Vseobecné nakupni podminky spolec¢nosti
Fresenius Medical Care - CR, s.r.o., a spole¢nosti
Fresenius Medical Care - DS, s.r.o.

(dale jednotlivé jako ,FME")

General Terms of Purchase of
Fresenius Medical Care - CR, s.r.o., and
Fresenius Medical Care - DS, s.r.o.
(hereinafter individually referred to as "FME")

2.

§ 1 Definice a Platnost VSeobecnych nakupnich podminek
1.

Tyto VSeobecné nakupni podminky vyluéné upravuji veskeré poskytovani
zboZi, sluZeb a praci Dodavatelem spole¢nosti FME.

FME nepfijiméa jakékoliv protichtidné podminky nebo podminky lisici se od
téchto VSeobecnych nakupnich podminek nebo jind omezeni Dodavatele,
pokud toto neni vyslovné pisemné schvéleno FME.

Tyto vSeobecné ndkupni podminky plati také pro vSechny budouci
transakce s Dodavatelem, i kdyzZ jejich pouZzitelnost nebyla znovu vyslovné
dohodnuta.

Vyluéné tyto VSeobecné nakupni podminky plati rovnéz v pfipadé, ze
spole¢nost FME prijme bez vyhrad dodavku nebo zaplati za zbozi, sluzby
nebo préace dodané Dodavatelem, i kdy? si je védoma protichfidnych nebo
odlisnych podminek Dodavatele.

Tyto VSeobecné nakupni podminky se vztahuji pouze na podnikatele ve
smyslu § 420 a nasl. Obdanského zakoniku.

V pfipadé, ze Dodavatel s FME uzavfeli pisemnou smlouvu, kterad upravuje
poskytovani zbozi a/nebo sluzeb a/nebo praci Dodavatelem spole¢nosti
FME a na zakladé které FME vystavuje objednavku Dodavateli, uplatni se
tyto VSeobecné nakupni podminky v rozsahu, ve kterém neodporuji
uzaviené pisemné smlouvé v platném znéni. Aniz by byla dotéena véta
prvni, plati, ze v pfipadé rozporu mezi témito VSeobecnymi nakupnimi
podminkami a odliSnymi podminkami FME obsazenymi v jinych
dokumentech maji vzdy pfednost tyto VSeobecné nakupni podminky.
Nize uvedené pojmy, jsou-li uvozeny velkym pocate¢nim pismenem, pro
ucely téchto Vseobecnych nakupnich podminek maji nasledujici vyznam:
,Véeobecné nakupni podminky" znamena tyto vSeobecné nakupni
podminky vydané ve smyslu ust. § 1751 odst. 1 Obcanského zdkoniku,
které tvofi nedilnou soucast pfislusné smlouvy a/nebo potvrzené
Objednavky;

,Dodavatel" znamena osobu a vstupuje s FME do smluvniho vztahu
v souladu s témito VSeobecnymi ndkupnimi podminkami;

8§ 1 Definitions and Applicability of the General Terms of Purchase

1.

2.

These General Terms of Purchase apply exclusively to any and all provision
of goods, services and works by Supplier to FME.

FME does not accept any contradicting terms or terms deviating from
these General Terms of Purchase or other limitations of Supplier, unless
expressly agreed in writing by FME.

These General Terms of Purchase also apply to all future transactions with
Supplier, even if their applicability has not again been expressly agreed.

These General Terms of Purchase also apply exclusively if FME accepts
delivery or pays for the goods, services, or works delivered by Supplier
without reservation albeit being aware of contradicting or deviating terms
of Supplier.

These General Terms of Purchase shall only be applicable vis-a-vis
entrepreneurs within the meaning of Sec. 420 et seq. of the Civil Code.
If the Supplier has entered into a written agreement with FME regulating
the provision of goods and/or services and/or works by Supplier to FME
based on which FME issues an order to the Supplier, these General Terms
of Purchase shall apply to the extent that they do not conflict with the
concluded written agreement as amended. Without prejudice to the first
sentence, in case of a discrepancy between these General Terms of
Purchase and deviating terms of FME comprised in other documents, these
General Terms of Purchase shall prevail.

For the purposes of these General Terms of Purchase, the following terms,
when prefixed with a capital letter, have the following meanings:
“General Terms of Purchase” means these General Terms of Purchase
issued within the meaning of Section 1751 (1) of the Civil Code, which
form an integral part of the relevant contract and/or confirmed Order;
“Supplier” means an entity entering into a contractual relationship with
FME in accordance with these General Terms of Purchase

§ 2 Objednavky: Nabidka a uzavieni smlouvy
1.

Objedndvky musi byt vyhotoveny pisemné, aby byly pravné zavazné.
Objednavky podané (stné nebo telefonicky, jakoz i vSechny doplfikové
dohody nebo nésledné dodatky jsou zdvazné, pouze pokud a v rozsahu, v
jakém jsou pisemné potvrzeny FME.

Dodavatel musi pfi veskeré pisemné komunikaci s FME uvést dCislo
objednavky a identifikaci kupujiciho (kupujicich) v plném rozsahu, véetné
dodacich listd a faktur.

Dodavatel pisemné potvrdi kazdou objednavku od FME bez zbyte¢ného
odkladu. Pokud Dodavatel nepotvrdi objednavku bez zbyte¢ného odkladu
po obdrZeni objednavky od FME, FME jiz nebude touto objednavkou
vazana. Dodatecné pfijeti objednavky Dodavatelem bude povazovano za
novou nabidku Dodavatele, a FME si vyhrazuje pravo tuto nabidku
pfijmout nebo odmitnout.

Pokud Dodavatel objednavku FME bez zbyte¢ného odkladu pisemné
nepotvrdi, ale objedndvku pfijme tak, ze se podle ni zachova, zejména
poskytne-li zboZi, sluzby nebo prace a pokud stim FME souhlasi,
objednavka se ma za pfijatou vcetné téchto VSeobecnych ndakupnich
podminek.

Odchylky a dodatky v potvrzeni objednavky provedené Dodavatelem
nejsou pro FME zédvazné. Pfiméfené se pouzije ustanoveni § 1 odst. 4.
Dodavatel musi objedndvku bez zbyteéného odkladu zkontrolovat z
hlediska zjevnych chyb, nejasnosti, nelplnosti a nevhodnosti specifikaci
zvolenych FME pro zamyslené pouZiti a bez zbytecného odkladu
informovat FME o veskerych nezbytnych Upravach nebo vyjasnénich
objednavky.

Pokud neni vyslovné dohodnuto jinak, potvrzeni, nabidky a odhady
naklad Dodavatele jsou pro FME bezuplatna.

§ 2 Orders: Offer and Conclusion of Contract

1.

Orders must be in writing to be legally binding. Orders placed orally or by
telephone, as well as all ancillary agreements or subsequent amendments
shall only be binding if and to the extent they are confirmed in writing by
FME.

The Supplier must include the FME order number and the purchaser(s) in
full in all written communication with FME, including delivery notes and
invoices.

Supplier shall confirm without undue delay each order of FME in writing.
If Supplier does not confirm an order without undue delay after receipt of
the order from FME, FME shall no longer be bound by the order. Supplier's
acceptance of an order thereafter shall be deemed a new offer by Supplier,
FME reserves the right to accept or reject such offer.

If the Supplier does not confirm the order to FME in writing without undue
delay, but accepts the order in such a way that it is maintained, especially
if the Supplier provides goods, services or works and if FME agrees to it,
the order is considered accepted, including these General Terms of
Purchase.

Deviations and additions in the confirmation of an order made by Supplier
shall not bind FME. § 1(4) shall apply accordingly.

Supplier shall review the order without undue delay for noticeable errors,
ambiguities, incompleteness and unsuitability of the specifications chosen
by FME for the intended use and shall inform FME without undue delay of
any necessary modifications or clarifications of the order.

Unless explicitly agreed otherwise, Supplier's confirmations, offers and
cost estimates shall be free of cost for FME.

2.

4.

8§ 3 Ceny
1.

VSechny ceny uvedené v objedndvce budou v K¢ bez DPH, pokud neni v
objednavce vyslovné uvedeno jinak.

