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 12); (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 (Contract Formation);
"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;

"Customer ESG Policies” our and our Affiliates' policies and
statements which are available at www.smiths.com from time to time
and which apply to entities which supply any good or services to us
or any of our Affiliates including our and our Affiliate's procurement
policies, sustainability policies, HSE policies and water waste and
biodegradability statements, in each case as amended from time to
time.

“Cyber Security Incident” means (a) any information security
incident or any event or incident having an adverse effect on any
element of the security of the IT infrastructure of us or any of our
Affiliates, you or any of your permitted subcontractors; (b) any
reasonably suspected event or “near miss” incident; (c) any event
or incident involving any breach of security leading to a loss of any
data of, controlled by or in the possession of us or our Affiliates or
controlled by, processed or in the possession of you and/or your
permitted subcontractors in connection or as a result of this
Contract; (d) any event or incident which involves the compromise
of confidentiality, integrity and or availability of data.

"Deliverables™ means Goods, Work Product and/or Services;
"Delivery" delivery of the Goods in accordance with Condition 4
(Delivery of Goods / Supply of Services);

"ESG" environmental, social and governance factors
standards;

"Framework Agreement” a framework agreement in place
between you and us for the supply of Deliverables incorporating
these Conditions;

“Force Majeure Event” means any unforeseen and unforeseeable
eventarising which is beyond the reasonable control of the affected
party (including any industrial dispute affecting any third party, fire,
flood, disaster, civil riot or war, but excluding pandemic, public health
events, industrial disputes, labour disturbances or strikes facing the
Supplier or its subcontractors, breakdown or failure of equipment
and any failures of supplier’s to the Supplier or its subcontractors).

and

"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;
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STANDARDNI NAKUPNi PODMINKY PRO ZBOZi A SLUZBY
("Podminky")

VICENARODNI VZTAH

1. DEFINICE A INTERPRETACE

Za téchto podminek:

1.1 Nasledujici pojmy maji nasledujici vyznamy:

"Pripojit" osoby, které kontroluji, jsou pod nasi kontrolou nebo jsou s
nami ¢as od ¢asu pod spole¢nou kontrolou;

"Zménit" jakoukoli mechanickou, softwarovou nebo jinou zménu v
navrhu, vyrobnim procesu, dodavatelském fetézci, specifikacich,
materidlech nebo produktovych normach (véetné nahrad dili nebo
vnitfnich pfesunt dilt), ktera ovliviiuje nebo potencialné ovliviiuje
vykon, spolehlivost, funkci, bezpecnost, vzhled, kvalitu, rozméry,
tolerance nebo jakékoli jiné specifikace vystupd.

"Naroky" - naroky nebo fizeni, které proti nam vede, podava nebo
nam vyhrozuije jakakoli osoba;

"Davérné informace" jakakoli smlouva a jakékoli informace tykajici
se jedné strany (nebo kterékoli z jejich pfidruzenych spolecnosti)
zvefejnéné druhé strané v souvislosti se smlouvou, ale s vyjimkou
informaci pfijatych druhou stranou, které: (i) jsou vefejné dostupné
(kromé poruseni Stav 12); (i) byla pfijata od tfeti osoby, ktera jej
neziskala v dGvémosti; nebo (iii) je rozvinuta bez poruseni smlouvy;

"Smlouva" — smlouva o dodani vystupl vami nam, ktera zahmuje tyto
podminky, véetné dohody podle ramcové dohody, jak je uzaviena
podle podminky 2.1 (Uzavirani smlouvy);

"Kontrola" ve vztahu k osobg, pravomoc fidit nebo urCovat jeji zaleZitosti, at
uz prostiednictvim drzeni akcii, hlasovaciho prava, vykonu smluvnich
pravomoci nebo jinak, a "kontrolovano" se vyklada odpovidajicim zplsobem;

"Zasady zakaznické ESG" - naSe a naSe Affiliate politiky a
prohlaseni, ktera jsou k dispozici na www.smiths.com ¢as od ¢asu a
ktera se vztahuiji na subjekty, které ndm nebo nasim Affiliate partnerim
poskytuji jakékoli zbozi nebo sluzby, véetné naSich a nasich Affiliate
zakazek, politik udrzitelnosti, HSE a prohlaeni o plytvani vodou a
biologické rozloZiteli, v kazdém pfipadé s ob&asnymi upravami.

"Kyberneticky bezpecnostni incident" znamena (a) jakykoli
incident informacni bezpecnosti nebo jakoukoli udalost ¢i incident,
ktery ma negativni dopad na jakykoli prvek bezpecnosti IT
infrastruktury nas nebo naSich pfidruzenych spole¢nosti, vas nebo
kteréhokoli z vasich povolenych subdodavatelt; (b) jakoukoli rozumné
podezfelou udalost nebo "téméF nehodu”; (c) jakoukoli udalost nebo
incident zahrnujici poruseni bezpeénosti vedouci ke ztraté jakychkoli
dat, kterd jsou kontrolovana nebo jsou v drzeni nas nebo naSich
pfidruzenych spolecnosti, nebo jsou kontrolovéana, zpracovana nebo v
drzeni vas a/nebo vasich povolenych subdodavatelli v souvislosti
nebo v dusledku této smlouvy; (d) jakoukoli udalost nebo incident,
ktery zahmuije ohroZeni divérnosti, integrity a/nebo dostupnosti dat.
"Deliverables" znamena zbozi, pracovni produkt a/nebo sluzby;
"Doruceni" - doruceni zboZi v souladu s podminkou 4 (Doruceni
zbozi | Dodavka sluzeb);

"ESG" environmentalni, socialni a fidici faktory a standardy;

"Rémcova dohoda", rdmcova dohoda platnd mezi vami a nami pro
dodavku vystupli zahmujici tyto podminky;

"Udalost vyssi moci" znamend jakoukoli nepfedvidanou a
nepredvidatelnou udalost, ktera vznikne mimo rozumnou kontrolu
dotéené strany (vCetné jakéhokoli pracovnépravniho sporu
ovliviiujiciho tfeti stranu, pozaru, povodné, katastrofy, ob&anskych
nepokoju nebo valky, ale s vyjimkou pandemie, vefejnych zdravotnich
udalosti, pracovnich sporll, pracovnich nepofadkll nebo stavek,
kterym Celi dodavatel nebo jeho subdodavatelé, poruchy nebo selhani
zafizeni a jakychkoli selhani dodavatell vi¢i dodavateli nebo jeho
dodavatellm subdodavatelé).

"Zbozi" - zbozi uvedené v Nafizeni nebo jakékoli specifikaci,
pfipadné uvedené v Ramcové dohodg;

"IPR" - vSechna prava dusevniho a primyslového vlastnictvi
jakéhokoli druhu, véetné patentu, obchodnich tajemstvi, doplikovych
ochrannych certifikatu, prdv k know-how, registrovanych a
neregistrovanych ochrannych znamek a designd, modeld, prav k
zabranéni pfedavani nebo nekalé soutéze a autorskych prav, prav k
databazim, prav k topografii, jakychkoli prav k jakémukoli vynalezu,
objevu nebo procesu, a zadosti a prav zadat o néktery z vySe
uvedenych predmétli, ve vSech zemich svéta a spolu se vSemi
obnovami, prodlouzenimi, pokracovanimi, rozdélenimi,
prevydavanimi, pfezkoumavanim a nahrazovanim;

"Nérok na pravo duSevniho vlastnictvi" Narok, Ze drzeni, pouziti
a/nebo prodej dodanych materialli nami, nasi pidruzenou spole¢nosti
nebo nasimi i jejich zakazniky poruSuje prava duSevniho vlastnictvi
jakékoli osoby;
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"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;

“Supplier Personnel” has the meaning given to itin Condition 17.6
"we" or "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;

1.2 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);

1.4 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 an obligation 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; and

1.6 a reference 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.

