VSeobecné nakupni podminky pro
dodavky a sluzby poskytnuté
tretimi osobami spole¢nostem
skupiny TOV SUD Group

TUV SUD Czech s.r.o.
Novodvorska 994
142 21 Praha 4, Ceska Republika

(soucast smluv)

1. Uzavieni smlouvy, zruseni, pisemna forma,
micenlivost, zdkaz vyuziti subdodavateli, zmény pfedmétu
objednavky

1.1 Pravni vztahy mezi dodavatelem a spoleénostmi skupiny
TOV SUD jako objednatelem se fidi vyhradné témito nakupnimi
podminkami a jakymikoliv jinymi pisemnymi smlouvami.
Standardni obchodni podminky dodavatele neplati. Prevzeti
dodavky/sluzeb objednatelem bez vyslovné namitky se nechape
tak, Ze objednatel piijima dodaci podminky dodavatele.

Ve smysiu téchto nakupnich podminek se dodévkami rozumi
dodavky zbozi, smlouvy o dito a smlouvy na poskytovani sluzeb.

1.2 Dokud objednatel tyto nakupni podminky nezrusi, plati pro
v8echny smluvni vztahy s dodavatelem. Dohodnuté odchylky plati
pouze pro objednavku, pro kterou byly potvrzeny pisemné.

1.3 Pravné zavazné jsou pouze objednavky, které jsou vydany
nebo potvizeny pisemné. To plati i pro ustni vediej$i dohody nebo
nasledné apravy smlouvy.

14 V pfipadé, Ze dodavatel objednavku nepotvrdi pisemné do
deseti pracovnich dnG od jejiho obdrZeni, objednatel ji mlze
zrusit.

15 Dodavatel souhlasi s tim, Zze bude povazovat uzavieni
smlouvy a véechny nezvefejnéné obchodni nebo technické ddaje,
se kterymi se v ramci obchodniho vztahu seznami, za obchodni
tajemstvi. Pfipadné povéreni tretich osob k plnéni smlouvy musi
byt pfedem pisemné schvaleno objednatelem. Pro subdodavatele
musi platit stejné zavazky.

Jestlize dodavatel zjisti, Ze informace, které maji byt utajeny, byly
poskytnuty neopravnéné tieti osobé& nebo Ze dokument, ktery mé
byt utajeny, se ztratil, musi o této skuteCnosti neprodlené
informovat objednatele.

Povinnost zachovavat mi¢enlivost plati i po skonCeni platnosti
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General Terms and Conditions of
Purchase for Deliveries and
Services of Third Parties to

Companies of TUV SUD Group

TUV SUD Czech s.r.o.
Novodvorska 994
142 21 Prague 4, Czech Republic

(part of agreements)

1. Conclusion of the contract, cancellation, written form,
secrecy, prohibition of sub-contracting, changes to the object
of the order

1.1 The legal relationships between the Contractor and the
companies of TUV SUD Group as the Customer are based
exclusively on these terms of purchase and on any other written
agreements. The Contractor's Standard Terms and Conditions
shall not apply. Acceptance by the Customer of the
delivery/service without an explicit objection shall not be deemed
as acceptance, by the Customer, of the Contractor's terms of
delivery.

Deliveries within the meaning of these terms of purchase shall be
both deliveries of goods and contracts for work and services.

1.2 Until withdrawn by the Customer, these terms of purchase
shall apply to all future contractual relationships with the
Contractor. Agreed deviations shall apply only to the order for
which they were confirmed in writing.

1.3 Only orders that are issued or confirmed in writing shall be
legally binding. This shall also apply to oral side agreements or
subsequent amendments to the contract.

1.4 If the Contractor does not accept the order in writing within
ten working days of receipt the Customer may cancel the order.
156 The Contractor agrees to treat as commercial secrets the
conclusion of the contract and all non-publicised commercial or
technical details that it becomes aware of through the business
relationship. Any referral of the contract to third parties as a
reference shall require the Customer's prior approval in writing.
Subcontractors must be subjected to the same obligations.

If the Contractor discovers that information that is to be kept
secret has been made available to an unauthorised third party or
that a document that is to be kept secret has been lost, it shall
inform the Customer of this without delay.

The obligation to secrecy shall also apply after the contract has
been wound up. It shall only expire if and so far as the production
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smiouvy. Zavazek micenlivosti ztrati platnost pouze v pfipadé, Ze
informace o vyrob&, které jsou obsazeny v poskytnutych
dokumentech, se stanou véeobecné& znamymi.

16 Dodavatel neni opravnén vyuzit pro realizaci objednéavky
nebo jeji podstatné éasti jako subdodavatele tfeti osoby bez
predchoziho pisemného souhlasu objednatele.

1.7 Objednatel mize pozadovat zmény pfedmétu objednavky i
po uzavieni smlouvy, pokud je to pro dodavatele akceptovatelné.
V takovych piipadech budou ustanoveni smlouvy odpovidajicim
zpUsobem upravena.

2. Ceny, odeslani zasilky, baleni

21 Dohodnuté ceny jsou pevné a jakékoliv dodatecné
pozadavky jsou vylouceny. VSechny ceny jsou stanoveny s
podminkou DDP (Delivery Duty Paid — s dodanim clo placeno,
pravidla Incoterms 2010, 7. revidovana verze) do mista, které je
uréeno v nadkupni objednavce, véetné baleni. Pokud v objednavce
nejsou stanoveny ceny, plati ceniky dodavatele, které jsou platné
v dobé zadani objednavky, v&etné standardnich slev.

22 Za navstévy, vzorky nebo vyhotoveni nabidek, projekty
atd. se neposkytuji zadné platby.

23 V8echny dodavky musi byt objednateli oznameny
neprodlené po jejich odeslani pomoci aviza o odeslani zasilky, ve
kterém musi byt pfesné uveden druh, mnoZstvi a vaha zbozi. V
avizech o odeslani zasilky, nakladnich listech, fakturach a veskeré
korespondenci musi byt uvedeno &islo objednavky objednatele.
24 Musi se dodrZzovat ustanoveni, ktera plati pro prepravu
nebezpeéného materialu; zejména musi byt odpovidajicim
zplsobem oznateno nebezpeéné zbozi.

