VSEOBECNE PODMINKY

PRO NAKUP ZBOZi NEBO SLUZEB
12. dubna 2024

1. PRUETI

Prodavajici se seznamil s témito vSeobecnymi
obchodnimi podminkami (ddle jen ,Obchodni
podminky”), rozumi jim a souhlasi s tim, Ze pisemné
pfijeti nebo zahdjeni praci nebo sluzeb podle téchto
Obchodnich podminek a jakdkoli objednavka
vystavend kupujicim s odkazem na tyto Obchodni
podminky (dale jen ,Objednavka”) znamend, Ze
Prodédvajici tyto Obchodni podminky pfijima.
Veskeré obchodni podminky navrzené Prodavajicim
nebo na né odkazujici ¢i jim zaclenéné, které se lisi
od téchto Obchodnich podminek nebo je doplriuji,
jsou pro spole€nost Pittsburgh Corning CR, s.r.o.
(,,Kupuijici”) nepfijatelné, vyslovné se odmitaji a
nestavaji se soucasti téchto Obchodnich podminek.
Jakékoli zmény téchto Obchodnich podminek musi
byt provedeny v souladu s ¢lankem 30.

2. CENY, DOPRAVA A FAKTURACE

A. Prodavajici proda Kupujicimu zboZi (,Zbozi”)
nebo sluzby (,Sluzby”) uvedené na predni strané
Objedndvky za cenu (ceny) v ni uvedenou
(,,Cena”). Neni-li v Objednavce stanoveno jinak,
je tato Cena wuvedena bez pfislusnych
prepravnich poplatkd, dania cel.

B. Prodavajici se zavazuje:

(i) fadné zabalit, oznacit a odeslat Zbozi v
souladu s pozadavky Kupujiciho a zapojit
dopravce tak, aby byly zajistény nejnizsi
naklady na prepravu;

(i) smérovat zasilkky v souladu s pokyny
Kupujiciho;

(iiijneuctovat zadné poplatky za manipulaci,
baleni, skladovéni, pfepravu nebo dopravu
ZboiZi, pokud neni v Objedndvce uvedeno
jinak;

(iv)ke kaidé zasilce pfriloZit balici listky s
vyznacenym cislem Objednavky Kupujiciho
nebo jinym jedine¢nym identifikdtorem
uréenym Kupujicim;

GENERAL TERMS AND CONDITIONS

FOR PURCHASE OF GOODS OR SERVICES
April 12, 2024

1. ACCEPTANCE

Seller has read and understands these General Terms
and Conditions (the “Terms & Conditions”) and agrees
that Seller’s written acceptance or commencement of
any work or service hereunder and any purchase order
issued by Buyer referencing these Terms & Conditions
(the “Purchase Order”) shall constitute Seller's
acceptance of these Terms & Conditions. All terms and
conditions proposed by or referenced to or
incorporated by Seller which are different from, or in
addition to, these Terms & Conditions are unacceptable
to Pittsburgh Corning CR, s.r.o. (“Buyer”), are expressly
rejected and shall not become a part of these Terms &
Conditions. Any modifications to these Terms &
Conditions shall be made in strict accordance with
Section 30.

2. PRICES, SHIPPING AND BILLING

A. Seller shall sell to Buyer the goods (“Goods”) or
services (“Services”) shown on the face of the
Purchase Order at the price(s) specified
thereupon (the “Price”). Except as otherwise
provided in the Purchase Order, such Price shall
be exclusive of applicable freight charges, taxes
and duties.

B. Seller agrees:

(i) to properly pack, mark and ship Goods in
accordance with the requirements of Buyer and
involve carriers "in a manner to secure lowest
transportation cost;

(iijto route shipments in

instructions from Buyer;
to make no charge for handling, packaging,

storage, transportation or drayage of Goods
unless otherwise stated in the Purchase Order;

(iv)to provide with each shipment packing slips with
Buyer’s Purchase Order number or other unique
identifier specified by Buyer marked thereon;

(v)to properly mark each package with the
Purchase Order number or other unique
identifier specified by Buyer, all information

accordance with

(iii)



(v) fadné oznacit kazdy balik Cislem Objednévky
nakupu nebo jinym jedinecnym
identifikdtorem uréenym Kupujicim, viemi
informacemi poZadovanymi podle tohoto
oddilu, Cislem zavodu, zavodu a doku, a
pokud jednu zasilku tvofi vice balikg,
postupné ocislovat kazdy balik; a

(vi)neprodlené predat original nakladniho listu
nebo jiného prepravniho dokladu pro kazdou
zasilku v souladu s pokyny Kupujiciho.
Prodavajici uvede na ndkladnich listech nebo
jinych prepravnich dokladech spravnou
klasifikaci a identifikaci prepravovaného
Zbozi v souladu se viemi platnymi vladnimi
predpisy, pokyny Kupujiciho a poZadavky
dopravctu. Oznaleni na kaidém baleni a
identifikace Zboii na balicich listech,
nakladnich listech a fakturach musi byt
dostatecné, aby Kupujici mohl snadno
identifikovat zakoupené Zboii.

Prodavajici se dale zavazuje:

(i) po dodani ZboZi nebo provedeni Sluieb
neprodlené vystavit Kupujicimu fadné a
Uplné faktury a

prijimat platby elektronickym prevodem
finanénich prostredkt. Datum a platebni
podminky budou uvedeny na licové strané
Objedndvky. Doba splatnosti neza¢ne bézet
dfive, neZ budou obdrZeny spravné a uplné
faktury, a veskera prava na slevu v hotovosti
pro Kupujiciho se prodluZuji az do doby
splatnosti platby.

(ii)

required under this section, the factory, plant
and dock number, and, where multiple packages
comprise a single shipment, to consecutively
number each package; and

(vi)to promptly forward the original bill of lading or
other shipping receipt for each shipment in
accordance with Buyer’s instructions. Seller will
include on bills of lading or other shipping
receipts correct classification and identification
of the Goods shipped in accordance with all
applicable governmental rules and regulations,
Buyer’s instructions and carriers’ requirements.
The marks on each package and identification of
the Goods on packing slips, bills of lading and
invoices shall be sufficient to enable Buyer to
easily identify the Goods purchased.

Seller further agrees:

(i) to promptly render, after delivery of Goods or
performance of Services, correct and complete
invoices to Buyer; and

to accept payment by electronic transfer of
funds. The payment date and terms shall be as
set forth on the face side of the Purchase Order.
Time for payment shall not begin until correct
and complete invoices are received, and any
cash discount privileges to Buyer shall be
extended until such time as payment is due.

(ii)

3. HARMONOGRAM DODAVEK 3, DELIVERY SCHEDULE

Deliveries shall be made both in quantities and at
times specified in the Purchase Order. Timely
performance is of the essence. Buyer shall not be
required to make payment for Goods delivered to
Buyer which are in excess of quantities specified in
the Purchase Order. Buyer may change the rate of
scheduled shipments or direct temporary suspension
of scheduled shipments, neither of which shall
entitle Seller to a modification of the Price of Goods
covered by the Purchase Order. Where quantities
and/or delivery schedules are not specified, Seller
shall deliver Goods in such quantities and times as
Buyer may direct in subsequent releases or within a
reasonable period.

Dodavky se provadéji v mnoiZstvich a terminech
uvedenych v Objedndvce. VE€asné plnéni je zdsadni.
Kupujici neni povinen provést platbu za Zboii
dodané Kupujicimu, které prekracuje mnoistvi
uvedené v Objednavce. Kupujici mlZe zménit
tempo planovanych dodéavek nebo nafidit doc¢asné
pozastaveni planovanych dodavek, pficemZ ani
jeden z téchto prfipadd nezakladd narok
Prodavajiciho na zménu Ceny ZboiZi, na které se
vztahuje Objedndvka. Nejsou-li mnozstvi a/nebo
harmonogramy dodavek specifikovany, Prodavajici
doda ZboZi v mnoistvich a terminech, které muie
Kupuijici nafidit v naslednych oznamenich, nebo v
pfimérené Ihaté.



4. PREMIOVA ZASILKA

Pokud jednani nebo opomenuti Prodavajiciho
zpusobi, Ze Prodavajici nesplni poZadavky
Kupujiciho na dodani a Kupujici poZaduje rychlejsi
zpusob prepravy Zbozi, nez byl zptsob prepravy
ptvodné uréeny Kupujicim, Prodavajici je povinen,
podle volby Kupujiciho

(a) neprodlené uhradit Kupujicimu rozdil v
nakladech mezi rychlejsim zptsobem prepravy a
pavodnim zptsobem pfepravy,

(b) umozZnit Kupujicimu snizit Ghradu faktur
Proddvajiciho o tento rozdil, nebo

(c) odeslat ZboZi co nejrychleji na naklady
Proddvajiciho a fakturovat Kupujicimu d¢astku,
kterou by Kupujici zaplatil za béZnou pfepravu.

5. ZMENY

A. Kupujici mize bezplatné zménit nebo zrusit
jakoukoli ¢ast Objednavky, pokud to oznami
Prodévajicimu
(i) v pfipadé zakdzkového Zbozi nebo Sluzeb

(tj. dodanych vyhradné podle navrhii nebo

specifikace Kupujiciho) nejméné Sedesat

(60) kalendarnich dnii pfed datem dodéni a

v pfipadé standardniho Zboii a SluZeb (tj.

veSkerého ZboZi a Sluieb jinych nei

zakazkového ZboZi a Sluzeb) nejméné
patnact (15) kalendarnich dnl pred datem
dodani.

(ii)

B. Pokud Kupujici zméni nebo zrusi jakoukoli ¢ast
Objednavky po uplynuti Ihit uvedenych v €ldnku
5(A) vyse, odpovida Kupujici za skute¢né piimé
naklady, které Prodavajicimu vzniknou v prfimém
dasledku takové zmény nebo zruseni a které
nelze ziskat zpét bud’

(i) odeslanim Zbozi nebo
dotcenych Sluzeb jinym
pfimérené Ih(té, nebo
(ii) uplatnénim jinych opatfeni ke zmirnéni
dopadii ze strany Prodavajiciho, a to
obchodné pfiméfenym zptsobem.

poskytnutim
strandm v

(i)

C. Kupujici m(Ze s ucinnosti od oznameni

Prodavajicimu zménit

(i) wvykresy, ndvrhy nebo specifikace Zbozi
nebo Sluzeb,

(i) zplsob prepravy nebo baleni ZboZi,

(iii) misto doddani Zbozi,

4. PREMIUM SHIPMENT

If the Seller’s acts or omissions result in Seller’s
failure to meet Buyer’s delivery requirements and
Buyer requires a more expeditious method of
transportation for the Goods than the transportation
method originally specified by Buyer, Seller shall, at
Buyer’s option

(a) promptly reimburse Buyer the difference in cost
between the more expeditious method and the
original method,

(b) allow Buyer to reduce its payment of Seller’s
invoices by such difference, or

(c) ship the Goods as expeditiously as possible at
Seller’s expense and invoice Buyer for the amount
which Buyer would have paid for normal shipment.

5. CHANGES

A. Buyer may, without charge, change or cancel any
portion of the Purchase Order if Buyer gives Seller
notice
i) for custom Goods or Services (i.e. supplied
exclusively in accordance with Buyer’s designs
or specification), at least sixty (60) calendar
days prior to the delivery date, and

ii) for standard Goods and Services (i.e., all Goods
and Services other than custom Goods and
Services), at least fifteen (15) calendar days
prior to the delivery date.

B. If Buyer changes or cancels any portion of the
Purchase Order after the time periods specified in
Section 5(A) above, Buyer shall be responsible for
actual direct costs incurred by Seller as a direct
result of such change or cancellation which are not
recoverable by either
(i) the shipment of Goods or provision of the

Services affected to other parties within a

reasonable time, or

the exercise by Seller, in a commercially

reasonable manner, of other mitigation

measures.

(ii)

C. Buyer may, effective upon notice to Seller,
change
(i) the drawings, designs or specifications for
the Goods or Services,
the method of shipment or packing of
Goods,

(ii)



(iv) popis SluZeb, které maji byt provedeny,

(v) dobu provadeéni Sluzeb (tj. denni dobu, dny
vtydnuatd.) a

misto provadéni SluZeb, a to kdykoli pred
odeslanim  pfisluiného  ZboZi  nebo
provedenim pfisludnych Sluzeb. Pokud ma
jakakoli takova zména pfimy vliv na Ceny
nebo harmonogramy dodédvek ZboZi nebo
SluZeb, bude provedena spravedlivé tuprava
za predpokladu, Ze Prodavajici pisemné
poZada o Upravu prfed odeslanim Zbozi
nebo poskytnutim Sluzeb. Jakykoli narok
Prodavajiciho na dpravu v dusledku
zmén/zruSeni musi byt uplatnén do tficeti
(30) dnt ode dne obdrzeni oznédmeni o
zméné. Pokud se strany nejsou schopny
dohodnout na vysi Gpravy, mlze Kupujici,
jednajici v rozumné mire a v dobré vife, bez
jakékoliv odpovédnosti ukoncit
Objednavku, pokud jde o veskeré dotcené
Zboii a Sluzby.

(vi)

Prodavajici nesmi bez pfedchoziho pisemného
souhlasu Kupujiciho provadét zadné zmény v
procesu, vykresech, designu nebo
specifikacich, které by mély vliv na Zbozi.

Jakékoli prognodzy poskytnuté Kupujicim jsou
pouze prizplisobenim se Prodavajicimu a
nepfedstavuji zavazek jakéhokoli druhu ze
strany Kupuijiciho.

Vedkeré zmény Objedndavky musi byt
provedeny v souladu s ¢lankem 30.

(i)
(iv)
(v)

the place of delivery of Goods,

description of Services to be performed,
time of performance of Services (i.e., hours
of the day, days of the week, etc.), and
place of performance of Services, at any
time prior to shipment of corresponding
Goods or performance of corresponding
Services. If any such change directly affects
the Prices or delivery schedules of Goods or
Services, an equitable adjustment shall be
made provided that Seller makes a written
claim for an adjustment prior to shipment of
the Goods or provision of the Services. Any
claim by Seller for adjustment due to
changes/cancellation must be asserted
within thirty (30) days from the date of
receipt of notification of the change. If the
parties are unable to agree upon the
amount of the adjustment, acting
reasonably and in good faith, Buyer may,
without any liability, terminate the Purchase
Order as to all Goods and Services affected.

(vi)

D. Seller shall not, without the prior written
consent of Buyer, make any process, drawing,
design or specification changes affecting the
Goods.

E. Any forecasts provided by Buyer are only an
accommodation to Seller, and shall not
constitute a commitment of any type by Buyer.

F. Any changes to the Purchase Order shall be
made in accordance with Section 30.

6. KONTROLA 6. INSPECTION

Subject to Seller's reasonable confidentiality
requirements, Seller agrees that Buyer shall have the
right to enter Seller’s facility at reasonable times to
inspect the facility, Goods, materials and any property
of Buyer covered by the Purchase Order. Buyer’s
inspection of the Goods, whether during manufacture,
prior to delivery or within a reasonable time after
delivery, shall not constitute acceptance of any work-
in-process or finished Goods

S vyhradou pfiméfenych poZadavki Prodévajiciho
na zachovani dlvérnosti Prodavajici souhlasi s tim,
Ze Kupujici ma pravo v pfiméfené dobé vstoupit do
zafizeni Prodavajiciho za ucelem kontroly zafizeni,
Zbozi, materialu a veskerého majetku Kupuijiciho, na
ktery se vztahuje Objednavka. Kontrola ZboZi ze
strany Kupujiciho, at uz v pribéhu vyroby, pred
dodanim nebo v pfimérené dobé po dodani,
nepfedstavuje prevzeti rozpracovaného nebo
hotového Zhoii.



