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VSEOBECNE OBCHODNI
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BAT GENERAL TERMS AND
CONDITIONS BAT




VSEOBECNE OBCHODNI PODMINKY
BAT

Uéinné ode dne 1.12.2024 do dne
jejich nahrazeni novéjsi verzi.

DEFINICE

,Zakon o DPH": zdkon ¢&. 235/2004 Sb.,
o dani z pridané hodnoty, ve znéni
pozdéjsich predpist (nebo jakykoliv
zakon, ktery jej nahradi),

.SpPFiznéna spolecnost”: v souvislosti
se smluvni stranou se rozumi jako
materska spolecnost této smluvni
strany a vSechny spolecCnosti ¢i osoby:
a) v nichz tato materska spolecnost
primo ¢i neprimo vlastni: (i) alespon 50
% celkového vydaného zakladniho
kapitalu, nebo (ii) vétsinu hlasovacich
prav nebo b) u niz ma tato materska
spolecnost primo Ci neprimo
pravomoc zajistit zpUsob, jakym se
vykonavaji zalezitosti dané
spoleCnosti Ci osoby (pficemz vyraz
.,nepfimo* znamena prostfednictvim
fetézce vlastnictvi Ci ovladani tak, jak
je uvedeno v pism. a) Ci b), ktery
propojuje materskou spoleCnost s
dotcenou spolec¢nosti nebo osobou),

sPodminky Incoterms®". pravidlo
podle podminek Incoterms® 2020
uvedené v Objednavce (nebo DAP,
neni-li uvedeno jinak nebo se smluvni
strany nedohodnou pisemné jinak)
vCetné uvedeného mista Ci pristavu (a
pfip. terminalu vramci pfristavu)
v Objednavce (Ci jinak pisemné
sjednané smluvnimi stranami,
prficemz neni-li  takovéto misto
uvedeneo v Objednavce a/nebo
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BAT GENERAL TERMS AND
CONDITIONS

Effective as of 1 December 2024,
until being replaced by a newer
version.

“Act on VAT": Czech Act No.
235/2004 Coll.,, on value-added tax,
as amended (or any act replacing
such act);

“Affiliate”. as regards a party, its
ultimate holding company and
each company or person:. (a) in
which that ultimate holding
company either directly or
indirectly owns: (i) 50% or more of
the entire issued share capital; or
(i) a majority of the voting rights; or
(b) over which that ultimate
holding company either directly or
indirectly has the power to secure
the manner Iin which the
company's or person’s affairs are
conducted (and where “indirectly”
means through a chain of
ownership or control, of the sort
described in (a) or (b), which links
the ultimate holding company to
the company or person
concerned);

“Applicable Incoterms® Rule”: the
Incoterms® 2020 rule stated in the
Order (or, if none is stated or
otherwise agreed in writing by the
parties, DAP) including the named
place or port (and terminal at port,
if any) specified in the Order (or
otherwise agreed in writing by the
parties whereas if such place is
specified in the Order and/or
agreed by the parties, the place of




dohodnuto smluvnimi stranami, je
mistem dodani sidlo Kupujiciho),

~,Kupujici*: spolec¢nost British
American Tobacco (Czech Republic),
s.r.o., ICO: 61775339, se sidlem
Karolinska 654/2, Karlin, Praha 8, PSC:
186 00, Ceska republika, zapsanou
v obchodnim rejstiiku  vedeném
Méstskym soudem v Praze pod sp. zn.
C 35426 a/nebo jeji slovenskou
organizac¢ni slozku British American
Tobacco (Czech Republic), s.r.o.,
organizaéna zlozka, ICO: 54377 714,
se sidlem (ke dni ucCinnosti téchto
Podminek) Plynarenska 1, Bratislava -

mestska Cast Ruzinov 821 09,
Slovenska republika, zapsanou
v obchodnim rejstiiku  vedeném

Méstskym soudem Bratislava lll, oddil
Po, vlozka ¢&. 8789/B;

.Materidly Kupujiciho“: jakékoliv
vybaveni, nastroje, specifikace,
artworky, marketingovée a/nebo
propagacni materiadly, prdmyslovy
vzor, zpravy (reporty), vynalezy,
dokumenty Ci jiné materidly na
Jjakychkoliv nosicich predané

Prodavajicimu ze strany Kupujiciho
anebo jakoukoliv ze Spfiznénych
spolecnosti Kupujiciho v souvislosti se
Smlouvou a veskerymi pravy
dusevniho vlastnictvi vztahujicimi se k
témto materidlim,

.Seznam latek”. znamena Seznam
latek vzbuzujicich mimoradné obavy
pro autorizaci vydany v souladu s
narizenim REACH, v platném znéni,

a AT

CZECH REPUBLIC

delivery shall be the Buyer's
registered office);

“Buyer”. the company British
American Tobacco (Czech
Republic), s.r.o., ID No.: 617 75 339,
with registered office at Karolinska
654/2, Karlin, Prague 8, Postal
Code: 186 00, Czech Republic ,
registered in the commercial
register maintained by the
Municipality Court in Prague under
File No. C 35426 and/or its Slovak
branch British American Tobacco
(Czech Republic), S.r.o.,
organizacna zlozka, ID No.
54377 714, with registered office
(as of the effectivess of these
Conditions) at Plynarenska T,
Bratislava - mestska ¢ast Ruzinov
82109, Slovakia, registered in the
commercial register maintained
by the Municipality Court
Bratislava Ill, section Po, File No.
8789/B;

“Buyer Materials”: any equipment,
tools, specifications, artwork,
marketing and/or promotional
materials, designs, reports,
inventions, documents or other
materials in any media made
available to Seller by Buyer and/or
any of its Affiliates in connection
with the Contract and all IPR in
such materials;

“Candidate List: means the
Candidate List of substances of
very high concern for

Authorisation published in
accordance with REACH and as
amended from time to time;
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.NafFizeni CLP": Narizeni (ES) <.
1272/2008 o klasifikaci, oznacovani a
baleni latek a smési, v platném znéni,

,Eticky  kodex": Eticky  kodex

dodavateld Kupujiciho,

informace”:  jakékoliv
informace o0 obchodnich
zalezitostech, provozni ¢innosti,
technologii, know-how, zakaznicich,
dodavatelich, wvyrobcich, cenach ¢ci
Personalu kterékoliv smluvni strany,
které jsou vyslovné oznacené jako
divérné nebo u nichz by jakykoliv
rozumneée uvazujici podnikatel
predpokladal, ze se maji povazovat za
dbavérné, a které muze jedna ze
smluvnich stran dle potreby obdrzet Ci
si  obstarat v jakékoliv  podobé
v dusledku uzavieni Smlouvy ¢i plnéni
svych povinnosti podle Smlouvy nebo
v souvislosti sni a/nebo které by
mohly v pfipadé zverejnéni druhé
smluvni strané zpUsobit Ujmu véetné
(nikoliv vsak wvylucné veskerych a
jakychkoliv  informaci, které se
(jakymkoliv zpUsobem) vztahuji
k a/nebo se tykaji a/nebo souvisi s
(i) Kupujicim a/nebo jakékoliv jeho
Spriznéné spolecnosti a jejich cinnosti,
(ii) jakémukoliv jejich vyrobku (vCetnég,
nikoliv vsak wvylucné jeho slozeni,
vyuziti, zpUsobu propagace a/nebo

,Duvérné

prezentace), (iii) jakékoliv jejich
projektu, (iv) jejich spoluprace
s jakoukoliv  tfeti osobou vcetné

vzajemné spoluprace mezi Kupujicim
a Dodavatelem, nebo se jich tykaji,

~,Podminky": tyto vSeobecné

obchodni podminky,
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“CLP". the Regulation (EC) No
1272/2008 on classification,
labelling and packaging (CLP) of
substances and mixtures, as
amended from time to time;

“Code of Conduct’”
Supplier Code of Conduct;

“Confidential

Buyer s

Information” any
information concerning the
business affairs, operations,
technology, know-how, customers,
suppliers, products, pricing or
Personnel of either party which is
either expressly indicated to be
confidential or which any
reasonable commercial person
would be expected to regard as
confidential and which either party
may from time to time receive or
obtain in any form as a result of
entering into, or performing its
obligations pursuant to, the
Contract; or in relation thereto
and/or which, if disclosed, could
cause damage to the other party,
including (but not limited to) any
and all information which (in any
way) relates to and/or concerns (i)
the Buyer and/or any of its Affiliates
and their activities, (ii) any of their
products (including, but not
limited to, their composition, use,

method of promotion and/or
presentation), (iii)any of their
projects, (iv) their collaboration

with any third party, including any
collaboration between the Buyer
and the Seller,

“Conditions”: these general terms
and conditions;




.Smlouva“ ma vyznam pfifazeny
tomuto pojmu v Clanku 2.3 Ci prip. 2.4,

.Spravce”. ma stejny vyznam jako
v narizeni GDPR (v platném znéni),

,Pravni predpisy o ochrané osobnich
udaju": veskeré platné pravni predpisy
o ochrané osobnich Udaji a ochrané
soukromi vdanou dobu platné
v Ceské republice, v&etné obecného
nafizeni o ochrané osobnich Udaju
(EU) 2016/679) (déle jen ,GDPR"Y),
zakon ¢&. 110/2019 Sb., o zpracovani
osobnich ddaju, smérnice C.
2002/58/ES, o zpracovani osobnich
Udaju a ochrané soukromi v odvétvi
elektronickych komunikaci (ve znéni
smérnice 2009/136/ES), a védechny dalsi
pravni  predpisy Evropské Unie
vztahujici se kosobnim udajim a
vSechny dalsi pravni predpisy a
regulacni pozadavky platné v danou
dobu, které se tykaji smluvni strany a
které upravuji pouzivani osobnich
Udaju (zejména ochrana soukromi
v odveétvi elektronickych komunikaci),

»Vystupy*. veskeré

marketingovée

artworky
a/nebo  propagacdni
materialy jakéhokoliv druhu,
koncepty, vynalezy, dokumenty,
pramyslové vzory, specifikace, zpravy
(reporty), pocitaCové programove
vybaveni, aplikace jakéhokolivdruhu a
dalsi dila a materidly vyvinuté Ci
dodané/poskytnuté Prodavajicim jako
soucast, popfr. v souvislosti s dodanim
Zbozi ¢i poskytnutim Sluzeb nebo jak
bylo popsano v Objednavce,

.Spor”. jakykoliv spor, neshoda nebo
narok vyplyvajici ze Smlouvy nebo
v souvislosti s ni a/nebo tykajici se
jejiho predmeétu, vykladu nebo vzniku
Smlouvy (zejména mimosmluvni
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“Contract’”: has the meaning given
to it in Condition 2.3 or 2.4, as
applicable;

“Controller: has the same
meaning as in the GDPR (as
amended from time to time);

“Data Protection Legislation”: all
applicable data protection and
privacy legislation in force from
time to time in the Czech republic
including the General Data
Protection Regulation (EV)
2016/679) (“GDPR"); Act No.110/2019
Coll., on the processing of personal
data; the Privacy and Electronic

Communications Directive
2002/58/EC  (as updated by
Directive 2009/136/EC) and any

other European Union legislation
relating to personal data and all
other legislation and regulatory
requirements in force from time to
time which apply to a party
relating to the use of personal data
(including, without limitation, the
privacy of electronic
communications);

“Deliverables” all artwork, ideas,
marketing and/or promotional
materials of any kind, inventions,
documents, designs,
specifications, reports, computer
software, applications of any kind
and other work products and
materials developed or supplied by
Seller as part of or in relation to the
supply of the Goods or the Services
or described in the Order;

“Dispute” any dispute,
disagreement or claim arising out
of or in connection with the
Contract and/or related to its
subject matter, interpretation or




naroky a/nebo spory,
naroky),

neshody a

Zbozi": zbozi uvedené v Objednavce
(zejména Vystupy vyvinuté ¢i dodané
jako soucast Zbozi nebo ve vztahu
knému) nebo zbozi, které ma byt
dodanov ramci Sluzeb a zejména jeho
cast nebo soucast a veSkeré latky,
pripravky, predméty a  veskeré
jednotlivé latky obsazené
Vv pfipravcich a predmeétech (pricemz
vyrazy Jlatka“, ~pripravek” a
LJporedmet” maji vyznam prirazeny jim
v Narizeni REACH),

,Prava dusevniho vlastnictvi“:
veskeré patenty, autorska a souvisejici
prava, prava k pramyslovym vzorum,
ochranné znamky, domény, prava
k vizualni podobé a vzhledu produktu
ajejich oball, prava k dobrému jménu
nebo pravo podat zalobu pro
nezakonné pouziti ochranné znamky,
prava k databazim, prava k dGvérnym
informacim (zejména k know-how a

obchodnim tajemstvim) avsechna
dalsi prava k dusevnimu a
pramyslovému vlastnictvi,

registrovana i neregistrovana,
zejména vsechny patentové prihlasky,
zadosti o obnoveni nebo rozsifeni a
vSechna podobna ¢i shodna prava cCi

formy ochrany, ktera se uplatni
v kterékoliv Casti svéta,
LPravni predpisy": veskeré

mezinarodni umluvy, zakony, nafizeni,
smeérnice, statuty, podzakonné pravni
predpisy, zvykové pravo a
obcCanskopravni predpisy Vv jakékoliv
zemi, spolu sveskerymi etickymi
kodexy, které maji platnost pravnich
predpisl, zadkonné pokyny, regulacni
predpisy ¢&i  pokyny a etické

a AT

CZECH REPUBLIC

formation (including without limit
non-contractual disputes and/or
disagreements and claims);

“Goods”: the goods described in
the Order (including without limit
any Deliverables developed or
supplied as part of or in relation to
the Goods) or to be supplied as part
of the Services and including
without limit any instalment or
part of them and all substances,
preparations, articles and all single
substances contained in
preparations and articles (where
"substance", '"preparation" and
"article" have the meaning given in
REACH);

“IPR": all patents, copyright and
related rights, design rights, trade
or service marks, domain names,
rights in trade dress or get-up,
rights in goodwill or to sue for
passing off, database rights, rights
in confidential information
(including without limit know-how
and trade secrets) and all other
intellectual and industrial property
rights, whether registered or
unregistered, including without
limit all applications, renewals or
extensions, and all similar or
equivalent rights or forms of
protection which exist in any part
of the world;

“Law": all international
conventions, laws, regulations,
directives, statutes, subordinate

legislation, common law and civil
codes of any jurisdiction together
with all codes of practice having
force of law, statutory guidance,
regulatory policy or guidance and




kodexy jednotlivych odvétvi (v
platném znéni),

,Objednavka“: objednavka na
Dodavky ucinénd Kupujicim VvUci

Prodavajicimu,

,Osobni udaje“: maji vyznam uvedeny
v narizeni GDPR (v platném znéni),

.Personal”: jakykoliv vedouci
zameéstnanec, zameéstnanec,
dodavatel, sezonni
pracovnik/pracovnik na docasnou

dobu, externi dodavatel, subdodavatel
nebo zastupce dané osoby,

.cena’. cena, ktera ma byt uhrazena
za Dodavky, jak je uvedeno Vv
Objednavce,

~Zpracovatel”. ma stejny vyznam, jak
je uveden v GDPR (v platném znéni),

JPostupy*: postupy Kupujiciho
pro potirani Uplatkarstvi a korupcniho
jednani za ucelem prevence ucasti na
Uplatkarstvi ¢i korupci.

