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Vseobecné nakupni podminky

1. Uvodni ustanoveni

1.1.

Spole¢nost Xylo Engineering CZ s.r.o., sidlem Na Hranici 2361/6, 586 01
Jihlava, Ceska republika, ICO 27684679, zapsana v obchodnim rejstiiku
vedeném Krajskym soudem v Brné, oddil C, vlozka 51852, (déle jen , Xylo“),
vydava tyto Vieobecné nakupni podminky (dale jen ,VNP“).

1.2

Tyto VNP, vydané v souladu s ustanovenim § 1751 a nasl. zakona ¢.
89/2012 Sb., obansky zékonik, ve znéni pozdéjsich predpist, (déle jen
,Ob&Z"), plati pouze ve vztahu k podnikatelim ve smyslu § 420 a nasl.
Ob¢Z a verejnopravnim subjekttim (dale jen ,,Dodavatel”), a to vylu¢né pro
objednavky spolecnosti Xylo, na jejichz zakladé spolecnost Xylo od
Dodavatele nakupuje zboZi a/nebo sluzby, popf. objednava provedeni dila
(dale jen ,Smlouva“ ¢i ,,Objednavka“).

1.3.
Pro ucely téchto VNP jsou Xylo a Dodavatel déle oznacovani spolec¢né i jen
jako ,Smluvni strany” a jednotlivé i jen jako ,Smluvni strana“.

1.4.

Neodporuji-li nize uvedena ustanoveni téchto VNP, tykajici se dodavaného
zboZi, povaze poskytovanych sluzeb a/nebo provéddénych dél, plati nize
uvedena ustanoveniv rozsahu, v némjz ve vztahu ke sluzbam a/nebo dilim
neni témito VNP konstruovana Uprava specidlni, obdobné téZ pro
poskytovani sluzeb a/nebo provadéni dél.

1.5.
V rozsahu témito VNP neupraveném se prava a povinnosti Smluvnich stran
fidi G¢innou pravni Upravou prava rozhodného ve smyslu bodu 24.1. nize.

1.6.

Dodavatel je povinen nahradit veskerou ujmu, ktera vznikne spolecnosti
Xylo z nebo v souvislosti s nedodrzenim pfislusnych pravnich predpist ze
strany Dodavatele.

1.7.

Dodavatel se zavazuje ihned pisemné upozornit spolecnost Xylo na
jakoukoli nevhodnost jejiho poZadavku a/nebo pfikazu uvedeného
v Objedndvce a/nebo tykajiciho se plnéni Objedndvky a nasledné se
spolecnosti Xylo projednat dalsi postup.

1.8.

Zhorsi-li se vyznamné financni situace Dodavatele nebo bude-li podan
opravnény navrh Dodavatele nebo tfeti strany na zahajeni insolvenéniho
nebo obdobného Fizeni vici Dodavateli, je spole¢nost Xylo opravnéna
ihned odstoupit od Smlouvy.

2. Objednavky

2.1.

Objednavky spole¢nosti Xylo jsou zdvazné pouze tehdy, byly-li vyhotoveny
v pisemné formé a podepsany ktomu opravnénym pracovnikem
spolecnosti Xylo. Ma se za to, Ze elektronicky podpis na Objednavce je
rovnocenny vlastnoruénimu podpisu. Prijeti Objednavky, stejné jako
veskeré jeji zmény, je Dodavatel povinen fadné potvrdit vyhradné
podpisem Objednavky a jejim vracenim spole¢nosti Xylo do 5 (péti)
pracovnich dn( (véetné sobot) ode dne doruceni Objednavky Dodavateli.
Jakékoli zmény, Upravy ¢i doplnéni zaslané Objednavky, provedené ze
strany Dodavatele, se povazuji za schvalené pouze tehdy, jsou-li pisemné
potvrzeny spole¢nosti Xylo. Uzaviend Smlouva muize byt Smluvnimi
stranami ménéna a/nebo doplfiovédna vyhradné v pisemné formé.

3. Postoupeni Smlouvy / pohledavky

3.1.

Dodavatel neni opravnén zcela ani ¢aste¢né postoupit Smlouvu (ve smyslu
§ 1895 a nasl. Ob¢Z) ani jakoukoli pohledavku ze Smlouvy za spole¢nosti
Xylo (ve smyslu § 1879 a nasl. Ob¢Z) treti strané bez predchoziho
pisemného souhlasu spolecnosti Xylo. Postoupi-li Dodavatel Smlouvu
a/nebo pohledavku ze Smlouvy za spoleénosti Xylo bez vy$e uvedeného
souhlasu, je takové postoupeni neplatné. Spole¢nost Xylo je v takovém
pfipadé opravnéna od Smlouvy ihned odstoupit, aniz by byl Dodavatel
v disledku toho oprévnén vznaset vici spolecnosti Xylo jakékoli naroky.
Dalsi naroky spole¢nosti Xylo zlistavaji zachovany.

Xylo Engineering CZ s.r.0., Na Hranici 2361/6, 586 01 Jihlava, Ceska republika, ICO 27684679

The General Terms of Purchase

1. Introductory provisions

1.1.

The company Xylo Engineering CZ s.r.o., registered office Na Hranici
2361/6, Jihlava, Postcode 586 01, The Czech Republic, CIN 27684679,
incorporated in the Commercial Register maintained by the County Court
in Brno, subpart C, insert 51852, (hereinafter “Xylo”), issues the General
Terms of Purchase (hereinafter the “GTP”).

1.2

The GTP, issued as per Section 1751 et seq. of the Act No. 89/2012 Coll.,
the Civil Code, as amended, (hereinafter the “Civil Code”), shall only apply
vis-a-vis entrepreneurs within the meaning of Section 420 et seq. of the
Civil Code and vis-a-vis legal entities under public law (hereinafter the
“Supplier”), exclusively for purchase orders of Xylo on the basis of which
Xylo purchases goods, services and works from the Supplier (hereinafter
the “Contract” or “Order”).

1.3.

For the purposes of the GTP, Xylo and the Supplier are hereinafter being
collectively referred to as the “Contractual Parties” and individually as the
“Contractual Party”.

1.4.

Should the nature of the ordered services/works not exclude application
of the GTP provisions below, the following provisions pertaining to supply
of goods shall analogously apply to providing of services and execution of
works, unless special regulation regarding such services/works is
established by the GTP.

1.5.

Rights and obligations of the Contractual Parties unaffected by the GTP
provisions shall be governed by the effective regulation of the applicable
law within the meaning of Subparagraph 24.1. below.

1.6.

The Supplier shall be obliged to compensate Xylo for any loss (both
material and immaterial) suffered by Xylo as a result of or in connection
with non-compliance with the respective statutory regulations from the
side of the Supplier.

1.7.

The Supplier undertakes to notify Xylo immediately in writing of any
inconvenience of Xylo’s request and/or command stated in the Order
and/or pertaining to the performance of the Order and discuss the further
course of action with Xylo subsequently.

1.8.

Should Supplier’s financial situation deteriorate substantially or should a
legitimate application for commencement of insolvency or similar
proceedings against the Supplier be filled by the Supplier or the third
party, Xylo shall be entitled to withdraw from the Contract immediately.

2. Orders

2.1.

Only Orders of Xylo placed in the written form and signed by the
authorized representative of Xylo are legally binding. The electronic
signature on the Order shall be deemed equal to the sign manual. The
Supplier shall accept the Order, as well as any amendments thereto, by
the proper confirmation of the Order. The Order shall only be deemed
properly confirmed assuming it has been signed and sent back to Xylo
within 5 (five) working days (including Saturdays) of the Order receipt by
the Supplier. Any alterations, modifications or amendments to the sent
Order, carried out by the Supplier, shall only be considered approved if
recognized by Xylo in writing. Any alterations of and/or amendments to
the concluded Contract can be made in the written form exclusively.

3. Assignment of the Contract / receivable

3.1.

The Supplier shall be entitled to assign the Contract within the meaning of
Section 1895 et seq. of the Civil Code (as well as any of its receivables
against Xylo — within the meaning of Section 1879 et seq. of the Civil Code)
neither in its entirety, nor in part to the third party without the previous
written consent of Xylo. Should the Supplier assign the Contract and/or
the receivable thereof against Xylo without the aforesaid consent, such an
assignment shall be void. Under these circumstances, Xylo shall be entitled
to withdraw from the Contract immediately, without the Supplier being
entitled to raise any claims against Xylo as a consequence thereof. Further
claims of Xylo remain preserved.
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4. Dodéni

4.1.

Dodavatel je vidy povinen ke kazdé dodavce zboZzi pfiloZit pfislusny dodaci
list, obsahujici zejména (nikoli v3ak vylu¢né): specifikaci a mnoZstvi
dodaného zbozi, ¢isla dodanych polozek a materidlu, Cislo a datum
Objednavky, identifikacni ¢islo a nazev Dodavatele, datum dodani a podpis
opravnéné osoby Dodavatele. Nejsou-li vySe vtomto bodé 4.1. uvedené
podminky splnény, spole¢nost Xylo nenese odpovédnost za primérené
prodleni pfi zpracovani faktur a jejich uhradé.

4.2.

Prevzetim prechazi zboZi do pIného, nezatizeného vlastnictvi spolecnosti
Xylo. Dodavatel timto prohlasuje, ze dodany pfedmét plnéni Smlouvy je
zcela prost jakychkoli pravnich vad.

5. Termin dodani

5.1.

V Objednavce uvedené nebo jinak pisemné ujednané terminy dodani a
dodaci Ihaty (dale spole¢né jen ,Termin dodani“) jsou zavazné. Zboii je
Dodavatelem dodano véas, paklize je pfislusné zboZi (i veskeré dokumenty
k nému nalezejici) v Terminu dodéni v souladu se Smlouvou fadné dodano
do sjednaného mista plnéni.

5.2.

Spolecnost Xylo neni povinna prevzit zboZzi dodané pred sjednanym
Terminem dodani. ZboZi dodané pred Terminem dodéni je spole¢nost Xylo
opravnéna na naklady Dodavatele: (i) uskladnit nebo (ii) Dodavateli vratit.
Dodavatel je povinen nahradit spole¢nosti Xylo veskerou $kodu, kterd ji
v souvislosti s pfed¢asnym plnénim Smlouvy ze strany Dodavatele vznikne.
Prevzeti zboZi dodaného pred sjednanym Terminem dodani neni vzdanim
se prava spole¢nosti Xylo na ndhradu Skody. | v pfipadé prevzeti
predcasného plnéni spolecnost Xylo poskytuje Dodavateli platbu za toto
plnéni vyhradné dle dodacich a platebnich podminek sjednanych ve
Smlouvé, a to v terminech tam uvedenych.