7. NEVYHOVUIJICi ZBOZi

Nevyhovujici ZboZi bude zadrieno Kupujicim
k naloZeni v souladu s pokyny Prodavajiciho a na
riziko Prodavajiciho. Neposkytne-li Prodavajici
pisemné pokyny do deseti (10) dni nebo v kratsi
Ihaté, kterd muze byt za danych okolnosti obchodné
pfiméfend, po ozndmeni neshodného zboii, je
Kupujici opravnén podle svého uvadZeni Uctovat
Proddvajicimu naklady na skladovani a manipulaci
nebo Zboii zlikvidovat, aniz by za to nesl
odpovédnost vici  Proddvajicimu. Platba za
nevyhovujici ZboZi nebo Sluzby nepredstavuje jejich
prevzeti, neomezuje ani nerusi prava Kupujiciho na
uplatnénijakéhokoli zdkonného nebo spravedlivého
napravného prostredku ani nezbavuje Prodavajiciho
odpovédnosti za skryté vady.

e -

8. UZiIVANI PROSTOR KUPUIJICIHO

Prodavajici je povinen provadét veskeré prace dle
Objednavky takovym zpusobem, aby nebrénil
Kupujicimu, jeho zaméstnancim, pozvanym
osobam, najemcim, zastupcdm a dodavatelim v
uZivani jakychkoliv prostor nebo nemovitosti
Kupujiciho. Prodavajici nezplsobi ani nebude
vyZadovat prerudeni vyrobnich nebo jinych
obchodnich operaci v prostorach a nemovitostech
Kupujiciho. Prodavajici nesmi v souvislosti s praci
pouZivat Zadné ohroZujici, nebezpecné nebo
zakazané materialy a nesmi Zadné takové materidly
privazet do prostor a nemovitosti Kupujiciho bez
predchoziho ozndameni Kupujicimu a ziskdni jeho
predchoziho pisemného souhlasu. Prodavajici je
povinen pfijmout veSkera nezbytnd opatreni
(v€etné opatreni vyZadovanych bezpeénostnimi,
hygienickymi a ekologickymi predpisy Kupujiciho) k
ochrané prostor a nemovitosti Kupujiciho a viech
osob a majetku tam umisténym pred poskozenim
nebo zranénim a prebira odpovédnost za prijeti
takovych opatfeni zaméstnanci, zastupci, drZiteli
licence a subdodavateli Prodavajiciho a vsech jeho
subdodavateld. Po dokonceni praci je Prodavajici
povinen zanechat prostory a nemovitosti Kupujiciho
Cisté a zbavené veskerého naradi, zafizeni,
odpadového materidlu a odpadkl. Prodavajici je
povinen neprodlené informovat Kupuijiciho, pokud
dojde ke zranéni nebo k tvrzeni o zranéni jakékoli
osoby v souvislosti s pracemi v jakychkoliv
prostorach ¢i nemovitostech Kupujiciho. Pro tcely
téchto Obchodnich podminek se ,prostory a

7. NON-CONFORMING GOODS

Non-conforming Goods will be held by Buyer for
disposition in accordance with Seller's instructions
and at Seller’s risk. Seller’s failure to provide written
instructions within ten (10) days, or such shorter
period as may be commercially reasonable under the
circumstances, after notice of nonconformity shall
entitle Buyer, at Buyer’s option, to charge Seller for
storage and handling, or to dispose of the Goods,
without liability to Seller. Payment for non-
conforming Goods or Services shall not constitute an
acceptance thereof, limit or impair Buyer’s rights to
assert any legal or equitable remedy, or relieve
Seller’s responsibility for latent defects.

8. USE OF BUYER’S PREMISES

Seller shall perform all work under the Purchase
Order in such manner as not to interfere with use of
any Site by Buyer, its employees, invitees, lessees,
agents and contractors. The Seller shall not cause or
require any interruption of Buyer’s manufacturing or
other business operations.

The Seller shall not use any hazardous, dangerous or
prohibited materials in connection with the work and
shall not bring any such materials onto a Site without
prior notice to Buyer and obtaining Buyer’s prior
written consent thereto. Seller shall take all necessary
precautions (including those required by Buyer’s
safety and environmental regulations) to protect the
Site and all persons and property thereon from
damage or injury and shall assume responsibility for
the taking of such precautions by Seller’s and any sub-
contractor’s employees, agents, licensees and sub-
contractors.

Upon completion of the work Seller shall leave the
Site clean and free of all tools, equipment, waste
material and rubbish. The Seller shall immediately
notify Buyer if any person is injured or claims injury in
connection with the work on any Site.

For the purposes of these Terms & Conditions, “Site”
shall be deemed to mean to any site of Buyer or
Buyer’s affiliates, which sites include but are not
limited to jobsites, projects, facilities, plants,
factories, offices, headquarters, warehouses, storing



nemovitosti Kupujictho”  rozumi  jakékoli
nemovitosti Kupujictho nebo jeho pfidruzenych
spolecnosti, pficemz tyto nemovitosti nebo prostory
Kupujiciho zahrnuji mimo jiné pracovisté, projekty,
zafizeni, zdvody, tovarny, kanceldre, ustfedi, sklady,
skladovaci prostory a/nebo nemovitosti ve
vlastnictvi, pronajmu, provozované nebo jinak
kontrolované Kupujicim nebo jeho pfidruzenymi
spoleCnostmi.  Prodavajici  prebird  veskerou
odpovédnost za jakékoli ztraty, zranéni nebo jiné
naroky, které mohou vzniknout v souvislosti s jeho
plnénim na zdkladé Objednavky, za pfedpokladu, Ze
Kupujici nezanedbal svou povinnost.

9. ZARUKA

Prodévajici zarucuje, Ze ZboZi a Sluiby nebudou
zatiZeny zastavnim pravem a nebudou mit
konstrukéni vady, vady materidlu, zpracovéni a
nazvu a Ze budou ve vsech ohledech odpovidat
podminkam Objednavky a pfislunym vykrestm,
navrhim a specifikacim, pokud byly pro vyrobu
vydany, a Ze budou nové a v nejlepsi kvalité, pokud
neni kvalita specifikovdna. Veskeré sluzby musi byt
provedeny kvalifikovanym personalem
profesiondlnim a odbornym zptsobem v souladu s
nejvy$simi platnymi pramyslovymi standardy. Neni-
li zaru¢ni doba prodlouzena jinak a jeji podminky
nejsou uvedeny v jinych ¢astech Objednavky, plati
nasledujici zéruka:
Pokud se kdykoli pred uplynutim
(a) jednoho (1) roku od data komeréniho vyuZiti
ZboZi Kupujicim nebo
(b) osmnacti (18) mésicl od data dodani Zbozi nebo
Sluzeb, podle toho, co nastane drive, ukaze, Ze
ZboZi nebo Sluzby nebo jakakoli jejich ¢ast
neodpovidaji témto zarukam nebo specifikacim,
a Kupujici to ozndmi Prodavajicimu v pfimérené
Ihité po zjisténi, Prodavajici neprodlené
odstrani takovy nesoulad ke spokojenosti
Kupujiciho, a to wvyhradné na naklady
Prodavajiciho; v opacném pfipadé mize Kupujici
odmitnout nebo odvolat pfijeti a pokryt je
jakymkoli priméfenym ndkupem zboZi nebo
sluzeb nahrazujicich odmitnuté zboZi nebo
sluzby a Prodavajici bude Kupujicimu odpovédny
za veskeré nadmérné naklady na takové
podobné zbozi nebo sluzby; nebo miZe Kupuijici
pfistoupit k opravé nevyhovujici prace
Prodavajiciho nejrychlejsim dostupnym
zplGsobem, pficemz ndklady na tuto opravu jdou

areas, and/or real property owned, leased, operated
or otherwise under the control of the Buyer or its
affiliates.

The Seller assumes all responsibility for any loss,
injury or other claims that may arise out of its
performance under the Purchase Order provided
Buyer is not negligent.

9. WARRANTY

Seller warrants that the Goods and Services shall be
free from liens and defects in design, material,
workmanship, and title, and shall conform in all
respects to the terms of the Purchase Order and to the
applicable drawings, designs and specifications, if any,
issued for manufacture, and shall be new and of the
best quality, if no quality is specified. All Services shall
be performed by qualified personnel in a professional
and workmanlike manner, in accordance with the
highest applicable industry standards.

Unless the warranty period is otherwise extended, the
conditions of which are provided elsewhere in the
Purchase Order, the following warranty shall apply:

If, any time prior to

(a) one (1) year from the date of Buyer’s commercial
use of the Goods, or

(b) eighteen (18) months from the date of delivery of
the Goods or Services, whichever occurs first, it
appears that the Goods or Services, or any part
thereof, do not conform to these warranties or to
the specifications, and Buyer so notifies Seller
within a reasonable time after its discovery, Seller
shall promptly correct such nonconformity to the
satisfaction of Buyer, at Seller’'s sole expense;
failing which Buyer may reject or revoke
acceptance, and cover by making any reasonable
purchase of goods or services in substitution for
those rejected and Seller will be liable to Buyer for
any excess costs for such similar goods or services;
or Buyer may proceed to correct Seller's
nonconforming work by the most expeditious
means available, the costs of which shall be for
Seller’s account; or Buyer may retain or utilize the
nonconforming Goods or Services, as applicable,



na Ucet Prodavajiciho; nebo si muZe Kupujici
ponechat nebo vyuZit nevyhovujici ZboZi nebo
Sluzby, podle toho, co je relevantni, a bude
provedena spravedlivd Gprava, kterda snizi Cenu
Objednavky tak, aby odraZela sniZenou hodnotu
takového nevyhovujiciho Zbozi nebo SluZeb.
Odpovédnost Prodavajiciho podle této smlouvy
se vztahuje na veskeré Skody vzniklé v dlsledku
poruseni kterékoli z vySe uvedenych zdruk,
véetné vedlejSich 3kod, jako je odstranéni,
kontrola, naklady na vraceni nebo skladovani.

10. ZPRISTUPNENI INFORMACI

Na Zddost Kupujictho je Prodavajici povinen
neprodlené poskytnout Kupujicimu v takové formé
a podrobnostech, jakou mu urci Kupujici:

(a) seznam vsech jednotlivych materialii ve Zbozi
zakoupeném podle téchto Obchodnich
podminek;

(b) mnoZstvi jednoho nebo vice komponentnich
material(; a

(c) informace tykajici se jakychkoliv zmén nebo
pfisad do téchto komponentnich materialG.

Prodavajici je povinen neprodlené informovat
Kupujiciho o jakychkoli zméndch nebo pfisadach
do jakychkoli komponentnich materidli ve ZboZi
objednaném nebo dodaném na zdkladé
Objednavky. Pfed odeslanim a spolu s odeslanim
ZboZi zakoupeného podle téchto Obchodnich
podminek se Prodavajici zavazuje poskytnout
Kupujicimu ve vsech pripadech dostatecné
varovani a pisemné upozornéni (v€etné
prislusnych stitk na Zboii, kontejnerech a
obalech) na jakykoli nebezpeény material, ktery je
slozkou nebo soucasti jakéhokoli Zbozi, spolu s
takovymi zvlastnimi pokyny pro manipulaci
zplsobem, ktery je v souladu se viemi platnymi
pravnimi predpisy, které mohou byt nezbytné k
tomu, aby dopravci, Kupuijici a jejich zaméstnanci
a zastupci byli informovani o tom, jak pfi
manipulaci, pfepravé, zpracovdni, pouZivani nebo
likvidaci ZboZi, kontejnerll a oball zasilanych
Kupujicimu co nejlépe zabranit zranéni osob nebo
Skoddm na majetku.

and an equitable adjustment reducing the order
Price to reflect the diminished value of such
nonconforming Goods or Services will be made.
Seller’s liability hereunder shall extend to all
damages resulting from the breach of any of the
foregoing  warranties, including incidental
damages, such as removal, inspection, costs of
return or warehousing.

10. DISCLOSURES
If requested by Buyer, Seller shall promptly furnish to
Buyer in such form and detail as Buyer may direct:

(a) a list of all component materials in the Goods
purchased hereunder;

(b) the amount of one or more component materials;
and

(c) information concerning any changes in or additions
to such component materials.

The Seller shall immediately notify Buyer of any
changes in or additions to any component materials in
Goods ordered or delivered under the Purchase Order.
Prior to and with the shipment of the Goods purchased
hereunder, Seller agrees to furnish to Buyer, in all cases,
sufficient warning and notice in writing (including
appropriate labels on Goods, containers and packing) of
any hazardous material which is an ingredient or a part
of any of any of the Goods, together with such special
handling instructions in a manner that is compliant with
all Applicable Laws as may be necessary to advise
carriers, Buyer, and their respective employees and
agents of how to exercise that measure of care and
precaution which will best prevent bodily injury or
property damage in the handling, transportation,
processing, use, or disposal of the Goods, containers
and packing shipped to Buyer



11. DODRZOVANI PREDPISU

A.

Prodavajici je povinen

(i) dodrzovat viechny predpisy Evropské unie,
federadlni, statni, mistni a zahranicni
zakony, nafizeni, spravni pfikazy, pravidla
a predpisy vztahujici se na jeho povinnosti

vyplyvajici z Objedndvky a téchto
Obchodnich ~ podminek  (,Pfislusné
zdkony”) a

(i) poskytnout Kupujicimu veskeré informace
potfebné k tomu, aby Kupujici mohl pfi
pouZivani ZboZi a Sluieb tyto Pfislusné
zdkony dodriovat. AniZ by byla omezena
obecnost vyse uvedeného, Prodavajici je
povinen vidy na vlastni naklady ziskat a
udriovat veskera osvédCeni, povéreni,
opravnéni, licence a povoleni nezbytna k
vyrobé ZboZi nebo poskytovéni Sluzeb.

Aniz by byla omezena obecnost tohoto ¢lanku,
veskeré ZboZzi a materialy, latky, dily a soucasti
pouZité Proddvajicim k vyrobé Zbozi musi
odpovidat  ndsledujicim  predpisim a
smérnicim, v€etné jejich budoucich revizi:

(i) nafizeni ES 1907/2007 ze dne 18. prosince
2006 o registraci, hodnoceni, povolovani

a omezovani chemickych latek
(,,REACH");
(i) smérnice  2002/95/ES o omezeni

pouzivani nékterych nebezpecnych latek
v elektrickych a elektronickych zafizenich;
nafizeni (EU) ¢. 2019/1021 ze dne 20.
cervna 2019 o perzistentnich organickych
znedistujicich latkach;

nafizeni (ES) €. 1272/2008 ze dne 16.
prosince 2008 o klasifikaci, oznaCovani a
baleni latek a smési:

(v) vesSkeré wvnitrostatni pravni predpisy
pfijaté clenskou zemi Evropské unie v
souvislosti s provadénim kteréhokoli z
vy$e uvedenych nafizeni nebo smérnic; a
veskeré dalsi obdobné predpisy jakékoli
jurisdikce, v niz Prodavajici vyrabi,
prodava nebo dodava Zboii.

(iii)

(iv)

(vi)

Prodavajici timto zaruCuje, osvédCuje a
prohlasuje a souhlasi s tim, ze ZboZi ani zadna

11. GOVERNMENTAL COMPLIANCE

A.

B.

Seller shall

(i)

(ii)

comply with all European Union regulations,
federal, state, local, and foreign statutes,
ordinances, administrative orders, rules and
regulations applicable to its obligations
under the Purchase Order and these Terms &
Conditions (“Applicable Laws”), and

furnish to Buyer any information required to

enable Buyer to comply with such Applicable
Laws in its use of the Goods and Services.
Without limiting the generality of the
foregoing, Seller shall at all times, at its own
expense, obtain and maintain all
certifications, credentials, authorizations,
licenses, and permits necessary to produce
the Goods or perform the Services.

