

GENERAL BUSINESS TERMS AND CONDITIONS FOR THE PURCHASE OF GOODS AND SERVICES
1. [bookmark: bookmark0]INTRODUCTORY PROVISIONS
1.1. These General Business Terms and Conditions for the Purchase of Goods and Services (the "GT") are issued by us, the company Fortuna Entertainment Group a.s., with its registered office at Italská 2584/69, 120 00 Prague 2, Czech Republic, ID No. 141 01 785, registered in the Commercial Register maintained by the Municipal Court in Prague, File No. B 26954 (the "Client") and for the benefit of any entity within the Client's group of companies (being any entity that directly or indirectly controls, is controlled by, or is under common control with the Client) (each such entity, an "Affiliate"). These GT regulate the rights and obligations of the Client, and any Affiliate designated by the Client, acting in the capacity of the purchaser on the one part, and you, acting in the capacity of the supplier of goods or services on the other part (the "Supplier"; the Client and the Supplier jointly as the "Parties”). The Parties enter into contract upon the written acceptance by the Supplier of the Client's written purchase order for the provision of the specified performance (the “Performance” and jointly as the “Purchase Order”) of which these GT form an integral part (jointly as the "Contract").
1.2. For the avoidance of doubt, the Parties hereby acknowledge that any acceptance of the Purchase Order that explicitly references these GT shall be deemed to constitute the valid formation of the Contract. 
1.3. [bookmark: _Ref218513263]The Parties also acknowledge that if the Supplier does not accept or reject the Purchase Order in writing within three (3) business days of its receipt, the Purchase Order shall be deemed accepted. In the event that the Supplier proposes any amendments to the Purchase Order, such amended Purchase Order shall be deemed a new offer and shall constitute a Contract only upon reissuance of the Purchase Order in the amended wording by the Client and acceptance thereof by both Parties.
1.4. For the avoidance of doubt, any business terms proposed by the Supplier that deviate from these GT, and which may be attached to the Supplier’s offer preceding the Purchase Order with these GT referenced, shall hold no effect unless both Parties mutually agree otherwise in writing.
1.5. The Client may, at any time during the term of the Contract, designate any Affiliate to receive the benefit of the Performance under the Contract by providing written notice to the Supplier. Upon such designation, the relevant Affiliate shall be entitled to issue Purchase Orders and receive Performance under the Contract on the same terms and conditions as the Client. The issuance of a Purchase Order by an Affiliate and its acceptance by the Supplier shall constitute the formation of a multilateral contract among the Client, the Supplier, and the relevant Affiliate (each acting as a Party) on the terms and conditions set forth in this Contract. Each Affiliate so designated shall be solely liable for its own obligations arising under or in connection with any Purchase Order issued by such Affiliate, and the Client shall bear no liability for the obligations of any such Affiliate unless otherwise expressly agreed in writing by the Parties. For the avoidance of doubt, each reference to the Client in this Contract shall be deemed to include a reference to each Affiliate that has issued a Purchase Order to the Supplier.
1.6. In the event that an Affiliate attaches its own general terms and conditions to a Purchase Order issued by such Affiliate, such general terms and conditions shall prevail over these GT solely with respect to the Purchase Orders issued by, and the obligations of, such Affiliate. In such case, the relevant Affiliate shall be deemed the sole client under the separate contract formed between such Affiliate and the Supplier, and the rights and obligations of the parties thereunder shall be governed exclusively by the terms and conditions specified therein.
2. [bookmark: bookmark1]PRICE AND ITS DUE DATE
2.1. [bookmark: _Ref225799825]For duly and timely delivered Performance, the Supplier is entitled to remuneration under the conditions specified in the relevant Purchase Order, which shall include any costs incurred by the Supplier in connection with the provision of the Performance (the “Price”).
2.2. The Price shall be paid by the Client to the Supplier by non-cash bank transfer to the account designated by the Supplier, on the basis of a tax document (invoice) issued by the Supplier and delivered to the Client (the “Invoice”). The Supplier shall provide its bank account details in writing prior to the issuance of any Invoice, either through the Client’s supplier registration system via the link provided or otherwise as requested by the Client. The due date shall be sixty (60) calendar days from the Client’s receipt of the respective Invoice. For the avoidance of doubt, the Parties hereby affirm that the Price is final and inclusive of all additional costs incurred by the Supplier in connection with the provision of the Performance, as well as all items invoiced by the Supplier.
2.3. Invoices issued by the Supplier shall comply with all legal requirements for a tax document pursuant to the laws of the Czech Republic or other applicable legislation and shall include, at a minimum, the following information:
a) the Purchase Order number;
b) a detailed description of the invoiced Performance, including the scope and the unit and total invoiced Price; and
c) if applicable, a copy of the acceptance protocol for the Performance, issued by the Supplier and countersigned by the Client (the “Acceptance Protocol”), which shall be attached as an annex to the Invoice.
2.4. Should the Invoice fail to comply with the requirements of the Contract, the Client shall be entitled to return such Invoice to the Supplier, and such return shall not constitute a breach of the Client's payment obligations under the Contract. The payment due date for the amount specified in the returned Invoice shall begin to run anew from the date on which the Client receives the corrected or supplemented Invoice from the Supplier.
2.5. The Price is exclusive of Value Added Tax in accordance with Act No. 235/2004 Coll., on Value Added Tax, as amended (the “VAT Act”). In accordance with the applicable legislation, VAT shall be added to the Price at the rate effective on the date of the taxable supply. The Client shall fulfil its payment obligations solely to the bank accounts designated for the Supplier's benefit and published by the tax administrator in a manner allowing remote access.
