MINOVA TERMS AND CONDITIONS OF SALE

These Terms and Conditions of Sale govern the sale of Products
and/or Services by Minova to the Buyer, as identified in any proposal,
guotation, sales or purchase order or price list that incorporates, is
attached to, or references these Terms and Conditions (collectively
the “Agreement”). The Terms and Conditions of Sale shall apply
exclusively and prevail over any conflicting or additional terms
proposed by the Buyer, including Buyer's terms and conditions, which
are expressly rejected unless specifically agreed to in writing by an
authorized representative of Minova. Buyer is deemed to have
accepted and agreed to be bound by the Terms and Conditions upon
performance of any of the following: (i) timely return of a signed
version of the Agreement ; (ii) submission of a purchase order or other
request for Products and/or Services to Minova following the receipt
of an offer, quotation or proposal by Minova; or (iii) any timely written
confirmation or other communication indicating acceptance of
Minova's proposal or awarding Minova the right to supply Products
or Services. Minova and the Buyer are each a Party and together, they
are the Parties.

1. Prices and Payment. Unless stated otherwise in this
Agreement, payments are due within twenty-eight (28) days of
the date of invoice. Payments not received when due will incur
interest at 1.5% (one and a half percent) per month (or the
maximum amount legally permitted) until paid. Minova's supply
obligations are dependent upon timely invoice payment. Minova
may, among other remedies, limit or cancel Buyer's credit,
suspend further deliveries or performance, or terminate this
Agreement in the event Buyer fails to make payment when due.
Minova shall not be liable for any delay or failure in performance
resulting from any such suspension, cancelation or termination.
Any costs incurred by Minova as a result of Buyer's non-
payment, including legal or collection fees, shall be recoverable
from Buyer. If Buyer's financial condition gives Minova, in its
reasonable judgment, grounds to believe Buyer has or will
become unable to perform under this Agreement, Minova may
require full or partial payment in advance or suspend its
performance until Buyer's financial condition materially
improves and Buyer pays sums due to Minova. Buyer shall not
be entitled to withhold payment or to set-off payment against
any sum owed to Buyer by Minova unless specifically agreed
otherwise between the Parties in writing or as required by
applicable mandatory provisions of law. The prices of the
Products and Services do not include sales, use, excise or any
other taxes or assessments levied by any federal, state,
municipal or other governmental authority upon the sale or use
of the Products, or the performance of the Services.

2. Changein Laws. The prices set out in this Agreement are based
on applicable laws and regulations. Minova reserves the right to
adjust the prices upon written notice if any new or amended law,
regulation, ordinance, tariff, trade duty, or government-imposed
charge, or if Minova's compliance with any change in the rules
or policies of Buyer results in an increase in the cost of providing
the Services or producing, packaging, storing or transporting the
Product, including but not limited to increases in raw material,
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OBCHODNI PODMINKY SPOLECNOSTI MINOVA
PRO PRODEJ

Tyto Obchodni podminky upravuji prodej Produktl a/nebo Sluzeb
spole¢nosti Minova Kupujicimu, jak je uvedeno v jakékoli nabidce,
cenové nabidce, objedndvce nebo ceniku, ktery tyto Obchodni
podminky zahrnuje, je k nim pripojen nebo na né odkazuje (souhrnné
»Smlouva"“). Obchodni podminky se uplatiuji vyhradné a maijf
prednost pred jakymikoli protichddnymi nebo dodateénymi
podminkami navrzenymi Kupujicim, vEetné podminek Kupujiciho,
které jsou vyslovné odmitnuty, pokud neni néco jiného pisemné
sjedndno s opravnénym zastupcem spoleénosti Minova. Mé se za to,
Ze Kupujici prijal Obchodni podminky a souhlasil s nimi splnénim
kterékoli z nésledujicich skutecnosti: (i) véasné vraceni podepsané
verze Smlouvy; (ii) zaslani objedndvky nebo jiné zadosti o Produkty
a/nebo Sluzby spoleénosti Minova po obdrzeni nabidky, cenové
nabidky nebo ndvrhu spolecnosti Minova; nebo (i) jakékoli véasné
pisemné potvrzeni nebo jind komunikace oznacujici prijeti navrhu
spole¢nosti Minova nebo udéleni prava spole¢nosti Minova dodavat
Produkty nebo Sluzby. Spole¢nost Minova a Kupujici jsou kazda
Smluvni stranou a spole¢né tvori Smluvni strany.

1. Ceny a platba. Neni-li v této Smlouvé uvedeno jinak, jsou platby
splatné do dvaceti osmi (28) dnd od data vystaveni faktury.
Platby neuhrazené vcas podléhaji troku z prodleni ve vysi 1,5 %
(ledno a pdl procenta) mésiéné (nebo maximalni zédkonem
povolend ¢astka) az do doby jejich uhrazeni. Povinnost dodani
spole¢nosti Minova zavisi na véasné uhradé faktury. Spole¢nost
Minova muZe mimo jiné omezit nebo zrusit dvér Kupujiciho,
pozastavit dalsi dodavky nebo plnéni nebo tuto Smlouvu ukongit
v pfipadé, Ze Kupujici neprovede platbu véas. Spole¢nost Minova
nenese odpovédnost za zadné zpozdéni nebo neplnéni v
ddsledku takového pozastaveni, zruseni nebo ukonceni. Veskeré
naklady vzniklé spole¢nosti Minova v dlsledku nezaplaceni
Kupujicim, véetné poplatkl za pravni zastoupeni nebo vymahant,
budou od Kupujictho vymahany. Pokud finanéni situace
Kupujiciho dava spolecnosti Minova na zakladé jejiho rozumného
usudku ddvod se domnivat, ze Kupujici neni nebo se stane
neschopnym plnit tuto Smlouvu, muze spoleénost Minova
pozadovat Uplnou nebo ¢&aste¢nou platbu predem nebo
pozastavit své plnéni, dokud se finan¢ni situace Kupujiciho
podstatné nezlepsi a Kupujici nezaplati spole¢nosti Minova
dluzné ¢astky. Kupujici neni opravnén zadrzet platbu ani ji
zapocist proti jakékoli ¢astce, kterou spolec¢nost Minova dluzi
Kupujicimu, pokud se Smluvni strany pisemné vyslovné
nedohodnou jinak nebo pokud to nevyzaduji aplikovatelné
zévazné pravni predpisy. Ceny Produktl a Sluzeb nezahrnuji
dané z prodeje, spotfebni dan, dan z pfidané hodnoty ani zadné
jiné dané nebo poplatky vybirané jakymkoli federalnim, statnim,
obecnim nebo jinym vladnim orgédnem pii prodeji nebo pouziti
Produktl nebo pii poskytovani Sluzeb.

2. Zména pravnich predpisd. Ceny uvedené v této Smlouvé
vychézeji z platnych prévnich predpist. Spole¢nost Minova si
vyhrazuje pravo upravit ceny na zakladé pisemného oznameni,
pokud jakykoli novy nebo pozménény zékon, predpis, vyhlaska,
clo, obchodni clo nebo vlddou ulozeny poplatek, nebo pokud
dodrzovani jakékoli zmény pravidel nebo zasad Kupujiciho ze
strany spolegnosti Minova povede ke zvySeni ndkladi na
poskytovani Sluzeb nebo vyrobu, baleni, skladovani nebo



transportation, compliance, or other input costs to the extent
necessary to compensate for any increase. For the avoidance of
doubt, the foregoing shall include change in, or introduction of, a
tax, duty, tariff, or surcharge and/or increased costs (including
the cost of acquiring permits or credits and the cost of plant
modifications or additions) in each case arising in connection
with a change in, or the introduction of a scheme for, the
management of greenhouse gas emissions or concentrations or
management of water usage or water conservation. This clause
shall apply also to any changes of an existing law, regulation,
ordinance or Buyer’s rule or policy.

Access. Where applicable, Buyer will provide Minova, its
personnel, and subcontractors with free, safe and timely access
to all areas of the place where Services will be performed (the
“Site"), as required for delivery of Products and performance of
Services. Such access shall include, without Llimitation, a
reasonably dry, stable, and obstruction-free surface suitable for
equipment access and operation. If this Agreement includes
operational activities at the Site, the Buyer shall allocate and
maintain an appropriate area at the Site for Minova to apply or
store Products, raw materials, tools or production-related
equipment. Buyer shall ensure the Site complies with all
applicable laws, regulations, and industry safety standards and
shall promptly notify Minova of any hazardous conditions,
access restrictions, or delays that may affect performance. Each
Party will manage its employees and contractors to avoid
interference with the safe, continuous and efficient performance
of the Services at the Site. Minova shall not be liable for any
delay, increased costs, or failure to perform caused by Buyer's
failure to provide suitable access, conditions, or cooperation.
Buyer shall be responsible for any damage to Minova's
equipment or property caused by conditions at the Site, unless
due to Minova's sole negligence.

