1.

DEFINICE A INTERPRETACE

1.1. Pokud kupujici a prodévajici strana (nebo jejich piisluiné pobocky) uzaviely a podepsaly alternativni smluvni podminky nebo hlavni smlouvu, jiz se fidi nakup produktd a
poskytnuti sluzeb uvedenych v nakupni objednavce, pak misto téchto Podminek plati uvedené alternativni podminky, které budou téz rozhodujici v ptipadé jakychkoliv rozport,
ato i vpfipadé¢, Ze relevantni klauzule téchto Podminek se vyslovné neodkazuje na tuto klauzuli 1.1. 1.2. V té&chto Podminkach se pouzivaji nasledujici definice:

»Pobolky“ znamena jakoukoli obchodni spole¢nost, partnerstvi nebo jiny subjekt ktery kdykoli piimo ¢i nepfimo fidi, je fizen nebo je pod spole¢nym fizenim kupujici strany
nebo dodavatele véetné, ale bez omezeni (a pouze jako pfiklad) na dcefinou, nadfizenou ¢i holdingovou spole¢nost nebo partnera ve spoleéném podniku (joint-venture).;
»Duvérné informace“ jsou veskeré informace obchodni, technické a provozni povahy nebo informace o produktech, zakaznicich ¢i personalu u kupujici strany, dodavatele
nebo jejich ptislusnych pobocek, které jsou zpfistupnény nebo ziskany druhou stranou v souvislosti s poskytovanim produkti a/nebo sluzeb;

»Den napravy“ ma vyznam uvedeny v klauzuli 10.2;

,»Zakony na ochranu osobnich idaji“ — smérnice ES o ochrané jednotlivci v souvislosti se zpracovanim osobnich udajt a o volném pohybu téchto udaju. (95/46/ES) a
veskeré zakony nebo provadéci pravni piedpisy, které transponuji tuto smérnici v zemi, ve které dojde k poskytovani produkti a sluzeb;

wDoruceni* znamena dodani produkti nebo poskytnuti sluzeb na adrese uvedené pro doruceni ve specifikacich nebo ndkupni objednavce (podle okolnosti);

wZpFistupiujici strana — vyznam je uveden v klauzuli 11.1;

»Dokumentace* znamena dokumentaci souvisejici s produkty nebo sluzbami poskytovanymi dodavatelem ve smyslu klauzule 6.1; ,,Ztraty* jsou v§echny ztraty, naroky,
naklady, vydaje a §kody libovolné povahy;

»Dalsi vydaje“ maji vyznam uvedeny v klauzuli 4. 1 (d);

»Osobni udaje“ — vyznam je uveden v zakonech na ochranu osobnich udaju;

»Cena“ znamena ¢astku v piislusné méné uvedenou na nakupni

objednavce jako cenu za produkty a/nebo sluzby;

»Produkty“ jsou jakékoli polozky, zbozi, dodavky, materialy nebo jiné pfedméty uvedené nebo které se odkazuje v nakupni objednavce nebo poskytované dodavatelem na
zakladé téchto Podminek;

»Nakupni objednavka® piedstavuje nakupni objednavku kupujiciho na produkty a/nebo sluzby, které jsou doru¢eny nebo poskytovany v ramei téchto podminek s uvedenim
jedine¢ného identifika¢niho ¢isla. Na vSech dodavatelskych fakturach za produkty a/nebo sluzby dodavané kupujici strané musi byt uvedeno jedine¢né identifikac¢ni ¢islo
nakupni objednavky, aby se platba mohla uskute¢nit;

»Kupujici strana* oznacuje skupinu spolecnosti Bristol-Myers Squibb uvedenou na Nakupni objednavce, ktera miize bez omezeni zahrnovat spole¢nost Bristol-Myers Squibb
spol. s r.0., se sidlem na adrese Olivova

4/2096, 110 00 Praha 1, DIC/ICO: CZ 43 00 43 51, zapsana v obchodnim rejstiiku vedeném Méstskym soudem v Praze, oddil C, vlozka 4801; ,,Osobni tidaje kupujici
strany“ — vyznam je uveden v klauzuli 12.1;

w»PFijimajici strana® — vyznam je uveden v klauzuli 11.1;

»Slutby* jsou sluzby uvedené nebo na které se odkazuje v nakupni objednavee, které maji byt poskytnuty dodavatelem v ramci téchto Podminek, véetné sluzeb zahrnujicich
instalaci nebo drzbu Produkti; ,,Specifikace oznacuji uvedeni pozadavki kupujici strany tykajicich se specifikaci rozsahu a specifikaci provedeni vztahujici se k produktim
a/nebo sluzbam;

»Podminky* oznacuji tyto v§eobecné obchodni podminky, které mohou byt jednostranné doplnény kupujici stranou a oznameny pisemnou formou dodavateli. Jakékoli dodatky
k témto podminkam se vztahuji pouze k objednavkam zbozi a/nebo sluzeb zadanym po datu platnosti takovéhoto dodatku.

wZaruéni doba“ oznacuje obdobi 12 mésict zapocatych po doruceni produktl, pokud piisluiny pravni predpis neurCuje jinou zaruéni dobu, v kterémzto ptipadé piedstavuje
zaruéni dobu produktu toto obdobi uvedené v daném pravnim piedpisu.

