VSeobecné nakupni podminky

Pokud nebyla uzaviena Ramcova smlouva o poskytovani
sluzeb, Ramcova smlouva nebo Jednorazova smlouva, Fidi
se vSechny Objednavky zadané SpoleCnostmi ve skupiné
OMV témito VSeobecnymi nakupnimi podminkami, které tvori
nedilnou sou¢ast Smlouvy s Dodavatelem.

1 DEFINICE A VYKLAD
11 ~SpFiznéna osoba“ a ,Ovladani*

znamena spolecnost nebo jinou pravnickou osobu,
ktera Smiluvni stranu ovlada, je ji ovladana nebo je
ovladana subjektem, ktery ovlada Smluvni stranu,
pficemz ,ovladanim“ se rozumi pftimé nebo nepfimé
vlastnictvi padesati procent (50 %) nebo vice
hlasovacich prav ve spole¢nosti nebo jiné pravnické
0sobé.

1.2 ~Smlouva“

znamena pravné zavaznou Objednavku (jak je
definovana nize) Spole¢nosti na Zbozi a/nebo Sluzby,
ktera odkazuje na nabidku Dodavatele a VSeobecné
nakupni podminky OMV. Smlouva se v kazdém
pfipadé sklada z této hlavni ¢asti a vdech pfipadnych
uvedenych Pfiloh.

1.3 ~Podklady*

znamena jakékoli Udaje, materidly, know-how,
software, technologie nebo jiné obchodné uzite¢né
informace bez ohledu na jejich formu nebo povahu
(hmotné nebo nehmotné), véetné jakychkoli prav,
jako jsou prava duSevniho vlastnictvi, které jsou pfed
uzavienim této Smlouvy v drzeni jedné ze Smluvnich
stran a jsou potfebné k provedeni dohodnutého
Rozsahu praci.

14 ~Zménova objednavka“

znamena dokument  poskytnuty  Spoleénosti
Dodavateli, ktery (i) je vyslovné oznacen jako
Zménova objednavka®“, (ii) obsahuje odkaz na
pfislusnou Smlouvu a (iii) specifikuje pozadované
upravy, které maji byt zahrnuty; kazda Zménova
objednavka podléha vzajemné dohodé mezi
Spole¢nosti a Dodavatelem.

15 ~Spole¢nost” a ,Dodavatel”

L~Spole€nost znamena (i) Spolecnost ze Skupiny
OMV, ktera Smlouvu uzavira, jakoz i (ii) jednu nebo
vice Spole¢nosti ze skupiny OMV, které se stanou
opravnénymi stranami na zakladé Smlouvy;
,Dodavatel* zZnamena prislusnou
protistranu/protistrany.

1.6 ,Termin dodani“

znamena harmonogram a/nebo datum (data)
uvedené (uvedend) ve Smlouvé, kdy Dodavatel
kompletné doda Zbozi, Sluzby a/nebo Rozsah praci.
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General Purchase Conditions

In the absence of a Master Service Agreement, a Frame
Contract or a One-Time Contract, all Purchase Orders placed
by OMV Group Companies shall be subject to these General
Purchase Conditions, which form an integral part of the
Agreement with Contractor.

1 DEFINITIONS AND INTERPRETATION
1.1 “Affiliate” and “Control”

means a company or other legal entity which controls,
or is controlled by, or which is controlled by an entity
which controls, a Party, and “control” means the
ownership directly or indirectly of fifty per cent (50%)
or more of the voting rights in a company or other
legal entity.

1.2 “Agreement”

means Company’s legally binding Purchase Order
(as defined below) for Goods and/or Services and
referencing to Contractor’s offer and OMV’s General
Purchase Conditions. In each case, the Agreement
shall comprise of this main body and all listed
Appendices, if any.

1.3 “Background”

means any data, materials, know-how, software,
technology, or other commercially useful information,
irrespective of its form or nature (tangible or
intangible), including any rights such as intellectual
property rights that is held by one Party prior to the
conclusion of this Agreement and is needed to
perform the agreed Scope of Work.

1.4 “Change Order”

means the document provided by Company to
Contractor, which (i) is expressly labelled as “Change
Order”, (ii) contains a reference to the relevant
Agreement, and (i) specifies the required
adjustments to be included; any Change Order shall
be subject to mutual agreement between Company
and Contractor.

15 “Company” and “Contractor”

“Company” means (i) the OMV Group Company
concluding the Agreement as well as (i) one or
several OMV Group Companies becoming
beneficiaries to the Agreement; and “Contractor”
means the respective counterparty/counterparties.

1.6 “Delivery Date”

means the time schedule and/or date(s) specified in
the Agreement, upon which Contractor shall
completely deliver the Goods, the Services and/or the
Scope of Work.
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,Vy$S8i moc”

znamena udélosti nebo okolnosti, které dotené
Smluvni strané zcela nebo z&asti znemoziiuji nebo
zakazuji plnéni jejich povinnosti podle pfislusné
Smlouvy, pokud tyto udalosti nebo okolnosti (i) jsou
mimo kontrolu této Smiuvni strany, (ii) nebyly touto
Smluvni stranou zpUsobeny a (i) dotéena Smluvni
strana jim nemohla zcela ani zEasti zabranit, prekonat
je nebo je napravit ani pfi vynaloZeni nalezité péce,
pfiemz takto vymezené udalosti nebo okolnosti
zahrnuji mimo jiné: zasahy vysS8i moci, vyvlastnéni
nebo konfiskaci zafizeni, ¢iny vefejného nepfitele,
vélka, ob&anskou valku, revoluci, vzpouru, povstani,
sabotaz, vytrznosti, obcanské nepokoje, terorismus a
jakoukoli vérohodnou hrozbu nékterého z vyse
uvedenych jevl, preruseni dodavek ropy, plynu,
energii, pohonnych hmot nebo jinych vstupnich
materialt, pozar, vybuch, hurikan, tornado,
zemétfeseni, sopecnou cinnost a mimoradné
nepfiznivé  povétrnostni  podminky, které se
v minulosti pravidelné nevyskytovaly, nebo jakoukoli
jinou pfirodni udalost srovnatelné zavaznosti, mor,
epidemii, pandemii, embargo, sankce nebo jiné
omezeni vyvozu zbozi, sluzeb nebo technologii,
karanténu, cinnost nebo necinnost jakéhokoli
pfisluSného organu, jakoz i jakoukoli udalost nebo
okolnost nebo jejich kombinaci, ktera ma obdobnou
povahu jako vySe uvedené; nize uvedené udalosti a
okolnosti se nikdy nepovazuji za vy$Si moc: stavky,
vyluky nebo jakékoli jiné pramyslové akce nebo
pracovni spory tykajici se podniku nebo zavodu
dotéené Smluvni strany nebo jejich zastupcd,
dodavateld nebo subdodavateld, pozdni dodavky
zafizeni nebo materidld ve vyrobnim fetézci
Dodavatele, nedostatek financ¢nich prostredkd,
nesplnéni povinnosti v oblasti pracovniho prava,
zameéstnavani, vizovych nebo pracovnich povoleni
nebo nepfiznivé povétrnostni podminky jako takové
bez vySe uvedeného vymezeni.

LZbozi*

znamena materidly nebo vyrobky, jak jsou
specifikovany ve Smlouvé a které maji byt podle
Smlouvy dodany, jakoz i veSkeré dal$i dodavky s tim
spojené, jako je (mimo jiné) jejich baleni, pfeprava,
procleni, pojisténi atd.

~Spole€nosti ve skupiné OMV*

znamena spolecnost OMV Aktiengesellschaft a
v8echny jeji pfimé a nepfimé Spfiznéné osoby.

,Objednavka“

znamena dokument vystaveny Spolecnosti na
zakladé Ramcové smlouvy, ktery uvadi mnozstvi,
hodnotu, druh a popis ve$kerého Zbozi a Sluzeb a
predpokladany termin dodani/plnéni, ktery je pro
Smluvni strany zavazny.

LVysledky*

znamena jakykoli (hmotny nebo nehmotny) vystup,
ktery vznikne béhem pInéni Rozsahu praci, jako jsou
udaje, materialy, know-how, software, technologie
nebo jiné obchodné uzite¢né informace bez ohledu
na jejich formu nebo povahu, bez ohledu na to, zda je
Ize chranit, ¢i nikoli, jakoz i veSkera prava s nimi
spojena, véetné prav dusevniho vlastnictvi.

1.7
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“Force Majeure”

means events or circumstances that make it
impossible or unlawful for the affected Party to
perform its obligations under the relevant Agreement,
in whole or in part, provided that such events or
circumstances (i) are beyond the control of that Party,
(i) were not attributable to that Party, and (iii) could
not have been prevented, overcome, or remedied by
the affected Party in whole or in part through the
exercise of due diligence; such qualified events or
circumstances shall include, but shall not be limited
to: Acts of God; expropriation or confiscation of
facilities; act of public enemy, war, civil war,
revolution, rebellion, insurrection, sabotage, riot, civil
disturbance, terrorism and any credible threat of any
of the foregoing; interruption of delivery of oil, gas,
energy, fuel or other input materials; fire, explosion,
hurricane, tornado, earthquake, volcano, and
abnormally severe weather conditions that have no
history of regular occurrence or any other natural
event of a comparable gravity; plague, epidemic,
pandemic; embargo, sanction or other restriction on
export of goods, services or technology; quarantine;
action or inaction of any competent authority; as well
as any event or circumstance or a combination of the
same of a nature analogous to any of the foregoing;
the following events and circumstances shall never
qualify as Force Majeure: strikes, lock-outs or any
other industrial action or labor dispute involving an
enterprise or business of the affected Party or its
agents, suppliers or subcontractors; late delivery of
equipment or materials in Contractor’s product chain;
lack of funds; lack of compliance with labor-,
employment-, visa-, or work permit related issues; or
severe weather conditions as such without the above
qualifications.

“Goods”

means the materials or products as specified and to
be provided in accordance with the Agreement, as
well as any other deliverables associated herewith,
such as (without limitation) their packaging, shipment,
customs treatment, insurance etc.

“OMV Group Companies”

means OMV Aktiengesellschaft and any of its direct
and indirect Affiliates.

“Purchase Order”

means the document issued by Company on the
basis of any Frame Contract, which specifies the
guantity, value, kind and description of all Goods and
Services and expected date of delivery/performance,
which shall be binding for the Parties.

“Results”

means any (tangible or intangible) output that is
generated during the performance of the Scope of
Work, such as data, materials, know-how, software,
technology, or other commercially useful information,
irrespective of its form or nature, whether it can be
protected or not, as well as any rights attached to it,
including intellectual property rights.
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1.12

1.13

1.14

2.2

,Rozsah praci“

znamena dodani Zbozi a/nebo poskytnuti Sluzeb,
které ma Dodavatel poskytnout na zakladé Smlouvy
v souladu s pfislusnou Pfilohou (Rozsah praci).

»Sluzby*

znamena sluzby, které ma Dodavatel provést
v souladu s Rozsahem praci, jakoz i veSkeré dalSi
vystupy s tim spojené.