Cooperation. The Parties agree that Minova's supply obligations
under this Agreement are conditional upon Buyer furnishing
Minova, where applicable, with reasonably accurate and timely
forecasts and prompt notices of any material changes to such
forecasts. Buyer shall submit orders with a reasonable lead time
sufficient to allow Minova to plan, produce, and deliver in
accordance with Buyer's requirements. Minova will use all
reasonable endeavours to deliver each of Buyer's orders for
Products and perform Services on the date and at the time
specified in an order or as otherwise agreed between the Parties.
However, time of delivery or of performance shall not be of the
essence nor may it be made of the essence by notice. If Buyer
fails to take delivery of Products or permit performance of
Services when due, Minova shall be deemed to have validly
tendered delivery or performance, and Buyer shall be deemed to
have refused to accept such delivery of Products or
performance of Services. This shall be without prejudice to
Minova's right invoice, recover costs, or seek other remedies in
accordance with this Agreement. Each delivery shall be treated
as a separate transaction, and the Buyer may not withhold or
deduct payment for any delivery based on issues with other
deliveries or the overall Agreement.
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prepravu Produktu, véetné, ale nikoli vyhradné, zvySeni nakladu
na suroviny, dopravu, dodrzovani predpist neba jinych vstupnich
nakladd v rozsahu nezbytném ke kompenzaci jakéhokoli zvySeni.
Aby se predeslo pochybnostem, vyse uvedené zahrnuje zménu
nebo zavedeni dané, cla, cla nebo priplatku a/nebo zvysené
naklady (véetné nakladl na ziskani povoleni nebo Gvérl a
nakladd na Upravy nebo doplnéni vyrobnich zafizeni) v kazdém
pripadé vzniklém v souvislosti se zménou nebo zavedenim
systému pro fizeni emisi nebo koncentraci sklenikovych plynd
nebo fizeni spotieby vody nebo ochrany vody. Toto ustanoveni
se vztahuje i na jakékoli zmény stdvajiciho zakona, predpisu,
vyhlasky nebo pravidla ¢i zasad Kupuijiciho.

Pristup. Kupujici v pfipadé potreby poskytne spole¢nosti Minova,
jejim zaméstnancim a subdodavateldm volny, bezpeény a
v€asny pristup do vSech prostor mista, kde budou Sluzby
poskytovany (,Stavenisté"), jak je vyzadovano pro dodani
Produktl a provedeni Sluzeb. Takovy pristup musi zahrnovat
mimo jiné primérené suchy, stabilni a bez prekdzek povrch
vhodny pro pfistup k zafizenim a jejich provoz. Pokud tato
Smlouva zahrnuje provozni ¢innosti na Stavenisti, Kupujici
pridéli a udrzuje na Stavenisti vhodny prostor pro aplikaci nebo
skladovani Produktd, surovin, nastrojd nebo vyrobniho vybaveni
spolecnosti Minova. Kupujici zajisti, aby Stavenisté spliiovalo
véechny platné zakony, predpisy a bezpe¢nostni normy v oboru,
a neprodlené uvédomi spole¢nost Minova o vsech nebezpecnych
podminkéch, omezenich pristupu nebo zpozdénich, kterd by
mohla ovlivnit plnéni. Kazdd Smluvni strana bude fidit své
zaméstnance a dodavatele tak, aby se zabranilo naruseni
bezpe¢ného, nepretrzitého a efektivniho plnéni Sluzeb na
Stavenisti. SpoleC¢nost Minova nenese odpovédnost za zadné
zpozdéni, zvySené ndklady nebo neplnéni zplsobené
neposkytnutim vhodného pristupu, podminek nebo spoluprace
ze strany Kupujiciho. Kupujici je odpovédny za jakékoli Skody na
zafizeni nebo majetku spole€nosti Minova zplsobené
podminkami na misté, s vyjimkou pripadd, kdy k nim doslo
vyhradné z nedbalosti spole¢nosti Minova.

Spoluprace. Smluvni strany se dohodly, Ze dodavky spole¢nosti
Minova podle této Smlouvy jsou podminény tim, ze Kupujici
poskytne spoleénosti Minova, kde je to relevantni, pfimérené
presné a véasné ¢asoveé plany a okamzitd ozndmeni o jakychkoli
podstatnych zménach téchto c¢asovych plant. Kupujici je
povinen predloZit objednavky s pfiméfenou Llhdtou, ktera
spole¢nosti Minova umozni plénovat, vyrabét a dodévat v
souladu s pozadavky Kupujiciho. Spole¢nost Minova vynalozi
vesSkeré pfimeéfené Usili, aby dorucila kaZzdou objednévku
Produktl a provedla Sluzby Kupujiciho v den a ¢as uvedeny v
objednavce nebo jinak dohodnuty mezi Smluvnimi stranami.
Doba dodani nebo plnéni véak nebude podstatna a ani ji nelze
ucinit podstatnou ozndmenim. Pokud Kupujici neprevezme
doddavku Produktt nebo neumozni provedeni Sluzeb véas, ma se
za to, Ze spole¢nost Minova radné nabidla dodavku nebo plnént,
a ma se za to, ze Kupujici odmitl pfijmout takovou dodévku
Produktl nebo provedeni Sluzeb. Tim neni dotéeno pravo
spoleénosti  Minova fakturovat, vymadhat naklady nebo
pozadovat jiné ndpravné prostredky v souladu s touto Smlouvou.
Kazda dodavka bude povazovédna za samostatnou transakci a
Kupujici nesmi zadrZet ani strhnout platbu za jakoukoli dodéavku
na zdkladé problémd s jinymi dodavkami nebo s celkovou
Smlouvou.



Delivery. Minova may make deliveries in instalments, and each
instalment may be invoiced separately. Delivery shall be
deemed completed when the Products are made available at
the agreed delivery point in accordance with applicable
Incoterms. Unless otherwise agreed in writing, delivery shall be
Ex Works (EXW) (Incoterms 2020) Minova's facility.

Performance Standards and Warranties. Minova will perform
all Services in compliance with applicable law, and with the level
of care, skill, and diligence ordinarily exercised by a professional
in the performance of such work. Minova warrants that it has
title to the Products, and that upon delivery, the Products will
conform to the ‘Technical Properties' set forth in Minova's
‘Technical Data Sheet' applicable at the time of manufacture.
These warranties are Minova's sole and exclusive warranties
concerning the Products and Services. MINOVA MAKES NO
OTHER REPRESENTATIONS OR WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING BUT NOT LIMITED TO WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
OR ANY OTHER WARRANTY, WHETHER ARISING BY LAW,
COURSE OF DEALING, USAGE OF TRADE, OR OTHERWISE
REGARDING THE PRODUCTS, WHETHER USED ALONE OR IN
COMBINATION WITH ANY OTHER GOODS OR MATERIALS.

Inspection and Warranty Claims. Buyer shall promptly inspect
the Products upon delivery for any damage, defect or shortage,
and shall evaluate the Services upon completion for any non-
compliance. Buyer must notify Minova in writing of any such
claims within 5 (five) business days following delivery or
completion. Failure to bring an action in respect of any claim
within twelve (12) months from the date of delivery of the
Products or the Services shall constitute an absolute and
unconditional waiver of such claim, regardless of whether the
issue was discovered within that period or whether the Products
were processed, further manufactured, used or resold. Subject
to clause eleven (11), Buyer's sole remedy for breach of any
warranty under clause 6 shall be limited, at Minova's option, to
one of the following remedies: if the breach relates to Products,
the (i) replacement of the Products or the supply of equivalent
products; (i) repair of such Products; (iii) payment of the cost of
replacing the Products or acquiring equivalent products; (iv)
refund of the purchase price or the issuance of a credit note for
the relevant Products; or (v) payment of the cost of repairing the
Products. If the breach relates to Services, the (i) resupply of the
Services; or (ii) payment of the cost of resupplying the Services.
These remedies do not apply unless the Buyer has complied
with the applicable handling, use and storage instructions
provided by Minova.

