GENERAL TERMS AND CONDITIONS OF PURCHASE

Slovakia

VSEOBECNE OBCHODNE PODMIENKY NAKUPU

Slovensko

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 Slovakia, including the EU laws
directly applicable in Slovakia.

”"CLIENT”: Opella Healthcare Slovakia s.r. o., ID no.: 53 238 770,
with its registered office at Einsteinova 24, Bratislava - mestské cast
Petrzalka 851 01, Slovak Republic, the company registered in the
Commercial Register maintained by the City Court Bratislava Ill, Section:
Sro, Insert number 147391- 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,

CLANOK 1 DEFINICIE

Na ucely tohto dokumentu maju nasledujlice pojmy vyznam uvedeny v
tomto ¢lanku:

,sDohoda“: Akykolvek pisomny dokument vytvarajlci prava a/alebo
povinnosti medzi Stranami v suvislosti s konkrétnym N&akupom. V
pripade neexistencie pisomného dokumentu vzdjomne podpisaného
opravnenymi zastupcami kazdej Strany, Dohoda medzi Stranami je
obsiahnuta vyluéne v Objednévke (ktorej neoddelitelnou sucastou su
tieto VOP) vydanej na zéklade zdavaznej cenovej ponuky
POSKYTOVATELA.

»Platné pravo“: Pravne predpisy Slovenskej republiky vratane pravnych
predpisov EU priamo uplatnitelnych v Slovenskej republike.

»KLIENT“: Opella Healthcare Slovakia s. r. o., 1CO.: 53 238 770, so
sidlom Einsteinova 24, Bratislava - mestska cast Petrzalka 851 01,
Slovenska republika, zapisand v obchodnom registri Okresného sudu
Bratislava |, oddiel: Sro, vlozka & 147391- ako je uvedené v

Objednévke

»Kontrola“: Priame alebo nepriame vlastnictvo viac ako patdesiat
percent (50 %) podielu, hlasovacich prav alebo Ucasti na kapitéle alebo
zisku, alebo pravo riadit alebo kontrolovat vedenie alebo zaleZitosti
takejto spolo¢nosti alebo subjektu.

»Zmena kontroly“: Zmena Kontroly prislusnej Strany.

»VysSia moc“: Nepredvidatelné a neodvratitelné vonkajSie okolnosti
a/alebo udalosti (mimo kontroly dotknutej Strany) — vratane, ale nie
vyluéne, vojny, poziaru, vybuchu, $trajku, nepokojov, nehody, prirodnej
katastrofy, vladnych alebo administrativnych opatreni - ktoré
znemoznuju ktorejkolvek Strane plnit svoje povinnosti podla Objednévky
a/alebo Platnych pravnych predpisov.

»VOP*: Tento dokument, upravujtici VSeobecné obchodné podmienky
nakupu tovaru a/alebo sluzieb zakipenych KLIENTOM.

»Pravo dusevného vlastnictva (PDV)*“: Znamena (i) akékolvek préavo
vyplyvajlce z alebo suvisiace s patentmi (vratane prav na patentovatelné
alebo nepatentovatelné vynalezy, objavy, know-how, obchodné
tajomstva a iné doverné informacie), dizajnmi, ochrannymi znamkami,
doménovymi menami, databazami, autorskymi pravami, (ii) akukolvek
registraciu alebo Ziadost o registraciu, obnovu a/alebo rozsirenie
ktoréhokolvek z tychto prav a (iii) vSetky ostatné ekvivalentné alebo
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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
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
PROVIDER 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

podobné formy prév dusSevného vlastnictva existujice v ktorejkolvek
krajine.

»Strana“/,,Strany“: Odkaz na POSKYTOVATELA alebo KLIENTA
jednotlivo, alebo oboch spolo¢ne.

»POSKYTOVATEL*:
KLIENTOVI.

Subjekt dodavajuci tovar a/alebo sluzby

,»Objednavka“/,,P.0.“: Nakupnéa objednévka na tovar a/alebo sluzby s
jedinecnym identifikacnym cislom (dalej len ,Cislo P.0.“) vydana
KLIENTOM v sulade s tymito VOP.

»Nakup*“: Nakup Tovaru a/alebo Sluzieb POSKYTOVATELA KLIENTOM v
sulade s Objednavkou.

»Opella®: Spoloéne materskd spolocnost Opella so sidlom vo
Francuzsku a jej pridruzené spoloCnosti, ktoré zahfhaju akukolvek
spolo¢nost alebo pravnickii osobu, ktora priamo alebo nepriamo
kontroluje, je kontrolovanad alebo je pod spolocnou kontrolou s
materskou spolo¢nostou Opella — vo vztahu k pojmu ,Kontrola“
definovanému vyssie.

»Subdodavatel*: Okrem zamestnancov POSKYTOVATELA akykolvek
treti subjekt - subdodévatel, zastupca alebo iny prispievatel
POSKYTOVATELA zapojeny do plnenia Objednavky.

CLANOK 2 UCGEL

2.1 Tieto VOP su doru¢ené spolu s Objednavkou POSKYTOVATELOVI zo
strany KLIENTA a su zavazné pre obe Strany, t. j. pre KLIENTA a
POSKYTOVATELA, pri kazdom Né&kupnom procese KLIENTA pod
rovnakym ¢islom P.O., s vynimkou pripadov, ked sa obe Strany vyslovne
a pisomne (prostrednictvom riadne opravnenych zastupcov) dohodnu na
odlisnych podmienkach, ktoré maju podla Platného préva prednost pred
tymito VOP.

2.2 Tieto VOP moéze KLIENT z ¢asu na ¢as zmenit prostrednictvom
pisomného oznamenia POSKYTOVATELOVI.

2.3 Tieto VOP a ich pripadné zmeny nadobudaju uc€innost voci
POSKYTOVATELOVI az po ich pisomnom prijati. Ak POSKYTOVATEL po
prijati tychto VOP alebo ich zmien zasle KLIENTOVI ponuku alebo
potvrdi/akceptuje Objednavku po prijati tychto VOP, takéto konanie sa
povaZuje za prijatie VOP a/alebo prislusnej zmeny.

2.4 Ak nie je pisomny sthlas KLIENTA alebo ustanovenie v Objednavke,
tieto VOP maju prednost pred akymikolvek inymi podmienkami
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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

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)
in the 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

(vS8eobecné obchodné podmienky POSKYTOVATELA, potvrdenie
Objednavky alebo podobné podmienky) poskytnutymi
POSKYTOVATELOM. Odpoved KLIENTA na akékolvek podmienky
uvedené v ponuke sa nepovaZzuje za sthlas KLIENTA s podmienkami,
ktoré sa odliSuju od tychto VOP alebo Objednavky.

