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TRANSLATED LANGUAGE: CZECH

JOHN CRANE SALES TERMS AND CONDITIONS
(Global)

1. Definitions

1.1 The following terms have the meaning set out below:

"Affiliate” means in relation to a party, an entity which is Controlled by, Controls or
under common Control with that party, where "Control" means having the direct or
indirect power to direct or cause the direction of the management and policies of a
company or other business entity, whether through ownership of fifty percent (50%) or
more of the voting interest, or otherwise and with "Controlling" and "Controlled" being
construed accordingly;

"Buyer" means the customer that purchases Goods and/or Services pursuant to an
Order;

"Buyer Delay" means any delay by Buyer in performing any contractual obligations or
any other circumstance for which Buyer is responsible, including, delays in attending
testing (if required), taking delivery or arranging shipment or being available for receipt
of Services;

"Confidential Information" has the meaning given to such term in

Section 23(Confidential Information);

"Contract" means a contract formed between Seller and Buyer in accordance with the
terms of Section 3 (Contract Formation);

"Deliverables" means, collectively, Goods and Services;

"Goods" means all components, spare parts, products, or materials of any kind,
supplied by Seller under an Order;

"Intellectual Property Rights" means any intellectual property and/or proprietary rights,
whether registered or unregistered, legal or beneficial, including trademarks and service
marks, patents (including applications and rights to apply for patents), trade secrets,
know-how, trade names, database rights, moral rights, designs, copyrights, mask works,
publicity rights, Confidential Information, and rights in confidentiality or confidence,
whether developed, generated, or acquired by Seller before or after the effective date of
an Order, or in the course of performance of an Order;

"Order" means a written work order or purchase order for Deliverables submitted by the
Buyer to the Seller (including through electronic generation) and accepted by the Seller
(irrespective of whether the Seller has provided to the Buyer a Quotation or Order
acknowledgement);

"Quotation" means the written quotation, proposal or tender submitted by the Seller to
the Buyer in connection with the supply of Deliverables;

"Seller" means the John Crane entity supplying Deliverables to the Buyer;

"Services" means all maintenance, repair, monitoring, advisory or other services,
provided under the Order; and

"Terms" these standard Sales Terms and Conditions.

1.2. 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.

1.3. 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.

1.4. the English language version of these Terms 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
Terms and any translated version, the English language version shall prevail.

2. Expiry of Quotations:

Any Quotations given by the Seller will expire thirty (30) days from and including the
date of issue, unless extended in writing by Seller, and will constitute an invitation to
treat and not an offer.

3. Contract Formation / Modifications:
Seller is not obliged to accept Orders placed by Buyer. An Order shall be deemed

accepted by Seller, and a Contract formed between Seller and Buyer subject to these
Terms, on the earlier of:

. Seller issuing and delivering to Buyer written acknowledgement of the Order; OR
. Seller commencing the manufacture or assembly of Goods; OR

. Seller delivering Goods to Buyer; OR

. Seller commencing the provision of the Services; OR

. Seller's acceptance of Buyer's payment or part payment for Deliverables.

4. Buyer’s Acceptance of these Terms.

EACH ORDER IS SUBJECT TO THESE TERMS. BUYER'S ISSUANCE OF AN ORDER,
ACCEPTANCE OF THE DELIVERY OF GOODS AND/OR RECEIPT OF SERVICES
SHALL CONSTITUTE ACCEPTANCE OF THESE TERMS. THESE TERMS ARE THE
ONLY TERMS AND CONDITIONS ON WHICH SELLER WILL PROVIDE
DELIVERABLES, AND ANY ADDITIONAL OR DIFFERENT TERMS OR CONDITIONS
PROPOSED OR IMPLIED BY BUYER (INCLUDING ANY BUYER TERMS AND
CONDITIONS ON REQUESTS FOR QUOTATION, DELIVERY ACCEPTANCE NOTES,
PURCHASE ORDERS, REMITTANCES OR WEBSITES) ARE EXPRESSLY AND
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1. Definice
1.1 Nasledujici pojmy maji nize uvedeny vyznam:
"Pfidruzena (spolecnost)" znamena ve vztahu k urcité strané subjekt, ktery je touto
stranou ovladan, kontrolovan nebo pod spole¢nou kontrolou, pfiemz "kontrola" znamena
pfimou nebo nepfimou moznost fidit nebo ovlivnit fizeni a politiku spole¢nosti nebo jiného
podnikatelského subjektu, at' uz prostfednictvim vlastnictvi padesatiprocentniho (50 %)
nebo vy$Siho podilu na hlasovacich pravech, nebo jinym zplsobem, pfi¢emz "ovladani" a
"kontrolovany" se vykladaji obdobné;
"Kupujicim" se rozumi zékaznik, ktery nakupuje ZboZzi a/nebo Sluzby na zakladé
Objednavky;
"Prodleni Kupujiciho" znamena jakékoli prodleni Kupujiciho s pInénim jakychkoli
smluvnich zavazkd nebo jakoukoli jinou okolnost, za kterou je Kupujici odpovédny, véetné
prodleni s Ucasti na kontrole (je-li vyzadovano), s pfevzetim dodavky nebo zajisténim
pfepravy nebo s dostupnosti pro pfevzeti Sluzeb;
"Davérné informace" maji vyznam uvedeny v ¢lanku 23(Dlvérné informace);

"Smlouva" znamena smlouvu uzavienou mezi Prodavajicim a Kupujicim v souladu s
podminkami ¢lanku 3 (Uzavieni Smlouvy);

"Dodavkami" se souhrnné rozumi Zbozi a Sluzby;

"Zbozim" se rozumi veskeré komponenty, nahradni dily, vyrobky nebo materialy jakéhokoli
druhu dodané Prodavajicim na zakladé Objednavky;

"Prava dusevniho vlastnictvi" znamenaji veSkera prava duSevniho vlastnictvi a/nebo
majetkova prava, at uz registrovana nebo neregistrovana, zakonna nebo prospésna,
véetné ochrannych znamek a znamek sluzeb, patentd (véetné pfihlaSek a prav na
pfihladeni patentli), obchodnich tajemstvi, know-how, obchodnich nézvl, prav k
databazim, morélnich prav, primyslovych vzord, autorskych prév, topografie
polovodic¢ovych vyrobkd, prav na publicitu, divémych informaci a prav na zachovani
mi¢enlivosti nebo divémnosti, at' uz je Prodavajici vyvinul, vytvofil nebo ziskal pfed nebo po
datu Uc¢innosti Objednavky nebo v prabéhu pinéni Objednavky;

"Objednavkou" se rozumi pisemna objednavka dila nebo nakupni objednavka na Dodavky
predloZzend Kupujicim Prodavajicimu (véetné elektronického generovani) a akceptovana
Prodavajicim (bez ohledu na to, zda Prodavajici poskytl Kupujicimu Cenovou nabidku
nebo potvrzeni Objednavky);

"Nabidkou" se rozumi pisemna nabidka, navrh nebo nabidka pfedlozena Prodavajicim
Kupujicimu v souvislosti s dodavkou Dodavek;

"Prodavajici" znamena entita John Crane, ktery dodava Dodavky Kupujicimu;

"Sluzbami" se rozumi veskeré sluzby udrzby, oprav, monitorovani, poradenstvi nebo jiné
sluzby poskytované na zakladé Objednavky; a

"Obchodni podminky" jsou tyto standardni obchodni podminky.

1.2. Odkaz na zakon nebo zakonné ustanoveni je odkazem na zakon ve znéni pozdéjSich
pfedpisti nebo na jeho opétovné prijeti; odkaz na zakon nebo zakonné ustanoveni zahmuje
vSechny podzakonné pravni predpisy vydané na zékladé tohoto zdkona nebo zakonného
ustanoveni.

1.3. Jakékoli slova nasledujici za slovy "zahrnuji", "zejména" nebo podobnymi vyrazy se
vykladaji bez omezeni a neomezuji vyznam slov, ktera jim pfedchazeji.

1.4. Anglické verze téchto Obchodnich podminek je zavaznou verzi mezi Vami a nami.
Jakykoli preklad byl pfipraven pouze pro snadnéjSi orientaci. V pfipadé jakéhokoli rozporu,
nejasnosti nebo nesrovnalosti mezi anglickou verzi téchto Obchodnich podminek a
jakoukoli pfelozenou verzi ma prednost anglicka verze.

2. Vyprseni platnosti nabidek:
Platnost jakychkoli Nabidek poskytnutych Prodavajicim konéi tficet (30) dnli od data
vystaveni véetné data vystaveni, pokud je Prodavajici pisemné neprodlouzi, a pfedstavuiji
vyzvu k jednéni, nikoli zavaznou nabidku.

3. Uzavreni/ apravy smlouvy:
Prodavajici neni povinen pfijmout Objednavky zadané Kupujicim. Objednavka se
povazuje za pfijatou Prodavajicim a Smlouva mezi Prodavajicim a Kupujicim vznika v
souladu s témito Obchodnimi podminkami dfivéj§im z nasledujicich:

Prodavajici vystavi a doru€i Kupujicimu pisemné potvrzeni Objednavky; NEBO

Prodavajici zahaji vyrobu nebo montaz Zbozi; NEBO

Prodavajici doda Zbozi Kupujicimu; NEBO

Prodavajici zahaji poskytovani Sluzeb; NEBO

Prijeti platby nebo &asti platby za Dodavky ze strany Prodavajiciho.

4. Souhlas Kupujiciho s témito podminkami.

KAZDA OBJEDNAVKA PODLEHA TEMTO OBCHODNIM PODMINKAM. PODANI
OBJEDNAVKY, PRIJETI DODAVKY ZBOZi AINEBO PRIJETi SLUZEB ZE STRANY
KUPUJICIHO PREDSTAVUJE PRIJETI TECHTO OBCHODNICH PODMINEK. TYTO
OBCHODNi PODMINKY JSOU JEDINYMI OBCHODNiMI PODMINKAMI, ZA NICHZ
PRODAVAJICI POSKYTNE DODAVKY, A JAKEKOLIV DALSi NEBO ODLISNE
OBCHODNI PODMINKY NAVRHOVANE NEBO IMPLIKOVANE KUPUJICIM (VCETNE
JAKYCHKOLI PODMINEK KUPUJICIHO NA ZADOSTECH O CENOVE NABIDKY,

POTVRZENICH O PRIJETI DODAVKY, OBJEDNAVKACH, PLATEBNICH POKYNECH
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HEREBY REJECTED BY SELLER AND SHALL NOT BE BINDING ON SELLER NEBO NA WEBOVYCH STRANKACH) JSOU TIMTO VYSLOVNE ODMITNUTY
UNLESS EXPRESSLY ACCEPTED IN WRITING BY SELLER'S AUTHORIZED PRODAVAJICIM A NEBUDOU PRO PRODAVAJICIHO ZAVAZNE, POKUD NEBUDOU
REPRESENTATIVE. BUYER HEREBY WAIVES ANY RIGHTS TO ASSERT ITS VYSLOVNE PISEMNE PRIJATY AUTORIZOVANYM ZASTUPCEM PRODAVAJICIHO.
RIGHTS OR REMEDIES UNDER ANY BUYER TERMS AND CONDITIONS IN KUPUJICI SE TIMTO VZDAVA JAKYCHKOLIV PRAV UPLATNIT SVE NAROKY PODLE
RELATION TO ANY ORDER. NO “CLICKWRAP”, “CLICK THROUGH’, “BROWSE- JAKYCHKOLI OBCHODNICH PODMINEK KUPUJICIHO VE VZTAHU K JAKEKOLIV
WRAP” OR OTHER TERMS WHICH SELLER MAY BE REQUIRED TO “ACCEPT” TO OBJEDNAVCE. ZADNE PODMINKY TYPU ,CLICKWRAP* ,CLICK THROUGHY,
ACCESS BUYER WEBSITE OR ONLINE PORTALS FOR VENDOR ACCOUNT ,BROWSE-WRAP“ NEBO JINE OBCHODNi PODMINKY, KTERE BY PRODAVAJICI
CREATION, ORDER PROCESSING, INVOICE SUBMISSION ETC. SHALL HAVE ANY MOHL BYT NUCEN ,PRIJMOUT* PRI PRISTUPU NA WEBOVOU STRANKU

FORCE OR EFFECT. THE CONTRACT IS NOT A SALE BY SAMPLE.