Force Majeure. Any of the following are Force Majeure provided
that they are external and beyond the reasonable control of the
affected Party: acts of God; acts of civil or military authorities;
war; riot; fire; explosion; flood; sabotage or acts of terrorism;
shortage and other events of a similar nature like unavailability
of adequate fuel, power, raw materials, labour, containers or
transportation facilities; changes in applicable governmental
laws, regulations, or orders after the date of commencement of
performance hereunder; breakage or failure of machinery or
apparatus; labour disputes (e.g. strikes). Force Majeure also
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Dodani. Spole¢nost Minova muze provadeét dodavky po ¢astech
a kazda ¢ast muze byt fakturovéana samostatné. Doddvka se
povazuje za dokoncenou, jakmile jsou Produkty k dispozici v
dohodnutém misté doddni v souladu s platnymi Incoterms. Neni-
li pisemné dohodnuto jinak, dodani se uskuteéni s dodacf
podminkou Ex Works (EXW) (Incoterms 2020) ze zavodu
spole¢nosti Minova.

Standardy plnéni a zaruky. Spole¢nost Minova bude provadét
veskeré Sluzby v souladu s platnymi pravnimi predpisy a s Grovni
péce, dovednosti a pile, kterou obvykle vynaklada odbornik pfi
provadéni takové préce. Spolecnost Minova se zarucuje, Ze ma
vlastnické pravo k Produktlm a Ze pfi dodani budou Produkty
odpovidat ,technickym vlastnostem" uvedenym v ,technickém
listu" spole¢nosti Minova platném v dobé vyroby. Tyto zaruky
jsou jedinymi a vyhradnimi zarukami spole¢nosti Minova
tykajicimi se Produktt a Sluzeb. SPOLECNOST MINOVA
NEPOSKYTUJE ZADNA DALS/ PROHLASENI ANI ZARUKY,
VYSLOVNE NEBO PREDPOKLADANE, VCETNE, ALE NEJEN,
ZARUK OBCHODOVATELNOSTI, VHODNOSTI PRO URCITY
UCEL NEBO JAKEKOLI JINE ZARUKY, AT UZ VYPLYVAJICI ZE
ZAKONA, PRUBEHU OBCHODNIHO JEDNANI, OBCHODNICH
ZVYKLOSTI NEBO JINAK, TYKAJICI SE PRODUKTU, AT UZ
JSOU POUZIVANY SAMOSTATNE NEBO V KOMBINACI S
JAKYMKOLI JINYM ZBOZIM NEBO MATERIALY.

Kontrola a reklamaéni néroky. Kupujici je povinen neprodlené
zkontrolovat Produkty pri dodani, zda nevykazuji poskozent, vady
nebo nedostatky, a po dokoncéeni Sluzeb vyhodnotit pripadné
nedostatky. Kupujici musi  spole¢nost Minova pisemné
informovat o vSech ztéchto skute¢nosti vyplyvajicich
reklamacnich narocich do 5 (péti) pracovnich dnli od dodani nebo
dokonéeni. Neuplatnéni jakékoliv takového naroku do dvanacti
(12) mésicl od data dodani Produktd nebo Sluzeb predstavuje
absolutni a bezpodmine¢né vzdani se takového naroku, bez
ohledu na to, zda byl problém zjistén v této Lh(té, nebo zda byly
Produkty zpracovany, déle vyrobeny, pouzity nebo déle prodany.
S vyhradou ¢lanku jedenact (11) je reklamacéni narok Kupujictho
v pfipadé poruseni jakékoli zaruky podle ¢lanku 6 omezen, dle
uvazeni spolecnosti Minova, na jednu z nasledujicich moznostt:
Pokud se poruseni tykd Produktl, (i) vyména Produktl nebo
dodani rovnocennych produktd; (i) oprava téchto Produktd; (iii)
uhrada ndkladd na vyménu Produktd nebo pofizenf
rovnocennych produkty; (iv) vraceni kupni ceny nebo vystaven{
dobropisu na prislusné Produkty; nebo (v) Uhrada nakladd na
opravu Produktt. Pokud se poruseni tykd Sluzeb, (i) opétovné
dodani Sluzeb; nebo (ii) Uhrada nakladl na opétovné dodani
Sluzeb. Tyto moznosti se neuplatni, pokud Kupujici nedodrzel
prislusné pokyny pro manipulaci, pouziti a skladovani
poskytnuté spole¢nosti Minova.

Vys$s$i moc. Vyssi moci se rozumi za predpokladu, ze maji
nasledujici faktory externi charakter a jsou mimo pfiméfenou
kontrolu dotéené Smluvni strany: zdsahy vys&i moci; Ciny
civilnich nebo vojenskych organ(; véalka; nepokoje; pozar; vybuch;
povoden; sabotdZ nebo teroristické ¢&iny; nedostatek a dalsi
udalosti  podobného  charakteru, napf.  nedostupnost
dostate¢ného mnozstvi paliva, energie, surovin, pracovni sily,
kontejnerd nebo dopravnich prostiedkd; zmény v platnych
pravnich predpisech po datu zahajeni plnéni dle této Smlouvy;
porucha nebo selhani strojl nebo zafizeni; pracovni spory (napf.



10.

includes events of a similar nature beyond the reasonable
control of a Party, including but not limited to events affecting
Minova's key suppliers or subcontractors. Minova shall not be in
breach of the Agreement or liable for delay in performance or
failure to perform, if such breach, delay, or failure is caused or
contributed to by a Force Majeure event. During a Force Majeure
event, Minova reserves the right, in its sole discretion, to allocate
its available inventory and production and to substitute suitable
materials if necessary. If a Force Majeure event prevents,
hinders, or delays Minova's performance obligations as outlined
above for a continuous period of one hundred and eighty (180)
days or more, then either Party may terminate the Agreement
impacted by the event of Force Majeure by giving two weeks'
written notice to the other Party.

Termination. Either Party may terminate this Agreement by
giving written notice to the other Party if the other Party
commits any material breach of this Agreement and fails to
remedy such breach within fourteen (14) days after receiving
written notice specifying in reasonable detail the breach and
requiring such breach to be remedied. Either Party may also
terminate this Agreement immediately by written notice if: (a)
an encumbrancer takes possession of, or a receiver is appointed
over, any property or asset of the other Party relevant to its
performance of this Agreement; (b) the other Party makes any
arrangement with its creditors, becomes subject to an
administration order or enters into insolvency proceedings; (c)
the other Party goes into liquidation (whether voluntary or
compulsory); (d) the other Party ceases, or threatens to cease,
to carry on business; or (e) the other Party becomes a Restricted
Party. Minova may also, without liability or penalty, terminate
this Agreement in whole or in part or suspend performance: (i) if
the costs incurred by Minova in performing its obligations herein
exceed the amounts paid by Buyer to Minova for Products and/or
Services supplied under this Agreement; (i) if the Buyer
breaches clauses 15, 16, 17 or 18 of this Agreement; or (iii) if
Minova reasonably believes that performance of any obligation
under this Agreement would cause it or any affiliate within the
Minova group to violate any Applicable Trade Control Law (as
defined in clause 17), including any such law or regulation
coming into force after the Effective Date. Upon termination of
this Agreement: (i) all outstanding amounts for delivered
Products and performed Services shall become immediately
due and payable by Buyer; (i) Minova may cancel any
undelivered purchase orders without liability; (i) each Party
shall return or destroy the other Party's Confidential
Information, unless required to retain it by law; and (iv) any
provisions by which their nature are reasonably intended to
survive this Agreement, including without limitation, clauses 5,
6, and 12 to 20 (inclusive), shall survive the expiration or
termination of this Agreement.

Title and Risk of Loss. Title to, and risk of loss of, the Products
shall pass to Buyer upon delivery as per the agreed delivery
term (i.e. Incoterms or UCC). Minova shall retain legal ownership
of a security interest in, and a right of possession to, the
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stavky). Vyssi moc zahrnuje také udalosti podobné povahy mimo
primérenou kontrolu Smluvni strany, véetng, ale nikoli vyhradné,
udalosti ovliviujicich klicové dodavatele nebo subdodavatele
spole¢nosti Minova. Spole¢nost Minova neporusi Smlouvu ani
neodpovida za zpozdéni v plnéni nebo neplnéni, pokud je takové
poruseni, zpozdéni nebo neplnéni zplsobeno nebo k nému
prispéla uddlost vy3si moci. Béhem udalosti vyssi moci si
spole¢nost Minova vyhrazuje pravo dle vlastniho uvézeni
alokovat své dostupné zdsoby a vyrobu a v pripadé potreby
nahradit vhodné materialy. Pokud udalost vySSi moci brani,
ztézuje nebo zpozduje plnéni povinnosti spolecnosti Minova, jak
je uvedeno vyse, po nepretrzitou dobu sto osmdesati (180) dnu
nebo déle, mlze kterakoli ze Smluvnich stran Smlouvu
dotéenou udalosti vySsi moci pisemné vypovédét vypovédi
doru¢enou druhé Smluvni strané s dvoutydenni vypovédni
Lhitou.

