STANDARD TERMS AND CONDITIONS OF PURCHASE effective 08 January 2019

(“TheseTerms”)

1 DEFINITIONS In this Order, unless the context otherwise requires:-

"Buyer" meansthe Pfizer legal entity as stipulated in the "Invoice to" field on page one of this Order.
“Delivery” hasthemeaninggiven in Section 5.1.

“Delivery Time” means: (a)ifthisOrder relatesto the purchase of Materials by Buyer, the date(s)
upon which the Materials are tobe delivered;or ( b)

ifthis Order relates to the supply of Services to Buyer, the period(s) over which the Services are to be
provided.

“Materials” means all of the goods and materials described in the Transaction Details which areto be
supplied to Buyer under this Order.

“Order” meansthese Termsand Conditions, the Transaction Details and the Specification (if any).

“Point of Delivery” means such location for delivery of the Materials or performance of the Services
(as the case may be) as Buyer specifiesin the Transaction Details.

“Seller” meansthe person(s) orentity (-ies) with which Buyer places this Orderand any permitted
assigns.

“Services” means: (a) in caseswhere this Order relates to the purchase of services by Buyer, all of
the services describedin the Transaction Details to be performed by Seller under this Order;and
(b)incaseswhere this Orderrelatesto the purchase of Materials by Buyer, the installation or
other services (ifany) relatingto the purchase and delivery of such Materials as described in the
Transaction Details and/or the Specification (if any), togetherwith any services which can be
reasonably inferred forthe properexecutionand completion of this Order.

“Specification” means the specification forthe Materials and/or Services (if any) provided to Seller.

“Termsand Conditions” means these terms and conditions and any otheramending or
supplementary terms and conditions which may be agreed in writing by Buyer.

“Transaction Details” means the transaction details completed by Buyerand attached with these
Terms and Conditions.

2 INTERPRETATION 2.1 The headingsin this Orderdo not affectits interpretation.



2.2 Areference to Buyerincludes areference to Buyer's legal personal representatives,
employeesand authorized agents.

2.3 Any special condition or specific provision of Buyer, expressedor referred toin the
Transaction Details and Specificationshall prevail overthese

Termsand Conditionsinsofarasit isinconsistent withthem.

2.4 These Terms and Conditions shall be fairlyinterpreted in accordance withtheir terms and
without any strict construction against Buyer.

2.5 This Order provides for the purchase of Materials and/orServices by Buyer. Unless the
context requires otherwise, where this Orderrelates solely to the purchase of Materials,
referencesto Services shall be disregarded and wherethis Order relatessolely tothe
purchase of Services, references to Materials shall be disregarded.

3 SUPPLY Seller agrees to supply and Buyeragrees to purchasethe Materials orthe Services at
the price and on the Terms and Conditions specified in this Order.

4 PACKINGAND SHIPPING 4.1 All Materials shall be suitably packed or otherwise prepared
for shipment having due regard to the nature of the Materials and the method of shipment, so asto
(i) complyinallrespects with therelevantlaws and regulationsrelating thereto, (ii) secure the
most competitive transportation rates and (iii) meet the requirements of the carrier (who may be
nominated by the Buyer) to ensure safe shipment. Seller shall pay and Buyer shall not be liable for
any packing, crating or cartage charges or other charges or dutiesin connection with the packing,
delivery, exportand importation of the Materials tothe Point of Deliveryunless expressly stated
otherwise in this Order. Each container containing Materials must be marked to show quantity,
order number, contents and supplier’s name. A packing sheet showing thisinformationand any
special instructions pertaining to the safe handling of the container shall be included in each
package.

4.2 All Materials and Services shall be supplied in compliance inall respects with the relevant
laws and regulationsrelating thereto.

4.3 Seller shall, at its own expense, procure any export license or other authorization necessary
for the delivery of the Materials to, orthe performance of the Services at, the Point of Delivery, and
shall provide the certificate of origin and any other documents which Buyer may require for the
purpose of taking delivery, and evidencing ownership, of the Materials.