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:

231 such compensation will not include any loss of profits
OR any indirect or consequential loss; and

232 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
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"Odpovédnost" vyplyvajici ze smlouvy nebo v souvislosti se
smlouvou, at uz ve smlouvé, deliktu, klamani, nahradé Skody, podle
zakona nebo jinak, véetné jakékoli odpovédnosti podle nahrady Skody
obsazené ve smlouvé a/nebo vyplyvajici z poruseni, nesplnéni nebo
zpozdéni pfi plnéni zavazkl strany podle smlouvy, bez ohledu na to,
zda je zpUsobena nedbalosti;

"Ztraty" - vSechny ztraty, zavazky, naklady, pozadavky, Skody a
vydaje, které jsme nebo budou utrpéty my nebo nadi pfidruzené
spolecnosti, véetné jakychkoli nérokd, véetné narok( na dusevni
vlastnictvi;

"Objednejte" nase pisemné pfijeti vasi nabidky na dodavky dodanych
materiald nam A/NEBO jakoukoli objednavku, kterou vam zadavame
pro dodavky;

"Cena" (i) niz8i z ceny za vystupy stanovené v Pfikazu a vaSe cena
za Vystupy platné v dobé dodani zboZi nebo dokonéeni sluzeb; nebo
(ii) pokud existuje Ramcova dohoda, cena za vystupy stanovena v
Rémcové dohodg;

"Sluzby" jsou sluzby uvedené v Nafizeni nebo jakékoli specifikaci,
pfipadné uvedené v Ramcové dohodg;

"Specifikace" specifikaci a pozadavk( na vystupy stanovené nebo
zminéné v Nafizeni nebo jak jsou definovany v Ramcové dohodé;

"Personal dodavatelii" ma vyznam, ktery mu je déan v Stav 17.6
"my" nebo "my" nebo "nase" osoba uvedena jako zakaznik v

Pfikazu a/nebo "Zakaznik" v ramcové dohodg;

"Pracovni produkt” - jakékoli zpravy, dokumenty, pracovni vystupy
nebo jiné materialy vytvofené pro nas vami nebo vaSim jménem,
vyplyvajici ze sluzeb;

"vy" osoba uvedena jako dodavatel v Nafizeni a/nebo "Dodavatel" v
Rémcové dohodg;

1.2 nadpisy slouzi pro snadnéjSi orientaci a neovliviiuji vyklad téchto
podminek;

1.3 odkazy na "osobu" zahmuji jakoukoli osobu, pravnickou osobu,
partnerstvi, vliadni organ, agenturu nebo oddéleni, stat nebo jakykoli
jiny subjekt (v kazdém pfipadé bez ohledu na to, zda ma & ne
samostatnou pravni subjektivitu);

1.4 jakakoli slova nasledujici po slovech "include", "specific" nebo
podobnych vyrazech budou vykladana bez omezeni a tim padem
neomezuji vyznam slov pfedchazejicich;

1.5 povinnost strany zajistit nebo zajistit plnéni & postaveni jiné
osoby bude povazovana za primarni povinnost této strany; a

1.6 Odkaz na zakon nebo zakonné ustanoveni je odkaz na néj v
pozménéném nebo znovu pfijatém stavu. Odkaz na zakon nebo
zakonné ustanoveni zahruije veskerou podfizenou legislativu pfijatou
na zékladé tohoto zakona nebo zakonného ustanoveni.

1.7 anglicka verze téchto podminek je zdvazna verze mezi vami a
nami. Jakykoli pfeklad byl pfipraven pouze pro pohodli. V pfipadé
jakéhokoli konfliktu, nejasnosti nebo nesrovnalosti mezi anglickou
verzi téchto podminek a jakoukoli preloZzenou verzi ma prednost
anglicka verze.

2. VZNIK SMLUV

2.1 Smlouva vznika, kdyz pfijmeme jakoukoli nabidku vydanou vami
(Ustni nebo pisemnou) vydanim objednavky (bez ohledu na to, zda
existuje ramcova dohoda) NEBO pokud vykonate jakykoli &in v
souladu s spInénim objednavky predlozené nami pro vystupy. Nejsme
povinni pfijimat Zadnou nabidku vydanou vami.

2.2 Tyto podminky jsou jedinymi podminkami, za kterych budeme
Deliverables nakupovat. Plati misto jakychkoli podminek, které byste
se snazili uplatnit nebo které by mohly byt jinak implicitni, véetné téch,
které jsou podepsany, dodané nebo obsazeny ve vasi nabidce,
potvrzeni objednavky, na vaSich webovych strankach nebo jinych
prodejnich materidlech & médiich & na jakémkoli dodacim listu
("Podminky prodejce"), a vzdavate se jakychkoli prav spoléhat na
takové Podminky prodejce. Dodavka zboZi a/nebo zahajeni Vykon
sluzeb je jednoznaénym dikazem vaseho pfijeti téchto podminek.

2.3 Smlouvu nelze zrusit. Pokud jste nas pfed zadanim objednavky
pisemné neinformovali, Ze ji nemizeme zrusit, mizeme smlouvu
kdykoli pfed dodanim nebo dokonenim sluzby zrusit zcela nebo
Castecné. Nasi jedinou odpovédnosti bude vyplatit vam spravedlivou
a pfiméfenou odménu za rozpracované prace v dobé zruSeni, za
pfedpokladu:

2.3.1 takova kompenzace nebude zahmovat Zadnou ztratu
zisku ANI Zadnou nepiimou ¢i naslednou ztratu; a

232 pokud zboZi neni vyrobeno pfimo pro nas podle nasi
specifikace, nasi jedinou odpovédnosti bude zaplatit vam spravedlivy
a rozumny poplatek za doplnéni zbozi.

3. KONTROLA KVALITY A TESTOVANI

3.1 Mnozstvi, popis a specifikace vystuptl budou uvedeny v Rozkazu.
Nesmite provadét zadné zmény v Deliverables bez naSeho
pfedchoziho pisemného souhlasu. Provedete jakoukoli rozumnou

2



any reasonable Change that we request to any Deliverables. We will
negotiate, in good faith, with you an agreed adjustment to the price,
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
atleast ten (10) years from the date of Delivery (or such other period
of time as set out in a Framework Agreement or Order) from the
date of Delivery of Goods 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
(Your Obligations), you will take all steps necessary to ensure
compliance at no additional cost to us.

3.4 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.

3.5 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 2020) to the address specified in the Order
during our normal business hours on the date specifiedin 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
offloaded 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.

4.3 Time is 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 liquidated damages of 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
liquidated damages in circumstances where we have suffered loss
in excess of the liquidated damages as a result of your late
performance. Therefore, our rights to any liquidated damages
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 liquidated
damages pursuant to Conditions 4.3 actually applied or paid in
respect of such late performance.

4.4 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 |If you 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.

4.8 Risk in 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.

4.9 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". Atourrequest, 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. You shall provide us
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zménu, kterou pozadujeme, u jakychkoli dodatek. V dobré vife s vami
vyjedname o dohodnuté Upravé ceny, data dodani nebo obojiho v
disledku zmény.

3.2 Budete vést podrobné zadznamy o kontrole kvality a vyrobé po
kratSi dobu povolenou zakonem a alespofl deset (10) let od data
dodani (nebo jiné obdobi stanovené v ramcové smlouvé Ci
objednavce) od data dodani zbozi, které my nebo tfeti strana mizeme
na vyzadani zkontrolovat nebo obdrzet kopie.

