1. Definitions

In this agreement:

Affiliate means, with respect to any entity:

(a) any other entity
Controlled, directly or
indirectly, by the entity;
any entity thatControls,
directly or indirectly, the
entity; or

(b) any entity, directly or indirectly,
under common Control with the
entity.

Agreement means these terms
and conditions, together with its
schedules and annexes, and the
Orders, including any documents
incorporated by reference.

Authorised Representative means the
individual named as such in clause 7.2.4.

Business Day means Monday to
Friday, other than public holidays
in the country or countries where
the Services are received.

Change has the meaning set out in clause
7.

Charges means the rates and
charges for the provision of the
Services set out in Schedule 2 or
the relevant Order.

Confidential Information means
information provided by one Party
to another in confidence (whether
in writing, verbally or by other
means and whether directly or
indirectly) or which is of a
confidential nature or which the
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Y TeKCTi uboro AOrosopy:

AdiniiloBaHa ocoba 03Hauae CTOCOBHO
6yAb-aKOT OpraHisauii:

(a) By Ab-AKY iHLY
opraHisadito, Wwo
KOHTPOJIOETLCA NPAMO
abo onocepeaKoBaHO
opraHisauieto; byab-aKy
opraHisadito, Aka
KOHTPOJIIOE NMPAMO UM
ornocepeaKoBaHO
opraHisauito; abo

(b) 6yab-AKy OpraHisadito, Aka NpsAMo
um onocepeaKosaHo nepebysae nig
CMiJIHUM KOHTPO/IEM 3
opraHisauieto.

[Dorosip o3Hayae Ui ymoBM pa3om
3 goAaTKaMu i LONOBHEHHAMM, A
TaKOX 3aMOBJIEHHSA, BK/IOYAIOUM
6yAb-AKi LOKYMEHTW, BK/OYEHI
LUIAXOM MOCUIAHHSA.

YnoBHOBaXeHMii NpeacTaBHUK O3HaYae
bi3nyHy 0coby, 3a3HayeHy AK Taka B NYHKTI
7.2.4.

Poboumnii seHb 03Hayvae AeHb 3
noHeAifIka No N'ATHULLO, KPim
AepXaBHUX CBAT B KpaiHi un
KpaiHax, ae HagatoTbea Nocayru.

3MmiHa Ma€ 3Ha4yeHHA, HaBedeHe B ﬂyHKTi
7.1.

Onnarta 3a NocAyru o3Havyae
CTaBKM Ta ONaTy 3a HaAaHHA
Mocnyr, HaBeaeHi B [logatky 2 um
BiANOBIAHOMY 3aMOB/NEHHI.

KoHdiaeHuiitHa iHpopmauin
03Havae iHpopmauito, Lo
HaAa€eTbCcA ogHiet0 CTOPOHOHO iHLWIN
Y KOHOiaeHUiMHOMY nopsaaky (8
NUCbMOBIN Y yCHI popmi abo 3a
[0NOMOrolo iHLWKX 3acobis Ta
NpPAMO Y1 onocepesKoBaHo) abo



other Party knows or ought to
know is confidential, relating to the
business or prospective business,
current or projected plans or
internal affairs of either Party or its
Affiliates, know-how, trade secrets,
products, operations, processes,
product information and
unpublished information, and any
other commercial, financial or
technical information relating to
the business or prospective
business of either Party or its
Affiliates.

Control means that a person
possesses, directly or indirectly,
the power to direct or cause the
direction of the management and
policies of the other person
(whether through the ownership
of voting shares, or otherwise),
and Controlled and Controlling in
the context of Control will be
construed accordingly.

Currency means UNITED STATES DOLLARS.

Discloser has the meaning set out in clause
8.2.

Effective Date has the meaning given in the
first paragraph of this Agreement.

Force Majeure means acts of
God, fire, flood, war, acts of
terrorism, riot, civil
commotion, governmental
actions and any similar events
beyond the reasonable
control of the
non-performing.

