MINOVA PURCHASING TERMS AND CONDITIONS

These Terms and Conditions apply to the supply of Goods and/or
Services from Supplier to Minova (collectively, the “Parties”), each as
identified in the Contract and/or Purchase Order which attaches or
references these Terms and Conditions (collectively, the
“Agreement”). Any terms or conditions proposed by Supplier
including those contained in any Supplier quotation, invoice,
acceptance, or acknowledgement of order or other instrument, are
deemed rejected by Minova and shall not be binding unless it is in
writing, signed by an authorized representative of Minova and is
specifically described as an amendment or modification of this
Agreement.

1. Goods and Services. Supplier shall supply, and Minova shall
purchase, the Goods and/or Services in accordance with this
Agreement. Minova will not be responsible for any order not
supported by a valid Purchase Order. The Purchase Order
number must be quoted on all invoices, delivery dockets and
parcels.

2. Nature of Agreement. This Agreement is not exclusive. Minova
may procure the same or similar Goods and/or Services from
other suppliers. Minova is not required to order or purchase a
minimum quantity or value of the Goods and/or Services from
Supplier, and any estimates, forecasts or indications of future
demand for the Goods and/or Services provided by Minova are
made without commitment or prejudice.

3. Subcontracting. The use of any sub-contractors must be pre-
approved by Minova, and the approval may not be unreasonably
withheld. If Supplier subcontracts all or any part of the Services,
Supplier remains liable for the subcontractor's acts and
omissions as if that subcontractor was the Supplier and Supplier
must conduct due diligence and ensure the subcontractor
complies with the Supplier's obligations under clauses 16 and 17
of this Agreement. Supplier shall promptly (i) disclose to Minova
any change in critical sub-suppliers; (ii) report any geopolitical,
regulatory, or other compliance risks that could reasonably be
expected to materially delay or disrupt the delivery of Goods or
Services; and (iii) certify that all components and materials
supplied are genuine, free from counterfeit, adulteration, or
compromise.

4. Quality. Supplier warrants to Minova that all Goods supplied to
Minova under this Agreement will: (i) be new; (i) comply with any
specifications stated in the Purchase Order or provided to Minova
by the Supplier in writing; (iii) be free of defects and deficiencies
in materials, workmanship, performance and design at the time
of delivery and for a period of twelve (12) months afterwards; (iv)
be transferred to Minova with good title and free from all liens
and encumbrances; and (v) comply with all Laws (meaning
applicable laws, statutory codes and industry regulations and
Applicable Trade Controls Laws). If it is agreed Supplier will
mark Goods with any Minova branding, the branding must
comply with Minova's trademark and copyright standards.
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OBCHODNI PODMINKY PRO DODAVKY
SPOLECNOSTI MINOVA

Tyto Obchodni podminky se vztahuji na dodavky Zbozi a/nebo Sluzeb
od Dodavatele spole€nosti Minova (souhrnné ,Smluvni strany"),
pricemz kazdd z nich je uvedena v Dohodé a/nebo Objednavce, ke
kterd jsou pripojeny tyto Obchodni podminky nebo na né odkazuje
(souhrnné ,Smlouva"). Veskeré podminky navrzené Dodavatelem,
véetné téch, které jsou obsazeny v jakékoli cenové nabidce
Dodavatele, faktufe, pfijeti nebo potvrzeni objedndvky ¢&i jiném
dokumentu, se povazuji za odmitnuté spole¢nosti Minova a nebudou
zavazné, pokud nejsou pisemné vyhotoveny, podepsany opravnénym
zastupcem spole¢nosti Minova a nejsou vyslovné oznaceny jako
dodatek nebo zména této Smlouvy.

1.  Zbozi a sluzby. Dodavatel doda a spole¢nost Minova nakoupf
Zbozi a/nebo Sluzby v souladu s touto Smlouvou. Spoleénost
Minova nenese odpovédnost za zaddnou objedndvku, kterd nenf
dolozena platnou Objednavkou. Cislo Objednavky musi byt
uvedeno na vSech fakturach, dodacich listech a zasilkach.

2. Povaha smlouvy. Tato Smlouva neni vyhradni smlouvou.
Spole¢nost Minova si mize poridit stejné nebo podobné Zbozi
a/nebo Sluzby od jinych dodavatelll. Spole¢nost Minova nenf
povinna objedndvat ani nakupovat minimalni mnozstvi nebo
hodnotu Zbozi a/nebo Sluzeb od Dodavatele a jakékoli odhady,
progndzy nebo Udaje o budouci poptdvce po zbozi a/nebo
sluzbach poskytovanych spole¢nosti Minova jsou ucginény bez
zavazkU nebo zaujatosti.

3. Subdodavky. Vyuziti jakychkoli subdodavateld musi byt predem
schvéleno spole¢nosti Minova, pficemz schvaleni nesmi byt
bezdlvodné odepreno. Pokud Dodavatel zadéd subdodavateli
véechny Sluzby nebo jejich ¢ast, zlistava Dodavatel odpovédny za
jednani a opomenuti subdodavatele, jako by tento subdodavatel byl
Dodavatelem, a Dodavatel musi provést due diligence a zajistit, aby
subdodavatel plnil povinnosti Dodavatele podle ¢lankd 16 a 17 této
Smlouvy. Dodavatel je povinen neprodlené (i) informovat
spole¢nost Minova o jakychkoli zméndach tykajicich se klicovych
subdodavatell; (ii) nahlasit jakakoli geopolitickd, regulaéni nebo
jina rizika souvisejici s dodrzovanim predpisd, u nichz lze dvodné
predpokladat, Ze by mohly podstatné zpozdit nebo narusit dodavku
zboZi nebo sluzeb; a (iii) potvrdit, Ze vSechny doddvané komponenty
a materidly jsou origindlni, bez padélkd, falzifikdtd nebo
kompromisu.

