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GENERAL TERMS AND CONDITIONS
— AR AR

1. Transaction Documents 37 534

11 An entire agreement between Alcon and Supplier with respect to any specific transaction shall be
comprised of one or more of the following documents (collectively, the “Transaction Documents” and each
a“Transaction Document”), and any inconsistency among the Transaction Documents with respect
to such specific transaction shall be resolved by giving precedence in the order of the following
documents unless otherwise specificallyprovided inthe Transaction Documents:

(a) Any specific long-term or one-off contract or agreement governing the provision
of services/products or other collaborations (the “Contract”);
(b) TheseGeneral Termsand Conditions;
(c) Otherdocuments (ifnecessary) (e.g., WorkOrder/Statement); and
(d) Purchase Order.
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1.2 Supplierherebyacknowledges and agrees thatinthe eventthat (x) a Purchase Order and/or (y) aContract

will be entered into between Alcon and Supplier, Supplier shall not start to fulfil any of its obligations or
incur any cost unless and until (x) the Purchase Order has been issued by Alcon to Supplier, and (y) the
Contract has been duly singed by both parties (if necessary).
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1.3 Supplier hereby further acknowledges and agrees that if it, within seven (7) days after a Purchase Order
has been sent by Alcon to an e-mail account specified by Supplierin writing earlier, does not inform Alcon
in writing that it does not agree to any term under such Purchase Order, Supplier shall be deemed as
having agreed to and been bound by such Purchase Order issued by Alcon. The provision of
goods/services after the receipt of the e-mail also shall be deemed consent on the relevant terms.
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2. Delivery and Inspection 22 {f f Bl

Supplier shall deliver the goods or perform the services ordered under the relevant Transaction Documents
to/at Alcon facility (or other designated Alcon location) set forth in the Transaction Documents or as otherwise
conveyed in writing by Alcon to Supplier (“Delivery Point”). Goods delivered under the Transaction
Documents shall be subject to inspection and testing at the Delivery Point (or, if purchased for export, at

the ultimate destination abroad). All or any part of the order may be returned at Supplier's expense if found
within a reasonable time from the date of Alcon's inspection and testing to be defective or not in accordance

with the Transaction Documents. Acceptance of all or part of the goods, or payment therefore, or failure to
notify Supplier promptly, shall not waive nor affect Alcon’s right to cancel all or any part of the Purchase Order,
return all or part of goods, seek liquidated damages or indemnification based on Supplier's warranties or
agreements of indemnity, or any other remedies Alcon may have pursuant to the Transaction Documents

and the applicable Taiwan laws and regulations. Supplier shall bear the cost of inspecting and testing of
goods which are rejected.
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Title and risk of loss to goods delivered to Alcon pursuant to the Transaction Documents shall be transferred
to Alcon at the Delivery Point after the goods have passed inspection process and been accepted by Alcon.
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Alcon may cancel all or any part of the Purchase Order(s) or may refuse to accept (and in the case of goods, may
choose to return) any goods or services ordered hereunder if Supplier fails to deliver the goods or services within
the time specified in the Transaction Documents (time being of the essence hereof), or fails to deliver all or any
part of the goods or services in accordance with the terms under the Transaction Documents. Acceptance of part
of the goods and services shall not oblige Alcon to accept later shipments of goods or performance of services,
nor affect Alcon’s right to return goods already accepted.
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In the event Supplier fails to meet the delivery schedule under the Purchase Order, Alcon shall have the
right to, without prejudice to its other remedies available, deduct from the Purchase Order price the liquidated
damages as specified below: (i) for the first week of delay, if Supplier is able to provide an acceptable reason,
no liquidated damages will be payable by Supplier; (ii) starting from the second week of delay, Supplier will
need to pay liquidated damages to Alcon at the amount of 5% of total price under the relevant Purchase
Order(s) per week, unless such delay is caused by a Force Majeure event, and (iii) if Supplier fails to deliver
the goods/services within four (4) weeks after the due date or any other grace period agreed by both parties,
without prejudice to any other rights Alcon may have (including but not limited to the right to collect liquidated
damages), Alcon shall have the right to (x) terminate the related Transaction Documents in whole or in part,
(y) refuse to accept any subsequent delivery of goods/services which Supplier attempts to deliver; and/or (z)
recover from Supplier any expenditure reasonably incurred by Alcon in obtaining the goods/services in
substitution from another supplier and claim damages for any additional costs, losses or expenses incurred
by Alcon which are in any way attributable to Supplier's failure to deliver the goods/services onthe due date.
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5. Supply of Goods/Services & h/R AL

W hen performing the obligations under the Transaction Documents, the following provisions shall apply in addition
to other applicable provisions under the Transaction Documents:
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(a) Any obligation performed thereunder is in Supplier's capacity as an independent contractor and
Supplier shall be solely responsible for and have control over the means, methods, techniques, and
sequences of the services/goods. Neither Supplier nor its employee, agent, or representative is the
employee of Alcon, and Supplier retains the exclusive right to hire, discipline, evaluate and terminate its
own employees and to set their hours, wages and terms and conditions of employment. Supplier is
not entitled to, and will not, receive from Alcon any insurance coverage, pension, investment saving plan
contribution or other benefits provided, by or on behalf of Alcon to its employees, agents or
representatives. Supplier agrees that neither itself nor its employee, agent or representative will claim
to be an employee of Alcon for any purpose, and that any such claim will constitute a breach of the
related Transaction Documents.
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(b)

