EN
STANDARD PURCHASING TERMS AND CONDITIONS FOR GOODS AND SERVICES ("Conditions")
Multi-Country

1. DEFINITIONS AND INTERPRETATION
In these Conditions:
1.1 the following terms have the following meanings:
"Affiliate" any persons that Control, are Controlled by or are under common Control with us from time to time;
"Change" any mechanical, software or other change in design, manufacturing process, supply chain,
specifications, materials or product standards (including part substitutions or internal relocation of parts) which
affects or potentially affects performance, reliability, function, safety, appearance, quality, dimensions,
tolerances or any other Specifications of Deliverables.
"Claims" claims or proceedings made, brought or threatened against us by any person;
"Confidential Information" any Contract and any information that relates to a party (or any of its Affiliates)
disclosed to the other party in connection with the Contract, but excluding information received by the other
party that: (i) is publicly available (other than through a breach of Condition 11); (ii) was received from a third
party who did not acquire it in confidence; or (iii) is developed without any breach of the Contract;
"Contract" a contract for the supply of Deliverables by you to us incorporating these Conditions, including
pursuant to a Framework Agreement, as formed under Condition 2.1;
"Control" in relation to a person, the power to direct or cause the direction of its affairs, whether by means of
holding shares, possessing voting power, exercising contractual powers or otherwise and "Controlled" is
construed accordingly;
"Deliverables" means Goods, Work Product and/or Services;
"Delivery" delivery of the Goods in accordance with Condition 4;
"Framework Agreement" a framework agreement in place between you and us for the supply of Deliverables
incorporating these Conditions;
"Goods" the goods set out in the Order or any Specification or referred to in the Framework Agreement;
"IPR" all intellectual and industrial property rights of any kind including patents, trade secrets, supplementary
protection certificates, rights in know-how, registered and unregistered trade marks and designs, models, rights
to prevent passing off or unfair competition and copyright, database rights, topography rights, any rights in any
invention, discovery or process, and applications for and rights to apply for any of the foregoing, in all countries
in the world and together with all renewals, extensions, continuations, divisions, reissues, re-examinations and
substitutions;
"IPR Claim" a Claim that the possession, use and/or sale of Deliverables by us, our Affiliate or our or their
Customers infringes the IPR of any person;
"Liability" liability arising out of or in connection with a Contract, whether in contract, tort, misrepresentation,
restitution, under statute or otherwise including any liability under an indemnity contained in a Contract and/or
arising from a breach of, failure to perform, or delay in performing any of a party ’s obligations under a Contract,
howsoever caused including if by negligence;
"Losses" all losses, liabilities, costs, demands, damages and expenses that are or will be incurred by us or our
Affiliates including in respect of any Claims, including IPR Claims;
"Order" our written acceptance of your quotation for the supply of Deliverables to us AND/OR any purchase
order submitted by us to you for Deliverables;
"Price" (i) the lower of the price for the Deliverables set out in the Order and your price for the Deliverables in
force at the time of Delivery of Goods or completion of Services; or (i) where there is a Framework Agreement
in place, the price for the Deliverables as set out in the Framework Agreement;
"Services" the services set out in the Order or any Specification or referred to in the Framework Agreement;
"Specification" the specifications and requirements for the Deliverables set out or referred to in the Order or
as defined in the Framework Agreement;

us" or "our" the person named as the customer in the Order and/or referred to as "Customer" in a
Framework Agreement;
"Work Product" any reports, documents, work product or other materials created for us by you, or on your
behalf, arising from the Services;
"you" the person named as the supplier in the Order and/or referred to as the "Supplier" in a Framework
Agreement;
12 headings are for ease of reference and do not affect the interpretation of these Conditions;
1.3 references to a "person” include any individual, body corporate, partnership, government authority,
agency or department, state or any other entity (in each case whether or not having separate legal personality);
14 any words following the words "include”, "in particular" or any similar expressions will be construed
without limitation and accordingly will not limit the meaning of the words preceding them;
1.5  anobligation on a party to procure or make sure the performance or standing of another person will be
construed as a primary obligation of that party;
1.6  areference to a statute or statutory provision is a reference to it as amended or re-enacted. A reference
to a statute or statutory provision includes all subordinate legislation made under that statute or statutory
provision; and
1.7 the English language version of these Conditions is the binding version as between you and us. Any
translation has been prepared for convenience only. In the event of any conflict, ambiguity or inconsistency
between the English language version of these Conditions and any translated version, the English language
version shall prevail.
2. CONTRACT FORMATION
2.1 A Contract is formed when we accept any quotation issued by you (verbal or written) by issuing an
Order (whether or not there is a Framework Agreement in place) OR where you perform any act consistent with
fulfilling an Order submitted by us for Deliverables. We are not obliged to accept any quotation issued by you.
2.2 These Conditions are the only terms and conditions on which we will purchase Deliverables. They apply
in place of any terms and conditions that you may seek to apply or which may otherwise be implied, including
any which are endorsed on, delivered with or contained in your quotation, Order acknowledgement, on your
website or other sales materials or media or on any delivery note ("Seller T&Cs") and you waive any rights to
rely on any such Seller T&Cs. Delivery of Goods and/or commencement of performance of Services is
conclusive evidence of your acceptance of these Conditions.
2.3 You may not cancel a Contract. Unless you notified us in writing before we placed an Order that we
may not cancel it, we may cancel a Contract in whole or part any time before Delivery or completion of
performance of Services. Our sole Liability will be to pay to you fair and reasonable compensation for work-in-
progress at the time of cancellation provided that:
2.31 such compensation will notinclude any loss of profits OR any indirect or consequential loss; and
2.3.2 where Goods are not manufactured specifically for us to our Specification, our sole Liability will be to pay
you a fair and reasonable restocking charge.
3. QUALITY CONTROL & TESTING
3.1 The quantity, description and Specification of Deliverables will be as set out in the Order. You must not
make any Change to Deliverables without our prior written consent. You will carry out any reasonable Change
that we request to any Deliverables. We will negotiate, in good faith, with you an agreed adjustment to the price,
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cz
STANDARDNi NAKUPNi PODMINKY PRO ZBOZi A SLUZBY (dale jen ,,podminky ‘)

Platné mezinarodné

1. DEFINICE A VYKLAD

V téchto podminkach

1.1 jsou nasledujici vyrazy pouzity v uvedeném vyznamu:

,,Pfidruzenou spole&nosti‘® se rozumi veskeré osoby, které ovladaji nebo budou ovladat nasi spolecnost, jsou
nebo budou ovladany nasi spole¢nosti nebo se nachazeji nebo jsou ¢i budou oviadany stejnou spolecnosti jako
nase spole¢nost.

,,Zménou’ se rozuméji veskeré mechanické, softwarové ajiné zmény navrhu, vyrobniho postupu,
dodavatelského fetézce, specifikaci, materiali nebo standardu vyrobku (véetné nahrazeni dill nebo jejich jiného
umisténi uvnitf vyrobku), které maji nebo by mohly mit viiv na vykon, spolehlivost, funkci, bezpecnost, vzhled,
kvalitu, rozméry, tolerance nebo jiné specifikace plnéni.

,,Naroky““ se rozuméji naroky nebo fizeni uplatiiované, resp. vedené proti nam.

,,Divérnymi informacemi“ se rozuméji smlouvy a informace tykajici se nékteré ze smluvnich stran (nebo jejich
pidruzenych spole¢nosti) sdélené druhé smluvni strané v souvislosti se smlouvou, avsak s vyjimkou informaci
ziskanych druhou smluvni stranou, které: (i) jsou verejné dostupné (nikoli jako dusledek poruseni ustanoveni
¢lanku 11); (i) byly ziskany od tfeti osoby, ktera je neziskala jako divérné, nebo (iii) byly vytvofeny bez poruseni
smlouvy.

,,.Smlouvou“* se rozumi smiouva, na jejimz zakladé vam poskytujeme plnéni, vietnd téchto podminek
a v souladu s ramcovou smlouvou, zaloZena podle ustanoveni odstavce 2.1.

,,0vladanim® se ve vztahu k osobé rozumi opravnéni fidit pfimo Gi nepiimo podnikani takové osoby z titulu
vlastnictvi jejich akcii, hlasovacich prav, vykonu smluvnich opravnéni ¢i jinak a obdobné je chapéan také
vyraz,,ovladany".

,,PInénim*““ se rozumi zboi, pracovni podklady nebo sluzby.

,,Dodanim*‘ se rozumi dodani zboZi v souladu s ustanovenimi &lanku 4.

,,Rdmcovou smlouvou‘* se rozumi ramcova smiouva uzaviena mezi nasi spolednosti a vami véetnd téchto
podminek, na jejimz zakladé je vam dodavano pinéni.

,,Zbozim" se rozumi zboZi uvedené v objednavce nebo ve specifikacich nebo v ramcové smiouvé.