25 Dodavky pred stanovenym terminem, dodavky vétsiho
mnozZstvi, dodavky mendiho mnoistvi nebo ¢astecné dodavky
musi byt pfedem schvaleny objednatelem. V pfipadé schvalenych
&aste¢nych dodavek musi byt uvedeno zbyvajici mnoZstvi.

2.6 Pfeprava zasilky do mista uréeni, které uréi objednatel, se
provadi vyhradné na riziko dodavatele.

27 Povinnost dodavatele prevzit zpét obaly se fidi zakonnymi
ustanovenimi. Je nutné zajistit, aby obaly nebyly pfebyte¢né. Na
obaly se mohou pouzivat pouze ekologické materialy. Pokud jsou
obaly fakturovany samostatné, objednatel ma pravo bezplatné
vratit dodavateli obaly, které jsou v dobrém stavu. Za obaly tohoto
druhu dodavatel poskytne objednateli nahradu ve vy$i 2/3
hodnoty, ktera je uvedena ve fakture.

3. Dokumenty, ochranné pomdcky, prava na priimyslové
vlastnictvi

341 Pokyny pro skladovani, montaz a pouziti a nezbytné
ochranné pomiicky budou poskytnuty bezplatng&. To plati i pro
dokumentaci, ktera je nezbytnd pro Gdrzbu a opravy dodaného
zbozi.

3.2 Na Zadost objednatele musi dodavatel predlozit pisemny
doklad o plvodu, ktery musi obsahovat v8echny poZadované
udaje, musi byt fadné podepsany a piedany bezplatng bez
zbyte&ného prodleni.

33 Provadéci dokumentace, zejména vykresy, dale pripravky
a upinade, néstroje, modely atd., které objednatel pfedal
dodavateli pro provedeni objednavky a které byly vyrobeny podle
pokyn(i objednatele nebo kieré objednatel zaplatil, zistavaji
majetkem objednatele. Dodavatel je mize pouzivat pouze pro
smluvné dohodnuté licely a tfeti osoby je mohou pouZivat pouze s
pisemnym souhlasem objednatele. Jakmile bude objednavka
dokonéena, tyto véci musi byt bez vyjimky vraceny objednateli.

3.4 Dodavatel zaruduje, Ze vSechny dodavky jsou bez
vlastnickych prav ftfetich osob a zejména ze dodanim a
pouzivanim dodaného zboZzi nedochazi k porudeni prav na
primyslové vlastnictvi, licenci a autorskych prav nebo jinych
patentovych prav tretich osob.

35 Dodavatel zajisti objednatele a jeho zakazniky proti vdem
narokiim tfetich osob vznikajicim z poruseni prav na primyslové
vlastnictvi a nahradi mu v8echny nédklady, které mu vzniknou v
této souvislosti.

3.6 Objednatel ma pravo ziskat na naklady dodavatele
souhlas s pouzivanim pfislusného zbozi, kieré je prfedmétem
dodavky, od opravnéného vlastnika.

37 Dodavatel nema pravo pouzivat obchodni firmu
objednatele, jeho loga a ochranné znamky pro svij vlastni
prospéch nebo pro prospéch tietich osob. Dodavatel je nesmi
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knowledge contained in the documents that were handed over has
become generally known.

1.6 The Contractor shall not be entitled to sub-contract the
order or essential parts of it to third parties without the Customer's
prior approval in writing.

17 The Customer may request changes to the object of the
order even after the conclusion of the contract insofar as this is
acceptable to the Contractor. The provisions of the contract shall
be amended appropriately in such cases.

2, Prices, shipping, packaging

21 The agreed prices are fixed prices and exclude all types of
additional demands. All prices are understood to be DDP (Delivery
Duty Paid, Incoterms 2010, 7" revised version) to the destination
set out in the purchase order including packaging. If prices are not
shown in the order, the Contractor's list prices valid at the time of
the order shall apply with the standard deductions.

2.2 No payments shall be made for visits, specimens/samples
or preparing offers, projects, etc.

23 All deliveries shall be notified to the Customer without
delay after shipping by means of an advice of shipment which
shows exactly the type, quantity and weight. Advices of shipment,
bills of freight, invoices and all correspondence must show the
Customer's order number.

24 Provisions governing the transport of hazardous materials
must be complied with; in particular, hazardous goods must be
marked as such.

25 Deliveries ahead of schedule, excess deliveries, deliveries
of less than the full amount or partial deliveries shall require the
Customer's prior approval in writing. In the case of agreed partial
deliveries the remaining balance must be shown.

26 Shipping shall take place pending delivery to the
destination indicated by the Customer at the sole risk of the
Contractor.

27 The Contractor's obligation to take back the packaging
shall be governed by the statutory provisions. Superfluous
packaging must be avoided. Only environmentally-friendly
packaging materials may be used. If packaging is invoiced
separately, the Customer shall be entitled to return to the
Contractor free of charge packaging that is in good condition The
Contractor shall reimburse the Customer for 2/3 of the value
shown on the invoice for packaging of this kind.

3. Documents, safety devices, industrial property rights

341 Storage, assembly and operating instructions and any
necessary safety devices shall be provided free of charge. This
shall also apply to documents that are required for the
maintenance and repair of the delivery item.

3.2 The Contractor shall furnish documentary evidence of
origin requested by the Customer with all the necessary data, duly
sign it and make it available free of charge without delay.

33 Implementation records, in particular drawings, jigs and
fixtures, tools, models, etc., which the Customer handed to the
Contractor for the implementation of the order, or which were
made in accordance with the Customer's instructions or paid for
by the Customer, shall remain the property of the Customer. The
Contractor may only use them for the contractually agreed
purposes and they may only be made accessible to third parties
with the Customer's written approval After the order has been
carried out the above-mentioned items shall be returned to the
Customer without exception.