4. Kvalita. Dodavatel zaruduje spole¢nosti Minova, Ze veskeré ZboZi
dodané spole¢nosti Minova na zakladé této Smlouvy bude: (i)
nové; (ii) spliiovat veskeré specifikace uvedené v Objedndvce
nebo poskytnuté spole¢nosti Minova pisemné Dodavatelem; (iii)
v dobé dodani a po dobu dvandcti (12) mésicl poté nebude
vykazovat vady a nedostatky v materidlu, zpracovani, vykonu a
designu; (iv) jeho vlastnictvi bude pfevedeno na spoleénost
Minova s fadnym pravnim titulem a bez jakychkoli zdstavnich
prav a zatizeni; a (v) bude v souladu se viemi Pravnim predpisy
(tj. platnymi pravnimi predpisy a oborovymi predpisy a predpisy o
kontrole obchodu). Pokud je dohodnuto, Ze Dodavatel oznaci
Zhozi jakoukoli znackou (brandem) spole¢nosti Minova, musi tato
znacka (brand) splhovat standardy spole¢nosti Minova pro
ochranné znamky a autorska prava.



Taxes. Each party is responsible for the payment of all taxes,
assessments and governmental charges or levies applicable to
it under Law. If the Law provides that any sales tax, goods and
services tax, or other form of value-added tax (VAT) is payable
by Minova to the Supplier, Supplier must specify the VAT
separately, ensure the invoice is in the form prescribed by Law,
and provide Minova with any other documentation required by
Law in connection with the VAT.

Delivery. Supplier must deliver the Goods and/or provide the 6.

Services at the time and place specified in the Purchase Order
and must appropriately package and label the Goods in
compliance with all Laws, and to avoid damage in loading,
unloading and transit. In absence of specified place of delivery
Goods and/or Services shall be delivered DDP (Incoterms 2020)
Minova's premises. If Supplier is unable to deliver the Goods
and/or Services by the date specified in the Purchase Order,
Supplier must provide immediate written notice detailing: (i) the
reasons for the failure; (i) the earliest possible date of delivery;
and (iii) any options available to minimize the overall delay,
including Supplier sourcing Goods and/or Services from an
alternative source or procuring alternative or faster transport for
the Goods and/or Services. Upon such notice, Minova may at its
discretion: (a) accept the new expected date of delivery specified
in Supplier's notice; (b) direct Supplier to implement any
alternative option specified in Supplier's notice, or (c) refuse to
accept delivery of the Goods and/or Services, in which case
Supplier shall be in material breach of this Agreement. Any
acceptance by Minova of option (a) or (b) is on the condition that
Supplier meets the new agreed delivery date, and that any
additional costs and expenses incurred will be borne by Supplier.
Minova is not obliged to accept partial deliveries unless
significant parts of a total delivery are missing. In case of a delay
in delivery Minova shall be entitled, without prejudice to the right
to claim further damages, to demand a contractual penalty of
0.5% of the delayed of the delivery per complete week of delay,
but not more than 5% of the total delivery value.

Title and Risk. Unless otherwise agreed in writing, title in the
Goods, and risk of loss or damage to the Goods, will pass from
Supplier to Minova upon delivery of the Goods and/or Services as
stated in the Purchase Order. Passing of title and risk does not
limit Minova's rights and remedies under this Agreement in
respect of any delivered Goods and/or Services which are
defective or otherwise fail to conform to the Agreement.

Inspection. Minova may inspect any work relating to the Goods
and/or Services at any stage of production, engineering,
manufacture, installation or prior to their dispatch, including
where the work is sub-contracted by Supplier. Minova shall give
notice of defects as soon as they are detected under the
conditions of the ordinary course of business. To this extent, the
Supplier accepts the inspection and notification of defects within
the above-mentioned time frames. Supplier must at Minova's
direction cease and reperform at its expense any work that is not
being performed in conformity with this Agreement.

Payment. Subject to the proper supply of the Goods and/or 9.

Services, Minova will pay to Supplier the amounts specified in the
Purchase Order (the “Price”), which is the only consideration
Supplier is entitled to under this Agreement. Unless otherwise
agreed in writing: (i) Minova will pay any correctly issued invoice
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Dané. Kazdd strana je odpovédnd za uUhradu vSech dani,
poplatkl nebo davek, které se na ni vztahuji podle Pravnich
predpist. Pokud Pravni predpisy stanovi, ze spole¢nost Minova
ma uhradit Dodavateli jakoukoli dar z prodeje, dan ze zbozi a
sluzeb nebo jinou formu dané z pridané hodnoty (DPH), musi
Dodavatel specifikovat DPH samostatné, zajistit, aby faktura
byla ve formé predepsané Pravnimi predpisy, a poskytnout
spole¢nosti Minova veskeré dalsi dokumenty pozadované
Pravnimi predpisy v souvislosti s DPH.

