C. smlouvy kupujiciho / Buyer’s contract no.: 142/23/EU-MTZ/K

CONTRACT FOR THE SALE AND PURCHASE
OF GOODS

SMLOUVA O PRODEJI A KOUPI ZBOZI

Entered into by and between:

Tuto smlouvu uzaviely smluvni strany:

Signify Commercial Czech Republic s.r.o., a
company incorporated and existing under the laws
of the Czech Republic, with its registered office at
Coral Office Park, Building D, Bucharova 1314/8,
158 00 Prague 5 - Stodulky, identification number
(IC): 04264240, registered in the Commercial
Register maintained by the Municipal Court in
Prague, Section C, Inlay 245007 (hereinafter

Signify Commercial Czech Republic s.r.o.,
spoleCnost zalozena a existujici podle pravniho
fadu Ceskeé republiky, se sidlem Coral Office Park,
building D, Bucharova 1314/8, 158 00 Praha 5 -
Stodulky, 1C: 04264240, zapsana v obchodnim
rejstiiku vedeném Méstskym soudem v Praze,
vlozka 245007, oddil C (dale jen ,spoleCnost
Signify*),

“Signify”),
and a
Ostravské komunikace, a.s., a company | Ostravské komunikace, a.s., spolecnost

incorporated and existing under the laws of the
Czech Republic, with its registered office at
Novoveska 1266/25, 709 00 Ostrava — Marianské
Hory, identification number (IC): 25396544,
registered in the Commercial Register maintained
by the Regional Court in Ostrava, Section B, Inlay
1886 (hereinafter the “Buyer”).

zaloZena a existujici podle pravniho fadu Ceské
republiky, se sidlem Novoveska 1266/25, 709 00
Ostrava — Marianské Hory IC: 25396544, zapsana
v obchodnim rejstfiku vedeném u Krajského soudu
v Ostravé, viozka 1886, oddil B (dale jen
~Kupujici®).

Signify and the Buyer shall hereinafter be
collectively referred to as the “Parties” and
individually as a “Party”.

Spole¢nost Signify a kupujici jsou dale v této
smlouvé spole¢né oznacovani jako ,Smluvni
strany" a jednotlivé jako ,Smluvni strana".

WHEREAS:

VZHLEDEM K TOMU, ZE

(A) Signify is globally active, among other
things, in the design, development, manufacturing,
and sale of a wide range of lighting products;

(A) spolecnost Signify se celosvétové zabyva
mimo jiné navrhem, vyvojem, vyrobou a prodejem
Siroké Skaly vyrobkl osvétlovaci techniky;

(B) The Buyer intends to purchase Signify
lighting products and Signify agrees to sell such
lighting products to the Buyer in accordance with
the terms and conditions specified in this Contract.

(B) Kupujici  hodla  zakoupit  vyrobky
osvétlovaci techniky spoleCnosti Signify a
spole¢nost Signify souhlasi, ze uvedené vyrobky
osvétlovaci techniky proda Kupujicimu v souladu
s podminkami této Smlouvy.

NOW, THEREFORE, the Parties have agreed as
follows:

SE PROTO NYNIi Smluvni strany na dohodly takto:

Article 1. INTRODUCTORY PROVISIONS AND
DEFINITIONS

UVODNi USTANOVENI A DEFINICE

§1.
POJMU

1. Any headings used in this Contract are
used for convenience only and do not
affect the construction or interpretation of
this Contract.

1. Nadpisy uvedené vtéto Smlouvé jsou
pouzity pouze pro vétsi pfehlednost a
nelze je pouZzit pfi vykladu &i interpretaci
této Smlouvy.

2. “Contract” shall mean this document and
any and all annexes and other documents
referred to herein and/or attached hereto,
as well as other (if any) subsequent
amendments, changes or supplements
that might be agreed by the Parties in
writing from time to time.

2. ,Smlouvou” se rozumi tento dokument a
veSkeré pfilohy a dalSi dokumenty
uvedené vtéto Smlouvé a/nebo kni
pfipojené, a dalSi pfipadné nasledné
dodatky, zmény ¢&i doplfiky pfilezitostné
sjednané na zakladé pisemné dohody
Smluvnich stran.

3. “Business Day” shall mean Monday
through Friday except a public holiday.

3. ,Pracovnimi dny“ se rozumi dny od
pondéli do patku s vyjimkou statnich
svatka.
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4. “Goods” shall mean lighting products and
any other products and services listed in
the Signify price quotation of 26 June 2023
that forms an integral part of this Contract
as Annex A (hereinafter also the “Offer”).

4. ,ZboZim“ se rozumi vyrobky osvétlovaci
techniky a veskeré dal3i vyrobky a sluzby,
které jsou uvedeny v cenové nabidce
spole¢nosti Signify ze dne 22. 6. 2023 jez
je jako PFiloha A nedilnou soucasti této
Smlouvy (dale téz jen jako ,Nabidka®).

5. “Taxes” shall mean any and all applicable
value added taxes, taxes payable on
products and services, withholding taxes,
customs and excise duties, sales taxes,
and fees, levies, charges or other taxes
and fees of similar nature.

5. ,Danémi“ se rozumi vS8echny pfislusné
dané z pfidané hodnoty, za zbozi a sluzby,
srazkové dané, cla, spotfebni dané a dané
z obratu a poplatky, odvody, davky nebo
jiné dané nebo poplatky podobné povahy.

6. “Civil Code” shall mean Act No. 89/2012
Coll., the Civil Code, as amended.

6. ,Obc&anskym zakonikem*“ se rozumi zakon
¢. 89/2012 Sb., obansky zakonik, ve
znéni pozdéjSich predpisu.

7. Any and all terms of delivery shall be
interpreted in accordance with the
INCOTERMS (latest version) published by
the International Chamber of Commerce in
Paris, France. In case of any conflict
between the INCOTERMS and any terms
of this Contract, the terms set out in this
Contract shall prevail.

7. VeSkeré dodaci podminky budou
interpretovany v souladu s podminkami
INCOTERMS (posledni verze) vydanymi
Mezinarodni obchodni komorou v PafiZi,

Francie. Pokud budou tyto podminky
v rozporu s nékterou podminkou této
Smlouvy, maji pfednost podminky

uvedené v této Smlouvé.

8. The preamble, annexes and other
documents referred to herein and/or
attached hereto shall form an integral part
of this Contract.

8. Preambule, pfilohy a dalsi dokumenty
uvedené vtéto Smlouvé a/nebo kni
pfipojené tvofi nedilnou soucast této
Smiouvy.

9. Notwithstanding Article 1.2 hereof, in case
of any conflict between the provisions of
the body of this Contract and any annexes
and other documents referred to herein
and/or attached hereto, the provisions of
the body of this Contract shall prevail.

9. Bez ohledu na ¢lanek 1.2 této Smlouvy
maji v pfipadé rozporu mezi ustanovenimi
hlavni ¢asti této Smlouvy a pfilohami a
dalSimi dokumenty uvedenymi v této
Smlouveé a/nebo k ni pfipojenymi pfednost
ustanoveni hlavni ¢asti této Smlouvy.

Article 2.
CONTRACT

SUBJECT MATTER OF THE

§2. PREDMET SMLOUVY

In accordance with this Contract and under the
terms and conditions set out herein, Signify
undertakes to deliver the Goods to the Buyer and
allow the Buyer to acquire the title to the Goods,
and the Buyer undertakes to accept the Goods
from Signify and pay the agreed purchase price for
the Goods. For the avoidance of doubt, the Parties
hereby exclude application of the provisions of
Sections 1799 and 1800 of the Civil Code; the
Parties further declare that any and all
arrangements made within the contractual
relationship established by this Contract are in
accordance with business practice and honest
commercial practice.

Touto Smlouvou a za podminek v ni uvedenych se
spole¢nost Signify zavazuje Kupujicimu odevzdat
Zbozi a umoznit mu nabyt ke Zbozi vlastnické
pravo a Kupujici se zavazuje Zbozi od spole¢nosti
Signify pfevzit a zaplatit za n&j sjednanou kupni
cenu. Pro vylou€eni pochybnosti strany vyluCuji
uplatnéni ustanoveni § 1799 a 1800 Obcanského
zakoniku a déle prohlasuji, Ze veSkera ujednani v
ramci smluvniho vztahu zaloZeného touto
Smlouvou odpovidaji obchodnim zvyklostem a
zasadé poctivého obchodniho styku.

Article 3. PRICING

§ 3. CENOVA KALKULACE

The prices in the Offer are quoted in CZK based on
FCA delivery (according to the latest version of the
INCOTERMS) and exclusive of any taxes
(particularly value added taxes), fees or other
similar statutory charges applicable now or at any
time in the future in connection with the Goods.
Where the payment or collection of taxes, fees,
and similar charges is required or permitted by law,

Ceny v Nabidce jsou uvedeny v K¢ vrezimu
dodavky dodani FCA (podle posledni verze
INCOTERMS) a nezahrnuji zadné dané (zejména
dané z pfidané hodnoty), poplatky &i podobné
zdkonné odvody platné nyni nebo kdykoli
v budoucnu a vztahujicich se na ZboZi.
V pfipadech, kdy zadkon poZaduje nebo umoZzriuje
platbu nebo inkaso dani, poplatki a podobnych




Signify may add these to the selling price and the
Buyer shall pay them together with the price.

odvod, je spole¢nost Signify opravnéna pfipocist
tyto k prodejni cené a Kupuijici je uhradi spoleCné
S cenou.

The Buyer undertakes to pay the purchase price
for the delivered Goods in the amount of CZK
256,625.00 excl. VAT, determined on the basis of
the Offer — i.e. Annex A to this Contract. The
relevant VAT shall be added to the purchase price,
in the amount laid down by the applicable
legislation at the moment of the chargeable event.

Kupujici se zavazuje za dodané Zbozi zaplatit
kupni cenu 256 625,- K& bez DPH, stanovenou na
zakladé Nabidky, tj. pfilohy A této Smilouvy. Ke
kupni cené bude pfipoc¢tena prislusna DPH ve vysi
stanovené pravnimi predpisy v dobé uskute¢néni
zdanitelného plnéni.

Article 4. PAYMENT

§4.

PLATBY

1.

Upon delivery of the Goods in accordance
with the applicable terms of the
INCOTERMS, Signify may issue an
invoice for the purchase price of the Goods
increased by any payable taxes, fees or
other charges at the statutory rate, as
specified in Article 3. The price shall be
due and payable within 30 (thirty) days
from the date of the invoice. Any payments
shall be made to an account specified by
Signify. In case of partial deliveries, each
delivery shall be invoiced separately and
paid within the relevant period for
payment. Unless Signify  specifies
otherwise in writing, no price reductions
shall be applied for timely payments. In
case of any delay in the payment, a
contractual penalty shall be charged in the
amount of 0.05% for each day of such
delay, without prejudice to the right of
Signify to claim damages - in addition to
any other rights and remedies available to
Signify under the applicable legislation.

1.