Good Industry Practice means in
relation to any undertaking and
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AKA Ma€ KOHOIAEHLiINHUI XapaKTep
YyM fIKa BiZLOMa UM Mae ByTH BiLOMa
iHWin CTOPOHI AK KOHPIAeHLiHa,
CTOCOBHO AiANbHOCTI Yn
MalbyTHbLOT AifSNbHOCTI, NOTOYHUX
260 NPOrHo3HMX naHis abo
BHYTPILLIHIX cnpaB byab-aKol
CTOpoHM un i AdininosaHmx ocib,
HOY-Xay, TOProBi TAaEMHUL,
NPOAYKTH, onepaLiii, npouecy,
iHpopMaL,ito NPo NPOAYKT Ta
HeonybnikoBaHy iHpopmaLiito, a
TaKoX ByAb-AKY iHLY KOMEpPL,iNHY,
¢diHaHcoBy abo TexHiuHy
iHpopMaLito, AKa CTOCYETbCA
AiANbHOCTI Y1 MatbyTHbLOT
AiAnbHOCTI byab-AKoi CTOPOHM UK i
AdininoBaHux ocib.

KoHTponb 03Hauag, Wwo ocoba mae
NPAMO Y1 onocepesKoBaHO NPaBo
ynpaBAATM YN BMAMBATU HA
yNpaBAiHHA KepPiBHULITBOM Ta
NoANITUKOIO iHWOi ocobu (Ha
nigcTaBi NnpaBa BAACHOCTI Ha
ro/IoCytoMi aKLii UM iHLWKMM YMHOM),
Ta KoHTpontoerbea i KoHTpontoe B
KOHTeKcTi KoHTpoAnto TaymayaTbea
Bi4NOBIAHMM YNHOM.

Bantota o3Hauvae JOJIAPU CMONYYEHUX

LUTATIB AMEPUKMN.

CTopOHa-posronou.lyBaq Ma€ 3Ha4eHHA,

HaBegeHe B NyHKTi 8.2.

[aTta HabpaHHA YUHHOCTI MA€E 3HaYEHHS,

HaBegeHe B NepLwomy MyHKTI LbOro
[JoroBopy.

®dopc-maxop 03Hayae
CTUXIVHI 1NXa, NOXKeEXY,
NOBiHb, BiNHY, TEPOPUCTUYHI
AKTK, 3aKOJIOT, FPOMAACHKI
3aBOpPYLUEHHA, yPAA0BI Aii Ta
6yAab-saKi noaibHi noaii, wo He
3anexaTb Big Boni CTopoHw,
fIKa He MOXe BMKOHYBaTK
CBOT 3060B’A3aHHS.

HanexHa ranysesa NPaKTUKa
O3Ha4ae CTOCOBHO 6y,£|,b-F|KOFO



any circumstances, the exercise of
that degree of professionalism,
skill, diligence, prudence and
foresight which would reasonably
and ordinarily be expected from a
skilled and experienced person or
a recognized company engaged in
providing services which are the

same as, or similar to, the services.

Initial Term has the meaning set out in

clause 3.

Intellectual Property Rights
means all rights of any nature in
patents, registered designs,
registered trademarks and service
marks, and all extensions and
renewals thereof, unregistered
trademarks and service marks,
business and customer names,
the ability of all Personnel,
unregistered designs, internet
domain names and email
addresses, design rights,
topography rights, rights in
inventions, utility models,
database rights, know-how and
copyrights (including moral
rights); applications for any of the
foregoing and the right to apply
for any of the foregoing in any
country; rights under licenses,
consents, orders, statutes or
otherwise in relation to the
foregoing; rights of the same or
similar effect or nature which
now subsist; and the right to sue
for past and future infringements
of any of the foregoing rights.
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30608’A3aHHA Ta ByAb-AKUX
06CTaBMH 3aCTOCYBaHHSA TaKOro
CcTyneHA npodecioHaniamy, 3HaHb,
obepekHOoCTi, 06a4HOCTI Ta
nepeno6avanBoCTi, AKUI
06rpyHTOBAHO Ta 3a3BUYalil
OUiKYETbCA BiA cneujanicta Ta
[ocsiguyeHol 0cobu un BU3HaHOI
KomMnaHii, wo 6epe y4yactb y
HaJaHHI nocayr, AKi €
aHaNoriYHMMK un noaibHumm oo
nocnyr.