5 DELIVERY 5.1  Seller shall deliver the Materials to Buyer, or perform the Services, at the
Point of Delivery at the Delivery

Time (“Delivery”).Inthe eventan INCOTERM (as defined in INCOTERM 2010) is required it shall be
stipulated inthe Orderitself. Inthe eventno

INCOTERM s stipulatedin the OrderthenDelivery shall be DDP Buyer’s Point of Delivery.

5.2 Subject to Section 5.3, titleto the Materials shall pass to Buyeron completion of Delivery.

Passing of title shall be without prejudice to any right of rejection Buyer has under this Order or
otherwise by law. Risk for the Materials shall passon completion of Delivery.



5.3 If Buyer has agreed to pay for any Materials by way of stage payments, some or all of which
to be made prior to Delivery, then on payment of each stage payment, titleto a proportion of such
Materials asis equal to the proportionthat that stage payment bears to the total amount payable
shall passto Buyer. Risk for any such Materials shall pass on completion of Delivery of such
Materialsand not before.

5.4 Time is of the essence of this Order, and Buyer may reject Materials not delivered or
furnished, or Services not performed, at the relevant Delivery Time.

6 INSPECTION AND REJECTION 6.1 Buyer may at all reasonable times inspectand testthe
Materials (including all designs and other components) during manufacture, assemblyor
processing. Seller shall provide or procure for Buyer access at all reasonable times to places where
the Materials or any components are being made, assembled or keptand shall procurethe
provision of all facilities as may reasonably be requiredfor this purpose. Following such inspection,
Buyer may inform Seller in writing of any areas inrespect of which Buyeris of the opinion that the

Materials do not complywith this Order, and Seller shall thereupon take all necessary stepstoensure
suchcompliance.

6.2 Buyer may reject, at Seller’s expense:

(a) Any Materials delivered in excess of this Order, whether paid for or not; and

(b) By written noticeto Seller, any Materials or any portionthereof or any Services which are
found, at the Delivery Time, or within areasonable period after Delivery, to be defective or
otherwise notto conformto this Order.

(c) Any Materials that are damagedpriorto Delivery and such Materials shall be replaced by
Seller as soon as practicable at Buyer's request without prejudice to any otherrights of the
Buyer.

6.3 If Buyer rejects any Materials, or Sellerfails to deliver any Materials at the relevant Delivery
Time, Buyer may require Seller by noticein writing, withinthe period stipulated in such notice, to
replace the rejected Materials with Materials conformingto this Orderor to deliverthe
undelivered Materials (asthe case may be), or may at its sole discretion purchase substitute
materials from athird party without noticeto Seller. If Buyer rejects any Services, or Sellerfails to
perform any Services at the relevant Delivery Time, Buyer may require Sellerby notice in writing,
within the period stipulated in suchnotice, tore-perform therejected Servicesinamanner
conformingto this Order or to performthe unperformed Services (asthe case may be), or may at
its sole discretion purchase substitute Services from a third party without notice to Seller. Without
limiting Buyer’s otherrights or remedies underthis

Order or otherwise, any expenditure which isincurred by Buyer in the purchase of substitute
Materials or Services shall be paid by the Sellerto Buyer.

6.4 Anyrejectionby Buyeror any acceptance by Buyer of credit, reimbursement or replacement
shall be without any liability whatsoever on the part of Buyerand without prejudiceto Buyer’s other
rightsinrespectofthe defective nature or other failure of the Materials or Servicesto comply with
the requirements of this Order.



7 PRICE 7.1 The price payable by Buyer for the Materials or Services shall be the price
specified in the Transaction Details (the “Price”).

7.2 No variation in the Price orthe method of paymentspecifiedin this Order will be acce pted
without the priorwrittenapproval of Buyer.

7.3 Unless otherwise specified, the Price is firm and fixed and not subject to any price adjustment
(or escalation) formulato reflect variationsin currency exchange rates, the cost of labor, materials,
overheads and/or any otherexpense.