5. Buyer Request to Modify.

Without limitation to Section 12 (Right of Substitution), no change or modification to a
Contract requested by Buyer (including changes to the design, scope, quantity, or the
scope or performance of Services) shall be valid unless accepted by authorised
representatives of each of Seller and Buyer.

6.  Price.

Prices for Deliverables are those stated in the Order or as otherwise agreed in writing

between Seller and Buyer. Prices are exclusive of all taxes and Buyer shall reimburse

Seller for any excise, sales, value-added, use or other taxes incident to this transaction

for which Seller may be liable or which Seller is required by law to collect. Seller may,

by giving notice to the Buyer at any time prior to delivery of the relevant Deliverable,
increase prices:

6.1. to correct quantities or prices, at any time, due to typographical, clerical, or
mathematical errors;

6.2. following expiry of a Quotation;

6.3. other than where an Order fixes prices for a specified period, on an annual basis in
line with the percentage increase over the previous twelve (12) month period of an
appropriate indexation rate;

6.4. toreflect any increase in costs due to the Buyer requesting any change to a
Contract as agreed in writing by Seller; and/or

6.5. to reflect any increase to Seller of any raw material, component part, cost of labor
or third party services used to manufacture or supply the Deliverables OR any
other increase beyond Seller's reasonable control, including as a result of
exchange fluctuations, increases in taxes and duties and/or other governmental
charges payable by Seller or due to any changes in any applicable laws or
regulations.

7. Invoicing and Payment.

Seller may invoice Buyer at any time after an Order is placed, unless expressly stated
otherwise in writing on an Order. Buyer will pay Seller’s invoice in full within thirty (30)
days after the date of the invoice without deductions, set-off, withholdings, or otherwise.
Time is of the essence for payment of Seller's invoices and no defect or warranty claim
in relation to any Deliverable shall limit Buyer's payment obligations hereunder. Late
payment by the Buyer will entitle Seller (without liability to Buyer) to:

7.1. unless charging of default interest is prohibited under applicable laws, apply to the
overdue amount (i) default interest charge of one and one-half percent (1.5%) per
month until paid in full, subject to the maximum and/or minimum amount allowed
by law (as applicable); and (ii) reasonable costs for the recovery of Buyer's debt,
including any amounts to which Seller is entitied under applicable laws. FOR
FRANCE ONLY: the late payment interest may not be less than three times the
French legal interest rate in force, and the fixed compensation for recovery costs is
equal to EUR 40; and/or

7.2. terminate the Contract and/or any other Contract it has entered into with Buyer OR
refuse to make delivery under the relevant Order or under any other Contract with
the Buyer. Seller shall have the right to claim and set-off against any receivables
of the Buyer the reasonable costs of re-delivery, storage and all other handling
costs arising directly or indirectly therefrom.

. Delivery/Delivery Terms.

Delivery dates are estimates only and time is not of the essence. Subject to Section 10
(Title and Risk of Loss), delivery terms are as per Schedule 1 unless expressly stated
otherwise in the Order. Seller shall not be liable for any total or partial failure to deliver
or for any delay in delivery or production due to causes beyond its reasonable control,
including acts of God, acts or omissions of Buyer, war or civil unrest, priorities, fires,
strikes, natural disasters, severe adverse weather conditions, theft or malicious
damage, destruction or breakdown/failure of equipment, epidemic or pandemic, delays
in transportation, or inability to obtain necessary labor or raw materials. Buyer shall be
obliged to take delivery of the Goods and/or Services when they are delivered or
tendered for delivery in accordance with the Order. In the event of any Buyer Delay
relating to delivery:

8.1. Buyer shall pay to Seller all reasonable costs of re-delivery, warehousing,

restocking or other storage costs, other handling and insurance costs and any
other out of pocket expenses incurred arising from such Buyer Delay;
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KUPUJICIHO NEBO ONLINE PORTALY PRO VYTVARENi DODAVATELSKYCH UCTU,
ZPRACOVANI OBJEDNAVEK, PODAVANI FAKTUR ATD., NEBUDOU MIT ZADNOU
PLATNOST NEBO UCINNOST. SMLOUVA NEPREDSTAVUJE PRODEJ NA ZAKLADE
VZORKU.

5. Zadost Kupujiciho o zménu.

Bez vlivu na ¢lanek 12 (Pravo na substituci), zadnd zména nebo Uprava Smlouvy
pozadovana Kupujicim (véetné zmén navrhu, rozsahu, mnozstvi nebo rozsahu ¢i
provadéni Sluzeb) nebude platna, pokud nebude schvalena opravnénymi zastupci
Prodavajiciho a Kupujiciho.

6. Cena.
Ceny za Dodavky jsou uvedeny v Objednavce nebo jsou jinak pisemné dohodnuty mezi
Prodavajicim a Kupujicim. Ceny jsou uvedeny bez vSech dani a Kupujici uhradi
Prodavajicimu veskeré spotfebni dané, dané z prodeje, dané z pfidané hodnoty, dané z
uziti nebo jiné dané souvisejici s touto transakci, za které muze Prodavajici odpovidat nebo
které je Prodavajici povinen vybirat ze zékona. Prodavajici mize kdykoli pfed dodanim
pfislusné Dodavky zvysit ceny, a to oznamenim Kupujicimu:
6.1 aby zménil mnoZstvi nebo ceny z divodu tiskovych, administrativnich nebo
matematickych chyb;
6.2 po skonceni platnosti Nabidky;
6.3 s vyjimkou pfipadu, kdy Objednéavka stanovi pevné ceny na uréité obdobi, na
rocnim zékladé v souladu s procentnim narlistem za pfedchozi dvanactimésiéni
(12) obdobi pfislusné indexaéni sazby
6.4 aby zohlednil jakékoliv zvy$eni nakladli v dusledku pozadavku Kupujiciho na
zménu Smlouvy pisemné odsouhlasenou Prodavajicim; a/nebo
6.5 aby zohlednil jakékoliv zvy$eni naklad(i Prodavajiciho na suroviny, dily, naklady na
pracovni silu nebo sluzby tfetich stran pouZitych k vyrobé nebo dodani Dodavek
NEBO jakékoliv jiné zvySeni, které Prodavajici nem(ize rozumné ovlivnit, a to i v
dusledku kolisani ménovych kurzd, zvy$eni dani a cel a/nebo jinych viadnich
poplatku, které mé Prodavajici zaplatit, nebo v dlisledku zmén platnych zékon
nebo predpist.

7. Fakturace a platby.

Prodavajici mlze vystavit fakturu Kupujicimu kdykoli po odeslani Objednavky, pokud neni

v Objednavce vyslovné pisemné uvedeno jinak. Kupuijici uhradi fakturu Prodavajiciho v

plné vysi do tficeti (30) dnli od data vystaveni faktury bez jakychkoli srazek, zapodteni,

zadrzeni nebo jinych zpsobu. Pro thradu faktur Prodavajiciho je rozhodujici ¢as a zadna
vada nebo reklamace v souvislosti s jakoukoli Dodavkou neomezuje platebni povinnosti

Kupujiciho podle této smlouvy. Opozdénad platba ze strany Kupujiciho opraviuje

Prodavajiciho (bez vzniku odpovédnosti viéi Kupujicimu) k tomu, aby:

7.1 pokud neni U¢tovani urokl z prodleni zakazano pfislusnymi pravnimi pfedpisy,
uplatnil na dluznou €astku (i) urok z prodleni ve vySi jednoho a pul procenta (1,5 %)
mésicné az do Uplného zaplaceni, s vyhradou maximalni a/nebo minimalni ¢astky
povolené pravnimi predpisy (podle okolnosti); a (ii) uplatnil pfiméfené naklady na
vymahani dluhu Kupujiciho, véetné jakychkoli ¢astek, na které ma Prodavajici
narok podle pfislusnych pravnich pfedpist. POUZE PRO FRANCII: Grok z prodleni
nesmi byt niz8i nez trojnasobek platné francouzské zakonné drokové sazby a
pevna nahrada nakladu na vymahani se rovna 40 EUR; a/nebo

7.2 vypovédél Smlouvu a/nebo jakoukoli jinou Smlouvu, kterou uzavrel s Kupujicim,
NEBO odmitl provést dodavku podle pfislusné Objednavky nebo podle jakékoli jiné
Smlouvy s Kupujicim. Prodavajici ma pravo pozadovat a zapocist proti
pohledavkam Kupujiciho pfiméfené naklady na opétovné dodani, skladovani a
veskeré dalsi manipulaéni naklady, které z toho pfimo ¢i nepfimo vyplyvaji.

8. Dodacilhity/dodaci podminky.

Terminy dodani jsou pouze odhadované a na ¢as neni pro spinéni dodani podstatny.

S pfihlédnutim k ¢&lanku 10 (Vlastnické pravo a nebezpeci Skody na véci) jsou dodaci

podminky uvedeny v Pfiloze 1, pokud neni v Objednévce vyslovné uvedeno jinak.

Prodavajici neodpovida za Uplné nebo Castené nedodani nebo za jakékoli zpozdéni

dodavky nebo vyroby z pricin, které nemulze ovlivnit, véetné zasahu vy$si moci, jednani

nebo opomenuti Kupujiciho, valky nebo obéanskych nepokojl, priorit, pozarQ, stavek,
pfirodnich katastrof, vaznych nepfiznivych povétrostnich podminek, kradeZe nebo

Skodlivého Umyslu, zniceni nebo poskozeni/poruchy zafizeni, epidemie nebo pandemie,

zpozdéni v dopravé nebo nemoznosti ziskat potfebnou pracovni silu nebo suroviny.

Kupuijici je povinen pfevzit Zbozi a/nebo Sluzby, jakmile jsou dodany nebo nabidnuty k

dodani v souladu s Objednavkou. V pfipadé jakéhokoli zpozdéni Kupujiciho tykajiciho se

dodavky:

8.1 Kupujici je povinen uhradit Prodavajicimu veSkeré pfiméfené naklady na opétovné
dodani, skladovani, dopInéni zasob nebo jiné skladovaci naklady, jiné manipulaéni
naklady a naklady na pojisténi a jakékoli jiné hotové vydaje vzniklé v disledku
takového zpozdéni Kupuijiciho;




8.2. any payment milestone delayed resulting from Buyer Delay will become due and
immediately and Seller shall have the right (without prejudice to its other rights) to
invoice Buyer in respect thereof;

8.3. if Buyer has delayed or refused delivery or collection (whether in whole or in part),
Seller shall be entitled to invoice Buyer for the full amount due under the relevant
Contract;

8.4. risk of loss shall immediately transfer to Buyer and Buyer shall be responsible for
the procurement of insurance on the Goods; and

8.5. any agreed upon time for the performance of the Seller’s obligations under the
Order shall be extended automatically for a corresponding period of time and
Seller shall not be liable to Buyer under any circumstances whatsoever for any
penalty, damage or loss resulting directly or indirectly from any Buyer Delay.

9. Instalments.

Seller may, at its discretion, deliver the Deliverables by separate instalments. In such
circumstances, Seller will be entitled to invoice the price for each instalment separately
in accordance with Section 6 (Price). Delivery of an instalment will not give Buyer the
right to cancel other instalments or cancel or terminate the Order. Buyer shall not be
entitled to delay or refuse delivery or collection (whether in whole or in part) of Goods
OR delay or refuse to receive Services without the express written consent of Seller.

