VSEOBECNE NAKUPNi PODMINKY SPOLECNOSTI

OTIS ass.

§ 1 Obecné informace

1.1.

1.2.

1.3.

Platnost

Nejsou-li ve smlouvé o poskytovani konkrétni sluzby sjednany jiné podminky,
tyto nakupni podminky plati v plném rozsahu. Totéz plati i pro jednotliva
ustanoveni téchto nakupnich podminek. Dodavatel vyslovné potvrzuje, ze
tyto ndkupni podminky jsou pravné zavazné a predstavuji soucast smlouvy.
Totéz plati iv pfipadé, Ze dodavatel odkazuje na své viastni podminky.
Platnost veSkerych podminek dodavatele je v souvislosti s touto smlouvou
vyslovné vyloucena.

Pusobnost

Tyto vSeobecné nakupni podminky se vztahuji na veSkeré sluzby
poskytované spole¢nosti [OTIS a.s. (dale jen jako ,objednatel”). V kontextu
téchto nakupnich podminek se za ,sluzby“ povazuji dodavky vSech typu
zbozi a v8ech druhd sluzeb.

Pfednost podminek
Nedilnou soucasti smlouvy jsou tyto dokumenty uvedené dle poradi
jejich platnosti:

. pisemna dohoda, ze které zakazka vychazi (napf. smlouva, potvrzeni
objednavky),

. tyto nakupni podminky,

. specifikace praci tvofici sou¢ast smlouvy,

. zadokumentované pozadavky (specifikace pozadavkl, technické
specifikace, provedeni atd.) dohodnuté ve smlouve,

. veskeré zadosti o navrh a/nebo nabidkové dokumenty,

. Kodex chovani dodavateli OTIS.

Dokumenty v pfipadé rozporu mezi nimi plati ve vySe uvedeném pofadi.

§ 2 Cenové nabidky:

2.1.

2.2

2.3.

§3

§4

§5

Cenové nabidky:

Neni-li uvedeno jinak, veSkeré cenové nabidky budou objednateli pfedlozeny
bezplatné. Dodavatel garantuje spravnost svych cenovych nabidek. Budou-li
naklady dodavatele niz8i nez cenova nabidka, objednatel uhradi pouze
skute¢né vynalozené naklady.

Uplnost cenovych nabidek:

Dodavatel zaru€uje, Zze jeho cenova nabidka (at jiz na veSkeré nebo jen
nékteré sluzby) je uUplna. To znamena, Ze cenova nabidka dodavatele
obsahuje veSkeré nezbytné soucasti sluzeb a doplrikové sluzby, které jsou
nutné pro kompletni dodavku sluzeb.

Kvalitativni standardy:

Dodavatel je povinen sluzby dodat takovym zpUsobem, aby sluzby a jejich
vysledky v okamziku pfedani odpovidaly minimalné platnym technologickym
standardim a pfislu§nym technickym normam.

Nakupni objednavky

Pro spole¢nost OTIS jsou zavazné pouze pisemné nakupni objednavky.
Veskera korespondence musi uvadét ¢islo nakupni objednavky a objednaci
Cislo objednatele.

Potvrzeni objednavky

Smlouva je pisemnym potvrzenim objednavky uzaviena pouze za
predpokladu, Ze obsah pisemného potvrzeni objednavky je pIné v souladu s
obsahem nakupni objednavky objednatele véetné nakupnich podminek.
Smluvné garantovany jsou pouze ty odchylky, které spole¢nost Otis potvrdi
pisemné. Implicitni pfijeti odliSnych podminek ze strany objednatele je
vyslovné vylou¢eno.

Ceny

Dohodnuté ceny pfedstavuji pevné stanovené pausaini ceny a zahrnuji také
naklady na

e dodavku DDP (s dodanim na adresu uvedenou v nakupni objednavce
objednatele/smlouvé, clo placeno),

e  obaly,

e  prepravni pojisténi,

e vykladku,

e  pfipadné vedlejsi naklady.

§ 6 Dodaci Ihaty a penale

Dodaci Ihuta je povazovana za spinénou a sluzba je povaZovana za véas
dodanou, pokud

. je vyrobek fyzicky dodan na dohodnuté misto dodani,
. je vyrobek dodan v dohodnutém ¢ase a
. je nezavadny.

Zbozi vyznadujici se vadami z hlediska kvality nebo kvantity nebude
akceptovano. Pokud je v nakupni objednavce uveden termin dodani, poté je
objednavka vazana na konkrétni datum. Totéz plati, pokud je v nakupni
objednavce uvedeno pevné stanovené datum. Objednatel si vyhrazuje pravo
akceptovat pozdni dodavku/pozdé poskytnutou sluzbu nebo narokovat
nahradu Skod.