2.6. In the event that the Supplier is not a Czech tax resident, it shall furnish the Client with an up-to-date fiscal residency certificate without undue delay upon the Client's request and in such form and by such means as the Client may require. Furthermore, where the Performance extends beyond a single calendar year, the Supplier shall provide the Client with an up-to-date fiscal residency certificate for each subsequent calendar year during the term of the Contract.
2.7. Where the Performance under the Contract is subject to a tax deduction or withholding as required by law, the Client shall execute such deduction or withholding. Upon the Supplier's request, the Client shall provide the Supplier with an official statement indicating the amount of such tax deduction and/or withholding for the relevant fiscal period.
3. [bookmark: bookmark2]PROVISION OF PERFORMANCE
3.1. The Supplier shall deliver the Performance to the Client in a proper and timely manner, on the date or by the deadline stipulated in the Contract. Where no specific time for the delivery of the Performance has been agreed upon, or where such time cannot be ascertained from the Contract, the Supplier shall notify the Client in writing sufficiently in advance, but no later than fourteen (14) business days after the date on which the Supplier became or ought to have become aware of such circumstance, in order to establish a mutually agreed time for the delivery of the Performance. The Supplier shall ensure that the quality of the Performance complies with all applicable legal standards and meets the quality customary for the type of Performance being provided. Concurrently with the delivery of the Performance, the Supplier shall procure and hand over to the Client all relevant attestations, certificates, and similar documents (or copies thereof) evidencing that the Performance possesses the requisite and agreed-upon characteristics.
3.2. The Supplier shall deliver the Performance to the Client at the place specified in the Contract. Where the place of delivery is not specified in, or cannot be ascertained from, the Contract, the Supplier shall deliver the Performance at the Client's registered office.
3.3. Where the Client's assistance is required for the delivery of the Performance, the Supplier shall formally request such assistance by notifying the Client in writing prior to the delivery of the Performance, specifying the manner in which and the reasonable timeframe within which the Client is expected to provide such assistance. If the timeframe for the provision of such assistance elapses without action, the Supplier shall, without undue delay, notify the Client’s contact person designated by the Client in writing and reiterate its request for the Client to fulfil its obligations.
3.4. The Parties shall execute an Acceptance Protocol documenting the delivery of the Performance. The execution of the Acceptance Protocol by the Client, confirming the receipt and acceptance of the entire Performance delivered in a timely manner and possessing all specified characteristics, shall be deemed the moment of delivery of the Performance.
3.5. The Client reserves the right, in its sole discretion and upon the Supplier's request, to accept a part of the Performance prior to the deadline for delivery of the Performance stipulated in the Contract. Should the Client elect to accept a part of the Performance, such fact shall be recorded in the Acceptance Protocol. In the event of such partial delivery, the Supplier shall deliver the remaining part of the Performance within the deadline stipulated in the Contract. The Price shall be paid upon due delivery of the Performance in full to the Client, unless the Parties have agreed that the Client shall pay the corresponding part of the Price for the part of the Performance already delivered. For the avoidance of doubt, in the event of partial delivery by the Supplier, the Parties expressly exclude the application of Section 1930 (2), first sentence, of Act No. 89/2012 Coll., the Civil Code, as amended (the “Civil Code”).
3.6. The Supplier shall notify the Client without undue delay of any circumstance that has caused, or that the Supplier reasonably anticipates may cause, a delay in the delivery of the Performance or any part thereof beyond the deadline stipulated in the Contract. For the avoidance of doubt, compliance with this notification obligation shall not relieve the Supplier of, nor otherwise limit, the Supplier’s liability for any delay in the delivery of the Performance or any part thereof.
3.7. Where any documents pertain to the Performance, the Supplier shall deliver such documents to the Client no later than the date of delivery of the Performance or any part thereof. Documents produced in a language other than Czech or English shall be provided in their original language, accompanied by a Czech or English translation, unless the Client expressly waives such requirement in writing.
3.8. [bookmark: _Ref225804587]The Supplier shall be entitled to authorize a third party to perform the Supplier's obligations under the Contract only with the Client's prior written consent. The Client may revoke such consent at any time, without being required to state reasons therefor.
3.9. Where the Supplier authorizes a third party to fulfil its obligations under the Contract with the Client's prior written consent in accordance with Paragraph 3.8 hereof, the Supplier shall ensure that such third party is bound by obligations no less onerous than those imposed on the Supplier under the Contract and applicable law. The Supplier shall be liable for the acts and omissions of such third party as if they were the acts and omissions of the Supplier itself, and shall indemnify the Client in full against any and all damages, losses, costs, and expenses arising out of or in connection with the performance or non-performance of such third party.
3.10. [bookmark: _Ref184368619]The Performance shall be delivered free of any defects, whether actual or legal, in full compliance with all applicable laws, technical requirements, specifications, and mandatory as well as recommended technical and safety standards. All tangible and intangible elements forming part of the Performance shall be free from any encumbrances, including, but not limited to, liens or other third-party rights.
3.11. Without prejudice to the provisions of Article 5 hereof, where the Performance includes movable assets, the Supplier undertakes to make available to the Client a continuous supply of spare parts at competitive market prices for a period of two (2) years from the date of delivery of the relevant Performance. The warranty conditions set forth in Paragraph 5.2 hereof shall apply mutatis mutandis to the quality of such spare parts.
