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1. DEFINICE POJMU

1.1 Pojmy uzivané v téchto ,VSeobecnych
obchodnich podminkach“:

Objednatel = firma a adresa dle Pfilohy 1)

Dodavatel = pravnicka osoba, ktera se zavazala k
plnéni dodavek a sluzeb v souladu s objednavkou
Kone¢ny odbératel = konecny odbératel celkového
zafizeni (objednatel objednatele)

Celkové zafizeni = dilo tvofici technicky &i smluvni
celek, které ma byt zhotoveno pro konecného
odbératele, jehoz ¢&ast tvofi  dodavky/plnéni
Dodavatele.

Smlouva se zakaznikem = smlouva mezi
objednatelem a kone¢nym odbératelem o dodavce
celkového zafizeni.

Objednavka = smlouva mezi objednatelem a
dodavatelem o dodavkach a plnénich, k jejichz
poskytnuti je povinen dodavatel.

Dodavky/plnéni = v8echny dodavky a pInéni, jez je
dodavatel dle objednavky povinen ucinit, resp.
poskytnout, pfiemz pojem plnéni mize zahrnovat
rovnéz pojem vykon.

1.2 V souvislosti s postupnym predanim
zafizeni €i jeho dila plati tyto definice:

Ukonéeni montaze = dokoncCeni montaze celkového
zafizeni vCetné nezatézového testu za studena (no
load test).

Nezatézovy test za studena je povazovan za
provedeny v pfipadé, Zze celé zafizeni bylo
pfezkouSeno bez provoznich médii v diléim a v
kompletnim integrovaném provozu, jestlize byly
pfezkouseny funkce vSech zafizeni, vSech dill
zafizeni, manipula¢nich a ochrannych zafizeni atd. a
jestlize byly ohledné nich nastaveny jmenovité
hodnoty, a dale v pfipadé, ze vSechny okruhy byly
prezkouSeny a prednastaveny.

Zahajeni zkusebniho provozu = uvedeni do provozu =
zahajeni ostrého testu = rozjeti celkového zafizeni za
provoznich podminek.

Vykonostni test = vykonostni test celkového zafizeni v
kontinualnim plném zatiZeni po obdobi stanovené ve
smlouvé se zakaznikem.

Uspésny vykonnostni test = dosaZeni veskerych
vykonnostnich dat celkového zafizeni a zajidténi
provozu dle pozadavk( stanovenych ve smlouvé se
zakaznikem, za pfedpokladu, Ze dodavky byly u¢inény
a plnéni byla poskytnuta v souladu se smlouvou.

Pfejimka = potvrzeni kone¢ného odbératele formou
protokolu, Ze celkové zafizeni vCetn& dodavek a
plnéni dodavatele bylo provedeno v souladu se
smlouvou a bez vad. Sem patfi rovnéz doklad o
dodrzeni vykonostnich hodnot (napf. kapacita, jakost
vyroby, spotfeba, emise) v ramci vykonostniho testu.

1. DEFINITIONS

11 In terms of the General Commercial
Conditions the following definitions shall be
applicable:

Purchaser = legal entity concluding the Contract
(placing the Order) with the Contractor.

Contractor = legal entity under obligation to perform
the Supplies and Services according to the Contract.
Final Customer = the Purchaser’s customer to whom
the Purchaser has to supply the Plant.

Plant = the technical or contractual complex to be
supplied to the Final Customer into which the Supplies
and Services of the Contractor are to be integrated.
Final Customer Contract = the contract between the
Final Customer and the Purchaser for the supply of
the Plant.

Order = Contract = the contract between the
Purchaser and the Contractor for the Supplies and
Services to be performed by the Contractor.
Supplies/Services = all supplies and services to be
performed by the Contractor according to the
Contract. The terms on their own are also to be
understood to have the same understanding.

1.2 With reference to step-by-step take over
of a plant or parts thereof, the following
definitions shall apply:

Technical Examination Certain parts of the Plant are
examined technically in respect of their accordance
with the agreement by the Purchaser or by the
Purchaser together with the Final Customer in the
Contractor’s plant/factory.

Manual Operation Production of the first components
with original equipment. The quality requirements and
the completeness of the Plant are in accordance with
the customer specification’s requirements. The place
of performance follows the Final Customer.
Automation System The Automation System is the
automatic processing of product parts within the
production line or within individual trades of the
production line.  The quality requirements,
completeness and interfaces to other trades or to the
Plant’s extraction technology depend on precise
project or customer specifications. The Plant has to be
fully assembled. The safety installations must be
active and inspected. Initial cycle times have to be
started.

Interlinked Automatic Operation / Production Tests /
Performance test = The Plant as a whole operates
already in form of interlinked automatic operation.
Depending on the project or the customer’s
specifications according to the Final Customer
Contract, there are staged goal criteria concerning
quality, cycle times, availability and automatic mode.
The testing activities according to customer
specifications shall begin at the time of the start of
automatic operation.

Start of Production (SOP) All function including all
special operation modes and safety requirements, and
all quality requirements, performance data and cycle
times must be implemented.

FAC - Final Acceptance Final acceptance requires
complete and proper service provision, 100 % function
and performance according to the Order and handing
over of the documentation according to customer
requirements.
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2. ZASADNIi USTANOVENI
21 Vyznam dodavek a pInéni dodavatele:

Dodavky a plnéni dodavatele jsou casti vyrabéného
komplexniho celkového zafizeni. Vady dil€ich pInéni
tak zpravidla zpusobi problémy v organizaci celého
projektu a zapfi€ini vznik zvySenych nakladd, napf. v
souvislosti s posunem terminl v sitovém planu,
naroky tretich osob, problémy v oblasti logistiky,
prodleni s pfevzetim ze strany koncového zakaznika,
prostoje atd. Dopady na vysi nakladi jsou zvlasté
zavazné v pripadé celkovych zafizeni dodavanych
do zahrani¢i. Dodavatel se proto zavazuje, Ze pfi
plnéni své zakazky bude postupovat se zvlastni péci
odpovidajici uvedenym okolnostem.

S tim souvisi obstarani si vSech informaci, ke
kterym je nutné pfihlédnout pro spinéni zakazky za
podminek pfepravni cesty a mista uréeni dodavek a
plnéni, které v daném pfipadé existuji, a za ucCelem
integrace jeho dodavek a pInéni do celkového
zafizeni.

2.2 Zajisténi jakosti:

Dodavatel se zavazuje, ze bude pfi provadéni svych
dodavek a plnéni postupovat ve smyslu zasad
zajisténi jakosti v souladu s pfisluSnymi normami
ISO 9001:2015 a ze k této povinnosti zavaze i své
subdodavatele. Objednatel a konecny odbératel jsou
kdykoli opravnéni provést u dodavatele a jeho
subdodavatelt  kontrolu systému managementu
jakosti, dodrzovani pfedpist k zajisténi jakosti a
planu pro zajisténi jakosti. Dodavatel je povinen
usilovat o to, aby jakost dodaného produktu byla
v souladu se zasadami zajiSténi jakosti systému
managementu jakosti dle ISO 9001:2015.

2.3 Platnost vSeobecnych podminek:

Tyto "VSeobecné obchodni podminky" ("VOP")
upravuji vztah mezi dodavatelem a objednatelem,
neni-li v konkrétni objednavce v jednotlivém pfipadé
stanoveno jinak.

V pfipadé sjednani téchto VOP se nakupni podminky
nepouziji.

Podminky dodavatele (napf. nabidky, prodejni
podminky) plati pouze v pfipadé, jestlize objednatel
vyslovné pisemné uznal jejich platnost. Odkazuje-li
se v objednavce objednatele na nabidkové podklady
dodavatele, neznamena to uznani (obchodnich)
podminek dodavatele. Tyto vSeobecné obchodni
podminky objednatele se povazuji za uznané
nejpozdégji v okamziku zahajeni provadéni objednavky
dodavatelem.

2.4 Pravni zavaznost prohlaseni:

ProhlaSeni dodavatele tykajici se wuzavieni nebo
zmény objednavek ¢i dodatki k objednavkam jsou
pro objednatele pravn& zavazna pouze tehdy, byla-li
ucinéna pfislusnym oddélenim nakupu objednatele
pisemnou formou, prostfednictvim faxu nebo e-
mailem. Dodavatel se mize dovolavat prohlaseni
jinych osob pouze v pfipad&, Ze o tom neprodlené
pisemné informuje pfislusné oddéleni nakupu a od
tohoto oddéleni obdrzi pfislusné potvrzeni.

2. GENERAL

2.1 Significance of Contractor’'s Supplies
and Services:

The Supplies and Services of the Contractor will
become part of a complete plant to be installed.
Difficulties with individual Supplies/Services could
cause disturbance to the organization of the whole
project which normally results in additional cost, e.g. in
connection with delays affecting the project schedule,
claims of third parties, disturbance of logistics,
delayed acceptance of the Plant by the Customer, idle
time, etc. The financial consequences would be
particularly serious with plants to be installed
overseas. The Contractor shall therefore exert its
utmost care in the fulfillment of its Contract. This
includes but is not limited to the responsibility for
collecting all the information required to ensure due
completion of the Order, in particular with regard to
transport and conditions at site and to the integration
of its Supplies and Services into the Plant.

2.2 Quality Management (QM):

The Contractor undertakes to apply the principles of
quality management as per ISO-standards 9001:2015
for the execution of its scope of Supplies and Services
and to impose the same obligation on its
Subcontractor’s.

The Purchaser and the Final Customer shall be
entitted to audit the Contractors and its
Subcontractor's QM-systems, the QM-regulations and
the QM-plans at any time. A certification of the
contractor has to be striven for the QM-system to ISO
9001:2015.

2.3 Validity of the General Commercial
Conditions:

These General Commercial Conditions ("GCC") shall
govern the relationship between the Contractor and
the Purchaser unless a deviation from these
conditions is specifically stated in the individual Order.
In case of agreement on these conditions the
purchasing conditions printed on the back of the
purchase-order form shall be null and void.

The Contractor’'s conditions (offers, sales conditions)
shall only apply if explicitly accepted by the Purchaser
and confirmed in writing. In any Order placed by the
Purchaser, references to quotations shall under no
circumstances imply the Purchaser’'s acceptance of
the Contractor's conditions. These General
Commercial Conditions shall be considered accepted
with the commencement of the execution of the Order
by the Contractor.

2.4 Validity of statements:

Any statement on behalf of the Purchaser regarding
Orders or amendments or additions thereto shall only
be legally binding on the Purchaser if they have been
issued in writing, by telefax or by e-mail by the
purchasing department in charge. Statements of other
persons are valid only if the purchasing department in
charge has been advised immediately and has
confirmed the matter.
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Vyjimku tvori:

— uplatnéni opci na obalové materidly a pfepravu ve
formé zaslani definitivnich pfepravnich podminek

— odvolavky ramcovych objednavek

25 Reseni rozpor:

Pro pfipad rozpor mezi €astmi smlouvy uzaviené
mezi dodavatelem a objednatelem se sjednava toto
poradi prednosti:

— oObjednavka (ve formé dopisu, zaslana
prostfednictvim telefaxu €i e-mailem)

— prilohy uvedené v objednavce, zejména jednaci
protokol

— tyto VOP vcetné priloh k témto VOP

— jiné dokumenty

Nebude-li na zakladé tohoto poradi prednosti
dosazeno rozhodnuti, plati ohledné otazek rozsahu
plnéni zasada nejlepSi mozné vhodnosti dodavek a
plnéni pro ucel pouziti. V kazdém prfipadé
nejasnosti o plnéni smlouvy je dodavatel povinen
informovat objednatele a dosahnout shody ohledné
jejiho FesSeni. Dodavatel je povinen neprodlené
upozornit  objednatele na pfipadny nesoulad
specifikace.

Nadpisy slouzi vyhradné k lepSi pfehlednosti a pfi
obsahovém vykladu se k nim nepfihlizi.

2.6 Naroky ze zakona:

Upravami  obsazenymi v téchto vSeobecnych
obchodnich podminkach nejsou nijak dotéeny dalsi
zakonné naroky objednatele.

3. CENY
3.1 Druh ceny:

Ceny objednavky se rozumi jako pevné ceny bez
dané z pfidané hodnoty, které zahrnuji vSechny
naklady dodavatele souvisejici s plnénim dodavek a
sluzeb. Mezi tyto naklady patfi zejména vSechny
naklady spojené s piepravou, pojisténim, obalovymi
materialy, danémi, cly a odvody, které vzniknou v
souvislosti s dodavkami a plnénimi dodavatele v
zemich, kde jsou tyto dodavky c¢inény a plnéni
poskytovana. Objednatel hradi pouze takové naklady,
které jsou v objednavce vyslovné uvedeny jako
zavazek objednatele. Pro pfipadné rozSifeni a
doplnéni objednavky a pro objednavky nahradnich
dilt a &asti podléhajicich opotfebeni plati podminky
hlavni objednavky.

3.2 Cenova kalkulace:

Neni-li v objednavce uvedeno jinak, sjednava se
cenova kalkulace “vyplacené dopravci® (FCA),
(ujednané misto) dle Incoterms 2010. Cena zahrnuje
naklady na dokumentaci, technickou kontrolu, natér,
antikorozni ochranu, znaceni, signaci atd. V pfipadé
dodavek do zahrani¢i zahrnuji pInéni dodavatele
vyvozni clo (celni odbaveni na zakladé vlastnich
dokumentli v&. prevzeti veSkerych s tim spojenych
nakladl a odvodu).

The only exceptions are:

- The taking up of options concerning packing and
transport by issuing definite shipping instructions.

— Specific calls on general orders.

25 Clarification of inconsistencies:

In the event of any inconsistency in the terms of the
Contract between the Contractor and the Purchaser,
the following order of precedence shall apply:

— the written order (in form of a letter, telefax or
Email);

— the annexes mentioned in the written order,
particularly the Minutes of Meetings;

— these General Commercial Conditions including the
Annexes thereto;

— other documents.

If this order of precedence does not give clarification,
best suitability of the Contractor's Supplies and
Services for the particular purpose intended shall be
decisive as far as the scope of Supplies and Services
is concerned. Should the Contractor not be clear
about the scope of its commitments, the Contractor
shall immediately contact the Purchaser for
clarification.

The Contractor undertakes to immediately inform the
Purchaser of any inconsistencies in the specification.
Headings serve for guidance only and shall have no
validity to the interpretation of the respective clause.

2.6 Rights and remedies under law:

Nothing contained in these GCC shall diminish the
Purchaser's rights and remedies under law.

3. PRICES

31 Definition of prices:

Prices given in the order are fixed prices which cover
all the Contractor’'s expenditure related to its Supplies
and Services. This includes particularly all cost for
transport, insurance, packing, taxes, customs fees
and other dues in connection with the fulfillment of the
Supplies and Services in the countries where these
are actually carried out. Prices are exclusive of
VALUE ADDED TAX.

The Purchaser shall only be held liable for such cost
arising from the execution of an order which is clearly
specified in the order as being the Purchaser’s liability.
For possible amendments, additions to orders and
orders for spare and wear parts the conditions of the
main order shall apply.

