GENERAL TERMS AND CONDITIONS OF PURCHASE

Czech Republic

VSEOBECNE OBCHODNI PODMINKY NAKUPU

Ceska republika

ARTICLE 1 DEFINITIONS

For the purposes of this document, the following terms shall have the
meaning specified in this Article:

“Agreement”: Any written instrument creating rights and/or
obligations between the Parties in relation to a given Purchase. In the
absence of a written instrument mutually signed by the authorized
representative(s) of each Party, the Agreement of the Parties is solely
included in the Order (of which these GTCs form integral part) issued
pursuant to the binding offer of PROVIDER.

“Applicable Law”: The laws of Czech Republic, including
the EU laws directly applicable in Czech Republic.

”"CLIENT”: Opella Healthcare Czech s.r.o (registered under trade
registration number 09434496)- as specified in the Order.

“Control”: Direct or indirect ownership of more than fifty percent (50%)
of the equity, voting securities or interest in capital or profits or the right
to direct or control the management or affairs of such corporation or
entity.

“Change of Control”: relevant

Party.

Change of Control of the

“Force Majeure Event”: Unpredictable and irresistible external
circumstances and/or events (beyond control of the affected Party) -
including but not limited to war, fire, explosion, strike, riot, accident,
natural disaster, government, or administrative measures - which makes
it impossible for any Party to perform its obligations under the Order
and/or the Applicable Laws.

”"GTCs”: This current document regulating the
General Terms and Conditions of Purchase regarding goods and/or
services purchased by CLIENT.

“IPRs”:  The Intellectual Property Rights meaning (i) any right arising
out of or relating to patents (including the rights to patentable or non-
patentable inventions, discoveries, know-how, trade secrets and other
confidential information), designs, trademarks, domain names,
databases, copyrights, (ii) any registration or application to register,
renew and / or extend any of these rights and (iii) all other equivalent or
similar forms of intellectual property rights existing in any country.

“Party”/”Parties”: reference to either PROVIDER or CLIENT

individually, or both of them jointly.

“PROVIDER”: an entity supplying goods and/or services to the

CLANEK 1 DEFINICE

Pro tGcely tohoto dokumentu maji nasledujici pojmy vyznam uvedeny v
tomto ¢lanku:

»Dohoda“: Jakykoli pisemny dokument zakladajici prava a/nebo
povinnosti mezi Stranami ve vztahu k ur€itému Nakupu. V pfipadé
neexistence pisemného dokumentu podepsaného opravnénymi
zastupci obou Stran je Dohoda mezi Stranami obsaZzena vyhradné v
Objednavce (jejiz nedilnou soucésti jsou tyto VOP) vydané na zakladé
zévazné nabidky POSKYTOVATELE.

»Platné pravo“: Pravni predpisy Ceské republiky, véetné pravnich
ptedpist EU pfimo pouZitelnych v Ceské republice.

»KLIENT“: Opella Healthcare Czech s.r.o. (zapsana pod c&islem
obchodniho rejstiiku 09434496) - jak je uvedeno v Objednavce.“

»Kontrola‘“: PHimé nebo nepfimé vlastnictvi vice nez padesati procent
(50 %) podilu, hlasovacich prav nebo Ucasti na kapitalu ¢i zisku nebo
pravo Fidit ¢i ovladat Fizeni nebo zéleZitosti takové spolecnosti Ci
subjektu.

»Zména kontroly“: Zména Kontroly pfislu§né Strany.

sUdalost vysSi moci“: Nepredvidatelné a neodvratitelné vnéjsi
okolnosti a/nebo udalosti (mimo kontrolu dotéené Strany) — v€etné, ale
nikoli vyluéné, valky, pozaru, vybuchu, stavky, nepokojt, nehody, pfirodni
katastrofy, vladnich nebo spravnich opatfeni — které znemoznuji jakékoli
Strané plnit své povinnosti podle Objednavky a/nebo Platného prava.

»VOP*“: Tento dokument upravujici VSeobecné obchodni podminky
Nékupu tykajici se zboZi a/nebo sluzeb nakupovanych KLIENTEM.

»Prava dusevniho vlastnictvi (IPRs)“: Prava duSevniho vlastnictvi, tj. (i)
jakékoli pravo vyplyvajici z nebo souvisejici s patenty (véetné prav k
patentovatelnym ¢&i nepatentovatelnym vynalezim, objevim, know-
how, obchodnim tajemstvim a jinym ddvérnym informacim),
pramyslovym vzordm, ochrannym znamkam, doménovym jménim,
databazim, autorskym pravim, (ii) jakakoli registrace nebo Zadost o
registraci, obnovu a/nebo prodlouzeni téchto prav a (i) vSechny ostatni
ekvivalentni nebo podobné formy prav dusevniho vlastnictvi existujici v
jakékoli zemi.

»Strana“/,,Strany*: Odkaz na POSKYTOVATELE nebo KLIENTA
jednotlivé, nebo oba spole¢né.

»»POSKYTOVATEL“: Subjekt dodavajici zboZi a/nebo sluzby KLIENTOVI.
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CLIENT.

”P.0.”/”Order”: A purchase order for the goods or
services with a unique identification number (referred hereto as “P.O.
number”) issued by CLIENT in accordance with these GTCs.

“Purchase”: The purchase of PROVIDER’s Goods and/or
Services by CLIENT in accordance with the Order.

»Opella”: Collectively the Opella parent company with its
headquarters in France and its affiliates which include any corporation
or legal entity that, directly or indirectly, controls, is controlled or is under
common control with the Opella parent company — with regards to the
term ,,Control” as defined above.

“Subcontractor”:  notwithstanding employees of PROVIDER, any
third party subcontractor, agent or other contributor of PROVIDER
involved in the performance of the Order.

ARTICLE 2 PURPOSE

2.1 These GTCs are delivered together with an Order to the PROVIDER
by CLIENT and are binding for the Parties, i.e. for the CLIENT and the
PROVIDER, for each Purchase by the CLIENT under the same P.O.
number with the exception of cases where both Parties expressly and in
a written instrument signed by both Parties (via their duly authorized
representatives) agree upon different terms that, under the Applicable
Laws, take precedence by these GTCs.

2.2 These GTCs may be amended from time to time by the CLIENT by
notice in writing to the PROVIDER.

2.3 These GTCs and any amendments thereof shall only become
effective towards PROVIDER upon their acceptance by the latter. If
PROVIDER sends an offer to CLIENT after receipt of the present GTCs or
any amendments thereof or if it confirms/accepts the Order sent by
CLIENT after receipt of these GTCs, such actions shall also be deemed
as acceptance of the GTC and/or the respective amendment.

2.4 Excluding written consent/approval to the contrary by the CLIENT or
established in the Order, these GTCs shall prevail over any other term
and condition (PROVIDER’s general conditions of sale, Order
confirmation or similar terms) provided by the PROVIDER.
Consequently, reply by the CLIENT to any conditions and provisions
incorporated in an offer addressed to it shall not be deemed as CLIENT’s
consent to any condition and provision not implied/diverging from those
set forth in this document or the Order.

ARTICLE 3 TERM

3.1 The P.O.’s validity/duration is limited in accordance with the P.O.

3.2 The term of a P.O. cannot be unlimited or renewed/extended
automatically or tacitly.

ARTICLE 4 TERMINATION

»P.0.“/ ,,Objednavka”: Nakupni objednédvka na zbozi nebo sluzby s
jedineénym identifikacnim ¢&islem (déale jen ,cCislo P.O.“) vydana
KLIENTEM v souladu s témito VOP.

»Nakup“: Nakup zboZzi a/nebo sluzeb POSKYTOVATELE KLIENTEM v
souladu s Objednavkou.

»Opella®: Souhrnné matetské spolecnost Opella se sidlem ve Francii a
jeji pridruzené spolecnosti, které zahrnuji jakoukoli spolec¢nost nebo
prévnickou osobu, ktera pfimo nebo nepfimo ovlada, je ovlddana nebo je
pod spole¢nou kontrolou s matefskou spole¢nosti Opella — ve vztahu k
pojmu ,,Kontrola“ definovanému vyse.

»Subdodavatel*: Vyjma zaméstnanci POSKYTOVATELE, jakykoli tfeti
subjekt - subdodavatel, zastupce nebo jiny prispévatel
POSKYTOVATELE zapojeny do plnéni Objednévky.

CLANEK 2 UGEL

2.1 Tyto VOP jsou doru¢eny KLIENTEM POSKYTOVATELI spolu s
Objednavkou a jsou zavazné pro Strany, tj. pro KLIENTA a
POSKYTOVATELE, pro kazdy Nakup KLIENTEM pod stejnym ¢€islem P.O.,
s vyjimkou pfipadd, kdy se obé Strany vyslovné a pisemné
(prostfednictvim svych fadné opravnénych zastupcl) dohodnou na
odlisnych podminkach, které maiji podle Platného prava prednost pred
t&mito VOP.

2.2 Tyto VOP mohou byt ¢as od ¢asu zménény KLIENTEM pisemnym
oznamenim POSKYTOVATELI.

2.3 Tyto VOP a jakékoli jejich zmény nabyvaji Gcinnosti vGéi
POSKYTOVATELI pouze po jejich prijeti. Pokud POSKYTOVATEL za
KLIENTOVI objedndvku poté co obdrzi tyto VOP nebo jejich zménu nebo
potvrdi/pfijme Objednavku zaslanou KLIENTEM po obdrzeni téchto VOP,
takové jednani se povaZuje za prijeti VOP a/nebo pfislusné zmeény.

2.4 Pokud neni pisemné odsouhlaseno jinak KLIENTEM nebo uvedeno v
Objednavce, maiji tyto VOP prednost pted jakymikoli jinymi podminkami
(vS8eobecné obchodni podminky POSKYTOVATELE, potvrzeni
Objednavky nebo podobné podminky) poskytnutymi
POSKYTOVATELEM. Odpovéd KLIENTA na jakékoli podminky uvedené v
nabidce adresované KLIENTOVI se proto nepovaZzuje za souhlas
KLIENTA s jakoukoli podminkou odliSnou od téch uvedenych v tomto
dokumentu nebo v Objednavce.

CLANEK 3 DOBA TRVANI

3.1 Platnost/doba trvani Objednavky je omezena v souladu s
Objednavkou.

3.2 Doba trvani Objednavky nemize byt neomezena ani automaticky ¢i
mlcky prodlouzena.

CLANEK 4 UKONCENI
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4.1 CLIENT reserves the right to cancel an Order, entirely or a portion
thereof, before commencement of performance by PROVIDER at its own
discretion, by written cancellation notice sent via letter or provided in
electronic form (by e-mail).

4.2 After commencement of performance by PROVIDER, CLIENT is
entitled to terminate an Order, entirely or a portion thereof, without
cause with reasonable (at least five-day) prior written notice to
PROVIDER.

4.3 If either Party breaches any of its obligations arising from the Order
or the Applicable Laws (in relation to PROVIDER, regardless of whether
the CLIENT has made any complaints before) and fails to cure such
breach, within a reasonable (five-day — unless otherwise agreed)
deadline set by the other Party in writing for remedying the breach if the
breach is curable, the other Party may terminate the legal relationship
with the Party in breach with immediate effect in writing.

4.4 PROVIDER will notify the CLIENT in writing as soon as possible after
the PROVIDER/its affiliate announces publicly any information regarding
any planned Change of Control of the PROVIDER (or if the Change of
Control will not be publicly announced, then no later than 30 business
days before the closing of the Change of Control transaction). The
CLIENT will have the option to terminate the Order in its entirety upon
written notice communicated to the PROVIDER within 30 days of the
effective date of such Change of Control.

