General Terms and Conditions of Purchase of ADC Czech
Republic, s.r.o. (‘'TE’) for Deliveries and Services

§ 1 Validity of the terms and conditions

(1) All orders and inquiries of TE, which shall reference these
General Terms and Conditions or Purchase, shall be
executed exclusively on the basis of these terms. These
therefore also apply to all future business relations with the
Supplier even if they are not expressly agreed again. The
General Terms and Conditions of Purchase of TE shall apply
in this respect in their most current and updated version.
General terms and conditions of the Supplier shall not form
an integral part of the contractual agreement, even if TE does
not expressly object to them; nor shall they become valid
through receiving — even in knowledge of the Supplier's terms
and conditions — the delivery or service without any
reservation or — if a final inspection has to be carried out —
accepting the delivery/service or making payments.

(2) Insofar as reference is made to the Incoterms in the
contractual agreement, these shall apply in the version as
published in 2010.

§ 2 Quotations by the Supplier

Quotations submitted by the Supplier shall be free of charge
for TE and be binding on the Supplier. The Supplier shall
adhere precisely to the request of TE in its quotation in
relation to quantity and structure and expressly point out any
variations there might be.

8§ 3 Orders

(1) Orders shall only be binding on TE in accordance with
§ 3, paragraph 2 below if they have been made in writing.
Verbal and telephone agreements, subsidiary agreements or
modifications must be confirmed in writing by TE in order to
be binding. This shall also apply to deliveries and services
agreed additionally. Failure to respond to proposals,
requirements etc. from the Supplier shall on no account be
deemed to constitute approval of the Supplier's proposal by
TE.

(2) Each of the orders of TE which the Supplier would like to
accept is to be confirmed by the Supplier in writing. If TE does
not receive a confirmation within two (2) working days from
the date of the order of TE, the Supplier shall be considered
to have accepted the order. However, TE shall be entitled to
unreservedly cancel its orders up to the time TE receives the
relevant order confirmation. In the case of informal initiation of
business, the written order of TE shall be deemed as letter of
confirmation for commercial purposes.

(3) TE shall not recognise any order confirmation varying
from the original order of TE even if TE does not expressly
object to this.

(4) TE shall be able to request changes to the item to be
supplied or the content of the service as well as to the date of
the delivery or service from the Supplier, even after the
contractual agreement has been concluded, insofar as this is
reasonable for the Supplier — with due and appropriate regard
for the mutual interests concerned. In the case of such a
change to the agreement, the effects on both sides,
particularly with regard to additional or reduced costs as well
as delivery and service deadlines, shall be taken into
consideration appropriately.

(5) If the Supplier is in a position to recognise on account of
its specialist knowledge that an order is incomplete or that the
purpose pursued by TE with the order cannot be achieved
through the delivery or service in question, it shall inform TE
of this without delay, stating the details in writing.

VSeobecné nakupni podminky spoleénosti ADC Czech
Republic, s.r.o. (déle jen ‘TE’) pro dodavky a sluzby

§ 1 Platnost obchodnich podminek

(1) VSechny objednavky a poptavky TE, které odkazuji na
tyto VSeobecné nakupni podminky, budou realizovany
vyluéné na zakladé téchto podminek. Témito VSeobecnymi
nakupnimi podminkami se budou fFidit vSechny budouci
obchodni vztahy TE s Dodavatelem, i kdyZ to nebude znovu
vyslovné dohodnuto. VSeobecné nakupni podminky TE
budou platit ve své nejnovéjSi aktualizované verzi.
VSeobecné obchodni podminky Dodavatele se nestanou
soucasti smlouvy, a to ani v pfipadé Zze to TE vyslovné
nenamitne; obchodni podminky Dodavatele nebudou platit
ani v pfipadé, kdy, ackoli budou tyto obchodni podminky TE
znamy, obdrzi TE od Dodavatele plnéni dodavky nebo
sluzby, aniz by k tomuto plnéni TE ucinilo néjaké vyhrady,
ani, ma-li se uskuteCnit zavérecna prohlidka, pfijetim
dodavky/sluzby nebo provedenim plateb.

(2) V pfipadé odkazl na dodaci podminky Incoterms se
pouzije jejich verze publikovana v roce 2010.

§ 2 Nabidky Dodavatele

Cenové nabidky Dodavatele budou pro né&j zavazné a jejich
poskytnuti nebude pro TE zpoplatnéno. Cenové nabidky
Dodavatele budou pfesné odpovidat pozadavkim TE co se
ty€e mnozstvi a poZadované struktury; jakékoli pfipadné
odchylky budou v nabidce vyslovné uvedeny.

§ 3 Objednavky

(1) Zavaznymi podle ustanoveni § 3 odst. 2 nize budou pro
TE pouze ty objednavky, které budou ucinény pisemné. Ustni
a telefonické dohody, vedlej$i ujednani nebo zmény musi byt
k tomu, aby byly zavazné, pisemné potvrzeny TE. To plati
rovnéz pro dodavky a sluzby sjednané dodate¢né. Neodpovi-
li TE na navrhy nebo pozadavky Dodavatele, v zadném
pfipadé to nemuze byt vykladano jako souhlas TE s navrhem
Dodavatele.

(2) Jakékoli objednavka TE, kterou Dodavatel hodla pfijmout,
musi byt Dodavatelem pisemné potvrzena. Neobdrzi-li TE
potvrzeni do dvou (2) pracovnich dnd od data objednavky TE,
povazuje se objednavka za pfijatou Dodavatelem. Do doby,
nez TE obdrzi pfislusné potvrzeni objednavky, je TE
bezvyhradné opravnéno svou objednavku zrusit. V pfipadé
neformélniho zahajeni obchodu se pisemna objednavka TE
bude povazovat za pisemné potvrzeni pro obchodni Gcely.

(3) Jakékoli potvrzeni objednavky, které se od pavodni TE
objednavky lisi, nebude TE uznano, a to ani v pfipadé, ze TE
tuto skute€nost vyslovné nenamitne.

(4) TE je opravnéno pozadovat zmény dodavanych véci
nebo obsahu poskytovanych sluzeb, jakoz i zmény terminu
dodani nebo poskytnuti sluzeb, a to i poté, co bude uzaviena
smlouva, a to vtakové mife, vjaké to lze po Dodavateli
rozumné pozadovat, s nalezitym pfihlédnutim k dotéenym
vzajemnym zajmum stran. V pfipadé takové zmény smlouvy
se nalezitym zpUsobem vezmou v Uvahu nasledky pro obé
strany, zejména co se tyCe dodateCnych nebo snizenych
nakladu, jakoz i termint dodani a poskytnuti sluzeb.

(5) Pokud je Dodavatel na zékladé svych odbornych znalosti
schopen rozpoznat, ze objednavka je neuplna, nebo Ze uUcel
sledovany TE nemuze byt pfisluSnou dodavkou nebo
poskytnutim sluzeb dosazen, je Dodavatel povinen o této
skute€nosti bezodkladné pisemné informovat TE, v&etné
uvedeni podrobnosti.



(6) The orders of TE are to be treated confidentially. The
Supplier may only quote TE as a reference after obtaining
prior approval of TE in writing.

§ 4 Delivery/service time

(1) The delivery/service times and dates stated in the order of
TE are agreed in a binding manner insofar as the Supplier
has not expressly objected to these or TE has agreed
differing deadlines with the Supplier. If TE has not stated any
delivery/services deadlines in the order of TE, the
delivery/service dates stated by the Supplier shall be agreed
as binding. Decisive for compliance with the agreed deadlines
shall be the goods reaching TE at the place of use specified
by TE or — if a final inspection is to take place — the time of
successful final acceptance or otherwise the time of the
service being provided.

(2) The Supplier shall only be entitled to provide partial
deliveries or partial services with the written approval of TE.
The acceptance of additional deliveries or additional services
or - if a final inspection is to take place — the formal
acceptance of the same shall be at the sole discretion of TE.

(3) Should the Supplier recognise that the agreed deadlines
cannot be met, it shall notify TE of this in writing without
delay, stating the reasons and the duration of the delay. The
obligation of the Supplier to ensure timely delivery or service
shall remain unaffected by this. Should the Supplier culpably
fail to meet this duty to provide notification and this results in
TE suffering harm, loss or damage, TE shall then be entitled
to demand compensation. In this respect, the Supplier shall
not be able to plead that it was not responsible for the delay.

(4) The acceptance of the late delivery or service or — if a final
inspection is to take place — the formal acceptance of such
delivery or service by TE shall not comprise any waiver of
entitlements or rights.

(5) If the agreed deadlines are not met due to circumstances
for which the Supplier is responsible, TE shall be entitled to
demand from the Supplier, in addition to fulfiment of the
agreement, the payment of a contractual penalty in the sum
of 0.2% of the respective net value of the order per working
day of the delay or part thereof as a minimum amount, though
not exceeding a total amount of 5% of the respective net
value of the order. The assertion of any further, more far-
reaching claim for compensation, including the claim for
compensation of damage, shall remain unaffected by this; the
contractual penalty shall be deducted from any possible
compensation claim for default. Should TE accept the late
delivery or service, TE must then claim the contractual
penalty by the time of final payment at the latest.
Furthermore, TE shall, in the case of default for which the
Supplier is responsible after an additional period of time
granted by TE, be entitled to demand compensation instead
of performance or obtain replacement from a third part at the
Supplier's expense and/or withdraw from the contractual
agreement. In the case of repeated delay of delivery, TE shall
also be entitled after issuing a written caution in advance to
withdraw from the orders not yet fulfilled by the Supplier at
that point of time as a whole and with immediate effect.

