*a o'q. <
John crane a,,

A TS

TRANSLATED LANGUAGE: SLOVAK

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 andfor 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 wil
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:
3.1 Sellerissuing 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.

o hwi

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
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1. Definicie

"Pridruzena spoloénost™ znamena vo vztahu k strane subjekt, ktory je ovladany, kontrolovany
alebo pod spoloénou kontrolou s touto stranou, pri€om "kontrola" znamena mat priamu alebo
nepriamu moc riadit alebo spdsobovat riadenie a politiku spolocnosti alebo iného
podnikatelského subjektu, ¢i uz prostrednictvom vlastnictva patdesiatich percent (50 %) alebo
viac hlasovacich prav, alebo inak, priom "ovladanie" a "kontrolovany" sa vykladaju
zodpovedajucim sposobom;

"Kupujuci" znamena zakaznika, ktory nakupuje Tovar a/alebo Sluzby na zaklade Objednavky;

"Oneskorenie Kupujuceho" znamend akékolvek omeSkanie Kupujiceho s plnenim
akychkolvek zmluvnych povinnosti alebo akukolvek int okolnost, za ktori je zodpovedny
Kupuijuci, vratane omeskania s U¢astou na testovani (ak sa vyZaduje), s prevzatim dodavky alebo
zabezpeCenim prepravy alebo s dostupnostou na prevzatie sluzieb;

"Déverné informécie" maju vyznam uvedeny v ¢lanku 23 (Déverné informacie);

"Zmluva" znamena zmluvu uzavreti medzi Predavajucim a Kupujucim v stlade s podmienkami
uvedenymi v ¢lanku 3 (Tvorba Zmluvy);

"Dodavky" znamenaju spolo¢ne Tovar a Sluzby;

"Tovar" znamena vSetky komponenty, nahradné diely, vyrobky alebo materialy akéhokolvek
druhu dodané Predavajucim na zaklade Objednavky;

"Prava dusevného vlastnictva" znamenaju akékolvek prava dusevného vlastnictva a/alebo
vlastnicke préva, Ci uZ registrované alebo neregistrované, zakonné alebo prospesné, vratane
ochrannych zndmok a znamok sluzieb, patentov (vratane prihlaSok a prav na podanie prihlasky
na patenty), obchodnych tajomstiev, know-how, obchodnych nazvov, prav k databazam,
osobnostnych prav, dizajnov, autorskych prav, maskovych diel, prav na publicitu, Ddvernych
informécii a prav na dévernost alebo mi¢anlivost, bez ohladu na to, ¢&i ich Predavajtci vyvinul,
vytvoril alebo ziskal pred alebo po datume Uéinnosti Objednavky alebo v priebehu plnenia
Objednavky;

"Objednavka" znamena pisomnu pracovnu objednavku alebo objednavku na Dodavky, ktoru
Kupujuci predlozil Predavajicemu (aj prostrednictvom elektronického generovania) a Predavajuci
ju akceptoval (bez ohladu na to, ¢i Predavajlci poskytol Kupujicemu Cenova ponuku alebo
potvrdenie Objednavky);

"Cenova ponuka" znamena pisomnu cenovu ponuku, navrh alebo ponuku predlozenu
Predavajicim Kupujucemu v stvislosti s dodavkou Dodavok;

"Predavajuci" znamena spoloénost John Crane, ktory dodava Dodavky Kupujicemu;

"Sluzby" znamenaju vSetky sluzby udrzby, oprav, monitorovania, poradenstva alebo iné sluzby
poskytované na zéklade Objednavky a

"Podmienky" tieto vSeobecné obchodné podmienky.

1.2 Odkaz na zakon alebo zakonné ustanovenie je odkazom na zakon alebo zakonné
ustanovenie v platnom zneni; odkaz na zakon alebo zakonné ustanovenie zahffia vetky
podzakonné pravne predpisy vydané na zaklade daného zakona alebo zakonného
ustanovenia.

1.3 Akékolvek slova nasledujice za slovami "zahfajl", "najmé" alebo akékolvek podobné
vyrazy sa budu vykladat bez obmedzenia, a preto nebudil obmedzovat vyznam slov, ktoré
im predchadzaju.

1.4 Anglicka verzia tychto podmienok je zavéznou verziou medzi vami a nami. Akykolvek
preklad bol pripraveny len pre ulah¢enie. V pripade akéhokolvek rozporu, nejasnosti alebo
nezrovnalosti medzi anglickou verziou tychto Podmienok a akoukolvek preloZzenou verziou
ma prednost anglicka verzia.

2. Uplynutie platnosti Cenovych ponuk:

Platnost akychkolvek Cenovych ponuk poskytnutych Predavajicim uplynie tridsat (30) dni odo
diia ich vydania vratane, pokial ich Predavajlici pisomne nepredizi, a budi predstavovat vyzvu
na rokovanie, a nie ponuku.

3. Tvorba Zmluvy / zmeny:

Predavajlci nie je povinny akceptovat Objednavky zadané Kupujicim. Objednévka sa povazuje
za prijatd Predavajucim a Zmluva medzi Predavajicim a Kupujicim vznika v sulade s tymito
Podmienkami v skorsi z nasledujtcich dni:
3.1 Predavajuci vyda a doru¢i Kupujucemu pisomné potvrdenie Objednavky; ALEBO

Predavajlci zacne vyrabat alebo montovat Tovar; ALEBO

Predavajuci doda Tovar Kupujicemu; ALEBO

Predavajlci zatne poskytovat Sluzby; ALEBO

Prijatie platby alebo Ciastocnej platby Kupujuceho za Dodavky zo strany Predavajuceho.

4, Suhlas Kupujiceho s tymito Podmienkami.

KAZDA OBJEDNAVKA PODLIEHA TYMTO PODMIENKAM. VYSTAVENIE OBJEDNAVKY
KUPUJUCIM, PRIJATIE DODAVKY TOVARU A/ALEBO SLUZIEB ZNAMENA PRIJATIE
TYCHTO PODMIENOK. TIETO PODMIENKY. SU JEDINYMI PODMIENKAMI, ZA KTORYCH
BUDE PREDAVAJUCI POSKYTOVAT DODAVKY, A AKEKOLVEK DODATOCNE ALEBO
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CONDITIONS ON WHICH SELLER WILL PROVIDE DELIVERABLES, ODLISNE PODMIENKY NAVRHOVANE ALEBO IMPLICITNE NAVRHOVANE KUPUJUCIM
AND ANY ADDITIONAL OR DIFFERENT TERMS OR CONDITIONS (VRATANE AKYCHKOLVEK PODMIENOK KUPUJUCEHO UVEDENYCH V ZIADOSTIACH O
PROPOSED OR IMPLIED BY BUYER (INCLUDING ANY BUYER TERMS CENOVU PONUKU, POTVRDENIACH O PRIJATI DODAVKY, OBJEDNAVKACH,
AND CONDITIONS ON REQUESTS FOR QUOTATION, DELIVERY PREVODOCH ALEBO NA WEBOVYCH STRANKACH) PREDAVAJUCI VYSLOVNE TYMTO
ACCEPTANCE NOTES, PURCHASE ORDERS, REMITTANCES OR ODMIETA A NEBUDU PRE PREDAVAJUCEHO ZAVAZNE, POKIAL ICH VYSLOVNE PISOMNE
WEBSITES) ARE EXPRESSLY AND HEREBY REJECTED BY SELLER  NEAKCEPTUJE OPRAVNENY ZASTUPCA PREDAVAJUCEHO. KUPUJUCI SA TYMTO
AND SHALL NOT BE BINDING ON SELLER UNLESS EXPRESSLY VZDAVA AKYCHKOLVEK PRAV NA UPLATNENIE SVOJICH PRAV ALEBO OPRAVNYCH
ACCEPTED IN WRITING BY SELLER'S AUTHORIZED PROSTRIEDKOV PODLA AKYCHKOLVEK PODMIENOK KUPUJUCEHO V SUVISLOSTI S
REPRESENTATIVE. BUYER HEREBY WAIVES ANY RIGHTS TO AKOUKOLVEK OBJEDNAVKOU. ZIADNE "CLICKWRAP', "CLICK THROUGH", "BROWSE-
ASSERT ITS RIGHTS OR REMEDIES UNDER ANY BUYER TERMS AND WRAP" ANI INE PODMIENKY, KTORE MOZU OD PREDAVAJUCEHO POZADOVAT, ABY
CONDITIONS IN RELATION TO ANY ORDER. NO “CLICKWRAP”, "AKCEPTOVAL" NA PRISTUP NA WEBOVE STRANKY KUPUJUCEHO ALEBO ONLINE
“CLICK THROUGH’, “BROWSE-WRAP" OR OTHER TERMS WHICH PORTALY NA VYTVORENIE UCTU PREDAVAJUCEHO, SPRACOVANIE OBJEDNAVKY,
SELLER MAY BE REQUIRED TO “ACCEPT” TO ACCESS BUYER PREDLOZENIE FAKTURY ATD. NEMAJU ZIADNU PLATNOST ANI UCINNOST. ZMLUVA NIE

w
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WEBSITE OR ONLINE PORTALS FOR VENDOR ACCOUNT CREATION,

ORDER PROCESSING, INVOICE SUBMISSION ETC. SHALL HAVE ANY
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 authorized 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 to reflect 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.

