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DEFINITIONS
In these Conditions where the context so admits

The “Act on Criminal Liability of Corporate Entities” means the Act No. 418/2011 Coll., on criminal
liability of corporate entities and the proceedings against them, as amended.

The “Civil Code” means the Act No. 89/2012 Coll., the Civil Code, as amended.

The “Contract” means the agreement between the Purchaser and the Supplier for the supply of the Goods
and/or the completion of the Works, incorporating these Conditions and any appendices as appropriate.
The “Contract Price” means the sum payable to the Supplier in accordance with the terms of the Contract
as stated in the Order, which shall be exclusive of value added tax but inclusive of all other charges.

The “Criminal Code” means the Act No. 40/2009 Coll., the Criminal Code, as amended.

The “Goods” means the goods, plant, machinery, apparatus, materials, documentation and the like,
supplied or to be supplied under the Contract.

The “Order” means a written order of the Purchaser that, by its content, is an offer aimed at entering into
the Contract or that is an acceptance of the Supplier’s offer to enter into the Contract. In the order that is
the offer to enter into the Contract there must be specified at least the subject-matter of supply, its price
and the place and time of supply. In the order that is the acceptance of the Supplier’s offer, the Purchaser
shall refer to the Supplier’s offer that is being accepted.

The “Purchaser’ means Howden CKD Compressors s.r.0.

The “Supplier’ means the person, firm or company to whom the Order is addressed.

The “Works” means the work to be performed by the Supplier under the Contract and includes, where the
context so admits, the Goods.

CONDITIONS

(i) These Conditions form an inseparable part of the Contract.

(i)  All Contracts for the supply of Goods to the Purchaser and/or the completion of Works for the
Purchaser are entered by the Purchaser only upon these Conditions. Subject only to Condition 3
hereof, anything in any document forming part of or incorporated in any such Contract which is
inconsistent with these Conditions or any part thereof shall have no effect and every such document
shall be deemed to incorporate only these Conditions. Any acceptance or acknowledgment of the
Order by the Supplier (including, without limitation, by commencing with any of the work or activities
called for in the Order), even if containing or referencing terms inconsistent with or in addition to the
terms of the Order shall be deemed as a full acceptance by the Supplier of the Order, and the
inconsistent or additional terms shall be deemed ineffective, unless they were specifically and
expressly accepted by the Purchaser in writing.

VARIATIONS/AMENDMENTS
No variation of or addition to these Conditions shall be effective unless in writing and signed for and on
behalf of the Purchaser and the Supplier.

PRECEDENCE

The documents forming the Contract are to be taken as mutually explanatory of one another. In the event
of any conflict or ambiguity between the various documents, the order of precedence shall be in the order
as listed below:

i) Order,

il Special terms and conditions, if aﬁreed;

il Howden Standard Terms of Purchase; and
iv Any other appendices attached to the Order.

GENERAL PROVISIONS, VALIDITY AND EFFECTIVENESS OF CONTRACT

(i) The process of entering into the Contract and the contractual relations between the Purchaser and
the Supplier shall be governed by the laws of the Czech Repubilic, in particular by the Civil Code.

(i) The Contract shall become valid and take effect on the date of delivery to the Purchaser of written
acceptance by the Supplier of t he Purchaser’'s Order which is an offer aimed at entering into the
Contract or on the date of delivery to the Supplier of the Order that is an acceptance of the Supplier’s
offer to enter into the Contract, unless agreed otherwise by the parties in writing.

(iii) If the Supplier considers details in an Order inaccurate, vague or insufficient for determining the
contents of the Contract to which the Order is aimed, the Supplier shall immediately inform the
Purchaser of such fact and state what details of the Order shall be further specified. The Purchaser
shall then immediately specify the Order. If the Supplier fails to invite the Purchaser to specify the
Order, the Supplier shall be liable for any defectively supplied Goods and/or defectively completed
Works.
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(iv) If the Supplier fails to expressly confirm or refuse the Order within the time period specified in the
Order and supplies the ordered Goods and/or completes the ordered Works within the time period
decisive for the acceptance of the Order, the Supplier shall be deemed to have accepted the Order
by the supply of the Goods and/or the completion of the Works.

(v) The Purchaser excludes the acceptance of the Order that is an offer to enter into the Contract with
any supplement or variance; a reply to such Order with a supplement or variance shall not be
considered as acceptance of an offer, but as a new offer. The parties have expressly agreed that the
application of § 1740 para. 3 of the Civil Code, which stipulates that the contract is concluded even
when there is no complete concurrence of wills between the parties, is excluded.

(vi) If the Supplier refuses to accept the terms of the Order, it shall send to the Purchaser a new offer
within five calendar days. Within five calendar days after receipt of the new offer, the Purchaser shall
either expressly accept or refuse such an offer or send to the Supplier amended Order.

(vii) The entering into the Contract is subject to obtaining of the required approvals within the Purchaser
and to signing of the relevant contractual documentation. The Purchaser reserves the right not to enter
into the Contract at any phase of negotiations, in particular if the required internal approvals are not
obtained. The Purchaser shall not be obliged to communicate to the Supplier the reasons why the
Contract has not been entered into.

