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DECENTRALISED BUYING GROUP AGREEMENT FOR BRANDED AND PRIVATE LABEL
PRODUCTS
GENERAL TERMS

COMMENCEMENT AND TERM

The Agreement will commence on the Start Date and subject to Section 1.2, will continue, unless terminated earlier in accordance with its terms, for
the Initial Term and thereafter until either Party gives at least three (3) months’ written notice to the other Party, such notice to expire on or after the
end of the Initial Term.

The Agreement will expire automatically on the date falling five (5) years after the Start Date.

PRODUCTS

Any parts of these General Terms which relate solely to the Supplier Products or the Private Label Products will only apply if the relevant Product

type is referenced in the Agreement Details.

The Supplier may, at its discretion, provide the Customer and the Members with trial or sample Products, for the sole purpose of giving trials or

preliminary fittings to End Users (Diagnostic Lenses). The Customer acknowledges that:

(a) any Diagnostic Lenses are supplied at the Supplier’s discretion and the Supplier is entitled to (i) decline any request for Diagnostic Lenses,
and/or (ii) charge for the supply of any Diagnostic Lenses to the Customer and/or for the delivery of any Diagnostic Lenses to the Customer or
the End User (such charges to be notified to the Customer in advance);

(b) it and the Members are not permitted to sell any Diagnostic Lenses (unless otherwise agreed in writing by the Supplier (including by email) and
only as permitted by applicable laws, regulations and requirements); and

(c) the Minimum Quantities will not include any Diagnostic Lenses provided to the Customer and/or the Members under the Agreement.

MEMBERS

The Customer acknowledges and agrees that the Agreement supersedes any current or previous agreement that it or its Members had with the

Supplier or any of its Group for the supply of the Products or their equivalent.

In addition to supplying Products to the Customer (if the Customer so elects), the Supplier agrees to supply Products directly to the Members in

accordance with the terms of the Agreement.

Subiject to Section 3.4, the Customer may add any Member, by giving thirty (30) days prior written notification (including by email) to the Supplier

(with a copy to accountsreceivable@za.coopervision.com), provided that:

(a) the Member fulfils all requirements and holds any necessary licenses and permits for the import, handling or sale of the Products in the Territory
and can provide sufficient proof of this to the Supplier on request;

(b) such addition does not lead to double membership in other buying groups; and/or

(c) there is no separate supply agreement between the Supplier and the Member for the supply of the Products or their equivalent.

The Supplier reserves the right to: (i) reject the addition of any Member at its discretion; (ii) from time to time, amend the criteria for adding Members

and shall give reasonable written notice (including by email) to the Customer of any such change; and (iii) require that any overdue invoices are paid

in full by the Member before such Member is added to the Agreement.

The Customer may also remove any Member by giving thirty (30) days prior written notification (including by email) to the Supplier (with a copy to

accountsreceivable@za.coopervision.com). If the Customer removes a Member, such removal shall be without prejudice to any liabilities and

obligations incurred by that Member (or the Customer as a result, including under Section 14.2) prior to such removal. The Supplier is entitled to
assume that any third party claiming to be a Member is authorised as a Member by the Customer.

The Supplier reserves the right to refuse to supply any individual Member if such Member commits a material breach of the Terms of Business which

is irremediable or, if capable of remedy, fails to remedy the same within thirty (30) days of being required in writing by the Supplier to do so.

ORDER PROCESS AND CONTRACT FORMATION

Placing an Order The Customer and any Member may order Products using the Supplier's approved sales channels (Product Request) at the Prices

set out in the Agreement. Each Product Request will be a separate offer by the Customer or the Member (as the case may be) to buy the relevant

Products in accordance with the Terms of Business. The Supplier may accept or decline any Product Request in whole or in part at its absolute

discretion. Where the Supplier accepts a Product Request (at which point it will become binding (Order)) from the Customer, the resulting contract

will be a contract between the Supplier and the Customer. Where the Supplier accepts a Product Request from a Member, the contract will be
between the Supplier and that Member. Any reference in the Terms of Business to “Customer” is to be construed as a reference to the party from
whom the Product Request is received, being either the Customer (as defined in the Agreement) or a Member.

The Customer will ensure that each Member accepts the arrangement set out in Section 4.1 and is responsible for notifying the Members of any

change under the Agreement which affects the terms of any Order. Where there is a conflict between the terms of the Agreement and any Order,

the terms of the Agreement shall prevail.

FORECASTS

Within ten (10) days of the Start Date and of the start of every subsequent three (3) month period, the Customer will provide a forecast of the

Customer’s and the Member’s requirements for Private Label Products for each of the following six (6) calendar months (including the month in which

the forecast is given). The Customer undertakes that the actual quantity of Private Label Products ordered by it and/or the Members during each

such period will be within 20% of the forecast provided for that period.

In addition, the Customer will ensure that the quantity of Private Label Products ordered in each month is at least 80% of the forecast for that month

provided by the Customer under Section 5.1.

The Supplier may also require the Customer to provide forecasts of the Customer’s’ and the Member’s requirements for the Supplier Products, at

such intervals as the Supplier may reasonably require, by giving the Customer five (5) Business Days’ notice in writing.

MINIMUM QUANTITIES - PRIVATE LABEL PRODUCTS ONLY

Minimum Quantity In each Year the Customer will ensure that it and the Members place Orders for at least the Minimum Quantity of each Private

Label Product. The Supplier reserves the right to review and amend the Minimum Quantity per Year of each Private Label Product after the expiry

of the Initial Term. In the absence of any notification from the Supplier, the Minimum Quantities from the previous Year will continue to apply.

Failure to Meet the Minimum Quantity Any failure to meet the Minimum Quantity for any Year will constitute a material breach of the Agreement

except to the extent that such failure relates to Private Label Products that the Supplier has ceased to provide in accordance with Section 7.6.

Following a material breach pursuant to this Section 6.2:

(a) the Supplier will be entitled to terminate the Agreement immediately on written notice to the Customer; and

(b) whether or not the Agreement is so terminated the Customer will pay to the Supplier the difference between the full value of the Minimum
Quantity for such Year and the amount actually paid by the Customer and/or the Members for the Private Label Products during that Year.
Payment must be made by the Customer within five (5) Business Days of the end of the Year in which the failure occurred.

In any Year in which the Customer and/or the Members fails to purchase the Minimum Quantity of any Private Label Product, the Supplier may

choose to apply the following provisions to the relevant Product(s) instead of treating such failure as a material breach in accordance with Section

6.2:
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Percentage of Minimum
Quantity met

80 — 90%

Less than 80% - where Product is
overlabelled

Less than 80% - where Product is
pre-printed pack

‘ Without prejudice to Section 9.1, the Price for the relevant Products will be increas

ed by 5% in the following Year

Replacement by
Equivalent Product

Not Applicable

Supply of the Product will cease and
the Supplier will supply the Customer
with the Equivalent Supplier Product

Supply of the Product will cease and
the Supplier will provide the Customer
with the same Product overlabelled

Ongoing Minimum
Quantity

6.4 If the Customer and/or the Members fail to achieve any Minimum Quantity, the Customer will pay for any stocks of Labels and packaging ordered or
held by the Supplier which would have been used for the relevant Products had the Minimum Quantity been achieved. Payment shall be made by

The Minimum Quantity will continue Not Applicable The Minimum Quantity will continue

to apply to the overlabelled Product.

MANUFACTURE, PACKAGING AND CHANGES TO THE PRODUCTS

The Supplier may change the design, materials, mode of manufacture, specifications, production, packaging, Packing Specification or any other
element of any Product. The Supplier will give reasonable written notice to the Customer (including by email) of any change made under this Section

For Private Label Products, the Customer will only change the Packing Specification with the prior written agreement of the Supplier (and such
agreement may require payment by the Customer of the Supplier's costs caused by such change and other reasonable conditions). If the Customer
requires any change it will provide at least three (3) months’ written notice to the Supplier, specifying all relevant details. If a Competent Authority
requires amendments to the design of the Packing Specification, the Supplier will make such changes and notify the Customer in writing thereafter

The Customer must comply, and will ensure that the Members comply, with any legislation, regulations and professional codes relating to the Products
including the Medicines and Related Substances Act, 1965 (Act No. 101 Of 1965) of South Africa, the General Regulations Relating to Medical
Devices and In Vitro Diagnostic Medical Devices and the Ethical Rules of Conduct for practitioners registered under the Health Profession Act, 1974

(a) theirimportation, use, marketing or sale in the country of destination;

(c) transportation and storage including all obligations to translate instructions, labelling or packaging into any other language.

The Supplier may take any reasonable steps it deems necessary to verify the Customer’s compliance with its obligations under this Section.
Label Design The responsibilities of each Party will depend on the category of Product as follows:

(a) for Supplier Products, the Supplier will be responsible for the design of the Label and shall ensure that the design and content complies with

(i) the Customer will provide the relevant artwork for the Labels and shall ensure that the artwork complies with South African laws; and
(i) the Supplier will ensure that any other aspect of the design and content of the Label conforms to South African laws.

