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COOPERATION AGREEMENT

(pursuant to Section 269 of Act No. 513/1991
Coll., Commercial Code, as amended)

This Cooperation Agreement (the
"Agreement"), is made and entered into by
and between:

1. Honeywell, spol. s r.o., with its
- registered seat at Prague 4, V Parku

2326/18, Postcode: 148 00,
Identification No.: 186 27 757, Tax
Identification No.: CZ18627757,

registered in the Commercial Register
kept by the Municipal Court in Prague,
Section C, Insert 2938,

with its branch Honeywell, spol. s r.0. —
HTS CZ o.z., located at Brno, Tufanka
100/1387, Postcode: 627 00, registered
in the Commercial Register kept by the
Regional Court in Brno, Section A,

Insert 20249,
bank details:
represented by Mr Suresh

Venkatarayalu, on the basis of a power
of attorney,

("Honeywell"),
and

2. Vysoké uceni technické v Brné,
Fakulta informaénich technologii,
with its registered seat at BoZetéchova
2, Brno, Postcode: 612 66, Identification
No.: 00216305, Tax Identification No.:
CZ00216305 (the "Partner"),

acting through Doc. Ing. Jaroslav
Zendulka, CSc., dean, in accordance
with Clause 27 of the Statute of the
Partner,

bank account No

details:

(Honeywell and the Partner are hereinafter
referred jointly to as the "Parties" and each
individually as a "Party")
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SMLOUVA O SPOLUPRACI

(dle ustanoveni § 269 zakona ¢. 513/1991 Sb.,
obchodni zakonik, v platném znéni)
(dale

Tato smlouva o spolupraci jen

"Smlouva") je uzavirana mezi:

1 spole¢nosti Honeywell, spol. s r.o., se
sidlem Praha 4, V Parku 2326/18, PSC
148 00, IC 186 27 757, DIC
CZ18627757, zapsanou v obchodnim
rejstiiku vedeném Méstskym soudem v
Praze, oddil C, vlozka 2938, .

se  svym odstépnym  zavodem
Honeywell, spol. s ro. — HTS CZ o.z,,
umisténym na adrese Brno, Tufanka
100/1387, PSC 627 00, zapsanym v
obchodnim resjtiiku vedeném Krajskym
soudem v Brné, oddil A, vlozka 20249,

bankovni spojeni:

zastoupenou panem Sureshem
Venkatarayalu, na zakladé piné moci,

(dale jen "Honeywell")

2. Vysokym uéenim technickym v Brné,
Fakultou informaénich technologii se
sidlem Bozetéchova 2, 612 66 Brno, IC:
00216305, DIC: CZ00216305 (dale jen
"Partner")

jednajici v souladu s ¢&l. 27 Statutu
Partnera prostfednictvim Doc. Ing.
Jaroslav Zendulka, CSc., dékana,

&

ucet

bankovni

spojeni:

a Partner jsou dale spoletne
nazyvani téz jen jako "Smluvni strany" a
jednotlivé jako "Smluvni strana")

(Honeywell
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WHEREAS:

(A) The Partner (as part of the public
university Vysoké uceni technickeho v
Brné) is engaged in the field of providing
educational, research and other creative
activities, in accordance with the
Statutes of the Partner,

(B) In addition to the above, the Partner is
entitled to carry out, for consideration,
certain additional activites under Section
20(2) of the Act No. 111/1998 Coll., on
Universities, as amended, which
correspond to the Partner's activities
under Clause 3(1) and (2) of the
Partner's Statute or other additional
activities which enable the Partner to
make better use of its personal and
other resources;

(C) Honeywell is engaged, through its
branch office Honeywell, spol. s r.o. —
HTS CZ o.z., placed at Brno, Tufanka
100/1387, Postcode: 627 00 (the
"Branch"), in the field of research and
development of software (for
electronical devices) for practical
(business) use;

(D) The Parties wish to cooperate on
software development projects and to
regulate their mutual rights and
obligations stemming therefrom in a
written form,

IT HAS BEEN AGREED AS FOLLOWS:
1. DEFINITIONS

1.1 In this Agreement, unless otherwise
specified, the terms used herein shall
have the following meanings:

"Confidential means and includes any
Information" information in any form
that has been disclosed
by Honeywell to the
Partner or that the Partner
has learnt in connection
with the fulfilment of its
obligations hereunder,
concerning Honeywell or
the Honeywell Group and

PRALIBO1/PRIH/169971.5

VZHLEDEM K TOMU, ZE:

(A)

(B)

(€)

(D)

Partner (ktery je soucasti vefejné
vysoké Skoly universitniho typu Vysoke
uéeni technického v Brné), se zabyva
vzdélavaci,  védeckou,  vykumnou,
vyvojovou a dalsi tvaréi cinnosti v
souladu se Statutem Partnera;

Nadto, Partner je v souladu s ust. § 20
odst. 2 zakona ¢. 111/1998 Sb., o
vysokych $koldch, v platném znéni, také
opravnén uskutecriovat za uplatu
doplrkové c¢innosti navazujici na jeho
éinnosti dle ¢l. 3 odst. 1 a 2 Statutu
Partnera nebo ¢innost slouzici Kk
acinnéjsimu  vyuziti lidskych a jinych
zdrojl Partnera;

Honeywell se zabyva, prostfednictvim
svého odstépného zavodu Honeywell,
spol. s ro. - HTS CZ o.z. (dale jen
"Odstépny zavod"), vyzkumem a
vyvojem softwaru pro elektronické
zafizeni, to v8e se zamerem vyuzit
vysledky této cinnnosti v praxi;

Smluvni strany mayji zajem
spolupracovat v ramci  projektd
softwarového vyvoje a upravit si
vzdjemna prava a povinnosti z toho
vyplyvajici pisemnym zpusobem,

BYLO DOHODNUTO, ZE:

1. DEFINICE

1.1 Vtéto Smlouvé, neni-li uvedeno jinak,
maji vyrazy zde pouzité nasledujici
vyznam:

"Dlvérné znamenaji a zahrnuji

informace" jakékoli informace v

jakékoli forme, které jsou
zpfistupnény spolecnosti
Honeywell Partnerovi
nebo které se Partner
dozvédel v souvislosti s
pinénim svych
povinnosti na zaklade
této Smlouvy tykajici se
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"Deliveries"”
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o

its business, including, but
not limited to, any and all
information relating to the

business and/or future
business activity,
technologies, equipment,
samples, plans and/or
internal practices  of
Honeywell and/or any
entity within the
Honeywell ~ Group, in
particular know-how,
marketing information,
information relating to the
intellectual property  of
Honeywell and/or any
entity within the
Honeywell Group,
production and
organisational  research
and development,
business plans, sales
estimates, employee

details, price and financial
information, lists of clients,
intended and/or ongoing
acquisitions and/or sales,
and/or any other
business, financial and/or
technical information;

means and includes any
and all deliveries to be
provided by the Partner in
the fulfilment of its
obligations hereunder
(irrespective of the form of
communication thereof to
Honeywell), in particular

all works, ideas,
procedures, computer
programmes, databases,
know-how, systems,
records, reports,
drawings, designs and/or
other performances,

"Dodavky"

spole¢nosti Honeywell Ci
Skupiny Honeywell a
jejich podnikani, vcetne,

nikoliv  vSak vylucne,
veskerych informaci
vztahujicich se
k obchodni anebo
budouci obchodni
ginnosti,  technologiim,
vybaveni, planim anebo
internim postupiim
spole¢nosti  Honeywell
anebo jakéhokoliv

subjektu v ramci Skupiny
Honeywell, zejména
know-how, marketingove

informace, informace
vztahujici se
k duSevnimu vlastnictvi
spole¢nosti  Honeywell
anebo jakéhokoliv

subjektu v ramci Skupiny
Honeywell, vyrobnim a
organizacnim vyzkumum

a vyvoji, obchodnim
plandm, odhadim
prodeje,  Udajum 0
zaméstnancich,
cenovym a financnim
informacim, seznamim
zakazniku, planovanym
anebo probihajicim
akvizicim anebo
prodejum, anebo
jakymkoliv jinym
obchodnim,  finanénim
anebo technickym
informacim; a

znamenaji a zahrnuji

veskeré polozky, jeZ ma

Partner dodat
spole¢nosti  Honeywell
v souvislosti s pInénim
jeho zavazku z titulu této
Smlouvy, zejmeéna,
nikoliv.  vSak wvyluénég,
veskera dila, napady,
postupy, pocitacové
programy, databaze,
know-how, systémy,
zaznamy, zapisy,

zpravy, nakresy, plany
nebo jina plnéni, ktera
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"Documents”

"Remuneration”

"Honeywell
Group"

"Intellectual
Property"
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S -

which the Partner shall
create or propose in
connection  with  this
Agreement, irrespective of
whether it has done so
itself or in cooperation
with its employees or in
cooperation with  other
third parties;

means and includes any
and all hard copy
documents, disks, hard
disks, computer memaory,
notebooks, tapes and/or
other media on which data
can be recorded;

has the meaning set out in
Article 8.1 hereof;

means any legal entity
which directly or indirectly
controls  Honeywell, is
directly or indirectly
controlled by Honeywell or
is under direct or indirect
control  together  with
Honeywell. A party s
deemed to “be in control’
if it has the capacity to
directly  or indirectly
manage or influence the
management, control and
procedures of another
party to the extent allowed
under the relevant legal
regulations, whether
through holding a majority
of voting rights, on the
basis of an agreement or
otherwise;

means and includes any

and all rights (or a part
thereof) to intellectual
property ~or industrial

property protected by the
national laws of any
jurisdiction;

"Dokumenty"

"Odména"

"Skupina
Honeywell"

"Dusevni
vlastnictvi"

Partner vytvoii nebo
navrhne, at jizZ sam nebo
ve spolupraci se
zaméstnanci spolecnosti
Honeywell nebo jinymi
tretimi osobami
v souvislosti s touto
Smlouvou;

znamenaji a zahrnuji
veskeré papirove
dokumenty, diskety,
pevné disky, paméti,

notebooky, pasky nebo
jina  meédia, na nichz
mohou byt
zaznamenany
informace;

ma vyznam uvedeny V
¢l. 8.1 této Smlouvy;

znamena kteroukoliv
pravnickou osobu, ktera
pfimo &i nepfimo ovlada
spolegnost Honeywell, je

spolecnosti  Honeywell
pfimo ¢i nepfimo
ovladana nebo je ss
spole¢nosti  Honeywell

pod piimou ¢i nepfimou
kontrolou. Ma se za to,
7e osoba ,ovlada®, je-li

zpusobila ~ pfimo &
nepfimo fidit ~ nebo
pusobit na Fizeni

managementu a postupu
jiné osoby, v rozsahu
umoznéném prislusnymi
pravnimi pfepisy, at jiz
prostiednictvim  drzeni
vétsiny hlasovacich
prav, na zakladé
smlouvy Ci jinym
zplUsobem;

znamena veskera prava
a podily na dusevnim

nebo prumyslovem
vlastnictvi, jez pozivaji
ochrany z titulu
patentovych prav,

autorského prava nebo

Lovells



"Monthly
Invoice(s)"

"Services"

=

2,

2.1

2.2

2.3

3.1

3.2

has the meaning set out in
Article 8.4 hereof; and

has the meaning set out in
Article 2.2 hereof.

SUBJECT OF THE AGREEMENT

The subject of this Agreement is the
regulation of the terms and conditions
under which the Parties shall cooperate
in development of software for electronic
devices, in particular thermoregulators
(the "Software Development").

The Parties have agreed that the
Partner shall, as per instructions by
Honeywell and under the terms
hereinafter set forth, provide Honeywell
with all necessary services related to the
Software Development (the "Services").

Honeywell hereby undertakes to pay the
remuneration specified under Article 8
below to the Partner for the Services
rendered.

INSTRUCTIONS
HONEYWELL

(REQUESTS) BY

The Parties have agreed that the
Partner shall only provide the Services
hereunder  as per Honeywell's
instructions (requests).

Honeywell shall notify the Partner of its
instructions (requests) for the Services
by the end of the calendar week
immediately preceding the calendar
week in which the Services are to be
provided (whereas such notification may
also be cummunicated to the
representative  (personnel) of the
Partner performing the Services at the
time of such notification).

