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PHILIP MORRIS SERVICES AGREEMENT (FIXED PRICE}
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Contract lnformation

i PMP: Phitip Morris Products KA. Boaktered offhe: CRipd Jeanvcsaas 3. 2000 Neaodied, Swivarriase

VAT No I
3. Eemail address fomn e sgned Dhslacation of POF

Sesd vour oy to R s e .
invoicing U appdicabie), ov

PMEP a0t following

address:
o 2 i PME Servive Center Bunge S 2 0.0, PME, PO Bos

J2, 30-969 Kaakow 3%, Polemd.

Poir tesponso:

2. Supphiess NG Researeh Lig Regiviered nffiee; B9 Paut Stront, London, BEZA SNE, UK
Suppdier Contnet: Touy Rawell
X, Bervices; The Suppiier shatt:

1 Exenute NGIP's hovention Developmast stratepy ¢ tws docwessd, resulting Investion {pportunitis fms swith aow
nventions and prosent e PMI for weviow by PML PME b reviow inesnting opportunities, providy comments and doeids
whither o proceed trough to as cxended lnvestion Oppottunity form for svarch, s If the seareh is postice, provide ¢
redated Invention Disclosure

2. Based on NGEP's fomm, PMI can condust priosan soarch and tike. stmtegic dension. NGIP to volloct, summanse wohnical
feedtacks froxa PMI w intogrsie in the fike

30 NG 0 propare Tvvenition Piwdoswres, spionaily based on omplates suppliod by PRL PME validites imventiony dust foad
tnto PMEs patert fifing process. NGIP o murnrrsarise nventing opportanitys sehioied by PME w the foom of 28 Ivamion
Dischoury. Invesmion Disclosaie o inchude 5t st one dtailed combodinent, and wseally additional possitthy cbodiments.
P o sugper by provising of specific warke s techaicad srportise where sovessary:

4. NGIP suppremts the pavens dratting provese. Easues smeoth finndover of the invention &5 2 patom stioreey, NG o suppnt
th drsfiing process by {6 holding an indtial phome call with the pateat attorty to review the Invention Disclosure and {8) i
anewer 3ny reasonithi guestives posed by the pasent sttesney dunng desfting.

The Supphics shatt grovids Services i3 any tochsical Hebf as definod by PME, «withis Reducsd Risk Produsts.

. Deliverabde(sh eliverablex for the services:

() “lnvention Cpportunities; Dehecsbler Invention Opportunity semmenies cossprising of 2 w ¥ peragrsphy of it and &
Toast §osiide el

B “havamtion Disclosuns”; Detiverable : lnvention Disglosss delivated throughout (e durstion of the agroerient.

{c) “Filad peren”; Dediverable’ Suppott pmvidal to patest soraey.

3, Commencement Date § 03 July 3017

& Completion Date 31 Decersher 2017

7. Fexx
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& Pricing laformation: | N3

B Exprsaes:

3. Paymomt Terms & dags pavesent affer seceipt of the evaiee - B scoondance with the Tenns and Conditias steched
i1, Invoiving: Each invoiee (ogether with il rquinsd reeoipts, third pasty tnvaices and mber supponing documentation} 1 be st by the

Supphier hrrmmder shall be sent o PMP either: (1) via post w0 Keakow: 3t de addeoss specified i sow § of this Comtrsat
faformstion; or {2} vis omail s o POF e to the voouil sibines mentioned i Declasation of POF nwacing, provided tha
Supphier hax sent & signad, vomplotod Dhelaration of POF Involving R PMI Sonvice Conter Birope Sp. 2z oo, (CPMIBCE™) and
PMISCE has provided  sonfirmation of its sscoptance of the sighed document {including via clectronic matll,.  nveither oase,
vach inveior shahi comain he following infimusion:

The Puschase Deder number

The WHBS number, if revetved

Thae Praject rame

The nstmseof PMP Besponaiye

The fnbbrwing hilling vompeny detadls:

Philip Muarts Products 8 AL

Ehasi Jeanresnand 3

UK Noeuchated

Seitzeriand

fn addition, a sopy of sach invoke {snd 8 cupy of aff woguined oweipws third perty inenices snd other supporting
docunestation should be sent i PMP Responstble via post ot the above Phittp Monis Praducts 5.4, sdifress or shectromiealiy
a3 POF fie {puwided st the PMP rexponsibis fias provided Supplior with hisfer cmait sddress.

e 3 & w s

FMP and the Supphics cnber into 8 contree

rgporpontng tagmnt nformaion and the Ty sod Conditioms” sttchad:

¥

i

Bwae [l
¥ oMrRessany K Davalopment
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T thorized. SIgNARONYe sptooses Spaty ... e, DO, 7 AT