V pfipadé pozdniho dodani bude objednatel uctovat pendle ve vysi 2%
hodnoty objednavky za kazdy tyden prodleni. Penale neni podminéno
predlozenim dlkazu o viné nebo o vzniku skute¢nych $kod a nepodléha

GENERAL PURCHASING TERMS AND CONDITIONS OF

OTIS a. s.

§ 1 General information

1.1

1.2

1.3.

Validity

These purchasing terms and conditions apply in full, unless another term has
been stipulated in the contract for a specific service. This also applies to
individual provisions of these purchasing terms and conditions. The Supplier
expressly acknowledges that these purchasing terms and conditions are
legally binding and part of the contract. This also applies in the event that a
Supplier refers to its own terms and conditions. Any terms and conditions of
the Supplier are expressly excluded from this contract.

Applicability

These general purchasing terms and conditions apply to all services provided
for [OTIS a. s. (hereinafter referred to as the Client). The delivery of all types
of goods and all kind of services are considered "services" in the context of
these purchasing terms and conditions.

Priority of terms
Integral part of the contract applying in the following order are:

. The written agreement on which the contract is based (e.g. contract,
order confirmation)

. These purchasing terms and conditions

. The statement of work that constitutes part of the contract

. The requirements documentation (requirements specifications,

technical specifications, designs, etc) as agreed in the contract

. Any request-for-proposal and/or bidding documents

. The OTIS Supplier Code of Conduct

In the event of conflicts, the terms and conditions apply in the above order.

§ 2 Quotations:

2.1.

2.2.

2.3.

§3

§4

§5

Quotations:

Unless otherwise stipulated, all cost estimates will be submitted to Client free
of charge. Moreover, the Supplier guarantees the correctness of its cost
estimate. However, if Supplier's costs are less than the estimate, the Client
must only pay for the actual costs incurred.

Completeness:

The Supplier assures that its quotation (full or partial quotations) is complete.
This means that Supplier's quotation contains all the necessary service
components and accessorial services that are required for full delivery of
services.

Quality Standards:

The Supplier must deliver services in such a way that the services and
results conform at minimum to current technological standards, laws and the
relevant technical standards at the time of hand-over.

Purchase Orders
Only written purchase orders are binding for OTIS. The purchase order
number and the order number of the Client must be indicated on all
correspondence.

Order Confirmation

A contract is concluded by written order confirmation only if the content of the
written order confirmation fully matches the content of the Client's purchase
order, including the purchasing terms and conditions. Only deviations
confirmed in writing by Oftis are contractually guaranteed. An implied
acceptance by the Client is expressly excluded.

Prices

The agreed prices are fixed flat-rate prices and also include the costs of

e Delivery duty paid (= destination address specified in the Client's
purchase order)

e Packaging

e Shipping insurance

e Unloading

e Anyincidental expenses

§ 6 Delivery Dates and Penalties

The Delivery Date is considered fulfiled and the service is considered
delivered on time when

. The product physically arrives on the agreed place of delivery
. At the agreed time physically and
. Is free of defects.

Goods that are deficient in terms of quality and quantity will not be accepted.
If a delivery date is specified on the purchase order, then the order is bound
to a fixed date. The same applies if fixed date, fixed, etc., is indicated on the
purchase order. The Client reserves the right to accept a delayed
shipment/service or claim damages.

If the shipment is delayed, the Client will charge a penalty of 2% of the order
value for each each week. The penalty is not dependent on proof of fault or
actual damage incurred and is not subject to a judicial reduction. In addition,
the Supplier is obligated to play claims for damages resulting from failure to
meet agreed delivery dates, should the damage exceed the amount of the
penalty.
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§7

§8

9.2.

9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

snizeni soudni cestou. Pokud vySe 8kod prekro¢i vysi penale, dodavatel je
dale povinen uhradit odSkodné v souvislosti s nedodrZzenim dohodnutych
dodacich terminu.

Zpusob expedice

Kazdad dodavka musi obsahovat dodaci list uvadéjici &islo nakupni
objednavky a objednaci Cislo objednatele a jednoznaéné specifikujici
poskytnuté sluzby. V pfipadé nekompletnosti dodacich dokumentt nebude
dodavka akceptovana. V takovych pfipadech bude objednavka povazovana
za nesplnénou a zboZi bude uloZzeno na riziko a naklady dodavatele. Bez
ohledu na vySe uvedené plati podminky ¢élanku 6.