Ukongeni. Kterékoli ze Smluvnich stran mdze od této Smlouvy
odstoupit pisemnym odstoupenim zaslanym druhé Smluvni
strangé, pokud se druha Smluvni strana dopusti jakéhokoli
podstatného poruseni této Smlouvy a nenapravi toto poruseni
do Cétrndcti (14) dnd od obdrzeni pisemného odstoupeni s
pfimérené podrobnym popisem poruseni a poZzadavkem na
napravu tohoto poruseni. Kterakoli ze Smluvnich stran mize od
této Smlouvy také okamzité odstoupit pisemnym odstoupenim,
pokud: (a) se véritel druhé Smluvni strany zmocni jakéhokoli
majetku nebo aktiv druhé Smluvni strany relevantniho pro
plnéni této Smlouvy nebo je nad ni jmenovan spravce; (b) druha
Smluvni strana uzavie jakoukoli dohodu se svymi véfiteli, stane
se subjektem nucené spravy nebo vstoupi do insolvenéniho
fizeni; (c) druhd Smluvni strana vstoupi do likvidace (at uz
dobrovolné nebo nucené); (d) druhd Smluvni strana prestane
nebo hrozi ukonéenim podnikanf; nebo (e) druhd Smluvni strana
se stane stranou s omezenym piistupem. Spole¢nost Minova
mUZe také bez odpovédnosti nebo sankce od této Smlouvy zcela
nebo z¢asti odstoupit nebo pozastavit plnént: (i) pokud naklady,
které spole¢nosti Minova vynaloZzi na plnéni svych zavazk( podle
této Smlouvy, prekroci castky, které Kupujici spolecnosti Minova
zaplatil za Produkty a/nebo Sluzby dodané podle této Smlouvy;
(ii) pokud Kupujici porusi ustanoveni 15, 16, 17 nebo 18 této
Smlouvy; nebo (i) pokud se Minova divodné domniva, Ze splnéni
jakékoli povinnosti podle této Smlouvy by zpdsobilo, ze by ji nebo
jakékoli pfidruzené spolec¢nosti v rdmci skupiny Minova porusila
jakékoli Prislusné pravni predpisy o kontrole obchodu (jak jsou
definovany v ¢lanku 17), véetné jakéhokoli takového pravniho
predpisu, ktery nabude U¢innosti po datu uéinnosti. Po ukonéenf
této Smlouvy: (i) vSechny neuhrazené ¢&dstky za dodané
Produkty a poskytnuté Sluzby se stanou okamzité splatnymi
Kupujicim; (i) Minova muze zrusit jakékoli nedorucené
objednavky bez jakékoli odpovédnosti; (iii) kazdd Smluvni strana
vrati nebo zni¢i Dlvérné informace druhé Smluvni strany, pokud
neni dle pravnich predpist vyzadovéno jejich uchovani; a (iv)
veskerd ustanoveni, kterd maji svou povahou pretrvat platnost
této Smlouvy, véetné, bez omezeni, ustanoveni 5, 6 a 12 a7 20
(vCetné), zlstanou v platnosti i po vypréeni platnosti nebo
ukonceni této Smlouvy.

Vlastnické pravo a riziko ztraty. Vlastnické pravo k Produktim
a riziko jejich ztraty pfechdzi na Kupujictho pfi jejich dodani v
souladu se sjednanymi dodacimi podminkami (tj. Incoterms
nebo UCC). Minova si sjednava jako zajisténi vyhradu vlastnictvi
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Products until full payment has been received. Any demurrage
and detention charges shall be the responsibility of the Buyer.
Subject to applicable laws, when shipping any Product in bulk
form, the quantity of Product as weighed at the point of physical
dispatch shall be deemed conclusive for invoicing purposes. In
the event of default by Buyer, Minova shall have the right to
reclaim the Products and resell them, offsetting the proceeds
against the Buyer's outstanding debts after deducting
reasonable expenses. Should repossession occur, Minova may
withhold amounts already paid by the Buyer, to the extent
necessary to cover depreciation, incurred costs, and any other
legally owed amounts. Any remaining balance will be returned
to the Buyer, while any shortfall shall remain payable by the
Buyer. If local laws do not recognize retention of title, the Buyer
shall take necessary actions to provide equivalent protection to
Minova. The Buyer shall maintain the Products with appropriate
care and, upon request, insure them and assign related
insurance claims to Minova. The Buyer shall promptly notify
Minova of any third-party claims.

Responsibility. Each Party acknowledges that each Party is
entitled to rely upon the proper performance of the other's
obligations, and that performance may, in some cases, may be
conditional upon the fulfilment of the other Party's
responsibilities. Buyer shall ensure that the Products are used
safely, in compliance with all applicable laws, and in a manner
appropriate for their intended use. Unless otherwise agreed in
writing, it is the sole responsibility of the Buyer to determine the
suitability of the Products for its specific application. Buyer
acknowledges that it is familiar with, and accepts, the risks
associated with the Products and Services, and understands
that even with exercise of due care, injury or damage may still
occur. Buyer further acknowledges that its selection of
Products and Services, including those intended to mitigate risk,
may result in adverse consequences. Buyer assumes all risks
and liability arising from: (i) its handling, ownership, possession,
storage, further processing, transportation, disposal, sale or
other use of the Products, whether used alone or in combination
with or incorporated into other goods or materials; (i) any
environmental impact or damage associated with the use of the
Products and performance of the Services, except to the extent
caused directly and demonstrably by Minova's breach of this
Agreement or Minova's sole negligence (including, without
limitation, fly rock and ground vibration); and (iii) any breach of
this Agreement or violation (or alleged violation) by Buyer of any
applicable laws or regulations. Buyer warrants that all of its
employees, contractors or other people to whom it grants
access to the Products (the “Buyer Personnel”) will be fully
trained, competent and appropriately supervised in the proper
storage, handling, use and application of the Products. Buyer
represents and warrants that it is solely responsible for training
and supervising Buyer Personnel and Buyer Personnel will not
rely on Minava for safety training or operational direction, except
to the limited extent that such training or direction is expressly
included in the Services being sold by Minova in writing. Buyer
further represents and warrants that all Buyer Personnel who
handle or use the Products will do so safely in accordance with
all applicable laws, regulations, warnings and instructions, and
currently accepted industry practice. Buyer shall indemnify,
defend and hold harmless Minova and its affiliates, and their
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k Produktlim a prévo k jejich drzeni az do obdrzeni jejich Uplné
uhrady. VeSkeré poplatky za prostoje a zadrzenf hradi Kupujici. V
souladu s platnymi préavnimi predpisy se pfi prepravé jakéhokoli
Produktu ve velkém mnozstvi povazuje za rozhodujici pro ucely
fakturace mnozstvi Produktu zvédzené v misté fyzického
odeslani. V pripadé prodleni Kupujiciho mé spole¢nost Minova
pravo vyzvednout Produkty a ddle je prodat, pficemz vytézek
zapoCitd proti nesplacenym dluhim Kupujictho po odecéteni
primérenych vydajd. V pripadé zabaveni zboZzi si Minova maze
zadrzet ¢astky jiz Kupujicim zaplacené v rozsahu nezbytném k
pokryti odpisl, vzniklych nakladd a jakychkoli dalsich pravem
stanovenych dluznych ¢astek. Zbyvajici ¢astka bude vracena
Kupujicimu, zatimco jakykoli nedoplatek se Kupujici zavazuje
uhradit. Pokud mistni pravni predpisy neuzndvaji vyhradu
vlastnictvi, Kupujici podnikne nezbytné kroky k poskytnuti
rovnocenné ochrany spolecnosti Minova. Kupujici bude o
Produkty udrzovat nélezitou péci a na pozadani je nechéd pojistit
a postoupi souvisejici pojistné ndroky spole¢nosti Minova.
Kupujici bude spoleénost Minova neprodlené informovat o
veskerych pripadnych ndrocich tretich stran.

