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VSEOBECNE NAKUPNI PODMINKY
KYB CHITA Manufacturing Europe s.r.o.

PREAMBULE

Tyto Vseobecné nakupni podminky jsou zpracovany v souladu se zdkonem ¢. 89/2012 Sb., obcansky zakonik, v platném a
(&inném znéni, a dal§imi piedpisy pravniho #adu Ceské republiky a jsou zdvazné pro realizaci smluvnich zavazkovych vztahi
mezi spole¢nosti KYB CHITA Manufacturing Europes.r.o., se sidlem Chrudim, Primyslova 1421, PSC 53701, IC: 28860233
v pfipadé, Ze vystupuje na strané kupujiciho nebo piijemce sluzeb (dale také jen ,,Kupujici®), a jakymkoliv jinym pravnim
subjektem (dale také jako ,Dodavatel®). Tyto VSeobecné nakupni podminky se pouziji jak na dodavky zbozi, tak na
poskytovani sluzeb, pfi¢emz pojmem ,,zbozi* se dale v téchto VSeobecnych nakupnich podminkach mysli i pojem sluzby,
pokud to povaha poskytovanych sluzeb nevylucuje.

Kupujici je ¢lenem svétové skupiny KYB, ktera je celosvétove nejveétsim vyrobcem automotive komponenti a provozuje
vyrobni zavod na adrese Primyslova 1421, Chrudim, PSC 537 01.

Utelem realizace smluvnich zavazkovych vztahti mezi Kupujicim a Dodavatelem je zajisténi plynulého chodu vyrobniho
zavodu Kupujiciho, neni-li uveden jiny tcel.
1. PROCES KONTRAKTACE

1.1.Veskeré smluvni zavazkové vztahy Kupujiciho se fidi t€émito VSeobecnymi nakupnimi podminkami, pokud nedojde
k vylouceni aplikace téchto podminek nebo jejich ¢asti, jejich tpravé a/nebo doplnéni Specialnimi nakupnimi podminkami,
coz by bylo uvedeno v pfislusné smlouve, nabidce Kupujiciho nebo potvrzeni nabidky Kupujicim (neni-li dale stanoveno jinak
nebo nevyplyva-li jinak z pfislusného ustanoveni, pojem ,,smlouva“ uzity v téchto VSeobecnych nakupnich podminkach
zahrnuje jak smlouvu v pisemné listinné podobé podle ¢l. 1.2. téchto VSeobecnych ndkupnich podminek, tak smlouvu
uzavienou piijetim nabidky druhou ze smluvnich stran podle ¢l. 1.3. téchto VSeobecnych nakupnich podminek.

1.2.Kupujici si vyhrazuje pravo uzaviit smlouvu, jejiz plnéni bude pievysovat ¢astku 10.000,- K¢ v pisemné listinné formé.
Takovato smlouva musi byt podepsana za Kupujiciho i Dodavatele jejich statutdarnim organem, nebo osobou vyslovné pisemné
zmocnénou k podpisu takovéto smlouvy. Pokud Dodavatel vyslovng v pribéhu vyjednavani o obsahu smlouvy neodmitne
pisemnou listinou formu smlouvy, bude mit Kupujici za to, Ze s pisemnou listinnou formou smlouvy souhlasi. Do uplného
odsouhlaseni finalniho navrhu textu smlouvy obéma smluvnimi stranami nemtize Dodavatel divodné ocekavat uzavieni
smlouvy a Kupujici ma pravo jednani o uzavteni smlouvy ukon¢it. Toto ustanoveni se nevztahuje na plnéni z ramcovych smluv
uzavienych mezi Kupujicim a Dodavatelem.

1.3.V ptipad¢, Ze plnéni nebude prevysovat ¢astku 10.000,- K&, mize byt smlouva uzaviena na zakladé nabidky jedné smluvni
strany potvrzené druhou smluvni stranou bez dalSich formalnich nalezitosti. Nabidka musi obsahovat minimalné¢ podstatné
nalezitosti smlouvy, ktera ma byt uzaviena, a musi z ni byt patrno, kdo ji ¢ini a komu je uréena. Ve vécech nabidek a jejich
potvrzovani jsou za Kupujiciho opravnéni jednat pouze jeho zaméstnanci se zafazenim na pozici manazer, feditel, vedouci
oddéleni a zaméstnanci oddéleni ndkupu. V piipadé, ze bude nabidka nebo jeji potvrzeni ué¢inéno zaméstnancem neuvedenym
v pfedchozi vété nebo jakoukoli jinou osobou, jedna se o piekroceni zastupéiho opravnéni. V ptipadé piekroceni zastupéiho
opravnéni je Kupujici nabidkou nebo jejim pfijetim vazan pouze v piipadé, kdyby bylo takovéto prekroceni zastupciho
opravnéni dodateéné schvaleno ze strany Kupujiciho.

1.4.Neni-li nabidka potvrzena ¢i pfijata Kupujicim ve lhité 14 (Ctrnacti) dnti od jejiho obdrzeni, plati, Ze smlouva nebyla
uzaviena a nabidka zanikla.

2. ZAVAZNOST TECHTO PODMINEK A STRET PODMINEK

2.1.Tyto Vseobecné nakupni podminky tvoii nedilnou soucast smluv Kupujiciho a dodatkd k nim, stejné jako vykrest a/nebo
dokumentti k nim pfiloZenych.

2.2.Neni-li dohodnuto a Kupujicim pisemné potvrzeno jinak, nebude Kupujici vazan zadnou z podminek Dodavatele, které
nejsou kompatibilni s témito VSeobecnymi nakupnimi podminkami, ani Zddnou z podminek, které tyto VSeobecné nakupni
podminky jakymkoliv zptisobem dopliuji. Neoznami-li Kupujici vyslovné, ze trva na uzavieni smlouvy ve znéni podminek
Dodavatele nebo ve znéni obou podminek v rozsahu v jakém si neodporuji, plati, ze Kupujici vylouéil uzavieni smlouvy.

3. PROVEDENI ZBOZi A DODAVKY ZBOZi
3.1.Dodavatel se zavazuje, ze se pii vyrobé a dodavkach zbozi a/nebo sluzeb bude fidit specifikacemi, vykresy, pfedlohami ¢i
vzorky Kupujiciho, které byly predem Kupujicim a Dodavatelem odsouhlaseny. Kupujici pfevezme od Dodavatele zbozi za
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predpokladu, ze budou spliovat jeho pozadavky uvedené ve specifikacich, vykresech, pfedlohach a/nebo vzorcich a budou
nalezité pouzitelné ke sjednanému, ptipadné obvyklému ucelu.

3.2.Dodavatel se zavazuje, ze doda zbozi v souladu se standardni praxi v oboru a jemu dostupnou urovni techniky a
technologie.

3.3.Dodavatel se zavazuje, ze dodané zboZi bude plné v souladu s pozadavky pravniho tadu Ceské republiky a piimo
pouzitelnych ustanoveni ptedpisti Evropské unie, zejména pak podminek pro uziti oznaceni CE.

3.4 Kupujici si vyhrazuje pravo na provadéni Gprav nebo dodatkd v pfedmétu smluv, specifikacim, vykresim, pfedloham
a/nebo vzorkdm, které se vztahuji k jeho dodavanému zbozi. Pokud tyto zmény bude znamenat piepracovani zbozi ovliviujici
cenu a/nebo dodaci lhttu, je Dodavatel povinen o tom pisemné informovat Kupujiciho nejpozdéji do 10 (deseti) dnti od
doruceni pozadavku Kupujiciho na pfepracovani zbozi. Po uplynuti této lhiity jiz nebude akceptovan zadny pozadavek ze strany
Dodavatele v souvislosti s pfepracovanim zbozi.

4. POSTOUPENI A SUBKONTRAHOVANI

4.1.Dodavatel neni opravnén pievadét nebo postupovat na tfeti stranu celé ani ¢ast svych zavazku, vykont (sluzeb) a dodavek,
ke kterym se zavazal, bez piedchoziho pisemného souhlasu Kupujiciho. Poruseni tohoto ustanoveni ptedstavuje poruseni
smlouvy Dodavatelem podstatnym zptisobem.

4.2.Dodavatel, ktery ma v imyslu subkontrahovat pInéni nebo ¢ast plnéni, ke kterému se zavazal, je povinen si pfed uzavienim
dohody se subdodavatelem, nechat takového subdodavatele schvalit Kupujicim, a to v¢etné platebnich podminek, za kterych
bude subdodavka uzaviena. Dodavatel se nemiize obracet na subdodavatele, ktery nebyl pfedem odsouhlasen Kupujicim a/nebo
jehoz platebni podminky nebyly pfedem schvaleny. PoruSeni tohoto ustanoveni ptedstavuje poruseni smlouvy Dodavatelem
podstatnym zptuisobem.

4.3.Dodavatel se zavazuje, ze smluvné zajisti, aby jeho subdodavatelé plnili subdodavky v souladu s témito VSeobecnymi
nakupnimi podminkami. Jakykoliv souhlas Kupujiciho poskytnuty Dodavateli pro pievod, postoupeni a/nebo subkontrahovani
zcela a/nebo Casti jeho zavazku na tieti stranu nebude zprostovat Dodavatele jeho odpovédnosti vici Kupujicimu, pokud jde o
fadné a vCasné splnéni zavazku.

4.4.Dodavatel neni opravnén postoupit ani pievést jakakoliv sva prava vyplyvajici ze smlouvy uzaviené s Kupujicim bez
predchoziho pisemného souhlasu Kupujiciho.

5. CENA

Kupujicim. Sjednané ceny jsou vzdy cenami koneénymi, nejvySe piipustnymi a nemohou byt zménény jinak nez dodatkem
k pfislugné smlouvé. Zména sménného kurzu mény platné v Ceské republice k jakékoli zahrani¢ni mén& neopraviiuje
Dodavatele ke zméné dohodnuté ceny.

5.2.Neni-li dohodnuto jinak, cenou se rozumi cena za zbozi véetné dopravy do mista urceni v souladu s dodaci podminkou
DDP dle pravidel INCOTERMS 2010.

6. FAKTURACE

6.1.Faktury vystavené Dodavatelem za dodavku zbozi musi byt pfedlozeny ve dvojim vyhotoveni finan¢nimu oddéleni
Kupujiciho, s uvedenim ¢isla smlouvy nebo nabidky, oznac¢enim dodaného zbozi, po¢tu kust dodaného zbozi, ceny za dodané
zbozi, ¢islem Uc¢tu Dodavatele a dal§imi nalezitostmi platného Gcetniho a danového dokladu dle platnych pravnich piedpisi,
zejména pak zakona o dani z pfidané hodnoty v platném znéni.

6.2.Faktury Dodavatele budou Kupujicim pfijaty jen tehdy, pokud budou vystaveny ve sjednané méné.

6.3.Pokud faktury vystavené Dodavatelem nebudou spliiovat vySe uvedené podminky, budou tyto faktury vraceny Dodavateli,
pfic¢emz do doby doruceni opravenych faktur neni Kupujici v prodleni s Gthradou téchto faktur a lhita splatnosti pocina bézet
od dne doruéni opraveného danového dokladu.

7. PLATBA

7.1.Splatnost danového dokladu vystaveného Dodavatelem je 60 (Sedesat) kalendainich dni ode dne jeho doruéeni Kupujicimu,
neni-li dohodnuto jinak.
7.2. Nebude-li dohodnuto jinak, nebude Kupujici provadét hotovostni platby pii dodani zbozi.

