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VSEOBECNE NAKUPNi PODMINKY

UVODNIi USTANOVENI

Tyto VSeobecné ndkupni podminky (,VNP*)
upravuji vzdjemna prava a povinnosti
spole¢nosti CZ-SKD Solutions a.s., se sidlem
na adrese Husova 549, 6877 71 Bojkovice,
ICO: 06597211, sp. zn. B 7860 vedena u
Krajského soudu v Brné (,Kupujici), a
prodavajiciho (,Prodavajici) vznikajici v
ramci prodeje zbozi (,ZboZi") a/nebo sluzeb
(,Sluzby“) Prodavajicim Kupujicimu (Zbozi a
Sluzby spolecné ,Produkt®).

Tyto VNP se vztahuji na veSkeré smluvni

vztahy  vzniklé mezi Kupujicim a
Prodavajicim v souvislosti
s dodavkou/poskytnutim Produktu
Prodavajicim Kupujicimu. Pouziti

obchodnich podminek Prodavajictho je
vylouceno.

UZAVRENI SMLOUVY

Smlouva mezi Kupujicim a Prodavajicim
(“Smlouva”) je wuzaviena na zakladé
samostatné pisemné smlouvy nebo na
zakladé pisemné objednavky Kupujiciho
akceptované Prodavajicim. Nedilnou
soucasti Smlouvy jsou tyto VNP.

Pro uzavreni Smlouvy se vylucuje pouziti §
1740 odst. 3 a § 1751 odst. 2 zakona ¢.
89/2012 Sb., obcanského zakoniku, ve znéni
pozdéjsich predpist (,ob¢ansky zakonik").

Strany jsou povinny uvadét ¢islo Smlouvy na
veskeré korespondenci, fakturach, dodacich
listech/ptehledech poskytnutych SluZeb a
vSech ostatnich dokumentech tykajicich se
Smlouvy.

Kupujici je povinen v objednavce uvést
alespon nasledujici:

e identifikaci Kupujictho a Prodavajiciho,
véetné identifika¢niho ¢isla a sidla;

e specifikaci poZadovaného Produktu;

e pozadované mnoZstvi Produktu;
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GENERAL TERMS AND CONDITIONS OF
PURCHASE

PREAMBLE

These General Terms and Conditions of
Purchase (“Terms”) shall govern the mutual
rights and obligations of CZ-SKD Solutions
a.s.., with registered office at Husova 549, 687
71 Bojkovice, ID No. 06597211, file No. B 7860
registered in the Commercial Register
maintained by the Regional Court in Brno
(“Buyer”) and the seller (“Seller”) arising in
the course of the supply of goods (“Goods”)
and/or services (“Services”) by the Seller to
the Buyer (Goods and Services jointly the
“Product”).

These Terms shall apply to all contractual
relations arising between the Buyer and the
Seller in connection with the supply/provision
of the Product by the Seller to the Buyer. The
application of the Seller's Terms and
Conditions is excluded.

ENTERING INTO CONTRACT

The contract between Buyer and Seller
(“Contract”) shall be formed with a separated
written agreement or with the order issued by
the Buyer and accepted by the Seller. The
Terms are inseparable part of the Contract.

The application of Sections 1740(3) and
1751(2) of Act No. 89/2012 Coll,, the Civil
Code, as amended (“Civil Code”) is excluded
for the conclusion of the Contract.

The Parties are obliged to indicate the
Contract number on all correspondence,
invoices, delivery notes/overview of the
Services provided and all other documents
relating to the Contract.

The Buyer is obliged to set in the order at least
the following:

o identification of the Buyer and Seller,
including identification number and
registered office;

e specification of the Product requested;
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e cenu;
e misto dodani/poskytnuti Produktu.

Dokud Kupujici neobdrzi pisemné potvrzeni
objednavky, miiZze objednavku bez naroku
Prodavajiciho na ndhradu Skody vzit zpét, a
to pisemné nebo i telefonicky s dodatecnym
pisemnym potvrzenim tohoto zpétvzeti.

Odchylky a dodatky Prodavajiciho obsaZené
v potvrzené objednavce jsou platné pouze
tehdy, pokud s nimi Kupujici dodate¢né
pisemné vyslovi souhlas, a to i v pripadé, ze
Kupujici Produkt prijme nebo za Produkt
zaplati.

Za pisemnou objedndavku nebo potvrzeni
objednavky se povazuje i pisemnost zaslana
e-mailem.

PREDMET PLNENI

Produkt musi odpovidat specifikaci ve
Smlouvé. Dokumentace (pokud je
poskytovana) musi byt v ceském jazyce,
pokud neni vyslovné pisemné dohodnuto
jinak. Kupujici je/zistava vlastnikem vSech
vykrest, vypoctd, zapustky, matric, vzorkd,
nastroji a dalSich podkladd poskytnutych
Prodavajicimu nebo uhrazenym Kupujicim.
Prodavajici je opravnén pouzivat tyto
vykresy, vypocty, zapustky, matrice, vzorky,
nastroje a dalSich podklady vyhradné pro
ucely vyroby Zbozi/poskytovani Sluzeb pro
Kupujiciho a je povinen je uchovavat podle
pokynti Kupujiciho.

Kupujici poskytne Prodavajicimu zakladni
informace pro plnéni Smlouvy. Po obdrzeni
zakladnich informaci provede Prodavajici
kontrolu uplnosti a vhodnosti obdrzenych
informaci.  Pokud bude  Prodavajici
povaZovat nékteré zakladni informace za
neiplné nebo nevhodné nebo pokud se
v pribéhu plnéni Smlouvy dozvi o jakychkoli
vadach zakladnich informaci, neprodlené o
tom informuje Kupujictho, a Kupujici
poskytne dodate¢né informace, pokud zjisti,
Ze poskytnuté zdkladni informace jsou
nedostatecné. Prodavajici neni zprostén
svych povinnosti nebo odpovédnosti, pokud
neprodlené neoznamil Kupujicimu netplné,
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e the quantity/volume of the Product
requested;

e price;

o the place of delivery of the Product.

Until the Buyer receives written confirmation
of the order, the Buyer may withdraw from the
order, in writing or by telephone with
additional written confirmation of such
withdrawal, without the Seller's right to
damages.

