VSEOBECNE OBCHODNI PODMINKY
SPOLECNOSTI TP VISION CZECH
REPUBLIC S.R.O.

1. NABIDKA, POTVRZENI NEBO
DOHODA

Tyto Vseobecné obchodni podminky spole¢nosti
TP Vision Czech Republic s.r.0., IC: 24152871, se
sidlem na adrese Praha 5, Safrinkova 1238/1,
zapsané v obchodnim rejstitku vedeném Méstskym
soudem v Praze, oddil C, vlozka 183506 (dale jen
,2Podminky®), se vztahuji na vSechny nabidky
ptedkladané spolec¢nosti TP Vision Czech Republic
(ddle jen TP Vision“) a na veskeré
objednavky kupujictho pfijaté a potvrzené
spolec¢nosti TP Vision a na vSechny dohody (dale
jen ,,dohody®) tykajici se prodeje televizntho zbozi
a souvisejicich sluzeb znacky Philips (dile jen
,»zbozi®) prodavanych spolecnosti TP Vision a
nakupovanych kupujicim. Tyto Podminky jsou
nedilnou soucasti vSech nabidek, pfijatych a
potvizenych  objednavek a dohod, pokud
spolecnost TP Vision vyslovné nesouhlasi s jinymi
podminkami.

S.1r.0.

Veskeré piipadné podminky stanovené
v jakémkoliv dokumentu kupujictho, jez pfedchazi
¢i nasleduje jakykoliv dokument spole¢nosti TP
Vision, jehoz soucasti jsou tyto Podminky nebo
vnémz se na n¢ odkazuje, se timto vyslovné
odmitaji a spolecnost TP Vision se jimi nebude
tidit. Zadné takové podminky kupujiciho nelze
uplatnit na zadny prodej uskute¢nény spolec¢nosti
TP Vision ve vztahu ke kupujicimu a podminky
kupujictho nejsou pro spolecnost TP Vision
zadnym zpusobem zavazné.

Nabidky spole¢nosti TP Vision je mozno piijmout
ve lhut¢ uréené spole¢nosti TP Vision v nabidce.
Pokud neni uréena zadni takova lhuta, lze je
pfijmout do tficeti (30) dnd od data nabidky.
Spole¢nost TP Vision vsak smi jakoukoliv nabidku
odvolat kdykoli pfed tim, nez od kupujictho obdrzi
potvrzeni této nabidky.

TERMS AND CONDITIONS OF
COMMERCIAL SALE OF TP VISION
CZECH REPUBLIC S.R.O.

1. OFFER, CONFIRMATION OR
AGREEMENT

These terms and conditions of commercial sale of
TP Vision Czech Republic s.r.o., Id. No.
24152871, seated at Praha 5, Safrinkova 1238/1,
recorded in the Commercial Register maintained by
Municipal court in Prague, Section C, File 183506
(the “Terms and Conditions”) apply to and form
an integral part of all quotations and offers made
by TP Vision Czech Republic s.r.o. (“TP Vision”),
all acceptances, acknowledgements and
confirmations by TP Vision of any orders by Buyer
and any agreements (“Agreements”) regarding the
sale by TP Vision and purchase by Buyer of
Philips branded television goods and services
(“Products”), unless and to the extent TP Vision
explicitly agrees otherwise.

Any terms and conditions set forth on any
document or documents issued by Buyer either
before or after issuance of any document by TP
Vision setting forth or referring to these Terms and
Conditions are hereby explicitly rejected and
disregarded by TP Vision, and any such terms shall
be wholly inapplicable to any sale made by TP
Vision to Buyer and shall not be binding in any
way on TP Vision.

TP Vision’s offers are open for acceptance within
the period stated by TP Vision in the offer or, when
no period is stated, within thirty (30) days from the
date of the offer, but any offer may be withdrawn or
revoked by TP Vision at any time prior to the
receipt by TP Vision of Buyet’s acceptance thereof.



2. STANOVENI CEN

Ceny ve vsech nabidkach, potvrzenich nebo
dohodich jsou vyjadfeny v CZK a uvedeny
s dodanim ze zavodu (Ex-Works dle aktudln{ verze
INCOTERMS), a to ze skladu spole¢nosti TP
Vision nebo zjiného mista, které urci spole¢nost
TP Vision, pokud neni mezi kupujicim a
spolec¢nosti TP Vision pisemné dohodnuto jinak.
Ceny nezahrnuji Zadné dané, cla ani jiné podobné
poplatky tykajici se zbozi. Jestlize je spolecnost TP
Vision ze zakona povinna dané, cla nebo jiné
poplatky platit nebo vybirat, pfipocte tyto dang, cla
a jiné podobné poplatky k prodejni cené, tyto dane,
cla a jiné podobné poplatky bude hradit kupujici
spolecné s cenou.

3. PLATEBNI PODMINKY

a) Pokud neni mezi spole¢nosti TP Vision a
kupujicim  pisemné dohodnuto jinak,
spole¢nost TP Vision muze kupujicimu
fakturovat cenu dodaného zbozi pfi
doruceni zbozi v souladu s pifislusnymi
podminkami INCOTERMS. Platba netto
je splatnd do tficeti (30) dnt od data
vystaveni faktury, pokud neni mezi
spolecnosti TP  Vision a kupujicim
pisemné dohodnuto jinak. Veskeré platby
jsou poukazovany na urceny bankovni
ucet. Pokud jsou dodavky provadény po
castech, kazda dilei dodavka muze byt
fakturovana samostatné a ma byt zaplacena
ve chvili, kdy je pfedmétna faktura splatna.
Za vcasnou uhradu nenalezi kupujicimu
zadnd sleva (skonto), pokud s tim
spolecnost TP Vision pisemné vyslovné
nesouhlasi. Kromé vsech pifpadnych
dalsich prav a prostiedkt k zajisténi
napravy, jez spolecnosti TP Vision nalezeji
dle pfislusnych zidkont, bude v piipadée
prodleni  suhradou  uctovan  drok
z prodlen{ v sazb¢é osmnact procent (18 %0)
p-a., nebo v odpovidajici zakonné sazbe,
podle toho, ktera z téchto sazeb je vyssi,
v rozsahu povoleném pifslusnymi zakony,
a to od data splatnosti do data thrady
splatné castky v plné vysi.