1. 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 entitled 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.

8. 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
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JE PREDAJOM NA ZAKLADE VZORKY.

5, Ziadost' Kupujiiceho o tpravu.

Bez obmedzenia ¢lanku 12 (Pravo na zamenu), Ziadna zmena alebo Uprava Zmluvy pozadovana
Kupujtcim (vratane zmien navrhu, rozsahu, mnozstva alebo rozsahu alebo vykonavania sluzieb)
nebude platna, pokial ju neprijmu opravneni zastupcovia Predavajlceho a Kupujuceho.

6. Cena.

Ceny za Dodavky su uvedené v Objednavke alebo inak pisomne dohodnuté medzi Predavajucim
a Kupujucim. Ceny st uvedené bez vSetkych dani a Kupujuci uhradi Predavajucemu vSetky
spotrebné dane, dane z predaja, dane z pridanej hodnoty, dane z pouzivania alebo iné dane
slvisiace s touto transakciou, za ktoré mdze byt Predavajlci zodpovedny alebo ktoré je
Predavajlci povinny vyberat podfa zakona. Predavajuci méze kedykolvek pred dodanim
prislunej Dodavky zvysit ceny oznamenim Kupujucemu za Gcelom:

6.1 opravy mnoZstiev alebo ceny z dévodu tlaCovych, administrativnych alebo matematickych
chyb, a to kedykolvek;

6.2 po uplynuti platnosti Cenovej ponuky;

6.3 okrem pripadov, ked su Objednavkou stanovené ceny na urcité obdobie, na ro€nom zéklade
v sllade s percentualnym narastom prisluSnej miery indexacie za predchadzajlcich dvanast
(12) mesiacov;

6.4 zohladnenia akéhokolvek zvySenia nakladov v dosledku toho, ze Kupujuci poziadal o
akukolvek zmenu Zmluvy, ktorti pisomne odsuhlasil Predavajuci; a/alebo

6.5 zohladnenia akéhokolvek zvySenia nakladov Predavajiceho na akékolvek suroviny,
suciastky, mzdové naklady alebo sluZby tretich strdn pouzité na vyrobu alebo dodanie
Dodavok ALEBO akékolvek iné zvySenie, ktoré Predavajici neméze primerane ovplyvnit, a
to aj v dosledku kolisania vymennych kurzov, zvySenia dani a ciel a/alebo inych viadnych
poplatkov, ktoré ma Predavajuci zaplatit, alebo v désledku akychkolvek zmien platnych
zakonov alebo predpisov.

7. Fakturacia a platba.

Predavajlci moze vystavit' fakturu Kupujicemu kedykolvek po odoslani Objednavky, pokial nie
je v Objednavke vyslovne pisomne uvedené inak. Kupuijlci uhradi fakt(ru Predavajuceho v pinej
vy3ke do tridsiatich (30) dni od datumu vystavenia faktlry bez zrazok, zapocitania, zrazok alebo
inych sposobov. Cas je rozhodujlici pre Ghradu faktr Predavajiceho a Ziadne naroky z vad alebo
zaruky vo vztahu k akejkolvek Dodavky neobmedzuju platobné povinnosti Kupujiceho podfa tejto
Zmluvy. Oneskorena platba zo strany Kupujuceho opraviuje Predavajuceho (bez zodpovednosti
voci Kupujlicemu) na:

7.1 pokial uctovanie Urokov z omeSkania nie je zakézané prisluSnymi pravnymi
predpismi, uplatnenie na omeskant sumu (i) Groky z omeskania vo vySke jeden a pol
percenta (1,5 %) mesacne az do Upiného zaplatenia, s vyhradou maximainej a/alebo
minimalnej vySky povolenej pravnymi predpismi (podla okolnosti); a (ii) primerané
naklady na vyméhanie dlhu Kupujuceho vratane akychkolvek sim, na ktoré ma
Predavajlici narok podla prislugnych pravnych predpisov. LEN PRE FRANCUZSKO:
Urok z omeskania nesmie byt niz3i ako trojnasobok platnej francuzskej zakonnej
Urokovej sadzby a pevna nahrada nakladov na vymahanie sa rovna 40 EUR; a/alebo

7.2 vypovedat Zmluvu a/alebo akukolvek ind Zmluvu, ktord uzavrel s Kupujicim, ALEBO
odmietnut’ uskutoénit dodavku podra prislusnej Objednavky alebo podra akejkolvek
inej Zmluvy s Kupujicim. Predavajici ma pravo pozadovat a zapocitat voCi
akymkolvek pohladavkam Kupujuceho primerané naklady na opatovné dodanie,
skladovanie a v3etky ostatné manipulaéné naklady, ktoré z toho priamo alebo
nepriamo vyplyvaju

8. Dodacie podmienky.

Datumy dodania su len orientacné a €as nie je dolezity. S vynimkou ¢lanku 10 (Vlastnicke pravo
a riziko straty) platia dodacie podmienky podla prilohy 1, pokial nie je v Objednavke vyslovne
uvedené inak. Predavajuci nenesie zodpovednost za Upiné alebo Ciastoné nedodanie alebo za
oneskorenie dodavky alebo vyroby z dévodov, ktoré st mimo jeho primeranej kontroly, vratane
vy$8ej moci, konania alebo opomenutia Kupujuceho, vojny alebo obg&ianskych nepokojov, priorit,
poziarov, Strajkov, prirodnych katastrof, nepriaznivych poveternostnych podmienok, kradeze
alebo zlomyselného poskodenia, zni¢enia alebo poruchy/zlyhania zariadenia, epidémie alebo
pandémie, oneskorenia dopravy alebo nemoznosti ziskat potrebnu pracovnu silu alebo suroviny.




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;

8.2 any payment milestone delayed resulting from Buyer Delay wil
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 13.1,
13.2 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:
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Kupuijtci je povinny prevziat Tovar a/alebo Sluzby, ked s dodané alebo ponuknuté na dodanie
v stlade s Objednavkou. V pripade akéhokolvek omeskania Kupujuceho tykajiceho sa dodavky:

w
A,

8.1 Kupujuci je povinny uhradit Predavajicemu vSetky primerané naklady na opétovné
dodanie, skladovanie, doplnenie z&sob alebo iné skladovacie naklady, iné manipulacné
naklady a naklady na poistenie a akékolvek iné vreckové vydavky vzniknuté v dosledku
takéhoto omeskania Kupujlceho;

82  akékolvek omeskanie platby vyplyvajlce z omeSkania Kupujiceho sa stane okamzite
splatnym a Predavajuci méa pravo (bez toho, aby boli dotknuté jeho iné prava) vystavit
Kupujicemu faktaru v sivislosti s nim;

83  ak Kupujuci oneskoril alebo odmietol dodanie alebo prevzatie (Ci uz Uplne alebo
Ciastocne), Predavajici je opravneny fakturovat Kupujicemu celd diznt sumu podfa
prisludnej Zmluvy;

84  riziko straty okamZite prechadza na Kupujuceho a Kupuijtci je zodpovedny za obstaranie
poistenia Tovaru; a

8.5 akakolvek dohodnuta lehota na spinenie povinnosti Predavajiceho podia Objednavky sa
automaticky predlzuje o zodpovedajicu dobu a Predavajlci za ziadnych okolnosti
nenesie voCi Kupujucemu zodpovednost za akukolvek pokutu, Skodu alebo stratu
vyplyvajucu priamo alebo nepriamo z omeskania Kupujuceho.

9. Splatky.

Predavajici mdze podfa svojho uvazenia dodat Dodavky v samostatnych ¢astiach. V takom
pripade bude Predavajuci opravneny fakturovat cenu za kazdu ¢ast osobitne v sulade s ¢lankom
6 (Cena). Dodanie jednej Casti nezaklada pravo Kupujlceho zrusit ostatné €asti alebo zrusit &i
ukongit Objednavku. Kupuijtci nie je opravneny odloZit alebo odmietnut dodanie alebo prevzatie
Tovaru (vcelku alebo Ciastoéne) ALEBO odlozit alebo odmietnut prevzatie SluZieb bez
vyslovného pisomného suhlasu Predavajuceho.