MouaTKOBUIA CTPOK Aii Ma€e 3HAUYEHHS,

HaBeageHe B NyHKTi 3.

MNpaBa iHTeneKkTyanbHoI
B/IACHOCTI O3HA4aE BCi NpaBsa
6yab-AKOro xapakrepy Ha
naTeHTW, 3ape€eCTPOBaHi 3pasKky,
3apEeEeCTPOBaHi TOBApHi 3HaKM Ta
3HaKW 06CNYroByBaHHsA, a TaKOX
BCi iX NOA0BXEHHA,
He3apeeCcTpPoBaHi TOBapPHi 3HAKM i
3HaKW 06CNyroByBaHHA, TOProsi
Ha3BM Ta iMeHa KNIEHTIB,
MOXIMBOCTI BCboro MNepcoHany
KOMNaHii, He3apeecTpoBaHi
3pasku, AOMEeHHI imeHa Ta agpecu
€NeKTPOHHOI NOLWTK, NpaBga
NPOMUCNOBOI BAAaCHOCTI, Npasa
Ha TonoAorito, Npasa Ha
BMHaxo4m, KOPUCHI moaeni,
npaBa Ha 6a3y AaHWX, HOY-Xay i
aBTOPCbKIi Npasa (BKOUaOUN
MOpasibHi NpaBa); 3aABKM Ha
peecTpaLito 6yap-4oro 3
BUMLLIE3a3HAYEHOro i NpaBo
noAaTh 3aABKY Ha PeecTpaL,iio
6yAb-40ro 3 BMLLE3a3HAYEHOrO B
6yAab-AKii KpaiHi; npasa 3a
niyeHsiamu, srogamm,
NOCTaHOBaMM, 3aKOHOL4ABYMMM
AKTaMM YM iHLWIi NpaBa CTOCOBHO
BMLLIE3a3HAYeHOro; Npasa, Wwo
MatoTb aHaNorivyHuiM abo
NoAibHUI edeKT Un xapaKkTep, Wo
3apas iCHyloTb; Ta NpaBo
nepecnifysatm MUHyAi Ta
MalbyTHi NopyLweHHA Byab-AKoro
3 BULLE3a3HaYeHMX Npas.



Initial Notice has the meaning set out in
clause 11.2.

Key Service Personnel
means such persons as are
appointed to the role from
time to time.

Key Service Positions
means those positions or
roles agreed by both
parties acting reasonably
as being key to the
provision of the Services
and Deliverables, as set
out in Schedule 1 and any
Order.

Losses means all losses, liabilities,
fines, damages, costs and
expenses (including legal fees and
disbursements and costs of
investigation, litigation,
settlement, judgment, interest
and penalties) on a Solicitor and
his own client full indemnity
basis.

Order means an order for the
purchase of Services and
Deliverables pursuant to the
terms of this Agreement that has
been validly executed by the
Parties.

Party has the meaning given in the first
paragraph of this Agreement.

Personal Data has the meaning
given in the Personal
Information and Electronic
Documents Act or such
successor or replacement
legislation from time to time.

Resources means data,
databases, information,
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MouatkoBe HOBiAOMﬂEHHﬁ Ma€ 3Ha4eHHA,

HaBsegeHe B NyHKTI 11.2.

OCHOBHUM
o6cnyrosyounii
nepcoHan 03HaYa€e Taknx
0ocib, wo yac Big vacy
Npu3HavyalTbCA ANA
BMKOHAHHA NeBHOI poi.

OcHOBHi nocagu
06cnyroByBaHHA 03HAYaE
nocagm uv poni,
y3rogxeHi oboma
CTOPOHaMMW, LLO AiloTb
06rpyYHTOBAHO, K OCHOBHI
AnA HagaHHA MNocnayri
PesynbTaTiB poboTH, AK
3a3HaveHo y JoaaTky 1 Ta
6yAb-aKoMy 3aMOB/IEHH.

