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Platnost vSeobecnych podminek

Tyto vSeobecné podminky plati pro
vSechny typy nakupu uskutecriovaného
rdznymi pravnimi subjekty a obchodnimi

jednotkami  skupiny Metso (nakup
zafizeni, soucasti, materiald,
inZenyrskych  sluzeb,  subdodavek

projektd, instala¢nich praci a sluzeb) za
pfedpokladu, ze se strany takové
transakce na tom dohodly v kupni
smlouvé upravujici takovou transakci
nebo v potvrzeni objednavky odbératele,
a to pisemné nebo jinak.

Jakékoliv zmény nebo upravy téchto
vSeobecnych podminek nebudou
zavazné, nebudou-li dohodnuty pisemné
v kupni smlouvé uzaviené mezi stranami
v souvislosti s konkrétni transakci.

Definice nékterych vyrazi

Strana je odbératel nebo dodavatel.
Odbératel znamena subjekt skupiny
Metso, ktery kupuje zbozi anebo jiné
plnéni na zakladé kupni smlouvy, ale
také vSechny ostatni subjekty skupiny
Metso (podle potfeby) zapojené do
pfedmétného pofizeni. Dodavatel je
subjekt skupiny dodavatele, od kterého
odbératel kupuje zboZi anebo jiné plnéni
na zakladé kupni smlouvy, ale také
vSechny ostatni subjekty skupiny
dodavatele (podle potieby) zapojené do
pfedmétné dodavky. Skupina Metso
nebo skupina dodavatele znamena
vSechny dcefiné spolec€nosti, pfidruzené
spoleCnosti a dalSi pravnické osoby,
které jsou pfimo nebo nepfimo vlastnény
nebo ovladany spole¢nosti Metso
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Applicability of general conditions

These General Conditions shall apply to
all types of purchases by different legal
entities and business units of Metso
Group (such as for equipment, parts,
materials, engineering, project sub-
contracting, installation work and
services) provided that the Parties to the
transaction(s), in the Purchase Contract
or in Purchaser's order acceptance
governing such transaction(s), have
agreed thereon in writing or otherwise.

Any amendment or modification of these
General Conditions shall not become
binding unless agreed upon in writing in
the Purchase Contract between the
Parties governing the individual
transaction(s).

Certain Definitions

Party means the Purchaser or the
Supplier. The Purchaser shall mean the
Metso Group entity, which purchases the
Goods and/or other deliverables under
the Purchase Contract, as well as any
other relevant Metso Group entities (as
applicable) involved in the subject
procurement. The Supplier shall mean
the Supplier Group entity from whom the
Purchaser purchases the Goods and/or
other deliverables under the Purchase
Contract, as well as any other relevant
Supplier Group entities (as applicable)
involved in the subject supply. Metso
Group or Supplier Group means,
respectively, all subsidiaries, affiliates
and other legal entities owned by, or
under the control of, directly or indirectly,
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Corporation (v pfipadé skupiny Metso
Group) nebo nadfazenou matefskou
spolecnosti skupiny dodavatele.

Kupni smlouva je budto (a) smluvni
nastroj, véetné jeho dodatkd
(oznaCovanych jako pfilohy nebo jinak),
ktery stanovi pravidla a podminky
transakce a ktery je plnén stranami, a
(podle potfeby) jakakoliv nakupni
objednavka vystavena na zakladé
takového smluvniho nastroje nebo,
pokud neexistuje zadny takovy smluvni
nastroj, (b) nakupni objednavky
vystavené odbératelem (vCetné jejich
dodatku) a pfijaté dodavatelem beze
zmén nebo (c) prodejni nabidky
vystavené dodavatelem (v€etné jejich
dodatku) v rozsahu pFijatém
odbératelem. Pro vylou€eni
pochybnosti, tyto v3eobecné nakupni
podminky jsou také soucasti pfedmétné
kupni smlouvy.

Pro uplnost, kupni smlouva se muze
vztahovat na jedno dodani nebo nékolik
dodavek zbozi nebo jiného plnéni nebo
na jeden ukol; ale také na opakované
nakupni objednavky nebo opakované
ukoly.

Zbozim se rozumi vybaveni, materialy,
soucasti, zarfizeni, dily, nastroje, odlitky
a vykovky (at hrubé nebo kompletné
obrobené), mechanické, elektrické a
elektronické soucastky (i jako
podsestavy a sestavy), pfisluSenstvi,
subdodavky nebo jina plnéni, také
jakakoliv technicka a jind dokumentace
(jako jsou technické materialy, povoleni,
licence a certifikaty) s nimi souvisejici,
jak jsou uvedeny v kupni smlouvé, a
které predstavuji predmét transakce

by Metso Corporation (in case of Metso
Group) or by the ultimate parent
company of Supplier Group.

Purchase Contract means either (a) a
contractual instrument, including
attachments thereto(called as
Appendices or otherwise), specifying the
terms and conditions of transaction(s)
and which contractual instrument is
executed by the Parties and (as
applicable) any purchase order issued
under such contractual instrument or, if
there is no such contractual instrument,
(b) the purchase orders issued by the
Purchaser  (including  attachments
thereto) and accepted  without
modifications by the Supplier or (c) the
sales offers issued by the Supplier
(including attachments thereto) to the
extent accepted by the Purchaser. For
avoidance of doubt, these General
Purchase Conditions are also part of the
subject Purchase Contract(s).

For the sake of clarity, the Purchase
Contract may refer to one delivery or
several deliveries of Goods or other
deliverables or to one Assignment; and
also to repetitive purchase orders or
repetitive Assignments.

Goods mean equipment, materials,
components, devices, parts, tools,
castings and forgings (even as rough or
ready-machined), mechanical, electrical
and electronic components (even as
sub-assemblies or assemblies),
accessories, sub-supplies or other
deliverables including also any technical
and other documentation (such as
Engineering Material, permits, licenses
and certificates) relating thereto,
specified in the Purchase Contract,
which constitute the objects of the
transaction(s) and which are to be
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(transakci) a které ma dodat dodavatel
odbérateli v ramci kupni smlouvy.

Sluzbami se rozumi ruzné sluzby
stanovené v kupni smlouvé. Sluzby doda
nebo poskytne dodavatel odbérateli.
Sluzby mohou také znamenat montaz,
postaveni, instalaci, uvedeni do provozu,
spusténi, testovani a  dohlizeci,
poradenské a Skolici sluzby, a to v
rozsahu stanoveném v kupni smlouve.

Spotiebni material jsou materialy,
soucasti, zafizeni, nahradni anebo
snadno opotfebitelné dily, které ma
dodavatel dodat nebo pouzit v
souvislosti s realizaci kupni smlouvy.
Spotiebni material doda nebo poskytne
dodavatel, pokud je soucasti zboZzi nebo
jiného plnéni nebo pokud je tak
stanoveno v ramci kupni smlouvy jako
odpovédnost dodavatele.

Ukolem se rozumi prace v oblasti
inZzenyrskych, konstrukénich,
vysveétlovacich, pfipravnych,
spoustécich, Skolicich, programovacich,
poradenskych nebo dohlizecich sluzeb,
které ma zajistit dodavatel. Pro uplnost,
ukol se mize vztahovat na jednorazové
servisni prace nebo na vice ukon( v
ramci servisnich praci, a to podle potfeby
kupni smlouvy. Obsah a rozsah ukolu
bude podrobné stanoven v kupni
smlouvé. Neni-li v kupni smlouvé
stanoveno jinak, ma se za to, Ze ukol
zahrnuje veSkera objasnéni a take
pfipravné, inzenyrské, konstrukéni a
revizni prace, které jsou nezbytné pro
pfipravu a predani odbérateli sluzeb,
technickych materialu nebo jiného
plnéni, jak je definovano v kupni

delivered by the Supplier to the
Purchaser under the Purchase Contract.

Services mean a variety of services
specified in the Purchase Contract. The
Services shall be delivered or provided
by the Supplier to the Purchaser.
Services may also mean assembly,
erection, installation, commissioning,
start-up, testing, supervisory, advisory
and training services, to the extent so
specified in the Purchase Contract.

Consumables mean materials,
components, devices, spare and /or
wear parts to be delivered, or used by the
Supplier in  connection with the
performance under the Purchase
Contract. Consumables shall be
delivered or provided by the Supplier if
they are part of the Goods or other
deliverables or otherwise specified under
the Purchase Contract as being the
responsibility of the Supplier.

Assignment means certain task(s) of
engineering, design, clarification,
preparatory, start-up, training,
programming, advisory or supervising
services to be performed by the Supplier.
For the sake of clarity, the Assignment
may refer to one-time service work or
multiple service work tasks, as
applicable under the Purchase Contract.
The contents and extent of the
Assignment shall be defined in detail in
the Purchase Contract. Unless otherwise
determined in the Purchase Contract,
the Assignment is deemed to include all
the clarification, preparatory,
engineering, design and inspection work,
which is necessary for the preparation
and handing over to the Purchaser of the
Services, Engineering Material or other
deliverables as defined in the Purchase
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smlouvé. Ukol je obvykle soudéasti
sluzeb.

Technické materialy zahrnuji vykresy,
3D modely, vypocty, seznamy dil(l nebo
material(, databaze, software anebo
jakékoliv jiné inzenyrské, projekéni nebo
pfipravné materialy bez ohledu na
format materialu, které byly napf.
naplanovany, vyvinuty, naprogramovany
nebo sestaveny dodavatelem v ramci
dodani nebo Ukolu nebo v ramci
realizace dodani nebo ukolu.

Zakladni informace jsou takové
zakladni technické nebo pocatecni
informace, které odbératel poskytne
dodavateli, které jsou uvedeny v kupni
smlouvé a které jsou nezbytné pro
fadnou realizaci dodani nebo ukolu.

Dodavkou se rozumi napfiklad provozy,
strojni  zafizeni, vybaveni, systémy,
soucasti, dily, materialy nebo komodity
(také vcetné vSech navodu a technické a
jiné dokumentace, technickych materialQ
a sluzeb s nimi souvisejicich), jak jsou
stanoveny v kupni smlouvé: Dodavka
pfedstavuje rozsah praci a ma byt
dodavatelem dodana odbérateli, aby
odbératel mohl dodat projekt svému
zakaznikovi.

Dodavané materidly jsou napfiklad
provozy, strojni zafizeni, vybaveni,
systémy, soucasti, dily, materialy nebo
komodity (také v€etné vSech navodu a
technické a jiné dokumentace s nimi
souvisejici), které ma dodavatel
nainstalovat na zakladé kupni smlouvy.
Odbératel anebo jeho subdodavatel(é)
poskytnou nebo zpfistupni veskery
dodavany material nebo jeho ¢ast do

Contract. The Assignment is typically
part of the Services.

Engineering Material means drawings,
3D-models, calculations, lists of parts or
materials, databases, software and/or
any other engineering, design or
preparatory material, irrespective of the
format of the material, which are e.g.
planned, developed, programmed or
compiled by the Supplier within the
scope of the delivery or the Assignment
or for implementation of the delivery or
the Assignment.

Basic Information means such
engineering basis or initial information to
be given by the Purchaser to the
Supplier, which is specified in the
Purchase Contract and which is required
for the proper implementation of the
delivery or the Assignment.

Supply means such as plant,
machinery, equipment, systems,
components, parts, materials or
commodities  (including also any
manuals and technical and other
documentation, Engineering Material,
and Services relating thereto), as
specified in the Purchase Contract:
Supply constitutes the scope of work and
it is to be delivered by the Supplier to the
Purchaser for the Purchaser’s delivery
project to his Customer.

Supply Materials mean such as plant,
machinery, equipment, systems,
components, parts, materials or
commodities  (including also any
manuals and technical and other
documentation relating thereto), to be
installed by the Supplier in accordance
with the Purchase Contract. The
Purchaser and/or his sub-contractor(s)
shall provide, or make available, all or
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drzeni dodavatele za ucelem instalace,
pokud je tak stanoveno v kupni smlouvé
a v rozsahu v této smlouvé stanoveném.

Instalace zZnamena sestaveni,
postaveni a instalacni sluzby, jakoz i
ucast na uvedeni do provozu, spusténi a
zkusebnim provozu (mechanicke,
provozni a zaru¢ni zkousky) v souvislosti
s dodavanymi materialy, které maji byt
provedeny ze strany dodavatele, jak jsou
stanoveny v kupni smlouvé. VeSkery
potfebny spotfebni materidl (napf.
montazni material jako jsou svarovaci
draty, pouzdra, atd.) bude zahrnut do
rozsahu praci dodavatele. Navic bude
dodavatel na své naklady poskytovat,
udrzovat, provozovat, pouzivat a
odstrafiovat veSkeré své vybaveni (napf.
naradi) a nezbytna doCasna zafizeni
potfebna pro provedeni instalace.
Povoleni a licence nezbytné pro
provedeni instalace ziska a uhradi
dodavatel. Povinnosti  tykajici se
instalace na misté mohou byt podrobné
rozdéleny mezi odbératele a dodavatele
pomoci samostatného formulare
(nazvaného napf. ,Dohoda o usporadani
na stavenisti“) nebo jiného obdobného
dokumentu.

Nastroji se rozumi takova zafizeni,
software, modely nebo jiné nastroje,
které jsou nezbytné k realizaci dodani,
praci, sluzeb nebo ukolu a které jsou
uvedeny v Kkupni smlouvé. Strany
stanovi v kupni smlouvé, do jaké miry
nastroje poskytne dodavatel a do jaké
miry nastroje poskytne odbératel. Pokud
kupni smlouva o téchto zalezitostech
mic¢i, poskytne dodavatel potfebné
nastroje na vlastni naklady.

part of the Supply Materials to the
Supplier's possession for installation if
and to the extent so specified in the
Purchase Contract.

Installation means assembly, erection
and installation services as well as the
participation in commissioning, start-up
and testing operations (mechanical,
operational and warranty tests) in
respect of the Supply Materials to be
executed by the Supplier as specified in
the Purchase Contract. All necessary
Consumables (e.g. installation materials
such as welding rods, cases, etc.) shall
be included in the scope of the Supplier’s
work. Furthermore, the Supplier shall at
his own cost provide, maintain, operate,
use and remove all of his equipment (e.g.
tools) and necessary temporary facilities
required for the execution of the
Installation. Permits and licenses
necessary for the performance of the
Installation shall be applied and paid for
by the Supplier. Responsibilities in detail
relating to the Installation at the Site may
be allocated between the Purchaser and
the Supplier by using a separate form
(called e.g. such as “Site Arrangements
Agreement” or other corresponding
document).

Tools mean such equipment, software,
models or other tools, which are
necessary for the execution of the
delivery, work, Services or the
Assignment and which are specified in
the Purchase Contract. The Parties shall
specify in the Purchase Contract that to
which extent the Tools will be provided
by the Supplier and to which extent they
will be provided by the Purchaser. If the
Purchase Contract is silent in these
respects, the Supplier shall provide
necessary Tools at his own cost.
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Zmény nebo viceprace jsou zmény
nebo rozSifeni rozsahu dodani zbozi
nebo jiného plnéni, jak bylo stanoveno v
kupni smlouvé. Strany se dohodnou na
obsahu a dopadu zmén nebo vicepraci
pfed pfevzetim dodavky.

Zakaznik je bud konecny uzivatel nebo
kupuijici (nebo oboji) vyrobk(, dodavek,
projektd anebo souvisejicich
instalacnich praci odbératele.

Destinaci se rozumi zemé zakaznika,
pokud neni v kupni smlouvé stanoveno
jinak.

Mistem se rozumi skuteéné misto
instalace nebo skute¢né misto dodani
odbératele zakaznikovi, pokud neni v
kupni smlouvé stanoveno jinak.

Pro wvylou€eni pochybnosti, pojmy
subkontrahent, zhotovitel,
subdodavatel, prodejce nebo jiny
partner dodavatelského fetézce
oznacuji veSkeré ftfeti strany nizSi
urovné, které se podileji na poskytovani
zbozi nebo jiného plnéni (nebo jejich
¢asti) pro dodavatele nebo jeho jménem
(at uz maiji ¢i nemaji uzavienu pfimou
subdodavatelskou smlouvu s
dodavatelem). Dodavatel je odpovédny
za jednani a opomenuti takovych stran
na nizsi Udrovni jako za své vlastni
jednani nebo opomenuti. Pro vylouceni
pochybnosti, v mnoha ¢lancich tohoto
dokumentu jsou tyto tfeti strany na nizsi
urovni nazyvany subdodavateli.

Pro vylou€eni pochybnosti, ,,plnéni”
znamena, podle potieby, takové zbozi,
sluzby, spotfebni materialy, ukoly,
technické materialy, dodavky, dodavané

Modification or Additional Work
means a modification or addition to the
scope of delivery of the Goods or other
deliverables specified in the Purchase
Contract. The Parties shall agree upon
the content and impact of Modification or
Additional Work before the delivery is
accepted.

Customer means either the final end
user or the buyer (or both of them) of the
Purchaser’s products, deliveries, project
and/or related Installation work.

Destination means the Customer's
country, unless otherwise specified in
the Purchase Contract.

Site means the actual place of the
Installation or actual place of
Purchaser’s delivery to the Customer,
unless otherwise specified in the
Purchase Contract.

For avoidance of doubt, sub-contractor,
contractor, sub-supplier, vendor or
other supply-chain partner mean any
and all lower-tier third parties
participating in the provision of Goods or
other deliverables (or a part thereof) for
or on Supplier's behalf (whether or not
they have a direct sub-contract with the
Supplier). The Supplier shall be
responsible for the acts and omissions of
any such lower-tier parties as if for his
own acts or omissions. For avoidance of
doubt, in many Clauses herein, such
lower-tier third parties are called as sub-
contractors.

For avoidance of doubt,
“deliverable(s)” mean, as applicable,
such Goods, Services, Consumables,
Assignment, Engineering  Material,
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materialy, instalace, nastroje, technickou
dokumentaci, povoleni, osvédceni,
prace anebo jiné véci nebo polozky,
které maiji byt dodany, poskytnuty nebo
realizovany v ramci kupni smlouvy
dodavatelem nebo jeho jménem; a
»dodanim” se rozumi, podle potfeby,
budto dodani zbozi nebo poskytnuti
sluzeb nebo instalacnich praci nebo
jiného smluvniho plnéni tykajiciho se
zbozi, sluzeb, spotfebniho materialu,
Ukolu, technickych materiald, dodavky,
dodavanych materiald, instalace,
nastroju, technické nebo jiné
dokumentace nebo jiného plnéni.
Dodavatel prohlasuje a zaruCuje, Ze ma
k dispozici vSechny potfebné odborné
znalosti, know-how, pracovni silu,
nastroje, zarizeni, systémy,
dodavatelsky fetézec a dalSi zdroje, aby
mohl zajistit pInéni a provést dodani, jak
je stanoveno v kupni smlouvé.