Spole€nost Signify je opravnéna vystavit
Kupujicimu pfi dodani Zbozi v souladu
s pfislusnymi podminkami INCOTERMS
fakturu na kupni cenu Zbozi zvySenou o
splatné dané, poplatky nebo jiné odvody
v zakonné vysi uvedené v ¢lanku 3. Cena
splatna do 30 (tficeti) dnd ode dne
vystaveni faktury. Veskeré platby budou
poukazany na uc€et urleny spoleCnosti
Signify. V pfipadé dilCich dodavek bude
kazda dodavka fakturovana zvlast a
uhrazena v pfislusné |haté splatnosti.
Nestanovi-li spole¢nost Signify pisemné
jinak, nebudou za v&€asnou platbu
uplatnény zadné slevy. Kromé dalSich
prav a opravnych prostfedkd, které ma
spole¢nost Signify na zakladé pfislusnych
pravnich pfedpisl  k dispozici, bude
v pfipadé prodleni s platbou ué&tovana
smluvni pokuta ve vysi 0,05 % za kazdy
den prodleni, a to aniz by tim byl dotéen
narok spole¢nosti Signify na nahradu
Skody.

Notwithstanding the  foregoing, all
deliveries by Signify shall always be
subject to an assessment of the possibility
to supply the Goods to the Buyer on credit
—i.e. with payment after the delivery of the
Goods. If, at the discretion of Signify, the
Buyer’s financial situation does not justify
the delivery of the Goods under the above
payment terms, Signify may request full or
partial advance payment or other payment
conditions as a precondition to the delivery
of the Goods. Moreover, Signify may
suspend, postpone or cancel any line of
credit, any delivery or any other
performance. The total amount of the
Buyer's liabilities to Signify arising from
this Contract and outstanding receivables
with specific due date cannot, at any given
moment, exceed the provided line of credit
(if any). If the Buyer exceeds the
aforementioned limit, Signify reserves the
right to suspend any deliveries of the
Goods.

Bez ohledu na vySe uvedena ustanoveni
podléhaji vSechny dodavky spole€nosti
Signify vzdy posouzeni moznosti dodani
Zbozi Kupujicimu na uvér, tzn. s uhradou
po dodani Zbozi. Pokud dle vlastniho

uvazeni spole€nosti  Signify finanéni
situace Kupujiciho neni dostalujici pro
dodani ZboZi za vy3e uvedenych

platebnich podminek, muze spolecnost
Signify poZadovat Uplnou nebo &astecnou
platbu pfedem nebo jiné platebni
podminky jako podminku dodani Zbozi, a
dale je opravnéna jakykoli uvérovy ramec,
jakoukoli dodavku i jiné poskytnuté pInéni
pozastavit, odlozit nebo zruSit. Celkova
hodnota  zavazkG  Kupujictho  vudi
spoleCnosti  Signify vyplyvajicich z této
Smlouvy a neuhrazenych pohledavek
s konkrétnim datem splatnosti v konkrétni
dobé nesmi prevysit hodnotu pfipadné
poskytnutého uvérového ramce. Pokud
Kupujici tuto hodnotu pfekrodi, vyhrazuje
si spole¢nost Signify pravo dodavky Zbozi
pozastavit.




3. Ifthe Buyer is delayed with the payment of
any financial liabilities as they fall due,
Signify may withhold performance and/or
suspend delivery of any Goods, until such
payment is made; Signify may also
suspend, postpone or cancel any provided
credit, delivery or other performance. This
right is in addition to and not in substitution
for other rights available to Signify on the
basis of this Contract or at law.

3. Pokud bude Kupujici v prodleni s uhradou
jakychkoli splatnych finanénich zavazki,
je spole¢nost Signify opravnéna odmitnout
plnéni a/nebo dodavku jakéhokoliv Zbozi
pozastavit, dokud nebudou platby
provedeny, a dale je opravnéna
pozastavit, odlozit nebo zrusit pfipadné
poskytnuty Gvér, dodavku &i jiné plnéni.
Toto pravo dopliuje a nikoli nahrazuje
ostatni prava, ktera nalezeji spolecnosti
Signify na zakladé této Smlouvy nebo ze
zakona.

Article 5. DELIVERY OF THE GOODS AND | §5. DODANIZBOZi A MNOZSTVIi
QUANTITIES
1. The delivery of the Goods — i.e. the goods | 1. Termin dodani Zbozi, tj. zbozi specifikovaného

specified in Annex A — shall be carried out by
22 September 2023 at the latest. The Goods
shall be delivered FCA (according to the latest
version of the INCOTERMS) to the address of
Ostravské komunikace, a.s., Novoveska
1266/25, 709 00, Ostrava - Marianské Hory.
Signify shall make every effort to deliver the
Goods in a timely manner and in one delivery.

v pfiloze A, je stanoven nejpozdéji do
22.9.2023. Zbozi bude dodano v rezimu FCA
(podle posledni verze INCOTERMS) na
adresu Ostravské komunikace, a.s.
Novoveska  1266/25, 709  00,Ostrava
Marianské Hory. Spole¢nost Signify se
vynasnazi, aby dodavku splnila v€as a dodala
Zbozi v jedné dodavce.

In the event the Goods are not delivered, the
Buyer shall send a written notice to Signify and
shall allow a period of 30 (thirty) days for the
remedy of the situation. If Signify fails to deliver
the Goods within the aforementioned thirty-day
period, the Buyer may cancel the delivery of
any undelivered Goods under this Contract.

V pfipadé nedodani Zbozi za$le Kupujici
spoleCnosti  Signify pisemné upozornéni a
poskytne ji IhGtu 30 (tficeti) dnli ke zjednani
napravy. V pfipadé, Ze spole€nost Signify
dodavku v této tficetidenni lhaté nesplini, je
Kupujici opravnén plnéni nedodanych ¢&asti
Zbozi dle této Smlouvy zrusit.

According to the provisions of Section 2132 of
the Civil Code, the title (ownership) to the
Goods shall pass to the Buyer upon full
payment of the purchase price (including any
taxes and other fees and charges specified in
Article 3, provided they are part of the
purchase price) for the delivered Goods. The
risk of loss or damage to the Goods shall pass
to the Buyer upon the delivery thereof by
Signify in accordance with the applicable
INCOTERMS. Application of the provisions of
Section 2133 of the Civil Code is hereby
excluded.

Podle ustanoveni § 2132 Obcanského
zakoniku pfechazi vlastnické pravo ke Zbozi
na Kupujiciho uplnym zaplacenim kupni ceny
(v€etné dani a dalSich poplatki a odvodu
uvedenych v ¢lanku 3, pokud jsou soucasti
kupni ceny) za dodané Zbozi. Nebezpedi
ztraty nebo Skody na Zbozi prechazi na
Kupujiciho dodanim ze strany spole€nosti
Signify v souladu s pfisluSnymi podminkami
INCOTERMS. Uplatnéni ustanoveni § 2133
Obc¢anského zakoniku se vylucuje.

If the Buyer fails to accept the ordered Goods
delivered by a carrier authorized by Signify,
Signify reserves the right to cancel the relevant
delivery, either in full or in part, and charge any
associated costs — particularly the costs of
invoicing, delivery of documents, preparation
of the Goods, and storage and shipping costs
- to the Buyer.

Pokud si Kupujici nepfevezme objednané
ZboZi dodané opravnénym pfepravcem
spole€nosti Signify, vyhrazuje si spolecnost
Signify pravo pfislusnou dodavku zcela nebo
z€asti zrusit a vyuctovat Kupujicimu veSkeré
vzniklé naklady, zejména naklady za fakturaci,
dodani dokumentt, pfipravu Zbozi, skladné a
naklady na dopravu.

If the production of Signify is restricted for any
reason whatsoever, Signify may allocate the
available production capacity and the Goods to
its customers at its own discretion;
consequently, Signify may sell and deliver
fewer Goods to the Buyer than specified in the
Contract.

V pfipadé omezeni vyroby spole¢nosti Signify
z jakéhokoli duavodu je spole¢nost Signify
opravnéna rozdélit dostupnou vyrobu a Zbozi
na zakladé vlastniho uvazeni mezi své
zakazniky, a proto mize Kupujicimu prodat a
dodat méné ZboZi, neZ je uvedeno ve
Smlouvé.




6. The Buyer may return to Signify any good and
valuable Goods, ordered by and delivered to
the Buyer, at its own expense and solely
subject to prior written approval of a Signify
representative responsible for the Buyer. The
returned Goods shall only be accepted if they
are not damaged. Signify may decide, at its
own discretion, to charge to the Buyer any and
all costs incurred in connection with such
returned Goods, particularly the costs of
invoicing, delivery of documents, preparation
of the Goods, and storage and shipping costs.

6. Kupujici je opravnén vratit spole€nosti Signify
dobré a hodnotné ZboZi, které si objednal a
které mu bylo dodano, na vlastni naklady
vyhradné po ziskani pfedchoziho pisemného
souhlasu  zastupce spolecnosti  Signify
odpovédného za pfislusného Kupujiciho.
Vracené Zbozi bude pfijato pouze v pfipadé,
Ze nebude poskozeno. Spole¢nost Signify je
opravnéna se dle vlastniho uvazeni
rozhodnout vyucétovat Kupujicimu veSkeré
néklady vzniklé v souvislosti s takto vracenym
ZboZim, zejména naklady za fakturaci, dodani
dokumentq, pfipravu Zbozi, skladné a naklady
na dopravu.

Article 6. FORCE MAJEURE

§6. VYSSiMOC

Signify shall not be liable for its failure to deliver or
for any delay in the delivery if:

Spolec¢nost Signify neodpovida za nesplnéni nebo
prodleni ve spinéni dodavek v pfipadg, Ze

0] Such failure or delay is caused by
interruption of the manufacturing process of the
Goods; or

0] toto nesplnéni nebo prodleni je zplsobeno
prerusenim vyrobniho procesu Zbozi, nebo

(i) Such failure or delay is caused by a force
majeure event, as defined below or by law.

(i) toto nesplnéni nebo prodleni je zplsobeno
udalosti vy$§i moci dle definice uvedené nize nebo
zakonem.

In the event of such failure, the performance of the
relevant part(s) of this Contract shall be suspended
for a period of such failure to perform not caused
by Signify and Signify shall not be responsible or
liable to the Buyer for any damage which might be
incurred by the Buyer, if any.

V pfipadé takového nespinéni bude pInéni
pfislusné c¢asti/pfislusnych ¢asti této Smlouvy
pozastaveno po dobu, kdy takové nezavinéné
neplnéni trva, a to aniz by spole¢nost Signify byla
odpovédna nebo nesla odpovédnost VvGCi
Kupujicimu za pfipadné zpusobené $kody.

“Force majeure” shall mean any circumstances
that are beyond reasonable control of Signify,
whether or not such circumstances can be
foreseen at the moment of conclusion of this
Contract, as a result of which Signify cannot be
reasonably expected to perform its obligations,
including any force majeure events and/or delays
on the part of suppliers of Signify. If a force majeure
event continues for more than 3 (three)
consecutive months (or if Signify expects any delay
to continue for more than 3 consecutive months),
Signify may terminate this Contract, in full or in
part, or withdraw from any specific Order, without
being liable to the Buyer in any way.