Vyklad pojmt

Neni-li vyslovné stanoveno jinak, jakykoli odkaz v této
Smlouvé nebo v jakékoli Objednavce na:

A. Smlouvu zahrnuje vSechny jeji pfilohy, dopliky a
dodatky;

B. ,pravni predpisy® zahrnuje obycCejové nebo
zvykové pravo a jakoukoli Ustavu, nafizeni,
pravidlo, Ufedni smérnici, zadost nebo pokyn (bez
ohledu na to, zda ma ¢ nema silu zakona)
jakéhokoli vladniho organu (véetné organl
Evropské unie) a vyrazy ,zakonny*, ,zakonné“ a
~,nezakonny“ se vykladaji obdobné;

C. ,den* znamena kalendaini den, zatimco
Lpracovni den“ znamena den, kdy banky v Ceské
republice bézné vykonavaji svou ¢innost;

D. ,vCetné“ a ,zahrnuje” se vyklada neomezené;

E. slova uvozujici muzsky rod zahrnuji i Zensky rod
a slova uvozujici zensky rod zahrnuji i muzsky
rod;

F. slova v jednotném ¢&isle zahrnuji mnozné ¢islo a
slova v mnozném ¢&isle zahrnuji jednotné ¢islo;

G. ustanoveni zakona je odkazem na toto

ustanoveni ve znéni pozdéjSich predpisu;

H. nadpisy slouzi pouze pro orientaci.

POPTAVKY A NABIDKA
Poptavky

Poptavky ze strany Spole€nosti jsou nezavazné a
nezavazuji Spole¢nost k tomu, aby se na jakémkoli
pravnim zakladé zavazala a/nebo zaplatila jakoukoli
odménu nebo jakékoli naklady za naslednou nabidku.
Poptavky Spole¢nosti  jsou pouhymi vyzvami
potencialnim Dodavatelim k predloZeni nabidek.

Nabidky

Do péti (5) pracovnich dnti od obdrzeni poptavky od
kterékoli Spole¢nosti ve skupiné OMV nebo v jiné
Ihaté stanovené Spolecnosti ve skupiné OMV v jeji
poptavce Dodavatel bud (a) =zaSle pfislusné
Spole¢nosti ve skupiné OMV zavaznou nabidku,
nebo (b) informuje pFislusnou Spole¢nosti ve skupiné

1.12

1.13

1.14

2.2
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“Scope of Work”

means the delivery of Goods and/or the provision of
Services to be provided by Contractor under the
Agreement pursuant to the relevant Appendix (Scope
of Work).

“Services”

means the services to be performed by Contractor in
accordance with the Scope of Work, as well as any
other deliverables associated therewith.

Interpretation

Unless expressly provided otherwise, any reference
in this Agreement or any Purchase Order to:

A. an Agreement includes any
appendices and schedules thereto;

annexes,

B. a "law" includes common or customary law and
any constitution, regulation, rule, official
directive, request or guideline (whether or not
having the force of law) of any governmental
authority (including European Union authorities),
and "lawful", "lawfully" and "unlawful" shall be
construed accordingly;

C. a "day" is a calendar day, whereas a “working
day” is a day at which banks in Czech Republic
have regular business;

D. "including" and "includes" shall be construed to
be without limitation;

E. words importing the masculine gender include
the feminine, words importing the feminine
gender include the masculine;

F. words in the singular include the plural and words
in the plural include the singular;

G. a provision of law is a reference to that provision
as amended or re-enacted,

H. Headings are for ease of reference only.

INQUIRIES AND OFFER

Inquiries

Inquiries by Company are made without obligation
and do not bind Company to commit and/or pay, on
whatever legal basis, any consideration or any costs
for a subsequent offer. Inquiries by Company are
mere invitations to prospective Contractors to submit
offers.

Offers

Within five (5) working days of receipt of an inquiry
from any OMV Group Company, or within any other
time period specified by OMV Group Company in its
inquiry, Contractor will either: (a) send a binding offer
to the respective OMV Group Company; or (b) inform
the respective OMV Group Company about all
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2.3

3.2

3.3

3.3.1

OMV o v§ech opravnénych divodech, pro které nelze
zavaznou nabidku predlozit. Nabidky Dodavatele
musi byt pisemné a musi vyslovné odkazovat na
poptavku Spolecnosti ve skupiné OMV a uvadét &islo
(Cisla) poptavky uvedené v zahlavi poptavky.
Spolecnost ve skupiné OMV nepfijima nabidky, které
odkazuji na jiné podminky nez tato Smlouva. Jakakoli
prohlaseni Spole¢nosti ve skupiné OMV v reakci na
takové nabidky nelze v zadném pfipadé vykladat jako
pfijeti téchto jinych podminek.

Uplnost nabidky, oznamovaci povinnost

Dodavatel prohlasuje, ze informace obsazené v jeho
nabidce, tak jak je predlozil, jsou spravné a uplné a
Ze byly spIlnény v8echny pfedpoklady (v€etné téch,
které pozaduje Spole¢nost nebo které jsou
vyzadovany zakonem) pro kompletni dodavku jeho
Zbozi, poskytnuti Sluzeb a/nebo provedeni Rozsahu
praci. Pokud Dodavatel povazuje informace
poskytnuté Spole€nosti za nejasné nebo nespravné,
neprodlené a fadné pisemné oznami Spole¢nosti
vesSkeré konkrétni pochybnosti a pfedlozi navrhy, jak
problém vyfeSit. Nabidka Dodavatele musi mimo jiné
zahrnovat veskery materidl, vybaveni, doplhkové
sluzby, dokumentaci, jakoZ i veSkerou potfebnou
praci.

PREDMET

Rozsah praci

Rozsah praci, zejména objem Sluzeb, které maiji byt
provedeny, a/nebo mnozstvi Zbozi, které ma
Dodavatel dodat, bude mezi Smluvnimi stranami
sjednan a zohlednén v souvisejici nabidce
Dodavatele a v souvisejici Objednavce Spole¢nosti.
VSechny dodavky Zbozi a/nebo poskytovani Sluzeb
budou probihat na zakladé Objednavky predlozené
Spole¢nosti Dodavateli a potvrzené Dodavatelem po
peclivém zvazeni. Dodavatel je povinen predloZit toto
potvrzeni nebo sdélit Spole¢nosti vSechny opravnéné
davody, pro¢ nemuze takovou Objednavku potvrdit, a
to do péti (5) pracovnich dn(, jinak se ma za to, ze
Dodavatel takovou Objednavku nepfijal. Na zakladé
takové Objednavky se vSechny podminky stanovené
ve Smlouvé vztahuji na smluvni vztah pfislu§né
Spole¢nosti, aniz by byly zavazné pro jakoukoli jinou
Spole¢nost.

Obvyklé baleni

Baleni jakéhokoli Zbozi musi byt bezpe¢né a vhodné
pro pfislusnou pfepravu a v souladu s dodacimi
predpisy platnymi v misté plnéni. Obalovy material
zUstava majetkem Dodavatele, pokud Spole¢nost
nepozaduje jinak. Baleni musi byt provedeno
s nalezitou péc¢i a s ohledem na v8echna mozna
prepravni rizika. Dodavatel poskytne balici listy,
Stitky, visaCky atd., aby byla zajiSt€na nezaménitelna
identifikace dodavaného Zbozi a aby bylo mozné
jednoznacné urcit mnozstvi.

Odeslani
Odeslani (po dohodé nebo na zakladé pokynu)

Odeslani se provadi podle dohodnutého
harmonogramu  Smlouvy, nebo pokud neni
harmonogram dohodnut, podle pokynu Spole¢nosti.

2.3

3.2

3.3

3.3.1
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justified reasons for not being able to make a binding
offer. Offers by Contractor shall be in writing and shall
make explicit reference to OMV Group Company’s
inquiry and show the inquiry number(s) given on the
heading of the inquiry. OMV Group Company does
not accept offers that make reference to other terms
and conditions than this Agreement. Any statements
by OMV Group Company in response to such offers
shall not in any way be construed as an acceptance
of such other terms and conditions.

Completeness of Offer, Duty to Notify

Contractor declares that the information contained in
its offer, as submitted, is correct and complete and
that all prerequisites (including those requested by
Company or required by law) for a complete delivery
of its Goods, provision of Services and/or
performance of the Scope of Work are met. If
Contractor deems information given by Company to
be unclear or incorrect, Contractor shall promptly and
duly notify Company in writing of any specific
concerns and provide suggestions how to resolve the
issue. Contractor’'s offer shall, without limitation,
include all materials, equipment, ancillary services,
documentation, as well as all the necessary labor.

SUBJECT MATTER
Scope of Work

The Scope of Work, in particular the volume of the
Services to be performed and/or the quantity of
Goods to be supplied by Contractor, shall be agreed
between the parties and reflected in Contractor’s
related offer as well as Company’s related Purchase
Order. All deliveries of Goods and/or provision of
Services shall be based on a Purchase Order
submitted by Company to Contractor and confirmed
by Contractor after careful consideration. Contractor
shall submit such confirmation or shall notify
Company of all justified reasons for not being able to
confirm such Purchase Order within five (5) business
days, failing which the Contractor is deemed to not
have accepted such Purchase Order. By virtue of
such Purchase Order, all terms and conditions
provided in the Agreement shall apply to the
contractual relationship of the respective Company
without binding any other Company.

Usual Packing

Packing of any Goods shall be safe and fit for the
respective transport and in accordance with the
delivery rules applicable at the place of performance.
Packing material shall remain the property of
Contractor unless otherwise requested by Company.
Packing shall be effected with all due care in
consideration of all possible transport risks. Packing
slips, labels, tags etc. shall be provided by Contractor
in order to secure an unmistakable identification of
the delivered Goods and to provide for an
unmistakable quantitative ascertainment.

Dispatch
Dispatch (Agreed or Upon Instruction)

Dispatch shall be made according to the agreed
timetable of the Agreement or, in the absence of an
agreed timetable, Company's instructions. Until the
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3.3.2

3.3.3

3.4

35

3.6

Do data odeslani je Spole¢nost opravnéna zménit
dodaci adresu s tim, Ze ponese vesSkeré dodatecné
naklady vyplyvajici z této zmény.

Oznameni o odeslani

Po odeslani Dodavatel poskytne Spole€nosti
oznameni o odeslani suvedenim odkazu na
Smlouvu. V pfipadé potfeby bude v€as odeslana
dal$i kopie oznameni o odeslani na dorucovaci
adresu a adresu sidla Spole¢nosti uvedenou ve
Smlouvé, aby bylo mozné pfijmout nezbytna opatreni
pro prijeti zasilky.

Pfepravni doklady

VSechny pfepravni doklady musi obsahovat Cislo a
datum Smlouvy, mnozstvi, technicky popis a vSechny
dal$i nezbytné udaje.

Misto pInéni

Neni-li pisemné& sjednano jinak, je mistem plnéni
dodavek Zbozi a/nebo poskytovani  Sluzeb
Dodavatele adresa sidla Spole¢nosti uvedena ve
Smlouvé.