Pokud neni dohodnuto jinak, ceny uvedené v objedndvce jsou pevné ceny
a zahrnuji dodavku DDP (Dodané poplatky zaplacené - Incoterms 2010)
FME vcetné baleni, dopravy, prepravy a pojisténi. Jakékoli dal$i naroky
Dodavatele, naptiklad z ddvodu zvySeni mzdovych nebo materidlovych
nékladd, technickych vylepdeni (za predpokladu, Ze nebyly provedeny na
vyslovnou zadost FME) atd. jsou vylouceny.

Pokud FME souhlasi s tim, ze ponese naklady na pfepravu a baleni, pokud
neni pisemné dohodnuto jinak, Dodavatel zajisti ndkladové nejefektivnéjsi
pfepravu, a toto nebude mit vliv na misto pInéni. Poplatky za vyzvednuti
nese Dodavatel.

Dodavatel na své vlastni naklady odebere obaly a zlikviduje je legalnim a
tadnym zplisobem.

§ 3 Prices

1.

2.

All prices specified in the order shall be in CZK exclusive of VAT, unless
explicitly stated otherwise in the order.

If not agreed otherwise, the prices specified in the order are fixed prices
and include delivery DDP (Delivered Duties Paid — Incoterms 2010) FME
including packaging, transport, carriage and insurance. Any additional
claims of Supplier, for example because of increases in labour or material
costs, technical improvements (provided that they were not made upon
explicit request of FME), etc. are excluded.

If FME accepts to bear the costs of carriage and packaging, unless
otherwise agreed in writing, Supplier shall provide for the most cost-
effective shipping, this shall not affect the place of performance. Collection
charges shall be borne by Supplier.

Supplier shall take back the packaging at its own expense and shall
dispose of it in a lawful, orderly manner.

2.

§ 4 Platebni podminky
1.

Pokud neni v objedndvce uvedeno jinak, bude platba provedena
prostfednictvim platby vybrané FME.

Neni-li pisemné dohodnuto jinak, bude platba provedena do 14 dnli od
doruceni a prijeti faktury se 3% slevou nebo netto po 60 dnech.

Pokud se strany dohodnou na zéalohovych platbach ze strany FME, mé& FME
za UGelem zaji$téni pohledavek v0i¢& Dodavateli narok na
bezpodminecénou, neodvolatelnou a absolutni bankovni zéaruku
poskytovanou Gvérovym pojistovnou nebo finanéni instituci registrovanou
v Evropské unii s upusténim od zpochybnitelnosti, protinarokl a ochrany
rucitele pred uplatnénim zélohy, jakoz i pravo na slozeni zalohy, s dobou
do Uplného splnéni dodacich a vykonavacich povinnosti ze strany
Dodavatele.

§ 4 Payment Terms

1.

2.

Unless otherwise specified in the order, payment will be made by means
of payment selected by FME.

Unless otherwise agreed in writing, payment shall be made within 14 days
of delivery and receipt of the invoice with 3% discount or net after
60 days.

If the parties agree advance payments by FME, in order to secure FME's
claims against Supplier, FME shall be entitled to receive upon request an
unconditional, irrevocable and absolute bank guarantee by a credit insurer
or financial institution registered in the European Union, waiving the
defence of contestability, set-off and the guarantor's defences of advance
claim, as well as the right to deposit, with a term until complete fulfilment
of the delivery and performance obligations by Supplier.
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4. Dodavatel nemd narok na zapocteni plateb ze strany FME na starsi dluhy
nebo naklady a uroky.

5. FME ma pravo na zadrzeni a zapocCteni v souladu se zdkonem. Platba se
nepovazuje za uznani dodavky jako v souladu se smlouvou.

6. Bez predchoziho pisemného souhlasu neni Dodavatel opravnén zcela ani
z¢asti zapodist nebo zastavit své pohledavky za FME.

7. Platby Dodavateli ze strany FME budou provadény pouze bankovnim
prevodem. Z&dné platby za produkty nebo sluzby nebudou provédény v
hotovosti. VSechny platby Dodavateli budou provedeny pfimo a v zemi,
kde Dodavatel proved! praci, za kterou je [mu] kompenzovano, nebo v
zemi domovské adresy Dodavatele.

8. Platba se povazuje za uhrazenou odepsanim pfislusné penézni Castky
z Uctu FME ve prospéch (¢tu Dodavatele.

4. Supplier shall not be entitled to firstly credit payments by FME against
older debts or costs and interest.

5. FME shall be entitled to the rights of retention and set-off in accordance
with statutory law. Payment shall not be deemed to constitute acceptance
by FME of the delivery as being in accordance with the contract.

6. Without prior written consent, Supplier is not entitled to set off or pledge
its receivables from FME in whole or in part.

7. Payments to Supplier by FME will be made by wire transfer only. No cash
payments will be made for products or services. All payments to Supplier
will be made directly, and in the country where Supplier performed the
work for which [he/she] is being compensated, or in the country of
Supplier’s home address.

8. The payment shall be deemed to have been made by debiting the relevant
amount of money from the FME account to the Supplier's account.

§ 5 Dodaci terminy / dodaci Ihiity / Pokuta / Casteéna dodavka /
Nebezpeéné zboZi / Subdodavatelé

1. Dodaci Ihlity uvedené v objednévce jsou zavazné. Dodaci |hilty zadinaji

datem objednavky. Vylouceni véasného dodani Dodavatelem z dvodu na

strané Dodavatelova vlastniho zdsobovani je vylouceno. Pro splnéni

dodacich Ih(t je rozhodujici pfijem zasilek na misto uréeni uréeném FME.

2. Podminky, kdy si Dodavatel vyhrazuje nepfiméfené dlouhé nebo
nedostate¢né stanovené Ihiity pro pInéni, jsou neplatné. To plati také pro
nastaveni dalsich odkladnych Ih{t pro pinéni.

3. Dodavatel je povinen neprodlené pisemné informovat FME o vsech
uddlostech, ke kterym dojde nebo o nichz se dozvi, které by mohly vést
ke zpozdéni dodavky, s uvedenim ddvodd a predpokladané doby
zpozdéni.

4. V prfipadé zpozdéni doddvky ma FME narok na zakonné opravné
prostfedky bez omezeni. Bezpodmineéné prevzeti polozek dodavky
nebude povazovano za vzdani se téchto prav ze strany FME.

5. V pfipadé zpozdéni dodavky je FME dale opravnéna pozadovat smluvni
pokutu ve vysi 0,2 % z netto ceny objedndvky za kazdy zapoclaty den
zpozdéni. Zaplaceni smluvni pokuty nezbavuje dluznika povinnosti spinit
dluh smluvni pokutou utvrzeny. V pfipadé, Ze FME pfijme opoZzdéné
dodéni, ma FME narok na smluvni pokutu, i kdyz si toto pravo FME pfi
prevzeti dodavky nevyhradila. FME oznami, Ze vyuzije svého prava
nejpozdéji s konecnou platbou. Dalsi ndroky na ndhradu skody nad rémec
pokuty zlstanou nedotéeny. Pokuta véak bude zapoctena vidi takovym
narokdim na nahradu $kody.

6. Céstedné pInéni nebo dodani je mozné pouze s predchozim pisemnym
souhlasem spole¢nosti FME.

7.  Prijeti dil¢i dodavky, s niz FME nesouhlasila, nema vliv na prava FME na
celkovou dodavku, i kdyz si FME pfi pFijeti vyslovné nevyhradila tato
prava.

8. Dodavatel musi vzdy oznacit, zabalit a odeslat své vyrobky v souladu s
nérodnimi a mezindrodné platnymi ustanovenimi. V privodni
dokumentaci musi byt uvedena kategorie rizika a veskeré dalsi (daje
pozadované pfislusnymi pfepravnimi pfedpisy.

9. Subdodédvka ze strany Dodavatele vyZzaduje pfedchozi pisemny souhlas
spoleénosti FME. Dodavatel je v kazdém pFipadé odpovédny za jednani a
opomenuti svych Subdodavateld, jako kdyby $lo o jeho viastni jednani a
opomenuti.

