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Honeywell AEROSPACE SOURCING FRAMEWORK AGREEMENT

RAMCOVA SMLOUVA

This framework contract (“Contract”) shall govern
any SOW issued by Honeywell International
s.r.o., having its registered office at V Parku
2325/16, 148 00 Praha 4 — Chodov, registered in
the companys register kept by the Municipal Court
in Prague, File C, Entry 119257, ID#: 276 17 793,
VAT no: CzZ27617793 ("Honeywell") to Fakultni
nemochnice u sv. Anny v Brné, a state contributory
organization, having its registered office at
Pekafska 664/53, 656 91 Brno, ID: 00159816, VAT
no: CzZ00159816 ("Supplier”). Honeywell and
Supplier are sometimes referred to separately as a
“Party” and together as the "Parties."

The Parties agree as follows:

1. Definitions:

“Affiliate” means any legal entity that controls, is
controlled by, or is under common control with,
another legal entity. An entity is deemed to “control”
another if it owns directly or indirectly a sufficient
voting interest to elect a majority of the directors or
managing authority or to otherwise direct the affairs
or management of the other entity. Notwithstanding
the foregoing, “Affiliate” excludes any person, party,
or entity identified on the U.S. Export Administration
Regulations (“EAR”) Entity List in Supplement 4 to
Part 744.

"Authorized Representative" means the individual
designated by each Party (in the Notices section)
having primary authority and responsibility for
interacting with the other Party regarding this
Contract.

“Background Technology” means the intellectual
property rights in any Confidential Information,
Specifications, Technical Data, Computer Software,
Source Code, and Inventions created, conceived, or
developed by the personnel of a Party without
access to any Confidential Information of the other
Party either (a) prior to this Contract or (b) other
than in the performance of this Contract.

“‘“Computer Software” means the computer
programming code substantially in binary form that
is directly executable by a computer after
processing, but without requiring compilation or
assembly, databases, database management
systems, files, and records.

“Confidential Information” means any information
that is disclosed in whatever form, to a receiving
Party by, or on behalf of, a disclosing Party, that is
not generally known including, without limitation
Technical Data, Computer Software, Source Code,

Témito  ramcovymi  smluvnimi  podminkami
(-Smlouva®) se fidi jakékoliv SOW vystavené
Honeywell International s.r.o. se sidlem V Parku
2325/16, 148 00 Praha 4 — Chodov, zapsaném
v obchodnim rejstriku vedeném u Méstského soudu
v Praze, oddil C, viozka 119257, IC: 276 17 793,
DIC: CZ27617793 (,Honeywell”), viéi Fakultni
nemocnice u sv. Anny v Brné, statni prispévkové
organizace, sidlem Pekarska 664/53, 656 91 Brno,
ICO: 00159816, DIC: CZ00159816 (,Dodavatel”).

Dodavatel i Honeywell mohou byt samostatné
oznacCovani jako ,Strana“, spole¢né pak jako
LStrany”.

Strany se dohodly nasledovné:

1. Definice:

"Propojena osoba" je jakykoli pravni subjekt, ktery
fidi nebo je fizen, jinym pravnim subjektem, nebo je
pod stejnym Ffizenim jako druhy pravni subjekt.
Jeden subjekt "fidi* jiny subjekt, jestlize pfimo Ci
neprimo vlastni dostateCny hlasovaci podil ke
zvoleni vétSiny ¢lenu statutarniho orgénu Ci spravni
rady, nebo jinak ridi zalezitosti nebo management
jiného subjektu. Bez ohledu na pfedchazejici
ustanoveni, ,Propojena osoba“ nesmi zahrnovat
Jakoukoliv osobu, stranu ¢i subjekt uvedené na
seznamu subjekti U. S. Export Administration
Regulations (,EAR*), Dodatek 4 k Casti 744.
"Opravnény zastupce” je osoba uréena za kazdou
Stranu, ktera je povéfena jednat s druhou Stranou
této Smlouvy a je za takové jednani odpovédna.
Opravnény zastupce je uveden v sekci Oznameni.

"Vychozi Technologie"” jsou Prava duSevniho
viastnictvi ke v8em Duvérnym informacim,
Specifikacim, Technickym datum, Pocitacovému
softwaru, Zdrojovému kédu a  Vynalezum
vytvofenym,  koncipovanym  nebo  vyvinutym
zaméstnanci jedné strany bez pfistupu k Ddvérnym
informacim druhé strany bud, (a) pfed zahajenim
spolupréace podle této Smlouvy nebo (b) nezavisle
na plnéni této Smlouvy.

"Pocitacovy software" znamena pocitacovy
programovaci kéd v binarni podobé, ktery je pfimo
proveditelny pocéitatem po zpracovani, ale bez
nutnosti  kompilace nebo sestaveni databazi,
systému pro spravu databazi, soubort a zaznama.

"Davérné informace” jsou jakékoliv informace
Vv jakékoli formé, které byly prijimajici Strané
zpfistupnény poskytujici Stranou nebo jejim
jménem, a které nejsou vSeobecné znamé,
zahrnuji, mimo jiné, Technické udaje, Pocitacovy
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samples, materials, know-how, Personal Data, and
other business or financial information that is
identified as being confidential, proprietary or a
trade secret. Confidential Information also includes
information disclosed orally or visually if the
disclosing Party: (a) identifies it as Confidential
Information at the time of disclosure; (b) reduces it
to written summary form and marks it as being
confidential, proprietary or trade secret; and (c)
transmits the written summary form to the receiving
Party within 30 days after disclosure.

“Deliverables” mean the documents, reports,
material, prototypes, information, data, Computer
Software, Source Code, and other items (if any, but
excluding Goods) specified in this Contract and its
attachments to be delivered to Honeywell by or on
behalf of Supplier.

“Foreground Technology” means the Intellectual
Property Rights in any Confidential Information,
Technical Data, Computer Software, Source Code,
and Inventions created, conceived, or developed by
the personnel of a Party in the performance of this
Contract or resulting from access to the Confidential
Information of the other Party.

“Goods” mean products and services as applicable
and to the extent described in this Contract and its
attachments.

“Intellectual Property Rights” mean all worldwide
intellectual property rights, whether arising under
statutory or common law or by contract and whether
or not perfected, now existing or hereafter filed,
issued, or acquired, including (a) patent rights; (b)
rights associated with works of authorship including
copyrights and mask work rights; (c) rights relating
to the protection of trade secrets and confidential
information; and (d) any right analogous to those set
forth herein and any other proprietary rights relating
to intangible property; but specifically excluding
trademarks, service marks, trade dress, and trade
names.

‘Inventions” mean know-how, ideas, concepts,
processes, and discoveries, which are or may be
patentable or otherwise protectable under Title 35 of
the United States Code or similar provisions in any
country party to the Patent Cooperation Treaty.

“Joint Technology” means the Intellectual Property
Rights in any Confidential Information, Technical
Data, Computer Software, Source Code, and
Inventions jointly created, conceived, or developed
by personnel of both Parties in the performance of
this Contract.

“Personal Data” means any information relating to

software, Zdrojovy koéd, vzorky, materialy, know-
how, Osobni udaje a dalsi informace obchodniho
nebo financéniho charakteru, které jsou oznalené
jako ,davérné®, tajné“ nebo jako ,obchodni
tajemstvi®, Davérné Informace také zahrnuji
informace zpfistupnéné ustné nebo vizualné, pokud
poskytujici Strana : (a) identifikovala informace
v dobé zpfistupnéni jako Duvérné informace®; (b)
vytvofi souhrn dostatecné zachycujici Ddvérnou
informaci v pisemné formé a oznadi ji jako
L,diuvérné®, .tajné”, nebo ,obchodni tajemstvi®; a (c)
prfeda tento pisemny souhrn druhé strané do 30 dnt
od okamZiku zpfFistupnéni.

"Vystupy" jsou dokumenty, zpravy, materialy,
prototypy, informace, data, Pocitacovy software,
Zdrojovy kod a dalsi polozky (pokud existuji, a
nejsou Zbozim) uvedené v této Smlouvé a jejich
prilohach, které maji byt Honeywellu dodany
Jménem Dodavatele.

"Vysledna Technologie" jsou prava duSevniho
viastnictvi ke v8em Duvérnym  informacim,
Technickym  datim, Pocitacovém  softwaru,
Zdrojovém kédu a Vynalezech vytvorenych,
koncipovanych nebo vyvinutych zaméstnanci jedné
strany pri provadéni této Smlouvy nebo vyplyvajici z
pristupu k Davérnym informacim druhé strany.

"Zbozi" jsou produkty a sluzby podle této Smiouvy
a v rozsahu specifikovaném v ni a jejich pfilohach.

"Prava dusSevniho vlastnictvi" jsou vsechna
celosvétova prava dusevniho vlastnictvi, vyplyvajici
ze zakonl, common law, nebo ze smluvniho
zakladu, at jiz aplna, ¢i nikoliv, jiz existujici nebo
nasledné podana, vydana nebo ziskana, véetné a)
patentovych prav; b) prav spojenych s autorskymi
dily véetné autorskych prév; c) prav tykajicich se
ochrany obchodniho tajemstvi a duvérnych
informaci; a (d) jakékoli pravo analogické k tém,
které jsou zde uvedeny, a jakakoli jina vlastnicka
prava tykajici se nehmotnych statkd; ale specificky
vyjimaje ochranné znamky, sluZebni znacky,
obchodni odévy a obchodnich nazvy.

"Vynalezy” jsou know-how, mySlenky, koncepty,
postupy a objevy, které jsou nebo mohou byt
patentovatelné nebo jinak chranény podle Hlavy 35
Kodexu Spojenych statt nebo  podobnych
ustanoveni v jakékoli zemi, ktera je véazana
Smlouvou o patentové spolupraci.

"Spole¢éna technologie"” jsou Prava dusSevniho
vlastnictvi ke v8em Duvérmym  informacim,
Technickym  datim, Pocitacovému  softwaru,
Zdrojovému kédu a Viynalezam, které byly spole¢né
vytvofeny, koncipovany nebo vyvinuty pracovniky
obou stran pri provadéni této Smlouvy.

"Osobni udaje” jsou veSkeré informace tykajici se




Honeywell AEROSPACE SOURCING FRAMEWORK AGREEMENT

RAMCOVA SMLOUVA

an identified or identifiable natural person (‘data
subject’); an identifiable natural person is one who
can be identified, directly or indirectly, in particular
by reference to an identifier such as a name, an
identification number, location data, an online
identifier or to one or more factors specific to the
physical, physiological, genetic, mental, economic,
cultural or social identity of that natural person.
“Purchase Order’ means an order issued by
Honeywell for the purchase of Goods and
Deliverables in accordance with the terms and
conditions of this Contract and SOW, and other
documents referred to, attached to, or incorporated
by reference on the face of a Purchase Order.
“Source Code” means the human readable
embodiment of the Computer Software code, in or
on any electronic media, and includes complete
comments, flow charts, program narratives, and all
related system and programming documentation for
the Computer Software, every change to the
Computer Software and all externalizations, utilities
and compilers required to utilize, execute and
modify the source code form of the Computer
Software and which is sufficient to enable a
reasonably skilled programmer to maintain and
enhance the Computer Software.

“Specification” means the Honeywell technical
requirements for the Goods and Deliverables as
described in the and its attachments.

“Statement of Work (SOW)” is the portion of a
contract which establishes and defines scope of
work to be performed under this Contract,
requirements, Deliverables, and timelines for
supplier's efforts.

“Technical Data” means recorded data, know-how,
and other information of a scientific or technical
nature including, without limitation: drawings;
engineering reports; designs; Specification; test
results; test methodologies; and process or
technique information, such as manufacturing,
installation, assembly, operation, testing, and/or
maintenance documentation, regardless of its form,
the medium of recording, or the method of recording
(e.g., written, printed, electronic, disk). Technical
Data as used herein also includes data, know-how,
and information presented in visual and/or audio
formats such as graphics, video recordings,
pictures, movies, and/or audio recordings in any
form.

2. Scope:

This Contract provides contractual terms and
conditions under which the Parties will cooperate on
the Pilot State Monitoring Project. The Supplier

identifikované nebo identifikovatelné fyzické osoby
("subjekt adajd"); identifikovatelna fyzicka osoba je
osoba, ktera muze byt identifikovana primo nebo
neprimo zejména odkazem na identifikator, jako je
nazev, identifikaéni &islo, ddaje o poloze, on-line
identifikator nebo jeden nebo vice faktor(
specifickych pro fyzické, fyziologické, genetickou,
duSevni, ekonomickou, kulturni nebo sociélni
identitou této fyzické osoby.

"Objednavka" je objednavka vydana spolecnosti
Honeywell k nakupu ZbozZi a Vystupl v souladu
s podminkami této smlouvy a SOW, a jiné
dokumenty uvedené, pripojené nebo zahrnuté
odkazem na pfedni strané Objednéavky.

"Zdrojovy koéd" je Cclovékem (Citelné provedeni
pocitacového softwarového koédu, v nebo na
Jakémkoliv elektronickém médiu a obsahuje Uplné
komentare, vyvojové diagramy, programovou
informaci a veskerou souvisejici systémovou a
programovou dokumentaci pro pocitacovy software,
veSkeré zmény v pocitacovém softwaru a veSkeré
externalizace, nastroje a kompilatory, které jsou
potfebné k tomu, aby vyuZivaly, provadély a
upravovaly formu zdrojového kbédu pocitacového
softwaru, a které jsou dostatecné k tomu, aby
umoznily rozumné kvalifikovanému programatorovi
udrzovat a vylepSovat pocitacovy software.

"Specifikace" jsou technické poZadavky
Honeywellu na ZboZi a Vystupy, jak jsou popsany v
této Smlouvé a jejich pfilohach

"Rozsah praci (SOW)" je jako pfiloha nedilnou
soucasti této Smlouvy, ktera stanovuje a definuje
rozsah a vSechny poZadavky na plnéni podle této
Smiouvy, poZadované Vystupy, a Ihdty pro pinéni.

"Technické udaje"” jsou zaznamenané udaje,
know-how a dal§i informace védecké nebo
technické povahy véetné, mimo jiné: vykresu;
inzenyrskych zprav; néavrhi; Specifikace; vysledki
testl; zkuSebni metodologie; a procesnich nebo
technickych  informaci,  popisujicich  vyrobu,
instalaci, montaz, provoz, testovani a/nebo
dokumentaci udrzby bez ohledu na jeho formu,
prostiedek nebo zplsob zaznamu (napf. psany,
tistény, elektronicky, na disku). Technicka data v
fomto dokumentu rovnéz zahrnuji data, know-how a
informace prezentované ve vizualnich a/nebo
zvukovych  formatech, jako  jsou  grafika,
videozaznamy, obrazky, filmy a/nebo zvukové
nahravky v jakékoli formé.

2. Rozsah:

Tato Smlouva urcuje smluvni podminky spoluprace
mezi Stranami na projektu Pilot State Monitoring.
Dodavatel se zavazuje uskuteCnit pro Honeywell
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hereby commits to conduct, properly and on time to
Honeywells request, certain works the scope of
which will be set forth in the each SOW.

3. Changes to SOWs

3.1 Honeywell may, by written or electronic
notification, request changes in the SOW. If any
change causes an increase or decrease in the cost
of, or the time required for, performing the SOW, an
equitable adjustment will be made to the SOW
price, delivery dates, or both. Honeywell may deny
any request for adjustment under this provision
unless it is asserted in writing (including the amount
of the request and supporting documentation
substantiating the request) and delivered to
Honeywell within 30 days from the date of Supplier's
receipt of the Honeywell-directed change to the
SOW. Any adjustment must be mutually agreed by
the Parties in writing. Notwithstanding any
disagreement between the Parties regarding the
impact of a change, Supplier will proceed diligently
with its performance under the SOW as changed
pending resolution of the disagreement.

4, Work Guidelines and Personnel

4.1 Project Managers. Each Party will
designate a Project Manager for this Agreement or
each SOW to serve as the primary contact between
the Parties (“Project Manager”). Performance of the
Services will be coordinated between the
designated Project Managers. Such person’s
contact details will be in the respective SOW.

4.2 Supplier Personnel.

Supplier will assign qualified personnel to perform
the Services under this Agreement and each SOW
and will ensure that its personnel devote sufficient
time and effort to performing the Services as
necessary to complete all Services in accordance
with this Agreement and each SOW. Supplier will
bear all liability for the acts or omissions of the
personnel assigned to perform the Services. If
Services will be performed by Supplier at any
Honeywell site or Honeywell’s designated third party
site, Supplier’s personnel will observe and comply
with Honeywell's security, safety, health, and
environmental procedures, rules, regulations, and
policies; failures of Supplier’s personnel to comply
with security, safety, health, or environmental
requirements may result in immediate dismissal
from a site at Honeywell’'s sole discretion. If
Services or Deliverables involve unescorted access
to a site, or access to Honeywell’s IT network,
Supplier will at its cost (i) ensure that its personnel

radné a véas pilnéni, jehoZ rozsah a podrobnosti
budou blize stanoveny v kazdém konkrétnim SOW
a Honeywell se zavazuje za toto plnéni Dodavateli
zaplatit ujednanou cenu uvedenou v SOW.

3. Zmény SOW

3.1 Honeywell muze, pisemné nebo elektronicky
pozadat Dodavatele o zménu SOW v pripadé, Ze
jakakoliv takova zména SOW vyuasti v navySeni Ci
sniZzeni nakladt, nebo cCasové naroénosti plnéni
SOW, budou ucinény priméfené zmény v SOW co
se tyée cen a dodacich Ihat. Honeywell muize
zamitnout jakykoliv poZadavek na zménu SOW
podle tohoto ustanoveni, ledaZze poZadavek je
Dodavatelem vznesen pisemné (vCetné
poZadované cCastky a dokumentace oddvodriujici
zménu) a doruc¢en Honeywellu ve Ihdté 30 dnd ode
dne prijeti poZadavku Honeywellu na zménu SOW
Dodavatelem. Jakakoliv zména SOW musi byt
vzajemné odsouhlasena obéma Stranami
v pisemné formé a to formou pisemného dodatku
k této smlouvé. Bez ohledu na jakékoliv spory
ohledné dopadli zmény, Dodavatel bude radné
postupovat/pokracovat v pinéni zménéného SOW i
pred vyfeSenim sporu.

4. Pracovni instrukce a personal

4.1 Projekt Manazeri. Kazda ze Stran jmenuje
Projekt Manazera pro pinéni této Smlouvy a SOW
Jjako zodpovédnou osobu za komunikaci a
koordinaci spoluprace mezi Stranami (,Project
Manager”). Tato osoba bude uvedena v pfislusném
SOW.

4.2 Zaméstnanci Dodavatele.

Dodavatel ur€i kvalifikované zaméstnance pro
plnéni této Smiouvy a kteréhokoliv SOW a zajisti,
Ze tito zaméstnanci vénuji dostateCny éas a usili
plnéni Gkolt nezbytnych pro uspésné dokonceni
praci v souladu se Smlouvou a SOW. Dodavatel
nese plnou odpovédnost za jednani a opomenuti
svych  zameéstnancd, kterym  plnéni  této
Smilouvy/SOW pridélil. Pokud c¢ast plnéni bude
provadéna v prostorach Honeywell nebo
v prostorach tfeti strany uréenych Honeywellem,
zaméstnanci Dodavatele jsou povinni dodrZovat
veskera interni  pravidla, smérnice, politiky
Honeywellu tykajici se bezpecnosti, bezpelnosti
prace a ochrany Zivotniho prostfedi. Honeywell
muze, dle vilastniho uvazeni, v pripadé jakékoliv
poruseni/nedodrzeni téchto pravidel zaméstnance
vykazat z prostor. Pokud SOW vyZaduje, aby
zameéstnanec Dodavatele mél pristup do IT systemu
Honeywellu nebo se pohyboval v prostorach
Honeywellu bez doprovodu, Dodavatel zajisti na
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have undergone legally permitted background
investigations and drug screening similar to that
required for Honeywell employees at the same
location and (i) contract with Honeywell's
designated external vendor(s) as reasonably
required by Honeywell to centrally document and
track supplier compliance with such requirements.
Supplier will use its best efforts to ensure the
continuity of Supplier's personnel performing the
Services. Supplier will exercise commercially
reasonable efforts to minimize any disruption to
Honeywell's normal business operations. If any
Supplier personnel performing Services are
unacceptable to Honeywell for any legally permitted
reason, Honeywell will notify Supplier and Supplier
will take prompt, appropriate corrective action,
which  may include replacing the personnel.
Honeywell and Supplier must agree that the
replacements have acquired orientation and
background substantially equal to that of the
personnel being replaced and there will be no
charge to Honeywell for any replacement personnel
assigned by Supplier unless otherwise agreed.

4.3 Key Personnel. The Parties may designate
certain Supplier personnel critical for the successful
performance of the Services as “Key Personnel.”
Supplier will assign the Key Personnel to perform
the Services and will not reassign or remove any
Key Personnel without the prior written consent of
Honeywell’'s Project Manager, which consent will
not be unreasonably withheld.

4.4 Adherence to Delivery Schedule. TIME
IS OF THE ESSENCE with respect to the delivery
schedule (“Delivery Schedule”) as specified in the
SOW. If Supplier reasonably believes that it will be
unable to meet the Delivery Schedule or any portion
thereof, Supplier will immediately notify Honeywell
of the anticipated delay and take immediate
corrective action to comply with the Delivery
Schedule (including without limitation working
overtime or providing additional personnel or
equipment or other resources). All corrective actions
will be at Supplier’s sole cost and expense, unless
the delay or anticipated delay is caused by
Honeywell, in which case the Parties will mutually
agree upon a corrective action plan and
apportioning of the cost. If Supplier fails to promptly
develop and implement a corrective action plan,
Honeywell may implement its own corrective action
plan at Supplier's expense.

viastni naklady, Ze zaméstnanci dodavatele se
podrobi stejnému (zakonem dovolenym)
provéfovéni a drogovému screeningu tak jak je to
vyZadovano u zaméstnanct Honeywell, (2) uzavre
smiuv s externi spole¢nost uréené Honeywellem,
ktera zajisti centralizovanou dokumentaci a
ovéfovéni, Ze vySe uvedené poZadavky Honeywell
Jsou dodrzovany. Dodavatel vynaloZi veskeré usili,
aby zabezpedil kontinuitu personalu, ktery se podili
na plnéni této Smlouvy/SOW. Dodavatel vynalozi
primérené usili, aby zajistil minimalizovani jakékoliv
naru$eni plynulosti bézné obchodni/vyrobni &innosti
Honeywell. V pfipadé, Ze néktery zaméstnanec je
neakceptovatelny pro Honeywell z jakéhokoliv
pravné pfipustného ddvodu, Honeywell uvédomi
Dodavatele a Dodavatel ucini neprodlené nezbytna
opatfeni, kter& mohou zahrnovat | nahrazeni
daného zaméstnance. Honeywell a Dodavatel se
musi shodnout na tom, Zze nahradnik se dostatecné
orientuje a svymi znalostmi, schopnostmi a
kvalitami je srovnatelny se zaméstnancem, kterého
ma nahradit, a Ze Honeywellu nebudou uctovany
Zadné naklady na nahrazeni zaméstnance, ledaze
se Dodavatel a Honeywell dohodnou jinak.

4.3 Kli¢ovi zaméstnanci. Strany mohou oznacit
urcité Dodavatelovi zaméstnance zasadni pro
uspésné plnéni této Smlouvy jako ,Klicové
zaméstnance®. Dodavatel prideli Klicové
zaméstnance kplnéni Smlouvy a SOW a
neodstrani,  nepfesune ani  nepfidéli  tyto
zaméstnance na jinou pozici bez predchoziho
pisemného souhlasu Honeywell Projekt Managera,
ktery svij souhlas nebude Dodavateli bezdivodné
odepirat.

4.4 Dodrzovani stanovenych termind.

Cas je klidovy ve vztahu k dodrzovéani termindi
stanovenych vtzv. Delivery Schedule tak jak je
uvedeno v SOW. Pokud se Dodavatel domniva, Ze
nezviadne dodrzet stanovené terminy dle Delivery
Schedule, at uz zcela nebo z Zasti, okamZité
uvédomi Honeywell o pfedpokladaném zpozdéni a
okamZité ucini napravna opatfeni, aby zajistil
dodrzeni termint v Delivery Schedule (véetné, ne
vSak vyhradné prace pres¢as nebo poskytnuti dalsi
pracovni sily, vybaveni nebo vynaloZeni jinych
zdroju). V8echna napravna opatreni budou ¢isté na
néklady Dodavatele, ledaZe je zpozdéni nebo
pfedpokladané zpozdéni zpusobeno Honeywellem.
V takovém pripadé se strany vzéajemné dohodnou
na planu népravnych opatfeni a pfiméfené alokaci
nakladu. Jestlize  Dodavatel  nevytvofi a
neimplementuje plan napravy, Honeywell muze
implementovat viastni plan napravy na naklady
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4.5 Non-Solicitation. During the Term, neither
Party may hire or solicit the services or employment
of any personnel of the other Party directly involved
in the Services or Deliverables. This restriction will
not prohibit either Party from hiring personnel as a
result of general recruiting strategies that are not
directed specifically towards the other Party’s
employees, including but not Ilimited to the
placement of general advertisements or posting of
positions on the World Wide Web.