,,Pravy k dudevnimu a pramyslovému vlastnictvi se rozuméji veskera prava k dudevnimu a pramyslovému
vlastnictvi jakéhokoli druhu, napf. patenty, obchodni tajemstvi, dopliikova ochranna osvédceni, prava k know-how,
registrované i neregistrované ochranné znamky a vzory, modely, pravo branit neopravnénému nakladani nebo
nepoctivé soutézi, autorskéd prava, prava k databazim, topografickd prava, prava k vynaleziim, objevim nebo
postuptim a zadosti o takovou ochranu véetné prava o takovou ochranu pozadat, a to ve vSech zemich svéta,
v€etné prodlouzeni, rozsifeni, pokracovani, rozdéleni, opétovného udéleni, pfezkoumani nebo nahrazeni takovych
prav.

,,Porusenim dusevniho a pramyslového vlastnictvi se rozumi tvrzeni, ze drzba, pouzivani nebo prodej
plnéni nami, nasimi pfidruzenymi spolecnostmi nebo nasimi ¢i jejich zakazniky porusuje prava k duSevnimu
a primyslovému vlastnictvi tfeti osoby.

,,0dpovédnosti* se rozumi odpovédnost vznika ze smlouvy nebo v souvislosti s ni na zakladé smluvnich
ujednani, obcanskopravniho deliktu, uvedeni v omyl, uvedeni do plvodniho stavu, ze zakona ¢i jinak,
napf. odpovédnost na zakladé povinnosti nahradit $kodu podle smlouvy nebo odpovédnost z poruseni, neplnéni
nebo prodleni v plnéni zavazkd smiuvnich stran ze smlouvy, bez ohledu na to, jak bylo zplsobeno,
napf. nedbalosti.

J,Ztratou* se rozuméji veskeré ztraty, odpovédnost, naklady, pozadavky, nahrada skody a vydaje, které nam
nebo naSim pfidruzenym spole¢nostem vznikly nebo vzniknou v souvislosti s naroky véetné poruSeni prav
k dudevnimu a prmyslovému viastnictvi.

,,Objednavkou‘“ se rozumi nase pisemné potvrzeni vasi cenové nabidky na dodavku plnéni a/nebo nase
objednavka, kterou si u vas objedname pinéni.

,,Cenou‘ se rozumi (i) cena pinéni uvedena v objednavce nebo pfipadné cena pinéni platna v okamziku dodani
zboZi nebo poskytnuti sluzby, pokud je nizsi, nebo (ii) v pfipadé uzavfeni ramcové smlouvy cena plnéni stanovena
v ramcové smlouveé.

,,Sluzbami‘‘ se rozuméji sluzby uvedené v objednavce nebo ve specifikacich nebo v ramcové smiouve.

,.Specifikacemi‘ se rozuméji specifikace plnéni a pozadavky na néj uvedené v objednavce nebo definované
v rdmcové smlouvé.
Zajmeny ,,my* a ,,na" a odvozenymi tvary se rozumi osoba uvedena jako zakaznik v objednavce nebo
s 5
definovana jako ,,zakaznik" v ramcové smlouva.
>
,,Pracovnimi podklady‘ se rozuméji veskeré zpravy, dokumenty, pracovni podklady a dal3i materialy, které nam
poskytnete nebo které ndm budou poskytnuty za vas na zakladé sluzeb.
Zajmenem ,,vy“‘ a odvozenymi tvary se rozumi osoba uvedena jako dodavatel v objednavce nebo definovana

jako ,,dodavatel” v ramcové smlouvé.
1.2 Nadpisy jsou uvadény pouze pro snazsi orientaci a nemaji vliv na vyklad téchto podminek.

(13
1.3 Odkazy na ,,0s0bu  zahrnuji jakoukoli fyzickou nebo pravnickou osobu, partnerstvi, statni Gfad,
ministerstvo nebo oddéleni a statni nebo jiné subjekty (bez ohledu na to, zda maji samostatnou pravni subjektivitu).

14 Vyrazy uvedené slovem ,,véetné“, ,,zejména“ a podobnymi vyrazy jsou chapany jako vycet pfikladd
a nijak neomezuji vyznam vyraz(, které jim predchazeji.

1.5 Zavazek smluvni strany obstarat nebo zajistit plnéni nebo postaveni tfeti osoby bude povazovan za hlavni
zé&vazek smluvni strany.

1.6 Odkazem na zakon ¢i zakonné ustanoveni se rozumi odkaz na zakon nebo zakonné ustanoveni v platném
znéni. Odkaz na zakon &i zakonné ustanoveni zahmuije veskeré podfizené pravni pfedpisy schvalené na zakladé
takového z&kona ¢i zakonného ustanoveni.

1.7 Pro vztah mezi nadi spole¢nosti a vami je zavazna anglicka verze téchto podminek. Pfipadny pfeklad je
vyhotoven pouze pro usnadnéni. V pfipadé rozporu, nejednoznacnosti nebo nesouladu mezi anglickou verzi téchto
podminek a jejich pfekladem ma prednost anglicka verze.

2. VZNIK SMLOUVY

21 Smlouva vznika tim, Ze pfijmeme vasi tstni nebo pisemnou cenovou nabidku a vystavime na jejim zakladé
objednavku (bez ohledu na uzavfeni pfipadné ramcové smiouvy), nebo tim, Ze ucinite néjaky ukon, ktery je
v souladu s pinénim objednavky, na jejimz zakladé si u vas objedname plnéni. Nejsme povinni vasi cenovou



Delivery date or both as a result of a Change.

3.2 You will maintain detailed quality control and manufacturing records for the shorter of any maximum
period permitted by law and ten (10) years from the date of Delivery (or such other period of time as set out in
a Framework Agreement or Order), which we or a third party on our behalf may inspect or receive copies of on
demand.

3.3 We may inspect and test Goods at any time prior to Delivery. You will allow us and our representatives
to enter your premises to carry out such inspection and testing and will provide us with all facilities reasonably
required. If, following such inspection or testing, we are not satisfied that the Goods will comply with
Condition 5.1, you will take all steps necessary to ensure compliance.

34 You will maintain a quality control system that meets any international standard as required by us, or
which is otherwise approved by us and such test and inspection system as we may require.

35  You may not deliver the Goods by separate instalments without our prior written consent. Instalments
will be invoiced separately by you.

4.  DELIVERY OF GOODS / SUPPLY OF SERVICES

4.1 Unless otherwise specified in an Order, you will deliver the Goods DDP (Incoterms 2010) to the address
specified in the Order during our normal business hours on the date specified in the Order. You will be
responsible for off-loading the Goods from the delivery vehicle. Delivery of the Goods will occur when they have
been off-loaded at the delivery address.

4.2 You will perform Services in accordance with the applicable timetable communicated to you or as set
out in the Order to meet all Specifications.

43  Timeis of the essence for performance of your obligations under the Contract. If you are late performing
your obligations under the Contract, you will pay to us a sum equal to 1.5% of the Price for each week of delay
up to a maximum of 15% of the Price. You and we agree that this amount is reasonable and proportionate AND
the most effective way of compensating us for part or all of our losses arising from late performance. However,
you and we intend that we should be able to recover general damages as well as such sums in circumstances
where we have suffered loss in excess of such sums as a result of your late performance. Therefore, our rights
to any such sums under this Conditions 4.3 is without prejudice to any other rights which we may have under
the Contract or otherwise in respect of late performance, including the right to sue for damages or other relief
and/or to terminate the Contract. A claim for general damages for late performance will be reduced by the
amount of such sums under this Conditions 4.3 actually applied or paid in respect of such late performance.
44  Services will be accepted by us when we are satisfied that the Services comply with the Specifications.
4.5  You will make sure that the Goods are marked in accordance with our instructions and any applicable
laws, rules and regulations and are properly packed and secured; marked with information on their origin;
Delivery is accompanied by a prominently displayed delivery note showing the Order number, date of Order,
type and quantity of Goods, and any special storage instructions; and delivered with all operating and safety
instructions, clearly displayed warning notices and such other information as may be necessary for the proper
use, maintenance and repair of the Goods.

4.6  Ifyou fail to deliver the Goods on time we may terminate the Contract immediately by giving you notice,
in which case you will refund any monies already paid by us in relation to the Goods that have not been delivered
and indemnify us and our Affiliates against our Losses as a result of your failure to supply Goods, including
obtaining substitute goods from another supplier.

4.7 We will have a reasonable period of time following Delivery to inspect Goods. We may reject Goods
which do not meet Specifications. We can also reject Goods which are more or less than the quantity or type
Ordered or delivered prior to the date specified on the Order. Rejected Goods will be returned at your cost and
expense. If we accept Goods delivered prior to the date specified on the Order we may charge you the cost of
storing them until the actual specified Delivery date.