(6) If the Supplier is unable to meet the date or deadline due
to force majeure (e.g. natural disasters, rebellion, uprising,
war, fire, flooding) or other disruptions of production in its own
plant that could not be foreseen or avoided by it, the
delivery/service time shall be extended by the period of the
disruption. This shall not apply in the case of a transaction for
delivery by a fixed date. The Supplier shall only be able to
invoke the aforementioned grounds if it informs TE of the
hindrance and the expected duration without delay. If the
disruption is not just of temporary duration and final
acceptance cannot reasonably be expected of TE as a result

(6) S objednavkami TE musi byt zachazeno davérné.
Dodavatel je opravnén uvadét TE jako svou referenci jen s
predchozim pisemnym souhlasem TE.

8§ 4 Termin dodani/poskytnuti sluzeb

(1) Lhaty a terminy k dodani/poskytnuti sluzeb uvedené v
objednavce TE se povazuji za zavazné sjednané, ledaze je
Dodavatel vyslovné odmitne nebo se TE s Dodavatelem
dohodne na jiném terminu. Pokud neni v objednavce TE
uveden jiny termin dodani/poskytnuti sluzeb, budou se za
dohodnuté povazovat terminy dodani/poskytnuti sluzeb
uvedené Dodavatelem. Pro posouzeni dodrzeni sjednanych
terminG je rozhodujici okamzik, kdy bude zbozi dodano TE
v misté uréeném TE, nebo, mé&-li se uskutecnit zavérecna
prohlidka, okamzik naseho kone¢ného pfijeti, nebo v jinych
pfipadech doba, kdy je poskytnuta sluzba.

(2) Dodavatel je opravnén k provedeni ¢aste¢né dodavky
nebo k caste€nému poskytnuti sluzeb pouze s pisemnym
souhlasem TE. Prijeti dodate€nych dodavek nebo
dodate¢nych sluzeb, nebo, ma-li se uskutecnit zavére¢na
prohlidka, formalni pfijeti dodavek nebo sluzeb, zavisi
vyluéné na vlastnim posouzeni TE.

(3) Zzjisti-li Dodavatel, ze sjednané terminy nemohou byt
dodrzeny, je povinen o tom bezodkladné pisemné informovat
TE, pficemz uvede pficiny a délku zdrzeni. Tim neni dotéena
povinnost Dodavatele zajistit v€asnou dodavku. Pokud
Dodavatel vlastnim zavinénim nesplni svou oznamovaci
povinnost, v disledku ¢ehoz vznikne TE Ujma, ztrata nebo
Skoda, ma TE pravo pozadovat nahradu. V takovém pfipadé
Dodavatel nemuUze UspéSné namitat, Ze za zdrzeni
neodpovida.

(4) Prijeti opozdéné dodavky ¢&i sluzby TE nebo, ma-li se
uskute€nit zavére¢na prohlidka, formalni pfijeti dodavky ci
sluzby TE, nepfedstavuje zadné vzdani se jakychkoli prav
nebo narokd.

(5) Pokud sjednané terminy nebudou dodrzeny z divodu, za
které odpovida Dodavatel, bude TE opravnéno pozadovat po
Dodavateli, vedle splnéni jeho smluvnich povinnosti, i
zaplaceni smluvni pokuty ve vysSi 0.2 % z Cisté hodnoty
prislusné objednavky nebo jeji Casti za kazdy pracovni den
prodleni, pficemz celkova vySe smluvni pokuty nepfekroc¢i 5
% z Cisté hodnoty objednavky. Tim neni dotéeno opravnéni
pozadovat jakoukoli dal$i nahradu, které muze vzniknout
v souvislosti s poruSenim povinnosti, véetné prava na
nahradu Skody; smluvni pokuta bude odectena od pfipadné
jiné nahrady, ke které bude Dodavatel povinen v dlsledku
prodleni. Pfijme-li TE opozdénou dodavku nebo sluzby, musi
vyzvat Dodavatele k zaplaceni smluvni pokuty nejpozdéji do
okamziku Uplné dhrady ceny za dodavku nebo sluzby.
V pfipadé prodleni Dodavatele i po poskytnuti dodatecné
Ihaty k pInéni, za které Dodavatel odpovida, bude TE navic
opravnéno pozadovat misto plnéni nahradu v penézich, nebo
si obstarat nahradni plnéni od tfeti strany na naklady
Dodavatele a/nebo od smlouvy odstoupit. V pfipadé
opakovaného prodleni s dodanim bude TE opravnéno po
predchozim pisemném upozornéni odstoupit od vSech v té
dobé jeSté nesplnénych objednavek jako celku, a to
s okamzitym ucinkem.

(6) Pokud Dodavatel neni schopen splnit terminy v disledku
okolnosti vy$$i moci (napf. v disledku plsobeni pfirodnich
Zivla, vzpoury, povstani, valky, pozaru, povodné), nebo jiného
preruSeni vyroby vjeho zavodu, které Dodavatel nemohl
predvidat ani mu zabranit, Ih(ta k dodani bude prodlouzena o
dobu tohoto preruSeni. To ovSem neplati pro transakce
s pevnym (fixnim) terminem dodéani. Dodavatel se bude moci
dovolat vySe uvedenych davodu pouze tehdy, kdyz
bezodkladné informuje TE o nastalé prekdzce a o
predpokladané délce jejiho trvani. Pokud pferuseni neni



of the delay, TE shall be entitled to withdraw from the
agreement with respect to the part not yet performed. In the
case of partial fulfilment, TE shall be entitled to withdraw from
the agreement as a whole if TE has no interest in the partial
performance.

(7) The relevant statutory provisions shall otherwise apply
with regard to the liability of the Supplier for delays.

(8) In the case of premature delivery or performance, TE shall
be able to refuse acceptance of the delivery or service or — if
a final inspection is to take place — the passing of such
delivery or service at the expense and risk of the Supplier. If
TE accepts the delivery or service or - if a final inspection is to
take place — pass the same, the Supplier shall reimburse TE
for any additional costs resulting from this (e.g. storage or
insurance costs).

8§ 5 Prices, dispatch, packaging, passing of risk and transfer
of ownership

(1) The prices agreed shall be fixed prices; costs for
packaging, freight and transport to the shipping address or
place of use stated by TE shall be included in these prices.
Insofar as TE is to bear the transport costs according to the
contractual agreement, the cheapest form of transport for TE
is to be chosen for the delivery.

(2) If the Supplier generally reduces the prices for the items
or services to be provided up to the day of delivery or
performance following confirmation of the order, the reduced
prices valid at the time of delivery or performance shall apply
instead of the prices originally agreed.

(3) Deliveries shall be carried out free of charge to the
shipping address or place of use specified by TE. Dispatch
shall ensue at the risk of the suppler. The risk of any
deterioration, including accidental loss or destruction, shall
continue to be borne by the Supplier until delivery has been
carried out to the shipping address or place of use desired by
TE. The Supplier shall observe stipulations made with regard
to delivery at the business premises of TE.

(4) Ownership of the goods delivered shall pass to TE on
being hand over. Any extended or expanded reservation of
title shall not be recognised by TE.

(5) The Supplier shall be responsible for due and proper
packaging. Stipulations made by TE with regard to packaging
must be complied with. The Supplier shall otherwise be
obliged to avoid superfluous packaging and thus minimise the
cost to be incurred by TE for the disposal of packaging.

§ 6 Warranty and liability

(1) Warranty and liability shall be in line with the relevant
statutory provisions insofar as no other arrangements arise
from these terms and conditions or any other written
agreement exists between TE and the Supplier. In
clarification, the liability of the Supplier under other provisions
contained in these General Terms and Conditions of
Purchase — e.g. under 8 9, Par. 1/7 and § 10, Par. 5 — shall
remain unaffected by the provisions under § 6 here.

(2) The Supplier shall ensure that all of the items supplied by
it and all the services provided by it correspond to the state of
the art in technology and comply with the relevant (national
and European Union) legal provisions (especially, though not
limited to, the requirements in force in relation to technical
safety, industrial safety, health, accident, environmental and
fire protection), the regulations and directives issued by public
authorities, employers’ liability insurance associations and
relevant trade associations, as well as the stipulated functions
and specifications. This shall also apply accordingly to
compliance with all the technical data and quality standards
stated in the orders of TE, drawings and/or delivery

pouze doCasného charakteru a konec¢né pfijeti nelze po TE
v disledku prodleni rozumné poZadovat, bude TE opravnéno
odstoupit od smlouvy v té ¢asti, ktera dosud nebyla spinéna.
V pfipadé ¢astecného pInéni je TE opravnéno odstoupit od
celé smlouvy, nebude-li mit na ¢asteéném plnéni zajem.