Odpovédnost. Kazda ze Smluvnich stran bere na védomi, ze je
opravnéna spoléhat se na fadné plnéni povinnosti druhé Smluvni
strany a ze plnéni mulze byt v nékterych pripadech podminéno
splnénim povinnosti druhé Smluvni strany. Kupujici zajisti, aby
byly Produkty pouzivany bezpecné, v souladu se vsemi platnymi
pravnimi predpisy a zptsobem vhodnym pro jejich zamyslené
pouziti. Neni-li pisemné dohodnuto jinak, je vyhradni
odpovédnosti Kupujictho uréit vhodnost Produktl pro jejich
konkrétni pouziti. Kupujici bere na védomi, Zze je sezndmen s
riziky spojenymi s Produkty a Sluzbami a akceptuje je a chape,
Ze i pfi vynaloZeni ndlezité péce muze dojit ke zranéni nebo
vzniku Skody. Kupujici dale bere na védomi, Ze jeho vybér
Produktl a Sluzeb, véetné téch, které jsou urceny ke zmirnéni
rizik, mGze mit nepfiznivé dasledky. Kupujici prebird veskera
rizika a odpovédnost vyplyvajici z: (i) manipulace s Produkty,
jejich vlastnictvi, drzeni, skladovani, dalsiho zpracovani,
prepravy, likvidace, prodeje nebo jiného pouziti Produktd, at uz
jsou pouzity samostatné nebo v kombinaci s jinym zbozim nebo
materialy, ¢i jsou do nich zaclenény; (i) jakéhokoli dopadu na
Zivotni prostiedi nebo Skody spojené s pouzivanim Produktd a
poskytovanim Sluzeb, s vyjimkou pfipadu, které byly zplsobeny
pifimo prokazatelnym porusenim této Smlouvy ze strany
spole¢nosti Minova, nebo vyhradni nedbalosti spoleénosti
Minova (véetné, mimo jiné, odletujicich kamenl a vibraci
povrchu); a (iii) jakéhokoli poruseni této Smlouvy nebo poruseni
(nebo Udajného poruseni) platnych pravnich predpist Kupujicim.
Kupujici zaruéuje, ze vSichni jeho zaméstnanci, dodavatelé nebo
jiné osoby, kterym poskytne pristup k Produktim (,Personal
Kupujiciho"), budou plné proskoleni, kompetentni a pod fadnym
dohledem v oblasti spravného skladovani, manipulace, pouzivani
a aplikace Produktl. Kupujici prohlasuje a zarucuje, ze je
vyhradné zodpovédny za Skoleni a dohled nad Persondlem
Kupujictho a Personal Kupujictho se nebude spoléhat na
spoleénost Minova v oblasti bezpec¢nostniho $koleni nebo
provoznich pokynd, s vyjimkou omezeného rozsahu, v jakém je
takové Skoleni nebo pokyny vyslovné pisemné zahrnuty ve
Sluzbach proddvanych spolecnosti Minova. Kupujici déle
prohladuje a zarucuje, Ze kazdy z Personalu Kupujiciho, kdo s
Produkty manipuluje nebo je pouziva, tak bude ¢init bezpeéné v
souladu se vSemi platnymi zakony, predpisy, varovanimi a
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respective officers, directors, employees, and agents, from and
against any and all claims, damages, losses, liabilities, costs,
and expenses (including reasonable legal fees) arising out of or
related to any of the foregoing, except to the extent caused by
Minova's proven gross negligence or wilful misconduct.

Liability. Each Party's liability to the other Party for any loss or
damage arising out of or related to this Agreement, whether in
contract, tort, equity, under any statute or otherwise (including
negligence), shall be reduced proportionally to the extent that
the loss or damage was caused or contributed to by the other
Party or a third party. In no event shall liability exceed the limits
set forth below. The Parties' liability is limited to actual
damages and neither Party shall be liable for loss of profit, as
well as any incidental, indirect, consequential, punitive or special
damages of any kind. Even where losses are deemed direct,
Minova shall not be liable for loss of production, lost profits,
business, contracts, revenues or opportunities or any similar
damages. Minova shall not, under any circumstances, be liable
for delays resulting from incorrect and/or insufficient
information provided by the Buyer. Minova's total liability under
or in connection with this Agreement shall not exceed the paid
purchase price of the specific Product or Service giving rise to
the claim. Minova disclaims all other grounds for liability to the
Buyer or to any third party, whether based on contract, tort,
equity, or other legal theories including but not limited to
negligence and strict liability, except where required by
mandatory provisions of law. Each limitation or exclusion of
liability, disclaimer of warranty or exclusion of damages is
severable and independent of any other provision. Nothing in this
Agreement shall exclude or limit a Party's liability for: (a) death
or personal injury caused by its negligence; (b) fraud or
fraudulent misrepresentation; (c) wilful misconduct or (d) any
other liability which a Party is legally prohibited from excluding
or limiting under mandatory provisions of law, to the extent of
such prohibition.

Insurance. Each Party will maintain, at its own expense,
insurance coverage adequate to meet its obligations and
potential liabilities under this Agreement. Upon reasonable
request, a Party shall furnish the other with evidence of such
insurance.

Confidentiality.  Each Party and its respective agents,
employees and representatives shall hold in strict confidence
and shall not use or disclose or permit the use or disclosure of
(i) the existence or terms of this Agreement, (ii) any information
regarding the operation of the Products or the performance of
the Services, or (iii) any information that may come to its
knowledge in the course of carrying out this Agreement as to
the operations, business dealings or financial affairs of the other
Party, without the express prior written consent of the other
Party. This confidentiality obligation does not apply to any
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pokyny a aktualné uzndvanou praxi v oboru. Kupujici odSkodni,
bude branit a chranit spole¢nost Minova a jeji pfidruzené
spole¢nosti a jejich prislusné vedouci pracovniky, feditele,
zaméstnance a zastupce pred veskerymi naroky, Skodami,
ztradtami, zavazky, ndklady a vydaji (vCetné pfiméfenych
poplatkl za pravni zastoupeni) vyplyvajicimi z vySe uvedeného
nebo s nim souvisejicimi, s vyjimkou pripadd, kdy byly zplsobeny
hrubou nedbalosti nebo Umyslnym pochybenim prokazatelnym
spole¢nosti Minova.

Odpovédnost za Skodu. Odpovédnost kazdé ze Smluvnich stran
vagi druhé Smluvni strané za jakoukoli ztratu nebo Skodu
vyplyvajici z této Smlouvy nebo s ni souvisejici, at uz smluvni,
ob&anskopravni, podle jakéhokoli pravniho predpisu nebo
vjinych pripadech (véetné nedbalosti), se Umérné snizi v
rozsahu, v jakém byla ztrata nebo Skoda zplsobena druhou
Smluvni stranou nebo tfeti stranou nebo v rozsahu, v jakém k ni
prispéla druhd Smluvni strana nebo treti strana. V Zadném
pripadé odpovédnost neprekro¢i nize uvedené limity.
Odpovédnost Smluvnich stran je omezena na skute¢nou Skodu
a zadna ze Smluvnich stran nenese odpoveédnost za usly zisk a
rovnéz ani za ndhodné, nepfimé, nasledné, sankéni ani zvlastni
Skody jakéhokoli druhu. | v pfipadé, Ze jsou ztraty povaZzovany za
piimé, spoleénost Minova nenese odpovédnost za usly zisk, za
ztrtu vyroby, obchodu, smlouvy, pfijmu nebo pfilezitosti ani za
Zadné podobné Skody. Spole¢nost Minova za Zadnych okolnostf
nenese odpovédnost za zpozdéni zplUsobend nespravnymi
a/nebo nedostate¢nymi informacemi poskytnutymi Kupujicim.
Celkovéa odpovédnost spolecnosti Minova podle této Smlouvy
nebo v souvislosti s ni neprekro¢i zaplacenou kupni cenu
konkrétniho Produktu nebo Sluzby, které vedly ke vzniku naroku.
Spolec¢nost Minova se zfikd vSech ostatnich ddvodu
odpovédnosti vac¢i Kupujicimu nebo jakékoli treti strané, at uz
smluvni, ob¢anskopravni, nebo podle jinych pravnich teorii,
vcetné, ale nikoli vyhradné, nedbalosti a objektivni odpovédnosti
s vyjimkou pripadd, kdy to vyzaduji zavaznda ustanoveni pravnich
predpist. Kazdé omezeni nebo vylou¢eni odpovédnosti, zifeknuti
se zaruky nebo vylouceni Skody je oddélitelné a nezavislé na
jakémkoli jiném ustanoveni. Nic v této Smlouvé nevyluéuje ani
neomezuje odpovédnost Smluvni strany za: (a) smrt nebo ujmu
na zdravi zpUsobenou jeji nedbalosti; (b) podvod nebo podvodné
uvedeni v omyl; (c) umyslné pochybeni nebo (d) jakoukoli jinou
odpovédnost, kterou Smluvni strana dle zavaznych pravnich
predpist nesmi vyloudit, zfict se ji nebo omezit, a to v rozsahu
nepovoleném zavaznymi pravnimi predpisy.