10. Title and Risk of Loss.

Title to Goods shall not pass to Buyer until Seller has received payment in full for the
Price for such Goods; and all other sums which are or become due to Seller from Buyer
in respect of such Goods. Until such time as title to Goods has passed to Buyer, Buyer
shall ensure that Goods are kept separate and distinct from Buyer's products and
identified as property of Seller. Until ownership has passed to Buyer, Buyer shall: hold
the Goods on a fiduciary basis as Seller’s bailee; store the Goods (at no cost to Seller)
separately from all other products of Buyer or any third party so they remain readily
identifiable as Seller's property; not destroy, deface or obscure any identifying mark or
packaging relating to the Goods; maintain the Goods in satisfactory condition; and keep
the Goods insured for their full price against all risks to the reasonable satisfaction of
Seller. Buyer may resell or use the Goods in the ordinary course of its business, but
only: if the sale is at full market value; as a sale of Buyer's property on Buyer's own
behalf and with Buyer dealing as principal when making the sale; if Buyer includes a
retention of title clause in the form of this Section 10 (Title and Risk of Loss) in its sale
contract with its customer. Buyer’s right to possession, use and resale of the products
shall terminate immediately if Sections 13.a, 13.b and/or 15 become applicable. Until
title passes to Buyer, Seller may require Buyer to deliver up the Goods to the Seller and,
if the Buyer fails to do so, to enter Buyer's premises or any third party where the Goods
are stored and repossess the Goods. Buyer shall not be entitled to pledge (wholly or
partially) or in any way charge any of the Goods which remain property of Seller, but if
Buyer does so all moneys owing by the Buyer to the Seller shall (without prejudice to
any other right or remedy of the Seller) forthwith become due and payable.
Notwithstanding the foregoing, from the time of delivery of the Deliverables pursuant to
Section 8 (Delivery / Delivery Terms), all risk of loss or damage shall be borne by
Buyer.

11. Tooling.

A tooling charge may be imposed for any special tooling or equipment (collectively,
“Tooling”) acquired by Seller to manufacture the Deliverables. Seller is the sole and
exclusive owner of all Tooling and Buyer will not acquire any rights, title, or interest in or
to any Tooling, unless stated in the Order.

12. Rights of Substitution.
Seller at its option may substitute Deliverables and/or parts or components with other
goods or products providing materially the same, equivalent or superior form, fit and
functionality as those originally ordered by Buyer. Seller also reserves the right to make
changes to the Services, provided that such change has no material adverse impact on
Buyer's use of or receipt of the benefit of such Service.

13. Cancellation by Seller.

Unless prohibited by applicable law, Seller may, at its option and discretion and in

addition to its other remedies under these Terms or at law, and without liability to Buyer,

cancel the Order, refuse or delay delivery of Goods and/or refuse or delay performance
of Services, if:

13.1. Buyer remains in default in any payments or other performance due to
Seller under this or any other agreement notwithstanding Seller having provided
Buyer with not less than fourteen (14) days' notice to pay such overdue amounts;

13.2. Buyer becomes insolvent or a petition in bankruptcy is filed with respect to
Buyer (or a similar event takes place which affects the Buyer);

13.3. there are causes beyond Seller's reasonable control which make it
impossible to assure its timely performance of an Order; or

13.4. the cost of provision of the Deliverables has increased so significantly that,
in the Seller's reasonable opinion and acting in good faith, it is no longer
commercially viable for Seller to continue to supply the Deliverables and perform
the Order.
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8.2 jakykoli opozdény platebni milnik v dusledku prodleni Kupujiciho se stane splatnym
okamZzité a Prodavajici ma pravo (aniz by byla dotéena jeho ostatni prava) vystavit
Kupujicimu pfislu$nou fakturu;

8.3 pokud Kupujici zpozdil nebo odmitl dodavku nebo odbér (at uz zcela nebo z&asti),
je Prodavajici opravnén fakturovat Kupujicimu celou dluZnou €astku podle
pfislusné Smlouvy;

8.4 nebezpedi Skody okamZité pfechazi na Kupujiciho a Kupujici je odpovédny za
sjednani pojisténi Zbozi; a

8.5 jakakoli dohodnuta Ihita pro spinéni povinnosti Prodavajiciho podle Objednavky se
automaticky prodluZuje o odpovidajici dobu a Prodavajici za Zadnych okolnosti
neodpovida Kupujicimu za jakoukoli sankci, $kodu nebo ztratu, ktera pfimo nebo
nepfimo vyplyva z prodleni Kupujiciho.

9.  Postupné dodavky.

Prodavajici mize podle svého uvazeni dodavat Dodavky v dil¢ich dodavkach. V takovém
pfipadé je Prodavajici opravnén fakturovat cenu za kazdou dodavku zvIast v souladu s
¢lankem 6 (Cena). Spinéni jedné diléi dodavky nezaklada pravo Kupujiciho na zruseni
dalSich dodavek nebo na zruSeni €i ukon¢eni Objednavky. Kupuijici neni opravnén bez
vyslovného pisemného souhlasu Prodavajiciho odlozit nebo odmitnout dodani nebo odbér

(at jiz cely nebo jeho &ast) Zbozi NEBO odlozit nebo odmitnout odbér Sluzeb.

10. Vlastnické pravo a nebezpeci Skody na véci.

Vlastnické pravo ke Zbozi neprejde na Kupujiciho, dokud Prodavajici neobdrzi Gplnou
platou Ceny takového ZboZi a vSechny dalsi ¢astky, které Kupujicimu v souvislosti s
takovym Zbozim vzniknou nebo se stanou splatnymi ve prospéch Prodavajiciho. Dokud
nepfejde vlastnické pravo ke Zbozi na Kupujiciho, Kupujici zajisti, ze ZboZi bude
uchovavano oddélené a zfetelné od produktil Kupujiciho a bude oznaceno jako majetek
Prodavajiciho. Dokud na Kupujiciho nepiejde vlastnictvi, Kupujici musi: drzet ZboZi v
Uschové jako schovatel Prodavajiciho; uchovéavat Zbozi (bez nakladli pro Prodavajiciho)
oddélené od vSech ostatnich produktt Kupuijiciho nebo jakékoli tieti strany tak, aby bylo
zfetelné identifikovatelné jako majetek Prodavajiciho; neznicit, neznecistit ani nezakryt
zadné identifikacni znacky nebo obaly souvisejici se Zbozim; udrzovat Zbozi v fadném
stavu; a pojistit ZboZzi na jeho plnou cenu proti vem rizikim zpdsobem uspokojujicim
Prodavajiciho. Kupujici mize Zbozi pfeprodat nebo pouzit v bézném obchodnim styku
pouze: pokud je prodej za plnou trzni hodnotu; jako prodej majetku Kupujiciho za jeho
vlastni jméno a s Kupujicim jednajicim jako hlavni subjekt pfi prodeji; pokud Kupuijici
zahme dolozku o vyhradé vlastnického prava v souladu s timto ¢lankem 10 (Vlastnické
pravo a nebezpeci Skody na véci) ve své smlouvé s jeho zakaznikem. Pravo Kupujiciho
na drzeni, pouzivani a pfeprodej produktli okamZit¢ zanikne, pokud se stanou
aplikovatelnymi ¢lanky 13.a, 13.b a/nebo 15. Dokud na Kupujiciho nepfejde vlastnické
pravo, Prodavajici mlze vyzadovat, aby Kupujici vratil Zbozi Prodavajicimu a, pokud tak
Kupujici neugini, vstoupit do prostor Kupujiciho nebo jakékoli tfeti strany, kde je ZboZi
skladovano, a znovu prevzit Zbozi. Kupujicimu neni dovoleno zastavit (Castecné nebo
UpIné) nebo jakkoli zatizit jakékoli ZboZi, které zlstava majetkem Prodavajiciho, pokud tak
v8ak Kupujici ucini, vSechny dluzné Castky Kupuijiciho ve prospéch Prodavajiciho (bez
vlivu na jina prava nebo prostfedky napravy Prodavajiciho) se okamZité stanou splatnymi.
Bez ohledu na vy3e uvedené, od okamziku doru€eni Dodavek podle ¢lanku 8 (Dodaci
Ihiity/dodaci podminky) nese veskeré riziko ztraty nebo poskozeni Kupujici.

1. Nastroje.
Poplatek za nastroje mize byt uctovan za jakékoli specialni nastroje nebo zafizeni (dale
jen "Nastroje"™) pofizené Prodavajicim k vyrob&é Dodavek. Prodavajici je jedinym a
vyluénym vlastnikem veskerych Nastroji a Kupujici nenabyva zadna prava, vlastnické
pravo ani podil na jakychkoliv Nastrojich, pokud to neni uvedeno v Objednavce.

12.  Pravo na substituci.

Prodavajici mize podle své volby nahradit Dodavky a/nebo jejich €asti ¢i soucasti jinym
zbozim nebo vyrobky, které maji v podstaté stejnou, rovnocennou nebo lepsi formu,
vhodnost a funkénost nez ty, které si Kupujici pvodné objednal. Prodavajici si rovnéz
vyhrazuje pravo provadét zmény SluZeb za pfedpokladu, Ze takovd zména nebude mit
podstatny nepfiznivy dopad na uzivani nebo vyhod pfijaté z takové Sluzby Kupujicim.

13. Storno ze strany Prodavajiciho.

Pokud to platné pravni piedpisy nezakazuiji, mize Prodavajici podle svého uvazeni a vedle

jinych prostfedkd napravy podle téchto Obchodnich podminek nebo zékona a bez vzniku

odpovédnosti viéi Kupujicimu zrusit Objednavku, odmitnout nebo odloZit dodani Zbozi
a/nebo odmitnout nebo odloZit poskytnuti Sluzeb, pokud:

13.1 Kupujici zustava v prodleni s jakoukoli platbou nebo jinym plnénim, které ma
Prodavajicimu podle této nebo jiné smlouvy zaplatit, pfestoZe Prodavajici poskytl
Kupujicimu nejméné ¢trnactidenni (14) Ihdtu k zaplaceni téchto dluznych Castek; .

13.2 Kupuijici se dostane do platebni neschopnosti nebo je na néj podan navrh na
konkurz (nebo nastane podobna udalost, ktera méa vliv na Kupujiciho);
zajistit véasné spinéni Objednavky; nebo

13.4 naklady na poskytovani Dodavek se zvysily natolik vyznamné, Ze podle
pfiméfeného nazoru Prodavajiciho jednajiciho v dobré vife jiz neni pro
Prodavajiciho komeréné Ginosné pokracovat v dodavkach Dodavek a pinéni
Objednavky.




Seller shall refund to Buyer any sums paid by Buyer for Deliverables which are the
subject of cancellation by Seller under this Section 13 (Cancellation by Seller).

14. Cancellation by Buyer.

Buyer may cancel the remaining, unfilled portion of the Order only upon written consent
of Seller and payment of the full price for that portion of the Order that Seller has
substantially completed at time of cancellation plus reasonable cancellation charges
which shall include the full profit plus all costs incurred in connection with the canceled
portion of the Order such as overhead and administrative costs, commitments made by
Seller as a consequence of the Order and the cost of all work-in-progress. Cancellation
charges shall not exceed the purchase price of the canceled portion of the Order.

5. Assurance of Performance.
If Buyer is delinquent in payment at any time, or if in Seller's judgment, Buyer's credit
becomes impaired or unsatisfactory, Seller may, in addition to its other remedies, cancel
Buyer's credit, stop further performance, and demand cash, security or other adequate
assurance of payment satisfactory to it.

16. Recommendations.

Prediction of results, estimations, interpretation or other analysis of data, provision of
recommendations or other expression of opinions provided by Seller to Buyer as part of
the Services (collectively, "Analysis") shall not be deemed as provision of a determined,
predicted or guaranteed outcome. Buyer is required to apply its own judgement and
carry out all due diligence as required (including, to validate operational feasibility and
impact of any Analysis) prior to making any other decisions relating to its business
based on any part of such Analysis. BUYER ASSUMES ALL RESPONSIBILITY FOR
ANY DECISION MADE BY BUYER BASED ON THE ANALYSIS AND, SAVE IN
RESPECT OF ANY WARRANTY CLAIM UNDER SECTION 17.b, HEREBY WAIVES
AND RELEASES SELLER FROM ANY LIABILITY RELATING TO THE ANALYSIS.