ROZSAH PLATNOSTI

2.1. Dodavatel poskytne produkty a/nebo sluzby na zakladé téchto Podminek jako plnéni za zaplaceni ceny kupujici stranou, a to s vyhradou klauzule 1.1.

2.2. S vyhradou klauzule 1.1, a nebo pokud kupujici strana pisemné neuvede jinak nebo pokud tak neni stanoveno v nakupni objednavce, jsou tyto Podminky nadiazeny
jakymkoli jingm obchodnim podminkam, obchodnim dohodam, nakupnim podminkam nebo jinym oznamenim ze strany dodavatele.

2.3. Dodavatel timto prohla3uje, Ze poskytuje kupujici strané produkty a/nebo sluzby na zakladé nevyhradni dohody. Zadna Gast téchto Podminek neomezuje moznost kupujici
strany ziskat produkty a/nebo sluzby stejné nebo odborné povahy jako produkty a/nebo sluzby dodavtele, od jakékoli tieti strany.

2.4. Z4dna &ast téchto Podminek nezavazuje kupujici stranu k budoucim nakupiim ani nezaru&uje jakékoli budouci nakupy produkti a/nebo sluzeb.

2.5. Produkty a/nebo sluzby jsou kupovany ve prospéch kupujici strany a jejich pobocek.

DORUCENI

3.1. Pokud neni odsouhlaseno jinak v nakupni objednavce nebo specifikacich, dodavatel doda produkty a/nebo poskytne sluzby kupujici strané do 30 kalendatnich dnt po ptijeti
nakupni objednavky dodavatelem.

CENA A PLATBY

4.1. Pokud neni s kupujici stranou pisemné odsouhlaseno jinak, cena:

a. je pevna a nepodléhd zadnym zvySenym nakladim v dusledku kolisani mén;

b.  zahrnuje vSechny pozadavky véetné, ale bez omezeni na veskera baleni, oznageni, cla a poplatky za dopravu a doruceni;

c.  zahrnuje nebo nezahrnuje DPH podle udaje na nakupni objednavce a kupujici strana uhradi pfislusné sazby DPH piedepsané relevantnim pravnim piedpisem;

d.  do miry, do kter¢ je pozadovana tihrada poplatkd, vydajt, vyloh a naklada za produkty a/nebo sluzby poskytnuté subdodavateli dodavatele nebo dal§imi tfetimi stranami
(“Dalsi vydaje”) budou takovéto dalsi vydaje pfedem odsouhlaseny kupujici stranou a odsouhlasené dalsi vydaje budou kupujici strané fakturovany na naklady dodavatele
bez dalsi obchodni pfirazky nebo marze a

e. predstavuje obvyklou trzni hodnotu produkti a sluZeb a neptedstavuje uplatky nebo jinou formu nedovolené incentivy v navaznosti na ptislusné pravni predpisy.

4.2. V ramci ptislusného dodrzeni uspokojivého dokonceni jakychkoli milnikd nebo pokud neni pisemné kupujici stranou odsouhlasen alternativni plan fakturace, bude

dodavatel fakturovat cenu po doruceni produktu/poskytnuti sluzby a odesle fakturu na uvedenou faktura¢ni adresu kupujici strany vyznacenou na nakupni objednavce. Kupujici

strana zaplati veSkeré fakturované ¢astky v pridéleném casovém ramci, ktery je uveden na ndkupni objednavce, pokud neexistuje spor. Pokud datum splatnosti faktury spada na

den, které neni pracovnim dnem, bude datem splatnosti prvni pracovni den nasledujici po dni data splatnosti platby.

4.3. Kupujici strana mtize pfiméfenym zptsobem zpochybnit pravni platnost, pfesnost nebo spravnost faktury a miize odepfit platbu sporné ¢asti (véetné celé ¢astky, a to v

piipadg, Ze je pravni platnost celé faktury spornd) az do doby vyfeseni sporu. Klauzule 4.4 se nevztahuje na zadnou platbu odepienou kupujici stranou v souladu s touto klauzuli.

Dodavatel poskytne kupujici strané fakturu a kde to bude relevantni, téz takové informace, které mize kupujici strana pozadovat k odivodnéni ceny.

4.4. Pokud kupujici strana nezaplati nespornou fakturu do data splatnosti uvedeného v klauzuli 4.2 vyse, mize dodavatel uétovat uroky z prodleni za nezaplacenou ¢astku od

data splatnosti do data skute¢né platby ve vysi a zplisobem stanovenym pravnim predpisem.

VLASTNICKE PRAVO A RIZIKA TYKAJICI SE PRODUKTU

5.1. Nebezpeci skody (rizika) tykajici se produktti pfechazeji pti doruceni na kupujici stranu. Vysluéné vlastnické pravo k produktim prosté jakychkoliv pfedkupnich prav nebo
naroku jakékoli osoby prechazi pfi zaplaceni piislusné ceny (nebo ¢aste¢né ceny) na kupujici stranu, coz odpovida skute¢né doruéenym produktiim.

DOKUMENTACE

6.1. Dodavatel poskytne kupujici stran¢ veskerou dokumentaci vztahujici se k produktiim a/nebo sluzbam, kterou bézné poskytuje, nebo ktera je jinak sjednana. Veskera
dokumentace by méla odpovidajicim zptsobem umoziiovat kupujici strané plné vyuzivat produkty a/nebo sluzby, véetné, ale bez omezeni na dokumentaci dostacujici k
provozu, uplnému vyuziti a/nebo udrzbé produktl, bez nutnosti opétovné se obracet na dodavatele.