7.3.Pokud bude Dodavatel pozadan Kupujicim, aby predlozil bankovni garanci na zajisténi fadného plnéni zavazki ze smlouvy
uzaviené s Kupujicim, musi takovou bankovni garanci piedlozit.

7.4.Bankovni garance podle bodu 7.3 vyse musi byt vystavena na prvni pisemné pozadani Kupujiciho a nesmi obsahovat zadné
ustanoveni ¢i podminky vylucujici a/nebo omezujici pouzitelnost té€chto Vseobecnych nakupnich podminek. Nebude-li
dohodnuto jinak, bankovni garance musi byt vystavena bankou, akceptovanou Kupujicim, ktera byla ziizena a provozuje
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¢innost podle zakona €. 21/1992 Sb., o bankach, ve znéni pozd¢jsich predpisi, a dosahuje ratingu nejméné BBB+ dle ratingové
agentury Standard & Poors.

7.5.Néklady spojené s bankovni garanci nese Dodavatel.

7.6.Pokud zbozi dodané Dodavatelem Kupujicimu neodpovida smlouvé s Kupujicim, vyhrazuje si Kupujici pravo odlozit
platby za takové zbozi, dokud Dodavatel nesplni své zavazky fadné, bez Gjmy na jakychkoliv jinych podminkach stanovenych
ve smlouvé s Kupujicim (tj. aniz by se vzdal prava na specialni slevy atd.). V ptipadé odloZeni platby dle tohoto ustanoveni
neni Kupujici v prodleni s thradou sjednané ceny.

7.7.Kupujici si vyhrazuje pravo zapocitat své splatné pohledavky vic¢i Dodavateli proti pohledavkdm Dodavatele vici
Kupujicimu vzniklych z titulu dodani zbozi. Dodavatel s takovym zapoctenim vzajemnych pohledavek vyslovuje souhlas.

8. POVINNOSTI PLATCU DPH

8.1.Dodavatel se zavazuje ve smlouvé s Kupujicim uvést svij bankovni ulet zvefejnény spravcem dané zpisobem
umoziujicim dalkovy pfistup ve smyslu zdkona o DPH. Dodavatel se dale zavazuje, Ze i v kazdém dafiovém dokladu
adresovaném Kupujicimu uvede jako bankovni Gcet uréeny pro tGcely poskytnuti Gplaty za zdanitelné plnéni dle smlouvy svij
udet zvetejnény spraveem dané zpuisobem umoziujicim dalkovy ptistup ve smyslu zdkona o DPH. Dodavatel se dale zavazuje
Kupujiciho pfedem prokazatelné pisemné informovat o pfipravované zméné udaje o UcCtu zvefejnéném spraveem dané
zptisobem umoziujicim dalkovy pfistup ve smyslu zdkona o DPH.

8.2.V pfipad¢, ze spravce dan¢ rozhodne, ze je Dodavatel nespolehlivym platcem ve smyslu zdkona o DPH, zavazuje se
Dodavatel o tom Kupujiciho prokazatelné pisemné informovat do 24 hodin poté, kdy mu bylo doruceno piislusné rozhodnuti
spravce dané, a to bez ohledu na vykonatelnost takového rozhodnuti a zptsob jeho doruceni.

9. VYKRESY, MODELY, VZORY a DOKUMENTY

9.1.Veskeré vykresy, modely, vzory, pfedlohy a/nebo jiné dokumenty zhotovené v ramci plnéni smlouvy se stanou vlastnictvim
Kupujiciho v okamziku jejich zhotoveni. V pfipadé, ze se na vykresy, modely, vzory, pfedlohy a/nebo jiné dokumenty ¢i
jakoukoliv jejich ¢ast vztahuje ochrana autorskych, primyslovych ¢i jinych prav podle ptislusnych pravnich predpist, poskytne
a/nebo pievede Dodavatel neodvolatelné veskera tato sva majetkova prava na Kupujiciho, zejména pravo k uzivani vSemi
moznymi zpisoby, v neomezeném ¢asovém rozsahu a na uzemi vSech statll svéta, pti¢emz uhrada za toto poskytnuti, resp.
pfevod je jiz obsaZena v cené zbozi.

9.2.Kupujici si vyhrazuje pravo piedem schvalovat vykresy, modely, vzory, pfedlohy a/nebo jiné dokumenty vyhotovené
Dodavatelem. Dodavatel musi predlozit Kupujicimu vykresy, modely, vzory a/nebo jiné dokumenty ke schvaleni nejméné 2
(dva) tydny pted zahajenim vyroby zbozi Dodavatelem. Toto schvaleni nezprostuje Dodavatele jeho vyhradni odpovédnosti
za tadné provedeni zbozi dle smlouvy uzaviené s Kupujicim a zadnym zpisobem nebude ¢init odpovédnym Kupujiciho.
9.3.Vsechny vykresy a jiné dokumenty pozadované pro vyrobu zbozi, jeho uvedeni do provozu, jeho provoz a udrzbu musi byt
Dodavatelem poskytnuty Kupujicimu ve 1htité, zptisobem a v poctu kopii tak, jak bylo uvedeno ve smlouvé s Kupujicim.
9.4.Jakékoliv vykresy, modely, vzory, ptedlohy a/nebo jiné dokumenty piedané¢ Kupujicim Dodavateli pro ucely realizace
pfislusné smlouvy, je Dodavatel povinen po jejich obdrzeni zkontrolovat a neprodlené¢ Kupujiciho informovat o jakékoliv
nesrovnalosti, nevhodnosti jejich pouziti, zdvadé a/nebo chybg, kterou zjistil, nebo kterou zjistit mohl a mél.

9.5.Dodavatel se zavazuje povazovat za ptisné diveérné a tajné veskeré informace sdélené mu Kupujicim pied uzavienim
smlouvy, pfi uzavieni smlouvy nebo pfi realizaci smlouvy, bud’ Gstné nebo ve vykresu, modelu, vzoru, pfedlohy nebo jiném
dokumentu, ktery patfi:

- Kupujicimu a/nebo jeho matefské spolecnosti a/nebo sesterské spolecnosti,

- subdodavatelim Kupujiciho, nebo

- zékaznikovi Kupujiciho.

Dodavatel se rovnéz zavazuje nepiedavat nebo neprozrazovat zadné takové informace ani ¢ast informaci zadné tieti strané.
Veskeré takové informace zistavaji duSevnim vlastnictvim a obchodnim tajemstvim Kupujiciho. Poruseni tohoto ustanoveni
predstavuje poruseni smlouvy Dodavatelem podstatnym zpisobem.

9.6.Dodavatel se zavazuje nepouzivat informace, vykresy, modely, vzory nebo jiné dokumenty nélezejici Kupujicimu, at’ jiz
pfimo nebo nepiimo, pro registraci patentu nebo jiného prumyslového vlastnictvi v jakékoliv zemi. Dodavatel se zavazuje
nepouzit takové informace, vykresy, modely, vzory nebo jiné dokumenty k uplatnéni osobnich vlastnickych prav. Poruseni
tohoto ustanoveni piedstavuje poruseni smlouvy Dodavatelem podstatnym zpisobem.

9.7.Dodavatel se zavazuje nepopirat ani nezpochybnovat, at’ jiz pfimo nebo nepiimo, platnost jakéhokoliv patentu, zadosti o
registraci patentu a/nebo jiné pravo primyslového vlastnictvi udélené Kupujicimu a/nebo Kupujicim zaregistrovaného a/nebo
jim zazadaného, av§ak dosud neudéleného, ani v tom nenapomahat zadné tfeti osobé. Poruseni tohoto ustanoveni pfedstavuje
poruseni smlouvy Dodavatelem podstatnym zptisobem.

9.8.Pfedané vykresy, modely, vzory, pfedlohy a/nebo jiné dokumenty budou Dodavatelem vraceny Kupujicimu nejpozdéji do
14 (¢trnacti) dnt po dodavce zbozi nebo poskytnuti sluzeb v souladu s pfislusnou smlouvou.

9.9.Dodavatel se zavazuje nekopirovat, nepozménovat ani nereprodukovat predané vykresy, modely, vzory, pfedlohy a/nebo
jiné dokumenty vcelku ani ¢aste¢né. Pfedané vykresy, modely, vzory, pfedlohy a/nebo jiné dokumenty mohou byt pouzity
pouze pro ucely realizace ptislusné smlouvy. Dodavatel se zavazuje nepouZzivat pro vyrobu, montaz, uvedeni do provozu a/nebo
prodej zafizeni, instalace nebo zbozi stejné nebo podobné povahy jako je uvedeno ve vykresech, modelech, vzorech,




Ky PROCEDURE

Our Precision, Your Advantage

predlohach a/nebo jinych dokumentech pro sviij vlastni uzitek nebo uzitek téeti strany. Poruseni tohoto ustanoveni piedstavuje
poruseni smlouvy Dodavatelem podstatnym zptsobem.

9.10. Dodavatel se zavazuje pfijmout veskerd nezbytna opatfeni k ochrané vykresti, modelli, vzort, pfedloh a/nebo jinych
dokumentti, které jsou vlastnictvim Kupujiciho, jeho matetské spolecnosti, jeho sesterské spolecnosti, subdodavatele
Kupujiciho a/nebo zakaznika Kupujiciho pfed zneuzitim ze strany jakychkoli tietich osob. Naklady na zajisténi takovychto
opatieni a pfipadné pojisténi nese Dodavatel.

9.11. Dodavatel odpovida Kupujicimu za jakoukoliv zpisobenou ujmu, ktera vznikne Kupujicimu, jeho matefské spolecnosti,
jeho sesterské spolecnosti, subdodavateli Kupujictho a/nebo zdkaznikovi Kupujiciho z diivodu nedodrzeni vyse uvedenych
ustanoveni.

10. DODACI LHUTA

10.1. Dodavatel se zavazuje, ze Kupujicimu doda zbozi a/nebo poskytne sluzby v dodaci lhité stanovené ve smlouveé s
Kupujicim. Dodaci lThiita uvedena ve smlouvé predstavuje lhitu, béhem niz musi byt zbozi dopraveno do mista uréeni. Neni-li
dodaci lhiita ve smlouveé stanovena, je Dodavatel povinen dodat zbozi ve 1hité 6 (Sesti) tydnt od uzavieni smlouvy.

10.2. Pokud 1ze oc¢ekavat zpozdéni dodavky zbozi, Dodavatel se zavazuje Kupujiciho na toto zpozdéni pisemné upozornit
okamzite, jakmile si bude této skute¢nosti védom.

10.3. Neni Dodavatel zjevné schopen realizovat dodavku zbozi ve sjednaném terminu, a to bez jakéhokoli zavinéni na strané
Kupujiciho, je Kupujici opravnén pozadovat stanoveni nahradniho terminu dodani, a to bez Ujmy na moznost uplatnit u
Dodavatele narok na ndhradu skody, pfimé ¢i neptimé, vzniklé v souvislosti se zpozdénim dodavky a/nebo neprovedenim
dodavky na misto, které bylo dohodnuto. Prodleni Dodavatele s dodani zbozi delsi nez 14 (¢trnact) dnti pfedstavuje poruseni
smlouvy Dodavatelem podstatnym zptisobem

11. INSPEKCE A ZKOUSKY

11.1. Dodavatel se zavazuje, ze umozni Kupujicimu, zastupcim jeho zakaznika, specializovanym spole¢nostem a/nebo
Kupujicim ur¢enym tietim stranam volny pfistup do areald jeho vlastnich a jeho subdodavatelti za uc¢elem kontroly postupu
praci, inspekce kvality zboZi a dohledu nad dilenskymi zkouskami.

