TO BE USED AFTER 1°T FEBRUARY 2016

GENERAL BUSINESS TERMS AND
CONDITIONS

Philips Lighting Czech Republic s.r.o., with its
registered address at: Rohanské nabfezi 678/23,
186 00 Prague 8, Czech Republic , Id. No.
04264240, company registered in Commercial
Register kept by Municipal Court in Prague,
Section C, Insert 245007

(hereinafter “Philips”)

The GTC regulate mutual rights and obligations
resulting from any and all purchase agreements
entered into by and between Philips division as the
seller on one side, and a other person as the buyer
on the other side (the “Buyer” hereinafter),
including general purchase agreements and
purchase subcontracts concluded on the basis of
these general purchase agreements, the subject of
which is sale (delivery) of any goods by Philips to
Buyer (the “Agreement” hereinafter). All rights
and obligations of Philips and Buyer from
Agreements that are not explicitly and/or
otherwise adjusted in relevant Agreements shall be
governed by the present GTC to the extent to
which relevant affairs are not treated even by the
present GTC, by the general legal regulations
within the scope of powers of these.

1. PRELIMINARIES AND DEFINITIONS

(@) “Confirmation” means Philips’ written
confirmation (including electronically transmitted
confirmation like email and EDI) that it accepts a
particular Purchase Order from Buyer, which
Confirmation may contain further conditions as
well as  information  concerning  Philips’
commitment to Buyers’ forecasted requirements.
By Philips’ written confirmation, even though
containing further conditions in compliance with
previous sentence, the Agreement is concluded.

(b) “Purchase Order” means an order placed
by Buyer with Philips ordering the Products
pursuant to this GTC.

(© All delivery terms shall be interpreted in
accordance with INCOTERMS 2010, issued by the
International Chamber of Commerce, Paris,
France, unless otherwise in conflict with any terms
of this GTC, in which case the terms of this GTC
shall prevail.

(d) “Civil Code” means Act. No. 89/2012 Coll.,
civil code, as amended.

VSEOBECNE OBCHODNI
PODMINKY

Philips Lighting Czech Republic s.r.0., se
sidlem: Rohanské nabfezi 678/23, 186 00 Praha 5,
Ceska republika, IC: 04264240, spole¢nost zapsana
v Obchodnim rejstitku  vedeném — Méstskym
soudem v Praze, Odd.: C, vlozka 245007

(dale jen “Philips”)

Tyto VOP upravyji vzdjemna prava a povinnosti
vyplyvajici z jakychkoliv a veskerych kupnich
smluv uzavfenych mezi Philips, jako prodavajicim
na stran¢ jedné a jakymkoliv subjektem jako
kupujicim na strané druhé (dale jen jako
»Kupujici®), véetné kupnich smluv ramcovych, a
na jejich zakladé uzavienych dil¢ich kupnich smluv,
jejichz  pfedmétem je prodej (dodani) zbozi
Kupujicimu (dale jen jako ,,Smlouvy®). Vsechna
prava a povinnosti Philips a Kupujictho ze Smluv,
které nebudou vyslovné a/nebo odchylné upraveny
piislusnou Smlouvou, se #Hdi témito VOP, a v
rozsahu, v jakém pfislusné otazky neupravui ani
tyto VOP, obecnymi pravnimi pfedpisy v mezich
jejich pasobnosti.

2. UVODNI USTANOVENI A POIMY

(@) ,Potvrzeni znamena pisemné potvrzeni
ze strany Philips (vcetné elektronicky pfenaseného
potvrzeni, jako je e-mail a EDI), Ze akceptuje
konkrétni  Objednavku  Kupujictho, pficemz
Potvrzeni mutze obsahovat zvlistni podminky,
jakoz 1 informace tykajici se zavazkd Philips ve
vztahu k pozadavkim Kupujictho. Pisemnym
potvrzenim ze strany Philips, pfestoze obsahujici
dodatky dle pfedchozi véty, je Smlouva uzaviena.

(b) »Objednavka” znamend  objednivku
Kupujictho u Philips objednavajictho Vyrobky v
souladu s témito VODP.

(0 Vsechny  dodaci  podminky  budou
vykladany v souladu s INCOTERMS 2010
vydanymi Mezinarodni komorou obchodu v Patizi,
Francie, pokud nebudou v rozporu s témito VOP.
V takovém pifpadé budou mit pfednost ustanoveni
téchto VOP.