Zakaz postoupeni tfetim stranam, subdodavatelské
smlouvy

Dodavatel informuje  Spoleénost o  vSech
subdodavatelich, které hodla vyuzit. Bez pisemného
souhlasu Spole¢nosti neni Dodavatel opravnén zcela
ani z€asti postoupit Smlouvu tfetim stranam.
Spole¢nost je opravnéna Smlouvu zcela nebo z&asti
postoupit nebo jakymkoli zplisobem prevést na
Spole¢nosti ve skupiné OMV. Spole¢nost a jeji
postupnik spole¢né odpovidaji za smluvni naroky
Dodavatele.

Zména pfedmétu na zakladé Zménové objednavky

Jakékoli zmény Smlouvy, zejména Rozsahu praci,
jsou ucinné pouze tehdy, pokud jsou vzajemné
pisemné odsouhlaseny v dokumentu Zménova
objednavka, ktery byl fadné podepsan opravnénymi
zastupci Smluvnich stran. Spole¢nost mize rovnéz
pozadovat a Dodavatel m(ze navrhnout zmény
Rozsahu praci, které jsou ztechnického a
obchodniho hlediska vyhodné. Pokud maji Zménové
objednavky podstatny vliv na Rozsah praci,
Dodavatel fadné provede ty €asti Rozsahu praci,
které nejsou touto Zménovou objednavkou dotceny,
avSak nezahaji pInéni, které je touto Zménovou
objednavkou dotéeno, dokud nebudou schvaleny
pozadované zmény Objednavky.

Zménové objednavky budou fakturovany samostatné
v souladu s platebnim harmonogramem sjednaném
v takové Zménové objednavce.

Za nasledujicich okolnosti je Spole¢nost opravnéna
udélit Dodavateli pokyn, aby pokracoval bez
schvélené Zménové objednavky, vSak na zakladé
Lpredbézného schvaleni dodatecnych sluzeb” (PAAS)
nebo +Arbeitsvorgenehmigung* (pfedbézného
schvéleni praci, AVG):

3.3.2

3.3.3

3.4

3.5

3.6
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date of dispatch, Company shall be entitled to change
the shipping address, provided that Company shall
bear any additional costs arising from such change.

Notice of Dispatch

On dispatch Contractor shall provide Company with
the notice of dispatch containing a reference to the
Agreement. If applicable, a further copy of the notice
of dispatch shall be sent in a timely manner to the
shipping address and Company’s business address
specified in the Agreement in order to ensure that the
necessary precautions for the receipt of the shipment
can be taken.

Shipping Documents

All shipping documents shall contain the Agreement
number and date, quantity, technical description and
all other necessary references.

Place of Performance

Unless otherwise agreed in writing, the place of
performance for deliveries of Goods and/or provision
of Services by Contractor shall be Company’s
business address specified in the Agreement.

No Assignment to Third Parties, Subcontracting

Contractor shall disclose to Company all
subcontractors it intends to use. Without Company’s
written consent, Contractor shall not, in whole or in
part, assign the Agreement to third parties. Company
shall be entitled to assign or in any way transfer the
Agreement partially or totally to an OMV Group
Company. Company and its assignee shall be jointly
liable for Contractor’s contractual claims.

Variation of Subject Matter by Change Orders

Any amendments to the Agreement, in particular the
Scope of Work, shall be effective only if mutually
agreed in writing in a Change Order document that
has been properly executed by duly authorized
representatives of the Parties. Company may also
request, and Contractor may suggest changes of the
Scope of Work, which are beneficial from a technical
and commercial perspective. If Change Orders have
a material effect on the Scope of Work, Contractor
shall duly carry out such parts of the Scope of Work
that are not affected by such Change Order, but shall
not commence performance that are affected by such
Change Order until the required changes of the
Purchase Order have been agreed.

Change Orders shall be invoiced separately in
accordance with the payment schedule agreed in
such Change Order.

In the following circumstances, Company may
instruct Contractor to proceed without an agreed
Change Order, but based on a "Preliminary Approval
for Additional Services” (PAAS) or
“Arbeitsvorgenehmigung” (AVG):
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a) pokud se Zménova objednavka  tyka
bezprostfedné hroziciho nebezpedi (napriklad,
mimo jiné, BOZP), které je nutné fesit bez dalSiho
odkladu; nebo

b) pokud Smluvni strany navzdory vynalozeni
pfiméfeného Usili nedosahnou v nalezitou dobu
uplné dohody o vSech aspektech podminek
Zménové objednavky.

V takovych pfipadech ma Spolecnost pravo
predbézné stanovit takové podminky Zménové
objednavky, v€etné kompenzace a pfipadnych Uprav
harmonogramu, které povazuje vzhledem
k okolnostem za vhodné, a udélit Dodavateli pokyn,
aby postupoval na zakladé téchto pfedbéznych uprav
Rozsahu praci, harmonogramu nebo jakékoli jiné
&asti Smlouvy. Smluvni strany budou i nadale vyvijet
pfiméfené Usili k dosazeni dohody ohledné vSech
nevyfizenych Zménovych objednavek.

Neni-li vyslovné sjednano jinak, plati ceny pfislusné
Smlouvy a/nebo Objednavky véetné, mimo jiné,
pfipadné projektové slevy i pro kazdou Zménovou
objednavku a PAAS/AVG. Pokud nejsou vhodné ceny
stanoveny v prislusné Smlouvé a/nebo Objednavce,
pouziji se trzni ceny snizené o dohodnuté projektové
slevy.

VCASNE PLNENI
Harmonogram

Dodavatel je povinen dodrzet dohodnuty Termin
(Terminy) dodani a jakékoli odchylky musi byt
pisemné schvaleny. PInéni Dodavatele v pfedstihu
v dohodnutém misté dodani nebo pInéni vyzaduje
predchozi pisemny souhlasu Spoleénosti.

Prodleni

Dodavatel je povinen Spoleénost neprodlené
informovat o jakémkoli oéekavaném nebo skute¢ném
zpozdéni Terminu (Terminl) dodani a srozumitelné
uvést okolnosti tohoto prodleni.

Preruseni

Spole¢nost je dle svého uvazeni opravnéna pozadat
Dodavatele o preruseni a pfesunuti Termint dodani.
Dodavatel ma narok na nahradu za takové preruseni
a/nebo zménu terminu pouze v pfipadé, Ze celkova
doba takového preruSeni a/nebo zmény terminu
presahne tfi (3) po sobé jdouci pracovni dny. Tento
narok na nahradu je omezen na skutecné a pfimé

ndklady na zastaveni &innosti  prokazané
Dodavatelem.
PODKLADY SPOLECNOSTI

Spolecnost zlstava vyhradnim vlastnikem Podkladi
poskytnutych Dodavateli. Spole¢nost timto udéluje
Dodavateli neodvolatelnou, ¢asové neomezenou,
nevyhradni a bezplatnou licenci ke svym Podkladim,
a to vyhradné za ucelem pInéni Rozsahu praci nebo
jinych povinnosti Dodavatele podle této Smiouvy.

Po dokon¢eni Rozsahu praci je Dodavatel povinen
bez zbyte¢ného odkladu Spole¢nosti jeji Podklady
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a) if a Change Order relates to an imminent danger
(such as, but not limited to HSSE) that needs to
be addressed without any further delay; or

b) if the Parties, despite their reasonable efforts, fail
to reach complete agreement on all aspects of
the Change Order conditions in due time.

In such cases, Company shall have the right to
establish on a preliminary basis such Change Order
conditions, including compensation and any
adjustments to the time schedule, which it considers
appropriate to the circumstances, and to instruct
Contractor to proceed on the basis of such
preliminary modifications of the Scope of Work, the
time schedule or any other part of the Agreement. The
Parties shall continue to make their reasonable efforts
to reach agreement on any pending Change Order(s).

Unless expressly agreed otherwise, the prices of the
relevant Agreement and/or Purchase Order including,
but not limited to any applicable project rebate, shall
also apply to any Change Order and PAAS/AVG. If
and only to the extent the relevant Agreement and/or
Purchase Order does not provide for suitable prices,
market prices less the agreed project rebates shall

apply.

TIMELY PERFORMANCE

Time Schedule

Contractor shall comply with the agreed Delivery
Date(s), and deviations need to be agreed in writing.
Contractor’s performance ahead of schedule at the
agreed place of delivery or performance shall be
subject to Company's prior written consent.

Delays

Contractor shall promptly notify Company of any
expected or actual delay of Delivery Date(s) and
intelligibly specify the circumstances of such delay.

Interruption

Company may, at its discretion, demand from
Contractor to interrupt and to reschedule the Delivery
Dates. Contractor shall only be enttled to
compensation for such interruption and/or
rescheduling if the aggregate time of such interruption
and/or rescheduling exceeds three consecutive (3)
working days. Such claim for compensation shall be
limited to the actual and direct standstill costs
evidenced by Contractor.

INPUT BY COMPANY

Company remains the sole owner of the Background
it provides to Contractor. Company hereby grants
Contractor an irrevocable, non-terminable, non-
exclusive and royalty-free license on its Background
solely for Contractor’s performance of the Scope of
Work or other obligations under this Agreement.

Upon completion of the Scope of Work, Contractor
shall return Company’s Background without undue
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vratit. Podklady Spole¢nosti nesmi byt v zadném
formatu kopirovany, ukladany ani jinak uchovavany u
Dodavatele a Dodavatel nesmi Podklady Spole¢nosti
poskytovat ani je zpfistupriovat tfetim stranam ani je
pouzivat k jinym G€elim nez pro Rozsah praci.

Dodavatel neni opravnén pouzivat zadné ochranné
znamky nebo oznaceni ve vlastnictvi Spole¢nosti
nebo Spole¢nostmi ve skupiné OMV bez pfedchoziho
souhlasu Spole¢nosti.

CENY, FAKTURACE A PLATBA

Uplna cena

VSechny ceny, sazby a ¢astky uvedené ve Smlouvé
jsou v Ceskych korunach (K¢). Neni-li vyslovné
sjednano jinak, zahrnuje Smluvni cena rovnéz
presCasy, obvyklé baleni, bezplatné dodani, vstupni
material, komponenty a veSkeré polozky nebo sluzby
(véetné provedeni bezpeéného a komplexniho
plnéni), jakoz i vesSkeré dané a poplatky, které je
Dodavatel povinen uhradit v souladu s dafiovymi
ustanovenimi této Smlouvy. Pokud je Spole¢nost
v souvislosti s plnénim Dodavatele povinna zaplatit
jakékoli dané a/nebo poplatky (s vyjimkou dané
z pfidané hodnoty), budou tyto ¢astky odecteny od
Smluvni ceny. Pokud Dodavatel nesplni své
povinnosti vyplyvajici z platnych dafovych zakonu a
predpis, mimo jiné véetné Eeskych danovych fadd,
zejména zakona €. 235/2004 Sb., o dani z pfidané
hodnoty, a jeho provadécich predpist, a pokud
v disledku takového nesplnéni vyméfi Spole€nosti
Cesky spravce dané dodate¢né dané, penale a/nebo
pokuty, je Spole¢nost opravnéna vymahat veskeré
tyto ¢astky po Dodavateli; odpovidajicim zptsobem
budou vyuctovany i nasledné ¢astecné nebo celkové
Uhrady.