3.4  The Contractor guarantees that all deliveries are free of
the proprietary rights of third parties and that in particular the
industrial property rights, licences and copyrights or other patent
rights of third parties are not infringed by the delivery and use of
the delivery items.

3.8  The Contractor shall indemnify the Customer and its
customers from all claims by third parties arising from any
infringements of industrial property rights and shall bear all the
costs that accrue to the Customer in this context.

3.6 The Customer shall have the right to obtain from the
rightful owner at the Contractor's cost the approval to use the
delivery items concerned.

37 The Contractor shall not be entitled to make use of the
Customer's trade name, logos or trademarks for its own benefit or
that of third parties. Without the Customer's prior written approval,
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pouZivat — at samostatné, nebo ve spojeni s jeho vlastni obchodni
firmou, ochrannymi znadmkami nebo logy — bez predchoziho
pisemného souhlasu objednatele.

V pfipadé, Ze objednatel da dodavateli svijj souhlas, dodavatel
bude pfisn& dodrzovat jeho pokyny, co se tyée velikosti, umisténi
a prostorového uspofadani pfi pouziti jeho obchodni firmy,
ochrannych znamek a log.

4. Terminy, smluvni pokuty, odstoupeni, ndhradni pinéni
41 Dohodnuté dodaci terminy a lhity jsou zavazné. Pro
dodrzeni termin( a Ihdt je uréujici pfevzeti zasilky nebo poskytnuti
praci a sluZeb bez zavad v mist&¢ dodani, které uréi objednatel,
nebo spé&sné pievzeti zakazky ve stanoveném terminu.

4.2 V pfipadé, Ze dodavatel nedodrzi smluvni termin nebo
Ihatu, vznikne mu povinnost zaplatit pokutu. Smiluvni pokuta &ini
0,2 % z &isté hodnoty objednavky za kalendaini den zpozdéni, ale
nesmi byt vy38i nez 5 % Cisté hodnoty objednavky; v pfipadé vice
narokd na smiuvni pokutu se tyto naroky séitaji. Objednatel si
vyhrazuje préavo pozadovat nahradu daldich $kod, pfi¢emz
smiuvni pokuta bude zapoétena proti skute&nym $kodam, které
byly zplsobeny zpozdénim. V piipadé, Ze si objednatel pfi
prevzeti zbozi nebo sluzeb nevyhrazuje pravo poZadovat smluvni
pokutu, tato smluvni pokuta mize byt poZzadovana, dokud nebude
provedena posledni platba.

43 Nehledé& na vy$e uvedené, v pfipadé prodleni dodavatele
se jinak prava objednatele fidi zdkonnymi ustanovenimi.
Akceptace opozdéné dodavky nebo opozdénych praci a sluzeb se
nechéape jako upusténi od narokd na nahradu $kody.

Objednatel ma rovn&Zz pravo misto odstoupeni od smlouvy
poZadat tfeti osobu, aby provedla pfislu$nou zakazku na naklady
dodavatele.

4.4 Pokud dodavatel zjisti, Ze dodavka bude zpozdéna, ma
povinnost neprodlené informovat objednatele. Dodavatel se mize
odvolavat na nedodrzeni terminu z divodld mimo jeho kontrolu
pouze tehdy, pokud objednatele neprodleng informuje o divodu
zpozdéni. Dodavatel se mize odvolavat na nedostate&nou
dokumentaci, kterou poskytl objednatel, pokud chybéjici
dokumenty od objednatele pisemné pozadoval, ale neobdrzel je v
pfijatelném terminu.

45 Objednatel mQze odstoupit od smiouvy, pokud dodavku
nebo provadéni praci a sluzeb jiz dale nepotfebuje vzhledem k
ekonomickym aspektim, zpozdénim zplsobenym udalosti vy&si
maoci nebo pracovnim sporim.

5. Zaruka, garance, naroky vyplyvajici z odpovédnosti za
vady, nahrada $kody, |hiity pro nahlaseni vad, zaruéni Ihita,
pozastaveni, nové zahajeni plnéni

5.1 Dodavatel zaru€uje, ze dodavky budou v souladu se
schvéalenymi specifikacemi, ale zejména s nejnov&jsimi
technickymi nomami, s platnymi narodnimi a mezinarodnimi
zdkonnymi pozZadavky, véetn& pravidel a predpisi statnich
organil, obchodnich afadil a profesnich sdruZeni. V piipadg, ze
dodavatel ma urcité pochybnosti ohledné typu realizace, kterou
pozaduje objednatel, ma& povinnost neprodlené pisemné
objednatele informovat.

5.2 Dodavatel souhlasi s tim, Ze pokud to bude ekonomicky a
technicky mozné, pouzije pro své dodavky ekologické produkty a
procesy, a to rovnéz u dodavek nebo dopliikovych sluZeb tietich
stran. Na zadost objednatele musi dodavatel bezplatné vystavit
doklad o kontrole dodaného zbozi.

53 Objednatel ma povinnost nahlasit dodavateli pisemné
viechny zjevné vady zésilky/sluzby/prace neprodlené po jejich
zZjist&ni v souladu s podminkami obvyklé obchodni praxe, ale
nejpozdéji do 5 pracovnich dni od obdrZeni/pfevzeti zasilky. V
pfipadé skrytych vad &ini lh(ta pro nahlageni vad 3 pracovni dny
od jejich zjisténi.

5.4 Na Zadost objednatele dodavatel neprodleng, bezplatné a
véetné vedlejSich nakladi odstrani vady dodévky/sluzby nebo
praci a sluzeb, jez jsou predmétem reklamaci b&hem zaruéni
Ihaty; mezi tyto vady patfi nedodrzeni garantovanych (daji a
nedostatky v garantované kvalité. Objednatel si mlze vybrat
zpusob napravy, tj. opravu, vyménu vadnych dilll nebo nahradni
dodavku.

Dodavatel zejména musi uhradit vSechny naklady v souvislosti se
zjisténim vady a jejim odstranénim, pokud objednateli vzniknou, a
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the Contractor may not use these either individually or in
combination with its own trade name, trademarks or logos.