4.5 Notwithstanding the above Articles of this Article 4, CLIENT shall be
entitled to cancel/terminate the Order with immediate effect (i.e. by day
of the delivery of the cancellation/termination notice to the PROVIDER)
inthe event that the PROVIDER breaches its obligations under Article 10,
Article 12.5, Article 12.6 and Articles 13.1-13.4 included in these GTCs.

4.6 In the event of expiry/termination of the Order, PROVIDER shall, even
without any specific request from CLIENT, return to CLIENT (or - if
expressly so required by the CLIENT - destroy) all files, records and other
documents provided by the CLIENT or produced for performance of the
Order.

4.7 In case of termination of the Order, CLIENT is obliged to pay only for
goods / services delivered up to the effective date of termination in
compliance with the Order.

4.8 Rights and remedies provided for the CLIENT in this Article do not
exclude other rights and remedies provided by the Applicable Laws,
other terms and conditions of these GTCs or the Order/Agreement.

ARTICLE 5 FINANCIAL CONDITIONS

5.1 Prices

a. Remuneration of PROVIDER is stated in the Order as net
amount and - unless otherwise specified in the Order —
includes all expenses and costs (including but not limited to
fees for transfer of any rights and obligations of the
PROVIDER associated with the Purchases, including delivery
of the goods/services to CLIENT’s registered office or any
other place indicated in the Order). Any packaging,
protection, storage, transportation, transit insurance costs,
customs duties and other costs related to the Purchase shall
be covered by the PROVIDER.

b.  No variation in the price or the required method of payment
specified in the Order (including these GTCs) will be

4.1 KLIENT si vyhrazuje pravo zrusit Objednavku, zcela nebo jeji ¢ast,
pred zahajenim plnéni POSKYTOVATELEM dle vlastniho uvéazeni,
pisemnym oznamenim o zruseni zaslanym dopisem nebo v elektronické
formé (e-mailem).

4.2 Po zahajeni plnéni POSKYTOVATELEM je KLIENT opravnén ukoncit
Objednavku, zcela nebo jeji ¢ast, bez udani divodu s pfiméfenou
(nejméné pétidenni) predchozi pisemnou vypovédi POSKYTOVATELI.

4.3 Pokud néktera ze Stran porusi jakoukoli svou povinnost vyplyvajici z
Objednavky nebo Platného prava (u POSKYTOVATELE bez ohledu na to,
zda KLIENT jiz dfive podal stiznost na poruseni) a je-li takové poruseni
napravitelné, neodstrani toto poruseniv pfiméfrené lh(ité (pét dni — pokud
neni dohodnuto jinak) stanovené druhou Stranou pisemné k néapravé,
miize druha Strana pisemné ukoncit pravni vztah s porusujici Stranou s
okamZitou ucinnosti.

4.4 POSKYTOVATEL pisemné informuje KLIENTA co nejdfive poté, co
POSKYTOVATEL/jeho pfidruzena spole¢nost vefejné oznami jakékoli
informace o planované Zméné Kontroly POSKYTOVATELE (nebo pokud
Zména Kontroly nebude vefejné oznamena, nejpozdéji 30 pracovnich
dnu pred uzavienim transakce Zmény Kontroly). KLIENT ma moznost
ukon¢it Objednavku v celém rozsahu pisemnym oznamenim
POSKYTOVATELI do 30 dnti od t¢innosti takové Zmény Kontroly.

4.5 Bez ohledu na vyse uvedené é&lanky tohoto Clanku 4, je KLIENT
opravnén zrusit/ukoncit Objednavku s okamzitou Gcinnosti (tj. dnem
doru€eni ozndmeni o zruSeni/ukonéeni POSKYTOVATELI) v pfipadé, ze
POSKYTOVATEL porusi své povinnosti podle CL. 10, CL. 12.5, Cl. 12.6 a
Cl. 13.1-13.4 obsazenych v t&chto VOP.

4.6 V pripadé vyprseni/ukonéeni Objednavky POSKYTOVATEL, i bez
zvlastni Zadosti KLIENTA, vrati KLIENTOVI (nebo — pokud to KLIENT
vyslovné pozaduje — znici) vSechny soubory, zdznamy a jiné dokumenty
poskytnuté KLIENTEM nebo vytvofené pro plnéni Objednavky.

4.7 V pfipadé ukonceni Objednavky je KLIENT povinen zaplatit
pouze za zbozi/sluzby dodané do dne ucinnosti ukonéeni v souladu s
Objednavkou.

4.8 Prava a prostfedky népravy poskytnuté KLIENTOVI v tomto
¢lanku nevylu€uiji jina prava a prostfedky napravy stanovené Platnym
pravem, jinymi podminkami téchto VOP nebo Objednavkou/Dohodou.

CLANEK 5 FINANCNi PODMINKY

5.1 Ceny

a. Odmeéna POSKYTOVATELE je uvedena v Objednévce
jako Cistd castka a — pokud neni v Objednavce
stanoveno jinak — zahrnuje vSechny vydaje a néklady
(véetng, ale nikoli vyluéné, poplatki za prevod
jakychkoli prdv a povinnosti POSKYTOVATELE
souvisejicich s Nakupy, véetné dodani zbozi/sluzeb do
sidla KLIENTA nebo na jiné misto uvedené v
Objednévce). Veskeré naklady na baleni, ochranu,
skladovani, dopravu, pojisténi prepravy, celni poplatky
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accepted without the prior written approval of the CLIENT,
otherwise being null and void.

c. PROVIDER is solely responsible for all taxes related to the
payments under the P.O., unless otherwise expressly
otherwise specified in the respective P.O.

5.2 Invoicing

a. PROVIDER shall have the right to issue an invoice for the
completion of entire Order or (if services are regarded by
CLIENT as dividable and therefore performance of the
services and payment of the Fee occurs in installments
according to the Order) a stage thereof provided that the
Order has been completed in line with Order terms and
conditions.

b. PROVIDER will submit invoices in a single copy, only in
electronic format through the preferred invoice reception
channel(s) as defined under Invoice Processes | Opella for
the CLIENT at the invoice issue date. Submitted electronic
invoices will include all elements specified by the applicable
legal and tax requirements (e.g. description of the delivered
goods/services etc.) and the ones enabling CLIENT to
process them (e.g. P.O. number, unit price, final quantity, net
value etc.) as defined under Invoice Processes | Opella for the
CLIENT at the invoice issue date.

c. Sending a paper duplicate is explicitly not required and may
have an impact on the PROVIDER from the perspective of
taxation. Only electronic documents received through
preferred channels represent valid original invoices. Invoices
sent through other channels (e.g. paper) or invoices that do
not include all the elements referred to above will not be
processed. Uncompliant invoices may be returned to the
PROVIDER by email.

d. Theday of receipt of the invoice is the day when the invoice is
delivered to the preferred invoice reception channel(s) as
defined under Invoice Processes | Opella.

e. PROVIDER shall inform CLIENT of any change in its bank
account or its VAT status by way of registered mail, with
acknowledgement of receipt sent to the CLIENT’s principal
place of business to the attention of CLIENT’s Treasury
Manager (“finanéniho oddéleni®)..

5.3 Payment terms

a. Payment term shall be according to the conditions on the
Order. Payment deadline shall be calculated from the date of
receipt of the relevant valid invoice by CLIENT.

b. The payment is effectively made on the date the CLIENT’s
bank account is debited.

ARTICLE 6 LIABILITY

The PROVIDER shall be liable to full extent (without monetary cap) for
any damage or injury suffered by CLIENT, its affiliates and their
respective directors, officers, employees, agents and representatives,
its customers and any other third party related to the CLIENT resulting
from or arising out of any breach caused by PROVIDER itself, its

a dalsi naklady souvisejici
POSKYTOVATEL.

b. Jakékoli zména ceny nebo pozadovaného zplsobu
platby uvedeného v Objedndvce (véetné téchto VOP)
nebude akceptovana bez predchoziho pisemného
souhlasu KLIENTA, jinak je neplatna.

c. POSKYTOVATEL je vyhradné odpovédny za vSechny
dané souvisejici s platbami podle Objednéavky, pokud
neni v prislusné Objedndavce vyslovné stanoveno jinak.

s Nékupem hradi

5.2 Fakturace

a. POSKYTOVATEL je opravnén vystavit fakturu po dokonceni
celé Objednavky nebo (pokud jsou sluzby povazovéany
KLIENTEM za délitelné plnéni a proto dochazi k plnéni sluzeb
a Uhradé odmeény po ¢astech dle Objednavky) po dokonceni
jeji casti, za predpokladu, Ze Objednavka byla splnéna v
souladu s jejimi podminkami.

b. POSKYTOVATEL predlozi faktury v jednom vyhotoveni, pouze
v elektronické podobé prostfednictvim preferovanych kanall
pro pfijem faktur definovanych v rdmci Invoice Processes
Opella pro KLIENTA ke dni vystaveni faktury. Predlozené
elektronické faktury budou obsahovat vSechny prvky
stanovené prislusnymi pravnimi a darfiovymi predpisy (napf.
popis dodaného zbozi/sluzeb) a prvky umozniujici KLIENTOVI
jejich zpracovani (napf. ¢islo Objednavky, jednotkovou cenu,
koneéné mnozZstvi, Cistou hodnotu) dle definice v Invoice
Processes | Opella.

c. Zasilani papirového duplikatu neni vyslovné vyZadovano a
mize mit dopad na POSKYTOVATELE z hlediska zdanéni. Za
platné origindlni faktury se povazuji pouze elektronické
dokumenty pfijaté prostfednictvim preferovanych kanald.
Faktury zaslané jinymi kandly (napt. papirové) nebo faktury,
které neobsahuji vSechny vySe uvedené prvky, nebudou
zpracovany. Nesouladné faktury mohou byt vraceny
POSKYTOVATELI e-mailem.

d. Dnem prijeti faktury je den, kdy je faktura dorucena do
preferovaného kanalu pro pfijem faktur definovaného v
Invoice Processes | Opella.

e. POSKYTOVATEL informuje KLIENTA o jakékoli zméné svého
bankovniho U¢tu nebo statusu DPH doporu¢enym dopisem s
potvrzenim o prevzeti zaslanym na hlavni misto podnikani
KLIENTA k rukdm Treasury Managera KLIENTA (“finan¢niho
oddéleni®).

5.3 Platebni podminky

a. Platebni podminky se Fidi podminkami uvedenymi v
Objedndavce. Lhita splatnosti se pocitd ode dne prijeti
prislusné platné faktury KLIENTEM.

b. Platba je uc¢inné provedena dnem, kdy je ucet KLIENTA
zatizen.

CLANEK 6 ODPOVEDNOST

POSKYTOVATEL odpovida v plném rozsahu (bez finan¢niho limitu) za
jakoukoli $kodu nebo ujmu zptsobenou KLIENTOVI, jeho pfidruzenym
spole¢nostem a jejich prislusnym c¢lentm vedeni, zaméstnancim,
zastupclim a zmocnéncdm, jeho zékaznikiim a jakékoli jiné treti strané
souvisejici s KLIENTEM, ktera vznikla nebo vyplyva z jakéhokoli poruseni

L . X il by £ zpUsobeného samotnym POSKYTOVATELEM, jeho pracovniky,
gerbsonne, IS [EPESEEiEs, i SillHes eeler eny e e zastupci, pfidruzenymi spolecnostmi a/nebo jakymkoli jeho
DT eE: Subdodavatelem.
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ARTICLE 7 INSURANCE

7.1 PROVIDER shall be obliged to hold, at its own expense, a liability
insurance policy covering the entire period of the Order and present a
written proof of such insurance policy on CLIENT’s request. The amount
of such insurance shall be sufficient to cover all financial consequences
of the PROVIDER’s liability under the P.O. and Article of these GTCs.