4. TRANSFER OF TITLE AND RISK
4.1. The ownership title to the tangible elements of the Performance, together with the risk of damage thereto, shall transfer to the Client upon acceptance of such elements in accordance with the Contract.
5. [bookmark: _Ref191464851]LIABILITY FOR DEFECTS IN PERFORMANCE
5.1. The Supplier warrants that the Performance shall be free from any defects as set forth in Paragraph 3.10 hereof. The execution of the Acceptance Protocol by the Client shall not release the Supplier from its liability for any defects in the Performance existing at the time of its acceptance by the Client, irrespective of whether such defects were identified in the Acceptance Protocol or otherwise known to the Client prior to the countersigning thereof.
5.2. [bookmark: _Ref165319866]Pursuant to Section 2113 of the Civil Code, the Supplier hereby provides a guarantee as to the quality of the Performance, warranting that the Performance, including all of its elements and components, shall be fit for all customary uses and shall maintain the agreed-upon and customary qualities for the duration of the warranty period. The warranty period shall commence on the date on which the Performance is accepted by the Client and shall last for twenty-four (24) months (the "Warranty Period" or "Warranty"). The Supplier shall be liable for any defects in the Performance, whether hidden, legal, or otherwise, existing at the time of its delivery to the Client, as well as for any defects that arise during the Warranty Period.
5.3. The Client shall notify the Supplier of any defects in the Performance in writing within sixty (60) calendar days of the discovery thereof. Without prejudice to the foregoing, the Supplier shall promptly take all appropriate measures to prevent or mitigate any potential harm to the Client: (i) upon receipt of such notification; or (ii) upon becoming independently aware of any defect, regardless of whether the Client has notified the Supplier of such defect. The exercise of rights arising from defects in the Performance shall not prejudice the Client's right to seek full compensation for damages. For the avoidance of doubt, the Parties expressly agree that the provisions of Section 1921, the second sentence of Section 1924, and Section 1965 of the Civil Code shall not apply.
5.4. In the event of defects in the Performance, the Client shall be entitled, at its sole discretion, to:
a) refuse to accept the defective Performance and set a new date for its proper delivery;
b) demand the redelivery, correction, or supplementation of the Performance;
c) request a reasonable reduction in the Price; or
d) withdraw from the Contract.
The Client shall exercise its choice among the foregoing remedies by specifying the selected option in the written notification of defects delivered to the Supplier. Notwithstanding any other provision of the Contract, the Client shall be entitled to withhold any and all payments due to the Supplier under the Contract, in whole or in part, in the event of any dispute, claim arising from defects, or reasonable suspicion of non-performance or breach of any obligation by the Supplier, until such dispute, claim, or ground for suspicion has been resolved to the Client's reasonable satisfaction. For the avoidance of doubt, any such withholding of payment by the Client shall not constitute a breach of the Client's payment obligations under the Contract, and the Supplier shall not be entitled to claim any default interest or other penalties in respect of the amounts so withheld.
5.5. The Supplier shall redeliver the Performance to the Client or, where appropriate, correct or supplement the Performance within the reasonable deadline stipulated by the Client, but in no event later than thirty (30) calendar days from the date on which the Client has notified the Supplier of defects in the Performance. The redelivered, corrected, or supplemented Performance shall be free of defects. If the Supplier fails to redeliver the Performance free of defects by such deadline, or fails to correct or supplement the Performance, or if the Supplier informs the Client before the expiry of such deadline that it will not redeliver, correct, or supplement the Performance, as the case may be, the Client may withdraw with immediate effect from the Contract or request a reasonable discount on the Price. In such event, the Client shall also be entitled to arrange for the redelivery of the Performance, or, where appropriate, the correction or supplementation of the Performance, through a third party of the Client's choosing, and the Supplier shall reimburse the Client for all costs arising therefrom without undue delay upon delivery of the Client's request for payment thereof. For the avoidance of doubt, this process shall be repeated until the Performance is delivered in full compliance with the Contract and accepted by the Client, where applicable, by way of the Acceptance Protocol.
5.6. [bookmark: _Ref226186193]In the event that the Client requests a reasonable discount on the Price, the Client shall propose to the Supplier in writing the amount of the discount it considers appropriate. The Supplier shall, within five (5) calendar days of delivery of such proposal, confirm or reject the proposed discount in writing. If the Supplier fails to reject the proposed discount within the aforementioned deadline, the discount shall be deemed agreed in the amount proposed by the Client. In the event that the Parties fail to agree on the amount of the discount, the Client may, at its sole discretion: (i) withdraw from the Contract; (ii) request the redelivery of the Performance or, where appropriate, the correction or supplementation of the Performance; or (iii) request that the amount of the discount be determined by an expert appointed by the Client from the list of experts maintained by the regional or municipal court having jurisdiction over the Client's registered office. The determination of the discount by such expert shall be final and binding upon both Parties. The Supplier shall bear all costs arising from such expert determination. For the avoidance of doubt, the Parties expressly agree that Section 1749 (1) of the Civil Code shall not apply to the determination of the discount by the expert. The Supplier shall issue and deliver to the Client a corrective tax document (credit note) reflecting the granted discount within fifteen (15) calendar days from the date the discount is agreed or determined in accordance with this Article 5.6.
5.7. In the event that the Client has paid the Price prior to exercising its rights arising from liability for defects in the Performance, the Client shall be entitled to request a refund up to the amount of the discount or, in the event of withdrawal from the Contract, a full refund of the Price, together with interest in accordance with the applicable legislation.
