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Ucinnost od: 1. Gervence 2024

PREAMBLE

PREAMBULE

These “General Terms and Conditions” form
the basis of all MICHELIN Hungaria Tyre
Manufacture Ltd., a corporation duly organized
and existing under the laws of Hungary and
having its registered seat: HU-4400 Nyiregyhaza,
Bottyan J. utca 15., Hungary, commercial branch
office: 2600 Vac, Szent Laszlo ut 44., Hungary,
Registration No. 15-09-062150,  Taxpayer’s
Identification Number CZ680678942
(“Michelin”) offers and agreements, including
the supply of Products on a non-exclusive basis
to Customer as set forth in the relevant Order.
Any order for Products or, where applicable,
signature of these General Terms and Conditions,
is Customer's unreserved acceptance of all
provisions of these General Terms and
Conditions. Michelin and Customer are referred
to individually as a “Party” and collectively as
the “Parties”.

Tyto ,,VSeobecné obchodni podminky* tvofi
zaklad vsSech nabidek a dohod spolecnosti
MICHELIN Hungaria Tyre Manufacture
Ltd., spole¢nost fadné zalozena a existujici podle
mad’arskych zakont, se sidlem na adrese: HU-
4400 Nyiregyhaza, Bottyan J. utca 15,
Mad’arsko, obchodni oddé€leni na adrese 2600
Vac, Szent Laszl6 Ut 44., Mad’arsko, registracni
&islo: 15-09-062150, DIC CZ680678942 (dale
jen ,,Michelin®), v€etné nevyhradnich dodavek
produkti  zakaznikovi, jak je uvedeno
v prislusné objednavce. Jakakoliv objednavka
produkti nebo pfipadny podpis téchto
Vseobecnych obchodnich podminek predstavuje
bezvyhradny souhlas zakaznika se vSemi
ustanovenimi téchto VSeobecnych obchodnich
podminek. Michelin a zdkaznik jsou samostatn¢
oznacovani jako ,smluvni strana“ a spolecné
jako ,,smluvni strany*.

These General Terms and Conditions (GTCs),
incorporated by this reference into any
commercial agreement, Commercial Program,
service agreement or other agreement, contract,
quotation letter or purchase order, and any
attachment or amendment thereto, for the sale of
Products by Michelin are collectively or
individually referred to as “Contract”.

Tyto VSeobecné obchodni podminky (VOP),
zaclenéné timto odkazem do jakékoli obchodni
smlouvy, obchodniho programu, smlouvy o
poskytovani sluzeb nebo jiné smlouvy, dohody,
nabidkového listu nebo objednavky, jakoz i
jakékoli jejich pfilohy nebo zmény, tykajici se

prodeje Produktd spole¢nosti Michelin, se
souhrnné nebo jednotlivé oznacuji jako
,»Smlouva®,

1. INTERPRETATION.

1. INTERPRETACE

The following definitions and rules apply in the
Contract:

Na Smlouvu se vztahuji nasledujici definice a
pravidla:

1.1. Definitions:

1.1. Definice:

Affiliate: an entity that is controlled by,
controlling, or under common control with one of
the Parties.

PiidruZena spolefnost: subjekt, ktery je
ovladan nebo ovlada jednu ze smluvnich stran,
nebo je pod jeji sdilenou kontrolou.

Business Day: a day other than a Saturday,
Sunday or public holiday in the country where
Michelin is located.

Pracovni den: den, ktery neni sobotou, nedéli
nebo dnem pracovniho klidu v zemi, kde se
Michelin nachazi.

Page 1z50



Day or Calendar Day: all calendar days of the
civil year (i.e., including Sundays and public
holidays)

Den nebo Kalendarni den: kazdy kalendaini
den roku (v¢etné ned¢li a dnii pracovniho klidu)

Commercial Program: the most recent version
of the Michelin price list made available to

Obchodni program: nejnovéjsi verze ceniku
Michelin zpfistupnéna zakaznikovi a platny
program znacky, pfipadné obchodni podminky.

Customer and the Brand Program/the
Commercial Terms and Conditions, as
applicable.

Confidential Information: all non-public and
proprietary information including, without
limitation, know-how, intellectual property,

ideas, drawings, designs, concepts, samples,
models, plans, data, software, and other
technical, operating, financial or commercial
information that would be regarded as
confidential by a reasonable business person,
which is obtained directly or indirectly either
before or after the date of the Contract by one
Party from the other Party or by virtue of having
communications with or being on the premises of
the other Party in connection with the business
relationship.

Divérné informace: veskeré nevefejné a
chrdnéné informace véetné mimo jiné know-
how, duSevniho vlastnictvi, napadii, nakresu,
navrhi, konceptl, vzorkii, modeli, pland, dat,
softwaru a jinych technickych, provoznich,
finan¢nich nebo obchodnich informaci, které by
byly rozumnym podnikatelskym subjektem
povazovany za duverné a které jedna strana ziska
pred vstupem Smlouvy v platnost nebo po ném
pfimo, nebo neptimo od strany druhé na zaklade¢
komunikace s druhou stranou ¢i navstévy v jejich
prostorach v souvislosti s jejich obchodnim
vztahem.

Control, Controlled, Controlling: when one
entity either, directly or indirectly, has the power
to direct the management and policies of another
legal entity, whether through the ownership of a
fraction of the share capital or by contract or
otherwise, and shall be deemed to exist.

Ovladani, Ovladany, Ovladajici: kdyz jeden
subjekt mize pfimo ¢i nepiimo fidit vedeni a
politiky jiného subjektu, at’ uz prostiednictvim
vlastnictvi podilu na zakladnim kapitalu,
smlouvy nebo jinak, a ma se zato, Ze existuje.

Customer: any customer purchasing Products
from Michelin for their business activity and
needs.

Zakaznik: jakykoliv zakaznik nakupujici
produkty od spolecnosti Michelin pro potieby
své obchodni ¢innosti.

Customer Data: refers to Customer’s Technical
Data and personal data.

Udaje zakaznika: oznacuji technické tdaje a
osobni udaje zakaznika.

Electronic Transmission: any form of
communication, not directly involving the
physical transmission of paper, that creates a
record that may be retained, retrieved, and
reviewed by a recipient thereof, and that may be
directly reproduced in paper form by such a
recipient through an automated process, provided
that the transmission is secure and all actions are
tracked and recorded by a reliable system, such
record being able to be retained, retrieved and
reproduced by the recipient and the sender.

Elektronicky  pfenos:  jakdkoli  forma
komunikace nezahrnujici pfimy fyzicky ptenos
papiru, kterd vytvaii zaznam, ktery muze
ptijemce uchovavat, vyhledavat, ptezkoumavat a
pfimo ho reprodukovat v papirové podobé
prostfednictvim automatizovaného procesu za
predpokladu, Ze prenos je bezpeny a vSechny
akce jsou sledovany a zaznamenavany
spolehlivym systémem, pricemz takovy zdznam
mize piijemce a odesilatel uchovavat,
vyhledavat a reprodukovat

Force Majeure Event: any circumstance beyond
the reasonable control of the Party, such as acts
of God, war, pandemic, epidemic, terrorism, civil
disturbance, malicious damage, strike, disease

Pripad vysSi moci: jakakoli okolnost, ktera je
mimo piiméfenou kontrolu smluvni strany, jako
je ptirodni katastrofa, valka, pandemie, epidemie,
terorismus, obcCanské nepokoje, Uimyslné
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outbreak, lockout, industrial action, lack or
failure of transportation facilities, fire, flood,
drought, extreme weather conditions, compliance
with any law or governmental order, rule,
regulation, direction or other -circumstance
beyond the reasonable control of either Party,
provided that such Party could not reasonably be
expected to have taken into account the
occurrence and the effects of the occurrence upon
its ability to perform the Contract, and that it
could not reasonably have avoided the
occurrence and overcome its effects.

poskozeni, stavka, propuknuti nemoci, vyluka,
protestni akce zaméstnancd, nedostatek nebo
selhani dopravnich zafizeni, pozar, povoden,
sucho, extrémni povétrnostni  podminky,
dodrzovani jakéhokoli pravniho piedpisu nebo
vladniho nafizeni, pravidla, pfedpisu ¢i nafizeni
nebo jiné okolnosti, které jsou mimo piiméfenou
kontrolu kterékoli ze smluvnich stran, za
predpokladu, ze nelze rozumné ocekavat, ze by
tato strana vzala v tivahu vyskyt a u€inky udalosti
v ramci jeji schopnosti plnit zavazky podle
Smlouvy, a ze nemohla této udalosti pfiméiené
zabranit a prekonat jeji ucinky.

Marks: the Michelin trademarks, trade names,
common law rights, logos, slogans, signs,
domain names, subdomains, keywords, and
related goodwill.

Znacky: ochranné znamky Michelin, obchodni
nazvy, prava vychazejici z common law, loga,
slogany, znacky, doménova jména, subdomény,
klicova slova a souvisejici goodwill.

Michelin Group: entities Controlled by
Compagnie Generale des Etablissements
Michelin, 23 Place des Carmes Déchaux 63000
Clermont Ferrand, registration no. 855 200 887.

Skupina  Michelin:  subjekty  Ovladané
spole¢nosti Compagnie Generale des
Etablissements Michelin, 23 Place des Carmes
Déchaux 63000 Clermont Ferrand, registra¢ni ¢.
855200 887.

Michelin Group Positions: the positions taken
by Michelin to refuse and prohibit any direct or
indirect commercial activity involving Michelin
Group products (including but not limited to sales
to or in the country, and/or transit across the
country) with certain countries. They may
contain more restrictive positions than the Trade
Restrictions and are based on commercial
considerations and other compliance concerns,
including, but not limited to, money laundering
and corruption concerns, and concerns related to
the financing of terrorism. They apply to the
Products sold as spare parts or incorporated in a
higher-level assembly (such as a fitted unit, a
ground vehicle, a plane, etc.). As of the date of
the Contract, the list of countries to which
Michelin refuses and prohibits any direct or
indirect sales (including transit across these
countries) is Cuba, Iran, North Korea, and Syria.
This list is subject to change in Michelin’s sole
discretion.

Postoje Skupiny Michelin: postoje, které
spolecnost Michelin zaujala formou zamitnuti ¢i
zékazu jakékoli pfimé nebo nepiimé obchodni
¢innosti zahrnujici produkty Skupiny Michelin
s urCitymi zemeémi (vcetné mj. prodeje produktd
do téchto zemi nebo v téchto zemich a/nebo
pfepravy produktl pies tyto zeme). Mohou
obsahovat prisné€jsi pravidla, nez jsou obchodni
omezeni, a vychazeji z obav o dodrZovani
obchodnich a jinych piedpist, véetné mimo jiné
obav z prani §pinavych pen¢z a korupce a obav
souvisejicich s financovanim terorismu. Vztahuji
se na produkty prodavané jako nahradni dily
nebo soucast vétsiho celku (jako je namontovana
sestava, pozemni vozidlo, letadlo atd.). K datu
Smlouvy je seznam zemi, ve kterych Michelin
odmitd a zakazuje jakykoliv pfimy ¢&i nepiimy
prodej (vCetné tranzitu pfes tyto zemd),
nasledujici: Kuba, iran, Severni Korea a Syrie.
Tento seznam se mize zmenit dle vyhradniho
uvazeni spolecnosti Michelin.

Order: any purchase order detailing the Products
to be supplied by Michelin to Customer upon
Michelin’s acceptance in accordance with
Section 2.2 (Acceptance).

Objednavka: jakakoli nakupni objednavka,
v niz jsou uvedené produkty, které ma Michelin
po jejim piijeti dodat zakaznikovi, jak je uvedeno
v ¢l. 2.2 (Pfijimani objednavek).
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Products: any goods, products and/or services
provided by Michelin and as specified in the
relevant Order.

Produkty: jakékoli zbozi, produkty a/nebo
sluzby, které poskytuje Michelin v souladu s tim,
jak je uvedeno v objednavce.

Regional Terms Schedules: as applicable, terms
and conditions specific to certain regions and/or
countries attached to the Contract.

Regionalni smluvni podminky: v pifipadé
potieby podminky specifické pro urcité regiony
a/nebo zemé, které jsou pripojené ke Smlouve.

Restricted Person: any individual, entity, or
body either: (i) specifically designated or listed
under Trade Restrictions; (ii)) owned or
controlled by any person specifically designated
or listed under Trade Restrictions; or (iii) acting
for or on behalf of any person specifically
designated or listed under Trade Restrictions.

Subjekt s omezenim: jakdkoliv osoba, subjekt
nebo organ: (i) konkrétné¢ jmenovany nebo
uvedeny v obchodnich omezenich; (i) ve
vlastnictvi nebo ovladany jakoukoliv osobou
konkrétn¢ jmenovanou nebo uvedenou Vv
obchodnich omezenich nebo (iii) jednajici
jménem jakékoliv osoby konkrétné jmenované
nebo uvedené v obchodnich omezenich.

Technical Data: all data entered by Customer
and/or Michelin on Customer’s behalf (excluding
personal data) in relation to the Products offered
by Michelin, directly or indirectly relating to tires
and/or vehicles and/or their use, as well as any
recommendations relating to Customer’s fleet or
business.

Technické tdaje: veskeré¢ udaje (kromé
osobnich udajt), které zadd zakaznik nebo
jménem zakaznika Michelin v souvislosti s
produkty nabizenymi spole¢nosti Michelin, které
se pfimo ¢i neptfimo tykaji pneumatik, vozidel
nebo jejich uziti, véetné jakéhokoliv doporuceni,
které se tyka vozového parku nebo podnikatelské
¢innosti zakaznika.

Trade Restrictions: trade sanctions (including
but not limited to comprehensive or sectoral
embargoes and restricted parties) and export
controls (including but not limited to military or
dual usage products).

Obchodni omezeni: obchodni sankce (vcetné
mj. celkovych nebo sektorovych embarg a
omezenych stran) a kontroly exportu (véetn¢ mj.
vojenskych produkti nebo produkti dvojiho
uziti).

1.2. The applicable Regional Terms Schedules
form part of these General Terms and Conditions
and shall have effect as if set out in full in the
body of the Contract. Any reference to these
General Terms and Conditions includes the
Regional Terms Schedules.

1.2. Piislusné regiondlni smluvni podminky
tvoti soucast téchto Vseobecnych obchodnich
podminek a maji uc¢innost, jako by byly v plném
rozsahu uvedeny v textu Smlouvy. Jakykoli
odkaz na tyto VSeobecné obchodni podminky
zahrnuje rovnéz regionalni smluvni podminky.

1.3. Unless the context otherwise requires, a
reference to one gender shall include a reference
to the other genders.

1.3. Pokud to kontext nevyzaduje jinak, odkaz na
jedno pohlavi zahrnuje odkaz na ostatni pohlavi.

1.4. A reference to legislation or a legislative
provision is a reference to it as amended,
extended, or re-enacted from time to time.

1.4. Odkaz na pravni pfedpis nebo ustanoveni
pravniho ptedpisu je odkaz na néj, tedy i v jeho
pozdéjsich pozménénych, rozsifenych nebo nove
uzakonénych podobach.

1.5. Any references to any mandatory local laws
and/or regulations shall be contained in the
Regional Terms Schedules appended to these
General Terms and Conditions. The Regional
Terms Schedules shall prevail in case of any

1.5. Jakékoliv odkazy na jakékoli kogentni
mistni pravni predpisy budou obsazeny v
regionalnich smluvnich podminkéch pfipojenych
pozdéjsich pozménénych, rozsitenych nebo nove
uzakonénych podobach. k témto VSeobecnym
obchodnim podminkam. V ptipadé jakéhokoli
rozporu s témito VSeobecnymi obchodnimi
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contradiction with these General Terms and
Conditions.

podminkami maji pfednost regionalni smluvni
podminky.

1.6. The Regional Terms Schedules shall prevail
in case of any contradiction with these General
Terms and Conditions.

1.6. V pfipadé jakychkoliv rozpori maji
Regionalni smluvni podminky piednost pied
témito VSeobecnymi obchodnimi podminkami.

2. PLACEMENT. ACCEPTANCE AND
DELIVERY OF ORDERS.

2. ZADAVANI, PRIJIMANI A
DODAVANiI OBJEDNAVEK

2.1. Placement of Orders. Customer may order
Products using the following methods: (i) online
via Michelin’s designated ordering platform.
The use of the online platform to place orders
does not restrict Customer’s access to make an
order(s) via email or telephone, if available; (ii)
email; (iii) telephone; (iv) Michelin’s
representatives; and/or (v) Michelin customer
service.

2.1. Zadavani objednavek. Zakaznik si muze
produkty objednat pomoci nasledujicich metod:
(i) online prostfednictvim uréené objednavkové
platformy spole¢nosti Michelin. Pouziti online
platformy k zadévani objednavek nezabratiuje
zékaznikovi uskutecnovat objednavku
(objednavky) prostiednictvim e-mailu nebo
telefonu, je-li takova moznost k dispozici; (ii) e-
mailu; (iii) telefonu; (iv) zastupcl spolecnosti

Michelin; a/mebo (v) zakaznického servisu
Michelin.
2.2. Acceptance. All Orders are subject to 2.2. Prijimani objednavek. Kazdou

acceptance by Michelin in its sole discretion. To
the extent permitted by applicable mandatory
law, Michelin may in its sole discretion:

objednavku musi Michelin piijmout, pficemz tak
ucini na zaklad¢ vlastniho uvazeni. V rozsahu
povoleném platnymi kogentnimi prévnimi
predpisy miize Michelin dle vlastniho uvazeni:

2.2.1. unilaterally modify or cancel any Orders
based on the availability and supply of
the Products; and/or

2.2.1. jednostranné upravovat nebo zrusit
jakékoli objednavky na zaklade
dostupnosti a dodani produktii; a/nebo

2.2.2. freely allocate available Products
between and among its Customers.

2.2.2. svobodné¢ pridélovat dostupné produkty
mezi své zakazniky.

2.3. Michelin shall use reasonable efforts to
fulfill Orders.

2.3. Michelin vynalozi pfiméfené usili k plnéni
objednavek.

2.4. Unless prohibited by mandatory local laws,
Customer may not modify an Order.

2.4. Neni-li to zakazano kogentnimi mistnimi
pravnimi piedpisy, nesmi zakaznik objednavku
upravovat.

2.5. Delivery. Delivery dates are indicative only
and non-binding.

2.5. Dodavani objedndvek. Dodaci terminy
jsou pouze orientacni a nejsou zavazné.

2.6. Subject to Section 2.2. (Acceptance), in all
instances, including when freight is prepaid,
Michelin retains the right to select a
carrier/delivery agent of Michelin’s choice, and
to ship to authorized Customer locations
specified by Customer and agreed by the Parties.
Products may be delivered in installments.

2.6. V souladu s ¢l. 2.2. (Ptijiméni objednavek)
si ve vSech pfipadech, vCetné ptipadt pfedem
zaplaceného dopravného, Michelin vyhrazuje
pravo dle vlastniho vybéru zvolit dopravce /
dorucovaci spolecnost a dodavat objednavky do
autorizovanych mist zakaznika, ktera zékaznik
stanovil a ob€ smluvni strany odsouhlasily.
Produkty mohou byt dodany po ¢astech.
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2.7. Customer may, at its sole expense, pick up
any order of Michelin Products from such
warehouse as Michelin may designate and at
such times as the Parties mutually agree, upon
prior written agreement with Michelin.

2.7. Zakaznik si mize na své vlastni néklady
vyzvednout jakoukoli objednavku produkti
Michelin ze skladu, ktery spolecnost Michelin
urci, a v Casech, na kterych se strany vzajemné
dohodnou, po piedchozi pisemné dohod¢ se
spole¢nosti Michelin.

2.8. To the extent permitted by applicable
mandatory law, and unless otherwise agreed in
writing, Michelin does not accept any return or
exchange of delivered Products except for
defective Products, as detailed further in Section
6 (Customer’s Acceptance or Rejection of
Products).

2.8. V rozsahu povoleném platnymi kogentnimi
pravnimi pfedpisy a neni-li pisemné dohodnuto
jinak, Michelin neakceptuje z4dné vraceni nebo
vyménu dodanych produktt s vyjimkou vadnych
produktt, jak je podrobné uvedeno dale v ¢l. 6
(Ptijeti nebo odmitnuti produkti zdkaznikem).

3. TITLE AND RISK.

3. VLASTNICTVI A RIZIKA

3.1. Risk in the Products will pass to Customer
upon delivery. Delivery shall take place when
Products are delivered to: (i) Customer; or (ii) a
third-party carrier of Customer’s choice for
transportation to Customer, whichever occurs
first.

3.1. Nebezpeci skody na produktech ptechazi na
zékaznika okamzikem jejich dodéani. Dodani se
uskuteéni v okamziku, kdy jsou produkty
dodéany: (i) zékaznikovi; nebo (ii) dopraveci,
kterého si zakaznik vybere jako tieti stranu pro
dopravu produktl k zakaznikovi, podle toho, co
nastane dfive.

3.2. To the extent permitted by applicable
mandatory law, and subject to Section 4
(Parties’ Rights and Obligations), title to the
Products shall pass to Customer upon receipt of
payment in full of all sums and/or debts owed
by Customer, howsoever created.

3.2. V rozsahu povoleném platnymi kogentnimi
pravnimi piedpisy a v souladu s ¢l. 4 (Prava a
povinnosti smluvnich stran) ptrechazi vlastnické
pravo k produktim na zdkaznika po obdrzeni
platby vsech castek v plné vysi a/nebo zaplaceni
dluhd, které ma zakaznik, bez ohledu na to, jak
vznikly.

3.3. Notwithstanding the provisions contained
in Section 2 (Placement, Acceptance and
Delivery of Orders) and this Section 3, and
unless otherwise prohibited by applicable
mandatory law, Michelin retains the right to stop
delivery of Products in the event:

3.3. Bez ohledu na ustanoveni obsazena v ¢l. 2
(Zadavani, ptfijimani a dodavani objednavek) a
tohoto ¢l. 3 a pokud to nezakazuje jinak platny
kogentni pravni predpis, si Michelin ponechava
pravo nedodat produkty v ptfipade, ze:

3.3.1. Customer fails to pay any sum payable
to Michelin under any Order;

3.3.1. zakaznik nezaplati jakoukoli ¢astku
splatnou vii¢i Michelinu v ramci

jakékoli objednavky;

3.3.2. Customer defaults in its performance of
any obligation;

3.3.2. zakaznik je v prodleni s plnénim

jakéhokoli zdvazku;

3.3.3. Customer becomes subject to an
insolvency event; and/or

3.3.3. zakaznik se stane predmétem

insolven¢niho fizeni; a/nebo

3.3.4. as otherwise permitted by applicable
mandatory law.