.Narizeni REACH": Narizeni ¢.
1907/2006/ES o registraci, hodnoceni,
povolovani a omezovani chemickych
latek (REACH), v platném znéni, a
vSechny souvisejici oficialni metodické
pokyny a stanoviska,

.Dan“. dan zpridané hodnoty a
vSechny dalsi dané z prodeje zbozi Ci
sluzeb a jakékoliv podobné, nahradni
Ci dodatecné vymeérené dané,

.Sankce": jakékoliv sankce
spravované Ci ulozené OSN, EU,
Ministerstvem financi USA, Ufadem
pro kontrolu zahrani¢nich aktiv USA
(dale jen ,OFAC") Ministerstvem

a AT

CZECH REPUBLIC

industry codes of practice (as
amended from time to time);
“Order”. a purchase order for

Supplies placed by Buyer with
Seller;

“Personal data”: has the same
meaning as in the GDPR (as
amended from time to time);

“Personnel’: any officer, employee,
contractor, temporary/casual
worker, third party supplier,
subcontractor or agent of the
person concerned,;

“Price”: the price payable for the
Supplies as stated in the Order;

“Processor”: has the same
meaning as in the GDPR (as
amended from time to time);

“Procedures”: procedures of the
Buyer for combatting bribery and
corrupt practices with a view to
preventing participation in bribery
or corruption;

“REACH": Regulation 1907/2006/EC
concerning the Registration,
Evaluation, Authorisation and
Restriction of Chemicals (REACH)
as amended from time to time and
all  related official guidance
documents;

“Sales Tax": value added tax and
any other tax based on sales of
goods or services such as sales
taxes and any similar, replacement
or additional tax;

“Sanctions’: any sanctions
administered or imposed by the
United Nations, the European
Union, the US Department of
Treasury, the United States' Office




financi Spojeného kralovstvi,
Ministerstvem financi Ceské
republiky, ¢Ci  jakymkoliv  jinym
organem (vladnim ¢&i  jinym) a

jakékoliv platné zakony ¢&i pravni
predpisy vztahujici se ksankcim (v
platném znéni),

,Bezpecénostni list": bezpecnostni list
sestaveny vsouladu sclankem 3]
a prilohou Il nafizeni REACH,

.Prodavajici": osoba, spole¢nost nebo
subjekt uvedeny v Objednavce, od
kterého nakupuje Kupujici Dodavky,

.Sluzby": sluzby uvedené
v Objednavce (zejména  jakeékoliv
Vystupy vyvinuté Ci
dodané/poskytnuté jako  soucast
Sluzeb Ci ve vztahu k nim,

.Specifikace”: popis ¢i specifikace

Dodavek uvedenych v Objednavce Ci
jinak sjednanych mezi Kupujicim a
Prodavajicim (zejména specifikace
vyrobkU a technické parametry),

.,Dodavky". Zbozi, Sluzby a Vystupy,
které jsou predmétem Objednavky,
resp. Smlouvy nebo které maji byt
dodany v souvislosti s Objednavkou,
resp. Smlouvou,

,Platna faktura“. faktura, kterd
splnuje  vSechny dale uvedené
pozadavky: (a) zasle ji Prodavajici a
prijme ji Kupujici v podobé a
zpUsobem, ktery uréi Kupujici, (b)
Kupuijici ji obdrzi nejpozdéjiv pribéhu
prvniho kalendarniho tydne v mésici,
ktery nasleduje po vystaveni faktury,
(c) Kupujici ji obdrzi nejpozdéji do
6 kalendarnich mésict ode dne, kdy
dodlo k fadnému dodani/poskytnuti
Dodavek, a (d) obsahuje: (i) referencni
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of Foreign Assets Control ("OFAC")
the UK HM Treasury; Ministry of
Finance of the Czech Republic or
any other body (governmental or
otherwise) and any applicable law
or regulation relating to sanctions
(as amended from time to time);

“SDS": a safety data sheet compiled
where necessary and in
accordance with Article 31 and
Annex Il of REACH;

“Seller’: the person, company or
entity from whom Buyer
purchases Supplies, as identified in
the Order;

“Services”: the services described
in the Order (including without
limit any Deliverables developed or
supplied as part of or in relation to
the Services);

“Specification”: the description or
specification of the Supplies
referred to in the Order or
otherwise agreed by Buyer and
Seller (including without limit any
product specification and any
technical parameters);

“Supplies”: the Goods, Services and
Deliverables which are the subject
of, respectively. Contracts or are to
be supplied in connection with, the
Order, respectively. Contracts,

“Valid Invoice”: an invoice that
satisfies each of the following
requirements: (a) it is sent by Seller
and received by Buyer in such form
and by such method as specified
by Buyer; (b) it is received by Buyer
no later than during the first
calendar week of the month
following the month in which it is
dated; (c) it is received by Buyer no
later than 6 calendar months
following the date on which the




Cislo odkazujici na Smlouvu, (ii) Cislo
Objednavky, ke které se vztahuje, (iii)
kratky popis dodanych/poskytnutych
Dodavek, (iv) Cenu fakturovanou za
Dodavky (nebo prislusnou splatku
Ceny), (v) obdobi, na které se vztahuje,
(vi) danoveée identifikacni ¢islo
Prodavajiciho  nebo  odpovidajici
identifikaci, vii) prislusnou sazbu a vysi
Dané a viii) jakékoliv dalsi pozadavky,
které Kupujici sdéli Prodavajicimu,

,DPH": dan z pridané hodnoty;

Jpisemné’ ¢i , pisemny’. vcetné
elektronické  komunikace  kromeé
pripadl souvisejicich s jakymkoliv
fizenim Ci s jinymi dokumenty v ramci
pravnich krok/zaloby nebo
rozhodcCiho fizeni nebo jakéhokoliv

jiného zpUsobu feseni spory, a

.Pracovni den": kterykoliv den, ktery
neni sobotou, nedéli nebo statnim
svatkem v Ceské republice.

2. UCEL SMLOUVY

2.1 Kupujici a Prodavajici jsou vazani
Objednavkou v pripadé, ze: (a) ji
Prodavajici prijme do 2
Pracovnich dn0 ode dne
uvedeném na Objednavce, nebo
(b) Prodavajici ucini cokoliv, co je
v souladu s pfijetim Objednavky
nebo co naznacCuje prijeti
Objednavky, nebo Objednavku
neodmitne do 2 Pracovnich dnu
ode dne uvedeném Nna
Objednavce, a pokud plati
(@) nebo (b), ma se za to, ze
Prodavajici Objednavku a tyto
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supply of Supplies was completed;
and (d) it includes: (i) a reference to
the Contract; (ii) Order s number
to which it relates; (iii)ja short
description of the  Supplies
supplied; (iv) the Price (or relevant
instalment of the Price) for the
Supplies being charged; (v)the
period to which it relates;
(vi) Seller's Sales Tax registration
number or equivalent; (vii) the
applicable Sales Tax rate and
amount; and (vii) any other
requirements made known by
Buyer to Seller;

“VAT": Value Added Tax;

“writing” or “written”. includes
without limit email except in
relation to any proceedings or
other documents in any legal
action or any arbitration or any
other method of dispute
resolution; and

“Working Day": any day which is
not a weekend day or a public or

bank holiday in the Czech
Republic.

2. BASIS OF CONTRACT

21 Buyer and Seller shall be

bound by the Order if: (a) Seller
accepts it within 2 Working
Days of the date stated on the
Order; or (b) Seller does
anything consistent with, or
implying, acceptance of the
Order, or does not reject the
Order, within 2 Working Days
of the date stated on the
Order, and if (a) or (b) applies
Seller is deemed to have
accepted unconditionally the
Order and these Conditions.
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2.3

2.4

Podminky bezpodminecné prijal.
Objednavka bude pro Kupujiciho
a Prodavajiciho zavazna pouze
Vv pfipadeg, ze je na formulari pro
objednavky Kupujiciho a je
zaslana Kupujicim (a to i
prostrednictvim elektronického
prenosu) Prodavajicimu..

Kupujici je opravnén, aniz by mu
vznikla odpovédnost k nahradé
Skody, na zakladé oznameni
zaslaného Prodavajicimu zrusit
s okamzitymi ucinky jakoukoliv

Objednavku (nebo jakoukoliv
splatku) zcela Ci zCasti, a to
nejpozdéji s jejim prijetim

Prodavajicim, nebo nejpozdéji
s okamzikem, kdy se ma za to, ze
ji prijal.

S prihlédnutim  kclanku 2.4,
prijme-li Prodavajici Objednavku,
nebo ma-li se za to, ze Prodavajici
Objednavku prijal: (i) Prodavajici
doda Dodavky vsouladu se
Smilouvou, a (ii) tyto Podminky
spolu s Objednavkou a
Specifikacemi budou
predstavovat Uplhou dohodu
mezi smluvnimi stranami ve
vztahu k Dodavkam a ma se za
to, ze tvori Smlouvu, a to
s vyloucenim jakychkoliv jinych
podminek, které Prodavajici
hodla pouzit pro ucely smluvniho
vztahu s Kupujicim (bez ohledu
na to, zda je Kupujici sdéli
Prodavajicimu az nasledné) nebo
které vyplyvaji zobchodniho
styku, zvyklosti, praxe nebo
prubéhu obchodniho styku.

Je-li Objednavka ucinéna na
zakladé samostatné vyjednané
pisemné dohody (dale jen
.Vyjednana dohoda“), neni-li

22

2.3

2.4
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Buyer and Seller shall not be
bound by a Order unless it is
placed (including without
limit by electronic
transmission) by Buyer with
Seller on Buyer's purchase
order form.

Buyer may, without liability, by
notice to Seller, cancel with
immediate effect any Order
(or any instalment) in whole or
in part at the latest with its
acceptance by the Seller, or at
the latest with the moment
when it is considered to have
accepted it.

Subject to Condition 2.4,
where Seller accepts or is
deemed to accept the Order:
(i) Seller shall supply the
Supplies in accordance with
the Contract; and (ii) these
Conditions, together with the
Order and any Specification,
shall constitute the entire
agreement  between the
parties in relation to the
Supplies and be deemed to be
the Contract, to the exclusion
of any other terms and
conditions that Seller seeks to
impose or incorporate
(whether or not Buyer
subsequently communicates
that to Seller) or which are
implied by trade, custom,
practice or course of dealing.

Where the Order is placed
under a separate negotiated
written agreement (a
“Negotiated Agreement’),




2.5

2.6

vtéto dohodé uvedeno néco
jiného, predstavuje Vyjednana
dohoda spolecné s témito
Podminkami, Objednavkou a
Jjakymikoliv Specifikacemi,
Uplnou dohodu mezi smluvnimi
stranami V souvislosti
s Dodavkami a ma se za to, ze
predstavuje Smlouvu, a to
s vyloucenim jakychkoliv dalsich
podminek, které Prodavajici
hodla pouzit (bez ohledu na to,
zda je Kupujici sdeli
Prodavajicimu az nasledné) nebo
které vyplyvaji z obchodniho
styku, zvyklosti, praxe nebo
prubéhu obchodniho styku.

Vznikne-li  jakykoliv rozpor Cci
nesrovnalost mezi Vyjednanou
dohodou, témito Podminkami,
Objednavkou, Specifikacemi
nebo Podminkami Incoterms®
(spolecné dale jen ,Smluvni
dokumentace®), pouzije se
Smluvni dokumentace vdale
uvedeném sestupném poradi
dulezitosti: nejprve a) Vyjednana
dohoda, nasledné b) Objednavka,
nasledné c) Specifikace, nasledné
d) tyto Podminky a nasledné
e) Podminky Incoterms®. Clanek
5.6 ale bude mit prednost pred
Objednavkou a Specifikacemi,
pokud by prodluzoval Ihdtu na
Uhradu Platné faktury.

Zména Smlouvy bude platna
pouze v pfipadg, zZe je vyhotovena
pisemné a je pisemné schvalena
radné opravnénym zastupcem
Kupujiciho. Podpis dodaciho listu

2.5

2.6

a AT

CZECH REPUBLIC

unless it states otherwise, the
Negotiated Agreement,
together with these
Conditions, the Order and any
Specification, shall constitute
the entire agreement
between the partiesin relation
to the Supplies and be
deemed to be the Contract, to
the exclusion of any other
terms and conditions that
Seller seeks to impose or
incorporate (whether or not
Buyer subsequently
communicates that to Seller)
or which are implied by trade,
custom, practice or course of
dealing.