5.8. In the event that the Price has not been paid in full by the time the Client exercises its rights arising from liability for defects in the Performance, the Client shall not be obliged to pay the Price or any unpaid part thereof until such rights have been fully exercised and the Supplier has discharged all of its corresponding obligations arising therefrom.
5.9. If either Party is prevented from performing its obligations under the Contract due to an extraordinary, unforeseeable, and insurmountable obstacle arising independently of such Party's will within the meaning of Section 2913 (2) of the Civil Code (a "Force Majeure Event"), the deadlines for the performance of such obligations shall be extended by the duration of the Force Majeure Event. Force Majeure Events shall include, without limitation: (i) natural disasters, including but not limited to earthquakes, floods, hurricanes, tsunamis, volcanic eruptions, landslides, and other acts of God; (ii) armed conflicts, wars (whether declared or undeclared), invasions, acts of foreign enemies, military mobilisation, and civil unrest; (iii) acts of terrorism, sabotage, or piracy; (iv) epidemics, pandemics, and quarantine restrictions; (v) nuclear, chemical, or biological contamination; (vi) acts, orders, regulations, embargoes, sanctions, or blockades imposed by any governmental, supranational, or regulatory authority; (vii) general strikes, lockouts, or other widespread industrial action not limited to the affected Party's workforce; (viii) fire, explosion, or prolonged failure of essential utilities, including electricity, gas, water, or telecommunications infrastructure; and (ix) cyberattacks or systemic failures of critical information technology infrastructure beyond the affected Party's reasonable control. The Supplier shall notify the Client in writing without undue delay of the occurrence and cessation of any Force Majeure Event and shall provide the Client with such documentation as may be reasonably required to evidence the existence and duration thereof. Upon cessation of the Force Majeure Event, the Supplier shall use all reasonable endeavours to fulfil the purpose of the Contract and to resume compliance with its obligations hereunder without undue delay.
6. SET-OFF
6.1. The Client shall be entitled to set off any of its receivables, whether or not due, against any receivable of the Supplier from the Client. The Supplier shall not be entitled to unilaterally set off any of its receivables from the Client against any receivable of the Client from the Supplier without the Client's prior written consent.
7. [bookmark: bookmark3]INSURANCE
7.1. Unless otherwise agreed in the Contract, the Supplier shall, throughout the term of the Contract, maintain liability insurance in an amount sufficient to cover any and all damages that may be caused to the Client under or in connection with the Contract by the Supplier or by any person for whose acts or omissions the Supplier is liable, provided that such insurance coverage shall in no event be less than the aggregate annual Price payable for the Performance hereunder. Upon the Client’s written request, the Supplier shall submit to the Client a copy of the relevant insurance policy, together with confirmation from the insurer that all applicable insurance premiums have been duly paid. The Supplier undertakes to maintain such insurance in full force and effect from the effective date of the Contract until the termination thereof.
8. [bookmark: bookmark4]INTELLECTUAL PROPERTY 
8.1. The Supplier warrants that the provision of the Performance to the Client, and the use of the Performance by the Client for its intended purpose, shall not infringe any rights under any trademark, patent, utility model, industrial design, copyright, or any other intellectual property right of any third party.
8.2. All data provided or made available in any form by the Client to the Supplier in connection with the Contract, including but not limited to commissions, descriptions, plans, samples, and preparations (collectively, "Client Data"), shall remain the exclusive property of the Client. The Supplier shall not use Client Data, in whole or in part, for any purpose other than the fulfilment of its obligations under the Contract, nor shall it incorporate Client Data into any intellectual property work or register Client Data, or any intellectual property work containing Client Data, on its own behalf or on behalf of any third party, including but not limited to registration as a patent, industrial design, or utility model. The Supplier shall protect Client Data from loss, destruction, and damage. For the avoidance of doubt, Client Data shall constitute Confidential Information for the purposes of Article 10 hereof.
8.3. If the Performance or any part thereof constitutes a copyrighted work, artistic performance, or is otherwise subject to protection under Act No. 121/2000 Coll., the Copyright Act, as amended (the “Copyright Act") (such protected elements as the "Subject of Protection"), and unless otherwise provided in the Contract, the Supplier hereby grants the Client an authorization to exercise the right to use the Subject of Protection, including any documents provided together with the Subject of Protection, in all lawful manners of use, including the sublicensable right to change, modify, or otherwise adapt the Subject of Protection (the "License"). The License shall be non-exclusive, unless the Parties agree otherwise in writing. The License shall be granted without limitation as to time (perpetual), territory, or quantity, and shall entitle the Client to grant sublicenses to any third party. The Client or any third party to which the Performance is further provided shall be entitled to exercise the rights under the License to the same extent as the Client. The Supplier hereby consents to the assignment or transfer of the License to any third party at the Client's sole discretion. The Supplier warrants that it is fully entitled to grant the License as described herein, that the Subject of Protection is free from any third-party rights that would restrict the Client's use of the License to its full extent, and that the License has been granted with the consent of all authors of the Subject of Protection. The Client shall not be obliged to use the License.
8.4. Where the Subject of Protection, or any part thereof, is to be delivered exclusively to the Client as part of the Performance (the “Exclusive Subject of Protection”), the Supplier shall ensure that such Exclusive Subject of Protection is first presented, published, or otherwise made available to the public on the territory of the Czech Republic, unless the Client provides its prior written consent to first presentation in another territory.