CLANOK 3 TRVANIE
3.1 Platnost/trvanie Objednavky je obmedzené v stilade s Objednévkou.

3.2 Platnost Objedndvky nemdze byt neobmedzena ani automaticky
alebo ticho obnovena/predizena.

CLANOK 4 UKONGENIE

4.1 KLIENT si vyhradzuje prdvo zrusit Objednévku, uplne alebo
CiastoCne, pred zaCatim plnenia zo strany POSKYTOVATELA podla
vlastného uvéazenia, prostrednictvom pisomného ozndmenia o zruseni
zaslaného listom alebo v elektronickej forme (e-mailom).

4.2 Po zacati plnenia zo strany POSKYTOVATELA je KLIENT opravneny
ukong€it Objednavku, uUplne alebo CiastoCne, bez udania dévodu s
primeranym  (minimalne  patdfiovym) pisomnym  ozndmenim
POSKYTOVATELOVI.

4.3 Ak ktordkolvek Strana porusi svoje povinnosti vyplyvajlice z
Objednavky alebo Platného prava (v pripade POSKYTOVATELA bez
ohladu na to, &i KLIENT predtym takéto poruSenie namietal) a neodstrani
takéto porusenie v primeranej lehote (pat dni — ak sa nedohodne inak)
pisomne stanovenej druhou Stranou, ak je poruSenie odstranitelné,
druhd Strana moéze pisomne ukon€it pravny vztah so Stranou, ktora
porusila povinnosti, s okamzitou U¢innostou.

4.4 POSKYTOVATEL pisomne ozndmi KLIENTOVI, ¢o najskoér po tom,
ako POSKYTOVATEL/jeho pridruzena spolo¢nost, verejne ozndmi
akékolvek informéacie o planovanej Zmene kontroly POSKYTOVATELA
(alebo ak Zmena kontroly nebude verejne ozndmend, najneskor 30
pracovnych dni pred uzavretim transakcie Zmeny kontroly). KLIENT bude
mat moznost ukongit Objednavku v celom rozsahu prostrednictvom
pisomného oznamenia POSKYTOVATELOVI do 30 dni od uginnosti
takejto Zmeny kontroly.

4.5 Bez ohladu na vyssie uvedené ustanovenia tohto ¢lanku 4., je KLIENT
opravneny zrusit/ukoncit Objednavku s okamzitou tc¢innostou (t. j. v den
doru€enia oznédmenia o zruSeni/ukonceni POSKYTOVATELOVI) v
pripade, ze POSKYTOVATEL porusi svoje povinnosti podla ¢lanku 10,
¢lanku 12.5, ¢lanku 12.6 a ¢lankov 13.1-13.4 uvedenych v tychto VOP.

4.6 V pripade uplynutia  platnosti/ukoncenia  Objednavky
POSKYTOVATEL, aj bez konkrétnej poziadavky KLIENTA, vrati
KLIENTOVI (alebo — ak to KLIENT vyslovne poZaduje — znici) vSetky
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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
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 | Opellafor the
CLIENT at the invoice issue date.

stbory, zdznamy a iné dokumenty poskytnuté KLIENTOM alebo
vyhotovené na tcely plnenia Objedndvky.

4.7 V pripade ukoncenia Objednévky je KLIENT povinny zaplatit len za
tovar/sluzby dodané do ucinnosti ukoncéenia v sulade s Objednavkou.

4.8 Prava a prostriedky népravy poskytnuté KLIENTOVI v tomto ¢lanku
nevyluéuju iné prava a prostriedky napravy poskytované Platnym
pravom, inymi podmienkami tychto VOP alebo Objednévkou/Dohodou.

CLANOK 5 FINANCNE PODMIENKY

5.1 Odmena

a. Odmena POSKYTOVATELA je uvedend v Objednavke ako
Cista suma a — pokial nie je v Objednavke uvedené inak —
zahfia vSetky vydavky a néklady (vratane, ale nie vylucne,
poplatkov za prevod akychkolvek prdv a povinnosti
POSKYTOVATELA suvisiacich s Nakupom, vratane dodania
tovaru/sluzieb do sidla KLIENTA alebo na iné miesto uvedené
v Objednavke). Akékolvek néklady na balenie, ochranu,
skladovanie, dopravu, prepravné poistenie, colné poplatky a
iné naklady suvisiace s Nakupom znaSa POSKYTOVATEL.

b. Ziadna zmena odmeny alebo poZadovaného spdsobu platby
uvedeného v Objednavke (vratane tychto VOP) nebude
akceptovand bez predchadzajliceho pisomného suhlasu
KLIENTA, inak je neplatna.

c. POSKYTOVATEL je vyluéne zodpovedny za vSetky dane
suvisiace s platbami podla Objedndvky, pokial nie je vyslovne
uvedené inak v prislusnej Objednavke.

5.2 Fakturacia

a. POSKYTOVATEL je opravneny vystavit faktiru po dokonéeni
celej Objednavky alebo (ak KLIENT povazuje sluzby za
delitelné a preto dochddza k plneniu sluzieb a uhrade
poplatku v splatkach podla Objednavky) po dokongeni jej
Casti, za predpokladu, Ze Objednavka bola splnend v sulade s
jej podmienkami.

b. POSKYTOVATEL predlozZi faktdry v jednom vyhotoveni,
wluéne v  elektronickej forme  prostrednictvom
preferovaného kanala na prijimanie faktur, ako je definované
v ,lnvoice Processes | Opella pre KLIENTA“ k datumu
vystavenia faktury. Predlozené elektronické fakttry budu
obsahovat vSetky prvky pozadované prislusnymi pravnymi a
danovymi predpismi (napr. opis dodaného tovaru/sluzieb) a
tie, ktoré umoznia KLIENTOVI ich spracovanie (napr. ¢islo
Objednavky, jednotkovi cenu, konec¢né mnoZstvo, Cistu
hodnotu), ako je definované v procese fakturacie | Opella pre
KLIENTA k datumu vystavenia faktury.
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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. The day 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.

5.3 Paymentterms

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
personnel, its representatives, its affiliates and/or any of its
Subcontractors.