3.2 Basis of prices:

Unless stipulated otherwise in the order, the prices
shall be quoted Free Carrier (FCA) named place
according to INCOTERMS 2010. Such price shall be
inclusive of all costs for related documentation,
technical inspection, painting, corrosion protection,
marking, etc. For supplies to foreign countries, export
customs  clearance (with  Contractor's own
documentation) shall also be the Contractor's
responsibility, and at its own expense.
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3.3 EUR:

Bude-li ména, v niz jsou provadény platby, nahrazena
na zakladé zakonl Evropské unie jednotnou ménou
(EURO) (at jiz zcela nebo ve formé paralelni mény),
sjednavaji se platebni zavazky vyhradné v EUR.
Zakladem pro prepocet je sménny kurz, jenz byl
fixovan pravnim aktem Evropské unie. Tato ménova
konverze neni v zadném pfipadé duvodem pro
ukoneni nebo zménu jakychkoliv (financnich)
smluvnich podminek.

4, PLATEBNI MODALITY
41 Fakturace:

Faktury musi byt spole¢né s veskerymi dokumenty
nezbytnymi pro identifikaci jako napf. s uvedenim ¢isla
objednavky, poc¢tu kust atd. zaslany v jednom
vyhotoveni objednateli.

Dodavatelé z ¢lenskych statd EU jsou povinni uvadét
ve vSech fakturach vedle zakonem pFedepsanych
Udajll o pfipadném osvobozeni od povinnosti Uhrady
DPH rovnéz pohyb zbozi.

VeSkeré faktury musi splfiovat minimalni pozadavky
na obsah a formu stanovené zakony Ceské republiky
a/nebo zemi uréeni.

4.2 Danova dolozka:

Dodavatel je zejména v pfipadé poskytovani sluzeb v
riznych zemich uréeni povinen dodrzovat pfislusné
platné danové predpisy. Za dodrzeni pfislusnych
platnych darnovych pfedpist odpovida sam dodavatel.

Dodavatel je povinen neprodlené spinit vyzvy
objednatele, které objednatel vi¢&i dodavateli ucini v
souvislosti s plnénim svych dafiovych povinnosti
(napf. predlozeni osvédCeni o zprosténi prijemce
plnéni povinnosti uplatnéni dané&, potvrzeni o
dafiovém  domicilu).  Vznikne-li  objednateli z
pfipadného prodleni dodavatele Skoda (napf. penale
finanénimu dfadu), je dodavatel povinen nahradit
objednateli vSechny naklady, jeZz mu v této souvislosti
a v souvislosti s tim souvisejici pravni obranou
vzniknou.

4.3 Uhrada:

Sjednané (dil¢i) platby se hradi v ramci sjednanych
platebnich IhGt po pfijeti faktury a po splnéni vSech
podminek v této souvislosti stanovenych v
objednavce, zejména po fadném dodani
dokumentace.

Provedeni uhrady neznamena uznani Ffadnosti
dodavek a pInéni a neni tak ze strany objednatele
vzdanim se naroku na splnéni, poskytnuti zaruky,
nahradu Skody, smluvni pokutu atd. Objednatel siv
pfipadé opravnéného uplatnéni zarucnich ¢&i jinych
narokl vyhrazuje pravo zadrzet platby, které dluzi
dodavateli, & pravo na jejich zapocteni oproti
vzajemnym pohledavkam objednatele. Dodavatel
neni opravnén zadrzet neuhrazené pohledavky
VALIANT-TMS Czech s.r.o. nebo dodavky ¢&i uplatnit
ohledné nich pravo na zapocteni.

3.3 EURO:

In the event that the currency in which payments have
to be made hereunder shall be replaced (either fully or
as a parallel currency) by the single currency
according to European Community Law (EUR), such
payments shall be exclusively owed in EUR calculated
at the conversion rate fixed according to European
Community Law. This conversion shall by no means
be a reason for the termination or variation of any of
the terms and conditions of this Contract.

4. TERMS OF PAYMENT
4.1 Accounting:

Invoices shall be submitted to the Purchaser together
with all necessary information for identification, such
as Order No., item No. etc. in 1 copy. Contractors
from a member state of the EU shall indicate in the
invoices all information asked by law concerning tax
relief and the movement of the goods (invoice address
see Annex 1).

All invoices shall comply with the minimum contents
governed by the applicable Austrian law and/or with
the laws applicable at site/place of fulfillment.

4.2 Tax:

In the event the Supplies and Services are performed
at different sites the Contractor is obliged to comply
with the applicable tax provisions in each case. It is
the Contractors' responsibility to comply with the
applicable tax provisions in each case.

The Contractor is obliged to follow the Purchasers'
instructions in connection with the compliance of the
tax obligations without delay (such as the submission
of a certificate of exemption or a certificate of
residence).

In the event the Purchaser has any damages due to
any failure of the Contractor in connection with the
compliance of the tax obligations, the Contractor is
obliged to fully indemnify the Purchaser for all
consequences which may arise therefrom.

4.3 Payment:

Payment of instalments agreed upon shall be made
according to the agreed payment terms after receipt of
an auditable invoice and after all requirements set out
in the order, including but not limited to due delivery of
documentation, have been met.

Payment shall not be deemed to imply any
acceptance of Contractor’s Supplies and Services, nor
shall it be construed as a waiver by the Purchaser of
any right to claim for the proper fulfillment of the
Contract and/or warranties, nor of any right to claim
damages, penalties, etc.

In the event of any caused warranty claims or any
other claims the Purchaser has the right to retain any
payments or rather to up-count against counterclaims
of the Contractor. The Contractor does not have the
right to retain payments or to up-count in the event of
outstanding claims by the Purchaser.
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4.4 Zadrzné:

Objednatel je opravnén zadrzet neuroCenou
sjednanou Castku jako zajisténi narok( z plnéni,
garanci, zaruk ¢i na nahradu $kody po dobu 45 dn0
ode dne uplynuti zaruni Ihaty. To plati i v pfipadé
insolvence dodavatele.

4.5 Koneéna faktura:

Posledni platba bude uvolnéna pouze v pfipadé,
bude-li predlozena celkova konecna faktura na
v8echny dodavky a na vSechna plnéni poskytnuta dle
objednavky a na s tim souvisejici pohledavky.
Predlozenim konecné faktury dodavatel prohlasuje, ze
tim uplatnil veSkeré pohledavky z pfislusného
obchodniho pfipadu a Zze v budoucnu nebude
uplatiovat zadné dalSi pohledavky.

4.6 Zapodéteni:

Objednatel je opravnén zapocCist pohledavky
dodavatele oproti pohledavkam objednatele a/nebo
oproti  pohledavkam  pfimych & nepfimych
koncernovych spolecnosti objednatele, jako napf.
zejména skupiny Valiant TMS Corporation.

5. SUBDODAVKY, VZAJEMNE TRANSAKCE

5.1 Schvaleni:

Dodavatel je povinen véas informovat objednatele
o zamySlenych subdodavkach a vyzadat si pied
zadanim subdodavek od objednatale pisemny
souhlas. Dodavatel je na vyzvu objednatele povinen
poskytnout mu kopii pfislusné subobjednavky.

V pfipadé nedodrzeni téchto povinnosti je dodavatel
povinen nahradit objednateli veSkerou Skodu
zpusobenou v dusledku nedorzeni povinnosti,
zejména ohledné niZe uvedenych kritérii:

— jakost

— nedodrzeni termind

— kompenzacni zajmy

— kFizova technicka standardizace

— podminky koneC¢ného odbératele ohledné
subdodavatell

- celni dolozka, celni tranzit, dovoz a pfeprava

V pfipadé subdodavek, které nebyly objednatelem
schvaleny, je objednatel bez ohledu na jiné naroky
opravnén zcela ¢&i z€asti odstoupit od smlouvy.
Schvéleni subdodavky objednatelem nijak neomezuje
povinnosti dodavatele. Dodavatel i v pfipadé
subdodavek zcela odpovida vG¢&i objednateli za
splnéni celé objednavky. Dodavatel odpovida za
jednani a opomenuti svych subdodavatelu, jako by se
jednalo o jeho vlastni jednani / opomenuti.

4.4 Retention:

The Purchaser shall be entitled to retain agreed
retention money as a non-interest bearing security to
cover any claims for the proper fulfilment of the
Contract, guarantee or warranty claims, or claims for
damages, up to 45 days after the termination of the
guarantee period. The same shall apply in case of
bankruptcy or other insolvency proceedings against
the Contractor.

4.5 Final invoice:

The last payment shall not be effected prior to the
Contractor’'s presentation of a final invoice confirming
that all the Supplies and Services are performed by
the Contractor and all claims possibly connected
therewith.

By presenting the final invoice the Contractor declares
that any and all claims in connection with the
respective contract have been put forward thereby
and that no further claims will be raised.

4.6 Offset:

The Purchaser shall be entitled to set off from any
claims to the Contractor any claims of the Purchaser
and/or any claims of direct or indirect controlled group
companies of the Purchaser in particular with group
companies of Valiant TMS Corporation.

5. SUBCONTRACTS, COUNTERTRADES

5.1 Approval:

The Contractor shall give timely information to the
Purchaser of any planned subcontracting, and seek its
prior written approval thereto. On request, the
Contractor shall supply the Purchaser with a copy of
the respective subcontract order.

In case of failure to do so, the Contractor shall fully
indemnify the Purchaser for all consequences which
may arise therefrom. Such consequences may in
particular arise from the following criteria:

— quality

— scheduling risk

— compensation requirements

— technical cross-standardization

— subcontracting requirements set by the Final
Customer

— customs regulations concerning temporary
admission, transit, import and transportation

Where a subcontract has not been approved by the
Purchaser, the Purchaser shall be entitled,
irrespective of any other rights to terminate the
Contract in whole or in part. Approval by the
Purchaser of any subcontracting shall in no way limit
Contractor's  obligations. Also in case of
subcontracting the Contractor shall remain fully liable
towards the Purchaser for the fulfillment of the entire
Contract.

The Contractor shall be liable for the acts and
omissions of its Subcontractor's as if they were the
acts or omissions of the Contractor.
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5.2 Pridana hodnota:

Minimalni podil pfidané hodnoty z urité zemé
stanoveny v objednavce ve smyslu nafizeni Ceské
narodni banky - dozorovy organ (dale jen ,CNB*) - &i
jinych finan¢nich instituci a/nebo pojistoven, resp.
relevantni Upravy tykajici se osvéd&eni o puvodu musi
byt bezpodmine¢né dodrzeny (Pouzivaji se v ramci
preferencniho systému EU na zakladé mezinarodnich
dohod, jednostrannych opatfeni nebo Provadéciho
nafizeni Komise (EU) 2015/2447(Implementovany
akt). Prislusné predpisy vymezuiji, ktery z diukazl Ize
pro které dovozy/vyvozy pouzit. Jejich splnéni musi
byt objednateli dolozeno.

Objednatel a CNB, resp. pfipadna jina finanéni
instituce ¢i pojiStovna v zahrani€i, je opravnéna
kdykoli provést v této souvislosti bezuplatné kontrolni
Setfeni.

Dodavatel je vedle pfipadné sjednaného prevzeti
odpovédnosti vyvozce dodavatelem formou poskytnuti
protizaruky povinen nahradit objednateli v pfipadé
poruseni této povinnosti veSkeré Skody souvisejici

- s vicenaklady vzniklymi v disledku zaniku prava na
poskytnuti zvyhodnéného vyvozniho uvéru, a to za
celé obdobi financovani, a

- s dlsledky vyplyvajicimi z odnéti kryti rizik vypadku
plateb z ekonomickych &i politickych davod

v pripadé Skodni udalosti..

5.3 Poptavky:

Dodavatel je v pfipadé pfipadnych zamysSlenych
subdodavek povinen poptat pfislusna pinéni u
pfimych a nepfimych koncernovych spole€nosti
objednatele jako zejména u spolecnosti nalezejicich
ke skupiné Valiant TMS Corporation a poskytnout jim
pravo UCasti, jsou-li poptavana pInéni soucasti
programu dodavek a plnéni téchto spole¢nosti.
Splnéni  terminovych a jinych podminek dle
objednavky vSak nesmi byt omezeno.

6. DOKUMENTACE

6.1 Vyznam dokumentace:

Dokumentaci se rozumi  vSechny podklady
provazejici dodavky a plnéni dodavatele, at v
pisemné, vykresové nebo jiné podobé slouzici k tomu,
aby dodavatel a objednatel mohli véas a co
nejhospodarnéjsim zpusobem dostat svym zavazkam
vicéi jejich smluvnim partnerim a organim vefejné
spravy, které jsou dotéeny pfislusnym obchodem.

Takové podklady se vztahuji k vyrobé, kontrole
jakosti, moznym rizikim, bezpecnostnim predpisim,
expedici, pfepravé, vyvozu, tranzitu, dovozu, procleni,
zdanéni, identifikaci dild, logistice, skladovani,
montazi, uvedeni do provozu, Skoleni, ucetnictvi,
fakturaci, vedeni provozu, opravam, udrzbg,
obstaravani nahradnich dild atd. dokumentace
pfedstavuje  vyznamnou ¢&ast rozsahu plnéni
dodavatele.

Objednatel nabyva k dokumentaci pravo uzivani
dila a je mj. opravnén pfedat dokumentaci, kterou
obdrzel od dodavatele nebo jeho subdodavatelu,
svym jinym smluvnim partnerdm a kone¢nému
odbérateli.

5.2 Origin of Supplies/Services:

The minimum value of Supplies/Services from a
certain country and the relevant regulations pertaining
to certificates of origin required under the regulations
of the Czech National Bank (CNB) or other financing
or insurance institutions, as stated in the Order, is to
be strictly adhered to and to be proven to the
Purchaser.

The Purchaser, CNB or the respective financing or
insurance institution shall be entitled to request
verification from the Contractor, which shall be
provided free of charge.

Besides the transfer of the exporter’s liability to the
Contractor by way of a back-guarantee to the
Purchaser (if agreed), the latter shall in case of a
breach of above obligation be fully indemnified by the
Contractor with respect to

- additional cost caused by loss of a government
backed export credit for the whole financing period
and

- consequences arising in connection with the
withdrawal of the insurance cover for the commercial
or political non-payment risk.

5.3 Inquiries:

The Contractor and its Subcontractor's shall send
enquiries for items contained in the production
program of the companies of the VALIANT group to
the relevant companies. Fulfilment of time schedules
or any other conditions of the Order must not be
affected thereby. In the event of any planned sub-
tender the Contractor is obliged to send enquiries for
the respective items to the directly or indirectly
controlled group companies of the Purchaser in
particular to group companies of Valiant TMS
Corporation, and to grant to them the right to step in if
and to the extent the enquired Services are contained
in their product range.

6. DOCUMENTATION

6.1 Definition:

Documentation is the total of written, drawn or other
documents related to the Contractor's Supplies and
Services and serving to assist the Contractor and the
Purchaser in fulfilling their obligations vis-a-vis their
contract partners, and the authorities involved in due
time and in the most economical way.

Such documentation may be related to manufacture,
quality control, potential risks, safety instructions,
dispatch, transport, export, transit, import, customs
clearance, excise, identification of parts, logistics,
storing, erection, commissioning, training, accounting,
invoicing, operation, repair, maintenance,
procurement of spare parts, etc. The documentation
shall form an essential part of the Contractor’s
Supplies and Services.

The Purchaser shall be granted the right to use the
documentation and, inter alia, shall be entitled to pass
on any documentation received from the Contractor or
its Subcontractor's to other contract partners of the
Purchaser and/or to the Final Customer.
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6.2 Rozsah:

Dokumentace musi byt predlozena v rozsahu
pfedepsaném objednavkou. Nejsou-li v urcitém
konkrétnim pfipadé k dispozici konkrétni udaje, musi
dokumentace odpovidat co do rozsahu, jakosti a
Casového ohledu konkrétnimu obchodnimu pfipadu.
Neni-li sjednano jinak, je dodavka uskute¢néna ,s
dodanim clo placeno® (DDP) dle Incoterms 2010 na
adresu objednatele.