The above is without prejudice to
Honeywell's authority to give specific
instructions to the Partner's personnel
when providing the Services.
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"Mésicni
faktura(y)"

"Sluzby"

2.1

2.2

2.3

3.1

3.2

jinych prav dusevniho
vlastnictvi kdekoli na
svété.

ma vyznam uvedeny v
¢l. 8.4 této Smlouvy; a

ma vyznam uvedeny v
¢l. 2.2 této Smlouvy.

PREDMET SMLOUVY

Pfedmétem této Smlouvy je Uprava
podminek, za kterych budou Smluvni
strany spolupracovat pfi vyvoji softwaru
pro elektronické zafizeni, zejména
termostaty (dale jen "Vyvoj softwaru").

Smiuvni strany se dohodly, ze Partner
bude, na zakladé instrukci (pozadavku)
spole¢nosti Honeywell a za podminek
uvedenych nize, poskytovat spolecnosti
Honeywell sluzby v souvislosti s
Vyvojem Softwaru (dale jen "Sluzby").

Honeywell se timto zavazuje poskytovat
Partnerovi za  poskytnuté  Sluzby
odménu dle ¢l. 8 nize.

INSTRUKCE (POZADAVKY) SPOLECNOSTI
HONEYWELL

Smluvni strany se dohodly, ze Partner
bude poskytovat Sluzby dle teto
Smiouvy pouze dle instrukci
(pozadavku) spolecnosti Honeywell.

Spole¢nost Honeywell oznami
Partnerovi své instrukce (poZadavky) na
Sluzby nejpozdéji do konce
kalendainiho tydne, ktery bezprostiedné
pfedchazi kalendafnimu tydnu, ve
kterém maji byt Sluzby Partnerem
poskytnuty (s tim, Ze uvedene oznamenf
maze byt 6z pfeddno  zastupci
(personalu) Partnera, ktery bude v dobé
takového oznameni poskytovat Sluzby).

Vyse uvedené vSak nema vliv na
opravneni spolecnosti Honeywell
udélovat personalu Partnera specificke
instrukce pfi poskytovani Sluzeb.
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4.1

4.2

5.1

5.2

.

TIME SCOPE OF THE SERVICES

Without prejudice to Article 4.2 below,
the Parties have agreed that the Partner
shall provide Honeywell with the
Services during the term of this
Agreement for forty (40) hours per
calendar week, all of which during
business days and from 8.00 am to 5.00
pm.

Honeywell shall notify the Partner of its
time requirements for the provisions of
the Services (within the time range
specified above) by the end of the
calendar week immediately preceding
the calendar week in which the relevant
Services are to be provided (whereas
such notificaton ~may also be
cummunicated to the representative
(personnel) of the Partner performing
the Services at the time of such
notification).

The Parties have further agreed that
Honeywell shall have the right to reduce
the time requirements for the Services
set out in Article 4.1 hereof (for
operational reasons), with at least four
(4) calendar days' notice before the day
(period) in respect of which such
decrease shall apply.

PLACE OF PROVISION OF THE SERVICES

Without prejudice to Article 5.2 below,
the Parties have agreed that the
Services shall be rendered by the
Partner at the address: Brno, Tufanka
96/1236, Postcode: 627 00 (the
"Service Location").

The Parties have further agreed that
Honeywell shall have the right to change
the place of the Service Location under
Article 5.1 hereof (in respect of all
Services hereunder or any part thereof)
with at least four (4) calendar days'
notice to the Partner (whereas such
notification may also be cummunicated
to the representative (personnel) of the
Partner performing the Services at the
time of such notification).
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4.

4.1

4.2

5.1

5.2

G ASOVY ROZSAH SLUZEB

Aniz by tim bylo dotéeno ust. Cl. 4.2
nize, Smiuvni Strany se dohodly, Ze
Partner bude, po dobu trvani této
Smlouvy, poskytovat spolecnosti
Honeywell Sluzby v ¢tasovem rozsahu
¢tyficeti (40) hodin tydné, a to v
pracovnich dnech v dobé od 8.00 hod.
do 17.00 hod.

Spole¢nost Honeywell oznami
Partnerovi své &asové pozadavky na
poskytovani Sluzeb (v rdmci ¢asoveho
rozmezi uvedeného vyse) nejpozdéji do
konce kalendainiho tydne, ktery
bezprostiedné predchazi kalendafnimu
tydnu, ve kterém maji byt pfisludne
Sluzby poskytnuty (s tim, ze uvedené
ozndmeni miZe byt téz predano
zdstupci  (persondlu) Partnera, ktery
bude v dobé takového ozndmeni
poskytovat Sluzby).

Smluvni Strany se dale dohodly, ze
spole¢nost Honeywell bude opravnéna
snizit (z provoznich duvodu) ¢asovy
rozsah uvedeny v ¢l. 4.1 této Smlouvy, a
to na zakladé oznameni zaslaného
Partnerovi alespofl &tyfi (4) kalendarni
dny pred datem (obdobim), ve vztahu ke
kterému se bude takové snizeni
aplikovat.

MiSTO POSKYTOVANiI SLUZEB

Aniz by tim bylo dotéeno ust. &l 5.2
nize, Smluvni strany se dohodly, Ze
mistem poskytovani Sluzeb bude
adresa: Brno, Tufanka 96/1236, PSC:
627 00 (dale jen "Misto poskytovani
Sluzeb").

Smiuvni Strany se dale dohodly, Zze
spole¢nost Honeywell bude opravnéna
zménit lokaci Mista poskytovani Sluzeb
dle &. 5.1 vySe (a to jak ve vztahu k
v&em Sluzbam dle této Smlouvy, tak ve
vztahu jen k urcité Casti Sluzeb), a to na
zakladé oznameni zaslaného Partnerovi
alespon Etyfi (4) kalendaini dny pred
takovou zménou (s tim, Ze uvedené

ozndmeni muzZe byt téz predano
zdstupei  (personalu) Partnera, ktery
Lovells



6.1

6.2

7.1

7.2

8.1

8.2

ADDITIONAL  OBLIGATIONS OF THE
PARTNER

The Partner hereby undertakes to
provide the Services expertly and

exclusively in Honeywell's interests and
in compliance with this Agreement and
with the laws of the Czech Republic.

The Partner further undertakes to assign
only qualified personnel to fulfil its
obligations hereunder.

COOPERATION OF HONEYWELL

Honeywell shall provide the Partner with
all reasonable cooperation necessary
for the smooth and timely provision of
the Services by the Partner.

