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DECENTRALISED BUYING GROUP AGREEMENT FOR BRANDED PRODUCTS
GENERAL TERMS

1. COMMENCEMENT AND TERM

1.1 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.

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

2. PRODUCTS

2.1 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 (i) 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); and

(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).

3. MEMBERS

3.1 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.

3.2 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.

3.3 Subject 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.

3.4 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 before such Member is added to the Agreement.

3.5 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 13.2) 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.

3.6 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.

4. ORDER PROCESS AND CONTRACT FORMATION

4.1 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.

4.2 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.

5. FORECASTS

5.1  The Supplier may require the Customer to provide forecasts of the Customer’s’ and the Member’s requirements for the Products, at such intervals
as the Supplier may reasonably require, by giving the Customer five (5) Business Days’ notice in writing.

6. MANUFACTURE, PACKAGING AND CHANGES TO THE PRODUCTS
Products and Packaging

6.1  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
6.1.

6.2 The Customer must comply, and will ensure that the Members comply, with all Applicable Laws relating to the Products and those governing:
(a) their importation, use, or sale in the country of destination;
(b) payment of any duties or taxes; and
(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.

6.3 Notwithstanding the Customer’s obligations under Section 6.2, the Customer must comply, and will ensure that the Members comply, with all
Applicable Laws relating to the marketing and promotion of the Products and will:

(a) observe all guidelines and instructions provided by the Supplier relating to the promotion and advertisement of the Products;
(b) ensure that all marketing and promotional messaging for the Products aligns and is consistent with:
(i) any core messaging/narrative provided or made available by the Supplier;

(ii) any Product claims or promotional materials provided or made available by the Supplier (as approved by the relevant Competent Authorities,
where applicable); and

(c) not make any written statement as to the quality or manufacture of the Products, except:

(i) as appears on the packaging and Labels of the Products, or any in Product claims and promotional materials made available by the Supplier;
or

(i) with the prior written approval of the Supplier.

6.4 Label Design The Supplier will be responsible for the design of the Label and shall ensure that the design and content complies with South African
laws.
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6.5 Affixing the Label
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 failure to comply with the Packing Specification.

6.6 Removing products
The Supplier may cease to supply all or any Products:
(a) with immediate effect where the Supplier considers this reasonably necessary to address any health or safety concerns or as required by law
or by a Competent Authority; or
(b) on a temporary 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).
7. EXCLUSIVITY

7.1 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.

8. PRICE CHANGES
8.1 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).
9. CONFIDENTIALITY

9.1 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:

(a) 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
obligations under the Agreement; or

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

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

(d) 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.

9.2 The Customer will ensure that the Members comply with Section 9.1 with respect to the Supplier's Confidential Information, where such disclosure
has been authorised in accordance with that Section.

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

10. DATA PROTECTION

10.1 The Parties agree that, for the purposes of Data Protection Laws, 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.

10.2 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
Laws, to allow it to disclose any Personal Information, which includes Special Personal Information, to the other Party.

10.3 The Customer and Supplier each agree to comply with their obligations under Data Protection Laws with respect to the Processing of Personal
Information under or in connection with the Agreement.

10.4 If a Party receives any complaint, notice or communication which relates to any actual or alleged non-compliance with Data Protection Laws 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.

11. INTELLECTUAL PROPERTY RIGHTS

11.1 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.

11.2 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.

11.3 Supplier Warranties The Supplier warrants to the Customer that:

(a) itis fully entitled to grant the licence of the Supplier Licensed IPR in Section 11.1; and
(b) the use of the Supplier Licensed IPR in accordance with the Agreement will not infringe any third party IPR.
11.4 Use of the Supplier Licensed IPR The Customer will not, except with the prior written consent of the Supplier:
(a) alter, add to, deface or remove in any manner any packaging or Labels for the Products or any reference to the Supplier Licensed IPR, the
Supplier 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 Supplier Licensed IPR; or
(c) use in the Territory any trademarks or trade names confusingly similar to the Supplier Licensed IPR or any other trademarks or trade names
used by the Supplier.
The Customer will ensure that the Members also comply with the obligations set out above.
11.5 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.

12. LIABILITY

12.1 Subject to Sections 12.4 and 12.5, 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 (ii) up to the point that the liability arose if such liability
occurs before the Agreement has been in existence for three (3) months.
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12.2 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.

12.3 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.

12.4 The limits of liability set out in Sections 12.1 and 12.3 will not apply to any indemnity under Section 13.

12.5 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.

13. INDEMNITIES

13.1 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.

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

(b) arises as a result of a breach by the Customer of its obligations under Sectionss (including a failure to ensure that any Member complies with
these obligations):

(i) 6.20r6.3;
(ii) 17.3 (Anti-Bribery and Corruption) or 17.4 (Sanctions); or
(iii) 10 and/or Clause 16 of the Terms of Business (Data Protection).

14. FORCE MAJEURE

14.1 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.

14.2 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.

14.3 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 15.1(c).

15. TERMINATION

15.1 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.

15.2 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 (including during the Initial Term) 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.

15.3 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; and

(b) 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.

16. 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).

17. GENERAL

17.1 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.
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17.2 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.

17.3 Anti-Bribery and Corruption Each Party will comply with its obligations under the Anti-Bribery and Corruption Laws and, in any event, will not act in
such a way which may breach the other Party’s responsibilities under the Anti-Bribery and Corruption Laws. The Customer shall comply with the
Supplier’s anti-bribery and corruption policy as notified to the Customer from time to time.

17.4 Sanctions

(a) The Customer represents and warrants that neither it nor any part of its Group, or the Members, or their respective directors, officers, or ultimate
beneficial owners are included on any list issued or maintained by a Sanctions Authority designating or identifying persons that are subject to
Sanctions (as amended or substituted from time to time), including the UK Sanctions List, Consolidated List of Financial Sanctions Targets in
the UK, the Consolidated United Nations Security Council Sanctions List and the OFAC Specially Designated Nationals and Blocked Persons
list.