Without prejudice to the responsibilities determined above, the Supplier may refuse the use or amendment of Customer artwork or design of any
Label on any basis including potential third party IPR infringement, breach of relevant marketing laws or lack of compliance with South African

The Supplier will affix all Labels to the Products in accordance with the Packing Specification. The Supplier will not be responsible for loss suffered
by the Customer or any Member which results from the Labels or labelling of the Products except in so far as such loss arises directly as a result of

(a) with immediate effect where the Supplier considers this reasonably necessary to address any health or safety concerns or as required by law

(b) on atemporary basis where the Supplier is experiencing supply chain or manufacturing difficulties; or
(c) by giving at least three (3) months’ written notice to the Customer (including by email).
Following any notice pursuant to this Section 7.6, the Parties will agree appropriate reductions to the Minimum Quantities.

The Supplier will be the sole and exclusive supplier to the Customer and the Members of the Products and subject to Clause 3.6(b) of the Terms of
Business (Delay), the Customer and the Members will not purchase the Products from any third party during the Term.

The Supplier may change the Prices at its discretion, by giving the Customer not less than thirty (30) days’ notice in writing (including by email).

Each Receiving Party will hold all Confidential Information of the Disclosing Party which it obtains under the Agreement, in strict confidence and will
not disclose or authorise the disclosure of any Confidential Information except:
to its personnel and advisers who need to know such information for the purposes of exercising the Receiving Party’s rights or carrying out its

to the Members to the extent necessary to enable purchase of the Products in accordance with the terms of the Agreement;

where and to the extent authorised to do so by the Disclosing Party; or

as required to do so by law, a court of competent jurisdiction or any governmental or regulatory authority.

Each Receiving Party will not use the Disclosing Party’s Confidential Information for any other purpose.

The Customer will ensure that the Members comply with Section 10.1 with respect to the Supplier's Confidential Information, where such disclosure

The obligations with respect to Confidential Information will continue for a period of three (3) years following the termination or expiry of the

to apply
the Customer on demand following the end of the relevant Year.
7.
Products and Packaging
7.1
7.1.
7.2
but without needing the Customer’s consent.
7.3
(in particular Annexure 8, to the extent applicable) and governing:
(b) payment of any duties or taxes; and
7.4
South African laws;
(b) for Private Label Products:
laws.
7.5 Affixing the Label
a failure to comply with the Packing Specification.
7.6 Removing products
The Supplier may cease to supply all or any Products:
or by a Competent Authority; or
8. EXCLUSIVITY
8.1
9. PRICE CHANGES
9.1
10. CONFIDENTIALITY
10.1
@
obligations under the Agreement; or
(b)
(©
(d)
10.2
has been authorised in accordance with that Section.
10.3
Agreement.
11. DATA PROTECTION
11.1

The Parties agree that, for the purposes of Data Protection Law, each Party (to the extent it processes Personal Information) processes Personal
Information as a Responsible Party in its own right. Nothing in the Agreement (or the arrangements contemplated by it) is intended to construe either
Party as the Operator of the other Party or as joint Responsible Parties with one another with respect to any Personal Information.
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11.2 Each Party shall ensure that:

(a) all Personal Information, including Special Personal Information, disclosed or transferred to, or accessed by, the other Party is accurate and up-
to-date; and

(b) all Processing notices have been given, and (as applicable) all necessary consents have been obtained, in accordance with Data Protection
Law, to allow it to disclose any Personal Information, which includes Special Personal Information, to the other Party.
11.3 The Customer and Supplier each agree to comply with their obligations under Data Protection Law with respect to the Processing of Personal
Information under or in connection with the Agreement.

11.4 If a Party receives any complaint, notice or communication which relates to any actual or alleged non-compliance with Data Protection Law with
respect to the Processing of Personal Information under or in connection with the Agreement, that Party shall without undue delay notify the other
Party in writing and the Parties shall cooperate with one another to resolve the same.

12. INTELLECTUAL PROPERTY RIGHTS

12.1 Licence from the Supplier The Supplier grants to the Customer and the Members a non-exclusive, non-transferable right in the Territory to use the
Supplier's name, the Supplier Trademarks and the Supplier’s IPR in the Packing Specification (including on the Labels where relevant) (the Supplier
Licensed IPR) during the Term on any sales literature, point of sale material and advertisements for the promotion of the Products provided such
use is strictly in accordance with the terms of the Agreement and any brand guidelines made available by the Supplier.

12.2 Except as permitted under the Agreement, or expressly authorised in writing by the Supplier, the Customer will not (and will not allow or encourage
others to) use, register or attempt to register the Supplier Licensed IPR or any other name or trade mark similar to those of the Supplier or its Group.

12.3 Supplier Warranties The Supplier warrants to the Customer that:
(a) itis fully entitled to grant the licence of the Supplier Licensed IPR in Section 12.1; and
(b) the use of the Supplier Licensed IPR in accordance with the Agreement will not infringe any third party IPR.

12.4 Licence from the Customer The Customer grants to the Supplier a royalty-free, exclusive licence (including the right to grant sub-licences) to use the
Customer Trademarks (the Customer Licensed IPR) to produce the Labels for the Private Label Products during the Term.

12.5 Customer Warranties The Customer warrants to the Supplier that:

(a) itis the sole legal and beneficial owner of the Customer Licensed IPR in the Territory or otherwise that it is fully entitled and authorised to grant
the licence of the Customer Licensed IPR in Section 12.4; and

(b) the use of the Customer Licensed IPR by the Supplier or its Group in accordance with the Agreement will not infringe any third party IPR.
12.6 Use of the Licensed IPR Neither Party will, except with the prior written consent of the other Party:

(a) alter, add to, deface or remove in any manner any packaging or Labels for the Products or any reference to the relevant Licensed IPR, the other
Party or to any other name whether attached or affixed to the Products or their packaging or Labels;

(b) use, in relation to the Products, any trade marks other than the relevant Licensed IPR; or
(c) use in the Territory any trademarks or trade names confusingly similar to the relevant Licensed IPR or any other trademarks or trade names
used by the other Party.
The Customer will ensure that the Members also comply with the obligations set out above.
12.7 Use of the Supplier Licensed IPR The Customer will:

(a) atthe Supplier's reasonable expense, take all such steps as the Supplier may reasonably require to assist the Supplier in maintaining the validity
and enforceability of the Supplier Licensed IPR during the Term; and

(b) promptly and fully notify the Supplier of any actual, threatened or suspected infringement of any Supplier Licensed IPR which comes to the
Customer’s notice, and/or of any claim by any third party coming to its notice that the importation of the Products into the Territory, or their sale
in the Territory, infringes the rights of any other person. The Customer will at the reasonable request and expense of the Supplier do all such
things as may be required to assist the Supplier in taking or resisting any proceedings in relation to any such infringement or claim.

The Customer will ensure that the Members also comply with the obligations set out above.
13. LIABILITY

13.1 Subject to Sections 13.4 and 13.5, the Supplier’s total liability to the Customer in contract, delict (including negligence or breach of statutory duty),
misrepresentation, restitution or otherwise, and including loss of data or data breaches, shall in no circumstances exceed the amounts paid to the
Supplier by the Customer (i) over the three (3) months preceding the date the liability arose, or (i) up to the point that the liability arose if such liability
occurs before the Agreement has been in existence for three (3) months.

13.2 Except as expressly set out in the Agreement, all other conditions, warranties or other terms which might be implied or incorporated into the
Agreement, whether by statute, common law or otherwise, including the implied conditions, warranties or other terms as to satisfactory quality, fithess
for purpose or the use of reasonable skill and care are excluded.

13.3 Neither Party nor its Group will be liable to the other Party whether in contract, delict (including negligence or breach of statutory duty) or otherwise
arising out of, or in relation to, the Agreement, for any:

(a) direct or indirect loss of profit, revenue, business, goodwill or anticipated savings; or

(b) indirect or consequential loss,

provided that nothing in the Agreement will operate to limit the Supplier’s right to recover payment of any properly rendered invoice.
13.4 The limits of liability set out in Sections 13.1 and 13.3 will not apply to any indemnity under Section 14.
13.5 Nothing in the Agreement will limit or exclude either Party’s liability for:

(a) any loss directly or indirectly attributable to the Supplier's gross negligence or wilful default or that of any other person acting for or controlled by
the Supplier;

(b) fraud or fraudulent misrepresentation;
(c) death or personal injury caused by negligence; and/or
(d) where such limitation or exclusion would contravene applicable law.

14. INDEMNITIES

14.1 Indemnification by Supplier The Supplier will indemnify the Customer and its directors, officers, employees, sub-contractors and agents (the
Customer Indemnified Parties) against any and all claims, liabilities, damages, losses, expenses and costs (including legal costs on a full indemnity
basis), that the Customer Indemnified Parties sustain or incur as a result, directly or indirectly, of any action, claim or proceeding that the Supplier
Licensed IPR infringes the IPR of any third party.

14.2 Indemnification by Customer The Customer will indemnify the Supplier, the Supplier's Group and their respective directors, officers, employees, sub-
contractors and agents (the Supplier Indemnified Parties) against any and all claims, liabilities, damages, losses, expenses and costs (including
legal costs on a full indemnity basis), that the Supplier Indemnified Parties sustain or incur as a result, directly or indirectly, of any action, claim or
proceeding that:

(a) any of the Customer Licensed IPR infringes the IPR of any third party;

(b) arises as a result of a breach by a Member of the Terms of Business;

(c) arises as a result of a breach by the Customer of its obligations under Sections 7.3 or 7.4(b)(i); or

(d) arises as a result of a breach by the Customer of its obligations under Section 10 and/or Clause 16 of the Terms of Business (Data Protection).
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15. FORCE MAJEURE

15.1 A Party will not be liable for any failure or delay in fulfilling any obligation under the Agreement to the extent that such failure or delay is the
consequence of a Force Majeure Event.