17. Limited Warranty.

Seller warrants as follows:

17.1. for Goods, Seller warrants for a period of twelve (12) months following
original shipment by Seller, and for dry gas seals twelve (12) months from
installation or twenty-four (24) months following original shipment by Seller,
whichever occurs first that the Goods are free from material defects in material
(unless such material was supplied by Buyer or the supplier of such material was
suggested or directed by Buyer) or workmanship (unless such workmanship is the
result of Services performed by Buyer or by a supplier suggested or directed by
Buyer). Goods, parts and/or components (i) consumed in normal operation, (ii)
subjected to neglect, abnormal conditions or normal wear and tear, (iii) repaired or
maintained other than by Seller, or (iv) involved in any accident are not covered by
this warranty. Subject to the limitations and conditions set forth herein, Seller will
repair or, at its option and discretion, replace free of charge within a reasonable
period of time, any Goods found by it within such warranty period to be defective in
breach of said warranty upon return thereof transportation prepaid by the Buyer to
the location specified by Seller. Seller reserves the right to use refurbished Goods,
parts and/or components in order to provide a repair or replacement. No returns
will be accepted without prior written authorization by Seller. UNLESS SELLER
EXPRESSLY AGREES OTHERWISE IN WRITING AND EXCEPT FOR GOODS
PROVIDED BY SELLER’S AFFILIATES, THIRD PARTY PRODUCTS SUPPLIED
BY SELLER SHALL CARRY ONLY THE WARRANTIES (IF ANY) PROVIDED TO
BUYER BY THE ORIGINAL MANUFACTURERS, AND SELLER GIVES NO
WARRANTY FOR SUCH GOODS AND BUYER HEREBY WAIVES AND
RELEASES SELLER FROM ANY FURTHER LIABILITY IN RESPECT OF ANY
THIRD PARTY PRODUCTS SUPPLIED BY SELLER. In case of replacement, the
Seller may keep the returned part and, in such case ownership shall transfer to the
Seller;

17.2. for Services, without limitation to Section 16 (Recommendations) above,
Seller warrants to Buyer for a period of ninety (90) days following performance or
completion of Services by Seller, that the Services are performed in a competent
and diligent manner in accordance with any mutually agreed, written specifications.
Subject to the limitations and conditions set forth herein, Seller will re-perform
Services found by it to be defective within such warranty period;

17.3. warranty repair, replacement, or re-performance shall not extend or renew
the applicable warranty period; and

17.4. SELLER MAKES NO OTHER WARRANTY OR COMMITMENT WITH
RESPECT TO ANALYSIS, HEREBY DISCLAIMING, TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, ANY WARRANTY, TERM OR CONDITION
AS TO THE ADEQUACY, SUFFICIENCY OR COMPLETENESS OF ANY DATA,
REPORTS, ESTIMATES, ANALYSES, INTERPRETATIONS, MODELING,
PREDICTIONS, OPINIONS OR RECOMMENDATIONS PROVIDED TO BUYER
IN CONNECTION WITH THE ANALYSIS, ALL OF WHICH SHALL BE
CONSIDERED ADVISORY ONLY.

17.5. The warranties and remedies set forth herein are conditional upon:
17.5.1. proper storage (as per instructions provided by Seller), fitting,
installation, use, operation, maintenance of the Goods, and
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Prodavajici vrati Kupujicimu veskeré ¢astky zaplacené Kupujicim za Dodavky, které jsou

pfedmétem zrueni ze strany Prodavajiciho podle tohoto ¢lanku 13 (Storno ze strany
Prodavajiciho).

14. Storno ze strany Kupujiciho.

Kupujici mdze zrusit zbyvajici, nesplnénou ¢ast Objednévky pouze s pisemnym souhlasem
Prodavajiciho a zaplaceni pIné ceny za tu ¢ast Objednavky, kterou Prodavajici v dobé
zrudeni dokoncil, plus pfiméfenych storno poplatkd, které zahruiji piny zisk a veskeré
naklady vzniklé v souvislosti se zruSenou Casti Objednavky, jako jsou reZijni a
administrativni naklady, zavazky Prodavajiciho vyplyvajici z Objednavky a naklady na
veskerou rozpracovanou vyrobu. Storno poplatky nesmi prekrogit kupni cenu zruSené &asti
Objednavky.

15.  Zajisténi vykonu.

Pokud je Kupuijici kdykoli v prodleni s platbou nebo pokud se podle nazoru Prodavajiciho
jeho platebni situace zhorsi nebo stane neuspokojivou, mize Prodavajici kromé svych
dalsich prostfedkd napravy zrusit Gvér Kupujiciho, zastavit dalsi pInéni a pozadovat
hotovost, jistotu nebo jiné pfiméfené zajisténi platby, které mu bude vyhovovat.

16. Doporuceni.

Predpovédi vysledkl, odhady, interpretace nebo jina analyza udajl, poskytovani
doporuéeni nebo jiné vyjadfovani nazord, které Prodavajici poskytuje Kupujicimu v rémci
Sluzeb (dale jen "Analyza"), se nepovazuji za poskytnuti uréitého, predvidaného nebo
zaruCeného vysledku. Kupujici je povinen pouZit viastni Usudek a provést veSkerou
potfebnou hloubkovou kontrolu (véetné ovéfeni provozni proveditelnosti a dopadu jakékoli
Analyzy) pfed tim, nez ucini jakékoli dalsi rozhodnuti tykajici se svého podnikéani na
z4kladé jakékoli Gasti takové Analyzy. KUPUJICI PREBIRA VESKEROU ODPOVEDNOST
ZA JAKEKOLI ROZHODNUTI UCINENE KUPUJICIM NA ZAKLADE ANALYZY A TIMTO
SE KUPUJICI VZDAVA JAKEHOKOLI PRAVA SOUVISEJICIHO S ANALYZOU A
ZBAVUJE ODPOVEDNOSTI PRODAVAJICIHO, KROME JAKEHOKOLI PRAVA NA
ZARUKU PODLE CLANKU 17.b.

17. Omezena zaruka.

Prodavajici zaruuje nésledujici:
171 za Zbozi zaruéuje Prodavajici po dobu dvanéacti (12) mésicl od pdvodniho
odeslani Prodavajicim a pro suché plynové tésnéni dvanacti (12) mésicti od
instalace nebo dvaceti Ctyfi (24) mésicl od plivodniho odeslani Prodavajicim,
podle toho, co nastane dfive, Ze ZboZi je bez zavaznych vad v materialu (pokud
takovy material nebyl dodan Kupujicim nebo dodavatel takového materialu nebyl
navrzen nebo nafizen Kupujicim) nebo zpracovani (pokud takové zpracovani neni
vysledkem Sluzeb provedenych Kupujicim nebo dodavatelem navrzenym nebo
nafizenym Kupujicim). Zbozi, dily a/nebo komponenty (i) opotfebené pii normainim
provozu, (ii) zanedbané, vystavené abnormalnim podminkam nebo bézné
opotfebeng, (iii) opravené nebo udrzované jinym subjektem nez Prodavajicim,
nebo (iv) postizené jakoukoliv nehodou nejsou touto zarukou kryty. S ohledem na
omezeni a podminky zde stanovené Prodavajici provede opravu nebo, podle
svého uvazeni a volby, bezplatné nahradi v pfiméfeném ¢asovém obdobi jakékoli
Zbozi, které béhem této zarucni doby shleda vadnym v rozporu s touto zarukou po
jeho vraceni na naklady Kupujiciho na misto uréené Prodavajicim. Prodavajici si
vyhrazuje pravo pouzit k poskytnuti opravy nebo nahrady renovované Zbozi, dily
a/nebo komponenty. Vraceni Zbozi nebude pfijato bez pfedchoziho pisemného
souhlasu Prodavajiciho. POKUD PRODAVAJICI VYSLOVNE PISEMNE
NEODSOUHLASI JINAK A KROME ZBOZi POSKYTOVANEHO PRIDRUZENYMI
SPOLECNOSTMI PRODAVAJICIHO, PRODUKTY TRETICH STRAN DODAVANE
PRODAVAJICIM MAJI POUZE ZARUKY (POKUD JSOU NEJAKE)
POSKYTOVANE KUPUJICIMU PUVODNIMI VYROBCI, A PRODAVAJICI
NEPOSKYTUJE ZADNOU ZARUKU NA TAKOVE ZBOZI A KUPUJICI SE TIMTO
VZDAVA NAROKU A ZPROSTUJE PRODAVAJICIHO JAKUEKOLI DALSI
ODPOVEDNOSTI VE VZTAHU K JAKYMKOLI PRODUKTUM TRETICH STRAN
DODAVANYM PRODAVAJICIM. V piipadé vymény si miiZe Prodévajici ponechat
vyménénou ¢ast a v takovém pfipadé prechazi viastnictvi na Prodavajiciho;
za Sluzby, bez omezeni ¢lanku 16 (Doporueni) vySe, zaruCuje Prodavajici
Kupujicimu po dobu devadeséti (90) dnt po provedeni nebo dokonceni Sluzeb
Prodavajicim, ze Sluzby jsou provedeny kompetentné a peclivé v souladu s
jakymikoli vzajemné dohodnutymi pisemnymi specifikacemi. S ohledem na
omezeni a podminky zde stanovené Prodavajici znovu provede Sluzby, které
b&hem této z&runi doby shleda za vadné;
17.3 zaruéni oprava, ndhrada nebo opétovné provedeni neprodluZuji ani neobnovuji
pr|slusnou zarucni dobu a
PRODAVAJICI NEPOSKYTUJE ZADNOU DALSI ZARUKU NEBO ZAVAZEK
VZTAHUJICI SE K ANALYZE, CIMZ V NEJVYSSi MIRE DOVOLENE
PRISLUSNYMI ZAKONY ODMITA JAKOUKOLI ZARUKU, PODMINKU NEBO
POZADAVEK NA PRIMERENOST, DOSTATECNOST NEBO UPLNOST
JAKYCHKOLI DAT, ZPRAV, ODHADU, ANALYZ, VYKLADU, MODELOVANI,
PREDPOVEDI, NAZORU NEBO DOPORUCENI POSKYTNUTYCH KUPUJICIMU
V SOUVISLOSTI S ANALYZOU, KTERE BUDOU POVAZOVANY POUZE ZA
DOPORUCUJICI.
17.5 Zaruky a napravné prostfedky uvedené v tomto dokumentu jsou podminény:
17.5.1 fadnym skladovanim (podle pokyni Prodavajiciho), montazi, instalaci,
pouZivanim, provozem, Udrzbou ZboZi a dodrZzovanim Ustnich nebo pisemnych

17.2
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conformance with any oral or written instructions issued by the Seller
and installation manuals (including revisions thereto) provided by
Seller;

17.5.2. Buyer’s keeping accurate and complete records of operation and
maintenance during the applicable warranty period and providing Seller
access to those records;

17.5.3. repair, maintenance or modification only as performed by Seller or by
third parties authorized by Seller in writing;

17.54. Buyer informing Seller of defects within fourteen (14) days following its
discovery of such breach of the warranty and returns the Goods to
Seller appropriately packaged so as to prevent any damage; and

17.5.5. Goods not being kept in storage orimmobilised for more than one year.

FAILURE TO MEET ANY CONDITIONS IN THIS SECTION 17.5 RENDERS THE
WARRANTY PROVIDED BY SELLER NULL AND VOID.

17.6. Seller shall not be liable for any defect arising from any drawing, design,
specification, plan or other information supplied by or on behalf of Buyer.
17.7. Cost of parts and workmanship will be invoiced at Seller’s then current price

list if the defect found to be not subject to this warranty, the Goods found not to be
defective or if the defect is determined to be due to failure of Buyer or its agents or
employees. In addition, Seller reserves the right to charge an evaluation fee
calculated at Seller's then-current rates for out-of-warranty repair services and
testing carried out on Goods found to be non-defective as well as all shipping costs
from the Buyer's facility to Seller’s facility.

17.8. THE WARRANTIES AND REMEDIES SET OUT IN THIS SECTION 17
(Limited Warranty) CONSTITUTE BUYER'S SOLE AND EXCLUSIVE REMEDIES
FOR ALL CLAIMS ARISING OUT OF OR RELATING TO ANY FAILURE OF, OR
ANY DEFECT OR NON-CONFORMITY IN, THE DELIVERABLES, AND ARE IN
LIEU OF ALL OTHER WARRANTIES, TERMS, CONDITIONS,
REPRESENTATIONS AND/OR GUARANTEES, EXPRESS OR IMPLIED, WHICH
ARE HEREBY EXCLUDED TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, INCLUDING WITHOUT LIMITATION WARRANTIES, TERMS
AND CONDITIONS OF MERCHANTABILITY, SATISFACTORY QUALITY AND
FITNESS FOR A PARTICULAR PURPOSE.

18. Liability.

18.1. NEITHER PARTY EXCLUDES OR RESTRICTS LIABILITY FOR: (I)
DEATH OR PERSONAL INJURY CAUSED BY NEGLIGENCE; (Il) FRAUD OR
FRAUDULENT MISREPRESENTATION; OR (IIl) ANY OTHER LIABILITY THAT
CANNOT BE EXCLUDED OR RESTRICTED BY APPLICABLE LAW.