Pro vylou€eni pochybnosti, ,,pisemny”
nebo ,v pisemné formé” znamena
jakoukoliv formu komunikace (napfiklad
podepsany dokument, fax, pdf soubor, e-
mail nebo jina elektronicka nebo jina
forma jednani nebo komunikace), pokud
a do té miry, kdy je tato forma
komunikace povazovana za pisemnou
podle platnych pravnich pfedpis(, a za
predpokladu, Ze odesilatel muze
pfipadné  prokazat doru€eni do
vlastnictvi pfijemce nebo na server
pfijemce.

Pro vylou€eni pochybnosti, nékteré
pojmy z vySe uvedené terminologie
nejsou dale v téchto VSeobecnych
nakupnich  podminkach  GPC2017
pouZivany, nicméné mohou byt pouZity v
podkladové dlouhodobé kupni smlouvé
nebo v nakupni objednavce, do které

Supply, Supply Materials, Installation,
Tools, technical documentation, permits,
certificates, work and/or other things or
items that shall be delivered, provided or
performed under the Purchase Contract
by or on behalf of the Supplier; and
”delivery” means, as applicable, either
delivery of Goods or rendering of
Services, or Installation work, or other
contractual performance of Goods,
Services, Consumables, Assignment,
Engineering Material, Supply, Supply
Materials, Installation, Tools, technical or
other documentation or other
deliverables. The Supplier represents
and warrants that he has all the
necessary expertise, know-how,
manpower, tools, facilities, systems,
supply chain and other resources to
provide the deliverables and perform the
deliveries as set forth in the Purchase
Contract.

For avoidance of doubt, “written” or “in
writing” means any form  of
communication (such as a signed
document, a facsimile, a pdf image, an
email, or other electronic or other form of
act or communication) if and to the extent
such form of communication is deemed
as written under applicable law and
provided that the sender can prove,
where applicable, the delivery to the
possession of the recipient or to the
server of the recipient.

For avoidance of doubt, some of above
terminology is not used later on in these
General Purchase Conditions GPC2017,
however they may be used in an
underlying long-form Purchase Contract
or purchase order to which these
GPC2017 have been incorporated and
made a part of.
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4.1

byly tyto GPC2017 zaclenény a jejiz jsou
soucasti.

Obchodni materialy a dokumentace

VeSkeré informace nebo  Udaje
obsazené v jakychkoliv technickych
nebo obchodnich nebo zadavacich
materialech nebo v dokumentaci
pouzité, predstavené nebo predlozené
nékterou ze stran v prlbéhu dotazovani,
vypracovani cenové nabidky nebo
projednavani kupni smlouvy se stavaji
pro strany zavaznymi pouze do té miry,
do které byl takovy material nebo
dokumentace pfipojen nebo zaclenén do
kupni smlouvy, jak se na ni strany
pisemné dohodly.

Technické normy; pozadavky na
bezpe€¢nost, ochranu zdravi a
Zivotniho prostredi, ostatni
pozadavky

Technické normy, pozadavky na kvalitu,
bezpecnost, ochranu zivotniho prostredi
a jiné pozadavky a pokyny stanovené v
kupni smlouvé plati pro dodavky, stejné
tak i pro konstrukci, vyrobu, montaz,
baleni, oznadovani, nakladani,
odesilani, dokumentaci, testovani a
kontrolu zbozi nebo jiného pInéni. Pokud
kupni smlouva neuvadi pfislusné
technické normy, pozadavky na kvalitu,
bezpe€nost, ochranu zivotni prostfedi
nebo jiné pozadavky nebo pokyny, plati
normy, pozadavky a pokyny uréené
odbératelem. Pokud odbératel nestanovi
takové normy, pozadavky a pokyny a
pokud se strany nedohodnou jinak, pak
bude dodrzeno nasledujici: (a) Vlastni
vyroba dodavatele a jiné €innosti budou
v souladu s normami a jinymi pozadavky
platnymi v misté vyroby nebo jinych
Cinnosti ; (b) Instaladni provozy
dodavatele (zhotovitele) budou v

4.1

Sales Material and Documentation

Any information or data contained in any
technical or commercial sales or
procurement material or documentation
used, presented or conveyed by either
Party during the inquiry, quotations or
negotiations of the Purchase Contract
shall become binding on the Parties only
to the extent that such material or
documentation is attached to or made a
part of the Purchase Contract as jointly
agreed in writing by the Parties.

Technical Standards; Health, Safety,

Environmental and Other
Requirements
Technical standards, quality, safety,

environmental and other requirements
and instructions specified in the
Purchase Contract shall be applied in the
deliveries as well as in the design,
manufacture, assembly, packing,
marking, loading, shipping,
documentation, testing and inspection of
the Goods or other deliverables. If the
Purchase Contract fails to specify
applicable technical standards, quality,
safety, environmental or  other
requirements or instructions, the
standards, requirements and instructions
provided by the Purchaser shall apply. If
the Purchaser fails to specify such
standards, requirements and instructions
and if the Parties do not agree otherwise,
then the following shall be complied with:
(a) Supplier's own production and other
operations shall comply with the
standards and other requirements
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4.2

4.3

souladu s normami a jinymi pozadavky
platnymi v misté instalace; a (c) dodavky
a prace dodavatele budou v souladu se
vSemi platnymi normami pro dodani,
bezpecnost vyrobku, s chemickymi a
radianimi normami a s pozadavky
platnymi v pfedmétném odvétvi. Pro
vylou€eni pochybnosti, dodavatel bude
vzdy dodrzovat pfislusné zakony,
predpisy a jiné pozadavky.

Dodavatel je povinen postarat se o
potfebné roztfidéni, ziskani, oSetfeni a
jiné zpracovani elektronického,
elektrického a jiného odpadu, chemikalii
a nebezpeCnych latek a také zaijisti

potfebné registrace a ohlaSovaci
povinnosti v tomto ohledu.
Pokud jde o vystaveni zafeni, je

dodavatel odpovédny, mimo jiné, za
splnéni  nasledujicich pozadavku:
Monitorovaci a kontrolni vybaveni nebo
zafizeni jsou spravné pouZzivana;
pozadované certifikaty jsou predkladany
v€as a potvrzuji, ze material neni
kontaminovan radioaktivitou; jsou
zavedeny postupy, jak jednat a reagovat,
kdyz je zjiSténo zafeni bud v pfijaté oceli
nebo kovovych materidlech nebo pfi
vyrobé& nebo pfi procesu manipulace;
zasada ,znecistovatel plati“ plati a je
zahrnuta do v8ech pfislusnych smluv a
dohod v ramci dodavatelského fetézce;
ve smlouvach a dohodach v ramci
dodavatelského fFetézce je zahrnuta
jasna matice odpovédnosti; veSkeré
naklady spojené s radioaktivnim
materialem zjiSténym v zasilkach nese
dodavatel, pokud plvodni vlastnik
radioaktivniho zdroje nebo materialu

4.2

4.3

applicable in the place of production or
other operation; (b) Supplier’s
installation (contractor) operations shall
comply with the standards and other
requirements applicable in the place of
installation; and (c) the Supplier's
deliveries and work shall comply with all
applicable delivery, product safety,
chemical and radiation standards and
requirements applicable in the subject
industry. For avoidance of doubt,
mandatory laws, regulations and other
requirements, as applicable, shall
always be complied with by the Supplier.

The Supplier shall take care of
necessary sorting, recovery, treatment
and other handling of electronic,

electrical and other waste, chemicals
and hazardous substances, as well as
take care of necessary registration and
reporting obligations in these respects.

Regarding radiation exposure, the
Supplier shall be responsible, among
other things, for the compliance of the
following requirements: Monitoring and
inspection equipment or devices are
being properly used; submittal of
requested certificates will take timely
place confirming that material is free
from radioactive contamination;
procedures are in place as to how to act
and respond when radiation is detected
either in received steel or metal material
or in production or handling process;
“Polluter Pays” - principle applies and is
included in all relevant contracts and
agreements in the supply chain; clear
responsibility matrix is included in the
supply chain contracts and agreements;
any costs associated with radioactive
material discovered in shipments will be
assumed by the Supplier unless the
original owner of the radioactive source
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4.4

4.5

4.6

neprevzal a nenese plnou odpovédnost;
pojistné kryti je projednano a odbératel
je informovan o jeho aktualnim stavu.

Dodavatel zajisti, Ze vSechna potfebna
osvédCeni, dokumenty a certifikaty
(napf. bezpecnostni listy, osvédceni o
nezareni, certifikaty vyvozni licence,
danové certifikaty a dalSi) budou
pfipraveny, pfedlozeny a k dispozici na
vyzadani.

Podpisem kupni smlouvy dodavatel
potvrzuje, Ze se seznamil s programy a
pozadavky skupiny Metso tykajicimi se
ochrany zdravi, bezpecCnosti (vCetné
bezpecnosti vyrobkl, bezpeénosti na
pracovisti, bezpe€nosti mista instalace a
bezpecnosti zaméstnancl) a Zivotniho
prostfedi (,HSE®). Odbératel predlozi
nebo zpfistupni pfislusné pozadavky
skupiny Metso v oblasti HSE. Dodavatel
se zavazuje dodrzovat tyto pozadavky
skupiny Metso v oblasti HSE (v
aktudlnim znéni) pokud jde o zbozi, jiné
plnéni a realizaci kupni smlouvy
dodavatelem.

Dodavatel odpovida za to, ze jeho
subdodavatelé a daldi partnefi v
dodavatelském fetézci budou spliovat
pozadavky uvedené vyse v tomto ¢lanku
4, jako kdyby jednani nebo opomenuti
takovych partnerd v dodavatelském
fetézci byla jednanim nebo opomenutim
dodavatele samotného. Dodavatel je
povinen zajistit, aby odbératel nebo jeho
auditofi méli odpovidajici moznost obas
provést audit za uCelem ovéfeni, zda
dodavatel a jeho partnefi v
dodavatelském fetézci vyhovuji témto
pozadavkim.

4.4

4.5

4.6

or material has assumed and bears the
full liability; and insurance cover is
considered and its current status is
informed to the Purchaser.

The Supplier shall ensure that all
necessary qualifications,
documentations and certifications (such
as material data sheet, certificates about
non-radiation, export license certificates,
tax certificates and other) will be
prepared, submitted and available upon

request.

By signing the Purchase Contract, the
Supplier confirms his awareness of
Metso’'s Health, Safety (including
product safety, workplace safety,
installation site safety and employee

safety) and Environmental (“HSE”)
programs and requirements. The
Purchaser shall submit or make
available  applicable Metso HSE

requirements. The Supplier agrees to
comply with such Metso’'s HSE
requirements (as amended from time to
time) with respect to the Goods, other
deliverables and Supplier’s
implementation  of Purchase
Contract.

the

The Supplier shall be responsible for the
compliance by his sub-contractors and
other supply chain partners with above
requirements in this Clause 4 as if the
acts or omissions of such supply chain
partners were acts or omissions of the
Supplier himself. The Supplier shall
ensure that the Purchaser or his auditors
have appropriate possibility, from time to
time, to carry out audits to verify
Supplier's and his supply chain partners’
compliance status in these respects.
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J)meltso

V pfipadé, Ze dodavatel porusi, zanedba
nebo jinak nesplni nékteré z vySe
uvedenych povinnosti, ma odbératel
pravo, dle svého uvazeni a aniz by mu
tim vznikl zavazek, okamzité pozastauvit,
C¢astené nebo uplné, predmétné
dodani, praci nebo projekt nebo jinak
pozastavit realizaci kupni smlouvy. V
takovém pfipadé povedou strany jednani
v dobré vife s cilem dosahnout
spravedlivého urovnani co nejdfive,
nejpozdéji véak do &tyf (4) tydnd ode
dne, kdy bylo vydano upozornéni
odbératele. V pfipadé, Ze strany
nedosahnou dohody o doplnéni kupni
smlouvy v priibéhu téchto ¢étyf (4) tydna,
bude odbératel opravnén, dle svého
uvazeni a aniz by mu tim vznikl zavazek,
odstoupit od kupni smlouvy a budou
platit ustanoveni ¢lankl 16 a 21.

Dodavatel souhlasi, ze odSkodni, obhaji
a ochrani odbératele (také vcetné jeho
fediteld, urednika, zaméstnancl,
pfidruzenych subjektl, pojistiteld a
agentl) pfed vSemi ztratami, naklady,
Skodami, soudnimi poplatky, vydaji a
jinymi zavazky vzniklymi nebo jinak
vyplyvajicimi z jakékoliv povinnosti,
poruSeni, zanedbani, nedbalosti nebo
jineho selhani dodavatele, jak jsou
popsany vyse v tomto ¢lanku 4.

Technicka dokumentace; prava k
dusevnimu a pramyslovému
vlastnictvi

Ma se za to, Ze rozsah dodani zahrnuje
a Ze dodavatel doda, a to bez
dodateCnych nakladl pro odbératele,
neni-li  pisemné dohodnuto jinak,
odbérateli veSkerou technickou a jinou
dokumentaci stanovenou v  kupni
smlouvé (jako napr. technicke

4.7

4.8

5.
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In case of Supplier's breach, default or
other failure to comply with any of above
obligations, the Purchaser shall have the
right, at his sole option and without
thereby incurring liability, immediately to
suspend, partly or fully, the subject
delivery, work or project or suspend
otherwise the performance of the
Purchase Contract. In such event, the
Parties shall negotiate in good faith with
a target to reach an equitable settlement
as soon as possible and no later than
within four (4) weeks from the date when
the Purchaser's notice was issued.
Should the Parties not have reached an
amendment of the Purchase Contract
within  such four (4) weeks, the
Purchaser shall have the right, at his sole
option and without thereby incurring
liability, to withdraw from the Purchase
Contract and the provisions in the
Clauses 16 and 21 shall apply.

The Supplier agrees to indemnify,
defend and hold the Purchaser
(including also his directors, officers,
employees, affiliated entities, insurers
and agents) harmless from all loss, cost,
damage, legal fees, expense, cost and
other liability whatsoever arising out of or
otherwise resulting from any of
Supplier's obligation, breach, default,
negligence or other failure described
above in this Clause 4.

Technical Documentation; Intellectual
and Industrial Property Rights

The scope of deliveries shall be deemed
to include and the Supplier shall without
any additional cost to the Purchaser,
unless otherwise agreed in writing,
deliver to the Purchaser, any technical
and other documentation specified in the
Purchase Contract (such as Engineering
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5.2

5.3

materialy). Takova technicka
dokumentace také bude zahrnovat
stanovené (nebo, nejsou-li stanoveny,
bézné) navody na Skoleni, provoz,
udrzbu a servis. Technicka
dokumentace muze, napf. v pfipadé
subdodavek projektu, také zahrnovat
montdzni a  rozmérové  vykresy,
informace o zatizeni, schémata,
vyvojove diagramy, instalaéni vykresy,
revizni zpravy a certifikaty kvality.

Technickda dokumentace zminéna v
odstavci 5.1 vySe bude dodana, pokud
neni dohodnuto jinak v kupni smlouvé,
ve formatu a v poctu kopii pozadovaném
odbératelem. Pokud kupni smlouva
nestanovi format nebo jazyk
dokumentace, budou materialy v ramci
technické dokumentace dodany tak, aby
alespon jedna (1) kopie byla v digitalnim
formatu a aby jazykem byla ¢estina.

S vyhradou ustanoveni 5.6 nize:
VeSkeré obchodni nebo technické
dokumenty a informace, jiné nez
dokumentace specifikované v
odstavcich 5.1-5.2 vySe, pfipravené
nékterou ze stran nebo zverejnéné nebo
zpfFistupnéné druhé strané pifed dnem
vstupu kupni smlouvy v platnost nebo po
ném, zUstavaji vlastnictvim strany, ktera
je poskytuje. PFijimajici strana neni, bez
pfedchoziho  pisemného  souhlasu
poskytujici strany, opravnéna zvefejnit
nebo zpfistupnit takové dokumenty nebo
informace jakékoliv neopravnéné treti
strané nebo pouzit takové dokumenty
nebo informace k nepovolenému ucelu.
Zadnd ze smluvnich stran neni
opravnéna pouzit jakékoliv duvérné
dokumenty, materialy nebo informace
obdrzené od druhé strany k jinym G&eldm
nez k realizaci kupni smlouvy.

5.2

5.3

Material). Such technical documentation
shall also include specified (or, if not
specified, ordinary) training, operation,
maintenance and service manuals.
Technical documentation may also
include, e.g. in case of project sub-
contracting, such as assembly and
dimensional drawings, load information,
circuit diagrams, flow charts, installations
drawings, inspection and quality
certificates.

Technical documentation specified in
Clause 5.1 above shall, unless otherwise
agreed in the Purchase Contract, be
delivered in a format and number of
copies as requested by the Purchaser. If
no documentation format or language is
specified by the Purchase Contract, the
technical documentation material shall
be delivered so that at least one (1) copy
shall be in digital format and the
language shall be Czech.

Subject to Clause 5.6 below: Any
commercial or technical documentation
and information, other than the
documentation specified in Clauses 5.1-
5.2 above, prepared by either Party or
disclosed or made available to the other
Party before or after the date of entering
into force of the Purchase Contract, shall
remain the property of the disclosing
Party. The receiving Party shall not,
without the prior written consent of the
disclosing Party, be entitled to disclose
or make available such documentation
or information to any unauthorized third
party or to use such documentation or
information to any unauthorized
purpose. Neither Party shall be entitled
to use any confidential documentation,
materials or information received from
the other Party for any purpose other
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5.6

J)meltso

Dodavatel bude az do data uplynuti
zaruCni doby, jak je definovana v ¢lanku
14 tohoto dokumentu, odpovédny
odbérateli za veSkeré chyby nebo vady v
technické a jiné dokumentaci dodané
odbérateli, jakoz i za veSkeré pfimé
Skody odbératele zplsobené takovymi
chybami nebo vadami. Nad ramec vyse
uvedené odpovédnosti za Skody vzniklé
odbérateli musi dodavatel neprodlené a
bez nakladli pro odbératele opravit a
odstranit vSechny chyby nebo vady v
dodané dokumentaci.

Strany stanovi v kupni smlouvé obsah,
format, <&asovy rozvrh a objemy
zakladnich informaci, které ma odbératel
poskytnout. Pokud kupni smlouva o
téchto zalezitostech mléi, rozhodne se
odbératel v této zalezitosti sam, dle
vlastniho uvazeni. Zakladni informace a

vSechna prava s nimi souvisejici
zUstavaji majetkem odbératele.
Dodavatel nesmi pouzit, poskytnout
nebo zpfistupnit zakladni informace pro
jakykoliv  neopravnény ucel nebo
jakékoliv neopravnéné freti strané.

Pokud dodavatel zjisti jakékoliv zavady
zakladnich informaci, musi o tom
neprodlené uvédomit odbératele.

Pokud neni v tomto dokumentu uvedeno
jinak, kupni smlouva nema vliv na
vlastnicka nebo jina prava stran k
existujicimu nebo vychozimu duSevnimu
nebo primyslovému vlastnictvi (patfi
sem napf. vynalezy, patenty, ochranné
znamky, uzitné vzory, pramyslové vzory,

specifikace, pocitaCové  programy,
vykresy, schémata, dokumentace,
databaze, modely, prototypy,

54
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5.6

than the implementation of the Purchase
Contract.