b) Veskeré  dodavky zbozi, knimz se
spolecnost TP Vision zavazala, podléhaj
vzdy schvalenf finan¢ni zpusobilosti
kupujictho ze strany spolecnosti TP
Vision. Jestlize se spolec¢nost TP Vision
domniva, ze financni situace kupujiciho
v kterémkoli okamziku neni takova, aby
mohla byt uskute¢néna dodavka zbozi za

2. PRICING

Prices in any offer, confirmation or Agreement are
in  Euros, based on delivery Ex-Works
(INCOTERMS latest version) TP Vision’s
manufacturing facility or other facility designated
by TP Vision, unless agreed otherwise in writing
between Buyer and TP Vision and do not include
any taxes, duties or similar levies, now or hereafter
enacted, applicable to the Products. TP Vision will
add taxes, duties and similar levies to the sales price
where TP Vision is required or enabled by law to
pay or collect them and these will be paid by Buyer
together with the price.

3. PAYMENT

(a) Unless agreed otherwise between TP
Vision and Buyer in writing, TP Vision
may invoice Buyer for the price of the
Products delivered upon delivery of the
Products in accordance with the applicable
INCOTERM. Net payment is due within
thirty (30) days of date of invoice unless
agreed otherwise between TP Vision and
Buyer in writing. All payments shall be
made to the designated address. If
deliveries are made in installments, each
installment may be separately invoiced and
shall be paid for when due. No discount is
allowed for early payment unless agreed to
in writing by TP Vision. In addition to any
other rights and remedies TP Vision may
have under applicable law, interest will
accrue on all late payments at the rate of
eighteen percent (18%) per annum or the
applicable statutory rate, whichever is
higher and to the extent permitted by
applicable law, from the due date until
payment in full.

(b) All deliveries of Products agreed to by TP
Vision shall at all times be subject to credit
approval of TP Vision. If, in TP Vision’s
judgment, Buyer’s financial condition at
any time does not justify production or
delivery of Products on the above
payment terms, TP Vision may require full
or partial payment in advance or other
payment terms as a condition to delivery,
and TP Vision may suspend, delay or
cancel any credit, delivery or any other
performance by TP Vision.

(©) In the event of any default by Buyer in the
payment of any fees or charges due, or any



vyse zminénych platebnich podminek,
muze spole¢nost TP Vision pozadovat
uplnou nebo ¢astecnou uhradu v pfedstihu
nebo pozadovat jiné platebni podminky
jako pfedpoklad dodani a spole¢nost TP
Vision mize nevyplatit, pozastavit, odlozit
nebo zrusit veskeré kredity, bonusy, dalsi
dodavky nebo jina plnéni ze své strany.

V piipad¢, ze kupujici bude v prodleni
s platbou jakykoliv splatnych castek nebo
cen zbozi nebo nebude plnit jakékoliv své
povinnosti, ma spole¢nost TP Vision
pravo odmitnout jakékoliv plnéni nebo
dodan{ zbozi, dokud nebudou platby
provedeny, a spole¢nost TP Vision smi
pozastavit, odlozit nebo zrusit veskeré
kredity, bonusy, dodavky nebo jind plnéni
ze své strany. Toto pravo dopliluje, nikoli
nahrazuje, veskera dal$i prava a zpusoby
napravy, které spolecnosti TP Vision
nalezejf dle dohody nebo ze zakona.

4. DODANI A MNOZSTVI

a)

b)

Zbozi je dodavano ze zavodu/skladu (Ex-
Works dle aktualni verze INCOTERMS),
jak urél spolecnost TP Vision, pokud neni
pisemn¢ dohodnuto jinak. Data dodani
oznamena nebo potvrzena spolecnosti TP
Vision jsou pouze daty orientacnimi a
spolecnost TP Vision neodpovida za
nedodrzeni sdéleného data a nenf
vprodleni va¢i  kupujicimu, jestlize
uskutecni jakoukoliv dodavku
v pfiméfeném  casovém  obdobi pied
oznamenym datem dodani nebo po tomto
datu. Spole¢nost TP Vision se zavazuje
k vynalozeni obchodné piiméfeného usili
k tomu, aby dodrzela data dodani, ktera
oznamila nebo potvrdila, a to za
ptedpokladu, Ze kupujici poskytne veskeré
potiebné informace tykajici se objednavky
a dodani v dostatecném predstthu pfed
takovym datem dodani.

V piipadé nedodrzeni oznameného data
dodani zasle kupujici spolecnosti TP
Vision pisemné oznameni o nedodani
zboz{ a poskytne spolecnosti TP Vision
lhatu tficett (30) dnd, béhem niz ma TP
Vision zbozi dodat. Jestlize TP Vision
neuskutecni  dodavku  be¢hem  této
dodate¢né lhuty tficeti (30) dnd, jedinym
prostfedkem kupujiciho k zjednani
napravy je zruSeni pfislusnych cast
dohody/objednévky.

Vlastnické pravo ke zbozi pfechazi na

(@)

(b)

©

other default by Buyer, TP Vision shall
have the right to refuse performance
and/or delivery of any Products until
payments are brought current and TP
Vision may suspend, delay or cancel any
credit, delivery or any other performance
by TP Vision. Such right shall be in
addition to, and not in lieu of, any other
rights and remedies available under the
Agreement or at law.

DELIVERY AND QUANTITIES

Products shall be delivered Ex-Works
(INCOTERMS  latest  version)  as
designated by TP Vision, unless otherwise
agreed in  writing. Delivery  dates
communicated or acknowledged by TP
Vision are approximate only, and TP
Vision shall not be liable for, nor shall TP
Vision be in breach of its obligations to
Buyer, for any delivery made within a
reasonable time before or after the
communicated delivery date. TP Vision
agrees to use commercially reasonable
efforts to meet the delivery dates
communicated or acknowledged by it on
the condition that Buyer provides all
necessary order and delivery information
sufficiently prior to the such delivery date.
Buyer will give TP Vision written notice of
failure to deliver and thirty (30) days
within which to cure. If TP Vision does
not deliver within such thirty (30) day
petiod, Buyet's sole and exclusive remedy
is to cancel the affected and undelivered
portions of the Agreement.