Without limiting the generality of this Section, all
Goods and materials, substances, parts and
components used by Seller to manufacture Goods
shall conform to the following regulations and
directives, including any of their future revisions:

(i)

(i)

(iii)
(iv)

(v)

(vi)

the Registration, Evaluation, Authorization
and Restriction of Chemicals Regulation EC
1907/2007 of 18 December 2006 (“REACH");

Directive 2002/95/EC on the restriction of
the use of certain hazardous substances in
electrical and electronic equipment;
Regulation (EU) No 2019/1021 of 20 June
2019 on persistent organic pollutants;
Regulation (EC) No 1272/2008 of 16
December 2008 on the classification,
labelling and packaging of substances and
mixtures;

any national legislation adopted by a
member country of the European Union in
connection with the implementation of any

of the aforementioned regulations or
directives; and
any other similar regulation of any

jurisdiction where Seller produces, sells or
delivers Goods.

Seller hereby warrants, certifies and represents
and agrees that neither the Goods nor any



soucast Zboii (jak je definovano v Objednavce

nebo v téchto Obchodnich podminkach):

(i) neobsahuje zddny arsen, azbest, benzen,
beryllium, tetrachlormethan, kyanid,
olovo nebo slouceniny olova, kadmium
nebo slouceniny kadmia, Sestimocny
chrom, rtut nebo slouceniny rtuti,

trichlorethylen, tetrachlorethylen,
methylchloroform, polychlorované
bifenyly,  polybromované  bifenyly,
polybromované difenylethery,

nanomateridld nebo jakychkoli latek,
které jsou omezeny nebo jinak zakazany
podle nafizeni REACH, Montrealského
protokolu, Stockholmské udmluvy o
perzistentnich organickych znecistujicich
latkach, amerického zakona o kontrole
toxickych Iatek nebo podle jakychkoli
platnych zdkonl v soucasném nebo
pozdéjsim znéni, nebo

(i) byl vyroben postupem, pfi kterém se
pouziva néktera z vyse uvedenych latek.

12. PLATEBNi NESCHOPNOST
PRODAVAJICIHO

V rozsahu povoleném platnymi pravnimi predpisy
muGZe Kupujici okamiZité zrusit Objedndvku bez
odpovédnosti vici Prodavajicimu v pfipadé, Ze
nastane néktera z nasledujicich nebo jakdkoli jina
srovnatelna udalost:

(a) platebni neschopnost Prodavajiciho;

(b) podani dobrovolného dluznického
insolvencniho navrhu Prodavajicim;
(c) podani jakéhokoli nedobrovolného

insolvencniho navrhu na Prodavajiciho;

(d) jmenovani spravce majetkové podstaty nebo
opatrovnika Prodavajiciho;

(e) nebo provedeni postoupeni pohledavky ve
prospéch véfitel(l Proddvajicim za predpokladu,
Ze takovy ndvrh, jmenovéni nebo postoupeni
neni odvolano nebo zrueno do patndcti (15)
dnl od takové uddlosti.

13. UKONCENIi SMLOUVY Z DUVODU
ZMENY KONTROLY

Kromé jinych ndpravnych prostfedki muze Kupujici
podle své volby ukoncit Objednavku bez jakychkoli

component of the Goods, (as defined in the

Purchase Order or these Terms & Conditions):

(i) contains any arsenic, asbestos, benzene,
beryllium, carbon tetrachloride, cyanide, lead
or lead compounds, cadmium or cadmium
compounds, hexavalent chromium, mercury
or mercury compounds, trichloroethylene,
tetrachloroethylene, methyl chloroform,
polychlorinated biphenyls, polybrominated
biphenyls, polybrominated diphenyl ethers,
nanoscale materials or any substances that are
restricted or otherwise banned under REACH,
the Montreal Protocol, the Stockholm
Convention on Persistent Organic Pollutants,
the US Toxic Substances Control Act or under
any Applicable Laws as now in existence or
hereafter amended, or

(i) has been “manufactured with a process that
uses any of the aforementioned substances.

12. SELLER’S INSOLVENCY

To the extent permitted by Applicable Laws, Buyer may

immediately cancel the Purchase Order without liability

to Seller in the event of the happening of any of the
following or any other comparable event:

(a) insolvency of Seller;

(b) filing of a voluntary petition in bankruptcy by Seller;

(c) filing of any involuntary petition in bankruptcy
against Seller;

(d) appointment of a receiver or trustee for Seller;

(e) or execution of an assignment for the benefit of
creditors by Seller, provided that such petition,
appointment or assignment is not vacated or
nullified within fifteen (15) days of such event.

13. TERMINATION FOR CHANGE OF
CONTROL

In addition to its other remedies, Buyer may, at its
option, terminate the Purchase Order without any



zavazk(l vGci Prodavajicimu z davodu Zmény

kontroly Prodavajiciho. ,Zména

kontroly” Prodavajiciho zahrnuje:

(a) prodej, pronajem nebo postoupeni veskerého
majetku Prodavajiciho nebo jeho podstatné
casti nebo uzavreni dohody o tomtéz ze strany
prodavajiciho;

(b) prodej nebo vyménu vice nez 20 % akcii nebo
jiného vlastnického podilu Prodavajiciho (nebo
takového jiného mnoistvi, které by mélo za
nasledek zménu kontroly nad vedenim a/nebo
cinnosti Prodavajiciho) nebo uzavieni dohody o
tomtéz;

(c) uzavreni hlasovaci nebo jiné dohody, kterd
poskytuje osobé nebo subjektu kontrolu nad
Prodavajicim nebo kontrolu nad vice nez 20 %
akcii nebo jiného vlastnického podilu
Prodavajiciho (nebo nad takovou jinou ¢astkou,
ktera by vedla ke zméné kontroly nad vedenim
a/nebo ¢innosti Prodavajiciho); nebo

(d) jakakoli fuze, konsolidace nebo jind podobna
transakce, pfi niz Proddvajici neni prezivS§im
subjektem nebo takova transakce vede ke
zméné vlastnictvi 20 % akcii nebo jiného
vlastnického podilu Prodavajiciho (nebo takové
jiné Castky, ktera by vedla ke zméné kontroly
nad vedenim a/nebo €innosti Prodavajiciho).

Prodavajici je povinen neprodlené pisemné
informovat Kupujiciho v pfipadé, Ze nastane dfivéjsi
z téchto udalosti:

(i) uzavieni dohody nebo

(ii) vyskyt udalosti popsané vyse v

tomto odstavci.

V pripadé ukonceni smlouvy podle tohoto odstavce
Kupujici pisemné oznami Prodavajicimu ukonceni
smlouvy nejméné tficet (30) dni pred datem
ucinnosti ukonceni smlouvy.

14. UKONCENI z pUvoDU
VYHODNOSTI

Kupujici muZe plnéni Prodavajiciho podle
Objednavky vypovédét zcela nebo ¢as od Casu
Castecne, kdykoli se Kupujici rozhodne. Kaidé
takové ukonceni bude ovlivnéno doruéenim
oznameni o vypovézeni z divodu vyhodnosti
(,0zndmeni o ukonceni z divodu vyhodnosti®)
Proddvajicimu, v némz bude uveden rozsah, v jakém
je pInéni podle Objednavky ukonceno, a datum, ke
kterému toto ukonceni nabyva Gcinnosti. Po

liability to Seller for a Change of Control of Seller. A
“Change of Control” of Seller includes:

(a) the sale, lease or exchange of all or a substantial
portion of Seller's assets, or the entrance into an
agreement by Seller regarding the same;

(b) the sale or exchange of more than 20% of Seller’s
stock or other ownership interest (or of such other
amount as would result in a change of control of
Seller's management and/or operations), or the
entrance into an agreement regarding the same;

(c) the execution of a voting or other agreement
providing a person or entity with control of Seller or
control of more than 20% of Seller’s stock or other
ownership interest (or of such other amount as
would result in a change of control of Seller’s
management and/or operations); or

(d) any merger, consolidation or other similar
transaction in which Seller is not the surviving entity
or such transaction results in a change in ownership
of 20% of Seller’s stock or other ownership interest
(or of such other amount as would result in a
change of control of Seller’s management and/or
operations).

Seller shall notify Buyer promptly in writing in the event
of the earlier of

(i) the entrance into an agreement, or
(i) the occurrence of an event, described above in
this paragraph.
In the event of a termination pursuant to this
paragraph, Buyer shall give Seller written notice of the
termination at least thirty (30) days prior to the
effective termination date.

14. TERMINATION FOR CONVENIENCE

The Seller’s performance under the Purchase Order
may be terminated by Buyer in whole, or, from time to
time in part whenever Buyer shall elect. Any such
termination shall be affected by delivery to Seller of a
notice of termination for convenience (the “Notice of
Termination for Convenience”) specifying the extent to
which performance under the Purchase Order is
terminated, and the date upon which such termination



obdrZeni takového ozndmeni je Prodavajici povinen,

pokud oznameni nevyzaduje jinak:

(a) okamizité ukoncit prace k datu a v rozsahu
uvedeném v oznameni;

(b) nezadavat Zadné dalsi objednavky na materidl
kromé téch, které mohou byt nezbytné nutné k
dokonceni té ¢asti praci, ktera neni ukonéena;

(c) neprodlené vyvinout veskeré pfimérené Gsili, aby
bud  dosahl zruSeni viech objednavek
subdodavateltm za podminek uspokojivych pro
Kupujiciho, nebo tyto objedndvky postoupil
Kupujicimu; a

(d) na poZadani pomdhat Kupujicimu pfi udrZbé,
ochrané a nakladani s majetkem, ktery Kupujici
ziskal na zakladé Kupni objednavky.

Pokud bude narok uplatnén pisemné do triceti (30)
dnli od oznameni o ukonéeni smlouvy, Kupujici
zaplati Prodavajicimu spravedlivou Uplatu, kterad
bude zahrnovat:

(a) vsechny dluiné castky, které nebyly
Prodavajicimu drive zaplaceny za Zboii
dorucené a dokoncené v souladu s Objednavkou
pred takovym Oznamenim o ukonceni z divodu
vyhodnosti, a za nasledné dokoncéené prace, jak
je uvedeno v takovém Oznameni o ukonceni z
divodu vyhodnosti;

(b) pfimérenou &astku za jakékoli ZboZi a materialy,
které jsou v té dobé ve vyrobé; za predpoklady,
Ze takova Uplata nebude provedena ve prospéch
Proddvajiciho, pokud jde o jakékoli ZboZi, které
je standardni zésobou Prodévajiciho;

(c) naklady na wvypofadani a uhradu narok
vyplyvajicich ze zrusenych objedndvek; a

(d) pfiméreny zisk z ndkladd vzniklych pfi provadéni
ukonéenych praci. Pokud se vsak ukdie, Ze by
Prodavajici utrpél pfi spinéni celé Objednavky
ztratu, zisk se nezapoditava.

Celkova Castka, kterd ma byt Proddvajicimu
vyplacena podle tohoto ¢lanku, bez nakladd na
vypofadani, nepresahne celkovou Cenu sniZzenou o
wydi jinak provedenych plateb a dale snizenou o
pfipadnou &ast Ceny vztahujici se k neukonfenému
dilu a nebude zahrnovat Zadnou nahradu za ztratu
predpokladaného zisku z ukonceného dila, pricem?
Prodavajici souhlasi s tim, Ze se vSech narokl
vzdava.

becomes effective. Upon receipt of any such notice,

Seller shall, unless the notice requires otherwise:

(a) immediately discontinue work on the date and to
the extent specified in the notice;

(b) place no further orders for materials other than as
may be necessarily required for completion of such
portion of the work that is not terminated;

(c) promptly make every reasonable effort to either
obtain cancellation on terms satisfactory to Buyer
of all orders to sub-suppliers or assign those orders
to Buyer; and

(d) assist Buyer upon request in the maintenance,
protection, and disposition of property acquired by
Buyer under the Purchase Order.

If claimed in writing within thirty (30) days after Notice
of Termination, Buyer will pay to Seller an equitable
adjustment to include:

(a) all amounts due and not previously paid to Seller for
the Goods completed in accordance with the
Purchase Order prior to such Notice of Termination
for Convenience, and for work thereafter
completed as specified in such Notice of
Termination for Convenience;

(b) a reasonable amount for any Goods and materials
then in production; provided that no such
adjustment be made in favour of Seller with respect
to any Goods which are Seller’s standard stock;

(c) costs of settling and paying claims arising out of the
cancelled orders; and

(d) a reasonable profit for costs incurred in the
performance of the work terminated. Provided,
however, that if it appears that Seller would have
sustained a loss on the entire Purchase Order had it
been fulfilled, no profit shall be included.

The total sum to be paid to Seller under this clause,
exclusive of settlement costs, shall not exceed the total
Price as may be reduced by the amount of payments
otherwise made and as further reduced by the portion
of the Price applicable to the work not terminated, if
any, and will not include any consideration for loss of
anticipated profits on the terminated work, all claims
for which Seller agrees to waive.



15. UKONCENIi SMLOUVY Z DUVODU
PRODLENI

Kupujici mGze zcela nebo z¢asti ukonéit provadéni
praci Prodavajicim na zakladé Objednavky v
kterémkoli z nasledujicich pripadu:

(a) pokud Prodavajici nedodd Zboii nebo
neprovede Sluzby ve Ihaté stanovené v
Objednavce nebo v prodlouzené Ihiité;

(b) pokud Prodavajici doda nebo pripadné poskytne
nevyhovujici Zbozi nebo Sluzby; nebo

(c) pokud Prodavajici nesplni jakykoli jiny svj
zdvazek vyplyvajici z Objedndvky v souladu s
jejimi podminkami nebo postupuje tak, ze to
ohroZuje v€asné a rfadné splnéni jeho zavazku
vyplyvajicich z Objednavky.

V pripadé jakéhokoli takového selhani Kupujici

pisemné ozndmi Prodavajicimu povahu selhani a

zamér Kupujiciho vypovédét smlouvu pro neplnéni

povinnosti (,0znameni o prodleni”). V pfipadé, ze

Prodavajici takové selhani nenapravi do 10 dnii od

obdrzeni Ozndmeni o prodleni, Kupujici zasle

Prodavajicimu pisemné ozndmeni o ukonceni

smlouvy pro prodleni (,0zndameni o ukonceni

smlouvy pro prodleni). V pfipadé, Ze Kupujici
ukonéi Objednavku zcela nebo z¢asti podle tohoto
¢lanku, miZe Kupujici za podminek a zplhsobem,
které povazuje za vhodné, obstarat dodavky nebo

sluzby podobné tém, které byly takto ukonceny, a

Prodavajici je povinen uhradit Kupujicimu veskeré

nadmérné naklady na tyto podobné dodavky nebo

sluzby, pricemz Prodavajici bude pokracovat v

plnéni Objedndvky v rozsahu, v jakém nebyla

ukoncena podle ustanoveni tohoto ¢lanku. Pokud
se po doruceni Oznameni o ukonéeni smlouvy pro
prodleni Prodavajicimu z jakéhokoli diivodu zjisti, ze

Prodavajici nebyl v prodleni, budou prava,

povinnosti a zavazky stran stejné, jako kdyby

Objednavka byla ukonfena Kupujicim z davodu

vyhodnosti podle ¢lanku 14 vyse.