Dodani. Dodavatel musi dodat Zbozi a/nebo poskytnout Sluzby v
¢ase a na misté uvedeném v Objedndvce a musi Zbozi fadné
zabalit a oznadit v souladu se viemi Pravnimi predpisy a tak, aby
se zabrdnilo poskozeni pfi nakladce, vykladce a prepravé. Pokud
neni uvedeno misto dodani, bude Zbozi a/nebo Sluzby dodéno s
dodanim DDP (Incoterms 2020) do prostor spole¢nosti Minova.
Pokud Dodavatel neni schopen dodat ZboZi a/nebo Sluzby do
data uvedeného v Objednavce, musi Dodavatel okamzité pisemné
oznamit: (i) divody poruseni véasného dodant; (i) nejblizsi mozné
datum dodéni; a (iii) jakékoli dostupné moznosti minimalizace
celkového zpozdéni, véetné zajisténi Zbozi a/nebo Sluzeb
Dodavatelem z alternativniho zdroje nebo zajisténi alternativni ¢i
rychlejsi dopravy pro Zbozi a/nebo Sluzby. Na zakladé takového
oznadmeni muze spolec¢nost Minova dle vlastniho uvazeni: (a)
akceptovat nové ocekavané datum dodani uvedené v oznameni
Dodavatele; (b) nafidit Dodavateli, aby uplatnil jakoukoli
alternativni moznost uvedenou v oznameni Dodavatele, nebo (c)
odmitnout prevzit dodavku Zbozi a/nebo Sluzeb, v takovém
pripadé se Dodavatel dopusti podstatného poruseni této
Smlouvy. Jakékoli prijeti moznosti (a) nebo (b) spolecnosti
Minova je podminéno tim, ze Dodavatel dodrzi nové dohodnuty
termin dodani a Ze veskeré dodatecné vzniklé naklady a vydaje
uhradi Dodavatel. Spole¢nost Minova neni povinna prevzit
¢astecné doddvky, pokud chybi vyznamné &asti celkové dodavky.
V pripadé zpozdénidodavky je spolec¢nost Minova opravnéna, aniz
by bylo dotéeno prévo na nahradu Skody, pozadovat smluvni
pokutu ve vysi 0,5 % hodnoty zpozdéné dodévky za kazdy cely
tyden zpozdéni, nejvyse viak 5 % z celkové hodnoty doddvky.
Vlastnické prévo a nebezpeci Skody. Neni-li pisemné dohodnuto
jinak, vlastnické pravo ke ZboZi a riziko ztraty nebo poskozeni
Zbozi prechazi z Dodavatele na spole¢nost Minova dodanim Zbozi
a/nebo Sluzeb, jak je uvedeno v Objedndvce. Pfechod
vlastnického prava a nebezpeci Skody neomezuje prava a naroky
na ndpravna opatieni spole¢nosti Minova podle této Smlouvy,
pokud jde o dodané Zbozi a/nebo Sluzby, které jsou vadné nebo
jinak neodpovidaji Smlouvé.

Inspekce. Spole¢nost Minova je oprédvnéna kontrolovat jakoukoli
praci tykajici se Zbozi a/nebo Sluzeb v jakékoli fazi vyroby,
inzenyringu, zhotovenli, instalace nebo pred jejich odeslanim, a to
i v pripadech, kdy je préce zaddvéna subdodévkou Dodavatele.
Spole¢nost Minova ozndmi vady, jakmile jsou zjiStény za
podminek béZného obchodniho styku. V tomto rozsahu Dodavatel
souhlasi s kontrolou a ozndmenim vad ve vySe uvedeném
¢asovém ramci. Dodavatel musi na pokyn spolecnosti Minova
zastavit a na své néklady znovu provést jakoukoli praci, kterd nenf
provadeéna v souladu s touto Smlouvou.

Platba. V pfipadé raddného doddani Zbozi a/nebo Sluzeb zaplati
spole¢nost Minova Dodavateli ¢astky uvedené v Objednavce
(,Cena"), coz je jediné plnéni, na které méa Dodavatel podle této
Smlouvy narok. Neni-li pisemné dohodnuto jinak: (i) spoleénost
Minova uhradi jakoukoli spravné vystavenou fakturu do Sedesati



10.

11.

12.

13.

within sixty (60) days upon receipt of the invoice, and (ii) payment
shall be by electronic transfer in the currency specified in the
Purchase Order. Minova may off-set any payments due and
payable to the Supplier against any applicable fines, payments,
indemnities, and compensations due and payable by Supplier to
Minova. Supplier may only off-set against Minova for claims that
are undisputed or have been finally adjudicated by a competent
court. Payment does not constitute an acknowledgement that
the corresponding delivery or services were provided in
accordance with this Agreement.

Insurance. To the extent no specific limits are agreed with MinovalO.

in writing, the Supplier must effect and maintain for term of this
Agreement: (i) a product liability policy to a value reasonably
adequate to cover liabilities that may arise in connection with the
Goods and/or Services; (ii) a public liability insurance reasonably
adequate to cover liabilities that may arise from any one originating
cause in respect of any property damage, bodily injury or death to
any person; and (i) workers' compensation insurance in a form
prescribed or approved under any workers' compensation
legislation applicable to Supplier.

Indemnification. To the fullest extent permitted by law, and 11.

notwithstanding the Llimits of any insurance provided or
maintained by the Supplier or any other obligation of Supplier
contained in the Agreement, the Supplier shall indemnify and
hold harmless Minova and its officers, directors, employees,
trustees, board members, agents and representatives (each an
“‘Indemnified Party” and collectively the “Indemnified Parties")
from and against all claims, losses actions, liabilities, damages
and costs (including, but not limited to, attorneys fees) of every
nature arising out of or resulting from the Goods and/or Services,
or any intentional, reckless, or negligent acts or omissions of
Supplier, its employees or agents or anyone directly or indirectly
employed by the Supplier. The indemnification obligations under
this clause 11 shall not be limited by a limitation on amount or
type of damages.

Remedies. The Parties acknowledge and agree that the terms
set forth in this Agreement are reasonable and necessary for the
protection of the Parties’ business interests, that irreparable
injury may result if they are breached, and that in the event of
any actual or potential breach of any such covenant, that the
nonbreaching Party may have no adequate remedy at law and
shall be entitled to seek injunctive and/or other equitable relief
as may be deemed proper by a court of competent jurisdiction.
The Parties will have remedies available at law, contract and
equity and nothing herein shall be construed as prohibiting any
Party from pursuing any other remedies available to it for such
breach or threatened breach, including the recovery of monetary
damages.

Records and Audit. The Supplier will maintain accurate and
reasonably detailed records in connection with this Agreement
and will, upon request, permit Minova to audit, examine and
inspect any books, financial records, property or location under
the control of the Supplier or any Subcontractor as necessary for
the verification of compliance with clauses 16 and 17, except to
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(60) dnl od jejiho obdrzeni a (i) platba bude provedena
elektronickym prevodem v méné uvedené v Objedndvce.
Spole¢nost Minova si mlze zapocist veSkeré platby splatné
Dodavateli proti veSkerym pfislusnym pokutdm, platham,
odskodnénim a kompenzacim, které je Dodavatel povinen uhradit
spole¢nosti Minova. Dodavatel si mdze vici spoleénosti Minova
zapocist pouze ndroky, které jsou nesporné nebo o nichz bylo
pravomocné  rozhodnuto  pfislusnym  soudem.  Platba
nepredstavuje potvrzeni, ze odpovidajici dodavka nebo sluzby
byly poskytnuty v souladu s touto Smlouvou.