(7) Pro odpovédnost Dodavatele za prodleni jinak plati
pfislu§na zakonna ustanoveni.

(8) V pfipadé pred€asné dodavky nebo pinéni je TE
opravnéno tuto dodavku nebo plnéni odmitnout, nebo, ma-li
se uskutecnit zavére¢na prohlidka, prevzit takovou dodavku
na naklady a nebezpeli Dodavatele. Pokud TE pfijme
dodavku nebo sluzbu, nebo, mé-li se uskutecnit zavérecna
prohlidka, pfevezme dodavku nebo sluzbu, je Dodavatel je
povinen uhradit TE jakékoli dodate¢né naklady s tim spojené
(napf. naklady na skladovani nebo pojisténi).

§ 5 Ceny, odeslani, baleni, prechod nebezpeci a prechod
vlastnického prava

(1) Dohodnuté ceny jsou pevné; naklady na baleni, zaslani a
na prepravu na dodaci adresu nebo do mista pouziti
ur¢eného TE jiz budou v téchto cenach zahrnuty. Pokud ma
dle smlouvy nést naklady prepravy TE, bude pro dodavku
zvolen zpusob prepravy, ktery bude pro TE nejlevnéjsi.

(2) Pokud Dodavatel obecné snizi ceny za véci nebo sluzby,
jez maji byt predmétem dodavky, pfed datem dodani nebo
poskytnuti a zaroven poté, co byla objednavka pfijata, pouziji
se ceny platné v dobé dodavky nebo poskytnuti sluzby misto
cen pavodné sjednanych.

(3) Dodavky budou uskute¢nény bezplatné na dodaci adresu
nebo do mista pouziti uréeného TE. Odeslani se uskute¢ni na
nebezpeci Dodavatele. Nebezpedi jakéhokoli znehodnoceni,
v€etné nahodilé ztraty nebo zni¢eni, bude nést Dodavatel az
do okamZiku dodéani na dodaci adresu nebo do mista pouZiti
uréeného TE. Dodavatel je povinen dodrzovat pozadavky na
postup pfi dodavkach do provozoven TE.

(4) Vlastnické pravo k dodanému zbozi pfechazi na TE jeho
pfedanim. Zadné rozSifujici vyhrady vlastnického prava
nebudou TE uznany.

(5) Dodavatel odpovida za fadné a nalezité baleni.
Dodavatel je povinen splnit pozadavky TE na baleni. Nadto je
Dodavatel povinen pfedchazet nadbyteénému baleni a tim
minimalizovat naklady, které TE vynalozi na likvidaci obald.

§ 6 Zaruka a odpovédnost za vady

(1) Zaruka a odpovédnost za vady se Fidi pfisluSnymi
zakonnymi ustanovenimi, pokud néco jiného nevyplyva
z téchto obchodnich podminek nebo z jiné pisemné dohody
mezi TE a Dodavatelem. Pro vylou¢eni pochybnosti,
odpovédnost Dodavatele podle jinych ustanoveni téchto
VSeobecnych nakupnich podminek - napf. podle § 9, odst.
1/7 a § 10, odst. 5 — nejsou ustanovenimi tohoto § 6 nijak
dotéeny.

(2) Dodavatel zajisti, ze vSechny jim dodavané véci a
vSechny jim poskytované sluzby budou odpovidat
nejmodernégjSim technologiim a Ze budou v souladu s
pfislusnymi (jak na narodni Grovni, tak na Urovni Evropské
unie) pravnimi predpisy (zejména, nikoli vSak vylu¢né, s
platnymi pravidly tykajicimi se technickych poZzadavki na
bezpecnost, bezpecnosti a ochrany zdravi pfi praci, prevence
a ochrany pfi nehodach a urazech, ochrany Zivotniho
prostfedi a protipozarni ochrany), se smérnicemi a nafizenimi
vydanymi  vefejnymi  organy, sdruzenimi  pojiStoven
odpovédnosti zaméstnavatelll, nebo obchodnimi komorami,



conditions, by way of which the specified features of the
service to be provided for by the Supplier are defined. Should
derogation from such regulations or conditions be necessary
in individual cases, the Supplier must obtain the approval in
writing of TE in this regard. The Supplier's warranty obligation
shall not be affected by such approval. Should the Supplier
have any misgivings with regard to the type of execution
desired by TE, it must notify TE of this accordingly without
delay. This shall also apply to any improvement or
modification suggestions by the Supplier regarding the
delivery or service desired by TE.

Insofar as TE does not enter into any other agreements on
the specified features of the products or work performance to
be provided by it, the Supplier's product details (e.g., in
catalogues) or details concerning the work performance to be
provided by it shall otherwise be deemed to have been
agreed. Irrespective of this, the Supplier shall be responsible
for the item to be delivered or the work performance to be
provided by it being suitable for the purpose specified in
accordance with the contractual agreement.

3) TE shall not be under any obligation to examine the
goods delivered and give notification of defects until full
delivery has been completed and then only with regard to
possible deviations in relation to identity and quality as well as
in relation to externally visible damage occurring during
transport. TE shall otherwise only be obliged to conduct
technical function tests and other tests in the form of random
samples. Insofar as an obligation to give notification of a
defect exists afterwards, such notification of defect shall be
deemed to have taken place in a timely manner if it is
received by the Supplier within 14 working days of the goods
being delivered in the case of obvious defects or within 14
working days of a hidden defect actually being detected or
being detectable in the case of a duly performed examination.
Should TE reach differing agreements separately with the
Supplier in this regard, e.g. under a quality assurance
agreement, such provisions shall then take precedence.

4) Defects in the goods delivered or in the work
performed which are notified during the warranty period, also
including non-compliance with guaranteed data and the
absence of assured properties or agreed qualities shall, on
request, be rectified by the Supplier without delay and free of
charge, including all supplementary costs, through redelivery
or repair of the defective products as TE sees fit. Defective
goods shall be returned to the Supplier at its expense and
risk. More far-reaching legal entitlements, particularly the right
of withdrawal, reduction and/or compensation claims, shall
remain unaffected by this.

(5) Should the Supplier culpably fail to meet its warranty
obligation within a reasonable period of time set by TE, TE
shall then be able to take the necessary measures itself or
arrange for these to be initiated by third parties at the
Supplier's expense and risk — notwithstanding the Supplier's
warranty obligation. In urgent cases, TE shall be able, after
consultation with the Supplier, to carry out the repair itself
directly or arrange to have this done by a third party at the
Supplier's expense. TE shall be able to rectify small defects
itself in the interests of providing the customers of TE with a
timely service without prior consultation and without this
affecting the Supplier's warranty obligation. The same shall
apply if there is an unusually high threat of loss or damage.

(6) The warranty period shall last 36 months unless expressly
agreed otherwise between TE and the Supplier or unless the
law concerning the product or work performance to be
provided by the Supplier provides for a longer warranty
period. The warranty period shall commence, at the earliest,
when the goods have been handed over to TE or the third
parties nominated by TE at the place of receipt or use
specified by TE. Should final inspection and acceptance be

jakoz i spozadavky na funkénost a technickymi
specifikacemi. To plati obdobné pro soulad se vSemi
technickymi  Udaji a standardy kvality vyplyvajicimi
z objednavek TE, z planl a/nebo dodacich podminek, kterymi
budou definovany ndlezitosti sluzby, jez ma byt poskytnuta
Dodavatelem. Bude-li v jednotlivych pfipadech nutné odchylit
se od téchto pravidel nebo podminek, musi k tomu Dodavatel
ziskat pisemny souhlas TE. Povinnosti Dodavatele vyplyvajici
ze zaruky nebudou timto souhlasem dotéeny. Ma-li Dodavatel
jakékoli pochybnosti tykajici se plnéni pozadovaného TE,
musi o tom TE bezodkladné informovat. Totéz plati pro
jakékoli navrhy zlepSeni nebo zmén tykajicich se dodavky
nebo sluzby pozadované TE.

Nebude-li uzaviena zadna jind dohoda ohledné
pozadovanych vlastnosti vyrobkd nebo provadénych praci,
budou se za smluvné uréené povazovat ty vlastnosti vyrobku
nebo provadénych praci, které jsou uvadény Dodavatelem
(napf. v katalozich). Bez ohledu na to je ovSem Dodavatel
odpovédny za to, ze dodavana véc nebo provadéna prace
bude vhodna pro ucel stanoveny v souladu s pfislusnymi
smluvnimi ujednanimi.

(3) K prohlidce dodaného zbozi a k notifikaci vad bude TE
povinno az poté, co bude uskute¢néna kompletni dodavka, a i
tehdy pouze vzhledem k moznym vadam tykajicim se identity
a kvality a dale vzhledem k viditelnému poSkozeni vzniklému
pfi prepravé. Zkousky technické funkénosti a jina
prozkoumani je TE povinno provést jen na nahodné
vybranych vzorcich. Pokud TE vznikne povinnost oznamit
vady, oznameni se bude povazovat za véasné, kdyz jej
Dodavatel obdrzi do 14 pracovnich dnG od dodani zbozi
v pfipadé zjevnych vad, nebo v pfipadé skrytych vad do 14
pracovnich dnud poté, co byla skryta vada zjiSténa nebo poté,
co méla byt zjiSténa pfi fadné provedené prohlidce. Sjednaji-li
si TE v uvedené véci s Dodavatelem ve zvlastnich dohodach
néco jiného (napfiklad v rdmci smlouvy o zajisténi kvality), ma
takova zvlastni dohoda prednost.