If there is any conflict or
inconsistency in or between a
Negotiated Agreement, these
Conditions, an Order, a
Specification or the Applicable
Incoterms® Rule (together
the “Contract Documents’),
the Contract Documents shall
be applied in the following
descending order of
precedence: first (a) the
Negotiated Agreement; then
(b) the Order; then (c) the
Specification; then (d)these
Conditions; and then (e) the
Applicable Incoterms® Rule.
However, Condition 5.6 shall
take precedence over the
Order and the Specification
where it would extend the
period for payment of a Valid
Invoice.

A variation to the Contract
shall only be valid if it is in
writing and is approved in
writing by a duly authorised
Buyer representative. Signing




nepredstavuje platnou zménu Ci
prijeti podminek Prodavajiciho.

3. DODACI PODMINKY

31

Nedohodnou-li se smluvni strany
pisemné jinak, je dodacim
terminem Dodavek den uvedeny
v Objednavce. Neni-li v
Objednavce tento den uvedeny,
Prodavajici si tento termin vyzada
od Kupujiciho; termin stanoveny

takto Kupujicim  se  bude
povazovat za termin dodani
uvedeny v Objednavce. Ve

Smlouve je zakotvena povinnost
dodrzet dodaci IhGty a terminy.
Nedoda-li Prodavajici Dodavky
vsouladu se Smlouvou vV jejich
dodacich Ihdtach:

(@) ponese Prodavajici veskeré
naklady, poplatky, nahrady
Skody, ztraty a vydaje, které
vzniknou Kupujicimu a
kterékoliv z jeho Spfiznénych
spolecnosti a které vyplynou
y4 poruseni smluvnich
podminek ze strany
Prodavajiciho nebo které Ize
priCist poruseni podminek ze
strany Prodavajiciho (zcela Ci
zCasti) (zejména naklady na
opétovné dodani do
urceného mista, pristavu ci
terminalu v pristavu, nebo
naklady na skladovani nebo
nahrad za zpozdéni), a

(b) Kupujici je opravnén dle
svého vyhradniho uvazeni: (i)
prijmout Dodavky, ale
pomeérné snizit Cenu, (ii) na

zakladé ozndmeni Smlouvu
s okamzitymi ucinky
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a delivery note shall not
constitute a valid variation or
the acceptance of any terms
or conditions of Seller.

3. DELIVERY

31

Unless otherwise agreed in
writing by the parties, the date
for the supply of the Supplies
is as stated in the Order. If
there is no such date in an
Order, Seller shall request one
from Buyer; the date provided
in this manner by Buyer will be
deemed the date of supply in
the Order. The dates and
times for supply are of the
essence of the Contract. If
Seller fails to supply any
Supplies in accordance with
the Contract by their due date:

(@) Seller will bear all costs,
charges, damages, losses
and expenses suffered or
incurred by Buyer and
any of its Affiliates arising
out of or attributable (in
whole or in part) to
Seller’s failure (including
without limit any costs
for re-supply to the
correct place, port or
terminal at port, or for
storage or demurrage);
and

Buyer may, at its sole
option: (i) accept Supplies
but make a
proportionate reduction
in the Price; (ii) by notice,
terminate the Contract




3.2

3.3

3.4

V souvislosti s dosud
nerealizovanymi Dodavkami
vypovedet, (iii) vratit jakékoliv
Dodavky jiz dodané podle
Smlouvy na riziko a naklady
Prodavajiciho, iv) pozadovat
opétovné dodani Dodavek
do spravného mista, pristavu
nebo terminalu v ramci
pristavu urceni, anebo V)
vyzadat si od Prodavajiciho
neprodlené vraceni
Jjakychkoliv zaloh za Dodavky,
které doposud nebyly
dodané.

Ma se za to, ze Kupujici pfrijal
Dodavky az poté, co mél
k dispozici pfimérenou IhGtu na
jejich kontrolu po dodani, nebo v
primérené |huté poté, co se
objevila jakakoliv skryta vada
v Dodavkach, podle toho, co
nastane pozdéji.

Pokud lze Dodavky dodavat po
castech, Ize je rovnéz fakturovat
az po dodani celé Dodavky (neni-
li ve Smlouvé stanoveno jinak).
Neni-li jakakoliv ¢ast provedena
véas nebo k ni nedojde vlbec
nebo dojde k zavadée pfi
castecném plnéni, ma Kupujici
narok na napravna opatreni
uvedena v ¢lanku 3.1a 7.3.

Prodavajici dorucCi Kupujicimu
ASN (predbézné oznameni o
doruceni), ato v podobé
schvalené smluvnimi stranami,
do data “Nejzazsiho terminu pro
potvrzeni ASN“ uvedeného na
Objednavce nebo v pripade, ze
tento termin neni stanoveny, do
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with immediate effect in
respect of Supplies not

yet supplied; (iii) return
any Supplies already
supplied under the

Contract at Seller's risk
and expense; (iv) require
the Supplies to be re-
supplied to the correct
place, port or terminal at
port; and/or (v) have any
advance payments made
for Supplies that have not

yet been supplied
immediately returned by
Seller.

3.2 Buyer shall not be deemed to
have accepted any Supplies
until it has had a reasonable
time to inspect them
following supply or, if later,
within a reasonable time after
any latent defect in them has
become apparent.

33 Where Supplies may be
supplied in instalments, they
may be invoiced and paid for
after delivery of the entire
Supply  (unless  otherwise
specified in the Contract).
Failure to supply any one
instalment on time or at all or
any defect in an instalment
shall entitle Buyer to the
remedies in Condition 3.1 and
7.3.

3.4 Seller shall deliver to Buyer an
ASN  (Advanced Shipping
Notification), in a format
agreed by the parties, by the
“Latest ASN Confirmation
Date” in the Order or, if none is
stated, by such other time
requested by Buyer.




3.5

3.6

37

jiného terminu
Kupujicim.

pozadovaného

Veskeré Zbozi a Vystupy museji
byt radné zabaleny a zajistény
Prodavajicim tak, aby do mista
svého urceni dorazily vradném
stavu a aby k nim byla prilozena
veskera prislusna prepravni a
dodaci dokumentace (zejména
nakladni a nalozni listy), které je
budou specifikovat, Cislo
Objednavky, zvlastni pokyny pro
skladovani a pfripadné zbyvajici
mnozstvi ZboZi a VystupUl, které
maji byt jesté dodany.

Prodavajici zajisti, aby u
nebezpecného Zbozi bylo na
vSech obalech a dokumentech
uvedeno zfetelné a vhodné
varovani, a aby toto oznaceni
splnovalo  vSechny  pfislusné
pozadavky jakychkoliv Pravnich
predpisu. Pred dodanim
nebezpecného Zbozi je
Prodavajici povinen dodat
Kupujicimu vSechny prislusné
udaje tykajici se jeho
nebezpecnosti a neprodlené tyto
udaje dle potreby aktualizovat,
Jjakmile se Prodavajici dozvi o
dalsich udajich.

Neni-li ve Smlouvé sjednano
jinak, Prodavajici doruci Zbozi a
Vystupy v souladu s Podminkami

Incoterms®. Prodavajici je
povinen dodrzet vsechny své
povinnosti  podle  Podminek
Incoterms®. Sluzby budou

dodavany v misté uvedeném v
Objednavce.

3.5

3.6

3.7
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All Goods and Deliverables
shall be properly packed and
secured by Seller to enable

them to reach their
destination in proper
condition and be
accompanied by all relevant
shipping and delivery
documentation (including
without [imit consignment

notes and bills of lading)
specifying them, the Order
number, any special storage

instructions and, where
applicable, the outstanding
palance of Goods and
Deliverables still to be
supplied.

Seller shall ensure that any
hazardous Goods have
prominent and suitable
warnings on all containers,
packages and documents,
and that such markings
comply with all relevant
requirements of any Law. Prior
to supplying any hazardous
Goods, Seller shall supply
Buyer with all relevant data
relating to their hazardous
nature and shall promptly
update such data from time to
time as additional data comes
into Seller’'s possession.

Unless otherwise stated in the
Contract, Seller shall deliver
the Goods and Deliverables in
accordance with the
Applicable Incoterms® Rule.
Seller shall comply with all of
its obligations under the
Applicable Incoterms® Rule.




4. JAKOST A POPIS

4]

Prodavajici zaruCuje a zavazuje se
vic¢i Kupujicimu a kazdé zjeho
Spfiznénych spolecnosti, ze:

(a)

Dodavky budou v souladu se
Smlouvou a Pravnimi
predpisy, co se tyCe mnozstvi,
kvality a popisu,

Dodavky budou dodany pri
vynalozeni veskeré radné a
odborné péce, opatrnosti a

dovednosti, které lze
predpokladat u radnée
kvalifikované a zkusSené

osoby v oboru Ci predmétu
podnikani Prodavajiciho pfri
dorucCovani zbozi a plnéni
sluzeb obdobného druhu,
rozsahu, slozitosti a Ucelu,

Zbozi a Vystupy budou
dodavany S vyuzitim
nejkvalitngjsiho zbozi,

materiald, norem a technik,

Zbozi a Vystupy nebudou
vykazovat vady v navrhu,
instalaci, materidlech a
remeslném  provedeni a
zUstanou takto nejméné po
dobu 24 mésicu (¢i po jinou
dobu pisemné sjednanou
smluvnimi stranami) ode
dne doruceni Kupujicimu,
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Services shall be supplied at
the place stated in the Order.

4. QUALITY & DESCRIPTION

4]

Seller warrants and
undertakes to Buyer and each
of its Affiliates that:

(@) the Supplies shall
conform as to quantity,
quality and description
with the Contract and the

Law;

(b) the Supplies shall be
supplied with all the due
diligence, proper and

professional care and skill
to be expected of a
properly qualified and
experienced person in
Seller's  profession  or
business Iin delivering
goods and performing
services of a similar type,
scope, complexity and
purpose;

(c) Goods and Deliverables
shall be supplied using

best quality goods,
materials, standards and
techniques;

Goods and Deliverables
shall be free from defects
in design, installation,
materials and
workmanship and remain
so for at least 24 months
(or for such other
period(s) agreed in
writing by the parties)
after the date of receipt
by Buyer;




(e)

Dodavky budou v prvotfridni
jakosti a budou vhodné pro
jakykoliv ucel uvedeny ve
Smlouvé a vtomto ohledu se
Kupujici spoléha Nna
dovednosti a uvazeni
Prodavajiciho,

Zbozi a Vystupy nebudou

zatizeny Jjakymkoli
cizorodym zapachem a/nebo
jakymikoliv ~ pravy tretich
osob,

Dodavky bude moci Kupujici
a Jjakékoliv jeho Spriznéné

spolec¢nosti volné pouzivat
anebo upravovat, aniz by
porusili  jakakoliv prava

tfetich osob nebo Pravni

predpisy Ci omezeni (na
zdkladé Pravnich predpisdy,
smlouvy  Ci na jiném
podkladé),

Dodavky budou
svym navrhem, konstrukci,

slozenim a jakosti odpovidat

vsem prislusnym
pozadavkim vSech Pravnich
predpist a zavaznych

technickych norem a budou

v souladu s obchodnim
popisem pouzitym
Prodavajicim,

kdykoliv je to prakticky

proveditelné, Zbozi a Vystupy

budou konstruovany a
zabaleny S vyuzitim
ekologickych a

recyklovatelnych materidlC a

je-li to mozné, Zbozi a
Vystupy museji byt
kompatibilni s vybavenim
Kupujiciho a jeho
Spriznénych spolecnosti.

(e)
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the Supplies shall be of
first-class quality and fit
for any purpose specified
in the Contract and in this
respect Buyer relies on
Seller's skill and
judgement;

Goods and Deliverables
shall be free of any foreign
odour and/or any third-
party rights;

the Supplies shall be free
for use and/or adaptation
by Buyer and any of its
Affiliates without
infringing any third party
rights or breaching any
Law or restriction
(whether it be in any Law,
contract or elsewhere);

the Supplies shall comply
as to design, construction,
composition and quality
with all relevant
requirements of any Law

and binding technical
standards and conform to
any trade description

applied by Seller;

wherever practicable,
Goods and Deliverables
shall be constructed and
packaged using
environmentally friendly
and reusable/recyclable
material; and

where applicable, Goods
and Deliverables shall be
capable of running on
Buyer's and its Affiliates’
equipment.




