CONDITIONS OF SALE
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INTERPRETATION

Definitions

In these Conditions:
“Buyer” means the person firm or company (+Legal Person) with whom the Seller entefs ino the Contrzct, Where the

et is more than one Legal Person, each shall be jointly and severally liable for complying with the

oo igations arising from the Contract;

means the contract between the Buyer and the Seller for the purchase and sale of the Goods and supply and

acquisition of the Services;

mensthegoods f o) icluingany instaliment oftre oo orany arts ortem) described (or o be

supplied in connection with the Services described) in the Order;

means Advanced Medical Solutions B.V.; and

“Contract”

“Goods”

“Seller”

“Services” means the services to be performed by the Seller for the Buyer under the Contract (if any).

‘The headings in these Conditions are for
shall

not affect their
and vice versa, nder shall include a reference to all other genders and
references to legal persons shall include natural persons and vice versa. References to Clauses are references to clauses of these Conditions, the
singular shall be deemed to include the plural, and vice versa.

BASIS OF THE SALE
An

y for periodof thirty (30) days fromits date. Quotations are not binding and shall not be open for

acceptance by the Buyer. Where Goods are quoted for supply fromstock they are quoted subject to being unsold when the Buyer's order is accepted.

Effect of Conditions

These Condiitions shall form the terms and conditions of the Contract and shall apply to the exclusion of any other terms and conditions whether put

forward by or on behalfofthe Buyer in or on its order or otherwise or whether implied by law(in 5o far as the exclusion of the same is lawful). Except

iin relation to any agreements entered into between the Buyer and the Seller in respect of the relevant Goods and/or Service (including but not

limited to any Secrecy Agreement and/or any Purchasing Agreement) which shall prevail over the these Conditions, these Conditions constitute

the entire agreement between the parties and supersede and extinguish all previous agreement, promises, assurances, warranties, representations

and understandings between them, whether written or oral, relating to its subject matter.

‘The placing by the Buyer of any order shall constitute an offer by the Buyer. Notwithstanding that the Seller may have given a detailed quotation no

order submitted by the Buyer shall be deemed to be accepted by the Seller unless and until accepted in writing by the Seller’s authorised

representative. Any order placed by the Buyer with any of the Seller's salesmen or other employees or representatives shall be subject to written

acceptance by the Seller.

Variations

No variation to these Conditions shall be binding unless agreed in writing between the authorised representative of the Buyer and of the Seller.

Representations

Any concession made or latitude allowed by the Seller to the Buyer shall not ffect the strict rights of the Seller under the Contract. The Seller’s

employees or agents are not authorised to make any represertations concerning the Goods or Services unless confirmed by the Seller in writing. In
Contractthe Buyer itdoesnot thatsuch
were made or given

Advice
Any advice or by the Seller or its agents to the Buyer or its emplnyeesnragemsasmme storage, applicationor
use of the Goods which is not confirmed in writing by the Seller is followed or acted Buyer'sownri

shall not be liable for any or not .

E&OE

Any typographical, clerical or other error or omission in any sales literature, quotation, price list, acceptance of offer, invoice or other document or
information issued by the Seller shall be subject to correction without any liability on the partof the Seller.

INFORMATION, SAMPLES AND MATERIALS SUPPLIED
‘The Buyer shall be responsible to the Seller for ensuring the accuracy and sufficiency of its order (including of any applicable specification and/or
sample) and for giving the Seller any necessary to the Goodsand asufficienttime to enable the Seller to perform
the Contract "The Sellr shall be the Buyer for all of profit) incurredby it
where variations to are the Buyer the Seller.

Specifcation

The quantity, q be those set ot inthe Sellers quotation (if accepted by the Buyer) or
the Buyor's ofder (1 acoepted by the Seller). All crawings, photographs, llustratiors, dimersions, weights and other techmical information and
particulars of the Goods and any samples thereof are given by the Seller inthe belief that they are as accurate as reasonably possible but are not to be
treated as binding or as forming part of the Contract. The Seller reserves the right to amend the, quality and description of and any specification or
the Goodsif required by any applicable statutory or regulatory requirements

Packaging

All Goods sold in retail packaglng may be resold by the Buyer nnlylnme packaging supplied by the Seller and in no case may any trademark other
than those 00ds, without the Seller’s express written consent.