Date:
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Tervices Agraoment

Termsn and Conditions
This Agresment is made by
{1} PMP {as defined below); and
{2) the Supplier (as defined below)
{each a “Party”, together reforred to as the “Parties™.
THE PARTIES AGREE AS FOLLOWS:
. Definitions
In this Agreement:
FAcceptance Testy™ means PMP's standand acceptance tests.,
“Affiliate” means an entity that, cither directly or indirectly, controls, is controlled by, or is
under conumon contrad with, the relevant Panty, and “control™ means the ability, directly or
indirectly, to direct the affairs of another by means of ownership, contract or otherwise.
“Agresmient” means this Services Agresment, consisting of the Countract Information, the
Attachment(s) and thess Terms and Conditions.
“Attachment” means an aftachment to the Contract Information.
“Claims™ means all claims, hiabilities, suits, losses, damages and expenses, including costs and
ressonable attorney's foes,
“Confidential Information™ shell include all business andfor technical information {)
concerning the terms and conditions of this Agreement, (it} conceming the respective products,
operations, rescarch and development efforts, inventions, trade seorets, computer soRwars,
plans, intentions, market opportunities, processes, recipes, formulae, vendor and customer
relationships, finances and other business operstions and affairs of PMP and its Affiliates, and
{111} of thind partivs that PMP maintains in confidence, disclosed to the Supplier in written andior
other materials, through the access of Supplier personnel to the premises, squipment or facilities
of PMP or any of its Affihiates or by oral communication with employess, consultants or agents
of PMP or its Affilistes, and all tangible erabodiments of sueh information.
“Commencement Date™ means the date identified as such in the Contrast Information,
“Completion Date” means the date iklentified as such i the Contract Information.
“Coutract Information” means the basic information about this Agresment as well as the
excoution of this Agreement, entitied “Contract Information” commencing on page 1 of this
Agreement.
“Deliveralde™ means any Jdeliverable identified as sieh in the Contraat Information, and
“Deliverables™ shall be construed accordingly.
“Fee” means the sum rdentified ss such by the Contract Information.
“lotellectual Property Rights™ mweans sl rights in any country or jurisdiction in patents,
mventions, trade secrets and other rights in know-how, copyrights {including by extensions or
renewals), rights affording equivelent protection to copynght, data, rights in databases,
registered designs, design rights, industrial destgns and utility modslds, trademarks, trade names,
husiness names, trade dress, logos, domain names and all registrations or applications 1o register
any of the foregoing items, and “ntellectual Propenty Right™ shall be construed accordingly.
“Nonconformify™ means a problem in the operstion of any Deliverable or a faihee of the
Deliverable to conform to the Specifications and “Nonconformities™ shall be construed
accordingly.
“PMP” means the entity identified as such in the Contract Information.
“PMP Respomsible” means the person identified as such in the Contract Information or such
other person as PMP miay notify the Supplier from time to time.
“Pricing Information™ means the information identified as such in the Contract Information.
“Section” means a section of these Terms and Conditions.
“Services” means all the work (o be perfrmed, and Deliverables to be provided, by the
Supplier pursuant o this Agreement, ss further described in the Contract Information.
“Bpecifications™ means the facilities and functions of the Deliverables as spevified in the
Contract Information, or, if the Contract Information does not specify them, the Specifications
shall be that each Deliverable shall be (a) free of defects; () of 8 merchantable quality; snd {©)
{it for the purpose, of PMP has communicsted any to the Supplier, that the Deliverable 15 1o
perform.
“Supplier” means the emiity identified as such in the Contract Information,
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Services Agroesnent

“Supplier Contaet” muang the person identified as such in the Contract Infornation, or such

other person as the Partics may agree from timg (o time.

“Supplier Personnel™ means the Supplicr's employess, and any subcontractors approved by

PMP pursuant to Section 3.8,

“Terms and Conditlons™ means these terms and conditions.

“Testing Period” means the period of fourteen {14) days following the delivery of any relevan

Deliverable(s) to BMP for PMP to perform Acceptance Tests on such Deliverable(s).

“Waork Products™ means all tangible and intangible propernty, including reports, assessmenis,

drawings, designs, specifications, documentation, software (including source code and object

code}, programs, traiming materigls, photographs, rosults, samples, processes, plans,
recommendations, inventions, discoveries, Deliverables and all other materials and idess,
prepared wr developed by or on behalf of the Supplier through the provision of the Services

{each a "Work Product™).

2. Services

The Supplier shall provide the Services for the benefit of PMP.

The Supplier shall commence providing the Services on the Commencement Date and

shall, unless this Agreement is werminated cartier in gecordance with Sections 6.2 o 6.4,

complete the provision of the Services to PMP’s reasonable satisfaction (as defined, as

regards the Deliverables, in Section 4.2} on (or, should PMP sgree in writing, before) the

Completion Date.

23 At all times, the Supplier shall oversee the guality of its work to ensare that the Services
mest the standards expected by PMP, I PMP notifies the Supplisr that any aspect of the
Servieos are not being provided satisfactondy, without prejudics to PFMP's other rights and
remedies, the Supplier shall use its best efforts to address and remedy such dissatisfaction
as pramptly and efficiently as possible,

24 The Supplier shall provide PMP with sugh status reports as PMP may from time 1o time
reasonsbly reguest, i 2 form acceptable o PMP. The Supplier shall work under the
divection of and file all reports requived in accordance with this Agreement with the PMP
Raesponsible or such other person{s} designated by PMP. The Supplier shall be available
to mest with PMP represertatives at the offices of PMP or at other locations reasonably
designated by PMP if and when reasonshly requested by PMP.

25 Unless the Contract Information provides otherwise, the Supphier shall prowide all
Services at the site or sites designsted by PMP. To the extent that Services are provided at
a PMP facility, {1} the Supphier shall ensure that Supplier Personnel comply with PMP’s
safety, security and other policies and practices applicable to those working in the facility;
and (i) PMP shall not be responsible for the safekeeping of property stored by the
Supplier or Supplier Persormel at PMP's facility. When the Supplier’s work involves
aceess 10 a PMP computer, the Supplier shall ensure that Supplier Personnel comply with
PMP's policies and practices concerning access to and secunity of such computer. All the
Supplier’s work in progress under this Agrecment is subjegt fo continuous examination
and svaluation by PMP.

2.6 AR deliveries of Deliverables under this Agrecment shall be mude to the place of
destination specified in writing by PMP. Without prejudice to Sections 4 or 9, dslivery
shall be deemed fo have teken place when the Deliverables have been placed at the
disposal of PMP at the named place of destingtion on the date or within the period agreed
for delivery and PMP has signed a bill of receipt. The Supplier shall bear the risk of losa
or damage to any Beliverables and other items to be delivered under this Agreument umil
delivery of such #ems at the place or destination specified in writing by PMP. After such
delivery, PMP shall besr the risk of loss of or damsge to such Deliversbles and other
ftoms. Unloss otherwise agreed in the Coniract Information, the Supplier shall be
responaible for arranging the carriage of the Deliverables, including carrying out customs
formalitics, paying customs duties, taxes and other charges, and obtaining and paying for
insurance and for any licenves, authorizations and formalitics necessary for the export of
the Deliverables, for their transit through any eountry and for their import.