6.3 Expediéni dokumentace:

Expedi¢ni dokumentace musi odpovidat expedi¢nim
podminkam objednatele a smérnicim objednatele
ohledné obalovych materialdl. Z dokumentace musi
jasné vyplyvat pfisluSné uplné a spravné objednaci
Cislo, identifikacni Cislo, Cislo polozky dle smlouvy a
item kod, stejné jako oznaceni zbozi, a to mimo jiné
za ucCelem jasného pfifazeni pfislusného celniho
tarifu. Onaceni dili se musi ve vSech dokumentacich
shodovat. Bezpodmine€né pak musi byt stejné
oznaceni dild zachovano ve vykresech, kusovych
listech, balnych listech a expedi¢nich dokumentech.

6.4 Dokumentace o puivodu:

Dodavatel je povinen bezuplatné pfipojit ke zbozi
tvoficimu pfedmét dodavky v pfeshraniCnim styku
odpovidajici platny preferencni doklad (osvédceni o
pohybu zbozi, osvéd€eni o preferenénim pulvodu,
osvédceni o plvodu, potvrzeni o puvodu, prohlaseni o
puvodu apod.), jenz je v zemi ureni zbozi nezbytny
pro zvyhodnéné dovozni celni odbaveni. Doklad o
preferenénim puvodu zbozi musi obsahovat zejména
také Cislo objednavky a zakazky objednatele. Hodnoty
zboZi nesmi byt uvedeny

Neni-li sjednano jinak, je za zemi plvodu povazovana
zemé dodavatele.

Osvédceni o plivodu:

Osvédceni o puvodu musi byt na Zadost objednatele
a na naklady dodavatele ovéfeno pfislusnou
obchodni komorou a pfislusnym konzulatem, pfip.
pfislusnym velvyslanectvim.

Potvrzeni o pavodu:

Vystavil-li osvéd€eni o puvodu objednatel, musi
dodavatel na Zadost objednatele ohledné kazdého
jednotlivého dilu predlozit potvrzeni o plvodu s
uvedenim vyrobni firmy (v€etn& pfesné adresy)
a/nebo zemé pavodu. Dodavatel je povinen uhradit
veSkeré odvody, poplatky a vicenaklady vzniklé v
disledku neposkytnuti téchto podkladd nebo v
dasledku nespravnych udaja.

6.5 Dokumentace pro ucéely provadénych
zkousek:

Je-li to v souvislosti s konkrétnim obchodnim
pfipadem nezbytné, bude dokumentace, kterou je
dodavatel povinen pfipravit pro uUcely zkouSek,
sloZzena ze zprav o kontrole jakosti, o provedenych
testech atd. a z plana prabéhu jednotlivych termind a
Zprav o vyvoji.

6.6 Montazni dokumentace:

K planu termin a k pfehledu o skute€ném priibéhu
dodavek musi byt pfipojeny podklady umoZziujici
fadnou a hospodarnou montaz.

6.2 Scope:

The documentation is to be submitted to the
Purchaser as specified in the order. If not specified in
detail, the documentation shall be adequate for the
respective case regarding volume, standard and due
availability. All documentation is to be in the English
language unless otherwise specified by the
Purchaser. All documentation shall be “delivered duty
paid” (DDP) to the Purchaser according to
INCOTERMS 2010, unless otherwise agreed.

6.3 Shipping documents:

Shipping documents are to be in accordance with the
Purchaser’s shipping and packing instructions. The
documents must clearly state the correct and
complete order number, identification number, position
and item no. as well as the designation of the goods
for clear identification of the applicable customs tariff.
The designation of an item is to be maintained
throughout all documents. In particular, the
designations used in the drawings, part lists, packing
lists and shipping documents shall be strictly followed.

6.4 Documentation of origin:

The Contractor shall enclose, free of charge, a valid
evidence of entitlement to preferential tariff treatment
(movement certificate, preferential certificate of origin,
certificate of origin, confirmation of origin, declaration
of origin, etc.) with the goods supplied across
frontiers, as necessary for preferential clearance for
import in the country of destination of the goods.

That certificate shall include in particular also the
order number and project number of the Purchaser.
The value of goods must not be indicated!

Unless agreed otherwise, the country of the
Contractors principle office shall be deemed the
country of origin.

Certificate of origin:

At the Purchaser's request the Contractor shall
provide at its cost a certificate of origin certified by the
competent chamber of commerce and the competent
consulate or embassy respectively.

Confirmation of origin:

In case the certificate of origin will be issued by the
Purchaser, the Contractor shall provide at the request
of the Purchaser a confirmation of origin for each
single part of its Supplies, specifying the manufacturer
(including exact address) and/or the country of origin.
All fees, duties and extra charges resulting from failure
to submit such documents, or from incorrect
statements, shall be borne by the Contractor.

6.5 Inspection documentation:

As far as required in each individual case the
inspection documents to be provided by the
Contractor shall consist of reports on quality control,
test certificates, etc. as well as of time schedules and
progress reports.

6.6 Installation documentation:

To ensure orderly and economical installation the
required documentation shall be provided in
accordance with the time schedule and the actual
progress of the installation work.
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6.7 Oznaceni CE:

Je-li pro dodavky/plnéni pfedepsano umisténi
oznaceni CE a/nebo prohlaseni o shodé, nebo je-li to
pFipustné, je dodavatel povinen umistit oznaceni CE
a poskytnout objednateli nutné prohlaseni o shodé v
jazyce predepsaném pro dokumentaci.

7. PRUVODNI KONTROLA
7.1 Zkousky:

Dodavatel poskytne objednateli a kone€nému
odbérateli a jimi povéfenym osobam pravo kdykoli
provést kontrolu c¢innosti spojenych s provedenim
zakazky. Mezi to patfi pFfezkoumani projektovani,
zhotoveni co do jakosti a termin(, odbéry vzorkd,
kontrola obalovych materidll co do jakosti,
pfezkoumani souladu balnych listd se seznamy colli
(colli = jakykoliv nakladany kus, napr. paleta, bedna,
karton, balik atd.), kontrolu prekladky atd. Dodavatel
poskytne za timto ucelem objednateli a konecnému
odbérateli nebo jimi povéfenym osobam pfistup k
odpovidajicim pracovnim prostordm a podkladim
dodavatele a jeho subdodavatelll a pribézné bude
objednatele informovat o skuteéném prabéhu pinéni
termind a oznami mu predvidatelné posuny termin(.

Dodavatel je povinen sam provést pfed technickou
zkouSkou zkuSebnim tymem upIné prezkouseni a
predlozit podrobné vysledky prezkouSeni (zkuSebni
zpravu, protokoly o méfeni atd.) ke kone¢né zkousce
a na zadost objednatele se ji zucastnit. Za ucelem
provedeni zkouSek poskytne dodavatel na své
naklady pomoc, material, pracovni sily, tlumocniky,
energie, vhodna zkuSebni =zafizeni, zkuSebni
prostfedky, odborny a pomocny personal za
ucelem napf. pfevrstveni, otevieni/uzavieni beden
atd., jakoz iza uCelem fadné a ucinné zkousky.

Dodavatel je povinen pfipravit zafizeni / komponenty
zafizeni atd. ke zkouSce tak, aby byla ze vSech stran
snadno pfistupna, bezpecna z hlediska moznych
urazl, resp. neni-li pfedepsano jinak, bez natéru a
predmontovana.

Provedeni zkouSky nebo vzdani se objednatele
prava na provedeni zkousky neomezuje povinnost
dodavatele a zejména neznamena vzdani se
objednatele na prava, jez mu pfislusi, jako napf. na
smluvni pokuty, na nahradu S$kody, naroky na
zaruku/garanci atd., i kdyz tuto vyhradu vyslovné
neucini. Dodavatel je povinen vady zjisténé v prabéhu
zkou$ek neprodlené na své naklady odstranit.

7.2 Dokumentace:

Dodavatel je povinen poskytnout ke zkouSkam
predepsanou dokumentaci vypracovanou za Ucelem
provedeni zkousek, v pfipadé zkouSky obalovych
materiall pak balné listy.  Neuplna/chybna
dokumentace vypracovana za ucelem provedeni
zkousky maze byt ddvodem pro opakovani zkousek.

Dokumentace vypracovana pro ucely provedeni
zkouSek musi byt pfi zkouSce predloZzena osobé
provadéjici za objednatele zkouSku a pfedana v
pozadovaném poctu nebo zaslana ve sjednané

6.7 CE -sign:

For Supplies and Services required to be marked with
the CE-sign and/or for which a Declaration of
Conformity is required or permitted the Contractor
shall affix the CE-sign and submit to the Purchaser all
necessary Declarations of Conformity in the language
prescribed for the Documentation.

7. INSPECTION, TESTS, EXPEDITING
7.1 General:

The Contractor shall allow personnel authorized by
the Purchaser or by the Final Customer to carry out
inspections on items/activities connected with the
order, at any time. This includes inspection of
engineering, manufacturing insofar as quality and time
schedule are concerned, taking of samples, packing
regarding its quality and conformity of the packing list
with the contents of the various packages, loading,
etc. For this purpose the Contractor shall admit
representatives of the Purchaser or of the Final
Customer to offices and workshops of the Contractor
and its Subcontractor's make available all records in
connection with the Contract and keep the Purchaser
informed about the progress of the work. If changes in
the time schedule arise, they have to be advised
immediately.

The Contractor shall carry out a complete inspection
program on its own and make available a detailed list
of test results (test certificates, dimensional check
reports, etc.) before final inspection by the
Purchaser's inspection team is carried out. On
Purchaser’s request the Contractor shall be present at
that final inspection. The Contractor shall provide free
of charge services, material, labour, interpreters,
energy, suitable test equipment, testing media, skilled
and unskilled workers for moving packages, opening
and closing of cases/crates, etc. to ensure an orderly
and efficient inspection.

The Contractor shall ensure that all equipment
/components thereof are easily accessible, and shall
take adequate safety precautions. Equipment
/components thereof presented for inspection shall be
unpainted and preassembled, unless otherwise
specified.

An inspection, whether carried out or waived by the
Purchaser, shall not limit the Contractor’s obligations
and shall in no event be construed as a waiver of any
of the Purchaser's rights, including but not limited to
penalties, damages, guarantees/warranties, etc. even
if a respective reservation has not been raised. In the
event an inspection or test indicates that Supplies or
Services are defective or fail to meet the requirements
of the Contract the Contractor shall immediately rectify
the failure at its own cost.

7.2 Documentation:

For inspection the required inspection documentation
and for inspection of packing the relevant packing list
shall be provided by the Contractor. Incomplete or
incorrect documentation may make necessary further
inspection.

All inspection documentation are to be handed over to
the Purchaser’s inspector in the data form which was
specified by the Purchaser in advance and/or sent
within an agreed period in the number of copies
requested.
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Ihate.

V pfipadé vzdani se prava na provedeni zkousky musi
byt dokumentace vypracovana pro Ucely provedeni
zkouSek ihned, resp. dle dohody zaslana objednateli,
Nejpozdéiji vS§ak pred expedici zafizeni / komponent
zarizeni.

Dokumentace vypracovana pro ucely provedeni
zkousek musi byt vyhotovena oddélené v Clenéni dle
jednotlivych polozek v pFehledné, logické formé a
musi byt opatfena obsahem atd. a ulozena v
deskach/poradacich.

7.3 Naklady:

Dodavatel, resp. objednatel / konecny odbératel hradi
kazdy sam naklady spojené se svym personalem,
pfip. zkuSebnim tymem. Nebude-Ili zkouska (Uspésné)
provedena z divodu, za néz odpovida dodavatel, je
dodavatel povinen uhradit veSkeré naklady vyplyvajici
z opakované zkousky.

8. PREPRAVA

8.1 Prepravni podminky/prechod nebezpedi:
V pfipadé dodavek s instalaci nebo montazi a v
pfipadé plnéni pfechazi nebezpeli okamzikem
prevzeti, v pfipadé dodavek bez instalace nebo
montaze doru¢enim na misto urCeni. Tento pfechod
nebezpedi plati nezavisle na sjednané obchodni
dolozce (Incoterm).

Dodavatel se zavazuje, ze bude dodrzovat prepravni
podminky objednatele a smérnice objednatele tykajici
se obalovych materialu.

Veskeré podminky stanovené objednatelem ohledné
druhu prepravy, zasilatele a prepravnich predpisu
musi byt bezpodmine¢né dodrzeny. Nestanovi-li
Objednatel zadné dispozice ohledné pfepravy, resp.
podminek pFepravy, je dodavatel povinen zvolit
cenové nejvyhodnéjSi zpusob prepravy, ktery
objednateli zajisti dodrzeni terminu. V pfipadé zasilek,
ohledné nichz hrozi nebezpeCi nedodrzeni
sjednaného terminu, je nutné si pfed pfijetim
zvlastnich  pfepravnich opatfeni (napf. letecka
pfeprava, expresni sluzba) vyzadat souhlas
nakupniho oddéleni objednatele. Objednatel si
vyhrazuje pravo upravit dispozice ohledné pfepravy
podle aktualnich pozadavkd v pribéhu vyroby
celkového zafizeni. Dodavatel je povinen uhradit
zvySené naklady vznilé v ddsledku nedodrzeni
pfepravnich podminek, napf. v souvislosti se
zvlastnim druhem prepravy (letecka preprava) a s
odpovidajicimi pozadavky na obalové materialy,
nejméné vSak ve vysi 1.000,- EUR za kazdy jednotlivy
pfipad.

Neni-li v objednavce stanoveno jinak, sjednava se
jako dodaci podminka pro dodavky z tuzemska:

preprava placena (ujednané misto urCeni) dle
INCOTERMS 2010, pro zahrani¢i: ,vyplacené
dopravci“ FCA (ujednané misto) dle INCOTERMS
2010 s vyvoznim odbavenim. V pfipadé zasilek ze
zahrani¢i musi byt kromé& toho pfipojena obchodni
faktura (ve dvojim vyhotoveni) a platny doklad o
preferenénim plvodu (viz ustanoveni bodu 6.4),
resp. tyto dokumenty musi byt pfipojeny k
prepravnim dokumentim. Spediéni avizo (dodaci
listy, dodaci avizo, obalovy list, seznam nakladovych

When an inspection is waived, all documentation shall
be sent to the Purchaser immediately or within the
agreed time schedule or at the latest before dispatch
of the equipment/components thereof.

The inspection documentation shall be split up in
accordance with item numbers by using a clear and
logical order. It shall contain an index and be compiled
in one or various data forms which were specified by
the Purchaser in advance.

7.3 Costs:

The Contractor and the Purchaser/Final Customer
shall each bear the respective cost for their own
personnel and inspection teams. If inspection fails for
reasons within the Contractor's responsibility, the
Contractor shall bear all cost resulting from a repeated
inspection.

8. DISPATCH

8.1 Shipping instructions / Transfer of risk:
In case of delivery with installation the transfers of risk
is upon acceptance whereas in case of delivery
without installation the transfers of risk is upon receipt
at the place of use. This transfer of risk clause shall be
applicable irrespective of any other concluded trade
term (Incoterms).

The Contractor shall adhere to the Purchaser’s
shipping and packing instructions.

All instructions given by the Purchaser in connection
with the mode of transport, forwarding agent,
forwarding instructions have to be observed.