11.2. Neni-li dohodnuto jinak, dilenské zkousky budou provedeny u Dodavatele pifed odeslanim zbozi na misto uréeni.
Dodavatel se zavazuje informovat Kupujiciho s dostate¢nym piedstihem o konani dilenské zkousky, aby mu umoznil tcastnit
se takovych dilenskych zkousek. Je na rozhodnuti Kupujiciho, zda ptizve zastupce zdkaznika a/nebo jakychkoliv tietich stran
k takovym dilenskym zkouskam. Ugast Kupujiciho na téchto zkouskéch nezbavuje Dodavatele jakychkoliv jeho povinnosti a
odpovédnosti za fadné a v€asné dodani zbozi.

11.3. Kupujici si vyhrazuje pravo neprovadét takové inspekce a/nebo dilenské zkousky. V takovém ptipadé se Dodavatel
zavazuje, Ze takové inspekce a/nebo dilenské zkousky provede sam a/nebo poveti specializovanou spolecnost nebo Kupujicim
urcenou tfeti stranu jejich provedenim a pfeda Kupujicimu zpravu o provedenych zkouskach nejpozdéji spoleéné s dodavkou
zbozi.

11.4. Provedeni inspekci a/nebo dilenskych zkousek Dodavatelem nijak nevylucuje a/nebo neomezuje jeho odpovédnost vici
Kupujicimu, pokud jde o soulad dodaného zbozi se smlouvou uzavienou s Kupujicim.

11.5. Pokud zakonné a/nebo technické specifikace Kupujiciho nepopisuji metody pozadovanych dilenskych zkousek, budou
takové zkousky provedeny v souladu se standardni praxi pro relevantni primyslovy obor v zemi Dodavatele. Dodavatel v
kazdém ptipadé predlozi Kupujicimu zpravu o provedenych zkouskach.

11.6. Neni-li dohodnuto jinak, Dodavatel ponese veskeré vydaje na provedeni takovych zkousek, kromé¢ vydaji zastupct
Kupujiciho a/nebo zastupcl jeho zakazniki a/nebo tetich stran uréenych Kupujicim, spojenych s i€asti na dilenskych
zkouskach.

11.7. Pokud se béhem dilenskych zkousek zjisti vada

na zbozi a/nebo, Ze zbozi neni v souladu se smlouvou, Dodavatel je povinen bez prodleni odstranit v§echny takové vady
provedenim potfebnych oprav nebo vymeén na své vlastni naklady bez pfedchoziho upozornéni Kupujicim.

V takovém ptipadé Kupujici rozhodne, zda se maji dilenské zkousky provést znovu. Pokud se dilenské zkousky musi provést
znovu, Dodavatel ponese vSechny relevantni naklady bez vyjimky.

11.8. Prodleni Dodavatele s provedenim opravy a/nebo vymeény zbozi pfedstavuje poruseni smlouvy Dodavatelem podstatnym
zpusobem. Kupujici si vyhrazuje pravo provést opravu nebo vyménu zbozi na néklady a riziko Dodavatele.
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12. DODAVKY

12.1. Neni-li dohodnuto jinak, v§echny dodavky zbozi se musi provadét do mista uréeni v souladu s dodaci podminkou DDP
dle INCOTERMS 2010.

12.2. Césteéné dodavky zbozi nejsou povoleny bez piedchoziho pisemného souhlasu Kupujiciho.

12.3. Bezprostiedné po odeslani zbozi do mista urceni Dodavatel pisemné oznami Kupujicimu odeslani zbozi. Oznameni o
odeslani zbozi musi obsahovat ¢islo smlouvy nebo nabidky, pocet balikd, jejich obsah, hrubou vahu, Cistou vahu a dodaci
adresu.

12.4. Kazda dodéavka zbozi musi byt opatfena dodacim listem (dvojmo), ktery bude obsahovat stejné uidaje jako oznameni o
odeslani zbozi, jinak bude zbozi vraceno Dodavateli.

12.5. Dodavatel se zavazuje dodrzovat pokyny Kupujiciho, pokud jde o znaceni zbozi a vyhotovovani priivodnich dokladt.
12.6. Podpisem dodaciho listu Kupujici - jeho zaméstnanec, agent, zastupce opravnény pro piejimku zbozi - potvrdi ptijem
dodavky, aniz by tim schvalil kvalitu ¢i iplnost dodavky zbozi.

13. BALENI, PREPRAVA A PRECHOD NEBEZPECI

13.1. Pokud nebude Kupujicim vyZadovano jinak, zbozi musi byt pfipraveno a zabaleno tak, aby to vyhovovalo povaze zbozi,
zvolenému zplsobu pfepravy a zemi/mistu uréeni.

13.2. Nebude-li dohodnuto jinak, pfepravni a odesilaci dokumenty musi vyhotovit Dodavatel. Odesilaci naklady budou
hrazeny Dodavatelem. Odesilaci naklady zahrnuji baleni, nakladku, uloZeni, pojisténi a pfepravni naklady vztahujici se
k dodavce zbozi.

13.3. Baleni a pfeprava zbozi se provadi na nebezpec¢i Dodavatele.

13.4. Pokud jde o ptechod nebezpeci vzniku Skody na zbozi, fidi se smlouvy Kupujiciho dodaci podminkou DDP v souladu
s pravidly INCOTERMS 2010.

14. BEZPECNOST A OCHRANA ZIVOTNIHO PROSTRED]{

14.1. Dodavatel se zavazuje dodat Kupujicimu zbozi a/nebo sluzby, které pln€ vyhovuji platnym bezpecnostnim a ekologickym
predpisim. Kromé toho Dodavatel zabezpeéi, aby dodavka zbozi byla v souladu s bezpecnostnimi, a ekologickymi piedpisy
platnymi v misté dodani zbozi Poruseni tohoto ustanoveni pfedstavuje poruseni smlouvy Dodavatelem podstatnym zpisobem.
14.2. Dodavatel se zavazuje informovat Kupujiciho o pfipadném specifickém charakteru svého zbozi z hlediska ekologie
(zivotniho prostiedi) a bezpecnosti.

14.3. Dodavatel je povinen opatfit si informace o zvlastnostech (uspotadani, ¢innosti, pfeprave, provozu atd.) vyskytujicich se
v misté dodani zbozi a informovat o nich Kupujiciho.

14.4. Dodavatel bude, kromé¢ jiného, dodrzovat pokyny Kupujiciho a vnitini pfedpisy koneéného odbératele zbozi tykajici se
dodavky zbozi do zavodu kone¢ného odbératele.

14.5. Poskytnuti informaci Dodavatelem Kupujicimu dle bodd 14.2. a 14.3. vySe nezbavuje Dodavatele jakékoliv
odpovédnosti, pokud jde o shora uvedené zavazky.

14.6. Dodavatel je plné odpovédny za jakoukoli $kodu z hlediska bezpe€nosti a ochrany Zivotniho prosttedi vici Kupujicimu,
vici koneénému odbérateli/spotiebiteli a viici tietim stranam. V piipadé vzniku takovéto Skody se zavazuje Dodavatel tuto
Skodu uhradit bez zbyte¢ného odkladu po jejim uplatnéni.

14.7. Dodavatel bude respektovat zasady environmentalni politiky Kupujiciho, které jsou umistény na internetovych strankach
Kupujiciho.

15. PREVOD VLASTNICTVi
Zbozi se stava vlastnictvim Kupujiciho v okamziku uzavieni smlouvy s Dodavatelem. Do odevzdani véci ma Dodavatel prava
a povinnosti schovatele.

16. ZARUKY

16.1. Dodavatel zarucuje Kupujicimu, ze zbozi dodané v souladu s touto smlouvou bude nové a nepouzité, plné¢ funkéni,
pouzitelné v Ceské republice, mit jakost a provedeni stanovené v téchto Vieobecnych nakupnich podminkach nebo v ptisluiné
smlouvé, bez materidlovych, konstrukénich, vyrobnich a vzhledovych ¢i jinych vad, bez pravnich vad a splilovat veskeré
naroky a pozadavky ¢eského pravniho fadu, zejména zakona o odpadech a zékona o obalech. Dale Dodavatel zarucuje, Ze zbozi
bude provedené v souladu se standardni praxi a jemu dostupnou technikou a technologii

16.2. Dodavatel poskytuje Kupujicimu zaruku za jakost na dobu 24 mésicti ode dne ptevzeti zbozi Kupujicim bez jakychkoliv
vad, ptipadné nedodélkt. Zarukou za jakost zbozi piejima Dodavatel zavazek, Zze dodané zbozi bude po tuto dobu zpisobilé
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pro pouziti ke smluvenému, jinak k obvyklému ticelu, a Ze si zachova smluvené a obvyklé vlastnosti. Dodavatel odpovida za
jakoukoliv vadu, jez se vyskytne v dobé trvani zaruky.

16.3. Dodavatel se zavazuje po dobu zaruky zahdjit prace sméfujici k odstranéni vady nejpozdéji do 24 hodin od vzneseni
pozadavku Kupujiciho, pokud nebude dohodnuto jinak. Vada musi byt odstranéna v nejkrat$im mozném terminu, nejpozdéji
vSak do 5 (péti) pracovnich dnt od jejiho nahlaseni.

16.4. Pokud Dodavatel neodstrani vadu ve lhuté specifikované v pfedchozim odstavci tohoto ¢lanku, je Kupujici opravnén
vadu odstranit na naklady Dodavatel sam nebo za pomoci tieti osoby. Odstranéni vady postupem dle tohoto odstavce nema
vliv na béh zarucni doby ani na naroky Kupujiciho ze zaruky dle této smlouvy.

16.5. V souladu s poskytnutou zarukou ponese Dodavatel veskeré naklady na dodani prace, materidlu, cestovani, pfepravu,
celni poplatky, demontaz, montaz, ipravy, zmény zbozi a/nebo sluzeb v disledku opravy, pfestavéni a/nebo vyménu vadného
zboZi.

17. PRAVA Z VADNEHO PLNEN{

17.1. Dodavatel je povinen dodat zbozi v mnozstvi, jakosti a provedeni stanoveném smlouvou a témito VSeobecnych
nakupnich podminek. Porusi-li Dodavatel tuto povinnost, ma zbozi vady. Za vady se povazuji i vady v dokladech, nutnych
k uzivani zbozi a dale také vady obalu zbozi. V pfipad¢, Ze zbozi nebude mit vlastnosti vyslovné vyminéné ve smlouveé nebo v
nabidce, jedna se vzdy o vadu, ktera ptedstavuje podstatné poruseni smlouvy.

17.2. Dodavatel odpovida za vady zbozi, které ma zbozi v okamziku, kdy pfechazi nebezpeéi skody na zbozi na Kupujiciho, i
kdyz se vada stane zjevnou az po této dob¢€. Povinnosti Dodavatele vyplyvajici ze zaruky tim nejsou dotceny.

17.3. Smluvni strany se dohodly, ze pfi ptipadné reklamaci vady ma Kupujici pravo pozadovat:

- bezplatné odstranéni vady, a to dodanim nového zbozi nebo opravou nebo

- poskytnuti pfimétené slevy z ceny zbozi.

