Seller will: (a) properly pack and ship Supplies and
clearly mark the identity of the carriers and the
country of destination; (b) route the shipments
according to Buyer’s instructions; (c) label or tag
each package according to Buyer’s instructions; (d)

Mpopasey npegocrasnseT cyeTa-gakTypbl
MokynaTento B cnegytoLiem nopsake:

B OTHOWeEHWU BHyTpeHHel nocTaBku: He
no3gHee NATW KaneHgapHbIX OHEN, cymTas co
[OHS JOCTaBKM ToBapa (OokasaHusi ycnyr) unu
CO [Hs1 NOMNyYeHUst CyMM Onnathbl, YaCTUYHOWN
onnatbl B CYET MPeACTOsILUMX MOCTaBOK
ToBapa (oKkasaHus ycnyr);

B OTHOWeHMn MexayHapoaHoOW MOCTaBKU: He
nosgHee MOMEHTa OTMpaBkM rpy3a B
COOTBETCTBMM C YCOBUSIMU [OCTaBKU W/Mnn
O[HOBPEMEHHO C OTMNPaBKOW rpysa.

Kaxabin cyeT-hakTypa [OIKEH coaepaTb HOMep
3akasa n/vnn PamouHoro gorosopa wnu [orosopa
nocTasku, apTukyn Npoaasua (B Tex crnyyasx, koraa
3TO MPUMEHMMO), KONMYECTBO MECT B MOCTaBKe, a
Takke nobble UHblE cBeaeHus, Heobxoaumble Ans
MokynaTens.

CueTa Ha onnaty BbicTaBnsatoTcsa NpogasuoM, ecnm
npsMo  He  npegycMoTpeHo  3akasoMm  u/wvnu
Pamo4yHbiM goroBopom unn [1oroBopom MOCTaBKu
nocne AOCTaBKM TOBapOB W/MMW BbIMOMHEHWUS YCAyr.
lMpooasey npusHaeT M cornawaeTcd C Tem, 4To
Mokynatens He Oymer onnauvBaTb cyeTa, B
KOTOpbIX HEe YyKasaH npaBumbHbIN HOMep 3akasa
uw/vnn  PamouvHoro pgorosopa wnu  [orosBopa
MOCTaBKM.

CyeTa W BCe oOCTanbHble [OKYMEHTbl [OMMKHbI
HanpaBnsATbCs No agpecy [Mokynatensi, ykasaHHOMY
B 3akase u/vunn PamovHom gorosope unu [Jorosope
noCTaBKMU.

Ecnu wuHoe npamo He ykazaHo B 3akase wu/mn
PamoyHoMm poroBope wnu [JoroBope MNOCTaBKM,
cyeTa nognexar onnate B TeyeHne 60
(wecTngecaTn) KaneHAapHbIX AHeW C  pathl
BbICTaBEHUS.

MokynaTen MmeeT npaBo 3a4vecTb B cyeT LleHbl
(Bkntovass nwobor HAOC, nognexawwun ynnate)
nobble cymmbl, KoTopble [podaBel [OSMKEH
MokynaTento Ha ocHoBaHwuu 3akasa wnu [oroBopa
rnocTaBku Unu nboro MHOro cornatleHnsl, KoTopoe
OH 3akntouun ¢ MNMpogasuom.

Mpopasew, obs3yeTcsi: (a) Hagnexawmm obpasom
ynakoBbiBaTb W pAoctaenatb [lloctaBku, a Takke
SICHO ONpeaensTb IMYHOCTb NEPEBO3YNKOB U CTPaHyY
HasHauyeHus (b); onpegensATb MapLUpyT AOCTaBKA B
cooTBeTCTBUM C YykasaHusmu [lokynartens; (c)
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provide papers with each shipment showing the
Order and/or Framework Agreement or Supply
Contract number, number of pieces in the shipment,
Seller's name and number, and the bill of lading
number, and other information requested by the
Buyer; and (e) promptly forward the original bill of
lading or other shipment receipt for each shipment
according to Buyer's instructions and legal carrier
requirements.

The ICC Incoterms 2000 shall apply to all
International Supplies of goods. Specific terms of the
supply shall be provided in the Order and/or
Framework Agreement or Supply Contract.

Before the Supplies are shipped, Seller will give
Buyer sufficient warning in writing (including
appropriate labels on all Supplies, containers, and
packing, including without limitation disposal and
recycling instructions, material safety data sheets
and certificates of analysis) of any hazardous or
restricted material that is part of the Supplies,
together with any special handling instructions that
are needed to advise carriers, Buyer, and their
employees how to take appropriate measures while
handling, transporting, processing, using or
disposing of the Supplies, containers, and packing.
Seller agrees to comply with all Applicable Laws and
warning labels, including without limitation the
European Union Directive 2002/96/EC  and
2002/95/EC  and  Regulation 1907/2006/EC
regarding restrictions of certain hazardous
substances. Seller will reimburse Buyer for any
expenses incurred as a result of improper packing,
marking, routing, or shipping.

Buyer may enter Seller’s facility to inspect Supplies
plant and materials related to the Order and/or
Framework Agreement or Supply Contract. Buyer's
inspection of Supplies whether during manufacture,
prior to delivery, or within a reasonable time after
delivery does not constitute acceptance of any work-
in-process or finished goods nor does it relieve
Seller of any of its responsibilities or warranties.

MapKMpoBaThb MNM NoMeYaTb Kaxaylo eavHuLy rpysa
B COOTBETCTBUM C ykaszaHuamu [lokynaTtens; (d)
COMpOBOXAATb  KaXayld NapTuio  JOKyMeHTamu,
cogepxawymn ykasaHue Homepa 3akasa u/u
PamouHoro porosopa unu [JoroBopa MOCTaBKW,
aptukyn [pogaBua (B Tex cnyyasx, korga 37O
NPUMEHNMO), KONMMYECTBO MECT B  MOCTaBKe,
HaumeHoBaHue [lpogaBua M ero Homep, a TaKke
HOMEp HaknagHow; un (e) onepaTUBHO HanpaBnATb
opuvrMHan HaknagHoW WNM MHOMO0 [OOKYMeHTa o
[OCTaBke B OTHOLIEHUW  KaxadoW  MOCTaBKu
COOTBETCTBMM C  ykasaHuusamu [lokynatens u
3aKOHHbIMU TpeboBaHMAMMN NepeBo3ymKa.

Ko Bcem MexayHapoaHbIM NocTaBkam NnpuMeHsieTcs
WHkotepmc 2000 (MexgyHapogHasi — Toproas
nanaTa). KoHkpeTHble ycrnoswusi nocTaBku
onpepensitotcs B 3akase wu/wmnm  PamoyHom
norosope nnv [JoroBope NocTaBku.

Mepen pocrtaBkon [lMoctaBok MNpopasel o6s3yeTcs
npegocTaBuUTb Mokynarento [OCTaTouHOE
KOnM4yecTso NMUCbMEHHbIX npefocTepexeHnin
(BKntoYasi COOTBETCTBYHOLLYIO MapKMpOBKY Ha BCEX
[MocTaBkax, KOHTENHepax U ynakoBKe, BKMoyas 6e3
OrpaHUYeHns UMHCTpPyKUMM no  obpalleHuo ¢
oTxodamu 1 nepepaboTke, [AOKYMEHTbl MO
OesonacHocTM MaTepuana u ceptudumkatbl) 060
BCEX OMNAacCHbIX WM OrpaHnyeHHblX B obpalueHun
maTtepuanax, Bxoasawumx B locTaBku, a Takke Bce
crneumanbHble MHCTPYKLUK Mo o6palleHuto, KoTopble
OOIKHbI  OblTb  pas3bsiCHEHbl  MepeBO34MKaM,
Mokynatento n ux paboTHWKaM ANs Hafnexallero
obpalleHuns, TPaHCMOPTMPOBKN, 06paboTku,
ucrnonb3oBaHua [locTaBok unu obpaleHns ¢
oTxodamu, csszaHHbIMU ¢ lNoctaBkamu. Mpopasel
obsasyetca cobnogatb TpeboBaHus BCEX
MpMMeHnMbIX  akTOB M MpegynpexgatoLleit
MapKupoBKW, BkMtoyas 6e3 orpaHuyeHust upektusy
EBponeiickoro coto3a 2002/96/EC n 2002/95/EC n

MonoxeHne 1907/2006/EC OTHOCUTENBHO
OrpaHNYEHNI, YCTAHOBIEHHbIX B OTHOLUEHWM psiaa
onacHbIX BELLEeCTB. MpopaseL 06s3yeTca

BO3MECTUTb I'I0Kyna'remo BCe y6bITKVI, BO3HUKLLUME B
pesynbTtaTte HeHagnexatlien YynakoBKKW, MapKUPOBKU,
onpegeneHna mapLwipyrta nnm octaBku.

Mokynatenb uMeeT npaBo p[Joctyna K obbekram
MpomaBua B Uensx MpPOBEpPKM NPOU3BOACTBA
MocTtaBok M MaTepuanos, OTHOCALUMXCA K 3akasy
nwvnn  PamoyHomy pgoroBopy wnmu - [lorosopy
noctasku. [MpoBepka [MoctaBok [lokynatenem He
O3HavaeT NPUHATUS Kakoro-nnbo HesaBepLUEHHOro
npon3BOACTBa WNM NPOU3BEAEHHbIX TOBApOB U He
cHumaerT c lMpogasua Kakve-nnbo 06s3aHHOCTN Unn
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In addition to other remedies available to Buyer: (i)
Seller agrees to accept return of the Supplies, at
Seller's risk and expense, plus transportation
charges, and to replace defective Supplies as Buyer
deems necessary; (i) Buyer may have corrected at
any time prior to the delivery back from Buyer's
premises Supplies that fail to meet the requirements
of the Order and/or Framework Agreement or
Supply Contract; and/or (iii) Seller will reimburse
Buyer for all reasonable expenses of the Buyer that
result from any rejection or correction of defective
Supplies.