(b) Each Party will, at all times during the Term, comply with all Sanctions and, in any event, will not do, or omit to do, any act that will cause or lead
the other Party to contravene any such Sanctions. Notwithstanding the above, the Customer will not sell Products to any individuals or other
entities in any country if such sales are prohibited by Sanctions, unless the Customer receives written confirmation from the Supplier that it has
obtained a valid license for the sale of those Products to such individuals or entities in such countries.

(c) If at any time during the Term the Customer is in contravention of Sections 17.4(a) or (b) above, the Supplier may at its discretion and without
affecting any other right or remedy available to it: (i) immediately suspend deliveries of the Products and all deliveries or provision of services
under any other agreement between the Customer and any other member of the Supplier's Group; and/or (ii) terminate the Agreement with
immediate effect in accordance with Section 15.1(a).

17.5 Regulatory 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.

17.6 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.

17.7 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.

17.8 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.

17.9 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.

17.10 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.

17.11 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.

17.12 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 17.12(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.

17.13 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.

17.14 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.

17.15 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.

17.16 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.

17.17 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.
18. DEFINITIONS
18.1 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;

18.2 Agreement Details means the separate document signed by each of the Parties which sets out the commercial terms and any special conditions;
18.3 Anti-Bribery and Corruption Laws means the Bribery Act 2010, the Foreign Corrupt Practices Act 1977 and any other Applicable Law that relates
to bribery, corruption or similar unlawful or unethical conduct;
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18.4 Applicable Laws means any applicable law, regulation or professional codes in force from time to time that apply to one or both of the Parties
and/or 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 register under the Health
Profession Act, 1974 (in particular Annexure 8, to the extent applicable);

18.5 Business Day means any day other than a Saturday, Sunday or gazetted public holiday in South Africa;

18.6 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;

18.7 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 and, for the purposes of the
Agreement, includes the Supplier’s notified body;

18.8 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) that the 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;

18.9 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;

18.10 Data Protection Laws means all applicable data protection and privacy laws relating to the protection of data and Personal Information and shall
include POPIA and the Personal Information principles agreed to in the Agreement;

18.11 Disclosing Party means the Party disclosing Confidential Information to the Receiving Party;
18.12 End User means the end user of a Product as provided to them by the Customer or a Member;
18.13 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;
18.14 Group means, in relation to a Party, that Party and its parent undertakings and any subsidiary undertakings of such Party or its parent undertakings;
18.15 Insolvency Event means a Party:
(a) ceases to carry on its business;

(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;

18.16 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;

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

18.18 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;

18.19 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;

18.20 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 6.1 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;

18.21 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;

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

18.23 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;

18.24 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;
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18.25 Receiving Party means the Party to which Confidential Information is disclosed under the Agreement;

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

18.27 Sanctions means any laws or regulations relating to economic or financial, trade, shipping or other sanctions, export controls, trade embargoes or
restrictive measures from time to time imposed, administered or enforced by a Sanctions Authority;

18.28 Sanctions Authority means (i) the United Nations, European Union, United Kingdom or United States of America and/or (ii) any other relevant
governmental or regulatory authority with jurisdiction over either Party or the supply of the Products under the Agreement, and in each case their
respective institutions, agencies, departments and authorities responsible for the implementation and enforcement of Sanctions (including regimes
administered by the UN Security Council, United States Department of the Treasury, OFAC, and the UK HM Treasury);

18.29 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;

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

18.32 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

18.33 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.
19. INTERPRETATION

19.1 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) a reference 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;

(9) 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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Schedule 1
Terms of Business of CooperVision South Africa (Pty) Ltd

TERMS OF BUSINESS OF COOPERVISION SOUTH AFRICA (FTY)

LIMITED {Supgpiier)
DEFINITIONS

In these Tems, the following defintions apply:

Anti-Bribary and Laws: the Bribery Act 2010, the Foreign

Comupt Practices Act 1977 and any other Applicable Law that relates to
brbery, comuption or similar wnlawful or unethical conduct; Applicable
Laws: any applicable law. regulation or professional codes in fiomee from
time: to time that apply to one or both of the Parfies andior the Products,
inciuding the Medicnes and Related Substances Act, 1885 [Act No. 101
COf 1885) of South Aftica, the General Reguiations Felafing to Medical
Devices and In Vitro Diagnostic Medical Devices and the Ethical Rules of
mnmmmmgmummmmmmmmm
particular Annexure 3, to the exient applicable]; Elusmessﬁy
other than a Saturday, Sunday or gazetied national publ H:la_.lnlhe-
Republic of South Afca; Contract as defined in Clause 1.2, Change of
Conitrol: the sale of al or substanfially all of the assets of a Party; any
menger, consdidation, amalgamation, acquisition or amy other combination
of a Party with, by or info another company; or any change in the ownership
of more than Sty percent (50°%) of the company's issued share capital or
oiher ownership interests of a Party; in each case in one or more refated
transactions; Consumer Protection Laws: the Consumer ProtecBion Act,
Zﬂﬂaﬂma‘ydﬂ'mﬁhﬁn&xﬁﬂﬁﬁmﬂﬂq}pﬁhﬂw
of goods. Customer the person, firm, o company that
pltrmass Products from the Supplier under these Terms; Data Protection
Lawes: any and all applicable Laws relafing to the proteciion of data andlor
Personal information and shall include, but not be imited to POPLA and the
Pasmﬂifnmﬂimplmmadminmﬁeﬁmﬁ;ﬂdhey:a
defined in Clause 3.3 Delr Date: as defined in Clause 3.2 Due Date:
as defined in Clause 8.3 End ﬂ’rem:luserl:faF'm-:h.::taspmndBd
to them by the Customer; Group: the Supplier, its subsidianes or holding
companies. from time to time and any subsidiary of any such holding
from fime to time; Incoterms: the Intemational Commencial