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.

c. Zaslanie papierovej kdpie sa vyslovne nevyZzaduje a méze mat
danové dosledky pre POSKYTOVATELA. Za platné originalne
faktury sa povazuju iba elektronické dokumenty prijaté
prostrednictvom preferovanych kandlov. Faktiry zaslané

inymi kandalmi (napr. papierové) alebo faktury, ktoré
neobsahuju  vSetky vySSie uvedené prvky, nebudu
spracované. Nesuladné faktary mozu byt

POSKYTOVATELOVI vratené e-mailom.

d. Driom prijatia faktury je den, ked bola fakttra doruc¢ena do
preferovaného kanala na prijimanie faktur, ako je definované
v Invoice Processes | Opella.

e. POSKYTOVATEL informuje KLIENTA o akejkolvek zmene
svojho bankového uUétu alebo statusu DPH, doporuéenou
postou s doru¢enkou zaslanou na hlavné miesto podnikania
KLIENTA, k rukédm finanéného manazéra KLIENTA.

5.3 Platobné podmienky

a. Splatnost fakiry bude podla podmienok uvedenych v
Objednavke. Lehota splatnosti sa pocita odo dra prijatia
prislusnej platnej faktiry KLIENTOM.

Platba sa povaZzuje za uskutocnenu v den, ked je odpisana z
bankového Gctu KLIENTA.

CLANOK 6 ZODPOVEDNOST

POSKYTOVATEL zodpoveda v plnom rozsahu (bez finanéného limitu) za
akukolvek Skodu alebo ujmu, ktord utrpi KLIENT, jeho pridruzené
spolo¢nosti a ich prislusni riaditelia, veduci pracovnici, zamestnanci,
zastupcovia a reprezentanti, jeho zakaznici a akakolvek ina tretia strana
suvisiaca s KLIENTOM, ktord vznikne alebo vyplynie z akéhokolvek
poruSenia spOsobeného samotnym POSKYTOVATELOM, jeho
zamestnanom, zastupcami, pridruzenymi spolo¢nostami a/alebo
akymkolvek jeho Subdodévatelom.

CLANOK 7 POISTENIE

7.1 POSKYTOVATEL je povinny na vlastné naklady uzatvorit poistnu
zmluvu o zodpovednosti za Skodu pokryvajlcu celé obdobie Objednévky
a na poziadanie KLIENTA predlozit pisomny dbkaz o takejto poistnej
zmluve. Vyska poistenia musi byt dostatoéna na pokrytie vSetkych
finanénych dosledkov  zodpovednosti POSKYTOVATELA podla
Objednavky a ¢léankov tychto VOP.

7.2 POSKYTOVATEL bezodkladne, najneskoér do 24 hodin od U¢innosti
zmeny, pozastavenia alebo ukoncenia poistnej zmluvy, pisomne
informuje KLIENTA o akejkolvek zmene, pozastaveni alebo ukonceni
svojej poistnej zmluvy.
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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.

ARTICLES 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
CLIENT or its agent. The PROVIDER will cooperate in good faith within
the audits.

CLANOK 8 VYSSIA MOC

8.1 Ziadna zo Stran nenesie zodpovednost za nesplnenie alebo
oneskorené splnenie svojich povinnosti podla Objednavky, ak k tomu
doslo v dosledku udalosti VysSej moci (ako je definovana v ¢lanku 1),
ktord znemozZnuje Strane postihnutej udalostou Vy$Sej moci splnit
vsetky alebo ¢ast svojich povinnosti podla Objedndavky. Pre odstranenie
pochybnosti, Strajk zamestnancov Strany sa nepovazuje za udalost
Vyssej moci v zmysle tychto VOP.

8.2 Strana postihnuté udalostou Vyssej moci informuje druhu Stranu o
tejto skutoCnosti pisomne (aspor e-mailom) bez zbyto¢ného odkladu od
vzniku udalosti Vy$Sej moci, pricom uvedie vSetky potrebné informacie
tykajuce sa tejto udalosti (jej povahu, dévod, ocakavané trvanie atd.). V
pripade absencie takého oznamenia nahradi dotknutd Strana druhej
Strane Skodu vzniknutd z dévodu chybajliceho alebo oneskoreného
oznamenia.

8.3 Strana postihnutd udalostou Vys$Sej moci bude zbavena
zodpovednosti za porusenie svojich povinnostiiba vtedy, ak preukaze, ze
neexistoval Ziadny rozumny dévod na prijatie opatreni na zabranenie
alebo zmiernenie Skody.

8.4 Kazda Strana znédSa svoje vlastné néklady a vydavky vzniknuté v
suvislosti s udalostou Vy$$ej moci.

8.5 Kazda Strana okamzite obnovi plnenie svojich povinnosti, len ¢o
udalost VysSej moci pominie. Ak udalost VySSej moci trva nepretrZite
najmenej tridsat (30) dni od ozndmenia pisomného oznamenia
postihnutou Stranou, nepostihnutad Strana méze Objednévku okamzite
ukong¢it doporu¢enym listom s doruc¢enkou.

CLANOK 9 AUDIT

9.1 KLIENT ma pravo kedykolvek, po primeranom predchadzajicom
oznameni, vykonat audit POSKYTOVATELA a jeho Subdodévatelov, aby
primerane overil, Ze POSKYTOVATEL a jeho Subdodévatelia dodrZiavaju
vSetky svoje povinnosti podla Objednavky a prislusnych pravnych
predpisov, vzdy, ked to KLIENT povazuje za vhodné pocas trvania
Objednavky a pat (5) rokov po jej skonéeni z akéhokolvek dévodu.

9.2 Na ucely auditu podla ¢lanku 9.1 vysSie umozni POSKYTOVATEL
KLIENTOVI alebo tretej strane uréenej KLIENTOM vykonat fyzické / na
mieste a dokumenta¢né audity v priestoroch / zariadeniach / u
zamestnancov POSKYTOVATELA alebo jeho Subdodavatelov (vratane
pristupu k relevantnym systémom, dokumentom a osobam) suvisiacim
s kontrolou zo strany KLIENTA alebo jeho zastupcu. POSKYTOVATEL
bude pri auditoch spolupracovat v dobrej viere
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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”. Itis 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
PROVIDER 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 a
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.

9.3 Vysledok auditu sa povaZzuje za doéverné informacie oboch
zmluvnych Stran. Ak audit odhali akékolvek nedostatky alebo hroziace
nedostatky u POSKYTOVATELA a/alebo jeho Subdodavatelov,
POSKYTOVATEL je povinny na vlastné néklady vykonat akékolvek
napravné / preventivne opatrenia alebo odportcania KLIENTA na
zabranenie alebo odstrénenie tychto nedostatkov, ako aj znasat naklady
na audit. Neodstrdnenie zistenych nedostatkov je dbvodom na
ukoncenie Objednavky KLIENTOM podla ¢lanku 4.3 tychto VOP.

