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VSeobecné obchodni
podminky pro neprimy nakup

General Terms and Conditions
for Indirect Purchasing

This is a Czech translation of the Toto je ¢esky preklad anglickych VOP a

English

GTC and for convenience only. Only the
English version of these GTC is legally
binding.

In the event of any discrepancy or
inconsistency between this Czech
translation and the English version of
these GTC, the

English version shall prevail.

ie

uréen pouze pro informaci. Pravné
zavazna je pouze anglicka verze téchto
VOP.

V piipadé rozpori nebo nesrovnalosti
mezi ¢eskym piekladem a anglickou
verzi

téechto VOP,
prednost.

anglickd verze ma
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Definitions

In these General Terms and Conditions for
Indirekt Purchasing (“GTC”) the terms
defined below have the following meaning:

Affiliated
Company

BMW

BMW AG

BMW Group

BMW Vehicles

BMW Group
GTC for Indirect Purchasing
Status 09/2018

With regard to a party, means a
company which is directly or
indirectly controlled by such
party, controls such party, is
under common management
with such party, or is under
joint control with such party,
whereby joint control will be
assumed if at least 50 percent
of the shares or voting rights
are held.

The BMW Group company that
actually procures goods or
services on the basis of these
GTC.

Bayerische Motoren Werke
Aktiengesellschaft, Mdnchen,
Germany.

BMW AG and its Affiliated
Companies.

Vehicles that have been
manufactured by or for BMW
Group or that are distributed
using the trademarks or logos of
BMW Group.

Definice

V téchto

VSeobecnych

obchodnich

podminkach pro neprimy nakup (dale jen
»VOP¥) nize uvedené terminy znamenaiji:

Pridruzena
spole¢nost

BMW

BMW AG

Koncern
BMW

Vozidla
BMW
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Ve vztahu Kk uréitému subjektu
znamena spole¢nost, kterou ptimo
& neptimo subjekt ovlada, ktera
ovlada subjekt, kterda spole¢né se
subjektem podléha spole¢nému
Fizeni nebo ktera je spoletné se
subjektem ovladana dalSi osobou,
pricemz spole¢nym ovladanim se
rozumi nejméng 50% majetkovy
podil nebo vykon nejméné 50%
hlasovacich prav.

Spole¢nost koncernu BMW, ktera na
z&kladé téchto VOP potizuje zbozi
nebo sluzby.

Bayerische Motoren Werke
Aktiengesellschaft, Mnichov,
Némecko.

Spoletnost BMW AG a jeji pridruzené
spole¢nosti.

Vozidla, kterd koncern BMW vyrobil
nebo pro ngj byla vyrobena nebo
ktera se distribuuji pod ochrannymi
znamkami ¢i logy koncernu BMW.

koncern BMW
VOP pro nepimy nakup,
stav k 09/2018
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Competitor

Contractor

Data

In writing or

writte

ISO

VDA

1.

1.1

1.2

A company is a competitor of a
party if (i) such company offers
goods or services, which from
the view of a typical customer,
are interchangeable with the
goods or services of such party
(i.e., in particular comparable in
terms of characteristics, price
and purpose); or (i) based
upon concrete indications, it
appears likely that within a
short time such goods and
services will be offered by such
company.

The contractual partner of BMW
for the commissioning on the
basis of these GTC.

Characters (e.g., numbers,
letters or other symbols) or
patterns of characters which
are stored or transmitted
electronically, magnetically or
in an otherwise not immedi-
ately perceptible way or are
documented in any other form
(e.g., on paper).

Also includes in text form, e.g., via
n fax, e-mail or electronic data
interchange (EDI), unless written
form is explicitly required.

International  Organization  for

Standardization.

Verband der Automobilindustrie
(German  Association of the
Automotive  Industry), Berlin,
Germany.

Scope and supplier data

These GTC shall apply to the procurement of goods
and works or services (including software), which are
neither production material nor motor vehicle parts,
by BMW Group.

The Contractor shall provide current supplier master
data on the BMW Partner Portal of BMW Group at
https://b2b.bmw.com ("B2B-Portal") > login >
applications > supplier data maintenance ("Supplier
Data Base") and designate a responsible master
administrator. Where the Contractor is obliged under
these GTC to submit certificates, declarations or
other verifications, the Contractor shall submit each
of these without undue delay and with the current

BMW Group

GTC for Ind
Status 09/2

irect Purchasing
018

Konkurent

Dodavatel

Udaje

Pisemng

ISO

VDA

1.

1.1

1.2
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Spole¢nost je vidi jinému subjektu
konkurentem, pokud nabizi zbozi
nebo sluzby, které Ize z pohledu
typického  zékaznika  vzajemné
zaménit se zbozZim nebo sluzbami
daného subjektu (tj. maji zejména
srovnatelné vlastnosti,
srovnatelnou cenu a srovnatelny
Ucel) nebo pokud se na zaklade
konkrétnich skute¢nosti zda
pravdépodobné, ze v kratké dobe
bude dana spole¢nost takové zbozi
a sluzby nabizet.

Smluvni partner spole¢nosti BMW pro
uvedeni do provozu na zakladé téchto
VOP.

Znaky (napt. ¢isla, pismena nebo
jiné symboly) nebo struktury znaka,
které se ukladaji nebo prenaseji
elektronicky, magneticky nebo
jinym, bezprosttedné neztetelnym
zptsobem, nebo dokumentuji v
jiné forme (napt. na papire).

Znamena v textové podobég, napt.
faxem, elektronickou poStou nebo
elektronickou vymeénou dat, pokud se
vyslovné nevyzaduje pisemna forma.

Mezinarodni organizace pro
normalizaci.

Verband der Automobilindustrie
(Sdruzeni automobilového primyslu
Némecké spolkové Republiky) se
sidlem v Berling v Némecké spolkové
republice.

Rozsah platnosti a udaje

dodavatelich

o

Tyto VOP plati pro porizovani vyrobki a praci nebo
sluzeb (veéetné programového vybaveni), které
neptedstavuji vyrobni material ani dily motorovych
vozidel, ze strany koncernu BMW.

Na partnerském portalu koncernu BMW na adrese
https://b2b.bmw.com (déle jako ,portdl B2B") >
piihlaSeni > aplikace > vedeni Udajia o dodavatelich
je dodavatel povinen poskytovat aktualni kmenova
data o dodavatelich (dale jako ,databaze
dodavateli”) a uréit odpovédného  spravce
kmenovych dat. Pokud tyto VOP ukladaji dodavateli
povinnost predloZit osvédeeni, prohlaseni nebo jina
potvrzeni, dodavatel je do databaze dodavateli vliozi

koncern BMW
VOP pro nepimy nakup,
stav k 09/2018
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1.3

2.1

22

23

validity date to the Supplier Data Base.

For the avoidance of doubt, the review of, or failure to
request such certificate, declaration or other
verification, by BMW shall not constitute a waiver by
BMW of any of the Contractor’s obligations under
these GTC, nor shall such be construed as BMW’s
consent to the Contractor’s behavior.

The Contractor shall notify BMW completely and
without undue delay of name changes, changes in
legal form as well as changes which are material to
the business relationship between BMW and the
Contractor and which pertain to the Contractor’s
participation, shareholder- or ownership structure;
the Contractor shall inform BMW of the
aforementioned changes under email address
lieferantenstammdaten@bmw.de as well as the
responsible BMW purchase specialist department(s).

A material change for the business relationship exists
upon transfer of all or essentially all assets of the
Contractor, a merger or split of the Contractor with
or to another legal entity, the conclusion of a control
or profit transfer agreement by the Contractor as the
controlled company, and the acquisition of at least
50 percent of the voting rights to the Contractor’s
company by one or more purchasers acting jointly in
one or more transactions. For listed Contractors the
foregoing already applies to an acquisition of at least
30 percent of the voting rights.

1.3

Integral parts of the contract and 2.

contract conclusion

The specific contract for the contracted scope shall
be concluded by a written individual purchase order
or a call-off purchase order by BMW and the
corresponding acceptance by the Contractor. For the
avoidance of doubt, any action taken by the
Contractor in order to fulfill an individual purchase
order or a call-off purchase order also constitutes the
acceptance of such purchase order.

This also applies to the conclusion of a framework
agreement by the corresponding acceptance of a
frame contract purchase order. In such framework
agreement, the Contractor undertakes to render
contractual performance at the conditions specified
in the framework agreement, if BMW issues a call-off
purchase order. A call-off purchase order refers to
the frameworkagreement.

The individual purchase order, frame contract
purchase order and call-off purchase order are
hereinafter referred as "BMW Purchase Order".

In addition to these GTC and depending on the
actual contractual scope, Special Terms and
Conditions (“STC”) may additionally apply.

In the event of a conflict between the integral parts of
the contract, the following order shall apply:

a) BMW Purchase Order,

b) Order placement/Negotiation protocol/individual
contract (if any),

C) Specification in the final quotation from the
Contractor (excluding the Contractor's contract

BMW Group
GTC for Indirect Purchasing

Status 09/2018

2.1

22

23
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bez zbyteeného odkladu v platném znéni.

Pro vylouteni pochybnosti se uvadi, Ze pokud
spoletnost BMW piedlozeni osvédeeni, prohlaSeni
nebo jiného potvrzeni pozadovat nebude nebo
retené prezkoumd, nijak tim nepromiji Zadnou
povinnost, kterou dodavateli tyto VOP ukladaji, ani to
nelze vykladat jako souhlas s jednanim dodavatele.

Dodavatel je povinen spoletnosti BMW bez
zbyte¢ného odkladu v plné mife oznamit zménu
nazvu, zménu pravni formy i kazdou zménu, ktera se
podstatné dotyka jejich obchodniho vztahu a jeho
Ucasti, struktury jeho podilniki nebo jeho viastnické
struktury; shora uvedené zmeény je dodavatel povinen
spole¢nosti BMW oznamit na adresu elektronické
posty lieferantenstammdaten@bmw.de i
odpoveédnym oddélenim nakupu.

Podstatnou se pro obchodni vztah rozumi zména v
podobé prevodu veskerych, piipadné v podstate
veSkerych aktiv dodavatele, fuze s jinou pravnickou
osobou, rozdéleni se vznikem jiné pravnické osoby,
uzavieni smlouvy o ovladani nebo o prevodu zisku, v
niz dodavatel vystupuje jako ovladana spole¢nost,
nebo situace, kdy jeden kupujici nebo nékolik
spole¢né jednajicich kupujicich jednou ¢ nékolika
transakcemi ziska ¢i ziskaji nejméné 50 procent
hlasovacich prav v podniku dodavatele. U
dodavateld, ktefi jsou uvedeni na seznamu, shora
uvedené plati jiz pri ziskani nejméneé 30 procent
hlasovacich prav.

Nedilné souc¢asti smlouvy a jeji

uzavieni

Smilouva na sjednané plnéni se uzavira pisemnou
nakupni objednavkou nebo dil&i objednavkou ze
strany spoleénosti BMW a jeji akceptaci ze strany
dodavatele. Pro vylou¢eni pochybnosti se uvadi, ze
akceptaci nakupni objednavky se rozumi i jakékoli
jednani dodavatele, k némuz pristoupi za Ucelem
plnéni nakupni objednavky nebo diléi objednavky.

To plati i pro uzavreni ramcové smlouvy odpovidajici
akceptaci nakupni objednavky ramcové smlouvy. V
ramcové smlouvé se dodavatel zavazuje, Ze za
podminek ramcové smlouvy poskytne smluvni plnéni,
pokud spole¢nost vystavi diléi objednavku. Dileéi
objednavka odkazuje na ramcovou smlouvu.

Nékupni objednavka, nakupni objednavka ramcové
smlouvy a dilégi objednavka déle jako ,nakupni
objednavka spole¢nosti BMW*.

Vedle téchto VOP mohou v zavislosti na ptislusném
predmétu plnéni platit i zvlastni obchodni podminky
(déale jako ,ZOP").

V piipadé rozporu mezi nedilnymi sou¢astmi smlouvy
se uplattiuje toto poradi:

a) nakupni objednavka spole¢nosti BMW,

b) zadani objednavky, protokol o jednani nebo
individualni smlouva (pokud existuiji),

C) parametry uvedené v koneéné cenové nabidce
dodavatele (bez jeho smluvnich a dodacich

koncern BMW
VOP pro nepimy nakup,
stav k 09/2018
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2.7

2.8

29

terms and terms of delivery) and BMW tender
documents including all annexes thereto and
referenced documents,

d) Framework agreement between BMW and the
Contractor (ifany),

€) STC (if any) and
f) these GTC.

If the specification in item c) of the ranking order
above in the Contractor's final quotation differs from
the BMW tender documents, including all annexes
and references, these differences shall only be an
integral part of the contract if these deviations are
expressly confirmed in the negotiation protocol or in
the BMW Purchase Order.

The calculation on which the final offer of the
Contractor is based, is only used for the validation of
its fixed price offer and does not become an integral
part of the contract.

The Contractor's or a third party’s different or
additional contract, license or delivery terms shall not
become an integral part of the contract, even if these
are not expressly rejected. If the Contractor confirms
the order from BMW in deviation from the BMW
Purchase Order, these differences shall only apply if
and in as far as BMW expressly agrees to them in
writing. The parties hereby expressly exclude the
application of the section 1751 par. 2 of the Civil
Code.

The Contractor shall comply with applicable
guidelines and directives of BMW Group that are
referenced in the tender documents or the BMW
Purchase Order. The Contractor has to inform itself
about these guidelines and directives before placing
his quotation and thereafter continuously, via the
channels provided by BMW Group (esp. B2B Portal).

The general terms and conditions for a principal order
shall also apply as and where appropriate to any
order additions or changes, even if this has not been
specifically agreed.

If the Contractor creates, amends or provides
software as part of its contractual performance, the
"BMW terms for the Implementation of Open Source
Software" ("OSS Terms") shall apply and shall be an
integral part of the contract. The OSS Terms can be
opened using the following path: B2B-Portal > login
> depart- ments > purchasing > purchasing direct
material > contractual standards or will be supplied
by BMW at the request of the Contractor.

By placing a quotation, the Contractor confirms his
knowledge of the applicable STC under Clause 2.2
(if any) as well as of applicable guidelines and
directives of BMW Group under Clause 2.6 and OSS
Terms under Clause 2.8 (subject to the application of
Clause 2.8).

Contractual performance

The Contractor shall bear system responsibility for
the contracted scope, i.e. the Contractor is
responsible to BMW for the provision of the goods,
works or services according to the contract in all
process stages and for all parts of the contract
regardless of whether it uses subcontractors directly
or indirectly for the execution of the contract.

BMW Group

GTC for Ind
Status 09/2
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24

25

2.6

2.7

2.8

2.9

3.1
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podminek) a v zadavaci dokumentaci spole¢nosti
BMW veetné v8ech jejich priloh a dokumentd, na
které odkazuje,

d) ramcova smlouva mezi spoletnosti BMW a

dodavatelem (pokud existuje),
€) ZOP (pokud existuji) a
f)  tyto VOP.

Pokud se parametry v bodé c) vySe uvedeného
poradi v koneéné cenové nabidce dodavatele lisi od
zadavaci dokumentace spole¢nosti BMW, veéetng
vSech ptiloh a odkazd, rozdily se stavaji nedilnou
soutasti smlouvy pouze tehdy, pokud jsou vyslovné
potvrzeny v protokolu o jednani nebo v nakupni
objednavce spole¢nosti BMW.

Vypocéet, z néhoz konetnd nabidka dodavatele
vychéazi, se pouziva pouze k ovéreni pevné cenové
nabidky a nestava se nedilnou souc¢asti smlouvy.

Nedilnou souéasti smlouvy se nestavaji ani jiné ani
doplikové smlouvy, opravnéni ani dodaci podminky
dodavatele ¢i treti osoby, i kdyz nejsou vyslovné
odmitnuty. Potvrdi-li dodavatel nakupni objednavku
spole¢nosti BMW s odchylkou, rozdil plati pouze
tehdy, je-li spole¢nosti BMW pisemné odsouhlasen.
Smluvni strany timto vyslovné vylu¢uji pouziti § 1751
odst. 2 Obéanského zakoniku.

Dodavatel je povinen dodrzovat platné predpisy a
smérnice koncernu BMW, které jsou uvedeny v
zadéavaci dokumentaci nebo v nakupni objednavce
spole¢nosti BMW. Dodavatel je povinen se s témito
piredpisy a smérnicemi ptisluSnymi komunikagnimi
kanaly koncernu BMW (zejména prostrednictvim
portélu B2B) seznamit jesté pred podanim cenové
nabidky a nasledné se pribézné seznamovat s jejich
aktuélné platnym znénim.

V8eobecné smluvni podminky pro hlavni objednavku
se rovnéz pouziji podle potieby i pro pripadné
dopliky nebo zmény objednéavky, i kdyZz to nebylo
konkrétné sjednano.