Unless otherwise expressly stated in the Order,
Framework agreement or Supply Contract, the
Seller in addition to all liabilities set out above shall
pay to the Buyer the non-exclusive penalty for the
defective Supplies in the amount of 20% of the value
of the respective defective Supply.

The Acceptance of the Supplies in case the Supplies
consist of goods only shall be considered completed
upon receipt of the goods by the Buyer and
confirmed by the Buyer’s signature of the Goods
transfer certificate. The Acceptance of the Supplies
in case supplies consist of services only or goods
and services shall be considered completed upon
completion of services and confirmed by the Buyer’s
signature of the services completion certificate. Any
Acceptance is without prejudice to Buyer's rights
under Atrticle 7.2. above and does not relieve Seller
of any responsibilities and/or warranties set in these
Terms, Framework agreement and/or Supply
contract.

Buyer reserves the right to direct changes, or to
cause Seller to make changes, to drawings,
specifications, samples or descriptions of Supplies.
Buyer also reserves the right to otherwise change
the scope of the work covered by the Order,
including work with respect to such matters as
inspection, testing or quality control. Buyer may also
direct the supply of raw materials from itself or from
third parties. The changes which are regulated by
this Section 8 have the effect after the written
acceptance by the Seller.

rapaHTum BHE 3aBUCMMOCTH oT TOro,
OCYLLECTBNsSIETCS N npoBepka B  npouecce
npousBoacTBa, nepen AOCTaBKOW UMM B TedeHue
pa3yMHOro BpEMEHW Nocre AOCTaBKU.

B pononHeHve Kk npousM cpeacTBaM  3alUMTbI,
koTopbIMu pacnonaraet Mokynatens: (i) Mpoaasel
cornailaeTcsi NpuHATL Bo3BpaT [MocTaBok, B3siB Ha
ceba puck M pacxodbl, a Takke CTOMMOCTb
TPaHCMNOPTUPOBKM U 3aMeHUTb  BGpakoBaHHble
MoctaBkm no TpeboBaHuto [Mokynatens; (i)
Mokynatenb MoxeT noTpeboBatb ycTpaHeHusi
HegocTaTkoB B OTHoweHun  [locTaBoK, He
COOTBETCTBYHOLMX TpeboBaHuaM 3akasa w/unu
PamouyHoro porosopa unu [oroBopa nocTasku, B
noboe Bpemsi, MoKa OHW He BbiBE3€Hbl C OObekTa
Mokynatens;; w/wvnu (iii) Mpopaeeu komneHcupyeT
MokynaTtento Bce pasymHble pacxoabl lNMokynaTens,
BO3HMKLWIME B pe3ynbTate oTka3a [lokynaTens
NpuHSATb GpakoBaHHble MMoCTaBkM UMK yCTpPaHeHUs!
HeJoCTaTKOB B OTHOLLEHWUM Takux MocTaBok.

Ecnv  3aka3om, PamoyHbiM  [OroBOpOM  unwu
[oroBopom nocTaBkM MpPSMO He NpeaycMOTPEHO
nHoe, B  [OOMOMHEHMEe KO  BCEM  Mepam
OTBETCTBEHHOCTH, npeaycMOTPEHHbIM BblLLe,
Mpopaeey OymeT o6s3aH ynnatute [lokynartenb
HEUCKNOYMTENbHYI0  HeycTomky 3a  [loctaBky
HeHagnexawero kadectea B pasmepe 20% oT
CTOMMOCTM COOTBETCTBYIOLEN [MocTaBku.

[Mpnemka NocTaBoOK, COCTOSALLMX TONBKO U3 TOBaPOB,
CYMTaeTCsl OCYLUEeCTBMEHHOW Mocrne nony4yeHus
ToBapoB [lokynaTemem u  noaTBepxaaeTcs
noanuCbIO MOKynaTensi Ha TOBapHO-TPaAHCMOPTHOW
HaknagHon. [puemka [locTaBoOK, COCTOSALLMX
TOMbKO M3 YCMAyr WA u3 TOBapoB W YCHyT,
CcyMTaeTCs  OCYLUECTBMEHHOW MO  OKOHYaHWK
BbIMOSIHEHNS YCIyr U NOATBEPXAaeTcA MOAMUCHIO
MokynaTensi Ha akTe coayn-npyuemkn ycnyr. Jliobas
Mpnemka He ymanser npae [lokynaTens,
npegycCMOTPEHHbIX CTaTben 7.2, Bbllle W He

ocBoboxaaet MpopaBsua oT Kaknx-nmbo
OTBETCTBEHHOCTU WIN rapaHTUiHbIX 06513aTenbCTB,
NPeayCMOTPEHHbIX  HACTOSILLUMMKM  YCROBUSIMU,
Pamo4HbIM [0roBOpPOM nivinn [Horosopom
NMocTaBKu.

Mokynatenb UMeeT NpaBO BHOCUTb U3MEHEHWUSI UMK
AaBaTb ykasaHus [MpogaBuy BHOCUTb U3MEHEHWS B
YepTexu, cneuudmkaummn, obpasubl Unu onucaHus
MoctaBok. lNokynaTenb Takke umeeT nNpaBO WHbIM
obpa3oM n3meHaTb obbem paboTbl, onpeaeneHHbIn
B 3akase, Bknoyas paboTy B OTHOLUEHUM TaKWUX
acnekToB, Kak MpoBepka, TeCcTupoBaHvWEe Wnu
KOHTpONnb KayecTBa. [lokynaTenb Takke MOXeT
OCYLLECTBNATb NOCTaBKy MWCXOOHbLIX MaTepuanos
CBOMMW CUNaMWM WA  cunamMu  TpeTbux nu.
M3ameHeHusi, KoTOpble  perynumpyloTcs  AaHHbIM
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In the event that any change made to the Order or
Supply Contract by the Buyer should impact on the
Price or time for delivery or performance as a result
of such a change, Seller must notify Buyer in writing
within ten days after receiving notice of any impact
on the Price. Buyer can request additional
documentation from Seller relating to any change
detailing and demonstrating the reason of the above
quoted impact on the Price or time for delivery or
performance. Seller will not make any change in the
Supplies’ design, specifications, processing,
packing, marking, shipping, Price or date or place of
delivery except at Buyer’s written instruction or with
Buyer’s written approval.

Seller expressly warrants that the Supplies will:

Conform to the specifications, standards,
drawings, samples, descriptions and revisions
as furnished by Buyer;

Conform to all laws, orders, regulations and
standards (in case of the International Supply,
both of the export and of the import country);

Be of good quality, free of defects and fit for
purpose;

Be selected, designed, manufactured and
assembled by Seller based upon Buyer’s stated
use and be fit and sufficient for the purposes
intended by Buyer; and

Any work will be performed in a professional
and workmanlike manner, consistent with all
standards and specifications agreed on with
Buyer and otherwise consistent with industry
standards.

The warranty period for the Supplies shall be one
year from the date Buyer accepts the Supplies

pasgeniom 8 WMelT cuny nocne MUCbMEHHOTo
akuenTa MpogasLoM.

B cnyyae, ecnu kakoe-nnbo nameHeHne 3akasa unm
[oroBopa nocTtaBku, caenaHHoe [lokynatenem,
OOJDKHO OTpasnTbCs Ha LleHe, cpoke OOCTaBkM mnm
KayecTtBe ucnonHeHunss obsizatensbcts, [pogaBsel
OOMKEH MNUCbMEHHO yBedomuTb [lokynatens B
TeyeHne  [ecATM  OHeW  nocne  nosyyveHust
yBeOoMIeHus, CBSI3aHHOIO (] KakuM-nmbo
BosgenctBueM Ha LeHy. [lokynatenb moxeTt
notpebosats o7 [lpogaBua npegocTaBneHus
OOMOMNHUTENBbHOW [AOKYMEHTaLMM, OTHOCALLEeNCs K
WU3MEHEHWIO, OeTanuaupytlowen M nokasbiBatoLemn
MPUYMHY BblLLIEYKa3aHHOrO BO3AenCTBMA Ha LleHy,
CPOK [OOCTaBKM WM KAYeCTBO  WUCMOSIHEHMUS
obs3atenbcTB. lpoaaBel, 06a3yeTcs He BHOCUTH
HUKaKUX W3MEHEHWA B MpPOEeKT, cneundmkaumm,
06paboTKy, YnakoBKy, MapKMpOBKY W MNOpSOOK
pocrtaskm [MoctaBok, LieHy nnu mecto goctaBsku, 3a
UCKMOYEHNEM cryyaeB, korga emy Obilno gaHo
nucbMeHHoe nopydveHne [lokynatenda wnmM  OH
nonyyYunn nucbMeHHoe cornacue lMokynatens.

Mpopaeey npsimMo rapaHTupyeT, u4To [locTaBku
ByayT:

CooTBeTCTBOBaThL cneumukaumsm,
cTaHgapTaMm, YyepTexam, obpasuam, onncaHmsam
“ MoandUKaLMsSM B TOM BUAE, B KOTOPOM OHM
npegocTaeneHsbl Mokynarenem;

CooTBeTcTBOBaTb BCEM akTam, MpuKasam,
NnorioxXeHnsam W cTaHgaptam (B cryy4ae c
MexayHapogHOW  MOCTaBKOW, KakK  CTpaHbl
3KCMopTa, Tak U CTpaHbl MMNopTa);

Hapgnexauwero kadyectBa, He 6pakoBaHHbIMM,
COOTBETCTBYIOLLMMM LIENN UCTONb30BaHUS;

OTOoGpaHbl, CKOHCTPYMPOBaHLI, NPOU3BEAEHbI 1
cobpaHbl [MpodaBLOM C Y4eTOM yKasaHHOro
Mokynatenem HasHaYeHus " 6yayT
COOTBETCTBYIOLWMMM W JOCTATOYHbIMK  AnA
UCMONb30BaHWS B LENAX, MoapasymeBaeMblX
Mokynatenem, a Takxe

Yto nwbas pabota OygeTr  BbiNOMHeHa
npodeccnoHanbHo 1 Haanexawmm obpasom, B
COOTBETCTBMM CO BCEMM CTaHAapTamu U
cneunduKaumsamu, cornacoBaHHbIMM c
Mokynatenem 1 ©OygeT  COOTBETCTBOBATb
cTaHgapTaM npou3BoACTBa MO  OCTaslbHbIM
KpUTEPUSAM.