3.3.4. jinak povoluji platné kogentni pravni

piedpisy.

4. PARTIES’ RIGHTS AND
OBLIGATIONS.

4. PRAVA A POVINNOSTI SMLUVNICH
STRAN
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4.1. Subject to the provisions of the Contract,
Customer has the non-exclusive right to
purchase the Products from Michelin and to
distribute the Products for resale in its own
name and on its own behalf.

4.1. V souladu s ustanovenimi Smlouvy ma
zékaznik nevyhradni pravo nakupovat produkty
od Michelinu a distribuovat je za ti¢elem dalsiho
prodeje svym vlastnim jménem a na svij ucet.

4.2. Customer’s obligations shall include, but
are not limited to:

4.2. Povinnosti zékaznika zahrnuji mimo jiné:

4.2.1. ensuring that the terms of the Order are
complete and accurate;

4.2.1. zajisténi uplnych a presnych objednavek;

4.2.2. payment of all amounts owed to

Michelin;

4.2.2. zaplaceni  vSech  castek

spole¢nosti Michelin;

dluznych

4.2.3. proper handling and sale of the Products | 4.2.3. spravné zachdzeni s produkty a jejich
in compliance with Michelin product prodej v souladu s informacemi
information, particularly policies related spolecnosti  Michelin o produktech,
to the storage, care, and transfer of the zejména se zasadami tykajicimi se
Products; skladovani produktt, péce o né a jejich

pfepravy;

4.2.4. maintenance of the Products for the | 4.2.4. adrzbu produkti ve prospéch jeho

benefit of its customers/end-users against
all risk that may arise following delivery;

zakaznikli / koncovych uzivatell, ktera
ptedejde jakymkoliv rizikiim, kterd
mohou po dodani produktii nastat;

4.2.5. possession and maintenance of all
relevant and required business permits,
licenses and/or approvals to enable
Customer to carry out its business in
compliance with all applicable laws,

rules, and regulations; and

4.2.5. drZeni a udrzovani vSech relevantnich a
pozadovanych obchodnich povoleni,
licenci a/nebo schvaleni potfebnych k
tomu, aby zakaznik mohl vykonavat
svou podnikatelskou ¢innost v souladu se
vSemi platnymi zakony, pravidly a
predpisy; a

4.2.6. conducting its business in a manner that
will maximize the sale of Products by
Customer while enhancing the reputation
of and goodwill associated with the

Marks and Products.

4.2.6. provozovani jeho podnikatelské ¢innosti
zpusobem, ktery zvySuje na maximalni
miru  poCet pneumatik prodanych
zakaznikem a zaroven posiluje dobrou
povest a goodwill spojeny se znackami a

produkty.

4.3. Customer shall comply with all Michelin
and Michelin Group policies and codes in force
and as amended from time to time.

4.3. Zakaznik je povinen dodrzovat vSechny
platné zasady a kodexy spole¢nosti Michelin a
Skupiny Michelin v aktualnim znéni.

4.4. Mutual obligations. Each Party represents
that: (i) it is a company duly incorporated and
validly existing under the laws of the country
where it is incorporated and that it has the
requisite power and authority to enter into and
fully perform the Contract ; (ii) the Contract does
not conflict with, contravene or constitute a
breach of any contractual, financial, business, or
legal obligation of any nature to which the Party,
its Affiliates and/or its employees are subject;

4.4. Vzajemné zavazky. Kazda smluvni strana
prohlasuje, Ze: (i) je spole¢nosti fadné zalozenou
a platné existujici podle zakonti zemé, ve které je
zalozena, a Ze ma potiebnou pravomoc a
opravnéni k uzavieni a plnéni Smlouvy v plném
rozsahu; (ii) Smlouva nezptisobuje poruseni ani
neni v rozporu s Zzadnymi smluvnimi, finan¢nimi,
obchodnimi nebo pravnimi zavazky jakékoli
povahy, které se na ni, jeji pfidruzené spole¢nosti
a/nebo jeji zaméstnance vztahuji; a po dobu
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and as long as the Contract is in effect, neither
Party, its Affiliates and/or its employees have and
will not undertake any obligations that constitute
a breach or otherwise materially and adversely
affect the performance of their obligations under
the Contract; (iii) it shall comply at all times with
all applicable laws and regulations; (iv) it has
obtained and will maintain, at its sole expense, all
permissions, licenses and consents required to
comply with its commitments under the Contract;
(v) it will assign personnel who possess the
requisite degrees of qualification, experience,
training and skills required to fulfill the tasks
assigned to them and who are familiar with the
requirements of the Contract.

platnosti Smlouvy zadna ze smluvnich stran,
jejich pfidruzenych spolecnosti a/nebo jejich
zaméstnancli nepfevzala a nepfevezme zadné
zavazky, které by predstavovaly poruseni
Smlouvy nebo jinak podstatné a neptiznivé
ovlivitovaly plnéni jejich povinnosti podle
Smlouvy; (iii) bude vzdy dodrzovat vesSkeré
platné pravni predpisy; (iv) ziskala a bude na své
naklady udrzovat veskera povoleni, licence a
souhlasy potiebné k plnéni svych zavazki
vyplyvajicich ze Smlouvy; (v) pfidéli
pracovniky, ktefi maji pozadovany stupeii
kvalifikace, zkuSenosti, Skoleni a dovednosti
potiebné k plnéni tikolt, které jim byly ptidéleny,
a ktefi jsou obeznameni s pozadavky Smlouvy.

5. INTELLECTUAL PROPERTY AND
CUSTOMER’S NON-
DISPARAGEMENT OF PRODUCTS
BEARING MICHELIN MARKS.

5. DUSEVNI VLASTNICTVI A
NEZNEVAZOVANI PRODUKTU SE
ZNACKAMI MICHELIN ZE STRANY
ZAKAZNIKA

5.1. Intellectual Property.

5.1. DuSevni vlastnictvi

5.1.1. Michelin retains all rights, title and
interest in the Marks referring to its
Products in any country or region.

Customer agrees not to oppose,
invalidate, or impair the Marks in any
way.

5.1.1. Spole¢nost Michelin si  ponechava
vesSkerd prava, vlastnictvi a naroky
vzhledem ke znackam vztahujicim se k
jejim produktim v jakékoli zemi nebo
regionu. Zakaznik souhlasi s tim, Ze se
nebude jakymkoliv zplsobem stavét
proti znackdm, znehodnocovat je nebo
poskozovat.

5.1.2. Customer recognizes and acknowledges
that it shall have no ownership of, or
rights whatsoever in, the Marks or other
names and signs affixed to the Products
it distributes, nor on any promotional
materials and their contents provided by
Michelin. Customer shall not take any
steps to register or otherwise acquire any
rights in respect of such Marks or of any
similar name, logo or sign likely to create
confusion. Customer is not authorized to
use any Marks as part of Customer’s
corporate name or domain names.

5.1.2. Zakaznik uznava a bere na védomi, ze
nema zadné pravo vlastnictvi ani jakakoli
jina prava ke znackam nebo jinym
nazvim a oznaCenim piidruzenym k
produktim, které distribuuje, ani k
zadnym propagacnim materialim a
jejich obsahu, které poskytuje Michelin.
Zakaznik nepodnikne zadné kroky k
registraci nebo jinému ziskani jakychkoli
prav ve vztahu k takovym znackam nebo
k jakémukoli podobnému nazvu, logu
nebo oznaceni, které by mohlo zpusobit
zaménu. Zakaznik neni opravnén
pouzivat zadné znacky jako soucast
nazvu spolecnosti nebo doménovych
jmen zakaznika.

5.1.3. To the extend, Michelin hereby grants to
Customer a non-exclusive, non-
transferable, limited right to use such
Marks in Customer’s business solely for
the purpose of advertising, promoting,

selling, and distributing the Products in

5.1.3. V tomto rozsahu Michelin timto ud€luje
zakaznikovi nevyhradni, nepfenosné,
omezené pravo pouzivat takové znacky
v podnikatelské  ¢innosti  zdkaznika
vyhradné za ucelem reklamy, propagace

prodeje a distribuce produkti v piisném
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strict compliance with the Contract. No
other use of the Marks is authorized in
any way whatsoever. Upon termination
of the contractual relationship between
Michelin and Customer for any reason
whatsoever, Customer shall immediately
refrain from using the Marks under any
form whatsoever, without prejudice to
Customer’s right to sell Products in its
inventory on the date of such
termination. Customer undertakes that
within seven (7) Business Days of such
termination for any reason, it shall
remove and return to Michelin all
signboards comprising any Marks in any
locations and all documents provided to
Customer by Michelin. All powers are
hereby granted to Michelin to proceed
with any such dismounting after the end
of the identified period at Customer’s
costs.

souladu se Smlouvou. Zadné jiné pouziti
znatek neni  Zadnym  zpUsobem
povoleno. Po ukonceni smluvniho vztahu
mezi spolec¢nosti Michelin a zakaznikem,
at jiz z jakéhokoli divodu, zakaznik
okamzit¢ prestane v jakékoli formé
pouzivat znacky, aniz by bylo dotéeno
pravo zakaznika prodavat dal produkty,
které se nachdzi vjeho skladovych
zasobach k datu ukonceni smluvniho
vztahu. Zakaznik se zavazuje, Ze do
sedmi (7) Pracovnich dnli od ukonceni
smluvniho vztahu, bez ohledu na duvod
jeho ukonceni, odstrani ze vSech svych
mist a vrati spole¢nosti Michelin v§echny

vyveésni prvky obsahujici jakékoli
znacky a vSechny dokumenty, které
Michelin  poskytl zakaznikovi. Po

skonceni stanoveného obdobi jsou timto
spolecnosti Michelin udé€leny veskeré
pravomoci uskute¢nit takovou demontaz
na naklady zakaznika.

5.1.4.

Notwithstanding  anything to the
contrary, Michelin retains all rights, title
and interest in all other intellectual
property rights including without
limitation patent rights, provisional
patent rights, designs, copyrights,
software, databases (collectively referred
to as the “Other IPRs”) pertaining and
protecting its Products, processes, and
services, as well as documentation and
content provided by Michelin, in any
country or region. No rights or licenses
are granted on Other IPRs under the
Contract beyond the non-exclusive,
limited right, to use the Products
purchased from Michelin for their
intended purpose.

5.1.4.

Bez ohledu na cokoliv, co by bylo
vrozporu stimto ustanovenim, si
spole¢nost Michelin ponechava veskera
prava, vlastnictvi a naroky vzhledem ke
vSem ostatnim pravim  duSevniho
vlastnictvi, véetné mj. patentovych prav,
prozatimnich patentovych prav, navrhd,
autorskych prav, softwaru, databazi
(souhrnné oznacovanych jako ,jina
prava duSevniho vlastnictvi®), kterad se
tykaji a kterd chrani jeji produkty,
procesy a sluzby, stejné jako
dokumentaci a obsah, které spole¢nost
Michelin poskytuje v jakékoli zemi nebo
regionu. V ramci Smlouvy nejsou
udélena zadna prava ani licence k jinym
pravim dusevniho vlastnictvi nad ramec
nevyhradniho, omezeného prava
pouzivat produkty zakoupené od
spolecnosti Michelin k jejich
zamyslenému ucelu.

5.1.5.

Except as otherwise dictated by
applicable mandatory law, the supply or
use of the Products is conditional upon
Customer’s undertaking not to seek, by
reverse engineering, disassembly, or any
other analysis, to obtain the
methodology, composition, formulation,
components, processes, source code or
any other confidential information
relating to the Products.

5.1.5.

Neni-li stanoveno jinak platnymi
kogentnimi pravnimi piedpisy, je dodani
nebo pouzivani produkti podminéno
zavazkem zakaznika, ze nebude pomoci
zpétného inZenyrstvi, demontaze nebo
jakékoli jiné analyzy produktd usilovat o
ziskani metodologie, jejich sloZeni,
stavby, slozek, procesi, zdrojovych koda
nebo jakékoli jiné divérné informace
tykajici se produkta.

5.1.6.

The Michelin Group’s guidelines on
correct use of the Marks apply and shall

5.1.6.

Plati smémice Skupiny Michelin o
spravném pouzivani znacek a zdkaznik je
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be adhered to by Customer. The
guidelines are available at
www.michelin.com. Customer agrees
that Michelin may object to any
advertising, marketing and/or
promotional materials which do not
comply with such guidelines and that
Customer shall promptly cease the use of
such materials upon Michelin’s request.

povinen je dodrzovat. Tyto smérnice jsou
k dispozici na www.michelin.com.
Zakaznik souhlasi s tim, ze spolecnost
Michelin mtze vznést namitky proti
jakymkoli reklamnim, marketingovym
a/nebo propagacnim materidlim, které
nejsou v souladu s témito smérnicemi, a
ze zakaznik na zadost spolecnosti
Michelin okamzité¢ prestane takové
materialy pouzivat.

5.1.7.

Any misuse of the Marks by Customer
shall constitute a material breach of the
Contract, and Customer agrees to
indemnify Michelin for any and all
damages caused by Customer’s breach.

5.1.7.

Jakékoli zneuziti znacek zakaznikem
bude predstavovat podstatné poruseni
Smlouvy a zakaznik souhlasi s tim, ze
odskodni spole¢nost Michelin za veskeré
Skody, které timto porusenim zptisobi.

5.1.8.

Any use of the Marks by Customer
according to the Contract shall inure
exclusively to the benefit of Michelin.

5.1.8.

Jakékoli pouziti znacek zdkaznikem v
souladu se Smlouvou je vyhradné ve
prospech spole¢nosti Michelin.

5.1.9.

To the extent permitted by applicable
mandatory law, Customer shall keep
Michelin informed, as soon as becoming
aware of: (i) any potential or actual
infringement,  piracy, or  unfair
competition by third-party(ies) in
relation to the Marks; (ii) any third-party
claims or actions against the validity,
registration and use of the Marks; or (iii)
any third-party claims or actions relating
to the use of or the intent to use the
Marks.

5.1.9.

V  rozsahu povoleném  platnymi
kogentnimi pravnimi piredpisy bude
zakaznik neprodlené informovat
spole¢nost Michelin, jakmile se dozvi o:
(i) jakémkoli potencialnim nebo
skuteném porusSeni, piratstvi nebo
nekalé soutézi ze strany tfetich stran ve
vztahu ke znackam; (ii) jakémkoli
naroku nebo pravnim kroku tfeti strany
proti platnosti, registraci a pouzivani
znamek; nebo (iii) jakémkoli naroku
nebo pravnim kroku tfeti strany
souvisejicim s  pouzivanim nebo
umyslem pouzivat znacky.

5.1.10. In the event of termination of the

Contract, Sections 12.6 and 12.7
(Effects of termination) shall apply.

5.1.10.

V pfipad¢ ukonceni Smlouvy se
pouziji Clanky 12.6 a 12.7 (Ucinky
ukonceni).

5.2. Non-Disparagement.

5.2.

Neznevazovani

5.2.1.

Customer undertakes not to disparage,
either directly or indirectly, the Marks or
Products or to bring the Marks or
Products into disrepute. In this respect,
Customer shall notably refrain from any
public statement or comment, press
release or communication on social
networks referring negatively to the
Marks or Products including but not
limited to: (i) the performance, quality,
technology, durability, or capacities of
the Products; (i) the validity,
registration, or ownership of the Marks;
or (iii) the reputation or conduct of
Michelin or any of Michelin's
representatives, employees,

5.2.1.

Zakaznik se zavazuje, ze nebude piimo
ani nepfimo znevaZovat znacky nebo
produkty a nebude poskozovat dobrou
povest znacek ¢i produktd. V tomto
ohledu se =zakaznik zejména zdrzi
jakéhokoli vetejného prohlaseni nebo
komentafe, tiskové zpravy nebo
komunikace na socialnich sitich, které se
negativné vyjadiuji o znackach nebo
produktech, véetné mimo jiné: (i)
vykont, kvality, technologii, odolnosti
nebo kapacit produktd; (ii) platnosti,
registrace nebo vlastnictvi znacek; nebo
(i) povesti ¢i chovani spolecnosti
Michelin nebo kteréhokoli ze zastupcd,
zaméstnancu, subdodavateld,
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subcontractors, service

providers.

agents, or

zmocnénncti nebo poskytovatelt sluzeb
spole¢nosti Michelin.

5.2.2. Customer undertakes not to organize
advertising or more generally any
communication of any  nature
whatsoever, which could harm the name
and/or reputation of Michelin, the Marks

and/or the Products.

5.2.2. Zékaznik se zavazuje, Ze nebude
uskuteciiovat reklamu nebo obecné
zadnou komunikaci jakékoli povahy,
ktera by mohla poskodit jméno a/nebo
povést spoleCnosti Michelin, znacek

a/nebo produkti.

6. CUSTOMER’S ACCEPTANCE OR
REJECTION OF PRODUCTS.

6. PRIJETI NEBO ODMITNUTI
PRODUKTU ZAKAZNIKEM

6.1. Upon delivery, Customer must inspect the
Products for any defects (in particular, any
discrepancies in relation to the quantity,
assortment, quality, type ordered, or any soiling).

6.1. Pfi dodani musi zakaznik zkontrolovat
produkty, zda nevykazuji jakékoli vady (zejména
jakékoli nesrovnalosti ve vztahu k mnozstvi,
sortimentu, kvalité, objednanému typu nebo
znecisténi).

6.2. Any defects identified by Customer upon
delivery must be notified: (i) to the third-party
carrier at the time of delivery (written comment
on transport documentation); and (i)
immediately in writing to Michelin.

6.2. Jakékoli vady, které zakaznik pii dodani
produktl zjisti, musi byt oznameny: (i) tfeti
strané — dopravci v okamziku dodani (pisemny
komentai v prepravni dokumentaci); a (ii)
neprodlené¢ pisemnou formou spolecnosti
Michelin.

6.3. Unless otherwise dictated by applicable
mandatory law, with respect to any hidden or
other defects identified after delivery, Customer
will notify Michelin in writing immediately upon
becoming aware of such defects in accordance
with local laws and regulations.

6.3. Pokud platné kogentni pravni predpisy
nestanovi jinak, jestlize zdkaznik odhali jakékoli
skryté nebo jiné vady az po dodéani produkti,
zékaznik o nich v souladu s mistnimi zdkony a
predpisy pisemné uvédomi spolecnost Michelin
neprodlené poté, co se o takovych vadach dozvi.

6.4. Michelin retains the right to verify any
defects identified by Customer under this Section
6. To the extent permitted by applicable
mandatory law, Customer’s remedy for any
defects will be decided by Michelin in its sole
discretion.

6.4. Michelin si ponechava pravo ovérit jakékoli
vady odhalené zakaznikem podle tohoto ¢lanku
6. V rozsahu povoleném platnymi kogentnimi
pravnimi predpisy bude o kompenzaci zakaznika
za jakékoli vady rozhodovat Michelin podle
vlastniho uvazeni.

6.5. Subject to Sub-Sections, 6.2 and 6.3 above,
the Products will be deemed accepted by
Customer upon delivery and, where applicable,
upon Customer’s signing of the delivery receipt.

6.5. S vyhradou vyse uvedenych ¢lankt1 6.2 a 6.3
budou produkty povazovany za piijaté
zékaznikem v okamziku jejich dodani, pfipadné
v okamziku, kdy zakaznik podepiSe potvrzeni o
doruceni.

6.6. Failure to comply with this Section 6 will
result in full and complete waiver of any claim or
liability against Michelin for any defects in the
Products.

6.6. Nedodrzeni tohoto ¢lanku 6 bude mit za
nasledek Gplné a naprosté zieknuti se jakéhokoli
naroku nebo odpovédnosti vici spolecnosti
Michelin za jakékoli vady produkta.

7.  PRICING, INVOICING AND TAXES.

7. CENY, FAKTURACE A DANE
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7.1. Pricing. The price payable by Customer for
the Products shall be the price set out in the
Commercial Program at the date of shipment or
collection, or where services are being provided,
the date the service is performed, and under the
terms of the Commercial Program valid on this
date.

7.1. Ceny. Cena, kterou ma zakaznik zaplatit za
produkty, je stanovena v obchodnim programu
platném ke dni odeslani nebo vyzvednuti
produkti, nebo v piipadé poskytovani sluzeb ke
dni provedeni sluzby, v souladu s podminkami
obchodniho programu platnymi k tomuto datu.

7.2. Michelin may change the following at any
time, and wunless prohibited by applicable
mandatory law, without prior notice to Customer:
(1) Michelin price lists; and/or (ii) other pricing or
sales materials distributed by Michelin.

7.2. Michelin muze kdykoli, pokud to nezakazuji
platné kogentni pravni ptedpisy, bez ptfedchoziho
upozomeni zédkaznika zménit nasledujici: (i)
ceniky Michelin; a/nebo (ii) jiné cenové nebo
prodejni  materidly dodavané  spolecnosti
Michelin.

7.3. Michelin shall independently determine the
prices of Michelin Products payable by Customer
to Michelin. Customer shall independently
determine the prices at which it will resell
Michelin Products.

7.3. Michelin nezavisle stanovi ceny produktd
Michelin, které ma zakaznik zaplatit spole¢nosti
Michelin. Zakaznik si nezavisle stanovi ceny, za
které bude produkty Michelin dale prodavat.

7.4. Invoicing. The invoice shall include, unless
prohibited by applicable mandatory law, all
applicable taxes, duties, and fees, any bonuses,
incentives, or such other arrangements contained
in the Commercial Program (if applicable)
between Customer and Michelin.

7.4. Fakturace. Faktura bude obsahovat, pokud
to nezakazuji platné kogentni pravni predpisy,
vSechny pfislusné dané, cla a poplatky, jakékoli
bonusy, pobidky nebo jind ujednani mezi
zédkaznikem a spolecnosti Michelin, které
obsahuje obchodni program (pokud takova
existuji).

7.5. Taxes. All prices are exclusive of any
applicable taxes, duties, or fees.

7.5. Dané. Vsechny ceny jsou uvedeny bez
jakychkoli prislusnych dani, cel nebo poplatki.

7.6. Customer represents, warrants, and certifies
that Products purchased from Michelin are for
resale or direct use in the ordinary course of
Customer’s business, and that Customer is
registered for tax purposes and required to collect
and remit, any and all applicable sales or use
taxes, or tire waste/recycle fees incurred in any
such resale transactions. Customer agrees to
furnish proof thereof to Michelin. As to any
Products or other tangible property put to a
taxable use by Customer and any item previously
exempted from a tax or fee in lieu of or prior to
resale, Customer shall make timely return and
payment to the proper taxing authority of all
applicable taxes to include tire waste/recycle fees
and Customer shall notify Michelin of such use
and pay Michelin any applicable taxes on
Products previously exempted.