©

Supplier shall, at its sole expense, obtain, keep in force, and comply with, any and all permits,
licenses, qualifications and approvals (collectively, “Permits”) required under any applicable laws
and regulations with respect to the services/goods provided thereunder, including, but not limited
to, any and all immigration documents, visas, clearances and the like necessary and appropriate
forthelawful rendition of the provisions of services/goods thereunder.
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(i) All inventions and discoveries made and/or developed by Supplier or one or more of its
employees, agents and/or representatives, alone or together with one or more others, as a result
of the performance of obligations under the Transaction Documents (collectively “Inventions”),
and any patents on any Inventions(s), shall be the sole and exclusive property of Alcon, and
Supplier hereby assigns, grants and conveys, and agrees to assign, grant and convey and to
require its employees, agents and representatives to assign, grant and convey, to Alcon all right,
title and interest in and to any Inventions and any such patents and to execute all documents
reasonably deemed necessary or desirable by Alcon to perfect it sole and exclusive ownership of
such Inventions and patents. Without Alcon's prior written consent, neither Supplier nor one or
more of its employees, agents and/or representatives, alone or together with one or more others,
shall file any patent applications on any Inventions. As used in these General Terms and
Conditions, the term “Inventions” includes patentable and un-patentable inventions and
discoveries, and the term “patents” includes both Taiwan and foreign patents, extensions
thereof, reissuesthereof, re-examination certificatesissued thereforeand supplemental protection
certificates basedthereon, and applicationsfor all oftheforegoing.
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(iiy Al works, including, but not limited to, information, materials, documents, software code or
programs (together with any related documentation), designs and plans falling outside the scope
of Inventions prepared and/or created as a result of the performance of obligations pursuant to
the Transaction Documents (collectively the “Works”) shall be the sole property of Alcon, and
Alcon does and shall own all right, title and interest in all such Works. Supplier hereby assigns,
grants and coveys, and agrees to assign, grant and convey and to require its employees, agents
and representatives to assign, grant and convey to Alcon all right, title and interest in and to any
intellectual property rights, including any copyrights, trademarks and service marks, in each such
Work. The foregoing intellectual property rights include, but are not limited to, (i) all rights to
register, or to renew any registration(s) for, such intellectual property rights, (ii) all causes of action
related to such intellectual property rights and (iii) any and all moral rights, so-called droits morale
and rights of attribution. Supplier hereby agrees to execute, and to require its employees, agents
and representatives to execute, all documents reasonably deemed necessary or desirable by
Alcon to perfect its ownership of such Works and any intellectual property rights in such Works.
Without the written consent of Alcon, Supplier will not attempt to register any Work, or any part
thereof, at the Intellectual Property Office of Taiwan, any other applicable registration offices in
Taiwan, or any foreign counterpart of any of these offices. As used in these General Terms and
Conditions, terms such as “copyrights”, “trademarks” and “service marks” include both Taiwan
and foreign copyrights, trademarks and service marks, respectively,and applicationstherefore.
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(d) Alcon retains the exclusive ownership interest in all tools, patterns, moulds, printing plates, drawing,
plans, prints materials (including, without limitation, all graphics and files), information, software,
hardware, and any other equipment that Alcon may supply to Supplier in the course of Supplier's
performance of the obligations thereunder, and Supplier acknowledges Alcon's exclusive
ownership interest in the foregoing and agrees not to contest such interest. Supplier may use the
foregoing only to provide the services/goods thereunder, and shall carefully keep the foregoing and
maintainthemin good operating condition at all times. Alcon shall have theright to, by notifying Supplier
in writing, take back any and all the above-mentioned tools, patterns, moulds, printing plates,
drawing, plans, prints materials, information, software, hardware, and any other equipment.
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(e) As a condition precedent to any payment, Supplier will furnish waivers or release of contractors' rights

tofile mechanic'sliens against the work, materials, articles or equipment. Supplier promises to keep said
property free and clear of all liens for materials and labor incident to the obligations thereunder.
Supplier also waives its right to assert any lien on its own behalf and shall include in all contracts with
subcontractors, labourers, and materialmen a clause containing similar provisions. In the event
any lien is attached after final payment is made by Alcon pursuant to the Transaction Documents,
Supplier shall refund to Alcon all expenses incurred by Alcon in discharging such liens. Alcon
shall have the right, at Alcon's option, to remove any such lien by making payment to the claiming
party without verifying the truthfulness and validity of the lien. All such payment shall be charged to
Supplier or treated as setoff against payment payable to SupplierbyAlcon.
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6. Price and Payment {E#g& K {3k