8 PAYMENTS8.1 Seller shallinvoice Buyerfor all Materials or Services within 7 days of
Delivery. Buyershall, unless otherwise agreed in writing with Seller, pay the agreed invoice
within 90 days after the later of Delivery orreceipt of the invoice.

8.2 Payment for Materials or Services supplied to Buyer hereundershall be conditional upon and
subject to (i) Delivery of the Materials or performance of the Services without theirrejection
pursuant to Article 6; (ii) provisionof an accurately detailed invoice by Selleras described below;
and

(iii) Where relevant, receipt by Buyer of an appropriate VAT invoice in respect of the Materials or
Services.

8.3 Buyer reservesthe right to deduct from any monies due orbecoming dueto Sellerunder this
Order, any monies owed to or claimed by Buyer from Seller whetherunder this Order or otherwise.

8.4 Notwithstanding the aforementioned 90-day payment period, in the event that the
Buyer fails to make payment within such period the parties agree that S.I. No. 388 of 2002,
European Communities (Late Paymentin Commercial Transactions Regulations 2002 (the
“Regulations”) shall notapply, and the Seller hereby waives any and all rights and/or
entitlements underthe Regulations including, without limitation, itsimpliedright to
interest and compensation. The Selleracknowledges and agrees that such waiver is fair and
reasonable and it hasnot received any inducement to agreeto such term.

9 INVOICES9.1  Allinvoices must be rendered to Buyer. Each invoice must be mailed on the
date appearingon the invoice.

Invoices must be rendered by the person, firm or corporation to which this Order isissued. Invoices
shallinclude such information as may be requested

by the Buyer and shall be issued in the currency of this Order.

10 TAXES10.1 The Priceisinclusive of any and all taxes (except VAT where applicable) and
other duties (where applicable) and governmental charges, now imposed orhere  after becoming
effective, relatingto the production, sale, shipment,importation, use or erection of the Materials or
performance ofthe Services. Seller agrees to indemnify Buyeragainst and reimburse it for any
expenditure, liabilities, costs or paymentsincurred or made by Buyer caused by or relating to Seller’s
failure to pay such taxes, duties and other governmental charges.

10.2 Priorto making payment, the Buyer may request a current Tax Clearance Certificatein
respect of the Seller.



11 WARRANTIES11.1  Seller acknowledges that:-

(a) Buyerisrelyingon Seller’s skill and expertise to ensure Materials are fit for the purpose
intended and, in addition to all warranties in favor of

Buyer, expressedor implied, established by statutes orcommon law, or elsewhere set forth in this
Order, Sellerhereby expressly represents and warrants that the Materials (i) will conform to all
Specifications, drawings and any otherdescription relatingto the Materials provided oraccepted in
writing by Buyer (as the case may be); (ii) will be fit and sufficient for the purpose intended; (iii) will
be of best material and workmanship; and (iv) will be free from all patent and latent defects and all
liensand encumbrances; and (v) will be of equal quality in all respectsto any samples provided; and

(b) Buyerisrelying on Seller’s skilland expertiseto ensurethatthe Services are provided with
due care, skilland diligence and, in addition to all warrantiesin favor of Buyer, expressed or
implied, established by statutes or common law, or elsewheresetforth in this Order, Seller
hereby expressly represents and warrants that the Services (i) will be provided by appropriately
experienced, qualified and trained personnel; (ii) will be rendered with all due skill, care and
diligence; and (iii) will conform to all specifications (including the Specifications) and any other
descriptionrelating to the Services, providedor acceptedin writing by Buyer (as the case may be).
Seller herebyindemnifies Buyer against any and all liabilities, damages, costs or expenses which
may accrue to or be sustained by the Buyer as aresult of abreach of the aforementioned
warranties by Seller. The Seller agrees that, at therequest of Buyerand without prejudiceto any
other rights Buyermay have under this Orderor otherwise, it will promptlyremedy any fault in
the Materials or Services which constitutes a breach of the aforementioned warranties orwhere
any such faultis not remediable, will promptly supply replacement Materials or Services to
Buyer, in each case without cost to Buyer.