The Supplier shall until to the date of
expiry of the warranty period, as defined
in Clause 14 hereunder, be responsible
to the Purchaser for any errors or defects
in technical and other documentation
delivered to the Purchaser as well as for
any direct damage to the Purchaser
caused by such errors or defects. In
addition to the above liability for
damages to the Purchaser, the Supplier
shall, without delay and without cost to
the Purchaser, correct and rectify any
errors or defects in the delivered
documentation.

The Parties shall specify in the Purchase
Contract the contents, format, time-
schedule and volumes of Basic
Information to be provided by the
Purchaser. If the Purchase Contract is

silent in these respects, then the
Purchaser shall decide, at his sole
discretion, these matters. Basic

Information and all rights thereto and
therein shall remain with, and as property
of, the Purchaser. The Supplier shall not
use, disclose or make available the Basic
Information for any unauthorized
purpose or to any unauthorized third
party. If the Supplier discovers any
defects in the Basic Information, he has
to promptly notify the Purchaser.

Unless otherwise provided herein, the
Purchase Contract does not affect the
ownership or other rights to the Parties’
existing or background intellectual or
industrial property rights (such as
inventions, patents, trademarks, utility
models designs, specifications,
computer programs, drawings, circuit
layouts, documentation, databases,
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technologie, techniky, autorska prava
nebo obchodni tajemstvi).

Neni-li ~ vyslovné mezi  stranami
dohodnuto jinak v kupni smlouvé nebo
samostatné v pisemné formé&, vSechny
vynalezy, objevy, koncepty, napady,
vystupy, vysledky, technické dokumenty,
vSechna autorska prava a dalsi prava k
dusevnimu a primyslovému vlastnictvi,
které byly vyvinuty, zavedeny do praxe
nebo jinak vytvofeny nebo poskytnuty pfi
pInéni kupni smlouvy nékterou ze stran
nebo jejim jménem (dale jen ,vystupy®)
budou propujceny odbérateli a stanou se
majetkem odbératele okamzikem
vytvofeni. Dodavatel timto postupuje a
souhlasi, ze postoupi odbérateli nebo
zajisti postoupeni, a to bez dalSi
nahrady, veSkerych prav, narokil a
podild na vSech vystupech. Dodavatel
vyhotovi nebo zajisti vyhotoveni vdech
dokumentl, které odbératel rozumné
potfebuje k ochrané prav odbératele.

Avsak v pfipadech, kdy zbozi nebo jiné
plnéni jsou standardnim provedenim a
nabidkou dodavatele a kdy dodavatel
ma autorska prava Kk technickym
materiallm a pInéni, které ma byt
poskytnuto na zakladé kupni smlouvy,
vystupy ziskané dodavatelem nebo jeho
jménem na zakladé takového vlastniho
designu nebo  autorskych prav
dodavatele, zUstavaji prava dodavateli.
Tudiz pokud vystupy vychazi z vlastnich
prav dodavatele k duSevnimu a
primyslovému vlastnictvi nebo z
vlastnich davérnych informaci
dodavatele, pak takové vystupy
zUstanou dodavateli nebo mu nalezi.

models, prototypes,  technologies,
techniques, copyrights or trade secrets).

Unless otherwise expressly agreed upon
elsewhere in the Purchase Contract or
separately in writing by the Parties, all
inventions, discoveries, concepts, ideas,
developments, results, technical
documents, copyrights and other
intellectual and industrial property rights
developed, reduced to practice or
otherwise created or provided in the
implementation of the Purchase Contract
by or on behalf of either Party (the
“‘Developments”) shall be vested in the
Purchaser and shall become the
Purchaser's property as and when
created. The Supplier hereby assigns,
and agrees to assign or cause the
assignment of, without  further
compensation, to the Purchaser, all right,
titte and interest in and to all
Developments. The Supplier shall
execute or cause the execution of all
documents reasonably required by the
Purchaser to protect the Purchaser’s
rights.

However, in cases where the Goods or
other deliverables are of the Supplier’s
standard design and offering and where
the Supplier has the copyright on the
Engineering Material and deliverables to
be delivered wunder the Purchase
Contract, the Developments made by or
on behalf of the Supplier based upon
such Supplier's own design or copyright
shall remain with the Supplier.
Accordingly, if the Developments are
otherwise based upon the Supplier's
own intellectual and industrial property
rights or upon the Suppliers own
confidential information, then such
Developments shall remain with or
belong to the Supplier.
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V pfipadé nebo v té mife, ve které
odbératel neziska pravo, narok a podil
na vSech technickych materialech, zbozi
nebo jiném pInéni nebo souvisejicich
vystupech, dodavatel timto udéluje
odbérateli, jeho zakaznikim, koncovym
uzivatelim a jeho dalSim obchodnim
partnerim vyluénou, neodvolatelnou,
prevoditelnou, trvalou, celosvétovou a
bezplatnou licenci k vytvareni,
pouzivani, prodavani, sublicencovani,
vyvozu a dovozu vSech vystupl, jakoz i
jinému pouzivani znalosti dodavatele a
prav ke stavajicimu duSevnimu a
primyslovému vlastnictvi, a to v rozsahu
nezbytném k tomu, aby odbératel, jeho
zaékaznici, koncovi uzivatelé a dalsi
obchodni partnefi, stejné jako jejich
nabyvatelé a pravni nastupci, mohli
vykonavat prava ve vztahu ke zboZi
nebo jinému pInéni (napf. aby mohli
provozovat a nechat provozovat,
opravovat a nechat opravovat, udrzovat
a provadét servis a nechat udrzovat a
provadét servis a rekonstruovat nebo
nechat rekonstruovat zbozi nebo jiné
plnéni ve vztahu k vyrobé&, dodavkam a
dal$im podnikovym procesim
odbératele a pfipravovat odvozena
autorska dila). Dodavatel odpovida za
to, Ze subdodavatelé jim pouzivani
pfevedou  odpovidajici prava na
odbératele (a na jiné subjekty ve
skuping€), a to budto prostfednictvim
dodavatele nebo pfimo.

Pokud je néjaké zboZi nebo jiné plnéni
dodavano v souladu s, pomoci nebo s
pravy odbératele k duSevnimu nebo
primyslovému vlastnictvi nebo s
davérnymi informacemi odbératele nebo
s vystupy odbératele, souhlasi dodavatel
s tim, Ze stejné nebo podobné plnéni
nebude poskytnuto zadné ftreti strané
bez pisemného souhlasu odbératele.

In the event or to the extent the
Purchaser does not acquire the right, title
and interest in any Engineering Material,
Goods, or other deliverables or related
Developments, the Supplier hereby
grants the Purchaser, his Customers,
end-users and his other business
partners non-exclusive, irrevocable,
transferable, perpetual, world-wide and
royalty-free license to make, use, sell,
sub-license, export and import all the
Developments, as well as to otherwise
use the Supplier's background and
existing intellectual and industrial
property rights, to the extent necessary
to enable the Purchaser, his Customers,
end-users and other business partners,
as well as their assignees and
successors, to exercise such rights in
relation to the Goods or other
deliverables (such as to operate and
have operated, to repair and have
repaired, to maintain and service and
have maintained and serviced, and to
reconstruct and have reconstructed the
Goods or other deliverables in relation to
the Purchaser's manufacturing, delivery
and other business processes, and to
prepare derivative works of authorship).
The Supplier shall be responsible for that
the sub-contractors used by him will
transfer the corresponding rights, either
through the Supplier or directly, to the
Purchaser (and to other Metso group
entities).

If any Goods or other deliverables are
supplied according to, by means of, or
with the Purchaser’s intellectual or
industrial property rights, or with the
Purchaser’s confidential information, or
with the Purchaser’'s Developments, the
Supplier agrees that the same or similar
deliverables will not be furnished to any
third party, without the Purchaser’s
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6.1

Dodavatel je povinen zachovat davérny
raz nevefejného dusevniho a
primyslového vlastnictvi odbératele. Po
dokonéeni pfedmétného dodani na
zakladé kupni smlouvy poskytne
dodavatel odbérateli veSkeré dusevni a
primyslové vlastnictvi a vystupy do jeho
drZzeni nebo pod jeho kontrolu.

Dodavatel nesmi sdélovat,
reprodukovat, pouzivat nebo jinak
naklddat s pravy odbératele k

dusevnimu a primyslovému vlastnictvi
nebo s ddvérnymi informacemi, ani to
nesmi umoznit jiné osobé, a to pro Zadny
jiny ucel nez k poskytnuti zbozi nebo
jiného plnéni v ramci kupni smlouvy.

Zpravy o postupu, zkousky a revize

Neni-li vyslovné dohodnuto v kupni
smlouvé jinak, bude dodavatel kazdy
mésic odbérateli podavat pisemnou
zpravu o postupu jeho plnéni kupni
smlouvy. Pfi sestavovani zpravy bude
zvlastni pozornost vénovana dodrzovani
harmonogramu dodani a zalezitostem,
které by mohly ohrozit plnéni
dohodnutého harmonogramu dodani.

Strany jmenuji své opravnéné kontaktni
osoby pro podavani zprav a pro jiné
zalezitosti souvisejici s realizaci kupni
smlouvy. Na zadost nebo podle pokynu
odbératele se mezi stranami uskutec¢ni
nezbytna jednani tykajici se zpracovani
projektu, technickych a jinych zaleZitosti.
Strany ponesou své viastni naklady
vzniklé v souvislosti s podavanim zprav,
se sledovanim plnéni kupni smlouvy a s

6.1

written consent. The Supplier shall keep
the Purchaser's non-public intellectual
and industrial property confidential.
Upon completion of the subject delivery
under the Purchase Contract, the
Supplier shall provide to the Purchaser
all Purchaser’s intellectual and industrial
property and the Developments in his
possession or control.

The Supplier shall not disclose,
reproduce, use or otherwise deal with the
Purchaser’s intellectual and industrial
property rights, or  confidential
information, or allow any other person to
do the same, for any purpose other than
to provide the Goods or other
deliverables pursuant to the Purchase
Contract.

Progress Tests and

Inspections

Reports,

Unless otherwise expressly agreed in
the Purchase Contract, the Supplier shall
monthly report to the Purchaser in writing
of the progress of his performance under
the Purchase Contract. In reporting
special attention shall be paid to
compliance with the delivery schedule
and to any matters which may endanger
the fulfillment of the agreed delivery
schedule.

The Parties shall appoint for the
reporting and for Parties’ other Purchase
Contract implementation their authorized
contact persons. Upon request or
according to Purchaser’s instructions,
necessary engineering, project
development and other meetings shall
be arranged between the Parties. The
Parties shall bear their own costs arisen
from the reporting, Purchase Contract
performance follow-up and such ordinary
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6.2

6.3

béznymi jednanimi o realizaci takové
kupni smlouvy.

ZkouSky a revize, které maji byt
provedeny na zboZi nebo jiném plnéni
pfed dodanim, nebo které se tykaji
dodani, instalace nebo sluzeb pred
pfevzetim nebo prejimkou, stejné jako
zplsoby provadéni takovych zkousek a
revizi, budou uvedeny v kupni smlouvé.
Pokud kupni smlouva neobsahuje zadna
ustanoveni tykajici se takovych zkousek
a revizi, je dodavatel pfesto povinen, bez
dodateénych nakladld pro odbératele,
provést a realizovat veSkeré zkousky a
revize plnéni a také ziskat veskeré
revizni zpravy nebo zkusebni protokoly
pozadované prislusnymi zakony,
predpisy, normami a jinymi pozadavky. V
pfipadé, Ze by doSlo k takovym
specialnim zkouskam a revizim, které by
dodavatel mél v Umyslu fakturovat
odbérateli, musely by tyto byt definovany
v kupni smlouvé.

Odbératel nebo jeho jmenovany
zastupce (zastupci) je opravnén pred
dodanim, prevzetim nebo popfipadé
pfejimkou provést a realizovat zkousky a
revize zbozi, technickych materiald, jiné

technické  dokumentace, dodavek,
instalaci a dalSiho plnéni. Takové
zkousky a revize provadéné

odbératelem nebo jeho jménem se
realizuji zpusobem, ktery neblokuje ani
nepfiméfené nenarusSuje vyrobu nebo
jiné Cinnosti dodavatele. Kromé toho je

odbératel nebo jeho jmenovany
zastupce opravnén ucastnit se jakékoliv
zkousky nebo revize provadéné

dodavatelem nebo kontrolnim organem
v ramci kupni smlouvy. Dodavatel

6.2

6.3

Purchase Contract implementation
meetings.
The tests and inspections to be

performed in regard to the Goods or
other deliverables prior to delivery, or
regarding the Supply, Installation or
Services prior to the take-over or
acceptance, as well as the mode of
performance of such tests and
inspections, shall be specified in the
Purchase Contract. If the Purchase
Contract contains no  provisions
regarding such testing and inspection
the Supplier shall nevertheless be
obligated, without any additional cost to
the Purchaser, to perform and conduct
any tests and inspections of the
deliverables as well as to obtain any
inspection or test certificates required by
the applicable laws, regulations,
standards and other requirements. In
case there would be such special tests
and inspections, which the Supplier
expect to invoice to the Purchaser, those

shall be defined in the Purchase
Contract.

The Purchaser or his appointed
representative(s) shall be, prior to

delivery, takeover or acceptance, as the
case maybe, entitled to perform and
conduct tests and inspections of the

Goods, Engineering Material, other
technical  documentation material,
Supply, Installation and other

deliverables. Such tests and inspections
by or on behalf of the Purchaser are to
be performed in a manner which does
not obstruct or unreasonably disturb the
manufacturing or other activities of the
Supplier. The Purchaser or his appointed
representative(s) shall be, in addition,
entitled to be present in any test or
inspection conducted by the Supplier or
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6.4

6.5

6.6

6.7

oznami, ne méné nez deset (10) dni
pfedem, odbérateli pisemné konani
vSech takovych zkouSek nebo revizi,
které maji byt provedeny. Neni-li
dohodnuto jinak, absence odbératele
nebo jeho zastupce (zastupcl) na
libovolné zkouSce nebo revizi oznamené
dodavatelem nebrani dodavateli v
provedeni zkousky nebo revize.

Zkou$ky a revize budou, pokud nebude
dohodnuto jinak v kupni smlouvé,
provadény v misté vyroby nebo v misté
jiného smluvniho pInéni (napf. na misté
instalace) béhem bézné pracovni doby a
v souladu s praxi uplatfiovanou v
pfislusném odvétvi priimyslu. O vSech
zkouskach a revizich budou uchovavany
zaznamy s uvedenim informaci o Case,
ucelu, cili, vysledcich a zjisténi, stejné
jako o tom, kdo proved| zkousku nebo
revizi.

Dodavatel  ponese, pokud neni
dohodnuto jinak v kupni smlouvé,
veskeré naklady vzniklé v souvislosti se
zkouskami a revizemi. Odbératel vSak
ponese veskeré naklady na cestovani,
ubytovani nebo jiné vydaje za sebe a
sveho (své) zastupce v souvislosti s
témito zkouskami a revizemi.

Pokud zbozi nebo jiné plnéni nesplini
pozadavky uvedené v kupni smlouvé v
pribéhu zkousek a revizi nebo pokud
existuji néjaké jiné vady, je dodavatel
odpovédny za  veSkeré naklady
vynaloZené odbératelem kvuli
pfipadnym opakovanym zkouskam a
revizim.

Zadné schvalené zkousky nebo revize
nebo pfitomnost ¢&i  nepfitomnost

6.4

6.5

6.6

6.7

any inspection authority under the
Purchase Contract. The Supplier shall,
not less than ten (10) days in advance,
notify the Purchaser in writing of any
such tests or inspections to be
performed. Unless otherwise agreed, the
absence of the Purchaser or his
representative(s) from any test or
inspection notified by the Supplier shall
not prevent the Supplier from performing
the test or inspection.

Tests and inspections shall, unless
otherwise agreed in the Purchase
Contract, be performed at the place of
manufacture or at the place of other
contractual performance (such as at
Installation Site) during normal working
hours and in accordance with the
practices applied in the respective
branch of industry. Records must be kept
on all tests and inspections stating the
time, purpose, object, results and
findings as well as the conductor of the
test or inspection.

The Supplier shall, unless otherwise
agreed in the Purchase Contract, bear all
costs arising in connection with the tests
and inspections. The Purchaser shall,
however, bear any travel, lodging or
other expenses of himself and of his
representative(s) in connection with such
tests and inspections.

If the Goods or other deliverables do not
meet the requirements specified in the
Purchase Contract during the tests and
inspections or if any other defects exist,
the Supplier shall be responsible for all
expenses incurred by the Purchaser on
account of eventual renewed tests and
inspections.

No approved tests or inspections or
presence or absence of the Purchaser or
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7.1

7.2

7.3

J)meltso

odbératele nebo jeho povéfeného
zastupce (zastupct) nezbavuji
dodavatele jeho povinnosti plynoucich z
kupni smlouvy.

Dodaci Ihity

Dodaci Ihiity jsou stanoveny v kupni
smlouvé nebo v Ukolech nebo v
nakupnich objednavkach odbératele.

Stanovené dodaci lhaty jsou zavaznym
smluvnim  ujednanim, které musi
Dodavatel pfesné dodrzovat.

Pokud se béhem dodaci Ihty dodavateli
stane zifejmym nebo by se mohlo stat
zfejmym, Ze dodavatel nebude schopen
dodat zbozi nebo jiné plnéni v ramci
dohodnutych dodacich Ihat, je dodavatel
povinen bez prodleni pisemné& oznamit
odbérateli  pfedvidatelné  zpozdéni
dodavky, a to bez ohledu na pfi€inu
takovéhoto zpozdéni. V oznameni
dodavatele bude uvedena pficina
zpozdéni, odhadovana nova doba
dodani a plan akci pro minimalizaci
zpozdéni a jeho dopadu. Pokud
dodavatel nesplni povinnost informovat

odbératele o  skutenych nebo
oCekavanych zpozdénich jakymkoli
relevantnim zplsobem (napf.
opakované neoznameni nebo
opomenuté oznameni o znamém
zavazném zpozdéni), bude to

povazovano za podstatné poruseni
smlouvy a mlze to odbératele - kromé
jinych opravnych prostfedku, které jsou
k dispozici - opraviovat k smluvni
pokuté a/nebo nahradé Skody podle nize
uvedenych bod( 9.3 a 16.2.

Dodavatel vynalozi své nejlepsi usili,
aby urychlil své dodani, a podnikne i
kroky za ucelem zmirnéni nepfiznivého

7.1

7.2

7.3

his appointed representative(s) shall
relieve the Supplier of his obligations in
accordance with the Purchase Contract.

Delivery Times

The delivery times are specified in the
Purchase Contract or in the Assignments
or in the purchase orders of the
Purchaser.

The specified delivery times are binding
contractual arrangement, which the
Supplier shall strictly comply with.