B OTHOLLEHUN MNocTaBok yCTaHaBnuBaeTcst
rapaHTUNHbIA CPOK, COCTaBNAOLMIA OAMH roa AaTbl
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unless otherwise expressly stated in the Order
and/or Framework Agreement or Supply Contract.

Seller will immediately notify Buyer in writing when it
becomes aware of any ingredient, component,
design or defect in Supplies that is or may become
harmful to persons or property.

Buyer's payment of the price, approval of any
design, drawing, material, process or specifications
will not relieve Seller of liability under these
warranties.

Seller will conform to the quality control standards
and inspection system of the Buyer.

Seller will make service literature and any other
materials relating to the Supplies and stated in the
Order and/or Framework Agreement or Supply
Contract available to Buyer free of charge.

Seller in any case will provide free of charge to the
Buyer upon its request with certificates and/or
similar documents relating to the Supplies which are
needed in connection with the requirements of the
legislation of the Buyer’s jurisdiction.

Seller shall indemnify Buyer against personal injury
to or the death of any person in so far as such injury
or death arises in the course of or by reason of the
Seller, carrying out, or failing to carry out, its
obligations under the Order and/or Framework
Agreement or Supply Contract provided always and
only to the extent that the same is due to negligence
or breach of these Terms on the part of the Seller or
negligence of the Seller's employees, agents,
suppliers and/or sub-contractors.

Seller shall indemnify Buyer and Buyer's Customer
and all of their respective agents, successors and
assigns, against all damages, losses (including
Consequential Loss), claims, liabilities and expenses
(including reasonable legal and other professional
fees, settlements and judgments) arising out of or

npuemku Moctasok MokynaTenem, ecnv uHoe NpsiMo
He npeagycmoTpeHo 3aka3om wunu PamMo4HbIM
[0roBopom unv [1oroBopom nocTaBku.

Mponaeed 0bsa3yeTcs He3ameanuMTensHO
HanpaenATb B MNMCbMeHHOW dopme [lokynaTtento
yBeOMIIEHWE B TOM CIy4yae, €cnum emy CcTaHeT
M3BECTHO, YTO COCTaBHasi YacTb, KOMMOHEHT,
KOHCTPYKUUst unn Bpak B NMocTaBke MPUYMHSAET WUnn
MOXET NPUYUHUTL Bpen NoasiM U co6CTBEHHOCTY.

Onnata lMokynaTenem UeHbl, YTBEpXOEHUEe Kakow-
nnbo KOHCTPYKLUWK, YepTexa, maTtepuana, npowuecca
unu cneuundmkaumin He ocsoboxaaeT lMpogasua ot
OTBETCTBEHHOCTM MO HACTOSLLUM rapaHTUsaM.

MNpopaBew, 06s3yeTcs cnefjoBaTb  CTaHAapTam
KOHTPONS  KayecTBa W CUCTEME  MPOBEPKU
MokynaTens.

Mpopasey 6ecnnatHo npegoctasnsaeT lMokynaTtento
TeXHUYECKylo nuTepaTypy wu nwobble gpyrve
MaTepuanbl, CBfidaHHble C [locTaBkamu, KoTopble
nepeyncneHsl B 3akase u/vnm PamoyHoMm gorosope
unu [loroBope nocTaBku.

Mpopasew B nobom cnyyae 06s3aH no TpeboBaHmo
MokynaTens 6ecnnaTHo npesocTaBnaTb
cepTudukaTbl WM/MAM aHanormyHble, CBA3aHHbIe C
MocTtaBkamu, koTopble Heobxoaumbl MokynaTento B
cBSA3N ¢ TpeboBaHMAMM 3aKoHOAaTenbCTBa CTPaHbl
MokynaTens.

Mpopasew 06a3yeTcst KoMmneHcupoBaTk MokynaTtento
pacxogbl B Criydae  OTBETCTBEHHOCTM  3a
npuYnHEHWe Bpeaa 300POBbI0 UMU CMEPTU NoGoMy
nvuy B TOM crnyyae, ecrnv Takon Bpes 340pOBbo Unu
CMEepTb NPUYMHSIETCA B NPOLIECCE BbINOMHEHUST UM
HeBbINonHeHus NpoaasLoM cBomx 0653aTenbLCTB No
3akasy u/vnm PamoyHomy gorosopy unu [dorosopy
NMOCTaBKM WM MO MPUYMHE ITOTO U TOMBbKO MNpU
ycroBuKu, 4TO Bped 340pPOBbI0  WMAM  CMepTb
NPUYMHEHBI MO HEOCTOPOXHOCTU WNWU BCreAcTBUEe
YMBILSIEHHOTO HapyLleHWs HacToSALWMX YCrnoBui
MpopasLom nnéo no HEOCTOPOXHOCTH
paboTHMKamMu, areHTamu, nocTaBLmMKaMu u/unm
cybnogpsiguvkamum Npoaasua.

Mpopasel, obs3yetca KOMMeHcpoBaTh
Mokynatento, 3akasumky llokynatens, a Takke WX
COOTBETCTBYIOLIMM areHtam W npasBonpeemMHuKam
pacxonpl, MOHECEHHbIE B CBSA3M CO BCEMM yObITKaMMu,
ywepbom  (Bkntovasi  lMocnegyrowmn  yuiepb),
TpeboBaHMSIMK, OTBETCTBEHHOCTbID W pacxogamu
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resulting from any defective Supplies, or from any
negligent or wrongful act or omission of Seller or
Seller’'s agents, employees or subcontractors, or any
breach or failure by Seller to comply with any of
Seller's representations or other terms and
conditions of the Order and/or Framework
Agreement or Supply Contract (including any part of
these Terms).

The rights and remedies reserved to Buyer in the
Order and/or Framework Agreement or Supply
Contract will be cumulative with and in addition to all
other or legal or equitable remedies.

Payment of the penalty or other liabilities set out in
these Terms and/or Order, and/or Framework
Agreement, and/or Supply contract shall not relive
the Seller from its obligations under the Order or
Supply contract.

Seller, and the Supplies will comply with all
Applicable Laws, and standards, relating to the
manufacture, labelling, transport, import, export,
licensing, approval or certification of the Supplies,
including laws relating to  anti-corruption,
environmental matters, employment, discrimination,
occupational health or safety and motor vehicle
safety. The Order incorporates by reference all
obligations and conditions thereby required.

Seller shall use only legitimate and ethical business
practises in the activities contemplated by the Order
and shall not submit inflated or otherwise false
invoices to Buyer. No part of the payments received
by Seller will be used for any purpose that could
constitute a violation of any Applicable Laws,
including the FCPA or any other anti-corruption law.

Buyer has established an Ethics Policy available at
http://www.corp.jci.com/ethics/EthicsBrochure.htm

and expects Seller, and Seller's employees and
contractors, to abide by this policy or an equivalent

(BKNtOYasi pas3yMHble Pacxofbl HA HOPUCTOB U UHblE
npodeccnoHarnbHble BO3HarpaXxgeHus, pacyeTbl U
NPUCYXAEHHbIE  CyMMbl), MpOUCTEKaWNM1 U3
nobbix GpakoBaHHbIX [10CTaBOK MMM BO3HUKLWMMU
BCreACTBME TaKOBbIX, WNK e u3 nwboro
HEOCTOPOXXHOrO MMM  MPOTMBOMPABHOIO AeNCTBUSA
unn  GesgenctBua  lMpogaBua, €ro  areHToB,
paboTHMKOB UnNn cybnoapsigumKkoB, nnu BCneacTene
HapyweHuss wunuM  HeBOo3MOxXHocTM  [MpogaBua
cobnocTn Kakoe-nmbo u3 3asiBNEHUA WNN  UHble
ycnoBus n nonoxexHus 3akasa w/unu Pamo4Horo
norosopa unu [loroBopa noctaeku (BkoYas nobyto
YacTb HacToALWMX YCNoBUi).

MpaBa n cpencTBa 3alWTbl, KOTOpblE COXpaHsieT
Mokynatenb B COOTBETCTBUM C 3akasoMm u/vnu
Pamo4yHbiM gorosopom unu [JOroBopoM MOCTaBKw,
OOMOMHAKT U  BXOOAT B YMCINO BCEX WHbIX,

IOpUAMYECKMX UMM CrIpaBeAnuBbIX,  CPeacTs
3aWmThI.
Ynnara HeyCTOMKM 7 apyrue Mepbl

OTBETCTBEHHOCTU, NPEeayCMOTPEHHbIE HaCTOALLMUMU
Ycnosusmn  wn/vunu  3akasom, u/munn  PamMoyHbiM
[OroBopoM,  u/vnn  [JoroBopoM  MOCTaBKM  He
ocBoboxpaT [lpogaBua OT  UCMOMHEHMS  €ro
obsasatenscTs No 3akasy nnv [JoroBopy MnoCTaBKu.