In the event the Parties agree, pursuant to Section 137, to change the scope of the
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Services, an squitable adjustment shall be made to the Fee using so far as practicable the
Priging Information.
For the avoidance of doubt, Supplier shall not provide any RRP Services to any PMP
competitors it the RRP space during the term of this Agresment, with the exception of
selling or licensing NGIP's RRP portfolio, a list of which is attached as Appendix C, and
all of which have been proviously disclosed 1o PMP,
Personnel
The Suppher shall, through the Supplier Contact, report on the provision of the Services
to, and take imstructions welating to the provision of the Services from, the PMP
Responsible.
The Supplier shall provide the Serviess through fully trained and competent Supphier
Personnel having a skill Jevel appropriate for the tasks assigned to them. The Supplier
shall use reasonable efforts o ensure the continuity of such personmel in providing the
Services.
The Supplier shall ensure that all personned engaged in the provision of the Services have,
prior o providing the Services, valid and cwrrent work and residence documents for
whichever country they are to be employed in. Upon PMP's request, the Supplier shall
provide PMP with copies of such docaments.
Lipon reguest, the Supplier shall provide PMP with such professional- or business-related
information as PMP may roquest concerning the Supplier’s personaet who ane providing
Services or are proposed to provide Services.
If PMP becomes dissatisfied with the performance of any of the Supplier’s personnel
providing Services, PMP shall notify the Supplier of the details of the ungatisfactory
performance, and the Parties shall cooperate to remedy the problem ag soon as reasonably
possible. I PMP requests, the Supplier shall reassign any personnel whe are the subject
of PMP's dissatisfaction snd instead provide Services through replacement personnel in
accordance with this Agresment.
The Supplier shall be solely respousible for the compensation of its personuel, including:
the pavment of salary and other compensation, workers™ compensation, unsnployment
insurance, taxes, pensions and socfal security taxes in accordance with applicable laws
The Supplier shall alse be solely responsible for taking out all appropriate insurance,
mncluding: inswrance against sickness, accident, loss of carnings and death of dw
Supplier's employees or those with whom the Supplicr contracts which the Supplier
conmiders desirable in scoondance with the Supphier’s obligations hereander,
The Supplier is and shall remain ao independent contractor. The Supplier is not an agewd,
eruploves or pastner of PMP or any of PMP's Affilimteg, and shall not (amd shall ensare
that no Supplier Personnel shall) hold self out as such. Accordingly, neither the Supplier
mor any Supplivr Personnel s authorised, nor shall if purpont to by authorised, {0 create
obligations binding on PMP or any of PMP's Affiliates. PMP does not, by vintue hereof,
assuros any Hability to the Supplier or third parties with respect to the businesses of PMP
or the conduct thersof by PMP or with respect 1o the Services rendered by the Supplier.

The Supplicr shall not subeontract or otherwisy delegate all or part of #s wbligstions

hersunder without the signed prior written consert of PMP, Any such consent shall not

relieve the Supplier from any lisbility or obligation under this Agreement. The Supplier
shall be responsible fur the acts, omissions and defaults of any stheontractor as if they
were the Supplier’s acts, omissions or defsulis.

Acceptance Tosting

PP shall submit the Deliverables to the Acceplance Tests to ensure they have no

Nopcopformities as follows:

{a) Subject to Secnion 4.2(h3, if PMP discovers any Nonconformiues and potifics the
Supplier, the Supplier shall promptly correct such Nonconformities al #s own
expense and shall notify PMP when such corrections ate complets.

(b} When the Supplier delivers the Deliverables to PMP agatn pursuand to Section
4.1{a), PMP shall again submit the Deliverables to the Acosptance Tests,
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{c} Followmng the Supplier’s resubmission to PMP of the Deliverables pursuant to
Section 4.1¢h), then, subject o Section 4.3(b), if PMP still finds Nonconformities,
PMP may reject the relevant Deliversbles and torminate this Agrecment in
accordance with Section 6.4 & any tume when it has not sccepted the Deliverables
pursuant to Section 4.2{(a). If PMP does so, the Supplier shall refund all PMP's
paymunts for the relevant Deliverables within fourteen {148} days and PMP shall
veturn to the Sopplier {at the Supplier’s sole cost and expense} any Deliverable in
which PMP found a Noagonformity,

The Supplier shall be deemed 10 have provided the relevant Deliversblofs) o PMP's

reasonable satisfaction if either:

PMP, by delivering a centificate to this effect signed by PMP Responsible, confirms to the

Supplicr that the Deliverable bas no Noaconforpuities; or

PMP fails o notify the Supplier of arty Nonconformity within the relevant Testing Period.

Payment

I full consideration of the provision of the Services rendered to the satisfaction of PMP,

PMP shall pay the Supplier the Fer (in accordance with Section 3.3), provided the

Supplicr has provided the Services 1 sccordance with the provisions of this Agrecment.

Save as provided in Sections 3.3 and 8.4, the Fee is all inclusive and in particudar, but

without prejudice ko the generality of the foregoing, PMP shall not be Hable forany tax or

other levy on or arising in respect of amounts paid pursuant 1o this Agreement, which
shall be payable by the Supplier, nor for any other paymeg to any person, including the

Supplier, save for VAT and for such poyments sz PMP has expressty agreed 1o make

herein, and the Supplier undertakes o inderanify PMP in respect of all clatms for

pasment of such. The Supplicr shall not charge PMP for office supplies, use of
squipment, secretadial support, overtimie or holiday pay, insurance, overhead or any other
similar charges.

Linless the row introduced ss “Expenses™ in the Contract Information specifies “Not

Applicable™ or specifies other terms applicable to this Agreemsnt, the

{a) should the Supplier perform Services, at PMP s request, in the ares of PMP e officss,
then PMP shall revmburse all expenses that the Scpplier incars in providing such
Services by paying the Supplier a fixed sum per day in respect of each individual
who provides such Services {provided thal each such individual provides the
Services for s full working day), the value of which shall be dotermined in
acvordance with PMP*s Expense Gnid set forth in the Anachiment &; and

{b) should the Supplier porform: Services, st PMP's request, at locations other than in the
arca of PMP's offices {and other than al, or in the area of, the Supplier’s offices),
therr PMP shall reimvburse the Supplier, st cost, for reasonable expenses for travel,
sccommodation and meals which the Supplier incurs wholly and exchusively in
providing such Services, provided that such expenses shall only be reimbursable by
PMP i incurred and sobmitted fn accordance with the Philip Moris Bxpense
Cudedines set forth io the Atdachment A,

Except as st forth above, the Supplier shall be responsible for slf expenses relating 1o the

provision of the Services, including expenses in respect of accommodation, subsistence,

angd travel.

In addition to the Fee, PMP shall pay the Supplicr VAT, if applicable, at the provailing

rate.

Unless otherwise specified in the Contract Information in the row introduced as “Payment

Terms™, the Supplier shall invoice PMP the Fee upon completion of all the Servives {and

delivery of all Dehiverables) in accordance with Section 3.2, {and if applivable utilizing

the “Declaration of PDF Invoicing” attached in Attachment 8.