Title in the Products shall pass to Buyer
upon payment in full of the purchase price
in respect thereof. Risk of loss in the
Products shall pass to Buyer upon TP
Vision's delivery in accordance with the
applicable INCOTERMS.

If Buyer fails to take delivery of Products
ordered, then TP Vision may deliver the



kupujictho okamzikem udplného uhrazeni
kupni ceny daného zbozi. Nebezpeci
skody na zbozi pfechazi na kupujictho
okamzikem dodani zbozl ze strany
spole¢nostt TP Vision v souladu
s piislusnymi podminkami INCOTERMS.
d) Jestlize kupujici nepfevezme objednané
zbozi, smi je spole¢nost TP Vision dat do

komisntho prodeje, a to  na naklady
kupujiciho.

e) Jestlize je zbozi koncernu  Philips
z jakychkoli ~ divodd  omezena, ma

spole¢nost TP Vision pravo rozdélit zbozi,
které ma kdispozici, mezi své ruzné
zakazniky, a to zcela dle vlastniho uvazeni,
a muze pak kupujicimu pfipadné prodat a
dodat méné zbozi, nez je uvedeno v

dohodé.
5. VYSSI MOC

Spole¢nost TP Vision neodpovida za zadné

porusen{ dohody ¢i prodlen, jestlize:

1) je toto prodleni dusledkem pferuseni
procesu vyroby zbozi, nebo

if) toto prodleni zapiicinila vy$si moc, jak je
vymezena nize a/nebo zikonem.

V pifpadé shora uvedeného prodleni, bude plnéni
piislusné ¢astt nebo piislusnych ¢asti dohody
pozastaveno po dobu trvani pfekazky bez toho, ze
by spolecnost TP Vision byla ve vztahu ke
kupujicimu odpovédna za pifpadné skody, které
z takového prodleni vzniknou.

Pojmem ,,vyssi moc* se rozuméji veskeré okolnosti
nebo situace mimo pfiméfenou kontrolu spolecnosti
TP Vision, at’ jiz je bylo v dob¢ uzavieni dohody
mozné predvidat ¢ nikoli, v dusledku kterych neni
mozné od spolecnosti TP Vision rozumné
pozadovat plnéni jejich povinnosti, véetné ptsobeni
vy$si moci na jakéhokoliv z dodavatela spolecnosti
TP Vision nebo neplnéni ze strany jakéhokoliv
dodavatele. Jestlize ptsobeni vy$$i moci trva po
dobu tif (3) po sobé jdoucich mésica (nebo
v piipadé, Ze spolecnost TP Vision pfimefené
ocekava, ze pusobeni bude trvat po dobu tif (3) po
sobé jdoucich mésict), je spolecnost TP Vision
opravnéna zrusit veskeré objednavky a dohody ¢i
jejich ¢asti bez jakékoli odpovédnosti vici
kupujicimu.

6. PRAVA TYKAJICi SE SOFTWARU,
DOKUMENTACE A DUSEVNIHO

Products in consignment at Buyet’s cost.

(e) In the Philips’ production is
curtailed for any reason, TP Vision shall
have the right to allocate its available
production and Products, in its sole
discretion, among its various customers
and as a result may sell and deliver to
Buyer fewer Products than specified in
the Agreement, as the case may be.

event

5. FORCE MAJEURE

TP Vision shall not be liable for any failure or delay

in performance if:

@ such failure or delay results from
interruptions in the Product manufacturing
process; or

(ii) such failure or delay is caused by Force

Majeure as defined below or by law.

In case of such a failure as set forth above, the
performance of the relevant part(s) of the
Agreement will be suspended for the period such
failure continues, without TP Vision being
responsible or liable to Buyer for any damage
resulting therefrom.

The expression "Force Majeure” shall mean and
include any circumstances or occurrences beyond
TP Vision's reasonable control - whether or not
foreseeable at the time of the Agreement - as a result
of which TP Vision cannot reasonably be required
to execute its obligations including force majeure
and/or default by one of TP Vision’s suppliers. In
the event that the Force Majeure extends for a
period of three (3) consecutive months (or in the
event that the delay is reasonably expected by TP
Vision to extend for a period of three (3)
consecutive months), TP Vision shall be entitled to
cancel all or any part of the Agreement without any
liability towards Buyer.

6. RIGHTS IN SOFTWARE,
DOCUMENTATION AND




VLASTNICTVI

Za zde uvedenych podminek je soucasti prodeje
zbozi  spole¢nosti TP  Vision nevyhradni,
nepfenositelna a omezena licence kupujictho k uziti
veskerych prav spole¢nosti TP Vision, pifpadné
jinych spolecnosti z koncernu Philips, k dusevnimu
vlastnictvi (ddle jen ,,PDV spolec¢nosti TP Vision®).
Dle této licence je kupujici opravnén na daném
uzem{ pouzivat a dale prodavat zbozi, které
spole¢nost TP Vision prodala kupujicimu a jehoz
soucasti je PDV spole¢nosti TP Vision.

Jestlize jsou software nebo dokumentace soucast
zbozi nebo jsou dodany spolu se zbozim, prode;j
zbozi neni pfevodem majetkovych prav k tomuto
softwaru nebo dokumentaci na kupujiciho, ale — za
zde uvedenych podminek je spojen jenom
s nevyhradni a nepfenositelnou licenci pro
kupujictho k wziti PDV spole¢nosti TP Vision
opraviujici  pouzivat tento software nebo
dokumentaci ve spojitosti s uzivanim zbozi nebo
jeho dalsim prodejem, které bylo na daném uzemi
dodano spolecnosti TP Vision, a v podobé, v jaké
jsou software nebo dokumentace dodany spolu
s timto zbozim nebo jsou soucasti tohoto zboZi.