V pfipadé dodavek ze  zahrani€i musi byt zboZi svéfeno objednatelem
uréené prepravni spoleénosti.

Objednatel si vyhrazuje pravo odmitnout zboZi dodané na dobirku.

Obalové materialy, vyménéné komponenty zafizeni, likvidace

V pfipadé dodavek stroji, u nichz dodavatel provadi také nastaveni, je
dodavatel povinen zajistit likvidaci veskerych obalovych materialt v souladu s
pravnimi pfepisy o likvidaci odpadll a ochrané Zivotniho prostfedi. Dodavatel
zejména nese odpovédnost za zpétny odbér oballi v souladu s ustanovenimi
zdkona o odpadech. V pfipadé udrzby strojnich zafizeni ma spole¢nost
provadéjici udrzbu povinnost zajistit likvidaci vyménénych komponentu.

Zaruka, odSkodnéni a odpovédnost za vyrobek

. Rozsah

Bez ohledu na to, jestli dodavatel dané zbozi vyrobil nebo danou sluzbu
poskytl sam, dodavatel musi poskytnout zaruku v souladu s pfislusnymi
ustanovenimi zékona.

Zaruéni doba

Zaruka na vady nabyva ucinnosti pfevzetim nezavadného zbozi nebo sluzeb
(vEetné oprav) a plati po dobu 60 mésicu. V pfipadé zbozi, které obvykle
zUstava zabaleno az do okamziku jeho pouZiti, se za den dodani povazuje
datum rozbaleni vyrobku. Pokud Ize kvalitu zbozi ur¢it az po jeho
zprovoznéni, zaruéni doba zacina okamzikem zprovoznéni.

Nahradni zbozi za neadekvatni a tudiz neakceptované zbozi musi byt
dodano béhem 2 tydnl, pokud nebude dohodnuto jinak. Nahradni zbozi
musi byt prefakturovano; datum splatnosti na faktufe se odviji od data vydani
faktury za nahradni zbozi. Od tohoto data zacinaji bézet veskeré Ihaty pro
uplatnéni hotovostnich slev ze strany kupujiciho.

Odstranéni zavad:

Veskeré zavady je nutné bezodkladné odstranit. V pfipadé neschopnosti
dodavatele odstranit zavady v pfiméfené Ihaté je objednatel opravnén dle
svého vlastniho uvazeni

. nechat zavadu na naklady dodavatele odstranit tfeti stranou,
. pozadovat slevu nebo
. v pfipadé zavazné vady odstoupit od smlouvy.

Lhata pro nahlaseni zavady
Dodavatel se vyslovné zfika prava odvolavat se na pozdni nahlaseni zavad.

Odpovédnost

Dodavatel nese vuéi objednateli odpovédnost za veskerou Ujmu na zdravi,
materialni $kody a Skody na majetku (v€etné uslého zisku) zptsobené
dodavatelem nebo jeho subdodavatelem, a to i v pfipadé mirné nedbalosti.
Totéz plati i v pfipadé neprovedeni nebo nespravného provedeni smluvné
dohodnutych praci a v pfipadé dalSich poruseni smlouvy.

Odpovédnost za vyrobek

Dodavatel nese odpovédnost za veSkeré Skody vzniklé objednateli
netimyslnym porusenim skladovacich nebo provoznich pokynu, které nebyly
pfilozeny k dodavce. Dodavatel ujistuje, Ze vyrobek je v fadném stavu a bez
omezeni vhodny ke svému zamyslenému pouZiti a Ze manipulace s
vyrobkem ani jeho pouzivani neobnaseji zadna zvlastni rizika. Dodavatel
neni opravnén vyloucit ani omezit naroky na odSkodnéni a reklamace dle
zdkona o odpovédnosti za vyrobky. Dodavatel zejména neni opravnén
omezit svou odpovédnost za hrubou nedbalost. Diukazni bfemeno nese
dodavatel.

Subdodavatelé

Pokud dodavatel zamysli sluzby &i jejich ¢ast poskytovat prostfednictvim
tretich stran (subdodavatelt), musi ktomu ziskat pfedchozi souhlas
objednatele. V pfipadé porueni tohoto ustanoveni je objednatel opravnén s
okamzitou ucinnosti odstoupit od smlouvy, na naklady dodavatele zajistit
nahradni sluzby a dodavateli uloZit smluvni pokutu ve vysi 100 000 K¢& za
kazdé poruseni.