(4) Vady dodaného zboZzi nebo provedenych praci, které
budou reklamované v pribéhu zaruéni doby, véetné
nesouladu se zaru€enymi informacemi, vCetné absence
deklarovanych nebo dohodnutych vlastnosti, budou na
zékladé volby TE Dodavatelem bezodkladné a bezplatné
(véetné vedlejSich nakladl) odstranény, bud dodanim
nahradnich vyrobk( nebo opravou vadnych vyrobkd. Vadné
vyrobky budou vraceny Dodavateli na jeho néklad a
nebezpedi. Jiné pravni naroky, zejména pravo na odstoupeni,
slevu a/nebo prava na nahradu Skody, tim nejsou dotéeny.

(5) Pokud Dodavatel vlastnim zavinénim nesplni své
povinnosti vyplyvajici ze zéaruky ani v pfiméfené |haté
poskytnuté za tim ucelem TE, bude TE opravnéno samo
pfijmout potfebna opatfeni nebo jejich provedeni zafidit
prostfednictvim tfetich osob na naklad a nebezpeci
Dodavatele, bez ohledu na odpovédnost Dodavatele ze
zaruky. V naléhavych pfipadech bude TE opravnéno po
konzultaci s Dodavatelem provést opravu samo nebo ji
provést prostfednictvim tfeti osoby na naklady Dodavatele.
Mensi vady je TE v zajmu poskytovani v€asnych sluzeb svym
zékaznikim opravnéno odstrarfiovat samo bez predchozi
konzultace s Dodavatelem, bez vlivu na odpovédnost
Dodavatele ze zaruky. To plati i v pfipadé obzvlast velkého
nebezpedi ztrat nebo Skody.

(6) Zaruéni doba je 36 mésicd, nebude-li mezi TE a
Dodavatelem dohodnuto jinak, nebo nestanovi-li del$i zaruéni
dobu pravni predpisy tykajici se pfisluSného vyrobku nebo
provadéni pfislusnych praci. Zaruéni doba pocina bézet
nejdfive pfedanim zbozi TE nebo tfeti strané urcené TE
vmisté dodani nebo v misté pouziti ur€eném TE.
V pfipadech, kdy je pozadovana zavérec¢na prohlidka a



required, the warranty period shall commence on the date of
final acceptance stated by TE in the declaration of final
acceptance of TE. The warranty periods shall be extended by
the length of time the defective item delivered or the faulty
work cannot be used as intended. In the case of subsequent
fulfilment, the original warranty period shall commence for the
exchanged or re-delivered items or for the newly produced
work.

(7) Acknowledgement of receipt of the items delivered or
acceptance or final inspection of the same shall not relieve
the Supplier of its warranty obligations, even in the case of
the being aware of TE of a defect.

(8) Approval of drawings submitted to TE by the Supplier as
well as clearance of samples provided to TE by the Supplier
shall not relieve the latter of its warranty obligations.

(9) Should a claim be made against TE by any third party due
to a defect or a product error in the item delivered by the
Supplier which necessitates mandatory replacement of said
item, the Supplier shall indemnify TE against all claims
resulting from this and actively assist TE in averting such
claims. For this purpose, the Supplier shall hold all paperwork
and documentation concerning the delivery in safekeeping for
a period of at least 15 years after the delivery has been
received by TE and surrender the same to TE at the first
request of TE. In addition, TE shall be entitled to demand
reimbursement of the loss or damage incurred by TE from the
Supplier, including reasonable legal costs. Such loss or
damage shall also include a precautionary recall campaign
insofar as this is appropriate in the interests of the customer
of TE or for the protection of external third parties following
the due assessment of the situation by TE. The Supplier shall
also reimburse TE for the costs of such a recall after expiry of
the warranty period if such recall is carried out by TE on the
basis of an official order or in order to avert dangers to the life
and health of product users or external third parties.

(10) The Supplier shall not be entitled to make any changes
or modifications to the item to be supplied after conclusion of
the contractual agreement or during the supply period without
the express approval of TE. This shall also apply to the
slightest changes, even where the individual specifications,
dimensions, analyses, recipes, production procedures, etc.
stipulated by TE remain unchanged. Changes or
modifications to the product to be delivered by the Supplier
shall only be permissible after the declaration of written
approval of TE. Should the Supplier culpably fail to meet this
obligation, it shall bear all costs incurred by TE or third parties
as a result of such breach of obligation, e.g. for subsequent
examinations and tests, expert reports, additional
calculations, follow-up or secondary treatment, replacement
deliveries, etc.

(11) If the Supplier intends to introduce changes to production
procedures, the composition or properties of the products, the
production location, primary suppliers of materials or source
products, the procedure or equipment for testing the products,
or any other changes for future deliveries that are relevant to
TE or the customers of TE using the item to be supplied, the
Supplier shall inform TE of this in writing in good time, though
at least 3 months beforehand or possibly earlier insofar as
longer periods of notice have been agreed on the basis of the
relevant industry or quality standards or where TE has agreed
this with the Supplier accordingly.

(12) The Supplier shall insure itself for a reasonable and
appropriate amount against all risks arising from product
liability and provide TE with proof of such insurance on
request.

§ 7 Rights of use; third-party rights

(2) If the delivery or service includes software, the Supplier
shall grant TE — unless agreed otherwise — at least a non-

konecné prijeti, po¢ina zaruéni doba bézet dnem konecného
pfijeti uvedeném v prohlaSeni TE o kone¢ném pfijeti. Zaruéni
doby budou prodlouzeny o dobu, po kterou vadna véc nebo
prace nemohou byt pouzivany zamySlenym zplsobem.
V pfipadé nasledného splnéni poc¢ina bézet plvodni zaruéni
doba pro nahradni véci nebo pro nové provedenou praci.

(7) Potvrzeni pfijeti dodanych véci, jejich pfijeti nebo
uskute¢néni zavére¢né prohlidky nezbavuje Dodavatele jeho
odpovédnosti ze zaruky, a to ani v pfipadé ze si je TE vad
védomao.

(8) Schvaleni planu ani vzorkU, které Dodavatel TE poskytne,
jej nezbavuje odpovédnosti ze zaruky.

(9) V pfipadé vzneseni naroku jakékoli treti strany proti TE,
vyplyvajicich z vad nebo chyb véci dodanych Dodavatelem,
které vyzaduji vymeénu prislusné véci, je Dodavatel povinen
odSkodnit TE za v8echny takové naroky a aktivné s TE
spolupracovat pfi obrané proti témto narokim. Zatimto
u¢elem je Dodavatel povinen uchovavat veSkerou
dokumentaci tykajici se dodavky po dobu nejméné 15 let od
uskute¢néni dodavky a vydat tuto dokumentaci TE na prvni
pozadani. TE ma vaci Dodavateli navic narok na nahradu
utrpénych ztrat nebo $kody, véetné pfimérenych nakladl
pravniho zastoupeni. Tyto ztraty nebo $koda mizou rovnéz
zahrnovat i preventivni stazeni vyrobkd z obéhu, je-li takovée
opatreni na zakladé vyhodnoceni TE pfiméfené v zajmu jeho
zakaznikG nebo v zajmu ochrany tfetich stran. Dodavatel je
povinen nahradit TE naklady takového staZzeni po uplynuti
zaruéni doby, jestlize je stazeni nafizeno Ufednim
rozhodnutim, nebo je provadéno v zajmu ochrany Zivota a
zdravi uZivatel( vyrobk( nebo tfetich stran.

(20) Dodavatel neni opravnén provadét po uzavieni
smlouvy nebo béhem dodaci Ihity na dodavanych vyrobcich
zadné upravy nebo zmény bez vyslovného souhlasu TE. To
plati i pro drobné zmény a i v pfipadech, kdy by jednotlivé
specifikace, rozméry, analyzy, receptury, vyrobni postupy,
atd., poskytnuté nebo pozadované TE zUstaly nezménény.
Upravy nebo zmény dodavanych vyrobkil jsou pfipustné
pouze na zakladé pisemného souhlasného prohlaSeni TE.
Pokud Dodavatel vlastnim zavinénim tuto povinnost porusi,
bude nést vSechny naklady vynalozené TE nebo tfetimi
osobami v dlsledku takového poruseni, napf. naklady na
dalSi zkousky a testy, odborné posudky, dodateéné propocty,
nasledné nebo dodate¢né upravy, dodani nahradnich
vyrobku atd.