Kupujici nesmi a) upravovat, pfizptisobovat, ménit
ani prevadét zadny software, ktery je soucasti zbozi
nebo ktery spolecnost TP Vision poskytne spolu se
zbozim, ani z néj nebude vytvafet odvozena dila, b)
nepostoupi, neposkytne podlicenci, nepronajme a
nepfevede tento software, ani jej nezapujdi,
nepfeda ani jinak nezpfistupni, c¢) nebude tento
software slucovat s zidnym jinym softwarem, ani
jej nebude do zadného jiného softwaru zacleovat,
d) nebude na tento software aplikovat zidnou
z forem reverzntho inzenyrstvi, zpétné¢ ho
sestavovat, deckompilovat ¢ rozebirat, ani se
nebude jinak pokouset odvodit zdrojovy kdéd
tohoto softwaru bez pisemného svoleni spole¢nosti
TP Vision, s vyjimkou pifpadu, kdy je to vyslovné
povoleno piislusnymi zakony. Kupujici
reprodukuje veskeré informace o majetkovych
pravech spole¢nosti TP Vision (pifpadné jinych
spolecnosti  z koncernu  Philips nebo externich
dodavatell) k veskerému softwaru nebo veskeré
dokumentaci dodané spolecnost! TP Vision bez
toho, Ze by tyto informace jakkoli dopliioval nebo
ménil. Na kupujiciho se mohou vztahovat licen¢ni
podminky tfetich stran.

7. ZARUKA A ODMITNUTI
ODPOVEDNOSTI
a) Spole¢nost TP  Vision zarucuje, ze

INTELLECTUAL PROPERTY

Subject to the provisions set forth herein, the sale
by TP Vision of a Product implies the non-
exclusive and non-transferable limited license to
Buyer under any of TP Vision’s and/or its
affiliates’ intellectual property rights (“TP Vision’s
IPR”) in the tetritory to use and resell Products as
sold by TP Vision to Buyer.

To the extent that software and/or documentation
is embedded in or delivered with a Product, the
sale of such Product shall not constitute the
transfer of ownership rights or title in such
software and/or documentation to Buyer, but,
subject to the provisions set forth herein, shall only
imply a non-exclusive and non-transferable license
to Buyer under TP Vision intellectual property
rights to use such software and/or documentation
in conjunction with and as embedded in or
delivered with the Products as supplied by TP
Vision in the territory.

Buyer shall not: (a) modify, adapt, alter, translate,
or create derivative works from any software
residing in or provided by TP Vision in
conjunction with any Products; (b) assign,
sublicense, lease, rent, loan, transfer, disclose, or
otherwise make available such software; (c) merge
or incorporate such software with or into any other
software; or (d) reverse assemble, decompile,
disassemble, or otherwise attempt to derive the
source code for such software without written
authorization from TP Vision except as explicitly
allowed under applicable law. Buyer shall
reproduce, without any amendments or changes
thereto, any proprietary rights legends of TP
Vision and/or its affiliates or its third party
suppliers in any software or documentation
provided by TP Vision. License terms of third
parties may apply.

7. LIMITED WARRANTY AND
DISCLAIMER
(a) TP Vision warrants that under normal use



b)

d)

v piipadé bézného pouzivani v souladu
s pfislusnym uzivatelskym
manudlem/nivodem  bude zboZi (s
vyjimkou veskerého pifpadného softwaru,
ktery nenf do zbozi zaclenén), v okamziku
dodan{ kupujicimu a po dobu dvanacti (12)
mésicd od data dodani (nebo po jinou
dobu, na niz se mohou strany pisemné
dohodnout), prosto vad na materidlu nebo
provedeni a bude v podstatné mife
odpovidat specifikacim spole¢nosti TP
Vision vztahujicim se na zbozi, pfipadné
jinym specifikacim, k jejichz dodrzovani se
spolecnost TP Vision pisemné zavazala.
Jedinou a vyhradni povinnosti spole¢nosti
TP Vision a jedinym a vyhradnim pravem
kupujictho ve vztahu k narokim dle této
zaruky je, na zdkladé rozhodnutf spolecnosti
TP Vision, bud’ nahrazeni nebo oprava
vadného zbozi nebo zboZi, jenz neodpovida
specifikacim, nebo odpovidajici  sleva
z kupni ceny takového zbozi. Spolec¢nost
TP Vision bude mit pfiméfenou dobu na
opraveni nebo nahrazeni zboz nebo na
poskytnuti slevy z kupni ceny. Vadné zbozi
nebo zbozi, které neodpovida specifikacim,
se stava majetkem spolecnosti TP Vision,
jakmile bude nahrazeno.

Kupujici muze zaslat zbozi vracené dle
zaruky do zavodu urceného spolecnosti
TP Vision jediné v souladu s pravidly
spolecnosti TP Vision pro schvalovani
vraceného materialu, ktera plati
v daném okamziku. Je-li uplatnény narok
ze zaruky opravnény, spolecnost TP
Vision hradi naklady na dopravu. Kupujici
zaplati za vriacené zbozi, u néjz bude
zjisténo, ze neni vadné nebo ze odpovida
specifikacim, a hradi rovnéz naklady na
dopravu a testovani spojené s takovym
zbozim a naklady na manipulaci s nim.

Bez ohledu na vyse uvedené skutecnosti
neplynou spolecnosti TP Vision ze zaruky
zadné povinnost, jestlize bude zjisténo, ze
se udajnda vada nebo nesoulad se
specifikacemi vyskytly v dusledku
ekologického nebo zatézového testovani,

nespravného  pouziti, pouziti jinym
zpusobem, nez jaky je  uveden
v uzivatelském manuilu/nivodu,

v dusledku nedbalosti, nespravné instalace
nebo nehody nebo v disledku nespravné
opravy, upravy, nespravného uskladnéni,
pfepravy nebo nespravné manipulace.