16. DUSEVNI VLASTNICTVI;
DUVERNOST

A. Prodavajici je povinen branit, odskodnovat a
chranit Kupujicho a jeho pridruzené
spole¢nosti, dcefiné spolecnosti, postupniky,
subdodavatele a zakazniky pred veSkerymi
naroky, ztratami, poZadavky, poplatky,
Skodami, zavazky, naklady, vydaji, povinnostmi,
pricinami Zalob, Zalobami nebo Gjmami

15. TERMINATION FOR DEFAULT

Buyer may terminate the whole or any part of Seller’s
performance of work under the Purchase Order in any
one of the following circumstances:

(a) if Seller fails to make delivery of the Goods or to
perform the Services within the time specified
therein or any extension thereof;

(b) if Seller delivers or provides, as applicable,
nonconforming Goods or Services; or

(c) if Seller fails to perform any of its other obligations
under the Purchase Order in accordance with the
terms thereof or so fails to make progress as to
endanger timely and compliant performance of its
obligations under the Purchase Order.

In the event of any such failure, Buyer will provide Seller

with written notice of the nature of the failure and

Buyer’s intention to terminate for default (“Default

Notice”). In the event Seller does not cure such failure

within 10 days of Seller’s receipt of the Default Notice,

Buyer will provide Seller with a written notice of

termination for default (a “Notice of Termination for

Default”). In the event Buyer terminates the Purchase

Order in whole or in part as provided in this clause,

Buyer may procure, upon such terms and in such

manner as Buyer may deem appropriate, supplies or

services similar to those so terminated and Seller shall
be liable to Buyer for any excess costs for such similar
supplies or services, provided, that Seller shall continue
the performance of the Purchase Order to the extent
not terminated under the provisions of this clause. If,
after the Notice of Termination for Default is delivered
to Seller, it is determined for any reason that Seller was
not in default, the rights, obligations and liabilities of
the parties shall be the same as if the Purchase Order
had been terminated by Buyer for convenience under
Section 14 above.

16. INTELLECTUAL PROPERTY;
CONFIDENTIALITY

A. Seller shall defend, indemnify, and hold harmless
Buyer and its affiliates, subsidiaries, assigns,
subcontractors, and customers from and against
all claims, losses, demands, fees, damages,
liabilities, costs, expenses, obligations, causes of
actions, suits or injuries of any kind or nature,
arising from



jakéhokoli druhu nebo povahy, které vzniknou v

disledku

(i) jakéhokoli skutecného nebo udajného
poruseni patentll, ochrannych znamek,
znamek sluzeb, obchodnich tajemstvi, prav k
maskovym dilim nebo autorskych prav ve
vztahu ke ZboZi a/nebo Sluzbam, s vyjimkou
pfipadd, kdy poruseni vyplyva vyhradné a
pfimo ze shody s pisemnou specifikaci
Kupujiciho, nebo

(i) nesplnéni poZadavkd uvedenych v ¢lanku
16(C) niZe ze strany Prodavajiciho.

AniZ by byla omezena obecnost ¢lanku 16(A)
vyse, pokud je Kupujicimu nebo jeho
pfidruzenym spole¢nostem, dcefinym
spole¢nostem, postupnikiim, subdodavatelim
nebo  zdkaznikim  zakdzdno  pouZivani
jakéhokoli ZboZi nebo Sluiby (,Porusujici
vyrobek”), Prodavajici na své naklady vynaloZzi
veskeré usili k tomu, aby ziskal pravo nadale
pouZivat Porusujici vyrobek. Pokud tak
Prodavajici neni schopen ucinit, je povinen na
své naklady
(i) nahradit Porusujici vyrobek za neporusujici
vyrobek,
(i) upravit  PoruSujici vyrobek tak, aby
neporusoval prava, nebo
(iii)pokud neni schopen Porudujici vyrobek
nahradit nebo upravit, vrdtit v plné vysi
veskeré naklady, které Kupujici za Porusujici
vyrobek zaplatil.

Proddvajici odstrani ze vSeho odmitnutého,
vraceného nebo Kupujicim nezakoupeného
Zbozi jméno Kupujiciho a jakékoli jeho ochranné
znamky, obchodni ndzvy, insignie, cisla dila,
symboly nebo ozdobné vzory, a to pred
jakymkoli dalSim prodejem, pouZitim nebo
nakladanim s timto Zboiim ze strany
Prodavajiciho. S vyjimkou pfipadu, kdy je k tomu
Kupujicim vyslovné pisemné zmocnén, se ma za
to, Ze Zzadnym ustanovenim této smlouvy neni
Prodavajicimu udéleno Zzadné pravo ani licence k
jakémukoli  ndzvu, obchodnimu  jménu,
ochranné znamce nebo servisni znacce &i jiné
identité ve vlastnictvi Kupujiciho.

. Bez ohledu na jakékoli vlastnické dolozky nebo
oznameni o autorskych pravech, které by byly v
rozporu s timto ustanovenim, muZe Kupujici
kopirovat nebo reprodukovat dokumenty a

(i) any actual or claimed infringement of patents,
trademarks, service marks, trade secrets, mask
work rights, or copyrights with respect to Goods
and/or Services, except to the extent that the
infringement arises solely and directly out of
compliance with Buyer’s written specification,
or

(ii) Seller’s failure to comply with the requirements
of Section 16 (C) below.

Without limiting the generality of Section 16(A)
above, if the use by Buyer or its affiliates,
subsidiaries, assigns, subcontractors, or customers
of any Good or Service is enjoined (“Infringing
Product”), Seller shall at its expense use its best
efforts to procure the right to continue using the
Infringing Product. If Seller is unable to do so, Seller
shall at its expense

(i) replace the Infringing Product with a non-
infringing product,

(ii) modify the Infringing Product to be non-
infringing, or

(iii) if unable to replace or madify the Infringing
Product, refund in full all costs paid by Buyer
for the Infringing Product.

. Seller shall remove from all Goods rejected,

returned, or not purchased by Buyer, Buyer's name
and any of Buyer's trademarks, tradenames,
insignia, part numbers, symbols or decorative
designs, prior to any other sale, use, or disposition
of such Goods by Seller.

Except as may be specifically authorized by Buyer in
writing, no right or license to any Buyer-owned
name, trade name, trademark or service mark or
other identity shall be deemed to be granted to
Seller by any provision hereof.

. Notwithstanding any proprietary legends or

copyright notices to the contrary, Buyer may copy
or reproduce documents and information furnished
by Seller in connection with Seller's proposal and



informace poskytnuté Prodavajicim v souvislosti
s navrhem Prodévajiciho a s Objednéavkou a
distribuovat tyto kopie nebo reprodukce jinym
osobdm pro omezené Gcely navrhovani,
vystavby, provozu, udriby nebo licencovani
projektu Kupujiciho. Prodavajici je odpovédny za
ziskani potfebnych povoleni a svoleni od
jakychkoli tretich stran, které na takové
dokumenty nebo informace vztahuji vlastnickd
nebo autorska prava, a na vlastni ndklady
ochrani Kupujiciho pfed jakymikoli naroky,
Zalobami nebo fizenimi zaloZzenymi na
opravnéném nebo jiném  tvrzeni, Ze
kopirovanim, reprodukci, distribuci nebo
pouzitim ze strany Kupujiciho bylo poruseno
vlastnické pravo nebo autorské pravo.

. S vyjimkou pfipad( vyzadovanych Objednavkou
nesmi prodavajici pouZit ani zvefejnit Zzadné
divérné informace Kupujiciho, jak jsou
definovany niZe, které ziskal od Kupujiciho nebo
které byly jinak pfipraveny nebo zjistény.
,Duvérné informace, zahrnuji bez omezeni
veSkeré informace oznacené Kupujicim jako
davérné, veskeré informace nebo tdaje tykajici
se vyrobkd Kupujiciho (véetné jejich objevd,
vyndlezli, vyzkumu, zdokonalovani, vyvoje,
vyroby nebo prodeje) nebo obecnych
obchodnich operaci (véetné nakladd, progndz,
zisk(l, metod a postupll tvorby cen), informace
ziskané pristupem do jakychkoli informaénich
systém( (“Systémy") (napf. pocitace, sitg,
hlasova posta atd.) a veskeré informace, kterg,
pokud nejsou vySe popsany jinak, jsou takové
povahy, Ze by se rozumna osoba mohla
domnivat, Ze jsou dGvérné. Za pfistup k
Davérnym informacim Kupujiciho se Prodavajici
a Kupujici dohodli, Ze veskeré Duvérné
informace souvisejici s Objednavkou a ziskané
Prodévajicim v pribéhu pinéni Objednévky z
jakéhokoli zdroje, vcetné patentovatelnych
nebo nepatentovatelnych pracovnich produktt
vyvinutych  Prodavajicim, jsou majetkem
Kupujiciho, ktery bude Prodavajicim, jeho
pfipadnymi subdodavateli a jejich zaméstnancia
zastupci prisné utajovan, pokud neni opravnéné
verejné dostupny. Dlvérné informace budou
pouZity  Proddvajicim, jeho  pfipadnymi
subdodavateli a jejich prislusnymi zaméstnanci a
zastupci vyhradné za Gcelem poskytovani Zbozi
a/nebo SluZeb podle této smlouvy a nebudou
Prodavajicim, jeho pfipadnymi subdodavateli a

with the Purchase Order and distribute such copies
or reproductions to others for the limited purposes
of designing, constructing, operating, maintaining
or licensing Buyer’s project. Seller is responsible for
obtaining necessary permission and releases from
any third parties placing proprietary rights or
copyrights on such documents or information and
shall, at its own expense, hold harmless and defend
Buyer against any and all claims, suits or
proceedings based upon a claim whether rightful or
otherwise that a proprietary right or copyright has
been infringed by copying, reproduction,
distribution or use by Buyer.

Except as required by the Purchase Order, Seller
shall not use or disclose any Confidential
Information, as defined below, of Buyer which is
obtained from Buyer or otherwise prepared or
discovered. “Confidential Information” includes,
without limitation, all information designated by
Buyer as confidential, all information or data
concerning Buyer's products (including the
discovery, invention, research, improvement,
development, manufacture or sale thereof) or
general business operations (including costs,
forecasts, profits, pricing methods and processes),
information obtained through access to any
Information Systems (“Systems”) (e.g. computers,
networks, voice mail, etc.) and any information
which, if not otherwise described above, is of such
a nature that a reasonable person would believe it
to be confidential.

In consideration for access to Buyer’s Confidential
Information, it is understood and agreed by Seller
and Buyer that all Confidential Information related
to the Purchase Order and acquired by Seller during
the course of the Purchase Order from any source
whatsoever, including the patentable or
unpatentable work product developed by Seller, is
the property of Buyer, which shall be held by Seller,
its subcontractors, if any, and their respective
employees and agents in strict confidentiality, to
the extent that it is not legitimately in the public
domain.

The Confidential Information shall be used by Seller,
its subcontractors, if any, and their respective
employees and agents for the sole purpose of



jejich pfislusnymi zaméstnanci a zastupci pouzity
jinak ani nebudou zpristupnény tfetim osobam.
Prodavajici se zavazuje, Ze na poZadani vrati
Kupujicimu viechny takové Davérné informace
a jejich kopie a bude Kupujicimu napomocen pfi
ochrané a zdokonalovani prav Kupujiciho k
témto Duavérnym informacim. Povinnost
mléenlivosti uloZend Prodavajicimu, jeho
pfipadnym subdodavateliim a jejich pfislusnym
zaméstnancim a zdstupcim timto ¢lankem 16
vyslovné trvd i po ukonéeni Objednévky.
Vlastnické prdvo ke vSem Davérnym
informacim, mimo jiné k vykrestm, vytisktim,
zpravam, manualim, vypoctim, fotografiim,
zafizenim nebo jinym pracovnim produktim d¢i
materialim, které mohou byt poskytnuty
Kupujicim nebo se s nimi Prodavajici, jeho
pfipadni subdodavatelé a jejich zaméstnanci a
zastupci seznamili v souvislosti s Objednavkou,
zUstava vzdy Kupujicimu. Pokud by vysledkem
praci provddénych Proddvajicim pro Kupujiciho
byl jakykoli patentovatelny postup, pfistroj,
vyrobek, sloZzeni hmoty, pocitacovy software
nebo jiné vlastnické predméty souvisejici s
podnikanim Kupujiciho, Prodavajici postoupi a
timto postupuje na Kupujiciho veskera prava k
uvedenému postupu, pfistroji, vyrobku, sloZzeni
hmoty, pocitacovému softwaru nebo jinym
vlastnickym predmétdm a k jakymkoli patentim
s vlastnickym krytim, které na né Prodavajici
muZe ziskat, a bude Kupujicimu ndpomocen pfi
vypliiovani a podepisovédni viech dokumentd
nezbytnych k ziskani takovych patent( nebo
vlastnického kryti na naklady Kupujiciho; za
predpokladu, Ze prace provadéné Prodavajicim
zahrnuji vyrobu nebo poskytnuti predmétu
ochrany, na ktery se vztahuji autorska prava,
mimo jiné véetné softwaru, obé strany souhlasi
s tim, Ze dilo bude povaZovéno za dilo vytvofené
na zakazku, pfiemZz strany souhlasi s
postoupenim celého autorského prava. V
rozsahu, v jakém takovy predmét podléhajici
autorskym pravim neni kvalifikovan jako dilo
vytvorené na zakazku podle autorského zakona
USA, Prodavajici postoupi a timto postupuje
Kupujicimu veskera prava k uvedenému
predmétu podléhajicimu autorskym praviam.
Prodavajici na vlastni naklady ziska postoupeni
veskerych prav, vlastnickych prav a podil( na
autorskych pravech k takovému predmétu
ochrany nebo softwaru, vcetné licenci k
podkladovému softwaru, na Kupujiciho ve viech

providing Goods and/or Services hereunder and
shall not be otherwise used by Seller, its
subcontractors, if any, and their respective
employees and agents or disclosed by them to third
parties. Seller agrees to return all such Confidential
Information and copies thereof to Buyer upon
request and assist Buyer in the protecting and
perfecting of Buyer's rights in such Confidential
Information.

The duty of confidentiality imposed upon Seller, its
subcontractors, if any, and their respective
employees and agents by this Section 16 shall
expressly survive termination of the Purchase
Order. Title to all Confidential Information,
including but not limited to, any drawings, prints,
reports, manuals, calculations, photographs,
devices or other work product or materials which
may be furnished by Buyer or learned by Seller, its
subcontractors, if any, and their respective
employees and agents in connection with the
Purchase Order shall at all times remain with Buyer.

Should the work performed by Seller for Buyer
result in any patentable process, apparatus,
product, compositions of matter, computer
software or other proprietary items relating to the
business of Buyer, Seller will assign and does hereby
assign to Buyer all rights to said process, apparatus,
product, composition of matter, computer
software, or other proprietary items and to any
patents of proprietary coverage which Seller may
obtain thereon and will assist Buyer in the
completion and signing of all documents necessary
to obtain such patents or proprietary coverage at
the expense of Buyer; provided, that if the work
performed by Seller includes producing or providing
copyrightable subject matter, including but not
limited to software, both parties agree that the
work shall be considered a work made for hire,
whereby the parties agree to the assignment of the
entire copyright.