(viii) Any reference of the Supplier to its own Terms and Conditions or third party Terms and Conditions
does not produce legal effects. Section 1751 (2) of the Civil Code shall not apply.

(ix) The Supplier shall be responsible for the fact that the Goods are not subject to any rights of third
parties which would in any way limit or prevent their acquisition by the Purchaser and their use.

(x) All notices and other communications and dealings between the parties including legal
proceedings shall be in the English and/or Czech Language.

EXTRAS

The Purchaser may instruct variations of and extras to the Contract at any time. Any such instructions must
be confirmed by a formal written amendment of the Order issued by the Purchaser. If any changes cause
an increase or decrease in the cost of, or the time required for the performance of, any work under this
Order, an equitable adjustment shall be agreed between the parties in writing. Should the parties fail to
reach an agreement on cost or time required, the Supplier shall continue work under the Contract
including any change advised by the Purchaser, whilst the parties negotiate an agreeable settlement.
Any Supplier claim for adjustment under this clause will be deemed waived unless asserted within five
(5) days from the Supplier’s receipt of the change request, and may only include the reasonable and
direct costs that will be incurred as a direct result of the change.

MATERIAL AND WORKMANSHIP

(i) The Goods shall be fit for the purpose specified and conform in every respect as to quantity, quality,
performance and description with any drawing or specification set out or referred to in the Order, or
attached to these Conditions as an appendix, and be of the most appropriate materials and best
workmanship for Goods of that type.

(i) The Works shall be performed by competent and qualified personnel in a professional and
workmanlike manner in accordance with generally established industry standards.

(i) The Supplier, in its capacity as the expert, confirms to have verified, before supplying the Goods or
carrying out any of the Works, all documents and information provided by the Purchaser. The Supplier
shall immediately notify the Purchaser of any contradictions, omissions and/or errors identified and
the Supplier shall address any contradictions, omissions and/or errors in these documents. In such
cases, the Supplier is required to report in writing to the Purchaser, in a timely manner before supplying
the Goods or carrying out any of the Works, all errors or omissions and to propose any changes or
adjustments that it may deem necessary to make in order to ensure the proper performance of the
Contract.

(iv) The Supplier is obliged to provide the Purchaser with deliveries of spare parts for the Goods for a
period of at least 10 (ten) years from the end of the delivery under the Contract, under normal market
conditions.

TIME FOR DELIVERY / COMPLETION

(i) Time is of the essence. The time stipulated for delivery of the Goods, or as the case may be for
completion of the Works, shall be the delivery date and at the delivery address, both as hereinafter
specified in the Order. In the event that the Supplier fails to deliver within such time it shall pay the
Purchaser liquidated damages at the rate specified in the Order. Without prejudice to any right or
remedy which shall have accrued or shall accrue thereafter, the Purchaser shall be entitled to
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immediately terminate the Contract where the liquidated damages reach the maximum amount
specified in the Order. Where the Order does not specify any rates of liquidated damages, the Supplier
shall be liable for liquidated damages of 0,5% of the Contract Price per day subject to a maximum of
15% of the Contract Price.

Notwithstanding clause 8(i), the parties agree that it is not possible to estimate or calculate the
damages that the Purchaser may suffer as a result of delays exceeding five (5) weeks; accordingly,
for any delay exceeding this period, the Purchaser shall be entitled to recover any documented
additional damages that the Purchaser incurs as a result of the Supplier’s additional delay.

Should it become apparent that delivery, or completion, cannot be accomplished within the time
specified, the Supplier shall, at its own cost, take all necessary steps to expedite the progress of
the Order, including, but not limited to working additional shifts, overtime, providing additional
manpower, equipment and air freighting to meet the delivery date(s) required by the Order.
Furthermore, the Purchaser reserve the right to arrange shipping by a more expensive way than
specified, and any resulting increased transportation costs shall be paid for by the Supplier.

Partial supply is allowed only with the Purchaser’s prior written consent.

The Supplier may deliver the Goods or complete the Works before the date agreed in the Contract
only with the Purchaser’s prior written consent. In such an event, the due date of the invoice shall be
the same as if the delivery or completion occurred at the originally agreed time.

If such delivery or completion is not made within four weeks of the time stipulated in the Contract, the
Purchaser may determine a time for such delivery or completion or may, at its option, withdraw from
the Contract without prejudice to any right or remedy which shall have accrued or shall accrue
thereafter to the Purchaser. If the Supplier fails to deliver the Goods or complete the Works within this
newly determined deadline, the Purchaser may withdraw from the Contract without prejudice to any
right or remedy which shall have accrued or shall accrue thereafter to the Purchaser.

