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1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

Definice
Nasledujici terminy pouzité v téchto IT nakupnich
podminkach maji nize uvedeny vyznam:

Dodavatel oznacuje zhotovitele / dodavatele.

Zakaznik oznaduje spole¢nost v ramci skupiny
Everllence, ktera objednava sluzby podle
Smlouvy (v zavislosti na tom, zda se jedna o
Everllence SE nebo jeji provozovny ¢i dcefiné
spole€nosti). Zakaznikem mize byt rovnéz
PBST, pokud uzavrela s Dodavatelem smlouvu
dle téchto Podminek nakupu IT, pokud tyto
podminky upravuji prava a povinnosti Everllence
SE, vztahuji se tyto rovnéz na PBST.

Objednavka znamena objednavku ucinénou
Zakaznikem, Ramcovou objednavku nebo dil&i
objednavku na zakladé Ramcové objednavky,
nebo (individualni nebo samostatnou) smlouvu,
kterou Zakaznik uzaviel s Dodavatelem.

Provozni vykonnost znamena provoz hardwaru
a/nebo softwaru (systém), hosting a spravu dat
a/nebo datova centra.

Provozni software oznacuje software, ktery je
nezbytny pro spravné pouzivani hardwaru (napf.
operacni systémy), bez ohledu na to, zda je jiz
nainstalovan na  hardwaru pfi  predani
Zakaznikovi, nebo musi byt nainstalovan
dodatecné.

Cloudové sluzby jsou smluvni sluzby, pfi nichz
Dodavatel poskytuje rdzné sluzby (napf. SaaS,
PaaS a/nebo laaS) prostfednictvim sitového
pfipojeni (napf. internetu). SaaS (Software as a
Service) oznacuje Cloudové sluzby, pfi nichz
Dodavatel poskytuje Zakaznikovi aplikacni
programy. PaaS (Platform as a Service) oznacuje
Cloudové sluzby, pfi nichz Dodavatel poskytuje
Zakaznikovi platformu (napf. vyvojové prostiedi).
laaS (Infrastructure as a Service) oznaduje
Cloudové sluzby, pfi nichz Dodavatel poskytuje
Zakaznikovi IT zdroje, jako je vypocetni vykon,
ulozna kapacita nebo komunikaéni zdroje.

Licence Copyleft je licenéni a uZivatelska
podminka pro open-source software, ktera mlze
zpUsobit, Ze softwarové komponenty, které jsou
integrovany do  pfislusného  open-source
softwaru nebo s nim spojeny, podléhaji stejnym
licenénim a uzivatelskym podminkam, jaké se
vztahuji na dany open-source software.

Predpisy o ochrané osobnich udaji oznaduiji
vSechny platné zakony a pfFedpisy chranici
soukromi fyzickych osob a jejich osobni udaje v
zemi, kde se nachazi spoleCnost ze skupiny
Everllence uzavirajici smlouvu.
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Sluzbami se rozumi informaéni a komunikacni
sluzby, jakoz i telekomunikagni sluzby a sluzby
podporované telekomunikacemi.

Vlastni pouziti se vztahuje na pouziti vysledki
spole€nostmi skupiny a pouziti v ramci konkrétni
zakazky poskytovateli sluzeb, ktefi pUsobi
jménem Zakaznika nebo jménem spole€nosti
skupiny.

Vestavény software je software integrovany do
hardwaru. Vestavény software mlze byt
Standardni software nebo Individualni software.

Pracovni produkty oznacuji vSdechny vysledky
prace, které tvofi predmét nebo vysledek
Smluvniho pInéni, véetné know-how, dodaného
hardwaru a softwaru a veSkerého obsahu,
pfistupovych Cisel, domén, subdomén,
telefonnich Cisel a dalSich identifikacnich Cisel a
symbold, které Dodavatel zfidi nebo zaregistruje
pro Zakaznika nebo pouziva ¢&i poskytuje
Zakaznikovi k pouziti v ramci svého Smluvniho
pinéni.

Data Everllence znamenaji osobni a neosobni
udaje (i) které tvofi Vystupy nebo jejich €asti nebo
které Dodavatel nebo ftfeti strana povéfena
Dodavatelem pfedava nebo zpfistupriuje
Zakaznikovi v souvislosti se Smluvnim pInénim;
(i) které Zakaznik nebo tfeti strana povéfena
Zakaznikem  pfedava nebo  zpfistupnuje
Dodavateli, (iii) které Dodavatel nebo tfeti strana
povéfena Dodavatelem vytvéafi, shromazduje,
uklada nebo jinak zpracovava jménem
Zakaznika; (iv) které Dodavatel vytvafi,
shromazduje, ukladd nebo jinak zpracovava v
souvislosti se smluvnim plnénim, pokud jsou tyto
Udaje (a) uloZzeny na médiich, ktera jsou v dobé
ulozeni ve vlastnictvi nebo drzeni Z&kaznika,
kterd nasledné prechazeji do vlastnictvi nebo
drzeni Zakaznika nebo u kterych ma Zakaznik
pravo pozadovat vlastnictvi nebo drzeni, nebo (b)
uloZzeny na jinych médiich (zejména v cloudu),
ktera jsou Zakaznikovi pfidélena bud smluvné
(napf. cloudova oblast smluvné pfidélena
Zakaznikovi) nebo fakticky (napf. Zakaznik ma
pfistupova prava nebo Zakaznik je vlastnikem
produktu); nebo (v) ktera jsou vytvarena vozidly,
systémy, zafizenimi nebo jinymi technickymi
prostfedky, které Zakaznik vyrabi nebo uvadi do
obchodniho ob&hu nebo které pouziva, zejména
v souvislosti s vyrobou.

Zpétna vazba znamena navrhy, pfipominky nebo
podnéty, které Zakaznik sdéli béhem trvani
smlouvy a které se tykaji moZného vyvoje,
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1.15

1.20

Upravy, opravy, zlepSeni nebo rozSifeni
smluvnich sluzeb, pokud se nejedna o Vystupy.

Hardwarové sluzby oznacuji
dodavku/licencovani hardwaru (systéml) a
Upravu/adaptaci hardwaru (systém).

Individualni software je software, ktery byl
naprogramovan nebo vyvinut specialné pro
Zakaznika nebo pro spole€nosti skupiny
Volkswagen. Individualni software zahrnuje také
softwarové komponenty Standardniho softwaru,
které byly naprogramovany nebo vyvinuty pro
Zakaznika nebo pro spole€nosti skupiny
Volkswagen, napfiklad v ramci vyvojovych
sluzeb, pfizpusobeni nebo Sluzeb udrzby a
podpory.

Infrastrukturni sluzby oznacluji celé portfolio
zarfizeni, systémového softwaru a sitovych
komponent, které jsou nezbytné pro integrované
poskytovani a provoz IT systém( a aplikaci
Zakaznika. Infrastruktura zahrnuje vSechny
pfipravné sluzby, které jsou nezbytné pro
poskytovani Smluvniho plnéni, jako je planovani,
konstrukce, nastaveni nebo instalace systému,
napf. stavebni sluzby pozadované v jednotlivych
pfipadech (napajeni, klimatizace atd.).

Podminky nakupu IT, Nakupni podminky nebo
IT-VOP znamenaji tyto ,VSeobecné podminky
nakupu Everllence pro smlouvy o informacnich
technologiich a/nebo smlouvy o elektronickych
informacich a komunikacich®.

Al (uméla inteligence) oznacduje systémy Al
a/nebo zakladni modely Al. Systém Al je systém
definovany jako ,systém Al“ v Nafizeni Al a/nebo
funguje do urCité miry autonomné (napf.
rozhoduje, uci se nebo se vyviji) a generuje
Vystupy Al, v€etné generativnich systémua Al a
systéml Al pro vSeobecné ucely. Generativni
systém Al je systém Al, ktery je navrzen tak, aby
generoval text, obrazky, zvuk, video a dalsi
podobny obsah. Systém Al pro vSeobecné ucely
je systém Al, ktery lze pouzit a pfizplsobit pro
rizné aplikace, pro které nebyl systém Al
specificky vyvinut. Zakladni model Al oznacduje
model Al, ktery byl vycvicen na zakladé
rozsahlych dat, je navrzen pro obecnost Vystupl
Al a Ize jej pfizpUsobit Siroké Skale riznych ukoll
(napf. velké jazykové modely).

Regulaci Al se rozumi Nafizeni Al a dalSi pravni

akty tykajici se umélé inteligence, bez ohledu na
jejich jurisdikci.
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1.22

1.23

1.24

1.25

1.26

1.27

1.28

1.29

Vystupem Al se rozumi vysledky generované Al,
napf. text, obrazky, videa, kéd, jakoz i
predpovédi, doporu€eni nebo rozhodnuti.

Smluvni sluzby Al jsou smluvni sluzby, které (i)
obsahuji Al nebo Vystup Al a/nebo (ii) jsou uréeny
k pouziti v souvislosti s Al, zejména pro vyvoj,
validaci, testovani a/nebo provoz Al.

Narizeni Al oznacuje Nafizeni Evropského
parlamentu a Rady, kterym se stanovi
harmonizovana pravidla pro umélou inteligenci
(akt o umélé inteligenci), kterym se méni nékteré
akty Unie.

Vystupy oznacuji jakykoli pfedmét, ktery ma
Dodavatel dodat Z&kaznikovi na z&kladé
Objednavky  (hardware, datové  nosicCe,
dokumenty, dokumentace, koncepce atd.).