5. Notices:

“Notices” relating to this Contract must be in
writing and delivered: (1) personally; (2) by a
recognized overnight courier; (3) by certified first
class mail, postage prepaid; or (4) by electronic
transmission (email), with proof of delivery (each to
the respective address appearing below) to each
Party’s designated Authorized Representative. A
Notice will be deemed given (a) on the date
delivered if delivered personally, (b) 5 business
days after being placed in the mail, (c) one business
day after being placed in the custody of an
overnight courier as specified, or (d) on the date of
successful delivery when sent by email. For the
purposes of this Contract, when a provision calls for
Honeywell’'s written permission, consent, or
signature, such permission, consent or signature
must be given by a Honeywell’'s Authorized
Representative.

Notices will be in writing and sent to each party at
its address below which may be changed upon
written notice. Notices will be effective upon receipt.

Honeywell Points of Contact
Project Manager:

Name: XXXX

Title: Project manager

Address: Turanka 100, Brno, Czech Republic
62700

Telephone: XXXXXX
Authorized Representative:
Name: XXXXXXX

Title:  Company’s Executive

Dodavatele.

4.5 Nenajimani zaméstnancu druhé Strany.
V prabéhu trvéani této Smlouvy, Zadna ze Stran
nenajme ani se nepokusi najmout zaméstnance
druhé Strany, ktefi se primo podileji na plnéni podle
této Smlouvy nebo SOW. Toto omezeni vsak
nebréni tomu, aby kaZzda ze Stran najimala
pracovniky jako vysledek obecného/bézného
procesu najimani pracovniku, ktery neni cilené
zamérfen pravé na zaméstnance druhé smluvni
Strany, véetné uverejriovani inzerati/nabidek prace.
5. Dorucovani a kontakty:

"Oznameni” vztahujici se k této Smlouvé musi byt
pisemna a musi byt dorucena: (1) osobné; (2)
kuryrem; (3) certifikovanou postou prvni tridy,
pfedplacenou postou; nebo (4) elektronickou
formou (e-mailem) s dokladem o doruéeni (kazda
moznost na prislusnou adresu uvedenou nize)
uréenému poverenému zastupci kazdé Smluvni
strany. Oznameni bude povaZovano za dorucené a)
okamzikem, kdy se dostane do sféry jeho dispozice,
pokud je doruCovano osobné; oznameni bude
povaZovano za do$lé, b) 5 pracovnich dnt ode dne
odeslani zasilky postou, c) nasledujici pracovni den
poté, co byla zasilka predana kuryrovi dle bodu (2)
vy8e, nebo (d) v den potvrzeni doruéeni, pokud je
zaslan e-mailem. Pro ucely této Smiouvy, jestlize
ustanoveni vyZaduje pisemné povoleni, souhlas
nebo podpis Honeywellu, musi byt takové povoleni,
souhlas nebo podpis udélen Autorizovanym
zastupcem Honeywellu.

Oznameni budou pisemna a zaslana kazdé strané
na adresu nize, pficemz tato smi byt zménéna na
zakladé pisemného vyrozuméni. Oznameni jsou
ucinna od doruceni.

Kontaktni osoby za Honeywell

Projekt Manager:

Jméno, prijmeni:  XXXXXXXXX
Funkce:  Project manager

Adresa: Turanka 100, Brno, PSC 62700
Telefon:  XXXXX

Opravnény zastupce:

Jméno, prijmeni:  XXXXX

Funkce:  Jednatel spole¢nosti
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Address: Praha 4 - Chodov, V Parku 2325/16,
post code 148 00 Adresa: Praha 4 - Chodov, V Parku 2325/16,
PSC 148 00

Telephone: XXXX

Supplier Points of Contact:

Project Manager:

Name:  XXXX

Title: Project Manager

Address: Pekarska 664/53, 656 91 Brno
Telephone: XXXXXXXX

Authorized Representative:

Name:  Vlastimil Vajdak

Title:  director

Address: Pekafska 53, 656 91 BRNO, CZ

Telephone: +420 543 181 199

6. Entire agreement and Order of precedence:
Subject to this Contract, and except as authorized
under this Contract, no change to or modification of
this Contract will be binding unless in writing,
specifically identifying that it amends this Contract,
and is signed or approved electronically by both
Parties’ Authorized Representative. If Supplier
becomes aware of any ambiguities, issues, or
discrepancies between this Contract and any
Specification, design, or other technical requirement
applicable to the SOW, Supplier will immediately
submit the matter to Honeywell for resolution. No
course of dealing, prior dealings, usage of trade, or
course of performance will be used to modify,
supplement or explain any terms used in this
Contract.

The exhibits, schedules and other attachments to
this Contract are incorporated by reference. This
Contract contains the entire agreement between the
Parties and supersedes and replaces any prior or
inconsistent agreements, negotiations,
representations or promises, written or oral,
between the Parties respecting the subject matter of

Telefon: XXXXXXX

Kontaktni osoba za Dodavatele:
Projekt Manager:

Jméno, prijmeni:  XXXXXX

Funkce:  Project Manager

Adresa:  Pekarska 664/53, 656 91 Brno
Telefon:  XXXXXXX

Opravnény zastupce:

Jméno, prijmeni:  Vlastimil Vajdak
Funkce: feditel nemocnice

Adresa:  Pekarska 53, 656 91 BRNO, CZ

Telefon: +420 543 181 199

6. Upind dohoda a aplikaéni prednost:

Tato Smlouva nahrazuje veSkeré predchozi ustni Ci
pisemné dohody, ujednéni a ostatni prohlaseni
smluvnich stran ve véci Smlouvy a tykajici se jejiho
predmétu. Smlouvu Ize ménit pouze pisemné na
zakladé oboustranné dohody smluvnich Stran,
pokud neni ve Smlouvé vyslovné uvedeno jinak;
dodatek podepsany opravnénymi zastupci obou
smluvnich Stran se stane soucasti této Smlouvy.
Smiluvni strany vyslovné vyluCuji uZziti jakychkoliv
v8eobecnych obchodnich podminek Dodavatele Ci
Honeywell, a to i tehdy, pokud se néktera pfiloha
Smlouvy, at uZz ze strany Dodavatele nebo
Honeywell, na obchodni podminky jedné ze stran
vyslovné odkazuje. V pfipadé konfliktu ¢i nesouladu
mezi textem této Smlouvy a textem kterékoliv
z pfiloh, prevazuje text této Smlouvy.

Je-li nesrovnatelny rozpor mezi ustanovenimi této
Smiouvy a jejimi pfilohami ¢&i jinymi dokumenty,
aplikuji se v nasledujicim poradi:

Tyto dokumenty tvori celou dohodu stran o
predmétu smlouvy. Strany vyslovné vyluCuji
Jakékoliv vSeobecné obchodni podminky.
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this Contract. This Contract may be changed or

amended solely by amendments executed by both

parties in a written form. Neither Party has relied on
any promises, inducements or representations by
the other, except those expressly stated in this

Contract.

If there is an irreconcilable conflict among the

provisions of this Contract and its exhibits,

schedules, and other attachments, the following
order of precedence applies:

These documents form the entire agreement of the

Parties regarding the subject matter. Parties

expressly exclude any general terms and

conditions.

a. any document executed by both Parties
after execution of this Contract that is
expressly intended to amend or supersede
the terms of this SOW;

b. Exhibit A — Grant Agreement Flow Down;
The Grant Agreement terms and conditions
itself apply to this Contract with the
following complements and amendments:
The Parties to this Contract have agreed
that with respect to application of the Grant
Agreement, save where modified or
excluded herein, the duties and obligations
of Beneficiary to the JU shall also be
considered duties and obligations of the
Supplier to Honeywell in relation to this
Contract, and that the rights and remedies,
which are not specific to JU only, but are
available to the JU from the Grant
Agreement terms are also available to
Honeywell should the Supplier fail to

perform.

C. a fully signed SOW, but only for purposes of
that particular SOW;

d this Contract.

For purposes of clarity, a fully signed SOW can only
modify the terms of this Contract as such terms
relate solely to the scope and fees of the services
and Deliverables to be provided under that
particular SOW.

8. Quality and Delivery Requirements:

a. Without limiting Honeywell's other rights and
remedies under this, at law, or in equity, if Supplier
fails to meet any of the agreed quality or delivery
requirements under the SOW, Honeywell has the
right to recover the following from Supplier: a) All
internal direct costs and expenses incurred by
Honeywell in connection with Supplier's failure to
meet its agreed contractual quality and delivery
requirements; and b) all costs and direct damages

a. jakykoli dokument podepsany obéma
Stranami po provedeni této Smlouvy, ktery
je vyslovné uréen k pozménéni nebo
nahrazeni podminek této Smlouvy;
b. Pfiloha A — Grant Agreement flow down;
Smluvni  podminky  Grantové smlouvy
samotné se uplatni na tuto Smlouvu
nasledovné: Smluvni strany se dohodly, Ze
s vyjimkou prav a povinnosti vyslovné
upravenych  nebo vylouéenych v této
Smiouvé, tam, kde Grantova smlouva mluvi
o0 povinnostech tzv. Beneficiare viuci JU,
budou tyto povinnosti povaZovany za
povinnosti Dodavatele vici Honeywellu, a
prava a prostfedky napravy, které z povahy
véci nemusi byt uréeny vyhradné JU, které
dava Grantova smlouva k dispozici JU,
bude mit k dispozici také Honeywell vici
Dodavateli
c. radné podepsané SOW, ale jen pro tcely
toho konkrétniho SOW,
d. ustanoveni této Smlouvy.
Pro vylou€eni pochybnosti, fadné podepsané SOW
mize ménit podminky této Smlouvy pouze ve
vztahu k tomu rozsahu a cenam sluzeb a Vystupt
poskytovanych na zakladé toho konkrétniho SOW.

8. Pozadavky na dodani a kvalitu:

a. Bez jakéhokoliv omezeni jinych prav a prostredki
pravni ochrany, které Honeywellu nalezi na zakladé
této Smlouvy nebo ze zéakona, v pripadé, Ze
Dodavatel nesplni néktery z  dohodnutych
pozZadavkt na kvalitu nebo dodani podle této
Smlouvy, muze Honeywell poZadovat nahradu: a)
Veskerych internich nakladi a vydaju vzniklych
Honeywellu v pfimé souvislosti s nesplnénim
smiuvnich zavazki Dodavatele ohledné kvality a
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paid by Honeywell to any Honeywell customer as a
result of Supplier's late or defective delivery of the
Goods.

9. Performance Assurance Plan:

If Honeywell, in its sole discretion, determines there
is a significant risk that Supplier will fail, or that
Supplier has failed, to meet, its performance or
delivery obligations under this Contract, Honeywell
may require Supplier to perform under a Honeywell
or Honeywell-approved Performance Assurance
Plan. The Performance Assurance Plan may
include specific reporting and performance
requirements reasonably tailored to ensure or
measure Supplier's adequate performance under
identified provisions of the SOW or this Contract.
Any failure by Supplier to satisfy the terms of the
Performance Assurance Plan is a material breach.
Additionally, Honeywell has the right to intervene in
the management of the SOW. Such intervention will
be in the form of management assistance, and loan
or lease of manpower and/or equipment to Supplier
or sub-tier suppliers, as deemed appropriate by
Honeywell. Supplier must provide Honeywell with
access to the facilities, engineers, employees, and
sub-tier suppliers. This intervention may continue
until Supplier's performance or delivery is at a level
acceptable to Honeywell and, in Honeywell's
reasonable judgment, Supplier is able to maintain a
satisfactory level of performance or delivery. The
Performance Assurance Plan or intervention will not
relieve Supplier of its obligations under this
Contract. Supplier is liable for all work, costs and
expenses Honeywell incurs or sustains by providing
resources to assist Supplier in meeting its
performance obligations under this Contract.
Honeywell shall have the right to seek recovery of
all costs on a monthly basis, Supplier shall pay
Honeywell’'s costs within 30 days after receipt of
said invoice or Honeywell may setoff the costs from
payments owing from Honeywell to Supplier.

10. Warranties

a. Supplier represents and warrants to Honeywell
that Supplier will perform the agreed-upon Services
in a professional, competent, and timely manner
and in compliance with Honeywell's requirements;
Supplier warrants each of its personnel has the
proper skill, training and background necessary to
accomplish his or her assigned tasks; that Supplier
has the power to enter into and perform its
obligations under this Agreement; that Supplier's
performance of this Agreement shall not infringe
upon or violate the rights of any third party or violate

dodani, a b) veSkeré naklady a S$kody, jejichz
néhradu po Honeywellu poZaduje koncovy zakaznik
v dusledku pozdniho dodani nebo vadného plnéni
Dodavatele.

9. Plan zabezpeceni plnéni:

Pokud Honeywell dle svého uvazeni rozhodne, ze
existuje znacné riziko, Ze Dodavatel selze nebo Ze,
jiz Dodavatel selhal pri plnéni zavazku z pinéni
nebo dodani podle této Smlouvy, pak mize
Honeywell poZadovat, aby Dodavatel pinil podle
Planu zabezpeceni plnéni, ktery Honeywell navrhl
nebo schvalil. Plan zabezpeceni plnéni mize
zahrnovat konkrétni poZadavky na vykonnost, které
jsou primérené prizptusobeny tak, aby zajistily nebo
vymérily adekvatni plnéni Dodavatele podle
ustanoveni této Smlouvy. Jakékoli nedodrZeni
podminek Planu zabezpeceni plnéni ze strany
Dodavatele je zavaznym porusenim Objednavky.
Navic mé& Honeywell pravo zasahovat do spravy
této Smlouvy. Takovy zasah bude mit formu
asistence pfi fizeni, pujcky nebo pronajmu pracovni
sily  a/nebo  vybaveni Dodavatelim  nebo
subdodavatelim tak, jak uzna Honeywell za
vhodné. Dodavatel musi poskytnout Honeywellu
pristup k zafizenim, inZenyram, zaméstnancum a
subdodavateliim. Tato intervence muze pokracovat,
dokud nebude vykonnost nebo Dodavka dodavatele
na drovni prijatelné pro Honeywell a podle jeho
pfiméfeného usudku je Dodavatel schopen udrzet
uspokojivou uroveri vykonnosti nebo dodavek. Plan
zabezpeleni plnéni nebo zasah nezbavuje
Dodavatele zavazk( vyplyvajicich z této Smiouvy.
Dodavatel je zodpovédny za veSkeré prace, naklady
a vydaje, které Honeywellu vznikaji tim, Ze
poskytuje zdroje na pomoc Dodavateli pfi plnéni
jeho povinnosti v rémci této Smiouvy. Honeywell
bude mit pravo poZadovat nahradu vsech nakladi
kazdy mésic, dodavatel zaplati Honeywellu naklady
do 30 dnu od obdrzeni uvedené faktury nebo mize
Honeywell tuto pohledavku strhnout z ¢astky, kterou
dluzi Dodavateli.

10. Zaruka:

a. Dodavatel se zarucuje, Ze provede dohodnuty
rozsah c¢innosti kompetentnim a profesionalnim
zplsobem, v souladu s nejvy$§imi standardy kvality
v daném odvétvi, a véas v souladu s poZadavky
Honeywell; kazdy z jeho zaméstnancu ma potrebné
znalosti, dovednosti, a zkuSenosti potfebné k pilnéni
ukold dle SOW, Ze Dodavatel je zpusobily se
zavazat k a spinit povinnosti, které mu uklada tato
Smlouva nebo SOW; Ze jakékoliv pinéni/Ginnost
nebo Vystupy poskytnuté Dodavatelem dle této
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any federal, state, and local laws in providing
Services hereunder; that Supplier shall not infringe
any patent, published patent application, or other
intellectual property rights of any third party; and not
utilize misappropriated third party trade secret or
Confidential Information.

b. The warranty period is 24 months from the date
of delivery to the end user or such longer period of
time as may have been accepted by Honeywell
from Honeywell’'s customer or on which any longer
government requirement covering the Goods ends.
These warranties survive delivery, inspection,
acceptance, and payment by Honeywell. Claims for
breach of warranty do not accrue until discovery of
Nonconforming Goods, even if the Goods were
previously inspected. Any applicable statute of
limitations runs from the date of discovery.
Remedies. Supplier will correct and repair any
defect, malfunction, deficiency, error or non-
conformance (collectively, "Non-Conformance") in a
Service or Deliverable which prevents the Service
or Deliverable from conforming to the requirements
of this Agreement or any SOW and performing as
warranted, at no cost to Honeywell. If Supplier is
unable or unwilling to correct or repair a Non-
Conformance within the time specified by
Honeywell, Honeywell may, in addition to any other
rights or remedies it may have at law or in equity, by
itself or through a third party correct or repair the
Non-Conformance, re-perform the non-conforming
Services at Supplier's expense, or require Supplier
to provide Honeywell with a refund for all Services
and Deliverables which do not conform and perform
as warranted. Supplier is responsible for the costs
of repairing, replacing or correcting non-conforming
Services or Deliverables, and for all related costs,
expenses and damages including, but not limited to,
the costs of removal, disassembly, failure analysis,
fault isolation, reinstallation, re-inspection, and
retrofit of the non-conforming Services or
Deliverables or of Honeywell's affected end-product;
all freight charges; all customer charges; and all
other corrective action costs (including costs of
additional inspection or quality-control systems).
Unless set off by Honeywell, Supplier will reimburse
Honeywell for all such costs upon receipt of
Honeywell's invoice.

Authorization to Perform. Each Party represents
that it is duly organized and authorized to enter into
this Agreement and to perform all obligations; and

Smlouvy nebo SOW neporusuje prava dusevniho
viastnictvi tfeti strany a jsou v souladu se vsemi
aplikovatelnymi pravnimi pfedpisy; Zze Dodavatel
svym  pocéinanim  neporuSuje  Zadny patent,
patentovou prihlasku nebo jakakoliv jina prava
duSevniho vlastnictvi treti strany a Ze nezneuZije
obchodniho tajemstvi nebo Duavérnych informaci
treti strany.

b. Zaruéni doba je 24 mésict od data poskytnuti
plnéni/Vystupu nebo doba delsi, pokud je to
vyZadovano smluvnimi zavazky Honeywell v ramci
Projektu. Na trvani vy$e uvedenych zaruk nema vliv
prijeti, kontrola, odsouhlaseni ani zaplaceni
Honeywellem. Jakakoli promi¢eci doba zacne bézet
nejdfive od data, kdy se Honeywell dozvi o
skuteénosti relevantni pro vznik naroku.

Prava z vadného plnéni. Dodavatel opravi, napravi
nebo znovu provede jakykoli nedostatek, vadu,
chybu nebo nesoulad s pozadavky SOW (dale
L,Vadné pinéni“) cast plnéni nebo Vystupu které
brani tomu, aby byl vysledek cinnosti Dodavatele
v souladu s poZadavky této Smlouvy, SOW nebo
jinym  zpGsobem  komunikovanych Dodavateli
Honeywellem. Honeywell mize, jestlize Dodavatel
nebude schopen, ochoten nebo je to nejefektivnéjsi
feSeni dle viastniho uvazeni Honeywell opravit nebo
nechat opravit nebo znovu provést jakoukoliv cast
plnéni nebo nevyhovujici Vystupy na naklady
Dodavatele. Dodavatel odpovida za naklady na
opravu, prepracovani, znovu provedeni
pinéni/vystupl a za veSkeré souvisejici naklady a
Skody, vcéetné nakladi na analyzu potfebnou
k zjiSténi, Ze plnéni neodpovida pozadavkim
v SOW/zarukém vyplyvajicim ze zékona, ve$keré
néklady na népravna opatfeni nebo textu této
Smiouvy, jakoz i vSechny nahrady nakladl a
sankce, které v ddsledku poruseni povinnosti
Dodavatele mohou od Honeywellu Zadat smluvni
partnefi v ramci Projektu. V pfipadé, Ze
pohledavku Honeywell dle tohoto ustanoveni nelze
zapocist oproti dluhim Honeywell vici Dodavateli,
Dodavatel zaplati vyse uvedené neprodlené po
obdrzeni faktury od Honeywellu. Zminéné zaruky a
prava jsou kumulativni a doplriuji zaruky vyplyvajici
z pravnich pfedpist. V pripadé, Ze bylo Dodavateli
jiz zaplaceno za plnéni, které bylo tfeba nechat
opravit nebo prepracovat, Dodavatel vrati celou
zaplacenou c¢astku nebo pomérnou cast bez
zbyte¢ného odkladu Honeywell.

Zpusobilost k plnéni. Obé Strany prohlasuji, Ze
jsou fadné organizované a zpusobilé zavazat se a
plnit povinnosti, jaké jim uklada tato Smlouva, a Ze
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that it is not a party to any agreement with a third
party which would restrict its ability to perform its
obligations under this Agreement. Supplier will
promptly notify Honeywell of any action taken by or
against it that could result in a breach of Supplier's
obligations or representations under this
Agreement.

11. Notice of Delay: When anything delays,
threatens to delay, or permanently delays the timely
performance of the SOW, Supplier must
immediately provide Notice to Honeywell in writing
of all relevant information with respect to such
delay, including but not limited to the reasons for the
potential delay and Supplier’s short-term and long-
term mitigation actions to avoid any supply
disruption. In the event there is a shortage of Goods
for any reason, Supplier will grant Honeywell first
priority for manufacturing of the Goods, shipments
and any available Goods. Supplier is responsible for
all costs incurred by Honeywell as a result of
Supplier’'s delayed or missed delivery.

12. Price: Supplier will furnish the Goods at the
prices stated in the SOW. If prices are not stated in
the SOW, Supplier will offer its lowest prices subject
to written acceptance by Honeywell. Subject to
Shipping Terms, Title and Risk of Loss, the prices
include all packaging and freight to the specified
delivery point; applicable taxes and other
government charges including, but not limited to, all
sales, use, or excise taxes; and all customs duties,
fees, or charges that must be separately itemized
on all Supplier invoices. To the extent that value
added tax (or any equivalent tax) is properly
chargeable on the supply to Honeywell of any
Goods, Honeywell will pay the tax as an addition to
payments otherwise due Supplier under this SOW,
if Supplier provides to Honeywell a value-added tax
(or equivalent tax) invoice. To the extent Honeywell
has not received from Supplier all applicable forms
regarding compliance with applicable tax law,
Honeywell reserves the right to setoff from any
payment to Supplier pursuant to this Contract those
amounts that Honeywell, in its sole discretion,
deems to be required to be withheld in order to
comply with the tax laws of any applicable
jurisdiction.

If at any time before full performance of the SOW,
Honeywell notifies Supplier in writing that Honeywell
has received a written offer from another supplier
for similar product at a price lower than the price set
forth in the SOW, Supplier must immediately meet
the lower price for any undelivered Goods. If
Supplier fails to meet the lower price, Honeywell, at

neexistuji Zadné zavazky vici treti strané, které by
spolupraci  Stran dle této Smlouvy brénily.
Dodavatel neprodlené informuje Honeywell o
jakékoliv skuteCnosti, ktera by mohla mit za
néasledek poruSeni Dodavatelovych povinnosti,
zaruk  prevzatych & prohlaseni  ucéinénych
Dodavatelem v této Smlouvé.

11. Oznameni o prodleni: Pokud dojde k prodleni,
hrozi, Zze dojde k prodleni nebo cokoliv zplsobi
trvalé prodleni pfi pinéni této Smlouvy, pak musi
Dodavatel bezodkladné a pisemné Honeywellu
oznamit vesSkeré relevantni informace tykajici se
tohoto prodleni, véetné jeho divodu a kratkodobého
a dlouhodobého feSeni s cilem zmirnit a predejit
prerusenim dodavek. V pfipadé nedostatku ZboZzi
bude mit Honeywell prioritu v ramci vyroby ZboZi,
pfepravy a pristupu k dostupnému Zbozi. Dodavatel
odpovidé za veSkeré néaklady vzniklé Honeywellu v
dusledku opozdéné nebo zmeSkané dodavky
Dodavatele.

12. Cena: Dodavatel poskytne sluzbu za cenu
uvedenou v SOW.

V souladu s ustanovenim ,Prepravni podminky,
prevod viastnictvi a rizika za ztratu®, jsou v cené
zahrnuty veSkeré naklady na baleni a dodani na
uréené misto, souvisejici dané a jiné vladni poplatky
vCetné, mimo jiné, vSech dani z prodeje, uZivani
nebo spotfebnich dani; a veskeré cla nebo
poplatky, které zaroveri musi byt samostatné
uvedeny na v8ech fakturach Dodavatele. Pokud je
DPH (nebo jakakoli obdobna dari) ucétovana u ZboZi
pro Honeywell, pak Honeywell tuto dafi uhradi navic
k ostatnim platbam v ramci této Smlouvy, pouze
v pfipadé, Ze Dodavatel poskytne fakturu platce
DPH nebo ekvivalentni fakturu. Pokud Honeywell
neobdrzi od Dodavatele vSechny dokumenty
stvrzujici soulad s platnymi dariovymi pfedpisy, pak
si Honeywell vyhrazuje pravo odedist od jakékoli
platby Dodavateli na zakladé této Smlouvy takovou
castku, kterou Honeywell podle svého uvéazeni
povaZuje za nutnou k dodrZeni dariovych predpist
prislusného statu.