Fakturace

Neni-li sjednano jinak, vSechny faktury jsou splatné
v Ceskych korunach. Byla-li cena sjednana v cizi
méné, prepoéte se na ceské koruny podle kurzu
Ceské narodni banky platného v den vystaveni
faktury. VSechny faktury budou vystaveny po pfijeti
Rozsahu praci Spole¢nosti a zaslany na adresu sidla
Spole¢nosti uvedenou ve Smlouvé. Na faktufe musi
byt pfipadné uvedeno ¢islo Smlouvy nebo
Objednavky. V pfipadé zasilek ze =zahrani¢i se
k pfepravnim dokladim pfikladaji dvé (2) dalsi kopie.
Spole¢nost si vyhrazuje pravo odmitnout faktury,
které neobsahuji vySe uvedené udaje.

Platba

Spole¢nost uhradi vSechny faktury v souladu se
Smlouvou do 60 dnll od obdrzeni fadné vystavené a
fadné doloZené faktury. K faktufe musi byt pfilozeny
zejména vSechny dokumenty poZadované jako
doklad fakturovanych polozek, napf. seznam
dodaného Zbozi a/nebo Casové vykazy ohledné
provedenych Sluzeb. Platba je povazovana za
provedenou v¢as, pokud je odeslana nebo pokud
Spole¢nost zada platebni pfikaz bance nejpozdéii
posledni den doby splatnosti. Mistem plnéni pro ucely
platby je adresa sidla Spole¢nosti uvedena
v Objednavce. Spole¢nost je opravnéna (nikoliv vSak
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delay. Company’s Background shall not be copied,
stored or otherwise remain with Contractor in any
format, nor shall Contractor provide Company’s
Background, nor make it accessible to third parties,
nor use it for purposes other than for the Scope of
Work.

Contractor shall not use any trademarks or labels
owned by Company or OMV Group Companies
without having obtained Company’s prior consent.

PRICING, INVOICING AND PAYMENT

Complete Price

All prices, rates and sums provided in the Agreement
are in Czech crowns (CZK). Except as expressly
agreed otherwise, the Contract Price shall also
include overtime, usual packing, free delivery, input
material, components and any item or services
(including for conducting a safe and comprehensive
performance), as well as all taxes and duties owed by
Contractor in accordance with the tax provisions of
this Agreement. If Company is obliged to pay any
taxes and/or duties (except value added tax) in
connection with Contractor’s performance, such
amounts shall be deducted from the Contract Price. If
Contractor does not fulfil its obligations under
applicable tax laws and regulations, including but not
limited to the Czech Tax Codes, especially Act No.
235/2004 Coll., on Value Added Tax, and its
application norms, and if as a result of such non-
compliance, the Czech tax authorities impose
additional taxes, penalties and/or fines on Company,
then Company shall be entitled to recover any and all
such amounts from Contractor; subsequent partial or
total reimbursements shall also be accounted for
accordingly.

Invoicing

Unless agreed otherwise, all invoices shall be paid in
Czech crowns; should the price be agreed in a foreign
currency, such price shall be converted into Czech
crowns in accordance with the exchange rate of the
Czech National Bank that is valid on the day of
issuance the invoice. All invoices shall be issued after
Company’s acceptance of the Scope of Work and
sent to the Company’s business address specified in
the Agreement. As applicable, the Agreement or
Purchase Order number must be stated in the
invoice. In case of shipments from abroad, two (2)
extra copies shall be attached to the shipping
documents. Company reserves its right to reject
invoices, which do not contain the foregoing
information.

Payment

Company shall pay all invoices in accordance with the
Agreement 60 days from receipt of a properly
prepared and properly supported invoice. In
particular, all documents required as proof of the
invoiced items shall be attached to the invoice, e.g.
list of delivered Goods and/or time sheets of the
performed Services. Payment shall be deemed timely
if sent by, or if payment instructions to the bank are
given by Company by the last day of the payment
period, at the latest. Place of performance for
payment shall be the Company’s business address
specified in the Purchase Order. Company shall be
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povinna) zapocCist svou platebni povinnost vuci
Dodavateli proti jakémukoli protinaroku Spole¢nosti.
Jakékoli zapocteni ze strany Dodavatele vici
Spolec¢nosti je vylouceno.

ZARUKA

Zaruéni zavazek

Dodavatel zaru€uje, zZe jeho pInéni bude poskytnuto
v souladu se Smlouvou a s vynalozenim nalezité péci
a pfi dodrzeni platnych profesnich (mezinarodnich,
regionalnich nebo mistnich) norem a standardd,
platnych pravnich predpis a vsouladu se
soucasnym stavem techniky. Dodavatel je v prakticky
proveditelném rozsahu a bez zbyte¢ného prodleni
povinen (i) vyménit veSkeré Zbozi, které je zcela nebo
Castecné vadné, nebo pfipadné (ii) tyto vady opravit,
coz zahrnuje (mimo jiné) naklady a vydaje na zjisténi
vad, vybaveni, zkousky, manipulaci, pFepravu,
ovéfeni a prevzeti. Dodavatel je rovnéz povinen na
vlastni naklady znovu dodat veskeré Sluzby, které se
z hlediska mnozstvi nebo kvality ukazaly jako
nedostacujici podle Smlouvy.

Pokud Dodavatel neprodlené nesplini své povinnosti
podle tohoto ¢&lanku ,Zaruka“, je Spole¢nost po
uplynuti pfiméfené lhity a po obdrzeni oznameni
opravnéna opravit vSechny vady na naklady
Dodavatele. Spole¢nost je opravnéna opravit vady na
naklady Dodavatele bez predchoziho upozornéni,
pokud je takovéa oprava nutna k ochrané zivota nebo
majetku v pfipadé hroziciho nebezpeci a/nebo ke
zmirnéni $kod zpusobenych Spole¢nosti.

Zarucéni doba

Zarucni doba ¢ini dva (2) roky na movité véci a tfi (3)
roky na nemovité véci nebo prace/Upravy provedené
na nemovitych vécech. Zaruéni doba zacina bézet
okamzikem fadného prevzeti kompletniho a piné
vyhovujiciho Rozsahu praci Spole¢nosti. Pokud se
po prevzeti objevi skrytd vada na vyslovné
dohodnutych specifikacich nebo vlastnostech, za¢ina
z&rucni doba bézZet okamzikem zjisténi takové skryté
vady. Dil¢i dodavky Zbozi/poskytnuti Sluzeb neuréuji
pocatek béhu zaruéni doby. V pfipadé oprav a Uprav
zacina zarucni doba béZet okamzikem Fadného pfijeti
téchto oprav/Uprav Spoleénosti. Spole¢nost oznami
Dodavateli veskeré zavady v pfislusné zarucni Ihuté.
Spole¢nost nema zadnou dalsi povinnost, napfiklad
podat Zalobu v pfislusné zaru¢ni dobé&, avsak takovou
Zalobu Ize podat az dva (2) roky po uplynuti této
zaruéni doby. V pfipadé sporu je Spole¢nost
opravnéna kdykoli uplatnit zaruéni naroky jako
prostfedek obrany bez ohledu na promic¢eni.

ODPOVEDNOST

Obecna odpovédnost Dodavatele

Dodavatel odpovida za veSkeré S$kody, které
vzniknou v disledku svého vadného plnéni, ve
vztahu knému nebo v souvislosti snim. Tato
odpovédnost zahrnuje mimo jiné také pokuty ulozené
organy vefejné moci nebo naroky tretich stran.
Dodavatel na sebe prebira nebezpeCi zmény
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entitled (but not obliged) to set off its payment
obligation to Contractor against any counterclaim of
Company. Any set-off by Contractor against
Company shall be excluded.

WARRANTY
Warranty Obligation

Contractor warrants that its performance shall be
provided in accordance with the Agreement with due
care as well as by adhering to the applicable
professional (international, regional or local) norms
and standards, the applicable laws, and the state of
the art. To the extent practically possible and without
undue delay, Contractor shall (i) replace all Goods
that are fully or partially defective, or alternatively, (i)
repair such defects, which shall include (without
limitation) the costs and expenses for the detection of
the defects, fittings, examinations, handling, freight,
verifications and acceptance. Contractor shall also
redeliver at its own costs and expenses any Services
that have proven to be, in terms of quantity or quality,
inadequate under the Agreement.

If Contractor does not promptly fulfil its obligations
under this Section “Warranty”, Company shall, after a
reasonable period of time and upon receipt of a
notice, be entitled to repair all defects at Contractor’s
expense. Company shall be entitled to repair defects
at Contractor's expense without prior notice, if such
repair is required to protect life or save property in
case of an imminent peril and/or in order to mitigate
damages for the Company.

Warranty Period

The warranty period shall be two (2) years for
movables and three (3) years for immovables or
work/fitting done on immovables. The warranty period
shall commence upon due acceptance by the
Company of the complete and fully compliant Scope
of Work. If a hidden defect appears on expressly
agreed specifications or features after acceptance,
the warranty period shall commence upon
discoverability of such hidden defect. Partial
deliveries of Goods/provision of Services shall not
trigger the start of the warranty period. For repairs and
corrections, the warranty period shall start from the
due acceptance of such repairs/corrections by
Company. Company shall notify Contractor of any
defects within the applicable warranty period.
Company shall have no additional obligation, such as
to file a lawsuit within the applicable warranty period,
but such lawsuit can be filed up to two (2) years
following the expiration of such warranty period. In
case of a dispute Company may assert warranty
claims at any time as a means of defense
notwithstanding the statute of limitations.

LIABILITY

Contractor’'s General Liability

Contractor shall be liable for any damages arising
from, relating to or in connection with its
misperformance. Such liability shall also include
without limitation any fines imposed by public
authorities or claims from third parties. Contractor
assumes the risk of change according to Section
1765(2) of the Act No. 89/2012 Caoll., the Civil Code.
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okolnosti podle § 1765 odst. 2 zakona €. 89/2012 Sb.,
obcéansky zakonik.

Socialni zabezpeceni a mzda

Dodavatel se zavazuje fadné platit veskeré socialni
pojisténi nebo souvisejici poplatky za zaméstnance
zameéstnané v ramci Rozsahu praci a odménovat je
mzdou nejméné ve vySi predepsané pravnimi
predpisy zakonem nebo kolektivni smlouvou. Pokud
je Dodavatel povinen odvadét za své zaméstnance
dané, je povinen fadné platit pfisluSné dané,
poplatky, odvody a pfispévky (a pfipadné uroky nebo
penale) a dolozit to pfislusnymi doklady. Dokumenty,
které jsou v tomto ohledu relevantni, zejména pokud
jde o povinnosti v oblasti socialniho zabezpeceni,
poplatky a platby, budou uchovavany na pfislusném
misté pro pfipadné pfezkoumani a kontrolu ze strany
mistnich organu. V pfipadé, Zze budou vuci
Spole¢nosti vtomto ohledu vzneseny naroky, je
Dodavatel povinen Spole¢nost odSkodnit a chranit
pred vznikem jakychkoli narokd.