If the Purchaser has not given any instructions
regarding the delivery planning or the delivery
conditions the Contractor shall select a method of
shipment which is the most favourable to the
Purchaser in terms of date and costs. In the event of a
deadline-critical shipment the Contractor shall obtain
the agreement of the Purchaser before undertaking
any special shipment (such as airfreight or express
service).

The Purchaser shall be free to revise the shipping
instructions if found necessary during implementation
of the project.

All cost arising from non-observance of the
Purchaser’s instructions or delays arising, e.g. cost for
special transport, airfreight, extra packing, etc. shall
be entirely borne by the Contractor, however, a
minimum of EUR 1.000,— for each individual case.

Unless otherwise specified in the order, the following
terms of shipment shall be applicable:

Domestic: DDP named place of destination as per
INCOTERMS 2010

International: FCA named place of departure as per
INCOTERMS 2010 cleared for exportation
Furthermore, in the event of international deliveries a
commercial invoice (twice) as well as a valid
preference document (see 6.4) has to be attached to
equipment or to be attached to the shipping
documents. Immediately after shipment the delivery
notice (delivery note, delivery report, packing slip,
customized collation lists, original bill of lading) shall
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kusG zasilky zbozi (colli), original konosamentu
/nalozného listu/) musi byt zaslano ihned pfi expedici
zasilky na adresu uvedenou v textu objednavky a
musi byt pfipojeno k pfepravnimu listu (s vyjimkou
hromadného zbozi), v pfipadé letecké prepravy a
prepravy postou bez uvedeni hodnoty, resp. pfedano
zasilateli v pfipadé spedi¢nich zasilek s dolozkou
,Jréeno pro prijemce*.

V pfepravnich dokladech, ve spedi¢nich dokumentech
urCenych pro pfilemce a na nejmenSich obalovych
jednotkach zasilky zbozi (colli), (signace, nalepky)
musi byt viditelné uvedeno Uplné objednaci Cislo a
misto vykladky. Ve veskerych spediénich listech,
fakturach apod. musi byt uvedena celkova hmotnost
(brutto a netto).

Je-li v objednavce uvedeno C¢islo smluvni polozky,
musi byt uvedeno na dokumentu a na vSech
prepravnich dokladech. Nebudou-li k dodavce vcéas
dodany pozadované pfepravni doklady nebo
budou-li v pfepravnich dokladech a ve spedi¢nim
avizu chybét shora uvedené udaje, bude zbozi do
okamziku doruceni pfepravnich dokladu, resp. sdéleni
uplnych udaja uskladnéno na naklady a nebezpedi
dodavatele.

8.2 Vyvozni odbaveni:

Je-li v ramci cenové kalkulace sjednano ,s celnim
odbavenim®, je dodavatel povinen zajistit procleni na
zakladé vlastnich doklad( a uhradit vSechny naklady a
odvody s tim spojené.

9. TERMINY

9.1 Termin dodani:

Ohledné dokumentace se za datum dodani povazuje
pfislusné datum vyznacené na vstupnim razitku
objednatele, resp. potvrzeni o pfevzeti objednatelem,
byla-li dokumentace ve smyslu objednavky
predlozena uplné a spravné.

Ohledné dodavek a plnéni plati za datum dodani,
resp. poskytnuti datum uplného a bezvadného
provedeni pfislusnych zavazkl dodavatele dle
objednavky vcetné uplné a spravné dokumentace.

9.2 Prodleni, ndhradni provedeni:

Zjisti-li dodavatel, Ze neni schopen dodrzet sjednané
Ihaty a terminy, je povinen o tom neprodlené pisemné
informovat objednatele s uvedenim divodld a
pfedpokladané doby prodleni.

Jsou-li v objednavce stanoveny lhity pro objednatele,
je  dodavatel povinen dodrzeni téchto Ih{t
prokazatelné a v€as upominat. Nestane-li se tak,
nemuze se dodavatel v pfipadé prodleni svych
dodavek a pInéni dovolavat prodleni v dodavkach ze
strany objednatele. Je-li splnéni terminu ze strany
dodavatele i pfes upominku zpozdénych dodavek
objednatele nemozné, posouvaji se sjednané terminy
a Ihaty maximalné o obdobi, po néz trvalo prodleni, za

be sent to the address written in the Order as well as
shall be attached to the consignment note (excluding
bulk commodity).

Together with shipment or mail the aforesaid
documents shall be attached to consignment without
any declaration of value and in the event of a
forwarding shipment the aforesaid documents shall be
handed over to the forwarder with the note "affected to
recipient”. The complete order number as well as the
named place of unloading shall be expressly indicated
in the consignment notes, the shipping documents
and on the package itself (lettering, sticker). The total
weight (gross-net weight) shall be indicated in all
delivery documents, invoices etc. In the event that an
order number is indicated in the Order this number
has also to be indicated in all shipping documents.

If the requested shipping documents are not to be
forwarded together with shipment itself or if the above
stated information is not indicated in the delivery
documents the goods will be stored on the risk of the
Contractor until the delivery documents have been
received or rather until all information has been
indicated.

8.2 Clearance on exportation:

Clearance on exportation shall be carried out by the
Contractor with its own documents. The costs and
duties resulting there from shall be borne by the
Contractor.

9. TIME SCHEDULE

9.1 Date of Delivery:

For documentation the Date of Delivery shall be the
date shown by the “received” stamp of the Purchaser
or the date of an individual receipt provided that all
documents have been completely and correctly
presented in accordance with the Contract.

For Supplies and Services the Date of Delivery shall
be the date when all of Contractor's respective
obligations within the Contract (including those
regarding documentation) have been fulfilled
completely and free from defects.

9.2 Delays, substitute performance:

The Contractor shall immediately advise the
Purchaser as soon as it realizes that the agreed dates
or deadlines cannot be met. A full report of the
reasons and extent of such delays must be
immediately sent to the Purchaser in writing.

Where a Contract requires the Purchaser to take a
form of action by a certain date to enable a delivery
date to be achieved, the Contractor shall notify the
Purchaser in due time. If the Contractor fails to do so,
it may not refer to a default of the Purchaser when
Contractors Supplies/Services are delayed. Should
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které odpovida objednatel, a to bez vyuctovani
vicenakladl objednateli.

Jako nové terminy, které podléhaji sankci smluvni
pokuty, plati pGvodni terminy prodlouZzené o toto
prodleni.

Ve vSech pfipadech hroziciho prodleni nebo
nastalého prodleni je dodavatel bez ohledu na pficinu
prodleni povinen zajistit takové flexibilni provedeni
zakazky, které minimalizuje prodleni. Existuje-li
konkrétni nebezpeéi, Zze kone¢nému odbérateli
vzniknou v disledku nikoli fadného splnéni smlouvy
dodavatelem naroky a/nebo prava vaci objednateli,
je objednatel opravnén vyvinout na naklady
dodavatele veSkeré Usili, které Ize po ném
spravedlivé pozadovat a pfijmout opatfeni (nahradni
provedeni), aby se =zabranilo vzniku ¢&i uplatnéni
takovych narok(, resp. prav. K nahradnimu
provedeni, jez muze byt realizovano i tfetimi osobami,
Ize pfistoupit az po uplynuti pfiméfené, dodavateli
pisemné oznamené, l|haté, ledaze dodavatel neni
schopen napravit své prodleni ani v dodate¢né Ih(té
zpGsobem, ktery by zajistil, Ze dbjednateli (jiz)
nevznikne Skoda.

9.3 Uskladnéni:

Zmeéni-li se dodaci terminy sjednané v objednavce z
divodl, za néz dodavatel neodpovida, prohlasuje
dodavatel, ze souhlasi s tim, Ze ve prospéch
objednatele provede odborné uskladnéni po dobu
az 3 mésicu, a to na naklady a nebezpeéi dodavatele.
Uhrady tim dotéené Ize ¢&init oproti potvrzeni o
uskladnéni, prohlaseni o pfevodu vlastnického
prava k materialu a/nebo bankovni zaruce atd. V
pfipadé uskladnéni jsou celkové ¢i dil¢i dodavky
dovoleny pouze na zakladé pisemného schvaleni
objednatelem.

9.4 Predcasné splnéni:

Dodavky/plnéni pfed splatnosti jsou povoleny /
povolena pouze na zakladé pisemného souhlasu
objednatele a nezakladaji narok na predCasnou
Uhradu.

10. ODPOVEI?NQST
BANKOVNI ZARUKA

10.1  Smluvni pokuty za prodleni:

Nedodrzi-li dodavatel Ihaty, diléi ¢i kone€né terminy

sjednané v podepsané zakazce Ci objednavce, je

povinen uhradit do skuteéného data dodani nize

uvedené smluvni pokuty pocitané vzdy z celkové

hodnoty objednavky.

Smluvni pokuty lze pfipadné inkasovat rovnéz z

dil¢ich faktur, pfip. zapoCist oproti pohledavkam

dodavatele.

— Prodleni s dodavkami a pInénimi:

1 % za kazdy zapocaty tyden prodleni, nejvySe 10 % z

celkové hodnoty objednavky;

— Prodleni s dokumentaci:

0,5 % za kazdy zapocaty tyden prodleni, nejvySe 5 %

z celkové hodnoty objednavky.

Povinnost dodavatele k uhradé smluvni pokuty za

prodleni vznikd okamZzZikem vzniku prodleni bez

nutnosti dokladani Skody objednatelem. Vzneseni

DODAVATELE,

the Contractor be hindered in duly fulfilling its
commitments under the Contract because of the
Purchaser’s late delivery despite due notification, the
agreed dates and deadlines shall be extended by not
more than the number of days of delay caused by the
Purchaser. The Purchaser shall not be liable for any
additional cost.

The original contractual dates/deadlines extended by
such delays shall be the new due dates e.g. for
calculation of penalties, etc.

In the event of possible or actual delays the
Contractor is required to minimize such delays by
taking all constructive measures, regardless of the
causes of such delays. If there is a imminent or
instituted threat that the Final Customer would be
entitted to claim and/or any rights against the
Purchaser due to Contractor's failure to properly fulfil
its contractual obligations, the Purchaser is entitled to
undertake all reasonable actions and measures
(substitute fulfillment by third party), on Contractor's
expenses, in order to prevent the accruement of such
claims and/or rights. A substitute performance, which
could also be obtained through a third person, may
only be initiated after the expiration of a grace period
which has to be granted to the Contractor by written
notice, unless Contractor would not be able to catch
up to the delay which would prevent Purchaser from
such damage.

9.3 Storage:

In case delivery dates set out in the Contract have to
be changed or are changed for any reason outside the
Contractor’'s responsibility, the Contractor shall
arrange an adequate storage of the goods at its own
risk and costs, for a period of up to 3 months. Due
payments affected by such storage may be released
against warehouse certificate or certificate of transfer
of property and/or bank guarantee,etc.

In case of storage, shipments in whole or in part shall
only be carried out if the release has been confirmed
by the Purchaser.

9.4 Premature fulfillment:

Deliveries/Services executed before the due date shall
only be accepted if agreed in writing by the Purchaser
and shall not effect an advance payment.

10. CONTRACTOR'S LIABILITY, BANK
GUARANTEE

10.1  Penalties for delay:

In case the Contractor does not comply with the

deadlines, intermediate or final dates set out in the

Contract, the following penalties, in each case to be

calculated from the total Contract value, shall apply for

the period that passes until the actual Date of

Delivery.

Such penalties may also be deducted from the

Contractor’'s accounts receivable or open invoices if

any.

- Delay of Supplies and Services:

1 % for each week or part-week thereof, of delay, up
to a maximum of 10 % of the total Contract value.
- Delay of documentation:

0.5 % for each week or part-week thereof, of delay,
up to a maximum of 5% of the total Contract value.
Penalties to the Purchaser shall become due with the
occurrence of the delay even with a part of
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pfipadnych vyhrad ze strany objednatele pfi prevzeti
dodavky &i plnéni nejsou pro zachovani naroku na
smluvni pokutu nezbytné. Uhrazeni smluvnich pokut
nezproStuje dodavatele jeho povinnosti splnéni a
odpovédnosti z toho vyplyvajici. Objednatel je
opravnén uplatnit $kodu, jez mu vznikla v dusledku
prodleni dodavatele, vedle pfipadného naroku na
smluvni pokutu, kterou je dodavatel v souladu se
shora

uvedenymi ustanovenimi povinen uhradit, tj. nezavisle
na povinnosti dodavatele k uhrazeni smluvni pokuty.

V této souvislosti se odkazuje zejména na: bod 5.
"Subdodavky, vzajemné transakce", bod 9. "Terminy",
bod 10. "Odpovédnost’, bod 11. "Zaruka", bod 16.
"Odstoupeni"

10.2 Uplnost; odpovédnost, nahradni dodavky:

Dodavatel se zavazuje a zavaze rovnéz své
subdodavatele, ze pfedmét objednavky / dodavku /
pinéni / dokumentaci doda / poskytne uplné a vcas,
bez ohledu na to, zdali jsou vSechny k tomu potfebné
dodavky a pInéni v technickych specifikacich
objednavky podrobné uvedeny tak, aby byla
garantovana bezvadna montaz a uspokojivy trvaly
provoz. Uhrazenim smluvnich pokut, pendle atd. neni
dodavatel zprostén své odpovédnosti.

Uplnosti se rozumi zejména garance funk&nosti
objednaného zafizeni / komponent( zafizeni pro
pozadovany ucel pouziti za podminek
predpokladanych v misté pouziti, s pfihlédnutim k
vliviim, bezpecnostnim ustanovenim, platnym
normam a s prihlédnutim k nafizeni organll. Zaruka
dodavatele za dodrzeni shora uvedenych pravnich
predpisi obsahuje zejména zavazek dodrzeni
platnych pracovnépravnich pfedpisu v misté pouziti.
Dodavatel je ve vztahu k objednateli povinen
bezuplatné a v kratké dobé odstranit vady, za néz
odpovida, a to dle volby objednatele formou opravy,
vymény a/nebo dodate¢né dodavky, s pfihlédnutim k
projekéné specifické situaci a k pozadavkam ohledné
terminG. Bez ohledu na pfedchozi vétu jsou rovnéz na
uvazeni objednatele moznosti/naprava formou slevy z
ceny a anulace smlouvy objednatelem.

Smlouva je povazovana za splnénou az po odstranéni
vad a po pfipadné stanovené pfejimce a po uplynuti
sjednané zarucni Ihity.

Dodavatel odpovida za 8kody, resp. hradi vSechny
naklady souvisejici s vadami pfepravni dokumentace,
dokumentace ohledné plvodu, obalovych materialu,
s vadami z chybné prepravni dispozice, prekladky,
antikorozni ochrany, chybného nebo chybéjiciho
oznaceni dild a znaceni (nahradni dily musi byt
oznaCeny a zabaleny zvlast), jakoz i naklady
souvisejici s prodlenim ohledné obstarani povoleni,
Ufednich dokumentd atd.

Dodavatel odpovida bez omezeni ve smyslu zakona o
odpovédnosti za Skodu zplsobenou vadou vyrobku.

10.3 Naroky vuéi dodavateli a ruceni za
subdodavatele

Po dohodé dodavatele s objednatelem muze
dodavatel postoupit objednateli namisto plnéni
veskeré naroky ze zaruky a naroky na nahradu Skody
vyplyvajici z prosazeni téchto VOP proti jeho
subdodavateliim, resp. poddodavatelum. Objednatel
musi toto postoupeni dodavateli pisemné potvrdit.

supply/services without proof of damage by the
Purchaser. Acceptance by the Purchaser of a delayed
delivery or performance without immediate notification
to the Contractor of a penalty claim shall not prejudice
the Purchaser’s right to claim a penalty at a later date
in respect of that delivery. Payment of penalties does
not release the Contractor from its obligation to fulfil
the Contract nor from any related liabilities.