Necessary Changes

The Seller right to make any

yorEU which do not

the Goods or performance of the Services which are requiredto conformwith
the quality or per the Goods and/or Services.

y
Cancellations
No order which has been accepted by the Seller may be the Buyer except the Seller the
Buyer shall indemnify the Seller infull against all loss (including loss of profit), costs (including the cost of all Iabour and materials used), damages,
charges and expenses incurred by the Seller as a result of cancellation. The Seller may cancel an order at any time before the Goods are delivered or
Services giving tothe Buyer, the Seller shall repay to the Buyer any sums paid in respect of e price of the
Goods o the Services and the Seller shall not be lable for any loss or damage whatever arising fromsuch cancellation.

PRICE OF THE GOODS AND SERVICES

Quotations and Price Lists

‘The price of the Goods shall be as per the quotation or, where no price has been quoted (or aquoted price is no longer valid) at the Seller’s standard

or usual price.

Increases

‘The Seller’s prices are subject to adjustment to take account of any variation in the Seller"s costs including (but not limited to ) any exchange rate
regulation, duties, significant increase in the costs of labour, materials o other costs of manufacture, any change in

delivery dates, the Buyer, any the Buyer or failure of

the Buyer to giv the Sellr adequats information or insructions, and otfer changes (o costs since the Gate of the Selle’s quotation, o (if no

quotation s issued) the Buyers order. The Seller accordingly reserves the rightto adjust the invoice price by the amount of any increase or decreasein

suchcosts after the price is quoted and the invoice so adjusted shall be payable s if the price setout therein were the original Contract price.

Additional Costs

‘The Buyer shall indemnify the Seller in respect of any loss, cost or expense incurred by the Seller as a result, directly or indirectly, of the Buyer’s

instructions or lack of instructions or though any failure or delay whatsoever intaking deliveryor throughany other act, neglect or defaultonthe part of

the Buyer, its servants, agents or employees.

Ex Works Basis

Except as otherwise stated under the terms of any quotation or in any price list of the Seller, and

and the Seller, all prices are given by the Seller on an Ex Works basis (where "Ex Works" has the meaning st outin Incoterms), and where the Seiler

agrees to deliver the Goods otherwise than at the Seller’s premises, the Buyer shall be liable to pay or reimburse the Seller’s charges for transport,

packaging and insurance.

VAT

The price is exclusive of any applicable value added tax or other sales tax or duty, which the Buyer shall be additionally liable to pay to the Seller at
the rate prevailing at the relevant tax point.

Pallets etc

‘The cost of pallets and returnable containers will be charged to the Buyer in addition to the price of the Goods, but full credit will be given to the
Buyer provided they are returned undamaged to the Seller before the due payment date.

TERMS OF PAYMENT
Invoicing

Subject to any special terms agreed in writing between the Buyer and the Seller, the Seller shall be entitled to invoice the Buyer for the price of the
Goods and Services on or at any time after delivery of the Goods or performance of the Services (as the case may be), unless the Goods are to be
collected by the Buyer or the Buyer wrongfully fails to take delivery of the Goods, in which event the Seller shall be entitled to invoice the Buyer for
the price at any time after the Seller has notified the Buyer that the Goods are ready for collection or (as the case may be) the Seller has tendered
delivery of the Goods.

Payment Date

‘The Buyer shall pay the price ofthe Goods and Services (less any discount to which the Buyer is entitled, but without any other dedummn) within thirty
(30) days ofthe date of the Seller's invoice (save that payment shall become any

toin Clause 9. Payment of all amounts due to the Seller shall be mad by direct bank transfer into such bank of the Seller shall |nd|cale to the Buyer,
unless the Seller expressly agrees to accept payment by cheque of other means. The Buyer shall arrange for the Seller to be in receipt of cleared
funds by the due date for payment. The Seller shall be entitled to recover the price, notwithstanding that delivery may not have taken place and the
property in the Goods has not passed to the Buyer. The time of payment of the price shall be of the essence ofthe Contract. Receipts for paymentwill
beissuedonly upon request.
Installments

fFthe Goods ae elveredor per

Sellershall y ther u.has

other default on the Seller s part. Any delay or defaull by the Buyer in makmg peyment inrespect of any one installment shell render al e
ause5.5.