Zakaz koufeni, pozivani alkoholickych napojid a
omamnych latek

Dodavatel bere na védomi, ze koufeni, pozivani
alkoholickych napoji a omamnych latek je ve vSech
kancelafich a prostorach spole¢nosti OMV pfisné
zakazano. Dodavatel i Spole€nost budou
v pfiméfeném rozsahu provadét kontroly a Dodavatel
odpovida za své zaméstnance i subdodavatele.
Nedodrzeni téchto povinnosti opraviuje Spolecnost
k pfijeti pFislusnych opatfeni, véetné pozadavku na

vymeénu pracovniku Dodavatele v pfipadé
opakovaného nedodrzeni povinnosti ze strany
nékterych pracovniki Dodavatele nebo jeho

subdodavatel.

Dodrzovani pravnich predpist pfi zaméstnavani
cizincl

Pokud Dodavatel pro plnéni Rozsahu praci
zaméstnava cizi statni pfislusniky, je povinen piné
dodrZovat nebo zajistit, aby jeho subdodavatelé pIné
dodrzovali veskeré platné pravni pfedpisy ve vztahu
k (i) vlastnim zaméstnancim (véetn€, mimo jiné,
vyhovujicich podminek v pracovnich smlouvach), (ii)
dodrzovani predpist subdodavateli, pokud jde o jejich
zameéstnance, jakoz i (iii) dodrzovani predpist
dodavateli takové Spolec¢nosti, které je Dodavatel
povinen Fidit podle Smlouvy. Dodavatel rovnéz zajisti,
aby vsichni tito zaméstnanci méli vSechny zakonem
pozadované doklady (cestovni pas, pracovni
povoleni atd.) a aby tyto doklady méli pfi plnéni
smlouvy u sebe a byli schopni je na pozadani
predlozit zastupci kteréhokoli organu.

Spole¢nost je  opravnéna odmitnout  vstup
zaméstnancl, u nichz nelze prokazat predpoklady
pro legalni zaméstnavani u Dodavatele nebo jeho
subdodavatell, a zakdzat témto zaméstnancim
vstup na misto pInéni.

Dodavatel se zavazuje chranit, odSkodnit, branit a
ochranit Spole¢nost a Spole¢nosti ve skupiné OMV
pfed vznikem jakychkoli narok(, ztrat, $kod, nakladd
(v€éetné nakladd na pravni zastoupeni), vydaji a
zavazkd vS8eho druhu a povahy za poruseni svych
povinnosti  pfi zaméstnavani cizincG a/nebo
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Social Security Insurance and Salary

Contractor undertakes to duly pay all social security
or related charges for the staff employed for the
Scope of Work and to compensate them not less than
with the salary prescribed by law or collective
agreement. If Contractor is subject to taxation for the
employed staff, it shall duly pay the respective taxes,
duties, levies, charges and contributions (and any
interest or penalties thereon) and provide appropriate
proof thereof. Documents relevant in this respect, in
particular regarding social security obligations,
charges and payment, shall be kept at the relevant
place for any review and control by local authorities.
In case claims are raised against Company in this
respect Contractor shall indemnify and hold Company
harmless.

Ban on Smoking, Alcohol and Drugs

The Contractor acknowledges that smoking, alcohol
and drugs are strictly banned from all OMV offices
and premises. Both Contractor and Company shall
perform controls to a reasonable extent, and
Contractor shall be responsible for its employees as
well as its subcontractors. Non-compliance with these
obligations shall entitle Company to take appropriate
measures, including a request to Contractor to
replace personnel in case of repeated non-
compliance of certain Contractor's or its sub-
contractors’ personnel.

Foreign Employment Legal Compliance

If Contractor employs foreigners for the performance
of the Scope of Work, it shall fully comply or procure
full compliance of its subcontractors with all
applicable laws and regulations in relation to (i) its
own employees (including without limitation compliant

terms and conditions in its labor contracts),
(i) subcontractors’ compliance regarding their
employees, as well as (iii) such Company’s

contractors compliance, which Contractor is obliged
to manage under the Agreement. Contractor shall
also ensure that all such employees are in
possession of all legally required documents
(passport, work permit, work entitlement, etc), and
that such employees carry these documents with
them during contractual performance and are able to
present such documents to any authority
representative upon request.

Company shall be entitled to refuse entry of
employees, for which the prerequisites for a legal
employment by Contractor or Contractor's
subcontractors cannot be proven, and to ban such
employees from the place of performance.

Contractor shall save, indemnify, defend and hold
harmless Company and OMV Group Companies from
all claims, losses, damages, costs (including legal
costs), expenses and liabilities of every kind and
nature for, or arising out of, any breach of its foreign
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nedodrzZeni povinnosti ze strany svych zaméstnancu
a zaméstnancu subdodavatele.

RIZIKO A VLASTNICKE PRAVO

Neni-li ve sjednanych podminkdch INCOTERMS
nebo v pfislusné Objedndvce stanoveno jinak,
prechazi riziko na Spole¢nost okamzikem prevzeti
celého Rozsahu praci Spole€nosti v misté plnéni.
Dil¢i dodavky ZboZzi nebo diléi pInéni Sluzeb nikdy
nepredstavuji pfechod rizika. Jakakoli vyhrada
vlastnického prava ze strany Dodavatele je vylouc¢ena
a jakékoli pfedani Zbozi a/nebo Sluzeb na zakladé
vyhrady vlastnického prava nelze vykladat tak, ze
Spole¢nost tuto vyhradu vlastnického prava pfijima.
Dodavatel si nesmi narokovat zadné zastavni pravo,
vécné bfemeno nebo zadrzovaci pravo na jakoukoli
¢ast Rozsah praci nebo na jakykoli majetek
Spole¢nosti. Dodavatel se dale zavazuje chranit,
odskodnit, branit a ochranit Spole¢nost pred vznikem
takového zastavniho prava, vécného bfemena nebo
zadrzovaciho prava na zakladé Smilouvy nebo
v souvislosti s ni.

DUSEVNi VLASTNICTVi KROZSAHU PRACI A
VYSLEDKUM

Neni-li vyslovné sjednano jinak, dohodnuta cena,
kterou ma Spole¢nost zaplatit Dodavateli, zahrnuje
plnou odménu za pfevod prav dusevniho vlastnictvi
(napf. prav k patentim, vzordm, ochrannym
znamkam, uzitnym vzorim a autorskych prav) na
Spole¢nost v rozsahu nezbytném pro bezplatné
uzivani Rozsahu praci Spole¢nosti. Touto odménou
se Spole¢nosti udéluji autorska prava (vykon vSech
majetkovych autorskych prav) nebo (podle okolnosti)
trvala, nevyhradni, bezplatna licence na cely Rozsah
praci, véetné vSech plant a souvisejicich dokumentd,
navrhl, vykresu, konceptd, inZenyrskych praci a
z&kladniho navrhu. Tato pravidla se vztahuji zejména
také na veSkera autorska prava, patenty, uzitna
prava, ochranné znamky, know-how, pocitacové
programy, prava pofizovatele databaze a dal8i prava
pramyslového nebo duSevniho vlastnictvi, ktera
Dodavatel vyuziva pfi plnéni Rozsahu praci nebo
ktera Spole¢nost vyZzaduje pro jakékoli pouziti, udrzbu
a/nebo vylepSeni takového Rozsahu praci. Dodavatel
odpovida za to, Ze nebudou poruSena prava
duSevniho vlastnictvi tfetich stran, a je povinen
ochranit, odskodnit, branit a ochranit Spole¢nost a
jakoukoli Spole¢nosti ve skupiné OMV pfed vznikem
jakychkoli narokl, ztrat, Skod, nakladd (v€etné
nakladd na pravni zastoupeni), vydaju a zavazki
jakéhokoli druhu a povahy za jakékoli udajné
porusSeni patentu nebo jiného vlastnického nebo
chranéného prava, které vzniklo na zakladé pinéni
Rozsahu praci nebo v souvislosti s nim.

Neni-li vyslovné sjednano jinak, veskeré Vysledky
vytvofené béhem plnéni Rozsahu praci Dodavatelem
budou postoupeny a/nebo pfevedeny na Spole¢nost
a budou uchovavany vtajnosti ve prospéch
Spole¢nosti. Dodavatel je povinen informovat
Spole¢nost o vSech Vysledcich, které patfi do
Rozsahu praci. V rozsahu, v jakém Dodavatel pfispél
k Vysledkdim a je schopen tyto Vysledky pouzit mimo
Rozsah praci, aniz by porusil své povinnosti
vyplyvajici ze Smlouvy, zejména povinnosti
micenlivosti vi¢i Spoleénosti, udéluje Spole¢nost

Dodavateli ktémto Vysledkim neodvolatelnou,
¢asové neomezenou, nevyhradni a bezplatnou
licenci.

10

L1\ 4
oMV

labor obligations and/or non-compliance of its
employees and subcontractor's employees.

RISK AND TITLE

Except as provided otherwise in agreed INCOTERMS
or the relevant Purchase Order, risk shall pass to
Company upon acceptance of the complete Scope of
Work by Company at the place of performance.
Partial deliveries of Goods or partial performance of
Services shall never entail the passage of risk. Any
reservation of title by Contractor shall be excluded,
and any handover of Goods and/or Services under
the reservation of title shall not be construed as
Company accepting such reservation of title.
Contractor shall not claim any lien, encumbrance or
attachment on any part of the Scope of Work or on
any asset of Company. Further, Contractor shall
save, indemnify, defend and hold harmless the
Company from and against such lien, encumbrance
or attachment, in connection with or arising out of the
Agreement.

INTELLECTUAL PROPERTY IN SCOPE OF WORK
AND RESULTS

Unless expressly agreed otherwise, the agreed price
payable by Company to Contractor includes full
consideration for the transfer of intellectual property
rights (e.g. patent, model, trademark, utility model
rights and copyrights) to Company to the extent
necessary for Company’s free use of the Scope of
Work. By such consideration, Company is granted
copyright (exercise of all economic copyrights) or (as
applicable) a perpetual, non-exclusive, royalty-free
license in the entire Scope of Work, including all plans
and related documents, drafts, drawings, designs,
engineering, and basic design. These rules shall in
particular also apply to all copyrights, patents, utility
rights, trademarks, know-how, computer
programmes, rights of a maker of a database and
other industrial or intellectual property rights, which
Contractor makes use during performance of the
Scope of Work, or which Company requires for any
use, maintenance and/or upgrade of such Scope of
Work. Contractor shall be liable for ensuring that
Third Party intellectual property rights are not violated
and shall save, indemnify, defend and hold harmless
Company and any OMV Group Company from all
claims, losses, damages, costs (including legal
costs), expenses and liabilities of every kind and
nature for, or arising out of, any alleged infringement
of any patent or other proprietary or protected right
arising out of or in connection with the performance of
the Scope of Work

Unless expressly agreed otherwise, any Results
generated during Contractor's performance of the
Scope of Work shall be assigned and/or transferred
to Company and shall be kept secret for Company's
benefit. Contractor shall inform Company of all
Results belonging to the Scope of Work. To the extent
that Contractor contributed to the Results and is able
to use such Results outside of the Scope of Work
without breaching any of its obligations under the
Agreement, in particular its confidentiality obligations
owed to Company, Company grants to Contractor an
irrevocable, non-terminable, non-exclusive and
royalty-free license on such Results.
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POJISTENIi ODPOVEDNOSTI Z PODNIKANI

Dodavatel je povinen uzavfit a udrzovat v platnosti
pojisténi odpovédnosti za Skodu zpusobenou
podnikatelskou Cinnosti pfiméfené cené sjednané ve
Smlouvé a rizikim vyplyvajicim z Rozsahu praci.
Pfed zahajenim plnéni Dodavatel Spole¢nosti na
pozadani predlozi doklady o tomto pojisténi. Pokud
tak Dodavatel neucini, je Spole€¢nost opravnéna
zakazat Dodavateli plnéni az do predlozeni
pfislusnych dokladt o pojisténi.