Volba naroku je na Kupujicim, ktery volbu naroku oznami pii reklamaci vady.

17.4. V ptipadé, ze bude Kupujici pozadovat odstranéni vady zbozi opravou, zavazuje se Dodavatel odstranit vadu do 30
(tficeti) dnti od uplatnéni vady. Pokud Dodavatel neodstrani vadu ve lhuté specifikované v predchozi véte, je Kupujici opravnén
vadu odstranit na naklady Dodavatel sam nebo za pomoci teti osoby.

17.5. Dodavatel ponese odpovédnost vii¢i Kupujicimu, jeho zdkazniklim a tfetim stranam za jakoukoli ujmu, kterou Kupujici,
jeho zakaznik a/nebo kterakoliv tfeti strana mohou utrpét jako disledek vadného zbozi dodaného Dodavatelem. Toto se tyka
také nespravnych pokyni udélenych zaméstnanci Dodavatele v souvislosti s jeho dohledem na misté montaze a/nebo pfi
uvadeéni zbozi do provozu.

17.6. Dodavatel je povinen, v pfipadé vyskytu vadného zbozi, jehoz vady nelze odstranit dodanim nového zbozi nebo opravou,
nahradit Kupujicimu veskeré naklady vzniklé v disledku vyskytu takovéto vady, zejména se jedna o naklady vynalozené
v souvislosti s tfidénim zbozi v misté Kupujiciho, a to dle platnych cen v dobé provedeni tiidéni. V ptipade, ze bude v disledku
vady zbozi nutné tfidit i hotové vyrobky Kupujiciho zavazuje se Dodavatel nahradit i naklady vynalozené v souvislosti
souvisejici ujmu.

17.7. Zéaruéni lhita poskytovanad Dodavatelem podle bodu 16.2 vySe bude prodlouzena o obdobi, béhem kterého nemohl
Kupujici zbozi fadné uzivat v disledku uplatnéni zarucéni vady. Na opravené a/nebo nove dodané zbozi se vztahuje nova zarucni
lhiita poskytovand Dodavatelem podle bodu 16.2 vyse, kterd zac¢ind bézet dnem dodani opraveného a/nebo nového zbozi
Kupujicimu.

18. POJISTENI

18.1. Dodavatel je povinen zajistit, udrzovat a hradit pojisténi odpovédnosti za Gjmu, vzniklou v souvislosti
s jeho ¢innosti, a to na pojistnou ¢astku odpovidajici pfedmétu plnéni dle smlouvy uzaviené s Kupujicim. Pojistka bude
udrzovana v platnosti a ulinnosti od uzavieni smlouvy s Kupujicim az do uplynuti zaruéni doby.
Pfi vzniku pojistné udalosti zabezpec€uje ihned po jejim vzniku veskeré ukony vuéi pojistiteli Dodavatel. Poruseni tohoto
ustanoveni piedstavuje poruseni smlouvy Dodavatelem podstatnym zptsobem

18.2. Dodavatel pfedlozi Kupujicimu osvédceni vystavené svym pojistitelem, které potvrzuje uzavieni pojistky kryjici pojistna
rizika dle vysSe uvedeného ustanoveni.

19. POVINNOSTI DLE ZAKONA O ZAMESTNANOSTI

19.1. Dodavatel se zavazuje, ze vSichni jeho zaméstnanci ¢i jiné osoby, kterymi bude plnit své zavazky dle smlouvy v arealu
Kupujiciho na adrese Primyslova 1421, Chrudim, PSC 537 01, budou spliiovat pozadavky a povinnosti na né kladené platnymi
pravnimi piedpisy Ceské republiky, zejména pak zdkonem ¢. 435/2004 Sb., 0 zaméstnanosti, v platném znéni (napt. mit u sebe
platné povoleni k zaméstnani, platné povoleni k pobytu ¢i vizum k pobytu, kopii pracovni smlouvy ¢i jiné smlouvy).

19.2. Porusi-li Dodavatel povinnost stanovenou v piechazejicim odstavci téchto Vieobecnych ndkupnich podminek a Kupujici
bude ze strany organti statni spravy, zejména pak ze strany inspektoratu prace ¢i ufadu prace, jakkoliv sankcionovan, zavazuje
se Dodavatel Kupujiciho okamzité odskodnit v plném rozsahu.
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20. PRAVA PRUMYSLOVEHO VLASTNICTVi A OBCHODN{ TAJEMSTVi

Dodavatel zarucuje, ze jeho dodavky zbozi, ¢i vyuzivani takovych vykont sluzeb a/nebo zbozi nevylouci, neomezi a/nebo
neporusi prava dusevniho vlastnictvi a/nebo obchodni tajemstvi tfetich stran. Pokud dojde k jakémukoliv takovému vyloucenti,
omezeni a/nebo poruseni, Dodavatel bude chranit Kupujiciho pfed jakymkoliv narokem, jehoz pivodcem by mohli byt ti,
jejichz prava byla vyloucena, omezena ¢i poruSena. Poruseni tohoto ustanoveni pfedstavuje poruseni smlouvy Dodavatelem
podstatnym zpisobem

21. MLCENLIVOST

21.1. Smluvni strany jsou si védomy toho, Ze pii jednani o uzavieni smlouvy, jakoz i v ramci plnéni smlouvy si mohly nebo
mohou vzijemné umyslné nebo i opominutim poskytnout informace, které budou povazovany za duveérné (dale také jako
dtveérné informace®). Tyto diivérné informace jsou povazovany za obchodni tajemstvi smluvnich stran. Smluvni strany se
zavazuji neprozradit takové informace tieti osob¢ a ani je nepouzit v rozporu s jejich t¢elem pro své potieby.

21.2. Smluvni strany jsou povinny zachovavat v tajnosti veskeré informace, které ziskaji v pribéhu ¢innosti provadéné na
zakladé smlouvy, jsou povinny zachovavat obchodni a provozni tajemstvi, o némz byly z titulu smluvniho vztahu informovany.
Toto ustanoveni zuistava v platnosti i po ukonceni smlouvy z jakéhokoliv diivodu véetn€ odstoupeni.

21.3. Za duvérné se budou povazovat zejména technické specifikace a udaje o kupni cené zbozi, pfedmét smlouvy a dale
v§echny informace a dokumenty, které jsou anebo by mohly byt soucasti obchodniho tajemstvi. Smluvni strany timto vyslovné
prohlasuji, Ze si jsou védomy toho, Ze informace a dokumenty vzijemné poskytnuté v jakékoli podobé maji charakter
obchodniho tajemstvi a tvofi jejich know-how a zavazuji se o téchto informacich a dokumentech zachovavat ml¢enlivost,
nezpiistupnovat tyto informace a dokumenty v jakékoli podob¢ tfetim osobam bez souhlasu druhé strany.

22. PUBLICITA

Dodavky a prace provedené Dodavatelem pro Kupujiciho nebudou pfedmétem reklamy nebo publikovani ze strany Dodavatele
(Clanky, fotografie, filmy, reklamni panely, internetové stranky atd.) bez piedchoziho pisemného souhlasu Kupujiciho. V
pripadé nedodrzeni této povinnosti si Kupujici vyhrazuje pravo odstranit jakoukoliv inzerci nebo zverejnéni na naklady
Dodavatele.

23. ZMENY A UKONCEN{ SMLOUVY

23.1. Aniz by Dodavatel byl v prodleni se splnénim svych zavazkd, je Kupujici kdykoliv opravnén:

a) zménit termin dodani zbozi nebo

b) zménit rozsah plnéni.

23.2.V ptipadé zmény terminu dodani nebo rozsahu plnéni =zaplati Kupujici Dodavateli skuteéné vzniklé

a Dodavatelem prokazané naklady, vzniklé mu od data uzavieni smlouvy, s vyloucenim jakékoliv ztraty zisku (uslého zisku).

23.3. Kupujici je opravnén od smlouvy s Dodavatelem odstoupit v pfipadé, ze Dodavatel porusi smlouvu podstatnym

zptisobem.

23.4. Zména terminu dodani nebo rozsahu plnéni smlouvy nebo odstoupeni od smlouvy bude Dodavateli doruc¢eno pisemné.

23.5. Kupujici je dale opravnén odstoupit od smlouvy v pfipadg, ze:

- Dodavatel je i ptes pisemnou vyzvu Kupujiciho v prodleni s plnénim jakékoli své povinnosti dle smlouvy nebo téchto
Vseobecnych nakupnich podminek.

- Dodavatel porusi jakékoli ustanoveni smlouvy nebo téchto Vseobecnych nakupnich podminek a ani pies pisemnou vyzvu
Kupujiciho nezjedna v dodateéné 1hité napravu.

23.6. V ptipadé odstoupeni od smlouvy jsou smluvni strany povinny vratit si vSe, co si jiz splnily, a to do 30 (tficeti)

kalendéinich dnii ode dne zruseni smlouvy odstoupenim.

23.7. Kupujici je vSak opravnén zadrzet zbozi, dokud mu Dodavatel nevrati kupni cenu a neuhradi smluvni pokutu. Po dobu

zadrzeni zbozi je Kupujici povinen o néj pecovat jako fadny hospodar stim, Ze je opravnén ji uschovat

i u tfeti osoby a ma pravo na ndhradu nakladid spojenych s opatrovanim a pfipadnym uschovanim zbozi.

23.8. O vraceni zbozi musi byt pofizen pisemny protokol podepsany obéma smluvnimi stranami, pfi¢emz zbozi je Dodavatel

povinen odvézt na svij néklad. Je-li Dodavatel v prodleni s pfevzetim zbozi, pfi¢emz za prodleni Dodavatele se povazuje i

situace, kdy je zbozi zadrzeno z diivodu dle pfedchoziho odstavce, je Kupujici opravnén zbozi po pfedchozim upozornéni

prodat na ucet Dodavatele. Kupujici poskytne Dodavateli dodatecnou lhiitu k prevzeti zbozi, ktera nebude krat§i nez 5 (pét)

pracovnich dnti. Z vytézku prodeje, bude-li n¢jaky, je Kupujici opravnén uhradit své veskeré naklady, které mu vznikly tim,

ze si Dodavatel zbozi v¢as nepievzal, coz zahrnuje i naklady vzniklé se zadrzenim zbozi dle odstavce 23.7. Zbytek vytézku,

je-li jaky, je pak Kupujici povinen

do 30 (tficeti) kalendafnich dnd poukazat Dodavateli. Nepodafi-li se Kupujicimu ve lhité 90 (devadesat) kalendainich dnti od

odstoupeni od smlouvy zbozi prodat, a ani v této lhuté si je Dodavatel neodveze, povazuje se zbozi za odpad a Kupujici je

opravnén zbozi jako odpad bezodkladné zlikvidovat, a to na ndklady Dodavatele. I v pfipadé prodeje zbozi nebo jeho

likvidace jako odpadu dle tohoto ¢lanku smlouvy zistava pravo Kupujiciho na zaplaceni smluvnich pokut nedotceno.