tusiness names and domain names, rd’ﬂslnget—q:l gc-adwilmdﬂ'le-

to sue for sing off, nghts in desigres, domain names, i n
oo a'ldr&plp::i:mngdﬂasem mme.a'-:lpmg;sﬂ'le
confidentiality of, confidential information (inchuding hm—l‘m}, and al
other intellectual property rights, whether and
inchuding all ammuﬁmnﬂnmamrumdhegm
renewals or extensions of, and nghis to clam prorty from, such rights:
and all similar or equivalent nghts or forms of profection which subsist
uﬂlsmsﬂmmnﬂemmlnmpmdﬂewﬁmﬂamca
person wiw Processes Persona Information for a Responsible Party in
terms of a contract or mandabe. without coming under the direct authority
of that party; Order: as defined i Clause 1.1; Parties: the Customer and
the Supplier and each of them a Party; Personal Information: information

pi'grsmunﬂ'ﬂhedhwel-hem
mmmmlﬂe culture, language and birth of the
persor; (i) mformation relating to the education or the medical, financial,
|::rm or employment histony of the person; (i) the biometric information
of the person. (v) the persond opinions, views or preferences of the
pa'sm tu}uarrsparujﬁnes&ﬂbyﬂ'lepemmﬂ’ﬂtsmﬂnﬂyaraqicﬁr
am:u-umﬁdaﬁdndueurﬁ;ﬁ-wmpudem
rewveal the contents of the
mnm#mmmﬁnﬂepﬁmaﬂmw nanel:lflhe
person if it appears with other personal information refating to the person
or if the disclosure of the name itself would reveal information about the
person; POPLA: the Protection of Persona Information Act 4 of 2013;
Price: a5 defined in Clause B.1; Processing: any operation or activity or
set of operations, whether or not by automatic or non-automatic means,
conceming Personal Information, including the collection, rane-mng,
recording,  organisation.
consuitation, use, dissemination

Pihgdnmarune-:lﬁusufﬁnmuaﬂu f}a'r_:cdra'relem
povermmental or regulatony authonty with jurisdiction ower either Party or
the supply of the Products under these Temms, and in each case ther

e instituons, and authorities 3
o e pheenaton el erforcesent of Sancions (noksiing regimes

administered by the LM Security Councl, United States Department of the
Treasury, OFAC, and Her Majesty’s Treasury) Special Personal
Information: Personad Information conceming the meligious  or
philosophical beliefs, ace or ethnic origin, trade union membership,
political persuasion, health or sex life or bomelnic information. cominal
comvictions, or criminal history of an individual, and Terms: the terms and
conditions set out in this docurment.

INTERPRETATION

A reference o a statute or statutory provision is a reference to such statute
or provision as amendead o re-enacted. A reference to a statute or statutony
provision includes any subordinate legslation made under that statute or
statutory prowision, as amended or re-enacted.
Amrﬂ;mhauﬁrqormwudsmuﬂm
ERDrES

Whenever the words inchede, includes, including or in paricular (or
samilar desivalives ) are used, they are deemed o be followed by the words
without limitation.

1. ORDER PROCESS AND CONTRACT FORMATION
11 Orders: An order placed using the Supplier's appoved sales
channels will constiute an offer by the Customer to buy the Products in
accordance with these Temms (Order). The Supplier may accept or
decline an Order in whole or in part at its absolute discretion.
12 Acceptance of an Order: Following receipt of an Onder, the
Supplier may prowide an Onder ngm[:h:ler
number. The admowledgement is only to confim the Order has been
received and shall not constitute acceptance of the Order by the Supplier
Napatnfmﬁrdﬂshdlheda&mdtnbeameptedhyﬂmeﬁlmﬂiﬁ.aﬂ
the Supplier shall hawe no obligation to supply any Products, unless and
until the Supplier issues a formal waitten acceptance to the Cushomers for
such Q‘dﬁ’{ emal or cther elecironic communication), or
begins o the Order, at which point it will become a

tha:tTlEFabEshﬂLﬁeﬂE&d&rmnﬂrhﬂmspuﬂa‘m
relamgwﬂ'leﬁl:tm

Changing a Confract The Customer shall not be entited o
a'rerdarmnelafamuiesampuslﬁq&dbph&pﬁla
14 Retums Policy: The Custorner will only be enfited to retum
Products at the sole discretion, and subject bo the authorisation, of the
Supplier, except where they are defective (in which case Clause 10
shall apply). or recalled by the under Clawse 11. The Customer
will contact the: Supplier to obtain an authorsation form pricr to retuming
any Product. Any retumns that ane not authorised or by an
authorsation form will not be accepted. The following provisions will apply
to authorised refums:
a) Products shall be retumed at the Customer's cost and risk and
the Customer shall be responsible for any koss or damage that is caused
while the Products are in fransit.
b) Products may be retumed for exchange, credit or refund (at the
Suppdier's sole discretion) within ninety (B0) days of the date of the onginal
inwoice on the conditions that the relevant Products: (i) have at l=ast twelve
{12) months' shelf e remaining: and (i) are unopened, in their onginal
pa::taglnga’ﬂnaruﬂedjemrﬁhm{ad&tEM|mdtgrmE5mﬂB
acting reasonably); and
c) Anmy coloured lenses. may only be retumed to the Suppler for a
sealed exchange within thirty (30) days of the date of the onginal invoice
and will ofherwise be subject to the terms set out in this Clause 1.4.
15 Terms: These Terms apply to the Conlract to the exclusion of any
other terms that the Cusbormer seeks to impose or incorporate, or which
are implied by frade, custom, practice or course of dealing. Any other
comespondence or documents that the Parbes uwse for the omdesing of
Products or adminisiration will be for administrative convenience only
and any terms and conditions induded on such forms will not apply.
18 Changes to Teqns: These Terms may be amended or updated by
the Supplher from time to time, and the Customer will be subject to the
cument version of the Terms at the time the Confract is made.