8.5. With respect to the Exclusive Subject of Protection, the Supplier shall, to the fullest extent permitted by the Copyright Act and applicable law, assign to the Client all economic rights (majetková práva) to such Exclusive Subject of Protection, including, without limitation, the right to use, reproduce, distribute, display, modify, adapt, translate, and otherwise exploit such Exclusive Subject of Protection in any manner and in any media, whether now known or hereafter devised, without limitation as to time, territory, or quantity. Such assignment shall take effect upon the creation of the relevant Exclusive Subject of Protection or, where applicable, upon its delivery to the Client, whichever occurs first. To the extent that the assignment of economic rights to the Exclusive Subject of Protection is not permissible under the Copyright Act or other applicable law, the Supplier hereby grants the Client an exclusive, irrevocable, perpetual, worldwide, sublicensable, and transferable license to use such Exclusive Subject of Protection in all manners of use, without limitation as to time, territory, or quantity, and on terms no less favourable than those set forth in Paragraph 8.3 hereof. The Supplier shall procure that all authors of the Exclusive Subject of Protection provide all necessary consents and waivers, including consent to the modification, adaptation, and completion of such Exclusive Subject of Protection by the Client or any third party authorised by the Client, and waive the exercise of any moral rights to the extent permitted by applicable law. The remuneration for the assignment of economic rights or the grant of the exclusive license pursuant to this Paragraph shall be deemed included in the Price.
8.6. [bookmark: _Hlk191383885]If the Performance or any part thereof constitutes know-how (the "Know-how"), irrespective of the form of its expression or whether it constitutes a trade secret or Confidential Information, the Supplier hereby undertakes to ensure the protection of the Know-how in accordance with the applicable legislation. The Supplier hereby grants the Client an authorization to use the Know-how (the "Know-how License") in all manners of use, without limitation as to time, territory, or quantity. The Know-how License shall entitle the Client to grant sublicenses to any third party. The Supplier shall be fully liable to the Client for any and all damages incurred by the Client as a result of any infringement of third-party rights in connection with the Know-how. In the event that a third party asserts a claim for compensation for damages in connection with the Know-how, the Supplier undertakes, without undue delay and at its own expense, to take all necessary measures to protect the Client's rights and, upon the Client’s notification of such claim, to satisfy any such claim on behalf of the Client.
8.7. For the avoidance of doubt, all fees, costs, and expenses incurred by the Supplier in connection with the provision of the Performance under the Contract, including any remuneration for the grant or assignment of rights pursuant to this Article 8, shall be deemed included in the Price.
9. [bookmark: bookmark5]DECLARATIONS OF THE SUPPLIER
9.1. [bookmark: _Ref191459770]The Supplier hereby declares and confirms that:
a) it is duly entitled to enter into the Contract and to fulfil its obligations arising from the Contract;
b) it possesses the requisite professional qualifications to fulfil all of its obligations under the Contract, that the Performance provided to the Client complies with all requirements of the applicable legislation in force, and that the Performance has been rendered to the highest available standard by professional and experienced personnel exercising due care;
c) no consent, exemption, approval, declaration, or permission of any third party or authority is required on the part of the Supplier to conclude the Contract or to perform the Supplier's obligations under the Contract, or all such consents, exemptions, approvals, declarations, and permissions have been duly obtained;
d) the conclusion of the Contract and the performance of the Supplier's obligations under the Contract do not and will not: (i) contravene any applicable legislation in any jurisdiction binding on the Supplier; (ii) constitute a breach of any obligation arising from any contract or other arrangement to which the Supplier is a party; or (iii) conflict with any requirement, decision, or injunction of any administrative body, court, or arbitral tribunal that is binding on the Supplier;
e) [bookmark: _Hlk191383654]the Supplier is not bankrupt or at risk of bankruptcy within the meaning of Section 3 of Act No. 182/2006 Coll., on Bankruptcy and Methods of Resolving It (the Insolvency Act), as amended, no insolvency petition, application for the implementation of a ruling, or similar application under the relevant jurisdiction or previously applicable Czech legislation has been filed against the Supplier, and, to the best of the Supplier's knowledge, there is no risk of any such petition or application being filed;
f) no application has been submitted, and no decision has been taken, by the competent bodies of the Supplier or by any court regarding the winding-up, liquidation, or transformation of the Supplier in accordance with Act No. 125/2008 Coll., on Transformations of Commercial Companies and Cooperatives, as amended;
g) to the best of the Supplier's knowledge, there are no pending or threatened court, administrative, arbitration, criminal, or other proceedings or actions before any body of any jurisdiction that could, individually or in aggregate with other circumstances, adversely affect the Supplier's ability to fulfil its obligations under the Contract;
h) the Supplier shall maintain in full force and effect all licenses, intellectual property rights (including, without limitation, trademarks, patents, and utility models), consents, permits, and other authorisations required by applicable legislation and/or the Contract for the provision of the Performance, and there is no risk that the validity of  any such license, consent, permit, or authorisation will be terminated. The Performance and its provision to the Client do not and will not infringe any third-party right to any patent, trademark, or other intellectual property right, trade name, or right arising under the rules on economic competition;
i) the Supplier is not aware, even upon exercising due professional care, of any fact, circumstance, or obstacle concerning the Performance, or the place or environment of the Client, that would prevent or impede the provision of the Performance in the manner agreed under the Contract;