48  Riskin the Goods passes to us on the later of acceptance and Delivery. Ownership of the Goods passes
to us on the earlier of payment of the Price and Delivery.

49  You will notify us in writing as soon you are aware that any Goods or the product support for the Goods
are to be discontinued or made of "end of sale" or "end of life". At our request, you and we will agree in good
faith a reasonable period of time during which you will keep agreed spare parts available for us for any
discontinued, desupported, end of life or end of sale Goods.

5. YOUR OBLIGATIONS

5.1 You will make sure that the Goods will:

511 be of satisfactory quality, comprise genuine, new materials (which are not used, refurbished,
reconditioned, remanufactured, counterfeit or of such age as to impair usefulness or safety) and be fit for any
purpose notified by us to you;

5.1.2 conform to, satisfy and be capable of the Specifications;

513 be free from defects in design, materials and workmanship;
514 be sold to us with full and unencumbered title and not infringe the IPR of any third party;
515 comply with all () applicable laws, (i) regulatory requirements and (iii) standards and

requirements of relevant statutory and regulatory bodies; and

5.1.6 be safe and without risk to health.

52  Inrespect of Services, You will:

5.2.1 perform Services with the best care, skill and diligence in accordance with best practice;

5.2.2 use personnel (and sufficient number of personnel) who are suitably skilled and experienced to perform
the Services;

5.2.3 make sure that the Services conform with our reasonable instructions, comply with Specifications, are
performed to meet the purposes notified by us to you and do not infringe the IPR of any third party;

5.2.4 provide all equipment, tools and vehicles and other items required to provide the Services;

5.2.5 obtain and at all times maintain all licences and consents required for the provision of the Services;
5.2.6 comply with all applicable laws, regulations, regulatory policies, guidelines or industry codes which may
apply to the provision of the Services; and

527 not do or omit to do anything which may cause us or our Affiliates to lose any licence, authority,
consent or permission required for our or their business.

5.3  You will observe all health and safety rules and regulations and any other security requirements that
apply at any of our premises and ensure that your personnel are insured against all risks while working on our
premises.

54  Without affecting any of our other rights or remedies, if you materially breach any of these Conditions
OR any Goods (whether or not accepted in whole or in part) do not conform with Condition 5.1 during the
longer of (i) your warranty period for the Goods and (ii) 12 months following Delivery OR any Services breach
Condition 5.2, then we may:

541 terminate the Contract and any other existing Contracts immediately with notice;

542 require you, at our option, to promptly repair or replace the relevant Goods or reperform the
relevant Services free of charge;

54.3 reject the Deliverables (in whole or in part) and require you to refund the Price for the relevant
Deliverables;

544 accept the Deliverables subject to an equitable Price reduction; or

545 at your expense, repair or have a third party repair the Goods or reperform or have a third party

reperform the Services and you will indemnify us and our Affiliates against our Losses (including from any IPR
Claims) arising from such breach.
55  Condition 5.4 will apply to any repaired or replacement Goods supplied under Condition 5.4.2.
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nabidku pfijmout.

2.2 PInéninakupujeme vyhradné na zakladé téchto podminek. Nahrazuji veSkeré podminky, které byste mohli
uplatiiovat nebo které by mohly byt jinym zptisobem automaticky pfedpokladany, napfiklad podminky uvedené ve
vadi cenové nabidce, dodané spole¢né s ni nebo obsazené v ni, na vaSem webu nebo v jinych prodejnich

materidlech ¢i médiich nebo na dodacich listech (déle ,,podminky prodévajicl'ho“), avzdavate se prava
uplatiiovat takové podminky prodavajiciho. Presvédcivym dikazem vaseho souhlasu s témito podminkami je
dodani zbozi nebo zahéajeni poskytovani sluzeb.

23 Nejste opravnéni smlouvu zrusit. Pokud nas pisemné pred vystavenim objednavky neupozomnite, ze
smlouvu nelze zrusit, mame pravo smlouvu jako celek nebo jeji ¢asti pfed dodanim nebo pfed dokonéenim
poskytovani sluzeb zrusit. Nasi jedinou povinnosti pak bude zaplatit vam pfiméfenou nahradu za nedokoncenou
praci v okamziku zruSeni smlouvy s tim, Ze:

231 takova nahrada nebude zahmovat pFipadny usly zisk ani zadné nepfimé nebo nasledné Skody, a
2.3.2 v pfipadé, Ze zbozi nebude vyrobeno konkrétné pro nas na zékladé nasich specifikaci, bude nasi jedinou
povinnosti zaplatit vam pfiméfeny poplatek za opétovné naskladnéni zbozi.

3. KONTROLA A TESTOVANI KVALITY

3.1 Mnozstvi, popis a specifikace plnéni museji odpovidat udajum uvedenym v objednavce. Bez naseho
predchoziho pisemného souhlasu nesmite pinéni nijak ménit. Na zakladé naseho pozadavku jste povinni provést
pfiméfené zmény pInéni. V dobré vife se s vami dohodneme na Upravé ceny a/nebo data dodani v souvislosti
s pozadovanou zménou.

3.2 Jste povinni vést podrobné zéznamy o kontrole kvality a vyrobni zdznamy, do nichz mizeme my nebo tfeti
osoby z nadeho ovéfeni nahlizet a pozadovat jejich kopie, a uchovavat je po dobu deseti (10) let od data dodani
(nebo po dobu stanovenou v ramcové smlouvé nebo objednavce), resp. po dobu pfipustnou podle platnych
pravnich predpisu, je-li kratsi.

3.3 Mame pravo zbozi kdykoli pfed dodanim kontrolovat a testovat. Jste povinni umoznit nam a nasim
zastupciim vstup do vasich prostor, abychom mohli takovou kontrolu a takové testy provést, a poskytnout nam
veskeré pfiméfené nezbytné vybaveni. Pokud po takové kontrole nebo takovych testech nebudeme presvédceni
o tom, ze zboZi splfiuje ustanoveni odstavce 5.1, budete povinni ucinit veskeré kroky, které budou nezbytné
k zajisténi souladu.

34  Budete povinni uplatfiovat systém fizeni jakosti, ktery splfiuje mezinarodni normy pozadované nasi
spole¢nosti nebo ktery je nasi spolecnosti schvalen, a systém testt a kontrol, ktery nase spolecnost pozaduje.
35  Bez naSeho predchoziho pisemného souhlasu nesmite zbozi dodavat formou diléich dodavek. Dilci
dodavky budete fakturovat zvlast.

4. DODAVANI ZBOZi | POSKYTOVANI SLUZEB

41 Pokud v objednavce nebude uvedeno néco jiného, budete zboZzi dodavat s podminkou DDP (Incoterms
2010) na adresu uvedenou v objednavce béhem nasi bé&zné pracovni doby v den uvedeny v objednavce.
Odpovidate za vyloZeni zbozi z vozidla, kterym bude doruceno. ZboZi bude doru¢eno okamzikem, kdy ho vylozite
na dodaci adrese.

42  Sluzby budete poskytovat v souladu s platnym harmonogramem, ktery vam sdélime nebo ktery bude
uveden v objednavce, aby byly spinény vechny specifikace.

43 Casje podstatny pro pinéni vasich zavazkii vyplyvajicich ze smiouvy. Pokud budete v prodieni s pinénim
svych zavazku ze smlouvy, budete povinni uhradit ndm ¢astku odpovidajici 1,5 % ceny za kazdy tyden prodleni
az do vySe 15 % ceny. Dohodli jsme se, Ze tato Castka je pfiméfena a imérna a predstavuje nejucinnéjsi zplisob
nahrady za Cast ztrat nebo veskeré ztraty, které nam vzniknou z pozdniho pinéni. Pokud nam ale v dusledku
vadeho pozdniho pinéni vznikne $koda presahujici takovou ¢astku, souhlasite s tim, ze bychom méli mit pravo na
obecnou nahradu $kody a nahradu presahujicich Castek. NaSim pravem pozadovat ¢astky uvedené v tomto
odstavci 4.3 proto nejsou nijak dotéena pfipadna dal3i prava, ktera nam v piipadé pozdniho plnéni nalezi ze
smlouvy nebo jinak, napf. pravo uplatnit nérok na nahradu Skody soudni cestou, pozadat o vydani pfedbézného
opatfeni nebo vypovédét smlouvu. Narok na obecnou nahradu Skody pfi pozdnim pinéni bude sniZen o Castky
podle tohoto odstavce 4.3 , které v souvislosti s pozdnim pInénim uz byly uplatnény nebo uhrazeny.