Pokud Honeywell kdykoli pfed uGplnym splnénim
SOW pisemné oznami Dodavateli, Ze obdrzel
pisemnou nabidku od jiného Dodavatele za
obdobny produkt za cenu niZ8i, neZ je cena
uvedena v SOW, musi Dodavatel okamzité snizit
cenu za jakékoli nedodané Zbozi. Pokud Dodavatel
nesnizi cenu, Honeywell miuze dle svého uvazeni
vypovédét tuto Smlouvu bez dalsi odpovédnosti.
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its option, may terminate the balance of this
Contract without liability.

13. Purchase Orders, Invoicing and Payment:

a. Purchase Orders: Honeywell endeavors to
reference this Contract on the face of the Purchase
Order. However, even if not referenced on the
Purchase Order, Honeywell and Supplier agree to
be bound to the terms of this Contract for the
purchase of Goods and Deliverables as though this
Contract was set forth in its entirety on each
Purchase Order. Supplier agrees to accept all
Purchase Orders for Goods and Deliverables issued
during Contract Term in accordance with the terms
contained in the Contract, even if the delivery dates
for the Goods and Deliverables fall outside the
Contract Term.

b. Invoicing and Payment

After each shipment made or service provided,
Supplier will submit an invoice listing a description
of the Goods provided and, as applicable, part
numbers, quantity, unit of measure, hours and the
unit and total prices. Supplier must provide invoices
in no event more than 90 days after provision of
Goods to Honeywell otherwise Supplier waives its
right to payment. The invoice must match the
corresponding SOW pricing, quantities, and terms,
and must be sent to the bill to invoice address listed
on the Purchase Order. All applicable taxes and
other Government charges including, but not limited
to, sales, use, or excise taxes; value added tax,
customs duties, fees, and all incidental charges
including but not limited to royalties, selling
commissions, nonrecurring engineering or other
incidental charges must be separately itemized and
identified on the invoice. The invoice must also
include the following information in English, or in the
destination country’s official language if required; (a)
name and address of Supplier and the Honeywell
entity purchasing the Goods; (b) name of shipper (if
different from Supplier); (c) Honeywell's Contract
number(s); (d) country of export; (e) detailed
description of the Goods; (f) Harmonized Tariff
Schedule number; (g) country of origin
(manufacture) of the Goods, or if multiple countries
of origin, the country of origin of each part shipped;
(h) weights of the Goods shipped; (i) currency in
which the sale was made; (j) payment terms; (k)
shipment terms used; and (I) all rebates or
discounts. If an invoice does not comply with the
above requirements contain a valid Contract
number or if the Contract is exhausted (out of funds
and or paid in full), or the invoice contains quantities
or prices greater than the ones reflected on the

13. Objednavky, fakturace a platby:

a. Objednavka: Spole¢nost Honeywell bude
usilovat o to, aby kazda Objednavka odkazovala na
tuto Smlouvu a prislusné SOW. Nicméné i v
pfipadé, Ze na konkrétni Objednavce vyslovny
odkaz na tuto Smlouvu chybi, spoleénost Honeywell
a Dodavatel se dohodly, Ze budou vazani
podminkami této Smlouvy, jako by v Objednavce
vyslovné na tuto Smlouvu odkazovano bylo.
Dodavatel se zavazuje, Ze akceptuje vesSkeré
Objednavky, které Honeywell vystavil béhem trvani
této Smlouvy v souladu s podminkami uvedenymi
v téfo Smlouvé, a to i v pfipadé, Ze dodaci Ihity
presahnou trvani této Smiouvy.

b. Fakturace a platby:

Po kazdé jednotlivé dodavce nebo poskytnuté
sluzbé, Dodavatel predlozi fakturu s popisem
dodaného Zbozi, popripadé sériového Cisla dild,
mnoZstvi, mérné jednotky, a celkové ceny.
Dodavatel musi faktury poskytnout nejpozdéji do 90
dnti od dodani ZboZi Honeywellu, jinak se
Dodavatel vzdava svého prava na zaplaceni.
Faktura musi odpovidat prisluSnym cenam,
objemum a podminkam Objednavky a musi byt
zaslana na fakturaéni adresu uvedenou v
Objednévce. VSechny dané a jiné vladni poplatky,
mimo jiné, poplatky z prodeje nebo uZziti, spotiebni
dané; dané z pfidané hodnoty, cla a vSechny
vedlej§i poplatky, vcéetné licen¢nich poplatkd,
provizi z prodeje, jednorazovych technickych nebo
jinych nahodnych poplatk(, musi byt samostatné
rozdéleny a uvedeny na faktufe. Faktura musi,
pokud je to vyZadovano, obsahovat také nasledujici
informace v anglictiné nebo v oficialnim jazyce
cilové zemé; a) jméno a adresu Dodavatele a
subjektu Honeywellu, ktery Zbozi zakoupil; b) jméno
odesilatele (pokud se liS§i od dodavatele); (c) Cislo
Objednavky Honeywellu; d) zemé vyvozu; e)
podrobny popis Zbozi; f) ¢islo Harmonizovaného
tarifniho seznamu; g)zemé ptvodu (vyroby), pokud
je jich vice, tak zemé puvodu kazdé ¢asti ZboZi; h)
hmotnost odeslaného ZboZi; j) ména, ve které byl
prodej uskutecnén; j) platebni podminky; k)
podminky pfepravy; a [) vSechny slevy. Pokud
faktura neni v souladu s vySe uvedenymi
poZadavky, neobsahuje platné ¢islo Objednavky, je
vycCerpana nebo zcela splacena, obsahuje mnoZstvi
nebo ceny vy$8i nez uvedené v Objednavce faktura
bude odmitnuta a vracena zpét Dodavateli K
fakture bude pfilozen (pokud je to vhodné)
podepsany néakladni list nebo potvrzeni o pfepravé.
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Contract the invoice will be rejected back to the
Supplier. The invoice will be accompanied (if
applicable) by a signed bill of lading or express
receipt evidencing shipment. Payment of an invoice
does not constitute acceptance of the Goods and is
subject to appropriate adjustment should Supplier
faill to meet the requirements of this Contract.
Payment terms are net 30 days from receipt of a
correct invoice and conforming Goods unless
otherwise stated in the or other written agreement
executed by both Parties; provided, however, that in
the event that applicable law requires a payment
terms period of shorter duration, payment terms
shall be the maximum period allowed by applicable
law. Invoices will not be approved unless they
accurately reference conforming Goods received by
Honeywell or services satisfactorily performed for
Honeywell, as well as a valid number, supplier
name and address, line description, quantity at line
level, price at line level, withholding rates and/or
amounts for applicable taxes. Payment will be
scheduled for the first payment cycle following the
net terms for this Contract or Purchase Order. If the
agreed payment terms should be reduced because
of a change in applicable law or court jurisdiction,
then beginning at the point when the payment terms
change, Supplier agrees to (i) implement and
execute a replenishment solution within 60 days for
Goods Honeywell selects, with the code designation
and within the minimum and maximum quantities
specified by Honeywell, or (ii) reduce prices of each
Good by an additional 2%.

14. Equipment and Tooling:

Honeywell will prohibit anyone other than Supplier’s
personnel and Honeywell’s authorized personnel
from using or taking possession of the equipment
identified in the SOW (Suppliers Property) and will
refrain from moving the Suppliers Property to
another location without prior written approval from
the owner, unless required by special
circumstances beyond its reasonable control.
Honeywell will be liable for damage to the property
which is a direct consequence of Honeywell's
breach of this obligation, Honeywell's gross
negligence or willful misconduct.

To the extent not expressly agreed upon between
the Parties in this section, provisions of the Coll.
89/2012 of the Civil Code of the Czech Republic (as
amended) shall apply.

15. Setoff:
Honeywell may deduct any amount it determines is
owing from Supplier to Honeywell as a setoff

Platba faktury nepredstavuje prijeti ZboZi a podléha
prislusné dpravé, pokud Dodavatel nespini
poZadavky této Smlouvy. Rédna faktura je splatna
30 dni od jejiho obdrzeni spolu s vyhovujicim
Zbozim, pokud v8ak neni v Objednavce nebo jiné
pisemné dohodé obou stran uvedeno jinak. Pokud
pfislusné pravni pfedpisy daného statu vyZaduji
krat$i dobu splatnosti, tak se doba nalezité zkrati.
Faktury nebudou schvaleny, pokud nebudou pfesné
odkazovat na vyhovujici ZboZi pfijaté Honeywellem
nebo poskytnutou sluzbu, platné c¢islo Objednavky,
nazev Dodavatele a jeho adresu, popis produktové
fady, mnoZstvi na trovni produktové Fady, cenu na
urovni produktové frady, srazkové sazby a/nebo
sazby za prislusné dané. Platba bude provedena v
prvnim platebnim cyklu nasledujicim po uplynuti
doby splatnosti uvedené vitéto Smlouvé (i
Objednavce. Pokud by dohodnuté platebni
podminky mély byt zménény z ddvodu zmény
platného prava nebo jurisdikce soudu, a to od
okamZiku, kdy se zméni platebni podminky,
Dodavatel souhlasi s tim, Ze (i) do 60 dnu provede
feSeni doplriovani toho ZboZi, které si Honeywell
vybere, s kbédovym oznaéenim a v ramci
minimalniho a maximalniho mnozstvi, které
Honeywell specifikuje nebo ii) snizi cenu kazdého
Zbozi o dalsi 2%.

14. Nastroje a zafizeni:

Honeywell zajisti, aby komukoli jinému nez
zaméstnancdm  Dodavatele a  opravnénym
zaméstnancdm Honeywell, bylo zakazano drzet
nebo uzivat zarizeni uvedena v SOW (Majetek
Dodavatele) a zdrzi se pfemisténi Majetku
Dodavatele bez predchoziho pisemného souhlasu
Dodavatele, ledaze premisténi vyzZaduji zvlastni
okolnosti, nad nimiz Honeywell nemé kontrolu.
Honeywell je odpovédny za $kodu na Majetku
Dodavatele, ktera bude prfimym ddsledkem
poruseni této povinnosti ze strany Honeywell,
hrubou nedbalosti nebo umysiné.

ZaleZitosti vyslovné neupravené mezi Stranami
vtéfo Smlouvé se budou Fidit prislusnymi
ustanovenimi zakona ¢. 89/2012 Sb., Ob¢anského
Zakoniku Ceské republiky.

15. Zapocteni
Honeywell muze zapodist jakykoliv svij dluh vaci
Dodavateli vici jakékoliv pohledavce, kterou
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against any amount owing from Honeywell to
Supplier. Nothing in this provision precludes
Supplier or Honeywell from utilizing the dispute
resolution procedures identified elsewhere in this
Contract.

16. Excusable Delay (Force Majeure)

a. Neither Party will be in default for any delay or
failure to perform directly attributable to events,
which are at one and the same time compelling,
unforeseeable, unavoidable, outside of its control
and without its fault or negligence. In addition, any
delay or failure to perform caused by the default of
Supplier's sub-tier supplier will be excused only if:
(a) it is beyond the control of both Supplier and its
sub-tier supplier(s) and without the fault or
negligence of any of them, (b) products and
services to be furnished by Supplier's sub-tier
suppliers cannot be obtained from other sources in
sufficient time to permit Supplier to meet the
delivery schedule, and (c) Supplier provided
Honeywell with immediate Notice as soon as it was
made aware of the potential excusable delay or
should have known about the potential excusable
delay. Supplier's ability to sell Goods at a more
advantageous price, Supplier’s inability or economic
hardship in buying materials or processing
necessary for manufacture of the Goods, or labor
disputes will not constitute an excusable delay
event.

b. If Honeywell's customer delays or interrupts
development, production, or delivery of aircraft,
affecting supplies or services from Honeywell, such
delay or interruption will be considered an
excusable delay for Honeywell. In such a case, and
pursuant to written Notice by Honeywell to Supplier,
Honeywell may postpone its performance
obligations under this Contract until the excusable
delay ceases.

c. The Party affected by an excusable delay will
promptly provide Notice to the other, explaining in
detail the full particulars and expected duration of
the excusable delay, and will use its best efforts to
remedy the delay if it can be remedied. If Supplier’s
delivery is delayed, Honeywell may, at Honeywell's
sole option, cancel deliveries scheduled during the
excusable delay period or elect to extend the period
of performance to cover the period of delay caused
by the excusable delay. If an excusable delay
affects delivery of Goods to Honeywell, Supplier will
allocate its available supply of Goods in a manner
that assures Honeywell of at least the same
proportion of Supplier's total output as was
allocated to Honeywell before the excusable delay

jakoukoli pohledavku, kterou vuci Dodavateli ma.
Nic v tomto ustanoveni nezabrariuje jakékoli strané,
uZit jinych forem wurovnani spord, které tato
Objednévka umoZriuje.

16. Force Majeure (Vys$s$i moc)

a. Za4dné ze Stran neponese odpovédnost pfi
Jakémkoli prodleni nebo neschopnosti pinit, které
Ize pfimo prisoudit udalostem, které jsou soucasné
presvédcivé, nepredvidatelné, nevyhnutelné, mimo
Jejich  kontrolu a bez jejich zavinéni nebo
nedbalostniho jednani. Zaroveli jakékoli zpozdéni
nebo neschopnost plnit zpldsobené selhanim
subdodavatele je omluvitelné, pouze pokud: (a) je
mimo kontrolu Dodavatele a jeho subdodavatelt a
bez zavinéni nebo nedbalostniho  jednani,
kteréhokoli z nich b) produkty a sluzby poskytované
subdodavateli Dodavatele nemohou byt ziskany z
jinych zdroji a v dostateéném casovém predstihu,
aby Dodavatel mohl plnit plan dodani a c)
Dodavatel  poskytl  Honeywellu  neprodlené
oznameni, jakmile se dovédél o mozZném
ospravedlnitelném prodleni nebo se o ném mohl
dovédét. Schopnost Dodavatele prodavat Zbozi za
vyhodnéjsi cenu, neschopnost nebo ekonomické
problémy Dodavatele pfi nakupu nebo zpracovani
materialii nezbytnych pro vyrobu ZboZzi, nebo
pracovnépravni spory nepredstavuji omluvitelné
prodleni.

b. Pokud je zakaznik Honeywellu v prodleni nebo
pferusi  vyvoj, vyrobu nebo dodani letadel,
ovliviiujici dodévky nebo sluzby Honeywellu, budou
takovéto udalosti povaZované za omiuvitelné
prodleni  Honeywellu. V  takovém  pfipadé,
doprovazeném pisemnym oznamenim Honeywellu
Dodavateli, muze Honeywell odlozZit své pilnéni
podle této Smlouvy, dokud omluvitelné prodleni
neskonci.

c. Strana postihnuta omluvitelnym prodlenim
okamzité poda Oznameni druhé strané, a predlozi
vSechny podrobné informace, pfedpokladanou dobu
trvani omluvitelného prodleni a vynaloZi veSkeré
usili na népravu prodleni, pokud jej bude mozZné
vyfesit. Pokud je dodavka Dodavatele opoZdéna,
muze Honeywell, dle svého uvazeni, zrusit dodavky
napléanované v dobé omluvitelného prodleni nebo
se rozhodnout pro prodlouZeni doby plnéni, aby
pokryla dobu omluvitelného prodleni. Pokud by
omluvitelné prodleni ovlivnilo dodavku ZboZi
Honeywellu, Dodavatel pfemisti svou dostupnou
zasobu ZboZi takovym zplsobem, aby zajistil
Honeywellu alespori stejny podil celkové dodavky,
ktera byla Honeywellu pfidélena pfed omluvitelnym
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event. If delivery of any Goods is delayed for more
than 30 days, Honeywell may, without liability,
terminate the respective SOW or this Contract.

17. Stop Work

At any time by written Notice and at no cost,
Honeywell may require Supplier to stop all or any
part of the work under this Contract for up to 120
days, and for any further period as Supplier and
Honeywell may agree. Immediately upon receipt of
a stop work order, Supplier will comply with its
terms and take all reasonable steps to minimize the
incurrence of costs allocable to the work stoppage.
At any time during the stop work period, Honeywell
may, in whole or in part, either cancel the stop work
order or terminate the work under the Termination
clause of this Contract. To the extent the stop work
order is canceled or expires, Supplier must
immediately resume work.

18. Termination

a. Termination for default. Honeywell may
terminate this Contract for default, in whole or in
part, upon written notice specifying the extent and
effective date of termination, if: (1) Supplier
becomes insolvent or suspends any of its
operations or if any petition is filed or proceeding
commenced by or against Supplier under any state
or Federal law relating to bankruptcy, arrangement,
reorganization, receivership or assignment for the
benefit of creditors; (2) Supplier fails to deliver
Goods and Deliverables or to perform the services
within the time specified in this Contract or any
extension; (3) Supplier fails to make progress, so as
to endanger performance; or (4) Supplier fails to
perform any of the other provisions of this Contract.
Honeywell’s right to terminate under sections (3) or
(4) of this paragraph may be exercised if Supplier
does not cure such failure within 10 days (or more if
authorized in writing by Honeywell’'s Authorized
Representative) after receipt of the notice from
Honeywell specifying the failure.

Honeywell may require Supplier to transfer title and
deliver to Honeywell any Supplier and Supplier's
sub-tier supplier's completed or partially completed
Goods and Deliverables that Supplier and
Supplier's sub-tier suppliers have specifically
produced or acquired for the terminated portion of
the SOW.

Honeywell will pay the Contract price for those
Goods and Deliverables delivered and accepted
prior to the effective date of termination subject to
set off against any damages to Honeywell.

Supplier will be liable for all damages caused by or
resulting from its default including but not limited to

prodlenim. Pokud je dodavka ZboZi v prodleni déle
nez 30 dnd, Honeywell mize bez dalsi
odpovédnosti tuto Smlouvu zrusit.

17. Zastaveni prace

Honeywell mize kdykoli pisemnym oznéamenim a
bezplatné poZadovat po Dodavateli, aby zastavil
celou nebo jakoukoli ¢ast prace souvisejici s touto
Smlouvou, a to na dobu az 120 dnu, pfipadné i na
delsi dobu, pokud se na tom Strany dohodnou.
lhned po obdrzeni nafizeni o zastaveni préace
Dodavatel spini dané podminky a prijme vesSkeré
primérené kroky, aby minimalizoval naklady spojené
s pferusenim prace. Kdykoli béhem doby zastaveni
muze Honeywell tplné nebo Castecné, bud zrusit
zastaveni prace, nebo ukoncit praci podle ¢lanku
Ukoncéeni této Smlouvy. Pokud dojde ke zruSeni
nebo vyprsi doba zastaveni prace, musi Dodavatel
okamzité v praci pokracovat.

18. Ukonéeni Smlouvy

a. Vypovéd’ zdidvodi uvedenych v této
Smlouvé: Honeywell muze tuto Smlouvu
Jjednostranné vypovédét pisemnym oznamenim,
pokud: (1) je Dodavatel v insolvenci nebo pozastavi
Jakoukoli svou ¢innost, nebo byl podan insolvenéni
navrh, ¢i jiny navrh na zahajeni fizeni dle pravnich
pfedpist  tykajicich se upadku, reorganizace,
nucené spravy nebo postoupeni ve prospéch
véritelt; (2) Dodavatel nedoda Zbozi a Vystupy
nebo neposkytne sluzby ve IhGtach stanoveny
v SOW, prip. byla-li IhGta k pinéni prodlouzZena,
nesplni-li ani v této prodlouzené Ihaté ; (3)
Dodavatel necini pokroky v plnéni dle SOW, nebo je
plnéni vazné ohroZzeno; nebo (4) Dodavatel porusi
Jakykoli z ostatnich ustanoveni této Smlouvy. Pravo
Honeywellu ukoncit Smlouvu podle bodu (3) a (4)
tohoto Clanku Ize uplatnit, pokud Dodavatel
nenapravi poruSeni povinnosti do 10 dnd (nebo v
delsi Ihate, pokud je k tomu pisemné povéren
Autorizovanym  Zastupcem  Honeywellu)  po
doruCeni oznameni, v némz je poruSeni povinnosti
specifikovano.

Honeywell mize poZadovat, aby Dodavatel pfeved!
viastnictvi a dodal Honeywellu veSkeré dokoncené
nebo cCasteéné dokonéené ZboZi a Vystupy, které
Dodavatel a subdodavatelé vytvofili zviast pro
Honeywell Vv souvislosti S touto
Smlouvou/ukonéenym SOW.

Dodavatel bude zodpovédny za veSkeré skody
zplisobené nebo  souvisegjici s  porusenim
Dodavatelovych zavazk(, véetné, mimo jiné,
mimoradnych vydaji za nutné opétovné zadani
zakazky, za uCelem angaZovani tieti strany namisto
Dodavatele, a veSkeré naklady nebo sankce ze
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excess costs of re-procurement, costs associated
with qualifying a third-party instead of the Supplier,
and any costs or penalties flowed down by
Honeywell customers as a result of any disruption of
supply. Supplier must complete performance of the
work not terminated.

If, after termination, it is determined that Supplier
was not in default, or that the default was
excusable, the rights and obligations of the Parties
will be the same as if Honeywell had terminated this
Contract for convenience.

Termination of this Contract for default will be
without prejudice to any other rights and remedies
of Honeywell under statute or common law.

b. Termination for Convenience: Honeywell may
terminate this Contract in whole or, from time to
time, in part, if Honeywell determines a termination
is in its interest upon written Notice specifying the
extent and effective date of termination.

The Supplier may terminate this Agreement in
whole or, from time to time, in part, if Supplier
determines a termination is in its interest upon
written Notice specifying the extent and effective
date of termination. Notice period is 3 months. The
notice period begins on the first day of the month
following the month in which the written notice was
delivered to the other party.

In the event of a termination for convenience,
Honeywell will have no liability to Supplier except to
the extent of any guaranteed minimum purchase set
forth in this Contract, and any Goods and
Deliverables delivered and accepted by Honeywell
prior to the effective date of termination. Honeywell
will pay the Contract price for completed Goods and
Deliverables delivered and accepted.

Any partial termination of this Contract will not alter
or affect the terms and conditions of this Contract or
any other Contract with respect to Goods and
Deliverables not terminated. Partial termination will
not result in any change to prices for Goods and
Deliverables not terminated.

Supplier must complete performance of the work
not terminated.

19. Confidentiality

a. Permitted Uses of Confidential Information:
During the term of this Contract, the Parties may
use the received Confidential Information as
expressly permitted in this Contract, but in no event
beyond of what is necessary in order to fulfill the
purpose of the SOW.

b. Protection and Continuing Obligation of

strany zakaznik( vuci Honeywellu. Dodavatel musi
dokoncit nevypovézenou praci, spojenou s touto
Objednévkou.

Pokud se po vypovézeni Objednavky zjisti, Ze
Dodavatel nebyl v prodleni, nebo Ze S§lo o
omluvitelné pochybeni, budou prava a povinnosti
stran stejnd, jako kdyby Honeywell tuto Smlouvu
ukoncil bez udani duvodu.

Prava a prostfedky pravni ochrany nalezejici
Honeywellu ze zakona nejsou dotceny.

b. Vypovéd’ bez udani divodu: Honeywell mize
tuto Smlouvu vypovédét zcela nebo <&astecné,
pokud dojde k zavéru, ze vypovézeni Smlouvy je v
jeho zajmu, a ucini tak formou pisemného
oznameni uvedenym rozsahem a datem ucinnosti
vypovédi.

Dodavatel muze tuto Smlouvu vypovédét zcela
nebo c¢astecné, pokud dojde k zavéru, ze
vypovézeni Smlouvy je v jeho zajmu s vypovédni
dobou v délce 3 mésicti, a ucini tak formou
pisemného oznameni uvedenym rozsahem a datem
ucinnosti vypovédi. Vypovédni doba zacina bézet
prvni den mésice nasledujiciho po mésici, ve které
bylo pisemné oznameni doruéeno druhé smluvni
strané,

V' pripadé Vypovézeni ve viastnim zamu bude
Honeywell viéi Dodavateli odpovédny pouze za
veSkeré Zbozi a Vystupy dodané a pfijaté
Honeywellem pfed datem acinnosti vypoveédi.
Honeywell zaplati dohodnutou cenu za pinéni jiz
provedené, dokoncené ZboZi a Vystupy, které byly
dodany a pfijaty.

Jakékoli Casteéné vypovézeni této Smlouvy
nezméni ani neovlivni podminky této Smlouvy nebo
jiného SOW, tykajici se ZbozZi a Vystupl, které
vypovézeny nebyly. Césteéné vypovézeni nebude
mit za nasledek Zzadnou zménu cen ZboZi a
Vystupu, které vypovézeny nejsou.