6.1 If no price is specified on the Purchase Order or any other Transaction Documents, the goods and/or services
furnished thereunder shall be billed at the price last quoted to Alcon, or at the prevailing market price, whichever is
lower.
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6.2 Alcon will only reimburse those out-of-pocket expenses that are reasonable, necessary and expressly authorized under
the relevant Transaction Documents or otherwise approved by Alcon in writing. All such expenses shall be billed at
actual cost and must be supported by the verified true and accurate invoices, receipts or other appropriate documentation
requested by Alcon. Otherwise, Alcon shall have the right to refuse to make any payment.
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6.3 Unless otherwise provided under the Transaction Documents, no charge will be allowed for packing, boxing, cartage
or insurance, and Supplier shall prepay and assume all shippingcharges.
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6.4 Supplier shall send the invoice to Alcon after the services/goods have been delivered to the satisfaction of Alcon, which
invoice shall cover the value of the goods delivered or service provided. Unless Alcon has any question or comment on
the services/goods rendered by Supplier or the invoice issued by Supplier, 100% of the payment due shall be released
within ninety (90) days or any longer payment period as specified under the relevant Purchase Order(s) (whoever is
later) after Alcon has received (x) the verified true and accurate invoice issued by Supplier, and (y) a copy of the
Purchase Order with the written confirmation from Alcon that goods/services have been received by Alcon and
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6.5 The finance department of Alcon will only accept the invoice that is issued after the delivered goods/provided
services have passed the inspection and testing of Alcon. Any invoice issued before the actual delivery date of
the goods/services will be refused and returned byAIcon
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6.6 Alcon has the right to decline the payment, if the Purchase Order value is not equal to the invoice value or the
good receipt value.
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6.7 If Alcon has received and accepted the goods/services provided by Supplier, but does not receive the invoice
issued by Supplier (including the invoice for instalment or partial payment) within ninety (90) days after the
goods/services have been received and accepted, Alcon shall have the right to claim Supplier against any
financial losses (if any) suffered by Alcon therefrom.
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6.8 If it is the first time for Supplier to provide the services/goods to Alcon, Supplier shall provide the corporate registration,
Business License/registration, the tax registration certificate (if any), or any other qualification license and
documents requested by Alcon to the procurement department of Alcon. Each of such documents shall be
affixed with the company chop of Supplier and be provided to Alcon via both email and facsimile. Otherwise,
Alcon shall not be liable for any delay or failure of payment arising therefrom.
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7. Confidentiality {£%%

When performing the obligations under the Transaction Documents, Supplier may have access to private or
confidential information of Alcon, including, but not limited to, technical information, sales, cost and other
unpublished financial information, product and business information, marketing data and plans and trade secrets
(“Confidential Information”). Supplier acknowledges and agrees that the Transaction Documents themselves, the
Works, Inventions, and all knowledge related to Alcon that Supplier may gain from its performance of the
obligations under the Transaction Documents shall be deemed Confidential Information owned by Alcon. Supplier
agrees that: (i) all Confidential Information shall remain the exclusive property of Alcon; (ii) it shall maintain, and
shall use prudent methods, but in no event less than commercially reasonable efforts, to cause its employees
(and, if approved pursuant to the applicable Transaction Documents, its sub- contractors and agents) to maintain
the confidentiality and secrecy of the Confidential Information; (iii) it shall not, and shall use prudent methods to
ensure that its employees, subcontractors and agents do not, copy, publish, disclose to any third parties or use
(other than pursuant to the terms hereof) the Confidential Information; and (iv) it shall return or destroy all copies
of Confidential Information upon request of Alcon, and promptly certify in writing as to such destruction having
occurred. The obligation of non-disclosure by Supplier shall not apply where the Supplier is required to disclose
Confidential Information pursuant to judicial process, court order or administrative request, provided that Supplier
has notified Alcon sufficiently in advance of any such disclosure so as to allow Alcon to seek a protective measure.
Supplier shall keep Confidential Information confidential pursuant to the provisions under Appendix A hereto.
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8. Representations and Warranties of Supplier {fEp5 1 Bl K {15

Supplier hereby represents and warrants that:
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(b)
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(d)

In exercising its rights and performing its obligations under the Transaction Documents, the

Supplier will:

(0] Not promise, offer, pay, cause to pay, accept payment or induce payment or take any
actionthatcould be considered abribe;

(ii) comply with all applicable laws and regulations, including those related to bribery and
corruption (such as, but not limited to, the US Foreign Corrupt Practices Act, UK Bribery
Act);

(i) complywithindustrystandards;

(iv) comply with all policies and guidelines provided to it by Alcon in relation to the Supplier’s

activities hereunder including without limitation the Alcon Third Party Code of Conduct,
and as amended from time to time. In the event that Alcon issues additional guidelines or
policies in relation to the Supplier's activities hereunder, Alcon will provide the Supplier
with a copy and the Supplier will duly comply with such guidelines and policies thereafter.
The Supplier hereby confirms that it has read and understood the above mentioned
Alcon’policiesandguidelines; and
v) perform its obligations under the Transaction Documents with high ethical and moral

business and personal integrity standards.