DELIVERY OF GOODS

(i)

(if)

Where the Contract is for the supply of Goods, delivery shall occur when the Goods have been
delivered including all required documentation, with correct packing, and in accordance with the
Incoterm stated in the Order, as per Incoterms 2020. Where the Order does not specify, Incoterms
shall be DDP, Purchaser’s factory.
At the supply of Goods, the Supplier shall provide the Purchaser with the following documentation
(according to the nature of the Goods and other specifications in the Contract):
(a) declaration of origin of the supplied Goods;
b) certificate of conformity or CE certificate;

other certificates (e.g. GOST) if required in the Contract;

safety data sheets;

e) attestations;
f) declaration of meeting of conditions of putting of packaging on the market under Act No.477/2001

(

(
Coll., on packages, as amended;

(g) accompanying technical documentation;

(h)

(

h) drawing documentation;
i) operation manuals;

(j) materials for project documentation; and

(k) documentation required for customs proceedings;

)
whereas all such documents shall be in the required language and form.

(i)

(vii)

The Supplier shall package the supplied Goods and duly secure them for transport with regard to the
nature of the Goods in the way minimizing any negative effects on the environment so that the
protection and preservation of the Goods in transport is ensured as much as possible. In large or bulky
packaging, the Supplier shall mark the lashing points.

The price of packaging materials, except for returnable packaging, shall be included in the price of the
Goods.

The price of Goods that are supplied for a price according to weight shall be determined according to
the actual net weight at supply.

Unless the place of delivery is the Purchaser’s registered office, the Supplier shall, at the Purchaser’s
request and expense, ensure transport of the Goods from the place of delivery to the place determined
by the Purchaser. The price of such transport must be approved by the Purchaser before the Goods
are shipped.

The delivery of a supply of Goods means always the moment of signing of the handover report by
both parties or confirmation of the delivery note by a representative of the Purchaser.

(viii) A supply of Goods shall also include:

(a) documents (Condition 9(ii) hereof) relating to the subject-matter of supply. If the documents are
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missing, the supply has not been made duly and in time;
(b) serdvices connected with the supply (installation, putting into operation, training of operating staff;
an

(c) list of recommended spare parts, if required by the Contract.
(x) The Goods must always be marked with the Purchaser’s item number according to the Order;
otherwise the supply has not been made duly and in time.

10.VESTING AND RISK
(i) The property in the Goods or any part thereof shall pass to the Purchaser when:
(a) materials or parts of the Goods are set aside for the Contract; or
(b) the Purchaser accepts delivery; or
(c) The Purchaser makes any payment to the Supplier;
whichever is the earlier.
(i)  Where the Contract is to supply Goods, the risk in the Goods shall pass to the Purchaser at the point
of delivery, as specified in the Order and/or in accordance with the agreed Incoterms.
(iif) Where the Contract is to complete Works, the risk in the Works shall not pass to the Purchaser until
such Works are complete as stated in the Order and accepted by the Purchaser.

11.FORCE MAJEURE

(i) “Force Majeure” means an occurrence as specified below provided it is beyond the control of the party
affected and provided that such party could not reasonably have foreseen such occurrence at the time
of entering into the Contract and could not reasonably have avoided it or overcome its consequences.
The following events or occurrences shall constitute a Force Majeure:

(@) War (including civil war), riots, invasion, acts of terrorism, civil disturbance, acts of
environmental activists or non-governmental organizations;

(b) Piracy, sabotage or embargoes, economic or trade sanctions, including any amendments to
such embargoes and economic and trade sanctions;

(c) Contamination by radioactivity from any nuclear fuel or from any nuclear waste;

(d) Pressure waves caused by aircraft or other aerial devices travelling at sonic or supersonic
speeds;

(e) Acts of God, fire, explosion or epidemic or earthquake, hurricane or other similar natural
physical disaster;

() Any strikes or industrial disputes at a national, regional or local level other than a strike or
industrial dispute of the personnel of the Supplier;

(9) Maritime or aviation disasters;

(h) Change of laws, regulations and any acts of government or authority having or asserting
jurisdiction where the Work is executed.

(i) Notwithstanding the above, under no circumstances, shall the following be considered a Force
Majeure event:

(a) Any shortage in supply of equipment, materials or people (other than as a result of any event
or circumstance set out in clause 11(i);

(b) Any failure by the Supplier for reasons within its control to obtain or maintain any permit,
consent, authorisation or approval which it is responsible for obtaining under the Contract;

(c) Lack of funds, financial hardship or the inability or failure of a party, to make a payment due,
make a profit or achieve a satisfactory rate of return resulting from the performance or failure
to perform its obligations under the Contract.

(i) No party shall be considered to be in breach of the Contract to the extent it is proven that such party
was unable to fulfil its contractual obligation due to Force Majeure. The parties shall cover their own
costs resulting from Force Majeure. A party wishing to invoke Force Majeure must notify the other
party immediately thereof, if not it will lose the right to claim that Force Majeure has occurred. Either
party is entitled to terminate the Contract if the Force Majeure situation continues, or it is obvious that
it will continue, for more than ninety (90) days. In the event of such termination, the Purchaser’s sole
liability towards the Supplier shall be the payment (if practicable) of the unpaid balance due to Supplier
for that part of the Work already performed. Purchaser may require the Work, including any
corresponding rights and documentation, to be delivered to Purchaser in its existing condition at the
time of termination for completion by third parties.