The Seller's deviations and additions
contained in the confirmed order are valid
only if the Buyer subsequently agrees to them
in writing, even if the Buyer accepts Product or
pays for the Product.

A written order or order confirmation is also
considered to be a written order/order
confirmation sent by e-mail.

SCOPE OF WORK

The Product shall be as specified in the
Contract. The documentation (if applicable)
shall be in the Czech language, unless
expressly agreed otherwise in writing. The
Buyer shall be /remain the owner of all
drawings, calculations, dies, matrices,
samples, tools and other sources provided to
the Seller or paid for by the Buyer. The Seller
is entitled to use such drawings, calculations,
dies, matrices, samples, tools and other
sources solely for the purpose of
manufacturing Goods/providing Services to
the Buyer and is required to store the same
according to Buyer's instructions.

The Buyer shall make basic information
available to the Seller for the performance of
the Contract. After receiving basic
information, the Seller shall conduct a review
of the completeness and suitability of the
received material. If the Seller considers any
basic information incomplete or unsuitable or
becomes aware of any defects in the basic
information during performance of the
Contract, the Seller shall promptly notify the
Buyer accordingly and the Buyer shall provide
additional information, if it determines that
the basic information provided is insufficient.
The Seller shall not be relieved from its
obligations or liabilities, unless the Seller has
promptly notified the Buyer of any
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nevhodné nebo vadné zakladni informace,
které odhalil nebo mél odhalit.

CENA A PLATEBNI PODMINKY

Kupujici zaplati smluvni cenu uvedenou ve
Smlouvé v souladu s platebnimi podminkami
stanovenymi ve Smlouvé na zakladé radné
faktury Prodavajiciho. Neni-li ve Smlouvé
uvedeno jinak, je lIhtita splatnosti 90 dnt od
data doruceni faktury Kupujicimu. Neni-li ve
Smlouvé dohodnuto jinak, ma se za to, Ze
cena (ceny) uvedena ve Smlouvé predstavuje
celkovou a pevnou cenu (ceny) zahrnujici
vSechny naklady, dané, cla, spravni a jiné
poplatky, avSak bez dané z ptidané hodnoty.

DODACI PODMINKY

Dodaci lhity jsou uvedeny ve Smlouvé a
Prodavajici se je zavazuje striktné dodrzovat.
Ve vztahu ke ZboZi plati, neni-li ve Smlouvé
dohodnuto jinak, Ze dohodnuta dodaci lhiita
je 7 kalendarnich dni ode dne uzavieni
Smlouvy. Dodavky pred dohodnutou lhiitou
nebo dil¢i dodani ZboZi 1ze uskutecnit pouze
se souhlasem Kupujiciho. PfedCasné doslé
dodavky, které nebyly Kupujicim
odsouhlaseny, budou odmitnuty, nebo u
Kupujiciho  uskladnény na  naklady
Prodavajiciho.

Prodavajici je povinen ZboZi dodat do mista
uvedeného ve Smlouvé s odpovidajicim
dodacim listem (obsahujici alespon (i)
oznaceni Prodavajictho a Kupujiciho, (ii)
¢islo dodaciho listu, (iii) ¢islo Smlouvy, (iv)
datum dodani, (v) podpis Prodavajiciho),
ktery bude pii prevzeti ZboZi potvrzen
Kupujicim, a dalsi nezbytnou dokumentaci.
Pokud neni ve Smlouvé uvedeno jinak, ZboZi
se dodava dle dodaci podminky DAP do sidla
Kupujiciho (podle Incoterms 2020).

Nebezpeci skody na Zbozi a vlastnické pravo
ke Zbozi ptrechazi na Kupujiciho okamzikem
prevzeti.

Prodavajici je povinen opatrit Zbozi takovym
obalem, ktery vyhovuje pozadavkim dle
prislusnych pravnich predpist, zejména
zakona ¢. 477/2001 Sb., o obalech, ve znéni
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incomplete, unsuitable or defective basic
information it has detected or should have
detected.

PRICE AND PAYMENT TERMS

The Buyer shall pay the contract price
specified in the Contract in accordance with
the terms of payment stipulated therein
against correct invoice of the Seller. Unless
otherwise specified in the Contract, the
payment term shall be 90 days net from the
date of a delivery of invoice to the Buyer.
Unless otherwise agreed in the Contract, the
price(s) specified in the Contract shall be
deemed to constitute total and fixed price(s)
including all costs, taxes, custom duties, admin
and other fees, but excluding any value-added
taxes (VAT).

DELIVERY TERMS

The delivery times are specified in the
Contract and Seller shall strictly adhere to the
delivery schedule. In relation to the Goods,
unless otherwise agreed in the Contract, the
agreed delivery period is 7 calendar days from
the date of conclusion of the Contract.
Deliveries before the agreed time limit or
partial deliveries of the Goods may only be
made with the consent of the Buyer. Deliveries
arriving early that have not been approved by
the Buyer shall be rejected or stored with the
Buyer at the Seller's expense.

The Seller is obliged to deliver the Goods to the
place specified in the Contract with the
corresponding delivery note (containing at
least (i) identification of the Seller and the
Buyer, (ii) the delivery note number, (iii) the
Contract number, (iv) the date of delivery, (v)
the Seller's signature), which will be
confirmed by the Buyer upon receipt of the
Goods, and other necessary documentation.
Unless otherwise specified in the Contract, the
Goods shall be delivered under condition DAP
Buyer's registered office (as per Incoterms
2020).

Risk of damage to the Goods and title to the
Goods shall pass to the Buyer upon takeover.

The Seller is obliged to provide the Goods with
packaging that meets the requirements of the
relevant legislation, in particular Act No.
477/2001 Coll,, on packaging, as amended, to

3
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pozdéjsich predpisd, zajistit piimérenou
ochranu Zbozi pied poskozenim az do mista
urceni bez ohledu na dohodnutou dodaci
podminku, pfi soucasném umoZnéni jeho
manipulace béznymi manipula¢nimi
prostiedky. Uvadi-li Prodavajici obaly nebo
obalové materialy na trh, je povinen predat
Kupujicimu pisemnou formou informace o
tom, zda je zapojen do systému EKO-KOM a
hradi poplatky za uvedeni oballi na trh
(,Prohlaseni o splnéni podminek uvedeni
obalu na trh“). Pokud se prokaze, ze
Prodavajici neplni povinnosti dle ptislusné
odpadové legislativy, je povinen nahradit
Kupujicimu pripadné vzniklou skodu,
ktera Kupujicimu vznikne v souvislosti se
zajisténim likvidace obald.