5.3.

Stane-li se Dodavateli znamou skuteénost, vzhledem k niz Ize divodné
predpokladat, Ze se Dodavatel ocitne v prodleni s pIlnénim Smlouvy, je
Dodavatel povinen spolecnost Xylo o takovéto skutecnosti bez zbytecného
odkladu po jejim zjisténi informovat a sdélit pfedpokladanou délku tohoto
prodleni. Dodavatel je povinen nahradit spole¢nosti Xylo veskerou Skodu,
kterd spolecnosti Xylo vznikne v dUsledku toho, Ze hrozici prodleni
Dodavatele nebylo spolecnosti Xylo bez zbytecného odkladu po jeho
zjisténi ozndmeno. Ostatni prava spolecnosti Xylo tim nejsou nijak
dotcena.

5.4.

Prohlasi-li Dodavatel pfed uplynutim Terminu dodani, Ze sjednany Termin
dodani nedodrzi, je spolecnost Xylo oprdvnéna od Smlouvy odstoupit
poté, co Dodavatel nespIni svdj smluvni zavazek ani v dodatetné
pfimérené Ih(té stanovené spolecnosti Xylo (dale jen ,Pfimérena Ihata“),
paklize zakon poskytnuti takovéto |hity vyZaduje, jinak bez zbyte¢ného
odkladu poté, co Dodavatel spole¢nosti Xylo oznamil, ze sjednany Termin
dodani nedodrzi. Poskytla-li spolec¢nost Xylo v souladu s pfedchozi vétou
Dodavateli PfiméFenou Ihiitu a prohlasi-li Dodavatel pfed jejim uplynutim,
ze své smluvni zavazky nesplni ani v této Pfimérené |huté, je spole¢nost
Xylo oprdvnéna od Smlouvy odstoupit ihned poté, co Dodavatel
spole¢nosti Xylo toto oznamil. Odstoupi-li spole¢nost Xylo od Smlouvy
z kteréhokoli z vy3e v tomto bodé uvedenych divodd, je spole¢nost Xylo
soucasné opravnéna na naklady Dodavatele zajistit a odebrat potiebna
plnéni od tfetich osob. Pravo spolec¢nosti Xylo na nahradu $kody neni
odstoupenim od Smlouvy dotceno. Veskera ostatni prava spolec¢nosti Xylo
zUstavaji zachovéna.

5.5.

Dodavatel je povinen nahradit spole¢nosti Xylo veskerou $kodu vzniklou
v souvislosti s prodlenim Dodavatele. Zavazek Dodavatele k dodani zbozi
zanikd az plnym uhrazenim této Skody dle vyzvy spolecnosti Xylo. Pfevzeti
zbozi dodaného po sjednaném Terminu dodéni neni vzdanim se prava na
nahradu Skody ani prava na zaplaceni smluvni pokuty.

Xylo Engineering CZ s.r.0., Na Hranici 2361/6, 586 01 Jihlava, Ceska republika, ICO 27684679

4. Delivery

4.1,

The Supplier shall always be obliged to attach the respective delivery note
to each delivery, containing in particular (without being limited to):
specification and amount of delivered goods, numbers of items and
material supplied, number and date of the Order, Supplier’s ID number
and name, date of delivery and signature of Supplier’s authorized
representative. Non-satisfaction of the preconditions stated above in this
Subparagraph 4.1. results in Xylo’s non-liability for corresponding delay in
processing and payment of the respective invoice.

4.2,

The subject of performance passes into the full and unencumbered
ownership of Xylo upon receipt. The Supplier hereby declares that the
delivered performance of the Contract is utterly free of any legal defects.

5. Delivery Time

5.1.

The delivery dates and periods stated in the Order or otherwise stipulated
in writing (hereinafter collectively referred to as the “Delivery Time”) are
binding. The goods shall be deemed delivered timely on condition that the
goods and all documents pertaining thereto have been delivered dully to
the stipulated place of performance in compliance with the Contract
within the Delivery Time.

5.2.

Xylo shall not be obliged to take over premature deliveries carried out
before the stipulated Delivery Time. Xylo may store the premature
delivery at Supplier’s expenses or return such a delivery to the Supplier at
latter’s costs. The Supplier shall be obliged to compensate Xylo for any loss
suffered by Xylo as a result of premature delivery from the side of the
Supplier. Taking of goods delivered before the stipulated Delivery Time
shall not be considered a waiver of damages claims of Xylo. In case of
taking of premature performance, Xylo carries out the payment for such a
performance in full accordance with the delivery- and payment terms
stipulated in the Contract and within the dates stated therein only.

5.3.

Should the Supplier get acquainted with any circumstance resulting in
reasonable assumption that Supplier’s performance of the Contract may
be delayed, the Supplier shall be obliged to impart Xylo thereof
immediately and state the anticipated duration of the delay. If Xylo is not
notified of such an assumption without unnecessary delay, the Supplier
shall be obliged to reimburse Xylo for any loss incurred as a consequence
thereof. Further rights of Xylo remain unaffected.

5.4.

Should the Supplier announce to Xylo before expiry of the Delivery Time
that it will not comply with the stipulated Delivery Time, Xylo shall be
entitled to withdraw from the Contract after the Supplier had not
executed its contractual obligation within the supplementary reasonable
period of time set by Xylo (hereinafter the “Reasonable Period”), if
provision of such a period of time was demanded by the law, otherwise
without unnecessary delay after the Supplier had announced that it will
not comply with the Delivery Time. If the Supplier was provided with the
Reasonable Period in accordance with the previous sentence and should
the Supplier announce before its expiry that the Supplier will not perform
its contractual obligations within the Reasonable Period, Xylo shall be
entitled to withdraw from the Contract immediately after such an
announcement. Should Xylo withdraw from the Contract due to any of the
abovementioned reasons, Xylo shall concurrently be entitled to arrange
for and take the necessary performance from the third parties at
Supplier’s costs. The right of Xylo to seek damages shall not be affected by
its withdrawal from the Contract. Any further rights of Xylo remain
preserved.

5.5.

The Supplier shall be obliged to compensate Xylo for any loss suffered in
relation to Supplier’s delay. Supplier’s obligation to perform the Contract
shall be terminated upon full compensation of the above losses, provided
by the Supplier in accordance with request of Xylo. Taking of goods
delivered after the stipulated Delivery Time shall be considered neither
the waiver of right to seek damages, nor the waiver of the right to demand
contractual penalty payment.
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5.6.

V pfipadé jakéhokoli Dodavatelova prodleni s plnénim Smlouvy je
Dodavatel povinen na své vlastni naklady a odpovédnost okamzité zajistit
bezodkladné dodani objednaného zboZi. Predchozi véta se neuplatni,
pokud spolecnost Xylo jiz odstoupila od Smlouvy, nebo stanovila-li jiz
spole¢nost Xylo Dodavateli Pfiméfenou Ihitu, ¢&i zanikl-li jiz zavazek
Dodavatele k dodani zboZi plnym zaplacenim nahrady Skody dle vyzvy
spole€nosti Xylo. Pravo spolecnosti Xylo na nahradu $kody tim neni nijak
dotceno.

6. Smluvni pokuta pfi nedodrzeni Terminu dodani

6.1.

V ptipadé jakéhokoli nedodrzeni Terminu dodani je spolecnost Xylo
opravnéna po Dodavateli pozadovat zaplaceni smluvni pokuty ve vysi 1 %
z celkové hodnoty Objednavky (v¢. DPH) za kazdy zapocaty kalendarni den
prodleni, nejvyse vSak 15 % z celkové hodnoty Objednavky (v¢é. DPH).
Pravo spole¢nosti Xylo na nahradu $kody zlstavd v rozsahu pfevysujicim
uhrazenou smluvni pokutu zachovano. Ostatni préva spole¢nosti Xylo
(v€etné prava na odstoupeni od Smlouvy) zlstavaji nedotéena. Jakakoli
dohoda Smluvnich stran ohledné dodani objednaného zboZi po Terminu
dodani neni v zadném ptipadé vzdanim se prava spole¢nosti Xylo na
uhradu smluvni pokuty dle tohoto ustanoveni 6.1.

7. Vyssi moc

7.1.

Pro Ucely téchto VNP se vy$si moci rozumi mimoradnd, objektivné
neprekonatelnd a v dobé uzavieni Smlouvy neptedvidatelna prekédzka
vznikla zcela nezévisle na vali Smluvni strany, znemoZzriujici Smluvni strané
docasné nebo trvale splinit jeji zdvazky ze Smlouvy. Za pfipady vyssi moci
se povazuji zejména (avsak nikoli vyluc¢né): Zivelné pohromy (povodné,
zemétfeseni, sesuvy pudy, sopecnd aktivita atd.), povstani, (obcanské)
valky, teroristické Utoky, epidemie, mocenské zasahy (embargo, bojkot a
jina restriktivni opatfeni); avSak pouze spliuji-li sou¢asné pozadavky véty
prvni tohoto ustanoveni.

7.2.

Vy3$8i moc po dobu a v rozsahu svého plsobeni vylu€uje odpovédnost
Smluvni strany za Skodu zpusobenou porusenim jejich povinnosti ze
Smlouvy pouze tehdy, je-li prekazka vyssi moci Smluvni stranou pisemné
oznamena a prokazana druhé Smluvni strané bezodkladné po zjisténi této
prekazky. Smluvni strany jsou v disledku oznameni pisobeni vy$si moci
povinny své vzdjemné zavazky upravit dle zésady poctivosti a duvéry, a to
v souladu se zvyklostmi jejich vzdjemného obchodniho styku.

8. Dokumentace

8.1.

Neni-li Smluvnimi stranami pisemné ujednano jinak, je Dodavatel povinen
veskerou dokumentaci uvedenou v prislusné Objednévce, a déle téz (bez
ohledu na to, zda v Objedndvce uvedena ¢i nikoli) veskerou dokumentaci
nezbytnou k prevzeti a uzivani daného zboZi, predat spolec¢nosti Xylo
(opravnénému pracovniku) nejpozdéji spole¢né s objednanym zbozim.

8.2.