Pojisténi. V rozsahu, v jakém nejsou se spoleCnosti Minova
pisemné dohodnuty zadné konkrétni limity, musi Dodavatel uzavrit
a po dobu trvani této Smlouvy udrzovat: (i) pojisténi odpovédnosti
za Skodu zpUsobenou vyrobkem v hodnoté primérené dostate¢né k
pokryti zdvazkd, které mohou vzniknout v souvislosti se Zbozim
a/nebo Sluzbami; (ii) pojisténi odpovédnosti za Skodu zplsobenou
tretim osobdm v primérené dostatecné k pokryti zévazk(, které
mohou vzniknout z jakékoli plvodni pficiny v souvislosti s jakoukoli
Skodou na majetku, Ujmou na zdravi nebo smrti jakékoli osoby; a
(iii) pojisténi odpovédnosti za Skody zplsobené pracovnim Urazem
nebo nemoci z povoldni, ve formé predepsané nebo schvélené
podle jakychkoli pravnich predpist platnych pro Dodavatele.

Odskodnéni. V. maximalnim rozsahu povoleném pravnimi
predpisy a bez ohledu na limity jakéhokoli pojisténi poskytnutého
nebo udrzovaného Dodavatelem nebo jakékoli jiné povinnosti
Dodavatele obsazené ve Smlouvé, Dodavatel odSkodni a zbavi
odpovédnosti spoleénost Minova a jeji feditele, zaméstnance,
spravce, ¢leny managementu, statutarni zdstupce a zastupce
(kazdy dale jen ,0d$kodnéna strana” a souhrnné ,0d$kodnéné
strany”) za veSkeré naroky, ztraty, zavazky, Skody a naklady
(véetné, ale nikoli vyluéné za nédklady na pravni zastoupeni)
jakékoli povahy vyplyvajici ze Zbozi a/nebo Sluzeb nebo z
jakéhokoli Umyslného, bezohledného nebo nedbalostniho jednani
nebo opomenuti Dodavatele, jeho zaméstnancl nebo zastupct
nebo kohokoli pfimo ¢i nepfimo zaméstnaného Dodavatelem.
Povinnosti odskodnéni podle tohoto ¢léanku 11 nebudou omezeny
omezenim vyse nebo druhu ndhrady Skody.

Napravnd opatreni. Smluvni strany berou na védomi a souhlasi
s tim, ze podminky stanovené v této Smlouvé jsou primérené a
nezbytné pro ochranu obchodnich zajmd Smluvnich stran, ze
jejich poruseni muze zplsobit nenapravitelnou Ujmu a ze v
pripadé jakéhokoli skute¢ného nebo potencidlniho poruseni
jakékoliv takového zavazku nemusi mit Smluvni strana, kterd
zavazek neporusila, zadny odpovidajici pravni prostredek ndpravy
a bude oprdvnénd domahat se soudni ochrany a/nebo jiné
spravedlivé napravy, kterou prislusny soud shledd za vhodnou.
Smluvni strany budou opravnény vyuzit ndpravna opatreni, ktera
poskytuji prdvni predpisy, smluvni vztah a na zdakladé
spravedlnosti a nic v tomto dokumentu nelze vykladat tak, ze by
jakékoli Smluvni strané cokoliv brénilo v uplatnéni jakychkoli
jinych dostupnych ndpravnych opatfeni v pripadé takového
poruseni zévazk( nebo hroziciho poruseni, véetné ndhrady
penézité ujmy.

Zaznamy a audit. Dodavatel bude vést pfesné a primérené
podrobné zaznamy v souvislosti s touto Smlouvou a na pozadani
umozni spolecnosti Minava provést audit, kontrolu a inspekci
veskerych ucetnich knih, finanénich zdznam, majetku nebo mist
pod kontrolou Dodavatele nebo jakéhokoli subdodavatele, pokud
je to nezbytné pro ovéreni souladu s ustanovenimi 16 a 17, s



14.

15.

16.

the extent prohibited under applicable competition or anti-trust
laws.

Professionality. In performing Services, Supplier must (and
must ensure its representatives): (i) conduct themselves in a
professional and competent manner; (ii) act in accordance with
all reasonable instructions and site rules of Minova and its
Affiliates (meaning any companies controlled by, controlling or
under common control with Minova); and (i) comply with all
Laws. If Supplier subcontracts all or any part of the Services,
Supplier remains liable for the subcontractor's acts and
omissions as if that subcontractor was the Supplier and Supplier
must conduct due diligence and ensure the subcontractor
complies with the Supplier's obligations under clauses 16 and
17.

Confidential Information means any data or information,
whether disclosed in oral, written, graphic or machine-readable
form that s (a) competitively or business sensitive material, and
not generally known to the public, including but not limited to
products, marketing and sales plans and estimates, finance,
operations, prices, customer relationships or product and
business performance results; or (b) any scientific or technical
information, design, process, procedure, formula, object code,
source code, invention, know how or improvement that is
commercially valuable and secret, including but not limited to
trade secrets; or (c) confidential or proprietary ideas, concepts,
documents, reports, data, specifications, computer software,
charts and databases; or (d) drafts of agreements between the
parties and discussions involving the parties' potential business
relationship. Confidential Information shall not include
information which (i) is in the possession or control of the
receiving party at the time of its disclosure by the disclosing
party; (ii) is, or becomes, publicly known through no wrongful act
of the receiving party; or (iii) is received by the receiving party
from a third party free to disclose it without obligation to the
disclosing party; or (iv) is independently developed by the
Receiving Party without access to or use of the disclosing party's
Confidential Information. A receiving party shall use
Confidential Information solely for the purpose of performance
of an Agreement between the Parties and any use for machine
learning or artificial intelligence purposes shall be subject to the
disclosing party's prior written consent.