Odpovédnost za dodavku smluvné dohodnutych sluzeb a s nimi souvisejicich
zavazku dodavatel nese i v pfipadé, Ze sluzby &i jejich ¢ast jsou poskytovany
tretimi stranami.

Zavislost na tretich stranach

Pokud splInéni smluvnich povinnosti dodavatelem zavisi na tfetich stranach,
které nejsou subdodavatelem dodavatele a za néz dodavatel nenese
odpovédnost, pak dodavatel musi o této skute¢nosti pisemné informovat pfi
predlozeni nabidky.

Dodavatel nese odpovédnost za veSkeré pfipadné nasledky (napf. zpozdéni)
poru$eni téchto povinnosti.

Potencialni nebezpeci/dodate¢né naklady
Pokud si je dodavatel védom jakychkoliv okolnosti, které by bez ohledu na

§7

§8

9.2.

9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

Shipping method

Each shipment must contain a delivery note indicating the purchase order
and order number of the Client and clearly stating the services rendered.
The shipment will not be accepted if shipping documents are incomplete. In
such cases, the order will be considered not fulfilled and stored at the risk
and expense of the Supplier. The terms specified in Section 6 apply
notwithstanding.

In the case of international shipments, the goods must be entrusted from the
shipping company specified by the Client.

The Client reserves the right to reject cash-on-delivery (COD) shipments.

Packaging Materials, Machine Parts replaced, Disposal

In the case of shipments of machines that are also set up by the Supplier, the
Supplier must dispose of any packaging material in accordance with statutory
waste disposal and environmental regulations. In particular, the Supplier is
responsible for complying with repatriation requirements under the Waste
Management Act. In the case of maintenance work on machinery, the
maintenance company must collect the exchanged parts for disposal.

Warranty, Damages and Product Liability

. Scope

The Supplier must provide the warranty in accordance with the relevant legal
provisions, regardless of whether the Supplier has produced the goods or
provided the service itself.

Period

The warranty period for defects becomes effective upon acceptance of non-
defective goods or services (including repairs) and lasts 60 months. For
goods that usually remain packed until use, the time of delivery is considered
the date on which the product is unpacked. If the quality of the goods can
only be ascertained after they are commissioned, the warranty period starts
at the time of commissioning.

Replacements of inadequate and therefore non-accepted goods must be
delivered within 2 weeks, unless otherwise agreed. Replacements must be
reinvoiced; the due date of the invoice depends on the issue date of the
invoice for the replacement. Any deadlines for cash discounts granted to the
purchaser start from this date.

Rectification of defects:

Defects must always be rectified immediately. If the Supplier is unable to
rectify defects within a reasonable time, the Client is entitled, at its own
discretion, to

. Have the defects rectified by a third party at the expense of the
Supplier

. Request a price reduction, or
. Cancel the contract (annulment) in the case the defect is not only
minor

Notification period
The Supplier expressly waives the right to claim late notification of defects.

Liability

The Supplier is liable to the Client for all personal, material and property
damage (including loss of profit) caused by the Supplier or its agents, even in
the case of minor negligence. The same applies to omission or improper
performance of contractually agreed work and other violations of the contract.

Product liability

The Supplier is liable for all damage incurred by the Client as a result of
unknowingly failing to observe storage or operating instructions that were not
included with the shipment. The Supplier assures that the product is in proper
condition and suitable for its intended use without any restrictions, and entails
no special risks in its handling or use. The Supplier may not exclude or
restrict claims for damages and claims under the Product Liability Act. In
particular, the Supplier may not restrict its liability to gross negligence. The
Supplier bears the burden of proof.

Agents

If the Supplier intends to have third parties (agents) render the services or
parts thereof, the Supplier must obtain the approval of the Client in advance.
A violation of this provision entitles the Client to withdraw from the contract
with immediate effect and source replacements at the Supplier's expense, or
to claim a penalty in the amount of 100 000 CZK per violation.

Even if the services or any part thereof are rendered by third parties, the
Supplier is liable for the delivery of all contractually agreed services and their
contingent obligations.

Third-party dependencies

If the fulfilment of contractual services for the Supplier is dependent on third
parties that are not agents of the Supplier itself and not within the Supplier's
sphere of responsibility, the Supplier must state this fact in writing when the
quotation is submitted.

If the Supplier does not meet these obligations, the Supplier will be liable for
any adverse consequences (such as e.g. delays).