If the Customer grants its approval the Contractor shall strictly
comply with the instructions with regard to size, positioning and
layout of the trade name, trademarks or logos.

4. Dates, contractual penalty, withdrawal, substitute
performance

41 Agreed delivery dates and periods are binding. The receipt
of the shipment or the provision of the works and services free of
defects at the delivery point indicated by the Customer, or the
successful acceptance in good time, shall be decisive for
compliance with such dates and periods.

42 A contractual penalty shall become due if the Contractor
defaults on a contractual date or period. The contractual penalty
shall be 0.2 % of the net value of the order per calendar day of the
delay, but not exceeding 5 % of the net value of the order; several
claims to contractual penalties shall be aggregated. The Customer
reserves the right to claim further damages, whereas the
contractual penalty shall be set off against the actual damages
resulting from such delay. If, on acceptance of the goods or
services, the Customer did not reserve the right to claim a
contractual penalty, the contractual penalty may be claimed until
the final payment has been made.

4.3 Notwithstanding the above, in the event of default by the
Contractor, the rights of the Customer shall otherwise be
governed by the statutory provisions. The acceptance of a late
delivery or late works and services shall not contain a waiver of
claims for compensation.

The Customer shall also be entitled, in lieu of withdrawing from
the contract to have the order carried out by a third party at the
expense of the Contractor.

4.4 The Contractor shall notify identifiable delays to deliveries
immediately. It may only plead non-compliance with a time limit
that is beyond its control if it has notified the Customer without
delay of the reason for this. The Contractor may only rely on the
lack of necessary documents to be supplied by the Customer, if it
had sent a written reminder for the documents and did not receive
them within an acceptable period.

4.5 The Customer may withdraw from the contract if the
delivery or the performance of the work and services are no longer
of any use to it, taking into account economic aspects, any delays
caused by force majeure or a labour dispute.

5. Warranty, guarantee, claims under liability for defects,
damages, periods for giving notice of defects, warranty
period, suspension, new start

5.1 The Contractor guarantees that all deliveries will be in
conformity with the agreed specifications, however in particular
with the latest accepted engineering standards, with any
applicable national and international statutory requirements,
including any rules and regulations by authorities, trade bodies
and professional associations. If the Contractor has any
misgivings regarding the type of implementation desired by the
Customer it shall inform the Customer without delay in writing.

5.2 The Contractor agrees, to the extent that this is
economically and technically possible, to use environmentally-
friendly products and processes for its deliveries and also for the
deliveries or ancillary services of third parties. At the request of
the Customer, the Contractor shall issue a certificate of inspection
for the delivered goods free of charge.

5.3  The Customer shall notify in writing all obvious defects of
the shipment/service/work without delay as soon as they are
detected in accordance with the conditions of ordinary business,
but not later than within 5 working days of receipt by the Customer
of the shipment / acceptance. In the case of hidden defects this
notification period shall be 3 working days after detection.

5.4 Following a request by the Customer, the Contractor shall,
without delay and free of charge and including all ancillary costs,
remedy defects of the shipment/service or work and services that
are the subject of complaints during the warranty period; such
defects shall also include the non-achievement of guaranteed data
and the lack of warranted qualities. The Customer shall be free to
choose the type of remedy, ie. repair, replacement of the
defective parts or a replacement delivery.

The Contractor shall in particular bear all expenses in connection
with the detection of the defect and its remedy, insofar as these
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to zejména naklady na kontrolu, naklady na demontaz a montaz,
na pfepravu a na dopravu, mzdové naklady a naklady na material.
Totéz plati v pfipadé, Ze dojde ke zvySeni nakiada, protoze
dodavané zboZi bylo odvezeno do jiného mista neZ do mista
plnéni.

Pokud to bude nutné, dodavatel bude provadét opravy nebo nové
dodavky v ramci vicesménného provozu nebo i o statnich
svétcich, za pfedpokladu, Ze je to nezbytné nutné s ohledem na
stavajici provozni divody objednatele a Ze je mozné tento druh
sluzeb od dodavatele oéekavat.

Po marném uplynuti pfimérené Ihity, kierou uréil objednatel pro
opravu nebo néhradni dodavku, ma objednatel pravo uplatnit
zakonnd prava na odstoupeni nebo sniZeni ceny. Lhlta
stanovena pro nahradni dodavku ma stejnou pravni (¢innost jako
dodaci lhidta, kterou stanovil objednatel.

V pfipadé, ze se nesplnéni nebo vadné pinéni tyka pouze
definovatelné ¢asti sluzby, odstoupeni se muize tykat pouze této
Casti, takZe objednatel ma pravo odstoupit od &asti smilouvy a
zbyvajici ¢ast smiouvy zlstava v piné platnosti.

Ve v8ech piipadech si objednate! si vyhrazuje pravo poZadovat
nahradu 3kody.

55 V pfipadé& vad materidlu po marném uplynuti lhaty, kterou
objednatel uréil pro nahradni dodavky u smluv na prodej , ma
objednatel rovnéz pravo zajistit si piné&ni sam a poZadovat platbu
predem.

JestliZe dodavatel nedodrzi své povinnosti vyplyvajici z
odpov&dnosti za vady v pfiméfené Ihité, kterou uréil objednatel,
objednatel mize provést nezbytna opatfeni sdm nebo poZadat
tfeti strany, aby realizovaly tato opatfeni. V naléhavych pfipadech,
po dohodé s dodavatelem, muze opravu provést sam objednatel
nebo miZe pozéadat o jeji provedeni tieti stranu. V ramci plnéni
své povinnosti minimalizovat 3kody mlze objednatel odstranit
drobné vady bez pfedchoziho souhlasu, pfitemz to nebude mit
vliv na povinnosti dodavatele, které vyplyvaji z jeho odpovédnosti
za vady. Nezbytné naklady mize potom objednatel vylétovat
dodavateli. Totéz plati v pfipadé, kdy hrozi znatné Skody nebo
tézké ztraty.