7.6. Zakaznik prohlasuje, zaruCuje a potvrzuje,
ze produkty zakoupené od spolecnosti Michelin
jsou uréeny k dalSimu prodeji nebo piimému
pouziti v ramci bézné podnikatelské c¢innosti
zékaznika a ze je zakaznik registrovan pro
datiové ucely. a Ze je povinen vybirat a odvadét
veskeré prislusné dané z prodeje nebo pouziti
nebo poplatky za likvidaci/recyklaci pneumatik,
které vzniknou pfi jakychkoli takovych
transakcich dal$iho prodeje. Zakaznik souhlasi s
tim, Ze o tom ptedlozi spolecnosti Michelin
dikaz. Co se tyCe jakychkoli produkti nebo
jineho hmotného majetku, ktery Zakaznik
pouziva ke zdanitelnym ucelim, a jakékoli
polozky ktera byla diive osvobozena od dané
nebo poplatku namisto dalSiho prodeje nebo pied
dal§im prodejem, zékaznik vCas vrati a zaplati
prislusnému danovému ufadu vSechny pfislusné
dang, v¢etné poplatkd za
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8. PAYMENT

8. PLATBA

8.1. Customer shall pay for the Products in
accordance with Michelin's invoice to Customer,
or in such other manner as Michelin may
prescribe in its sole discretion.

8.1. Zakaznik zaplati za produkty v souladu
s fakturou, kterou Michelin vystavi zdkaznikovi,
nebo jinym zpasobem, ktery Michelin muze
stanovit dle vlastniho uvazeni.

8.2. Unless otherwise agreed between the
Parties, cash payments or any other kind of
payment in advance by Customer will not result
in a discount in the pricing.

8.2. Pokud se smluvni strany nedohodnou jinak,
za platby v hotovosti nebo jakykoli jiny druh
platby predem ze strany zakaznika nebude
poskytovana zadna sleva z ceny.

8.3. Where payment by Customer is made by
cheque or other negotiable instrument, payment
will be taken to have been made only when the
cheque or instrument is honored, and the amount
of the cheque/negotiable instrument is realized
by Michelin.

8.3. Pokud zakaznik provede platbu Sekem nebo
jinym prevoditelnym prostiredkem, bude platba
povazovana za provedenou pouze tehdy, kdyz je
Sek nebo pievoditelny prostiedek proplacen a
Michelin  obdrzi  castku  Seku,  resp.
prevoditelného prostiedku.

8.4. The date of payment shall be the date on
which the funds are credited to the Michelin bank
account specified in the invoice.

8.4. Datum platby je datum, kdy jsou finan¢ni
prostiedky pripsany na bankovni ucet spolecnosti
Michelin uvedeny na fakture.

8.5. If Customer disputes any Michelin invoice,
it shall notify Michelin of any disputes/claims
within thirty (30) Calendar Days of invoice date
or credit document date and shall pay Michelin
the balance due on the portion of the invoice that
Customer does not dispute in accordance with the
terms of the invoice.

8.5. Pokud zékaznik rozporuje jakoukoli fakturu
spoleCnosti  Michelin, uvédomi spole¢nost
Michelin o vSech sporech/narocich do tficeti (30)
Kalendainich dnti od data faktury nebo data
dobropisu a v souladu s podminkami faktury
zaplati spolecnosti Michelin splatnou cast
faktury, kterou zdkaznik nerozporuje.

8.6. Notwithstanding anything contained to the
contrary herein, and unless otherwise prohibited
by applicable mandatory law, Michelin shall
have the right at any time and in its sole discretion
to:

8.6. Bez ohledu na cokoli, co je v téchto
Vseobecnych obchodnich podminkach uvedeno
v rozporu, a pokud to nezakazuji platné kogentni
pravni piedpisy, bude mit Michelin pravo
kdykoli a podle vlastniho uvazeni:

8.6.1. establish and make modifications to | 8.6.1. stanovovat a upravovat platebni
payment terms; podminky;
8.6.2. grant or discontinue any extension of | 8.6.2. poskytnout nebo prerusit jakékoli

open account trade credit to Customer;
and

prodlouzeni otevieného uveérového uctu
zakaznika a

8.6.3. require a direct debit mandate, advance
payment, cash on delivery or cash
payment for deliveries, or other security

for shipments.

8.6.3. pozadovat povoleni k inkasu, platbu
ptfedem, platbu na dobirku, platbu v
hotovosti za dodani produkti nebo jiné

zajisténi dodavek.

8.7. If Michelin determines that sales to
Customer should be on credit, Michelin shall
reserve the right to fully and discretionally
request any collateral that it may deem
appropriate and necessary in accordance with the
credit line granted to Customer, and such

8.7. Pokud Michelin rozhodne, ze prodej
zakaznikovi bude uskute¢nén na zakladé Gvéru,
vyhrazuje si Michelin pravo zcela a dle vlastniho
uvazeni pozadovat jakékoliv zajisténi, které bude
povazovat za vhodné a nezbytné v souladu s
uvérovym ramcem poskytnutym zdkaznikovi, a
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collateral shall maintain its validity until
termination herecof or if its agreements are
amended and Customer has duly complied with
all the obligations contained under the Contract.

takové zajiSténi si zachova svou platnost az do
ukonc¢eni Smlouvy nebo do okamziku, kdy dojde
k jeji zméné a zakaznik fadn€ dodrzi vSechny
povinnosti obsazené ve Smlouvé.

8.8. Michelin may demand assurances from
Customer that payment, in conformity with the
provisions of the Contract, shall be forthcoming.
Until assurances satisfactory to Michelin are
received from Customer, Michelin shall have the
right to discontinue or suspend Customer's
privileges under the Contract.

8.8. Michelin mize v souladu s ustanovenimi
Smlouvy pozadovat od zdkaznika zaruky, ze
platba bude provedena. Dokud Michelin
neobdrzi od zékaznika uspokojivé zaruky, ma
Michelin pravo ukoncit nebo pozastavit vysady
zakaznika vyplyvajici pro n¢j ze Smlouvy.

8.9. In addition to any right of setoff or
recoupment permitted by law, Michelin shall in
its sole and absolute discretion have the
contractual right to apply:

8.9. Kromé¢ jakéhokoli prava na zapocteni c¢i
nahradu povoleného pravnimi predpisy ma
Michelin na zakladé¢ svého vyhradniho a
absolutniho uvazeni smluvni pravo zapodist:

8.9.1. any amounts owed by Michelin or any
Affiliate of Michelin (including but not
limited to credits, bonuses or rebates
earned or payable under any Commercial
Programs) to Customer (or any person or
entity affiliated with Customer) under
other contractual agreements; or

8.9.1. jakékoli cCastky (vCetné mj. uvérd,
bonusi nebo slev ziskanych nebo
splatnych v ramci jakychkoli obchodnich
programu), které dluzi Michelin nebo
kterakoli ptidruzena spole¢nost Michelin
zakaznikovi (nebo jakékoli osob& nebo
subjektu pridruzenému k zakaznikovi) na
zaklad¢ jinych smluvnich dohod; nebo

8.9.2. any payments made by Customer or
credits issued to Customer under any
contractual relationship, to reduce any
amounts due to Michelin under the

Contract.

8.9.2. jakékoli platby provedené zakaznikem
nebo uveéry poskytnuté zakaznikovi v
ramci jakéhokoli smluvniho vztahu, aby
se snizily jakékoli castky splatné
spolec¢nosti Michelin podle Smlouvy.

8.10. Customer shall reimburse Michelin for all
charges and costs, including, but not limited to,
reasonable attorneys' fees, which Michelin incurs
in enforcing the Contract, the Commercial
Program or any related agreement including, but
not limited to, any security or credit agreement.

8.10. Zakaznik uhradi spolecnosti Michelin
vSechny poplatky a naklady, vcetné mj.
primétenych poplatkil za pravni zastoupeni, které
Michelin vynalozi pii vymahani Smlouvy,
obchodniho programu nebo jakékoli souvisejici
smlouvy, v€etné mj. zajistovacich ¢i uveérovych
smluv.

8.11. All amounts owed to Michelin by
Customer under the Contract, or any other
contractual  relationship shall ~ become
immediately due and payable on termination of
the Contract for any reason

8.11. Veskeré castky, které zakaznik dluzi
spolecnosti  Michelin podle Smlouvy nebo
jakéhokoli jiného smluvniho vztahu, se stanou
okamzit¢ splatnymi po ukonéeni platnosti
Smlouvy, at’ jiz kjejimu ukonceni dojde z
jakéhokoli divodu.

9. LATE OR NON-PAYMENT; CHANGE
OF FINANCIAL STATUS.

9. PRODLENI S PLATBOU NEBO
NEZAPLACENI; ZMENA
FINANCNIHO STATUSU
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9.1. Late or non-payment. Subject to
Section 8.5, Customer’s failure to make full
payment to Michelin under the Contract by the
due date will constitute a material breach of the
Contract. Accordingly, without prejudice to any
remedies available to Michelin under the
Contract and at law, in the event Customer fails
to make full payment:
Late or non-payment.

9.1.  Prodlenis platbou nebo nezaplaceni. S
vyhradou clanku 8.5 bude skuteCnost, Ze
zékaznik neprovede uplnou platbu spole¢nosti
Michelin podle Smlouvy do data splatnosti,
predstavovat poruseni Smlouvy podstatnym
zpusobem. V souladu s tim, aniz by byly dotc¢eny
jakékoli napravné prostredky, které ma Michelin
k dispozici podle Smlouvy a pravnich piedpist,
pokud zakaznik neuhradi celou platbu:

9.1.1. Michelin shall be entitled to late payment
interest;

9.1.1. M4 Michelin narok na rok z prodleni.

9.1.2. to the extent permitted by applicable
mandatory law, Michelin may in its sole
discretion terminate any other contract

between the Parties;

9.1.2. V. rozsahu povoleném platnymi
kogentnimi prédvnimi predpisy muze
Michelin dle vlastniho uvazeni ukoncit
jakoukoli jinou smlouvu mezi smluvnimi

stranami.

9.1.3. to the extent permitted by applicable | 9.1.3. V  rozsahu povoleném platnymi
mandatory law, Michelin may at its sole kogentnimi pravnimi piedpisy mize
discretion suspend delivery of Products Michelin  dle  vlastntho  uvazeni
to Customer, cancel undelivered Orders pozastavit dodavku produkta
or refuse shipment of any further zakaznikovi, zrusit nedorucené
Products, and/or suspend the objednavky nebo odmitnout odeslat

performance of any services;

jakékoli dalsi produkty a/nebo pozastavit
poskytovani jakychkoli sluzeb.

9.1.4. To the extent permitted by applicable
mandatory law, Customer’s
authorization to resell the Products will

automatically terminate;

9.14.V rozsahu povoleném  platnymi
kogentnimi pravnimi piredpisy bude
automaticky ~ ukon€eno  opravnéni

zakaznika k dal§imu prodeji produkti.

9.1.5. unless  prohibited by  applicable
mandatory law, Michelin reserves the
right to immediately claim the Products,
on the understanding that the Products
still held by Customer will be presumed
to be those that have remained unpaid.
All costs of taking back the Products and
restoring the Products will be borne by
Customer. The return of unpaid Products
will be due by the defaulting Customer at
its own expense and risk, upon notice
from Michelin; and

9.1.5. Pokud to nezakazuji platné kogentni
pravni piedpisy, vyhrazuje si Michelin
pravo okamzité si narokovat produkty s
tim, ze produkty, které jsou nadale
v drzeni zakaznika, budou povazovany
za ty, které ziistaly nezaplaceny. Veskeré
naklady na zpétné pievzeti produkti a
jejich vraceni do plivodniho stavu nese
zakaznik. Zakaznik v prodleni s platbou
vrati nezaplacené produkty na jeho
vlastni naklady a riziko, na zakladé¢
vyzvy od spole¢nosti Michelin.

9.1.6. all amounts owed to Michelin by
Customer under the Contract or any other
contractual relationship between the

Parties shall become immediately due.

9.1.6. VSechny castky, které zdkaznik dluzi
spoleCnosti  Michelin  na  zaklad¢
Smlouvy nebo jakéhokoli  jiného
smluvniho vztahu mezi smluvnimi

stranami, se stanou okamzité splatnymi.

9.2. Any acceptance of late payments by
Michelin will not alter the Contract or act as a
waiver of the payment terms contained herein.

9.2. Pokud  Michelin  piijme  jakoukoli
opozdénou platbu, nema takova skute¢nost vliv
na platnost Smlouvy ani neznamena zteknuti se
platebnich podminek zde uvedenych.
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9.3. Change of financial status. To the extent
permitted by applicable mandatory law, Michelin
may suspend delivery of any current Orders, and
not resume deliveries if:

9.3. Zména__finan¢ni _situace. V rozsahu
povoleném platnymi kogentnimi  pravnimi
predpisy muze Michelin pozastavit dodavky
jakychkoli aktualnich objednavek a neobnovit
dodavky, pokud:

9.3.1. insolvency proceedings have been
initiated against Customer, and no
written agreement has been reached

9.3.1. proti  zadkaznikovi bylo  zahijeno
insolvenéni fizeni a mezi zakaznikem a
spolecnosti Michelin nebyla uzaviena

between Customer and Michelin zadnd pisemnd dohoda, ktera by
detailing the ongoing delivery of podrobné popisovala stavajici dodavky
Products; or produkt; nebo
9.3.2. Customer’s financial situation | 9.3.2. se financni situace zakaznika podstatné
deteriorates substantially as reasonably zhorS§i, dle rozumného  uvazeni
determined by Michelin spolecnosti Michelin.
9.4. Customer’s entitlement to resell the | 9.4. V pfipadé takového pozastaveni dodavek

Products, subject in all cases to the terms of
Section 3 (Title and Risk) will expire
immediately upon such suspension. In such
cases, Customer must allow Michelin’s agent(s)
to take any measures on Customer’s premises
Michelin deems appropriate and necessary to
preserve and enforce the rights Michelin holds in
connection with the lien.

automaticky  okamzit¢  kon¢i  opravnéni
zékaznika k dal§imu prodeji produktii, ve vSech
pfipadech s vyhradou podminek clanku 3
(Vlastnictvi a rizika). V takovych ptipadech musi
zéakaznik umoznit zastupci/zastupcim
spolecnosti Michelin pfijmout v prostorach
zékaznika jakakoli opatieni, ktera Michelin
povazuje za vhodnd a nezbytnd k zachovani a
vymahani prav, ktera nalezi spole¢nosti Michelin
v souvislosti se zastavnim pravem.

10. ETHICS AND COMPLIANCE.

10. ETIKA A COMPLIANCE PROGRAM

10.1. As of the signature date of the Contract, or
the placement of an Order by Customer when the
Contract is not signed, each Party undertakes to
have or to implement and maintain an anti-
bribery and anti-corruption compliance program,
adapted to its own situation and able to detect
corruption and promote a culture of integrity in
its organization. Each Party acknowledges a
“zero tolerance” policy regarding bribery and
corruption and agrees to comply with applicable
laws and regulations regarding the fight against
bribery and corruption.

10.1. Od data podpisu Smlouvy nebo okamziku,
kdy zakaznik zada objednavku bez podpisu
Smlouvy, se kazda smluvni strana zavazuje mit
nebo zavést a udrzovat compliance program proti
uplatkarstvi a korupci prizpusobeny jeji vlastni
situaci a byt schopna odhalit korupci a
podporovat kulturu integrity ve své organizaci.
Kazda smluvni strana uznava, ze s ohledem na
uplatkarstvi a korupci zastava politiku ,,nulové
tolerance* a zavazuje se dodrzovat platné zakony
a predpisy tykajici se boje proti uplatkarstvi a
korupci.

10.2. Each Party agrees to refrain from: (i)
offering, promising or giving; and from (ii)
attempting or conspiring to offer, promise or
give, any undue pecuniary or other advantage,
whether directly or through intermediaries, to a
public or private official or representative for that
official or representative or for a third-party, in

10.2. Kazda smluvni strana se zavazuje, ze
nebude (i) nabizet, slibovat nebo poskytovat ani
(i) se pokouset nabizet, slibovat nebo poskytovat
jakoukoliv neopravnénou penézni nebo jinou
vyhodu, at’ uz pifimo nebo prostfednictvim
zprostfedkovatelll, vefejnému nebo soukromému
Ciniteli nebo zastupci takového Cinitele nebo treti
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order that the official or representative acts or
refrains from acting in relation to the
performance of official duties, in order to obtain
or retain business or other improper advantage.
Michelin may conduct compliance audits on
Customer to ensure its compliance with the above
commitments.

strané ¢i jejimu zéstupci proto, aby takovy Cinitel
nebo zastupce v ramci plnéni svych oficialnich
povinnosti jednal nebo se naopak zdrzel jednéni,
které by smluvni strané pomohlo ziskat nebo
udrzet obchodni nebo jiné nepatficné vyhody.
Michelin mtze u zidkaznika provadeét audity
souladu s ptedpisy, které ovéti dodrzovani vyse
uvedenych zavazki.

10.3. In the event Customer fails to comply with
the requirements of this Section 10, Customer
undertakes to immediately inform Michelin and
to attempt to correct the non-compliance within a
reasonable timeframe. Notwithstanding the
above, Michelin reserves the right to take any
appropriate measures to mitigate corruption risk,
including termination of the Order, the Contract,
and/or any other contractual relationship between
the Parties.

10.3. V pfipadé, ze =zakaznik nedodrzi
pozadavky tohoto clanku 10, zavazuje se
neprodlen¢ informovat spolecnost Michelin a
pokusit se tento nesoulad v pfiméfeném Casovém
ramci napravit. Bez ohledu na vyse uvedené si
Michelin vyhrazuje pravo piijmout jakakoliv
opatfeni vhodna ke zmirnéni rizika korupce,
vcetné ukonceni objednavky, Smlouvy a/nebo
jakéhokoli jiného smluvniho vztahu mezi
smluvnimi stranami.

10.4. Customer shall comply with and shall
require that all of its commercial partners
(customers and suppliers) and sub-contractors
comply with all applicable laws, statutes, codes
and regulations including but not limited to those
relating to anti-corruption, anti-bribery, anti-
money laundering, fraud, health and safety,
environment (as well as avoid any practices that
may cause damage to it, especially, but not
limited to, regarding any practices that can
contribute to the rise in deforestation, burnt land
and soil erosion), labor law, human rights,
harassment, and discrimination.

10.4. Zakaznik bude dodrzovat a bude
vyzadovat, aby vSichni jeho obchodni partnefi
(zakaznici a dodavatelé) a subdodavatelé
dodrzovali, vSechny platné zakony, nafizeni,
kodexy a piedpisy, véetné mj. téch, které se tykaji
boje proti korupci, uplatkafstvi, prani Spinavych
penéz a podvodim ¢i zdravi, bezpecnosti,
zivotniho prostiredi (a aby se vyhybali
jakymkoliv praktikam, které by mohly Zivotni
prostfedi poskodit, zejména napt. praktiky, které
mohou pfispivat ke zvySovani miry odlesiiovani,
vypalovani ¢i eroze pudy), pracovniho prava,
lidskych prav, obtézovani a diskriminace.

10.5. Customer shall conduct its business with
integrity, ethics, and transparency, and shall
adopt, promote, and comply with fundamental
rules in the areas of human rights, labor,
environmental, ethics, fraud, anti-bribery, and
anti-corruption standards. Michelin makes
available to its customers an Ethics Line which
they are entitled to use in case of violations of the
Michelin Code of Ethics (available at the
following link: https://ethique.michelin.com/en/)
or the anti-corruption compliance program.
Alerts can be submitted through the following
link: http://michelingroup.ethicspoint.com/.

10.5. Zakaznik  bude  provozovat  svou
podnikatelskou ¢innost poctivé, eticky a
transparentné¢ a musi pifijmout, prosazovat a
dodrzovat zakladni pravidla v oblasti lidskych
prav, pracovnich prav, zivotniho prostiedi, etiky,
podvodd a norem proti korupci a uplatkaistvi.
Michelin zptistupiiuje svym zakaznikim etickou
linku, kterou jsou opravnéni pouzivat v pripadé
poruseni etického kodexu Michelin (dostupného
na nasledujicim odkazu:
https://ethique.michelin.com/en/) nebo v rameci
protikorup¢niho compliance programu.
Upozornéni  lze  zasilat  prostfednictvim
nasledujiciho odkazu:
http://michelingroup.ethicspoint.com/

11. TRADE RESTRICTIONS AND GROUP
POSITIONS.

11. OBCHODNI OMEZENI A POSTOJE
SKUPINY
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11.1. Customer shall comply with all applicable
laws and regulations with regard to the supply,
sale, transfer, transshipment, export, re-transfer,
or re-export of the Products, including but not
limited to, those relating to Trade Restrictions.
For the avoidance of doubt, all applicable laws
and regulations could include those originating
out of the United Nations, the European Union,
the OSCE, or the United States of America.

11.1. Zakaznik musi dodrzovat vSechny platné
pravni pifedpisy tykajici se dodavani, prodeje,
prevodu, prekladky, exportu, opétovného
prevodu ¢i opétovného exportu produktl, véetné
mimo jiné téch, které se tykaji obchodnich
omezeni. Aby se predeslo jakymkoliv
pochybnostem, vSechny platné zakony a ptedpisy
mohou zahrnovat zakony a predpisy vydané v
ramci Organizace spojenych narodii, Evropské
unie, Organizace pro bezpecnost a spolupraci v
Evropé¢ (OBSE) nebo Spojenych stath
americkych.

11.2. Customer shall not cause Michelin to,
either directly or indirectly, risk any potential
violation of any applicable Trade Restrictions.
Furthermore, Customer will not supply, sell,
transfer, transship, export, re-transfer, re-export,
otherwise make available or use any Product
supplied by Michelin in order to circumvent,
evade or avoid any applicable Trade Restrictions.

11.2. Zakaznik nesmi zpisobit, aby Michelin
riskoval, at’ uz ptimo nebo nepiimo, jakékoliv

potencidlni poruseni jakychkoliv platnych
obchodnich omezeni. Zakaznik také nebude
dodavat, prodavat, prevadét, piekladat,
exportovat, opétovné pievadét, opctovné

exportovat nebo jinak zpfistupnovat ¢i uzivat
jakykoliv produkt dodany spole¢nosti Michelin
takovym zpuisobem, ktery by obchazel jakakoli
platna obchodni omezeni nebo se jim vyhybal.