OestenbHocTb [lpogaBua, a Takke [loctaBku
OOIMKHbI  COOTBETCTBOBATb BCEM  [1pUMEHVNMbIM

akTaMm M cTaHgapTam,  OTHocsAWwMMcs K
NPOW3BOACTBY,  MapKMpOBKE,  TPaHCMOPTUPOBKE,
UMMOPTY, 3KCMopTY, NULLEH3NPOBaHUIO,

yTBEpXOAEHNI0 nnu  ceptudukauum  ocTasok,
BKMNOYas HOPMAaTMBHbIE akTbl, OTHOCAWMECA K
aHTMKOPPYMNUMOHHOM [EeATENbHOCTH, oxpaHe
OoKpyxatoLien cpeabl, TPyOoyCTpPONCTBY,
AVCKpUMMUHALMMK, oxpaHe 370pOBbS "
Npou3BOACTBEHHON 6e3onacHoCTy. 3akas
MOCPEACTBOM  CCbINKM  BkMovaeT B cebs Bce
obs3atenscTtBa UM YCNOBUS, NPeayCMOTPEHHbIE
yKasaHHbIMU akTamu 1 cTaHgapTamu.

.NponaeeL 0b6s3yeTCA ncrnonb3oBaTb B
nesitenbHocTH, 06ycnoBneHHon 3aka3oMm, TONbKO
3aKOHHblE U 3TUYHble 0bbl4an aenosoro obopoTta u
He HanpaenaTb [lokynatenio 3aBbllWEHHbIE WK
NOXHble MO  WHOW npuunHe  cyeTa-akTypbl
(vHBOMCHI). HM ogHa 4acTb nnartexen, KoTopble
nony4aet lNpoaasel, He MOXeT ObITb MCNOMb30BaHa
ONns  Kakon-nMbo uenu, uaywehn B HapylleHve c
MpumeHnmMbiMKn akTamn, Bknyas FCPA u uHble
AHTUKOPPYMNLUMOHHbBIE aKTbl.

Nokynatenem npuHaTa JTudeckas MONUTHKKA,
[OCTynHasa no agpecy
http://www.corp.jci.com/ethics/EthicsBrochure.htm, n
Mokynatens oxupgaeTr ot [lpogaBua, a Takke OT
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ethics policy of its own.

Buyer shall supply Seller with information regarding
its customer(s) requirements insofar as this
information relates to the Supplies.

Unless otherwise expressly stated in the
Supply Contract or Framework Agreement
Seller will maintain the insurance coverage
listed below:

Liability insurance of | $5,000,000 Per Occurrence,
Seller for bodily injury to
and/or death of third
persons including but not
limited to employees,
agents, suppliers and
subcontractors of Buyer,
damage of property of
third  parties  and/or
Buyer inflicted in
connection  with  the
Order or Supply
Contract, covering the
indemnities required
pursuant to the Liability
and Remedies (Clause
11)

paboTHMKOB n
COOTBETCTBUSA OAHHOW NONUTUKE unu TpeboBaHuaM
aHanorM4yHom cobCTBEHHOW MONMUTUKNA.

Automobile Liability of | $2,000,000 combined single
Seller covering all autos |limit  covering  property
used in connection with |damage and bodily injury
the work performed, if |per occurrence or the limit
allowed by the | mandated in law

Applicable Laws.
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Mokynatene o06s3aH

NoapAAYMKOB

npeanocTtaBuUTb
VIHqJODMaLI,VIIO o TpeGOBaHWilX CBOUX 3aKas34yukos,
€CNnun 3TO UMeeT OTHoLLeHne K [NocTaBkam.

MpogaBua

Mponasuy

Ecnu nHoe npsmo He ykasaHo B [loroBope nocTtaBku

CtpaxoBaHue pvicka
OTBETCTBEHHOCTU

Mpogasua 3a
npuU4nHeHne Bpeaa

XWU3HU U/MNuU 300POBbLIO
TPeTbUX nuu, BKIOYas
HO He oOrpaHu4MBasicb
paboTHMKOB, areHToB,
NOCTaBLLMKOB "
cybnoapsiaymkoB
Mokynatens, a Takke 3a
npuYnHeHne Bpeaa
MMYLLIECTBY TPETbUX ML,
nvnn Tokynatens B
cBsA3M C 3aka3oM wnu
[orosopom nocrtaeku, C
y4yeTom npasur,
npefyCMOTPEHHbIX
nonoXxeHnem 06
OTBETCTBEHHOCTU "
cpeacTteax 3aWwmThl
(nonoxexue 11)

CTpaxosoe

uwnn PamoyHom porosope, [lpogasel ob6s3yeTcs
obecneunBatb
COOTBETCTBUM C TPEBOBaAHMSIMM, YKa3aHHBIMMW HUXE:

NnokKpbITne B

5,000,000 Oonnapos CLUA
3a cnyyan

ABTOMOGUIbHas
OTBETCTBEHHOCTb
MNpopasua,
pacnpocTpaHsioLascs
Ha Bce aBTOMOOWUIM,
MCronb3yemble B CBS3U
c BbINONHSAEMON
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Kak OOLUMA eauHbIN NIUMUT,
noKpbIBaoLLUI ywep6
cobGCTBEHHOCTM U Bpepq
3[0pOBbI0 3a Ccryyan, unm
Xe NUMUT, YCTaHOBMEHHbI
3aKoHOAaTenbLCTBOM
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Workers’ Compensation/ | As required by local law
Employee Injury,, to the|and/or statute governing
extent not covered by|such insurance in the
other kinds of insurance | jurisdiction where work is to
and if allowed by the|be performed and/or as
Applicable Laws. applicable to the employees
conducting the work

Professional Liability (if | $1,000,000 each claim
applicable)

Seller will furnish to Buyer proper evidence of such
cover within 10 days of Buyer’s written request.

The existence of insurance does not release Seller
of its obligations or liabilities under the Order or
Supply Contract.

Where insurance coverage and/or limits are
mandated by local law or statute, local requirements
apply subject to the minimum limits stated above.

Unless otherwise expressly stated in the Framework
Agreement or Supply Contract Buyer may terminate
the Order or Supply Contract, without liability to
Seller if any of the following or comparable events
occur, and Seller will reimburse Buyer for all costs
incurred by Buyer in connection with any of the
following, including without limitation legal and other
professional fees: (a) Seller becomes insolvent; (b)
Seller files a voluntary petition in bankruptcy; (c) an
involuntary petition in bankruptcy is filed against
Seller; (d) a receiver or trustee is appointed for
Seller; or (e) Seller executes an assignment for the
benefit of creditors.

2Unless otherwise expressly stated in the Framework
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paboTtoii, ecnu  3TO
fonyckaeTcs
MpUMEHUMBIMUY aKTamu.

KomneHcaumu B COOTBETCTBUU c
pabotHukam / Bpep, | TpeboBaHusiMM  MeCTHOro
NPUYNHEHHBI npasa n/vnm 3aKoHa,

paboTHWkaM, B oObeme | perynupylowero  AaHHble
He MOKPbITOM MWHbIMMW | Crlyyaum  CTpaxoBaHus B
BUOAMUW CTPAxXOBaHWsi, U |OPUCOMKUMK, TOe [OMKHa
ecnu 3To AonyckaeTcst | OblTb  BbIMOMHEHa  w/vnu
NPUMEHUMBIMW aKTaMW. | MPUMEHUMOTO B OTHOLLEHUN
pabOoTHMKOB, BbIMOMHSAOLLMX
paboty
MpodeccuonanbHas 1,000,000 Aonnapos CLUA
OTBETCTBEHHOCTb (ECMN B OTHOLUEHWUWM  KaKOOoro
NPYMEHNMO) TpeboBaHusa

Mpopaeey, o0b6sa3yeTca obecneuntb [lokynatens
Haanexatimm noaTBepPXXaeHneM yKa3aHHOro
CTPaxoBOro nokpbiTMa B Teyenve 10 gHen c gathbl
nMcbMeHHoro 3anpoca lMokynartens.

Hanuune ctpaxoBkn He ocsoboxaaeT lMpogasua ot
ero o6sAsaTenbCTB  WNW  OTBETCTBEHHOCTM B
COOTBETCTBUM C 3aka3oM unu [JoroBOpOM NOCTaBKU.

B Tex cny4yadx, Korga ctpaxoBoe NoKpbiThe n/vnn
npegenbl yCTaHOBNIEHbl MECTHbIM aKToOM  WUnn
3aKOHOM, K MWHUMalbHbIM JMMUTaM, YKa3aHHbIM
Bbille, MPUMEHATCA MECTHble Tpe6OBaHI/I9I.

Ecnun uHoe npsimo He npegycMmoTpeHo B PamoyHom
porosope wnu [orosope nocTtaeku, [lokynaTens
MOXeT MnpekpaTWTb WCNonHeHne 3akasa wnu
[oroBopa NOCTaBkW, He HeCsi OTBETCTBEHHOCTU
nepep MNpogasLom, B TOM criyyae, ecnu nponsonget
OfHO M3 CcreayLlmx UM ConocTaBUMbIX COBBLITUNA,
a lMNpopaBeu ob6s3yeTca Bo3MecTuTb [lokynartento
BCE pacxonbl, npou3BedeHHble [lokynatenem B
CBSI3W C KkakMM §nmMbo K3 cregylowmx coobITui,

BKNoYasi 6e3  orpaHuMYeHusi  BO3HarpaxaeHus
topucTam unm UHblE npodeccroHarbHble
Bo3HarpaxgeHusa: (a) [pogaBey  cTaHoBMTCHA
HEeCOCTOATENbHbIM; (b) Mponasey nopgaet

3asBrneHve o GaHkpoTcTBe B [0OPOBONBLHOM
nopsiake; (c) B oTHoweHun [popaBua nogaetcs
3asBrneHve O GaHKpoTCTBE B MNPUHYAUTENbHOM
nopsigke; (d) B oTHoweHun MNpoaaBua Ha3HavaeTcs
BHELUHUA UMW OOBEPUTENbHbIA YNPaBnsoLWwui; nnm
(e) Mpoaaeew, Npon3BOAMT YCTYMNKY Npae B NOSb3y
KpeauTopoB.