4.2 Prodavajici:

(a)

poskytne Kupujicimu
soucCinnost ve vSech
zalezitostech tykajicich se

Dodavek a dodrzi vSechny
(rozumné) udélené pokyny
Kupujiciho,

zajisti, ze bude mit po celou
dobu k dispozici a uchova si

veskeré licence, povoleni,
opravnéeni, souhlasy a
povoleni (pfimeérene)

nezbytné k plnéni Smiouvy,

se zavazuje dodrzovat Eticky
kodex, Standardy
obchodniho jednani BAT a
Mezinarodni marketingové
principy  BAT, které jsou
dostupné na  webovych
strankach www.batczech.cz,
pricemz bere na védomi a
souhlasi stim, ze Kupujici

muze ukoncit  Smilouvu
mimo jiné zddvodd a
zpUsoby uvedenymi
v Etickém kodexu,

bude dodrzovat vSechny
vnitrni predpisy Kupujiciho a
jeho Spfiznénych

spolecnosti, které se vztahuji
na Dodavky a které mu byly
sdéleny nebo které jsou

dostupné na  webovych
strankach www.bat.com
a/nebo www.batczech.cz,

zabezpedi dostatecny
Personal s odpovidajici

kvalifikaci, aby zajistil splnéni
svych povinnosti v souladu
se Smlouvou,
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42 Seller:

(@) shall co-operate with
Buyer in all matters
relating to the Supplies
and comply with all
reasonable instructions
of Buyer;

(b) shall ensure that at all
times it has and
maintains all licences,
permissions,
authorisations, consents
and permits reasonably
necessary to perform the
Contract;

(c) undertakes to comply

with the British American
Tobacco Group’s Supplier
Code of Conduct, BAT
Standards of Business
Conduct and BAT
International Marketing
Principles available at
www.bat.cz; acknowled-
geing and agreeing that
the Buyer may terminate
the Contract for, among
other reasons and in the
manner set forth in the
Code of Conduct,

(d) undertakes to comply with

all policies of Buyer and
its Affiliates that are
applicable to the supply
of the Supplies and are
notified to it or are
available at www.bat.com
and/or www.batczech.cz;

shall retain Personnel
with relevant
qualifications in sufficient
numbers to ensure that

its obligations are fulfilled



http://www.batczech.c/
http://www.bat.cz/
http://www.bat.com/
http://www.batczech.c/
http://www.bat.com/
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in accordance with the
Contract;

(f) poskytne veskeré vybaveni, (f) shall provide all
nastroje a vozidla a dalsi equipment, tools and
predméty nezbytné k dodani vehicles and such other
Dodavek, a items as are required to

supply the Supplies; and

() bude dodrzovat vSechny (9) shall comply, and procure
platné Pravni predpisy that its Personnel and
(zejména Pravni predpisy Affiliates comply, with all
tykajici se zakazu applicable Laws
Uplatkarstvi, potirani (including without limit
korupce a danovych unikud) Laws relating to anti-
Vv souvislosti se Smlouvou a bribery, anti-corruption
zajisti, aby je dodrzoval i jeho and anti-tax evasion) in
Personal a Spfiznéné relation to the Contract.
spoleCnosti.

(h) bere na védomi, ze Kupujici (h) acknowledges that the

zaved|l Postupy a ze vV
dUsledku zavedeni Postupu

Buyer has introduced the
Procedures and that as a

je Prodavajici povinen result of introduction of
Kupujicimu poskytnout the Procedures, the Seller
dostatecné zaruky is obliged to provide the
dokladajici, ze jejich Buyer with sufficient
vzajemna spoluprace guarantees proving that
byla/nadale bude provadéna their mutual co-

v souladu s Postupy;

bere na védomi, Ze vSechny

operation has been/will
continue to be carried
out in accordance with
the Procedures

acknowledges that all

ukony Vv souvislosti S acts related to bribery or
Uplatkarstvim ci korupcnim corrupt practices on the
jednanim Nna strané part of the Seller shall be
Prodavajiciho se  budou deemed a material
povazovat za  podstatné breach of the Contract

poruseni Smlouvy a Kupujici
bude opravnén od Smilouvy
odstoupit.

and the Buyer shall be
entitled to withdraw from
the Contract.

5. CENA A PLATEBNi PODMINKY 5. PRICE AND PAYMENT

51 Cena se uvadi bez Spotrebni 5.1
dané, ale vcCetné vsech dalSich

The Price is exclusive of Sales
Tax but inclusive of all other




52

53

54

poplatkl (zejména pojistného,
poplatkl za skladovani, baleni,
expedici, prepravu a clo
a vyvoznich/dovoznich poplatku),
pokud nedojde Kk jeji zméné na
zakladée Objednavky
a s prihlédnutim k platnym
Pradvnim predpisim. Nebude-li
s Kupujicim dohodnuto pisemné
jinak, neuplatni se  zadné
dodatecné poplatky. Prestane-li
byt urcCitd ména uvedena na
Objednavce zakonnym platidlem,
Kupujici je opravnén pouzit
Jakoukoliv nahradni menu
asménny kurz a Cenu znovu
stanovit.

Kupujici je povinen uhradit
pfipadné Spotrebni dané, je-li

Kupujicimu  dorucena platna
faktura se Spotrebni dani.

Prodavajici povede uplné a
presné zaznamy o) case

straveném a materialech
pouzitych Prodavajicim pri plnéni
Dodavek, a Prodavajici
Kupujicimu  a osobam, které
Kupujici urci, umozni uvedené
zaznamy kdykoliv v obvyklém
case na pozadani zkontrolovat.

Cena a jakakoliv jeji Cast sjednana
smluvnimi stranami bude za
Dodavky splatna az v okamziku,
kdy Dodavky budou dodany ve
vsech ohledech vsouladu se
Smlouvou, a az v okamziku, kdy

Prodavajici v souladu se
Smlouvou predlozi  vSechny
prislusné Platné faktury
Vv souvislosti s Cenou (nebo

jakoukoliv jeji splatkou). Jediné
faktury, které je Kupujici pripadné
povinen uhradit, jsou Platné
faktury.

52
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charges (including without
[imit insurance, storage,
packing, despatch, shipping,
excise and import/export
duties), unless varied by the
Order and subject to
applicable Law. No extra

charges shall be effective
unless agreed with Buyer in
writing. If a currency
stipulated in the Order ceases
to be legal tender, Buyer may
use any reasonable
replacement currency and
exchange rate to re-establish
the Price.

Sales Tax, where applicable,
shall be payable by Buyer
subject to delivery to Buyer of
a valid Sales Tax invoice.

Seller shall maintain complete
and accurate records of the
time spent and materials used
by Seller in providing the
Supplies, and Seller shall allow
Buyer and its nominees to
inspect such records at all
reasonable times on request.

Neither the Price nor any
instalment of it agreed by the
parties shall be payable for
Supplies until Supplies have
been supplied in all respectsin
accordance with the Contract
and until Seller has submitted
all relevant Valid Invoices in
respect of the Price (or any
instalment) in accordance
with the Contract. The only
invoices that Buyer may be
obliged to pay are Valid
INnvoices.




55

5.6

57

Nestanovi-li Smlouva jinak,
Kupujici povinen uhradit Platnou
fakturu do 30 kalendarnich dnu
od konce meésice, ve kterém byla
Platna faktura  prokazatelné
dorucena Kupujicimu
v elektronické formé na adresu
Vendor_Invoices Scan@bat.com
(nebo od konce mésice, ve
kterém Kupujici obdrzi Dodavky,
pokud nastane tato skutecnost
pozdéji), a to s pfihlédnutim
k ¢clanku 5.6.

Prodavajici bere na vedomi a
prijima skutecnost, ze strediska
pro zpracovani plateb Kupujiciho
(@ jeho Spfiznénych spolecnosti)

funguji vrezimu cCtrnactidenni
splatnosti castek, a ze pokud
spada posledni den jakékoliv

IhGty pro Uhradu (stanoveny na
zakladé Objednavky nebo na
zakladé c¢lanku 5.5) Platné faktury
na obdobi po dni, kdy dochazi ke
ctrnactidennimu Zpracovani
plateb v prislusném tydnu (Ci za
prislusny tyden), pak se ma za to,

ze |hdta  splatnosti bude
prodlouzend do nasledujiciho
terminu ctrnactidenniho
Zpracovani plateb a vcetné
tohoto dne.

Kupuijici je opravnén zapocist vUci
Cené (zejménaijeji splatce) a vUci
Platné fakture jakoukoliv ¢astku,
kterou ma Kupujicimu anebo
jakékoliv ~ zjeho  Spfiznénych
spoleCnosti uhradit Prodavajici s
tim, zZe takto Ize zapocCist vsechny
pohledavky, tzn. i pohledavky
nesplatné oproti pohledavkam
splatnym a pohledavky nesplatné
oproti pohledavkam nesplatnym.
Prodavajici si  od Kupujiciho
vyzada CcCislo Objednavky u

5.6

57
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je 55 Unless the Contract provides

otherwise , Buyer will pay a
Valid Invoice within 30
calendar days of the end of the
month in  which it s
demonstrably delivered to the
Buyer in electronic form to
Vendor_Invoices_Scan@bat.c
om (or, if later, in which Buyer
receives the Supplies), subject
to Condition 5.6.

Seller acknowledges and
accepts that Buyer's payment
processing centres (and those
of its Affiliates) operate a
fortnightly payment run
system and that, if the final
day of any period for payment
(whether established by the
Order or Condition 55) of a
Valid Invoice falls after the
fortnightly payment run day in
(or in respect of) the relevant
week, then the period for
payment shall be deemed
extended to and including the
following fortnightly payment
run day.

Buyer may set off against the
Price (including without limit
any instalment of it) and
against any Valid Invoice any
sum owed by Seller to it
and/or any of its Affiliates,
whereas the Buyer may set off
any and all receivables, i.e.
including receivables that are
not due against receivables
that are due and receivables
that are not due against
receivables that are not due
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5.8

59

5.10

jakéhokoliv navrhu faktury,
pokud ho Prodavajici nema.
Prodavajici se neodvolatelné
vzdava prava Nna Uhradu

Jjakychkoliv Castek neuvedenych
v Platné fakture.

Pokud néktera smluvni strana
neuhradi  jakoukoliv platbu
splatnou druhé smluvni strané
podle Smlouvy vden nebo
pfipadné ve |huté splatnosti
(kterou lze i prodlouzit), pak, aniz
by doslo k omezeni prava druhé
smluvni strany na napravu, ma
druha smluvni strana pravo
Uctovat smluvni strané, ktera se
dostala do prodleni, cCesky
zakonny urok z prodleni

Je-li  Kupujici podle Pravnich
predpisG  povinen  zjakékoliv
castky splatné podle Smlouvy
odvést dané C¢i jiné castky, je
Kupujici  opravnén uvedenou
Ccastku z dané platby srazit ¢i si ji
ponechat, zaslat uvedenou
castku prislusnému financ¢nimu
Ci jinému Uradu a (je-li to mozné)
predlozit Prodavajicimu oficialni
doklad, kterym Uhradu této
Castky dolozi. Je-li provedena
Uhrada na zakladé pojistného
plnéni ¢i odskodnéni a z uvedené
Castky je zapotrebi odvést dane,
které hradi Kupujici, bude
uvedena splatna castka navysena
Nna takovou Castku, ktera zajisti, ze
po zdanéni zUstane Kupujicimu
Castka, kterou by byval obdrzel,
pokud by z dané castky nebylo
nezbytné uvedené dané uhradit.

Je-li v Objednavce pouzit vyraz
,Dan“ ma tento vyraz vyznam
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can be set off as stipulated
above. Seller will request an
Order number from Buyer for
any proposed invoice where
Seller does not have one. Seller
irrevocably waives the right to
payment of any sums not
included in a Valid Invoice.

58 |If a party fails to make any
payment due to the other
party under the Contract by,
as applicable, the due date for
payment or within the period

for payment (as may be
extended), then, without
limiting the other party's

remedies, the other party shall
have the right to charge the
defaulting party Czech
statutory default interest.

59 Should Buyer be required by
Law to make any deduction
on account of tax or otherwise
on any sum payable under the
Contract, Buyer may deduct or
withhold such amount from
such payment, remit the
amount to the proper revenue
or other authority and (if
possible) furnish Seller with an
official receipt evidencing
such remittance. Where any
payment is made pursuant to
an indemnity and that sum is
subject to a charge to taxation
in the hands of Buyer the sum
payable shall be increased to
such a sum as will ensure that,
after taxation, Buyer shall be
left with the sum that it would
have received in the absence
of any such charge to taxation.

510 Theterm “Tax” when used in an
Order has the meaning given
to Sales Tax in Condition 1.




pfifazeny pojmu Spotfebni dan
v clanku 1.

511 Prodavajici je povinen:
(@) z kazdé castky prijaté od
Kupujiciho radné, vcas a ve
spravneé vysi odvést DPH,

(b) vpripade, ze je Cceskym
danovym rezidentem:

(i) na Platnych fakturach
uvadet jako platebni
misto pouze Ucet, ktery
je mistné a funkcné
prislusnému spravci
dané oznamenym
uctem a spravcem dané
zverejnénym uctem ve
smyslu Zakona o DPH;

(i) bezodkladné (nejpozdéeji
do tfi (3) dnud) informovat
Kupujiciho o tom, ze se
stal nespolehlivym
platcem dané ve smyslu
Zakona o DPH a/nebo Ze
je proti nému zahajeno
fizeni o) zapis
do evidence
nespolehlivych  platcd
dané ve smyslu Zakona

o DPH; a
(iii) v pripadg, ze
Kupujicimu vznikne

ruceni za nezaplacenou
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511 The Seller is obliged:

(a)

to pay VAT on each
amount received from
the Buyer in a proper,
timely and correct
amount,

if the Seller is a Czech tax
resident:

() to indicate on the
Valid Invoices as the
place of payment
only the account
which is the account
notified to the locally
and functionally
competent tax
administrator and
the account
published by the tax
administrator within
the meaning of the
VAT Act;

(i)  immediately (within
three (3) days at the
latest) inform the
Buyer that he has
become an
unreliable taxpayer
within the meaning
of the VAT Act and/or
that proceedings
have been initiated
against him to
register him as an
unreliable taxpayer
within the meaning
of the VAT Act; and

(iii) in the event that the
Buyer becomes
liable for the unpaid




6.1

DPH Prodavajiciho
podle ust. §109 Zakona o
DPH a povinnost za
Prodavajiciho  zaplatit
dluznou DPH a zaplati ji,
je  Kupujici  povinen
Kupujicimu nahradit
vSechny naklady vzniklé
Y% souvislosti se
zaplacenim DPH za
Prodavajiciho, a to do tfi
(3) dnU ode dne kdy
Kupujici  prodavajiciho
k zaplaceni nakladu
vyzve (at uz veformé
vyuctovani - faktury
(danového dokladu)
nebo pisemneé vyzvy);

(c) vpripadé, ze je danovym
rezidentem jiného Clenského
statu Evropskeé unie
odlisného od Ceské
republiky, uplatnit rezim tzv.
EU reverse charge a tedy
fakturovat Kupujicimu Cenu
bez DPH:

VLASTNICTVi

SKODY

Pokud je jiz béhem vyroby Zbozi
Ci Vystupy identifikovatelné jako
patrici Kupujicimu, prejde
vlastnické pravo k nim po vyrobé
neprodlené na Kupujiciho. Jinak
vlastnické pravo prechazi na
Kupujiciho po doruceni v souladu
s Podminkami Incoterms®,
pokud neni platba za Zbozi nebo
Vystupy provedena pred

6.1
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VAT of the Seller
pursuant to Section
109 of the VAT Act
and is obliged to pay
the VAT due on
behalf of the Seller
and pays it, the
Buyer is obliged to
reimburse the Buyer
for all costs incurred
in connection with
the payment of VAT
on behalf of the
Seller, within three
(3) days from the
date on which the
Buyer calls the Seller
to pay the costs
(whether in the form
of an invoice (tax
document) or a
written demand);

(c) if the Seller is a tax
resident of  another
European Union

member state other than
the Czech Republic, to
apply the EU reverse
charge regime and to
invoice the Price to the
Buyer without VAT.

