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1 INTRODUCTION

The bachelor’s thesis deals with the translations of selected legal texts and is
accompanied by commentaries and a glossary.

The topic was chosen on the basis of the author’s interest in the translation of the
specialized and technical texts and a wish to try the job of a sworn translator.

One of the aims is the translations themselves and the other is to make
comments on the translations from the view of translation procedures and with a focus
on grammatical and lexical level as well as disparities between the original texts and
their translations.

The thesis is divided into two main parts, theoretical and practical. The
theoretical part has two sub-chapters, one focusing on a translation process, basic
principles of translation theory and traditional translation procedures and the other
describing the style of legal documents.

The practical part deals with the two translations, their commentaries and a
glossary. The first text is a dealership agreement translated from English into Czech and
the second one is a contract of purchase translated from Czech into English.

Both translations are accompanied by commentaries which start with a macro
approach and continue to a micro approach in which some of problems occurred during
translation and disparities are described and some grammatical and lexical features are
highlighted. The following and the last section of commentaries is devoted to the
translation procedures and their examples from the texts.

In the end of the practical part, there is the alphabetically arranged glossary
including words concerning of the law field from both contracts.

The author gained knowledge for the theoretical part mainly from K feorii
prekladu by Knittlova, D., Preklad v prdvni praxi by Tomasek, M., and it was also
supported by P. Newmark’s A textbook of translation and Legal English and its
grammatical structure by Bazlik, M., Ambrus, P. The practical part is based on
dictionaries Cesko-anglicky prdvnicky slovnik by Oherova, J., Svoboda, M., Kalina, M.,
Boc¢ankova, M. and Anglicko-Cesky prdvnicky slovnik by Bo€ankova, M., Kalina, M.,
Oherova, J., Svoboda, M.



2 TEORETICAL PART
2.1 Translation process and legal language

Generally, the translation process is divided into two groups:

° Intrasemiotic translation — translation within one national language,

° Intersemiotic translation — translation between two different national
languages. [1]

To translate legal documents correctly, both parts of translation process have to
be used. A translator should verify if the legal norm in a target language expresses the
same or at least similar meaning as in a source language. In the case the translator do
not verify the whole legal norm, he should do terms. [2]

In the theory of translation, the basic criterion of legal translation is linguistic
and factual accuracy. The prerequisite for intersemiotic translation is to be prepared in
the language and for intrasemiotic translation the translator should cover the matter of
technical terms. To use intrasemiotic translation for the control is easier for the

translator educated in law rather than for the other translators. [3]
2.1.1 Translation within one national language

The intrasemiotic translation connects the legal expression with its true meaning.
According to V. Knapp, the interpretation of the law is train of thought assigning
importance to signs. This process both explains and completes the legal norm. [4]

The process of the law interpretation gives meaning to the legal norm, especially
for the application of the law, whereas the intrasemiotic translation gives meaning to the
legal expression and identifies their signifiers to translate from one language into other,
i. e. for intersemiotic translation. Both processes are identically constructed, provided
that the legal expression denotes a fact. The fact determined by the legal expression is
called a signifier and the legal expression determining the fact is called a signified. [5]

For the translation within the legal language, a range of methods is used. With
regard to the nature of the work, it is not essential to describe methods in detail and

therefore only a brief enumeration is mentioned. According to M. Tomasek, the



following methods are usually used: semantic, logic, systemic, historic and

geographic. [6]
2.1.2 Translation between two different national languages

The translation between two legal languages contains several problematic issues.
The first one and still current is the diversity of the legal systems. Comparing any legal
systems, several problems can occur, because there is no existence of two identical
systems. In this, the diversity of the legal translation can be found, compared to
technical translation in others fields, such as medicine, biology and an exact science.
Furthermore, legal and political terms and institutes develop faster than terms used in
exact science. These are the reasons why the translator should be familiar with legal
systems of the source language (SL), as well as with the target language (TL). [7]

The second issue, which can cause a problem, is the language disparities. It can
be solve by the excellent knowledge of SL and TL, but also the source and target legal
languages (SLL and TLL). [8]

The translator should also consider the expression of the abstraction and
concreteness of the SLL and TLL, because some languages (Chinese, German) are

more explicit than the others (English, French). [9]
2.1.3 Basic principles of translation theory

The theory of the technical translation applies its basic principles also to the
translation of the legal language. These principles can be summarized in three
requirements. [10]

The first requirement advises not to translate, but look the appropriate solution
up at the level of the TL. It is recommended to compare the solution in the SLL and
TLL, with the help of the intersemiotic translation. [11]

The second requirement tells to coin a new term only in the case, where a
suitable term does not exist or its content is inappropriate in a particular context. [12]

According to the last requirement, the translator is obliged to pay attention to the
different terminologies when translates phrases and terms that consist of more than one

word. [13]



The principles can resulted in basic problematic situations during translating of
terms within legal expressions. It involves equivalence of the equivalent and the

translation of terms, which do not have any equivalent. [14]

2.1.4 Traditional translation procedures

In the translation process, there exist various procedures and ways having
different appellations. Translation theorists, for example J. Levy or J. C. Catford, did
not always use specific terms but generally call the translation procedures as changes or
methods. [15]

Some linguists (J. P. Vinay, J. Darbelnet; 1. Poldauf, K. Bares) distinguish seven
procedures, which help to solve the problem with lack of equivalents in a target
language. G. Vazquez-Ayora classifies eight translation procedures and J. L. Malone
even nine. Opinions of linguists vary by diverse ways of researches and comparison of
different languages. [16]

Russian linguists work with specific types of Vinay and Darbelnet’s basic
terminology, such as concretization, generalization, a confusion of cause and
consequence, antonyms and compensation. They call translation procedures as a
transformation and categorize them into four groups: 1) a conversion of the sentence
structure, 2) lexical and grammatical modification, 3) addition, 4) omission. [17]

For a description of traditional translation procedures, they were chosen those of
Jean-Paul Vinay and Jean Darbelnet, which are ranked among the oldest and the most
typical classification of the translation process. This classification consists of seven

basic procedures ordered from the easiest to the most difficult ones [18]:

e Transcription — It is a rewrite of a word in compliance with the usage of the target
language. To be more precise, a sound form of the word in foreign language is
reproduced. Newmark says in A textbook of translation: “Transcription is the
process of transferring a SL word to a TL text as a translation procedure.” [19]
The transcription includes transliteration, which relates to a graphic form of a TL
and leads to a sound distortion. This is typical for Arabic, Greek, Cyrillic alphabet

or Chinese symbols. The transcription is often used for the rewrite of proper



names, geographical names, names of places, buildings, institutions or

organizations etc. [20]

Calque — This translation procedure is based on a word-for-word translation using
word-forming tools the way the components of terms are substituted and thereby
new terms are created. [21] From the point of its form, a calque is a compound
word consisting of parts of words reflecting their single meanings. And from the
point of its content, it is a loan taking meanings from foreign languages and
transferring them into other language by its own expressions. As an example can be
mentioned a word “skyscraper”, which Czech equivalent is ‘“mrakodrap”.
Sometimes, rules of the TL do not enable to use an equivalent and therefore the
original is employed as it is in the word “know-how”, which is the same in Czech

language. [22]

Substitution — Substitution is an appellation of the same thing by the different way
and applied when there is a need to substitute a word for other equivalent. For
example, a noun can be substituted for a pronoun and vice versa. It can be also
applied in the case of missing equivalent in the TL or idioms, collocations, cultural

disparities and grammatical restrictions, such as a different grammatical case. [23]

Transposition — This is a tool for the best preservation of the meaning, although
transposition involves a change in the grammar from a SL to a TL. It is a change in
word classes or sentence elements. For example, a noun can be replaced by a verb
in the case of word class transposition, whereas sentence element transposition
occurs in the case where a subject is substituted by object and vice versa.
Transposition is used in cases, where an SL grammatical structure does not exist in
the TL or it is possible to translate a set phrase or a sentence literally but the natural
usage of the TL do not enable it. There exist two more sub-types of word class
transposition and sentence element transposition. In the first sub-type, the number
of the words is extended and in the other one, the number of the words is

reduced. [24]



¢ Modulation — Modulation helps to translate a word or a set phrase of the SL by
means of the TL if the meaning can be recognized logically from the unit of the TL.
This translation procedure can be defined as a variation through a change of
viewpoint. When the literal translation is impossible, modulation is one of the way
how to avoid an unnatural expression in the TL. Modulation involves changes of
abstract for concrete, cause for effect, one part for another, active for passive, a

change of symbols, reversal of terms or intervals and limits. [25]

e Equivalence — Equivalence is used in situations when it is needed to name the same
situation in different terms, because there is not an accurate or similar term. It
results in that, that three groups are recognized: 1) full equivalent, 2) partial
equivalent and 3) zero equivalent. For solving the partial and zero equivalent it is
required to employ different translation procedures. [26] An equivalent should be
understood in the all aspects of all lexical units — forms, lexical and semantic

relations, meanings and styles. [27]

e Adaptation — Adaptation means a substitution of the situation described in the
original by the different and appropriate situation. If a word or an idiom in the
original text does not exist in the culture of the target text, there is a need of some
form of re-creation. For example, the adaptation is employed when an equivalent of

the proverb or play on words do not exist in the TL. [28]
2.2 Style of legal documents

Legal documents are written in administrative style, of which main features are
a pragmatism, a clarity, an unambiguity and a brevity. The administrative style is
stereotyped from the point of vocabulary and can be distinguished by the simple
composition and complicated syntax. [29]

I. R. Galperin characterizes English official style especially by the system of
terms and set phrases, the use of abbreviations and symbols, the primal lexical meaning
of words and certain syntactic structure, but words with emotional meaning can not be

found in the texts of this style. [30]



English official style is often criticized because of its difficult comprehensibility.
The style is sometimes called “officialese” apparently because it is the opposite of the
informal style using colloquial expressions. Such texts are full of traditional, static and
stagnant phrases and terms. However, the incomprehensibility is only seeming and the
expressions, phrases and formulations became terms, which can be interpreted
unambiguously. It can show following example: “I DEVISE AND BEQUEATH all the
residue of my real and personal estate whatsoever and wheresoever not hereby or in my
any codicil hereto otherwise expressly disposed of...” [31]

This is typical for legal documents, which are intended for an addressee knowing
the range of specialized expressions, as well as an author of the text. The style is not
designated to general public and never used in an informal spontaneous
conversation. [32]

According to D. Crystal and D. Davy, legal English is characterized by the
special composition and the division into paragraphs with regard to the semantic
importance of the content. The attention is paid to its layout, which is related with the
using capital letters or different font to emphasize noteworthy words. A punctuation can
be missing or limited to full stops and semicolons. A large number of compounds and
complex sentences can be found in legal documents. These sentences are very often
linked by the conjunction and to point out next important passage. [33]

Legal English has a nominal character and prefers a postmodification to
explicitly express relations between names with the help of prepositions and to
guarantee a correct interpretation. One of the typical features is the use of determiner
such without the indefinite article, which is considered incorrect in ordinary English.
Intensifying adverbs such as very and rather are unsuitable to occur in legal English
because their content is uncertain. [34]

As another characteristic the frequent occurrence of abstract nouns (proposal,
conditions, request etc.) is known. Verbs are chosen from the specified range included
verbs, such as accept, agree, grant, command, exercise or require. Modal verbs are
used, usually shall or may, followed by the passive infinitive. The tradition of the style
is laid in archaic words, for example hereinbefore, heretofore, hereunder or aforesaid,
and the other important element is pair synonyms (ferms and conditions, use and

exercise). [35]



In legal English, many borrowings and internationalisms can be found. A
majority of taken over words are from Latin and France, for example bona fide,
commence, force majeure or jurisprudential. It also contains collocations of nouns
followed by adjectives (attorney general, notary public). [36] The English
pronunciation is practiced instead of the pronunciation of the original language. And
commonly, these words and phrases are written in italics. [37]

The attention should be paid to words called false friends. M. Bézlik and
P. Ambrus explain this term this way: “Some terms used in legal English look similar to

those used in legal Czech but either the meanings do not overlap completely or the

forms are less similar than we might expect.” [38]

Several examples are mentioned: [39]

English word Translation False friend Translation
evidence dikazy evidence record
execute podepsat, vyhotovit listinu exekvovat distrain upon
process uredni listina proces trial

provision ustanoveni, zajiSténi provize commission
requisites ndleZitosti rekvizity stage property

In legal documents, there are also employed words used with a meaning

different from the meaning they have in common use. There are some of them: [40]

.. Translation of
. Meaning in legal . ..
English word . Translation meaning in
English
common use
. . ayment, . v o
consideration pay ) platba, protihodnota | zvdZeni, ivaha
compensation
explanation or
construction interpretation of a vyklad konstrukce, stavba
text
. . an official criminal | oficidlni obvinéni z | .
information I informace
charge trestniho Cinu
prayer petition zéadost, pozadavek | modlitba
appendix, » harmonogram,
schedule PP dodatek, ptiloha &
addendum rozvrh

A translator of official documents has to know particular terminology, set

phrases and formulations of the style in the target language. The basic function of the




official style is to give the most accurate information. Therefore, the translator should
not be original in any way but able to use words commonly used in particular style in
the target language, although the source language can employ different means. [41]
Generally speaking, the administrative style is considerably stereotypical in
syntax and vocabulary, traditional, literary, unambiguous, without the use of emotional

words and with emphasize on the structure. [42]
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3 PRACTICAL PART

3.1 Translated text: Dealership agreement

SMLOUVA O OBCHODNIM ZASTOUPENI
CLANEK 1 - PREDMET SMLOUVY

SPOLECNOSTI X a Y uzaviraji SMLOUVU O OBCHODNIM ZASTOUPENI za
tielem prodeje VYROBKU v OBLASTI zikaznikiim: méstskym hasié¢skym sboriim,
statnim hasicskym sbortim nebo soukromym spole¢nostem, které potfebuji hasicské
zafizeni definované jako VYROBKY. Tato smlouva o obchodnim zastoupeni stanovuje

a formdlné schvaluje v§eobecné obchodni podminky, na kterych se strany dohodly.
CLANEK 2 - DEFINICE
Slova napsand velkymi pismeny v této smlouvé maji ndsledujici vyznam:

a) SPOLECNOST X - SPOLECNOST X shlavnim sidlem na uvedené

adrese.

b) OBCHODNI ZASTUPCE - V této smlouvé smluvni partner SPOLECNOSTI X

s hlavnim sidlem na uvedené adrese.

¢) OBLAST - Smluvend ¢ast zemé¢, jedna nebo nékolik zemi, jak

bylo uvedeno v Ptiloze 1 pifipojené k této smlouve.

d) VYROBEK - Vyrobky vyrobené a/nebo dodané SPOLECNOSTI X,

jak je uvedeno v Pfiloze 2 ptipojené k této smlouvé.
CLANEK 3 - STRANY

A) SPOLECNOST X

XXXXXX Tel.: XXX XXX XXX
XXXXXX Fax: xxX XXX XXX
XXXXXX

XXXXXX
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Zastoupena: Pan XXXX XXXXXX, obchodni feditel
Pan XXXX XXXXXX, manaZer prodeje

Obchodni ¢innost: ~ Vyrobce pozarnich vozu a zatfizeni

B) OBCHODNI ZASTUPCE

Jméno: SPOLECNOST Y
Adresa: YYYY
YYYY
Ceskd republika
Zastoupena: Pani YYY YYYYYYY, Generalni feditelka

Obchodni ¢innost: ~ Obchodni prodejce pozZarnich vozl a zafizeni
CLANEK 4 - OBLAST

SPOLECNOST X opravituje OBCHODNIHO ZASTUPCE, aby ji zastupoval ve viech

zemich, jak je uvedeno v Piiloze 1 pifipojené k této smlouve.
CLANEK 5 - VYROBKY

SPOLECNOST X bude vyrdbé&t nebo dodavat viechny VYROBKY, jak je uvedeno

v Piiloze 2 ptipojené k této smlouvé.
CAST I: PRAVA A ZAVAZKY OBCHODNIHO ZASTUPCE
CLANEK 6 - ZAVAZKY OBCHODNIHO ZASTPUCE

OBCHODNI ZASTUPCE bude propagovat a proddvat VYROBEK v OBLASTI
s veSkerym nezbytnym usilim; také bude mit na starost nezbytné zdkaznické sluzby
pied, béhem a po prodeji, stejn¢ jako bude poskytovat potiebné sluzby a zafizovat

opravy podle poZzadavku zdkaznika.

OBCHODNI ZASTUPCE se musi ujistit, 72 SPOLECNOST X se miiZe ti¢astnit viech
odpovidajicich tendri nebo poptavek spojenych s VYROBKEM. Za timto déelem musi
OBCHODNI ZASTUPCE zajistit viechny piislu§né nabidky nebo projektové formulate
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na vlastni néklady a poskytnout SPOLECNOSTI X kopii v némecké nebo anglickém

jazyce.