10. Pokud jsou doddvanym zbozim produkty, jejichZz uvedeni / dodavani na
trh a / nebo distribuce je regulovana zvlastnimi pfedpisy, jako jsou
zejména, ale nejen, lécivé pripravky, zdravotnické prostfedky nebo
chemické latky, musi byt tyto pIné ve shodé s aktudlné platnou
legislativou EU i Ceské republiky pro danou kategorii produktd a
Dodavatel musi byt schopen to dolozit pfislusnou dokumentaci (napf.
prohlasenim o shodé). Dodavatel musi byt soucasné drzitelem vsech
opravnéni, povoleni, ohlaseni nebo certifikatti pozadovanych legislativou
& regulaénimi orgény pro prodej / distribuci takovych produktd.

11. Dodavatel umozni spoleénosti FME po vzdjemné dohodé vykonat audit
zaméfeny na plnéni vySe uvedenych legislativnich a regulacnich
pozadavkd.

12. Pokud obdrzi Dodavatel od vyrobce, jiného dodavatele nebo regulacniho
organu v souvislosti dodanym zbozim informace o bezpecnosti, vadach,
napravnych opatfenich apod., neprodlené tato ozndmi spole¢nosti FME.

§ 5 Delivery Dates / Delivery Periods / Penalty/ Partial Delivery /
Dangerous Goods / Subcontractors

1. Delivery dates set out in the order are binding. The delivery periods
commence as of the date of the order. Supplier's reservation of a timely
self-supply is excluded. The receipt of the delivery items at the place of
destination indicated by FME shall be decisive for meeting delivery
deadlines.

2. Conditions by which Supplier reserves unreasonably long or insufficiently
specified periods for performance are invalid. This also applies to setting
of additional grace periods for performance.

3. Supplier shall inform FME promptly in writing of any events occurring or
coming to its attention which could lead to a delay in delivery stating the
reasons and the expected duration of the delay.

4. In case of delay in delivery, FME shall be entitled to the statutory remedies
without restriction. The unconditional acceptance of the delivery items
shall not be deemed to constitute a waiver of these rights by FME.

5. In case of delay in delivery, FME shall furthermore be entitled to claim a
contractual penalty of 0.2% of the net price of the order for each started
day of delay. Payment of the penalty does not release the Supplier from
the obligation to fulfil the debt confirmed by the penalty. In case FME
accepts late delivery, FME is entitled to the penalty even if FME has not
reserved this right when accepting the delivery. FME will declare such
reservation of rights at the latest with final payment. Additional damage
claims beyond the penalty shall remain unaffected. However, the penalty
shall be set off against such damage claims.

6. Partial performance or delivery is only permissible with FME's prior written
consent.

7. Acceptance of a partial delivery to which FME has not consented, shall not
affect FME’s rights in respect of the total delivery, even if FME has not
expressly reserved these rights on acceptance.

8. Supplier shall always mark, pack and ship its products according to
nationally and internationally applicable provisions. The accompanying
documents shall show the risk category as well as any further particulars
required by the appropriate transport regulations.

9. Sub-contraction by Supplier requires FME's prior written consent. Supplier
shall in any event be liable for its subcontractors' acts and omissions as it
is liable for its own acts and omissions.

10. If the delivered goods are products whose placing / making available on
the market and / or distribution is regulated by special regulations, such
as, but not limited to, medicinal products, medical devices or chemicals,
these must be in full compliance with current EU and Czech legislation for
a given product category and the Supplier must be able to prove this by
appropriate documentation (e.g. declaration of conformity). The Supplier
must also hold all the authorizations, permits, notifications or certificates
required by legislation or regulatory bodies for the sale / distribution of
such products.

11. The Supplier shall enable FME, by mutual agreement, to carry out an audit
aimed at meeting the above-mentioned legislative and regulatory
requirements.

12. If the Supplier receives information on safety, defects, corrective
measures, etc. from the manufacturer, another supplier or the regulatory
body in connection with the delivered goods, it shall immediately notify
FME.

8§ 6 Fakturace

1. Faktury nebudou soucasti dodavky. Faktury musi odpovidat oznaceni a
poradi objedndvky. Kazdd pozice v objednavce musi byt fakturovana
samostatné, protoze kombinované fakturace nemohou byt FME
zpracovany. Faktury musi splfiovat vSechny naleZitosti dariového dokladu
stanovené vSeobecné zavaznymi pravnimi predpisy.

2. Faktura musi uvadét DPH samostatné a musi obsahovat ¢islo faktury,
kazdé jednotlivé Cislo objednavky, mnozstvi, cenu, datum dodani (datum
provedeni sluzby), dalsi klasifikaéni prvky (zejména cislo artiklu dle FME),
kopii dodaciho listu a Odbératele FME. Rucné psané dodatky na
plvodnich Gétenkdch musi obsahovat podpis a firemni razitko, protoze
jinak nelze z dafovych divodd provést Zadnou platbu. V pfipadé, ze
faktura obsahuje vice nez jednu polozku, musi zde vzdy byt Cislo
objednavky FME.

3. Pokud jsou sluzby fakturovany na zakladé méfeni nebo Usili, Dodavatel
predloZi spolu s fakturou veskerou dokumentaci (seznamy méfeni nebo
vykazy potvrzené FME) potfebnou pro fadny audit. Faktury za dilci
dodévky budou odpovidajicim zplisobem oznaceny.

4. Faktury, které nesplfiuji vy$e uvedené pozadavky, nemlze FME
zpracovat a FME neni v prodleni s platbou v pfipadé nezaplaceni faktur,
které nesplriuji vySe uvedené pozadavky.

§ 6 Invoicing

1. Invoices shall not be enclosed with the delivery. Invoices shall correspond
with the designation and sequence of the order. Each order position must
be invoiced separately, as combined invoiced cannot be processed by FME.
Invoices must meet all the requirements of a tax document stipulated by
generally binding legal regulations.

2. The invoice shall show VAT separately, and must include invoice number,
each individual order number, quantity, price, delivery date (service date),
other classification features (in particular the FME-article number), a copy
of the delivery note and the FME purchaser(s). Handwritten additions on
original receipts must provide a signature and company stamp, as
otherwise no payment can be made for tax reasons. In case the invoice
comprises more than one item, the FME order number must always
appear.

3. If services are invoiced based on measurement or effort, Supplier shall
provide, together with the invoice, all documentation (measurement lists
or time sheets confirmed by FME) necessary for proper auditing. Invoices
for partial deliveries shall be marked correspondingly.

4. Invoices which do not meet the above listed requirements cannot be
processed by FME, and FME is not in default with payment in case of non-
payment of invoices that do not comply with the above requirements.

§ 7 PFenos rizika / Poradenstvi k expedici

1.  Neni-li pisemné dohodnuto jinak, bude dodadvka provedena DDP
(Delivered Duties Paid) INCOTERMS 2010 a na riziko Dodavatele. Riziko
prechazi na FME aZ pfi Fadném dodani.
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8§ 7 Transfer of Risk / Advice of Dispatch

1. Unless otherwise agreed in writing, delivery shall be made DDP (Delivered
Duties Paid) INCOTERMS 2010 and at Supplier's risk. The risk passes to
FME only upon the proper delivery.




2. Poznadmky k expedici musi byt nejpozdé&ji v den odeslani zaslany na FME
v trojim vyhotoveni s uvedenim ¢isla a data objedndavky. Zasilka musi
byt dolozena duplikatem nakladniho listu. Céstky, které maji byt pfipsany
za obalovy materidl, budou uvedeny v dodacim listu nebo v pozndmce k
dodani.

2. Dispatch notes must be sent to FME in triplicate on the day of dispatch at
the latest, stating the order number and order date. Shipment is to be
evidenced by a duplicate consignment note. Amounts to be credited for
packaging material shall be stated in the dispatch note or the delivery
note.

§ 8 Podminky pInéni — postup

1.  Pokud neni pisemné dohodnuto jinak a je-li pro splnéni objednavek
nezbytna pFiprava dilenskych nebo konstrukénich vykresd, které nejsou
obsazeny ve vykresech a Udajich dodanych FME, Dodavatel tyto pfipravi
bezplatné.

2. Po jejich dokonéeni musi byt vykresy pfedany FME ke kontrole a
schvaleni.

3. Pokud neni vyslovné pozadovano jinak, je tfeba u vSech dodavek a
poskytovanych sluzeb dodrzovat mistni normy FME, bezpeclnostni
predpisy mistnich vefejnych organli a asociaci pojisténi odpovédnosti
zaméstnavatell.