Monitorovaci sluzby oznacuji zaznamenavani
vykonnosti a dalSich Udaja tykajicich se systéma
a/nebo sluzeb, jakoz i vytvareni zprav a jejich
pfedavani Zakaznikovi v  souvislosti s
provozovanim systémU( a/nebo v souvislosti se
sluzbami.

Osobni udaje oznacuji veSkeré informace
tykajici se identifikované nebo identifikovatelné
fyzické osoby v jakékoli formé, formatu nebo na
jakémkoli médiu (vCetné pisemnych,
elektronickych a jinych zaznamu nebo materiald).

Sluzby udrzby jsou smluvni sluzby, pfi nichz je
Dodavatel povinen provadét udrzbu a aktualizaci
softwaru. Sluzby udrzby zahrnuji zejména
poskytovani aktualizaci, upgradu a novych verzi
programu.

Ramcové objednavky popisuji Smluvni pinéni
(v pfipadé potifeby na zakladé Zadosti Zakaznika
o nabidku (RFP)), stanovi odménu a dalSi
podminky dodavky podle potfeby a mohou
obsahovat prognézu objemu Smluvniho pInéni,
které bude Zakaznik pozadovat. | kdyZ obsahuiji

prognézu, Ramcové objednavky nezakladaji
Zakaznikovi zadnou povinnost Cinit  dil€i
objednavky na Smluvni plnéni, pokud neni

vyslovné pisemné dohodnuto jinak. Ramcova
objednavka zavazuje Dodavatele k poskytnuti
Smluvniho pInéni, jak je uvedeno v Ramcové
objednavce, po obdrzeni dil€i(ch)
objednavky(vek)  Zakaznika. Na  strané
Zakaznika nevznika zadna smluvni povinnost —
zejména povinnost pfijmout a/nebo zaplatit
Smluvni pInéni — dokud neucini dil&i objednavku.

Softwarové sluzby oznacuji tvorbu a Upravy
softwaru a softwarovych systémf, rozsSifovani a
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Upravy softwaru (systémf(), pfizplsobovani a
adaptaci softwaru (systém() a licencovani
standardniho softwaru.

Standardni software je software, ktery nebyl
vyvinut specialné pro Zakaznika.

Sluzby podpory jsou smluvni sluzby, v ramci

kterych je Dodavatel povinen poskytovat
uzivatelskou podporu. Dodavatel pfijima a
reaguje na pozadavky uZivatell, napfF.

prostfednictvim call centra nebo helpdesku a
reaguje na pfipadné zavady nebo chyby a fesi je.

Systémy zahrnuji IT systémy, IT sité a IT zafizeni
a/nebo datové a telekomunikalni systémy,
zarizeni, sité, linky a komunikaéni cesty, v€etné
hardwaru a softwaru.

Zpracovanim se rozumi veSkeré operace nebo
soubory operaci, provadéné s pomoci
automatizovanych postupl nebo bez nich, které
se tykaji osobnich udajl, véetné shromazdovani,
zaznamenavani, uspofadavani, tfidéni, ukladani,
Uprav nebo zmén, d&teni, pfistupu, pouzivani,
zvefejhovani prostfednictvim pfenosu, Sifeni
nebo jiného  zpfistupnéni, porovnavani,
propojovani, omezovani nebo filtrovani, mazani
nebo ni¢eni téchto udaju.

Smluvni plnéni oznacuje vSechny sluzby, které
ma Dodavatel poskytnout a které byly dohodnuty
dle podminek Objednavky.

PBST oznacuje spole€nost PBS Turbo s.r.o., se
sidlem Velka Bite$, Vlkovska &.p.279, PSC 595
01, IC: 253 21234 a vSechny propojené
spole¢nosti v koncernu Everllence ve smyslu
§ 79 zakona & 90/2012 Sb., o obchodnich
korporacich.

Pouzitelnost téchto Podminek nakupu IT a
dalSich podminek

Pokud neni v konkrétnim pfipadé dohodnuto
jinak, v8echny Objednavky Zakaznika se fidi
vyhradné témito Podminkami nakupu IT ve znéni
platném v dobé uzavieni smlouvy. Pokud ma
Dodavatel protichidné nebo odliSné podminky,
jsou pro Zakaznika zavazné pouze v pfipadg, Ze
je Zakaznik vyslovné pisemné potvrdil. Podminky
nakupu IT plati i v pfipadé, ze Zakaznik pfijme
dodavky bez namitek nebo vyhrad, pfestoZe si je
védom rozporuplnych nebo odliSnych podminek
Dodavatele, s nimiz Zakaznik vyslovné pisemné
nesouhlasil. Rozporuplné obchodni podminky
nemaji vliv na realizaci smlouvy, pokud se strany
dohodly na vSech podstatnych otazkach. V
takovych pfipadech se pro vyklad smlouvy pouziji
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2.5

shodna ustanoveni obou obchodnich podminek
a pfislusna zakonna ustanoveni.

Pokud neni vyslovné pisemné dohodnuto jinak,
tvofi soucast smlouvy nejaktualnéjsi verze téchto
smluvnich podminek pro pfislusné Objednavky,
které jsou platné v dobé uzavieni smlouvy,
véetné specifikaci produktl a sluzeb a kodexu
chovani Everllence pro dodavatele a obchodni
partnery. Pokud tyto dokumenty nebyly pfilozeny
k vyzvé k podani nabidky, ani nebyly pfiloZzeny
béhem faze vybérového fizeni nebo pfi uzavirani
smlouvy, Ize je ziskat na adrese:

Smluvni podminky:

PBST:
https://www.pbst.eu/locations/production-velka-
bites/purchasing-subcontracting

Everllence SE:
https://www.everllence.com/purchasing/purchasi

ng-conditions

Pfredpisy tykajici se provoznich zafizeni: Ize
ziskat na vyzadani od odpovédného
opravnéného nakupciho.

Kodex chovani
partnery:
https://www.pbst.eu/locations/production-velka-
bites/purchasing-subcontracting

pro dodavatele a obchodni

Pokud Dodavatel poskytuje Smluvni pInéni v
prostorach nebo na pozemcich Zakaznika, tvofi
nedilnou soudast podminek dané Objednavky
prislusné vnitfni pfedpisy a pfedpisy pro prevenci
Urazu a bezpec€nost. Pokud tyto pfedpisy nebyly
jiz zahrnuty do vybérového fizeni, faze nabidky
nebo pfi uzavieni smlouvy, Dodavatel se s t&émito
predpisy seznami.

Pokud vySe uvedené pfedpisy nebyly poskytnuty,
Dodavatel se obrati na pfislusnou lokalitu, aby
mu byly pfedpisy pfedem zaslany e-mailem.

Pokud jsou smluvni sluzby uréeny pro sériovou
vyrobu (vyrobni materidly), plati pro patenty
dodatecné ustanoveni ¢€l. 3.1 odst. 2, &l. 11 a &l.
20 VSeobecnych podminek nakupu dodavek,
SluZeb a praci, a pokud tyto podminky nebyly jiz
zahrnuty béhem vybérového Fizeni, faze nabidky
nebo pfi uzavieni smlouvy, muze si je Dodavatel
prohlizet, ukladat a tisknout z
https://www.everllence.com/purchasing/purchasi

ng-conditions

Neni-li vyslovné pisemné dohodnuto jinak, je
prohlaseni o micenlivosti uzaviené podle ¢l. 35
nize nedilnou soucasti podminek pfislusné
Objednavky.


https://www.pbst.eu/locations/production-velka-bites/purchasing-subcontracting
https://www.pbst.eu/locations/production-velka-bites/purchasing-subcontracting
https://www.everllence.com/purchasing/purchasing-conditions
https://www.everllence.com/purchasing/purchasing-conditions
https://www.pbst.eu/locations/production-velka-bites/purchasing-subcontracting
https://www.pbst.eu/locations/production-velka-bites/purchasing-subcontracting
https://www.everllence.com/purchasing/purchasing-conditions
https://www.everllence.com/purchasing/purchasing-conditions
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2.7

2.8

3.2

3.3

3.4

3.5

Pokud Zakaznik v konkrétnim a oddvodnéném
pfipadé souhlasi s platnosti licenénich a
uzivatelskych podminek Dodavatele nebo treti
strany, které musi byt vyslovné uvedeny
pisemné, aby byly platné, plati pouze ustanoveni,
ktera definuji povahu a rozsah prav uzivani a
vyuziti. Ustanoveni tykajici se v8ech ostatnich
zalezitosti, zejména prav vyplyvajicich z vad
vyrobku, odpovédnosti za Skody, rozhodného
prava a/nebo soudni pFislusnosti, se nepouziji.

Licen€ni podminky typu ,Click Wrap* / ,Shrink
Wrap® se na Zakaznika za zadnych okolnosti
nevztahuiji.

V pfipadé podnikd a pravnickych osob podle
vefejného prava se Podminky nakupu IT vztahuji
také na vSechny budouci Objednavky IT a/nebo
telekomunikagnich smluv. Dale se vztahuji na
smlouvy a pravni vztahy s podnikatelem, ve
kterych Zakaznik jedna jménem tfeti strany na
zakladé pIné moci.

Nabidky, uzavieni smlouvy

Nabidky Zakaznikovi musi byt podany pisemné a
nesmi byt za né pozadovana uplata. Tyto nabidky
musi byt vzdy vyhotoveny v ceském a/nebo
anglickém jazyce. Ve vyzvé k podani nabidek
v8ak muUzZe byt stanoven postup vymény dat,
ktery se od vy$e uvedeného odchyluje.