Ecnn vHoe npAaMo He nNpegycMOTpeHOo B PamoyHom
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Agreement or Supply Contract, Buyer may terminate
the Order or Supply Contract, without liability to
Seller, if Seller: (a) repudiates, breaches or
threatens to breach any of the Terms; (b) materially
breaches its obligations to deliver Supplies or
perform services in connection with the Order or
Supply Contract; (c) fails to perform its obligations
under Framework Agreement or Supply Contract or
breaches the terms and conditions of the Framework
Agreement or Supply contract and does not correct
the failure or breach within 10 days after receipt of
written notice from Buyer specifying the failure or
breach; or (d) enters or offers to enter into a
transaction that includes a sale of a substantial
portion of its assets used for the production of
Supplies for Buyer or a merger, sale or exchange of
stock or other equity interests that would result in a
change in control of Seller. Seller will notify Buyer
within ten days after entering into any negotiations
that could lead to the situation specified in
subsection (d) above, provided that upon Seller's
request, Buyer will enter into an appropriate
nondisclosure agreement related to information
disclosed to Buyer in relation to such transaction.

Unless otherwise expressly stated in the Framework
Agreement or Supply Contract in the event that
either party is unable, delayed or prevented in
performing its obligations under the Order or Supply
Contract by reason or circumstances beyond its
reasonable control and which it has not brought
about at its insistence for a period of more than 60
days, the Order or Supply Contract shall terminate
forthwith.

Unless otherwise expressly stated in the Framework
Agreement or Supply Contract in addition to any
other rights of Buyer to cancel or terminate the
Order or Supply Contract, Buyer may at its option
immediately terminate all or any part of the Order or
Supply Contract at any time and for any reason by
giving written notice to Seller.

Unless otherwise expressly stated in the Framework
Agreement or Supply Contract upon receipt of notice
of termination, and unless otherwise directed by
Buyer, Seller will: (a) promptly terminate all work
under the Order or Supply Contract; (b) transfer title
and deliver to Buyer the finished Supplies, the work

porosope wnu [orosope nocTtaeku, [lokynaTenb
MOXeT MpekpaTWTb WCNonHeHne 3akasa Wunu
[oroBopa noCTaBkW, He HeCcsi OTBETCTBEHHOCTU
nepep lNpopasuoMm, B ToM cryyae, ecnu NMpoadaseu;
(a) oTka3biBaeTcs OT Kakoro-nnbo u3 Ycrnosun,
HapyLwaeT UX WU ecTb Yrpo3a TaKoro HapyLleHus;
(b) cywecTtBeHHO HapywaeT obs3aTenscTBa Mo
Joctaske/vcnonHeHuto  [locTaBok Ha OCHOBaHUK
3akasa vnu [loroBopa NocTaBku; (C) HE UCMOMNHAET
cBoun obszaTenbcTBa no PamoyHomy gorosopy wnm
[orosopy nocrtasku WM HapylwiaeT ycnosus
PamouHoro porosopa unu [loroBopa noctaBku u He
yCTpaHseT Takoe HapylleHne Unn HeucrnosiHeHve B
TeyeHne 10 gHen nocne MOMyYeHUs NMUCbMEHHOro
yBegomnenuns [lokynatens O COOTBETCTBYIOLLEM
HeucnonHeHne vnu Hapywexue; unu (d) BcTynaet
wnu npegnaraet BCTyNMUTb B COEnKy, KoTopas
npegnonaraeT nNpoaaxy CyLIeCTBEHHOW 4YacTu ero
aKTMBOB,  MCMOMb3yeMblX Ans  NPOW3BOACTBA
MoctaBok Ansa lMokynatens wnu cnuaHwe, Npogaxy
unm obMeH akuuii UNU MHOTO y4acTus B KOMMaHuK,
4YTO noBsneyeTr 3a cobOM CMEHy KOHTPOMsA Haj
Mpoaasuom. MMpopdasel, 06sA3yeTCs yBEAOMMATb
Mokynatens B TeyeHne OecATW OHEWN nocrne Havana
neperoBopoB, KOTOPbIE MOTYT NPUBECTU K CUTYaLnK,
onucaHHow Bbile B noapasgene (d), npu ycnosuwm,
4yTo, no TpeboBanuw [pogaBua, [lokynaTtenb
3aKMIOYNT  COOTBETCTBYKOLLEE  cornaweHne o
HepasrnaweHun, OTHocsweecs K WHdopmaumm,
packpbiBaeMon [lokynatenio B CBA3M C OaHHOW
COENKON.

Ecnn nHoe npsamMo He npegycmoTpeHo B PamoyHom
porosope unu [lorosope noctasku, B Cryy4ae ecnu
Kakasi-nnbo M3 CTOPOH HE MOXET MCMONHWUTL CBOM
obsas3atenscTBa B COOTBETCTBMM C 3akasom wunu
[oroBopom  nocTaBku,  3afepxuBaeT  Takoe
NCMOMHEHNE UNW CTanknBaeTcs C NPenaATcTBUSMMN B
MCMOMIHEHUN MO NPUYMHE UNKN oBCToATENbLCTBAM,
BO3HUKWIMMW HE MO BONE [AaHHOW CTOPOHblI 1
HaxodsawmMMucs 3a npegenamm ee  pasyMHOro
KOHTpons B TeyeHne nepuoaa 6onee yem 60 aHen,
3aka3 wnu [loroBop noCTaBkWM HesamMeanuTernbHO
npekpaLuaeTcs.

Ecnn uHoe npsiMo He npegycmoTpeHo B PaMoyHoM
noroesope unu [oroBope MocTaBku, B AOMOSIHEHUE
KO BCe ocTasnbHbIM npaBaM [lokynatenss oTMEHUTb
U1 NpekpaTUTb UcnonHeHne 3akasa unu Joroeopa
noctaeku, [lokynatens MOXeT, MO  CBOEMy
YCMOTPEHWIO, He3aMeanuTENbHO NpeKpaTuTb BEChb
3aka3 unu [JoroBop NoCTaBKM WK Kakyto-nnbo mnx
Yactb B nmoboe Bpemsi U no nOOMYy OCHOBaHWUIO
nyTeM HanpaefeHUss MNUCbMEHHOIO YBEAOMIIEHNS
Mpopasuy.

Ecnu nHoe npsiMo He npepgycmoTpeHo B PamoyHom
poroBope unu [JoroBope MOCTaBKW, MO MOJNyYEHUN
yBEAOMIIEHWUSI O TMpeKpaleHnn W ecrnm WHoe He
yka3aHo [lokynatenewm, [NpogaBel obsasyetcs: (a)
Hes3ameanuTenbHO npekpaTutb Ntobyto  paboTy,
BbINOMHSEMYI0 B COOTBETCTBMM C 3akasom unu
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in process, and the parts and materials that Seller
reasonably produced or acquired according to
quantities ordered by Buyer;; (c) take actions
reasonably necessary to protect property in Seller's
possession in which Buyer has an interest until
disposal instruction from Buyer has been received;
and (d) upon Buyer's reasonable request, cooperate
with Buyer in transferring the production of Supplies
to a different supplier.

Unless otherwise stated in the Framework
Agreement or Supply Contract upon termination by
Buyer under Section 15.4, Buyer will be obligated to
pay only the following: (i) the Price for all finished
Supplies in the quantities ordered by Buyer that
conform to the Order or Supply Contract; (ii) Seller’s
reasonable actual cost of work-in-process and the
parts and materials transferred to Buyer under part
(b) above; (iii) Seller's reasonable actual costs of
settling claims regarding its obligations to its
subcontractors to the extent directly caused by the
termination; and (iv) Seller’'s reasonable actual cost
of carrying out its obligation under subsection (d).
Seller will furnish to Buyer, within one month after
the date of termination (or such other period as may
be required by Buyer's Customer), its termination
claim, which will consist exclusively of the items of
Buyer’s obligation to Seller permitted by this Section.

Notwithstanding any other provision contained in this
Section 15 or Supply Contract or Framework
Agreement, Buyer will have no obligation for and will
not be required to pay Seller, directly or on account
of claims by Seller's subcontractors, for loss of
anticipated profit, unabsorbed overhead, interest on
claims, product development and engineering costs,
tooling, facilites and equipment rearrangement
costs or rental, unamortized capital or depreciation
costs, finished goods, work-in-process or raw
materials that Seller fabricates or procures in
amounts exceeding those authorized in the Order or
Supply Contract , or general administrative burden
charges from termination of the Order or Supply
contract, except as otherwise expressly agreed.

[orosopom noctaeky; (b) npegoctaBuTb 1 Nnepeaatb
MokynaTento npaso CcoBCTBEHHOCTH Ha
3aBepLUeHHble/ncnonHeHHble  lMocTaBkn, a Takke
Aetanu n maTtepuansl, kotopble [poaaseL, pa3yMHo
npoussen wunu npuvobpen B COOTBETCTBUM C
KOnM4ecTBOM, 3akasaHHbiM [lokynartenew; (c)
NPUHATbL pa3yMHO HeobxoauMble Mepbl Ans 3alUnThl
COBCTBEHHOCTW,  HaxoAslencs BO  BrageHuu
MpopaBua, n B OTHOWeEHUN Kotopon [lokynaTternb
UMeeT MWMYLLeCTBEHHble npaBa, [0 MNonyyeHus
WHCTpyKum oT lMokynatens; n (d) no pasymHOMY
TpeboBaHuio Mokynatensa  coTpygHuyatb  C
Mokynatenem B nepepave npou3sofctsa locTaBok
OpYromy nocTaBLUMKY.