Honeywell shall grant the Partner (and
its personnel) access to Honeywell's
facilities. The Partner undertakes to
adhere to and follow Honeywell's
security requirements and  safety
regulations applicable to such facilities.
The Partner hereby declares and
confirms that it has been familiarised
with Honeywell's security requirements
and safety regulations.

REMUNERATION AND ITS PAYMENT

The Parties have agreed that Honeywell
shall pay the Partner the remuneration
in the amount CZK 720 (excl. VAT) per
hour for the Services rendered by the
Partner hereunder (the
"Remuneration").

Without prejudice to Article 8.3 hereof,
the Parties have, for the avoidance of
doubt, agreed that the Remuneration
under Article 8.1 hereof already includes
any and all costs associated with the
provision of the Partner's Services,
including the remuneration for the time
and efforts devoted by the Partner to
create the Deliveries (as defined above)
and the remuneration for granting the
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6.

6.1

6.2

7.1

7.2

8.1

8.2

bude v dobé takového oznameni
poskytovat Sluzby).

DODATECNE POVINNOSTI PARTNERA

Partner se dale zavazuje, ze bude
Sluzby poskytovat odborné a vylucné
v zajmu spoletnosti Honeywell a
v souladu s touto Smlouvou a platnymi
zakony Ceské republiky.

Partner se dale zavazuje, Ze plnénim
jeho povinnosti dle této Smlouvy poveri
pouze personal, ktery k tomu bude mit
potiebnou kvalifikaci.

SOUCINNOST SPOLECNOSTI HONEYWELL

Spole¢nost Honeywell se zavazuje
poskytnout Partnerovi veskerou
rozumné pozadovatelnou soucinnost za
Gcelem plynulého a  vgasneho
poskytovani Sluzeb Partnerem.

Spolecnost Honeywell umozni
Partnerovi (a jeho personalu) pfistup do
zafizeni spolecnosti Honeywell. Partner
se pro tyto ucely zavazuje dodrzovat
veskera bezpecénostni pravidla
spole¢nosti Honeywell platna v takovych
zafizenich. Partner timto prohlaSuje a
potvrzuje, ze byl spole¢nosti Honeywell
s uvedenymi bezpecnostnimi pravidly
seznamen.

ODMENA A JEJi UHRADA

Smluvni strany se dohodly, Zze
spolecnost Honeywell bude hradit
Partnerovi za poskytnuté Sluzby dle této
Smlouvy odménu ve vysi 720 K¢ (bez
DPH) za hodinu (dale jen "Odména”).

Aniz by tim bylo doteno ust. ¢l. 8.3
nize, Smiluvni strany se, pro pfedejiti
pochybnostem, dohodly, Ze Odména dle
¢l. 8.1 vy3e jiz zahnuje veskeré naklady
souvisejici s poskytovanim Sluzeb ze
strany Partnera, a to v€etné odmeény za
¢as a usili vénované vytvoreni Dodavek
(viz definice vyse) a odmeny za
poskytnuti prav (licenci apod.) dle ¢l. 11
nize.
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8.3

8.4

8.5

8.6

_8-

rights (licences, etc.) in accordance with
Article 11 hereof.

The Parties have agreed that Honeywell
shall reimburse the Partner for
expenses incurred in connection with
the provision of Services hereunder,
provided that all such expenses are
authorised by Honeywell in writing in
advance.

The Parties have agreed that the
Remuneration under Article 8.1 hereof
and the authorised expenses pursuant
to Article 8.3 hereof, if any, shall be paid
by Honeywell on the basis of invoices
issued by the Partner on a monthly
basis in respect of the preceding
calendar month, in which the invoiced
Services were rendered by the Partner
and/or the authorised expenses under
Article 8.3 hereof were incurred (the
"Monthly Invoice(s)").

The amount of the respective Monthly
Invoice, to which the value added tax
(VAT) shall be added as appropriate,
shall be calculated as follows:

A=(BxC)+D
where:

A = the amount of the Monthly Invoice
(excl. VAT);

B = the Remuneration under Article 8.1
above;

C = the number of hours actually and
demonstrably spent by the Partner in
the relevant calendar month in
connection with the provision of the
Services hereunder; and

D = the amount of authorised expenses
under Article 8.3 hereof incurred by the
Partner in the relevant calendar month.

The Parties have agreed that the
Monthly Invoice must be issued and
delivered by the Partner to Honeywell at
the latest by the 15" day of the calendar
month following the calendar month for
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8.3

8.4

8.5

8.6

Smiuvni strany se dohodly, Ze
spolecnost Honeywell nahradi
Partnerovi  vydaje, které  Partner

vynalozil v souvislosti s poskytovanim
Sluzeb dle této Smlouvy, to vSak za
pfedpokladu, Ze takové vydaje byly
spoleCnosti Honeywell piedem
odsouhlaseny.

Smluvni strany se dohodly, Zze Odména
dle ¢l. 8.1 vySe a odsouhlasené naklady
dle ¢l. 83 této Smlouvy, budou
spole¢nosti  Honeywell hrazeny na
zakladé faktur vystavenych meésicné
Partnerem ve vztahu k piedchozimu
kalendainimu mésici, ve kterém byly
Sluzby Partnerem poskytnuty a/nebo
odsouhlasené naklady dle ¢l. 8.3 vyse
vynalozeny (dale jen  "Mésicni
faktura(y)".

Vyse prislusné Mésicni faktury, ke ktere
bude pfipoctena DPH v zakonné vysi,

bude vypoctena nasledujicim
zplsohem:

A=(BxC)+D
kde:

A = vyse Mésicni faktury (bez DPH);

B = vy$e Odmeény dle &l. 8.1 vyse;

C = pocet hodin hodin skutecné a
prokazatelné vynalozenych Partnerem v
pfislusném  kalendafmnim mésici v
souvislosti poskytovanim Sluzeb dle této
Smlouvy;

D = vy3e odsouhlasenych nakladu dle
¢l. 8.3 vyse vynaloZenych Partnerem v
pfislusném kalendafnim mesici.

Smluvni strany se dohodly, ze Mésicni
faktury musi byt Partnerem vystaveny a
dorugeny spolecnosti Honeywell vzdy
nejpozdéji do 15. dne kalendarniho
mésice nasledujiciho po kalendarnim

Lovells



8.7

9.1

9.2

9.3

9.4

i T8

which the Monthly Invoice is issued.