Pojisténi. Kazdd Smluvni strana bude na své vlastni naklady
dostate¢né pojisténa ohledné plnéni svych zavazk( a potencidlni
odpovédnosti vyplyvajicich z této Smlouvy. Na zakladé
oddvodnéné Zadosti poskytne kterdkoli ze Smluvnich stran
druhé Smluvni strané doklad o takovém pojistént.

Ddvérnost informaci. Kazda ze Smluvnich stran a jeji piislusni
zastupci, zaméstnanci a predstavitelé se zavazuji zachovavat
prisnou mléenlivost a nebudou pouzivat ani zverejhovat ani
povolovat pouZziti ¢i zvefejnéni (i) existence nebo podminek této
Smlouvy, (ii) jakychkoli informaci tykajicich se fungovani
Produktl nebo poskytovéani Sluzeb, nebo (iii) jakychkoli
informaci, které se mohou dozvédét v pribéhu plnéni této
Smlouvy, pokud jde o operace, obchodni jednani nebo finanéni
zalezitosti druhé Smluvni strany, bez vyslovného predchoziho
pisemného souhlasu druhé Smluvni strany. Tato povinnost
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disclosure of information to the extent that it: (i) was at the time
of the disclosure already in the public domain other than by
breach of this Agreement; (ii) subsequently enters the public
domain without any breach of this Agreement; (iii) is required by
applicable law or order to be communicated to a person who is
authorized by law to receive that information; or (iv) is required
to be disclosed by the listing rules of a recognized stock
exchange.

Intellectual Property. Buyer acknowledges and agrees that
Minova is the sole and exclusive owner of all Intellectual
Property in or related to the Products or Services (including any
modifications or improvements developed during the course of
Supply), together with all associated rights. Unless otherwise
expressly agreed in writing, nothing in this Agreement grants to
the Buyer any right, title or interest in or to such Intellectual
Property. Buyer shall not assert (during the term of the
Agreement or thereafter) to have acquired any right, title or
interest to the Intellectual Property in the Products or Services
by virtue of the rights granted to Buyer by this Agreement. For
purposes of this clause, Intellectual Property means any
intellectual or industrial property right anywhere in the world
including, without limitation: patents, patent applications, utility
models, trademarks, copyrights (including rights in manuals,
databases, promotional and technical materials), design rights,
and any other rights subsisting in technical or proprietary
information of Minova.

Bribery. Buyer warrants that it will comply with all anti-bribery
and anti-corruption laws applicable to it and/or Minova. Buyer
further warrants that neither it, any of its affiliates, or any sub-
contractors or third parties utilised by it will authorise, offer,
promise or provide (or cause to be offered, promised or provided)
anything of value, directly or indirectly: (i) to any Government
Official in order to influence or reward official action in
connection with this Agreement; or (ii) to any person in order to
induce or reward improper performance of a relevant function
or activity related to this Agreement. Except for ownership
interests in shares listed on a recognised stock exchange, Buyer
represents and warrants that neither it nor any of its affiliates is
controlled by a Government Official who is in a position to take
or influence official action relating to Minova or this Agreement.
Buyer further represents that none of its officers, directors or
employees is such a Government Official. For purposes of this
clause, Government Official means any person who is employed
by or acting on behalf of a government, including government
departments, agencies, political parties, party officials,
candidates for public office, employees of state-owned
companies and any person representing to be the intermediary
of any of the foregoing.

Trade Controls. Buyer warrants that neither it nor any of its
directors, officers or employees is a Restricted Party, and that it
will not make any funds, goods, technology or services available
to a Restricted Party for any reason in connection with this
Agreement. Buyer agrees that it will not resell any Products: (i)
to a Restricted Party; (i) to an entity, person or government
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ml&enlivosti se nevztahuje na jakékoli zverejnéni informaci v
rozsahu, v jakém: (i) byly v dobé zvefejnéni jiz vefejné dostupné
jinak nez porusenim této Smlouvy; (i) se nasledné stanou
verejné dostupnymi bez jakéhokoli poruseni této Smlouvy; (iii) je
podle platnych pravnich predpisli nutné je sdélit osobg, kterd je
ze pravnich predpisl opravnéna tyto informace prijimat; nebo (iv)
je nutné je sdélit podle pravidel kdtovani uznéavané burzy
cennych papiru.

Dusevni vlastnictvi. Kupujici bere na védomi a souhlasi s tim, ze
spole¢nost Minova je vyhradnim a vyluénym vlastnikem
veskerého Dusevniho vlastnictvi tykajictho se Produkt( nebo
Sluzeb nebo s nimi souvisejiciho (véetné jakychkoli Uprav nebo
vylepSeni vyvinutych v pribéhu jejich dodani), spolu se véemi
souvisejicimi pravy. Neni-li pisemné vyslovné dohodnuto jinak,
nic v této Smlouvé neposkytuje Kupujicimu zadné pravo, narok
ani podil na takovém DuSevnim vlastnictvi. Kupujici se nesmf
domahat (béhem trvani Smlouvy ani po jejim skonceni), ze nabyl
jakékoli pravo, narok nebo podil na DuSevnim vlastnictvi k
Produktim nebo Sluzbam na zakladé prav udélenych
Kupujicimu touto Smlouvou. Pro Ucely této klauzule se
Dusevnim vlastnictvim rozumi jakékoli préavo dusevniho nebo
primyslového vlastnictvi kdekoli na svété, véetné, mimo jiné:
patentd, patentovych prihlasek, uzitnych vzord, ochrannych
zndmek, autorskych prav (véetné prav k manudltm, databazim,
propagacnim a technickym materidldm), prav k primyslovym
vzordm a jakychkoli dalSich prav vyplyvajicich z technickych
nebo chranénych informaci spole¢nosti Minova, vztahuijici se na
kazdé préavo, at uz registrované nebo neregistrované.

Uplatkatstvi. Kupujici se zaruuje, ze bude dodrzovat veskeré
pravni predpisy proti Uplatkarstvi a korupci, které se na ngj
a/nebo spole¢nost Minova vztahuji. Kupujici se dale zarucuje, ze
ani on, ani zadna z jeho prfidruzenych spoleénosti, ani zadni
subdodavatelé &i treti strany, které vyuziva, nebudou piimo &i
nepfimo povolovat, nabizet, slibovat ani poskytovat (ani
nenechaji  nabidnout, slibovat nebo poskytnout) cokoli
hodnotného: (i) zadnému V0ladnimu dfednikovi za Ucelem
ovlivnéni nebo odménéni jeho jednani v souvislosti s touto
Smlouvou; nebo (ii) jakékoli osobé za Uc¢elem vynuceni nebo
odménéni nespravného plnéni prislusného Ukolu nebo ¢innosti
souvisejici s touto Smlouvou. S vyjimkou vlastnickych podilt v
akciich kdétovanych na uzndvané burze cennych papird Kupujici
prohlasuje a zaruCuje se, Ze anion, ani Zzadna z jeho pfidruzenych
spolecnosti pod kontrolou Vladniho urednika, ktery je v pozici,
kdy muze prijimat nebo ovliviiovat uUredni jedndni tykajici se
spolecnosti Minova nebo této Smlouvy. Kupujici dale prohlasuje,
Ze 7&dny z jeho vedoucich pracovnikd, fediteld ani zaméstnancu
neni takovym vladnim drednikem. Pro Gcely tohoto ustanoveni
se Vladnim Uurednikem rozumi jakdkoli osoba, kterd je
zameéstnana vladou nebo jedna jejim jménem, véetné vladnich
ministerstev,  agentur,  politickych  stran,  stranickych
funkcionaru, kandidatl na verejné funkce, zaméstnanct statnich
podniki a jakékoli osoby, kterd se prezentuje jako
zprostiedkovatel kteréhokoli z vySe uvedenych.