3.3 Zbozi mGzeme kdykoli pfed doruéenim zkontrolovat a otestovat.
Dovolite ndam a nasim zastupciim vstoupit do vasich prostor, provést
takovou inspekci a testovani a poskytnete nam vSechna rozumné
potfebna zafizeni. Pokud po takové kontrole nebo testovani
nebudeme presvédCeni, ze zboZi bude spliiovat podminku 5.1 (Vase
povinnosti), podniknete vSechny nezbytné kroky k zajiSténi souladu
bez dalSich nakladu pro nas.

3.4 Budete udrzovat systém kontroly kvality, ktery spliiuje jakykoli
mezinarodni standard poZadovany nami, nebo ktery je jinak schvalen
nami, a také takovy systém testovani a inspekce, jaky budeme
potfebovat.

3.5 Zbozi nesmite dorucit v samostatnych splatkach bez naSeho
pfedchoziho pisemného souhlasu. Splatky vam fakturujete zvlast.

4. DODAVKA ZBOZi | POSKYTOVANI SLUZEB

4.1 Pokud neni v Objednavké uvedeno jinak, dorucite Zbozi DDP
(Incoterms 2020) na adresu uvedenou v Pfikazu béhem naSich
béznych pracovnich hodin v den uvedeny v Objednavké. Budete
odpovédni za vykladku zbozi z doru¢ovaciho vozidla. Doru€eni zbozi
probéhne poté, co bude vylozeno na doruCovaci adrese.

4.2 Sluzby budete vykonavat v souladu s platnym ¢asovym fadem,
ktery vam bude sdélen nebo jak je uveden v Pfikazu, abyste spinili
v3echny specifikace.

4.3 Cas je zasadni pro pinéni vasich zavazki podle smlouvy. Pokud
se opozdite ve spinéni svych zavazku podle smlouvy, zaplatite ndm
zpro$téné odSkodnéni ve vysi 1,5 % z ceny za kazdy tydenni zpozdéni
az do maximainé 15 % z ceny. Vy i my se shodneme, Ze tato ¢astka
je rozumna a pfiméfend A zéroven nejefektivnéj§im zplsobem, jak
nas ¢astecné nebo vSechny nase ztraty vznikly v disledku pozdniho
plnéni vykona. Nicméné vy i my mame v imyslu, abychom byli schopni
ziskat obecné Skody i smluvni odSkodnéni v pfipadech, kdy jsme
utrpéli $kodu presahujici smluvni $kody v disledku vaseho pozdniho
plnéni vykond. Proto nase prava na jakékoli likvidacni odSkodnéni
podle téchto podminek 4.3 nejsou dotéena jinymi pravy, ktera
mlzeme mit podle smlouvy nebo jinak v souvislosti s opozdénym
splnénim, véetné prava Zalovat o ndhradu $kody nebo jinou napravu
alnebo ukongit smlouvu. Narok na obecné odSkodnéni za pozdni
plnéni bude snizen o ¢astku zmiménych nahrad Skod podle
podminek 4.3, které jsou skute¢né uplatnény nebo vyplaceny v
souvislosti s timto opozdénym pInénim.

4.4 Sluzby pfijmeme, jakmile budeme presvédCeni, ze sluzby spliuji
specifikace.

4.5 Zaijistite, Ze zboZi je oznaceno v souladu s nasimi pokyny a vemi
platnymi zakony, pravidly a pfedpisy a Ze je spravné zabaleno a
zabezpeceno; oznacené informacemi o jejich plvodu; Dorueni je
doprovazeno vyrazné zobrazenou poznamkou o doruéeni s Cislem
objednavky, datem objednavky, typem a mnozstvim zbozi a
pfipadnymi specialnimi pokyny k skladovani; a doruena se vSemi
provoznimi a bezpecnostnimi pokyny, jasné zobrazenymi varovnymi
upozornénimi a dalSimi informacemi, které mohou byt nezbytné pro
spravné pouziti, idrzbu a opravu zbozi.

4.6 Pokud zboZi nedorugite véas, miizeme smlouvu okamzité ukoncit
oznamenim, v takovém pfipadé vam vréatite veSkeré jiz zaplacené
penize za zbozi, které nebylo doruéeno, a odskodnime nas i naSe
pfidruzené spole¢nosti za ztraty v dlisledku vaseho nedoruéeni zboZi,
veetné ziskavani nahradniho zbozi od jiného dodavatele.

4.7 Po doru€eni budeme mit rozumnou |hitu na kontrolu zboZi.
Muazeme odmitnout zbozi, které nespliiuje specifikace. Mizeme také
odmitnout zbozi, které je vétSi nebo mensi nez mnozstvi nebo typ
objednany nebo doruCeny pfed datem uvedenym v objednavce.
Odmitnuté zboZi bude vraceno na vaSe naklady a naklady. Pokud
pfijmeme zbozi doru¢ené pfed datem uvedenym v objednavce,
mlzeme vam Uctovat naklady na jeho skladovani az do skutecné
stanoveného data doruceni.

4.8 Riziko v zbozi pfechazi na nas pozdéji po pfevzeti a dodani.
Vlastnictvi zbozi pfechazi na nas s pfed€asnym zaplacenim ceny a
dorucenim.

4.9 Pisemné nas informujete, jakmile budete védét, Ze jakékoli zbozi
nebo produktova podpora pro zboZi ma byt ukonceno nebo oznaceno
jako "konec prodeje” i "konec zivotnosti". Na naSi zadost se vy i my
dohodneme v dobré vife na pfiméfené Ihté, béhem které budete mit
k dispozici dohodnuté nahradni dily pro jakékoli zboZi ukonené,
podpofené, na konci Zivotnosti nebo na konci prodeje. Poskytnete nam
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a last time buy opportunity at a price not exceeding the then current
pricing for such existing Deliverable or (at our choice) a right of first
refusal to purchase all or a portion of your remaining inventory for
a price not exceeding the then current pricing.

5.  YOUR OBLIGATIONS

5.1 You will make sure that the Goods wil:

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 (i) applicable laws, (ii) regulatory
requirements and (i) standards (or local equivalent) and
requirements of relevant statutory and regulatory bodies; and
5.1.6 be safe and without risk to health.

5.2 In respect of Services, You will:

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

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

523 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;

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

525 obtain and at all times maintain all licences and
consents required for the provision of the Services;

526 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.

5.4 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;

543 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.

5.5 Condition 5.4 will apply to any repaired or replacement Goods
supplied under Condition 5.4.2.

5.6 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.

5.7 You will, upon our request, promptly provide accurate and
complete documentation in a form acceptable to us as may be
required to permit Smiths to comply fully with all applicable
governmental regulations or requirements that enable us to claim
relief or tariff and/or duty exemptions, reductions or preferential
treatment. This includes but is not limited to:

5.71 Valid certificates of origin in compliance with the
requirements of any applicable free trade agreements, or where
there is no applicable free trade agreement, standard certificate(s)
of origin in the form which we may reasonably request;
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moznost posledniho nakupu za cenu, ktera nepfesahuije aktualni cenu
za takovy Deliverable, nebo (dle naseho vybéru) pravo predkupu
koupit cely nebo ¢ast vaseho zbyvajiciho inventafe za cenu
nepresahujici tehdejsi aktualni cenu.