10.  Vlastnicke pravo a riziko straty.

Vlastnicke pravo k Tovaru prejde na Kupujlceho az po tom, ako Predavajuci obdrzi Gplnd platbu
Ceny za takyto Tovar a v3etky ostatné sumy, ktoré su alebo sa stanu splatné Predavajucemu od
Kupujuceho v suvislosti s tymto Tovarom. Do doby, neZ vlastnicke pravo k Tovaru prejde na
Kupujuceho, je Kupujuci povinny zabezpecit, aby bol Tovar uchovavany oddelene a samostatne
od vyrobkov Kupujlceho a oznageny ako majetok Predavajiceho. Az do prechodu vlastnickeho
prava na Kupujlceho je Kupuijlci povinny: drzat Tovar na fiduciamom zaklade ako spravca
Predavajlceho; skladovat Tovar (bez nakladov Predavajliceho) oddelene od vSetkych ostatnych
vyrobkov Kupuijliceho alebo akejkolvek tretej strany tak, aby zostal fahko identifikovatelny ako
majetok Predavajuceho; neznicit, neposkodzovat ani nezakryvat ziadne identifikatné oznacenie
alebo obal Tovaru; udrziavat Tovar v uspokojivom stave; a udrziavat Tovar poisteny na pint cenu
proti vSetkym rizikdm k primeranému zadostucineniu Predavajuceho. Kupujuci méze Tovar dalej
predavat alebo pouzivat v rdmci beZnej obchodnej Cinnosti, ale len: ak ide o predaj za pinu trhovu
hodnotu; ako predaj majetku Kupujuceho vo vlastnom mene a s Kupujdcim, ktory pri predaji kona
ako objednavatel; ak Kupujuci zahrnie do svojej kipnej zmluvy so svojim zakaznikom dolozku o
vyhrade vlastnickeho prava vo forme tomto ¢lanku10 (Vlastnicke pravo a riziko straty). Pravo
Kupujuceho na drzbu, pouZivanie a dalSi predaj vyrobkov sa okamzite ukonci, ak sa zatnu
uplatiiovat' Elanky 13.1, 13.2 a/alebo 15. Kym vlastnicke pravo neprejde na Kupujuceho, méze
Predavajlci pozadovat, aby Kupujlci vydal Tovar Predavajucemu, a ak tak Kupujdci neurobi,
mdZe vstupit do priestorov Kupujuceho alebo akejkolvek tretej osoby, kde je Tovar uskladneny,
a Tovar prevziat. Kupujlci nie je opravneny zalozit (Uplne alebo Ciastocne) alebo akymkolvek
spbsobom zatazovat akykolvek Tovar, ktory zostdva majetkom Predavajuceho, ale ak tak
Kupuijuci urobi, vSetky periazné prostriedky, ktoré Kupujuci dihuje Predavajicemu, sa (bez toho,
aby bolo dotknuté akékolvek iné pravo alebo opravny prostriedok Predavajuceho) stavaju
okamzite splatnymi. Bez ohladu na vy3Sie uvedené, od okamihu dodania Dodavok podra ¢lanku
8 (Dodanie / Dodacie podmienky) nesie vetko riziko straty alebo poskodenia Kupujuci.

11.  Nastroje.

Poplatok za nastroje mdZze byt Uctovany za akékolvek Specialne nastroje alebo zariadenia (dalej
spolocne len "nastroje"), ktoré Predavajlci obstaral na vyrobu Dodavok. Predavajuci je jedinym
a vyluénym vlastnikom vetkych nastrojov a Kupujlci nenadobuida Ziadne prava, vlastnicke pravo
ani podiel na Ziadnych nastrojoch, pokial to nie je uvedené v Objednavke.

12.  Pravo nazamenu.

Predavajlici méze podla vlastného uvézenia nahradit Dodavky a/alebo ich Casti alebo stcasti
inym tovarom alebo vyrobkami, ktoré maju z materidineho hladiska rovnaku, rovnocennu alebo
lepSiu formu, vhodnost a funkénost ako tie, ktoré si Kupujuci povodne objednal. Predavajuci si
tieZ vyhradzuje pravo vykonat zmeny v Sluzbach za predpokladu, Ze takato zmena nebude mat
podstatny negativny vplyv na pouZivanie alebo vyuZzivanie vyhod takejto Sluzby Kupujicim.

13.  Zrusenie zo strany Predavajticeho.

Ak to platné pravne predpisy nezakazujd, Predavajuci mdze podfa viastného uvazenia a okrem
inych prostriedkov napravy podla tychto Podmienok alebo zakona a bez zodpovednosti voCi
Kupujlicemu zrusit Objednavku, odmietnut alebo odlozit dodanie Tovaru a/alebo odmietnut alebo
odloZit poskytnutie Sluzieb, ak:




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.

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 cancelled 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 cancelled portion of the
Order.

15.  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 17.2, 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 retum 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
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13.1 Kupujici je nadalej v omeskani s akoukolvek platbou alebo inym plnenim splatnym

Predavajuicemu podla tejto alebo akejkolvek inej zmluvy bez ohladu na to, ze Predavajici
poskytol Kupujucemu najmenej $trnést (14) dni na zaplatenie takychto omeskanych sum;

w
A,

13.2  Kupujuci sa stane platobne neschopnym alebo na neho bude podany navrh na vyhlasenie
konkurzu (alebo nastane podobna udalost, ktora ovplyvni Kupujuceho);

13.3 existuju pri€iny mimo primeranej kontroly Predavajliceho, ktoré mu znemozfiuju
zabezpecit vEasné spinenie Objednavky, alebo

13.4 naklady na poskytovanie Dodavok sa zvysili tak vyrazne, Ze podia primeraného nézoru
Predavajlceho konajliceho v dobrej viere uz nie je pre Predavajlceho komeréne vyhodné
pokraCovat v dodavani Dodavok a plneni Objednavky.

Predavajuci vrati Kupujucemu vSetky sumy zaplatené Kupujicim za Dodavky, ktoré su
predmetom zruenia zo strany Predavajuceho podla tohto ¢lanku 13 (ZruSenie zo strany
Predavajuceho).

14.  ZruSenie strany Kupujuceho

Kupujuci méze zrudit zostavajicu, nesplnend Cast Objednavky len na zéklade pisomného
sthlasu Predavajlceho a zaplatenia pinej ceny za tu €ast Objednavky, ktort Predavajuci v ¢ase
zruSenia v podstate dokoncil, plus primerané storno poplatky, ktoré zahfiaju piny zisk plus vSetky
naklady vzniknuté v stvislosti so zruSenou ¢astou Objednavky, ako su rezijné a administrativne
naklady, zavazky prijaté Predavajucim v dosledku Objednavky a naklady na vetky rozpracované
préace. Storno poplatky nesmu presiahnut kipnu cenu zruSenej €asti Objednavky.

15.  Zabezpecenie vykonu.

Ak je Kupujlci kedykolvek v omeskani s platbou alebo ak sa podla Usudku Predavajticeho kredit
Kupujuceho zhorsi alebo stane neuspokojivym, Predavajici mdze okrem inych prostriedkov
napravy zrusit kredit Kupujuceho, zastavit dalSie pinenie a pozadovat hotovost, zabezpeku alebo
iné primerané zabezpedenie platby, ktoré ho uspokoji.

16.  Odportcania.

Predpovedanie vysledkov, odhady, interpretacia alebo ina analyza udajov, poskytovanie
odporucani alebo iné vyjadrovanie nazorov, ktoré Predavajlci poskytuje Kupujucemu v ramci
Sluzieb (dalej spoloéne len "Analyza"), sa nepovazuje za poskytnutie stanoveného,
predpovedaného alebo zaruéeného vysledku. Kupujuci je povinny uplatnit viastny Usudok a
vykonat vietky potrebné hibkové kontroly (vratane overenia prevadzkovej uskutognitelnosti a
vplyvu akejkolvek Analyzy) pred prijatim akychkolvek dalSich rozhodnuti tykajucich sa jeho
podnikania na zéklade akejkolvek Gasti takejto Analyzy. KUPUJUCI PREBERA VSETKU
ZODPOVEDNOST ZA AKEKOLVEK ROZHODNUTIE PRIJATE KUPUJUCIM NA ZAKLADE
ANALYZY A S VYNIMKOU NAROKU NA ZARUKU PODLA CLANKU 17.2 SA TYMTO VZDAVA
AKEJKOLVEK ZODPOVEDNOSTI SUVISIACEJ S ANALYZOU A ZBAVUJE PREDAVAJUCEHO
TEJTO ZODPOVEDNOST!.