The Purchaser is entitled to claim additional damages
to an already paid penalty by the Contractor in
connection with this provision.

In particular please refer to: Article 5 Subcontracts,
Countertrades

Article 9 Time schedule, Article 10 Contractors
Liability, Bank Guarantee, Article 11 Guarantee,
Article 16 Termination

10.2 Completeness; Liability, Substitute
Performances:
The Contractor and its subcontractor are obliged to
fully perform all Supplies and Services/documentation
on time regardless of whether all necessary Supplies
and Services are indicated in the technical
specifications, so as to guarantee a correct erection
and proper operation. The payment of any penalties
shall not release the Contractor from its liability.
Completeness shall mean that the operation under the
envisaged purpose as regards the operating
conditions, influences, safety instructions, applicable
laws, authority guidelines etc. at site is guaranteed.
The Contractor shall — without delay and without costs
for the Purchaser — cure defects that are under its
liability. Liability of Contractor to observe the above
mentioned rules/instruction covers also to observe the
actual legal regulations for labor at site/place of
installation.
The Purchaser is entitted to decide whether the
Contractor shall cure the defects by improvement,
exchange and / or subsequent supply and by
observance of project specific situation and the
periods, intermediate or final dates set out in the
Contract.  Notwithstanding the aforesaid, all
eventualities / remedies of price reduction and
conversion shall remain in the Purchaser's discretion.
The contractual obligations shall only be deemed as
fulfilled when all defects are corrected as well as upon
any additional acceptance and upon expiration of the
defined guarantee period.
The Contractor shall be liable for all defects or shall
bear all and any cost for any defects which arise in
connection with delivery documents, package, out of
bad delivery planning, loading, corrosion protection
wrong or missing component description and lettering
(spares shall be lettered and packed separately) as
well as failures in connection with the provision of
permits or any other regulatory approvals etc. In
connection with the applicable Product Liability Act the
Contractor shall be unrestricted liable.

10.3 Claims against the Contractor and
liability of the subcontractor:

Hereby the Contractor transfers its entire guarantee

and damage claims which may arise out of the

enforcement of this Contract against its

Subcontractor’'s or Supplier’'s. The Purchaser accepts

the assignment.
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Dodavatel se zavazuje a objednatel do odvolani
zmocnuje dodavatele, aby uplatioval, resp.
prosazoval naroky, jez mu pfislusi viéi jeho
subdodavatellim a poddodavatelim.

Odpovédnost subdodavatele, resp. poddodavatele za
vady neni timto postoupenim dotéena. V pfipadé
uplatnéni narokd vi&i dodavateli vSak muze
dodavatel pozadovat, aby postoupené naroky proti
subdodavateli, resp. poddodavateli byly zpétné
postoupeny dodavateli.

Uplatni-li tfeti osoby vuci objednateli naroky z divodu
skod, za néz odpovida dodavatel, nebo na zakladé
prodleni  zplsobeného  dodavatelem, nahradi
dodavatel objednateli veSkerou Skodu souvisejici s
uplatnénim téchto narokad.

Totéz plati rovnéz pro naroky z odpovédnosti
vyrobce a na zakladé zakona o odpovédnosti za
Skodu zpusobenou vadou vyrobku, spada-li pfi¢ina do
oblasti vlivu nebo organizace dodavatele ¢&i jeho
subdodavatele nebo poddodavatele.

10.4  Bankovni zaruka:

Pro pfipad, ze dodavatel pfeda objednateli v
souvislosti s objednavkou tvofici pfedmét smlouvy
bankovni zaruku nebo obdobné abstraktni prohlaseni
o ruceni tfeti osobou (pfislib zaruky, garanci za
vyplaceni atd.), plati toto prohlaseni (zaruky) vugi
objednateli za ucinéné v souvislosti s neplnénim
nebo vadnym plnénim pfedmétné objednavky.

11. ZARUKA

11.1  Obecna ustanoveni:

Dodavatel zaruCuje, ZzZe dodavka/plnéni bude
provedena/provedeno dle objednavky a bude
zpUsobila/zplsobilé pro uziti ve stanoveném misté
pouziti; dale zaruCuje, ze konstrukce, ucel, technika
zhotoveni a pfislibené vlastnosti budou odpovidat
nejnovéjSimu stavu techniky v okamziku ucinéni
objednavky, Zze pfedmét objednavky bude vyroben v
souladu s predpisy platnymi v misté pouziti (napf. v
souladu s pracovnépravnimi predpisy), Ze bude
pouzit novy material prvotfidni a vhodné jakosti a ze
pfedmét objednavky bude prost jakychkoliv vad.
Konstrukéni zmény lze provadét pouze na zakladé
pisemného souhlasu objednatele. Dodavatel dale
garantuje, ze jeho dodavky a plnéni budou
provedeny/provedena podle norem, predpisd a
standardd platnych v misté pouziti a ze budou
koncipovany/koncipovana podle metrického systému,
neni-li sjednano jinak. Neexistuji-li takové odpovidajici
explicitni normy, pfedpisy a standardy, je dodavatel
povinen pouzit vhodné, zplsobilé, srovnatelné normy,
predpisy a standardy prednostné z C&eské pravni
oblasti.

Dodavatel se zavazuje, ze technické novinky, o
nichz se dodavatel dozvi, ihned oznami
objednateli.

Neucini-li tak, neni opravnén dovolavat se této
technické novinky.

Celkové ¢i dil¢i pferuseni uspokojivého pramyslového
provozu zplsobené dodavatelem a presahujici
povolenou dobu poruch kdykoli béhem zaruéni lhaty
vede k prodlouzeni zaruéni Ihaty o dobu pferuseni.

V pfipadé mensich defektd/vad (v Fadu EUR 10.000,--
za kazdy jednotlivy pfipad) nebo v pfipadé takovych
defektl/vad, jejichz odstranéni nesnese odkladu, je

The Contractor is liable and the Purchaser authorizes
the Contractor for the time being to exercise all claims
due against its Subcontractor’s or Supplier’s.

The Subcontractor’'s or Supplier’s liability for defects
remains unaffected by this assignment. If the
Contractor is claimed it is entitled to demand that the
transferred and assigned claims against its
Subcontractor or Supplier are retransferred and
reassigned to the Contractor.

In case of any claim of a third party against the
Purchaser in connection with any violation by the
Contractor or in connection with a delay caused by
Contractor, the Contractor shall indemnify and hold
the Purchaser harmless.

This entitlement is also valid for manufacturers liability
arising from Product Liability Act, as far as liability
causes within domain and organization of Contractor
or his Subcontractor.

10.4 Banking guarantee:

In case the Contractor — out of or in connection with
this Contract - hands over a bank guarantee or a
similar abstract guarantee (letter of warranty,
advanced payment guarantee, etc) of a third party to
the Purchaser, this guarantee shall also apply out of
or in connection with all non-performances and/or
defaults resulting out of this Contract.

11. GUARANTEE
11.1 General:

The Contractor is liable that its Supplies and Services
are performed as ordered and covers the suitability for
the continuous operation in the Plant; further it is liable
that the engineering, the advisability, the
manufacturing as well as the intended purpose
complies with the state of the art technology in the
time of the Order, are manufactured in conformity with
all standards and regulations applicable at site (such
as labour law), the use of new material of first class
and sufficient quality as well as that the ordered object
is free from any defects.

A change in design may only be done if the Purchaser
has approved in writing. Furthermore, the Contractor
is liable that its Supplies and Services are performed
in conformity with all standards and regulations
applicable at site as well as the Supplies and Services
are built upon the metric system if, however, it has not
been agreed otherwise. If such standards and
regulations, however, do not exist the Contractor shall
apply to similar standards and regulations, whereas
law regulations from Czech-speaking-areas would be
preferable.

The Contractor shall give immediate notice to the
Purchaser if it gets to know technological innovations.
The lack of information is not to be considered as
approved special arrangement.

Each interruption — in whole or in part — of continuous
operation exceeding the permitted downtimes which
has been caused by the Contractor leads to an
extension of the guarantee period by the extent of the
interruption time.
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objednatel bez prfedchoziho oznameni dodavateli
opravnén tyto defekty/vady nechat na naklady
dodavatele neprodlené odstranit, pficemz tim nejsou
dotéeny ostatni naroky ze zaruky. To plati rovnéz
tehdy, neodstrani-li dodavatel i pfes vyzvu (s
poskytnutim kratké, ale pfiméfené Ihlty, zejména ve
fazich, hrozi-li nesplnéni terminu, napf. zkuSebni
provoz) v€as vady (viz ustanoveni bodu 9.2 VOP).

Objednatel v kratké [haté informuje dodavatele o
odstranéni defektd/vad.

11.2  Zaruénilhita, odstranéni vad:

Zaruéni InhGta uplyne, neni-li sjednano jinak, 24
meésict od prejimky celkového zafizeni, nejpozdéji
36 meésicu od konecné expedice dle objednavky,
neodpovida-li dodavatel za opozdénou prejimku.

Zaruéni Ihata se prodluzuje o obdobi prostoji z
dlvodu vad a dodavatel toto zaruéuje bez ohledu na
to, zdali vady, za néz on, resp. jeho subdodavatelé
odpovidaji, byly zjistitelné jiz dfive ¢i nikoli. Dodavatel
se v této souvislosti vzdavd namitky opozdéné
reklamace vad. Dodavatel je povinen odstranit v
pfiméfené [haté stanovené objednatelem na vyzvu
objednatele vSechny vady cestou opravy nebo
vymény. Naklady vznikajici v této souvislosti zcela
hradi dodavatel.

V pfipadé vymény nebo opravy nékteré casti /
nékterého dilu &ini zarucni lhdta pro dotéené dilci
zafizeni, resp. stroj 24 mésicd od Uspésného
znovuobnoveni provozu dot&ené Casti.

Bézné opotiebeni je, neni-li sjednano jinak, vyjmuto ze
zaruky.

11.3  Zarukazaplnéni:

Dodavatel zaru€uje dosazeni a spolehlivé dodrZeni
vSech sjednanych vykonovych hodnot v souladu s
posledni platnou dokumentaci dle objednavky a
ostatnimi sou¢astmi smlouvy.

Dodavatel zaru€uje, Ze na své naklady v pfiméfené
Ihaté ucini vSechny dodate¢né dodavky a poskytne
vSechna dodate¢na plnéni, jez jsou nezbytna ve
shora uvedené souvislosti, a dale Ze provede
vSechny opravy, sefizeni, nastaveni, doplnéni a
montazni prace, resp. pfijme takova opatfeni, aby
bylo dosazeno v8ech specifikovanych dat, resp. aby
tato data byla dodrzena. Dodavatel hradi zvySené
osobni naklady v souvislosti s vyhodnocenim
prejimaci zkousky.

Po provedeni dalSich testli, jejichz provedeni a
Casové urCeni schvaluje objednatel, je objednatel v
pfipadé nesplnéni garantovanych hodnot opravnén
uplatnit pravo stanovené pro tyto pfipady zakonem —
zejména odstoupit od smlouvy, pozadovat slevu z
ceny a nahradu Skody. V objednavce mohou byt
pfipadné podrobné stanoveny dal$i smluvni pokuty.

In case of smaller defects (up to approx. EUR 10,000,-
-) or such defects that have to be cured promptly the
Purchaser is entitled to cure the defects or let the
defects be cured by a third party on account of the
Contractor even without prior notification of the
Contractor. All other conditions of warranty/guaranty
remain valid unchanged.

The aforesaid shall apply as well in case the
Contractor does not cure the defects despite request
(with short but appropriate time-limit) (Article 9.2
GCCQ).

The Contractor shall inform the Purchaser after curing
the defects ad hoc.

11.2  Guarantee period, removal of defects:
Unless otherwise agreed the guarantee period shall
expire 24 months after the date of Acceptance of the
whole Plant, however at latest 36 months from the
date of final delivery according to the Contract, if the
Contractor is not liable for a delayed acceptance.

The guarantee period shall be extended by any period
of standstill caused by defects. The Contractor
guarantees regardless the fact that the defects which
the Contractor or its subcontractor is liable could have
been noticed at a sooner moment in time or not.

The Contractor waives any objection due to delayed
notice of defects. All defects shall be cured by the
Contractor within appropriate time, defined by the
Purchaser, upon first request of the Purchaser by
improvement and/or exchange. All costs arising shall
be borne by Contractor.

In case of improvement and/or exchange of parts the
guarantee period for those parts ends after 24 months
after the relevant plant section/machine has gone
successfully into operation.

Unless otherwise agreed, normal wear is excluded
from guarantee.

11.3 Performance guarantee:

The Contractor guarantees that all agreed
performance data will be achieved and reliably kept in
accordance with the latest ordering documentation
and in accordance with all other integral parts of
Contract.

Therefore the Contractor guarantees that it takes all
necessary additional supplies and services within
acceptable time at its own expense, accomplishes
improvements (reparation), adjustments, additions,
installation works, and carries out all provisions in
order to achieve and keep all specified data.
Additional personnel costs for the evaluation of the
acceptance test shall be carried by the Contractor.

After carrying out further tests that have to be
permitted and fixed with regard to deadlines by the
Purchaser the Purchaser is — in case the guaranteed
data (values) are not achieved — entitled to make use
of legal remedies such as withdrawal from contract,
reduction of price and claim for damages. Further
contractual penalties may be laid down in the order.
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11.4 Zaruka za engineering, dokumentaci,
poradenskeé sluzby:
Dodavatel prebira zaruku za spravnost a uplnost
svych sluzeb v oblasti engineeringu, poradenskych
sluzeb a sluzeb v oblasti dokumentace a v pfipadé
vyslani zaméstnancu rovnéz za spravnost Ustnich a
pisemnych instrukci a ukon(.
Dodavatel v této souvislosti odpovida za vSechny
dasledky vyplyvajicich z chyb pfi poskytovani sluzeb
v oblasti engineeringu, poradenskych sluzeb a sluzeb
v oblasti dokumentace.

11.5 Zaruka za nahradni dily, za ¢asti podléhajici
opotFebeni a za provozni vyménné dily:
Zaruéni lhata ohledné nahradnich a provoznich
vyménnych dild zacind bézet vzdy okamzikem
montaze, resp. uvedenim téchto dil(l do provozu.

12.  PREJIMKA

Soulad dodavek/plnéni se smlouvou bude provéfen v
ramci Vykonostniho testu Celkového zafizeni.

K PREJIMCE dojde po splnéni té&chto podminek:

- splnéni vSech dodavek a plnéni dodavatele v
souladu s objednavkou

- fadné a uplné dodani veskeré dokumentace

- predlozeni protokolu podepsaného obéma
smluvnimi  stranami, podle kterého byl Uspésné
proveden zkuSebni provoz vCetné vykazu o
provedenych vykonech na celkovém zafizeni.

Objednatel je vSak opravnén provést dalSi zvlastni
testy za ucelem prezkouSeni dodavek/plnéni.

Dojde-li ze strany objednatele k prejimce
dodavky/plnéni, ackoliv nebyly splnény smluvné
sjednané  vykonostni  ukazatele dle vykazu
provedenych vykonu atd., musi byt vyhotoven
protokol o pfejimce posledniho vykazu provedenych
vykonl s podrobnym uvedenim oprav, jez musi byt
provedeny.