(11) V pfipadé, Ze Dodavatel hodla zavést zmény ve
vyrobnich postupech, sloZeni nebo vlastnostech vyrobkd,
umisténi vyroby, Dodavatelich vstupnich materidld nebo
surovin, postupu nebo zafizeni pro testovani vyrobkl nebo
jakékoli jiné zmény budoucich dodavek, které se tykaji TE
nebo odbérateltl TE uzivajicich dodavané véci, je Dodavatel
povinen o tom TE informovat s dostate€nym predstihem,
nejméné vSak 3 mésice pfedem nebo pokud mozno i dfive,
ledaze delSi IhGty pro informovani vyplyvaji z obchodnich
zvyklosti nebo standardd kvality pro dané odvétvi, nebo
pokud se TE s Dodavatelem dohodne na delS$ich |hutach.

12) Dodavatel je povinen pojistit se s dostateénym a
pfiméfenym  krytim proti vS8em rizikdm  vyplyvajicim
z odpovédnosti za vyrobek a na vyZadani poskytnout TE
doklad o tomto pojisténi.

§ 7 Prava k pouzivani; prava tretich stran

(1) Zahrnuje-li dodavka nebo sluzba software, Dodavatel je



exclusive, assignable right with no restrictions on time and
territory to use and edit the software and associated
documentation, as well as any updates, upgrades or other
further developments and also grant sub-licences to third
parties, particularly companies affiliated to TE within the
meaning of Section 66a of the Czech Act no. 513/1991 Caoll,
Commercial Code, as amended,, as well as sales agents and
customers (while respecting the copyright interests of the
Supplier).

(2) If licence fees have to be paid for the use of the item
delivered in accordance with the contractual agreement, also
in conjunction or interaction with other items, such costs shall
be borne by the Supplier.

(3) The Supplier shall give an assurance that the items
delivered by it are unencumbered by any third-party rights
and that the supply or use of said items in accordance with
the contractual agreement, also in conjunction or interaction
with other items, shall not lead to the infringement of any
patents or other industrial property rights of third parties within
the Czech Republic.

(4) If industrial property rights of third parties are violated by
the delivery or service provided by the Supplier, the latter
shall be obliged first of all to ensure by way of acquiring the
rights or through modification of the item to be supplied —
insofar as this is reasonable for TE — that infringements of
rights are not continued.

(5) Notwithstanding Paragraph 4 above, the Supplier shall be
obliged to indemnify TE against any claims by third parties
relating to the infringement of patents or other industrial
property rights as well as with regard to expenses relating to
such action being taken and bear all costs incurred by TE as
a result of such action. This obligation shall not apply insofar
as TE, without the approval of the Supplier, makes
agreements with the third party which relate to its claims and,
in particular reach a settlement. The Supplier shall provide
TE, without delay and free of charge, with all information and
documents required to defend such actions.

(6) Paragraphs 2 - 5 above shall also apply accordingly to
those countries in relation to which the Supplier is aware on
conclusion of the contractual agreement that TE sends the
items delivered to those countries.

§ 8 Invoices and payments

(1) Invoicing shall be carried out at the time of delivery of the
product at the earliest, including all documentation relevant to
the contractual agreement or — if a final inspection is to take
place — at the time of final acceptance of the service or
otherwise at the time of the service being provided. Invoices
shall be sent by post or alternatively, at the request of TE, in
electronic form; they are not to be enclosed with the goods.

(2) The wording and the sequence in the invoices shall
correspond to the items of the order, also showing the
respective order number and the Supplier number. Any
additional deliveries or services are to be listed separately in
the invoice, with reference to the corresponding written order
preceding these.

(3) Unless agreed otherwise, payments shall be made within
90 days net insofar as TE does not have any complaints
regarding the delivery or service. Decisive for the payment
period shall be the receipt of the due and proper invoice as
well as all the required documents (e.g. material test
certificates) by TE. Carrying out the payment transaction shall
be decisive for the punctuality of such payment. Delays in
payment on account of invoicing by the Supplier which does
not meet the stipulations under this Article 8 shall be the
responsibility of the Supplier.

povinen, neni-li dohodnuto jinak, poskytnout TE alespon
nevyhradni a pfevoditelné pravo, bez jakychkoli teritorialnich
a Casovych omezeni, k pouzivani a k Gpravam softwaru a
prisluSejici dokumentace, k jeho aktualizacim, vylepSenim a
jinému vyvoji, jakoz i k poskytnuti podlicenci tfetim stranam,
zejména spole¢nostem tvoficim s TE koncern podle § 66a
zakona €. 513/1991 obchodni zakonik, ve znéni pozdéjSich
predpist, jakoZz i obchodnim zastupclim a odbératelim TE
(pfi respektovani autorskych prav Dodavatele).

(2) Pokud na zakladé smlouvy pouzivani dodané véci (téz
spole€né s pouzitim jinych véci) podléha licenénim
poplatkim, nese tyto naklady Dodavatel.

(3) Dodavatel prohladuje, ze jim dodavané véci nebudou
zatizeny zadnymi pravy tfetich stran a Ze dodani nebo pouziti
prisluSnych véci (téz spole¢né s pouzitim jinych véci)
vsouladu se smlouvou nebude predstavovat poruseni
zadnych patent nebo jinych prav z primyslového viastnictvi
tfetich stran v ramci Ceské republiky.

(4) Pokud budou dodavkou nebo poskytnutim sluzby
Dodavatelem poruSena prava tfetich osob z primyslového
vlastnictvi, je Dodavatel v prvni fadé povinen zajistit, aby byl
stav poruseni téchto prav ukonc¢en tim, Ze nabude pfislusna
prava nebo upravi dodavanou véc, je-li to pro TE pfijatelné.

(5) Bez ohledu na odstavec 4 vySe, Dodavatel je povinen
odSkodnit TE za jakékoli naroky tfetich osob tykajici se
poruseni patentl nebo jinych prav z primyslového vlastnictvi,
jakoz i nahradit TE jakékoli naklady vynalozené v souvislosti
s takovymi naroky nebo v jejich dlsledku. Tuto povinnost
nemda v pfipadé, ze TE bez jeho souhlasu uzavie s tfeti
stranou dohodu tykajici se jejich narokl, zejména kdyz TE
s touto stranou uzavie smir nebo narovnani. Dodavatel je
povinen poskytnout TE bezplatné a bezodkladné vSechny
informace a dokumenty potfebné k obrané proti uvedenym
naroklm.

(6) Odstavce 2 az 5 vySe plati obdobné i pro ty staty, u
kterych si je Dodavatel v dobé uzavieni smlouvy védom, ze
do nich TE dodéava pfedmétné véci.

§ 8 Faktury a platby

(1) Fakturace mGze byt provadéna nejdfive v dobé dodani
vyrobku vcetné vesSkeré dokumentace poZadované podle
smlouvy, nebo, ma-li se uskutec¢nit zavére¢na prohlidka,
v dobé konec¢ného pfijeti sluzby, nebo jinak v dobé, kdy je
sluzba poskytnuta. Faktury budou zasilany poStou, nebo na
zadost TE v elektronické podobé. Faktury nebudou pfikladany
ke zbozi.

(2) Slovni znéni a poradi polozek ve fakturach musi
odpovidat polozkdm objednavky; ve fakturach musi byt
uvedeno Ccislo pfislusné objednavky a Ccislo Dodavatele.
Jakékoli dodatec¢né dodavky nebo sluzby budou ve faktufe
uvadény zvlast, sodkazem na pfisluSnou pisemnou
objednavku.

(3) Nebude-li dohodnuto jinak, platby budou provadény do
90 dnu za predpokladu, Ze TE nebude mit k dodavce nebo
k poskytnuté sluzbé zadné vyhrady. Lhata k zaplaceni po&ina
bézet dnem, kdy TE obdrzi fadnou fakturu obsahujici
vSechny nalezitosti a veSkeré dokumenty poZzadované TE
(napf. certifikdty o zkou$kach materiald). Pro posouzeni
v€asnosti platby je rozhodujici okamzik jejiho provedeni. Za
opozdéni plateb v dusledku takové fakturace Dodavatele,
kterad nesplfiuje podminky stanovené vtomto ¢lanku 8,
odpovida Dodavatel sam.



(4) Even if TE was aware at the time of making the payment
that the goods delivered or the work performance provided
was defective, the settlement of the invoice shall not be
deemed to constitute any waiver of the entitlements or claims
of TE relating to the defectiveness of the goods or work
performance.

(5) TE shall be entitled to offset claims by the Supplier against
any claims of TE , including claims that are not yet due,
statute-barred claims and claims which may not be asserted
(recognized) in court. The Supplier shall only be able to offset
its own claims where its counterclaims are enforceable by
way of declaratory judgement, are undisputed or have been
recognised by TE. The Supplier shall only be entitled to
exercise a retention right if its counterclaim is based on the
same contractual relationship and has become due.

(6) The Supplier shall not be entitled without the prior written
approval of TE, which TE will not refuse unreasonably, to
assign its claims against TE to third parties or have these
collected by third parties. If the Supplier is, for its part,
supplied under extended reservation of title, such approval
shall be deemed to have been given. Should the Supplier
assign its claims to a third party without the approval of TE
contrary to the first clause above, such assignment shall
nonetheless be valid. TE shall, however, have the option of
making payment to the Supplier or the third party with the
effect of discharging the obligation.

(7) In the case of advance payments, TE shall be entitled to
demand appropriate security.