To the extent such copyrightable subject matter
does not qualify as a work made for hire under U.S.
Copyright Law, Seller will assign and does hereby
assign to Buyer all rights to said copyrightable
subject matter. Seller will at its own expense, obtain
assignment to Buyer of the entire right, title, and
interest in copyrights to such subject matter or
software, including licenses to the underlying
software, in all jurisdictions. The parties realize that



jurisdikcich. Strany si uvédomuji, Ze Dlvérné
informace maji pro Kupujiciho hodnotu a Ze pro
porudeni téchto podminek neexistuje Zadny
adekvatni pravni prostfedek napravy, a Kupujici
bude mit pravo na soudni pfikaz, aby zabranil a
omezil pouzivani Davérnych informaci jinak, nez
jak je povoleno v téchto Obchodnich
podminkdch, a to vedle jakychkoli jinych
pravnich nebo spravnich prostredk(, které muze
mit Kupuijici k dispozici. Prodavajici je povinen
zahrnout do kazdé subdodavatelské smlouvy
uzaviené za UGcelem dodéani ZboZi nebo
poskytnuti Sluzeb na zakladé Objednavky
ustanoveni ukladajici jeho subdodavatelim v
podstaté stejné povinnosti, jaké jsou ulozeny
timto ¢lankem 16. Tato ustanoveni musi byt
vyslovné ve prospéch Kupuijiciho.

. Prodavajici zavede komer¢né pfiméfenad
administrativni, fyzickd a technickd opatfeni,
véetné postupl pro obnovu po havarii, jejichZ
cilem je zabezpe¢it veskera data Kupuijiciho pred
nahodnou nebo nezakonnou ztratou, pfistupem
nebo zvefejnénim. Pokud maji byt jakdkoli data
Kupujiciho uloZena v cloudu nebo k nim ma byt
pfistupovdno  prostfednictvim  internetové
aplikace, je Prodavajici povinen dodrzovat v té
dobé platné pozadavky spolecnosti Owens
Corning na bezpecnost IT, které jsou k dispozici
na vyzadani. Pokud se Prodavajici pfipoji k
jakékoli siti Kupujiciho prostfednictvim zafizeni
Prodavajiciho za ucelem ziskani nebo odeslani
dat zpét Prodavajicimu, musi byt Prodévajici v
souladu s poZadavky spolecnosti Owens Corning
na nestandardni IT zafizeni, které jsou k dispozici
na vyzadani.

. V pripadé jakéhokoli prozrazeni nebo ztréty
Davérnych  informaci  Kupujiciho ~ nebo
nemoznosti za né zodpovidat je Prodavajici
povinen informovat Kupujiciho neprodlené
poté, co se o takovém prozrazeni nebo ztraté
dozvi.

. Prodavajici se zavazuje, Ze nebude uplatiiovat
34dné naroky (kromé ndroku na porudeni
patentu) ve vztahu k jakymkoli technickym
informacim, které Prodavajici sdélil nebo mize
sdélit Kupujicimu v souvislosti se ZboZim nebo
Sluzbami, na které se vztahuje Objednavka.

the Confidential Information is valuable to Buyer,
and there is no adequate remedy at law for a breach
of these terms, and Buyer will be entitled to an
injunction to prevent and restrain the use of
Confidential Information other than as authorized
herein in addition to any other remedies Buyer may
have at law or equity.

The Seller shall include in any subcontract executed
to provide Goods or perform Services under the
Purchase Order provisions imposing upon its
subcontractors substantially the same duties as are
imposed by this Section 16. Such provisions shall
expressly inure to the benefit of Buyer.

Seller shall implement commercially reasonable
administrative, physical, and technical measures
including disaster recovery procedures designed to
secure any Buyer data against accidental or
unlawful loss, access or disclosure. If any Buyer data
is to be stored in the cloud or be accessed through
an internet facing application, then Seller shall be
required to be in compliance with the then current
Owens Corning IT Security Requirements which are
available upon request. If the Seller shall connect to
any Buyer network via Seller’s equipment in order
to retrieve or send data back to Seller, Seller shall be
required to be in compliance with Owens Corning’s
IT Non-Standard Equipment requirements which
are available upon request.

. In the event of any disclosure or loss of, or inability

to account for, any Buyer Confidential Information,
Seller shall notify Buyer immediately upon
becoming aware of such disclosure or loss.

. Seller agrees not to assert any claim (other than a

claim for patent infringement) with respect to any
technical information which Seller shall have
disclosed or may hereafter disclose to Buyer in
connection with the Goods or Services covered by
the Purchase Order.



18. OMEZENIi ODPOVEDNOSTI

Bez ohledu na cokoli, co je v objednavce uvedeno
jinak, je maximalni pfipadna odpovédnost
Kupujiciho za veskeré Skody, mimo jiné vletné
smluvnich $kod a skod na zdravi osob nebo majetku,
at uz vznikly v disledku poruseni smlouvy,
nedbalosti, objektivni odpovédnosti nebo jiného
deliktu ze strany Kupujiciho, omezena na ¢astku
nepresahujici celkovou cenu, kterou Kupujici zaplatil
Prodavajicimu na zakladé objednavky. Kupujici v
Zadném pripadé neodpovidd Prodavajicimu za
jakékoli zvlastni, ndhodné, nepfimé, nasledné nebo
sankéné  nahrazované Skody, vietné, ale
neomezené, uslych pfijmu a ziskd.

19. POJISTENI

A. Prodavajici se zavazuje, Ze ve prospéch
Kupujiciho uzavie a bude udrZovat pojistné
smlouvy ve formé a s minimalnimi &astkami
uvedenymi niZe, vydané pojistiteli s ratingem
LA.M. Best's” ,A-VII“ nebo wvyssim nebo
ekvivalentnim v jurisdikcich, které takovou
klasifikaci neuzndvaiji:

(i) Komplexni pojisténi odpovédnosti za Skodu
(véetné pojisténi odpovédnosti za Skodu
zpusobenou vadou vyrobku/dokonceného
dila a smluvni odpovédnosti): 2 000 000 EUR
na jednu pojistnou udalost a 4 000 000 EUR
souhrnné; a

(ii) Pojisténi odpovédnosti za Skodu zplisobenou
provozem vozidla (v€etné  vlastnich,
nevlastnich a pronajatych vozidel): 1 000 000
EUR za kazdou nehodu.

B. Soucasné s uzavienim Objednavky predlozi
Prodavajici Kupujicimu potvrzeni o pojisténi
prokazujici vySe uvedené kryti, v némz bude
uvedena vyse kryti, Cislo pojistné smlouvy
(pojistnych smluv) a datum vypr3eni platnosti
pojisténi, které prodavajici udrzuje, pricemz v
téchto potvrzenich bude uvedeno, Ze Kupujici
obdrzi od pojistitele tficet (30) dni predem
pisemné oznameni o jakémkoli zruSeni nebo
sniZeni vySe nebo rozsahu kryti. Na Zadost
Kupujiciho bude Kupujici uveden jako dalsi
pojistény. Nahradni potvrzeni o pojisténi budou
Kupujicimu zasldna pred vyprienim platnosti

18. LIMITATION OF LIABILITY

Notwithstanding anything to the contrary in the
purchase order, the maximum liability, if any, of Buyer
for all damages, including without limitation contract
damages and damages for injuries to persons or
property, whether arising from buyer's breach of
contract, negligence, strict liability, or other tort, is
limited to an amount not to exceed the total price paid
by Buyer to the Seller under the Purchase Order. In no
event shall the Buyer be liable to the Seller for any
special, incidental, indirect, consequential, or punitive
damages, including without limitation lost revenues
and profits.

19. INSURANCE

A. Seller agrees to procure and maintain policies of
insurance, for the benefit of Buyer, in the form and
minimum amounts specified below issued by
insurers having an “A.M. Best’s” rating of “A-VII” or
higher or the equivalent in the jurisdictions that do
not recognize such rating classification:

(i) (1) Comprehensive Liability Insurance (including
Products/Completed Operations and
Contractual  Liability):  €2.000.000  per
occurrence and €4.000.000 in aggregate; and

(ii) (2) Automobile Liability (including owned, non-
owned and hired vehicles): €1.000.000 each
accident.

B. Concurrently with the execution of a Purchase
Order, Seller shall furnish Buyer with certificates of
insurance evidencing the above coverage setting
forth the amount(s) of coverage, policy number(s)
and date(s) of expiration for insurance maintained
by Seller, and such certificates will provide that
Buyer shall receive thirty (30) days prior written
notification from the insurer of any cancellation or
reduction in the amount or scope of coverages.
Upon request of Buyer, Buyer shall be named as
additional insured. Replacement certificates of
insurance shall be sent to Buyer prior to expiration
of insurance as long as the Purchase Order or these



17. ODSKODNENI

Prodavajici bude branit Kupujiciho, jeho pfidruzené
spolecnosti a pfislu§né vedouci pracovniky, feditele,
zaméstnance a zastupce (spolec¢né s pridruzenymi
spole¢nostmi ,Spfiznéné strany” a spolecné s
Kupujicim ,Kupujici strany”) Kupujiciho a jeho
pfidruzenych spole¢nosti proti véem nérokiim
tretich stran (at uz podanym, domnélym nebo jinym
zpUsobem) (spole¢né dale jen ,Naroky”) a odskodni
a ochrani Kupujici strany pred vSemi zdvazky,
Skodami, ndklady a vydaji (vcetné priméfenych
poplatkd za pravni zastoupeni) (spolecné dale jen
LZtraty”), které vzniknou Kupujicim strandm, a to v
kazdém pfipadé v souvislosti s témito Naroky, které
se jich tykaji nebo které byly zptsobeny:
(a) jakymkoli jednanim nebo opomenutim pfi plnéni
podle Objednavky a/nebo téchto Obchodnich

podminek nebo jakoukoli udadlosti, kterd
predstavuje poruseni Objednavky a/nebo
téchto Obchodnich podminek, ze strany

Prodavajiciho nebo kterékoli z jeho Spfiznénych
stran (dale spole¢né jen ,Proddvajici strany”),
véetné jakéhokoli zranéni nebo Umrti jakékoli
osoby nebo poskozeni & zniceni jakéhokoli
majetku (ve vztahu k platnym zakon(m a/nebo
predpistim o bezpecnosti vyrobkd nebo jinak), v
kazdém pfipadé v duasledku nesouladu
jakéhokoli ZboZi nebo Sluieb dodanych nebo
poskytnutych podle Objednavky a/nebo téchto
Obchodnich podminek; nebo
jakéhokoli nedbalostniho jednani

opomenuti kterékoli Strany prodavajiciho.

(b) nebo

V rozsahu povoleném zdkonem Prodavajici timto
védomeé, zameérné a dobrovolné souhlasi s tim, Ze se
vzdava jakékoli imunity proti Zalobé, kterou mize
mit podle platnych zakont o od$kodnéni pracovnik(
nebo ustavy jakéhokoli statu nebo jinak, a to v
rozsahu nezbytném k tomu, aby mohl byt kupujici
pIné odskodnén a zbaven odpovédnosti podle této
smlouvy. Prodavajici dale souhlasis tim, Ze Kupujici
nenese Zadnou odpovédnost a timto védomé,
zamérné a dobrovolné zbavuje Kupujiciho veskeré
odpovédnosti vici pojistovné nebo pojistovnam
Prodévajiciho nebo komukoli, kdo uplatiiuje narok
na zdkladé nebo prostrednictvim Prodavajiciho z
diavodu subrogace nebo z jiného divodu.

Tento ¢ldnek 17 zlstava v platnosti i po ukonceni
Objednavky z jakéhokoli divodu.

17. INDEMNIFICATION

The Seller shall defend Buyer, its affiliates, and the
respective officers, directors, employees, and agents
(collectively with affiliates, “Related Parties” and,
altogether with Buyer, “Buyer Parties”) of Buyer and its
affiliates against all third-party claims (whether filed,
alleged or otherwise) (collectively, “Claims”), and
indemnify and hold harmless the Buyer Parties against
all liabilities, damages, costs and expenses (including
reasonable attorneys’ fees) (collectively, “Losses”)
incurred by Buyer Parties, in each case alleging, relating
to or caused by:

(@) any act or omission in performing under the
Purchase Order and/or these Terms & Conditions,
or any event that constitutes a breach of the
Purchase Order and/or these Terms & Conditions,
by Seller or any of its Related Parties (collectively,
“Seller Parties”), including any injury to or death of
any person, or damage to or destruction of any
property (in relation to any applicable product
safety laws and/or regulations or otherwise), in
each case due to any nonconformance of any Goods
or Services delivered or performed under the
Purchase Order and/or these Terms & Conditions;
or

(b) any negligent act or omission by any Seller Party.

To the extent permitted by law, Seller hereby
knowingly, intentionally and voluntarily agrees to waive
any immunity from suit which it may enjoy under
applicable worker’s compensation laws or constitution
of any state or otherwise, to the extent necessary to
permit Buyer to be fully indemnified and held harmless
hereunder. Seller further agrees that Buyer shall not be
liable for and hereby knowingly, intentionally and
voluntarily releases Buyer from all liability to Seller’s
insurance carrier or carriers or to anyone claiming
under or through Seller by reason of subrogation or
otherwise.

This Section 17 shall survive termination of the
Purchase Order for any reason whatsoever.



pojisténi po dobu trvani Objednavky nebo
téchto  Obchodnich ~ podminek.  Nakup
prislusného pojistného kryti Prodavajicim nebo
predloZeni pojistnych certifikditd nezbavuje
Prodavajiciho  jeho povinnosti nebo
odpovédnosti podle Objednavky nebo téchto
Obchodnich podminek. V pfipadé, Ze Prodavajici
porusi toto ustanoveni, bude takové porudeni
povazovano za podstatné poruseni Objednavky
nebo téchto Obchodnich podminek a Kupujici
bude mit pravo ukoncit Objedndvku a zrusit
nedodanou ¢ast jakéhokoli Produktu, na ktery se
vztahuje jakdkoli Objednavka, a nebude povinen
provadét dalsi platby s vyjimkou Produktu
dodaného pred ukonéenim.

20. NAPRAVNA OPATRENI

Prdva a napravné prostiedky nebo opatieni
vyhrazené Kupujicimu v téchto Obchodnich
podminkdch jsou kumulativni a dopliuji vSechna
ostatni prdva a ndpravné prostiedky stanovené
zdkonem nebo spravedInosti.

21. ZEME PUVODU; PRAVA NA
VRACENI CLA

Prodavajici zaru€uje spravnost svych prohlaseni o
pavodu, mimo jiné véetné osvédcéeni o pavodu, tak,
aby se Kupujici mohl spolehnout na vSechna
prohlaseni o plvodu pfi uréovani zplsobilosti pro
preferencni clo podle dohod o volném obchodu.
Pokud Prodavajici ndsledné takové prohlaseni o
pivodu odvold, souhlasi v rozsahu povoleném
zdkonem s tim, Ze Kupujiciho od$kodni, ochréni a
zbavi odpovédnosti za jakékoli dodatecné clo,
poplatky a jiné naklady nebo vydaje vzniklé v
disledku nebo v souvislosti s deklarovanou
zpUsobilosti pro dohodu o volném obchodu. Pokud
je Zboii dodavano do zemé urceni, ktera ma se zemi
Prodavajiciho uzavienou preferenéni obchodni
dohodu nebo dohodu o celni unii (,Obchodni
dohoda”), bude Prodavajici spolupracovat s
Kupujicim na pfezkoumani zplsobilosti ZboZi pro
jakykoli zvlastni program ve prospéch Kupujiciho a
poskytne Kupujicimu vesSkerou poZadovanou
dokumentaci, véetné prohlaseni nebo osvédceni o
puvodu, aby podporil pfislusny zvlastni celni
program nebo Obchodni dohodu umoZiujici
bezcelni nebo sniZzené clo pro vstup ZboZi do zemé
uréeni. Objednavka a tyto Obchodni podminky
zahrnuji veSkera pfipadnda souvisejici prava

Terms & Conditions continue. Seller’s purchase of
appropriate insurance coverage or the furnishing of
certificates of insurance shall not release Seller of its
obligations or liabilities under this the Purchase
Order or these Terms & Conditions. In the event of
Seller’s breach of this provision, such breach shall
be considered a material breach of this the
Purchase Order or these Terms & Conditions, and
Buyer shall have the right to terminate the Purchase
Order and cancel the undelivered portion of any
Product covered by any Purchase Order and shall
not be required to make further payments except
with respect to Product delivered prior to
termination.

