General Terms and Conditions of Sale / VSeobecné obchodni podminky

Valid from: September 1, 2022 / platné od: 1. zafi 2022

Omya CZ s.r.o. with registered seat at c.p.765, 790 61 Lipova-lazne,
ICO: 451 92 715, registered in Ostrava, section: C; No.: 41821

1. Scope and Definitions

a) These General Terms and Conditions of Sale (here-
inafter referred to as “Terms”) apply to all quotes, price
lists, offers, order confirmations, delivery of any
tangible and intangible goods, and any performance (of
any works, services or other) made by the companies
mentioned on the top of this page (hereafter
individually referred to as “Seller”) and all request for
quotes and purchase orders placed by Seller's
customers (hereinafter individually referred to as
“Buyer”). Any general terms and conditions and/or any
other additional, different or conflicting provision sti-
pulated by Buyer, are expressly not accepted by Seller,
and shall not apply. Neither delivery nor performance
nor any representations nor other statements or infor-
mation provided by or on behalf of Seller shall alter
these Terms or the rights and duties of Seller and Bu-
yer defined herein.

b) “Affiliate/s” shall include any corporation, associa-
tion, or other entity that directly or indirectly controls, is
controlled by, or is under common control with a Party,
either currently or during the term of the Agreement.
The term “control” (including, its correlative meanings
“controlled by” and “under common control with”)
means the power to exercise a decisive influence over
the activities and/or the management, whether through
the ownership of voting securities, by contract or
otherwise.

c) Seller and Buyer are herein individually and collecti-
vely also referred to as “Party” or “Parties”, respective-

ly.

d) “Goods” shall, for the purpose of these Terms,
include any tangible and intangible goods and any
performance (of any works, services or other), which
are delivered by Seller, its Affiliates or subcontractors.

2. Conclusion and Content of Agreement

Seller’s quotes, price lists and offers are non-binding. A
binding agreement is established by and with the con-
tent of Seller's written or electronic order confirmation
or, if none, by Seller's delivery or performance. These
Terms together with Seller's order confirmation or, if
none, with Seller's delivery or performance constitute
the entire agreement (collectively referred to as “Agree-
ment”) between the Parties. Buyer shall review Seller’s
order confirmation and respond in writing in case of any
incorrectness immediately upon receipt.
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1. Rozsah a vymezeni pojmti

a) Tyto VSeobecné obchodni podminky (dale jen
“VOP”) se pouziji pro veSkeré cenové nabidky, ceniky,
nabidky, potvrzeni objednavek, v3echny dodavky
hmotnych a nehmotnych véci a vSechna pInéni
(pracovni vykony, sluzby nebo jina plnéni) provedena
spole€¢nostmi uvedenymi v horni ¢asti této strany (dale
jen samostatné jako “Prodavajici’) a vSechny zadosti o
cenové nabidky nebo objednavky zadavané odbérateli
Prodavajiciho (dale jen samostatné jako “Kupujici”).
Jakékoli vSeobecné podminky a/nebo jina dodatecna,
odliSnd nebo neslucitelna ustanoveni Kupujiciho
Prodavajici vyslovné nepfijima, a proto se nepouZiji.
Zadnym dodanim ani pInénim ani  Zadnymi
prohlasenimi nebo jinymi vyjadfenimi €i informacemi
poskytovanymi Prodavajicim nebo v jeho zastoupeni
se tyto VOP ani prava a povinnosti Prodavajiciho a
Kupujiciho v téchto VOP vymezené neméni.

b) “Pfidruzena spole¢nost/Pridruzené spole¢nosti”
zahrnuje jakoukoli spole€nost, sdruzeni nebo jiny
subjekt, ktery pfimo &i nepfimo ovlada Smluvni stranu,
je ji ovladan nebo je s ni pod spole¢nym ovladanim, a
to bud aktualné nebo béhem doby trvani Smlouvy.
Vyraz ,Ovladani“ (véetné odpovidajicich vyznama ,byt
ovladan® a ,pod spoleénym ovladanim®) znamena
schopnost vykonavat rozhodujici vliv na ¢innost a/nebo
fizeni, at ji prostfednictvim vlastnictvi cennych papirt
s hlasovacimi pravy, na zakladé smlouvy nebo jinym
zpusobem.

¢) Prodavajici a Kupujici se dale nazyvaji samostatné
jako “Smluvni strana” nebo spole¢né jako “Smluvni
strany”.

d) “Zbozi’ zahrnuje pro ucely téchto VOP veskeré
hmotné nebo nehmotné véci a jakékoli plnéni (pracovni
vykony, sluzby nebo jina pinéni), které dodava
Prodavajici, jeho PFfidruzené spole€nosti nebo
subdodavatelé.