5.6 Plati zékonné zaru¢ni Ihaty, neni-li vyslovné dohodnuto
jinak. KaZda zaruéni lhidta zadina predanim dodaného zboZzi
objednateli nebo tfeti strané, kterou uréi objednatel, v misté piijeti
nebo pouziti dodavky, které uréi objednatel. Co se ty&e instalaci,
strojniho vybaveni a zavodu, pfislusné zaruéni IhGty zaginaji platit
v den piejimaci kontroly, ktery je uvedeny v pisemném prohlaseni
0 pfevzeti objednatelem. V pfipadé&, Ze dojde ke zpozdéni prevzeti
z divodd mimo kontrolu dodavatele, prislugna zaru&ni Ihita zaéne
platit od pfedani dodavané soucasti k prejimaci kontrole.

57 U dodavek (nebo &asti dodavek), které objednatel nemize
pouzivat béhem doby, kdy je zkoumana a/nebo odstrafiovana
vada, bude platna zaruéni Ihita prodlouzena o dobu, b&hem které
bylo pouziti znemoZnéno. U oprav nebo nahradnich dodévek
(nebo jejich Casti) zag&ina zaruéni lhdta znovu platit po pfevodu
rizika.

6. Zajisténi kvality, odpovédnost za produkt

6.1 Dodavatel bude realizovat zajidténi kvality vhodnym
zpisobem, ve vhodném rozsahu, v souladu s nejnovéjsimi
poznatky a na zadost objednatele pfedloZi doklad o této ¢innosti.
Dodavatel musi uzaviit s objednatelem piislusnou dohodu o
zajisténi kvality, pokud to bude objednatel povazovat za nutné.

6.2 Provozni kontroly, které provadi dodavatel, musi zajistit,
Ze dodavky jsou v souladu s technickymi specifikacemi
objednatele. Dodavatel souhlasi s tim, ze vyhotovi protokoly o
vSech provadénych kontrolach a zkouskach a Ze bude archivovat
v8echny vysledky zkousek, méfeni a kontrol po dobu deseti let.
Objednatel mize kdykoliv provést kontrolu t&chto dokiadl a
poridit si jejich kopie.

6.3 Neni-li dohodnuto jinak, dodavatel musi oznadit v8echny
Easti dodavky tak, aby byly trvale identifikovatelné jako jeho
vyrobky.

6.4 V pfipadé, Ze budou proti objednateli vzneseny naroky z
divodu poruseni Ufednich predpist ohledné bezpeénosti nebo
éeskych &i jinych zakonu a predpisq, jeZ se tykaji odpovédnosti za
vyrobek, protoZe jeho vyrobek je vadny a tato vadnost se pfipisuje
zbozi dodavatele, objednatel ma pravo pozadovat od dodavatele
néhradu Skody, pokud je vadnost jeho vyrobku zplsobena
vyrobky, které dodal dodavatel.

VNP 2016 (2016-11-01) wnp201e)

accrue to the Customer, in particular inspection costs, costs of
dismantling and assembling, freight charges, transport costs and
the costs of labour and materials. This shall also apply insofar as
the expenses are increased because the delivery item was taken
to a location other than the place of performance.

If necessary, the Contractor shall carry out repairs or new
deliveries in multishift operations or during overtime or on public
holidays provided that this is necessary because of the
Customer's existing essential operating reasons and provided that
this can be expected of the Contractor.

After the second unsuccessful expiry of a reasonable time limit set
by the Customer for repair or a replacement delivery the Customer
shall be entitled to invoke the statutory rights of withdrawal or
price reduction. An agreed period for the replacement delivery
shall have the same legal effects as a time limit set by the
Customer.

If the non-fulfilment or defective performance is limited to a
definable part of the service, the withdrawal may be limited to this
part insofar as the Customer has the right to withdraw from the
contract and the remainder of the contract remains in force.

The Customer reserves the right to claim damages in all cases.
55 In the event of material defects, following the unsuccessful
expiry of a time limit set by the Customer for replacement
deliveries, the Customer shall also be entitled with contracts of
sale and purchase to the render the performance itself and to
obtain an advance payment.

If the Contractor fails to comply with its obligations under liability
for defect within a reasonable time limit set by the Customer, the
Customer may carry out the necessary measures itself or have
them carried out by third parties. In urgent cases following
agreement with the Contractor, the Customer may carry out the
repair or have it carried out by a third party. The Customer may
remedy minor defects without prior agreement in fulfilment of its
obligation to minimise loss without this leading to a reduction of
the Contractor's obligations arising from liability for defects. The
Customer may then charge the Contractor for the necessary
expenditure. This shall also apply if unusually severe damage or
heavy losses are imminent.

56 The statutory warranty periods shall apply, unless
otherwise explicitly agreed. Any such period shall commence
upon the surrender of the delivery item to the Customer or to a
third party designated by the Customer at the location for
reception or use stipulated by the Customer. As regards
installations, machinery and plants the applicable warranty periods
shall commence on the date of the acceptance inspection referred
to in the written acceptance declaration by the Customer. If the
acceptance is delayed for reasons beyond the Contractor's
control, the applicable warranty period shall commence upon the
provision of the delivery item for the acceptance inspection.

57 For deliveries or parts thereof which cannot be used by the
Customer during the period in which the defect is examined and/or
remedied the current guarantee period shall by extended by the
period of interruption of use. For repairs or replacement deliveries
or parts thereof the warranty period shall commence again after
transfer of the risk.

6. Quality assurance, product liability

6.1 The Contractor shall carry out quality assurance suitable in
its type and scope and in accordance with the state of the art and
shall provide evidence of this to the Customer on demand. The
Contractor shall conclude an appropriate quality assurance
agreement with the Customer where the latter regards this as
necessary.

6.2 The factory inspections carried out by the Contractor shall
ensure that the deliveries conform to the Customer's technical
specifications. The Contractor agrees to make records of all
inspections and tests carried out and to file all test, measuring and
inspection results for ten years. The Customer may inspect these
documents at any time and make copies.

6.3 Unless otherwise agreed the Contractor shall mark the
delivery items in such a way that they are permanently
recognisable as its products.