24. SANKCE
24.1. V ptipadé prodleni Dodavatele s odstranénim vad zbozi je Kupujici opravnén pozadovat smluvni pokutu ve vysi 1.000,-
K¢ za kazdy den prodleni.
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24.2. V ptipadé, ze dojde k poruseni povinnosti Dodavatele, ktera zaklada pravo Kupujiciho na odstoupeni od smlouvy, je
Kupujici bez ohledu na skutecnost, zda vyuzije svého prava na odstoupeni od smlouvy, opravnén uctovat Dodavateli smluvni
pokutu ve vysi 100.000,- K¢ za kazdy jednotlivy pfipad poruseni takové povinnosti.

24.3. Za kazdé jednotlivé poruseni povinnosti tykajici se povinnosti dle ¢l. 9 a 20 téchto VSeobecnych nakupnich podminek,
je Kupujici opravnén pozadovat od Dodavatele zaplaceni smluvni pokuty ve vysi 1.000.000,- K¢&.

24 .4. V piipadé prodleni Kupujiciho s thradou fadné vystavenych a doru¢enych faktur, je Kupujici povinen uhradit Dodavateli
urok z prodleni dle nafizeni vlady €. 351/2013 Sb., v platném a G¢inném znéni.

24.5. Uplatnénim jakékoliv smluvni pokuty neni nijak doteno pravo na nahradu vzniklé 0jmy.

25. ZPROSTENI POVINNOSTI NAHRADIT SKODU

25.1. Povinnosti k nahradé se zprosti strana, ktera porusila smluvni povinnost, prokaze-li, Ze ji ve splnéni povinnosti ze
smlouvy docasné nebo trvale zabranila mimofadna nepfedvidatelna a nepiekonatelna piekazka vznikla nezavisle na jeho vuli.
Prekéazka vznikla z osobnich poméra porusujici strany nebo vznikla az v dobé, kdy byla tato strana v prodleni s plnénim smluvni
povinnosti ani piekazka, kterou by porusujici strana ptekonala, ji vS§ak povinnosti k nadhradé skody nezprosti.

25.2. Vznik a dopad ptekazky uvedené v pfedchozim odstavci je smluvni strana povinna oznamit druhé smluvni strané ihned
a potvrdit pisemné nebo faxem do 5 (péti) kalendainich dnti. Pokud je ptekazka dle pfedchoziho odstavce trvald nebo potrva
déle nez 6 (Sest) mésicu, je smluvni strana, které byla tato okolnost sdélena, opravnéna od smlouvy odstoupit.

26. ROZHODNE PRAVO A PRISLUSNOST SOUDU

26.1. Strany této smlouvy se dohodly, Ze se smlouva a vztahy z ni vyplyvajici fdi vyhradné pravnim fadem Ceské republiky,
a to zejména prisluSnymi ustanovenimi zakona

¢. 89/2012 Sb., oblansky zakonik, v platném a G€¢inném znéni, a Ze rozhodnym pravem pro eventualni spory vzniklé mezi
Kupujicim a Dodavatelem je pravo Ceské republiky.

26.2. Vsechny spory vznikajici ze smlouvy mezi Kupujicim a Dodavatelem a v souvislosti s ni budou rozhodovany u vécné
pfislusného soudu, pfi¢emz mistni pfislusnost se bude fidit sidlem Kupujiciho.

27. ZMENA VSEOBECNYCH NAKUPNICH PODMINEK KUPUJICIHO

27.1. Kupujici se vyhrazuje pravo tyto VSeobecné nakupni podminky kdykoli zménit. Zménu VSeobecnych nakupnich
podminek je Kupujici povinen Dodavateli pisemné oznamit.

27.2. Dodavatel mé pravo odmitnout zménu téchto VSeobecnych nakupnich podminek do 14 (¢trnécti) dnti ode dne doruceni
oznameni o zméné Vseobecnych nakupnich podminek a vypovédét z tohoto diivodu smlouvu s vypovédni lhitou 2 (dva)
meésice. Do doby uplynuti vypovédni doby je Dodavatel povinen plnit své zavazky dle smlouvy uzaviené s Kupujicim a téchto
Vseobecnych nakupnich podminek ve stavajicim znéni.

27.3. Nevyuzije-li Dodavatel svého prava odmitnout zménu téchto Veobecnych nakupnich podminek, stdva se zména G¢innou
15. den od doruceni oznameni o zméné VSeobecnych nakupnich podminek.

28. FORMA UKONU A DORUCOVANi

28.1. Je-li pro jakykoli ukon dle téchto VSeobecnych nakupnich podminek vyzadovana pisemna forma, povazuje se tato forma
za dodrzenou, je-li ukon uéinén nebo elektronicky, prostiednictvim e-mailu, to vSak neplati, je-li vyzadovana pisemna forma
v listinné podobg.

28.2. Pisemnosti dle téchto Vieobecnych nakupnich podminek budou zasilany na kontaktni tidaje uvedené v nabidce, potvrzeni
nabidky nebo ve smlouvé.

28.3. Faxové zpravy jsou povazovany za dorucené v pripadé vysledku OK na vysledku zasilani faxové zpravy, povazovano za
doruceni pisemnosti druhé strané¢ v pisemné formé. E-mailové zpravy jsou povazovany za dorucené v piipadé, ze bude
odesilateli zpravy zaslano zpét potvrzeni o doruceni. V ostatnich pfipadech se pisemnosti povazuji za dorucené 10. den po
jejich odeslani v souladu s €l. 27.3 téchto VSeobecnych nakupnich podminek.

29. ZAVERECNA USTANOVENI

29.1. Pokud nékteré z ustanoveni smlouvy je nebo se stane neplatnym, zdanlivym ¢i neuc¢innym, nebude to mit za nasledek
neplatnost, zdanlivost ¢i neucinnost smlouvy jako celku ani jinych jejich ustanoveni, pokud je takovéto neplatné, zdanlivé ¢i
neucinné ustanoveni oddélitelné od zbytku smlouvy. Smluvni strany se zavazuji neplatné, zdanlivé ¢i neucinné ustanoveni
nahradit novym platnym ¢i uéinnym ustanovenim, které svym obsahem bude co nejvérnéji odpovidat podstaté a smyslu
pivodniho ustanoveni smlouvy, a to nejpozdéji do 30 (tficeti) dnti ode dne, kdy se i jedna ze smluvnich stran dozvi, ze se
takové ujednani stalo neplatnym, zdanlivym ¢i neuinnym nebo vyjde najevo, Ze je neplatné, zdanlivé nebo neudinné.

29.2. Dodavatel se zavazuje seznamit se s pravidly bezpecnosti a ochrany zdravi pfi praci a rovnéz podepsat interni dokument
¢. P08.016 Pravidla bezpecnosti a ochrany zdravi pfi praci a pozarni ochrany v KCME.

29.3. Prava a povinnosti smluvnich stran vyplyvajici ze smlouvy pfechazeji na jejich pravni nastupce.

29.4. Smlouva mize byt ménéna pouze pisemnymi souvisle vzestupné ¢islovanymi dodatky podepsanymi obéma smluvnimi
stranami, jinak se ke zménam nepfihlizi.
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29.5. Dodavatel ve smyslu ust. § 1765 odst. 2 zak. ¢. 89/2012 Sb., obcansky zakonik, na sebe piebira nebezpeci zmény
okolnosti, jez by mohly v budoucnu nastat, a nevznikne mu tak pravo vyvolat obnoveni jednani o smlouve.

29.6. Smluvni strany souhlasné prohlasuji, Ze plnéni jedné ze stran neni v hrubém nepoméru k tomu, co poskytuje druha strana
a pokud jsou néktera plnéni v hrubém nepoméru, vyplyva divod tohoto nepoméru ze zvlastniho vztahu mezi stranami.

29.7. Dodavatel piijetim téchto VSeobecnych nakupnich podminek vyslovné souhlasi s jejich znénim a potvrzuje, ze zadné
z ustanoveni téchto VSeobecnych nakupnich podminek neni ustanovenim, které by Dodavatel nemohl oéekavat.

30. AKCEPTACE VSEOBECNYCH NAKUPNiICH PODMINEK KUPUJICIHO
Uzavienim smlouvy Dodavatel prohlasuje, Ze si fadné piecetl tyto VSeobecné nakupni podminky a prohlasuje, ze akceptuje
vSechny jejich ¢lanky a body.

GENERAL TERMS AND CONDITIONS OF PURCHASE
KYB CHITA Manufacturing Europe s.r.o.

PREAMBLE

The present General Terms and Conditions of Purchase have been drawn up in accordance with Act No. 89/2012 Coll., Civil
Code, as amended and as in force, and other regulations under the legal system of the Czech Republic, and are binding with
regard to all contractual relationships between KYB CHITA Manufacturing Europe s.r.o., with its registered office at Chrudim,
Primyslova 1421, Postcode 537 01, Reg. No. 28860233, where the company acts as a buyer or recipient of services (hereinafter
also referred to as the "Buyer"), and any other legal entity (hereinafter referred to as "Supplier"). The present General Terms
and Conditions of Purchase shall be applied to both goods and services supplied, as long as, further down the text of the present
General Terms and Conditions of Purchase, the notion of "goods" also includes that of "services", unless the nature of the
services provided precludes such an interpretation.

The Buyer is a member of the global KYB group, which is the largest global producer of automotive components and which
operates a manufacturing plant at Primyslova 1421, Chrudim, Postcode 537 01.

The purpose of the contractual relationships between the Buyer and the Supplier is to allow for smooth operation of the Buyer's
manufacturing plant, unless stipulated otherwise.
1. CONTRACTING PROCESS

1.1.All Buyer's contractual relationships shall be governed by the present General Terms and Conditions of Purchase, unless
the application of the present terms and conditions or a part thereof is precluded, or unless the terms and conditions are modified
and/or added to by Special Terms and Conditions of Purchase, which would be indicated in the respective contract, Buyer's
offer or Buyer's order confirmation (unless specified otherwise below, or unless implied otherwise by the provisions concerned,
the notion of "contract" as used throughout the present General Terms and Conditions of Purchase encompasses both contracts
in paper form pursuant to Art. 1.2 of the present General Terms and Conditions of Purchase, and contracts entered into following
the acceptance of an offer by the other contracting party pursuant to Art. 1.3 of the present General Terms and Conditions of
Purchase.

1.2.The Buyer reserves the right to enter into a contract for a value exceeding CZK 10,000 in paper form. Such a contract must
be signed on behalf of the Buyer and the Supplier by a statutory body or a person explicitly authorised to sign the contract.
Unless the Supplier expressly refuses the paper form of the contract during negotiations on its content, the Buyer shall assume
the Supplier consents to the paper form of the contract. Before the final draft of the contract is fully approved by both contracting
parties, the Supplier may not reasonably assume the contract concerned to have been concluded and the Buyer shall have the
right to discontinue the contractual negotiations. This provision does not apply to the performance of any framework contracts
concluded between the Buyer and the Supplier.

1.3.As long as the value of a contract does not exceed CZK 10,000, the contract may be entered into on the basis of an offer of
either contracting party confirmed by the other contracting party without any further formalities. An offer must contain, as a
minimum requirement, the essentials of the contract to be concluded, and it must indicate by whom it is submitted and for
whom it is intended. As regards offers and offer confirmations, the only persons authorised to act on behalf of the Buyer are
their employees in manager, head of department, and purchasing department staff positions. In the event an offer is submitted
or confirmed by an employee not included in the list in the previous sentence or by any other person, this shall be regarded as
a breach of the representation mandate. In the event the representation mandate is breached, the Buyer shall not be bound by
the offer or its confirmation unless the breach of mandate is additionally approved by the Buyer.