Ecnu nHoe npsiMo He npegycmoTpeHo B PaMoyHoM
gorosope unm Oorosope NOCTaBKW, no
npekpalieHum  ucnonHenust  lMokynatenem B
cootBeTcTBUMM C pasgenom 154, Ha [lokynatens
BO3naraeTcs 06s3aHHOCTb OMnaTuTb creaytoLlee:
(i) Ueny 3a Bce npowusBeneHHble [locTaBku B
Konuyectse, 3akasaHHoM [lokynatenem, KoTopble
COOTBETCTBYIOT 3akady unu JoroBopy noctasku; (ii)
pasymHble pacxodbl lNpoaaBua 3a He3aBepLUeHHOe
NPOM3BOACTBO, a Tawkke fAeTann W MaTepuansl,
nepegaHHble [lokynaTenmto B COOTBETCTBMM C
Bbllleyka3aHHon yvactbto (b); (i) pasymHbIn
peanbHbii  ywepb6 [MpogaBua, BO3HMKWWA B
pesynbTaTe yperynmpoBaHus TpeboBaHun,
CBSI3aHHbIX C ero obssatenscTBamu nepes €ero
cybnoapsiguMkamm B TOM YacTu, KOTOpasi BO3HMKNA
HenocpeacTBEHHO MO NPUYMHE NpekpaLleHns; u (iv)
pasymMHbIi  peanbHbin  yuwep6 [MpogaBua no
BbINOSIHEHNIO ero obs3aTenscTBa B COOTBETCTBUMN C
nogpasgenom (d). B TeuyeHne mecsita nocne gathbl
npekpaLleHns MCMonHeHns (MM MHOro noaobHoro
nepuoga, KoTopbli MoxeT notpeboBaTb 3aka3umk
Mokynatens), Mpopasey 06a3yeTca nNpeacTaBUTb
Mokynatenio cBou TpeboBaHWsA, CBSi3aHHblE C
npekpaLleHnem, KOTopble AOIMKHbI BKIHOYaTb TOMNbKO
Te obssarenscTaa Mokynarens, KoTOpble
npeaycMOTPEHbl HAaCTOSALLMM pPa3fenom.

HecmoTpsi Ha MHble MOMOXEHWS, coaepXalimecs B
naHHom pasgene 15 wnu B [loroBope nocTaBku unm
PamoyHom poroBope, [lokynatenb He umeeT
obszatensctea nepep MNMpogasuom, a Mpopasey, He
MoxeT TpeboBaTb OT NokynaTens HenocpeaCcTBEHHO
WNM Ha OCHOBaHUWM TpeboBaHMI CcybnoapsAYMKOB
MpooaBua BO3MELLEHMA  YNYLWEHHOW  BbIrOAbI,
HenoralleHHbIX HaknagHbIX pacxonoB, MPOLEHTOB
no TpeboBaHWsM, pacxogoB Mo pa3paboTke w
KOHCTPYMPOBaHWIO,  pacxodoB,  CBS3aHHbIX  C
WHCTPYMEHTaMMu, npon3BoACTBOM [
nepeycTponcTBOM 060pyaoBaHMs, a Takke pacxobl
Ha apeHdy, HeamMOpTU3UPOBAHHYID CTOUMOCTb,
aMopTM3aUMOHHblE  pacxofbl, npegocTaBneHve
npoun3BeneHHbIX TOBapoOB, He3aBepLLEHHOro
Npou3BoACTBA UMW UCXOLHbIX MaTepuasnoB, KOTopble
Mpopaeey npou3BoAuT unu  npuobpetaetr B
KOnM4yecTBax, MPEeBbILLAIOWMNX YCTAaHOBIEHHbIE B
3akasze wunu [oroBope nocTaBku, unn obwme
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Notwithstanding any other provision contained in this
Section 15 or Supply Contract or Framework
Agreement, Buyer’'s obligation upon termination
under this Section 15 will not exceed the obligation
Buyer would have had to Seller in the absence of
termination.

Buyer may audit Seller's records before or after
payment to verify amounts requested in Seller's
termination claim. Buyer will have no obligation for
payment to Seller under this Section if Buyer
terminates the Order or Supply Contract or portion
thereof because of a default or breach by Seller. In
case the Order is recalled prior to acceptance by the
Seller, Buyer will have no obligation for payment to
Seller.

Buyer shall not be responsible for any loss or
damage of any kind occurring as a result of a failure
of, or delay in, performance under the accepted
Order in the event such performance is delayed or
prevented by circumstances beyond its reasonable
control and which have not been brought about at its
insistence.

The parties shall use reasonable diligence to seek to
overcome any circumstance or event falling within
Section 16.1.

No charges shall be payable by Buyer to Seller
during any period to which this Section 16 applies.

Seller shall not to assert any claim against Buyer,
Buyer’s customers, or their respective suppliers, with
respect to any technical information that Seller has
disclosed or may disclose to Buyer in connection
with the Supplies, except to the extent expressly
covered by a separate written confidentiality and/or
license agreement signed by Buyer or by a valid
patent expressly disclosed to Buyer prior to or at the

aAMUHUCTPaTMBHbIE  pacxofbl, CBsA3aHHble C
npekpawieHvem 3akasa wnu [loroBop NOCTaBKW,
€CIn1 CTOPOHbI MPSIMO HE A0rOBOPUNUCE 06 MHOM.

HecmoTpsi Ha MHble MOMOXEHMWS, codepXalimecs B
naHHom pasgene 15 unu B [loroBope nocTaBku unm
PamoyHoM poroBope, obssaTenbctea [Mokynartens,
CBSI3aHHble C MNpeKkpalleHMem B COOTBETCTBUM C
HacToAwmm pasgenom 15, He MOryT npesblwaTb
obsasartensctea lNMokynaTtens, koTopble OH MMen 6bl
nepeg [lpogaBuom B criyyae  OTCYTCTBUSA
npekpaLleHus.

MokynaTens uMMeeT npaBO MNPOBECTM MNPOBEPKY
yyeTHbIX [oKymeHToB [lpogaBua [o wnu nocne
onnatbl Ans Toro, 4tobbl NOATBEPAUTL pasmep
OEHEXHbIX CyMM, YyKa3aHHbIX B TpeboBaHum
Mpoaasua, CBSI3aHHOM c npekpaLieHmem.
Mokynatens He HeceT nepen [lpogaBuom
obsizaTenbCTB MO onnate B COOTBETCTBUM C
HacTosAlMM pasgenom B TOM  criyyae, ecnu
MokynaTene npekpawiaeT ucrnonHeHve 3akasa unm
[oroBopa NoCTaBKkuM MOSTHOCTBLIO 1M B YacTU B CBA3U
C HeucnornHeHvem unu HapywenHuem [Npogasua. B
cnyyae, ecnu oT3biBaeTcs 3aka3 A0 NpUHATUA ero
Mpomasuom, T[lokynatens He HeceT nepeag
MponaBuom o0bs3aTenbCTB Mo onnaTte.

Mokynatenb He HeceT OTBETCTBEHHOCTW 3a Kakue-
nméo  yobITkM  unu  ywepb,  NPUYMHEHHbIN
BCreacTBue HeHagnexatiero unm
HECBOEBPEMEHHOIO  WCMONHEHUsI  aKLEenTOBaHHOro
3akasza B cnyyae, ecnu UcronHeHwe 6bino
HeHagnexawmm He no Bone [okynaTtens u 6bino
obycnoBneHo obcToaTenbCTBAaMU 3a npegenamm
€ro pa3ymMHOro KOHTPOrsi.

CTOpOHbI 00653yI0TCA MPUNOXWUTbL BCE pPa3yMHble
ycunus aons TOro, 4YTOObI npeogoneTb
obctoATenbcTBa WNM  coObITUSA, YyKasaHHble B
pasgene 16.1.

Mokynatenb He ocylwecTensieT lpoaaBuy Kakue-
nMbo BbiNMaTbl B TEYEHWE NepPUoAOB, K KOTOPbIM
npuMeHsieTcsa HacToawmn pasgen 16.

Mpopasel, 06s3yeTca He NpeabsBnsaTb TpeboBaHuiA
k [Mokynatento, 3akasumkam [lokynatenss unm wux
COOTBETCTBYIOLMM MOCTaBLUMKAM B  OTHOLUEHWU
Kakon-nmbo TexHM4Yeckon MWHopmaummn, KOTOpyto
MpopmaBel, packpbim UMM MOXET  pacKpbiTb
MokynaTtenio B cBasu c [locTtaBkamun, B TOW YacTy,
KoTopasi NpsiMO He MNpeaycMOTpeHa OTAENbHbIM
MUCbMEHHbIM cornalieHvem o
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time of the Order or Supply Contract signature.

Seller shall indemnify and hold harmless the Buyer,
its successors and customers against claims of
infringement of any intellectual property right
(including any patent, trademark, copyright, moral,
industrial design right) and against any resulting
damages or expenses, including legal and other
professional fees arising in any way in relation to the
Supplies  (including  without limitation their
manufacture, purchase, use and/or sale), except to
the extent such infringement is actually embodied in
designs created by Buyer and provided in writing to
Seller.

Copyright in the all drawings, documents and other
information produced by or on behalf of the Seller
shall remain vested in the Seller to the extent
provided by the Applicable Laws.

Seller will grant Buyer a non-exclusive, irrevocable,
royalty-free, transferable (with the right to sub-
license) license to use any intellectual property
owned by Seller that is necessary or incident to the
reasonably intended use or application of the
Supplies.

Seller acknowledges that proprietary and
confidential information will be received from Buyer
or developed for Buyer under the Order or Supply
Contract, regardless of whether such information is
marked or identified as confidential.

Seller agrees to keep all proprietary or confidential
information of Buyer in strictest confidence, and
further agrees not to disclose or permit disclosure to
others, or use for other than the purpose of the
Order or Supply Contract, any proprietary and
confidential information of Buyer.

KOH(bMAEeHLMarIbHOCTH n/vnm TNALIEH3NOHHbLIM
cornawieHmemM, nognucaHHbIM [lokynatenem wunu
OENCTBUTENbHBIM  MaTEHTOM, O KOTOPOM  Gbifo
npsiMo ykasaHo [lokynatento OO unM B MOMEHT
pasmelleHns 3akasza unuM noanucaHus [orosopa
NMocTaBKu.