2 CUSTOMER'S OBLIGATIONS

21 Thie Customer will:

a) not direcly or indirectly sell, supply, dsiribuie or othersise

make available Produck to distributors, resellers or end-users outside

South Afnica (the Permitted Area). The Custormer will apply the same

restnctions to its own customers and take all necessary measures o

prevent such sale by its customers. The Custormer will be responsible for
any damages incumed by the Supplier and its Group resulting from any

hreaehl:lfd'ls :blgaﬁma‘ﬂ'rerbyﬂ’re Customer or its customerns) The

Supplier may request ewidence andior conduct 3 periodic audit of the

Carstomer to ensure compliance with this obligabon;

b) only sell the Products to individual consumers, and shall not,

except with the prior weiten agreement of the Supplier, sell supply,

distrbute or ofherwise make avalable Products to any public or prvate

entity or business;

c) not sall or require or obiain payment from any third party for
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emal) and only as permitted i i
or sample Products, IiESLppher[l}lEemE the nght to chamge

Customer for th and the Cushomer
acknowledges m:'rmﬂ Ea.q:|:hedEI frﬂer‘s ]dsaemn
d) notify the Suppler by email to uk

of any adverse event (or adverse event) relating
to the: Products together with details of the adwerse event, the nameis)
of amy affected End User|s), and the country inbo which Products wene
sold. In these Temms, adverse event will have the meaning given bo it in
the Regulations Relating to Medical Devices and In Witne Diagnostic
Medical Devices made under the Medicine and Related Substances Act,
1885, The Customer agrees o co-operate with the Supplier at all
times with monitoring the safety, perfomance and recall of the Products.
The Customer will maintain 3 list which contains. details of the Products
sold by the Customer, the name and address of the End Users (if
appiicable) and the country into which the Products have been sold,
which will be made available to the Supplier prompily on request;
&) in addition to the requirement in Clause 2.1d), o ensble the
ier to alocate intemal sales commission effectively, the Customer
wil n'mﬂearepﬂt:ﬂm&upﬂnrmrqatsdﬁailrﬂﬂtmamty{m
a region by region (andior a shore by store basis, if requested
Bl.pplm}}nfrﬁmdsals:tﬁuimnﬂiemusﬂ'mmmrﬂﬁ
) comply with all Applicable Laws relating to the Products. The
Supplier may take any reasonable steps it deems necessary o verify the
Custorner's compliance with its obligations under this Clause; and
a notify the Supplier in writing in advance of any intended Change
of Control of the Customer andior any intended change in the responsible
omefrist.
;F.E Mobwithstanding the Customer's obligations. at Clause 2.1f), the
Custorner must comply with all Applicable Laws relating to the marketing
and promotion of the Products and will:
a) utsmedg.ndelnesmdlnsmmmmdedbfﬂﬁ&mpler
relating to the promiotion and advertisement of the Products
b) mmzdnmmrgmpmdnﬁsagngfﬁme
ﬁmagmaﬂsmm{}mmnﬁ
ided or made available 'Ihe ier, (i} any Product claims or
mwhmmmmwm:;w
) not make any writien staternent as o the quality or manufachure
of the Products, except: (i) as appears on the packaging and labefing of the
Products, or any in Product claims and ional materials made
mlableh-_tmesl.ppller or (i) with the prior written approval of the

23 The Customer agrees, where it is able to purchase nomingted
Products the Suppler) due to its accrediation as an authorised
reselier the Suppber, as part of a selective disiribution network

[{Sedective Distribution Metwork Products), o only sall the Selective
Diistribartion Network Products. to End Users or other accredited authonsed
resellers of the Supplier. In addition, the Customer agrees o comply with
such additional terms and conditions as are notified to it. by the Supplier,
from tirme to time in connection with the sale and marketing of the Selective
Distribution Metwork Products.

3 DELIVERY
31 DAP: All Products will be suppiied to the Customer on aD.P.P'
mﬂy ) basis a5 defined in Incoterms 20020
11|:::|:|‘ Tmsmﬂa:ddeluuydaa:h&ﬂ! Ibe
made to the Customer at no addiional charge. Any change for premium or
express delivery will be notified to the Customer by the Supplier in
advance, and shall be imwiced and payable by the Customer in
accomance with Section B.1. The Suppler reserves the rght, at its
discretion, to inroduce addibional charges, andior to adjust any existing
, for the delr of Products (including for standard ded at
iuhnehyg'uingﬁle%ﬂmy{%ﬂ}daﬁ nm::emw'mng{'nrgl.,;t::lig
by email). This may include an nrease or reducton of the delivery
changes, as well as a completely new regulation of the freight terms.
32 Time Frame: The Supplier will use reasonable endeavours to
deliver the Products by the date confirmed by the Supplier in the
Contract or othenwise notified to the Customer (the Delivery Date) The
Parfies agree that the Delvery Date is an estmate and me will not be
of the essence in relation o the ier's delivery obligabions.
33 Location: Delivery of the cts will be complete when the
Products have been unloaded at the Customer's premises. (Delivery).
a4 Instaiments: The Supplier may deliver the Products by
instalments, which shall be invoiced and paid for separately. Any delay
in delivery or defect in an instalment shall not entiie the Custormer to
cancel any other Contract or instalment.
3.5 Acceptance: Each shipment of Products will be deemed to have
been accepted by the Customer unless the Customer reports any
damage or shortfall (ofer than hidden defects) inthe Products within five
(5) Business Cays of receipt. Unkess so noffied, the quantity of any

consignment upon despatich, as recorded by the Supplier, will be
conchusive evidence of the quantity received by the Customer.

kX Defay: Except as set out in Clause 3.8 and Clause 17, i the
Supplier has not delivered the Products (or any of them) by the Delvery
Diate then:

a the the Supplier in writing of the delay and
rgqmeﬂeimymﬂmhen{nlﬁﬂ ;gys mnm and

b) if Delivery of those Products does not take place within that
extended period then the Contract (or the relewant part of it) will be
deemed cancelled and the Customer may obtain similar products from
an altemnative supplier in respect of such Contract (on the condiion that
rtn:mﬁslhe&pplrernadmce in writing)).

ar The Parties agree and that Clause 3.6 safs out the
Carstomer’s remedy for delay or falure by the Supplier to Deliver
Pmmfnmwhpmﬁ?:ﬂmgsumdda?wmumﬂlmhea
breach of these Termms. The Supplier will not be lable for any loss or
damage arising from or relating to the Supplier's delay or failure to Deliver
the Products |ru:i|.u:|q;'ﬂne Customer's costs of obtaining similar products
from an atemaiive suppd

is %MEMMIfMMHﬁmM
any shipment of the Products or Delivery is delayed due to a failure by
reasonably

the Customer to provide any information or instructions
reqLEtEdl:grlhe-Squ:lEfﬂ'm

a) risk will be deemed to hawe passed fo the Customer on the
Dielivery Date; and

b) the: Customesr will reimburse the Supplier for any additional costs
incurmed [ncheding for imterim storage).