4.4 Sluzby budou nasi spole¢nosti akceptovany, jakmile se ujistime, ze spifiuji specifikace.

45  Jste povinni zajistit, aby bylo zboZzi oznaceno podle nasich pokynl a platnych pravnich predpist, pravidel
anafizeni afadné zabaleno azabezpeeno, suvedenim Udaji o pavodu, aby k dodavce byl na snadno
pfistupném misté pfilozen dodaci list s uvedenim ¢isla objednavky, data objednavky, typu a mnoZstvi zbozi véetné
pfipadnych specialnich pokynl pro skladovéani aaby bylo zboZi dodavano vetné navodi k obsluze
a bezpecnostnich pokynt, dobfe viditelnych varovani a dalSich informaci, které mohou byt nezbytné pro fadné
pouzivani zbozi, jeho Udrzbu nebo opravy.

46  Jestlize zboZi nedodate véas, mame pravo smlouvu pisemné s okamzitou Gcinnosti vypovédét. V takovém
pfipadé budete povinni vratit veSkeré ¢astky, které jsme vam do té doby zaplatili za nedodané zbozi, a nahradit
nam a nasim pfidruzenym spolecnostem ztratu vzniklou nedodanim zbozi, véetné vydajli na ziskani nahradniho
zboZi od jiného dodavatele.

4.7  Po dodani mame pfiméfenou Ihiitu na kontrolu dodaného zbozi. Mame pravo odmitnout zboZi, které
nespliiuje specifikace. Mame rovnéZ pravo odmitnout zbozi dodané ve vétSim nebo mensim nez objednaném
mnozstvi nebo jiného nez objednaného typu nebo dodané pfed datem uvedenym v objednavce. Odmitnuté zboZzi
vam bude vraceno na vade naklady. Pokud piijmeme zboZzi dodané pred datem uvedenym v objednévce, mizeme
vam nalctovat poplatek za ulozeni zboZi do dohodnutého data dodani.

48  Riziko za ztratu nebo poskozeni zboZi pfechazi na nasi spolecnost okamzikem dodani zbozi nebo pfipadné
pfijetim zboZi, pokud k nému dojde az po dodani zbozi. Vlastnické pravo ke zboZi pfechazi na nasi spole¢nost
zaplacenim ceny nebo pfipadné dodanim, pokud k nému dojde dfive.

49  Jakmile se dozvite, Ze vyroba zbozi nebo podpora k nému bude ukoncena nebo Ze zboZi je nabizeno
v ramci vyprodeje nebo kon¢i jeho Zivotnost, jste povinni nds o tom pisemné informovat. Na nasi zadost se poté
v dobré vife dohodneme na pfiméfené dobé, po kterou pro nas povedete nahradni dily k ukonéenému &i
nepodporovanému zboZi, resp. ke zboZi dodavanému v ramci vyprodeje nebo kongici Zivotnosti.

5. VASE POVINNOSTI

5.1 Jste povinni zajistit, aby zbozi:

511 mélo uspokojivou kvalitu, obsahovalo pravé, nové materialy (tzn. nepouzité, nerecyklovang,
neupravované, nerepasované, nepadélané ani tak staré, Ze by to mohlo mit viiv na pouZitelnost nebo bezpeénost
zbozi) a bylo vhodné pro Gcely, které vam sdélime,

5.1.2 vyhovovalo specifikacim, spliiovalo je a bylo schopné je plnit,

51.3 neobsahovalo vady konstrukce, materialu nebo provedeni,

514 bylo nasi spolecnosti prodavano s plnym a neomezenym vlastnickym pravem a neporudovalo
préava k duSevnimu a primyslovému viastnictvi tfetich osob,

515 odpovidalo vSem platnym pravnim predpisim, pozadavkim kontrolnich Gfadd, normam

a pozadavkim pfisluSnych stéatnich a kontrolnich radd a

5.1.6 bylo bezpeéné a nepfedstavovalo zdravotni riziko.

52  Pokud jde o sluzby, jste povinni:

5.2.1 poskytovat sluzby s vynalozenim maximaini péce, dovednosti a schopnosti a naleZité peclivosti v souladu
se zasadami spravné praxe,

5.2.2 vyuzivat pracovniky, ktefi maji vhodné schopnosti a dovednosti i zkuSenosti s poskytovanim sluzeb
(a vyuzivat je v dostateéném poctu),

5.2.3 dbat na to, aby sluzby byly vsouladu snasimi pfiméfenymi pokyny, odpovidaly specifikacim, byly
poskytovany pro Ucely, které vam sdélime, a neporusovaly prava k duSevnimu a primyslovému viastnictvi tfetich
osob,



56 If, as a result of any Goods not conforming with Condition 5.1 or Services not conforming with
Condition 5.2 or otherwise representing an unreasonable risk of harm to the public or the environment, we
determine a recall, removal or correction campaign ("campaign”) is necessary or are required to carry out a
campaign, we may implement such campaign and you will indemnify us and our Affiliates against all Losses
incurred as a result of any such campaign.

6. OURPROPERTY

6.1 Al patterns, dies, moulds or other tooling or materials, supplied by us or prepared or obtained by you
for us at our cost ("Tooling"), will be marked with our name or as otherwise specified by us and will be and
remain our exclusive property returnable in good condition on demand.

6.2 You will insure against all risks any Tooling and also any of your own tooling or property which may be
kept on our premises for the purposes of providing Deliverables. You will keep all Tooling safe and in good
condition while in your custody and/or under your control. All Tooling will be kept separately from your stock
and other inventory.

6.3 We reserve the right to charge to you the cost of any Tooling if it is destroyed or damaged or rendered
unfit for the purpose for which it was originally manufactured while under your control.

6.4 You will not dispose of any Tooling other than in accordance with our prior written instructions. You will
not, at any time, use Tooling, nor will you allow Tooling to be used by anyone else for any purpose other than
the supply of the Deliverables unless we have previously provided our consent in writing.

6.5  We will have the right to enter your premises and remove Tooling at any time without being liable for
trespass or for damages of any sort.

7. ASSIGNMENT OF IPR

7.1 This Condition 7 will apply if the Goods are to be made, modified or redesigned to our Specification.
Any bespoke Specification or Work Product you create or have created for us will be treated as "Goods" for the
purposes of this Condition 7.

7.2 We will own all present and future IPR (together with all economic and proprietary rights) in the Goods
and our specification. Accordingly, you will not use our specification other than to manufacture the Goods for
us. With full title guarantee, you:

7.2.1 assign to us all IPR in the Goods which subsist as at the date of the Contract;

7.2.2 assign to us (by way of present assignment of the future copyright) all future copyright in the Goods
immediately upon its creation; and

7.2.3 agree to assign to us all other IPR in the Goods immediately upon its creation.

7.3 Youwil:

7.3.1 at your own cost, execute all such documents and do all such acts and things as we may request from
time to time in order to secure our full right, title and interest in the IPR in the Goods; and

7.3.2 obtain the waiver of all moral rights (and any broadly equivalent rights) in the Goods.

74  The exception to Condition 7.2 above is that any IPR in existing products, materials or data used to
create Goods ("Existing Materials") will continue to belong to you (or your suppliers). You grant (and, where
applicable, will ensure that your suppliers grant) to us, our Affiliates and our and their end customers a
nonexclusive, perpetual, royaltyfree, irrevocable licence to use and to have used Existing Materials which form
part of any Goods.

8.  PRICE AND PAYMENT

8.1 Aslong as you perform your obligations in accordance with the terms of the Contract, we will pay the
Price to you in accordance with Condition 8.

8.2  The only sums of money we will pay in connection with the supply of the Deliverables are the Price
which will be inclusive of all costs and expenses incurred by you including all packaging, insurance, carriage,
duties and delivery costs.

8.3  Any sum payable under the Contract is exclusive of value added tax, sales tax and/or goods and
services tax (and any other similar or equivalent taxes, duties, fees and levies imposed from time to time by
any government or other authority) upon any supply made to us which will be payable in addition to that sum in
the manner and at the rate prescribed by law from time to time but inclusive of all other taxes, fees and levies
imposed from time to time by any government or other authority.

84  Youmay invoice us for the Price for the Goods following Delivery and for Services following completion.
8.5  Otherthan as set outin Conditions 8.7 and 8.9, each invoice will be payable by us within 60 days from
the date of receipt by us, plus the number of days until our next payment run. You will send invoices to the
address specified in the Order.

86  No payment made by us will constitute acceptance by us of any Deliverables or otherwise affect any
rights or remedies which we may have against you including the right to recover any amount overpaid or
wrongfully paid to you.

8.7  We may withhold payment of any disputed sum until the dispute is settled.

8.8  If any undisputed sum payable under the Contract is not paid when due you may charge us interest
daily on that sum at 3% per year subject to any maximum or minimum rate of interest on overdue invoices
specified by applicable law, from the due date until the date of payment (whether before or after judgment).
8.9  We may set-off, deduct or withhold any liability which you have to us against any liability which we have
to you.

9. TERMINATION

9.1 Without limiting any other right we may have to terminate a Contract, if you commit a material breach of
these Conditions we may terminate the Contract and any other existing Contracts immediately with written
notice. Any breach of Conditions 11, 12 or 15.9 will be deemed to be a material breach.