Potential hazards/extra costs

If the Supplier becomes aware of any circumstances, regardless of their

nature, that could jeopardize the delivery of the contractually agreed services

or result in higher costs, the Supplier must immediately inform the Client in

writing of such circumstances and about any actions to be taken in response.
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svou povahu mohly ohrozit dodavku smluvné dohodnutych sluzeb nebo
zpusobit dodate¢né naklady, dodavatel je povinen o takovych okolnostech a
souvisejicich protiopatfenich bezodkladné informovat objednatele. Dodavatel
nese odpovédnost a objednatele zproStuje odpovédnosti za veSkeré
pripadné nasledky poruseni této povinnosti.

Pokud pfi poskytovani sluzeb nastanou problémy, které objednateli nebyly
znamy, protoze ho dodavatel na né pfedem neupozornil, nebo pokud
v dasledku okolnosti zapFi¢inénych dodavatelem dojde ke zpozdéni nebo ke
vzniku dodate¢nych nakladu, objednatel je opravnén dle svého vlastniho

uvazeni:
. odstoupit od smlouvy bez uhrazeni sluzby dodavateli nebo
. pozadovat od dodavatele dodani sluzby s maximalnim nasazenim,

aby byly splnény plGvodni cile a ptivodni ¢asovy harmonogram.
Dodavatel je v této souvislosti povinen odSkodnit objednatele a zprostit ho
odpovédnosti.

9.10.Zahrani¢ni dodavatelé

Zahraniéni dodavatelé nesou plnou odpovédnost za naroky na od$kodnéni a
reklamace dle zakona o odpovédnosti za vyrobky. Pokud pfijemce vznese
vUéi objednateli narok v souvislosti s vadnym zbozim od zahrani¢niho
dodavatele, poté je zahrani¢ni dodavatel povinen objednatele odSkodnit za
veskeré vzniklé Skody a negativni nasledky a bez omezeni za néj nést
odpovédnost za takové Skody. Toto odSkodnéni ze strany zahrani¢niho
dodavatele nemlze byt vylou¢eno na zakladé zahrani¢nich nebo jinych
mezinarodné platnych zakonu.

§ 10 Fakturace
Faktury dodavatele musi byt vzdy pfedloZeny v jednom vyhotoveni, a musi
uvadét C&islo nakupni objednavky, jednotkové Cislo, respektive &islo v
systému a DIC objednatele. Faktury je nutné zaslat Géetnimu odd&leni
v podniku objednatele, a to k rukdm osob odpovédnych za fakturaci. Faktury
musi byt zaslany oddélené od dodavky.

§ 11 Platby

11.1.Platebni podminky
Platby budou provedeny bankovnim pfevodem béhem 30 dnl od doruceni
faktury a prevzeti zbozi s 3% skontem nebo béhem 60 dnu bez skonta.
Platba neznamena, Ze sluzba byla akceptovana jako fadné dodana.

11.2.Zadrzeni plateb v dusledku vadné sluzby
Pokud zakaznik objednatele v dlsledku nedostatki, za které nese
odpovédnost dodavatel, pfistoupi k zadrzeni platby uréené objednateli nebo
ke sniZeni ceny, objednatel je opravnén ve stejném rozsahu zadrZzet nebo
snizit platby uréené dodavateli.

§ 12 Rozhodné pravo, soudni pfislu$nost, rozhod¢i Fizeni

12.1 Tato smlouva se Fidi zakony Ceské republiky s vylougenim koliznich norem
mezinarodniho prava soukromého (napf. mezinarodniho prava pro smluvni
zavazkové vztahy, Rimské Umluvy) a Umluvy OSN o smlouvach o
mezinarodni koupi zbozi.

12.2.Veskeré spory budou feSeny pfisluSnym soudem v Praze.

12.3 Bez ohledu na ustanoveni odstavct 12.1 a 12.2 plati, Zze pokud rozhodnuti
mistnich soudd nejsou vynutitelna v misté sidla dodavatele, pak je objednatel
opravnén se odvolat k arbitrdZnimu soudu, jehoz rozhodnuti jsou vynutitelna.
Rozhodnuti tohoto arbitrazniho soudu jsou zavazna pro obé& smluvni strany.

§ 13 Misto dodani
Mistem dodani je kancelaf pro pfijem dodavek nebo adresa uvedena
v nakupni objednavce.

§ 14 Ochrana dat
Dodavatel souhlasi s tim, Ze informace shromazdéné o dodavateli a o této
smlouvé budou sdileny s pfidruzenymi spole¢nostmi v USA. Tyto informace
budou pouzivany vyhradné v ramci fizeni dodavatelského Fetézce za ucelem
koordinace nakupnich aktivit skupiny. Dodavatel dale souhlasi s tim, Ze jeho
udaje budou pouzity k ovéfeni toho, jestli dodavatel neni uveden na seznamu
zakazanych subjektu.