4. TITLE AND RISK

41 Title and risk in the Products wil pass to the Customer on
Deefivery.

a REMOVING OR CHANGING PRODUCTS

51 The Supplier will be entitled at any time without §ability to the
Carstomer to cease to supply all or any Product or change the design,
mmals.ntdednmﬂanmspeaﬁcmms.mmuﬂ packaging,
labelling or any ofher element of any Product.

6. EXCLUSNTY

a.1 The Supplier will be the soe and exdusive supplier to the
Carstomer of the Products, and subfect to Clawses 3.8 and 172, the
Carstomer will not purchase any of the Products from amy third party.

i INSOLVEMCY

FA | If the Supplier, acting reasonably, has reason o believe the
Castomer has or will become insoivent or banknupt (as the case may
be) or ceases, or threatens to cease. to camy on business, then without
prejudice to any other right or remedy avalable to the Supplier, the
Supplier shall be entifed to cancal any Contract or suspend any further
delivenes under a Contract without any liabdity to the Customer.

8 PRICE AND PAYMENT
a1 The Customer will pay the price specified in the Contract (Prica)
or, if no price & quoted, the price set out in the Supplier's price st as at
the date of Delivery. The Price will be payable in the cumency specified
in the invoice and is exchesive of: (i) the costs of additional or bespoke
mmg md[ll}a'r_.l taxes, tarffs and duties inchading value
sales tax, import duties and customs fees;
Mldlwlhea:idadt:uﬂ'leF'me and shall be payable by the Customer in
acoormance with this Clause B.
a2 The Suppler may increase the Price of any Product on thirty
:Eﬂ}days pricer wiritten notice (including by email) to the Customer.
The Custormer must make all payments within sixty {60) days
ﬁuﬂﬂedﬁen"ﬂtmlemmm or, if such date is not a Business
the neudt Business ue Date). Time for payment will be of the
Day essence. Payments will Dgr?iym deem:!edrecﬂwdmme&wier
received cleared funds. To continue to be eligible fior any discounts agreed
by the Suppler (where applicable), payment must be made by the
Carstomer within 30 days from the date of the relevant statement. If the
Carstomer fails to make payment within tirty (20) days from the date of
each statement of account in any three (3) consecutive months or three
{3) imes or more in any st () month peniod then the Supplier may, atits
discretion, review and amend the discount structuns.
a4 All surms payable by the Customer will be paid free and dear of
all deductions or withholdings.
B If any deductions or withholding from sums due are required by
Agpplicable Laws, the Custormer shall pay to the Supplier such sum as will,
after the deduction or has been made, leawve the Supplier with
the =ame amount as it would have been entitled to receive in the absence
of any such requirement to make a deduction or withholding.
a8 Hme&mmﬁstnmﬂewpaﬂatwmemeﬂﬂﬂm
a) the: Custormer will pay inberest unpaid amount {and any
associated costs incumed by the Supplier) at a mte of 4% per annum
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abowe the base rate of the Supplier's recaiving bank from time to fime.
Interest will accrue on a daily basis, from the Due Date until payment by
the Customer and will be payable by the Customer on demand;

b} the Supplier and its Group shall be enfiied to suspend delivery
of all Products to the Custormer unill any outstanding amount has been
paid in full; and

c) e Supplier will be entitled to review the customer price modsel
sinucture and may, at its discrefion remove any discount provided o the
Cushormer.

BT The Prices offered under these Terms will apply only fo the
purchase of Products by the Customer. If the Customer acquires the
trsiness and assets of a third party (or the majority or entirety of shares
in such third party ﬂeﬁllg’patyshduﬂhemtﬂedmmm
thesa Terms with 5 pror wtten consent.

a PRODUCT WARRANTY

B Thie Supplier wamants that on Delivery and for a period of six (8)
maonths thereafter the Products will be free from defects in design,
materials or workmanship. The Supplier will not be liable for a breach
of this wamanty whane:

a) the Customer allows any further use of such Products after giving
notice of any defects to the Suppler under Clause 10; or

b) fhe defect anses because the Custormer has breached is
obligations. under Clause 10 or Clause 11.1.

10 DEFECTIVE PRODUCTS

1001 K the Customer identifies that the Products do not with
the wamanty in Clause 9, it will notify the Supplier within fve (5) Business
Days and refum the: Products tothe Suppher for inspection. i the Supplier
corfirms the defect in the relevant the Supgplier will, at its sole
discretion, and subject to Clause 10.2, rectify the defect by replacing
the defective Products with the same or substantially similar products
a5 00N 35 possible or refund the Customer the price paid
fior such Products. repiacement Products supplied to the Cusbormer
inmmmﬂam& 10.1.thesul:ieqé1#mﬂ'EETm.
102 K having used commenally reasonable efforts, the Supplier is
unable to provide Products under Clause 10.1, then the
Supplier will prowide the Custormer with a credit note or 3 refund (at the
Supplier's sole  discretion) eguivalent o the Price paid for the affected
Products

10,3  Except as prosaded in this Clause 10, the Supplier shall have no
liability o the Castomer fior amy failure of the Producdts to comply with the
wamanty set out in Clause 8.

104  Any claim under the wamanty in accondance with this Clause 10
will not entitle the Customer to cancel or refuse delivery of or payment
for any other Confract, delivery or instalment.