Veskerou dokumentaci ke zboZi je Dodavatel povinen bezplatné
automaticky (bez nutnosti predchozi vyzvy) pribézné aktualizovat a jeji
nejnovéjsi aktualizovanou verzi nasledné bez zbytecného odkladu zaslat
spole¢nosti Xylo.

9. Cena

9.1.
Neni-li Smluvnimi stranami pisemné dohodnuto jinak, jsou ceny uvedené
v Objednavce pevné, a nelze je tudiz ménit.

9.2.
Cena na Objedndvce je uvedena bez DPH (cena netto), neni-li vyslovné
uvedeno, Ze se jedna o cenu véetné DPH.

9.3.

Neni-li Smluvnimi stranami dohodnuto jinak, jsou veskeré vratné i
nevratné obaly dodavané spole¢né se zbozim zahrnuty v cené Objednavky
ve smyslu bodu 9.1. vyse.

Xylo Engineering CZ s.r.0., Na Hranici 2361/6, 586 01 Jihlava, Ceska republika, ICO 27684679

5.6.

In case of any Supplier’s default regarding the performance of the
Contract, the Supplier shall be obliged to arrange for prompt
supplementary delivery of the ordered goods exclusively at its own
expense and responsibility immediately. The previous sentence shall not
apply in case Xylo has already withdrawn from the Contract or the
Reasonable Period has been provided to the Supplier or Supplier’s
obligation to deliver the ordered goods has already been terminated as a
consequence of full compensation of damages in accordance with the
request of Xylo. The right of Xylo to seek damages shall not be affected.

6. Contractual penalty for non-compliance with the Delivery Time

6.1.

Should the Supplier not comply with the stipulated Delivery Time, Xylo
shall be entitled to invite the Supplier for contractual penalty payment in
the amount of 1 % of the VAT Order value for each commenced calendar
day of delay, however not exceeding a total amount of 15 % of the VAT
Order value. The right of Xylo to seek damages exceeding the contractual
penalty payment remains preserved. Further rights of Xylo (including the
right to withdraw from the Contract) shall remain unaffected. Any
agreement of the Contractual Parties regarding the delivery after the
Delivery Time does not constitute in any case a waiver of Xylo’s right to
demand the contractual penalty payment as per this provision 6.1.

7. Force Majeure

7.1.

For the purposes of the GTP, an exceptional, objectively insuperable and
at the time of the Contract conclusion unforeseeable obstacle, emerging
independently of the Contractual Party’s volition and preventing it
temporarily or permanently from the performance of its contractual
obligations, shall be referred to as the Force Majeure disturbance. In
particular, without being limited to, natural disasters (floods, earthquake,
landslide, volcanic activity etc.), insurrection, (civil) wars, terrorist attacks,
epidemic, governmental interventions (embargo, boycott and other
restrictive measures), shall be referred to as the Force Majeure
disturbance but only under concurrent fulfilment of the preconditions
stated in the first sentence of this provision.

7.2.

The Force Majeure disturbance shall exclude the Contractual Party’s
liability for the loss incurred as a result of breach of its contractual
obligations for the duration and to the extent of impact of the Force
Majeure disturbance exclusively on condition that the Force Majeure
disturbance has been notified in writing and proved to the other
Contractual Party without unnecessary delay after its discovery. As a result
of the Force Majeure disturbance notification, the Contractual Parties are
obliged to adjust their mutual contractual obligations according to the
principles of righteousness and good faith and in accordance with
practices established within their business relationship.

8. Documentation

8.1.

Unless otherwise agreed by the Contractual Parties in writing, the Supplier
shall hand all the documentation listed in the respective Order, as well as
(irrespective of whether listed in the Order or not) all the documentation
necessary for takeover and use of the supplied goods, over to Xylo (to its
authorized representative) together with the ordered goods at the latest.

8.2.

The Supplier shall update all the documentation pertaining to the goods
automatically (without the prior appeal) free of any charge to Xylo and
subsequently send the latest updated version of the documentation to
Xylo without unnecessary delay.

9. Price

9.1.
Unless otherwise agreed by the Contractual Parties in writing, the prices
set in the Order are fixed prices, thus they cannot be changed.

9.2.
The price set in the Order does not include the statutory VAT (net price),
unless statutory VAT included in the price expressly.

9.3.

Unless otherwise agreed by the Contractual Parties, any reusable and
disposable packaging delivered together with the goods are included in
the price of the Order within the meaning of Subparagraph 9.1. above.
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10. Fakturace

10.1.

Dodavatel je povinen zaslat pfislusnou fakturu spole¢nosti Xylo bud
elektronicky (jako pfilohu ve formatu PDF) na pfislusnou e-mailovou
adresu uvedenou v Objedndvce, nebo v listinné podobé (jako doporuceny
dopis) na postovni adresu spole¢nosti Xylo. Faktura musi obsahovat
veskeré zakonné naleZitosti danového dokladu dle pfislusnych pravnich
predpist. Pokud faktura poZadované (daje neobsahuje, hledi se na
fakturu, jako by nebyla zasldna. Lhita splatnosti pfislusné faktury po¢ind
bézet az ode dne fadného splnéni veskerych vyse vtomto bodé 10.1.
stanovenych poZzadavk(. Dodavatel je povinen oznadit fakturu dle toho,
zda se jednd o ¢astecnou fakturu nebo fakturu konecnou.

11. Platebni podminky

11.1.

Spole¢nost Xylo poskytuje jakoukoli platbu za objednané plnéni vyhradné
v souladu s dodacimi a platebnimi podminkami stanovenymi v pfislusné
Objednavce, a to pouze tehdy, spinil-li Dodavatel svoje smluvni povinnosti
(v€etné zdvazku fadného a véasného doruceni faktur a veskerych
nezbytnych podkladi prokazujicich spInéni smluvniho zavazku Dodavatele
- napf. prejimaci protokoly, vykazy prace apod.) fadné a vcas. Dil¢i faktury
je mozné vystavit jen na zékladé pfedchozi pisemné dohody Smluvnich
stran.

11.2.

Spolec¢nost Xylo provadi uhradu penézitého dluhu dle faktury vyhradné
bankovnim pfevodem na Dodavatelem sdéleny bankovni Géet. Neni-li
dohodnuto jinak, penézity dluh spole¢nosti Xylo je uhrazen okamzikem
odepsani finan¢nich prostiedkdl z uétu spoleénosti Xylo.

11.3.

Vyskytne-li se vada zboZi v zarucni (zdkonné ¢i Dodavatelem poskytnuté)
dobé, je spolecnost Xylo opravnéna platbu dle pfislusné faktury odlozit az
do Uplného vyporadani narokl z uplatnéného préva z vady, aniz by pfisla
o slevy, skonta za v€asnou platbu nebo obdobné cenové zvyhodnéni. Lhita
splatnosti dluhu spole¢nosti Xylo v této souvislosti pocind béZet az ode dne
nasledujiciho po dni, v némz doslo k UpInému vyporadani prava z vady a
veskerych pfipadnych dalSich narokd z prodleni.

11.4.

Pfevzeti dodaného zboZi (potazmo s nim souvisejici dokumentace) a/nebo
jejich dhrada ze strany spole¢nosti Xylo neni pfijetim dodaného zbozi, ani
vzdanim se prava z vady (resp. poskytnuté zéruky za jakost) tohoto zbozi,
ani vzdanim se narok( na nahradu $kody.

12. Viceprace

12.1.

Jakékoli viceprace je Dodavatel opravnén vykonat vyhradné na zdkladé
predchozi pisemné dohody se spolec¢nosti Xylo, v niz Smluvni strany
uvedou dlvody, specifikaci a pfesnou cenovou kalkulaci téchto vicepraci a
konkrétné (tj. konkrétnim datem) stanovi novy Termin dodani. Neni-li
dohoda o provedeni vicepraci uzaviena v pisemné formé, je tato dohoda
neplatna. Vykona-li Dodavatel jakékoli viceprace bez predchozi pisemné
dohody se spolecnosti Xylo, nema Dodavatel Zadny narok na uUhradu
téchto vicepraci ze strany spolecnosti Xylo.

12.2.

Spole¢nost Xylo vZadném pripadé Dodavateli neposkytuje jakoukoli
nahradu za viceprdce ani vicenadklady vzniklé Dodavateli z nebo
v souvislosti s kteroukoli formou odstranovani vady poskytnutého plnéni.
Dodavatel je povinen veskeré vady poskytnutého pinéni, za které nese
odpovédnost, plné odstranit vyhradné na své vlastni naklady a nebezpedi.

13. Zapoéteni pohledavek

13.1.

Dodavatel je opravnén vici pohleddvce spole¢nosti Xylo za Dodavatelem
zapocist svoji pohledavku za spolecnosti Xylo, bez ohledu na to, zda
Dodavatel svoji pohleddvku uplatnil fadné a vcas, jen tehdy, je-li
predmétna pohledavka Dodavatele pravomocné potvrzena soudem nebo
pokud je tato pohledavka Dodavatele mezi Smluvnimi stranami nesporna.

13.2.

Spole¢nost Xylo je opravnéna vici pohleddvce Dodavatele za spole¢nosti
Xylo zapodist svoji jakoukoli (i nesplatnou) pohleddvku za Dodavatelem,
véetné veskerych pohledavek za Dodavatelem, které spole¢nost Xylo
ziskala postoupenim od tFeti strany.
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10. Invoicing

10.1.

The Supplier shall send the respective invoice to Xylo either in electronic
form (as a PDF attachment) to the e-mail address stated in the Order, or
in paper form (as a recorded delivery letter) to the postal address of Xylo.
The invoice has to fulfil all statutory preconditions of a tax invoice as per
the respective statutory regulations. In case the invoice does not satisfy
these preconditions, the invoice shall be considered not having been sent.
Due period of the respective invoice commences to run after proper
fulfilment of all preconditions stated in this Subparagraph 10.1. The
Supplier shall mark the invoice as being either part or final.

11. Payment terms

11.1.

The provision of valuable consideration from the part of Xylo, which
provides any payment exclusively in compliance with the delivery- and
payment terms stipulated in the respective Order, shall depend on proper
and timely execution of Supplier’s contractual obligations, including
proper and timely delivery of invoices and all evidence proving Supplier’s
performance of the Contract (e.g. acceptance certificates, statements of
services/works etc.). Part invoices may only be issued upon prior written
agreement of the Contractual Parties.

11.2.

Xylo carries out the payment of its monetary debt exclusively by bank
transfer to the bank account imparted by the Supplier. Unless otherwise
agreed, the monetary debt of Xylo shall be deemed paid at the moment of
making a debit to the account of Xylo.