Set Off
The price of the Goods and the Services shall be due in full to the Seller in accordance with the terms of the Contract and the Buyer shall not be
entitled to exercise any set-off, lien or any other similar right or claim.

Overdue Payments

If the Buyer fails to make any payment by the due date then, without prejudice to any other right or remedy available to the Seller, the Seller shall be

entitledto:

551 cancel the contract or suspend any further deliveries to the By

552 appropriate any payment made by the Buyer tosuchof the Goots {orthe goods any other contract
Seller) as the Seller may think fit the Buyer); and

553  charge the Buyer interest (both before and after any judgment) on the amount unpaid, at the rate of four per cent per annum above Bank of
Englandbase rate from time to time from the due date and until payment in full is made (a part of amonth being treated as a full month for the
purpose ofcalculating interest); and

554 recover from the Buyer all legal and non legal expenses incurred i pursuing or recovering the payment.

andthe

DELIVERY
Location
Delivery of the Goods shall be made Ex Works the premises of the Seller at any time after the Seller has notified the Buyer that the Goods are ready

for collection or, if some other place for delivery isag g by the Seller, by the Seller 000sto that place. Where the Seller
agreesto celiver the the Seller’s premises, the Seller shall be under ) ofthe Sale of Goods Act
1979. Unless agreed in writing between the Buyer and the Seller the Seller shall be under give notice under section 32(3) of the Sale
of Goods Act 1979

Date

Any times, dates or periods quoted for delivery of the Goods or performance of the Services are any

Seller"s part and are approximate only and the Seller shall not be liable for any delay in delivery of
caused. Time of delivery shall not be of th fthe Contract Seller inwriting. The Seller shall not be liable for
any failure to meet any estimated delivery or performance time, date or period, nor for any loss of whatsoever nature resulting directly or indirectly
therefrom. The Goods may be delivered and the Services may be performed by the Seller in advance of the estimated delivery date upon giving
reasonable notice to the Buyer

Period for Deliver

Any period for delivery or performance shall be calculated from the time ofthe Sellersacceptance ofthe Buyer's order or fromthe Seller’s receiptof

y for hall be the later).

Cam
Unless otherwise expressly agreed in writing by the Seller, where the Goods are handed to a carrier for carriage to the Buyer or to a United Kingdom
port for export any such carrier shall be deemed to be an agent of the Seller and not of the Buyer for the purposes of sections 44, 45 and 46 of the Sale
of Goods Act 1979.

Quality
Whereydellvery ofthe Goods is to be made by the Seller in bulk, the Seller reserves the right to deliver up to ten per cent (10%) more or ten per cent
(109%) less than the quantity ordered andto invoice the Buyer for the Goods with the quantity y delivered.

Installments

The Seller reserves the right to deliver by installments and each delivery shall constitute a separate contract to which these Conditions shall apply.
Failure by the Seller to deliver anyone or more of y ythe Buyer inrespectofany one or
more installments shall not entitle the Buyer to treat the Contract as a whole as repudiated.

Incoterms

Inthese Conditions Incoterms' rules for Chamber ofC:

force at the date when the Contract is made. U termor

meaning by the provisions of Incoterms shall have the same meaning in these Conditions, but if there is any conflict between the provisions of
Incoterms and these Conditions, the latter shallprevail.
Application
Where the Goods are supplied for export from the United Kingdom, the provisions of Clauses 6.7, 6.8 and 6.9 shall (subject to any special
terms agreed in writing between the Buyer and the Seller) apply notwithstanding any other provision of these Conditions.
Import regulations
The Buyer shall be resporsible for complying with any legislation or regulalmns governing the importation of the Goods into me = counry of
destination and for the payment of any duties on them and for
country.
Liability

6.10.1 hort delivery
the receipt of theGoods
Notification of non-delivery must be made inwriting to the Seller within fourteen(L4) days after the date of the Sellers invoice.
The Seller shall atits option either make good the whole or part of the price (and where relevant, as a deduction from any part of the price

delivery, short delivery or damage notifiedas aforesaidand save asprovided
iin this Condition6.7.3 shall not be liable for any such non-celivery short delivery or damage in transit nor for any loss, financial or oterwise
resulting directly or indirectly therefrom. Inno event shall the Seller be liable to the Buyer  damage or
where delivery takes place at the Seller’s premises.
Failure to take celivery
Ifthe Buyer than by
reason of any cause beyond the Buyers reasonable control or by reason of the Seller's fault) then, without prejudice to any other right or remedy
available to the Seller, the Seller may:
6.11.1  store the Goods until actual the Buyer for of storage; or
6112  sell the Goods at the best price readily obtainable and (after reasonable storage account o the Buyer for
the excess over the price under the Contract or charge the Buyer for any shortfall belowthe price under the Contract.