Dodavatel musi dokoncit tu cast plnéni dle SOW,
vzhledem ke které tato Smlouva vypovézena
nebyla.

19. Mi¢enlivost

a. Povolené uzivani duvérnych informaci: Po
dobu ucinnosti této Smlouvy smi Smiuvni strany
pouzivat Duvérné informace druhé Strany pouze
zplsobem, jak je to vyslovné umozZnéno v této
Smlouve, ale v Zzadném pfipadé mimo ramec plnéni
ucelu SOW.

b. Ochrana a pretrvani povinnosti mic¢enlivosti:
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Confidential Information: Each Party will protect
such Confidential Information using the same
degree of care it uses to protect its own Confidential
Information, but in no event less than a reasonable
degree of care. The receiving Party will not use or
disclose Confidential Information received from the
disclosing Party except as permitted in this Contract
for 10 years after the expiration or termination of
this Contract.

c. Protection Exceptions / Exclusions: The
receiving Party has no duty to protect information
that is: (a) developed by the receiving Party
independently from the disclosed Confidential
Information as supported by the receiving Party’s
written records; (b) obtained without restriction by
the receiving Party from a third party who had a
legal right to make such disclosure; (c) publicly
available other than through the fault or negligence
of the receiving Party; (d) known to the receiving
Party at the time of its disclosure, without an
existing duty to protect the information.

d. Permitted Disclosures of Confidential
Information:

Employees/Affiliates: The receiving Party may
disclose Confidential Information only to its
employees and contract employees and Affiliates
having a need-to-know with respect to the intent of
the SOW.

Third Parties: The receiving Party may disclose
Confidential Information to a third party having a
need-to-know with respect to the intent of this
Contract provided that: (1) the disclosing Party
authorizes it in writing; and (2) the receiving Party
under this Contract requires the third party recipient
to enter into a non-disclosure agreement containing
terms and conditions no less stringent than those
imposed upon the receiving Party under this
Contract.

Government/Customers: The receiving Party may
disclose Confidential Information as required, and
only to the extent compelled to do so, by applicable,
law, statute, regulation, or court order, provided that
the receiving Party promptly notifies the disclosing
Party, and if the disclosing Party requests,
cooperates in all reasonable respects to contest the
disclosure, or obtain a protective order or other
remedy. Except in connection with a failure to
discharge the responsibilities set forth in the
preceding sentence, neither Party will be liable in
any way for any disclosures made under judicial
action or U.S. or foreign government regulations.
The Parties acknowledge that, pursuant to the
Defend Trade Secrets Act of 2016, an individual

Kazda strana bude chranit tyto D4vérné informace
za pouziti stejné miry péce, kterou pouziva k
ochrané svych Ddavérnych informaci, avSak v
Zadném pripadé ne méné nez pfiméfenou mirou
péce. Prijimajici Strana nepouZije nebo nezvefejni
Daverné informace, které obdrzela od poskytujici
Strany, s vyjimkou pripadi povolenych v této
Smlouvé po dobu 10 let od vyprSeni nebo ukoncéeni
této Smlouvy.

c. Vyjimky z ochrany: Piijimajici strana nema
povinnost chranit informace, které jsou: a) vytvofeny
pAijimajici stranou samostatné nezavisle na
sdélenych  Duavérnych  informacich, je-li to
prokazatelné z pisemnych zaznamd Prijimajici
strany; b) byly ziskény pfijimajici Stranou bez
Jakychkoliv omezeni od treti strany, ktera méla
opravnéni informaci takto sdilet; c) vefejné
pristupné jinak nez zavinénim pfijimajici Strany byt
jen z nevédomé nedbalosti; d) znamé prijimajici
Strané v okamziku sdéleni informace, aniz by z
¢ehokoliv vyplyvala povinnost prijimajici Strané tuto
informaci chranit.

d. Povolené zpfistupnéni Divérnych informaci:
Zaméstnancum/Propojenym osobam: Kterakoli
Strana smi zpfistupnit Davérné informace pouze
svym zaméstnancim, smluvnim zaméstnancim a
Propojenym osobam, jez tyto informace potrebuji
k plnéni zamysleného ucelu SOW.

Treti strany: Prijimajici Strana muze zpristupnit
Daveérné informace treti strané, ktera tyto informace
potfebuje, s ohledem na ucel této Smlouvy pokud:
(1) to poskytujici Strana pisemné schvali (2)
pfijimajici Strana na zékladé této Smlouvy bude od
pfijimajici treti strany vyZadovat uzavieni dohody o
miéenlivosti, obsahujici podminky alespori stejné
pfisné, jako jsou stanoveny pfijimajici Strané v této
Smiouve.

Vlada/Zakaznici: prijimajici Strana smi zpristupnit
Daveérné informace, pokud je to vyzadovano, a to
pouze v rozsahu, ve kterém je k tomu povinen,
aplikovatelnym pravnimi predpisy nebo soudnim
pfikazem, za predpokladu, Ze prijimajici Strana
okamZité informuje poskytujici Stranu a v pripadé,
Ze poskytujici Strana o duvérné informace pozZada,
poskytne veskerou soucinnost, jakou lze rozumné
Zadat, k radnému poskytnuti ddvérné informace,
nebo ziskani prfedbéZného opatfeni nebo jiného
prostfedku napravy. S vyjimkou nesplnéni
povinnosti uvedenych v predchozi vété, Zadna ze
Stran nebude odpovédna za jakékoliv zpfistupnéni
informaci, uc¢inéném na zakladé soudniho
rozhodnuti, nebo viadnich regulaci Spojenych stati
a jinych zemi.

’
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may not be held criminally or civilly liable under any
federal or state trade secret law for the disclosure of
a trade secret that is made (a) in confidence to a
federal, state or local government official, either
directly or indirectly, or to an attorney if such
disclosure is made solely for the purpose of
reporting or investigating a suspected violation of
law or for pursuing an anti-retaliation lawsuit; or (b)
in a complaint or other document filed in a lawsuit or
other proceeding, if such filing is made under seal
and the trade secret is disclosed pursuant to a court
order.

Honeywell may disclose Supplier Confidential
Information to the U.S. Government as required to
meet Honeywell's U.S. Government contract
obligations, or to support a request for proposal in
anticipation of, or in pursuit of, a U.S. Government
contract. Supplier is responsible for including a
legend on the Confidential Information submitted to
Honeywell that clearly indicates the extent of the
U.S. Government’s rights (if any) in the Confidential
Information as specified in the applicable U.S.
Government acquisition regulations.

If required by U.S. Government regulations and
provisions and upon providing prior written Notice to
Honeywell, Supplier may discuss Honeywell
Confidential Information related to a material matter
pertaining to payment or utilization under this
Contract with the cognizant U.S. Government
contracting officer.

Honeywell may disclose Supplier's Confidential
Information to a Honeywell customer as required to
meet Honeywell’s customer contract obligations, or
to support a request for proposal in anticipation of,
or in pursuit of a customer contract, provided that
the customer is legally bound to protect Supplier
Confidential Information under the same terms as
Honeywell Confidential Information.

f. Personal Data Protection: Parties will: (1) treat
any Personal Data of the other Party’s personnel,
prospective personnel and any Personal Data of
any other data subjects that either Party may have
at possession or has access to as Confidential
Information; (2) take appropriate technical and
organizational security measures as are required by
applicable law to protect Personal Data; (3) use and
permit employees and third parties to use Personal
Data pursuant to legal requirements and only for
purposes directly related to the performance of
obligations under the SOW; (4) refrain from
transferring Personal Data out of the European
Union unless the other Party has given its prior
consent to the transfer and all legally required

Smluvni Strany berou na védomi, Ze podle Zakona
o0 ochrané obchodniho tajemstvi z roku 2016
nemdizZe byt  jednotlivec trestné nebo
obcéanskopravné odpovédny na zakladé federalniho
nebo statniho zékona o obchodnim tajemstvi za
poskytnuti  informaci, které jsou obchodnim
tajemstvim, federalnim, statnim nebo mistnim
viadnim cinitelam, at uZz pfimo nebo neprimo, nebo
pravnimu  zastupci, pokud je takové sdileni
provadéno vyluéné za ucelem podavani zprav,
vySetfovani, tykajici se mozného poruseni zakona
nebo vedeni protipravniho soudniho sporu; nebo (b)
ve stiznosti, Zalobé nebo jiném dokumentu
podaném v soudnim nebo jiném fizeni, je-li takové
podani opatfeno peceti a obchodni tajemstvi je
zvefejnéno na zakladé soudniho pfikazu.

Honeywell maze viadé Spojenych stati americkych
poskytnout Duvérné informace dodavatele, které
Jjsou po ném vyZadovany v prfipadé, Ze se
Honeywell uchazi o zakazku pro viadu USA anebo
v ramci plnéni smluvnich zavazka ze smlouvy jiZ
uzavrfené s vladou USA. Dodavatel je zodpovédny
za uvedeni legendy o Duvérnych informacich
poskytnutych spole¢nosti Honeywell, které jasné
uvadeéji rozsah prav viady USA (pokud vubec
néjaka pripadaji v udvahu) vacéi  Davérnym
informacim, jak je uvedeno v prislusnych pravnich
pfedpisech upravujicich obchodovani s viadou USA
(FAR).

Pokud to vyZaduji pravni predpisy USA a na
zakladé  pfedchoziho  pisemného  oznameni
Honeywellu, Spole¢nost muize probirat Ddvérné
informace Honeywellu tykajici se z vécné podstaty
plateb nebo vyuziti Davérnych informaci podle této
Smlouvy s pfislusnym statnim ufednikem USA.
Honeywell mize poskytnout zakaznikovi DiGvérné
Informace Dodavatele, které jsou po ném
vyZadovany v ramci plnéni smluvnich zavazkd vici
zakaznikovi, nebo v ramci vybérového fizeni ve
Snaze ziskat zakazku, za pfedpokladu, Ze zakaznik
je zavazan chranit DGvérné Informace Dodavatele
za alesporn stejné prisnych podminek jako Davérné
Informace Honeywellu.

f. Ochrana Osobnich udaji: Strany se zavazuji:
(1) zachazet s Osobnimi udaji zaméstnanct druhé
Strany ¢&i potencionalnich zaméstnancu, jakoZ i
osobnimi adaji jakychkoliv jinych subjektt udaji
jako s Duavérnymi informacemi; (2) pfijmou
pfiméfena technicka a organizaéni bezpecnostni
opatreni nezbytna k ochrané Osobnich udaju dle
aplikovatelnych pravnich predpisu; (3) uzivat nebo
umoZriovat svym zaméstnancim uZzivat Osobni
Udaje treti strany dle pozadavkl pravnich predpist
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conditions have been met; to avoid doubts Supplier
agrees to transfer its Personal Data to U.S.A. and
allows Honeywell to share it with its subsidiaries; (5)
indemnify the other Party against all losses, costs,
expenses, damages, liabilities, demands, claims,
actions or proceedings which the Party may suffer
or incur arising out of any breach of this article that
was caused by willful intent or gross negligence
attributable to the other Party’s employees or any
3rd parties; and (6) promptly provide Notice to the
other Party about: any legally binding request for
disclosure of Personal Data by a law enforcement
agency (unless otherwise prohibited); any
accidental or unauthorized processing of Personal
Data; and any requests received from individuals to
whom Personal Data relates, without responding to
that request unless it has been otherwise authorized
to do so by Honeywell. If any Party will process
Personal Data that Honeywell transfers from any of
its Affiliates in the European Union to any of its
Affiliates in the US pursuant to the U.S. - EU
Privacy Shield Framework (“Privacy Shield Personal
Data”), Supplier warrants that either (a) Supplier
self-certifies to the U.S. — EU Privacy Shield
Framework with respect to the processing of the
Privacy Shield Personal Data and will provide
Notice to Honeywell immediately if its self-
certification terminates for any reason, or (b)
Supplier must provide at least the same level of
privacy protection as required by the EU Standard
Contractual Clauses. Supplier will comply with
Honeywell’s Data Privacy Obligations for Suppliers
posted at https://www.honeywell.com/who-we-
are/integrity-and-compliance and attached hereto.

g. Notice: Each Party will sufficiently explain to its
employees and contract employees of their
obligations under this provision and will ensure that
its employees and contract employees are aware of
and comply with the terms of this Contract.

h. Copies: The receiving Party may make a limited
number of copies of any documents containing
Confidential Information as is necessary to
complete its intent under the SOW. All copies made
will reproduce the restrictive legends on the original
on all copies it makes.

i. Return of Confidential Information: Upon the
disclosing Party’s written request after the expiration
or termination of this Contract, the receiving Party
will return or destroy all Confidential Information
received from the disclosing Party (including all
copies thereof) and will certify in writing that all
materials containing Confidential Information have
been returned or destroyed within 30 days of,

a jen pro ucely pfimo spojené s plnénim povinnosti
dle zamy$leného SOW, (4) zabrénit exportu
Osobnich udaji z Evropské Unie, ledaZze druha
Strana k tomu poskytla predem svij vyslovny
souhlas a vSechny pravni poZzadavky byly dodrzeny;
Pro vylouceni pochybnosti, Spolecnost souhlasi s
exportem svych Osobnich tdaji do USA a souhlasi,
aby je Honeywell sdilel se svymi Propojenymi
osobami; (5) Strany se zavazuji poskytnout druhé
Strané odskodnéni za jakékoliv Skody, vicenaklady,
odpovédnost, vznesené poZadavky, uplatnéné
naroky, Zaloby, nebo fizeni v dusledku poruseni
tohoto c¢lanku umysinym jednanim nebo hrubou
nedbalosti priCitatelnou Strané nebo treti osobé; a
(6) neprodlené oznamit druhé Strané: jakykoliv
pravné zavazny poZadavek na poskytnuti Osobnich
udaji ucinény statnimi organy (ledaze je to
zakazano); jakykoliv incident neopravnéného
zachazeni s Osobnimi udaji; a jakykoliv poZadavek
vzneseny fyzickou osobou, ke které se Osobni udaj
vztahuje, aniz by odpovédéla na tento poZadavek,
ledaze ji to bylo vyslovené povoleno Honeywellem.
V pfipadé, Ze kterakoliv Strana bude nakladat s
Osobnimi udaji, které Honeywell prevede od
kterékoliv svoji Propojené osoby v Evropské Unii
kterékoliv svoji Propojené osobé v USA dle tzv.
USA - EU Privacy Shield Framework (“Privacy
Shield Personal Data”), Spolec¢nost garantuje, Ze se
bud’ a) sama certifikuje v ramci Privacy Shield
Framework s ohledem na nakladani s osobnimi
udaji a poskytne Honeywellu okamZité oznameni,
zda jeji certifikace konci z jakéhokoliv divodu, nebo
b) se zavazuje zajistit alespori stejnou uroveri
ochrany soukromi jak je vyZadovana EU
Standardnimi Smluvnimi Ustanovenimi. Dale je
Dodavatel povinen dodrZovat Honeywell's Data
Privacy Obligations for Suppliers dostupné na
https://www.honeywell.com/who-we-are/integrity-
and-compliance a pfiloZzené k této Smlouvé.

g. Upozornéni: Kazda smluvni Strana svym
zaméstnancdm a  smluvnim  zaméstnancim
dostatecné vysvétli, jaké maji povinnosti na zakladé
tohoto ustanoveni a zajisti, aby si byli vsichni
zaméstnanci a smluvni zaméstnanci védomi a
zaroveri dodrZovali povinnosti vyplivajici z této
Smlouvy.

h. Kopie: Prijimajici Strana smi vytvofit omezeny
pocet kopii jakychkoli dokument( obsahujicich
Davéerné informace dle potreby tak, aby dosahl
ucelu zamysleného SOW. P¥ijimajici Strana pouzije
stejné omezujici znaleni o duavérnosti jako na
plvodnim originale také na veSkeré kopie, které
Vytvori.
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except for any such Confidential Information that
exists only as part of regularly generated electronic
backup data or archive data, the destruction of
which is not reasonably practicable.

20 Intellectual Property Ownership

a. Honeywell Trademarks: No license, either
express or implied, is granted to Supplier hereunder
to use as a trademark or otherwise the word
“‘Honeywell” or any other trademark or trade or
product name of Honeywell, or any word or mark
similar thereto.

b. Intellectual Property Assurances: The Supplier
represents and warrants that all its personnel
participating in the performance of this Contract is
under written agreements with the Supplier to
assign all rights in Supplier's Foreground
Technology to Supplier. Supplier will disclose to
Honeywell all Inventions created, conceived, or
developed by Supplier personnel that constitute
Foreground Technology within 30 days of such
creation, conception, or development. To the extent
permitted by applicable law the rights to such
invention will vest in or be assigned to Honeywell
and Supplier and its personnel will provide
Honeywell, and/or any Honeywell designee, all
reasonable assistance and execute all documents
necessary to assist and/or enable Honeywell to
perfect, preserve, register and/or record
Honeywell’'s rights in  Supplier's Foreground
Technology.

c. Ownership of Work Product. The exclusive
right, title and interest in and to all works performed
under this Agreement, and all materials, source
code, information, know-how and Deliverables
prepared or developed as a result of Services
performed, both as individual items or a
combination of components and whether or not the
Services are completed, including, without
limitation, any Disclosed Subject ("Work Product")
will vest in Honeywell. The Work Product will be
deemed to be work-made-for-hire and made in the
course of Services rendered and will belong
exclusively to Honeywell, with Honeywell having the
sole right to obtain, hold and renew, in its own name
or for its own benefit, patents, copyrights,

i. Vrdaceni Duvérnych informaci: Na zakladé
pisemné Zadosti poskytujici Strany, po vyprSeni
platnosti Ci ukonéeni této Smlouvy, prijimajici
Strana vrati nebo zni¢i veSkeré Davérné informace
(a veSkeré jejich kopie) a vyda pisemné potvrzeni,
Ze veSkeré materiély obsahujici Davérné informace
byly vraceny nebo zni¢eny do 30 dnd, s vyjimkou
takovych ddvérnych informaci, které existuji pouze
Jako soucast pravidelné generovanych
elektronickych zalohovanych dat nebo archivnich
dat, jejichZ zni¢eni neni rozumné proveditelné.

20. Dusevni viastnictvi

a. Ochranné znamky Honeywellu: Dodavateli neni
udélena vyslovna ani implicitni licence na zakladé
této Smlouvy, k uZivani ochranné znamky nebo
jinak slova "Honeywell* nebo jakoukoli jinou
ochrannou  zndmku/obchodni  znacku  nebo
obchodni jméno nebo nézev produktu Honeywellu,
nebo jiné podobné slovo i znacku.

b. Prava Dusevniho vlastnictvi: Dodavatel se
zaruCuje, Ze vSichni jeho zaméstnanci, ktefi se
podileji na plnéni SOW jsou na zakladé pisemnych
dohod zavazani pfevést veSkera sva prevoditelna
prava k Vysledkim své ¢éinnosti dle této
Smlouvy/SOW na Dodavatele. Dodavatel informuje
Honeywell o veSkerych vynélezech vytvofenych,
koncipovanych nebo vyvinutych svymi zaméstnanci,
které predstavuji Vysledek, a to do 30 dnu od
vytvoreni. V maximalnim rozsahu jak to umoZzriuje
rozhodné pravo, veskera prava nalezi, prip. budou
prevedena Honeywellu a Dodavatel a jeho
zaméstnanci  poskytnou  Honeywellu  a/nebo
Jjakémukoli  povéfenci  Honeywellu  veSkerou
prfimérenou  spolupraci a provedou veSkeré
dokumenty potfebné k tomu, aby pomohli
Honeywellu zdokonalit, uchovat, zaregistrovat
a/nebo zaznamenat jeho prava k Vysledku.

c. Viastnictvi k Vysledku. Vyhradni pravo,
viastnictvi, uzitek k jakékoliv ¢innosti provedené na
zakladé této Smlouvy, a jakymkoliv materialim,
zdrojovému kodu, informacim, know-how,
Vysledkum vzniklym jako vysledek cinnosti dle této
Smlouvy, a to at uZ k jednotlivym soucéastem,
kombinaci prvka ¢i celku, bez ohledu na to, jestli je
Cinnost dle této Smlouvy dokonéena (déale jen
»Vysledek®), naleZi Honeywellu. Maéa se za to, Ze
Vysledek je autorské dilo na zakazku ve smyslu
autorského zakona a byl vytvofen v ramci plnéni
této Smlouvy a nalezi vyhradné Honeywellu s tim,
Ze Honeywell ma vyhradni pravo ziskat, drzZet,
obnovit, viastnim jménem ve vlastni prospéch,
patenty, autorska prava, registrace, nebo jinou
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registrations or other appropriate protection. To the
extent that exclusive right, title or interest in the
Work Product may not originally vest in Honeywell
as contemplated in this Agreement (e.g., the Work
Product does not constitute work-made-for-hire),
Supplier hereby irrevocably assigns, transfers and
conveys to Honeywell all right, title and interest to
the Work Product. Supplier and its personnel will
give Honeywell or any Honeywell designee all
reasonable assistance and execute all documents
necessary to assist or enable Honeywell to perfect,
preserve, register or record its rights in any Work
Product. If for some reason the right, title and
interest to Work Product is not assignable to
Honeywell, then Supplier hereby grants to
Honeywell an exclusive (even as to Supplier),
world-wide, assignable, paid-up, royalty-free,
irrevocable, perpetual license to: (a) use, execute,
reproduce, display, perform, maintain, distribute
(internally and externally) copies of and prepare
derivative works of the Work Product; (b) use,
make, have made, sell, offer to sell, import and
export the Work Product; and (c) authorize or
sublicense others to do any, some or all of the
foregoing without accounting to Supplier. Supplier
will, immediately upon request of Honeywell, or
upon termination, cancellation or expiration of the
applicable SOW or this Agreement, turn over to
Honeywell all Work Product and any Honeywell
documents or other materials held by or on behalf of
Supplier, together with all copies thereof.

d. Background Technology: Each Party will retain
all right, title and interest in and to their respective
Background Technology, subject to any licenses
that may be granted in this Contract or intended
SOW. Honeywell hereby grants to Supplier a fully
paid-up, non-exclusive license to use Honeywell's
Background Technology, Foreground Technology,
and Joint Technology solely for the purposes of
designing, manufacturing, selling or otherwise
providing Goods and Deliverables to Honeywell as
contemplated under this Contract or intended SOW.
Supplier hereby grants to Honeywell a worldwide
non-exclusive, royalty free license to use Supplier's
Background Technology to the extent necessary for
Honeywell to use the Goods and Deliverables
provided by Supplier as reasonably contemplated or
complete its obligations under the higher tier
contract giving rise to this Contract or intended
SOW.

e. Deliverables: Supplier hereby assigns all right

vhodnou ochranu. Do té miry, do jaké nelze, aby
veskera prava nalezela Honeywellu (napf. nejde o
autorské dilo na zakazku nebo jsou prava autora
nezcizitelna) Dodavatel se zavazuje pfevést na
Honeywell alespori veSkera majetkova autorska
prava, ktera drZi jakoZto zaméstnavatel autora
Vysledku. Dodavatel a jeho zaméstanci poskytnou
spolec¢nosti Honeywell nebo jejimu uréenému
zastupci veSkerou pfiméfenou pomoc a zajisti
veskeré  dokumenty nezbytné ktomu, aby
spolecnosti Honeywell pomohli zdokonalit, uchovat,
zaregistrovat nebo zaznamenant sva prava na
Jakykoliv Vysledek. V pripadé, Ze z jakéhokoliv
duvodu  jsou  jakakoliv  majetkova  prava
neprevoditelna na Honeywell, Dodavatel zajisti
Honeywellu poskytnuti trvalé, ¢asové neomezené,
celosvétové, vyhradni prevoditeiné licence vcietné
prava podlicence a bez jakychkoliv dalSich poplatkt
nebo jiné formy plateb nad ramec ceny plnéni jak je
uvedena v SOW: (a) uzivat, pozivat, reprodukovat,
uverejriovat, uchovavat, distribuovat (interné |
externé) kopie a vytvaret dila odvozena od/za
pouziti Vysledku, (b) uzivat, vytvaret, zcizit, nabizet,
importovat, exportovat Vysledek, a (c) autorizovat Ci
poskytnout sublicenci tretim osobam, cast nebo
vSechna vySe uvedena prava a to bez jakychkoliv
omezeni. Dodavatel v pfipadé ukonéeni, vyprseni
platnosti nebo zruseni SOW nebo této Smlouvy
okamZzité vyda Honeywellu vSechny Vysledky a
vSechny dokumenty Honeywellu nebo dalsi
materialy v Dodavatelové dispozici véetné vSech
kopii.

d. Vychozi technologie: Kazda Strana si zachova
veskera opravnéni, vlastnictvi a néaroky na svoji
Viychozi technologii, ktera muze byt v této Smlouvé
nebo zamys$leném SOW v ramci licence poskytnuta.
Honeywell timto udéluje Dodavateli plné hrazenou,
nevyhradni licenci k pouZivani Vychozi technologie
Honeywellu, Vysledné technologie a Spole¢né
technologie vyhradné za ucCelem navrZeni, vyroby,
prodeje nebo jiného poskytnuti ZbozZi a Vystupl
Honeywellu, jak je predpokladano v ramci této
Smiouvy nebo zamysSleného SOW. Dodavatel timto
udéluje Honeywellu celosvétovou nevyhradni licenci
bez licen¢nich poplatk  k pouziti Vychozi
technologie Dodavatele v rozsahu nezbytném pro
Honeywell k vyuZziti ZboZi a Vystupu, které mu byly
Dodavatelem poskytnuty, nebo aby mohl, dle
rozumného ocCekavani, pinit zavazky vyplyvajici ze
smlouvy vy8si udrovné, ktera vedla ke vzniku této
Smlouvy nebo zamys$leného SOW.

e. Vystupy: Dodavatel timto prevadi vesSkera
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and title in and to all Deliverables to Honeywell.
Honeywell’'s ownership of the Deliverables and the
associated Intellectual Property Rights is not
intended, and will not be construed, to grant
Honeywell the right to use any Supplier owned
Background Technology other than the Deliverables
themselves and the information contained therein
except to the extent such rights or licenses are
expressly granted to Honeywell in this Contract.
Honeywell has the right to use Deliverables for any
purpose and without restrictions of any kind
(including, but not limited to reproduction,
distribution, display, modification, performance, and
preparation of derivative works based on
Deliverables as well as to use Deliverables to make,
have made, sell, offer to sell, import, use, or
otherwise dispose of products and services) and to
grant licenses directed to the foregoing.

