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Od: 

Odesláno: 
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Předmět: 

Dobrý den, 
potvrzujeme přijetí Vaší e -mailové objednávky č. 

adresy dodavatele). 

Zakázka bude splněna v souladu s požadavkem: 

očekáváme dodatečnou úpravu 

Smlouva nabývá platnosti dnem jejího podpisu oběma smluvními stranami a účinnosti uveřejněním v registru smluv. 
VZLU TEST se zavazuje tuto smlouvu bez zbytečného odkladu po jejím podpisu oběma smluvními stranami zaslat 

správci registru smluv k uveřejnění prostřednictvím registru smluv v souladu a postupem dle zákona č. 340/2015 Sb., 

o registru smluv. 

Přeji hezký den 



GENERAL TERMS AND CONDITIONS OF VZLU TEST NO. 2/2016 
for the provision of services, the productlon of a work and the sale of products 

valid from 01/11/2016 

Company name: VZLU TEST a.s. (heremafter called ·vzLU TEST") 

registered: in the Commercial Re91ster of the Municipal Court m Prague, Sect1on B, lnsert 21044 

registered office: Beranových 130, 199 05 Prague - Letňany 

I. General 

Company Reg. No.: 04521820 

VAT Reg. No„ CZ04521820 

1. These General Terms and Conditions of VZLU TEST pursuant to Section 1751 et seq. of Act No. 89/2012 Coll., the Civil Code, 
as amended, shall apply to cases where VZLU TEST provides services or produces a work or sells a product (heremafter 
called the "Deliverables") to a customer, somet1mes also referred to as a purchaser. client or buyer (here1nafter called the 
"Customer"). 

2. Ali contractual terms and dates relating to the Deliverables are contained exclusivety m the present General Terms and 
Conditions of VZLU TEST. Any deviations from the General Terms and Conditions of VZLU TEST may only be agreed by 
contract, in wntten form. Deviations agreed 1n wrrting shall then be superior to the applicable prov1sions in the General Terms 
and Cond1tions of VZLU TEST. 

3. VZLU TEST is an obliged entity pursuant to Act No. 340/2015 Coll., on special conditions for the effect1veness of oertain 
contracts, the publicat1on of these contracts and on the Contracts Reg,ster (Act on Contracts Register). The contract, excfuding 
parts which are subJect to commercial confidentiality, will be published in aocordance wíth this Act in the register of contracts. 
Ali parts containing technicaf data, drawings or any ether technical mformat1on, persona! data of the Customer, identification 
of ether Party, financial information, price, trade secrets and classífied information will be obliterated m the agreement and its 
annexes. 

4. A contractual relationship is estabfished by the conclus,on of a contract or confirmalton of a Customeťs order by VZLU TEST. 

5. The rights and obligations of the Customer arising out of the contractual relationship are not transferable or ass1gnabfe to a 
third party without the prior written consent of VZLU TEST. 

li. Oelíverables and place of performance 

1. The Deliverables must be set forth in writing and approved by both Parties. 

2. Unless stipulated otherw,se, the place of performance shall be the reg,stered office of VZLU TEST. 

Ill. Price and terms of payment 

The price of contract performance must be set in writmg and must be approved by both Part,es. A change m an agreed pnce 
may only be possible by a written agreement of both Parties. 

2. The price shall always be set exclus,ve of value-added tax (hereinafter calfed "VAT"). 

3. The price does not mcfude the cosi of paci<ing and transport of the Deliverabfes to the Customer. 

4. VZLU TEST shall add the VAT to an agreed price amounting to rates in compliance with an applicable legaf regulation of the 
Czech Republlc. 

5. ln the case of foreign Customers and Customers-VAT payers from EU countries, the price is usually exempt from VAT in 
accordance with an applicable legal regulatíon For an exemption of VAT, a foreign Customer and Customer-VAT payer from 
EU countríes 1s obliged to provide VZLU TEST with all necessary documents. A Customer-VAT payer in EU countries is also 
obftged to prov1de VZLU TEST with an mternationaf tax identificalton number (hereinafter called "ITIN") and is also obfiged to 
pay VAT under its nationaf law. ff the foreign Customer or Customer-VAT payer does not provide VZLU TESTwith alf necessary 
documents, they are obliged to pay VZLU TEST a contractuaf fine amounting to the applicable VAT 

6. After the Deliverabfes are defivered and accepted by the Customer or under conditions agreed differently, VZLU TEST shall 
issue an invoice meeting the requirements of a tax document. An mvo1ced amount shall equaf the totaf agreed price 1ncreased 
by VAT and by agreed extra works, if any An excepllon applies to foreign Customers and Customers-VAT payers from EU 
countnes see Article 111/5. 