Neni-li dohodnuto jinak, pro podani nabidek by
mély byt pouzity pfedtisténé formulafe zaslané
Zakaznikem, které by mély obsahovat vdechny
informace pozadované Zakaznikem.

V pfipadé, Ze nabidka je podana na zakladé
poptavky nebo zadosti o nabidku od Zakaznika,
je uchaze¢ povinen dodrzet pokyny vydané
Zakaznikem. Pokud pFesto dojde k odchylkam,
musi byt v nabidce vyslovné pisemné uvedeny.
Uchaze€ ma pravo predlozit alternativni nabidky
a konkrétni navrhy.

Mély by byt pfedlozeny pouze kompletni nabidky
zahrnujici vSechny pozadované sluzby.

VSechny ceny by mély byt uvedeny v narodni
méneé uchazece (pokud se nejedna o euro, meély
by byt uvedeny také v eurech a pfipadné by mély
zahrnovat ménové zajisténi uvedené
samostatné). Pokud neni dohodnuto jinak,
vSechny ceny jsou fixni. V pfipadé, ze z
uvedenych cen neni zfejmé, zda zahrnuji DPH,
mély by byt povaZovany za ceny brutto
(zahrnujici DPH).
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Nabidky by mély byt obecné adresovany
nakupnimu oddéleni uvedenému v dokumentaci
tykajici se dotazu / zadosti o nabidky.

V pfipadé poptavky nebo zadosti o nabidku ze
strany Zakaznika je uchaze¢ vazan svou
nabidkou po dobu v ni uvedenou, nebo po dobu
stanovenou uchaze¢em. V pfipadé, Ze zadna ze
stran vyslovné nestanovi dobu platnosti,
povazuje se za platnou doba 12 tydn0 od
okamziku, kdy Zakaznik obdrzi nabidku.

V pfipadé, Ze uchazeC nesplni vySe uvedené
pozadavky, vyhrazuje si Zakaznik pravo danou
nabidku neuznat.

Objednavka se stava ucinnou pouze tehdy, je-li
u€inéna pisemné a na zdkladé téchto podminek.
Obsah a rozsah Smluvniho pInéni se Fidi
Objednavkou a pfipadné dokumenty
souvisejicimi s zadosti o nabidku a pfipadné
vyzvou k podani nabidky a/nebo specifikacemi
Zakaznika, pokud neni vyslovné pisemné
dohodnuto jinak. Pokud je vyjime€né uzaviena
ustni smlouva, musi byt bezodkladné pisemné
potvrzena obéma stranami.

Objednavky zadavané Kupujicim, ramcové
objednavky a diléi objednavky mohou byt
ucinény v textové podobé& namisto pisemné
formy. To plati také pro vSechny vyslovné odlisné
dohody povolené v téchto Podminkach nakupu
IT, pokud jsou ucinény v objednavce nebo
ramcové objednavce.

Bez ohledu na pfedchozi odstavec a pozadavek
pisemné formy mohou byt doplfikové dohody k
objednavkdm podléhajicim témto Podminkach
nakupu IT uzavieny pomoci elektronického
podpisu s vyuzitim softwarového feSeni pro
elektronicky podpis (v&etné&, ale nikoliv vyluéné,
jednoduchych, pokro€ilych a kvalifikovanych
elektronickych podpist v souladu s platnymi
zdkony a predpisy, vCetné nafizeni (EU) ¢.
910/2014 (,nafizeni elDAS“) a amerického
zakona o elektronickych podpisech v globalnim a
narodnim obchodu (,zakon ESIGN®) a
jednotného zdkona o elektronickych transakcich
(LUETA®).

Poskytnuti Smluvniho plnéni

Dodavatel je povinen poskytnout Smluvni pInéni
v plném rozsahu fadné a vcas zplUsobem v
souladu s nejnovéjSimi  technologickymi
standardy, v€etné aktuélnich programovacich
standardd, a vyhotovit Pracovni produkt
dohodnuty v Objednavce. Pfitom je Dodavatel
povinen dodrZzovat aktualné platné (kvalitativni)
standardy a pracovni postupy Zakaznika, na
které byl upozornén.
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4.2

4.3

4.4

4.5

4.6

4.7

SpInéni dohodnutych nebo standardnich a
obecné pfijimanych standardd kvality bude
Dodavatelem ovéfeno a zdokumentovano
pomoci nastrojli pro skenovani kédu. Podrobna
dokumentace skenovani kédu (zpravy o
vysledcich skenovani dohodnuté se
Zakaznikem) bude dodana spolu s pfislusSnym
Smluvnim pInénim.

Pfi poskytovani sluzby je Dodavatel povinen
dodrzovat a plnit obsah dokumentu ,Pokyny pro
dodavatele v oblasti bezpe€nosti informaci, ktery
je k dispozici na adrese
https://www.man-es.com/docs/default-
source/mandocumentation_supplierdocuments
files/11---ever

llence_informationsecurity information-
securityguidelines-for-suppliers en. pdf?sfvrsn=
fe59890b 0

Pokud tato pfiloha nebyla jiz zahrnuta do
vybérového Fizeni, faze nabidky nebo pfi
uzavieni smlouvy, Dodavatel ji vyzada od
Zakaznika. Dodavatel je povinen neprodlené
informovat Zakaznika o jakémkoli nesouladu
nebo poruseni zde uvedenych pozadavkll a
neprodlené pfijmout ucinna protiopatfeni, aniz by
doSlo ke snizeni rozsahu poskytovani smluvnich
sluzeb.

smluvni musi

Pro sluzby byt pouzita
provede v pravidelnych intervalech pfed
poskytovanim smluvnich sluzeb a — v pfipadé
trvalych zavazk(l — béhem jejich poskytovani
bezpecCnostni testy a zdokumentuje jejich
vysledky. Dodavatel neprodlené pisemné
informuje Zakaznika, jakmile se objevi jakékoli
ohrozeni informacni bezpelnosti, a v uUzké
spolupraci se Zakaznikem a na vlastni naklady
neprodlené zavede U&inna protiopatfeni, aniz by
doSlo ke sniZzeni rozsahu poskytovanych
smluvnich sluzeb.

Dodavatel se pfed zvefejnénim jakychkoli
informaci tykajicich se slabych mist v oblasti IT
bezpecnosti, které by mohly mit dopad na
produkty a/nebo sluzby Zakaznika, poradi se
Zakaznikem.

Pfi zalohovani Dat Everllence budou pfijata
vSechna nejnovéjSi technologicka opatfeni a
opatfeni, aby bylo mozné datové soubory
archivovat a obnovit kdykoli bez rizika ztraty a v
souladu s pravnimi pfedpisy.

Pokud Dodavatel potfebuje pfistup k systémim
Zakaznika za uc€elem poskytovani smluvnich
sluzeb, je to mozné pouze za pouZiti technologie
Zakaznika a s jeho predchozim vyslovnym
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pisemnym souhlasem. Dodavatel nese veskeré
néklady spojené s takovym pouzitim. Dodavatel
je  povinen se seznamit s platnymi
bezpecnostnimi zasadami a plany v souladu s
¢l. 4.3 ,Pokyny pro poskytovatele sluzeb®.

Pfed poskytnutim softwaru a/nebo datovych
nosiéu Zakaznikovi je Dodavatel povinen tyto
provefit pomoci nejmodernéjSiho antivirového
softwaru a zajistit, aby tento software a/nebo
datové nosiCe neobsahovaly zadny malware
(software naprogramovany za ucelem
poskozeni) ani zadné pocitacové viry, Cervy,
trojské koné (Trojans) apod. Pred poskytnutim
softwaru  Zakaznikovi provede Dodavatel
nejmodernéjSi testy zabezpeleni softwaru a
zajisti, aby software neobsahoval zadné kritické
chyby, které by mohly ohrozit integritu a
davérnost systémiu a dat Zakaznika nebo
systéml a dat tfetich stran propojenych se
systémy Zakaznika. Dodavatel pfed poskytnutim
softwaru Zakaznikovi pfedlozi Zakaznikovi dikaz
o splnéni vys$e uvedenych pozadavka.

Dodavatel peclivé vybere zaméstnance, na které
se pfi plnéni smlouvy spoléhd (jak na pocatku,
tak i v pfipadé, zZe dojde k jejich nahrazeni nebo
je tfeba je proskolit), aby zaijistil, Ze disponuiji
nezbytnymi osobnimi pfedpoklady a technickymi
znalostmi  k poskytnuti Smluvniho pInéni v
dohodnuté kvalité.

Obé strany urci kontaktni osobu pro sdileni vSech
informaci. Jednani o koordinaci obsahu a plnéni
smlouvy, jakoz i o sdileni v8ech informaci
nezbytnych pro plnéni smlouvy, se budou konat v
pravidelnych intervalech.

Dodavatel souhlasi s tim, ze jednou z jeho
hlavnich smluvnich povinnosti je vést jasnou
technickou dokumentaci o Smluvnim pinéni,
ktera je srozumitelna, a na pozadani informovat
Zakaznika o stavu Smluvniho pInéni s
pfiméfenou mirou podrobnosti. Zakaznik mlze
kdykoli pozadovat dodani Pracovnich produktd v
jejich pfedbézné nebo prozatimni podobé; vykon
tohoto prava v Zadném pfipadé nezbavuje
Dodavatele jeho povinnosti podle tohoto oddilu.