Documentation and Trade Controls. Supplier shall provide
Minova with all documents that are part of the delivery (where
relevant, manuals, maintenance schedules, drawings,
dimension and data sheet, spare parts lists, etc.) in electronic
form at least in the language of Minova's domicile and English.
The Supplier shall comply with its national and/or Australian,
Canadian, EU, UK, U.S. export and customs regulations as well
as the export and customs regulations of the country of origin of
the products and inform Minova of any license requirements
under such jurisdictions. For this purpose, Supplier shall provide
the following information in written form:

a. the export list number if applicable;

b. for US. products the ECCN (Export Control
Classification Number) according to the US Export
Administration Regulations (EAR);

c. the country of origin of supplied products and its
parts/components, including technology and software;
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vyjimkou pfipadd, kdy je to zakdzano platnymi pravnimi predpisy
tykajicimi se hospoddrské soutéze nebo protimonopolnim
pravem.

Profesionalita. Pri poskytovani Sluzeb musi Dodavatel (a musfi
zajistit, aby i jeho zdastupci): (i) se chovali profesiondlné a
kompetentné; (ii) jednali v souladu se véemi pfimérenymi pokyny
a pravidly spole¢nosti Minova a jejich Pridruzenych spole¢nosti
(tj. veSkerych spole¢nosti ovladanych spole¢nosti Minova,
ovladajicimi ji nebo pod spoleénou kontrolou se spoleénosti
Minova); a (iii) dodrzovali vSechny Pravni predpisy. Pokud
Dodavatel zadd veskeré Sluzby nebo jejich ¢ast subdodavateli,
zOstavd Dodavatel odpovédny za jedndni a opomenuti
subdodavatele, jako by tento subdodavatel byl Dodavatelem, a
Dodavatel musi provést due diligence a zajistit, aby
subdodavatel splroval povinnosti Dodavatele podle bodl 16 a
17.

Davérné informace znamenaji jakékoli Udaje nebo informace, at
uz zverejnéné ustné, pisemné, v grafické nebo v strojové Citelné
podobé, které jsou (a) citlivym materidlem z hlediska
konkurenceschopnosti nebo obchodu a nejsou obecné zndmé
verejnosti, véetné, ale nikoli vyhradné, produktl, marketingovych
a prodejnich pland a odhadd, financi, provozu, cen, vztahd se
zakazniky nebo vysledkl produktové a obchodni vykonnosti; nebo
(b) jakékoli védecké nebo technické informace, design, proces,
postup, vzorec, objektovy kéd, zdrojovy kod, vynalez, know-how
nebo vylepSeni, které méa obchodni hodnotu a je tajné, véetné, ale
nikoli vyhradné, obchodniho tajemstvi; nebo (c) divérné nebo
patentované napady, koncepty, dokumenty, zpravy, data,
specifikace, pocitatovy software, grafy a databdze; nebo (d)
navrhy smluv mezi stranami a diskuse tykajici se potencialniho
obchodniho vztahu stran. Duavérné informace nezahrnuji
informace, které (i) jsou v drzeni nebo pod kontrolou pfijimajici
strany v dobé jejich zvefejnéni sdélujici stranou; (i) jsou nebo se
stanou verejné zndmymi bez protipravniho jednani pfijimajici
strany; nebo (iii) jsou pfijimajici stranou obdrZeny od treti strany,
kterd je opravnéna je zvefejnit bez zavazkd vici sdélujici strang;
nebo (iv) jsou nezavisle vyvinuty pfijimajici stranou bez pristupu k
divérnym informacim sdélujici strany nebo bez jejich pouZiti.
PHijimajicl strana pouZije ddvérné informace vyhradné za Uc¢elem
plnéni Smlouvy mezi Smluvnimi stranami a jakékoli pouziti pro
Ucely strojového ucCeni nebo umélé inteligence podléha
predchozimu pisemnému souhlasu zverejiujici strany.

Dokumentace a obchodni kontroly. Dodavatel poskytne
spole¢nosti Minova veskeré dokumenty, které jsou soucasti
dodavky (pfipadné manualy, plany udrzby, vykresy, rozméroveé a
datové listy, seznamy nahradnich dild atd.) v elektronické podobé
alespori v jazyce sidla spolecnosti Minova a v anglictiné.
Dodavatel bude dodrzovat své narodni a/nebo australské,
kanadské, EU, Spojeného krdlovstvi a USA vyvozni a celni
predpisy, jakoz i vyvozni a celni predpisy zemé plvodu produktl
a informovat spole¢nost Minova o véech licenénich pozadavcich
podle téchto jurisdikci. Za timto ucelem poskytne Dodavatel
pisemné nasledujicl informace:
a.  ¢islo vyvozniho seznamu, je-li to relevantni;
b.  u produktd z USA ECCN (Export Control Classification
Number) podle americkych predpist pro spravu vyvozu
(EAR);
c. zemi plvodu dodanych produktd a jejich
soucasti/komponent, véetné technologif a softwaru;



17.

18.

d. any information whether the products were
transported through the USA, made and stored in the
USA or manufactured using U.S. technology;

e. the statistical commodity code (HS/HTS code) of
supplied products, parts or components.

Integrity Clause. Minova's Supplier Code of Conduct (the
“Code") sets out the minimum standards and practices that
Minova requires of its Suppliers, and is applicable to, and forms
an integral part of this Agreement. The Code applies to all
Suppliers that supply Minova with Goods and/or Services,
including their respective sub-suppliers and sub-contractors. At
all times during the term of this Agreement, Supplier will comply
with the Code, as amended by Minova from time to time,
available at .
Any such amendment shall not affect the applicability of the
Code referred to therein. The Supplier hereby represents and
warrants that all Goods and/or Services, components, raw
materials supplied under this Agreement:

a. do not originate from, nor contain any materials or
components sourced from, the Xinjiang Uyghur
Autonomous Region of China;

b. are produced and/or mined in full compliance with all
applicable international, national, and local laws,
regulations, and sanctions prohibiting the use of forced
labor, including but not limited to the United States
UFLPA, the UK Modern Slavery Act, and relevant
European Union or local regulations.