§ 9 Goods provided; tools and other production equipment
provided

(1) The Supplier shall examine goods provided by TE
immediately after being handed over by TE or the primary
suppliers of TE and, should there be evidence of any defect,
notify TE accordingly without delay. Should such a defect
become evident subsequently, notification must be given
immediately after being detected. Should the Supplier not
meet these obligations, the Supplier shall be obliged to
compensate TE for all loss or damage resulting from this (e.qg.
for the loss of warranty entitlements against the primary
suppliers of TE). In addition, the Supplier shall, in the case of
infringing the aforementioned obligations of examination and
notification of defects, be responsible for faults and errors
concerning the product it has delivered to TE, also where
such faults or errors can be attributed to the goods provided
by TE.

(2) The Supplier shall mark and identify the goods provided
by TE as the property of TE and keep them separately from
other products so that the goods provided by TE can be
indisputably identified as such for the entire duration of the
storage and — where technically possible and reasonable for
the Supplier — also during the manufacturing process. The
Supplier shall be liable to TE for the loss or damage of items
provided. The Supplier shall insure the goods provided by TE
for at least their current market value against fire, water, theft
and comparable cases of damage at its own expense. TE is
to be notified of any legal or actual harm to or impairment of
the items provided by TE without delay.

(3) The materials provided by TE shall be treated and
processed on behalf of TE and shall remain the property of
TE during the treatment and processing stages. It is
commonly understood that TE shall be co-owners of the
products manufactured with the use of the materials or parts
provided by TE in the ratio of value of the items provided to
the value of the product as a whole. The same shall apply if
the property of TE disappears in the process of blending and
mixing.

(4) |vpfipadé, ze si je TE v dobé provadéni platby védomo
skute€nosti, Ze dodané zbozi nebo provedené prace vykazuiji
vady, uhrazeni faktury se nebude povazovat za vzdani se
jakychkoli prav nebo narokl v souvislosti s vadnym plnénim
Dodavatele.

(5) Vuci pohledavkam Dodavatele je TE opravnéno
zapocist jakékoli své pohledavky, v€etné pohledavek jesté
nesplatnych, proml¢enych, nebo pohledavek, kterych se
nelze domahat u soudu. Dodavatel je opravnén zapocist své
pohledavky jen vtom pfipadé, Ze jsou vykonatelné na
zaékladé prislusného rozhodnuti, jsou nesporné nebo byly
uznany TE. Dodavatel je opravnén uplatnit zadrzovaci pravo
pouze v pfipadé, zZe jeho pohledavka je zalozena na stejném
smluvnim vztahu a stala se jiz splatnou.

(6) Dodavatel neni bez pfedchoziho pisemného souhlasu
TE, jehoz udéleni ovSem TE neodepfe bez rozumnych
dlvodU, postoupit své pohledavky za TE tfetim osobam, nebo
vymahat tyto pohledavky prostfednictvim tfetich osob. Pokud
je sam Dodavatel zasobovan pod rozSifenou vyhradou
vlastnictvi, povazuje se takovy souhlas za udéleny. Postoupi-
li Dodavatel své pohledavky treti osobé bez souhlasu TE
nebo vrozporu s ustanovenim prvni véty vySe, je takové
postoupeni platné. V tom pfipadé si ovSem TE muze zvolit,
zda bude platit Dodavateli nebo tfeti osobg, s u€inkem
splnéni dluhu.

(7) V pripadé placeni pfredem je TE opravnéno pozadovat
pfiméfenou jistotu.

§ 9 Poskytnuté zboZi, poskytnuté nastroje a jiné vyrobni
prislusenstvi

(1) Dodavatel je povinen prohlédnout veSkeré zbozi
poskytnuté mu TE bezodkladné poté, co dojde k jeho pfedani
TE nebo dodavateli TE, a pokud toto zbozi vykazuje znamky
jakychkoli vad, je povinen tuto skute¢nost TE bezodkladné
oznamit. Pokud dojde k zjisténi takovych vad pozdéji,
oznameni musi byt u¢inéno bezodkladné po zjisténi téchto
vad. Nesplni-li Dodavatel tyto povinnosti, je povinen nahradit
TE veSkerou ztratu a Skodu tim zpusobenou (napf. ztratu
narokli ze zaruk vi¢i dodavatelim TE). Dodavatel dale
v pfipadé poruseni vySe uvedenych povinnosti k prohlédnuti
a oznameni vad odpovida za vSechny vady a chyby vyrobki,
které doda TE, a to i tehdy, budou-li takové vady nebo chyby
zplsobeny zbozim dodanym mu TE.

(2) Dodavatel je povinen oznagit zbozi poskytnuté mu TE
jako majetek TE a uchovavat jej oddélené od jinych vyrobku
tak, aby zbozi poskytnuté TE bylo takto nesporné
identifikovatelné po celou dobu skladovani a, bude-li to
technicky mozné a lze-li to po Dodavateli rozumné
poZzadovat, i v prubéhu vyrobniho procesu. Dodavatel bude
vici TE odpovidat za ztratu nebo poSkozeni poskytnutych
véci. Dodavatel je povinen na své vlastni naklady pojistit
poskytnuté zbozi nejméné na jeho aktualni trzni hodnotu proti
nasledkim pozaru, $kodam zplsobenym vodou, kradezi a
obdobnym Skodam. Dodavatel bude TE bezodkladné
informovat o jakychkoli pravnich nebo skute¢nych Skodach
nebo o znehodnoceni véci poskytnutych mu TE.

(3) Materidly poskytnuté TE budou zpracovavany na
objednavku TE a zlstanou ve vlastnictvi TE bé&hem vSech
stupnd zpracovani. Strany jsou srozumeény s tim, ze TE bude
spoluvlastnikem vSech vyrobk( vyrobenych s pouzitim dill
nebo materidlll poskytnutych TE, a to se spoluvlastnickym
podilem odpovidajicim podilu hodnoty poskytnutych véci na
celkové hodnoté pfislusného vyrobku. Stejné se posuzuji
ptipady, kdy majetek TE zanikne v procesu smiSeni.



(4) Tools and other manufacturing equipment provided to the
Supplier for the purpose of producing the goods to be
supplied to TE shall remain the property of TE. Should the
Supplier manufacture or acquire tools or other production
equipment at the partial or entire expense of TE which are
specifically needed for the production of the parts to be
supplied to TE, such tools and equipment shall pass to the
possession and ownership of TE on payment by TE. It shall
be agreed in this respect that the Supplier shall be in
possession of the tools and production equipment in the
sense of borrowing the same from TE. The Supplier shall not
be entitled to any retention right in this respect. The tools and
other production equipment owned by TE are to be clearly
marked and identified as the property of TE in an appropriate
manner. The Supplier shall insure such tools and production
equipment for their new value against fire, water, theft and
comparable cases of damage at its own expense. The
Supplier shall assign to TE all compensation rights arising
from such insurance upon written request of TE. TE is to be
notified of any legal or actual harm to or impairment of the
tools or other manufacturing equipment provided by TE
without delay.

(5) The Supplier shall be obliged to use the tools and other
manufacturing equipment referred to under § 9, Par. 4 above
exclusively for the production of the goods ordered by TE.
They may only be scrapped or made available to third parties
with the prior approval in writing of TE.

(6) The Supplier shall be obliged to handle and store the tools
and other manufacturing equipment referred to under § 9,
Par. 4 above with due care. The care and maintenance of
such tools and other manufacturing equipment shall be in line
with the respective agreements made between TE and the
Supplier.

(7) Should TE incur any loss or damage through the Supplier
infringing the aforementioned obligations under this § 9, Par.
2 - 6, the Supplier shall be obliged to compensate TE for such
loss or damage unless the Supplier is not responsible for the
same.

§ 10 Drawings/documents, industrial property rights

(1) All documents, drawings, samples, etc. provided to the
Supplier by TE for the submission of a quotation or for the
production of the item to be delivered or the provision of the
service shall remain the property of TE; TE reserves all rights
concerning the copyright of TE as well as all other existing
industrial property rights in this regard. The Supplier shall not
be entitled to use information, ideas or other know-how
contained therein for any purpose other than the drawing up
of the quotation or fulfilling the contractual agreement for TE.
The latter shall not apply in the case of the information, ideas
or other know-how already being known to the Supplier
before being received from TE or where the Supplier has
obtained the same lawfully through other means at a later
point in time. The documents, drawings, samples etc. shall be
handed over to TE without delay together with all copies and
duplications on request or without being requested if an order
does not materialise or after completion of an order. The
Supplier shall have no entitlement to a retention right in this
regard. Clauses 1 and 2 above shall apply accordingly to the
drawings and other documents produced by the Supplier
according to the specific data of TE.