The Supplier’s breach of any obligation set forth in this section shall constitute a material breach
hereunder, and Alcon shall have the right to terminate the related Transaction Documents
accordingtoSection13.3hereunder.
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all goods manufactured, packaged, labelled, licensed, tested, certified, inspected or delivered
under the Transaction Documents have been or will be produced, packaged, labelled, sold and
delivered in accordance with all applicable laws, treaties, codes, licenses, rules, binding
requirements and regulations, including, by way of example, all laws and regulations relating to
health, safety, employment, transportation, hazardous materials, toxic substances, environments,
serial and identification numbers, labelling and country of origin/destination and custom
requirements;
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Supplier agrees to execute and/or furnish to Alcon as requested, all certifications, guaranties and
other documentsregardingcompliance withlaws andregulations;
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it shall perform its duties under the Transaction Documents in compliance with all applicable laws,
regulations, ordinances and rules, including but not limited to those applicable laws described
under sub-sections (a) and (b) above, and the provisions in relation to anti-bribery in the Criminal
Law, Fair Trade Act, Foreign Corruption Practices Act of USA, and other applicable laws and regulations,
etc.;
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9.1

(e)

®

@

(h)

0]

HIEREIE S DIFT & FIAER - 5% ~ RBIBSRAIEY TR T2 5 S h ZORAIE, - EEER IR
LR (@) R R ()R FH AR ~ UARERERUE ~ NP5 IE R EBINOINGHUE R AR A S -

it shall abide by the industry codes of conducts of Asia Pacific Medical Technology Industry
Association (“APACMed”), Taiwan Advanced Medical Technology Association, (“TAMTA”") (or
subject to the official documentation announced from time to time by such authorities) when
performing the duties under the Transaction Documents (including but not limited to (x) not to
provide or to offer HCPs (Healthcare Professionals) with any cash or cash equivalents that could
have aninappropriate influence on HCP’s decision to prescribe, dispense, recommend, purchase,
supply or administer products, and (y) any interaction with HCPs should serve the ultimate
purpose of improving patient care and/or practice of medicines) ;
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it shall comply with all policies and guidelines provided by Alcon in relation to the activities under
the Transaction Documents, including but not limited to the Alcon Global Anti-Bribery Policy (see
Appendix C) and any other guidelines or policies, and Supplier hereby confirms thatithasread and
understood and agrees to abide by those policies and guidelines;

TERR G K AEREE - BLERGE S 8 <2 B R AL P B B R - B HA RN F R
EERSHARS BOR (R R =) DUR M A A s BOR - BLIERE 24 LU AR TR e H B sy s L
BB R -

it shall provide the services/goods (x) in a timely and professional manner, consistent with
applicable industry standards and practices, (y) in conformance with that level of care and skill
exercised by other professionals in similar circumstances but in any event no less than
reasonable care and skill; and (z) with high ethical and moral business and personal integrity
standards;
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Supplier presently, and will remain, during the term of the Transaction Documents and any
extension thereof, free from any commitments or conflicts of interest that would prevent Supplier
from performing its obligations to Alcon. In the course of rendering the services or providing the
goods, Supplier will not violate and has not violated any prior confidentiality agreement,
employment contract or any other duty owed to any other third party; and
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all goods to be delivered under the Transaction Documents will be of merchantable quality, free from
any latent or patent defects in design, materials or workmanship, will conform to Alcon's
specifications, descriptions and samples, will conform to the requirements of the Transaction
Documents and will be safe for their intended use, and no goods manufactured, packaged, labelled,
licensed, tested, certified, inspected or delivered under the applicable Purchase Order, is, as of the
date of shipment are fake or with low quality.
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Undertakings of Supplier on {iLErg& &

The Supplier warrants and represents that the information provided in the “Questionnaire for Supplier” completed
before entering these Terms and Conditions is accurate and complete (and such information shall be treated as
being part of these Terms and Conditions). The Supplier will inform Alcon in writing of: (i) any material change to
the information provided with the Questionnaire for Supplier; and (ii) of any Material Change in the Structure of
the Supplier, in both cases as soon as reasonably practicable after the relevant change occurs. For the purpose
of this Section, a Material Change to the Structure of the Supplier means:
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(a) Change in ownership/control: the Supplier or any person who Controls the Supplier has a change of
Control. “Control” in this context means the direct or indirect ownership of more than 50% of the equity
interest or voting rights in a corporation or business entity, or the ability in fact to control the
management decisions of such corporation or business entity (e.g., by the appointment of a majority of
the directors or management or otherwise); or

