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GENERAL TERMS AND CONDITIONS OF SUPPLY -
SEPACK LAB S.R.L.

Art. 1—-APPLICABILITY OF THESE GENERAL TERMS AND
CONDITIONS These General Terms and Conditions of
Supply, unless expressly derogated in writing by Sepack
Lab S.r.l., shall form an integral part of all contracts
entered into by Sepack Lab S.r.l. as supplier of goods or
services, both in Italy and abroad.
These General Terms shall be deemed accepted by the
Customer even if they differ from any general or
specific conditions prepared by the Customer. Such
conditions shall not be binding on Sepack Lab S.r.l.
unless expressly agreed otherwise.

Art. 2 — CONCLUSION, TERM AND TERMINATION
RIGHT The contract between Sepack Lab S.r.l. and the
Client shall be deemed concluded when Sepack Lab
S.r.l. becomes aware of the Client’s express acceptance
of the proposal/offer issued by Sepack Lab S.r.l. The
Client shall accept the offer by affixing a double
signature at the bottom of the commercial offer, also
pursuant to Articles 1341 and 1342 of the Italian Civil
Code. In the case of agreements concerning ongoing
services, unless otherwise provided in the relevant
offer, the contract shall have a duration of twelve (12)
months and shall be automatically renewed for the
same period. Either party may terminate the contract
by sending registered mail or certified email (PEC) at
least sixty (60) days prior to the original or renewed
expiry date.

Art. 3 — CONTENT OF THE CONTRACT The
proposal/offer includes only the services expressly
described therein; any verbal agreements or
agreements made in any other manner shall have no
validity. Any amendment to the contract shall be valid
only if accepted in writing by Sepack Lab S.r.1.

The invalidity of any individual provision shall not,
under any circumstances, affect the validity and/or
enforceability of the contract as a whole.

Art. 4 — CLIENT’S OBLIGATIONS Before accepting the
proposal/offer, the Client shall communicate in writing
any specific requirements to which the services
provided by Sepack Lab S.r.l. must conform. In the
absence of such communication, the Client releases
Sepack Lab S.r.I. from any related liability.

The Client undertakes to cooperate in good faith with
Sepack Lab S.r.l. for the proper performance of the
requested services, by providing competent personnel
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and making available all information necessary for the
correct execution of such services.

Art. 5 — RIGHT OF WITHDRAWAL Sepack Lab S.r.I. shall
have the right to withdraw from the contract at any
time by providing written notice to the Client, without
any obligation to pay compensation.

The Client shall also be entitled to withdraw from the
contract, subject to at least sixty (60) days’ prior written
notice to Sepack Lab S.r.l.

In such case, Sepack Lab S.r.I shall be entitled to retain,
as consideration for the Client’s withdrawal, an amount
equal to 30% of the total contract value, pursuant to
Article 1373, paragraph 3, of the Italian Civil Code, in
addition to payment for the services actually
performed up to the date of withdrawal.

Art. 6 — PENALTY CLAUSE The Parties agree that any
conduct by the Client as set out under Article 9 (“Client
Default and Termination”), as well as any refusal by the
Client to accept the services provided by Sepack Lab
S.r.l., shall constitute a material breach of contract.

In the cases described above, the Client shall pay
Sepack Lab S.r.l., in addition to any fees already
accrued, a penalty pursuant to Article 1382 of the
Italian Civil Code equal to the total amount of the
services covered by the contract, as well as
reimbursement of any expenses incurred, without
prejudice, in any case, to the right to claim further
damages and to exercise any other legal or contractual
remedies available.

Art. 7 — “SOLVE ET REPETE” CLAUSE Pursuant to Article
1462 of the Italian Civil Code, the Client shall not raise
objections or disputes in order to delay or avoid the
payments due, without prejudice to any rights which
may be exercised only after full payment of the agreed
amount has been made.

Art. 8 — LIMITATION OF LIABILITY Sepack Lab S.r.l. shall
not be liable towards the Client for any administrative
and/or criminal sanctions imposed by the competent
authorities in the event of deficiencies and/or non-
compliance identified.

Sepack Lab S.r.l. shall not be liable towards the Client
for any failure or non-performance caused by events
beyond its reasonable control.

The warranties and liabilities of Sepack Lab S.r.l. arising
out of or in connection with contracts concluded on the
basis of these General Terms and Conditions shall be
limited to those expressly provided herein.

Except in cases of willful misconduct or gross
negligence, Sepack Lab S.r.l. shall not be liable for any
indirect or consequential damages, including loss of
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profit, arising from the performance of the services

provided by Sepack Lab S.r.l. or by its personnel.

In any case, the liability of Sepack Lab S.r.l. shall be

limited to a maximum amount equal to the fees relating

to the service to which the relevant breach refers.