9.2 Without limiting any other right we may have to terminate a Contract, we may terminate the Contract
immediately by giving you written notice if you (a) have a receiver, administrator or liquidator (provisional or
otherwise) appointed; (b) are subject to a notice of intention to appoint an administrator or any other resolution
on insolvency; (c) pass a resolution for your winding-up; (d) have a winding up order made by a court in respect
of you; (e) enter into any composition or arrangement with creditors; (f) cease to carry on business; (g) are the
subject of anything similar or equivalent to that set out in (a) to (f) under any applicable laws; or (h) you are
subject to any change of Control and you will notify us immediately upon the occurrence of any such event or
circumstance.

9.3 Following expiry or termination of the Contract:

9.3.1 any Conditions which expressly or impliedly continue to have effect after expiry or termination
of the Contract will continue in force; and

932 all other rights and obligations will immediately stop but will not affect any of your or our rights,
obligations, claims and liabilities which may exist prior to the date of expiry or termination; and

933 each party willimmediately stop using the other party's Confidential Information and will as soon
as reasonably possible, if requested to do so, return to the other party all of the other party’s Confidential
Information (including all copies and extracts) in its possession or control or confirm its secure destruction; and
9.34 each party may keep any of the other party”s Confidential Information which it has to keep to
comply with any applicable law and Condition 9.3.3 will not apply to such Confidential Information. Condition
11 will continue to apply to retained Confidential Information.

94  If we terminate a Contract, we may require you to deliver to us any supplies, materials or drawings
produced or acquired by you for the terminated part of the Contract and we will agree, in good faith, on the
amount payable for the same.

10. LIABILITY AND INSURANCE

10.1  You will indemnify us and our Affiliates against all our and their Losses arising from your breach of or
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5.2.4 poskytnout veSkeré vybaveni, nastroje a vozidla a dalSi polozky nezbytné k poskytovani sluzeb,

5.2.5 ziskat veSkera opravnéni a veskeré souhlasy nezbytné k poskytovani sluzeb a udrZovat je v platnosti,

5.2.6 dodrzovat veskeré platné pravni predpisy, nafizeni, pokyny kontrolnich tfadl, smérnice nebo oborové
kodexy, pokud se vztahuji na poskytovani sluzeb, a

527 necinit nebo neopomenout nic, co by mohlo zplsobit, Ze nase spoleénost nebo nade pfidruzené
spole¢nosti pfijdou o licenci, opravnéni, souhlas nebo povoleni nezbytné k vykonavani podnikatelské ¢innosti.
53  Jste povinni dodrzovat veskera pravidla a predpisy o ochrané zdravi a bezpecnosti prace a pfipadné dalsi
pozadavky na bezpecnost, které plati pro nase prostory, a dbat na to, aby byli vasi pracovnici béhem vykonu
pracovni ¢innosti v nasich prostorach pojisténi proti veskerym rizikiim.

54  Aniz by tim byla dotena nase jind prava nebo pravni prostfedky, mame pro pfipad, ze se dopustite
z&vazného porudeni téchto podminek, nékteré ze zbozi (bez ohledu na to, zda bude jako celek nebo ¢astetné
akceptovano) nebude béhem zaruéni hity ke zboZzi, minimalné vSak po dobu 12 mésicli od dodani spliiovat
ustanoveni odstavce 5.1 nebo sluzby budou porusovat ustanoveni odstavce 5.2, pravo:

54.1 vypovédét smlouvu a pfipadné dalSi uzaviené smlouvy pisemné s okamzitou t¢innosti,

542 vyzvat vas, abyste podle naSeho uvazeni dotéené zbozi bud neprodlené opravili, nebo ho vyménili,
resp. znovu bezplatné poskytli dotcené sluzby,

543 odmitnout pInéni (nebo jeho ¢ast) a vyzvat vas, abyste nam vratili cenu zaplacenou za dottené
plnéni,

544 pfijmout pInéni pod podminkou pfiméfené slevy z ceny nebo

545 na vase naklady sami nebo prostfednictvim tfeti osoby zboZi opravit nebo sluzby poskytnout znovu

s tim, Ze budete povinni nahradit ndm a nasim pfidruzenym spolecnostem ztraty (véetné pipadného porudeni prav
k duSevnimu a primyslovému vlastnictvi), jez z takového poruseni vzniknou.

55  Na opravené nebo nahradni zboZzi dodané podle ustanoveni odstavce 5.4.2 se budou vztahovat
ustanoveni odstavce 5.4.

56  Pokudv disledku toho, Ze zbozi nespliiuje ustanoveni odstavce 5.1, resp. Ze sluzba nespliiuje ustanoveni
odstavce 5.2 nebo zjiného divodu predstavuji nepfiméfené riziko Ujmy pro vefejnost nebo Zivotni prostredi,
usoudime, Ze je nezbytné zbozi ¢i sluzbu stahnout z ob&hu nebo je odstranit nebo pfijmout néjaké napravné

(13
opatfeni (déale ,,kampari ) nebo Ze jsme povinni takovou kampari provést, miizeme ji provést a pozadovat po
vas nahradu veskerych ztrat, které nam a nasim pfidruzenym spolecnostem v disledku takoveé kampané vzniknou.
6.  NASE VLASTNICTVI
6.1 Veskeré vzory, matrice, formy a dal$i nastroje a materialy, které vam dodame nebo které pro nas na nase

“
néklady vytvofite nebo pofidite (déle ,,nastroje ), budou oznaceny nasim jménem nebo jinak podle nasich pokyni
a jsou a zlstanou nadim vyhradnim viastnictvim, které nam budete povinni na vyzadan v dobrém stavu vratit.
6.2  Tytonastroje a pipadné vlastni nastroje nebo vlastni majetek, ktery se bude nachazet v nasich prostorach
za Ucelem poskytovani plnéni, jste povinni pojistit proti vsem rizikim. Veskeré nastroje budete po dobu, kdy se
budou nachazet ve vasem drzeni nebo pod vasi kontrolou, udrzovat v bezpe¢ném a dobrém stavu. Veskeré
nastroje budete uchovavat oddélené od vasich vlastnich zasob a dal$iho inventare.
6.3 Vyhrazujeme si pravo nalctovat vam naklady na veskeré nastroje, které budou v dobé, kdy byly pod vasi
kontrolou, zniceny, poskozeny nebo znehodnoceny pro Ucel, k némuz byly plivodné vyrobeny.
6.4  Tyto nastroje nesmite sami likvidovat, pokud k tomu nebudete mit na$ predchozi pisemny pokyn. Bez
naSeho predchoziho pisemného souhlasu nebudete tyto néstroje pouzivat k Z&dnému jinému Gcelu nez
k poskytovani pInéni a neumoznite ani nikomu jinému, aby je tak pouzival.
6.5 Mame pravo kdykoli vstoupit do vasich prostor a nastroje odstranit a nebude to povaZovano za
neopravnéné vzniknuti ani nebudeme povinni hradit jakoukoli nahradu Skody.
7. POSTOUPENI PRAV K DUSEVNIMU A PRUMYSLOVEMU VLASTNICTVi
7.1 Ustanoveni tohoto ¢lanku 7 plati na zbozi, které bude vyrabéno, upravovano nebo prepracovavano podle
nasich specifikaci. Zminéné specifikace a pracovni podklady, které nam poskytnete, budou pro tcely ustanoveni

Elénku 7 povazovany za ,,zbozi .

7.2 NaSe spolecnost bude vlastnikem veskerych stavajicich i budoucich prav k duSevnimu a primyslovému
vlastnictvi ke zbozim ak nadim specifikacim (véetné veSkerych ekonomickych a vlastnickych prav). Nase
specifikace proto smite pouzivat pouze k vyrobé zboZi pro nasi spole¢nost. Se zarukou piného vlastnického prava:
7.2.1 postupujete nasi spolegnosti veskera prava k dusevnimu a primyslovému vlastnictvi ke zboZi, ktera existuji
v okamziku uzavfeni smlouvy,

7.2.2 postupujete nasi spolecnosti (na zékladé soucasného postoupeni budoucich autorskych prav) veskera
budouci autorska prava ke zboZi, a to neprodlené po jejich vzniku, a

7.2.3 zavazujete se, Ze nasi spolecnosti postoupite veskera dalSi prava k dusevnimu a primyslovému viastnictvi
ke zboZi, a to neprodlené po jejich vzniku.

7.3 Navlastni naklady:

7.3.1 vyhotovite veskeré dokumenty a ucinite veskeré Ukony, které podle nas budou nezbytné k zajisténi nadeho
piného prava, vlastnictvi a podilu na pravech k dusevnimu a primyslovému viastnictvi ke zbozi, a

7.3.2 ziskate prohlaSeni o vzdani se veskerych osobnostnich prav (a pfipadnych obecné rovnocennych prav) ke
zbozi.