(b) Change to membership of the executive body of the Supplier: there is a change to the
membership of the executive body of the Supplier. For example, a change to the executive
management of the Supplier (e.g., CEO, N-1 toCEO).
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9.2 Subject to Alcon requesting otherwise, the Supplier shall be responsible for training all of its personnel (including
approved sub-contractors) engaged in performing the activities set forth in the Transaction Documents on anti-
bribery (“AB Training”) at its own expense. Such training shall include at a minimum the provisions of the
applicable bribery and corruption laws and shall take place prior to the performance of services for Alcon. The
Supplier shall ensure that the AB Training is performed for any new personnel (including approved sub-
contractors) that the Supplier later wishes to engage to provide the services to Alcon. Alcon shall be entitled, upon
request, to perform (directly or via its affiliated companies or contractors) the AB Training (or any part thereof). If
Supplier receives any such request, it hereby agrees to fully cooperate with Alcon to enable such training to be
carried out. Upon request from Alcon, the Supplier shall promptly provide copies of the training material and the
training attendance sheets (including name and qualification of the trainer).
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9.3 When requested by Alcon, the Supplier shall, for each calendar year during the term of the related Transaction
Documents, deliver to Alcon a duly completed “Compliance Confirmation” in the form to the satisfaction of Alcon
(each a “Compliance Confirmation”). The Compliance Confirmation shall be delivered during the first quarter of the
year following the end of the calendar year to which the Compliance Confirmation relates. The Supplier’s failure
to provide a duly completed Compliance Confirmation as required hereunder shall constitute a material breach,
and Alcon shall have the right to terminate the related Transaction Documents according to Section 13.3 hereunder.
R ORI - (HER B ST - P (EPE g R fe 2 M — (0 M E R ey “AMBEERE "
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10. Indemnity FE{E

Supplier shall indemnify, defend and hold Alcon and its affiliates (including their respective officers, directors,
employees, contractors and agents) harmless from and against any and all third party claims, demands, causes of
action, damages, liabilities, losses, costs and expenses (including reasonable attorneys’ and experts’ fees),
penalties, and compensatory, multiple, exemplary, and punitive damages (collectively, the “Claims”), arising out of,
or resulting from (a) the negligence or wilful misconduct of Supplier and/or its Representatives in the
performance of any of its duties under the Transaction Documents (for the purpose of this Section the term
“Representatives” includes the Supplier's employees, subcontractors, agents, or assignees (including Supplier's
employees and subcontractors)), (b) from the breach by Supplier or its Representatives of any of its warranties,
representations or obligations under the Transaction Documents, (c) failure of Supplier or its Representatives to
comply with any applicable government requirements or laws, or (d) any assertion that the Services infringe or
misappropriate any intellectual property right or other right of any third party; all except to the extent that such
Claims were caused by the gross negligence or wilful misconduct of Alcon. For the purpose of these General
Terms and Conditions, the term “affiliate” or “Affiliate” shall mean corporation, partnerships or other business entities,
and the employees and agents thereof which, directly or indirectly, are controlled by, control, or are under common
control with a party.
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12.

13.

13.1
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Alcon shall give Supplier written notice of any Claims. Supplier shall be entitled to select counsel of its own
choosing and shall bear all of the costs for the defense of the Claims. Alcon shall be entitled to participate in the
defense and settlement of any Claims and reserves the right to retain counsel at its sole cost and expense.
Supplier shall not (a) enter into a settlement of any Claims asserted against Alcon, or (b) agree to any remediation
in connection with any release or threatened release for which Alcon may be primarily, jointly, or secondarily
responsible however, whensoever and wheresoever occurring, without the written approval of Alcon. Supplier
shall reasonably and timely inform Alcon of the progress of defense and potential settlement of any Claims and
any required remediation. Alcon shall be entitled, if it so chooses, to assume the defense and settlement of any
Claims brought against Alcon with counsel of its own choosing at its own expense.
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EXCEPT WITH RESPECT TO INDEMNITY OBLIGATIONS, BREACH OF CONFIDENTIALITY OBLIGATIONS,
OR THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF A PARTY, IN NO EVENT SHALL EITHER
PARTY BE LIABLE FOR ANY SPECIAL, INDIRECT, CONSEQUENTIAL, EXEMPLARY OR INCIDENTAL
DAMAGES ARISING OUT OF OR RELATING TO THE TRANSACTION DOCUMENTS, EVEN IF SUCH PARTY
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
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Insurance {&f

Upon request of Alcon, Supplier shall procure insurance as requested by Alcon and provide reasonable evidence
of its insurance. The supplier shall be liable for the insurance fee.
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Tax ifs

Unless otherwise provided under the Transaction Documents, Supplier shall be solely responsible for any
applicable taxes associated with payments made to Supplier pursuant to the Transaction Documents. Supplier
shall indemnify Alcon for any liability that Alcon may face as a result of Supplier’s failure to pay any such taxes.
Alcon shall be liable only for those taxes imposed on a purchaser of services/goods by operation of law.
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Termination %% [F

Notwithstanding anything to the contrary contained in the other Transaction Documents, the Transaction
Documents and any W ork Order/Statement of Work issued thereunder may be terminated by Alcon without cause
upon not less than thirty (30) or fewer (if so provided in the other Transaction Documents) days’ written notice to
Supplier. For services performed or goods delivered prior to the effective date of termination, Supplier shall be
entitled to be compensated pro rata (including reimbursement for authorized expenses) for all services executed
or goods delivered in a satisfactory manner and in accordance with the Transaction Documents and any
applicable Work Order/Statement of W ork.
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13.2

13.3

13.4

13.5

13.6

14.