Stanoveni slevy z ceny nebo smluvnich pokut z této
situace jsou pro objednatele zavazna pouze tehdy,
byla-li u¢inéna oddélenim nakupu objednatele.

13.  VYVOZNI LICENCE

Dodavatel je povinen obstarat na vlastni naklady
pfipadné vyvozni licence nezbytné v souvislosti se
svymi dodavkami a plnénimi, zejména pro vyvoz do
zemé kone¢ného odbératele. Dodavatel ujistuje, ze v
okamZiku objednéavky je zajidténa kompletni dodavka
predmétu objednavky a ze kompletni dodavce a
plnéni nebrani Zadna ufedni ¢&i jina omezeni; v
opacném pripadé dodavatel odpovida za Skodu, ktera
tim vznikne objednateli a/nebo konecnému odbérateli.
Dodavatel v€as informuje objednatele po uzavieni
smlouvy o moznych nové vzniklych vyvoznich
zakazech / omezenich a v€as mu bezuplatné predlozi
alternativni varianty.

11.4 Guarantee for engineering, documentation,
consultancy services:

The Contractor guarantees that all its engineering,

documentation and consultancy services are correct

and complete and — in case of supervision and

delegation of personnel — that all verbal and written

directives and acts are correct.

The Contractor is liable for all consequences resulting

out of or in connection with defects in engineering,

documentation and consultancy services.

11.5 Guarantee for spare-, wear- and exchange
parts:

The guarantee period for spare-, wear- and exchange

parts shall begin with the fixture and fitting or with the

bringing into operation of each part.

12. ACCEPTANCE

Generally the Supplies/Services shall be tested as to
their conformity with the Contract in the Performance
Test of the Plant. However, the Purchaser shall be
entitled to additional specific tests in order to examine
the Supplies/Services.

The Acceptance completed upon fulfillment of the
following conditions comprises:

- contractual fulfillment of all Supplies and Services

- duly and entire handing over of the documentation

- evidence of a report signed by both parties due to
which the trial operation including the proof of
performance for the plant in whole has been
performed successfully.

If the Purchaser accepts the Supplies and Services
although the concluded performance data etc. as
indicated in the performance record have not been
achieved accordingly, an acceptance report stating
the outstanding subsequent improvements has to be
issued.

The Purchaser shall only be bound by determinations
regarding price reduction or penalties in this
connection if they are gathered by Purchaser's
procurement department.

13. EXPORT LICENCE

The Contractor shall obtain at its own expense all
export licences required for the export of the Supplies
and Services, in particular for the export to the Final
Customer's country.

The Contractor guarantees that, at the time the order
is placed, the full execution of all Supplies and
Services is ensured and not inhibited by any
administrative or other restrictions. The Contractor
shall indemnify the Purchaser and/or the Final
Customer against any damage or loss resulting from
any such inhibition or restriction.

After the order is placed, the Contractor shall inform
the Purchaser as soon as possible of any new export
restrictions which may arise and submit details of
alternative solutions free of charge. For any export
permit applied for by the Purchaser, the Contractor
shall provide all information required.
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14. PRAVA K PREDMETU SMLOUVY

141 Prava tretich osob:

Dodavatel se zavazuje, ze =zajisti, aby pouzivani
zafizeni a  komponentl  zafizeni  dodanych
dodavatelem a vSech technickych postupd a know-
how nebylo v Zzadném pfipadé omezeno uplatnénim
prav tfetich osob (v souvislosti se znamkami,
pramyslovymi vzory, patenty, izemni ochranou atd.)
nebo aby nedoSlo k poruSeni stavajicich dolozek o
embargu, Cernych listin atd. Dodavatel je povinen
neprodlené informovat objednatele o kazdém
poruseni cizich prav nebo embargu, €ernych listin
atd., které vyjde pfipadné v budoucnu najevo.
Bude-li takové omezeni &i poruSeni prav potvrzeno Ci
uplatnéno, zavazuje se dodavatel, ze objednateli
a/nebo kone€¢nému odbérateli zcela a bez omezeni
nahradi veskeré Skody zplGsobené v dlsledkl narok
uplatnénych v této souvislosti tfetimi osobami a ze
objednateli a/nebo koneCnému odbérateli zaruci
neomezené uzivani pfedmétu objednavky ¢&i pro
objednatele a kone¢ného odbératele bezuplatné
zajisti jiné akceptovatelné alternativy.

14.2  Zachovani mic¢enlivosti, reklama:
Dodavatel a objednatel prohladuji, Zze s veSkerymi
vyrobnimi a obchodnimi tajemstvimi druhé strany
jakoz i jejimi internimi podnikovymi informacemi, které
ziskaji v ramci obchodniho styku, budou zachazet
jako s divérnym materidlem a Ze je neposkytnou treti
strané, pokud jiZ nejsou vSeobecné znamé nebo
pokud pfijemci nebyly znamy jiz dfive, aniz by pfitom
doslo k poruseni povinnosti zachovani micenlivosti,
nebo pokud byly pfijemci sdéleny resp. poskytnuty
treti osobou, aniz by pfitom doslo k poruseni
povinnosti zachovani micenlivosti, nebo pokud se
nejednd o informace, které se musi zvefejnit na
zakladé pravomocného ufedniho ¢&i  soudniho
rozhodnuti.

Bez pisemného souhlasu objednatele nesmi
dodavatel obsah objednavky ¢&i jakékoli informace,
které obdrzi od objednatele, publikovat ani je pouzit
pro reklamni ¢i jiné ucely. Dodavatel musi zachovat
micenlivost zejména o podkladech a dokumentech,
které mu poskytne objednatel, a smi je pouzit
vyhradné pro realizaci pfisluSné zakazky.

Osoby, které se seznami s danymi informacemi a
podklady objednatele (zejména pracovnici
dodavatele), se musi zavazat povinnosti zachovani
micenlivosti. Pfi poruSeni této povinnosti zachovani
mi¢enlivosti je dodavatel povinen prevzit za
objednatele nahradu Skody a zalobni naroky tfetich
stran. Povinnost zachovani micenlivosti trva i po
dokoncCeni zakazky. K uvedeni objednatele jako svého
zédkaznika (informacni brozury, seznam referenci atd.)
musi mit dodavatel pisemny souhlas objednatele.

Dodavatel je povinen zavazat k zachovani mi¢enlivosti
v souladu s ramcovymi podminkami své pracovniky i
subdodavatele, které pouzije pro realizaci zakazky.

14. INDUSTRIAL PROPERTY RIGHTS

14.1  Third parties’ rights:

The Contractor shall ensure that the use of its
Supplies and Services of plants and plant components
as well as all technical process and Know-how is not
affected in any way by claims of third parties regarding
trademarks, copyrights, patents, protected territories,
etc. and that no boycott clauses, black lists, etc. are
violated. The Contractor shall immediately inform the
Purchaser of any infringement of third parties’ rights or
any violation of boycott clauses or black lists, etc. In
case of any such infringement or violation, the
Contractor shall fully indemnify and hold the
Purchaser and the Final Customer harmless against
any claims of third parties, and guarantee the
Purchaser and the Final Customer the unlimited use
of the Supplies and Services, or shall provide other
acceptable alternatives free of charge to the
Purchaser/Final Customer.

14.2  Confidentiality, Advertising:

The Contractor and the Client declare that all the
manufacturing and business secrets received from the
other side, as well as all the internal business
information obtained within the framework of their
business relationship, shall be treated as confidential
material and will not be disclosed to a third party
unless they are already well known or previously
known to the recipient, without breaching the duty to
maintain confidentiality, or unless the recipient was
notified of or provided with such information by a third
party without breaching the duty to maintain
confidentiality, or unless it is information which must
be disclosed on the basis of a final decision of a
competent authority or a judicial authority.

Without the written consent of the Client, the
Contractor is not allowed to publish or use the content
of the purchase order or any information received from
the Client for advertising or other purposes. The
Contractor must maintain confidentiality, in particular,
on the materials and documents provided by the
Client. The Contractor is allowed to use these
materials and documents exclusively for the
implementation of the contract in question.

The persons who become familiar with the information
and the materials provided by the Client (in particular
the Contractor's employees) must undertake to
maintain confidentiality. In the event of a breach of this
duty of confidentiality, the Contractor shall be liable for
the damages and claims made by third parties
towards the Client. The obligation to maintain
confidentiality persists even after the contract is
completed. The Contractor must have the written
consent of the Client to indicate that the Client is the
Contractor's customer (information brochures, list of
references, etc.).

The Contractor is obliged to ensure that its employees
and subcontractors that are used to implement the
contract maintain confidentiality in accordance with
the framework terms and conditions.
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14.3  Autorské pravo:

Vlastnické pravo a vyhradni uzivaci pravo k
vykreslim, informacim a know how poskytnutych
dodavateli  objednatelem  zustdva  objednateli.
Dodavatel uznava, ze objednatel poziva ohledné
téchto prav vyhradni ochranu dle autorského zakona.

14.4  Vynalezy a zlepSovaci navrhy:

Dodavatel timto vyslovné a neodvolatelné prohlasuje
(i) za svoji osobu a zavazné za svého pfipadného
pravniho nastupce jakoz i (ii)) za své pracovniky a
jejich pravni nastupce a za (iii) své subdodavatele, ze
se zcela vzdava veskerych pracovnich vysledku a
vytvorl, které pfimo ¢&i nepfimo vytvofil nebo v
budoucnu jesté vytvofi dodavatel &i jeho pracovnici
nebo subdodavatelé v souvislosti s plnénim
objednavky (realizaci zakazky), zejména veSkerych
dél ve smyslu autorského zakona (napf. software,
programy, texty, grafiky, grafické a koncep¢ni navrhy
(designy), databaze, obrazky, layouty, napady,
koncepty, plany, loga, skici atd.), jakoz i veSkerych
prav k témto dilim, ktera jim k nim snad mohou
vzniknout, to znamena zejména, nikoli vSak vylu¢né,
uzivaci prava k dilu, ochranna prava k vykonu, prava
ke konceptim, napadim a vynalezim, jakoz i ostatni
vysadni ochranna prava (vSechna tato prava dale jen
jako ,IP prava®), a ze tato dila, vytvory a prava k nim
neodvolatelné postupuje objednateli.

Ohledné IP prav je objednatel rovnéz opravnén na
vlastni naklady a vlastnim jménem pfihlasit a nechat si
zaregistrovat ochranna pramyslova prava, jako jsou
patenty, uzitné a prdmyslové vzory, obchodni znamky
atd., a tato prava neomezené uzivat. Dodavatel a jeho
pracovnici ¢i subdodavatelé pfitom budou objednatele
ze vSech sil podporovat, zejména pokud bude
potfeba, uéini vlic&i tfetim stranam — i opakované —
veSkera potfebna prohlaseni (i v notarské podobé), a
to bez ¢asového omezeni.

Dodavatel a jeho pracovnici ¢i subdodavatelé se timto
vyslovné a neodvolatelné zfikaji (zavazné i za své
pfipadné pravni nasledovniky): (i) odmény za
prevedeni, uzivani a/nebo zhodnoceni IP prav, kterou
by mohli po objednateli pozadovat; (ii) napadeni
tohoto prohlaseni z ddvodu omylu nebo neumérného
zkraceni; (iii) uplatnéni jakéhokoli naroku na nahradu
Skody a/nebo prava na obohaceni.

Ohledné pracovnich vyndlezG vramci pInéni
objednavky plati nasledujici specificka ustanoveni:
Dodavatel (resp. jeho pracovnici & subdodavatelé)
musi odbérateli neprodlené oznamit veskeré vynalezy,
jez ucini v ramci pInéni objednavky (realizace
zakazky). Objednavatel je povinen takovéto pracovni
vynalezy ucinné uplatiovat, pfiemzZ nasledné pfejdou
v plném rozsahu a bezplatné na objednavatele.
Objednatel v kazdém pfipadé ziskd k takovémuto
pracovnimu vynalezu neomezené uzivaci pravo.
Uhrazenim odmény dohodnuté v objednavce jsou
vyrovnany veskera prenechani vynalezi spolecnosti
objednatele, které ucini dodavatel nebo jeho
pracovnici ¢i subdodavatelé; v kazdém pfipadé je
odménou  vyrovnano  poskytnuti  (vyhradniho)
uzivaciho prava.

V pfipadé, Zze néktery z vynalezi nebo inovaci
ucinénych pracovnikem dodavatele nebo jeho
subdodavatelem neni z jakéhokoli ddvodu vynalezem
ve smyslu Patentového zakona, je dodavatel povinen
zajistit, Ze pracovnik takovy vynalez nebo inovaci

14.3  Copyright:

The property and the exclusive right of use of all
drawings, information and know-how made available
by the Purchaser to the Contractor remains with the
Purchaser. The Contractor acknowledges the
Purchaser’s exclusive copyright thereof.

14.4 Inventions and improvement suggestions:
The Contractor hereby expressly and irrevocably
declares, (i) on its own behalf and in a legally binding
way also on behalf of its possible legal successor in
title as well as (ii) on behalf of its employees and their
successors in title and on behalf of (i) its
subcontractors, that no claim to any work results and
creations that were directly or indirectly created or will
be created in the future by the Contractor or its
employees or its subcontractors in connection with the
implementation of the purchase order -
implementation of the contract (i.e. especially works
within the meaning of the copyright laws — e.g.
software, applications, texts, graphics, graphic and
conceptual proposals and designs, databases,
pictures, layouts, ideas, drafts, plans, logos, sketches,
etc.) shall be made and that all the rights to these
works that might arise — i.e., but not limited to, the
rights of use for the works, rights for performance,
rights to the concepts, ideas and inventions as well as
other privileges of protection (all these rights
hereinafter referred to as "IP rights") shall be waived,
and that such works, creations and rights are
irrevocably assigned to the Client.

As for IP rights, the Client, at its own expense and on
its own behalf, is also entitled to apply for and register
the industrial property rights, such as patents, utility
models, design rights, trademarks, etc.,, and to
exercise these rights unlimitedly. The Contractor and
its employees or subcontractors shall do their best to
support the Client and, in particular, make all
necessary statements (even in a notarial form)
towards third parties if necessary — even repeatedly
and without time limitation.

The Contractor and its employees or subcontractors
hereby expressly and irrevocably waive (in a legally
binding way also on behalf of their possible legal
successors in title): (i) any remuneration for the
assignment, use or appreciation of IP rights that they
might claim from the Client; (ii) any rights to contest
this statement due to an error or disproportionate
reduction; (iii) any rights to make a claim for damages
or any enrichment claims.

Regarding industrial inventions (Article 7 Section 3 of
the Czech Patent Act (PatCz), the following specific
provisions apply: The Contractor (or its employees or
subcontractors) must promptly notify the Client of any
inventions they make in order to execute the purchase
order (implementation of the contract): The Contractor
is obliged to apply such industrial inventions
effectively; later on these inventions shall be assigned
to the Client in full and free of charge. In any case, the
Client shall obtain an unlimited right of use for such an
industrial invention. Upon the payment of the
remuneration agreed in the purchase order, all the
inventions made by the Contractor or by its employees
or subcontractors are assigned to VALIANT — TMS
Czech s.r.o.; in any case, the exclusive right of use is
granted based on the payment of this remuneration.
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ihned oznami objednateli a neprodlené& mu ho v plném
rozsahu a bezplatné postoupi.