ZRUSEN{, ODMITNUTI A VADY PROVEDENI

7.1. Pokud produkty a/nebo sluzby podstatnym zptisobem neodpovidaji specifikacim, nakupni objednavce a/nebo uvedenym technickym, funkénim ¢i provoznim specifikacim,
pak bez omezeni zakonnych prav kupujici strany pii doruceni nebo v piipadé pozdrzeni doruceni o vice nez 7 dni po datu dohodnutého plnéni, mize kupujici strana:

pisemné upozornit dodavatele, ze kupujici strana s okamzitou platnosti ukonéuje smluvni vztah a to na vSechny nebo relevantni ¢asti nakupni objednavky na produkty a/nebo
sluzby;

odmitnout vSechny produkty takto ovlivnéné nebo v pfipadg, ze je dle nazoru kupujici strany takovéto pozdrzeni nebo selhani zavazné, odmitnout v§echny Produkty véetné téch
jiz diive doru¢enych.

7.2. Jestlize kupujici strana odmitne nebo ukon¢i odbér vSech nebo ¢asti produktii a/nebo sluzeb uvedenych v klauzuli 7.1, dodavatel pfijme vracené zbozi a okamzité uhradi
kupujici strané celou zaplacenou ¢astku a veskeré naklady vzniklé pii vraceni produkti kupujici stranou dodavateli.



10.

11.

12.

13.

14.

ZARUKY A ODSKODNEN{

8.1. Bez omezeni jakakoliv zakonnych prava nebo zaruk v souladu s pfislusnymi pravnimi piedpisy dodavatel zarucuje, ze:

pii doru¢eni budou produkty a/nebo sluzby odpovidat specifikacim a nakupni objednavce a udrzi se shodu se specifikacemi a nakupni objednavkou béhem zaruéni doby;

produkty odpovidaji uvedenému popisu a neobsahuji vady na materialu, designu, provedeni a instalaci;

produkty jsou pfimétené kvality a odpovidaji zamyslenému Gcelu a pouziti;

produkty jsou nové a nepouzivané zadnou osobou, pokud neni s kupujici stranou pisemné odsouhlaseno jinak;

dorudeni produkttl a/nebo poskytnuti sluzeb bude v souladu s veskerymi pfislusnymi pravnimi predpisy;

produkty a/nebo sluzby budou odpovidat v§em pfislusnym pravnim piedpisiim a oborovym standardiim a publikované technické, funkéni nebo provozni specifikaci

stanovené dodavatelem;

vSechny sluzby bude provadét kompetentni, dostate¢né kvalifikovany a fadné€ vyskoleny personal;

produkty (a/nebo normalni pouzivani produkti kupujici stranou a jejimi pobo¢kami) neporusuji a nikdy nebudou porusovat prava na ochranu dusevniho vlastnictvi

jakékoli tieti strany;

i.  dodavatel si neni védom zadnych stietl zajmi, které by mohly neptiznivé ovlivnit jeho schopnost dodavat produkty a/nebo poskytovat sluzby v souladu s témito
Podminkami a

j. ma plné a neomezené pravo dodavat produkty a/nebo poskytovat sluzby v souladu s témito Podminkami a veskerymi ptisluSnymi pravnimi piedpisy.

8.2. Dodavatel odskodni kupujici stranu za jakékoli ztraty plynouci z poruseni klauzule 8.1. Pokud se kdykoli béhem zaruéni doby dodavatel dozvi nebo kupujici strana

upozorni dodavatele na jakoukoli vadu nebo skute¢nost, ze produkty a/nebo sluzby neodpovidaji klauzuli 8.1(a) — (f), dodavatel tuto skute¢nost zhoji bez dalsich nakladt na

strané kupujici strany.

ODPOVEDNOST

9.1. V souladu s klauzulemi 9.2, 9.3 a od$kodnénim za jakékoli poruseni prohlaseni vyplyvajici z klauzule 8.1 (h), ale bez omezeni touto klauzuli, je maximalni celkova
odpovédnost kupujici strany vici dodavateli a dodavatele vici kupujici strané za jakékoli ztraty plynouci nebo souvisejici s poskytovanim produktti a/nebo sluzeb omezena na
celkovou cenu.

9.2. Dodavatel ani kupujici strana nenesou odpoveédnost vii¢i druhé strané v souvislosti s témito Podminkami za jakykoliv usly zisk, ztratu zakazniku, ztratu ptedpokladanych
uspor, softwaru ¢i dat nebo jakychkoli jinych naslednych nebo neptimych ztrat spadajicich do stejné kategorie.

9.3. Zadna Gast téchto Podminek nevyluéuje ani neomezuje ztraty zptisobené dodavateli &i kupujici strang, pokud jde o tmrti nebo poskozeni zdravi osob zptisobené
zanedbanim, ani za jinou kategorii ztrat, ktera nemtize byt vyloucena ¢i omezena jak vyplyva z pfislusnych pravnich predpist.