In the case the results of the Pilot State Monitoring
project will be published, and any member of the
Suppliers research team has contributed on the
published results as a co-author (contributed to the
project beyond providing assistance, technical,
administrative or professional advice, or provided
documentation or technical material), that
respective member of the research team including
,FNUSA-ICRC Sleep Medicine” will be recognized
as a co-author of this publication. This obligation
remains even after the termination of the SOW
provided it is required by the law.

f. Specification: In the event that Supplier suggests
or proposes any modifications to Honeywell's
Specification that includes Supplier Background
Technology, Supplier grants and agrees to grant to
Honeywell an irrevocable, royalty free, paid up, and
worldwide license, with the right to sub-license, in
such Supplier Background Technology to use,
reproduce, disclose to others, modify, and create
derivative works based on the Specification (and
permit others to do any of the foregoing) and to
make, use, sell, offer for sale, have made, import, or
otherwise dispose of any products or services.

g. Survival: The provisions of this article will
survive the expiration, termination, or cancellation of
this Contract or SOW.

21. Insurance

Supplier will maintain, at their sole cost and
expense (including deductibles), insurance in
accordance with the applicable laws. if automobiles

opravnéni a viastnicka prava ke vSem Vystupim na
Honeywell.  Vliastnické pravo Honeywellu k
Vystupim a s nimi spojenym pravum k duSevnimu
vilastnictvi nedava pravo pouZivat jakoukoli jinou
Viychozi technologii Dodavatele, mimo samotnych
Vystupl a informaci v nich obsaZenych, vyjimaje
pfipady, kdy je takova licence Honeywellu vyslovné
udélena v této Smlouvé. Honeywell ma pravo
vyuzivat Vystupy, za jakymkoli ucelem a bez
jakékoli formy omezeni, (ma, mimo jiné, pravo na
vyrobu rozmnoZenin,  distribuci, zobrazovani,
upravu, provedeni a pripravy odvozenych dél
vychazejicich z Viystupu, vyrobu, prodej, nabidku k
prodeji, dovoz, uzivani nebo jinou dispozici s
vyrobky a sluzbami) a udélovat licence na vyS$e
uvedené.

V pripadé, Zze vysledky projektu Pilot State
Monitoring budou publikovany a néktery Cclen
vyzkumného tymu Dodavatele se podstatné podilel
na publikovanych vysledcich jako spoluautor
(prispél k projektu nad ramec poskytnuti pomoci,
rady technické, administrativni nebo odborné
povahy, ¢&i poskytnutim dokumentacniho nebo
technického materialu) bude tento ¢len vyzkumného
tymu Dodavatele vé. jeho prislusnosti k FNUSA-
ICRC Sleep Medicine” uvadén jako spoluautor této
publikace. Tato povinnost Honeywellu trva i po
ukonceni SOW, pokud toto narizuje prislusny pravni
pfedpis.

f. Specifikace: V pfipadé, Zze Dodavatel navrhne
zmény ve Specifikaci poskytnutou Honeywellem,
kterd zahrnuje Vychozi technologii Dodavatele,
Dodavatel souhlasi s wudélenim, a udéluje
Honeywellu neodvolatelnou, bezuplatnou,
splacenou a celosvétovou licenci s pravem na
poskytnuti sublicence, k takové ¢asti Vychozi
technologie Dodavatele, aby ji Honeywell mohl
pouzivat, mnoZit, zpfistupnit ostatnim, upravit a
vytvofit odvozena dila vychazejici ze Specifikace (a
umoznil ostatnim provést nékterou z vySe
uvedenych cinnosti) a vyrabét, pouZivat, prodavat,
nabizet k prodeji, dovazet nebo jinak disponovat s
Jakymikoli produkty nebo sluzbami.

g. Pretrvani: Ustanoveni tohoto ¢lanku pretrvavaji i
po vyprseni platnosti, ukonéeni nebo zruseni SOW
nebo této Smiouvy.

21. Pojisténi

Dodavatel si na své naklady (vCetné téch
odpocitatelnych)  poridi  pojisténi v souladu
s pfislusnymi pravnimi predpisy, pokud se pfi
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will be used in performance of the SOW, business
automobile liability and Workers’ Compensation
insurance as required by any applicable law or
regulation and in accordance with the laws of the
state, territory or province having jurisdiction over
Supplier's employees, and employer’s liability in an
amount as required by applicable law. Policies
required of Supplier shall be primary and non-
contributory to any insurance carried by or available
to Honeywell. Such insurances will be maintained
with insurers that have an AM Best rating of no less
than A- VII or equivalent.

Before delivery of any Goods or commencement of
any services under this Contract and within 10 days
after receipt of a written request from Honeywell
(but no more than once per calendar year), Supplier
will provide Honeywell certificates of insurance from
its carrier(s) or their authorized representative on
the foregoing coverages. Supplier or their insurers
will provide Honeywell 30 days advance written
notification of cancellation or material change of
required insurances. If, and as applicable, Supplier
shall require any of its sub-tier suppliers performing
services hereunder to maintain insurance of the
types, terms (including additional insured and
waiver of subrogation provisions for Honeywell) and
amounts required of Supplier, and any other
insurance as Supplier deems appropriate. The cost
of any Supplier's sub-tier suppliers insurance will
not be passed through to Honeywell. The amount of
insurance carried in compliance with the above
requirements is not to be construed as either a
limitation on or satisfaction of the indemnification
obligation in this Contract or intended SOW.

22. Applicable Law and Forum

The construction, interpretation, performance, and
enforcement hereof, all transactions hereunder and
the Parties relationship in connection therewith, or
any related claims whether founded in contract, tort
or otherwise, will be governed by the laws of the
Czech Republic without regard to or application of
its principles or laws regarding conflicts of laws, and
excluding the United Nations Convention on the
International Sale of Goods of 1980 (and any
amendments or successors thereto).

Except as set forth below, any dispute arising out of
or relating to this Agreement, including the breach,
termination or validity thereof, will be finally resolved
by the Municipal Court in Brno, Czech Republic.

provedeni zamysSleného SOW pouziji automobily,
pak pojisténi odpovédnosti za provoz dopravniho
prostredku v ramci podnikatelské ¢innosti v souladu
s pfisludnymi pravnimi pfedpisy;, a odskodnéni
zaméstnanct v souladu s platnymi zakony nebo
jinymi  pravnimi pfedpisy statu, nebo jiného
tuzemniho dtvaru, ktery ma pravomoc nad
zaméstnanci Dodavatele, a pojisténi odpovédnosti
zaméstnavatele v souladu s pravnimi predpisy.
Pojisténi vyZzadovano od Dodavatele, jsou primarni
a nijak nesouvisejici s pojisténimi, které jiz
Honeywell ma. Takovéto pojisténi bude vedeno u
pajistitelti, ktefi maji nejlepsi rating AM nejméné A-
VIl nebo srovnatelny. Pred dodanim jakéhokoli
ZboZi nebo zahéjenim jakychkoli sluzeb v rémci této
Objednavky a do 10 dnu od obdrzeni pisemné
Zadosti Honeywellu (ale nanejvys jednou za
kalendarni rok), Dodavatel poskytne Honeywellu
pojistné certifikaty od svého dopravce (dopravct)
nebo jejich zplnomocnénych zastupcti s vySe
uvedenym pokrytim. Dodavatel nebo jeho pojistitelé
poskytnou Honeywellu 30 dnu prfedem pisemné
oznameni o zruSeni nebo podstatné zméné
poZadovanych pojisténi. Pokud je to mozZné a
vhodné, Dodavatel bude vyZadovat, aby vSichni
subdodavatelé, ktefi provadéji sluzby podle této
smlouvy, vedli pojisténi druhem, podminkami
(véetné dodate¢nych pojisténi a zrfeknuti se
ustanoveni o subrogaci Honeywellu) a céastkami
stejnymi, jako jsou vyZadovany od Dodavatele a
Jakékoli dal§i pojisténi, které Dodavatel bude
povaZovat za vhodné. Naklady na pojisténi
subdodavateli Dodavatele nebudou ucétovany
Honeywellu. Vyplacené pojistné nebo (hrady za
pojisténi v souladu s vySe uvedenymi poZadavky
nemdizZe byt povazovano jako omezeni nebo splnéni
povinnosti odskodnéni dle této Smlouvy nebo
zamy$leného SOW.

22. Rozhodné pravo a mistné pfislusny soud
Systematika, interpretace, plnéni Smlouvy a
vymahatelnost narokd, jakoZ i veSkeré transakce
mezi Stranami se Smlouvou souvisejici a prava a
povinnosti mezi Stranami  vznikajici, vcetné
jakychkoli souvisejicich narokd, at uZ vychazeji
z pravniho jednani, deliktu nebo jiného pravniho
divodu se Fidi pravnim radem Ceské republiky, bez
ohledu na jeho pravni zdsady a pfedpisy o stretu
riznych prévnich fadda, a vyluéujici Umluvu
Organizace spojenych narodid o Mezinarodnim
prodeji zboZi z roku 1980 (véetné dodatkl k této
umluvé).

Neni-li dale stanoveno jinak, budou spory mezi
Stranami vzniklé ze Smlouvy nebo v souvislosti s ni
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Either Party also may, without waiving any remedy
under this Agreement, seek from any court having
jurisdiction any interim or provisional relief that is
necessary to protect the rights or property of that
Party, pending the arbitrators' determination of the
merits of the controversy.

Any dispute involving intellectual property rights will
be adjudicated before a court of competent
jurisdiction and arbitration terms in this section will
not be binding on either Party with respect to such
dispute in its entirety or any related dispute,
including any portions of such dispute that do not
concern intellectual property rights.

23. Compliance with Laws and Integrity

a. Supplier will comply with all applicable local,
state, and federal laws, orders, rules, regulations
and ordinances and Honeywell’s Supplier Code of
Business Conduct (“Code”) in performing of the
SOW. A copy of the Code may be obtained at
http://hwll.co/CodeOfConduct. Supplier agrees to
abide by and maintain an integrity and compliance
program that encompasses at a minimum the
standards of business conduct set forth in the Code
and that effectively prevents and corrects ethical
violations and maintains compliance with laws.
Supplier and its employees, agents, representatives
and subcontractors have not made or received, and
will not make or receive, directly or indirectly, any
payments, loans, gifts, favors or other special
consideration or form of compensation: a) to or from
Honeywell, to its employees, agents or
representatives, other than payments set forth in
this Contract or other written contractual agreement
between Supplier and Honeywell; or b) to or from
any third party for the purpose of influencing the
performance by Supplier or Honeywell of its
respective duties hereunder. Supplier warrants it
has and will comply with the U.S. Foreign Corrupt
Practices Act, UK Bribery Act, EU and similar anti-
bribery legislation or requirements. A breach of this
provision will be deemed a material breach of this
Contract and grounds for termination of this
Contract or the SOW.

b. Supplier will indemnify and hold harmless
Honeywell from and against any and all loss, cost,
expense (including reasonable attorney and

feseny obecnymi soudy Ceské republiky, konkrétné
se strany v souladu s § 89a zakona ¢. 99/1963 Sb.,
obcansky soudni rad dohodly, Ze mistné pfislusnym
soudem je Méstsky soud v Brné.

Kterékoliv Strana je opravnéna podat navrh na
vydani predbézného opatfeni, dokud neni vydan
rozhod¢i nalez nebo spor neni vyfeSen jinak.
Kterakoli Strana muzZe, aniz by se vzdala jakéhokoli
prava na nahradu podle této Smlouvy, poZadat
Jakykoli pFislusny soud o jakoukoli prozatimni nebo
doCasnou napravu, ktera je nezbytna k ochrané
prav nebo majetku této Strany, aZz do vydani
rozhod¢&iho néalezu o podstaté sporu.

Jakykoli spor tykajici se prav duSevniho viastnictvi
bude rozhodnut pfed soudem s naleZitou pravomoci
a prislusnosti a rozhodéi podminky v tomto
ustanoveni nebudou pro Zzadnou Stranu zavazné, at
jde o takovy spor v plném rozsahu nebo jakykoli
souvisejici spor, jehoZ soucasti je spor o dusevni
viastnictvi.

23. Dodrzeni zakonu a integrity

a. Dodavatel bude pfi provadéni SOW dodrzovat
vSechny platné mistni, statni a federalni zakony,
nafizeni, pravidla, pfedpisy a Dodavatelsky Kodex
Obchodniho styku ,Code of Business Conduct”
spolec¢nosti Honeywell ("Kodex"). Kopii Kodexu Ize
ziskat na adrese http://hwil.co/CodeOfConduct.
Dodavatel souhlasi s tim, Ze bude dodrZovat a
udrzovat program integrity a souladu, ktery bude
zahrnovat minimalni standard obsaZeny v Kodexu
obchodniho styku, ktery ucinné predchazi etickym
pochybenim, napravuje je, a udrZzuje obecny soulad
s pravem. Dodavatel a jeho zaméstnanci,
pfedstavitelé, zastupci a subdodavatelé neposkytli a
nepfijali, neposkytnou a nepfijmou, pfimo, ani
nepfimo, Zadné platby, pdjcky, dary, vyhody ¢i jiné
zvlastni platby nebo kompenzace: a) pro nebo od
Honeywellu nebo jeho zaméstnanci, prfedstavitelt
nebo zastupcd, s vyjimkou plateb uvedenych v této
Smlouvé nebo jinych plateb na zakladé pisemnych
dohod mezi Dodavatelem a Honeywellem; nebo (b)
pro nebo od jakékoli tfeti strany za ucelem ovlivnéni
plnéni prislusnych povinnosti Dodavatele nebo
Honeywellu podle této Smlouvy. Dodavatel
zarucuje, Ze bude dodrZzovat Zakon U.S.A. o
mezinarodnich korupcénich praktikach ,U. S. Foreign
Corrupt Practices Act, Zakon Spojeného kralovstvi
0 Uplatkarstvi ,UK Bribery Act, pravni predpisy
nebo jiné poZadavky EU tykajici se protipravniho
upléceni. PoruSeni tohoto ustanoveni bude
povaZovano za zavazné poruseni Smlouvy a duvod
pro ukonceni této Smlouvy nebo zruseni SOW.

b. Dodavatel odSkodni a bude, zamezi

1]
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professional fees), claims, damage, or liability
arising out of or resulting from or occurring in
connection with Supplier’s breach of this provision.

24. General Indemnification

Supplier will be held liable and will indemnify
Honeywell and its subsidiaries, Affiliates, and
agents, and their respective officers, directors,
shareholders, employees, and customers
(collectively “Indemnitee(s)”) from and against any
and all loss, cost, damage, claim, or liability,
including reasonable attorney and professional fees
and costs, and the cost of settlement, compromise,
judgment, or verdict incurred by or demanded of an
Indemnitee arising out of, resulting from or occurring
in connection with, Supplier's negligence, willful
misconduct, or breach of the terms of this Contract
(including, without limitation, a willful refusal to
perform obligations under this Contract that remains
uncured for thirty days after date of Notice).
Indemnitee may participate in the defense or
negotiations to protect its interests. Supplier will not
enter into any settlement or compromise without
Honeywell’s prior written consent, which will not be
unreasonably withheld. Supplier's indemnification
includes inter-party claims.

25. Intellectual Property Indemnification

For Goods and Deliverables provided under the
intended SOW, Supplier will, at its expense, defend
and indemnify Indemnitee from and against any and
all loss, cost, expense, damage, claim, demand, or
liability, including reasonable attorney and
professional fees and costs, and the cost of
settlement, compromise, judgment, or verdict
incurred by or demanded from Indemnitee arising
out of, resulting from, or occurring in connection
with any alleged: (a) patent, copyright, or trademark
infringement; (b) unlawful disclosure, use, or
misappropriation of a trade secret; or (c) violation of
any other third-party intellectual property right, and
from expenses incurred by Indemnitee in defense of
such suit, claim, or proceeding if Supplier does not
undertake the defense thereof.

Supplier will have the right to conduct the defense
of any such claim or action and, consistent with
Indemnitee's rights hereunder, all negotiations for its
settlement. But in no event will Supplier enter into
any settlement without Honeywell's prior written
consent, which will not be unreasonably withheld.
Indemnitee may participate in a defense or

odpovédnosti Honeywellu za jakékoli ztraty,
néklady, vydaje (vCetné primérenych nékladu za
pravni zastupce a odborné poplatky), naroky, skody
nebo odpovédnost vyplyvajici z tohoto ustanoveni
nebo v souvislosti s jeho porusenim Dodavatelem.
24. VSeobecné odskodnéni

Dodavatel ponese odpovédnost a odSkodni
Honeywell a jeji dcefiné spolecnosti, Propojené
osoby, zastupce, a jejich pfislusné uredniky,
feditele, akcionafe, zaméstnance a zakazniky
(spole¢né "Od$kodnénci") za vSechny ztraty,
naklady, S8kody, naroky, poZadavky nebo
odpovédnost, véetné pfiméfenych nakladi a
poplatktl za pravni zastupce a odborniky, jakoz i za
naklady na vyporadani, kompromisy, rozsudky nebo
verdikty nastalé nebo vymahané OdSkodnéncem,
které vyplynuly z nebo souvisely s nedbalostni nebo
umysinym jednanim ¢i opomenutim Dodavatele,
nebo jeho porusenim podminek této Smilouvy
(véetné, mimo jiné, védomého odmitnuti pinit
zavazky v ramci této Smlouvy, v pripadé Ze tak neni
napraveno do ftficeti dnli od obdrZzeni Oznameni).
Odskodnénec se mize ucastnit obhajoby nebo
jednani za tcelem ochrany svych zajmi. Dodavatel
nebude opravnén bez predchoziho pisemného
souhlasu Honeywellu, ktery nebude bezddvodné
odepren, uzavrit Zadnou dohodu nebo vyrovnani.
Povinnost odskodnéni ze strany Dodavatele se tyka
i narokt mezi Stranami.

25. Odskodnéni za dusevni vlastnictvi

Ve spojitosti se ZboZim a Vystupy uvedenymi v
zamy8leném SOW bude Dodavatel hajit a odSkodni
OdSkodnénce za vSechny ztraty, néklady, Skody,
néroky, poZadavky nebo odpovédnost, vietné
pfiméfenych nakladt a poplatkt za pravni zastupce
a odborniky, jakoZ i za néklady na vyporadani,
kompromisy, rozsudky nebo verdikty nastalé nebo
vymahané  Od$kodnéncem  vyplyvajici  nebo
souvisejici s jakymkoli ddajnym: (a) poruSenim
patentu, autorskych prav nebo ochrannych znamek;
b) nezakonnym zverfejnénim, uzitim nebo zneuzitim
obchodniho tajemstvi; nebo c) porusenim jakéhokoli
jiného prava duSevniho vlastnictvi tfeti strany a
nakladd vzniklych Odskodnénci pfi obhajobé takové
Zaloby, naroku nebo Ffizeni, pokud obhajobu
neprovadi Dodavatel.

Dodavatel bude mit pravo zahdjit obhajobu
Jjakéhokoli naroku nebo Zaloby a, v souladu se zde
zminénymi pravy Od$kodnénce, jakékoliv jednani
za ucelem urovnani. Dodavatel vSak v Zadném
pfipadé neuzavie Zadnou dohodu bez pfedchoziho
pisemného souhlasu Honeywellu, ktery nebude
bezdivodné odepren. Odskodnénec se mize
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negotiations to protect its interests. If an
infringement claim is upheld or is reasonably
believed by Honeywell to be upheld, or if any
injunction or restraining order is issued, Supplier
will, at its expense, either obtain for Indemnitee the
right to continue using and selling the Goods and
Deliverables or replace or modify the Goods and
Deliverables to make them noninfringing, provided
that the replacement or modification is acceptable to
Honeywell and does not impair the performance or
functionality of the infringing Good and Deliverable.
Any modification to or substitute for any infringing
Good and Deliverables provided pursuant to this
clause, will be subject to all of the terms and
conditions of this Contract, including, without
limitation, the indemnification provisions in this
Intellectual Property Indemnification clause.
Supplier shall also indemnify Honeywell's
customers and agents for such infringement if
Honeywell has agreed and to the extent that
Honeywell approves, but no greater extent than
Supplier has indemnified Honeywell herein and
under the same conditions as set forth herein. If this
Contract is performed under a U.S. Government
prime or higher-tier contract Supplier’s obligations to
defend, indemnify, and hold harmless Indemnitees
under the preceding paragraph for infringement
claims based on a United States patent do not apply
to the extent FAR 52.227-1 “Authorization and
Consent” applies to Honeywell’s prime or higher tier
contract and Honeywell and its customers are not
liable to the U.S. Government for any damages,
losses, costs, and expenses, including reasonable
attorney fees by a third party.

26. Relationship of Parties/Independent
Contractor

Nothing in this Contract will be construed to place
Supplier and Honeywell in an agency, employment,
franchise, joint venture, or partnership relationship.
Neither Party has the authority to obligate or bind
the other in any manner, and nothing contained in
this Contract will give rise or is intended to give rise
to rights of any kind to any third parties. Neither
Party will make any representation to the contrary.
Supplier will perform its obligations under this
Contract as an independent contractor. Supplier
retains the right to exercise full control of,
supervision over and responsibility for Supplier's
performance under this Contract or SOW, including
the employment, direction, compensation and
discharge of Supplier's personnel, as well as
compliance with workers’ compensation,

ucastnit obhajoby nebo jednani za ucelem ochrany
svych z&ma. Je-li tvrzeni o poruSeni prava
potvrzené, nebo Honeywell ddvodné predpoklada
jeho potvrzeni, nebo pokud bude vydan soudni
prikaz nebo prikaz k zadrzeni, Dodavatel na viastni
néklady, bud ziska od Od$kodnénce pravo
pokraCovat v uZivani a prodeji Zbozi a Vystupt
nebo nahradit nebo upravovat ZboZi a Vystupy tak,
aby neporusovaly pravo, brano v potaz, Zze vyména
nebo Uuprava je pro Honeywell prijatelna a
nezhorsuje vykonnost nebo funkcénost ZbozZi a
Vystupu, jichz se poruseni tyka.

Jakakoli zména nebo nahrada za jakékoli ZbozZi a
Vystupy, které poruSuji prava a jsou poskytnuté
podle tohoto ustanoveni, budou podiéhat vSem
podminkam této Smlouvy vcéetné, mimo jiné,
ustanoveni o od$kodnéni v tomto Cc¢lanku o
Odskodnéni za duSevni vlastnictvi.

Dodavatel také od$kodni zakazniky a zastupce
Honeywellu za dané poruSeni, pokud s tim
Honeywell souhlasi a do miry, kterou schvali, ale ne
v rozsahu vét§im neZ Dodavatel odSkodnil
Honeywell, a to za stejnych podminek, jaké jsou
uvedeny zde. Pokud je tato Objednavka provedena
na zakladé primarni smlouvy nebo smlouvy vysSi
trovné s viadou USA ma Dodavatel povinnost hajit,
odSkodnit a udrzet Odskodnénce neodpovédného
podle pfedchoziho odstavce za néaroky vyplyvajici z
povinnosti podle patentového prava U.S.A., ale ne v
rozsahu FAR 52.227-1 "Opravnéni a souhlas" se
vztahuje na primarni smlouvy a smlouvy vyS$§i
turovné Honeywellu a Honeywell a jeho zékaznici
nejsou vici viadé USA odpovédni za Skody, ztraty,
naklady a vydaje vcetné priméfenych poplatki za
pravni zastoupeni teti strany.