15.2 The Party unable to fulfil its obligations as a result of the Force Majeure Event will, as soon as reasonably practicable:

(a) notify the other Party of the nature and extent of the Force Majeure Event; and

(b) use commercially reasonable efforts to commence performing such obligations as soon as possible or otherwise mitigate the effects of the Force
Majeure Event by finding a workaround to perform the obligation despite the Force Majeure Event.

15.3 If a Party is prevented from performing its obligations due to a Force Majeure Event for ninety (90) days or more, then the other Party will have the
right to terminate all or part of the Agreement in accordance with Section 16.1(c).

16. TERMINATION

16.1 Mutual Termination Rights Without limiting any other rights or remedies it may have, either Party may terminate the Agreement immediately by giving
written notice to the other Party, if that other Party:

(a) commits a material breach of the Agreement which is irremediable or, if capable of remedy, fails to remedy the same within thirty (30) days of
being required in writing by that Party to do so;

(b) suffers an Insolvency Event; or

(c) suffers a Force Majeure Event for ninety (90) days or more.

16.2 Supplier Termination Rights Without limiting any other rights or remedies it may have, the Supplier may terminate the Agreement:

(a) at any time for convenience by giving at least three (3) months’ written notice to the Customer;

(b) by giving thirty (30) days’ written notice to the Customer if the business and assets of the Customer (or the majority of them) are acquired by a
third party or if the Customer undergoes a Change of Control; or

(c) by giving fourteen (14) days’ written notice to the Customer where the Customer fails to pay any amount due under the Agreement by the
Payment Date and has still not made payment within fourteen (14) days of being notified in writing to do so;

(d) for Private Label Products, immediately on written notice where:

(i) a Competent Authority requires either the Customer or the Supplier to cease the labelling arrangements set out in Section 7; or
(i) the Customer commits a breach of its obligations in respect of Sections 7.4 (Label Design) or Section 12 (Intellectual Property Rights).

16.3 Consequences of Expiry or Termination On the expiry or termination of the Agreement for any reason:

(a) if requested by the Supplier, the Customer will, and will ensure that the Members will, at their own expense within thirty (30) days return to the
Supplier or otherwise dispose of in accordance with the Supplier’s directions all fitting banks, materials, documents and papers whatsoever sent
to the Customer or the Members and relating to the business of the Supplier which the Customer or the Members may have in their possession
or under their control;

(b) the Customer will immediately pay for all and any stocks of Labels and packaging which the Supplier has acquired for the purposes of the
Agreement; and

(c) the Supplier will be entitled to cancel any Orders placed by the Customer or the Members before the expiry or termination date, whether or not
the Supplier has accepted such orders, without incurring any liability to the Customer or the Members. For outstanding Orders which are not
cancelled, the Supplier may, at its discretion, request payment in advance of delivery of the Products.

17. LAW AND JURISDICTION
The Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes
or claims) shall be governed by and construed with the laws of South Africa. Each Party irrevocably agrees that the courts of South Africa shall have
exclusive jurisdiction to settle any dispute or claim arising out of or in connection with the Agreement, its subject matter or formation (including non-
contractual disputes or claims).

18. GENERAL

18.1 Consumer Protection If the Agreement (or any provision in the Agreement) is regulated by or subject to the Consumer Protection Laws, it is not
intended that the provisions (or any part of them) contravene any obligation or requirement of such Consumer Protection Laws. As such, the
provisions of the Agreement (and each part of them) must be treated as being qualified, to the extent and the minimum amount necessary, so that
they comply with the obligations and requirements of the Consumer Protection Laws. Nothing in the Agreement:

(a) requires the Supplier to assume risk or liability, to the extent that the law does not allow such an assumption of risk or liability; or

(b) limits or excludes any warranties or obligations which are implied into the Agreement by the Consumer Protection Laws (to the extent applicable)
or which the Supplier is obliged to provide under the Consumer Protection Laws (to the extent applicable), to the extent that such warranties or
obligations cannot legally be limited or excluded.

18.2 General Compliance Each Party will, and will procure that any of its Group, agents and sub-contractors and in the case of the Customer, the Members,
will, perform its obligations and exercise its rights pursuant to the Agreement in accordance with all applicable laws and regulations.

18.3 Anti-Bribery and Corruption Each Party will comply with its obligations under the Bribery Act 2010, the Foreign Corrupt Practices Act 1977 and any
other applicable anti-corruption laws, regulations and requirements (if any) and, in any event, will not act in such a way which may breach the other
Party’s responsibilities under the Bribery Act 2010, the Foreign Corrupt Practices Act 1977 or any other applicable anti-corruption laws, regulations
and requirements in South Africa. The Customer shall comply with the Supplier’s anti-bribery and corruption policy as notified to the Customer from
time to time.

18.4 Regqulatory Notices If the Customer receives any communication from a Competent Authority or regulator which relates to the Agreement or the
Products, then, to the extent permitted to do so, the Customer will immediately notify the Supplier in writing and provide a copy of the same.

18.5 Prohibition of Sales to Restricted Entities The Customer will not sell any Products at any time, to any individuals or other entities in any country if
such sales are prohibited by regulations published by the Office of Foreign Assets Control of the United States Treasury (OFAC) from time to time,
or by regulations issued by a successor agency of OFAC, unless the Customer receives confirmation in writing from the Supplier that the Supplier
has obtained a valid license for the sale of such products to such individuals or entities in such countries.

18.6 Notices Any notice to either Party under or in connection with the Agreement will be in writing, in English and will be delivered personally or by first-
class post at the address for that Party set out in the Agreement Details, or such other address as may be notified by a Party in writing from time to
time.

18.7 Any notice will be deemed to have been received:

(a) if delivered personally at the time the notice is left at the proper address provided that it is left during business hours, or otherwise at the time
that business hours resume at the place where the notice has been left; or

(b) if sent by first class post, at 9.00 am on the third Business Day after posting.

For the purposes of this Section, "writing" will not include email or other electronic communications. The provisions of this Section will not apply in

relation to communications between the Parties which may be sent by email.

18.8 Assignment The Customer will not, without the prior written consent of the Supplier, assign, transfer, charge, mortgage, subcontract or deal in any
manner with all or any of its rights or obligations under the Agreement.
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18.9

18.10

18.11

18.12

18.13

18.14

18.15

18.16

18.17

19.
19.1

19.2

19.3

194

195

19.6

19.7

19.8
19.9

19.10
19.11
19.12

19.13
19.14

The Supplier may at any time assign or novate all or any part of its rights and obligations pursuant to the Agreement, to any of its Group or to a
successor. All references in the Agreement to the Supplier will be construed as including any Group company or successor to which such rights or
obligations (or both, as applicable) are assigned or novated.

Waiver No failure or delay by either Party in enforcing or exercising any right, power or remedy under the Agreement or by law will constitute a waiver
of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise
of such right or remedy or of any breach will prevent or restrict the further exercise of any other right, remedy or any other succeeding breach. No
waiver or discharge of any kind will be valid unless in writing and signed by an authorised representative of the Party against whom such waiver or
discharge is sought to be enforced.

Severability If a court of competent jurisdiction or other competent body decides that any provision of the Agreement is void or otherwise
unenforceable but would be valid and enforceable if appropriately modified then such provision will apply with the minimum modification necessary
to make it valid and enforceable. If such a provision cannot be so modified, the provisions’ invalidity or unenforceability will not affect or impair the
validity or legal effect of any other provision of the Agreement.

Third Parties
(a) Unless expressly stated, the Agreement does not confer upon any third party any right or benefit.

(b) If the Customer acquires the business and assets of a third party (or the majority or entirety of shares in such third party) (Acquired Entity), the
Acquired Entity and/or all or part of their business shall only be added to, and entitled to order pursuant to and benefit from, the Agreement with
the Supplier’s prior written consent and when the Parties agree relevant Product prices and terms of supply for the Products to such Acquired
Entity.

(c) Without prejudice to Section 18.12(b), if (i) the Customer or all or part of its business is incorporated into, merged or otherwise combined with
(in whole or in part) another company or business; or (ii) another company or business forming part of the Customer’s Group wishes to order
Products from the Supplier (or is merged or otherwise combined with (in whole or in part) the Customer); then such company or business shall
not be entitled to order pursuant to, and benefit from, the Agreement unless the Supplier provides its written consent and relevant Product prices
and terms of supply for the Products have been agreed.

No Partnership or Agency Nothing in the Agreement is intended to create a joint venture, agency relationship or partnership between the Parties.
Except as expressly authorised in the Agreement, neither Party has any authority to, and will not, act, make representations or contract on behalf of
the other Party.

Variations Except as expressly set out in the Agreement, no variation or addition to the Agreement will be valid unless it is in writing and signed by
authorised representatives of each Party.

Survival Any provision of the Agreement which expressly or by implication is intended to come into or continue in force on or after the expiry or
termination of the Agreement will remain in full force and effect.