(d) ,,Obcansky zakonik® znamena zakon .
89/2012 Sb., obcansky zakonik, v platném znéni.
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2. OFFER AND CONFIRMATION

(@ This GTC and the terms contained therein
apply to and form an integral part of all quotations,
offers, Confirmations of the Purchase Orders
made by Philips and any Agreements regarding the
sale by Philips and purchase by Buyer of goods and
services (“Products”), unless and to the extent
Philips explicitly agrees otherwise in writing or in
electronic messages.

(b) Any additional or conflicting terms set forth on
any document or documents issued by Buyer are
hereby explicitly rejected and disregarded by
Philips, and any such terms shall be wholly
inapplicable to any sale made by Philips to Buyer
and shall not be binding in any way on Philips.
Section § 1751 subsection 2 of the Civil Code shall

not apply.

(c) Philips’ offers are open for acceptance within
the period stated by Philips in the offer or, when
no period is stated, within thirty (30) days from the
date of delivery of the offer, but any offer may be
withdrawn or revoked by Philips at any time prior
to the receipt by Philips of Buyer’s acceptance
thereof. Buyer’s acceptance with the reservation or
deviation, shall not be considered as acceptance for
Agreement conclusion even though it does not
substantially change the conditions of the offer.

3. PRICING

Prices in any offer, Confirmation or GTC are in
CZK, based on delivery Ex-Works Philips’
manufacturing facility or other facility designated
by Philips, unless agreed otherwise in writing
between Buyer and Philips and do not include any
taxes, duties or similar levies (for example recycling
fee), now or hereafter enacted, applicable to the
Products. Philips will add taxes, duties and similar
levies to the sales price where Philips is required or
enabled by law to pay or collect them and these
will be paid by Buyer together with the price.

4. PAYMENT

(a) Unless agreed otherwise between Philips and
Buyer in writing, Philips may invoice Buyer for the
price of the Products delivered upon delivery of
the Products in accordance with the applicable
INCOTERM. If deliveries are made in instalments,

2. NAVRH A POTVRZENI

(@) Tyto VOP a ustanoveni v nich uvedend se
vztahuji a tvoil nedilnou soucast vSech cenovych
nabidek, navrht a Potvrzeni objednavek ze strany
Philips a vztahuji se na jakékoliv Smlouvy tykajici
se prodeje spolecnosti Philips a koupé zbozi a
sluzeb (,,Vyrobky*) ze strany Kupujictho, pokud
Philips  vyslovné neuvede pisemné nebo v
elektronické podobé jinak a to v rozsahu, v jakém
tak uvede.

(b) Jakakoliv dodatecna nebo takova ustanoveni
Kupujiciho, kterd jsou v rozporu s témito VOP,
jsou timto vyslovné vyloucena a nebudou brana v
uvahu ze strany Philips; pficemz takova ustanoveni
se jako celek nebudou aplikovat na jakykoliv prode;
Philips Kupujicimu a nebudou pro Philips Zadnym
zpusobem zavazna. Ustanoveni § 1751 odst. 2
Obcanského zakoniku se neaplikuyje.

(¢) Navthy Philips musi byt pfijaty ve lhuté
uvedené Philips v dané nabidce nebo, neni-li zadna
lhata uvedena, ve lhute tficeti (30) dni ode dne
doruceni nabidky, pficemz kazda nabidka muze byt
vzata zpét nebo odvolana ze strany Philips
kdykoliv pfed dorucenim akceptace dané nabidky
Kupujicim.  Akceptace  nabidky  Kupujicim
s dodatkem nebo odchylkou, neni pfijetim nabidky
na uzavieni Smlouvy, ani kdyz podstatné neméni
podminky nabidky.

3. CENY

Ceny v jakémkoliv navrhu, Potvrzeni nebo VOP
jsou uvedeny v K¢, na zdkladé dodani Ex-Works
vyrobni zivod Philips nebo jiné misto urcené ze
strany Philips, neni-li pisemné mezi Kupujicim a
Philips dohodnuto jinak. Ceny nezahrnuji zadné
dané, poplatky nebo obdobné povinné platby
(napt. recyklacni poplatek), aplikovatelné v
soucasnosti nebo schvilené v budoucnu, které se
vztahuji na Vyrobky. Philips pfipocte dané,
poplatky nebo obdobné povinné platby ke kupni
cené, pokud je Philips povinen nebo opravnén je v
souladu s pravnimi pfedpisy zaplatit nebo uplatnit a
Kupujici tyto zaplati spolu s kupni cenou.