11.2 The Seller givesamechanical guaranteefor aperiod of 12 months fromthe date of the
Materials being put into operation or 35 months fromthe Delivery of the Materials, whichever
isthe later.Ifduringthe period covered by the said mechanical guarantee, any part of the
Materialsis found defective due to faulty design, manufacture, materials or workmanship,
other than arising from fair wearand tearor mal-operation, the Sellershall remedy such fault
free of charge and provideanew mechanical guarantee in respect of thereplaced item.
Where adefectarising withinthe aforesaid period does not become apparent until the period
has expired, the Seller’s liability shall not cease merely becausethe Buyer hasbeenunable to
give due notice of the defect tothe Seller within the said period. The Buyer may carry out
remedial work on Materialsif the Seller fails to do so within areasonable time period after
receiving notice from the Buyer or if urgentremedial work is required to preventserious
material loss or damage. In either case, the Buyer shall be entitled to reimbursementfromthe
Seller of any costsincurredin the correction of defects including, but not limited to, transport
costs, dismantling and assembling costs, costs for changing foundations and public utility conduits,
and shall be soreimbursed within 30days of submission of suchnotice.

11.3 Neitherinspection and testing of the Materials before Delivery (whether ornotavailed of)
nor acceptance of the Materials or Services by Buyer, nor any payment by Buyerfor the Materials
or Servicesshallrelieve Seller of its obligations under this Order. The warranties of Seller together
with its service warranties and guarantees, if any, shall be for the benefit of Buyer and, at Buyer’s
option, Buyer’s customers, and may be assigned by Buyerto its affiliates or customers.



12 COMPLIANCE WITH LAWS AND REGULATIONS 12.1  Seller represents and warrants to Buyer
that:-

(a) all Materials and Services delivered pursuant to this Order will have been produced, sold and
deliveredto Buyer, and all facilities used by Sellerin connection with the delivery of any Materials or
Servicesshall be, in compliance with all applicable EU, national, federal, state, municipal and local
laws and regulations;

(b) all Materials delivered pursuantto this Orderwill have been sourced fromthe sources agreed
with the Buyer and will not have been producedusing childlabor;

(c) it has obtained and will maintain (at its cost) any necessary licenses, clearances, consents,
authorizations and permits whatsoeverrelating to the manufacture, transportation,
importation, packing, delivery orsale of the Materials and Servicesto Buyer; and

(d) any packaging, marking, labelling and shipping papers for international shipment of all
hazardous materials will meet applicable national and

International laws and regulations, and Seller hereby indemnify Buyer against any and all liabilities,
fines, damages, costs or expenses which may accrueto or be sustained by the Buyer asaresult ofa
breach of the Seller'swarranties underthis Article 12.

12.2 Should this Orderinvolve any hazardous substances or materials as determined by Tunisian,

United States, European orany otherapplicablelaws or regulations, Seller warrants that Seller
comprehendsthe nature of the hazard related to the use, handlingand transportation of such materials
as applicable to Seller. Uponreceiptof this Order, Seller shall notify Buyer of any such hazardous
materials presentin any of the Materials ordered byBuyer.

12.3 Seller shall furnish prior toDelivery all appropriate safety data sheets and any other
documentation requested by Buyer so asto enable Buyerto comply with applicable laws
and regulations on receipt of Materials or performance of the Services.

13 DRAWINGS,PRINTS ANDSPECIFICATIONS;CONFIDENTIALITY13.1  Seller agreesthat it will
not without Buyer’s written consent use (otherthan for purposes of supplying Materials or Services
hereunder), sell, loan, publicize or disclose to any third party any of the

tools, specifications, blueprints, drawings, designs orany other information used by Seller in
connection withthis Order, or any information of a confidential naturerelating to Buyer’s business or
financial affairs (including without limitation documents, products, designs, prices, customers and
processes). All such informationshall be and remain at all times the property of Buyer and shall be
preserved and regarded by Seller as secretand confidential.