1. SAFETY AND PRODUCT RECALL

111 The Customer will:

a) comply at all times with, and will refer its employees, customers
andior End Users to, any Product information, instructions or guidelines
prowided by the Supplier conceming storage, application, handling,
treatment. maintenance and use of the Products. The Supplier will not be
liabde to the Customer for failure to store or otherwise handie the
mhmmﬁnﬂmﬂm“gxﬂrﬁmdm
by the Supplier;

b) not modify or in any way interfere with Products {including by
opening. tampering with, sphitting up, re-packaging Products or altening
any labeling (except with the Supplier's express writien instructions);
and

5} comply with al Applicable Laws which apply to the sale of the
Products.

112 M&mmmﬂlmMIatmh
Supplier of any complaints or other reports concaming the

will comply with all instuctions from the Supplier reganding such
complaints or reports. Any notScation to a competent ity 35 a result
of a quality or safety issue refafing to Products (inchuding any adverse
event) will be made by the Supplier, except where the Customer does so
in accordance with explick weitten instructions from the Supplier.

112 Becgll Process: The Supplier may at its sole discrefion:

a) recall any Products aleady sold to the Customer or its
customers (and either refund or ceditthe Price paid or replace the
Products the same or substantially similar products); or

b} issue a nofice to the Customer about the manner and use of any
Product already sold to the Customer or s customers;

and in each case, the Customer will fully and promply cooperate with
the instructions of the Supplier in the notice. The Customer will only
initiate: a recall with its customers or any End Users where it is acting on
the express writien nstmnuchions of the Supplier.

1z INTELLECTUAL PROPERTY RIGHTS

121 AllIPR in or arising ot of or in connection with the Products wil
be owned by the Supplier or its Group.

these Temms and brand guidefines made available by the Supplier.
MMTM ﬂ’leGustat?rE'wilmtl.lse

register amy of the Trade Marks or any other name or trade mark
similar to those of the Suppler, its Group andior the Products.

124 The Customer will not, without the Suppler's prior weiten
consent:

a) alter, add to, deface or remowe in anmy marner: (i) any packaging
or labeling of the Products including removing lens Products from heir
blisters or otheraise larrpammmal_.lpa:tagng (1) the Trade Marks
or any other name whether attached or afived to the Products or their
packaging or labelling

b) use, in relation to the Products, any trade marks other than the
Trade Marks;

) use any trademarks or frade names confusingly similar o the
Trade Marks or any other trademarks or frade names used by the
Supplier, or

d) use or register domain names that ncude the Trade Marks.

attempt by the Customer to:

a) lenge the walidity of any of the IPR or the Suppliers or is
Group's ownership of it or
b) o or authorise any third party to do any act which would or might
mvalidate or be inconsistent with any of the IPR or the Suppliers or its

's ownership of it; or ¢) omit or authorise any thind party to omit to
do any act which, by its omission, would or might mwalidate or be
moconsistent with any of the IPR or the Supplier's or is Group's
deﬂmamdmu’mmmﬂﬁe
TS

1248 .Mcmﬂmmhmwdwm
threatened or suspected infringerment of IPR coming to its notice.

13 INDEMMITY

131 The Customer will indemnify the Supplier, the Supplier’s Group
and their respeciive directors, officers, employees, sub-contractors and
agents (the Supplier Indemnified Parties) against any and all claims.
liability, damages. losses, fines, penalties, expenses and costs (induding
legal cosis on a full mdemnity basis) that the Supplier Indemnified Parties
sustain or incur @ a resullt, directly or indirectly, of any acion, daim or
proceeding that arses from a breach by the Customer of its obligations
under Clawses 2 1a), 2.1f), 22 2.3, 11, 12, 16 or 18.

14 CONFIDENTIALITY

14.1 Ea:hPat]rﬂlhermemngpa:tr:lmllkeepmmwrﬁdemedl

technical or commencial know-how, ions, inventions, processes

urlanNEMaEdamﬁia'mJnmreadhmebeendﬁdmedm

it by the other Party (the disclosing party), its employees, agents or

subconiractors, and any other confidential information conceming the

dlsdnsmpat]fshlsness products and’or services which the receiving

party may obtain. The receiving party will only dsclose such confidential

infiormation to those of its employees, agents or subcontractors who need

to know it for the purpose of performing the receiving party’s obligations

under the Contract, and shal ensure that such employees, agents or

subconiracions comply with the cbligaions set out inthis Clause as though
were 3 party to the Coniract. The receiving party may also disclose
of the disclosing party's confidential information as is required by law,

wwmﬁwmghmryaﬂuﬂyurbyamunnfm

jurisdiction.

15 LIMITATION OF LLABILITY

151  Mothing in these Temms will mit or exclude any liabdity which

cannot legally be imited or exduded, including liability for

a) any loss. directly or indirectly atirbutable to the Suppliers gross

negiigence or wiful default or that of any other person acting for or

controlled by the Supplier;

b death or i canrsed or

c}l “hpusmﬂ njury by negligence;

152  Subjectto Clause 15.1:

a) the: Suppiier will not be Eable tothe Customer, whether in contract,

tort including negligence), breach of stabubony duty, or otherwise. for amy

loss of profit, or any indirect or consequential koss ansing under or in

connecion with any Contract or these: Terms;

b) except a5 expresshy sst out in these Termns, all other condifions,

warranties. of other terms which might be mplied or ncorporated into

these Terms or 3 Contract, whether by stahde, common Bw or

otherwise. induding implied conditions, wamantes or other tems as o

sarsﬁr:u:-rymdrty fitness for purpose or the use of reasonable care and

skill are excluded: and

c) the Supplier's total aggregate liabidity to the Customer in respect
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of all other losses ansing under, or in connection with, a Coniract,
whether in contact, tort (ncluding negligence), or otherwise, and
including (without imitation) loss of data or data breaches, shall in no
circumstances exceed the Price of the Products paid or due under the
Contract.