V souladu s podminkami vypovédi této smlouvy OBCHODNI ZASTUPCE okamZité
pfestane pouZivat a propagovat jméno SPOLECNOSTI X a ndpisy vztahujici se
k VYROBKU. OBCHODNI ZASTUPCE nesmi pouZivat jméno SPOLECNOSTI X a
pisemnd oznaceni nebo dal$i obchodni znacky spolecnosti X zavadéjicim zpisobem i

jakymkoli jinym zplisobem neZ pro propagaci VYROBKU SPOLECNOSTI X.

OBCHODNI ZASTUPCE je opravnén tento VYROBEK kupovat pod vlastnim jménem
a na vlastni dcet, stejn¢ jako prodavat pod vlastnim jménem a na vlastni ucet. MiiZe tak
uCinit pouze za predpokladu, Ze zachovdavd vySe uvedené obchodni znacky
SPOLECNOSTI X a za podminky, ¢ OBCHODNI ZASTPUCE vypo¢itava

odpovidajici trzni ceny.

OBCHODNI ZASTUPCE md privo se identifikovat jako obchodni zédstupce a
distributor SPOLECNOSTI X a smi tak uginit na svych kanceldiskych potiebach a ve
své kanceldti; ale OBCHODNI ZASTUPCE nemé pravo uZivat XXXX nizev 1 nebo

XXXX nazev 2 v souvislosti se svym jménem nebo jménem jeho spole¢nosti.
CLANEK 7 - PRODEJNI A DODACI PODMINKY

VsSechny dodavky jsou predmétem Podminek exportntho prodeje a dodavek
SPOLECNOSTI X a podle Piilohy 4. Viechny zmény a tpravy musi byt pfedloZzeny
v pisemné podobd. V piipadé VYROBKU proddvanych dal§im zdkaznikd po jedndni s
OBCHODNIM ZASTUPCEM, budou uplatnény platebni podminky v souladu
s predb&Znym rozpotem SPOLECNOSTI X. Pro vyrobky doddvané pifmo
OBCHODNIMU ZASTUPCI budou uplatnény platebni podminky, které byly ujednany

v Piiloze 3 této smlouvy.
CLANEK 8 - PODPORA PRODEJE

OBCHODNI ZASTUPCE souhlasi stim, e zajisti potiebnou podporu prodeje a
reklamu pro prodej VYROBKU v OBLASTI.
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a) REKLAMA

OBCHODNI ZASTPUCE umisti dohodnuté celostrankové, &tyfbarevné inzerdty
VYROBKU ve schvilenych obchodnich &asopisech pro danou OBLAST. Pocet
otisknuti a vybér obchodnich ¢asopistt ma byt dohodnuto pii podpisu smlouvy (viz
Pifloha 6). OBCHODNI ZASTUPCE bude informovat SPOLECNOST X o viech

reklamnich aktivitach, které planuje pted jejich provedenim.

b)  PROPAGACNI POMUCKY

OBCHODNI ZASTUPCE souhlasi s distribuci propaga¢nich pomicek zdkaznikiim
v dostate¢ném mnoZstvi a adekvétniho typu. SPOLECNOST X bude pravidelng
predkladat ndvihy OBCHODNIMU ZASTUPCI na typy propagaénich pomiicek, které

1ze pouzit.

c) PODPORA PRODEJE
OBCHODNI ZASTUPCE zajisti zaskoleny persondl v podtu potiebném pro prode;
VYROBKU v OBLASTL

d)  UCASTNA VYSTAVACH A PREDVADECICH AKCICH

OBCHODNI ZASTPUCE se bude ugastnit profesiondlnich vystav v OBLASTI, a
organizovat predvadéci akce VYROBKU. SPOLECNOST X je piipravena poskytnout
VYROBKY potiebné pro tyto piileZitosti a zajistit obsluhu.

Vsechny dalsi ndklady, které vyvstanou ve spojeni s propagaci prodeje, jako péce o
zdkaznika a jeho zdbava na vystavéch a predvadécich akcich ponese OBCHODNI
ZASTUPCE. Néklady, na kterych se m4 podilet SPOLECNOST X, budou projednény

pfedem.
CLANEK 9 - NAROKY

OBCHODNI ZASTUPCE bude odpovédny za vyfizovéani reklamaci zdkaznika a/nebo
pozadavka tykajici se neuplnych doddvek a/nebo poskozeni a/nebo vad dodaného
VYROBKU a okamZité o tomto informuje SPOLECNOST X a bude jednat v zdjmu
SPOLECNOSTI X. OBCHODNI ZASTUPCE informuje SPOLECNOST X v co
nejkrat$i dobé po obdrzeni zéasilky a podd zpravu SPOLECNOSTI X o jejim stavu

doruceni tak, aby ji umoznil vznést reklamaci u pojistovacich a dopravnich spole¢nosti.
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CLANEK 10 - INFORMOVANI SPOLECNOSTI X

OBCHODNI ZASTUPCE s patii¢nou pééi predlozi SPOLECNOSTI X zpravu o situaci
na trhu, o konkurenci a cenové situaci nejmén¢ dvakrit rocn¢ nebo kdykoliv jindy na

74dost SPOLECNOSTI X.

Také dvakrit roéné OBCHODNI ZASTUPCE podi SPOLECNOSTI X podrobnou
zpravu o predpokladanych objedndvkich a bude asistovat SPOLECNOSTI X pii

plénovani vyroby.
CLANEK 11 - PRODEJ KONKURENCNICH VOZIDEL
Prodej novych motorovych vozidel odli$nych od vozidel SPOLECNOSTI X

Kdykoliv béhem platnosti této smlouvy ma OBCHODNI ZASTUPCE privo prodavat
nova motorova vozidla od jinych vyrobcii nez je SPOLECNOST X.

OBCHODNI ZASTUPCE nebude proddvat konkurenéni vozidla zptsobem, ktery by
vyvolal zmatek ohledn& obchodni znagky. Podle toho by m&l OBCHODNI ZASTPUCE
prodévat vozidla, kterd nejsou SPOLECNOSTI X. OBCHODNI ZASTPUCE bude
pfedvadet vozidla jinych znacek ve vystavnich prostorech, predvadécich saldnech,

predvadécich prostorech, kde bude jind znacka specifikovana.

Pokud se kdykoliv OBCHODNI ZASTUPCE rozhodne prodévat konkurenéni vozidla,
SPOLECNOST X bude mit pravo, dle vlastniho uvdZeni, pozadovat vlastniho prodejce
OBCHODNIHO ZASTUPCE vénujiciho se exkluzivné prodeji vozidel SPOLECNOSTI
X, bez narokii na vhradu nékladi s tfm spojenych ze strany SPOLECNOSTI X.

SPOLECNOST X bude mit déle pravo kdykoli od pozadavku na exkluzivniho prodejce

upustit.
CLANEK 12 - AKTIVITY MIMO UZEMI

Pro ochranu ¢&innosti SPOLECNOSTI X a jejich zastoupeni mimo OBLAST,
OBCHODNI ZASTUPCE nesmi jednat, ani uzavirat obchod — at’ pfimo ¢i nepifmo — ve

vztahu k VYROBKU, pokud nebyla pfedem uzaviena pisemnd smlouva mezi
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SPOLECNOSTI X a OBCHODNIM ZASTUPCEM. OBCHODNI ZASTUPCE
uvédomi SPOLECNOST X o viech poptivkich mimo OBLAST.

CLANEK 13 - POMOC PROTI NEKALE SOUTEZI A PORUSENI PRAV

OBCHODNI ZASTUPCE dtkladng prozkoumd trh a okamzité informuje
SPOLECNOST X o poruseni priv SPOLECNOSTI X, kterd vlastni prostfednictvim
smlouvy, licence nebo registrovaného patentu a také informuje SPOLECNOST X o
viech ¢innostech, které jsou nebo mohou byt v rozporu se zdgjmem SPOLECNOSTI X.
OBCHODNI ZASTUPCE dohlizi na to, Ze pisemna oznaceni, obchodni znacky a
obchodni jména nejsou zneuziviny nebo diskreditoviany. To se také vztahuje na
vSechny obchodni znacky, jména, obchodni jména, symboly a obdobné, které se

vztahuji ke jménu SPOLECNOSTI X.
CLANEK 14 - ZASOBY

OBCHODNI ZASTUPCE bude drzet odpovidajici zdsoby odsouhlasenych VYROBKU
doporu¢enych SPOLECNOSTI X, podle lidnatosti OBLASTL Tyto VYROBKY musi
byt koupeny a zaplaceny OBCHODNIM ZASTUPCEM.

PREDVADECI VOZIDLA:

VYROBKY, které jsou majetkem SPOLECNOSTI X, ale v drzeni OBCHODNIHO
ZASTUPCE, musi byt f4dné uloZeny a udrzoviny OBCHODNIM ZASTUPCEM v
dobrém stavu. Toto plati 1 pro reklamni materiadly, katalogy, letdky a dalsi reklamni

materidly.
CLANEK 15 - DUVERNOST

Po dobu trvani platnosti této smlouvy a po dobu 3 let po jejim vypovézeni se Smluvni
strany zavazuji zachovavat mlc¢enlivost o vSech informacich jakékoli povahy vztahujici
se k prodeji vyrobkil nebo k poskytovanym sluzbam béhem implementace této smlouvy.
Ob¢ strany se tak zavazuji, Ze nikomu nevyzradi informace, znalosti nebo know-how
jakékoliv povahy a zarucuji se, Ze jejich zamé&stnanci budou tyto informace rovnéz drzet

V tajnosti.
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CAST II: PRAVA A POVINNOSTI SPOLECNOSTI X

CLANEK 16 - ROZSAH VYHRADNIHO POSTAVENI OBCHODNIHO
ZASTUPCE

Ne-exkluzivni zastoupeni OBCHODNIM ZASTUPCEM

Tato Smlouva nezajistuje Z7adnou exkluzivitu OBCHODNIMU ZASTUPCI ani
v OBLASTT ani u zdkaznik.

Prava vyhrazena spole¢nosti X: Jmenovani novych autorizovanych obchodnich
zastupci SPOLECNOSTI X

Béhem platnosti této smlouvy SPOLECNOST X smi jmenovat, podle svého vlastniho
uvazeni a bez naprosto jakékoliv odpovédnosti k OBCHODNIMU ZASTUPCI, nové
autorizované obchodni zastupce SPOLECNOSTI X bez ohledu na jejich misto piisobeni
a za predpokladu, Ze (a) dand osoba, kterd ma byt jmenovdna autorizovanym
obchodnim zdstupcem SPOLECNOSTI souhlasi s Kvalitativnimi Kritérii a (b)
jmenovani nového autorizovaného obchodniho zdstupce SPOLECNOSTI X je

v souladu s platnymi Kvalitativnimi Kritérii.
Prava vyhrazena SPOLECNOSTI X: P¥imy prodej

Béhem platnosti této smlouvy SPOLECNOST X md privo proddvat vozidla pifmo

kone¢nym zdkaznikiim bez ohledu na jejich sidlo.

Pokud SPOLECNOST X nebude ochotna nebo schopna poskytnout zddné sluzby pied
prodejem a/nebo po prodeji (napiiklad, uskladnéni a kontrola pied dodanim pro vozidla
SPOLECNOSTI X, ale nejen pouze to) koneénym zakaznikéim, kterym SPOLECNOST
X prodéava vozidla pifmo. Pokud koneény spotiebitel nezvolil jinak, SPOLECNOST X
poskytne OBCHODNIMU ZASTUPCI puisobicimu v OBLASTI, kde se soustiedi
zajmy konecného zdkaznika, pravo poskytovat takovéto sluzby za poplatky a za

podminek, které budou dohodnuty pfedem.
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Za t¢elem tohoto ustanoventi, priava vyhrazena v tomto dokumentu SPOLECNOSTI X,
mohou byt vykondna SPOLECNOSTI X pifmo nebo jinou spole¢nosti SPOLECNOSTI
X.

CLANEK 17 - INFORMACE PRO OBCHODNIHO ZASTUPCE

SPOLECNOST X si vyhrazuje pravo ménit Podminky exportniho prodeje a dodéavek,
platebni podminky, ceny a slevy, stejn¢ tak jako technickych navrhi v ptipad¢ potieby.

SPOLECNOST X bude poskytovat OBCHODNIMU ZASTUPCI bez poplatkil viechny
potiebné informace a udaje v anglickém jazyce. Udaje, které musi byt specidlné
predklddany, nebo udaje vcizim jazyce — pokud nejsou snadno k dispozici u
SPOLECNOSTI X — budou k dispozici OBCHODNIMU ZASTUPCI za poplatek
stanoveny dle jejich ndroCnosti a za pfedpokladu, Ze nedojde k poruseni vyrobnich

tajemstvi nebo patentt.

SPOLECNOST X bude OBCHODNIMU ZASTUPCI poskytovat prodejni informace o
VYROBKU odpovidajici OBLASTI, pokud jsou tyto informace dostupné u
SPOLECNOSTI X. OBCHODNI ZASTUPCE rovn&z bude dostdvat informace a sluzby

k podpoie prodeje, stejn¢ jako informace o novych metodach pouziti.
CLANEK 18 - TECHNICKA PODPORA

OBCHODNI ZASTUPCE je opravnén vyslat zaméstnance do SPOLECNOSTI X na
dobu jednoho tydne ro¢né€, kde navstivi Skoleni o vyrobku v némeckém a anglickém
jazyce. Skoleni a potiebné vzdéldvaci materidly jsou bez poplatku, cestovni vylohy,

jakoz i néklady na ubytovani, stravovani a mzdy nebo ndklady na jeho uvolnéni hradi

OBCHODNI ZASTUPCE.
CLANEK 19 - PRIJETI A ZRUSENI OBJEDNAVEK

Pokud je objedndvka pfijata a potvrzena SPOLECNOSTI X pisemné, objedndvka
v jakékoliv podobé bude pro SPOLECNOST X zdvazni. SPOLECNOST X si vyhrazuje
pravo odmitnout objednavky nebo zrusit jiz piijaté objednavky, pokud dojde ke zméné

ve specifikaci a podle nizoru SPOLECNOSTI X dodini VYROBKU by mohlo
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jakymkoliv zptsobem poskodit jméno SPOLECNOSTI X. Nepfijeti nebo zrugeni
objednévek za téchto okolnosti neopraviiuje OBCHODNIHO ZASTPUCE k tomu, aby

uplatnoval naroky na ndhradu Skody.

Zéavazné objedndvky, které jsou potvrzeny SPOLECNOSTI X, nemtze OBCHODNI
ZASTUPCE zrusit bez pisemného souhlasu SPOLECNOSTI X.

Pro prodej VYROBKU v OBLASTI vydi SPOLECNOST X OBCHODNIMU
ZASTUPCI cenik nebo cenové nabidky. Veskeré ndklady, které nejsou zahrnuty
v tomto ceniku nebo cenovych nabidkach uhradi OBCHODNI ZASTUPCE.

OBECNA USTANOVENI
CLANEK 20 - PLATNOST A VYPOVEZENI SMLOUVY
Pocatek platnosti a doba trvani smlouvy

Tato smlouva vstupuje v platnost podepsanim obéma stranami a zlstava v platnosti a

ucinnosti, pokud nebude vypovézena podle ustanoveni této smlouvy.

Po podepsani této smlouvy vSechny piedchozi podepsané smlouvy mezi
OBCHODNIM ZASTUPCEM a SPOLECNOSTI X se stavaji neplatnymi.

Vypovézeni nebo odstoupeni bez nahrad

Ani preruseni plnéni ani ukonceni této smlouvy neopraviiuje ani jednu ze stran této
smlouvy poZadovat od druhé strany jakékoli odSkodnéni nebo ndhradu jakékoliv
povahy tykajici se pouze preruSeni plnéni nebo ukonceni této smlouvy. Ani toto
ustanoveni ani ukonceni této smlouvy neposkozuje jakékoliv pravo, na které maji obé

strany ndrok v souvislosti s jakymkoli porusenim této smlouvy druhou stranou.
ODSTOUPENI Z VLASTNI VULE

Vypovézeni smlouvy s 24 mési¢ni vypovédni lhitou

Kazda smluvni strana muaZe ukoncit tuto smlouvu libovolné tim, Ze druhou stranu

pisemné upozorni Sest (6) mésici pfedem. Pokud by tato smlouva byla ukoncena



19

SPOLECNOSTI X, pisemnd vypovéd s 6mési¢ni vypovédni lhiitou bude obsahovat

podrobné, vécné a jasné diivody vypovédi.
Zakaz postoupeni prav smlouvy

Vzhledem k tomu, Ze smlouva je uzaviena intuitu personae, smlouva a k ni pfipojena
prava a povinnosti nemohou byt za Zadnych okolnosti pfevedeny nebo pieneseny
v plném rozsahu nebo z Casti v Zddné podobé na tfeti stranu ani jednou stranou bez

pfedchoziho pisemného souhlasu druhé strany.
Pred¢asné vypovézeni smlouvy

Pokud néktery z ucastnikli porusSuje nebo neplni jakoukoli dobu trvani smlouvy, druha
strana je opravnéna pozastavit plnéni svych povinnosti a/nebo ukoncit tuto smlouvu

pisemné doporu¢enym dopisem s potvrzenim o doruceni.