Pokud v ramci svého smluvniho plnéni dodavatel
vytvari, méni nebo poskytuje programové vybaveni,
plati ,Podminky spole¢nosti BMW pro implementaci
programového vybaveni s otevienym zdrojovym
kédem* (dale jako ,Podminky pro otevieny
software”) a stavaji se nedilnou soutasti smlouvy.
Podminky pro otevieny software jsou dostupné na
portélu B2B > prihlaseni > oddéleni > nakup > nakup
piimého materialu > smluvni standardy nebo budou
dodavateli poskytnuty na zakladé zadosti.

Podanim cenové nabidky dodavatel potvrzuje, Ze se
seznamil s pripadnymi ZOP dle ¢lanku 2.2, s platnymi
predpisy a smérnicemi koncernu BMW dle ¢lanku 2.6
a s Podminkami pro otevieny software dle ¢lanku 2.8
(s vyhradou pouziti ¢lanku 2.8).

Smluvni pInéni

Zhotovitel nese systémovou odpovédnost za smluvni
plnéni, tj. za poskytovani vyrobki, praci nebo sluzeb
v souladu se smlouvou a za veskeré ¢asti smlouvy
odpovida spole¢nosti BMW ve v8ech etapach
procesu bez ohledu na to, zda k plnéni smlouvy
pimo & nepimo vyuziva subdodavatele.

koncern BMW
VOP pro nepimy nakup,
stav k 09/2018
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3.3

34

3.5

3.6

3.7

The Contractor shall ensure compliance with all the
relevant legal regulations in force during the
execution of the contract and with regard to the
performance to be rendered, regardless of whether
it uses subcontractors directly or indirectly for the
execution of the contract.

The Contractor shall indemnify the BMW Group from
any claims asserted by third parties based on the
Contractor or a subcontractor engaged by it directly
or indirectly failing to comply with or breaching any
relevant legal regulation (in particular: applicable
minimum wage laws).

BMW shall be entitled to refuse both to cooperate
with the contractual performance and to accept the
contractual performance and pay for it if this would
breach a relevant legal regulation or a breach against
a relevant legal regulation has been committed
contrary to Clause 3.2.

If the Contractor or one of its Affiliated Companies
has culpably engaged in any agreement or other
conduct with respect to the provision of the
contracted goods, works or services which
constitutes an unlawful restraint of competition
according to applicable antitrust rules (in each case
determined by a final regulatory or judicial decision),
then the Contractor shall pay to BMW 8 percent of
the net invoice amount of the provided goods, works
or services affected by such violation of antitrust law
as damages, unless the Contractor can prove that
BMW has suffered no or only lesser damage. This
obligation shall survive termination or fulfilment of
the contract. Any other or further contractual or
statutory claims of BMW shall remain unaffected; in
particular, BMW may claim higher damage upon
presentation of relevant proof.

The Contractor may only directly or indirectly engage
subcontractors for the contractual performance with
the prior written consent of BMW. Clauses 3.1 and
3.2 shall not be affected by this. BMW will not
unreasonably withhold such consent.

Any material to be provided by BMW shall be ordered
by the Contractor in good time and in the correct
quantity to ensure the contractual performance by
the Contractor to be according to the contract.

The Contractor must appoint a project manager:

a) The project manager shall plan, coordinate and
monitor all the project's needs in compliance
with the relevant guidelines (e.g., operating
equipment guidelines, accident prevention
policies, etc.) and shall act as the responsible
contact for the BMW project manager.

b) The Contractor's project manager shall notify the
BMW project manager of the status of the
contractual performance at any time upon
request. To do this, he must provide an up to
date time schedule with the start and finish
dates, level of completion and the status of each
function.

C) The project manager may only be replaced for
material reason, and only after giving prior
written notification to BMW. For its part, BMW
may demand the replacement of the
Contractor's project manager for compelling
reason.

BMW Group
GTC for Indirect Purchasing

Status 09/2018

3.2

3.3

34

3.5

3.6

3.7
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Bez ohledu na to, zda k pInéni smlouvy ptimo ¢&i
neptimo vyuziva subdodavatele, je dodavatel pfi
tomto plnéni povinen zajistit dodrzovani veskerych
prislusnych platnych pravnich predpisi.

Dodavatel koncernu BMW nahradi veskeré naroky
tretich osob, které tyto uplatni z titulu poruseni nebo
nedodrzeni prislusné pravni Upravy (zejména pravni
Upravy o minimalni mzdé) ze strany dodavatele nebo
jim p¥imo & nepiimo vyuzivaného subdodavatele.

Spole¢nost BMW je opravnéna odmitnout poskytnout
pti smluvnim plnéni soucinnost a smluvni plnéni
prevzit a zaplatit za ngj, pokud by tim porusila
piislusny pravni piredpis nebo pokud v rozporu s
¢lankem 3.2 k poruSeni prislusného pravniho
predpisu jiz doslo.

Pokud se ve vztahu ke smluvné sjednanym
vyrobkam, pracim nebo sluzbam dodavatel nebo
néktera jeho ptidruzena spoleénost zavinéné ucastni
dohody nebo jiného jednani, které podle platnych
antimonopolnich predpisi predstavuji protipravni
omezeni hospodarské soutéze (je-li tak pravomocné
rozhodnuto soudem nebo regulaénim organem), je
dodavatel povinen spole¢nosti BMW zaplatit jako
nahradu Skody ¢astku ve vySi 8 procent C¢isté
fakturované t¢astky za poskytnuté vyrobky, prace
nebo sluzby, jez byly porusenim antimonopolnich
predpisi dotéeny, ledaze dodavatel prokaze, ze
spoletnosti BMW vznikla Skoda mensi nebo zadna.
Tato povinnost trva i po ukonéeni nebo splnéni
smlouvy. Shora uvedenym nejsou doteeny zadné jiné
¢i dalsi smluvni ani zakonné naroky spole¢nosti BMW,
zejména pravo doloZit a uplatiovat skodu vy$si.

Ke smluvnimu plnéni je dodavatel opravnén pi#mo ¢i
neptimo vyuzit subdodavatele pouze na zakladé
predchoziho pisemného souhlasu spole¢nosti BMW
- tim nejsou dot¢ena ustanoveni ¢lanku 3.1 a 3.2.
Spole¢nost BMW neni opravnéna feéeny souhlas
bezdavodné odpirat.

Veskery material, ktery ma poskytnout spole¢nost
BMW, musi dodavatel objednat ve spravném
mnozstvi veéas tak, aby své smluvni plnéni poskytl v
souladu se smlouvou.

Dodavatel je povinen urtit projektového manazera:

a) projektovy manazer v souladu s piislusnymi
predpisy (napf. s predpisy o provoznim zarizeni,
se smérnicemi o prevenci mimotradnych udalosti
apod.) planuje, koordinuje a monitoruje vSechny
potteby projektu a ve vztahu k projektovému
manazerovi spole¢nosti BMW vystupuje jako
odpovédna kontaktni osoba.

b) Na zékladé Zadosti projektového manazera
spole¢nosti BMW je mu projektovy manazer
dodavatele povinen sdélit stav smluvniho pinéni.
Sdélenim stavu plnéni se rozumi predloZeni
aktualniho harmonogramu s potateénimi a
koneénymi terminy a sdéleni miry dokonéenosti a
stavu jednotlivych funkci.

C) Projektového manazera Ize vyménit pouze z
podstatného diavodu pouze po piedchozim
pisemném oznameni adresovaném spoleénosti
BMW. Vymeénu projektového manazera
dodavatele je opravnéna zadat spole¢nost BMW
pouze ze zavazného divodu.

koncern BMW
VOP pro nepimy nakup,
stav k 09/2018
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The Contractor must ensure that its employees and
other third parties engaged comply with the BMW
visitor guidelines and the BMW site rules.
Instructions issued by BMW factory security officers
must be obeyed in this respect. Serious breaches of
the visitor guidelines or the site rules (e.g., the ban
on photography) as well as a violation of the alcohol
and drugs ban in Clause 3.9, shall entitle BMW to
ban individuals engaged by the Contractor from the
BMW site. Other rights of BMW remain unaffected.

Employees of the Contractor and other third parties
engaged by the Contractor are prohibited from
entering a BMW property under the influence of
alcohol, bringing or distributing alcoholic beverages
on a BMW property or consuming alcohol on a BMW
property. Bringing and distributing alcohol by order
of BMW are excluded from this.

This also applies to all other types of drugs. The
Contractor must ensure compliance with this alcohol
and drugs ban.

If and to the extent the Contractor’'s employees have
access authorisation for a BMW property and the
access is no longer required for the contractual
performance (in particular due to the termination of
the employee’s work assignment), the Contractor
must report this to the ID Card Office of the relevant
BMW location without undue delay and return the
BMW partner ID card of the employee concerned to
the BMW ID Card Office or to BMW Plant Security.
The same applies to employees of a subcontractor
engaged by the Contractor.

If and to the extent the Contractor uses areas on a
BMW property assigned to the Contractor for the
contractual performance, BMW shall be entitled to
audit these areas with regard to occupational safety,
environmental protection and fire protection.

The Contractor shall take all the action required to
render the contractual performance without any
additional compensation, even if such action is not
expressly set out in the contract documents. This
shall particularly apply to the following actions:

a) The Contractor must mark the delivery items
and, if relevant, tools and special equipment
provided or owned by BMW, as specified by
BMW.

b) The Contractor shall document all completed
inspections and their results and shall ensure
that it is easily possible to assign said results to
the specific goods, works or services ordered.
The Contractor shall preserve this
documentation for a period of at least 10 years
after the completion of the contractual
performance and shall supply it to BMW upon
request and offer it to BMW before said
documentation is destroyed.

C) The documents required for completing the work
must be ordered or procured by the Contractor
in good time. The Contractor must check these
documents, including in relation to local
conditions, to ensure that they are complete,
correct and for any irregularities as well as for the
completion of preparations by third parties. The
Contractor must notify BMW of reservations of
any kind in writing and without undue delay
giving its reasons for its reservations and must
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Dodavatel je povinen zajistit, aby jeho zaméstnanci i
dalsi zucastnéné treti osoby dodrzovali pravidla
spole¢nosti BMW pro pohyb navstév i rad pracovisté
spoletnosti BMW. V tomto ohledu se vyzaduje
dodrzovani pokyni bezpeénostnich pracovniki zavodu
spole¢nosti BMW. Pti zavazném poruSeni pravidel pro
pohyb navstév nebo radu pracovisté (napt. poruseni
zakazu fotografovani) nebo pi poruseni zékazu
pozivani alkoholu a omamnych latek dle ¢lanku 3.9 je
spoletnost BMW opravnéna fyzickym osobam
dodavatele zakazat vstup do areédlu (nebo je z ng
vykéazat), aniz by tim byla dot¢ena jeji ostatni prava.

Zaméstnanci dodavatele ani jiné tieti osoby, které pro
dodavatele konaji praci, nesmi do aredlu spole¢nosti
BMW vstupovat pod vlivem alkoholu ani tam nesmi
alkoholické napoje vnaset, roz8irovat ani konzumovat.
Z tohoto zédkazu je vylouteno vnaseni a rozsSirovani
alkoholu na zakladé objednavky &i piikazu spoleénosti
BMW.

Uvedené plati i pro vSechny ostatni omamné latky.
Dodrzovéani tohoto zékazu alkoholu a omamnych latek
je dodavatel povinen zajistit.

Ma-li zaméstnanec dodavatele opravnéni k ptistupu do
arealu spole¢nosti BMW, ale pro smluvni plnéni
piestane byt tento piistup nutny (zejména v disledku
ukonéeni  pracovniho Uvazku zaméstnance), je
dodavatel povinen tuto skutetnost bez zbyte¢ného
odkladu na prislusném pracovisti oznamit kancelari
pro vydavani osobnich priikazi a tam (nebo piipadné
u ostrahy zavodu) odevzdat i prikaz, ktery byl
prislusnému zameéstnanci vystaven. Totéz plati pro
zaméstnance subdodavateli dodavatele.

Uziva-li v aredlu spole¢nosti BMW dodavatel prostory,
které mu byl pridélen ke smluvnimu plnéni, je
spoletnost BMW opravnéna tyto prostory kontrolovat z
hlediska bezpetnosti prace, ochrany zivotniho
prostredi a protipozarni ochrany.

Dodavatel je povinen u¢init bez dodateéné nahrady
jakékoli opattenti, jeZ je nutné k poskytnuti smluvniho
plnéni, i kdyz nebylo vyslovné uvedeno ve smluvni
dokumentaci. Jedna se zejména o tato opatteni:

a) Dodavatel je povinen oznatit predméty dodavky
a prfpadné i nastroje a specialni vybaveni, které
poskytla nebo vlastni spole¢nost BMW, a to dle
jejich pokyni.

b) Dodavatel je povinen zdokumentovat v8echny
provedené kontroly a jejich vysledky a
dohlédnout na to, aby bylo mozné tyto vysledky
snadno priradit ke konkrétnimu objednanému
vyrobku, konkrétni objednané praci nebo
konkrétni objednané sluzbé. Tuto dokumentaci
je dodavatel povinen uchovavat po dobu
nejméné 10 let od Uplného provedeni smluvniho
plnéni, na zadost spoleénosti BMW ji poskytnout
a pred skartaci ji retené spole¢nosti nabidnout.

c) Dodavatel je povinen véas ziskat doklady
potrebné k dokonéeni prace. Dodavatel je
povinen tyto doklady zkontrolovat i ve vztahu k
mistnim podminkam tak, aby se ujistil o jejich
Uplnosti a spravnosti a o dokonéeni piiprav ze
strany tretich osob. Pripadné vyhrady je
dodavatel povinen spole¢nosti BMW sdélit bez
zbyteéného odkladu pisemné s uvedenim davodua
a je povinen se s projektovym manazerem
spole¢nosti BMW domluvit na dal§im postupu.

koncern BMW
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reach agreement with the BMW project manager
on how to proceed with the work.

d) The documents and items supplied to the
Contractor or produced using information
supplied by BMW may only be copied or sold,
used as security, pledged or otherwise passed
on or used for third parties with the written
consent of BMW. The same shall apply to the
goods manufactured using these documents
and / or items

e) All documents and items supplied to the
Contractor shall be provided on a loan basis and
shall remain BMW's exclusive property. They
must be returned to BMW at BMW's request or
immediately after they are no longer required for
the agreed purpose, at the latest after the end of
the contract.

The Contractor is not entitled to render partial
performance.

If the Contractor creates or amends software as part
of its contractual performance, it must supply the
created or amended programs to BMW after
completing a program test, in testable and machine-
readable form on a suitable data carrier, together
with the source code and the documentation. During
the contractual performance, the Contractor
undertakes to enable BMW to examine the source
code and the documentation. For the avoidance of
doubt, if the Contractor creates or amends software
as part of its contractual performance, i.e. in case the
software will be considered as an author’'s work
under the applicable laws, the Clause 13 hereof shall
apply.

Unless otherwise explicitly specified in the
documents listed in Clause 2.3, the place of
fulfillment may be deemed the registered office of the
BMW.

Changes and additions

BMW may demand changes and additions to the
order at any time and, if the contract constitutes the
provision of work or goods, at least up to the
acceptance, using reasonable discretion and taking
into account the interests of the Contractor. This shall
particularly apply to changes and additions in the
contractual scope which are required for technical
reasons, as a result of official requirements or to
meet the deadlines or cost targets. The Contractor
undertakes to check such instructions without undue
delay to ensure they are technically feasible and for
their effects on quality, deadlines and costs and to
notify BMW of the results in writing. The Contractor
also undertakes to suggest changes to BMW which
it regards as necessary or expedient to ensure the
successful fulfiment of the contract and to
implement said changes after receiving written
consent of BMW.

If a change results in an increase or reduction in
costs and/or a deadline extension, the Contractor
undertakes to notify BMW at the same time as
providing its change proposal or immediately upon
receipt of the change request from BMW and to
submit an appropriate supplementary quotation. The
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d) Dokumenty a vé&ci, které jsou dodavateli
poskytnuty nebo jsou vytvoreny na zakladé udaji
od spole¢nosti BMW, Ize rozmnoZzovat, prodavat,
zastavit nebo je jinak prevést na tieti osoby nebo
jim je poskytnout k uzivani pouze na zéklade
pisemného souhlasu spole¢nosti BMW. Totéz
plati pro vyrobky, u nichz se tyto dokumenty &
véci vyuzili k jejich vyrobeé.

e) Veskeré dodavateli poskytnuté dokumenty a véci
jsou mu pouze ptjeeny a zastavaji vyluénym
vlastnictvim spole¢nosti BMW, které ji musi byt
vraceny na jeji zadost nebo jakmile prestanou
byt nutné ke sjednanému Géelu, nejpozdéji vSak
po skonéeni smlouvy.

Dodavatel neni opravnén provadét diléi plnéni.