2. Uzavreni a obsah smiouvy

Cenové nabidky, ceniky a nabidky Prodavajiciho nejsou
zavazné. Zavazna smlouva vznika potvrzenim pisemné
nebo elektronické objednavky Prodavajicim a s jeho
souhlasem nebo nedojde-li k tomu, pak dodanim nebo
plnénim ze strany Prodavajiciho. Tyto VOP, spole¢né
s potvrzenim objednavky Prodavajicim nebo nedojde-li
ktomu, pak dodanim nebo plnénim ze strany
Prodavajiciho, tvofi uplné ujednani (dale jen spolecné
jako ,Smlouva“) mezi Smluvnimi stranami. Kupujici
prekontroluje potvrzeni objednavky Prodavajicim a
v pfipadé jakékoli nepfesnosti bude bezodkladné po
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3. Affiliates and Subcontractors

Seller is entitled, at its discretion, to deliver or perform
entirely or partly:

a) through its Affiliates, which shall act in their own na-
me and shall be solely liable to the Buyer for correct
execution of the Agreement according to these Terms,
and/or

b) through third-party subcontractors.
4. Price and Payment

a) The price payable by Buyer shall be the price set
forth in Seller's order confirmation or invoice. Unless
otherwise defined therein or agreed between the
Parties in writing, the price is payable in the currency of
the country in which Seller is domiciled, and shall be
exclusive of any taxes, duties or other levies, which
shall be borne by Buyer.

b) Seller reserves the right, at any time before delivery
or performance, to increase the price based on any
factors beyond the Seller's control (such as foreign
exchange fluctuations, currency regulations, increases
in freight costs or duties, increase in the costs of la-
bour, materials, energy, or other costs of manufacture,
or changes to delivery dates, quantities or specifica-
tions requested by Buyer and accepted by Seller).

c) The prices are FCA at the domicile of Seller, in ac-
cordance with the ICC-Incoterms 2020, unless otherwi-
se defined in Sellers order confirmation or agreed be-
tween the Parties in writing.

d) The payment term is 30 days upon the invoice date,
unless otherwise defined in the corresponding order
confirmation or the invoice. The Seller reserves the
right to request full or partial prepayment, e.g. before
delivery, performance, production start, shipping, etc.

e) No amounts due and payable may be withheld or
set off against any type of counterclaims.

f) In case of failure to comply with payment terms

(i) Buyer is automatically in delay and is obliged to pay
interest on arrears of zero point zero three (0.03)
percent per day on the corresponding outstanding, and

(i) Seller and any of its Affiliates is entitled to stop
and/or request prepayment for pending deliveries to
Buyer and any of its Affiliates.

This applies immediately and without notice of Seller.
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3. Pridruzené spolecnosti a subdodavatelé

pfevzeti pisemné reagovat.

Prodavajici ma pravo dle vlastniho uvazeni dodavat
nebo plnit zcela nebo Castecné:

a) prostfednictvim svych Pfidruzenych spole€nosti,
které jednaji vlastnim jménem a vyluéné odpovidaji
Kupujicimu za spravné plnéni této Smlouvy v souladu
s témito VOP, a/nebo

b) prostfednictvim dodavatell z Fad tfetich osob.
4. Cena a platebni podminky

a) Cenou splatnou Kupujicim je cena stanovena
v potvrzeni objednavky nebo na faktufe Prodavajiciho.
Neni-li v nich vymezeno nebo mezi Smluvnimi stranami
pisemné dohodnuto jinak, je cena splathda ve méné
zemé, v niz ma Prodavajici své sidlo, a je bez jakychkoli
dani, cel nebo jinych odvodd, jez hradi Kupuijici.

b) Prodavajici si vyhrazuje pravo kdykoli pfed doda-
nim nebo plnénim navysit cenu na zakladé okolnosti,
jez nemuze Prodavajici nijak ovlivnit (jako napf. kolisa-
ni kurzu, devizové predpisy, zvySeni pfepravnich na-
kladl nebo cel, zvySeni mzdovych, materialovych na-
kladl a nakladd na energie &i jinych vyrobnich naklad(
nebo zmeény termin{ dodani, mnozstvi nebo specifikaci
pozadovanych Kupujicim a odsouhlasenych Prodavaji-
cim).

c) Ceny jsou FCA v sidle Kupujiciho v souladu s pod-
minkami ICC-Incoterms 2020, nebude-li jinak uvedeno
v potvrzeni objednavky ze strany Prodavajiciho nebo
pisemné sjednano mezi Smluvnimi stranami.

d) Lhuta splatnosti ¢ini 30 dnl ode dne vystaveni
faktury, neni-li v odpovidajicim potvrzeni objednavky
nebo na faktufe uvedeno jinak. Prodavajici si vyhrazuje
pravo pozadovat platbu pfedem nebo zalohu, napf.
pfed dodanim, plnénim, zahajenim vyroby, pfepravou
apod.

e) Zadné dluzné a splatné &astky nelze zadrzovat, ani
provést jejich zapocet na jakykoli druh protinarokd.

f) V pfipadé nedodrzeni platebnich podminek

(i) je Kupujici automaticky v prodleni a je povinen uhradit
urok zprodleni ve vysi 0,03 % denné z odpovidajici
dluzné &astky, a

(i) Prodavajici a kterakoli z jeho Pfidruzenych
spoleCnosti ma pravo zastavit nastavajici dodavky
Kupujicimu a kterékoli z jeho Pfidruzenych spolecnosti
a/nebo pozadat o platbu pfedem.