Vyslovna zaruka poskytnutda vyse se
vztahuje pfimo na kupujiciho, nikoli na

(b)

©

(d)

in accordance with the applicable user
manual the Products, (excluding any
software that is not embedded in a
Product by TP Vision) shall, at the time of
delivery to Buyer and for a period of
twelve (12) months from the date of
delivery (or such other period as may be
agreed upon in writing by the parties), be
free from defects in material or
workmanship and shall substantially
conform to TP Vision’s specifications for
such Product, or such other specifications
as TP Vision has agreed to in writing, as
applicable. TP Vision’s sole and exclusive
obligation, and Buyer’s sole and exclusive
right, with respect to claims under this
warranty shall be limited, at TP Vision’s
option, either to the replacement or repair
of a defective or non-conforming Product
or to an appropriate credit for the
purchase price thereof. TP Vision will have
a reasonable time to repair, replace or
credit. The non-conforming or defective
Products shall become TP Vision's property
as soon as they have been replaced or
credited in full.

Buyer may ship Products returned under
warranty to TP Vision’s designated facility
only in conformance with TP Vision’s
then-current return material authorization
policy. Where a warranty claim is justified,
TP Vision will pay for freight expenses.
Buyer shall pay for returned Products that
are not found to be defective or non-
conforming together with the freight,
testing and handling costs associated
therewith.

Notwithstanding the foregoing, TP Vision
shall have no obligations under warranty if
the alleged defect or non-conformance is
found to have occurred as a result of
environmental or stress testing, misuse,
use other than as set forth in the user
manual, neglect, improper installation or
accident, or as a result of improper repair,
alteration, modification, storage,
transportation or improper handling,

The express warranty granted above shall
extend directly to Buyer and not to Buyer’s
customers, agents or representatives and is
in lieu of all other warranties, whether
express or implied, including without
limitation any implied warranties of fitness
for a particular purpose, merchantability,
or non-infringement of intellectual
property rights. All other warranties are
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zakazniky kupujictho, jeho zastupce nebo
zprostfedkovatele, a nahrazuje veskeré jiné
zaruky, at’ jiz vyslovné nebo implikované,
mimo jiné, veskerych
implikovanych  zaruk  tykajicich  se
vhodnosti pro uréity ucel, prodejnosti
nebo neporuseni prav  k dusevnimu
vlastnictvi. Spolec¢nost TP Vision timto
odmitd odpovédnost z veskerych dalsich
zaruk.

S vyhradou omezeni uvedenych v clanku 9

veetne,

Podminek pfedstavuji vyse uvedené
skute¢nosti celkovou odpovédnost
spolecnostt TP Vision ve spojitosti

s vadnym zbozim nebo se zbozim, které
neodpovida specifikacim.

ODSKODNENI SPOJENE S PRAVY

K DUSEVNIMU VLASTNICTVI

)

b)

Spole¢nost TP Vision i) se bude hajit ve
vSech pfipadnych soudnich fizenich
zahdjenych tfeti stranou proti kupujicimu,
jestlize se bude fizeni tykat narokd
spojenych s tim, ze zbozi dodané
spolec¢nosti TP Vision dle dohody piimo
porusuje patentova prava osoby uplattiujici
narok, jeji autorskd prava, ochrannou
znamku nebo obchodni tajemstvi, ii)
odskodni kupujictho za veskeré ndhrady
skody a nédklady pfiznané v pravomocném
rozsudku  vramci  takového  fizeni
v rozsahu, v jakém je lze pfimo a vyhradné
pfipsat tomuto poruseni, to vse na své
naklady.

Spole¢nost TP Vision nema  vudi
kupujicimu zadné zavazky ani povinnosti
dle odstavce a) pokud: 1) spole¢nosti TP
Vision 1) neni neprodlené¢ doruceno
pisemné oznameni o takovém naroku, ii)
nenf udéleno vyhradni pravo kontrolovat a
fidit  Setfeni, pi{pravu, obhajobu a
vypofadani takového naroku, vcetné
vybéru pravniho zastupce, i) neni
v souvislosti s takovym Setfenim,
pfipravou, obhajobou a vypofidianim
poskytnuta pfiméfena soucinnost ze strany
kupujiciho, 2) jestlize je narok vznesen po
uplynuti lhtty tif (3) let od data dodani
zbozi.

Jestlize jakékoliv zbozi je nebo by dle
nazoru spolecnosti TP Vision mohlo byt
pfedmeétem naroku spojeného s porusenim
prav, jak je uvedeno v odstavci 8. a) vyse,
ma spolecnost TP Vision pravo, bez
jakychkoli zavazkd a zcela dle vlastniho

©

8.

hereby disclaimed by TP
Vision.

Subject to the exclusions and limitations
set forth in Section 9 of the Terms and
Conditions, the foregoing states the entire
liability of TP Vision in connection with
defective or non-conforming Products

supplied hereunder.

specifically

INTELLECTUAL PROPERTY

RIGHTS INDEMNITY

(@)

(b)

©

TP Vision, at its sole expense, shall: (i)
defend any legal proceeding brought by a
third party against Buyer to the extent that
the proceeding includes a claim that any
Product as furnished by TP Vision under
an Agreement directly infringes the
claimant’s patent, copyright, trademark, or
trade secret; and (i) hold Buyer harmless
against damages and costs awarded by
final judgment in such proceeding to the
extent directly and solely attributable to
such infringement.

TP Vision shall have no obligation or
liability to Buyer under Section (a) (1) if
TP Vision is not: (i) promptly notified in
writing of any such claim; (i) given the
sole right to control and direct the
investigation, preparation, defense and
settlement of such claim, including the
selection of counsel; and (iii) given full
reasonable assistance and cooperation by
Buyer in such investigation, preparation,
settlement and defense; (2) if the claim is
made after a period of three (3) years from
the date of delivery of the Product.

If any Product is, or in TP Vision’s
opinion is likely to become, the subject of
a claim of infringement as referred to
under Section 8 (a) above, TP Vision shall
have the right, without obligation and at its
sole option, to: (i) procure for Buyer the
right to continue to use or sell the
Product; (ii) provide replacement Product,
or (iii) modify the Product in such a way as
to make the modified Product non-
infringing; or (iv) terminate any Agreement



d)

uvazeni i) zajistit pro kupujictho pravo
pokracovat v pouzivani nebo prodeji
zbozi, ii) zajistit ndhradni zbozi nebo iii)
upravit zboz{ tak, aby upravené zbozi
piislusna prava neporusovalo, nebo iv)
ukoncit veskeré dohody do té miry, do jaké
se vztahuji k tomuto zboZi.