5. VASE POVINNOSTI

5.1 Zajistite, ze Zbozi bude:

511 byt uspokojivé kvality, obsahovat pravé, nové materialy
(které nejsou pouzité, renovované, repasované, znovu vyrabéné,
padélané nebo tak staré, Ze by omezovaly uziteCnost nebo
bezpecnost) a vhodné pro jakykoli ucel, ktery vam sdélime;

5.1.2 spliovat a byt schopen Specifikaci;
513 byt bez vad v konstrukci, materialech a zpracovani;
514 prodan nam s plnym a nezatéznym titulem a nebude

poruSovan duSevnim vlastnictvim zadné tfeti strany;

515  dodrzovat vSechny (i) platné zakony, (i) regulacni
pozadavky a (iii) standardy (nebo mistni ekvivalent) a pozadavky
pfisluSnych zakonnych a regulacnich organ(; a

516 Budte v bezpeéi a bez rizika pro zdravi.

5.2 Pokud jde o sluzby, budete:

5.21 vykonavat sluzby s maximalni péci, dovednostmi a
peclivosti v souladu s nejlepSimi postupy;

522 vyuzivat personal (a dostatecny pocet personalu), ktery je
dostate¢né kvalifikovany a zkuSeny pro vykon sluzeb;

523  zajistit, aby sluzby byly v souladu s naSimi rozumnymi
pokyny, v souladu se specifikacemi, byly provadény tak, aby splfiovaly
Ucely, které jsme vam oznamili, a neporuSovaly prava du$evniho
vlastnictvi zadné teti strany;

524 poskytovat veskeré vybaveni, nastroje a vozidla a dalSi
poloZky potfebné k poskytovani sluzeb;

525 ziskdvat a vzdy udrzovat vSechny licence a souhlasy
potiebné k poskytovani sluzeb;

526 dodrZovat vSechny platné zakony, pfedpisy, regulacni
politiky, smérnice nebo primyslové kodexy, které se mohou vztahovat
na poskytovani sluzeb; a

527 nesmi délat nebo opomijet udélat cokoli, co by mohlo
zpUsobit, Ze my nebo nasi pfidruzeni partneri pfijdeme o jakoukoli
licenci, pravomoc, souhlas nebo povoleni potfebné pro nase nebo
jejich podnikani.

5.3 Budete dodrzovat vSechna pravidla a pfedpisy o bezpecnosti a
bezpe¢nosti a dal$i bezpe€nostni pozadavky, které plati v kterémkoli
z naSich prostor, a zajistite, ze vas$ personal bude pojiStén proti viem
rizikim pfi praci v nasich prostorach.

5.4 Bez ovlivnéni nasich ostatnich prav nebo napravnych prostfedku,
pokud podstatné porusite nékteré z téchto podminek NEBO jakékoli
zbozi (at uz pfijaté v celém nebo Caste¢ném mnozstvi) nespliiuje
podminku 5.1 béhem delSi doby (i) vasi zaruéni doby na zbozi a (ii)
12 mésicu po doruéeni NEBO jakéhokoliv poruseni podminky sluzby
5.2, Pak mizeme:

541 okamzité ukoncit smlouvu a vSechny ostatni stavajici
smlouvy s vypovédi;

54.2 vyzadujeme, abyste na zakladé naSeho prani
nepreprostfe opravili nebo vyménili pfisluSné zboZzi nebo znowvu
poskytli pfislusné sluzby zdarma;

543 odmitnout vystupy (zcela nebo Caste¢né) a pozadovat
vraceni ceny za pfislusné vystupy;

544 pfijmout vystupy podiéhajici spravedlivému snizeni ceny;
nebo
545  na vaSe naklady, opravit nebo nechat tfeti stranu opravit

zboZi, pfipadné znovu provést nebo nechat tfeti stranu znovu provést
sluzby, a vy nas a naSe pfidruzené spolecnosti odSkodnite za naSe
ztraty (véetné jakychkoli naroki na dusevni vlastnictvi) vzniklé z
takového poruseni.

5.5 Podminka 5.4 se vztahuje na jakékoli opravené nebo nahrazené
zboZi dodané podle podminky 5.4.2.

5.6 Pokud v dusledku toho, Ze jakékoli zboZi nespliiuje podminku
5.1 nebo sluzby nesplfiuji podminku 5.2 nebo jinak predstavuiji
nepfiméfené riziko Skody vefejnosti i Zivotnimu prostfedi,
rozhodneme, Ze je nutné nebo je nutné vést kampari na stazeni z trhu
("kampani"), mizeme takovou kampan zavést a vy nas a naSe
pfidruzené spolecnosti odskodnite za veSkeré ztraty vzniklé v
dUsledku jakékoli kampané takova kampari.

5.7 Na nasi zadost budete nepfesné a kompletné poskytovat presné
a uplné dokumenty v podobé, ktera je pro nas pfijatelna, pokud bude
potieba, aby Smiths pIné splnil vSechny platné viadni predpisy nebo
pozadavky, které nam umoznuji uplatnit Ulevu, celni a/nebo celni
vyjimky, snizeni nebo preferenéni zachazeni. To zahmuije, ale neni
omezeno na:

5.71 Platné certifikaty plvodu v souladu s poZzadavky jakychkoli
platnych dohod o volném obchodu, nebo pokud neexistuje platna
dohoda o volném obchodu, standardni certifikat(y) plvodu v podobé,
kterou mizeme rozumné pozadovat;



572 Harmonised Tariff Schedule codes for the Goods;

573 Manufacturer's affidavits confirming the origin of the
Goods;
574  Documentation of smelt or mill origin (such as smelter or

mill certificates) to verify the country(ies) of origin of material s or
inputs, including first country of smelt/ mill and country of cast/ pour;
and

575  Any additional records or declarations required by
applicable customs authorities to validate costs and places of origin
of the Goods and materials contained therein or used in the
performance thereof and support claims for relief from any tariff or
duty.

5.8 You will retain all documentation in connection with Condition
5.7 for a period of no less than 5 years. You will notify us
immediately in writing of any changes to information previously
supplied which affects the origin, composition or eligibility of goods
for preferential tariff treatment. If you do not comply with Condition
5.7 or this Condition 5.8, this will be a material breach of these
Conditions.

6. OURPROPERTY

6.1 All 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 willinsure 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. 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 (IPR).

7.2 We will own all present and future IPR (together with all
economic and other 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:
721 assign to us all IPR in the Goods which subsist as at the
date of the Contract;

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

723 agree to assign to us all other IPR in the Goods
immediately upon their creation.

7.3 You will:

7.31 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
732 obtain the waiver of all moral rights (and any broadly
equivalent rights) in the Goods.

7.4 The exception to Condition 7.2 (IPR) 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 non-exclusive,
perpetual, -royalty free, irrevocable licence to use and to have used
Existing Materials which form part of any Goods.

7.5 You will indemnify us and our Affiliates against all losses,
liabilities and costs (including legal expenses) sustained, incurred or
suffered by them as a result of any claim, action or proceeding that
our or their use, possession or receipt of the Goods, Deliverables or
Services (an “Infringing ltem”) infringes the IPR of any third party.

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
this Condition 8 (Price and Payment).

8.2 The only sums of money we will pay in connection with the
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572 Harmonizované kody celniho rozvrhu pro zboZi;
573 Prohlaseni vyrobce potvrzuijici pavod zbozi;
574  Dokumentace plvodu tavené nebo mlynské vyroby

(napfiklad certifikaty huté nebo mlyna) k ovéreni zemé (zemi) plvodu
materidlu nebo vstupd, véetné prvni zemé taveni / mlyna a zemé
odlévani / nalévani; a

575  Jakékoli dalSi zaznamy nebo prohlaSeni pozadovana
pfislusnymi celnimi organy k ovéfeni nakladli a mist plvodu zbozi a
materidlli v nich obsaZzenych nebo pouzitych pfi jejich pinéni a podporu
narokl na osvobozeni od jakéhokoli cela nebo cla.

5.8 Veskeré dokumenty souvisejici s podminkou 5.7 si ponechate po
dobu nejméné 5 let. Ihned nas pisemné informujete o jakychkoli
zménach dfive poskytnutych informaci, které ovliviiuji pivod, sloZeni
nebo zplsobilost zbozi k preferenénimu celnimu zachazeni. Pokud
nedodrzite podminku 5.7 nebo tuto podminku 5.8, bude to podstatné
poruSeni téchto podminek.