If during the delivery period it becomes
apparent or should become apparent to
the Supplier that the Supplier will be
unable to deliver the Goods or other
deliverables within the agreed delivery
times, the Supplier shall be obligated to
notify the Purchaser without delay in
writing of the foreseeable delay in
deliveries regardless of the cause of
such delays. The notice of the Supplier
shall specify the cause of the delay,
estimated new delivery time(s) and
action plan to minimize the delay and its
impact. If the Supplier fails to notify the
Purchaser about actual or anticipated
delays in any relevant manner (such as
a repeated failure to notify, or an
omission to notify about known material
delay), such failure shall be deemed to
be a material breach of contract and may
entitle the Purchaser, in addition to other
remedies available, to claim contractual
penaly and/or damages under Clauses
9.3 and 16.2 below.

The Supplier shall use his best efforts to
expedite his delivery, as well as take
actions to mitigate any adverse impact of
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7.4

7.5

8.1

dopadu skute¢ného nebo
predpokladaného zpozdéni, jak jsou
stanoveny v nize uvedeném bodé 9.6.

Pokud se béhem dodaci Ihlity odbérateli
stane zfejmym, Ze odbératel nebude
schopen prevzit zboZi nebo jiné plnéni v
dohodnutych dodacich IhGtach,
odbératel bez prodleni pisemné oznami
dodavateli  pfedvidatelné  zpozdéni
zplsobené odbératelem, jakoz i
odhadované nové datum prevzeti. Je-li
prevzeti zpozdéno kvuli pfi¢iné, kterou
Ize pfiCist vyhradné odbérateli, je
odbératel povinen, bez ohledu na takové
zpozdéni, zaplatit cenu za zboZi nebo
jiné plnéni v souladu s dohodnutymi
platebnimi podminkami. Na zakladé
Zadosti odbératele dodavatel zajisti
vhodné skladovaci prostory pro zbozi
nebo jiné plnéni, a to na naklady
odbératele.

Dodavatel neni opravnén dodat zbozi
nebo jiné plnéni pfed dodacimi lhatami
uvedenymi v kupni smlouvé bez
pfedchoziho  pisemného  souhlasu
odbératele.

Dokonéeni dodani - Termin dodani

Ma se za to, Zze dodavatel dokonéi
dodani, pokud bylo dotéené zbozi nebo
jiné plnéni, véetné veSkeré souvisejici
technické dokumentace specifikované v
kupni smlouvé, kompletné dodano podle
podminek dodani uvedenych v kupni
smlouvé. Dokonc¢eni dodani, jak bylo
vysvétleno vySe, nebo uskutecnéni
jakékoliv platby ze strany odbératele v
souvislosti s takovym dokoncenim,
nezbavuje dodavatele zadnych

7.4

7.5

8.1

actual or anticipated delay as set forth in
Clause 9.6 below.

If during the delivery period it becomes
apparent to the Purchaser that the
Purchaser will be unable to receive the
Goods or other deliverables on the dates
of expiry of the agreed delivery times, the
Purchaser will notify the Supplier without
delay in writing of the foreseeable delays
attributable to the Purchaser as well as
of the estimated new times of reception.
If the reception is delayed due to causes
solely attributable to the Purchaser, the
Purchaser shall, regardless of such
delays, be obligated to pay the price of
the Goods or other deliverables in
accordance with the agreed terms of
payment. Upon request of the
Purchaser, the Supplier shall arrange
suitable storage for the Goods or other
deliverables at the expense of the
Purchaser.

The Supplier shall not be entitled to
deliver the Goods or other deliverables
prior to the delivery times specified in the
Purchase  Contract  without the
Purchaser’s prior written consent.

Completion of Delivery - Term of
Delivery

The Supplier shall be deemed to have
completed the deliveries when the
Goods or other deliverables in question,
including any technical documentation
related thereto, specified by the
Purchase Contract have been fully
delivered in accordance with the term of
delivery specified in the Purchase
Contract. The completion of the delivery
as aforesaid or the making of any
payment by the Purchaser attached to
such completion shall not release the
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8.2

8.3

povinnosti v souvislosti se sou¢asnymi a
naslednymi vadami dodani nebo plnéni.

Odbératel je povinen neprodlené
informovat dodavatele o v8ech vadach
zboZi nebo jiného plnéni a dodavatel po
obdrzeni takového oznameni
neprodlené a bez nakladd pro
odbératele zajisti napravu takovych vad,
a to na vlastni riziko dodavatele. V
pfipadé, ze dodavatel neodstrani vadu
na zboZzi nebo jiném plnéni bez prodleni
nebo v pfiméfené Ih{té stanovené v
oznameni odbératele, je odbératel
opravnén vadu odstranit na naklady
dodavatele nebo, pokud je vada
zavazna,odstoupit od kupni smlouvy, a
to Uplné nebo ¢astecné.

Dodaci podminka (obchodni pravidlo)
bude DAP - s dodanim v misté uréeni;
nebo jina podminka INCOTERMS
stanovena v kupni smlouvé. Dodaci
podminka (obchodni pravidlo) bude
vykladana v souladu s poslednim
vydanim podminek INCOTERMS
platnym ke dni uzavieni kupni smlouvy.
Kdyz dodavatel dodava zbozi nebo jiné
plnéni pfimo zakaznikovi odbératele,
dodavatel pfipravi dodaci dokumentaci
na zakladé formulafd pfipravenych
(pokud je pfipravil) odbératelem, a to
pfipad od pfipadu. Pokud pro kupni
smlouvu nelze pouZzit Zzadné obchodni
pravidlo INCOTERMS (napf. v pfipadé
nékterych sluzeb nebo subdodavek
instalace), pak dokonCeni sluzeb, praci
nebo jiného plnéni nastane po konecné
prejimce odbératelem po dokonceni a
odzkouseni, jak je podrobnéji popsano v
kupni smlouvé.

8.2

8.3

Supplier from any responsibilities
regarding current and subsequent
defects in the delivery or deliverables.

The Purchaser shall without delay notify
the Supplier of any defects in the Goods
or other deliverables and the Supplier
shall, upon receipt of such notification,
without delay and without cost to the
Purchaser, remedy such defects at
Supplier's own risk. Should the Supplier
fail to remedy any defect in the Goods or
in other deliverables without delay or
within a reasonable time period specified
in the notification of the Purchaser, the
Purchaser shall be entitled to remedy the
defect at the cost of the Supplier or, if the
defect is significant, to withdraw from the
Purchase Contract entirely or partly.

The term of delivery (trade rule) shall be
DAP - delivered at the place of
manufacture of the Goods or other
deliverable; or a specified other
INCOTERMS term as set forth in the
Purchase Contract. The term of delivery
(trade rule) shall be interpreted in
accordance with the latest edition of
INCOTERMS valid on the date of the
Purchase Contract conclusion. When the
Supplier delivers the Goods or other
deliverables directly to the Purchaser’s
Customer, the Supplier shall prepare the
delivery documentation by using the
document forms given (if given) by the
Purchaser on a case-by-case basis. If no
INCOTERMS trade rule is applicable to
the Purchase Contract (e.g. in case of
some Services, or installation sub-
contract), then the completion of
Services, work or other deliverable shall
take place upon final acceptance by the
Purchaser after completion and testing
as further set forth in the Purchase
Contract.
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8.4

8.5

Pro vylouceni pochybnosti,
odsouhlasené smluvni povinnosti po
dodani musi byt spInény, jak je uvedeno
v kupni smlouvé. Dokonéeni dodavky
nebo jeji prevzeti nema vliv na jejich
platnost (jsou to napf. zaruka, sluzby po
dodani, technicka dokumentace,
technickd podpora a  dostupnost
nahradnich dilG).

Odbératel ma pravo zmeénit dodaci
podminku (obchodni pravidlo) za
pfedpokladu, Z2e o tom informuje

dodavatele v rozumném predstihu pred
zménou dodaci podminky. Ceny se
zvySi  nebo  snizi  odpovidajicim
zpusobem a strany se vzajemné
dohodnou o dalS§im dopadu na kupni
smlouvu (napf. revize dodacich Ihat).
Zména dodaci podminky neopraviuje
dodavatele k zastaveni nebo
pozastaveni jeho smluvniho plnéni.

Dodavatel je povinen pozastavit své
plnéni smlouvy po dobu az sto
osmdesati (180) dni na zakladé
oznameni odbératele. Dodavatel pfijme
veskera pfimérena opatieni k
minimalizaci nakladd bé&hem takového
pozastaveni. Dodavatel je v pribéhu
pozastaveni povinen fadné& uskladnit
polotovary, suroviny i hotové vyrobky.
Dodavatel bude odbératele pIné
informovat o stavu dotéeného zbozi
nebo jiného pInéni a o realizaci kupni
smlouvy ze strany  dodavatele.
Dodavatel je povinen dodrzovat pokyny
odbératele. Provede se spravedliva
Uprava dodacich Ih{t a jinych smluvnich
¢lanka, které byly dotéeny
pozastavenim. V pribéhu pozastaveni
zUstanou ceny nezménény. Dodavatel je
povinen opétovné zahdjit prace podle
pokynu odbératele bez ohledu na to, zda
se strany dohodly na upravé nebo ne.

8.4

8.5

For avoidance of doubt, agreed post-
delivery contractual obligations shall be
fulfiled as specified in the Purchase
Contract. Completion of delivery or
acceptance of the same shall not affect
their validity (such as warranty, post-
delivery services, technical
documentation, technical support and
spare parts availability).

The Purchaser has the right to change
the term of delivery (trade rule), provided
that he informs the Supplier reasonably
in advance of the change of the delivery
term. The prices will be increased or
decreased accordingly and other impact
on the Purchase Contract (such as
revised delivery time) shall be agreed
mutually in writing by the Parties.
Change of delivery term shall not entitle
the Supplier to stop or suspend his
contractual performance.

The Supplier shall have an obligation to
suspend his performance for a period of
up to one hundred and eighty (180) days
upon a notice from the Purchaser. The
Supplier shall take all reasonable steps
to minimize costs during such
suspension. The Supplier shall store the
work in progress, raw materials and
finished goods inventory properly during
the suspension. The Supplier shall keep
the Purchaser fully informed of the status
of the Goods or other deliverables in
question and of the Supplier's
contractual performance. The Supplier
shall comply with the instructions given
by the Purchaser. An equitable
adjustment shall be made to the delivery
time(s) and other contractual Clauses
which have been affected by the
suspension. The prices shall remain
unaffected during the suspension.

The Supplier shall have an obligation to
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9.1

Pravo odbératele pozastavit nema vliv
na clanky tykajici se ukonceni kupni
smlouvy. V pfipadé pozastaveni delSiho
nez 180 dni se strany bez prodleni
dohodnou na v8ech nezbytnych
doplnénich a zménach.

Zpozdéni dodani

Pokud dojde ke zpozdéni dodani zbozi
nebo jiného plnéni z jakéhokoliv jiného
ddvodu nez (i) z dlvodd vysSi moci, jak
jsou uvedeny v ¢lanku 18 tohoto
dokumentu, nebo (i) v dUsledku
okolnosti zpUsobenych odbératelem,
zaplati dodavatel, pokud neni stanoveno
jinak v kupni smlouvé, odbérateli
smluvni pokutu ve vySi 2% z ceny
zpozdéného dodani nebo zpozdénych
Casti dodani za kazdy zapocaty tyden
zpozdéni, avSak ne vice nez 10%
hodnoty takovych dodani nebo d&asti
dodani. Neni-li mozné urcit hodnotu
zpozdéného dodani nebo €asti dodani,
pak se pouzije hodnota kupni ceny, ktera
byla fakturovana nebo ma byt
fakturovana dodavatelem za takove
opozdéné plnéni.

Maji-li technické materidly nebo jina
technickd dokumentace svlj vlastni
harmonogram dodani, pak pro tato
dodani plati vlastni pravidla pfi
opozdéném dodani. Neni-li dohodnuto
jinak v kupni smlouvé, zaplati dodavatel
odbérateli smluvni pokutu ve vysi 2% z
ceny takové technické dokumentace za
kazdy zapocaty tyden zpozdéni, avSak
ne vice nez 10% z hodnoty takové
opozdéné technické dokumentace.

9.1

recommence work as instructed by the
Purchaser whether or not the Parties
have agreed upon the adjustment. The
Purchaser’s right to suspend shall not
affect the Clauses regarding termination
of the Purchase Contract. In case of
longer than 180-day suspension, the
Parties shall without delay agree upon all
necessary amendments and
arrangements.

Delay in Delivery

Should the deliveries of the Goods or
other deliverables be delayed due to any
cause other than (i) Force Majeure as
specified in Clause 18 hereunder, or (ii)
due to circumstances attributable to the
Purchaser, the Supplier shall, if not
otherwise specified in the Purchase
Contract, pay the Purchaser a
contractual penalty amounting to 2 % of
the value of the delayed deliveries or
delayed delivery lots for each
commencing week of delay not,
however, exceeding 10 % of the value of
such deliveries or delivery lots. If the
value of the delayed deliveries or
delivery lots cannot be determined, then
the purchase price value invoiced or to
be invoiced by the Supplier for such
delayed deliverables shall apply.

If the Engineering Material or other
technical documentation has its own
delivery schedule, then such deliveries
shall be subject to their own late delivery
remedy. Unless otherwise agreed in he
Purchase Contract, the Supplier shall pay
the Purchaser a contractual penalty
amounting to 2 % of the value of such
technical documentation for each
commencing week of delay not, however,
exceeding ten (10) % of the value of such
technical delayed documentation.



¢’ metso

9.2

9.3

9.4

9.5

Technicka a jina dokumentace (at uz je
nazyvana technickymi materialy,
navody, certifikaty nebo jinak) tvofi
nedilnou soucast dodani, které je
povazovano za dokoncené az po dodani
technické a jiné dokumentace stanovené
v kupni smlouvé.

Vedle smluvni pokuty (stanovené v
odstavci 9.1 je dodavatel zodpovédny za
Skody vzniklé nasledkem zpozdéni v
nasledujicich pfipadech: (i) v pfipadé, ze
se stane splathou maximalni vySe
smluvni pokuty a vySe pfimych Skod
vzniklych odbérateli pfekro€i maximalni
hodnotu smluvni pokuty nebo (i)
zpozdéni je dusledkem hrubé nedbalosti
nebo umysiného nespravného jednani
nebo podstatného poruseni povinnosti
ze strany dodavatele.

Jakakoliv &astka smluvni pokuty z
dlvodu zpozdéni dodani se stava
splatnou na pozadani a odbératel je
opravnén odecist Castku splatné smluvni
pokuty z jakékoliv neuhrazené faktury.
Naroky na zaplaceni smluvni pokuty z
divodu zpozdéni dodani musi byt
uplatnény ve lhaté stanovené podle
pfislusnych pravnich predpisi (jako
napf. pro inkaso pohledavek).

Je-li dodani zpozdéno v dusledku
okolnosti vy3$S8i moci, jak jsou uvedeny v
¢lanku 18 tohoto dokumentu, nebo z
pri¢iny zpusobené odbératelem nebo
treti stranou (kromé subdodavatelll
dodavatele), neni odbératel opravnén
pozadovat smluvni pokuty a dodaci Ihaty
se prodlouzi o dobu odpovidajici délce
trvani takového zpozdéni.

9.2

9.3

9.4

9.5

Technical and other documentation
(whether called as Engineering Material,
manuals, certificates or else) forms an
integral part of the deliveries, which are
regarded as completed only after the
deliveries of technical and other
documentation  specified by the
Purchase Contract.

In addition to the contractual penalty
specified in Clause 9.1, the Supplier
shall be responsible for the damages
resulting from the delay in the following
cases: (i) in the event that the maximum
amount of contractual penalty has
become payable and the amount of
direct damage incurred to the Purchaser
exceeds the maximum contractual
penalty amount or (i) the delay is
attributable to gross negligence or willful
misconduct or material breach on the
part of the Supplier.

Any amount of contractual penalty on
account of delay in delivery shall become
due on demand and the Purchaser shall
be entitled to deduct any amount of
contractual penalty due from any unpaid
invoice. Claims for payment of
contractual penalty due to delays in
deliveries shall be made within the period
of time established under the applicable
law (such as for collection of
receivables).

If the deliveries are delayed due to
circumstances of Force Majeure as
specified in Clause 18 hereunder or due
to causes attributable to the Purchaser or
to a third party (other than Suppliers’
sub-contractors), the Purchaser shall not
be entitled to claim contractual penalties
and the delivery times shall be extended
by a period corresponding to the duration
of such delay.
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V pfipadé, ze bude dodani zpozdéno,
nebo je pravdépodobné, ze bude
zpozdéno z dlvodd zavinénych
dodavatelem, bude dodavatel provadét
veSkerou nezbytnou praci prescCas
anebo pfejde na praci na smény anebo
zajisti rychlejSi zplsob dodani anebo
zajisti dodate¢né nastroje, urychlené
zabaleni, manipulaci a dopravu a zajisti
nezbytné skladovani a provede vSechny
dalSi nezbytné kroky na své vlastni
naklady tak, aby byl spinén dohodnuty
harmonogram dodani nebo zmirnén
nepfiznivy dopad zpozdéni.

Strany se vyslovné dohodly, Ze smluvni
pokuta zmifovana vyse v tomto ¢lanku 9
nebo jinde v kupni smlouvé byla
dohodnuta mezi stranami proto, ze je
obtizné prokazat skuteCné Skody nebo
ztraty zplsobené zpozdénim. Strany se
dohodly, ze vySe smluvni pokuty
predstavuje obvyklou praxi v odvétvi a
pfiméfeny odhad skute¢nych Skod, které
by takové zpozdéni zpUsobilo.

Ceny a platebni podminky

Odbératel se zavazuje zaplatit smluvni
cenu uvedenou v Kkupni smlouvé v
souladu s platebnimi podminkami zde
stanovenymi, a to na zakladé faktur
dodavatele. Neni-li dohodnuto jinak v
kupni smlouvé, ceny uvedené v kupni
smlouvé se povaZzuji za celkové a pevné
ceny, bez dané z pfidané hodnoty (DPH)
nebo jinych podobnych dani z obratu
nebo uzivatelskych dani, které jsou
splatné dodavateli odbératelem, a tvofri
uplnou nahradu za splnéni jakychkoliv a
vSech smluvnich zavazk( souvisejicich s
plnénim a dodanim ze strany
dodavatele. Dodavatel neni opravnén
pfijimat zadné dalSi nahrady, pokud neni
uvedeno jinak v kupni smlouvé nebo

9.6

9.7

10.

10.1

Should the deliveries be delayed or are
likely to be delayed due to reasons
attributable to the Supplier, the Supplier
shall carry out any overtime work
necessary and/or move to shift work
and/or arrange expedited delivery
means and/ or arrange for additional
tools, expedited packing, handling, and
transportation, and  arrange  for
necessary warehousing and undertake
all other necessary additional actions at
his own expense in order to meet the
agreed delivery schedules or mitigate
the adverse impact of delay.