V piipadé dodavky chemickych latek nebo
piipravkd je Prodavajici povinen zajistit
veskeré nalezitosti vyplyvajici z platné
legislativy  (aktudlni bezpecnostni list,
oznaceni na obalech) a tyto prilozit k zasilce.

Dohodnuty nebo Kupujicim urceny zpisob
dopravy Zbozi je Prodavajici povinen
dodrZet. Dodavka se uskutefiuje v
dohodnutém ¢ase na smluvené misto dodani.
Prodavajici je povinen ZboZi pojistit na celou
dobu  prepravy, vcetné pripadného
skladovani aZ do mista dodani Kupujicimu.
Vyuctovany vratny obal nebude Kupujicim
zaplacen, ale franko vracen, pokud se strany
nedohodnou jinak. Za poskozeni béhem
prepravy Zbozi, Kkteré je zplsobeno
nedostate¢nym nebo nevhodnym obalem,
odpovida Prodavajici, i kdyz dodavku Zbozi v
misté urceni Kupujici prevezme.

Kupujici je opravnén nepievzit Produkt ci
jeho c¢ast, pokud neni dodan/poskytnut
radné a vcas. VesSkeré naklady s timto
spojené (prebaleni, skladovani apod.) jdou k
tizi Prodavajiciho.

PRODLENI

V pripadé prodleni nebo predpokladaného
prodleni je Prodavajici povinen neprodlené
informovat Kupujiciho a sdélit podrobnosti o
takovém zpozdéni a jeho dopadech na datum
dodani ZboZi/poskytnuti SluZeb.
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ensure adequate protection of the Goods from
damage to the destination regardless of the
agreed delivery condition, while allowing its
handling by normal means of handling. If the
Seller places packaging or packaging materials
on the market, the Seller is obliged to provide
the Buyer with information in writing on
whether it is involved in the EKO-KOM system
and pays the fees for placing packaging on the
market ("Declaration of compliance with the
conditions for placing packaging on the
market"). Ifitis proven that the Seller does not
comply with the obligations under the
relevant waste legislation, the Seller is obliged
to compensate the Buyer for any damage
incurred by the Buyer in connection with the
disposal of packaging.

In the case of delivery of chemical substances
or preparations, the Seller is obliged to ensure
all the requirements resulting from the
applicable legislation (up-to-date safety data
sheet, marking on the packaging) and attach
these to the shipment.

The Seller is obliged to comply with the agreed
or Buyer's designated method of transport of
the Goods. Delivery shall be made at the
agreed time to the agreed place of delivery.
The Seller is obliged to insure the Goods for
the entire period of transport, including any
storage until delivery to the Buyer. The
invoiced returnable packaging will not be paid
for by the Buyer, but will be returned free of
charge, unless otherwise agreed by the
parties. The Seller shall be liable for any
damage to the Goods in transit caused by
insufficient or inadequate packaging, even if
the Buyer takes delivery of the Goods at their
destination.

The Buyer shall be entitled not to take over the
Product or any part thereof if it is not
delivered/provided in a proper and timely
manner. All costs associated herewith
(repackaging, storage, etc.) shall be borne by
the Seller.

DELAY

In the event of a delay or anticipated delay, the
Seller shall promptly notify the Buyer and
provide details of such delay and its effects on
the date of delivery of the Goods/providing
Services.
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Pfi prodleni Prodavajiccho s dodanim
Zbozi/poskytnutim Sluzeb ma Kupujici
pravo uctovat Prodavajicimu smluvni
pokutu ve vysi 0,5 % z ceny nedodaného
Zbozi/Sluzeb bez DPH, a to za kazdy den
prodleni. Uhrazenim smluvni pokuty neni
nijak dot¢eno ani omezeno pravo Kupujiciho
na nahradu Skody v plné vysi. Prodleni
Prodavajiciho o vice nez 10 kalendarnich
dnll je povaZzovano za podstatné poruseni
Smlouvy a kupujici je opravnén od Smlouvy
odstoupit.

ZARUKA

Prodavajici zarucuje, Ze (i) Zbozi je nové,
nepouZité a bez vad materialu, konstrukce,
kvality a zpracovani, Ze odpovida
mezindrodné  uznavanym  osvédCenym
postuplim v daném odvétvi a funkcim v
souladu se Smlouvou, Ze je priméfené
vhodné pro zamysleny ucel, a (ii) Sluzby byly
poskytnuty fadné a zplisobem odpovidajicim
standardnimu provedeni/poskytnuti Sluzeb
(,Zaruka“).

Zarucni doba cini tricet Sest (36) mésict.
Zaru¢ni doba zac¢ina béZet dnem
nasledujicim po dodani ZboZzi/poskytnuti
Sluzeb Kupujicimu. Zaruka znamend, Ze
dodané Zbozi/poskytnuté Sluzby budou po
dobu zaruc¢ni doby zplsobilé k pouziti pro
smluveny ¢i jinak obvykly ucel, nebo ze si
zachovaji smluvené, ¢i jinak obvyklé
vlastnosti. U dodavek dili urcenych k
instalaci do finalntho vyrobku Prodavajici
poskytuje Zaruku po dobu 36 mésici ode dne
prevzeti hotového vyrobku Kupujicim, pri
dodrZzeni podminek pro uZivani a
respektovani pokynid uvedenych v navodu
na pouziti, nejdéle vsak po dobu 4 let ode dne
dodani ZboZi Kupujicimu.

Pokud Kupujici zjisti nesoulad
dodaného/poskytnutého  Produktu, je
povinen bez zbytecného odkladu tuto
skutecnost oznamit pisemné Prodavajicimu.
Vady zjisténé pri prohlidce pii prevzeti
Produktu je Kupujici povinen oznamit
pisemné Prodavajicimu bez zbyte¢ného
odkladu po prevzeti.