Software bude ve vSech pfipadech dodan
Zakaznikovi spole¢né s uzivatelskou
dokumentaci a, s vyjimkou Standardniho
softwaru, se zdrojovym kdédem a programovaci
dokumentaci.

Smluvni pInéni provadéné Dodavatelem v
prostorach nebo na pozemcich Zakaznika bude
Dodavatelem provadéno samostatné a na vlastni
odpovédnost, v souladu s technickymi a


https://www.man-es.com/docs/default-source/man
https://www.man-es.com/docs/default-source/man
https://www.man-es.com/docs/default-source/man-documentation_supplierdocuments_files/11---everllence_informationsecurity_information-security-guidelines-for-suppliers_en.%20pdf?sfvrsn=%20fe59890b_0
https://www.man-es.com/docs/default-source/man-documentation_supplierdocuments_files/11---everllence_informationsecurity_information-security-guidelines-for-suppliers_en.%20pdf?sfvrsn=%20fe59890b_0
https://www.man-es.com/docs/default-source/man-documentation_supplierdocuments_files/11---everllence_informationsecurity_information-security-guidelines-for-suppliers_en.%20pdf?sfvrsn=%20fe59890b_0
https://www.man-es.com/docs/default-source/man-documentation_supplierdocuments_files/11---everllence_informationsecurity_information-security-guidelines-for-suppliers_en.%20pdf?sfvrsn=%20fe59890b_0
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4.15

4.16

4.17

4.18

organizaCnimi specifikacemi Zakaznika a pod
dohledem a vyluénym vedenim odpovédnych
pracovnikl jmenovanych Dodavatelem.

Dodavatel je povinen se seznamit s vnitfnimi
predpisy a pfedpisy pro prevenci Uraz(l a
bezpeCnost platnymi v daném pfipadé v
pfislusném misté plnéni (zejména v prostorach
nebo na pozemcich Zakaznika). V tomto ohledu
se odkazuje na ¢l. 2.3.

Kromé toho se odpovidajicim zplsobem pouZiji
ustanoveni ¢&lanky 16.1 az 16.7 VSeobecnych
podminek nakupu zbozi, sluzeb a praci. Tyto
podminky jsou k nahlédnuti na adrese
https://www.everllence.com/purchasing/purchasi

ng-conditions

Zakaznik je povinen poskytnout zdroje
(hardware, software, kancelarské prostory atd.)
pouze v pfipadé, ze to bylo vyslovné pisemné
dohodnuto. Jakékoli pouziti, zejména pro ucely
provozu systému, prostor, kancelafskych prostor
nebo jinych zafizeni Zakaznika Dodavatelem
vyzaduje uzavieni samostatné pisemné smlouvy
s Dodavatelem, ktera upravuje takové pouziti,
zejména stanovi jeho trvani a protiplnéni, které
za néj Dodavatel zaplati. Povinnost Zakaznika
poskytnout zdroje nevyplyva pouze ze
skute¢nosti, Ze Smluvni pInéni je provadéno v
prostorach nebo na pozemcich Zakaznika.
Veskeré zdroje, které Zakaznik poskytne, mohou
byt pouzity Dodavatelem, jeho zaméstnanci
a/lnebo jeho subdodavateli vyhradné k
poskytovani Smluvniho pInéni. Hesla nesméji byt
ukladana ani poskytovana jinym osobam a musi
byt ménéna nejméné kazdych 90 dni.

Zakaznik si vyhrazuje vSechna prava Kk
technickym pozadavkim, ilustracim, vykrestm,
vypoétim, vzorkim, modelim a dalSim
dokumentim,  které  Zakaznik  poskytne
Dodavateli, zejména vlastnicka a autorska prava.
Treti strany mohou mit pfistup k témto
materialim pouze s vyslovnym predchozim
pisemnym souhlasem Zakaznika. Tyto materialy
a informace budou pouzity vyhradné ke
Smluvnimu plnéni a musi byt automaticky
vraceny Zakaznikovi po dokonéeni smlouvy, aniz
by o to bylo nutné zadat.

Pokud neni vyslovné pisemné dohodnuto jinak,
poskytne  Dodavatel vSechny  nezbytné
Infrastrukturni sluzby bez dodate¢nych nakladi
pro Zakaznika.

Na zadost mize Dodavatel nabidnout Sluzby
udrzby a podpory za podminek, které jsou
standardni pro dany trh.
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Dodavatel je povinen neprodlené pisemné
informovat Zakaznika, pokud se domniva, ze
informace poskytnuté Zakaznikem a potfebné k
plnéni smlouvy jsou neuplné nebo nespravné.

Dodavatel se zavazuje poskytovat Zakaznikovi
preventivni varovani pfed jakymikoli riziky a
chranit jej pfed ruSivymi vlivy, vcéetné vlivl
pochazejicich od tfetich stran.

Kazda dodavka musi byt doprovazena dodacim
listem obsahujicim Gdaje o objednavce
Zakaznika (zejména Cislo a datum Objednavky,
stfedisko nakladl).

Pfedtim, nez Dodavatel povoli svym
zameéstnancim a subdodavatelim zahajit praci,
musi je pisemné seznamit s pozadavky tohoto
oddilu 4 a ulozit jim povinnost tyto pozadavky
dodrzovat.

Zména Smluvniho pInéni

Pokud po uzavfeni smlouvy Zakaznik pozada o
zménu dohodnutého Smluvniho pinéni, je
Dodavatel povinen zohlednit pozadovanou
zménu pfi poskytovani svého pinéni, pokud to
neni nepfiméfené s ohledem na jeho provozni
kapacitu, a neprodlené o tom pisemné informovat
Zakaznika, nejpozdéji do 5 pracovnich dnl od
obdrzeni Zadosti o zménu.

Do 5 pracovnich dnd od obdrzeni Zadosti o
zménu musi Dodavatel pisemné sdélit, zda
zména pozadovana Zakaznikem ma vliv na
dohodnutou odménu a termin pInéni; pokud ma
vliv, musi byt uvedeno odlvodnéni.

Pokud je k posouzeni proveditelnosti
poZadované zmény nebo jejiho dopadu nezbytné
provést rozsahlé provéfeni, zejména s ohledem
na dohodnutou odménu a termin pInéni, je
Dodavatel povinen tuto skute€nost pisemné
oznamit ve Ihté stanovené v ¢l. 5.2 s uvedenim
divodl a predpokladané délky trvani tohoto
provéfeni. Provedeni provéfeni tohoto typu
vyZaduje samostatnou dohodu.

Dokud nebude uzavfena dohoda o provedeni
provéfeni podle ¢&l. 5.3 nebo o zméné
poZzadované Zakaznikem, musi byt Smluvni
plnéni poskytovano v souladu se smluvnimi
ujednanimi, ktera platila pfed zadosti o zménu,
pokud Zakaznik nepozadal o pferuseni podle ¢l.
6.

Pieruseni Smluvniho plnéni

V pfipadé sdéleni Dodavatele podle ¢l. 4.20 nebo
Zadosti Zakaznika o zménu podle ¢&l. 5.1 mize
Zakaznik  kdykoli pozaddat o preruSeni
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7.1

7.2

poskytovani v8ech nebo jednotlivych sluzeb.
Pokud Zakaznik o preruSeni nepozada a
Dodavatel uzna, Ze pokraCovani v praci na
zakladé stavajicich specifikaci by vedlo k
nepouzitelnym  vysledkdm, musi o tom
neprodlené pisemné informovat Zakaznika.

Strany se musi dohodnout na dopadech
preruseni. Dohodnuté terminy plnéni se méni v
souladu s rozsahem ¢asti Smluvniho plnéni,
ktera je pferuSsenim zpozdéna, maximalné viak o
pocet pracovnich dn(, které nebyly v dusledku
preruseni vyuzity k plnéni smlouvy.

Vyporiadani v pripadé ukoncéeni smlouvy z
davodu poruseni smluvnich podminek

V pfipadé mimofadného ukon&eni smlouvy ze
strany Zakaznika je Dodavatel opravnén
fakturovat pouze sluzby, které prokazatelné
poskytl do dne ukon&eni smlouvy, a to na zakladé
poméru dokontené Casti k celkové hodnoté
pfislusné jednotlivé zakazky, pokud je pro
Zakaznika pouzitelna. Zakaznik mlze navic
pozadovat Casteéné dokoncené sluzby vyménou
za Uhradu prokazatelné vynalozenych nakladu,
avSak nejvySe do vySe Castky, ktera odpovida
hodnoté ¢asteéné dokon&enych sluzeb v poméru
k celkové hodnoté pfislusné jednotlivé zakazky.

Pokud Dodavatel pfestane provadét platby nebo
pokud je zahajeno insolvenéni Fizeni tykajici se
jeho majetku nebo obdobné Fizeni, je Zakaznik
opravnén smlouvu s okamzitou ucinnosti
vypovédét. V tomto pfipadé se pouzije
odpovidajicim zplsobem ¢l. 7.1 vySe.