It is expressly agreed by the Parties that
above in this Clause 9 or elsewhere in
the Purchase Contract specified
contractual penalties have been agreed
upon by the Parties as it would be difficult
to prove the actual harm or loss caused
by a delay. The Parties agree that the
amount of contractual penalty represents
typical industry practice and a
reasonable estimate of the actual
damages that a delay would cause.

Prices and Terms of Payment

The Purchaser shall pay the contract
price specified by the Purchase Contract
in accordance with the terms of payment
stipulated therein against the invoices of
the Supplier. Unless otherwise agreed in
the Purchase Contract, the price(s)
specified in the Purchase Contract shall
be deemed to constitute total and fixed
price(s), excluding any value-added
taxes (VAT) or any other similar sales or
use taxes or charges, payable by the
Purchaser to the Supplier, and shall
constitute  full  compensation  for
fulfillment by the Supplier of any and all
contractual obligations relating to the
deliverables and deliveries. The Supplier
shall not be entitled to receive any
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neni samostatné pisemné dohodnuto
mezi stranami.

vcetné pfiloh jsou
zpracovavany sesterskou spolecnosti
Metso Financial Services. Dodavatelé
budou pfi zasilani téchto dokumentu
postupovat dle instrukci skupiny Metso.

platby uskuteénéné
odbératelem na zakladé kupni smlouvy
budou provedeny na uc€et urleny a
vlastnény dodavatelem v mezinarodné
uznavané bance nebo jiné rovnocenné
financni instituci, ktery byl zaroven
zverejnén finanénim Gfadem v souladu
se zakonem o DPH. Pokud si dodavatel
bude pfat pfijimat platby na jakykoli jiny
ucet, musi dodavatel takovy pozadavek
pisemné zaslat odbérateli a takovato
Uprava plateb musi byt odbératelem

schvalena predem jeste pred
provedenim jakékoli platby.
10.1.3 Pokud je dodavatel platcem DPH

10.2

v Ceské republice a bude pozadovat
platbu na bankovni uCet nezvefejnény
spravcem dané nebo bude oznacen za
tzv. ,nespolehlivého platce®, je odbératel
opravnén cast kupni ceny odpovidajici
DPH zadrZet a poukazat ji spravci dané.

Pokud nebyly v kupni smlouvé sjednany
jiné platebni podminky, odbératel uhradi
objednané zboZi nebo jiné plnéni na
zakladé faktur ve lhaté Sedesati (60) dni
od data dokonc¢eni dotCeného dodani
nebo pInéni v souladu s kupni smlouvou.

10.1.1 Invoices and all

additional compensation unless
otherwise specified in the Purchase
Contract or separately agreed in writing
between the Parties.

attachments are
handled by sister company Metso
Financial Services. Suppliers will follow
inctructions of Metso Group regarding
sending of mentioned documents.

10.1.2 All payments made by the Purchaser

pursuant to Purchase Contract shall be
made to the account designated and
owned by the Supplier in an
internationally renowned bank or
equivalent financial institution, which has
been published by the tax authority
according to VAT Act. If the Supplier
wishes to receive the payments on any
other account, such request shall be
addressed, through written means, by
the Supplier to the Purchaser and such
payment arrangement shall be approved
in advance by the Purchaser before any
payment is made.

10.1.3 It the Supplier is a VAT payer in the

10.2

Czech Republic and he requests
payment to a bank account not made
public by the tax administrator or is
labelled as so called “unreliable payer”,
the Purchaser is entitled to withhold a
part of the purchase price equal to VAT
and transfer it to the tax administrator

Unless other terms of payment have
been agreed upon in the Purchase
Contract, the Purchaser shall pay the
Goods or other deliverables ordered
against invoices within sixty (60) days
from the dates of completion of the
deliveries or deliverables in question in
accordance with the Purchase Contract.
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V pfipadé jakéhokoli sporu mezi
odbératelem a dodavatelem tykajiciho
se dodani nebo jiného plnéni dodavatele
ma odbératel pravo pozdrzet zaplaceni
napadené casti faktury dodavatele,
dokud nebude spor vyieSen.

Pokud nedojde k uhrazeni platby ve
Ih(té splatnosti, ale ne kvlli dodavateli
nebo vysSi moci, uhradi odbératel
dodavateli urok z prodleni, jehoz sazba
je stanovena jako dvanactimésicni
sazba Euribor platna ke dni splatnosti
plus Sest (6) procent. Pokud by vSak
sazba uroku z prodleni podle platného
prava byla nizSi nez dvanactimésicni
sazba Euribor plus Sest (6)%, pak bude
platit urokova sazba podle platného
prava.

Pokud transakce uvedené v kupni
smlouvé podléhaji dani z pfidané
hodnoty (DPH) nebo jinym podobnym
danim z obratu nebo uZivatelskym
danim nebo poplatkum, uhradi odbératel
tuto dan z pfidané hodnoty nebo jiné
dané nebo poplatky v souladu s
dafiovymi predpisy platnymi pro tyto
transakce. Castky dan& =z pfidané
hodnoty nebo jinych dani a poplatkud
splatnych z cen budou uvedeny na
fakturach dodavatele. Odpovédnost za
cla, odvody a poplatky souvisejici s
proclenim a dopravou bude vychazet z
pfisludné dodaci podminky (obchodniho

pravidla) INCOTERMS. V pfipadé
potfeby se strany v kupni smlouvé
vyslovné dohodnou na  blizSich
ustanovenich tykajicich se

odpovédnosti, fakturace a platebnich
podminek dani, cel, odvodl a poplatku.

10.3

10.4

In the event of any dispute between the
Purchaser and the Supplier relating to a
delivery or other Supplier's performance,
the Purchaser shall have the right to
withhold the payment on the contested
part of the Supplier's invoice until the
dispute has been settled.

If any payment becomes overdue, but
not due to the Supplier or Force Majeure,
the Purchaser shall pay to the Supplier
default interest, the rate of which shall be
twelve months’ Euribor valid on the date
of the due date plus six (6) %. If,
however, the late payment interest rate
under the applicable law is lower than
twelve months’ Euribor plus six (6) %,

then the interest rate under the
applicable law will apply.
If the transactions specified in the

Purchase Contract are subject to value-
added taxes (VAT) or other similar sales
or use taxes or charges, the Purchaser
shall pay the such value-added or other
taxes or charges in accordance with the
fiscal regulations applicable to the
transactions. The amounts of value-
added or other taxes or charges payable
on the prices shall be stated on the
invoices of the Supplier. Responsibility
for customs and transportation related
duties, levies and charges shall be
based upon applicable INCOTERMS
delivery term (trade rule). If necessary,
the Parties shall expressly agree upon
more detailed clauses regarding the
responsibility, invoicing and payment
arrangements of taxes, duties, levies
and charges in the Purchase Contract.
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Prevod vlastnického prava - riziko
ztraty nebo Skody

Neni-li dohodnuto jinak v kupni smlouvé
a podle potieby:

Vlastnické pravo ke zboZi nebo jinému
plnéni nebo jejich Casti prechazi z
dodavatele na odbératele po dodani, ato
ke dni podpisu pfedavaciho protokolu
obé&ma stranami.

Riziko ztraty nebo Skody na zbozi nebo
jiném plnéni pfechazi z dodavatele na
odbératele v souladu s podminkou
(obchodnim pravidlem) INCOTERMS
stanovenou v kupni smlouvé.

Pokud odbératel neni schopen prevzit
zbozi nebo jiné plnéni nebo jakoukoliv
jejich ¢ast v dohodnutych terminech
dodani, riziko souvisejici se zbozim
nebo jinym plnénim nebo s jakoukoliv
jejich nepfevzatou c¢asti zUstane na
dodavateli, kdyz je zbozi nebo jiné plnéni
skladovano  dodavatelem  jménem
odbératele, nebo kdyz je jinak v péci a
opatrovnictvi nebo v drzeni dodavatele.

Riziko souvisejici s majetkem
odbératele, kdyz je v péci a opatrovnictvi
nebo v drzeni dodavatele, spociva na
dodavateli.

Zmény a viceprace (dodatky, omezeni
nebo jiné upravy)

Dodavatel neni nikdy, bez pfedchoziho
pisemného souhlasu odbératele,
opravnén provadét doplnéni, omezeni
nebo jiné zmény na zbozi nebo jiném
pinéni, ani pokud jde o objem,
specifikace nebo néco jiného. Dodavatel
je povinen neprodlené kontaktovat
odbératele, pokud by dodavatel objevil

11.

111

11.2

11.3

12.

12.1

Transfer of Title - Risk of Loss or
Damage

Unless otherwise agreed in the
Purchase Contract and as applicable:

The title to the Goods or other
deliverables, or any part thereof, shall
pass from the Supplier to the Purchaser
upon delivery, on the date of signature of
hand-over protocol by both Parties

The risk of loss or damage of the Goods
or other deliverables shall pass from the
Supplier to the Purchaser in accordance
with the INCOTERMS term of delivery
(trade rule) specified by the Purchase
Contract.

If the Purchaser is unable to receive the
Goods or other deliverables, or any part
thereof, on the agreed dates of
deliveries, the risk of the Goods or other
deliverables, or any non-received part
thereof, shall remain with the Supplier
while they are stored by the Supplier on
behalf of the Purchaser or while they are
otherwise in the care and custody or
possession of the Supplier.

The risk of the Purchaser's property,
while it is in the care and custody of or
possession of the Supplier shall be with
the Supplier.

Modifications and Additional Work
(Additions, Reductions, or other
Changes)

The Supplier shall not at any time,
without the written consent of the
Purchaser, be entitled to make additions,
reductions or other changes to the
Goods or other deliverables, neither to
the volumes, specifications or otherwise.
The Supplier shall promptly contact the
Purchaser should the Supplier discover
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potfebu zmén &i vicepraci nebo by o nich
uvazoval.

Dodavatel provede, bez dalSich naklad(
pro odbératele, takové drobné upravy
zbozi nebo jiného plnéni, jak je poZaduje
odbératel, které nemaji vliv na ceny,
dodaci Ihity nebo zaruéni zavazky
dodavatele. Jakykoliv pozadavek
odbératele na takové drobné upravy
bude proveden nebo potvrzen pisemné
(s vyjimkou naléhavych pfipadd, kde
bude nutno pozadavek udélit Ustné).

Jakékoliv zmény nebo viceprace, jiné
nez drobné Upravy uvedené v odstavci
12.2 vySe, budou v kazdém pripadé
predmétem samostatné pisemné
dohody mezi stranami.

Dodavatel bude pokracovat ve smluvnim
plnéni na zakladé kupni smlouvy i v
pribéhu diskusi, hodnoceni, jednani a
také neshod mezi stranami v souvislosti
se zménami nebo vicepracemi ve vSech
vySe uvedenych situacich. Odbératel
bude i nadale plnit své platebni
povinnosti v souladu s kupni smlouvou
za provedené prace a dodani
uskuteénéna dodavatelem.

Zaruky (Garance)

Dodavatel zaruCuje a odpovida za
zajisténi toho, ze dodavané zbozi a dalSi
plnéni je v souladu s technickymi
specifikacemi, normami kvality a jinymi
pozadavky kupni smlouvy (zaruka
kvality), a Ze splfiuje pozadavky na
vykon a normy, jak jsou uvedeny v kupni
smlouvé (zaruka funk&nosti). V pfipadé
sluzeb dodavatel zarucuje, ze tyto sluzby
budou provedeny odborné a v souladu s

12.2

12.3

12.4

13.

13.1

a need for or otherwise consider any
Modifications or Additional Work.

The Supplier shall, without any additional
cost to the Purchaser, make such minor
modifications to the Goods or other
deliverables requested by the Purchaser
which do not affect the prices, delivery
times or warranty/guarantee obligations
of the Supplier. Any request by the
Purchaser for such minor modifications
shall be made or confirmed in writing
(except in case of urgency and where a
request has to be given verbally).

Any Modifications or Additional Work,
other than the minor modifications
specified in Clause 12.2 above, shall in
each case be subject to a separate

agreement in writing between the
Parties.

The Supplier shall continue his
contractual performance under the
Purchase Contract also during the
discussions, evaluations, negotiations

and also disagreement between the
Parties in relation to the Modifications or
Additional Work in any above situations.
The Purchaser shall continue his
payment obligations in accordance with
the Purchase Contract for work done and
deliveries made by the Supplier.

Warranties (Guarantees)

The Supplier warrants and shall be
responsible for ensuring that the Goods
and other deliverables delivered are in
accordance  with the  technical
specifications, quality standards and
other requirements of the Purchase
Contract (quality warranty) and that they
meet the performance requirements and
standards as specified by the Purchase
Contract (performance warranty). In
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vysokymi primyslovymi standardy a
pfislusnymi  pozadavky.  Dodavatel
zaruCuje, ze sluzby, stejné jako prace
dodavatele a jiné plnéni jsou v souladu s
platnymi pravnimi pfedpisy.

Dodavatel zaruCuje, ze dodavané zbozi
a jina plnéni budou prosta vad (v ramci
dohodnutych toleranci, pokud existuji).
Dodavatel odpovida za vady zbozi nebo
jiného  plnéni  zplUsobené vadnou
konstrukci (pokud neni za konstrukci
odpovédny odbératel), vadou materialu
nebo zpracovani (mechanickd zaruka).

Odpovédnost dodavatele v ramci zaruky
kvality a mechanické zaruky, jak byla
popsana v odstavcich 13.1 a 13.2 vy3e,
je omezena na vady zbozi, sluzeb nebo
jiného pInéni, které se vyskytnou béhem
zarucni doby, nebo u kterych mize byt
uspokojivé prokazano, ze byly na zbozi,
ve sluzbach nebo jiném pInéni pfi dodani
nebo v zaruéni dobé.

Aby se pfedeSlo pochybnostem, zarucni
odpovédnost dodavatele se nevztahuje
na vady, které jsou zpUsobeny vadou
zakladnich informaci nebo jinych
informaci nebo materiald poskytnutych
odbératelem nebo projektovymi &i
technickymi pokyny  poskytnutymi
odbératelem nebo vadnym obrabénim,
instalaci, montazi nebo jinym selhanim
ze strany odbératele nebo provozem,
servisem Ci jinym pouZitim v rozporu s
navody dodavatele pro provoz, servis
nebo udrzbu nebo  obyCejnym
opotifebenim nebo Upravami

13.2

13.3

case of Services, the Supplier warrants
that the Services shall be carried out
professionally and according to high
industry standards and applicable
requirements. The Supplier warrants that
the Services, as well as Supplier's work
and other performance comply with
applicable law.

The Supplier warrants that the Goods
and other deliverables delivered are free
from defects (within agreed tolerances, if
any). The Supplier shall be responsible
for any defects in the Goods or other
deliverables due to faulty design (unless
the design is the responsibility of the
Purchaser), material or workmanship
(mechanical warranty).

The responsibility of the Supplier under
the quality and mechanical warranties
described in Clauses 13.1 and 13.2
above shall be limited to defects in the
Goods, Services or other deliverables,
which occur during the warranty period
or which can be satisfactorily
demonstrated to have been in the
Goods, Services or other deliverables
upon the delivery or warranty period.

For avoidance of doubt, the Supplier's
warranty responsibility shall not extend
to defects to the extent they are caused
by a defect in the Basic Information or
other information or material provided by
the Purchaser, or by design or
engineering instructions provided by the
Purchaser, or by faulty machining,
installation, assembly or other default by
the Purchaser, or by operation, service
or other use contrary to Supplier's
operation, service or maintenance
manuals, or by ordinary wear or tear, or
by modifications made without Supplier’s
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provedenymi odbératelem na plnéni po
jeho dodani bez souhlasu dodavatele.

V pfipadé, Ze je v kupni smlouvé
zahrnuta zaruka funkénosti, strany v
kupni  smlouvé vyslovné uvedou
pfislusna smluvni ustanoveni (jako napf.
hodnoty vykonu, pfedpoklady, podminky
testovani, méfeni a napravna opatieni).

Veskeré naroky odbératele vychazejici z
vySe uvedenych zaruk dodavatele musi
byt uplatnény nejpozdéji do dvanacti (12)
mésici ode dne uplynuti dotCené
zarucni doby.

Zaruéni doba (garancni Ihdta)

Pro vylou€eni pochybnosti, pfipadna
zaruéni doba pro zaruku funk&nosti
(pokud existuje) bude dohodnuta zviast
v kupni smlouvé. Pokud kupni smlouva
nezahrnuje konkrétni Casovy
harmonogram pro testovani a pfevzeti,
pak bude zaruka funk&nosti splnéna na
zadost odbératele nejpozdéji do tfi (3)
mésicu od dodani.

Nasledujici ustanoveni plati pro zaruku
kvality a mechanickou zaruku.

Zarucéni doba, jak je zminéna v ¢lanku 13
vyse, je dvacet Ctyfi (24) mésicli ode dne

prevzeti potvrzeného  akceptaCnim
protokolem podepsanym obéma
stranami (pro  vylou€eni  vSech
pochybnosti, akceptacni protokol

nemuze byt podepsan dfive, nez bude
Zbozi uzivano v bézném provozu),
avsak ne déle nez tficet Sest (36) mésicl
ode dne dokonc&eni dodani zbozi nebo
jiného pInéni. AvSak zaru€ni doba v
pfipadé sluzeb je dvanact (12) mésicu
od prevzeti dotéenych sluzeb; zarucni
doba v pfipadé vad technickych

14.

14.1

consent to the deliverable after the
delivery by the Purchaser.

In case a performance warranty is
included in the Purchase Contract, the
Parties shall specify applicable contract
provisions (such as performance values,
preconditions, testing conditions,
measuring and remedies) in the
Purchase Contract.

Any claims by the Purchaser based on
the above warranties by the Supplier are
to be presented not later than within
twelve (12) months from the date of
expiry of the warranty period in question.

Warranty Period (Guarantee Period)

For avoidance of doubt, any warranty
period for performance warranty (if any)
shall be separately agreed in the
Purchase Contract. If the Purchase
Contract fails to establish specific testing
and acceptance time-schedule, then the
performance warranties shall be fulfilled
upon Purchaser’s request within three
(3) months from the delivery.

The following shall apply to quality and
mechanical warranty.

The warranty period, as referred to in
Clause 13 above, shall be twenty-four
(24) months from the date of take-over
confirmed by the acceptance protocol
signed by both Parties (for avoidance of
any and all doubts, the acceptance
protocol can not be signed before the
Goods shall be used in standard
operations), and not longer than thirty-six
(36) months from the date of completed
delivery of the Goods or other
deliverables. However, warranty period
in case of Services shall be twelve (12)
months from the acceptance of the
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materialll je pét (5) let od prevzeti
dotéené dodavky; zaruéni Ihata v
pfipadé budov a dalSich stavebnich
konstrukci je deset (10) let od data
prevzeti dotCené budovy ¢i stavebnich
konstrukci.

Datem pFevzeti se rozumi den, kdy
zakaznik kupujici dané zafizeni nebo
jiné vyrobky dodavané odbératelem
pfijal dodavku od odbératele. Na zadost
dodavatele bude odbératel pisemné
informovat dodavatele o datu zahajeni
béhu zaru¢ni doby.