VesSkeré naklady spojené se zjiSténim vad
(napft. prebaleni, tridéni, naklady na tiidéni
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In case of delay of the Seller in delivery of the
Goods/providing Services, the Buyer has the
right to charge the Seller a contractual penalty
of 0.5 % of the price of the undelivered
Goods/Services, excluding VAT, for each day of
delay. The Buyer’s right to damages in full
amount is not affected or limited by the
payment of the contractual penalty. Delays by
the Seller of more than 10 calendar days shall
be considered as a material breach of the
Contract and the Buyer shall be entitled to
withdraw from the Contract.

WARRANTY

The Seller warrants that (i) the Goods are new,
unused and free from defects in material,
design, quality and workmanship, and
conform to internationally recognised best
practices for the industry and function in
accordance with the Contract and shall be
reasonably fit for the intended purpose, and
(ii) the Services have been provided properly
and in a manner consistent with the standard
performance/provision of the Services
(“Warranty”).

The warranty period shall be thirty-six (36)
months. The Warranty period shall commence
on the day following the delivery of the
Goods/providing Services to the Buyer. The
Warranty means that the Goods/Services
delivered /provided will be fit for the agreed or
otherwise usual purpose or retain the agreed
or otherwise usual characteristics for the
duration of the warranty period. For deliveries
of parts to be installed in the final product, the
Seller provides the Warranty for a period of 36
months from the date of acceptance of the
finished product by the Buyer, subject to the
conditions of use and compliance with the
instructions in the instructions for use, but no
longer than 4 years from the date of delivery
of the Goods to the Buyer.

If the Buyer discovers a discrepancy in the
delivered/provided Product, he is obliged to
notify the Seller in writing without undue
delay. The Buyer is obliged to notify the Seller
in writing of any defects found during the
inspection upon receipt of the Product without
undue delay after receipt.

All costs associated with the discovery of
defects (e.g. repackaging, sorting, third party
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tretimi osobami apod.) jdou k tizi
Prodavajiciho. Za ucelem eliminace nakladt
souvisejicich s tridénim vadnych Produktd,
je prodavajici opravnén provést pretridéni
vlastnimi silami. Doba pro odstranéni vad
timto neni dotcena.

S ohledem na zvySenou administrativni zatéz
spojenou s reklamaci Produkti je Kupujici je
opravnén pozadovat smluvni pokutu ve vysi
1.000,- K¢ (nebo 40,- EUR) za kazdou
provedenou reklamaci.

Prodavajici sdéli Kupujicimu bez zbyte¢ného
odkladu, nejpozdéji vSak do 3 pracovnich
dnti od doruceni ozndmeni vad, navrh
dalStho postupu pri feseni reklamované vady
Produktu. Prodavajici  se zavazuje
reklamovanou vadu vytidit neprodlené dle
povahy Produktu, nejpozdéji v§ak do 15 dnti
od doruceni pisemného  ozndmeni
Kupujictho o zjisténi vady, pokud se
Prodavajici s Kupujicim nedohodnou jinak. Z
hlediska posouzeni vad je vzdy rozhodujici
stanovisko Kupujiciho. V ptipadé prodleni
Prodavajiciho s vyrizenim reklamace ve
lhité dle tohoto odstavce, ma Kupujici pravo
pozadovat smluvni pokutu ve vysi 0,5 % z
ceny reklamovaného Produktu bez DPH za
kazdy kalendarni den ode dne doruceni
pisemného oznameni Kupujicitho o zjisténi
vady. Narok na nahradu skody v plné vysi
neni uhrazenim smluvni pokuty dotcen.

Bude-li se v pripadé reklamované vady
jednat o vadné plnéni, ma Kupujici pravo:

e na odstranéni vady dodanim nového
nebo chybéjiciho Produktu;

e odstranéni vady opravou Produktu;

¢ na priméfenou slevu z ceny, nebo

e odstoupit od Smlouvy.

Volba mezi vySe uvedenymi naroky naleZi
vyhradné Kupujicimu. Kupujici mizZe
uvedené naroky pouzit bud pro celou
dodavku Produktu, nebo urcité Casti.
Kupujici si vyhrazuje pravo reklamovat jako
vadnou celou dodavku, jestliZe tato nevyhovi
z hlediska metod statistické prohlidky
Produktu uplatnéné u Kupujiciho. V pripadé
provedeni opravy dodaného Produktu nebo
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sorting costs, etc.) shall be borne by the Seller.
In order to eliminate the costs associated with
the sorting of defective Products, the Seller
shall be entitled to carry out the sorting itself.
The time for elimination of defects is not
affected.

With respect to the increased administrative
burden associated with the claim of Products,
the Buyer is entitled to demand a contractual
penalty of CZK 1.000 (or 40, EUR as
equivalent) for each claim made.

The Seller shall notify the Buyer without
undue delay, but no later than within 3
working days of receipt of the notification of
defects, of the proposal for further action to
resolve the claimed defect in the Product. The
Seller undertakes to deal with the claimed
defect promptly according to the nature of the
Product, but no later than 15 days after receipt
of the Buyer's written notification of the
defect, unless the Seller and the Buyer agree
otherwise. The Buyer's opinion shall always
be decisive for the assessment of defects. In
the event of delay by the Seller in settling the
claim within the time limit under this
paragraph, the Buyer shall be entitled to claim
a contractual penalty of 0.5 % of the price of
the Product claimed, excluding VAT, for each
calendar day from the date of delivery of the
Buyer's written notification regarding the
discovery of the defect. The right to full
compensation for damages shall not be
affected by payment of the contractual
penalty.

If the claimed defect is a defective
performance, the Buyer has the right to:

o remedy the defect by supplying a new or
missing Product;

e remedy the defect by repairing the
Product;
areasonable discount on the price; or

e withdraw from the Contract.