11.3. Where Michelin has reasonable cause to
suspect that any Product may be or has been
supplied, sold, transferred, transshipped,
exported, re-transferred, re-exported, otherwise
made available to any jurisdiction targeted by
relevant Trade Restrictions, or to a Restricted
Person, or for any use, purpose or activity which
is prohibited or otherwise restricted under Trade
Restrictions, Michelin reserves the right to:

11.3. Pokud ma Michelin divodné podezieni, ze
jakykoliv produkt muze byt nebo byl dodan,
prodan, pfeveden, pielozen, exportovan,
opetovné preveden, opétovné exportovan nebo
jinak zptistupnén v jakékoliv jurisdikci, na kterou
se vztahuji obchodni omezeni, nebo jakémukoliv
subjektu s omezenim nebo pro jakékoliv uziti,
ucel nebo Cinnost, které jsou zakazany nebo jinak
omezeny obchodnimi omezenimi, vyhrazuje si
Michelin pravo:

11.3.1. immediately suspend its performance
under the Contract or any contractual
relationship;

11.3.1. Okamzité pozastavit své plnéni podle
Smlouvy nebo jakéhokoli smluvniho
vztahu.

11.3.2. request  further information or
documentary evidence from Customer,
including but not limited to licenses,
end user certificates, shipping, or
commercial documentation, in order to
verify the end use(s) or end user(s) of

the Products; or

11.3.2. Vyzadat si od zékaznika dalsi
informace a pisemné dokumenty,
vcetné mimo jiné jakychkoliv licenci,
certifikatd koncového uzivatele,
piepravni nebo obchodni
dokumentace, za u¢elem ovéfeni
koncového pouziti nebo koncového
uzivatele / koncovych uzivateld

produktd.

11.3.3. take any other appropriate measures
regarding its commercial relationship

with Customer.

11.3.3. Pfijmout jakékoliv jiné vhodné
opatieni tykajici se jeho obchodniho
vztahu se zakaznikem.

11.4. Customer certifies that, as of the date
hereof, neither Customer, nor any of Customer’s
group companies, nor any of their respective
directors or officers is a Restricted Person.

11.4. Zakaznik potvrzuje, ze k datu podpisu
téchto podminek neni ani zdkaznik, ani Zadna ze
spolecnosti skupiny zakaznika, ani zadny z jejich
feditelll ¢i vedoucich pracovnikll subjektem s

Page 18 z 50



Customer shall immediately notify Michelin if
any of the abovementioned Customer, Customer
group companies, directors, or officers becomes
a Restricted Person.

omezenim. Zakaznik neprodlené¢ informuje
spole¢nost Michelin, pokud se kterykoli z vyse
uvedenych zdkaznikii, spolecnosti skupiny
zakaznika nebo kterykoliv z jejich fediteld ¢i
vedoucich pracovniki stane subjektem s
omezenim.

11.5. Sanctions & Export Control regarding
Russia, Belarus, and Sanctioned Regions of
Ukraine (Crimea region and the oblasts of
Donetsk, Kherson, Luhansk and Zaporizhzhia
or any other regions of Ukraine which may
become sanctioned in the future):

11.5. Sankce a kontrola vyvozu tykajici se
Ruska, Béloruska a sankcionovanych oblasti
Ukrajiny (Krymska oblast a Donécka,
Chersonska, Luhanska a ZaporoZska oblast
nebo jiné oblasti Ukrajiny, na které mohou
byt v budoucnu uvaleny sankce):

11.5.1 Customer shall not sell, export or
re-export, transit, directly or indirectly, to,
within or through, or for use in Russia or
Belarus or Sanctioned Regions of Ukraine, any
goods or technologies supplied under or in
connection with this Contract that fall within
the scope of applicable sanctions regimes
imposed by relevant jurisdictions (notably
United States of America, European Union,
Canada, United Kingdom) applicable to the
above listed territories. Customer shall not take
any action that may expose Michelin Group
entities or employees to potential liability under
the same sanctions measures. For the avoidance
of any doubt, Customer receiving U.S.-
sourced/U.S. jurisdiction products is prohibited
from directly and indirectly exporting them to,
reexporting them to, transferring them within or
through, or for use in the above listed countries
and territories.

11.5.1 Zakaznik nesmi
prodavat, vyvazet nebo zpétn¢ vyvazet,
pfepravovat, piimo ani nepiimo, do Ruska,
Béloruska nebo sankcionovanych oblasti
Ukrajiny, v jejich ramci nebo pfes né, ani je
pouzivat v Rusku nebo Bé¢lorusku nebo v
sankcionovanych oblastech Ukrajiny, zadné
zbozi nebo technologie dodané na zaklad¢ této
Smlouvy nebo v souvislosti s ni, které spadaji
do pisobnosti platnych sank¢nich rezima
uvalenych pfislusnymi jurisdikcemi (zejména
Spojenymi staty americkymi, Evropskou unii,
Kanadou, Spojenym kralovstvim), které se
vztahuji na vySe uvedend Uzemi. Zakaznik
nesmi podniknout zadné kroky, které¢ by mohly
vystavit subjekty nebo zaméstnance skupiny
Michelin potencidlni odpovédnosti podle
stejnych sank¢nich opatteni. Aby se predeslo
jakymkoli pochybnostem, Zakaznik, ktery
prijima vyrobky pochazejici z USA/jurisdikce
USA, ma zakdzano je pfimo i nepiimo vyvazet
do vyse uvedenych zemi a uzemi, zpétn¢ je do
nich vyvazet, prevadét je v ramci téchto zemi a
uzemi nebo pres n€ nebo je v nich pouZzivat.

11.5.2 Customer shall undertake its best
efforts to ensure that the purpose of paragraph
11.5.1. is complied with by any third parties
further down the commercial chain, including
by possible resellers.

11.5.2 Zéakaznik vynalozi
veskeré usili, aby zajistil, ze Ucel odstavce
11.5.1.bude dodrZzen vSemi tfetimi stranami
dale v obchodnim fetézci, véetné piipadnych
prodejci.

11.5.3 Customer shall set up and
maintain an adequate monitoring mechanism to
detect any conduct by any third parties further
down the commercial chain, including by
possible resellers, that would contravene the
objective of paragraph 11.5.1.. Customer is also
aware of the potential punitive legal risks
related to circumventing the sanctions imposed
against these countries or regions by using third
countries which do not impose sanctions
against these countries or regions. In
consequence, Customer shall undertake to carry

11.5.3 Zakaznik vytvori a bude
udrzovat odpovidajici monitorovaci
mechanismus, ktery odhali jakékoli jednani
tfetich stran dale v obchodnim fetézci, vCetné
pripadnych prodejcti, které by bylo v rozporu s
cilem odstavce 11.5.1.Zakaznik si je rovnéz
védom moznych trestnépravnich  rizik
spojenych s obchazenim sankci uvalenych na
tyto zemé nebo regiony prostiednictvim tietich
zemi, které sankce na tyto zemé nebo regiony
neuvaluji. V disledku toho se zakaznik
zavazuje provadét nélezitou hloubkovou
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out appropriate due diligence, including
detection of red flags, on the use of or trade of
any Michelin Group products or services, to
avoid involving any products, services,
companies or employees of the Michelin Group
in a transaction or activity which may expose
them to potential liability under applicable
sanctions regimes.

kontrolu, vcetn¢ odhalovani red flags
(Cervenych vlajek) indikujicich, pouzivani
jakychkoli vyrobki nebo sluzeb skupiny
Michelin nebo obchodovani s nimi, aby se
vyhnul zapojeni jakychkoli vyrobki, sluzeb,
spoleCnosti nebo  zaméstnanci  skupiny
Michelin do transakce nebo ¢innosti, ktera by
je mohla vystavit potencialni odpovédnosti
podle platnych sankénich rezimi.

11.54 Any violation of paragraphs
11.5.1., 11.5.2. or 11.5.3.shall constitute a
material breach of an essential element of the
Contract, and Michelin shall be entitled to seek
appropriate remedies, and take appropriate
actions, including, but not limited to:

immediate suspension of the Contract; and/or
e immediate termination of this Contract; and
e apenalty of up to 100% of (i) the total value
of the Contract or (ii) the price of the goods
and services sold or exported, whichever is
higher.

11.54 Jakékoli poruseni
odstaveu 11.5.1., 11.52. nebo 11.5.3.
predstavuje podstatné poruseni podstatné
nalezitosti Smlouvy a spole¢nost Michelin je
opravnéna pozadovat odpovidajici napravna
opatfeni a podniknout pfislusné kroky, mimo
jiné vcetné:

e okamzité pozastaveni platnosti Smlouvy;
a/nebo
okamzité vypovézeni této Smlouvy a
pokuty az do vyse 100 % (i) celkové
hodnoty Smlouvy nebo (ii) ceny
prodaného nebo vyvezeného zbozi a
sluzeb, podle toho, ktera z téchto ¢astek
je vyssi.

11.5.5 Customer shall immediately
inform Michelin of any information or
knowledge that indicates non-compliance with
paragraphs 11.5.1., 11.5.2. or 11.5.3., including
notably any relevant activities by third parties
that may contravene the purpose of paragraph
11.5.1.Customer shall make available to
Michelin  any information concerning
compliance with the obligations under
paragraph 11.5.1.,11.5.2. and 11.5.3. as soon as
reasonably practicable of the written request of
such information.

11.5.5 Zékaznik je povinen
neprodlené informovat spolec¢nost Michelin o
jakychkoli informacich nebo poznatcich, které
naznacuji nedodrzeni odstavca 11.5.1., 11.5.2.
nebo 11.53., vcetné zejména jakychkoli
relevantnich ¢innosti tietich stran, které mohou
byt v rozporu s ucelem odstavce 11.5.1..
Zakaznik je povinen zpfistupnit spolecnosti
Michelin  veskeré informace tykajici se
dodrzovani povinnosti podle odstavce 11.5.1.,
11.5.2.a 11.5.3., jakmile je to v rozumné miie
mozné na zakladé pisemné zadosti o poskytnuti
takovych informaci.

11.6. Customer shall indemnify and hold
harmless Michelin from and against any losses,
costs, claims, causes of action, damages,
liabilities, and expense, including attorneys’ fees,
any expense of litigation or settlement, and court
costs, arising from any non-compliance with
Trade Restrictions or Michelin Group Positions
by Customer. Customer shall be responsible for
any act or omission of Customer, its officers,
employees, Affiliates, agents, suppliers, or
subcontractors at any tier, in the performance of
any of its obligations under this Section 11.

11.6. Zakaznik odSkodni spolecnost Michelin a
ochrani ji ptred jakymikoli ztratami, naklady,
naroky, zalobami, $kodami, zavazky a vydaji,
vCetné poplatki za pravni zastoupeni,
jakychkoliv nakladii na soudni spory, urovnani ¢i
soudni vylohy, které vyplynou z jakéhokoliv
nedodrZeni obchodnich omezeni nebo postoji
Skupiny Michelin ze strany zakaznika. Zakaznik
bude odpovédny za jakékoliv jednani nebo
opomenuti  zakaznika, jeho  vedoucich
pracovniki, zamestnanci, pridruzenych
spoleCnosti,  zastupcli, dodavatelt  nebo
subdodavatelli na jakékoliv urovni pii plnéni
jakékoli ze svych povinnosti podle tohoto ¢lanku
11.
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11.7. Customer shall respect the Michelin Group
Positions, which may contain more restrictive
provisions than the Trade Restrictions defined
herein.

11.7. Zakaznik bude respektovat postoje
Skupiny Michelin, které mohou obsahovat
prisnéjsi ustanoveni, nez jsou zde definovana
obchodni omezeni.

12. TERMINATION.

12. UKONCENI PLATNOSTI

12.1. Termination for convenience. Without
affecting any other right or remedy available to
it, and to the extent permitted by applicable
mandatory law, Michelin may terminate the
Contract without cause, at any time without
charge, upon thirty (30) Calendar Days’ prior
written notice of such termination to Customer.

12.1. Vypovéd’ bez udani diivodu. Aniz by tim
byla dotCena jakakoli jina prava nebo napravné
prostiedky, které ma Michelin k dispozici, a v
rozsahu povoleném platnymi kogentnimi
pravnimi predpisy, miize Michelin kdykoli
vypoveédét Smlouvu bez udani divodu, bez
poplatku, na zékladé¢ pisemného oznameni
takové vypoveédi, které zasle zakaznikovi tficet
(30) Kalendarnich dnii predem.

12.2. Termination for material breach. Without
affecting any other right or remedy available to
Michelin, if Customer materially breaches its
obligations under the Contract, Michelin may
terminate the Contract and any other contractual
relationship with immediate effect by giving
written notice to Customer:

12.2. Vypovéd’ z diivodu zdvazného poruseni.
Aniz by tim byla dotcena jakéakoli jina prava nebo
napravné prostfedky, které ma Michelin k
dispozici, pokud zakaznik zadvaznym zpiisobem
porusi své povinnosti vyplyvajici ze Smlouvy,
muze spolecnost Michelin s okamzitou platnosti
ukoncit Smlouvu a jakykoli jiny smluvni vztah
zaslanim pisemného oznadmeni zakaznikovi:

12.2.1. if Customer fails to remedy such
material breach within fourteen (14)
Calendar Days of being notified in
writing by Michelin to do so; or

12.2.1. pokud =zakaznik nenapravi takové
zavazné poruSeni do Cctrnacti (14)
Kalendainich dnd od pisemného
upozornéni ze strany Michelinu, aby
tak ucinil; nebo

where Customer’s material breach is
incapable of remedy, as determined by
Michelin in its sole discretion.

12.2.2.

12.2.2. v ptipad¢, ze Michelin dle vlastniho
uvazeni stanovi, ze takové podstatné
poruseni ze strany zakaznika neni mozné
napravit.

12.3. Termination for dissolution. Either Party
may terminate the Contract and/or any other
contractual relationship between the Parties,
immediately without notice in the event of
dissolution of either Party, whether by operation
of law or otherwise.

12.3. Vypovéd” z diivodu zruSeni strany.
Kterdkoli smluvni strana mulze vypovedeét
Smlouvu a/nebo jakykoli jiny smluvni vztah
mezi smluvnimi stranami, a to okamzité a bez
upozornéni, v piipadé zruseni kterékoli smluvni
strany, at’ uz ze zédkona nebo jinak.

12.4. Termination for bankruptcy. To the
extent permitted by applicable mandatory law,
either Party may terminate the Contract and/or
any other contractual relationship between the
Parties, immediately without notice if, in the
opinion of the terminating Party, the other Party,
its principle, or any owner or guarantor of that
Party’s business becomes insolvent or is likely to
become insolvent.

12.4. Vypovéd’ z divodu upadku. V rozsahu
povoleném platnymi kogentnimi prévnimi
predpisy mulze kterdkoli smluvni strana
vypovédét Smlouvu a/nebo jakykoli jiny smluvni
vztah mezi smluvnimi stranami, a to okamzité a
bez upozornéni, pokud se podle nazoru
ukoncujici strany druha strana, jeji podstata,
popt. kterykoli vlastnik nebo rucitel podniku této
strany dostane nebo pravdépodobné dostane do
platebni neschopnosti.
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12.5. Michelin’s right to terminate for change
of Control or assignment. Michelin may
terminate the Contract and/or any other
contractual relationship between the Parties
immediately upon:

12.5. Pravo Michelin vypovédét podminky z
diuvodu zmény Ovladani nebo postoupeni.
Michelin mize Smlouvu a/nebo jakykoli jiny
smluvni vztah mezi smluvnimi stranami
okamzité vypoveédet:

12.5.1. any change of Control of Customer, as
defined by applicable law, unless prior
to the occurrence of such change of
Control, Michelin is notified of the
change in writing and gives written
approval; or

12.5.1. v pripadé jakékoli zmény Ovladani u
zakaznika, pokud ptfed uskuteénénim
takové zmény Ovladani nebude
Michelin o této zméné pisemné
informovan a neda pisemny souhlas;
nebo

12.5.2. any attempted assignment by Customer
of the Contract or any right or interest
arising from the Contract without the

prior written consent of Michelin.

12.5.2. v ptipad¢ jakéhokoli pokusu zdkaznika
o postoupeni Smlouvy nebo jakéhokoli
prava ¢i prospéchu vyplyvajicich ze
Smlouvy bez ptedchoziho pisemného
souhlasu spole¢nosti Michelin.

12.6. Effects of termination. Upon termination
of the Contract for any reason whatsoever,
Customer shall immediately refrain from using
the Marks in any form whatsoever, without
prejudice to Customer’s right to sell Products in
its inventory on the date of termination of the
Contract.

12.6. Uinky ukonéeni. Po ukonéeni platnosti
Smlouvy =z jakéhokoli duvodu zakaznik
neprodlené prestane pouzivat znacky v jakékoli
formé, aniz by bylo doteno pravo zdkaznika
prodavat dal produkty, které se nachazi v jeho
skladovych zasobach k datu ukonceni Smlouvy.

12.7. Customer undertakes that, within thirty
(30) Calendar Days of termination of the
Contract for any reason, it shall remove and
return to Michelin all signboards comprising any
Marks in any locations and all documents
provided to it by Michelin. All powers are hereby
granted to Michelin to proceed with any such
dismounting after the end of the identified period
at Customer’s cost.

12.7. Zakaznik se zavazuje, Ze do tficeti (30)
Kalendafnich dntt od ukonceni platnosti
Smlouvy, bez ohledu na davod ukonceni,
odstrani ze vSech svych mist a vrati spolecnosti
Michelin vSechny vyvésni prvky obsahujici
jakékoli znacky a vSechny dokumenty, které mu
Michelin poskytl. Po skonceni stanoveného
obdobi jsou timto spole¢nosti Michelin udéleny
veskeré pravomoci uskute¢nit takovou demontaz
na naklady zakaznika.

12.8. All sums owing by Customer to Michelin
or vice versa shall become immediately due and
payable. To ensure prompt payment, each Party
agrees to cooperate and work with the other in
determining and processing all such amounts
due. Michelin shall have the right to apply any
amounts owed by Michelin or any Affiliate
(including but not limited to credits, bonuses or
rebates earned or payable under the Contract) to
Customer (or any person or entity affiliated with
Customer) in reduction of any amounts due to
Michelin.

12.8. VSechny castky, které zakaznik dluzi
spole¢nosti Michelin nebo naopak, se stanou
okamzité splatnymi. Pro zajisténi rychlé platby se
kazda smluvni strana zavazuje spolupracovat a
pracovat s druhou smluvni stranou  pfi
stanovovani a zpracovavani vSech téchto
splatnych castek. Michelin ma pravo zapocist
jakékoli ¢astky (vCetné mj. uveérl, bonusi nebo
slev ziskanych nebo splatnych podle Smlouvy),
které¢ dluzi Michelin nebo kterdkoli ptidruzend
spole¢nost Michelin zakaznikovi (nebo jakékoli

osobé¢ nebo  subjektu  pfidruzenému k
zakaznikovi)  oproti  jakymkoliv ~ ¢astkam
dluznym spolecnosti Michelin na zakladé
Smlouvy.
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13. CONFIDENTIALITY.

13. MLCENLIVOST

13.1. Subject to Section 13.4. below, each Party
agrees that it will not disclose to any person any
Confidential Information of, or relating to, the
other Party which has been disclosed to it or
which has come into its possession as a result of
the execution of the Contract or other contractual
relationship between the Parties for the duration
of the Contract or other contractual relationship
between the Parties and for an additional period
of two (2) years from termination of the
abovementioned  contractual  relationships
between the Parties.

13.1. S vyhradou nize uvedené¢ho ¢l. 13.4
kazda smluvni strana souhlasi s tim, ze zadné
osobé nezpfistupni zadné duvérné informace
druhé strany nebo s ni souvisejici, které ji byly
zptistupnény nebo které se dostaly do jejiho
drzeni v souvislosti s plnénim Smlouvy nebo
jiného smluvniho vztahu mezi smluvnimi
stranami v dob¢ trvdni Smlouvy nebo jiného
smluvniho vztahu mezi smluvnimi stranami a
dale po dobu dvou (2) let od ukonceni vyse
uvedenych smluvnich vztahi mezi smluvnimi
stranami.

13.2. Confidential Information may only be
used by each Party to fulfill the purpose of the
Contract and may only be shared with employees,
Affiliates, and agents of the Parties in furtherance
of the purpose of the Contract. For the avoidance
of doubt and pursuant to applicable antitrust rules
and regulations, distributors are considered as
third parties and thereby excluded from the
definition of Affiliate for the purposes of this
Section 13.

13.2. Davérné informace mize kazd4d smluvni
strana pouzit pouze k plnéni ucelu Smlouvy a
mohou byt sdileny pouze se zameéstnanci,
pridruzenymi spole¢nostmi a zastupci smluvnich
stran za ucelem podpory plnéni Smlouvy. Aby se
predeslo pochybnostem a v souladu s platnymi
antimonopolnimi pravidly a pfedpisy, jsou
distributofi povazovani za tfeti strany, a proto
jsou pro ucely tohoto clanku 13 vylouceni z
definice pridruzené spolecnosti.

13.3. Each Party will protect the Confidential
Information using the same degree of care it
employs for its own similar information, but in
any case, not less than a reasonable degree of
care.

13.3. Kazdd smluvni strana bude chranit
divérné informace se stejnou péci, jakou
uplatiiuje pro své vlastni podobné informace, ale
v zadném piipadé ne méné nez s piiméfenou
mirou péce.

13.4. Nothing in the Contract shall prohibit
disclosure of information which: (i) is already in
the public domain; (ii) becomes part of the public
domain after disclosure to the receiving Party
other than as a result of a wrongful act of such
Party; (iii) is received from a third party
providing that it was not acquired directly or
indirectly by such third party from the receiving
Party; or (iv) is required to be disclosed by law or
any governmental or regulatory body or agency.

13.4. Nic ve Smlouvé nezakazuje zvetejnit
informace, které (i) jsou jiz vefejné, (ii) se
stanou vefejnymi po zpfistupnéni piijimajici
stran€ jinak nez v dasledku protipravniho
jednani této strany, (iii) byly pfijaty od tieti
strany, pokud tato tfeti strana informace
neziskala pfimo nebo nepiimo od pfijimajici
smluvni strany nebo (iv) musi byt zvetejnény
podle zakona nebo na pokyn jakéhokoli
vladniho nebo regula¢niho organu ¢i Cinitele

14. PRODUCT WARRANTY AND
RECALL.

14. ZARUKA NA PRODUKT A STAZENI
PRODUKTU

14.1. General. Michelin will comply with
mandatory local laws and the limited warranty
statements provided with the Products or
otherwise made available to Customer.