Sluzby spoluprace ze strany zakaznika
PoZadované sluzby spoluprace musi byt
koordinovany a dohodnuty mezi Dodavatelem a
Zakaznikem na zaCatku smlouvy (dale jen
,Oluzby spoluprace ze strany zakaznika®).
Dodavatel pisemné a neprodlené informuje
Zakaznika o jakémkoli nezbytném poskytnuti
»Sluzeb spoluprace ze strany zakaznika“. Pokud
Zakaznik neposkytl nebo neposkytl v€as jednu ze
»oluzeb spoluprace ze strany zakaznika“
navzdory pfedchozimu pisemnému informovani
ze strany Dodavatele, Dodavatel
i) pisemné pozada Zakaznika o spinéni,
stanovi pfiméfenou IhGtu (nejméné jeden
tyden) a uvede ,Sluzby spoluprace ze strany
zakaznika“ a
i) vyvine veSkeré pfiméfené Usili k poskytnuti
sluzby, i bez (v€asného) poskytnuti ,Sluzeb
spoluprace ze strany zakaznika“.
Teprve po dvou neuspésSnych vyzvach podle ¢l.
(i) vySe mize Dodavatel pozadovat pfipadné
dodate&né naklady, které mu mohly vzniknout za
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9.3

9.4

9.5

dobu po druhé neuspésné vyzvé Zakaznikovi;
tyto dodate¢né naklady musi byt individualné
prokazany.

Terminy plInéni, disledky neplnéni

Veskeré dohodnuté terminy a Ihdty jsou zavazné.
Pokud Dodavatel zjisti, Ze dohodnuté terminy
nelze dodrzet, je povinen o tom neprodlené
pisemné informovat Zakaznika a specifikovat
vhodnou napravu. Povinnost splnit dohodnuty
termin zGstdva nedotéena. K jakémukoli
pfed€asnému dodani nebo poskytnuti sluzby a k
jakémukoli ¢aste¢nému dodani nebo poskytnuti
sluzby je nutny souhlas Zakaznika.

Zakaznik ma pravo odstoupit od smlouvy, a to
zcela nebo z&asti, pfed splatnosti plnéni, pokud
je zfejmé, ze Dodavatel nedokoné&i praci v
terminu, i kdyby Zakaznik stanovil pfimérené
prodlouzeni Ihuty.

Na pravni dusledky v pfipadé, ze Dodavatel
nedodrzi dohodnuté terminy nebo Ihaty, se
pouziji pfislusna zakonna ustanoveni.

Pokud jsou v pfipadé vypovédi, odstoupeni od
smlouvy nebo poskytnuti plnéni tfeti stranou
vyzadovany zaznamy nebo prfedméty ve
vlastnictvi Dodavatele, je Dodavatel povinen je
Zakaznikovi neprodlené predat. Pokud vlastnicka
prava brani poskytnuti plnéni tfeti stranou, je
Dodavatel povinen neprodlené ziskat pfislusné
osvobozeni od téchto prav.

Pokud Dodavatel nedodrzi termin pinéni, je
Zakaznik opravnén podle svého uvazeni a bez
stanoveni dalSiho prodlouzeni pozZadovat
dodate¢né plnéni nebo nahradu Skody namisto
plnéni z ddvodu nesplnéni nebo vadného pinéni,
nebo odstoupit od smlouvy.

V pfipadé prodleni je Dodavatel povinen zaplatit
smluvni pokutu ve vysi 0,3 % sjednané netto
odmény za kazdy pracovni den prodleni,
maximalné vSak 5 % sjednané netto odmény.
Pokud dojde dale k pfekroeni mezitimniho
terminu, procentni sazby se vztahuji pouze na
netto odménu za smluvni sluzby, které maiji byt
poskytnuty do mezitimniho terminu. Smluvni
pokuta za zpozdéné sluzby muaze byt ve vSech
pfipadech pozadovana v kombinaci s plnénim
smlouvy. Smluvni pokuta se zapodita proti
pfipadnym narokim na nahradu $kody
souvisejici se ztratami skute&né utrpénymi v
disledku zpozdéni plnéni. Narok Zakaznika na
smluvni pokutu zUstava nezménén i v pfipadé, ze
po vzniku naroku Zakaznik odstoupi od smlouvy
nebo si necha smluvni sluzby poskytnout tfeti
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10

11
1.1

stranou. Tim nejsou dotéeny dalSi naroky a prava
Zakaznika vyplyvajici z nedodrzeni terminu.

Bezpodmine¢né pfijeti zpozdénych sluzeb
neznamena zadné vzdani se narokd, které je

Zakaznik  opravnén uplatnit z  ddvodu
zpozdénych sluzeb, a to az do uplného
vyrovnani.

Okolnosti branici Smluvnimu plInéni

Pokud se Dodavatel domniva, Ze nastaly
okolnosti, které mohou ovlivnit jeho schopnost
plnit Smluvni pinéni, bez ohledu na dlvod, nebo
ma ddvod se domnivat, Zze takové okolnosti
mohou nastat, je povinen o tom neprodlené
pisemné informovat Zakaznika a dohodnout se s
nim na vhodnych protiopatfenich.

Open-Source Software

Pouziti open-source softwaru, ktery podléha
Licenci Copyleft, je v souvislosti se Smluvnim
plnénim zakazano; pouZziti jiného open-source
softwaru vyzaduje pfedchozi pisemny souhlas
Zakaznika. Pokud ma Dodavatel v amyslu pouzit
open-source software v souvislosti se Smluvnim
plnénim, Dodavatel souhlasi, Zze mu budou

ulozeny nasledujici podstatné smluvni
povinnosti:
i) informovat Zakaznika o tom, které

komponenty open-source softwaru hodla
pouzit,

i) informovat Zakaznika o licenénich
podminkéach, které se na né vztahuji, a
poskytnout Zakaznikovi jejich kopii; a

i)y potvrdit, Ze nedojde k zadnému ,copyleft
efektu”, ktery by zplsobil, Ze by vykon
softwaru jako celek byl povazovan za open-
source software.

V rozsahu, v jakém je pouziti open-source
softwaru podle tohoto c¢lanku pfipustné, je
Dodavatel povinen zajistit, aby pouziti open-
source softwaru neomezovalo nebo nelimitovalo
smluvni nebo zamys$lené pouziti Smluvniho
plnéni Zakaznikem nebo spole€nostmi skupiny
Volkswagen.

V pfipadé, Ze Dodavatel pouZije v souvislosti se
Smluvnim pInénim open-source software bez
predchoziho souhlasu Zakaznika nebo se
souhlasem, ktery byl zaloZen na informacich ve
smyslu pfedchoziho €lanku, které byly zavinéné
neuplné nebo nepfesné, mize Zakaznik podle
svého uvazeni odstoupit od smlouvy nebo
pozadovat, aby Dodavatel nahradil open-source
software ekvivalentnim proprietarnim softwarem;
odpovidajicim zplsobem se pouzije ustanoveni
¢l. 29.1, véty 3 a 4.

11.3

12
12.1

12.2
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Béhem promliCeci Ihuty pro pravni vady
stanovené v ¢&l. 33.1 Dodavatel odskodni
Zakaznika za veSkeré naroky tfetich stran a
souvisejici naklady, bez ohledu na jejich vysi,
které vzniknou v dasledku pouziti open-source
softwaru. Clanek 29.1 se pouZzije pfiméfené.

Pokud to vyzaduji pfislusné licenéni a uzivatelské
podminky, Dodavatel doda Zakaznikovi zdrojovy
kéd Open-Source softwaru nejpozdéji v
dohodnutém terminu dodani.

Pokud si Zakaznik pfed uzavienim smlouvy
vyzada od Dodavatele certifikaci podle normy
ISO/IEC 5230:2020(E), zavazuje se Dodavatel
jako jednu ze svych zakladnich smluvnich
povinnosti bud pfedlozit v dobé uzavieni smlouvy
vhodnou formu dokladu o takové certifikaci
provedené externim certifikacnim organem, nebo
nechat takovou certifikaci provést externim
certifikanim organem a predlozit doklad o ni do
Sesti mésicl od uzavieni smlouvy.

Uméla inteligence

Smluvni sluzby mohou obsahovat Vystupy Al
pouze v pfipadé, Ze to bylo vyslovné smluvné
dohodnuto nebo Zakaznik k tomu prfedem udélil
souhlas v textové podobé.

Dodavatel zajisti a zdokumentuje v souladu s
nejmodernéjSimi postupy pro Smluvni sluzby Al,
ze

i) je provadéna nebo muze byt provadéna

lidska kontrola a monitorovani umélé
inteligence;
i) uméld inteligence vykazuje technickou

odolnost odpovidajici jejimu zamyslenému
pouziti, v€etné odolnosti proti zneuziti tfetimi
stranami;

iii) jsou splnény poZadavky téchto IT
Nakupnich podminek tykajici se ochrany
Udaju a bezpec€nosti informaci, viz zejména
¢lanky 4.3 a 34;

iv) Udaje pouzité pro vyvoj, validaci, Skoleni a
testovani Al splfuji pozadavky na kvalitu,
zejména aby se zabranilo nespravnym,
zaujatym nebo diskriminaénim Vystupam Al;

v) Alje dostate¢né srozumitelna a vysvétlitelna
a pfislusné informace (zejména o
schopnostech a omezenich Al a o datech a
metodach pouzitych pro vyvoj, validaci,
Skoleni a testovani Al) jsou Zakaznikovi
a/nebo uzivatellm poskytovany
transparentnim zpUsobem;

vi) Al nevytvali diskriminacni, zaujaté nebo
nespravedlivé Vystupy Al;

a na pozadani Zakaznika mu

pfislusnou dokumentaci.

poskytne
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Pokud jde o Smluvni sluzby Al, Dodavatel
nalezit¢ zohledni hodnoty rovného pfistupu,
rovnosti pohlavi, kulturni rozmanitosti,
udrzitelnosti a Setrnosti k Zivotnimu prostfedi.