Minova and the Supplier agree to take all necessary measures to
prevent corruption. The Supplier shall ensure, through
organizational measures and instruction of his staff, that in the
business relationship with Minova neither he nor his employees
and sub-suppliers:

a. commit any offences;

b. demand or accept any personal gifts or other benefits
that are intended to influence the decision of an
employee or officer;

c. offer Minova's employees any gifts or other benefits
that are intended to influence the decision of such
employees; and

d. incite third parties to commit the above-mentioned acts
or to assist them in doing so.

The Supplier undertakes to comply with the relevant legal
provisions for dealing with employees, environmental protection
and industrial safety, and to work towards reducing adverse
effects of its activities on human health and the environment.
Furthermore, Supplier hereby commits to upholding all the
Principles of the United Nation (UN) Global Compact, specifically
with regard to anti-bribery and all forms of forced labor. In the
event of Supplier's breach of this clause 17, Minova shall be
entitled to extraordinarily terminate any Contract and/or
Purchase Order without notice and without any liability for
damages caused by such termination to Supplier.

Privacy. Supplier must comply with any privacy laws applicable
to the Parties in performing this Agreement. If Minova provides
any personal data to the Supplier in connection with this
Agreement, the Supplier must keep that data confidential and
comply with Minova directions concerning the maintenance of
and access to that data. The Supplier must not provide any
personal data to Minova in connection with this Agreement
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d. veskeré informace o tom, zda byly produkty pfepraveny
pres USA, vyrobeny a skladovany v USA nebo vyrobeny
s pouzitim americkych technologif;

e. statisticky kod komodity (kéd HS/HTS) doddvanych
vyrobkd, dild nebo soucéasti.

Dolozka o integrité. Kodex chovani dodavatell spole¢nosti
Minova (,Kodex") stanovuje minimdlni standardy a postupy, které
spole¢nost Minova vyzaduje od svych Dodavateld, a vztahuje se
na tuto Smlouvu a tvofi jeji nedilnou sou¢dst. Kodex se vztahuje
na vsechny Dodavatele, ktefi spole¢nosti Minova dodavaji Zbozi
a/nebo Sluzby, veetné jejich prislusnych subdodavatell a
subkontraktord. Po celou dobu trvani této Smlouvy bude
Dodavatel dodrZovat Kodex v aktudlnim znénli, jak je spolenost
Minova oprdvnéna jej meénit, ktery je k dispozici na adrese

Zadnd
takovd zména neovlivni aplikovatelnost Kodexu, na ktery se
vtomto dokumentu odkazuje. Dodavatel timto prohladuje a
zaruCuje se, Ze veSkeré Zbozi a/nebo Sluzby, komponenty,
suroviny doddvané na zakladé této Smlouvy:

a. nepochdzeji ani neobsahuji Zadné materidly ani
komponenty pochézejici z autonomni oblasti Sin-tiang
Ujgurské Ciny;

b.  jsou produkovany a/nebo vytéZeny v plném souladu se
vsemi platnymi mezindrodnimi, ndrodnimi a mistnimi
pravnimi predpisy, predpisy a sankcemi zakazujicimi
vyuzivani nucené prdce, véetné, ale nikoli vyhradné,
amerického zdkona UFLPA, britského zékona o
modernim otroctvi a pfislusnych predpisti Evropské
unie nebo mistnich predpis(.

Spole¢nost Minova a Dodavatel se dohodly, Ze pfijmou veskera
nezbytnd opatfeni k prevenci korupce. Dodavatel zajisti
prostrednictvim organiza¢nich opatifeni a pokynd pro své
zaméstnance, aby v obchodnim vztahu se spole¢nosti Minova ani
on, ani jeho zaméstnanci a subdodavatelé:

a. se nedopoustéli Zadnych trestnych &ing;

b.  nepozadovali ani nepfijimali Zadné osobni dary nebo jiné
vyhody, které maji ovlivnit rozhodnuti zaméstnance
nebo managera;

c. nenabizeli zaméstnanclm spole¢nosti Minova jakékoli
dary nebo jiné vyhody, které maiji ovlivnit rozhodnuti
téchto zaméstnancuy; a

d.  nepodnécovali treti strany k pachdani vyse uvedenych
¢inli nebo jim v nich napomahali.

Dodavatel se zavazuje dodrzovat prislusné pravni predpisy
tykajici se jednani se zaméstnanci, ochrany Zivotniho prostredi a
bezpeénosti prace a pracovat na snizovani nepfiznivych dopadu
své ¢innosti na lidské zdravi a zivotni prostiedi. Dodavatel se déle
zavazuje dodrzovat vsechny zésady Globalniho paktu OSN,
zejména pokud jde o boj proti uUplatkarstvi a vsem formam
nucené prace. V pfipadé poruseni tohoto ¢lanku 17 ze strany
Dodavatele je spole¢nost Minova oprdvnéna mimoradné ukoncit
jakoukoli Dohodu a/nebo Objednavku bez predchoziho upozornéni
a bez jakékoli odpovédnosti za Skody zplsobené Dodavateli timto
ukon&enim.

Ochrana osobnich tdaji. Dodavatel musi pfi plnéni této Smlouvy
dodrzovat veSkeré pravni predpisy na ochranu osobnich udajl
platné pro Smluvni strany. Pokud spole¢nost Minova poskytne
Dodavateli v souvislosti s touto Smlouvou jakékoli osobni Udaje,
musi Dodavatel tyto Udaje zachovavat v tajnosti a dodrzovat

pokyny spole¢nosti Minova tykajici se uchovavani téchto udajl

a

pristupu k nim. Dodavatel nesmi spole¢nosti Minova poskytovat
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unless it has obtained the consent of the data subjects and
notified them of Minova Statement at

19. Intellectual Property. Supplier shall defend and hold Minova
harmless against claims of infringement of intellectual property
rights existing in the respective jurisdiction of the Agreement,
including patents and trademarks of third parties, provided such
claims are based exclusively on infringement by products
designed and manufactured by Supplier and not based on the use
of the products in combination with products manufactured by
others. Supplier must be notified in writing and must be
authorized to defend such claims or, alternatively, at its own
discretion to obtain a license for Minova or substitute a non-
infringing equivalent product. Minova shall hold Supplier
harmless against and immediately notify Supplier of claims of
infringement of intellectual property rights, including patents
and trademarks, relating to drawings, calculations, descriptions,
or instructions provided by Minova. Any Minova documentation
provided to Supplier shall remain Minova's property, and any
information derived therefrom shall be kept confidential and
shall not be made available to any third party nor used for any
other purpose than those contractually agreed except for with
prior consent of Minova.