UKONCENIi SMLOUVY

Ukonéeni z diivodu poruseni Smlouvy

Podstatné poruseni ustanoveni Smlouvy ze strany
Dodavatele opraviiuje  Spole¢nost k ukonceni
Smlouvy s okamzitou platnosti a bez nutnosti
jakychkoli dalSich pfedchozich formalit (napf.
oznameni o prodleni nebo poskytnuti dodate¢né
Ihaty) nebo zasahu soudu.

V pfipadé jinych nez podstatnych poruseni Smlouvy
ze strany Dodavatele je Spole€nost opravnéna
Smlouvu ukonéit a poskytnout Dodavateli pfiméfenou
dodate¢nou |hatu k napravé. Takova vypovéd je
ucinna, pokud je Dodavatel v prodleni i po uplynuti
této dodatecné Ihity.

Dalsi dGvody pro pfed¢asné ukonéeni

Spole¢nost mize Smlouvu vypovédét, a to zcela
nebo z&asti, pokud nastane nékterd z nasledujicich
udalosti:

+ s okamzitou platnosti v pfipadé, Ze se Dodavatel
pozbude opravnéni nebo se stane nezpusobilym pro
provozovani podnikatelské ¢innosti nebo se dostane
do platebni neschopnosti nebo pokud bude proti
Dodavateli zahajeno konkurzni nebo vyrovnaci fizeni
nebo pokud bude navrh na prohlaseni konkursu
zamitnut pro nedostatek majetku (ukonéeni z divodu
platebni neschopnosti mize podléhat omezenim
stanovenym zavaznymi vnitrostatnimi  pravnimi
predpisy upravujicimi insolvenci).

Dusledky ukoncéeni

Spole¢nost poskytne Dodavateli nahradu za Zbozi
dodané a/nebo Sluzby poskytnuté v souladu se
Smlouvou pred jejim ukoncéenim za predpokladu, Zze
Spole¢nost ma z takového ¢astecného pinéni jasny,
prevazujici a trvaly prospéch. Nahrada za takto
dodané ZboZi a/nebo poskytnuté Sluzby bude
poskytnuta v pomérné vySi podle dohodnutych
platebnich podminek. Pokud Spole¢nost vypovi
Smlouvu zcela nebo d¢asteéné, neni Dodavatel
opravnén vznaset naroky presahujici vySi této
nahrady.

VvYSSi Mmoc

Zadna ze Smluvnich stran nenese odpovédnost za
nesplnéni svych povinnosti, pokud je toto nesplnéni
zplsobeno Vy$8i moci. Smluvni strana postizena
Vy8Si moci je zproSténa pInéni po dobu trvani
prislusné udalosti Vy3si moci a v rozsahu, v jakém ji
tato udalost brani v pInéni. Dot€éena Smiluvni strana
co nejdfive po vzniku udalosti Vy$S$i moci oznami tuto
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BUSINESS LIABILITY INSURANCE

Contractor shall obtain and maintain business liability
insurance coverage proportionate to the price agreed
in the Agreement and the risks entailed by the Scope
of Work. Contractor shall present to Company on
demand proofs of such insurance prior to
commencing performance. Failure by Contractor to
do so shall entitle Company to enjoin Contractor from
performance until the appropriate proofs of insurance
are presented.

CONTRACT TERMINATION

Termination due to Contract Breach

A material breach of provisions of the Agreement by
Contractor shall entite Company to terminate the
Agreement with immediate effect and without the
need for any other prior formality (e.g. delay
notification or grace period) or court intervention.

In case of other than material breaches of the
Agreement by Contractor, Company shall be entitled
to terminate the Agreement by providing Contractor
with a reasonable grace period to remedy such
breach(es). Such termination shall become effective
if Contractor is still in default after the expiry of such
grace period.

Other Reasons For Early Termination

Company may terminate the Agreement, in whole or
in part, by notice if any of the following events occurs:

+ with immediate effect, in the event that Contractor
becomes unauthorized or unqualified to conduct its
business or becomes insolvent, or if bankruptcy or
composition proceedings are initiated against
Contractor, or if a petition for bankruptcy is dismissed
for lack of assets (termination due to insolvency may
be subject to restrictions imposed by mandatory
national insolvency law);

Consequences of Termination

Company shall compensate Contractor for Goods
delivered and/or Services rendered in conformity with
the Agreement prior to termination, provided that
Company derives a clear, preponderant and
sustainable benefit from such partial performance.
Such Goods delivered and/or Services rendered shall
be compensated on a pro rata basis according to the
agreed terms of payment. If Company terminates the
Agreement in whole or in part, Contractor shall not be
entitted to raise claims in excess of such
compensation.

FORCE MAJEURE

No Party shall be responsible for any failure to fulfil
any of their obligations if such failure is caused by
Force Majeure. The Party affected by Force Majeure
shall be excused from performance for so long as the
relevant event of Force Majeure continues and to the
extent that such Party’s performance is prevented by
such event. The affected Party shall, as soon as
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skute¢nost druhé Smluvni strané a uvede veSkeré
podrobnosti, nacez se Smluvni strany poradi o
vhodnych opatfenich, ktera je tfeba pfijmout. Bez
ohledu na tyto konzultace pfijme Smluvni strana
postizena udalosti Vy$8i moci neprodlené veskera
technicky a ekonomicky pfiméfena opatfeni ke
zmirnéni v8ech negativnich dusledk( vyplyvajicich
z Vy$8i moci a k obnoveni podminek pro plnéni svych
zavazkd. Neni-li stanoveno jinak, kazda Smluvni
strana nese odpovédnost za veSkeré své vlastni
néklady, vydaje, ztraty a Skody, které utrpéla a které
vznikly v daisledku Vy$si moci.

DUVERNOST INFORMACI

Dodavatel je povinen zachazet se vdemi informacemi,
které pfimo nebo nepfimo obdrzi od Spole¢nosti na
zakladé této Smlouvy, jako s divérnymi a pouzivat je
pouze a vyhradné k pInéni svych smluvnich zavazkd.
Daveérné vnitfni informace jsou vymezeny jako takové
a je s nimi nakladano tak, jak stanovi platné pravni
predpisy, zejména zakon ¢. 89/2012 Sb., ob&ansky
zakonik.

Pokud je béhem pInéni nutné pfedat tyto ddvérné
informace tfetim stranam (napf. zaméstnanclim,
¢lentim statutarniho organu, vedoucim pracovnikim,
zastupclm,  konzultantim, dodavatelim nebo
subdodavatelim, ale vzdy pouze na zakladé
nezbytné potfeby), je Dodavatel povinen ziskat od

téchto  tfetich stran  zavazek  micenlivosti
s podminkami, které jsou pro  Spole¢nost
pfinejmensim stejné vyhodné jako podminky
stanovené vtéto Smlouvé, a to jeSté pred

zpfistupnénim jakychkoli divérnych informaci takové
tfeti strané. Dodavatel odpovida za jakékoli poruseni
povinnosti micenlivosti témito tfetimi stranami a je
povinen Spoleénost a/nebo jakoukoli jinou dotéenou
Spole¢nosti ve skupiné OMV odSkodnit a ochranit
pred vznikem jakychkoli narokd.

Jakékoli zvefejnéni existence, obsahu nebo prabéhu
Smlouvy vyzaduje predchozi pisemny souhlas
Spole¢nosti. To zahrnuje (mimo jiné) jakakoli vefejna
prohlaseni a vyjadfeni (véetné vyjadfeni v tisku a
médiich) a  jakékoli  uvedeni  Spole¢nosti
v referenCnich seznamech Dodavatele nebo tfetich
stran.

Tato povinnost miCenlivosti se nevztahuje na
informace, které (i) jiz byly Dodavateli znamy
v souladu se zakonem ke dni zvefejnéni podle této
Smlouvy a nepodléhaji Zadné povinnosti mi¢enlivosti
na jeho strang, (ii) jsou jiz vefejné znamé nebo se
stanou vefejné dostupnymi jinak nez v dusledku
jednani nebo opomenuti Dodavatele, (iii) musi byt
zvefejnény na zékladé soudniho pfikazu nebo
platnych pravnich prepist nebo vladniho nafizeni,
vyhlasky, predpisu nebo pravidla (za pfedpokladu, ze
Dodavatel takové zvefejnéni omezi na takovou Cast
informaci, kterd musi byt zvefejnéna, a Ze o tom
Dodavatel pisemné informuje Spole¢nost, jakmile to
bude rozumné mozné), (iv) jsou ziskany nezavisle na
treti strané, u niz se Dodavatel ujistil, Zze ma
neomezené pravo tyto informace Sifit v dobé, kdy je
ziskal, (v) jsou Dodavatelem vytvoreny nezavisle bez
odkazu na Davérné informace a (vi) jejichz zvefejnéni
Dodavatelem Spole¢nost (pisemné) povoli.

Bez ohledu na vySe uvedena ustanoveni se nadale
pouziji dalSi pravidla a nafizeni vyplyvajici z pravnich
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possible after the occurrence of Force Majeure, give
notice and full particulars thereof to the other Party,
whereupon the Parties shall consult with respect to
the appropriate measures to be taken. Irrespective of
such consultation the Party affected by Force
Majeure shall immediately take all technically and
economically reasonable measures to mitigate all
negative consequences arising from Force Majeure
and to restore conditions for the performance of its
obligations. Except as provided otherwise, each Party
shall be liable for and bear all of its own costs,
expenses, losses and damages suffered and incurred
as a result of Force Majeure.

CONFIDENTIALITY

Contractor shall treat all information directly or
indirectly received from Company under the
Agreement confidential and use it solely and
exclusively for carrying out its contractual obligations.
Insider information shall be qualified as such and
shall be treated as set out by the applicable laws,
especially Act No. 89/2012 Coll., the Civil Code.

If during performance, such confidential information
needs to be passed on to third parties (such as
employees, directors, officers, agents, consultants
suppliers or subcontractors, but always only on a
need-to-know-basis), Contractor shall obtain from
such third parties a confidentiality undertaking with
terms at least as favorable to Company as those set
out herein, and prior to making any confidential
information available to such third party. Contractor
shall be liable for any breach of this duty of
confidentiality by such third parties and shall
indemnify and hold Company and/or any other
affected OMV Group Company entirely harmless.