DOBA TRVANI A MOTNOSTI UKONCENI

10.1. Tyto Podminky zavazuji ob¢ strany, pokud jde o doru¢eni produkti a/nebo poskytnuti sluzeb. Klauzule 8, 9, 11, 12, 14.2 jsou platné i po doru¢eni produkti a/nebo

poskytnuti sluzeb.

10.2. Pokud kupujici strana neuhradi nespornou fakturu do data splatnosti a neodstrani toto nedodrzeni platby béhem 14 dni od ptijeti oznameni o nedodrzeni ze strany

dodavatele a pozadaveku na odstranéni takovéhoto nedodrZeni (,,Den napravy*), mize dodavatel neprodlené ukonéit dalsi dodavky p¥islusnych produktt ¢i poskytovani sluzeb,

a to pisemnym oznamenim kupujici strang.

10.3. Kupujici strana mize vypovédét poskytovani jakychkoli zbyvajicich produkti a/nebo sluzeb , ale i téch jiz poskytnutych, a to pisemnym oznamenim dodavateli za téchto

podminek:

a. nastanou okolnosti uvedené v klauzuli 7;

b. pokud dodavatel zbankrotuje, je na néj prohlasen konkurs nebo je s nim vedeno (dobrovolné ¢i nedobrovolng) fizeni tykajici se platebni neschopnosti, a

c.  pokud dodavatel nedoru¢i produkty a/nebo neposkytne sluzby v dobé a kvalité stanovené ve specifikacich, doplnénych nebo objasnénych v dodatcich k piislusné nakupni
objednavce, a nenapravi takovéto nesplnéni zavazku pro kupujici stranu do 14 dni od pfijeti pozadavku kupujici strany na napravu takovéhoto nedodrzeni.

10.4 Jakékoli ukonéeni smluvniho vztahu nebo vypovéd v souladu s klauzuli 10.2 a 10.3 nezbavuje kupujici stranu zavazku zaplatit dodavateli za produkty a/nebo sluzby

poskytnuté pied datem doruceni takovéhoto ukonceni nebo vypovédi.

DUVERNE INFORMACE

11.1. Strana (,,Pfijimajici strana“) zachova ml¢enlivost o divérnych informaci druhé strany (,,Zptistupniujici strana“) a nebude je vyuzivat k zadnému jinému ucelu bez

predchoziho pisemného souhlasu zpfistupnujici strany.

11.2. Ptijimajici strana miZe pouzivat, zpiistupnit anebo uchovavat divérné informace zp¥istupiivjici strany:

a.  pro cely plnéni svych zavazkl plynoucich z téchto Podminek;

b.  pro jakékoli jiné Gcely vyzadované pfislusnym zakonem;

c. vramcisvé organizace a svym pobockam nebo dal§im smluvnim partnerim na zakladé ,,nutnosti sdéleni* za piedpokladu, Ze vSichni takovi pfijemci zachovaji obecny
zavazek duvérnosti a mi¢enlivosti vi¢i zptistupiiujici strané dostate¢ny pro ochranu diivérnych informaci zptistupiujici strany v souladu s témito Podminkami.

11.3. Pro vylouceni veskerych pochybnosti, zavazky dtivérnosti a ml¢enlivosti v této klauzuli 11 se nevztahuji k nasledujicim typiim informaci:

a.  jsounebo se stanou vetejné piistupnymi jinak nez porusenim povinnosti vyplyvajicich z klauzule 11.1 ptijimajici stranou;

b. informace fadné zpfistupnéné tieti stranou nebo znamé dodavateli jiz pfed datem nakupni objednavky; nebo

c. informace, jejichz zptistupnéni je vyzadovano zakonem nebo jinymi pfislu§nymi pravidly v souvilsoti s pfijetim cennych papirii k obchodovani na burze.
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OCHRANA OSOBNICH UDAJU

12.1. Pfi dodavani produktii a/nebo poskytovani sluzeb bude dodavatel dodrzovat veskeré pravni predpisy tykajici se ochrany osobnich udaji zakaznikd, pracovniki nebo

konzultantl kupujici strany plynouci z téchto Podminek (,,Osobni Gdaje kupujici strany*).

12.2. Dodavatel se bez omezeni na klauzuli 12.1 zavazuje, Ze:

a.  bude zpracovavat osobni udaje kupujici strany pouze v souladu s pokyny kupujici strany a zajisti, ze budou pouzity pouze zpisobem, ktery je nutny k plnéni zavazki
dodavatele plynoucich z téchto Podminek;

b.  zajisti, Ze osobni tdaje kupujici strany budou uchovavany v bezpeci a nebudou podléhat zadnému neautorizovanému nebo nezdkonnému zpracovani, ndhodnym ztratam,
poskozeni ¢i zniCeni; a

c.  zajisti, ze zadné osobni Gidaje kupujici strany nebudou pfenaseny mimo oblast Evropského hospodaiského spolecenstvi bez predchoziho pisemného souhlasu kupujici
strany.