PMP shall pay all undispoted sums due o the Supplier hersunder in the currency in which

the Fee is specifiad within sixty (60} days aller PMP receivey the relevant invoice, Al

involces sent by the Supplier must comply with the byolcing requirements set forth in the

Contract Information. No payments shall be made in cash or bearer instruenents, nor shail

any paymenis owed to the Supplier be made to a thind panty instead.
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PMP wiil make i#ts final payment to the Supplier only when (a) the Supplier has subrutted
all the Work Products to PMP in & form sultable for use, (b} all clarification gueries
regarding the Services have been resolved to PMP's satisfaction, and {¢) the Supplier has
returned all materials required to be returned to PMP, if any. Notwithstanding anything
provided hereunder, i the event of failure to deliver all the Services or all the Work
Products by the date of termination or expiration, the Supphier shall be lable to reimbase
to PMP, within sixty {80} days of the termination or expiration of this Agreement, an
anount proportional (0 the work not performed or, if PMP has not made any previous Fee
payments, PMP shall be entitled 1o dedunt such proportional amount from it next
nvoice(s).
By acoepting any payment from PMP under this Agresment; the Supplisr shall be deemed
to have restated the warranties and representations in Section 10 as of the date of such
payment.
Term and Termination
This Agreement shall be effective as of the Commencement Date or, if earlier, the date of
the last stgnature of this Agreement, and, subject to Sections 6.2 1o 8.4, shall continue in
effeet unti] the Completion Date.
PMP may terminate this Agreement al any ume withowt cause upon thirty {36} dayvs' prior
written notice to the Supplier.
Each Party may terminate this Agreement at any time for cause upon written notice (o the
other Party in the event that (i} the other Party is in material breach of any provision
hereof which breach has not been cursd W the satisfaction of the non-breaching Pasty
within {ifteen (15} days afier wotten notice thereof from the non-bresching pasty or (i1}
the other Panty becomes insolvent, is the subject of a petition in bankruptcy or of any
other procesdings under bankruptoy, insolvency or similar faws or makes an sssignment
for the benefit of ereditors.

PMP may terminate this Agreement with fmmediate effect upon written nolice to the

Supplier in the event that: {i) the Supplier breaches any representation or warranty under

this Agreement or any representation of warranty under this Agreement is determined to

be false or misleading in any material regpect; or (i) there is a change of control of the

Sappher; or {ii} the Supplier is unable to perform the Services to the satisfaction of PMP.

For the avoidance of doubt, time is of the essence in connection with any of the Supplier’s

abligations.

Upon termination of this Agreement, the Supplier shall:

{2} immediately discontinug all Services i progress as of the date of such termination,
ncur no Rurther foes or expenses in connection with the relevant Services without
PMP's prior writien approval, and provide PMP with all Work Producty in progress
andfor completed through the date of termination; and

(b provided that termination was not as the result of a bresch by the Supplicr, send PMP
itemized invoices reflecting:

{i} the proportional part of the Services satisfactorily rendered through the dats of
termiination {and which have not already been paid for by PMP), and

(it} any reimbursable expenses properdy incuwrred in connection with the Services
through the date of termination {and which have not already been paid for by
PMP),

and PMP shall pay all undisputed amounts dus io the Supplier within sixty {60} days afler

PMP's receipt of such invoives.

Upon termination or expiration of this Agreement, netther the Supplier, nor any other

persan, shall be entitfed to any compensation, damages, indeninity, comnissions,

goodwill payment or any other amount for any cause arising divectly or indirectly from
such terpunation or expiration and the Supplier shall on domand tndemnify and keep PMP
indennified in respect thereof, provided that PMP shall pay amounts due to the Supplier,

if any, in accordsnce with Section 8.5(b).

I part of any of the sums paid by PMP o the Supplier hersunder is repayably vpon cardy

termination of this Agresment, the Supplier shall repay PMP such amount in full, free

Tof 19 PA§ Eﬁ:k
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from set-offs, counterclaims and other deductions, within fifleen (13} days of termination
of this Agreement,

Tenmination or expiration of this Agresment shali be without prejudics 1o {1) any of the
Supplier's obligations contained hersin which survive the termination or expiration of this
Agreersent, and (i) any prior rghts which PMP has accrued prior to the termination or
expiration of this Agreement.

Proprictary Rights

In consideration for the fees payable ander Section 5, the Supplicr agrees that PMP has
purchased all right, ttle and interest in all Work Products. PMP shall be the sole and
exclusive owner in all countrigs of Work Products from the tine of #s creation to the
follest extont permitted by law,

The Supplier hereby irrevacably assigns to PMP all worldwide right, tithe and interest in
and to all Intellectual Propenty Rights oreated or arising from the Services, free and clear
of any liens, claims or other sncumbrances, o the fullest extent persitted by law,

The Supplier shall require that all relevant Supplier Personnel {or oy other parties it shall
engage i the Scrvices) assign 1o PMP all Intellectual Propenty Rights and to waive all
muoral rights refating to the Work Products they praduce to the fullest extent permitted by
law. When requested by PMP, the Supplier shall and shall procure that each relevant
Supplier Personnel shall (1) execute a certificate of acknowledgement of the foregoing
assignment and such other instruments or documents as PMP shall reasonably request
i order to rogister, establish, maintain, perfect or defend its exclusive rights inor 1o such
Waork Products and related Intellectual Property Rights, and (b) provide PMP slf data and
sssistance reasonably required to perfect its rights pursuant to this Section 7, inchuding,
without limitation, giving evidenge in procecdings and suits to obtain, maintain and assert
any Intellectual Property Rights created by or arising from the Services and to assert its
rights in any subject matier not subject w the foregoing Intellectual Propenty Rights. After
termingtion of this Agresment swch assistance will be provided at PMP's expense,
inchuding a reasonable fee to he agrsed by the Parties for the time spent in sach
assistance.

If a transfer of certwin Intellectual Property Rights with regard to Section 7.2 is not
permissible by applicable law, the Supplicr hereby grants PMP all exclusive rights of use
and exploitation in such Intelioctual Property Rights unlimited as to time, torritory and
explottation method. The Supplier shall not receive any additional cormpensation from
PMP for PMP's for PMP's licensess’) use of these Intellectusl Property Rights in any
MANALT.