17. Obmedzena zaruka.

Predavajuci zaru¢uje nasledovné:

17.1 v pripade Tovaru Predavajlci zaruCuje po dobu dvanastich (12) mesiacov od pdvodného
odoslania Predavajlicim a v pripade suchych plynovych tesneni dvanast (12) mesiacov od
intalacie alebo dvadsatStyri (24) mesiacov od povodného odoslania Predavajlcim, podfa
toho, o nastane skor, ze Tovar je bez materialovych chyb materialu (pokial takyto material
nedodal Kupujlci alebo dodavatel takéhoto materialu nebol navrhnuty alebo riadeny
Kupujlcim) alebo spracovania (pokial takéto spracovanie nie je vysledkom SluZieb
vykonanych Kupujucim alebo dodavatefom navrhnutym alebo riadenym Kupujucim). Tato
zaruka sa nevztahuje na Tovar, diely a/alebo sucasti (i) spotrebované pri beznej prevadzke,
(ii) vystavené zanedbavaniu, neobvyklym podmienkam alebo beznému opotrebovaniu, (iii)
opravené alebo udrziavané inak ako Predavajlicim alebo (iv) u¢astnikmi akejkolvek nehody.
S vyhradou obmedzeni a podmienok uvedenych v tychto Podmienkach, Predavajici
bezplatne opravi alebo podia viastného uvazenia v primeranej lehote vymeni akykolvek
Tovar, pri ktorom v tejto zaruénej lehote zisti, Ze je chybny v rozpore s uvedenou zarukou,
ato po jeho vrateni vopred zaplatenou dopravou Kupujicim na miesto uréené Predavajlcim.
Predévajlci si vyhradzuje pravo pouzit na opravu alebo vymenu renovovany Tovar,
suGiastky ~a/alebo komponenty. Ziadne vratenie nebude akceptované  bez
predchadzajuceho pisomného povolenia Predavajiceho. . POKIAL PREDAVAJUCI
VYSLOVNE PISOMNE NESUHLAS| S INYM POSTUPOM A S VYNIMKOU TOVARU
DODAVANEHO PRIDRUZENYMI SPOLOCNOSTAMI PREDAVAJUCEHO, NA VYROBKY
TRETICH STRAN DODAVANE PREDAVAJUCIM SA VZTAHUJU LEN ZARUKY (AK
NEJAKE EXISTUJU) POSKYTOVANE KUPUJUCEMU POVODNYMI VYROBCAMI A
PREDAVAJUCI NEPOSKYTUJE NA TAKYTO TOVAR ZIADNU ZARUKU A KUPUJUCI SA
TYMTO VZDAVA A ZBAVUJE PREDAVAJUCEHO AKEJKOLVEK DALSEJ
ZODPOVEDNOSTI V SUVISLOSTI S AKYMIKOLVEK VYROBKAMI TRETICH STRAN
DODAVANYMI PREDAVAJUCIM. V pripade vymeny si Predavajici mdze ponechat
vrateny diel a v takom pripade prechéadza vlastnictvo na Predavajuceho;




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)

173

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;

warranty repair, replacement, or re-performance shall not extend or

renew the applicable warranty period; and

174 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:

17.51  proper storage (as per instructions provided by Seller),
fitting, installation, use, operation, maintenance of the
Goods, and conformance with any oral or written
instructions issued by the Seller and installation manuals
(including revisions thereto) provided by Seller;

Buyer's keeping accurate and complete records of
operation and maintenance during the applicable warranty
period and providing Seller access to those records;
repair, maintenance or modification only as performed by
Seller or by third parties authorized by Seller in writing;

17.5.4 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

Goods not being kept in storage or immobilised for more

than one year.

17.5.2

1753

17.5.5

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

17.6

17.7

17.8

18.

18.1.

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.

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.

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.

Liability.

NEITHER PARTY EXCLUDES OR RESTRICTS LIABILITY FOR: (1)
DEATH OR PERSONAL INJURY CAUSED BY NEGLIGENCE; (ll)
FRAUD OR FRAUDULENT MISREPRESENTATION; OR (Ill) 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
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v pripade Sluzieb, bez obmedzenia na vy3sie uvedent ¢ast 16 (Odporucania), Predavajuci
zaruCuje Kupujucemu po dobu devatdesiatich (90) dni od vykonania alebo dokoncenia
Sluzieb Predavajucim, ze Sluzby su vykonavané kvalifikovanym a starostlivym spdsobom v
sulade so vSetkymi vzajomne dohodnutymi pisomnymi Specifikaciami. S vyhradou
obmedzeni a podmienok uvedenych v tychto Podmienkach, Predavajuci v ramci tejto
zarucnej lehoty opatovne vykona Sluzby, pri ktorych zisti, ze su chybné;

zaruéné oprava, vymena alebo opatovné vykonanie neprediZuje alebo neobnovuije prislusnu
z&ruénl dobu a i

PREDAVAJUCI NEPOSKYTUJE ZIADNU INU ZARUKU ANI ZAVAZOK V SUVISLOSTI S
ANALYZOU A TYMTO SA V MAXIMALNOM ROZSAHU POVOLENOM PLATNYMI
PRAVNYMI PREDPISMI ZRIEKA AKEJKOLVEK ZARUKY, PODMIENKY TYKAJUCEJ SA
PRIMERANOSTI, DOSTATOCNOSTI ALEBO UPLNOSTI AKYCHKOLVEK UDAJOV,
SPRAV, ODHADOV, ANALYZ, INTERPRETACI, MODELOVANIA, PREDPOVEDI,
STANOVISK ALEBO ODPORUCAN| POSKYTNUTYCH KUPUJUCEMU V SUVISLOSTI S
ANALYZOU, PRICOM VSETKY TIETO UDAJE SA POVAZUJU LEN ZA PORADNE.

Zaruky a opravné prostriedky uvedené v tomto dokumente su podmienené:

17.5.1. spravnym skladovanim (podfa pokynov Predavajiceho), montdz, instalacia,
pouzivanie, prevadzka, Udrzba Tovaru a dodrziavanie akychkolvek Ustnych
alebo pisomnych pokynov vydanych Predavajicim a inStalaénych priruCiek
(vratane ich revizii) poskytnutych Predavajucim;

17.5.2 Kupuijuci vedie presné a Uplné zdznamy o prevadzke a udrzbe pocas prisludnej
zaruénej doby a poskytuje Predavajicemu pristup k tymto zaznamom;

17.5.3 opravu, udrzbu alebo upravu len tak, ako ju vykonava Predavajuci alebo tretie

strany pisomne poverené Predavajicim;

17.5.4 Kupujuci informuje Predavajuceho o vadach do Strnastich (14) dni od zistenia

takéhoto poruSenia zaruky a vrati Tovar Predavajicemu vhodne zabaleny tak,
aby nedoslo k jeho poSkodeniu, a

17.5.5 Tovar, ktory nie je skladovany alebo znehybneny dihSie ako jeden rok.

NESPLNENIE AKYCHKOLVEK PODMIENOK UVEDENYCH VTOMTO CGLANKU 175
SPOSOBUJE NEPLATNOST ZARUKY POSKYTNUTEJ PREDAVAJUCIM.

17.6 Predavajlci nezodpoveda za Ziadnu chybu vyplyvajlcu z akéhokolvek vykresu, navrhu,

17.7

Specifikacie, planu alebo inych informacii poskytnutych Kupujicim alebo v jeho mene.

Néaklady na nahradné diely a spracovanie budu fakturované podla aktualneho cennika
Predavajlceho, ak sa zisti, Ze zdvada nepodlieha tejto zaruke, Tovar nie je chybny alebo ak
sa zisti, ze zavada vznikla v désledku pochybenia Kupujlceho alebo jeho zastupcov alebo
zamestnancov. Okrem toho si Predavajlci vyhradzuje pravo Uctovat poplatok za
vyhodnotenie vypoCitany podla aktuélneho cennika Predavajiceho za mimozaruéné opravy
a skusky vykonané na Tovare, u ktorého sa zistilo, Ze nie je chybny, ako aj vSetky néaklady
na dopravu z prevadzky Kupujliceho do prevadzky Predavajiceho.