§ 8 Conditions of performance - Procedure

1. Unless otherwise agreed in writing, if preparation of workshop or design
drawings is necessary for the fulfilment of orders, which are not included
in the drawings and data supplied by FME, Supplier shall prepare these
free of charge.

2. Following completion thereof, the drawings are to be delivered to FME, for
examination and approval.

3. Unless explicitly requested otherwise by FME, local standards, the safety
regulations of local public authorities and employers’ liability insurance
associations are to be observed for all deliveries and services supplied.

§ 9 Zvlastni predpisy pro prace
1. Akceptace

a. Dodavatel bude pisemné informovat FME o dokonceni a pfipravenosti
k prijeti. Strany poté spole¢né provedou akceptacni test.
Musi byt pfipraven prejimaci certifikdt, ktery dokumentuje vSechny
znamé vady v dobé pFevzeti. Osvédceni o pfevzeti podepisi obé strany.

S

c.V pripadé zdvad materidlu mlze byt akceptace odmitnuta. Vice
drobnych vad znamena zavaznou vadu.

. Produktivni vyuziti pracovniho produktu / sluzeb Dodavatele
neznamena akceptaci ze strany FME.

e.U dodavanych polozek (napf. kotel, tlakovéd nadoba atd.), které
vyZaduji technickou kontrolu a schvaleni némeckou TUV nebo jinym
srovnatelnym ceskym orgdnem, musi Dodavatel splnit vSechny
pozadavky na véasné schvaleni na své vlastni naklady a predat FME
pozadované certifikdty. FME si vyhrazuje pravo na kontrolu
dodavanych polozek béhem vyroby a / nebo pfed pFepravou u
Dodavatele. Takova predchozi kontrola neznamena akceptaci a nema
vliv na zaru¢ni naroky FME podle § 15.

2. Promléeci Ihata

Odchylné od § 15 odst. 7 zacina promiceci doba pro naroky z vad plynout

dnem prevzeti.

3. DalSi ustanoveni pro tiskové produkty

a. Dodavatel musi zaslat FME doklad o povoleni. Dodavatel zahdji tisk

pouze na zdkladé pisemného doporuéeni FME. Pokud Dodavatel tuto
povinnost nesplni, vyhrazuje si FME pravo na snizeni poplatké nebo
zrudeni smlouvy.

. Nosice dat a filmy jsou vlastnictvim FME. Dodavatel na pozadani vrati
FME kompletni dokumenty v fadném stavu pFipravené k tisku do dvou
dnl od Zadosti.

. Dodavatel musi archivovat tiskova data po dobu minimalné péti let po
dokonéeni objednavky.
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§ 9 Special regulations for work
1. Acceptance
a. Supplier will inform FME of the completion and readiness for acceptance
in writing. The parties will then jointly conduct the acceptance test.

.An acceptance certificate shall be prepared which shall document all
known defects at the time of the acceptance. The acceptance certificate
shall be signed by the parties.

. Acceptance may be refused in the case of material defects. A multitude
of minor defects shall constitute a material defect.

. The productive utilisation of Supplier's work product / services shall not
constitute acceptance by FME.

. For delivery items (e.g. boiler, pressure vessel, etc) which require
technical inspection and approval by the German TUV or any similar
relevant Czech authority, Supplier shall fulfil all requirements for the
timely approval at its own expense and provide to FME the required
certificates of inspection. FME reserves the right to inspect the delivery
items during production and/or prior to transport at Supplier's site. Such
prior inspection does not constitute an acceptance and shall not affect
the warranty claims of FME pursuant to § 15.

2. Limitation Period

In deviation from § 15(7) the limitation period for claims based on defects
shall commence with the date of acceptance.

3. Additional Provision for Print Products

a. Supplier must send proof for clearance to FME. Supplier shall start
printing only upon FME's written imprimatur. In case Supplier does not
comply with this obligation, FME reserves the right to reduction of the
fees or cancellation of the contract.

. Data carriers and films are the property of FME. Upon request, Supplier
will hand back to FME within two days of FME's request the complete
printing documents in proper, ready for print, condition.

. Supplier must archive print data for a minimum of five years after
completion of the order.

o

o
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§ 10 Vlastnicka prava

1. FME si ponechavé veskerd vlastnicka, intelektudini a primyslové prava a
know-how ve vSech specifikacich, vykresech, postupech, procesnich
listech, datovych nosicich, filmech apod. poskytovanych Dodavateli.
Dodavatel zajisti, aby tyto polozky byly vZzdy oznaceny jako majetek FME
a na pozadani musi byt okamzité vraceny FME. Kromé toho se bude Fidit
§ 11 odst. 1.

2. Dodavatel zarucuje, ze v souvislosti s jeho dodanim nebudou porusena
7adna prava tietich stran, zejména autorska prava a prava primyslového
vlastnictvi v Evropé a USA.

3. V pfipadé, Ze na spole¢nost FME budou vzneseny naroky tfeti strany z
dlivodu (Gdajného) poruseni predpisl, je Dodavatel povinen okamzité na
pozadani odskodnit spoleénost FME vidi témto narokim. Povinnost
Dodavatele odSkodnit FME pokryje veskeré vydaje, které FME vzniknou
v souvislosti s naroky uplatnénymi tfeti stranou.

§ 10 Property Rights

1. FME shall retain all proprietary, intellectual and industrial property rights
and knowhow in any specifications, drawings, procedures, process sheets,
data carriers, films, and the like made available to Supplier. Supplier shall
ensure that such items are always identified as the property of FME and
must be returned to FME immediately on demand. In addition, § 11(1)
shall apply.

2. Supplier guarantees that no third party rights, in particular copyrights and
industrial property rights in Europe and the USA, are infringed in
connection with its delivery.

3. In the event that FME becomes subject to claims by a third party on
account of an (alleged) infringement, Supplier shall immediately upon
request indemnify FME against these claims. Supplier's duty to indemnify
shall cover all expenses of FME arising of or in connection with the claims
asserted by a third party.

§ 11 Prava na pracovni vysledky / uZivaci prava

1. FME ziskava vyluéné vlastnictvi véech pracovnich vysledk@ vzniklych v
souvislosti s pracemi nebo sluzbami poskytovanymi Dodavatelem, véetné
jakychkoli néavrhovych materidld, v okamziku jejich vytvoreni v
pfislusném stavu zpracovani.

2. FME déle ziskava vylu¢né veskera prava na uzivani a vyuzivani dusevniho
vlastnictvi, prava primyslového vlastnictvi a veskera daldi povoleni k
publikovani, kopirovéni, vyuzivani téchto vysledkl prace, vcetné
pravniho postaveni, pokud jde o myslenky, koncepty a vytvory v
okamziku jejich vytvoreni.

3. VySe uvedena prava dusevniho vlastnictvi opravfiuji FME neodvolatelné
vyluéné vyuzivat pracovni vysledky pro véechny znamé a dosud nezndmé
typy pouziti, neomezené casem, rozsahem a prostorem, pro jakékoli
komeréni a nekomeréni Ucely. FME je opravnén pouzit, distribuovat,
kopirovat, §ifit a zpfistupnit vefejnosti original a kopie vysledk{ prace v
jakékoli formé bez jakychkoli omezeni. FME je dale opravnén upravovat
a upravovat vysledky prace a vysledky pouZzivat, kopirovat a distribuovat.
Uzivaci prava k softwaru zahrnuji pfedmét a zdrojovy kdod takového
softwaru. FME je opravnén poskytnout podlicenci nebo prevést vyse
uvedena prava na uzivani ¢astecné nebo Uplné, ¢asové neomezené nebo
neomezené, a to bud za Uplatu, nebo bezlplatné na tfeti strany, bez
jakékoli kompenzace pro Dodavatele.

4. Dodavatel bude kdykoliv to bude s ohledem na vysledek prace vhodné ,
zejména ve vztahu k tiskovym produktlim, odkazovat na vylucné,
neodvolatelné a neomezené pravo na ¢asové, lizemné a Gceloveé a vyuziti
a vyuziti vyuZivané spolec¢nosti FME zahrnutim ,© xxxx FME", kde xxxx
znamena rok vytvoreni pracovniho vysledku.