,Vy38i moci“ se rozumi veskeré okolnosti nebo
udalosti mimo pfiméfenou kontrolu spolecnosti
Signify, a to bez ohledu na skute¢nost, zda je Ize v
dobé uzavreni této Smlouvy predvidat &i nikoli, v
jejichz dasledku nelze po spole€nosti Signify
rozumné pozadovat plnéni zavazku, a to véetné
udalosti vysSi moci a/nebo prodleni ze strany
dodavatell spolecnosti Signify. V pfipadé, ze
udalost vys$si moci trva déle nez 3 (tfi) po sobé
jdouci mésice (nebo v pfipadé, ze spolecnost
Signify oCekava, ze prodleni bude trvat déle nez 3
po sobé jdouci mésice), je spoleCnost Signify
opravnéna tuto Smlouvu zcela nebo z&asti zrusit
nebo odstoupit od konkrétni Objednavky, aniz by ji
vU¢i Kupujicimu vznikala jakakoli odpovédnost.

Article 7. RIGHTS IN SOFTWARE, | §7. PRAVA K SOFTWARU, DOKUMENTACI

DOCUMENTATION, AND _ INTELLECTUAL | A DUSEVNIMU VLASTNICTVi

PROPERTY

1. Subject to the terms and conditions agreed in | 1. S vyhradou podminek sjednanych ve
the Contract, any delivery by Signify to the Smlouvé bude dodavka ze strany spole¢nosti
Buyer shall imply a nonexclusive and Signify  Kupujicimu zakladat poskytnuti

nontransferable limited license (without the
right to sublicense) to the Buyer on the basis
of any intellectual property rights (including
patents, utility models, registered and
unregistered designs, copyright, rights to
databases, trademarks, domain names, trade

nevyhradni a nepfevoditelné omezené
licence (bez prava poskytovat podlicence)
Kupujicimu na zakladé jakychkoli prav
dusevniho vlastnictvi (v€etné patentd,
uzitnych vzor(, zapsanych i nezapsanych
primyslovych vzord, autorskych prav, prav k




secrets, know-how, mask work rights, and any
registrations, applications, renewals,
extensions, combinations, divisions,
continuations or reissues of the foregoing
(hereinafter collectively the “IPRs”)) of Signify
in connection with the use or resale of the
Goods. A separate (and even ex-post) (end-
user) license agreement may exist in
connection with the Goods; in such case, the
terms and conditions of such separate (end-
user) license agreement shall apply (and shall
prevail in case of any conflict). No IPRs other
than those expressly specified herein shall be
granted to the Buyer or any third party. This
also covers situations where Signify provides
services in the area of design.

databazim, ochrannych znamek,
doménovych jmen, obchodniho tajemstvi,
know how, prav k topografii integrovanych
obvodUl polovodi¢ovych vyrobku a veskerych
jejich zapisy, prihlasek, obnoveni,
prodlouzeni, kombinaci, rozdéleni,
pokra¢ovani nebo nového vydani (spole¢né
dale jen “PDV*) spole€nosti Signify k pouziti &i
dalSimu prodeji Zbozi. Ke Zbozi muze
existovat jeSté samostatna (i dodatecna)
smlouva o poskytnuti licence (koncovému
uzivateli) a v takovém pfipadé se pouziji i
podminky této samostatné smlouvy o
poskytnuti licence (koncovému uzivateli) (a v
pfipadé rozporu budou mit pfednost). Jina
PDV nez ta, o nichz to vyslovné stanovi tato
Smlouva, nejsou Kupujicimu ani zadné treti
osobé poskytovana. To se tyka i pfipadd, kdy
spole¢nost Signify poskytuje sluzby v oblasti
navrha.

The Buyer shall not engage or permit any third
party to engage in any of the following: i) copy,
reproduce, distribute, modify, alter, change,
translate or create derivative work of any
software belonging to or furnished by Signify
in connection with any Goods; ii) assign,
sublicense, rent, lease, loan, transfer,
disclose or otherwise make available such
software; iii) merge or incorporate such
software with any other software; or iv)
reverse engineer, decompile or disassemble
the software or otherwise attempt to derive the
source code or algorithms for such software,
or decode, decipher or neutralize any security
measures in the software, or remove or
bypass any protection thereof without being
authorized to that effect by Signify, unless it is
expressly permitted under the applicable
legislation; v) engage in any activity with
regard to the software in a manner that would
require a license to be provided to the
software or any work derived from such
software under the Open Source Terms,
namely by: a) combining the software or any
work derived from such Open Source
Software by means of its incorporation,
combination or otherwise; or b) using the
Open Source Software to create any
derivative work of such software; for this
purpose, “Open Source Software” shall
mean any software, to which a license is
granted under the open source terms, where
the use, modification or distribution of the
work shall be subject to: 1) disclosure of the
source code or other materials preferred for
modification; or 2) granting of permission for
creating any derivative work; or 3)
reproduction of certain notices or license
terms in the derivative work or accompanying
documentation; or 4) granting of a royalty-free

Kupujici nebude provadét Zzadnou zdale
uvedenych c&innosti, ani neumozni jejich
provadéni zadné treti osobé: i) kopirovat,
rozmnozovat, distribuovat, upravovat,
pfizpUsobovat, ménit, pfekladat nebo vytvaret
odvozena dila z jakéhokoli softwaru
nalezejiciho  spole€nosti  Signify  nebo
poskytovaného  spolecnosti  Signify v
souvislosti s jakymkoli Zbozim, i) tento
software postupovat, poskytovat k nému
podlicence, nebo tento software poskytovat
do pronajmu, pronajimat si jej, nebo jej
pljcovat, pfevadét, zvefejhovat nebo jinak
zpfistupnovat, iii) tento software spojovat s
jinym softwarem nebo jej do jiného softwaru
zaclefiovat, nebo iv) zpétné& analyzovat,
dekompilovat, rozebirat nebo se jinak
pokouset ziskat zdrojovy kdéd nebo
algoritmickou povahu tohoto softwaru, nebo
dekoddovat, deSifrovat i neutralizovat jakakoli
bezpecCnostni opatfeni v softwaru nebo
odstranovat ¢i obchazet jeho ochranu, aniz by
k tomu spole&nost Signify poskytla opravnéni,
s vyjimkou pfipadu, kde to vyslovné pfipousti
platné pravni pfedpisy, v) provadét ve vztahu
k softwaru jakoukoli €innost zpusobem, kde
by k softwaru nebo jakémukoli dilu
odvozenému z tohoto softwaru musela byt
poskytnuta licence na zakladé Podminek
poskytovani softwaru s otevienym zdrojovym
kddem, zejména: a) kombinovani softwaru
nebo jakéhokoli dila odvozeného z tohoto
Softwaru s otevienym zdrojovym kédem
prostfednictvim zaclenéni ¢i spojovani d&i
jinak, nebo b) pouzivani  Softwaru
s otevienym zdrojovym kdédem na vytvoreni
dila odvozeného od tohoto softwaru, kde se
»Softwarem s otevienym zdrojovym
kédem* rozumi jakykoli software, k némuz je
poskytnuta licence na zakladé podminek




IPR license to any party with regard to the
work or any work that includes, is combined
with or requires the existence of or otherwise
relies on such work.

poskytovani softwaru s otevienym zdrojovym
kédem, kde je podminkou uziti, Upravy nebo
distribuce dila: 1) zpfistupnéni zdrojového
kédu nebo jinych materiald pfednostné
vyuzivanych pro Upravu, nebo 2) poskytnuti
povoleni pro vytvofeni odvozeného dila, nebo
3) rozmnozeni nékterych sdéleni ¢ podminek
poskytnuti licence u odvozeného dila nebo u
pravodni dokumentace, nebo 4) poskytnuti
bezplatné licence jakékoli osob& na zakladé
PDV ve vztahu k dilu nebo jakémukoli dilu,
které obsahuje toto dilo, je s nim spojeno,
vyzaduje jeho existenci nebo se na tomto dile
jinak zaklada.

3. The Buyer acknowledges that intellectual
property rights pertaining to the software may
be owned by third parties, whereas the Buyer
shall reproduce, without any changes, in any
software or documentation furnished by
Signify a notice relating to proprietary rights of
Signify or its independent contractors. To the
extent the IPRs pertaining to the software are
owned by third parties, the licensing terms of
such parties shall apply instead of the terms
hereof. Additional specific terms and
conditions for granting (end-user) license (and
associated payments) may apply, provided
Signify had disclosed such terms and
conditions to the Buyer.

3. Kupujici bere na védomi, Ze vlastnikem prav
k duSevnimu vlastnictvi tykajiciho se softwaru
mohou byt tfeti osoby a Kupujici v jakémkoli
softwaru nebo dokumentaci poskytnuté
spole¢nosti Signify pretiskne bez jakychkoli
zmén upozornéni tykajici se chranénych prav
spole¢nosti Signify nebo jejich nezavislych
dodavatelll. V rozsahu, v jakém jsou pfipadné
PDV k softwaru ve vlastnictvi tfetich osob,
pouziji se misto téchto podminek podminky
poskytovani licence téchto osob. Mohou se
uplatnit i dodatecné konkrétni podminky
poskytovani  (a  zpoplatnéni) licence
(koncovym uzivatelim) za podminky, ze
spole¢nost  Signify Kupujiciho o téchto
podminkach informovala.

4. Signify will be free to use in any way or form
any ideas, suggestions, feedback or
recommendations provided by the Buyer to
Signify in respect of the Goods (the
‘Feedback”), without any payment of
royalties or other consideration to the Buyer.
The Feedback will be considered confidential
information and shall be governed by Article
11. Signify will own any and all IPRs in the
Feedback. Signify may use the supplied
goods for its own publicity or promotion.

4. Spolec¢nost Signify bude opravnéna jakymkoli
zplUsobem vyuzivat napady, naméty, zpétnou
vazbu nebo doporu€eni Kupujiciho uréené
spoleCnosti  Signify a tykajici se Zbozi
(,Zpétna vazba“), aniz by byla spole¢nost
Signify povinna hradit Kupujicimu jakékoli
licen¢ni poplatky €i jinou Uplatu. Zpétna vazba
bude povazovana za dlvérné informace a
bude se fidit ¢lankem 11. Spole¢nost Signify
bude vlastnikem veSkerych PDV ke Zpétné
vazbé. Spole€nost Signify je opravnéna
vyuzivat dodavané zboZi pro vlastni publicitu
nebo k propagacnim uéelum.

Article 8. LIABILITY FOR DEFECTS AND
COMPLAINTS PROCEDURE

§8. ODPOVEDNOST
REKLAMACNI RIZENi

ZA VADY A

8.1 Complaints procedure

8.1 Reklamacni fizeni

8.1.1 Signify shall be liable for any defects solely
under the terms and conditions laid down in this
Contract or by law. Any other liability for defects is
hereby excluded.

8.1.1 Spolec¢nost Signify odpovida za vady vylu¢né
za podminek uvedenych vtéto Smlouvé nebo
stanovenych zakonem. Veskera dalsi
odpovédnost za vady je vyloucena.

8.1.2 Any complaints shall be submitted in writing,
by fax or email, to the following address:

8.1.2 Pripadné reklamace museji byt pfedlozeny
pisemné, a to faxem nebo e-mailem na adresu:

Signify Czech Republic s.r.o., Coral Office Park,
Building D, Bucharova 1314/8, 158 00 Prague 5 -
Stodulky, email: support.ceecentral@signify.com.

Signify Czech Republic s.r.0., Coral Office Park,
building D, Bucharova 1314/8, 158 00 Praha 5 -
Stodulky, e-mail | support.ceecentral@signify.com.