1.4.Unless an offer is confirmed or accepted by the Buyer within 14 (fourteen) days of being received, the contract has not
been concluded and the offer ceases to apply.
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2. BINDING EFFECT OF THE PRESENT TERMS AND CONDITIONS AND CONFLICT OF TERMS AND
CONDITIONS

2.1.The present General Terms and Conditions of Purchase form an integral part of the Buyer's contracts and addenda to the
contracts as well as of drawings and/or documents annexed to them.

2.2.Unless agreed and confirmed by the Buyer in writing otherwise, the Buyer shall not be bound by any Supplier's terms and
conditions that are not compatible with the present General Terms and Conditions of Purchase, or by any terms complementing
these General Terms and Conditions of Purchase in any way whatsoever. Unless the Buyer expressly states that they insist that
the contract to be concluded follow the exact wording of the Supplier's terms and conditions or that of both of the terms and
conditions documents, provided that two documents do not contradict one another, the Buyer shall be deemed to have excluded
the conclusion of the contract.

3. WORKMANSHIP OF THE GOODS AND GOODS SUPPLIES

3.1.The Supplier undertakes to follow the specifications, drawings, templates or samples of the Buyer that have been previously
approved by the Buyer and the Supplier. The Buyer shall receive the goods from the Supplier provided that the same comply
with their requirements stipulated in the specifications, drawings, templates and/or samples and are duly fit for the agreed-upon
or customary purpose.

3.2.The Supplier undertakes to supply the goods in line with the standard good practice in the industry and using the state-of-
the-art technology available to them.

3.3.The Supplier undertakes to ensure the goods fully conform to the applicable requirements of the legal system of the Czech
Republic and directly applicable provisions of European Union regulations, especially those on the conditions applying to the
use of the CE marking.

3.4.The Buyer reserves the right to make changes or additions to the subject of contracts, specifications, drawings, templates
and/or samples related to the goods supplied. Where such changes involve reprocessing the goods with impacts on their price
and/or delivery date, the Supplier must inform the Buyer thereof at the latest within 10 (ten) days of receiving the Buyer's
request for the reprocessing of the goods. No requirements made by the Supplier in connection with the goods will be accepted
after the lapse of the aforementioned term.

4. ASSIGNMENT AND SUBCONTRACTING

4.1.The Supplier may not assign or transfer their obligations, deliverables (services) and supplies they have undertaken to
complete, either in part or in full, to third parties without a prior written consent of the Buyer. Violation of the present provision
constitutes a material breach of the contract by the Supplier.

4.2.A Supplier who intends to subcontract the services, or a part thereof, they have undertaken to provide must have the
subcontractor approved by the Buyer prior to entering to any agreement with the subcontractor, and such approval shall also
extend to the terms of payment, subject to which the subcontract is to be entered into. The Supplier may not reach out to a
subcontractor who has not been previously approved by the Buyer and/or whose terms of payment have not been approved in
advance. Violation of the present provision constitutes a material breach of the contract by the Supplier.

4.3.The Supplier undertakes to use contractual means in order to arrange for their subcontractors to realise their supplies in
accordance with the present General Terms and Conditions of Purchase. Any consent by the Buyer granted to the Supplier in
connection with transferring, assigning and/or subcontracting their obligations, whether in part or in full, to a third party shall
not relieve the Supplier from their liability to the Buyer as regards the proper and timely discharge of such obligations.
4.4.The Supplier may not assign or transfer any of their rights inherent in the Contract concluded with the Buyer unless they
obtain the Buyer's prior written consent.

5. PRICE

5.1.The agreed-upon prices for the goods already include all costs incurred by the supplier in connection with their supplies as
per the contract concluded with the Buyer. The agreed-upon prices shall at all times be the final and the highest permissible
prices and they may only be modified by an addendum to the contract concerned. Any fluctuations in the exchange rate of the
official currency of the Czech Republic with regard to any foreign currency shall under no circumstances give the Supplier any
right to revise the agreed-upon price.

5.2.Unless agreed otherwise, a price denotes the price for the goods, including the cost of transport to the place of destination
in accordance with DDP according to INCOTERMS 2010.

6. INVOICING

6.1.The invoices to be issued by the Supplier in respect of the goods supplied must be submitted in duplicate to the Buyer's
financial department quoting the contract or offer reference and indicating the goods supplied, the number of items of goods
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supplied, the price for the goods supplied, the supplier's account number and other essentials of a valid accounting and tax
document as specified under the applicable legal regulations in force, especially the Value Added Tax Act, as in force.
6.2.The Buyer shall not accept the Supplier's invoice unless the same indicates the respective amount in the agreed-upon
currency.

6.3.Any invoices issued by the Supplier that do not meet the aforementioned conditions shall be sent back to the Supplier, in
which case the Buyer shall not be deemed in default of payment in respect of the invoices concerned until the revised invoice
is returned, it being understood that the payment term starts anew upon receiving the revised tax document.

7. PAYMENT

7.1.The payment term of an invoice issued by the Supplier is 60 (sixty) calendar days from the date of receipt by the Buyer,
unless the parties agree otherwise.

7.2.Unless agreed otherwise, the Buyer shall not make cash payments on delivery of the goods.

7.3.Where the Buyer requests the Supplier to provide a bank guarantee in order to secure the proper discharge of their
obligations inherent in a contract concluded with the Buyer, the Supplier must submit such a bank guarantee.

7.4.The bank guarantee referred to under point 7.3 above must be issued on the Buyer's first written call and must not contain
any provisions or conditions precluding and/or limiting the applicability of the present General Terms and Conditions of
Purchase. Unless agreed otherwise, the bank guarantee must be issued by a bank accepted by the Buyer, which has been
established and engages in the activities set out under Act No. 21/1992 Coll., on banks, as amended, and has, as a minimum
requirement, BBB+ rating awarded by Standard & Poor's.

7.5.The costs associated with the bank guarantee shall be borne by the Supplier.

7.6.In case the goods supplied by the Supplier do not conform to the contract with the Buyer, the Buyer reserves the right to
postpone the payment for such goods until such time as the Supplier duly discharges their obligations, without prejudice to any
other conditions and terms stipulated under the contract with the Buyer (i.e., without waiving their right to any special discounts,
etc.). If a payment is suspended as provided for under the present point, the Buyer shall not be deemed in default of payment
of the agreed-upon price.

7.7.The Buyer reserves the right to set off their receivables due from the Supplier against those of the Supplier from the Buyer
under the supply of the goods. The Supplier agrees to such a set-off of the mutual receivables of the parties.

8. OBLIGATIONS OF VAT PAYERS

8.1.The Supplier undertakes to indicate, in the contract with the Buyer, their bank account disclosed by the tax administrator
in a way that allows remote access within the meaning of the VAT Act. The Supplier further undertakes to indicate--in every
tax document addressed to the Buyer--as the bank account reserved for the crediting of the payment for taxable supplies under
the contract their own account disclosed by the tax administrator in a way that allows for remote access within the VAT Act.
The Supplier further undertakes to demonstrably communicate to the Buyer in writing in advance any pending changes in the
data regarding the account disclosed by the tax administrator in a way that allows for remote access within the meaning of the
VAT Act.

8.2.In the event the tax administrator decides that the supplier is an unreliable payer within the meaning of the VAT Act, the
Supplier undertakes to demonstrably inform the Buyer thereof within 24 hours of receiving the respective decision of the tax
administrator, regardless of whether the said decision is enforceable, or not, and regardless of the delivery method.

9. DRAWINGS, MODELS, PATTERNS AND DOCUMENTS

9.1.All drawings, models, patterns, templates and/or other documents produced under the contract shall become the ownership
of the Buyer once produced. In the event such drawings, models, patterns, templates and/or other documents or any part thereof
are subject to copyright, industrial or other protection rights as per the relevant legal regulations, the Supplier shall irrevocably
grant and/or transfer such property rights to the Buyer, especially the right to use them in all possible manners, in a time-
unlimited manner and in the territory of all countries of the world, it being understood that the fee for the grant and/or transfer
is included in the price of the goods.

9.2.The Buyer reserves the right to approve the drawings, models, patterns, templates and/or other documents produced by the
Supplier in advance. The Supplier must submit such drawings, models, patterns and/or other documents to the Buyer for
approval at least 2 (two) weeks before launching production of the goods. The approval shall not relieve the Supplier from their
exclusive liability for the proper workmanship of the goods as specified under the contract concluded with the Buyer and shall
under no circumstances render the Buyer accountable in any way whatsoever.

9.3.The Supplier must provide all drawings and other documents required for the production, commissioning, operation and
maintenance of the goods to the Buyer within the time limit, in the manner and in the number of copies indicated in the contract
with the Buyer.

9.4.The Supplier shall check any drawings, models, patterns, templates and/or other documents submitted by the Buyer to the
Supplier for the purposes of the performance of any specific contract immediately after receiving them, and promptly inform
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the Buyer of any irregularities, unfitness for use, failures and/or errors they have identified or could and should identify in
them.

9.5.The Supplier undertakes to treat as strictly confidential all information transmitted to them by the Buyer prior to the
conclusion of any contract, at the conclusion of any contract or during the performance of any contract, either orally or as part
of a drawing, model, pattern, template or any other document that belongs to:

- the Buyer and/or their parent or affiliated company,
- Buyer's subcontractors, or

- Buyer's customer.

The Supplier further undertakes not to transmit or disclose such information, or any part thereof, to any third party. All such
information shall remain the intellectual property and trade secret of the Buyer. Violation of the present provision constitutes
a material breach of the contract by the Supplier.

9.6.The Supplier undertakes not to use any information, drawings, models, patents or any other documents that belong to the
Buyer, whether directly, or not, to apply for a patent or a similar industrial property right in any country. The Supplier
undertakes not to use such information, drawings, models, patterns or any other documents to exercise personal property rights.
Violation of the present provision constitutes a material breach of the contract by the Supplier.

9.7.The Supplier undertakes not to deny or question, whether directly or indirectly, the validity of any patent, patent application
and/or any other industrial property right granted to the Buyer or applied for by, but not yet granted to, the Buyer, or to assist
any third party in doing so. Violation of the present provision constitutes a material breach of the contract by the Supplier.
9.8.The Supplier shall return any drawings, models, patterns, templates and/or other documents to the Buyer at the latest within
14 (Fourteen) days of the supply of the goods or services in accordance with the relevant contract.

9.9.The Supplier undertakes not to copy, modify or reproduce any drawings, models, patterns, templates and/or any other
documents transmitted to them, whether in their entirety, or in part. Any drawings, models, patterns, templates and/or other
documents transmitted may only be used for the purposes of the relevant contract. The Supplier undertakes not to use for the
production, installation, commissioning and/or sale any equipment, installations or goods identical or similar to those contained
in the drawings, models, patterns, templates and/or other documents for their own or any third party's benefit. Violation of the
present provision constitutes a material breach of the contract by the Supplier.

9.10. The Supplier undertakes to adopt all necessary precautions in order to protect drawings, models, patterns, templates
and/or other documents owned by the Buyer, their parent or affiliated company, subcontractor and/or client against being
misused by any third parties. The costs of taking such precautions and those of any insurance policies taken out shall be borne
by the Supplier.

9.11. The Supplier shall be liable to the Buyer for any damage incurred by the latter, their parent or affiliated companies,
subcontractors and/or clients as a result of the Supplier's failure to abide by the aforementioned provisions.