DUSEVNI VLASTNICTVI

13.1. Prava dusevniho vlastnictvi kupujici strany nebo dodavatele, ktera existuji k datu, kdy dodavatel obdrzi ndkupni objednavku, budou nadale ve vlastnictvim nebo v licenci
strany, ktera takovéto pravo ma.
13.2. Veskera prava dusevniho vlastnictvi k produktiim a/nebo sluzebam vytvofenym konkrétné pro a zaplacené kupujici stranou v ramei téchto Podminek jako souéast ceny,
budou pfevedeny na kupujici stranu bezprostiedné pii vytvofeni. Prava dusevniho vlastnictvi jsou poskytnuta pro celosvétové vyuziti po dobu trvani ochrany a pro viechny
prostiedky, média, formy nebo formaty vyuziti, véetng, ale bez omezeni na pravo reprodukovat, vyuZzivat, pfizpusobovat, ménit, pfenaset, publikovat, distribuovat, vefejné
provadét a komunikovat, prekladat a piipravovat odvozeniny nebo udélovat, prodavat ¢i licencovat takovato prava na vyhradni nebo nevyhradni bazi.
13.3. Dodavatel udéluje kupujici stran¢ a jejim pobo¢kam nevyhradni, neménné jiz pln€ uhrazené licence (nebo jiné podminky umoziujici tento G¢el do maximalni miry tak jak
plyne z pfislusnych pravnich pfedpist) k pouzivani, kopirovani a uchovavani jakychkoli diive existujicich prav dodavatele nebo tieti strany k dusevnimu vlastnictvi, které
piedstavuji souc¢ast produktii a/nebo sluzeb a které jsou pro kupujici stranu nezbytné, aby mohla téchto produktti a/nebo sluzeb plné vyuzivat.
13.4. Dodavatel na zadost kupujici strany u¢ini veskeré nezbytné kroky a podepise veskeré dokumenty pozadované v pfiméfené mife, aby kupujici stran¢ umoznily plné a
zamy§lené vyuziti ustanoveni této klauzule 13.
13.5. Jakékoli pouziti obchodnich nazvu, firmy nebo nazva produkti, log a ochrannych znamek kupujici strany dodavatelem vyzaduje pfedchozi pisemny souhlas kupujici
strany. VSechny tyto nazvy, loga a ochranné znamky zistanou vyhradnim vlastnictvim kupujici strany, jejich pobocek a licenénich partnert.
o .

RUZNE
14.1. S vyhradou klauzule 1.1, tyto Podminky jsou nadfazeny jakymkoli dfivéj§im podminkdam a plati bez ohledu na jakakoliv nasledné dohody, diskuse nebo smlouvy
souvisejici se stejnym piedmétem, stejné jako na jakékoliv obchodni podminky dodavatele.
14.2. Tyto Podminky se ¥idi pravnimi predpisy Ceské republiky a podléhaji vyhradni soudni pravomoci Ceské republiky.
14.3. Kupujici strana upozorni dodavatele na jakoukoli odchylku nebo pozménéni téchto Podminek implementované kupujici stranou.
14.4. Dodavatel nepostoupi, neprovede novaci ani nepievede sviij zavazek dodat produkty a/nebo poskytnout sluzby v souladu s témito Podminkami nebo pravy z nich
plynoucimi. Kupujici strana miize postoupit, provést novaci a nebo pievést sva prava a zavazky odpovidajici nebo vyplyvajici z téchto Podminek, pokud je pisemné oznami
dodavateli..
14.5. Pokud se nekteré ustanoveni téchto Podminek stane nebo je neplatné nebo neuc¢inné, nebude tim dotéena platnost a u¢innost zbylych ustanoveni téchto Podminek..



14.6. Dodavatel a kupujici strana jsou nezavislymi smluvnimi stranami a ani oni, ani jejich ptislu$ni pracovnici nejsou nijak propojeni (stiet zajmil) v souvislosti s dodavkou

produktii a poskytovanim sluzeb.

14.7. Pokud zde neni vyslovné uvedeno jinak, zadna takova tieti strana nebude mit Zadnou vyhodu ani pravo plynouci z té&chto Podminek.

14.8. Ani kupujici strana ani dodavatel neponesou odpovédnost za zadné skody plynouci pfimo nebo nepiimo z porusni nebo prodleni v plnéni svych ptislusnych zavazka
vyplyvajicich z téchto Podminek do miry a po dobu, po kterou je toto poruseni nebo prodleni zptisobeno okolnosti vylucujici odpovédnost.

14.9. Tyto Podminky jsou k dispozici pouze v ¢eském jazyce a anglickém jazyce a za vSech okolnosti je urujici verzi verze anglicka.



1.

DEFINITIONS AND INTERPRETATION

1.1. If the Purchaser and the Seller (or their respective Affiliates) have executed and signed alternative contractual terms or a master agreement governing the purchase of the
Products and Services set out in the Purchase Order, then those alternative terms shall apply instead of, and override anything to the contrary in, these Terms and Conditions,
even if the relevant clause of these Terms and Conditions does not expressly state that it is subject to this clause 1.1.