Entire Agreement Except in the case of fraud or fraudulent misrepresentation:

(a) the Agreement sets out the entire agreement between the Supplier and the Customer and supersedes all prior representations, negotiations,
understandings or agreements between them relating to the supply of the Products and any such agreements will be deemed to have expired
on the Start Date; and

(b) each Party acknowledges that, in entering the Agreement, it has not relied on any statement, representation, assurance or warranty other than
those expressly set out in the Agreement.

Counterparts The Agreement may be executed in any number of counterparts, each of which is an original and all of which evidence the same
agreement between the Parties.

DEFINITIONS

Agreement means the agreement between the Supplier and the Customer for the sale and purchase of the Products in accordance with the
Agreement Details and these General Terms;

Agreement Details means the separate document signed by each of the Parties which sets out the commercial terms and any special conditions;
Business Day means any day other than a Saturday, Sunday or gazetted public holiday in South Africa;

Change of Control means the sale of all or substantially all of the assets of a Party; any merger, consolidation, amalgamation, acquisition or any
other combination of a Party with, by or into another company; or any change in the ownership of more than fifty percent (50%) of the capital stock
or other ownership interests of a Party; in each case in one or more related transactions;

Competent Authority means any ministry, governmental department or authority or other regulatory agency responsible for regulating the marketing
or distribution of medical devices in the Territory, including the South African Health Products Regulatory Authority;

Confidential Information means the existence of and terms of the Agreement, and all technical and pricing information relating to the Products
(including know-how, designs and trade secrets) and all information relating to the Supplier’s or the Customer’s processes, plans, intentions, market
opportunities, customers and business affairs, but will not include any information:

(a) that has been placed in the public domain other than through the fault of the Receiving Party;

(b) that was independently developed by the Receiving Party without reference to the Confidential Information of the Disclosing Party;

(c) thatthe Disclosing Party has approved in writing the particular use or disclosure of the information;

(d) which was already known by the Receiving Party prior to the disclosure without an obligation of confidentiality; or

(e) which is independently received from a third party without any obligation of confidentiality;

Consumer Protection Laws means the Consumer Protection Act, 2008 and/or any other similar laws in South Africa that apply to the purchase of
goods;

Customer Trademarks means the brand names of the Private Label Products, and any other trademarks owned or controlled by the Customer;
Data Protection Law means all applicable data protection and privacy legislation relating to the protection of data and Personal Information and
shall include POPIA and the Personal Information principles agreed to in the Agreement;

Disclosing Party means the Party disclosing Confidential Information to the Receiving Party;

End User means the end user of a Product as provided to them by the Customer or a Member;

Force Majeure Event means any circumstances not within a Party’s reasonable control including:

(a) acts of God, fire, explosions, flood, drought, earthquake or other natural disaster;

(b) epidemic, pandemic, outbreak or crisis;

(c) war, hostilities, acts or threats of terrorism, riot, civil unrest, any law or action taken by a government or public authority;
(d) labour or trade disputes, strikes, industrial action, embargoes, blockades or shortages of necessary raw materials; and
(e) interruption or failure of utility service,

save that a failure to make payment when due will not amount to a Force Majeure Event;

Group means, in relation to a Party, that Party and its parent undertakings and any subsidiary undertakings of such Party or its parent undertakings;
Insolvency Event means a Party:

(a) ceases to carry on its business;
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(b) has a receiver, administrative receiver, administrator or similar officer appointed over all or any part of its assets or undertakings who is not
discharged within fifteen (15) days of such appointment;

(c) makes an assignment for the benefit of, or a composition with its creditors generally or another arrangement of similar import;

(d) goes into liquidation or is the subject of a winding up order otherwise than for the purposes of a bona fide amalgamation or reconstruction; or

(e) if any similar event occurs under the law of any jurisdiction;

IPR (Intellectual Property Rights) means:

(a) copyright and related rights, database rights, design rights (whether registered or unregistered), trade secrets, rights in know how and
Confidential Information;

(b) patents, rights to inventions, utility models, trademarks, trade names, IP addresses or IP address schemes, domain names and topography
rights;

(c) rights in goodwill and reputation;

(d) applications for, or rights to apply for and be granted, renewals or extensions of, or registrations of any of the rights described in (a) or (b) above;
and

(e) any other intellectual property having a similar nature or equivalent effect which subsist or will subsist now or in the future anywhere in the world;

Label means a physical overlabel in accordance with the Packing Specification or the design to be printed directly onto the Product packaging, as

applicable;

Licensed IPR means the Customer Licensed IPR or the Supplier Licensed IPR (as applicable);

Members means members of the Customer’s buying group which are authorised by the Customer to order the Products at the Prices set out in the

Agreement;

Operator means a person who Processes Personal Information for a Responsible Party in terms of a contract or mandate, without coming under the

direct authority of that party;

Packing Specification means the latest version of the packing specification relating to each Product as provided by the Supplier, or as amended

from time to time pursuant to Section 7.1 or 7.2 (as applicable) and held on the Supplier’s system for approved artwork, which may contain information

regarding Labels, pack design, box size and shape, contact lens blister packs and associated labelling and any other details or information regarding

the packaging or labelling for any Product;

Personal Information means information relating to an identifiable, living, natural person, and where it is applicable, an identifiable, existing juristic

person, including: (i) information relating to the race, gender, sex, pregnancy, marital status, national, ethnic or social origin, colour, sexual orientation,

age, physical or mental health, well-being, disability, religion, conscience, belief, culture, language and birth of the person; (ii) information relating to

the education or the medical, financial, criminal or employment history of the person; (iii) the biometric information of the person; (iv) the personal

opinions, views or preferences of the person; (v) correspondence sent by the person that is implicitly or explicitly of a private or confidential nature

or further correspondence that would reveal the contents of the original correspondence; (vi) the views or opinions of another individual about the

person; and (vii) the name of the person if it appears with other personal information relating to the person or if the disclosure of the name itself would

reveal information about the person;

POPIA means the Protection of Personal Information Act 4 of 2013;

Private Label Products means the products listed in the Agreement Details, which bear the Customer’s name and/or the Customer Trademarks

and the Supplier's CE mark on the packaging and/or Labels;

Processing means any operation or activity or set of operations, whether or not by automatic or non-automatic means, concerning Personal

Information, including the collection, receipting, recording, organisation, storage, modification, retrieval, alteration, consultation, use, dissemination

by means of transmission, distribution or making available in any other form; or merging, linking, as well as restriction, degradation, erasure or

destruction of information. Process and Processed have correlative meanings;

Products means the Supplier Products and/or Private Label Products;
Receiving Party means the Party to which Confidential Information is disclosed under the Agreement;

Responsible Party means a party who alone or in conjunction with others, determines the purpose of and means for Processing Personal
Information;

Special Personal Information means Personal Information concerning the religious or philosophical beliefs, race or ethnic origin, trade union
membership, political persuasion, health or sex life or biometric information, criminal convictions, or criminal history of an individual;

Supplier Products means the products listed in the Agreement Details which bear the Supplier's name and/or the Supplier Trademarks and the
Supplier's CE mark on the packaging and/or Labels;

Supplier Trademarks means the brand names of the Supplier Products and any other trademarks owned or controlled by the Supplier's Group;
Term means the period from the Start Date until the date of expiry or termination of the Agreement;

Terms of Business means the Supplier’s standard terms for the supply of Products, as updated from time to time, the current version of which is
attached as Schedule 1; and

Year means each twelve (12) month period from the Start Date.

Any other capitalised terms used in these General Terms will have the meanings given in the relevant Agreement Details.

INTERPRETATION

Except as otherwise provided in the Agreement or required by the context, the following principles will be applied in the interpretation of the

Agreement:

(a) the singular includes the plural and vice versa;

(b) areference to a statute or statutory provision is a reference to such statute or provision as modified or re-enacted from time to time (whether
before or after the Start Date), and includes any subordinate legislation;

(c) references to persons or entities, includes a reference to natural persons, any body corporate, unincorporated association, trust, partnership or
other entity or organisation;

(d) references to a person or entity, includes a reference to that person’s or entity’s successors or assigns;

(e) references to agreements or documents are references to those agreements or documents as respectively amended from time to time;
(f) the recitals and any other attachments to the Agreement form an integral part of the Agreement;

(g) the headings in the Agreement will not affect the interpretation of the Agreement;

(h) any reference to writing or written excludes email and other electronic communications unless otherwise expressly stated; and

(i) whenever the words include, includes, including or in particular (or similar derivatives) are used, they are deemed to be followed by the
words without limitation.
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TERMS OF BUSINESS OF COOPERMVISION S0UTH AFRICA [PTY)