9.4 POSKYTOVATEL bezodkladne (najneskér do 24 hodin) oznami
KLIENTOVI prijatie akéhokolvek ozndmenia od organu, Ze bude vykonana
kontrola / audit / vySetrovanie POSKYTOVATELA (alebo Ze kontrola /
audit / vySetrovanie bolo vykonané bez predchadzajliceho oznamenia),
ktoré suvisi s Objednavkou alebo méze ovplyvnit jej plnenie.

CLANOK 10 DOVERNOST

10.1 Kazd4 Strana bude chranit a zabezpecovat dévernost akychkolvek
informacii alebo dokumentov akéhokolvek druhu — vymenenych priamo
alebo nepriamo, pisomne, Ustne, elektronicky alebo v akejkolvek inej
forme, ¢i uz oznacenych ako déverné alebo nie - ktoré méZze prijat alebo
k nim mat pristup v suvislosti s druhou stranou alebo Objedndvkou
(vratane, ale nie vylu¢ne, podmienok uvedenych v tychto VOP alebo
Dohode, informacii vymenenych v suvislosti s plnenim Objednavky)
pocas jej plnenia — dalej len ,Déverné informacie“. Vyslovne sa
stanovuje, Ze POSKYTOVATEL bude uchovavat v dévernosti akékolvek
informacie suvisiace s ¢innostou KLIENTA a Objednavkou a nie je
opravneny kopirovat ani pouzivat Ziadne vykresy, névrhy, Specifikacie a
iné Udaje poskytnuté POSKYTOVATELOM na akykolvek Gcel nesuvisiaci
so spracovanim Objedn&vky.

10.2 Strany pouziju Déverné informacie tykajuice sa druhej Strany
vyluéne na ucely plnenia svojich povinnosti suvisiacich s Nakupom.

10.3 Déverné informacie sa budu chranit s primeranou starostlivostou a
budu sa pouzivat vyluéne v rozsahu potrebnom na plnenie Objednavky
len pocas jej trvania. Bez predchadzajuceho pisomného suhlasu
KLIENTA nem6ze POSKYTOVATEL zverejnit Doéverné informacie Ziadnej
tretej osobe. POSKYTOVATEL moZe zverejnit Doverné informacie iba
svojim zamestnancom a autorizovanym Subdodavatelom, ak je to
nevyhnutné na plnenie Objednavky, za predpokladu, Ze zabezpeci, aby
tieto informacie podliehali povinnostiam dovernosti aspor tak prisnym,
ako su tie, ktoré viazu POSKYTOVATELA. POSKYTOVATEL sa zavazuje a
zarucuje, Ze zabezpedi dodrziavanie povinnosti dévernosti uvedenych v
tomto dokumente svojimi zamestnancami a subdodavatelmi
zapojenymi do plnenia Objednéavky. POSKYTOVATEL zostéva plne
zodpovedny za poruSenie tychto povinnosti dévernosti uvedenymi
subjektmi, ako keby islo o jeho vlastné porusenia.
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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.

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.

10.4 Povinnost dovernosti sa nevztahuje na informdcie, pri ktorych
prijimajica Strana preukaze, Ze:

a. boli vSeobecne a verejne zndme ku dru Ucinnosti
Objednavky;

b. sa stali verejne znamymi
nepripisatelnych prijimajucej
Objednavky;

c. boli prijaté od nezavislych tretich strdn opravnenych tieto
informacie zverejnit, bez povinnosti dovernosti; alebo

d. musia byt zverejnené na zaklade prislusnych pravnych
predpisov, rozhodnutia sidu alebo rozhodnutia organu.

a dostupnymi z dévodov
Strane po dni Ucinnosti

10.5 Strany vyhlasuju a zarucuji, Ze Doverné informécie budu
uchovévané v dévernosti najmenej desat (10) rokov odo dria skoncenia
alebo ukoncenia Objednavky alebo stvisiacej Dohody, pri¢om povinnost
dovernosti tykajica sa obchodného tajomstva zostava v platnosti na
neobmedzené obdobie po skonceni alebo ukonéeni
Objednavky/suvisiacej Dohody.

10.6 Po ukonceni alebo dokonceni Objednédvky a kedykolvek na
poziadanie KLIENTA vrati alebo zni¢i POSKYTOVATEL akykolvek subor
dévernych udajov (vyprodukovany) v akejkolvek forme (pisomnej,
elektronickej, audiovizualnej atd.) KLIENTOVI.

CLANOK 11 DUSEVNE VLASTNICTVO

11.1 Pokial nie je pisomne dohodnuté inak, pravo dusevného vlastnictva
(,PDV*) definované v ¢lanku 1, vytvorené Stranou alebo licencované
tretou stranou pred alebo Uplne nezavisle od plnenia Objednavky,
zostava majetkom prislusnej Strany.

11.2 Vlastnictvo (alebo licencia — ak je tak uvedené v Objednavke)
vSetkych Prav dusSevného vlastnictva k Nakupom (vratane prav
dusevného vlastnictva suvisiacich s tovarom a/alebo sluzbami
vytvorenymi Specificky podla Objednavky alebo zlepSenim a/alebo
Upravou predexistujuicich Prav duSevného vlastnictva KLIENTA — bez
ohladu na ich formu, povahu a stav dokoncenia) prechadza na KLIENTA
po zaplateni ceny alebo — v pripade platby vo viacerych etapach - jej
prislusnej asti. Okrem toho POSKYTOVATEL prevedie tieto prava na
KLIENTA bez akychkolvek dodatoénych poplatkov na zéklade
samostatnej dohody.

11.3 Pokial nie je vObjednavke uvedené inak, Préava dusevného
vlastnictva sa postupia na pouzitie bez obmedzenia Uzemnej platnosti,
na dobu trvania uUc€innosti ochrany KLIENTOM/jeho pridruzenymi
spolo¢nostami a pre vSetky kanaly, média, formy a formaty pouzitia,
vratane bez obmedzenia prava pouzivat, reprodukovat, adaptovat,
upravovat, transformovat, publikovat, distribuovat, vykonavat a verejne
komunikovat, prekladat a pripravovat odvodené diela alebo ich posttpit
a predat.
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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

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

11.4 POSKYTOVATEL na poziadanie KLIENTA vykona vSetky ukony a
podpise vsetky dokumenty primerane potrebné na to, aby KLIENT/jeho
pridruZzené spolocnosti ziskali plny zamyslany prospech z tohto ¢lanku
11. POSKYTOVATEL zaru€uje, Ze (i) poskytne KLIENTOVI materidly a
dusevné vlastnictvo, ku ktorym ma POSKYTOVATEL riadne prévo, a (ii)
KLIENT ich prijme bez akychkolvek narokov tretich stran alebo prav
tykajucich sa poskytnutych materidlov, (iii) neexistuje Ziadna tretia
strana, ktord by mala akékolvek pravo tykajuce sa poskytnutych
materidlov alebo prav dusevného vlastnictva, ktoré by obmedzovalo,
narusovalo alebo vylu¢ovalo pravo KLIENTA ich pouZivat. Ak tretia strana
uplatni narok voci KLIENTOVI v suvislosti s takymito pravami,
POSKYTOVATEL sthlasi, Ze KLIENTA bezodkladne zbavi tychto narokov
a - v pripade sudneho sporu — bude konat na strane KLIENTA a vykona
vSetky procesné Gkony na oslobodenie KLIENTA od takého konania.