§ 15 Poskytovani informaci a materialt ze strany objednatele

Pokud smlouva stanovuje, Ze objednatel je povinen poskytnout materialy
nebo informace k tomu, aby dodavatel mohl plnit své smluvni povinnosti,
takové materialy nebo informace mohou byt pouzivany vyhradné k poskytnuti
dohodnuté sluzby.

Dodavatel se zavazuje, Ze s veSkerymi informacemi, které mu objednatel
poskytne a které budou dodavateli zpfistupnény béhem pInéni jeho
smluvnich povinnosti, bude zachazet jako s pfisné davérnymi. Bez
predchoziho pisemného souhlasu nesmi dodavatel tyto Gdaje a informace
ani jejich ¢ast pfimo ani nepfimo poskytovat tfetim stranam. Dodavatel je
povinen dodrZzovanim vySe uvedenych povinnosti zavazat své zaméstnance
a veskeré dalSi osoby, které mu dle smlouvy mohou poskytovat poradenstvi.

§ 16 Zvlastni prava na odstoupeni a jejich nasledky

16.1.P¥ijimani dara
V souvislosti se smluvnim vztahem s objednatelem dodavatel nebude nize
uvedenym osobam pfimo ani nepfimo poskytovat, nabizet ani slibovat penize
ani hodnotné pfedméty:
a) zaméstnancim objednatele nebo jejich rodinnym pfislusnikam,
b) fyzickym nebo pravnickym osobam, které jsou s objednatelem pfimo nebo
nepfimo spojeny.
V pfipadé poruseni této povinnosti dodavatelem je objednatel opravnén

If the Supplier does not fulfill this obligation, the Supplier will be liable for any
adverse consequences and indemnify and hold harmless the Client.

If problems arise while the Supplier is rending services and these problems
were not known to the Client because the Supplier failed to inform the Client
in advance, or if delays or additional expenses are incurred as a result of
circumstances caused by the Supplier, the Client is entitled at his choice to

. Withdraw from the contract without remunerating the Supplier for the
service, or
. Demand delivery of the service with maximum effort on the part of the

Supplier in order to meet the original objectives and the original schedule.
The Supplier is obligated to indemnify and hold harmless the Client in this
respect. .

9.10.Foreign Suppliers

Foreign Suppliers are fully liable for claims for damages and claims under the
Product Liability Act. If a recipient makes a claim against the Client for
defective goods delivered by a foreign Supplier, the foreign Supplier is
responsible for compensating the Client for any resulting damages and
adverse consequences and is obligated, without restriction, to indemnify and
hold harmless the Client with respect to these damages. This third-party
indemnification of the foreign Supplier cannot be excluded by citing foreign or
other internationally applicable laws.

§ 10 Invoicing
Supplier invoices must always be submitted once and must specify the
purchase order number and Unit Number respectively the system number as
well as the Client's VAT Number. They must be sent to the accounting
department at the Client's business address attention to Finance Invoices
must be mailed separately and may not be included with the shipment.

§ 11 Payments

11.1.Terms of payment
Payments will be made within 30 days from receipt of invoice and acceptance
of goods with a 3% cash discount, or within 60 days without cash discount,
via wire transfer.
Payments do not imply that the service has been accepted as properly
delivered.

11.2.Withholding payments as a result of deficient service
If the Client og the Client withholds payments to the Client or reduces prices
as a result of deficiencies for which the Supplier is responsible, the Client is
also entitled to withhold or reduce payments to the same extent.

§ 12 Choice of law, court of jurisdiction, arbitration

12.1 This contract is subject to Czech republic Law with the exception of the
conflict of law rules of international private law (such as eg private
international law, Rome Convention) and UN sales law.

12.2.The court of jurisdiction for all disputes is the relevant trial court in Prague.

12.3 Provisions 12.1 and 12.2 notwithstanding, in the event that judgements of the
local courts are not enforceable at the Supplier's seat, the Client also has the
right to submit an appeal to a court of arbitration whose decisions are
enforceable. The decisions of this court of arbitration are binding for both
parties.

§ 13 Place of delivery
The place of delivery for the shipment is the receiving office or the address
specified on the purchase order.

§ 14 Data protection
The Supplier agrees that the information collected about the Supplier and this
agreement will be shared with affiliated companies in the USA. It will be used
exclusively within the framework of supply management to coordinate
purchasing activities across the Group. The Supplier further agrees that its
data will be used to ensure that the Supplier is not included on the Denied
Parties list.