17.8 ZARUKY A NAPRAVNE PROSTRIEDKY UVEDENE V TOMTO CLANKU 17 (Obmedzena

18.
18.1

zaruka) PREDSTAVUJU JEDINY A VYLUGNY NAPRAVNY PROSTRIEDOK
KUPUJUCEHO PRE VSETKY NAROKY VZNIKNUTE V PRIPADE ALEBO V SUVISLOSTI
S AKOUKOLVEK PORUCHOU ALEBO NEVHODNOSTOU DODAVANEHO TOVARU A
POSKYTUJU NAHRADU ZA VSETKY OSTATNE ZARUKY, PODMIENKY, VYHLASENIA
A/ALEBO ZARUKY, VYSLOVNE ALEBO PREDPOKLADANE, KTORE SU TYMTO
VYLUGENE V MAXIMALNOM ROZSAHU POVOLENOM PLATNYMI PRAVNYMI
PREDPISMI, VRATANE, ALE BEZ OBMEDZENIA, ZARUK, PODMIENOK PREDAJNOSTI,
USPOKOJIVEJ KVALITY A VHODNOSTI NA KONKRETNY UGEL.

Zodpovednost'.
ZIADNA Z0O STRAN NEVYLUCUJE ANI NEOBMEDZUJE ZODPOVEDNOST ZA: (I) SMRT
ALEBO ZRANENIE SPOSOBENE NEDBALOSTOU; (Il) PODVOD ALEBO PODVODNE
SKRESLENIE UDAJOV; ALEBO (Ill) AKUKOLVEK INU ZODPOVEDNOST, KTORU
NEMOZNO VYLUCIT ALEBO OBMEDZIT PODLA PLATNYCH PRAVNYCH PREDPISOV.

18.2 BEZ OBMEDZENIA CLANKU 17 (Obmedzena zéruka) A S VYNIMKOU USTANOVENI

CLANKU 18.1, PREDAJCA NEBUDE V ZIADNOM PRIPADE ZODPOVEDNY ZA
AKUKOLVEK SPECIALNU, NEPRIAMU, NAHODNU ALEBO PUNITIVNU STRATU ALEBO
SKODU ALEBO ZA NIEKTORU Z NASLEDUJUCICH SKOD (PRIAMYCH ALEBO
NEPRIAMYCH):

182.4. STRATA UZIVANIA ALEBO

18.2.2. STRATAZISKU ALEBO

18.2.3. STRATA PRIJMOV, STRATA VYROBY ALEBO STRATA OBCHODU; ALEBO




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

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

18.26.  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 18.1, 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
NOTWITHSTANDING SECTION 18.3.1, 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 AGAINST ANY INDEMNITEES (AS DEFINED IN
SECTION 19 (INDEMNITY) BELOW).

18.5 EXCEPT AS PROVIDED IN SECTION 18.1, NO CLAIM, SUIT OR
ACTION SHALL BE BROUGHT AGAINST SELLER MORE THAN
ONE (1) YEAR AFTER THE RELATED CAUSE OF ACTION HAS
OCCURRED.

18.3.2.

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
184.

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, wamings 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).
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18.2.4. STRATA UDAJOV A/ALEBO STRATA MOZNOSTI ICH POUZIVANIA ALEBO
18.25. STRATA DOBREHO MENA, STRATA REPUTACIE ALEBO STRATA
PRILEZITOSTI; ALEBO .
18.2.6. STRATA OCAKAVANYCH USPOR ALEBO STRATA MARZE.
V KAZDOM PRIPADE BEZ OHLADU NA TO, CI VZNIKLI NA ZAKLADE ZMLUVY, DELIKTU
(VRATANE, ALE BEZ OBMEDZENIA, NEDBANLIVOSTI), PORUSENIA ZAKONNEJ
POVINNOSTI, OBJEKTIVNEJ ZODPOVEDNOSTI, ZODPOVEDNOSTI ZA VYROBOK ALEBO
INAK, A BEZ OHLADU NA TO, Cl VZNIKLI ZO ZODPOVEDNOSTI KUPUJUCEHO VOCI
AKEJKOLVEK INEJ OSOBE, A TO AJ V PRIPADE, ZE PREDAVAJUCI ALEBO JEHO
POBOCKY BOLI UPOZORNEN] NA MOZNOST TAKYCHTO STRAT ALEBO SKOD.

183 S VYNIMKOU PRIPADOV UVEDENYCH V CLANKU 18.1 CELKOVA SUHRNNA
ZODPOVEDNOST PREDAVAJUCEHO, €I UZ VZNIKLA NA ZAKLADE ZMLUVY, DELIKTU
(VRATANE, ALE BEZ OBMEDZENIA, NEDBANLIVOSTI), PORUSENIA ZAKONNEJ
POVINNOSTI, OBJEKTIVNEJ ZODPOVEDNOSTI, ZODPOVEDNOSTI ZA VYROBOK
ALEBO INAK, V ZIADNOM PRIPADE NEPREKROCI NASLEDOVNU SUMU:

V SUVISLOSTI S AKYMKOLVEK NAROKOM ALEBO SERIOU SUVISIACICH
NAROKOV SUMU ROVNAJUCU SA KUPNEJ CENE DODAVOK, V SUVISLOSTI
S KTORYMI BOL UPLATNENY NAROK ALEBO SERIA SUVISIACICH
NAROKOV, KTORE PREDAVAJUCI DODAL KUPUJUCEMU, A

18.3.1.

BEZ OHLADU NA CLANOK 18.3.1 V SUVISLOSTI SO VSETKYMI NAROKMI
VYPLYVAJUCIMI Z AKEJKOLVEK ZMLUVY A/ALEBO SUVISIACIMI S NOU,
CELKOVU SUHRNNU SUMU ROVNAJUCU SA KUPNEJ CENE VSETKYCH
DODAVOK, KTORE PREDAVAJUCI DODAL KUPUJUCEMU NA ZAKLADE
TEJTO ZMLUVY.

18.3.2.

18.4 KUPUJUCI ZABEZPECI, ABY ZIADNY Z JEHO ZAKAZNIKOV, KTORYM DODAVA
AKYKOLVEK DODAVANY TOVAR, NEUPLATNOVAL ZIADNE NAROKY VOCI OSOBAM
OPRAVNENYM K NAHRADE SKODY (AKO JE DEFINOVANE V CLANKU 19 (NAHRADA
SKODY) NIZSIE).

185 S VYNIMKOU PRIPADOV UVEDENYCH V CLANKU 18.1 NEMOZNO VOCI
PREDAVAJUCEMU UPLATNIT ZIADEN NAROK, ZALOBU ALEBO KONANIE PO
UPLYNUTI JEDNEHO (1) ROKA OD VZNIKU SUVISIACEHO DOVODU KONANIA.

19.  OdSkodnenie.

S vynimkou pripadov, ked sa Kupujlci a Predavajici vyslovne pisomne dohodnl inak, a s
vynimkou pripadov a v rozsahu, ktoré nie su povolené platnymi pravnymi predpismi, Kupujdci
tymto odSkodnuje, chrani a zbavuje zodpovednosti Predavajuceho, jeho pridruzené spolo¢nosti,
pracovnikov jeho a pridruzenych spoloCnosti, ich veducich pracovnikov, riaditelov,
zamestnancov, zastupcov, dodavatelov, distribltorov, nastupcov a postupnikov (dalej len
"Odskodinovany" a spolotne len "OdSkodiovani') pred akymikolvek Skodami, stratami,
narokmi, Zalobami a inymi zavazkami, ktoré vznikli priamo alebo nepriamo v désledku: (a)
zranenia alebo smrti zamestnancov, zéstupcov alebo dodavatelov Od$kodneného; (b) $kody na
hmotnom majetku patriacom OdSkodnenému; (c) narokov na porusenie, zneuZitie alebo
poruSenie prav duSevného vlastnictva tretich stran, ktoré sa tykaju alebo vyplyvaju z Upravy
akychkolvek Dodavok Kupujicim alebo v jeho mene; (d) naroky na poruSenie, zneuzitie alebo
poruenie prav duSevného vlastnictva tretej strany slvisiace s pouZivanim akejkolvek
dokumentacie, navrhov, vykresov, priruciek alebo inych informacii poskytnutych Kupujtcim alebo
v jeho mene OdSkodrovanému; (e) poruSenie platnych pravnych predpisov Kupujicim; (f)
materidly dodané Kupujicim alebo v jeho mene OdSkodfiovanému na vyrobu Tovaru; (g)
akakolvek Cast Tovaru ziskana Odskodfiovanym od dodavatela navrhnutého alebo nariadeného
Kupujucim; (h) akakolvek East vyroby Tovaru vykonanad dodavatelom navrhnutym alebo
nariadenym Kupujucim; (i) nedbanlivost alebo protipravne konanie alebo opomenutie Kupujtceho
alebo takéhoto dodavatela; alebo (j) akékolvek porusenie ¢lanku 18.4 zo strany Kupujuceho.

20.  Odhady vykonnosti vyroby.
Akékolvek vyrobné alebo vykonnostné normy poskytnuté Kupujicim mézu zavisiet od viacerych
premenlivych faktorov, a preto nie st zaru¢ené Ziadne vysledky alebo odhady.