26. Vztah mezi Stranami / nezavisli smluvni
partnefi

Nic v této Smlouvé nebude vykladano tak, aby byl
vztah Dodavatele a Honeywellu povaZovan za vztah
zastupci, zaméstnanecky, franSizovy, spolecného
podnikani nebo partnerstvi. Zédna ze Smiluvnich
stran neni opravnéna zavazovat druhou Stranu
jJakymkoli zpisobem a nic, co je obsaZeno v této
Smlouvé, nedava vzniknout nebo nevede ke vzniku
jakychkoli prév vi(&i tretim osobam. Zédné ze Stran
neposkytne Zadné prohlaseni, které by tvrdilo néco
jiného. Dodavatel pini své zavazky podle této
Smiouvy nebo SOW jako nezavisla smluvni strana.
Dodavatel si ponechava pravo vykonavat plnou
kontrolu, dohled nad svym odpovédnym plnénim
podle této Smilouvy, véetné zaméstnavani, vedeni,
odménovani a propousténi svych zaméstnancd,
jakoZ i dodrzovani predpist o nahradach
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unemployment, disability insurance, social security,
withholding and all other laws, rules, codes,
regulations and ordinances governing such matters.

27. Publicity

Supplier will not use Honeywell’'s name or marks or
refer to or identify Honeywell in any advertising or
publicity releases or promotional or marketing
materials. Furthermore, Supplier will not claim or
suggest, implicitly or explicitly, that Honeywell’s use
of its services or deliverables constitutes
Honeywell’'s endorsement of its services or
deliverables.

28. Assignment and Subcontracting

a. This Contract will be binding on the Supplier and
its respective permitted successors and assigns.
Supplier will not assign any part of this Contract, or
any rights or obligations under the SOW, or
subcontract all or any material aspect of the work
called for, without the prior written approval of
Honeywell. Any assignment or subcontract
regarding this Contract without Honeywell’s written
approval will be voidable at the option of Honeywell
and Supplier will be responsible for, without
limitation, all customer charges; all labor costs,
including engineering costs, travel and lodging; all
costs to transition to an alternative source of supply;
redesign, recertification and/or requalification; and
all corrective action costs (e.g., costs of additional
inspection or quality-control systems).

In the event Supplier does not obtain Honeywell’s
prior written approval, Honeywell may, at its sole
option terminate this Contract and elect an alternate
supplier at Supplier's expense and in accordance
with the Termination provision herein.

b. “Change of Control” includes (a) the sale,
transfer, distribution, lease, license or other
disposition or assignment of all or substantially all of
the Supplier's assets or any asset material to
Supplier's performance under this Contract to any
third party; (b) (i) any the acquisition of Supplier by
any third party by any reorganization, dissolution,
merger, consolidation, or (ii) exclusive license to
Supplier’s technology, to the extent such technology
is material to Supplier's performance under the
SOW; (c) any transfer of this Contract by Supplier
by merger, consolidation, or dissolution; or (d) the
acquisition by a third party or parties of ownership,
including beneficial ownership, or power to vote a
controlling share of the voting stock in Supplier. Any
Change of Control will constitute an assignment of
rights and obligations under this Contract. The
prohibition set forth in this clause includes, without

zaméstnancum, pojisténi v nezaméstnanosti,
invalidnim poji$téni, sociélnim zabezpeceni, vcetné
ostatnich zakonu, pravidel, kodexu, prfedpist a
narizeni upravujici obdobné zalezitosti.

27. Publicita

Dodavatel neuZije nazev nebo znacky spoleénosti
Honeywell ani neodkaze na nebo neoznaci
Honeywell v Z2adné reklamni nebo komeréni
publikaci nebo propagacnich ¢i marketingovych
materialech. Dodavatel navic nebude implicitné ani
vyslovné tvrdit ani naznalovat, Ze uZzivani jeho
sluzeb nebo Vystupt Honeywellem predstavuje pro
Honeywell schvaleni jeho sluzeb nebo Vystupd.

28. Postoupeni a smlouvy se tretimi osobami

a. Tato Smlouva bude zavazna pro Dodavatele,
jeho prislusné povolené nastupce a postupniky.
Dodavatel nepostoupi Zadnou ¢ast této Smlouvy ani
Zadna prava nebo povinnosti vyplyvajici z SOW ani
neuzavie daldi smlouvu se tfeti osobou ohledné
poZadované prace bez piedchoziho pisemného
souhlasu Honeywellu. Jakakoli zakazka nebo
smlouva se treti stranou tykajici se této Smiouvy,
bez pisemného souhlasu Honeywellu bude
zruSitelna dle volby Honeywellu a Dodavatel bude
odpovédny, a to bez omezeni, za veskeré poplatky
za zakaznika; veSkeré naklady na pracovni silu,
vCetné technickych nakladu, cestovani a ubytovani;
v8echny néklady souvisejici s pfechodem na
alternativni  zdroj dodavek; opéftovny design,
certifikaci a/nebo kvalifikaci; a vSechny naklady na
népravna opatfeni (napf. naklady na dodatecné
kontroly nebo systémy kontroly kvality). V pripadé,
Ze Dodavatel neobdrzi pfedchozi pisemné
schvaleni Honeywellu, pak Honeywell mize dle
viastniho uvéaZeni tuto smlouvu ukoncit a zvolit
néhradniho dodavatele a to na naklady Dodavatele,
a v souladu s ustanovenim o Vypovédi.

b. "Zména ovladani" zahrnuje (a) prodej, prevod,
distribuci, pronéjem, licencovani nebo jiné vzdani se
nebo postoupeni veskerych nebo v podstaté
veskerych aktiv Dodavatele nebo jakéhokoli
materialu cenného pro plnéni Dodavatele v ramci
této Smlouvy tfeti strané; (b) (i) jakoukoli akvizici
Dodavatele nebo jakékoli jeho ovladajici propojené
osoby jakoukoli tfeti stranou jakoukoli reorganizaci,
zrusenim, spojenim, konsolidaci nebo (ii) vyluénou
licenci k technologii Dodavatele, pokud je tato
technologie vyznamna pro plnéni Dodavatele podle
SOW; (c) jakykoli prevod této  Smlouvy
Dodavatelem spojenim, slou¢enim nebo
rozstépenim; nebo (d) akvizice viastnického podilu,
vCetné skutecného vlastnictvi, nebo opravnéni k
hlasovani ovladacim podilem akcii u Dodavatele
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limitation (and the following shall be deemed to be
“assignments”): (i) a consolidation or merger of
Supplier; (i) a change in the ownership or voting
rights of more than fifty percent (50%); (iii) any
assignment or transfer which would otherwise occur
by operation of law, merger, consolidation,
reorganization, transfer or other significant change
in corporate or proprietary structure; (iv) the sale,
assignment or transfer of all or substantially all of
the assets of Supplier; and (v) where Supplier is a
partnership, a change of control of such partnership.
c. No assignment or subcontracting regarding this
Contract or the SOW, even if approved by
Honeywell, will relieve or discharge Supplier from
any obligation, provision, or liability under this
Contract or the SOW. Supplier will remain fully
responsible for the performance of this Contract or
the SOW and for any and all losses resulting from
or associated with such an assignment or
subcontracting regarding this Contract or the SOW
or occurring as its consequence, including, without
limitation, costs and charges incurred.

d. Honeywell may assign this Contract or any of its
rights or obligations under the SOW, in whole or in
part, to any of its subsidiaries or Affiliates, or to any
purchaser or successor to all (or a portion) of the
assets of the business or product line to which this
Contract or SOW relates without Supplier's consent
and upon written Notice to Supplier.

29. Non-Exclusivity. Nothing in this Contract will
restrict Honeywell's right to contract with any third
party to provide or perform, or to provide or perform
on its own behalf, services, deliverables and related
products similar or identical to the services,
Deliverables and related products provided by
Supplier pursuant to this Agreement or any SOW.
Furthermore, unless otherwise specified in a SOW,
there is no requirement that any minimum level of
business or fees be provided to Supplier by
Honeywell.

30. Language

This Contract is in English, which will be the
controlling language in all respects. Any other
language version is intended for reference only. In

nebo jeho ovladajici propojené osoby treti stranou
nebo stranami. Jakakoli zména ovladéni bude
predstavovat postoupeni prav a povinnosti podle
této Smlouvy. Zakaz uvedeny v tomto ustanoveni
zahrnuje, mimo jiné (a nasledujici bude povazovano
za postoupeni): i) konsolidace nebo slouéeni
Dodavatele; (ij) zména vlastnictvi nebo hlasovacich
prav o vice neZz padesat procent (50%); (iii)
Jakékoliv postoupeni nebo pfevod, ktery by jinak
vznikl ze zakona, fuze, konsolidace, reorganizace,
prevod nebo jind vyznamna zména ve strukturfe
spole¢nosti nebo viastnickych podild; (iv) prodej,
postoupeni nebo pfevod vSech nebo v podstaté
vSech aktiv Dodavatele; a v) v pripadé, ze je
Dodavatelem spolecenstvi, pak zména kontroly nad
takovym spolecenstvi.

c. Zadné postoupeni nebo uzavreni smlouvy se treti
stranou podle této Smlouvy nebo zamysleného
SOW, a to i v pfipadé, Ze budou schvaleny
Honeywellem, nesnizi povinnost ani neosvobodi
Dodavatele od jakéhokoli zavazku, ustanoveni nebo
odpovédnosti podle této Smlouvy nebo SOW.
Dodavatel zistane plné odpovédny za pinéni této
Smlouvy a SOW a za veSkeré ztraty vyplyvajici z
nebo v souvislosti s takovym postoupenim nebo
smlouvou se treti stranou tykajici se této Smlouvy
nebo SOW, nebo vzniklé jako disledek takového
plnéni, véetné, mimo jiné, pripadnych nakladi a
vydajd.

d. Honeywell maze tuto Smlouvu nebo kterakoli jeji
prava nebo povinnosti vyplyvajici z SOW postoupit
zcela nebo zcasti kterékoli z jejich dcefinych nebo
pfidruZenych spolecnosti  nebo  jakémukoli
kupujicimu nebo nastupci k veSkerym aktivim
(nebo jejich ¢asti) podniku nebo vyrobni linky, na
které se tato Objednavka vztahuje, bez souhlasu
Dodavatele a na zékladé pisemného oznameni
Dodavateli.

29. Z4dnd Exkluzivita. Nic vtéto Smlouvé
neodpira pravo Honeywellu vstoupit do smluvniho
vztahu s jakoukoli tfeti stranou, ktera poskytuje
podobné nebo identické sluzby, Vystupy nebo
ZboZzi, které je Dodavatelem poskytované podle této
Smlouvy nebo SOW. Honeywell ma taktéz pravo
zajistit si dané sluzby, nebo ziskat dané Vystupy
nebo ZboZi vlastnim plnénim. Pokud neni v SOW
stanoveno  jinak, @ Honeywell —neni  povinen
poskytnout Dodavateli minimalné uréenou c&astku
nebo jakykoli jiny minimalni poplatek.

30. Jazyk

Tato Smlouva je vyhotovena v dvojjazycné cesko-
anglické verzi. V pripadé jakéhokoli rozporu nebo
nesouladu mezi jazykovymi verzemi bude mit
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the event of any conflict or discrepancy between
language versions the English version will prevalil.
English will be used for all oral and written
communications between the Parties, including
deliverables required under the SOW. Pursuant to
the rights available under this Contract, if Honeywell
requires Supplier's internal documentation, and
such internal documentation is not in English,
Supplier will either translate such documents to
English or will make translation services available to
Honeywell, both free of charge to Honeywell and
upon Honeywell’s request. Each Notice, instrument,
certificate or other form of communication made or
given under or in connection with this Contract will
be in the English language.

31. Headings and Captions

Headings and captions are for convenience of
reference only and in no way are to be construed to
define, limit or affect the meaning or interpretation of
any provision of this Contract.

32. Specific Performance

Supplier hereby acknowledges and agrees that
Honeywell would be irreparably damaged in the
event that any of the provisions of this Contract
were not performed in accordance with its specific
terms or were otherwise breached. Accordingly,
Supplier agrees that, in addition to any other
remedy to which Honeywell is entitled at law or in
equity, Honeywell will be entitled to a temporary,
preliminary and/or permanent injunction(s) to
prevent breach of and enforce terms in this Contract
without the need to prove a lack of an adequate
remedy at law. In either case, no bond or other
security will be required. Supplier further
acknowledges in the event it alleges a breach of the
terms of this Contract by Honeywell, it will continue
performance until such allegation is resolved and if
Supplier fails to continue performance, Honeywell is
entitted to a temporary, preliminary and/or
permanent injunction or injunctions.

33. Remedies

Supplier is liable for all Honeywell work, costs and
expenses incurred or sustained as a result of
Supplier being at risk of failure to meet its
performance obligations under this Contract or
SOW, including without limitation obligations
contained in the provisions of this Contract
pertaining to forecast, delivery, shipment and
packaging, inspection, warranty, cessation of
production, continuity of supply, and quality.
Supplier is liable for all work, costs and expenses

prednost anglické znéni. Anglictina bude pouZita
pro veSkerou ustni a pisemnou komunikaci mezi
Stranami, vcéetné Vystupl poZadovanych v ramci
SOW. V souladu s dostupnymi pravy v ramci této
Smiouvy, pokud Honeywell poZaduje interni
dokumentaci  Dodavatele a takova interni
dokumentace neni v angli¢tiné, Dodavatel bud’ tyto
dokumenty prelozi do angli¢tiny, nebo zaridi
Honeywellu prekladatelské sluzby, a to bezplatné a
na vyZadani Honeywellu. Kazdé Oznameni,
prostredek, certifikat nebo jina formu komunikace,
provedena nebo poskytnuta v ramci nebo v
souvislosti s touto Objednavkou, bude v anglickém
jazyce.

31. Nadpisy a kapitoly

Nadpisy a kapitoly jsou pouze orientacni a nemaji
byt v Zadném pripadé vykladany tak, aby
definovaly, omezovaly nebo ovliviiovaly vyznam
nebo interpretaci jakéhokoli ustanoveni této
Smlouvy.

32. Predbézna opatreni

Dodavatel timto uznava a souhlasi s tim, ZzZe
Honeywell bude nenapravitelné poskozen v
pfipadé, Zze by néktera z ustanoveni této Smlouvy
nebyla provedena v souladu s jejimi konkrétnimi
podminkami nebo byly by jinak poruseny. V ramci
toho Dodavatel souhlasi také s tim, Ze kromé
Jakéhokoli jiného opravného prostifedku, na ktery
mé Honeywell narok ze zakona nebo ekvity, bude
mit Honeywell narok na docasny, pfedbézny a/nebo
trvaly prikaz k plnéni, aby bylo zabranéno poruSeni
podminek uvedenych v této Smlouvé, a aby byly
prosazeny bez nutnosti dokazovéani nedostatecnosti
zakonnych napravnych prostfedkid. V  obou
pfipadech nebude vyZadovana Zadna zaruka ani
jina jistota. Dodavatel dale uznava, Ze v pripadé, Ze
Honeywell porusi podminky této Smlouvy, bude
nadale pokraCovat v plnéni az do prokazani tohoto
tvrzeni a pokud Dodavatel nebude pokraCovat v
plnéni, Honeywell bude mit narok na docasny,
pfedbézny a/nebo trvaly prikaz/y k plnéni.

33. Pravni prostiedky ochrany:

Dodavatel odpovida za vesSkeré prace, naklady a
vydaje vzniklé nebo ftrvajici v ddsledku nepinéni
svych povinnosti z plnéni vyplyvajicich z této
Smiouvy nebo SOW, vcetné, mimo jiné, zavazku
obsazenych v ustanovenich této Smlouvy vztahujici
se pfedpoveédi, dodani, pfepravé a baleni, kontrole,
zaruce, zastaveni vyroby, Kontinuité dodavek a
kvality. Dodavatel je zodpovédny za veSkeré prace,
néklady a vydaje, které Honeywellu vzniknou nebo
trvaji v dusledku, toho Ze jsou Dodavateli
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Honeywell incurs or sustains by providing resources
to assist Supplier in meeting its performance
obligations. All Honeywell rights and remedies set
forth in this Contract are in addition to, and will in no
way limit, any other rights and remedies that may be
available to Honeywell under this Contract, by law
or in equity.

34. Waiver

The failure or delay of either Party to enforce at any
time any of the provisions of this Contract will not be
construed to be a continuing waiver of those
provisions, nor will any failure or delay prejudice the
right of the Party to take any action in the future to
enforce any provision. No waiver from Honeywell is
effective unless expressly set forth in writing and
manually signed by Honeywell.

35. Severability

If any provision of this Contract (or portion thereof)
is held to be illegal, invalid, or unenforceable by a
court of competent jurisdiction, the Parties agree the
court will construe the provision in a manner that
renders the provision valid and enforceable to the
fullest extent possible under the law of the
applicable jurisdiction and that the remaining
provisions will remain in full force and effect.

36. Survival

All provisions of this Contract which by their nature
should apply beyond its term will remain in force
after any termination or expiration of this Contract
including, but not limited to, those addressing the
following subjects: Audit; Import and Export
Compliance; Cessation of Production; Applicable
Law and Forum; Confidentiality; Continuity of
Supply; Drawback; General Indemnification;
Honeywell Property; Insurance; Intellectual Property
Indemnification; Invoicing and Payment; Most
Favored Customer and Meet or Release; Offset;
Price; Publicity; Recall, Relationship Between the
Parties/Independent Contractor; Remedies; Set Off;
Survival, Technology and Intellectual Property
Rights; Waiver; and Warranty.

37. Publication in the Contracts Registry

Honeywell notes that the Supplier is a subject
legally bound to publish its contracts pursuant to Act
no. 340/2015 Coll. for it to validly come to force or
comply with the relevant legislative
requirements. Parties agree, that some of this
Supplier's schedules or their elements amount to
Honeywell trade secrets and fall outside the scope
of the information requiring publication. Accordingly,

poskytnuty zdroje na pomoc pii plnéni jeho
povinnosti. V8echna prava a pravni prostredky
ochrany néalezZejici Honeywellu podle této Smlouvy v
zadném pripadé nelimituji a pouze doplriuji dalsi
prava a pravni prostfedky ochrany, které mohou byt
Honeywellu k dispozici podle této Smlouvy, ze
zakona nebo ekvity.

34. Vzdani se prav

Neschopnost uplatnit néktera z ustanoveni této
Smlouvy, pfipadné prodleni s takovym uplatnénim,
se nepovazuje za ftrvalé vzdani se prav
vyplyvajicich z téchto ustanoveni, a neschopnost
nebo prodleni nebude mit viiv na pravo strany ucinit
patricné kroky k prosazeni jakéhokoli ustanoveni v
budoucnu. Zédné vzdani se prav ze strany
Honeywellu neni acinné, pokud neni ucinéno
vyslovné a v pisemné formé, a neni podepséan
vlastnorucné opravnénym zastupcem Honeywellu.
35. Salvatorska klauzule

Pokud se néktera ustanoveni této Smlouvy (nebo
jeji ¢ast) povazuji za nezakonna, neplatna nebo
nevymahatelna soudem pfislusné jurisdikce, pak
Smluvni strany souhlasi s tim, Ze soud bude
vykladat takové ustanoveni zplsobem, ktery jej
ucini platnym a vynutitelnym pokud je to podle
prava zemé prislusné jurisdikce mozné, a zbyvajici
ustanoveni zistanou nadale piné platné a ucinné.
36. Pretrvani platnosti nékterych ustanoveni
VSechna ustanoveni této Smlouvy, ktera by méla
byt dle své povahy uplatnitelna i po skonceni
platnosti této Smiouvy, zustanou v platnosti po
ukonCeni nebo vyprSeni platnosti této Smlouvy
véetné, mimo jiné, téch, které se tykaji nasledujicich
oblasti: Audit; Import a export; Ukonceni vyroby;
Rozhodné pravo a forum; Micenlivost; Pokracovani
dodavek; Vraceni dani, poplatkil a cla;, Generalni
odskodnéni;  Majetek  Honeywellu;,  Pojisténi;
Odskodnéni za duSevni viastnictvi; Fakturace a
platby; DoloZka nejvy$Sich vyhod; Vyrovnani;, Cena,;
Publicita; Stazeni z obéhu, Vztah mezi stranami /
nezavislou smluvni stranou; Pravni prostiedky
ochrany; Zapodteni; Pfetrvani, Technologie a prava
dusevniho vlastnictvi; Vzdani se prav; a Zaruka.

37. Zverejnéni v Registru smluv

Honeywell bere na védomi, Ze Dodavatel je
subjektem povinnym zverejrfiovat své smlouvy podle
zakona €. 340/2015 Sh., zakona o registru smluv, a
Ze zvefejnéni v tomto registru je predpokladem
ucinnosti. Strany souhlasi s tim, Ze nékteré z priloh
této Smlouvy nebo jejich prvky predstavuji obchodni
tajemstvi spolec¢nosti Honeywell a nespadaji do
rozsahu  informaci  vyZadujicich  zvefejnéni.
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the Supplier will publish this Contract and any of its
part thereof in the register of contracts in a format
mutually agreed before publication.

Effective Date: Unless otherwise required by the
law, this Contract becomes effective as of the last
date of signature. In case a publication in the
contracts registry as per Art. 37 of this Contract is
required, this Contract becomes effective as of the
date of publication in the contracts registry.

Attachments: EXHIBIT A — Grant Agreement Flow
Down a EXHIBIT B — STATEMENT OF WORK
attached hereto constitute an integral part of this
Contract, EXHIBIT C — Code of Business Conduct,
Exhibit D Personal Data Obligations fo Suppliers.

HONEYWELL INTERNATIONAL s.r.o.

By:

Name:
Title:

Date:

17.12.2019

jiného,

Dodavatel se proto zavazuje zverejnit tuto Smlouvu
Ci kteroukoliv jeji ¢ast (pfilohu) v registru smiuv ve
formatu, ktery byl vzajemné odsouhlasen mezi
Stranami pred zverejnénim.

Ledaze zakon stanovi néco
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Honeywell AEROSPACE SOURCING FRAMEWORK AGREEMENT
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EXHIBIT A - Grant Agreement Flow Down

Fakultni nemocnice u Sv. Anny in Brno (,,Supplier*) shall cooperate with Honeywell on performance of
the Grant Agreement number: 807097 between Clean Sky 2 Joint Undertaking (,,JU*) and Honeywell
(,,Grant Agreement®) in respect of the Pilot State Monitoring Programme described in the ANNEX BO:
WORK PACKAGE DESCRIPTION SHEET 2018-2019 - CLEAN SKY 2 attached to the SOW
(,,Program®) and deliver the corresponding items listed in the attached Statement of Work for activities
and deliverables provided by Fakultni nemocnice u Sv. Anny in Brno (,,Works®).

The Works are intended to form part of Honeywell’s deliverables to as part of the Program, main funder
of which is JU.

In line with the SOW, Fakultni nemocnice u Sv. Anny in Brno is required to comply also with the
following obligations:

1. RIGHT FOR JU/COMMISSION TO CARRY OUT CHECKS INCLUDING REVIEWS AND
AUDITS

1.1. Supplier shall permit the JU — throughout the Progrm or afterwards — to check the proper
implementation of the Program action, continued scientific relevance of the Program action and
compliance with the obligations under this SOW or the Grant Agreement (,,JU Checks®). For this purpose
the JU may be assisted by external persons or bodies appointed by JU to do so. The JU may also request
additional information. In response to such request, Supplier shall provide the requested information,
which will be accurate, precise and complete and in the format requested (including electronic format)
within the deadline requested. Supplier agrees to comply with any JU’s request to provide such
information to it directly.

1.2. The JU Checks include JU’s right to carry out reviews (including on-the-spot reviews) and to carry
out audits (including on-the-spot audits). Audits (including audit reports) will be in the language of the
Agreement.

1.2.1 For on-the-spot audits and on-the-spot reviews, Supplier must allow access to their sites and
premises, and must ensure that information requested is readily available. The JU or the Commission may
also access the Supplier’s statutory records for the periodical assessment of unit costs or flat-rate amounts.

2 INVESTIGATIONS BY THE EUROPEAN ANTI-FRAUD OFFICE (OLAF)

Under Regulations No 883/2013 and No 2185/96 (and in accordance with their provisions and
procedures), and Article 50 of the JU Financial Rules, the European Anti-Fraud Office (OLAF) may — at
any moment during implementation of the Project action or afterwards — carry out investigations,
including on-the-spot checks and inspections, to establish whether there has been fraud, corruption or any
other illegal activity affecting the financial interests of the EU.