§ 15 Provision of information and materials by the Client
If the contract stipulates that the Client must provide materials or information
so that the Supplier can fulfill the contract, the materials or information may
be used only for the delivery of the agreed service.
The Supplier agrees to treat as strictly confidential all information that is
passed from the Client to the suppler or that became available to the Supplier
during fulfillment of its contractual obligations. The Supplier may not make
this data or information available to third parties, whether in whole or in part,
directly or indirectly, without prior written consent. The Supplier is obligated to
impose the above obligations on its employees and all other persons whom
he is entitled to consult under the contractual agreement.

§ 16 Special rights of withdrawal and their consequences

16.1.Accepting gifts
The Supplier will not pay, offer or promise money or valuables, directly or
indirectly to the following entities in the context of its contractual relationship
with the Client:
a) Employees of the Client or their relatives
b) Private individuals or legal entities that are directly or indirectly associated
with the Client
If the Supplier breaches this obligation, the Client can terminate any
agreement in writing with immediate effect.

16.2.Child labor
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smlouvu pisemné s okamzitou ucinnosti vypovédét.

16.2.Détska prace

Objednatel ve svych spole¢nostech zakazuje veskeré formy détské prace
v souladu s Umluvou Mezinarodni organizace prace &. 138 (o nejnizs$im véku
pro vstup do zaméstnani, 1973) a Umluvou Mezinarodni organizace prace €.
182 (o zakazu a okamzitych opatfenich k odstranéni nejhorsich forem détské
prace, 1999). Povoleny jsou pouze uénovské praxe, stdze a podobné Skolici
programy v souladu se zakonem. Objednatel navic neodebira zadné zbozi
ani sluzby od dodavatelt vyuzivajicich détskou praci. Dodavatel prohlasuje,
Ze spole€nosti, divize a dalSi obchodni jednotky, které celosvétové kontroluje,
nevyuzivaji k poskytovani zbozi a sluzeb svym zakaznikim détské prace. V
pfipadé poruSeni této povinnosti dodavatelem je objednatel opravnén
smlouvu pisemné s okamzitou ucinnosti vypovédét.

16.3.Zaméstnavani zahraniénich pracovniku
Dodavatel je povinen dodrzovat veSkeré zakony tykajici se zaméstnavani
zahrani¢nich pracovnikl. V pfipadé poruseni této povinnosti dodavatelem je
objednatel opravnén smluvni vztah s okamZitou ucinnosti ukongit, pficemz
dodavatel ho od$kodni a zbavi odpovédnosti za pfipadné naroky.

16.4. Bojkoty a obchodni restrikce

Objednatel smi nakupni objednavku u dodavatele podat jen za predpokladu,
Z2e dodavatel neni uveden na seznamu zakazanych subjektl vedeném
organizaci MK Denial (www.mkdenial.com) nebo na podobném seznamu
vedeném za stejnym ucelem. Jinymi slovy, pokud je dodavatel na takovém
seznamu uveden, smluvni vztah nebude navazan. Dojde-li k zafazeni
dodavatele na takovy seznam, objednatel je opravnén smlouvu s okamzitou
ucinnosti vypovédét. V takovém pfipadé ma dodavatel narok na platbu za jiz
dokoné&enou praci, nikoliv v8ak na nahradu uslého zisku.

16.5.Pravo na vypovézeni smlouvy
Objednatel je opravnén smlouvu okamzité vypovédét a narokovat nahradu
8kod v pfipadé, ze

. dodavatel porusi zakladni podminky smlouvy, mezi které patfi také
dodrzovani Kodexu chovani dodavatela OTIS,
. je vyhlaSen konkurz na majetek dodavatele, at jiz je ustanoven

nuceny spravce ¢i nikoliv, nebo pokud konkurzni fizeni neni zahajeno pro
nedostatek majetku,

. dodavatel odmitne spolupracovat pfi provadéni auditu,
. dodavatel nebo néktery z jeho zaméstnancl je prohlaSen za osobu
non grata.

Objednatel muze smlouvu vypovédét bez uvedeni duvodu pfi dodrzeni
vypovédni |huty 60 dnu. Sluzby, které byly fadné poskytnuty do okamziku
vypovézeni smlouvy, mohou byt fakturovany.

§ 17 Rozli€éna ustanoveni

17.1.Zadrzovaci pravo:
Dodavatel nema zadrzovaci pravo v souvislosti se sluzbami, které poskytne
nebo jiz poskytl.

17.2.Vyhrada vlastnictvi:
Vyhrada vlastnictvi ze strany dodavatele je vyslovné zakazana.