20. REMEDIES

The rights and remedies reserved to Buyer in these
Terms & Conditions shall be cumulative, and additional
to all other rights and remedies provided in law or
equity.

21. COUNTRY OF ORIGIN; DUTY
DRAWBACK RIGHTS

Seller warrants the accuracy of its declarations of
origin, including but not limited to certificates of origin,
such that Buyer can rely on any origin declarations to
determine eligibility for preferential duty under free
trade agreements. If Seller subsequently revokes such
declaration of origin, Seller agrees, to the extent
permitted by law, to indemnify, defend and hold Buyer
harmless from and against any additional customs duty,
fees, and other costs or expenses arising out of or in
connection with any declared eligibility for a free trade
agreement. If Goods are delivered to a destination
country having a trade preferential or customs union
agreement (“Trade Agreement”) with Seller’s country,
Seller shall cooperate with Buyer to review the
eligibility of the Goods for any special program for
Buyer's benefit and provide Buyer with any required
documentation, including declarations or certificates of
origin to support the applicable special customs
program or Trade Agreement to allow duty free or
reduced duty for entry of Goods into the destination
country.

The Purchase Order and these Terms & Conditions
include all related customers’ duty and import
drawback rights, if any, (including rights developed by



zdkaznik( na vraceni cla a dovozniho cla (vCetné
prav vzniklych substituci a prdv, kterd mohou byt
ziskana od dodavatel( Prodavajiciho), kterd muze
Prodavajici prevést na Kupujiciho. Prodavajici se
zavazuje informovat Kupuijiciho o existenci takovych
prav a na poiddani mu poskytnout dokumenty,
které mohou byt poZadovany k ziskani takového
navraceni. Prodavajici je povinen neprodlené
informovat Kupujiciho o vech znamych chybdch v
dokumentaci a/nebo zménach plvodu Zboii.
Prodavajici odSkodni Kupujiciho za jakékoli naklady,
pokuty, pendle nebo poplatky vyplyvajici z nepfesné
dokumentace Prodavajiciho nebo z jeho nev€asné
spoluprace.

22. REKLAMA; PUBLICITA

Prodavajici nesmi bez predchoziho pisemného
souhlasu Kupujiciho Zadnym zplsobem inzerovat
nebo zverfejfiovat skutecnost, Ze Proddvajici uzavrel
smlouvu na dodani zde objednaného ZboZi nebo
SluZeb Kupujicimu, ani pouZivat jakékoli ochranné
znamky nebo obchodni nazvy Kupujiciho v
reklamnich nebo propagacnich materidlech
Proddvajiciho. V pfipadé porudeni tohoto
ustanoveni Prodavajicim ma Kupujici mimo jiné
pravo zrusit nedodanou ¢ast jakéhokoli Zbozi nebo
Sluzeb, na které se vztahuje Objednavka, a neni
povinen provadét dalsi platby s vyjimkou plateb za
odpovidajici ZboZi dodané nebo Sluzby poskytnuté
pred zrusenim.

23. ZASTAVNI PRAVA

Na ZboZi nebo Sluiby, na které se vztahuje
Objednavka, se nevztahuje zadné zastavni pravo,
zdstava, zadriovaci prdvo ani jiné zatizeni
(,Zajistovaci pravo“). Prodavajici se timto rovné:
zavazuje zahrnout do kaidé subdodavatelské
smlouvy vztahujici se k Objedndvce a zajistit, aby
viichni  subdodavatelé zahrnuli do kaidé
subdodavatelské smlouvy ustanoveni, Ze neni
pfipustné Zadné Zajistovaci pravo. Prodavajici se
zavazuje, Ze v maximalnim rozsahu povoleném
zdkonem bude Kupujiciho branit, odskodrnovat a
chranit pred jakymkoli takovym Zajistovacim
pravem tykajicim se Objedndvky. Kupujici muze
kdykoli zadrzet platby splatné Prodavajicimu, dokud
Proddvajici nepredloZi podepsané vzddni se prav a
od vsech osob opravnénych uplatnit jakékoli takové
Zajistovaci pravo, a Kupujici muze z téchto plateb

substitution and rights which may be acquired from
Seller’s suppliers) which Seller can transfer to Buyer.
Seller agrees to inform Buyer of the existence of any
such rights and upon request to supply such documents
as may be required to obtain such drawback. Seller shall
promptly notify Buyer of any known documentation
errors and/or changes to the origin of Goods. Seller
shall indemnify Buyer for any costs, fines, penalties or
charges arising from Seller’s inaccurate documentation
or untimely cooperation.

22. ADVERTISING; PUBLICITY

Seller shall not, without first obtaining the written
consent of Buyer, in any manner advertise or publish
the fact that Seller has contracted to furnish Buyer the
Goods or Services herein ordered, or use any
trademarks or tradenames of Buyer in Seller’s
advertising or promotional materials. In the event of
Seller’s breach of this provision Buyer shall have the
right among others to cancel the undelivered portion of
any Goods or Services covered by the Purchase Order
and shall not be required to make further payments
except for conforming Goods delivered or Services
rendered prior to cancellation.

23. LIENS

No security interest, pledge, retention right or any
other encumbrance (“Security Right”) shall be
applicable to the Goods or Services covered by the
Purchase Order. Seller hereby also agrees to include in
each subcontract pertaining to the Purchase Order, and
to cause any subcontractors to include in each sub-
subcontract, a provision that no Security Right is
permitted.

The Seller shall, to the fullest extent permitted by law,
defend, indemnify and save harmless Buyer from any
such Security Right relating to the Purchase Order.

The Buyer may at any time withhold payments due to
Seller until Seller submits signed waivers and from all
persons entitled to assert any such Security Right and
Buyer may withhold from such payments such amounts



zadrzet takové castky, které Kupujici povaiuje za
dostatecné k wytvofeni pfimérené rezervy na
pokryti jakychkoli Zajistovacich prav, kterych se
takto nevzdali.

24. VYSSi MOC

Zédnd ze stran nebude odpovédnd za jakékoli
selhani nebo zpozdéni v pInéni celé Objednavky
a/nebo téchto Obchodnich podminek nebo jejich
Casti zpasobené vy$si moci a pfirodnimi udélostmi,
zdsahem vlddy, valkou nebo hrozbou valky,
podminkami podobnymi vaélce, teroristickymi Ciny,
sankcemi, blokddami, embargem, stavkami,
vylukami nebo jinymi podobnymi pfi¢inami nebo
okolnostmi, kterym strana, jejiz pInéni je zpoZdéno,
nemuZe rozumné zabranit. Takto postizend strana
viak neprodlené pisemné ozndmi druhé strané,
kdykoli se takova nepredvidatelna okolnost nebo
jiny ¢in stanou rozumné predvidatelnymi, a vynaloZi
obchodné pfimérené usili, aby co nejdfive
prekonala ucinky nepredvidatelné okolnosti, a
neprodlené pisemné ozndami druhé strané ukoncéeni
takové nepredvidatelné okolnosti.

Pokud se stane rozdéleni Produktu/Zbozi/Sluieb
nezbytnym, Prodavajici rozdéli svou dostupnou
vyrobu a zdsoby smluvnim zdkaznikim, vietné
Kupujiciho,  spravedlivym a  rovnocennym
zpusobem. VSechny dodavky musi byt provadény z
uréeného zavodu Prodavajiciho, pokud Kupujici
pisemné neschvali zménu.

Neplnéni jedné ze stran v dusledku uddalosti
uvedené v ¢lanku 24 vySe po dobu tficeti (30) nebo
vice po sobé jdoucich dnti opravriuje druhou stranu,
kromé jakychkoli jinych prdv a opravnych
prostfedk(, které muize mit podle této smlouvy
nebo zdkona, k ukonceni Objednavky na zdkladé
pisemného oznameni strané, ktera neplni.

25. NEVZDANI SE PRAV

Pokud Kupujici netrva na striktnim pInéni kterékoli z
podminek této smlouvy nebo nevyuzije ¢i opozdi
uplatnéni  jakychkoli prav nebo opravnych
prostiedk(l stanovenych touto smlouvou nebo
zdkonem, nebo radné neinformuje Prodavajiciho v
pfipadé poruseni, nebo prevzeti ¢i zaplaceni
jakéhokoli ZbozZi nebo Sluzeb podle této smlouvy,
nebo prfezkoumani navrhu, nezbavuje Prodavajiciho

as Buyer may consider sufficient to establish a
reasonable reserve to cover any Security Rights not so
waived.

24. FORCE MAJEURE

Neither party will be responsible for any failure or delay
in the performance of all or any part of the Purchase
Order and/or these Terms & Conditions caused by acts
of God and nature, intervention of government, war or
threat of war, conditions similar to war, acts of
terrorism, sanctions, blockades, embargoes, strikes,
lockouts or other similar causes or circumstances which
cannot reasonably be prevented by the party whose
performance is delayed. However, the party so affected
shall promptly give written notice to the other party
whenever such contingency or other act becomes
reasonably foreseeable, and shall use commercially
reasonable efforts to overcome the effects of the
contingency as promptly as possible, and shall promptly
give written notice to the other party of the cessation
of such contingency.

If allocation of Product becomes necessary, Seller shall
allocate its available production and inventories to
contract customers, including Buyer, in a fair and
equitable manner. All shipments must be made from
Seller’s designated plant unless a change is authorized
by Buyer in writing.

Non-performance by a party due to an event listed in
Section 24 above for a period of thirty (30) or more
consecutive days, shall entitle the other party, in
addition to any other rights and remedies it may have
hereunder or by law, to terminate the Purchase Order
upon written notice to the non-performing party.

25. NON-WAIVER

Failure by Buyer to insist upon strict performance of any
of the terms and conditions hereof, or failure or delay
to exercise any rights or remedies provided herein or by
law, or to properly notify Seller in the event of breach,
or the acceptance of or payment for any Goods or
Services hereunder, or review of design, shall not
release Seller from any of the warranties or obligations
of the Purchase Order and shall not be deemed a waiver



zadnych zaruk nebo povinnosti vyplyvajicich z
Objednavky a nepovazuje se za vzdani se jakéhokoli
prdva Kupujiciho trvat na striktnim plnéni
Objednavky nebo jakychkoli jeho prév nebo
napravnych prostfedkd, pokud jde o jakékoli takové
ZboZi nebo Sluiby bez ohledu na to, kdy byly
odeslany, obdrzeny, pfijaty nebo provedeny, nebo
pokud jde o jakékoli predchozi nebo nasledné
neplnéni Objedndvky, ani jakékoli ukonceni
Objednavky ze strany Kupujiciho neznamena vzdani
se jakychkoli zde uvedenych podminek. PoZadavek,
Ze dokument predloZeny Prodavajicim ma byt
predloZzen k ,povoleni k postupu”, ,schvéleni”,
Jprijeti, ,prezkoumani”, , pfipominkovani nebo
jakdkoli kombinace téchto slov nebo slov
podobného wvyznamu, znamend, pokud z
Objedndvky nebo téchto Obchodnich podminek
jasné nevyplyva néco jiného, Ze Prodavajici musi
pfed provedenim informaci v dokumentu tento
dokument predlozZit, ziskat vypofadéni pfipadnych
pfipominek a povoleni k postupu. Takové
pfezkoumani neznamend, Ze bude provedena Gplna
kontrola. Povoleni k pokracovani nepfedstavuje
prijeti nebo schvaleni konstrukénich detaild,
vypoctu, analyz, zkousek nebo konstrukénich metod
¢i  materidld  vyvinutych nebo  vybranych
Prodavajicim a nezbavuje Prodavajiciho povinnosti
pIné vyhovét pozadavkim Objednavky.

26. POSTOUPENI

Prodavajici nesmi bez predchoziho pisemného
souhlasu Kupujiciho postoupit svd prava nebo
delegovat své povinnosti nebo  uzavrit
subdodavatelskou smlouvu na celou Objednavku,
nebo ¢ast Objedndvky, a/nebo téchto Obchodnich
podminek, nebo na jakoukoli praci/dilo, kterd ma
byt provedena v ramci Objednavky. Kupujici ma
pravo postoupit Objedndvku nebo tyto Obchodni
podminky na
(i) pfidruzenou, dcefinou
spole¢nost Kupujiciho;
(i) subjekt, se kterym se Kupujici nebo jeho
materska spolec¢nost slouci nebo konsoliduje;
nebo
(iii) subjekt, ktery koupi vedkery nebo podstatnou
¢ast majetku Kupujiciho ndkupem akcii nebo
jinym zpusobem (,,Povolené postoupeni”).
Jakykoli postupnik na zadkladé Povoleného
postoupeni je opravnén ke vsem pravim a zajmam

nebo  matefskou

of any right of Buyer to insist upon strict performance
hereof or any of its rights or remedies as to any such
Goods or Services regardless when shipped, received,
accepted or performed, or as to any prior or
subsequent default hereunder, nor shall any
termination of the Purchase Order by Buyer operate as
a waiver of any of the terms hereof.

A requirement that a Seller furnished document is to be
submitted for or subject to “Authorization to Proceed,”
“Approval,” “Acceptance,” “Review,” “Comment,” or
any combinations of such words or words of like import
shall mean unless the Purchase Order or these Terms &
Conditions clearly indicates otherwise, that the Seller
shall, before implementing the information in the
document, submit the document, obtain resolution of
any comments and authorization to proceed. Such
review shall not mean that a complete check will be
performed. Authorization to proceed shall not
constitute acceptance or approval of design details,
calculations, analyses, tests, or construction methods
or materials developed or selected by Seller and shall
not relieve Seller from full compliance with
requirements of the Purchase Order.

26. NON-ASSIGNMENT

Seller may not assign its rights or delegate its
obligations or subcontract in whole or in part the
Purchase Order and/or these Terms & Conditions or
any of the work to be performed under the Purchase
Order without Buyer’s prior written consent.

Buyer shall have the right to assign the Purchase Order
or these Terms & Conditions to

(i) an affiliate, subsidiary or parent of Buyer;

(i) an entity with which Buyer or its parent entity is
merged or consolidated; or

an entity which purchases all or substantially all of
Buyer’s assets by stock purchase or otherwise
(“Permitted Assignment”).

(iii)

Any assignee under a Permitted Assignment shall be
entitled to all of Buyer’s rights and interest under the
Purchase Order or these Terms & Conditions.



V pfipadé sporu, rozepre nebo neshody vyplyvajici z
jakékoli Objednavky (,Spor”) se strany dohodly, Ze
kazdy takovy Spor bude predloZen k fizeni o
urovnani podle Pravidel alternativniho feseni spora
(,Pravidla ADR“) Mezindrodni obchodni komory
(,JCC"). Nebude-li Spor vyfeSen podle Pravidel ADR
do pétactyficeti (45) dnd od podani zadosti o ADR
nebo v jiné lhGté, na které se strany pisemné
dohodnou, bude takovy Spor s kone¢nou platnosti
vyiesen podle Pravidel rozhodciho a smirciho fizeni
ICC (,Pravidla ICC") jednim nebo tfemi rozhodci
jmenovanymi v souladu s témito Pravidly ICC.
Mistem rozhod&iho fFizeni bude Praha, Ceskd
republika, a fizeni bude vedeno v anglictiné.
Rozhodci ndlez je konecny a zavazny pro Kupujiciho
i Prodavajiciho a strany se timto vzdavaji prava na
odvoldni k soudu za ucelem zmény nebo Upravy
rozhodciho nalezu.