6.4 If claims are made against the Customer for a breach of
official safety regulations or under Czech or foreign product
liability regulations or statutes because of defectiveness of its
product that is attributed to the Contractor's goods, the Customer
shall be entitled to demand compensation from the Contractor for
the damage insofar as this was caused by products supplied by
the Contractor.

This damage also includes the costs of a precautionary recall
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Mezi tyto Skody patfi rovnéz naklady na preventivni stazeni z
obéhu. Pokud je to mozné a rozumné, objednatel ma povinnost
informovat dodavatele o obsahu a rozsahu opatieni v souvislosti
se stazenim z obéhu a poskytnout dodavateli moznost vyjadiit se
k nim.

6.5 Kromé& toho dodavatel musi zajistit odpovidajici pojidténi
viech rizik v souvislosti s odpovédnosti za vyrobek, véetné rizika
staZeni z ob&hu, a predloZit objednateli na jeho Zadost k
nahlédnuti pfislu$nou pojistnou smiouvu.

7. Fakturace, platby, osvéd&eni, pravo na zadrzeni, zdkaz
postoupeni, zdpotet, insolvence dodavatele

71 Faktury musi byt pfedklddany objednateli jednotlivé, s
jednou kopii, spoleéné s veskerou piislusnou dokumentaci a
Udaiji, po provedeni dodavky/sluzby nebo praci a sluzeb. Faktury,
které nebudou fadn& vystavené, se povazuji za obdrzené
objednatelem v den, kdy jsou opraveny.

7.2 Platby se provadi obvyklym zpUsobem, a to bud se slevou
ve vysi 3 % z fakturované ¢astky do 14 dnl ode dne provedeni
dodavky nebo pfejimaci kontroly praci a sluzeb a pfijeti fadné a
ovéfitelné faktury, nebo do 30 dnii beze slevy. Slevy plati rovnéz v
pripadech, kdy objednatel zapotte nebo zadrzi platby kvili
vadam; [hita pro slevu zacina bézet ode dne odstranéni vady.
Dodavky pfed stanovenym terminem (€lanek 2.4) nemaji vliv na
dohodnuté datum splatnosti.

7.3 Pokud jsou dohodnuta osvédéeni o zkouskach materialu,
jsou nezbytnou soucasti dodavky nebo praci a sluzeb a musi byt
zaslana objednateli spole¢né s fakturou. Avsak objednatel je musi
obdrZet nejpozdé&ji deset dnii po pfijeti faktury. V téchto pfipadech
doba splatnosti za¢ina bézet obdrzenim dohodnutého osvédéeni.

7.4 Objednatel ma pravo uplatnit zakonna prava na zadrzeni
platby v pfipadé nelplnych nebo vadnych dodavek nebo
provedeni praci &i sluzeb.

7.5 Bez souhlasu objednatele dodavatel nemuze postoupit
své pohledavky za objednatelem nebo pfenechat jejich inkaso
treti strangé. V pfipadé, Ze dodavatel postoupi své pohledavky
tfetim stranam nebo pozadé treti strany, aby tyto objednavky
inkasovaly, objednatel bude mit i tak moznost zaplatit dodavateli
nebo prislusné tieti strané s Gcinnosti spinéni povinnosti.

7.6 S wyjimkou situace, kdy je dodavatel pfedmétem
insolvengniho ffzeni, ma objednatel pravoe zapotist jakékoliv
pohledavky za dodavatelem proti pohledavkdm kterékoliv
spoleénosti, ktera patii do skupiny TUV SUD.

7.7 Objednatel ma pravo odstoupit od smlouvy v pripadé, ze
dodavatel je v platebni neschopnosti a/nebo je pfedluzeny nebo je
podan navrh na zahéjeni insolvenéniho fizeni v souvislosti s jeho
majetkem. Pokud objednatel od smlouvy neodstoupi, ma pravo
ponechat si az do skonéeni zaruéni doby castku ve vySi
minimalng 5% z disté vy$e objednavky jako zéruku za plnéni
smluvnich zavazka.

7.8. Dodavatel se zavazuje bez zbyteéného prodleni oznamit
Objednateli svou platebni neschopnost nebo zfejmou hrozbu
jejiho vzniku nebo jakoukoliv jinou skuteénost, kiera by méla nebo
mohla mit zejména vliv na véasné a radné plnéni smlouvy a
odvedeni dané z pfidané hodnoty (dale jen ,DPH"). Objednatel je
v pfipadé podezieni oznameni na platebni neschopnost
Dodavatele nebo jeji zfejmou hrozbu nebo podezieni na
neuhrazeni DPH nebo jeji zkraceni ¢&i vylakani dafiové vyhody
opravnén odvést Castku DPH z uskute¢néného zdanitelného
pinéni pfimo pfislu§nému finanénimu Ufadu. V takovém pfipadé
tuto skuteCnost Objednatel bez zbytedného odkladu oznami
Dodavateli. Uhradou DPH na uéet finanéniho dfadu se
pohleddvka Dodavatele vici Objednateli v &astce uhrazené DPH
povazuje bez ohledu na dalsi ustanoveni smlouvy za uhrazenou.
Zaroven Dodavatel neprodlené pisemné oznami Objednateli zda
takto provedena platba je evidovana jeho spravcem dané.

8. Dodrzovani pozadavk(

8.1 Dodavatel timto potvrzuje, Ze se seznamil s etickym
kodexem spole&nosti TUV SUD, ktery je uvedeny na adrese
www.tuv-sud.cz/cz-cz/o-tuev-sued/skupina-tuev-sued/eticky-
kodex.

8.2 Dodavatel se timto zavazuje k tomu, Zze provede viechna
nezbytna opatieni, aby zajistil, ze vSichni jeho zaméstnanci
dodrzuji v8echny platné zakony a v ramci své profesni €innosti
neprovadi zadné nezakonneé aktivity. Dodavatel timto potvrzuje
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action. As far as this is possible and reasonable the Customer
shall inform the Contractor of the contents and scope of the recall
measures and provide the Contractor with an opportunity to
comment on such measures.