The Parties have agreed that each
Monthly Invoice shall be due within 30
calendar days of the date of receipt
thereof by Honeywell.

All invoices issued by the Partner shall
be issued in line with generally binding
Czech statutory regulations. If any
particulars or data stipulated by the
generally binding statutory regulations
are omitted from any invoice, or if the
data is incorrect, then Honeywell shall
be obliged to immediately notify the
Partner and shall be entitled to return
the respective invoice to the Partner
within 10 days from the day of receipt. In
such a case the payment term shall be
suspended, and shall re-start from the
beginning when the corrected invoice is
delivered to Honeywell.

CONFIDENTIALITY

The Parties have agreed that the
Partner shall not disclose the
Confidential Information to any other
party or use the Confidential Information
for any purpose other than the proper
performance of this Agreement without
the prior written consent of Honeywell,
for an unlimited period of time. In
particular, the Partner shall not use the

Confidential Information for its own
business, investment or any other
activities.

The Partner shall not make, whether for
itself and/or for any third party, any
summaries, excerpts or copies of the
Confidential Information in any form or
allow the same to be done by other
parties without the prior written consent
of Honeywell.

The Partner shall be obliged to protect
the Confidential Information with the
same care as it takes to protect its own
confidential information, provided that
such care is at least reasonable.

Articles 9.1 to 9.3 of this Agreement
shall not apply if the Confidential
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8.7

8.8

9.1

9.2

9.3

9.4

mésici, za ktery Mésiéni faktura pfislusi.

Smluvni strany se dohodly, Ze splatnost
Mésiénich  faktur bude cinit 30
kalendainich dni ode obdrzeni faktury
spolecnosti Honeywell.

V&echny faktury musi byt vystaveny v
souladu s obecn& zavaznymi pravnimi
predpisy Ceské republiky, zejména musi
obsahovat nalezitosti dariového dokladu
stanovené zakonem ¢&. 235/2004 Sb., o
dani z pfidané hodnoty, ve znéni
pozdéjsich predpisu. Nebude-li
kterakoliv faktura vystavena Partnerem
obsahovat pfedepsané nalezitosti, je
spoleénost Honeywell opravnéna
jakoukoliv takovou fakturu vratit ve Ihaté
10 dna od jejiho doruceni zpét
Partnerovi. V takovém pfipadé se
prerusi béh splatnosti takove faktury a
nova lhata zaéne bézet dorucenim
opravené faktury.

DUVERNOST

Smluvni strany se dohodly, ze Partner
nesmi bez predchoziho pisemného
souhlasu spole¢nosti Honeywell
zpiistupnit Duvérné informace jakékoliv
jiné osobg, ani Duveérné informace
vyuzivat k jinému ucelu, nez k ucelu
fadného plnéni této Smlouvy, a to po
gasové neomezenou dobu. Partner
nesmi zejména  pouzit  Davérné
informace pro své vlastni podnikani,
investice ani jinou ¢innost.

Partner si nesmi bez pfedchoziho
pisemného souhlasu spole¢nosti
Honeywell pofidit pro sebe a/nebo tieti
osoby jakakoliv shrnuti, vytahy &i kopie
Duvérnych informaci v jakékoliv podobé
a ani uvedené umoznit jinym osobam.

Partner je povinen chranit Duvérné
informace se stejnou péci, kterou
vynaklada na ochranu svych vlastnich
davémych informaci s tim, ze tato péece
bude alespon pfiméfena.

Ustanoveni &l. 9.1 az 9.3 této Smlouvy
se neuplatni, pokud bude zpfistupnéni
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9.5

9.6

9.7

9.8

- 10 -

Information is required to be disclosed:

(a) by a relevant court or other
relevant judicial, government or
supervisory authority; or

(b) by virtue of the legal regulations
of the Czech Republic.

In cases envisaged under this Article
9.4, the Partner shall immediately notify
Honeywell and, if Honeywell so
demands, cooperate with the Partner to
contest such disclosure or obtain a
protective injunction against it which is
acceptable to Honeywell.

The Partner hereby agrees and
acknowledges that all Confidential
Information, irrespective of the form of
its disclosure, obtained from Honeywell
shall remain the property of Honeywell.

The Partner also agrees that the Partner
shall return all Confidential Information
and any copies thereof to Honeywell at
its request or, if Honeywell so
determines, the Partner shall destroy
the Confidential Information and provide
Honeywell with a certificate evidencing
the destruction of the Confidential
Information.

The Parties have agreed and the
Partner hereby acknowledges that in the
event of any breach by the Partner of
Article 9 hereof, Honeywell may incur
immediate and irreparable damage that
may not be capable of being fully
compensated by cash reimbursement.
Therefore, in addition to any remedy
that Honeywell is entitled to exercise by
law, Honeywell has the right to seek
preliminary injunctive relief (in Czech:
pfedbéZné opatfeni) in any court of
competent jurisdiction to specifically
prevent the breach or threat of breach of
this Agreement.

This Article 9 shall not establish or
confer upon the Partner any right or
licence, whether explicitly or implicitly, in
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9.5

9.6

9.7

9.8

Duvérnych informaci vyzadovano:

(a)  pfislusnym soudem nebo jinym

pfislusnym  soudnim, statnim,
dozoréim & dozor¢im organem;
nebo

(b) na zaklade pravnich predpist
Ceské republiky.

V piipadech pfedpokladanych timto Cl.
9.4 bude Partner neprodlené& informovat
spole¢nost Honeywell a, na jeho Zadost,
spolupracovat se spole¢nosti Honeywell
za Udelem  napadnuti  takového
zpfistupnéni nebo zajisténi ochranného
piikazu proti nému, ktery bude pro
spole¢nost Honeywell piijatelny.

Partner timto souhlasi a uznava, ze
vedkeré Divérné informace, a to bez
ohledu na formu jejich zpfistupneéni,

ziskané od spole¢nosti Honeywell
zUstavaji  vlastnictvim spole¢nosti
Honeywell.

Partner dale souhlasi, Zze na zadost
spole¢nosti Honeywell vrati spole¢nosti
Honeywell veskeré Davémé informace a
vedkeré jejich kopie nebo, pokud tak
spoleénost Honeywell urci, poskytne
spole¢nosti Honeywell potvrzeni o jejich
zniéeni.