S vyhradou omezeni uvedenych v clanku 9
Podminek pfedstavuji vyse uvedené
moznosti  celkovou  odpovédnost a
povinnost spolecnosti TP Vision vuci
kupujicimu a jediny prostfedek kupujictho
k zajisténi napravy ve vztahu ke vSem
piipadnym skute¢cnym nebo udajnym
porusenim jakychkoli prav k dusevnimu
vlastnictvi nebo jinych vlastnickych prav
jakéhokoliv druhu.

OMEZENI ODPOVEDNOSTI

SPOLECNOST TP VISION
NEODPOVIDA ZA ZADNY USLY
ZISK, ZTRACENE USPORY, ZTRATU
DOBREHO  POVESTI, ZTRATU
HODNOTY PODNIKU, ZA ZADNE
NEPRIME ANI VEDLE]JSI NAHRADY
SKODY, NAHRADY SKODY PLNICI
REPRESIVNI FUNKCI, ANI ZA
ZADNE ZVLASTNI ANI NASLEDNE
NAHRADY SKODY VYPLYVAJICi
Z DOHOD O PRODE]JI
JAKEHOKOLIV ~ ZBOZI  NEBO
SLUZEB SPOLECNOSTI TP VISION
NEBO Z POUZIVANI TAKOVEHO
ZBOZi CI SLUZEB NEBO SPOJENE
STAKOVYMI DOHODAMI NEBO
STAKOVYM POUZIVANIM ZBOZI
NEBO SLUZEB, BEZ OHLEDU NA
TO, ZDA TYTO NAHRADY SKODY
VYCHAZEJT ZE ZARUKY, SMLOUVY
NEBO JINEHO PRAVNIHO
INSTITUTU, A TO 1 V PRIPADE, ZE
SPOLECNOST TP VISION BYLA
UPOZORNENA NA  MOZNOST
UPLATNENI TAKOVYCH NAHRAD
NEBO SI JE TAKOVE MOZNOSTI
VEDOMA.

SOUHRNNA A CELKOVA
ODPOVEDNOST SPOLECNOSTI TP
VISION VUCI KUPUJICIMU DLE
JAKEKOLIV DOHODY
NEPREKROCI CASTKU DESETI
PROCENT (10 %) HODNOTY
PREDMETNE DOHODY.

(d)

(@)

(b)

©

to the extent related to such Product.
Subject to the exclusions and limitations
set forth in Section 9 of the Terms and
Conditions, the foregoing states TP
Vision’s entire liability and obligation to
Buyer and Buyer’s sole remedy with
respect to any actual or alleged
infringement of any intellectual property
rights or any other proprietary rights of
any kind.

LIMITATION OF LIABILITY

TP VISION SHALL NOT BE LIABLE
FOR ANY LOST PROFITS, LOST
SAVINGS, LOSS OF REPUTATION,
LOSS OF GOODWILL, INDIRECT,
INCIDENTAL, PUNITIVE, SPECIAL
OR CONSEQUENTIAL DAMAGES
ARISING OUT OF OR IN
CONNECTION WITH THE
AGREEMENT OR THE SALE OF
ANY PRODUCTS OR SERVICES BY
TP VISION OR THE USE THEREOF
WHETHER OR NOT SUCH
DAMAGES ARE BASED ON TORT,
WARRANTY, CONTRACT OR ANY
OTHER LEGAL THEORY - EVEN IF
TP VISION HAS BEEN ADVISED, OR
IS AWARE, OF THE POSSIBILITY OF
SUCH DAMAGES.

TP VISION’s AGGREGATE AND
CUMULATIVE LIABILITY TOWARDS
BUYER UNDER ANY AGREEMENT
SHALL NOT EXCEED AN AMOUNT
OF TEN PERCENT (10%) OF VALUE
OF THE RELATED AGREEMENT.

Any Buyer’s claim for damages must be
brought by Buyer within ninety (90) days
of the date of the event giving rise to any
such claim, and any lawsuit relative to any
such claim must be filed within one (1)
year of the date of the claim. Any claims
that have been brought or filed not in
accordance with the preceding sentence
are null and void.

The limitations and exclusions set forth



b) Veskeré piipadné naroky kupujictho na
nahradu Skody museji byt kupujicim
vzneseny do devadesati (90) dnt od data
udilosti, kterd vedla ke vzniku takového
naroku, a veskeré pfipadné soudni pie
tykajici se tohoto naroku musejl byt
zahdjeny do jednoho (1) roku od data
vzniku  domnélého  naroku. Veskeré
naroky, které nejsou vzneseny v souladu
s predchozi vétou, jsou neplatné.

©) Omezeni stanovena vyse v tomto clanku 9
se uplatni pouze v mife, v jaké to povoluji
piislusné zavazné zakony.

10. DUVERNOST

Kupujici bere na veédomi, ze veskeré technické,
komeréni a finan¢ni udaje, které kupujicimu
zpiistupni spolecnost TP Vision, pfipadné jiné
spolecnosti  z koncernu Philips, jsou duavérnymi
informacemi spole¢nosti TP Vision, pfipadné
jinych spolecnosti z koncernu Philips.  Kupujici
nezpfistupni zadné takové duvérné informace
zadné jiné tfeti stran¢ a nepouzije zadné takové
davérné informace k zadnym jinym tcelim, nez na
jakych se strany dohodnou, a ziadnym jinym
zpusobem, nez jaky je v souladu s realizaci koupé
dle téchto Podminek.