7. The payment period of advance, part1af as well as final mvoices shall be 14 days from the date of issue of the invoice. 

8. The Customer shall use the invoice number as a vanabfe symbol of the payment. 

9. lf the Customer defaults in the payment of invoices lhal have been legitimately issued, VZLU TEST may 1mpose late charges 
on the Customer amounting to 0.05% of the due amount for each day. 

10.lf an invoice does not meet the agreed requirements or is issued without justification, the Customer ,s entitled to retum or 
complain about the mvoice by the due date thereof by post, fax or email (info@vzlutest.cz) to VZLU TEST. ln the event that 
VZLU TEST has a lega I claim to the payment of an invoice and onfy technical and content-refated defic1encies of the document 
are involved, VZLU TEST is obfiged to issue a new invo1ce with a new due date. ln such a case, the Customer is not in defauft 
in the payment of the mvoice. 

11. Title to the Defiverables shall only pass to the Customer after the price of the Deliverabfes has been paid in full. 



IV. Time o f  perfonnance 

1. The ume of performance must be set in wnting 

2 The necessary cond1t1on for meeting an agreed Ume of performance 1s the fact that the Customer performs all of its obhgahons 
towards VZLU TEST. The Customer must supply VZLU TEST wrth ínformahon obJects and documents necessary for the 
correct and complete performance of the order The Customer 1s obhged to adv1se VZLU TEST of extraord1nary nsks that may, 
1n connect1on w,th the Deliverables, cause damage to the property or to the health of the VZLU TEST employees or to the 
property and health of third part1es 

3 VZLU TEST is enlltled to suspend work on the Dehverables on the bas1s that the Customer has filed for insolvency in 
accordance with apphcable laws and regulations ln the event that an msolvency petrtJon to the insolvency court 1s reJected, 
VZLU TEST will contmue rts work on the Dellverables wrthout undue delay. Agreed performance deadline 1s extended by the 
length of the suspens1on of work on the Deliverables 

4. VZLU TEST is ent1tled to terminate work on the subJect of the contract, lf the 1nsotvency court in accordance with apphcable 
te91slallon 1ssues a deCls1on on bankruptcy of the Customer 

5. ln the event that the Customer defaults 1n its performance whteh will prevent the performance on the part of VZLU TEST, the 
Customer 1s obliged to indemmfy demonstrable damages that have been mcurred by VZLU TEST The agreed time of 
performance shall be extended by the durat1on of default on the Customeťs part (delay m approv1ng background documents, 
tate dehvery of inputs for the performance, default ín payment of an advance 1nvoice and so forth). 

6 lf VZLU TEST defaults m the dehvery of the Dehverables by more than two weeks aga1nst the agreed tune of performance. the 
Customer may exerc1se a contractual penalty amountíng to 0.05% of the contract pnce a day up to the maximum amount 
of 10% of the total contract pnce 

V. Delivery tenns 

1 The ptace of delívery must be set ín wrrtmg. 

2. The standard delivery terms of VZLU TEST are EX WORKS (EXW) pursuant to INCOTERMS 2010 

3. The nsk of loss shall pass to the Customer upon the acceptance of the Detiverables by the Customer 

4 Along w1th the Dehverables. VZLU TEST shall a1so hand over all documents to the Customer assooated with the delivery and 
at the Customeťs request. the documentallon prov1ded by the Customer as well 

VI. Tennlnatlon of contractual relatlonship 

1 ft 1s poss1ble to term1nate the contractual rela1tonsh1p by wntten agreement of both Parties 

2. ln the event of a matenal defautt 1n the performance of obhgat1ons by any of the Contract1ng PartJes the rectrfication of wh1ch 
is not commenced w1th1n 30 calendar days of the del1very of a notice m wnting, the other Contracting Party may terminate the 
contractual relatíonsh1p ln accordance with apphcable 1egal regulations 

3. VZLU TEST 1s entrtled to wrthdraw from the contract espec1ally ít 

• the Customer has failed to pay an overdue amount even after havmg rece,ved a wrrtten reminder 
• the Customer 1s not fulfilhng contractual or other obligattons 

ln such cases, the Customer shall refund demonstrable costs. wrthm 30 days of a wntten demand, incurred by VZLU TEST as 
a result of the term1nat1on of the contractuat retat1onsh1p. The nght of VZLU TEST to assert further ciaims ansmg from apphcable 
legal regulatlons of the Czech Repubhc shall rema1n hereby unaffected 