Dodavatel je povinen zajistit, ze ustanoveni uvedena v
bodé 14.4 téchto VOP bude mozné ucinné a na
naklady dodavatele uplathovat vi¢i jeho pracovnikim,
subdodavatelim a jejich pracovnikim. Dodavatel
musi dale zajistit, ze jeho subdodavatelé prfevezmou
stejné zavazky vuci objednavateli jako on. V pfipadé,
Ze nebude mozné ucinné uplathovat ustanoveni
uvedena v bodé 14.2 téchto VOP, je dodavatel
povinen pfevzit za objednatele nahradu Skody a
Zalobni naroky a nahradit usly zisk.

14,5 Dodate¢né objednavky:

Dodavatel poskytne objednateli na ochranu know
how objednatele nabytého dodavatelem v souvislosti
s objednavkou a za ucelem zajisténi optimalniho
provozu celkového zafizeni i po uplynuti zaruky pro
pfipadné dalSi objednavky zakaznika/Koneéného
odbératele nebo osob jim zmocnénych ohledné
celkového zafizeni dodaného objednatelem
odpovidajici ochranu Klientely, a to po dobu 3 let od
kone¢né expedice. Dodavatel se zavazuje, zZe
kone¢nému odbérateli nepfedlozi zadnou pfimou &i
nepfimou nabidku, napf. ohledné nahradnich dilG ¢i
dili  podléhajicich opotfebeni bez dohody s
objednatelem jako prodejnim partnerem.

15.  VYSSi MOC

Dodavatel je zcela ¢&i zCasti zpro$tén povinnosti
v€asného splnéni smlouvy, brani-i mu v tom
udalosti vy$Si moci.

Jako udalosti vy38i moci plati zejména pozar, pfirodni
zivly, valka, povstani, revoluce, ....

Dodavatel, jemuz brani udalost vy$8i moci, se vSak
mize dovolavat vy$$i moci pouze v pFipadé, preda-li
objednateli neprodlené, nejpozdéji vsak do 5
kalendafnich dnd prostfednictvim doporu¢eného
dopisu stanovisko o zaCatku a predpokladaném
konci této prekazky, potvrzené pfisluSnym viadnim
organem, prip. obchodni komorou zemeé
dodani/plnéni, v némZ bude uvedena pfi€ina,
predpokladané dopady a délka prodleni.

Dodavatel je v pfipadech vySSi moci povinen vyvinout
vesSkeré usili k odstranéni, resp. zmirnéni obtizi a
predvidatelnych Skod a objednatele o tom pribézné
informovat.

Terminy a lhaty, které nelze v dlsledku pusobeni
vy$Si moci dodrzet, se prodluzuji o dobu trvani
dopadt vysSi moci. Trva-li pfipad vy$Si moci po dobu
delSi nez 4 tydny, je objednatel opravnén zcela ¢i
z¢asti odstoupit od smlouvy.

Objednatel neodpovida dodavateli za nasledky
omezeni plnéni smlouvy zplsobené vyssi moci.

In the event that any of the inventions or innovations
made by the Contractor's employee or subcontractor
is not by any reason an invention within the meaning
of Article 6 and pursuant to the PatCz, the Contractor
undertakes to ensure that the employee immediately
announces such an invention or innovation to the
Client and immediately assigns it to the Client in full
and free of charge.

The Contractor is obliged to ensure that it is possible
to effectively apply the provisions stated in Clause
14.4 of these GCC towards its employees,
subcontractors and their employees, and at the
expense of the Contractor. The Contractor must also
ensure that its subcontractors take on the same
obligations towards the Client, as does the Contractor.
In the event that the provisions of Clause 14.2 of
these GCC cannot be effectively applied, the
Contractor shall be liable for the damages and claims
made against the Client and shall compensate for lost
profits.

14,5 Follow-up orders:

In order to protect the know-how obtained by the
Contractor from the Purchaser in connection with the
Contract and to ensure an optimum operation of the
whole Plant also after expiration of the guarantee
period, the Contractor shall not conduct any direct
business with the Final Customer or its
representatives regarding any follow-up orders in
connection with the Plant.

The Contractor shall not submit direct nor indirect
offers to the Final Customer concerning spare and
wear parts, without agreement of the Purchaser as
marketing partner. This obligation shall cover a period
of 3 years from the date of final delivery.

15. FORCE MAJEURE

The Contractor shall be wholly or partly released from
the due performance of the Contract if prevented by
events of force majeure. Events of force majeure are
limited to fire, floods, Acts of God, war and riot.

If the Contractor considers it is impeded by an event
of force majeure, it shall only been titled to claim force
majeure if it submits to the Purchaser immediately, or
within 5 days at the latest, by registered mail a
certificate issued by the authorities or the chamber of
commerce of the Contractor’s country, confirming the
reasons, the commencement date and the expected
duration and consequences of that event.

If an event of force majeure occurs the Contractor
shall make every effort to minimize the effects and
damages resulting therefrom and shall keep the
Purchaser fully informed of its activities in this respect.
Dates and deadlines which cannot be kept due to a
force majeure event shall be postponed/extended by
the duration of the effects of force majeure.

If an event of force majeure exceeds 4 weeks, the
Purchaser shall have the right to terminate the
Contract in whole or in part. The Purchaser shall not
be liable towards the Contractor for the consequences
arising from any hindrance to the implementation of
the Contract due to force majeure.
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16.  ODSTOUPENI
16.1  PorusSenismlouvy:

Nesplni-li dodavatel zcela €i z&asti své podstatné
smluvni povinnosti (napf. rovnéz v pfipadé prodleni
dil¢ich termin0 v pribéhu planovani a vyroby,

prodleni s oznamenim proveditelného a logického
realiza¢niho a vyrobniho planu), mize objednatel
bez ohledu na ustanoveni bodu 10 "Odpovédnost
dodavatele" odstoupit zcela &i z€asti od smlouvy, za
predpokladu, Ze stanovil pfiméfenou dodate¢nou
Ihatu k pinéni.

Objednatel mGze odstoupit od smlouvy bez stanoveni
dodate¢né Ihaty v pfipadé, ze:

- dodavatel mél fakticky k dispozici na zakladé
opakovanych vyzev ze strany objednatele, které vSak
byly &inény bez vyslovného stanoveni dodatecné
lhaty nebo hrozby odstoupeni, pFfiméfenou
dodate¢nou lhdtu, nebo

- objednatel ma jiz pfed pfisluSnym dodacim
terminem ¢i terminem plnéni opravnény duvod
domnivat se, Ze dodavatel neni ¢ nebude ochoten,
resp. schopen splnit ve stanoveném terminu své
podstatné smluvni povinnosti (napf. dodavatel
nemlze objednateli véas predlozit pfed nezbytné
nutnym zahajenim plnéni proveditelny a logicky
realizacni a vyrobni plan zahrnujici celkové plnéni).

Podstatnym poruSenim smlouvy je v kazdém
pfipadé jiz nastalé nebo hrozici prodleni v dilich Ci
koneénych terminech nebo vady, které jsou zpUsobilé
ohrozit Ffadné splnéni smlouvy se zdkaznikem
sjednané mezi kone&nym odbératelem a
objednatelem.

Objednatel je ve shora uvedenych pfipadech
opravnén provést sam ¢&i prostfednictvim tfetich osob
na naklady dodavatele dodavky a pInéni, které/ktera
nebyly/nebyla provedeny/provedena ¢&i  byly/byla
provedeny/provedena nedostatecné (nahradni
provedeni). Naklady s tim spojené muze objednatel
fakturovat bud pfimo, pficemz se pro takovy pfipad
sjednava Ihlta splatnosti v délce 45 dnu od vystaveni
faktury, nebo muze ¢astku takovych nakladu odecist
od pfistich splatnych plateb objednatele, jez dluzi
dodavateli.

Dodavatel je povinen vratit objednateli ¢astky, které
objednatel zaplatil za pfipadné dosud nesplnéné
dodavky a plnéni a dale naklady objednatele na
financovani.

VyZaduje-li uplatnéni prava na nahradni provedeni
pfistup k vybaveni nebo materialim atd., které se
nachazeji u dodavatele ¢i u jeho subdodavatell, je
dodavatel povinen k jejich vydani objednateli.
VyZaduje-li uplatnéni prava na nahradni provedeni
pFistup k chranénym pravam, dokumentacim (napf.
dilenské vykresy, vypocty) €i k jinym informacim, je
dodavatel povinen bez omezeni obstarat objednateli
pfislusna prava, dokumentace a informace, jez jsou v
této souvislosti nezbytné.

16. TERMINATION
16.1 Breach of contract:

In case the Contractor does not meet its essential
contractual obligations under the Contract in whole or
in part (such as in case of delay of intermediate due
dates of the delivery and manufacturing process,
delay of submitting the delivery and manufacturing
schedule), after granting a reasonable grace period,
the Purchaser shall have the right to terminate the
whole or parts of the Contract. The Purchaser’s right
in accordance with Article 10 "Contractor’s Liability"
shall not be effected hereof.

The Purchaser shall be entitled to terminate the
Contract without granting a grace period:

— if the Contractor, after having received several
reminders calling for the proper fulfilment of its
contractual obligations, had - in fact - a reasonable
grace period, even if that reminders did not expressly
set a grace period or threaten with termination; or

— if the Purchaser already before the respective due
date of the Supplies and Services has reason to
assume that the Contractor is not or shall not be
willing or able to fulfill essential contractual obligations
on time (for instance in case the Contractor is not able
to submit a comprehensive project and manufacturing
schedule to the Purchaser before the concluded
performance date has become due).

In any case delays or imminent delays with respect to
final or other contractual dates or defects which could
jeopardize the fulfillment of the Purchaser’s
obligations vis-a-vis its contracting partners shall be
considered as a serious breach of Contract.

In such cases the Purchaser shall be entitled to carry
out the defective and/or insufficient Supplies and
Services of the Contractor or let those Supplies and
Services be carried out by third parties ("execution by
substitution") at Contractor’'s expense. The Contractor
shall provide the Purchaser with all rights,
documentation (e.g. workshop drawings, calculations,
etc.) and other information as well as with all
equipment and materials in Contractor's or its
Subcontractor's possession required therefor.

The costs resulting therefrom shall be either directly
invoiced by the Purchaser under a payment term of 45
days from the invoice date, or be deducted from
payments due to be made to the Contractor by the
Purchaser. The Contractor shall reimburse the
amounts already paid by the Purchaser for Supplies
and/or Services not performed including all related
financing costs incurred by the Purchaser.

If the exercise of the liberty for execution by
substitution requires the release of equipment or
material, etc. located by the Contractor or its
Subcontractor, the Contractor shall release those
equipment or material, etc. to the Purchaser. If the
exercise of the liberty for execution by substitution
requires the access to any property right, to
documentation (such as workshop drawing,
calculations, etc.) or other information the Contractor
shall provide the required rights, documentation and
information unrestrictedly to the Purchaser without
delay.
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Uzivaci pravo:

Dodavatel poskytuje objednateli bez ohledu na uplné
¢i dil¢i odstoupeni od smlouvy neomezené pravo
bezuplatné wuzivat dodavatelem jiz dodana a
namontovana zafizeni do pfevzeti nahradniho feseni.

16.2 Bonita dodavatele / zména platebnich
modalit v pfipadé — hrozici — insolvence:

Dodavatel je v pfipadé hroziciho ¢&i jiz prohlaSeného
insolvenéniho, vyrovnavaciho Ci jiného
reorganiza¢niho fizeni proti dodavateli nebo jeho
dodavatelim ¢&i v pripadé zmény vlastnickych
poméri na strané dodavatele povinen neprodlené a
zcela odpovidajicim zplsobem informovat
objednatele.

Bude-li proti dodavateli prohlaSeno vyrovnavaci Ci
konkurzni  fizeni nebo nastanou-li zmény ve
vlastnickych pomérech na strané dodavatele, mlze
objednatel neprodlené disponovat dodavkami /
pinénimi, ktera jsou u dodavatele a/nebo jeho
subdodavatell uloZzena/uskladnéna a/nebo ihned
zcela €i z€4asti odstoupit od smlouvy.

Pro pfipad hroziciho ¢€i iz prohlaseného
insolvenéniho, vyrovnavaciho Ci jiného
reorganizacniho Fizeni proti dodavateli nebo jeho
subdodavatelim nebo pro pfipad zamitnuti
nékterého z uvedenych fFizeni se mezi smluvnimi
stranami ve vzajemné shodé sjednavaji tyto platebni
modality:

Splatnost veSkerych (dilich) Juplat, které ma
objednatel zaplatit dodavateli pred pfejimkou, se
posouva az na dobu po prevzeti celkového nebo
dil¢iho zafizeni konecnym odbératelem. Platebni
Ihity stanovené dodavatelem pfi vystaveni faktury se

pouZiji i v tomto pfipadé obdobné.

16.3 Stornovani:

Objednatel je opravnén odstoupit i bez zavinéni
dodavatele zcela €i z€asti od smlouvy. Objednatel
je v takovém pfipadé povinen uhradit dodavateli
smluvni cenu v alikvotni vySi v souladu s jiZz
pfedanymi dodavkami a plnénimi. Kromé toho je
objednatel povinen nahradit dodavateli prokazané
pfimé naklady rozpracovanych dodavek a plnéni,
resp. nahradit stornovani subdodavek. Dodavatel je
povinen vyvinout po oznameni odstoupeni vSechno
usili, aby vyse nakladl, jez je objednatel v této

16.4  Sistace:

Objednatel je opravnén kdykoli pozadovat na
dodavateli preruseni dalSiho provadéni objednavky.
Dodavatel je v takovém pfipadé povinen podrobné
seznamit objednatele s dusledky z toho pramenicimi a
nabidnout objednateli v souvislosti s projektem z
ekonomického hlediska co mozna nejleps§i zménu
termind. Ze sistace trvajici maximalné 3 mésice
nebude dodavatel vyvozovat zadné pohledavky.

Right of use:

Regardless of a termination or cancellation of the
Contract in whole or in part the Contractor grants the
unrestricted right for the Purchaser to use all Supplies
and Services of the Contractor that are already
delivered and assembled free of charge until
acceptance of an alternative solution.

16.2 Reliability / Change of Terms of Payment in
the event of — threatening —insolvency:

In case of bankruptcy or other insolvency proceedings
imminent or instituted against the Contractor or its
Subcontractor’s, or in the event of changes to the
status of ownership of the Contractor, the Purchaser
shall be fully informed without delay.

In such cases the Purchaser shall be entitled to
immediately take over the Supplies and/or Services
including all concerning documents which are in the
possession of the Contractor or its Subcontractor’s,
and/or to immediately terminate the Contract in whole
orin part.

In case of bankruptcy or other insolvency proceedings
imminent or instituted against the Contractor or its
Subcontractor’s, or in the event of refusal of the latter,
the agreed terms of payment shall be amended as
follows:

All payments (in whole or in instalments) which have
to be made by the Purchaser to the Contractor before
acceptance become due once the plant or parts
thereof have been accepted by the Final Customer.
The time allowed for payment agreed by the Parties
following the accounting shall be applicable in this
case as well.

16.3 Cancellation:

The Purchaser shall have the right at any time to
partly or wholly cancel the Contract even though the
Contractor is not in default of its obligations.

In this case the Purchaser shall pay the Contractor
that portion of the contract value which corresponds to
the Supplies and Services already delivered, plus
verified direct cost related to work in progress, and
compensation payable to its Subcontractor’s. After the
Contractor has been notified of a cancellation, it shall
make every effort to minimize all cost and
compensation arising there from.

16.4  Suspension:

The Purchaser shall have the right to call for a
suspension of the work at any time. In such case the
Contractor shall specify in detail to the Purchaser all
the consequences resulting therefrom and suggest the
best possible and most economical alternatives
available for the further implementation of the project.
The Contractor shall not claim any damages resulting
from a suspension period of up to a maximum of 3
months.