21.  Dodrziavanie zakonov a varovani.

V pripadoch, ked Predavajlci poskytuje zdravotné alebo bezpeénostné informacie, varovania
alalebo pokyny v stvislosti s indtalaciou, pouzivanim alebo udrzbou, vratane preventivnej idrzby,
svojho Tovaru (pricom Predavajlci neprebera Ziadnu takito povinnost), Kupujlci sa zavazuje
dodrziavat vSetky takéto informéacie, varovania a pokyny. Kupujuci dalej sthlasi s tym, Ze vetky
takéto informacie, varovania a pokyny oznami svojim zamestnancom, zastupcom a
subdodavatelom a naslednym kupujicim a pouZivatelom tohto Tovaru. Kupujuci bude dodrziavat
vietky platné zakony. Kupujuci odSkodni a zbavi odSkodnenych osdb zodpovednosti za
porusenie tohto ¢lanku 21 (Dodrziavanie zakonov a varovani) zo strany Kupujuceho.




22.  Repairs (Job Lapping).

Except as otherwise provided in Section 18.1 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.

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 govemed 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 Buyers designs or
specifications, including any costs, expenses, loss, attorneys' fees,
settlement 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.
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22.  Opravy (lapovanie).

Ak nie je v ¢lanku 18.1 a v tomto ¢lanku 22 stanovené inak, Predavajlci nenesie Ziadnu
zodpovednost za znehodnotenie alebo poSkodenie akéhokolvek Tovaru, dielov alebo zasob
dodanych na lapovanie alebo opravu. Okrem osobitnych vynimiek uvedenych v Elanku 18
(Zodpovednost) vy3Sie sa zodpovednost Predavajuceho v suvislosti s Tovarom, dielmi alebo
zasobami dodanymi na lapovanie alebo opravu obmedzuje na pripady jeho nedbanlivosti, a to len
v rozsahu zrusenia jeho poplatkov za lapovanie alebo opravu pokazeného alebo poskodeného
Tovaru, dielov alebo zasob.

23.  Dévernost.

Vetky neverejné, doverné alebo vlastnicke informacie vratane akychkolvek technickych a
obchodnych informéacii a napadov, ktoré Predavajlci poskytol alebo poskytne Kupujucemu, bez
ohfadu na to, €i boli zverejnené Ustne alebo boli zverejnené alebo spristupnené v pisomne;j,
elektronickej alebo inej forme alebo na inych médiach, a bez ohladu na to, &i boli oznacené,
oznacené alebo inak identifikované ako "déverné", ale s vynimkou informécii, ktoré su verejne
dostupné alebo ktoré ma Kupujci riadne k dispozicii v hmotnej podobe pred prijatim takychto
informacii od Predavajuceho ("Déverné informacie"), si majetkom Predavajiceho a su
Kupujucemu déverne spristupnené na obmedzeny tcel pomoci Kupujicemu pri hodnoteni alebo
pouzivani Dodavok. Kupujlci nesmie bez predchadzajlceho pisomného suhlasu Predavajiceho
zverejnit alebo spristupnit Doverné informacie Ziadnej inej osobe alebo pouZzit Ddverné
informéacie inak ako na tento obmedzeny cel. Kupujuci je povinny uchovavat vSetky Déverné
informéacie v bezpe¢i tak, aby sa zabranilo ich neopravnenému zverejneniu alebo pristupu k nim.
V$etky Doverné informacie sa vratia Predavajucemu na poziadanie a v kazdom pripade vtedy,
ked ich Kupujlci uz nebude potrebovat v suvislosti s Dodavkami. Okrem inych opravnych
prostriedkov Predavajuceho Kupuijuci sthlasi s tym, Ze akykolvek prospech alebo majetok, ktory
Kupujuci ziska z akéhokolvek neopravneného pouzitia Dévernych informacii, bude vylu€nym
vlastnictvom Predévajuceho. Kupujuci vyhlasuje a zaruCuje Predavajucemu, Ze mé potrebné
licencie a nie je viazany ziadnymi zavazkami mi¢anlivosti, ktoré by mu branili zverejnit vykresy a
iné Udaje (okrem iného vratane rozmerov, $pecifikacii, merani atd.) tykajuce sa vyrobkov, ktoré
su predmetom Sluzieb, na Ucely oprav a spatného inZinierstva Predavajiceho, podia okolnosti.
Kupuijuci berie na vedomie a suhlasi s tym, Ze samotna nahrada Skody by nebola primeranym
prostriedkom napravy v pripade porudenia tohto &lanku 23 zo strany Kupujuceho. Predavajuci
bude preto opravneny bez toho, aby musel preukazat osobitni $kodu, na spravodlivé
odskodnenie (vratane studneho prikazu a osobitného pinenia) a na vSetky prostriedky napravy,
ktoré méa k dispozicii drzitel obchodného tajomstva v pripade akéhokolvek poru$enia alebo hrozby
porudenia €lanku 23 zo strany Kupujuceho.

24.  Nedostatky

Reklamacie nedostatkov sa musia uplatnit do piatich (5) dni od prijatia Tovaru. VSetky ostatné
reklamacie musia byt uplatnené do tridsiatich (30) dni od datumu odoslania (s vynimkou
zaruénych reklamacii, ktoré sa riadia vy$Sie uvedenym élankom 17 (Obmedzena zaruka)).

25.  Patenty

Kupujuci bude chranit a od$kodriovat Od$kodnenych pred vSetkymi narokmi vyplyvajicimi z
patentov, dizajnov, obchodnych tajomstiev, autorskych prav alebo obchodnych nézvov v
suvislosti s Tovarom vyrobenym Uplne alebo Ciastone podla dizajnov alebo Specifikacii
Kupuijlceho, vratane akychkolvek nakladov, vydavkov, strat, poplatkov za pravne zastupovanie,
platieb za vyrovnanie alebo nahrad $kéd.

26.  OSVEDCENIA O ZHODE.

AK PREDAVAJUCI VYSLOVNE PISOMNE NEUVEDIE INAK, V PRIPADE, ZE PREDAVAJUCI
POSKYTNE KUPUJUCEMU CERTIFIKAT O ZHODE ("COC"), KTORY POTVRDZUJE, ZE
AKYKOLVEK DODANY TOVAR JE V SULADE S UVEDENYMI PREDPISMI, USMERNENIAMI
ALEBO NORMAMI VRATANI% PREDPISOV A USMERNENi AMERICKEHO URADU PRE
POTRAVINY A LIECIVA ("POZADOVANE NORMY"), PREDAVAJUCI POSKYTUJE TAKYTO
COC LEN NA POTVRDENIE TOHO, ZE DODANY TOVAR OBSAHUJE MATERIALY, KTORE
SPLNAJU TAKETO POZADOVANE NORMY. KUPUJUCI BERIE NA VEDOMIE A SUHLASI S
TYM, ZE V SUVISLOSTI S TOVAROM, NA KTORY SA VZTAHUJE COC, SA NEPOSKYTUJE
ZIADNE DALSIE VYHLASENIE, ZARUKA ANI INE VYHLASENIE VRATANE VYHLASENIA O
TESTOVANI, PROCESE NA MONTAZNEJ LINKE ALEBO MONTAZNOM PROSTREDI PRE
TOVAR (DALEJ SPOLOCNE LEN "VYLUCENE VYHLASENIA O ZHODE"), A KUPUJUCI SA
TYMTO VZDAVA A OSLOBODZUJE PREDAVAJUCEHO OD  AKEJKOLVEK
ZODPOVEDNOSTI, NAROKOV ALEBO INEHO VZTAHU K VYLUCENYM VYHLASENIAM O
ZHODE.

27.  Zmeny a trvanie

Ziadny dodatok, zmena alebo revizia tychto Podmienok obsiahnutych v tomto dokumente nie st
platné, pokial nie s v pisomnej forme a podpisané riadne opravnenym zastupcom
Predavajliceho. Clanky 3 az 10 (vratane), élanky 12, 13, 17 a2 19 (vratane), 27, 31 a 32 zostavajl
v platnosti aj po uplynuti platnosti alebo ukonceni tychto Podmienok.

28.  Rozhodné pravo a sudna pravomoc.




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 pic’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
govemnment 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 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 entitied
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.