4. VZLU TEST 1s entttled to termmate the contractual relattonsh,p 1f the performance bemg supplied by the Customer underl1es a 
great nsk of poss1ble damage to the health or property of rts employees or to the health and property of third parties 

5 VZLU TEST 1s also ent1tled to term1nate the contractual relat1onsh1p at any time 1f it falls to obtam all licences and statutory 
permrts of any type that are necessary for the performance of the contract 

VII. Warranty period and claims 

1. VZLU TEST gives a warranty for the quality of a work for a period of 6 months 

2. The vahd1ty of the warranty is condrt1onal upon the Deliverables be1ng used ín a correct manner and only for the purposes for 
wh1ch 1t was made, and the warranty shall not cover shortcom1ngs due to 1mproper use, 1nadequate mamtenance, repa1rs 
carned out by an unauthonsed person, overloadmg and other 1mproper use. The warranty atso does not cover cases where 
the Det1verables are altered by the Customer or by third parties 

3. ln the event of a cla,m the Customer 1s obliged to notlfy VZLU TEST m wntmg of reasons 1mmediately after the defect has 
been found lf a dehverable supplíed 1s demonstrably defect1ve. VZLU TEST must supply a replacement to the Customer or 
ensure that the work 1s repaired lf VZLU TEST 1s unable for obJective causes to arrange for the repa1r or removal of a defect 
or secure a replacement delivery, the Customer 1s ent1tled to arrange a price reduct1on, the acceptance of finanClal 
compensation wrth VZLU TEST or to w1thdraw from the contract However, the amount of financial compensation is lim1ted by 
the pnce of the contractual order 

VIII. Liability and exclusion of !lability 

1. VZLU TEST is liable for the correct execution of the Deliverables. 

2 VZLU TEST shall protec! the Customeťs work and property taken over. 



3. VZLU TEST is not liable for damage or a defect ,n a work that has occurred in connection wrth errors rn documentatron taken 
over from the Customer or through the use of 1mproper data handed over by the Customer or through the following of improper 
instructions g,ven by the Customer as well as for damage incurred 1n connection with actions or errors of the Customer or its 
employees. 

4. ff damage 1s infhcted on a work or other property of the Customer for wh1ch VZLU TEST 1s not liable, VZLU TEST may rectify 
the damage only ifthe Customer requests rt. 

IX. Limits o f  liablllty 

1. Unless stated otherwise below, 1n the event of a professional mistake, product defect, defect m work performed or mistake due 
to negligence, the liability of VZLU TEST shall be limrted to the amount of CZK 5 million The ltabiltty of VZLU TEST exceedlng 
CZK 5 million ís excluded in terms of the amount and reason. 

2. The above limitation of liability shall not apply to personal 1n1ury or property damage incurred as a result of gross negligence 
or wilful misconduct. 

3. VZLU TEST shall not be liable for unforeseeable damage, force majeure, lack of economic success, ,ndirect or consequential 
loss (especially financial loss) and 1t shall not be liable for any damage arising from the claims of third parties provided that 
such liability is not laid down by the law. 

4. The liability of VZLU TEST for matena! damage caused due to a professional error or negligence to test samples and devices 
that are provided by the Customer to VZLU TEST under the contract shall be limited by the amount of CZK 1 O million. 

5. lf the price of samples and dev,ces provided 1s higher than CZK 1 O million, the Customer is obliged to inform VZLU TEST of 
such fact in writing before the contract is concluded ln this case, the Contracting Parties shall agree on liability or msurance 
cover on a case-by-case basis. ff this does not happen, the liabrlity of VZLU TEST shall be limited by the amount of 
CZK 1 O million. 

X. Force majeure 

1. Neither Party shall be liable for default in the performance of 1ts obligations arising from the contractual relationship if th,s was 
due to circumstances that exciude liability (hereinafter called "force maJeure"). 

2. Force majeure shall be considered as extraordinary circumstances that prevent, permanently or temporarily, the fulfilment of 
set obligations provided that they occurred after the conclus1on of the contract, independently of the will of the liable Party and 
provided that they could not be averted even tf maximum effort that can be reasonably required in the given situation was 
exerted. Force majeure shall be considered to include in part1cular war, terrorism, earthquake, floods, acc1dents of widespread 
extent and other catastrophic events. Shortages of material and labour shall not be recognised as an instance of the effects of 
force maJeure. 