11.5 Ak v dosledku konania akejkolvek tretej strany dojde k obmedzeniu
alebo vyluceniu prava KLIENTA pouzivat tovar/sluzby, POSKYTOVATEL
zaplati KLIENTOVI néhradu Skody suvisiacu s akymikolvek narokmi
uplatnenymi takymito tretimi stranami voci KLIENTOVI.

CLANOK 12 SPECIFICKE USTANOVENIA TYKAJUCE SA

OBJEDNAVKY

12.1 Formalne naleZitosti Objednavky — Potvrdenie Objednavky —
Zmeny Objednavky

12.1.1 Potvrdenie Objednavky KLIENTA sa vyZaduje do piatich
pracovnych dni, pokial nie je v Objednavke uvedené inak. Potvrdenie
Objednavky musi byt zaslané na e-mailovu adresu, telefénne &islo atd.
uvedené v Objednavke.

12.1.2 Strany sa m6zu dohodnut na zmenach Objednéavky, ktoré budu
schvélené a nadobudnu ucinnost od momentu zaslania aktualizovanej

Objednavky  KLIENTOM  POSKYTOVATELOVI  (proces zmeny
objednavky).
12.2 Plnenie Objednavky

a. Objednany tovar a/alebo sluzby budd dodané

POSKYTOVATELOM na adresu uvedenu v Objednévke.

b. POSKYTOVATEL dodrzi podmienky Objednavky, prislusné
pravne predpisy, profesijné Standardy/osvedcené postupy
v danom odvetvi. POSKYTOVATEL sa zavézuje mat potrebné
zruénosti, kapacitu, vybavenie a kvalifikovany personéal na
plnenie Objednavky a zaruCuje, Ze bude drzat a udrZiavat
vsetky potrebné administrativne povolenia. POSKYTOVATEL
vyslovne suhlasi so zamestnavanim personalu s aktualnymi
odbornymi znalostami a kvalifikaciou v oblasti bezpe€nosti a
ochrany zdravia pri praci a poziarnej ochrany.
POSKYTOVATEL zarucuje, Ze jeho Subdoddvatelia, ak
existuju, budu dodrZiavat povinnosti uvedené v tomto
dokumente.

c. Vzhladom na zévazok KLIENTA k spolocenskej
zodpovednosti a bezpecnosti spotrebitela ako zdravotnickej
spolo¢nosti moze mat akékolvek preruSenie alebo
pozastavenie plnenia Objednévky kritické nepriaznivé
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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),

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

(iii) in a quantity not in line with the Order,

(iv) on the terms and conditions non-compliant with the P.O., the
Agreement or these GTCs,

(v) in case of goods, damaged or in a condition not suitable for the
intended use.

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 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

dosledky pre KLIENTA a kontinuitu jeho podnikania. Preto sa
POSKYTOVATEL zavazuje vzdy pokracovat v plneni
Objednavky vSetkymi moznymi prostriedkami, vratane
udrzZiavania aktualneho planu kontinuity podnikania a planu
obnovy po havarii podla potreby.

d. POSKYTOVATEL poskytne KLIENTOVI v§etku dokumentéaciu
(i) ktord sa tyka dodaného tovaru a/alebo sluzieb a ktorej
dodanie moZno primerane ocakévat od POSKYTOVATELA
alebo sa zvycajne poskytuje POSKYTOVATELOM - v
z4vislosti od toho, ktora z nich obsahuje viac informéacii - a (ii)
ktora je osobitne dohodnutd Stranami nad rémec vyssie
uvedeného. Dokumentacia musi byt dostatocne Uplna, aby
umoznila KLIENTOVI pouZivat tovar a/alebo sluzby na
zamyslany ucel bez zavislosti od zdsahu POSKYTOVATELA
alebo tretej strany.

12.3 Prevzatie tovaru a/alebo sluzieb

a. POSKYTOVATEL bezodkladne po dokonceni Objednavky
ozndmi kontaktni osobu KLIENTA. Toto ozndmenie sa
uskutoéni poStou alebo elektronickou posStou a bude
obsahovat tieto informécie: ¢islo Objednavky, jednotkovu
cenu, kone¢né mnozstvo, celkovu cenu.

b.  KLIENT maé pravo neprevziat tovar a/alebo sluzby, ak su
dodané:

(i) v iny den, ako je uvedeny v Objednavke — za predpokladu, ze
Objednavka uréuje konkrétny der plnenia,

(i) po lehote uvedenej v Objednavke — za predpokladu, Ze Objednavka
uréuje lehotu plnenia,

(iii) v mnoZzstve, ktoré nie je v sulade s Objednavkou,

(iv) za podmienok, ktoré nie su v sulade s Objednévkou, Dohodou alebo
tymito VOP,

(v) v pripade tovaru, ak je poskodeny alebo v stave nevhodnom na
zamyslané pouZitie.

c. Pri Objednavkach realizovanych po castiach ma KLIENT
pravo odmietnut prevzatie ktorejkolvek Casti Objednavky.
Odmietnutie konkrétnej cCasti Objednavky KLIENTOM
nezbavuje POSKYTOVATELA povinnosti plnit ostatné Casti
Objednavky.

d. Odmietnutie tovaru/sluzieb alebo casti Objednavky
KLIENTOM podla bodu b. tohto ¢lanku 12.3 sa nepovaZuije za
poruSenie Dohody a nema Ziadne nepriaznivé dosledky pre
KLIENTA. Okrem toho, toto odmietnutie nevylucuje pravo
KLIENTA poZadovat nahradu sSkody za nesplnenie alebo
nespravne splnenie povinnosti zo strany POSKYTOVATELA.
POSKYTOVATEL znédSa rizikd spojené s uvedenym
odmietnutim a vSetky suvisiace naklady.

e. V pripade porusenia alebo nesplnenia akejkolvek povinnosti
vyplyvajlcej z Objednéavky, Dohody alebo tychto VOP ma
KLIENT prévo pozadovat od POSKYTOVATELA zmluvnu
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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 PROVIDER 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
Suppliers ~ Code  of  conduct

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

set  out in (available

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

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.

pokutu vo vyske 5 % z celkovej hodnoty Objednavky. Pravo
KLIENTA Uuctovat tuto pokutu nie je dotknuté prijatim
Objednavky s porusenim podmienok v nej uvedenych. Toto
ustanovenie sa vztahuje na vSetky jednotlivé etapy
Objednavky.

f. POSKYTOVATEL maé pravo vystavit faktiru po dokonéeni
celej Objednavky alebo jej casti za predpokladu, Ze
Objednavka bola splnena v sulade s jej podmienkami. V
tomto pripade KLIENT nem6Ze odmietnut potvrdenie plnenia.