12.REPLACEMENT OF GOODS OR WORKS
()  Any part of the Goods or Works (including any part replaced under this Condition) which is defective
owing to fault in material, workmanship or design, or which are not fit for the purpose specified in the
Order, or which are burdened with a right of a third party, shall be rectified or replaced by the Supplier
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free of charge, but without prejudice to any right or remedy which shall have accrued or shall thereafter
accrue to the Purchaser. The “Warranty Period” shall be as stated in the Order or, where no Warranty
Period is specified, it shall be: twenty four (24) months from the date of first operation of the Goods,
or Works, or thirty six (36) months from the date of delivery of Goods, or acceptance of Works,
whichever is the later.

The Warranty Period shall not run for the time for which the Purchaser cannot use the Goods or W orks
due to their defects for which the Supplier is liable.

In necessary cases of danger to operational safety about which the Supplier is notified immediately,
or if the Supplier is in delay with the removal of the defects, the Purchaser may remove the defects
itself and request a compensation of the related costs from the Supplier.

The same warranty terms as to the original subject-matter of the supply shall apply to spare parts or
repaired parts; the Warranty Period shall start to run on the date when the repair or replacement is
completed.

For other parts of the Goods or Works, the Warranty Period shall be extended by the time during which
the Goods or Works could not be duly used as a result of the defect.

The Purchaser shall notify the defects to the Supplier in writing, without undue delay after they are
detected, at the latest by the end of the Warranty Period.

In the event of a defect occurring during the Warranty Period, the Supplier shall provide the Purchaser
with assistance within a reasonable time, in particular with technical and service support in the form
of written, email or phone communication leading to the removal of the defects. This is without
prejudice to other warranty rights.

The Supplier shall compensate the Purchaser for all direct and indirect damage and costs incurred by
it due to defects of Goods or Works, including any sanctions and damages claimed from the Purchaser
by its customer.

In the event that a defect shall appear in the Goods or Works of the kind referred to above within a
period of 6 years after the end of the Warranty Period, then the same shall be made good by the
Supplier provided that the defect was either caused by an act or omission on the part of the Supplier;
such act or omission implies either a failure to pay due regard to the serious consequences which a
conscientious and responsible contractor would foresee as being likely to ensue, or a wilful disregard
of any consequences of such act or omission, or would not have been disclosed by a reasonable
examination prior to the end of the Warranty Period.

13.ASSIGNMENT, SUBCONTRACTING AND PRODUCTION

(i)

(i)

The Supplier shall not, without the consent in writing of the Purchaser, assign or transfer the Contract
or any part thereof, or make any sub-contract with any person, firm or company for the execution of
any portion of the Goods or of the Works other than for the supply of unprocessed materials. Any such
consent shall not relieve the Supplier from any of his obligations under the Contract. The Supplier shall
supply the Purchaser with two unpriced copies of sub-orders placed by the Supplier.

By accepting these Conditions, the Supplier agrees that the Purchaser may assign any of its claims
against the Supplier or the entire Contract to a third party and that, in assigning the Contract, the
Supplier shall be entitled to refuse the release of the Purchaser from its duties only if, from the assigned
Contract, the respective third party (assignee) is to have a monetary debt to the Supplier and at the
moment of assignment the ability of this third party to repay the debt is lower than the ability of the
Purchaser.

The Supplier shall not be entitled to move production to another site of the Supplier’s without the
prior consent in writing of the Purchaser.

14.REPORTS, INSPECTION, REJECTION OR AMENDMENT AT SUPPLIER’S WORKS
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(i)

(ii)
(i)

The Supplier shall at the request of the Purchaser furnish the Purchaser with regular reports showing
the availability of material parts and the manufacturing status of the items covered by the Order. The
Supplier shall afford to the Purchaser's representative, inspectors, or any inspecting authority
nominated by the Purchaser access to the Supplier's manufacturing areas at all reasonable times
where the material parts and assemblies are being produced. In the event that part of the Order is
sub-contracted by the Supplier, the Supplier will make arrangements for the Purchaser’s
representative to visit sub-contractors on a similar basis. In the event that the Purchaser finds a
report provided by the Supplier contains inaccurate information, the Purchaser shall be entitled to
charge the Supplier for all costs incurred due to repeated inspection or and the Supplier is granted

five (5) days to provide a revised and accurate report.
The Works shall be subject to expediting and inspection by Purchaser and as may be required by
Purchaser’s principals.

The Purchaser shall be given a certificate of the results of any test of the Goods or Works carried out
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by the Supplier or the manufacturer or importer of the Goods or Works.

(iv) Where the Order prescribes any tests or performance parameters for the Goods or Works, the
Supplier shall carry out such tests and otherwise ensure such performance. The Supplier shall give
reasonable notice and full opportunity to the Purchaser to witness all such tests. If the Purchaser fails
to attend such tests at the notified time and place, the Supplier may proceed in its absence, however,
should the Purchaser so request prior to such notified time the Supplier shall hold such tests at such
reasonable alternative time and place as the Purchaser may require. No approval of the Goods or
Works or failure to reject the Goods or Works by the Purchaser pursuant to any inspection or tests of
the Goods or Works or otherwise shall prejudice any right of the Purchaser under the Contract.