16 DATA PROTECTION

181  The Parties share the opinion that for the pumposes of Dala

Protection Laws and in connection with these Tems:

a) e Customer and the Supplier are independent Responsible

Parfies in relation to Personal Information collected by the Customer and
i o the under Clause 112 of these Terms, and the

transfer of that Personal Information will be on a Responsible Party to

Responsible Party basis; and

b} the Supplier will be the Operator of the Customer (as Responsible

Party) for any Personal Information of an End User received from the

Custormer and Processed by the Supplier to either deliver the Products

directly to those End Users (where applicable) or allow the Customer to

ident®y an Order (Customer Personal Information).

A detailed descripion of the data processing activities, indhuding the
Custormer Personal Diata concemed, is set out below:

T — R —

Subject matter, nature
and purpose of the
Personal Information
processing:

Subject Matter:
Processing of Customer Personal
Information to the extent necessary for
the delivery of the Products fo the End
User or the Cushomer or for the
Customer's idenification of Orders.

Mature:

Processing actities including
acxuinng, Processing and storing will
be undertaken by the Supgplier.
Purpose:

To enable the defivery of the Producs
ti Ened Lisers or fior the Customer's
identification of Crders.

[Duration of the Personal For the term of the relevant Gonract or

as prwided under these Temms.

The ype of ersonal

Information processad:

Identifying Personal Informaten
including tiles, names, addresses and
postal codes. I a tracking system s
offered, contact information including
email addresses and telephone
numbers.

Information regarding the End User's
aphthaimic health (induding optical
usad]. o

The categonies of data The End Users who purchase the
j Products from the Customer.

subject:

1622 The Customer shall ensure that:

a) all Personal Informaion, including Special Personal Information,
disclosed or fransfemed to, or accessed by, the Supplier from the
Cushomer is accurate and up-io-date; and

by lernaEsngrmnshamhemgmm and (as applicable) all
necessary consents have been obtained, by the Custormer in accondance
with Data Protection Laws, to allow the Customer to disclose any Personal
Infiormation, which includes Special Personal Information, to the Supplier
as envisaged under these Terms.

163  The Customer and Supplier each agree to comply wath their
obligations under Data Probection Laws with respect to the Processing of
Personal Informiaion under or in connection with these Terms.

164 K aParty recenves any complaint, nofice or communication which
retates o any actual or alleged non-compliance with Data Protection Laws
the Processing of Personal Informalion under or in
comnection with these Terms, that Party shall without undue delay notify
the: other Party in writing and the Parties shall cooperate with one another
to resohve the same.

165  Where the Suppler acts a5 an Operator of the Custormer (as
contemplated by Clause 18.1(b) of these Temms, the Supplier shall:

a) only Process the Customer Personal Information on the
documented instructions of the Cusiomer to perfiorm its obligations under
these Terms, save that the Supplier may Process the Customer Personal
Information if required to do so by any law to which the Supplier is subject
and, in such a case, mmmmwﬂmmmnmdwmpm
or such other Applicable Law) inform the Cusbormer of that legal
requirement;

b) mmediately infom the Custormer §, in the Supplier's opmion, the

Carstomer’s instruction breaches Diata Protection Laws;

c) ensure that appropriate, reasonable technical and crganisaional

nmﬂraienplacebnszfeg.ﬂdqprﬁtﬂemaﬁmrﬁedmuim

of the Customer Personal Informmabion and against accidental
loss or destruction of, or damage io, the Custormer Personal Information
and such measures shall consist of the following, namely:

{1} the identification of all reasonably foreseeable intemal and external
risks to Personal Information andior Special Personal Information in
the ion or under the control of the Supplier;

(1) establishing and maintaining appropriate safeguards against any such
risks identified by the Supplier,

{ui) ﬁh@mmmhﬁmmﬂm implemented;

W) ensuring that the safeguards are continually updated in response to
{]new' -:rdeﬁdminpmmmymh emented safeguards.

d} enzure that any of its personnel who are authorised to Process
the Customer Personal Information are bound by a duty of confidence to
miaintain the confidentiality of the Custorner Personal Information; and

=] on conclusion of the Customer Personal Information Processing
activities conternplated by these Temms, the Supplier will (as directed by

the Customer) securely retum or securely destroy the Customer Personal
Information and all copies held by or on behalf of the 5 ar, unkess the
Supplier is required o keep Castomer Personal | ion for its

188 The Customer consents to the Supplier appointing third-party
GpﬂmsdﬁmmrFam Information. The Supplier shall infom
the Customer of any intended changes conceming the addiion or

has entered or (as the case be}mllamuﬁﬂ'nmrd-patyﬂpemr
into @ written agreement ivalent protection to the Customer
Personal Informiation. TI'le-Sumha'sl'ﬂretmanpmsHefnrﬂEm
and omissions of its sub-Oiperators.
187 The Customer acknowledges and agrees to the disclosure,
transfer, storage and Processing of Personal Information outside of South
Afica, in particular bo and within any other country in which the Supplier
haarya‘ﬁiasdd‘ﬁnsmuﬂermamﬂeamlermpufurmrs
obligalions under these Temms. Where Personal Information is transfermed
by the Supplier outside of South Africa, the Supplier shall address any
applicable requirement fo ensure an leved of data protection
before transfeming Personal Information by means of the implementation
of binding corporate rules or the execution of appropriate data fansfer
corforming to the requirements of POPLA.
188 The Supplier shall as soon as reasonably possible noffy the
Customer where # has reasonable grounds to believe that an
unauthorised person has accessed or acquined the Customer Personal
Information, taking inte account the legitimate needs of law enfiorcement
or any measures reasonably necessary o determine the scope of the
compromise and o restore the integnty of the Supplier's information
Sysiems.
17 FORCE MAJEURE
171 The Supplier will not be in breach of these Temms or liable for
delay in performing. or failure to perform, any of its obligations under a
Contract if such delay or fallure results from evenis, crcumstances or
cawses beyond its reasonable control (Force Majewre Event). In such
circumstances the Supplier reserves the night to defer the Delivery Date
or cancel the Contract.
17.2 I the Suppler is prevented from performing its obigations under
a Coniract due to a Force Majeure Event for ninety (3] days or more,
then the Custormer may obtan smilar products from an
supplier in respect of such Coniract (on the condiion that it noties the
Supplier in advance in wriing).
18. COMPLIANCE
181 General ance: Each Party will, and will procure that any of
its Group, agenis will, perform its obligaions and
exercse jts nights pursuant to these Tems in accordance wath all
Applicable Laws.
18.2  Apo-Drbery and Comuofion: Each Party will comply with its
obligabions under the Anti-Bribery and Comuption Laws and, in any event,
will not act i such a way which may breach the other
responsibdities under the Ant and on Laws. The
Castomer shall comply with the Supplier's anti-bri and comuption
pdlqasrln'trﬁedbaﬂ’re&lst:rmfrunmmm I:lery
183  Sanchons
a) The Customer and wamants that nether it nor any part
of its Group, or their respective directors. officers. or ulimate beneficial
owners are included on any list issued or mantained by a Sanclions