6. NAS MAJETEK

6.1 VSechny vzory, matrice, formy nebo jiné nastroje ¢i materialy,
které jsme dodali nebo pfipravili & ziskali vami za nase naklady
("Nastroje"), budou oznaceny naSim jménem nebo jak jsme jinak
specifikovali a budou a zdstanou nasim vyhradnim majetkem, ktery Ize
na vyzadani vratit v dobrém stavu.

6.2 Pojistite se proti vSem rizikiim, jakémukoliv nastroji a také proti
vlastnimu néfadi nebo majetku, ktery mize byt ulozen v naSich
prostorach za Ucelem poskytovani dodatek. VeSkeré naradi budete
udrZovat v bezpeci a v dobrém stavu, dokud budete ve své péci a/inebo
pod vasi kontrolou. VeSkeré nastroje budou uchovavany oddélené od
vasich z&sob a ostatnich skladd.

6.3 Vyhrazujeme si pravo vam Uctovat naklady na jakékoli nastroje,
pokud budou zniceny, poSkozeny nebo ucinény nevhodnymi pro Ucel,
pro ktery byl pavodné vyroben, dokud byly pod vasi kontrolou.

6.4 Nebudete likvidovat Zadné nastroje jinak nez v souladu s naSimi
pfedchozimi pisemnymi pokyny. Nastroje nikdy nebudete pouzivat a
nedovolite, aby byly pouzity nékym jinym jinym nez k dodani vystupd,
pokud jsme pfedem neposkytli pisemny souhlas.

6.5 Mame pravo kdykoli vstoupit do vaSich prostor a odstranit naradi,
aniz bychom byli odpovédni za neopravnény vstup nebo jakékoli
Skody.

7. Pravo duSevniho vlastnictvi

7.1 Tato podminka 7 se uplatni, pokud ma byt zboZi vyrobeno,
upraveno nebo pfepracovano podle nasi specifikace. Jakakoli
zakazkova specifikace nebo pracovni produkt, ktery pro nas vytvorite
nebo jste pro nas vytvofili, bude pro ucely této podminky 7 (IPR)
povazovan za "zbozi".

7.2 Budeme vlastnit veskeré soucasné i budouci duSevni viastnictvi
(véetné vSech ekonomickych a dalSich vlastnickych prav) v Zbozi a
nasi specifikaci. Proto nepouZijete nasi specifikaci jinak nez k vyrobé
zboZi pro nas. S plnou zarukou vlastnictvi vy:

721 postoupit ndm v3em prava duSevniho viastnictvi na zbozi,
které plati k datu uzavfeni smlouvy;

722 prevést na nas (prostfednictvim sou¢asného postoupeni
budouciho autorského prava) vSechna budouci autorska prava ke
Zbozi ihned po jejich vytvofeni; a

723 souhlasi, Ze ndm ihned po jejich vzniku postoupi v§echna
ostatni prava duSevniho vlastnictvi k Zbozi.

7.3 Vybudete:

7.31 na vlastni naklady podepsejte vSechny takové dokumenty a
vykonejte vSechny ¢iny a véci, které mizeme ¢as od ¢asu pozadovat,
abychom zajistili nase piné pravo, titul a zajem na IPR na zboZi; a
732 ziskat vzdani se vSech moralnich prav (a jakychkoli
obecné ekvivalentnich prav) v Majetku.

7.4 Vyjimkou z vySe uvedené podminky 7.2 (IPR) je, Ze jakékoli
duevni viastnictvi u existujicich produktli, materiali nebo dat
pouzitych k vytvofeni zbozi ("existujici materialy") bude nadale patfit
vam (nebo vas$im dodavatelim). Udélujete (a pokud je to relevantni,
zajistite, ze vasi dodavatelé nam poskytnou) nam, nasim partnerim a
nadim a jejich koncovym zakaznikim neexkluzivni, trvalou,
bezplatnou, nezrusitelnou licenci k pouzivani a uZivani existujicich
materialQ, které jsou soucasti jakéhokoliv zbozi.

7.5 Osvobodite nas a nase pridruzené spolecnosti za veSkeré ztraty,
zavazky a naklady (véetné pravnich vydaja), které utrpéli, utrpéli nebo
utrpéli v disledku jakéhokoli naroku, jednani nebo fizeni, kterym nase
nebo jejich pouziti, drzeni & pfijeti zbozi, dodavek ¢&i sluzeb
("porusujici polozka") porusuje prava dusevniho vlastnictvi jakékoli
tfeti strany.

8. CENAAPLATBA

8.1 Pokud budete plnit své zavazky v souladu s podminkami
smlouvy, zaplatime vam cenu v souladu s touto podminkou 8 (Cena
a platba).

8.2 Jediné Castky, které zaplatime v souvislosti s dodavkou dodatek,
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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. Any import duties or tariffs
shall not be separately chargeable to us pursuant to Delivery
Condition 4.1.

8.4 You may invoice us for the Price for the Goods following
Delivery and for Services following completion.

8.5 Other than as set out in Conditions 8.7 and 8.9, invoices 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.

8.6 No paymentmade 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 2% 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 withold 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 12
(Confidentiality), 14 (Ethical Conduct) or 17.9 (Assignments)
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 outin (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:

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

9.3.2  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

9.3.3  each party will immediately 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 12 (Confidentiality) will continue to apply to retained
Confidential Information.

9.4 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 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 13.3, 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.
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jsou cena, ktera zahme vSechny naklady a vydaje, které jste vynalozili,
véetné veSkerého baleni, pojiSténi, prepravy, cla a nakladid na
doruceni.

8.3 Jakakoli ¢astka splatna podle smlouvy je vylouéena z dané z
pfidané hodnoty, dané z prodeje a/nebo dané z zbozi a sluzeb (a
jakychkoli dalSich podobnych nebo ekvivalentnich dani, poplatkd,
poplatki a poplatkl uvalenych priibézné jakoukoli viadou nebo jinym
organem) na jakoukoli dodavku poskytnutou nam, ktera bude splatna
navic k této sumé zplsobem a sazbou stanovenou zakonem v
pribéhu Casu, ale véetné vSech dalsi dané, poplatky a poplatky
ukladané ¢as od ¢asu jakoukoli viadou nebo jinym organem. Zadna
dovozni cla nebo cla nam nebudou uctovana samostatné podle
Podminky dodani 4.1.

8.4 Mulzete nam fakturovat cenu zbozi po doruceni a sluzby po
dokongeni.

8.5 Kromé ustanoveniv podminkach 8.7a 8.9 budeme faktury platit
do 60 dnl od data obdrzeni a pocet dni do dal$i platby od nas. Faktury
budete posilat na adresu uvedenou v objednavce.

8.6 Zadna platba provedena nami nebude znamenat pfijeti jakychkoli
vystupl ani jinak neovlivni zadna prava ¢i napravné prostredky, které
vuci vam mlzeme mit, véetné prava na nahradu jakékoli pfeplacené
nebo nespravedlivé vyplacené ¢astky.

8.7 Mlzeme zadrzet platbu jakékoli sporné Eastky, dokud nebude
spor vyfesen.

8.8 Pokud neni zaplacena jakakoli nesporna Eastka splatna podle
smlouvy, mizete nam Uctovat droky denné ve vysi 2 % rotné s
maximalni nebo minimalni Urokovou sazbou na dluzné faktury
stanovené platnym pravem od data splatnosti az do data platby (at uz
pfed nebo po rozsudku).