(v) The Supplier shall inform the Purchaser at least three (3) calendar days in advance about tests, which
the Purchaser is entitled to witness under the Contract. The general practice of the particular industrial
sector shall be decisive for such tests.

(vi) The Purchaser may conduct a test of the quality of the supplied Goods or Works. If the test proves
that the Goods or Works are not in compliance with the Contract, the Supplier shall compensate the
Purchaser for the costs of the test.

If during the test the Goods or Works prove to be not in compliance with the Contract, the Supplier shall

remove the defects at its expense without delay. The test shall be repeated upon the Purchaser’s request.

REJECTION AFTER DELIVERY

In the case of Goods delivered by the Supplier not being fit for the purpose specified, or not being of the
stipulated quality, weight or measurement, or otherwise not compliant, and if after being notified thereof the
Supplier has not rectified or replaced the same within 14 days from the Purchaser’s notification of defect(s),
the Purchaser shall have the power to reject any such Goods or materials and to purchase elsewhere as
nearly as practicable to the same specification and conditions as circumstances shall admit, and any
additional costs howsoever incurred shall be paid by the Supplier to the Purchaser. Alternatively the
Purchaser reserves the right to rectify such Goods either itself or by others on his behalf; costs being
backcharged to the Supplier or withdraw from the Contract for material breach. Where (14) days is not
reasonably possible, the Supplier shall submit a rectification plan no later than five (5) days after receipt
of the Purchaser’s notification, which shall be subject to the Purchaser’s acceptance before Supplier
commences to rectify or replace.

PRICE VARIATION
Unless otherwise stated the Contract Price is fixed for the duration of the Order and no increases shall be
accepted unless related to a written amendment issued by the Purchaser.

CHANGE OF CIRCUMSTANCES, LIMITATION PERIOD, SET OFF, WRITTEN FORM

(i) If, after execution of the Contract, circumstances change to such an extent that supplying under the
Contract becomes more difficult for the Supplier, it shall not affect its duty to fulfill its obligations, unless
specified otherwise by law, these Conditions or a particular contractual arrangement. The Supplier
assumes the risk of a change of circumstances, therefore also if the change of circumstances is so
material that the change causes a gross imbalance between the rights and duties of the parties to the
detriment of the Supplier, the Supplier shall neither be entitled to request the Purchaser to resume
negotiations about the Contract nor to amend the terms of the executed Contract. For the avoidance
of doubt, it is stated that the parties consider this Contract to be an aleatory contract and therefore the
provisions of the Civil Code on the change of circumstances (§1764 to 1766) and lesion (§1793 to
1795) do not apply to the obligations arising from it.

(i) By accepting these Conditions, the Supplier agrees that the Purchaser’s rights from, or relating to, the
contractual relations with the Supplier shall be time- barred (in Czech: se promici) fifteen (15) years
after the day when the Purchaser could exercise such rights for the first time.

(i) The Purchaser may set off its claim to a contractual penalty under, or in connection with, the Contract
against any claim of the Supplier under, or in connection with, the Contract, irrespective of Section
1987(2) of the Civil Code. The Purchaser shall have the right to set off or deduct all claims for money
due or to become due to the Supplier by reason of any counterclaim arising out of this or any other

__ transaction between the Purchaser and the Supplier.
iv) Sections 1799 and 1800 of the Civil Code shall not apply. ) o
v) Legal acts delivered by mail, courier or e-mail shall be considered as delivered in writing.

INVOICES

(i)  Invoices in respect of Goods or Works must be submitted at the time of completion of Order
requirements, a copy of the invoice to be forwarded to the address in accordance with the Order and
to email address dosle.faktury@howden.com. Invoices not stating the Order number will be rejected.
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Payment of undisputed amounts of the Contract Price shall, unless stated otherwise in the Order, be
made ninety (90) calendar days E.O.M. following receipt of a valid and undisputed invoice. The parties
expressly agree to this payment period even where this may be longer than the maximum period
provided for under the EU Late Payment Directive.

The invoice must contain the elements of a tax invoice in the sense of Act No. 235/2004 Coll., on value
added tax, as amended, and the number of the Contract/Order according to the Purchaser’s records,
subject number according to the Standard Classification of Products and the due date. If the invoice
does not contain the Contract number according to the Purchaser’s records, a copy of a confirmed
Order must be enclosed to the invoice. If the Contract Price consists of several items, the Supplier
shall provide a due breakdown of the items in the invoice.

The Purchaser may return without payment an invoice that does not have the required elements under
Condition 18(ii) hereof or includes incorrect details, within thirty calendar days after delivery of the
invoice. The Supplier shall correct the invoice or issue a new invoice, depending on the nature of the
defect. The period for payment shall start to run again on the date of delivery of the corrected or newly

issued invoice.
Payment means debiting of the paid amount from the Purchaser’s account in favour of the Supplier’s
account specified in the invoice.