15.
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In the event that (a) either party becomes insolvent or is unable to pay its debts, or a petition in bankruptcy or for

reorganization is filed by or against it, or a receiver is appointed of the whole or any substantial portion of its

property; or (b) either party is in material breach of its obligations hereunder, which breach (if curable), remains
uncured for thirty (30) days following receipt of written notice from the other specifying the breach, then the other
party shall have the right to terminate the Transaction Documents and any W ork Order/Statement of Work issued
thereunder by written notice of such election.

Q@ T — 7 E A B S S A B e > SR AN 2 EE e

HEasEE A © (oM EA— 77 B B R HAEAR — MR R bR F TSI E - Bz R (R ATUE) FEY
TTEIS— T EHRBAZEER BN =" (30) RATERGUER @ All55—7776 R B3 [ AL 1538 5 3 R A
fIE S AT R/ L EERAE -

If Supplier breaches any provision under Sections 5, 7, 8, 9, 10, 16.7, 16.11, 16.12 and/or 16.13, or if Supplier
failed to provide any key information or provided any misleading information when completing the “Questionnaire
for Supplier” that is to be completed before signing these Terms and Conditions, Supplier will be deemed as
having committed material breach of the Transaction Documents. In such circumstance, Alcon shall have the right
to immediately terminate the Transaction Documents with written notice. Furthermore, no matter whether Alcon
terminates the Transaction Documents or not, Supplier shall be obligated to pay Alcon liquidated damages
equalling to 20% of the total contract value under the Transaction Documents or of the total value under all PO

(if there is no contract) occurred before the termination date. If the liquidated damages are not enough to cover
the damages suffered by Alcon, Supplier shall further compensate the shortfall.
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In any termination event, the parties will cooperate to discontinue the services provision/goods supply in the most
cost-effective manner possible.
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Upon the termination of a Transaction Document, Supplier shall immediately return, and shall cause each
employee, agent, subcontractor or other related contractor, to immediately return to Alcon any and all Alcon
Information, works, and materials received from Alcon for the performance of Supplier’s obligations under such
Transaction Document.
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Termination of any Transaction Document shall be without prejudice to any claim or right of action of either party
against the other party.
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Neither party shall be liable for any failure or delay in performance under any Transaction Document (except for
indemnity obligations) to the extent said failures or delays are proximately caused by causes beyond that party's
reasonable control and occurring without its fault or negligence. Strikes, lock-outs and other labour related
disputes shall not be regarded as an event beyond a party’s reasonable control. The parties will meet and confer
in good faith to determine the best solution to limit the consequences of any force majeure event. Notwithstanding
the foregoing, to the extent that a force majeure event continues for a period in excess of three(3) months from
the occurrence of such event, either party may terminate the related Transaction Document upon immediate written
notice.

IR R — 5 G EHE R S AT S HoRRE BT BB B T 5ot My ERrs (EEBRN) - HZ
—ITRAEMRR SRR - AR 07 R SRR BT BB B T AR B AR E (RERBRIN) - BB 71
FEM BB DA AR T E A GHEE SR E IS - WA ATHUIE A - SR S i g LAEE
FATRER A AU R B RETT % - BN - EFR— A H IR0 8 Ba A 2 FERER A T =3)
&7 (B fe—J5 7 1L RIE HE AIE% LEARRESS 2 5 -

No Publicity ‘R E{#

Neither party nor their agents shall use the name, insignia, symbol, trademark, trade name or logotype of the
other party or any of their affiliates (or any abbreviation or adaptation thereof) in any press release or other
promotional material, or otherwise disclose the fact that it is a party to any Transaction Document (except to its

10
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16.

16.1

16.2

16.3

16.4

affiliates and advisors), or make any other disclosure or statement effecting same without the other party’s

prior written consent unless such disclosure is required by applicable law or judicial order.
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Miscellaneous Htf,

Assignment. The obligations under the Translation Documents shall not be assignable without the prior
written consent of the other party. Supplier hereby agrees and consents: notwithstanding anything to
the contrary contained in any Transaction Documents and without any further consent of Supplier, Alcon may
assign therights and/or obligations under any Transaction Document in whole or in part to (1) any Affiliate(s);
and/or (2) any successor taking over Alcon’s business or assets in whole or in part. Alcon will deliver written
notice to Supplier when the aforementioned assignment occurs, and the effective time and other details of
the assignment shall follow Alcon’s written notice. Relevant assignee/successor shall bear all the rights and
obligations (or in case of partial assignment, relevant rights and obligations in connection with the assigned
part) of the assignor under the assigned Transaction Document(s), and become a party to the assigned
Transaction Document(s), as from the date the assignment comes into effect. Any attempted assignment in
contravention of this Section shall be null and void.
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Applicable law, Dispute Resolution. This Agreement shall be construed by and enforced in accordance
with the laws of Taiwan without regard to its principles of conflicts of law. The parties hereto agree that the
Taipei District Court shall be the court of first instance for any dispute or action related to or arising
out of this Agreement.
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Access/Badging. The performance of the Transaction Documents may require Supplier to be granted access

to Alcon premises. For those engagements, Alcon shall grant Supplier's employees reasonable access