The Supplier shall promptly conmnunicate full information regarding any Work Products,
including but not limited to all discoveries, inventions and work of authorship which are
developed or created as a resubt of the Services, and 2l data and know-how related
thereto, The Supplier shall cause individuals conducting Services under this Agreement 1o
keep complete and systematic written records in separate notehook(s) of all work and data
developed hereunder. All such records shall be made available for review by PMP, and
copies of alf or part of such records shall be furnished to PMP upon request for its internal
use, or to file patent applications. In addition, at the end of esch month Supplier shall
provide PMP with » written report deseribing in reasonable detail any discoveries,
mventions and works of authorship which are developed or oreated as a result of the
Services, including alt data and know-how related thereta, In the event that the Supplier
believes that no discoveries, inventions or works of authorship have been created, the
required report shall so state,

The Supplier confirms and agrees that PMP shall have all rights of development,
promotion, marketing, manufacture, distinbution, publication, exploitation and dealing in
relation 1o the Work Products and the Intellectual Property Righis created by, or arising
from, the Services. Withow prejudive 10 the generality of the foregoing, all Work
Products nray be used, altered, duphcated sndior reproduced in all forms and for all
madia, including all slectronic media, worldwide, by PMP and its designees. PMP may
cotbine any Weork Products with any other information, materials or designs to which
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PMP or any of #ts Affilistes has or may obtain rights from any source. The Supplier shall
not receive any additional compensation from PMP fur PMP'S (or PMP's designees’t use
of the Work Products in any manger,

For the avoidance of doubt, PMP shall have no right or interest in the Supplier’s own
propnctary methods, processes, formulae, branded products or components which are
owned by the Supplier as at the date of this Agreement (“the Supplier Materials™).
Notwithstanding the foregoing, the Supplier herehy grants to PMP snd its Affiliates a
non-exclusive, worldwide, trrevocably, assignable, royaity-free licenss to wse, modify or
add to the Supplier Materials (or any other proprietary rights or technology contained in
or relating o the Work Products) to the cxtend necessary o sllow PMP w use andfor
develop the Work Products and to be able to fully benefit from the rights granted w it
hercunder.,

The Supplier agrees that the rights assigned’granted under this Section 7 shall in no way
wpose on PMP an abligation to protect, enforce, explott or make use of any such rights.
PMP shall rctain oxclusive ownership of the Work Products end related Intellectual
Property Rights afler termination or expirstion of this Agreement,

To the extent required to fulfili its obligations under this Section 7, the Supplicr shall
sseure all Intellectual Propenty Rights conceived, developed or writien by the Supphier
Personnel {or other third parties engaged in the Services) reselting from the Services.
Fusther to the foregoing, the Supplier acknowledges and agrees that all Supplier
Personnel and other third partics engaged in the Services will mign written sgreements
with the Supplicr, prior to performing the Servicey, agreeing to be bound by similar terms
to those contained in this Section 7 as neosssary o enable the Supplier to Rl #s
obligations hereunder,

The Supplier hereby acknowledges and agrees that the amounts payable by PMP under
this Agreement shall be good, valuable and complete consideration for the performance of
the Services and the vesting of ownership in PMP of the Work Products and the
Intellectual Property Rights created by or arising from the Services, and the Supplier
agrees and undertakes to defend, indemnify and hold harmless PMP from and sgainst any
claims for additional compensation relating to or resulting from the assigrunent or grant to
PMP of Intellectual Property Rights andfor for PMP's use of such rights.

The Supplier shall immediately give notice in writing to PMP of any infringoment or
challenge to the Intellectual Property Righis created hy or arising from the Services or
any inadvertent disclosurs or unauthorised use of such Intellectual Property Rights or
know-how which comes 10 s knowledge. The Supplier shall, at PMP's cxpense, give
such assistance as is reasonably requested by PMP to assist PMP in the prevention of any
such infringement, challenge or unsuthorised use, I PMP, in its sole discretion,
undertakes the defimee or prosecution of any litigation or administrative proceeding
involving or affecting such Inteliectual Property Rights, the Supplier agrees to execute
and convey any and all documents and do such acts and things as may, in the apinion of
PMP's counsel, be reasonably necessary or advisable o camry out such defence or
prosecution, whether in the name of PMP or the Supplier, as PMP may elegt,
Confidentinlity

The Supplier shall (i) keep sl Confidential Information confidential, (i) maintain
tangible Coofidential Information in a2 secure locstion, (1) not use Confidential
Information for any purpose other than in sccordance with thiz Agreement, and (iv) not
disclose Confidential Information 1o any person other than Supplier Personnet who have a
need o know such Confidential Information in order 1o provide the Services and {v)
notify PMP inunediately i the Supplier is requested or required to disclose any
Confidenual Information to a thind panty in comnection with any civil or criminal
ivestigation or any judiclal or admimstrative procesding so that PMP may i # so
chooses seek an appropriate protective order.

The Sapplier shall require all Supplier Personne! to exscute confidentialily agreemsnts
similar 18 scope o this Section 8, and agrees o accept responsibility for any use or
disclosure of Confidential Information by Supplier Personnel in violation of the tenms of
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this Agresment and © take such steps as may be reguired by applicable law to enforce
thas abligation. At PMP's request, the Sepplier shall ensare that sach Suppdier Parsonnel
providing the Services enters into 8 non-disclosure agreemient in such form as PMP may
require (and as PMP shall providel. PMP may further require that the Supplier limits the
disclosure of certain PMP Confidential Information to named individuals specified by
PMP.

The obligations of confidentiality under Section 8.1 shall not apply to any Confidential
Information that {1) comes into the public domain other than through breach of this
Agreoment by the Supplier, {#) was known by the Supplier {(ss established by #is own
fawfully into the possession of the Supplier from 8 third party who is not under an
obligation ¢ keep suwch information confidental, or {iv) the disclosuse of which
is required by law, by any cowrt of competent jurisdiction or by any official regulatory
body.

Within fiflesn {15) days of the termination or expiration of this Agreement for any reason
{or such carlier date that PMP may request), the Supplier shall return to PMP all materials
in whatever form contatmng any Confidential Information including, without Hmitation,
all documents, data, specifications, samples, drawings, designs, software and other
maierials of PMP, together with any reproductions of the same.