14.1. VSeobecné. Michelin se bude ridit
mistnimi  kogentnimi pravnimi predpisy a
prohlaSenimi o omezené zaruce poskytnutymi
spolu s produkty nebo jinak zpfistupnénymi
zékaznikovi.
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14.2. Unless stated otherwise in the relevant
Product warranty document, the Product
warranty will begin from the date the Products
are delivered to Customer.

14.2. Neni-li v pfislusném zaruénim listu
produktu uvedeno jinak, zaruka na produkt
pocina dnem dodani produktu zakaznikovi.

14.3. To the extent applicable, Customer
undertakes to be the intermediary with respect to
claims by its end users/customers, and Michelin
will engage directly with Customer with respect
to any warranty claims.

14.3. Zékaznik se v prisluSném rozsahu
zavazuje, ze bude zprostfedkovatelem s ohledem
na zarucni naroky jeho koncovych uzivateld /
zékazniki a Michelin bude jednat piimo se
zédkaznikem ohledné¢ jakychkoli zaru¢nich
narokd.

14.4. The Product warranty will not apply to any
claim or complaint based on circumstances
arising from Customer’s handling, assembly,
commissioning, use or service of the Products in
a manner that is not consistent with the Contract
or Michelin’s product information.

14.4. Zaruka na produkt se nevztahuje na zadné
naroky nebo stiznosti zaloZzené na okolnostech
vyplyvajicich z manipulace, montaze, uvedeni do
provozu, uzivani nebo tdrzby produktli ze strany
zékaznika zpltisobem, ktery neni v souladu se
Smlouvou nebo s informacemi spolecnosti
Michelin o produktu.

14.5. Product recall. Customer and Michelin
agree to comply and follow relevant mandatory
laws applicable with regard to procedures and
requirements of a Product recall.

14.5. Stazeni produktu. Zikaznik a Michelin
souhlasi s tim, ze budou dodrzovat platné
zavazné pravni predpisy platné s ohledem na
postupy a pozadavky stazeni produktu a budou
jednat v souladu s nimi.

15. LIMITATION OF LIABILITY.

15. OMEZENI ODPOVEDNOSTI

15.1. Regardless of the basis for liability, any
claims for compensation made by Customer will
be subject to the limitations stated in this Section
15.

15.1. Bez ohledu na povahu odpovédnosti
budou jakékoli naroky na nédhradu vznesené
zakaznikem podléhat omezenim uvedenym
v tomto ¢lanku 15.

15.2. To the extent permitted by applicable
mandatory law, Michelin shall not be liable for
any loss, damages or penalties incurred by
Customer:

15.2. V  rozsahu povoleném  platnymi
kogentnimi pravnimi ptedpisy nenese Michelin
odpoveédnost za zadné ztraty, Skody nebo sankce
vzniklé zakaznikovi, které:

15.2.1. arising from any delay, failure, or
inability to supply or deliver any
Products, including, but not limited to
any shortage of raw materials; or

15.2.1. vyplynou z jakéhokoli zpozdéni,
selhani dodavky nebo neschopnosti
dodat ¢i dorucit jakékoli produkty,
véetné mj. zdivodu jakéhokoli
nedostatku surovin; nebo

15.2.2. arising from or in connection with the
fulfilment of Customer’s obligations

towards third parties.

15.2.2. vyplynou ze zavazkd zakaznika vaci
tfetim stranam nebo v souvislosti

s jejich plnénim.

15.3. LIMITATION OF LIABILITY.
SUBJECT TO SECTION 15.4 (DISCLAIMER)
BELOW, AND UNLESS OTHERWISE
PROHIBITED BY APPLICABLE
MANDATORY LAW, MICHELIN’S TOTAL
LIABILITY TO CUSTOMER FOR ALL
DIRECT DAMAGES INCURRED BY
CUSTOMER UNDER THE CONTRACT

15.3. OMEZENI ODPOVEDNOSTL
S VYHRADOU NIZE UVEDENEHO CL. 15.4
(VYLOUCENI ODPOVEDNOSTI) A POKUD
TAK NENI ZAKAZANO PLATNYMI
KOGENTNIiMI ~ PRAVNIMI  PREDPISY,
NEMUZE CELKOVA  ODPOVEDNOST
SPOLECNOSTI MICHELIN vUCI
ZAKAZNIKOVI ZA VSECHNY PRIME
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SHALL NOT EXCEED THE ACTUAL
DAMAGES SUFFERED BY CUSTOMER
WHICH IN ANY EVENT IS LIMITED TO THE
TOTAL AMOUNT INVOICED BY MICHELIN
TO CUSTOMER FOR THE TWELVE (12)
MONTHS PRECEDING THE DATE OF THE
LOSS OR DAMAGE. IN NO EVENT SHALL
EITHER PARTY BE LIABLE TO THE OTHER
FOR CONSEQUENTIAL, INDIRECT,
INCIDENTAL, SPECIAL, EXEMPLARY,
TREBLE, PUNITIVE, MULTIPLE OR
ENHANCED DAMAGES, OR FOR LOST
PROFITS, LOST REVENUES, OR
DIMINUTION IN VALUE, ARISING OUT OF

OR RELATING TO THE CONTRACT OR
EITHER PARTY’S PERFORMANCE
HEREUNDER.

SKODY, KTERE ZAKAZNIKOVI
VZNIKNOU V SOUVISLOSTI SE
SMLOUVOU, PRESAHNOUT SKUTECNE
SKODY VZNIKLE ZAKAZNIKOVI,
PRICEMZ TATO ODPOVEDNOST JE
VKAZDEM PRIPADE OMEZENA NA
HODNOTU CELKOVE CASTKY, KTEROU
MICHELIN FAKTUROVAL ZAKAZNIKOVI
ZA DOBU DVANACTI (12) MESICU
PREDCHAZEJICICH DATU ZTRATY NEBO
VZNIKU SKODY. ZADNA STRANA
NEBUDE \Ys ZADNEM PRIPADE
ODPOVEDNA VUCI DRUHE STRANE ZA
NASLEDNE, NEPRIME, NAHODNE A
ZVLASTNI SKODY, EXEMPLARN{
NAHRADY SKOD, NAHRADY SKOD V
TROJNASOBNE VYSI, SANKCNI,
VICENASOBNE NEBO ZVYSENE
NAHRADY SKOD NEBO ZA USLE ZISKY,
USLE PRIJMY NEBO SNiZENi HODNOTY
VYPLYVAJICI ZE SMLOUVY NEBO S Ni
SOUVISEJICI, RESP. Z PLNENI SMLOUVY
SMLUVNI STRANOU.

15.4. DISCLAIMER. MICHELIN DOES NOT
WARRANT THAT ANY ONLINE
PLATFORM USED TO ORDER PRODUCTS
(OR ANY DATA OR INFORMATION MADE
AVAILABLE THROUGH SUCH PLATFORM)
WILL BE UNINTERRUPTED, SECURE,
ACCURATE, COMPLETE, ERROR FREE,
FREE OF VIRUSES OR HARMFUL CODE OR
COMPATIBLE WITH OR WORK WITH
OTHER SYSTEMS, SOFTWARE OR
SERVICES; NOR DOES IT MAKE ANY
WARRANTY AS TO THE RESULTS THAT
MAY BE OBTAINED FROM USE OF THE
PLATFORM.

15.4. VYLOUCENI ODPOVEDNOSTI.
MICHELIN NEZARUCUJE, ZE JAKEKOLI
ONLINE PLATFORMY POUZIVANE K
OBJEDNAVANI  PRODUKTU  (NEBO
JAKEKOLIV UDAJE NEBO INFORMACE
ZPRISTUPNENE PROSTREDNICTVIM
TAKOVE PLATFORMY) BUDOU
NEPRERUSENE K DISPOZICI, BEZPECNE,
PRESNE, UPLNE, BEZ CHYB, BEZ VIRU
NEBO SKODLIVYCH KODU A ZE BUDOU
KOMPATIBILNI A FUNGOVAT S JINYMI
SYSTEMY, SOFTWARY NEBO SLUZBAMI;
ANI NEPOSKYTUJE ZADNOU ZARUKU
TYKAJICI SE VYSLEDKU, KTERE LZE
ZISKAT POUZIVANIM PLATFORMY.

15.5. The limitation of liability set out in this
Section 15 shall not apply to:

15.5. Omezeni odpovédnosti stanovené v tomto
¢lanku 15 se nevztahuje na:

15.5.1. death or bodily injury caused by the
intentional acts or gross negligence of
Michelin;

15.5.1. smrt nebo Ujmu na zdravi zplisobené
umyslnym jednanim nebo hrubou
nedbalosti spolecnosti Michelin;

15.5.2. damages arising directly from fraud or
willful repudiation of the Contract by

Michelin;

15.5.2. skody vzniklé ptimo z podvodu nebo
umyslného odmitnuti Smlouvy ze

strany spole¢nosti Michelin;

15.5.3. any other liability that may not be
excluded or limited under applicable mandatory
law; or

15.5.3. jakoukoli jinou odpovédnost, ktera
nemuze byt vyloucena nebo omezena
podle platnych kogentnich pravnich
predpist; nebo

15.5.4. a Party’s obligation to indemnify and
defend the other against certain third-
party claims.

15.5.4. povinnost jedné smluvni strany

odSkodnit a branit druhou smluvni
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stranu vuc¢i urCitym narokim tretich
stran.

15.6. Limitation of Action. To the extent
permitted by applicable mandatory law, no suit or
claim based on any legal claim, regardless of
form, arising out of or in any way connected with
the Contract, may be brought by Customer (or
any party claiming by, through, or under
Customer) more than one (1) year after the event
giving rise to such claim.

15.6. Omezeni pravniho naroku. V rozsahu
povoleném platnymi kogentnimi prévnimi
predpisy nesmi zakaznik (nebo jakakoliv strana,
kterd uplatituje ndrok jménem zékaznika, jeho
prostfednictvim nebo za néj) podat zalobu nebo
narok na zdklad¢ jakéhokoli pravniho naroku,
bez ohledu na formu, vyplyvajiciho ze Smlouvy
nebo jakkoli s ni souvisejiciho pozdéji nez jeden
(1) rok po udalosti, ktera vedla k takovému
naroku.

16. INDEMNITY.

16. ODSKODNENI

16.1. Indemnification by Customer.
Customer shall indemnify Michelin against any

losses, damages, liabilities, claims, costs, or out-
of-pocket expenses (including any legal fees)
incurred by Michelin in connection with the
Contract and/or other contractual relationship
between the Parties, including but not limited to:

16.1. OdsSkodnéni ze strany zakaznika.
Zakaznik odSkodni spolecnost Michelin za
jakékoli ztraty, Skody, zavazky, naroky, naklady
nebo hotové vydaje (véetné jakychkoli pravnich
poplatki), které spolecnosti Michelin vzniknou v
souvislosti se Smlouvou a/nebo jinym smluvnim
vztahem mezi smluvnimi stranami v dasledku
mj.:

16.1.1. any wuse, misuse, distribution or
redistribution or other actions taken (or
not taken) by Customer, its officers,

16.1.1. jakéhokoli pouziti, zneuziti, distribuce,
redistribuce nebo jiné akce provedené
(nebo neprovedené) zakaznikem, jeho

employees, Affiliates, agents, vedoucimi pracovniky, zaméstnanci,
suppliers, or subcontractors; pridruzenymi spolecnostmi, zastupci,
dodavateli nebo subdodavateli;

16.1.2. Customer’s failure to obtain the | 16.1.2. neschopnosti zékaznika ziskat
relevant business permits, licenses pfislusna obchodni povoleni, licence
and/or approvals; a/nebo schvaleni;

16.1.3. Customer’s failure to promptly pay any | 16.1.3. neschopnosti zdkaznika urychlené
sales, excise, income, or other tax, or zaplatit jakoukoli dann z prodeje,
from Customer’s failure to correctly spotfebni dan, dan z piijmu ¢i jinou dan
file any required tax returns; and/or nebo nespravného podani

pozadovanych daifiovych pfiznani ze
strany zakaznika; a/nebo

16.1.4. Customer’s breach of the Contract | 16.1.4. poruseni Smlouvy a/nebo jakéhokoli
and/or any  other  contractual jiného  smluvniho  vztahu mezi

relationship between the Parties,

smluvnimi stranami zakaznikem,

except to the extent such losses are caused by the
fraud, gross negligence, or willful misconduct of
Michelin in the performance of its obligations
under the Contract and any other contractual
relationship.

s vyjimkou pfipadt, kdy jsou tyto ztraty
zplisobeny podvodem, hrubou nedbalosti nebo
umyslnym pochybenim spolecnosti Michelin pfi
plnéni jejich povinnosti podle Smlouvy a
jakéhokoli jiného smluvniho vztahu.

16.2. Intellectual Property Indemnification.
Michelin shall indemnify Customer against any
losses, damages, liabilities, claims, costs, or out-
of-pocket expenses (including any legal fees)

16.2. Odskodnéni v souvislosti s duSevnim
vlastnictvim. Michelin odSkodni zakaznika za
jakékoli ztraty, skody, zavazky, naroky, naklady
nebo hotové vydaje (véetné jakychkoli pravnich
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incurred by Customer arising from any claim or
suit alleging that the use of the Marks or the sale
of the Products infringes any trademark,
copyright, or patent of third parties, provided
however that:

poplatkll), které zakaznikovi vzniknou v
souvislosti s jakymkoli narokem nebo Zalobou,
jejichZ podstatou je tvrzeni, ze pouzivani znacek
nebo prodej produktd poruSuji jakoukoli
ochrannou znamku, autorské prava nebo patenty
tretich stran, avSak v souladu s nize uvedenymi
podminkami:

16.2.1. this Section 16 does not cover, and
Michelin has no obligation hereunder
for, infringement claims or suits arising
from Customer’s failure to use the
Marks or Products in accordance with
the Contract or other contractual
relationship; and

16.2.1. Tento clanek 16 se nevztahuje na
naroky nebo zaloby vyplyvajici z toho,
ze zakaznik nepouzil znacky nebo
produkty v souladu se Smlouvou nebo
jinym smluvnim vztahem a Michelin
v takovém piipadé nema podle téchto
podminek zadnou povinnost.

16.2.2. Customer shall provide Michelin with | 16.2.2. Zakaznik poskytne spolecnosti
prompt notice of the claim or suit Michelin bezodkladné oznameni o
giving rise to such obligation; and naroku nebo zalobé, kterda vede k

takovému zavazku.

16.2.3. Michelin shall have the sole control of | 16.2.3. Michelin bude mit vyhradni kontrolu

the defense and of all negotiations for
settlement of such claim or suit.
Customer shall cooperate  with
Michelin in the defense or settlement of
any such claim or suit.

nad obhajobou a vSemi jednanimi o
urovnani takového naroku nebo zaloby.
Zakaznik bude spolupracovat se
spole¢nosti Michelin pfi obhajob¢ nebo
urovnani jakéhokoli takového naroku
nebo Zaloby.

16.3. If a claim or suit for which Michelin is
required to indemnify Customer under this
Section 16 is brought or is likely to be brought,
Michelin may require Customer to immediately
discontinue the use of the Marks and/or the sale
of the Products and Customer shall comply with
such requirement.

16.3. Pokud bude vznesen nebo pravdépodobné
vznesen narok nebo zaloba, za kterou je Michelin
povinen odskodnit zakaznika podle tohoto ¢lanku
16, mize Michelin pozadovat, aby zakaznik
okamzit¢ prestal pouzivat znaCky a/nebo
prodavat produkty a zakaznik musi takovému
pozadavku vyhoveét.

16.4. Customer shall indemnify Michelin
against any losses, damages, liabilities, claims,
costs, or out-of-pocket expenses (including any
legal fees) incurred by Michelin arising from any
claim or suit alleging that the use of Customer
Data in compliance with the Contract infringes
any trademark, copyright, patent of third parties
or another intellectual property right.

16.4. Zakaznik odSkodni Michelin za jakékoli
ztraty, Skody, zavazky, naroky, naklady nebo
hotové vydaje (vCetné jakychkoli pravnich
poplatkd) vzniklé spoleCnosti Michelin v
souvislosti s jakymkoli narokem nebo Zalobou,
ktera tvrdi, Ze pouziti Udaji zdkaznika v souladu
se Smlouvou porusuje jakoukoli ochrannou
znamku, autorskd prava, patenty tfetich stran
nebo jiné pravo duSevniho vlastnictvi.

16.5. THIS SECTION 16 STATES EACH
PARTY'S ENTIRE POTENTIAL LIABILITY
AND THE OTHER PARTY'S SOLE AND
EXCLUSIVE REMEDY FOR THIRD PARTY
CLAIMS OR SUITS BASED ON AN

16.5. V TOMTO CLANKU 16 JE UVEDENA
VESKERA POTENCIALNi ODPOVEDNOST
KAZDE SMLUVNI STRANY A JEDINY A
VYLUCNY  OPRAVNY  PROSTREDEK
DRUHE SMLUVNI STRANY V PRIPADE
NAROKU NEBO ZALOB TRETICH STRAN
ZALOZENYCH NA PORUSEN[I PRAV
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INFRINGMENT OF SUCH THIRD PARTY’S
INTELLECTUAL PROPERTY RIGHTS.

DUSEVNIHO VLASTNICTVI TETO TRETI
STRANY.

16.6. This Section 16 shall survive termination
of the Contract.

16.6. Tento Clanek 16 pretrva i po ukonceni
platnosti Smlouvy.

17. USE OF CUSTOMER DATA AND

17. UZIVANI UDAJU ZAKAZNIKA A

DATA PROTECTION. OCHRANA UDAJU
17.1. CUSTOMER DATA 17.1. UDAJE ZAKAZNIKA
17.1.1. Customer Warranties. Customer | 17.1.1. Zaruky zakaznika. Zakaznik
represents and warrants that any and all prohlasuje a zarucuje, Ze jakékoliv a
Customer Data provided and/or vSechny udaje zakaznika, které
uploaded to Michelin is true, accurate, poskytne nebo nahraje spolecnosti
current, and complete in all respects. Michelin, jsou pravdivé, pfesné,
aktualni a ve vSech ohledech tipIné.
17.1.2. Right to Use Customer Data. | 17.1.2. Pravo wuzZivat udaje zdkaznika.
Customer expressly authorizes Zakaznik dava vyslovny souhlas
Michelin and its Affiliates and/or its spoleCnosti ~ Michelin a  jejim
subcontractors, either directly or pridruzenym spolecnostem nebo jejim
indirectly ~ through  third  party subdodavatelim, at’ uz primo, nebo

contractors, to store, access, process,
copy, run, purge and/or erase Customer
Data (including for the avoidance of
doubt Customer personal data) stored
in a Michelin database to the extent it
relates to the Products provided by
Michelin and/or to the extent necessary

for the implementation of any
obligations under the Contract.
Similarly, Customer authorizes

Michelin and/or its Affiliates and/or
subcontractors to purge and/or erase
Customer Data that does not present the

nepiimo prostiednictvim
dodavatelskych tretich stran,
uchovavat, pristupovat, zpracovavat,
kopirovat, spravovat, ¢istit nebo mazat
udaje  zdkaznika (pro  vylouceni
pochybnosti vcéetné osobnich udajii
zakaznika), které jsou shromazdény v
databazi spolecnosti Michelin, a to v
rozsahu souvisejicim s produkty
poskytovanymi spolecnosti Michelin a
v rozsahu nezbytném pro uskute¢néni
vSech zavazkli vyplyvajicich ze
Smlouvy. Obdobné zakaznik opraviiuje

necessary guarantees in connection spoleCnost Michelin  a/mebo  jeji
with the Products provided by Michelin pridruzené spolecnosti a/nebo
(or in case of reasonable doubt) or in subdodavatele k vycisténi a/nebo
accordance with the applicable legal vymazani udaji zakaznika, které
provisions. nenabizi potfebné zaruky v souvislosti
s produkty poskytovanymi spolecnosti
Michelin (nebo v pfipadé diuvodnych
pochybnosti) nebo v souladu s platnymi

ustanovenimi pravnich piedpist.
17.1.3. Right to Use Technical Data. | 17.1.3. Pravo uzZivat technické udaje.
Technical Data may be used worldwide Technické udaje mize v celosvétovém
by Michelin, its Affiliates and/or its meéfitku  pouzivat Michelin, jeho
subcontractor(s) in order to: pfidruzené spolecnosti nebo jeho

subdodavatelé, aby:

(i) implement its obligations under the
Contract;

(i)  Mohly byt plnény zavazky vyplyvajici ze
Smlouvy.
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(ii) offer Customer additional services
such as its own individualized
reporting against consolidated data;
and/or

(ii) Zakaznikovi mohly byt nabizeny dalsi
sluzby, jako je reporting
individualizovany prosttednictvim
konsolidovanych udaji.

(iii) create and/or expand any database
which may be used for consolidated
data reporting, statistic, referential
and/or benchmark analysis, marketing
purposes, research, and/or future
product development purposes while
the Contract is in effect and any time
thereafter within the context of
Michelin and its Affiliates and/or its
subcontractor(s) provided that such
Technical Data is anonymized
(understood that no direct or indirect
link can be made between such data and
Customer).

(iii) Byly vytvoreny nebo rozsifeny jakékoliv
databdze pouzitelné pro reporting
konsolidovanych tdajt, statistickou,
referenéni nebo srovnavaci analyzu,
marketingové ucely, vyzkum nebo pro
ucely budouciho vyvoje produktu, a to
kdykoliv v dobé platnosti Smlouvy a
kdykoliv poté v kontextu spolecnosti
Michelin, jejich ptidruzenych
spole¢nosti nebo jejich subdodavateld za
predpokladu, ze jsou tyto technické udaje
anonymizovany (tzn. Ze mezi takovymi
udaji a zdkaznikem nelze vytvofit pfimé
nebo nepiimé spojeni).

17.1.4. Except for the rights granted under
Sub-Section 17.1.3 (iii) above, which is
granted for the maximum legal duration
of protection of intellectual property
rights, the right to use Technical Data
shall expire at the end of the Contract,
irrespective of cause.

17.1.4. S vyjimkou prava ud€leného v souladu
s vySe uvedenym bodem 17.1.3 (iii),
které je wud€leno na maximalni
zdkonnou dobu  ochrany  prav
dusevniho vlastnictvi, zanikne pravo
uzivat technické udaje ke dni ukonceni
Smlouvy bez ohledu na divod jejiho
ukonceni.