20. Force Majeure exclusively means the following: (i) an act of God;
(ii) lightning, storm, flood, fire, earthquake, explosion, cyclone,
tidal wave, landslide; (iii) act of government, including, but not
limited to, prohibitions, restrictions, laws and regulations; (iv) war
whether declared or undeclared, revolution or act of public
enemies, sabotage, riots; and (v) power or water shortages. If a
party is prevented in whole or in part from carrying out its
obligations under this Agreement as a result of Force Majeure, it
must immediately notify the other party, specifying: (a) the Force
Maijeure; (b) the obligations it cannot perform as a result; and (c)
the estimated duration the Force Majeure will continue.
Following this notice, and while the Force Majeure continues, the
obligations that cannot be performed due to the Force Majeure
will be suspended. The party prevented from carrying out its
obligations due to Force Majeure must resume performance of
its obligations as soon as reasonably possible and take all
reasonable action to mitigate any loss suffered by the other
party. If the Force Majeure lasts, or is reasonably expected to
last, more than thirty (30) days, then the non-declaring party
may immediately terminate the Agreement by notice in writing.
21. Termination. Minova has the right to cancel or terminate any
Contract or Order, in whole or in part, without liability to Supplier
if: (i) the Goods and/or Services furnished do not conform to
Minova's specification or requirements; (ii) Supplier fails to make
deliveries within the time specified in the Order; (iii) Supplier
breaches any other term or condition of this Agreement or takes
or fails to take action that, in Minova's sole discretion, creates a
reasonable possibility that Supplier will not timely fulfill its
obligations under this Agreement or any Order and does not
correct such breach, failure or action, within fifteen (15) days (or
such shorter period of time as is commercially reasonable under
the circumstances) after receipt of written notice from Minova
specifying such breach, action, or failure; (iv) any representation
by Supplier proves to have been false or misleading in any
material respect; or (v) Supplier is insolvent, a petition is filed for
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7adné osobni Udaje v souvislosti s touto Smlouvou, pokud neziskal
souhlas subjektl udaju a neoznamil jim Prohldseni spole¢nosti
Minova na

Dusevni vlastnictvi. Dodavatel se zavazuje odSkodnit spole¢nost
Minova v pripadé narokd vyplyvajicich z poruseni prav dusevniho
vlastnictvi existujicich v zemi dle rozhodného prava této Smlouvy,
véetné patentd a ochrannych zndmek tfetich stran, za
predpokladu, Ze tyto ndroky jsou zaloZzeny vyhradné na poruseni
prav vyrobky navrzenymi a vyrobenymi Dodavatelem a nejsou
zaloZeny na pouziti vyrobk( v kombinaci s vyrobky vyrobenymi
jinymi osobami. Dodavatel musi byt pisemné informovan a musi byt
opravnén se proti takovym ndrokim branit nebo musi na vlastni
naklady zajistit pro spole¢nost Minova licenci nebo nahradit
vyrobek za rovnocenny neporusujici dusevni vlastnictvi. Spoleénost
Minova se zavazuje od$kodnit Dodavatele v pripadé vSech néroku
vyplyvajicich z poruseni prav dusevniho vlastnictvi, véetné patentd
a ochrannych znamek, souvisejicich s vykresy, vypoCty, popisy
nebo pokyny poskytnutymi spole¢nosti Minova aokamzité ho
o takovych narocich informovat. Veskera dokumentace spole¢nosti
Minova poskytnutd Dodavateli zlistdvd majetkem spole¢nosti
Minova a veskeré informace z ni ziskané budou povaZzovany za
divérné a nebudou zpfistupnény zadné treti strané ani pouzity k
Zadnému jinému Ucelu, nez je smluvné dohodnuto, s vyjimkou
predchoziho souhlasu spolecnosti Minova.

20. Vyssi moc vyhradné znamend kteroukoli z nasledujicich udalosti: (i)

zasah vySSi moci; (i) blesk, boure, povoden, pozdr, zemétreseni,
vybuch, cyklon, prilivova vlna, sesuv pudy; (iii) ¢in vykonné moci
(vlady), vcetné, ale nikoli vyhradné, zdkazl, omezeni, pravnich
predpist a nafizenf; (iv) valka, at uz vyhlasena nebo nevyhlasens,
revoluce nebo ¢&in verejnych nepratel, sabotdz, nepokoje; a (v)
vypadky dodavek elektfiny nebo vody. Pokud je strané zcela nebo
z8asti zabranéno v plnéni jejich zavazk( podle této Smlouvy v
dusledku vyssi moci, musi o tom neprodlené informovat druhou
stranu a uvést: (a) vyssi moc; (b) zavazky, které v disledku toho
nemuze plnit; a (c) odhadovanou dobu trvani vys$si moci. Po tomto
oznameni a po dobu trvani vy$si moci budou zéavazky, které nelze v
dusledku vyssi moci plnit, pozastaveny. Strana, které vyssi moc
brani v plnénf jejich zavazk( z dlvodu vys$si moci, musi co nejdrive
obnovit plnéni svych zévazku a podniknout veskeré primérené kroky
ke zmirnéni jakékoli ztraty, kterou druha strana utrpéla. Pokud vy3$si
moc trva nebo se divodné ocekava, ze bude trvat déle nez tficet (30)
dnd, mdZe ta smluvni strana, u které nenastala vy$si moci, Smlouvu
okamzité vypovédét pisemnou vypovédi.