10. DELIVERY TERM

10.1. The Supplier undertakes to supply the requested goods and/or provide the requested services to the Buyer within the
delivery term set out under the respective contract with the Buyer. The delivery term set out in the contract denotes a period of
time during which the goods must be transported to the destination. If the contract does not indicate any delivery term, the
Supplier must supply the goods within 6 (six) weeks of the conclusion of the contract concerned.

10.2. Where a delay may be expected in a delivery of the goods, the Supplier undertakes to inform the Buyer of the delay as
soon as it comes to their knowledge.

10.3. Where the Supplier is clearly unable to complete a supply within the agreed-upon term, then, unless the delay is
attributable to the Buyer, the Buyer may request an alternative delivery date, without prejudice to the possibility of applying
with the Supplier a claim for damages, direct or indirect, that may arise out of the delayed supply and/or non-delivery of the
supply to the agreed destination. A delay by the Supplier in delivery of the goods that lasts for more than 14 (fourteen) days
constitutes a material breach of the contract by the Supplier.

11. INSPECTIONS AND TESTS

11.1. The Supplier undertakes to allow the Buyer, the Buyer's customers' representatives, specialised companies and/or third
parties appointed by the Buyer to have free access to their own and their subcontractors' sites with a view to reviewing the
progress of work, inspecting the quality of the goods and supervising workshop tests.

11.2. Unless agreed otherwise, the workshop tests shall be conducted at the Supplier's site before the goods are sent to the
destination. The Supplier undertakes to inform the Buyer of any workshop tests to be conducted well in advance so as to allow
the Buyer to take part in such tests. It is left at the Buyer's discretion whether they invite customer representatives and/or any
other third parties to witness such tests. Buyer's participation in such tests shall not relieve the Supplier from any of their
obligations or responsibilities for the proper and timely delivery of the goods.

11.3. The Buyer reserves the right not to conduct such inspections and/or workshop tests. If that is the case, the Supplier
undertakes to conduct such inspections and/or workshop tests on their own, and/or entrust such inspections and/or workshop
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tests to a specialised company or a third party appointed by the Buyer and transmit the test report to the Buyer at the latest by
the time of delivery of the goods.

11.4. The performance of such inspections and/or workshop tests by the Supplier shall not preclude and/or restrict the Supplier's
responsibility vis-a-vis the Buyer as regards compliance of the goods supplied with the contract concluded with the Buyer.
11.5. If the applicable statutory and/or technical specifications of the Buyer do not describe the methods to be employed for
the requested workshop tests, such tests shall be conducted in accordance with the standard industry practice in the relevant
industrial sector in the Supplier's country. In any event, the Supplier shall submit a report summarising the test conducted to
the Buyer.

11.6. Unless agreed otherwise, the Supplier shall bear all costs of such tests, except for the expenses of Buyer's or their
customers' representatives and/or third party representatives appointed by the Buyer, incurred in association with their
participation in the workshop tests.

11.7. If the workshop tests reveal a defect in the goods and/or if it turns out the goods do not conform to the contract, the
Contractor must remove all such defects at once by conducting the necessary repairs or by replacing the goods at their own
expense and without the Buyer's prior notice.

In this case, the Buyer shall decide whether the workshops tests must be conducted again. If the workshop tests must be
conducted again, the Supplier shall bear all relevant costs without any exceptions.

11.8. A delay by the Supplier in making good and/or replacing any goods constitutes a material breach of the contract by the
Supplier. The Buyer reserves the right to make good or replace the goods at the expense and risk of the Supplier.

12. SUPPLIES

12.1. Unless agreed otherwise, all goods supplies must be made to the place of destination in accordance with the DDP term
to INCOTERMS 2010.

12.2. Partial supplies of goods and/or services may only occur with the Buyer's prior written consent.

12.3. The Supplier shall notify the Buyer of the dispatch of the goods immediately after dispatching them to the place of
destination. A goods dispatch note must contain the contract reference, number of packages, their content, gross weight, net
weight and delivery address.

12.4. Each supply of goods must include a bill of delivery (in duplicate) containing the same information as the goods dispatch
note; otherwise the goods will be returned to the Supplier.

12.5. The Supplier undertakes to follow the Buyer's instructions, especially those in connection with goods identification and
issuing accompanying documents.

12.6. By signing the delivery note, the Buyer (their employee, agent, or representative authorised to accept the goods) confirms
reception of the delivery, without necessarily approving the quality or completeness of the delivery.

13. PACKAGING, TRANSPORT AND TRANSFER OF RISK

13.1. Unless the Buyer requires otherwise, the goods must be prepared and packed in a manner that reflects the nature of the
goods, the method of transport and the country/place of destination.

13.2. Unless agreed otherwise, the transport and dispatch documents must be prepared by the Supplier. The Supplier shall pay
the dispatch costs. The dispatch costs include all costs, especially those of packaging, loading, placement, insurance and the
costs of transport related to the supply of the goods.

13.3. The packaging and transport of the goods are at the risk of the Supplier.

13.4. As regards the transfer of the risk of damage to the goods, Buyer's contracts are governed by the DDP term in accordance
with the INCOTERMS 2010 rules.

14. SAFETY AND ENVIRONMENTAL PROTECTION

14.1. The Supplier undertakes to ensure the goods and/or services supplied to the Buyer fully conform to the relevant safety
and environmental regulations in force. In addition, the Supplier shall make sure the supply of goods conforms to the safety
and environmental regulations in force at the place of the supply of the goods. Violation of the present provision constitutes a
material breach of the contract by the Supplier.

14.2. The Supplier agrees to inform the Buyer if, due to their nature, the goods and/or services to be supplied involve specific
implications for safety and environmental protection.

14.3. The Supplier must obtain information on any specificities (as regards the arrangement, activities, transport, operation,
etc.) present at the place of delivery and inform the Buyer thereof.

14.4. The Supplier must, among other things, adhere to the Buyer's instructions and the final recipient's internal guidelines
related to the supply of the goods to the final recipient's plant.

14.5. Provision, by the Supplier, of the information referred to under points 14.2 and 14.3 above does not relieve the Supplier
from any responsibility as far as the aforementioned obligations are concerned.

14.6. The Supplier is fully liable to the Buyer, the end recipient/consumer and any third parties for any damage suffered as
result of the Supplier breaching a statutory duty in respect of safety and environmental protection. The Supplier undertakes to
promptly compensate the Buyer for any damage thus incurred as soon as the claim is applied.

14.7. The Supplier shall respect the Buyer's environmental policies available at the Buyer's website.
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15. TRANSFER OF TITLE
The goods shall become the Buyer's property at the time the relevant contract is concluded with the Supplier. Until the goods
are handed over, the Supplier has the rights and obligations of a custodian.

16. WARRANTIES

16.1. The Supplier warrants to the Buyer that the goods supplied under the contract are new and unused, fully functional and
usable in the Czech Republic; they meet the quality and workmanship levels set out in the present General Terms and
Conditions of Purchase or in the respective contract; they are free of any defects as regards the material, design, production or
appearance or or other defects; they are free of any legal defects; and they meet all claims and requirements of the Czech legal
system, especially those laid down under the Waste Act and the Packaging Act. Further, the Supplier warrants that the goods
will be executed in accordance with the standard practice and using the equipment and technology available to the Supplier.
16.2. The Supplier further grants to the Buyer a quality warranty to apply within 24 months of the handover, by the Buyer, of
the goods free of any defects, or backlog. With the quality warranty, the Supplier guarantees that the delivered goods are fit for
the contractual or other customary purposes, and that the goods will maintain their contractual or customary properties for a
specified period of time. The Supplier shall be liable for any defect that occurs during the warranty term.

16.3. During the warranty term, the Supplier undertakes to start working on the removal of any defect within 24 hours of the
Buyer's requirement at the latest, unless agreed otherwise. Any defect must be removed within the shortest possible term and
in any event within no more than 5 (five) days of being reported.

16.4. If the Supplier fails to remove any defect within the term specified above, the Buyer may remove the defect or have the
defect removed by a third party at the expense of the Supplier. The removal of defects using the procedure described in this
paragraph shall have no effect whatsoever on the warranty term or on the Buyer's warranty claims under the contract.

16.5. Under the warranty granted, the Supplier shall bear all costs of labour, material, travel, transport, custom fees,
disassembly, installation, modifications and changes to the goods and/or services as a result of a repair, reconstruction and/or
replacement of defective goods.

17. DEFECT LIABILITY CLAIMS

17.1. The Supplier shall deliver the goods in the quantity, at the quality standard and in the workmanship laid down under the
contract and the present General Terms and Conditions of Purchase. If the Supplier breaches this obligation, the goods shall be
deemed to contain defects. The notion of defect further applies to any deficiencies in the documents necessary for the use of
the goods and defects in the packaging of the goods. If the goods do not have the properties expressly stipulated in the contract
or in the offer, they shall be deemed to contain a defect, which constitutes a material breach of the contract.

17.2. The Supplier shall be liable for the defects the goods will contain at the time of the passage of the risk of damage to the
goods to the Buyer, even if the defect only manifests itself at a later point. This shall be without prejudice to the Supplier's
obligations under the warranty.

17.3. The contracting parties have agreed that in the event of a complaint against a defect, the Buyer may request:

- free-of-charge removal of the defect through a supply of replacement goods or redress, or

- a reasonable discount from the price of the goods.

The choice of claim is at the discretion of the Buyer who shall communicate their choice at the time of claiming the defect.
17.4. If the Buyer requests that the defect be removed by redress, the Supplier undertakes to remove the defect within 30 (thirty)
days of the application of a defect liability claim. If the Supplier fails to remove a defect within the term specified in the
previous clause, the Buyer may remove the defect or have the defect removed by a third party at the expense of the Supplier.
17.5. The Supplier shall be liable to the Buyer, their customers and third parties for any damage incurred by the Buyer, their
customer and/or any third party as a result of the defective goods delivered by the Supplier. The same applies to incorrect
instructions given by Supplier's staff in connection with their supervision at the installation and/commissioning site.

17.6. In the event such defective goods are identified where the defects cannot be removed through a replacement supply or
redress, the Supplier must compensate the Buyer for any and all costs suffered by the latter as a result of the occurrence of the
defect, especially as regards the costs incurred in connection with the sorting of the goods at the Buyer's site, subject to the
prices in force at the time of the sorting. If, due to a defect, final products of the Buyer have to be sorted as well, the Supplier
undertakes to compensate for the costs incurred in connection with the sorting of the Buyer's products by their customer, subject
to the prices applicable at the time of the sorting, and to provide compensation for all related damages.

17.7. The warranty term provided by the Supplier under point 16.2 above shall be extended by a period, during which the
Buyer is unable to duly use the goods due to a warranty defect claim. A new warranty term shall apply to redressed and/or
newly supplied goods, to be provided by the Supplier under point 16.2 above, starting from the day of delivery of the redressed
and/or new goods to the Buyer.

18. INSURANCE

18.1. The Supplier shall take out, maintain and pay for a liability insurance policy covering any damage incurred in connection
with their activities, to an insured amount corresponding to the value of the subject of performance under the contract concluded
with the Buyer. The policy must be maintained in force and effect from the day of signature of the contract with the Buyer until
thelapse of the warranty term.
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If an insured event occurs, the Supplier shall promptly complete all the necessary steps with regard to the insurer. Violation of
the present provision constitutes a material breach of the contract by the Supplier.