74 Vyjimkou z ustanoveni odstavce 7.2 jsou prava k duSevnimu a primyslovému viastnictvi ke stavajicim
vyrobkim, material(im nebo datiim pouzivanym k vytvareni zbozi (déle , ,stavajici materia’ly“), kterd i nadéle
z(stavaji vam (nebo vadim dodavatellm). Nasi spole¢nosti, nadim pfidruzenym spolecnostem a nasim a jejich
koncovym zakaznikim poskytujete nevyhradni, Casové neomezenou, bezplatnou a neodvolatelnou licenci na
pouzivani stavajicich materiald, které tvofi zbozi (a pfipadné zajistite, aby takova licence byla poskytnuta také
vasimi dodavateli).

8. CENAAPLATBY

8.1  Pokud spinite své zavazky v souladu s podminkami této smiouvy, uhradime vdm cenu stanovenou
v ¢lanku 8.

8.2  Jedinou ¢astku, kterou v souvislosti s dodanim pinéni uhradime, bude cena, ktera bude zahrnovat veskeré
naklady a vydaje, jez vam vzniknou, napfiklad veskeré obaly, pojisténi, pfeprava, cla nebo naklady na doruceni.
8.3  Castky splatné podle této smlouvy jsou bez dané z pfidané hodnoty, prodejni dané nebo dané ze zbozi
a sluzeb (a pfipadnych dalSich podobnych nebo rovnocennych dani, cel, poplatkl a odvodu uplatiovanych statem
nebo jinymi organy) za dodani pinéni nasi spolecnosti, ktera bude uhrazena navic zplisobem a ve vysi stanovené
platnymi pravnimi pfedpisy a bude zahrnovat veskeré dalSi dané, poplatky a odvody uplatiiované statem nebo
jinymi organy.

84  Fakturu za zbozi ndm mizete vystavit po dodani zboZi, fakturu za sluzby po jejich poskytnuti.

85  Kromé pripadli uvedenych v odstavci 8.7 a 8.9 jsou vechny faktury splatné ve Ihité 60 dni ode dne jejich
doruceni nasi spole¢nosti navysené o dny, které chybi do dal$iho zpracovani plateb (,Payment Run®) .

8.6  Provedeni platby neznamend, Ze jsme plnéni akceptovali, a nema ani viiv na naSe prava a pravni
prostiedky, které mizeme proti vam uplatnit, napfiklad pravo poZadovat vraceni preplatku nebo neopravnéné
uhrazené ¢astky.

8.7 Mame pravo zadrzet Uhradu sporné ¢astky az do vyfeSeni sporu.

8.8  Pokud nesporna ¢astka podle této smlouvy nebude pfi splatnosti uhrazena, mate pravo Uctovat nasi
spole¢nosti urok z prodleni ve vysi 3 % ro¢né z dluzné ¢astky za kazdy den prodleni od data splatnosti do data
zaplaceni (pfed rozhodnutim soudu nebo po ném) s pfihlédnutim k maximalni nebo minimalni sazbé Urokd
z prodleni u faktur po splatnosti stanovené platnymi pravnimi predpisy.



negligent performance of or your failure to perform or delay in performing any part of these Conditions. We may,
at our discretion, control the defence of any claim in respect of which you are required to indemnify us under a
Contract.

10.2  Subject to Condition 10.3, we will not have any Liability to you for any (i) loss of profit, goodwill or
revenue; or (i) any indirect, consequential or special loss.

2
10.3  Nothing in these Conditions or any Contract will operate to exclude or restrict one party s Liability (if
any) to the other (including for a person for whom it is vicariously liable):

10.3.1 for death or personal injury resulting from its negligence;
10.3.2 for its fraud or fraudulent misrepresentation; or
10.33 for any matter for which it is not permitted by law to exclude or limit its liability.

104 The exclusions from and limitations of liability contained in these Conditions will apply after as well as
before the date of expiry or termination of any Contract.

10.5  The exclusions from, and limitations of, liability set out in this Condition 10 will be considered severally.
The invalidity or unenforceability of any one sub-clause or clause will not affect the validity or enforceability of
any other sub-clause or clause and will be considered severable from each other.

10.6  You will have satisfactory insurance cover with a reputable insurer to cover your obligations to us,
including public liability insurance cover, cover for any potential liabilities arising from a Contract and any
insurances required by law. You will provide evidence of your insurance coverage at our request.

11.  CONFIDENTIALITY

11.1  Except as set out in Condition 11.2, each party will:

11141 only use the other party’s Confidential Information for the purpose of performing its obligations
and exercising its rights under the Contract;

11.1.2 keep the other party”s Confidential Information secret, safe and secure; and

1113 not disclose the other party”s Confidential Information to any other person.

11.2  Each party may disclose the other party, s Confidential Information:

11.21 to the extent required by law, any court of competent jurisdiction or the rules of any government,
public or regulatory body or any stock exchange; and
11.22 to its officers, directors, employees and professional advisers and, in our case, our Affiliates,

agents and sub-contractors, who need the Confidential Information in order for that party to perform its
obligations and exercise its rights under the Contract. A party disclosing the other party’s Confidential
Information under Condition 11.2.2 will make sure that each person to whom it discloses that Confidential
Information is bound by obligations of confidentiality no less onerous than those set out in this Condition 11.
11.3  Each party acknowledges and agrees that damages alone would not be an adequate remedy for breach
of Condition 11 by that party. Accordingly, the other party will be entitled, without having to prove special
damages, to injunctive relief, equitable relief and/or specific performance for any breach or threatened breach
of Condition 11 by the first party.

12. ETHICAL CONDUCT

12.1 You will conduct your business ethically and lawfully and in accordance with our Supplier Code of
Business Ethics (http://www.smiths.com/responsibility-supplier-code-of-business-ethics.aspx) or an equivalent
code of ethics.

12.2  You represent and warrant that you and your subcontractors and suppliers do not use or permit
unacceptable labour practices, such as child or forced labour, or unsafe working conditions and comply with all

applicable labour and employment laws, regulations, standards and conventions, including the UN ’s Guiding

Principles on Business & Human Rights and the International Labor Organization’s Conventions and any
similar or equivalent laws applying in the jurisdiction in which we are registered.

12.3  You hereby acknowledge that you are aware of, and agree to comply with all applicable anti-bribery and
anti-corruption laws, including but not limited to the Foreign Corrupt Practices Act (FCPA) (and related
regulation and guidance) and any similar or equivalent laws applying in the jurisdiction in which we are
registered.

124 You represent and warrant that you only supply minerals to us and our Affiliates from sources that do
not (i) contribute to conflict; and/or (i) benefit or finance armed groups in the Democratic Republic of Congo or
any adjoining country. You have adopted, and require your suppliers of minerals to adopt, conflict mineral
policies and management systems.

12.5  You will permit us, and any person nominated by us, to have such access to your premises, personnel,
systems, books and records as we may require to verify your compliance with this Condition 12. We also
reserve the right to inquire and investigate your conduct to satisfy ourself of your compliance with this Condition
12 and to discontinue a business relationship with you if you or any of your officers, directors or employees is
found to have breached any part of this Condition 12.

13. NOTICE

13.1  Notices and other communications provided for the purposes of a Contract will be in writing, and

delivered by courier or by hand to the relevant party ’s address as specified on the Order (or such other address
which is notified to the other party in writing from time to time), in the case of a notice to us, marked for the
attention of such person as we specify.

14.  EXPORT/IMPORT / ECONOMIC SANCTIONS CONTROLS

141 You agree to comply with all applicable export controls and import and economic sanctions laws and
regulations, including those of your country of incorporation, from where the Goods will be supplied, where the
Goods will be received and any other relevant jurisdiction. You will also obtain, as required, and comply with all
applicable goverment authorizations and their provisos in supplying the Goods. Without limiting the foregoing,
you will not transfer any export controlled item, data or services provided by us in relation to the Contract, to
include transfer to any persons, including those persons employed by or associated with, or under contract to
you or you lower-tier suppliers, without the authority of an applicable licence, exemption or exception.

14.2  You will provide to us all information necessary to support any regulatory or government authorization
requirements we have regarding the Goods.

14.3  You will indemnify us and our Affiliates for all Losses arising out of any breach by you of this Clause 14.
15. GENERAL

15.1  The Contract constitutes the entire agreement between the parties and supersedes any prior agreement
or arrangement in respect of its subject matter and, subject to Condition 10.3, neither party has entered into
the Contract in reliance upon, and it will have no remedy in respect of, any misrepresentation, representation
or statement (whether made by the other party or any other person and whether made by the first party or any
other person) which is not expressly set out in the Contract.

15.2  Aparty's delay in exercising, partial exercising or failure to exercise a right or remedy under the Contract
will not constitute a waiver of, or prevent or restrict future exercise of, that or any other right or remedy. A waiver
of any right, remedy, breach or default will only be valid if it is in writing and signed by the party giving it.