Pokud v ramci smluvniho plnéni dodavatel tvori nebo
upravuje programoveé vybaveni, je povinen vytvoirené
nebo upravené programové vybaveni dodat
spoletnosti BMW po provedeni zkousky, a to ve
strojové ¢itelné podobeg, kterou Ize déle testovat, na
vhodném datovém nosi¢i spole¢né se zdrojovym
kdédem a dokumentaci. Dodavatel se zavazuje, ze v
prabéhu smluvniho plnéni spole¢nosti BMW umozni
kontrolu zdrojového koédu i dokumentace. Pro
vylougeni pochybnosti se uvadi, ze pokud dodavatel
tvoti & upravuje programové vybaveni v ramci svého
smluvniho plnéni, tj. programové vybaveni bude podle
platnych pravnich predpisi autorskym dilem, plati
¢lanek 13téchto podminek.

Neuvadi-li dokumenty uvedené v ¢lanku 2.3 vyslovné
jinak, Ize za misto plnéni povazovat sidlo spole¢nosti
BMW.

Zmény a dopliky

Spole¢nost BMW miize kdykoli pozadovat
zménu nebo doplnéni objednavky, a pokud je
predmétem smlouvy provedeni prace nebo
poskytnuti vyrobkd, je opravnéna zmeénu i
doplnéni zadat nejméné do okamziku
akceptace objednavky, ovSem na zakladé
rozumného vlastniho uvazeni a s ptihlédnutim
k zajmu dodavatele. To se tyka zejména zmeén
a dopliikit smluvniho rozsahu, které jsou nutné
z technickych  davodd kvdali  Urednim
pozadavkim nebo kvili dodrzeni termini nebo
cilovych naklada. Dodavatel se zavazuje, ze
tyto pokyny bez zbyte¢ného odkladu provéii z
hlediska technické proveditelnosti, vlivu na
jakost, termint a nakladt a Ze o vysledku bude
spole¢cnost BMW  pisemné  informovat.
Dodavatel se rovnéz zavazuje, ze spoleénosti
BMW navrhne zmény, které jsou podle ngj
nezbytné & Zzadouci k UspéSnému plnéni
smlouvy, a Ze je na zakladé pisemného
schvaleni ze strany spole¢nosti BMW provede.

Dojde-li zménou ke zmeéné vySe naklada
a/nebo k prodlouzeni terminu, dodavatel se
zavazuje, ze to spoleétnosti BMW sdéli
spole¢né s navrhem zmény nebo ihned po
doruceni jejiho zménového pozadavku a ze
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change shall be made on the basis of a written
agreement stipulating the payment of the additional
costs or the reimbursement of the reduced costs and
the timetable for the works.

If a change results in a change to the principles of
remuneration for the agreed scope of the contract or
to a part of the works to be completed by the
Contractor, the remuneration must be adjusted in
this respect by means of an agreement, taking into
account the increased or reduced costs.

If a change means that the Contractor must render
additional contractual performance which is not
included in the contract, the Contractor shall be
entitled to claim additional remuneration only as far
as this is agreed prior to the start of the additional
contractual performance. The additional
remuneration shall be calculated using the same
principles used to calculate the prices for the
contracted scope and the separate costs for the
requested additional contractual performance.

Acceptance

If the contractual performance consist of the
provision of work or goods, a formal acceptance shall
be required. BMW shall conduct the acceptance
once the naotification of completion from the
Contractor has been received and all the documents
related to the contractual performance have been
supplied. If the review of the contractual performance
rendered by the Contractor requires a
commissioning or start-up process for testing
purposes, the acceptance shall not be carried out
until after the successful completion of the tests.

The acceptance shall be recorded in a formal
acceptance protocol. However, there shall be no
formal acceptance , until such time as the Contractor
has rectified any defects found. The rectification of
defects must be completed without undue delay, at
the latest within a deadline set by BMW. Acceptance
may not be refused by reason of trivial defects. The
parties hereby expressly exclude the application of
the section 2605, section 2607 and section 2628 of
the Civil Code.

Any fiction of acceptance is hereby excluded. The
ready for wuse handover of the contractual
performance rendered shall not constitute an
acceptance. Payments by BMW shall not indicate
that BMW has accepted the contractual
performance.

The Contractor has no right to partial acceptances.
The parties hereby expressly exclude the application
of the section 2606 of the Civil Code.

Termination

If the contract constitutes the provision of work, BMW
may terminate the contract or separately delimited
parts of it at any time without any termination period
or giving a termination reason.

If the Contractor is responsible for the grounds of the
termination, BMW must only pay for contractual
performance in accordance with the contract, which
is completed and evidenced, and the results of which
can be used by BMW. Compensation claims by
BMW shall not be affected by this.
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poda prislusnou dopliujici cenovou nabidku.
Zména se provede na zakladé pisemné
dohody, kterou se stanovi Uhrada
dodate¢nych naklada nebo nahrada snizenych
nakladi a harmonogram praci.

Dojde-li zménou ke zméné zasad odménovani
za dohodnuty rozsah smlouvy nebo ke zméné
¢asti dodavatelem provadénych praci, odména
se v tomto ohledu upravi dohodou s
prihlédnutim ke zméné vySe nakladi.

Musi-li v dtsledku zmény dodavatel
poskytnout smluvni plnéni nad ramec
predmétu smlouvy, je opravnén narokovat si
dodateénou odménu pouze tehdy, je-li to
sjednano pied zahajenim nadramcového
smluvniho plnéni. Dodateénd odmeéna se
vypocita stejnym zptisobem jako ceny za
smluvni rozsah a samostatné néaklady
pozadovaného dodate¢ného smluvniho plnéni.

Piejimka

Pokud smluvni plnéni spogiva v provedeni prace nebo
dodani vyrobka, vyZzaduje se formalni piejimka.
Prejimku spoletnost BMW provede po doruéeni
pisemného oznameni dodavatele o dokonéeni pinéni
a po doruceni veSkeré se smluvnim plnénim
souvisejici dokumentace. Vyzaduje-li piezkoumani
smluvniho pinéni dodavatele zkuSebni uvedeni do
provozu nebo zku$ebni spusténi, pak Ize prejimku
provést az po Uspésném provedeni zkousek.

O ptejimce se vypracuje protokol o piejimce. Jsou-li
zjistény vady, Ize formalni prejimku provést az po
jejich odstranéni. Vady musi byt odstranény bez
zbyte¢ného  odkladu, ovSem nejpozdéji do
spole¢nosti BMW stanoveného data. Prejimku nelze
odmitnout kvili bagatelnim vadam. Smluvni strany
timto vyslovné vyluéuji uplatnéni §§ 2605, 2607 a
2628 obtanského zakoniku.

Fikce ptejimky se vyluéuje. Predani smluvniho pinéni
ptipraveného k uzivani neni piejimkou. Finanéni
Uhrada ze strany spole¢nosti BMW neni prejimkou
smluvniho plngni.

Dodavatel nema pravo na ¢&aste¢nou piejimku.
Smluvni strany timto vyslovné vylu¢uji pouziti § 2606
obtanského zékoniku.

Ukonéeni smlouvy

Jedna-li se o smlouvu o provedeni prace, je
spole¢nost BMW opravnéna smlouvu nebo jej
samostatné vymezené ¢asti kdykoli

Lezi-li davody vypovédi na strané dodavatele, je
spole¢nost BMW povinna zaplatit pouze to smluvné
souladné plnéni, které je dokontené a dolozené a
které miaze wuzivat. Tim nejsou dotteny naroky
spole¢nosti BMW na nahradu.
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If the Contractor is not responsible for the grounds
of the termination, BMW shall compensate the
Contractor with the costs the Contractor has
incurred directly from the order up to the termination
of the contract for which evidence can be produced,
including the costs resulting from obligations which
the Contractor is unable to break. Beyond this, the
Contractor shall not be entitled to any other fulfilment
or compensation claims as a result of the
termination.

The intellectual property and/or utility rights to the
Work Results completed up to termination as
described in Clause 13 (‘Intellectual property rights and
copyrights/work results”) shall by transferred to BMW.

The right to extraordinary termination for cause shall
remain unaffected. Cause shall in particular be
assumed in the following cases:

a) The Contractor or a subcontractor directly or
indirectly engaged by it fails to comply with or
breaches a relevant legal regulation and BMW
can therefore not be reasonably expected to
continue the collabora- tion taking into account
all the circumstances and interests of both
parties

b) The Contractor has offered, promised or given
benefits to another company representative (in
particular a BMW employee) or an official, which
benefits could be designed to have an undue
influence on this person in relation to the
negotiation, decision or execution of the
contract.

If the Contractor becomes insolvent, defaults on its
payments or if an application is made to open
insolvency proceedings or court winding-up
proceedings against the assets of the Contractor or
one of its owners, BMW may cancel the contract for
the unfulfilled part of it, notwithstanding other rights.

Delivery periods and delay

If deadlines are specified by calendar weeks or
months, the first working day shall be agreed as
binding. The deadlines specified in the BMW
Purchase Order (including individual deadlines) shall
be binding and if the Contractor is in delay, said
deadlines must be met by means of additional work
free of charge, including outside normal working
hours, to the extent permitted. Otherwise, the
statutory rules of delay shall apply.

If the contract includes a contract penalty for the
benefit of BMW, BMW may also claim compensation
which goes beyond this. The right to demand
payment of an agreed contract penalty shall not be
waived by the fact that the contract penalty is not
expressly  reserved when the  contractual
performance is being accepted.

The above provisions shall also apply in the event
that the Contractor renders the contractual
performance, either partially or as a whole, in time,
but it is not ready for acceptance.

In the event that delays occur for which the
Contractor is not responsible, the Contractor shall,
upon request, be entitled to a reasonable extension
of the contract deadlines. In the event of delays
which are the responsibility of BMW, the Contractor
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Pokud dtivody vypovédi nelezi na strané dodavatele,
je spole¢nost BMW povinna nahradit dodavateli
prokazané néklady, které mu z objednéavky vznikly do
okamziku ukongeni smlouvy, a to véetné naklada ze
zévazkd, které dodavatel nemiize porusit. Nad ramec
reteného nema dodavatel narok na zadné jiné pinéni
ani jinou nahradu z titulu ukon&eni smlouvy.

Prava z duSevniho vlastnictvi a/nebo prava z uzitkt k
pracovnim vysledkiam, dokonéend do ukonéeni
smlouvy jak popsano v ¢l. 13 (“Prava z dusSevniho
vlastnictvi a autorska prava/pracovni vysledky” se
prevadgji na spoleénost BMW.

Pravo na mimoradné ukonéeni z opodstatnéného
diivodu tim neni dotéeno. Opodstatnénym divodem
se rozumi zejména tyto pripady:

a) Dodavatel nebo jim p¥imo ¢ nepiimo zapojeny
subdodavatel nedodrzi nebo porusi piislusny
pravni predpis, v duasledku ¢ehoz nelze od
spole¢nosti BMW rozumén ocekavat, Zze bude s
piihlédnutim ke v8em okolnostem a zajmim
stran ve spolupraci pokratovat.

b) Dodavatel zastupci spole¢nosti  (zejména
zaméstnanci spole¢nosti BMW) nebo Uredni
0sobé nabidl, slibil nebo poskytl vyhody, jejichz
Ue¢elem mohlo byt danou osobu nepattiéné
ovlivnit p¥i jednéani ¢ rozhodovani o smlouvé nebo
pri jejim plnéni.

Pokud se dodavatel dostane do platebni
neschopnosti, je v prodleni s plnénim finan¢nich
zavazka, je na n& podan navrh na zahjeni
insolvene¢ni tizeni nebo soudniho fizeni o likvidaci
jeho majetku nebo majetku jeho vlastnika, je bez
ohledu na dalsi prava spole¢nost BMW opravnéna
smlouvu v nesplnéném rozsahu zrusit.

Dodaci lhiity a prodleni

Jsou-li Ihiity stanoveny v kalendéainich tydnech nebo
meésicich, je zavaznym prvni pracovni den. Terminy v
nakupni objednavce spole¢nosti BMW (veetné diléich
termind) jsou zavazné, dostane-li se dodavatel do
prodleni, je nutno dané terminy dodrzet zdarma v
povoleném rozsahu vykonanou vicepraci, a to véetng
prace prescas. Jinak plati zdkonna Uprava prodleni.

Je-li ve smlouvé sjednana smluvni pokuta ve
prospéch spole¢nosti BMW, tato je opravnéna
uplatiovat i nahradu nad ramec smluvni pokuty.
Neni-li smluvni pokuta pti prijeti smluvniho plnéni
vyslovné vyhrazena, neznamené to vzdani se prava
na jeji zaplaceni.

Vy8e uvedend ustanoveni se pouziji i v piipadg, Ze
dodavatel smluvni plnéni nebo jeho ¢ast provede
véas, toto ale nebude pripraveno k prejimce.

V ptipadé prodleni, za néZ nenese odpovédnost, méa
dodavatel pravo na piimérené prodlouzeni smluvni
Ihtity, pokud o to pozada. V piipadé prodleni, za néz
nese odpovédnost spoletnost BMW, je dodavatel
opravnén zadat nahradu nakladi, které mu prodlenim
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shall be entitled to claim the reimbursement of any
costs it incurs as a result (excluding loss of profit).

The Contractor must notify BMW without undue
delay and in writing on any threat to a deadline even
if it assumes that BMW is already aware of the
circumstances and reasons.

Forces majeures, labour disputes, official action or
other unavoidable events shall exempt BMW and the
Contractor from the duty to accept the contractual
performance or to render contractual performance,
respectively, to the extent and for the duration it is
affected by the disruption.

Power of representation

The Contractor may not represent BMW in legal
transactions unless BMW has authorised it in writing
to do so. However, it shall be entitled to take action
required to complete the contractual performance as
set out in the contract and to ensure that the project
can be conducted correctly, which action shall not
have any negative effects of a qualitative, deadline or
financial nature for BMW. This shall also apply to
declarations which are materially necessary for the
coordination and monitoring of the execution of the
contract. In particular, the Contractor shall be
commissioned and authorised to represent BMW
against third parties involved in the project for dealing
with defects, setting deadlines and for placing call-
off orders and issuing warning notices for contractual
performance.

Third parties engaged by BMW with planning and/or
monitoring duties shall not be authorised to
represent BMW in legal transactions. These third
parties shall in particular not be entitled to extend
completion deadlines or legally accept invoice
amounts, wage claims, subcontractor hourly
payments, dimension tolerances or the like.

BMW shall be entitled but not obliged to accept
goods in the absence of the Contractor on its behalf;
however, BMW cannot accept any liability for the
goods being complete or correct even if a written
acknowledgment of receipt is provided. The
Contractor shall be responsible for all safekeeping
risks.

Remuneration,
payment

invoicing

All prices shall be net fixed prices exclusive of any
statutory payable value-added tax and, unless
otherwise agreed, shall include all additional costs
(such as transport and installation costs, travelling
expenses, supplements, lump sums, etc.). The
prices shall apply without change until the fulfillment
of all the obligations under the contract.

The payment of the agreed remuneration to the
Contractor covers all obligations as agreed in the
contract, including all rights to be assigned or to be
granted.

Payment for performance in accordance with the
contract shall be made within the payment period
agreed in the BMW Purchase Order:

a) In the event that the self-billing process
will be applied, as described in Clause
9.8, the start of the payment period shall
be the receipt of the goods at the place of
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vznikly (vyjma uslého zisku).

Dodavatel je povinen bez zbyte¢ného odkladu
spoletnost BMW pisemné uvédomit o ohrozeni
dodrzeni lhity i tehdy, ma-li za to, Ze fe¢ena
spole¢nost je s okolnostmi a pri¢cinami jiz seznamena.

V piipadé vy8Si moci, pracovnépravniho sporu,
uredniho zasahu nebo jiné neodvratitelné udélosti
jsou spoletnost BMW a dodavatel zprosténi
povinnosti  smluvni  plnéni ptevzit, respektive
realizovat, a to v mite dotéeni takovou udalosti a po
dobu jejiho trvani.

Opravnéni k zastupovani

Neni-li kK tomu spole¢nosti BMW pisemné opravnén,
neni dodavatel zplnomocnén ji zastupovat pfri
pravnim jednani. Je ovSem opravnén k jednani, které
je nutné k provedeni smluvniho pinéni dle smlouvy a
k zajisténi spravné realizace projektu, pricemz recené
jednani nesmi mit ve vztahu ke spole¢nosti BMW
zadny negativni vliv na jakost, dodrzeni Ihit ani
finanéeni zalezitosti. TotéZ plati i pro prohlaseni, ktera
jsou podstatné nutna ke koordinaci a sledovani plnéni
smlouvy. Dodavatel je zejména zmocnén a opravnén
zastupovat spole¢nost BMW vadi tretim osobéam
z(O¢astnénym na projektu pii vytizovani vad,
stanovovani |hit, zadavani diléich objednavek a
vystavovani upozornéni se vztahem ke smluvnimu
plnéni.