Any disclosure of the existence, content or progress
of the Agreement shall be subject to Company’s prior
written consent. This shall include (without limitation)
any public statements and declarations (including
press and media) and any listing of Company in
reference lists of Contractor or third parties.

These confidentiality obligations do not apply to
information which: (i) was already lawfully known to
Contractor as of the date of disclosure hereunder and
is not subject to any confidentiality obligation on its
part; (i) is already in possession of the public or
becomes available to the public other than through
the act or omission of Contractor; (iii) is required to be
disclosed pursuant to a court order or under
applicable law or by a governmental order, decree,
regulation, or rule (provided that Contractor shall limit
such disclosure to such part of the information as
must be disclosed and that Contractor shall give
written notice to Company as soon as reasonably
possible); (iv) is acquired independently from a third
party in respect of which Contractor has ascertained
that it has the unrestricted right to disseminate such
information at the time it is acquired by it, (v) is
independently developed by the Contractor without
reference to Confidential Information; and (vi) that the
Company permits (in writing) Contractor to disclose.

Notwithstanding the above provisions, additional
rules and regulations resulting from laws, such as
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pfedpisl, jako jsou vnitrostatni pravni predpisy o
ochrané (daju. Povinnosti Dodavatele stanovené
vtomto &lanku ,Davérnost informaci® zUstavaji
v platnosti i po skonc€eni platnosti nebo ukonéeni
Smlouvy.

OCHRANA OSOBNiCH UDAJU

Bez ohledu na ostatni ustanoveni této Smlouvy se na
tuto Smlouvu vztahuji vnitrostatni pravni predpisy o
ochrané osobnich udaji a obecné nafizeni o ochrané
osobnich udaji (GDPR) EU ¢&. 2016/679 (v platném
znéni) v souladu s pravnimi pfedpisy. Kazda Smluvni
strana pouzije vS§echny osobni udaje pfislusné druhé
Smluvni strany nebo poskytujicich tretich stran a
zajisti, aby je jeji subdodavatelé pouzili vyhradné pro
plnéni této Smlouvy. Kazda Smluvni strana potvrzuje,
Ze je opravnéna poskytnout zvefejnéné osobni udaje
pfislusné druhé Smluvni strané. V pfipadé predani
osobnich Gdajd do zemé mimo Evropsky
hospodarsky prostor (EHP) podepiSe vyvozce a
dovozce udaji modul 1 (spravce — spravce)
standardnich smluvnich dolozek EU Evropské
komise ze dne 27. €ervna 2021.

Povinnosti zpracovatelti udaja

Pokud jedna ze Smluvnich stran vystupuje jako
zpracovatel Udaji podle platnych pravnich predpisti o
ochrané udajl, uzaviou Smluvni strany smlouvu o
zpracovani Udaju v souladu se zakonnymi pozadavky
¢lanku 28 GDPR nebo jejich ekvivalentu, aby byl
v souvislosti s timto zpracovanim adaji zajistén
soulad s pravnimi predpisy. V pfipadé predani
osobnich udaji mimo Evropsky hospodaisky prostor
(EHP) podepise vyvozce a dovozce Udaju modul 2
(spravce — zpracovatel) standardnich smluvnich
dolozek EU Evropské komise ze dne 27. Cervna
2021.

Pokud béhem pInéni Smlouvy potfebuje Smluvni
strana predat osobni Udaje pfislusné druhé Smluvni
strany tfetim stranam, uzavfe tato Smluvni strana
v zasadé totoZzné smlouvy o zpracovani Udaju podle
tohoto ¢lanku a v rozsahu, ktery je v ném pozadovan.
Pfijimajici strana nesmi pfedavat nebo zpracovavat
Z24dné osobni udaje z Evropského hospodaiského
prostoru (EHP) nebo mimo néj, aniz by pfedem
podepsala a/nebo zajistila, ze obé strany, pripadné
subdodavatelé, uzaviou a dodrzi modul 3
(zpracovatel — zpracovatel) standardnich smluvnich
dolozek EU ze dne 27. €ervna 2021.

Dokonceni a doba trvani

Po dokonéeni Smlouvy vrati Smluvni strana na
pisemnou zadost druhé Smluvni strany (jednajici
pfiméfené) vSechny obdrzené osobni udaje, jakoz i
vysledky zpracovani téchto udajii a vymaze vSechny
jejich kopie, s vyjimkou pfipadného uchovavani udaj
z dGivodu zakonnych povinnosti uchovavani. BEhem
plnéni Smlouvy a jakékoli dal$i pfislusné doby
uchovavani je kazdad Smluvni strana povinna: (i)
uchovavat osobni Udaje pfislusné druhé Smluvni
strany chranéné nejmoderné&jSimi bezpecnostnimi
opatfenimi a (i) omezit pfistup na vyskoleny
persondl, ktery se zavazal k dodrzovani pfisluSnych
povinnosti  ml€enlivosti.  V8echny  povinnosti
stanovené vtomto ¢&lanku ,Davérnost informaci®
zustavaji v platnosti i po skonéeni platnosti nebo
ukoncéeni Smlouvy.
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national data protection laws, shall remain applicable.
The obligations of the Contractor set out in this
Clause “Confidentiality” shall survive expiry or
termination of the Agreement.

DATA PROTECTION

Notwithstanding any other provisions hereunder,
national data protection laws and the General Data
Protection Regulation (GDPR) EU 2016/679 (as
amended) shall apply to this Agreement as legally
prescribed. Each Party shall use, and shall ensure
that its respective subcontractors use, all personal
data of the respective other Party or of third disclosing
parties exclusively for its performance of the
Agreement. Each Party confirms to be authorized
providing the respective other Party with the
disclosed personal data. In the case of a transfer of
personal data to a country outside of the European
Economic Area (EEA), the data exporter and the data
importer shall sign module 1 (controller — controller)
of the EU Standard Contractual Clauses of the
European Commission dated June 27, 2021.

Obligations of data processors

If one Party acts as data processor pursuant to the
applicable data protection laws, the Parties shall
enter into a data processing agreement in
accordance with the legal requirements of Article 28
GDPR or an equivalent thereto, in order to ensure
legal compliance with respect to such data
processing. In case of a transfer of personal data
outside of the European Economic Area (EEA), the
data exporter and the data importer shall sign module
2 (controller — processor) of the EU standard
contractual clauses of the European Commission
dated June 27, 2021.

If during the performance of the Agreement a Party
needs to transfer personal data of the respective
other Party to third parties, such Party shall enter into
substantially identical data processing agreements in
accordance with and to the extent required by this
clause. The receiving party shall not transfer or
process any personal data from or outside the
European Economic Area (EEA) without signing
and/or procuring beforehand that both parties any
sub-contractor enters into and complies with module
3 (processor— processor) of the EU Standard
Contractual Clauses dated June 27, 2021.

Completion and Duration

Upon completion of the Agreement, a Party shall,
upon written request or the respective other Party
(acting reasonably), return all received personal data
as well as the results of the processing of such data
and shall delete all copies thereof, except for any data
retention due to statutory retention obligations. During
the performance of the Agreement and any applicable
additional retention time, each Party shall: (i) keep
personal data of the respective other Party protected
by state-of-the-art security measures and (ii) restrict
access to trained staff that is committed to
appropriate confidentiality obligations. All obligations
set out in this clause shall survive any completion or
termination of the Agreement.
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ETICKY KODEX

OMV Aktiengesellschaft, Spole¢nost a Spfiznéné
osoby jsou vazany Etickym kodexem zalozenym na
iniciativé spoleCenské odpovédnosti UN Global
Compact (http://www.unglobalcompact.org). Etiucky
kodex je zvefejnén zde:
https://www.omv.com/en/sustainability/our-
approach/code-of-conduct.

A. Dodavatel bude provadét Rozsah praci a udéli
pokyn svym subdodavatelim, aby Rozsah praci
vykonavali v plném souladu s Etickym kodexem a
témito deseti zasadami:

Zasada 1: Spole€nosti budou
respektovat ochranu mezinarodné
lidskych prav; a

podporovat a
vyhlasenych

Zasada 2: zajisti, aby se na porusovani lidskych prav
nepodilely.

Zasada 3: Spolecnosti budou hajit svobodu
sdruzovani a ucinné uznavani prava na kolektivni
vyjednavani;

Zasada 4: odstranéni v§ech forem nucené a povinné
prace;

Zasada 5: skute¢né odstranéni détské prace; a

Zasada 6: odstranéni diskriminace v oblasti

zameéstnani a v povolanich.

Zasada 7: Spole¢nosti budou podporovat obezietny
pfistup o ohroZeni Zivotniho prostfedi;

Zasada 8: vyvijet iniciativy na  podporu
zodpovédnéjsiho pfistupu vigéi Zivotnimu prostredi; a

Zasada 9: zasazovat se o rozvoj a Sifeni ekologickych
technologii.

Zasada 10: Spole¢nosti budou postupovat proti vSem
formam korupce véetné vydirani a podplaceni.

Dodavatel prostfednictvim vhodnych opatfeni a
prabéznych kontrol zajisti, aby jeho zaméstnanci a
zaméstnanci jeho subdodavatelt dostavali zakonem
stanovenou nebo kolektivné sjednanou minimalni
mzdu. Opatfeni a kontroly musi byt zdokumentovany
a na pozadani predlozeny Spole¢nosti. Dodavatel je
povinen Spole¢nost odskodnit a ochranit pred
vznikem jakychkoli narokt v pfipadé odpovédnosti za
nevyplaceni zakonné/tarifni minimalni mzdy.

B. V pfipadé poruSeni Etického kodexu/deseti

zédsad je Spole¢nost opravnéna Smlouvu
vypovédét, pokud (i) Dodavatel nevyhovél
pisemné vyzvé SpoleCnosti k projednani

takového skute€ného nebo domnélého poruseni
v pfiméfené |huté (nejpozdéji jeden (1) mésic od
obdrzeni vyzvy), nebo (i) Dodavateli se
nepodafilo dosahnout Zzadného pfiméfeného
opatreni (pfiméfenych opatteni) a lhaty (Ihat) pro
napravu. Kromé toho jsou spole¢nost OMV
Aktiengesellschaft, = Spole€nost nebo jeji
Spfiznéné osoby opravnény dle svého vlastniho
uvazeni vyloucit Dodavatele z dal$i UcCasti na
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CODE OF CONDUCT

OMV Aktiengesellschaft, Company and Affiliates, are
bound by a Code of Conduct based on the UN Global
Compact (http://www.unglobalcompact.org). This
Code Of  Conduct is published here:
https://www.omv.com/en/sustainability/our-
approach/code-of-conduct.

A. Contractor will perform, and will instruct its
subcontractors to perform, the Scope of Work in
full compliance with the Code of Conduct and
these ten principles:

Principle 1: Businesses should support and respect
the protection of internationally proclaimed human
rights; and

Principle 2: make sure that they are not complicit in
human rights abuses.

Principle 3: Businesses should uphold the freedom of
association and the effective recognition of the right
to collective bargaining;

Principle 4: the elimination of all forms of forced and
compulsory labor;

Principle 5: the effective abolition of child labor; and

Principle 6: the elimination of discrimination in respect
of employment and occupation.