3 CHECKS AND AUDITS BY THE EUROPEAN COURT OF AUDITORS (ECA)

Under Article 287 of the Treaty on the Functioning of the European Union (TFEU) and Article 50 of the
JU Financial Rules, the European Court of Auditors (ECA) may — at any moment during implementation
of the action or afterwards — carry out audits. The ECA has the right of access for the purpose of checks
and audits.
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4 RIGHT TO EVALUATE THE IMPACT OF THE ACTION

The JU or the European Commission may carry out interim and final evaluations of the impact of the
Project action measured against the objective of the EU programme. Evaluations may be started during
implementation of the Project action and up to five years after the payment of the balance to Honeywell.
The JU or the European Commission may make these evaluations directly (using its own staff) or
indirectly (using external bodies or persons it has authorised to do so). Supplier must provide any
information relevant to evaluate the impact of the action (including in electronic format).

5 OBLIGATION TO AVOID A CONFLICT OF INTERESTS

Supplier must take all measures to prevent any situation where the impartial and objective implementation
of Works or any activities in implementation of the Purchase Order is compromised for reasons involving
economic interest, political or national affinity, family or emotional ties or any other shared interest
("conflict of interests"). Supplier must formally notify to the Honeywell without a delay of any situation
constituting or likely to lead to a conflict of interests and immediately take all the necessary steps to
rectify this situation. Honeywell or JU may verify that the measures taken are appropriate and may
require additional measures to be taken by a specified deadline.

6 OBLIGATION TO AIM FOR GENDER EQUALITY

The Supplier must take all measures to promote equal opportunities between men and women in
the implementation of the Purchase Order. The Supplier must aim, to the extent possible, for a
gender balance at all levels of personnel assigned to any action under the SOW, including at
supervisory and managerial level.

7 OBLIGATION TO COMPLY WITH ETHICAL AND RESEARCH INTEGRITY PRINCIPLES
The Supplier must carry out all actions under the SOW in compliance with:

(@) ethical principles (including the highest standards of research integrity)

and

(b) applicable international, EU and national law.

The Supplier must ensure that the activities under the SOW have an exclusive focus on civil
applications.

The Supplier must respect the highest standards of research integrity — as set out, for instance,
in the European Code of Conduct for Research Integrity.

Activities raising ethical issues must comply with the ‘ethics requirements’ as set out in the
Grant Agreement.

If Supplier is to engage in any activities raising ethical issues, it shall obtain Honeywell‘s prior
consent (including research on human embryos).

8 OBLIGATION TO MAINTAIN CONFIDENTIALITY AND MANAGEMENT OF
INTELLECTUAL PROPERTY

8.1 Notwithstanding any confidentiality obligations steming from the Non-Disclosure Agreement
between the parties, during implementation of the action and for four years after the last invoice has been
paid under this Purchase Order, Supplier must keep confidential any data, documents or other material (in
any form) that is identified as confidential at the time it is disclosed (‘confidential information®). If
information has been identified as confidential only orally, it will be considered to be confidential only if
this is confirmed in writing within 15 days of the oral disclosure.
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Unless otherwise agreed between the parties, they may use confidential information only to
implement the Purchase Order.

Supplier may disclose confidential information to their personnel or third parties involved in the action
only if they:

(2) need to know to implement this Purchase Order and
(b) are bound by an obligation of confidentiality.

The confidentiality obligations no longer apply if:

(a) the disclosing party agrees to release the other party;

(b) the information was already known by the recipient or is given to him without obligation of
confidentiality by a third party that was not bound by any obligation of confidentiality;

(c) the recipient proves that the information was developed without the use of confidential information;
(d) the information becomes generally and publicly available, without breaching any confidentiality
obligation, or

(e) the disclosure of the information is required by EU or national law.

8.2 Management of Intellectual Property

Notwithstanding any other obligations under this Purchase Order and to the extent that Supplier is a
public research organisation, it must take measures to implement the principles set out in Points 1 and 2
of the Code of Practice annexed to the Commission Recommendation on the management of intellectual
property in knowledge transfer activities. Supplier must also ensure that researchers and third parties
involved in the action or Works are also aware of them.

9 COMMUNICATION ACTIVITIES

9.1 Supplier shall not publish any details pertinent to the Program or the parties® co-operation on the
Program without Honeywell’s consent. Upon a reasoned and duly substantiated request by Supplier,
Honeywell may agree to grant Supplier certain rights regarding publicity, including consent to Supplier to
publish details of the cooperation of the Parties under this Purchase Order.

9.2 Information on funding

Unless Honeywell confirms otherwise, any communication activity related to the Works (including in
electronic form, via social media, etc.) and any infrastructure, equipment and major results funded by the
JU grant must:

(a) display the JU logo;

(b) display the EU emblem and

(c) include the following text:

For communication activities: "This project has received funding from the Clean Sky 2 Joint Undertaking
under the European Union's Horizon 2020 research and innovation programme under grant agreement
No 807097".

For infrastructure, equipment and major results: "This [infrastructure] [equipment] [insert type of result]
is part of a project that has received funding from the Clean Sky 2 Joint Undertaking under the European
Union's Horizon 2020 research and innovation programme under grant agreement No 807097 .
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When displayed together with another logo, the JU logo and the EU emblem must have appropriate
prominence.

For the purposes of their obligations under this Article, Supplier may use the JU logo and the EU emblem
without first obtaining approval from the JU or the Commission. This does not, confer a right of exclusive
use and/or ownership of the JU logo or the EU emblem (or any similar trademark or logo), either by
registration or by any other means.

9.3 Disclaimer excluding JU responsibility

Unless otherwise agreed with the JU chief communication, any press release or publication by Supplier,
in whatever form and on or by whatever medium, must specify that it only reflects the author’s views and
that the JU is not liable for any use that may be made of the information contained therein.

9.4 Communication activities by the JU

The JU may use, for its communication and publicising activities, information relating to the
action, documents notably summaries for publication and public deliverables as well as any
other material, such as pictures or audio-visual material that it receives from Supplier (including in
electronic form).

The right to use Supplier's materials, docmnents and information includes:

(a) use for its own purposes (in particular, making them available to persons working for
the JU or any other EU institution, body, office or agency or body or institutions in EU
Member States; and copying or reproducing them in whole or in part, in unlimited
numbers);

(b) distribution to the public (in particular, publication as hard copies and in electronic

or digital format, publication on the internet, as a downloadable or non-downloadable

[file, broadcasting by any channel, public display or presentation, communicating

through press information services, or inclusion in widely accessible databases or

indexes);

(c) editing or redrafting for communication and publicising activities (including
shortening, summarising, inserting other elements (such as meta-data, legends, other
graphic, visual, audio or text elements), extracting parts (e.g. audio or video files),

dividing into parts, use in a compilation);

(d) translation;

(e) giving access in response to individual requests under Regulation No 1049/2001,
without the right to reproduce or exploit;

(F) storage in paper, electronic or other form;

(9) archiving, in line with applicable docmnent-management rules, and

(h) the right to authorise third parties to act on its behalf or sub-license the modes of use
set out in Points (b), (c), (d) and (f) to third parties if needed for the communication

and publicising activities of the JU.

If the right of use is subject to rights of a third party (including personnel of the beneficiary),
Supplier must ensure that it complies with its obligations under this Purchase Order (in
particular, by obtaining the necessary approval from the third parties concerned).

10. LIABILITY FOR DAMAGES
The JU cannot be held liable for any damage caused to Honeywell, Supplier or to third parties as
consequence of implementing the Purchase Order, including for gross negligence.
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The JU cannot be held liable for any damage caused by Supplier or any third parties involved, as a
consequence of implementing the Purchase Order.

Except in case of force majeure (Article 51 of the Grant Agreement), Supplier must compensate JU
and/or Honeywell for any damage they sustain as a result of the implementation of the Works or because
the Works were not implemented in full compliance with the Purchase Order.

The Supplier hereby acknowledges that breach of any of its obligatins under this Exhibit may result in
irreparable damages to Honeywell and may result in including but not limited to:

- Rejection of costs already incurred by Honeywell;

- Reduction of the Grant;

- Administrative sanctions;

- Liability for damages to the JU;

- Suspension of payments or payment deadlines;

- Termination of the Grant Agreement.

11. ACKNOWLEDGEMENTS

Intellectuall property rights acknowledgement

The Supplier hereby acknowledges that if it generates results within the scope of its activities under set
forth in the Purchase Order, Honeywell is required to obtain all necessary rights (transfer, licences or
other) from the Supplier, in order to be able to respect its obligations as if those results were generated by
Honeywell.

JU ownership, to protect results

The Supplier hereby acknowledges that the JU may — with Honeywell‘s consent — assume ownership of
results to protect them, in certain circumstances set out in the Grant Agreement.

The provisions in this Annex shall survive expiry of the Purchase Order to which it is attached.




A FAKULTNi NEMOCNICE U SV. ANNY V BRNE
MEZINARODNI CENTRUM KLINICKEHO VYZKUMU

Objednatel: Honeywell, Aerospace | Advanced Technologies, Tel: +420 532 114 018
Dodavatel: FNUSA- ICRC, Sleep Medicine, Tel.: +420 543 185 492

STATEMENT OF WORK 1.

Tento dokument specifikuje rozsah a podminky poskytovani Sluzeb dle Ramcové smlouvy uzaviené mezi
Objednatelem a Dodavatelem, ¢islo smlouvy Dodavatele Tsm/2019/549/Bu (dale jen jako ,,Smlouva®). Tento
dokument je jako priloha Smlouvy jeji nedilnou soucasti.

Opréavnény zastupce Dodavatele: XXXXXXXXXX
Project Manager: XXXXXXXXXXXX

Vymezeni sluzby: polysomnografického vySetreni

»Zakladni balicek vySetreni“ se sestava z vySetreni: EEG, EOG, EKG, chin- brada, chrapadlo, SpO2 flow,
termistor, pletysmografickd krivka na niZze specifikovanych pristrojich dodavatele. Celkovym zavérem
zékladniho balicku vySetreni je poté vyhodnoceni polysomnografického reportu a jeho popis. Méreni v rdmci
jednoho dne trva 8 hodin. Zakladni balicek vySetreni zahrnuje personalni naklady a néklady na pouZziti
pristroja. Dalsi sluzby a spotrebni material bude hrazen nad ramec tohoto balicku.

Vyzkum bude probihat na 2 pristrojich Dodavatele a uZivatelském PC, které byly predany Honeywell pred uzavienim
Smlouvy. Prepravu pfistroju zajiStuje Dodavatel. Hoeywell odpovida za Skodu, kterou na pristrojich zptsobi, pokud
takovato Skoda nebyla zptsobena vyssi moci.

Identifikace pristroja:

1) Grael Compumedics — SN 150784 — inv. €. DLMS000037/1 (primarni)

2 Grael Compumedics — SN 150783 — inv. €. DLMS000036/1 (zalozni)

(3) Grael Compumedics — SN 132469 — inv. €. DLMS000034/1 (zalozni)

4) notebook PC Dell Precision M6600 - inv. €. DLMS000033/2 (uZivatelské PC)

Misto poskytovani sluzby: Honeywell, Brno - Slatina

Harmonogram poskytovani sluzby: od nabyti G¢innosti smlouvy do 31. 12. 2019 provede Dodavatel na
zakladé objednavky Objednatele dle ¢l. 13 Smlouvy 9 jednodennich polysomnografickych vySetreni. V pripadé
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potreby dalSiho jednodenniho polysomnografického vySetreni je moZzné toto vySetieni provést na zakladé
dalsi objednavky Objednatele (v daném obdobi rezervuje Dodavatel pro Objednatele jedno vySetreni).

Cena za poskytovani sluzby:

Cena za jednodenni polysomnografické vySetieni v rozsahu zakladniho bali¢ku vySetteni €ini:
Cena bez DPH 15.139 K¢
DPH 3.179 K¢
Celkova cenas DPH 18.318 K¢

Konzultace technika spankové laboratore — 1.015 Ké/1 hod bez DPH

Konzultace odborného pracovnika spankové laboratore — 1.284 Ké/1 hod bez DPH

Cena za spotfebni material:

Material Cena celkem bez DPH/ 1 ks
ThermoCan 7-Ft Adult Thermal Cannula (Grael) 92 K¢

Electret Snore Senzor for Compumedics Grael 4 305 K¢

DC Body Position Sensor for Compumedics Grael 7872 K¢

Multiple use Inductive Plethysmography Band 3936 K¢

RIP Interface Cable 2 952 K¢

K uvedenym cenam bude pf¥ipoéteno 21% DPH dle platné legislativy. Cena zahrnuje i naklady na zapajéeni
pFistroja.

Fakturace za polysomnograficka vySetreni bude probihat mési¢né. Splatnost faktur je 30 dni ode dne jejich
dorugeni. Objednatel uhradi fakturu na bankovni U¢et Dodavatele vedeny u CNB: 20001-71138621/0710.
Variabilni ¢islo je ¢islo faktury.
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Honeywell’s Supplier Code of Business Conduct

Honeywell is committed to integrity and compliance in everything we do. As part of that
commitment, Honeywell expects its suppliers to ensure that they provide their employees a safe
working environment, that they treat their workers with dignity and respect, that they engage in
environmentally sound and sustainable manufacturing processes, and that they comply with
the lawin all countries in which they conduct business. Suppliers are expected to foster a culture
where employees and managers can communicate openly and raise concerns without fear of
retaliation, intimidation, or harassment.

Honeywell's Supplier Code of Conduct (the “Supplier Code”) sets forth Honeywell's commitment
to integrity and compliance within its global supply chain. We expect all of our suppliers to
adhere to the Supplier Code and to ensure these requirements are met within their supply chain.
Honeywell may visit (and/or have external monitors visit) supplier facilities, with or without
notice, to assess compliance with the Supplier Code. Adherence to the requirements set forth in
the Supplier Code will be considered in making sourcing decisions. Failure to comply with the
Supplier Code may result in termination as a Honeywell supplier and possible legal action.

l. Labor and Human Rights

1. Fair Treatment

Suppliers shall commit to a workplace free of harassment and unlawful discrimination.
Examples of conduct that could be characterized as “harassment” include, without limitation,
threatening or subjecting workers with harsh orinhumane treatment, sexual harassment, sexual
abuse, corporal punishment, mental coercion, physical coercion, verbal abuse, and
unreasonable restrictions on entering or exiting company-provided facilities.

2. No Involuntary Labor or Human Trafficking
Suppliers shall not traffic in persons or use any form of slave, forced, bonded, indentured, or
involuntary prison labor. This includes the transportation, harboring, recruitment, transfer, or
receipt of persons by means of threat, force, coercion, abduction, fraud, or payments to any

person having control over another person for the purpose of exploitation.

As part of this commitment to prohibiting human trafficking, Suppliers may not engage in any
of the following conduct:

1. Destroying, concealing, or confiscating identity orimmigration documents;



Using fraudulent recruiting tactics; or
Charging employees unreasonable recruitment fees or providing inadequate housing
based on local standards, laws and directives.

W™

3. No Child Labor

Child labor is strictly prohibited. Suppliers shall not employ children. The minimum age for
employment or work shall be 16 years of age, the minimum age for employment in that country,
or the age for completing compulsory education in that country, whichever is higher. This
Supplier Code does not prohibit participation in legitimate workplace apprenticeship programs.

4. Wages and Benefits

Suppliers shall pay all workers at least the minimum wage required by applicable laws and
regulations and provide all legally mandated benefits. In addition, workers shall be compensated
for overtime hours at the rate required by applicable laws and regulations.

5. Subcontractor Compliance

Suppliers agree that any workers supplied by subcontractors to work at the Supplier’s facilities
will be treated in a manner consistent with the principles set forth in this Supplier Code.

[I.  Health and Safety

Suppliers shall comply will all applicable health, safety and environmental laws and regulations.
Suppliers should address the following in their health and safety programs:

1. Occupational Safety

Suppliers shall commit to the safety and health of their employees, and shall ensure that
required training of personnel has been completed prior to initiating any work activity. Suppliers
should have or subscribe to a written safety and health program. Suppliers are responsible for
addressing and controlling worker exposure to potential safety hazards in conformance with all
applicable standards and/or regulations and by utilizing suitable means, e.g., design,
engineering and administrative controls, preventative maintenance, training, work procedures,
and appropriate personal protective equipment.

2. Emergency Preparedness

Suppliers shall have emergency plans and response procedures that implement all applicable
laws and regulations regarding: emergency preparedness, reporting and notification;



evacuation procedures, training and drills; appropriate hazard detection and suppression
equipment; and adequate exit facilities from suppliers’ sites.

3. Occupational Injury and Illness

Suppliers shall have procedures and systems to manage, track and report occupational injuries
and illnesses, and exposure of workers to chemical, biological and physical agents. These
procedures and systems shall implement all applicable laws and regulations, including, as
applicable, provisions to (i) encourage worker reporting, (ii) classify and record injury and illness
cases, (iii) investigate cases, and (iv) implement corrective actions.

4. Sanitation, Food and Housing

Suppliers shall provide workers with clean toilet facilities, access to potable water and if food
preparation and storage facilities are provided these shall be sanitary. Worker dormitories
provided by the Supplier or a third party agency shall be clean and safe and provide adequate
emergency egress, adequate heat and ventilation, reasonable personal space, and reasonable
entry and exit privileges.

1. Environmental

Suppliers shall comply with all applicable health, safety and environmental laws and regulations
when conducting business. By way of example, suppliers shall:

1. Obtain and keep current all required environmental permits and registrations;

2. Reduce, control and/or eliminate wastewater, waste and pollution at the source;

3. Reduce, control and/or eliminate air emissions of volatile chemicals, corrosives, particulates,
aerosols and combustion products;

4. Conform to applicable labeling and warning requirements; and

5. Identify, manage, store, move and handle hazardous substances in accordance with law.

\VA Integrity and Compliance

1. Books and Records
Suppliers are expected to create and maintain accurate books and records, and not alter any
record entry to conceal or misrepresent the underlying transaction represented by it. All records,
regardless of format, made or received as evidence of a business transaction must fully and
accurately represent the transaction or event being documented. When a record is no longer
needed to conduct current business, records should still be retained based on applicable
retention requirements.

2. Business Integrity



Suppliers shall comply with the laws and regulations of all applicable jurisdictions, including all
applicable anticorruption laws. Suppliers may not solicit, give or receive commercial bribes or
unlawful kickbacks and must also be careful to avoid even the appearance of such improper
conduct. Suppliers will conduct their businesses without engaging in corrupt practices and will
not take advantage of anyone through unfair dealing practices. This means that suppliers
should not misrepresent the quality, features or availability of their products or service. Suppliers
also agree to maintain integrity, transparency and accuracy in corporate record keeping.

3. Protection of Intellectual Property

Suppliers shall respect intellectual property rights and safeguard proprietary information.
Transfer of technology and know-how shall be done in a manner that protects intellectual
property rights.

4, Substance Abuse

Suppliers shall have policies and procedures in place to ensure that employees do not conduct
work while under the influence of alcohol, illegal drugs, or misused medications, whether
prescription or non-prescription. In addition, suppliers will put in place policies and procedures
that prohibit employees from using, possessing, transferring or selling illegal drugs or alcohol
or misused medication (whether prescription or non-prescription) while at work or while on the
job.

5. Responsible Sourcing of Minerals

Suppliers shall have a policy to reasonably assure that the tantalum, tin, tungsten and gold in
the products they manufacture does not directly or indirectly finance or benefit armed groups
that are perpetrators of serious human rights abuses in the Democratic Republic of the Congo
or an adjoining country. Suppliers shall exercise due diligence on the source



and chain of custody of these minerals and make their due diligence measures available upon
request.

6. Quality

Suppliers shall take due care to ensure their work product meets applicable quality standards.
Suppliers shall put in place quality assurance processes to identify defects and implement
corrective actions, and to facilitate the delivery of a product whose quality meets or exceeds the
contract requirements

Suppliers shall develop, implement, and maintain methods and processes appropriate to their
products to minimize the risk of introducing counterfeit parts and materials into deliverable
products. Effective processes should be in place to detect counterfeit parts and materials,
provide notification to recipients of counterfeit product(s) when warranted, and exclude them
from the delivered product.

7. Privacy and Information Security

Suppliers are to commit to protecting the reasonable privacy expectations of personal
information of everyone they do business with, including suppliers, customers, consumers and
employees. Suppliers shall protect confidential and proprietary information, including
confidential and proprietary information of others and personalinformation, from unauthorized
access, destruction, use, modification and disclosure, through appropriate physical and
electronics security procedures. Suppliers are to comply with applicable privacy and information
security laws and regulatory requirements when personal information is collected, stored,
processed, transmitted, and shared.

V. Management System

Suppliers shall adopt and implement a management system to comply with the principles set
forth in this Supplier Code. Management Systems will vary from supplier to supplier based upon
the size and scope of the business and risks. The management system will be designed to ensure
(a) compliance with applicable laws, regulations and customer requirements; (b) conformance
with this Supplier Code; (c) mitigation of risks, and (d) a process to track, measure and drive
improvements in the management system.

The management system should contain at a minimum the following elements:

¢ Company Commitment and Management Accountability through policy statements
affirming the supplier's commitment to compliance and identifying a company
representative[s] responsible for ensuring implementation of the management systems.

e Risk Assessment and Risk Management process to identify risks associated with the
supplier's operations. As regulations continue to change and emerge, the supplier’s
management system should include a process to monitor and track regulatory activity
that may impact its business and that of its customers relating to, but not limited to,
environmental, restricted material usage, conflict minerals and hazardous waste.



e Training Programs for training managers and workers to implement the supplier’s
policies, procedures and improvement objectives and to meet applicable legal and
regulatory requirements.

e Standards, Audits and Assessments to ensure conformity to legal and regulatory
requirements, the content of the Supplier Code and customer contractual requirements.

e Corrective Action Process for timely correction of deficiencies identified by internal or
external assessments, inspections, investigations and reviews.

e Documentation and Records to ensure compliance with the principles of this Supplier
Code.

e A Process to Communicate Supplier Code Requirements to Suppliers and monitor
supplier compliance to the Supplier Code of Conduct.

VI. Reporting Concerns

If you become aware of a situation that may involve a violation of this Supplier Code, you have a
responsibility to report it. Please note that failure to comply with this Supplier Code may result
in termination as a Honeywell supplier and possible legal action.

You may make a report using the Honeywell ACCESS Integrity Helpline:
Calling: 800-237-5982

Mailing:
Honeywell International
Attention: ACCESS Helpline
115 Tabor Road Morris Plains, N.J. 07950

Emailing: access.integrity.helpline@honeywell.com

Honeywell will treat all reports confidentially to the extent possible, consistent with the law,
Company policy and the Company’s need to conduct a thorough investigation. All reports will be
investigated promptly and thoroughly, consistent with applicable law and, upon the advice and
approval of the Honeywell Law Department, may be reported to the appropriate authorities.

*kk

Approved May 2016



EXHIBIT D - Honeywell’s Data Privacy Obligations for Suppliers Exhibit

1. Definitions.

The terms defined in this Section or elsewhere in this Honeywell’s Data Privacy Obligations for Supplier Exhibit ("Data
Privacy Exhibit"), when used in this Data Privacy Exhibit, shall be read as having the meanings set forth in this Section or
elsewhere in this Data Privacy Exhibit. Terms defined elsewhere in the Agreement of which this Data Privacy Exhibit forms a
part will have the meaning assigned elsewhere in the Agreement, except that if a term is defined both in this Data Privacy
Exhibit and elsewhere in the Agreement then, for purposes of this Data Privacy Exhibit, the definition assigned in this Data
Privacy Exhibit shall prevail.
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"Applicable Privacy Laws" means all applicable data protection, privacy, breach notification, data security, and network
security laws, rules, and regulations that may exist in any relevant jurisdiction from time to time, and, where applicable,
any guidance and codes of practice issued or endorsed by a Supervisory Authority or groups of Supervisory Authorities.

["Cloud Computing" means services providing on-demand network access to a shared pool of configurable information
technology tools, including services, storage, and/or applications.]

“Data Subject” means a natural person about whom Personal Data relates.

"Good Industry Practice” means the exercise of that degree of skill, diligence, prudence, and foresight which would
reasonably and ordinarily be expected from a skilled and experienced operator engaged in the same type of undertaking
under the same or similar circumstances seeking to meet its obligations to the fullest extent possible.

"Honeywell Personal Data" means Personal Data that Supplier and/or its Subcontractors will Process pursuant to the
provision of the Services or otherwise in any connection with the Agreement.

[“Personal Data” means any information relating to an identified or identifiable natural person (an identifiable natural
person is one who can be identified, directly or indirectly, in particular by reference to an identifier such as a name, an
identification number, location data, an online identifier or to one or more factors specific to the physical, physiological,
genetic, mental, economic, cultural, or social identity of that natural person), or as that term (or similar variants) may
otherwise be defined in Applicable Privacy Laws).]

"Processing™ means any operation or set of operations performed on Personal Data or on sets of Personal Data, whether
or not by automated means, such as collection, recording, organization, structuring, storage, adaptation or alteration,
retrieval, access, consultation, use, acquisition, transfer, hosting (via server, web, cloud, or otherwise), disclosure by
transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure, or destruction.
Any activity defined as processing by or otherwise subject to the requirements of Applicable Privacy Laws shall fall
within this definition. "Processed", "Process" and any other variations of "Processing" shall also be defined as set out
above.