Spole¢nost BMW nejsou p# pravnim  jednani
opravnény zastupovat treti osoby, které recena
spole¢nost zapojila do planovani a/nebo sledovani
povinnosti. Zejména nejsou tyto tieti osoby
opravnény prodluzovat Ihity plnéni ani pravné
akceptovat fakturované ¢astky, mzdové naroky,
hodinovou  mzdu  subdodavatele, rozmérové
tolerance ani podobné skute¢nosti.

Spole¢nost BMW neni povinna, nybrz opravnéna
piijimat zbozi v neptitomnosti dodavatele jeho
jménem, pricemz ale ani pisemnym potvrzenim
prevzeti neptijima odpovédnost za Uplnost i
spravnost zbozi. Veskeré riziko z uUschovy nese
dodavatel.

Odmeéna, fakturace a platby

V8echny ceny predstavuji ¢tisté pevné ceny bez ze
zékona splatné dané z pridané hodnoty, a neni-li
sjednano jinak, obsahuji veskeré néklady (napt.
naklady na dopravu a instalaci, cestovni vydaje,
jednorazova plnéni apod.). Ceny plati beze zmény az
do splnéni vSech zavazka vyplyvajicich ze smlouvy.

Vyplaceni dohodnuté odmeény Dodavateli pokryva
v8echny ve smlouvé sjednané zavazky, véetné vsech
postupovanych ¢&i poskytovanych prav.

Uhrada plnéni v souladu se smlouvou se provadi ve
Ihtté splatnosti sjednané v nakupni objednavce
spole¢nosti BMW:

a) Pri uplatnéni samofakturace dle uvedeni v ¢lanku
9.8 po¢ina Ihiita splatnosti bézet dnem dorucéeni
zbozi do mista uziti nebo dnem prejimky veéetné
potvrzeni pInéni.
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9.4

9.5

9.6

use or the acceptance including a
confirmation of performance.
b) In the event that the self-billing process

will not be applied the invoice will be
created by the Contractor, the start of the
payment period shall be receipt of the
goods at the place of use or the
acceptance including a confirmation of
performance as well as the receipt of a
correct, auditable invoice which meets the
requirements of the applicable VAT law
and BMW as set out in Clause 9.7.

c) To calculate the due date for payment, a
contractual  performance  which s
completed before the agreed deadline
shall not be deemed to have been
completed until the agreed deadline.

If BMW demands the provision of a guarantee, the
Contractor must provide this with no time limits and
as specified on the respective BMW form, which can
be downloaded on the B2B Portal > login >
departments > purchasing > purchasing indirect
material > guarantees or shall be supplied upon
request. The guarantee shall be provided either by a
major Czech or foreign bank performing its business
activities at the territory of the Czech Republic
through its branch or Affiliated Company or an
insurance company at BMW's discretion. Depending
on the content of the guarantee, the guarantor must
be liable for all claims by BMW resulting from an
advance payment by BMW, non-contractual order
completion, invoicing or warranty, as well as potential
additional costs such as interests and costs of any
kind that accrue from the secured principal claim or
its assertion. The guarantee must be declared with a
waiver of any defences against BMW, whereas a
previous request by BMW that the Contractor as
debtor discharge the debt is only required if specified
in the guarantee.

Payment may be made by bank transfer or cheque at
BMW's discretion. All payments shall be made
subject to a later review and possible claim of
reimbursements plus interest claims. The Contractor
is obligated to provide current accurate bank
information, and upon request, to confirm such.
Transfer fees will be split (transfer charge code
“Share”), unless otherwise agreed.

BMW shall be entitled to set off its own accounts
receivable both against accounts receivable by the
Contractor and against accounts receivable that the
Contractor has transferred to third parties. BMW
shall also be entitled to set off its own accounts
receivable against accounts receivable by the
Contractor which the latter has against one or more
of the following companies (subject of previous
assignment of the respective receivables between
the BMW and one or more of the following
companies, if legally required):

- BMW AG;

- BMW Fahrzeugtechnik GmbH;

- BMW Hams Hall Motoren GmbH;
- BMW M GmbH;

- BMW Motoren GmbH;

- BMW (UK) Manufacturing Ltd.;
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9.4

9.5

9.6

b) Pri bézné fakturaci vystavuje fakturu dodavatel a
Ihita splatnosti potina bézet doru¢enim zboZzi do
mista uZiti nebo dnem prejimky véetné potvrzeni
plnéni, jakoz i dnem dorugeni spravné vystavené,
Utetné prezkoumatelné faktury, jez spliuje
pozadavky platného zékona o DPH i pozadavky
spole¢nosti BMW dle ¢lanku 9.7.

C) Pro vypocet data splatnosti se smluvni plnéni,
které je splnéno pred sjednanym terminem,
povazuje za splnéné az ke sjednanému terminu.

Pozaduje-li spoletnost BMW poskytnuti zaruky, je
dodavatel povinen ji poskytnout bez ¢asového
omezeni v souladu s pozadavky dle formulare Fe¢ené
spoletnosti, ktery je k dispozici na vyzadani nebo jej
Ize stahnout z portadlu B2B na cesté prihlaSeni >
oddéleni > nakup > nakup nepiimého materialu >
zaruky. Zaruku musi dle uréeni spole¢nosti BMW
poskytnout vyznamna ¢eska nebo zahrani¢ni banka,
ktera v Ceské republice ptsobi prosttednictvim
pobotky, nebo pridruzend spoleénost nebo
pojistovna. V zavislosti na obsahu zaruky musi rugcitel
odpovidat za vS§echny pohledavky spole¢nosti BMW
z ni poskytnuté zéalohy, z realizace nesmluvni
objednavky, fakturace, ujisténi i z pripadnych
vicenakladi naptiklad Uroki ¢ jinych naklada, které
vzniknou ze zajisténé hlavni pohledavky nebo z jejiho
uplatnéni. Zaruka musi obsahovat zreknuti se
veSkerych prostredkt obrany proti spole¢nosti BMW,
pfitemz predchozi vyzva re¢ené spole¢nosti, aby
dodavatel jakoZto dluznik splnil svou povinnost, se
vyzaduje pouze tehdy, je-li tak v zaruce stanoveno.

Platba se dle volby spole¢nosti BMW provadi
bankovnim prevodem nebo Sekem. Veskeré platby
budou piredmétem pozdéjSiho piezkumu a umoziuji
vznik naroku na néhradu finanénich prostiedkit i
naroku na zaplaceni Uroku. Dodavatel je povinen
poskytnout aktualni presné bankovni spojeni a na
vyzadani je potvrdit. Nebude-li sjednano jinak,
bankovni poplatky se déli (platba s typem poplatku
~Share”).

Spole¢nost BMW je opravnéna zapotist vlastni
pohledavky proti pohledavkam dodavatele i proti
pohledavkam, které dodavatel prievedl na treti
osobu. Spole¢nost BMW je rovnéz opravnéna
zapodist vlastni pohledavky proti pohledavkam
dodavatelem za jakymkoli poé¢tem déle uvedenych
spole¢nosti  (predmét  predchoziho  postoupeni
prislusné pohledavky mezi spole¢nosti BMW a
danymi déle uvedenymi spole¢nostmi, pokud to
vyzaduje zékon):

- BMW AG

- BMW Fahrzeugtechnik GmbH

- BMW Hams Hall Motoren GmbH
- BMW M GmbH

- BMW Motoren GmbH

- BMW (UK) Manufacturing Ltd.
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- Rolls-Royce Motor Cars Ltd.;

- Swindon Pressings Ltd.;

- BMW Manufacturing Co., LLC.;

- BMW Consolidation Services Co., LLC.;

- BMW (South Africa) (Pty) Ltd., and

BMW SLP S.A. de C.V. (Mexico).

9.7 The

Contractor must submit an invoice to BMW

which complies with the commercial and fiscal (tax)
requirements of the country involved, and includes a
mandatory reference to the BMW Purchase Order.

a)

1. Complete

The original invoice must be addressed to the
department at BMW which is responsible for
creditor settlement.

In the event that Czech value-added tax law is
applicable, the invoice must, in particular,
contain the following information:

name and address of the

Contractor and recipient of the services

2. The Contractor's tax or VAT registration

number, VAT |d number

3. Serial and unique invoice number

4. Date of issue or invoice date

5. Date of the delivery of goods or provision of

6.  Standard commercial

works or services

designation of the
goods, works or services

7. Quantity details

8. Tax base, itemised by tax rates, in CZK

9. Tax rate, tax amount (itemised by tax rates),

in CZK

10. Information about tax exemptions, such as

intra-Community supplies

11. Statement of “reverse charge” if it is the

recipient who is liable to pay the tax

12.  Any reduction in the remuneration agreed in

9.8

BMW Group

advance, unless it has already been taken
into account in the remuneration; any lower
value-added tax amount must be shown
separately.

At the request of BMW, all invoicing
documents must be supplied in electronic
form (e-invoicing). The possible bank transfer
variants will be specified by BMW.

BMW may reject an invoice which does not
contain the information required in Clause 9.7
and notify the Contractor; costs incurred by
BMW as a result shall be charged to the
Contractor. The payment period shall not start
until the date on which a new, auditable,
correct invoice which satisfies  the
requirements in Clause 9.7 is received by
BMW.

BMW may demand that the account is dealt with
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- Rolls-Royce Motor Cars Ltd.

- Swindon Pressings Ltd.

- BMW Manufacturing Co., LLC.

- BMW Consolidation Services Co., LLC

- BMW (South Africa) (Pty) Ltd. a
BMW SLP S.A. de C.V. (Mexiko).

9.7

Dodavatel je povinen predlozit spole¢nosti BMW

fakturu, ktera obsahuje obchodni i U¢etni (dafiové)
nalezitosti dle daného statu i povinné oznaceni ¢isla
nakupni objednavky spole¢nosti BMW.

a) Puavodni faktura musi byt adresovana tomu
oddéleni spole¢nosti BMW, které odpovida za
Uhradu zavazka.

b) Plati-li pro fakturu zakon Ceské republiky o dani
z pridané hodnoty, musi obsahovat zejména tyto
nalezitosti:

1.

10.

11.

12.

cely nazev a celou adresu dodavatele a
pifjemce sluzeb

¢islo, pod kterym je dodavatel prihlaSen k
dani nebo k DPH, DIC

jedineéné poradové &islo faktury
datum vystaveni faktury

datum dodani zboZi, provedeni praci nebo
poskytnuti sluzeb

obvyklé obchodni oznac¢eni zbozi,
nebo sluzeb

praci

udaj o mnozstvi

zéklad dané v K¢ polozkoveé rozdéleny podle
sazby dané

sazba dang, <¢astka dané (polozkové
rozdélena podle sazby dang), v K¢

Udaje o osvobozeni od dang, napiiklad
dodavky uvniti Spole¢enstvi

prohlaseni o Lpreneseni danové
povinnosti, pokud je dan povinen zaplatit
pifjemce

predem sjednané snizeni odmény, pokud
neni jeji soucasti; pripadna nizsi ¢astka dané
musi byt uvedena samostatné.

9.8

Na Zadost spole¢nosti BMW musi byt v8echny
fakturaeni doklady dodany v elektronické podobé
(elektronicka fakturace). Moznosti bankovniho
pievodu stanovi spoleénost BMW.

Fakturu, ktera nespliuje nélezitosti dle ¢lanku
9.7, je spoletnost BMW opravnéna odmitnout a
oznamit to dodavateli; naklady, které ji tim
vzniknou, budou dodavateli U¢tovany. Lhata
splatnosti pak poc¢ind bézet az dnem doruéeni
spravné, Utetné prezkoumatelné faktury, ktera
obsahuje nalezitosti dle ¢lanku 9.7.

Spole¢nost BMW je opravnéna zadat pouzivani
samofakturace. Samofakturace probihd na zéklade

koncern BMW
VOP pro nepimy nakup,
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9.4

10.
10.1

10.2

10.3

10.4

using the self-billing invoice (SBI) procedure. The SBI
shall be issued on the basis of the receipt of the
goods or the confirmation of performance by BMW
and sent to the Contractor. In this case the
Contractor does not have to issue an invoice with the
information set out in Clause 9.7. For avoidance of
any doubts the SBI shall meet the essentials of a
correct tax document in accordance with the
applicable national VAT law.

At the request of BMW, the account documents shall
also be sent in electronic form in this case (e-
invoicing). The possible bank transfer variants will be
specified by BMW.

The Contractor shall not be entitled to assign
accounts receivable or have them collected by third
parties (e.g. leasing companies, banks) or to transfer
any of its rights and obligations individually or in total
to a third party, without the prior written consent of
BMW.

Taxes

Taxes shall comprise all current or future taxes,
charges, levies, costs and other fees of any kind as
well as additional payments such as interest, fines for
delays, default supplements and fines, fines for late
payment and penalty payments and other fees which
must be or have been paid as a result of obligations
under public law.

BMW and the Contractor shall each be responsible
for fulfilling their fiscal obligations and liabilities. If a
party fails to meet its fiscal obligations or liabilities
and this results in loss, damage or any other
disadvantage for the other party, the first party shall
fully indemnify the other party from said loss, damage
or other disadvantage.

All amounts payable to the Contractor in respect of
this Agreement will be paid after deduction of
withholding taxes, levies, duties, interest or
administrative fees (“Withholding Taxes”), if any, that
must be withheld at source by BMW and paid to the
responsible Tax Authority for the account of the
Contractor due to legal requirements in accordance
with applicable law and regulations.

Upon request and in compliance with applicable law,
BMW shall provide the Contractor with a valid tax
certificate evidencing payment of withholding tax, if
any, on behalf of the Contractor.

If an applicable double taxation agreement or
another regulation provides for a reduction or
exemption from withholding tax deduction, BMW
shall withhold the reduced amount or apply the
exemption, respectively, only, if and when the
Contractor has provided BMW with a valid tax
exemption certificate issued by the relevant tax
authority at least 10 banking days prior to the
payment date. Otherwise BMW will deduct and
withhold the withholding taxes of the total amount
payable to the Contractor in accordance with the
relevant income and corporation tax law.

The Contractor shall meet all its certification,
information and documentation obligations and other
duties required for the application of reduced tax
rates or exemptions under the applicable double
taxation agreements or other regulations.

The Contractor shall pay all taxes which the
Contractor incurs in the Czech Republic or
elsewhere due to the purchase, consumption or
production of goods or for the use of services or from
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doruteni zbozi nebo potvrzeni plnéni ze strany
spole¢nosti BMW s naslednym zaslanim dodavateli.
V tomto piipadé dodavatel nemusi vystavovat fakturu
s nélezitostmi dle ¢anku 9.7. Pro vylougeni
pochybnosti se uvéadi, Ze doklady vystavené
samofakturaci musi spliovat nélezitosti dariového
dokladu dle ptisludné vnitrostatni pravni Gpravy.

V tomto pripadé se Utetni doklady zasilaji na zadost
spole¢nosti  BMW i v elektronické podobé
(elektronicka  fakturace). Moznosti bankovniho
pievodu stanovi spoleénost BMW.

Bez ptedchoziho pisemného souhlasu spole¢nosti
BMW neni dodavatel opravnén své pohledavky
postoupit, inkasovat je tieti osobou (napt.
leasingovou spole¢nosti ¢ bankou) ani sva prava a
povinnosti nebo jejich ¢ast na treti osobu prevést.

Dané

Danémi se rozumi vSechny soutasné nebo budouci
danég, poplatky, odvody, naklady a jiné poplatky
jakéhokoli druhu, jakoz i dals$i platby jako napiiklad
uroky, pokuty za prodleni, za prodleni se splnénim
finanéniho zavazku a jiné pokuty ¢i poplatky, které
jsou splatné ¢i byly uhrazeny z titulu verejnopravni
povinnosti.

Spole¢nost BMW a dodavatel odpovidaji za plnéni
vlastnich danovych povinnosti a zavazki. Pokud
strana své dariové povinnosti nebo zavazky nepini a
zpasobi tim druhé strané ztratu, Skodu nebo jinou
nevyhodu, je povinna ji druhé strané v pilném rozsahu
nahradit.

Veskeré tastky splatné dodavateli v souvislosti s
touto smlouvou budou zaplaceny po odeéteni
pripadnych srazkovych dani, odvodi, cel, Uroka a
spravnich poplatki (dale jen ,srazkové dang®); tyto je
spoletnost BMW povinna srazit u zdroje a na zakladé
pozadavkta zékona odvést v souladu s platnymi
zékony a predpisy prislusnému finan¢nimu Uradu na
U¢et dodavatele.

Spole¢nost BMW je povinna na zékladé zadosti
poskytnout dodavateli v souladu se zdkonem platné
danové osvédéeni o tom, ze jménem dodavatele
srazkovou dari odvedla.