8.1.3 A complaint must be delivered in a manner
specified in Article 8.1.2 in accordance with the
requirements specified herein. If the Buyer fails to

8.1.3 Zadost o reklamaci musi byt dorudena
zplsobem uvedenym v ¢lanku 8.1.2 v souladu
s poZadavky uvedenymi vtomto &lanku. Pokud
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submit a complaint in a due manner within the
periods specified below, the Buyer will lose its
rights in connection with any defects of the Goods.

Kupujici reklamaci fadné neozndmi v nize
uvedenych I|h(itach, ztraci tak své naroky z vad
Zbozi.

8.1.4 A due complaint notice shall include a copy
or number of an invoice for the purchase of the
Goods as well as a duly completed complaint form.

8.1.4 Radné oznameni o reklamaci obsahuje kopii
nebo Ccislo faktury za nakup Zbozi a Fadné
vypInény reklamacni formular.

8.1.5 The Buyer shall only return any defective
Goods after receiving relevant instructions from
Signify, particularly those relating to the delivery
method and deadline. The costs of delivery of the
Goods to Signify shall only be borne by Signify if
the complaint is preliminarily considered to be
justified. Otherwise such costs shall be borne by
the Buyer.

8.1.5 Kupujici zaSle vadné ZbozZi zpét teprve
tehdy, az obdrzi pfislusné pokyny od spole¢nosti
Signify, zejména pokyny ohledné zplsobu a Ihity
k odeslani. Naklady na zaslani Zbozi spole¢nosti
Signify hradi spole€nost Signify pouze v pfipadé,
Ze reklamace je predbézné shledana jako

odlvodnéna. Jinak tyto naklady hradi Kupujici.

8.2 Obligation to inspect goods and deadlines for
making claims related to complaints

8.2 Povinnost zkontrolovat zbozi a
k uplatnéni narokd souvisejicich s reklamaci

Ihaty

8.2.1 If the Goods are accepted at a Signify
warehouse, the Buyer shall, during the acceptance
of such Goods, check whether the Goods are
complete and inspect their general technical
condition and accompanying documentation.

8.2.1 Pokud je Zbozi pfevzato ve skladé
spole¢nosti Signify, je Kupujici povinen pfi jejich
prevzeti zkontrolovat, zda je Zbozi kompletni, dale
jeho obecny technicky stav a dodavanou
dokumentaci.

8.2.2 If the Buyer has any objections as to the
completeness and/or technical condition of the
Goods or associated documentation, the Parties
shall execute a corresponding complaint report.

8.2.2 Pokud ma Kupuijici néjaké vyhrady tykajici se
Uplnosti a/nebo technického stavu Zbozi nebo
souvisejici dokumentace, vypracuji Smluvni strany
pfisluSny reklamacni protokol.

8.2.3 If no complaint report is executed and the
Buyer signs the document (proof) of delivery of the
Goods, it means that the inspection pursuant to
Article 8.2.2 took place and the Goods were
accepted without reservation.

8.2.3 Pokud neni vyhotoven zadny reklamacni
protokol, znamena podpis Kupujiciho na dokladu o
dodani Zbozi, ze byla provedena Kkontrola
v souladu s ¢lankem 8.2.2 a ze Zbozi bylo pfijato
bez vyhrad.

8.2.4 If the Goods are delivered to a location
specified by the Buyer, the Buyer shall — prior to
confirming the delivery in a delivery note — check
that the Goods (if not packaged) or the packaging
thereof (if packaged) were not mechanically
damaged during transport, that the packaging does
not show any signs of being opened and that the
number of packages corresponds to the number
specified in the delivery note. The Buyer shall list
any such event in the delivery note prior to signing
the confirmation of the Goods acceptance; failing
which, the Buyer shall lose its rights relating to
defects of the Goods.

8.2.4 Pokud je Zbozi dodavano na misto uréené
Kupujicim, je Kupuijici povinen pfed potvrzenim o
dodani na nakladnim listu zkontrolovat, zda Zbozi
(pokud nebylo zabaleno) nebo baleni (pokud bylo
zabaleno) nebylo bé&hem pfepravy mechanicky
poskozeno, zda na obalu nejsou znamky otevieni
a zda se pocet baleni nelisi od poCtu uvedeného
na nakladnim listu. Pfed podepsanim potvrzeni o
pfevzeti dodavky Zbozi je Kupujici povinen kazdou
takovou udalost uvést na nakladni list, jinak
pozbyva svych narokl z vad Zbozi.

8.2.5 After taking delivery of the Goods, the Buyer
shall check whether the Goods are complete and
inspect their general technical condition and
accompanying documentation.

8.2.5 Po prevzeti dodavky ZboZi je Kupujici
povinen zkontrolovat, zda je Zbozi kompletni, jeho
obecny technicky stavn a  doprovodnou
dokumentaci.

8.2.6 In order to retain its rights relating to defects
of the Goods, the Buyer shall — immediately after
taking delivery of the Goods; however, no later
than 5 Business Days thereafter — check, with
utmost professional care, that the quantity and type
of the Goods correspond to those specified in the
Contract or invoice and that the Goods are in the
required quality.

8.2.6 Za ucelem zachovani narokd z vad Zbozi je
Kupujici povinen bezprostfedné po pfevzeti
dodavky Zbozi, ovSem nejpozdéji do 5 Pracovnich
dnd po dni prevzeti dodavky, zkontrolovat, zda
souhlasi mnozstvi a druh uvedeny ve Smlouvé
nebo na faktufe a zda je Zbozi v pozadované
kvalité, a to s maximalni odbornou péci.

8.2.7 If the Goods supplied under the Contract are
affected by any defect, the Buyer shall inform
Signify about such defect in writing immediately;
however, no later than 2 days from identifying such

8.2.7 Pokud jsou na Zbozi dodanych podle
Smlouvy shledany vady, je Kupujici povinen
okamZité o tom spole¢nost Signify pisemné
informovat, ovéem nejpozdéji do 2 dnl od Zzjisténi




defect. Any subsequent
disregarded.

complaints  will be

vad. Na pozdé&jsi reklamace nebude bran zfetel.

8.2.8 Latent defects that may only be identified as
a result of the Goods being used must be reported
to Signify within 5 Business Days from the date
they are identified.

8.2.8 Skryté vady, které mohou byt zjistény pouze
na zakladé pouzivani Zbozi, museji byt spoleCnosti
Signify oznameny do 5 Pracovnich dnli ode dne
jejich zjisténi.

8.2.9 When notifying defects of the Goods supplied
under the Contract, the Buyer shall provide such
defective Goods to Signify for review (even if the
Goods had previously been used to perform
certain activities) in order to determine that the
complaint is justified.

8.2.9 V pfipadé oznameni vady Zbozi dodaného
podle Smlouvy je Kupujici povinen vadné Zbozi
poskytnout spole¢nosti Signify ke zhodnoceni (a to
i vpfipadé, Ze jiz byly pouzity k vykonu urcité
¢innosti) za ucCelem urCeni od(vodnénosti
reklamace.

8.2.10 The Buyer may submit quality-related
complaints within the above deadlines; however,
no later than 1 year from the date of delivery of the
Goods; failing which, the Buyer shall lose its rights
relating to defects of the Goods. The Buyer shall
properly store the Goods under complaint to
prevent them from any damage or impairment until
the final assessment of its complaint.

8.2.10 Kupuijici je opravnén predlozit reklamace
tykajici se jakosti ve vySe uvedenych IhGtach,
ovSem nejpozdéji do 1 roku ode dne dodani Zbozi,
jinak pozbyva svych narokl z vad Zbozi. Az do
kone¢ného posouzeni reklamace je Kupujici
povinen reklamované Zbozi fadné skladovat na
ochranu pfed poskozenim nebo nedostatky.

8.3 Reviewing complaints

8.3 Prezkoumani reklamace

8.3.1 The liability of Signify for defects or
deficiencies of the Goods is limited solely to the
obligations specified in this Article.

8.3.1 Odpovédnost spole¢nosti Signify za vady
nebo nedostatky ZboZi je omezena vyluéné na
povinnosti uvedené v tomto ¢lanku.

8.3.2 Signify shall not be liable for

consequential damages or loss of profit.

any

8.3.2 Spole¢nost Signify neodpovida za nepfimé
Skody ani za usly zisk.

8.3.3 If it is established during the review of a
complaint that it is necessary to obtain further
information about the Goods under complaint, the
Buyer shall provide any and all data and
information required by Signify to review the
relevant complaint.

8.3.3 Pokud se v prabéhu prezkoumani reklamace
prokaze, ze je nezbytné ziskat o reklamovaném
Zbozi dalsi informace, je Kupujici povinen
poskytnout veskeré udaje a informace pozadované
spoleCnosti  Signify za ucelem prezkoumani
reklamace.

8.3.4 Signify shall review each complaint no later
than 21 calendar days from the day of receipt of
complete documentation relating to such
complaint. If any special tests are required to
review the complaint and Signify must engage third
party to carry out such tests, Signify shall inform
the Buyer about the expected date of completion of
the review of its complaint, taking into account the
date on which it is expected to receive the relevant
test results. Review of a complaint shall mean the
transmission of information to the Buyer, in writing

8.3.4 Spoletnost Signify reklamaci prezkouma
nejpozdéji do 21 kalendarnich dni ode dne
pfevzeti kompletni dokumentace tykajici se
reklamace. Pokud bude pro pFezkoumani
reklamace potieba provést odborné testy, které
spole€¢nost Signify musi zadat jinému subjektu,
informuje  spolec¢nost  Signify Kupujictho o
oCekavaném datu dokonleni  pfezkoumani
reklamace se zohlednénim ocCekavaného data
prijeti vysledkll téchto testl. Prezkoumanim
reklamace se rozumi zaslani informaci Kupujicimu

or by email, about the decision of Signify with | — pisemné nebo e-mailem - o rozhodnuti
regard to such complaint. spole€nosti Signify ohledné reklamace.
8.3.5 If a complaint is found to be justified, Signify | 8.3.5 Pokud je reklamace shleddna jako

may, at its discretion, replace the Goods with new
ones, free from defects, or terminate the Contract,
providing compensation to the Buyer in the amount
corresponding to the price of the Goods. If only
some of the purchased Goods are returned due to
a defect and Signify withdraws from the Contract to
that extent only (partially), it shall provide
compensation to the Buyer in the amount
corresponding to the price of the given part of the
Goods. If a complaint is handled in the
aforementioned manner, it shall preclude any right
to claim additional compensation.

oduvodnéna, je spole¢nost Signify dle vlastniho
uvazeni opravnéna Zbozi vyménit za nové a bez
vad nebo od Smlouvy odstoupit a od3kodnit
Kupujiciho ¢&astkou odpovidajici cené ZboZi.
Pokud je zduavodu vady vracena pouze cast
koupeného Zbozi a spole€nost Signify od Smlouvy
odstoupi pouze Castetné, odSkodni Kupujiciho
Castkou odpovidajici cené dané c&asti Zbozi.
Vyfizeni reklamace vySe uvedenym zplUsobem
vylu€uje pravo poZzadovat dal§i odSkodnéni.