7.2 PROVIDER shall notify the CLIENT on any modification, suspension
or termination of its insurance policy in writing without unnecessary
delay, not later than within 24 hours of modification, suspension or
termination of such insurance policy is effective.

ARTICLE 8 FORCE MAJEURE

8.1 Neither Party shall be held liable for non-performance of or delay of
performance of its obligations under the Order if occurred in
consequence of a Force Majeure Event (as defined in Article 1) which
makes it impossible for the Party affected by the Force Majeure Event to
fulfill all or part of its obligations according to the Order. For the
avoidance of doubts, a strike by a Party’s employees/contributors is not
considered as a Force Majeure Event within the meaning of these GTCs.

8.2 The Party affected by the Force Majeure Event shall inform the other
party of this in writing (at least in e-mail) without unnecessary delay as of
the Force Majeure Event occurring, indicating all the necessary
information regarding such event (its nature, reason, expected duration
etc.). In the absence of such notification, the concerned Party shall
compensate the other Party for damages arising from lack or delay of
such notification.

8.3 The Party affected by the Force Majeure Event shall only be relieved
of liability for breach of its obligations if it is able to prove that there had
been no reasonable cause to take action for preventing or mitigating the
damage.

8.4 Each Party will bear its own costs and expenses incurred in
connection the Force Majeure Event.

8.5 Each Party will immediately resume performance of its obligations
as soon as the Force Majeure Event ceases. If a Force Majeure Event
continues uninterrupted for at least thirty (30) days from communication
of the written notice by the affected Party, the non-affected Party may
terminate the Order immediately by registered letter with
acknowledgement of receipt.

ARTICLE9 AUDIT

9.1 CLIENT has the right, at any time, upon reasonable prior notice, to
audit PROVIDER and its Subcontractors, in order to reasonably verify
that PROVIDER and its Subcontractors is in compliance with all of its
obligations under the Order and any applicable laws and regulations
whenever the CLIENT deems it appropriate during the term of the Order
and five (5) years after its expiration / termination for any reason.

9.2 For the purpose of the audit in Article 9.1 above, PROVIDER shall
allow the CLIENT or a third party appointed by the CLIENT to carry out
physical/ on-site and documentary audits at sites / facilities / personnel
of the PROVIDER or any of its Subcontractors (including access to
relevant systems, documents and individuals) relevant for review by the

CLANEK 7 POJISTENI

7.1 POSKYTOVATEL je po celou dobu trvani Objednévky povinen mit na
vlastni naklady sjednané pojisténi odpovédnosti a na Zadost KLIENTA
predloZit pisemny doklad o sjednaném pojisténi. Vyse pojisténi musi byt
dostate¢na k pokryti v8ech financnich dlsledkdl odpovédnosti
POSKYTOVATELE podle Objednavky a tohoto ¢lanku VOP.

7.2 POSKYTOVATEL pisemné informuje KLIENTA o jakékoli zméné,
pozastaveni nebo ukonceni své pojistné smlouvy bez zbyteéného
odkladu, nejpozdéji do 24 hodin od t¢innosti takové zmeény, pozastaveni
nebo ukonéeni.

CLANEK 8 VYS$SiMOC

8.1 Zadna ze Stran nenese odpovédnost za neplnéni nebo prodleni
plnéni svych povinnosti podle Objednavky, pokud k tomu doslo v
diisledku Udalosti vy$si moci (jak je definovana v Clanku 1), ktera
znemoznuje Strané dotéené Udalosti vySSi moci splnit vSechny nebo
¢ast svych povinnosti podle Objednévky. Pro vylou¢eni pochybnosti se
stavka zaméstnancu/prispévatelll Strany nepovazuje za Udalost vySsi
moci ve smyslu téchto VOP.

8.2 Strana dotcend Udalosti vySSi moci informuje druhou Stranu
pisemné (alespor e-mailem) bez zbyte¢ného odkladu od vzniku Udélosti
vySSi moci, pficemz uvede vSechny nezbytné informace o této udalosti
(jeji povahu, divod, ocekavané trvani apod.). V pfipadé absence
takového ozndmeni nahradi dotéend Strana druhé Strané Skodu vzniklou
z divodu chybéjiciho nebo opozdéného oznameni.

8.3 Strana dotcena Udalosti vySSi moci bude zproSténa odpovédnosti za
poruseni svych povinnosti pouze tehdy, pokud prokaze, Ze neexistoval
Zadny rozumny ddvod k pfijeti opatfeni k zabranéni nebo zmirnéni skody.

8.4 Kazda Strana ponese své vlastni naklady a vydaje vzniklé v
souvislosti s Udalosti vy§Si moci.

8.5 Kazda Strana okamzité obnovi plnéni svych povinnosti, jakmile
Udalost vySSi moci pomine. Pokud Udalost vySSi moci trva nepretrzité
alespon tficet (30) dni od ode dne doruceni pisemného oznameni
dotéené Strany nedotcené Strang, miiZze nedotéena Strana Objednavku
okamzité ukoncit doporu¢enym dopisem s potvrzenim o prevzeti.

CLANEK 9 AUDIT

9.1 KLIENT ma pravo kdykoli po pfiméfeném predchozim oznameni,
provést audit POSKYTOVATELE a jeho Subdodavatelli za ucelem
priméreného ovéreni, Zze POSKYTOVATEL a jeho Subdodavatelé dodrzuji
vSechny své povinnosti podle Objednavky a pfislusnych pravnich
ptredpist, kdykoli to KLIENT povazuje za vhodné béhem trvani
Objednavky a po dobu péti (5) let po jejim vyprSeni/ukonceni z jakéhokoli
divodu.

9.2 Za ucelem auditu podle élanku 9.1 vySe umozni POSKYTOVATEL
KLIENTOVI nebo treti strané uréené KLIENTEM provést fyzické / mistni a
dokumentacni audity na mistech / v zafizenich / u pracovnikd
POSKYTOVATELE nebo jeho Subdodavateld (véetné pristupu k
relevantnim systémuim, dokumentdim a osobam) dtileZitym pro pfezkum
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CLIENT or its agent. The PROVIDER will cooperate in good faith within
the audits.

9.3 Theresult of the audit shall be considered as confidential information
of both Contracting Parties. If the audit reveals any shortcomings or
imminent shortcomings in the PROVIDER's and/or it’s Subcontractor’s
compliance, the PROVIDER is obliged to implement any corrective /
preventive action or CLIENT’s recommendations to prevent or remediate
such shortcomings at its own costs as well as bear the costs of such
audit. Failure to remedy shortcomings found forms a reason for
termination of the Order by the CLIENT under Article 4.3 of these GTCs.

9.4 PROVIDER shall immediately (but not later than within 24 hours)
notify the CLIENT of receipt of any notification from any authority that an
inspection / audit / investigation of the PROVIDER will be performed (or
that the inspection / audit / investigation has been performed without
prior notice), which is related to the Order or may affect the performance
of the Order.

ARTICLE 10 CONFIDENTIALITY

10.1 Each Party shall protect and safeguard the confidentiality of any
information or documentation of any kind — exchanged either directly or
indirectly, in written, oral, electronic or any other form, whether or not
labelled as confidential — which it may receive or have access in relation
to the other Party or the Order (including but not limited to the terms and
conditions in these GTCs or the Agreement, information exchanged in
relation to performance of Order) during performance — hereinafter
»Confidential Information”. It is expressly set forth that PROVIDER shall
keep confidential any information associated with CLIENT’s operations
and the Order and is not entitled to copy and use any drawings, designs,
specifications and other data provided by CLIENT for any purpose not
related to the processing of the Order.

10.2 Parties shall use Confidential Information relating to the other Party
only and exclusively for the purpose of performance of their obligations
related to the Purchase.

10.3 Confidential Information shall be protected with at least reasonable
care, and it shall be used solely as necessary to perform the Order only
for the duration of the performance of the Order. Unless prior written
consent is granted by the CLIENT, PROVIDER cannot disclose
Confidential Information to any third person. PROVIDER may only
disclose Confidential Information to its personnel and authorized
Subcontractors if necessary for the performance of the Order, provided
that it ensures that such information is subject to obligations of
confidentiality at least as stringent as the ones binding to PROVIDER.
PROVIDER undertakes and warrants that it shall enforce compliance by
its Personnel and Subcontractors involved in the performance with the
confidentiality obligations stipulated herein. PROVIDER shall remain
fully liable for breach of these confidentiality obligations by the said
entities as for its own breaches.

10.4 The confidentiality obligation shall not apply to information
concerning which the receiving party can verify that they:

a. have been generally and publicly known on the effective date of
the Order;

b. have become publicly known and available for reasons not
imputable to the receiving party after the effective date of the
Order;

c. have been received from independent third parties entitled to
disclose such information, without being bound by confidentiality;
or

d. are required to be disclosed on the basis of the Applicable Laws, a
court decision or the resolution of an authority.

ze strany KLIENTA nebo jeho zastupce. POSKYTOVATEL bude pfi
auditech jednat v dobré vife a spolupracovat.

9.3 Vysledek auditu se povazuje za divérnou informaci obou Smluvnich
Stran. Pokud audit odhali jakékoli nedostatky nebo hrozici nedostatky v
dodrzovani povinnosti POSKYTOVATELE a/nebo jeho Subdodavateld, je
POSKYTOVATEL povinen na vlastni naklady provést veskera napravna /
preventivni opatieni nebo doporuc¢eni KLIENTA k odstranéni ¢i zamezeni
téchto nedostatkd, a rovnéz nést naklady auditu. Neodstranéni
zjisténych nedostatkd je diivodem pro ukonéeni Objednavky KLIENTEM
podle €lanku 4.3 téchto VOP.

9.4 POSKYTOVATEL neprodlené (nejpozdéji do 24 hodin) oznami
KLIENTOVI obdrZeni jakéhokoli ozndmeni od organu, Ze bude provedena
kontrola / audit / Setfeni POSKYTOVATELE (nebo Ze kontrola / audit /
Setfeni bylo provedeno bez predchoziho oznédmeni), které souvisi s
Objednavkou nebo mUiZe ovlivnit jeji plnéni.

CGLANEK 10 DUVERNOST

10.1 Kazda Strana chrani a zajistuje diivérnost jakychkoli informaci nebo
dokumentace jakéhokoli druhu — vyménénych pfimo nebo nepfimo,
pisemné, Ustné, elektronicky nebo v jiné formé, bez ohledu na oznaceni
jako divérné — které mize obdrzet nebo k nim mit pfistup ve vztahu k
druhé Strané nebo Objednavce (v€etné, ale nikoli vyluéné, podminek
uvedenych v téchto VOP nebo Dohodé, informaci vyménénych v
souvislosti s plnénim Objednavky) béhem jejiho plnéni — dale jen
,Duvérné informace*. Vyslovné se stanovi, Ze POSKYTOVATEL zachova
divérnost vsech informaci souvisejicich s ¢innosti KLIENTA a
Objednavkou a neni opravnén kopirovat ani pouZzivat jakékoli vykresy,
navrhy, specifikace a jiné udaje poskytnuté KLIENTEM pro ucely
nesouvisejici se zpracovanim Objednavky.

10.2 Strany pouziji DGvérné informace tykajici se druhé Strany pouze a
vyhradné za Gi¢elem plnéni svych povinnosti souvisejicich s Nakupem.