Pokud piislusnd smlouva o zamezeni dvojimu
zdanéni nebo jiny predpis stanovi osvobozeni od
odvodu srazkové dané nebo jeho snizeni, spole¢nost
BMW ¢astku srazky snizi nebo uplatni osvobozeni
pouze tehdy, pokud ji dodavatel nejméne 10
bankovnich dnd pred datem splatnosti predloZi
platné osvédéeni o osvobozeni od dané vystavené
prislusnym finanénim Uradem. V opaéném piipadé
spoletnost BMW srazkové dané odette a srazi z
celkové dodavateli splatné ¢astky v souladu s
prislusnou pravni Upravou o danich z pijma a
zdanéni pravnickych osob.

Dodavatel je povinen plnit v8echny své potvrzovaci,
informaéni, dokumentaéni i jiné povinnosti, které mu
k uplatnéni snizené sazby dané nebo osvobozeni od
dané ukladaji smlouvy o zamezeni dvojimu zdangni ¢i
jiné predpisy.

Dodavatel je povinen odvést veskeré danég, které mu
v Ceské republice nebo v jiném staté vzniknou
nakupem, spotrebou nebo vyrobou zboZi nebo za
vyuziti sluzeb nebo ze sluzebnich cest vlastnich

koncern BMW
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11.4

11.5

business trips by its own employees, which are
required for the contractual performance. These
taxes shall be included as costs in the price agreed
with BMW unless the Contractor has a claim to
reimbursement, deduction or repayment of these
taxes in the Czech Republic or elsewhere. The
Contractor shall not invoice BMW with these taxes
separately as far as they are not included in the price.
Statutory value-added tax shall be excluded from
this.

Customs, and

controls

origin

The Contractor shall comply with all applicable laws
and regulations, particularly those relating to
customs and export controls (including US and
locally applicable export control law) and all the
requirements which relate to the security of the
supply chain.

At the request of BMW, the Contractor undertakes to
provide all the required documents, for example
certif- icates or declarations (e.g., AEO security
declarations, declarations under C-TPAT or similar
programs), to support BMW during official
investigations and to use similar caution in its
dealings with its business partners.

BMW shall be entitled to reject the contractual
performance which forms part of the business
relationships if the Contractor breaches regulations
set out in Clause 11.1 and this would make the
execution of the contract by BMW a breach of the
law. This same shall apply, notwithstanding an
infringement by the Contractor, if the execution of the
contract by BMW would constitute a breach of the
regulations set out in Clause 11.1. In these cases the
Contractor shall waive its right to any compensation
or other claims relating to the justified exercise of its
right to withhold performance on the part of BMW.

The Contractor shall inform BMW

a) of any export control applicable to the
contractual performance (e.g., classifications in
accordance with the Dual-Use Regulation or
comparable regulations);

b) if and insofar the goods and technologies are
subject to an export/re-export licence under US
law, and

C) of the relevant classification number applicable
(e.g., the ECCN Export Control Classification
Number for US products, the "AL number" of
goods and technologies listed in the EC Dual
Use Directive, etc.), as well as

d) of any possible exemptions for the goods and
technologies.

The Contractor shall send the aforementioned notes
and information to the BMW department of customs
and export control (for contact persons, see B2B
Portal > Login > Departments > Finance > Export
Control). At the Contractor's request, BMW will
provide the Contractor with the required declarations
/notifications.

The Contractor shall provide BMW with all such
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zaméstnanct, které jsou vyzadovany pro smluvni
plnéni. Tyto dané& budou jako néklady zahrnuty do
ceny sjednané se spole¢nosti BMW, nema-li v Ceské
republice ¢ v jiném staté dodavatel narok na jejich
nahradu, odpocet nebo vraceni. Nejsou-li zahrnuty v
ceng, tyto dané nebude dodavatel fakturovat
spole¢nosti BMW samostatné. Z téchto podminek je
vyloutena zakonna dat z pridané hodnoty.

Clo, pivod a regulace vyvozu

Dodavatel je povinen #idit se veskerou platnou pravni
Upravou, a to zejména Upravou v oblasti cel a
regulace vyvozu (véetné pravni Upravy Spojenych
statd americkych o regulaci vyvozu i mistné platné
pravni Upravy), i veSkerymi pozadavky na bezpeénost
dodavatelského retézce.

Dodavatel se zavazuje, ze na zaédost doda
spoletnosti BMW veskeré pozadované doklady,
napiiklad osvédéeni a prohlaSeni (napr. bezpeenostni
prohlaSeni opravnéného hospodarského subjektu,
prohlaSeni podle amerického celniho
protiteroristického programu C-TPAT nebo
obdobnych programi), Ze ji bude pii Urednim Setieni
poskytovat sou¢innost a ze pii jednani s obchodnimi
partnery bude postupovat s obdobnou obezietnosti.

Spole¢nost BMW je opravnéna odmitnout smluvni
plnéni, které je soucasti obchodnich vztahi, pokud
dodavatel porusi predpisy stanovené v ¢lanku 11.1 a
v dasledku tohoto poruSeni by spole¢nost BMW
plnénim smlouvy poruSila zakon. Totéz plati bez
ohledu na poruSeni ze strany dodavatele tehdy,
pokud by plnéni smlouvy ze strany spole¢nosti BMW
predstavovalo poruseni piredpist uvedenych v ¢lanku
11.1. V téchto pripadech se dodavatel ztika prava na
nahradu i jinych narokid souvisejicich s tim, pokud
spole¢nost BMW opravnéné uplatni pravo na zadrzeni
plnéni.

Dodavatel je povinen spoleénosti BMW oznamit

a) vedkera vyvozni omezeni, jez se tykaji smluvniho
plnéni (napt. zatridéni podle narizeni o dvojim
uZziti nebo podle obdobnych predpisi),

b) to, pokud se podle prava Spojenych statd
americkych vyZzaduje u danych vyrobka a
technologii povoleni k vyvozu nebo k
opétovnému vyvozu, a

C) piislusny kod zatifdéni (napi. u americkych
vyrobké kéd ECCN, u vyrobkd a technologif
uvedenych v evropské smérnici o dvojim uziti
Lislo ALY apod.) a také

d) ptipadné vyjimky, jez se na zboZi a technologie
vztahuji.

VyS8e uvedené informace je dodavatel povinen zaslat
organiza¢nimu Utvaru spole¢nosti BMW, ktery se
zabyva cly a regulaci vyvozu (kontaktni osoby jsou
uvedeny na portalu B2B > prihlaSeni > oddéleni >
finance > regulace vyvozu). Pottebna prohlaSeni a
sdéleni poskytne spole¢nost BMW dodavateli na
zakladé zadosti.

Dodavatel je povinen poskytnout spole¢nosti BMW
koncern BMW
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12.
12.1

12.2

12.3

13.

support as may be necessary to enable BMW to
reduce or minimise its liability to customs duties.
Upon BMW's request, the Contractor commits to
implement, particu- larly in the EU, customs
procedures with commercial impact pursuant to Art.
210 of Regulation (EU) No. 952/2013 (Customs Code
of the European Union) or submit declarations
(affidavits) pursuant to customs rules of third
countries in close coordination with BMW. Should
the Contractor elect to participate in a US foreign
trade zone, MX IMMEX or comparable program
(hereinafter "Programs"), then the Contractor
undertakes to- wards BMW that it will comply with all
applicable legal norms and regulations in connection
with such Pro- grams, as well as timely and in correct
form, and with complete and correct content,
provide BMW with all information required for its
compliance with its obligations.

If the Contractor provides goods, works or services
which may be imported into the recipient country on
preferential terms, the Contractor must attach a
preferential  certificate of origin  with each
consignment (e.g., movement certificates Form A,
EUR 1, EUR-MED or NAFTA Form, etc.) if the legal
requirements have been satisfied for this. |If
certificates of origin other than preferential ones are
required in the recipient country as a result of
national import regulations, BMW must also be
supplied with these by the Contractor.

The Contractor must contact the relevant BMW
customs department to discuss any questions and
instruc- tions relating to customs duties.

BMW shall complete the customs clearance
formalities in the country of import and the Contractor
shall com- plete the customs clearance formalities in
the country of export, unless otherwise agreed. If the
Contractor completes the customs clearance
formalities in the country of import without the prior
written consent of BMW, it shall act on its own behalf
and for its own account. This shall apply even if it
claims to be acting on behalf of and for the account
of BMW but does not hold any power of
representation.

Warranty

The warranty shall be based on the applicable
statutory regulations unless otherwise agreed.
Regardless of this, BMW shall be entitled initially to
demand defect rectification free of charge or the
delivery of goods free of defects. If the Contractor is
in default with this, BMW may rectify the defect itself
and demand compensation for the costs incurred.

Defects in the contractual performance rendered
shall be reported by BMW to the Contractor as soon
as they are identified during its normal business
routines. The Contractor waives its right to claim that
a complaint was made too late.

Any notice of defect by BMW shall suspend the
warranty period for the defective contractual
performance for the time during which the BMW
cannot use the defective contractual performance.
After the defect has been rectified, the warranty
period for the defective contractual performance
shall recommence. The contractor is obliged to issue
a new declaration on the warranty period with
respect to the affected contractual performance
upon BMW's request.

Intellectual
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veskerou soutinnost, kterou bude tato potrebovat ke
snizeni ¢ k minimalizaci své celni povinnosti.
Dodavatel prohlaSuje, ze na zakladé jeji zadosti v
Uzké spolupraci se spole¢nosti BMW zavede
(zejména na Uzemi Evropské unie) celni rezimy s
obchodnim dopadem dle ¢lanku 210 natizeni (EU) ¢.
952/2018 (celni kodex Evropské unie) nebo predlozi
prohlaSeni (¢estné prohlaseni) podle celnich predpisi
tretich stata. Pokud se dodavatel rozhodne U¢astnit
se zény zahrani¢niho obchodu USA, programu MX
IMMEX nebo srovnatelného programu (déale jen
Jprogramy  zahrani¢niho  obchodu®), pak se
spole¢nosti BMW  zavazuje, Ze v souvislosti s
programy zahrani¢niho obchodu bude dodrZzovat
v8echny platné pravni normy a predpisy a ze bude
spole¢nosti BMW radné a véas poskytovat vSechny
informace, které bude potrebovat k plnéni svych
povinnosti.

Pokud dodavatel poskytuje zbozi, prace nebo
sluzby, které Ize do daného statu dovazet za
zvyhodnénych podminek, je dodavatel povinen ke
kazdé zasilce prilozit preferenéni osvédéeni o pavodu
(napt. osvédeéeni o pohybu na formulari A, EUR 1,
EUR-MED, NAFTA apod.), pokud k tomu byly spinény
pozadavky zakona. Pokud vnitrostatni pravni Uprava
daného statu o dovozu vyzaduje jina nez prefereneni
osvédeéeni o piavodu, je dodavatel povinen tato
osvédeéeni spole¢nosti BMW dodat.

Dodavatel je povinen se spojit s celnim Utvarem
spole¢nosti BMW a problematiku cel s nim projednat.

Neni-li sjednano jinak, ve statu dovozu zajisti celni
odbaveni spole¢tnost BMW a ve statu vyvozu
dodavatel. Pokud celni odbaveni ve statu dovozu
zajisti bez ptredchoziho pisemného souhlasu
spole¢nosti BMW dodavatel, jedna pii tom na viastni
Ueget vlastnim jménem. Totéz plati i v ptipadé, tvrdi-li,
Ze jedna na ucet spole¢nosti BMW jejim jménem,
prestoZe neni k zastupovani opravnén.

Zaruka

Neni-li sjednano jinak, vychéazi zaruka z platné pravni
Upravy. Bez ohledu na tuto skute¢nost ma BMW
pravo zpocatku pozadovat bezplatné odstranéni vad
nebo dodani bezvadného zbozi. Pokud se dodavatel
v tomto ohledu dostane do prodleni, je spole¢nost
BMW opravnéna vadu odstranit sama a Zzadat
nahradu vzniklych néklada.

Vady poskytnutého smluvniho plnéni  oznami
spoletnost BMW dodavateli ihned po jejich zjisténi.
Dodavatel se vzdavéa prava tvrdit podani reklamace
po Ihité.

Reklamuje-li spole¢nost BMW vadu, zaruéni doba
vadného smluvniho plnéni se tim stavi po dobu, po
kterou nelze vadné smluvni plnéni uzivat. Po
odstranéni vady se b&h zaruéni doby obnovi. Pozada-
li v souvislosti s dotéenym smluvnim plnénim
spole¢nost BMW o vystaveni nového prohlaseni o
zaru¢ni dobé, je dodavatel povinen této zadosti
vyhoveét.

Prava z dusSevniho vlastnictvi a

koncern BMW
VOP pro nepimy nakup,
stav k 09/2018
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13.2

13.3

13.4

13.5

14.
14.1

14.2

copyrights/work results
The Contractor shall ensure that

a) theprovided goods and works or services are free
of third party intellectual property rights which
exclude or adversely affect the use of the goods
and works or services by BMW and/or BMW
Group and

b) it has the authority to assign or grant the
appropriate rights of use to BMW Group.
The Contractor shall indemnify BMW Group for all
claims by third parties, including the claims of any
copyright authors involved, which may be asserted
against BMW Group as a result of the use, in
accordance with the contract, of the contractual
performance rendered by the Contractor. This shall
not apply if the Contractor did not know and could not
have known about the existence of third party rights.
The Contractor shall conduct any necessary legal
disputes if possible itself on its own behalf and at its
own expense. This shall not affect BMW's right under
the statutory regulations to demand compensation
and cancel the contract.
Unless otherwise agreed, all tangible and intangible
results ("Work Results") created during the execution
of the contract shall be transferred to BMW without any
further conditions and without any additional
remuneration. In case such transfer is legally not
possible, the Contractor will grant BMW a right of use
to the Work Results that is exclusive, unlimited in terms
of time and content, assignable, sublicensable,
worldwide, irrevocable and free of charge.

Unless otherwise agreed and to the extent required by
BMW to be able to use the contractual performance
rendered (including a Work Result) commercially, the
Contractor hereby grants BMW a right of use to the
property rights or similar legal positions required for
this purpose, which right of use is non-exclusive,
unlimited in terms of in time and content, assignable,
sublicensable to BMW AG, to third parties for the
purpose of supplying products or providing services to
companies of BMW Group as well as to companies of
BMW Group, worldwide, irrevocable and free of
charge.

If, during the execution of the contract, the Contractor
creates or amends software, the rights of use as set
out in this Clause 13 shall not be limited to the object
code but shall also extend to the source code and the
documentation for the created and amended
programs.

Data protection

The Contractor shall ensure that all persons involved
in the execution of the contract comply with the
statutory regulations relating to data protection,
especially when processing personal Data. These
persons must undertake an obligation to safeguard
data confidentiality as required by data protection law
before they first start their work and evidence of this
must be supplied to BMW uponrequest.

If the Contractor processes personal Data during the
contractual performance, it undertakes to conclude
an agreement for data processing on order (“DVIA”)
with BMW on the basis of the current DVIA template
which shall be supplied to him by BMW, and to
ensure that any other necessary agreements for the

BMW Group
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autorska prava / pracovni vysledky

Dodavatel je povinen zajistit, aby

a) na dodaném zboZi ani na poskytnutych pracich
¢ sluzbach nevazla zadna prava z duSevniho
vlastnictvi tretich osob, ktera by spoleénosti
nebo koncernu BMW znemoziovala zboZi, prace
nebo sluzby uzivat nebo by takové uzivani
negativné ovliviiovala, a

b) byl opravnén ptisludna uzivaci prava koncernu
BMW udélit nebo mu je postoupit.

Pokud kvili tomu, Ze v souladu se smlouvou uziva
koncern BMW dodavatelem poskytnuté smiuvni
plnéni, vagi nému uplatni tieti osoba narok (véetné
narokt autord dila), je dodavatel povinen nahradit
koncernu BMW pi#isluSnou Skodu. Toto neplati,
pokud o existenci prav tietich osob dodavatel
nevédél ani védét nemohl. Je-li to mozné, veskeré
soudni spory povede dodavatel na svij U¢et vlastnim
jménem sam. Zakonné pravo spole¢nosti BMW na
nahradu a na zruseni smlouvy tim neni dotéeno.

Neni-li sjednano jinak, hmotné i nehmotné vysledky
(,pracovni vysledky“) vytvorené pti plnéni smlouvy
se bez naroku na dal$i odménu bez dal§iho prevadgji
na spole¢nosti BMW. Neni-li takovy prevod z
pravniho hlediska mozny, dodavatel zdarma udéli
spole¢nosti BMW k pracovnim vysledkim uZivaci
pravo, a to vyluené, tasové i obsahové neomezené,
neodvolatelné, postoupitelné, s pravem poskytnuti
podlicence a s celosvétovou platnosti.