The choice between the aforementioned
claims belongs exclusively to the Buyer. The
Buyer may use the above-mentioned claims
either for the entire delivery of the Product or
for specific parts. The Buyer reserves the right
to claim the entire delivery as defective if it
fails to meet the Buyer's statistical inspection
methods for the Product. In the event of a
repair of the delivered Product or a
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nahradni dodavky Produktu zacina bézet
zaru¢ni doba znovu dnem ndsledujicim po
predani opraveného nebo nahradniho
Produktu. Uznanim reklamace Prodavajicim
vznikd Kupujicimu pravo pozadovat po
Prodavajicim thradu veskerych vicenakladg,
které Kupujicimu timto vznikly.

Pokud Prodavajici béhem 3 pracovnich dnti
od oznameni vady nesdéli Kupujicimu navrh
dalsiho postupu pri feseni reklamované vady
Produktu, je Kupujici opravnén odstoupit od
celého plnéni. Naklady na vraceni vadného
Produktu nese Prodavajici.

V pripadé, kdy bude Prodavajici v prodleni s
odstranénim vady dodanim
nového/chybéjiciho Produktu nebo opravou
Produktu déle nez 60 dnii, ma Kupujici pravo
na odstoupeni od Smlouvy, a to pro celou
dodavku Produktu nebo urcité casti. V
takovém pripadé je Prodavajici povinen
vystavit dobropis a dorucit jej Kupujicimu.

Prodavajici jako vyrobce, dovozce nebo

distributor odpovida za veskeré
prokazatelné Skody zplisobené
nekvalitnim provedenim vyrobku.

Prodavajici odpovida za to, Ze ma k dispozici
prohlaseni o shodé podle zakona ¢. 22/1997
Sb., o technickych pozadavcich na vyrobky,
ve znéni pozdéjsich predpist, je-li jeho
vydani podle tohoto zakona treba. V tom
piipadé je Prodavajici povinen predat
Kupujicimu spolu s Produktem i ujisténi o
tom, Ze bylo vydano prohlaseni o shodé. Na
vyzadani je prodavajici povinen zaslat
Kupujicimu vyse uvedenou dokumentaci
nejdéle do 2 pracovnich dni od doruceni
vyzvy. Prodavajici odpovida za veSkeré
Skody, které vzniknou Kupujicimu v
souvislosti s nekvalitnim provedenim
dodaného vyrobku nebo absenci prohlaseni
o shodé.

Pokud jsou ve Smlouvé poZadovany zvlastni
testy, je  Prodavajici  pred jejich
uskutecnénim povinen dat toto primérenym
zplsobem na védomi jak Kupujicimu, tak i
dot¢enému kontrolnimu ¢i  znaleckému
organu, aby tito mohli zajistit své zastupce,
kteti budou testy dozorovat.

Pro veskeré testy pozadované Kupujicim ve
Smlouvé je Prodavajici povinen zajistit
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replacement delivery of the Product, the
warranty period shall begin again on the day
following the delivery of the repaired or
replaced Product. The acceptance of the claim
by the Seller shall entitle the Buyer to claim
from the Seller the payment of any extra costs
incurred by the Buyer.

If the Seller does not notify to the Buyer within
3 working days from the notification of the
defect a proposal for further action to resolve
the claimed Product defect, the Buyer is
entitled to withdraw from the entire
performance. The costs of returning the
defective Product shall be borne by the Seller.

In case of Seller’s delay with remedy the defect
by delivering a new/missing Product or repair
of the Product for more than 60 days, the
Buyer shall have the right to withdraw from
the Contract for the entire delivery of the
Product or a specific part thereof. In such case,
the Seller shall issue a credit note and deliver
it to the Buyer.

The Seller, as manufacturer, importer or
distributor, is liable for any demonstrable
damage caused by poor workmanship of the
product. The Seller is responsible for having a
declaration of conformity pursuant to Act No.
22/1997 Coll,, on Technical Requirements for
Products, as amended, if its issuance is
required under this Act. In such case, the Seller
shall be obliged to provide the Buyer with the
Product together with the assurance that a
declaration of conformity has been issued.
Upon request, the Seller is obliged to send the
above documentation to the Buyer no later
than 2 working days from the receipt of the
request. The Seller shall be liable for any
damages incurred by the Buyer in connection
with poor workmanship of the delivered
product or the absence of a declaration of
conformity.

If special tests are required by the Contract,
the Seller is obliged to give reasonable notice
to both the Buyer and the inspection or expert
body concerned before the tests are carried
out, so that they can provide representatives
to supervise the tests.

For all tests required by the Buyer in the
Contract, the Seller shall provide the necessary
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potiebné certifikaty. VsSechny dodané
Produkty pak musi byt jasné oznacCeny
identifikaCnim ¢islem umoZnujicim jejich
prirazeni k danému certifikatu.

PRAVA DUSEVNIHO VLASTNICTVi

Prodavajici se zarucuje, ze Produkt
neporusuje  zadna prava  duSevniho
vlastnictvi tretich stran a Ze Prodavajici
vynalozil primérené usili k prozkoumani a

zajisténi téhoz, s vyjimkou poruseni
vyplyvajicich vyhradné z technickych
specifikaci poskytnutych Kupujicim.

Prodavajici se zavazuje na své vlastni
naklady hajit, odSkodnit a chranit Kupujiciho
a jeho zakazniky pred veskerymi naroky a
zalobami, které tvrdi, Ze Produkty porusuji
jakakoli prava tretich stran za predpokladu,
Ze Kupujici (i) neprodlené pisemné oznami
Prodavajicimu takové naroky a zaloby, (ii)
umozni Prodavajicimu obhajobu nebo
urovnani narokii a Zalob a (iii) poskytne
Prodavajicimu veskeré priméiené informace
a pomoc a nezbytna opravnéni.

Vyjimkou z predchoziho ustanoveni je pouze
ptipad, kdy Prodavajici vyrabi podle
vykresové dokumentace nebo referen¢nich
vzorkl Kupujiciho, o nichZ nevi, Ze porusuji
prava dusevniho vlastnictvi tiretich osob.

Prodavajici je na vyzvu povinen Kupujicimu
predlozit informaci o pravech dusevniho
vlastnictvi jim vlastnénych nebo
licencovanych Prodavajicimu za tucelem
dodani Produktu Kupujicimu.