Smiuvni strany se dohodly a Partner
timto uznava, ze v pripadé jakéhokoli
porugeni ¢l. 9 této Smlouvy ze strany
Partnera muze spolecnosti Honeywell
vzniknout bezprostredni a
nenapravitelnd $koda, ktera nemusi byt
zcela nahraditelnd penézitou nahradou.
Proto navic k jakémukoli prostredku
pravni ochrany, na ktery ma spolecnost
Honeywell ze zakona narok, ma
spoleénost Honeywell pravo na soudni
(predbézné) opatieni  za ucelem
zamezeni porusovani nebo hrozby
porugovani této Smlouvy.

Tento ¢&l. 9 nezaklada Partnerovi ani mu
neudéluje Zzadné pravo ani licenci,
vyslovné ani konkludentné, ve vztahu k
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10.

10.1

11.

11.2

e

relation to the Confidential Information.

INTELLECTUAL PROPERTY OF HONEYWELL

Nothing in this Agreement shall
establish or confer upon the Partner any
right or licence related to Honeywell's
Intellectual Property, whether explicitly
or implicitly.

THE

INTELLECTUAL  PROPERTY

PARTNER

OF

Any and all Deliveries created by the
Partner shall be considered to be works
created by the Partner in order to fulfil
the Partner's obligations under this
Agreement or in connection with this
Agreement.

If the individual Deliveries (or a part
thereof) form (create) or include an
object of Intellectual Property, the
Partner hereby, with effect as of the
moment of the creation of the Delivery,
grants  Honeywell an  exclusive,
unlimited and worldwide licence to use
such Intellectual Property and/or any
part thereof through any medium.

The Partner hereby also grants
Honeywell the right to grant any third
parties sub-licences to use the
Intellectual Property pursuant to this
Article 11, all of which under the terms
and conditions and to the extent solely
determined by Honeywell. Honeywell
has inter alia the right to reproduce,
exhibit, operate, distribute, lease, import
and export the Deliveries or any part
thereof, and if Honeywell deems it
appropriate, to adjust or translate the
Deliveries. The Partner agrees that
Honeywell shall attach its copyright
notice to the Deliveries or any part
thereof.

The Partner hereby confirms that the
Remuneration specified in Article 8.1
hereof already reflect and include the
usual remuneration for the time and
efforts devoted by the Partner to create
the Deliveries, and also reflect and
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10.

10.1

11.

11.4

Davérnymi informacim.

DUSEVNI  VLASTNICTVi  SPOLECNOSTI
HONEYWELL
Zadné ustanoveni této  Smlouvy

nezaklada Partnerovi, ani mu neudeluje,
vyslovné ani konkludentné, zadné pravo
nebo licenci k DuSevnimu vlastnictvi
spolectnosti Honeywell.

DUSEVNI VLASTNICTVi PARTNERA

Vsechny Dodavky vytvorené Partnerrem
jsou pokladany za dila vytvorena ke
splnéni povinnosti Partnera
vyplyvajicich zjeho smluvniho vztahu
ke spolecnosti Honeywell daného touto
Smlouvou nebo v souvislosti s ni.

Pokud jednotlivé Dodavky (nebo jejich
¢ast) budou tvofit predmét DuSevniho
vlastnictvi nebo budou takové DuSevni
vlastnictvi obsahovat, Partner timto
s ucinnosti  k  okamziku  vytvoreni
Dodavek udéluje spole¢nosti Honeywell
vyhradni, neomezenou a celosvétovou
licenci kuziti takového DuSevniho
vlastnictvi a/nebo jakékoli jejich Casti
prostfednictvim jakéhokoli média.

Partner rovnéz udéluje spolenosti
Honeywell pravo poskytnout tretim
osobam sublicenci kuziti DuSevniho

vlastnictvi dle tohoto Clanku 11, a to za
podminek a v rozsahu, jez si spole¢nost
Honeywell sama stanovi. Spole¢nost
Honeywell ma& mimo jiné pravo
reprodukovat, vystavovat, provozovat,
distribuovat, pronajimat, importovat a
exportovat Dodavky anebo jakoukoli
jejich ¢&ast, a dale je upravovat nebo
piekladat, jak spole¢nost Honeywell
uzna za vhodné. Partner souhlasi s tim,
aby spole¢nost Honeywell uvadéla svou
dolozku copyright v souvislosti
s Dodavkami nebo jakoukoli jejich casti.

Partner timto potvrzuje, ze Odména dle
¢l. 7 této Smlouvy zahrnuje rovnéz
Uhradu za jeho &as a usili vénovane
vytvoreni Dodavek a rovnéz i odménu
za licence k uziti Dusevniho vlastnictvi
udélené spolecnosti Honeywell dle
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include the remuneration for drafting the
licences in accordance with this Article
11. For the avoidance of doubt, the
Parties hereby declare that they wish to
validly conclude the above licence
without specifying the amount of the
licence fee. The Partner further confirms
that Honeywell has no other liabilities
against the Partner with respect to the
Intellectual Property.

All Intellectual Property rights relating to
the Deliveries, including the Documents
and software or other materials created
by the Partner directly or indirectly in
relation to this Agreement, shall be used
by Honeywell in accordance with the
applicable legal regulations and/or the
licence under Article 11.2 hereof. The
Partner shall not be entitled to use any
of the Deliveries or other materials in
any way or to grant additional licences
for the use of the Intellectual Property to
any third parties, with the exception of
the fulfilment of the Partner's obligations
hereunder or under any other written
contract with Honeywell.

The Partner hereby warrant and
declares to Honeywell that it is entitled
to grant the above licenses either on the
basis that it exercises the proprietary
rights to the works included in the
Deliveries pursuant to Section 58
(zaméstnanecké dilo) of the Czech Act
No. 121/2000 Coll., the Copyright Act,
as amended, or on the basis of the
license agreements concluded with the
relevant personnel the Partner used to
perform this Agreement, or otherwise.