Advance payments paid by the Purchaser shall be credited against the Contract Price and the Supplier
cannot consider them as a cancellation fee and cannot credit them against its other claims against the
Purchaser.

The Purchaser may request from the Supplier at its expense the granting of bank guarantees or other
equivalent security when the Purchaser undertakes to provide financial performance to the Supplier
before the day when the supply is to be made. The Supplier undertakes to provide the required security
within five (5) calendar days after delivery of the Purchaser’s request. If the Supplier fails to provide
duly and in time the security required by the Purchaser, the Purchaser's duty to pay shall be
considered not having been created and the Supplier may request payment for the subject-matter of
the supply only after the supply is made.

19.LIABILITY, INDEMNITY/REIMBURSEMENT AND INSURANCE

(i)
(if)

(i)

The Purchaser shall be liable only for actual damage, which the Purchaser causes to the Supplier
wilfully or by gross negligence.

The Supplier shall indemnify and reimburse the Purchaser against all liabilities, losses, damages,
claims, costs and demands and all proceedings whatsoever which may be made against the
Purchaser however the same shall arise in respect or in connection with an infringement or alleged
infringement of any intellectual property rights (including any breach by the Supplier of the duty of
confidentiality set out in Condition 20(i)), and any bodily injury to, disease or death of any person
whomsoever, whether employed by the Purchaser, the Supplier or by any sub-contractor, or any other
person or persons whatever or in respect of any damage to any property or persons, firm or company
(including the Supplier's own property), which is occasioned by or arises out of the supply of the Goods
and/or completion of the Works covered by the Order or is in any way connected therewith. The
Supplier shall also indemnify the Purchaser from and against any claim concerning any other liability
towards a third party arising from or relating to the Supplier’s performance of this Order, or The
Supplier’s breach of clause 28 of these Conditions.

The Supplier shall insure and keep insured during the execution of the Works covered by the Order,
with a reputable insurance company and with minimum level of cover as specified in the Order, and
when required to do so by the Purchaser produce evidence of such insurance. Where no amount is
specified in the Order, the Supplier shall be required to maintain the following as a minimum: (1) Public
and Products Liability coverage with an aggregate limit of £1,000,000 or the Contract Price, whichever
is the greater; and (2) Employers’ Liability coverage or Workers’ Compensation coverage or any other
coverage, as required by applicable law. All insurance policies shall include a provision whereby the
insurer waives its rights of subrogation against the Purchaser or the Purchaser’s principals. If the
Supplier fails to provide or maintain any of the foregoing insurance, the Purchaser shall have the right
to provide or maintain such coverage at Supplier's expense. Neither the procurement, maintenance
nor limits of coverage, shall relieve the Supplier of liability for loss or damage.

20.PURCHASER'’S RIGHTS IN PLANS, DRAWING, PATTERNS ETC
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(i)

Any specifications, plans, drawings, patterns or designs supplied by the Purchaser to the Supplier in
connection with the Order shall remain the property of the Purchaser, and any information derived
therefrom or otherwise communicated to the Supplier in connection with the Order shall be regarded
by the Supplier as secret and confidential and shall not without the consent in writing of the Purchaser
be published or disclosed to any third party or made use of by the Supplier except for the purpose of
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implementing the Order. Any specifications, plans, drawings, patterns or designs supplied by the
Purchaser must be returned in good order unless otherwise agreed.

(i)  Where development forms part of the Order the ownership of any intellectual property rights including
but not limited to patents, registered and unregistered designs and copyright arising from such
development shall be transferred to the Purchaser and the Supplier shall cooperate in any measure
necessary to make such transfer effective as soon as any such right arises.

(i) The Supplier is required to obtain the prior written approval of the Purchaser in respect of any text,
photographs, information or publicity in connection with this Contract, or any Order, or any
Purchaser detail or reference whatsoever (“Information”) that the Supplier proposes to release or
issue to any news outlet, social media platform or to publish in any medium (including inhouse
newsletters in paper or electronic form). The Purchaser has an unrestricted right to reasonably
request changes to the Information or to forbid the issuance of such Information, which the Supplier
must adhere to within a practicable period.

PURCHASER’S EQUIPMENT

All property of the Purchaser at any time in the hands of the Supplier including but not limited to any
patterns/drawings, tools or other equipment furnished by the Purchaser to the Supplier (“Purchaser’s
Equipment), shall be used only for the purposes of the Order unless otherwise authorised by the Purchaser.
The Supplier shall maintain such property in good condition, fair wear and tear excepted, and shall take all
reasonable care to protect the same from loss or damage. The Supplier shall maintain insurance against
loss or damage of such property. The Supplier shall produce satisfactory evidence of such insurance
including premium receipts whenever required to do so by the Purchaser. Supplier’s use of Purchasers
Equipment is at its own risk and all Purchasers Equipment is provided without warranty as to fitness for
its purpose. The Supplier shall indemnify and hold harmless the Purchaser against and from all
liabilities, claims, actions, causes of action, costs and expenses (including legal fees and expenses) of
any nature for injury or death of any person or damage to property or any claims howsoever arising out
of or which may be consequent upon or incidental or in any way attributable to the Supplier’s use of the
Purchaser’s Equipment.