4, PLATEBNI PODMINKY

(@) Neni-li mezi Philips a Kupujicim pisemné
dohodnuto jinak, Philips je oprivnén vystavit
fakturu na Kupujictho na cenu Vyrobku pfi dodani
Vyrobka v souladu s  aplikovatelnymi
INCOTERMS. Jsou-li dodavky uskutecnovany po
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each instalment may be separately invoiced and
shall be paid for when due. No discount is allowed
for early payment unless agreed to in writing by
Philips. In addition to any other rights and
remedies Philips may have under applicable law,
contractual penalty will accrue on all late payments
at the rate 0,05% from the owned sum per each
day of delay from the due date until payment in
full. It does not exclude the right of Philips for
damage liability.

(b) In the event of any default by Buyer in the
payment of any invoices, fees or charges Philips
shall have the right to refuse/suspend performance
and/or delivery of any Products (including already
confirmed orders) until payments are duly paid.
Philips is not in delay for such period and cannot
be held liable for any damage caused by suspending
deliveries in such case.

5. DELIVERY AND QUANTITIES

(a) Title in the Products shall pass to Buyer upon
payment in full of the purchase price in respect
thereof. Application of Section 2133 of the Civil
Code shall be excluded. Risk of damage in the
Products shall pass to Buyer upon Philips' delivery
in accordance with the applicable INCOTERMS.

(b) In the event Philips’ production is curtailed for
any reason, Philips shall have the right to allocate
its available production and Products, in its sole
discretion, among its various customers and as a
result may sell and deliver to Buyer fewer Products
than specified in the Purchase order without any
right of the Buyer to claim liability for damage or
any other penalty.

6. FORCE MAJEURE

(a) Philips shall not be liable for any failure or delay
in performance if

i) such failure or delay results from interruptions in
the Product manufacturing process; or

i) such failure or delay is caused by Force Majeure
as defined below or by law.

(b) The expression "Force Majeure” shall mean and
include any circumstances or occurrences beyond
Philips' reasonable control - whether or not
foreseeable at the time of the GTC — as a result of

c¢astech, kazda castecnd dodavka muze byt zvlast
fakturovana a musi byt zaplacena v dobé splatnosti.
Za pfedcasné zaplaceni neni poskytovana zadna
sleva, nebude-li pisemné¢ schvalena ze strany
Philips. Kromé jinych prav a prostiedkd napravy,
které muze mit Philips v souladu s pfislusnymi
pravnimi  pfedpisy, k jakymkoliv platbim v
prodleni se bude piipocitivat smluvni pokuta ve
vysi 0,05% z dluzné castky denné za kazdy den
prodleni ode dne prodleni do zaplacen{ celé kupni
ceny. To nevylucuje narok Philips na nahradu
skody.

(b) V piipad¢ prodleni Kupujictho se zaplacenim
jakychkoliv.  plateb  je  Philips  opravnén
odmitnout/pferusit plnéni svych zavazkd (dodini
zbozi), a to 1 z jiz potvrzenych Objednavek, az do
uplného uhrazeni vsech pohledivek Philipsu za
Kupujicim. Philips nen{ po tuto dobu v prodleni a
nenf odpovédny za jakékoli Skody vzniklé
v dtsledku takovéhoto pozdrzeni dodavek.

5. DODANI A MNOZSTVi

(a) Vlastnické pravo k Vyrobkim pfejde na
Kupujictho po uplném zaplaceni pfislusné kupni
ceny. Uplatnéni ustanoveni § 2133 Obcanského
zakoniku se vylucuje.  Nebezpedi skody na
Vyrobcich pfechazi na Kupujictho po dodani ze
strany  Philips v  souladu s  piislusnymi
INCOTERMS.

(b) V piipadé omezeni vyroby Philips z jakéhokoliv
divodu je Philips opravnén, podle vlastatho
uvazeni, rozdélit svou produkci a Vyrobky mezi
razné zakazniky, v dasledku ¢ehoz muze prodat a
dodat Kupujicimu méné Vyrobku, nez je uvedeno
v Objednavee bez naroku Kupujictho na nahradu
skody ¢i jinou sankci.

6. VYSSI MOC

(a) Philips nebude zodpovedny za neplnéni nebo
prodleni s plnénim, pokud

i) je takové neplnéni nebo prodleni s plnénim
dasledkem  pferuseni ve vyrobnim procesu
Vyrobku; anebo

i) je takové neplnéni nebo prodleni s plnénim
zpusobeno Vyss$i moci definovanou nize.