To the extent the Partner is not entitled
to grant the licenses listed in this Article
11 of this Agreement, the Partner
undertakes to obtain proper consents
and/or amend its employment contracts
and/or conclude relevant license
agreements, and to subsequently (re-
)grant the above licenses to Honeywell.
In the alternative, the Partner may fulfil
its latter obligation by procuring that the
licenses will be granted to Honeywell
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tohoto  élanku  11.  Pro predejiti
pochybnostem, Smluvni strany timto
prohlaguji, Ze maji zajem platné uzaviit
(udélity vyse uvedené licence i bez

uvedeni vySe odmeny za udéleni
licence. Partner dale potvrzuje, Zze
spoleénost  Honeywell nema  VvuCi
Partnerovi s ohledem na Dusevni

vlastnictvi zadné dalsi zavazky.

Veskera majetkova prava k DuSevnimu
vlastnictvi, souvisejici s Dodavkami,
véetné Dokumentll a software nebo
jinych materialu, vytvorenymi
Partnerem, pfimo nebo nepfimo,
v souvislosti s touto Smlouvou, budou
v souladu s pfislusnymi pravnimi
pfedpisy resp. na zékladé licence dle
glanku 11.2 vyse vykonavana vyluéné
spoleénosti Honeywell. Partner nebude
opravnén jakekoli takovéto Dodavky a
jiné materialy sam jakkoli pouzivat resp.
poskytovat jakékoliv dalsi licence k uziti
Dugevniho vlastnictvi tfetim osobam, s
vyjimkou plnéni povinnosti Partnera dle
této Smlouvy nebo na zaklade zvlastni

pisemné smlouvy se spole¢nosti
Honeywell.
Partner timto prohlasuje a  rudi

spoleénost Honeywell, ze je opravnény
udélit vyse uvedené licence bud na
zékladé toho, ze vykonava majetkova
prava k dilum obsazenym v Dodavkach
podle § 58 (zaméstnanecke  dilo)
teského zakona ¢&. 121/2000 Sb.,
autorsky zakon, v platném znéni, nebo
na zakladé licendnich smluv uzavienych
] personalem Parinera, jehoz
prostiednictvim  Partner plni  sve
povinnosti dle této Smiouvy, nebo jinak

V rozsahu, v jakém Partner neni
opravnén udélovat licence uvedené v
tomto &. 11, se Partner zavazuje ziskat
pfislusné souhlasy a/nebo  zménit
piislusné pracovni smlouvy a/nebo
uzavfit prislugné licenéni smlouvy a
nasledné udélit vyse uvedené licence
spoleénosti  Honeywell. Alternativne,
Partner je opravnén spinit posledné
zminény zavazek tak, ze zajisti, aby
takové licence  byly  spole¢nosti
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12.

12.1

12.2

(c)

12.3

12.4

13.

13.1

o

directly by the relevant personnel the
Partner used to perform this Agreement.

TERM  AND
AGREEMENT

TERMINATION OF THE

This Agreement is concluded for the
time period of one (1) year from the day
of its effectiveness.

Each Party is entitled to withdraw from
this Agreement in the event of material
breach thereof by the other Party,
consisting in:

on the part of the Partner, default in
executing the Services for Honeywell in
excess of three (3) calendar days; and

on the part of the Partner, breach of any
of its obligations under Article 11 hereof;

on the part of Honeywell, in paying the
Remuneration for a period in excess of
thirty (30) calendar days.

The Parties have further agreed that
Honeywell shall be entitled, at its sole
discretion, to terminate this Agreement
for convenience without cause on a
written withdrawal notice, in which case
the withdrawal of the Agreement shall
take effect on the last day of the
calendar month in which the termination
notice was delivered to the Partner.

Withdrawal from the Agreement must be
made in writing and served on the other
Party,

LIABILITY

Honeywell shall only be liable for
damage to the extent that such damage
is foreseeable at the moment of the
conclusion of this Agreement.
Honeywells liability for any incidental
and/or consequential damages shall be
excluded.
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12.

12.1

12.2

12.3

12.4

13.

13.1

Honeywell pfimo personalem Partnera,
jehoz prostfednictvim Partner pini své
povinnosti dle této Smlouvy.

TRVANI A UKONCENI SMLOUVY

Tato Smlouva se uzavira na dobu
jednoho (1) roku ode dne jeji ucinnosti.

Kterakoli ze Smluvnich stran ma pravo
odstoupit od této Smlouvy v piipadé
jejiho podstatného poruseni druhou
Smiluvni stranou. Za podstatné poruseni
Smilouvy:

na strané Partnera se povazuje prodleni
Partnera s poskytnutim Sluzeb
spoleénosti Honeywell po dobu delsi
nez tfi (3) kalendarni dny; a

na strané Partnera se povazuje téz
poruseni jakychkoliv povinnosti Partnera
dle él. 11 teto Smlouvy; a

na strang& spole¢nosti Honeywell se
povazuje prodleni spolecnosti
Honeywell s Uhradou Odmény po dobu
deldi nez tiicet (30) kalendafnich dnu.

Smiluvni strany se dale dohodly, Zze
spolecnost Honeywell je opravnéna, dle
vlastniho uvazeni, pisemné vypovedet
tuto Smlouvou bez udani davodu, v
kteremzto pfipadé vypovéd nabude
Géinnosti posledniho dne kalendarniho
mésice, v kterém bylo oznameni o
vypovédi doruéeno Partnerovi.

Odstoupeni od této Smlouvy musi byt
uginéno  pisemnym  zpusobem a
dorugeno druhé Smluvni strané.

ODPOVEDNOST

Spoleénost Honeywell odpovida za
gkodu pouze do vySe pfedvidatelné v
okamziku uzavieni této Smlouvy.
Odpovédnost spolecnosti Honeywell se
nevztahuje na jakékoliv nepfimé Ci
nasledné Skody.
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141
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NOTICES

Without prejudice to Article 14.2 hereof,
all notices and/or other communications
must be made in writing and sent by
express mail or hand-delivered or
transmitted by facsimile and/or by an
mail, to the below contact person of the
relevant Party:

For Honeywell:

Contact person:

14.

141

OZNAMENI

Aniz by tim bylo dotéeno ust. cl. 14.2
nize, veskera oznameni a/nebo jina
sdéleni dle této Smlouvy musi byt
ugingna v pisemné formé a odeslana
prostiednictvim doporucené posty nebo
pifedana osobné nebo odeslana faxem
a/nebo emailem, a to nize uvedené
kontaktni osob& pfislusné Smiluvni
strany:

Pro spoleénost Honeywell:

Kontaktni osoba:

Email:

Email:

For the Partner:

Contact person:

Technical responsible worker: Ing.