Davérné / Confidentially

Strana 22z 26



17.  OSTATNi USTANOVENI
17.1  Pfechod nebezpeci:

Pro pfechod nebezpedi plati upravy dle INCOTERMS
2010. Je-li v rozsahu dodavky dodavatele obsazena
montaz dodavek, pfechazi nebezpei okamzikem
prejimky.

17.2  Prechod vlastnického prava:

Vlastnické pravo pfechazi na objednatele soucasné s
prechodem nebezpedi.

17.3  Montazni pristroje:

Montazni pfistroje, dily pro uvedeni do provozu atd.,
které jsou urCeny pouze k docasnému pouziti na
stavbé, zUstavaji vlastnictvim dodavatele a v jeho
sféfe rizika. Dodavatel je povinen zajistit, aby
objednateli nevznikly zadné naklady v souvislosti s
dovozem a vyvozem zafizeni a dila. V dal$im plati pro
cinnosti na stavbé montazni podminky objednatele.

17.4  Poskytovani personalu:

Kromé toho se na €innosti provadéné na stavenistich /
misté instalace vztahuji zejména podminky pro
provadéni montaznich a zprovozhovacich sluzeb v
pfiloze 2.

17.5 Pojisténi:

Nejsou-li  sjednany zvlastni dohody, je véci
dodavatele, aby sam sjednal pojisténi, ktera jsou
povazovana za nezbytna. Pojistné smlouvy sjednané
dodavatelem musi obsahovat zfeknuti se regresu ve
prospéch objednatele a kone¢ného odbératele.

Je-li dodavatel spolupojistén v ramci pojisténi
sjednaného objednatelem, uznava dodavatel, ze
pfislusné pojistné podminky jsou pro né&j zavazné.
Dodavatel se proto zavazuje, ze bude rovnéz plnit
vSechny s tim souvisejici povinnosti, jako napf.
poskytovani pozadovanych informaci, dodrzovani
pokynt, podminek atd.

17.6 PIna moc:

Osoby, které ¢&ini za dodavatele vici objednateli
prohlaseni, se povazuji za osoby, jimz byla
dodavatelem za timto ucelem udélena neomezena
plna moc.

17.7 Odpovédnost vii¢i dodavateli:
Objednatel neodpovidda za Skody zpuUsobené
konecnym odbératelem nebo tfetimi osobami.

17.8 Naroky tretich osob:

Dodavatel nahradi objednateli vS8echny Skody, které
objednateli vzniknou v dusledku vSech naroku tretich
osob v souvislosti s vadami ¢i provedenim dodavek a
pInéni ze strany dodavatele v rozporu se smlouvou.

17.9 Postoupeni:
Postoupeni prav dodavatele je dovoleno pouze s
pisemnym souhlasem objednatele.

17. OTHER TERMS AND CONDITIONS

17.1  Transfer of risk:

For transfer of risk the regulations of INCOTERMS
2010 shall apply. However, in the event installation of
the Supplies is included in the scope of work of
Contractor the risk shall transfer to Purchaser upon
Acceptance.

17.2. Transfer of property:
The transfer of property shall take place
simultaneously with the transfer of risk.

17.3 Installation of equipment:

Equipment for installation and commissioning, etc.
which is required for temporary use at site, shall
remain the property of the Contractor and under its full
responsibility. The Contractor shall indemnify the
Purchaser against any claim which may arise in
connection with such equipment, including any cost to
the Purchaser arising from the export and import of
such equipment. For activities performed at site
Purchaser's conditions for execution of installation
work shall apply additionally.

17.4  Provision of personnel:

Besides, the terms and conditions for carring out
assembly and commissioning services in Annex 2
specifically shall apply to activities performed at the
construction sites/place of installation.

17.5 Insurance:

Unless otherwise agreed, the Contractor shall be
responsible for obtaining all the insurance cover which
it considers as necessary. Such insurances obtained
by the Contractor shall contain a waiver of subrogation
in favour of the Purchaser and the Final Customer.

If the Contractor is coinsured or otherwise covered by
an insurance taken out by the Purchaser, the
Contractor accepts the respective insurance
conditions as binding on himself. The Purchaser shall
therefore also adhere to all respective obligations,
such as giving all required information, complying with
instructions etc.

17.6  Authority:

Persons giving statements vis-a-vis the Purchaser on
behalf of the Contractor shall be deemed fully
empowered to do so.

17.7  Liability towards Contractor:
The Purchaser shall not be liable for losses or
damages caused by the Final Customer or any third

party.

17.8  Third parties’ claims:

The Contractor shall fully indemnify the Purchaser for
all claims of third parties caused by defects in, or
improper execution of the Contractor's Supplies and
Services.

17.9 Assignment:

Any assignment of rights by the Contractor shall be
valid only upon the Purchaser’s written consent.
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17.10 Zmeény plnéni:

Dodavatel se =zavazuje, ze objednateli sdéli a
nabidne mu moznosti zlepSeni pfedmétu smlouvy, o
nichz se dozvi. Odpovidajici zmény Ize v8ak provést
pouze na zakladé dodate¢né objednavky.

17.11 Zastavnipravo/zadrzovaci pravo:
Nabyvani zastavnich prav, zadrzovacich prav Cci
jiného zajisténi na c¢astech dodavek objednatele,
jakoz i na dodavkach/plnénich &i jejich &astech je
vylouceno.

Dodavatel je povinen zajistit, aby takové odpovidajici
ustanoveni bylo sou¢asti vSech smluv, které uzavre
se svymi subdodavateli.

17.12 Klauzule o ochrané zameéstnancu a
smluvni pokuta:

Dodavatel se zavazuje, Ze po dobu trvani smlouvy
uzaviené s objednatelem a po dobu jednoho roku od
ukonCeni pfisludného zakazkového vztahu nebude
obchodné  kontaktovat zadného  zaméstnance
objednatele, nebude se ho snazit ziskat pro sebe a
ani s nim nebude jakymkoli jinym zplsobem profesné
spolupracovat.

Pfi nedodrzeni této klauzule zaplati smluvni partner
objednateli pokutu ve vysi 20.000,- EUR (slovy:
dvacettisic eur) bez ohledu na zavinéni. Tato smluvni
pokuta nepodléha moderacnimu pravu. Smluvni
pokuta nezavisi na zplisobeni skute¢né Skody a vedle
plnéni Ize uplatnit i naroky nad ramec této pokuty.

17.13 Klauzule o ochrané zakaznik(i a smluvni
pokuta:

Dodavatel se zavazuje, Ze po dobu jednoho roku od
ukoneni  smluvniho  vztahu uzavieného se
objednatelem nenavaze Zadné obchodni vztahy se
zakazniky objednatele a zejména se je nebude snazit
ziskat pro sebe. Pfi nedodrzeni této klauzule zaplati
dodavatel objednateli smluvni pokutu ve vysi 20.000,-
EUR (slovy: dvacettisic eur).

Predpokladem smluvni pokuty je, Ze udalost, na které
se smluvni pokuta zaklada, je zpUsobena
dodavatelem.

17.14 Restrukturalizace:

Dodavatel je povinen neprodlené informovat
objednatele o zahajeni, zruseni nebo zastaveni
restrukturalizaniho  procesu podle zdkona o
restrukturalizaci spole¢nosti a podavat objednateli po
dobu restrukturalizace mési¢né zpravu o stavu
restrukturalizace.

17.15 Salvatorska dolozka:

Budou-li néktera ustanoveni téchto vSeobecnych
obchodnich podminek neplatna, neucinna, v rozporu
se zakonem nebo neproveditelna, neni tim dotcena
platnost v8eobecnych obchodnich podminek jako
celku. Dodavatel a objednatel jsou v takovém
pfipadé povinni nahradit neplatné, neudcinné,
neproveditelné ustanoveni a ustanoveni, které je v
rozporu se zakonem, takovym ustanovenim, které
se zpusobem prfipustnym dle zakona nejvice blizi
hospodarskému ucelu puvodniho ustanoveni.

17.10 Changes:

The Contractor shall notify the Purchaser of any
possible improvement to the Supplies and Services
and offer such improvements to the Purchaser.
However, any changes/amendments to the Supplies
and/or Services under the Contract shall require an
advanced additional order.

17.11 Liens:

Contractor shall not create or do anything which would
result in the creation of any lien, encumbrance, right of
retention or any other kind of security on the free issue
parts provided by the Purchaser or on the
Supplies/Services or any part thereof.

Contractor shall ensure that a similar provision is
included in each of its Subcontracts.

17.12 Non-solicitation agreement and
contractual penalty:

The Contractor undertakes not to contact, headhunt or

collaborate occupationally in any way with the

Purchaser’s employees for the period of contract and

one year after expiration of contract respectively.

In case of failure to comply with the objective non-
solicitation agreement the Contractor is obliged to pay
a contractual penalty of EUR 20.000,-- (EUR twenty
thousand) regardless of culpability. The contractual
penalty is irrespective of an actual occurrence of
damage und can be claimed besides contractual
performance and further titles.

17.13 Customer protection agreement and
contractual penalty:
The Contractor undertakes not to establish business
relationships with any of the Purchaser’s customers
and particularly not to alienate any of the Purchaser’s
customers for the period of one year after expiration of
contract. In case of failure to comply with the objective
customer protection agreement the Contractor is
obliged to pay a contractual penalty of EUR 20.000,--
(EUR twenty thousand).
The contractual penalty requires that the Contractor is
responsible for the incident that constitutes the
obligation to pay the contractual penalty.

17.14 Reorganization:

The Constructor has to inform the Purchaser
immediately about any initiation, annulment or
cancelation of reorganization proceedings in
accordance with the Company Reorganization Act and
has to report the Purchaser monthly about the state of
procedure.

17.15 Partial invalidity / Severability clause:

In the event of any provisions of these General
Commercial Conditions being or becoming invalid,
ineffective, llicit or unenforceable, the remaining
provisions of these General Commercial Conditions
shall not be affected by that.

The Parties undertake to replace the invalid,
ineffective, illicit or unenforceable provision(s) by new
but wvalid, legally permitted and enforceable
provision(s) which come as close as possible to the
economic purpose of the replaced provision(s).
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18. JAZYK SMLOUVY, ROZHODNE PRAVO
A PRISLUSNOST SOUDU

18.1 Jazyk smlouvy a korespondenéni jazyk:
Jazykem smlouvy a korespondenénim jazykem je
Cesky jazyk.

18.2  Objednavky u dodavateld, ktefi maji své
sidlo mimo uzemi Ceské republiky republiky:

O vSech sporech wvyplyvajicich z pfedmétné
objednavky nebo souvisejicich s jejim porusenim,
zruSenim €i neplatnosti a jez se nepodafi vyresit
dohodou, bude s vyhradou ¢lanku 18.4 rozhodovat s
kone¢nou platnosti Rozhod¢&i soud pfi Hospodaiské
komote Ceské republiky a Agrarni komore Ceské
republiky (dale jen Rozhod¢&i soud) v Praze podle jeho
fadu, publikovaného v Obchodnim véstniku, a to jednim
nebo vice rozhodci jmenovanymi v souladu s timto
fadem.

Rozhodnym pravem je hmotné pravo Ceské
republiky s vylou¢enim Uumluvy OSN o mezinarodni
koupi zbozi z roku 1980. Sidlem Rozhod¢iho soudu je
Praha, Ceska republika.

18.3  Objednavky u dodavateld, ktefi maji své
sidlo na uzemi Ceské republiky:

O vsech sporech vyplyvajicich z aktualni objednavky,
jez se nepodati vyresSit dohodou, bude s vyhradou
Clanku 18.4 rozhodovat s kone¢nou platnosti
rozhodce jmenovany podle rozhod¢iho fadu stalého
rozhodéiho soudu pfi hospodaiské komote Ceské
republiky v Olomouci podle fadu tohoto Rozhod¢iho
soudu.

18.4 Objednatel si v obou shora uvedenych
pfipadech vyhrazuje pravo domahat se svych narokd
namisto u rozhod&iho soudu u soudu obecného dle
hmotného a procesniho prava Ceské republiky,
pficemz vyhradné pfisluSnym soudem se sjednava
soud v Olomouci, Ceska republika. | v tomto
pfipadé se nepouzije Umluva OSN o mezinarodni
koupi zbozi z roku 1980 v platném znéni.

19. ZASADY OCHRANYOSOBNICH UDAJU

Vase data zpracovavame pouze v souladu s GDPR a
pfisluSnymi narodnimi zakony na ochranu udajd.
Podrobnosti o zasadach ochrany osobnich udajl
naleznete na adrese www.valianttms.com. Pokud
mate otazky tykajici se ochrany udaji nebo chcete
uplatnit sva prava jako postizena osoba, kontaktujte:
gdpr-VTCZ-dataprotection@tms-cz.com nebo pfimo

UOOU posta@uoou.cz.

18. LANGUAGE, APPLICABLE LAW AND
JURISDICTION

18.1 Contract Language:

The contractual language as well as the language
used in correspondence shall be English.

18.2 The following shall apply to orders
placed with Contractors whose headquarters
are outside of the Czech Republic:

Subject to clause 18.4 hereof, all disputes arising in
connection with the present Contract or related to its
violation, termination or nullity which cannot be settled
by mutual agreement, shall be finally settled under the
Rules of Arbitration and Conciliation of the
International Arbitral Center of the Economic Chamber
in Prague, Czech Republic, by one or more arbitrators
appointed in accordance with these Rules. Arbitration
proceedings shall be held in English language.

Czech substantive law under exclusion of the UN-
Convention on Contracts for the International Sale of
Goods 1980 shall apply. The place of arbitration shall
be Prague, Czech Republic.

18.3 The following shall apply to orders placed
with Contractors whose headquarters are within
of the Czech Republic:

Subject to clause 18.4 hereof, all disputes arising in
connection with the present Contract or related to its
violation, termination or nullity which cannot be settled
by mutual agreement, shall be finally settled under the
Rules of Arbitration and Conciliation of the
International Arbitral Center of the Economic Chamber
of Czech Republic in Prague, Czech Republic, by one
or more arbitrators appointed in accordance with
these Rules. Arbitration proceedings shall be held in
English language.

18.4 In either case the Purchaser reserves the right of
recourse to the civil court competent according to
Czech law. The place of jurisdiction shall be the
competent court in Olomouc, Czech Republic. This
court shall have exclusive jurisdiction.

Also in this case Czech substantive law under
exclusion of the UN-Convention on Contracts for the
International Sale of Goods 1980 and Czech civil
procedure law shall apply.

19. PRIVACY POLICY OF GDPR

We process your data only in accordance with the
GDPR and the relevant national data protection laws.
Details of our privacy policy can be found at
www.valianttms.com. If you have data protection
questions or want to assert your rights as an affected
person, please contact the: qdpr-VTCZ-
dataprotection@tms-cz.com or directly the Office for
Personal Data Protection to the e-mail:

osta@uoou.cz..
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Priloha 1/ Annex 1

20. UDAJE O OBCHODNI FIRME A UDAJE SOUVISEJICi S PROJEKTY /
COMPANY AND PROJECT SPECIFIC DATA

ad bod 1.1
Objednatel / Purchaser = VALIANT-TMS Czech s.r.o.
Tovarni 1180/30
779 00 Olomouc
Czech Republic

ad bod 4.1
Fakturace / Accounting = VALIANT — TMS Czech s.r.o.
Tovarni 1180/30
779 00 Olomouc
Czech Republic
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