29. SALVATORSKA KLAUZULE

Pokud je jakdkoli podminka nebo ustanoveni
Objednavky nebo téchto Obchodnich podminek
povaZzovana za neplatnou, nezdkonnou nebo
nevymahatelnou v jakékoli jurisdikci pfislusSnym
soudem nebo podle jakéhokoli zékona, nafizeni,
vyhlasky, provadéci dohody nebo jiného pravniho
predpisu, nemd takova neplatnost, nezakonnost
nebo nevymahatelnost vliv na jakoukoli jinou
podminku nebo ustanoveni Objednavky nebo
téchto Obchodnich podminek ani nezplsobuje
neplatnost nebo  nevymahatelnost  takové
podminky nebo ustanoveni v jakékoli jiné jurisdikci.
Po zjisténi, Zze nékterda podminka nebo ustanoveni
jsou neplatné, nezakonné nebo nevymahatelné,
bude takové ustanoveni podle volby Kupujiciho a
Prodavajiciho vypusténo nebo upraveno, avsak
pouze v rozsahu nezbytném pro dodrzeni takového
rozhodnuti, zdkona, nafizeni, vyhlasky, dohody
nebo pravidla, a ostatni ¢asti Objednavky nebo
téchto Obchodnich podminek zdstanou v plné
platnosti a u¢innosti.

30. UPLNOST

Tyto Obchodni podminky spolu s podminkami, které
se nachdzeji na predni strané Objednavky,
pfilohami, pfilohami nebo dodatky, na které je v
Objednavce vyslovné odkazovano, predstavuji
tplnou dohodu mezi Prodavajicim a Kupujicim,

In case of controversy, dispute or difference arising
out of any Purchase Order (“Dispute”), the parties
agree to submit any such Dispute to settlement
proceedings under the Alternative Dispute Resolution
Rules (the “ADR Rules”) of the International Chamber
of Commerce (“ICC”). If the Dispute has not been
settled pursuant to the ADR Rules within forty-five
(45) days following the filing of a request for ADR or
within such other period as the parties may agree in
writing, such Dispute shall be finally settled under the
Rules of Arbitration and Conciliation of the ICC (the
“ICC Rules”) by one or three arbitrators appointed in
accordance with such ICC Rules. The place for
arbitration shall be Prague, Czech Republic, and
proceedings shall be conducted in English. The award
shall be final and binding on both Buyer and Seller,
and the parties hereby waive the right of appeal to
any court for amendment or modification of the
arbitrators’ award.

29. SEVERABILITY

If any term or provision of the Purchase Order or these
Terms & Conditions is deemed invalid, illegal, or
unenforceable in any jurisdiction by any court of
competent jurisdiction or under any statute, regulation,
ordinance executive agreement or other rule of law,
such invalidity, illegality, or unenforceability shall not
affect any other term or provision of the Purchase
Order or these Terms & Conditions or invalidate or
render unenforceable such term or provision in any
other jurisdiction.

Upon a determination that any term or provision is
invalid, illegal, or unenforceable, then such provision
shall be deleted or modified, at the election of Buyer
and Seller, but only to the extent necessary to comply
with such ruling, statute, regulation, ordinance,
agreement or rule and the remaining potions of the
Purchase Order or these Terms & Conditions shall
remain in full force and effect.

30. ENTIRE AGREEMENT

These Terms & Conditions, together with the terms
found on the face of the Purchase Order, attachments,
exhibits, or supplements, specifically referenced in the
Purchase Order, constitute the entire agreement
between Seller and Buyer with respect to the matter



Kupujiciho podle Objedndvky nebo téchto

Obchodnich podminek.

27. VZTAH MEZI STRANAMI

Prodavajici je nezavislym dodavatelem, pokud jde o
vyrobu veskerého Zbozi a poskytovani viech Sluzeb
dle Objednavky, a Prodavajici neni pro zadny ucel
povaZovan za zaméstnance, agenta, sluZebnika
nebo zastupce Kupujiciho pfi vyrobé jakéhokoli
ZboZi nebo poskytovani jakychkoli Sluzeb nebo
jejich &asti. Kupujici nesmi Prodavajiciho nijak fidit
ani kontrolovat, s vyjimkou vysledku, kterého ma
byt dosazeno.

Zbozi a Sluzby predpokladané v Objedndvce musi
splfovat podminky schvélené Kupujicim a podléhat
obecnému pravu kontroly ze strany Kupujiciho za
UCelem zajisténi jejich uspokojivého dokonceni.
Neni-li Prodavajici vyslovné pisemné zmocnén, neni
opravnén zavazovat ani pfimét Kupujiciho nebo
kteroukoli z jeho dcefinych ¢i pfidruzenych
spolecnosti k uzavieni jakékoli smlouvy. Zadna ze
stran dale neni opravnéna pfimo ¢i nepfimo
vyplacet finanéni prostfedky jménem nebo na ucet
druhé strany nebo kterékoli z jejich dcefinych Ci
pfidruzenych spolecnosti. Kazda ze stran musi vést
své zaleZitosti takovym zptisobem, aby treti strany
nemohly divodné nabyt presvédceni, Ze tato strana
je opravnéna zavazovat druhou stranu nebo
kteroukoli z jejich dcefinych ¢&i pfidruzenych
spole€nosti jakoukoli smlouvou. Nic z toho, co je
obsaZeno v Objednavce nebo v téchto Obchodnich
podminkach, nelze vykladat tak, Ze Proddvajici nebo
Kupujici  je  poskytovatelem, franSizantem,
partnerem, zprostredkovatelem, spole¢nym
podnikatelem nebo zastupcem druhé strany.

28. ROZHODNE PRAVO; RESENI
SPORU

Tyto Obchodni podminky a vSechny Objednavky,
jakoz i veSkeré spory, rozpory a naroky vyplyvajici z
Objednavky a téchto Obchodnich podminek nebo s
nimi souvisejici, nebo jejich poruseni, ukonceni
nebo neplatnost a ndroky vyplyvajici z nich nebo s
nimi souvisejici (ddle jen ,Spor”) se fidi pravnim
fadem Ceské republiky bez ohledu na jeho kolizni
ustanoveni. Prdva a povinnosti stran podle této
smlouvy se nefidi Umluvou OSN o smlouvach o
mezindrodni koupi zboZi z roku 1980.

27. RELATIONSHIP OF PARTIES

Seller shall be an independent contractor with respect
to the production of all Goods and performance of all
Services under the Purchase Order, and Seller shall not
be deemed for any purpose to be the employee, agent,
servant, or representative of Buyer in the production of
any Goods or performance of any Services or part
thereof. Buyer shall have no direction or control of
Seller except in the result to be obtained.

The Goods and Services contemplated in the Purchase
Order shall meet the approval of Buyer and be subject
to the general right of inspection by Buyer to secure the
satisfactory completion thereof.

Unless specifically authorized in writing, Seller shall
have no authority to bind, commit or cause Buyer, or
any of its subsidiaries or affiliates, to enter into any
agreement.

Further, neither party shall have any authority to
disburse funds, directly or indirectly, in the name of or
on behalf of the other party or any of its subsidiaries or
affiliates.

Each party shall conduct its affairs in such a manner that
third parties cannot reasonably form a belief that such
party has the authority to bind or commit the other
party, or any of its subsidiaries or affiliates, under any
agreement of any kind.

Nothing contained in the Purchase Order or these
Terms & Conditions shall be construed as constituting
Seller or Buyer as the franchiser, franchisee, partner,
broker, joint-venturer or agent of the other.

28. GOVERNING LAW; DISPUTE
RESOLUTION

These Terms & Conditions and all Purchase Orders, and
all disputes, controversies, and claims arising out of or
relating to the Purchase Order and these Terms &
Conditions, or the breach, termination, or invalidity of,
and claims arising out of or relating to the (each, a
“Dispute”) are governed by the laws of the Czech
Republic, without regard to its conflict-of-laws
provisions. The rights and obligations of the parties
hereunder shall not be governed by the 1980 U.N.
Convention on Contracts for the International Sale of
Goods.



pokud jde o zéleZitosti zde obsaZené, a nahrazuji
veskera predchozi Ustni nebo pisemna prohlaseni,
navrhy, korespondenci, diskuse, jednani a dohody.
Tyto Obchodni podminky a Objednavka mohou byt
upraveny, doplnény nebo zménény pouze
dodatkem/zménou  kupni  smlouvy vydanym
Kupujicim a podepsanym Kupujicim i Prodavajicim.

31. PRIORITA

V pripadé jakéhokoli rozporu mezi odkazovanymi
dokumenty, pfilohami, vykresy, specifikacemi nebo
jinymi  ustanovenimi Objednavky a témito
Obchodnimi podminkami plati nasledujici dohoda o
prednosti:

(a) zvlastni podminky obsazené na predni strané
Objedndvky;

(b) podminky uvedené v téchto Obchodnich
podminkach;

(c) specifikace;

(d) vykresy; a

(e) véechny ostatni pfilohy nebo dokumenty, které
jsou zde zaclenény odkazem.

32. VYVOZ, KONTROLA VYVOZU A
HOSPODARSKE SANKCE

A. Prodavajici se zavazuje, Ze je obeznamen se
viemi platnymi zdkony o wvyvozu, kontrole
vyvozu, clech a dovozu a bude dodriovat tyto
zékony a veskeré pokyny a/nebo zédsady
poskytnuté Kupujicim v rozsahu povoleném
mistnimi zakony. Prodavajici je odpovédny za
zajisténi véech nezbytnych poZadavk( na celni
odbaveni, vyvoznich a dovoznich licenci a
vyjimek z téchto licenci a za podani viech
radnych celnich prohlaseni a podani a oznameni
prislusnym vladnim orgdntm, véetné informaci
tykajicich se poskytovani Sluzeb a uvolnéni nebo
prevodu Zboii, hardwaru, softwaru a technologii
do =zahrani¢nich destinaci nebo statnim
prisludnikm. Prodavajici se zavazuje dodrzovat
viechny platné zdkony a predpisy o kontrole
vyvozu a zpétného vyvozu, mimo jiné vietné
véech kontrol vyvozu nebo hospodaiskych
sankci, které uplatiiuje Evropskda unie nebo
jakdkoli jina vlada, predpisi o spravé vyvozu
(,EAR”), které uplatiiuje USA. Ministerstva
obchodu, pfedpist o0 mezinarodnim obchodu se
zbranémi (,ITAR“) vedenych Ministerstvem

contained herein, and supersede all prior oral or
written representations, proposals, correspondence,
discussions, negotiations and agreements. These
Terms & Conditions and the Purchase Order may only
be modified, amended or changed by a purchase
agreement amendment/alteration issued by Buyer and
signed by both Buyer and Seller.

31. PRIORITY

In the event of any inconsistency among the referenced
documents, attachments, drawings, specifications or
other provisions of the Purchase Order and these Terms
& Conditions, the following agreement of precedence
shall apply:

(a) special terms and conditions contained on the face
of the Purchase Order;

(b) terms and conditions herein;

(c) specifications;

(d) drawings; and

(e) all other attachments or documents incorporated
herein by reference.

32. EXPORTS, EXPORT CONTROLS AND
ECONOMIC SANCTIONS

A. Seller covenants that it is knowledgeable regarding
all applicable export, export control, customs and
import laws and shall comply with such laws and
any instructions and/or policies provided by Buyer
to the extent permitted under local law. Seller shall
be responsible for securing all necessary clearance
requirements, export and import licenses and
exemptions from such licenses, and making all
proper customs declarations and filings with and
notifications to appropriate governmental bodies,
including disclosures relating to the provision of
Services and the release or transfer of Goods,
hardware, software and technology to foreign
destinations or nationals.

Seller agrees to comply with all applicable export
and re-export control laws and regulations,
including but not limited to any export controls or
economic sanctions maintained by the European
Union or any other government, the Export
Administration Regulations (“EAR"”) maintained by
the U.S. Department of Commerce, the
International Traffic in Arms Regulations (“ITAR")
maintained by the Department of State, and trade



zahrani¢i a predpist o obchodnich a
hospodarskych sankcich vedenych Ufadem pro
kontrolu zahrani¢nich aktiv Ministerstva financi
(,,pFedpisy OFAC") nebo Uradem pro politiku a
provadéni hospodarskych sankci Ministerstva
zahrani¢i v rozsahu povoleném mistnimi
pravnimi predpisy.

. Prodavajici se zavazuje, Ze zadné dodané Zboii,

technologie nebo software nepochazi z

(i) Zadné zemé nebo vlady, na kterou se
vztahuji hospodaiské sankce USA nebo EU;

(i)  Zadné osoby oznacené OFAC jako Specially
Designed  Nationals, 7adné osoby
blokované EU na zdkladé hospodaiskych
sankci EU nebo blokované na zakladé
jakéhokoli jiného rezimu hospodarskych
sankci; nebo

(iii) Zadné osoby, na kterou se vztahuji omezeni
nebo zdkaz podle ITAR, EAR nebo Federal
Acquisition ~ Regulations  Ministerstva
obrany USA.

. Prodavajici je povinen neprodlené informovat
Kupujiciho, pokud je nebo se dostane na seznam
osob, skupin a subjektt, na které se podle sankci
EU vztahuje zmrazeni majetku a zdkaz
poskytovat jim finanéni prostiredky a
hospodarské zdroje, nebo na seznam
vylou€enych ¢i odmitnutych stran agentury
vlady USA, nebo pokud mu vlada USA zamitne,
pozastavi nebo zrudi vyvozni prava.

. Prodavajici zajisti, aby pro kaidou dodavku

pripravil a poskytl fakturu, kterd by Kupujicimu

umoznila splnit viechny vyvozni poZadavky.

Prodavajici dale zajisti, aby obsah faktury pfesné

a uplné odrazZel transakci, ktera je predmétem

Objednavky, a aby poskytoval nasledujici

informace:

(i) jméno a adresu Prodavajiciho;

(i) podminky prodeje;

(iii) celkové mnoistvi zasilaného Zboii;

(iv) popis zasilaného Zboii;

(v) zemi plvodu ZboZi;

(vi) ocenéniZboii;

(vii) ménu, ve které je ZboZi ocenéno; a

(viii) pFipadné slevy, které byly pro danou zésilku
zahrnuty, pokud nejsou zohlednény v
jednotkoveé cené.

and economic sanctions regulations maintained by
the Department of Treasury’s Office of Foreign
Assets Control (“OFAC Regulations”) or the
Department of State’s Office of Economic Sanctions
Policy and Implementation to the extent permitted
under local law.

. Seller agrees that no Goods, technology, or

software supplied are sourced from or originate

from

(i) any country or government subject to U.S. or
EU economic sanctions;

(i) any person designated as a Specially Designed
National by OFAC, any person blocked by the
EU pursuant to EU economic sanctions, or
blocked pursuant to any other economic
sanctions regime; or

(iii) any person who is restricted or debarred
pursuant to the ITAR, the EAR, or the U.S.
Department of Defence Federal Acquisition
Regulations.

. Seller shall immediately notify Buyer if it is or

becomes listed on any list of persons, groups and
entities subject, under EU Sanctions, to an asset
freeze and the prohibition to make funds and
economic resources available to them or on any
Excluded or Denied Party List of an agency of the
U.S. Government or its export privileges are denied,
suspended, or revoked by the United States
Government.