Toto plati okamzité a bez oznameni Prodavajiciho.
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5. Benefits and Risks

Subject to Clause 6 below, the benefits and risks shall
pass to Buyer upon the earliest of a) Seller's
notification that the Goods are ready for dispatch or b)
the delivery of the Goods in accordance with the
agreed delivery terms or c) the delivery of the Goods to
the consignment stock at Buyer’s plant, if applicable.

6. Retention of Title

a) To the extent permitted under the law of the country
to which the Goods are delivered, Seller shall retain be-
nefit and title to the Goods until Buyer has paid the
price in full. If such law does not permit retention of title
but permits Seller to retain other rights to the Goods,
Seller shall be entitled to exercise all rights of this kind.

b) Buyer undertakes to assist Seller in connection with
all measures for purposes of securing credit for the
Goods and, in particular, to enter into corresponding
supplemental agreements, if necessary. Buyer authori-
zes Seller to have the entry or priority note regarding
the retention of title registered in public registries and
the like. Buyer further agrees to keep the Goods in
good storage and repair and to insure them against
loss or damage until the purchase price has been paid
in full.

7. Deliveries

a) Seller will exercise its reasonable efforts to adhere
to agreed delivery dates, subject to the reservation of
itself obtaining deliveries and transport contractors’
services being provided in due time, but does not
accept any binding obligation in regard to proposed or
agreed delivery dates or leadtimes. Circumstances
beyond Seller's control that render timely delivery
impossible or lead to increased cost shall entitle Seller,
at its option, to postpone delivery, to make partial
delivery or to withdraw from the Agreement, in whole or
in part. Partial delivery is reserved also in case of
absence of such reasons.

b) All liability on the part of Seller for damages
resulting from delayed delivery, partial delivery or
withdrawal from the Agreement shall be excluded to
the extent permitted by law. In the event of liability of
Seller, the liability shall be limited to the costs of a
replacement delivery of Goods from Seller, minus
delivery costs.

c) Seller reserves the right to deliver plus/minus 5% of
the quantity of Goods defined in the order confirmation.
The weight determined in connection with loading shall
be determinative for the calculation.

I

Pfi dodrzeni ustanoveni ¢lanku 6 nize pfechazi prospéch
a nebezpedi na Kupujiciho a) oznamenim Prodavajiciho,
ze Zbozi je pfipraveno k expedici, nebo b)dodanim
zbozi v souladu se sjednanymi dodacimi podminkami,
nebo c) pfipadné dodanim Zbozi do konsignacniho
skladu v zavodé Kupujiciho, a to podle toho, co nastane
drive.

5. Prospéch a nebezpeci

6. Vyhrada vlastnictvi

a) V rozsahu povoleném podle pravniho fadu zemé, do
niz je Zbozi dodavano, si Prodavajici ponechava
prospéch a vlastnické pravo ke ZboZi do doby, nez
Kupujici uhradi jeho cenu v plném rozsahu. Pokud
takovy pravni fad vyhradu vlastnictvi nepovoluje, avSak
umozfuje Prodavajicimu vyhradu jinych prav ke Zbozi,
ma Prodavajici pravo vedkera prava tohoto druhu
uplatnit.

b) Kupujici se zavazuje, ze poskytne Prodavajicimu
soucinnost pfi veskerych opatfenich pfijimanych za
UCelem zaijisténi avéru na Zbozi a zejména pak uzavie
odpovidajici dodate¢né dohody, budou-li tfeba.
Kupujici zmocriuje Prodavajiciho k provedeni zapisu
nebo poznamky o pfednosti ohledné vyhrady vlastnictvi
ve vefejnych rejstficich apod. Kupujici dale souhlasi,
Ze Zbozi fadné uskladni a zabezpedi je proti ztraté
nebo poskozeni do doby, nez bude kupni cena v plném
rozsahu uhrazena.