5. Pokud Dodavatel zadd dodavku, sluzby nebo prace subdodavateli,
zastupci nebo jiné treti strané, zajisti Dodavatel nerusené udéleni prav
na uzivani a vyuzivani v souladu s § 11 a Dodavatel zajisti pozadovana
prava od treti strany na vlastni naklady. FME je opravnén prezkoumat
pFislusné ¢asti smluv uzavienych s tieti stranou a Dodavatel je na Zadost
FME zpFistupni FME.
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§ 11 Rights to work results / use rights

1. FME acquires the exclusive ownership of all work results arising in
connection with the works or services provided by Supplier, including any
draft materials, at the moment of their creation in their respective
processing status.

2. Furthermore, FME acquires exclusively all intellectual property rights of
use and exploitation, industrial property rights, and any other permission
to publish, copy, exploit in such work results including regarding any legal
position with regard to ideas, drafts and creations at the moment of their
creation.

3. The aforementioned intellectual property rights entitle FME irrevocably to
exclusively use and exploit the work results for all known and yet
unknown types of use, unlimited in time, scope and space, for all
commercial and non-commercial purposes. FME is entitled to use,
distribute, copy, disseminate and make available to the public the original
and copies of the work results in any form without any restriction. FME
shall furthermore be entitled to edit and modify the work results and to
use, copy and distribute the results thereof. The use rights in software
include the object and the source code of such software. FME is entitled
to sublicense or transfer the aforementioned use rights partially or in
total, limited or unlimited in time, either for consideration or gratuitously
to third parties, without any compensation for Supplier.

4. Supplier shall refer whenever suitable on a work result, in particular with
regard to print products, to FME's exclusive, irrevocable and unlimited in
time, scope and space use and exploitation right by including "© xxxx
FME", where xxxx stands for the year of creation of the work result.

5. If Supplier commissions a subcontractor, agent, or other third party with
the supply, services or works, Supplier ensures the unimpaired granting
of the use and exploitation rights in accordance with this § 11, and
Supplier shall procure the required rights from the third party at its own
cost. FME shall be entitled to review the relevant sections of the contracts




6. Pokud jde o dalsi sluzby a zboZi, Dodavatel poskytuje FME minimalné
majetkova prava a pravo uzivani pozadovana FME pro nerusené pouZziti
dodavaného zbozi pro Uclely dohodnuté v objedndvce. To zahrnuje
zejména pravo kopirovat, upravovat, sifit a zverejriovat.

in place with the third party, and Supplier shall make them available to
FME upon FME's request.

6. With regard to other services and goods, Supplier will grant to FME at a
minimum the use and exploitation rights required by FME for the
unimpaired use of the delivered item for the purposes agreed in the order.
This shall in particular include the right to copy, modify, distribute and
make publicly available.

§ 12 Dhvérnost

1. Dodavatel je povinen uchovavat interni a obchodni informace a materialy
FME, které jsou Dodavateli poskytovany v prib&hu plnéni objednavky,
zejména s ohledem na souéasné a budouci vyzkumné a rozvojové prace,
obchodni aktivity FME a jakékoli dalsi informace, u nichz ma FME zdjem
na zachovéni divérnosti (,,Dlvérné informace™) s piisnou ddvérnosti
a bez predchoziho pisemného souhlasu FME je nesmi poskytnout Zadné
tfeti strané. Dodavatel vrati FME bez zbyte¢ného odkladu po dokonéeni
objedndvky veskeré dokumenty a materidly obsahujici Davérné
informace.

2. Dodavatel se zejména zdrzi komeréniho pouZiti nebo vyuziti DGvérnych
informaci, nebo jejich umoznéni vyuziti tfeti osobé.

3. Dodavatel zajisti, aby jeho zaméstnanci, subdodavatelé, zastupci a
jakakoli treti strana dodrZovali vySe uvedené povinnosti, bez ohledu na
podminky spoluprace mezi Dodavatelem a tFeti stranou. Dodavatel uloZi
pFislusnym osobam povinnosti mliéenlivosti shodnou s vyse uvedenymi
povinnostmi.

4. Povinnost mléenlivosti a zdkaz pouzivani se nevztahuji na informace, u
nichz mize Dodavatel prokézat, Ze byly zvefejnény nebo jiz byly verejné
dostupné (byly vefejné znamé, atd.) pfed uzavfenim objednavky u FME.
Povinnost mlcenlivosti kondi, jakmile a v rozsahu, kdy se divérné
informace stanou vefejnymi doménami v priibéhu nebo po provedeni
objednavky, jinak nez vinou Dodavatele.

5.  Povinnost miéenlivosti trva 5 let od data dokonceni objednavky.

6. Dodavatel nesmi odkazovat na obchodni vztahy se spoleénosti FME bez
vyslovného pisemného souhlasu spole¢nosti FME. Vystaveni vybaveni,
které bylo vyrobeno pro FME, na veletrzich vyZaduje pfedchozi pisemny
souhlas FME.

§ 12 Confidentiality

1. Supplier shall keep FME's internal and business information and materials,
provided to Supplier in the course of the performance of the order,
including in particular with regard to current and future research- and
development work, FME's business activities and any other information
with regard to which FME has an interest in confidentiality ("Confidential
Information") in strict confidence and not make available to any third
party without FME's prior written consent. Supplier shall return to FME
without undue delay after completion of the order any documents and
materials containing Confidential Information.

2. Supplier shall in particular refrain from commercially using or exploiting or
having a third party exploit Confidential Information.

3. Supplier shall ensure that its employees, subcontractors, agents, and any
third party abide by the aforementioned obligations, regardless of the
terms of cooperation between Supplier and the third party. Supplier shall
impose on the relevant persons confidentiality obligations similar to the
aforementioned obligations.

4. The obligation to confidentiality and the prohibition to use shall not apply
to information with regard to which Supplier can prove that it had been
published or was already in the public domain (was publicly known, state
of the art, etc.) prior to conclusion of the order with FME. The obligation
to confidentiality shall end when and to the extent Confidential Information
becomes public domain in the course of or after the performance of the
order, other then through the fault of the Supplier.

5. The confidentiality obligation shall survive 5 years from the date of
completion of the order.

6. Supplier shall not refer to the business relationship with FME without FME'
express written permission. Display of equipment, which has been
manufactured for FME, at trade fairs requires FME's prior written consent.

§ 13 Dodrzovani zakonnych ustanoveni / Prohlaseni Dodavatele

1. Spole¢nost FME prosazuje hodnoty integrity a zakonného jednani ve
vSech jurisdikcich, kde spole¢nost FME podnika, zejména s ohledem na
boj proti Uplatkafstvi, korupci, prani Spinavych penéz, za lidskd prava,
socidlni standardy a ochranu Zivotniho prostfedi. Spole¢nost FME
dodrzuje tyto hodnoty pfi své vlastni ¢innosti i ve vztazich s obchodnimi
partnery. Dalsi Uspéch a dobrd povést spolecnosti FME zavisi na
spoleéném zdvazku jednat v souladu s nimi. Spole¢né se spole¢nosti FME
se Dodavatel zavazuje k napliovani téchto zakladnich hodnot
dodrzovanim platnych zakonl a predpisd.

2. Dodavatel zaru€uje spolecnosti FME, Ze on a jeho pfidruzené spole¢nosti
budou dodrzovat Globalni kodex chovani pro obchodni partnery
spoleénosti Fresenius Medical Care (zvefejnény na:
https://www.freseniusmedicalcare.com/en/global-code-of-conduct-for-
business-partners) (,FME CoC BP") a zavede odpovidajici procesy, aby
zajistil, ze vsichni jeho obchodni partnefi a subdodavatelé budou
dodrzovat FME CoC BP nebo srovnatelné standardy.

3. Dodavatel zvefejni pFitomnost konfliktnich mineral ve vysledcich prace
nebo jakékoli soudasti nebo materidlu zahrnutém do vysledkl prace v
souladu s § 1502 zakona Dodd-Frank Act. Vykon tohoto zvefejnéni bude
zahrnovat kazdoro¢ni predkladani vyplnéného dotazniku EICC-GeSI FSI
nejpozdéji do 31. ledna kazdého kalendarniho roku béhem funkéniho
obdobi pro vSechny vysledky prace doruc¢ené v pfedchozim kalendarnim
roce, které obsahuji konfliktni mineraly; a Usili naleZité péce v
priméreném &etfeni zemé plvodu (RCOI), provadéném podle pokynt
OECD, pro stejné pracovni vysledky. Bude udrZovana presnd a Uplna
dokumentace o nalezZité péci a na pozadani bude poskytnuta auditorovi
nebo tfeti osobé jednajici jménem FME.