j) immediately prior to the handover of the Performance to the Client, the Supplier shall be the sole and unencumbered owner of the tangible elements of the Performance, with full and unrestricted right of disposal thereof. All acquisition titles to such tangible elements shall be valid, effective, and enforceable, and the Supplier shall be entitled to transfer ownership of such tangible elements to the Client without any further action or condition. The Supplier shall not enter into any contract or arrangement that would transfer or purport to transfer to any third party ownership or any other right in respect of the tangible elements of the Performance, nor any preliminary agreement containing an obligation for a future transfer thereof. Immediately prior to the handover, the tangible elements of the Performance shall be free and clear of all liens, pre-emptive rights, leases, easements, and any other third-party rights or encumbrances;
k) no third party has asserted any claim that could result in a limitation on the Supplier's right to transfer the tangible elements of the Performance to the Client;
l) the Supplier holds all necessary authorizations and consents for the processing of personal data in accordance with applicable legislation;
m) the Supplier duly fulfils all of its tax obligations and has no outstanding tax liabilities that could, individually or in combination with other circumstances, adversely affect the Supplier's ability to fulfil its obligations under the Contract;
n) the Supplier is not an unreliable payer pursuant to the VAT Act, and no proceedings to declare the Supplier an unreliable payer are pending against it. In the event that any such proceedings are initiated, the Supplier shall notify the Client no later than three (3) calendar days after becoming aware thereof. The Supplier shall further notify the Client without undue delay, and in any event no later than three (3) calendar days following the date on which such decision becomes legally effective, of any decision declaring the Supplier an unreliable payer. In the event that the Supplier is declared an unreliable payer pursuant to the VAT Act, or if, in the Client’s reasonable assessment, there are grounds for assuming that the Supplier will be so declared, the Client shall not be obliged to remit any payments relating to VAT until the date (inclusive) on which the tax administrator declares that the Supplier is no longer an unreliable payer pursuant to the VAT Act;
o) the Supplier is not aware of any fact, circumstance, or event that has resulted in, or could reasonably be expected to result in, the absolute or relative invalidity of the Contract;
p) the Supplier will comply with the FEG Consolidated Security Articles for Agreement available here, which are hereby incorporated into the Contract and are therefore binding on the Supplier; and
q) the Supplier is authorized to grant all rights specified in Article 8 hereof to the Client in the scope provided herein.
10. [bookmark: bookmark8]CONFIDENTIAL INFORMATION AND PERSONAL DATA
10.1. The Supplier undertakes to maintain confidentiality regarding any and all information obtained in connection with the negotiation, conclusion, and performance of the Contract, including any information, materials, files, or other documents communicated by the Client to the Supplier outside of such scope, regardless of whether the Client has expressly designated such information as confidential (the “Confidential Information”). In the event that the Parties have entered into a separate non-disclosure agreement governing their mutual rights and obligations in relation to the protection of Confidential Information, any provisions of such non-disclosure agreement that derogate from this Article 10 shall prevail over the corresponding provisions hereof.
10.2. The Supplier undertakes not to disclose or make available any Confidential Information to any third party, nor to use such information for its own benefit or for the benefit of any third party, except as strictly necessary for the performance of the Supplier's obligations under the Contract. The Supplier shall maintain the confidentiality of the Confidential Information and shall disclose it only to its employees or subcontractors who have been authorized in writing by the Client to perform any part of the Contract, and solely on a need-to-know basis. The Supplier further undertakes to ensure that all such persons are bound by confidentiality obligations with respect to the Confidential Information no less onerous than those stipulated herein.
10.3. The prohibition on disclosure of Confidential Information shall not apply to information that:
a) is required to be disclosed pursuant to applicable law, provided that the Supplier limits such disclosure to the minimum extent so required and, to the extent practicable and not prohibited by law, notifies the Client in advance of such disclosure;
b) has been expressly exempted from the confidentiality obligations set forth herein by prior written consent of the Client;
c) is or becomes publicly available otherwise than as a result of a breach of the Supplier's confidentiality obligations under the Contract; or
d) is required to be disclosed pursuant to a lawful order or request of a court, public prosecutor's office, or competent administrative authority.
10.4. The confidentiality obligations set forth in this Article 10 shall survive the termination of the Contract and shall remain in full force and effect until such time as the relevant Confidential Information becomes publicly available through means other than a breach of the Supplier's obligations hereunder. Notwithstanding the foregoing, such confidentiality obligations shall in no event expire earlier than three (3) years following the termination of the Contract.
10.5. The Supplier shall not, as part of the Performance, transfer any personal data to the Client. In the event that the provision of the Performance necessitates the transfer of personal data subject to protection under applicable data protection legislation, the Supplier shall notify the Client of such fact in writing prior to any such transfer. The Client shall be entitled, at its sole discretion, to refuse to accept the personal data concerned.
10.6. In the event that the Supplier, in connection with the provision of the Performance, processes personal data of the Client, its customers, employees, or contractual partners, the Supplier shall: (i) act in accordance with the applicable legislation, including by entering into a data processing agreement with the Client having regard to the circumstances and the nature and scope of the processing of personal data; (ii) process personal data only to the extent strictly necessary for the performance of its obligations under the Contract; (iii) protect personal data as Confidential Information in accordance with Article 10 hereof; and (iv) notify the Client without undue delay of any actual or suspected breach of applicable data protection legislation in connection with such processing.
10.7. The Supplier shall not, without the Client's prior written consent, publish, disclose, or otherwise make available to any third party any information relating to the existence or terms of the Contract or the Supplier's business relationship with the Client, whether by way of press statements, advertising, presentations, sales materials, or otherwise.