weight or number) or damage in transit must be made inwriting to the Seller within five days of

6.10.2
6.10.3

RISK AND PROPERTY
Passing of Risk
Riskof damage toorlssofte Goods hllpess tath B
in the case of Goods to be delivered at the Seller’s premuses at the time when the Seller notifies the Buyer that the Goods are ready for
delivery; and
7.12  inthe caseof Goodsto be delivered otherwise than at the Sellers premises, at the time of delivery or, ifthe Buyer wrongfully fails to take
delivery of the Goods, the time when the Seller tenders delivery of the Goods.
Retention of Title
Notwithstanding delivery and the passing of risk in the Goods, or any other provision of these Conditions, the property in the Goods shall not pass to
the Buyer until the Seller has received in cash or cleared funds payment in full of the price of the Goods and all other goods agreedto be sold by the
Seller to the Buyer for which payment s then due.
Storage and Resale of Goodsetc
Until such time as the property in the Goods passes to the Buyer, the Buyer shall hold the Goods a the Seller's fiduciary agent and bailee, and shall
keep the Goodsseparate fromthose of the Buyer and ‘s property, but
shall be entitled to resell or use the Goods in the ordinary course of its business.
Revocation of Power to Deal
Until the property in and title to the Goods passes to the Buyer the Seller shall be entitled at any time forthwith to revoke the Buyer’s power to deal
withthe Goods; and it shall automatically cease if any of the events or circumstances set out in Clause 9 arise.
Modifications to the Goods
Until property in and title to the Goods passes to the Buyer the Buyer shall not make any modification to the Goods o their packaging or alter or
tamper with any marks, numbers o other means of identification used on or in relation to the Goods.
Redelivery and Repossession
Until such time as the property in the Goods passes to the Buyer (and provided the Goods are still in existence and have not been resold), the Seller
shall be entitled at any time to require the Buyer to deliver up the Goods to the Seller and, if the Buyer fails to do so forthwith, to enter upon any
premises of the Buyer where the Goods are stored and repossess the Goods.
No Charges over Goods
Until property in and title to the Goods passes to the Buyer The Buyer shall not be entitled to pledge or in any way charge by way of security for any
indebtedness any of the Goods which remain the property of the Seller, but if the Buyer does so all moneys owing by the Buyer to the Seller shall
(without prejudice to any other right or remedy of the Seller) forthwith become due and payable.
Severance
If any of the foregoing pr this C or
provisions

not affect the remaining

DEFECTIVE GOODS

Insubstitution for all rights which the Buyer would or might have but for these Conditions the Seller shall:

8.11  make good at its option by reimbursement of the whole or part of the price (and, where relevant, as a deduction from any part of the price
remaining unpaid) or by repair orreplacement

8.111 subjectto Clause32 any failure by the Goodsto correspond with their specification at the time of celivery;
8112  any defect developing under normal use in the Goods within and corresponding shelf life thereof and due solely to faulty design
(exceptwhere the designis supplied by or on behalf of the Buyer) materials or workmanship;
8.12 of the price or by y ;
PROVIDED THAT

8.13  anyfailure to meet ) days from the date of delivery or (where the failure was not
apparent on reasonable inspection) withina reasonable e ater discovery of the failure and in any event such failure must be notified within
2 months after delivery;

8.14  any such defectin design materials or workmanship shall have appeared within one (1) month after delivery and shall have been
thereupon promptly notified to the Seller inwriting;

8.15  the Seller shall be under no liabilityfor any defectinthe Goods arising from any drawings, design nrspeclflcalmnsupplled by the Buyer;

8.6 the Seller shall be under no liability until any monies due from the Buyer under the Contract have been paidinfi

8.7 the Seller shall be under no liability in respect of any defect in the Goods arising from fair wear and tear, or et st ot Buyer including
without limitation willful damage, negligence, lack of proper maintenance or servicing, abnormal working condition, failure to follow the
Sellersinstructions (whether oral or inwriting), misuse or alteration or repair ofthe Goods without the Seller's approval;

8.18  any Goods alleged to be defective are promptly made available to the Seller for inspection and, if so required by the Seller, are promptly
returned at the Buyer's risk and expense tothe Sellers works for inspection.