Neni-li dohodnuto jinak, pak v rozsahu, ktery
spoletnost BMW potiebuje k obchodnimu uzivani
poskytnutého smluvniho plnéni (véetné pracovnich
vysledki), dodavatel timto spole¢nosti BMW udéluje
pravo uzivat majetkovych prav nebo obdobnych, k
tomuto Uc¢elu potrebnych obdobnych pravnich
pomeért, pricemz toto uzivaci pravo je nevyhradni,
¢asové a obsahové neomezené, postoupitelné,
neodvolatelné, bezplatné, ma celosvétovou platnost
a obsahuje pravo udélit spole¢nosti BMW AG, tretim
osobam podlicenci za U¢elem dodavani vyrobki
nebo poskytovani sluzeb spoletnostem koncernu
BMW jakoz | spole¢nostem koncernu BMW.

Pokud v prabéhu pInéni smlouvy dodavatel vytvoii
nebo upravi programové vybaveni, nebude
predmétem uzivacich prav dle tohoto ¢lanku 13
pouze objektovy koéd, nybrz i zdrojovy kéd a
dokumentace k vytvorenému nebo upravenému
programovému vybaveni.

Ochrana osobnich udaja

Dodavatel zajisti, aby vS§echny osoby podilejici se na
plnéni smlouvy dodrzovaly zakonné ptredpisy o
ochrané Udajt, a to zejména pti zpracovani osobnich
udaji. Pred zahajenim prace jsou tyto osoby povinny
se zavazat, ze budou chranit davérny charakter udaji
tak, jak to vyzaduje pravni Uprava ochrany osobnich
udaji; pokud o to spole¢nost BMW pozada, receny
zavazek téchto osob ji musi byt dolozen.

Pokud v ramci smluvniho plnéni dodavatel
zpracovava osobni Udaje, zavazuje se, Ze se
spole¢nosti BMW uzavie dohodu o zpracovavani
Udaji na objednavku (déle jako ,dohoda o

zpracovavani udaja“), a to podle aktuélni Sablony
této dohody, kterou mu spole¢nost BMW poskytne,

koncern BMW
VOP pro nepimy nakup,
stav k 09/2018
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processing of personal Data are also concluded by
its subcontractors. It may be necessary in individual
cases that these agreements must be concluded
directly between BMW and the subcontractors.

15. Rights to BMW Data

15.1 “BMW Data” for the purpose of these GTC refers to
Datathat
a) a company of BMW Group provides to the

Contractor, either by itself or via a commissioned
third party,

b) the Contractor creates upon order of BMW,

C) the Contractor creates without order of BMW in
connection with the contractual performance, but
stores on data carriers that are perceptibly owned
or possessed by BMW Group at the time of
storage,

d) result from a processing of Data in the sense of
Clause 15.1 a) to c) in connection with the
contractual performance, or

€) the Contractor creates or obtains by any action
according to Clauses 15.4 b) to d).

For the purpose of these GTC, providing Data is

equivalent to providing access to Data; creating Data

is equivalent to collecting Data.

15.2 In relation to the Contractor and subject to data
protection law or other mandatory legal provisions,
companies of BMW Group are entitled to use BMW
Data at their own discretion and without restrictions in
terms of time, place or content, especially to
reproduce, process, provide to third parties or to
exploit BMW Data.

15.3  The Contractor is entitled to
a) use BMW Data pursuant to Clause 15.1 a) to d),

as far as this is necessary for the contractual
performance,

b) provide BMW Data pursuant to Clause 15.1 a) to
d) to subcontractors, as far as this is necessary for
the contractual performance and provided that the
subcontractors were contractually bound in a way
equivalent to these GTC prior to the transfer,

C) provide BMW Data to third parties, as far as this is
necessary pursuant to judicial, administrative or
mandatory rules or orders, always provided that
the extent of the disclosure shall be kept as limited
as possible and the Contractor shall notify BMW in
writing of an intended disclosure prior to such
disclosure, unless such notice could not
reasonably be given,

d) provide BMW Data to public authorities or, in case
of a lawsuit with BMW to courts, as far as this is
necessary for the enforcement of its rights or for
the defence against claims,

e) provide BMW Data to its consultants that are
professionally bound to discretion (e.g. lawyers,
auditors and/or tax advisors), as far as this is
necessary for the provision of the consultancy
services of such consultants and as far as the
Contractor ensures that such consultant does not
provide BMW Data to third parties or exploits it in

BMW Group
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a déle se zavazuje, Ze zajisti, aby v pripadé potireby
uzavieli dohodu o zpracovavani osobnich udaji i
jeho subdodavatelé. V jednotlivych piipadech muze
byt nezbytné, aby tyto dohody podepsali se
spole¢nosti BMW ptimo subdodavatelé.

Prava k udajam BMW

,Udaji BMW* se pro Ucely téchto VOP rozumi Udaje,
které

a) spole¢nost koncernu BMW poskytuje dodavateli
sama nebo prostiednictvim povérené treti
osoby,

b) dodavatel vytvotri na objednavku spoleénosti
BMW,

c) v souvislosti se smluvnim plnénim dodavatel
vytvoii bez objednavky spole¢nosti BMW, ale
uloZi je na datové nosice, které ma v okamziku
uloZeni Udajt prokazatelné ve vlastnictvi nebo
v drZzeni koncern BMW,

d) jsou v souvislosti se smluvnim plnénim
vysledkem zpracovavani Udaja ve smyslu ¢l.
15.1 pism. a) az c), nebo

e) dodavatel vytvoii nebo ziskd nékterym
zptsobem podle ¢l. 15.4 pism. b) az d).

Pro Geely téchto VOP se poskytnutim adaji rozumi i
poskytnuti pristupu k Udajim a vytvoienim Udaja se
rozumi i shroméazdéni udaja.

Ve vztahu k dodavateli jsou s vyhradou pravni Upravy
o ochrané udaji ¢ jinych kogentnich ustanoveni
zékona spole¢nosti koncernu BMW opravnény Udaje
BMW uzivat dle vlastniho uvazeni bez ¢tasového,
mistniho i obsahového omezeni, zejména jsou
opravnény Udaje BMW rozmnozovat, zpracovavat,
poskytovat tietim osobam ¢i zuzitkovavat.

Dodavatel je opravnén

a) udaje BMW podle ¢. 15.1 pism. a) az d) uzivat,
vyzaduje-li to smluvni plnéni,

b) udaje BMW podle ¢. 15.1 pism. a) az d)
poskytovat subdodavatelim, vyzaduje-li to
smluvni plnéni a subdodavatelé se pied
piedanim Udaja smluvné zavazali k dodrzovani
podminek, jez jsou rovnocenné s témito VOP,

C) udaje BMW poskytnout tretim osobam, je-li mu
tak ulozeno soudnim, spravnim ¢ kogentnim
predpisem ¢ rozhodnutim, vzdy ovSem s tim, ze
se Udaje poskytnout v co nejmensim mozném
rozsahu a Ze pred samotnym poskytnutim Udaji
to dodavatel pisemné oznami spole¢nosti BMW,
ledaze to nebude mozné,

d) udaje BMW poskytnout Grednim organiam nebo
soudu (byla-li proti spole¢nosti BMW podana
zaloba), je-li to nezbytné k uplatnéni jeho prav
nebo k obrané proti vznesenym narokim,

€) udaje BMW poskytovat svym poradctm, kteif
jsou z titulu své profese vazani mléenlivosti (napt.
advokatam, auditoraim ¢ danovym poradcam),
pokud to tito potrebuji k poskytnuti svych sluzeb
a dodavatel zajisti, aby Udaje BMW poradci
neposkytli  tretim  osobam ani je jinak
nezuzitkovali.

koncern BMW
VOP pro nepimy nakup,
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15.4

15.5

15.6

15.7

15.8

15.9

15.10

any other way.

The Contractor’s rights regarding Data, which the
Contractor itself provides in the course of the
contractual performance and which is not considered
BMW Data, remain unaffected.

Unless authorised under Clause15.3, by statutory
provisions or by explicit consent of BMW, the
Contractor is not allowed to

a) provide BMW Data to third parties without order of
BMW,

b) obtain or to reproduce BMW Data without order of
BMW, especially by means of functions listed in
Clause 16.1,

C) create Data without order of BMW in connection
with the contractual performance, if it concerns
items (e.g., machinery), that are perceptibly owned
or possessed by BMW Group at the time of their
creation,

d) create or obtain Data in connection with the
Service Provision without order of BMW, which
concerns BMW Vehicles, their status or
environment.

If the Contractor violates an obligation under Clause
15.4, BMW notwithstanding other contractual and
statutory rights (especially injunction, rectification and
compensation) has a right to be informed of existing
Data and their use.

Upon request of BMW the Contractor shall hand over
to BMW all BMW Data completely and free of charge,
or — if this is neither possible nor reasonable for the
Contractor - to give BMW access to the data carriers,
on which such BMW Data is stored.

After the end of the contract and upon request of
BMW, the Contractor shall destroy any and all BMW
Data in such a way that renders a reconstruction of the
BMW Data impossible. Upon request of BMW, the
Con- tractor shall confirm to BMW without undue delay
and in writing the successful destruction. The
foregoing does not apply to routine back-up copies of
electronically exchanged BMW Data, which the
Contractor how- ever may not use without prior written
consent of BMW.

Notwithstanding Clauses 15.6. and 15.7, the
Contractor may retain copies of BMW Data insofar and
for so long that this BMW Data is subject to a legal or
otherwise mandatory obligation to preserve records
(e.g., for product liability reasons) or must be
preserved in order to fulfil further contractual
obligations (including warranty obligations) to BMW.

The Contractor is not entitled to a right of retention
against BMW’s claims for destruction or handing over
of BMW Data.

This Clause 15 (“Rights to BMW Data”) shall not restrict
or suspend in any way in particular

a) property or possession rights,

b) intellectual property rights, especially rights under
copyright law, as well as assigned or granted
rights of use or permissions,

C) legal provisions and agreements establishing non-
disclosure obligations or exploitation restraints for
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Prava dodavatele k udajam, které v prabéhu
smluvniho plnéni sam poskytne a které nejsou udaji
BMW, zastavaji nedotéena.

Neni-li to umoznéno ¢lankem 15.3, zéakonem nebo

vyslovnym  souhlasem spole¢nosti  BMW, neni
dodavatel opravnén
a) Udaje BMW bez ptikazu spole¢nosti BMW

poskytnout tieti osobé,

b) Udaje BMW bez ptikazu spole¢nosti BMW ziskat
ani rozmnozit, a to zejména zpisobem dle ¢lanku
16.1,

C) v souvislosti se smluvnim plnénim Gdaje bez
pifkazu spoleénosti BMW vytvotit, tykaji-li se véci
(napt. strojniho zatizeni), které jsou k okamziku
vytvoreni Udaji prokazatelné ve vlastnictvi nebo
v drzeni koncern BMW,

d) v souvislosti s poskytovanim sluzby Udaje bez
prikazu spole¢nosti BMW vytvéaret ani ziskavat,
tykaji-li se vozidel BMW, jejich stavu ¢i prostiredi.

Pokud dodavatel nékterou povinnost podle ¢lanku 15.4
porusi, ma bez ohledu na jina smluvni a zakonné prava
(zejména prava na vydani soudniho piikazu, prava na
provedeni néapravy a prava na nahradu) spoletnost
BMW pravo na informaci o stavajicich udajich a o jejich
uzivani.

Na zakladé zadosti spole¢nosti BMW je dodavatel
povinen ji zdarma piedat veskeré Udaje BMW, nebo
neni-li z hlediska dodavatele predani mozné i
piimérené, ji zptistupnit datové nosite, na nichz jsou
Uudaje BMW ulozeny.

Po skoné¢eni platnosti smlouvy je dodavatel povinen
veSkeré Udaje BMW na Zzadost spole¢nosti BMW
znehodnotit  tak, aby je nebylo mozno
zrekonstruovat. Pokud o to spole¢nost BMW pozada,
je dodavatel povinen ji Uspésné znehodnoceni Udaji
bez zbyteéného odkladu pisemné potvrdit. VySe
uvedené se netyka béznych zaloznich kopii
elektronicky  predavanych udaja  BMW, bez
predchoziho pisemného souhlasu spole¢nosti BMW
je vSak dodavatel neni opravnén uzivat.

Bez ohledu na ustanoveni ¢lanku 15.6. a 15.7. je
dodavatel opravnén si kopie udaji BMW ptipadné
ponechat pouze po dobu, po kterou se na né
vztahuje pravni ¢ jinak kogentni evidenéni povinnost
(napiiklad ve vztahu k odpovédnosti za vady vyrobku)
nebo po kterou musi byt uchovany kvili plnéni jinych
smluvnich zavazki vaci spole¢nosti BMW  (véetné
zavazku ze zaruky).

Proti naroku spole¢nosti BMW na znehodnoceni ¢&i
piredani udaja BMW neni dodavatel opravnén uplatnit
zadrzovaci pravo.

Timto ¢lankem 15 (,Prava k udajam BMW®) nejsou
zejména omezena ani pozastavena

a) zadna vécna prava ani zadné pravo drzby,

b) Zzadna prava a dugevniho vlastnictvi, zejména
prava podle autorského zékona, ani postoupena
¢i udélena uzivaci prava ani souhlasy,

C) Zadna pravni ustanoveni ani zadné dohody, které
dodavateli zakazuji poskytovat informace nebo

koncern BMW
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15.11

16.
16.1

16.2

16.3

the Contractor,

d) legal provisions and rights with regard to personal
Data (data protection law), and

€) rights on Work Results in accordance with Clause
13.

The terms set out in this Clause 15 (“Rights to BMW
Data”) shall also apply after the expiry or termination of
a contract.

Information Security

The software and hardware deployed and delivered
within the scope of the contractual performance may
not contain any functions which the Contractor could
have detected in accordance with the state of the art
and that jeopardize the integrity, confidentiality or
accessibility of  the contractually agreed
performance, other hard- and/or software, or Data,
e.g. by way of functions

a) for unwanted extraction or removal of Data,

b) for unwanted alteration or manipulation of Data or
the processing logic, or

c) for unwanted induction of Data or unwanted
functional expansions.

“Unwanted” in this sense is a function that
- BMW did not demand,

- the Contactor did not offer with a specific
description of the function and its
consequences, and

- that BMW also did not accept in writing in the
individual case.

The Contractor is obligated to ensure that BMW Data
and own Data necessary for the contractual
performance is protected by appropriate measures
according to the state of the art against unauthorised
access, alteration, destruction and other misuse
(“Information Security”). The Contactor shall in
particular strictly treat and keep BMW Data (with the
exception of email communication) separated from
Data of other customers and in addition establish
appropriate protective measures to prevent access
of BMW Data by other customers. Insofar as the
storage of BMW Data is part of the contractual
performance, the Contractor takes any and all
necessary precautions currently state of the art in
order to be able to restore the BMW Data at any time
in a manner which is legally admissible and free of
loss.

Depending on the type and protection requirements
of the respective BMW Data or the importance of the
Contractor’'s contractual performance for BMW
Group’s business operations, BMW may request an
appropriate amount of protective measures as well
as proof of an appropriate level of Information
Security within the Contractors business of a kind
specified by BMW, especially by submission of
appropriate certificates (e.g., ISO/IEC 27001
“Information technology - IT security process -
Information  Security Management Systems -
Requirements”) or by attestation according to the
VDA-model “TISAX” (Trusted Information Security
Assessment Exchange). The parties may agree an
appropriate deadline for the first-time certification of
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ho omezuiji v jejich zuzitkovavani,

d) zadna pravni ustanoveni ani prava tykajici se
osobnich udaji (zakon o ochrané osobnich Udaji)
ani

€) zadna prava na pracovni vysledky podle ¢lanku 13.

Podminky podle tohoto ¢lanku 15 (,Prava k udajam
BMW?*) plati i po konci platnosti smlouvy nebo jejim
ukonéeni.

Informac¢ni bezpecénost

V  ramci smluvniho plnéni vyuzité a dodané
programové ani technické vybaveni nesmi obsahovat
zadné funkce, které by ohroZovaly integritu,
diavérnost a pristupnost smluvné sjednaného pinéni,
jiného programového ¢i technického vybaveni ani
udaju (a které s vyuzitim nejmoderngjsi techniky mohl
dodavatel odhalit), napriklad funkce, které by

a) Udaje nezadoucim nebo

odstranovaly,

zptsobem  téZily
b) udaje nebo zptisob zpracovavani nezadoucim
zpisobem ménily nebo ovliviiovaly,

C) provadély nezadouci indukci dat nebo nezadouci
funkéni rozsireni.

»Nezadouci“ je v tomto smyslu funkce,
- kterou spole¢nost BMW nevyzadovala,

- kterou dodavatel nenabidl s konkrétnim
popisem ji samé a jejich disledki, a

- kterou v daném ptipadé spole¢nost BMW ani
pisemné neprevzala.