to its premises for the sole purpose of performing its obligations under the Transaction Documents. Alcon
shall issue identification badges or access cards for entry to Alcon’ premises during performance of the
Transaction Documents. Badges and access cards remain the property of Alcon. While on Alcon’ premises,
badges must be worn in plain sight at all times. Supplier shall promptly report any missing badges or access
cards to Alcon, and Supplier shall return all badges and access cards to Alcon upon completion of the
services/duties or upon Alcon’ request. Supplier shall require its employees to comply with all instructions
given by Alcon employees or security personnel, and any other restrictions that may be imposed upon them

by Alcon. Alcon reserves the right to deny access to its facilities or remove from its premises, any individual
who does not comply with Alcon’ rules, regulations andpolicies.
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Survival of Terms. Any provision of these General Terms and Conditions that by its general nature and
operation imposes or contemplates continuing obligation, including but not limited to the provisions
pertaining to of (Confidentiality), (Intellectual Property), (Indemnity), (Insurance), (Termination), (Tax), (No
Publicity), and (Miscellaneous), shall remain in force and effect notwithstanding the termination or expiration

of the Transaction Documents.
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16.5

16.6

16.7

16.8

Alcon

Entire Agreement. The Transaction Documents represent the entire agreement and understanding between the
parties relating to the subject matter, and shall supersede all documents and verbal consents or understandings
(if any) given or made between the parties prior to the date of the applicable Transaction Documents. The terms
under the Transaction Documents may only be amended or modified in writing signed by both parties. All Exhibits
and Addendums to any Transaction Document shall form an integral part of the Transaction Documents.
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Waiver. The failure of a party to insist upon strict adherence to any term of the Transaction Documents on any
occasion shall not be considered a waiver or deprive that party of the right to insist upon strict adherence to that
term or any other term of the Transaction Documents. Any waiver must be in writing and signed by the party
making the waiver. The invalidity or unenforceability of any term or provision of any Transaction Document shall
not affect the validity or enforceability of any other term or provision thereof.
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Ethical Business Conduct i1 pgS 175

. By executing these General Terms and Conditions, the Supplier agrees to conduct all business contemplated
herein in a manner which is consistent with both applicable local law and good business ethics. The Supplier
agrees to comply with, and not to take any action which would be subject to penalty under all laws, rules and
regulations applicable to any applicable Transaction Document, including without limitation the Foreign
Corrupt Practices Act, the UK Bribery Act as well as the applicable OECD Guidelines on Anti-bribery insofar
that those acts are in line with local law. Any violation of this Section shall be deemed a material breach of
the Transaction Documents, providing cause for termination pursuant to the Transaction Documents;
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e  Alcon promotes and protects the rights defined in the Universal Declaration of Human Rights of the United
Nations within sphere of influence. Alcon does not tolerate human rights abuses within business operations.
Supplier shall implement the same and not employ any “under aged” employee, use forced labor and/or
engage in any other forms of exploitationlabor;
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e  Alcon also promotes sound practices under its Corporate Health, Safety and Environment (HSE) Policy. The
health and safety of employees and the protection of the environment are major concerns. Alcon considers
these topics vital to the success of the business and do not compromise them for economic or productivity
gains. Supplier shall implement the same and ensure that all work places are suitably equipped and free
from any recognized hazards which are liable to cause death, injury or illness; and
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. Supplier agrees to adhere to the Alcon Code of Conduct and the Anti-bribery Policy, which can be
found at http://www.alcon.com
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Quality. If required under the applicable Alcon quality policies and procedures, the parties to the Transaction
Documents will enter into a satisfactory Quality Agreement. Supplier and Alcon quality personnel will cooperate
in the drafting and execution of such Quality Agreement. The inability of the parties to agree upon a Quality
Agreement will be grounds for termination of the related Transaction Documents. If the subject matter of the
Transaction Documents is related to any controlled good, product or service, Supplier will allow a
representative from Alcon, upon reasonable advance written notice, to audit and inspect their operations. Supplier
will immediately notify Alcon of any inspections by health authorities.
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16.9 Notice. Any notice required or permitted to be given by the applicable Transaction Documents shall be in writing

and shall be deemed to have been properly served if delivered by hand or courier with tracking capabilities,
addressed as notified by the other party inwriting.
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16.10 Severability. In the event any provision of any Transaction Document is held to be illegal, invalid or unenforceable,
such provision shall be limited or eliminated to the minimum extent necessary so that the Transaction
Documents otherwise remains in full force and effect.
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16.11 Audit. Alcon shall have the right, at its cost, at any time upon reasonable prior notice, to audit Supplier’s records
and facilities to ensure its compliance with the terms of the Transaction Documents, including compliance with the
Alcon Third Party Code of Conduct, and to confirm all payments made by Alcon. Alcon may appoint a third party
auditor to perform an audit and, if so, the appointed auditor will be subject to confidentiality obligations in relation
to its review of the third party’s confidential information. Supplier agrees to maintain accurate and complete
records of all contracts, papers, correspondence, copybooks, accounts and/or other information in Supplier's
possession relating to the Transaction Documents (collectively, the “Records”). The Records shall be maintained in
accordance with recognized commercial accounting practices and retained during the term of the related
Transaction Documents and thereafter for a period of three (3) years, or as otherwise required by law.