Kupujici a Prodavajici se budou navzajem
informovat o moznych rizicich poruseni prav

duSevniho wvlastnictvi tretich osob a
spolupracovat v predchazeni takovym
narusenim.
DUVERNOST

Prodavajici uznava vlastnictvi a divérnou
povahu obchodnich, technickych, finan¢nich
a provoznich informaci a know-how
Kupujiciho tykajicich se jeho podnikani,
zarizeni, vyrobkl, technik a procest
("Davérné informace") a zavazuje se, Ze
bude prisné divérné zachovavat vesSkeré
Dlvérné informace, které mu Kupujici sdéli.
Prodavajici se zavazuje pouzivat Divérné
informace Kupujictho vyhradné pro ucely
Smlouvy a nebude je pouzivat bez
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certificates. All Products delivered shall then
be clearly marked with an identification
number enabling their assignment to the
certificate in question.

INTELLECTUAL PROPERTY RIGHTS

The Seller warrants that the Products shall not
infringe any intellectual property rights of any
third parties and that the Seller has used
reasonable efforts to investigate and to ensure
the same, excluding infringements solely
arising from technical specifications provided
by the Buyer. The Seller shall at its sole
expense defend, indemnify and hold the Buyer
and its customers harmless against all claims
and actions alleging that the Goods infringe
any of the rights of a third party, provided that
the Buyer (i) notifies the Seller promptly in
writing of such claims and actions, (ii) permits
the Seller to defend or settle the claims and
actions, and (iii) provides Seller all reasonable
information and assistance available and the
necessary authorizations.

The only exception to the preceding provision
is if the Seller manufactures according to the
Buyer's drawings or reference samples which,
without Seller's knowledge, infringe the
intellectual property rights of third parties.

The Seller shall, upon request, provide the
Buyer with information about the intellectual
property rights owned by him or licensed to
the Seller for the purpose of supply of the
Product to the Buyer.

The Buyer and the Seller shall inform each
other of the potential risks of infringement of
third-party intellectual property rights and
cooperate in preventing such infringements.

CONFIDENTIALITY

The Seller recognises the proprietary and
confidential nature of Buyer's commercial,
technical, financial and operational
information and know-how relating to its
business, facilities, products, techniques and
processes ("Confidential Information") and
undertakes to hold in strict confidence any
Confidential Information disclosed to him by
the Buyer. The Seller undertakes to use the
Confidential Information of the Buyer solely
for the purpose of the Contract and shall make
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piedchoziho pisemného souhlasu
Kupujiciho. Prodavajici omezi pristup k
Divérnym informacim na své vedouci
pracovniky, zaméstnance, konzultanty,
dodavatele a pridruZzené spolecnosti v
takovém rozsahu, ktery je nezbytny pro
ucely Smlouvy na zakladé zasady nezbytné

znalosti ("need to know"). Takové
zpristupnéni Divérnych informaci vedoucim
pracovnikim, zaméstnancam,

konzultantiim, dodavateldm a pridruzenym
spoletnostem Prodavajictho je povoleno
pouze za predpokladu, Ze (i) tito vedouci
pracovnici, zameéstnanci, konzultanti,
dodavatelé a pridruzené spolecnosti jsou
vazani zavazkem mlcenlivosti v podstaté
obdobnym tomuto ¢lanku, a (ii) Prodavajici
odpovidd za jakékoli poruSeni povinnosti
mlcenlivosti podle téchto VNP ze strany
svych vedoucich pracovniki, zaméstnanc,
konzultantli, dodavateli a pridruzenych
spole¢nosti, jako by se jednalo o poruseni
téchto VNP Prodavajicim. Prava a povinnosti
podle tohoto ¢lanku zlistavaji v platnosti i po
ukonceni nebo odstoupeni od Smlouvy a
zlstavaji v platnosti po dobu 15 let od
zverejnéni. PoruSeni tohoto c¢lanku je
povaZovano za podstatné poruseni Smlouvy
a Kupujici je opravnén poZadovat smluvni
pokutu ve vysi 1.000.000,00,- K¢ (nebo
40.000,- EUR) za kazdé jednotlivé poruseni.
Narok na nahradu Skody v plné vySi neni
uhrazenim smluvni pokuty dotc¢en.

OMEZENI ODPOVEDNOSTI

Bez ohledu na ostatni ustanoveni VNP nebo
Smlouvy neni Kupujici na zakladé Smlouvy
nebo v souvislosti s ni, objektivni
odpovédnosti, deliktniho jednani (vCetné
nedbalosti) nebo jakékoli pravni teorie, a bez
ohledu na to, jak tato vznikne, odpovédny za
jakoukoli ztratu smlouvy, ztratu dobrého
jména, ztratu trznitho podilu, ztratu
skute¢ného nebo oc¢ekavaného zisku, ztratu
vyuziti, ztratu vyroby, ztratu pijmd, ztratu
povésti nebo za jakoukoli zvlaStni, neptimou
nebo naslednou ztratu nebo Skodu.

ZAVERECNA USTANOVENI

Kazda ze stran je opravnéna od Smlouvy
zcela nebo zCasti odstoupit s okamzitou
platnosti pisemnym oznamenim druhé
strané, pokud: (i) se druha strana dopusti
podstatného poruseni Smlouvy, (ii) je druha
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no use thereof without the prior written
consent of the Buyer. The Seller shall limit
access to Confidential Information to its
officers, employees, consultants, contractors
and affiliated companies to such extent as
required for the purpose of the Contract on a
need-to-know basis. Such disclosure of
Confidential Information to Seller's officers,
employees, consultants, contractors and
affiliated companies is only allowed provided
that (i) such officers, employees, consultants,
contractors and affiliated companies are
bound by confidentiality undertakings
substantially similar to this clause, and (ii) the
Seller shall be liable for any breach of
confidentiality obligations hereunder by its
officers, employees, consultants, contractors
and affiliated companies as if it were a breach
hereof by Seller. The rights and obligations
under this clause shall survive the termination
or withdrawal from the Contract and shall
remain in force for a period of 15 years from
the disclosure. Breach of this Article shall be
considered a material breach of the Contract,
and the Buyer shall be entitled to claim a
contractual penalty in the amount of
1.000.000,- CZK (or 40.000,- EUR as
equivalent) for each individual violation. The
right to full compensation for damages is not
affected by the payment of the contractual

penalty.