7. Dodani

a) Prodavajici vynalozi dostatecné usili k dodrzeni
sjednanych dodacich Ihat s vyhradou, Ze sam obdrzi
dodavky v&as a Ze pfepravci poskytnou své sluzby vcas,
avSak nepfebira zavaznou odpovédnost ve smyslu
navrhovanych ¢&i sjednanych dodacich Ihat & doby
realizace. Okolnosti, jez nemlze Prodavajici ovlivnit a
které neumozniuji v€asné dodani nebo vedou k navyseni
naklad, opravnuji Prodavajiciho dle jeho vlastniho
uvazeni odlozit dodavku, provést CasteCnou dodavku
nebo od této Smlouvy odstoupit, a to zcela nebo i
gasteénd. Castedna dodavka se vyhrazuje i v pfipadé
neexistence takovych davoda.

b) Veskeré ru€eni ze strany Prodavajiciho za Skody
vzniklé opozdénim dodavky, CasteCné dodavky nebo
odstoupenim od Smlouvy se vyluCuji v zakonem
umoznéném rozsahu. V pfipadé ruCeni Prodavajiciho se
jeho odpovédnost omezuje naklady na nahradni
dodavkku Zbozi od Prodavajiciho minus naklady na
dodani.

¢) Prodavajici si vyhrazuje pravo dodat plus/minus 5%
Zbozi uvedeného v potvrzeni objednavky. Pro kalkulaci
je rozhodujici hmotnost uréena pfi nakladce.
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d) Cost for waiting time, demurrage, or the like due to
delayed acceptance / taking over of the Goods by
Buyer or persons acting on behalf of Buyer shall be
invoiced to and paid by Buyer.

8. Warranties

a) Seller warrants that, at the time of delivery, the Goods
(i) conform to the then current specifications, (ii) are ma-
nufactured, packaged and labeled in compliance with the
applicable laws at the place of manufacture, and (jii) are
free from any legal encumbrances.

b) ANY WARRANTY AND REPRESENTATION OF
ANY PERFORMANCE OF THE GOODS AND OF
MERCHANTABILITY OR FITNESS FOR A PARTICU-
LAR PURPOSE IS EXCLUDED. ALL INFORMATION
THAT HAS BEEN OR MAY BE GIVEN TO BUYER
(E.G. IN PRODUCT INFORMATION, SAFETY DATA
SHEETS, OTHER ACCOMPANYING PRODUCT DO-
CUMENTATIONS, COMMUNICATIONS AND RE-
COMMENDATIONS) SHALL NOT BE CONSIDERED
AS WARRANTY OR REPRESENTATION OF
SELLER. THE EXPRESS REPRESENTATIONS
SELLER MAKES TO BUYER IN CLAUSE 8 a) ARE
THE ONLY REPRESENTATIONS SELLER MAKES.
ANY OTHER WARRANTIES AND RE-
PRESENTATIONS, BE IT BY LAW, EXPLICIT OR IM-
PLICIT, ARE TO THE EXTENT POSSIBLE UNDER
APPLICABLE LAW EXCLUDED. BUYER IS RESPON-
SIBLE FOR CARRYING OUT APPROPRIATE TEST-
ING REGARDING THE SUITABILITY OF THE
GOODS OR WORKS OR SERVICES FOR BUYER'S
PARTICULAR PURPOSES AND PROCESSING CON-
DITIONS.

9. Buyer’s Claims

a) Claims shall be valid only if made substantiated indi-
cating the reasons in writing within three (3) working days
for dry Goods, twelve (12) working hours for wet Goods,
and three (3) working days for works, services or any
other ‘Goods’ (as defined above), respectively, each from
the time of delivery. In default of such timely notice, the
corresponding deliveries and/or performances shall be
deemed to have been accepted by Buyer.

b) Seller shall be entitled, at its discretion, to inspect or
have inspected the objected Goods at Buyer's premises,
and/or to require Buyer to send a sample of the objected
goods to Seller within reasonable time.

c) Buyer shall keep the objected Goods separate from
other goods in their original condition and not use them.

d) No Claim for non-compliance with the represented
specifications or shortage in quantity of any individual de-

I

d) Naklady na prostoje, zdrzeni apod. zplsobené
opozdénou prejimkou / prevzetim Zbozi ze strany
Kupujiciho nebo osob jednajich v zastoupeni
Kupujiciho budou vyfakturovany Kupujicimu, ktery je
uhradi.

8. Zaruky

a) Kupujici zarucuje, ze Zbozi v dobé dodani (i) splfiuje
aktualni specifikace, (ii) je vyrobeno, baleno a oznaceno
v souladu se zakony platnymi v misté vyroby, a (iii) je
bez jakychkoli pravnich bfemen.