In thesa Tenms, the following dednitions Sppiy:
Businges Day: any day other than a Saturday, Sunday or
mmmmmlnmemumm
defined In Clause 1.2, Change of Conirol: mmeddlnrm
all of the assels of a Parly, any merger, conscildation, amakjamaton,
acquisition or any other combination of a Party with, by of Inie anoiher
COMPary; of any chiange In the ownership of more than Sty percent (50%)
of the company’s kssued share capital or oihar ownesship Inteests of a
Party; In each case In one of more related fransactions; Consumer
Profection Laws: the Consumer Protection Act, 2008 and'or any other
smilar |aws In South Africa fa appiy to the purchase of goods; Customer:
the pesson, fimm, o that purchases Products from the Supgplier
under these Tems; Profection Law: any and all appilcable laas
reiating to the probection of data and'or Personal Informiation and shall
include, but niot be imited to POPEA and the Personal Information principles
agread io In these Terms; Dellvery: as defined In Clause 3.3; Dellvery
Date: a5 defined In Clause 3.2; Dus Date: 35 defined In Clause 8.3; End
User: the end user of 3 Product a5 prowided to them by the Customer;
Group: the Suppiler, Iis subskilanes or hokling companies from time to ime
and any subsidiary of any such hoiding company fom tme o me;
Incoberms: he Infemational Commescial Tems 2020 (3 subsegquenty
amended of repiaced); IPR- patenis, rights &0 Invendons, copyright and
related rights, bade marks, tade secrels, business names and domain
names, rights In getun, goodwll and the nght o sue for passing o,
ngm;ln mmmnmlnmlmm
database nghis, nighis to use, and proteci the
confidential Information {Including know-how), and al dﬂar II‘EIE(:IJ.EI
property  mights, whemer regisiesed or urwegisiered and Inciuding all
applications and righis 1o for and be granied, renewals or
extensions of, and fghts to claim prionty from;, such nghts and all sSimikar
of equivaiznt rights or foms of probection which subsist o wil subeist
now of In the future In any part of the world, Operator: 3 person who
Processes Personal Information for @ Responsible Party In terms of a
confract or mandaie, without coming under e direct authorty of that party;
‘Order: a5 defined In Clause 1.1; Partlea: the Customer and the Supplier
and each of them a Party; Personal Information: infonmation relating o
an Idenifiable, Iving, natura , and where R ks applicabie, an
Kesiiflabie, Enmngjmmsm Inciuding: (T} Information reiating to the
race, gender, 5Ex, pregnancy, martal stahus, national, ethnic or socal
origin, colour, saxual onentation, age, physical or mental health, wel-being,
, religion, conscience, balef, culiure, language and bith of Me
persan; () Information relating to the education or the medical, financial,
amployment history of the panson; (I} the blometric Infomation
of the pesson; (W) the personal opinions, views or preferences of the
persan; (v) comespondence sent by the person that 15 impllcity or expllcily
of 3 private or cormfidental nature or further
reveal the conbents of the odginal
opinions of another Individual about the parson; and (vil} e name of he
¥ It appears with other personal information ralating io the person
or If the disciosure of the name [sail would reveal Information about e
persan; POPIA: the Prodection of Pesonal Imformation Act 4 of 2013,
Price: a5 defined In Clause 8.1; Procassing” any operation or acthily or
&et of operations, whether or not by automatic or non-aulomalc means,
CONCEming Persona Information, Inchedng the coleclon, receiplng,
recording, oOfganisation, storage, modfication, reirieval,  ateration,
consuftalion, use, dssemination by means of tansmission, disiribution of
making avallable In any other form; of meming, Inking, a5 wel as
restriction, degradation, erasure of destruction of iInformation; Process and
mhmmmmawm Ietl
or made avaliabie by the Suppiler to the Cusiomer; Responsl
mmmawlnm}mmmmammu
and means for Personal Informiation; Special Perscnal
Information:  Personal e migows or
philcsophical bellefs, race of ethnic origin, trade wnlon membarship,
poittical persuasion, health or sex Ife or blomelric Infarmation, criminal
comvictions, or criminal history of an Indvidual; and Terma: the terms and
conditions sat out In this document.
INTERPRETATIHON
Areference o a siahule or siatubony prowislon ks a reference to such stalute
o provision a5 amentdied of re-enacted. A refierence io a staute or stEtutony
prowiskon Includes any subcrdinate legisiation made undes that staite or
statuindy prowision, 35 amended or re-enacted.
Any reference io witting or writien excudes emall uniess othenwise
expressly staied.

ﬂJEf.I

1. ORDER PROCESS AND CONTRACT FORMATION
11 Dwgers: An onder placed using the Supplier's approwed sales
channels wil constiuts an offer by the Cusiomer io buy the Products In
accordance with these Temms (Onder). The Supplier may accept or
dedine an Order In whiole or In part at its absolute discretion.

12  Accegignce of an Owjer: Following recelpl of an Order, the
Suppiler may provide an Order acknowledgement contalning an Order
numiber. The acknowliedpement 5 only o comimrm the Order has besn
recedved and shall not constifute acceptance of the Order by the Suppiler.
Mo part of an Order shall b2 desmed to be accepted by the Supplier, and
the Supplier shall have no cbligation 1o supply any Products, uniess and
until the Suppller Is50es a Tormal wiitten accepiance bo the Customer for
such Crder {Inciuding by emall or other electronic commurication), o
oihenwise begins to fulfll the Onder, at which point It will become a
Contract. The Parties shall use the Order number In 3l comespondence
reiating to the Confract.

13 Changing 3 Contrged The Customer shall not be enftied o
amend o cancel a Confract unkess expressly agreed by the Supplier.
14  Feirs Poiicy The Customer will only be enfiied fo retum
Producis at the sole discretion, and subjedt o the authorsation, of e
Suppiler, whene they are defeciive (In which case Clause 10
shall apply), or recalied by the Supplier under Clause 11. The Customear
wil contact the Suppliler fo oitain an authorisation form priorio refuming
any Product Amy retums fhat are not authorsed or accompaniled by an
authorisation form will not be accepied. The following provisions will apply
o authonsed retums:

a) Products shall be retumed at the Customer's cost and risk and
the Customer shail be responsible for any ess o damage that Is caused
while the Producis are In transit

) Products may be retumed for , credit or refund (at the
Suppler's sole discretion) within ninety (90) days of the date of the original
Invoice on the condiions that the relevant Products: {1) have at kieast twelve
{1Z) montrs" shell Ife remaining; and (I} are unopened, In Melr onginal
packaging and In a resaleable condition {as debermined by the Suppiler,

may only be retumed fo the Supplier for 3
sealed exchangs within thirly (30) days of the date of the onginal invoice
and will cihenwise be subject to the fermes set out in this Clause 1.4.
15  Iomms Thess Terms apply to e Contract io the exclusion of any
other terms that the Customer seeks to Impose or Incorporade, or which
are Implied by frade, custom, practice of course of dealing. Any other
or documents at the Parties use for the ordering of
Products or adminisiration wil be for administative convenience only
and any terms and condions Incuded on such forms will not apply.
1.6 Changes to Tepms: These Terms may be amended or updated by
the Supgplier from time o time, and the Customer will be subject i the
current verslon of the Tems at the time the Contract is mate.

k3 CUSTOMER'S OBLIGATIONS

21 The Customir wil:

a) not directly or indirectly sell, supply, disiiouwie or othensise
make avalatde Products to disiibubors, resellers of end-Users Dutskde
South Afica (the Permitied Area). The Cusiomer will apply the same
restrictions im H5 cwn customens and take all necessary measures o
prevent such sake by Its customers. The Customer will be responsibie for
any damages Incumed by the Suppller and its Group resulting from any
breach of this obllgation efther by the Cusiomer of s cusiomens). The
Suppiler may request evidence and'or conduct @ periodic audt of the
Customer to ensure comgHiance with this obligation;

) only sell the Products to Indvidual consumers, and shall not,
excapt with e prior witien agreement of e Suppller, sall, suDply,
distribute or othersise make avalable Products to any public or private
entity or business;

) mot s2l or require or obisin payment from any third party for
Products provided by the Suppler for use only as ifal or sample
mmmmmlnwmmmwaﬂmmw
emall] and only as permitied by applicable laws, requiations and
reguirements. In relation o such trial or sample Products, the Suppiler:
{I) reserves e mght to chamge the Customer for thelr supply
(nciuding freighil; and (i) the Cusfomer acinowiedges that they ane
suppled at Suppller's sole discrefon;

d)  natity the Supgler by emall to gualityretum s Eeoopanvision.co.uk
Immediately of any adverse event (or suspected adverse evert) relating
o the Products bogether with defalls of the adverse event, the name(s)
of any affected End Usesjs), and the courtry Into which Products were
Eoid. In these Terms, adverse event will have the meaning given to It In
the Regulations Relating to Medical Devices and /i Witro Diagnostic
Medical Devices made under the Medicine and Related Substances Act,
1965. The Customer to co-operate with the Suppiler at all
times with monitonng the safiety, perfomance and recall of the Products.
The Customer wil maintain a list which contains defalls of the Products
s0id by the Customer, the name and address of the End Usars (iF
applicable) and the couniry Into which the Products have been sold,
which wil be made avallable to the Suppiler promptly on request,

) In addition 0 e requirement In Clause 2 1d), to enable the
Suppiler to allocate imtemal sales commission effectively, the Customer
will prowide a report to the Supplier every quarter detaling the quantity (on

CooperVision”

Wersion 1.0 December 2023

CooperVision®



CooperVision South Africa (Pty) Limited — Decentralised Buying Group Agreement for Branded and Private Label Products — General Terms

-]

region by region (andfor a store by store basis, If by the
Suppler)) of s crwand sales of Products In the previous three (2) months;
] comply with @l appilcable aws, reguiations, and professional
codes, In ar for the ., 53ie or marketing of contact lenses.
This Inciudes (but ks not imked io) the Medicines and Related Subsances
Act, 1965 (Act Mo. 101 OF 1965) of South Africa, the General Reguiafons
Relating to Medical Devices and In Vitro Diagnostic Medical Devices and
the Ethical Ruies of Conduct Tor praciiioners register under the Health
Profession Act, 1974 (In particular Annexure &, to the exient appicabie).
The Suppller may ke any reasonable s3eps It deems NecEssary o vertly
the Customer's compilance with Its obligations under this Clawss; and
a) notiy the Supplier In witting In advance of any Intended Change
of Control of the: Customer andior any Intended change In the responsiie
optomedrist

22 The Cusiomer agrees, where It 5 able o purchase nominabed
Products (from Me Supplier) due o s accrediation 35 an authotsed
raseuern'meswler as part of 3 selecive distibution network
[Sedeciive Disiribution Metwork Products), to only sell the Selective
Distribation Metwork Products to End Users or other accredibed authonsad
resellers of The Suppiller. In addiion, the Customer agrees o with
such addiional ferms and conditions 3 are notfed o It, by the Supplier,
Trom time to time In conneclion with the sale and marketing of the Selective
Distribution Metwork Products.