8.9 Muazeme zapocitat, odedist nebo zadrzet jakoukoli odpovédnost,
kterou vici ndm mame, proti jakékoli odpovédnosti, kterou viici vam
mame.

9. UKONCENI

9.1 Bez omezeni jakéhokoli jiného prava na ukonéeni smiouvy,
pokud spachate podstatné poruSeni téchto podminek, muizeme
smlouvu i jakékoli jiné stavajici smlouvy okamzité ukoncit pisemnym
oznamenim. Jakékoli poruseni Podminky 12 (Diivérnost), 14 (Etické
chovani) nebo 17.9 (Pfifazeni) bude povaZovano za materialni
poruseni.

9.2 Bez omezeni jakéhokoli jiného prava na ukonceni smlouvy
mlzeme smlouvu okamzité ukoncit pisemnym oznamenim, pokud (a)
jmenujete spravce, spravce nebo likvidatora (do¢asného &i jiného); (b)
podiéhaji oznameni o Umyslu jmenovat spravce nebo jinému feseni o
insolvenci; (c) pfijmout usneseni o likvidaci firmy; (d) nechat soudem
vydat soudni pfikaz k likvidaci ve vaSem vztahu; (e) uzavrit jakoukoli
dohodu nebo kompozici s véiteli; (f) pferusit podnikani; (g) podiéhaji
nécemu podobnému nebo ekvivalentnimu tomu, co je stanoveno v (a)
az (f) podle platnych zékonU; nebo (h) jste vystaveni jakékoli zméné
kontroly a ihned nas o tom informujete po vzniku takové udalosti nebo
okolnosti.

9.3 Po vyprseni nebo ukonceni smlouvy:
9.31 jakékoli podminky, které vyslovné nebo implicitné nadale
plati po vyprSeni nebo ukonéeni smlouvy, zlistanou v platnosti; a

932  vSechna ostatni prava a povinnosti okamzité zaniknou, ale
neovlivni Zadna z vasich nebo nasich prav, povinnosti, narokd a
zavazk{, které mohou existovat pfed datem vyprseni nebo ukonéeni;
a

933  kazdastrana okamzité pfestane pouzivat divémé informace
druhé strany a co nejdfive, pokud je o to pozadana, vrati druhé strané
vSechny divérné informace druhé strany (véetné vSech kopii a
vyfatkl), které ma v drzeni nebo kontrole, nebo potvrdi jejich
bezpecné zniéeni; a

9.34  kazda strana si miZe ponechat jakékoli divérné informace
druhé strany, které musi uchovavat v souladu s platnym zakonem a
Stav 9.3.3 se na takové divémé informace nevztahuji. Stav 12
(Daveérnost) bude i nadale platit pro uchovavané divérné informace.

9.4 Pokud smlouvu ukon¢ime, muZeme po vas pozadovat, abyste
nam predali veSkeré zasoby, materidly nebo vykresy, které jste
vypracovali nebo ziskali pro ukonéenou ¢ast smlouvy, a my se v dobré
vife dohodneme na vy3e Eastky, kterou je tfeba za né zaplatit.

10. ODPOVEDNOST A POJISTENI

10.1 Odskodnite nas a na3e pfidruzené spole¢nosti za vSechny nade
a jejich ztraty vzniklé v disledku vaSeho poruSeni nebo nedbalého
plnéni ¢i zpozdéni v plnéni jakékoli ¢asti téchto podminek. Mizeme
podle vlastniho uvazeni kontrolovat obranu jakéhokoli naroku, za ktery
jste povinni nas od$kodnit podle smlouvy.

10.2S vyhradou podminky 13.3 neneseme Vvi¢i vam Zadnou
odpovédnost za (i) ztratu zisku, dobré pojakny nebo pfijmy; nebo (i) za
Zadnou nepiimou, naslednou ¢i zviastni ztratu.



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;
10.3.3 for any matter for which it is not permitted by law to

exclude or limit its liability.;

10.34 any breach of Conditions 12 (Confidentiality); or
10.35 any indemnities given in these Conditions.

10.4 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 (Liability and Insurance) 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 and any potential liabilities arising from a Contract
and insurances required by law. You will provide evidence of your
insurance coverage at our request.

11. CYBER SECURITY INCIDENT

11.1 You shall promptly notify us of any Cyber Security Incident that
could impact your ability to supply goods or services and provide
timely updates on the steps being taken to restore continuity. You
agree to co-operate with us in assessing the impact on our supply
chain and in responding to any reasonable requests for information
related to the incident.

12. CONFIDENTIALITY

12.1 Except as set out in Condition 12.2, each party will:

12141 only use the other party's Confidential Information for
the purpose of performing its obligations and exercising its rights
under the Contract;

1212 keep the other party’s Confidential Information secret,
safe and secure; and

12.1.3 not disclose the other party’s Confidential Information
to any other person.

12.2 Each party may disclose the other party’s Confidential
Information:

12.21 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

1222 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 12.2.2 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
12 (Confidentiality).

12.2.3 Each party acknowledges and agrees that damages
alone would not be an adequate remedy for breach of Condition 12
(Confidentiality) 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 12 (Confidentiality) by the first party.
13. FORCE MAJEURE

13.1 A party who becomes aware of a Force Majeure Event which
gives rise to, or which is likely to give rise to, any failure or delay in
performing its obligations under this Agreement will forthwith notify
the other in writing and will inform the other in such notification of
the period for which it is estimated that such failure or delay will
continue. The affected party will:

13141 take all reasonable steps to mitigate the effect of the
Force Majeure Event;

1312 keep the other party regularly informed in writing of all
developments relating to the Force Majeure Event; and

1313 continue to perform all of its obligations under this
Agreement in accordance with their terms, the performance of which
are not affected by the Force Majeure Event.

13.2 The Customer will have no liability to pay for any Services or
Deliverables or pay any charges to the Supplier in respect of any
Services or Deliverables which the Supplier does not supply or
which are delayed as a result of the Force Majeure Event. The
Supplier will immediately refund to the Customer any amount that
the Customer has paid as advance payment for any Services or
Deliverables not delivered or supplied as a result of the Force
Majeure Event.

13.3 The Customer may terminate this Agreement (and or any or all
Statements of Work) immediately at any time by written notice to the
Supplier if the Supplier has been subject to a Force Majeure Event
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10.3 Nic v téchto podminkach ani v jakékoli smlouvé nebude vylu€ovat
nebo omezovat odpovédnost jedné strany (pokud existuje) vici druhé
(v€etné osoby, za kterou je odpovédnost nevyhnuta):

10.3.1 za smrt nebo osobni Gjmu v dUsledku nedbalosti;
10.3.2 za podvod nebo podvodné klamani;
10.3.3 pro jakoukeli zalezitost, za kterou zakon neumoziuje

vylougit nebo omezit svou odpovédnost.;

10.34 jakékoli poruseni Podminky 12 (Davérnost); nebo
10.35 jakékoli odSkodnéni poskytnuté v téchto podminkach.
10.4 Vyjimky a omezeni odpovédnosti obsazena v téchto podminkach
budou platit po i pfed datem vypr3eni nebo ukon&eni jakékoli smlouvy.

10.5 Vylou¢eni a omezeni odpovédnosti uvedené v tomto Stav 10
(Odpovédnost a pojisténi) bude posuzovano jednotlivé. Neplatnost
nebo nevymahatelnost kterékoli podklauzule & klauzule neovlivni
platnost nebo vymahatelnost jinych podklauzuli & ustanoveni a budou
povazovany za oddélené od sebe navzajem.