Odstoupeni bude ucinné jeden meésic po jeho doruceni strané, které neplni své
povinnosti, a to doporucenym dopisem s potvrzenim o doruceni, v odstoupeni bude
pfedlozen zdmér ukonlit smlouvu v souladu s timto ustanovenim tohoto ¢lanku a

upozornéni na moZznost odstoupeni nevede k ndprave.

SPOLECNOST X miZe také tuto smlouvu vypovédét piedéasné bez oficidlniho
upozornéni v piipads, ¢ OBCHODNI ZASTUPCE je v likvidaci, je na n& vydéno
rozhodnuti o soudni sprdvée, v piipad¢é zastaveni plateb nebo zahdjeni insolven¢niho
fizeni viii OBCHODNIMU ZASTUPCI, nebo pokud finanéni situace OBCHODNIHO
ZASTUPCE a/nebo stav aktiv se zhorSuje nebo v piipads, ze porusi kodex chovéani —

Clanek 25 této smlouvy.

SPOLECNOST X bude asistovat a odskodni OBCHODNIHO ZASTUPCE za
kompenzace zdkaznika ohledné vyrobkii. Po ukonceni budou vSechny nevyiizené

provize vyplaceny OBCHODNIMU ZASTUPCL
Odstoupeni od smlouvy z divodu zmény vedeni

Pokud je podnik OBCHODNIHO ZASTUPCE proddn tieti strand, kterd dle

opodstatnéného nazoru SPOLECNOSTI X neni piiznivé nebo nestranné naklon&ni
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podnikatelskym zamérim SPOLECNOSTI X (napiiklad, ale nejen to, pokud tfeti strana
byla konkurentem SPOLECNOSTI X), pak je SPOLECNOST X oprivnéna okamZité
vypovédeét tuto smlouvu. Tento Clianek nebude ucinny, pokud je podnik
OBCHODNIHO ZASTUPCE proddn tieti strand, kterd je z okruhu nejblizsiho

piibuzenstva.
ODSTOUPENI V PRIPADE REORGANIZACE SITE
Lhiita pro odstoupeni je dvanict mésicu.

SPOLECNOST X muize vypovédét tuto smlouvu tim, 22 OBCHODNIMU ZASTUPCI
dd ozndmeni o vypovédi s dvandctimésiCni lhttou, kde je skuteCnd potieba
reorganizovat sit SPOLECNOSTI X nebo jakoukoliv podstatnou &ast —sité
SPOLECNOSTI X.

CLANEK 21 - VRACENI ZASOB

V den ukonéeni smlouvy OBCHODNIM ZASTUPCEM, OBCHODNI ZASTUPCE
vréti bezplatné viechny VYROBKY SPOLECNOSTI X, které m4 na skladé a ve svém
drzeni, stejné jako zboZi v zéasilce. Vzhledem k tomu, Ze VYROBKY zakoupené
OBCHODNIM ZASTUPCEM, dle ndzoru spoletnosti X nové a nepouZité a
v perfektnim stavu, mohou byt od OBCHODNIHO ZASTUPCE piijaty zpét, za
predpokladu, e SPOLECNOST X dd sviij pisemny souhlas a VYROBKY jsou zasilany
na niklady OBCHODNIHO ZASTUPCE do destinaci v zdpadni Evropé uréenych
SPOLECNOSTI X. P¥ipsand ¢4stka mize byt maximalni cena ex-praci SPOLECNOSTI
X zaplacena OBCHODNIM ZASTUPCEM v dob& dodéni, odetteme-li 10 % za

manipulacni poplatky a také dalsi ndklady, které mohly vzniknout.
CLANEK 22 - DOKONCENI ROZPRACOVANYCH ZAKAZEK

Prodejni transakce podepsané OBCHODNIM ZASTUPCEM a piijaté SPOLECNOSTI
X pred ukonfenim smlouvy, které maji byt vykonany po ukonceni smlouvy, budou

dokon¢eny SPOLECNOSTI X.



21

Ukonéeni této smlouvy nezproituje OBHODNIHO ZASTUPCE od jakychkoliv
finanénich nebo jinych zdvazki vici SPOLECNOSTI X. V pifpadé, Ze SPOLECNOST
X piijme objednavku od OBCHODNIHO ZASTUPCE po ozndmeni o ukonéeni & po
ukonceni smlouvy, nebo kdyby doslo ke sjedndni dalsi transakce, neznamend to, Ze

smlouva znovu nabyva platnosti, nebo Ze ukonceni smlouvy je proto neplatné.
CLANEK 23 - NAHRADY

SPOLECNOST X nemd Z4dné naroky na nahradu $kody z diivodu platného ukonéeni
smlouvy z prokdzanych divodia. To zahrnuje ndhrady za ztraty z divodu ocekdvaného
uzavieni obchodu, ocfekdvanych ziskli nebo ndklady vzniklé z davodu investic,
roz§itovani budov, vylepSovdni nebo jinych zdvazkG vzniklych v souvislosti

s prodejnim udsilim.
CLANEK 24 - NAVRACENI DOKUMENTACE

Po ukondeni této smlouvy z prokdzanych daivodi OBCHODNI ZASTUPCE vrti
SPOLECNOSTI X nebo na adresu v Evropé uréenou SPOLECNOSTI X vsechny
ceniky, informace o prodeji, piirucky k obsluze, seznamy ndhradnich dila a katalogy,

stejné jako vSechny ostatni prodejni a reklamni pfedméty, které vlastni.
CLANEK 25 - KODEX CHOVANI

OBCHODNI ZASTUPCE jedni podle zdkona a podpisem této SMLOUVY
O OBCHODNIM ZASTOUPENI bere na védomi a potvrzuje, Ze:

a) obdrzel a ptecetl terminy a podminky obsazené v XX Kodexu chovani (,,Kodex
chovani®) a pIn¢€ jim porozumél. Tyto podminky je mozné stadhnout také z webovych
stranek www.xy.com a Model organizacni, manazersky a fidici (,,Model*) osvojeny
SPOLECNOSTI X, ktery je moZné stidhnout na webovych strankich www.xxx.com.
Kodex chovani a Model jsou povazovany jako nejlepsi standardni postup vedeni
podniku ve vztahu ke tieti strané, se kterou SPOLECNOST X vstupuje do
obchodnich vztahil, a tak se zavazuje chovat se dle pravidel v ndvodu Kodexu

chovéni, a vykondvat ¢innosti a dostdvat svym zdvazkiim dle tohoto dodatku.



22

b) odmény vyplacené v souladu s podminkami této smlouvy budou vyhradné placeny

jako protiplnéni za poskytnuté sluzby.

OBCHODNI ZASTUPCE se zavazuje zajistit, Ze tato odména neni nezdkonng
vyplacena za jinou formu c¢innosti nebo jakoukoli cinnost, kterd je v rozporu
s vefejnymi zajmy nebo pfijatymi mordlnimi zdsadami, bud’ na smluvnim dzemi, na
kterém jsou sluzby popsané v Césti 1 této smlouvy poskytovany, nebo v jakékoli jiné

zemi.

OBCHODNI ZASTUPCE zejména prohlasuje a bere na védomi, Ze za Z&dnych
okolnosti nesmi byt celd nebo Cast této odmeény pfislibena nebo vyplacena piimo i
nepiimo ufednikovi nebo pouzita k financovani vyhod, s cilem ovlivnit ¢innost nebo
rozhodnuti Gfadl nebo jako tplatek pro dfednika za to, Ze vyvine a pouZije svij vliv na

dalsi ufedniky.

Definice pojmu ,,ufednik* pouZivaného v této smlouvé je ta, kterd se nachdzi v OECD
umluvé ze 17. prosince 1997 o zabranéni uplatkafstvi cizich tfednikli v mezindrodnim

obchodé.

OBCHODNI ZASTUPCE se zavazuje uloZit vy$e uvedené podminky na kazdou
osobu/subjekt nebo spolecnost, které ma zaplatit celou odménu nebo ¢ast za spolupraci

dle platné smlouvy.

Jakékoliv poruseni nebo nedodrzeni Modelu a / nebo Kodexu chovani a / nebo platnych
zédkonl, pravidel, nafizeni a zdvazkl této casti smlouvy bude opraviovat
SPOLECNOST X okamZité ukonéit tuto SMLOUVU v souladu s Clankem 10, pricemz
SPOLECNOST X a jeji pobo¢ky nemaji zadné naroky na odikodnéni &i nahradu $kody
jakéhokoli druhu.

CLANEK 26 - RUZNA USTANOVENI

Tato smlouva podléha némeckému pravu. Kompetentnim soudem je soud v Ulmu.
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CLANEK 27 - VYPOVED, ZMENY A DODATKY

Oznameni o ukonceni musi dit pisemné kazdy smluvni partner podle ustanoveni této
smlouvy a zaslat doporucenym dopisem, telefaxem nebo telexem na posledni zndamou

adresu firmy.

Tato smlouva spolu s pfilohami a pfipadnymi zménami a dodatky ptedstavuje dplnou a
jedinou smlouvu mezi SPOLECNOSTI X a OBCHODNIM ZASTUPCEM. Tato
smlouva nahrazuje vSechny ptedchozi pisemné ¢i ustni smlouvy. Zmény a dodatky této

smlouvy musi mit pisemnou podobu.

Pro SPOLECNOST X tato smlouva nabyva téinnosti, je-li podepsina dvéma fadné
zplnomocnénymi ufedniky. TotéZ plati pro zmény, obnoveni, roz$ifeni nebo upozornéni

k této smlouvé.
CLANEK 28 - NEPOSTUPITELNOST

Bez oboustranné dohody partneri, nemohou byt pridva a povinnosti této smlouvy

prevoditelné.

Tato smlouva neumoZzituje OBCHODNIMU ZASTUPCI jednat jako zplnomocnény
zdstupce SPOLECNOSTI X, ani neudéluje prdvo ani autorizaci zavazovat se za

SPOLECNOST X.
CLANEK 29 - NEUCINNE USTANOVENI

Pokud nékteré ustanoveni této smlouvy bude nebo se stane neucinnym z néjakého
divodu, at’ jiz v zemi SPOLECNOSTI X nebo v OBLASTI, neovlivni to platnost

smlouvy jako celku. Ustanoveni, kterych se to nebude tykat, budou t¢inna.
CLANEK 30 - PISEMNA UPOZORNENI

Veskerd pisemnd upozornéni, Zadosti a dalS$i komunikace budou v pisemné form¢ v
anglickém jazyce a bude pieddna osobné nebo zasldna doporucené, nebo telexem ci

telefaxem na ndsledujici adresy a v platnost vstoupi po doruceni:



Dorudovaci adresa SPOLECNOSTI X:

Spole¢nost X

XXXXX

XXXXX

XXXXX

XXXXX

K rukdm: XXXX

Tel: +XX (XXXX) XXX-XXXX
Fax: +XX (XXXX) XXX-XXXX

CLANEK 31 - ZMENY SMLOUVY
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Dorudovaci adresa OBCHODNIHO
ZASTUPCE:

Jakékoli zmény obsahu této smlouvy budou schvidleny obéma stranami pisemn¢.

Jakékoli chovani stran neodpovidajici obsahu této smlouvy, dokonce i opakované,

nesmi poskodit pravo ani jedné strany poZadovat kdykoliv plnéni toho samého.

CLANEK 32 - SMLOUVA JAKO CELEK

Tato smlouva vcetné kni pfepojenych pfiloh vyjasnuje zcela strandm smluvni

zélezitosti v ni obsazené. V disledku toho vSechny ptedchozi smlouvy, korespondence

nebo zastoupeni, at’ uz ustni nebo pisemné odsouhlasené mezi stranami, se rusi a

pozbyvaji uinnosti.

CLANEK 33 - ROZHODNE PRAVO, SPORY

Tato smlouva bude vykldaddna podle ustanoveni zdkont a natfizeni platnych v Némecku

a natizeni platnych ke dni podpisu této smlouvy.

Pokud nékterd ustanoveni této smlouvy jsou nebo se stanou neplatnymi, nezdkonnymi

nebo nevykonatelnymi podle tohoto zdkona nebo jakéhokoli piislusného zdkona nebo

jurisdikce, Smluvni strany vyuziji veSkeré své dusili upravit zminénd neplatna,

nezdkonnd nebo nevymahatelnd ustanoveni tak, aby byla v souladu s témito zdkony.
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Jakykoli spor mezi stranami, ktery nelze vyfeSit vzdjemnou dohodou a tykajici se
vykladu, vykonu povinnosti, poruseni, vypovézeni nebo odstoupeni od smlouvy, a nebo
ktery vyvstane z této smlouvy nebo ve spojeni s ni, bude posouzen rozhod¢im soudem v

Némecku.
CLANEK 34 - JAZYKY

Tato smlouva je vyhotovena ve dvou kopiich v anglickém jazyce, kazda je povazovédna
za origindl a texty jsou shodné. VSechny dokumenty mezi stranami v plnéni této

smlouvy musi byt vypracovany pouze v angli¢ting.
CLANEK 35 - PRILOHY
Tyto Prilohy tvofi nedilnou soucast této Smlouvy:

Piiloha 1 — OBLAST
Pifloha 2 - VYROBKY

Piiloha 3 - PLATEBNI PODMINKY

Piiloha 4 —- PRODEJNI A DODACI PODMINKY
Piiloha 5 —- MINIMALNI OBRAT

Piiloha 6 - PROPAGACNI CINNOSTI

Za SPOLECNOST X

Misto podpisu: XXXX

Datum podpisu:

Podepsal: Pan XXX XXXX, teditel prodeje
Pan XXX XXXX, manaZer prodeje

Pan XXX XXXX, manaZer prodeje

Za OBCHODNIHO ZASTUPCE

Misto podpisu: XXXX
Datum podpisu:
Podepsal: Pani XXX XXXX, generalni feditelka
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PRILOHA 1
OBLAST: Cesk4 republika
PRILOHA 2

VYROBKY:
- Otocné Zebiiky
- NéadrZe s Cerpadly
- Dalsi vozy ptipad od piipadu

PRILOHA 3

PLATEBNI PODMINKY:
Odsouhlasené dle jednotlivych piipadi.
Platba od OBCHODNIHO ZASTUPCE k SPOLECNOSTI X probéhne predem
nebo oproti ovéfenému neodvolatelnému délitelnému akreditivu u prvotiidni
evropské banky schvilené SPOLECNOSTI X, pokud nebude odsouhlaseno jinak, a
to v pisemné podob& a s potvrzenim finanéniho oddéleni SPOLECNOSTI X.
Vlastnické pravo na VYROBEK nilezi SPOLECNOSTI X do doby, neZ obdrzi

platbu v plné vysi.
PRILOHA 4

PRODEJNI A DODACI PODMINKY: podle piiloZzené smérnice prodejni a dodaci
podminky SPOLECNOSTI X.

PRILOHA 5
MINIMALNI OBRAT: roéné 1.000.000,- EUR (nebo ekvivalentni ¢4stka)
PRILOHA 6

PROPAGACNI AKTIVITY, PROGRAM REKLAMY: Bude odsouhlaseno dle
jednotlivych piipadi.
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3.2 Translated text 2: General Contract of Purchase

GENERAL CONTRACT OF PURCHASE No. 2012/009/Z
concluded on the day, month and year undermentioned by and between the parties:

Company X, s. 1. 0.

based XXXXXX

represented by XXX XXXX, Executive Director

Company Reg. No.: XXXXXXXX, Taxpayer ID: CZ XXXXXXXX

Bank connection: Ceskd spoftitelna, a. s.

Account number: XXXXXXXXXX/0800 (EUR)

registered in the Commercial Register, Section C, Entry No. XXXXXX maintained by
the Municipal Court, Prague

(hereinafter referred to as the “Seller”)
and

Company Y, a. s.

based XXXXXX

Company Reg. No.: XXX XX XXX

Taxpayer ID: CZ XXX XX XXX

registered in the Commercial Register, Section B, Entry No. XXXX maintained by the
Regional Court, Hradec Kralové

acting by: Mr. XXX XXXXX, Deputy Chairman of the Board of Directors

Bank connection: UniCredit Bank Czech Republic, a. s.

Account number: XXXXXXXXXX

(hereinafter referred to as the “Buyer”)

PREAMBLE

The Contract is concluded for the purpose to secure supplies of metallurgical material —
tubes, profiles (hereinafter referred to as the “Goods”). The Goods are specified in

Appendix 1 hereto.
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SUBJECT OF THE CONTRACT

1. The Subject of the Contract is an adjustment of Terms of goods delivery by the
Seller to the Buyer. Each delivery of Goods is made by partial written orders, which are
subject to the terms of this General Contract, unless the Parties otherwise agree in

individual cases.

2. On the basis of the concluded written orders, the Seller undertakes to supply the
Goods in the agreed quality and quantity, submit documents related to the Goods (in
particular delivery note, invoice), enable the Buyer to acquire the ownership right to the
Goods in compliance with this Contract and the Buyer undertakes to pay the purchase

price of the delivered Goods to the Seller.
IL.
GOODS

1. The Seller shall supply the Goods to the Buyer in the type, quantity and quality
according to the specifications mentioned in the order and the General Contract of

Purchase.