Supplier shall, during the course of the related Transaction Documents and forthree (3) years after the termination or
expiration of such Transaction Documents or the applicable W ork Order/Statement of Work (or as otherwise
required by law, whichever is later), keep and make available to Alcon or its public accountants or other
representatives for inspection and audit at all reasonable times, time (including Supplier's employee billing/time
records), cost and expense records in connection with fees and expenses, including outside expenses incurred
and services and materials procured by Supplier under the related Transaction Documents. Any such audits or
inspections shall be conducted at Alcon’ expense; however, in the event an audit or inspection reveals an
overcharge equal to or in excess of ten percent (10%) of the total fees and expenses for the period of the audit,
Supplier shall bear the cost of the audit. Upon written notice by Alcon that it wishes to conduct an audit, the
Supplier will promptly provide full cooperation and grant access to all relevant documents and materials as
reasonably required. The Supplier's refusal or obstruction to audit its records shall constitute a material breach, and
Alcon shall have the right to terminate the related Transaction Documents according to Section 13.3 hereunder.

#at  BEFARERERAECSHE B ERENL T » PR RS AER Y SCEk it o DA PR
JERRF& S 2 SR (BIERT &2 M LR T R Al ) - MOAZ T RORERE F 22 R S PR O © S ]
ZREH = ITER R TR > AR EENT - SR eV RIE TS =) RE AR URIE (R RS o it
JE P [ R PR EL PR R B 5 SRRV BT A &8 ~ S~ (B0~ BIA ~ IRP RSN (SR “5ii” )
FUAEREME R SE BN, - L E BRI ARG E S S RS 4 - B S S ST A SO R A Ry =
(3) £ (BETERIDRIRAFIAR ) T LUREE - (LI pEIE & 1A R 52 2 S0 AA U DU % 58 5 S 50 LA
ST/ LRI EL L B R 3 M (SREAFIORIRERIED (IeE) - (MEFELAERFENHEH A
SN CRAEAT S B AYIRE ] P LR R B (B8 ] RSV A RV B T a8 (ELFR (R TERS B CAVIR SR/ IR0 s )
A KB SEC i (B RISNEREL A > DU BHIERAEARBE S 25U RS IRAS Sob ) > DA R ARl Ko 38
B o MEAIEE T SR AT E B RIEE M - (L NIRE SR A S B AR S U T S E ST S I 2 5
SR 10% - AL ERERIEZE BN - MIBERBEREETESZ AR - fUEREI = TUKE
AR & B ORI 2 B A B A AR RSO BOb ) - BIERGIE4E Sy BE s HSC sk e IR LY - BB
FEE A RERR I35 13.3 fRAVETE S AR S S -

16.12 Alcon Third Party Code of Conduct. Alcon promotes the societal and environmental values of the United
Nations Global Compact to its external suppliers and uses its influence where possible to encourage their
adoption. The Supplier shall:

. comply with the Alcon Third Party Code of Conduct (and any published updates) which can be viewed and
downloaded from https://www.alcon.com/sites/g/files/rbvwei496/files/2019-
04/Alcon%20Third%20Party%20Code_V3_11.03.2019.pdf (the Supplier may request a copy free of charge
from Alcon);

. having regard to Section 9.6 of the Alcon Third Party Code of Conduct, provide information/documentation
on reasonable request to Alcon and its affiliated companies to allow us to verify compliance with the Alcon
Third Party Code of Conduct in the form requested;

e torectify identified non-compliances with the Alcon Third Party Code of Conduct (where capable of
remedy) and report remediation progress to Alcon on request;

. ensure that where any affiliate and/or subcontractor/agent of the Supplier has been pre-approved by Alcon
to provide the goods/services, that such third parties also comply with the above requirements relating to the
Alcon Third Party Code of Conduct.

Supplier acknowledges and agrees that the Alcon Third Party Code of Conduct forms an integral part of these

Terms and Conditions.
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16.13 Data Privacy. Alcon and Supplier expect that the Transaction Documents may include the processing of personal
data, meaning information (as defined by local rules and regulations), in any form (including electronic and paper-
based files), relating to an identified or identifiable person. To the extent any Transaction Document will include
the processing of personal data falling within the scope of applicable Data Protection Laws, the terms of Appendix
D (“Data Protection Requirements”) shall apply. Supplier shall strictly comply with the Transaction Documents
and all requirements in applicable Data Protection Laws when collecting, processing or managing the personal
information.
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The Transaction Documents may contain personal data such as name, signature, bank account details and
contact information etc. that identifies or describes one or more individuals. The Transaction Documents may be
transferred to, stored or otherwise processed in or other countries that have privacy and data protection laws that
differ from those where the Transaction Document is executed or where the individual(s) resides. The personal
data disclosed hereunder will be used for the purposes of administration and enforcement of the Transaction
Documents. Execution and delivery of the Transaction Documents constitutes the representation by each party
hereto that the individuals identified have been notified of and have consented to, the transfer, storage, and
processing of such personal data, as described in this paragraph.
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