Objevi-li se vada zbozi nebo jiného
plnéni v ramci zaruéniho zavazku
dodavatele, kterou ma dodavatel
odstranit v souladu s kupni smlouvou,
pak nova zarucni doba o trvani dvacet
Ctyfi (24) mésicl zacne bézet, ve vztahu
ke zbozi nebo jinému plnéni nebo
jakékoliv jejich Casti opravené nebo
vymeénéné dodavatelem, v den pfijeti
takové opravy nebo vymeény
odbératelem. Av8ak nova zaru¢ni doba v
pfipadé sluzeb je dvanact (12) mésicu
od pfevzeti dotCenych pfepracovanych
nebo napravenych sluzeb. Zaru¢ni doba
pro ostatni zbozi, sluzby nebo jina
pInéni, které nejsou pfedmétem opravy,
vymeény, pfepracovani nebo napravy ze
strany dodavatele, se prodlouzi pouze o
takové obdobi, béhem néhoz takové
zbozi, sluzby nebo jiné plnéni byly mimo
provoz z dlivodu zarucnich zalezitosti.

Ve vSech ohledech zaru¢ni doba (at se
jedna o zarucni opravy, zaru¢ni vymeény

14.2

14.3

Services in question; and warranty
period in case of defects in the
Engineering Material shall be five (5)
years from the acceptance of the delivery
in question; and warranty period in case
of buildings and other civil works
structures shall be ten (10) years from
the date of acceptance of the delivery in
question.

The date of take-over means the date
when the Customer of the equipment or
other products delivered by the
Purchaser has accepted the Purchaser's
delivery to him. Upon request by the
Supplier, the Purchaser shall inform the
Supplier in writing of the date of
commencement of the warranty period.

If a defect in the Goods or other
deliverables  within  the  warranty
undertaking of the Supplier occurs,
which is to be remedied by the Supplier
in accordance with the Purchase
Contract, then a fresh warranty period of
twenty-four (24) months shall commence
in regard to the Goods or other
deliverables, or any part thereof,
repaired or replaced by the Supplier on
the date of acceptance of such repair or
replacement by the Purchaser. However,
a fresh warranty period in case of
Services shall be twelve (12) months
from the acceptance of the redone or
cured Services in question. The warranty
period for other Goods, Services or other
deliverables not subjected to repair,
replacement, rework or cure by the
Supplier shall be extended only by such
a period during which such Goods,
Services or other deliverables have been
out of operation due to warranty issue.

Warranty period shall in all respects
(whether in case of warranty repairs,
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nebo zaruéni
nejpozdeji:

pfepracovani) vyprsi

Ctyficet osm (48) mésictd ode dne
zahajeni puavodni zaru¢ni doby, jak je
uvedena v odstavci 14.1 vySe. Av3ak v
pfipadé sluzeb zaru€ni doba vyprsi
nejpozdéji dvacet ¢tyfi (24) mésicl ode
dne zahajeni puvodni zaruéni doby, jak
je uvedena v odstavci 14.1 vySe; a v
pfipadé technickych materiald zaruka
kon&i nejpozdéji sedm (7) let od data
zahajeni puavodni zaruéni doby, jak je
uvedena v odstavci 14.1 vySe; a v
pfipadé, Ze plnéni zahrnuje budovy nebo
jiné trvalé stavebni konstrukce, pak
zaruka konci nejpozdéji dvanact (12) let
od data zahajeni puvodni zaruc¢ni doby,
jak je uvedena v odstavci 14.1 vySe.

Dodavatel zarucuje, ze odbératel bude
mit k dispozici vSechny potfebné
nahradni dily, spotfebni material a
technickou podporu pro zbozi a jina
plnéni nejméné po dobu deseti (10) let
po zaruéni dobé.

Oznamovani vad, naprava

Pokud se objevi vada zbozi, sluzby nebo
jiného pInéni v dobé trvani zaru¢niho
zavazku dodavatele, bude odbératel
neprodlené informovat dodavatele o
takové vadé (prostrednictvim ,Oznameni
o vadé®). Ve svém Oznameni o vadé
stanovi odbératel pfiméfenou Ihltu, ve
které ma dodavatel dokoncit napravu
vady. Pokud by v Ozndmeni o vadé
ucinéném odbératelem nebyla
stanovena |hlta pro napravu nebo pokud
by dodavatel nebyl schopen zavadu
odstranit ve Ih(ité stanovené v Oznameni

14.4

15.

15.1

warranty replacements or
rework) expire not later than:

warranty

Forty-eight (48) months from the date of
commencement of the original warranty
period as specified in Clause 14.1
above. However, in case of Services the
expiry shall take place latest twenty-four
(24) months from the date of
commencement of the original warranty
period as specified in Clause 14.1
above; and in case of Engineer Materials
the warranty shall expire latest seven (7)
years from the date of commencement of
the original warranty period as specified
in Clause 14.1 above; and in case the
deliverable consists of buildings or other
permanent civil works structures, then
the warranty shall expire latest twelve
(12) vyears from the date of
commencement of the original warranty
period as specified in Clause 14.1

above.
The Supplier warrants that the
Purchaser will have available all

necessary spare parts, wear parts and
technical support with respect to the
Goods and other deliverables at least for
ten (10) years after the warranty period.

Notification of Defects, Remedies

If a defect in the Goods; Services or
other deliverables occurs within the
warranty undertaking of the Supplier, the
Purchaser shall without delay notify the
Supplier of such defect (“Notice of
Defect”). In his Notice of Defect, the
Purchaser shall set a reasonable
deadline for the Supplier to complete any
remedies of the defect. If the Notice of
Defect by the Purchaser fails to stipulate
a deadline for the remedies or if the
Supplier is unable to remedy the defect
within the deadline stipulated by the
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o vadé, informuje dodavatel ve Ihité
sedmi (7) dnl ode dne doruceni
Oznameni o vadé odbératele o
divodech vedoucich k nemoznosti
dodrzet |hatu a o Ihaté, ve které
dodavatel vadu odstrani. Oznameni o
vadé ze strany odbératele i oznameni o
napravé ze strany dodavatele budou
vyhotovena pisemné.

Dodavatel musi, bez prodleni a ve Ihuté
stanovené v souladu s odstavcem 15.1
vySe, dle vlastniho uvazeni opravit nebo
vymeénit vadné zbozi nebo jiné plnéni
nebo pfepracovat nebo napravit vadné
sluzby. Dodavatel je odpovédny za to, ze
jakakoliv oprava, vyména, pfepracovani
nebo jina naprava bude provedena s
pfiméfenou zru€nosti a odbornosti.
Pokud odbératel nevyda jiné pokyny,
bude oprava provedena na misté, kde se
nachazi vadné zbozi nebo jiné pinéni, a
zpUusobem, ktery co nejméné narusi
dalSi provozy odbératele, zakaznika a
mista, kde se vadné zbozi nebo pInéni
nachazi.

V pfipadé vadnych sluzeb dodavatel
vynalozi své nejlepsi usili na realizaci
napravnych opatfeni co nejdfive je to
mozné a v souladu s pokyny odbératele.

Dodavatel ponese vSechny naklady a
vydaje souvisejici s opravou nebo
vyménou vadného zbozi a jiného plnéni
a prepracovanim nebo jinou napravou
vadnych sluzeb, mimo jiné vcetné
veSkerych konstrukenich, inZzenyrskych,

vyrobnich nakladd a nakladd na
dopravu, demontaz a montaz, jakoz i
veSkerych  vydajl na  cestovani,
ubytovani nebo dalSich osobnich

15.2

15.3

Notice of Defect, the Supplier shall within
seven (7) days from the date of receipt of
the Notice of Defect inform the
Purchaser of the reasons for inability to
comply and the time by which the defect
will be remedied by the Supplier. Notices
of Defect by the Purchaser and notices
of remedy by the Supplier shall be made
in writing.

The Supplier shall, without delay and
within the time period construed in
accordance with Clause 15.1 above, at
his own discretion repair or replace any
defective Goods or other deliverables, or
rework or cure defective Services. The
Supplier is responsible for ensuring that
any repair, replacement, rework or other
cure is performed with adequate skill and
expertise. Unless otherwise instructed
by the Purchaser, the repair shall be
performed at the location where the
defective Good or other deliverable is
located and in a manner which causes as
little disturbance as reasonably possible
to other operations of the Purchaser,
Customer and to the location where the
defective Good or other deliverable is
located.

In case of defective Services, the
Supplier shall use his best efforts to carry
out remedial activities soonest possible
and in accordance with instructions
given by the Purchaser.

The Supplier shall bear all costs and
expenses relating to the repair or
replacement of defective Goods and
other deliverables, and rework or other
cure of defective Services including, but
not limited to, any design, engineering,
manufacturing, transportation,
dismantling and installation costs as well
as any travel, lodging or other personnel
expenses and any costs of the



A _N
()

154

15.5

metso

nakladl a véetné pfipadnych nakladu
odbératele nebo jeho dalSich zhotovitell
nebo ztracené pracovni doby jeho jinych
poskytovatell sluzeb pouzité na
obrabéni, opravu, demontaz, instalaci a
servis.

VeSkeré vyménéné zboZi nebo jiné
plnéni se, po dokonCeni a pfijeti
napravy, stava majetkem dodavatele a
bude dodavateli k dispozici v misté, kde
se zboZi nebo jiné plnéni nachazi.

V pfipadé, Ze dodavatel nenapravi vadu
zbozi, sluzeb nebo jiného plnéni bez
prodleni a ve Ih(ité stanovené v odstavci
15.1 vySe, je odbératel (nebo tfeti osoba
jménem odbératele) opravnén napravit
takovou vadu na naklady dodavatele.
Jakakoliv oprava nebo vyména vadného
zbozi nebo plnéni &  jakékoliv
pfepracovani vadnych sluzeb provedené
takto odbératelem nebo jeho jménem
nezbavuje dodavatele odpovédnosti v
ramci zaruCniho zavazku dodavatele s
ohledem na opravené nebo vyménéné
zbozi, sluzby nebo jiné plnéni za
predpokladu, Ze takova oprava, vymeéna
nebo prepracovani byly provedeny v
souladu s pokyny dodavatele €i jinak s
pfiméfenou zru€nosti a odbornosti.
Drobné vady, jejichz naprava by neméla
byt zdrzovana a které nevyzaduji
zvlastni znalosti dodavatele, mohou byt
odstranény ihned odbératelem nebo
jeho jménem, a to na naklady
dodavatele. Odbératel bude pfiméfené a
bez prodleni pisemné informovat
dodavatele o vadach i napravé. Pro
predejiti vSech pochybnosti se za drobné
vady vzdy povaZzuji takové vady, kdyz
naklady na jejich odstranéni neprevysi
5% kupni ceny.

15.4

15.5

Purchaser's or his other contractors’ or
his other service providers’ lost
machining, repairing,  dismantling,
installation and service work hours.

Any Goods or other deliverables
replaced shall, upon completion and
acceptance of the remedy, become the
property of the Supplier and shall be
made available to the Supplier at the
place of Goods’ or other deliverables’
location.

Should the Supplier fail to remedy any
defect in the Goods, Services or other
deliverables without delay and within the
time period under Clause 15.1 above,
the Purchaser (or a third party on
Purchaser’s behalf) shall be entitled to
remedy such defect at the cost of the
Supplier. Any repair or replacement of
defective Goods or deliverables or any
rework of defective Services performed
by or on behalf of the Purchaser in
accordance herewith shall not release
the Supplier from any responsibility
under the warranty undertaking of the
Supplier in regard to repaired or replaced
Goods, Services or other deliverables
provided that such repair, replacement
or rework has been performed in
accordance with the instructions of the
Supplier or otherwise with adequate skill
and expertise. Minor defects, the remedy
of which cannot be delayed and which
does not require special expertise
possessed by the Supplier, may be
remedied forthwith by or on behalf of the
Purchaser at the cost of the Supplier.
The Purchaser shall reasonably and
without delay inform the Supplier in
writing of the defect as well as the
remedy. For avoidance of any and all
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Pokud je vada zbozi, sluzeb nebo jiného
plnéni podstatna nebo jinak vyznamna a
dodavateli se nepodafilo vadu odstranit
ve |lhaté stanovené v odstavci 15.1 vySe
nebo pokud se ukaze, Ze tato vada nebo
podobné vady jsou, i pres opatfeni
pfijatda dodavatelem, trvalé nebo se
opakuji (Casto se opakujici vada) a
zbozi, sluzby nebo jiné plnéni mohou byt
z opravnénych dlvodd povazovany za
nevhodné pro ucely stanovené v kupni
smlouvé, pak je odbératel opravnén
odstoupit od kupni smlouvy zcela nebo
CasteCné.

Odpovédnost

Dodavatel odpovida za veskeré Skody
na zbozi nebo na jiném pinéni
pfiCitatelné Casovému obdobi az do
prfevodu rizika ztraty nebo Skody. Po
pfevodu rizika z dodavatele na
odbératele se odpovédnost dodavatele,
pokud jde o vztah mezi stranami,
omezuje na zaruéni vady (vady kvality,
mechanické vady, vady funk&nosti nebo
jiné), na pfipady odpovédnosti za
vyrobek, na nahrady za patenty nebo
dalsi nehmotna prava a na Skody
zpusobené jednanim nebo opomenutim
dodavatele (nebo téch, za jejichz Ciny
nebo opomenuti dodavatel odpovida),
které se tykaji zbozi nebo jiného plnéni
nebo jinak souvisi s kupni smlouvou.

Dodavatel je, pokud neni dohodnuto
jinak v kupni smlouvé, odpovédny
odbérateli za veSkeré naklady, vydaje,
Skody nebo ztraty, at uz na jakémkoliv

15.6

16.

16.1

16.2

doubts, minor defects are always
considered the defects where the costs
of their removing do not exceed 5% of
the Purchase price.

If the defect in the Goods, Services or
other deliverables is material or
otherwise significant and the Supplier
has failed to remedy the defect within the
time period under Clause 15.1 above or
if the defect or similar defects, despite
measures taken by the Supplier, have
proved to be continuous or repetitive
(epidemic fault) and the Goods, Services
or other deliverables may on justifiable
grounds be regarded as unfit for the
purpose specified by the Purchase
Contract, then the Purchaser shall be
entitled to withdraw from the Purchase
Contract entirely or partly.

Liability

The Supplier shall be liable for any
damage to the Goods or to other
deliverables attributable to the time
period up to the transfer of the risk of loss
or damage. Upon transfer of the risk from
the Supplier to the Purchaser, the liability
of the Supplier, as between the Parties,
shall be limited to the warranty defects
(quality, mechanical, performance or
other), to the product liability
occurrences, to the patent or other
immaterial right indemnities, and to the
damages caused by acts or omissions of
the Supplier (or by those for whose acts
or omissions the Supplier is liable)
relating to the Goods or other
deliverables or relating otherwise to the
Purchase Contract.

The Supplier shall, unless otherwise
agreed in the Purchase Contract, be
responsible to the Purchaser for any
costs, expenses, damages or losses,
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majetku odbératele nebo jiné, které Ize

pfiCist  poruSeni  kupni  smlouvy,
umysinému jednani, nedbalosti nebo
nedostateCnym dovednostem
dodavatele.

Zadna ze stran neni odpovédna druhé
strané za jakékoliv nepfimé nebo
nasledné Skody nebo ztraty, mimo jiné
vCetné ztraty vyroby, usSlého zisku,
ztracenych obchodnich pfileZitosti nebo
za jiné nepfimé nebo nasledné Skody
nebo ztraty za predpokladu, Ze takova
Skoda nebyla zplsobena uUmysinym
jednanim nebo hrubou nedbalosti druhé
strany.

VySe uvedené omezeni odpovédnosti
nema vliv na vyslovné stanovené
sankce, opravné prostiedky nebo jiné
dasledky, jako jsou: (i) smluvni pokuty za
pozdni dodani podle kupni smlouvy; (ii)
odpovédnost za vyrobek podle bodu
16.4; (iii) poruseni prav duSevniho nebo
primyslového vlastnictvi podle &lanku
17; (iv) nespravné pouziti nebo zneuziti
obchodniho tajemstvi nebo jinych
davérnych informaci dodavatelem; nebo
(v) nedodrzeni pozadavkl odbératele na
ochranu zdravi, bezpe€nosti a zivotniho
prostfedi nebo kodexu chovani.

Dodavatel je odpovédny za pfipady
uplathovani odpovédnosti za vyrobek, tj.
za nehody a nasledné Skody na majetku
anebo zranéni ¢€i usmrceni o0sob
zpusobené vadou nebo nebezpedim
spojenym se zbozim nebo jinym plnénim
nebo zplsobené jednanim nebo
opomenutim dodavatele (také vcetné
fediteld, urednika, zameéstnanct,
subdodavatelu, agentd a dalSich
zastupcu dodavatele), jak je stanoveno v
prislusnych pravnich pfedpisech o
odpovédnosti za vyrobek. Dodavatel
odSkodni a ochrani odbératele (a

16.3

16.4

whether to any property of the Purchaser
or otherwise, which is attributable to
breach of Purchase contract, willful acts,
negligence, or lack of skill by the
Supplier.

Neither Party shall be responsible to the
other for any indirect or consequential
damage or loss including but not limited
to loss of production, loss of profit, lost
business opportunity or for other indirect

or consequential damage or loss
provided, that such damage is not
caused by willful acts or gross

negligence of other Party.

Above limitation of liability does not
impact expressly specified sanctions,
remedies or other consequences, such
as: (i) late delivery contractual penalties
under the Purchase Contract; (ii) product
liability —under Clause 16.4; (iii)
infringement of intellectual or industrial
property rights under Clause 17; (iv)
misuse or misappropriation of trade
secrets or other confidential information
by the Supplier; or (v) non-compliance
with Purchaser's Health, Safety and
Environmental requirements or Code of
Conduct.

The Supplier shall be liable for product
liability cases, i.e. accidents and
resulting property damages and/or
personal injuries or deaths caused by
any defect or hazard in the Goods or in
other deliverables or caused by the acts
or omissions of the Supplier (including
also the Supplier's directors, officers,
employees, sub-contractors, agents and
other representatives) as further
specified by applicable law on product
liability. The Supplier shall indemnify and
hold the Purchaser (and any of his
directors, officers, employees, agents
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vSechny jeho feditele, (fedniky,
zameéstnance, agenty a dalSi zastupce) v
tomto ohledu.

Pokud neni v kupni smlouvé dohodnuto
jinak, dodavatel zajisti a bude udrzovat
dostateCnou pojistnou ochranu, mimo
jiné v€etné pojisténi majetku, stavebniho
pojisténi proti vSem rizikiim,
vSeobecného pojisténi a pojisténi
odpovédnosti za vyrobek, pojisténi proti
automobilovym a primyslovym
havariim. V8eobecné pojisténi a
pojisténi  odpovédnosti bude mit
minimalni pojistné kryti ve vysi pét (5)
miliond CZK nebo dvé sté (200) tisic
EUR

Na Zadost odbératele dodavatel predlozi
nebo do ¢&trnacti (14) dnG  doruéi
odbérateli kopii pojistné smlouvy nebo
jiny ddkaz existence adekvatniho
pojisténi.