2. The Seller expressly declares that the Goods, which will be supplied on
individual orders, are not and will not be encumbered by the rights of the third party and

has characteristics that are usual for this type of Goods.

3. The Seller is obliged to supply only the Goods which meet health and hygienic
requirements of the Czech legal order, as well as other legal regulations of the Czech

Republic.

4. The Seller is obliged to deliver the Certificate of Conformity within the meaning
of the Act. No. 22/1997 Coll. on technical requirements for products before the delivery
of the new Goods (the Goods that have not been delivered to the Buyer) and always

when the Buyer make a request for it.
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I11.
ORDER AND CONTRACT OF PURCHASE

1. The basis for each delivery is the Buyer's written order indicating the type,
quantity, parameters, codes of ordered Goods, the place of delivery, price, type of
transport and the required delivery date. Written form for orders of Goods and their
confirmation are met even if they are sent by fax to: XXX XXX XXX or e-mail to:
XXXXX@XXXXX.cz. The orders can be made by phone at: XXX XXX XXX., unless

the Parties agreed on thereof in individual cases.

2. The Seller is obliged to confirm or reject this order in writing immediately after
receiving of order no later than within 3 working days. The Contract of Purchase, in a
particular case, arises upon delivery of confirmed order by the Seller to the Buyer. In
the event of default on this time limit or if the confirmation of order does not contain the
Seller’s reservations, the Contract of Purchase is created only in the case that the Buyer

agrees a belatedly confirmed order or reservations made in writing.

3. The Seller's obligation to deliver the ordered Goods, submit documents which
relate to Goods (particularly delivery note, invoice) and enable the Buyer to acquire the
ownership right to the Goods in compliance with this Contract and the Buyer’s
obligation to take the Goods and pay the purchase price arise only upon the relevant

contract of purchase is created within the meaning of the foregoing paragraph.
IV.
TERMS OF DELIVERY OF GOODS

1. The Seller is obliged to deliver the Goods duly and in due time, particularly in
the quantity, quality and fabrication, which the order and this Contract determines. The
Seller is obliged to package the Goods in an appropriate wrapping at his own expenses

to avoid the damage.

2. The Seller is obliged to deliver the Goods to the Buyer in the day which is
specified in the order if it meets the requirement of Article II, Paragraph 1, unless

otherwise agreed in the subsequent provision.
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3. The Goods are delivered to the Buyer in the place of delivery.

4. The place of delivery is the Buyer's warehouse on the Buyer's address listed in
the heading herein if the Buyer does not specify another place of delivery in particular

order.

5. Transport of Goods to places of delivery is arranged by the Seller at his own

expenses, unless the Parties otherwise agree in a particular case.

6. The Seller undertakes to deliver the Goods to the Buyer along with the Seller's
delivery note. The delivery note shall include the number of Buyer's order, product code
specified in the order, type and place of delivery, and shall be confirmed by a deputy to
the Seller. The delivery of Goods is met (taken over by the Buyer) by the Buyer’s

signing of the delivery note.

7. The risk of damage to the Goods shall pass to the Buyer upon the delivery of the
Goods by the Seller and the collection of the Goods by the Buyer (the Buyer’s signing

of the delivery note).

8. The Seller is obliged to make a proper collection of the Goods available to the

Buyer and the Buyer is obliged to undertake a proper reception of the goods.

9. The Buyer shall become the owner of the Goods upon the collection of the
Goods, which will be confirmed on the delivery note by an authorized person of the

Buyer.

10. For the delivery of the Goods, The Parties shall arrange the incoterm DAP to the
place of delivery according to INCOTERMS 2010.

V.
PRICE AND TERMS OF PAYMENT

1. The Parties agreed that the price of the contract products is dealt with separately
in with the development of prices of raw materials and is not included herein. The Seller

declares information on prices as confidental in relation to the third Parties within the
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meaning of § 271 of the Commercial Code. The price change is possible only after

written agreement of the Parties.

2. The transporting cost of the Goods to the place of delivery including packaging
shall be paid and borne by the Seller.

3. The price of actually delivered Goods will be paid by the Buyer on the invoice
issued by the Seller upon the delivery by bank transfer to the Seller's account number

specified in the invoice.
4. The invoice is due 60 days since the date of its issue.

5. The invoice shall include all the requirements of a tax document and shall be
accompanied by a delivery note, otherwise the Buyer is entitled to return the invoice
without the payment to the Seller for reworking or an addition and the new due date of
the invoice will begin after the delivery of corrected and/or completed invoice to the

Buyer.
6. Individual payments will be made in Euro (EUR).
VL
LIABILITY FOR DAMAGE AND DEFECTS OF GOODS, WARRANTY

1. The Seller provides a quality guarantee for the delivered goods in the period of
12 months since the delivery of the Goods. The warranty period will begin since the day
of a collection of the Goods and the documents related to the Buyer’s Goods. The Buyer
is entitled to complaint about evident defects immediately after defects were found
during inspection of Goods made upon collection of Goods, no later than within 30
days, covert defects shall be complained about no later than before the end of the

warranty period, which is 12 months.

2. The Seller is responsible for defects of the Goods which the Goods have at the
time of delivery to the Buyer, even if the defect became evident only after this time, and
the Seller's obligations arising from the quality guarantee of the Goods are not affected
thereby. If the supplied Goods or their part are damaged, do not meet the agreed quality

or has other factual or legal defects, the Buyer has the right, at his discretion, to return
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the delivery of the Goods at the Seller’s costs and to the delivery of the spare Goods or
the reparation of the Goods or to the discount from the purchase price, or the Buyer may
withdraw from the Contract. If the Seller is in a delay with the delivery of the Goods to
the Buyer, the Buyer is entitled, at its option, either to insist on the fulfillment of the

delivery, or may withdraw from a specific contract of purchase.

3. Claims from the liability for defects of Goods are exercised by the Buyer to the
Seller through the written complaint sheet. In complaint sheet, there must be given the
type of the Buyer’s claim arising from the defects of the Goods in compliance with the
relevant provisions of the Commercial Code. The Buyer is obliged to exercise the
claims from the liability for defects of Goods without undue delay after the Buyer
discovered defects. The Seller is obliged to comment on the required way of solution of
the Buyer’s complaint in writing within two working days after receiving of the
complaint. The methodology of settling complaints is listed separately in Appendix 2

and is an integral part of this General Contract of Purchase.

4, The Seller is responsible for the damage caused to the Goods during transport,
regardless of the fact whether the Seller has secured transport of Goods by his own
means of transport or with the help of his contracting partners. The Seller is also

responsible for a damage caused by the carrier.

5. Circumstances excluding the liability that prevent the Seller to deliver the Goods
or prevent the Buyer to take the Goods are the reason for the suspension of performance
under this Contract for a period that is required to eliminate the causes that prevented
the fulfillment. The Party, which such circumstances have occurred at, is obliged to
immediately inform the other Party in writing, otherwise is fully responsible for any
damage that occurs thereby. In the event that such circumstances occur to the Seller, the
Buyer is entitled to withdraw from a specific contract of purchase and buy the Goods

from another source.

6. Other issues of liability for defects shall follow the relevant provisions of the

Commercial Code.
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VIIL
INTELLECTUAL PROPERTY RIGHTS AND CONFIDENTIALITY

1. The Seller declares that the Goods, which neither form the subject of
performance under this Contract nor any manufacturing process used in the manufacture
of this product do not infringe copyrights, industrial or other intellectual property rights

of any third person.

2. Both Parties consider the content thereof as confidential and undertake to
maintain the confidentiality of its contents to third parties, with the exception of
lawyers, tax consultants and auditors of the Parties. To provide information requested

by authorized bodies shall not be deemed a breach of confidentiality.
VIII.
SANCTIONS

1. If the Seller shall not deliver the ordered Goods to the Buyer in due time and
duly or deliver a smaller quantity of Goods than was indicated in the confirmed order to
the Buyer, the Seller is obliged to pay a contractual penalty in the amount of CZK
1.000, - (excluding VAT) for each day of delay to the Buyer.

2. The Seller is responsible to the Buyer for damages due to breach the obligation
to deliver the Goods in due time and duly (due to defective or late delivery) and is
obliged to replace it to the Buyer in full. If a downtime of the Buyer’s production occurs
due to a breach of the Seller’s obligations, the Seller is obliged to pay for the production
downtime the amount of CZK 21.000,- for every hour of downtime of one production
line. These compensations shall be paid by the Seller always no later than within 30
days since the Buyer’s delivery [of the invoice] stating the reasons for an origin and

calculation of the damage.

3. If the Buyer produces a product which he will not be able to sell (to deliver) for
its defectiveness (caused by a breach of a Seller’s obligation) to his customers due to
the breach of the Seller’s obligations to deliver the ordered Goods (especially in the

agreed quality) duly to the Buyer, the Seller is obliged to pay a compensation for other
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damages, which can occur, and a compensation in an amount corresponding to the
amount of "gross price" listed in the Buyer’s pricelist for the Czech Republic for such a

product to the Seller.
IX.
VALIDITY OF THE CONTRACT

1. The Contract comes into force and effect since the day of signing by both

Contracting Parties and is concluded for an indefinite period.

2. Both Parties are entitled to terminate the Contract in writing, even without
giving a reason, with a notice period of 3 months since the day the notice is delivered to

the other Contracting Party.

3. The Contracting Party may withdraw from the Contract in writing on condition
stipulated by law or the Contract. Besides the conditions stipulated by law, a breach of
the Contract, as well as an individual contract of purchase, which establishes the right to
withdraw from the Contract, shall be deemed substantial if the Seller is in a default with
the delivery by more than 14 days or he breaches any of the obligations stipulated

herein or any of his statements herein is emerged as untruthful.

4. The Buyer is entitled to withdraw from the Contract as well as from any specific
individual contract of purchase if the Seller ends business as a result of dissolution,
liquidation or other circumstances or if the effects of commencement of insolvency

proceeding against the Seller occur, unless the law otherwise stipulates.

5. In the case of the Buyer’s withdrawal from the Contract, the Buyer is entitled to
make a spare purchase of Goods related to the withdrawal (i.e. purchase of the same
type of Goods from a third party) and require from the Seller to pay the difference of the
purchase price between the price agreed for the spare purchase of Goods and the price

originally agreed for the purchase of the Goods from the Seller.

6. The Contract is binding also for the legal successors to both Parties. In the case
of the transfer of rights and obligations under the Contract to a third person, the

Contracting Party is obliged to notify the other Party of this fact without undue delay
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within two weeks since such a change. The other Party has the right to withdraw from

the Contract in this case.
X.
GOVERNING LAW AND DISPUTE RESOLUTION

1. This Contract and the legal relations arising from it follow the substantive law of
the Czech Republic, particularly the provisions of the Commercial Code and related
regulations, especially the provisions § 409 and consequential provisions on the contract

of purchase of the Commercial Code as amended.

2. All disputes arising under the Contract and in connection with it, which will not
be settled by negotiation between the Parties, will be finally decided in an arbitration in
the Court of Arbitration by the Czech Chamber of Commerce and The Agrarian
Chamber of the Czech Republic according to its Code and Regulations (valid on the

date of commencement of the arbitration) by one or three arbitrators.
XI.
FINAL PROVISIONS

1. The Parties agreed that the provisions of the Civil Procedure Rules (Act No.
99/1963 Coll.) relating to the delivering to legal persons shall be appropriately applied

for the delivering of documents by postal services.

2. If any provisions of the Contract emerge or become invalid or unenforceable,
this fact has not influence on validity and enforcement of other provisions of the
Contract and the Parties undertake to immediately substitute such invalid or

unenforceable provision for new provision.

3. This Contract had been made in two duplicates whereby each Contracting Party

shall retain one copy each.

4, Any changes and amendments to this Contract can be made only with the
consent of both Contracting Parties in the form of a written amendment signed by both

Parties.
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5. The Contracting Parties expressly agreed that, in the case of contrary, the
provisions of this General Contract of Purchase take precedence over terms, conditions

and terms of delivery of the Seller.

6. An integral part of this Contract are Appendices:
Appendix 1 — Specification of Goods

Appendix 2 — Methodology of settling complaints

7. The Contracting Parties declare that the Contract was concluded on the basis of
their free will. The signatures of people who are fully authorized to conclude such a

contract are attached as the evidence thereof.

Done in XXXXX 0n ....ccoovveeeueeennnnn.

the Seller the Buyer

Company X, s. r. 0. Company Y, a. s.

name: XXX XXXX name: XXXX XXXXX
post: Executive Director post: Deputy Chairman of

the Board of Directors
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3.3 Commentary on dealership agreement

3.3.1 Macro approach

The first text used for the translation is a dealership agreement which was
concluded between the company providing fire fighting appliances and its dealer being
supposed to sell the appliance to the final customers.

The aim of the text is to specify rights of both parties, to make all the obligations
binding for both parties and to delimit other terms and conditions. It also ensures that
the contracting parties will fulfill all provisions of the contract.

The text is primarily intended to the company and the dealer concluding the
contract.

The style of this legal text is administrative which is, besides contracts, typical
for business letters, application forms, directives, regulations etc. This style is
impersonal and must be clear, unambiguous, well arranged, direct and last but not least
objective.

The clarity and logical arrangement lead to the structured layout. The text is
divided into clauses which are numbered. Some clauses are split up into paragraphs and
some of them are introduced by sub-headings. There are some capitalized words such as
dealer, product, territory etc. referring to one particular object. In the end, there is a list
of enclosures which is followed by the individual addendums.

A dominant feature of the syntax is compound and complex sentences or
complex-compound sentences often long as a whole paragraph. In the source text, there
are used only the declarative type of sentences, the passive structures are preferable and
a number of modal verbs can be found. In this contract, there are found modal verbs
such as can, could, may, must, shall, should and will. On the other hand, there is no
incidence of might, ought and would. From the tenses, there prevail present simple and
future simple.

There is found law terminology, set phrases and repetitions. There also occur
pro-forms, a number of abstract nouns such as termination, provision, conditions,
stipulation, request etc. as well as verbs from the specified range, for example agree,

exercise, entitle, provide or appoint can be mentioned.
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3.3.2 Micro approach
Compound and complex sentences

Compound and complex sentences can be segmented in the translation.

Example:

Whenever COMPANY X is unwilling, or unable, to provide any pre-sale and/or
after-sale services (for example and not by way of limitation, storage and PDI for
COMPANY X Vehicles) to the Final Customers to whom COMPANY X is selling
COMPANY X Vehicles directly, COMPANY X, unless the Final Customer has otherwise
elected, shall offer to the DEALER operating in the Territory where the Final Customer
concerned is located, the right to provide such services, for a service fee and subject to
terms and conditions to be agreed upon in advance.

Pokud SPOLECNOST X nebude ochotna nebo schopna poskytnout Zddné sluzby
pred prodejem a/nebo po prodeji (napriklad, ale nejen pouze to, uskladneni a kontrola
pred doddnim pro vozidla SPOLECNOSTI X) konecnym zdkaznikiim, kterym
SPOLECNOST X proddvd vozidla piimo. Pokud konecny spotiebitel nezvolil jinak,
SPOLECNOST X poskytne OBCHODNIMU ZASTUPCI piisobicimu v OBLASTI, kde se
soustiedi zdjmy konecného zdkaznika, prdavo poskytovat takovéto sluZby za poplatky a

za podminek, které budou dohodnuty predem.

Word order

With regard to Czech is synthetic flexional language and English is analytic
language, the difficulity of translation of the sentence structure occurs and the word

order has to be changed. The change of word classes can be connected with this issue.

Example:

To protect the activities of COMPANY X and COMPANY X Agencies outside the
TERRITORY, the DEALER may neither negotiate nor conclude business - neither
directly nor indirectly - concerning the PRODUCT, unless a written agreement between
COMPANY X and the DEALER has been made in advance.

Pro ochranu c¢innosti SPOLECNOSTI X a jejich zastoupeni mimo OBLAST,
OBCHODNI ZASTUPCE nesmi jednat, ani uzavirat obchod — at’ pFimo ¢i nepiimo — ve
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vztahu k VYROBKU, pokud nebyla piedem uzaviena pisemnd smlouva mezi

SPOLECNOSTI X a OBCHODNIM ZASTUPCEM.

Passive voice

The use of the passive voice is frequent in legal texts because it expresses the

objectiveness or stresses a person or action.

Example:

The DEALER is entitled to send a professional man to COMPANY X for the
duration of one week per year,...
OBCHODNI ZASTUPCE je oprdvnén vyslat zaméstnance do SPOLECNOSTI X

na dobu jednoho tydne rocne,...

Example:

This Agreement is executed in two copies in English language, each of which
shall be deemed to be an original and each of which shall constitute the same
agreement.

Tato smlouva je vyhotovena ve dvou kopiich v anglickém jazyce, kaZzdd je

povazovdna za origindl a texty jsou shodné.

The active voice occurs in the places of passive voice in translation from English

into Czech only if the agent is there.

Example:

The training and the training material required are free of charge, the travelling
expenses, as well as expenses for accommodation and board, wages or release costs
will be borne by the DEALER.