A NEBEZPECIi 6. PASSING OF PROPERTY AND

RISKS

If Goods or Deliverables are
specifically identifiable upon
manufacture as Buyer's,
ownership in them shall pass
immediately to Buyer upon
manufacture. Otherwise,
ownership shall pass to Buyer
on delivery being completed
in accordance with the
Applicable Incoterms® Rule




6.2

dorucenim; v tomto pripadé
prechazi vlastnické pravo na
Kupujiciho, jakmile je provedena
platba. Prodavajici bude Zbozi a
Vystupy, které jsou majetkem
Kupujiciho, uchovavat oddélené
od dalsiho zboZi v jeho vlastnictvi
a oznaci je Jjako majetek
Kupujiciho.

Nebezpeli skody na vesSkerém
Zbozi a Vystupech prechazeji na
Kupujiciho po doruceni v souladu
s Podminkami Incoterms®.

7. PREVZETi A ODMITNUTI

7.1

7.2

Pozada-li o to Kupujici, je
Prodavajici povinen pred
dodanim Zbozi a Vystupu, které
jsou predmétem Objednavky,
predlozit  Kupujicimu  vzorky
Zbozia Vystupu ke schvaleni. Tyto
vzorky museji byt Prodavajicim
oznaceny, aby je mohl Kupujici
rozeznat a nasledné si je mohl
bezplatné ponechat.

Kupujici je opravnén Dodavky
kdykoliv pred dodanim
zkontrolovat a otestovat, a to
zejména v pribéhu vyroby,
zpracovani nebo  skladovani.
Prodavajici uvedenou kontrolu a

testovani dle primérenych
pozadavkl umozni, stim, Ze se
nejedna o prevzeti Dodavek.
Pokud Kupujici sdéli

Prodavajicimu, ze se domniva, ze
Dodavky anebo wvyrobni ci
skladovaci zarizeni nejsou
vsouladu se Smlouvou, nebo
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unless payment for the Goods
or Deliverables is made before
delivery, when ownership shall
pass to Buyer once payment is
made. Seller shall keep Goods
and Deliverables which are
Buyer's property separate
from any other goods in its
possession and shall mark
themm as being Buyer's

property.

Risks in all Goods and
Deliverables shall pass to
Buyer when their delivery is
completed in accordance with
the Applicable Incoterms®
Rule.

6.2

7. ACCEPTANCE AND REJECTION

7.1 If so required by Buyer, Seller
shall submit samples of the
Goods and Deliverables for
Buyer's approval before the
Goods and Deliverables the
subject of the Order are
supplied. Such samples shall
be marked for identification
by Seller and may be retained

by Buyer at no cost to Buyer.

7.2 Buyer may inspect and test
Supplies any time before
supply including without limit
during manufacture,
processing or storage. Seller
shall facilitate such inspection
and testing as reasonably
required which shall not
amount to acceptance of the
Supplies. If Buyer informs
Seller it believes Supplies
and/or production or storage
facilities do not comply with
the Contract or are unlikely




7.3

nebudou pravdépodobné
vsouladu se Smlouvou po
dokonceni vyroby nebo
zpracovani, Prodavajici prijme
neprodlené takové kroky a
vykona jakakoliv napravna
opatreni, kterd budou pfipadné
zapotrebi k zajisténi  tohoto

souladu, a Kupujici je opravnén
po realizaci napravnych opatreni
ze strany Prodavajiciho provést
dalsi kontroly a testy.

Nejsou-li Dodavky v okamziku
dodani nebo plnéni ¢i nasledné
vsouladu se Smlouvou anebo
Vv pfipadé, ze Prodavajici porusi
zaruku nebo zavazek, ktery
poskytl, a to bez ohledu na to,
zdali byla Cena za né uhrazena, je
Kupujici opravnén:

(@) Dodavky (zcela nebo zcasti)
odmitnout bez ohledu na to,
zda jiz doslo k prechodu
vlastnického prava knim (u
Zbozi a Vystupu) ¢i nikoliv, a
vratit je Prodavajicimu na
riziko a naklady
Prodavajiciho,

pozadat Prodavajiciho, aby
na naklady Prodavajiciho
Dodavky neprodlené opravil,
resp. odstranil vady Dodavek
nebo zajistil nahradni
Dodavky, které budou
splfiovat pozadavky Smlouvy
(neschvali-li Kupujici
pisemné néco jiného),

uvazeni
od
[e]e)

vraceni
Ceny, ktera

dle  vyhradniho
Kupujiciho  odstoupit
Smlouvy a pozadovat
Prodavajicim
jakékoliv casti

7.3
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upon completion of
manufacture or processing so
to comply, Seller shall
promptly take such steps and
undertake any such remedial
action as may be necessary to
ensure such compliance and
Buyer may conduct further
inspections and tests after
Seller has carried out remedial
action.

If Supplies are not in
accordance with the Contract,
whether at the time of supply
or performance or
subsequently, and/or if Seller
breaches any warranty or
undertaking given by it, and
regardless in any case of
whether the Price for them
has been paid, Buyer may:

(@) reject the Supplies (in
whole orin part), whether
or not (in respect of
Goods and Deliverables)
title has passed, and
return them to Seller at

Seller's risk and expense;

require Seller, at Seller’s
cost, immediately (unless
Buyer agrees otherwise
in writing) to repair the
Supplies, or removed
defects in the Supplies or
supply replacement
Supplies so that they
satisfy the requirements
of the Contract;

at Buyer's sole option,
withdraw from Contract
and recover from Seller
any part of the Price




7.4 Jakékoliv

7.5

mu jiz byla uhrazena, v plné
Vysi,

(d) odmitnout prijeti nasledné
dodavky Dodavek, které se
Prodavajici pokusi ucinit,

(e) pozadovat po Prodavajicim

nahradu veskerych vydajd a
nakladl, které Kupujicimu
anebo  kterékoliv  zjeho
Spfiznénych spoleCnosti
vzniknou prfi likvidaci ci
zajisténi likvidace takovych
Dodavek anebo pri obstarani
nahradniho zbozi, sluzeb
anebo vystupU, anebo

(f) uplatnit narok na nahradu
Skody za jakékoliv naklady,
ztraty, Ujmu, poplatky Cci
vydaje, které vzniknou
Kupujicimu anebo kterékoliv
Z jeho Spfiznénych
spolecnosti v dusledku
nedodani Dodavek ze strany
Prodavajiciho vsouladu se
Smlouvoul.

pravo Kupujiciho
vypovedéet Smlouvu (zcela nebo
zCasti) a jakékoliv pravo uvedené
v Clanku 7.3 zahrnuje zejména
pravo Kupujiciho zadat od
Prodavajiciho, aby Zbozi a
Vystupy shromazdil a odstranil je
(zejména aby si obstaral veskeré
pozadované vyvozni a dovozni
licence a dalsi uredni opravnéni a
aby splnil vsechny celni formality),
a to na své vlastniriziko a naklady.

Tyto Podminky se budou
vztahovat i na veskeré nahrazené,
napravné, opravené Ci nahradni

7.4 Any

7.5
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which has been paid in
full;

refuse to accept any
subsequent delivery of
Supplies which Seller
attempts to make;

recover from Seller any
expenditure incurred by
Buyer and/or any of its
Affiliates in destroying or
procuring the
destruction of any such
Supplies and/or in
obtaining substitute
goods, services and/or
deliverables; and/or

(f) claim damages for any
costs, losses, harm,
charges or expenses
incurred by Buyer and/or
any of its Affiliates arising
from Seller’'s failure to
supply the Supplies in

accordance with the
Contract.

right of Buyer to

terminate the Contract (in

whole or in part) and any right
set out in Condition 7.3
includes, without limit, a right
for Buyer to require Seller to
collect Goods and Deliverables
and take them away
(including without limit
obtaining all required export
and import licences and other
official authorisations and
carrying out all customs
formalities) at Seller’'s own risk
and expense.

These Conditions shall extend
to any substituted, remedial,
repaired or replacement




zbozi, sluzby a vystupy dodané
Prodavajicim.

8. DODRZOVANI NARIZENIi REACH A 8.

PRAVNICH PREPISU (o)
KLASIFIKACI, OZNACOVANi A
REGISTRACI

8.1 Prodavajici je v plném rozsahu

82

8.3

povinen dodrzovat narizeni
REACH a zajisti, aby bylo veskereé

Zbozi dodavané  Kupujicimu
Vv plném rozsahu v souladu
s narizenim REACH. Jakékoliv

nesrovnalosti Prodavajiciho nebo
Zbozi s nafizenim REACH se
budou povazovat za zavazné
poruseni téchto Podminek a
Kupujici je opravnén na zakladeé
oznameni zaslaného
Prodavajicimu  odstoupit  od
Smlouvy s okamzitou ucCinnosti,
aniz by Kupujicimu v této situaci

vznikla dalsi odpovédnost Kk
nahradé skody.
Pro UJcCely dodrzeni pravnich

predpisy je Prodavajici mimo jiné
povinen: (a) zaregistrovat
Jjakékoliv latky vCas a v plném
rozsahu vsouladu s nafizenim
REACH nebo (b) pokud neni
spoleCnost Prodavajiciho zfizena
v Evropskych spolecenstvich,
Prodavajici je povinen jmenovat a
mit k dispozici zastupce k tomu,

aby tuto registraci provedl, a
sdélit  Kupujicimu  kontaktni
udaje  tohoto  zastupce (a

kontaktni Udaje osoby zastupujici
tohoto zastupce).

Prodavajici zarucuje, ze Zbozi
nebude kromé pripadl, kdy
Prodavajici Kupujicimu poskytl
listinny ddkaz o  povoleni
agenturou pro ucel pouziti

8.1

82

8.3
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goods, services and
deliverables supplied by Seller.

COMPLIANCE WITH REACH
AND CLASSIFICATION,
LABELLING AND
REGISTRATON LAWS

Seller shall fully comply with
REACH, and shall ensure that
all Goods supplied to Buyer
fully comply with REACH. Any
non-compliance of Seller or
Goods with REACH shall
constitute a material breach of
these Conditions and Buyer
may, by notice to Seller,
terminate the Contract with
immediate effect without
further liability on the part of
Buyer in any such
circumstance.

For the purposes of such
compliance Seller shall,
without limit: (a) register any
substancesin atimely manner
and fully in accordance with
REACH; or (b) if Seller is not
established in the European
Community, Seller shall
appoint and maintain a
representative to undertake
such registration and notify
Buyer of the representative's
contact details (and any
replacement representative’s
contact details).

Seller warrants that the Goods
shall not contain substances
that are subject to
authorisation under Annex
XIV of REACH except where




8.4

8.5

8.6

8.7

zamysleny Kupujicim (pricemz
JAgentura“ ma vyznam pfrirazeny
tomuto pojmu v narizeni REACH),
obsahovat latky, u kterych je
povinné povoleni podle prilohy
XIV nafizeni REACH.

Kdykoliv Kupujici Prodavajiciho
pisemné obeznami o)
zamysleném ucelu uzivani Zbozi,
je Prodavajici povinen zahrnout
tento Ucel pouziti mezi stanovené

ucely pouziti v technické
dokumentaci pri provadeni
registrace (Ci zajistit, aby byl tento
ucel pouziti mezi tyto Uucely

zahrnut) nebo v pfipadég, ze toto
oznameni provede Kupujici az po
registraci, je Prodavajici povinen

aktualizovat registraci dle
potreby (Ci tuto aktualizaci
zajistit) a ve vSech pripadech
Kupujicimu  poskytne listinné

dikazy, ze toto bylo provedeno
(nebo zajisti poskytnuti téchto
listinnych dukaz().

Jakakoliv Zzadost Kupujiciho o
zarazeni nového ucelu pouziti
musi obsahovat informace
vyzadované podle ¢lanku 37 odst.
2. narizeni REACH.

Prodavajici je opravnen (jedna-li
rozumne a v dobré vire)
odmitnout zarazeni ucelu pouziti
mezi stanovené ucely pouziti (Ci
odmitnout zajistit zafazeni tohoto
Ucelu pouziti) pouze z divodu

ochrany zdravi ¢Ci zivotniho
prostredi, jak je stanoveno
v Clanku 37 odst. 3) narizeni

REACH a je povinen Kupujicimu

pisemné toto odmitnuti
zdUvodnit.
Pokud Prodavajici  odmitne

zaradit urcity ucel pouziti mezi

8.4

8.5

8.6

8.7
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Seller has provided
documentary evidence to
Buyer of an Agency
authorisation for the use

intended by Buyer (where
“Agency” has the meaning
given to it in REACH).