8.3.6 Signify shall deliver the Goods to the Buyer,
free from defects, within a reasonable period of

8.3.6 Spolecnost Signify je povinna dodat Zbozi
Kupujicimu bez vad vpfiméfené |haté a




time, depending on its capacity and needs of the
Buyer.

v zavislosti na mozZnostech spolec¢nosti Signify a
potfebach Kupuijiciho.

8.3.7 Signify will not be held liable in any way for
any damage caused during the Goods unloading.
Signify will not be held liable in any way for any
damage caused by improper use or storage of the
Goods on the part of the Buyer. Signify shall not be
liable for any other costs incurred as a result of
defects of the Goods (e.g. assembly or
disassembly costs) and its liability shall be limited
solely to the liability for damage caused by
defective products.

8.3.7 Spole¢nost Signify nenese zadnou
odpovédnost za Ujmy zpusobené pfi vykladani
Zbozi. Spole€nost Signify nenese Zzadnou

odpovédnost za Ujmy zplsobené nespravnym
pouzitim nebo skladovanim Zbozi na strané
Kupujiciho. Spole¢nost Signify neodpovida za
zadné dalsi naklady vzniklé v disledku vad Zbozi
(napf. na montaz, demontaz) a jeji odpovédnost je
omezena pouze na odpovédnost za Skodu
zplUsobenou vadnym vyrobkem.

8.3.8 Irrespective of any rights relating to defects
of the Goods, Signify may provide warranty for the
Goods to the Buyer. The terms and period of such
warranty (if any) shall be specified in a separate
warranty statement to be issued by Signify in
writing.

8.3.8 Bez ohledu na néroky vyplyvajici z vad Zbozi
je spole¢nost Signify opravnéna poskytnout
Kupujicimu zaruku na Zbozi. Podminky a délka
pfipadné zaruky budou stanoveny v samostatném
prohlaseni o zaruce, které spole¢nost Signify vyda
pisemné.

Article 9. INDEMNITY WITH REGARD TO
INTELLECTUAL PROPERTY RIGHTS

§9. NAHRADA UJMY ZTITULU PRAV
DUSEVNIHO VLASTNICTVIi

1. The Buyer shall immediately notify Signify
of any third party claims according to
which any of the Goods provided under
this Contract infringe any third-party IPRs.

1. Kupuijici bude spolecnost Signify okamzité
informovat o jakémkoli naroku tfeti osoby,
podle néhoz jakékoliv ze Zbozi
poskytovaného na zakladé Smlouvy
porusuje jakakoli PDV tfeti osoby.

2. Based on such notification, Signify shall, at
its own discretion and at its own expense:
i) secure for the Buyer the right to continue
to use the relevant Goods; or ii) replace
such Goods with other goods with
equivalent functionality that do not infringe
any rights; or iii) modify such Goods to
ensure they do not infringe any rights; or
iv) refund the amount paid by the Buyer for
the Goods or provide the Buyer with
corresponding credit.

2. Na zakladé tohoto oznameni spolecnost
Signify dle svého uvazeni a na vlastni
naklady: i) zajisti Kupujicimu pravo
pokraCovat v uzivani pfislusného Zbozi,
nebo ii) ndhradou za toto Zbozi poskytne
jiné zbozi, které Zadna prava neporusuje a
které ma rovnocenné funkce, nebo iii)
upravi toto Zbozi tak, aby zadna prava
neporudovalo, nebo iv) wvrati d&astku
uhrazenou Kupujicim za toto Zbozi nebo
mu poskytne odpovidajici kredit.

3. Iflegal proceedings are initiated as a result
of the claim specified in Article 9(1), the
Buyer shall fully authorize Signify to settle
or defend such claim, at its discretion and
at its own expense. In connection with the
defense of such claim, the Buyer shall
provide Signify with any and all assistance
that might by reasonably required by
Signify. Without the prior written consent of
Signify, the Buyer shall not reach any
settlement in respect of such claim or incur
any costs or expenses on behalf of Signify.

3. V pfipadé, ze bude v disledku naroku
uvedeného v ¢lanku 9 odst. 1 zahajeno
soudni fizeni, zmocni Kupujici v plném
rozsahu spolec¢nost Signify, aby dle svého
uvazeni a na vlastni naklady tento narok
vyrovnala nebo proti nému vedla obranu.
Kupuijici v souvislosti s obranou tohoto
naroku poskytne spole€nosti  Signify
veskerou soucinnost, kterou si spole¢nost
Signify pfiméfené vyzada. Bez
pfedchoziho pisemného souhlasu
spole¢nosti Signify neuzavie Kupujici ve
vztahu k tomuto naroku zadné vyrovnani,
ani nevynalozi zadné naklady &i vydaje na
ucet spole€nosti Signify.

4. Subject to the provisions of Articles 9(1)
and (3) and Article 10, Signify will
compensate the Buyer in connection with
any final decision of the competent court
on damages that specifies that the Goods
furnished by Signify under the Contract
directly infringe any third-party IPRs,
provided the court finds that such

4. S vyhradou ustanoveni ¢lanku 9 odst. 1 a
3 a ¢l. 10 odskodni spolecnost Signify
Kupujiciho ve vztahu k jakémukoli
pravomocnému rozhodnuti pfislusného
soudu o nahradé S3kody, kde bude
stanoveno, Z2e  Zbozi  poskytnuté
spole¢nosti Signify na zakladé Smlouvy
pfimo poruSuje PDV tfeti osoby, pokud




infringement was caused directly and
solely as a result of the Goods being used
by the Buyer in the form furnished by
Signify under the Contract.

soud Kkonstatuje, Ze toto poruSeni je
zpusobeno pfimo a vyhradné tim, Zze
Kupujici  pouzival Zbozi v podobé
poskytnuté spolecnosti Signify na zakladé
Smlouvy.

Notwithstanding anything to the contrary
contained herein, Signify shall not be liable
for any of the below specified matters,
whereas the liability of Signify described in
this Article 9 shall not apply to: i) any claim
regarding infringement of third-party IPRs
arising as a result of any compliance with
designs, drawings or instructions of the
Buyer with regard to the Goods; or ii) any
use of Goods other than those
corresponding to the Buyer’s
specifications or any claim on the basis of
or due to any alternation or adaptation of
the Goods carried out by or on behalf of
the Buyer; or iii) IPRs of any third party that
relate  to any assembly, circuit,
combination, production method or
process, testing or use, for which the
Goods furnished by Signify might have
been used; or iv) any claim regarding
infringement of rights arising from
complying with the industry standards
applicable to the Goods; or v) any claim
regarding infringement of third-party IPRs,
where the requested compensation is
directly or indirectly based on the quantity
or value of manufactured products or
services provided through the Goods or
based on the volume or quantity of used
Goods, regardless of whether such claim
relies on the allegation that any of the IPRs
are infringed by the Goods or their use or
that they contribute thereto; vi) any claim
regarding infringement of third-party IPRs
arising or made more than three (3) years
after the delivery of the Goods affected by
such claim; or vii) any claim regarding
infringement of third-party IPRs arising or
made more than twelve (12) months from
the termination or  expiration of this
Contract. In such case, the Buyer shall
fully indemnify Signify with regard to any
compensation awarded for any such
infringement and shall reimburse any and
all costs that might be incurred by Signify
in conducting its defense during the
proceedings relating to such infringement,
provided Signify immediately informs the
Buyer thereof and fully authorizes the
Buyer to conduct its defense during the
proceedings, if requested by the Buyer.

Bez ohledu na jakékoli opaéné ustanoveni
této  Smlouvy  spolecnost  Signify
neodpovida za dale uvedené zalezZitosti a
zavazky spoleCnosti Signify uvedené v
tomto C€lanku 9 se nebudou vztahovat na:
i) jakykoli narok z titulu poruseni PDV ftfeti
osoby vznikly v disledku dodrzZeni navrhu,
vykresl, specifikaci nebo  pokynu
Kupujiciho ohledné Zbozi, nebo ii) pouziti
jiného ZboZi nez toho, které odpovida
specifikacim Kupujiciho nebo jakykoli
narok na zakladé nebo v disledku jakékoli
Upravy nebo  pfizplsobeni  Zbozi
provedeného Kupujicim nebo jeho
jménem, nebo iii) PDV jakékoli tfeti osoby,
ktera se vztahuji na jakoukoli sestavu,
obvod, kombinaci, metodu ¢&i postup ve
vyrobg, testovani nebo pouziti, v nichz
bylo pfipadné toto Zbozi poskytnuté
spoleCnosti  Signify pouzito, nebo iv)
jakykoli narok z titulu poruseni prav
vyplyvajici z dodrzeni norem daného
odvétvi tykajicich se Zbozi, nebo V)
jakykoli narok z titulu poruseni PDV treti
osoby, kde se pozadovana nahrada $kody
pfimo ¢&i nepfimo zaklada na mnozstvi
nebo hodnoté vyrobenych vyrobkd nebo
sluzeb  poskytnutych  prostfednictvim
Zbozi nebo na objemu & mnozstvi
pouzivaného Zbozi bez ohledu na to, zda
je zakladem tohoto naroku tvrzeni, ze
jakakoli takova PDV porusSuje nebo k
nému pfispiva ZboZi jako takové, nebo
jeho pouzivani, vi) jakykoli narok z titulu
poruSeni PDV tfeti osoby vznikly nebo
uplatnény po uplynuti (3) let od dodani
ZboZi, jehoZz se narok tyka, nebo vii)
jakykoli narok z titulu poruseni PDV ftfeti
osoby vznikly nebo uplatnény po uplynuti
dvanacti (12) mésicd od ukonleni nebo
uplynuti  ucinnosti této  Smlouvy. V
takovém pfipadé Kupuijici v plném rozsahu
odskodni spole€nost Signify ve vztahu k
jakékoli pfiznané nahradé S3kody za
jakékoli takové poruSeni prav a nahradi
vesSkeré naklady, které spole€nosti Signify
vznikly pfi obrané v ramci fizeni, jehoz
pfedmétem je toto poruseni prav, pokud o
ném bude spolec¢nost Signify Kupujiciho
neprodlené informovat a v plném rozsahu
jej zmocni k vedeni obrany v ramci
takového fizeni, pokud o to Kupujici
pozada.

In the event Signify receives any
notification of claim regarding infringement

V pfipadé, ze spole¢nost Signify obdrzi
oznameni, v némz bude vznesen narok z




of any third-party IPRs in connection with
any Goods that have or are to be furnished
on the basis of the Contract, Signify may —
in order to limit or prevent its liability —
interrupt or suspend the delivery of the
Goods or any part thereof (to the extent
affected by the notification) to the Buyer;
Signify shall not be liable to the Buyer in
any way as a result of such interruption or
suspension.

titulu porudeni PDV tfeti osoby ve vztahu
k jakémukoliv Zbozi, které bylo nebo ma
byt poskytnuto na zakladé Smlouvy, je
spole¢nost Signify, aby omezila svou
odpovédnost nebo se i vyhnula,
opravnéna pozastavit i prerusit dodavku
Zbozi Kupujicimu nebo té jeho Casti, jiz se
oznameni tyka, a z titulu tohoto
pozastaveni &i preruseni neponese VUdi
Kupujicimu zadnou odpovédnost.

7. Subject to exemption from and limitation of
liability, as specified in Article 10, the
above provisions shall give rise to full
liability of Signify for any infringement of
third-party IPRs in connection with the
delivery of the Goods.