V rozsahu, v jakém se na Smluvni sluzby Al
Dodavatele nebo na zamyslené pouziti
Smluvnich sluzeb Al vztahuje Regulace Al,
Dodavatel poskytne Smiuvni sluzby Al takovym
zpUsobem, aby byly v souladu s Regulaci Al
a/nebo aby Smluvni sluzby Al Dodavatele mohly
byt uvedeny do provozu, pouZivany nebo
uvedeny na trh v souladu s Regulaci Al; pokud si
Dodavatel nebyl védom zamysSleného pouziti
Smluvnich sluzeb Al, z nichz vyplyva pouzitelnost
Regulace Al, a nemél by si toho byt védom, i
kdyby Dodavatel postupoval s nalezitou péci.

Dodavatel bude v pfiméfené mife podporovat
Zakaznika pfi plnéni povinnosti vyplyvajicich
z Regulace Al, které vyplyvaji ze zamySleného
pouziti Smluvnich sluzeb Al. Dodavatel bude
poskytovat podpurné sluzby bezplatné, pokud to
pro Dodavatele nebude nepfiméfené; v takovém
pfipadé Zakaznik poskytne Dodavateli nahradu
vydajl.

Nepfiméfenost se predpoklada zejména v
pfipadé, ze Dodavatel nebyl informovan o
zamysleném pouziti Smluvnich sluzeb Al, z
¢ehoz vyplyva pouziti Regulace Al, a nemél by o
tom byt informovan, ani kdyby Dodavatel
postupoval s nalezitou péci. Dodavatel mlze
pozadovat nahradu vydaji pouze v pfipadég, ze
se na tom Strany pisemné dohodly pfed
poskytnutim podpulrnych sluzeb.

Dodavatel zajisti, aby Smluvni sluzby Al
neobsahovaly ani nezplsobovaly Zzadné
poruseni prav dusevniho vlastnictvi, zejména
pokud jde o (i) samotnou Al; (ii) vyvojova,
testovaci a tréninkovéa data a/nebo (iii) Vystupy Al
generované Smluvnimi sluzbami Al; ¢l. 29 IT
Nakupnich podminek (poruseni prav dusSevniho
vlastnictvi) se pouzije obdobné.

Prava k uzivani a vyuzivani

Pokud Dodavatel poskytne  Zakaznikovi
Standardni software jakymkoli zpusobem, véetné
stazeni, Dodavatel udeli Zakaznikovi

nevyhradni, neodvolatelna a sublicencovatelna
prava k jeho uzivani a vyuzivani bez omezeni,
pokud jde o jejich geograficky, €asovy nebo
vécny rozsah; tato prava jsou navic prevoditelna
na spole¢nosti skupiny Volkswagen a jiné
spole€nosti, které jsou na zakladé vzajemné
dohody Stran povazovany za rovnocenné. Pokud
Dodavatel poskytne Zakaznikovi prava k uzivani
a vyuzivani softwaru pro urcity poCet uzivatelu,
muze byt software/systémy soucasné pouzivan

13.2

13.3

13.4

14
14.1

14.2

15
15.1

15.2
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timto poctem uzivateld, pokud neni vyslovné
uvedeno jinak (licence pro soubé&zné uzivatele).
Ve smyslu tohoto ¢lanku se terminem ,uZivatel

rozumi  zaméstnanci  spole¢nosti  skupiny
Volkswagen nebo tfeti strany, které maji
obchodni vztah se spoleCnostmi skupiny

Volkswagen nebo byly témito spoleCnostmi
povéieny.

Ve vztahu ke v8em ostatnim Pracovnim
produktim a Vystupim (napf. software vyrobeny
na zakazku, pFizplsobeny software,
dokumentace, zdrojovy koéd, koncepty atd.)
ziskava Zakaznik vylu€na, neodvolatelna,
prevoditelna a sublicencovatelna prava k uzivani
a vyuzivani bez omezeni, pokud jde o jejich
geograficky, ¢asovy nebo vécny rozsah, ktera
zahrnuji jakykoli znamy typ pouziti, v€etné prava
na upravu, kopirovani, zménu a rozsifeni.

Dodavatel zajisti, aby vSechny vynalezy
zaméstnancl vzniklé v pribéhu Smluvniho
pinéni byly bezplatné pfevedeny na Zakaznika.

V8echna prava uvedena v tomto oddile mohou

byt uplathovana Zakaznikem nebo tretimi
stranami povéfenymi Zakaznikem za
pfedpokladu, Zze tfeti strany povéfené

Zakaznikem tato prava uplatiuji vyhradné pro
obchodni ucely Zakaznika.

Vlastnické pravo
Dodavatel pfevede vlastnické pravo ke vsem
(fyzickym) Vystuplm, které maji byt trvale
poskytnuty Zakaznikovi, a to s ucinnosti od
okamziku jejich vytvofeni a v jejich pfislusném
vyvojovém stavu.

Vlastnické pravo k Vystupum, které Dodavatel
pfevadi na Zakaznika, ma byt nezatiZzeno
jakymikoli pravy tfetich osob.

Misto plnéni, prechod rizika

Mistem pInéni pro vS8echny dodavky zbozi, prace
a sluzeb je z rliznych mist podnikani Zakaznika
to, pro které je Smluvni plnéni uréeno. Pokud
Dodavatel poskytne Zakaznikovi software ke
stazeni, jeho povinnost plnéni nebude spinéna,
dokud nebude software Uspésné stazen.

Riziko nahodného zni€eni nebo nahodného
poskozeni Pracovnich produktli nebo Vystupl se
nepfevadi az do pfedani Zakaznikovi nebo, v
pfislusnych pfipadech, az do pfijeti Zdkaznikem
v misté urleni, které Zakaznik v kazdém
konkrétnim pfipadé urdil. Riziko tykajici se
Caste€né dodaného zbozi a  CasteCné
provedenych praci nebo sluzeb se nepfevadi az
do dokonceni pInéni.
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Poskytovani hardwaru
V souvislosti s pfevodem hardwaru plati

nasledujici:
Dodavatel pfedava Zakaznikovi hardware s
vestavénym softwarem a/nebo operaénim

softwarem spolu s pfisluSnou dokumentaci. Na
vestavény software a operacni software se &l.
13.1 pouzije obdobné&; pokud se jedna o
individualni software, plati misto toho ¢&l. 13.2.
Tyto IT Nakupni podminky se vztahuji vylu€¢né na
vestavény software a operacni software; pokud
Zakaznik potvrdi svij souhlas s licenénimi
podminkami nebo podminkami pouziti
vestavéného softwaru a operaéniho softwaru,
plati pouze ta ustanoveni, ktera upravuji druh a
rozsah uzivacich prav. Zadna jina ustanoveni se
nepouziji, zejména ustanoveni tykajici se zaruky,
odpovédnosti, dani, rozhodného prava a/nebo
jurisdikce.

Ke kazdé dodavce musi byt pfiloZzen dodaci list,
ktery musi obsahovat informace o objednavce
Zakaznika (zejména Cislo a datum objednavky,
stfedisko naklad().

Zakaznik neni povinen vracet Dodavateli zadné
obaly. Na zadost Zakaznika Dodavatel pfevezme
obaly zpét na vlastni naklady a riziko v misté
pinéni uvedeném v ¢l. 15.1 téchto IT nakupnich
podminek.

Dodavatel na zadost Zakaznika nabidne
Zakaznikovi Sluzby udrzby a podpory za obvyklé
trzni ceny.

Cloudové sluzby

Pro Cloudové sluzby plati nasleduijici:

Smluvni sluzby

i) Dodavatel poskytne Zakaznikovi nezbytné
informace a nastroje (napf. uZivatelské
jméno, hesla, pfistupové kédy nebo
pFistupovy software) potfebné k pouzivani
Cloudovych sluzeb v€as pied spusténim a
na pozadani kdykoli b&hem smluvniho
obdobi bezplatné.

i) Ustanoveni uvedenda v oddile 11 se
odpovidajicim  zplsobem vztahuji na
Cloudové sluzby, pokud poskytovani
Smluvnich sluzeb zahrnuje (i) open source
software nebo jeho <&asti uloZzené v
systémech a/nebo produktech Zakaznika
nebo tfetich osob, pfiCemz postacuje pouze
doc¢asné ulozeni (napf. nacteni kopie do
pameéti), nebo (ii) je spustén Copyleft efekt
(napf¥. pfi vzdaleném pfistupu).

iii) Cloudové sluzby podléhaji pFfed jejich
spusténim schvaleni ze strany Zakaznika
v textové podobé. Pied timto schvalenim
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Vi)

vii)

viii)

Xi)

Xii)

xiit)

neni splatha odména dohodnutda za
vytvofeni, ani nezacina bé&zet doba (doba
pronajmu).

Neni-li ve smlouvé dohodnuto jinak,
dostupnost  Cloudovych  sluzeb bude
nejméné 99,98 % v kazdém kalendarnim
mésici.

Systém bude vyuzivat federovanou identitu
se Zakaznikem, aby Zakaznikovi poskytoval
spolehlivé a sledovatelné sluzby.

Dodavatel bude prabézné poskytovat
Sluzby udrzby pro Cloudové sluzby bez
dodate¢né odmény a pfizplsobi Cloudové
sluzby aktualnimu stavu techniky.

Pokud Sluzby podpory nejsou jiz zahrnuty
ve smluvnich sluzbach, Dodavatel na Zadost
Zakaznika nabidne Zakaznikovi Sluzby
podpory za obvyklé trzni ceny.