13.2 Seller will provide at no extra costto Buyerthe drawings and documents specifiedin the
Transaction Details at the times specified in the Transaction Details. Buyer hastherightto
approve all drawings, but such approval shall not relieve Seller of any of its responsibilities
under this Order.

The drawings shall not be departed from without Buyer’s written approval.

13.3 Seller shall not permit publications about the Materials or Services, or photographs of the
Materials to appear without the written authorization of Buyer. Seller will affordfacilities to Buyer
to take such photographs for the purpose of indicating progress, technical description or
publicity.

14 TOOLS, DYES, MOULDS, ETC Alltools, dyes, moulds and printing plates created foruse forthe
purposes of this Order shall be the property of Buyer and Seller may not use thesame for any
purpose save as authorized in writing by Buyer. Buyer may requirethe Sellerto deliverthe sameto
Buyer forthwith on demand in writing. All tools, dyes, moulds, plates and other apparatus shall be
carefully preserved by Seller and maintained in good operating condition atall times.

15 SERVICE ANDSPAREPARTS 15.1  Seller shall maintain such stock of genuine spare parts for
the Materials as is sufficient to cover commissioning and the on-going use of the Materials there
after and shall provide Buyer with an up-to-date price listin respect of such spare parts.

16 DEVIATIONS Buyer shall be entitled at any time to require deviationfrom, addition to, or
omission of any of the Services (“Change”). If such Change shall make the Services moreor less
expensive than if performed in accordance with the original requirements, a fair or reasonable
addition or deduction (agreed with Buyer in writing) shall be madeto the Price. No claim shall be
allowed for any extralabor or material by Seller in connection with a Change unless same has been
approved in writing by Buyer. Acceptance of payment of the Price constitutes a waiver of all claims
for extraServices or Materials furnished. Any ideas, improvements, information, discoveries,
inventions or developmentarising out of the Services, made by Seller in connection withthis Order
which results from orinvolves suggestions, directionsor information given by Buyer, shall be the
sole and exclusive property of Buyer. Seller and its employees and designers shall fully co-operate in
obtaining suitable protection for Buyerincluding, but notlimitedto, execution of patentapplications
and assignmentsas required by Buyer.

17 INDEMNITY Seller shall assume full liability for and shall indemnify, protect and hold harmless
Buyer, its affiliates and their respective directors, officers, employees and agents (the “Indemnified
Parties”) fromand against any and all liability, damage, cost or expense which may accrueto or be
sustained by any of the Indemnified Parties resulting from orarising out of (i) Seller’sor any of its
subcontractors’ work or the Materials or Services provided hereunder; or (ii) any claim, suit oraction
made or threatened against the Indemnified Parties for actual oralleged infringement of any third
party’s trademark, patent, copyright orother proprietary right by reason of the manufacture of
Materials or supply of the Services by Seller, the resale thereof by any of the Indemnified Parties, or
use of said Materials or any part thereof for a purpose known toSeller.Seller, at Buyer’s request,
shall defend, at its own expense, any suchclaim, suit or action. Theindemnities given by the Seller in
this Article 17 shall notapply to any liability, damage, cost or expense caused solely by the
negligence of any of the Indemnified Parties.



18 INSURANCE18.1 Inrelationtothesupply of Materials underthis Order; from the date of
thisOrder, it shall be the obligation of Seller toinsure the Materials to the full value thereofuntil
completion of Delivery, and any asset of the Buyer located on theSeller’s premises at any time,
against any loss, damage or destruction by any cause whatsoever.