LIMITATION OF LIABILITY

The Buyer shall not be liable, notwithstanding
any other provisions of the Terms or Contract,
under or in connection with the Contract,
strict liability, tort (including negligence) or
any theory of law whatsoever and howsoever
the same may arise, for any loss of contract,
loss of goodwill, loss of market, loss of actual
or anticipated profit, loss of use, loss of
production, loss of revenue, loss of reputation
or for any special, indirect, or consequential
loss or damage.

FINAL PROVISIONS

Either party shall be entitled to withdraw
from the Contract, in whole or in part, with
immediate effect by written notice to the other
party if (i) the other party commits a material
breach of the Contract, (ii) the other party is in
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strana v likvidaci, v upadku nebo proti ni
bylo zahajeno insolvencni rizeni, (iii) plnéni
Smlouvy je pozastaveno z diivodu vyssi moci
po dobu delsi nez 2 mésice, nebo (iv) druha
strana poskytne nebo nabidne primo nebo
neprimo pracovnikiim prvni strany uplatek,
dar, odménu, provizi nebo jinou hodnotnou
véc jako podnét k néCemu, co je necestné,
nezakonné nebo je porusenim divéry.

Je-li nékteré ustanoveni téch VNP neplatné
nebo neucinné, nebo se takovym stane,
namisto neplatného ustanoveni nastoupi
ustanoveni, jehoz smysl se neplatnému
ustanoveni co nejvice priblizuje. Neplatnost
nebo neucinnost jednoho ustanoveni nema
vliv na platnost a Tucinnost ostatnich
ustanoveni.

Kupujici je opravnén jednostranné zménit
tyto VNP v rozsahu nezbytné nutném. Nové
znéni VNP bude Kupujicim doruceno na
adresu Prodavajiciho nejpozdéji 1 mésic
pred jejich Uclinnosti, ptip. spolu s
objednavkou. Prodavajici je opravnén zménu
VNP pisemnym oznamenim dorucenym
Kupujicimu odmitnout a od Smlouvy
jednostranné odstoupit, resp. neakceptovat
objednavku Kupujiciho dle novych VNP.

Prava a povinnosti stran vzniklé na zakladé
téchto VNP a Smlouvy se ridi pravem Ceské

republiky. Umluva OSN o smlouvich a
mezindrodni  koupi zbozi (CISG) se
nepouZije.

Odstoupeni od Smlouvy se nedotyka prava
na zaplaceni smluvni pokuty nebo uroku z
prodleni, pokud jiz dospél, ani prava na
nahradu $kody vzniklé z poruseni smluvni
povinnosti.

Veskeré spory vznikajici z nebo souvisejici
s VNP a/nebo Smlouvou se strany pokusi
nejdrive fteSit vzajemnym jedndnim a
dohodou. Nepodari-li se takovym zplisobem
spor vyreSit, bude tento spor TteSit s
kone¢nou platnosti Rozhod¢i soud pri
Hospodatské komote CR a Agrarni komote
CR se sidlem v Praze podle jeho Fadu jednim
rozhodcem jmenovanym predsedou
Rozhod¢iho soudu. Rozhodéi tizeni bude
vedeno v Ceském jazyce.
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liquidation, bankruptcy, or insolvency
proceedings was initiated, (iii) the
performance of the Contract is suspended due
to force majeure for more than two months, or
(iv) the other party gives or offers to give,
directly or indirectly, to the first party’s
personnel a bribe, gift, gratuity, commission or
other thing of value as an inducement to do
something which is dishonest, illegal or a
breach of trust.

If any provision of these Terms is or becomes
invalid or ineffective, the invalid provision
shall be replaced by a provision whose
meaning is as close as possible to the invalid
provision. The invalidity or ineffectiveness of
one provision shall not affect the validity and
effectiveness of the other provisions.

The Buyer is entitled to unilaterally amend
these Terms to the extent necessary. The new
version of the Terms shall be delivered by the
Buyer to the Seller's address no later than 1
month prior to their effectiveness, or together
with the order. The Seller is entitled to reject
the change of the Terms by written notice
delivered to the Buyer and unilaterally
withdraw from the Contract or not to accept
the Buyer's order according to the new Terms.

The rights and obligations of the parties
arising under these Terms and the Contract
shall be governed by the law of the Czech
Republic. United Nations’ Convention on
Contracts for the International Sale of Goods
(CISG) shall not apply.

Withdrawal from the Contract shall not affect
the right to payment of a contractual penalty
or interest for delay, if already incurred, or the
right to compensation for damages arising
from the breach of a contractual obligation.

All disputes arising out of or in connection
with the Terms and/or the Contract, the
parties shall first attempt to resolve by mutual
negotiation and agreement. If they fail to
resolve the dispute in such a manner, the
dispute shall be finally resolved by the
Arbitration Court attached to the Czech
Chamber of Commerce and the Agricultural
Chamber of the Czech Republic based in
Prague according to its rules by one arbitrator
appointed by the President of the Arbitration
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11.7 Strany se dohodly, Ze Kupujici je opravnén
provést zajistovaci thradu dané z pridané
hodnoty ve smyslu § 109a zakona ¢.
235/2004 Sb., zakona o dani z pridané
hodnoty, ve znéni pozdéjSich predpist
(,zakon o DPH“), na ucet prislusného
spravce dané, zejména v piipadé, stane-li se
Prodavajici ke dni uskute¢néni zdanitelného
plnéni nespolehlivym platcem dané ve
smyslu § 106a zakona o DPH. Provedeni
zajistovaci Uhrady dané z pridané hodnoty
Kupujici Prodavajicimu pisemné oznami.

11.8 Prodavajici se zavazuje zdrZet se nabizeni

zaméstnani zaméstnancim Kupujictho a

osobam v obdobném vztahu, jakoZz i zdrZet se

jakéhokoliv piimého i nepiimého
ziskavani zaméstnancli Kupujictho a osob

v obdobném vztahu do pracovniho ¢i jiného

obdobného vztahu, a to po dobu trvani

smluvniho vztahu a po dobu dalSich dvou let
po jeho zaniku. V pripadé poruseni této
povinnosti je Prodavajici povinen zaplatit

Kupujicimu smluvni pokutu ve vysi

100.000,- K¢ (nebo 4.000,- EUR) za kazdy

jednotlivy ptipad poruSeni této povinnosti.