Principle 7: Businesses should support a
precautionary approach to environmental challenges;

Principle 8: undertake initiatives to promote greater
environmental responsibility; and

Principle 9: encourage the development and diffusion
of environmentally friendly technologies.

Principle 10: Businesses should work against
corruption in all its forms, including extortion and
bribery.

Contractor shall ensure through appropriate
measures and ongoing checks that its employees and
employees of its subcontractors receive the statutory
or collectively agreed minimum wage. The measures
and controls are to be documented and handed over
to Company upon request. Contractor shall indemnify
and hold Company harmless in the event of liability
for non-payment of the statutory/tariff minimum wage.

B. In the event of a breach of the Code of
Conduct/ten principles, Company shall be entitled
to terminate the Agreement, provided that (i)
Contractor failed to comply with the written
invitation by Company to discuss such actual or
suspected breach(es) within a reasonable period
of time (at the latest one (1) month after receipt of
the invitation), or (ii) no reasonable measure(s)
and deadline(s) for improvement could be
achieved by Contractor. Moreover, OMV
Aktiengesellschaft, Company or its Affiliates shall
be entitled, in its sole reasonable discretion, to
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18.

zadavani vefejnych zakazek v urcitych oblastech
podnikani nebo v ramci celé skupiny.

C. Spoleénost nebo opravnéné treti strany jednajici
jejim jménem, na néz se vztahuje povinnost
micenlivosti, jsou opravnény po pFedchozim
pfiméfeném upozornéni ovéfit, zda Dodavatel
tyto povinnosti dodrzuje. To zahrnuje pfiméreny
pfistup ke v8em relevantnim informacim a ke
vSéem  souvisejicim osobam, mistdm a
dokumentim. Pokud Dodavatel bez opravnénych
davodul takové ovéreni odmitne nebo znemozni,
je Spolec¢nost opravnéna postupovat v souladu
s odstavcem B. vyS3e.

DODRZOVANI SANKCI

Dodavatel i Spole¢nost berou na védomi, Ze se na né
vztahuji pravni pfedpisy, nafizeni, vyhlasky, vynosy,
pfikazy, zadosti, pravidla nebo pozadavky Evropské
unie, kteréhokoli ¢lenského statu EU, Organizace
spojenych narodl nebo Spojenych statli americkych
tykajici se obchodnich sankci, kontroly zahrani¢niho
obchodu, kontroly  vyvozu, neSifeni zbrani
hromadného ni€eni, boje proti terorismu a podobnych
zakonU (spole¢né dale jako ,Sankéni zakony*).

Dodavatel i Spole¢nost vzajemné prohlasuji a
zarucCuji, ze pfi plnéni Smlouvy dodrzuji a budou
dodrzovat vSechny platné Sankéni zakony a nebudou
¢€init nic a s vynaloZzenim obchodné pfiméfeného usili
zajisti, aby ani subdodavatelé necinili nic, co je se
Sank&nimi zakony v rozporu nebo co by mohlo
zpUsobit, Ze by byla pFisluSna druha Smluvni strana
vystavena riziku negativnich dusledk( (sankcnich
opatfeni) podle Sankénich zakonl nebo by tyto
Sankéni zakony porusila. Dodavatel i Spole¢nost
vzajemné prohlasuji a zaru€uji, Zze udrzuji a budou
udrzovat odpovidajici pisemné zasady a postupy pro
dodrzovani Sankénich zakona.

Dodavatel i Spole¢nost se budou v pfislusném
rozsahu vzajemné informovat o informacich, udajich
nebo materidlech, které podléhaji vyvoznim
omezenim USA, a pfiméfené podpofi pfislusnou
druhou Smluvni stranu v souvislosti se ziskanim
pfislusného vyvozniho povoleni, pokud takovou
podporu druhd Smluvni strana vyzaduje.

Pokud by jakékoli jednani nebo plnéni Spole¢nosti
nebo Dodavatele podle této Smlouvy predstavovalo
poruseni, nesoulad nebo vystaveni pfislusné druhé
strany riziku sankénich opatfeni podle Sankénich
zakonll (dale jen ,PoSkozena strana“), je tato
Poskozena strana opravnéna pozastavit pInéni svych
zavazku (v€etné plateb) podle této Smlouvy a bez
zbyteéného odkladu o tomto pozastaveni informovat
druhou Smluvni stranu, a to az do doby, kdy bude
schopna pokraCovat v pInéni v souladu se zakonem
a bez rizika sankénich opatfeni.

Pravo Spole¢nosti nebo Dodavatele na nahradu
$kody zpusobené poru$enim tohoto ¢€lanku zlstava
nedotCeno zvlastnimi pravy a opravnymi prostfedky
uvedenymi v tomto ¢lanku.

OZNAMENI

Neni-li vyslovné sjednano jinak, veSkera oznameni,
zadosti, pozadavky nebo jina sdéleni, ktera jsou si
Smiluvni strany opravnény podavat nebo jsou
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exclude Contractor from any further procurement
activity in certain fields of business or group-wide.

C. Company, or qualified third parties on behalf of
Company being subject to confidentiality, shall be
entitled, after reasonable prior notice, to verify
Contractor's compliance with these obligations.
This shall include reasonable access to all
relevant information and to all related persons,
places and documents. If Contractor refuses or
prevents such verifications without justified
reasons, Company shall be entitled to act in
accordance with paragraph B. above.

SANCTIONS COMPLIANCE

Both Contractor and Company acknowledge that they
are subject to laws, regulations, decrees, ordinances,
orders, demands, requests, rules or requirements of
the European Union, any EU member state, the
United Nations or the United States of America
relating to trade sanctions, foreign trade controls,
export controls, non-proliferation, anti-terrorism and
similar laws (together “Sanction Laws”).

Both Contractor and Company mutually represent
and warrant that they have complied and will comply
with all applicable Sanction Laws in the performance
of the Agreement and shall not, and shall, by acting
commercially reasonable, procure that any
subcontractors shall not do anything that is
inconsistent with or which may cause the respective
other party to be exposed to the risk of negative
consequences under (punitive measures), or be in
breach of, Sanction Laws. Both Contractor and
Company mutually represent and warrant that they
have maintained and will maintain adequate written
policies and procedures to comply with Sanction
Laws.

To the extent applicable, both Contractor and
Company shall inform each other of information, data
or material that is subject to US export restrictions and
shall reasonably support the respective other party in
relation to obtaining appropriate export authorization,
as such support is required by such other party.

Should any conduct or performance of either
Company or Contractor under this Agreement
constitute a violation of, be inconsistent with, or
expose the respective other party to the risk of
punitive measures under Sanction Laws (hereinafter
“Affected Party”), such Affected Party shall be entitled
to suspend performance of its obligations (including
payment) under this Agreement, and notify the other
part of such suspension without undue delay, until
such time as it becomes able to resume performance
lawfully and without risk of punitive measures.

Both Company’s or Contractor's right to claim
damages due to a breach of this clause shall remain
unaffected by the special rights and remedies
provided in this clause.

NOTICES

Unless expressly agreed otherwise, all notices,
requests, demands or other communications
authorized or required between the Parties of this
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19.

20.

21.

22.

vyzadovana na zakladé této Smlouvy a/nebo jakékoli
Objednavky, musi byt pisemna, a to vcetné
komunikace prostfednictvim nejmodernéjsiho
systému digitélniho podpisu, jako je napfiklad
DocuSign. Jakakoli takova komunikace musi byt
adresovana zastupci pfislusné Smluvni strany
uvedenému ve Smlouvé a/nebo v Objednavce.

PLATNE PRAVNI PREDPISY

Tato Smlouva, v¢etné vSech aspektu jejiho uzavreni,
platnosti a vymahani, se fidi, vyklada a vymaha
vsouladu shmotnym pravem Ceské republiky
s vyjimkou koliznich norem. Pouziti Umluvy OSN o
smlouvach o mezinarodni koupi zbozi je timto
vyslovné vylouéeno.

PRISLUSNOST, VZDANI SE PRAVA

K feSeni veSkerych spor( vzniklych z této Smlouvy
nebo v souvislosti sni, vcetné predsmluvnich
zavazku nebo jinych pravnich vztaht mezi Smluvnimi
stranami, zejména v souvislosti s jejim uzavienim,
ukoncenim, neplatnosti a obnovenim, je pfislusny
vyluéné pfislusny soud v Ceské republice. Smluvni
strany se dohodly, Ze pokud existuji jakakoli prava na
zpfistupnéni  a/nebo  poskytnuti dllkazd pred
zahajenim nebo v prabéhu fizeni, vzdavaji se jich
v rozsahu pfipustném podle platnych pravnich
predpisu.

ZMENY

Jakékoli zmény této Smlouvy jsou Uc¢inné pouze
tehdy, jsou-li provedeny pisemné (vCetné podpist
pomoci systému DocuSign nebo jiného podobného
nejmodernéjSiho FeSeni digitalniho podpisu). Toto
pravidlo plati i pro vzdani se prava na splnéni
pozadavku ,pisemné formy“. ProhlaSeni ucinéna e-
mailem (mimo tento postup elektronického podpisu)
tento pozadavek ,pisemné formy* nesplnuji.

ODDELITELNOST

Pokud je nékteré ustanoveni Smlouvy shledano
neplatnym nebo nevymahatelnym, platnost nebo
vymahatelnost  ostatnich  ustanoveni  Smlouvy
zUstava nedotéena. Smluvi strany se dohodly, Ze
nasledné pfijmou platné a vymahatelné ustanoveni,
které se nejvice blizi pravnimu a obchodnimu zaméru
neplatného ustanoveni.
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Agreement and/or any Purchase Order shall be in
writing, and this shall include communication via a
state-of-the-art digital signature system, such as
DocuSign. Any such communication shall be
addressed to the respective Party’s representative as
designated in the Agreement and/or a Purchase
Order.

APPLICABLE LAW

This Agreement, including all aspects of its
conclusion, validity and enforcement, shall be
governed by, construed and enforced in accordance
with the substantive law of Czech Republic except for
the law on conflict of laws. The application of the
United Nations Convention on Contracts for the
International Sales of Goods is hereby expressly
excluded.

JURISDICTION, WAIVER

The competent court in Czech Republic shall have
exclusive jurisdiction to settle any disputes arising out
of or in connection with this Agreement, including pre-
contractual obligations or any other legal relations
between the Parties, in particular in connection with
the conclusion, termination, nullity and restitution
thereof. The Parties agree that, should any rights of
pre-trial or in-trial discovery and/or disclosure exist,
such rights shall be hereby waived to the extent
permissible by the applicable law.

AMENDMENTS

Any amendments to the Agreement shall be effective
only if made in writing (including signatures using the
DocuSign system or any other similar state-of-the-art
digital signature solution). This rule shall also apply
for a waiver of this "in writing" requirement.
Statements made by e-mail (outside of such e-
signature procedure) shall not satisfy this "in writing"
requirement.

SEVERABILITY

If any provision of the Agreement is held invalid or
unenforceable, it shall not affect the validity or
enforceability of any of its other provisions. The
Parties agree to subsequently accept a valid and
enforceable provision which comes closest to the
legal and commercial intent of the invalid clause.
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