Kontroly obchodu. Kupujici se zarucuje, Ze ani on, ani Zadny z
jeho rteditelll, vedoucich pracovniki ani zaméstnancl nenf
Omezenou stranou a Ze z zadného ddvodu v souvislosti s touto
Smlouvou neposkytne Omezené strané Zzadné finanéni
prostredky, zbozi, technologie ani sluzby. Kupujici souhlasi s tim,
Ze nebude déle prodavat zadné Produkty: (i) Omezené strang; (ii)
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located in a Sanctioned Territory; or (iii) in a manner that results
in the transport of Products to, through, or within a Sanctioned
Territory, or the provision of Products to a Restricted Party,
without full compliance with Applicable Trade Control Laws and
first obtaining the written consent of Minova, which may be
withheld at Minova's sole discretion. Upon request, Buyer must
provide to Minova an end-use certificate, for Products, Services
or technology provided under this Agreement. “Applicable
Trade Controls Laws" means any sanctions, export control, or
other regulations, directives or laws that restrict the trade of
goods, technology, or services which are imposed by the
respective jurisdiction of Minova's and Buyer's domicile,
Australia, the United States, the United Kingdom, Canada, the
EU, EU Member States, Switzerland, the United Nations or
United Nations Security Council and also includes U.S. anti-
boycott laws and regulations. “Sanctioned Territory” means
any country or territory subject to comprehensive sanctions
under Applicable Trade Control Laws. As at the date of this
Agreement, Sanctioned Territories include Cuba, Iran, North
Korea, Syria, and the Crimea region of Ukraine. “Restricted
Party” means any person, entity, vessel, or aircraft that is
designated under Applicable Trade Controls Laws for export
controls or sanctions restrictions, including but not limited to
those designated under the U.S. List of Specially Designated
Nationals and Blocked Persons, and those wholly or partly
located, owned or controlled by the government of, or organised
under the laws of, a Sanctioned Territory. The Buyer shall
indemnify Minova, its affiliates, and their representatives and
related entities from and against all and any liabilities, losses,
damages, costs and expenses (including attorneys fees)
suffered or incurred in any jurisdiction by Minova or its affiliates
or any of its representatives arising out of or in connection with
any breach by Buyer of this Trade Controls clause or any
violation of Applicable Trade Control Laws in relation to the
Products or Services supplied under this Agreement.

Labour Practices and Compliance Systems. The Buyer
warrants it: (i) has conducted reasonable due diligence
investigations into its labour practices to ensure that its
business complies with the Forced Labour and Slavery
Conventions (being those conventions which are identified from
time to time by the governing body of the International Labour
Office as fundamental to the rights of human beings at work); (ii)
has implemented all necessary processes, procedures,
investigations and compliance systems to ensure the warranties
made in this clause and clauses 16 and 17 remain true and
accurate at all times; and (iii) will continue to take all necessary
actions, including investigations and monitoring, to validate and
ensure compliance the warranties made in this clause and in
clauses 16 and 17.

Privacy. Buyer shall comply with all applicable privacy and data
protection laws applicable to this Agreement. If Minova provides
any personal data to the Buyer in connection with this
Agreement, Buyer must keep such data confidential, use it
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subjektu, osobé nebo vladé nachazejici se na Sankénim dzemt;
nebo (iii) zplsobem, ktery by vedl k pfepravé Produktl na, pres
nebo v rdmci Sankéniho Uzemi nebo k poskytovani Produktu
Omezené strangé, bez plného dodrzovani Prislusnych pravnich
predpisi o kontrole obchodu a bez predchoziho ziskani
pisemného souhlasu spolecnosti Minova, ktery muize byt dle
vyhradniho uvézeni spole¢nosti Minova odepren. Na pozadani
musi  Kupujici spole¢nosti Minova poskytnout certifikdt o
koneéném pouziti pro Produkty, Sluzby nebo technologie
poskytované na zakladé této Smlouvy. ,Pfislusné pravni
predpisy o kontrole obchodu” znamenaji jakékoli sankce,
kontrolu vyvozu nebo jiné predpisy, smeérnice ¢i zakony, které
omezuji obchod se zhozim, technologiemi nebo sluzbami, jez
jsou uloZeny prislusnou jurisdikci dle sidla spole¢nosti Minova a
Kupuijiciho, Australie, Spojenych statd americkych, Spojeného
kralovstvi, Kanady, EU, ¢lenskych statd EU, Svycarska,
Organizace spojenych nédrodd nebo Rady bezpeénosti
Organizace spojenych ndrodU, a zahrnuji také zdkony a predpisy
USA proti bojkotu. ,Sankéni Uzemi* znamena jakoukoli zemi
nebo Uzemi podléhajici komplexnim sankcim podle Prislusnych
pravnich predpist o kontrole obchodu. K datu této Smlouvy
zahrnuji sankéni izemi Kubu, Iran, Severni Koreu, Syrii a oblast
Krymu na Ukrajiné. ,0mezend strana" znamena jakoukoli
osobu, subjekt, plavidlo nebo letadlo, které je podle Prislusnych
pravnich predpist o kontrole obchodu uréeno pro kontrolu
vyvozu nebo sankéni omezeni, véetné, ale nikoli vyhradné, téch,
které jsou uréeny podle amerického seznamu specialné
uréenych statnich prislusnikd a blokovanych osob, a téch, které
jsou zcela nebo C¢astecné umistény, vlastnény nebo
kontrolovany vladou Sankéniho Uzemi nebo jsou organizovany
podle jeho pravnich predpistd. Kupujici odskodni spole¢nost
Minova, jeji pridruzené spolecnosti a jejich zastupce a souvisejici
subjekty za veskeré zavazky, ztraty, Skody, naklady a vydaje
(véetné poplatkd za pravni zastoupeni), které utrpéla neho
vznikly v jakékoli jurisdikci spole¢nosti Minova nebo jejim
pfidruzenym spole¢nostem nebo kterémukoli z jejich zastupct v
dusledku nebo v souvislosti s jakymkoli porusenim této dolozky
o kontrole obchodu ze strany Kupujictho nebo jakymkoli
porusenim Prislusnych pravnich predpist o kontrole obchodu v
souvislosti s Produkty nebo Sluzbami dodavanymi na zakladé
této Smlouvy.

Pracovni postupy a systémy compliance. Kupujici se zarucuje,
ze: (i) provedl primérenou provérku (due diligence) tykajici se
jeho pracovnich postupl, aby zajistil, ze jeho podnikani nenf
v rozporu s Umluvami o nucené praci a otroctvi (coz jsou tmluvy,
které jsou bézné oznadovany fidicim orgdnem Mezinrodni
organizace prace (ILO) jako zakladni pro prava lidskych bytosti v
préaci); (i) zavedl vSechny nezbytné procesy, postupy, Setfeni a
systémy dodrzovani predpisU, aby zajistil, Ze zaruky uvedené v
tomto ¢lanku a v ¢lancich 16 a 17 zUstanou vzdy pravdivé a
presné; a (iii) bude i nadale podnikat veskerd nezhytna opatient,
véetné Setfeni a monitorovani, k ovéfeni a zajisténi souladu se
zarukami uvedenymi v tomto ¢lanku a v ¢élancich 16 a 17.

Ochrana osobnich udaju. Kupujici je povinen dodrzovat veskeré
platné pravni predpisy na ochranu osobnich udajl, které se na
tuto Smlouvu vztahuji. Pokud spole¢nost Minova poskytne
Kupujicimu v souvislosti s touto Smlouvou jakékoli osobni Udaje,
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solely for the purposes of this Agreement, and comply with all
directions issued by Minova regarding the handling, storage, and
access to such data. Buyer must not provide any personal data
to Minova in connection with this Agreement unless it has
obtained the necessary consents from the relevant data
subjects and has notified them of Minova's privacy statement,
available at: https://www.minovaglobal.com/resources/privacy-

policy/.

Records and Audit. Buyer shall maintain accurate and
reasonably detailed records relating to its performance under
this Agreement. Upon request, Buyer shall permit Minova (or its
authorized representative) to audit, examine and inspect any
books, financial records, property or location under the control
of the Buyer as necessary for the verification of compliance with
clauses 16 to 19 (inclusive), except where such access is
restricted under applicable competition or anti-trust laws.