b) JAKAKOLI ZARUKA A PROHLASENI OHLEDNE
JAKYCHKOLI VLASTNOSTI ZBOZi A JEHO JAKOSTI
A ZPUSOBILOSTI KURCENEMU POUZITI SE
VYLUCGUJE. VESKERE INFORMACE, JEZ BYLY NEBO
MOHOU BYT POSKYTNUTY KUPUJICIMU (NAPR.
UDAJE O VYROBCICH, BEZPECNOSTNI LISTY,
DALSI DOPLNUJICI INFORMACE, SDELENI A
DOPORUCENI  OHLEDNE  VYROBKU), SE
NEPOVAZUJI ZA ZARUKU ANl PROHLASENI
PRODAVAJICIHO. VYSLOVNA PROHLASENI, KTERA
PRODAVAJICI CINi VUCI KUPUJICIMU V CLANKU 8,
ODST. a), JSOU JEDINYMI PROHLASENIMI, JEZ
PRODAVAJCI CINI. JAKEKOLI DALSI ZARUKY A
PROHLASENI, AT JIZ ZE ZAKONA, EXPLICITNI NEBO

IMPLICITNI, SE_ V ROZSAHU UMOZNENEM
ZAKONEM VYLUCUJI. KUPUJICI  ODPOVIDA ZA
PROVEDENi NALEZITYCH ZKOUSEK CO DO

VHODNOSTI ZBOZI, PRACI NEBO SLUZEB PRO
KONKRETNi POTREBY A PODMINKY ZPRACOVANI
KUPUJICIHO.

9. Naroky Kupujiciho

a) Naroky jsou platné pouze v pfipadé, budou-li pisemné
opodstatnény s uvedenim davodid, a to do ftfi (3)
pracovnich dnl u suchého Zbozi, dvanacti (12)
pracovnich hodin u mokrého Zbozi a tfi (3) pracovnich
dnt u praci, sluzeb nebo jakéhokoli jiného “Zbozi’ (jak je
vymezeno vyse), vzdy pocitano ode dne dodani.
Nebude-li podano v€asné oznameni, pfislusné dodavky
se povazuji na pfevzaté ze strany Kupuijiciho.

b) Prodavajici ma pravo dle vlastniho uvazeni
zkontrolovat nebo dat zkontrolovat predmétné Zbozi
v prostorach Kupujiciho a/nebo pozadovat, aby Kupujici
v pfiméfené |haté zaslal Prodavajicimu  vzorek
reklamovaného zboZzi.

c) Kupujici  bude uchovavat Zbozi oddélené od
ostatniho zbozi vjeho puvodnim stavu a nebude jej
pouzivat.

d) Zadné naroky ohledné nedodrzeni pfislusnych
specifikaci ani nedostatky v oblasti kvality kterékoloi
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livery or for any other reason shall be valid after the
delivered Goods have been mixed with other goods or
used in the production process of Buyer or Buyer's cu-
stomers. For the purposes of these Terms, “Claims” me-
ans any claims, demands, causes of action, legal
actions, proceedings, judgments, awards, damages,
losses, costs, expenses, fines, penalties, litigation costs,
reasonable attorney’s fees, regress claims and any other
liability.

e) Subject to timely complaint and compliance with the
above provisions by Buyer, Seller, at its option, shall
either replace the nonconforming Goods with Goods that
conform to the current specifications, or improve the
Goods, or reduce or refund the price. Buyer shall, upon
Seller’s instruction, return the nonconforming Goods to
Seller in their original condition or dispose them. It is
understood that this shall be Buyer’s sole Claim.

10. Limitation of Liability

UNLESS SELLER CAUSED A DAMAGE BY GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT, IN NO
EVENT SHALL SELLER, |ITS AFFILIATES,
AUXILIARY PERSONS, SUBCONTRACTORS, AND
THEIR EMPLOYEES AND DIRECTORS BE LIABLE
FOR ANY DIRECT, INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES, ANY LOSS OF
PROFITS, OPPORTUNITIES, REVENUES, AND ANY
REPUTATIONAL DAMAGE, AND ANY OTHER
DAMAGE, WHETHER AS A RESULT OF BREACH OF
CONTRACT, BREACH OF REPRESENTATIONS AND
WARRANTIES, TORT OR OTHERWISE.

11. Trademarks

In connection with further processing or other use of
the Goods (including transferring into another
container, repackaging,mixing, etc.), the trademarks
(including, in particular, brand names, logos, etc.) are
to be removed from the delivered Goods. Any further
use of such signs shall be permissible only with the
prior written consent of owner of such signs.

12. Obligation to keep Records and to cooperate

(a) Buyer shall maintain complete and accurate
records of all quantities of product purchased and their
use.