(b) Vyraz ,,Vy$§i moc™ znamena a zahrnuje
veskeré okolnosti a udalosti, které jsou bez
moznosti ovlivnéni ze strany Philips — zda uz
pfedvidatelné nebo ne v dobé uzavieni VOP —a v
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which Philips cannot reasonably be required to
execute its obligations including force majeure
and/or default by one of Philips’ suppliers. In the
event that the Force Majeure extends for a period
of three (3) consecutive months (or in the event
that the delay is reasonably expected by Philips to
extend for a period of three (3) consecutive
months), Philips shall be entitled to cancel all or
any legal relationships without any liability towards
Buyer.

7. RIGHTS IN SOFTWARE,

dasledku  kterych nemuze byt od Philips
spravedlivé pozadovano, aby splnil své povinnosti,
véetné vy$si moci a/nebo  nesplnéni zivazkl
nekterym z dodavatela Philips. V pifpadé, bude-li
stav. Vy$§i moci trvat bé¢hem tif (3) po sobé
nasledujicich  mésica  (nebo  pokud  Philips
zodpoveédné predpoklada, ze prodleni bude trvat
béhem tff (3) po sobé¢ nasledujicich méesict) Philips
bude opravnén zrusit vsechny nebo kteroukoliv
¢ast pravnich vztahi bez jakékoliv zodpovédnosti
vuéi Kupuyjicimu.

7. PRAVA K SOFTWARE, DOKUMENTACI A

DOCUMENTATION AND INTELLECTUAL
PROPERTY

Subject to the provisions set forth herein, the sale
by Philips of a Product implies the non-exclusive
and non-transferable limited license agreed to
Buyer wunder Philips’ and/or its affiliates’
intellectual property rights to use and resell
Products as sold by Philips to Buyer.

8. WARRANTY AND DISCILAIMER

(a) Philips warrants that under normal use in
accordance with the applicable user manual the
Products, (excluding any software that is not
embedded in a Product by Philips) shall, at the
time of delivery to Buyer and for a period defined
in statutory legal rules or such other period as may
be agreed upon by the parties or unilaterally
committed by Philips in the Warranty Card or in
other form, be free from defects in material or
workmanship and shall substantially conform to
Philips’ specifications for such Product, or such
other specifications as Philips has agreed to in
writing, as applicable. Philips’ sole and exclusive
obligation, and Buyer’s sole and exclusive right,
with respect to claims under this warranty shall be
limited, at Philips’ option, either to the replacement
or repair of a defective or non-conforming Product
or to an appropriate credit for the purchase price
thereof. The non-conforming or defective
Products shall become Philips' property as soon as
they have been replaced or credited.

(b) Notwithstanding the foregoing, Philips shall
have no obligations under warranty if the alleged
defect is found to have occurred as a result of
misuse, use other than as set forth in the user
manual, neglect, improper installation or accident,
or as a result of improper repair, alteration,
modification, storage, transportation or improper
handling.

DUSEVNIMU VLASTNICTV]

V souladu s dale uvedenymi ustanovenimi prodej
Vyrobku ze strany Philips zahrnuje nevyhradni a
nepfevoditelnou, omezenou licenci udélenou
Kupujicimu v souladu s pravy dusevniho
vlastnictvi Philips nebo pobocek Philips na
pouzivani a opétovny prodej Vyrobkd Kupujicim.

8. ZARUKA A VYHRADA

(a) Philips ruci, ze pfi bézném pouzivani v souladu
s pfislusnym navodem pro pouziti budou Vyrobky
(nikoliv vsak software, ktery netvofl soucast
Vyrobku) v dobé dodani Kupujicimu a béhem
doby stanovené v piislusnych pravnich predpisech
nebo bchem jiné doby dohodnuté smluvnimi
stranami nebo jednostranné urcené Philips v
Zaruénim listu nebo jinak, bez vad materialu nebo
dilenského zpracovani a bude v podstatné mife
odpovidat specifikacim Philips pro dany Vyrobek
nebo jinym specifikacim, s kterymi Philips pisemné
souhlasil. Vylucnd povinnost Philips a vylucné
pravo Kupujictho souvisejici s naroky podle této
zaruky budou omezeny na, podle volby Philips,
nahrazeni Vyrobku nebo opravu vadného nebo
nevyhovujictho Vyrobku nebo na vricen{ kupni
ceny za Vyrobek.  Nevyhovujici nebo vadné
Vyrobky se stanou vlastnictvim Philips ihned po
jejich nahrazen{ nebo vraceni kupni ceny.