Whenever  Buyer notifies
Seller in writing of an intended
use of the Goods, Seller shall
include, or procure the
inclusion of, that use as an
identified use in the technical
dossier when completing a

registration or, if Buyer's
notice is given after
registration, Seller shall

update, or procure an update
of, the registration as
necessary and in each case
shall provide Buyer with, or
procure the provision to the
Buyer of, documentary
evidence that this has been
done.

Any Buyer request to include a
use shall include the
information required under
Article 37 (2) of REACH.

Seller may (acting reasonably
and in good faith) refuse to
include, and may refuse to
procure the inclusion of, a use
as an identified use only for
reasons of protection of
human health or the
environment as provided for
under Article 37 (3) of REACH
and shall provide Buyer with
written reasons for such
refusal.

If Seller refuses to include a
use as an identified use, Buyer




8.8
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stanovené ucely pouziti, Kupujici

je opravnén na zakladé oznameni

zaslaného Prodavajicimu bud:

(@) provést své vlastni posouzeni
chemické bezpecnosti (a
vtomto pripadé Prodavajici
Kupujicimu poskytne takoveé
informace  vztahujici  se
k prislusné latce, které bude
Kupujici rozumneé vyzadovat)
nebo

odstoupit od Smlouvy
s okamzitymi ucCinky, aniz by

Kupujicimu vznikla
dodatecna odpovednost
k ndhradé skodly.

Prodavajici poskytne Kupujicimu
veskeré bezpecnostni listy tykajici

se ZbozZi sestavené  podle
ustanoveni clanku 31 odst. 1)
narizeni REACH nejpozdégji pfi

prvnim doruceni Zbozi a dale pfri
kazdém nasledném doruceni
Zbozi  Kupujicimu, Prodavajici
poskytne pro jednotlivé takové
Zbozi a pro jakékoliv dalsi Zbozi

dorucené Kupujicimu
Prodavajicim za predchozi
dvanactimesicni obdobi

aktualizované bezpecnostni listy.

Povinnost Prodavajiciho predlozit
bezpecnostni listy se uplatni bez
ohledu na skutecnost, ze dle
zakona vznika tato povinnost
pouze na vyzadani Kupujiciho,
toto vyzadani zaklada tento
Clanek.

810 Za pravdivost a primérenost

veskerych informaci uvadénych

v bezpecnostnim listu ponese
vyhradni odpovédnosti
Prodavajici a Kupujici nebude

nijak povinen, jakkoliv pravdivost
Ci primérenost informaci
proverovat.
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may, by notice to Seller, elect
to either:

conduct its own chemical
safety assessment (in
which case Seller shall
provide Buyer with such
information relating to
the relevant substance as
is reasonably requested
by Buyer); or

(a)

terminate the Contract
with immediate effect
without further liability
on the part of Buyer.

(b)

8.8 Seller shall provide Buyer with
any SDS relating to the Goods
prepared under Article 31 (1) of
REACH upon the first delivery
of the Goods at the latest and
thereafter, upon any
subsequent delivery of Goods
to Buyer, Seller shall provide
Buyer with an updated SDS for
any such Goods and for any
other Goods delivered to
Buyer by Seller in the previous
twelve-month period.

8.9 Seller's obligation to provide
SDSs shall apply
notwithstanding that the legal
obligation is limited to Buyer's
request; such a request shall
be constituted by this
Condition.

8.10 The accuracy and adequacy of
all information contained in
any SDS shall be Seller's sole
responsibility and Buyer shall
have no obligation
whatsoever to review the
accuracy or adequacy of the
information.
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8.11 Prodavajici neprodlené Kupujiciho 8.1 Seller shall immediately notify

8.12

8.13

9.1

pisemné obeznami o veskerych
zménach pravniho stavu Zbozi
podle narizeni REACH a za této
situace prijme Prodavajici
veskeré nezbytné kroky k tomu,
aby zajistil dodrzovani nafrizeni
REACH v souladu s wyse
uvedenymi ustanovenimi.

Pokud dojde kaktualizaci
Seznamu latek, Prodavajici je
povinen proverit veskeré nakupy
Zbozi provedené Kupujicim za
obdobi 12 mésict bezprostredné
predchazejicich  aktualizaci a

neprodlené informovat
Kupujiciho o) pritomnosti
Jjakychkoliv  latek vzbuzujicich

mimoradné obavy uvedenych na
aktualizovaném Seznamu latek,
které by se vyskytly ve Zbozi takto
zakoupeném Kupujicim.

Prodavajici je povinen dodrzet
ustanoveni prilohy 8 narizeni CLP
V souvislosti s Jakymikoliv
zemémi, které Kupujici oznami
Prodavajicimu.

PRAVA DUSEVNIHO
VLASTNICTVIi
Prava dusevniho vlastnictvi

k Vystupdm nalezeji Kupujicimu
prfi jeho wvytvoreni nebo pfip.
vzniku. Prodavajici postoupi (a je-
li to mozné, timto postupuje)
veskera sva prava, vlastnicka
prava a podily na Pravech
dusevniho vlastnictvi ktémto
Vystupldm bez pravniho zatizeni,
omezeni nebo prav tretich osob
Kupujicimu neprodlené pri
vytvoreni, pficemz (i) odména za
takovéto postoupeni podle

9. INTELLECTUAL

Buyer in writing of any change
in the legal status of the Goods
under REACH and in such
circumstances Seller shall
take all necessary steps to
ensure compliance  with
REACH in accordance with the
above provisions.

8.12 If the Candidate List is updated,
the Seller must review all
Goods purchases made by the
Buyer during the 12-month
period immediately preceding
the wupdate and promptly
inform the Buyer of the
presence of any substances of
very high concern listed on
the updated Candidate List
that would have been in
Goods so purchased by the
Buyer.

8.13 The Seller must comply with
Annex 8 to CLP in respect of
any countries notified by
Buyer to the Seller.

PROPERTY
RIGHTS

The IPR in any Deliverables
shall belong to Buyer upon
creation or production as
applicable. Seller will assign
(and to the extent possible
hereby assigns) all its rights,
title and interest in the IPR in
such Deliverables legal
burdens, restrictions or third
party rights to Buyer
immediately upon creation,
whereby (i) the consideration
for such assignment

9.1




9.2

9.3

tohoto ustanoveni, resp. udéleni
licence podle ¢lanku 9.3 nize je jiz
zahrnuta v Cené a (ii) nestanovi-li
Smlouva néco jiného, ma se za to,
Ze takovato odména cini 10%
Ceny. Prodavajici zarucuje
Kupujicimu, ze pouzitim Dodavek
ze strany Kupujiciho anebo
jakékoliv ~ zjeho  Spfiznénych
spoleCnosti nedojde k poruseni
zadnych prav tretich osob.

Prodavajici neprodlené Nna
vyzadani Kupujiciho a na naklady
Prodavajiciho ucini veskeré dalsi
ukony a predméty a podepise
veskeré dalsi dokumenty tak, jak
bude pripadné zapotrebi k tomu,
aby na Kupujiciho presla v plném
rozsahu Prava dusevniho
vlastnictvi postoupena Ci
v budoucnu postupovana podle
c¢lanku 9.1. Prodavajici zajisti, ze
jeho Personal se vzda vsech
osobnostnich prav kjakymkoliv
Vystupum  vytvofenym  jeho
Personalem pfi plnéni Smlouvy Ci
V souvislosti s nim.

Prodavajici udeéluje Kupujicimu a
jeho Spfiznénym spoleCnostem
celosvétovou, vyhradni, trvalou,
neodvolatelnou, prevoditelnou

licenci spravem udélit dilci
licenci k uzivani jakychkoliv Prav
dusevniho vlastnictvi ve
vlastnictvi Prodavajiciho nebo

k nimz ma Prodavajici licenci (v
takovém pripadé je licence
nevyhradni) nebo které
Prodavajici vyvinul a které nejsou
postoupeny Kupujicimu podle
clanku 9.1, pokud Kupujici tuto
licenci vyzaduje za ucelem plnéni
Ucell, pro které byly Dodavky
zakoupeny. Prodavajici bere na

9.2

9.3
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hereunder or grant of license
pursuant to Section 9.3 below
is already included in the Price
and (i) unless otherwise
provided in the Contract, such
consideration shall be
deemed to be 10% of the Price.
Seller warrants to Buyer that
the use of the Supplies by
Buyer and/or any of its
Affiliates will not infringe any
third party’s rights.

Seller shall promptly at Buyer's
request, and at Seller's
expense, do all such further
acts and things and execute
all such other documents as
may be necessary to vest fully
and completely in Buyer the
IPR assigned or to be assigned

under Condition 9.1. Seller
shall procure the waiver of any
moral rights in any

Deliverables created by its
Personnel in the performance
of or in connection with the
Contract.

Seller grants to Buyer and its
Affiliates a, worldwide,
exclusive, perpetual,
irrevocable, transferable and
sub-licensable licence to use
any IPR which are owned by
Seller or licensed to Seller (in
such a case such a licence is
non-exclusive) or are
developed by it, and which are
not assigned to Buyer under
Condition 9.1, where that
licence is required by Buyer in
order to fulfil the purposes for
which the Supplies were
bought. Seller acknowledges
that Buyer and its Affiliates




9.4

10.
10.1

10.2

védomi, Zze Kupujici a jeho
Spfriznéné spoleCnosti jsou
opravnény pouzivat, upravovat,
vyuzivat a distribuovat a jinak
volné nakladat se véemi Vystupy a
Sluzbami a dle vyhradniho
uvazeni Kupujiciho, a to kdekoliv
na svété nebo takovouto licenci

nevyuzivat.

Prodavajici neni opravnén bez
predchoziho pisemného
souhlasu Kupujiciho pouzivat

zadné ochranné znamky, loga,
udaje ¢i jiné inicidly Kupujiciho
anebo kterékoliv Z jeho
Spriznénych  spole¢nosti, ani
prodavat jakékoliv zbozi, které je
vysSe uvedenym opatreno.

MATERIALY KUPUJICIHO
Veskeré Materialy Kupujiciho
nalezi Kupujicimu nebo jeho

Spriznénym spoleCnostem.
Prodavajicimu nenalezeji
k zadnym Materidldm Kupujiciho
zadna prava a neni ani opravnéen
nakladat s Materialy Kupujiciho,
pouzivat je nebo je zpristupnovat
kromé& pripadd, které jsou
v souladu se Smlouvou a tak, jak
je nezbytné nutné k plnéni

povinnosti Prodavajiciho podle
Smlouvy (ale s prihlédnutim
k Clanku 13).

Dokud nejsou Materialy

Kupujiciho vraceny Kupujicimu,
Prodavajici nese odpovédnost za
jakoukoliv  jejich  ztratu  Ci
poskozeni a je povinen je
uchovavat v bezpeci, pojisténé
proti vSem pojistitelnym rizikim
a uchovavat je vdobrém stavu.
Prodavajici je povinen vratit
veskeré Materialy Kupujiciho po

9.4

10.
10.1

10.2
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may use, modify, exploit,
distribute and otherwise deal
with all Deliverables and
Services freely and at Buyer's
absolute discretion anywhere
in the world or not to use such
a licence.

Seller shall not without Buyer's
prior written consent use any
trademarks, logos, initials or
other indicia of Buyer and/or
any of its Affiliates nor sell any
goods which bear them.

BUYER MATERIALS

All Buyer Materials belong to
Buyer or its Affiliates. Seller
shall have no rights in any
Buyer Materials, and shall not
dispose of, use or make
available Buyer Materials,
other than in accordance with
the Contract and as strictly
necessary to perform Seller’s

obligations under the
Contract (but subject to
Condition 13).

Until they are returned to
Buyer, Seller is responsible for
any loss or damage to Buyer
Materials and shall keep them
safe, insured against all
insurable risks and maintain
them in good condition. Seller
shall return all Buyer Materials
on the completion of the




11.
11.1

splnéni Smlouvy ¢i v jinou dobu
tak, jak bude Kupujici pfipadné
pozadovat.

ODSKODNENI A POJISTENI

Prodavajici je povinen odskodnit
Kupujiciho a vSechny jeho
Spriznéné spolecCnosti na
vyzadani a bez protindrokd a
zajistit, ze bude Kupujici
a vsechny jeho Spfriznéné
spolecnosti odskodnén za
jakékoli povinnosti k plnéni,
naklady, ztraty (pfimé Ci
neprimeé), ujmu, naroky a vydaje
(zejména uroky, pokuty, odmeny
a naklady na pravni zastoupeni

a dalsi odborné sluzby), které
vzniknou  Kupujicimu  anebo
nékteré z jeho Spriznénych

spoleCnosti a které vzniknou

v dale uvedenych pripadech ci

které lze pricist dale uvedenym

pripaddm (zcela ¢i z&asti):

(@) jakykoliv narok treti osoby
Vv souvislosti s umrtim,
zranénim ¢i  Skodou na
majetku, které vyplynou ze
zavad Dodavek nebo v
souvislosti s nimi, u nichz lze
vyvodit zavinéni na zakladé
Ukonu, které Ize pfricist
jednani nebo opomenuti ze
strany Prodavajiciho nebo
jeho Personalu,

(b) jakykoliv narok treti osoby,
ktery vyplyne z poruseni
Smlouvy nebo z nedbalosti
nebo neplnéni ¢i prodleni ze
strany Prodavajiciho nebo

jeho Personalu nebo
V souvislosti s vyse
uvedenym,
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Contract or at such other
times as Buyer may require.