10.3 Dlvérné informace budou chranény s pfimérenou pééi a pouzity
pouze v nezbytném rozsahu pro plnéni Objednavky po dobu jejiho plnéni.
Bez pfedchoziho pisemného souhlasu KLIENTA nesmi POSKYTOVATEL
zpfistupnit Davérné informace Zadné tfeti osobé. POSKYTOVATEL mlze
zpfistupnit Davérné informace pouze svym pracovnikim a
autorizovanym Subdodavatelim, pokud je to nezbytné pro plnéni
Objednavky, za predpokladu, Ze zajisti, aby tyto informace podléhaly
povinnostem dlivérnosti alespon stejné prisnym jako ty, které vazou
POSKYTOVATELE. POSKYTOVATEL se zavazuje a zarucuje, Ze zajisti
dodrZovani povinnosti ddvérnosti svymi pracovniky a Subdodavateli
zapojenymi do plnéni. POSKYTOVATEL zUstava plné odpovédny za
poruseni téchto povinnosti divérnosti uvedenymi subjekty, jako by $lo o
jeho vlastni poruseni.

10.4 Povinnost diivérnosti se nevztahuje na informace, u nichz pfijemce
prokaze, ze:

a. byly obecné a verejné znamé ke dni tc¢innosti Objednavky;

b. se staly vefejné znamymi a dostupnymi z dvodd
nepficitatelnych pfijemci po dni t¢innosti Objednavky;

c. byly obdrZzeny od nezavislych tretich stran opravnénych tyto
informace zvefejnit, aniz by byly vazany ddvérnosti; nebo

d. musi byt zvefejnény na zakladé Platného prava, rozhodnuti
soudu nebo rozhodnuti organu.
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10.5 Parties represent and warrant that Confidential Information
shall be kept confidential for at least ten (10) years as of the date of
expiration or termination of the Order or the related Agreement, while
confidentiality obligation regarding trade secrets shall remain valid for an
unlimited period after expiration or termination of the Order/the related
Agreement.

10.6 Upon termination or completion of the Order and at any time
upon CLIENT’s request, PROVIDER shall return or destruct any
confidential data set (produced) in any form (written, electronic, audio
visual, etc.) to CLIENT.

ARTICLE 11 INTELLECTUAL PROPERTY

11.1 Unless otherwise agreed in writing, an Intellectual Property Right
(“IPR”) defined in Article 1 created by a Party or licensed to it by a third
party before or completely independently from the performance of the
P.O. shall remain the property of the relevant Party.

11.2 The ownership (or the license - if so specified in the Order) of all
Intellectual Property Rights to the Purchases (including Intellectual
Property Rights related to the goods and/or the services created
specifically under the P.O., or improvement and/or modification to
CLIENT’s pre-existing IPRs — regardless of their form, nature and state
of completion) shall transfer to CLIENT upon payment of the Price or —
in the event of payment in more stages — its relevant portion.
Furthermore, PROVIDER shall transfer such rights to CLIENT without
any additional fees under a separate agreement.

11.3 Unless otherwise specified by the Order, the Intellectual Property
Rights are ceded to for use world-wide, for the duration of the effective
period of protection by CLIENT/its affiliates and for all the channels,
media, forms and formats of use, including without restriction the right
to use, reproduce, adapt, modify, transform, publish, distribute, carry
out and publicly communicate, translate and prepare derived work, or
cede, sell or authorize said rights exclusively and non-exclusively.

11.4 PROVIDER shall, at CLIENT’s request, do all acts and execute all
documents reasonably required to enable CLIENT/its affiliates to
obtain the full intended benefit of this Article 11. PROVIDER warrants
that (i) it shall provide CLIENT with materials and intellectual property
to which PROVIDER is duly entitled and (ii) CLIENT shall receive them
free of any third-party claims or any rights in respect of the materials
provided (iii) no third party exists who has any right in relation to the
materials or Intellectual Property Rights provided that would limit,
disturb or exclude the CLIENT’s right to use them. Should a third party
raise a claim against the CLIENT in relation to such rights, PROVIDER
agrees to relieve CLIENT of such claims without delay, and - in case of
litigation —, shall act on the side of CLIENT and do all procedural acts,
to obtain relief for CLIENT from such action.

11.5 If as the result of actions taken by any third parties, CLIENT’s right
to use the goods/services is limited or excluded, PROVIDER shall pay
to CLIENT compensation for damages related to any claims raised by
such third parties against CLIENT.

ARTICLE 12 SPECIFIC PROVISIONS RELATED TO ORDER

10.5 Strany prohlasuji a zarucuji, Ze Divérné informace budou uchovany
v ddvérnosti po dobu nejméné deseti (10) let od data vyprSeni nebo
ukonceni Objednavky nebo souvisejici Dohody, pficemZz povinnost
ddvérnosti tykajici se obchodniho tajemstvi zlstava v platnosti po
neomezenou dobu po vyprseni nebo ukonceni Objednavky/souvisejici
Dohody.

10.6 Po ukonceni nebo dokonceni Objednavky a kdykoli na Zadost
KLIENTA POSKYTOVATEL vrati KLIENTOVI nebo znic¢i jakykoli soubor
divérnych udajl (vytvoreny) v jakékoli formé (pisemné, elektronické,
audiovizualni atd.).

CLANEK 11 DUSEVNI VLASTNICTVi

11.1 Neni-li dohodnuto jinak pisemné, pravo dusSevniho vlastnictvi
(,IPR*) definované v ¢lanku 1, vytvorené Stranou nebo licencované treti
stranou pred nebo zcela nezévisle na plnéni Objednavky, zUstava
majetkem prislusné Strany.

11.2 Vlastnictvi (nebo licence — pokud je tak uvedeno v Objednévce)
v8ech prav dusevniho vlastnictvi k Nakuplm (véetné prav dusevniho
vlastnictvi souvisejicich se zboZim a/nebo sluzbami vytvorenymi
specidlné podle Objednéavky, nebo zlepSeni a/nebo Uprav predem
existujicich prav KLIENTA - bez ohledu na jejich formu, povahu a stav
dokonceni) pfechazi na KLIENTA po zaplaceni ceny nebo — v pfipadé
platby po ¢astech - jeji prislusné ¢ésti. POSKYTOVATEL dale prevede
tato prava na KLIENTA bez jakychkoli dodate¢nych poplatkl na zakladé
samostatné dohody.

11.3 Neni-li v Objedndvce stanoveno jinak, prava duSevniho vlastnictvi
jsou postoupena k pouziti KLIENTEM/jeho pfidruzenymi spole¢nostmi
celosvétové po dobu trvani prislusné pravni ochrany a pro vSechny
kanaly, média, formy a formaty pouziti, véetné bez omezeni prava
pouzivat, reprodukovat, adaptovat, upravovat, transformovat,
publikovat, distribuovat, provadét a verejné sdélovat, prekladat a
vytvaret odvozena dila, nebo tato prava postoupit, prodat ¢i udélit
opravnéni k jejich vyluénému i nevyluénému uzivani.

11.4 POSKYTOVATEL na zadost KLIENTA provede vSechny ukony a
podepiSe vSechny dokumenty pfimérené pozadované k tomu, aby
KLIENT/jeho pfidruzené spolecnosti ziskaly plny zamysleny prospéch z
tohoto ¢lanku 11. POSKYTOVATEL zarucuje, Ze (i) poskytne KLIENTOVI
materidly a duSevni vlastnictvi, k nimz ma POSKYTOVATEL fradné
opravnéni, a (i) KLIENT je obdrzi bez jakychkoli narok( tfetich stran nebo
prav k poskytnutym materialm, (iii) neexistuje Zadna treti strana, ktera
by méla jakékoli pravo k materialdm nebo pravim dusevniho vlastnictvi,
jez by omezovalo, narusovalo nebo vylucovalo préavo KLIENTA je
pouzivat. Pokud tfeti strana uplatni narok vii¢i KLIENTOVI ve vztahu k
témto pravim, POSKYTOVATEL se zavazuje KLIENTA téchto narokd
neprodlené zprostit a — v pfipadé soudniho Fizeni — jednat na strané
KLIENTA a provést vSechny procesni Ukony k osvobozeni KLIENTA od
takového fizeni.

11.5 Pokud v disledku jednani tfetich stran dojde k omezeni nebo
vylou€eni prava KLIENTA pouzivat zboZzi/sluzby, uhradi POSKYTOVATEL
KLIENTOVI nahradu Skody souvisejici s jakymikoli naroky uplatnénymi
témito tfetimi stranami vaci KLIENTOVI.

CLANEK 12 SPECIFICKA USTANOVENI TYKAJICi SE OBJEDNAVKY
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121 Order formalisation — Order acceptance — Order changes

12.1.1.  Confirmation of the CLIENT’s Order shall be required within
five business day unless otherwise stated in the Order. The Order
confirmation needs to be sent to an email address, phone number etc.
specified on the Order.

12.1.2.  The Parties may agree on changes to the Order, which shall
be approved and come into effect from the moment of sending an
updated Order by the CLIENT to the PROVIDER (change Order process).

12.2 Order performance

a. The ordered Goods and/or Services will be delivered by the
PROVIDER to the address specified in the Order.

b. PROVIDER shall comply with the terms of the P.O., the
Applicable Laws, professional standards/good industry
practices. PROVIDER undertakes to have the required skills,
capacity, equipment and qualified personnel to perform the
P.O. and warrants to hold and maintain all required
administrative authorizations. PROVIDER expressly agrees
to employ personnel with current professional knowledge
and qualification in the field of health and safety and fire
protection. PROVIDER guarantees that its Subcontractors, if
any, will comply with the obligations stated as provided
herein.

c. Given the CLIENT’s commitment to social responsibility and
consumer safety as a healthcare company, any interruption
or suspension of performance of the Order may have critical
adverse consequences for the CLIENT and for the continuity
of its business. As a result, the PROVIDER undertakes to
continue at all times the performance of the Order by all
possible means, including by maintaining an up-to-date
business continuity and disaster recovery plan as necessary.

d. PROVIDER shall provide CLIENT with all documentation (i)
that is relative to the goods and/or services provided and the
delivery of which may be reasonably expected from the
PROVIDER or used to be provided by the PROVIDER —
depending on whether which of them include more
information — and (ii) that is specifically agreed by the Parties
in addition to the above. The documentation shall be
complete enough to enable CLIENT to use the goods and/or
services for the intended purpose without depending on
intervention from PROVIDER or a third party.

12.3 Acceptance of Goods and/or Services

a. PROVIDER shall notify CLIENT’s contact person forthwith
after completion of the Order. This shall be done by
(postal/electronic) mail and include the following
information: P.O. number, unit price, final quantity, net value.

b.  CLIENT shall have the right not to accept the Goods and/or
Services if they are delivered:

(i) on any other day than the one specified in the Order — provided that
the P.O. specifies a given day for performance),

(ii) after the deadline specified in the Order — provided that the P.O.
specifies a deadline for performance,

12.1 Formalizace Objednavky - Prijeti Objednavky - Zmény
Objednavky
12.1.1. Potvrzeni Objednavky KLIENTA je vyzadovano do péti pracovnich
dn(, pokud neni v Objednavce uvedeno jinak. Potvrzeni Objednavky musi
byt zasldno na e-mailovou adresu, telefonni ¢islo apod. uvedené v
Objednéavce.

12.1.2. Strany se mohou dohodnout na zménéach Objedndavky, které
budou schvaleny a nabudou U¢innosti okamzikem zaslani aktualizované
Objednavky KLIENTEM POSKYTOVATELI (proces zmény Objednavky).