(b) Bez ohledu na vyse uvedené, Philips nebude
mit zadné povinnosti vyplyvajici ze zaruky, pokud
reklamované vady budou zpisobeny v disledku
nespravného pouzivani, pouzivani jiného nez
uvedeného v navodu k pouziti, nedbalosti,
nespravné instalace nebo nehody nebo jako
disledek nespravné opravy, upravy, zmény,
skladovani, pfepravy nebo manipulace.
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9. LIMITATION OF LIABILITY

(a) PHILIPS SHALL NOT BE LIABLE FOR
ANY LOST PROFITS, LOST SAVINGS, LOSS
OF REPUTATION, LOSS OF GOODWILL,
INDIRECT, INCIDENTAL, PUNITIVE,
SPECIAL OR CONSEQUENTIAL DAMAGES
ARISING OUT OF OR IN CONNECTION
WITH GTC OR THE SALE OF ANY
PRODUCTS BY PHILIPS OR THE USE
THEREOF WHETHER OR NOT SUCH
DAMAGES ARE BASED ON TORT,
WARRANTY, CONTRACT OR ANY OTHER
LEGAL THEORY - EVEN IF PHILIPS HAS
BEEN ADVISED, OR IS AWARE, OF THE
POSSIBILITY OF SUCH DAMAGES.

()  PHILIPS  AGGREGATE  AND
CUMULATIVE  LIABILITY  TOWARDS
BUYER SHALL NOT EXCEED AN AMOUNT
OF TEN PERCENT (10%) OF THE
AGGREGATE AMOUNT OF PURCHASE
PRICES RELATED TO THE PRODUCTS
PURCHASED BY THE BUYER IN THE
CALENDAR YEAR IN WHICH THE
DAMAGE OCCURRED.

10. CONFIDENTIALITY

Buyer acknowledges that all technical, commercial
and financial data disclosed to Buyer by Philips
(including any light project, proposals and
calculations) is the confidential information of
Philips. Buyer shall not disclose any such
confidential information to any third party and
shall not use any such confidential information for
any purpose other than as agreed by the Parties
and in conformance with the purchase transactions
contemplated herein.

11. EXPORT/IMPORT CONTROILS AND

9. OMEZENI ZODPOVEDNOSTI ZA UIMU

(a) PHILIPS NEBUDE ZODPOVIDAT ZA
USLY ZISK, ZTRATU USPOR, ZTRATU
DOBREHO JMENA (POVESTT), ZTRATU NA
GOODWILL, NEPRIME, NAHODNE,
TRESTNE-PRAVNI, ZVLASTNI A
SOUHRNNE UJMY VZNIKLE Z NEBO V
SOUVISLOSTI S VOP NEBO PRODEJEM
JAKYCHKOLIV VYROBKU ZE STRANY
PHILIPS NEBO POUZIVANIM TAKOVYCH
VYROBKU, BEZ OHLEDU NA TO, ZDA
TAKOVA  UJMA JE ZALOZENA NA
PORUSENI PRAVA, ZARUKY, SMLOUVY
NEBO NA JINEM PRAVNIM NAROKU, A TO
ACKOLIV  BYL PHILIPS UPOZORNEN
NEBO MEL VEDOMOST O MOZNOSTI
VZNIKU TAKOVE UJMY.

(b) CELKOVA SOUHRNNA VYSE UMY, ZA
KTEROU ODPOVIDA PHILIPS
KUPUJICIMU, =~ NEPRESAHNE  DESET
PROCENT (10%) 27 CELKOVE SUMY
KUPNICH CEN  UHRAZENYCH ZA
VYROBKY KOUPENE KUPUJICIM ZA
KALENDARNI ROK, KDY DOSLO KE
VZNIKU UJMY.

10. MLCENLIVOST

Kupujici potvrzuje a bere na védomi, ze vsechny
technické, obchodni a finanéni udaje (v¢.
svételnych  navrhl, projektd, vypoctd atp.)
zptistupnéné Kupujicimu ze strany Philips jsou
diavérnymi informacemi Philips. Kupujici neni
opravnén zpfistupnit zadnou divérnou informaci
jakékoliv tfeti osob¢ a nesmi ji pouzit k zddnému
ucelu jinému nez dohodnutému Stranami a v
souladu S obchodnimi transakcemi
ptedpokladanymi témito VOP.

11. KONTROLA VYVOZU/DOVOZU A FCPA

FCPA

(a) If the delivery of Products under the GTC is
subject to the granting of an export or import
license by a government and/or any governmental
authority under any applicable law or regulation, or
otherwise restricted or prohibited due to export or
import control laws or regulations, Philips may
suspend its obligations regarding such delivery until
such license is granted or for the duration of such
restriction and/or prohibition, respectively, and

(@) Je-li dodani Vyrobku podle téchto VOP
podminéno udélenim vyvozni nebo dovozni
licence ze strany vlady a/nebo stitniho orginu
podle jakéhokoliv pravniho predpisu nebo nafizeni,
nebo je jinak omezeno nebo zakizano kvili
pfedpisim a nafizenim tykajicich se kontroly
dovozu a vyvozu, Philips je opravnén pozastavit
své povinnosti tykajici se uvedené dodavky az do
udéleni potfebné licence nebo béhem trvani
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Philips may even terminate any and all legal
relationships with the Buyer without incurring any
liability towards Buyer.