7. S vyhradou vylou€eni a omezeni
odpovédnosti uvedenych v ¢&lanku 10
zaklada vyse uvedené ustanoveni plnou
odpovédnost spole¢nosti  Signify za
poruseni PDV tfeti osoby v souvislosti s
dodanim Zbozi.

Article 10. LIMITATION OF LIABILITY

§10. OMEZENi ODPOVEDNOSTI

1. The liability of Signify for any
compensation shall be limited to actual
damage (excluding any consequential
damages and loss of profit) and to an
amount that shall not exceed 20% (in
words: twenty percent) of the purchase
price of the Goods purchased by the Buyer
on the basis of this Contract.

1. Odpovédnost spolecnosti Signify za
nahradu Ujmy je omezena na skutec¢né
ujmy (s vylou€enim nepfimych ujem,
véetné uslého zisku) a na €astku, ktera
neprevysi 20 % (slovy: dvacet procent)
kupni ceny Zbozi zakoupeného Kupujicim
na zakladé této Smlouvy.

2. The limitation and exclusions set forth in
this Article 10 shall only apply to the extent
permitted by the applicable legislation.

2. Omezeni a vyjimky uvedené v ¢lanku 10
plati  pouze vrozsahu povoleném
prisluSnymi pravnimi pfedpisy.

Article 11. CONFIDENTIALITY

§11. POVINNOST MLCENLIVOSTI

The Buyer acknowledges that any and all
technical, commercial and financial data disclosed
to the Buyer by Signify and/or its affiliates
represent confidential information of Signify and/or
its affiliates. The Buyer shall not disclose such
confidential information to any third party or use it
for any purposes other than those agreed by the
Parties and in compliance with the transaction
contemplated herein.

Kupujici potvrzuje, Ze veSkeré technické, obchodni
a finanéni informace, které mu spole¢nost Signify
a/nebo jeji pfidruzené spoleénosti poskytnou,
predstavuji dGvérné informace spolecnosti Signify
a/nebo jejich pfidruzenych spole€nosti. Kupujici
nesmi tyto divérné informace poskytnout zadné
treti strané, ani je pouzit pro jiné ucely, nez které
Smluvni strany sjednaji, a v souladu s transakci
predpokladanou touto Smlouvou.

Article 12. EXPORT/IMPORT CONTROLS AND
THE FCPA

§12. KONTROLA V OBLASTI

VYVOZU/DOVOZU A FCPA

1. If the delivery of the Goods under this
Contract is subject to the granting of any
export or import license by any
government and/or administrative
authority in compliance with the applicable
legislation or otherwise restricted or
prohibited due to export/import control
laws and regulations, Signify may suspend
its obligations and Buyer’s rights in respect
of such delivery until such license is
granted or for the duration of such
restrictions and/or prohibitions; Signify
may also terminate this Contract without
being held liable to the Buyer in any way.
If an end-user declaration is required,
Signify shall immediately notify the Buyer
and the Buyer shall provide Signify with

1. Pokud je dodani Zbozi podle této Smlouvy
podminéno udélenim vyvozniho nebo
dovozniho povoleni ze strany vlady a/nebo
spravniho organu v souladu s pfislusnymi
pravnimi pfedpisy nebo pokud je dodani
jinak omezeno nebo zakazano na zakladé
zakonl nebo pfedpisl souvisejicich
s vyvozni nebo dovozni kontrolou, je
spole¢nost Signify opravnéna pozastavit
plnéni svych povinnosti a prav Kupujiciho
k takové dodavce az do doby, kdy bude
takové povoleni udéleno, nebo po dobu
trvani takového omezeni a/nebo zakazu, a
je opravnéna tuto Smlouvu ukongit, aniz
by ji tim va¢i Kupujicimu vznikala jakakoli
odpovédnost. Pokud je déle pozadovano
prohldSeni  koncového uZivatele, je




such documents at the first written request
of Signify; where an import license is
required, the Buyer shall immediately
notify Signify and provide such document
to Signify as soon as possible. By
accepting an offer of Signify, entering into
any Contract and/or taking delivery of the
Goods, the Buyer undertakes not to
dispose of the Goods and/or associated
documentation contrary to the applicable
export/import control laws and regulations.
The Buyer also understands that certain
transactions of Signify are subject to
export control laws and regulations,
including, but not limited to, the United
Nations, European Union and the United
States of America export control laws and
regulations (“Export Regulations”), which
prohibit export or diversion of certain
products and technology to certain
countries. Any and all obligations of Signify
to provide, export, re-export or transfer
products as well as any technical
assistance, training, investments, financial
assistance, financing and brokering will be
subject in all respects to such Export
Regulations, which will, from time to time,
govern the license and delivery of the
Goods and technology abroad by persons
subject to the jurisdiction of the relevant
authorities responsible for such Export
Regulations. The Buyer warrants that it will
comply in all respects with the export, re-
export and transfer restrictions set forth in
the Export Regulations or in export license
(if any) for any and all Goods supplied to
the Buyer. The Buyer agrees to impose
any and all export control restrictions on
any third party if individual items are
transferred or re-exported to third parties.
Buyer shall take all actions that may be
reasonably necessary to ensure that such
Export Regulations are adhered to by all
customers or end-users. The Buyer shall
indemnify Signify against any and all
direct, indirect, and punitive damages,
losses, costs (including attorneys’ fees
and associated costs) and other liability
arising from claims resulting from any
failure to comply with the provisions of
Article 12.1 of this Contract by the Buyer
or its customers.

spole¢nost  Signify povinna o tom
Kupujiciho okamzité informovat, a
Kupujici tyto dokumenty spolecnosti
Signify poskytne na jeji prvni pisemnou
zadost; a pokud je vyzadovano dovozni
povoleni, je Kupujici povinen o tom
spole¢nost Signify okamzité informovat a
co nejdfive ji tento dokument poskytnout.
Pfijetim nabidky spole¢nosti  Signify,
uzavienim jakékoli Smlouvy a/nebo
pfevzetim ZboZi se Kupujici zavazuje, ze
nebude se ZbozZim a/nebo se souvisejici
dokumentaci nakladat VvV rozporu
s prislusnymi pravnimi pfedpisy tykajicimi
se vyvozni nebo dovozni kontroly. Kupuijici
si je rovnéz védom skuteCnosti, Ze nékteré
transakce spolecnosti Signify se fidi
pravnimi pfedpisy o kontrole vyvozu,
zejména pravnimi pfedpisy OSN, EU a
USA tykajicimi se vyvozni kontroly
(,Vyvozni pfedpisy“), které zakazuji vyvoz
nebo jiné pouziti nékterych vyrobki a
technologii do nékterych zemi. Veskeré
povinnosti spole€nosti Signify souvisejici
svyvozem, dalSim vyvozem nebo
pfevodem vyrobk( i veskera technicka
pomoc, §koleni, investice, finanéni pomoc,
financovani a zprostfedkovani se ve v§ech
ohledech fidi t€mito Vyvoznimi pfedpisy a
pfilezitostné se jimi bude fidit udileni
povoleni a dodani Zbozi a technologii do
zahrani€i osobami, které spadaji do
jurisdikce pfislusnych Ufadd odpovédnych
za tyto Vyvozni predpisy. Kupujici
zaru€uje, ze bude ve vSech ohledech
dodrZzovat omezeni vyvozu, dalSiho
vyvozu a pFevodu stanovena témito
Vyvoznimi pfedpisy nebo pFipadnymi
vyvoznimi povolenimi pro veskeré Zbozi
dodavané Kupujicimu. Kupujici souhlasi
s tim, Ze uplatni veSkerd omezeni vyvozni
kontroly ve vztahu ke tfetim osobam,
pokud jsou jednotlivé polozky pfevadény
nebo reexportovany tfetim osobam.
Kupujici  pfijme  veSkera pfiméfena
opatfeni nutna ktomu, aby zajistil
dodrzovani téchto Vyvoznich predpist ze
strany vSech odbératell nebo koncovych
uzivatell. Kupujici poskytne spole¢nosti
Signify odSkodnéni za veSkeré pfimé a
nepfimé Skody a sank&ni nahrady Skody,
ztraty, naklady (vCetné nakladu pravniho
zastoupeni a souvisejicich nakladu) a
dalSi odpovédnost vzniklou na zakladé
narokll vyplyvajicich z poruSeni nebo
nedodrzeni ustanoveni clanku 121
Smlouvy ze strany Kupujiciho nebo jeho
zakaznikd.

Compliance with the FCPA. The Buyer
warrants it has complied and will continue

Dodrzovani FCPA. Kupujici se zavazuje,
Ze dodrZuje a bude dodrZovat v souvislosti




to comply with the provisions of the United
States Foreign Corrupt Practices Act (the
“FCPA”) in connection with this Contract,
particularly in its dealings with public
officials. Under the FCPA, corruption or
bribery of Public Officials (as defined
below) in order to obtain or retain any
business, direct them at any individual or
secure improper advantage constitutes a
criminal offence. Similar anti-bribery and
corruption laws and regulations exist in
other jurisdictions. In addition to the FCPA,
the Buyer warrants it has complied and will
continue to comply with any and all
applicable national laws and regulations
(including any anti-bribery and corruption
legislation of the Czech Republic).

s touto Smlouvou ustanoveni zdkona USA
o protikorup€nich praktikach v zahranici
(,FCPA"), zejména pfi svych jednanich
s verejnymi Ciniteli. Podle zakona FCPA je
uplaceni nebo  poskytnuti  uplatku
Verfejnému ciniteli (jak je definovan nize)
za uc€elem uzavfit nebo udrzet obchod,
nasmeérovat jej na jakoukoli osobu nebo
zajistit si neopravnénou vyhodu trestnym
¢inem. Ostatni zemé maji podobné zakony
zakazujici uplaceni a korupci. Kromé
zadkona FCPA se Kupujici zavazuje, ze
dodrzuje a bude dodrZzovat veskeré
pfislusné mistni pravni predpisy (vCetné
zakona Ceské republiky, ktery ma
predchazet uplaceni a korupci).

The Buyer represents and warrants in connection
with this Contract that it has not, directly or
indirectly, offered, paid, provided, promised to pay
or authorized to make any payment, gift or
anything of value for:

Kupujici v souvislosti s touto Smlouvou prohlasuje
a zaruCuje, ze pfimo ani nepfimo nenabidl,
nezaplatil, neposkytl, nepfislibil zaplatit ani
neschvalil zadnou platbu, dar ¢i hodnotu pro:

i) any “Prohibited Person” (defined as any
government official, any political party or political
party official, or candidate for public office in any
country); or

i) jakoukoli ,Zakézanou osobu“ (definovanou jako
jakykoli statni zaméstnanec, jakakoli politicka
strana nebo jakykoli funkcionai politické strany
nebo kandidat na politickou funkci v jakékoli zemi),
nebo

i) any person while knowing that some or all of the
payments, gifts or anything of value will be directly
or indirectly offered, provided, transferred or
promised to any Prohibited Person.

i) jakoukoli osobu s védomim, Ze penize, dar nebo
hodnota nebo jejich ¢ast budou pfimo nebo
nepfimo nabizeny, poskytnuty, pfedany nebo
prislibeny jakékoli Zakazané osobé.