SUSPENSION OR CANCELLATION FOR CONVENIENCE

(i) The Purchaser shall be entitled to suspend the Order at any time, or delay the delivery of the Goods
or Works for a period of up to sixty (60) calendar days at Supplier’s cost.

(i)  The Purchaser shall be entitled to unilaterally cancel the Order and the Contract in whole or in part at
its discretion and without liability, save for reimbursement in the case of cancellation for reasons other
than the Supplier's default of the Supplier's reasonable costs properly incurred to the Purchaser's
reasonable satisfaction prior to receipt of the Purchaser's notice of cancellation, less the value of
material or work in progress usable by the Supplier or normally in its inventory or stock or otherwise
recoverable by the Supplier, and which the Purchaser does not wish to obtain, plus such reasonable
profit as the parties agree (total amount of reimbursement shall in no event exceed the Contract Price).
All items for which costs are reimbursed shall be delivered by the Supplier to the Purchaser.

SUPPLIER’S DEFAULT

In the event of default by the Supplier in the performance of any obligation hereunder including but not
limited to time of delivery and/or completion or in the event it becomes apparent that delivery or completion
cannot be accomplished within the time specified, or should the Supplier become insolvent, go into
liquidation, bankruptcy, re-organisation, enter into any other arrangement or proceeding relating to any form
of insolvency, the Purchaser may, in addition to its other rights or remedies, terminate the Contract without
penalty and/or liability, except for Goods or Works previously received and accepted, charging the Supplier
for direct and reasonable losses and damages sustained by reason of such termination. In such
circumstances the Supplier shall ensure that full title to the Goods and Works transfers to the Purchaser.

OVERALL LIABILITY
(i) Save for claims pursuant to Conditions 19 (ii) and 25, the Supplier’s overall liability to the Purchaser

under the Contract shall be stated in the Order or, where no such limit is stated:

a) For Orders less than CZK 3,000,000, not more than CZK 10,000,000; and

b Folr Orders greater than CZK 3,000,000, the greater of CZK 10,000,000 or 150% of the Order
value.

These limits of liability described shall not apply to Supplier's wilful misconduct, fraud, tax
obligations, breach of applicable law or any of Supplier's indemnity obligations pursuant to
clause 19(ii).
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(i) In no event will the Purchaser’s overall liability to the Supplier exceed the Contract Price.

(i) Purchaser shall not be liable to the Supplier, by any way of indemnity or by reason of breach of the
Contract or of statutory duty or by reason of tort (including but not limited to negligence) or any
other reason whatsoever for any loss of profit/revenue, loss of business, loss of contracts or for
any special, indirect or economic or consequential losses or damages.

BRIBERY AND CORRUPTION

(i) The Supplier represents and warrants that it will comply with all applicable laws in respect of activities
contemplated by the Contract including, without limitation, laws and regulations relating to taxation,
exchange controls and custom requirements as well as with any anti-corruption, anti-trust, anti-money
laundering, sanctions or other applicable criminal law, rule or regulation. In particular, the Supplier
shall comply fully with the UK's Bribery Act 2010, the US Foreign Corrupt Practices Act, the Criminal
Code and the Act on Criminal Liability of Corporate Entities and it represents, and warrants that, it will
not do anything which could contravene or cause the Purchaser to contravene the UK's Bribery Act
2010, the US Foreign Corrupt Practices Act, the Criminal Code and the Act on Criminal Liability of
Corporate Entities. Furthermore the Supplier represents and warrants that it will not offer to or receive
any inducement or bribe from any employee, agent, official or fiduciary or any third party with the intent
to influence the conduct of any such person or customer in relation to the supply of the Goods and/or
the completion of the Works. The Supplier shall indemnify and reimburse the Purchaser against any
loss, howsoever caused, due to a breach of the terms of this Condition 25.

(i)  The Supplier acknowledges that the Purchaser has adopted a Code of Conduct for Business Partners
(“COC”) that governs, among other things, the Purchaser’s relationships with suppliers. The Supplier
hereby agrees to conduct itself in its dealings with the Purchaser at all times in accordance with such
COC and in a manner that is consistent and which facilitates compliance with such COC. At the
Purchaser’s request, the Supplier shall certify in writing its compliance with the foregoing. The
Purchaser’'s COC can be found at: https://www.howden.com/en gb/about/code-of-conduct.

(i) The Supplier, and any products or other services supplied by the Supplier, shall comply with all
applicable laws, rules, regulations, export control laws, orders, conventions, ordinances or standards
in the Supplier's country, the Purchaser’s country and the country(ies) of destination, whichever are
more stringent, or that relate to the manufacture, labelling, transportation, importation, exportation,
use, operation, licensing, approval or certification of the Goods or Works, including, but not limited to,
those relating to environmental matters, product safety, wages, hours and conditions of employment,
subcontractor selection, discrimination, occupational health/safety, motor vehicle safety and the UK
Modern Slavery Act 2015.