11. KONTROLY DOVOZU/VYVOZU

Jestlize je ve spojitosti s dodanim zbozi dle dohody
nezbytné dovozni nebo vyvozni opravnéni
udé¢lované vladou nebo stitnim ufadem dle
piislusnych zdkond nebo pfedpisi nebo je-li
dodani zbozi jinak omezeno ¢ zakdzano
v navaznosti na zakony ¢i pfedpisy tykajici se
kontroly dovozu ¢i vyvozu, spole¢nost TP Vision
muze pozastavit plnéni svych povinnosti a plnéni
prav kupujictho tykajicich se takového dodani do
okamziku, kdy je udéleno opravnéni, piipadné po
dobu trvani takového omezeni ¢i zakazu, a
spolecnost TP Vision muze dokonce ukoncit
dohodu, a to bez toho, zZe by ji tim vznikla jakakoli
odpovédnost vici kupujicimu.

Jestlize je vyzadovano prohlaseni koncového
uzivatele, spole¢nost TP Vision o tom bezodkladné
informuje kupujictho a kupujici pfedlozi takovy
dokument spole¢nosti TP Vision na zakladé prvni
pisemné zadosti spolecnosti TP Vision. Jestlize je
vyzadovano dovozni opravnéni, kupujici o tom
bezodkladné informuje spole¢nost TP Vision a
kupujici predlozi spolecnosti TP Vision takovy
dokument, jakmile jej bude mit k dispozici.

Tim, Ze kupujici pfijima nabidku spolecnosti TP

above in this Section 9 shall apply only to
the extent permitted by applicable
mandatory law.

10. CONFIDENTTALITY

Buyer acknowledges that all technical, commercial
and financial data disclosed to Buyer by TP Vision
and/or its affiliates is the confidential information
of TP Vision and/or its affiliates. Buyer shall not
disclose any such confidential information to any
third party and shall not use any such confidential
information for any purpose other than as agreed
by the parties and in conformance with the
purchase transaction contemplated herein.

11. EXPORT/IMPORT CONTROLS

If the delivery of Products under the Agreement is
subject to the granting of an export or import
license by a government and/or any governmental
authority under any applicable law or regulation, or
otherwise restricted or prohibited due to export or
import control laws or regulations, TP Vision may
suspend its obligations and Buyer’s rights regarding
such delivery until such license is granted or for the
duration of such restriction and/or prohibition,
respectively, and TP Vision may even terminate the
Agreement, without incurring any liability towards
Buyer.

Furthermore, if an end-user statement is required,
TP Vision shall inform Buyer immediately thereof
and Buyer shall provide TP Vision with such
document upon TP Vision’s first written request; if
an import license is required, Buyer shall inform
TP Vision immediately thereof and Buyer shall
provide TP Vision with such document as soon as
it is available.

By accepting TP Vision’s offer, entering into any
Agreement and/or accepting any Products, Buyer
agrees that it will not deal with the Products
and/or documentation related thereto in violation



Vision, uzavirda sni dohodu, pfipadné piijima
jakékoliv zbozi, zavazuje se k tomu, ze se zbozim
ani souvisejici dokumentaci nebude nakladat
v rozporu se zadnymi zakony ¢i pfedpisy tykajicimi
se kontroly vyvozu ¢i dovozu.

12. POSTOUPENI PRAV A
POVINNOSTI A ZAPOCET PLATEB

Kupujici nepostoupi zadna prava ani povinnosti
dle dohody bez pfedchoziho pisemného souhlasu
spolecnosti TP Vision. Kupujicd nema pravo
odmitnout provedeni Zzadné platby nebo snfZit
jakoukoli platbu, ani pravo zapocitat stavajici nebo
budouci naroky proti zadnym platbam splatnym za
zbozi prodané dle dohody nebo dle jiné dohody,
kterou kupujici uzaviel se spole¢nosti TP Vision
nebo s jakoukoliv spolecnosti z koncernu Philips, a
zavazuje se zaplatit ¢astky v plné vysi bez ohledu na
ptipadny narokovany zapocet.

13. ROZHODNE PRAVO A

PRISLUSNOST

Vsechny nabidky, potvrzeni a dohody se fidi
pravnim fadem Ceské republiky, v souladu s nim?
budou také interpretovany. Veskeré spory
z jakékoliv dohody nebo souvisejic s jakoukoliv
dohodou se kupujici a TP Vision nejprve pokusi
urovnat prostfednictvim jednini a v dobré vife a
atmosféfe vzijemné spoluprice. Vsechny spory,
které se nepodafi urovnat smirnym zptsobem,
budou rozhodnuty Rozhod¢im soudem pii
Hospodaiské komote Ceské republiky a Agrarni
komote Ceské republiky v souladu se zakonem ¢.
216/1994 Sb., orozhod¢im fizeni a vykonu
rozhodé¢ich nalezt, ve znéni pozdéjsich predpist, a
v souladu s Rddem a Pravidly Rozhodé¢tho soudu.
Vyse uvedenym neni dotceno pravo spole¢nosti TP
Vision, aby se dle svého vyluéného uvazeni obratila
na soud piislusny k rozhodovani sport tykajicich
se neuhrazenych splatnych pohledavek za
kupujicim.

Na zadnou nabidku a dohodu a na zadné potvrzeni
se nevztahuje Umluva Spojenjch narodd o
smlouvach o mezinarodni koupi zbozi. Zadna ze
skutecnosti uvedenych v tomto ¢lanku 13 nesmi
byt vykladana jako omezeni prava spole¢nosti TP
Vision nebo kupujictho, které jim piislusi dle
pifslusnych zdkonu ve spojitosti s jakymkoliv
zpusobem napravy stanovenym pravnimi pfedpisy,
nebo omezeni moznosti piijmout jakékoliv
opatfen{ sméfujici k postihu druhé strany.

14. PORUSENI] A UKONCENI]

of any applicable export or import control laws and
regulations.

12. ASSIGNMENT AND SET-OFF

Buyer shall not assign any rights or obligations
under the Agreement without the prior written
consent of TP Vision. Buyer shall have no right to
withhold or reduce any payments or to offset
existing and future claims against any payments due
for Products sold under the Agreement or under
any other agreement that Buyer may have with TP
Vision or any of its affiliates may have and agrees to
pay the amounts hereunder regardless of any
claimed offset which may be asserted by Buyer or
on its behalf.