Dodavatel bude pravidelné provadét nebo
zprostifedkovavat zalohovani dat.
Zalohovani dat bude provadéno nebo
zprostfedkovano v pfiméfeném poméru k
riziku ztraty a poskozeni, nejméné vsak
jednou denné. Dodavatel zajisti, aby
zalohovani dat bylo vhodné k zabranéni
ztraty dat Zakaznika. Zalozni kopie budou
prfedany na zadost Zakaznika.

Dodavatel neni opravnén provadét zmény
formatu soubord Dat Everllence bez
pfedchoziho souhlasu Zakaznika, pokud to
neni nezbytné nutné pro poskytovani
Smluvnich sluzeb; Dodavatel je povinen o
tom Zakaznika bez zbyte¢ného odkladu
informovat v textové podobé.

Nez Dodavatel provede zmény (napf.
rozhrani) Cloudovych sluzeb, které jsou pro
Zakaznika relevantni, poskytne Dodavatel

Zakaznikovi v€as v textové podobé
informace, které jsou nezbytné pro
nepferusené pokracovani smluvniho

vyuzivani Cloudovych sluzeb.

PFfi poskytovani Cloudovych sluzeb je
Dodavatel povinen dodrzovat veskeré
pravni pfedpisy a pozadavky pfislusnych
Uradu.

Dodavatel je povinen zpracovavat Data
Everllence pouze na smluvné dohodnutych
mistech a nesmi ménit misto Zpracovani
bez pisemného souhlasu Zakaznika. To plati
také pro externi zalozni servery a datova
centra pro pfipad havarie, ktera se pouzivaji
v pfipadé selhani aplikaci, softwaru a/nebo
infrastruktury nebo v pfipadé smluvné
popsané mimoradné situace.

Jakékoli zjisténé zranitelnosti, které by
mohly mit vliv na bezpecnost Cloudovych
sluzeb, by mély byt co nejdfive odstranény a
pisemné oznameny Zakaznikovi.
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Licence / Prava k uzivani

Dodavatel udéluje Zakaznikovi nevyhradni,
neodvolatelna prava k fadnému a smluvnimu
uzivani softwaru poskytovaného prostfednictvim
Cloudovych sluzeb, bez omezeni Uzemi nebo
obsahu; tato prava mohou byt pfevedena a (také
v rlznych drovnich) sublicencovana v ramci
skupiny Volkswagen.

Sluzby udrzby a podpory

Pro smluvni sluzby tykajici se Sluzeb udrzby a
podpory plati nasledujici:

V ramci Sluzeb podpory Dodavatel odstrariuje
zavady a poruchy ve sjednanych lhatach, v
kazdém pfipadé vSak v pfiméfené |hi(té s
ohledem na rizika a dopady zavad a poruch.

Pokud byly dohodnuty Sluzby udrzby, Dodavatel
bude pokracovat ve vyvoji Vystupu a poskytovat
Zakaznikovi opravy, aktualizace, upgrady a nové
verze programd.

Clanek 13.1 se pouzije pfiméFené na vsechny
opravy, aktualizace, upgrady nebo nové verze
programu; pokud se jedna o Individualni
software, pouzije se misto toho ¢lanek 13.2.

Prava souvisejici s autorskym pravem

V rozsahu, v jakém smlouva vyzaduje, aby
Dodavatel dodal nebo zpfistupnil obsah /
informace, které vilastni nebo je povinen
poskytnout (poskytovani obsahu), Dodavatel na
vlastni naklady ziska od drzitelt pfisluSnych prav
/ autorskych prav nebo od kolektivnich spravci,
ktefi tato prava spravuji, vSechna prava k uzivani
a vyuzivani, autorska prava a souvisejici prava
nezbytna ke Smluvnimu pInéni. Dodavatel
od8kodni Zakaznika za veSkeré naroky tfetich
osob uplatnéné v dlsledku nesplnéni vyse
uvedené povinnosti Dodavatelem nebo jejiho
nedostate¢ného splnéni, pokud takové nesplnéni
neni bez zavinéni Dodavatele.

Prijeti

Pokud se smluvni sluzby tykaji smlouvy o dilo a
poskytovani sluzeb nebo pokud bylo dohodnuto
pfijeti smluvnich sluZeb, plati nasleduijici:

Pfed oznamenim podle ¢lanku 20.2, ze Smluvni
plnéni je pfipraveno k pfijeti, je nutné splnit
vSechny pozadavky uvedené v c¢lanku 4, a
zejména pfedlozit dokumentaci pozadovanou v
¢lanku 4.2.

Dodavatel pisemné oznami, ze Smluvni pInéni je
pfipraveno k pfijeti. Strany se poté dohodnou na
terminu a misté pfijeti Smluvniho pInéni
Zakaznikem. Pokud se Zakaznik v konkrétnim
pfipadé pisemné nevzda tohoto prava, bude

20.3

204

Strana 13z 39

prejimaci zkouSka provedena po dobu nejméné
patnacti (15) po sobé jdoucich pracovnich dnl za
simulovanych a/nebo skute¢nych provoznich
podminek. Pfesné podrobnosti, a zejména
Casové obdobi pro tuto pfFejimaci zkou$ku,
stanovi Zakaznik po konzultaci s Dodavatelem.
Zakaznik mlze také provést prejimaci zkousku
sam nebo pozadovat, aby Dodavatel provedl
prejimaci zkousku v pfitomnosti Zakaznika. V
souvislosti s témito zalezitostmi je Zakaznik
opravnén ovéfit splnéni vSech pozadavku,
zejména téch, které jsou popsany v oddilech 4 a
11 vySe, pomoci nastroji pro skenovani koédu,
nebo nechat Dodavatele provést takové ovéreni.
Zakaznik pofidi pisemny zaznam o vSech vadach
zZjisténych bé&hem prejimaci zkousky.

V pfipadé, ze se nevyskytuji Zzadné nebo pouze
nevyznamné vady, Zakaznik potvrdi pfijeti
pisemné do patnacti (15) pracovnich dnd od
pfijeti Smluvniho pInéni Zakaznikem, pokud ma
byt pfijeti provedeno bez pfejimaci zkousky, a do
patnacti (15) pracovnich dnd od ukonceni
prejimaci zkousky, pokud ma pfijeti pfedchazet
prejimaci zkou$ka, pokud nebyla vzajemné
dohodnuta del$i IhGta. Jakékoli pfijeti ze strany
Zakaznika  vyZaduje  vyslovné pisemné
prohlaseni o prijeti ze strany Zakaznika; micky
nebo implicitni pfijeti je vylou€eno, stejné jako
domnénka pfijeti. Zakaznik neni povinen k
CasteCnému pfijeti. Béhem celkového pfijeti
nebrani pfevzeti ¢asteEného plnéni Zakaznikovi
uplatnit naroky z vad jiz pfijatého &aste¢ného
plnéni, pokud se tyto vady projevi az pfi
vzajemném puUsobeni jednotlivych ¢asti systému.
Kromé toho nemize k vySe uvedenému pfijeti
dojit, pokud Z&kaznikovi nebyly doruceny
originaly nasledujicich dokumentu:

i) VS8echny zkuSebni a prejimaci certifikaty
pozadované pro pouziti a uvedeni sluzeb
Dodavatele do provozu;

i) Inventarni  dokumentace, kterou ma
Dodavatel vyhotovit podle podminek smlouvy;

iii) Pokud bylo dohodnuto, seznam vSech
subdodavatelll Dodavatele a subdodavatell
jimi povéfenych;

iv) Navod k pouziti a provozni a udrzbové
pokyny, pokud jsou vyzadovany pro pouziti
sluzeb poskytovanych Dodavatelem;

v) VSechny nezbytné Ufedni licenéni a
akceptaéni dokumenty, které musi Dodavatel
ziskat, v rozsahu, v jakém jsou vyzadovany.

Dodavatel je povinen odstranit vady, které brani
pfijeti, a bezodkladné opétovné predlozit své
plnéni k pfijeti. Ustanoveni ¢lankd 20.1 az 20.3
vySe se pouZiji pfiméfené i na takové opétovné
predlozeni.
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Predani

V pfipadé, ze Smluvni pInéni zahrnuje prodej
zbozi na zakladé kupni smlouvy a/nebo se strany
dohodly na predani Z&kaznikovi, je Dodavatel
povinen nejméneé deset (10) pracovnich dn( pfed
zamyS$lenym datem pfedani pisemné oznamit, Ze
Smluvni plnéni je pfipraveno k pfedani, a
dohodnout se se Zakaznikem na misté a
pfesném Case pfedani.

Povinnost kontroly, oznameni vad

Pokud ma Zakaznik zakonnou povinnost provést
kontrolu a oznamit vady, povazuje se takové
oznameni za v€asné, pokud je podano do dvou
(2) tydnt od dodani / prevzeti v pfipadé zjevnych
vad a do dvou (2) tydnU od zjisténi v pfipadé
ostatnich vad.

Odména

Odména stanovena v Objednavce je zavazna.
Pokud neni vyslovné pisemné dohodnuto jinak,
ceny za bezplatné doru€eni na dodaci adresu
zahrnuji baleni a pojisténi. Pokud neni vyslovné
dohodnuto jinak, neexistuje povinnost vratit obal.
Na zadost Zakaznika v8ak Dodavatel na své
naklady pfevezme obal zpét na misto pInéni
uvedené v ¢l. 15.1 téchto Podminek nakupu IT.
Odmeéna uvedena v Objednavce predstavuje
Uplnou platbu za Smluvni pInéni v celém jeho
rozsahu.