15.3  If any term of the Contract is found by any court or body or authority of competent jurisdiction to be
illegal, unlawful, void or unenforceable, such term will be deemed to be severed from the Contract and this will
not affect the remainder of the Contract which will continue in full force and effect.

154  Except to the extent otherwise specified in these Conditions, variations to the Contract must be agreed
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89  Mame pravo zapocitat, odecist nebo pozdrzet vasi pohledavku vici nasi spole€nosti proti pfipadnym
pohledavkam nasi spolecnosti vici vam.

9. VYPOVEZENi SMLOUVY

9.1 Aniz by tim byla dotcena pfipadna dalSi prava, ktera mame v souvislosti s vypovézenim smlouvy, mame
v pfipadé vadeho zavazného poruseni téchto podminek pravo vypovédét tuto smlouvu a pfipadné dalsi uzavfené
smlouvy pisemné s okamzitou Ucinnosti. Za zavazné bude povazovano kazdé poruseni €lanku 11, 12 nebo
odstavce 15.9.

9.2 Aniz by tim byla dotcena pfipadna dal$i prava, ktera mame v souvislosti s vypovézenim smlouvy, mame
pravo tuto smlouvu pisemné vypovédét s okamzitou Ucinnosti v téchto pripadech: (i) jmenovani (i docasné)
nuceného spravce, spravce konkurzni podstaty nebo likvidatora vasi spolecnosti, (b) podani zadosti o jmenovani
spravce nebo jiné feSeni platebni neschopnosti vasi spolecnosti, (c) schvaleni usneseni o likvidaci vasi
spolecnosti, (d) nafizeni likvidace vasi spolecnosti soudem, (e) uzavieni dohody o narovnani nebo jiném
vyporadani mezi vadi spoleCnosti a jejimi véfiteli, (f) ukonCeni podnikatelské ¢innosti, (g) podobna nebo
rovnocennd udalost jako udalosti uvedené v bodé (a) az (f) podle platnych pravnich pfedpisti nebo (h) zména
ovladani vasi spole¢nosti, pficemz jste povinni neprodlené nas informovat, pokud k nékteré z vy$e uvedenych
udalosti dojde.

9.3 Po vyprseni platnosti nebo vypovézeni smlouvy:

9.3.1 veskeré podminky, které vyslovné nebo implicitné zlstavaji v platnosti i po vyprseni platnosti nebo
vypovézeni smlouvy, zlistavaji nadale platné,
932 veskera dalSi prava a povinnosti okamzité zanikaji, avsak nebude to mit vliv na vase nebo nase

prava, povinnosti, naroky nebo odpovédnost pfipadné existujici jesté pred datem vyprdeni platnosti nebo
vypovézeni smlouvy,

933 smluvni strany okamzité prestanou pouzivat divémé informace druhé smluvni strany a na zadost
v co nejkratsi mozné Ihité vrati druné smluvni strané veskeré jeji divémé informace (véetné kopii a vypisti z nich),
které se budou nachazet v jejim drzeni nebo pod jeji kontrolou, nebo potvrdi, Ze je bezpecné zniily, a

9.34 smluvni strany budou opravnény ponechat si davémé informace druhé smluvni strany, jestlize je
to nezbytné k dodrzeni platnych pravnich piedpist, a na takové divérné informace se nebudou vztahovat
ustanoveni odstavce 9.3.3. Na dvérné informace, které si smluvni strana ponech, se ale i nadale budou
vztahovat ustanoveni ¢lanku 11 .

94  Vpripadé vypovézeni smlouvy vas mizeme vyzvat, abyste nam dodali veskeré dodavky, materialy nebo
vykresy vytvorené k dokoncené ¢asti smlouvy, a v dobré vife se dohodneme na €astce, jakou vam za né zaplatime.
10. ODPOVEDNOST A POJISTENI

10.1  Zavazujete se, ze nam anasim pfidruzenym spolecnostem uhradite veskeré ztraty vzniklé vasim
porusenim téchto podminek, jejich nedbalym plnénim, jejich nespinénim nebo prodlenim v jejich pinéni. Podle
vlastniho uvazeni miizeme prevzit obhajobu proti narokam, za které jste podle smlouvy povinni nas odskodnit.
10.2  Podle ustanoveni odstavce 10.3 nebudeme povinni nahradit vam usly zisk, ztratu dobré povésti, ztratu
trzeb ani z&dné nepfimé, nasledné nebo zvIastni Skody.

10.3  Ustanoveni téchto podminek ani Zadné smlouvy nevyluCuji nebo neomezuiji pfipadnou vzajemnou
odpovédnost smiuvnich stran (a osob, za néz smluvni strany nesou odpovédnost nepiimo):

10.3.1 za Umrti nebo Uraz zplsobeny nedbalosti,
10.3.2 za podvod nebo z&mérné uvedeni v omyl nebo
10.3.3 za zalezitosti, u nichz podle platnych pravnich predpist nelze odpovédnost vyloucit nebo omezit.

10.4  Vylougeni a omezeni odpovédnosti podle t&chto podminek plati po datu i pfed datem vyprSeni platnosti
nebo vypovézeni smlouvy.

10.5 Kazdé vylouceni a omezeni odpovédnosti podle tohoto €lanku 10 bude posuzovano jednotlivé. Neplatnost
nebo nevymahatelnost nékterého z odstavcl nebo ¢lankl téchto podminek nebude mit viiv na platnost nebo
vymahatelnost zbyvajicich odstavcti a ¢lanku a takové ustanoveni bude povazovano za oddélitelné od ostatnich.
10.6  Zavazujete se, Ze uzaviete pfiméfené pojisténi u renomovaného pojistitele, které bude kryt vase zavazky
viici nasi spolecnosti, véetné pojisténi obecné odpovédnosti, pojisténi pfipadnych narokl ze smlouvy a dalSiho
pojisténi vyzadovaného ze zakona. Na nasi zadost nam poskytnete doklad o uzavieni takoveho pojisténi.

11. DUVERNOST INFORMACI

11.1 S vyjimkou piipadi stanovenych v odstavci 11.2 smluvni strany:

11141 budou divérné informace druhé smluvni strany pouzivat pouze k plnéni svych zavazkd
a uplatiiovani svych prav ze smlouvy,

11.1.2 budou s divérnymi informacemi druhé smluvni strany nakladat jako s tajnymi informacemi a zajisti
jejich bezpecnost,

1113 nebudou divérné informace druhé smluvni strany nikomu sdélovat.

11.2  Smluvni strany mohou davémé informace druhé smiuvni strany sdélovat

11.21 v rozsahu vyzadovaném pravnimi predpisy, piislusnym soudem nebo pravidly statnich, vefejnych
nebo kontrolnich organt a burza

11.2.2 svym vykonnym fidicim pracovnikim, ¢lenim statutdrniho organu a odbornym poradcim

avnaSem pfipadé také nadim pfidruzenym spolecnostem, zastupclim a subdodavateldm, jestlize tyto osoby
potfebuji divérné informace znat, aby smiuvni strana mohla plnit své zavazky a uplatfiovat sva prava ze smiouvy.
Smluvni strana sdélujici diivérné informace druhé smluvni strany podle ustanoveni odstavce 11.2.2 zajisti, aby
osoba, které takové divémé informace sdéli, byla vazana minimainé stejné pfisnymi zavazky zachovani
micenlivosti, jako jsou ty, které jsou stanoveny v élanku 11.

11.3  Smluvni strany berou na védomi a souhlasi s tim, Ze samotné nahrada Skody neni dostate¢nou nahradou
za pfipadné poruseni €lanku 11 smiuvni stranou. Poskozena smluvni strana proto bude mit pravo v pfipadé
porudeni nebo hrozby poruseni élanku 11 druhou smluvni stranou pozédat o soudni zakaz nebo poskytnuti soudni
pomoci nebo trvat na zviastnim pinéni, aniz by pitom musela prokazat narok na zvladtni nahradu Skody.

12. ETICKE JEDNANi

121 Zavazujete se, Ze budete podnikat etickym a zékonnym zptisobem v souladu s Kodexem podnikatelské
etiky pro nase dodavatele (http:/www.smiths.com/responsibility-supplier-code-of-business-ethics.aspx) nebo
obdobnym etickym kodexem.

12.2  Prohladujete a zaruujete se, Ze vy ani vasi subdodavatelé a dodavatelé nevyuZzivate nepfijatelné pracovni
praktiky, napf. détskou nebo nucenou praci nebo praci v nebezpecnych pracovnich podminkach, a takové praktiky
neumoziujete, a zavazujete se, ze budete dodrZovat veskeré pracovnépravni predpisy, nafizeni, normy a imluvy
véetné Obecnych zasad OSN v oblasti podnikani a lidskych prav a tmluv Mezinarodni organizace prace
a pfipadnych dalSich podobnych nebo rovnocennych predpisti platnych v zemi, kde je va$e spolecnost
registrovana.