The Client shall also be fully responsible for the

application within its own organization of the results of

the services provided by Sepack Lab S.r.l.; therefore,

Sepack Lab S.r.l. shall not be liable for any damage or

loss to persons or property resulting from incorrect or

improper use by the Client of the indications provided
within the consultancy services.

Sepack Lab S.r.l. has taken out a professional liability

insurance policy with a primary insurance company

covering damages arising to the Client from the

performance of its professional activities, with a

coverage limit of €3.000,000.

Art. 9 — CLIENT DEFAULT AND TERMINATION The

Parties agree that the contract shall be terminated by

operation of law pursuant to Article 1456 of the Italian

Civil Code in the following cases:

e if the Client fails to cooperate by providing
adequate technical and human resources, fails to
grant access to the necessary documentation, or
does not allow the required inspections within its
premises, thereby causing an objective
impossibility for Sepack Lab S.r.l. to properly
perform the agreed services;

e total or partial non-payment by the Client of the
agreed fees within the agreed deadlines;

e failure to pay the statutory interest pursuant to
Legislative Decree No. 231/2002 beyond the
agreed term;

e breach by the Client of Articles 10, 11, and 12 of
these General Terms and Conditions.

The above circumstances shall constitute a material

breach by the Client, upon the occurrence of which

Sepack Lab S.r.I. may declare the contract terminated,

with consequent interruption of the services rendered,

without prejudice in any case to the right to claim
damage.

Art. 10 - PAYMENT TERMS AND LATE PAYMENT

INTEREST Unless otherwise specified in the Offer,

invoices issued by Sepack Lab S.r.l. shall be paid by the

Client within forty-five (45) days from the date of

issuance, by bank transfer.

In the event of late payment, default interest shall be

automatically applied, without prior notice or demand,

at a rate equal to the interest rate applied by the

European Central Bank to its most recent refinancing

operations, increased by eight percent (8%). Such
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interest shall accrue from the day following the due
date until full payment is made. In any case, such
interest shall not exceed the maximum rate permitted
by applicable law.
In the event of late payment, the Client shall also owe
Sepack Lab S.r.l. a fixed amount of €40 as compensation
for recovery costs pursuant to Legislative Decree No.
231/2002, without prejudice to the right of Sepack Lab
S.r.l. to suspend all ongoing orders and to request
additional compensation where the actual recovery
costs exceed the fixed amount.
Art.11 - CONFIDENTIALITY All data, information and
materials acquired by the Parties, in any form and by
any means, in the course of performing the activities
provided for under the contract, including those
relating to activities, processes, organization,
methodologies, plans and plants/equipment/tools,
shall be considered confidential.

The Parties therefore undertake:

e to use such data, information and materials
exclusively for the performance of the contractual
activities;

e not to copy or reproduce such data, information
and materials in any manner;

e to protect and not disclose or communicate such
data, information or materials to third parties,
unless such disclosure is required by public
authorities in accordance with the law.

With reference to analytical activities, where Sepack

Lab S.r.I. acquires confidential information relating to

the Client from sources other than the Client itself, it

undertakes to comply with the provisions of paragraph

4.2 of the UNI CEI EN ISO/IEC 17025:2018 standard.

The performance of the services shall not, under any

circumstances, imply the transfer by Sepack Lab S.r.I. of

any intellectual or industrial property rights used in the
provision of the services.

The test report is delivered to the Client for uses

permitted by law only and may not be disclosed,

distributed, or published without prior agreement. In
the event of violation, the penalty clause set out in Art.

6, paragraph 2, shall apply, without prejudice to

compensation for any further damages.

Art. 12 - ADMINISTRATIVE LIABILITY The Client

declares to be aware of the regulations in force

concerning the administrative liability of legal entities
arising from criminal offenses committed by directors,
employees and/or collaborators, as set forth in Italian

Legislative Decree No. 231 of 8 June 2001.

In this regard, the Client declares that it has reviewed

the contents of the Organizational Model available at
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www.lifeanalytics.it and undertakes to act in
compliance therewith

Art. 13 — CODE OF ETHICS The Client acknowledges that
Sepack Lab S.r.l. has adopted its own Code of Ethics,
available at the following website: www.lifeanalytics.it,
and declares that it has reviewed it, also on behalf of all
its employees.

The Client undertakes to comply with the principles set
forth therein in relation to its current and future
dealings with Sepack Lab S.r.l.
Art. 14 — GOVERNING LAW AND JURISDICTION The
relationships arising from these General Terms and
Conditions shall be governed by Italian law. The Court
of Milan shall have exclusive jurisdiction over any
dispute arising out of or in connection with the
contractual relationship.

Art. 15 — PERSONAL DATA PROTECTION The Parties
undertake to carry out the activities provided under the
contract in compliance with the applicable data
protection regulations, including Regulation (EU)
2016/679, Legislative Decree No. 196/2003, Legislative
Decree No. 101/2018, and any measures issued by the
competent Data Protection Authority.
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