12.4 Planovanie - Omeskania - Pokuty

a. POSKYTOVATEL poskytne kedykolvek podrobné informécie
o postupe plnenia Objednavky. Ak POSKYTOVATEL
opravnene oc¢akava, Zze Objednavka nebude dokoncena véas,
bezodkladne o tom informuje KLIENTA a poskytne primerané
oddévodnenie spolu s predpokladanou dobou omeskania.

b. Objednany tovar a/alebo sluzby budi dodané
POSKYTOVATELOM v¢as na adresu uvedent v Objednavke.

c. Ak je prekroceny termin dodania, ktory je uvedeny v
Objednavke, KLIENT ma pravo pozadovat od
POSKYTOVATELA zmluvnu pokutu vo vyske 0,5 % z hodnoty
Objednavky za kazdy deri omeskania.

d. Okrem pokuty za omeskanie uvedenej v bode c. vySSie a
pokuty stanovenej v ¢lanku 12.3 za poruSenie povinnosti
alebo nesplnenie mé KLIENT pravo poZadovat ndhradu Skody
presahujicu vysSku pokuty a mdze uplatnit dalSie prava
vyplyvajlce z poruSenia dohody.

e. Uplatnenie pokuty vo vyske 5 % stanovenej za nesplnenie
Objednavky vylucuje akukolvek poZiadavku na plnenie alebo
uplatnenie pokuty vo vySke 5 % stanovenej za poruSenie
povinnosti. Platba pokuty za omeskanie vo vyske 0,5 %
uvedenej v bode c. tohto ¢lanku 12.4 vSak nepredstavuje
oslobodenie od plnenia.

12.5 Bezpecnost informacii a opatrenia kvality

POSKYTOVATEL dodrzi a zabezpeci, aby vSetci jeho zamestnanci a
povoleni subdoddvatelia dodrziavali minimalne ustanovenia o
bezpecnosti informécii a opatreniach kvality uvedené v Koédexe
spravania dodavatelov (dostupné na
https://www.suppliers.opella.com/code-of-conduct),  ktory mbze
KLIENT z ¢asu na ¢as menit.

Tieto podmienky su zahrnuté do tejto Pristupovej dohody odkazom
vysSie a strany su priamo povinné ich dodrziavat.

12.6 Farmakovigilancia

Ak sa Objednavka tyka produktov KLIENTA, budi sa uplatriovat
Specifické poziadavky na farmakovigilanciu. V takom pripade
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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.  CLIENT 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 oritresultsin 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

POSKYTOVATEL a KLIENT dodrzia podmienky prislusnej doloZky o
farmakovigilancii, ktoré je aktuélne pripojena k tymto VOP.

Podmienky uvedené v bodoch 12.5 a 12.6 su tymto zaclenené odkazom
a Strany sa vyslovne zavazuju ich dodrziavat. Okrem toho sa tieto
podmienky uvéadzaju vyluéne v angli¢tine a POSKYTOVATEL potvrdzuje,
Ze on a/alebo jeho zamestnanci zapojeni do plnenia povinnosti podla
nich, maju primerani znalost anglického jazyka alebo Ze
POSKYTOVATEL poskytol preklad tychto podmienok do zrozumitelného
jazyka.

12.7 Zaruka

a. POSKYTOVATEL poskytne jednoro¢nu (1) zéruku, pokial
prislusné pravne predpisy neustanovuju ind, dlhSiu povinnu
zaruénu dobu alebo ak POSKYTOVATEL neposkytne zaruku
na dlhSie obdobie (v takom pripade sa za zaruénu dobu
povaZzuje lehota uvedena v uvedenom zakone alebo vyhlaseni
POSKYTOVATELA ). Tato zarucna doba zacina pre vSetky
Objednavky a ich ¢asti, ktoré st predmetom dodania, diiom
prevzatia. POSKYTOVATEL dalej zaru€uje, Ze vSetky Nakupy
aich Casti, ktoré st predmetom dodania, st bez akychkolvek
vad navrhu, materidlu a spracovania, ako aj bez prév/nérokov
akejkolvek tretej strany a zodpovedaju Specifikacii
Objednavky (popisu kvality) z hladiska typu a kvality a su
vhodné na Ucel, na ktory boli zakipené.

b. KLIENT ma pravo podla vlastného uvazenia pozadovat
opravu alebo vymenu chybného Nakupu v zmysle vysSie
uvedenej zéruky, na naklady POSKYTOVATELA (vratane
nakladov na odstranenie takéhoto chybného Nakupu a
dodanie nového), pokial je mozné uplatnit zvoleny spbsob
vybavenia reklamécie, alebo ak by to viedlo k neprimeranym
nékladom zo strany POSKYTOVATELA v porovnani
s alternativnym rieSenim reklamacie. Ak POSKYTOVATEL
nesplni tieto povinnosti podla zaruky, KLIENT m& prévo
vykonat opravu alebo vymenu na nédklady POSKYTOVATELA.
KLIENT informuje POSKYTOVATELA o takomto rozhodnuti.
Podla svojich zaruénych prav — namiesto opravy alebo
vymeny — ma KLIENT pravo podla vlastného uvézenia
pozadovat primerané znizenie ceny, opravit vadu sam alebo
ju dat opravit na naklady POSKYTOVATELA alebo odstupit od
Nékupu, ak POSKYTOVATEL odmietne poskytnit opravu
alebo vymenu alebo nie je schopny splnit tito povinnost za
podmienok uvedenych v Obc¢ianskom zékonniku (v
primeranej lehote abez vyznamnych neprijemnosti pre
POSKYTOVATELA), alebo ak oprava alebo vymena uz nesluzi
zaujmom KLIENTA.

c.  Zarukaposkytovand POSKYTOVATELOM v tomto dokumente
sa vztahuje aj na opravené alebo vymenené Nakupy, pricom
zacina plynut od datumu ich prevzatia KLIENTOM.

d. POSKYTOVATEL zabezpeci riadne oznacenie Nakupu
a informuje KLIENTA o akomkolvek riziku s nim spojenom. Ak
je Nakup nebezpecénej povahy podla akychkolvek prislusnych
pravnych predpisov, POSKYTOVATEL zbavi KLIENTA
zodpovednosti za akékolvek naroky na nahradu skody na
osobach alebo majetku, ktoré vznikli v dosledku takéhoto
Nakupu.
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any claims for the damages to persons or property occurred
as the result of such Purchase.

e. [fitis 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

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

e. Ak je potrebné dorucit Nakup POSKYTOVATELOVI alebo
akejkolvek tretej osobe na opravu alebo vymenu v dosledku
uplatnenia zéaruky alebo garancie zo strany KLIENTA,
POSKYTOVATEL uhradi vSetky néklady na dopravu, poistenie
a iné suvisiace naklady.