Authority designating or identifying persons that are subject to Sanctions (as

amended or substituted from time to time), incuding the LIK Sanciions List,
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Consolidated List of Financial Sanctions Targets in the UK, the Consolidabed
Linted Mafions Security Council Sanctions List and the OFAC Specially
Mationals and Blocked Persons list.
b) Each Party will at all imes comply with all Sanctions and, in any
event, will not do. or omit bo do, any adt that wil cause or lead the other
Party to confravene any such Sanctions. Notwithstanding the above, the
Carstomer will not sall Products. to any individuals or other entifies in any
couniry if such sales are prohibited by Sanctions, unless the Customer
receives written confirmation from the Supplier that it has obtained a valid
icense for the sale of those Products o such indviduals or eniies in such
counfries.
19.  CONSUMER PROTECTION
181 [f these Terms (or any part of them) are regulated by or subject to
the Consumer Protection Laws, it is not intended that the Terms {or the
rdwaﬂpmdﬂ'ﬂnﬁﬁlmmmmubigmureqmmdm
Consurmer Protection Laws. As such, the Terms (and each part of them)
must be treated as being gualified, to the extent and the minimum amount
necessary, so that they comply with the obligalions and requirements of
fhe Consurmer Protection Laws.
182  Mothing i these Terms: a) requines the Supplier to assume sk
or lishility, to the extent that the law does not allow such an assumption of
risk or liabdity; or bj irmits or excludes aumm’esuruﬂﬁu;smw
are implied into these Temms by the Consumer Protection e
extent applicabe) or which the Supplier is obiiged to provide under the
Corsumer Protection Laws (o the extent applicable) to the extent that
such warmanties or obligaions cannot legally be lmited or excluded.
2. GEMERAL
201 K the Cusiomer recenves any communication from a competent
authority or regulator which relates fo the Products or these Terms, then,
to the extent permitted to do so. the Customer will immediately notify the
%ﬂﬂﬂnmngmdpmndeamdme
These Terms and each Contract made under them is between the
Supplier and the Custorner and shall not, and cannot, be assigned (or
othenaise transfemed) by the Customer withouwt the Supplier's prior
written consent.
23 Any nofice to edher Pary under these Temms or any Confract
will b in writing, in English and addressed to the Party at its registensd
office (¥ it is a3 company) or its principal place of business (in any ofher
casa), and will be deliversd personal pre-paid first class
mlﬂ'udmm'l’l’lepm ﬂlﬁﬂ?ﬁemlmﬂmﬂylnﬁm
to communications between the Parties which may be sent by email.
24  Mothing in these Tesms will confer wpon any thind party any right
or benefit.
25 Mo falure or delay by either Party in enforcing or exercising any
night or remedy under these Tenms or by Law will constitute a waiver of that
or amy other right or remedy,. nor shall it prevent or restrict the further
exercise of that or oihier or remedy. Mo 2 or al mxencise
ﬁsﬂnyﬂum;vdyﬂﬁnmwm %mmdma
or any other right or remedy. Mo waiver or discharge of any kind wil be
valid unless in writing and signed by an authorised representative of the
relevant Party.
25 K a court of competent juisdicion o offer compebent body
gdecides that any prowision of these Terms s woid or othensise
unerforceable  but would be valid and enforceable i approprakely
modiied then such provision will apply with the minimum modification
necessany to make it valid and enforceable. If such a cannot be so
modified, the provisions validity or MWM affect or
impair the validity or legal effect of any other provision of these Terms.
27  Mothing in these Temms is intended to create a joint wenture,
agency relationship or parnership bebween the Parfies. Except as
authorsed in these Terms, neither Party has any authorty
to, and will not act. make representations or contract on behalf of the
other Party.
2E  Exmceptin the case of fraud or fraudulent msrepresentation:
a) each Contract (incorporating these Temms) sefs out the entire
agreement between the Parties and supersedes all prior representations,
agreements, negotiations or understandings between them relating to the
subject matter of that Contract including, without limitaion, the Products
supplied or to be supplied to the Custormer; and
b} the Customer acknowledges that, in entering info any Contradt,
it has not refied on any statement, representation, assuance orwarmanty
pther than those expressly set out in these Temms.
208  The Customer agrees that the Supplier may:
a) rmake any reasonable enguiries to verify and research any details
prowsded by the Customer on this application form;
b) acoess the files of any credit bureau to ascertain the Customer's
credit profile when assessing the applicabion and at any time during the
curmency of the Customer's account with the Supplier;
c) disclose the existence and the conduct of the Customer's account
with the Supplier, whether still cument or not, to any credit bureau or other
credit grantor;

d) nchede the Customer's name on the Suppher's marketing maling
list provided that it will be removed if the Custormer requests in writing.
2010 Law and jurisdiction: Each Contract made under these Tems,
and any dispute or daim arising out of or in connection with them or
H'leirsutg:ﬁnmer formafion (including non-contrachal disputes or
claims) shall be gowvemed by mﬁmkadmmﬂ'elarﬁafhm
Afnca. Each Party imewocably agrees that the courts of South Affica
shall hadeew:hskejl.riscicﬁm to seffle any dispute or claim arising
out of or in cormection with these Terms and each Contract made wnder
them, thesr subject matter or formabion (including non-contractual
disputes or claims).
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