(b) By accepting Philips’ offer and/or accepting
any Products, Buyer agrees that it will not deal with
the Products in violation of any applicable export
or import control laws and regulations.

(c) FCPA Compliance. Buyer declares it shall
comply with the United States Foreign Corrupt
Practices Act (“FCPA”) in connection with
business relationship with Philips , including but
not limited to Buyer’s dealings with any
government official. The FCPA makes it illegal to
bribe or make a corrupt payment to a Government
Official (as defined below) for the purpose of
obtaining or retaining business, directing business
to any person, or securing any improper advantage.
In addition to the FCPA, Buyer agrees that it has
and will comply with any applicable local law (the
laws of the Czech Republic designed to prevent
bribery or corrupt payments).

(d) In connection with this GTC and any
transaction under this GTC, Buyer represents and
warrants that it has not and will not directly or
indirectly offer, pay, give, promise to pay, or
authorize the payment of any money, gift, to:

i) any “Restricted Person” (defined as any
Government Official, political party or political
party  official, or any candidate for political office
in any country); or

il) any person while knowing that all or a portion
of such money, gift, or thing of value will be
offered, paid, given, or promised, directly or
indirectly, to any Restricted Person.

(e) A “Government Official” means any minister,
officer, director or employee of a government or
any department, agency, or instrumentality thereof,
or of a public international organization (such as
the World Bank, International Monetary Fund or
United Nations), or any person acting in an official
capacity for or on behalf of any such government
or department, agency, or instrumentality, or for or
on behalf of any such public international
organization.

Buyer also represents and warrants that no
Restricted Person shall share, directly or indirectly,
in any compensation payable to Buyer under this

GTC.

daného omezeni a/nebo zikazu a Philips je rovnéz
opravnén ukoncit jakékoliv a vsSechny pravni
vztahy s Kupujicim bez vzniku jakékoliv
zodpovednosti vici Kupujicimu.

(b) Pfijetim navrhu a/nebo pfevzetim jakychkoliv
Vyrobka Kupujici souhlasi, ze nebude obchodovat
s Vyrobky v rozporu s pfislusnymi pfedpisy a
nafizenimi tykajicimi se kontroly dovozu a vyvozu.

(c) Souhlas s FCPA. Kupujici prohlasuje, ze bude
v ramci obchodnfho styku s Philips jednat v
souladu se Zakonem Spojenych statt americkych o
zahrani¢nich  korupcnich  praktikich  (FCPA),
véetné ale nikoli pouze v pifpad¢é obchodovani
Kupujiciho s vefejnymi ciniteli. FCPA stanovi, ze
podplaceni vefejnych ciniteld (definovano nize) za
ucelem ziskani nebo udrzeni zakazky, pfidéleni
zakazky konkrétni osobé nebo zajisténi jakékoliv
neadekvatni  vyhody, je nelegilni.  Vedle
respektovani FCPA, Kupujici souhlasi, ze bude
jednat v souladu s mistni legislativou (zakony
Ceské republiky tykajici se korupce).

(d) V souvislosti s témito VOP, Kupujici
prohlasuje, ze at’ uz pifimo nebo nepfimo nenabidl,
nezaplatil, nedal, nepfislibil nebo nepovolil vyplatit
jakoukoli finan¢ni ¢astku, dar a ani tak v budoucnu
neucini:

i) jakékoliv ,,Zakazané osob¢® (definované jako
vefejny Cinitel, politickd strana nebo pfedstavitel
politické strany, nebo jakykoliv kandidit na
politickou funkei v jakékoliv zemi); nebo

i) jakékoliv dalsi osobé s védomim, ze celd nebo
¢ast finanéni c¢astky, daru nebo ¢éehokoliv jinak
cenného bude nabidnuto, zaplaceno, dano, nebo
pfislibeno, at’ uz pfimo nebo nepfimo Zakazané
osob¢.

(e) ,Vefejnym Ccinitelem* se rozumi ministr,
ufednik, feditel nebo zaméstnanec vlady nebo
ministerstva, spravniho organu nebo jeho zastupce
nebo zastupce vefejné mezinarodni organizace
(jako je Svétova banka, Mezinarodni ménovy fond
nebo OSN), nebo jakakoli osoba jednajici z
povéfeni vlady nebo ministerstva, spravniho
organu nebo jejich zastupcti nebo na ucet takovéto
vefejné organizace.