18.2. WITHOUT LIMITATION TO SECTION 17 (Limited Warranty) AND EXCEPT
AS PROVIDED IN SECTION 18.1, IN NO EVENT SHALL SELLER BE LIABLE
FOR ANY SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE LOSS OR
DAMAGE OR FOR ANY OF THE FOLLOWING (WHETHER DIRECT OR
INDIRECT):

18.2.1. LOSS OF USE; OR

18.2.2. LOSS OF PROFITS; OR

18.2.3. LOSS OF REVENUE, LOSS OF PRODUCTION OR LOSS OF
BUSINESS; OR

18.2.4. LOSS OF DATA AND/OR THE LOSS OF THE USE OF DATA; OR

18.2.5. LOSS OF GOODWILL, LOSS OF REPUTATION OR LOSS OF
OPPORTUNITY; OR

18.2.6. LOSS OF ANTICIPATED SAVINGS OR LOSS OF MARGIN.

IN EACH CASE WHETHER ARISING IN CONTRACT, TORT (INCLUDING WITHOUT

LIMITATION NEGLIGENCE), BREACH OF STATUTORY DUTY, STRICT LIABILITY,

PRODUCT LIABILITY OR OTHERWISE, AND WHETHER OR NOT ARISING OUT OF

ANY LIABILITY OF THE BUYER TO ANY OTHER PERSON, EVEN IF THE SELLER

OR ITS AFFILIATES HAVE BEEN ADVISED OF THE POSSIBILITY OF ANY SUCH

LOSSES OR DAMAGES.

18.3. EXCEPT AS PROVIDED IN SECTION a, IN NO EVENT SHALL SELLER'S
TOTAL AGGREGATE LIABILITY WHETHER ARISING IN CONTRACT, TORT
(INCLUDING WITHOUT LIMITATION NEGLIGENCE), BREACH OF STATUTORY
DUTY, STRICT LIABILITY, PRODUCT LIABILITY OR OTHERWISE EXCEED
THE FOLLOWING:

18.3.1. IN RELATION TO ANY CLAIM OR SERIES OF RELATED CLAIMS,
AN AMOUNT EQUAL TO THE PURCHASE PRICE OF THE
DELIVERABLES IN RESPECT OF WHICH THE CLAIM OR SERIES
OF RELATED CLAIMS HAS BEEN BROUGHT WHICH HAVE BEEN
DELIVERED BY SELLER TO BUYER; AND

18.3.2. NOTWITHSTANDING SECTION vii, IN RELATION TO ALL CLAIMS
ARISING OUT OF AND/OR RELATED TO ANY CONTRACT, A
TOTAL AGGREGATE AMOUNT EQUAL TO THE PURCHASE PRICE
OF ALL DELIVERABLES WHICH HAVE BEEN DELIVERED BY
SELLER TO BUYER UNDER THAT CONTRACT.

18.4. BUYER SHALL PROCURE THAT NONE OF ITS CUSTOMERS TO

WHOM IT SUPPLIES ANY DELIVERABLES SHALL BRING ANY CLAIMS
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pokyn( vydanych Prodavajicim a instalacnimi pfiru¢kami (véetné jejich revizi)
poskytnutych Prodavajicim;

17.5.2 vedenim pfesnych a plnych zdznamd o provozu a udrzbé béhem pfisluné
zaruéni doby ze strany Kupujiciho a poskytnutim pfistupu k témto zaznamim
Prodavajicimu;

17.5.3 opravou, Udrzbou nebo Upravou pouze v pfipadé, ze je provede Prodavajici
nebo jim pisemné povéfené teti strany;

17.54 tim, Ze Kupujici informuje Prodavajiciho o vadach do étréacti (14) dnd od
zjisténi takového porudeni zaruky a vrati Zbozi Prodavajicimu vhodné zabalené
tak, aby nedoslo k jeho poSkozeni; a

17.5.5 tim, ze ZboZi neni skladovano nebo imobilizovano déle nez jeden rok.

NESPLNENI PODMINEK UVEDENYCH V TOMTO CLANKU 17.5 MA ZA NASLEDEK

NEPLATNOST ZARUKY POSKYTNUTE PRODAVAJICIM.

17.6 Prodavajici neodpovidé za Zadnou vadu vyplyvajici z jakéhokoli vykresu, navrhu,
specifikace, planu nebo jiné informace poskytnuté Kupujicim nebo jeho jménem.

17.7 Néaklady na dily a zpracovani budou fakturovéany podle aktuélniho ceniku
Prodavajiciho, pokud se zjisti, ze zdvada nepodléha této zaruce, ze Zbozi neni
vadné nebo pokud se zjisti, ze zavada vznikla v dusledku chyby Kupujiciho nebo
jeho zastupcti ¢i zaméstnancl. Kromé toho si Prodavajici vyhrazuje pravo uctovat
poplatek za kontrolu vypocteny podle aktuélniho ceniku Prodavajiciho pro opravy a
testovani mimo zaruku provedené na Zbozi, které bylo shledano nezadvadnym,
stejné jako vSechny naklady na dopravu ze zafizeni Kupujiciho do zafizeni
Prodavajiciho.

17.8 ZARUKY A PROSTREDKY NAPRAVY UVEDENE V TOMTO CLANKU 17
(Omezena zaruka) PREDSTAVUJI JEDINE A VYLUCNE PROSTREDKY
NAPRAVY KUPUJICIHO VE VZTAHU KE VSEM NAROKUM VZNIKAJICIM Z
NEBO SOUVISEJICIM S JAKYMKOLI POCHYBENIM, VADOU NEBO
NESOULADEM DODAVEK A NAHRAZUJI VSECHNY OSTATNI ZARUKY,
PODMINKY, PROHLASEN{ AINEBO ZARUKY, VYSLOVNE | PREDPOKLADANE,
KTERE JSOU TIMTO VYLOUCENY V NEJVYSSi MOZNE MIRE POVOLENE
PLATNYMI PRAVNIMI PREDPISY, VCETNE, ALE NEJEN, ZARUK, PODMINEK
PRODEJNOSTI, USPOKOJIVE KVALITY A VHODNOSTI PRO URCITY UCEL.

18. Odpovédnost.

18.1 ZADNA ZE STRAN NEVYLUCUJE ANI NEOMEZUJE ODPOVEDNOST ZA: (1)
SMRT NEBO ZRANENi ZPUSOBENE NEDBALOSTI; (Il) PODVOD NEBO
PODVODNE UVEDENI V OMYL; NEBO (IIl) JAKOUKOLI JINOU
ODPOVEDNOST, KTEROU NELZE VYLOUCIT NEBO OMEZIT PODLE
PLATNYCH PRAVNICH PREDPISU.

18.2 BEZ OMEZENi CLANKU 17 (Omezena zaruka) A S VYJIMKOU USTANOVEN
CLANKU 18.1 NEBUDE PRODAVAUJICI V ZADNEM PRIPADE ODPOVEDNY ZA
JAKEKOLIV ZVLASTNI, NEPRIME, NAHODNE NEBO PUNITIVNi ZTRATY NEBO
SKODY NEBO ZA COKOLIV Z NIZE UVEDENEHO (AT PRIMEH NEBO
NEPRIME):

18.2.1 ZTRATA POUZITELNOSTINEBO

18.2.2 USLY ZISK NEBO

18.2.3 USLY PRIJEM, ZTRATA VYROBY NEBO ZTRATA OBCHODU; NEBO

18.2.4 ZTRATA DAT AINEBO ZTRATA MOZNOSTI JEJICH POUZIVANI; NEBO

18.2.5 ZTRATA DOBREHO JMENA, ZTRATA POVESTINEBO ZTRATA
PRILEZITOSTI; NEBO

18.2.6 ZTRATA OCEKAVANYCH USPOR NEBO ZTRATA MARZE.

V KAZDEM PRIPADE BEZ OHLEDU NA TO, ZDA VZNIKLY NA ZAKLADE SMLOUVY,

DELIKTU (VCETNE, NE VSAK POUZE, Z NEDBALOSTI), PORUSENI ZAKONNE

POVINNOSTI, OBJEKTIVNI ODPOVEDNOSTI, ODPOVEDNOSTI ZA S$KODU

ZPUSOBENOU VYROBKEM NEBO JINAK, A BEZ OHLEDU NA TO, ZDA VZNIKLY Z

JAKEKOLI ODPOVEDNOSTI KUPUJICIHO VUCI JAKEKOLI JINE OSOBE, A TO | V

PRIPADE, ZE PRODAVAJICI NEBO JEHO PRIDRUZENE SPOLECNOSTI BYLY

UPOZORNENY NA MOZNOST VZNIKU TAKOVYCH ZTRAT NEBO SKOD.

18.3 S VYJIMKOU PRIPADU UVEDENYCH V CLANKU a, V ZADNEM PRIPADE
CELKOVA SOUHRNNA ODPOVEDNOST PRODAVAJICIHO, AT UZ VZNIKLA NA
ZAKLADE SMLOUVY, DELIKTU (VGETNE, ALE NEJEN POUZE, Z
NEDBALOSTI), PORUSENi ZAKONNE POVINNOSTI, OBJEKTIVNi
ODPQVEDNQSTI, ODPOVEDNOSTI ZA VADU VYROBKU NEBO JINAK,
NEPREKROCI:

18.3.1 V SOUVISLOSTI S JAKOUKOLI POHLEDAVKOU NEBO SADOU
SOUVISEJICICH POHLEDAVEK CASTKU ROVNAJICI SE KUPNi CENE
DODAVEK, NA KTERE BYLA POHLEDAVKA NEBO SADA SOUVISEJICICH
POHLEDAVEK UPLATNENA A KTERE PRODAVAJICI DODAL KUPUJICIMU; A

1832  BEZ OHLEDU NA CLANEK vii, VE VZTAHU KE VSEM NAROKUM
VYPLYVAJICIM Z JAKEKOLI SMLOUVY A/NEBO S Ni SOUVISEJICIM,
CELKOVOU SOUHRNNOU CASTKU ROVNAJICI SE KUPNI CENE VSECH
DODAVEK, KTERE PRODAVAJICi DODAL KUPUJICIMU NA ZAKLADE TAKOVE
SMLOUVY.

18.4 KUPUJICI ZAJISTI, ABY ZADNY Z JEHQ ZAKAZNIKU, KTERYM DODAVA
JAKOUKOLIV DODAVKU, NEVZNESL ZADNE NAROKY VUCI JAKYMKOLI




AGAINST ANY INDEMNITEES (AS DEFINED IN SECTION 19 (INDEMNITY)
BELOW).

18.5. EXCEPT AS PROVIDED IN SECTION a, NO CLAIM, SUIT OR ACTION
SHALL BE BROUGHT AGAINST SELLER MORE THAN ONE (1) YEAR AFTER
THE RELATED CAUSE OF ACTION HAS OCCURRED.

19.  Indemnity.

Save as expressly agreed otherwise in writing by Buyer and Seller, and save if and to
the extent not permitted by applicable law, Buyer hereby indemnifies, defends, and
holds harmless Seller, its Affiliates, its and its Affiliates’ officers, directors, employees,
agents, contractors, distributors, successors, and assigns (each an "Indemnitee," and
collectively, the "Indemnitees"), from and against any damages, losses, claims, suits,
and other liabilities arising directly or indirectly as a result of: (a) personal injury to, or
death of, an Indemnitee’s employees, agents or contractors; (b) damage to tangible
property belonging to an Indemnitee; (c) claims of infringement, misappropriation, or
violation of third party Intellectual Property Rights relating to or arising from modification
of any Deliverables by or on behalf of Buyer; (d) claims of infringement,
misappropriation, or violation of third party Intellectual Property Rights relating to the
use by an Indemnitee of any documentation, designs, drawings, manuals or other
information provided by or on behalf of Buyer to an Indemnitee; (e) Buyer's violation of
applicable law; (f) materials supplied by or on behalf of Buyer to an Indemnitee to
manufacture the Goods; (g) any part of the Goods obtained by an Indemnitee from a
supplier suggested or directed by Buyer; (h) any part of the manufacture of the Goods
carried out by a supplier suggested or directed by Buyer; (i) the negligence, or wrongful
acts or omissions, of Buyer or such supplier; or (j) any breach by Buyer of Section d.