The Supplier agrees in respect of Work Products {1) w hold the Work Products in strict
confidence, (it} to limat the dissensination of any Wark Products within i srganization to
those of its Supplier Personnel who need to have acvess to the Work Products for the
benefit of PMP and its Affilates, and (i) to refrain from disclosing any aspect of the
Work Products to any thind party inchading any Work Prodacts embodied in products
developed by the Supplier for PMP andlor its Affiliates, or from using any Wark Froducts
for its own or any third party’s benefit or in any other manner not suthorized in writing by
PMP.

Nothing in this Agreement shall provent PMP from disclosing the terms of this
Agreement, including the Supplier's identity and the payment terms hereof, if necessary,
K any government ageney or official that, in PMP's jidgement, has g legitimate need to
know.

None of the Confidential Information disclosed by PMP shall be construed ss a
representation, warranty, assuranee, inducement or guaraniee of any kind.

Publication Rights

Any publication, paper and presentation (collectively a “Publication™) that the Supplier
intents 1o make in relation to Services performed for PMP under this Agreement shall be
sgreed in writing with by PMP. In this case, the Panties shall establish a process which
protects PMP Confidential Information from public disclosure andéor PMP shall be given
the necessary time o file the patent spplications for the iformation which may be
contabsed in the proposed Publiestion.

The Supplier shall snsure that all and any Publication shall give appropriste recognition
of the support received from PMP. This recogmition shall also apply when the Supplier
makes any slalement or presentations concerning work or services performed for PMP
that may bave an influence on policy issues of immediate interest to PMP.

The following statement, acknowledging support, must appear in all publivations or
staternents resulting from thy research or any other services rendered by the Supplisy:
“Research deseribed in this article or presentation was supported by Philip Momis
International”™ {or such other form of words as may be agveed by the Parties).

If the Supplier incorporates any PMP scientific or technical commants in a Publication,
then it will expressly scknowledge that the Publication was reviewed by PMP and
wdentify the incorporated sebstantive comments.

The Supplier, when making any public representation on behalf of PMP or its Affilates,
shall aclknowledge that it 4s acting o behalf of PMP,

Warrantics

1.1 The Supplier warrants and represents to PMP as follows:
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the Supplier is duly incorporated, validly existing, in a sowrd and reliable fisancial
condition and in good standing, and has the corporate power and asthority to perform
under this Agrecment;

the execution and performance of this Agreement does not violate any law,
regulation, official decision or award and does not constitute & breach of any contract
the Supplier is party to;

the Work Products do not and will not infringe any Inteliectual Property Rightor
other proprictary right of sny third party;

the Supplicr shall refrain from any action prejudicial to the subsistence of Iniellectusl
Property Rights created by or arising from the Services performed hereunder and
fromn any action prejudicial to the rights sssigned/granted 1n Section 7,

the Bupplier shall perform all Services pursuant to this Agreement in a timely and
professional manner, in full compliance at all times with all applicable laws and
regulations;

the Supplier will exercise in the performance of the Services that standard of skill,
care and diligence that can be expected of properly qualified and competent
coniractors expenienced in providing services similar o those 1o be provided under
this Agreement;

all Work Products shall be the original work of the Supplier and Supplier Personned,
and the Supphier shall not discloge o PMP or induce PMP to use the trade secrets or
other confidential information of others;

the Work Products will be free from any liens and encumbrances on title and from
any seounty interests and other Hens and encumbrances of third parties;

the Deliverables shall conform o the Specifications and shall, for a period of six (6}
mouths following thelr provision to PMP's rcasonable satisfaction pursuant to
Section 4.2, operate in accordance with the Specifications;

neither the Supplisr nor its employees, agents or other persons or entities engaged in
the provision of the Services is an employee or representative of any governmental
or regulatory entty, nor has any conflict of interest that would compromise the
Supplier™s ahility 1o provide the Services, or would create an appearance of
impropricty in vegard to the provision of the Services;

in performung the Servives, the Supplisr will nod make any payments or provide
anything of value, directly or indirsetly, to sny government smplovee or
instrurnentality or use any itlegal or improper method or practice;

1o part of sny payments by PMP (o the Supplier shall be used, divectly or indivestly,
in order 1o procure any benefit from any government employee or instrumentality or
for sny illegal or improper purpose;

neither the Supplier nor any of its employess, agents or other persons or entities
involved in the provision of the Services will create or mainiain any seeret or
unrecorded fund or assets for the purpose of facilitating any payments prohibited by
this Agreernent or by applicable law or regulation;

the Supplier will {and will ensure that sl Supplier Personnel will) at afl tmex
comply with all applivable data protection laws and will use security technology,
processes and procedures that are consistent with industry best practices, technology
and generally accepted security standards but no less than appropriate organisational
and technical measures (in view of the natre of the dats being procsssed, and the
nature of the processing) s as to prevent access to personal data being granted to
unauthonized persons and 30 a3 o ensure secunity, confidentislity, integrity and
availability of personal data;

neither the Supplier, nor o the bost of s knowledge, afler due inguiry, any of its
erployees, sgents or other persons or entities sngaged in the provision of the
Serviges, has ever been debarred, disqualified, or banned from conducting clinival
services o scientific research or is under investigation by any regulatory suthority
for debarment, disqualification or any similar regulatory or disciplinary action. The
Supplier shall ootify PMP within fifleen (15) days of any such disgualification,
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debarment or other barn or investigation;

the Supplier shall ensure that all of its employees, agents, represontatives and
subecontractors who are fmvolved in the performames of the Services review and shide
by the standards of conduet set oul in this Section 10; the Supplier shall also comply
with, and will cause #s cmployees, agents, represeniatives and subvontractors o
comply with, such of PMP's policies and vodes of business conduct of whick BMP
hias given, or may in the future give, the Supplier express niicr;

the Supphier shall secure and nsintaiy sl Boerses, certifications and registrations
which may be required under applicable law or repulstion in order o perfonn the
Services; the Supplier shall, upon PMP's request, provide PMP with copies of all
nevessary work permits required by the Supplier to perforn: the Services;

the Supplier shall be responsible for filing any reports with governmental authorties
as required by applicable law in connection with the Supplier’s activities on behalf of
BMP. The Supplicr shall file such roponts 10 an accurate and tmely manner at i
expense. The Supplier shall forward copics of all such reports to PMP immediately
upon their filing. The Supplier shall further provide all necessary information and
assistance o PMP, in o timely and accurate manner, o enable PMP 1o comply with
any registration or filing requirements that may apply 1o PMP; and

in providing the Services, the Supphier shall ot provide PMP with, nor install or use
on a PMP computer, any computer soflware that contains any “time-bombs™,
“worms™, “viruses”, “Trgan horses™, “protect cades™, “data destruct keys™ or other
progranuning devices that might, or might be used to, imaproperly aceess, modify,
dedete, damage, deactivate or disable any of PMP's computer softwars, hardware or
data.