Kupujici dale prohlasuje a zarucuje se, ze Zakazana
osoba nebude sdilet pfimo nebo nepfimo jakékoliv
odmeény poskytnuté Kupujicimu dle téchto VOP.
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Buyer also agrees to comply with all other
applicable laws in connection with its performance
under this GTC and its subsequent handling of the
Products, including laws relating to import and
export control, hazardous materials transpottation
laws, anti-money laundering laws, and tax laws.

(f) Buyers’ failure to comply with any provision of
this letter b) of Article 11 of GTC is ground for
immediate termination and withdrawal from all
concluded Agreements. In the event of such
termination, (i) Philips shall be under no obligation
to supply any Product to Buyer, (ii) Buyer shall be
responsible for and indemnify Philips for any
damages, claims, penalties or other losses
(including attorneys’ fees) that may be asserted
against or incurred by Philips as a result of Buyers’
breach of this Article 11 of GTC; and (iif) Philips
shall be entitled to any other remedies available at
law or in equity. The terms and conditions of this
section, and any other provisions containing Buyer
representations and warranties shall survive any
expiration or termination of contract.

12. ASSIGNMENT AND SETOFF

Buyer shall not assign any rights or obligations
under the GTC (or individual purchase
agreements) without the prior written consent of
Philips. Buyer shall have no right to withhold or
reduce any payments or to offset existing and
future claims that Buyer may have with Philips or
any of its affiliates against any payments due for
Products.

Buyer agrees Philips is entitled to assign any rights
and obligations from GTC (or individual

Agreements).

13. GOVERNING LAW

All offers, confirmations and these GTC are
governed by and construed in accordance with the
laws of the Czech Republic, especially with Civil
Code. Application of the United Nations
Convention of 11.4.1980, i.e. the (Vienna) UN
Convention on Contracts for the International Sale
of Goods is excluded to the full extent.

14. BREACH AND TERMINATION

Kupujici dale souhlasi, ze bude jednat v souladu s
dal§imi platnymi pravnimi pfedpisy pfi plnéni
povinnosti  vyplyvajicich z téchto VOP a
nasledného nakladani s Vyrobky, véetné zakoni
vztahujicich se k dovoznim a vyvoznim kontrolam,
pfepravé nebezpecného materidlu, zikonu tykajici
se popirani prani $pinavych penéz a danovych
zakon.

(f) Poruseni jakéhokoliv ustanoveni tohoto ¢lanku
11 VOP ze strany Kupujictho zaklada opravnéni
spolec¢nosti Philips pro okamzité odstoupeni od
vsech uzavfenych Smluv. V pfipadé takovéhoto
odstoupeni (i) Philips neni povinen dodavat
jakékoliv Vyrobky Kupujicimu, (i) Kupujici je
odpovédny a zavazuje se odskodnit spolec¢nost
Philips v pifipadé¢ vzniku jakékoliv skody, ndrokd,
penalizaci nebo jinych ztrat (véetné naklada
pravnfho  zastoupeni),  které ~ mohou byt
uplatiovany vici spolecnosti Philips jako dusledek
porusen{ tohoto ¢lanku 11 VOP Kupujicim, a (iii)
Philips je opravnén k jakékoliv dal$i nahradé v
souladu se zakonem ¢i zdsadami spravedlnosti.
Podminky téchto ustanoveni, stejné tak jako
dalsich ustanoveni obsahujici prohldseni a zaruky
poskytnutych Kupujicim, se Kupujici zavazuje
dodrzovat 1 po skonceni tc¢innosti smlouvy.

12. POSTOUPENI A ZAPOCITANI

Kupujici neni opravnén postoupit jakakoliv prava
nebo zavazky podle VOP (¢i jednotlivych kupnich
smluv) bez pfedchoziho pisemného souhlasu
Philips. Kupujici nebude mit zadné pravo zadrzet
nebo snizit jakékoliv platby  nebo zapocitat
existujicf nebo budouci pohledavky, které muze mit
Kupujici vuci Philips nebo jeho pobockam, vuci
jakymkoliv platbam splatnym za Vyrobky.

Kupujici souhlasi s tim, ze Philips je opravnén
postoupiv jakakoliv prava a povinnosti dle VOP (¢i

jednotlivych Smluv).