3. Cases of force majeure shall extend the delivery times correspondingly 

4. ff any instance of force majeure occurs, the affected Party shall notify the other Party in writing within 48 hours of the moment 
when force majeure manifested itself and shall subsequently present documents confirming that it is an instance of force 
majeure. 

5. ln the event of force maieure, both Parties shall jointly agree on what measures they wtll take. Should the force majeure 
occurrence last more !han 60 calendar days without the Parties reaching any agreement, any of them may termlnate the 
contract. 

XI. Confidentiality 

1. Both Parties are obltged to maintain the confidentiality of alf facts relatmg to the contractual relationship or to the matters of 
the other Party of which they leam during the performance of this contract. This also includes the duty to do their utmost to 
protect such facts. The confidentiality obligation shall not apply to cases where the fact ln question is generally known or there 
exists a statutory obligation to disclose or publish such fact. 

2. The Customer agrees that the name of rts company and other data or information be stated during the promotion of VZLU 
TEST and VZLU TESrs products in printed, electronic as well as verba! form w1thout details being given about of the subject
matter of the contract. The Customer agrees that pictorial materials made during tests or during the making of products be 
exploited for the promotion of VZLU TEST unless a confidentiality agreement or similar agreement excluding the making of 
such pictorial materials has been concluded with the Customer. 

XII. lntellectual and industrial property 

1. VZLU TEST reserves the right to intellectual property relating to alf of its documentat1on or transmitted mformat1on and, in 
particular, relatrng to technical drawings made by VZLU TEST in connection with an offer unless contractually agreed 
otherwise. The Customer may not use, reproduce or make available the abovementioned documents to third parties without 
the prior written consent of VZLU TEST. 

2. lf a delivery by VZLU TEST contains the intellectual and industrial property rights of third parties, the use of such rights by the 
Customer must be provided for in detail in the contract. 

XIII. Governing law and dispute resolution 

1. Other rights and obligations not provided for by these General Terms and Conditions of VZLU TEST shall be governed by 
Act No. 89/2012 Coll., the Civil Code, and by other generally binding lega I regulations of the Czech Repubhc. 

2. The governing law shall be the law of the Czech Republic 



3. ln the event of a dispute where no agreement of the Contracting Parties ,s reached on the basis of mutual negotiations even 
within 30 days of the moment when it arose, the d1spute shall be decided by a competent court accordlng to the registered 
office of VZLU TEST based on the iniliative of VZLU TEST or of the Customer. 

XIV. Final provisions 

1. Ali changes, amendments to and deviations from the General Terms and Conditions of VZLU TEST may only be made in 
writing. 

2. lf any of the Contracting Parties does not apply any of 1ts rights that may belong to it in accordance w1th these General Terms 
and Condltions of VZLU TEST, this shall not mean that the given Party is waiving such right. 

3. Should any of the prov1sions of the present General Terms and Condítions of VZLU TEST be or become invalid or ineffective, 
this shall not affect the validity and effect of the ether provisions hereof. ln this case the Contracting Parties shall undertake to 
conclude an agreement without delay that wlll replace the invalid and/or ineffective prov1sion by a new prov1sion that shall best 
suit the originally intended purpose of the original provision. 

4. By entering into a contract or by sending and confirming an order, the Customer agrees to the processing and collection of its 
persona! data in a database, until it expresses its disagreement in writing about such processing. The Customer shall have the 
right of access to its persona! data and the right to correct it includ1ng other statutory rights relating to such data. The data shall 
be secured as required by the law and used in communication with the Customer or, where appropriate, presented only to 
such inspection bodies that have appropriate authorisation. Persona! data (especially name, surname and address) of 
Customers shall be stored in accordance with applicable lega! regulations of the Czech Republic, particularly with 
Act No. 101/2000 Coll., on the protection of persona! data, as amended. VZLU TEST shall use all data obtalned from 
Customers exclusively for its Interna! purposes and shall not dlsclose it to third parties, and rt shall not be utllised for advertising 
purposes of business, either. An exception applies to carners to whom persona! data of Customers are given to a minimum 
extent that is necessary for the trouble-free delivery of goods or if the Customer expressed its consent in a contract to it belng 
stated. The data shall be stored and not shared with third party applicalions. 