12.8 Dodanie - Prevod vlastnictva a rizik

a. POSKYTOVATEL je povinny dodrziavat prepravné pokyny
poskytnuté KLIENTOM, pokial sa zmluvné strany nedohodnu
inak, alebo ak to nevyzaduje KLIENT.

b. Vpripade tovaru sa prevod rizika riadi dohodnutymi
Incoterms uvedenymi v Objednavke (pokial nie je uvedené
inak: DAP). Pokial nie je dohodnuté inak, prevod vlastnictva
a akychkolvek rizik spojenych snahodnou stratou alebo
poskodenim alebo vyhodami spojenymi s Nakupom nastéva
po prevzati dodavky KLIENTOM alebo osobou opravnenou
KLIENTOM na mieste dodania uvedenom v Objednavke. Pri
strojoch atechnickych zariadeniach sa rizikd neprevadzaju
na KLIENTA, kym nie je potvrdené, Ze funkény test bol
Uspesne ukongeny.

c. Vpripade dodania tovaru prechadza uplné vlastnictvo tovaru
na KLIENTA, bez predchadzajucich prav alebo zaujmov
akejkolvek osoby, po zaplateni celkovej odmeny alebo jej
Casti zodpovedajucej skuto¢ne dodanym produktom.

12.9 Pravidla platné pri éinnostiach na mieste

a. POSKYTOVATEL (i) musi dodrziavat a zabezpecit, aby jeho
zamestnanci/subdodévatelia plne dodrziavali pristupové,
zdravotné, hygienické, bezpecénostné, ochranné,
environmentalne pokyny, pravidld apredpisy platné na
mieste KLIENTA, bez ohladu na ich formu, ¢i uz poskytnuté
ako priloha k Objednavke/tymto VOP alebo inak oznamené, a
(ii) bezodkladne informuje KLIENTA v pripade akejkolvek
udalosti, ktord& moéZe predstavovat riziko pre Zivotné
prostredie, zdravie a/alebo bezpecnost
zamestnancov/zariadeni, a (iii) zaru€uje, Ze nesposobi Ziadne
tazkosti alebo sSkody zamestnancom KLIENTA, inym
dodavatelom alebo akejkolvek tretej strane a ich personalu
pracujucemu sti¢asne na mieste KLIENTA.

b.  Vpripade porusenia akychkolvek pravidiel uvedenych v bode
a. vySSie, je KLIENT opravneny (i) pozadovat okamzZité
vykazanie ktoréhokolvek zamestnanca/subdodéavatelov
POSKYTOVATELA a/alebo (ii) ukon¢it Objednévku.

CLANOK 13 DODATOCNE USTANOVENIA
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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.

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

13.1 Ochrana osobnych tidajov

13.1.1 V rdmci tohto ¢lanku sa strany dohodli, Ze pojmy ,,osobné tidaje*,
»prevadzkovatel®, ,sprostredkovatel”, ,,spracuvanie®, ,platné pravne
predpisy o ochrane osobnych Gdajov* maju vyznam uvedeny v Dohode
o spracovani Udajov (ak je relevantnd) alebo inak vyznam podla
prislusnych pravnych predpisov.

13.1.2 Kazda Strana bude vo vztahu ksvojim vlastnym c¢innostiam
spracuvania, pri ktorych kond ako prevadzkovatel, dodrziavat svoje
povinnosti podla prislusnych pravnych predpisov o ochrane osobnych
udajov.

13.1.3 Strany sa dohodli, Ze na ucely plnenia Objednavky podla tychto
VOP, POSKYTOVATEL nespractva osobné udaje v mene KLIENTA. Ak
vSak POSKYTOVATEL spracuva akékolvek osobné udaje v mene
KLIENTA v réamci Objednévky alebo ak POSKYTOVATEL zisti, Ze po¢as
plnenia Objednavky spractiva osobné udaje v mene KLIENTA (v takom
pripade POSKYTOVATEL bezodkladne informuje KLIENTA), takéto
spracuvanie sa bude riadit podmienkami Dohody o spracovani tidajov,
ktoru strany uzatvoria samostatne.

13.2 Kyberneticka bezpeénost

POSKYTOVATEL sa zavazuje implementovat audrzZiavat primerané
technické a organizacné opatrenia v sulade s profesijnymi Standardmi
aprislusnymi pravnymi predpismi na ochranu udajov KLIENTA
avlastnych systémov pred neopravnenym pristupom, zmenou,
zverejnenim alebo stratou udajov KLIENTA. To zahfiia, okrem iného,
Sifrovanie, riadenie pristupu, reakciu na incidenty a odstrafiovanie
zranitelnosti.

POSKYTOVATEL zabezpeci, Zze akékolvek pouzivanie nastrojov alebo
systémov umelej inteligencie bude v sulade s profesijnymi Standardmi
kybernetickej bezpe¢nosti a prislusnymi pravnymi predpismi a nebude
ohrozovat integritu, dovernost alebo dostupnost tdajov KLIENTA.

POSKYTOVATEL bezodkladne oznédmi KLIENTOVI kazdy kyberneticky
incident ovplyviujuci jeho IT systém (,,Incident”) po jeho zisteni v silade
s prislusnymi regulacnymi lehotami. Ozndmenie musi obsahovat Uplny
opis Incidentu, aby KLIENT mohol posudit jeho potenciadlny dopad,
a uviest opatrenia na jeho odstranenie. POSKYTOVATEL prijme vSetky
potrebné kroky na odstranenie Incidentu bezodkladne a na zabranenie
jeho opakovaniu.

13.3 Global Compact - Boj proti korupcii — Konflikt zaujmov -
Transparentnost — Kontrola sankénych zoznamov - Konfliktné
mineraly
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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 that s 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 the General Conditions
of Purchase.

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.