. Seller shall ensure that it prepares and provides an

invoice for each shipment that would allow Buyer to

comply with all export requirements. Seller shall

further ensure that the invoice contents accurately

and completely reflect the transaction subject to

this Purchase Order and provide the following

information:

(i) the name and address of the Seller;

(ii) the terms of sale;

(iii) the total quantity of Goods being shipped;

(iv) a description of the Goods being shipped;

(v) the country of origin of the Goods;

(vi) the valuation of the Goods;

(vii) the currency in which the Goods are priced;
and

(viii) any discounts that have been included for the
shipment, if not reflected in the unit price.



E. Prodavajici je povinen neprodlené informovat
Kupujiciho o jakémkoli podezfeni na poruseni
kontroly vyvozu nebo hospodarskych sankci.
Prodavajici souhlasi s tim, Ze bude piné
spolupracovat pii  jakémkoli  vySetifovani
kontroly vyvozu souvisejicim s predmétem
Objednavky, véetné poskytnuti plného pfistupu
k pfislusnym pracovnikim a zdznamum, aby
pomohl Kupujicimu pfi vySetfovani jakéhokoli
podezieni na porusSeni, a to na zdkladé
pfiméfeného oznameni Kupujiciho.

F. Prodavajici souhlasi s tim, Ze kupujiciho
odskodni za vesSkeré pokuty, sankce, naroky,
ztraty, skody, naklady (véetné naklad(i na pravni
zastoupeni), vydaje a zavazky (véetné ndkladi na
vySetfovani moinych poruseni kontroly vyvozu
nebo hospodaiskych sankci), které mohou
vzniknout v dasledku poruseni jakéhokoli
ustanoveni o  kontrole vyvozu nebo
hospodarskych sankcich ze strany prodavajiciho
v ramci tohoto ¢lanku 32.

33. KODEX CHOVANIi DODAVATELE;
UDRZITELNOST

Kupuijici pfijal Kodex chovani dodavatele (dale jen
,Kodex"), jehoZ tplné znéni lze nalézt na webovych
strankach spole¢nosti Owens Corning v &asti
vénované udrzitelnosti, kterou lze nalézt na adrese
WWW.0WeNscorning.com.

Prodavajici bere na védomi, Ze Kupujici ma v amyslu
vytvaret a udrzovat vztahy s dodavateli a prodejci,
ktefi pfijimaji a dodrZuji stejné nebo vy33i zasady,
jaké jsou obsazeny v Kodexu. Prodavajici je povinen
dodrzovat Kodex nebo jakykoli v podstaté podobny
kodex, ktery je alespon stejné pfisny. Proddvajici je
déle povinen spolupracovat a reagovat na viechny
pfiméfené dotazy, dotazniky a Zadosti o informace
ze strany Kupujiciho tykajici se dodrzovani Kodexu
ze strany Prodavajiciho.

34. DODRZOVANI ETICKYCH POSTUPU

Kupujici se zavazuje dodrZovat platné protikorup¢ni
zakony zemi, v nichZ Kupujici a jeho pfidruzené
spolecnosti plsobi, véetné zakona Spojenych stata
americkych o zahrani¢nich korupénich praktikach,
britského zakona o uplatkaistvi a vsech dalsich

E. Seller shall promptly notify Buyer of any suspected
export control or economic sanctions violation.
Seller agrees that it will fully cooperate in any export
controls investigation related to the subject matter
of the Purchase Order, including by providing full
access to relevant personnel and records to aid
Buyer in the investigation of any suspected
violation, following reasonable notice by Buyer.

F. Seller agrees to indemnify Buyer for any fines,
penalties, claims, losses, damages, costs (including
legal costs), expenses and liabilities (including costs
of investigation of potential export controls or
economic sanctions violations) that may arise as a
result of Seller’s breach of any of the export control
or economic sanctions provisions within this Section
32.

33. SUPPLIER CODE OF CONDUCT;
SUSTAINABILITY

Buyer has adopted a Supplier Code of Conduct
(“Code”), the full text of which can be found on Owens
Corning’s Sustainability portion of its website which can
found at www.owenscorning.com .

Seller acknowledges that Buyer intends to create and
maintain relationships with suppliers and vendors that
embrace and adhere to the same or higher principles as
embodied in the Code. Seller shall comply with the
Code or any substantially similar code that is at least as
restrictive. Seller shall further cooperate and respond
to all reasonable inquiries, questionnaires and requests
for information from Buyer with respect to Seller’s
adherence to the Code.

34. COMPLIANCE WITH ETHICAL
PRACTICES

Buyer is committed to observing applicable anti-
corruption laws of the countries in which Buyer and its
affiliates operate, including the United States Foreign
Corrupt Practices Act, UK Bribery Act, and any other



platnych zakon( zabyvajicich se Uplatkarstvim nebo
korup&nimi praktikami (dale spolecné jen ,,zakony o
etickych praktikach®).

A. Pfi plnéni svych povinnosti vyplyvajicich z
Objednavky a téchto Obchodnich podminek
nesmi Prodavajici ani Zadna z jeho pfidruzenych
spole€nosti, dcefinych spoleénosti a jejich
pfislusnych  vlastnikG  akcii,  spolecnikd,
vedoucich pracovnikd, feditel, zaméstnancd,
zastupcd, pridruzenych spolecnosti,
subdodavatel ani jinych zastupct pfimo ani
nepfimo nabizet, platit, slibovat platbu nebo
povolovat platbu jakychkoli penéz, nabizet,
davat, slibovat nebo povolovat poskytnuti
jakékoli financni nebo jiné vyhody nebo ¢ehokoli
jiného hodnotného:
(i) jakémukoli Gfednikovi nebo zaméstnanci
jakékoli vlddy nebo jakéhokoli jejiho
ministerstva, agentury nebo orgdnu, jakékoli
politické strané nebo jejimu Gfednikovi,
jakémukoli kandidatovi na politickou funkci,
jakémukoli ufednikovi nebo zaméstnanci
jakékoli verejné mezindrodni organizace
nebo jakékoli osobé jednajici v Gfedni funkci
pro takovou vladu, ministerstvo, agenturuy,
organ, stranu nebo organizaci nebo jejich
jménem, a to v kaidém pfipadé za ucelem
(a) ovlivnéni nebo odmény za jakykoli ¢in
nebo rozhodnuti takového urednika,
zaméstnance, strany nebo kandidata,
nebo

(b) pfimét takového Gfednika, zaméstnance,
stranu nebo kandidata, aby ucinil nebo
opomenul ucinit jakykoli ukon v rozporu
se svymi zakonnymi povinnostmi, nebo

(c) pfimét takového urednika, zaméstnance,
stranu nebo kandidata, aby vyuiZil svého
vlivu u cizi vlddy nebo jejiho organu k
ovlivnéni nebo ovlivnéni jakéhokoli tkonu
nebo rozhodnuti takové vlady nebo
organu, nebo

(d) zajistit Kupujicimu jakoukoli nepatfi¢nou
vyhodu;

nebo

(ii) urednika, zameéstnance, agenta nebo
zastupce jiné spole¢nosti nebo organizace
bez védomi a souhlasu této spole¢nosti nebo
organizace s umyslem ovlivnit jedndani
pfijemce ve vztahu k podnikdni jeho
spole¢nosti nebo ziskat obchodni vyhodu na
ukor spole¢nosti nebo organizace pfijemce

applicable laws dealing with bribery or corrupt
practices (collectively, the “Ethical Practices Laws”).

A. In carrying out its responsibilities under the

Purchase Order and these Terms & Conditions,
neither Seller, nor any of its affiliates, subsidiaries
and their respective equity holders, partners,
officers, directors, employees, representatives,
affiliates, sub-contractors, or other agents, shall
directly or indirectly, offer, pay, promise to pay, or
authorize the payment of any money, or offer, give,
promise to give, or authorize the giving of any
financial or other advantage or anything else of
value to:

(i) any official or employee of any government, or
any department, agency, or instrumentality
thereof, any political party or official thereof,
any candidate for political office, any official or
employee of any public international
organization, or any person acting in an official
capacity for or on behalf of any such
government, department, agency,
instrumentality, party, or organization, in each
case for the purpose of

(a) influencing or rewarding any act or decision
of such official, employee, party or
candidate, or

(b) inducing such official, employee, party or
candidate to do or omit to do any act in
violation of his or her lawful duty, or

(c) inducing such official, employee, party or
candidate to use its or his influence with a
foreign government or instrumentality
thereof to affect or influence any act or
decision of such government or
instrumentality, or

(d) securing any improper advantage for Buyer;

or

(ii) an officer, employee, agent, or representative
of another company or organization, without
that company’s or organization’s knowledge
and consent, with the intent to influence the
recipient’s action with respect to his or her
company’s business, or to gain a commercial
benefit to the detriment of the recipient’s
company or organization, or to induce the



nebo primét prijemce k poruseni povinnosti
loajality vici svému zaméstnavateli.

B. Zadna platba, pfislib platby, zmocnéni, nabidka
nebo dar typu popsaného v tomto clanku 34
nebyly ucinény v souvislosti s prosazovanim
obchodnich zajma Kupuijiciho.

C. Prodavajici je vidy vazan a prisné dodriuje
viechny zdkony o etickych postupech nebo
takové zdkony, které jakymkoli zpusobem
zakazuji poskytnuti cehokoli hodnotného
jakémukoli  drednikovi,  zastupci  nebo
zaméstnanci jakékoli viady, politické strany nebo
verejné mezinarodni organizace, kandidatovi na
vefejnou funkci nebo jakémukoli dGfednikovi,
rediteli, zaméstnanci nebo zastupci jakékoli
obchodni protistrany.

D. V pfipadé, Ze Kupujici bude mit dikazy o tom, Ze
Prodavajici byl obvinén z poruseni zédkonl o
etickych postupech, je proti nému vzneseno
obvinéni nebo je jinak postihovan, Kupujici si
ponechavé prévo s okamzitou platnosti ukoncit
Objednavku.

35. OCHRANA UDAJU

Proddvajici je povinen vidy dodriovat vsechny
platné zakony o ochrané osobnich Gdajd, véetné
nafizeni (EU) 2016/679 ze dne 27. dubna 2016.
Kupujici, respektive Dodavatel, odpovidd jako
sprdvce Udaji za zpracovani osobnich uddaja
provadéné vsouvislosti s Objednavkou. V
souvislosti s dodavkou Zbozi mize Dodavatel ¢as od
Casu zpracovavat osobni Udaje jménem Kupujiciho.
V takovém pripadé bude Dodavatel zpracovatelem
udajh a Kupujici bude spravcem udajh, pokud jde o
takové zpracovani osobnich Udaji, a v takovém
pfipadé je vyZadovdna pfislusna smlouva (smlouvy)
0 zpracovani Udaji. Prodavajici bere na védomi a
souhlasi s tim, Ze Kupujici miZe poZadovat, aby
Prodavajici poskytl urité osobni Udaje zastupcl
Prodavajictho za uUcelem usnadnéni plnéni
Objednavky, pfi¢emz tyto udaje budou Kupujicim
zpracovavany a uchovavany tak, jak je uvedeno v
oznameni spole¢nosti Owens Corning o ochrané
osobnich  ddaji umisténém na  adrese
https://www.owenscorning.com/en-us/european-
policy.

recipient to violate a duty of loyalty to his
employer.

B. No payment, promise to pay, authorization, offer or
gift of the sort described in this Section 34 has been
made in connection with the promotion of the
business interests of Buyer.

C. Seller shall at all times be bound by and strictly
comply with all Ethical Practices Laws or such laws
which in any manner prohibit the giving of anything
of value to any official, agent or employee of any
government, political party or public international
organization, candidate for public office, or to any
officer, director, employee or representative any
commercial counterparty.

D. In the event that Buyer has evidence that Seller has
been accused of, has pending charges for or is
otherwise penalized for, the violation of the Ethical
Practices Laws, then Buyer shall maintain the right
to terminate the Purchase Order with immediate
effect.

35. DATA PRIVACY

Seller shall at all times comply with all applicable data
privacy laws, including Regulation (EU) 2016/679 of
27 April 2016. The Buyer and Supplier respectively
shall be responsible, as a data controller, for its
processing of personal data carried out as a result
of a Purchase Order.

In connection with supply of the Goods, the
Supplier may, from time to time, process personal
data on behalf of the Buyer. In such case, the
Supplier will be the data processor and the Buyer
will be the data controller is respect of such
processing of personal data and is such case
relevant data processing agreement(s) is required.
Seller understands and agrees that Buyer may require
Seller to provide certain personal information of
Seller’s representatives to facilitate the performance
of a Purchase Order, and that information shall be
processed and maintained by Buyer as set forth in
Owens Corning’s Privacy notice located at
https://www.owenscorning.com/en-us/european-

policy.



36. BEZPECNOST

Prodavajici je povinen zajistit, aby on, jeho
zaméstnanci a/nebo jeho subdodavatelé dodrzovali
specifické bezpelnostni pozadavky platné pro
jakékoli prostory nebo nemovitosti Kupuijiciho.
Kromé bezpecnostnich pozadavki specifickych pro
dané prostory nebo nemovitosti Kupujiciho je
Prodavajici povinen zajistit, aby on, jeho
zaméstnanci a/nebo jeho subdodavatelé dodrzovali
nasledujici poZadavky, a Kupujici ma pravo
odstranit jakoukoli osobu, o které Kupujici dle svého
uvazeni rozhodne, Ze poruSuje néktery z
nasledujicich pozadavk:

A. Kupujici zakazuje jakékoli fyzické nasili na
osobdch a majetku, pfimé nebo implicitni hrozby
fyzickym nasilim a chovani, které by mohlo byt
rozumné interpretovano jako umysl zpusobit
fyzickou tjmu.

B. DrZenijakychkoli smrticich zbranije v prostorach
nebo  nemovitostech  Kupujiciho  pfisné
zakdzano. To zahrnuje mimo jiné: strelné
zbrané, noze, vybusniny a dalsi predméty, které
mohou byt mistnimi zakony definovany jako
smrtici.

C. Prodavajici musi Kupujiciho informovat o
mimoradnych udalostech nebo incidentech, z
nichz lze usuzovat na neetické chovéni a/nebo
chovani porudujici Kodex, pokud jde o
mimofadné uddlosti nebo takové incidenty, k
nimz dojde v prostordch nebo nemovitostech
Kupujiciho a/nebo které mohou mit vliv na
Kupujiciho, mimo jiné véetné: kradezi, vioupani,
nasilnych ¢inG nebo hrozeb na pracovisti,
umysiného poskozeni majetku, zneuzivani
navykovych latek (drog nebo alkoholu), vniknuti
na cizi pozemek, podezielé cCinnosti,
nebezpeénych latek nebo zafizeni nebo
neopravnéného nataceni i fotografovani.

37. SECURITY

Seller shall cause it, its personnel, and/or its
subcontractors, to abide by the specific security
requirements applicable to any Site. In addition to any
Site-specific security requirements, Seller shall cause it,
its personnel, and/or its subcontractors to comply with
the following, and Buyer shall have the right to remove
any individual Buyer determines in its sole discretion to
be in violation of any of the following:

A. Buyer prohibits all physical violence to persons and
property, direct or implied threats of physical
violence, and behaviour that could reasonably be
interpreted as an intent to cause physical harm.

B. Possession of any lethal weapons is strictly
prohibited on Sites. This includes, but is not limited
to: firearms, knives, explosives, and other items that
may be defined as lethal by local law.

C. Buyer must be notified by Seller of emergencies or
incidents giving rise to an inference of unethical
conduct and/or conduct in violation of the Code
with regard to emergencies or such incidents that
occur on a Site and/or that may affect Buyer,
including, but not limited to: theft, breaking and
entering, acts or threats of workplace violence,
intentional property damage, substance abuse
(drugs or alcohol), trespassing, suspicious activity,
dangerous substances or devices, or unauthorized
filming or photography.