3 DELIWERY
31 DAP- All Products will be supplled to the Customer on 3 DAP
[Cusiomer premises) basis a5 defined In Incoterms 2020, Subject fo
Clause 2.1c) of these Tenms, standard dellvery of each Order shall be
made to the Customer 3t no additional charge. Any charge for premium or
express delivery will b2 notfied to the Customer by the Supplier In
advance, and shall be Involced and payable by the Customar In
accordance with Section B.1. The Suppller resenes the rght, at s
discretion, to Inbroduce additional charges, andior to adjust any exising
charges, for the delivery of Products {including for standard delivery], at
any time by giving the Customer thirty (30} days' nobice In wiiting (inciuding
by emall. This may Incude an Increase or reduction of the delvery
mxmlxammaﬁymmndmewm

- The Suppller wil use reasonable endeavours o
uamrmnmmwmmmmw e Supplier In the
Confract or othersise nofified to the Customer {the Dellvery Dais). The
Parties agree that the Delvery Dafe Is an estimaie and @me will not be
of the essence In relation to the Suppliers delivery obl
33 Location: Dellvery of the Products will be complete when the
Products have been unioaded at the Customer's premises [Dalualﬂ
34 |osigimenie: The Suppller may delver the Pmoducs
Instaiments, which shall be involced and pald for separatedy. Mj'dela_r
In dellvery or defiect in an Instaiment shall not entiiie the Customer io
cancel any other Conract or instEiment.
35 Acceptance: Each shipment of Products will be deemed i have
bean by the Customer uniess the Cusiomer reports any
damage or shortfall jother than hidden defects) In the: Products within e
(5) Business Days of recelpt Uniess 50 notfied, the quandfy of any
consignment upon despatch, 35 recorded by the Suppller, will be
conclusive evidence of the quanifly received by the Customer.
36 Delgy: Excepd as set out In Clause 38 and Clause 17, If the
Suppller has not delivered the Products {or any of them) by the Delvery
Cate thenc
a) the Customer may notify fe Suppllar In wiiting of he delay and
require Delivery within ten {10} Business Days of such nofics; and
k) I Delivery of thoee Products does not fake place within that
extended period then the Comfract (or the relevant pant of i) wil be
deamed cancelled and the Customer may obtain smilar products from
an atemative suppiler I respect of such Coniract (on the condition that
i nioifles the Supplier In advance In witing].
37 The Parties agree and that Clause 3.6 sais out the
Customers only remeaty Tor any delay of fallure by the Suppliar o Dellver
Producis (In whiole or In part) and any such delay or fallure will not be a
breach of these Temms. The Supplier will not be lable for any |oss o
damage ansing from or relating to the Supliers delay orfallure to Dellver
the Products Including (wilout Imiation) the Cusiomer's costs of
obiaining similar products from an atemative suppiles.
38 Delays caused by the Cusiomer: If the Customer falls to accept
wmmmmmrmmsmﬂ due o a falure by

rE350nabdy

& sk will be deemed to have passed to the Cusiomer on the
Dllvery Date; and

b)  ihe Customer will relmiburse the Supgpller for any addiional costs
Incured Including for Intenim storage ).

4. TITLE AND RISK

41 THeandrnsk i the Products will pass to the Customer on
Delvery.

5 REMOVING OR CHANGING PRODUCTS

51  The Supplier wil be enfiied at any tme without lablity to the
Customer to cease to supply all or any Product o change the design,
materals, mode of mamuaciure, specifications, production, packaging
labedling or any other element of any Product

E EXCLUSNTY

6.1 The Supplier wil be the sole and exclusive suppller to e
Customer of the Products, and subject to Clauses 3.6 and 17.2, the
Customer will nof purchase any of the Products from amy third party.

T. INSOLVENCY

71 If the Supplier, acling reasonably, has reason fo belleve the
Customer has or wil become Insolvent or tanknupt (as the case may
be) or ceases, or threatens 1o cease, io camy on business, then without
prejudice to any ofer right or remedy avalabie o e Suppller, the
Suppler shall be entled to cancel any Contract or suspend any furiher
deliverias under a Conbract without any bty to the Customer.

B PRICE AND PAYMENT

81 The Customer will pay the price specified in e Confract (Prica)
or, If no price |5 quoted, e price set out In the Suppliers price lIst as at
the date of Delwery. The Price wil be In the speacified
In the Invoice and ks exclusive of: () the costs of additonal or bespoke
packaging; and {I) value added tax or other applicable sales tz which
wil be added to the Price, and shall be payable by the Customer In
accordance with this Clause B.

8.2 The Supplier may Increase the Price of any Proouct on thiry
{30) days' prior wiitien notice {Inciuding by emall) to the Cusiomer.

B3  The Customer must make al payments within sbdy (50) days
from the date of the relevant statement, or, If such date ks not a Business
Daay, the next Business Day (Dua Data). Time for payment will be of the
essence. Payments will only be deemed recehved once the Suppller has
recelved cieared funds. To continue io be eligible for any discounts agreed
by Te Supplier (where applicable), payment must be made by the
Customer within 30 days from the date of the relevant statement. If the
Customer falls to make payment within thirty (30) days from me date of
each statement of account In any three (3) consecutive months or three
(3) imes or mone In any six {5} month perod ten the Supplier may, at its
discretion, review and amend the discount structure.

B4 Al sumE payable by the Cusiomer will be pald free and clear of
all deductions o withhaldings.

4.5 It any deductions o withhokling from sums due are required by
Iaw, the Customer shall pay to the Supplier such sum as will, afer the
deduwchion or withhioiding fas been made, leave the Supplier wil the same
amount 35 | wowid have been entftied to recelve In the absence of any
such requirement io make a deduction or withnolding.

B.& If the Cusiomer falls io make any payment by the Due Date then:
a) the Customer will pay interest on the unpald amount (and any
associated costs Incumed by the Suppler) at a rale of 4% per annum
above the base raie of the Suppiler's receiving bank from me o tme.
Inferest will accrue on a dally basks, from the Due Date untl payment by
the Customer and will be payable by the Customer on demanid;

b the Supplier and s Group shall be entitied 1o suspend dellvery
of all Products i the Customer untl any outstanding amiount has been
pakd In full; and

4] the Supplier will be entiied o review the customer price moded
sinechure and may, at s discrefon remove any discount provided to the
Cushomer.

E7  The Prices offered under these Tems will apply only fo the
purchase of Products by the Cusiomer. If the Customer acquires the
business and assets of 3 third party (or the majonty or enfirely of shares
In such ird party), the thind parly shall onfy be entitied to onder under
these Tenms with the Suppliers prior wiitien consent.

9. PRODUCT WARRANTY

01  The Supplerwamanis that on Delvery and for 3 perod of sbx &)
manihs thereafter the Products wil be free Som defects In design,
matenals of workmanship. The Supglier will not be llable for 3 breach
of this waranty where:

a) the Clestomer allows any further use of Such Products after ghing
notice of any defects ip the Suppiler undar Clausa 10; or

b the oefect arses because the Customer has treached fs
obiligations: under Clause 10 or Clause 11.1.

10.  DEFECTIVE PRODUCTS
0.1 K the Customer identfies that the Products do not comply with
the warranty In Clause 9, i will notfy the Supplier wiin Tve (5) Busness
Diays and retum the Products to the Suppilerfor Inspection. If the Suppilier
confims the defect In the: relevant Products, the Supplier will, at s sole
mscretion, and subject to Clause 10,2, rectly the efact by repiacing
the oefective Products with the 5ame of sUbStantaly SIMilar products
36 500N 35 reasonanly possibie or refund the Customer the price paid
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Tar such Products. Ay replacement Products supplied to the Customer
In accondance with this Clause 10,1, will be subject io these Terms.
102 I, having used commercially reasonable effors, the Suppller s
unabie to provide replacement Products under Clauss 1001, then the
Suppller will provige e Cusiomer with 3 credit note or a refund (at the
Suppllers sole  discredion) equivalent to the Price pald for the afiected
Products.

103 Except as prowvided In this Clause 10, the Supplier shall hawe no
Natdifty to the Custamer for any Tallure of the Products to comply with the
warmanty set ot In Clause 3.

104 Any ciam under the wamanty In accordance with this Clause 10
will not entite the Customer o cancal or refuse dellvery of or payment
for any other Conbract, dellvery or Instaiment.