6.5 In addition the Contractor shall obtain adequate insurance
against all risks under product liability including the recall risk and,
at the Customer’s request, shall submit the insurance policy to it
for inspection.

7. Invoicing, payment, certificates, rights to withhold,
prohibition of assignment, set-off, insolvency of the
Contractor

71 Invoices shall be submitted separately to the Customer in
duplicate with all the appropriate documentation and data after the
delivery/service or works and services. Invoices that are not duly
submitted shall be deemed to be received by the Customer on the
date they are corrected.

7.2 Payments shall be made in the usual form within 14 days
less a discount of 3 % of the amount invoiced or 30 days without
deduction calculated after complete delivery or acceptance
inspection of the works and services and receipt of a proper and
verifiable invoice. Discounts shall also apply, if the Customer sets
off or retains payments because of defects; the discount period
shall commence after the complete elimination of the defect.
Deliveries ahead of schedule (Clause 2.4) shall not affect an
agreed date for payment.

7.3 Insofar as certificates of material tests are agreed they
shall form an essential part of the delivery or works and services
and shall be sent to the Customer together with the invoice.
However, the Customer must receive them not later than ten days
after receipt of the invoice. In these cases the period for payment
shall commence with the receipt of the agreed certificate.

7.4 The Customer shall have the right to exercise its statutory
rights to withhold payment in the event of incomplete or defective
deliveries or provision of the works and services.

7.5 The Contractor may not assign its claims against the
Customer or have them collected by third parties without the
approval of the Customer. If the Contractor assigns its claims to
third parties or has them collected by third parties in spite of this
the Customer shall have the option of paying the Contractor or the
third party with the effect of a discharge.

7.6  With the exception of the Contractor being the subject of
insolvency proceedings, the Customer shall have the right to set
off any claims brought against the Contractor by any other
companies that are affiliated with the TUV SUD Group.

7.7 If the Contractor discontinues payments and/or is
overindebted or if a petition for the initiation of insolvency
proceedings has been made in relation to the Contractor's assets,
the Customer shall be entitled to withdraw from the contract. If the
Customer does not withdraw from the contract, it shall be entitled
to withhold an amount of at least 5 % of the net order sum as
security for the contractual guarantee obligations until the expiry of
the guarantee period.

7.8. The Supplier undertakes to inform the Client, without undue
delay, of its insolvency or any obvious threat of its occurrence or
any other fact which would or may affect the timely and proper
execution of the contract and the payment of value added tax
(hereinafter the “VAT"). in the case of suspected notification of the
Supplier's insolvency or any obvious threat of its occurrence or
suspected failure to pay the VAT, its evasion or elicitation of tax
benefit, the Client is entitled to pay the VAT from the taxable
transaction directly to the relevant tax authority. In such case, the
Client shall without undue delay inform the Supplier of such
approach. By the payment of VAT to the tax authority account, the
Supplier's claim towards the Client in the amount of VAT paid is
considered paid regardless of any other provisions of the contract.
At the same time, the Supplier immediately inform the Client in
writing whether such payment has been registered by its tax
administrator.

8. Compliance

8.1 The Contractor hereby confirms its awareness of the TOV
SUD Code of Ethics available online at www.tuv-sud.cz/cz-
en/about-tuev-sued/tuev-sued-group/code-of-ethics.

8.2 The Contractor hereby assumes the obligation to undertake
all necessary action in order to ensure that any of its employees
comply with all applicable laws and refrain from any illegal
activities within their professional activity. The Contractor hereby
confims to the Customer that neither it nor any of its employees
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objednateli, Ze on sam a jeho zaméstnanci se v souvislosti s touto
smiouvou nedopustili niceho, co by se mohlo chapat jako korupce,
a ani v budoucnosti se nebudou d&astnit zadnych korupénich
aktivit. Dodavatel timto objednateli zaru€uje, Ze se nebude
ucastnit Zadnych aktivit, které by se mohly chapat jako trestny &in
podvodu, podvodné porudeni davéry, trestny <&in  podle
insolvenéniho zakona, trestny ¢&in podle zdkona o nekalé
konkurenci, udéleni nepatfiéné vyhody nebo poskytnuti Gplatku.
8.3 V pfipadé, Ze dodavatel prokazateiné a védomé uzaviel
smlouvu, kterd pfedstavuje nepfipustné omezeni konkurence,
bude muset zaplatit spoleénosti TUV SUD &4stku ve vy&i 10 % z
Cisté hodnoty objednavky. Ob& smluvni strany maji pravo
prokazat, ze byla zplsobena Skoda vy33i nebo niz$i hodnoty.
Povinnost uhradit tuto platbu vznikne i v pfipadé, Zze smlouva je
ukonéena nebo splnéna. Dalsi smluvni nebo zakonné naroky
spole¢nosti TUV SUD zistavaji nedotéeny. Za nepiipustna
omezeni konkurence se povazuji protikonkurenéni praktiky a
smiouvy s jinymi dodavateli/G€astniky tenderu, jez se tykaji:
- cen, které budou pozadovany,
- zavazk{, které souviseji s dal$imi platbami,
- ziskovych piirazek,
- rezijnich piirazek a jinych sloZek ceny,
- platebnich, dodacich a dalich podminek, jez maji pfimy
vliv na cenu,
- sdileni zisku nebo jinych ujednani o ucasti ,
a doporuéeni, pokud tyto praktiky nepfipousti zdkon o
hospodaiské soutézi.

8.4 Dodavatel timto objednateli zaru€uje, Ze pfed poskytnutim
sluzeb objednateli ziskal v8echny nezbyiné souhlasy a pfislu$na
opravnéni.

8.5 V piipadé poru$eni ustanoveni tohoto &lanky z divodl na
strané dodavatele ma objednatel pravo ukonéit s dodavatelem
viechna jednani, ukonéit véechny smluvni dohody s objednatelem
nebo od téchto smluv odstoupit. V pfipadé, Zze objednateli vznikne
odpoveédnost vici tfeti osobé na zakiadé poruseni nékterého
zavazku podle tohoto élanku dodavatelem, dodavatel souhlasi s
tim, Ze zajisti objednatele proti kazdému takovému naroku. Déle
dodavatel souhlasi s tim, Zze nahradi dodavateli véechny $kody
souvisejici s takovym narokem tfeti osoby.