(b) If any governmental or other competent authority or
Seller issues a product withdrawal or recall or wants to
communicate an information to the market, Buyer shall
fully cooperate with Seller, in particular, upon and in ac-
cordance with Seller’s instruction, in:

(i) promptly contacting any third party users which Sel-
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jednotlivé dodavky, ani zjiného dlvodu nejsou platné
poté, co bylo dodané ZboZi bylo smichano s jinym
zboZim nebo pouzito ve vyrobnim procesu Kupujiciho
nebo odbératelll Kupujiciho. Pro ucely téchto VOP
znamenaji “Naroky” jakékoli naroky, pozadavky, Zalobni
ddvody, Zzaloby, fizeni, rozsudky, soudni rozhodnuti,
odskodnéni, ztraty, naklady, vydaje, pokuty, penale,
naklady soudniho fizeni, pfiméfenou odménu pravnich
zastupcu, naroky na nahradu a jakékoli jiné zavazky.

e) V navaznosti na v€asnou reklamaci a splnéni vyse
uvedenych ustanoveni Kupujicim, Prodavajici dle svého
uvazeni bud vyméni vadné Zbozi za Zbozi, které spliuje
aktualni specifikace, nebo odstrani nedostatky Zbozi
nebo snizi cenu nebo ji vrati. Kupujici na pokyn
Prodavajiciho vrati vadné Zbozi Prodavajicimu v jeho
puvodnim stavu nebo jej zlikviduje. Ma se za to, ze
vylu€né toto predstavuje Narok Kupuijiciho.

10. Omezeni odpovédnosti

POKUD PRODAVAJICIi NEZPUSOBI SKODU HRUBOU
NEDBALOSTI NEBO UMYSLNYM NESPRAVNYM
JEDNANIM, PRODAVAJICI, JEHO PRIDRUZENE
SPOLECNOSTI, SPOLUPRACUJICI OSOBY,
SUBDODAVATELE A JEJICH ZAMESTNANCI A
REDITELE V ZADNEM PRIPADE NEODPOVIDAJI ZA
ZADNOU PRIMOU, NEPRIMOU, VEDLEJSi ANI
NASLEDNOU SKODU, USLY ZISK, ZTRACENE
PRILEZITOSTI, PRIJMY ANI UJMU NA POVESTI, ANI
ZADNOU JINOU SKODU, AT JIZ V DUSLEDKU
PORUSENi SMLOUVY, PORUSENi PROHLASENI A
ZARUK, OBCANSKOPRAVNIHO DELIKTU NEBO
Z JINYCH DUVODU.

11. Ochranné znamky

V souvislosti s dalS§im zpracovanim nebo jinym
vyuzitim Zbozi (v€etné pfenosu do jiné nadoby, obalu,
smési apod.) je tfeba z dodaného Zbozi odstranit
ochranné znamky (v€etné mj. obchodniho oznaceni,
loga apod.). Jakékoli dalS§i mozné pouziti téchto
oznaceni je pfipustné pouze s pfedchozim pisemnym
souhlasem vlastnika takovych oznaceni.

12. Povinnost
soucinnost

vést evidenci a poskytovat

(a) Kupuijici je povinen vést Uplnou a pfesnou evidenci
veSkerého mnozstvi nakupovanych vyrobkd a jejich
pouziti.

(b) Pokud kterykoli vladni nebo jiny pFislusny organ
nebo Prodavajici vyda pfikaz ke stazeni nebo vzeti
z obéhu vyrobku nebo bude chtit sdélit trhu né&jaké
informace, poskytne Kupujici Prodavajicimu na
zakladé pokynu Prodavajiciho a v souladu s nim plnou
soudinnost tim, ze:

(i) bude okamzité kontaktovat uZivatele zfad tretich



General Terms and Conditions of Sale / VSeobecné obchodni podminky

Valid from: September 1, 2022 / platné od: 1. zafi 2022

Omya CZ s.r.o. with registered seat at c.p.765, 790 61 Lipova-lazne,
ICO: 451 92 715, registered in Ostrava, section: C; No.: 41821

ler desires to be contacted, which have received the
Goods or processed products containing the Goods
(hereafter the “Users”) from Buyer,

(i) promptly communicating to such Users any infor-
mation or instructions which Seller wishes to transmit,

(iii) obtaining the removal of all Goods or processed
products containing the Goods from Buyer’s inventory
and the inventory of Users, and/or to organize a recall,
and

(iv) disposing of removed Goods.

(c) Seller agrees to reimburse Buyer for all reasonable
direct out-of-pocket costs and expenses actually incurr-
ed as a result of removing of and disposing of Goods
produced or distributed by Seller as requested by
Seller. Seller disclaims any liability for Goods
produced by third party producers, Buyer's or third
parties’ finished products or work in process.

13. Confidentiality

Until the end of the term of the Agreement and for a sub-
sequent period of 5 (five) years, Buyer agrees to keep
the existence of the Agreement and any information
supplied to it by Seller under the Agreement and/or
before the Agreement is made (including, in particular,
information regarding offers, pricing, financial information,
market information, customer data, data of employees,
manufacturing and technical information and know-how)
confidential.