20. Production Performance Estimates.
Any production or performance standards furnished by Buyer may depend on several
variable factors, and as such no results or estimates are guaranteed.

21. Compliance with Laws and Warnings.

In those instances in which Seller provides health or safety information, warning
statements, and/or instructions in connection with the installation, use or maintenance,
including preventative maintenance, of its Goods (and Seller assumes no obligation to
do so), Buyer agrees to comply with all such information, warnings and instructions.
Buyer further agrees to communicate all such information, warnings and instructions to
its employees, agents and subcontractors, and to subsequent buyers and users of those
Goods. Buyer will comply with all applicable laws. Buyer will indemnify and hold
Indemnitees harmless for Buyer's breach of this Section 21 (Compliance with Laws
and Warnings).

22. Repairs (Job Lapping).

Except as otherwise provided in Section a and this Section 22 Seller shall have no
liability whatsoever for spoilage or damage to any Goods, parts or stock furnished for
lapping or repair. In addition to the specific exclusions in Section 18 (Liability) above,
Seller's liability in relation to Goods, part or stock furnished for lapping or repair shall be
limited to cases of its negligence, and then only to the extent of cancellation of its
charges for lapping or repairing the spoiled or damaged Goods, parts or stock.

23. Confidentiality.

All non-public, confidential, or proprietary information, including any technical and
commercial information and ideas which Seller has supplied or shall supply Buyer,
whether disclosed orally or disclosed or accessed in written, electronic, or other form or
media, and whether or not marked, designated, or otherwise identified as "confidential”,
but excluding information in the public domain or properly in Buyer's possession in
tangible form before receiving such information from Seller ("Confidential
Information") is proprietary to Seller and is disclosed to Buyer in confidence for the
limited purpose of assisting Buyer in the evaluation or use of the Deliverables. Buyer
shall not without Seller's prior written consent, disclose or make available Confidential
Information to any other person or use Confidential Information except for such limited
purpose. Buyer shall keep all Confidential Information secure so as to prevent its
unauthorised disclosure or access. All Confidential Information shall be returned to
Seller on demand, and, in any event, when no longer needed by Buyer in connection
with the Deliverables. In addition to Seller's other remedies, Buyer agrees that any
benefit or property derived by Buyer from any unauthorized use of Confidential
Information shall be the sole and exclusive property of Seller. Buyer represents and
warrants to Seller that Buyer has the necessary licenses in and is under no
confidentiality obligations that prevent the Buyer from disclosing drawings and other
data (including but not limited to dimensions, specifications, measurements etc.)
pertaining to products subject to Services for the purpose of repair and reverse
engineering by Seller as the case may be. Buyer acknowledges and agrees that
damages alone would not be an adequate remedy for breach of this Section 23 by
Buyer. Accordingly, Seller will be entitled, without having to prove special damages, to
equitable relief (including injunction and specific performance) and to any remedies
available to a trade secret holder for any breach or threatened breach of Section 23 by
Buyer.
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ODSKODNENYM OSOBAM (JAK JSOU DEFINOVANY V CLANKU 19
(ODSKODNENI) NIZE).

18.5 S VYJIMKOU PRIPADU UVEDENYCH V CLANKU a, NESMI BYT VUCI
PRODAVAJICIMU VZNESEN ZADNY NAROK, ZALOBA NEBO POZADAVEK PO
UPLYNUT{ JEDNOHO (1) ROKU OD VZNIKU PRISLUSNEHO DUVODU K
TAKOVEMU UKONU.

19. Odskodnéni.

S vyjimkou pfipad, kdy se Kupuijici a Prodavajici vyslovné pisemné dohodnou jinak, a s
vyjimkou pfipadl a v rozsahu, kdy to platné pravni predpisy nedovoluji, Kupujici timto
od3kodriuje, chrani a zbavuje odpovédnosti Prodavajiciho, jeho PfidruZzené spoleénosti,
jeho a pfidruzenych spole¢nosti vedouci pracovniky, feditele, zaméstnance, zastupce,
dodavatele, distributory, nastupce a postupniky (dale jen "Od$kodiovany" a spole¢né jen
"Odskodnovani"), a to za jakékoli Skody, ztraty, naroky, Zaloby a jiné zavazky vzniklé
piimo nebo nepfimo v dUsledku: (a) zranéni nebo Umrti zaméstnancu, zastupcl nebo
dodavatel  Odskodriovaného; (b) Skody na hmotném majetku nalezejicim
Odskodniovanému; (c) narokd na poruseni, zneuziti nebo poruseni prav dusevniho
vlastnictvi tfetich stran, které se tykaji nebo vyplyvaji z Upravy jakychkoli Dodavek
Kupujiciho nebo jeho jménem; (d) naroky z poruSeni, zneuziti nebo pfivlastnéni prav
dusevniho vlastnictvi tfeti strany v souvislosti s pouZitim jakékoli dokumentace, névrhd,
vykres(, piiruéek nebo jinych informaci poskytnutych Kupujicim nebo jeho jménem
Odskodriovanému; (e) poruSeni platnych pravnich predpisti Kupujicim; (f) materialy
dodané Kupujicim nebo jeho jménem Odskodfiovanému k vyrobé Zbozi; (g) jakakoli East
Zbozi ziskana OdSkodiovanym od dodavatele navrzeného nebo nafizeného Kupujicim;
(h) jakakoli East vyroby Zbozi provedend dodavatelem navrzenym nebo nafizenym
Kupujicim; (i) nedbalost nebo protipravni jednani ¢i opomenuti Kupujiciho nebo takového
dodavatele; nebo (j) jakékoli poruseni ¢lanku d. Kupujicim

20. Odhady vykonnosti vyroby.

Jakeékoli vyrobni nebo vykonnostni normy poskytnuté Kupujicim mohou zaviset na nékolika
proménnych faktorech, a proto nejsou zaruéeny zadné vysledky nebo odhady.

21. Dodrzovani zakonu a varovani.

V pfipadech, kdy Prodavajici poskytuje zdravotni nebo bezpeénostni informace, varovani
a/nebo pokyny v souvislosti s instalaci, pouzivanim nebo tdrzbou, véetné preventivni
Udrzby, svého Zbozi (pficemz Prodavajici nepfebira zadnou povinnost tak ¢init), se
Kupujici zavazuje dodrzovat v3echny tyto informace, varovani a pokyny. Kupujici dale
souhlasi s tim, Ze vSechny tyto informace, varovani a pokyny sdéli svym zaméstnancim,
zastupcim a subdodavatellim a naslednym kupujicim a uZivatelm tohoto ZboZi. Kupujici
bude dodrZovat vechny platné zakony. Kupujici odSkodni a zbavi Od$kodfiované osoby
odpovédnosti za poru$eni ¢lanku 21 (Dodrzovani zakonu a varovani) ze strany
Kupuijiciho.

22. Opravy (lapovani).

Neni-li v €lanku a a v tomto Elanku 22 stanoveno jinak, nenese Prodavajici zadnou
odpovédnost za zkazu nebo poskozeni jakéhokoli ZboZi, dilli nebo zasob dodanych

k lapovani nebo opravé. Kromé zvlastnich vyjimek uvedenych v &lanku 18
(Odpovédnost) vyse, je odpovédnost Prodavajiciho ve vztahu ke Zbozi, dilim nebo
zasobam dodanym k lapovani nebo opravam omezena na pfipady jeho nedbalosti, a to
pouze v rozsahu zruseni jeho poplatkd za lapovani nebo opravu zkazeného nebo
poskozeného Zbozi, dilli nebo zasob.

23.  Zachovani diveérnosti
Veskeré nevefejné, divémé nebo chranéné informace, véetné veskerych technickych a
obchodnich informaci a napadu, které Prodavajici poskytl nebo poskytne Kupujicimu, at
uz byly sdéleny Ustné nebo byly zvefejnény &i zpfistupnény v pisemné, elektronické nebo
jiné formé ¢&i na jinych médiich a at uz byly nebo nebyly oznageny, oznaceny nebo jinak
identifikovany jako "duvérné", avsak s vyjimkou informaci, které jsou verejné dostupné
nebo které ma Kupujici fadné k dispozici v hmotné podobé pred tim, nez je obdrzi od
Prodavajiciho ("Divérné informace"), jsou vlastnictvim Prodavajiciho a jsou Kupujicimu
sdélovany divérné za omezenym dcelem pomoci Kupujicimu pfi hodnoceni nebo
pouzivani Dodavek. Kupujici nesmi bez predchoziho pisemného souhlasu Prodavajiciho
sdélit nebo zpfistupnit Ddvémé informace Zadné jiné osobé ani pouzit Divérné informace
jinak nez pro tento omezeny ucel. Kupuijici je povinen uchovavat veskeré Davémé
informace v bezpedi tak, aby nedoslo k jejich neopravnénému vyzrazeni nebo pfistupu k
nim. Veskeré Diivérné informace budou Prodavajicimu vraceny na pozadani, a to vzdy
kdyz je Kupuijici pfestane potfebovat v souvislosti s Dodavkami. Kromé jinych prostredkd
napravy Prodavajiciho Kupujici souhlasi s tim, Ze jakykoli prospéch nebo majetek, ktery
Kupujici ziska z neopravnéného pouziti Divérnych informaci, je vyhradnim vlastnictvim
Prodavajiciho. Kupuijici prohladuje a zaru€uje Prodavajicimu, ze ma potfebné licence a
neni vazan zadnymi zavazky mi¢enlivosti, které by mu branily ve zvefejnéni vykresl a
dalSich udajd (mimo jiné véetné rozmérd, specifikaci, méfeni atd.) tykajicich se vyrobkad,
které jsou pfedmétem Sluzeb, za U¢elem pfipadné opravy a zpétného inzenyringu ze
strany Prodavajiciho. Kupujici bere na védomi a souhlasi s tim, ze samotna nahrada
Skody by nebyla pfiméfenym prostfedkem napravy v pfipadé poruseni tohoto ¢lanku 23
ze strany Kupujiciho. Prodavajici proto bude mit narok, aniz by musel prokazovat
zvlastni Skody, na spravedlivé odSkodnéni (véetné soudniho pfikazu a zvla$tniho plnéni)
a na vSechny prostfedky napravy, které ma k dispozici drzitel obchodniho tajemstvi v
pfipadé jakéhokoli poruseni nebo hroziciho poruseni ¢lanku 23 ze strany Kupujiciho.




24. Shortages.

Claims for shortages must be made within five (5) days after receipt of Goods. All other
claims must be made within thirty (30) days of shipping date (except for warranty claims,
which are governed by Section 17 (Limited Warranty) above).

25. Patents.

Buyer will protect and indemnify Indemnitees against all claims arising out of patents,
designs, trade secrets, copyrights, or trade names with respect to Goods manufactured
wholly or partially to Buyer's designs or specifications, including any costs, expenses,
loss, attorneys' fees, settiement payments, or damages.

26. CERTIFICATES OF CONFORMANCE.

UNLESS EXPRESSLY STATED OTHERWISE BY SELLER IN WRITING, WHERE
SELLER PROVIDES BUYER WITH CERTIFICATE OF CONFORMANCE (A "COC")
CERTIFYING THAT ANY GOODS SUPPLIED CONFORM TO STATED
REGULATIONS, GUIDELINES OR STANDARDS INCLUDING UNITED STATES
FOOD AND DRUG ADMINISTRATION REGULATIONS AND GUIDELINES
("REQUIRED STANDARDS"), SUCH COC IS PROVIDED BY SELLER TO CERTIFY
ONLY THAT THE GOODS SUPPLIED COMPRISE MATERIALS WHICH MEET SUCH
REQUIRED STANDARDS. BUYER ACKNOWLEDGES AND AGREES THAT NO
FURTHER REPRESENTATION, WARRANTY OR OTHER STATEMENT IS MADE IN
RELATION TO THE GOODS TO WHICH A COC RELATES, INCLUDING IN RESPECT
OF THE TESTING, ASSEMBLY LINE PROCESS OR ASSEMBLY ENVIRONMENT
FOR THE GOODS (COLLECTIVELY, "EXCLUDED CONFORMITY STATEMENTS")
AND BUYER HEREBY WAIVES AND RELEASES SELLER FROM ANY LIABILITY,
CLAIMS OR OTHERWISE RELATING TO ANY EXCLUDED CONFORMITY
STATEMENTS.