4. Na zadost FME poskytne Dodavatel platné prohlaseni Dodavatele pro
aktudlini kalendaini rok véetné celniho sazebniku a zemé plvodu pro
dodané polozky. Dodavatel se zavazuje neprodlené informovat FME,
pokud poskytovana prohlaseni Dodavatele jiz nebudou platna.

§ 13 Compliance with Legal Provisions / Supplier declaration

1. FME upholds the values of integrity and lawful conduct in all jurisdictions FME

conducts business, especially with regard to anti-bribery, anti-corruption, anti-
money laundering, human rights, social standards and environmental
protection. FME upholds these values in its own operations, as well as in its
relationships with suppliers. FME’s continued success and reputation
depends on a common commitment to act accordingly. Together with FME,
the supplier commits to uphold these fundamental values by adherence to
applicable laws and regulations.

2. The Supplier warrants towards FME that he and his affiliates, shall comply

with the Fresenius Medical Care Global Code of Conduct for Business
Partners (published on: https://www.freseniusmedicalcare.com/en/global-
code-of-conduct-for-business-partners) (“FME CoC BP”), and shall establish
adequate processes to ensure that all of its Business Partners and
subcontractors comply with the FME CoC BP or comparable standards.

3. Supplier shall disclose the presence of conflict minerals in the work results

or any component or material incorporated in the work results, in
accordance with the Dodd-Frank Act Section 1502. Performance of this
disclosure shall include submission of a completed EICC-GeSI
questionnaire annually to the FME no later than 31 January in each
calendar year during the term for all work results delivered in the prior
calendar year that contain conflict minerals; and due diligence effort in a
reasonable country of origin inquiry (RCOI), conducted per OECD
guidance, for the same work results. Accurate and complete
documentation of the due diligence shall be maintained and made
available to the or a 3rd party auditor acting on FME's behalf, on request.

4. Supplier shall provide a valid supplier declaration for the current calendar

year including customs tariff and country of origin at the request of FME,
for items delivered. Supplier undertakes to immediately inform FME if
provided supplier declarations are no longer valid.

§ 15 Sankce / Vyvozni kontroly / Clo

1. Spole¢nost Fresenius Medical Care se zavazuje vykonavat svou ¢&innost
Cestné a bezGihonné, v souladu se vSemi pfisluSnymi pravnimi predpisy,
které upravuji obchod, export, import nebo transfer zbozi, technologii,
sluzeb a fondl ("Obchodni zadkony") vietné, ale nejen, platnych
sankénich zékonl a nafizeni omezujicich nebo zakazujicich transakce
a/nebo obchody s uréenymi jednotlivci, skupinami, subjekty, vliadami,
zemémi ¢i Uzemimi.

2. Jakékoliv prohlaseni zaruky nebo opatfeni v tomto § 15 budou provadény
nebo pozadovat pouze v pFipadé, Ze neporusuji a nevystavuji Zadnou
stranu ani jejich feditell, urednikd nebo zaméstnancl odpovédnosti
podle jakychkoli pfislusnych blokovacich zékonl a/nebo zakonl a
predpisl proti bojkotu.

3. Dodavatel musi pfi transakcich s FME dodrzovat véechny platné Obchodni
zékony. Dodavatel se zdrzi jakychkoli &Ginnosti, které by zplsobily, e FME
porusi platné Obchodni zakony. Dodavatel potvrzuje, Zze se na néj
nevztahuji Zddné pouzitelné sankce a podle jeho nejlepsiho védomi neni
zastoupen ani nejedna jménem fyzické nebo pravnické osoby, na kterou
se vztahuji pouzitelné sankce. V pfipadé, ze je Dodavatelem pravnicka
osoba, Dodavatel také podle svého nejlepsiho védomi potvrzuje, Ze neni
ve vlastnictvi 50-% a vice -% fyzickou nebo pravnickou osobou, na

§ 15 Sanctions / Export Controls / Customs

1. Fresenius Medical Care is committed to conducting its business with
honesty and integrity, and in compliance with all applicable laws and
regulations that govern the trade, import, export or transfer of goods,
technology, services and funds (“Trade Laws") including, but not limited
to, applicable sanctions laws and regulations restricting or prohibiting
transactions and/or dealings with designated individuals, groups, entities,
governments, countries or territories.

2. Any representations, warranties or actions in this § 15 shall be made or
requested only insofar as they do not violate and do not expose any party
or any of its directors, officers or employees to liability under any
applicable blocking statutes and/or anti-boycott laws and regulations.

3.  Supplier shall comply with all applicable Trade Laws in transactions with
FME. Supplier shall refrain from any action that would cause FME to violate
applicable Trade Laws. Supplier confirms that it is not targeted by any
applicable sanctions, and, to the best of its knowledge, is not represented
by or acting on behalf of an individual or legal entity targeted by applicable
sanctions. In case Supplier is a legal entity, Supplier also confirms, to the
best of its knowledge, that it is not owned by 50% or more or controlled
(directly or indirectly) by an individual or legal entity targeted by
applicable sanctions.
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kterou se vztahuji platné sankce nebo je takovou fyzickou nebo
pravnickou osobou kontrolovana (pfimo nebo nepfimo).

V pfipadé, Ze pInéni smluvnich zavazk( je nebo se stane zakazano
platnymi Obchodnimi zakony nebo znemoznéno uUcinky zivnostenskych
zakonll, je FME opravnéna okamzité pozastavit plnéni smluvnich
povinnosti, aniz by tim vznikla jakakoliv $koda nebo sankce. V pfipadé,
ze pozadované licence a opravnéni k plnéni smluvniho vztahu nelze ziskat
v pfimérené dobé, je FME opravnéna smluvni vztah ukondit, aniz by ji
vznikly jakékoli Skody nebo sankce.

Dodavatel je povinen neprodlené informovat FME v pfipadé, Zze predmét
dodavky podléha dovoznim nebo vyvoznim omezenim podle platnych
Obchodnich zakonl. Dodavatel bezodkladné pisemné poskytne na zadost
FME veskeré informace a Udaje pozadované FME pro dodrzeni vSech
platnych Obchodnich zakond, jako je celni sazebnik, klasifika¢ni &islo
kontroly vyvozu (nebo ekvivalentni klasifikace) a zemé plivodu dodanych
produktd. V piipadé, 7e produkty maji narok na preferenéni sazby cla
podle pfisluénych preferenénich obchodnich dohod, mdze FME pozadovat
od dodavatele dokumentaci o preferenénim plvodu nebo preferenéni
certifikaty pro produkty v souladu s poZadavky podle pfislusnych
preferenénich obchodnich dohod. Dodavatel je povinen neprodlené
pisemné informovat FME o jakychkoli zménach ovliviujicich dokumentaci
preferencniho plivodu.

In case the performance of contractual obligations is or becomes
prohibited by applicable Trade Laws or prevented by the effects of Trade
Laws, FME is entitled to immediately suspend the performance of
contractual obligations without incurring any damages or penalties. In
case required licenses and authorizations for the performance of the
contractual relationship cannot be obtained in reasonable time, FME is
entitled to terminate the contractual relationship without incurring any
damages or penalties.

Supplier shall inform FME immediately without delay in case a delivery
item is subject to import or export restrictions under applicable Trade
Laws. Supplier shall provide in writing without delay upon FME’s request
any information and data required by FME to comply with all applicable
Trade Laws, such as customs tariff code, export control classification
number (or equivalent classification) and country of origin of delivered
products. In case products are eligible for preferential rates of duty under
applicable preferential trade agreements, FME may request from Supplier
preferential origin documentation or preference certificates for the
products in accordance with the requirements under the relevant
preferential trade agreements. Supplier shall inform FME in writing
without delay about any changes affecting the preferential origin
documentation.

8§ 16 Reklamace vad
1.

Dodavatel zarucuje, Ze vSechny doddvané produkty jsou bez jakychkoliv
vad a jsou v souladu s nejnovéjsimi technologickymi poznatky a platnymi
normami, pravnimi predpisy a pravidly, predpisy a pokyny verejnych
organd a profesnich sdruzeni. Jakakoli odchylka od vy$e uvedeného
vyzaduje pFedchozi pisemny souhlas FME. Toto schvéleni neomezuje
odpovédnost Dodavatele za vady.