17.3.Pfevod prav a povinnosti:
Bez predchoziho pisemného souhlasu neni dodavatel opravnén tfetim
stranam ulozit nebo postoupit ani na tfeti strany jinak pfevést prava a
povinnosti vyplyvajici ze smluvniho vztahu véetné narokl na platbu a
veskerych narokd na nahradu $kod. Dodavatel praci pro objednatele provede
samostatné a nezavisle.

17.4.Audit
Dodavatel souhlasi s tim, Ze objednatelem jmenovany U€etni mize vstoupit
do prostor dodavatele, kontrolovat jeho firemni evidenci a pofizovat kopie.
Dodavatel bude o konani auditu informovan s dostateénym predstihem a pfi
provadéni auditu budou zohlednéna jeho obchodni tajemstvi. Ugelem auditu
je ovéfit plnéni smluvnich povinnosti a dodrzovani legislativy ze strany
dodavatele.

17.5.Salvatorska klauzule:
PFipadnou neucinnosti, neplatnosti nebo nevynutitelnosti  jednotlivych
ustanoveni smlouvy nebo nakupnich podminek neni dotéena platnost
zbyvajicich ustanoveni smlouvy nebo nakupnich podminek. Neplatné,
neucinné nebo nevynutitelné ustanoveni musi byt nahrazeno pravné ucinnym
a platnym ustanovenim, jez bude v maximalni mozné mife odpovidat
puvodnimu G€elu nedcinného, neplatného nebo nevynutitelného ustanoveni.

The Client prohibits all forms of child labor at its companies in accordance
with ILO Convention 138 (Convention concerning Minimum Age for
Admission to Employment, 1973) and ILO Convention 182 (Worst Forms of
Child Labor Convention, 1999). Solely legal apprenticeship arrangements,
internships and similar training programs are permitted. Furthermore, the
Client does not purchase any goods or services from Suppliers that make
use of child labor. The Supplier attests that the operative companies,
company divisions and other business units it controls around the world do
not make use of child labor to provide goods and services to their customers.
If the Supplier breaches this obligation, the Client can terminate any
agreement in writing with immediate effect.

16.3.Employment of foreign workers
The Supplier is obligated to comply with all laws governing the employment
of foreign workers. In the event of a violation, the Client is entitled to
terminate the contractual relationship with immediate effect and will be
indemnified and hold harmless by the Supplier.

16.4. Boycotts, trade restrictions

The purchase orders of the Client are subject to the resolutive condition that
the Supplier is not listed on MK Denial or other site with the same purpose
(www.mkdenial.com). In other words, if the Supplier is listed, a contractual
relationship will not be established. Should the Supplier be listed at a later
date, the Client is entitled to terminate the contract immediately without
notice. In this case, the Supplier is entitled to compensation for work already
completed, but is not entitled to the loss in profit.

16.5.Termination rights
The Client has the right to immediately terminate the contract and recover
damages in the following circumstances:

. If the Supplier violates essential terms of the contract, including failure
to comply with the OTIS Supplier Code of Conduct.

. If insolvency proceedings are opened for the Supplier's assets with or
without trustee management, or proceedings are not opened due to a lack of
assets.

. If the Supplier refuses to cooperate in the event of an audit

. If the Supplier or one of its employees is declared a persona non grata

The Client may terminate the contract without specifying reasons by
observing a notice period of 60 days.
Services rendered properly until then can be invoiced.

§ 17 Miscellaneous

17.1.Right of retention:
The Supplier does not have a right of retention with respect to services it will
deliver or has already delivered.

17.2.Retention of title:
The Retention of Title by the Supplier is expressly prohibited.

17.3.Transfer of rights and obligations:
The Supplier may not impose, cede or otherwise transfer rights and duties
arising from the contractual relationship, including compensation claims and
any claims for damages, to third parties without prior written consent.
The Supplier will perform work for the Client independently and
autonomously.

17.4.Audit
The Supplier agrees that an accountant appointed by the Client will enter the
premises, review business records and make copies. Reasonable advance
notice will be given prior to the audit and trade secrets will be taken into
consideration. The purpose of the audit is to verify fulfillment of contractual
obligations and legal compliance of the Supplier's business practices.

17.5.Severability clause:
Should individual provisions of the contract or the purchasing terms and
conditions be or become legally ineffective, invalid or void, this does not
affect the validity and/or legal validity of the remaining provisions. An
ineffective, invalid or void provision must be replaced with a legally effective
and valid provision that comes as close as possible to original intent of the
ineffective, void or invalid provision.
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