Skoleni a potiebné vzdéldvaci materidly jsou bez poplatku, cestovni vylohy,
JjakoZ i ndklady na ubytovdni, stravovdni a mzdy nebo ndklady na jeho uvolnéni hradi

OBCHODNI ZASTUPCE.
Example:

Notice of termination has to be given in writing by each contract partner

according to the stipulations of this agreement, to be sent by registered letter...
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Ozndmeni o ukonceni musi ddt pisemné kaZdy smluvni partner podle ustanoveni

této smlouvy a zaslat doporucenym dopisem...
Modal verbs

These verbs are frequently employed in such texts to show obligation, ability or
possibility. Modal verbs are used in the meaning of deontic modality in this text.
Example:

The DEALER must ensure that COMPANY X can participate in all tenders or
inquiries related to the PRODUCT.

OBCHODNI ZASTUPCE se must ujistit, ¢ SPOLECNOST X se miiZe licastnit
viech odpovidajicich tendrii nebo poptdvek spojenych s VYROBKEM.

Example:

During the term of this Agreement, COMPANY X may elect,...
Béhem platnosti této smlouvy SPOLECNOST X smi jmenovat,...

Modal verb shall is usually translated as future tense here.

Example:

The DEALER shall inform COMPANY X of all the advertising activities he is
planning, before proceeding with them.
OBCHODNI ZASTUPCE bude informovat SPOLECNOST X o vSech reklamnich

aktivitdach, které planuje pred jejich provedenim.

Tenses

The most frequent tenses used in this contract are present simple and future
simple.

Present simple

Example:

This Agreement does not provide any exclusivity for the DEALER in respect of

either territories or customers.
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Tato Smlouva nezajistuje Zddnou exkluzivitu OBCHODNIMU ZASTUPCI ani
v OBLASTI ani u zdkaznikai.

Example:

Future simple

COMPANY X will manufacture or supply all PRODUCTS as mentioned in
Addendum 2, annexed hereto.

SPOLECNOST X bude vyrdbét nebo doddvat viechny VYROBKY, jak je uvedeno

v Priloze 2 pripojené k této smlouve.
Terminology

Example:

Notice of termination has to be given in writing by each contract partner
according to the stipulations of this agreement,...
Ozndmeni o ukonceni musi ddt pisemné kaZdy smluvni partner podle

ustanoveni této smlouvy...

Example:

The DEALER shall observe the market thoroughly and shall inform COMPANY
X immediately of all infringements of COMPANY X’ rights,...

OBCHODNI ZASTUPCE dikladné prozkoumd trh a okamZité informuje
SPOLECNOST X o poruseni prav SPOLECNOSTI X, ...

Set phrases

Example:

This Agreement shall enter into force at its signature by both Parties and shall
remain into force and effect unless terminated under the provisions hereof.
Tato smlouva vstupuje v platnost podepsdnim obéma stranami a Zzustdvd

v platnosti a dcinnosti, pokud nebude vypovézena podle ustanoveni této smlouvy.

Example:

The DEALER is entitled to buy the PRODUCT under his own name and account,...
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OBCHODNI ZASTUPCE je oprdvnén tento VYROBEK kupovat pod vlastnim

Jjménem a na vlastni ucet,...
Repetitions

Repetition is highly employed in legal texts to avoid synonymy which can be

misleading.

Example:

Should any provisions of this Agreement nevertheless be or become invalid,
illegal or unenforceable under such law or any applicable law or jurisdiction, the
Parties will use their best efforts to modify said invalid, illegal or unenforceable
provisions so as to comply with such laws.

Pokud nékterd ustanoveni této smlouvy jsou nebo se stanou neplatnymi,
nezdkonnymi nebo nevykonatelnymi podle tohoto zdkona nebo jakéhokoli prislusného
zdkona nebo jurisdikce, Smluvni strany vyuZiji veskeré své usili upravit zminénd
neplatnd, nezakonnd nebo nevymahatelnd ustanoveni tak, aby byla v souladu s témito

zdkony.
Pair synonyms

Pair synonyms are often used in legal texts, though, in this contract, there was

found only one pair synonym. These synonyms are also called doublets.

Example:

This COMMERCIAL DEALERSHIP AGREEMENT defines and formalises the
terms and conditions agreed between the parties.
Tato smlouva o obchodnim zastoupeni stanovuje a formdlne schvaluje

v§eobecné obchodni podminky, na kterych se strany dohodly.
Pro-forms

Legal texts are usually full of pro-forms consisting of there-, here- or where- and

prepositions. They are used instead of adverbs or prepositional phrases. Pro-forms with
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the first morpheme here- relate to a present document and pro-forms with there- refer to
the different document which is mentioned in it. [43]

In this text, there are only forms starting there- and here-.

Example:

This Agreement shall enter into force at its signature by both Parties and shall
remain into force and effect unless terminated under the provisions hereof.
Tato smlouva vstupuje v platnost podepsdnim obéma stranami a zustdvd

v platnosti a vicinnosti, pokud nebude vypovézena podle ustanoveni této smlouvy.

Example:

This Agreement, including the Enclosures attached thereto, set out the entire
understanding between the Parties with respect to the matter covered herein.
Tato smlouva vcetné k ni prepojenych priloh vyjasnuje zcela strandm smluvni

zdleZitosti v ni obsaZené.
3.3.3 Translation procedures

The traditional categarization of translation procedures was used as described in

the theoretical part of the thesis.

Calque

Example:

The DEALER must ensure that COMPANY X can participate in all tenders or
inquiries related to the PRODUCT.

OBCHODNI ZASTUPCE se musi wjistit, ¢ SPOLECNOST X se miife licastnit
v§ech odpovidajicich tendrii nebo poptdvek spojenych s VYROBKEM.

Example:

Both parties thus undertake to refrain from divulging any information,
knowledge or know-how whatsoever to anyone...
Obé strany se tak zavazuji, Ze nikomu nevyzradi informace, znalosti nebo know-

how jakékoliv povahy...
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Transposition

Example:

COMPANY X may terminate this Agreement by giving to the DEALER twelve
months prior notice of termination... (gerund in prepositional phrase)
SPOLECNOST X miiZe vypovédét tuto smlouvu tim, fe OBCHODNIMU

ZASTUPCI dd ozndmeni o vypovédi s dvandctimésicni lhiitou... (subordinate clause)

Example:

This agreement becomes effective for COMPANY X when signed by two duly
authorized officers. (past participle)
Pro SPOLECNOST X tato smlouva nabyvd icinnosti, je-li podepsdna dvéma

rddne zplnomocnenymi tiredniky. (subordinated clause)

Modulation

Example:

...he shall also look after the necessary customer service before, during and after
a sale, as well as provide for sufficient service and repair arrangements, as required by
the customer.

...také bude mit na starost nezbytné zdkaznické sluzby pred, béhem a po prodeji,
stejné jako bude poskytovat potrebné sluiby a zarizovat opravy podle poZadavku

zakaznika.

Example:

As this contract is being concluded intuitu personae...

Vzhledem k tomu, Ze smlouva je uzaviena intuitu personae...

Equivalence (full equivalent)

Example:

The definition of the term "official” used in this contract is the one to be found in
the OECD convention of 17 December 1997 on the prevention of bribery of foreign

officials in the course of international business dealings.
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Definice pojmu ,,urednik* pouZivaného v této smlouve je ta, kterd se nachdzi
v OECD umluvée ze 17. prosince 1997 o zabrdneni iplatkdrstvi cizich urednikit v

mezindrodnim obchode.

Example:

...where he will receive product training in the German or English language.

...kde navstivi skoleni o vyrobku v némeckém a anglickém jazyce.
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3.4 Commentary on general contract of purchase

3.4.1 Macro approach

The second text is a general contract of purchase which was concluded between
the company supplying metallurgical material — tubes, profiles and its customer.

The aim of the text is to adjust the terms of goods delivery. The contract also
modifies the orders, price, terms of payment, liability for damage and defects of goods,
warranty, intellectual property rights, confidentiality, sanctions, validity of the contract,
governing law and dispute resolution and other provisions.

The text is primarily intended to the company and the customer concluding the
contract.

The text is written in administrative style and has a structured layout. The text is
divided into articles which are numbered by Roman numerals. Each article has its name
and paragraphs of the article are numbered by Arabic numerals.

The majority of sentences are complex but the contract also contains a number
of simple sentences. The complex sentences sometimes create a whole paragraph. The
type of all sentences is declarative. In the source text, present simple tense
predominates.

From the point of view of the lexical level there occur law terminology and set

phrases. Several abbreviations are employed in the source text.

3.4.2 Micro approach
Complex sentences

In some cases, the complex senteces had to be restructured and the order of the

individual clauses was changed.

Example:

Pokud v diisledku poruseni povinnosti proddvajictho vddne dodat kupujicimu
objednané zboZi (zejména ve sjednané jakosti/kvalite) vyrobi kupujici vyrobek, ktery pro
jeho vadnost (zpusobenou porusenim povinnosti proddvajicitho) nebude moci prodat

(dodat) svym zdkaznikiim, je proddvajici povinen vedle ndhrady ostatnich pripadné
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vzniklych Skod, zaplatit proddvajicimu za takovy vyrobek ndhradu ve vysi odpovidajict
VY$i “brutto ceny” uvedené v ceniku kupujiciho pro Ceskou republiku.

If the Buyer produces a product which he will not be able to sell (to deliver) for
its defectiveness (caused by a breach of a Seller’s obligation) to his customers due to
the breach of the Seller’s obligations to deliver the ordered Goods (especially in the
agreed quality) duly to the Buyer, the Seller is obliged to pay a compensation for other
damages, which can occur, and a compensation in an amount corresponding to the
amount of "gross price" listed in the Buyer’s pricelist for the Czech Republic for such a

product to the Seller.
Tenses

The most frequent tenses used in this contract are present simple and future

simple.

Example:

Proddvajici vyslovné prohlasuje, Ze zboZi, které bude na zdklade jednotlivych
objedndvek doddvat, neni a ani nebude zatiZeno prdvy tretich osob a md vlastnosti,
které jsou pro tento druh zboZi obvykleé.

The Seller expressly declares that the Goods, which will be supplied on
individual orders, are not and will not be encumbered by the rights of the third party

and has characteristics that are usual for this type of Goods.

Passive voice

Example:

Obée smluvni strany jsou oprdavneny smlouvu pisemne vypovedet, a to i bez uddni
duvodit, s vypovédni lhiitou 3 mésicu, pocitanou ode dne doruceni vypovédi druhé
smluvni stranée.

Both Parties are entitled to terminate the Contract in writing, even without
giving a reason, with a notice period of 3 months since the day the notice is delivered to

the other Contracting Party.
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Conditionals

In the text, the zero conditional is employed.

Example:

Je-li doddvané zboZi nebo jeho cdst poskozeno, nesplituje dohodnutou kvalitu
nebo md jiné faktické nebo prdavni vady, md kupujici prdavo dle svého uvdZeni na vrdceni
dané doddvky zboZi na ndklady proddvajiciho a na doddni ndhradniho zboZi nebo na
opravu zboZi nebo, na slevu 7 kupni ceny, nebo mitZe od kupni smlouvy odstoupit.

If the supplied Goods or their part are damaged, do not meet the agreed quality
or has other factual or legal defects, the Buyer has the right, at his discretion, to return
the delivery of the Goods at the Seller’s costs and to the delivery of the spare Goods or
the reparation of the Goods or to the discount from the purchase price, or the Buyer

may withdraw from the Contract.

Example:

Pokud je proddvajici v prodleni s doddvkou zboZi kupujicimu, je kupujici dle své
volby oprdvnén bud’ trvat na splnéni doddvky, nebo miiZe od konkrétni kupni smlouvy
odstoupit.

If the Seller is in a delay with the delivery of the Goods to the Buyer, the Buyer
is entitled, at its option, either to insist on the fulfillment of the delivery, or may

withdraw from a specific contract of purchase.

Abbreviations

Abbreviations were translated according to the practise of the English language.

Example:

V pripade, Ze proddvajici nedodd kupujicimu objednané zboZi vcas a rddne,
nebo dodd kupujicimu mensi mnoZstvi zboZi, nezZ bylo uvedeno v potvrzené objedndvce,
Jje povinen uhradit kupujicimu smluvni pokutu ve vysi 1.000,- K¢ (bez DPH) za kaZdy
den prodleni.

If the Seller shall not deliver the ordered Goods to the Buyer in due time and

duly or deliver a smaller quantity of Goods than was indicated in the confirmed order to
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the Buyer, the Seller is obliged to pay a contractual penalty in the amount of CZK

1.000,

- (excluding VAT ) for each day of delay to the Buyer.

Some of the abbreviations were translated by the whole words.

Example:

¢ . XXXXXXXXXX /0800 (EUR)
Account number: XXXXXXXXXX/0800 (EUR)

Example:

ICO: XXXXXXXX, DIC: CZ XXXXXXXX
Company Reg. No.: XXXXXXXX Taxpayer ID: CZ XXXXXXXX

Pro-forms

The pro-forms are used to avoid repetition.

Example:

Mistem doddni zboZi se rozumi sklad kupujictho na adrese sidla kupujiciho

uvedeného v zdhlavi této smlouvy, pokud kupujici v konkrétni objedndvce neurci jiné

misto doddni.

The place of delivery is the Buyer's warehouse on the Buyer's address listed in

the heading herein if the Buyer does not specify another place of delivery in particular

order.

Example:

ZboZi je bliZe specifikovdno v priloze ¢. 1 této smlouvy.

The Goods are specified in Appendix 1 hereto.

Set phrases

Example:

Smlouva nabyvd platnosti a ucinnosti dnem jejiho podpisu obéma smluvnimi

stranami a uzavird se na dobu neurcitou.

The Contract comes into force and effect since the day of signing by both

Contracting Parties and is concluded for an indefinite period.
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Example:

(hereinafter referred to as the “Seller”)

(ddle jen , proddvajici*)
Law terminology

Example:

Smluvni strany mohou od této smlouvy pisemné odstoupit za podminek
stanovenych zdkonem nebo touto smlouvou.
The Contracting Party may withdraw from the Contract in writing on condition

stipulated by law or the Contract.

Example:

Tato smlouva i prdvni vztahy z ni vzniklé se 7idi hmotnym prdvem Ceské
republiky, konkrétné ustanovenimi obchodniho zdakoniku a souvisejicich predpisii,...

This Contract and the legal relations arising from it follow the substantive law
of the Czech Republic, particularly the provisions of the Commercial Code and related

regulations,...
Capitalization

Some of the terms are capitalized in the translation as it is used in English
written contracts. The words beginning with the capital letter can denote a particular

person or thing.

Example:

Strany se dohodly, Ze pro dorucovdni pisemnosti prostiednictvim provozovatele
postovnich sluzeb se primeérene pouZiji ustanoveni obcanského soudniho radu (zdk. ¢
99/1963 Sb.) tykajici se dorucovani prdavnickym osobdm.

The Parties agreed that the provisions of the Civil Procedure Rules (Act No.
99/1963 Coll.) relating to the delivering to legal persons shall be appropriately applied

for the delivering of documents by postal services.
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Example:

Proddvajici je povinen umoznit kupujicimu rddné prevzeti zhoZi a kupujici je
povinen provést rFadnou prejimku zboZi.

The Seller is obliged to make a proper collection of the Goods available to the

Buyer and the Buyer is obliged to undertake a proper reception of the goods.
3.4.3 Translation procedures

The traditional categarization of translation procedures was used as described in

the theoretical part of the thesis.
Calque

Example:

Pro doddni zbozZi smluvni strany sjedndvaji dodaci doloZku DAP do mista
doddni dle INCOTERMS 2010.

For the delivery of the Goods, The Parties shall arrange the incoterm DAP to
the place of delivery according to INCOTERMS 2010.

Substitution

Example:

V pripade, Ze proddvajici nedodd kupujicimu objednané zboZi vcas a rddne,
nebo dodd kupujicimu mensi mnoZstvi zboZi, nez bylo uvedeno v potvrzené objedndvce,
Jje povinen uhradit kupujicimu smluvni pokutu ve vysi 1.000,- K¢ (bez DPH) za kaZdy
den prodleni.

If the Seller shall not deliver the ordered Goods to the Buyer in due time and
duly or deliver a smaller quantity of Goods than was indicated in the confirmed order to
the Buyer, the Seller is obliged to pay a contractual penalty in the amount of CZK
1.000, - (excluding VAT) for each day of delay to the Buyer.
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Transposition

Example:

Ndklady na piepravu zboZi do mista doddni vietné baleni hradi a nese
proddvajici. (noun)

The transporting cost of the Goods to the place of delivery including packaging
shall be paid and borne by the Seller. (adjective)

Example:

Tyto ndhrady je proddvajici povinen zaplatit vidy nejpozdéji do 30 dnu od
dorucent [faktury] kupujiciho s uvedenim duvodu vzniku a kalkulace skody. (noun)

These compensations shall be paid by the Seller always no later than within 30
days since the Buyer’s delivery [of the invoice] stating the reasons for an origin and

calculation of the damage. (present participle)

Modulation

Example:

Doddni se uskutecnuje preddnim zboZi kupujicimu v misté doddni.