Q.‘Q
john crane
T et
Tieto Podmienky, kazda Zmluva a vSetky spory alebo naroky vyplyvajice z nich alebo v suvislosti
s nimi alebo ich predmetom alebo vznikom (vratane mimozmluvnych sporov alebo narokov) sa
riadia a vykladaju v sulade s pravnymi predpismi krajiny alebo $tatu uvedeného v prilohe 1 tychto
Podmienok s odkazom na krajinu, v ktorej sa nachadza Predavajuci. Predavajlci a Kupujlci
neodvolatelne suhlasia s tym, ze sidy uvedené v Prilohe 1 k tymto Podmienkam maju vyluénu
pravomoc na rieSenie akychkolvek sporov alebo narokov vyplyvajlcich z tejto Zmluvy alebo
akejkolvek Zmluvy alebo v suvislosti s fiou.
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29.  Kaodex spravania.

Predavajuci sa zavézuje vykonavat svoju Cinnost eticky a zakonne. Na tento ucel Predavajuci
prostrednictvom svojej konecnej materskej spolocnosti Smiths Group plc dodrziava eticky kodex
podnikania ("Kédex spravania") a mechanizmy na oznamovanie neetického alebo nezakonného
spravania. Predavajlci oakava, ze aj Kupujuci bude vykonavat svoju ¢innost eticky a v sulade
so zékonom. Ak ma Kupujici doévod domnievat sa, ze Predavajuci alebo ktorykolvek
zamestnanec alebo zastupca Predavajlceho sa zachoval neeticky alebo nezakonne na zaklade
tychto obchodnych podmienok alebo v stvislosti s nimi, Kupujicemu sa odporica, aby takéto
spravanie oznamil Predavajicemu alebo spoloénosti Smiths Group plc. Kodex spravania
spolo¢nosti Smiths Group plc a mechanizmy na podavanie takychto hlaseni su k dispozicii na
webove;j stranke www.smiths.com.

30.  Vyvozné predpisy a vyhlasenie o kontrole miesta urcenia.

Ak sa Dodavky, komodity, technolégie alebo softvér predavané alebo dodavané podfa tychto
Podmienok vyvazaju z krajiny, v ktorej ma Predavajlci sidlo, mdzu sa vyvazat len v stlade so
zakonmi a predpismi tejto jurisdikcie a akykolvek odklon v rozpore s tymito zakonmi je zakazany.
Kupujuci nebude vyvazat Ziadne technické Udaje ani komodity, ktoré su kontrolované viadnymi
predpismi v rozpore s nimi, a sthlasi s tym, Ze bude branit, odSkodni a ochrani Predavajiceho
pred akymkolvek narokom, stratou, zodpovednostou, vydavkami alebo $kodou (vratane
zélozného prava alebo pravnych poplatkov), ktoré vznikni Predavajucemu v suvislosti s
akymikolvek vyvoznymi alebo reexportnymi aktivitami Kupujiceho v rozpore s platnymi
vyvoznymi a dovoznymi kontrolami.

31.  Dusevné vlastnictvo.

Bez ohladu na dodanie a prechod vlastnickeho prava k akymkolvek Dodavkam, ziadne
ustanovenie tychto Podmienok nema za nasledok udelenie, prevod alebo nadobudnutie
akychkolvek prav dusevného vlastnictva k akymkolvek Dodavkam na Kupujuceho. Vo vztahu
medzi Predavajicim a Kupujlcim si Predavajlci ponechava vSetky prava dusevného vlastnictva
vo vztahu k Dodavkam.

32.  Vzdanie sa prava.

Oneskorené uplatnenie alebo neuplatnenie prava alebo opravného prostriedku podfa tychto
Podmienok alebo v suvislosti s nimi nebude predstavovat vzdanie sa tohto alebo iného préava
alebo opravného prostriedku, ani nebude branit alebo obmedzovat jeho buduce uplatnenie, alebo
uplatnenie akéhokolvek iného préva alebo opravného prostriedku. Vzdanie sa akéhokolvek
prava, opravného prostriedku, poruSenia alebo neplnenia zavazkov bude platné len vtedy, ak
bude pisomné a podpisané stranou, ktora ho urobila, a len za okolnosti a na G¢el, na ktory bolo
urobené, a nebude predstavovat vzdanie sa akéhokolvek iného prava, opravného prostriedku,
poru$enia alebo neplnenia zavézkov.

33.  Oddelitefnost’

Ak akukolvek podmienku Zmluvy (vratane akéhokolvek vylicenia alebo obmedzenia
zodpovednosti uvedeného v &lanku 18) akykolvek sid, organ alebo Urad prislusnej jurisdikcie
uzné za nezakonnu, protipravnu, neplatnu alebo nevymahatelnd, takato podmienka sa bude
povazovat za oddelent od Zmluvy, ¢o nebude mat vplyv na zvySok Zmluvy, ktora zostane v pinej
platnosti a U¢innosti.

34.  VSeobecne.

Kupujuci nesmie postupit, novelizovat alebo previest v3etky alebo Cast svojich prav alebo
povinnosti  vyplyvajucich z Objednavky bez predchadzajuceho pisomného sthlasu
Predavajiceho. Predavajici je opravneny postipit, novelizovat alebo inak previest akékolvek
prava alalebo povinnosti vyplyvajice zo Zmluvy na ktorikolvek zo svojich pridruzenych
spolo¢nosti alebo na tretiu stranu, ktora prevadza alebo nadobuda cely alebo podstatnu ¢ast
celého podniku, ktorého sa Zmluva tyka. Osoba, ktora nie je zmluvnou stranou tejto Zmluvy, nema
pravo vymahat Ziadne z jej podmienok. Tieto Podmienky predstavuju Upini dohodu a
dorozumenie medzi Kupujicim a Predavajicim v suvislosti s predmetom Objednavky a
nahradzaju vSetky predchadzajlce ustne alebo pisomné oznadmenia, vyhlasenia alebo dohody v
suvislosti s nimi.

© John Crane - July 2024
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PRILOHA 1 - Rozhodné pravo a siidna pravomoc

Rozhodné pravo:

Stat Victoria, Australia

Vylu€na sudna pravomoc:

Sudy Statu Victoria, Australia

Argentina FCA Argentina Narodné obchodné sudy mesta Buenos Aires
Azerbajdzanu FCA Azerbajdzanu Sudy Azerbajdzanu (Baku)
Belgicko FCA Belgicko Belgické sudy
Brazilia FCA Brazilia Sudy mesta Sao Paulo, Stat Sao Paulo.
Kanada FCA Provincia Ontario (a | Sudy v provincii Ontario
zakony Kanady, ktoré
sa na fu vztahuju)
Cile FCA Cile Sudy mesta Santiago de Chile (Ciudad de Santiago de Chile)
Cina FCA Cinskaludova republika | Sudy provincie Tchien-tin, CLR
('CLRY)
Kolumbia FCA Kolumbia Sudy mesta Bogota
Ceska republika EXW Ceska republika Okresny sud v Olomouci
Dénsko EXW Svédsko Pravomoc $védskych siidov v ramci okresu Stokholm
Egyptské FCA Egyptské Egyptské sudy (Kéhira)
Franctizsko EXW Franctizsko Obchodny std v Parizi (Tribunal de Commerce de Paris)
Finsko EXW Finsko Okresny sud Helsinki ("Helsingin kérajaoikeus")
Grécke FCA Grécke Grécke sudy (Atény)
India FCA India Rozhodcovské pravidla Singapurského medzinarodného rozhodcovského centra ("SIAC")

Zmluvné strany uznavaju a suhlasia s tym, ze:

i.  vSetky spory vyplyvajlce z tejto Dohody alebo v suvislosti s fiou (vratane akychkolvek
otdzok tykajucich sa jej existencie, platnosti alebo ukonéenia) sa postipia na
rozhodcovské konanie v Singapure v sulade s platnymi pravidlami Singapurského
medzinarodného rozhodcovského centra (dalej len "SIAC"), ktoré sa povazuji za
zatlenené do tejto dolozky prostrednictvom odkazu. Rozhodcovsky sud sa sklada z
troch rozhodcov, z ktorych jedného vymenuje Predavajuci, jedného Kupujuci a
jedného predseda SIAC. Jazykom rozhodcovského konania je anglictina.

ii.  dalej, ak sa spor tyka splatnych, diznych alebo neuhradenych sim na zaklade
akejkolvek faktury vystavenej Predavajticim Kupujicemu, a ak si to Predavajuci zvoli,
takyto spor sa rozhodne v sllade so zrychlenym konanim podla é&lanku 5
Rozhodcovského poriadku SIAC 2010.

. ustanovenia Casti | (okrem oddielu 9) indického zékona o rozhodcovskom konani a
zmierovacom konani z roku 1996 sa na rozhodcovské konanie nevztahuju. Pred
zacatim rozhodcovského konania alebo v jeho priebehu maju strany pravo obratit sa
na prislusny sud s navrhom na vydanie predbezného opatrenia.