“Public Official” shall mean any minister, official,
officer or employee of any government or
department, administrative authority or agency
thereof, or public international organization (e.g.
World Bank, International Monetary Fund or United
Nations), or any person acting under the authority
of any government or department, administrative
authority or agency thereof, or on behalf of such
public international organization.

Lvefejnym Cinitelem® se rozumi jakykoli ministr,
Ufednik, Feditel nebo zaméstnanec vlady nebo
ministerstva, spravniho organu nebo jejich
zastupce, nebo vefejné mezinarodni organizace
(napf. Svétové banky, Mezinarodniho ménového
fondu nebo Spojenych narodd), nebo jakakoli

osoba jednajici z povéfeni vlady nebo
ministerstva, spravniho organu nebo jejich
zastupcli, nebo jménem takové vefejné

mezinarodni organizace.

The Buyer further represents and warrants that no
Prohibited Person shall receive, directly or
indirectly, any share of any payment payable to the
Buyer under this Contract.

Kupuijici dale prohladuje a zaruCuje se, Ze se na
Za4dné platbé splatné Kupujicimu podle této
Smlouvy nebude pfimo ani nepfimo podilet Zadna
Zakazana osoba.

The Buyer shall ensure that its executive directors,
members of the statutory bodies, employees, and
representatives receive the necessary training for
their compliance with the FCPA. Signify agrees to
provide a free FCPA compliance training to the
Buyer, at its request, during the term of this
Contract.

Kupujici odpovida za to, Zze svym vedoucim
pracovnikim, ¢lenum  statutarnich  organd,
zaméstnancim a zastupcum poskytne Skoleni
potfebné pro dodrzovani FCPA. Spolecnost
Signify se zavazuje poskytnout Kupujicimu na jeho
zadost béhem doby trvani této Smlouvy zdarma
Skoleni ohledné FCPA.

The Buyer also undertakes to comply with any
other applicable legislation relating to the Buyer’s
performance under this Contract and subsequent

Kupujici se rovnéz zavazuje dodrzovat veskeré
dal8i pfislusné pravni pfedpisy souvisejici s jeho
plnénim podle této Smlouvy a naslednou




handling of the Goods, including any laws and
regulations governing import and export controls,
transportation of hazardous materials, money
laundering, and tax legislation.

manipulaci se Zbozim, véetné zakonu tykajicich se
dovozni a vyvozni kontroly, pfepravy
nebezpecnych materiall, prani Spinavych penéz a
danovych zakona.

Buyer’s failure to comply with any provision of
Article 12.2 is ground for immediate termination of
this Contract by Signify. In the event of such
termination, Signify (i) shall be under no further
obligation to deliver any Goods to the Buyer; (ii) the
Buyer shall indemnify Signify against any
damages, claims, penalties or other losses
(including attorneys’ fees) that may be made
against Signify or incurred by Signify as a result of
the Buyer’s failure to comply with Article 12.2; and
(iii) Signify shall be entitled to any other remedies
available to it at law or in equity. The terms and
conditions specified in this Article, and any other
provisions containing the Buyer's representations
and warranties, shall survive any expiration or
termination of this Contract.

PoruSeni nékterého ustanoveni Clanku 12.2 ze
strany Kupujiciho pfedstavuje divod
k okamzitému ukonc¢eni této Smlouvy spolecnosti
Signify. V pfipadé takového ukonceni (i) neni
spole¢nost Signify povinna dodat Kupujicimu
jakékoli Zbozi, (ii) je Kupujici povinen nahradit
spole¢nosti Signify veSkeré Skody, naroky, pokuty
nebo jiné ztraty (vCetné nakladd pravniho
zastoupeni), které mohou byt vzneseny vUCi
spole¢nosti Signify nebo které ji mohou vzniknout
v dusledku poruseni ¢lanku 12.2 ze strany
Kupujiciho, a (iii) ma spolecnost Signify narok na
veskeré dalSi opravné prostiedky dané zakonem
nebo podle prava ekvity. Podminky uvedené
vtomto Clanku a ostatni ustanoveni obsahujici
prohlaSeni a zaruky Kupujiciho zUstavaji
v platnosti i po vyprSeni nebo ukoneni této
Smiouvy.

Signify shall only engage in business with
companies that obey the law and comply with
ethical standards and principles. If Signify receives
any information to the contrary, it shall notify the
Buyer and the Buyer agrees to provide any and all
assistance as well as necessary information so
that Signify could decide whether such allegations
have any merit and whether the Contract should
remain in force and effect. Such information
includes, but is not limited to, accounting books,
records, documents or other files.

Spole€nost Signify bude obchodovat pouze se
spole¢nostmi, které dodrzuji zakon a etické
standardy a principy. Pokud spole€nost Signify
obdrzi informace v opaéném smyslu, informuje o
tom Kupuijiciho, a Kupuijici se zavazuje poskytnout
veSkerou souc€innost a veSkeré potifebné
informace, aby se spolec¢nost Signify mohla
rozhodnout, zda jsou tato tvrzeni zalozena na
pravdé a zda by Smlouva méla pokracovat. Tyto
informace zahrnuji zejména uletni  knihy,
zaznamy, doklady nebo jiné soubory.

Article 13. ASSIGNMENT AND SETOFF §13. POSTOUPENI A VZAJEMNY ZAPOCET
Buyer shall not assign any rights or obligations | Kupujici neni opravnén postoupit prava a
arising from this Contract without the prior written | povinnosti  vyplyvajici ztéto Smlouvy bez

consent of Signify.

predchoziho pisemného souhlasu spoleénosti
Signify.

Unless the Parties agree otherwise in writing, the
right of the Buyer to set off its receivables arising
from this Contract against any receivables of
Signify arising from this Contract or any other
receivables between the Parties is hereby
excluded.

Pokud Smluvni strany pisemné nesjednaji jinak, je
timto vylou€eno pravo Kupujiciho na zapocet
svych pohledavek vyplyvajicich ztéto Smlouvy
vUci pohledavkam spolecnosti Signify vyplyvajicim
z této Smlouvy nebo jinym pohledavkam, které by
Smluvni strany mohly vi¢i sobé mit.

Signify may assign its rights and obligations arising
from this Contract even without the Buyer’s prior
consent.

Spole€nost Signify je opravnéna postoupit prava a
povinnosti vyplyvajici ztéto Smlouvy i bez
pfedchoziho souhlasu Kupujiciho.

Article 14. GOVERNING LAW

§ 14. ROZHODNE PRAVO

This Contract shall be construed and interpreted in
accordance with the laws of the Czech Republic.
Any disputes arising from or in connection with this
Contract shall first be attempted to be resolved by
the Buyer and Signify through consultation and
negotiation in good faith and in a spirit of mutual
cooperation. Any disputes that cannot be resolved
amicably shall be settled by general courts with

Smlouva se fidi a vyklada podle pravniho fadu
Ceské republiky. Vegkeré spory vyplyvajici
z jakékoli Smlouvy nebo vedené v souvislosti s ni
budou nejprve feSeny prostfednictvim konzultaci
mezi Kupujicim a spole¢nosti Signify a jednani
vdobré vife vduchu vzajemné spoluprace.
VeSkeré spory, které nelze vyfesit smirnou cestou,
budou FeSeny obecnym soudem mistné




territorial jurisdiction based on the registered office
of Signify (where choice of forum is permitted
under the applicable legislation). This Contract
shall not be governed by the United Nations
Convention on Contracts for the International Sale
of Goods signed in Vienna on 11 April 1980. No
provisions of this Article 14 shall be construed or
interpreted to limit or restrict the right of
Signify/Buyer under the applicable legislation to
seek any injunctive or other equitable relief or to
take any action to safeguard its possibility to have
recourse on the other party.

pfislusnym podle sidla spole¢nosti Signify (pokud
volbu mista fizeni dovoluji pFislusné pravni
predpisy). Na Smlouvu se nevztahuji ustanoveni
Umluvy OSN o smlouvach o mezinarodni koupi
zbozi uzaviené ve Vidni 11. dubna 1980. Zadné
ustanoveni tohoto ¢lanku 14 nelze vykladat nebo
interpretovat jako omezeni prava spolec¢nosti
Signify nebo Kupujiciho podle pfislusnych
pravnich pfedpistd na napravu &i jinou napravu
podle ekvity nebo na pfijeti opatfeni na ochranu
moznosti regrese vi¢i druhé Smluvni strané.

Article 15.
TERMINATION

CONTRACT BREACH AND

§15. PORUSENI A UKONCENI SMLOUVY

Without prejudice to any rights or remedies Signify
may have under this Contract or at law, Signify may
terminate this Contract or any part hereof with
immediate effect by a written notice given to the
Buyer, without any liability whatsoever, if:

Aniz by tim byla dotéena prava a opravnéni, ktera
ma spolecnost Signify podle této Smlouvy nebo ze
zakona, je spolec¢nost Signify opravnéna ukondit
tuto Smlouvu nebo jeji ¢ast pisemnym
odstoupenim s okamzitou ucinnosti, aniz by ji tim
vznikala jakakoli odpovédnost, pokud

(a) the Buyer breaches any provision of this | (a) Kupujici porusi nékterou podminku této
Contract; Smiouvy,
(b) any liquidation or insolvency proceedings | (b) bude proti Kupujicimu zahajeno jakékoli

are instituted against the Buyer, a trustee or
receiver is appointed in respect of the Buyer, or any
assignment is made for the benefit of creditors of
the Buyer.

fizeni o likvidaci nebo insolvenéni Fizeni, pokud
bude jmenovan nuceny spravce Kupujiciho nebo
je ve prospéch véfiteld kupujiciho provedeno
jakékoli postoupeni.

If this Contract is terminated, any payments to be
made by the Buyer under this Contract shall
become immediately due and payable.

Pfi ukon€eni této Smlouvy se veskeré platby, které
ma Kupujici provést podle této Smlouvy, stavaji
okamzité splatné.

In the event of cancellation, termination or
expiration of this Contract, the terms and
conditions intended to survive such cancellation,
termination or expiration shall so survive.

V pfipadé zruSeni, ukonCeni nebo vyprSeni této
Smlouvy zUlstavaji v platnosti podminky, které maiji
pretrvat i po jejim pfipadném zruSeni, ukonceni
nebo vyprseni.

Article 16. AUDIT AND LEGAL INTERESTS

§16. AUDIT A PRAVNIi ZAUMY

1. During the term of this Contract, the Buyer
shall provide Signify, at its request, with any
information and documents that might be
necessary for assessing the Buyer’s financial

1. Kupujici je povinen po dobu ucinnosti této
Smlouvy poskytnout spoleénosti Signify na jeji
zadost veSkeré informace a dokumenty za
ucelem vyhodnoceni ekonomické a finanéni

and economic situation. In particular, the situace Kupujiciho. Kupujici se zejména
Buyer undertakes to: zavazuje
- Provide Signify, on a yearly basis, with - poskytnout spole¢nosti Signify

its balance sheet and income
statement for the previous year;

kazdoro¢né rozvahu a vykaz zisk( a
ztrat za pfedchozi rok,

- Notify Signify of any and all plans,
actions, and facts resulting in changes
in the shareholding and equity, as well
as of any and all changes that affect
the Buyer's legal, economic, and
financial situation.