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 shall immediately 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

Global Compact. Opella je ¢lenom iniciativy Global Compact OSN
(https://www.unglobalcompact.org) azavazuje sa  podporovat
a uplatiiovat zakladné principy v oblasti ludskych prév, pracovnych
podmienok, Zivotného prostredia aboja proti korupcii. Vztahy
s KLIENTOM pri akejkolvek Objednévke st podmienené respektovanim
tychto principov zo strany POSKYTOVATELA, ako aj akéhokolvek kédexu
spravania implementujiceho tieto principy, napriklad Opella Supplier
Code of Conduct. POSKYTOVATEL sa zavazuje tieto principy dodrZiavat
pocas plnenia Objednéavky a zaviest dostatocné interné postupy,
nastroje a ukazovatele na zabezpecenie suladu a opravriuje KLIENTA,
aby sam alebo prostrednictvom tretej strany schvalenej oboma
zmluvami Stranami posudil G¢innost tychto opatreni.

Boj proti korupcii. POSKYTOVATEL sa zavazuje dodrziavat vsSetky
prislusné vnutrostatne a medzindrodné pravne predpisy tykajluce sa
prevencie a boja proti korupcii a ovplyviiovaniu predaja. Tento zavazok
musi POSKYTOVATEL rozSirit na vSetky tretie strany, ktorym méze
subdodavatelsky zadat ¢ast Objednavky. POSKYTOVATEL sa zavézuje
nikdy nenavrhnut zamestnancom Opella Ziadne financné Ciastky, dary,
poZicky, zlavy ani cenné predmety.

Konflikt zaujmov. POSKYTOVATEL vyhlasuje, Ze ku driu prijatia
Objednavky neexistuje Ziadny konflikt zaujmov, ktory by mohol ovplyvnit
plnenie sluzieb alebo dodavku tovaru na ukor zdujmov KLIENTA.
POSKYTOVATEL sa zavazuje oznamit akykolvek konflikt zaujmov
vzniknuty pocas plnenia Objednavky. V takom pripade ma KLIENT pravo
ukongit Objednavku.

Transparentnost. Ak je to relevantné, KLIENT zverejni existenciu tejto
Objednavky spolu s vyskou nakladov vsulade s platnymi pravnymi
predpismi o transparentnosti.

Kontrola sankénych zoznamov. POSKYTOVATEL dodrzi vSetky
prislusné obchodné predpisy (vratane embadrg) a prijme opatrenia, aby
nespolupracoval so subjektmi alebo osobami uvedenymi na
vnutrostatnych alebo medzinédrodnych sankénych zoznamoch.

Konfliktné mineraly. POSKYTOVATEL nesmie pouzivat, ani umoznit
pouZivanie kasiteritu, kolumbit-tantalitu, zlata, volframitu alebo ich
derivatov (tantal, cin, volfrdm) pochédzajucich z Konzskej demokratickej
republiky alebo susednych krajin, ani inych mineralov ur€enych ako
financujuce konflikty podla zdkona o burze cennych papierov (Securities
Exchange Act). Ak POSKYTOVATEL pouzije konfliktny mineral,
bezodkladne o tom informuje KLIENTA a poskytne opis pouZzitia a platny
certifikat povodu.

Opella.



https://www.unglobalcompact.org/
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/

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
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

13.4 Poziadavky podla socidlnych predpisovPOSKYTOVATEL je
povinny plnit vo¢i svojim zamestnancom povinnost vyplacania zdkonom
stanovenej minimalnej mzdy, ako aj vSetkych dani a odvodov na sociédlne
zabezpecenie.

13.5 Zivotné prostredie

POSKYTOVATEL dodrzi vSetky pravidla a predpisy na ochranu Zivotného
prostredia podla prisluSnych pravnych predpisov vratane, ale nie
wyluéne, chemikalii a klasifikovanych zariadeni, a to vratane nariadenia
(ES 1907/2006), (ES 1272/2008), (EU 528/2012) asmernice
(2010/75/EV).

CLANOK 14 ROZNE

14.1 Prevod - Postupenie

POSKYTOVATEL nesmie previest alebo postupit celé alebo ¢ast svojich
prav a/alebo povinnosti zObjednavky na tretiu stranu bez
predchadzajuceho pisomného suhlasu KLIENTA, inak je to neplatné.
POSKYTOVATEL zostdva spoloc¢ne anerozdielne zodpovedny
s postupnikom.

14.2 Subdodavky

a. POSKYTOVATEL nesmie subdodévatelsky zadat celé alebo
Cast svojich prav apovinnosti bez predchadzajuceho
pisomného suhlasu KLIENTA.

b. POSKYTOVATEL je plne zodpovedny za konanie
a opomenutia svojich Subdodavatelov rovnako ako za svoje
vlastné.

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

IARTICLE 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 Slovakia. As to the matters
not regulated herein, the relevant provisions of the Slovak
Commercial 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 alldisputes 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

Tieto VOP su vypracované v slovenskej a anglickej verzii. V pripade
rozporov méa prednost anglicka verzia.

CLANOK 15 ROZHODNE PRAVO A RIESENIE SPOROV

15.1 Rozhodné pravo

a. VsSetky pravne vztahy vyplyvajlice z Objednavky alebo s riou
sUvisiace sa riadia pravnymi predpismi Slovenskej republiky
a budu vykladané v sulade s ich ustanoveniami. V otazkach,
ktoré nie su tymto dokumentom upravené, sa pouziju
prislusné ustanovenia Obchodného zakonnika.

b.  Strany sa vyslovne dohodli, Ze uplatnenie Dohovoru OSN
o0 zmluvach o medzinarodnej kupe tovaru (Vieden, 1980) je
vylicené a nebude sa pouzivat.

15.2 RieSenie sporov

a. Stranysadohodli, Ze sa prednostne pokusia vyriesit pripadné
spory suvisiace s Objedndvkou zmierlivo, prostrednictvom
rokovani.

b.  VSetky spory vyplyvajlce z tychto VOP a/alebo Objednavky
alebo s nimi suvisiace, ktoré sa nepodari vyriesit zmierlivo
vprimeranom Case, budd rieSené na prisluShom
vSeobecnom sude podla sidla Klienta.

Priloha 1: Ustanovenia o farmakovigilancii
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Annex 1: PHARMACOVIGILANCE & SAFETY REPORTING REQUIREMENTS FOR SERVICE PROVIDERS FOR OPELLA PRODUCT
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; (ii) 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.

o 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 meansinrespect to any note, any day other than a Saturday, a Sunday or aday 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.

. 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
anincident 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 fulfilling these Pharmacovigilance requirements are informed
of the execution of these obligations and shall maintain documentation of this communication.
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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.

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.
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