JURISDICTION

The Contract shall in all respects be treated and construed in accordance with Czech Law. Any dispute
arising out of or in connection with this Contract shall be settled under the Rules of Arbitration of the
International Chamber of Commerce by one or more said arbitrators appointed in accordance with the said
Rules. The seat, or legal place, of arbitration shall be Prague, Czech Republic. The arbitrations shall be
held and the award shall be rendered in English. The Uniform Law on the International Sale of Goods shall
not apply to any Contract arising from any order placed under these conditions.

AUDIT

The Supplier hereby grants the Purchaser access to all pertinent records, correspondence, writings,
drawings and receipts related to any Order. The Supplier further agrees to maintain such records and
documents for a period of six (6) years after the termination or expiration of this Contract. Supplier agrees
to cooperate fully and with all reasonable requests of the Purchaser during an audit and agrees that such
an audit may be used as the basis for settlement of any disputes which might arise regarding payments
under this Contract. The Supplier shall be entitled to redact any internal pricing information from auditable
documentation.

IMPORT/EXPORT COMPLIANCE

(i) The Supplier shall provide the Purchaser, or the Purchaser’s designated agent, with all necessary
information, including the customs tariff code, export-control identifier and confirmation of the
Goods origin in a timely fashion to enable the Purchaser’s compliance with any applicable customs
regulations. If Goods will be delivered to a destination country having a trade preferential or
customs union agreement with the Supplier's country, the Supplier shall provide all required
documentation to support the applicable special customs program to allow duty free or reduced
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duty for entry of Goods into the destination country, or confirm the Goods cannot meet the
preferential criteria. When applicable, the Supplier shall provide timely shipping details to enable
compliance with customs security regulations.

The Supplier hereby agrees that it shall not, except as said applicable laws and regulations may
expressly permit, make any disposition by way of transshipment, re-export, diversion or otherwise,
of any Goods, technical data, or software, or the direct product thereof, furnished by either party in
connection with this Order.

Subject to applicable law, the Supplier agrees that it will not supply any Goods to the Purchaser
under this Order that are sourced directly or indirectly from a designated economic sanctioned
country defined by the United States, the EU, member states of the EU or the United Kingdom. In
addition, the Purchaser may, from time-to-time and for business reasons, withdraw from and/or
restrict its business dealings in certain jurisdictions, regions, territories and/or countries. Thus,
subject to applicable law, the Supplier hereby agrees not to supply any Goods to the Purchaser
under this Order that are sourced directly or indirectly from any such jurisdiction, region, territory
and/or country identified to the Supplier by the Purchaser.

Pursuant to the requirements of Section 1502 of the Dodd-Frank Wall Street Reform and
Consumer Protection Act and the rules and Form SD associated with Section 13(p) of the
Securities Exchange Act of 1934, the Supplier must comply with the Howden Conflict Minerals
Policy found at https://www.howden.com/en-gb/about/supplier-information with all expectations
and requirements mandated thereunder. The Howden Conflict Minerals Policy applies, regardless
of form and location of ownership, to all Purchaser suppliers of materials or products consisting of
or containing "conflict minerals" (cassiterite, columbite-tantalite (coltan), gold and wolframite and
the following derivatives: tantalum, tin and tungsten). The Supplier must also pass through these
requirements to all of its suppliers of materials or products containing conflict minerals within the
Supplier’'s supply chain for materials or products purchased by the Purchaser. Failure to cooperate
regarding these requirements could lead the Purchaser to source from alternative suppliers. The
Supplier shall comply with all commercially reasonable requests for information regarding the
source and chain of custody of conflict.

DATA PROTECTION

The personal data disclosed by a party under the course of the Contract does not belong to the
recipient of such data. The data must be protected and shall not be disclosed to any third party, or
altered, violated or used except for the purposes of the Contract. Either party may require the
destruction of this data upon the end of the relationship between the parties. The parties undertake
to comply with all applicable laws on the protection of personal data in relation to these matters.

NON-SOLICITATION

In order to protect the legitimate business interests of the Purchaser, the Supplier hereby agrees
that it shall not (without the prior written consent of the Purchaser) employ, engage or otherwise
facilitate the employment or engagement of any firm, company or person employed or engaged
by the Purchaser during the term of this Contract, who has been engaged in the provision of the
Works or the management of this Contract either as principal, agent, employee, independent
contractor or in any other form of employment or engagement, other than by means of a national
advertising campaign open to all-comers and not specifically targeted at such staff of the
Purchaser, for a period of twelve (12) months after termination of this Contract.

ENTIRE AGREEMENT

The Contract shall constitute the entire agreement between the Purchaser and the Supplier. All
previous proposals and communications related to the purpose of this agreement, oral or written,
including, but not limited to, the Supplier's terms and conditions of sale or the like, are hereby
superseded.
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