12.2 Plnéni Objednavky

a. Objednané zbozi a/nebo sluzby budou dodany
POSKYTOVATELEM na adresu uvedenou v Objednavce.

b. POSKYTOVATEL bude dodrZzovat podminky Objednavky,
Platné pravo, profesni standardy/dobré priimyslové postupy.
POSKYTOVATEL se zavazuje mit potfebné dovednosti,
kapacitu, vybaveni a kvalifikovany personal pro plnéni
Objednavky a zarucuije, Ze vlastni a udrzuje vSechna potfebna
spravni povoleni. POSKYTOVATEL se vyslovné zavazuje
zaméstndvat pracovniky s aktualnimi odbornymi znalostmi a
kvalifikaci v oblasti bezpe¢nosti a ochrany zdravi pfi praci a
pozarni ochrany. POSKYTOVATEL zaruCuje, Ze jeho
Subdodavatelé, pokud existuji, budou dodrZovat zde
uvedené povinnosti.

c. Vzhledem k zavazku KLIENTA k socialni odpovédnosti a
bezpeténosti spotfebiteldl jako zdravotnické spolecnosti
mze jakékoli preruseni nebo pozastaveni plnéni Objednavky
mit kritické nepfiznivé dlsledky pro KLIENTA a kontinuitu
jeho podnikani. POSKYTOVATEL se proto zavazuje vzdy
pokracovat v plnéni Objedndvky v§emi moznymi prostredky,
véetné udrzovani aktualniho planu kontinuity podnikani a
obnovy po havarii podle potfeby.

d. POSKYTOVATEL poskytne KLIENTOVI veskerou
dokumentaci (i) souvisejici s dodanym zboZim a/nebo
sluzbami, kterou lze od POSKYTOVATELE rozumné
ocekavat, nebo kterd byla obvykle poskytovéna - podle toho,
kterd z nich obsahuje vice informaci — a (ii) specificky
dohodnutou stranami nad ramec vySe uvedeného.
Dokumentace musi byt dostate¢né uplnd, aby KLIENT mohl
pouzivat zboZi a/nebo sluzby k zamyslenému Gcelu bez
zavislosti na zdsahu POSKYTOVATELE nebo tfeti strany.

12.3 Prevzeti zbozi a/nebo sluzeb

a. POSKYTOVATEL neprodlené po dokonéeni Objednavky
informuje kontaktni osobu KLIENTA. Toto ozndmeni bude
provedeno postou/elektronicky a bude obsahovat
nasledujici udaje: &islo P.O., jednotkovou cenu, konec¢né
mnozstvi, ¢istou hodnotu.

b.  KLIENT ma pravo neprevzit zboZzi a/nebo sluzby, pokud jsou
dodany:

(i) v jiny den, nez je uveden v Objedndvce — pokud
Objednavka stanovi konkrétni den plnéni,

(i) po terminu uvedeném v Objedndvce - pokud
(iii) in a quantity not in line with the Order, objednévka stanovi termin plnéni,
(iv) on the terms and conditions non-compliant with the P.O., the
Agreement or these GTCs, (i) v mnozstvi neodpovidajicim Objednévce,
(v) ir.1 case of goods, damaged or in a condition not suitable for the (iv) za podminek nesouladnych s Objednavkou, Dohodou
intended use. nebo témito VOP,
c. For Orders to be executed in stages, CLIENT shall have the
right to refuse to accept any stage of the Order. A rejection of
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a specific Order stage by the CLIENT shall not release the
PROVIDER from performing other Order stages.

d. Rejection of Goods/Services or an Order stage by the CLIENT
as indicated in item b. of this Article 12.3 shall not be
considered violation of the agreement and bring about any
adverse consequences for the CLIENT. Furthermore, this
rejection shall not exclude CLIENT’s right to claim damages
for non-performance or undue performance of obligation by
the PROVIDER. PROVIDER shall bear the risks associated
with the said rejection and all related costs.

e. In case that any provision of the Order, the Agreement or
these GTCs is breached or failed to perform by PROVIDER,
CLIENT shall have the right to demand a penalty from the
PROVIDER amounting to 5% of the total Order value.
CLIENT’s right to charge this penalty shall be without
prejudice to the reception of a P.O. with violation of the
conditions stated therein. This provision shall apply to all
individual Order stages.

f. PROVIDER shall have the right to issue an invoice for the
completion of the entire Order or a stage thereof provided
that the Order has been completed in line with the Order
terms and conditions. In this latter case, CLIENT cannot
refuse attestation of performance.

12.4 Planning - Delays - Penalties

a. Atanytime, PROVIDER shall provide detailed information on
the Order advancement. If it is reasonably expected by
PROVIDER that the P.O. will not be completed on time,
PROVIDER shall notify CLIENT thereof with immediate effect
and it shall provide reasonable justification for it together with
the expected time of delay.

b.  The ordered goods and/or services will be timely delivered by
PROVIDER to the address specified in the P.O.

c. If the delivery date/term specified in the Order is exceeded,
the CLIENT shall have the right to claim late penalty in the
amount of 0.5% of the P.O. for each day of delay from the
PROVIDER.

d. In addition to the late penalty specified in item c. above and
the penalty determined in Article 12.3 for breach of
obligations or non-performance, CLIENT shall have the right
to claim compensation for its damages exceeding the
amount of penalty and may enforce its other rights arising
from the breach of agreement.

e. Enforcement of the 5% penalty stipulated for non-
performance of the Order precludes any demand for
performance or enforcement of the 5% penalty stipulated for
breach of obligations. However, payment of the late penalty
of 0.5%, specified in item c. of this Article 12.4, shall not
constitute an exemption from performance.

12.5 Information security and quality measures

PROVIDER shall comply and shall procure that each of PROVIDER's
Personnel and permitted Subcontractors shall comply at a minimum
with the information security and quality measures provisions currently
set out in Suppliers Code of conduct (available

https://www.suppliers.opella.com/code-of-conduct) as amended by
CLIENT from time to time.

Such conditions are included in this Accession Agreement by the above
reference, and the Parties are directly obliged to comply with them.

(v) v ptipadé zboZi poskozeného nebo v stavu nevhodném pro
zamyslené pouZiti.

c. U Objedndvek realizovanych po etapach ma KLIENT pravo
odmitnout prevzeti jakékoli etapy Objednavky. Odmitnuti
konkrétni etapy Objedndvky KLIENTEM nezbavuje
POSKYTOVATELE povinnosti plnit ostatni etapy Objednavky.

d.  Odmitnuti zboZi/sluzeb nebo etapy Objednavky KLIENTEM
podle bodu b. tohoto €lédnku 12.3 se nepovaZzuje za poruseni
smlouvy a nezplsobuje zadné nepfiznivé dlsledky pro
KLIENTA. Toto odmitnuti navic nevylucuje préavo KLIENTA
poZadovat nahradu $kody za neplnéni nebo vadné plnéni
povinnosti POSKYTOVATELEM. POSKYTOVATEL nese rizika
spojena s uvedenym odmitnutim a vSechny souvisejici
naklady.

e. V pripadé poruseni nebo nesplnéni jakéhokoli ustanoveni
Objedndvky, Dohody nebo téchto VOP ze strany
POSKYTOVATELE méa KLIENT préavo poZzadovat smluvni
pokutu od POSKYTOVATELE ve vysi 5 % z celkové hodnoty
Objedndvky. Pravo KLIENTA UGcétovat tuto pokutu neni
dotéeno prijetim Objednavky s porusenim uvedenych
podminek. Toto ustanoveni se vztahuje na vSechny jednotlivé
etapy Objednavky.

f. POSKYTOVATEL maé pravo vystavit fakturu za dokonceni celé
Objednavky nebo jeji etapy za predpokladu, Ze Objednavka
byla dokonéena v souladu s jejimi podminkami. V pfipadé
fakturace po etapach KLIENT nemUze odmitnout potvrzeni
plnéni.

12.4 Planovani - Prodleni - Sankce

a. POSKYTOVATEL poskytne kdykoli podrobné informace o
postupu Objednavky. Pokud lze rozumné ocekavat, Ze
Objedndvka nebude dokoncena véas, POSKYTOVATEL o
tom neprodlené informuje KLIENTA a poskytne odlvodnéni
spolu s o€ekavanou dobou prodleni.

b. Objednané zboZi a/nebo sluzby budou vcéas dodany
POSKYTOVATELEM na adresu uvedenou v Objednavce.

c. Pokud bude prekro¢en termin dodani uvedeny v Objednavce,
mé KLIENT prévo poZadovat od POSKYTOVATELE smluvni
pokutu za prodleni ve vysi 0,5 % z hodnoty Objednavky za
kazdy den prodlenti.

d. Kromé pokuty za prodleni uvedené v bodé c. vySe a pokuty
stanovené v ¢lanku 12.3 za poruseni povinnosti nebo
neplnéni ma KLIENT pravo pozadovat nahradu Skody
pfesahuijici vy$i pokuty a miize uplatnit dalsi prava vyplyvajici
z poruseni smlouvy.

e. Uplatnéni pokuty ve vySi 5 % stanovené za neplnéni
Objednavky vylucuje jakykoli pozadavek na plnéni nebo
uplatnéni pokuty ve vysSi 5 % stanovené za poruseni
povinnosti. Zaplaceni pokuty za prodleni ve vysi 0,5 %
uvedené v bodé c. tohoto ¢lanku 12.4 v§ak nepredstavuje
osvobozeni od plnéni.

12,5 Bezpecénost informaci a opatreni kvality

POSKYTOVATEL bude dodrZovat a zajisti, aby kazdy ¢len jeho personalu
a povoleni Subdodavatelé dodrzovali minimalné ustanoveni o
bezpecnostiinformaci a opattenich kvality aktualné uvedend v Suppliers
Code of conduct (dostupném na
https://www.suppliers.opella.com/code-of-conduct), jak je KLIENT ¢as
od ¢asu méni.

Takové podminky jsou zahrnuty do této Pfistupové smlouvy odkazem
vysSe a Strany jsou povinny je dodrZovat.
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https://www.suppliers.opella.com/dam/jcr:f0b9d39e-bfee-47bb-b3ac-bb855a7ce15d/Supplier%20Code%20of%20Conduct.%20Opella.2024%20(2)%20(1).pdf
https://www.suppliers.opella.com/code-of-conduct
https://www.suppliers.opella.com/dam/jcr:f0b9d39e-bfee-47bb-b3ac-bb855a7ce15d/Supplier%20Code%20of%20Conduct.%20Opella.2024%20(2)%20(1).pdf
https://www.suppliers.opella.com/dam/jcr:f0b9d39e-bfee-47bb-b3ac-bb855a7ce15d/Supplier%20Code%20of%20Conduct.%20Opella.2024%20(2)%20(1).pdf
https://www.suppliers.opella.com/code-of-conduct

12.6 Pharmacovigilance

Where the Order is related to a CLIENT product, specific
pharmacovigilance requirements will apply. In this case, PROVIDER and
CLIENT shall comply with the terms of the applicable pharmacovigilance
clause currently as attached to these Terms.

The terms referenced in Clauses 12.5. and 12.6. are hereby incorporated
herein by reference and the Parties expressly commit to comply with
them. Moreover, such terms shall be stipulated in English only and the
PROVIDER confirms that it and/or its personnel involved to the
performance of obligations thereunder has the proper knowledge of
English language or has been delivered by the PROVIDER with the
translation of such terms to the understandable language.