Mpoaaseu 0bna3syeTcs KOMMeHcpoBaThb
MokynaTento, ero NpaBoONpPeeMHUKaM U 3akasvmkam
TpeboBaHUsi 0 BO3MELLEHNN B CBS3W C HapyLLUEHUEM
kakoro-nu6o npasa WHTENeKTyansHowm
COBCTBEHHOCTH (Bkntoyast  nobble  NaTeHThl,
TOproBble Mapku, aBTOPCKWE MpaBa, MoparnbHble
npaea, MNPOMbIWNEHHbIE 06pasubl) MU B CBSA3U C
nocrnegylowumM yuiepbom nnu pacxogamu, Bknoyas
BO3HarpaxaeHus topuctam n WHbIE
npodeccroHanbHble BO3HarpaXaeHusi, Kakum-nméo
obpasom BO3HMKalOLWMe (HapylweHust) B CBA3N C
MoctaBkamy  (Bkntovass ©6e3  orpaHMyeHust  Ux

npou3BOACTBO, NpUOBpeTeHne,  UCMOoSb30BaHMe
uvnu npoaaxy), 3a MUCKIMOYEHUMEM TeX Cry4vaes,
Korga COOTBETCTBYIOLLEE HapyLleHue
NeiCTBUTENBHO coaepxuTcsa B npoekTax,

co3aaHHbIx MNokynatenem v ykasaHHbix MNpoaasuy B
nucbMeHHoN hopme.

ABTOpCKME MpaBa Ha BCE YepTexu, AOKYMEHTbl U
WHYIO WHopMaumio, npoussedeHHyo [lpogasuom
unu no nopydveHuio [pogasua, npuHagnexat
lMpogoaBuy B TOM CTenmeHW, B KOTOPOW 3TO
ponyckaetcs [pMMeHNMbIMK akTamu.

Mpopasey npegocrasnseT MokynaTento
HEeNCKNIoUNTENbHYO, 0e30T3bIBHYO, C MNpaBoOM

fanbHenwen nepega4u (cybnumueHsun) "
6e3BO3ME3aHY JIMUEH3NIO Ha  UCMONb30BaHMe
nobbIx ob0bekToB WHTEnNneKTyanbHowm
COGCTBEHHOCTH, npuHagnexaLwmx Mpogasuy,

KoTopble HeobxoauMbl ANst NpuMeHeHus MocTaBok
UMK CreayroT 13 pasyMHOM Leny UX UCNONb30BaHUS.

Mpopaeeu npusHaeT, 4TO WHdOpPMaLMs, KoTopas
Oyonetr nonydeHa wum oT [lokynatensa wnu
paspabotaHa [lokynaTenem B COOTBETCTBMM C
3akazom wunu [oroBopoM MoCTaBkW, SBRASETCs
YaCTHOW WM KOH(MAEeHUManbHOW BHE 3aBUCUMMOCTU
OT TOro, eCTb M YyKasaHue Ha TO, YTO [AaHHas
WMHpopMaumsa SBnseTcA KOHMMAEHUMANbHOW, Unn
BO3MOXHOCTb 3TO YCTAHOBUTb.

Mpopjaseu, um3bsABNseT cormacue  cobnogatb
CTPOryl0 KOHMWAEHUMANbHOCTb BCEN YaCTHOW Wnun
KOH(maeHUmansHon wuHdopmMauun [okynatens wu
He packpblBaTb Takyl UHMOPMALMIO APYrMM fnuam
WNM He [onyckaTb Takoro PacKkpbiTUs, He
ncrnonb3oBaTb B LENSX, OTAMYAIOWMXCA OT Lenu
3akasa unu [JoroBopa nocTaBku, foOY0 YacTHYO 1
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Following the expiration or termination of the Order,
Supply Contract or Framework Agreement, upon
Buyer's request, Seller will promptly deliver to Buyer
any and all documents and other media, including all
copies thereof and in whatever form that contain or
relate  to Buyer's confidential or proprietary
information.

Seller’s obligations under this Section will continue
for a period of six years from the date of disclosure
of information covered by this Section, unless a
longer period is specified in Supply Contract or
Framework Agreement.

The restrictions and obligations of this Section will
not apply to information that: (a) is already publicly
known at the time of its disclosure by Buyer; (b) after
disclosure by Buyer becomes publicly known
through no fault of Seller; or (c) Seller can establish
by written documentation was properly in its
possession prior to disclosure by Buyer or was
independently developed by Seller without use of or
reference to Buyer’s information.

Notwithstanding anything to the contrary in these
Terms, any confidentiality or non-disclosure
agreement between the parties that predates the
Order, Supply Contract or Framework Agreement
will remain in effect except as expressly modified by
the Order, Supply Contract or Framework
Agreement, and to the extent of a conflict between
the express terms of such an agreement and this
Section, the terms of that agreement will control.

Seller will not advertise, publish or disclose to third
parties (other than to Seller’s professional advisors
on a need-to-know basis) in any manner the fact
that Seller has contracted to furnish Buyer the
Supplies or the terms of the Order, these Terms,
terms of Supply Contract or Framework Agreement,
or use any trademarks or trade names of Buyer in
any press release, advertising or promotional
materials, without first obtaining Buyer's written
consent.

KOH(pmaeHUmanbHyto nHgopmaumio MNokynarens.

lMocne wucTeyeHWss cpoka WM NpekpalieHus
ucnonHenus 3akasa, [oroBopa nocTaBku wnn
PamouHoro porosopa, no 3anpocy [lokynatens,
Mpopaeey 0ba3yeTcs HesameanUTEnNbHO nNepedatb
Mokynatenio Bce WU noOble [AOKYMEHTbl U WHbIE
HocUTENW WHopMauMM, B TOM 4MCRe WX KOnuw,
KoTOpble B no6on copme cogepxar
KOH(MAEHUMAnNbHYID WM YacTHY WHOPMaLuio
[MokynaTenst unun oTHOCATCA K HEN.

Ob6sasatensctBa [lpogaBua B COOTBETCTBUM C
HacCTOALLMM pasgernioMm COXpaHsAT CUiy B TedyeHue
LWEeCTM feT C MOMEHTa packpbiTUs WMHdopMauumm,
perynupyemMon [aHHbIM pasgenomMm, ecnu Gonee
ONUTENbHLIA Nepuog NMCbMEHHO He MpedycMOTpeH
[oroBopom noctaBku nnu PamoyHbIM JOFOBOPOM.

OI'paHVI‘-IeHVIH n ob6s3aTenbCcTBa, YCTaHOBJ1€HHbIE

HacToALWMM  pasgernioM  He  MPUMEHslTCA K
uHdopmaumn, Kotopas: (a) yke saBnseTcs
obLenocTynHom Ha MOMEHT packpbITUs

MokynaTtento; (b) cTaHoBUTCS  06LEOOCTYMHOW
nocne packpbltus [lokynaTento He nNo BWHe
MpopaBua; (c) [lpogaBel, MOXeT YCTaAHOBUTL
OaHHYl0 UMHQOpMaLMO Ha OCHOBE MUCbMEHHbIX
[OOKYMEHTOB, KOTOPbIMU OH Briafen Ha Haanexalumx
OCHOBaHWsAX, [0 packpbiTua [lokynatenem wunm
Takasi nHdopmauus 6bina Hes3aBUCUMO
paspabotaHa [lpogaBuom 6e3 wuCNonNbL30BaHUSA
nHdopmaumm MNMokynatens nunm OTCbINKN K HEN.

Jaxe ecnu uHOe nNpegycMOTPEHO HaCTOSLLMMM
Ycnosusimu, nio6oe cornaiueHuve o)
KOH(bMAEHUMANbHOCTM  WUAM O HepasrnalleHuu,
3aKmnioYeHHoe  MeXgy ~— CTOpoHaMu,  KoTopoe
npepwecTeosano 3aka3sy, [1oroBopy MOCTaBku WUnu
PaMouHOMy [10roBOpY, COXpaHsieT CUy ecrniv uHoe
npsiMO He npeaycMoTpeHo 3akasom, [oroBopom
MoCTaBkM MNU PamoyHbIM [OTOBOPOM, W B TOW
yacty, B KOTOPOM MPSMO  MPEAYCMOTPEHHbIE
YCNoBMSI  Takoro  COrfalleHus  npoTuBopeyat
JaHHOMY pasfeny, NPUMEHSIOTCS YCIOBUSI AaHHOMo
cornalleHus.

MpopaBel, o06sa3yeTcs He peknamupoBaTtb, He
nybnukoBaTb M He packpbiBaTb TPETbMM NULaM (3a
NCKIoYeHneM  NpodeccroHarnbHbIX  COBETHUKOB
MpogaBua Ha oOcCHOBe npuHUMNa cnyxebHon
HeobxogmmocTn) B niobon dopme ycnosus 3akasa,
OaHHble Ycnosud, ycrnosusa [loroBopa nocTaBku
unn PamoyHoro pJorosopa, WM  MCNofb3oBaTb
nobble  TOoproBble  MapkuM MU TOProBble
HaumeHoBaHua [lokynatensa B nobObIX npecc-
penusax, pekname WM Npe3eHTauUMOHHbIX
MaTepuanax, He Mony4yMB nNpeaBapuUTENbHOro
nucbMeHHoro cornacus Nokynartens.
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Seller and Buyer are independent contracting parties
and nothing in the Order, Supply Contract or
Framework Agreement will make either party the
employee, agent or legal representative of the other
for any purpose. The Order, Supply Contract or
Framework Agreement does not grant either party
any authority to assume or to create any obligation
on behalf of or in the name of the other.