36MTKM 03HaYaE BCi 36MTKM,
30608’A3aHHSA, WTpadwu, WKoay,
BUTPaTK i BUAATKM (BKAOYAOUM
BMTPATU HA LOPUAMYHI MOCAYrK Ta
BMTPATU HA PO3CNiAyBaHHA,
po3rnag, BperyatoBaHHs,
BMPIiLLEHHSA, BIACOTKM Ta WTpadmu)
3 MOBHWM BifWKOAYBAaHHAM Ha
OCHOBI BIAHOCUH MixK coniciTopom
i KNiEHTOM.

3amoBneHHA 03HaYaE
3aMOBJIeHHA Ha KynisAato MNMocayr
Ta PesynbTaTiB poboTn
BiANOBIAHO A0 YMOB LLbOro
[JoroBopy, ake 6yN0 HaNEKHUM
YynHom nignucaHe CTopoHamm.

CTropoHa Mae 3Ha4YeHHA, HaBeaeHe B
nepLIomy NyHKTI uboro Jorosopy.

NepcoHanbHi gaHi Mae
3Ha4yeHHs, HaBeaeHe B 3aKOHiI
Npo nepcoHanbHy iHpopmav,ito
Ta €IEKTPOHHI LOKYMEHTU UM
HaCTyNHOMY 3aKOHOAABCTBI, WO
MO’Ke BBOANTUCA B Ait0 Yac Big,
yacy.

Pecypcu o3Havae aaHi, 6asu
OaHuX, iHpopmauito,



software, hardware and other
equipment, facilities, network
connectivity, materials, labor

or other resources relating to
the Services.

Services means the services
generally described in Schedule 1
and further detailed in each Order
(including, where relevant, the
delivery, installation, maintenance
and/or management of any goods
and Deliverables).

Subsequent Term has the meaning set out in
clause 3.

Term means the Initial Term and any
Subsequent Term.

Termination Date means,
depending on the context, the
effective date of termination of
this Agreement or any Order.

Territory means Ukraine.

VAT means Value Added Tax. Value Added
Tax included similar sales or consumption
taxes chargeable in other territories, where
relevant.
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nporpamHe 3abesneyeHHs,
anapaTHe 3abe3neyeHHs Ta
iHWe obnagHaHHS,
NPUMILLLEHHA, MOX/IUBICTb
MepeXKHOro NiAKMOUYEHHS,
matepianu, TpyAoBi UM iHLWi
pecypcu, nos’s3aHi 3
MNocnyramu.

Mocnyru o3Havae nocnyru, AKi
3aranom onucadi y lopatky 1 ta
[AOK/IAQHO ONUCAHI Y KOXKHOMY
3amoB/eHHi (BKtoYatoum, 3a
HeobXiAHOCTI, LLOCTABKY,
BCTAHOB/IEHHSA, 0BC/YroByBaHHA
Ta/abo ynpasniHHA 6yab-AKMMM
ToBapamu Ta Pesynbtatamm
poboTn).

HactynHwuii cTpoK Ajii Mae 3Ha4eHHs,
HaBeAeHe B NyHKTi 3.

CTpOK Aii 03Ha4ae MNoyaTKOBUI CTPOK Aji Ta
6yAab-aKMii HacTynHWin cTpok aji.

[aTta npunuHeHHs Aii 03HaYaE,
3a/1eXHO BiJ, KOHTEKCTY, AaTy
HabpaHHA YNHHOCTI
NPUNUHEHHA Aji uboro
JoroBopy um 6yab-aKoro
3amoBneHHsA.

TepuTopina o3Hauae YKpaiHy.

NAB o3Hayae NoAaTOK Ha A0AAHY BapTiCTb.
MopaToK Ha AoAaHY BapTICTb BKAKOYAE
nofAibHi noaaTkmM Ha Npoaax abo
CNOXWBAHHA, AKi CTAMYIOTLCA HA iHLIMX
TEepPUTOPIAX, 3a1EXKHO Big 06CTaBMH.