Indonézia FCA Indonézska republika Rozhodcovské pravidla Singapurského medzinarodného rozhodcovského centra ("SIAC")

Zmluvné strany uznavaju a sthlasia s tym, Ze: (a) akykolvek spor, ktory vznikne na zaklade
tychto podmienok, z tychto podmienok alebo v suvislosti s nimi (vratane akejkolvek otazky
tykajucej sa ich existencie, platnosti alebo ukoncenia alebo akéhokolvek protipravneho
konania), bude postupeny a s konecnou platnostou vyrieSeny v rozhodcovskom konani v
Singapure v stlade s platnymi rozhodcovskymi pravidlami Singapurského medzinarodného
rozhodcovského centra (dalej len "SIAC"), ktoré sa povazuji za zaélenené do tohto ¢lanku
formou odkazu. Rozhodcovsky sud sa sklada z troch rozhodcov, z ktorych jedného vymenuje
Zakaznik, jedného vymenuje Spoloénost a jedného vymenuje predseda SIAC. Jazykom
rozhodcovského konania bude angli¢tina; (b) dalej, ak sa spor tyka splatnych, diznych alebo
neuhradenych sim podla akejkolvek faktdry vystavenej Spolo¢nostou Zakaznikovi, a ak si to
Spolocnost zvoli, takyto spor sa rozhodne v sulade so zrychlenym konanim podfa Elanku 5
Rozhodcovskych pravidiel SIAC 2010; (c) ziadna strana nebude opravnena zacat alebo podat
akukolvek Zalobu na sude tykajucu sa akéhokolvek sporu, kym o veci nerozhodne
rozhodcovsky std, a potom len na Ucely vykonu rozhodcovského rozsudku; (d) ak pravidla
rozhodcovského konania neumozfiuji inak, kazdé rozhodnutie rozhodcovského sudu v
akejkolvek veci bude koneéné, zavazné a nespochybnitelné a moze sa pouzit ako zaklad pre
jeho vykon v Indonézii alebo inde; e) kazdé strana sa tymto vzdava akéhokolvek prava, ktoré
by inak mohla mat, na odvolanie alebo Ziadost o napravu voci rozhodcovskému rozsudku
alebo akémukolvek rozhodnutiu rozhodcov v iom obsiahnutému a sthlasi s tym, Ze v stlade
s €lankom 60 zakona €. 30 z roku 1999 Indonézskej republiky o rozhodcovskom konani a
alternativnom rieSeni sporov ("zakon o rozhodcovskom konani") sa Ziadna strana neodvola
na ziadny sud proti rozhodcovskému rozsudku alebo rozhodnutiu rozhodcov v fiom
obsiahnutom,; f) kazda strana sa vzdava uplatnitelnosti ¢lanku 48 zakona o rozhodcovskom
konani a suhlasi s tym, Ze rozhodcovské konanie nemusi byt ukonéené v urcitom Case.

© John Crane - July 2024
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Vylu€na sudna pravomoc:

Irsko EXW  alebo | Irsko Irske sudy
FCA
|zrael EXW Ceska republika Okresny sud v Olomouci
Kazachstanu FCA Kazachstanu Sudy Kazachstanu (Almaty)
Taliansko FCA Taliansko Milanske sudy
Japonsko FCA Japonsko Okresny sud v Tokiu
Madarska FCA Madarska Sudy Madarska (Budapest)
Malajzia FCA Singapure Sudy v Singapure
Mexiko FCA Mexiko Sudy mesta Mexico D.F, Mexiko (Ciudad de México, D.F)
Holandsko FCA Holandsko Prislusnost sudov, ktoré sa nachadzaju v takejto jurisdikcii
Novy Zéland FCA Novy Zéland Sudy Nového Zélandu
Nérsko EXW Svédsko Pravomoc Svédskych stidov v rdmci okresu Stokholm
Peru FCA Peru Sudy mesta Lima, Peru
Pol'ska FCA Pol'ska Sudy Polska (VarSava)
Saudska Arabia FCA Saudska Arabia Sudy v Rijade
Singapur FCA Singapur Sudy v Singapure
Juzna Afrika FCA Juhoafricka republika Najvys3i sid Juznej Afriky
Juzna Kérea FCA Juzna Kérea Sudy Juznej Kérey
Slovenska FCA Slovenska Sudy Slovenska (Bratislava)
Spanielsko FCA Spanielsko Sudy v Madride
Svédsko EXW Svédsko Pravomoc $védskych siidov v ramci okresu Stokholm
Taiwan FCA Cinska republika | Sudy Cinskej republiky (Taiwan)
(Taiwan)
Thajsko FCA Thajsko Rozhodcovské pravidla Singapurského medzinarodného rozhodcovského centra ("SIAC")
Zmluvné strany uznavaju a suhlasia s tym, ze:
a) akykolvek spor, ktory vznikne na zaklade tejto zmluvy, z nej alebo v suvislosti s fiou
(vratane akychkolvek otazok tykajicich sa jej existencie, platnosti alebo ukonéenia), sa
postlpi a s konegnou platnostou vyrieSi v rozhodcovskom konani v Singapure v stlade
s rozhodcovskymi pravidlami Singapurského medzinarodného rozhodcovského centra
(dalej len "pravidla SIAC"), ktoré st v sicasnosti platné a na ktoré sa v tomto &lanku
odkazuje. Rozhodcovsky sud sa sklada z troch rozhodcov, z ktorych jedného vymenuje
Predavajlci, jedného vymenuje Kupuijuci a jedného vymenuje predseda SIAC. Jazykom
rozhodcovského konania je anglictina.
b) dalej, ak sa spor tyka splatnych, diznych alebo neuhradenych sim na zaklade
akejkolvek faktury vystavenej Predavajicim Kupujlcemu, a ak si to Predavajtci zvoli,
takyto spor sa rozhodne v sulade so zrychlenym konanim podfa ¢&lanku 5
Rozhodcovského poriadku SIAC 2010.
Turecko FCA Turecko Istanbulské stdy
SAE FCA Medzinarodné finanéné | Sudy DIFC
centrum Dubaj (DIFC)
UK EXW Anglické Anglické sudy
USA / Portoriko FCA Prévo tatu Delaware Sudy v State Delaware
Venezuela FCA Venezuela Ak méa Kupuijuci bydlisko/sidlo vo Venezuele, akykolvek spor, narok, rozpor a/alebo rozdiel

vyplyvajuci z tejto zmluvy alebo v suvislosti s Aou sa s kone€nou platnostou rieSi
institucionalnou arbitrazou podfa postupov, podmienok a dalSich pravidiel stanovenych pre
arbitraZ v Pravidlach arbitraze Obchodného centra pre zmierovacie a rozhodcovské konanie
("CEDCA"), platnych v defi sporu. Rozhodcovské konanie vykonavaju traja (3) rozhodcovia
uvedeni v zozname rozhodcov CEDCA, z ktorych dve (2) vymenuje kazda zo stran
samostatne. Treti rozhodca, ktory je predsedom rozhodcovského sudu, mdéze byt
vymenovany na zaklade dohody medzi stranami alebo, ak k dohode neddjde, vykonnym
vyborom CEDCA podia spdsobu a podmienok stanovenych v pravidlach rozhodcovského
konania CEDCA. Rozhodcovia budt rozhodcami podla zakona a vzdy budd brat do Gvahy
podmienky tejto dohody a obchodné pravidla, zvyklosti a postupy Venezuelskej republiky.
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Vyluéna stidna pravomoc:

Proti rozhodcovskému rozsudku sa nemozno odvolat a s vynimkou odvolania pre neplatnost
podla &lanku 43 zakona o obchodnej arbitrazi sa proti nemu neprijima Ziadne dalSie odvolanie
ani opravny prostriedok. Rozhodcovské konanie sa uskutoéni v rozhodcovskom centre
CEDCA a jazykom, ktory sa bude pouzivat v rozhodcovskom konani, bude Spaniel€ina. V
dosledku tejto rozhodcovskej zmluvy sa zmluvné strany vzdavaji moznosti predloZit svoje
naroky pred akymikolvek beznymi miestnymi alebo zahraniénymi sudcami; preto sa
predlozenie na rozhodcovské konanie stanovené v tejto dolozke musi chapat ako vyluéné, a
teda vyluCujuce bezni pravomoc. Ak ma Kupujuci bydlisko/sidlo v inej krajine ako vo
Venezuele, vSetky spory vyplyvajuce z tejto dohody alebo v stvislosti s fiou budd s koneénou
platnostou rieSené podla Pravidiel rozhodcovského konania Medzinarodnej obchodnej
komory troj€lennym rozhodcovskym senatom vymenovanym v sllade s uvedenymi
pravidlami. Rozhodcovské konanie sa uskutocni v Miami a bude prebiehat v anglickom
jazyku.
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