27. Amendments and Survival.

No addition to, modification or revision of these Terms contained herein shall be valid
unless in writing, and signed by duly authorized representative of Seller. Sections 3 to
10 (inclusive), Sections 12, 13, 17 to 19 (inclusive), 27, 31 and 32 shall survive the
expiration or termination of these Terms.

28. Governing Law and Jurisdiction.

These Terms, each Contract and any dispute or claim arising out of or in connection
with it or its subject matter or formation (including non-contractual disputes or claims)
shall be governed by and construed in accordance with the laws of the country or state
listed in Schedule 1 to these Terms by reference to the country in which Seller is
located. Seller and Buyer irrevocably agrees that the courts of listed in Schedule 1 to
these Terms shall have exclusive jurisdiction to settle any dispute or claim arising out of
or in connection with this Contract or any Contract.

29. Code of Conduct.

Seller is committed to conducting its business ethically and lawfully. To that end the
Seller, through its ultimate parent company, Smiths Group plc, maintains a code of
business ethics (“Code of Conduct’) and mechanisms for reporting unethical or
unlawful conduct. The Seller expects that the Buyer will also conduct its business
ethically and lawfully. If the Buyer has cause to believe that the Seller or any employee
or agent of the Seller has behaved unethically or unlawfully under, or in connection with,
these Terms and Conditions, Buyer is encouraged to report such behavior to the Seller
or to Smiths Group plc. Smiths Group plc’s Code of Conduct and mechanisms for
making such reports are available on www.smiths.com.

30. Export Regulations and Destination Control Statement.

If the Deliverables, commodities, technologies or software sold or supplied hereunder
are exported from the country where Seller resides, they may only be done so in
accordance with the laws and regulations of such jurisdiction, and any diversion
contrary to such laws is prohibited. Buyer will not export any technical data, or
commodities that are controlled by government regulations in violation thereof, and
agrees to defend, indemnify and hold harmless Indemnitees from and against any claim,
loss, liability, expense or damage (including liens or legal fees) incurred by Seller with
respect to any of Buyer’s export or re-export activities contrary to applicable export and
import controls.

31. Intellectual Property.

Notwithstanding delivery of and the passing of title in any Deliverables, nothing in these
Terms shall have the effect of granting or transferring to, or vesting in, Buyer any
Intellectual Property Rights in or to any Deliverables. As between Seller and Buyer,
Seller retains all Intellectual Property Rights in relation to the Deliverables

32.  Waiver.
A delay in exercising or failure to exercise a right or remedy under or in connection with
these Terms will not constitute a waiver of, or prevent or restrict future exercise of, that
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24. Nedostatky.

Reklamace nedostatk( musi byt uplatnéna do péti (5) dnd po obdrzeni Zbozi. VSechny
ostatni reklamace musi byt uplatnény do tficeti (30) dnu od data odeslani (s vyjimkou
zarucnich reklamaci, které se fidi ustanovenim ¢lanku 17 (Omezena zaruka) vyse).

25.Patenty.
Kupujici bude chranit a odSkodiiovat Od$kodriované proti véem narokiim vyplyvajicim z
patentd, navrhu, obchodnich tajemstvi, autorskych prav nebo obchodnich nazvi v
souvislosti se Zbozim vyrobenym zcela nebo ¢aste¢né podle navrhli nebo specifikaci
Kupujiciho, véetné jakychkoli nakladu, vydajd, ztrat, nakladd pravniho zastoupeni, plateb
za narovnani nebo nahrad $kod.

26. CERTIFIKATY SHODY.

POKUD PRODAVAJICI VYSLOVNE PISEMNE NESTANOVI JINAK, V PRIPADE, ZE
PRODAVAJIC POSKYTUJE KUPUJICIMU CERTIFIKAT O SHODE (DALE JEN "COS"),
KTERY POTVRZUJE, ZE DODANE ZBOZi ODPOVIDA STANOVENYM PREDPISUM,
SMERNICIM NEBO NORMAM, VGETNE PREDPISU A SMERNIC URADU SPOJENYCH
STATU PRO POTRAVINY A LECIVA (DALE JEN "POZADOVANE NORMY"),
POSKYTUJE PRODAVAJICI TAKOVY COS POUZE ZA UCELEM POTVRZENI, ZE
DODANE ZBOZi OBSAHUJE MATERIALY, KTERE SPLNUJI TYTO POZADOVANE
NORMY. KUPUJICI BERE NA VEDOMI A SOUHLASI S TiM, ZE VE VZTAHU KE
ZBOZi, K NEMUZ SE COS VZTAHUJE, NENi UCINENO ZADNE DALSi PROHLASEN,
ZARUKA NEBO JINE PROHLASENI, VCETNE PROHLASEN] O TESTOVANI,
PROCESU NA MONTAZNI LINCE NEBO PROSTREDI PRO MONTAZ ZBOZi (DALE
SPOLECNE JEN "VYLOUGENA PROHLASENI O SHODE"), A KUPUJICI SE TiMTO
VZDAVA JAKEKOLI ODPOVEDNOSTI, NAROKU NEBO JINYCH NAROKU
TYKAJICICH SE VYLOUCENYCH PROHLASEN] O SHODE A OSVOBOZUJE OD NICH
PRODAVAJICIHO.

27. Zmeény a pretrvavajici ustanoveni.

Zadny dodatek, zména nebo revize t&chto Obchodnich podminek obsazenych v tomto
dokumentu nejsou platné, pokud nejsou vyhotoveny pisemné a podepsany fadné
opravnénym zastupcem Prodavajiciho. Clanky 3 az 10 (véetn&), &lanky 12, 13,17 a2 19
(veetné), 27, 31 a 32 zustavaji v platnosti i po skonceni platnosti nebo ukonceni téchto
Obchodnich podminek.

28.  Rozhodné pravo a soudni pfislusnost.

Tyto Obchodni podminky, kazda Smlouva a ve$keré spory nebo naroky vyplyvajici z nich
nebo v souvislosti s nimi nebo jejich pfedmétem ¢i vznikem (véetné mimosmluvnich spord
nebo naroku) se fidi a vykladaji v souladu s pravem zemé nebo statu uvedeného v
pfiloze 1 téchto Obchodnich podminek s odkazem na zemi, ve které se nachazi
Prodavajici. Prodavajici a Kupujici neodvolatelné souhlasi s tim, ze soudy uvedené v
Priloze 1 téchto Obchodnich podminek maji vyluénou pfislunost k feSeni jakychkoli
sporl nebo narokl vyplyvajicich z této Smlouvy nebo v souvislosti s ni.

29.  Kodex chovani.
Prodavajici se zavazuje k etickému a zakonnému podnikani. Za timto Gcelem Prodavajici
prostfednictvim své nejvy$Si matefské spoleénosti Smiths Group plc dodrzuje eticky
kodex podnikani ("Kodex chovani") a mechanismy pro oznamovani neetického nebo
nezakonného jednani. Prodavajici oCekava, ze i Kupuijici bude pfi svém podnikani
postupovat eticky a v souladu se zakonem. Pokud méa Kupujici diivod se domnivat, ze
Prodavajici nebo jakykoli zaméstnanec ¢i zastupce Prodavajiciho se chova neeticky nebo
protipravné na zakladé téchto obchodnich podminek nebo v souvislosti s nimi,
doporucuje se Kupujicimu, aby takové jednani oznamil Prodavajicimu nebo spoleénosti
Smiths Group plc. Kodex chovani spolecnosti Smiths Group plc a mechanismy pro
podavani takovych hladeni jsou k dispozici na www.smiths.com.

30. Vyvozni predpisy a prohlaseni o kontrole mista urceni.

Pokud jsou Dodavky, komodity, technologie nebo software prodavané nebo dodavané
podle této Smlouvy vyvazeny ze zemé, kde sidli Prodavajici, mohou byt vyvazeny pouze
v souladu se zakony a predpisy této jurisdikce a jakakoliv odchylka v rozporu s témito
zakony je zakazan. Kupujici nebude vyvazet Zadné technické udaje ani komodity, které
jsou kontrolovany vladnimi predpisy v rozporu s nimi, a zavazuje se branit, odSkodnit a
ochranit OdSkodnované pfed jakymkoli narokem, ztratou, odpovédnosti, vydaji nebo
Skodou (vCetné zastavniho prava nebo pravnich poplatkd), které vzniknou Prodavajicimu
v souvislosti s jakymikoli vyvoznimi nebo reexportnimi aktivitami Kupujiciho v rozporu s
platnymi vyvoznimi a dovoznimi kontrolami.

31.  Dusevni vlastnictvi.

Bez ohledu na dodani a pfechod vlastnického prava k jakymkoli Dodavkam nema zadné
ustanoveni téchto Obchodnich podminek za nasledek udéleni nebo prevod jakychkoli
prav duevniho vlastnictvi k jakymkoli Dodavkam na Kupujiciho. Ve vztahu mezi
Prodavajicim a Kupujicim si Prodavajici ponechava veskera prava dusevniho viastnictvi
ve vztahu k Dodavkam.

32.  Vzdani se prava.

OpoZzdéné uplatnéni nebo neuplatnéni prava nebo prostfedku napravy podle téchto
Obchodnich podminek nebo v souvislosti s nimi nepfedstavuje vzdani se prava nebo



http://www.smiths.com/
http://www.smiths.com/

or any other right or remedy, nor will the single or partial exercise of a right or remedy
prevent or restrict the further 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 and only in the circumstances and for the purpose for which it was given
and will not constitute a waiver of any other right, remedy, breach or default.

33.  Severability.

If any term of the Contract (including any exclusion from, or limitation of, liability set out
in Section 18) 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.

34. General.

Buyer may not assign, novate or transfer all or part of its rights or obligations under the
Order without the prior written consent of Seller. Seller is entitled to assign, novate or
otherwise transfer any rights and/or obligations under a Contract to any of its Affiliates
or to a third party transferring or acquiring all or substantially all of the whole of a
business to which a Contract relates. A person who is not a party to this Contract shall
have no right to enforce any of its terms. These Terms constitute the entire agreement
and understanding between Buyer and Seller in connection with the subject matter of
the Order, and supersede all prior oral or written communications, representations or
agreements in relations thereto.
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prostfedku napravy, nebrani ani neomezuje budouci uplatnéni tohoto nebo jiného prava
nebo prostfedku népravy, ani jednordzové nebo ¢astecné uplatnéni prava nebo
prostfedku napravy nebrani ani neomezuje dalSi uplatnéni tohoto nebo jiného prava nebo
prostfedku napravy. Vzdani se jakéhokoli prava, prostfedku napravy, poruseni nebo
neplnéni povinnosti bude platné pouze tehdy, bude-li pisemné a podepsané stranou,
ktera jej u€inila, a pouze za okolnosti a pro Ucel, pro ktery bylo u¢inéno, a nebude
pfedstavovat vzdani se jakéhokoli jiného prava, prostfedku napravy, poru$eni nebo
neplnéni povinnosti.

33. Oddélitelnost.

Pokud jakakoli podminka Smlouvy (véetné vylou¢eni nebo omezeni odpovédnosti
uvedené v ¢lanku 18) bude jakymkoli soudem nebo organem ¢i tfadem pfislusné
jurisdikce shledana nezakonnou, protipravni, neplatnou nebo nevymahatelnou, bude
takova podminka povazovana za oddélenou od Smlouvy, coz nebude mit vliv na zbyvajici
¢ast Smlouvy, ktera zlstane v piné platnosti a G¢innosti.

34. Obecné informace.

Kupujici neni opravnén postoupit, provést novaci nebo prevést vdechna nebo ¢ast svych
prav nebo povinnosti vyplyvajicich z Objednévky bez pfedchoziho pisemného souhlasu
Prodavajiciho. Prodavajici je opravnén postoupit, provést novaci nebo jinak prevést
jakakoli prava a/nebo povinnosti vyplyvajici ze Smlouvy na kteroukoli ze svych
pfidruzenych spole¢nosti nebo na tfeti osobu, ktera pievadi nebo nabyva cely nebo
podstatnou ¢ast celého podniku, jehoz se Smlouva tyka. Osoba, ktera neni smluvni
stranou této Smlouvy, nema pravo vymahat zadné z jejich podminek. Tyto Obchodni
podminky pfedstavuji iplnou dohodu a ujednani mezi Kupujicim a Prodavajicim v
souvislosti s pfedmétem Objednavky a nahrazuji veskera pfedchozi Ustni nebo pisemna
sdéleni, prohlaeni nebo dohody v souvislosti s nimi.