Dodavatel je povinen zajistit, aby byly udaje BMW i
vlastni daje nezbytné ke smluvnimu plnéni chranény
proti neopravnénému ptistupu, zmeéng, zniteni a
jinému zneuziti, a to vhodnymi opattenimi dle
nejnovéjsiho stavu techniky (dale jako ,informaéni
bezpeénost’). Dodavatel je zejména povinen Udaje
BMW (s vyjimkou e-mailové komunikace) vzdy
uchovavat oddélené od Udaji ostatnich zakazniki,
vzdy s nimi i oddéleng nakladat a realizovat vhodna
ochranna opatteni, aby k nim nemohli ziskat ptistup
ostatni zakaznici. Je-li uchovavani udajc BMW
soucasti smluvniho plnéni, dodavatel ptijima veskera
nezbytna preventivni opatieni dle pozadavki
nejnovéjSich technickych poznatka tak, aby mohl
Udaje BMW kdykoli bez ztraty dat obnovit pravneg
pripustnym zptsobem.

V zavislosti na typu a pozadavcich na ochranu
prislusnych ddaja  BMW nebo na dileZitosti
smluvniho plnéni dodavatele pro obchodni ¢innost
koncernu BMW miZe spole¢nost BMW pozadovat
vhodnou Uroveri ochrannych opatieni i dolozeni
toho, ze dodavatel spliuje vhodnou Uroven
informac¢ni bezpec¢nosti typu dle uréeni ze strany

spole¢nosti BMW, a to naptiklad predlozenim
piislusnych  osvédéeni (napt. ISO/IEC 27001
Jnformaéni  technologie - proces informagni

bezpeénosti — systémy rizeni informacni bezpeénosti
- pozadavky“) nebo atestem podle VDA-modelu
STISAX* (Trusted Information Security Assessment
Exchange). Pro prvni certifikaci pracovisté podle
TISAXu se strany mohou dohodnout na vhodném

koncern BMW
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a site according to “TISAX”.

16.4 The Contractor shall ensure that no potentially
harmful software (e.g., viruses, worms or trojans) is
deployed during the contractual performance, e.g,.
via drivers or firmware included in the delivery. The
Contractor shall inspect this in accordance with the
state of the art and, upon BMW’s request, confirm in
writing that it has found no indications of harmful
software during such inspections.

16.5  If the Contractor gains knowledge of an incident that
involves a violation of Information Security (e.g.,
security gaps, Data losses, disruptive incidents,
security threats, attack by harmful software, Data
misuse), especially in the form of an unauthorized
access by third parties to BMW Data (e.g., Data leak
or cyber attack), or if there are indications for the
Contractor that justify the suspicion of such an
incident given a reasonable evaluation, then the
Contractor shall, without undue delay and free of
charge for BMW
a) inform BMW thereof, and
b) take all necessary measures to clarify the facts of

the matter and to limit damages and to support
BMW therewith, and

c) if the violation of Information Security causes a
disruption or delay of the contractual
performance, a reduction of business efficiency, or
a loss of Data, support BMW with the recovery of
the Data and

d) upon BMW'’s request, provide a security report for
a prescribed observation period. Essential
contents of such a report are in particular the
results of security inspections, identified
Information Security risks, as well as identified
Information Security incidents and their treatment.

16.6  If the Contractor is obliged to provide proof of a
particular level of Information Security according to
Clause16.3, the Contractor shall
a) advise BMW of a central person of contact for

Information Security via its B2B portal (Supplier
Data Base) and inform BMW about any changes
without undue delay,

b) permit BMW upon request to convince itself of
the compliance with Information Security and the
agreed guidelines (cf. Clause 2.62.6) on data
protection and security (“Audits”). The
Contractor shall tolerate such Audits by BMW
and shall contribute, for example by providing
information, as far as it is necessary for the Audit.
BMW may also convince itself of the compliance
with the agreed technical and organisational
measures within the business premises of the
Contractor including the IT systems after timely
announcement during normal business hours
and, as far as possible and reasonable, without
disturbance of the business procedures. BMW
shall respect any confidentiality obligations
which may exist between the Contractor and
third parties. BMW is authorised to let an external
qualified partner that is contractually bound to
confidentiality towards third parties conduct
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terminu.

Dodavatel zajisti, aby nebylo p#i smluvnim plnéni
nasazeno zadné potencialng Skodlivé programové
vybaveni (napf. viry, ¢ervi nebo trojské kong),
naptiklad prostiednictvim ovlada¢a nebo firmwaru,
jez by byly soutasti dodavky. Toto je dodavatel
povinen zkontrolovat dle pozadavka nejnovéjSich
technickych poznatki a je povinen vystavit
spole¢nosti BMW potvrzeni (pokud jej tato poZzaduije),
7e pri kontrole zaddné znamky  Skodlivého
programového vybaveni nezjistil.

Pokud se dodavatel dozvi o incidentu, ktery zahrnuje
naruseni informaéni bezpet¢nosti (napt. mezery v
zabezpeceni, ztrata dat, incident s narusenim
funkénosti, bezpec¢nostni hrozba, uUtok Skodlivym
softwarem, zneuziti dat), zejména o naruSeni
informaéni bezpe¢nosti tak, ze k tdajam BMW ziskala
neopravnény pifistup treti osoba (napk. v dasledku
uniku udajii nebo kybernetického Utoku), nebo ma
dodavatel indicie, které zakladaji diivodné podezieni,
7e k takovému incidentu doslo, je dodavatel povinen
provést bez zbyteéného odkladu nize uvedené kroky,
aniz by spoletnosti BMW U¢toval néjaké finaneni
plnéni:

a) véc spole¢nosti BMW oznamit a
b) piijmout veskera nezbytna opatieni k objasnéni

skutkového stavu, k omezeni Skody a k
poskytnuti podpory spole¢nosti BMW a

c) dojde-li naruSenim informaéni bezpeénosti k
prodleni se smluvnim plnénim, k jeho naruSeni,
ke snizeni efektivity obchodni ¢innosti nebo ke

ztraté Gdaji, poskytnout spole¢nosti BMW
podporu pii obnové udaja a
d) na jeji zadost dodat spole¢nosti BMW

bezpeténostni zpravu za predepsané sledované
obdobi. Zasadnim obsahem takové zpravy jsou
zejména vysledky bezpeenostnich kontrol, rizika,
ktera byla ve vztahu k informaé¢ni bezpeénosti
zjiSténa, v oblasti informaé¢ni bezpeenosti zjisténé
incidenty a zptisob jejich reSeni.

Je-li dodavatel povinen prokazat konkrétni Uroven
informaéni bezpecénosti podle ¢lanku 16.3, je povinen

a) prosttednictvim portélu B2B  (databaze
dodavatelt) sdélit spole¢nosti BMW  jméno
Ustiedni kontaktni osoby pro otazky informa¢ni
bezpec¢nosti a bez zbytetného odkladu ji rovnéz
sdelit ptipadné zmény,

b) nazakladé zadosti spole¢nosti BMW umozni, aby
se presvédiila o dodrzovani informaéni
bezpetnosti a sjednanych podminek (srov.
tlanek 2.62.6) o ochrané a zabezpeceni Udajt
(dale také jako ,audity”). Dodavatel je povinen
tyto audity spole¢nosti BMW strpét a je povinen
pii  nich poskytovat nezbytnou souginnost
(napiiklad poskytovanim informaci). Spole¢nost
BMW je rovnéz opravnéna, aby se v pribéhu
bézné pracovni doby na zakladé ve¢asného
oznameni presvédeila o dodrzovani sjednanych

technickych a organiza¢nich opatteni v
prostorach dodavatele  (v¢éetné  systémi
informa¢nich technologii), aniz by tim nad

nezbytnou a oddvodnénou miru narusila jeho
provoz. Spole¢nost BMW je povinna respektovat
pipadné vzajemné zavazky dodavatele a tretich
0sob, pokud jde o zachovavani mi¢enlivosti.
Spoletnost BMW je opravnéna nechat audity

koncern BMW
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16.7

17.

171

17.2

17.3

such Audits, unless such company is a
Competitor of the Contractor. BMW'’s statutory
rights of control and information are neither
limited nor excluded by this provision.

The Contractor shall ensure that all and any of its
subcontractors are contractually bound in an
appropriate manner to comply with the terms of this
Clause 16 ("Information Security").

Confidentiality, publicity

The Contractor and BMW undertake to treat all
information which is directly or indirectly disclosed by
the other party or an Affiliated Company of this party
as part of their business relationship as confidential
and use such information only in connection with the
contract. The Contractor and BMW in particular each
undertake to neither pass this information on to any
third party nor to make available this information in
any other way to any third party. They furthermore
undertake to apply all reasonable measures in order
to avoid any access of third parties to this
information. The Contractor and BMW shall each
ensure the compliance of their Affiliated Companies
with these obligations if information is exchanged
with them in connection with the project. The
employees of the parties shall not be deemed to be
third parties for the purposes of this Clause 17,
insofar as equivalent confidentiality obligations are
imposed on them (for example in an employment
contract).

If and insofar as it is necessary in the context of the
contractual performance (,Need-to-know
principle®), the Contractor or BMW may transfer
information to

a) its Affiliated Companies, and

b) third parties contractually bound to the
transferring party in connection with the project,
unless such transfer was individually excluded for
specific information,

provided that the receiving party is not a Competitor of
the other party and insofar as this is legally
permissible. The parties are responsible towards
each other that the receiving party has been bound
by confidentiality obligations equivalent to this Clause
17 prior to the transfer of information and complies
with  those obligations. Clause 3.5 remains
unaffected.

The confidentiality obligations under this Clause 17
shall not apply if and to the extent that information

a) is or becomes publicly available without a violation
of these obligations, or

b) was lawfully received from any third party, or
c) was already known by the receiving party, or

d) must be disclosed pursuant to judicial,
administrative or mandatory rules or orders,
always provided that the extend of the disclosure
shall be kept as limited as possible and the
receiving party shall notify the other party in writing
of an intended disclosure prior to such disclosure,
unless such notice could not reasonably be given,
or
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17.

provést externim kvalifikovanym partnerem, ktery
bude vaé tretim osobam zavazan mileelivosti,
pokud tento neni ve vztahu k dodavateli
konkurentem. Timto ustanovenim nejsou
omezena ani vyloutena zékonna Fidici ani
informa¢ni prava spole¢nosti BMW.

Dodavatel je povinen zajistit, aby k dodrzovani
podminek tohoto ¢lanku 16 (,Informaéni bezpeénost®)
byli vhodnym zpisobem smluvné zavazani vsichni
jeho subdodavatelé.

informaci

Divérnost a veiejna

oznameni

171

17.2

17.3
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Dodavatel a spole¢nost BMW se zavazuji, ze se
v8emi informacemi, které jim v réamci obchodniho
vztahu piimo & neptimo poskytla druha strana nebo
jeji pridruzena spoletnost, budou nakladat jako s
davérnymi a budou je vyuzivat pouze v souvislosti se
smlouvou. Dodavatel a zejména spole¢nost BMW se
zavazuji, ze tyto informace zadné tieti osobé
nepredaji ani jinak nezptistupni. Dale se zavazuji, Zze
uplatni v8echna primérena opatieni k tomu, aby tieti
osoby nemohly k témto informacim ziskat ptistup.
Vymenuiji-li si v souvislosti s projektem informace se
svymi pridruzenymi spole¢nostmi, jsou dodavatel i
spole¢nost BMW povinni zajistit, aby tyto povinnosti
dodrzovaly i tyto jejich pridruzené spoleénosti. Pro
Ucely tohoto ¢lanku 17 se zameéstnanci stran za treti
osoby nepovazuji, pokud jim jsou ulozeny
rovnocenné povinnosti  mléenlivosti  (naptiklad
pracovni smlouvou).

Je-li to v souvislosti se smluvnim plnénim nezbytné
(,zdsada nezbytného seznameni“ s informacemi),
jsou dodavatel i spoletnost BMW opravnéni
informace predat

a) svym piidruzenym spole¢nostem a

b) tretim osobam, které jsou v souvislosti s
projektem piedavajici strané smluvné zavazany,
ledaze byl takovy pitevod u konkrétnich informaci
individualné vyloucen,

za predpokladu, Ze to dovoluje zakon a ptijimajici
strana neni konkurentem druhé strany. Strany si
vzéjemné odpovidaji za to, Ze ptred piedanim
informaci se prijimajici strana zavaze k povinnostem
mi¢enlivosti, jez odpovidaji tomuto ¢lanku 17, a ze
tyto povinnosti bude dodrzovat. Clanek 3.5 ziistava
nedotéen.

Povinnost mi¢enlivosti podle tohoto ¢lanku 17 se
nevztahuje na informace, které

a) jsou verejné znamé nebo se bez porudeni téchto
povinnosti vetrejné znamymi staly nebo

b) byly zakonnou cestou ziskéany od tieti osoby nebo
C) ptijimajici strana jiz znala nebo

d) musi byt poskytnuty na zakladé soudniho,
spravniho ¢ kogentniho predpisu ¢ rozhodnuti,
vzdy ovS§em s tim, Zze se informace poskytnou v
co nejmensSim mozném rozsahu a ze pred
samotnym poskytnutim informaci to ptijimajici
strana pisemné oznami druhé strang, ledaze to
nebude mozné, nebo

koncern BMW
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17.5

17.6

18.
18.1

18.2

18.3

19.
19.1

19.2

19.3

e) was independently developed by the receiving
party without usage or reference to the information
of the other party, or

f) is disclosed further to a right of use under Clause
183.

The party that relies on one or more of the
aforementioned exemptions has to prove the alleged
underlying facts.

Unless agreed otherwise, the confidentiality
obligations of the parties under this Clause 17 shall
remain bind- ing for three more years beyond the end
of the contractual performance.

Statutory remain
unaffected.

confidentiality provisions

The Contractor may only publicise its business
relationship with  BMW Group with prior written
consent of BMW.

Insurance

The Contractor undertakes to adequately insure the
liability risks relating to the contractual performance
by means of suitable insurance policies at its own
expense and with an adequate insured sum, to keep
these insurance policies for at least as long as the
contractual relationship between BMW and the
Contractor remains and to supply evidence of said
insurance policies to BMW upon request. A minimum
general insured sum of EUR 5.0 million shall apply to
this insurance duty. The Contractor's liability shall not
be limited by taking out insurance policies.

If it becomes clear that the contractual performance
will directly entail liability risks in the USA or Canada,
which may result in compensation claims there, the
minimum insured sum shall be EUR 10.0 million.

The review or any failure to request evidence of the
insurance policies referred to above by BMW shall
not be regarded as a waiver of any of the duties set
out in this Clause 18 ("Insurance”).

Environment

During the contractual performance, the Contractor
shall use the necessary resources (in particular
materials, energy and water) effectively and efficiently
and shall reduce the environmental impact (in
particular with respect to waste, wastewater, air
pollution and noise) to a minimum. This also applies
to the effort and expense of transportation and
logistics.

The Contractor shall - provided that the contractual
perfomance may or will have any environmental
impact - establish and maintain a certified
environmental management system in accordance
with the requirements of “ISO 14001” or an
acknowledged and certified environmental
management system derived from “ISO 14001” no
later than two years following BMW Purchase Order
placement and provide evidence to BMW by
submission of a corresponding certificate.

Provided that the supply of goods is stipulated in the
contract, the additional Clauses 19.3 a) to c) shall
apply.

a) The Contractor shall upon request and without
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€) ptijimajici strana vytvorila nezavisle bez odkazu
na informace druhé strany ¢ bez jejich vyuzit
nebo

f) jsou dale poskytnuty na zékladé uzivaciho prava
podle ¢lanku 13.

Strana, ktera se nékterych shora uvedenych vyjimek
dovolava, je povinna tvrzené skute¢nosti prokazat.

Neni-li dohodnuto jinak, povinnosti smluvnich k
zachovavani miléenlivosti podle tohoto ¢lanku 17
zlistavaji zavazné i po dobu tti let po konci smluvniho
plnéni.

mi¢enlivosti

Zakonna ustanoveni o zachovavani

zistavaji nedoteena.

Skute¢nost obchodniho vztahu s koncernem BMW je
dodavatel opravnén zverejiiovat pouze s predchozim
pisemnym souhlasem spole¢nosti BMW.

Pojisténi

Dodavatel se zavazuje, Ze na vlastni néklady uzavie
pro smluvni plnéni vhodné pojisténi odpovédnosti s
odpovidajici pojistnou ¢astkou, bude toto pojisteni
udrzovat v platnosti nejméné po dobu smluvniho
vztahu se spole¢nosti BMW a na zakladé jeji zadosti
ji toto pojisténi doloZi. Pro tuto pojistnou povinnost
plati minimalni vS8eobecna pojistna ¢astka ve vysi péti
miliond eur. Uzavienim pojistnych smluv neni
odpovédnost dodavatele nijak omezena.