VySe uvedené podminky tykajici se
pojisténi nemaji vliv na zavazky
dodavatele nebo jeho odpovédnost za
kompenzace, jak jsou stanoveny jinde v
kupni smlouvé.

Poruseni prav dusevniho nebo

pramyslového vilastnictvi

Pokud konstrukce zbozi nebo jiného
plnéni neni zaloZzena na zakladnich
informacich odbératele nebo jinak na
technologii odbératele: Dodavatel nese
odpovédnost za zajisténi toho, Zze zbozi
a jiné plnéni nebo jejich pouziti ¢i pfevod
neporusi zadna prava k primyslovému
vlastnictvi, autorska prava nebo jina
prava k duSevnimu vlastnictvi jakékoliv
treti strany (mimo jiné v€etné jakéhokoliv
patentu, ochranné znamky,
primyslového designu, uzitného vzoru,

16.5

16.6

16.7

17.

171

and other representatives) harmless in
these respects.

Unless othervise agreed in the Purchase
contract, the Supplier shall effect and
maintain sufficient insurance protection
including, but not necessarily limited to,
insurance of property, erection all risk,
general and product liability insurance,
and insurances against automobile and
industrial accidents. The general and
product liability insurance shall have a
minimum coverage amount of CZK five
(5) million or EUR two hundred (200)
thousands.

The Supplier shall, at the request of the
Purchaser, either present or within
fourteen (14) days deliver to the
Purchaser a copy of the insurance
certificates or other proof that adequate
insurances exist.

The above conditions concerning
insurances do not have an effect on the
Supplier's liabilities or compensation
responsibilities stated elsewhere in the
Purchase Contract.

Infringement  of Intellectual or

Industrial Property Rights

Unless the design of the Goods or other
deliverables is based on Purchaser's
Basic Information or otherwise on
Purchaser’'s technology: The Supplier
bears the responsibility for ensuring that
the Goods and other deliverables, or the
use or transfer thereof, shall not infringe
any industrial property rights, copyrights
or other intellectual property rights of any
third party (including, without limitation,
any patent, trademark, industrial design,
utility model, copyright, database right,
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autorskych prav, databazovych prav,

licenénich prav nebo obchodnich
tajemstvi). Pokud budou tfeti stranou
vzneseny néjaké pozadavky nebo

naroky na zakladé poruSeni prav
dusevniho nebo priimyslového
vlastnictvi proti odbérateli (nebo jinému
subjektu  skupiny Metso ¢&i jejich
zakaznikim) v souvislosti se zbozim
nebo jinym pInénim, je dodavatel
povinen odskodnit, obhdjit a ochranit
odbératele (a dalSi subjekty skupiny
Metso a jejich zakazniky) pfed Skodami,
naklady a vydaji vyplyvajicimi z takového
pozadavku, naroku nebo poruseni nebo
vzniklymi v souvislosti s nimi. Odbératel
vSak bude bez zbyte¢ného odkladu
informovat dodavatele o takovém
pozadavku nebo naroku a necha
dodavatele, aby se bud hajil sam, nebo
aby vstoupil do fizeni a pfevzal kontrolu
nad obhajobou, pokud jde o takovy
pozadavek nebo narok z poruseni.

Pokud konstrukce zboZi nebo jiného
plnéni neni zaloZena na zakladnich
informacich odbératele nebo jinak na
technologii odbératele: Pokud se ukaze,
ze dodané zbozi nebo jiné plnéni
poruSuje prava duSevniho nebo
primyslového vlastnictvi tfeti strany,
musi dodavatel, bez nakladd pro
odbératele a po konzultaci s
odbératelem, budto nahradit nebo
upravit zboZi nebo jiné plnéni tak, aby je
neporusovaly, anebo musi ziskat a
udrzovat takovou licenci a prava od tfeti
strany, které jsou potfebné pro
neomezené a trvalé pouzivani zbozi
nebo jiného plnéni.

Vyssi moc

Zadna ze stran nebude odpovédna
druhé strané za jakékoliv zpozdéni nebo
neplnéni zavazkd vyplyvajicich z kupni

17.2

18.

18.1

license right or trade secret). If any
demands or claims based on
infringement of industrial or intellectual
property rights are made by a third party
against the Purchaser (or other Metso
Group entities or their Customers) in
relation to the Goods or other
deliverables, the Supplier shall be
obligated to indemnify, defend and hold
the Purchaser (and other Metso Group
entities and their Customers) harmless
against damages, costs and expenses
arising out of or in connection with such
demand, claim or infringement. The
Purchaser shall, however, without undue
delay notify the Supplier of any such
demand or claim and allow the Supplier
to either independently plead or to
intervene in the proceedings and take
control of defense regarding such
infringement demand or claim.

Unless the design of the Goods or other
deliverables is based on Purchaser's
Basic Information or otherwise on
Purchaser’'s technology: Should the
Goods or other deliverables delivered be
found to infringe the industrial or
intellectual property rights of a third
party, the Supplier shall, without cost to
the Purchaser and after consultation with
the Purchaser, either to replace or
modify the Goods or other deliverables to
make them non-infringing and/or shall
obtain and maintain such license and
rights from a third party as are required
for the unrestricted and continuous use
of the Goods or other deliverables.

Force Majeure

Neither Party shall be responsible to the
other for any delay or failure to fulfill any
obligation under the Purchase Contract,
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smlouvy nebo za jakékoliv vydaje,
naklady, ztraty nebo $kody zplsobené
druhé strané, jestlize toto zpozdéni,
nesplnéni, vydaje, naklady, ztraty nebo
Skody byly zplsobeny udalosti,
vyskytem nebo okolnostmi vyS3i moci.

Vyssi moc je tvofena
udalosti, pfihodou nebo
vzniklou poté, co kupni smlouva
vstoupila v platnost, ktera nebyla
stranam znama pfed podpisem kupni
smlouvy, kterda je mimo rozumnou
kontrolu pfislusné strany a ktera brani
realizaci kupni smlouvy nebo vytvaFi
nepfimérené tézkosti pro jeji realizaci.

jakoukoliv,
okolnosti

Aby bylo mozné se ucinné odvolat na
vy8S8i moc, musi strana neprodlené
pisemné oznamit druhé strané zacatek
jakychkoliv  okolnosti pFedstavujicich
vy$Si moc, jakoZz i jejich skonceni.

Zdravi, bezpec¢nost a zivotni prostredi

Odbératel predpoklada, ze dodavatel
bude mit odpovédny postoj k
udrzitelnému rozvoji, k ochrané zdravi,
bezpeCnosti a Zivotniho prostredi.
Dodavatel bude dodrzovat legislativu a
dalSi predpisy tykajici se ochrany
zivotniho prostfedi a posoudi a urci
vyznamné dopady své Cinnosti a svych
vyrobkl na zZivotni prostfedi. Podpisem
kupni smlouvy odbératel potvrzuje, Ze se
seznamil s politikou skupiny Metso v
oblasti ochrany zdravi, bezpecnosti a
Zivotniho prostfedi a s Podnikatelskou
chartou pro trvale udrzitelny rozvoj ICC.
Dodavatel potvrzuje, ze jeho vlastni
provozy nejsou v relevantni mife v
rozporu s témito zasadami. Dodavatel
zajisti ze své strany, ze si jeho

18.2
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or for any expense, cost, loss or damage
caused thereby to the other Party if such
delay, non-performance, expense, cost,
loss or damage has been caused by an
event, occurrence or circumstance of
Force Majeure.

Force Majeure shall be constituted by
any event, occurrence or circumstance
arising after the entering into force of the
Purchase Contract which was not in the
knowledge of the Parties before the
signing of the Purchase Contract, which
is beyond any reasonable control of the
respective Party, and which impedes or
creates unreasonable hardship for the
implementation of the Purchase
Contract.

In order to effectively invoke Force
Majeure, a Party shall notify without
delay the other Party in writing of the
commencement of any circumstance
constituting Force Majeure as well as of
the cessation thereof.

Health, Safety and Environment

The Purchaser presumes that the
Supplier shall take a responsible attitude
towards sustainability, such as health,
safety, and environmental protection.
The Supplier shall comply with
environmental legislation and other
regulations and shall assess and identify
the significant environmental impacts of
his activities and products. By signing the
Purchase Contract, the Supplier
confirms his awareness of Metso
Group’s Health, Safety and Environment
Policy and the ICC Business Charter for
Sustainable Development. The Supplier
confirms that his own operations shall
not be in conflict with these principles in
any relevant manner. The Supplier shall
ensure on his part that his sub-
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subdodavatelé budou védomi vySe
uvedenych zasad a Ze se zavazou je
dodrzovat.

Kodex chovani

Podpisem kupni smlouvy dodavatel
potvrzuje, ze se seznamil s Kodexem
chovani vydanym skupinou Metso, a
prohlaSuje, Zze neexistuji zadné
relevantni konflikty mezi nim a viastnimi
zdsadami dodavatele. Navic dodavatel
potvrzuje, Ze jeho obchodni praktiky
nejsou v rozporu s obchodnimi zasadami
uvedenymi v iniciativé OSN Global
Compact, kterou odbératel podporuje
jako  signatar. Dodavatel bude
podporovat a respektovat VSeobecnou
deklaraci lidskych prav Organizace
spojenych narodd a zakladni prava
stanovena v umluvé MOP, jak byla
pfevzata narodnimi zakony a v souladu
s nejlepSimi mistnimi postupy. Za v8ech
okolnosti se dodavatel zdrzi vyuzivani
détské nebo nucené prace. Dodavatel se
zavazuje, Ze bude dodrzovat etické
obchodni postupy a pfi tom se zdrzi
uzivani uplatkarstvi. Dodavatel zajisti ze
své strany, Ze si jeho subdodavatelé

budou védomi vySe uvedenych
pozadavklT a Ze se =zavazou je
dodrzovat.

Odstoupeni od kupni smlouvy

Kazda ze stran je opravnéna odstoupit
od kupni smlouvy v pfipadé, ze druha
strana bude v likvidaci, upadku, nebo
bylo vici ni zahajeno insolvencéni fizeni.
Kazda ze stran je dale opravnéna
odstoupit od kupni smlouvy, pokud
druhd strana podstatnym zpUsobem
poruSi kupni smlouvu a nezjedna
napravu takového poruseni ve lhaté
tficeti (30) dnd od doruceni pisemného

20.

20.1

21.

21.1

contractors are aware of above
principles and have committed to comply
with them.

Code of Conduct

By signing the Purchase Contract the
Supplier confirms his awareness of the
Code of Conduct published by Metso
Group and states that no relevant
conflicts between these and the
Supplier's own principles exist. In
addition, the Supplier confirms that his
business practices are not in
contradiction with the business principles
stated in the United Nations Global
Compact Initiative, which the Purchaser
supports as a signatory. The Supplier
shall support and respect the United
Nations’ Universal Declaration of Human
Rights and the core rights stated in the
ILO Convention as adopted by national
laws and according to best local
practices. The Supplier shall refrain in all
circumstances from the use of child or
forced labor. The Supplier shall
undertake to follow ethical business
practices and in so doing to refrain from
the use of bribery. The Supplier shall
ensure on his part that his sub-
contractors are aware of above
requirements and have committed to
comply with them.

Withdrawal from Purchase contract

Either Party shall be entitled to withdraw
from the Purchase Contract in the event
that the other Party is in liquidation,
bankruptcy, or insolvency proceedings
was initiated. Either Party shall
furthermore be entitled to withdraw from
the Purchase Contract if the other Party
is in material breach of the Purchase
Contract and fails to remedy such breach
within thirty (30) days from receipt of
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upozornéni poskozené strany, aby tak
ucinila.

Kazda ze stran ma pravo odstoupit od
kupni smlouvy nebo jeji ¢asti, pokud z
divodu vySSi moci realizace kupni
smlouvy neni mozna nebo se opozdi
nebo je pravdépodobné, ze se opozdi o
vice nez dva (2) mésice.

(a) Odbératel je opravnén odstoupit od
kupni smlouvy, pokud je dodavka zbozi
nebo jiného plnéni zpozdéna nebo je
pravdépodobné, ze bude zpozdéna, z
jiného dlvodu nez z vy$Si moci nebo z
dlvodd, které Ize pricist odbérateli, a to
na dobu presahujici lh(tu stanovenou v
Clanku 9 vySe, ktera opraviiuje
odbératele pozadovat maximalni vysi
smluvni pokuty z ddvodu zpozdéni.
Odbératel je dale opravnén odstoupit od
kupni smlouvy v pfipadé podstatné nebo
jinak vyznamné vady zboZzi nebo jiného
plnéni, jak je uvedeno v odstavci 15.6
vySe nebo jak je uvedeno v odstavci 4.7
vyse.

(b) Odbératel je opravnén vypoveédét
celou kupni smlouvu nebo jakoukoli jeji
Cast s okamzitou ucinnosti bez pficiny a
podle vlastniho uvazeni. Na zakladé
pisemného oznameni od odbératele
dodavateli o takovém  ukoncCeni
dodavatel zastavi prislusné prace a
zajisti, aby jeho dodavatelé nebo
subdodavatelé tyto prace zastavili. Po
takovémto ukonceni a s ohledem na

¢lanky 21.5-21.6 ml0ze dodavatel
pozadat odbératele, aby vyplatil
dodavateli nasledujici Castky bez

duplicity: (i) smluvni cenu za veSkeré
zbozi, sluzby nebo jina plnéni, ktera byla
provedena v souladu s kupni smlouvou;
a (i) skuteCné pfimé naklady a

21.2

21.3

written notice by the injured Party to do
so.

Each Party shall be entitled to withdraw
from the Purchase Contract or part of it if
because of Force Majeure the
implementation of the Purchase Contract
becomes impossible or is delayed or is
likely to be delayed for more than two (2)
months.

(&) The Purchaser shall be entitled to
withdraw from the Purchase Contract if
delivery of the Goods or other
deliverables is delayed or is likely to be
delayed for any reason other than Force
Majeure or reasons attributable to the
Purchaser for a period exceeding the
period specified in Clause 9 above, which
entittes the Purchaser to maximum
amount of contractual penalty due to
delay. The Purchaser shall furthermore
be entitled to withdraw from the Purchase
Contract in the event of material or
otherwise significant defect(s) in the
Goods or other deliverables as specified
in Clause 15.6 above, or as specified in
Clause 4.7 above.

(b) The Purchaser shall be entitled to
terminate all or any part of the Purchase
Contract with immediate effect without
cause and at its convenience. Upon
written notice from the Purchaser to the
Supplier of such termination, the
Supplier shall stop the applicable work
and cause its suppliers or sub-
contractors to stop such work. Upon
such termination, and subject to Clauses
21.5-21.6, the Supplier may ask the
Purchaser to pay to the Supplier the
following amounts, without duplication:
(i) the contract price for all Goods,
Services or other deliverables which
have been completed in accordance with
the Purchase Contract; and (ii) the actual
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pfiméfeny zisk rozdélitelny na zbozi
rozpracované, suroviny zapracované a
sluzby poskytnuté ke dni ukonceni
smlouvy, av8ak pouze v takovém
rozsahu, kdy jsou takové naklady a
zisky pfimérené co se tycCe jejich vySe a i
jinak patficné na zakladé obecné
uznavanych uéetnich zasad, a snizené o
pfiméfrenou hodnotu jakéhokoli
rozpracovaného zbozi nebo materiall
jinak pouzivanych nebo prodavanych
dodavatelem s pisemnym souhlasem
odbératele a veSkerého nedodaného
zbozi nebo surovin, které jsou ve
standardnich zasobach dodavatele nebo
které jsou snadno obchodovatelné. Aby
se zamezilo pochybnostem, odbératel
nebude platit za hotové zbozi,
rozpracované zbozi ¢&i suroviny nad
ramec povolenych nebo uvolnénych
vyrobkll ke dni ukonceni. Platby v
zadném pripadé nepiekroci smluvni
cenu splatnou odbératelem za hotové
zbozi, sluzby nebo jina pInéni. Odbératel
nezodpovida a nebude povinen uhradit
dodavateli, pfimo nebo 2z duavodu
pohledavek subdodavateltd nebo jinych

dodavatelu dodavatele, ztratu
oCekavaného zisku (s  vyjimkou
omezeného rozsahu vyslovné

uvedeného v bodé 21.3 pism. (b) (ii)),
neabsorbované rezijni naklady, uroky z
pohledavek, naklady na vyvoj vyrobku a
inZzenyring, naklady na pfestavby a
pronajem zarizeni a vybaveni,
neumofené  odpisové naklady a
poplatky, a vS8eobecné a administrativni
zatizeni vyplyvajici z ukoncCeni. VySe
uvedena platba podle tohoto c¢lanku
21.3. (b) je podminéna tim, Ze odbératel
obdrzi dodavatelovu zadost obsahujici
shrnuti finanénich narokd do tficeti (30)
pracovnich dnl ode dne udinnosti
vypovédi a okamZité obdrzi dodatecné
podpulrné informace, které si odbératel

direct costs of and the proportionate
profit allocable to goods-in-process, raw
materials committed and Services
rendered as of the date of termination,
but only to the extent such costs and
profits are reasonable in amount and
otherwise proper under generally
accepted accounting principles, and less
the reasonable value of any goods-in-
process or materials otherwise used or
sold by the Supplier with Purchaser's
written consent and any undelivered
Goods or raw materials that are in
Supplier's standard stock or which are
readily marketable. For avoidance of
doubt, the Purchaser will make no
payment for finished Goods, goods-in-
process, or raw materials in excess of
those authorized or released as of the
date of termination. In no event will
payments exceed the contract price
payable by the Purchaser for finished
Goods, Services or other deliverables.
The Purchaser shall not be liable for and
shall not be required to make payment to
the Supplier, directly or on account of
claims by Supplier's sub-contractors or
other suppliers, for loss of anticipated
profit (except to the limited extent
expressly provided in item 21.3.(b)(ii)),
unabsorbed overhead, interest on
claims, product development and
engineering  costs, facilities and
equipment rearrangement or rental
costs, unamortized depreciation costs,
and general and administrative burden
charges arising out of the termination.
Above payment under this Clause 21.3.
(b) is conditioned upon receipt by the
Purchaser of Supplier’'s claim containing
summary of financial claims, within thirty
(30) business days from the effective
date of termination, and prompt receipt of
supplemental supporting information as
the Purchaser may request. The
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muze vyzadat. Odbératel nebo jeho
zplnomocnéni zastupci maji pravo
provadét audit vSech ucetnich knih,
zaznamdl, zafizeni, prace, zasob a
dalSich polozZek tykajicich se ukonceni.

V kazdém pfipadé musi byt odstoupeni
od kupni smlouvy ¢&i vypovéd kupni
smlouvy ucinény pisemné.