Assignment and Transfer. Neither Party may assign or transfer
its rights, powers, duties or obligations under this Agreement
without the prior written consent of the other Party, and any
attempted assignment or delegation without such consent shall
be void. Notwithstanding the foregoing, Minova may assign its
rights, powers, duties or obligations under this Agreement to: (i)
its parent company or to any present or future subsidiary (direct
or indirect) of Minova or such parent company; (i) a third party
in connection with a sale of all or a substantial portion of
Minova's shares, stock or assets; or (iii) its lenders as collateral
or in connection with any financial arrangement. For the
purposes of this clause, the following shall be deemed an
assignment of this Agreement by Buyer requiring Minova's prior
written consent: (i) a sale of all or substantially all of the Buyer's
shares or stock; (ii) a sale of all or substantially all of Buyer's
assets, including but not limited to, assets that are acquired by
or merged with another person or entity; or (iii) a change of
control resulting in a new ability to direct Buyer's affairs.

Notices. All notices required or permitted to be given hereunder
shall be in writing and shall be deemed given: (i) the second day
after mailing, if sent by registered or certified mail, (ii) upon
delivery, if delivered by hand or by courier, (iii) when received, if
sent by electronic mail to the Parties as applicable either at the
addresses listed in the Agreement, or at such other address as
may be designated by notice given in accordance with this
provision.

Miscellaneous. This Agreement constitutes the entire
understanding of the Parties, represents a complete allocation
of risks between them and is the sole and exclusive statement
of the terms and conditions of their agreement. 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. In this Agreement, a reference to a
statute or law includes that statute or law as amended, re-
enacted, consolidated, or replaced from time to time. However,
no such amendment or re-enactment shall apply for the
purposes of this Agreement if it would impose any new or
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musi Kupujici tyto Udaje zachovévat v tajnosti, pouzivat je
vyhradné pro Ucely této Smlouvy a dodrZovat vSechny pokyny
vydané spolec¢nosti Minova tykajici se nakladani s témito Gdaji,
jejich ukladani a pristupu k nim. Kupujici nesmi spole¢nosti
Minova poskytovat Zadné osobni Udaje v souvislosti s touto
Smlouvou, pokud neziskal potfebny souhlas od prislusnych
subjekt’ udajl a neoznamil jim Prohlaseni o ochrané osobnich
Udajd spolecnosti Minova, které je k dispozici na adrese:
https://www.minovaglobal.com/resources/privacy-policy/.

Zaznamy a audit. Kupujici se zavazuje vést pfesné a primérené
podrobné zaznamy tykajici se jeho plnéni podle této Smlouvy. Na
pozadani Kupujici umozni spolecnosti Minova (nebo jejimu
zmocnénému zastupci) provést audit, prozkoumani a kontrolu
veskerych Ucetnich knih, finanénich zdznam(, majetku nebo
mista pod kontrolou Kupujiciho, je-li to nezbytné pro ovéreni
souladu s ustanovenimi 16 az 19 (v€etné), s vyjimkou pripadd,
kdy je takovy pristup omezen platnymi pravnimi predpisy o
ochrané hospodarské soutéze.

Postoupeni a prevod. Zadnad ze Smluvnich stran nesmi
postoupit ani prevést sva prava, opravnéni, povinnosti nebo
zavazky vyplyvajici z této Smlouvy bez predchoziho pisemného
souhlasu druhé Smluvni strany a jakakoli takova snaha bez
zminéného souhlasu se povazuje za neplatnou. Bez ohledu na
vy$e uvedené muze spole¢nost Minova postoupit své prava,
opravnéni, povinnosti nebo zavazky vyplyvajici z této Smlouvy: (i)
své materské spole¢nosti nebo jakékoli soucasné ¢i budouci
dcefiné spolec¢nosti (pfimé &i nepfimé) spoleénosti Minova nebo
jeji matefske spole¢nosti; (ii) tfeti strané v souvislosti s prodejem
véech nebo podstatné ¢asti podill, akcii nebo aktiv spole¢nosti
Minova; nebo (i) svym véfiteldm jako zajisténi nebo v souvislosti
s jakymkoli financnim ujednanim. Pro Ucely tohoto ustanoveni se
za postoupeni této Smlouvy Kupujicim vyzadujici predchozi
pisemny souhlas spole¢nosti Minova povazuje nasledujici: (i)
prodej vSech nebo podstatné ¢asti podilt nebo akcii Kupujiciho;
(ii) prodej véech nebo podstatné ¢asti aktiv Kupujiciho, véetné,
ale nikoli vyhradné, aktiv, ktera jsou ziskana jinou osobou nebo
subjektem nebo sloucena (fuzi) s ni; nebo (iii) zména kontroly,
kterd ma za nasledek novou moznost fidit zalezitosti Kupujiciho.

Oznameni.VeSkerd oznameni, kterd je podle této Smlouvy
vyzadovano nebo povoleno ucinit, musi byt pisemna a povazuiji
se za dorucend: (i) druhy den po odeslani poStou, pokud jsou
zaslana doporu¢enym dopisem, (ii) v den doruceni, pokud jsou
doru¢ena osobné nebo kuryrem, (i) okamzikem pfijeti, pokud
jsou zasldna elektronickou poStou Smluvnim strandm podle
potfeby bud na adresy uvedené ve Smlouvé, nebo na jinou
adresu, kterd muze byt uréena ozndmenim uc¢inénym v souladu
s timto ustanovenim.

Ruzné. Tato Smlouva predstavuje Uplnou dohodu Smluvnich
stran, predstavuje Uplné rozdéleni rizik mezi nimi a je jedinym a
vyhradnim prohlasenim o podminkach jejich ujednani. Z této
Smlouvy nejsou opravnény k plnéni zadné treti strany a jakykoli
pravni predpis, ktery by jinak takovou situaci vytvoril, je vyloucen
nebo pravni predpis zahrnuje i tento statut nebo pravni predpis
ve znéni pozdéjsich predpist, nové prijatych, konsolidovanych
nebo zcela nahrazenych statut(l i pravnich predpist. Zadna
takova zmeéna nebo nova pravni Uprava se vSak pro ucely této
Smlouvy nepouzije, pokud by ulozila jakoukoli novou nebo
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extended obligation, liability or restriction on, or otherwise
adversely affect the rights of, Minova. Headings in this
Agreement are for convenience only and shall not affect
interpretation.  No waiver by a Party of any breach in
performance of the Agreement shall be deemed a waiver of a
any subsequent breach or default. If any provision of the
Agreement is held by a court of competent jurisdiction to be
invalid, illegal, or contrary to law or public policy, the remaining
provisions of the Agreement shall remain in full force and effect.
Except as otherwise required by law, this Agreement shall not
be construed against a Party solely on the basis that it was
responsible for drafting it. 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. 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 Buyer’s legal venue or any
other legally permissible place of jurisdiction. If these Terms
and Conditions of Sale exist in two or more language versions,
then in case of any language discrepancies the Czech version
shall prevail.

July 2026

JMINOVA

rozsifenou povinnost, odpovédnost nebo omezeni spoleénosti
Minova, nebo by jinak nepfiznivé ovlivnila jeji prava. Nadpisy v
této Smlouvé slouzi pouze pro prehlednost a neovliviuji jejf
vyklad. Zadné zieknuti se naroku z jakéhokoli poruéeni plnéni
Smlouvy ze strany Smluvni strany se nepovaZzuje za zfeknuti se
ndrokU z jakéhokoli ndsledného poruseni nebo neplnéni. Pokud
soud prislusné jurisdikce shledd jakékoli ustanoveni Smlouvy
neplatnym, nezakonnym nebo v rozporu s pravnim radem c¢i
verejnym poradkem, zbyvajici ustanoveni Smlouvy zlstavaji v
plné platnosti a Ucinnosti. Neni-li pravnim Ffaddem stanoveno
jinak, nelze tuto Smlouvu vykladat v(i¢i Smluvni strané pouze na
zékladé toho, Zze byla odpovédnd za jeji vypracovani. Tato
Smlouva se Fidi vyhradné pravnim fadem dle sidla spole¢nosti
Minova s vylou¢enim ustanoveni jeho koliznich norem
mezinarodniho prava soukromého. Umluva OSN o smlouvach o
mezinarodni koupi zbozi (CISG) se neaplikuje. Jakykoliv spor
vznikly ze smluvniho vztahu nebo ve spojeni s nim musi byt
predlozen a feSen soudy pfislusnymi podle mista sidla
spoleCnosti Minova. Spole¢nost Minova je také opravnéna
podniknout pravni kroky téz v misté sidla Kupujiciho nebo v jiné
pravné pripustné soudni jurisdikci. Pokud tyto Obchodni
podminky existuji ve dvou nebo vice jazykovych verzich, pak v
piipadé jakychkoli jazykovych nesrovnalosti mé prednost verze
v jazyce cestiné.
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