11. [bookmark: _Ref191464992]CONTRACTUAL PENALTIES AND INDEMNIFICATION
11.1. In the event of a breach by the Supplier of any obligation arising from the Contract, the Supplier shall pay the Client the following contractual penalties:
a) in the event of a delay by the Supplier in the proper and timely provision of the Performance, the Supplier shall pay the Client a contractual penalty of 0.5% of the Price attributable to the non-provided or defective Performance for each day of delay in the proper provision of the Performance or the relevant part thereof;
b) in the event of a breach of an obligation by the Supplier that entitles the Client to withdraw from the Contract, the Client shall be entitled, regardless of whether it exercises its right to withdraw from the Contract, to a contractual penalty of 5% of the Price for each individual instance of such breach;
c) for each individual breach of an obligation concerning the protection of Confidential Information, the Supplier shall pay the Client a contractual penalty of CZK 500,000 (in words: five hundred thousand Czech crowns);
d) in the event of a breach by the Supplier of any obligation set forth in Article 8 hereof, the Supplier shall pay the Client a contractual penalty of 0.5% of the Price for each individual breach; and
e) in the event of a breach of any declaration or obligation of the Supplier set forth in Paragraph 9.1 hereof, the Supplier shall pay the Client a contractual penalty of 0.5% of the Price for each individual breach.
11.2. The assertion of a contractual penalty shall not prejudice the Client's right to seek full compensation for damages incurred. A contractual penalty shall be payable within thirty (30) calendar days from the date of delivery of the request for payment. For the avoidance of doubt, the Parties expressly agree that Section 2050 of the Civil Code shall not apply.
11.3. The Parties hereby declare that the amounts of the contractual penalties specified in this Article 11 are reasonable, having regard to the value and nature of the obligations thereby secured.
11.4. The Supplier shall indemnify and hold harmless the Client against any and all harm, including non-material harm, claims, liabilities, costs, expenses, and losses, whether direct or indirect (including, without limitation, claims arising from death, bodily injury, damage to health or property, indirect loss, and consequential loss), caused by or arising out of defective Performance provided by the Supplier or any other breach of the Supplier's obligations under the Contract or applicable law, irrespective of fault on the part of the Supplier, to the extent permitted by applicable law.
12. [bookmark: bookmark10]TERMINATION OF CONTRACT
12.1. The Contract may be terminated by any of the following means:
a) mutual written agreement of the Parties;
b) termination for convenience by the Client upon not less than three (3) calendar months’ prior written notice, with the notice period commencing on the date of delivery of the termination notice to the Supplier; or
c) withdrawal.
12.2. The Client shall be entitled to withdraw from the Contract in the event that:
a) the Supplier is in delay by more than five (5) calendar days with respect to the proper and timely provision of the Performance under the Contract;
b) the Performance, or any part thereof, is provided on at least two (2) occasions at a quality level lower than that specified in the Contract, or, where no quality standard is specified in the Contract, lower than the customary quality standard;
c) the Supplier fails to confirm a Purchase Order issued by the Client, in which case the Client shall be entitled, notwithstanding the withdrawal period set forth  in Paragraph 12.4 hereof, to withdraw from the Contract within fourteen (14) calendar days of the date on which the Purchase Order is deemed accepted in accordance with Paragraph 1.3 hereof;
d) the Supplier breaches any of the declarations set forth in Paragraph 9.1 hereof; or
e) withdrawal from the Contract is otherwise permitted under applicable law.
12.3. The Supplier shall be entitled to withdraw from the Contract only in the event that the Client is in default of its payment obligations under the Contract for more than thirty (30) calendar days, provided that the Supplier has: (i) notified the Client in writing of such default; and (ii) granted the Client a remedy period of no less than fifteen (15) calendar days, and the Client has failed to remedy such default within the specified remedy period.
12.4. [bookmark: _Ref218513739]Withdrawal from the Contract shall be made in writing and delivered to the other Party without undue delay, but no later than three (3) calendar months after the date on which the withdrawing Party became aware of the grounds for such withdrawal. In the event of withdrawal from the Contract, the Contract shall terminate on the date of delivery of the written notice of withdrawal to the other Party, unless otherwise stipulated in the Contract or in the notice of withdrawal. The Parties agree that, in the event of withdrawal from the Contract, the Client shall not be obliged to return any Performance already provided, and the Supplier shall return to the Client the pro rata portion of the Price attributable to the Performance not provided by the Supplier prior to the delivery of the notice of withdrawal. Notwithstanding the foregoing, if the partial Performance is, in the Client's sole discretion, of no use to the Client, each Party shall, at the Client's request, return to the other Party any performance provided prior to the withdrawal from the Contract.
12.5. [bookmark: _Ref225931689]The Parties agree that, notwithstanding the termination of the Contract for any reason and in any manner whatsoever, the following provisions shall survive such termination and remain in full force and effect: Article 5 hereof, Article 8 hereof, Article 9 hereof, Article 10 hereof, Article 11 hereof, and any provisions relating to compensation for damages, together with any other provisions of the Contract that, by their nature, are intended to survive termination.
13. ASSIGNMENT
13.1. The Supplier shall not be entitled to assign or transfer any of its rights or obligations arising out of the Contract without the Client's prior written consent.