18.2 Duringthe termofthisOrder, Sellershall procureand maintain either: (i) Public Liability
insurance (whichshallinclude products liability), with limits of not less than €6,500,000 per
occurrence; Motor insurance (where required by Buyer) coveringall owned, hired andnon-
owned automobile equipment, with limits of not less than €1,300,000for third party property
damage and unlimited for bodilyinjury. Whereany of the Sellers employees undertaking any
services for Buyer undertheterms of this Orderare required to use theirown car for business
purposes, Seller shall ensure that its employees maintain correct motor insurance cover.
Failure to ensureits employees havethe adequate class of motorinsurance coveristhe sole
responsibility of the Seller; and Employer’s Liability Insurance with alimit of not less than
€13,000,000 per occurrence; and Buyer shall beindemnified as principal undereachofthe

aforementioned policies; or alternatively (ii) adequateinsurancein aform andto the extentacceptable
toBuyer.

18.3 If Selleris providing any design or consultancy Services during the term of this Order, or any
other Services where Professional Indemnity is required, Seller shall procure and maintain
Professional Liability insurance, with limits of notless than €5,000,000 per occurrence and Buyer
shall be indemnified as a principal under said insurance policy.

18.4 Seller shall provide Buyerwith certificate(s) of insurance evidencing such coverin advance.

The certificate(s) will specify the dates such coverexpires and provide further that no policy will be
cancelled or amended to reducetheamount of cover or to eliminate cover without thirty (30) days
prior written noticeto Buyer.

18.5 Buyerreservestheright to seekhigherinsurance limitsand /or additional forms of insurance
totake into accountthenature of the Materials and/or Services supplied.

19 FORCE MAJEURE 19.1 Buyer shall not be liable for afailure or delay in taking delivery of the
Materials or Services hereunder, if the failure ordelay is occasioned by an event beyond the control of
Buyer including but notlimited to fire, explosion, flood, war, act of terrorism, act of God, accident,
interruption of or delay in transportation, labor trouble, strike, suspension of operations or works at
any of Buyer’s plants or places of business, governmentaction, riot or rebellion (such circumstances to
be “Force Majeure”).

19.2 Where, notwithstanding Force Majeure, Buyer is able to take delivery of areduced quantity
of Materials or areduced level of performance of Services, Buyershall be entitledto do so without
liability to Buyer and without prejudice to Buyer’s right to claim Force Majeurein respectofthe
balance of this Order.

19.3 Where Force Majeure continuesfora period of two (2) months or longer, Buyershall be
entitled toterminatethis Orderand the provisions of Sections 20.3,20.4 and 20.5 shall apply.



20 TERMINATION BYBUYER20.1  If Seller (i) commits a material or fundamental breach of an

obligation under or conditionof this Order; (ii) becomes insolvent; (iii) makes any composition or

arrangement with its creditors

(iv) has aliquidator, receiver, administrative receiver, examiner oradministrator appointed over all or
any part of its undertaking; (v) entersinto compulsory orvoluntary liquidation (otherthan forthe
purposes of amalgamation or reconstruction); (vi) suffersthe occurrence of any event analogous to
those described in any of (ii) to (v) under applicable law; (vii) if Buyerhas reasonable cause to
believe that any of the foregoing circumstances may occur; or (viii) if Sellerindicatesin any way,

including by its conduct, thatit is unwilling to complywith the provisions of this Order, Buyer may
terminate this Order forthwithby noticeto Seller.

20.2 Notwithstandingany of the foregoing, Buyer may terminatethis Orderin whole orin part at
any time by written noticeto the Seller provided thatin such circumstances Buyershall pay the
Seller for any Materials or Services supplied to Buyer in accordance with this Orderup tothe
effective date of termination.

20.3 Upontermination of this Order, Seller shall deliver to Buyerall documentation relating to this
Order, togetherwith any of the Buyer’s goods, which are in the Seller’s custody or control. Buyer
shall be entitled to enter the Seller’s premises, without priornotice, forthe purpose of removing
therefromany of Buyer's goods ordocuments.