21. Ukonceni. Spole¢nost Minova ma pravo zrusit nebo ukoncit jakoukoli

Dohodu nebo Objednédvku, a to zcela nebo z&asti, bez jakékoli
odpovédnosti vi¢i Dodavateli, pokud: (i) dodané Zbozi a/nebo Sluzby
neodpovidaji specifikaci nebo pozadavkdm spole¢nosti Minova; (ii)
Dodavatel nedoda zbozi ve Lh(té uvedené v Objednévce; (iii)
Dodavatel porusi jakoukoli jinou podminku této Smlouvy nebo
podnikne ¢&i nepodnikne kroky, které dle vyhradniho uvazeni
spole¢nosti Minova vytvareji rozumnou moznost, ze Dodavatel véas
nesplni své zavazky vyplyvajici z této Smlouvy nebo jakékoli
Objednavky, a nenapravi takové poruseni, selhani nebo jednani do
patndcti (15) dnl (nebo kratsi Lhaty, kterd je za danych okolnostf
obchodné obvykld) od obdrzeni pisemného ozndmeni od spolecnosti
Minova s uvedenim takového poruseni, jednéni nebo selhani; (iv)
jakékoli prohldseni Dodavatele se ukdze jako nepravdivé nebo
zavadéjici v jakémkoli podstatném chledu; nebo (v) Dodavatel je v
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22.

23.

24,

25.

reorganization of Supplier or for its adjudication as a bankrupt,
Supplier makes an assignment for the benefit of creditors, a
receiver or trustee is appointed for any of Supplier's assets, or
any other type of insolvency proceeding or formal or informal
proceeding for the dissolution, liquidation or winding up of affairs
of Supplier is commenced; (vi) the Supplier breaches any of its
obligations under clause 17.

Effect of Termination. Termination of this Agreement will not
relieve Supplier from any liability which has accrued up to and
including the date of termination, or for any previous breach of
the covenants and obligations under this Agreement. Clauses 4,
11, 12, 15, 19, 22, 23 and 24 survive termination of this
Agreement.

Governing Law. This Agreement is governed by the substantive
laws at Minova's legal venue without regard to its conflicts of
law provisions. The United Nations Convention on Contracts for
the International Sale of Goods will not apply.

Dispute Resolution. Any dispute arising from or in connection
with the contractual relationship shall be referred to and settled
by the courts having jurisdiction over the legal venue of Minova.
Minova shall also be entitled to take legal action at the Supplier’s
legal venue or any other legally permissible place of jurisdiction.

General. (i) This Agreement is the entire agreement between the
parties in connection with the supply of the Goods and/or
Services; (ii) this Agreement can only be varied in writing signed
by both parties; (iii) any specifically agreed commercial and
technical terms set out in the Purchase Order will prevail over
these Terms and Conditions; (iv) rights, powers and remedies
provided in this Agreement are cumulative with and not exclusive
of the rights, powers or remedies provided by law independently
of this Agreement; (v) if the whole or any part of a provision of
this Agreement is void, unenforceable or illegal, it shall be
considered severed; (vi) there are no third party beneficiaries to
this Agreement, and any law which would otherwise create such
a position is expressly excluded to the full extent permissible; (vii)
the Supplier must not represent itself as an agent of Minova and
(viii) Minova may assign its rights to an Affiliate on written notice.
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Upadku, je podan navrh na reorganizaci Dodavatele nebo na
prohldseni konkurzu na jeho majetek, Dodavatel provede
postoupeni ve prospéch véritell, je jmenovan spravce majetku
Dodavatele nebo je zahdjen jakykoli jiny typ insolvenéniho fizeni
nebo formalniho ¢i neformalniho fizeni o zruseni, likvidaci nebo
ukonceni ¢innosti Dodavatele; (vi) Dodavatel porusi kteroukoli ze
svych povinnosti podle ¢lanku 17.

Dusledek ukonceni. Ukon¢eni této Smlouvy nezbavuje Dodavatele
74dné odpovédnosti, kterd vznikla do data ukonceni véetné, ani
odpovédnosti za jakékoli predchozi poruseni zavazk( a povinnosti
vyplyvajicich z této Smlouvy. Clanky 4, 11, 12, 15, 19, 22, 23 a 24
z(stavaji v platnosti i po ukonceni této Smlouvy.

23. Rozhodné pravo. Tato Smlouva se fidi vyhradné pravnim radem

dle sidla spole¢nosti Minova s vylou¢enim ustanoveni jeho
koliznich norem mezinarodniho prava soukromého. Umluva OSN o
smlouvach o mezindrodni koupi zbozi (CISG) se neaplikuje.

24.Redeni spord. Jakykoliv spor vznikly ze smluvniho vztahu nebo ve

25.

spojeni s nim musi byt predlozen a feSen soudy piislusnymi podle
mista sidla spole¢nosti Minova. Spole¢nost Minova je také
opravnéna podniknout pravni kroky téz v misté sidla Dodavatele
nebo v jiné pravné pripustné soudni jurisdikci.

Becné ustanoveni. (i) Tato Smlouva predstavuje Uplnou dohodu
mezi stranami v souvislosti s dodavkou Zbozi a/nebo Sluzeb; (i)
tuto Smlouvu lze ménit pouze pisemnym dodatkem podepsanym
obéma stranami; (iii) jakékoli konkrétné dohodnuté obchodni a
technické podminky uvedené v Objedndvce maji prednost pred
témito Obchodnimi podminkami; (iv) préva, opravnéni a napravna
opatreni uvedend v této Smlouvé se pouziji kumulativné s pravy,
opravnénimi nebo ndpravnymi opatienimi vyplyvajicimi z prévnich
predpisl nezavisle na této Smlouvé a nevylucuji je; (v) pokud je
celé nebo jakékoli ustanoveni této Smlouvy neplatné,
nevymahatelné nebo protipravni, nema to vliv na ostatni
ustanoveni; (vi) neexistuji zadné treti strany opravnéné z této
Smlouvy a uplatnéni jakéhokoliv pravniho predpisu, ktery by jinak
povoleném rozsahu; (vii) Dodavatel se nesmi vydavat za zastupce
spole¢nosti Minova a (viii) spole¢nost Minova muze postoupit sva
prava Pridruzené spole¢nosti na zakladé pisemného ozndmeni.