- informovat spole¢nost Signify o
veSkerych  planech, krocich a
skute€nostech vedoucich ke zmé&nam
ve vlastnictvi a vlastnim jméni a o
veSkerych zménach, které maji vliv na
jeho pravni, ekonomickou a finanéni
situaci.

2. The Buyer shall notify Signify in writing of any
changes relating to the Buyer’'s trade name,
address, individuals authorized to act on its
behalf to the extent of property rights and
obligations.

2. Kupujici je povinen spole¢nost pisemné
informovat o vesSkerych zménach tykajicich se
obchodni firmy, adresy Kupujiciho, osob
opravnénych jednat za Kupujiciho v rozsahu
majetkovych prav a povinnosti.

3. If the Buyer fails to notify Signify of the
changes specified in paragraph 2, any

3. Pokud Kupujici zmény uvedené v odstavci 2
spoleCnosti  Signify neoznami, budou




representations and notices of Signify
addressed to the Buyer in compliance with the
last information available to Signify shall be
deemed to have been effectively served.

prohlaSeni a ozndmeni spoleénosti Signify
adresovana Kupujicimu v souladu
s poslednimi informacemi, které ma
spole¢nost Signify k dispozici, povazovana za
ucinné dorucéena.

Article 17. FINAL PROVISIONS

§17. ZAVERECNA USTANOVENI

1.

In the event that any provision or provisions of
this Contract are held invalid or unenforceable
by a court of competent jurisdiction or if such
provision or provisions become invalid or
unenforceable due to any future legislative or
administrative action, such invalidity or
unenforceability shall not affect the validity or
enforceability of the remaining provisions of
this Contract. In the event that any provision of
this Contract shall be finally determined to be
unlawful or unenforceable, such provision shall
be deemed to have been severed from this
Contract, whereas the remaining provisions
shall remain in full force and effect; such
unlawful or unenforceable provision shall be
replaced by a provision of similar meaning
reflecting the original intent of the clause in
guestion to the extent permissible by the
applicable legislation.

V pfipadé, Ze budou nékteré/a ustanoveni této
Smlouvy shledana soudem jako neplatné/a
nebo nevymahatelné/a i se stanou nékteré/a
ustanoveni této Smlouvy neplatné/a d&i
nevymahatelné/a v dusledku legislativniho
nebo spravniho opatfeni, nebudou mit tato
rozhodnuti nebo opatfeni zadny vliv na
platnost nebo vymahatelnost ostatnich
ustanoveni této Smlouvy. V pfipadé, ze je
pravomocné rozhodnuto, Ze je nékteré
ustanoveni této Smlouvy nezakonné nebo
nevymahatelné, bude toto ustanoveni
povazovano za oddélené od této Smlouvy, a
ostatni ustanoveni zlstavaji v plné platnosti a
uCinnosti, a toto nezakonné nebo
nevymahatelné ustanoveni bude nahrazeno
ustanovenim podobného vyznamu
odrazejicim v rozsahu povoleném pfislusnymi
pravnimi predpisy plGvodni zamér daného
¢lanku.

The failure on the part of either Party to
exercise, or any delay in exercising, any right
or remedy arising from any offer, confirmation
or Contract shall not operate as a waiver
thereof; nor shall any single or partial exercise
of any right or remedy arising from this
Contract preclude any other or future exercise
thereof or the exercise of any other right or
remedy arising from any offer, confirmation or
Contract or from any related document or by
law.

Pokud néktera ze Smluvnich stran neuplatni
nebo se zpozdi s uplatnénim jakéhokoli prava
nebo opravného prostiedku vyplyvajiciho
z jakékoli nabidky, potvrzeni nebo Smlouvy,
neznamena to, Ze se tohoto prava i
opravného prostfedku vzdava; ani jednotlivé
nebo cCasteCné uplatnéni jakéhokoli prava
nebo opravného prostfedku vyplyvajiciho
z této Smlouvy nevyluCuje jejich jiné nebo
budouci uplatnéni nebo uplatnéni jiného prava
nebo opravného prostfedku vyplyvajiciho
z jakékoli nabidky, potvrzeni nebo Smlouvy
nebo z jiného souvisejiciho dokumentu nebo
ze zakona.

The Parties exclude application of the last
sentence of Section 1764 as well as the
provisions of Sections 1765 and 1766 of the
Civil Code.

Smluvni strany vylu€uji aplikaci posledni véty
ustanoveni § 1764 a dale ustanoveni §§ 1765
a 1766 Obc&anského zakoniku.

For the avoidance of doubt, the Parties hereby
declare that their reciprocal performances
under this Contract are balanced, i.e. they are
not grossly disproportionate.

Pro vylou€eni pochybnosti smluvni strany
prohlasuji, Ze jejich vzajemna plnéni dle této
Smlouvy jsou vyrovnana, tj. nejsou k sobé v
hrubém nepomeéru.

Any notices required under this Contract shall
be given in writing to the above addresses of
the Parties or to any other addresses that
might be notified by the Parties in a manner
foreseen herein; such notices shall be deemed
to have been served upon their receipt by their
recipient.

VeSkera oznameni pozadovana podle této
Smlouvy budou pfedkladana pisemné na vyse
uvedené adresy Smluvnich stran nebo jiné
adresy, které si Smluvni strany pfipadné
pisemné oznami zplsobem pfedpokladanym
touto Smlouvou, a jsou povazovana za
dorucené doru€enim adresatovi.

Unless required by law, the Buyer shall not
issue or cause the issuance of any press
release, public communication or any other
public statement regarding the transactions

Kupujici nesmi vydat ani zajistit vydani tiskové
zpravy, vefejného oznameni nebo jiného
vefejného prohladeni s ohledem na transakce
predpokladané touto Smlouvou, ani zvefejnit




contemplated by this Contract and shall not
disclose the terms and conditions of this
Contract without the prior written consent of
Signify, whereas such consent shall be
unreasonably withheld. In the light of the
foregoing, the Parties acknowledge that the
provisions of Section 2(1) of Act No. 340/2015
Coll., on Special conditions for the
effectiveness of some contracts, publication of
such contracts and register of contracts (Act on
the Register of Contracts), as amended
(hereinafter the “ARC”), specifies obliged
entities that are required to disclose their
contracts in the register of contracts in
compliance with the ARC. Since the Buyer is
an obliged entity according to the provisions of
Section 2(1) of the ARC and this Contract is a
contract covered by the disclosure obligation in
the register of contracts in compliance with the
ARC, this Contract shall come into effect in
compliance with the provisions of Section 6 of
the ARC. Consequently, the Buyer shall
publish the Contract in the register of contracts
immediately after its conclusion in compliance
with the ARC. At the same time, the Buyer
shall, immediately after the Contract is
published, send a confirmation to Signify of the
Contract publication received by the Buyer
from the register of contracts in its data
mailbox; the confirmation shall be sent to the
following email: xxxxxxxxxxxx. Signify agrees
with the publication of the Contract in the
register of contracts and expressly represents
that the Contract does not contain any trade
secrets, otherwise Signify shall specify, prior to
the signing hereof, which information included
herein constitutes a trade secret.

podminky této Smlouvy, pokud to neni
vyzadovano zakonem, bez pFedchoziho
pisemného souhlasu spolec¢nosti Signify, ktery
ovéem nesmi byt bezdivodné odepren.
V souvislosti s pravé uvedenym Smluvni
strany berou na védoma, ze ustanoveni § 2
odst. 1 zakona €. 340/2015 Sb., o zvlastnich
podminkach ucinnosti nékterych  smluv,
uvefejfiovani téchto smluv a o registru smluv
(zakon o registru smluv), ve znéni pozdéjSich
predpist (dale jen ,ZRS") vyjmenovava
povinné subjekty, které jsou podle ZRS
povinny k uvefejfiovani smluv v registru smluv.
Vzhledem k tomu, Ze Kupujici je dle
ustanoveni § 2 odst. 1 ZRS povinnym
subjektem a tato Smlouva je smlouvou, na
kterou se vztahuje povinnost uvefejnéni
prostfednictvim registru smiluv dle ZRS,
nabyva tato Smlouva uc€innosti v souladu s
ustanovenim § 6 ZRS. Kupujici je v tak
povinen tuto Smlouvu bezodkladné po jejim
uzavieni uvefejnit prostfednictvim registru
smluv v souladu se ZRS. Kupujici je zaroven
po uvefejnéni Smlouvy povinen zaslat
spole¢nosti Signify potvrzeni o uvefejnéni
Smlouvy, které mu bude z registru smiuv
zaslano do datové schranky, a to na emailovou
adresu:  XXXXXXXXxxXX Spole¢nost Signify
souhlasi s uvefejnénim Smlouvy v registru
smluv a vyslovné prohlasuje, Zze Smlouva
neobsahuje zadné obchodni tajemstvi, v
opacném pfipadé spole¢nost Signify pred
podpisem Smlouvy uvede, které informace
obsazené v této Smlouvé povazuje za
obchodni tajemstvi.

7. This Contract is concluded as a fixed-term
contract until the full delivery of the subject
matter hereof. This Contract has been drawn
up in Czech and English. In case of any
discrepancies between the language
versions, the Czech version shall prevail.

7. Tato Smlouva se uzavird na dobu urgitou do
uplné dodavky pfedmétu plnéni této Smlouvy.
Tato Smlouva je vyhotovena v Ceském a
anglickém jazyce. V pfipadé rozporu mezi
jazykovymi verzemi, ma pfednost verze
Vv jazyce Ceském.

8. This Contract has been drawn up in two
counterparts. Each Party shall receive one
counterpart signed by both Parties.

8. Tato Smlouva je vyhotovena ve dvou kopiich.
Kazda strana si ponecha jednu vzajemné
podepsanou Kkopii.

9. The Parties have agreed that the following
documents shall form an integral part hereof:

9. Smluvni strany se dohodly, Ze nedilnou
soucast Smlouvy tvofi tyto dokumenty:

— Annex A: Price Quotation of
Signify

— Pfiloha A: Cenova nabidka
spole€nosti Signify

IN WITNESS WHEREOF the authorized
representatives of the Parties have hereunto set
their hands on the above date, month, and year.

NA DUKAZ CEHOZ timto opravnéni zastupci
Smluvnich stran tuto Smlouvu podepsali vySe
uvedeného dne, mésice a roku.

Signed for and on behalf of Signify Commercial
Czech Republic s.r.o.

Podepsano  jménem  spolecnosti
Commercial Czech Republic s.r.o.

Signify

In Prague, on:

V Praze dne:

Signature:

Podpis:



mailto:jiri.pribyl@signify.com

Name: XXXXXXXXXXX

JMENO:  XXXXXXXXXXX

Title: Executive Director

Funkce: jednatel

Name: XXXXXXXXXXXXX

JMENO: XXXXXXXXXXXX

Title: Executive Director

Funkce: jednatel

Signed for and on behalf of Ostravské

komunikace, a.s.

Podepsano jménem Ostravské

komunikace, a.s.

spole€nosti

In Ostrava, on:

V Ostravé dne:

Signature:

Podpis:

Name: XXXXXXXXXXXXX

JMENOo: XXXXXXXXXXXXX

Title: Chairman of the Board of Directors

Funkce: pfedseda pfedstavenstva