17.2. DATA PROTECTION.

17.2. OCHRANA UDAJU

17.2.1. Each Party undertakes, for the personal
data processing operations it carries out
for its own purposes under and in the
framework of the Contract to comply
with all obligations arising from the
application of any applicable data
protection and privacy legislation and
regulatory requirements in force and as
amended from time to time, that may
apply to personal data processed,
including those of the General Data
Protection Regulation (EU/2016/679)
and its possible updates and existing
local laws, or any other data protection
legislation applicable outside of the
European Union (together the "Data
Protection Legislation").

17.2.1. Kazd4 smluvni strana se zavazuje, Ze
pfi zpracovani osobnich udajii, které
provadi pro své vlastni tcely podle
Smlouvy a v jejim rémci, bude
dodrzovat vSechny povinnosti
vyplyvajici ze vSech platnych pravnich
predpist o ochrané idaji a soukromi a
platnych  regulacnich  pozadavkd,
v platném znéni, které se mohou
vztahovat na zpracovavané osobni
udaje, vcetné téch, které vyplyvaji z
obecného natizeni o ochrané osobnich
udaji (EU/2016/679) a jeho pripadnych
novelizaci, platnych mistnich pravnich
predpist a jejich piipadnych novelizaci
nebo jakychkoli jinych pravnich
pfedpisi o ochrané¢ udaji platnych
mimo Evropskou unii  (dale jen
,legislativa na ochranu osobnich

o

udaji’).

17.2.2. Customer acknowledges that,
Michelin, as data controller, or the like,
of the personal data received from
Customer, processes personal data for
the purpose of managing operations

17.2.2. Zakaznik bere na védomi, Ze spolecnost
Michelin jako spravce, nebo podobny
subjekt, osobnich tdaji obdrzenych od
zakaznika zpracovava osobni udaje za
ucelem fizeni Cinnosti souvisejicich se

Page 29z 50



relating to the contractual relationship
with its Customers, in compliance with
the Data Protection Legislation. The
processing is based on Michelin’s

legitimate interest related to the
performance  of the  Contract.
Accordingly, unless otherwise

provided by applicable Data Protection
Legislation, Customer undertakes to
inform data subjects (for example, its
employees) of such personal data
processing and any personal data
processed under the  Contract
concerned is kept for the duration of the
contractual relationship plus the legal
limitation periods.

smluvnim vztahem s jejimi zdkazniky v
souladu s legislativou na ochranu
osobnich udajl. Zpracovani je zaloZeno
na opravnéném zajmu spolecCnosti
Michelin ~ vyplyvajicim z  plnéni
Smlouvy. V souladu s tim, pokud
platna legislativa na ochranu osobnich
udaji nestanovi jinak, se zakaznik
zavazuje informovat subjekty udajii
(napriklad své zaméstnance) o takovém
zpracovani osobnich tdaji a veskeré
osobni 1udaje zpracovdvané podle
Smlouvy jsou uchovavany po dobu
trvani smluvniho vztahu a zakonné
promlceci lhity.

17.2.3.

Processed data may be wused by
Michelin's relevant departments and,
where appropriate, its sub-processors,
some of which may be located outside
the country of origin of the personal
data, such as, the EU, the USA and
India. In order to provide adequate
safeguards for the transfer of such
personal data, cross-border data
transfer agreements incorporating
standard clauses of the European
Commission have been signed between
Michelin and its sub-processors.
Transfers within the Michelin Group
may also take place and are governed
by the Michelin Group’s Binding
Corporate Rules which have been
validated by the French Data Protection
Authority (available at
www.michelin.com).

17.2.3.

Zpracovavané udaje mohou pouzivat
prislusna oddéleni spolecnosti
Michelin a pfipadné¢ jeji  dalsi
zpracovatelé, z nichz nektefi se mohou
nachéazet mimo zemi ptivodu osobnich
udaji, jako je EU, USA a Indie. Aby
byla zajisténa dostatecna zaruka pro
ptenos takovych osobnich udajt, byly
mezi Michelin a jejimi dalSimi
zpracovateli podepsdny dohody o
preshrani¢nim pienosu udajii zahrnujici
standardni dolozky Evropské komise.
Mohou probihat rovnéz prenosy v
rdmci Skupiny Michelin, které se tidi
zavaznymi firemnimi pravidly Skupiny
Michelin ovéfenymi francouzskym
ufadem pro ochranu udaju (k dispozici
na www.michelin.com).

17.2.4.

Where personal data is transferred
outside of the European Economic
Area, Michelin shall ensure appropriate
safeguards are implemented and/or

17.2.4.

Pokud jsou osobni udaje pifenaseny
mimo Evropsky hospodatsky prostor,
Michelin zajisti, aby byly
implementovany a/nebo pfijaty vhodné

adopted, including but not limited to zaruky, vcetné mj. standardnich
the Standard Contractual Clauses. smluvnich doloZek.
17.2.5. To the extent dictated by applicable | 17.2.5. V rozsahu stanoveném platnymi

mandatory law, data subjects shall
benefit, under the conditions stipulated
by law, from a right of access,
rectification, portability, restriction of
processing, opposition for legitimate
reasons, and deletion. Data subjects
seeking to exercise their rights shall
contact Michelin. If the data subject’s
requests are unsatisfied, they may file a
complaint with the relevant data
protection authority.

kogentnimi prédvnimi pfedpisy maji
subjekty udaji  za  podminek
stanovenych zakonem pravo na piistup,
opravu,  prenositelnost, = omezeni
zpracovani, namitku z opravnénych
divodi a vymaz osobnich udaju.
Subjekty udajt, které chtéji uplatnit sva
prava, se obrati na spolecnost Michelin.
Pokud neni Zadosti subjektu udaji
vyhovéno, mize podat stiznost u
pfislusného  ufadu pro  ochranu
osobnich udaju.
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18. FORCE MAJEURE.

18. VYSSI MOC

18.1. Impacts of Force Majeure. Each Party
shall be relieved from liability for a failure to
perform any obligation under the Contract during
such period and to the extent that the due
performance thereof by such Party is prevented
by reason of a Force Majeure Event.

18.1. Dopady vysS§i moci. Kazda smluvni strana
je zprosténa odpoveédnosti za nesplnéni jakékoli
povinnosti podle Smlouvy béhem takového
obdobi a vtakovém rozsahu, kdy v tadném
plnéni této smluvni strané brani piipad vyssi
moci.

18.2. To the extent permitted by applicable
mandatory law or regulation, Customer will not
be relieved of its duty to make payments to
Michelin due to any Force Majeure Event.

18.1. V. rozsahu povoleném  platnymi
kogentnimi pravnimi predpisy nebo nafizenimi
nebude zakaznik zpro$tén své povinnosti platit
spolecnosti Michelin v dusledku jakéhokoli
piipadu vys$si moci.

18.3. Notice and duty to mitigate. A Customer
desiring to invoke a Force Majeure Event
hereunder shall give notice to Michelin as soon
as possible but no later than 30 Calendar Days
after the commencement of such Force Majeure
Event. Customer shall not be discharged from
liability for any non-performance caused by such
Force Majeure Event should it fail to notify
Michelin in accordance with this Section 18.3.

18.2. Upozornéni a povinnost mirnit dopady.
Zakaznik, ktery si pieje se odvolat na piipad
vys$§i moci podle téchto podminek, to oznami
spolecnosti Michelin co nejdiive, nejpozdéji vsak
do 30 Kalendatnich dnti po vzniku ptipadu vyssi
moci. Zakaznik nebude zbaven odpovédnosti za
jakékoli neplnéni zplsobené takovym ptipadem
vys$§i moci, pokud neinformuje spole¢nost
Michelin v souladu s timto ¢lankem 18.3.

18.4. Both Parties shall make all reasonable
efforts to prevent and reduce the effect of any
non-performance of the Contract caused by a
Force Majeure Event. In the event of shortage of
production or supply of Products for any reason,
subject to applicable mandatory law, Michelin
reserves the right to allocate its supply of
Products to itself and such other customers in its
sole discretion without incurring any liability to
Customer arising therefrom.

18.4. Obé smluvni strany vynalozi veskeré
pfimétené usili, aby zabranily jakémukoli
neplnéni Smlouvy zplsobenému piipadem vyssi
moci a zmimily jejich dopad. V piipadé
nedostatecné vyroby produkti nebo
nedostatecnych dodavek, bez ohledu na diivod
takového nedostatku, si Michelin v souladu s
platnymi  kogentnimi  pravnimi  ptedpisy
vyhrazuje pravo pridélit dodavku produktti sobé
¢i jinym zékaznikim dle svého vyhradniho
uvazeni, aniz by z toho vzeSla jakakoliv
odpovédnost vici zakaznikovi.

19. GOVERNING LAV, JURISDICTION,
AND DISPUTE RESOLUTION.

19. Iv{OvZHQDNE PRAVO, JURISDIKCE A
RESENI SPORU

19.1. The Contract will be governed by the laws
of the legal jurisdiction where the Michelin entity
issuing the Contract is incorporated.

19.1. Tato Smlouva se budou ridit zakony pravni
jurisdikce, ve které je registrovan subjekt
Michelin, ktery Smlouvu vydava.

19.2. Where applicable, application of the
United Nations Convention on Contracts for the
International Sale of Goods is hereby excluded.

19.2. Vpfislusnych  pfipadech ~ je  timto
vylouceno pouziti Umluvy OSN o smlouvéch o
mezinarodni koupi zboZzi.

19.3. In the event of a dispute arising from or in
connection with the Contract and before filing

19.3. V piipadé sporu vyplyvajiciho ze Smlouvy
nebo v souvislosti s ni a pfed podénim jakékoli
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any action in a court of competent jurisdiction,
the Parties may attempt in good faith to resolve
such dispute within thirty (30) Calendar Days by
negotiation between representatives who have
authority to settle the dispute.

zaloby u soudu pfislusné jurisdikce se smluvni
strany mohou v dobré vife pokusit takovy spor
vyteSit do tficeti (30) Kalendafnich dnt
prostiednictvim jednani mezi zastupci stran, kteti
maji pravomoc spor urovnat.

19.4. Notwithstanding Section 19.3 above, in
the event a dispute cannot be resolved through
negotiation, the courts of the competent
jurisdiction in the location of the Michelin
entity’s registered office issuing the Contract will
have jurisdiction to settle all disputes arising
from or in connection with the Contract.

19.4. Bez ohledu na vyse uvedeny ¢l. 19.3 v
pripad¢, Ze spor nelze vyfesit vyjednavanim,
budou mit soudy pfislusné jurisdikce v misté
sidla subjektu Michelin, ktery vydavd Smlouvu,
pravomoc feSit vSechny spory vyplyvajici ze
Smlouvy nebo s ni souvisejici.

19.5. Notwithstanding the other provisions of
this Section 19, to the extent permitted by
applicable mandatory law, Michelin may also
seek equitable relief or an interim injunction in a
court of competent jurisdiction.

19.5. Bez ohledu na ostatni ustanoveni tohoto cl.
19, v rozsahu povoleném platnymi kogentnimi
pravnimi pfedpisy, mize Michelin rovnéz zadat
o napravu podle prava ekvity nebo o predbézné
opatieni u soudu ptislusné jurisdikce.

20. MISCELLANEOUS TERMS.

20. RUZNE

20.1. Subcontracting. Michelin may
subcontract any or all of its obligations the
Contract  without notice to  Customer.
Notwithstanding the foregoing, Michelin will be
responsible for the acts and omissions of any such
subcontractor.

20.1. Subdodavky. Michelin mbze zadat
jakékoli nebo vSechny své zavazky vyplyvajici
ze Smlouvy subdodavatelim bez predchoziho
upozornéni zdkaznika. Bez ohledu na vyse
uvedené bude Michelin odpovédny za jednani a
opomenuti jakéhokoli takového subdodavatele.

20.2. Assignment. Customer may not assign the
Contract, or any of its rights or obligations
hereunder, without Michelin’s prior written
consent. Any assignment by Customer shall be
null and void. The Contract and any right
hereunder or interest herein may be assigned at
any time by Michelin to an Affiliate.

20.2. Postoupeni. Zakaznik nesmi postoupit
Smlouvu ani zadné ze svych prav ¢i povinnosti
zni vyplyvajicich bez ptedchoziho pisemného
souhlasu  spolecnosti  Michelin.  Jakékoliv
postoupeni ucéinéné zakaznikem je neplatné.
Smlouva a jakékoliv prava z ni vyplyvajici nebo
podil na nich mtize spolecnost Michelin kdykoliv
postoupit kterékoliv ze svych pfidruzenych
spolecnosti.

20.3. Survival. All obligations of the Parties
pertaining to  payment, reimbursement,
indemnification, warranty, and any provision that
is intended to come into or continue in force, and
all obligations hereunder which by the terms of
the Contract arise at or after termination, shall
survive any termination or expiry of the Contract.

20.3. Pretrvani platnosti. VSechny zavazky
smluvnich stran tykajici se platby, nahrady,
odskodnéni, zaruky a jakéhokoli ustanoveni,
které ma vstoupit v platnost nebo pokracovat v
platnosti, a vSechny zavazky, které vzniknou na
zékladé Smlouvy pfi jejim ukonceni nebo po
ném, pretrvaji vplatnosti i po jakémkoli
ukonceni nebo vyprseni platnosti Smlouvy.

20.4. Severability. If any Section or part of a
Section of the Contract is declared illegal, null, or
unenforceable, this illegality, nullity or
unenforceability shall not affect the legality,

20.4. Oddélitelnost. V pripade, ze se jakykoli
Clanek nebo c¢ast clanku Smlouvy stane
protipravnim, neplatnym nebo nevymahatelnym,
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validity, or enforceability of the other contractual
clauses. The Parties shall negotiate in good faith
to replace the invalid provisions with valid ones
to achieve the intended commercial or business
purpose of the illegal, null, or unenforceable
provision.

nebude mit tato protipravnost, neplatnost nebo
nevymahatelnost vliv na legalnost, platnost ¢i
vymahatelnost ostatnich smluvnich ustanoveni.
Smluvni strany budou v takovém piipad¢ jednat
o nahrazeni neplatnych ustanoveni platnymi, aby

doséhly zamysleného obchodniho a
podnikatelského  ucelu tohoto  phvodniho
protipravniho, neplatného nebo

nevymahatelného ustanoveni.

20.5. Language and Notices. The Contract
have been prepared in the language of the legal
jurisdiction where the Michelin entity issuing the
General Terms and Conditions is incorporated.
All notices and other communications required or
permitted under the Contract and any other
contractual relationship between the Parties shall
be in writing in the language of the Contract, a
language mutually agreed by the Parties, or
accompanied by a certified translation, all of such
shall be valid, subject to their being sent to the
addresses referred to in the introduction of the
Contract (or to other addresses which the Parties
shall have communicated to each other in written
form), by courier, registered or express mail or
mail under acknowledged receipt. In the event of
a conflict between any notice in the language of
the Contract and its accompanied certified
translation, the version of the notice in the
language of the Contract shall prevail. Any Party
may change its address for such communications
by giving appropriate written notice to the other
Party conforming to this Section 20.5.

20.5. Jazyk a oznameni. Tato Smlouva byla
pripravena v jazyce pravni jurisdikce, ve které je
registrovan subjekt Michelin, ktery VSeobecné
obchodni podminky vydava. Veskerd ozndmeni a
jina sdéleni vyzadovana nebo povolend podle
Smlouvy a jakéhokoli jiného smluvniho vztahu
mezi smluvnimi stranami musi byt ucinéna
pisemné a v jazyce Smlouvy, v jazyce vzajemné
dohodnutém mezi smluvnimi stranami nebo
s pfipojenym ovéienym piekladem. Takova
komunikace bude platna za piedpokladu, Ze bude
zaslana na adresy uvedené v uvodu Smlouvy
(nebo na jiné adresy, které si smluvni strany
vzajemné¢ sdéli pisemné), a to kuryrem,
doporu¢enym nebo expresnim dopisem nebo
dopisem s dodejkou. V ptipadé rozporu mezi
jakymkoli ozndmenim v jazyce Smlouvy a jeho
pfipojenym ovéfenym prekladem ma prednost
verze oznadmeni v jazyce Smlouvy. Kterakoli
strana mize zménit svou adresu pro zasilani
takovych  sdéleni  zaslanim  pfislusného
pisemného oznameni druhé strané v souladu s
timto ¢lankem 20.5.

20.6. Right to Audit. Customer agrees to
provide to Michelin, upon request, financial
records, and other documentation reasonably
necessary for Michelin to verify that Customer
has performed its obligations hereunder. Such
records and documentation will be kept by
Customer for a minimum of five (5) years after
expiration or termination of the Contract.
Customer agrees that all such records and
documentation will be made available to
Michelin for audit upon seventy-two (72) hours’
written notice from Michelin or its third-party
auditor. Any on-site audit will be conducted
during Customer’s normal business hours.
Michelin reserves the right to immediately
withdraw all benefits under the Contract if
Customer fails to provide supporting
documentation to Michelin’s satisfaction.

20.6. Pravo na audit. Zakaznik souhlasi, ze na
pozadani poskytne spole¢nosti Michelin finan¢ni
zdznamy a dalsi dokumentaci, kterda je pro
spolecnost Michelin pfimétené¢ nezbytnd k
ovéteni, ze zakaznik splnil své povinnosti podle
Smlouvy. Tyto zaznamy a dokumentace bude
zékaznik uchovavat po dobu minimalné¢ péti (5)
let po vyprSeni nebo wukonceni Smlouvy.
Zakaznik souhlasi s tim, Zze vSechny takové
zdznamy a dokumentace budou spolecnosti
Michelin zpfistupnény k auditu na zakladé
pisemného oznameni sedmdesat dva (72) hodin
predem od spole¢nosti Michelin nebo tieti strany,
ktera je jejim auditorem. Jakykoli audit na misté
bude proveden béhem beZné pracovni doby
zékaznika. Michelin si vyhrazuje pravo okamzité
odebrat vSechny vyhody podle Smlouvy, pokud
zakaznik neposkytne podplrnou dokumentaci ke
spokojenosti spole¢nosti Michelin.
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20.7. Entire Agreement. The Contract and
anything incorporated by reference herein
constitute the entire agreement between the
Parties and shall supersede all previous written
documents or correspondence (if any) on the
subject matter hereof.

20.7. Uplna dohoda. Smlouva a cokoli, co je
vni zahrnuto odkazem, tvoii uplnou dohodu
mezi smluvnimi stranami a nahrazuji vSechny
predchozi pisemné dokumenty nebo
korespondenci (pokud takové existuji), které se
tykaji pfedmétu téchto podminek.

20.8. Execution/Counterparts. To the extent
applicable, upon signature, the Contract may be
executed in any number of counterparts, each of
which shall be deemed an original but all of
which taken together will constitute one and the
same instrument. The Contract have been
executed by the Parties’ duly authorized
representatives and electronic signature of the
Contract made through the means of shall be as
legally binding as a physical signature.

20.8. Podpis/stejnopisy. V povoleném rozsahu
muze byt po podpisu Smlouva vyhotovena v
libovolném poctu stejnopist, z nichz kazdy bude
povazovan za original, ale vSechny dohromady
budou tvofit jednu a tutéz dohodu. Smlouva byla
podepsana  tadné  opravnénymi  zastupci
smluvnich stran a elektronicky podpis Smlouvy
ucinény prostiednictvim elektronického pienosu
je pravne zavazny stejné jako podpis fyzicky.

20.9. Relationship of the Parties. The Contract
applies to the sale of Michelin Products to
Customer by Michelin and is not intended by
either Party to constitute a franchise relationship
between the Parties. Customer has not paid a
franchise fee to Michelin and is not operating
pursuant to a business system supplied by
Michelin. Further, the Contract shall not be
construed to create a joint venture, association,
partnership, employment, or other force of
business organization or agency relationship
between Customer and Michelin.

20.9. Vztah mezi smluvnimi _stranami.
Smlouva se vztahuje na prodej produkti
Michelin, které Michelin prodava zadkaznikovi, a
nejsou zamysleny zadnou ze stran k vytvoreni
franSizového vztahu mezi smluvnimi stranami.

Zakaznik nezaplatil spole¢nosti  Michelin
franSizovy poplatek a nepracuje podle
obchodniho systému dodaného spole¢nosti

Michelin. Dale Smlouvu nelze vykladat tak, ze
vytvareji spolecny podnik (joint venture),
sdruzeni, spole¢nost, zaméstnanecky vztah nebo
jinou formu obchodni organizace nebo vztahu
mezi zakaznikem a spolecnosti Michelin.

20.10. Waiver. Either Party’s failure to enforce
or exercise any of its rights under any provision
of the Contract shall not be construed as a waiver
of such rights. No custom, practice, or course of
dealing constitutes a waiver of any provision of
the Contract.

20.10.Vzdani_se prava. Pokud kterakoli ze
smluvnich stran nevymaha nebo neuplatiiuje
jakékoli ze svych prav podle kteréhokoli
ustanoveni Smlouvy, nebude to vykladano jako
vzdani se t&chto prav. Zadny zvyk, praxe nebo
zpusob jedndni nepiedstavuji  zieknuti se
jakéhokoli ustanoveni Smlouvy.

20.11. Amendments. To the extent permitted by
applicable mandatory law, Michelin reserves the
right to modify the Contract at any time. The
amended General Terms and Conditions are
applicable from the moment they have first been
made available regardless of the communication
method. The applicable updated General Terms
and Conditions are available on Michelin’s
website.

20.11.Upravy. V rozsahu povoleném platnymi
kogentnimi pravnimi ptedpisy si Michelin
vyhrazuje pravo Smlouvu kdykoli upravit.
Upravené VSeobecné obchodni podminky jsou
platné od okamziku, kdy byly poprvé
zptistupnény, bez ohledu na zptisob komunikace.
Platné aktualizované VSeobecné obchodni
podminky jsou k dispozici na webovych
strankéch spolec¢nosti Michelin.

20.12.Conflicts. If there is any conflict or
ambiguity between any of the provisions of these
General Terms and Conditions and subsequent
Regional Terms Schedules, such conflict shall be
resolved in accordance with the following order

20.12.Rozpory. Pokud dojde k jakémukoli
rozporu nebo nejednozna¢nosti mezi nékterym z
ustanoveni téchto VSeobecnych obchodnich
podminek a regionalnich smluvnich podminek,
bude takovy rozpor vyieSen v souladu s
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of precedence: Regional Terms Schedules and
then these General Terms and Conditions.

nasledujicim pofadim priorit: regionalni smluvni
podminky a nasledné tyto VSeobecné obchodni
podminky.