[“Security Breach” means any event involving any actual, suspected, potential, or threatened compromise of the
confidentiality, integrity, or availability of Honeywell Personal Data and/or the networks, systems, or databases on which
the Honeywell Personal Data is stored, transmitted, or otherwise Processed, including, but not limited to, any accidental,
unlawful, or unauthorized disclosure, use, viewing, destruction, loss, alteration, or acquisition of, or access to, any
Honeywell Personal Data.]

“Subcontract" means any contract between Supplier and a third party pursuant to which Supplier agrees to source the
provision of any part of the Services from that third party.

“Subcontractor” means each third party with which Supplier contracts in connection with the performance by that third
party (or its employees, contractors or agents) of any part of the Services and each other downstream third-party
contractor that is engaged for such purposes.

“Supervisory Authority” means any data protection authority or other governmental, regulatory, administrative, judicial,
or other agency or similar body that has authority to implement, enforce, and/or oversee compliance with Applicable
Privacy Laws.
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In this Data Privacy Exhibit, references to any Applicable Privacy Laws and to terms defined therein shall be replaced with or
incorporate (as the case may be) references to any Applicable Privacy Laws replacing, amending, extending, re-enacting, or
consolidating such Applicable Privacy Laws and the equivalent terms defined in such Applicable Privacy Laws once in force and
applicable.

2. Data Ownership. All Honeywell Personal Data shall (as between the Parties) remain the sole and exclusive property of
Honeywell. Supplier shall not be deemed to have any right or license to use, disclose, or access any Honeywell Personal Data
except as expressly set out in the Agreement (including this Data Privacy Exhibit).

3. Processing for Limited Purposes. Supplier shall Process the Honeywell Personal Data on behalf of Honeywell and/or members
of its group solely for the purpose of, and only to the extent necessary for, the performance of the Services under the Agreement.
The legal entity or entities who control the Honeywell Personal Data are one or more of Honeywell and/or members of its group,
or their customers, which, in all cases, have authorized and instructed Honeywell to act on its/their behalf concerning the
Processing of the Honeywell Personal Data. Supplier shall Process Honeywell Personal Data in accordance with the written
instructions of Honeywell as set forth under the Agreement and this Data Privacy Exhibit, including the specific instructions
outlined in Appendix 1 to this Data Privacy Exhibit and any applicable Statement of Work, and as otherwise expressly instructed
by Honeywell in writing from time to time. Supplier shall immediately inform Honeywell in writing if, in Supplier’s reasonable
opinion, any of Honeywell’s instructions infringe Applicable Privacy Laws and explain the reasons for its opinion. Supplier shall
restrict access to the Honeywell Personal Data to its employees, agents, and/or (subject to the “Third Parties/Subcontracting”
Section) Subcontractors who strictly need access to the same to fulfill Supplier's obligations under the Agreement.

4. Third Parties/Subcontracting. Except as expressly instructed in writing by Honeywell, Supplier shall not disclose or otherwise
make available Honeywell Personal Data to any third party, unless: (i) the third party is a Subcontractor Processing Honeywell
Personal Data in connection with performance of the Services, (ii) disclosure to that Subcontractor is necessary to enable
performance of those Services, (iii) Supplier has provided prior written notice to Honeywell of, and an opportunity for
Honeywell to object to, the use of the Subcontractor, and (iv) Supplier has entered into avalid and enforceable written
Subcontract requiring the Subcontractor to maintain the confidentiality of Honeywell Personal Data and to abide by terms
materially equivalent to those set forth in the Agreement (including this Data Privacy Exhibit) regarding the Processing and
protection of Honeywell Personal Data. Supplier shall provide to Honeywell promptly on request an accurate list of all
Subcontractors and copies of Subcontracts. Before engaging a third party to Process Honeywell Personal Data as a
Subcontractor, Supplier shall conduct appropriate due diligence of that third party in accordance with Applicable Privacy Laws
and Good Industry Practice. Supplier shall not engage a third party to Process Honeywell Personal Data as a Subcontractor if the
results of such due diligence indicate there is a risk that the third party will be unable to comply with any of the terms of the
Agreement (including this Data Privacy Exhibit) regarding the Processing and protection of Honeywell Personal Data or
Applicable Privacy Laws. Notwithstanding any subcontracting permitted under this Data Privacy Exhibit, Supplier shall remain
primarily liable for the acts and omissions of its Subcontractors as though they were the Supplier's own acts or omissions.

5. Legal and Regulatory Compliance. Supplier shall: (i) comply with any and all applicable laws, including Applicable Privacy
Laws, both currently in effect and as they may come into effect during the term of the Agreement and (ii) not act or fail to act in
a way that puts Honeywell in breach of any applicable laws, including Applicable Privacy Laws. In the event of a conflict
between the provisions of applicable law and this Data Privacy Exhibit, the Supplier shall endeavour (as far as reasonably
possible) to comply with the terms of this Data Privacy Exhibit without contravening applicable law. In the event and to the
extent that the Services involve (in whole or in part) the Processing of credit card data, debit card data, or primary account
numbers (or access to any systems containing such data or information), Supplier shall comply with the requisite Payment Card
Industry Data Security Standards, Payment Application Data Security Standards, Payment Brand Rules, bank rules, card
processor rules, and similar standards, rules, and policies related to credit cards, debit cards and/or primary accounts. In the
event and to the extent that, in connection with the Processing of Honeywell Personal Data and/or Services being performed
under the Agreement, any Applicable Privacy Laws require that either or both of the Parties hereto, or, in the case of Supplier, a
member of its group or a downstream Subcontractor, to execute a data transfer agreement (either with each other or with certain
third parties), the responsible Party or Parties hereto will ensure that such agreements are executed in accordance with
Applicable Privacy Laws. If any Processing under the Agreement requires registration with and/or notification to a Supervisory
Authority, Supplier shall assist as needed with the provision of any information requested by Honeywell to allow it to register
and/or notify such Processing prior to the execution of the Agreement or the applicable Statements of Work hereunder. Supplier
shall notify Honeywell in writing if: (i) any Applicable Privacy Laws (or any other law to which Supplier is subject) require
Supplier to Process Honeywell Personal Data other than in accordance with the Agreement, including this Data Privacy Exhibit
(and Supplier shall provide such notification before Processing Honeywell Personal Data in such a manner (unless such
notification is prohibited by law)), and (ii)any law applicable to it or a Subcontractor will prevent the conduct of an audit in
accordance with Clause 15, or (iii) Supplier believes that it may no longer be able to comply with the terms of this Exhibit for
any reason, and in each case Honeywell shall be entitled to suspend the transfer of Honeywell Personal Data to Supplier and/or
terminate the Agreement on giving written notice to Supplier.
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10.

Regulatory Changes. Without prejudice to the generality of any change order procedure set out in the Agreement, Supplier shall
not be entitled to payment by Honeywell in respect of any change order request if it is necessitated by any change to Applicable
Privacy Laws which does or may impact the Services or the Agreement where such change constitutes the introduction of any
Applicable Privacy Laws applicable to Supplier, but not to Honeywell, and that constitutes a change to the Services (or the scope
thereof).

Data Transfers. Supplier shall not transfer Honeywell Personal Data from any jurisdiction that restricts the cross-border
transfer of Personal Data to locations outside that jurisdiction, unless such steps have been taken by Supplier (including those as
may reasonably be required by Honeywell) on an on-going basis to ensure that each such transfer complies with Applicable
Privacy Laws. Supplier shall promptly on request provide Honeywell with written evidence of the legality of any transfer of
Honeywell Personal Data by Supplier or its Subcontractors from any jurisdiction that restricts the cross-border transfer of
Personal Data to locations outside that jurisdiction.

[Cloud Computing Services. In the event that Supplier will be providing Services enabled by Cloud Computing, which shall
result in the Processing (including storage) of Honeywell Personal Data in a location shared with third parties, Supplier warrants
that: (i) the Honeywell Personal Data shall be at all times logically segregated from any data of another customer or client, or any
other third party, (ii) the security controls in place shall be maintained as described in the Honeywell’s Security Terms and
Conditions for Suppliers Exhibit attached to the Agreement, and (iii) Supplier shall ensure that the facility has sufficient
measures in place to protect against unauthorized access to Honeywell Personal Data by internal and external parties. In such a
case, Honeywell shall receive in writing the location where Supplier is Processing Honeywell Personal Data, and Supplier shall
provide Honeywell with thirty (30) days advance notice and the opportunity to object prior to any proposed change in the
location of Honeywell Personal Data, even if such change is within the same facility, if, and only if, such change may negatively
impact the security posture of the Honeywell Personal Data.]

Security. Supplier shall comply with the obligations and provisions set forth in the Honeywell’s Security Terms and Conditions
for Suppliers Exhibit attached to the Agreement and incorporated herein by reference. In the event and to the extent that the
Agreement or any of the exhibits or Statements of Work hereto specify that the Parties agree to security obligations that are
different from or in addition to the Honeywell’s Security Terms and Conditions for Suppliers Exhibit (including Supplier’s
published security policies and/or procedures), Supplier shall ensure that such obligations are in accordance with, and no less
protective than, Good Industry Practice and applicable laws, including Applicable Privacy Laws. Without prejudice to the
foregoing, Supplier shall adopt appropriate technical and organizational measures designed to protect Honeywell Personal Data
against Security Breaches and all other accidental, unauthorized, or unlawful destruction, loss, theft, alteration, transfer,
disclosure, acquisition, access, and other Processing, in particular where the Processing involves the transmission of Honeywell
Personal Data over a network. Without prejudice to the Honeywell’s Security Terms and Conditions for Suppliers Exhibit
attached to the Agreement, Supplier shall maintain security controls over resources it provides on behalf of Honeywell, which
controls shall protect the confidentiality, integrity, and availability of the Honeywell Personal Data. Supplier’s security controls
shall comply with Applicable Privacy Laws and shall take into account Good Industry Practice, the nature of the Honeywell
Personal Data, and the risks represented by Supplier’s Processing of the Honeywell Personal Data by virtue of the physical,
logical, or natural environment in which the Honeywell Personal Data is stored or Processed.

Security Breach. Supplier shall notify Honeywell in writing without undue delay, and in no event later than twenty-four (24)
hours after discovery by Supplier (including its employees and agents) or its Subcontractors, of each Security Breach, and
Supplier shall provide Honeywell in writing at the time of such notice with: a detailed description of the nature of the Security
Breach, including, where possible, the categories and approximate number of Data Subjects affected by the Security Breach, the
types of Honeywell Personal Data affected by the Security Breach, and the approximate number of records of Honeywell
Personal Data affected by the Security Breach; the likely consequences of the Security Breach; and the measures taken or
proposed to be taken to remediate the Security Breach and mitigate its effects. As soon as possible, Supplier shall also provide
Honeywell in writing with any other information regarding the Security Breach that Honeywell may reasonably request from
time to time. Supplier agrees to take action immediately, at its own cost and expense, to: investigate the Security Breach;
identify, prevent, and mitigate the effects of the Security Breach; provide reasonable assistance to and (as set forth below)
cooperate with Honeywell in relation to the provision of notice of the Security Breach to a Supervisory Authority, customer of
Honeywell, and/or affected Data Subjects; and carry out any recovery or other action necessary to remedy the Security Breach.
At Honeywell’s option, Supplier shall either: (i) provide, at Supplier’s own cost and expense and pursuant to Honeywell’s
direction, Data Subjects affected by the Security Breach with notice of the Security Breach in a manner that is consistent with
Applicable Privacy Laws and, to the extent deemed appropriate by Honeywell under the circumstances, at least one (1) year of
credit-monitoring and identity theft insurance services; or (ii) reimburse Honeywell for all costs incurred to provide the same.
Prior to Supplier’s release, publication, transmission, or communication to any third party (including any Supervisory Authority,
the media, or any affected Data Subject) of any notice, filing, press release, or other communication related to a Security Breach
(collectively, “Breach Communications™), Supplier shall first obtain prior express written approval from Honeywell if and to
the extent that (a) Honeywell or any of its Affiliates are specifically named or referenced in such Breach Communications, (b)
Honeywell Personal Data and/or Honeywell systems are involved, affected or otherwise concerned by the Security Breach, (c)
the Breach Communications are directed at Honeywell’s or its Affiliates’ employees, suppliers, or customers, or (d) Honeywell
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11.

12.

13.

14.

has or may have certain independent legal, regulatory, or contractual obligations as a result of the Security Breach. Subject to the
foregoing, Supplier agrees that it will respond promptly and fully to, and cooperate with respect to, any and all inquiries from
Honeywell or any Supervisory Authority or other government or law enforcement authority regarding any Security Breach.
Upon request and periodically as additional information becomes available, Supplier shall provide Honeywell with updates on
the status of the Security Breach until the matter has been fully addressed and remediated.

[Without limitation to any indemnities provided under the Agreement, Supplier will defend, hold harmless, and indemnify
Honeywell and its subsidiaries and agents, and their respective officers, directors, shareholders, and employees, and Honeywell's
customers (collectively "Indemnitees™) from and against, and reimburse the Indemnitees for, any and all DP Losses (as defined
below) suffered or incurred by, awarded against or agreed to be paid by, any of the Indemnitees relating to, resulting from, or in
connection with (i) any Security Breach and/or (ii) Supplier’s or its Subcontractors’ breach of any Applicable Privacy Laws or
any of the terms and conditions or obligations relating to data protection, privacy, breach notification, data security, or Personal
Data set out in the Agreement (including this Data Privacy Exhibit). “DP Losses” means, except to the extent prohibited by
applicable law, all liabilities, costs, losses, material and non-material damages, claims, actions, and expenses including, but not
limited to, the cost of legal fees; fines, penalties, settlements, sanctions, and similar assessments imposed by, and the reasonable
costs of compliance with investigations conducted by, a Supervisory Authority having authority over an Indemnitee; loss or
damage to reputation, brand, or goodwill; compensation or other amounts paid to a Data Subject; and Security Breach
investigation and response costs and expenses (including, but not limited to, the cost of call center support services, public
relations and other crisis management services, and consulting, forensic, accounting, and auditing services). Notwithstanding
anything to the contrary in the Agreement, the Parties acknowledge and agree that Supplier’s liability under this Data Privacy
Exhibit, including this “Security Breach” Section, is unlimited.]

Supplier’s Staff. Supplier shall ensure that any of its employees and other persons authorized by Supplier to Process Honeywell
Personal Data have committed themselves to confidentiality in respect of the Honeywell Personal Data. Supplier shall ensure the
reliability of such employees and other persons and shall ensure that they receive adequate training on compliance with
Applicable Privacy Laws. Honeywell may also require that Supplier identify those employees and other persons who will be
performing Services hereunder or handling Honeywell Personal Data as a condition of participating in specific assignments.
Supplier shall, upon Honeywell’s request, provide documented evidence of its compliance with the foregoing.

Response to Inquiries. Supplier agrees that it will respond promptly and fully to all inquiries from Honeywell regarding any
aspect of its Processing or protection of Honeywell Personal Data. Supplier will notify Honeywell within twenty four (24) hours
following receipt of a complaint, inquiry, request or any other notice relating to the Processing of Honeywell Personal Data,
including any compensation claim from a Data Subject or any notice, investigation, request, or other action from a Supervisory
Authority, government, law enforcement or other public authority (including, but not limited to, a subpoena, judicial order, or
administrative order) (an “Inquiry”) and shall provide Honeywell with full details of such Inquiry (unless such notification is
prohibited by law, in which case Supplier will use best endeavours to obtain a waiver of this prohibition and be able to
demonstrate that it did so). To the extent Supplier is unable to obtain such a waiver, it will supply to Honeywell on an annual
basis general information about the Inquiries received by it. Supplier shall not respond to Inquiries without Honeywell’s prior
written consent unless otherwise required by applicable law, in which case, Supplier shall, to the fullest extent possible under
applicable law, ensure that Honeywell receives a copy of, and an opportunity to provide feedback on, the content of any
proposed Supplier response to such Inquiries. With respect to receipt by Supplier of a subpoena, judicial order, or administrative
order, Honeywell shall have the option to seek a protective order against any such subpoena, judicial order, or administrative
order at its own expense, and Supplier shall make all reasonable efforts to cooperate. Supplier will ensure that any disclosures of
Honeywell Personal Data by it to any public authority in response to any Inquiry are not massive, disproportionate and
indiscriminate.

Providing Assistance. Supplier shall promptly cooperate with reasonable requests by Honeywell relating to, and shall provide
Honeywell with reasonable assistance necessary to facilitate, the Processing of Honeywell Personal Data, to ensure Honeywell’s
compliance with its obligations under Applicable Privacy Laws and to facilitate Honeywell’s observance with the requirements
or directions of any Supervisory Authorities. Without prejudice to the foregoing, Supplier shall on request provide reasonable
assistance to Honeywell in carrying out a privacy impact assessment in connection with the Services and shall provide assistance
to Honeywell in consulting a Supervisory Authority in relation to the same.

Data Subject Rights. Supplier shall notify Honeywell within two (2) business days following receipt by it or any of its
Subcontractors of any request from a Data Subject (or the Data Subject’s representative) to exercise any of that Data Subject’s
rights under Applicable Privacy Laws with respect to Honeywell Personal Data relating to them (each a “Data Subject
Request™). Supplier shall promptly and at its own cost and expense provide all information and assistance reasonably necessary
to allow Honeywell to respond to such Data Subject Requests within the time period required by Applicable Privacy Laws or as
otherwise reasonably required by Honeywell. Upon the request of and at the direction of Honeywell, Supplier shall respond to
Data Subject Requests on Honeywell's behalf in such a manner that ensures compliance by Honeywell with its obligations under
Applicable Privacy Laws. Supplier shall not, under any circumstances, respond to any Data Subject Request without obtaining
Honeywell’s prior written approval of the content of that response. If a Data Subject is unable to bring a claim against Honeywell
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15.

16.

17.

18.

in connection with any breach by Supplier of its obligations in this Data Privacy Exhibit because the relevant Honeywell entities
have factually disappeared, ceased to exist in law or have become insolvent, Supplier acknowledges that Data Subjects may issue
a claim against Supplier (unless any successor entity has assumed the entire legal obligations of Honeywell by contract or by
operation of law in which case the Data Subject can enforce its rights against such entity). In that case, Supplier will accept the
decision of the Data Subject to refer the dispute to mediation or to refer the dispute to the courts in the Member State in which
Honeywell is established. The Data Subject's choice will not prejudice its substantive or procedural rights under applicable law
and Supplier shall not object to the Data Subject’s decision to be represented by an association or other body if permitted by law.
Supplier’s liability in respect of any such claim will be limited to its own Processing operations under this Agreement.

Audit. Supplier shall (and shall ensure that its Subcontractors shall) at its own cost and expense make available to Honeywell on
request in a timely manner (and in any event within three (3) business days) such information as Honeywell reasonably requires
to demonstrate Supplier's compliance with its obligations under Applicable Privacy Laws, this Data Privacy Exhibit, and the
Honeywell’s Security Terms and Conditions for Suppliers Exhibit. Supplier shall (and shall ensure that its Subcontractors shall)
allow for and contribute to on-site audits conducted by Honeywell (or another auditor mandated by Honeywell) for the purpose
of demonstrating compliance by Supplier with its obligations under Applicable Privacy Laws, this Data Privacy Exhibit, and the
Honeywell’s Security Terms and Conditions for Suppliers Exhibit, including allowing reasonable access for Honeywell (or its
mandated auditor) to the facilities, equipment, premises and sites on which Honeywell Personal Data are Processed and to any
other facilities, equipment, premises, or sites used in performance of the Services (in each case whether or not owned or
controlled by Supplier) and to employees of the Supplier and the Supplier’s Subcontractors who are engaged in providing the
Services, provided that in each case Honeywell shall give reasonable prior notice of such audit and conduct such audit during
normal business hours. If an audit reveals a material non-compliance by Supplier with its obligations under Applicable Privacy
Laws, this Data Privacy Exhibit, and the Honeywell’s Security Terms and Conditions for Suppliers Exhibit, Supplier shall pay
the reasonable costs incurred by Honeywell and/or its mandated auditors to conduct the audit and promptly resolve (and ensure
that its Subcontractors resolve) at its own cost and expense all non-compliance issues identified during the course of that audit.
In addition, Supplier shall: (i) make available to Honeywell for examination a copy of its most recent Service Organization
Controls (SOC) report, preferably SOC 2 Type Il, or comparable audit report containing an accurate description of Supplier’s
internal computer controls and control environment so that Honeywell can confirm Supplier’s compliance with the security
obligations set forth in the Honeywell’s Security Terms and Conditions for Suppliers Exhibit attached to the Agreement; and (ii)
provide Honeywell, and comply, with a written remediation plan with respect to any and all material control deficiencies
identified in the report. Supplier shall also promptly notify Honeywell in writing if and when there have been any material
changes in: (x) such internal controls or control environment; (y) the effectiveness of the internal controls designed to achieve
the control objectives described in the report; or (z) other components affecting the Services that would adversely affect the
auditors' opinion in the report. If Supplier, or any Subcontractor, is in breach of any of its obligations under the Agreement
(including its exhibits) relating to Honeywell Personal Data, Honeywell may (without prejudice to any other rights or remedies it
may have) suspend the transfer of Honeywell Personal Data to Supplier until the breach is remedied.

Material Breach of Agreement. Failure by Supplier to comply with the obligations in this Data Privacy Exhibit or the
Agreement relating to Personal Data shall be considered a material breach of the Agreement.

Return/Destruction of Personal Data. Upon the earlier of (i) the termination or expiration of the Agreement or the applicable
Statement of Work, and (ii) the last day on which Supplier needs the Honeywell Personal Data to perform the Services under the
Agreement (the “End Date”), Supplier shall promptly, at its own cost and expense and in accordance with Honeywell’s
instructions, securely destroy all Honeywell Personal Data unless Honeywell has requested that Supplier return the Honeywell
Personal Data to Honeywell, in which case Supplier shall return such Honeywell Personal Data in accordance with the
reasonable instructions of Honeywell. Supplier shall not retain any copies of Honeywell Personal Data after the End Date unless
authorized in writing by Honeywell or unless and to the extent required by applicable law, in which case Supplier shall (i)
provide prior written notice of that legal requirement to Honeywell together with written details explaining why Supplier
reasonably considers that legal requirement requires retention of Honeywell Personal Data after the End Date, (ii) retain and
process only that Honeywell Personal Data to the extent needed to comply with that legal requirement, and iii) continue to
comply with the provisions of the Agreement (including this Data Privacy Exhibit) regarding the Processing and protection of
such Honeywell Personal Data for as long as Supplier retains such Honeywell Personal Data.

Supplier Personal Data. Supplier understands and agrees that Honeywell may require Supplier to provide certain Personal
Data, such as the name, address, telephone number, and e-mail address of Supplier’s representatives, in connection with
Supplier’s performance of the Services hereunder or with certain transactions related to the Agreement. Honeywell and its
Affiliates and their contractors shall be permitted to store such Supplier-provided Personal Data in databases located and
accessible globally by Honeywell’s personnel and to Process such Personal Data for supplier and payment administration and
other purposes reasonably related to the performance of the Agreement. Supplier agrees that it will comply with all legal
requirements associated with its transfer of any Personal Data to Honeywell.
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19. Survival. The undertakings in this Data Privacy Exhibit shall remain in force even after termination or expiration of the
Agreement and/or the applicable Statements of Work for whatever reason. Without prejudice to the foregoing, termination of this
Agreement will not affect the duties of confidentiality owed by the Parties.

20. Notices. Notwithstanding anything to the contrary in the Agreement, all notices that Supplier is required to provide to
Honeywell pursuant to this Data Privacy Exhibit must be in writing and shall be provided to HoneywellPrivacy@Honeywell.com
with an additional copy to:

Honeywell International Inc.

Assistant General Counsel — Data Privacy
Law Department

115 Tabor Road

Morris Plains, NJ 07950

21. Affiliates. This Data Privacy Exhibit is entered into by Honeywell for and on behalf of itself and each of its affiliates described
in Appendix 1 to this Data Privacy Exhibit.
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APPENDIX 1 TO HONEYWELL’S DATA PRIVACY OBLIGATIONS FOR SUPPLIERS EXHIBIT
1. Data Subjects
The Honeywell Personal Data transferred concerns the following categories of Data Subjects:

Physiological data (EEG, EKG, EOG, PPG, Air flow, Pulse, Temperature)
Sleep scoring (Hypnogram) derived from the data mentioned above

2. Categories of data
The Honeywell Personal Data transferred concern the following categories of data:
None
3. Special categories of data (if appropriate)
The Honeywell Personal Data transferred concern the following special categories of data:

Race, ethnicity
4. Geographic Location of the Processing of Personal Data

Supplier will Process Honeywell Personal Data in the following locations:

Tutanka 100, Brno, 62700, Czech Republic

5. Subcontractors

Supplier’s Subcontractors that will have access to or otherwise Process Honeywell Personal Data are:

None
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