END OF TRANSLATION

© John Crane - July 2024




Pokud se prodavajici nachazi v nize
uvedené zemi:

INCOTERM
2020

e -.. .

. a)
John crane w,,
AT R

PRILOHA 1 - Rozhodné pravo a soudni pfislusnost

Rozhodnym pravem je
pravo:

Vylu€na Soudni pisluSnost je:

Argentina

Argentina

Néarodni obchodni soudy mésta Buenos Aires

Australie FCA Stét Victoria, Australie Soudy statu Victoria, Australie
Azerbajdzan FCA Azerbajdzan Azerbajdzanské soudy (Baku)
Belgie FCA Belgie Belgické soudy
Brazilie FCA Brazilie Soudy mésta Sao Paulo, stat Sao Paulo.
Ceska republika EXW Ceska republika Okresni soud v Olomouci
Chile FCA Chile Soudy mésta Santiago de Chile (Ciudad de Santiago de Chile)
Cina FCA Cinska lidova republika | Soudy provincie Tchien-tin, CLR
(CLR)
Déansko EXW Svédsko Pfislu$nost Svédskych soudl v okrese Stockholm
Egypt FCA Egypt Egyptské soudy (Kahira)
Finsko EXW Finsko Okresni soud v Helsinkach ("Helsingin kérajaoikeus")
Francie EXW Francie Obchodni soud v Pafizi (Tribunal de Commerce de Paris)
Indie FCA Indie Rozhod¢i pravidla Singapurského mezinarodniho rozhodgiho centra ("SIAC") Strany berou na védomi a
souhlasi s tim, ze
i. veSkeré spory vyplyvajici z této dohody nebo v souvislosti s ni (véetné jakychkoli otazek tykajicich se
jeji existence, platnosti nebo ukonceni) budou pfedlozeny k rozhod&imu fizeni v Singapuru v souladu s
platnymi pravidly Singapurského mezinarodniho rozhod¢iho centra (dale jen "SIAC"), ktera se povazuji
za za¢lenéna odkazem do tohoto ¢lanku. Rozhod¢i soud se sklada ze tfi rozhodcd, z nichz jednoho
jmenuje prodavajici, jednoho kupujici a jednoho predseda SIAC. Jazykem rozhodéiho Fizeni je
anglictina.:
ii. dale, pokud se spor tyka ¢astek splatnych, dluznych nebo neuhrazenych na zakladé jakékoli faktury
vystavené prodavajicim kupujicimu, a pokud si to prodavajici zvoli, bude takovy spor rozhodnut v
souladu se zrychlenym fizenim podle ¢lanku 5 rozhodéiho Fadu SIAC 2010.
iii. ustanoveni €asti | (s vyjimkou oddilu 9) indického zakona o rozhod€im a smiréim fizeni z roku 1996
se na rozhodgi fizeni nevztahuiji. Pfed zahajenim rozhod¢iho fizeni nebo v jeho pribéhu maji strany
pravo obratit se na pfislusny soud s zadosti o pfedbézné opatreni.
Indonésie FCA Indonésie Rozhod¢i pravidla Singapurského mezinarodniho rozhodgiho centra ("SIAC")
Strany berou na védomi a souhlasi s tim, ze: (a) jakykoli spor vznikly na zakladé téchto obchodnich
podminek, z téchto podminek nebo v souvislosti s nimi (véetné jakychkoli otazek tykajicich se jejich
existence, platnosti nebo ukonéeni nebo jakéhokoli protipravniho jednani) bude postoupen a s
koneénou platnosti vyfeSen v rozhodéim fizeni v Singapuru v souladu s platnymi rozhodé&imi pravidly
Singapurského mezinarodniho rozhodéiho centra (déle jen "SIAC"), ktera se povazuiji za zatlenéna
odkazem do tohoto ¢lanku. Rozhodéi soud se sklada ze tfi rozhodct, z nichZ jednoho jmenuje
zékaznik, jednoho jmenuje spolecnost a jednoho jmenuje pfedseda SIAC. Jazykem rozhodCiho fizeni je
anglictina; (b) dale, pokud se spor tyka ¢astek splatnych, dluznych nebo neuhrazenych na zakladé
jakékoli faktury vystavené Spolecnosti Zakaznikovi, a pokud si to Spole¢nost zvoli, bude takovy spor
rozhodnut v souladu se zrychlenym fizenim podle €lanku 5 rozhodgich pravidel SIAC 2010; (c) zadna
strana nebude opravnéna zahajit nebo podat zalobu u soudu tykajici se jakéhokoli sporu, dokud nebude]
véc rozhodnuta rozhod&im soudem, a to pouze za ucelem vykonu rozhodéiho nalezu; (d) s vyjimkou
pripadu, kdy je v rozhod&im fadu povoleno jinak, bude jakékoli rozhodnuti rozhod¢iho soudu v jakékoli
zélezitosti kone¢né, zavazné a nezpochybnitelné a miize byt pouZito jako zaklad pro jeho vykon v
Indonésii nebo jinde; e) kazda strana se timto vzdava jakéhokoli prava, které by jinak mohla mit, na
odvolani nebo Z&dost o ndpravu proti rozhodéimu nélezu nebo jakémukoli rozhodnuti rozhodcd v ném
obsazenému a souhlasi s tim, Ze v souladu s ¢lankem 60 z&kona ¢. 216/1994 Sb. 30 z roku 1999
Indonéské republiky o rozhodéim fizeni a alternativnim feSeni spordi (dale jen "zakon o rozhodéim
fizeni") se Zzadna strana neodvola k soudu proti rozhod¢imu nalezu nebo rozhodnuti rozhodcti v ném
obsazenému; f) kazda strana se vzdava pouzitelnosti ¢lanku 48 zakona o rozhod€im fizeni a souhlasi s
tim, Ze rozhod¢i fizeni nemusi byt ukonéeno v urcité Ihaté.
Irsko EXW or FCA Irsko Irské soudy
Italie FCA Italie Milanské soudy
|zrael EXW Ceska republika Okresni soud v Olomouci
Japonsko FCA Japonsko Tokijsky okresni soud
Jizni Afrika FCA Jizni Afrika Nejvyssi soud Jihoafrické republiky
Jizni Korea FCA Jizni Korea Soudy Jizni Koreje
Kanada FCA Provincie Ontario Soudy v provincii Ontario
(a kanadské zakony,
které se na ni vztahuiji)
Kazachstan FCA Kazachstan Soudy Kazachstanu (Almaty)
Kolumbie FCA Kolumbie Soudy mésta Bogota
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Vlyluéna Soudni pfislusnost je:

Madarsko FCA Madarsko Madarské soudy (Budapest)

Malajsie FCA Singapur Singapurské soudy

Mexiko FCA Mexiko Soudy mésta Mexico D.F, Mexiko (Ciudad de México, D.F)

Nizozemsko FCA Nizozemsko Prislu$nost soudu, které se nachazeji v této jurisdikci.

Norsko EXW Svédsko Pfislu$nost Svédskych soudl v okrese Stockholm

Novy Zéland FCA Novy Zéland Soudy Nového Zélandu

Peru FCA Peru Soudy mésta Lima, Peru

Polsko FCA Polsko Polské soudy (Var$ava)

Recko FCA Recko Recké soudy (Atény)

Saudska Arabie FCA Saudska Arabie Soudy v Rijadu

Singapur FCA Singapur Soudy v Singapuru

Slovensko FCA Slovensko Soudy Slovenska (Bratislava)

Spanélsko FCA Spanélsko Soudy v Madridu

Spojené arabské emiraty FCA Mezinarodni finanéni Soudy DIFC

centrum Dubaj (DIFC)

Spojené staty americké FCA Pravo statu Delaware Soudy v Delaware

Svédsko EXW Svédsko Prislusnost Svédskych soudu v okrese Stockholm

Tchaj-wan FCA Republic of China Soudy Cinské republiky (Tchaj-wan)

(Taiwan)

Thajsko FCA Thajsko Rozhod¢i pravidla Singapurského mezinarodniho rozhodgiho centra ("SIAC") Strany berou na védomi a
souhlasi s tim, ze:
a)  jakykoli spor, ktery vznikne na zékladé této smlouvy, z ni nebo v souvislosti s ni (véetné
jakychkoli otazek tykajicich se jeji existence, platnosti nebo ukonéeni), bude postoupen a s kone¢nou
platnosti vyfeSen v rozhod€im fizeni v Singapuru v souladu s rozhod€imi pravidly Singapurského
mezinarodniho rozhodgiho centra (dale jen "pravidla SIAC"), ktera jsou v sou¢asné dobé platna a na
néz se odkazuje v tomto ¢lanku. Rozhod¢i soud se sklada ze tfi rozhodc(, z nichz jednoho jmenuje
prodavajici, jednoho kupuijici a jednoho pfedseda SIAC. Jazykem rozhodgiho fizeni je anglictina.
b) dale, pokud se spor tyka ¢astek splatnych, dluznych nebo neuhrazenych na zakladé jakékoli
faktury vystavené prodavajicim kupujicimu, a pokud si to prodavajici zvoli, bude takovy spor rozhodnut
v souladu se zrychlenym fizenim podle ¢lanku 5 rozhodéiho fadu SIAC 2010.

Turecko FCA Turecko Istanbulské soudy

USA / Portoriko FCA Delaware Law Delaware Courts (soudy v Delaware)

Velka Britanie EXW Anglictina Anglické soudy

Venezuela FCA Venezuela Pokud mé kupujici bydlisté ve Venezuele, budou veskeré spory, néroky, rozpory a/nebo rozdily

vyplyvajici z této smlouvy nebo v souvislosti s ni s koneénou platnosti feSeny v institucionalnim
rozhod¢&im Fizeni podle postup(, podminek a dalSich pravidel stanovenych pro rozhod¢i fizeni v
Rozhod¢im Fadu Obchodniho centra pro smiréi a rozhodgi fizeni ("CEDCA"), platném ke dni sporu.
Rozhod¢i fizeni provedou tfi (3) rozhodci uvedeni v seznamu rozhodct CEDCA, z nichZ dvé (2)
jmenuje kazda ze stran samostatné. Treti rozhodce, kterym je pfedseda rozhod¢iho soudu, mize byt
jmenovan na zakladé dohody stran, nebo pokud k dohodé nedojde, vykonnym vyborem CEDCA
zpUsobem a za podminek stanovenych v rozhod€im fadu CEDCA. Rozhodci jsou rozhodci ze zakona a
vzdy budou brat v Gvahu podminky této dohody a obchodni pravidla, zvyklosti a praxi Venezuelské
republiky. Proti rozhod&imu nélezu se nelze odvolat a s vyjimkou odvolani pro neplatnost podle &lanku
43 zakona o obchodni arbitrazi proti nému nebude pfijato zadné dalSi odvolani ani opravny prostredek.
Rozhod¢i fizeni se bude konat v rozhod¢im centru CEDCA a jazykem, ktery se bude v rozhod¢im fizeni
pouzivat, bude Spanélstina. V dlisledku této rozhod¢i smlouvy se strany vzdavaji moznosti predkladat
své naroky jakymkoli fadnym mistnim nebo zahrani¢nim soudcim; proto musi byt pfedlozeni k
rozhod¢imu fizeni stanovené v této doloZce vykladano jako vyluéné, a tedy vylucujici Fadnou soudni
pravomoc. Pokud ma kupujici bydlisté v jiné zemi nez ve Venezuele, budou vSechny spory vzniklé z
této dohody nebo v souvislosti s ni s koneénou platnosti feSeny podle pravidel rozhod¢iho fizeni
Mezinarodni obchodni komory senatem tfi rozhodcl jmenovanych v souladu s uvedenymi pravidly.
Rozhod¢i Fizeni se bude konat v Miami a bude vedeno v anglickém jazyce.
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