(2) The Supplier shall treat the documents referred to in
paragraph 1 above as well as all other information received in
relation to the order or the execution of the contract — also
following completion of the order — as a business secret and,
accordingly, as confidential. Such information may not be
made known to any third party without the prior written
approval of TE. TE shall treat documents and information
received by TE in relation to the order or the execution of the
contract by the Supplier as a business secret insofar as the

(4) Nastroje a jiné vyrobni pfisluSenstvi poskytnuté
Dodavateli pro ucely vyroby zbozi dodavaného TE zustavaji
ve vlastnictvi TE. V pfipadé, ze Dodavatel na naklady TE (byt
i Caste€né) vyrobi nebo ziska nafadi nebo jiné vyrobni
prisluSenstvi které je urceno specificky pro vyrobu c¢asti
dodavanych TE, drzba a vlastnické pravo k takovym
nastrojim a vybaveni pfechazi na TE okamzikem platby ze
strany TE. V tomto ohledu se strany dohodly, Ze Dodavatel
bude néstroje a vyrobni pfisluSenstvi drzet jako vypujcitel
z titulu jeho vypujcky od TE jakozto vypUijcitele. Dodavatel
nema ktémto nastrojim a pfisluSenstvi zadrzovaci pravo.
Nastroje a jiné vyrobni pfisluSenstvi ve vlastnictvi TE bude
zietelné a odpovidajicim zpusobem oznacéeno jako majetek
TE. Dodavatel je povinen na své vlastni naklady pojistit tyto
nastroje a pfisluSenstvi na jejich pofizovaci hodnotu proti
nasledkdm poZzaru, $kodam zplsobenym vodou, kradezi a
obdobnym Skodam. Dodavatel je povinen na zakladé
pisemné Zadosti TE postoupit na TE vSechna prava na
pojistné pInéni vznikla z tohoto pojisténi. Dodavatel bude TE
bezodkladné informovat o jakychkoli pravnich nebo
skute€nych Skodach nebo o znehodnoceni nastroju nebo
jiného vyrobniho pfisluSenstvi poskytnutych TE.

(5) Dodavatel je povinen vyuzivat nastroje a jiné vyrobni
prisluSenstvi uvedené v § 9 odst. 4 vySe vylu¢né k vyrobé
zbozi objednaného TE. Tyto nastroje a jiné vyrobni
prisluSenstvi mazou byt seSrotovany nebo poskytnuty tfetim
strandm pouze s predchozim pisemnym souhlasem TE.

(6) Dodavatel je povinen manipulovat s nastroji a jinym
vyrobnim pfislusenstvim uvedenym v § 9 odst. 4 vySe a
skladovat je s fadnou péci. Zpusob péce o tyto nastroje a jiné
vyrobni pfisluSenstvi a jejich tdrzba bude odpovidat pfislusné
dohodé mezi stranami.

(7) Utrpi-li TE v dasledku poruseni povinnosti uvedenych
v ustanovenich 8 9 odst. 2 az 6 vySe Dodavatelem jakoukoli
ztratu nebo Skodu, Dodavatel bude povinen tuto ztratu nebo
Skodu TE nahradit, ledaze jde o ztratu nebo Skodu, za kterou
Dodavatel neodpovida.

§ 10 Plany a dokumentace,
vlastnictvi

prava z pramyslového

(1) VesSkera dokumentace, plany, vzorky, atd., které TE
poskytne Dodavateli za u¢elem podani cenové nabidky nebo
k vyrobé dodavané véci nebo k poskytnuti sluzby, zlstavaji
ve vlastnictvi TE; TE si vyhrazuje vSechna prava tykajici se
autorskych prav TE, jakoz i veSkeré dalSi existujici prava
z primyslového vlastnictvi s tim souvisejici. Dodavatel neni
opravnén vyuzivat informace, napady nebo jiné know-how
obsazené vtéchto materidlech pro jiné Uucely nez pro
vypracovani cenové nabidky nebo k plnéni svych smluvnich
povinnosti vaéi TE. To neplati v pfipadé, Ze budou informace,
napady nebo jiné know-how Dodavateli znamé jiz pred tim,
nez je Dodavatel ziska od TE, nebo kdyz je Dodavatel ziska
pozdéji jinym zplsobem v souladu s pravnimi predpisy.
V pfipadé, ze nedojde k ucinéni objednavky, nebo v pfipadé
dokoncéeni objednavky, bude TE bezodkladné predana
vesSkera dokumentace, plany, vzorky, atd., spole¢né se vSemi
kopiemi a duplikaty, a to na pozadani nebo i bez n§j.
Dodavatel nema ktémto materialim zadrzovaci pravo.
Ustanoveni véty 1 a 2 vySe plati obdobné pro plany a jinou
dokumentaci  vytvofenou Dodavatelem na  zakladé
specifickych informaci poskytnutych mu TE.

(2) Dodavatel je povinen zachazet s dokumentaci uvedenou
vodst. 1 vySe, jakoz i sjinymi informacemi, které obdrzi
v souvislosti s objednavkou nebo s pInénim smlouvy, a to i po
dokoncéeni objednavky, jako s obchodnim tajemstvim a
v souladu s tim jako s ddvérnymi informacemi. Tyto informace
nesmi byt zpfistupnény zadné treti osobé bez predchoziho
pisemného souhlasu TE. TE ma povinnost zachazet
s informacemi, které budou TE Dodavatelem poskytnuty



need for confidentiality is expressly pointed out to TE. The
obligation to maintain confidentiality shall cease to apply
where the contents of the documents concern facts that are
publicly known or subsequently reach the public domain
without this being caused by an infringement of duty on the
part of the party under the obligation to maintain
confidentiality.

(3) The Supplier shall submit all necessary drawings and
documents required for discussion of the technical details, the
item to be supplied or the service to be provided together with
the quotation. Such discussion or other involvement by TE in
the design work shall not, however, relieve the Supplier of its
sole responsibility for the product or service or any warranty
and other obligations arising from this.

(4) The Supplier shall be obliged to provide — together with
delivery at the latest - all drawings and documents needed by
TE or the customer of TE to set up, operate, maintain and
repair the item to be supplied free of charge in both English
and Dutch, in good time and without having to be asked.

(5) Should TE incur any loss or damage through the Supplier
infringing the aforementioned obligations under § 10 here, the
Supplier shall be obliged to compensate TE for such loss or
damage unless the Supplier is not responsible for said
infringement of duty.

§ 11 Supply security

(1) Insofar as the items to be supplied concern goods
specifically developed for TE, particularly where TE has
shared directly or indirectly in the costs of development
and/or manufacturing equipment, the Supplier undertakes to
supply TE with the items to be delivered according to the
needs of TE and accept orders from TE as long as TE
requires the items to be supplied. The anticipated delivery
volume according to the customer requirement forecasts of
TE shall be made known to the Supplier at an early stage.
The Supplier shall not, however, have any entitlement to
insist on the purchasing particular quantities of TE, unless
expressly agreed otherwise.

(2) The Supplier undertakes to guarantee the delivery of the
necessary spare parts for a period of 15 years after delivery
of the item to be supplied — also after completion of series
production of the item to be supplied. Should it become
evident to the Supplier within the period referred to above that
it will no longer be able to guarantee such supply, it shall
notify TE of the end of the supply possibility without delay
and, insofar as the Supplier cannot offer TE any other
possibilities that are reasonable for TE, give TE the
opportunity to procure the long-term needs of TE 12 months
prior to discontinuation of production.

§ 12 Quality assurance and control

(1) The Supplier shall have a certified quality assurance
management system of an appropriate type and scope
corresponding to the state of the art in technology at its
disposal and submit proof of this on request. The Supplier
shall regularly keep records of the quality audits conducted by
it and make such records available to TE at short notice when
requested. The Supplier shall conclude a corresponding
quality assurance agreement with TE insofar as TE deems
this to be necessary.

(2) If the conducting of a special quality control is planned in
the context of final acceptance, TE shall, unless agreed
otherwise, bear the personnel-related costs and the Supplier
the material/equipment costs.

(3) If a second visit by the quality official is required as a
result of defects being established, the associated personnel

v souvislosti s objednavkou nebo s plnénim smlouvy, jako
s obchodnim tajemstvim tehdy, pokud bude TE na duvérnost
téchto informaci vyslovné upozornéno. Povinnost zachovavat
divérnost informaci zanika v pfipadé, Zze obsah dokumentace
se tyka skuteCnosti, které jsou vefejné znamé nebo se
nasledné vefejné znamymi stanou, aniz by se tak stalo
nasledkem porusenim povinnosti zachovat dUvérnost
informaci nékterou ze stran.

(3) Dodavatel je povinen poskytnout TE spole¢né s cenovou
nabidkou veSkeré nezbytné plany a dokumentaci, které jsou
potfebné pro diskusi o technickym podrobnostech véci, jez
mé byt dodavéna, nebo sluzby, jez ma byt poskytnuta.
Takové diskuse nebo jakakoli jina ucast ze strany TE ovSem
nezbavuje Dodavatele odpoveédnosti za vyrobek nebo sluzbu
ani  jakychkoli zaruk nebo jinych povinnosti s tim
souvisejicich.

(4) Dodavatel je povinen poskytnout TE nejpozdéji spolec¢né
s dodavkou veskeré plany a dokumentaci, které TE nebo
zakaznici TE potfebuji k instalaci, provozu, udrzbé a opravam
dodavané véci, a to bezplatné v anglickém a ¢eském jazyce,
v€as a bez toho, aby o to byl pozadan.