Seller will be solely responsible for all employment
and income taxes, insurance premiums, charges
and other expenses it incurs in connection with its
performance of the Order or Supply Contract, except
as expressly provided in a written agreement signed
by Buyer. All employees and agents of Seller or its
respective contractors are employees or agents
solely of Seller or such contractors, and not of
Buyer, and are not entitled to employee benefits or
other rights accorded to Buyer's employees. Buyer
is not responsible for any obligation with respect to
employees or agents of Seller or its contractors.

Seller shall not assign or delegate its obligations
under the Order, Supply Contract or Framework
Agreement without Buyer’s prior written consent. In
the event of any approved assignment or delegation
authorized by Buyer, Seller retains all responsibility
for Supplies, including all related warranties and
claims, unless otherwise expressly agreed in writing
by Buyer.

These Terms, as well as Orders, Framework
Agreements and Supply Contracts shall be
construed and governed in all respects in
accordance with the Applicable Laws. Any disputes
and differences shall be resolved through
negotiations between the parties. If any dispute can

Mpoaasey n MNokynatenb SBNATCA HE3aBUCUMbIMU
[OroBapuBaloLLMMNCA CTOPOHaMuW, U HUYTO B
3akaze, [oroBope nocTaBkm wunm PamMoyHoMm
JoroBope He HagenseT HUM OfgHYy W3  CTOPOH
cTaTtycom paboTHWKa, areHTa unuM HPUANYECKOro
npeacTaBuTenst ApYrod CTOPOHbl HU B KaKOM U3
uenen. 3akas, [oroBop noctaBkM unu PamouHbIv
[OroBop He HagensieT HW OAHY U3 CTOPOH KaKUMMU-
nmbo MOMHOMOYUSIM NpUHUMMATL Ha cebsa  wnm
ycTaHaBnMBaTb kakve-nmbo obsizatenbcrBa OT
WUMEHMW UNM MO MOPYYEHMIO APYrON CTOPOHBI.

WcknountensHo lNpoaasey, HeceT OTBETCTBEHHOCTb
3a ynnarty Hanoros Ha 3apaboTHyl0 nnaTy u JOoXof,
CTpaxoBble NPeMuu, BbINaTbl M WHble pacxobl,
KOTOpble OH HeceT B CBSA3W C UCMoNHeHneMm 3akasa
unu [loroBopa MOCTaBKW, €CNM WHOE MpsSIMO He
npegycMOTPEHO B MUCbMEHHOM  COrMaLleHuw,
nognucavHbiM [okynatenem. Bce paboTHuKu w
areHTbl [lpogaBua WM  e€ro COOTBETCTBYHOLLMUX
noapsaYnMkoB  SIBNSIOTCA paboTHMKamn unm
areHTamm VCKITYNTENBHO Mpogasua mnm
yKa3aHHbIX NoapsigyvKoB, a He MokynaTtens, u um He
NpesocTaBnstOTCA NPENMYyLLECTBA UMK UHbIE NPaBa,
KoTopble YCTaHOBIEHbI ons paboTHMKOB
Mokynatens. MokynaTenb He HeceT
OTBETCTBEHHOCTb 3@  WCMOSIHEHME  KaKUX-NMbo
oba3atensCTB B OTHOWEHMM paboOTHWKOB WK
areHTOB [MpogaBsLa nnv ero NoApPAaYMKOB.

Mpopasel, o06s3yeTcs He ycTynatb WnuM  He
nepegaBaTb cBoM obs3aHHOCTM Mo  3akaay,
Horosopy noctaBku unm PamodHomy gorosopy 6e3
npeaBapuTEnbHOro NMUCbMEHHOro cornacusi
MokynaTtensi. B cnyvae kakon-nnbo ogobpeHHon
Mokynatenem ycTynku unu nepegaum [Mpogasey
npodormkaeT HeCcTM BCHO OTBETCTBEHHOCTb 3a
MocTaBkn, BKMOYAs BCE OTHOCALUMECH K HUM
rapaHtum u TpeboBaHWsA, ecnn KHOoe MpSMO He
cornacosaHo ¢ [lokynatenem B MNWCbMEHHOW
copwme.

HacTtoswue Ycnosus, a Takke 3akasbl, PamoyHble
poroBopbl M [loroBopbl  NOCTaBkM  nognexar
TONMKOBaAHMWIO U PerynnpoBaHuio BO BCEX acrnekTax B
cooTBeTCTBUM C [lpyMeHuMbIMM akTamu. Jlobble
crnopbl unm pasHornacus noanexar
YyperynupoBaHuio  NyTem MeperoBOopoB  Mexay
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not be resolved through negotiations of the parties
and otherwise is not expressly stated in the
Framework agreement or Supply contract it shall be
passed for resolution to the Moscow City Arbitration
Court (for Internal supply) or International
Commercial Arbitration Court under Chamber of
Commerce of Russian Federation in Moscow,
Russia in accordance with its Rules (for International
supply). The pretrial process is obligatory. Pretrial
claim shall be reviewed within 30 (thirty) calendar
days.

Nothing herein contained shall be construed or
deemed to constitute a partnership or joint venture
between the parties hereto and neither party shall be
bound by any representation, act or omission of the
other.

If any term of the Order, Supply Contract or
Framework Agreement is invalid or unenforceable
under any statute, regulation, ordinance, executive
order or other rule of law, the term will be deemed
reformed or deleted, as the case may be, but only
to the extent necessary to comply with Applicable
Laws. The remaining provisions will remain in full
force and effect.

The failure of either party at any time to require
performance by the other party of any provision of
the Order, Supply Contract or Framework
Agreement will not affect the right to require
performance at any later time, nor will the waiver of
either party of a breach of any provision of the
Order, Supply Contract or Framework Agreement
constitute a waiver of any later breach of the same
or other provision of the Order.

The obligations of Seller to Buyer survive
termination of the Order, Supply Contract or
Framework Agreement except as otherwise
provided in the Order, the Supply Contract or
Framework Agreement.

ctopoHamu. Ecnu kakon-nnbo cnop He MOXeT ObITb
paspelleH MyTemM MeperoBopoB W WHOE He
npeaycMoTpeHo  PamMoyHbiM  JOroBopomM — unu
[loroBopom nocTaBku, TO OH MepefaeTca Ha
paccmoTpeHne B ApbutpaxHhbiin cyg r. Mocksbl (ans
BHyTpeHHMX noctaBok) unu B MexayHapogHbln
Kommepueckmn Cyg npw TN P® B r. Mockea, PO B
cooTBeTCcTBMM € ero  PernameHtom  (ans
MexayHapoaHbIx noCcTaBOK). [MpeTeH3noHHbIN
nopsgok  obsasaTeneH, CPOK  pPacCMOTpeHus
npeteH3un 30 (TpnauaTb) KaneHaapHbIX QHEN.

HW4TO M3 ykazaHHOro B HacTosALWEM [OKYMEHTE He
MOXeT OblTb WCTONKOBaHO MM PacCMOTPEHO Kak
co3jaHve  ToBapuwectBa  WAM  COBMECTHOro
npeanpuaTUA mexay CTOpOHaMu AaHHoro
OOKYMEeHTa, W HM oOgHa U3 CTOPOH He HeceT
0653aTenbCTB B CBA3M C KaKUM-NUGO 3asiBNEHMEM,
OencTenem nnn HapyLeHnem Opyron CTOPOHbI.

B Ttom cnyuae, ecnn kakoe-nubo ycrnosue 3akasa,
Horoeopa noctaBku wunu PamoyHoro porosopa
HeoencTBUTENbHO unm HeNnpPMMeHUMO B
COOTBETCTBUU c KaKnM-nnoo 3aKOHOM,
NnosrioXxeHneM, NoCTaHOBEHNEM, WCNOMHUTENbHbLIM
npyvkasom wnu  nbbiIM - UHBIM  OPUANYECKUM
npaBuIIOM, JaHHOE YCIIOBWE paccMmaTpuBaeTcs, B
3aBMCMMOCTU OT CUTyauuu, Kak M3MEHEHHOe wunn
yAaneHHoe, HO TONbKO B TeX Npeaernax, B Kakux aTo
HeobOxogumo Ans  cooTBeTcTBUS  [1pMMEHUMbIM
aktam. OcTtanbHble NoNoXeHns 3akasa COXpaHsoT
OEeNCTBUTENbHOCTb U CUMY B NMOSTHOW Mepe.

HeBO3MOXHOCTb KakoOM-nMbO M3 CTOPOH B KaKOW-
nmMbo MOMeHT noTpeboBaTb MCNOSIHEHWUSI APYrow
CTOPOHOM  Kakoro-nMbo  nomnoxeHuss  3akasa,
HoroBopa nocTtaBku nnm PamoyHoro goroBopa He
BNUsieT Ha npaBo notpeboBaTb WUCMNOfHEHWe B
Oyayuiem, a paBHO kakoe-nubo gonylleHne ogHoMn
CTOPOHOW HapyLUEeHUs1 Kakoro-nmbo NonoxeHus
3akasa, [oroBopa nocTtaBkM unu PamoyHoro
JoroBopa Opyro CTOPOHOM He  cocTaBnsieT
OOMyLEeHNsT  HapyleHWs [aHHOTO  WIU UHOTO
nonoxeHns 3akasa B bygyLuem.

Ob6sasatenbctBa [lpogaBua nepep [lokynatenem
COXpaHslT cuIy U nocre npekpalleHns 3akasa,
HoroBopa noctaBky unu PamoyHoro [foroeopa
ecnu nHoe He npegycMmoTpeHo B 3akase, [loroBope
nocTaeku nnm PamoyHoOM JOroBope.
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26. Third Party Rights 26. lNpaBa TpeTbux nuyy,
No term of the Order, Supply Contract or YcnoBua 3akasa, [loroBopa nocTaBkM  Mnu
Framework Agreement is enforceable by any PamoyHoro goroBopa He paloT TpeTbMM NuUaM,
person or body who is not a party to it. KOTOpble He SBMASITCA €ero CTOPOHOMW, HUKaKMX

npas.
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