20.13.If there is any conflict or ambiguity
between any of the provisions of these General
Terms and Conditions and subsequent Regional
Terms  Schedules and any  Customer
documentation (such as Orders, general terms of
purchase, etc.) these General Terms and
Conditions and subsequent Regional Terms
Schedules shall prevail.

20.13.Pokud existuje jakykoli rozpor nebo
nejednoznacnost mezi nékterym z ustanoveni
téchto Vseobecnych obchodnich podminek ¢i
regionalnich smluvnich podminek a jakékoli
zakaznické dokumentace (jako jsou objednavky,
vSeobecné podminky ndkupu atd.), tyto
Vseobecné obchodni podminky a regiondlni
smluvni podminky maji prednost.
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SCHEDULE
REGIONAL TERMS | MICHELIN
HUNGARY

~ PRILOHA ]
REGIONALNI SMLUVNI PODMINKY
Michelin Hungaria Tyre Manufacture Ltd.

These Regional Terms shall apply to Michelin
Hungaria Tyre Manufacture Ltd. In the event of
a conflict between the General Terms and
Conditions (GTCs) and these Regional Terms,
these Regional Terms shall prevail. Reference to
a clause shall mean reference to a clause in the
General Terms and Conditions unless otherwise
specified.

Tyto Regiondlni smluvni podminky se vztahuji
na spole¢nost Michelin Hungaria Tyre
Manufacture Ltd. V piipadé rozporu mezi
Vseobecnymi obchodnimi podminkami (VOP) a
témito Regionalnimi smluvnimi podminkami
maji pfednost tyto regionalni smluvni podminky.
Odkazem na ustanoveni se rozumi odkaz na
ustanoveni VSeobecnych obchodnich podminek,
neni-li uvedeno jinak.

1. PLACEMENT, ACCEPTANCE AND
DELIVERY OF ORDERS.

1. ZADAVANI, PRIJIMANI A
DORUCOVANiI OBJEDNAVEK

a) Section 2.1 (Placement of Orders) shall be
modified and shall read as follows:

a) Clanek 2.1. (Zadavani objednavek) se
nahrazuje nasledujicim znénim:

2.1.  Customer may order Products using one
or more of the following methods, as
communicated by Michelin from time to time: (i)
online via Michelin’s designated ordering
platform; (ii)) email; (iii) telephone; (iv)
Michelin’s representatives; and/or (v) Michelin
customer service.

2.1. Zékaznik si mtize produkty objednat pomoci
jedné nebo vice nasledujicich metod, jak je ¢as od
Casu sdéleno spolecnosti Michelin: (i) online
prostfednictvim urc¢ené objednavkové platformy
spole¢nosti  Michelin; (ii)) e-mailem; (iii)
telefonicky; (iv) prostfednictvim zastupct
spole¢nosti Michelin; a/nebo (v) zékaznického
servisu Michelin.

b) Section 2.2. (Acceptance) shall be modified
and shall read as follows:

b) Clanek 2.2. (Pfijimani objednavek) se
nahrazuje nasledujicim znénim:

2.2.  All Orders are subject to acceptance by
Michelin in its sole discretion. When Michelin
confirms an order, this refers to the order being
received and no element contained therein
regarding price, terms and conditions, time of
delivery or quantities to be delivered is
committed on. To the extent permitted by
applicable mandatory law, Michelin may:

2.2. Vsechny objednavky podléhaji pfijeti
spole¢nosti Michelin na zékladé¢ jejiho vlastniho
uvazeni. Kdyz Michelin potvrdi objednavku,
znamena to, ze objednavka byla obdrZena, ale
zadny prvek obsazeny v objednavce tykajici se
ceny, podminek, doby dodani nebo mnozstvi,
které ma byt dodano, neni zadvazny. V rozsahu
povoleném platnymi kogentnimi  pravnimi
predpisy mize Michelin dle vlastniho uvazeni:

2.2.1. unilaterally modify or cancel any Orders
based on the availability and supply of
the Products, with informing the

2.2.1. jednostranné upravovat nebo zrusit
jakékoli  objednavky na  zéklad¢
dostupnosti a nabidky produkti, piicemz
o takové zméné¢ bude Michelin
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Customer accordingly; and with no effect
on the term of the Contract; and/or

informovat zakaznika a nebude mit vliv
na platnost Smlouvy; a/nebo

2.2.2. freely allocate available Products
between and among its Customers.

2.2.2. svobodné ptidélovat dostupné produkty
mezi své zakazniky.

c¢) Section 2.4. shall be modified and shall read
as follows:

c) Clanek 2.4. se nahrazuje nasledujicim
znénim:

2.4.  Unless prohibited by mandatory local
laws, Customer may not modify an Order except
if agreed in advance with Michelin.

2.4. Neni-li to zakdzdno kogentnimi mistnimi
pravnimi ptedpisy, nesmi zakaznik objednavku
meénit, pokud se na tom predem nedohodne se
spolecnosti Michelin.

d) Section 2.8. shall be modified and shall read
as follows:

d) Clanek 2.8. se nahrazuje nasledujicim
znénim:

2.8. To the extent permitted by applicable
mandatory law, and unless otherwise agreed,
Michelin does not accept any return or exchange
of delivered Products except for defective
Products, as detailed further in Section 6
(Customer’s Acceptance or Rejection of
Products). In the exceptional event that Michelin
agrees to the return of Products, Michelin
reserves the right to invoice a return fee to
Customer

2.8. V rozsahu povoleném platnymi kogentnimi
pravnimi piedpisy a neni-li dohodnuto jinak,
Michelin neakceptuje zadné vraceni nebo
vyménu dodanych produktii s vyjimkou vadnych
produktd, jak je podrobné uvedeno dale v ¢lanku
6 (Prijeti nebo odmitnuti produkti zakaznikem).
Michelin si  vyhrazuje pravo fakturovat
zakaznikovi poplatek za vraceni ve vyjimecném
ptipadé kdy bude Michelin s vracenim produkti
souhlasit.

e) Section 2.9. shall be added and shall read as
follows:

e) Doplituje se clanek 2.9. nésledujiciho znéni:

2.9. In case of Customer’s participation to a
tender process, and without prejudice to
Michelin’s limitation of liability, the Customer
shall notify Michelin, before placing an Order,
about its envisaged participation in the tender,
providing relevant details about the requirements
of the respective tender as requested by Michelin
and in particular the exact type and quantity of
tires, as well as the desired date.

29. V ptipadé¢ ucasti zékaznika ve
vyb€rovém fizeni, aniz by bylo dot¢eno omezeni
odpovédnosti  spole¢nosti  Michelin, oznami
zakaznik spolecnosti Michelin pfed podanim
objednavky svou planovanou tUcCast ve
vyb&rovém fizeni a uvede prislusné podrobnosti
0 pozadavcich daného vybérového tizeni, podle
pozadavkd spolecnosti Michelin, a zejména
pfesny typ a mnozstvi pneumatik, a pozadovany
termin.

2. TITLE AND RISK.

2. VLASTNICTVI A NEBEZPECI SKODY
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a) Section 3.2. shall be modified and shall read
as follows:

a) Clanek 3.2. se nahrazuje nasledujicim
znénim:

3.2. To the extent permitted by applicable
mandatory law, and subject to Section 4
(Customer Rights, Obligations and Restrictions),
Michelin can reserve the right to keep the title to
the Products to be delivered, which in that case
shall pass to Customer only upon receipt of
payment in full of the entire price of such
Products.

3.2. V rozsahu povoleném platnymi kogentnimi
pravnimi piedpisy a v souladu s ¢l. 4 (Prava,
povinnosti a omezeni zakaznika) spolecnost
Michelin si mize vyhradit, ze vlastnické pravo
k produktiim, které maji byt dodany, pfechazi na
zakaznika po zaplaceni kupni ceny k témto
produktiim v plné vysi.

3. PARTIES’
OBLIGATIONS.

RIGHTS AND

3. PRAVA A POVINNOSTI SMLUVNICH
STRAN

a) Section 4.1. shall be modified and shall read
as follows:

a) Clanek 4.1.
znénim:

se nahrazuje nasledujicim

4.1.  Subject to the provisions of the Contract,
Customer has the non-exclusive right to purchase
the Products from Michelin and, if Customer acts
as reseller on the market, to distribute the
Products for resale in its own name and on its
own behalf.

4.1. V souladu s ustanovenimi Smlouvy ma
zakaznik nevyhradni pravo nakupovat produkty
od spolecnosti Michelin a v pfipadé ze zakaznik
pusobi na trhu jako prodejce, distribuovat je za
ucelem dalsiho prodeje svym vlastnim jménem a
na svij ucet.

b) Sub-section 4.2.7. shall be added to Section
4.2. and shall read as follows:

b) Do clanku 4.2. se doplnuje odstavec 4.2.7.
nasledujiciho znéni:

4.2.7. to the extent applicable and subject to
Michelin’s instructions in this regard,
mediating the transmission to the sub-
dealers and/ or end-users of commercial
warranties and any other benefits

4.2.7. v ptislusném rozsahu a podle pokynil
spole¢nosti Michelin, zprostiedkovava
prenos obchodnich zaruk a dalSich
vyhod poskytovanych spole¢nosti
Michelin na prodejce a/nebo koncové

provided by Michelin. uzivatele.
¢) Section 4.3. shall be modified and shall read | ¢) Clanek 4.3. se nahrazuje nasledujicim
as follows: znénim:
4.3.  Customer shall comply with all Michelin | 4.3.  Zakaznik je povinen dodrzovat v§echny

and Michelin Group policies and codes in force
and as amended and communicated in advance
from time to time. In particular the Customer
understands and agrees that Michelin's retreading
services shall be provided in accordance with the
provisions set forth in Michelin retreading policy,

platné zasady a kodexy spole¢nosti Michelin a
skupiny Michelin, ob¢asné zmény a dodatky jsou
zakaznikovi sdélovany predem. Zakaznik
zejména bere na védomi a souhlasi s tim, Ze
protektorovaci  sluzby = Michelin  budou
poskytovany v souladu s  ustanovenimi
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made available on the relevant platforms/

uvedenymi v zasadach protektorovani Michelin,

websites. které jsou k dispozici na pfislusnych
platformach/internetovych strankach.

4. CUSTOMER’S ACCEPTANCE _OR | 4. PRIJETI NEBO ODMITNUTI
REJECTION OF PRODUCTS. PRODUKTU ZAKAZNIKEM

a)Section 6.2. shall be modified and shall read as
follows:

a) Clanek 6.2.
znénim:

se nahrazuje nasledujicim

6.2.  Any defects identified by Customer upon
delivery must be notified: (i) to the third-party
carrier at the time of delivery (written comment
on transport documentation); and  (ii)
immediately in writing to Michelin, in
compliance with Michelin’s instructions.

6.2.  Jakékoli vady, které zdkaznik pti dodani
produkti zjisti, musi byt oznameny: (i) tieti
strané — dopravci v okamziku dodani (pisemny
komentat v piepravni dokumentaci); a (ii)
neprodlené¢ pisemnou formou spolecnosti
Michelin, v souladu s instrukcemi spole¢nosti
Michelin.

b) Section 6.3. shall be not applicable.

b) Clanek 6.3. se rusi.

5. PRICING. INVOICING AND TAXES.

5. CENY, FAKTURACE A DANE

a) Section 7.1. (Pricing) shall be modified and
shall read as follows:

a) Clanek 7.1. (Ceny) se nahrazuje nasledujicim
znénim:

7.1.  The price payable by Customer for the
Products shall be the price set out in the
Commercial Program at the date of issuing the
invoice, and under the terms of the Commercial
Program valid on this date. The Customer
acknowledges and agrees that the price invoiced
by Michelin may differ from the price indicated
at the moment of placing the Order.

7.1.  Cena, kterou méd zadkaznik zaplatit za
produkty, je stanovend v obchodnim programu
platném ke dni vydani faktury, v souladu
s podminkami obchodniho programu platnymi
k tomuto datu. Zakaznik bere na védomi a
souhlasi, Ze cena fakturovana spoleCnosti
Michelin se muze liSit od ceny uvedené
v okamziku podani objednavky.

b) Section 7.2. shall be modified and shall read
as follows:

b) Clanek 7.2.

znénim:

se nahrazuje nasledujicim
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7.2.  Michelin may change the following at
any time, with prior notice communicated to
Customer with reasonable time in advance: (i)
Michelin price lists; and/or (ii) other pricing or
sales materials distributed by Michelin.
Following such communication, Customer may
cancel or modify an Order until it being shipped,
otherwise the new prices are deemed to have
been accepted.

7.2.  Michelin mtze kdykoli, po pfedchozim
oznameni Zakaznikovi s pfiméfenym c¢asovym
predstihem zménit nasledujici: (i) ceniky
Michelin; a/nebo (ii) jiné cenové nebo prodejni
materidly dodavané spolecnosti Michelin. Po
tomto oznameni miZze zdkaznik objednavku
zrusit nebo zménit az do jejiho odeslani, jinak se
nové ceny povazuji za prijaté.

¢) Section 7.5. (Taxes) shall be modified and
shall read as follows:

¢) Clanek 7.5. (Dang) se nahrazuje nasledujicim
znénim:

7.5.  All prices are exclusive of any applicable
taxes, duties, or fees. However, for avoidance of
doubts it should be noted that the prices of
Products specified in the price lists shall include
costs related to the recycling of tires.

7.5. VSechny ceny jsou wuvedeny bez
prislusnych dani, cel a poplatkti. Pro vylouceni
pochybnosti je v§ak tfeba uvést, Ze ceny vyrobkt
uvedené v cenicich zahrnuji naklady spojené s
recyklaci pneumatik.

6. PAYMENT.

6. PLATBA

a) Section 8.1. shall be modified and shall read
as follows:

a) Clanek 8.1.
znénim:

se nahrazuje nasledujicim

8.1.  Customer shall pay for the Products in
accordance with the terms of payment specified
in Michelin's invoice to Customer, or in such
other manner as the Parties agreed upon.

8.1.  Zakaznik zaplati za Produkty v souladu s
platebnimi podminkami uvedenymi na faktufe
spolecnosti Michelin vystavené¢ Zakaznikovi
nebo jinym zplisobem, na kterém se strany
dohodnou.

b) Section 8.5 shall be modified and shall read

b) Clanek 8.5. se nahrazuje nasledujicim

as follows: znénim:
85. If Customer disputes any Michelin | 8.5. Pokud zakaznik rozporuje jakoukoli
invoice, it shall notify Michelin of any | fakturu spole¢nosti  Michelin, uvédomi

disputes/claims within thirty (30) Calendar Days
of invoice date or credit document date and shall
pay Michelin the balance due on the portion of
the invoice that Customer does not dispute in
accordance with the terms of the invoice.
Invoices not disputed within the abovementioned
term shall be deemed accepted.

spole¢nost Michelin o vSech sporech/narocich
do tficeti (30) Kalendarnich dnii od data faktury
nebo data dobropisu a v souladu s podminkami
faktury zaplati spolecnosti Michelin splatnou
cast faktury, kterou zakaznik nerozporuje.
Faktury, které nebyly ve vySe uvedené lhuté
rozporovany, se povazuji za piijaté.
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c¢) Section 8.6 and Sub-section 8.6.3 shall be
modified and shall read as follows:

c¢) Clanek 8.6. a odstavec 8.6.3. se nahrazuji
nasledujicim znénim:

8.6.  Notwithstanding anything contained to
the contrary herein, and unless otherwise
prohibited by applicable mandatory law,
Michelin shall have the right at any time to:

8.6. Bez ohledu na cokoli, co je ve Smlouvé
uvedeno v rozporu, a pokud to nezakazuji platné
kogentni pravni ptedpisy, bude mit Michelin
pravo kdykoli:

8.6.3. require a direct debit mandate, advance
payment, repayment plan, cash on
delivery or cash payment for deliveries,
or other security for shipments.

8.6.3. pozadovat povoleni k inkasu, platbu
predem, splatkovy kalendat, platbu na
dobirku, platbu v hotovosti za dodani
produktti nebo jiné zajisténi dodavek.

d) Section 8.9. shall be modified and shall read
as follows:

d) Clanek 8.9.
znénim:

se nahrazuje nasledujicim

8.9. In addition to any right of setoff or
recoupment permitted by law, and unless
otherwise prohibited by applicable mandatory
law, Michelin shall have the contractual right to

apply:

8.9. Krom¢ jakéhokoli prava na zapoéteni Ci
nahradu povoleného pravnimi piedpisy a pokud
to nezakazuji platné kogentni pravni predpisy ma
Michelin smluvni pravo zapodist:

e) Section 8.11. shall be modified and shall read
as follows:

e) Clanek 8.11. se nahrazuje nasledujicim
znénim:

8.11. To the extent permitted by applicable
mandatory law, all amounts owed to Michelin by
Customer under the Contract and, to the extent
permitted by applicable mandatory law, any
other contractual relationship shall become
immediately due and payable on termination of
the Contract for any reason.

8.11. V. rozsahu povoleném  platnymi
kogentnimi pravnimi ptedpisy, veskeré castky,
které zakaznik dluzi spolecnosti Michelin na
zakladé Smlouvy nebo, v rozsahu povoleném
platnymi  kogentnimi  pravnimi  pfedpisy,
jakéhokoli jiného smluvniho vztahu, se stanou
okamzit¢ splatnymi po ukonceni platnosti
Smlouvy, at’ jiz kjejich ukonCeni dojde z
jakéhokoli diivodu.

7. LATE OR NON-PAYMENT.

7. PRODLENI S PLATBOU NEBO
NEZAPLACENI

a) Sub-section 9.1.1. shall be modified and
shall read as follows:

a) Odstavec 9.1.1. se nahrazuje nasledujicim
znénim:
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9.1.1. Michelin shall be entitled to statutory late
payment interest;

9.1.1. Michelin mé narok na zédkonné uroky z
prodleni.

b) Sub-section 9.1.4. shall be modified and

b) Odstavec 9.1.4. se nahrazuje nasledujicim

shall read as follows: znénim:

9.1.4. to the extent permitted by applicable | 9.1.4. V  rozsahu povoleném  platnymi
mandatory law, Customer’s kogentnimi pravnimi piedpisy bude
authorization to resell the Products for automaticky ~ ukonceno  opravnéni

which it has not paid in full the purchase
price will be automatically terminated;

zékaznika k dal$imu prodeji produktd, za
které nezaplatil kupni cenu v plné vysi.

c) Sub-section 9.1.6. shall be modified and

c) Odstavec 9.1.6. se nahrazuje nasledujicim

shall read as follows: znénim:

9.1.6. to the extent permitted by applicable | 9.1.6. v rozsahu povoleném  platnymi
mandatory law, all amounts owed to kogentnimi  pravnimi  predpisy se
Michelin by Customer under the vSechny castky, které zakaznik dluzi
Contract or any other contractual spoleénosti  Michelin na  zakladé
relationship between the Parties shall Smlouvy nebo jakéhokoli jiného
become immediately due. smluvniho vztahu mezi smluvnimi

stranami, se stanou okamzité splatnymi.

8. CHANGE OF FINANCIAL STATUS.

8. ZMENA FINANCNI SITUACE

a) Section 9.3. shall be modified and shall read

a) Clanek 9.3. se nahrazuje nasledujicim

as follows: znénim:
9.3. To the extent permitted by applicable | 9.3. 'V  rozsahu povoleném  platnymi
mandatory law, Michelin may suspend delivery | kogentnimi pravnimi ptredpisy mize Michelin
of any current Orders, and not resume deliveries | pozastavit dodavky jakychkoli aktualnich

if an event such as following occurs:

objednévek a neobnovit dodavky, pokud dojde k
nasledujici, nebo obdobné udalosti:

b) Section 9.4. shall be modified and shall read
as follows:

b) Clanek 9.4.

znénim:

se nahrazuje nasledujicim

9.4.  Except for the Products paid in full and
to the extent permitted by applicable mandatory
law, Customer’s entitlement to resell the
Products, subject in all cases to the terms of
Section 3 (Title and Risk) will expire
immediately upon such suspension. In such
cases, Customer must allow Michelin’s agent(s)

9.4. S vyjimkou plné€ zaplacenych produktt a
v rozsahu povoleném platnymi kogentnimi
pravnimi predpisy, opravnéni zakaznika k
dalsimu prodeji produktd automaticky zanika
okamzité¢ po takovém pozastaveni dodavek, ve
vSech pfipadech za podminek ¢lanku 3.
(Vlastnictvi a nebezpeéi Skody). V takovych
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to take any measures on Customer’s premises
Michelin deems appropriate and necessary to
preserve and enforce the rights Michelin holds in
connection with the lien.

ptipadech musi zakaznik umoznit
zastupci/zastupcim  spole¢nosti ~ Michelin
pfijmout v prostorach zidkaznika jakakoli
opatieni, ktera Michelin povazuje za vhodna a
nezbytnd k zachovani a vymahani prav, ktera
nalezi spoleCnosti Michelin v souvislosti se
zastavnim pravem.

9. TERMINATION.

9. UKONCENI PLATNOSTI

a) Section 12.1. (Termination for convenience)
shall be modified and shall read as follows:

a) Clanek 12.1. (Vypovéd bez udani diivodu)
se nahrazuje nasledujicim znénim:

12.1. Without affecting any other right or
remedy available to it, and to the extent permitted
by applicable mandatory law, Michelin may
terminate the Contract without cause, at any time
without charge:

12.1. Aniz by tim byla dotcena jakakoli jina
prava nebo napravné prostredky, které ma
Michelin k dispozici a v rozsahu povoleném
platnymi  kogentnimi  pravnimi  predpisy,
spole¢nost Michelin mtize Smlouvu kdykoliv
bezplatné vypoveédét bez uvedeni diivodu:

b) Section 122 (Termination for material | b) Clanek 12.2. (Vypovéd pro podstatné
breach) shall be modified and shall read as poruseni) se nahrazuje nasledujicim znénim:
follows:

12.2. Without affecting any other right or | 12.2. Aniz by tim byla dotfena jakakoli jina

remedy available to Michelin, if Customer
materially breaches its obligations under the
Contract, Michelin may terminate the Contract
and, unless otherwise prohibited by applicable
mandatory law, any other contractual
relationship with immediate effect by giving
written notice to Customer.

prava nebo napravné prostiedky, které ma
Michelin k dispozici, pokud zakaznik zdvaznym
zplsobem porusi své povinnosti vyplyvajici ze
Smlouvy, mtze spolecnost Michelin vypovédét
Smlouvu a, pokud to neni v rozporu s platnymi
kogentnimi pravnimi ptedpisy, jakykoli jiny
smluvni vztah sokamzitou platnosti a to
pisemnou vypovédi zaslanou zakaznikovi.