14. Force Majeure

a) Non-, bad-, or late-performance of Seller shall be
excused to the extent that performance is rendered im-
possible or prevented or hindered or is delayed by an
event of force majeure, governmental act, or change of
circumstances beyond the control of Seller (e.g. war
and war like activities, revolution, terrorist act, strike,
environmental catastrophe, geological implications,
epidemics, pandemics, implementation of new econo-
mic restrictions/sanctions, economic collapse, collapse
of currency, non-, bad-, or late-performance of Seller's
own suppliers, service providers and (sub-)contractors,
explosions, fire, collapse of infrastructure, cyber inci-
dents or attacks, IT systems failure,
shortfalls/shortages of any kind, etc.). Seller shall (i)
inform Buyer accordingly, and (ii) resume performance
of its obligations under the Agreement within
reasonable time after such causes are removed.

b) In case performance by Seller of any of its obligations
under the Agreement is rendered impossible by any of
the above events, the Parties agree to negotiate in good
faith their respective affected obligations.

I

osob, které Prodavajici chce kontaktovat a ktefi
obdrzeli ZboZi nebo zpracovali vyrobky obsahujici
Zbozi (dale jen “Uzivatelé”) od Kupujiciho,

(i) okamziteé sdéli takovym Uzivateldm jakékoli
informace nebo pokyny, které chce Prodavajici predat,

(iii) zajisti odstranéni  veSkerého Zbozi nebo
zpracovavanych vyrobkl, které obsahuji Zbozi, ze
zasob Kupujiciho a zasob Uzivatel( a/nebo zorganizuje
jejich stazeni, a

(iv) odstranéné Zbozi zlikviduje.

(c) Prodavajici souhlasi, ze nahradi Kupujicimu
veskeré pfiméfené pfimé hotovostni naklady a vydaje
skute¢né vzniklé v dusledku odstrafiovani a likvidace
Zbozi vyrobeného nebo distribuovaného Prodavajicim,
kterou Prodavajici pozaduje. Prodavajici se vzdava
odpovédnosti odpovédnostii za ZboZi vyrobené vyrobci
zfad ftretich osob, za hotové nebo rozpracované
vyrobky Kupujiciho nebo tfetich osob.

13. Mi¢enlivost

Kupujici se zavazuje, ze do skoneni doby trvani
Smlouvy a po nasledné obdobi 5 (péti) let zachova
micenlivost o existenci Smlouvy a jakychkoli
informacich, jez mu byly pfedany Kupujicim podle
Smlouvy a/nebo pfed jejim uzavienim (v€etné m;.
informaci o nabidkach, cenach, finanénich informaci,
trznich informaci, (dajd o odbératelich, udaju o
zaméstnancich, vyrobnich a technickych informaci a
know-how).

14. Vyssi moc

a) Neplnéni, Spatné plnéni nebo opozdéné pinéni ze
strany Prodavajiciho se promiji v pfipadé, Ze pInéni je
nemozné nebo mu brani ¢i je opozdéno v dlsledku
pfipadu vy8Si moci, vladniho nafizeni nebo zmény
okolnosti, jez nemlze Prodavajici nijak ovlivnit (napf.
valka a valeCna cinnost, revoluce, teroristicky Ccin,
stavka, ekologicka katastrofa, geologické nasledky,
epidemie, pandemie, realizace novych hospodafskych
omezeni/sankci, hospodarské zhrouceni, zhrouceni
mény, neplnéni, Spatné plnéni nebo opozdéné plnéni
ze strany vlastnich dodavatel(l, poskytovatelll sluzeb a
sub(dodavatelll) Podavajiciho, pozar, vybuchy, kolaps
inftrastruktury, kybernetické incidenty nebo utoky,
vypadek IT systému, vypadky/nedostatky jakéhokoli
druhu, apod.). Prodavajici se zavazuje, ze (i) o tom
bude Kupujiciho nalezité informovat a (ii) Ze obnovi
plnéni svych zavazkd podle Smlouvy v pfiméfnené
Ihaté po odstranéni téchto pficin.

b) Pro pfipad, Ze bude pInéni kterychkoli zavazku
Prodavajiciho podle Smiouvy z duvodu jakékoli z vySe
uvedenych udalosti nemozné, se Smluvni strany
zavazuji, ze o svych pfisluSnych dotCenych zavazcich
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15. Miscellaneous

a) Assignment. Except as per Clause 3 above, neither
Party shall have the right, without the prior written
consent of the other Party, to assign, transfer or dispose
of, in whole or in part, its respective rights, claims and
obligations under the Agreement.

b) Modifications and Amendments. Any modifications
and/or amendments of the Agreement, including of this
Clause, shall be valid only if made in writing and signed
by both Parties, whereas the signed documents can be
exchanged physically or electronically.

c) Severability. Should any provision of the Agreement
be held unenforceable or in conflict with the applicable
laws, then the invalid or unenforceable provision shall be
replaced with a provision which accomplishes, to the ex-
tent possible, the original business purpose of such pro-
vision in a valid and enforceable manner, and the
remainder of the Agreement shall remain binding upon
the Parties. This Clause shall apply by way of analogy if
the Agreement is incomplete.

d) Compliance with laws and Trade Control. Buyer
undertakes that in connection with the use of the
Goods (including end use thereof) and the performance
of the Agreement, Buyer and those under its control
shall comply at all times with all applicable laws, rules
and regulations of all relevant jurisdictions, including
those relating to product safety laws and to the export
or import of goods including economic sanctions or
embargos imposed by the United Nations and other
international and national bodies (hereafter collectively
the “Regulations”). Seller is relieved from its
supply/performance obligations in case these would
constitute an infringement of such Regulations.