1. INDEMNITY AND INSURANCE

1.1 Seller shall indemnify and keep
indemnified Buyer and all of
its Affiliates on demand and
without counterclaim against

all liabilities, costs, losses
(whether direct or indirect),
damages, claims and

expenses (including without
limit any interest, fines, legal
and other professional fees
and expenses) suffered or
incurred by Buyer and/or any
its Affiliates arising out of or
attributable (in whole or in
part) to:

(@) any claim by a third party
for death, personal injury
or damage to property
arising out of, or in
connection with, defects
in the Supplies which are
attributable to the acts or
omissions of Seller or its
Personnel;

(b) any claim by a third party
arising out of, or in
connection with, a
breach of the Contract or
negligent performance
or failure or delay by
Seller or its Personnel;




(c) jakékoliv poruseni clanku 4.1,
42 odst. ¢), 4.2 odst. d), 4.2
odst. g), 8, 9, 13, 14 nebo 16.6,
zejména poruseni  zaruky

uvedené v ¢lanku 9.1,

poruseni Ci domnélé
poruseni jakychkoliv
Pravnich pfedpist a/nebo
zavaznych technickych
norem vztahujicich se Kk
jakosti, oznaceni,
bezpecnosti nebo pouzivani
Zbozi ¢i Vystupuy, a

jakakoliv skoda na majetku
Kupujiciho nebo jeho
Spriznénych spoleCnosti
zpUsobena kteroukoliv
z Dodavek.

1.2 Prodavajici je povinen sjednat (na
své vlastni naklady) pojisténi: a)
které se vyzaduje podle platnych
Pravnich predpisy, a b) zajistujici
jeho prislusné potencialni
zavazky v souvislosti s Dodavkami
(zejména na dobu, kterou by bylo

mozné predpokladat u obezretné

jednajiciho  dodavatele, ktery
chce jednat vsouladu se
spravnymi postupy V ramci

odveétvi, Smlouvou a pfimérenymi
pozadavky Kupujiciho).
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(c) any breach of Condition
41, 4.2(c), 4.2(d), 4.2(9), 8,
9, 13, 14 or 16.6 including
without limit any breach
of the warranty in

Condition 9.1;

any infringement or
alleged infringement of
any Laws and/or binding
technical standards
relating to the quality,
marking, labelling, safety
or use of the Goods or
Deliverables; and

any damage to the
property of Buyer or its
Affiliates caused by any
Supplies.

1.2 Seller shall maintain (at itsown
expense) such insurance: (a)
as required by applicable Law;
and (b) against its relevant
potential liabilities in
connection with the supply of
the Supplies (including
without limit for such period
as would be expected of a
prudent supplier seeking to
act in accordance with good
industry practice, the Contract
and Buyer's reasonable
requirements).

12. UKONCENI SMLOUVY

Aniz by byla dotCena jakakoliv dalsi
prava a prostredky napravy
Kupujiciho nebo jeho Spfiznénych
spolecCnosti, Kupujici je opravnén na
zaklade oznameni zaslaného
Prodavajicimu vypovédét Smlouvy
sokamzitou  ucCinnosti  (tj. bez
vypovédni doby):

12. TERMINATION

Without prejudice to any other
rights and remedies of Buyer or its
Affiliates, Buyer may, by notice to
Seller, terminate the Contract with
immediate effect (i.e. without
notice period):




12.1

12.2

12.3

12.4

12.5

zcela nebo zcCasti bez uvedeni
divodu s tim, ze pokud Smlouva
vznikne podle ustanoveni ¢lanku
21 odst. a) (vyhradné), uhradi
v takovémto pfripadée Kupujici
Prodavajicimu Cenu za veskeré
Zbozi a Vystupy, které Prodavajici
jiz vyhradil pro Smlouvu a které
neni Prodavajici schopen pfiradit
k jiné Smlouvé cCi vratit do skladu
a prfimeérenou cenu (kterou urci
Kupujici) za jakékoliv viceprace
vykonané v primeéreném rozsahu
pri plnéni Smlouvy pred
ukoncenim (ve vsech pripadech
s tim, ze uvedenou Cenu by bylo
jinak  nutné uhradit podle
Smlouvy a Ze Prodavajici umozni
Kupujicimu prevzit ZboZi,
Vystupy a rozpracované vyrobky,
které hradi, do vlastnictvi) a tyto
Podminky budou jinak platné pro
veskeré toto Zbozi, Vystupy a
rozpracovaneé vyrobky, jako kdyby
Smlouva nebyla takto ukoncena,

Vv pfipade, ze Prodavajici nedoda
Dodavku fadné a/nebo véas,

Vv pfipadé zavazného poruseni
Smlouvy ze strany Prodavajiciho,

Vv pfipadé poruseni ¢i podezreni
na poruseni ¢lankd 4.2 odst. c), 4.2
odst. g) a 14,

pokud je pro spolecnost
Prodavajiciho jmenovan
konkurzni spravce Ci nuceny
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121 in whole or in part without

stating a reason, provided
that where the
Contract is formed under

Condition 2.1(a) (only) in such
a case Buyer shall pay Seller
the Price for all Goods and
Deliverables already allocated
by Seller to the Contract that
may not reasonably be
allocated by it to another
contract or returned to stock
and a reasonable price (to be
determined by Buyer) for any

other
work reasonably done in
fulfilling the Contract

before termination (provided
in all cases that any such Price
is otherwise payable
according to the Contract and
that Seller allows Buyer to
take ownership of the Goods,
Deliverables and work in
progress for which it pays),
and these Conditions shall
otherwise apply to all such
Goods, Deliverables and work
in progress as they would do if
the Contract had not been so
terminated;

12.2 in the event that the Seller fails
to deliver the Supplies
properly and/or on time,

12.3 in the event of any material
breach by Seller of the
Contract;

12.4 in the event of breach or
suspected breach of
Conditions 4.2(c), 4.2(9) and 14;

125 if Seller has a receiver or
administrative receiver
appointed or passes a




12.6

12.7

13.
13.1

spravce nebo v pripade, ze
Prodavajici pfijme usneseni o
likvidaci (kromé pfipadud, kdy se
tak déje za ucelem splynuti ci
reorganizace v dobré vire) nebo
prislusny soud vyda prikaz
v tomto smyslu nebo je zahajeno
insolvencni fizeni nebo je na
Prodavajiciho uvalena nucena
sprava nebo Prodavajici oznami
svUj zameér tak ucinit nebo pokud
uzavrie dobrovolné vyrovnani se
svymi veriteli (nebo v pripade, ze
Prodavajici v jakékoliv jurisdikci
podstoupi proces podobny tomu,
co je uvedeno vtomto clanku
12.4) anebo

pokud se Kupujicimu bude zdat,
ze Prodavajici neni  nebo
pravdépodobné nebude schopen
splacet svoje dluhy ¢&i plnit
nékteré ze svych smluvnich
povinnosti nebo v pfipade, Ze
Prodavajici prestane vykonavat

celou SVOji podnikatelskou
cinnost nebo Jjakoukoliv
podstatnou cast své

podnikatelské ¢innosti nebo toto
hrozi,

Vv pfipadech

v Etickém kodexu.

uvedenych

ZACHOVANI MLCENLIVOSTI

S prihlédnutim k ¢lanku 13.2 jsou
Kupujici a Prodavajici po celou
dobu trvani Smlouvy a po dobu
péti let po jejim ukonceni povinni
zachovavat mlcenlivost
o DGvérnych informacich druhé
smluvni strany (a nepouzit je) a
jsou povinni zajistit, aby tak ucinil
i jejich Personal, kromé pfripaduy,
kdy je to nezbytné za uUcelem

12.6

12.7

13.
13.1

a AT

CZECH REPUBLIC

resolution for winding up
(other than for the purpose of
a bona fide scheme of solvent
amalgamation or
reconstruction) or a court of
competent jurisdiction makes
an order to that effect or starts
an insolvency proceedings or
if Seller enters administration
or gives notice of its intent to
do so or enters into any
voluntary arrangement with
its creditors (or if Seller
undergoes anything in any
jurisdiction that is similar to
something included in this
Condition 12.4); and/or

if it appears to Buyer that
Seller is or is likely to become
unable to pay its debts or
meet any of its contractual
obligations or if Seller ceases
or threatens to cease to carry
on all or any material part of its
business.

in the cases specified in the
Code of Conduct.

CONFIDENTIALITY

Subject to Condition 13.2, at all
times during the Contract and
for five years thereafter, Buyer
and Seller shall and shall each
procure that its Personnel
shall maintain in confidence
(and not use) the other party’s
Confidential Information,
other than as necessary to
perform or in connection with




plnéni Smlouvy nebo v souvislosti

s ni.
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the performance of the
Contract.

13.2 Mezi Davérné informace nepatii 13.2 Confidential Information shall
informace a udaje, které:

(a)

jsou vokamziku sdéleni
verejné nebo se nasledné
stanou verejnymi bez
zavinéeni Ci poruseni
povinnosti zachovavat
mlcenlivost ze strany
prijemce,

prijemce zakonnym

zpUsobem ziskd od treti
osoby bez omezeni,

prijemce pred ziskanim
podle Smlouvy jiz zn3,

museji byt sdéleny
prijemcem podle Pravnich
predpisl nebo podle
jakéhokoliv rozsudku,
rozhodnuti nebo prikazu
prislusného uradu, pokud je
stranég, ktera informace
sdélila, zaslano v rozumném
predstihu oznameni (a
Vv rozsahu vtomto oznameni
uvedeném), ma
k zamyslenému sdéleni

informaci dojit, a je-li této
strané poskytnuta rozumna
prilezitost, aby vznesla proti

pozadavku Nna sdéleni
informaci namitku,

jsou sdéleny prijemci
s pfedchozim pisemnym

souhlasem druhé smluvni
strany v souladu
s podminkami tohoto
pisemného souhlasu, nebo

exclude information and data
which:

(@) atthetime ofreceiptisin

the public domain, or
subsequently becomes
so through no fault of or
breach of confidentiality
by the recipient;

(b) islawfully received by the

recipient from a third
party on an unrestricted
basis;

(c) is already known to the

recipient before receipt
under the Contract;

(d) is required by any law,

regulation, directive,
statute, subordinate
legislation, common law,
civil code or any
judgment, decision or
order of a competent
authority to be disclosed
by the recipient provided
that (to the extent
permitted by the same)
the disclosing party is
given reasonable
advance notice of the
intended disclosure and
a reasonable opportunity

to challenge the
requirement to make the
disclosure;

(e) is disclosed by the

recipient with the prior
written approval of the
other party in accordance
with the terms of such
written approval; or




(f) Jjsou sdéleny, Zpracovany
nebo pouzity, jak je uvedeno
v ¢lanku 16.7.

13.3 Prodavajici a Kupujici zajisti, ze
sdéleni DUOvérnych informaci se
omezi na ten Personal dané
smluvni strany, ktery potrebuje
uvedené informace znat pro
ucely Smlouvy.

13.4 Prodavajici je opravnen sdéelit
existenci Smlouvy nebo predmeét
Smlouvy nebo existenci svého

vztahu s Kupujicim a je povinen

zajistit, ze tak ucini i jeho
Personal, pokud si predem
obstara pisemny souhlas

Kupujiciho nebo pokud je toto
sdéleni provedeno podle ¢lanku
13.1.

OCHRANA OSOBNICH UDAJU

strany  jsou
dodrzovat své povinnosti podle
Pravnich  prfedpisG o  ochrané
osobnich Udaju. Kupujici a Prodavajici
se shodli, Ze obé smluvni strany jsou
nezavislymi spravci udajud v souvislosti
s osobnimi udaji pfedavanymi v ramci
obchodniho styku mezi jednotlivymi
pravnickymi osobami. Stane-li se
smluvni strana zpracovatelem, jemuz
druha smluvni strana udéluje pokyny
jako Spravci osobnich udajd, pak
uzaviou smluvni strany dohodu o
zpracovani osobnich Uudaji v souladu
s Clankem 28 narizeni GDPR. Pro
fyzické osoby Zzameéstnané
Prodavajicim Ci pro podnikajici fyzicke
osoby nezavislé podnikatele je
oznameni o zachovani soukromi
osobnich  Udaji spoleCnosti BAT

14.

Smluvni povinny
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(f)  is disclosed, Processed or
used as contemplated by
Condition 16.7.

13.3 Seller and Buyer shall each

ensure that disclosure of
Confidential Information is
restricted to those of its

Personnel who need access to
it for the purposes of the
Contract.

Seller shall not, and shall
procure that its Personnel
shall not, disclose the fact or
subject matter of the Contract
or its relationship with Buyer
unless it first obtains Buyer's
written consent or unless that
disclosure is made under
Condition 13.1.

13.4

14. DATA PROTECTION

Each party shall comply with its
obligations under the Data
Protection Legislation. Buyer and
Seller agree that each party is an

independent data controller of
business to business contact
personal data exchanged in the
context of the commercial
relationship. If either party

becomes a processor instructed by
the other as a Controller of any
personal data then the parties shall
enter into a data processing
agreement in accordance with
Article 28 of the GDPR. For those
individuals employed by Seller or
sole traders a copy of BAT's Privacy
Notice is available at
www.batczech.cz.
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dostupné na webovych strankach
www.batczech.cz.

15. ZAZNAMY, ZPRAVY A AUDITY

15.1 Prodavajici povede uplné, presné
a aktualni zaznamy o vesSkerém
straveném case, pouzitych
materialech a provadénych
hlavnich cCinnostech a dalSich
podstatnych informacich
vytvorenych V souvislosti
se Smlouvou a poskytne kopie
téchto  zdznamd( a Zprav

Kupujicimu (bezplatne) Nna
zakladée rozumné zadosti
Kupujiciho. Prodavajici Si

uvedené zaznamy uschova ke
kontrole ze strany Kupujiciho po
dobu trvani Smlouvy a 7 let po
jejim skonceni.

15.2 Kupujici, jeho opravnéni poradci,
dalsi  zastupci a  jakékoliv
regulacni organy jsou opravnény
provadét kontroly dodrzovani
podminek Smlouvy ze strany
Prodavajiciho a veskerého jeho
Personalu a presnosti fakturace
Poplatkd ze strany Prodavajiciho.
Pro UcCely wusnadnéni auditu
poskytne Prodavajici Kupujicimu
(vCetne jeho opravnénych
zaméstnancl), jeho opravnénym
poradclm a dalsim zastupcdm a
regulacnim orgdnlim na vyzadani
(pro Kupujicino bezplatné):

(@) priméreny pristup
k zaznamuium uvedenym
v Clanku 151,

(b) priméreny pristup ke vsem
prislusnym informacim, do
vSech prostor, ke vSem

15.