1.2. In these Terms and Conditions, the following definitions apply: “Affiliates” means any company, partnership or other entity which at any time directly or indirectly
controls, is controlled by or is under common control with either the Purchaser or the Supplier, including without limitation, and by example only, as a subsidiary, parent,
holding company or joint venture alliance partner;

“Confidential Information” means any business, technical, operational, product, customer or personnel information of the Purchaser, the Supplier or their respective Affiliates,
which is disclosed or obtained by the other in connection with the provision of the Products and/or Services; "Cure Date" has the meaning set out in clause 10.2;

“Data Protection Legislation” means the EC Directive on the protection of individuals with regard to the processing of personal data and on the free movement of such data
(95/46/EC) and all local laws or regulations giving effect to this Directive in the country in which the Products and/or the Services are to be provided;

“Delivery” means delivery of the Products and/or the performance of the Services, to the address specified for delivery in the Specifications or in the Purchase Order, as the
case may be; "Disclosing Party" has the meaning set out in clause 11.1;

“Documentation” means the documentation relating to the Products and/or the Services, to be provided by the Supplier under clause 6.1; “Losses” means all losses, claims,
liabilities, costs, expenses and damages of any nature;

“Out-of-Pocket Expenses” has the meaning set out in clause 4.1(d);

“Personal Data” has the meaning set out in the Data Protection Legislation;

“Price” means the amount in the relevant currency specified in the Purchase Order as the price for the Products and/or the Services; “Products” means any item, goods,
deliverable, materials or otherwise set out or referenced in the Purchase Order to provided by the Supplier pursuant to these Terms and Conditions;

“Purchase Order” means the Purchaser's purchase order concerning the Products and/or Services to be delivered under these Terms and Conditions, with a unique identifying
number. The Purchase Order unique identification number must be quoted on all Supplier invoices for the Products and/or the Services Delivered to the Purchaser for payment
to occur;

“Purchaser” means the Bristol-Myers Squibb group company specified in the Purchase Order, which may include without limitation, Bristol-

Myers Squibb spol. Sro,

"Purchaser's Personal Data" has the meaning set out in clause 12.1;

"Receiving Party" has the meaning set out in clause 11.1;

“Services” means the services set out or referenced in the Purchase Order to be provided by the Supplier pursuant to these Terms and Conditions and, including services to
install or maintain the Products; “Specifications” means the Purchaser's statement of requirements concerning the scope and performance specifications applicable to the
Products and/or Services;

“Terms and Conditions” means these terms and conditions, which may be amended from time to time by the Purchaser unilaterally and notice in writing to the Supplier. Any
amendments of these Terms and Conditions shall apply only to orders for Products and/or Services placed after the effective date of such amendment;

“Warranty Period” means the period of 12 months commencing on Delivery of the Products, unless a different warranty period is mandated by applicable law in which case
such period shall be the warranty period for the Products.

SCOPE

2.1. In exchange for the Purchaser paying the Price and subject to clause 1.1, the Supplier shall provide the Products and/or the Services in accordance with these Terms and
Conditions.

2.2. Subject to clause 1.1 and unless otherwise agreed in writing by the Purchaser or set out in the Purchase Order, these Terms and Conditions shall prevail over any other terms
and conditions, business terms, purchase conditions or order acknowledgement provided by the Supplier.

2.3. The Supplier acknowledges that it provides the Products and/or the Services to the Purchaser on a non-exclusive basis. Nothing in these Terms and Conditions shall restrict
the Purchaser’s ability to obtain products and/or services the same as or similar to the Products and/or Services from any third party.

2.4. Nothing in these Terms and Conditions commits or guarantees any future purchases of the Products and/or the Services.

2.5. The Products and/or the Services are purchased for the benefit of the Purchaser and its Affiliates.

DELIVERY

3.1. Except as otherwise agreed in the Purchase Order or the Specifications, the Supplier shall deliver the Products and/or the Services to the Purchaser no later than 30 calendar
days after the date of the Supplier's receipt of the Purchase Order.

PRICE AND PAYMENT

4.1. Unless otherwise agreed in writing with the Purchaser, the Price:
a. s fixed and is not subject to any increased cost as a result of currency fluctuations;
b. is inclusive of all requirements including without limitation all packing, labelling, customs, freight and transportation duties or charges;
c. is exclusive or inclusive of VAT as stated in the Purchase Order and any applicable VAT shall be paid by the Purchaser at the prevailing rate prescribed by applicable law;
d. to the extent that it requires the reimbursement of fees, costs or expenses for goods and services provided by the Supplier’s subcontractor or third party suppliers (the “Out-
of-Pocket Expenses”), such Out-of-Pocket Expenses shall be agreed by the Purchaser in advance and the agreed Out-of-Pocket Expenses shall be invoiced to the Purchaser
at the Supplier's cost without additional mark-up or margin; and
e. constitutes fair market value for the Products and/or the Services and does not constitute bribery or any other form of inappropriate inducement according to and under
applicable law.
4.2.Subject where applicable subject to the satisfactory completion of any milestones or unless an alternative invoicing schedule is agreed in writing by the Purchaser, the
Supplier shall invoice the Price following Delivery and send to the Purchaser’s nominated invoice address indicated on the Purchase Order. The Purchaser shall pay all
invoiced amounts within the allotted time frame as stipulated on the Purchase Order unless a discrepancy exists. If the payment due date falls on a day which is not a
business day, then the payment due date shall be the first business day following the payment due date.
4.3.The Purchaser may reasonably dispute the legal validity, accuracy or correctness of the invoice and may withhold payment on the disputed portion (including on the entire
portion, where the legal validity of the entire invoice is disputed) until the dispute is resolved. Clause 4.4 shall not apply to any payment withheld by the Supplier pursuant
to this clause. The Supplier shall provide the Purchaser with the invoice and where applicable, such information as the Purchaser may reasonably require to substantiate the
Price.
4.4.1f the Purchaser fails to pay an undisputed invoice by the due date for payment, described in clause 4.2 above, the Supplier may charge interest on the unpaid amount at the
rate and in the manner prescribed by applicable law from the due date until the date of actual payment.
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TITLE AND RISK'IN PRODUCTS

5.1. Risk in the Products passes to the Purchaser on Delivery. Full title to the Products free of prior rights or interests of any person, passes to the Purchaser on payment of the
Price (or portion of the price) that corresponds to the Products actually Delivered.