Pokud mé& Dodavatel jakékoli obavy ohledné typu provedeni
pozadovaného FME, musi o tom bezodkladné pisemné informovat FME.
FME neprodlené upozorni Dodavatele na zjevné vady dodaného zbozi,
jakmile jsou tyto vady zjistény v pribéhu fadnych obchodnich procesd,
nejpozdéji véak do 10 pracovnich dnl od prevzeti dodavky. V pripadé
skrytych vad spole¢nost FME pisemné upozorni Dodavatele nejpozdé&ji do
10 pracovnich dnl od data zjisténi téchto skrytych vad.

V pfipadé vad ma FME narok na zdkonné naroky bez omezeni. Obecné je
FME opravnéna zvolit zplsob néasledného pinéni. Dodavatel mize
odmitnout ndpravu pozadovanou FME, pouze pokud je moznda pouze za
nepfimérenych nakladl. Dodavatel je povinen nést veskeré naklady
potfebné k odstranéni vad nebo k poskytnuti nahradni dodavky.
Dodavatel nese naklady na testovani a opravu (véetné nékladd na
montdz a demontdz), i kdyz se ukaze, ze ve skutecnosti nedoslo k
zavadeé.

Pravo FME pozadovat nahradu Skody podle platného prava je vyslovné
vyhrazeno.

V pfipadé bezprostfedniho nebezpeli nebo mimoradné naléhavosti je
FME opravnén odstranit vadu na naklady Dodavatele po fadném
upozornéni Dodavatele, ledaze by bylo mozné poskytnout Dodavateli
pfilezitost k odstranéni vady.

Zaruéni |hdta &ini 2 roky od dodani. Pokud Dodavatel odstrani vadu
vyménou dodavky za dodavku bez vad, zacind zéarucni Ihita znovu
dodavkou produktu, ktery je bez vad.

Zaruéni Ihita pro reklamace v souvislosti s vadami neuplyne pred
uplynutim zaruéni doby pro naroky zékaznik FME vii&i FME v souvislosti
s vadami produktll a sluZeb, které FME ziskala od Dodavatele jménem
téchto zékaznikl FME pro zamy$leny dalsi prodej.

§ 16 Claims for Defects

1.

Supplier warrants that all delivered products are free from material defects
and defects in title and comply with the state of the art of science and
technology and the applicable standards, legal provisions and the rules
and regulations and guidelines of public authorities and professional
associations. Any deviation from the above requires FME's prior written
approval. Such approval shall not limit Suppliers' liability for defects.

If Supplier has any concerns in respect of the type of execution requested
by FME, Supplier shall notify FME thereof in writing without delay.

FME shall notify Supplier of obvious defects of the delivered goods without
delay, as soon as such defects are detected in the course of the orderly
business processes, however no later than 10 working days from the
receipt of the delivery. In case of hidden defects FME will notify Supplier
in writing at the latest 10 working days from the date of detection of such
hidden defects.

In case of defects, FME shall be entitled without restriction to the statutory
claims. Generally, FME is entitled to select the manner of subsequent
performance. Supplier may only refuse the remedy requested by FME, if
it is only possible at disproportionate costs. Supplier is obliged to bear all
expenses required in order to eliminate the defects or to provide a
replacement delivery. Supplier shall bear the costs of testing and
rectification (including the costs of fitting and removal), even if it
transpires that there was in fact no defect.

FME's right to claim damages pursuant to the statutory provision is
expressly reserved.

In case of imminent danger or particular urgency, FME shall be entitled to
remedy a defect at Supplier's expense, after having properly notified
Supplier, unless it would have been possible to give Supplier an
opportunity to remedy the defect.

The period of limitation for claims based on defects is 2 years as of
delivery. If Supplier eliminates the defect by replacing the delivery with
one free from defects, the period of limitation starts anew with the delivery
of the defect-free product.

The period of limitation for claims in connection with defects shall not
expire prior to the expiration of the limitation period for claims by FME's
customers against FME in connection with defects for products and
services, which FME obtained from Supplier on behalf of such FME's
customers for the intended resale, ends.

3.

§ 17 Odpovédnost / odpovédnost za vyrobek
1.
2.

Odpovédnost Dodavatele za $kody neni omezena.

Dodavatel odpovida za vady prostiednictvim svych zékonnych zastupcd,
zastupnych a vykonnych zastupct, jako by to byly jeho vlastni vady.
Pokud je spolecnost FME odpovédna za $kodu zplisobenou tieti stranou
na zakladé odpovédnosti za vyrobek, je Dodavatel povinen FME
odskodnit za takové naroky, a to v rozsahu, v jakém Skoda vznikla v
dlsledku vadnych smluvnich produktd dodanych Dodavatelem. V
pfipadech odpovédnosti v zavislosti na zavinéni to vsak plati pouze v
pfipadé, Ze je na viné Dodavatel. Pokud pfi¢ina Skody spada do
odpovédnosti Dodavatel, nese Dodavatel dikazni bfemeno, 7e k tomu
nedoslo jeho zavinénim.

Dodavatel je povinen uzavfit odpovidajici pojistné kryti proti vSem
rizikdm odpovédnosti za vyrobek a na pozadani zpfistupnit pojistnou
smlouvu FME. Pokud m& FME narok na dalsi $kody, tyto zlstavaji
nedotéeny. V této souvislosti je Dodavatel povinen odskodnit FME za
veskeré ndklady, které vzniknou v souvislosti s jakoukoli reklamaéni
kampani uplatnénou FME. Pokud je to proveditelné a pfiméfené, FME
pfedem upozorni Dodavatele na obsah a rozsah odvolani, které ma byt
provedeno, a dd mu pfilezitost se k nému vyjadfit. Naroky podle zédkona
zOstavaji nedotdeny.

17 Liability / Product Liability

Supplier's liability for damages shall be unlimited.

Supplier is liable for faults through its legal representatives, vicarious and
performing agents as if they were its own faults.

If FME is held liable by a third party on the basis of product liability,
Supplier shall be obliged to indemnify FME from such claims to the extent
that the damage resulted from defective contractual products delivered by
Supplier. In cases of liability depending upon culpability, however, this
only applies if Supplier is at fault. Insofar as the cause of the damage is
within the scope of the responsibility of Supplier, Supplier shall bear the
burden of proof that it was not at fault.

Supplier is obliged to take out adequate insurance coverage against all
product liability risks, and to make the insurance policy available to FME
for review upon request. If FME is entitled to further damages, these
remain unaffected. Within this context Supplier shall indemnify FME for
any costs resulting from or in connection with any recall campaign
implemented by FME. To the extent feasible and reasonable, FME will
notify Supplier concerning the content and extent of the recall to be
implemented in advance and give it the opportunity to comment on the
same. Claims under statutory law shall remain unaffected.

§ 18 Postoupeni pohledavek / opravnéni k inkasu / vyhrada vlastnictvi
1.

Bez predchoziho pisemného souhlasu neni Dodavatel opravnén zcela ani
zCasti postoupit své pohleddvky za FME nebo je nechat vymahat treti
stranou.

Vyhrada vlastnického prava Dodavatele dle § 2132 a nasl. Ob¢anského
zakoniku je vylou¢ena. Doddvané polozky nejsou zatizeny zadnymi pravy
tfetich stran. V dohodnutém rozsahu ma Dodavatel narok na jednoduché
zadrzovaci pravo k dodanym predmétlim, véechna vlastnickd préva
prechazeji na FME po Uplném zaplaceni kupni ceny. Dodavatel mize
pozadat o vraceni dodaného zboZzi pouze na zékladé vyhrady vlastnického
prava, pokud pfedem odstoupil od kupni smlouvy.

Veskeré materidly poskytnuté FME Dodavateli dle plnéni smlouvy
zOstavaji majetkem FME. Zpracovani nebo Upravy provadéné Dodavateli
jsou provadény jménem FME. Pokud jsou materidly poskytované FME
zpracovany nebo neoddélitelné kombinovany s jinymi polozkami, které

§ 18 Assignment of Claim / Collection Authorization / Retention of Title

1.