15.1

15.2
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RECORDS, REPORTS AND
AUDIT

Seller shall keep complete,
accurate and up to date
records of all time spent,
materials used and principal
activities carried out, and
other material information
generated in connection with
the Contract and provide (at
no cost) to Buyer copies of
such records and reports
where reasonably requested
by Buyer. Such records shall
be retained by Seller for
inspection by Buyer for the
term of the Contract and 7
years thereafter.

Buyer, its authorised advisers,
other representatives and any
regulatory body may audit the
compliance of Seller and of
each of Seller Personnel with
the terms of the Contract and
the accuracy of Seller's
invoicing of the Charges. For
the purpose of facilitating an
audit, Seller shall provide to
Buyer (including its
authorised employees), its
authorised advisers and other
representatives, and any
regulatory body, on request
(at no cost to Buyer):

(@) reasonable access to the
records referred to in
Condition 15.7;

(b) reasonable access to all
relevant information,
premises, data,



http://www.batczech.cz/

relevantnim udajum,
zameéstnancdm, zastupclim,
subdodavatelidm a majetku
ve vsech mistech, kde se vyse
uvedené nachazi, vcetné
mist, z nichz Prodavajici plni
Ci plnil své povinnosti, a

veskerou
soucinnost
provadéni auditu.

primérenou
V ramci

16. VSEOBECNA USTANOVENI

16.1

16.2

Prodavajici nepostoupi,
neprevede, nezatizi jakékoliv své
povinnosti podle Smlouvy ani
nesveri jejich plnéni treti osobé
bez predchoziho pisemného
souhlasu Kupujiciho. Prodavajici
zUstane v plném rozsahu
odpovédny za plnéni povinnosti
podle Smlouvy, jejichz plnéni
sveri  tretim osobam (vC.
zaméstnancl a subdodavatell).

Jakékoliv oznameni kterékoliv
smluvni strany zaslané druhé
smluvni strané podle téchto
Podminek musi mit pisemnou
podobu, musi byt adresovano
této druhé smluvni strané na
adresu jejiho sidla nebo hlavniho
mista vykonu podnikatelské
cinnosti nebo na jinou adresu
(zejména emailovou adresu),
kterou pripadné smluvni strana,
kterd oznameni dava, uvede, a
muze byt doru¢eno osobné nebo
zaslano doporucené  postou,
emailem nebo faxem nebo
prostfednictvim datové schranky

16.
16.1

16.2
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employees, agents,
subcontractors and
assets at all locations at
which the same are
present, including
locations from which
obligations of Seller are

being or have been
carried out; and
(c) all reasonable
assistance in carrying
out any audit.
GENERAL

Seller shall not assign, transfer,
charge, sub-contract or deal in
any other manner with any of

its obligations under the
Contract without the prior
written approval of Buyer.
Seller will  remain  fully
responsible for the
performance of any
obligations under the
Contract which it sub-
contracts to other parties
(including their employees

and subcontractors).

Any notice given by either
party to the other under these
Conditions shall be in writing,
addressed to that other party
at its registered office or
principal place of business or
such other address (including
without |limit an emalil
address) as may have been
notified to the party giving
such notice and may be
delivered by hand or sent by
first class post, email or
facsimile or via data mailbox
(except that delivery of a
/notice in relation to any




16.3

16.4 Kupujici a

16.5

(avsak stim, ze v pfripadé
dorucovani oznameni
Vv souvislosti se soudnim fizenim
¢ jinych dokumentU v ramci
zaloby nebo rozhodciho fizeni
nebo jiného zplsobu feseni sporu
nelze dorucovat elektronicky Cci
faxem).
Kupujici je opravnén plnit
jakoukoliv povinnost Ci
uplathovat jakékoliv pravo podle
Smlouvy sam ¢i prostfednictvim
kterékoliv z jeho Spfiznénych
spoleCnosti, ktera jedna jako jeho
zastupce. Prava Kupujiciho a jeho
Spriznénych spolec¢nosti z této
smlouvy mohou byt uplatnéna
zcela libovolné.

jeho Spfriznéné
spoleC¢nosti  jsou opravnény
vymahat prava, odskodnéni a
poskytnuté zaruky ve prospéch
Kupujiciho anebo jeho
Spriznénych spolec¢nosti v téchto
Podminkach. Jinak nema
kdokoliv, kdo neni smluvni
stranou Smlouvy, zadné pravo
vymahat jakékoliv jeji podminky
podle zadného ustanoveni
Jjakéhokoliv Pravniho predpisu
vyslovné prijatych ¢i uvedenych
v platnost za UcCelem svérit tfetim
osobam pravo vymahat
podminky smluyv, jimiz nejsou
smluvnimi stranami, ¢imz neni
dotéeno zadné pravo ani
prostredek napravy treti osoby,
ktery existuje nebo je k dispozici
mMimo toto ustanoveni.

Prodavajici a Kupujici jsou
opravnéni ukoncit ¢&i zménit
Smlouvu nebo jakoukoliv jeji ¢ast
bez souhlasu kohokoliv, kdo neni
smluvni stranou Smlouvy.

16.3

16.4

16.5
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proceedings or other
documents in any legal action
or any arbitration or any other
method of dispute resolution
shall not be carried out by
email or facsimile).

Buyer may perform any
obligation or exercise any
right under the Contract by
itself or through any of its
Affiliates acting as its agent.
Rights of Buyer and its
Affiliates under the Contract
are in addition to any other
rights and remedies Buyer or
its Affiliates may have.

Buyer and its Affiliates may
enforce the rights,
indemnities and warranties
given in favour of Buyer and/or
its Affiliates in these
Conditions.  Otherwise, a
person who is not a party to
the Contract has no right to
enforce any of its terms under
any provision in any law,
regulation, directive, statute,
subordinate legislation or civil
code specifically created or
brought into force to confer
on third parties the right to
enforce terms of contracts to
which they are not parties, but
this does not affect any right
or remedy of a third party
which exists or is available
apart from such a provision.

Seller and Buyer may
terminate or vary the Contract
or any part of it without the
consent of any person who is
not a party to the Contract.




Kupujiciho VvV pfipade, ze
Prodavajici nebo jakykoliv jeho
Personal nebo Spriznéné
spoleCnosti porusi nebo je jimi
pfimo Ci  nepfimo zasazen
Sankcemi (pricemz sem patfi i
oznaceni jako ,Zvlasté urcCeny
statni prislusnik®, ,Jréena
osoba“ nebo osoba oznacena
Jjakkoliv jinak pro ucely
Jjakychkoliv  Sankci (dale jen
.Sankce Vv pripadée
Prodavajiciho”)). Pokud se
Kupujici domniva, ze Prodavajici

nebo jeho  Personal nebo
kterakoliv z jeho Spfiznénych
spoleCnosti vystavil ¢  muUze
vystavit Kupujiciho nebo

kteroukoliv zjeho Spriznénych
spolecnosti riziku, ze by prfimo Ci
neprimo porusili Jjakékoliv
Sankce, Prodavajici se
s Kupujicim spoji (pozada-li o to
Kupujici), aby se dohodli, jak ve
Smlouveé pokraCovat, aniz by
dochazelo k porusovani Sankci.
Kupujici je nicméné opravnen
odstoupit od Smlouvy
s okamzitou ucinnosti v pfipade,
Ze dojde kSankcim v pripadé
Prodavajiciho nebo v pripade, ze
Kupujici ma za to, ze ktakové
udalosti muze dojit.

16.7 Bez ohledu na jakykoliv jiny ¢lanek

je Kupujici a jeho Spfiznéné
spolecnosti (s prihlédnutim
k platnym Pravnim predpisdm)
opravneén: a) Zpracovavat a jinak
pouzivat informace (zejména
osobni Udaje), které obdrzi od
Prodavajiciho nebo které ma o
Prodavajicim k dispozici k tomu,
aby: (i) proved| pravni provérku
(due diligence) a kontrolu

16.7
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16.6 Prodavajici neprodlené uvédomi 16.6 Seller shall immediately notify

Buyer if Seller or any of its
Personnel or Affiliates
breaches or is affected directly
or indirectly by Sanctions
(which shall include but is not
limited to becoming a
“Specially Designated
National”, a "Designated
Person" or designated in any
way for any Sanctions
purposes (a “Seller Sanctions
Event”)). If Buyer considers
that Seller or any of its
Personnel or Affiliates has
exposed or may expose Buyer
or any of its Affiliates to any
risk of directly or indirectly
breaching any Sanctions,
Seller shall, if Buyer requires,
engage with Buyer to agree
how to continue the Contract
without breaching any
Sanctions. However, Buyer
may terminate the Contract
with immediate effect if there
is a Seller Sanctions Event or
Buyer considers one may
occur.

Notwithstanding any other
Condition, Buyer and its
Affiliates (subject to applicable
Law) may: (@) Process and
otherwise use information
(including without limitation
personal data) received from
or held about Seller to: (i)
conduct due diligence and
identity checks; and (ii) design,
develop, test, demonstrate,




16.8

totoznosti, a (ii) navrhl, vyvinul,
otestoval, predved]| nové
systémy, procesy, Vvlastnosti,

modely fungovani a obchodni
praxi (Ci jejich zmény) a zajistil o
nich skoleni, a b) najmout
dodavatele, externi dodavatele,
subdodavatele a zastupce se
sidlem  vramci Evropského
hospodarského prostoru Ci
mimo né&j ktomu, aby provedli
cokoliv, co je zamysleno v pism.
a), Jménem Kupujiciho a jeho
Spriznénych spolec¢nosti a za né.

Dojde-li k prodleni, neplnéni Ci
opomenuti pri vymahani
Smlouvy nebo k prominuti Cci
odkladu ze strany Kupujiciho
anebo kterékoliv Z jeho
Spriznénych spoleCnosti
V souvislosti s povinnosti
Prodavajiciho, nema se za to, ze
doslo kvzdani se prava, pokud
Kupujici nebo prislusna
Spriznéna spolecnost vzdani se
prav vyslovné neohlasi pisemne.
Dojde-li k prominuti poruseni
povinnosti Prodavajiciho podle
Smlouvy Kupujicim Ci nékterou
Z jeho Spfriznénych spolecnosti,
nepovazuje se to za prominuti

drivéjsiho Ci nasledného
poruseni ze strany Prodavajiciho.
Dojde-li k jednomu Ci
castecnému pfripadu uplatnéni
prava C¢Ci prostfredku napravy
podle Smlouvy, nezaklada tento
jeden &I  cCasteCny  pripad
uplatnéni omezeni ¢&i zakaz

dalsiho uplatnéni tohoto prava Ci
jakéhokoliv  jiného prava ci
prostredku napravy.

16.8

16.9 V pripadé, ze jakykoliv pfrislusny 16.9

urad bude jakékoliv ustanoveni
téchto Podminek povazovat za
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provide training on and
implement new (or changes
to) systems, processes,
functionality, operating
models and business
practices; and (b) engage
contractors, third party

suppliers, subcontractors and
agents based in or outside the
European Economic Area to
carry out anything
contemplated by (a) on their
behalf.

No delay, failure or omission to
enforce the Contract or any
forbearance granted by Buyer
and/or any of its Affiliates in
respect of any obligation of
Seller shall operate as a waiver
unless the waiver is expressly
set out by Buyer or the
relevant Affiliate in writing. No
waiver by Buyer or any of its
Affiliates of any breach of an
obligation of Seller under the
Contract shall constitute a
waiver of any prior or
subsequent breach by Seller.
No single or partial exercise of
a right or remedy under the
Contract shall preclude or
restrict the further exercise of
that or any other right or
remedy.

If any provision of these
Conditions is held by any
competent authority to be




16.10

zcela Ci zCasti neplatné ci
nevykonatelné, dojde k oddéleni
tohoto ustanoveni stim, ze
zbyvajici ustanoveni Podminek
zUstanou platna a vykonatelna.

Smlouva a jakékoliv Spory se
budou fFidit a vykladat podle
pravniho fadu Ceské republiky a
smluvni  strany souhlasi (s
prinlédnutim k nasledujici véte)
stim, ze k vyreseni jakéhokoliv
Sporu budou prislusné soudy
Ceské republiky s mistni
prislusnosti urcené dle sidla
Kupujiciho. Tento clanek je ve
prospéch Kupujiciho, ktery si
vyhrazuje pravo vznést naroky a

vykondvat  rozhodnuti  VvUCi
Prodavajicimu pred soudy
jakékoliv  soudni  prislusnosti.

Umluva Organizace spojenych
narodd o mezinarodnim prodeji
zbozi se na Smlouvu neuzije.

16.11 Tyto Podminky jsou vyhotoveny v

Ceské a anglické jazykové verzi.V
pfipadé rozporu mezijazykovymi
verzemi ma prednost Cceska
verze.
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invalid or unenforceable in
whole or in part, then it shall
be severed and the validity
and enforceability of the
remainder of the Conditions
shall continue in effect.

16.10 The Contract and any Dispute

shall be governed by and
construed in accordance with
the law of the Czech republic,
and (subject to the next
sentence) each party agrees
that the courts of the Czech
republic with local jurisdiction
determined according to the
Buyer's registered office shall
have jurisdiction to settle any
Dispute. This Condition
operates for the benefit of
Buyer which retains the right
to bring claims or enforce
judgments against Seller in
the courts of any competent
jurisdiction. The United
Nations Convention on the
International Sale of Goods
shall not apply to the Contract.

16.11 These Conditions are made in

Czech and English language
versions. In case of

discrepancies, Czech version
prevails.