fndemuity, Lisbility

P11 The Supphier shall defend, indemnify and hold harmdess PMP, its Affiliates, and their

()

{)

{®

respective directors, officers, agents and cmplovens from and against all Clains
relating to or resulting from:

any actual or alleged infringement of any Intellectusl Property Right or other
proprictary right by Work Prodacts, Supplier Matertals or any other produsts or
malerials provided by the Supplier, except infringement resulting solely from
mxdifications made by PMP;

the breach by the Supplier or its smployees, agents, representatives or subcontraciors
of any obligation, represertation or warranty herein;

asts, errors, omissions or unmithorized actions of the Suppher sadior #ts emplovess,
agents, representatives, consultants or subcontraciong;

a dirext or indirect breach or negligent performance or fatlure or delay in the
performance of this Agreement by the Supplier amdior its cmplovess, agents,
representatives, consultants or subcontractors;

the prasence of Supplier Personned at o PMP facility including without Hmitation
Claims resulting from damage o property, loss of data, nervous shack or personal
njury to, or the death of, Supplier Personnel and Clalns rosulting from injunies,
death, nervous shock, property damage andior loss of data caused by Supphier andfor
Supphier Personnel {except 0 cach case Claims resulting solely from the negligence
or willful misconduct of PMP)

the Supplier's fallure to cumply with all laws and regulations applisably 1o the
provision of the Servives; and

the Supplier’s relationship with its personnel, inchuding any Cladms by Supplier
Personnel for wages or for benefits under any PMP benefit plan and Claims by
governmental authority for withholding, unemploymaent or other taxes or paymends,

The indeowmified parties shaifl have the right to exercise reasonable control over any litigation
within the scope of this indemnity isofar as i concery clatms against them. That control sl
include the right o select and retain counsed to represent them at the Supplier’s expense. This
indemnity shall be inapphicable if the Supplier is not sotified prompily of any such Claim snd is
prejudiced by the delay in notice. All indemnified parties shall co-operate o the extent
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necessary in the defence of any Claim within the scope of this indermity.

112 The remediss contained in Section 11,1 are without prejudice to and in addition to any
warranties, indemnities, remedies or other rights provided by law, statute and under any
other provision of this Agrecmet,

11.3  Neither Party {or their Affiliates) shall, to the fullest exient permitiad by law, be liable to
the other for any specigl, indirect or consequential damages (such as but not limited to
loss of profits, loss of wse, loss of production, other pure financial losses), gxcept fr (B
breach of Scotions 7 or § of this Agreement or (i1} in the case of a clam for
indemnification under Section {1.1.

114 The Supplisr scknowledges that any breach of Sections 7 or § would cause PMP
irreparable injury for which standacd logal remedies would not be adoquate. Therefore, ia
the event of any broach of such Sections, PMP shall be entitled 10 apply for extraordinary
or fnjunctive relief (in any court of competent jurisdiction in any country) in addition to
any other remedies it may have,

12, Books and Records

2.1 All financial statements, invoices, reponts and billings kept by the Supplier with respect to

its performancs hereunder or issued by the Supplier to PMP shall, in reasonable detail,

acourstely and fadrly reflect the activities and transactions selated to PMPS acoount. The

Supplhier shall keep and maintain complete and accurate hooks, records of account, reports

and other duty necessary for the proper administration of this Agreement for a period of

five (§) years after the termination or expirstion of this Agreement.

PMP and its suthorized representatives shall have the right, upon ressonable advance

natice, to review such books and records (lo the extent they directly relate to financial

records concerning PMP s account with respedt to the Supplier’s performance hereunder)
at any time during the term of thiy Agreement and for five {8} vears theresfler. Withowt
prejudice to any other rights or remedics available to PMP, if, as a reaudt of any such
review of the Supplier’s books and records, it is shown that costs and expenses incurred
by the Supplier for any Services were loss than the amount paid by PMP hereunder, the

Supplier shall, within {ifleen (13} days of PMP's demand therefor, make all payments

required o be made to PMP to eliminate any discrepancy revealed by such review and to

retmburse to PMP the cost incurred by PMP in the conduct of such review.

£3.  Miscellaneous

13.1 The Supplier shall maintain cmployer's liability, third party tability, product Lability and
professional negligence insurance to cover its Habilities arising from this Agreement with
an internationally recognized insurance company in amounts of coverage acceptable to
PMP. The Supplier shall on request provide PMP with copies of the relevant centificates
of insufance,

13.2 Neither the Supplier nor the Supplier Parsonnel shall, without PMP’s prior express

written approval, (i} adverlise or otherwise publicize the existence or terms of this

Agreement or any other aspect of the relationship between the Supplier or the Supplier

Personnel and PMP, or {ii} use PMP's name or that of any of its Affiliates or any trade

name, trademark or service mark or brand imagery belonging to PMP or any of its

Affilistes 1o any press release, any form of advertising, or any of its business

commumcations (internal or external} except those necessary to provide the Services.

If the Supplier is contacted by a third party, including sny news organization, concerning

the Supplier’s activities in relation to PMP, the Supplicr shall: (1) make no comment; (i)

immediately notify PMP of the third panty contact; and {1i) refer the thind party to PMP.

13.4 The Supplier shall not initiate or participate in any action or conduct tending to injurs,
bring into disrepute, rdicule, damage or destroy the goodwill of PMP or PMP's Affiliates
or their mspective businesses,

138 No delay, omission or failure by either Pasty to exercise any of its rights or remedices shal
be deemed w be a waiver thereof or an acquiescence in the event giving rise to such right
or remedy, but every such right and remedy may be exercised from time to time and so
often as may be deemed expediont by the Party exercising such right or remedy.