12.7 Warranties

a. PROVIDER shall provide one (1) year warranty unless the
Applicable Law provides for another, longer mandatory
warranty period or if PROVIDER undertakes warranty for a
longer period of time (in which case the warranty period set
out in the said law or commitment shall be deemed as the
warranty period). Such warranty period shall commence for
all Orders and any parts thereof being subject of the delivery
on the acceptance date. PROVIDER further guarantees that
all Purchases and any parts thereof being subject of the
delivery are free of any design, material and workmanship
defects as well as right/claim of any third party and comply
with the Order specification (quality description) in respect of
the type and quality, and are suitable in any other respect for
the purpose they were purchased.

b. PROVIDER shall have the right, at its own discretion, to
request repair or replacement of defective Purchase under
the above warranty without any costs for this (including the
cost of removing such defective Purchase and deliver new
Purchase), unless compliance with the chosen warranty right
isimpossible oritresults in disproportionate expenses on the
part of the PROVIDER as compared to the alternative remedy,
taking into account the value the service would have had
there been no lack of conformity, the significance of the non-
performance, and the harm caused to the CLIENT upon
compliance with the warranty right. In the case that the
PROVIDER fails to perform such obligations under the
warranty, the CLIENT shall have the right to perform repair or
replacement at PROVIDER’s cost. The CLIENT shall inform
the PROVIDER of such decision. Pursuant to its warranty
rights — instead of repair or replacement — CLIENT shall have
the right, at its own discretion, to ask for a commensurate
reduction in the consideration, repair the defect itself or have
it repaired at the PROVIDER’s expense, or to withdraw from
the Purchase if the PROVIDER refuses to provide repair or
replacement or is unable to fulfil that obligation under the
conditions described in the Civil Code (within a reasonable
time and without any significant inconvenience to the
PROVIDER), or if repair or replacement no longer serves the
CLIENT’s interest.

c. The warranty provided by the PROVIDER in this document
shall apply also in respect of repaired or replaced Purchases
to start from their collection date by the CLIENT.

d. The PROVIDER shall provide proper labelling of the Purchase
and inform the CLIENT of any risk associated with the same.
If the Purchase is of a hazardous nature under any applicable
laws, the PROVIDER shall hold the CLIENT harmless against
any claims for the damages to persons or property occurred
as the result of such Purchase.

e. Ifitis necessary to deliver the Purchase to the PROVIDER or
any third person for the repair or replacement as the result of
the CLIENT exercising the guarantee or warranty, the
PROVIDER shall cover any cost of transport, insurance and
other costs associated therewith.

12.8 Delivery - Transfer of ownership and risks

12.6 Farmakovigilance

Pokud se Objednavka tyka produktu KLIENTA, budou platit specifické
poZzadavky na farmakovigilanci. V takovém pfipadé POSKYTOVATEL a
KLIENT dodrzi podminky pfislusné dolozky o farmakovigilanci aktualné
pripojené k témto podminkam.

Podminky uvedené v bodech 12.5 a 12.6 jsou timto zaclenény odkazem
a Strany se vyslovné zavazuji je dodrZovat. Tyto podminky budou navic
uvedeny pouze v anglictiné a POSKYTOVATEL potvrzuje, Ze on a/nebo
jeho personal zapojeny do plnéni povinnosti podle nich ma odpovidajici
znalost anglického jazyka, anebo Zemu POSKYTOVATEL poskytl preklad
téchto podminek do srozumitelného jazyka.

12.7 Zaruky

a. POSKYTOVATEL poskytne zaruku v délce jednoho (1) roku,
pokud Platné pravo nestanovi jinou, delSi povinnou zaruéni
dobu, nebo pokud se POSKYTOVATEL zavéze k zéaruce na
delsi dobu (v takovém pripadé se za zaru¢ni dobu povazuje
doba stanovena uvedenym zakonem nebo zdvazkem). Tato
zaruéni doba zacina béZet pro vSechny objednavky a jejich
casti, které jsou predmétem dodavky, dnem prevzeti.
POSKYTOVATEL dale zarucuje, Ze vSechny Nakupy a jejich
Casti, které jsou predmétem dodavky, jsou bez vad v névrhu,
materidlu a zpracovani, bez pravnich narokd tretich osob a
odpovidaji specifikaci Objednévky (popis kvality) z hlediska
typu a kvality a jsou vhodné pro ucel, pro ktery byly
zakoupeny.

b. POSKYTOVATEL ma pravo podle vlastniho uvazeni
poZadovat opravu nebo vyménu vadného Nékupu v ramci
vySe uvedené zaruky bez jakychkoli nakladli (véetné nakladl
na odstranéni vadného nakupu a dodani nového), pokud neni
splnéni zvoleného zaruéniho prava nemozné nebo by vedlo k
nepfiméfenym nakladim na strané POSKYTOVATELE ve
srovnani s alternativnim FeSenim, s ohledem na hodnotu
sluzby, kterou by méla, kdyby nebyla vadna, vyznam neplnéni
a ujmu zplsobenou KLIENTOVI pfi dodrzeni zaruéniho prava.
Pokud POSKYTOVATEL nesplni tyto povinnosti vyplyvajici ze
zéaruky, ma KLIENT pravo provést opravu nebo vyménu na
naklady POSKYTOVATELE. KLIENT o tomto rozhodnuti
informuje POSKYTOVATELE. V ramci svych zaru€nich prav —
namisto opravy nebo vymény — ma KLIENT pravo podle
vlastniho uvéZeni poZadovat pfimérené snizeni ceny, opravit
vadu sam nebo ji nechat opravit na naklady
POSKYTOVATELE, nebo odstoupit od Nakupu, pokud
POSKYTOVATEL odmitne provést opravu nebo vyménu nebo
neni schopen tuto povinnost splnit za podminek uvedenych v
obcanském zéakoniku (v pfiméfené dobé a bez vyznamnych
obtizi pro POSKYTOVATELE), nebo pokud oprava ¢i vyména
jiz neslouzi zadjmu KLIENTA.

c. Zéaruka poskytovana POSKYTOVATELEM podle tohoto
dokumentu se vztahuje také na opravené nebo vymeénéné
Nakupy, pocinaje datem jejich prevzeti KLIENTEM.

d. POSKYTOVATEL zajisti fadné oznaceni Nakupu a informuje
KLIENTA o jakémkoli riziku s nim spojeném. Pokud je Nakup
nebezpeéné povahy podle pfislusnych pravnich predpisd,
POSKYTOVATEL ods$kodni KLIENTA proti jakymkoli narokim
na Skody na osobach nebo majetku vzniklé v disledku
takového Nakupu.

e. Pokud je nutné dorucit Nakup POSKYTOVATELI nebo treti
osobé k opravé nebo vyméné v disledku uplatnéni zaruky
nebo garance KLIENTEM, uhradi POSKYTOVATEL veskeré
naklady na dopravu, pojisténi a dalsi souvisejici naklady.
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a. The PROVIDER shall be obliged to follow the shipping
instructions provided to it by the CLIENT unless agreed
otherwise by the Contracting Parties or required by the
CLIENT.

b. In case of goods, the transfer of risk shall comply with the
agreed upon Incoterms as specified in the Order (unless
otherwise specified: DAP). Unless otherwise agreed, transfer
of ownership and any risks associated with incidental loss of
or damage to, or benefits associated with the Purchase shall
take place upon acceptance of delivery by the CLIENT or a
person authorized by CLIENT at the place of delivery
specified in the Order. For machines and technical
installations, the risks are not transferred to the CLIENT until
confirmation that a functional test has been positively
concluded.

c. Incase of delivery of goods, full title to the goods will pass to
CLIENT, free of prior rights or interests of any person, on
payment of the Price or portion of the Price that corresponds
to the Products actually delivered.

12.9 Rules applicable in the event of on-site activities

a. PROVIDER (i) must comply and fully cause its
personnel/Subcontractors to comply with the access,
health, hygiene, safety, security, environmental instructions,
rules and regulations in force on CLIENT’s site, regardless of
their form, either provided as an attachment to the P.O./these
GTCs or communicated otherwise and (ii) shall immediately
inform CLIENT in case of any event which may generate a risk
for the environment, health and/or safety of
personnel/equipment and (iii) warrants not to cause any
difficulty for or damage to CLIENT’s personnel, other
suppliers or any other third parties and their personnel
working simultaneously on CLIENT’s site.

b. In case of breach of any rules referred in item a. above,
CLIENT shall be entitled to (i) request the immediate eviction
of any of the PROVIDER’s personnel/Subcontractors and/or
(ii) terminate the Order.

ARTICLE 13 ADDITIONAL PROVISIONS

13.1 Personal Data protection

13.1.1. Under this article, the Parties agree that the terms “Personal
Data”, “Controller”, “Processor”, “Processing”, “Applicable Data
Protection Law” shall have the meaning assigned to them in the Data
Processing Agreement (if applicable) or otherwise the meaning assigned
to them in the applicable law.

13.1.2. Each Party shall, with regards to its own respective
Processing activities for which it acts as a Controller, comply with its
own obligations under Applicable Data Protection Law.

13.1.3.  The Parties agree that, for the purposes of performing the
Purchase Order under these Terms, Provider does not process Personal
Data on behalf of Client.

However, to the extent that Provider processes any Personal Data on
Client’s behalf within the scope of the Order or should Provider identify
the fact that, during the performance of the Purchase Order, Provider is
processing Personal data on Client’s behalf (in such case, Provider shall
immediately inform Client thereof), such Processing shall be governed
by the terms of the Data Processing Agreement to be signed by the
Parties separately.

12.8 Dodani - Prechod vlastnictvi a rizik

a. POSKYTOVATEL je povinen fFidit se prepravnimi pokyny
KLIENTA, nedohodnou-li se Smluvni strany jinak nebo
nepozaduje-li KLIENT jinak..

b. V pfipadé zboZi se prevod rizika fidi dohodnutymi Incoterms
uvedenymi v Objednévce (pokud neni uvedeno jinak: DAP).
Neni-li dohodnuto jinak, prevod vlastnictvi a vSech rizik
spojenych s nahodnou ztratou nebo poskozenim ¢i vyhodami
spojenymi s Nakupem nastdva pri prevzeti dodavky
KLIENTEM nebo osobou opravnénou KLIENTEM na misté
dodani uvedeném v Objednavce. U stroji a technickych
zafizeni se rizika neprevadéji na KLIENTA, dokud neni
potvrzeno, Ze funkéni test byl Uspésné dokoncen.

c. V pripadé dodani zboZi prechazi plné vlastnictvi zboZi na
KLIENTA, bez pfedchozich prav nebo zajmu jakékoli osoby,
po zaplaceni ceny nebo jeji ¢asti odpovidajici skute¢né
dodanym produktim.

12.9 Pravidla platna v pfipadé ¢innosti na misté

a. POSKYTOVATEL (i) musi dodrzovat a zajistit, aby jeho
personal/Subdodavatelé plné dodrZovali pfistupova,
zdravotni, hygienickd, bezpecnostni, zabezpecovaci,
environmentalni pokyny, pravidla a predpisy platné na misté
KLIENTA, bez ohledu na jejich formu, at uz jsou poskytnuty
jako pfiloha k Objednavce/témto VOP nebo sdéleny jinak, a
(ii) musi okamzité informovat KLIENTA v pripadé jakékoli
udalosti, ktera mdzZe pfedstavovat riziko pro Zivotni prostiedi,
zdravi a/nebo bezpecnost persondlu/vybaveni, a (iii)
zarucuje, Ze nezplsobi Zadné obtize ani Skody personalu
KLIENTA, jinym dodavatelim nebo jakymkoli tfetim stranam
a jejich personalu pracujicim sou¢asné na misté KLIENTA.

b. V pfipadé poruseni jakychkoli pravidel uvedenych v bodé a.
vySe je KLIENT opravnén (i) poZzadovat okamzité vykazani
jakéhokoli  personalu/Subdodavatelit POSKYTOVATELE
a/nebo (ii) ukoncit Objednavku.

CLANEK 13 DODATECNA USTANOVENI

13.1 Ochrana osobnich udajt

13.1.1. Podle tohoto ¢lanku se Strany dohodly, Ze pojmy ,,Osobni tidaje”,
»Spravce“, ,Zpracovatel“, ,Zpracovani“, ,Pfislusny zdkon o ochrané
osobnich Udajd“ maji vyznam, ktery jim je pfifazen ve Smlouvé o
zpracovani udajl (pokud je relevantni), jinak vyznam, ktery jim je pfitazen
v pfislusnych pravnich predpisech.