9. Zahraniéni obchod

Dodavatel ma povinnost neprodiené informovat objednatele,
pokud pro cely pfedmét plnéni & pinéni nebo jeho &ast plati
omezeni vyvozu podle &eskych pravidel pro zahraniéni obchod,
predpist ES nebo podminek mezinarodnich embarg & omezeni

VyVvozu.

10. Oddélitelnost

V pfipadé, Ze né&kterd &ast t&chto v3eobecnych nakupnich
podminek je neplatna, nebude to mit vliv na platnost zbyvajicich
ustanoveni.

1. Misto plnéni

Neni-li pisemné dohodnuto jinak, mistem pinéni pro zavazek
provést dodavku je misto dodavky, které uréi objednatel, a sidlo
objednatele pro v8echny ostatni zadvazky obou smluvnich stran.

12. Jazyk smluv
Jazykem smluv je &estina. Pokud kromé Cestiny smluvni strany
pouziji jiny jazyk, &eska verze bude urgujici.

13. Soudni pfisludnost

Mistem soudni pfisludnosti pro vSechny spory vznikajici ze
smlouvy nebo v souvislosti s ni bude misto, kde je situovano sidlo
objednatele. Av3ak objednatel ma pravo podat Zalobu nebo
zahajit soudni fizeni u mistné pfislusnych soudl k sidlu
dodavatele.

14. Dopliujici pravo

Tato smlouva a vSechny pravni vztahy vznikajici z této smlouvy
se vyhradng fidi a jsou vykladany podle prava Ceské republiky,
pii¢emz se neberou v (vahu ustanoveni o kolizi norem a Umluva
OSN o smlouvach o mezinarodni koupi zbozi (CISG), jejichz
uplatnéni se timto vyslovné vyluéuje.

VNP 2016 (2016-11-01) wne 20t6)

have committed any act in connection with this agreement that
may constitute bribery, nor shall the Contractor or its employees
commit such acts in the future. The Contractor hereby represents
to the Customer that it shall refrain from all activities, which could
constitute a criminal act of fraud, fraudulent breach of trust,
criminal offence under insolvency law, criminal offence under
unfair competition law, granting of an undue advantage or bribery.
8.3 In the event that the Contractor has demonstrably and
consciously entered into an agreement which represents an
inadmissible restraint of competition, it shall be liable to pay to
TUV SUD 10% of the net order value. Both contract parties shall
be entitled to prove that a higher or lesser amount of damage has
been caused. This payment obligation shall also arise if the
contract has been terminated or fulfilled. Further contractual or
statutory claims of TUV SUD shall remain unaffected.
Inadmissible restraints of competition shall be deemed to include
anticompetitive  practices and agreements with  other
contractors/tenderers in relation to:

- the prices to be demanded,

- commitments concerning further payments,

- profit mark-ups,

- process margins and other price elements,

- payment, delivery and further conditions, insofar as they
directly impact on the price,

- profit sharing or other participation arrangements |

as well as recommendations, unless such practices or
agreements are admissible under competition law.

8.4 The Contractor hereby represents and warrants to the
Customer that all necessary consents and authorizations have
been obtained prior to providing services to the Customer.

8.5 In the event of any violation of the provisions in this clause
attributable to the Contractor's fault, the Customer shall be entitled
to terminate all negotiations with the Contractor, and to teminate
all contractual agreements with the Customer or withdraw from
such agreements. In the event that the Customer is held liable by
any third party based on a violation of any undertaking in this
section by the Contractor, the Contractor hereby agrees to
indemnify the Customer from any such claims. In addition, the
Contractor hereby agrees to reimburse the Customer for all
damages related to such third party claim.

9. Foreign trade

The Contractor shall inform the Customer immediately, if any
deliverable or performance is subject, in whole or in part, to export
restrictions under Czech foreign trade rules, EC-regulations or the
terms of international embargos or export restrictions.

10. Severability
if any parts of these general terms of purchase are invalid this
shall not affect the validity of the remaining provisions.

1. Place of performance

Unless otherwise agreed in writing the place of performance for
the obligation to deliver is the delivery location indicated by the
Customer and the registered office of the Customer for all other
obligations of both parties.

12. Contract language

The confract language is Czech. Insofar as the parties to the
contract use another language in addition, the Czech wording
shall prevail.

13. The legal venue for all disputes arising from or in connection
with the contract shall be the location of the Customer's registered
office. However, the Customer shall be entitled to bring any suit or
legal action in the courts of the Contractor's place of business.

14. Supplementary law

This contract and all legal relations arising from it shall be
exclusively governed by, and construed in accordance with, the
laws of the Czech Republic without regard to its conflict of laws
provisions and the UN Treaty on the International Sale of Goods
(CISG) which shall be expressly excluded.
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15. Casova platnost a zmény Veobecnych nakupnich
podminek

Tyto V8eobecné nakupni podminky jsou platné a Géinné od
1.7.2016. Prestavaji platit, jakmile vstoupi v platnost nové
V&eobecné nakupni podminky. V&eobecné nakupni podminky
jsou vzdy v aktualni verzi na www.tuv-sud.cz.

Za TOV SUD Czech s.r.o.:

Oleg Spruzina Jednatel

TUVSUD Czech <.ra.
Novodvardka @u4:1 55
142 21 Praha 4

Czech Republic

DIC: CZ63987121
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15. In-force Term and Amendments of General Terms and
Conditions of Purchase

These General Terms and Conditions of Purchase enter in force
on the 1st of July 2016. They expire on the date of enter of new
General Terms and Conditions of Purchase in force . General
Terms and Conditions of Purchase are always ifi up-to-date
version on www.tuv-sud.cz.

On behalf of TUV SUD Czech s.ro.: //"

Oleg Spruzina Legal Representative .~ 3
/ ,//
4
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