The Goods are delivered to the Buyer in the place of delivery.

Example:

Ndklady na prepravu zboZi do mista doddni vietne baleni hradi a nese
proddvajici.

The transporting cost of the Goods to the place of delivery including packaging
shall be paid and borne by the Seller.

Equivalence (full equivalent)

Example:

... ndhradu ve vysi odpovidajici vysi “brutto ceny” uvedené v ceniku kupujictho
pro Ceskou republiku.
...a compensation in an amount corresponding to the amount of "gross price"

listed in the Buyer’s pricelist for the Czech Republic for such a product to the Seller.



3.5 Glossary

A

acceptance
account
addendum
agreement
amendment
annexed hereto
assignment
assumption

at sb’s discretion
attachment
authorize

B

breach

business activity
C

cancellation
claim

code of conduct
commencement
commencement date
commercial dealership agreement
commission
compensation
complaint
confidental
confidentality
confirm
confirmation

consent

prijeti

ucet

dodatek, ptiloha
smlouva
dodatek

k tomuto pfipojen

postoupeni prava, prenos vlastnictvi

prevzeti
podle (vlastniho) uvazeni
piiloha

opravnit, zmocnit

nedodrZeni, poruSeni

obchodni ¢innost

zrusSeni, odvolani, stornovani
narok, pohleddvka, pozadavek
kodex chovani

zacatek, zah4jeni, vznik

datum zahdjeni

smlouva o obchodnim zastoupeni
provize, odména

nahrada, odSkodnéni

stiZznost, reklamace

davérny, tajny

duvérnost, zachovani mléenlivosti
potvrdit, potvrzovat

potvrzeni

souhlas, svoleni

53



consideration
contrary to
customer
customer service
D

dealer
deviation
discontinue
dispute
divisible
divulge

E

effort
enforceable
enter into force
entitle
exclusively
exercise
expenses

F

free of charge
fulfilment

G

governing law
guarantee

H

hereby

herein

hereof

hereto

I

implementation

protiplnéni
V roZporu s
zdkaznik

zékaznicky servis

obchodni zéstupce
odchylka, zmény a upravy
prerusit, zastavit

spor

délitelny

prozradit, vyzradit

asili, snaha

vymahatelny

vstoupit v platnost

opraviiovat, divat pravo
vyhradné

uplatiovat, vykonavat, (vy)uZivat

ndklady, vylohy

bez poplatku, zdarma

plnéni, splnéni, vyplnéni

rozhodné pravo

(za)rucit, zaruCovat, poskytovat zaruku

timto (dokumentem)
zde, v tomto (dokumentu)
z tohoto (dokumentu)

k tomuto (dokumentu)

realizace, zavedeni, uskute¢néni
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in advance
in force
inasmuch as
incurred
indemnity
infringement
inquiry
invalid
irrespective
irrevocable
L

letter of credit
license

M

manner
market price
misleading
N
negotiation
Q)

obligation
on one’s own account
P

participate
party
payment conditions
possession
prejudice
price list
procure
prohibition

promote

piedem
v platnosti, v t¢innosti
protoze, jelikoZ, nebot’

vynaloZeny, vznikly

odSkodnéni, zaruka, pojiSténi

poruseni
poptavka
neplatny
bez ohledu

neodvolatelny

akreditiv

licence
zpusob
trzni cena
zavadéjici

jednéni

povinnost, zavazek

na vlastni ucet - napt. podnikat apod.

Ucastnit se
smluvni strana
platebni podminky
drZeni, vlastnictvi
poskodit, ohrozit
cenik

ziskat, obstarat

zéakaz

propagovat, podporovat
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property
provision
purpose

Q

quotation

R

refrain
registered patent
regulations
remuneration
render
represent
reserve

right

S

sales promotion
stipulate
stipulation
stock

subject
subject to
submit
suggestion
supplement
suspend
suspension

T

tender

term
termination
terms and conditions

terms of sale and delivery
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majetek
ustanoveni, ujednani

%

ucel

cenovd nabidka, pfedb&zna cena

zdrZet se, vyhnout se, upustit (od ¢eho)
registrovany patent

nafizeni, pfedpisy, sméernice

odména

poskytnout

zastupovat

vyhradit (si)

pravo

podpora prodeje

ujednat, dojednat

pozadavek, vyhrazend podminka
zasoby, skladované zbozi, sklad
predmét

pod podminkou

predlozit, podat, udélat

navrh

dodatek, doplnék

pozastavit, prerusit

preruseni, zastaveni

tendr, nabidka

platnost, doba platnosti
ukonceni, vypoveézeni
vSeobecné obchodni podminky

prodejni a dodaci podminky



territory oblast

thereby tim (to), a tim

thereof toho, z toho (pravé uvedeného)
trademarks obchodni znacky

travelling expanses cestovni vylohy

U

undertake zavazat se, (pri)slibit

unfair competition nekald soutéz

upon po

\Y%

valid platny

validity platnost

violate porusit, nedodrzet

void neplatny

W

waive vzdat se, zfict se napt. prava
whatsoever absolutné€, vibec

LIST OF USED ABBREVIATIONS

SL - source language
SLL - source legal language
TL - target language

TLL - target legal language
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4 CONCLUSION

The bachelor’s thesis purpose was to translate selected legal texts supplemented
by commentaries on the translations and create the glossary of vocabulary and terms
from the field of legal English based on both texts.

First of all, the author has read literature on translation theory, especially
translation process, methods and procedures, as well as on legal English to gain the
theoretical knowledge needed for the practical part of the thesis.

The next step was to select the texts for the translations themselves. The author
has chosen two contracts because, besides the reasons having stated at the beginning,
everyone will meet with a contract in his life and may need its translation in future and
all the more a student of languages oriented to the commercial field as the author
herself.

Then, the translation were carried out and completed by the commentaries with
two approaches and a section concerning translation procedures. The first approach was
macro focused on the source texts and the second one was micro oriented to the target
texts. The micro approach commented on grammatical and lexical features and also
disparities between the original texts and their translations. The approaches were
followed by the examples of the translation procedures, which were explained in the
theoretical part.

What proved to be necessary to provide the best translation as was possible was
to become familiar with a particular word-stock and some of the phenomena appearing
in the legal documents. Besides other things the creation of the glossary contributed to
the knowledge of the range of the legal vocabulary and terms. The author tried to
translate the long complex sentences as comprehensible as possible.

The layout of both translations was kept the same as in the original structure of
contracts because it is very similar in both cases.

To write the bachelor’s thesis, it was required to know the legal terminology and
what can be expected in these documents because some phenomena appearing in such
texts can be considered incorrect in non-legal English. Another essential requirement
was to be familiar with the legal language as well as the translation theory. According to

the author, it was managed to succeed.
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7 ABSTRACT

The topic of the bachelor’s thesis is “The translation of selected legal texts with
a commentary and glossary”. The thesis deals with the translation process from the
theoretical and practical point of view. The introductory part is dedicated to the
translation theory, describes the translation process and translation procedures and also
mentions the typical features for the style of legal documents. The main body includes
the translations of two contracts, which are completed by the commentaries of source
and target texts with the examples of the translation procedures. The practical part is
concluded by the glossary presenting the vocabulary and used terms from both

contracts.
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8 RESUME

Tématem bakaldiské prace je ,Preklad odbornych texti z oblasti prava
s komentafem a glosafem®. Priace se zabyvad prekladatelskym procesem z pohledu
teoretického 1 praktického. Prvni ast prace se vénuje teorii piekladu, popisuje
prekladatelsky proces a piekladatelské postupy a rovné€Z zminuje typické rysy pro styl
pravnich dokumentii. Hlavni ¢4st obsahuje pieklady dvou smluv, které jsou doplnény
komentéti vychozich a cilovych text s ukdzkami piekladatelskych postupi. Prakticka
Cast je zakoncCena glosafem, ktery shrnuje slovni zdsobu a pouZité terminy z obou

smluv.
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9 APPENDICES

9.1 Commercial dealership agreement

COMMERCIAL DEALERSHIP AGREEMENT

CLAUSE 1 - SUBJECT OF THE AGREEMENT

This COMMERCIAL DEALERSHIP AGREEMENT is agreed between COMPANY X
and COMPANY Y for the purpose of sale of the PRODUCT in the TERRITORY for
the customers: Municipal Fire brigades, State’s Fire brigade or private companies, that
needs fire fighting appliances defined as PRODUCTS. This COMMERCIAL
DEALERSHIP AGREEMENT defines and formalises the terms and conditions agreed
between the parties.

CLAUSE 2 - DEFINITION
The words in this agreement written in capital letters have the following meaning:
a) COMPANY X — COMPANY X with the main location at the address mentioned.

b) DEALER - The contract partner of COMPANY X in the agreement, with the main

location at the address mentioned.

c¢) TERRITORY - The agreed part of a country, or one or several countries, as

mentioned in Addendum 1, annexed hereto.

d) PRODUCT - Products manufactured and/or supplied by COMPANY X, as listed in

Addendum 2 annexed hereto.

CLAUSE 3 - PARTIES

A) COMPANY X
Company X Tel: XXX XXX XXX
XXXX Fax: XXX XXX XXX

XXXX
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XXXXX
Represented by: Mr. XXX XXXX, Sales Director
Mr. XXX XXXX, Sales Manager
Business activity: Manufacturer of Fire Fighting Vehicles and Equipment
b) DEALER
Name: COMPANY Y
Address: YYYY
YYYY
Czech Republic
Represented by: Mrs. YYY YYYYY, General Manager
Business activity: Dealer of Fire Fighting Vehicles and Equipment

CLAUSE 4 - TERRITORY

COMPANY X authorizes the DEALER to represent it in all countries as listed in

Addendum 1 annexed hereto.
CLAUSE 5 - PRODUCTS

COMPANY X will manufacture or supply all PRODUCTS as mentioned in Addendum

2, annexed hereto.
PART I: THE DEALER’S RIGHTS AND OBLIGATIONS
CLAUSE 6 - THE DEALER’S OBLIGATIONS

The DEALER shall promote and sell the PRODUCT in the TERRITORY with every
effort necessary; he shall also look after the necessary customer service before, during
and after a sale, as well as provide for sufficient service and repair arrangements, as

required by the customer.

The DEALER must ensure that COMPANY X can participate in all tenders or inquiries
related to the PRODUCT. For that purpose the DEALER has to procure all
corresponding tenders or project forms on his own account and to provide COMPANY

X with a copy in German or English language.
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Upon termination of this agreement, the DEALER shall immediately discontinue the
use and the promotion of the COMPANY X name and lettering which is closely
connected with the PRODUCT. The DEALER is not allowed to use the COMPANY X
name and lettering or other COMPANY X trademarks in a misleading manner, or in any

manner other than for promoting the COMPANY X PRODUCT.

The DEALER is entitled to buy the PRODUCT under his own name and account, as
well as to sell under his own name and account. He can do so only provided he observes
the COMPANY X trademarks mentioned above and under the condition that the

DEALER is calculating fair market prices.

The DEALER has the right to identify himself as dealer and distributor for COMPANY
X and may do so on his stationary and his business offices; but the DEALER has no
right to use XXXX name 1 or XXXX name 2 in connection with his name or the name

of his company.

CLAUSE 7 - TERMS OF SALE AND DELIVERY

All deliveries are subject to COMPANY X’s Terms of Export Sale and Delivery in
accordance with Addendum 4. Deviations thereof have to be made in writing. In case of
PRODUCTS sold to other customers through the negotiation of the DEALER the
payment conditions will apply as stipulated in the COMPANY X quotation. For
products delivered to the DEALER directly the payment conditions as mentioned on

Addendum 3, annexed hereto, will apply.

CLAUSE 8 - SALES PROMOTION

The DEALER agrees to carry out necessary sales promotion and advertising for the sale

of the PRODUCT in the TERRITORY.

a) ADVERTISEMENTS

The DEALER will place agreed full-page, four-colour advertisements of the
PRODUCT in agreed trade magazines in the TERRITORY. As to the number of

insertions, as well as to the selection of the trade magazines, an agreement is to be
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reached when signing the contract (see Addendum 6). The DEALER shall inform
COMPANY X of all the advertising activities he is planning, before proceeding with

them.
b) SALES AIDS

The DEALER agrees to distribute to the customer sales aids in sufficient quantities and
of adequate type. COMPANY X will regularly submit suggestions to the DEALER as
to the type of sales aids to be used.

¢) SALES PROMOTION

The DEALER shall provide trained sales personnel in the number required for the sale

of the PRODUCT in the TERRITROY.
f) PARTICIPANTS IN EXHIBITIONS AND DEMONSTRATIONS

The DEALER shall participate in professional exhibitions in the TERRITORY, and
organize demonstrations of the PRODUCT. COMPANY X is prepared to provide the
PRODUCTS required for these events and the operating crew.

All other expenses incurred, including sales promotion and customer’s entertainment at
exhibitions and demonstrations shall be borne by the DEALER, any contribution
towards these costs by COMPANY X shall be arranged in advance.

CLAUSE 9 - CLAIMS

The DEALER shall be responsible for dealing with customers’ complaints and/or
claims regarding short shipments and/or damages and/or defects of the PRODUCT
delivered, and to immediately advise COMPANY X thereof and to act in the interest of
COMPANY X. The DEALER shall advise COMPANY X within the shortest time after
receipt of the shipment and shall report to COMPANY X in a way and manner enabling

COMPANY X to put in its claims with the insurance and transport companies.
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CLAUSE 10 - REPORT TO COMPANY X

The DEALER, with due care, shall report to COMPANY X on the market conditions,
the competition and the price situation, at least twice a year or at any other time upon

the request of COMPANY X.

Also twice a year, the DEALER shall give to COMPANY X a detailed report about
anticipated orders, thereby assisting COMPANY X in its production planning.

CLAUSE 11 - SALE OF COMPETITIVE VEHICLES
Sale of new motor vehicles different from COMPANY X vehicles

At any time during the term of this Agreement, the DEALER shall have the right to sell

new motor vehicles from manufacturers other than COMPANY X.

The DEALER shall not sell non COMPANY X vehicles in any manner that is likely to
create brand confusion. Accordingly, should the DEALER sell non COMPANY X
Vehicles, the DEALER shall display vehicles of different brands in brand-specific areas

of its showroom and/or show area and/or exhibition area.

If at any time the DEALER decides to sell non COMPANY X vehicles, COMPANY X
shall have the right, at its discretion, to request the DEALER to maintain sales

personnel exclusively dedicated to COMPANY X vehicles, without any assumption of
costs from COMPANY X.

COMPANY X shall have the further right to waive in any moment its requirement for

sales personnel to be exclusive.
CLAUSE 12 - ACTIVITIES OUTSIDE THE TERRITORY

To protect the activities of COMPANY X and COMPANY X Agencies outside the
TERRITORY, the DEALER may neither negotiate nor conclude business - neither
directly nor indirectly - concerning the PRODUCT, unless a written agreement between
COMPANY X and the DEALER has been made in advance. The DEALER shall inform
COMPANY X of all inquiries from outside the TERRITORY
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CLAUSE 13 - ASSISTANCE AGAINST UNFAIR COMPETITION AND
INFRINGEMENT OF RIGHTS

The DEALER shall observe the market thoroughly and shall inform COMPANY X
immediately of all infringements of COMPANY X’ rights, which COMPANY X
possesses through a title of a contract, a license, or a registered patent and he shall also
inform COMPANY X about all activities that are or could be contrary to the interest of
COMPANY X. The DEALER shall see to it that COMPANY X lettering, trademarks,
and trade-names are neither misused nor discredited. This also refers to all trade-names,

names, trademarks, symbols, or similar, likely to be confused with COMPANY X.
CLAUSE 14 - STOCK

The DEALER shall maintain adequate stocks of the agreed PRODUCTS recommended
by COMPANY X, related to the product population in the TERRITORY. This
PRODUCTS must be bought and paid by the DEALER.

DEMO VEHICLES:

PRODUCTS that are the property of COMPANY X, but in the possession of the
DEALER, have to be properly stored and to be maintained in good condition by the
DEALER.

Same as advertising material, catalogues, leaflets, and other articles for sales promotion.
CLAUSE 15 - CONFIDENTIALITY

For the duration of this contract and for a period of 3 years after its termination the
Parties undertake to keep confidential all information of whatever kind about product
sales or service acquired by it during the implementation of this contract. Both parties
thus undertakes to refrain from divulging any information, knowledge or know-how
whatsoever to anyone and guarantees that its employees will also keep this information

confidential.
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PART II: RIGHTS AND OBLIGATIONS OF COMPANY X
CLAUSE 16 - EXTENT OF THE DEALER’S NON-EXCLUSIVENESS
No exclusivity for the DEALER

This Agreement does not provide any exclusivity for the DEALER in respect of either

territories or customers.