13.1.2. Kazda Strana bude ve vztahu ke svym vlastnim Einnostem
zpracovani, u nichz vystupuje jako spravce, dodrZzovat své povinnosti
podle pfislusného Zakona o ochrané osobnich udajl.

13.1.3. Strany se dohodly, Ze pro tGcely plnéni Objednéavky podle téchto
podminek POSKYTOVATEL nezpracovava Osobni uUdaje jménem
KLIENTA.

Pokud v§ak POSKYTOVATEL zpracovava jakékoli osobni idaje jménem
KLIENTA v réamci Objednavky nebo zjisti, Ze béhem plnéni Objednavky
zpracovava osobni Udaje jménem KLIENTA (v takovém pripadé
POSKYTOVATEL neprodlené informuje KLIENTA), bude se takové
zpracovani fidit podminkami Smlouvy o zpracovani udajl, kterou Strany
uzaviou samostatné.
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13.2 Cybersecurity measures.

The PROVIDER shall implement and maintain appropriate technical and
organizational measures, in accordance with professional standards
and applicable laws, to protect CLIENT Data and its own systems from
unauthorized access, alteration, disclosure, or loss of CLIENT Data. This
includes, but is not limited to, encryption, access controls, incident
response, and vulnerability of remediation.

The PROVIDER shall ensure that any use of artificial intelligence tools or
systems complies with cybersecurity professional standards and
applicable laws and does not compromise the integrity, confidentiality,
or availability of CLIENT Data.

The PROVIDER shall notify any cybersecurity incidents impacting its IT
system (hereafter the ‘Incident’) to CLIENT promptly upon discovery in
accordance with the applicable regulatory timelines. The notification
shall fully describe the Incident for CLIENT to assess the potential
impact of the Incident and shall detail the mitigation measures to remedy
the Incident as soon as possible. The PROVIDER shall take all the
necessary steps to remedy the Incident without delay and prevent any
recurrence.

13.3 Global Compact — Anti-Corruption - Conflict of Interest -
Transparency — Restricted Parties Screening — Conflict
Minerals

Global Compact. Opella is a member of the Global Compact
established by the United Nations (https://www.unglobalcompact.org)
and has undertaken to support and apply certain fundamental principles
in the fields of human rights, working conditions, the environment and
anti-corruption. Relations with CLIENT at the time of any Order are
contingent upon PROVIDER’s respect for this same principles as well
any specific code of conduct implementing such principles by CLIENT
such as the Opella Supplier Code of Conduct (Suppliers Code of
conduct). PROVIDER undertakes to respect these principles and/or
codes of conduct during the performance of the Order and set up
sufficient internal procedures, tools and measurement indicators
necessary to guarantee compliance with these principles. It authorizes
CLIENT to assess the effectiveness of these, itself or through a third part
approved by the two Parties.

Anti-Corruption. PROVIDER undertakes to comply with all applicable
national and international laws and regulations regarding the prevention
of and fight against corruption and influence peddling. This commitment
must be extended, by PROVIDER to all the third parties to whom
PROVIDER may subcontract all or part of the Order. PROVIDER
undertakes to never propose to Opella employees any sum of money,
gifts, loans, rebates or valuable objects.

Conflict of interests. PROVIDER declares that on the proof of receipt
date of the Order Form formalizing the Order, no conflict of interests
(hereinafter the “Conflict of Interests”) exists to affect or thatis likely to
affect the performance of the Service(s) or the supplying of the Goods
due to these interests conflicting with their proper realization to the
detriment of CLIENT’s interests. In addition, PROVIDER undertakes to
declare any Conflict of Interest arising during performance of the Order.
In this event, CLIENT shall have the right to exercise its right of
termination under the conditions provided for in these GTC.

Transparency. In the event applicable to PROVIDER, CLIENT shall make
public the existence of this Order together with any amounts of costs
paid within the framework of the Order in accordance with the prevailing
legal and regulatory provisions relating to the transparency of personal
connections.

13.2 Opatieni kybernetické bezpecnosti

POSKYTOVATEL zavede a udrZuje vhodna technickd a organizacni
opatfeni v souladu s profesnimi standardy a pfislusnymi pravnimi
predpisy, aby chréanil data KLIENTA a své vlastni systémy pred
neopravnénym pfistupem, zménou, zvefejnénim nebo ztratou dat
KLIENTA. To zahrnuje mimo jiné Sifrovani, fizeni pfistupu, reakci na
incidenty a odstranéni zranitelnosti.

POSKYTOVATEL zajisti, aby jakékoli pouZiti nastroji nebo systémi
umeélé inteligence bylo v souladu s profesnimi standardy kybernetické
bezpecnosti a prisluSnymi pravnimi predpisy a neohrozilo integritu,
ddvérnost ani dostupnost dat KLIENTA.

POSKYTOVATEL neprodlené oznami KLIENTOVI jakykoli incident
kybernetické bezpecnosti ovliviujici jeho IT systém (dale jen ,Incident*)
po jeho zjisténi v souladu s pfislusnymi zakonnymi lhGtami. Oznameni
musi plné popsat Incident, aby KLIENT mohl posoudit jeho potencialni
dopad, a musi obsahovat podrobnosti o opatfenich ke zmirnéni nasledkd
a k co nejrychlejSimu odstranéni Incidentu. POSKYTOVATEL pfijme
veskeré nezbytné kroky k odstranéniIncidentu bez prodleni a k zabranéni
jeho opakovani.

13.3 Global Compact — Protikorupéni opatfeni - Stiet zajma -
Transparentnost — Screening sankcionovanych subjekti — Konfliktni
nerosty

Global Compact. Opella je ¢lenem Global Compact zaloZeného
Organizaci spojenych narodll (https://www.unglobalcompact.org) a
zavazala se podporovat a uplatriovat urcité zakladni principy v oblasti
lidskych prav, pracovnich podminek, Zivotniho prostfedi a boje proti
korupci. Vztahy s KLIENTEM v dobé jakékoli Objednévky jsou podminény
tim, Ze POSKYTOVATEL bude dodrzZovat tyto principy, jakoZ i jakykoli
specificky kodex chovani zavadgjici tyto principy, ktery je stanoven
KLIENTEM, naptiklad Kodex chovani dodavatelt Opella (Suppliers Code
of conduct). POSKYTOVATEL se zavazuje dodrZovat tyto principy a/nebo
kodexy chovani béhem plnéni Objednavky a zavést dostatec¢né interni
postupy, néstroje a ukazatele nezbytné k zajisténi souladu s témito
principy. POSKYTOVATEL opraviiuje KLIENTA k posouzeni jejich
ucinnosti, a to bud pfimo, nebo prostfednictvim tfeti strany schvélené
obéma Stranami.

Boj proti korupci. POSKYTOVATEL se zavazuje dodrZovat vSechny
prislusné narodni a mezinarodni zakony a predpisy tykajici se prevence a
boje proti korupci a ovliviiovani. Tento zadvazek musi POSKYTOVATEL
roz§ifit na v8echny tfeti strany, kterym mdZe zadat subdodéavku celé
nebo ¢asti Objednavky. POSKYTOVATEL se zavazuje nikdy nenabizet
zaméstnancim Opella zadné penézni Castky, dary, puajcky, slevy ani
cenné predméty.

Stiet zajm. POSKYTOVATEL prohlasuje, Ze ke dni potvrzeni pfijeti
Objednavky neexistuje zadny stret zajmu (dale jen ,,Stfet zajmi“), ktery
by ovlivnil nebo mohl ovlivnit plnéni sluzby ¢i dodavku zbozi v disledku
konfliktu téchto zajml s jejich fadnym provedenim ke $kodé zajmu
KLIENTA. POSKYTOVATEL se dale zavazuje oznamit jakykoli Stret zajma
vznikly béhem plnéni Objednavky. V takovém pripadé ma KLIENT pravo
uplatnit své pravo na ukonéeni Objednadvky za podminek
stanovenychtémito VOP.

Transparentnost. V pripadech vztahujicich se na POSKYTOVATELE, je
KLIENT povinen zvefejnit existenci této Objednévky spolu s pfipadnymi
¢astkami néklad( uhrazenych v ramci Objednavky v souladu s platnymi
pravnimi a regulacnimi predpisy tykajicimi se transparentnosti osobnich
vztahQ.
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Restricted Parties Screening. PROVIDER shall comply with any and all
applicable trade regulations (including but not limited to those on
embargo and embargoed countries) and shall take all the necessary
measures not to work with entities or individuals who are on any
(national or international) sanctions and similar restrictions lists.

Conflict Minerals. PROVIDER shall not use, and shall not allow to be
used, any (a) cassiterite, columbite-tantalite, gold, wolframite, or the
derivatives tantalum, tin or tungsten (“Initial Conflict Minerals”) that
originated in the Democratic Republic of Congo (“DRC”) or an adjoining
country, or (b) any other mineral or its derivatives determined by the
Secretary of State to be financing conflict pursuant to Section 13p of the
Securities and Exchange Act of 1934 (“Additional Conflict Minerals”,
and together with the Initial Conflict Minerals, “Conflict Minerals”), in
the manufacturing of any Product that is implied in the performance of
the Order. Notwithstanding the foregoing, if PROVIDER uses, or
determines that it has used, a Conflict Mineral in the manufacturing of
any such Product(s), PROVIDER shallimmediately notify CLIENT, which
notice shall contain a written description of the use of the Conflict
Mineral, including, without limitation, whether the Conflict Mineral
appears in any amount in the Product(s) (including trace amounts) and a
valid and verifiable certificate of origin of the Conflict Mineral used.
PROVIDER must be able to demonstrate that it undertook a reasonable
country of origin inquiry and due diligence process in connection with its
preparation and delivery of the certificate of origin.

13.4 Requirements pursuant to social regulation

PROVIDER is obliged to fulfil towards its employees the obligation of
paying the statutory minimum wage as well as all taxes and social
security contributions.

13.5 Environment

PROVIDER shall comply with all environmental protection rules and
regulations applicable pursuant to the Applicable Laws including, but not
limited to chemicals and classified facilities and including — where
applicable —the REACH Regulation (EC 1907/2006), the CLP Regulation
(EC 1272/2008), the BPR Regulation (EU 528/2012) and the IED
Directive (2010/75/EU).

ARTICLE 14 MISCELLANEOUS

14.1 Transfer — Assignment

The PROVIDER shall not be allowed to transfer or assign whole or part
of its rights and/or obligations under the Order to a third party without
obtaining the CLIENT’s prior written consent, otherwise null and void. In
any event, the PROVIDER remains jointly and severally liable with the
transferee/assignee.

14.2  Subcontracting

a. PROVIDER shall not be allowed to subcontract whole or part
of its rights and obligations under the Order without CLIENT’s
prior written authorization. Such authorization for
involvement of a Subcontractor shall not release the
PROVIDER from any obligations and responsibilities existing
under the Order.

b. PROVIDER shall be fully liable towards for its
Subcontractors’ acts and omissions, in the same way as it is

Provérovani spoluprace se subjekty nebo osobami, na které se
vztahuji omezeni. POSKYTOVATEL bude dodrzovat vSechny prislusné
obchodni predpisy (v¢etné, ale nikoli vyluéné, predpist o embargu a
embargovanych zemich) a pfijme veskerd nezbytnd opatfeni, aby
nespolupracoval se subjekty nebo jednotlivci uvedenymi na jakychkoli
(nérodnich ¢i mezinarodnich) sankénich seznamech nebo seznamech
obdobnych omezeni.