20.4 Buyershallin no event, whether based in contract, tort (including negligence) orhowsoever
arising, be liable for incidental, indirect, special or consequential damages of any kind or forloss of
profits or revenueor loss of business arising out of, or in connection with,this Order orthe
termination thereof whether or not Buyer was advised of the possibility of such damage.

20.5 Notwithstanding termination of this Order, the provisions of this Order shall continue to bind
each partyinsofar as and for as longas may be necessary to give effect to theirrespective rights and
obligations hereunder. Termination of this Order by Buyershall be without prejudice tothe rights
and remedies of Buyer in relation to any negligence, omission or default of Seller prior to such
termination.

21 PRECEDENCE21.1 Unlessotherwise agreed in writing by the Buyerthis Order shall govern
any agreement concluded in pursuance of this Order (orany part thereof) and shall take precedence
over and shall overrideany termsor conditions specified orreferred to by the Seller (whether
verbally or in writingand whetherset out in the Seller’'s quotations orinvoices or otherwise).

21.2 Buyer shall have the right to amend orvary the contents of any Transaction Details,
Specification or this Order at any time by giving written notice to Seller.

22 GENERAL22.1  Seller assumes all obligations under applicableinsurance, employment,
benefits and tax legislation with respect to persons employed by it in the performance and/or
production of Materials or Services under this Order.

22.2 Buyershallbe entitledto transferor assign any portion of this Order. This Order and each
and every provision thereof shall inure to the benefit of the customers, successors and assigns of
Buyer. Seller may notassign, novate, grantany interest (includingwithoutlimitationaninterest
ontrust), or subcontractany of its rights or obligations underthis Order without Buyer’s prior
written consent. Any such assignment, notification, granting of interest, or sub-contracting
(permitted or otherwise) shall in no way limit or affect the obligations of Seller under this Order.



22.3 Nothinginthis Order shall constitute the Selleras an agent or subcontractor of Buyerfor any
purpose.

22.4 Anyfailure by Buyer to enforceor requirestrict performance by Seller of any terms or
conditions of this Ordershall not constitute a waiver thereof by Buyer and Buyer may at any
time avail itself of the rights and remedies Buyer may have for any breach of the terms
hereof.

22.5 Noticestobe givenunderthis Order may be served by Buyerby sending same by ordinary
prepaid post or, facsimile transmissionto the address orfacsimile number stated inthe
Transaction Details.

22.6 If foranyreason any provision of this Order shall be or be bound to be void or of no effect
or invalid the other provisions hereofshall not be affectedthereby and shall continue in full force
and effect. Buyer and Seller further agree to replace any such invalid, unenforceable provisions
with valid and enforceable provisions designed to achieve, to the greatest extent possible, the
business purpose andintent of suchinvalid and unenforceable provisions.

22.7 Avariation of thisOrderisvalid onlyifit isin writing and signed by a duly authorized
representative ofBuyer.

22.8 Buyerhastheright,at anytime uponreasonable notice, to audit the Seller in orderto
reasonably satisfy itself thatthe Seller isin compliance withall it obligations hereunder. Such
audit may involve the provision of relevant documentation to Buyer by Seller in which
instance Seller shall furnish such requested documentation within twenty-four (24) hours of
suchrequest. For the avoidance of doubt, any unreasonable obstruction of such right to audit
by Seller shall be considereda breach hereof and Buyershall be entitled to enforce or apply all
or anyrights or remedies for breach containedIf Pfizer and the Supplier have enteredintoa
separate agreement in writingregarding the purchase of certain products or services
covered by a Purchase Order (herein after “PO”), the terms of such agreement (herein
after” Terms”) shall govern and the PO’s General Terms and Conditions shall be considered
complimentary.Inthe event of a conflict between the Termsand the PO’s General Terms
and Conditions, the Terms of the agreement shall prevail. Herein or otherwise availableto it
for such breach.