13. GOVERNING LAW AND FORUM

All offers, confirmations and Agreements are
governed by and construed in accordance with the
laws of the Czech Republic. All disputes arising out
of or in connection with any Agreement shall first
be attempted by Buyer and TP Vision to be settled
through consultation and negotiation in good faith
in a spirit of mutual cooperation. All disputes
which cannot be resolved amicably will be
exclusively settled by the Arbitration Court
attached to the Economic Chamber of the Czech
Republic and Agricultural Chamber of the Czech
Republic in compliance with Act 216/1994 Coll.,
on arbitration proceeding and execution of the
awards, as amended and Rules and Principles of
the Arbitration Court. Notwithstanding the
foregoing, TP Vision will be entitled at its sole
discretion to have recourse to the courts having
jurisdiction over the Buyer on claims arising out of
matured debts. The United Nations Convention on
Contracts for the International Sale of Goods shall
not apply to any offer, confirmation or Agreement.
Nothing in this Section 13 shall be construed or
interpreted as a limitation on either TP Vision’s or
Buyer’s right under applicable law for injunctive or
other equitable relief or to take any action to
safeguard its possibility to have recourse on the
other party.

14. BREACH AND TERMINATION




DOHODY

Aniz by tim byla dotcena jakakoli prava spole¢nosti
TP Vision nebo jeji naroky na napravu dle dohody
nebo ze zakona, smi spolecnost TP Vision ukoncit
s okamzitou ucinnosti dohodu nebo jakoukoliv jeji
¢ast tim, ze kupujicimu dorudi pisemné ozniameni,
bez toho, ze by ji ztoho plynula jakakoli

odpovédnost, pokud:

a) kupujici porusi nebo nedodrzi jakékoliv
ustanoveni dohody,

b) je ve wvztahu ke kupujicimu zahajeno

insolven¢ni nebo konkurzni fizeni (véetné
reorganizace) nebo likvidace, bez ohledu
na to, zda je vyhlasil kupujici, zda jsou tato
fizeni dobrovolna nebo nedobrovolni,
nebo zda byl jmenovan spravee konkurzni
podstaty nebo likvidator.

V piipadé nékteré z vyse zminénych udalosti se
veskeré ptipadné platby, které ma kupujici provést
dle dohody, stavaji okamzité splatnymi. V piipadé
zruseni nebo ukonceni dohody nebo vyprseni jeji
platnosti zastavaji v platnosti podminky, u nichz je
stanoveno, ze majf platit i po takovém zrusen{ nebo
ukoncen{ dohody nebo po uplynut{ jeji platnosti.

15. RUZNE

a) Jestlize na zaklad¢ rozhodnutf soudu
s pfislusnou pravomoci nebo budouctho
legislativniho ¢i spravniho opatfeni bude
jakékoliv  ustanoveni téchto Podminek
prohlaseno za neplatné nebo
nevymahatelné, takové rozhodnuti nebo
opatfeni nebude mit vliv na platnost ¢i
vymahatelnost vSech ostatnich ustanoveni
Podminek.  Jestlize bude s kone¢nou
platnosti urceno, zZe jakékoliv ustanoveni
téchto Podminek je nezdkonné nebo
nevymahatelné, bude se mit zato, Ze toto
ustanoven{ je vyflato z téchto Podminek,
ale vSechna ostatni ustanoveni zustavaji
v plném rozsahu v platnosti a ucéinnosti.
Takové ustanoveni, které bylo oznaceno za
nezdkonné nebo nevymahatelné, bude
nahrazeno  ustanovenim  podobného
vyznamu, jez zohledni pivodni zimeér
ustanoveni v rozsahu povoleném
piislusnymi zakony.

b) Jestlize néktera ze stran neuplatni kterékoli
zprav ¢ narokd na napravu, které
vyplyvaji zdohody, nebo se s jejich
uplatnénim  opozdi, nepfedstavuje to
vzdani se takovych prav nebo naroku a
jeden pfipad uplatnéni jakéhokoliv prava ¢i

Without prejudice to any rights or remedies TP
Vision may have under the Agreement or at law,
TP Vision may, by written notice to Buyer,
terminate with immediate effect the Agreement or
any part thereof without any liability whatsoever, if:
(a) Buyer violates or breaches any of the provisions
of the Agreement;

(b) any proceedings in insolvency, bankruptcy
(including reorganization) liquidation or winding
up are instituted against Buyer, whether filed or
instituted by Buyer, voluntary or involuntary, a
trustee or receiver is appointed over Buyer, or any
assignment is made for the benefit of creditors of
Buyer.

Upon occurrence of any of the events referred to
above, all payments to be made by Buyer under the
Agreement shall become immediately due and
payable. In the event of cancellation, termination
or expiration of an Agreement the terms and
conditions destined to survive such cancellation,
termination or expiration shall so survive.

15. MISCELLANEOUS

(@) In the event that any provision(s) of these
Terms and Conditions shall be held invalid
or unenforceable by a court of competent
jutisdiction or by any future legislative or
administrative action, such holding or
action shall not negate the wvalidity or
enforceability of any other provisions
thereof. In the event that any provision of
these Terms and Conditions shall finally
be determined to be wunlawful or
unenforceable, such provision shall be
deemed severed from these Terms and
Conditions, but every other provision shall
remain in full force and effect, and in
substitution for any such provision held
unlawful or unenforceable, there shall be
substituted a provision of similar import
reflecting the original intent of the clause
to the extent permissible under applicable
law.

(b) The failure on the part of either party to
exercise, or any delay in exercising, any
right or remedy arising from the
Agreement shall not operate as a waiver
thereof; nor shall any single or partial
exercise of any right or remedy arising
there from preclude any other or future



naroku na nipravu nebo jejich ¢aste¢né
uplatnéni nevylucuji zadné pifpadné dalsi
nebo budouci uplatnéni téchto prav ¢
naroktt nebo uplatnéni jinych prav nebo
narokd na napravu vyplyvajicich z dohody
nebo z jakychkoliv souvisejicich
dokumentt ¢i ze zakona.

exercise thereof or the exercise of any
other right or remedy arising from the
Agreement or from any related document
ot by law.