DOCUMENTATION

6.1. The Supplier shall provide the Purchaser with all documentation relative to the Products and/or Services customarily provided by the Supplier or as otherwise agreed. All
such documentation shall be sufficient to enable the Purchaser to receive the full benefit of the Products and/or the Services, including without limitation documentation
sufficient to operate, to make full use of and/or to maintain the Products without further reference to the Supplier.

CANCELLATION, REJECTION AND OTHER PERFORMANCE FAILURES

7.1. If the Products and/or Services fail to materially comply with the Specifications, the Purchase Order, and/or the Supplier’s published technical, functional or operational
specifications, then without limitation to the Purchaser’s statutory rights upon Delivery or if Delivery is delayed by more than 7 calendar days after the due date for delivery,
then the Purchaser may:

a.  notify the Supplier in writing that, with immediate effect, the Purchaser terminates all or the relevant part of the Purchase Order for the Products and/or Services;

b. reject the affected Products or if in the Purchaser's opinion the delay or failure is severe, all of the Products including those previously supplied.

7.2. If the Purchaser rejects or terminates all or part of the Products and/or Services under clause 7.1, the Supplier shall accept the return and immediately credit or refund to the
Purchaser the total Price paid and any costs incurred by the Purchaser in returning the Products to the Supplier.



10.

11.

12.

13.

14.

WARRANTIES AND INDEMNITIES

8.1. Without limitation to any statutory rights or warranties according to applicable law, the Supplier warrants that:
a.  upon Delivery the Products and/or Services materially comply with the Specifications and the Purchase Order, and shall continue to materially comply with the
Specifications and the Purchase Order during the Warranty Period;

b.  the Products conform to their description and are materially free from defects in design, materials, workmanship and installation;

c. the Products are of satisfactory quality and reasonably fit for their purpose and use;

d.  the Products are new and have not been used by any person, unless otherwise agreed in writing by the Purchaser;

e. it will comply with all applicable laws in supplying the Products and/or Services;

f.  the Products and/or Services will comply with all applicable laws, regulations and industry standards and the Supplier’s published technical, functional or operational
specifications therefore;

g all Services will be carried out by competent, suitably qualified and trained personnel;

h.  the Products (and/or the Purchaser’s and its Affiliates normal use of the Products) do not and will not at any time infringe the intellectual property rights of any third party;

i. it is not aware of any conflicts of interest which could materially adversely affect the Supplier’s ability to supply the Products and/or Services as required by these Terms
and Conditions; and
it has the full and unrestricted right to Deliver the Products and/or the Services in accordance with these Terms and Conditions and all applicable laws.
8 2. The Supplier shall indemnify the Purchaser from any Losses arising out of a breach by the Supplier of clause 8.1. In addition, if at any time during the Warranty Period, the
Supplier becomes aware or the Purchaser notifies the Supplier of any failure of the Products and/or the Services to comply with clause 8.1(a) — (f), the Supplier shall promptly
rectify that failure at no cost to the Purchaser.

LIABILITY

9.1. Subject to clauses 9.2, 9.3 and the indemnification of any breach of the warranty set out in clause 8.1(h) which shall not be limited by this clause, the maximum total
liability of the Purchaser to the Supplier, and of the Supplier to the Purchaser, for any Losses arising out of or in connection with the provision of the Products and/or Services is
limited to the total Price.

9.2. Neither the Purchaser nor the Supplier shall be liable to the other party in connection with these Terms and Conditions for any lost profits, lost customers, loss of anticipated
savings, loss of software or data or any other consequential or indirect loss falling within the same category.

9.3. Nothing in these Terms and Conditions excludes or limits either the Supplier's or the Purchaser's Losses for death or personal injury caused by its negligence or any other
category of Losses which cannot be excluded or limited by applicable law.

TERM AND TERMINATION

10.1. These Terms and Conditions bind the Parties relative to the Delivery of the Products and/or Services. Clauses 8, 9, 11, 12, 14.2 shall survive the Delivery of the Products

and/or Services.

10.2. If the Purchaser has failed to pay an undisputed invoice for the Price by the due date and the Purchaser has not remedied that failure of payment within 14 calendar days of

having receiving notice from the Supplier of the failure and the request that such failure be remedied (the "Cure Date"), then the Supplier may immediately cease further

Delivery of the relevant Products or Services by notice in writing to the Purchaser.

10.3. The Purchaser may cancel the provision by the Supplier of any Products and/or Services remaining to be supplied by the Supplier to the Purchaser immediately by notice

in writing to the Supplier:

a.  in the circumstances of clause 7;

b. ifthe Supplier is bankrupt or enters (voluntarily or involuntarily) into any sort of insolvency proceedings; and

c. ifthe Supplier fails to deliver the Products and/or Services within the time period and quality requirements stated on the Specifications, as supplemented and/or clarified
by the relevant Purchase Order, and fails to remedy such failure to the Purchaser's satisfaction within 14 calendar days after receiving the Purchaser's request to remedy
such failure.