11.3.

Should a defect of goods occur within the warranty period (statutory or
granted by the Supplier), Xylo may postpone payment of the respective
invoice until final settlement of asserted defects claims, without losing
(early payment-) discounts or similar price reductions. In this context,
Xylo’s payment deadline commences to run on the day following the day
of the full and final settlement of all asserted defect- and/or default-
claims of Xylo.

11.4.

Taking receipt of and/or payment for the goods (or related
documentation) delivered by the Supplier shall be considered neither
acceptance of the performance, nor waiver of any warranty-/guarantee-
/damages- claims from the side of Xylo.

12. Additional works

12.1.

The Supplier shall be entitled to execute any additional works exclusively
upon prior written agreement with Xylo. The reasons, specification, exact
price calculation and new Delivery Time (i.e. new date of delivery) are to
be stated in such an agreement. Should the aforesaid agreement not be
concluded in the written form, it shall be void. If any additional works are
executed by the Supplier without the cited prior written agreement, the
Supplier shall have no right to be paid for execution of these additional
works from the part of Xylo.

12.2.

Xylo provides absolutely no form of reimbursement to the Supplier
regarding its additional works and/or additional costs arising as a result of
any elimination of defects that Supplier’s performance is burdened with.
The Supplier shall be obliged to fully eliminate any defect of the provided
performance, which the Supplier is liable for, at its own costs and danger
exclusively.

13. Offset of receivables

13.1.

The Supplier shall be entitled to offset any of its counterclaims against Xylo
against the receivable of Xylo against the Supplier, irrespective of whether
such Supplier’s counterclaim has been raised properly and timely, only if
it had been finally declared by a court ruling or it is not disputed by the
Contractual Parties.

13.2.

Xylo shall be entitled to offset any of its counterclaims (even those which
are not due yet) against the Supplier against the receivable of the Supplier
against Xylo, including all the claims obtained by Xylo on the basis of the
assignment by the third party.
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14. Pfechod nebezpeci

14.1.

Okamzik pfechodu nebezpedi vzniku ndhodné skody na zbozi, stejné jako
nebezpeci nahodné ztraty a ndhodné zkazy zbozi se fidi, neni-li ujednano
jinak, pfislusnou dolozkou INCOTERMS 2020 uvedenou v Objedndvce.
Paklize je Dodavatel povinen provést téZ instalaci/montaz objednaného
zbozi, prechazi nebezpeci vzniku ndhodné Skody, nahodné ztraty a
nahodné zkazy zboZi na spolecnost Xylo az prevzetim zboZi po jeho tplné
instalaci/montdazi, popf. az po splnéni veskerych dalsich podminek
stanovenych Smlouvou (jsou-li stanoveny). To plati i tehdy, pfijala-li
spolecnost Xylo néktera dilc¢i pInéni napf. provedenim jakékoli platby za
jejich poskytnuti.

15. Vady zboZi a zaruky

15.1.

Dodavatel je povinen dodat spole¢nosti Xylo objednané zboZzi, stejné jako
veskerou dokumentaci ve smyslu vyse uvedeného bodu 8.1. bez jakychkoli
(v€etné pravnich) vad.

15.2.

V pripadé doddavky vétsiho mnozstvi zbozi téhoz druhu je spolec¢nost Xylo
opravnéna vykonat prohlidku dodaného zbozi formou kontroly ndhodné,
rozsahu dodavky pfimérené, Casti tohoto zbozi. Jakakoli vada pfimérené
Casti zboZi predstavuje podstatné poruseni Smlouvy, v dusledku kterého
je spole¢nost Xylo oprdvnéna uplatnit kterykoli z narokd ve smyslu § 2106
odst. 1 ObcZ. Vyzadaiji-li si vady dodaného zbozi jeho kontrolu nad obvykly
rdmec, nese veskeré naklady této kontroly vyhradné Dodavatel. Pravo
spole¢nosti Xylo na nahradu Skody neni pfipadnym odstoupenim od
Smlouvy dle § 2106 odst. 1 pism. d) Ob¢Z nijak dotfeno. Ostatni prava
spoleénosti Xylo zlistavaji zachovéna.

15.3.

Dodavatel prohlasuje, ze dodané zboZi splfiuje veskeré zakonné i jiné
zavazné podminky platné: i) ve staté, na jehoZ Uzemi ma byt zboZi ve
sjednaném misté plnéni doddno; nebo ii) v misté kone¢ného uréeni zbozi
(je-li ¢i mélo-li byt toto misto Dodavateli pfi uzavieni Smlouvy zndmo).
Dodavatel se zavazuje pro pfipad, kdy spole¢nost Xylo pfedd Dodavatelem
dodané zboiZi treti strané, kterd nasledné vici spole¢nosti Xylo uplatni
jakykoli narok ztitulu vady tohoto zboZi, nahradit spolecnosti Xylo
veskerou v této souvislosti vzniklou Gjmu. TotéZ plati i v pfipadé, kdy
spoleénosti Xylo bude ze strany vefejnych orgdnl uloZena pokuta ¢i jind
forma sankce zduivodu poruseni/nesplnéni zavaznych podminek ve
smyslu véty prvni tohoto ustanoveni 15.3.

15.4.

Dodavatel poskytuje ve vztahu k objednanému zboZi zaruku v délce
stanovené pfislusnou Objednavkou, jinak pravem rozhodnym ve smyslu
bodu 24.1. nize.

15.5.

Ma-li Dodavatelem dodané zboZi vadu, kterd predstavuje podstatné
poruseni Smlouvy, je spolecnost Xylo opravnéna uplatnit kterykoli
z narokd ve smyslu § 2106 odst. 1 Ob¢Z. Pozaduje-li spole¢nost Xylo
vsouladu s § 2106 odst. 1 pism. a), resp. b) Ob¢Z vyménu ¢i opravu
vadného zboZi/dodani chybéjiciho zboZi, stanovi spole¢nost Xylo
Dodavateli za timto icelem Pfiméfenou lhitu. Veskeré v této souvislosti
vzniklé naklady jdou vylu¢né k tizi Dodavatele. Bylo-li dané zboZi pred
odhalenim a naslednym vytknutim jakékoli jeho vady jiz pfepraveno do
mista odliSného od mista plnéni sjednaného Smluvnimi stranami, je
Dodavatel povinen na své vlastni naklady provést vyménu ¢i opravu tohoto
vadného zboZi v misté ur¢eném spolecnosti Xylo, neni-li sjedndno jinak.
V pfipadé vymény zboZi s vadou je Dodavatel vZdy povinen zajistit odvoz
vyménéného vadného zbozi na své naklady a svou odpovédnost (bez
ohledu na misto provedeni vymény). Pravo spolecnosti Xylo na ndhradu
$kody tim neni nijak dot¢eno.

15.6.

Neprovede-li Dodavatel vyménu & opravu vadného zboZi/dodéni
chybéjiciho zboZi ve stanovené Pfimérené |hité ve smyslu predchoziho
bodu 15.5., je spole¢nost Xylo opravnéna od Smlouvy po marném uplynuti
Pfimérené lhity odstoupit a/nebo zajistit provedeni vymény ¢i opravy
vadného zboZi/dodani chybéjiciho zboZi tfeti stranou. Veskeré v této
souvislosti vzniklé naklady spole¢nosti Xylo jdou vyluéné k tizi Dodavatele.
Pravo spolecnosti Xylo na nahradu Skody neni odstoupenim od Smlouvy
nijak dotéeno. Ostatni prava spole¢nosti Xylo zlstavaji zachovana.
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14. Transfer of risk

14.1.

Unless otherwise agreed, the risk of accidental damage, loss and
destruction of the goods shall pass to Xylo at the moment defined by the
respective applicable INCOTERMS 2020 rule stated in the Order. Should
the Supplier be obliged to install/assemble the ordered goods, the risk of
accidental damage, loss and destruction of the goods shall pass to Xylo
upon receipt of the goods after completed installation/assembly,
alternatively after satisfaction of all further preconditions set by the
Contract (if they are set). This shall also apply in case Xylo took certain
intermediate performance over, e.g. by any payment for provision
thereof.

15. Defective goods and guarantees

15.1.

The Supplier shall be obliged to supply the goods ordered by Xylo, as well
as any documentation within the meaning of Subparagraph 8.1. above,
free of any (including legal) defects.

15.2.

In case of delivery consisting of large quantity of goods of the same kind,
Xylo shall be entitled to inspect the delivery by means of inspection of a
random proportion of the delivered goods (proportionate to the scope of
delivery). Any defect discovered by the aforesaid inspection shall be
deemed a material breach of the Contract entitling Xylo to raise any of the
defects claims within the meaning of Section 2106/1 of the Civil Code.
Should the defects necessitate the inspection of goods going beyond the
standard inspection extent, the Supplier shall bear the costs arising
therefrom. The right of Xylo to seek damages shall not be affected by the
withdrawal from the Contract as per Section 2106/1-d) of the Civil Code.
Further rights of Xylo remain preserved.

15.3.

The Supplier declares that the delivered goods fulfil all statutory (as well
as other legally binding) requirements effective: i) in the country on the
territory of which the goods shall be delivered in the stipulated place of
performance; or ii) in the final destination of the goods (if the Supplier is
or should have been acquainted with the final destination of the goods at
the moment of the Contract conclusion). For cases when Xylo hands the
goods delivered by the Supplier over to the third party which raises any
defect claim against Xylo subsequently due to defectiveness of these
goods, the Supplier undertakes to compensate Xylo for any loss incurred
in this context. The same shall likewise apply in case that public
administration bodies impose penalties or any other form of sanction on
Xylo due to breach of/non-compliance with the binding requirements
within the meaning of the first sentence of this Subparagraph 15.3.

15.4.

Regarding the ordered goods, the Supplier provides warranty in duration
set by the respective Order, otherwise by the applicable law within the
meaning of Subparagraph 24.1. below.

15.5.

Should the delivered goods be afflicted by a defect constituting a material
breach of the Contract, Xylo shall be entitled to raise any defect claim as
per Section 2106/1 of the Civil Code. In case Xylo demands replacement
or repair of the defective goods/supply of missing goods pursuant to
Section 2106/1-a) or b) of the Civil Code, Xylo shall set the Reasonable
Period to the Supplier for this purpose. All of the expenses arising
therefrom shall be borne by the Supplier exclusively. Unless otherwise
agreed, if the delivered goods have already been transported to a place
differing from the stipulated place of delivery before discovery and
notification of any defect, the Supplier is obliged to conduct replacement
or repair of such defective goods (exclusively at Supplier’s costs) in the
place determined by Xylo. In case of replacement of the defective goods,
the Supplier shall always take the defective goods back at its own costs
and responsibility, regardless of the location where the replacement is to
be carried out. The right of Xylo to seek damages remains unaffected.