23.COMPLIANCE WITH US FOREIGN CORRUPTPRACTICES ACT 1977 (“FCPA”) 23.1 Inthis Article23

“Government Official” (or “GO”) means any natural or legal personor entity who or which: (a)
receives any form of paymentfromthe funds that originatein the Exchequer (the State’s central
financial resources) or which are otherwise raised by atax or duty (whetherdirectly or indirectly); or
(b)isformed by or under statute. Examples of GOs are: Government Departments, public hospitals,
political parties, local authorities and Health insurance Ireland (referred to as “VHI”) and their
officers, employees and consultants together with General Practitioners (“GPs”) in receipt of HSE
Shared Services Primary Care Reimbursement Service payments (“SSPCRS Payments”). If the Seller
hasany doubt as tothe status ofa GO it should refer sametoits primary Buyer contact..

23.2 Seller represents andwarrants that:-

(a) it holds and will throughout the term of this Order hold all licenses, permissions, registrations and
authorizations as may be required underTunisian regulations, statutes oradministrative policies to
carry out their business and in particular to provide to Buyer the Materials and/or Services and shall



produce evidence of such licenses, permission, registrations and authorizations in a timely fashion
when requested by Buyer;

(b) it has not and will not directly or indirectlyoffer or pay or authorize the offer or payment of any
money or anything of value in order to improperly influencea GO and if Seller isa GO, it represents
and warrants that it has not accepted nor will accept any such payment;

(c) allinformation supplied by itto Buyer during Buyers pre-contractual Third Party due diligence
including allinformation provided in the Third Party

Entity FCPA Due Diligence Questionnaire (if applicable) is complete, truthful and accurate;

(d) it willupdate the representations and warranties contained in this Orderif, during the term of
thisOrder, it, or any of its directors, officers, or employees or consultants responsible for
performance underthis Order orarelative of such individual becomesa GO or ifa GO becomes
an owner of the Seller.

23.3 Seller shall assist Buyer in taking all reasonable stepsto ensurethatfunds provided and paid to
Seller pursuant tot hisOrderare properly applied, including but not limitedto;

(a) providing detailed invoices pursuant to this Order on a periodic basis;

(b) obtainingin advance the written authorization of Buyer in relation to any extraordinary
expenditurewhich itmayincurin the provisionof Materials and/or Services pursuant to
thisOrder;

(c) providing supporting documentation in relation reimbursement of expenses discharged inthe
provision of the Materials and/or Services pursuantto thisOrder;

(d) duringthe term of this Orderand for threeyears after final payment has been made underthis
Order, permitting Buyer and its agents toreview and copy its books, documents, papers and
recordsinsofar asthey involve transactions relating to this Order. Buyer agrees that, save as may
be required by law or for ensuring compliance withtheterms of this Ordersuchdocuments shall
be treated as confidential and shall not be disclosed to any party outside of Seller.

23.4IfSellerisin breach of any part of this Article 23 or Buyer learns thatimproper payments are
being or have been made to a GO by Seller with respectto Materials provided to or Services
performed on behalf of Buyer or any other company then Buyer may terminate this Order
immediately in writing and without any requirement for notice and without any liability
whatsoever toSeller.

Further intheevent of such termination, Seller shall not be entitled to any further payment regardless of
any activities undertaken or agreements with additional third parties.

23.5Ifthe term of this Orderexceeds oneyear Sellershall provide an annual certificate (in the form
posted on Buyer’s website: WWW.Pfizer.com confirming Seller's compliance with Buyer’s “Anti-

Corruption Policy”.

23.6 Seller agrees to comply with Buyer’s Anti-corruption Policy posted on Buyer's website
[WWW.Pfizer.com].



http://www.pfizer.com/
http://www.pfizer.com%5D/

24GOVERNING LAW

This Order shall be governed byand construed in accordance with the laws of the Republic of Ireland
and the Courts of the Republicof Ireland shall have exclusive jurisdiction in relation to any matter
arising therefrom (including any non-contractual disputesor claims). In addition the parties hereby
agree toexcludethe 1980