Rights reserved to COMPANY X: Appointment of new COMPANY X Authorized

Dealers

During the term of this Agreement, COMPANY X may elect, at its own discretion and
without any liability whatsoever to the DEALER to appoint new COMPANY X
Authorised Dealers irrespective of their location, provided always that (a) the Person to
be appointed as an COMPANY X Authorised Dealer actually complies with the
Qualitative Criteria and (b) the appointment of the new COMPANY X Authorised

Dealer is consistent with the Quantitative Criteria actually in force;
Rights reserved to COMPANY X: Direct Sales

During the term of this Agreement COMPANY X shall have the right to sell
COMPANY X Vehicles directly to Final Customers, irrespective of their location.

Whenever COMPANY X is unwilling, or unable, to provide any pre-sale and/or after-
sale services (for example and not by way of limitation, storage and PDI for
COMPANY X Vehicles) to the Final Customers to whom COMPANY X is selling
COMPANY X Vehicles directly, COMPANY X, unless the Final Customer has
otherwise elected, shall offer to the DEALER operating in the Territory where the Final
Customer concerned is located, the right to provide such services, for a service fee and

subject to terms and conditions to be agreed upon in advance.

For the purposes of this article the rights reserved herein to COMPANY X, may be
exercised by COMPANY X directly or through any COMPANY X Company.
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CLAUSE 17 - INFORMATION TO THE DEALER

COMPANY X, reserves the right to change the Terms of Export Sale and Delivery, the

payment terms, the prices and discounts, as well as technical designs when necessary.

COMPANY X will provide the DEALER free of charge with all necessary information
and data in the English language. Data that has to be specially produced, or data in
foreign languages - unless it is readily available at COMPANY X - will be made
available to the DEALER at cost price according to its practicability and providing there

are no infringements on production secrets or patents.

COMPANY X will assist the DEALER by providing sales information about the
PRODUCT corresponding to the TERRITORY, as far as this information is available
from COMPANY X. The DEALER will also receive sales promotion information and

assistance, as well as information about new methods of application.
CLAUSE 18 - TECHNICAL ASSISTANCE

The DEALER is entitled to send a professional man to COMPANY X for the duration
of one week per year, where he will receive product training in the German or English
language. The training and the training material required are free of charge, the

travelling expenses, as well as expenses for accommodation and board, wages or release

costs will be borne by the DEALER.
CLAUSE 19 - ACCEPTANCE AND CANCELLATION OF ORDERS

Unless an order is accepted and confirmed by COMPANY X in writing, no order in
whatever form shall be binding to COMPANY X. COMPANY X reserves the right to
reject orders or to cancel orders already accepted, if there is a change in specification
and that in COMPANY X’ opinion the delivery of the PRODUCT could in any way be
harmful to the name of COMPANY X. The non-acceptance or cancellation of orders
under these circumstances does not entitle the DEALER to make claims for

compensation.
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Firm orders that are confirmed by COMPANY X cannot be cancelled by the DEALER
without written approval of COMPANY X.

For the sale of the PRODUCT in the TERRITORY to the DEALER, COMPANY X
will issue price lists or quotations. All costs not included in this price list or quotations

will be borne by the DEALER.
GENERAL REGULATIONS
CLAUSE 20 - DURATION AND TERMINATION
Commencement date and Duration of the Contract

This Agreement shall enter into force at its signature by both Parties and shall remain

into force and effect unless terminated under the provisions hereof.

Upon signing this agreement, all previous signed agreements between DEALER

and COMPANY X become invalid.
No indemnity in case of suspension or termination

Neither the suspension of performance nor the termination of this Agreement shall
entitle either party to this Agreement to claim from the other party any indemnity or
compensation of whatsoever nature relating only to the fact either of suspension of
performance or termination of this Agreement. Neither this provision nor termination of
this Agreement shall prejudice any right to which either party may be entitled in

connection with any breach of this Agreement by the other party.
TERMINATION AT WILL
Termination by twenty-four months prior notice

Either party may terminate this Agreement at will by giving to the other party six (6)
months prior written notice. Should this Agreement be terminated by COMPANY X,
the 6 months prior written notice shall include detailed, objective and transparent

reasons for the termination.
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Prohibition of assignment of the contract

As this contract is being concluded intuitu personae, it and the rights and obligations
attached to it may under no circumstances be assigned or transferred in whole or in part
in any form whatsoever to any third party by either of the parties without other party's

express prior consent in writing.
Premature termination

Should either of the parties violate or fail to comply with any contract term whatsoever,
the other party will be entitled to suspend fulfilment of its obligations and/or terminate

this contract in writing by registered post with confirmation of delivery.

This termination will take effect one month after an official warning has been delivered
to the defaulting part by registered post with confirmation of delivery, stating an

intention to enforce provisions of this section, and this has had no effect.

COMPANY X may also terminate this contract prematurely without an official warning
in the event of the DEALER's being wound up, an application for its placement under
judicial administration, the stopping of payments by or the commencement of
insolvency proceedings with respect to the DEALER, or if the DEALER's financial
situation and/or asset position deteriorate or in case of violation against the Code of

Conduct — CLAUSE 25 of the contract.

COMPANY X will assist and indemnify the DEALER from any claim from the
customer with regards to the products. On termination, all outstanding commission will

be paid to the DEALER.
Termination for change of control

If the business of the DEALER is sold to a third party who in COMPANY X's
reasonable opinion is not favourably or impartially disposed towards the business
interests of COMPANY X (by example and not by way of limitation if the third party
was a competitor of COMPANY X) then COMPANY X shall be entitled to
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immediately terminate this Agreement provided that this article shall not operate when

the business of the DEALER is sold to a third party that is within the first degree of kin.
TERMINATION FOR THE REORGANISATION OF THE NETWORK
Termination by twelve months prior notice

COMPANY X may terminate this Agreement by giving to the DEALER twelve months
prior notice of termination where there is a real need to reorganise the COMPANY X

Network or any substantial part of the COMPANY X Network.
CLAUSE 21 - RETURN OF GOODS IN STOCK

On the day of termination of the agreement, by the DEALER, the DEALER shall return
free of charge all COMPANY X PRODUCTS he has in stock and in his possession, as
well as goods in consignment. Inasmuch as these are PRODUCTS bought by the
DEALER and, in COMPANY X’s opinion new and unused and in perfect condition,
they can be taken back from the DEALER, provided COMPANY X is giving its written
approval and the PRODUCTS, at the DEALER’s expenses, are sent to a destination in
Western Europe specified by COMPANY X. The amount credited can be maximal the
price ex-works COMPANY X, paid by the DEALER at time of delivery, less 10 %

handling charges, less other costs which may have incurred.
CLAUSE 22 - COMPLETION OF CURRENT BUSINESS

Sales transactions signed by the DEALER and accepted by COMPANY X prior to
termination of the agreement, to be performed after termination of the agreement, shall

be completed by COMPANY X.

The termination of this agreement does not release the DEALER from any financial or
other obligations towards COMPANY X. In the event of COMPANY X accepting an
order from the DEALER after notice or after termination of the agreement, or arranging
another transaction, does not mean that the agreement becomes valid again or that the

notice of termination of the agreement is therefore void.
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CLAUSE 23 - COMPENSATION

No claims for compensation from COMPANY X can be made on account of valid
termination of the agreement for proven reasons. This includes compensations for losses
on account of expected business, expected profits, or costs incurred on account of
investments, extension of premises, improvements, or other obligations entered into in

connection with sales efforts.
CLAUSE 24 - RETURN OF DOCUMENTS

Upon termination of this agreement for proven reasons, the DEALER shall return to
COMPANY X or to an address specified by COMPANY X in Europe, all price lists,
sales information, service manuals, spare parts lists and catalogues, as well as all other

sales and advertising articles in his possession.
CLAUSE 25 - CODE OF CONDUCT

The DEALER, acting in accordance with law, by signing this COMMERCIAL
DEALERSHIP AGREEMENT, hereby acknowledges and confirm that:

a) he has received, read and fully understood the terms and conditions contained in the
XX of Conduct (the “Code of Conduct™) that can be download also from the web site
www.xy.com and the Organizational, Managerial and Control Model (the ‘“Model”)

adopted by COMPANY X, that can be download from the web site www.xxx.com;

b) the Code of Conduct and the Model are regarded as a best practice standard of a
business conduct on the part of any third party with whom COMPANY X entertains
business relationships, and it undertakes to behave in compliance with the rules
guidelines reported in the Code of Conduct in performing any activity and obligation

under this Amendment.

¢) the remuneration paid to it under the terms of this contract will be exclusively paid in

consideration for the services rendered by it.

The DEALER undertakes to ensure that this remuneration does not illegally remunerate

any other form of activity or any activity which is contrary to public order or accepted
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moral standards either in the contract territory in which the services described in Section

1 of this agreement are rendered or in any other country.

The DEALER in particular declares and acknowledges that under no circumstances is
all or part of this remuneration intended to be promised or paid directly or indirectly to
an official or used to finance a benefit in order to influence an action or a decision
forming part of that official's duties or to induce that official to exercise his influence on

any other official.

The definition of the term "official" used in this contract is the one to be found in the
OECD convention of 17 December 1997 on the prevention of bribery of foreign

officials in the course of international business dealings.

The DEALER undertakes to impose the above conditions on any person/entity or
corporation to whom/to which he has to pay all or part of the remuneration for the

latter's cooperation in connection with the present agreement.

Any breach or violation of the Model and/or Code of Conduct and/or applicable laws,
rules, regulation and obligations of this section will entitle COMPANY X to
immediately terminate this AGEEMENT in accordance with Clause 10, being
COMPANY X and its affiliates not committed to any claim of indemnity or

compensation of any kind.

CLAUSE 26 - MISCELLANEOUS PROVISIONS

This agreement is subject to German law. The competent court is the Court of Ulm.
CLAUSE 27 - NOTICE, CHANGES and SUPPLEMENTS

Notice of termination has to be given in writing by each contract partner according to
the stipulations of this agreement, to be sent by registered letter, telefax or telex,

addressed to the firm, to its last known address.

This agreement together with attachments and eventual changes and supplements

constitutes the entire and only agreement between COMPANY X and the DEALER.
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This agreement replaces all previous written or oral agreements. Changes and

supplements to this agreement have to be made in writing.

This agreement becomes effective for COMPANY X when signed by two duly
authorized officers. The same applies to changes, renewals, extensions or notices to this

agreement.
CLAUSE 28 - NONASSIGNABILITY

Without mutual agreement of the partners, the rights and obligations of this agreement

cannot be transferred.

This agreement does not allow the DEALER to act as authorized representative of
COMPANY X, nor does he have the right nor the authorization to enter into any
obligations binding on COMPANY X.

CLAUSE 29 - INEFFECTIVE CLAUSE

If any stipulation of this agreement should be or should become ineffective for any
reason, either in the country of COMPANY X or in the TERRITORY, it will not affect

the validity of the agreement in its entirety, the articles not involved will not be affected.
CLAUSE 30 - NOTICES

All notices, requests and other communications hereunder shall be in writing in the
English language and shall be delivered by hand or sent by registered mail, or by telex

or telefax transmission addressed as follows and shall be effective upon receipt:
If to COMPANY X to: If to the DEALER to:

Company X

XXXXX

XXXXX

XXXXX

XXXXX

Attn: XXXX Attn:



78

Tel: +4XX (XXXX) XXX-XXXX Tel: 4.,
Fax: +XX (XXXX) XXX-XXXX Fax:+........oo

CLAUSE 31 - AMENDMENTS TO THE AGREEMENT

Any amendment to the contents of this Agreement shall be agreed upon by the Parties in
writing. Any behaviour, even repeated, of the Parties not corresponding to the contents
of this Agreement shall not prejudice the right of each Party to require fulfilment of the

same at any time.
CLAUSE 32 - ENTIRE AGREEMENT

This Agreement, including the Enclosures attached thereto, set out the entire
understanding between the Parties with respect to the matter covered herein. As a
consequence all the previous arrangements, communications or representations, whether
oral or written, are hereby agreed between the Parties to be excluded and of no further

effect.
CLAUSE 33 - GOVERNING LAW, DISPUTES

This Agreement shall be construed under the provisions of the Laws and Regulations
applicable in Germany and regulations in force at the date of signature of this

Agreement.

Should any provisions of this Agreement nevertheless be or become invalid, illegal or
unenforceable under such law or any applicable law or jurisdiction, the Parties will use
their best efforts to modify said invalid, illegal or unenforceable provisions so as to

comply with such laws.

Any dispute between the Parties that cannot be settled by mutual agreement and
concerning the interpretation, the performance of the obligations, breaches, termination
or enforcement of this Agreement, or in any way arises out of, or in connection with this

Agreement shall be judged by an Arbitration court in Germany.
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CLAUSE 34 - LANGUAGES

This Agreement is executed in two copies in English language, each of which shall be
deemed to be an original and each of which shall constitute the same agreement. All the
documents between the Parties in execution of this Agreement shall be drafted in

English only.
CLAUSE 35 - ENCLOSURES
The enclosures hereof shall constitute an integral part of this Agreement:

Addendum 1 - TERRITORY

Addendum 2 - PRODUCTS

Addendum 3 - PAYMENT TERMS

Addendum 4 — TERMS OF SALE AND DELIVERY
Addendum 5 — MINIMUM TURNOVER

Addendum 6 — ADVERTISING ACTIVITIES

For COMPANY X

Place of signature: XXXX

Date of signature:

Signed by: Mr. XXX XXXX, Sales Director
Mr. XXX XXXX, Sales Manager

Mr. XXX XXXX, Sales Manager

For DEALER

Place of signature: XXXX
Date of signature:

Signed by: Mrs. XXX XXXX, General Manager
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ADDENDUM 1
TERRITORY:

" Czech Republic

ADDENDUM 2
PRODUCTS:
" Turntable Ladders
" Tank Pumpers

~ Other vehicles in case by case

ADDENDUM 3
PAYMENT TERMS:
To be agreed upon from case to case.

Payment from the DEALER to COMPANY X will be in advance or against a confirmed
irrevocable divisible letter of credit by first class European bank acceptable by
COMPANY X, unless otherwise agreed in writing and confirmed by the COMPANY X
Financial Department. The right of ownership of the PRODUCT remains with
COMPANY X until the payment is received in full by COMPANY X.

ADDENDUM 4

TERMS OF SALE AND DELIVERY: according to COMPANY X’ standard Terms of
Sale and Delivery attached.

ADDENDUM 5

MINIMUM TURNOVER: per year EURO 1.000.000,- (or equivalent)



ADDENDUM 6
ADVERTISING ACTIVITIES,

ADVERTISING SCHEDULE: To be agreed upon from case to case.

81
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9.2 General contract of purchase

Ramcova kupni smlouva ¢. 2012/009/Z
uzaviena nize uvedeného dne, meésice a roku mezi smluvnimi stranami:

Obchodni spolecnost X, s.r.0.

se sidlem XXXXXX

zastoupend XXX XXXX, jednatelem

ICO: XXXXXXXX, DIC: CZ XXXXXXXX

Bankovni spojeni: Ceskd spofitelna, a. s.

. U.: XXXXXXXXXX/0800 (EUR)

zapsand v obchodnich rejsttiku vedeném Méstskym soudem v Praze, oddil C,
vl XXXXXX

(déle jen ,,prodavajici®)

a

Spolecnost Y, a. s.
se sidlem XXXXXX
ICO: XXX XX XXX, DIC: CZ XXX XX XXX
zapsand v obchodnim rejstiiku vedeném Krajskym soudem v Hradci Kralové,
odd. B, vl. XXXX
jednajici: panem XXX XXXXX, mistopfedsedou piedstavenstva
Bankovni spojeni: UniCredit Bank Czech Republic, a.s.
€. U.: XXXXXXXXXX
(déle jen ,.kupujici®)

Preambule

Tato smlouva se uzavird za ucelem zabezpeCeni doddvek hutniho materidlu — trubek,

profili (déle jen ,,zboZi*). ZboZi je bliZe specifikovano v piiloze €. 1 této smlouvy.
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Predmét smlouvy

1. Predmétem této smlouvy je udprava podminek dodavek zbozi prodadvajicim
kupujicimu. Jednotlivé doddvky zboZi se uskuteciiuji na zdkladé dil¢ich pisemnych
objednavek, pro které plati podminky této rimcové smlouvy, nedohodnou-li se strany v

jednotlivych piipadech jinak.

2. Proddvajici se zavazuje na zdklad€ uzavienych pisemnych objedndvek dodavat
zbozi v dohodnuté kvalit¢ a mnozstvi, odevzdat doklady, které se ke zbozi vztahuji
(zejména dodaci list, faktura) a umoZznit kupujicimu nabyt vlastnické pravo ke zbozi v
souladu s touto smlouvou a kupujici se zavazuje platit prodavajicimu kupni cenu

dodaného zboZi.
1I.
Zbozi

1. Prodavajici bude kupujicimu dodavat zbozi v druhu, mnozstvi a kvalit€¢ dle

specifikace uvedené v objednavce a této ramcové kupni smlouvy.

2. Prodavajici vyslovné prohlasuje, Ze zboZzi, které bude na zakladé jednotlivych
objedndvek dodavat, neni a ani nebude zatiZzeno pravy tfetich osob a ma vlastnosti, které

jsou pro tento druh zboZi obvyklé.