8.19  Theabove warranty does not extend to parts, materials or equipment not manufactured by the Seller in respectof which the Buyer shall be
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to the Seller

entitledonly to the benefitof any warranty or guarants the
Nothinginthese conditions shall operate so asto :
821 :

pectof deathor personal injury y the Seller
or any other liability of the Seller which cannot by law by excluded;

822  Exclude the application of section 12 of the Sale of Goods Act 1979; o

823  Exclude liability for fraudulentmisrepresentation.

Implied Terms

Subject as expressly provided in these Conditions, and except where the Goods are sold to a person dealing as a consumer (within the meaning of the

Unfair Contract Terms Act 1977), all warranties, conditions or other terms implied by statute or common law are excluded to the fullest extent

permitted by law.

Statutory Rights

Where the Goods are sold under a consumer transaction (as defined by the Consumer Transactions (Restrictions on Statements) Order 1976) the

statutory rights of the Buyer are not affected by these Conditions.

agents

TERMINATION

Wlmnulllmlllng its other rights and remedies, the Seller may terminate the Contract on written notice to the Buyer if;
the Buyer commits a material breach of any term of the Contract and/or these Conditions and (if such a breach is remediable) fails to remedy
that breach within seven (7) days of the Buyer being notified in writing to do so (including, without limited, a breach of Clause 5.2 of these
Conditions); or

912 the Buyer takes any step or action in connection with (other than in relation to a solvent restructuring) its entering administration, provisional
liquidation or any composition or arrangement with its creditors, being wound up (whether voluntarily or by order of the court), having a
receiver appointed to any of its assets or ceasing to carry on business or, if the step or action is taken in another jurisdiction, in connection
with any analogous procedure in the relevant jurisdiction.

Termination of the Contract shall not affect any of the parties' rights and remedies that have accrued as at termination, including the right to claim

damages in respect of any breach of the Contract and/or these Conditions that existed at or before the date of termination

Any provision of the Contract and/or these Conditions that expressly or by implication is intended to come into or continue in force onor fter

termination shall remain in full force and effect.

LIMITATION OF LIABILITY
‘The aggregate liability of the Seller (whether in contract, tort or for negligence or breach of statutory duty or otherwise howsoever) to the Buyer for any
loss or damage of whate el .

The Seller shall not be liable for any costs, claims, damages or expenses rising out of any tortuous act or omission or any breach of contract or
statutory duty calculated by reference to profits, income, production or accruals or loss of profits, income, productionor accrualsor by reference to
accrual of such costs, clairms, damages or expenses ona time basis.

CONFIDENTIALITY
Each party undertakes that it shall not at any time disclose to any person any confidential information concerning the business, affairs, customers,
clients or suppliers of the other party or of any member of the Group to which the other party belongs, except as permitted in the remainder of this
Clause 11. For the purposes of this Clause 11, Group means, in relation to a party, that party, any subsidiary or holding company from time to time of
that party, and any subsidiary from time to time of a holding company of that party.

Each party may disclose the other party’s confidential information; (i) to its employees, officers, representatives or advisers who need to knowsuch
information for the purposes of exercising the party's rights or carrying outits obligations under or in connection with this agreement. Each party
shall ensure that its employees, officers, representatives or advisers to whom it discloses the other party’s confidential information comply with this
Clause 11; and (ii) as may be required by law, a court of competent jurisdiction or any governmental o regulatory authority.

No party shall use any other party's confidential information for any purpose other than to exercise its rights and perform its obligations under or in
connection with the Contract and/or these Conditions.