Without prior written consent, Supplier is not entitled to assign his
receivables against FME in whole or in part or to have a third party collect
them.

The validity of a prolonged or extended retention of title or a current
account reservation for Supplier is excluded. There are no third-party
rights to the delivery items. To the extent agreed, Supplier is entitled to a
simple retention of title to the delivered items, all rights to title are
transferred to FME upon complete payment of the purchase price. Supplier
may only ask for the return of the delivery item on the basis of retention
of title, if it has withdrawn from the sales contract beforehand.

Any materials provided by FME to Supplier for performing the contract
remain the property of FME. Processing or alterations by Supplier are
undertaken on behalf of FME. If the materials provided by FME are
processed or inseparably mixed with other items not belonging to FME,
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nepat¥i k FME, ma FME pravo na spoluvlastnictvi k novym predmétiim ve
stejném poméru jako je hodnota material& poskytovanych FME (kupni
cena plus DPH) vztahujici se k hodnoté ostatnich materiall. V p¥ipadg,
ze nova polozka Dodavatele bude povazovana za hlavni polozku, strany
se timto dohodly, Ze Dodavatel pfevede pomérné spoluvlastnictvi na
FME. Dodavatel je povinen drzet aktivum pro FME (angl. Hold on trust).

FME shall have the right to co-ownership of the new items in the same
proportion as that of the value of the materials provided by FME (purchase
price plus value added tax) related to the value of the other materials. In
the case the new item of Supplier is to be regarded the main item, the
parties hereby agree that Supplier shall transfer proportionate co-
ownership to FME. Supplier shall hold the asset on trust for FME.

§ 19 Pievod smlouvy / Zména jména
Dodavatel je povinen okamzité informovat spole¢nost FME o jakémkoli
pfevodu smlouvy ze zadkona a jakékoli zméné nazvu spolecnosti.

8§ 19 Transfer of Contract / Change in Name

Supplier shall inform FME immediately of any transfer of contract by
operation of law and any change of its company name.

§ 20 Ochrana osobnich udajt

§ 20 Data protection

1. Zpracovani osobnich Gdajd v souvislosti s Objednavkou a/nebo | 1. The processing of personal data in connection with the Order and/or
VSeobecnymi nakupnimi podminkami je nezbytné pro vykon prav a General Terms of Purchase is necessary for the execution of the rights and
povinnosti z Objednavky a/nebo Vseobecnych nakupnich podminek. obligations under the Order and/or General Terms of Purchase. Parties
Strany se zavazuji dodrzovat platné pravni predpisy o ochrané osobnich undertake to comply with the applicable data protection legislation in
Gdajd ve vztahu ke véem osobnim (dajdim zpracovavanym na zakladé relation to all personal data processed under the Order and this General
Objedndvky a téchto VSeobecnych ndkupnich podminek. Terms of Purchase.

2. Smluvni strany se dohodly, ze jsou povinny, kazda s ohledem na své 2. The parties agree that they are obliged, each with regard to their personal
shromazdovani osobnich udajd, pFijmout vedkerd vhodna technickd a data collections, to take all appropriate technical and organizational
organizacni opatieni k zaji$téni toho, aby zpracovéni osobnich Udajd measures to ensure that the processing of personal data of data subjects
subjektd udajéi bylo provadéno v souladu s platnou legislativou na is carried out in accordance with applicable data protection legislation.
ochranu udajd. 3. Supplier confirms that it has the competence and necessary authorisations

3. Dodavatel potvrzuje, e ma zplisobilost a potiebna opravnéni od véech form all relevant data subjects, as required under applicable data
prisludnych subjektl Gdajll, jak to vyZzaduji platné pravni predpisy na protection legislation, in order for FME to us and disclose such personal
ochranu (dajd, aby ndm FME poskytla tyto osobni Gdaje v souladu s data in accordance with the Order and/or General Terms of Purchase and
Objedndvkou a/nebo VSeobecnymi nakupnimi podminkami a ze témto that such data subjects have been given necessary information regarding
subjekttim tdajl byly poskytnuty nezbytné informace o jejich pouZiti. its use.

4. FME bude zpracovavat osobni Udaje v papirové i elektronické podobé po | 4. FME will process personal data on paper as well as in electronic form, for
dobu nezbytné nutnou podle Objedndvky a/nebo VSeobecnych nakupnich as long as it is necessary under the Order and/or General Terms of
podminek k ochrané prav FME a/nebo plnéni nasich povinnosti Purchase, to safeguard the rights of FME and/or fulfil our obligations
vyplyvajicich z platnych zakond. , pfedpisy nebo profesni normy. resulting from applicable laws, regulations or professional standards.

5. FME mizZe predavat osobni tdaje, které s nim sdili, jinym spole¢nostem, [ 5. FME may transfer personal data shared with it to other companies which
které jsou &leny skupiny FME, subdodavatelm a poskytovatelim IT are members of FME group, subcontractors and IT service providers for
sluzeb pro Gcéely uvedené v Objednavce a/nebo VSeobecnych nakupnich the purposes specified in the Order and/or General Terms of Purchase.
podminkéach. Néktefi z téchto ptijemcd se mohou nachazet mimo Some of these recipients may be located outside European Economic Area.
Evropsky hospodéisky prostor. FME provede takové prenosy Gdaji pouze FME will carry out such transfers of data only where FME has a lawful basis
v piipadé, e k tomu bude mit FME zékonny dlvod, a to i pfijemci, ktery to do so, including to a recipient who is: (i) in a country which provides an
je: (i) v zemi, kterd poskytuje odpovidajici Groveri ochrany osobnich adequate level of protection for personal data; or (ii) under an instrument
Gdajd; nebo (ii) podle nastroje, ktery pokryvé pozadavky EU na predavani which covers the EU requirements for the transfer of personal data to data
osobnich (dajl zpracovateldm Udajéi mimo Evropsky hospodarsky processors outside the European Economic Area.
prostor.

§ 21 Misto pInéni / Misto jurisdikce / Rozhodné pravo / Casteénad | § 21 Place of Performance / Place of Jurisdiction / Applicable Law /

neplatnost Partial Invalidity

1. Misto plnéni je uvedeno v objednavce. 1. The place of performance is stipulated in order.

2. S vyhradou nasledujicich ustanoveni v této vété 2 je sidlo FME jedinym 2. Subject to the following provisions in this sentence 2, FME's registered
mistem jurisdikce pro vSechny spory vzniklé pfimo nebo nepfimo ze seat is the sole place of jurisdiction for all disputes arising directly or
smluvniho vztahu nebo v souvislosti se nim. FME je vSak opravnén podat indirectly out of or in connection with the contractual relationship.
zalobu proti Dodavateli u jakéhokoli jiného vécné pfislusného soudu. However, FME shall be entitled to bring legal action against Supplier in any

other competent legal court.

3. Tyto VSeobecné ndkupni podminky a cely pravni pomér mezi FME a 3. These General Terms of Purchase and the entire legal relationship between
Dodavatelem se Fidi a vykladd v souladu s pravnimi predpisy Ceské FME and Supplier shall be governed and construed in accordance with the
republiky bez zohlednéni koliznich norem. Uplatfiovani Umluvy OSN o laws of Czech Republic without regard to the conflict of laws principle. The
smlouvach o mezinarodni koupi zbozi je vylouceno. application of the UN Convention on Contracts for the International Sale

of Goods shall be excluded.

4. Pokud ustanoveni v téchto obchodnich podminkach nebo ustanoveni v 4. If a provision in these terms and conditions of business, or a provision
rozsahu jinych dohod s Dodavateli je nebo se stane neucinnym, nebude within the scope of other agreements with Supplier, is or becomes
tim ovlivnéna G¢innost vSech ostatnich ustanoveni nebo dohod. Neucinné ineffective, the effectiveness of all other provisions or agreements shall
ustanoveni bude povazovano za nahrazené docasnym ustanovenim, not be thereby affected. The ineffective provision will be viewed as being
které se nejvice podobd sledovanému ekonomickému a pravnimu ucelu replaced by a relative provision, which most closely resembles the pursued
neucdinného ustanoveni. economic and legal purpose of the ineffective provision.

5. Ceska verze téchto Vdeobecnych nakupnich podminek méa prednost. 5. The Czech version of these General Terms of Purchase shall prevail.
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