10.4 Any cessation or cancellation under clauses 10.2 and 10.3 shall not relieve the Purchaser of the obligation to pay to the Supplier for the Products and/or Services provided

prior to the effective date of such cessation, cancellation and termination.

CONFIDENTIALITY

11.1. A party (the “Receiving Party”) shall maintain in confidence the other party’s (the “Disclosing Party”) Confidential Information and shall not use the Confidential

Information for any other purpose without the Disclosing Party’s prior written consent.

11.2. The Receiving Party may use, disclose and/or store the Disclosing Party’s Confidential Information:

a.  for the purpose of performing its obligations under these Terms and Conditions;

b. for any other purposes required by applicable law;

c.  within its organisation and to its Affiliates or subcontractors on a “need to know” basis, provided all such recipients have executed a broad confidentiality undertaking with
the Receiving Party sufficient to protect the Disclosing Party’s Confidential Information in accordance with these Terms and Conditions.

11.3. For the avoidance of doubt, the obligations of confidentiality in this clause 11 do not apply to information that is:

a.  in the public domain other than through a breach of section 11.1 by the Receiving Party;

b. rightfully disclosed by a third party or known to the Supplier prior to the date of the Purchase Order; or

c. required to be disclosed by law, regulation or by any applicable stock exchange listing rules.

DATA PRIVACY

12.1. In providing the Products and/or Services, the Supplier shall comply with the Data Protection Legislation relating to Personal Data of the Purchaser’s or its Affiliates
customers, personnel or consultants obtained by the Supplier in connection with these Terms and Conditions (the “Purchaser’s Personal Data”).
12.2. Without limitation to clause 12.1, the Supplier shall:
a.  process the Purchaser’s Personal Data in only on the instructions of the Purchaser and ensure that it is used only as necessary to carry out the Supplier’s obligations under
these Terms and Conditions;
. ensure that the Purchaser Personal Data is kept secure and is not subject to any unauthorised or unlawful processing, accidental loss, destruction or damage; and
c.  ensure that no Purchaser Personal Data is transferred outside the European Economic Area without the prior written consent of the Purchaser.

INTELLECTUAL PROPERTY

13.1. The intellectual property rights of the Purchaser or the Supplier, as the case may be, which exist on the date the Supplier receives the Purchase Order, shall continue to be
owned by or licensed to the party introducing such rights.

13.2. All intellectual property rights in the Products and/or the Services created specifically for and paid for by the Purchaser under these Terms and Conditions as part of the
Price, shall be assigned to the Purchaser immediately upon their creation. The intellectual property rights are assigned for their worldwide exploitation, for the duration of term
of protection and for all means, media, form or formats of exploitation, including without limitation, the right to reproduce, use, adapt, modify, transform, publish, distribute,
publicly perform and communicate, translate and to prepare derivative works or to assign, sell or license such rights on an exclusive or non-exclusive basis.

13.3. The Supplier grants to the Purchaser and its Affiliates a non-exclusive, perpetual (or other maximum term permitted by applicable law), fully paid-up licence to use, copy,
and store any of the Supplier’s pre-existing intellectual property rights or third party rights, which form part of the Products and/or the Services and which are necessary for the
Purchaser to receive the benefit of the Products and/or Services.

13.4. The Supplier shall, at the Purchaser’s request, do all acts and execute all documents reasonably required to enable the Purchaser to obtain the full intended benefit of this
clause 13.

13.5. Any use by the Supplier of the Purchaser’s or its Affiliates' business or product names, logos and trademarks requires the prior written consent of the Purchaser. All such
names, logos and trademarks shall remain the exclusive property of the Purchaser, its Affiliates and their licensors, as the case may be.

MISCELLANEOUS

14.1. Subject to clause 1.1, these Terms and Conditions supersede any prior and shall apply without regard to any subsequent understandings, discussions or agreements relating
to the same subject matter, as well as any standard terms and conditions of the Supplier.

14.2. These Terms and Conditions are governed by the laws of the Czech Republic and are subject to the exclusive jurisdiction of the Czech Republic.

14.3. The Purchaser will notify the Supplier of any variation or alteration of these Terms and Conditions implemented by the Purchaser.

14.4. The Supplier may not assign and transfer or novate its obligation to supply the Products and/or Services pursuant to, or its rights arising from, these Terms and Conditions.
The Purchaser may assign and transfer or novate its rights and obligations pursuant to or arising from these Terms and Conditions upon written notice to the Supplier of the
occurrence of such assignment and transfer or novation.



14.5. If any provision(s) of these Terms and Conditions is illegal or unenforceable, such provision(s) will be severed and the rest may be enforced to the extent possible.
14.6. The Supplier and the Purchaser are independent contractors and neither they not their respective personnel are in a partnership, joint venture, employment or agency
relationship as a result of or in connection with the supply of the Products and the Services.

14.7. Except as expressly specified herein, no any third party shall have any benefit or right arising from these Terms and Conditions.

14.8. Neither the Purchaser nor the Supplier will be liable for any Losses arising directly or indirectly from the failure or delay in performing its respective obligations under
these Terms and Conditions to the extent and for the duration that such failure or delay is caused by circumstances outside its reasonable control.

14.9. These Terms and Conditions are provided in the Czech and English languages only and the English version shall prevail for all purposes.
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