13. ROZHODNE PRAVO

Jakékoliv navrhy, potvrzeni a tyto VOP se budou
fidit a vykladat v souladu s pravaimi pfedpisy
Ceské republiky, zejména Obcanskym zikonikem.
Aplikace dohody Organizace spojenych narodt z
11.4.1980, tj. (Videtiské) Umluvy OSN o
smlouvach o mezinarodni koupi zbozi, se v plném
rozsahu vylucuje.

14. PORUSENI A UKONCENI
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(a) Without prejudice to any rights or remedies
Philips may have under this GTC or at law, Philips
may, by written notice to Buyer, terminate with
immediate effect any legal relationship with the
Buyer or any part thereof without any liability
whatsoever, if:

i) Buyer violates or breaches any term of this GTC;

i) any proceedings in insolvency, bankruptcy,
liquidation or winding up are instituted against
Buyer, whether filed or instituted by Buyer,
voluntary or involuntary.

Upon occurrence of any of the events referred to
above, all payments to be made by Buyer shall
become immediately due and payable.

15. FINAL PROVISIONS

(a) Philips reserves the right to change the present
GTC. Any change to the present GTC shall be
notified to Buyer by Philips in written latest 30
days before such change becomes effective. If
Buyer does not agree with the proposed change,
and if no agreement is reached, any of the parties
to Agreement is authorized to withdraw
Agreement with a one-month termination notice if
this is feasible considering the nature of relevant
Agreement. If Agreement is not terminated due to
changes to the present GTC within a fortnight
term following the notice of such change, Buyer
shall be considered to agree to such change.

(b) Any and all rights of Philips arising out of the
GTC (or individual Agreement) shall be statute-
barred in a period of 10 years commencing on a
day a right might be claimed at firstly.

(c) Application of Section 1764, last sentence and
the whole Section 1765 and 1766 of the Civil Code
shall be excluded.

(d) For avoidance of any doubts, application of
Section 1799 and 1800 of the Civil Code shall be
excluded. Any and all arrangements within
contractual relation correspond with business
customs and principle of fair business practice.

(e) Buyer hereby expressly accepts any and all
provisions of the present GTC.

(a) Bez omezeni jakychkoliv prav nebo prostfedka
napravy, které muize mit Philips v souladu s témito
VOP nebo pravnimi predpisy, Philips je opravnén
pisemnym oznimenim doruc¢enym Kupujicimu s
okamzitou ucinnosti vypovédét jakykoliv smluvni
vztah s Kupujicim bez jakékoliv zodpovédnosti,
pokud:

i) Kupujici porusi jakékoliv ustanoveni téchto
VOP;

i) je zahajeno vicéi Kupujicimu insolvenéni fizeni,
prohlasen konkurs, likvidace nebo je Kupujici
zruSen; bez ohledu na skutecnost, zda na navrh
nebo z iniciativy Kupujictho, dobrovolné nebo
nedobrovolné.

V piipadé, ze nastane kterakoliv z vyse uvedenych
uddlostf, vSechny platby, které maji byt uhrazeny
Kupujicim, se stanou okamzité splatnymi.

15. ZAVERECNA USTANOVENI

(a) Philips si vyhrazuje pravo na zménu téchto
VOP. Zménu VOP je Philips povinen oznimit
Kupujicimu pisemné alespon 30 dni pfed nabytim
ucinnosti této zmeény. V pifpadé, ze Kupujici
nebude s navrhovanou zménou souhlasit a
nedojde-li k dohod¢, je kterykoliv z ucastnika
Smlouvy opravnén Smlouvu s jednomeésicni
vypovédni lhitou vypovédét, pfipada — li to
vzhledem k povaze pifslusné Smlouvy v uvahu.
Nebude-li Smlouva vypovezena z divodu zmén
téchto VOP ve lhaté ¢trnacti dnd od oznameni
takovéto zmény, ma se za to, ze Kupujici se
zmeénou souhlasi.

(b) Veskera prava Philips plynouci z VOP (&
individualni Smlouvy) se promlcuji v promlceci
lhate v trvani 10 let ode dne, kdy pravo mohlo byt
uplatnéno poprvé.

(c) Vylucuje se uplatnéni posledni véty § 1764 a

dale uplatnéni § 1765 a 1766 Obcanského
zakoniku.
(d) Pro vylouceni pochybnosti se vylucuje

uplatnéni ustanoveni § 1799 a 1800 Obcanského
zakoniku. Veskera ujednani v ramci smluvnfho
vztahu odpovidaji obchodnim zvyklostem a zasadé
poctivého obchodniho styku.

(e) Kupujici timto vyslovné
ustanoveni téchto VOP.

piijima veskera