1. SAFETY AND PRODUCT RECALL

111 The Cusbomer will:

a) comply at all imes with, and will refer s employees, customers
andior End Lisess to, any Product Information, Irsinuctions or guidelines
provided by the Supplier siorage, application, handing,
freatment, malimenance and use of the Products. The Supgder will not be
laie o e Customer for any fallure to siore or olhemwise hande he
Products in accomance with information, Instruciions or guidelines prowvided
by the Suppiler;

b not maodify or In any way Imterfere with Products (Including by
opaning, mpenng with, spitting up, repackaging Products o aitaring
any labelling (except with the Suppllier's express wiitien Instructions);
and

c) comply with the laws of South Africa and any other laws or
reguiations, wmqmﬁmlmmlmmmm
1o the 5aie of the Prod

- The Cusiomer will Immediately notify the
Suppller of any complaims or other reports concaming the Products and
wil comply wih all Instrucions from the Suppller reganding such
complaints or reports. Amy notification fo @ competent authorty a5 a result
of @ quallty or Issue relating o Producis (Inciuding any adverse
event) will be made by the Supplier, excapt where the Customer does 50
In accomancs with explclt writien Instructions fom the Supplier.

11.3 Recall Process: The Suppller may at s sole discretion:

a) recall any Products already soid to the Customer or s
cistomers (and efther refmd or credithe Price pald of replace the
Products with the same or subsiantially similar products]; or

) Issue @ notice to the Customer about the manner and use of any
Product already 50id to the Customer or s customers;

and In each case, the Customer will fully and mmmm
the Instructions of the Supplier In the notice. The Customar wil only
Inttiate & recall with e customers or any End Lisers whene it s acting on
the express wiithen IRsiructions of the Supplier.

12 INTELLECTUAL PROPERTY RIGHTS

121 AllIPR In or arsing out of or In connection with the Products wil
be owned by the Suppller or its Group.

122 The e grants to the Customer a non-
exciusive, revocable (at will) right to use the Suppllers name ard trade
marks (Trade Marks) on sales lMeratwe, point of sale maledals and
avertisements for the promotion of the Products In accordance with
these Terms and any brand guidelines mate avallable by the Suppiler.
123 Except as authorised in fhese Terms, the Customer will not use,
apply to register or allow or emcourage ofhers i use or apply 1o
register amy of the Trade Marks or anmy other name or brade mark
similar to those of the Supplier, 15 Group andor the  Products.

124 The Cusiomer will not, without the Suppliers prior wiithen
consent:

a) alter, add to, deface or remave In any manner: 1) any packaging
or lanedling of the Products: Including but not limited to removing lens
Products from helr bilsters or othersise tamipening with amy packaging;
) the Trade Marks or ary ofher name whether atiached or afixed to the
Products or thelr packaging or labeling;

b) =2, In reiation o the Products, amy trade marks other than the
Trade Marks;

] use any trademanks of frade names confusingly similar to the
Trade Marks or any other trademanks or trade names used by the
Suppller; or

) =2 of register domain names that Include the Trade Marks.
125  Any attempt by the Customer to:

a) cralenge the valldty of any of the IPR or the Supplier's of s
GrouD's ownarship of I or

b} 00 or authorise any thind party to do any act which would or might
Invalidate or be Inconsistent with amy of the IPR or the Suppller's or s
Group's awnership of I, or ) omit or authardse any third party to omi o
oo amy act which, by s omission, would or might Imvalidate or be
Inconsisient with any of the IPR or the Suppliers or B Group's
cwnership of It; shall constitute a material breach of the Contract and these
Tesms.

126 The Customer will prompély oty the Suppller of any actus,
threatened or suspacted Infingement of IPF coming 1o 1S notice.

132 INDEMNITY

131 The Customer will Indemnify the Supglier, the Suppliars Group
mm'm direciors, oMcers, Hﬂﬂmﬂﬂm and
agents (the Supplier Indemnified Parties) against any and all cakms,
Iiabilty, damages, losses, ines, penalties, expenses and costs (Including
legal cosis on a full Indeminity basls) that the Suppller Indemnilad Parties
SUStain of InCur a5 3 result, dinectly or Indinectty, of any action, clalm or
proceeding ihat arises from 3 breach by e Cusiomer of its obligations
under Clauses 2.17), 2.2, 11, 12 or 16.

1 CONFIDENTIALITY

141  Each Parly (me recelving party) will keep n sirct confidence all
technical or commercial know-how, Irrventions,

of Initiatives which are of 3 comdential nature and have been disclosed o
It by the other Party (e disclosing party), s employess, agemis of
subcontractors, and any other confidential Information conceming the
disciosing party's busingss, products andior senvices which the: recalving
party may obiain. The recalving party wil only disclose such comfidential
Information i ficse of i employees, agents or subconiraciors who need
o know it for the purpose of performing Te recelving pany’s obligations
under the Comfract, and shall ensure that such empioyees, agents or
subcontractons comply with the chligations se1 out In this Clause a5 though
they wem a party to e Conract. The recelving party may also disclose
such of the disciosing party's confident al Information 35 s Rquined by law,

any govermmental or reguiatory authorty or by a court of compsatent
Jurisdiction.

15 LIMITATION OF LIABILITY
151  Motning In these Terms will limit or exciude any lablity which
cannot legally be imited or exciuded, Including but not imitad to Iablity
for

a) any loss directly or indirectly atinbutable to the Suppliers gross
negligence or wilul default or that of any ofther person acting for or
controlled by the Suppiler;

b) death or personal Injury caused by negligence; or

) fraud or fraudulent misrepresentation.

152  Subject fo Clause 15.1:

a) the Suppiier will nat be llable to the Customer, whemer In contract,
tort (inciuding negligence), breach of stabutory duty, or othenwise, Tor any
loss of profit, or any Indirect or consequental loss ansing under or In
connection with any Conbract or these Temms;

b) exncept 35 expressly et out In these Terms, all other condifions,
warmanties or ofher ferms which might be Implied or Incorporated Into
these Terms of a Comtract, whether by stahde, common law o
othenwise, Including Implied conditions, warmanties o other terms a& o
satsfactory quallty, finess for purpose o the use of reasonable care and
&klll are excluded; and

] thie Suppllers total aggregaie Eablify i the Cusiomer In respect
of all other losses ansing under, or In connection with, a Coniract,
whether In contract, ford (Inciuding negligenca), of othersiss, and
Including (without limitation) loss of data or data breaches, shall In no
clrumstances axcesd the Price of the Products pald of due under the
Coniract

16 DATA PROTECTION

161 The Parfies share the opinion Mat for the purposes of Data
Prodection Law and In connection with these Terms:

a) the Customer and the Suppller are Independent Responsible
Pariies In redation o Personal Information collecied by the Cusiomer and
prowided o e Supplier under Clause 11.2 of these Terms, and Te
transfer of that Personal Information will b2 on a Responsible Party to
Feesponsioie Party basts; and

b the Supgler will be the Operatar of the Clustomer (35 Responsibie
Party) for any Personal Information of an End User received from the
Customer and Processed by the Suppiler to either deliver the Products
directy to thase End Users [whens applicatie) or allow Se Cusiomer o
Igentify an Crder (Customer Pereonal Information).

A detalled deccription of the data processing aciviies, Including e
Customer Personal Dats conce

ed, Is sat out below:

Subject matier, nature Subject Matier:

and purposs of the Processing of Customer Personal
Peraonal Information Information to the extent necessary for
procsssing: the dellvery of the Products io the End

Liser or the Customer or for the
Cusiomer's ldeniifcation of Onders.
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Destall Dascription
Maturs:

Processing activities Including
acquirng, Processing and storing will
be ungertaken by the Supgler.
Purposa:

To enable the gelivary of the Products
1o End USeTs o for the Customer's
identtication of Crders.

For the temm of the relevant Conbract or
a5 provided under thesa Tenms.

Identifying Personal Information
including tities, names, addrecsas and
postal codes. I 3 tracking System s
offered, contact Information Including
emall addresses and telephone
NUITIDESS.

Informiation regarding the End Liser's
ophihalmic health (inciuding optical
prescripfion and oplical products

ueed).
The categoriea of data The End Users who purchase the
subject: Products from the Cusiomer.

162  The Customer shall ersure that:

a) all Personal Information, including Special Personal Information,

disciosed or iransfemed to, or accessed by, the Suppller from the

Customer ks accurate and up-in-date; and

b all Processing notices have been given, and (as appicabie) al

necessary consents have been obtained, by the Customer In accordance

with Dafa Protecfion Law, io alow the Customer to disciose arry Personal

Information, which Indudes Speclal Personal Information, © e Suppller

a5 envisaged under these Tenms.

163 The Customer and Suppller each agree o comply with thelr

ohilgations under Diata Protection Law with respact to the Processing of

Personal Information under or in connecion with these Tems.

164  Ifa Parly receives any comgiaint, notice or communication which

relates to any actual or alleged non-compilance with Data Protection Law

with respect to the Processing of Personal Information under or In
conmection with these Tems, that Pany shall without undwe delay notify
the odher Party In writing and the Partles shall cooperate with one another

o resotve the same.