12.3  Potvrzujete, Ze jste seznameni s platnymi pfedpisy proti uplaceni a korupci, napf. s americkym zakonem
o0 zakazu korupénich praktik v zahranici (FCPA) véetné souvisejicich predpist a pokynd, a s pfipadnymi dal$imi
podobnymi nebo rovnocennymi predpisy platnymi v zemi, kde je vase spole¢nost registrovana, a zavazujete se,
Ze je budete dodrZovat.

124 Prohladujete a zarucujete se, ze ndm a nasim pridruzenym spoleénostem budete dodavat mineraly pouze
ze zdroju, které nepfispivaji ke konfliktim a/nebo neslouzi ku prospéchu nebo k financovani ozbrojenych skupin
v Demokratické republice Kongo nebo sousednich zemich. Vade spole¢nost pfijala zasady a systémy fizeni pro
tzv. konfliktni mineraly a totéZ pozaduje také od svych dodavatelt minerald.

125 Zavazujete se, Ze nam a dalSim osobam, které urcime, umoznite pfistup do vasich prostor, k vasim
zaméstnancum a do vasich systémd, knih a zdznam(, abychom mohli ovéfovat, zda dodrzujete ustanoveni tohoto
¢lanku 12. Vyhrazujeme si také pravo klast dotazy a posuzovat vaSe jednani, abychom se pfesvédéili, zda
ustanoveni €lanku 12 skuteéné dodrzujete, a ukoncit s vami obchodni spolupraci, jestlize se Zzjisti, Zze vase



in writing and signed by both parties.

15.5  No partnership, agency or joint venture between the parties will be created by the Contract.

15.6  Each party agrees that it is an independent contractor and is entering into the Contract as principal and
not as agent for or for the benefit of any other person.

15.7  Each of our Affiliates will be entitled to enforce in their own capacity the terms of any Contract under
which that Affiliate receives a benefit and we shall also be entitled to enforce such terms on their behalf.

15.8 Save as provided in Condition 15.7, the parties do not intend that any term of a Contract will be
enforceable by any person who is not a party to it.

15.9  You may not assign, transfer, charge, hold on trust for any person or deal in any other manner with any
of your rights under the Contract or sub-contract any of your obligations under the Contract. We may assign a
Contract to our Affiliates.

16. GOVERNING LAW AND JURISDICTION

16.1  The Contract and any non-contractual obligations arising in connection with it are governed by the law
of the jurisdiction in which we are registered or incorporated. The courts of such jurisdiction (and if applicable
to the relevant jurisdiction any district in which we are registered) have exclusive jurisdiction to determine any
dispute arising in connection with the Contract.
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spolecnost nebo néktery z jejich predstavitelli, €lent statutdmiho organu nebo zaméstnanct porusil ustanoveni
Elanku 12.

13.  PISEMNA KOMUNIKACE

13.1  Oznameni a dalsi komunikace poskytované pro Ucely této smlouvy museji mit pisemnou formu a museji
byt doru€ovany kuryrni sluzbou nebo osobné na adresu pfislusné smiuvni strany uvedené v objednavce (nebo na
adresu oznamenou druhou smluvni stranou pisemné), v pfipadé oznameni uréenych pro nasi spole¢nost pak
k rukam osoby, kterou ur¢ime.

14.  KONTROLA VYVOZU A DOVOZU A EKONOMICKE SANKCE

141 Zavazujete se, Zze budete dodrzovat veskeré platné pfedpisy o kontrole vyvozu a dovozu a o ekonomickych
sankcich, a to jak v zemi, kde je vase spolecnost registrovana, tak v zemi, z niz bude zbozi dodavano, v zemi, do
niz bude zbozi dodavano, a v pfipadnych dalSich relevantnich zemich. Zavazujete se také, Ze ziskate vSechna
nezbytna Ufedni povoleni, jsou-li vyzadovana, a budete se pfi dodavani zbozi fidit jejich podminkami. Aniz by tim
bylo omezeno vy3e uvedené, zavazujete se, ze polozky, data nebo sluzby, které vam poskytne nase spolecnost
v souvislosti s touto smlouvou a které podiéhaji kontrole vyvozu, nebudete pfedavat nikomu dal$imu, a to ani
zaméstnancim nebo osobam spojenym s vasi spolecnosti nebo vasimi dodavateli nebo spolupracujicimi s vasi
spole¢nosti nebo vasimi dodavateli na zakladé smlouvy, jestlize to neumozriuje platna licence nebo vyjimka.

142 Zavazujete se, ze ndm poskytnete veskeré informace, které budeme potiebovat jako podklad ke spinéni
pozadavku kontrolnich organd nebo statnich Gfadli na vydani povoleni vztahujicich se na zbozi.

14.3  Zavazujete se, ze nam a nasim pfidruzenym spolecnostem nahradite veskeré ztraty, které vzniknou
v disledku vadeho poruseni tohoto ¢lanku €. 14.

15. OBECNA USTANOVENI

156.1 Tato smlouva pfedstavuje Upiné ujednani mezi smluvnimi stranami a nahrazuje pfipadné predchozi
dohody nebo ujednani ohledné jejiho pfedmétu a v souladu s odstavcem 10.3 zadnad ze smluvnich stran
neuzavira tuto smlouvu na zakladé uvedeni v omyl, prohlaseni nebo vyjadreni (druhé smluvni strany nebo kohokoli
jiného, ucinéného prvni smiuvni stranou nebo kymkoli jinym), které neni vyslovné uvedeno v této smlouvé,
a v tomto ohledu ji nepfislusi Zadné pravni prostredky.

15.2  Prodleni smluvni strany pfi uplatfiovani jejich prav ¢i pravnich prostiedkl podle této smiouvy, pouze
Castecné uplatnéni takovych prav a pravnich prostfedkl nebo jejich neuplatnéni neznamena, ze se smluvni strana
takovych prav a pravnich prostfedki vzdava, ani ji to nebrani takova prava a pravni prostfedky uplatiiovat
v budoucnu. Pokud se smiuvni strana bude chtit vzdat nékterého ze svych prav nebo pravnich prostfedki nebo
nebude trvat na odstranéni poruseni nebo prodleni v pinéni smlouvy, musi tak ucinit pisemnou formou, aby byl
takovy ukon platny.

156.3  Shleda-li prislusny soud ¢&i jiny organ nebo Gfad nékteré z ustanoveni této smlouvy nezakonnym,
netcinnym, neplatnym ¢i nevymahatelnym, bude takové ustanoveni od smlouvy oddéleno, aniz by to mélo vliv na
zbyvajici ¢asti smlouvy, které nadale zustanou v plném rozsahu platné a Gcinné.

154  Veskeré zmény této smlouvy museji mit pisemnou formu a museji byt podepsany obéma smluvnimi
stranami, neni-li v t&chto podminkach uvedeno néco jiného.

15,5 Tato smlouva nezakladd mezi smluvnimi stranami partnerstvi, zprostedkovatelsky vztah ani spole¢ny
podnik.

15.6  Smluvni strany berou na védomi, Ze jsou nezavislymi dodavateli a Ze tuto smlouvu uzaviraji jako hlavni
povinné osoby, nikoli jako zastupci jednajici za nékoho jiného nebo v prospéch nékoho jiného.

15.7  KaZzda z nasich pfidruzenych spolecnosti je opravnéna sama za sebe vymahat pinéni podminek smlouvy,
na jejimz zakladé ziskava néjaké pinéni, a nade spolecnost je rovnéZz opravnéna tyto podminky vymahat v jejich
zastoupeni.

156.8 S vyjimkou pripadd uvedenych v odstavci 15.7 neni umyslem smluvnich stran, aby podminky této smlouvy
mohly byt vymahany kymkoli, kdo neni smluvni stranou smlouvy.

156.9  Sva prava z této smlouvy nesmite postupovat nebo prevadét na nikoho jiného, jejich vykonem nesmite
povéfovat nikoho jiného a nesmite je spravovat pro nikoho jiného ani s nimi jinak nakladat a pinénim svych
zavazkl z této smlouvy nesmite povérovat nikoho jiného. My jsme opravnéni postupovat tuto smlouvu na nase
pfidruZené spolecnosti.

16. ROZHODNE PRAVO A SOUDNIi PRISLUSNOST

16.1  Tato smlouva i pfipadné mimosmluvni zavazky vznikié v souvislosti se smlouvou se fidi pravnim fadem
zemé, v niz je naSe spole¢nost registrovana nebo zapsana. Vyhradni pravomoc rozhodovat o veskerych sporech
vzniklych v souvislosti s touto smlouvou maji soudy vy$e uvedené zemé (resp. okresu, kraje Ci oblasti, kde je nase
spole¢nost registrovana).