15.6.

Should the Supplier not replace or repair the defective goods/supply the
missing goods within the Reasonable Period within the meaning of
Subparagraph 15.5. above, Xylo shall be entitled to withdraw from the
Contract after vain expiry of the Reasonable Period and/or have the
defective goods replaced or repaired, alternatively have the missing goods
supplied, by the third party. All costs arising in this context on the side of
Xylo shall be borne by the Supplier exclusively. The right of Xylo to seek
damages shall not be affected by Xylo’s withdrawal from the Contract.
Further rights of Xylo remain preserved.
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15.7.

Oznami-li Dodavatel spole¢nosti Xylo pfed uplynutim Pfimérené lhity ve
smyslu bodu 15.5. vy3e, Ze vyménu &i opravu vadného zboZi/dodani
chybéjiciho zbozi v Pfiméfené |hGté z jakéhokoli divodu neprovede, i
bude-li toto z chovani Dodavatele zfejmé, je spole¢nost Xylo opravnéna
odstoupit od Smlouvy a/nebo zajistit provedeni vymény ¢i opravy vadného
zboZi/dodani chybéjiciho zboZi tfeti stranou ihned poté, co Dodavatel toto
oznameni vici spole¢nosti Xylo ucinil, resp. ihned poté, co se vzhledem
k chovani Dodavatele stalo zfejmym, Ze vada zboZi nebude v Pfimérené
lh(té odstranéna. Veskeré v této souvislosti vzniklé naklady spole¢nosti
Xylo jdou vyluéné k tizi Dodavatele. Pravo spolecnosti Xylo na nadhradu
Skody neni odstoupenim od Smlouvy nijak doteno. Ostatni prava
spole¢nosti Xylo zUstavaji zachovana.

15.8.

V pripadé dodani vadného zbozi je spolecnost Xylo opravnéna po
Dodavateli pozadovat zaplaceni manipula¢niho poplatku ve vysi 5 %
z celkové ceny zbozi (véetné DPH) dle pfislusné doddvky, nejméné viak ve
vySi 100,- EUR (vCetné DPH). Ostatni naroky spolecnosti Xylo zUstavaji
nedotcéeny.

15.9.

Prevzeti, zpracovani, thrada ¢i doobjedndni vadného zbo?i, jehoZ vada
nebyla pred vySe uvedenym zjisténa a Dodavateli vytknuta, neni
souhlasem spole¢nosti Xylo s poskytnutym plnénim, ani vzdanim se prav
nebo ndrokd z odpovédnosti za vady zboZi/z poskytnuté zéruky, ani
vzdanim se prava na nahradu skody. Ostatni prava spolecnosti Xylo
zUstdvaji nedotéena.

16. Nahrada skody

16.1.

Dodavatel se zavazuje nahradit spole¢nosti Xylo veskerou djmu vzniklou
znebo vsouvislosti sjakoukoli vadou Dodavatelem dodaného zboii,
zejména (av8ak nikoli vyluéné) ndklady na bezpecnostni opatfeni (napf.
stazeni/vyménu zboZzi, varovani apod.) realizovand za ucelem predejiti
vzniku nebezpedi pro Zivot, zdravi ¢i majetek tfetich osob. Dodavatel je
dale povinen nahradit spole¢nosti Xylo veskerou djmu vzniklou tim, ze
vdlsledku vady Dodavatelem dodaného zboZi zplsobi produkt
spole€nosti Xylo ¢i toto vadné zboZzi Dodavatele samotné, treti strané
Ujmu. Tento zavazek odskodnéni se vztahuje i na naklady spolecnosti Xylo
vynalozené na zajisténi pravni pomoci nebo v jakékoli souvislosti
s obranou pred pfipadnym narokem na nahradu Ujmy uplatnénym treti
stranou. Ostatni naroky spole¢nosti Xylo zustavaji nedotteny. Dodavatel
se soucasné zavazuje neprodlené spole¢nosti Xylo poskytnout veskeré
nutné informace a podporu k obrané proti zminénému naroku tfeti strany.

17. Prava ttetich osob

17.1.

Dodavatel prohlasuje, Ze dodané zboZi neni zatizeno Zzadnym pravem treti
osoby. Je-li vSak dodané zbozi v rozporu s vétou prvni tohoto ustanoveni
jakkoli zatizeno pravem treti osoby, je Dodavatel povinen vyhradné na své
vlastni naklady bezodkladné a v plném rozsahu vyporadat jakékoli
pfipadné (v dané souvislosti vzniklé) naroky této tfeti osoby uplatnéné vaci
spole¢nosti Xylo &i jejim smluvnim partnerdm. Dodavatel je souasné
povinen nahradit spole¢nosti Xylo a jejim smluvnim partnerim veskeré
naklady, které jim ve vySe uvedené souvislosti vzniknou, zejména (avsak
nikoli vyluéné) naklady vynaloZené na zajisténi souhlasu treti osoby
s uzitim dotéeného zbozi. Pravo spole¢nosti Xylo na nahradu $kody, stejné
jako ostatni prava spole¢nosti Xylo (véetné prav z vadného plnéni), zlistava
zachovaéno.

18. Zaméstnanci Dodavatele

18.1.

Dodavatel je povinen zajistit dostate¢né mnozstvi pracovnik, nezbytné
pro fadné a vcasné splnéni veskerych jeho zavazk( ze Smlouvy. Tito
pracovnici jsou vazani vyluéné pokyny Dodavatele.

18.2.

Neni-li sjedndno jinak, jsou veskeré naklady Dodavatele vzniklé
v souvislosti s jim nasazenymi pracovniky (zejména, avsak nikoli vylu¢né,
naklady na mzdu, ubytovani, pfepravu, stravu, pracovni a ochranné odévy,
pfiplatky za praci konanou prescas a o svatcich) zahrnuty v celkové cené
Objednavky ve smyslu bodu 9.1. vyse. Ubytovani a pfepravu pracovnik(
do a z mista vykonu préce zajistuje Dodavatel na své vlastni naklady a
odpovédnost, neni-li Smluvnimi stranami pisemné ujednano jinak.
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15.7.

Should the Supplier announce to Xylo before expiry of the Reasonable
Period within the meaning of Subparagraph 15.5. above that it will not
carry out the replacement or repair of the defective goods/supply of the
missing goods within the Reasonable Period (regardless of the reason), or
should the aforesaid be obvious from Supplier’s behaviour, Xylo shall be
entitled to withdraw from the Contract and/or have the defective goods
replaced or repaired, alternatively have the missing goods supplied, by the
third party, immediately after the Supplier’s abovementioned
announcement, or immediately after it became obvious that the defect
would not be eliminated within the Reasonable Period (given the
Supplier’s behaviour). Any expenses arising in this context on the side of
Xylo shall be borne by the Supplier exclusively. The right of Xylo to seek
damages shall not be affected by Xylo’s withdrawal from the Contract.
Further rights of Xylo remain preserved.

15.8.

Should the delivered goods be defective, Xylo may invite the Supplier to
pay the handling fee in the amount of 5 % of the VAT Order value of the
respective delivery, however not less than 100,- EUR (including the
statutory VAT). Further rights of Xylo remain unaffected.

15.9.

Receipt, processing, payment or reordering of goods which have not been
discerned to be defective and notified as such to the Supplier yet, do not
constitute Xylo’s acceptance of the delivery and shall not be understood
as a waiver of defects-/warranty-/damages- claims from the side of Xylo.
Further rights of Xylo remain unaffected.

16. Damages

16.1.

The Supplier undertakes to compensate Xylo for any loss (both material
and immaterial) suffered from or in connection with any defect of the
goods supplied by the Supplier, in particular (without being limited to)
expenses invested in security measures (e.g. recalling or replacement of
the goods, warning campaign etc.) implemented to ward off any threat to
third parties’ life, health or property. The Supplier shall likewise
compensate Xylo for any loss (both material and immaterial) incurred in
case a product manufactured by Xylo, or Supplier’s defective goods
themselves, cause damage to the third party. The reimbursement
obligation shall include the costs spent by Xylo for calling in the legal
assistance and/or expended in any connection with defence against the
third-party damages-claim. Further rights of Xylo remain unaffected.
Concurrently, the Supplier undertakes to provide Xylo with all information
and support necessary for defence against the aforesaid third-party claim.

17. Third parties’ rights

17.1.

The Supplier declares that the delivered goods are not burdened with any
third party’s right. Should the supplied goods be - in breach of the first
sentence above - burdened with any third party’s right, the Supplier shall
be obliged (at its own costs exclusively) to settle immediately and totally
any of the potential (in this context arisen) third party’s claims raised
against Xylo and its contractual partners. Concurrently, the Supplier shall
compensate Xylo and its contractual partners for any expenses arisen in
this context, in particular (without being limited to) expenses invested in
obtaining third party’s authorization to use the concerned goods. The right
of Xylo to seek damages as well as further rights (including defect claims)
of Xylo shall remain unaffected.

18. Employees of the Supplier

18.1.

Sufficient number of personnel necessary for proper and timely
performance of all Supplier’s contractual obligations shall be provided and
given instructions by the Supplier only.

18.2.

Unless otherwise agreed, any Supplier’s expenses arising in relation to
Supplier’s personnel (in particular, without being limited to, wages,
accommodation, transportation, food, working and protective clothing,
extra charge for overtime work and work during public holidays) are
included in the final fixed price within the meaning of the Subparagraph
9.1. above. The Supplier shall arrange for accommodation and transport
of its personnel to and back from the place of performance at its own
expense and responsibility, unless otherwise stipulated by the Contractual
Parties in writing.
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18.3.