16.5  Where the Supplier acks as an Operator of the Customer (as

comempiaied by Clause 16.1{b) of these Terms, the Supplier shalt

a) only Process e Cusiomer Personal imformation on the

documented Instructions of the Customer to perfoem N obligations under

these Tems, save that the Supplier may Process the Customer Personal

Information i required fo do so by any law to which the Suppller Is subject

and, In such a case, the Supplier shall fio the extent permitied by POPLA

of such ofer appilcable |aw) Inform Me Customer of that legal
requirement;

k) |mmlmuenmr.err In the Supplier's opinion, the

Customer's Instruction breaches Diata Protection Law;

] Ensure that apprprate, reasonanie Echnical and arganisational

meEasUres are In place io safeguard against the unawthonsed or unlawiul

Processing of the Customer Personal Infommation and against acoidental

loss oF destnuction of, or damage to, the Customer Personal Imformation

and such measures shal consist of the Tollowing, namesy:

{1} the identfication of all reasonably foreseaable Inbemal and external
risks 10 Personal Information andfor Speclal Personal Information In
the possession of under the control of the Suppller,

N} estabiishing and mantalning appropriate safeguands against any such
risks dentflied by the Supglar;

[y ;%Llarry vartying that the safequands are effectively Implemernted;

v} ensuning that the safeguands are continually updated in response o
riew risks oF deficlenclas In previousty Im

) ensure that any of s persormel who are authodsed to Process
the Customer Personal Information are bound by a duty of confidence o
maintain the confidentiality of the Customer Personal Infarmation; and
€] o conclusion of the Cusiomer Personal Informiation Processing
activitles contemplated by these Tems, e Suppiler wil (35 diected by
the Customer) securely refurmn of securely destroy the Customer Personal
Information and all copies held by or on behall of the Supplier, unless the
Suppiler |5 required to keep such Customer Personal Information for s
compllance with applicabile law.

166 The Customer consents o the Suppller appointing third-party
Operators of Customier Personal Imformation. The Suppller shall infomm
the Customer of amy Intended changes conceming the addfion or

replacement of oiher find-party Operatons, theraby giing the Customer
the opporiunity to coject io such changes. The Suppller confims that It

has entered or {35 the case may be) will enter with the thid-party Operator
Inta 3 written providing o the Customer
Personal Information. The Supplier shall remain responsiie for the acks
and omilssions of its sub-Operabors.

167 The Customer acinowiedges and agrees o the disclosure,
transter, siorage and Processing of Personal Information cutside of South
Africa, In particular to and within any other country In which the Suppler
has amy amilated oMces In order to enable Supplier 1o perfim RS
obiligations under these Terms. Where Personal Imformation s fransiemed
by the Suppiler ouiskde of South Africa, the Suppller shall address any
applicatie requirement to ensure an adequate level of data protection
before ransfering Personal Information by means of the Im

of binding codporate niles or the axecation of appropriate data wansfer
agreements confamming to the requirements of POPLA

168 The Suppiler shall 35 s00n a5 reasonably possitie notify the
Customer where It has reasonable grounds fo belleve Mat an
unauthorsed person has accessed or acquired the Customer Personal
Imformation, taking Into account the legiimate neegs of law enforcement
O any Me3sUres easonably necessary to determing the scope of the
compromise and io resiore the Integrity of the Suppller's Information
EYSIEMS.

17. FORCE MAJEURE

171 The Supplier wil not be In breach of these Terms or llable for
delay In performing, or fallure to perfomm, any of s obligations under a
Coniract I such delay or fallure results from events, citumstances o
causes beyord Its reasonable control (Force Majsure Event). In such
circumstances the Suppller eeenves the right to defer the Delivery Date
or cance] the Confract

17.2 It the Supplier s preventad from performing ks obiigations under
a Conbract due to a Fonce Majeure Event for ninety (50) days or more,
then the Customer may obiain similar products from an attemative
suppller In respect of such Contract {on the condition that i notes the
Suppiler In advance In writing).

18 ANTI-BRIBERY
181  Each Party wil comply with its obligations under the Bribery Act
2010, the Foreign Comupt Practices Act 1977 and any oiher applicable
on |aws, requiations and requirements (f any) and, In any
event, wil not act In such a way which may breach the other Pary's
responsiblities unger the Brbery Act 2010, the Forsign Comupt
Pracices Act 1577 and amy other applicable amii-comupfion laws,
reguiations and requirements in South Afriea. The Customer shall comply

with the Suppliers ant-bribery comuption policy as notfied o Me
Customer from ime o Ime.

1 CONSUMER PROTECTION

161 I these Terms (or any part of them) are reguiaded by or subject o
the Consumer Protection Laws, It 15 not Intended that the Temms (or the
redevant part of them) wil contravene any cbiigation of requirement of such
Consumer Profection Laws. As such, the Tems (and each part of them)
must be treated 35 being qualified, tothe extent and the minimum amount
necessaly, 50 ihat they comply wilh the obilgations and requirements of
thi Corsumer Profection Laws.

192 Mothing In these Terms: a) requires the Suppller to assume dsk
or llabilfty, to the extent that the |aw does not allow sUCh an assumgtion of
rsk or lality; or b) limits or exciudes any warmanies or cbligations which
are Impiled Into these Terms by e Consumer Protection Laws o he
exient applicatia) or which Se Supplier s oolged o provide undes the
Consumer Protection Laws {to the extent applicabie) 1o the exient that
such warmanties or obllgations cannot legally be lImited or excuded.

. GEMERAL

.1 I the Customer recelves any communication from a competent
authorty or reguiator which relates fo the Products: or these Terms, then,
o the extent pammitted io do &0, the Customer will Immediately natify the
Suppiler In wiiting and provide 3 copy of the same.

202  Prohibifion of Sales to Resincied Entiles The Customer will not
sall any Products at any time, to any Indvidusis or other entities In any
courTtry If such sales ane prohibited by reguiations publishad by the OMMce
of Foreign Assets: Control of the United States Treasury (OFAC) from tme
io time, or by reguialions issued by a successor agency of OFAC, unless
thie Customer receives confimmation in wiitng from e Suppller that the
Suppller has obiained a vall license for the sale of such products 1o such
Individuals or entiles In such countries.

203  These Terms and each Contract made under them |s between the
Suppiler and the Cusiomer and shall not, and cannod, be assigned (or
olherwise transfemed) by the Customer without the Suppliers prior
wiritien consent.

M4 Any nofice to elther Party under these Terms or any Contract
wil be in writing, In English and addressed to the Party at is regisiered
office (If |t ks 3 company) or s principal place of business (In any other
case), and will be delvered personally, sent by pre-pald Nirst class post or
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commercial courer. The prosisions of this Clause will not apply In relaton
1o communications between the Parties which may be sent by email.
305  Mothing In these Terms will confer upon any third party any night
or bansafit.

206  Notallure or delay by either Party In enforcing or exercising any
right or remisdy under these Terms of by |3 will constiuie & walver of that
o any other right or remedy, nor shall it prevent or regrict the furiher
exercise of that or amy ofher ight or remedy. Mo single or partial exercise
of such night or remedy will prevent or restrict the further exercise of that
or @y ofher right o remady. Mo waiver or dscharge of any kind wil be
valld unless In wiiting and signed by an authorsed representative of the
retavant Party.

20T I a court of competent judsdicion or other compstent body
decides that any proviion of these Tenms |5 wold or othersise
unerforceable  but would be valkd and enforceatle T appropriately
modified then such provision wil apgly with the minimum modification
niecessary io make it vald and enforceatie. If such a provision cannot be 50
maodified, the provisions Invalldity or unenfonceablity will not affect or
Impair the validity o legal effect of any offer provision of these Tams.
2B HNothing In these Terms s Intended 1o creabe a |oint wenfure,
agency relationship or parneship befween the Paries Except as
expressly auihonsed In these Tesms, nefther Party has amy authorty
to, and wil not act, make representations or conbract on behail of the

oiher Party.
2059 Except in the case of fraud or TrRudulent misrepresemtation:
a) each Contract (Incoporating these Tems) sets out Me entire

between the Parties and supersedes all prior representafions,
negotiations or understandings between them relaiing io the

slifect matier of that Contract Inciuding, without Imitation, the Products
supplied or to be suppiied to the Customer, and
b) the Cusiomer acknowledges that, In entering into any Coniract,
It hias not relled on any statement, representation, aEEWENCE OF wamanty
piher than those expressly set out In these Tenms.
2010 The Customer agrees that the Supplier may:

a) miake any reasonadle enquiries o verty and research any detals
provided by Me Custoemer on this appilication fom;
b) accass the Mies of any credt bureau bo ascertain the Customer's

credit proflle when assessing the appiication and at any time during the
currency of the Customers account with Te Supplier;

c) discioss the existence and the conduct of the Customer's account
with the Supgplier, whether s3ll current or not, i any credit bureau or other
credit granior,

d) Incinde Me Customers name on the Suppllers marketing maling
Ist provided that It will be removed If the Customer requests in wiiting.
2011 Law and junsdiction: Each Contract made under these Temns,
and any dispule or ciaim ansing out of or In connection with them or
thelr sulject matter of formation {inciuding non-conractual disputes or
clalms) shall be governed by and construed with  the |aws of South
Africa Each Party Imevocatly agrees that the courts of South Afrca
shall have explusive juisdiction to setfie any dspube or claim arising
out of or In connection with these Terms and each Confract macde under
them, thelr subject matier or formation (nchding non-contRciual
disputes or claims).
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