10.6 Budete mit uspokojivé pojistné kryti u renomované pojistovny,
které pokryje vase zavazky vi¢i nam, véetné pojiSténi vefejné
odpovédnosti a pfipadnych zavazki vyplyvajicich ze smlouvy a
pojisténi pozadovanych zakonem. Na nasi zadost poskytnete doklad
0 svém pojiténi. ] ]

11. INCIDENT KYBERNETICKE BEZPECNOSTI

11.1 Musite nads neprodlené informovat o jakémkoli incidentu
kybernetické bezpeénosti, ktery by mohl ovlivnit vasi schopnost
dodavat zbozi nebo sluzby, a poskytovat véasné aktualizace o krocich
podnikanych k obnoveni kontinuity. Souhlasite se spolupraci s nami
pfi hodnoceni dopadu na na$ dodavatelsky Fetézec a pii odpovidani
na jakékoli rozumné Zadosti o informace tykajici se incidentu.

12. DUVERNOST

12.1 Kromé toho, jak je uvedeno v Condition 12.2, kazda strana bude:
12141 pouze pouzivat diivémé informace druhé strany k plnéni
jejich povinnosti a vykonu prav podle smlouvy;

1212 udrzet divémé informace druhé strany v tajnosti, v
bezpeti a bezpedi; a

12.1.3 nesmi sdélovat divémé informace druhé strany zadné
jiné osobé.

12.2 Kazda strana mize zvefejnit divémé informace druhé strany:

12.21 v rozsahu pozadovaném zakonem, jakykoli soud s
pfisludnou jurisdikci nebo pravidla jakéhokoli viadniho, vefejného &i
regulaéniho organu ¢i burzy; a

1222 svym funkcionafim, feditelim, zaméstnancim a
profesiondlnim poradcim a v naSem pfipadé nasSim pfidruzenym
osobam, zastupcim a subdodavatelim, ktefi potfebuji divémné
informace, aby tato strana mohla plnit své povinnosti a uplatfiovat sva
prava podle smlouvy. Strana zvefejiiuje divémné informace druhé
strany za podminek 12.2.2 zajisti, Ze kazdy, komu sdéli tyto diivérmné
informace, bude vazan povinnosti mi¢enlivosti neméné zavaznymi nez
ty stanovené v tomto stavu 12 (Davémost).

1223 KaZzda strana uznava a souhlasi, ze samotné odSkodnéni
by nebylo dostate€nym napravnym opatfenim za poruseni podminky
12 (Divémost) od té strany. Druha strana bude mit tedy narok, aniz
by musela prokazovat zvlastni Skodu, na soudni pfikaz, ekvitni
napravu a/nebo konkrétni pinéni za jakékoli porueni nebo hrozbu
poruseni podminky 12 (Davémost) od prvni strany.

13. VYSSIMOC

13.1 Strana, ktera se dozvi o udalosti vy33i moci, ktera zplsobi nebo
pravdépodobné zplsobi jakékoli selhdni nebo zpozdéni pfi plnéni
svych povinnosti podle této dohody, okamZité druhou stranu pisemné
informuje a v takovém oznémeni ji sdéli o obdobi, po které se
odhaduje, Ze takové selhani nebo zpozdéni bude pokraCovat. Dotéena
strana bude:

13141 pfijmout veskera rozumna opatfeni ke zmiréni dopadu
udalosti vy$$i moci;

1312 pravidelné informovat druhou stranu pisemné o vSech
udalostech tykajicich se udalosti vy$si moci; a

1313 nadale pini vSechny své zavazky podle této dohody v
souladu s jejich podminkami, jejichz pInéni neni ovlivnéno udalosti
vy$$i moci.

13.2 Z&kaznik nebude povinn platit za sluzby nebo vystupy ani platit
poplatky dodavateli za sluzby nebo vystupy, které dodavatel nedodal
nebo které byly zpozdény v dlsledku udalosti vy$8i moci. Dodavatel
okamzité vrati zakaznikovi jakoukoli ¢astku, kterou zakaznik zaplatil
jako zalohu za jakékoli sluzby nebo dodané vystupy, které nebyly
dodany nebo dodané v disledku udalosti vy$i moci.

13.3 Zakaznik mize tuto smlouvu (a nebo jakékoli nebo vSechna
Prohlaseni o praci) kdykoli okamzité ukonéit pisemnym oznamenim
Dodavateli, pokud byl dodavatel vystaven vy$$i moci po dobu delSi
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for a continuous period of more than thirty (30) days.

14. ETHICAL CONDUCT

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

14.2 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, 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.

14.3 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.

14.4 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.

14.5 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 14 (Ethical Conduct). We also reserve the right to
inquire and investigate your conduct to satisfy our self of your
compliance with this Condition 14 (Ethical Conduct) 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 14 (Ethical Conduct).

14.6 We are required to demonstrate that our products and our use
of certain materials comply with laws and regulations (including
environmental laws and regulations) and international standards.
You will promptly provide us with information and declarations that
we may reasonably request to enable us to comply with all
applicable laws, regulations and standards, including but not limited
to IEC 62474 - Material Declaration for Product of and for the
Electrotechnical Industry.

14.7 In performing your obligations under the Contract, you will and
will procure that your sub-contractors will use reasonable endeavors
to comply with the Customer ESG Policies and will comply with all
laws and regulations relating to ESG.

15. NOTICES

15.1 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.

16. EXPORT /IMPORT / ECONOMIC SANCTIONS CONTROLS
16.1 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 government 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.

16.2 You are responsible for exporting the Goods and for importing
the Goods into the country in which we are registered , including the
payment of any tariffs or duties on the imported merchandise.

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

16.4 You will indemnify us and our Affiliates for all Losses arising out
of any breach by you of this Condition 16 (Export / Import /
Economic Sanctions Controls).

17. GENERAL

17.1 The Contract constitutes the entire agreement between the
parties and supersedes any prior agreement or arrangement in
respect of its subject matter and:

1711 neither party has entered into the Contract in reliance
upon, and it wil 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

© Smiths Group plc - February 2026

neZ tficet (30)dnu.

14. ETICKE CHOVANI

14.1 Budete podnikat eticky a zakonné a v souladu s nasim Kodexem
obchodni etiky dodavateld (http://www.smiths.com/responsibility-
supplier-code-of-business-ethics.aspx ) nebo ekvivalentnim etickym
kodexem.

14.2 Zastupujete a zaruCujete, Zze vy a va$i subdodavatelé a
dodavatelé nepouzivate ani nepovolujete nepfijatelné pracovni
praktiky, jako je détska nebo nucenad prace, nebo nebezpeéné
pracovni podminky, a ze dodrzujete vSechny platné pracovni a
pracovni zakony, pfedpisy, normy a umluvy, véetné Zasad OSN pro
podnikani a lidska prava, Umluv Mezinarodni organizace prace a
jakychkoli podobnych €i ekvivalentnich zakon platnych v jurisdikci, ve
které se nachazime zaregistrovan.

14.3 Timto potvrzujete, Ze jste si védomi a souhlasite s dodrzovanim
vech platnych zakon( proti Uplatkarstvi a korupci, véetné, ale nejen,
zakona o zahraniénich korupénich praktikach (FCPA) (a souvisejicich
predpisti a pokynll) a jakychkoli podobnych nebo ekvivalentnich
zakon( platnych v jurisdikci, ve které jsme registrovani.

14.4Vy prohladujete a zarucujete, zZe nam a naSim partnerim
dodavate mineraly pouze ze zdrojl, které (i) nepfispivaji ke konfliktu;
alnebo (i) prospéch nebo financovani ozbrojenych skupin v
Demokratické republice Kongo nebo v jakékoli pfilehlé zemi. Prijali jste
a vyzadujete, aby vasi dodavatelé minerald pfijali politiky a systémy
fizeni konfliktnich minerald.