Dodavatel odpovida za to, Ze vsichni pracovnici, kterym umozni vykon
prace v dohodnutém misté plnéni, spliuji veskeré zakonné (i jiné pravné
zdvazné) podminky platné v misté plnéni, zejména pak (avsak nikoli
vyluéné) tykajici se dani z pfFijmd, socialniho (pojisténi) zabezpeceni,
nemocenského pojisténi, povoleni k pobytu a pracovniho povoleni.
Nesplniuje-li kterykoli z pracovnikii Dodavatele nékterou z podminek ve
smyslu véty predchozi tohoto ustanoveni 18.3., je Dodavatel povinen
zaplatit spolecnosti Xylo smluvni pokutu ve vys$i 50 000,- EUR. Nesplnéni
nékteré z podminek ve smyslu véty prvni tohoto ustanoveni 18.3. je
soutasné podstatnym porusenim Smlouvy, v dusledku kterého je
spolecnost Xylo opravnéna od Smlouvy okamzité odstoupit. Tim nejsou
dotceny zadné dalsi naroky spolecnosti Xylo. Pravo spole¢nosti Xylo na
ndhradu 3kody, pfesahujici vysi zaplacené smluvni pokuty, zUstdva
nedotéeno, a to véetné naroku na nadhradu skody, ktera v této souvislosti
spole¢nosti Xylo pfipadné vznikne z diivodu uloZeni pokut ¢i obdobnych
sankci ze strany vefejnych organd.

18.4.

Dodavatel je povinen veskerym pracovnikim, kterym umozni vykon prace
ve sjednaném misté plnéni, poskytovat odménu za vykonanou praci
v plném souladu se zdkonnymi (i jinymi pravné zavaznymi) podminkami,
vztahujicimi se na vykon prace pracovniki Dodavatele v daném misté.

18.5.

Dodavatel se zavazuje, Ze po dobu trvani jeho smluvniho vztahu ze
Smlouvy se spole¢nosti Xylo a do 2 (dvou) let od zéniku tohoto smluvniho
vztahu samostatné ani prostfednictvim tretich stran, pfimo ani nepfimo,
ke svym vlastnim Gceldm ani pro treti strany, se zaméstnancem ani jinym
smluvnim dodavatelem spolecnosti Xylo, ani s byvalym zaméstnancem
nebo jinym smluvnim dodavatelem spole¢nosti Xylo (a to po dobu 2 let od
ukonéeni jeho zaméstnaneckého nebo jiného smluvné-dodavatelského
vztahu se spolecnosti Xylo) neuzavie smlouvu, jejimZ predmétem je vykon
zavislé prace, ani smlouvu, jejimz predmétem je jakékoli plnéni pro
skupinu KRONOSPAN nebo v aredlu KRONOSPANu. Dodavatel se zavazuje,
Ze tfeti strany nebude k vySe uvedenému jedndni nabadat ani je v ném
podporovat. Za poruseni vySe uvedenych zdkazl se povazuje i pouhy
pokus o ziskani zaméstnance ¢i jiného smluvniho dodavatele spole¢nosti
Xylo (tj. osloveni kteréhokoli z téchto subjektl s nabidkou na uzavieni
nékteré ze smluv dle véty prvni tohoto bodu 18.5.).

18.6.

Za poruseni kteréhokoli ze zadkazd dle bodu 18.5. vySe je Dodavatel
povinen zaplatit spolec¢nosti Xylo smluvni pokutu ve vysi 50 000,- EUR za
kazdou osobu (fyzickou i pravnickou), ve vztahu k niz se tohoto poruseni
Dodavatel dopusti. Pravo spole¢nosti Xylo na ndhradu Skody pfesahujici
vysi zaplacené smluvni pokuty zUstava zachovano. Poruseni kteréhokoli ze
zavazkd uvedenych v bodé 18.5. vySe souCasné predstavuje podstatné
poruseni Smlouvy, v jehoZ dusledku je spoletnost Xylo opravnéna od
Smlouvy ihned odstoupit. Pravo spolecnosti Xylo na nahradu Skody ani
zaplaceni smluvni pokuty neni odstoupenim od Smlouvy nijak dot¢eno.
Ostatni prava spole¢nosti Xylo zUstavaji zachovana.

19. Subdodavatelé Dodavatele

19.1.

Zapojeni subdodavatele do plnéni Dodavatelova smluvniho zévazku
podléha predchozimu pisemnému souhlasu spolec¢nosti Xylo. Ustanoveni
§ 1935 ObCZ tim neni nijak dotéeno. Zapoji-li Dodavatel do plnéni svého
smluvniho zdvazku subdodavatele bez predchoziho pisemného souhlasu
spolecnosti Xylo, zavazuje se Dodavatel uhradit spolec¢nosti Xylo smluvni
pokutu ve vysi 50 000,- EUR za kazdého takovéhoto subdodavatele. Pravo
spolecnosti Xylo na nahradu skody presahujici vysi zaplacené smluvni
pokuty zustdvad zachovéno. Zapojeni subdodavatele bez predchoziho
pisemného souhlasu spole¢nosti Xylo soucasné predstavuje podstatné
poruseni Smlouvy, vjeho? disledku je spolecnost Xylo opravnéna od
Smlouvy okamzité odstoupit. Pravo spolec¢nosti Xylo na ndhradu Skody ani
pravo na zaplaceni smluvni pokuty neni odstoupenim od Smlouvy nijak
dotéeno. Ostatni prava spole¢nosti Xylo zlistavaji zachovéna.

19.2.

Dodavatel se zavazuje udinit obsahem jeho smluvniho vztahu se
subdodavatelem veskeré zavazky, které na sebe Dodavatel v souvislosti se
Smlouvou prevzal, a soucasné téz vynucovat a kontrolovat plnéni téchto
zavazku ze strany subdodavatele.

Xylo Engineering CZ s.r.0., Na Hranici 2361/6, 586 01 Jihlava, Ceska republika, ICO 27684679

18.3.

Solely the Supplier shall be obliged to ensure that regarding Supplier’s
personnel, all statutory (and other legally binding) requirements
applicable in the place of performance, in particular (without being limited
to) the requirements regarding the wage tax, social insurance, sickness
insurance, residence- and work- permits, have been fulfilled. The Supplier
undertakes to pay a contractual penalty of 50 000,- EUR for breach of any
of the requirements within the meaning of the previous sentence of this
provision 18.3. Concurrently, the non-compliance with any of the
requirements within the meaning of the first sentence of this provision
18.3. constitutes a material breach of the Contract, entitling Xylo to
withdraw from the Contract immediately. This shall be without prejudice
to any further claims of Xylo. The right of Xylo to seek damages exceeding
the contractual penalty payment shall remain unaffected, including Xylo’s
right to seek damages incurred as a result of a penalty or similar kind of
sanction being imposed on Xylo by the public administration bodies in this
context.

18.4.

The Supplier shall provide all its personnel, deployed for execution of work
in the stipulated place of performance, with wages for executed work in
full compliance with the statutory (and other legally binding)
requirements, applicable to Supplier’s personnel executing the work in the
stipulated place of performance.

18.5.

For the duration of the contractual relationship based by the Contract with
Xylo and for 2 (two) years after termination of the aforesaid contractual
relationship, the Supplier must - neither individually, nor by third parties;
neither directly, nor indirectly; neither for its own, nor for the third parties”
purposes; neither with Xylo’s employee, nor with any other contractor of
Xylo (including former employee/any other contractor of Xylo, for a period
of 2 years after the termination of their employment- or any other
contractor’s- relationship) - conclude a contract, the subject of which is
any performance of dependent work and/or a contract, the subject of
which is any performance for KRONOSPAN Group or on the premises of
KRONOSPAN. The Supplier must neither encourage, nor support the third
parties in the conduct described above. Even a mere attempt to poach the
aforesaid employee of Xylo and/or any other contractor of Xylo (i.e.
addressing the proposition to conclude the cited contracts to the
respective employee/contractor within the meaning of the first sentence
of this Subparagraph 18.5.) shall be considered the breach of prohibition
stated in this Subparagraph 18.5.

18.6.

In case of breach of any of the prohibitions as per Subparagraph 18.5.
above, the Supplier shall be obliged to pay a contractual penalty in the
amount of 50 000,- EUR for each person (both natural and artificial legal)
in relation to which the respective prohibition was breached. The right of
Xylo to seek damages exceeding the contractual penalty payment shall
remain unaffected. Concurrently, non-compliance with the obligations as
per Subparagraph 18.5. above constitutes a material breach of the
Contract entitling Xylo to withdraw from the Contract immediately. The
right of Xylo to seek damages, as well as the right to demand the
contractual penalty payment, shall not be affected by the withdrawal from
the Contract. Further rights of Xylo remain unaffected.

19. Sub-contractors of the Supplier

19.1.

Sub-contractor’s participation in the performance of Supplier’s
contractual obligations shall only be permitted upon prior written consent
of Xylo. Application of Section 1935 of the Civil Code shall remain
unaffected. Should the Supplier use a sub-contractor to perform Supplier’s
contractual obligations without prior written consent of Xylo, the Supplier
shall be obliged to pay a contractual penalty in the amount of 50 000,- EUR
for each sub-contractor unauthorized by Xylo in advance in writing. The
right of Xylo to seek damages exceeding the contractual penalty payment
remains unaffected. Concurrently, engagement of the sub-contractor
without the prior written consent of Xylo constitutes a material breach of
the Contract resulting in Xylo’s entitlement to withdraw from the Contract
immediately. The right of Xylo to seek damages, as well as the right to
demand the contractual penalty payment, shall not be affected by the
withdrawal from the Contract. Further rights of Xylo remain preserved.

19.2.

The Supplier undertakes to impose on the sub-contractor all the
obligations the Supplier has accepted in connection with the Contract and
to enforce and check compliance therewith from the side of the sub-
contractor.
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19.3.

Dodavatel se zavazuje subdodavatelim nebrénit - zejména (avsak nikoli
vyluéné) prostfednictvim ujednani exkluzivity - v uzavirdni smluv na jind
plnénise spolecnosti Xylo. Poruseni tohoto zavazku predstavuje podstatné
poruseni Smlouvy, vjehoZ disledku je spole¢nost Xylo opravnéna od
Smlouvy ihned odstoupit. Pravo spolecnosti Xylo na nahradu Skody neni
odstoupenim od Smlouvy nijak dotéeno. Ostatni prava spolecnosti Xylo
z(stavaji zachovana.

20. Pravni predpisy a interni smérnice

20.1.

Dodavatel je povinen v souvislosti s pInénim Smlouvy dodrZovat uznavané
nejmodernéjsi technologie a postupy, stejné jako veskeré ucinné pravni
predpisy, jakoZz i uc¢inné interni predpisy spole¢nosti KRONOSPAN.
Zejména stroje a technické pracovni prostfedky musi byt dodavany
v souladu s odpovidajici pravni Upravou, s ndvodem, prohlasenim o shodé
EU a prednostné se znackou CE.