¢) Section 12.8. shall be modified and shall
read as follows:

c¢) Clanek 12.8. se nahrazuje nasledujicim
znénim:
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12.8. To the extent permitted by applicable
mandatory law, all sums owing by Customer to
Michelin or vice versa shall become immediately
due and payable. To ensure prompt payment,
each Party agrees to cooperate and work with the
other in determining and processing all such
amounts due. To the extent permitted by
applicable mandatory law Michelin shall have the
right to apply any amounts owed by Michelin or
any Affiliate (including but not limited to credits,
bonuses or rebates earned or payable under the
Contract) to Customer (or any person or entity
affiliated with Customer) in reduction of any
amounts due to Michelin.

12.8. V  rozsahu
kogentnimi pravnimi
castky, které zakaznik dluzi spolecnosti
Michelin nebo naopak, stanou okamzité
splatnymi. Pro zaji$téni rychlé platby se kazda
smluvni strana zavazuje spolupracovat s druhou
smluvni stranou pii stanovovani a zpracovavani
vSech téchto splatnych castek. V rozsahu
povoleném platnymi kogentnimi pravnimi
predpisy ma Michelin pravo zapocist jakékoli
castky (vCetné mj. uveért, bonust nebo slev
ziskanych nebo splatnych podle Smlouvy), které
dluzi Michelin nebo kterdkoli piidruzena
spolecnost Michelin zakaznikovi (nebo jakékoli
osobé nebo subjektu  pfidruzenému k
zékaznikovi) oproti jakymkoliv ~ ¢astkdm
dluznym spole¢nosti Michelin.

povoleném
predpisy

platnymi
se vSechny

10. PRODUCT
RECALL.

WARRANTY AND

10. ZARUKA NA PRODUKT A STAZENI
PRODUKTU

a) Section 14.1. shall be modified and shall
read as follows:

a) Clanek 14.1. se nahrazuje nasledujicim
znénim:

14.1. General. Michelin exclude any liability
under statutory warranty to the extent permitted
by applicable mandatory law. Michelin will
comply with mandatory local laws and the
limited warranty statements provided with the
Products or otherwise made available to
Customer.

14.1. VSeobecné. Michelin vylucuje jakoukoli
odpovédnost ze zakonné zaruky (prav z vadného
plnéni) v rozsahu povoleném platnymi
kogentnimi pravnimi ptedpisy. Michelin se bude
fidit kogentnimi mistnimi pravnimi predpisy a
pravidly omezené zaruky poskytnutymi spolu s
produkty nebo  jinak zptistupnénymi
zakaznikovi.

b) Sub-section 14.1.1. shall be added to Section
14.1. and shall read as follows:

b) Do ¢lanku 14.1. se dopliuje odstavec 14.1.1.
nasledujiciho znéni:

14.1.1. The Customer hereby waives its
statutory rights from defective performance.

14.1.1. Zakaznik se timto vzdava
zakonnych prav z vadného plnéni.

svych

c) Section 14.5 (Product recall) shall be

modified and shall read as follows:

c¢) Clanek 14.5. (Stazeni produktu) se nahrazuje
nasledujicim znénim:
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14.5. Customer and Michelin agree to comply
and follow relevant mandatory laws applicable
with regard to procedures and requirements of a
Product recall. Customer agrees to support and
cooperate in the prompt execution of activities
and procedures of any voluntary or involuntary
recall or withdrawal that Michelin may decide
to initiate.

14.5. Zakaznik a spolecnost Michelin souhlasi
s tim, Ze budou dodrzovat platné zavazné pravni
predpisy, které se vztahuji na postupy a
pozadavky na stazeni produktu z trhu. Zakaznik
souhlasi s podporou a spolupraci pfi rychlém
provadéni cinnosti a postupd jakéhokoli
dobrovolného nebo nedobrovolného stazeni
nebo staZeni, které se spolecnost Michelin muze
rozhodnout iniciovat.

11. LIMITATION OF LIABILITY

11. OMEZENI ODPOVEDNOSTI

a) Section 153 (LIMITATION OF
LIABILITY) shall be modified and shall read
as follows:

a) Clanek 15.3. (OMEZEN]
ODPOVEDNOSTI) se nahrazuje
nasledujicim znénim:

15.3. Subject to section 15.4 (disclaimer) below,
and unless otherwise prohibited by applicable
mandatory law, Michelin’s total liability to
customer for all direct damages incurred by
customer under the Contract shall not exceed the
actual damages suffered by customer which in
any event is limited to the total amount invoiced
by Michelin to customer for the twelve (12)
months preceding the date of the loss or damage.
In no event shall either party be liable to the other
for damages that are not direct and necessary
consequence of the culpable infringement of the
contractual obligations hereby established, such
as but not limited to consequential, indirect,
incidental, special, exemplary, treble, punitive,
multiple or enhanced damages, or for lost profits,
lost revenues, or diminution in value, arising out
of or relating to the Contract or either party’s
performance hereunder.

15.3. Svyhradou nize uvedeného ¢l. 15.4
(vylouceni odpovédnosti) a pokud tak neni
zakazdno platnymi  kogentnimi  pravnimi
predpisy, nemize celkova odpovédnost
spolenosti  Michelin vi¢i zakaznikovi za
vSechny pifimé Skody, které zdkaznikovi
vzniknou v souvislosti se Smlouvou, pfesahnout
skutecné Skody vzniklé zakaznikovi, pficemz
tato odpovédnost je v kazdém piipadé omezena
na hodnotu celkové castky, kterou Michelin
fakturoval zakaznikovi za dobu dvanacti (12)
mesict predchazejicich datu ztraty nebo vzniku
$kody. Zadné ze stran nebude v zadném ptipadé
odpovédna vuci druhé strané za Skody, které
nejsou piimym a nutnym disledkem zavinéného
poruseni zde stanovenych smluvnich povinnosti,
zejména za nasledné, nepifimé, nahodné a
zvlastni  Skody, exemplarni nahrady Skod,
nahrady Skod v trojnasobné vysi, sankcni,
vicendsobné nebo zvysené nadhrady skod nebo za
uslé zisky, uslé pfijmy nebo snizeni hodnoty
vyplyvajici ze Smlouvy nebo s ni souvisejici,
resp. z plnéni téchto podminek smluvni stranou.

12. DATA PROTECTION.

12. OCHRANA OSOBNiICH UDAJU
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a) Further information on processing activities
and the rights of data subjects related thereto
is available on the following website:

a) Vice informaci o ¢innostech zpracovani a
souvisejicich pravech subjektd tidajt jsou k
dispozici na téchto internetovych strankach:

https://www.michelin.hu/auto/adatkezeles

https://www.michelin.hu/auto/adatkezeles

b) Sub-section 17.2.2. shall be modified and
shall read as follows:

b) Odstavec 17.2.2. se nahrazuje nasledujicim
znénim:

17.2.2. Customer acknowledges that, Michelin,
as data controller, or the like, of the personal data
received from Customer, processes personal data
for the purpose of managing operations relating
to the contractual relationship with its
Customers, and also for the purpose of managing
claims submitted by end-users (such as first and
last name, e-mail, address, telephone number), in
compliance with the Data Protection Legislation.
The processing is based on:

- the performance of the Contract to which the
Customer is a party,

- in other cases: Michelin’s legitimate interest
related to the performance of the Contract.
Accordingly, unless otherwise provided by
applicable  Data  Protection  Legislation,
Customer undertakes to inform data subjects (for
example, its employees or end-users) of such
personal data processing and any personal data
processed under the Contract concerned is kept
for the duration of the contractual relationship
plus the legal limitation periods.

17.2.2. Zéakaznik bere na védomi, Ze spole¢nost
Michelin jako spravce, nebo podobny subjekt,
osobnich 1udaji obdrzenych od zakaznika
zpracovava osobni udaje za ucelem fizeni
¢innosti souvisejicich se smluvnim vztahem s
jejimi zadkazniky a také pro ucely spravy
reklamaci podanych koncovymi uzivateli (napf.
jméno a ptfijmeni, e-mail, adresa, telefonni ¢islo),
v souladu s legislativou na ochranu osobnich
udaji. Zpracovani je zalozeno na:

-plnéni Smlouvy, jejichz smluvni stranou je
zakaznik,

- v ostatnich pfipadech: opravnéném zajmu
spolecnosti Michelin souvisejici s plnénim
Smlouvy.

V souladu s tim, pokud platna legislativa na
ochranu osobnich udaji nestanovi jinak, se
zékaznik zavazuje informovat subjekty udaji
(naptiklad své zaméstnance a koncové uzivatele)
o takovém zpracovani osobnich idaju a veskeré
osobni udaje zpracovavané podle Smlouvy jsou
uchovavany po dobu trvani smluvniho vztahu a
zakonné promlceci lhtty.

c) Sub-section 17.2.5 shall be modified and
shall read as follows:

¢) Odstavec 17.2.5. se nahrazuje nasledujicim
znénim:

17.2.5. to the extent dictated by applicable
mandatory law, data subjects shall benefit, under
the conditions stipulated by law, from a right of
access, rectification, portability, restriction of
processing, opposition for legitimate reasons, and
deletion. Data subjects seeking to exercise their
rights shall contact Michelin by e-mail at
kontakt iodo@michelin.com or
dataprivacy EUC@michelin.com. If the data
subject’s requests are unsatisfied, they may file a
complaint with the relevant data protection
authority.

17.2.,5.V  rozsahu stanoveném platnymi
kogentnimi pravnimi predpisy maji subjekty
udajii za podminek stanovenych zdkonem pravo
na pristup, opravu, prenositelnost, omezeni
zpracovani, namitku z opravnénych duvodu a
vymaz osobnich udaji. Subjekty udaja, které
chtéji uplatnit sva prava, se obrati na spolecnost
Michelin e-mailem na
kontakt iodo@michelin.com nebo
dataprivacy EUC@michelin.com. Pokud neni
zadosti subjektu udaji vyhovéno, muze podat
stiznost u pfislusného urfadu pro ochranu
osobnich udaj.
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13. GOVERNING LAV, JURISDICTION,
AND DISPUTE RESOLUTION.

13. ROZHQDNE PRAVO, JURISDIKCE A
RESENI SPORU

a) Section 19.1. (Governing law, jurisdiction,
and dispute resolution) shall be modified and
shall read as follows:

a) Clanek 19.1. (Rozhodné pravo, jurisdikce a
feSeni sporl) se nahrazuje nasledujicim
znénim:

19.1. The Contract will be governed by the
laws of the Czech Republic.

19.1. Smlouva se fidi pravem Ceské republiky.

b) Section 19.4. (Governing law, jurisdiction,
and dispute resolution) shall be modified and
shall read as follows:

b) Clanek 19.4. (Rozhodné pravo, jurisdikce a
feSeni sporll) se nahrazuje nasledujicim
znénim:

19.4. Notwithstanding Section 19.3 above, in
the event a dispute cannot be resolved through
negotiation, the Parties agree, pursuant to Act
No. 99/1963 Coll., Civil Procedure Act, Section
89a, that any legal disputes arising in connection
with the interpretation or execution of the
Contract will be settled by District court for
Prague 2. In case that materially competent court
is regional court, disputes shall be settled by
Municipal court in Prague, Czech Republic.

19.4. Bez ohledu na ustanoveni bodu 19.3 vyse
se smluvni strany dohodly, Ze v pfipadé, ze se
spor nepodaii vyfesit jednanim, budou v souladu
s § 89a zakona ¢. 99/1963 Sb., Ob¢ansky soudni
rad, veskeré pravni spory vzniklé v souvislosti s
vykladem nebo plnénim Smlouvy rozhodovany
Obvodnim soudem pro Prahu 2. V pfipad¢, ze
vécné prislusnym soudem je krajsky soud, budou
spory rozhodovany Méstskym soudem v Praze.

14. MISCELLANEOUS TERMS.

14. RUZNE

a) Section 20.5. (Language and Notices) shall be
modified and shall read as follows:

a) Clanek 20.5. (jazyk a ozndmeni) se
nahrazuje nasledujicim znénim:

20.5. The Contract have been prepared
bilingual, in English and in the Czech language.
In case of discrepancies, the secondly referred
version shall prevail. All notices and other
communications required or permitted under the
Contract and any other contractual relationship
between the Parties shall be in any of the
languages of the Contract.

20.5. Smlouva byla pfipravena dvojjazycné
v anglickém a ¢eském jazyce. V piipadé rozporl
je rozhodujici Ceska verze. Veskera oznameni a
jind sdéleni vyzadovana nebo povolena podle
Smlouvy a jakéhokoli jiného smluvniho vztahu
mezi smluvnimi stranami musi byt ucinéna
v jednom z jazyki Smlouvy.

b) Section 20.6. (Right to Audit) shall be
modified and shall read as follows:

b) Clanek 20.6. (pravo na audit) se nahrazuje
nasledujicim znénim:

20.6. To the extent permitted by applicable
mandatory law, Customer agrees to provide to
Michelin, upon request, financial records, and
other documentation reasonably necessary for
Michelin to verify that Customer has performed

20.6. V  rozsahu povoleném  platnymi
kogentnimi  pravnimi  ptedpisy, zakaznik
souhlasi, ze na pozadani poskytne spolecnosti
Michelin finan¢ni zdznamy a dalsi dokumentaci,
kterd je pro spolecnost Michelin pfimétené
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its obligations hereunder. Such records and
documentation will be kept by Customer for a
minimum of five (5) years after expiration or
termination of the Contract. Customer agrees that
all such records and documentation will be made
available to Michelin for audit upon seventy-two
(72) hours’ written notice from Michelin or its
third-party auditor. Any on-site audit will be
conducted during Customer’s normal business
hours. Michelin reserves the right to immediately
withdraw all benefits under the Contract if
Customer fails to provide supporting
documentation to Michelin’s satisfaction.

nezbytna k ovéteni, ze zdkaznik splnil své
povinnosti podle Smlouvy. Tyto zaznamy a
dokumentace bude zédkaznik uchovavat po dobu
minimalné péti (5) let po vyprseni nebo ukoncenti
Smlouvy. Zakaznik souhlasi s tim, Ze vSechny
takové zaznamy a dokumentace budou
spolec¢nosti Michelin zpfistupnény k auditu na
zakladé pisemného oznameni sedmdesat dva
(72) hodin piedem od spole¢nosti Michelin nebo
treti strany, kterd je jejim auditorem. Jakykoli
audit na mist¢ bude proveden béhem bezné
pracovni doby zdkaznika. Michelin si vyhrazuje
pravo okamzité odebrat vSechny vyhody podle
Smlouvy, pokud zdkaznik  neposkytne
podptirnou  dokumentaci ke  spokojenosti
spolecnosti Michelin.

c¢) Section 20.8 (Execution/Counterparts) shall
be modified and shall read as follows:

¢) Clanek 20.8. (podpis / stejnopisy) se
nahrazuje nasledujicim znénim:

20.8. To the extent applicable, upon signature,
these General Terms and Conditions may be
executed in any number of counterparts, each of
which shall be deemed an original but all of
which taken together will constitute one and the
same instrument. These General Terms and
Conditions have been executed by the
Customer’s duly authorized representatives and
if applicable, electronic signature of these
General Terms and Conditions made through the
means of Electronic Transmission shall be as
legally binding as a physical signature.

20.8. V piislusném rozsahu mohou byt po
podpisu tyto VsSeobecné obchodni podminky
vyhotoveny v libovolném poctu stejnopisii, z
nichz kazdy bude povazovan za original, ale
vSechny dohromady budou tvofit jednu a tutéz
dohodu. Tyto VsSeobecné obchodni podminky
byly podepsany tadné€ opravnénymi zastupci
zakaznika a ptipadny elektronicky podpis téchto
Vseobecnych obchodnich podminek ucinény
prostfednictvim  elektronického pfenosu je
pravné zavazny stejn¢ jako podpis fyzicky.

d) Section 20.11 (Amendments) shall be

modified and shall read as follows:

d) Clanek 20.11. (Upravy) se nahrazuje
nasledujicim znénim:

20.11. To the extent permitted by applicable
mandatory law, Michelin reserves the right to
modify these General Terms and Conditions at
any time. The amended General Terms and
Conditions shall be communicated by Michelin
to Customer in particular in accordance with the
means of communications agreed herein under
Section Section 2.1. i) and 2.1. ii) or through the
online ordering platform, if applicable.
Following such communication, should the
Customer not agree with the modifications
introduced by Michelin, it shall not place any
new Orders and may unilaterally terminate these
General Terms and Conditions, upon thirty (30)
calendar days’ prior written notice of such

20.11. V  rozsahu povoleném  platnymi
kogentnimi pravnimi predpisy si Michelin
vyhrazuje pravo tyto VsSeobecné obchodni
podminky kdykoli zménit. Upravené znéni
Vseobecnych obchodnich podminek bude
zakaznikovi  zaslano spolecnosti  Michelin
zejména v souladu se zpisoby komunikace
dohodnutymi v ¢lanku 2.1. 1) a 2.1. ii) vySe, nebo
ptipadné prostfednictvim online objednavkové
platformy. Pokud Zakaznik po obdrzeni nového
znéni nebude souhlasit se zménami provedenymi
spole¢nosti Michelin, nebude zadavat Zadné nové
Objednavky a mize jednostranné vypoveédét tyto
Vseobecné obchodni podminky, a to pisemnou
vypoveédi zaslanou spolec¢nosti Michelin s tficeti
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termination to Michelin. Should Customer place
an Order following such communication, the
amended General Terms and Conditions are
deemed to have been accepted.

(30) denni vypovédni lhiitou. Pokud Zakaznik po
obdrzeni nového znéni zadd Objednavku,
povazuje se zmeéna VSeobecnych obchodnich
podminek za piijatou.

e) After Section 20.13 new provisions 20.14. to
20.16.2. shall apply as follows:

e) Zaclanek 20.13 se vkladaji nova ustanoveni
20.14. az 20.16.2. nasledujiciho znéni:

20.14. Customer represents that the means of
communication mentioned in Sections 2.1. and
20.5. are accessible to persons authorized to
represent the Customer and to act on its behalf,
such as but not limited to placing orders and
concluding agreements, including accepting the
General Terms and Conditions, as modified from
time to time.

20.14. Zakaznik prohlasuje, Ze komunikacni
prostfedky uvedené v bodech 2.1 a 20.5 jsou
pristupné osobam opravnénym zastupovat
zakaznika a jednat jeho jménem, naptiklad mimo
jiné pfi zadavani objednavek a uzavirani smluv,
vCetné pfijeti  VSeobecnych  obchodnich
podminek v jejich aktualnim znéni.

20.15. Hardship clause. Customer understands
and accepts the possibility that, further to the
occurrence of exceptional changes in the
circumstances in which the Contract was
concluded, beyond the will of Customer, the
performance of the obligations would become
more onerous further to a decrease in the value
of the equivalent performance.

Customer agrees to undertake the risk
related to the occurrence of such circumstances,
being bound to comply with its obligations under
the Contract, irrespective of such exceptional
changes in the circumstances in which the
Contract was concluded.

By undertaking such risks, Customer
understands and accepts that it will not be able to
request the court to adapt the Contract, in
general, further to the occurrence of exceptional
circumstances such as the ones provided above.

20.15. Zména okolnosti Zikaznik bere na
védomi a akceptuje moznost, ze v dusledku
vyjimecnych zmén okolnosti, za nichz byla
Smlouva wuzaviena, které jsou mimo vuli
v duasledku snizeni hodnoty ekvivalentniho
plnéni.

Zakaznik souhlasi s tim, Ze pfijima
nebezpeci zmény okolnosti, pfi¢emz je povinen
plnit své povinnosti podle Smlouvy bez ohledu
na tyto mimoiadné zmény okolnosti, za nichz
byla Smlouva uzaviena.

Tim, Ze na sebe zakaznik prebira takové
riziko, bere na védomi a souhlasi s tim, Ze
nebude moci zadat soud o Upravu Smlouvy
obecné v navaznosti na vyskyt vyjimecnych
okolnosti, jako jsou ty, které jsou uvedeny vyse.

20.16. Final Provisions

20.16. Zavérecna ustanoveni

20.16.1.  Customer freely consents to
contract, with the intention to be
bound under this entire Contract and
executes the Contract with the fully
free intention to acquire all rights
and obligations herein provided,

which it deems to be fair.

20.16.1.  Zakaznik svobodné souhlasi se
smlouvou s imyslem byt vazan
celou Smlouvou, jejiz znéni
povazuje za spravedlivé a uzavira
Smlouvu se zcela svobodnym
umyslem nabyt veskera prava a

povinnosti zde stanovené.
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20.16.2.

(1)
(i)

(iif)
(iv)
)

(vi)

(vii)

(viii)

(ix)
x)

Customer represents that it
understands and expressly accepts the
content hereof, including, but not
limited to the clauses on:

the limitation of liability (sec. 15.3.);

the right to unilaterally terminate the
Contract;

the suspension of the performance of
obligations;

the forfeiture of rights or of the benefit of
the term;

the limitation of the right to invoke the
hardship clause (Sec. 20.15.);

the possibility of Michelin to transfer by
assignment to an Affiliate the Contract or
related rights, without the Customer’s
consent;

the applicable law and the competence
jurisdiction of the courts;

right to audit (Sec. 20.6.);

if applicable, reservation of title until full
payment of the purchase price (Sec. 3.2.),
Customer’s declaration on waiver of the
statutory rights from defective
performance (Sec. 14.1.1.).

20.16.2.

(i)
(i)

(iii)
(iv)

™)
(vi)

(vii)
(viii)

(ix)

)

Zakaznik prohlaSuje, Ze rozumi
a vyslovné pfijima obsah téchto
Vseobecnych obchodnich podminek,
vcetné, ale nikoli vyhradné,
ustanoveni o:

omezeni odpovédnosti (odst. 15.3.);

pravu jednostranné vypoveédet
Smlouvu;

pozastaveni plnéni zavazki;

propadnuti prav nebo vyhody plynouci

z lhity;

prevzeti rizika zmény okolnosti (odst.

20.15.);

moznost spolecnosti Michelin postoupit

na ptidruzenou spole¢nost Smlouvu

nebo souvisejici prava bez souhlasu

zakaznika;

rozhodné pravo a piislusnost souda;

pravo na audit (odst. 20.6.);

ptipadna vyhrada vlastnictvi az do

uplného zaplaceni kupni ceny (odst.

3.2);

Prohléaseni zakaznika o vzdani se

zakonnych prav z vadného plnéni (odst.

14.1.1.).
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