12.6 This Agreement sots forth the cotire agreement between the Parties and supersedes all
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prior agreemeniy, arrangements and understandings, oral or written, between the Parties
on the subject matter hereof. The Parties further agree that the pro-printed terms and
conditions of any of the Supphier’s and PMP's business forms, including of purchase
orders, shall be without legal effect in transactions under this Agreement, sven if such
pro-prigted terms and conditions contain an entirs agresment provision similar in scope to
the foregoing sentence.

137 This Agreement shall not be amended, mudified or supeneded except by a written
agreement, signed by adthorized representatives of both Parties, that expressiy refers to
this Agreement aad expressly amends or supersedes thds Agreement. Withowt prejudice to
the generality of the foregoing, any incresse in smounts payable by PMP under this
Agreement {whether as & result of 2 change in xope or otherwise} shall not be valid or
binding unless two authorized signatories of PMP give their oxpress signed written
agreement detailing the addittonal amount PMP s willing to pay and the payvment terms
thereoi.

138 This Agreement shall be binding upon and shall inure to the benefit of the Parties, their
respective sucosssors and assigns. The Supplier shall not, nor purport to, assign or
encumber all or any part of its obligations or rights hersunder without PMP's prior signed
writtens consent. PMP may in fts sole discretion assign all or any pant of its righis
hereunder to any of s Affiliates without the prior wrilten consent of or notice to the
Supplicr.

13.9 The provisions of Sections 2.6, 3.7,3.8, 4, 6.5, 6.6, 6.7, 6.8, 7,8, 9, 10, 11, 12 and 13, and
all warranties, indemmities and coufidentiality obligations provided in this Agresment,
shall survive the cancellation, expiry or termingtion of this Agreement.

13.10 The validity, construction and performance of this Agreement shall be governed by the
laws of the jurisdiction of PMP’s registered office without regard o its conflivt of law
provisions and shall be subject to the exclusive jurisdiction of the competent courts of the
Jurisdiction of PMPs registered office and specifically (insofar as the Parties may validly
choose) the competent court at the place of PMP's registered office.

1311 The validity or unenforceability of any term of or any right arising pursuant to this
Agreement shall not adversely affect the validity or enforcsability of the remaining terms
or rights of this Agresment. In particular, if any provision {or part of a provision) is found
to be unlawful or unenforceable, but would be fawful or enforceable if some part or parts
thereo! were deleted or modified, the Parties shall make such modification as may be
necessary to make the provision valid snd effective.

13.12 Notices hereunder shall be in writing and may be given by personal delivery, by prepaid
registered post, or by fax, addressed to the intended recipient at the address spevified
above 1 respect of the relevant Party (or at such other sddress as such Party may last
have specified to the other Party pursuant to this Section} and if so given shall, in the case
of a notice given by personal delivery, be deemd to be given on the date of such
delivery, and if sent by post, be deerned to be given on the third dey following the date of
posting and, if by fax, at the time shown on the confirmation slip.

IN WITNESS WHEREOF, the Parties have oxecuted this Agreement in the Contract
Information,
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Attachment B
DECLARATION OF PDY INVQICING

Lausanne Of-July-i7
By signdng the present Declaration, the Supphier accepts the Agreed Tenms as defined on the next pags.

Please il inthe delow Beclaration of PDF Invodcing and send & signed by decisive person in one of
helow ways:
»  vig e-raad {scanned hard copy) m:—
»  to the address:
PME Service Center Europs Sp. 2 .o,
Al Jana Pawia 11 196
31982 Kankew, Poland

P Entity PIAE 2.rma agdess ol for i invoices.
Philip Morris Products S.A.
Cllent | {Manufacturing)
o Quai fesnrensud 3

2000 Neuchatel, Switzarand

Sugptier full nome: Sugptier c.oo0 addoes anfefor pelimeoioes:
NGIP Research Ld tony reevell@ngip.uk
Sugplivr ¢ il addvesy only for contect purposes:

86-90 Paul Straet, London, ECIA 4RE, UK .
teny.resvell@ngip.uk

Your ful rgme ote o5 ¢ S -
{8 Tu\3 wovt
Tony Reevelf

Please note;

*  Afer recelving your spproval, we will send you a confirmation of the Effective Date from which you
can start sending PR invoices
Your pdf iavoices can be sent only from the mentioned Supplier Agreed e-mail Address
The above Declaraiion of PRIF Invoicing refers only to the Philip Moreis Products §.A,
{Manpufacturing)

* Your ‘i“if inveices issued for the above PMI Entity must be sent m—

Yours faithfully,

;}g‘% RS2

Blanks Szubor-Rimiuk
Migsager BU VAT and Exsise Tan
Bhitip Meeris bromationst
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{a}
(b

{c)

{d)
{e)

it

{1}

the Agreed Terms

The Client and the Supplier are together reforred w as the Parties.

Relevant Involoes: invoioes in respest of all relations hetween the Parties {contractual or
otherwise),

Working Day: a day on which PMI Service Center Furope Sp. 2 0.0. is open for
busingss.

This Declaration is effective as frony the Effective Date.
‘The Supplier shall send all Relevant Invoices to the Client in clectronic formy
{1} in PDF fonmat; and

{i}  via e-mail from the Supplicr Agreed e-mail Address, to the Clisnt Agreed e-mail
Address.

The Partics shall cach implement appropriate procedures to ensure the suthenticity of
the origin, and integrity of the content, of the Relevant Invoices including the following:

(1} the title of the e-mail containing the invoice shall contain the Supplier’s name, the
number of the nvoice, and the date of the invoive;

{1}  the title of the e-mail shall not inchude special characters and shall not be longer
than 200 characters;

{iti}  the e-mail shall contain only one PDF file;
(v} cach PDF file shall conain only one inveice; and

(v} the Supplier shall not send the Client the same invoice {i.¢., relating to the same
ceonomic event) in both paper and in slectronic form.

Should any invoice fail to comply with the above requirements, # shall be invalid.
The Client shall be deemed to receive invoices sent in acoordance with the above:

(1} if the invoice reaches the Clisat's server on 8 Working Day between 0800 and
1601 hours (CET/CESTY: at the time the invoice reaches the Client’s server; and

(i) i the invoice reaches the Client”s server outside the above times: at 0300 on the
first Working Day folfowing.

Each Party may terminate this Electronic Invoicing Provedure, for any reason, with

immediate effect by notifying the other Pasty.
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