20.2.

Dodavatel je dale povinen dodriovat dodaci a stavebni predpisy
spole¢nosti KRONOSPAN pro strojni zafizeni, elektroinstalaci a vodivé
technologie, smérnice spole¢nosti KRONOSPAN pro ochranu pied korozi a
smérnice a stavebni predpisy spole¢nosti KRONOSPAN pro malé ocelové
prvky a ocelové konstrukce a systém znadeni podniku pouZivany pro
teplarny a elektrarny, stejné jako normu spole¢nosti KRONOSPAN pro
,Vystavba schodist, Zebfikd, lavek, pracovnich stanic atd.”. Pokud
Dodavatel pfislusné predpisy spole¢nosti KRONOSPAN neobdrzi pred
uzavienim Smlouvy, je povinen si je pisemné vyzadat. Domniva-li se
Dodavatel, e nékteré z vySe uvedenych pfedpisi a/nebo smérnic
spolecnosti KRONOSPAN jsou neplatné, odporuji zakonu nebo nadale jiz
nepredstavuji nejmodernéjsi technologie a postupy, zavazuje se
Dodavatel o tom neprodlené pisemné informovat spole¢nost Xylo a
projednat s ni dalsi postup.

20.3.

Nesplnéni kterékoli z podminek dle vyse uvedenych bodl 20.1. a 20.2. je
podstatnym porusenim Smlouvy. Ustanoveni oddilu 15. téchto VNP plati
obdobné. Zbozi, které neni dodano v souladu s podminkami dle vyse
uvedenych bodl 20.1. a 20.2., neni spole¢nost Xylo v Zzadném pfipadé
povinna prevzit. Ostatni prava spolecnosti Xylo z(stavaji zachovéna.

21. Pojisténi

21.1.

Neni-li ujednano jinak, zavazuje se Dodavatel uzavfit a po celou dobu
trvani zdvazkd ze Smlouvy udriovat v platnosti rozsifené pojisténi
odpovédnosti za Skodu a odpovédnosti za vady vyrobku s celosvétovym
krytim a s minimdlni pojistnou c¢astkou pro vady vyrobku ve wvysi
3000 000,- EUR za kazdou (osobu) Ujmu na zdravi a 3 000 000,- EUR za
Skody na majetku a 3 000 000,- EUR pfi ztraté na zisku a 3 000 000,- EUR
pro riziko stazeni zbozi.

21.2.

S vyjimkou doddvek materidlu pro smlouvy o dilo/smlouvy o poskytovani
sluzeb, které Dodavatel provadi/poskytuje v prostorech spole¢nosti Xylo,
popf. tfetich stran, se Dodavatel zavazuje na své naklady a odpovédnost
pojistit veskeré zboZzi doddvané pfimo do spolecnosti Xylo, a to na
minimalni pojistnou ¢astku ve vysi 3 000 000,- EUR. Uvedené pojisténi se
musi vztahovat i na rizika odpovédnosti za Ujmu na zdravi a/nebo majetku,
a to véetné uslého zisku.

21.3.

Pokud Dodavatel poskytuje i montazni ¢innost, zavazuje se téZ uzavfit a po
dobu trvani Smlouvy udrZovat v platnosti pojisténi rizik montaze na
minimalni pojistnou ¢astku ve vysi alespon 3 000 000,- EUR. Uvedené
pojisténi musi zahrnovat nejen pojisténi véci dotéenych montazi, ale také
riziko poskozeni nebo zniéeni véci ve vlastnictvi spoleénosti Xylo, a/nebo
tfetich stran.

21.4.

Dodavatel timto provadi vinkulaci pojistného plnéni z vySe uvedenych
pojisténi (pojistnych smluv), véetné viech vedlejsich prav, na spole¢nost
Xylo. Spole¢nost Xylo timto pravo na pojistné plnéni i veskera vedlejsi
prava zvySe uvedenych pojisténi (pojistnych smluv) pfijima. Paklize
nékterd z pojistnych smluv vinkulaci pojistného plnéni na spolecnost Xylo
neumoznuje, Dodavatel timto pfikazuje pojistiteli, aby jakékoli pojistné
plnéni poskytl vyhradné spole¢nosti Xylo. Tim nejsou dotceny zadné dalsi
naroky spole¢nosti Xylo.

Xylo Engineering CZ s.r.0., Na Hranici 2361/6, 586 01 Jihlava, Ceska republika, ICO 27684679

19.3.

The Supplier undertakes not to prevent the sub-contractors — particularly
by (without being limited to) means of exclusivity agreements - from
concluding other contracts with Xylo. Any Supplier’s conduct in violation
of the previous sentence constitutes a material breach of the Contract
resulting in Xylo’s entitlement to withdraw from the Contract
immediately. The right of Xylo to seek damages shall not be affected by
the withdrawal from the Contract. Further rights of Xylo remain preserved.

20. Statutory regulations and internal directives

20.1.

In relation to the Contract performance, the Supplier shall be obliged to
observe the latest state-of-art technology and processes, applicable
statutory regulations in force, as well as applicable internal regulations of
KRONOSPAN in force. In particular, the machinery and technical working
materials shall obey the corresponding applicable regulation and shall be
delivered with operating instructions, an EU statement of conformity and
preferably with a CE-mark.

20.2.

The Supplier shall be obliged to comply with the delivery- and construction
regulation for machinery, electrics and conduction technology issued by
KRONOSPAN, KRONOSPAN's directives for protection from corrosion,
KRONOSPAN's directives and construction regulations for small steel
articles and steel construction work and the plant marking system for heat
and power station, and its factory standard “Construction of stairways,
ladders, gangways, workstations etc.”. Should the Supplier not receive the
respective regulations of KRONOSPAN before the Contract conclusion, the
Supplier shall ask for their provision in writing. If the Supplier surmises that
any of the aforesaid regulations and/or directives of KRONOSPAN is
invalid, unlawful or does no longer represent the latest state-of-art
technology and processes, the Supplier shall notify Xylo thereof
immediately in writing and shall discuss further course of action with Xylo.

20.3.

Non-compliance with any of the preconditions listed in Subparagraphs
20.1. and 20.2. above constitutes a material breach of the Contract.
Provisions of Paragraph 15. of the GTP shall apply analogously. Xylo shall
not be obliged to take over the goods delivered in violation of the
preconditions listed in Subparagraphs 20.1. and 20.2. above. Further rights
of Xylo remain preserved.

21. Insurance

21.1.

Unless otherwise agreed, for the duration of the Contract, the Supplier
undertakes to take out and maintain an extended product liability
insurance and public liability insurance with global coverage with a
minimum sum insured adequate for the products amounting to
3000 000,- EUR per personal loss for each individual, and 3 000 000,- EUR
per instance of property damage, and 3 000 000,- EUR per financial loss
for each case of loss and 3 000 000,- EUR per product recall measures.

21.2.

Except for the supply of materials for contract of work/service, where the
work/service is to be executed/provided by the Supplier on Xylo’s or third
parties” premises, all consignments sent directly to Xylo are to be insured
by the Supplier to @ minimum sum insured amounting to 3 000 000,- EUR.
The cited insurance shall cover any personal injury and property damage,
including pecuniary loss.

21.3.

Should the Supplier also provide installation services, the Supplier
undertakes to take out and maintain, for the duration of the Contract, the
installation insurance with the minimum sum insured amounting to
3000 000,- EUR at least, whereby the existing property owned by Xylo
and/or by the third party is to be covered by the insurance as well.

21.4.

The Supplier hereby assigns from the present time the claims under the
cited insurance policies, including all ancillary rights, to Xylo. Xylo hereby
accepts such an assignment. Should the assignment not be permissible
under the respective insurance policy, the Supplier hereby instructs the
insurer to make any insurance payments to Xylo exclusively. This shall be
without prejudice to any further rights of Xylo.
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21.5.

Veskeré naklady na uzavreni a udrzovani vySe uvedenych pojistnych smluv
v platnosti nese po celou dobu vyhradné Dodavatel, ktery je soucasné
povinen na prvni Zadost spolecnosti Xylo predlozit doklady prokazujici
uzavieni a udrZovani kazdé jednotlivé pojistné smlouvy v platnosti.
Dodavatel se zdrzi jakéhokoli jednani, které by mohlo pojistné plnéni
ohrozit.

21.6.

Pokud Dodavatel nesplni svoji povinnost uzavfit a udrzovat pfislusnou
pojistnou smlouvu v platnosti nebo fadné nepredlozi doklady prokazujici
uzavreni a udrZovani kazdé jednotlivé pojistné smlouvy v platnosti, je
spolenost Xylo opravnéna, avsak ne povinna, odpovidajici pojisténi
zajistit (tj. uzavfit pfislusnou pojistnou smlouvu) na naklady Dodavatele.

22. Odpovédnost spole¢nosti Xylo

22.1.

S vyjimkou Ujmy zplsobené umysiné &i z hrubé nedbalosti, a sou¢asné téz
s vyjimkou Ujmy zpGsobené ¢lovéku na jeho prirozenych pravech, Smluvni
strany timto vylucuji veSkerou odpovédnost spolecnosti Xylo za jakoukoli
Ujmu vzniklou Dodavateli v souvislosti se Smlouvou, a to vietné
odpovédnosti za usly zisk a naslednou skodu.

22.2.

Paklize je odpovédnost spolec¢nosti Xylo vylou¢ena nebo omezena, plati
totéz i pro odpovédnost zaméstnancu, pracovnikl, zdstupct apod.
spolec¢nosti Xylo.

23. Misto plnéni

23.1.

Zavazal-li se Dodavatel ve Smlouvé dodat spole¢nosti Xylo zboZi, je mistem
plnéni Dodavatelova smluvniho zavazku, neni-li Smluvnimi stranami
pisemné dohodnuto jinak, misto pInéni sjednané ve Smlouvé, jinak uréené
spole¢nosti  Xylo. Je-li Dodavatel Smlouvou zavazan poskytnout
spolecnosti Xylo sluzbu ¢i pro spolecnost Xylo provést dilo, je mistem
plnéni Dodavatelova smluvniho zavazku adresa zapsaného sidla
spolecnosti Xylo, ledaze se Smluvni strany pisemné dohodly jinak.

24. Rozhodné pravo a prorogacni dolozka

24.1.