Konfliktni nerosty. POSKYTOVATEL nesmi pouzivat ani umoZnit pouziti
(a) kasiteritu, kolumbit-tantalitu, zlata, wolframitu nebo derivat( tantalu,
cinu ¢i wolframu (,Pocatecni konfliktni nerosty“) pochazejicich z
Demokratické republiky Kongo (,DRK“) nebo sousedni zemé, ani (b)
jakéhokoli jiného nerostu nebo jeho derivatd, u nichz ministr zahranici
uréil, ze financuji konflikt podle § 13p zakona o burze cennych papirt z
roku 1934 (,Dalsi konfliktni nerosty“, spolecné s Pocatecnimi
konfliktnimi nerosty ,,Konfliktni nerosty“) pfi vyrobé jakéhokoli produktu
souvisejiciho s plnénim Objednévky. Bez ohledu na vyse uvedené plati,
Ze pokud POSKYTOVATEL pouZije nebo zjisti, Ze pouZzil konfliktni nerost
pfi vyrobé takového produktu, neprodlené o tom informuje KLIENTA.
Toto ozndmeni musi obsahovat pisemny popis pouziti konfliktniho
nerostu, véetné toho, zda se konfliktni nerost nachazi v produktu v
jakémkoli mnoZstvi (véetné stopového) a platny a ovéritelny certifikat
plvodu pouzitého konfliktniho nerostu. POSKYTOVATEL musi byt
schopen prokazat, Ze provedl pfiméfené Setfeni plvodu a proces
nalezité péce v souvislosti s pfipravou a predanim certifikatu pavodu.

13.4 Pozadavky vyplyvajici ze socialnich predpisti

POSKYTOVATEL je povinen vii¢i svym zaméstnancim plnit povinnost
vyplacet zdkonnou minimalni mzdu a odvadét vS§echny dané a odvody na
socialni zabezpeceni.

13.5 Zivotni prostiedi

POSKYTOVATEL je povinen dodrZovat veskerad pravidla a predpisy
ochrany zivotniho prostfedi dle platnych pravnich pfedpist, véetné, ale
nikoli vyluéné, predpist tykajicich se chemickych latek a klasifikovanych
zarizeni, a rovnéz — tam, kde je to relevantni — nafizeni REACH (ES ¢.
1907/2006), nafizeni CLP (ES &. 1272/2008), nafizeni BPR (EU ¢&.
528/2012) a smérnice IED (2010/75/EU).

CLANEK 14 RUZNA USTANOVENI

14.1 Pfevod - Postoupeni

POSKYTOVATEL nesmi prevést ani postoupit celd nebo ¢ast svych prav
a/nebo povinnosti vyplyvajicich z objedndvky na treti osobu bez
predchoziho pisemného souhlasu KLIENTA, jinak je takovy prevod
neplatny. V kazdém pfipadé zlstdvda POSKYTOVATEL spole¢né a
nerozdilné odpovédny s nabyvatelem/postupnikem.

14.2 Subdodavky

a. POSKYTOVATEL nesmi zadat subdodévku celé nebo ¢asti
svych prav a povinnosti vyplyvajicich z Objednavky bez
pfedchoziho pisemného souhlasu KLIENTA. Takovy souhlas
se zapojenim Subdodavatele nezbavuje POSKYTOVATELE
Zadnych povinnosti a odpovédnosti vyplyvajicich z
Objednavky.

b. POSKYTOVATEL nese plnou odpovédnost za jednani a
opomenuti svych Subdodavatelt stejnym zplsobema jako by
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liable for its own acts and omissions. The PROVIDER is
obliged to include in any agreement concluded with its
Subcontractor relevant provisions which will stipulate
Subcontractor’s obligations related to each Order, in the
manner no less stringent than whose PROVIDER is itself
committed to in each Order.

14.3 Language

These GTCs have been prepared in Czech and English language versions.
In case of possible discrepancies between the two language versions,
the English version shall prevail valid.

ARTICLE 15 GOVERNING LAW AND DISPUTE RESOLUTION

15.1 Governing law

a. Al legal relationships arising from or associated with the
Order shall be governed by and interpreted in accordance
with the provisions of the laws of Czech Republic. As to the
matters not regulated herein, the relevant provisions of the
Czech Civil Code shall apply.

b. It is expressly agreed that the application of the United
Nations Convention on Contracts for the International Sale
of Goods (Vienna, 1980) is specifically excluded and not
applied by the Parties.

15.2 Dispute resolution

a. The Parties agree that primarily they shall try to resolve their
possible disputes related to the Order amicably, through
negotiations.

b.  Anyand all disputes arising out of or in connection with these
GTCs and/or the Order that cannot be settled amicably
within a reasonable time, shall be resolved by a common
court relevant for the registered office of CLIENT.

Annex 1 : Pharmacovigilance Clauses

se jednalo o jeho vlastni jednani ¢i opomenuti.
POSKYTOVATEL je povinen zahrnout do kazdé smlouvy
uzaviené se svym Subdodavatelem pfislusna ustanoveni,
ktera stanovi povinnosti Subdodavatele souvisejici s kazdou
Objednavkou, a to zplsobem, ktery neni méné pfisny nez
povinnosti, k nimz se POSKYTOVATEL zavézal v kazdé
Objednavce.

14.3 Jazyk

Tyto VOP byly pfipraveny v ¢eské a anglické jazykové verzi. V pfipadé
nesrovnalosti mezi obéma jazykovymi verzemi je rozhodujici anglicka
verze.

CGLANEK 15 ROZHODNE PRAVO A RESENi SPORU

15.1 Rozhodné pravo

a. Veskeré pravni vztahy vyplyvajici z Objednavky nebo s ni
souvisejici se Fidi pravnimi predpisy platnymi v Ceské
republice a budou vykladany v souladu s jejich ustanovenimi.
V otézkach, které nejsou timto dokumentem upraveny, se
pouziji pfislusna ustanoveni ob¢anského zakoniku.

b. Strany se vyslovné dohodly, 7e pouziti Umluvy OSN o
smlouvdch o mezindrodni koupi zboZi (Vidern, 1980) je
vylou€eno a tato nebude pouzita.

15.2 Reseni sporti

a. Stranyse dohodly, Ze se primarné pokusi vyresit své pripadné
spory souvisejici s objednavkou smirné prostfednictvim
jednani.

b.  Veskeré spory vyplyvajici z téchto VOP a/nebo Objednavky
nebo s nimi souvisejici, které nelze smirné vyresitv pfimérené
dobé, budou feseny obecnym soudem pfislusnym podle
sidla KLIENTA.

Priloha 1: Ustanoveni o farmakovigilanci

Annex 1: PHARMACOVIGILANCE & SAFETY REPORTING REQUIREMENTS FOR SERVICE PROVIDERS

FOR OPELLA PRODUCT
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Pharmacovigilance & Safety

Introduction: At OPELLA, we prioritize Pharmacovigilance and safety before our vendors provide services for our products. This
Schedule, part of the General Terms and Conditions of Purchase, ensures our service providers, vendors, and suppliers: (i) comply
with OPELLA’s pharmacovigilance standards; (i) handle and report any adverse events or safety complaints diligently).

1. Definitions and Terms

The definitions and terms used in this schedule shall have the following meaning as defined by the regulatory authorities and
associated guidelines concerning medicinal products for human use, as amended from time to time.

© Adverse Event: AE shall mean any untoward medical occurrence in a patient or clinical trial subject administered Product
and which does not necessarily have a causal relationship with this treatment. An AE can therefore be any unfavourable and
unintended sign (e.g., an abnormal laboratory finding), symptom, or disease temporally associated with the use of a Product,
whether-or-not considered related to the Product.

O Business Day meansin respect to any note, any day other than a Saturday, a Sunday or a day which is not declared tobe
holiday or rest day on which the companies of one of the Parties are authorized or required by law or executive order to close
or be closed.

O Day O (Awareness Date Clock Start Receipt Date): means the date on which a Party first becomes aware of an Adverse
Event or a PV Data and, in relation to a third-party Representative of a Party. This is considered “Day Zero" for reporting the
other party of such information irrespective of whether the information is received during a weekend or public holiday.

. Pharmacovigilance (PV) Data or PV claims) includes any Adverse Event (serious or not), Incident (serious or not), or
special situations (with or without Adverse Events) such as misuse, medication error, off-label use, overdose, drug abuse,
dependence, lack of efficacy, drug exposure during pregnancy or breastfeeding, occupational exposure, accidental exposure,
unexpected therapeutic benefit, suspected transmission of infectious agents, and suspected drug interactions. PV Data also
covers Adverse Events linked to suspected or confirmed falsified products or quality defects. Product Technical Complaints
with Adverse Events are subject to reporting.

. Product “Incident” (when applying in the context of medical devices) refers to the definitions in the Master Agreement.
Where an incident is also associated with PV Data this should be notified to OPELLA as set out in Article-2.

. Product complaint, “Product Technical Complaint” or

“PTC” refers to the definitions in the Master Agreement. Where a PTC is also associated with PV Data, this should be notified to
OPELLA in accordance with the procedure set out in Article 2 below.

Product(s) shall mean all the products owned and/or manufactured and/or commercialized by OPELLA or any of its

Affiliates, including medicinal products, devices, cosmetics, and food supplements.

2.Purpose and Scope

This schedule outlines the standard obligations of the Service Provider of OPELLA Goods or Services and participation in the

Pharmacovigilance Article, which is part of General Terms and Conditions of Purchase between OPELLA and the Service Provider.

Service Provider(s)/Vendor(s) in scope refers to all types of business-to-customer services for OPELLA products, with the
exception of services related to patient support programmes, market research and other digital projects that follow specific
OPELLA requirements.

3. General Requirements

1. The Service Provider must maintain a continuous, high quality, and compliant work management system for timely
identification, handling of pharmacovigilance claims, adverse event reports, product incidents, and safety information, in line
with industry standards and regulations.

2. The Service Provider shall ensure that all its agents involved in fulfiling these Pharmacovigilance requirements are
informed of the execution of these obligations and shall maintain documentation of this communication.

3. The Service Provider shall accept the right of OPELLA to request and perform audit or due diligence audit in
Pharmacovigilance in case of identified critical weaknesses or limitations and in accordance with the terms and conditions
defined in the Master Agreement.

4. The service provider and its agents will record and archive all pharmacovigilance correspondence, requesting
acknowledgements of receipt. At OPELLA’s request, these records will be compared to ensure correct transmission and
receipt, as per the Master Agreement.

General Terms and Conditions of Purchase
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4. Reporting Procedure

1. The Service Provider and its agents must notify OPELLA of any AE, PV Data/Claim, and other safety information related
to the Product within one business day of becoming aware (Day O). Notifications should be made to the OPELLA Centre or
relevant office by phone or email. Upon receipt of the above information, Opella will send confirmation of receipt to the Service
Provider. If the Service Provider does not receive such confirmation, the information about the AE or other information about
the safety of use of the Opella Product should be sent again, and Opella should be informed if the problem persists.

2. The Service Provider and its agents must collect the Customer's email, personal identifiers, reporter's details, OPELLA
product info, and adverse event / PV Claims details at first contact. This initial report should be emailed to OPELLA. Document
to OPELLA if the customer refuses to provide personal data.

3. The Service Provider and its agents must assist OPELLA in clarifying discrepancies and obtaining follow-up information
from the reporting customer. They must also request and obtain an acknowledgment of receipt for any written correspondence
with OPELLA.

4. The Service Provider and its agents must notify OPELLA of any reportable adverse event, PV data, or complaint published
on their website or social media regarding the OPELLA products when applicable. They must record and report this information
within the required timeframe.

5. The Service Provider's agrees that obligations will continue after the agreement ends, providing OPELLA with safety
information until 6 (six) Months after the last product batch expires when applicable.

Apart from the obligations mentioned above, no additional communication or action and obligation is required from the vendor.

General Terms and Conditions of Purchase