16. Applicable Law and Jurisdiction

a) These Terms and the entire business relationship
between Seller and Buyer shall be subject to the appli-
cable law at the domicile of Seller i.e. the Law of the
Czech Republic, particulary the Act No. 89/2012 Coll.,
Civil Code, giving no effect to the conflict of law
provisions and the UN Convention on Contracts for the
International Sale of Goods (CISG).

b) The competent court at the domicile of Seller i.e a
substantially and a locally competent court of the
Czech Republik shall have exclusive jurisdiction,
except that Seller has the right to initiate legal
proceedings concerning outstanding payments before
the competent court at the domicile of Buyer.

I

povedou v dobré vife jednani.
15. Dalsi ustanoveni

a) Postoupeni. S vyjimkou ¢lanku 3 téchto VOP nema
zadna ze Smluvnich stran pravo bez pfedchoziho
pisemného souhlasu druhé Smluvni strany postoupit,
prevést ani se vzdat, zcela nebo jen &aste¢né, svych
prislusnych prav, narok(l a zavazkl vyplyvajicich ze
Smiouvy.

b) Zmény a dodatky. Jakékoli zmény a/nebo dodatky
Smilouvy véetné tohoto odstavce jsou platné v pfipadé,
Zze budou provedeny v pisemné podobé a bude k nim
pfipojen podpis obou Smluvnich stran stim, ze si
Smluvni strany mohou podepsané dokumenty vyménit
bud fyzicky nebo elektronicky.

c) Salvatorska klauzule. Bude-li kterékoli ustanoveni
Smlouvy povazované za nevykonatelné nebo v rozporu
s platnymi zakony, pak se toto neplatné nebo
nevykonatelné ustanoveni nahradi ustanovenim, které
v maximalné mozném rozsahu dosahne plathym a
vykonatelnym zplsobem puavodniho hospodarfského
uCelu takoveého ustanoveni, a zbyvajici ¢ast Smlouvy
zustane pro Smiluvni strany zavaznou. Toto ustanoveni
se pouzije obdobné i v pfipadé, ze by byla Smlouva
neuplnou.

d) Dodrzovani zakontl kontroly obchodu. Kupujici se
zavazuje, Ze v souvislosti s pouZitim Zbozi (vCetné jeho
koncoveho pouziti) a plnénim Smlouvy Kupujici a jim
ovladané osoby budou vzdy dodrZovat vedkeré platné
zakony, pravidla a nafizeni ve vSech pfislusnych
jurisdikcich vCetné téch, jez se tykaji legislativy o
bezpecnosti vyrobk(l, a vyvozu a dovozu zbozi véetné
ekonomickych sankci nebo embarg zavedenych OSN a
dalS§imi mezinarodnimi a narodnimi organy (dale jen
spole¢né jako "Predpisy"). Kupujici se osvobozuje od
svych zavazk( dodavat/plnit v pfipadé, Zze by takovymi
dodavkami nebo plnénim takové Pfedpisy poruSoval.

16. Rozhodné pravo a soudni prislusnost

a) Tyto VOP a celkové obchodni vztahy mezi
Prodavajicim a Kupujicim se fidi platnym pravnim fadem
podle sidla Prodavajiciho, tj. pravem Ceské republiky,
zejména pak zakonem ¢. 89/2012 Sb., obcansky
zakonik, s vylou€enim ustanoveni koliznich norem a
Umluvy OSN o smlouvach o mezinarodni koupi zboZzi
(CISG).

b) Prislusny soud podle sidla Prodavajiciho, tj. vécné a
mistn& pfislusny soud Ceské republiky, ma vyluénou
pfislusnost s vyjimkou pfipadud, kdy ma Prodavajici pravo
zahajit soudni Fizeni o neuhrazenych platbach pred
pfislusnym soudem podle sidla Kupuijiciho.
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17. Prevailing Language

In case of discrepancies between the two languages
used in this document, the Czech language shall pre-
vail.

* %k *

A

17. Rozhodny jazyk

V pripadé jakychkoli nesrovnalosti mezi znénim tohoto
dokumentu ve dvou jazycich, je rozhodujici znéni
v jazyce Ceském.

* %k *