V pfipadé odstoupeni od kupni smlouvy
Ci vypovédi kupni smlouvy ma odbératel
absolutni pravo rozhodnout se, zda si
chce ponechat nebo ziskat &ast zbozi
nebo jiného plnéni jiz dodaného nebo
provedeného. V takovém pfipadé
odbératel zaplati dodavateli pomérnou
C¢ast smluvni ceny, ktera odpovida
hodnoté (v souladu s cenou stanovenou
v kupni smlouvé) &asti pInéni prevzaté
odbératelem. Platby smluvnich pokut a
pfipadné jiné platné platebni odpocty
budou zahrnuty do platby zavéreéného
vyuctovani, které prob&hne ve I[haté
Sedesati (60) dnu ode dne prevzeti
odbératelem. V pfipadé neshody mezi
stranami, pokud jde o platbu
zavéreCného vyuctovani, odbératel
zaplati jeji nespornou Cast do Sedesati
(60) dni ode dne prevzeti a neshoda
bude vyfeSena v dobré vife mezi
stranami co nejdfive to bude rozumné
mozne.

Pokud se v3ak odbératel rozhodne
nepfevzit nékteré zboZi nebo jiné pIinéni
Ci néjakou jejich cast, vrati dodavatel
odbérateli ¢astky uhrazené odbératelem
a souCasné uhradi uroky narostlé v
pribéhu ¢asu podle odstavce 10.3 plus
jakékoliv smluvni pokuty anebo nahrady
Skody, za které je dodavatel je

21.4
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Purchaser, or its authorized
representatives, shall have the right to
audit all books, records, facilities, work,
inventories, and other items relating to
the termination.

In each case, the withdrawal from the
Purchase contract or termination of
Purchase contract must be made in
writing.

In case of withdrawal from the Purchase
contract or termination of Purchase
contract, the Purchaser has the absolute
right to decide whether he wants to keep
or receive the part of the Goods or other
deliverables already delivered or
performed. In this case, the Purchaser
shall pay the Supplier the pro rata portion
of the contract price that corresponds
with the value (in accordance with
original Purchase Contract pricing) of the
part of the deliverable taken over by the
Purchaser. Contractual penalties
payments and possible other valid
payment deductions shall be included in
the final settlement payment, which shall
occur within sixty (60) days from the date
of take-over by the Purchaser. In case of
disagreement between the Parties
regarding the final settlement payment,
the Purchaser shall pay the undisputed
portion of it within sixty (60) days from
the date of take-over and the
disagreement shall be settled in good
faith between the Parties as soon as is
reasonably possible.

However, if the Purchaser decides not to
take over any or certain part of the
Goods or other deliverables, the Supplier
shall refund to the Purchaser the
amounts paid by the Purchaser, together
with the interest accumulated over a
period of time in accordance with Clause
10.3, plus any contractual penalties
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odpovédny na zakladé kupni smlouvy.
Ihned poté odbératel zpfistupni ke
vraceni dodavateli toto zbozi nebo jiné
pinéni, které nebylo pfevzato a ma byt
vraceno.

Pokud doslo nebo mulze dojit ke
zpozdéni dodani nebo poskytnuti plnéni
kvlli dodavateli, je odbératel opravnén,
namisto odstoupeni od kupni smlouvy ¢i
vypovédi kupni smlouvy, zasahnout
pfimo nebo nepfimo na vlastni naklady
dodavatele, aby dokonc€il dodani nebo
plnéni v€as nebo s minimalnim
zpozdénim. Dodavatel ponese veskeré
pfimé naklady vzniklé odbérateli v
souvislosti s  takovym  z&sahem.
Odbératel bude informovat, pokud to
bude rozumné mozné, dodavatele o
takovém zasahu a strany budou v této
zalezitosti spolupracovat.

Rozhodné pravo - Reseni sport

Neni-li dohodnuto v kupni smlouvé jinak,
kupni smlouva se bude fidit, vykladat a
interpretovat v souladu s pravnimi
predpisy Ceské republiky. Umluva OSN
0 mezinarodnim prodeji zbozi (CISG) se
nepouzije.

Neni-li dohodnuto jinak v kupni smlouveé,
veskeré pfipadné spory, polemiky nebo
naroky vyplyvajici z kupni smlouvy nebo
v souvislosti s ni budou v prvni Ffadé
feSeny spoleénym jednanim stran.
Pokud strany nebudou schopny nalézt
smirné feSeni do ftfi (3) mésicd od
prvniho pisemného pozadavku, pak
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and/or possible other damages the
Supplier is liable for under the Purchase
Contract. Promptly thereafter, the
Purchaser shall make available for return
to the Supplier those Goods or other
deliverables that were not taken over
and are to be returned.

If a delay in the delivery or performance
of the deliverable(s) due to the Supplier
has taken place or is likely to occur, the
Purchaser shall instead of withdrawal
from the Purchase contract or
termination of Purchase contract have
the right to intervene directly or indirectly
at the sole expense of the Supplier in
order to complete the delivery or
performance on time or with minimum
additional delay. The Supplier shall bear
any direct expenses incurred by the
Purchaser in connection with such
intervention. The Purchaser shall inform,
if reasonably possible, the Supplier
about such intervention and the Parties
shall cooperate in the matter.

Applicable Law - Settlement of

Disputes

Unless otherwise agreed in the
Purchase Contract, the Purchase
Contract shall be governed by,

construed and interpreted in accordance
with the laws of the Czech Republic.
United Nations’ Convention for the
International Sale of Goods (CISG) shall

not apply.

Unless otherwise agreed in the
Purchase Contract, any disputes,
controversies or claims arising out of or
relating to the Purchase Contract shall in
the first place be solved by the Parties in
common negotiations. If the Parties are
not able to find an amicable solution
within three (3) months from the first
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bude spor, polemika nebo narok
predlozen pfislusSnému soudu v misté,
kde ma odbératel sidlo.

Obecna ustanoveni

Pfed zapojenim jakékoliv tfeti strany
zhotovitele, subdodavatele nebo
prodejce) do dodani si dodavatel necha
takového subdodavatele schvalit
odbératelem. Dodavatel se zavazuje,
pokud jde o dodavky zbozi nebo jiného
plnéni, ze bude angazovat a pouZzivat
pouze subdodavatele schvalené pfedem
odbératelem. Odbératel je opravnén
odmitnout dle svého rozumného uvazeni
odsouhlaseni subdodavatele
navrzeného dodavatelem. Dodavatel
ponese plnou odpovédnost za jakékoliv
dodani, pInéni a neplnéni ze strany jeho
subdodavateld. Schvaleni
subdodavatele odbératelem nebude
vykladano tak, Ze by tim byl dodavatel
zbaven odpovédnosti za subdodavatele.
Dodavatel je rovnéz odpovédny za
zajisténi  toho, ze cely jeho
subdodavatelsky a dodavatelsky Fetézec
bude splfovat vSechny mistni zakony
vztahujici se na subdodavky a jiné
pfislusné pozadavky (at souvisejici se
zaméstnanosti, bezpec€nosti prace,
standardy kvality, povolenimi, licencemi,

vefejnym nabidkovym fizenim,
odborovymi nebo kolektivnimi
pracovnimi  smlouvami, = omezenim

pracovni doby nebo jinymi pozadavky).

Odbératel si vyhrazuje pravo, dle
vlastniho uvazeni a bez jakéhokoliv
zavazku, pfijmout nebo odmitnout
jakékoliv klicové zaméstnance
dodavatele nebo jeho subdodavatel(.
Na Zadost odbératele dodavatel
poskytne relevantni informace o

23.
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written request, then the dispute,
controversy or claim shall be submitted
to the relevant court in place, where the
Purchaser has its seat.

General Provisions

The Supplier shall, prior to engaging any
lower-tier third party (such as a sub-
contractor, contractor, sub-supplier or
vendor) for the deliveries, obtain the
approval of the Purchaser of such sub-
contractor. The Supplier undertakes, in
regard to the deliveries of the Goods or
other deliverables, to engage and use
only sub-contractors approved in
advance by the Purchaser. The
Purchaser shall be entitled to decline the
approval of any sub-contractor proposed
by the Supplier in Purchaser’s
reasonable discretion. The Supplier shall
bear the full responsibility for any
delivery, performance and non-
performance by his sub-contractors.
Purchaser’s approval of a sub-contractor
shall not be construed as relieving the
Supplier of responsibility for the sub-
contractors. The Supplier shall also be
responsible for ensuring that his entire
sub-contractor and supply chain fulfills
all the sub-contracting related local laws
and other applicable requirements
(whether with respect to employment,
workplace safety, quality standards,
permits, licenses, public  bidding
procedure, union or collective labor
agreements, working hour restrictions or
other requirements).

The Purchaser reserves the right, at his
sole discretion and without liability, to
accept or reject any key personnel of the
Supplier or his sub-contractors. Upon
Purchaser’s request, the Supplier shall
provide relevant information about
personnel participating in the
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pracovnicich podilejicich se na pInéni
kupni smlouvy. KliCovi zaméstnanci
dodavatele musi byt schopni plynulé
komunikace v angli¢tiné nebo v jiném
jazyce pozadovaném odbératelem nebo
zakaznikem (nebo musi byt najat
schopny tlumoénik bez dalSich naklad
pro odbératele).

Na Zadost odbératele nebo zakaznika
bude jmenovan dostate¢né kvalifikovany
a zkuSeny supervizor/poradce s
nezbytnym opravnénim jednat jako
zastupce dodavatele.

VeSkery majetek odbératele, jako je
naradi, formy, modely, zkuSebni
zarizeni, zkuSebni programy,

komponenty, materialy a dalSi véci, které
byly odbératelem poskytnuty, zaplaceny
nebo u kterych bylo zaplaceni
dohodnuto, bude a zlistane vyhradnim
majetkem odbératele. Dodavatel se
zavazuje zajistit, Ze vlastnické pravo
odbératele k majetku nebude ohrozeno,
kdyZ bude tento majetek v drzeni
dodavatele nebo subdodavatele
dodavatele. Vybaveni, naradi a jiné véci

nalezejici do vyrobniho procesu
dodavatele zUstavaji majetkem
dodavatele.

Vybaveni, naradi, pfistroje a zafizeni (i
doCasna) dodavatele a jeho
subdodavatelt musi byt vzdy v dobrém
stavu, bezpeCné a vhodné pro
zamysleny uc€el a v plném souladu s
pfislusnymi  pozadavky odbératele,
zaékaznika a pfislusnych uradu.

Dodavatel je odpovédny za udrzbu,
opravy a uskladnéni majetku odbératele
(napf. forem, vzor(l a naradi), a to bez
dodateénych nakladd pro odbératele.

23.2

23.3

performance of the Purchase Contract.
Supplier's key personnel shall be
capable of fluent communication in
English, or other language required by
the Purchaser or the Customer (or
capable interpreter(s) shall be arranged
at no cost to the Purchaser).

A suitably qualified and experienced
supervisor / advisor with necessary
authorities to act as Supplier's
representative shall be appointed as
requested by the Purchaser or the
Customer.

All property of the Purchaser, such as
tools, molds, patterns, test equipment,
test programs, components, materials
and other things supplied by, paid for, or
agreed to be paid for by, the Purchaser
shall be and remain the sole property of
the Purchaser. The Supplier undertakes
to ensure that the Purchaser’s title to the
property is not prejudiced while the
property is in the possession of the
Supplier or of the Supplier's sub-
contractors. Equipment, tools and other
things belonging to the Supplier's
manufacturing process shall remain the
property of the Supplier.

Suppliers and his sub-contractors’
equipment, tools, devices and facilities
(also temporary ones) shall always be in
a good condition, safe and suitable for
the intended purpose and in full
compliance with Purchaser’s,
Customer's and relevant authorities’
applicable requirements.

The Supplier is responsible for
maintaining, repairing and warehousing
of the Purchaser’s property (e.g. molds,
patterns, and tooling) at no additional
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Navic, pokud neni dohodnuto jinak v
kupni smlouvé, majetek odbératele bude
dodavatelem pIné pojistén proti pozaru a
ostatnim rizikim. Dodavatel povede
evidenci majetku odbératele ve svém
drZzeni, oznali takovy majetek podle
pokyn( odbératele a bude tento majetek
drZet oddélené od jiného majetku.

Dodavatel neni opravnén pouzivat
Zadny majetek odbératele pro jiné ucely
nez pro plnéni kupni smlouvy. Navic
dodavatel nesmi pfedat nebo zpfistupnit
tento majetek odbératele jakékoliv treti
strané nebo jinym zplsobem poskytnout
takovy majetek odbératele treti strané
bez pisemného souhlasu odbératele a
pro jakékoliv jiné ucely, nez pro ucely
kupni smlouvy.

Pokud vznikne potfeba opravit, vymeénit
nebo  obnovit  jakykoliv = majetek
odbératele (at' uz v disledku nedbalosti
dodavatele &i nikoli), musi to dodavatel
ihned oznamit odbérateli. Pokud je
potfeba opravit, vyménit nebo obnovit
jakykoliv majetek odbératele zpUsobena
selhanim dodavatele pfi plnéni jeho
povinnosti nebo z nedbalosti dodavatele,
je tento povinen neprodlené opravit,
vyménit nebo  obnovit  majetek
odbératele na své vlastni naklady a ke
spokojenosti odbératele.

Dodavatel nesmi ménit nebo
odstranovat jakékoliv Stitky, etikety nebo
jiné bezpec€nostni znacky, popfipadé jiné
oznaCeni majetku odbératele. Dodani
majetku odbératele k dodavateli a jeho
navrat odbérateli se uskutecni nariziko a
naklady odbératele.

23.4

23.5

23.6

cost to the Purchaser. Furthermore,
unless otherwise agreed in the Purchase
Contract, the property of the Purchaser
shall be fully insured by the Supplier
against fire and other risks. The Supplier
shall keep a record of the property of the
Purchaser in his possession, mark such
property as instructed by the Purchaser,
and to keep such property separated
from other property.

The Supplier is not entitled to use any
property of the Purchaser for any
purposes other than for the performance
of the Purchase Contract. Furthermore,
the Supplier is not allowed to give or
make available such property of the
Purchaser to any third party or in any
other way to disclose such property of
the Purchaser to any third party without
the written permission of the Purchaser
and for any purposes other than for the
Purchase Contract.

If there arises a need to repair, replace
or renew any of the Purchaser’s property
(whether due to the Supplier's
negligence or not) the Supplier shall
notify the Purchaser immediately. If the
need to repair, replace or renew any of
the Purchaser’s property is caused by
failure of the Supplier to fulfill his
obligations or the negligence of the
Supplier, he shall promptly repair,
replace or renew the Purchaser’s
property at his own expense to the
Purchaser’s satisfaction.

The Supplier shall not tamper with or
remove any plates, labels or other safety
signs or other indications of the
Purchaser’'s ownership of his property.
The delivery of the Purchaser’s property
to the Supplier and their return to the
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23.7 ZbozZi a ostatni plnéni vyrabéné v sériich 23.7

23.8

23.9

23.1

23.1

musi odpovidat zkuSebnim kusum
(vzorkim) schvalenym odbératelem a
dodavatel neni opravnén zahajit vyrobu
zboZzi a jiného pInéni dfive, nez obdrzi od
odbératele pisemné schvaleni téchto
zkuSebnich kus(.

Podle potieby: Hmotnosti uvedené na
vykresech zbozi nebo jiného pInéni
(napf. odlitku) a vypocitané odbératelem
je tfeba povazovat za orientacni a ceny
zbozi nebo jiného plnéni budou
upraveny v souladu se skute¢nymi
hmotnostmi v pfipadech, kdy se
skuteéna hmotnost bude [iSit od
vypodtené hmotnosti o vice nez +/- 5%.
Nicméné odbératel a dodavatel maji
spole¢ny cil v optimalizaci (minimalizaci)
hmotnosti zbozi a jiného plnéni.

Zadna ze stran nesmi bez pisemného
souhlasu druhé strany postoupit nebo
pfevést kupni smlouvu nebo jakékoliv
pravo nebo povinnost s ni souvisejici
jakékoliv treti strané. Nicméné odbératel
ma pravo prevést kupni smlouvu na jinou
spole¢nost skupiny Metso za
predpokladu, Zze o tom odbératel bude
informovat dodavatele.

0Jakakoliv zména nebo doplnéni kupni
smlouvy (nebo nékterého jejiho dodatku)
nebude pro strany zavazna, pokud
nebude vyhotovena v pisemné formé a
podepsana obéma stranami.

1Zadna smluvni strana nesmi sdélit
neopravnéné treti strané nebo pouzit k

23.8

23.9

Purchaser will take place at the

Purchaser’s risk and expense.

The Goods and other deliverables
manufactured in series have to
correspond with the test pieces
(samples) accepted by the Purchaser,
and the Supplier is not entitled to start
manufacturing of the Goods and other
deliverables prior to receiving the
Purchaser’s written acceptance of these
test pieces.

As applicable: The weights specified in
the drawings of the Goods or other
deliverables (e.g. castings) and
calculated by the Purchaser are to be
interpreted as indicative and the prices of
the Goods or other deliverables will be
adjusted in accordance with the actual
weights in cases where the actual
weights differ from the calculated
weights by more than +/- 5%. The
Purchaser and the Supplier have,
however, a common objective of
optimizing (minimizing) the weight of the
Goods and other deliverables.

Neither Party shall without written
consent of the other Party be entitled to
assign or transfer the Purchase Contract
or any right or obligation there under to
any third party. However, the Purchaser
shall have the right to transfer the
Purchase Contract to another Metso
Group company provided that the
Purchaser will inform the Supplier.

23.10 Any amendment of or addition to the

Purchase Contract (or to any Appendix
thereof) shall not be binding upon the
Parties unless made in writing and
executed by both Parties.

23.11 Neither Party shall disclose to any

unauthorized third party or will use for
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neopravnénému ucelu jakoukoliv
davérnou dokumentaci, materialy nebo
informace ziskané od druhé strany, nebo
dokumentaci, materidly a informace,
které jsou jinak duvérné nebo jsou
vlastnictvim druhé strany nebo tfeti
strany. Tam, kde je to vhodné, nebo na
zadost odbératele bude podepsana
pfiméfena dohoda o mi€enlivosti,
nezvefejhiovani a omezeném pouzivani
davérnych informaci; stejné jako dohoda
o micenlivosti a zabezpeceni dat, pokud
je nezbytny pfistup do informac¢niho
systému odbératele. Dodavatel nesmi
pouzivat pFedmét Kkupni smlouvy,
dodani, projekt nebo odbératele pro
reference nebo jiné marketingové ucely
bez pfredchoziho pisemného souhlasu
odbératele.

any unauthorized purpose any
confidential documentation, materials or
information received from the other
Party, or which is otherwise confidential,
or proprietary to the other Party or to a
third party. Where applicable or upon
Purchaser's request, an adequate
confidentiality, = non-disclosure  and
limited use agreement; as well as a
confidentiality and data  security
agreement in case of access to
Purchaser's information system is
required; shall be executed. The
Supplier shall not use the subject
Purchase Contract, delivery, project or
Purchaser for reference or other
marketing purposes without Purchaser’s
prior written consent.