14.5 Umoznite nam i jakékoli osobé jmenované pfistup k vaSim
prostoram, persondlu, systémuam, knihdm a zaznam(m, jaky budeme
potfebovat k ovéfeni vaSeho dodrzovani téchto pravidel Stav 14
(Etické chovani). Takeé si vyhrazujeme pravo se informovat a proSetfit
vaSe jednani, abychom se ujistili, ze jste s timto dodrzovali Stav 14
(Etické chovani) a ukoncit obchodni vztah s vami, pokud vy nebo
kterykoli z vasich vedoucich, feditelli ¢i zaméstnancl porusil jakoukoli
¢ast tohoto vztahu Stav 14 (Etické chovani).

14.6 Jsme povinni prokazat, Ze naSe produkty a pouziti ur€itych
materidll jsou v souladu se zakony a predpisy (véetné
environmentéalnich zakonl a pfedpis) a mezinarodnimi normami.
Okamzité ndm poskytnete informace a deklarace, o které mizeme
rozumné pozadat, abychom mohli spinit vechny platné zakony,
predpisy a normy, véetné, ale nejen, IEC 62474 — Deklarace materiald
pro produkty a pro elektrotechnicky primysl.

14.7 Pfi pInéni svych povinnosti podle smlouvy zajistite, Ze vasi
subdodavatelé budou pfiméfené dodrZovat Zakaznické ESG politiky a
budou dodrzovat vSechny zakony a predpisy tykajici se ESG.

15. OZNAMENI

15.1 Oznameni a dalSi komunikace poskytnuta pro Ucely smlouvy
budou pisemné a doruc¢ena kuryrem nebo osobné na adresu pfislusné
strany, jak je uvedeno v pfikazu (nebo na jinou adresu, ktera je druhé
strané ¢as od Casu pisemné oznamena), v pfipadé oznameni nam,
oznaceno pro pozornost takové osoby, kterou ur¢ime.

16. KONTROLY VYVOZU / IMPORTU / EKONOMICKYCH SANKCI
16.1 Souhlasite s dodrzovanim vSech platnych vyvoznich kontrol a
zakon( a pfedpist o dovoznich a ekonomickych sankcich, véetné téch
zemé zalozeni, odkud bude zboZi dodano, kde bude zbozi pfijato a
jakékoli dalsi pfislusné jurisdikce. Také ziskate, podle potieby, a
budete dodrzovat vSechna platna viadni povoleni a jejich ustanoveni
pfi dodani zbozi. Bez omezeni vySe uvedeného nebudete prevadét
zadné exportné kontrolované polozky, data nebo sluzby poskytované
nami ve vztahu ke Smlouvé, véetné prevodu na jakékoli osoby, véetné
téch zaméstnanych nebo spojenych s vami, nebo na zakladé smlouvy
s vami nebo vami dodavateli nizSi Urovné, bez opravnéni platné
licence, vyjimky nebo vyjimky.

16.2 Jste odpovédni za export zboZi a za dovoz zbozi do zemé, kde
jsme registrovani, véetné placeni jakychkoli cel nebo poplatki na
dovézené zboZi.

16.3 Poskytnete nam vSechny informace potfebné k podpore
jakychkoli regulaénich nebo vladnich pozadavk( na schvaleni tykajici
se zbozi.

16.4 Budete nas a naSe pfidruzené spolecnosti odSkodnit za veskeré
ztraty vzniklé v dasledku jakéhokoliv poruseni tohoto ustanoveni Stav
16 (Kontrola vyvozu / importu / ekonomickych sankci).

17. OBECNE

17.1 Smlouva tvofi celou dohodu mezi stranami a ma prednost pfed
jakoukoli pfedchozi dohodou nebo dohodou tykajici se jejiho predmétu
a:

1711 zadna ze stran neuzavfela smlouvu s divérou a nebude mit
zadnou napravu v0ci jakémukoli klamani, tvrzeni nebo prohlaseni (at
uZ ucinéné druhou stranou nebo jinou osobou a zda je u¢inéno prvni
stranou nebo jinou osobou), které neni vyslovné uvedeno ve smlouve;
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party or any other person) which is not expressly set out in the
Contract; and

1712 nothing in Condition 17.1 will limit or exclude the liability
of any person for fraud or fraudulent misrepresentation.

17.2 A party'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.

17.3 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.

17.4 Except to the extent otherwise specified in these Conditions,
variations to the Contract must be agreed in writing and signed by
both parties.

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

17.6 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. Nothing in any Contract will make any
individuals employed or engaged by you or any of your sub-
contractors (“Supplier Personnel”) an employee, worker, agent or
partner of us or any of our Affiliates.

17.7 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.

17.8 Save as provided in Condition 17.7, the parties do not intend
that any term of a Contract will be enforceable by any person who
is not a party to it.

17.9 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.

18. GOVERNING LAW AND JURISDICTION

18.1 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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1712 Nic v Stav 17.1 omezi nebo vylucuje odpovédnost jakekoli
0soby za podvod nebo podvodné klamani.

17.2 Zpozdéni strany pfi vykonavani nebo neuplatnéni prava ¢i
napravy podle smlouvy nepfedstavuje vzdani se, ani nebrani &i
omezuje budouci uplatnéni tohoto nebo jiného prava &i napravy.
Vizdani se jakéhokoli prava, napravy, poruSeni nebo nespani bude
platné pouze tehdy, pokud je pisemné a podepsané stranou, ktera jej
udéluje.

17.3 Pokud je jakékoli ustanoveni smlouvy shledano soudem,
organem ¢i organem s pfisluSnou jurisdikci za nezakonné, nezakonné,
neplatné nebo nevymahatelné, bude toto ustanoveni povazovano za
oddélené od smlouvy a to neovlivni zbytek smlouvy, ktery bude nadale
platny a platny.

17.4 Pokud neni v téchto podminkach uvedeno jinak, musi byt zmény
smlouvy pisemné dohodnuty a podepsany obéma stranami.

17.5 Zadna partnerstvi, agentura ani spole¢ny podnik mezi stranami
nebude vytvorena na zakladé smlouvy.

17.6 Kazda strana souhlasi, Ze je nezavislym dodavatelem a vstupuje
do smlouvy jako hlavni osoba, nikoli jako zastupce pro nebo ve
prospéch jiné osoby. Nic v z&dné smlouvé necini jakoukoli osobu
zaméstnanou nebo najatou u vas nebo vaSeho subdodavatele
("Personal dodavateli") zaméstnance, pracovnika, zastupce nebo
partnera nas €i naSich pfidruzenych spolecnosti.

17.7 Kazdy z naSich pfidruzenych partnerd ma pravo vymahat
podminky jakékoli smlouvy, na jejimZz zakladé tento partner ziska
vyhodu, a my mame také pravo tyto podminky vymahat jejim jménem.

17.8 UloZit podle podminek 17.7, strany nemaji v amyslu, aby jakékoli
ustanoveni smlouvy bylo vymahatelné jakoukoli osobou, ktera neni jeji
stranou.

17.9 Nesmite pfevadét, pfevadét, zakladat, drzet svéfenecky fond pro
zadnou osobu ani jinym zplisobem jednat se svymi pravy podle
smlouvy ani subdodavatelsky zadavani svych zavazki podle smiouvy.
M0zeme nasim partner(im pfifadit smlouvu.

18. VLADNOUCI PRAVO A PRAVOMOC

18.1 Smlouva a jakékoli nesmluvni zavazky s ni spojené jsou
upraveny pravem jurisdikce, ve které jsme registrovani nebo zalozeni.
Soudy takové jurisdikce (a pokud je to relevantni pro pfisluSnou
jurisdikci, v jakémkoli okrese, ve kterém jsme registrovani) maji
vylu€nou pravomoc rozhodovat o jakémkoli sporu souvisejicim se
smlouvou.
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