Narok na nahradu skody v plné vysi neni

uhrazenim smluvni pokuty dotcen.

11.9 Prodavajici timto prebira nebezpeci zmény
okolnosti v souladu s § 1765 odst. 2

obc¢anského zakoniku.

11.10 Prodavajici neni opravnén jednostranné
zapocist Zadné své naroky vici Kupujicimu
proti jakymkoli svym =zavazkim vici
Kupujicimu vyplyvajicim ze Smlouvy.

11.11 Strany berou na védomi, Ze v souvislosti se
sjednanym plnénim dochazi za ucelem
zajisténi komunikace k vzajemnému predani
osobnich udajl zastupcid a kontaktnich osob
stran v rozsahu: jméno, ptijmeni, telefonni
Cislo a e-mailova adresa.

11.12 Strany se zavazuji informovat fyzické osoby,
jejichZ osobni udaje uvedly ve smluvnich
dokumentech, pripadné v souvislosti s
plnénim smluvniho vztahu poskytly druhé
strané, o takovém zptlisobu zpracovani jejich
osobnich Udaji a soucasné o jejich pravech,
jez jako subjekt udaji v souvislosti se

Court. The arbitration shall be conducted in
the Czech language.

11.7 The parties have agreed that the Buyer is
entitled to make a security payment of value
added tax within the meaning of Section 109a
of ActNo.235/2004 Coll,, the Value Added Tax
Act, as amended, (“Value Added Tax Act”) to
the account of the competent tax
administrator, in particular if the Seller
becomes an unreliable tax payer within the
meaning of Section 106a of Value Added Tax
Act, on the date of the taxable performance.
The Buyer shall notify the Seller in writing of
the payment of the value added tax.

11.8 The Seller undertakes to refrain from offering
employment to the Buyer's employees and
persons in a similar relationship, as well as to
refrain from any direct or indirect recruitment
of the Buyer's employees and persons in a
similar relationship into an employment or
other similar relationship, for the duration of
the contractual relationship and for a further
two years after its termination. In the event of
a breach of this obligation, the Seller shall pay
to the Buyer a contractual penalty of CZK
100.000,- (or 4.000,- EUR as equivalent) for
each individual case of breach of this
obligation. The right to full compensation for
damages is not affected by the payment of the
contractual penalty.

11.9 The Seller hereby assumes the risk of a change
of circumstances in accordance with Section

1765(2) of the Civil Code.

11.10 The Seller is not authorised to unilaterally
offset any of its claims against the Buyer
against any of its obligations towards the
Buyer as arising from the Contract.

11.11 The parties acknowledge that in connection
with the agreed performance, the personal
data of the parties’ representatives and
contact persons in the following scope: name,
surname, telephone number and e-mail
address are transferred to each other for the
purpose of communication.

11.12 The parties undertake to inform the natural
persons whose personal data they have
provided in the contractual documents or
have provided to the other party in connection
with the performance of the contractual
relationship about such processing of their
personal data and at the same time about their
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zpracovanim svych osobnich udaji maji, tj.
zejm. podat kdykoli proti takovému
zpracovani namitku.

11.13 Strany se soucasné zavazuji zajistit, ze budou

v rdmci smluvniho vztahu uplatiiovat zasady
stanovené \4 narizeni Evropského
Parlamentu a Rady (EU) 2016/679 ze dne
27. dubna 2016, o ochrané fyzickych osob v
souvislosti se zpracovanim osobnich udaji a
volném pohybu téchto ddaji a o zruSeni
smérnice 95/46/ES (obecné narizeni o
ochrané osobnich udaji), které nabylo
ucinnosti dne 25. 5. 2018.

11.14 Strany timto prohlasuji, Ze v obdobi pied

uzavienim Smlouvy se nedopustila ani jedna
ze stran nebo jeji zastupce zadného jednani,
které by bylo moZno kvalifikovat jako
jednani  korup¢ni (napfr. uplatkaistvi,
obchodovani s vlivem, Kklientelismus apod.).
Strany téz prohlasuji, Ze netoleruji zadné
formy korup¢niho jednani a zavazuji se, Ze
uCini vSechna odpovidajici a dostupna
opatieni, aby zabranily korupénimu jednani
svych zaméstnancti, zastupcti, dodavatell a
zprostredkovatelli a dal$ich tretich stran. Za
takova opatfeni se povazuji predevsim
seznameni dalSich subjektd s internimi
protikorup¢énimi pravidly strany a zavazek k
jejich dodrzovani. V pripadé porusSeni tohoto
ustanoveni jednou ze stran ma druha strana
pravo odstoupit od Smlouvy.

11.15V ptipadé jakéhokoli rozporu mezi ceskou a

anglickou verzi téchto VNP, je rozhodujici
Ceské znéni.

11.16 Tyto VNP plati od 01.08.2025.

rights as data subjects in connection with the
processing of their personal data, i.e. in
particular to object to such processing at any
time.

11.13 The parties also undertake to ensure that they

apply the principles set out in Regulation (EU)
2016/679 of the European Parliament and of
the Council of 27 April 2016 on the protection
of natural persons with regard to the
processing of personal data and on the free
movement of such data, and repealing
Directive 95/46/EC (General Data Protection
Regulation), which entered into force on 25
May 2018, within the framework of the
contractual relationship.

11.14 The parties hereby declare that in the period

prior to the conclusion of the Contract, neither
party or its representative has committed any
act that could be qualified as an act of
corruption (e.g. bribery, influence peddling,
clientelism, etc.). The parties also declare that
they do not tolerate any form of corrupt
conduct and undertake to take all appropriate
and available measures to prevent corrupt
conduct by their employees, agents,
contractors and intermediaries and other
third parties. In particular, such measures are
considered to be the familiarisation of other
entities with the party's internal anti-
corruption rules and the commitment to
comply with them. In the event of a breach of
this provision by either party, the other party
shall have the right to withdraw from the
Contract.

11.15In case of any discrepancy between the Czech

and English version hereof, the Czech version
shall prevail.

11.16 These Terms shall apply from 01.08.2025.
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