Veskeré pravni vztahy vyplyvajici ze Smlouvy a/nebo v souvislosti s ni se
fidi, neni-li Smluvnimi stranami pisemné dohodnuto jinak, pravnim fadem
Ceské republiky, za soucasného vylouceni aplikace Umluvy OSN o
smlouvdch o mezinarodni koupi zboZi (CISG).

24.2.

Neni-li Smluvnimi stranami pisemné ujednano jinak, veskeré spory
vyplyvajici ze Smlouvy nebo v souvislosti s ni, véetné spord ohledné jejiho
uzavireni, budou rozhodovany vyhradné obecnymi soudy Ceské republiky
mistné pfisluSnymi dle adresy zapsaného sidla spole¢nosti Xylo.
Spole¢nost Xylo muUzZe Zalobu proti Dodavateli podat rovnéZz u soudu
mistné pfislusného dle adresy zapsaného sidla Dodavatele, pfipadné i v
jakékoli jiné pFipustné jurisdikci. Ustanoveni o rozhod¢im fizeni se na spory
nepouziji.

25. Dodaci podminky

25.1.

Neni-li Smluvnimi stranami pisemné ujedndno jinak, dodaci podminky pro
dodavky dle Smlouvy budou vykladany podle platnych podminek
INCOTERMS 2020 vydanych Mezinarodni obchodni komorou v Pafizi (ICC
Paris).

26. Zavérecna ustanoveni

26.1.

Neni-li Smluvnimi stranami pisemné dohodnuto jinak, nenalezi Dodavateli
za pripravu nabidek, planQ, odhad( nakladl, odhad( ¢asové narocnosti
apod. zadna plnéni.

26.2.

Dodavatel neni opravnén uplatnit zadriovaci pravo vGac¢i majetku
spolecnosti Xylo. Dodavatel rovnéz neni opravnén svoji pohledavku za
spolecnosti Xylo ze Smlouvy jakkoli zatiZit, a to zejména pak (avsak nikoli
vyluéné) zastavnim pravem.
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21.5.

Solely the Supplier shall bear any and all costs of conclusion and
maintenance of the cited insurance policies. Upon the first request of Xylo,
the Supplier shall provide Xylo with evidence of conclusion and
maintenance of each insurance policy. The Supplier shall refrain from any
action potentially threatening provision of the insurance payment.

21.6.

Should the Supplier fail to fulfil its obligation to take out and maintain the
respective insurance policy or if the Supplier fails to provide Xylo with
evidence of conclusion and maintenance of each insurance policy
properly, Xylo may, but not under any obligation, take out an appropriate
insurance policy (i.e. to conclude the appropriate insurance policy) at
Supplier’s costs.

22. Liability of Xylo

22.1.

Except for damage resulting from deliberate or grossly negligent conduct
and damage resulting from the violation of people’s natural rights, the
Contractual Parties hereby exclude any liability of Xylo for any loss
incurred by the Supplier in relation to the Contract, including the liability
for any lost profits and subsequent damage.

22.2.

Should the liability of Xylo be excluded or limited, the liability of its
employees, workers, representatives etc. shall be excluded or limited in
the same manner.

23. Place of performance

23.1.

Should the Supplier be obliged to deliver goods to Xylo on the basis of the
Contract, the place of Supplier’s performance shall be - unless otherwise
agreed by the Contractual Parties in writing - the place stipulated in the
Contract, otherwise the place determined by Xylo. Should the Supplier be
obliged to provide service or execute work on the basis of the Contract,
the registered office of Xylo shall be the place of performance, unless
otherwise agreed by the Contractual Parties in the written form.

24. Applicable law and prorogation clause

24.1.

Unless otherwise agreed by the Contractual Parties in writing, all legal
relationships arising from or in connection with the Contract shall be
governed by the laws and regulations of The Czech Republic, under
simultaneous exclusion of the United Nations Convention on Contracts for
the International Sale of Goods (CISG).

24.2.

Unless otherwise agreed by the Contractual Parties in writing, the
registered office of Xylo shall be the exclusive court of venue for all
disputes arising from or in connection with the Contract, including the
disputes pertaining to conclusion of the Contract. Xylo may also lodge the
civil action with the court specified on the basis of Supplier’s registered
office address, as well as at any other permissible venue. Arbitration
clauses shall not apply to the cited disputes.

25. Terms of delivery

25.1.

Unless otherwise agreed by the Contractual Parties in the written form,
the terms of delivery carried out on the basis of the Contract shall be
construed in accordance with the applicable INCOTERMS 2020 rules issued
by the International Chamber of Commerce in Paris (ICC Paris).

26. Final provisions

26.1.

Unless otherwise agreed by the Contractual Parties in the written form,
the Supplier shall be granted no remuneration for preparation of offers,
plans, estimations of costs, estimations of time-effort etc.

26.2.

The Supplier is entitled neither to retain property of Xylo, nor to burden
any of its receivables against Xylo — arising from the Contract — in any
manner (particularly not — without being limited to — by means of pledge).
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26.3.

Jakdkoli dohoda uzaviend mezi Smluvnimi stranami za ucelem plnéni
Smlouvy, kterd se od téchto VNP odchyluje, pfekraduje jejich rémec nebo
ustanovenim téchto VNP odporuje, je platnd pouze tehdy, byla-li tato
dohoda uzaviena v pisemné formé. TotéZ plati i pro zruseni tohoto
pozadavku na pisemnou formu vySe zminénych dohod.

26.4.

Stane-li se nékteré ustanoveni (nebo i jen jeho ¢ast) téchto VNP
neplatnym, nedcinnym nebo pravné nevymahatelnym, platnost, Gcinnost
a pravni vymahatelnost zbyvajicich ustanoveni téchto VNP tim neni
dotCena. Smluvni strany jsou vtakovém pripadé povinny se bez
zbyte¢ného odkladu dohodnout na novych ustanovenich, ktera jsou svym
vyznamem co nejblize neplatnému, neudinnému nebo pravné
nevymahatelnému ustanoveni. Totéz platii v pfipadé potencidlnich mezer
v regulaci téchto VNP (tj. chybéjicich ustanoveni). V takovém pfipadé se
ma za to, Ze ustanoveni bylo dohodnuto ve znéni co nejblizs§im tomu, jak
by ustanoveni vypadalo, kdyby Smluvni strany danou otazku uvazovaly od
samého zacdatku, a to se zfetelem na ucel téchto VNP.

26.5.

Dodavatel je povinen ke kazdé Objedndvce priloZit pravné zavazné
(platné) prohlaseni o pivodu zboZi nebo osvédceni o pohybu zboZi na
smluvnim Gzemi Evropské unie. Uvedené prohlaseni a/nebo osvédéeni je
nedilnou soudésti kazdé Objednavky. Pokud uvedené prohlaseni a/nebo
osvédceni nelze vystavit, je nutné tuto skutecnost konkrétné uvést
nejpozdéji v potvrzeni Objednavky. V takovém pripadé bude spole¢nost
Xylo oprévnéna od Smlouvy ihned odstoupit, aniz by vici ni Dodavatel
mohl v dUsledku toho uplatfiovat jakékoli ndroky. Pravo spoleénosti Xylo
na nahradu $kody neni odstoupenim od Smlouvy nijak dotteno. Ostatni
prava spole¢nosti Xylo zUstdvaji zachovana.

26.6.

Origindl textu téchto VNP je vypracovan v ceském jazyce a nasledné
preloZen do jazyka anglického. V pfipadé jakychkoli rozdila ¢i lisiciho se
vykladu ceské a anglické verze textu téchto VNP ma prednost verze psana
v ¢eském jazyce.

26.7.

Dodavatel timto prohlasuje, Ze jakékoli jim dodané zbozi, poskytnutd
sluzba ¢i provedené dilo, ani jejich vlastni doddni, poskytnuti ¢i provedeni
nijak neporusuje Zadné sankcni ¢i jiné (narodni ¢i mezinarodni) restriktivni
opatreni, jimZz je kterakoli ze Smluvnich stran v dobé dodani zboii,
poskytnuti sluzby ¢i provedeni dila vazéna.

26.8.
Nadpisy jednotlivych kapitol téchto VNP slouzi vyhradné k usnadnéni
orientace v textu — tyto nadpisy tudiZ v Zadném pfipadé nelze pouzit
jakozto interpretacni voditko pro vyklad jednotlivych ustanoveni téchto
VNP.

(KONEC TEXTU VNP)
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26.3.

Rights and obligations arising from an agreement concluded between the
Contractual Parties - aimed at execution of the Contract - deviating from,
exceeding or being contradictory to the GTP, shall be valid only if the cited
agreement has been concluded in the written form. This shall also apply
to the cancellation of the cited written form requirement.

26.4.

Should any provision of the GTP prove to be (partially or in its entirety)
void, ineffective or legally unenforceable, the validity, effect and legal
enforceability of the remaining provisions shall not be affected. The
Contractual Parties shall agree on a new provision being closest to
achieving the targets pursued by the void, ineffective or unenforceable
provision. The same shall apply to the potential GTP regulation gap (i.e.
missing provisions). In such a case, the new provision shall be deemed to
have been agreed to come closest to what would have been agreed if the
Contractual Parties had considered to the issue from the outset, giving due
consideration to the GTP purpose.

26.5.

The Supplier shall attach a legally binding (valid) Declaration of Origin or a
Movement of Goods Certificate for delivery within the contractual
territory of the European Union to every Order. The cited Declaration of
Origin/Movement of Goods Certificate is an integral part of each Order. If
the above declaration and/or certificate cannot be issued, the Supplier is
obliged to state such information expressly in the confirmation of Order
at the latest. In this case, Xylo shall be entitled to withdraw from the
Contract immediately without the Supplier being entitled to raise any
claims against Xylo as a consequence thereof. The right of Xylo to seek
damages shall not be affected by the withdrawal from the Contract.
Further rights of Xylo shall remain preserved.

26.6.

The text of the GTP has been drawn up in the Czech language and
translated into English subsequently. In case of any discrepancies or
diverging interpretation of the Czech and English version, the Czech
version shall prevail.

26.7.

The Supplier hereby declares that neither any goods supplied/service
provided/work executed, nor their supply/provision/execution, are in
violation of any (national or international) sanction or other restrictive
measure binding any of the Contractual Parties at the moment of the
goods supply/service provision/work execution.

26.8.
The exclusive purpose of the GTP chapters headings is to simplify the
orientation in the text of the GTP — thus, the headings do not serve as an
interpretation guideline for the interpretation of the GTP provisions in any
case.

(END OF THE GTP TEXT)
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