18.2. The Supplier shall submit to the Buyer a certificate issued by the Supplier’s insurer confirming that the policy taken out
covers the insured risks referred to under the previous provision.

19. OBLIGATIONS UNDER THE EMPLOYMENT ACT

19.1. The Supplier warrants and represents that all their employees or other persons, through whom they will discharge their
obligations under the contract within the Buyer's site at Primyslova 1421, Chrudim, postcode 537 01, meet the requirements
and obligations imposed upon them by the applicable legislation of the Czech Republic, in particular Act No. 435/2004 Coll.
on employment, as amended, (e.g. they have a valid work permit, a valid residence permit or visa, a copy of the employment
contract or other contract).

19.2. If the Supplier breaches the obligation under the previous paragraph of the present General Terms and Conditions of
Purchase, and the Buyer is penalised in any way by public administration bodies, especially the Labour Inspectorate or the
Employment Office, the Supplier undertakes to indemnify the Buyer without undue delay.

20. INDUSTRIAL PROPERTY RIGHTS AND TRADE SECRET

The Supplier warrants that their supplies of goods, or the use of such services and/or goods shall not exclude, restrict and/or
infringe upon any third party intellectual property rights and/or trade secrets. If such an exclusion, restriction and/or
infringement occurs, the Supplier shall hold the Buyer harmless from any claims raised by those whose rights have thus been
excluded, restricted or infringed upon. Violation of the present provision constitutes a material breach of the contract by the
Supplier.

21. CONFIDENTIALITY

21.1. The contracting parties understand that during the negotiations leading to the conclusion of the contract and during the
performance of the contract they may mutually knowingly or unknowingly provide each other with information regarded as
confidential (hereinafter referred to as the "Confidential Information"). This Confidential Information is deemed to constitute
the contracting parties' trade secret. The contracting parties undertake not to disclose such information to a third party or to use
it contrary to its purpose for their own needs.

21.2. The contracting parties are obligated to regard as confidential all information they acquire during the activities conducted
under the contract and they are obligated to keep the trade and operating secrets disclosed to them in the course of the contractual
relationship. This provision shall survive the contract after the same is terminated for whatever reason, including by withdrawal.
21.3. The Confidential Information includes in particular technical specifications and data regarding the purchase price of the
goods, the subject of the contract and further all information and documents, which are or might be a part of a trade secret. The
contracting parties hereby expressly declare that they are aware of the fact that the information and the documents mutually
provided in any format have the nature of a business secret and constitute their know-how and they undertake to keep this
information and documents confidential and not to disclose them in any way to third parties without the approval of the other

party.

22. PUBLICITY

Without a prior written consent of the Buyer the Supplier may not advertise or publish any goods or services supplied or
rendered by the Supplier to the Buyer (articles, photographs, films, advertising banners or websites, etc.). In the event this
obligation is not adhered to, the Buyer reserves the right to remove any advertisements or publications at the expense of the
Supplier.

23. CHANGES TO AND TERMINATION OF THE CONTRACT

23.1. Without the Supplier appearing in default of discharging their obligations, the Buyer may at any time:

a) change the delivery date for the goods or

b) change the scope of performance.

23.2. In the event of any changes to the delivery date or scope of performance, the Buyer shall compensate the Supplier for

any expenses actually incurred and documented by the Supplier, which may arise from the date of the contract, with the

exclusion of any loss of profit (lost profit).

23.3. The Buyer may withdraw from the contract with the Supplier if the Supplier breaches the contract in a material way.

23.4. A notice of any change to the delivery date or the scope of performance of the contract, or a withdrawal from the contract

shall be served to the Supplier in writing.

23.5. The Buyer may further withdraw from the contract if:

- the Supplier is in default of discharging any of their obligations under the contract or the present General Terms and
Conditions of Purchase despite a written notice served by the Buyer.

- The Supplier breaches any provision of the contract or the present General Terms and Conditions of Purchase and fails
to redress the situation within an additional period granted to them despite a written notice served by the Buyer.

23.6. In the event of withdrawal from the contract, the contracting parties are obliged to return to each other everything they

already have provided to one another within 30 (thirty) calendar days of the date of termination of the contract by withdrawal.
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23.7. However, the Buyer may retain the goods before the Supplier returns the purchase price to them and pays the contractual
fine. During the retention period, the Buyer must take care of the goods with due diligence provided that they may keep them
in storage with a third party and they are entitled to compensation for any costs in connection with taking care and--where
relevant--storage of the goods.

23.8. A written certificate must be drafted by the contracting parties with regard to the return of the goods, and the Supplier
must collect the goods at their own expense. If the Supplier is in default on collecting the goods, where the Supplier shall also
be deemed in default if the goods are retained due to the reasons listed under the previous paragraph, the Buyer may sell the
goods at the Supplier's expense subject to a prior notice. The Buyer shall grant to the Supplier an additional period to collect
the goods, where the period must be at least 5 (five) calendar days. The Buyer may use the proceeds from the sale, if any, to
cover all expenses they may incur as a result of the Supplier's failure to collect the goods in a timely fashion, which includes
any costs associated with the retention of the goods as per point 23.7. The balance of the proceeds, if any, must be credited
by the Buyer to the Supplier within 30 (thirty) calendar days. If the Buyer fails to sell the goods within 90 (ninety) calendar
days of the date of withdrawal from the contract and the Supplier fails to collect them even during this additional period, the
goods shall be regarded as waste and the Buyer may dispose of them at once at the expense of the Supplier. Buyer's right to
the payment of any contractual fines shall be unaffected even if the goods are sold or disposed of as waste as provided for
under the present Article of the contract.

24. SANCTIONS

24.1. If the Supplier is in default of removing any defects in the goods the Buyer may request a contractual fine amounting to
CZK 1,000 for each day of the default.

24.2. If the Supplier breaches an obligation that establishes the Buyer's right to withdraw from the contract, the Buyer may
charge to the Supplier a contractual fine amounting to CZK 100,000 for every breach of such an obligation regardless of
whether they intend to apply their right to withdraw from the contract, or not.

24.3. The Buyer may charge to the Supplier a contractual fine amounting to CZK 1,000,000 for every specific breach of the
obligation laid down under Articles 9 and 20 of the present General Terms and Conditions of Purchase.

24 4. If the Buyer defaults in payment of duly issued and delivered invoices, the Buyer must pay late interest to the Supplier
as specified under Government Regulation No. 351/2013 Coll., as in force and effect.

24.5. The application of any contractual fine shall be without prejudice to the right to compensation for any damage incurred.

25. COMPENSATION EXEMPTION

25.1. The contracting party that breaches a contractual obligation shall be exempted compensation if they prove that they were
temporarily or permanently prevented from discharging the contractual obligation by an extraordinary unforeseeable and
insurmountable obstacle existing outside their control. An obstacle that has resulted from personal relations of the breaching
party or started to apply while the said party has already been in default of discharging their contractual obligation, or an
obstacle which could be surpassed by the breaching party shall however not exempt the party from the obligation to provide
compensation.

25.2. The contracting party concerned must immediately notify the other contracting party of the occurrence and impact of
such an obstacle described under the previous paragraph, and confirm it in writing or by fax within 5 (five) calendar days. If
the obstacle referred to under the previous paragraph is of a lasting nature or persists for more than 6 (six) months, the
contracting party to whom the extraordinary circumstance has been communicated may withdraw from the contract.

26. GOVERNING LAW AND JURISDICTION OF COURTS

26.1. The contracting parties have agreed that the contract and the relationships established by virtue of the contract shall
exclusively be governed by the legal system of the Czech Republic, namely the relevant provisions of Act No. 89/2012 Coll.,
Civil Code, as in force and effect, and that any disputes between the Buyer and the Supplier shall be governed by Czech law.
26.2. All disputes between the Buyer and the Supplier arising out of and in connection with the contract shall be resolved by
the materially competent court, while the local jurisdiction shall be determined according to the registered office of the Buyer.

27. CHANGES TO BUYER'S GENERAL TERMS AND CONDITIONS OF PURCHASE

27.1. The Buyer reserves the right to change the present General Terms and Conditions of Purchase at any time. The Buyer
must communicate each change to the General Terms and Conditions of Purchase to the Supplier in writing.

27.2. The Supplier may refuse a change to the present General Terms and Conditions of Purchase within 14 (fourteen) days of
receiving a notification of the change to the General Terms and Conditions of Purchase and subsequently terminate the contract
subject to a notice term of 2 (two) months. Before the notice term lapses, the Supplier must meet their obligations under the
contract concluded with the Buyer and the present General Terms and Conditions of Purchase as in force.

27.3. Unless the Supplier uses their right to refuse a change to the present General Terms and Conditions of Purchase, the
change takes effect on the 15th day after delivery of the notification of the change to the General Terms and Conditions of
Purchase.




Ky PROCEDURE

Our Precision, Your Advantage

28. FORM OF ACTION AND DELIVERING

28.1. If any act under the present General Terms and Conditions of Purchase requires being performed in writing, the
requirement shall be deemed complied with if the act is performed electronically, via email. This however does not apply if the
act required in writing must be provided in documentary form.

28.2. Any correspondence under the present General Terms and Conditions of Purchase shall be sent to the contact points given
in the offer, offer confirmation or the contract.

28.3. Fax messages are deemed delivered if the indication on the fax machine is OK for a dispatched message. E-mail messages
shall be deemed delivered once the sender of the message receives a confirmation of delivery. Otherwise, all documents shall
be deemed delivered on the 10th day of being sent in accordance with Art. 27.3 of the present General Terms and Conditions
of Purchase.

29. FINAL PROVISIONS

29.1. If any provision of the Contract is or becomes invalid, void or ineffective, that fact alone shall not cause the contract as
a whole to be invalid, void and ineffective as long as the invalid, void or ineffective provision is severable from the rest of the
contract. The contracting parties undertake to replace any invalid, void or ineffective provisions with new valid and effective
provisions, with their content as close as possible to the substance and meaning of the original provisions, within no more than
30 (thirty) days of either contracting party becoming aware that the provision has become invalid, void or ineffective or of such
a provision turning out to be invalid, void or ineffective,

29.2. The Supplier undertakes to get acquainted with the rules of health and safety at work and sign Internal Document No.
P08.016 Rules of Health and Safety at Work and Fire Protection at KCME.

29.3. The rights and obligations under the contract pass on to the contracting parties' legal successors.

29.4. The contract may only be amended by written, progressively numbered addenda signed by both Contracting Parties;
otherwise any changes shall be disregarded.

29.5. Within the meaning of Section 1765(2) of Act No. 89/2012 Coll., Civil Code, the Seller assumes the risk of change of
circumstances, which may occur in the future and will thus not have the right to invoke the resumption of negotiations regarding
the contract.

29.6. The contracting parties jointly declare that the performance of either of the parties is not substantially disproportionate
to the performance of the other party and if any performance is substantially disproportionate, it is based on the special
relationship between the parties.

29.7. By approving the present General Terms and Conditions of Purchase, the Supplier expressly agrees to their wording and
confirms that no provision under the present General Terms and Conditions of Purchase constitutes a provision the Supplier
could not expect.

30. ACCEPTANCE OF BUYER'S GENERAL TERMS AND CONDITIONS OF PURCHASE
By concluding the contract the Supplier declares they have read carefully through the present General Terms and Conditions
of Purchase and that they accept all its articles and points.