(5) V pfipadé, ze TE utrpi jakoukoli ztratu nebo Skodu
v disledku toho, Ze Dodavatele porusi své povinnosti
uvedené vtomto § 10, bude Dodavatel povinen tuto ztratu
nebo Skodu TE nahradit, ledaze jde o ztratu nebo Skodu, za
kterou Dodavatel neodpovida.

§ 11 Bezpecnost dodavek

(1) Pokud se jedna dodavané zbozi, jez bylo vyvinuto
specificky pro TE, obzvlast pokud se TE pfimo nebo nepfimo
podilelo na nékladech vyvoje a/nebo na vyrobnim
prisluSenstvi, zavazuje se Dodavatel dodavat TE tyto véci
v zavislosti na potfebach TE a pfijimat objednavky TE po
takovou dobu, po kterou bude TE dodavky téchto véci
pozadovat. Pfedpokladany objem dodavek, zalozeny na
predikci odbératelské poptavky TE, bude Dodavateli véas
sdélen. Dodavatel ovSsem nema zadny narok pozadovat po
TE odebirani specifického mnozstvi zboZzi, nebude-li vyslovné
dohodnuto jinak.

(2) Dodavatel se zavazuje zabezpecit dodavani vSech
nezbytnych nahradnich dili po dobu 15 let od dodani
prislusné véci, a to i v pfipadé ukoneni sériové vyroby
dodavané véci. Pokud Dodavatel v ramci uvedené doby zjisti,
Ze jiz nebude schopen zabezpedit tyto dodavky, je povinen
bezodkladné informovat TE o ukon€eni moznosti dodavat
nahradni dily a v pfipadé, ze neni schopen nabidnout TE
zadnou jinou pfijatelnou moznost, poskytne TE 12 mésiclu
pfed zastavenim produkce pfilezitost k obstarani
dlouhodobych zasob nahradnich dild.

§ 12 Zajisténi kvality a kontrola

(1) Dodavatel je povinen mit zavedeny certifikovany systém
managementu zajisténi kvality vhodného druhu a rozsahu,
odpovidajici nejmodernéj$im technologiim, a na pozadani
tuto skute¢nost TE prokazat. Dodavatel je povinen vést
pravidelné zaznamy o provedenych auditech kvality a
poskytnout TE tyto zdznamy bez zbyteéného odkladu poté,
co o to bude pozadan. Bude-li to TE povazovat za potfebné,
uzavie Dodavatel s TE odpovidajici dohodu o zajisténi
kvality.

(2) Pokud je v souvislosti s konecnym pfijetim pfedpokladana
zvlastni kontrola kvality, bude TE nést naklady na personalni
zabezpeceni této kontroly, zatimco Dodavatel bude nést
naklady materialu a vybaveni, nebude-li dohodnuto néco
jiného.

(3) Pokud je vdusledku zjisténi vad nutna dalSi navstéva



costs shall then also be borne by the Supplier in this regard.
The same shall apply if the item to be supplied is not
presented to the quality official in accordance with the
appointment referred to under paragraph 2 above.

(4) Following prior consultation with the Supplier, TE shall -
unless agreed otherwise - be entitled to conduct quality audits
on the Supplier's business premises at the own expense of
TE.

§ 13 Proof or
restrictions

origin and VAT certificates, export

(1) The Supplier shall provide TE with all necessary proof of
origin together with all the details required, signed and at its
own expense, together with the delivery at the latest. This
shall apply correspondingly to VAT certificates required in
individual cases for deliveries abroad and within the
European Union.

(2) The Supplier shall inform TE without delay if a delivery is,
in part or in its totality, subject to export restrictions under
Czech or other applicable law. If the issuing of an export
licence is required for delivery to TE, the Supplier shall be
responsible for obtaining such licence.

§ 14 General provisions

(1) Insofar as these General Terms and Conditions of
Purchase stipulate that declarations of intent or notifications
have to be drawn up in writing, the written form shall also be
deemed to be observed through use of the text form, i.e. via
fax or email.

(2) If the Supplier is not in a position to meet its due
obligations punctually, stops its payments or has (preliminary)
insolvency proceedings initiated against it, TE shall be
entitled to withdraw from the contractual agreement in relation
to the part of the contract not yet fulfilled by the Supplier. This
right of withdrawal is to be exercised by TE within a period of
one month of obtaining knowledge of the aforementioned
circumstances.

(3) These terms of business and the entire business relations
between TE and the Supplier shall be subject to the laws of
the Czech Republic, with the exclusion of the Vienna
Convention of the International Sales of Goods (CISG).

(4) All disputes arising from the present -contractual
relationship and/or in connection with it shall be finally
decided with the Arbitration Court attached to the Economic
Chamber of the Czech Republic and Agricultural Chamber of
the Czech Republic by one arbitrator appointed by the
President of the Arbitration Court.

(5) The place of performance for all contractual obligations
shall be the registered office of TE or the shipping address or
place of use stated by TE.

(6) These General Terms and Conditions of Purchase have
been prepared in the Czech language. In case of any
discrepancies between the Czech version and any other
language version of these General Terms and Conditions of
Purchase, the Czech version shall prevail.

(7) Should any provision contained in these terms of business
or any provision under other agreements prove to be
ineffective or unenforceable, this shall not affect the
remaining provisions or agreements. The ineffective or
unenforceable provision shall be replaced by a provision
coming closest to the intention of the parties to the
contractual agreement in economic terms. This shall apply
accordingly to any loophole in the contractual agreement.

kontrolora kvality, bude Dodavatel nést i souvisejici
persondlni naklady stim spojené. To plati i v pfipadé, Ze
dodavana véc nebude predlozena kontrolorovi kvality pfi
kontrole podle odstavce 2 vySe.

(4) Na zakladé
TE opravnéno
vlastni naklady
jiného.

predchozi konzultace s Dodavatelem bude
provadét v provozovnach Dodavatele na
audity kvality, nebude-li dohodnuto néco

§ 13 Doklad o ptivodu a doklady k DPH, vyvozni omezeni

(1) Dodavatel poskytne TE na vlastni naklady veSkeré
nezbytné podepsané doklady o pdvodu spole¢né se vSemi
nezbytnymi informacemi, a to nejpozdé&ji spolec¢né
s dodavkou. To plati obdobné pro doklady k dani z pfidané
hodnoty, které jsou v jednotlivych pfipadech vyzadovany pfi
dodavkach do zahrani¢i a v ramci Evropské Unie.

(2) Dodavatel bude TE bezodkladné informovat v pfipadé, ze
dodavka ¢astecné nebo jako celek podléha vyvoznim
omezenim podle ¢eského nebo jiného pouzitelného prava.
Je-li pro dodavku nezbytné vydani vyvozniho povoleni, je za
ziskani takového povoleni odpovédny Dodavatel.

§ 14 VSeobecna ustanoveni

(1) Pokud tyto VSeobecné nakupni podminky stanovi, Ze
prohlaSeni a oznameni musi byt ucinény pisemné,
pozadavek na pisemnou formu se bude povaZzovat za
dodrzeny, bude-li pouzita textova forma, napfiklad
prostfednictvim faxu nebo emailu.

(2) V pfipadé, ze Dodavatel nebude schopen plnit své
povinnosti fadné a vcas, zastavi své platby nebo viéi nému
bude zahajeno insolvenéni fizeni, bude TE opravnéno
odstoupit od této smlouvy ve vztahu Kk jeji Dodavatelem
nesplnéné ¢asti. Pravo na odstoupeni musi byt uplatnéno ve
IhGté jednoho mésice od okamziku, kdy se TE dozvi o vySe
uvedenych skutecnostech.

(3) Tyto obchodni podminky a cely zavazkovy vztah mezi
TE a Dodavatelem se Fidi pravem Ceské republiky,
s vylougenim Umluvy OSN o smlouvach o mezinarodni koupi
zbozi (Videnska umluva).

(4) VSechny spory vznikajici z tohoto smluvniho vztahu
a/nebo v souvislosti s nim budou rozhodovany s konecnou
platnosti u Rozhod&iho soudu pfi Hospodafské komore
Ceské republiky a Agrarni komote Ceské republiky podle jeho
Radu a Pravidel jednim rozhodcem jmenovanym piedsedou
Rozhod¢&iho soudu.

(5) Mistem pInéni vS§ech smluvnich povinnosti bude zapsané
sidlo TE, nebo dodaci adresa, nebo misto pouziti uréené TE.

(6) Tyto VSeobecné nékupni podminky byly vyhotoveny
v eském jazyce. V pfipadé rozpord mezi ¢eskou verzi a
jinymi jazykovymi verzemi téchto VSeobecnych nékupnich
podminek ma prednost verze eska.

(7) Bude-li nékteré ustanoveni téchto obchodnich podminek
nebo jinych  dohod  shledano  neplatnym  nebo
nevymahatelnym, nebude to mit vliv na platnost ustanoveni
nebo dohod ostatnich. Neplatné nebo nevymahatelné
ustanoveni bude nahrazeno ustanovenim, které bude nejblize
odpovidat Uumyslu stran podle jejich dohody v obchodnim
smyslu. To plati obdobné pro jakékoli mezery ve smlouvach.

10



11