14.2 The Parties have agreed that the above

is without prejudice to the provisions of
Articles 3,4 and 5 hereof, in which case
the notifications by Honeywell may also
be communicated (served) orally and to
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14.2

Pro Parinera:

Kontaktni osoba:

Tel: +420 54114
Fax: +420 5411

Odpovédny véci

technicke:

pracovnik  pro

Smiluvni strany se dohodly, Ze vyse
uvedené ustanoveni nema vliv na ust.
&l. 3,4 a 5 této Smlouvy, dle kterych je
mozno tam uvedena sdéleni spolecnosti
Honeywell odeslat (pfedat) téz osobne,

Lovells



15.

15.1

15.2

16.

16.1

16.2

16.3

16.4

- 15

the persons specified therein.

GOVERNING Law AND DISPUTE

RESOLUTION

This Agreement shall be govemed by
and interpreted in accordance with the
laws of the Czech Republic, in particular
by the Act No. 513/1991 Coall., the
Commercial Code, as amended.

The Parties agree that any disputes
arising out of or in connection with this
Agreement shall finally be resolved at
the Arbitration Court at the Economic
Chamber of the Czech Republic and the
Agrarian Chamber of the Czech
Republic under its Rules and
Regulations by one arbitrator appointed
by the President of the Arbitration Court.
The place of settlement of the dispute
shall be Brno.

CLOSING PROVISIONS

This Agreement comes into force and
effect on the day of signing the
Agreement by both Parties.

This Agreement, together with the
Schedule(s), if any, comprises the entire
agreement of the Parties in respect of
the subject-matter of this Agreement,
and supersedes any prior agreements,
negotiations, representations and
promises, written or oral between the

Parties regarding the subject-matter
hereof.
If one or more provision of this

Agreement is invalid or inexecutable,
the Agreement as a whole shall remain
valid, whereas only the part directly
related to the reason for invalidity or
inexecutability shall be deemed invalid
or inexecutable. The Parties undertake
to replace or amend the invalid or
inexecutable  provisions  with  new
contractual regulations in order to
preserve the interpretation and subject
of this Agreement as far as possible
while respecting the will of the Parties.

This Agreement may only be altered,
amended or cancelled by numbered
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15.

15

15.2

16.

16.1

16.2

16.3

16.4

a to osobam tam uvedenym.

ROZHODNE PRAVO A RESENi SPORU

Tato Smlouva se fidi a bude vykladana
v souladu se zakony Ceské republiky,
zejména  pfislusnymi  ustanovenimi
zakona &. 513/1991 Sb., obchodni
zakonik, v platném znéni.

Smluvni strany se dohodly, ze veskerée
spory vznikajici z této Smilouvy a v
souvislosti s ni budou rozhodovany s
kone&nou platnosti u Rozhod¢iho soudu
pii Hospodaiské komofe  Ceské
republiky a Agrami komoie Ceské
republiky podle jeho Radu a Pravidel
jednim rozhodcem jmenovanym
pfedsedou Rozhodciho soudu. Mistem
fedeni sporu bude Brno.

ZAVEREGNA USTANOVENI
Tato Smlouva

ucéinnosti dnem
Smiuvnimi stranami.

nabyva platnosti a
podpisu  obéma

Tato Smlouva, spole¢né s pfipadnymi
jejimi  Pfilohami, pfedstavuje Uuplnée
ujednani Smiuvnich stran o predmétu
této Smlouvy a nahrazuje veskeré
piedchozi dohody, jednéni, prohlaseni a
pfisliby uginéné v pisemné nebo ustni
formé& mezi Smluvnimi stranami ohledné
predmétu této Smlouvy.

Ukaze-li se jedno nebo vice ustanoveni
teto Smilouvy neplatnym nebo
nevykonatelnym, zlstava Smlouva jako
celek v platnosti, pficemz za neplatnou
nebo nevykonatelnou bude povazovana
pouze ta jeji cast, které se duvod
neplatnosti nebo nevykonatelnosti pfimo
tyka. Smluvni strany se zavazuji
toto/tato ustanoveni nahradit &i doplnit
novou Smluvni Upravou tak, aby smysl a
ucel této Smlouvy pfi respektovani vule
Smluvnich stran zlstal zachovan.

Tato Smlouva mize byt ménéna,
doplnéna  nebo  zruSena  pouze
Lovells
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supplements signed and executed by
both Parties as a manifestation of their

will.

16.5 Articles 9, 10, 11, 13, 15 and 16 hereof
and the obligations stipulated
thereunder shall survive the termination
of this Agreement.

16.6 This Agreement is executed in two (2)
counterparts, with each Party retaining
one counterpart.

16.7 This Agreement is executed in the
English and Czech languages. In the
event of any discrepancy between the
English and Czech versions, the Czech
version shall prevail.

The Parties hereby declare that this

agreement is an expression of their free and
serious will, that they in no way conclude it
under duress or manifestly unfavourable
conditions for either party, and that they have
read and understood its contents, in witness
whereof they-confirm it with their signatures.

Honeywell spgl. s r.o.— HTS CZ o.z.
Name/Jméng/ Suresh Venkatarayalu
Title/Pozice: Vice President, General Manager
| Date/Datum: .- T 2010
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souhlasnym  projevem vile obou
Smluvnich stran, a to vzestupné
¢islovanymi pisemnymi dodatky.
16.5 Ustanoveni ¢l. 9, 10, 11, 13, 15 a 16
této Smlouvy a povinnosti tam
stanovené trvaji i po zaniku této
Smlouvy.

16.6 Tato Smlouva je sepsana ve dvou (2)
vyhotovenich s platnosti  originalu,
pfitemz kazda ze Smluvnich obdrZi po

jednom vyhotoveni

16.7 Tato Smlouva je sepsana v anglickém a
Geském jazyce. V pfipadé rozporu mezi
anglickou a ¢eskou verzi je Ceska verze

rozhodujici.

Smluvni strany po peclivéem precteni Smlouvy
prohladuji, Ze souhlasi s jejim obsahem, ze
Smlouva byla sepsana na zakladé pravdivych
udajl, jejich pravé a svobodné vile a nebyla
uzaviena v tisni ani za napadné& nevyhodnych
podminek. Na dikaz

podpisy.
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