3. Prodavajici je povinen doddvat pouze zboZi, které odpovidd zdravotnim a
hygienickym pozadavkiim ¢eského pravniho fadu, jakoz i ostatnim pravnim predpisim

Ceské republiky.

4. Proddvajici je povinen pfed dodavkou nového zboZi (zbozi, které jeSté nebylo
kupujicimu doddvano), a vZdy kdyz o to kupujici pozad4, predat kupujicimu prohlaseni

o shod¢ ve smyslu zék. ¢. 22/1997 Sb. o technickych pozadavcich na vyrobky.
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I11.
Objednavka a kupni smlouva

1. Podkladem pro jednotlivé dodavky je pisemnd objedndvka kupujiciho
s uvedenim druhu, mnoZstvi, parametrii, kodii objednaného zboZi, mista dodéni, ceny,
zpusobu dopravy a pozadovaného terminu dodavky. Pisemnd forma u objednavek zbozi
a jejich potvrzeni je splnéna i v piipad¢ zaslani faxem na Cislo: XXX XXX XXX nebo
e-mailem na adresu: XXXXX@XXXXX.cz. Dohodnou-li se tak smluvni strany
v jednotlivych piipadech, 1ze objedndvky ¢init rovnéz telefonicky na €islo: XXX XXX
XXX.

2. Proddvajici je povinen neprodlené po obdrZeni objedndvky, nejpozdéji do
3 pracovnich dnl tuto objedndvku pisemné potvrdit nebo odmitnout. Kupni smlouva
v konkrétnim piipad¢ vznikd okamzikem doruceni proddvajicim potvrzené objednavky
kupujicimu. V piipadé nedodrZeni této lhiity nebo obsahuje-li potvrzeni objednavky
vyhrady proddvajiciho, vznikne kupni smlouva az v pfipad€, Ze kupujici opozdéné

potvrzenou objednavku nebo uc¢inéné vyhrady pisemné odsouhlasi.

3. Zavazek prodavajictho objednané zbozi dodat, odevzdat doklady, které se ke
zbozi vztahuji (zejména dodaci list, faktura) a umoznit kupujicimu nabyt vlastnické
pravo ke zboZi v souladu s touto smlouvou a zdvazek kupujicitho zboZi odebrat a zaplatit
kupni cenu vznikd az v okamziku, kdy vznikne pfisluSna kupni smlouva ve smyslu

pfedchoziho odstavce.
IV.
Dodaci podminky zbozi

1. Prodavajici je povinen dodat zbozi fadné€ a vcas, zejména v mnoZstvi, jakosti a
vyhotoveni, které urCuje objedndvka a tato smlouva. Proddvajici je povinen zboZzi

vybavit na své ndklady takovym obalem, aby se zabranilo jeho poskozeni.

2. Proddvajici je povinen dodat kupujicimu zbozi v den, které je urCeny
v objedndvce, pokud objedndvka splituje podminky ¢lanku II., bod 1., neni-li dohodnuto

Vv,

jinak v pozdéjSim ujednani.
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3. Dodani se uskutecniuje predanim zboZi kupujicimu v misté dodéni.

4, Mistem dodéani zboZi se rozumi sklad kupujiciho na adrese sidla kupujiciho
uvedeného v zdhlavi této smlouvy, pokud kupujici v konkrétni objedndvce neurci jiné

misto dodani.

5. Dopravu zbozi do mist doddni zajiStuje na své ndklady proddvajici,

nedohodnou-li se strany v konkrétnim piipad¢ odlisné.

6. Prodavajici se zavazuje predat kupujicimu spolu se zbozim dodaci list
prodavajiciho. Dodaci list musi obsahovat ¢islo objednavky kupujiciho, kéd zbozi
uvedeny v objedndvce, zpusob dopravy a misto dodadni zboZzi a musi byt potvrzen
zastupcem prodavajiciho. Dodavka zboZzi je splnéna (pfevzata kupujicim) podepsdnim

dodactho listu kupujicim.

7. Nebezpeci Skody na zboZzi piechdzi na kupujictho okamZikem pfedani zboZzi

prodavajicim a prevzetim kupujicim (podepsanim dodaciho listu kupujicim).

8. Proddavajici je povinen umoznit kupujicimu fadné prevzeti zbozi a kupujici je

povinen provést fadnou piejimku zboZi.

9. Kupujici se stava vlastnikem zboZi okamZikem ptevzeti zbozi, které bude

potvrzeno opravnénou osobou kupujiciho na dodacim list¢.

10.  Pro dodéani zboZzi smluvni strany sjedndvaji dodaci dolozku DAP do mista

dodani dle INCOTERMS 2010.
V.
Cena a platebni podminky

1. Smluvni strany se dohodly, Ze cena smluvnich vyrobkt je feSena samostatné na
zéklad€ vyvoje cen vstupnich surovin a neni sou¢ésti této ramcové smlouvy. Prodavajici
prohlasuji informace o cendch vici tfetim osobam za davérné ve smyslu § 271

obchodniho zdkoniku. Zména cen je mozna pouze po pisemné dohodé smluvnich stran.

2. Néklady na prepravu zboZi do mista doddni vcetné baleni hradi a nese

prodavajici.
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3. Cena za skutecné dodané zbozi bude kupujicim uhrazena na zdklad¢ faktury
vystavené proddvajicim po doddni zboZzi, bankovnim prevodem na Ccislo uctu

prodavajiciho uvedené na fakture.
4. Splatnost faktury ¢ini 60 dnii ode dne jejiho vystaveni.

5. Faktura musi obsahovat vSechny néleZitosti daniového dokladu a musi k ni byt
piilozen dodaci list, jinak je kupujici oprdvnén fakturu vritit bez proplaceni
prodavajicimu k pfepracovani, resp. doplnéni, pficemz nova splatnost faktury poc¢ina

béZet dorucenim opravené a/nebo doplnéné faktury kupujicimu.
6. Jednotlivé platby budou provadény v euro (EUR).
VI
Odpovédnost za Skodu a za vady zbozi, zaruka

1. Prodavajici poskytuje na dodané zbozi zaruku za jakost v délce 12 mésicti od
splnéni dodavky zboZzi. Zarucni lhlta pocind béZet ode dne pievzeti zboZi a doklada
vztahujicim se ke zboZi kupujicim. Zjevné vady je kupujici oprdvnén reklamovat
neprodlené poté, co vady zjistil pii prohlidce zboZi provedené pii prejimce zboZi,
nejpozd¢ji do 30-ti dnti, skryté vady nejpozdéji do konce zarucni doby, kterd ¢ini 12

mesicu.

2. Prodavajici odpovidda za vady zboZi, které md zbozi v okamziku ptredani
kupujicimu, i kdyZ se vada stala zjevnou aZ po tomto Case, priemZ povinnosti
proddvajiciho vyplyvajici ze zaruky za jakost zboZi tim nejsou dotceny. Je-li dodavané
zbozi nebo jeho ¢ast poskozeno, nespliiuje dohodnutou kvalitu nebo ma jiné faktické
nebo pravni vady, ma kupujici pravo dle svého uvazeni na vraceni dané dodavky zboZzi
na ndklady proddvajiciho a na doddni ndhradniho zboZi nebo na opravu zboZi nebo, na
slevu z kupni ceny, nebo mize od kupni smlouvy odstoupit. Pokud je proddvajici
v prodleni s doddvkou zbozi kupujicimu, je kupujici dle své volby opravnén bud’ trvat

na splnéni dodavky, nebo miiZe od konkrétni kupni smlouvy odstoupit.

3. Néroky z odpovédnosti za vady zboZi uplatiiuje kupujici u proddvajiciho

pisemn¢ reklamacnim listem. V reklamacnim list¢ musi byt uveden druh naroku
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kupujiciho plynouci z vad zboZi, a to v souladu s pfisluSnymi ustanovenimi obchodniho
zékoniku. Néroky z odpovédnosti za vady je kupujici povinen uplatnit bez zbyte¢ného
odkladu poté, co kupujici vady zjisti. Prodavajici je povinen se pisemné vyjadfit k
pozadovanému zptisobu feSeni reklamace kupujictho do dvou pracovnich dna po
obdrzeni reklamace. Metodika zplisobu feSeni reklamaci je uvedena samostatné v

piiloze €. 2 a je nedilnou soucasti této riamcové kupni smlouvy.

4. Prodévajici odpovida za Skody zplsobené na zboZi pti prepraveé bez ohledu na
skuteCnost, zda prodavajici zabezpeCoval prfepravu zbozi vlastnim dopravnim
prostiedkem nebo za pomoci svych smluvnich partnert. Proddvajici odpovida i za

Skodu zpiisobenou dopravcem.

5. Okolnosti vylucujici odpovédnost, které znemoziiuji proddvajicimu dodat zboZzi
a nebo kupujicimu zboZi prevzit, jsou divodem na pozastaveni plnéni dle této smlouvy
po dobu, které je potfebna na odstranéni pfi€in, které znemoZznily plnéni. Strana, u které
takové okolnosti nastaly, je povinna o tom neodkladné pisemné informovat druhou
stranu, jinak pIné odpovidd za Skodu, kterd tim vznikne. V piipadé, Ze takovéto
okolnosti nastanou na stran¢ prodavajiciho, je kupujici opravnén od konkrétni kupni

smlouvy odstoupit a nakoupit zboZi od jiného zdroje.

6. Ostatni otdzky odpovédnosti za vady se fidi ptisluSnymi ustanovenimi

obchodniho zakoniku.
VII.
Prava dusSevniho vlastnictvi a mléenlivosti

1. Prodavajici prohlasuje, Ze zbozi, které tvoii predmét plnéni dle této smlouvy ani
Zadny vyrobni postup pouzivany pii vyrobé tohoto zboZi, neporuSuje autorska,

pramyslova anebo jiné prava dusevniho vlastnictvi jakékoli tieti osoby.

2. Ob¢ smluvni strany povazuji obsah této smlouvy za divérny a zavazuji se
zachovat o jejim obsahu mlcenlivost vici tfetim subjektim, s vyjimkou pravnich
zastupcl, danovych poradcl a auditorti smluvnich stran. Za poruSeni mlcenlivosti se

nepovazuje poskytnuti informaci vyzZadanych k tomu opravnénymi organy.



88

VIII.
Sankce

1. V piipad¢, Ze prodédvajici nedoda kupujicimu objednané zboZzi v€as a fadn¢, nebo
doda kupujicimu mens$i mnoZstvi zboZi, nezZ bylo uvedeno v potvrzené objednévce, je
povinen uhradit kupujicimu smluvni pokutu ve vysi 1.000,- K¢ (bez DPH) za kazdy den

prodleni.

2. Prodévajici odpovidd kupujicimu za Skodu vzniklou z davodu poruseni
povinnosti dodat zboZi v€as a fadn¢ (z divodu vadné ¢i pozdni dodavky) a je povinen
nahradit ji kupujicimu v plné vysi. Pokud v diisledku poruseni povinnosti prodavajicitho
dojde k prostoji vyroby kupujiciho, je proddvajici povinen zaplatit za prostoje vyroby
¢astku ve vysi 21.000,- K¢ za kazdou hodinu prostoje jedné vyrobni linky. Tyto ndhrady
je prodavajici povinen zaplatit vZdy nejpozdéji do 30 dn od doruceni [faktury]

kupujiciho s uvedenim divodi vzniku a kalkulace Skody.

3. Pokud v dusledku poruseni povinnosti proddvajiciho fadn¢ dodat kupujicimu
objednané zboZzi (zejména ve sjednané jakosti/kvalit€) vyrobi kupujici vyrobek, ktery
pro jeho vadnost (zpisobenou poruSenim povinnosti prodavajicitho) nebude moci prodat
(dodat) svym zdkaznikiim, je proddvajici povinen vedle nahrady ostatnich piipadné
vzniklych Skod, zaplatit proddvajicimu za takovy vyrobek ndhradu ve vysi odpovidajici

vy3i ,,brutto ceny” uvedené v ceniku kupujiciho pro Ceskou republiku.
IX.
Platnost smlouvy

1. Smlouva nabyva platnosti a uc¢innosti dnem jejitho podpisu obéma smluvnimi

stranami a uzavira se na dobu neurcitou.

2. Ob¢ smluvni strany jsou opravnény smlouvu pisemné vypovedét, a to i bez
uddni davodu, s vypoveédni lhiitou 3 mésici, pocitanou ode dne doruceni vypoveédi

druhé smluvni strané.

3. Smluvni strany mohou od této smlouvy pisemné odstoupit za podminek

stanovenych zdkonem nebo touto smlouvou. Vedle podminek stanovenych zdkonem
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bude za podstatné poruseni této smlouvy, jakoZ i jednotlivé konkrétni kupni smlouvy,
které zakldda pravo na odstoupeni od smlouvy, povazovano, pokud prodadvajici bude v
prodleni s doddavkou zbozi o vice nez 14 dni nebo porusi-li kterykoliv ze zdvazku
stanovenych v této smlouvée, ptip. ukdze-li se kterékoli z jeho prohlaseni v této smlouve

jako nepravdivé.

4, Kupujici je dédle opravnén od této smlouvy stejné jako od kterékoli jednotlivé
konkrétni kupni smlouvy odstoupit, pokud prodavajici ukon¢i podnikani v diisledku
zruseni, likvidace nebo jinych skute¢nosti nebo v piipad€, Ze nastanou Ucinky zahdjeni

insolvencniho fizeni proti proddvajicimu, nestanovi-li zakon jinak.

5. V piipadé odstoupeni kupujictho od kupni smlouvy je kupujici opravnén
uskutecnit tzv. ndhradni koupi zboZzi (tzn. koupi stejného druhu zboZzi od tieti osoby), na
které se odstoupeni vztahovalo, a poZadovat na prodavajicim zaplaceni rozdilu kupni
ceny mezi cenou dohodnutou pro ndhradni koupi zboZi a cenou plivodné dohodnutou

pro koupi zboZzi od prodévajiciho.

6. Smlouva je zdvaznd i pro prdvni ndstupce obou smluvnich stran. V ptipadé
prechodu prav a povinnosti z této smlouvy na tfeti osobu, je tato smluvni strana povinna
oznamit tuto skute¢nost druhé smluvni stran¢ bez zbytecného odkladu, nejpozdé€ji do

dvou tydnil od takové zmény. Druhd strana ma pravo v takovémto pifipadé od smlouvy

odstoupit.
X.
Rozhodné pravo a ieSeni sporu
1. Tato smlouva i pravni vztahy z ni vzniklé se idi hmotnym priavem Ceské

republiky, konkrétn¢ ustanovenimi obchodniho zdkoniku a souvisejicich piedpist,
zejména ustanovenimi § 409 a nésl. o kupni smlouvé obchodniho zdkoniku v platném

znéni.

2. Vsechny spory vznikajici z této smlouvy a v souvislosti s ni, které se nepodaii
odstranit jedndnim mezi stranami, budou rozhodovany s kone¢nou platnosti v

rozhod¢im fizeni Rozhod¢im soudem pii Hospodéiské komore CR a Agrarni komote
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CR dle jeho Radu a Pravidel (platnych ke dni zahdjeni rozhodéiho Fizeni) jednim nebo

tfemi rozhodci.
XI.
Zavéreéna ustanoveni

1. Strany se dohodly, Ze pro dorucovéni pisemnosti prostfednictvim provozovatele
posStovnich sluzeb se pfiméfené pouZiji ustanoveni obcanského soudniho tadu

(zdk. €. 99/1963 Sb.) tykajici se dorucovani pravnickym osobam.

2. V ptipadé€, Ze se kterékoliv z ustanoveni této smlouvy ukdZe nebo stane
neplatnym nebo nevykonatelnym, nema tato skute¢nost vliv na platnost a vykonatelnost
ostatnich ustanoveni této smlouvy a strany se zavazuji takové neplatné nebo

nevykonatelné ustanoveni neprodlené nahradit novym.

3. Tato smlouva byla sepsdna ve dvou vyhotovenich, z nichz kazda ze smluvnich

stran obdrzi po jednom.

4. Veskeré zmény a dopliky této smlouvy lze provadét vylucné se souhlasem obou

smluvnich stran, formou jejitho pisemného dodatku podepsaného obéma stranami.

5. Smluvni strany se vyslovné dohodly, Ze ustanoveni této ramcové kupni smlouvy
maji v piipad¢ rozporu prednost pied vSeobecnymi obchodnimi a dodacimi podminkami

prodavajiciho.

6. Nedilnou soucasti této smlouvy jsou ptilohy:
Ptiloha ¢. 1 — specifikace zbozi

Ptiloha ¢. 2 — metodika feSeni reklamaci

7. Smluvni strany prohlaSuji, Ze tato smlouva byla uzaviena na zdklad¢ jejich pravé
a svobodné viile. Na dikaz tohoto jsou piipojeny podpisy osob, které jsou k uzavieni

takového smlouvy zcela opravnény.
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V XXXXX dne ....cocevevenieennennne.

prodavajici kupujici

Spole¢nost X, s.r.0. Spolecnost Y, a. s.
jméno: XXX XXXX jméno: XXXX XXXXX
funkce: jednatel funkce: mistoptedseda

pfedstavenstva