FORCE MAJEURE
‘The Seller shall not be liable tothe Buyer or be deemed to be in breachof the Contract by reason ofany delay in performing, or any failure to perform,
any of the Seller's obligations in relation to the Goods, if the delay or failure was du o any cause beyond the Seler' reasonzble control. Without
prejudice tothe generality of the foregoing, the

1111 Actof God, explosion, flood, tempest, fire or accldenl

1112 war or threat of war, sabotage, insurrection, civil disturbance, terrorism or threat of terrorismor reqisition;

1113 acts, restrictions, regulations, bye-laws, prohibitions or measures of any kind on the part of any governmental, parliamentary or local

authority, fire department or police;

11.14  import or export regulations orembargoes;

1115 strikes, lock-outs or other industrial actions or trade of the Seller or of

1116  difficulties in obtaining rawmaterials, labour, fuel, parts or machinery; power failure or breakdown in machinery.

INTELLECTUAL PROPERTY RIGHTS
Intellectual Property Rights

If any claim is made against the Buyer that the Goods infringe or that their use o resale infringes the patent, copyright, design, trade mark or other
industrial or intellectual property rights of any other person or any claim is made in respect of passing off or unauthorised used of confidential
informationin relation to the Goods and/or their use or resale

1311 theBuyer shallnotify hall control of any
with any suchclaim;

1312 theBuyershall all for pt pursuant to a final
award;

13.1.3  the Buyer shall not pay or accept any or without the consentof the Sel notbe

unreasonably withheld); and

13.14  the Buyer shall do nothing which would or might vitiate any policy of
suchinfringement.

Rights and Licences

Noright o licence i graned under the Contrctor these Conitionso the Buyer under any patent, trademark. copyright,egistered design orotrer

intellectual property right except the rightto use or resell the Goods y course of business.

person, whether in respect of any patent, trademark, copyright, otherwise howsoe\er to prevent or reslncl

the sale or ste of the Goodsinany part of the world; and the Buyer will in this respect acceptsuch title to the Goods asthe Seller may have.

Indemnity

If the Goods are to be manufactured o any process is to be applied to the Goods by the Seller in accordance with a specification submitted by the

Buyer, the Buyer shall (without prejudice to the other rights and remediies of the Seller) indemnify the Seller in full against all loss, damages, costs

expenses and other liabilities awarded against or incurred by the Seller as a result of o th or paid or paidby the Sellerin

settlement of any claim for infringement of any patent, copyright, design, trade mark or other industrial or intellectual property rights of any other

personwhich results from the Seller’s use of the Buyer's specification.

which the Buyer may have

GENERAL
Seller’s Group The Seller is amember of the group of companies whose ultimate parent company - is Advanced Medical Solutions Group pc and
accordingly the Seller may perform any of its obligations or exercise any of its rights hereunder by itself or through any other member of its group,
provided that any act or omission of any such other member shall be deermed to be the act or omission of the Seller

Assignment The Seller may assign, transfer, license or sub-contract to any other personall or any part of itsrights and obligations under the Contract
without the Buyer’s consent

Notices Any be g partyto the other under these C be other
party at it registered office or principal place of business or such other address as may at the relevnt time have been notified pursuant to this
provisionto the party giving the notice.

Wiaivers No waiver by the Seller of any breachof the Contract by the Buyer shall
any other provision.

Severability If any provision of these Conditions s held by any competent authority to be invalid or unenforceable in whole o in part the validity
of the other provisions of these Conditions and the remainder of the provision in question shall not be affected.

Arbitration Any dispute arising out of or in connection with these Conditions or the sale of the Goods, or the performance of the Services,
including any questions regarding its existence, validity or termination, shall be referred to and finally resolved by arbitration under the rules of
the London Courtof International Arbitration, which rules are deemed to be incorporated by reference into this Clause 14.6. The number of
arbitrators shall be oe, the seat, or legal place, or arbitration shall be London and the language to be used in the arbitral proceedings shall be
English. The decision of the arbitrator shall be final ties agreeto exclude any right of

appeal to the question of
Third Party Rights

Unless it expressly states otherwise and except for any member of the group of companieswhose ultimate parentcompany is Advanced Medical
Solutions Group plc, this agreement does not give rise to any rights under the Contrects (Rights of Third Parties) Act 1999 to enforce any term of
these Conditions.

Law andJurisdiction

‘The Contract shall be governed by the laws of England, and the Buyer agrees for the benefit of the Seller to submitto the non-exclusive jurisdictionof
the English courts.

awaiver ofany breachofthe same or

arti the
course of the arbitration.