Je-li ziejmé, Ze se smluvnim plnénim bude pimo
spojeno riziko odpovédnosti na Uzemi Spojenych
statd nebo Kanady, v jehoZ disledku by tam mohlo
dojit k uplatnéni naroku na nahradu, zvySuje se
minimalni pojistna ¢astka na deset miliont eur.

Prezkum nebo jakékoli nevyzadani dikazt o vyse
uvedenych  pojistnych  smlouvach ze strany
spole¢nosti BMW se nepovazuje za vzdani se jakékoli
povinnosti stanovené v tomto ¢lanku 18 (,Pojisténi®).

Zivotni prostiedi

P¥i smluvnim plnéni je dodavatel povinen vyuzivat
potrebné zdroje (zejména materidl, energii a vodu)
efektivné a Ucelné a co nejvice minimalizovat dopad
na zivotni prostredi (zejména s ohledem na odpady,
odpadni vody, znetisténi ovzdusi a hluk). Totéz plati
také pro dopravu, logistiku a jejich naklady.

Muaze-li nebo bude-li mit smluvni pinéni dopad na
zivotni prostredi, je dodavatel povinen do dvou let od
zadani nakupni objednavky spole¢nosti BMW zavést
a udrzovat certifikovany systém environmentainiho
managementu podle normy ISO 14001 nebo
uznavany certifikovany systém environmentalniho
managementu, ktery z této normy vychazi, a tuto
skute¢nost spole¢nosti BMW dolozit predlozenim
prislusného certifikatu.

Jsou-li ve smlouvé sjednany dodavky zbozi, plati také
ustanoveni &l. 19.3 pism. a) az ¢).

a) Dodavatel je povinen poskytnout na jeji zadost

koncern BMW
VOP pro nepimy nakup,
stav k 09/2018



BMW

GROUP

Czech Republic

19.4

20.
20.1

undue delay provide BMW with any and all
information required for the quantitative
assessment of the Contractor’'s resource
efficiency relating to the total annual scope of
orders placed by and supplied to BMW (e.g.,
total energy consumption; CO2 emissions; total
water consumption; process waste water; metric
tons of waste; VOC emissions). In addition, the
Contractor shall provide upon BMW’s request
Data for alife cycle assessment relating to goods
or parts thereof (including Data with regard to the
materials input) according to the data collection
format for life cycle assessment of the VDA.

b) Polymer materials contained in goods shall
comply with the BMW requirements for goods
derived from the applicable statutory targets or
standards for hydrocarbon emissions of vehicles
throughout the entire life cycle of the goods. The

production processes for goods shall be
adapted to comply with  such BMW
requirements.

c) The Contractor shall comply with the

requirements stated in BMW Group Standard
GS 93008 (1, 2 and 4) "Substances of concern”
throughout the entire life cycle of the goods. The
Contractor is responsible for registration and,
where necessary, authorisation or notification of
chemical substances contained in goods in
accordance with the statutory requirements that
apply to the market concerned (e.g., according
to Regulation (EC) No. 1907/2006 (REACH), EU).
In the event of a chemical substance being
imported into the area of applicability of a
relevant law, the Contractor assumes
responsibility for all obligations named above
and all associated expenditure. Furthermore, the
Contractor will upon request and without undue
delay provide BMW with any and all information
about goods and substances contained therein,
even if such goods have already been delivered,
as well as declarations and confirmations,
required by BMW in order to fully and timely fulfil
its statutory information duties (e.g., under Art.
33 of REACH).

In the event that goods are chemical
substances, preparations or materials, the
Contractor shall provide BMW with “Safety Data
Sheets” for these goods.

The Contractor shall ensure that all and any of its
subcontractors are contractually bound in an
appropriate manner to comply with the terms of this
Clause 19 ("Environment").

Social Responsibility

For BMW it is of paramount importance that
corporate activities take account of the social
responsibility to employees and to society as a
whole. This applies both to BMW itself and to its
suppliers. BMW and the Contractor acknowledge
their compliance with the adopted principles and
rights set by the International La- bour Organisation
(ILO) in its “Declaration on fundamental principles
and rights at work” (Geneva 06/98), the Directives of
the UN Initiative Global Compact (Davos, 01/99) and
the UN Guiding Principles on Business and Human
Rights (2011). The following principles are of
particularimportance:
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spole¢nosti BMW bez zbytetného odkladu
veskeré informace potrebné pro kvantitativni
posouzeni jeho efektivnosti vyuzivani zdroja ve
vztahu k  celkovému roénimu rozsahu
objednavek, které spole¢nost BMW zadé a které
jsou pro ni realizovany (napt. celkova spotteba
energie, emise CO2, celkova spotieba vody,
zpracovavani odpadnich vod, mnozstvi odpadu
v metrickych  tunach, emise tékavych
organickych latek). Kromé toho je dodavatel
povinen na zadost spole¢nost BMW poskytnout
Udaje pro posouzeni zivotniho cyklu zbozi nebo
jeho ¢asti (véetné Udaji o materidlovych
vstupech), a to ve forméatu organizace VDA pro
sbér dat pro posuzovani Zivotniho cyklu.

b) Polymerni materialy ve vyrobcich musi piislusné
pozadavky spole¢nosti BMW, jeZ jsou odvozeny
z platnych zékonnych cili nebo norem pro
uhlovodikové emise vozidel, spliovat po celou
dobu zZivotnosti vyrobku. Vyrobni procesy
vyrobkt musi byt ptizpasobeny tak, aby témto
pozadavkim spole¢nosti BMW vyhovovaly.

c) Po celou dobu Zivotnosti vyrobku je dodavatel
povinen spliovat pozadavky stanovené v norme
koncernu BMW GS 93008 (1, 2 a 4) ,Obavy
vzbuzujici  latky“. Dodavatel odpovida za
registraci a pifpadné autorizaci nebo oznameni
chemickych latek obsaZzenych ve vyrobcich v
souladu se zakonnymi pozadavky, které se
vztahuji na dotyény trh (napt. podle Natizeni (ES)
¢ 1907/2006 (narizeni REACH), EU). V ptripadé
dovozu chemické latky na Uzemi platnosti
pifslusného zékona nese odpovédnost za
v8echny vy8e uvedené povinnosti a veSkeré
souvisejici vydaje dodavatel. Dodavatel dale na
jeji zadost poskytne spoletnosti BMW bez
zbyte¢ného odkladu veSkeré informace o
vyrobcich a v nich obsaZzenych latkach, a to i v
piipadé, ze vyrobky jiz byly dodany, jakoz i
prohlaSeni a potvrzeni, které spole¢nost BMW
pozaduje, aby mohla radné a veéas plnit své
zakonné informaiéni povinnosti (napt. povinnosti
podle ¢lanku 33 natizeni REACH).

Jednéa-li se o chemické latky, ptipravky nebo
materiély, je k nim dodavatel povinen spole¢nosti
BMW dodat i bezpeénostni listy.

Dodavatel je povinen zajistit, aby k dodrzovani
podminek tohoto ¢lanku 19 (,Prirodni prostredi®) byli
vhodnym zpasobem smluvng zavazani vSichni jeho
subdodavatelé.

Spoleéenska odpovédnost

Spole¢enska odpovédnost viaci zaméstnancim i
spole¢nosti jako takové je pro spoletnost BMW
nanejvys dilezita. Tento pristup uplatiuje u sebe i u
svych dodavateli. Spole¢tnost BMW a dodavatel
prohladuji, ze dodrzuji ptijaté zasady a prava
vyhlagené Mezinarodni organizaci prace (ILO) v
,Deklaraci o zékladnich principech a pravech v praci“
(Zeneva 06/98), obsazené ve smérnicich iniciativy
OSN Global Compact (Davos, 01/99) a v zasadach
OSN v oblasti podnikani a lidskych prav (2011).
Obzvlasté dalezité jsou tyto zasady:
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- Preservation of human rights,

- Elimination of forced, compulsory, and child
labour,

- Positive and negative freedom of association,

- Elimination of discrimination on the basis of
gender, race, origin, religion or belief,
membership of a trade union or the like,
handicap, age, sexual identity, nationality,

marital status, political affiliation, veteran
status, or other characteristics protected by
local laws,

- Compliance with occupational safety and
health requirements,

- Protection from individual arbitrary personnel
measures,

- Maintenance of employability by training and
continuing education,

- Maintenance of adequate social working
conditions,

- Provision of conditions that enable employees
to enjoy a reasonable standard ofliving,

- Remuneration, which permits employees to
secure their livelihoods including their social
and cultural participation,

- Implementation of equal opportunities and
family-friendly policies,

- The protection of indigenous rights,
- Ban on bribery and extortion,

- Safeguarding of animal wellfare and animal
protection, in particular the 3R principle
(Replacement, Re- duction, Refinement) in
animal testing.

- Compliance with current laws and regulations.

In view thereof, the Contractor shall take adequate
measures in order to prevent corruption offences
within its company.

Insofar the contractual performance can or will have
significant effects on the health and safety of its
employ- ees, and no later than two years after the
triggering of the BMW Purchase Order, the
Contractor shall imple- ment, operate and prove to
BMW by presentation of a corresponding certificate,
a certified occupational health and safety
management system in accordance with OHSAS
18001 or ISO 45001 or a recognised and certified
occupational health and safety management system
derived therefrom.

Upon written request, the Contractor shall share
information on non-financial performance indicators
such as environmental, employee and social
concerns, attention to human rights and combating
corruption and brib- ery as well as the underlying
strategies and processes according to recognised
standards, e.g, in the form of a sustainability report
in accordance with GRI or DNK compliance
declaration. If due to statutory requirement the
Contractor is obliged to inform on its non-financial
performance indicators, then the forwarding of such
corresponding report will suffice.
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- zachovavani lidskych prav,

- zékaz nucené, povinné a détské prace,

- pozitivni i negativni svoboda sdruzovani,

- zékaz diskriminace na zakladé pohlavi, rasy,
ptivodu, nabozenského vyznani nebo viry,
¢Elenstvi v odborové nebo podobné organizaci,
handicapu, véku, sexualni identity, narodnosti,
rodinného stavu, politické piislusnosti, statusu
veterana nebo jinych charakteristik
chranénych mistné platnou pravni Upravou,

- dodrzovani pozadavki na bezpeénost a
ochranu zdravi pti praci,

- ochrana jednotlivce ptred svévolnym
personalnim opatienim,

- udrZzovani zamestnatelnosti poskytovanim
Skoleni a dal$iho vzdglavani,

- udrzovani odpovidajicich socialnich pracovnich
podminek,

- zajiStovani podminek, které zaméstnancim
poskytnou piimérenou zivotni Urover,

- odmeénovani, které zaméstnanctim umozni
zajisténi zivobyti veéetné Utasti na spoletenském
a kulturnim Zzivote,

- uplatihovani rovnych prileZitosti a prorodinnych
zasad,

- ochrana prav ptavodnich obyvatel,
- zékaz podplaceni a vydirani,

- podpora ochrany zvirat a zajisténi jejich
dobrych Zivotnich podminek, zejména ve
vztahu k testovani na zviratech uplatiovani
z&sad ,nahrazovat, snizovat, zjemmovat®,

- dodrzovani pravnich a spravnich piedpisi.

Vzhledem k vySe uvedenému je dodavatel povinen
pFijmout ve své organizaci piimérena protikorupéni
opatreni.

Maze-li nebo bude-li mit smluvni plnéni vyznamny
dopad na zdravi a bezpe¢nost jeho zaméstnancu je
dodavatel povinen do dvou let od zadani nakupni
objednavky spole¢nosti BMW zavést a uplatiovat
certifikovany systém tizeni bezpeénosti a ochrany
zdravi pii praci podle normy OHSAS 18001 nebo ISO
45001 nebo uznavany certifikovany systém fizeni
bezpec¢nosti a ochrany zdravi p#i praci z nich
odvozeny a toto spoletnosti BMW  dolozit
predloZzenim odpovidajiciho certifikatu.

Dodavatel je povinen na zakladé pisemné zadosti
sdelit informace o svych nefinanénich ukazatelich
jako ochrana zivotniho prostiedi, zaméstnanecké a
socialni zalezitosti, dodrzovani lidskych prava a boj
proti korupci a Uplatkatrstvi, jakoz i o zakladnich
strategiich a procesech podle uznavanych
standarda, napt. ve formé zpravy o udrzitelnosti
podle standardt organizace GRI nebo prohlaseni o
shodé podle zasad DNK. Ma-li dodavatel zakonnou
povinnost vykazovat vysledky nefinanénich
ukazateli, postaci predlozeni téchto vykazi.
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The Contractor warrants that the information
provided by him with regard to its non-financial
performance indicators as per Clause 20.3 is
accurate, complete and - with regard to any date
referred to in the documents or information - current
and fairly represents its actual non-financial
conditions.

It shall be the Contractor’s responsibility to cause all
and any of its subcontractors to act according to the
regulations of this Clause 20 (“Social Responsibility”).

Miscellaneous

Changes, additions and notices of termination must
be made in written form. In the event of changes and
additions, it shall be sufficient that they are supplied
in writing to comply with this requirement for written
form. Notices of termination, on the other hand, must
be made in writing by letter or fax. The requirement
for written form may only be waived by means of a
written agreement.

If a provision or a part of a provision of these GTC or
of the applicable STC is or becomes invalid or
unenforceable, this shall not affect the validity of the
remainder of the contract. BMW and the Contractor
must undertake, in good faith within reason, to
replace the invalid or unenforceable provision by a
valid, enforceable provision which has the same
commercial result as long as this does not result in a
major change to the content of these GTC or of the
applicable STC.

20.4

20.5

21.
211

21.2

Governing law, place of jurisdiction 22.
prislusnost

and jurisdiction

The legal relations between the parties shall be
governed by Czech law with the exclusion of the law
of conflicts, esp. by the Civil Code except for the
provisions which application is expressly excluded.
Following provisions of the Civil Code shall not apply:
section 1740 par. 3, section 1899, section 2004 par. 1,
section 2050, section 2609, section 2611, section 2620
par. 2, The UN Convention on Contracts for the
International Sale of Goods (CISG) dated 11.04.1980
shall also not apply.

The exclusive place of jurisdiction for all disputes
arising from or in conjunction with the execution of
the contract shall be Prague unless the law specifies
a different place of jurisdiction. This agreement on
jurisdiction shall not apply to claims pursuant to
Clause 3.4 or other contractual or statutory claims
for antitrust damages.
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Dodavatel ruéi za to, Ze informace, které poskytne o
vysledcich v nefinanénich ukazatelich dle ¢lanku
20.3, budou pravdivé, Upiné a aktualni a ze budou
podavat pravdivy obraz o vykazovanych
skute¢nostech.

Dodavatel odpovida za to, Ze se timto ¢lankem 20
(»Spoletenska odpovédnost®) budou ¥idit i vSichni
jeho subdodavatelé.

Ostatni ustanoveni

Zmeény, dodatky a vypovédi vyzaduji pisemnou formu.
U zmeén a dodatka je pozadavek pisemné formy
splnén, jsou-li v pisemné formé dodany. Naproti tomu
vypovéd je nutno pisemné doru¢it poStou nebo
faxem. Od pozadavku pisemné formy lze upustit
pouze na zékladé pisemné dohody.

Neplatnosti ¢ nevymahatelnosti ustanoveni téchto
VOP, jeho ¢asti, téchto ZOP nebo jeho ¢asti neni
dotéena platnost ostatnich ustanoveni smlouvy.
Spole¢nost BMW a dodavatel jsou povinni se
zavéazat, Ze neplatné & nevymahatelné ustanoveni v
dobré ptimérené vite nahradi ustanovenim platnym a
vymahatelnym, které bude mit stejny obchodni
vysledek, ledaze by to vedlo k vyznamné zméné
obsahu téchto VOP nebo piislusnych ZOP.

Rozhodné pravo, mistni a soudni

Pravni vztahy mezi stranami se #di ¢eskym pravnim
radem s vyloutenim  mezinarodniho  prava
soukromého; zejména se #di obcanskym zékonikem
vyjma ustanoveni, jejichz pouZiti je vyslovné vylougeno.
Nepouziji se tato ustanoveni obéanského zakoniku: §
1740 odst. 3, § 1899, § 2004 odst. 1, §§ 2050, 2609,
2611, § 2620 odst. 2, rovnéZ se nepouZije Umluva
OSN o smlouvach o mezinarodni koupi zboZzi (CISG)
ze dne 11. 4. 1980.

Nestanovi-li zakon jinou mistni prislusnost, plati pro
vSechny spory z plnéni smlouvy nebo v jeho
souvislosti vyluéna mistni piisluSnost mésta Prahy.
Tato dohoda o soudni prisluSnosti se nevztahuje na
naroky podle ¢lanku 3.4 ani na jiné smluvni ¢ zakonné
naroky na nahradu Skody pi  poruSeni
antimonopolnich predpist.
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