13.2. The Client shall be entitled to assign or transfer any of its rights or obligations arising out of the Contract to any Affiliate without the Supplier's prior consent. Any Affiliate designated by the Client to receive Performance under the Contract shall likewise be entitled to assign or transfer its rights or obligations to the Client or to any other Affiliate without the Supplier's prior consent. The Supplier hereby grants its express consent to any such intragroup assignment or transfer.
13.3. The Client shall be entitled to assign or transfer its rights and obligations under the Contract, or any part thereof, to any third party. The Supplier hereby grants the Client its express consent to any such assignment or transfer. Such assignment or transfer shall become effective with respect to the Supplier upon delivery of notification thereof by the Client to the Supplier, or upon the date on which a third party provides proof of such assignment or transfer to the Supplier. The Parties expressly agree that the provisions of Section 1899 of the Civil Code shall not apply.
14. DEFINITIONS
14.1. Unless the context otherwise requires, all defined terms used in these GT in the singular shall include the plural and vice versa.
14.2. Any reference in these GT or the Contract to any law, act, articles of association, order, rule, delegated power, or decision (each a "Legal Instrument") shall be construed as a reference to such Legal Instrument as amended, supplemented, re-enacted, or replaced from time to time, including any Legal Instrument enacted or issued pursuant thereto.
14.3. For the purposes of these GT and the Contract, a "business day" shall mean any calendar day other than a Saturday, Sunday, or public holiday recognized under the applicable legislation of the Czech Republic.
15. FINAL PROVISIONS
15.1. The Supplier hereby declares and confirms that it assumes the risk of a change in circumstances within the meaning of Section 1765 (2) of the Civil Code.
15.2. For the avoidance of doubt, the Parties expressly declare and confirm that they are entrepreneurs, that they conclude the Contract in the course of their business activities, and that they consider the Contract to be an aleatory contract. Accordingly, the provisions of the Civil Code regarding laesio enormis (Sections 1793 to 1795) and usury (Section 1796) shall not apply to the obligations arising from the Contract. The Parties further agree that the provisions of Sections 557, 1799, and 1800 of the Civil Code shall not apply.
15.3. The Parties expressly agree that accepted practices shall not apply to the contractual relationship established by the Contract.
15.4. For the avoidance of doubt, the Parties expressly agree that the occurrence of a Force Majeure Event shall not relieve either Party of its obligation to pay any contractual penalties due under the Contract.
15.5. These GT shall become effective with respect to the Supplier on the date on which the Contract enters into effect and shall cease to have effect upon the termination of the Contract, without prejudice to the provisions of Paragraph 12.5 hereof. Any Performance provided in connection with the subject matter of the Contract prior to the effective date of the Contract, in accordance with the terms and conditions of the Contract, shall be deemed Performance under the Contract, and the Supplier shall be entitled to invoice such Performance to the Client in accordance with the conditions stipulated in the Contract.
15.6. [bookmark: _Ref191467737]The Contract may be amended or supplemented only by means of written, consecutively numbered amendments duly executed by both Parties. This requirement shall also apply to any agreement to waive the written form.
15.7. All disputes arising out of or in connection with the Contract shall be submitted, in accordance with Section 89a of Act No. 99/1963 Coll., the Civil Procedure Code, as amended, to the court of the Czech Republic having jurisdiction over the Client's registered office.
15.8. The Contract shall be governed by and construed in accordance with the laws of the Czech Republic, including, without limitation, the Civil Code, to the exclusion of any conflict of laws rules that would result in the application of the laws of any other jurisdiction.
15.9. If any provision of the Contract becomes or is found to be invalid, unenforceable, or ineffective, such invalidity, unenforceability, or ineffectiveness shall not affect the validity, enforceability, or effectiveness of the remaining provisions of the Contract. The Parties undertake to replace any such invalid, unenforceable, or ineffective provision, within fifteen (15) business days of the delivery of a written request by either Party, with a valid, enforceable, and effective provision that most closely reflects the commercial and legal purpose of the original provision. If the Parties are unable to agree on such replacement provision within the aforementioned period, the Parties shall negotiate in good faith to conclude a new agreement with content as similar as possible to the original intent of the Contract, in compliance with applicable law.
15.10. The Parties hereby declare and confirm that, prior to concluding the Contract, each Party has received from the other Party all information required pursuant to Section 1728 (2) of the Civil Code.
15.11. Any notification, request, or other communication that is to be made or given to a Party in accordance with the Contract shall be made or given in writing. Unless the Contract provides otherwise, such notification, request, or other communication shall be deemed to have been duly made or given to the other Party if it is delivered in person, by registered mail, courier service, or email, to the address of the relevant Party specified in the header of the Contract or to such other address as may be notified by the relevant Party to the other Party in writing. Any notification in accordance with the Contract shall be regarded as having been delivered:
a) on the date of physical handover of the communication to the addressee, if such communication is delivered in person or by courier service;
b) on the date of delivery as confirmed by the delivery slip, if the communication is sent by registered mail; on the date on which delivery of the communication is refused by the addressee; or on the tenth (10th) day following the deposit of the communication at the post office, whichever occurs first;
c) on the date on which the sender receives a confirmation of delivery by email from the addressee, if such communication is sent by email.
15.12. Any addresses, telecommunication details, or contact persons specified in the Contract may be changed by means of a unilateral written notification delivered by the relevant Party to the other Party. Such change shall take effect ten (10) calendar days following delivery of the notification to the other Party. For the avoidance of doubt, such change shall not require an amendment to the Contract.
15.13. These GT shall enter into force on January 1, 2026.
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