Pokud je béhem ukolu dohodnuta odména na
zakladé podtu odpracovanych hodin, Dodavatel
pfedloZi doklad o svém vykonu prostfednictvim
vstupnich dokumentt poskytnutych a
spolupodepsanych Zakaznikem. Vzor vstupniho
dokumentu s poZadovanymi informacemi
poskytne Dodavateli Zakaznik na jeho Zadost.
Dodavatel pfedlozi  vstupni  dokumenty
Zakaznikovi kazdy tyden k spolupodepsani.

Cestovni vydaje a vydaje na ubytovani
Cestovni vydaje a vydaje na ubytovani budou
proplaceny pouze v pfipadé, Ze je to vyslovné
uvedeno v pfislusné Objednavce a pokud
Zakaznik pfedem pisemné schvalil konkrétni
sluzebni cestu i vzniklé naklady.

Faktury

Faktury musi splfiovat pozadavky pfisluSnych
pravnich pfedpisu k DPH.

Platebni podminky, dané

Pokud neni v konkrétnim pfipadé individualné
pisemné dohodnuto jinak, je sjednana odména
splatna do tficeti (30) dnli ode dne, kdy Zakaznik

26.2
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obdrzi od Dodavatele fakturu, na které je
samostatné uvedena pfislusna dan z pfidané
hodnoty. Faktura je vSak splatna pouze v
pfipadé, ze Dodavatel poskytl Smluvni pInéni
v celém rozsahu a toto bylo Zakaznikem pfijato
nebo mu bylo zcela pfedano.

Uvedena odména nezahrnuje dan z pfidané
hodnoty, ktera se v pfipadé potieby pfipocitava v
pfislusné zakonné sazbé.

Vzhledem k plné automatizovanému zpracovani
hradi Zakaznik své faktury pouze 5., 15. a 25.
dne kazdého mésice. Pokud tyto dny pfipadnou
na sobotu, nedéli nebo statni svatek, platba se
provede nasledujici pracovni den. Za datum
platby se povazuje datum odeslani platebnich
prostfedk(l. Platba podléha kontrole faktury. V
pfipadé pfrijeti pfedCasnych dodavek zavisi
splatnost na dohodnutém terminu dodani.

Platby se provadéji vyhradné bezhotovostnim
pfevodem.

V pfipadé nespravného pInéni ma Zakaznik
pravo zadrzet platbu v pomérné vysi az do
fadného spinéni.

Dodavatel odpovida za v3echny pfimé dané
(napF. srazkovou dari) uvalené nebo odectené v
dasledku odmény vyplacené Dodavateli. Pokud
je Zakaznik ze zakona povinen odpocitat dar
(napf. srazkovou dan) z jakékoli ¢asti odmény,
bude vyplacena pouze zbyvajici Castka.
Pfipadna srazkova dar bude odvedena danovym
Ufadum v souladu s pfisluSnymi  pravnimi
pfedpisy. Pokud jsou smluvni platby osvobozeny
od srazkové dané nebo podléhaji snizené sazbé
srazkové dané podle podminek smlouvy o
zamezeni dvojiho zdanéni platné pro odménu,
bude vysledna zvysena platba vyplacena pouze
v pfipadé, ze Zakaznikovi bylo nejpozdéji v dobé
platby pfedloZeno platné osvédc€eni opraviujici
Zakaznika ke sniZeni srazkové &astky, a to ve
vSech pfipadech, kdy platné pravni predpisy
takové osvédEeni vyZaduji. Zakaznik poskytne
Dodavateli  original pfislusného dafiového
potvrzeni, z néhoz vyplyva vysSe srazené dané.
Jakékoli srazené dafoveé Castky nepredstavuji
prodleni s platbou ve smyslu &lanku 27 téchto
Podminek nakupu IT.

Neplnéni platebnich povinnosti

Zadna platba ze strany Zakaznika se nestava
opozdénou, dokud neni splatna a Dodavatel
nedorudi Zakaznikovi pisemnou vyzvu k uhradé
dluzné Castky.
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Dodavatel je opravnén pozastavit Smluvni pInéni
z dlvodu prodleni Zakaznika s platbou pouze v
pfipadé, ze ¢astka v prodleni neni zanedbatelna
a Zakaznik neuhradil platbu ani po obdrzeni
pisemné vyzvy k uUhradg, uplatnéni prava na
zadrzeni a stanoveni pfiméfené nové lhaty v
délce nejméné ¢tyr (4) tydna.

Reklamace vad, zaruka
V pfipadé vadného Smluvniho pinéni maze
Zakaznik, s vyjimkou pfipadd poskytovani
pravidelné se opakujici sluzby, stanovit
Dodavateli pfiméfenou Ihtu pro nahradni pInéni,
ve které Dodavatel podle uvazeni Zakaznika bud
odstrani vady Smluvniho pInéni, nebo poskytne
nové Smluvni plnéni. Dodavatel nese vSechny
naklady vzniklé v souvislosti s nahradnim
plnénim. Pokud Dodavatel neposkytne
pozadované nahradni plnéni nebo tak neucini ve
stanovené |h(té, nebo pokud jsou dva pokusy o
nahradni plnéni neuspésné, ma Zakaznik pravo:
i) vlastnim vykonem nebo prostfednictvim treti
osoby odstranit vadu a pozZadovat od
Dodavatele, aby nesl naklady nezbytné k
tomuto ucelu, nebo
ii) snizit dohodnutou odménu o pfiméfenou
Céastku, nebo
i) odstoupit od smlouvy, a to bud’ ¢aste¢né, nebo
zcela, a pozadovat vraceni jakékoli jiz
zaplacené odmény a
iv) pozadovat nahradu Skody, kterou Zakaznik
utrpél v dasledku vady, a nahradu vydajq,
které Z&kaznikovi vznikly v souvislosti s
oCekavanim bezvadného Smluvniho pinéni.

V pfipadé vypovédi nebo ¢asteéného odstoupeni
od smlouvy obdrzi Dodavatel odménu pouze za
Smluvni pInéni, které bylo pfijato jako bezvadné,
které neni pfedmétem ¢asteéného odstoupeni od
smlouvy nebo které bylo poskytnuto po vypovédi
a ma pro Zakaznika vyznamny ekonomicky
uzitek. Vy3e uvedené nema vliv na pravo
Zakaznika pozadovat nahradu Skody a uhradu
vydaju. Zakaznik dale zUstava opravnén uplatnit
své zakonné naroky z vad v plném rozsahu.

Pokud Dodavatel poskytuje Zakaznikovi
softwarové komponenty v ramci udrzby softwaru,
budou vady v nich a vady vzniklé interakci
softwaru (komponent) s udrzovanym softwarem
odstranény v souladu s podminkami smlouvy o
udrzbé. V pfipadé takovych vad v8ak Zakaznik
ma narok na vSechna prava popsanav ¢l. 28.1 v
plném rozsahu, pokud smlouva o udrzbé skonci
pfed uplynutim proml€eci Ihaty pro reklamace.

V rozsahu, v jakém je Smluvni pInéni uréeno k
pouziti v hromadné vyrobé (vyrobni material), se
vSak jakeékoli souvisejici naroky z vad materialu
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promlc¢uji, odchylné od pfedchoziho ustanoveni,
do dvou (2) let od pfijeti daného Smluvniho
pinéni, pfi pouziti v nakladnich automobilech s
nahradnimi sluzbami, pfi pouziti v lodnich
motorech s FAT, u motord pro elektrarny a jinych
dodavek stroji0 s jejich prevzetim nebo pfi
montazi nahradnich dilG, nejpozdéji vSak do ti
(3) let od dodani Zakaznikovi.

Poruseni prav dusevniho vilastnictvi

V pfipadé, Zze Smluvni pInéni poruSuje prava
tretich osob (vCetné prav pramyslového
vlastnictvi a autorskych prav), je Dodavatel
povinen vynalozit veSkeré pfiméfené usili k
napravé téchto vad ziskanim nezbytnych prav.
Pokud Dodavatel neni schopen tato prava ziskat,
je povinen poskytnout Zakaznikovi nahradni
Smiuvni  plnéni a  Vystupy (zejména
dokumentaci), které maiji pro Zakaznika stejnou
hodnotu, ale neporusuji prava tfetich osob
(FeSeni obchazeni). Obchazeni se povazuje za
rovnocenné pouze tehdy, pokud neomezuje
dohodnuté pouziti Smluvniho plnéni a Vystupu
Zakaznikem, nebo tak ¢&ini pouze v
nevyznamném rozsahu. Dodavatel ponese
naklady na obchazeni a na veSkeré nezbytné
Upravy Smluvniho pInéni, pokud neni odpovédny
za poruseni prav tietich osob.

Dodavatel odSkodni Zakaznika za veSkeré
naroky tfetich osob a naklady spojené s
porusenim prav tfetich osob, bez ohledu na jejich
vySi, pokud neni za poruseni prav tfetich stran
odpovédny, napfiklad proto, Ze k poruSeni doslo
vyluéné v duisledku toho, Ze Zakaznik vyuzil
Smluvni pInéni zplsobem, ktery neni v souladu s
podminkami pouziti Dodavatele (napf. pfipojeni
softwaru k softwaru tfeti osoby bez opravnéni).

V pfipadé, ze jsou vuCi Zakaznikovi vzneseny
naroky z ddvodu poruseni prav tfetich osob v
dasledku Smiuvniho pInéni, je Dodavatel povinen
na vlastni naklady samostatné provést pravni
obhajobu Zakaznika. V pfipadé potfeby a na
naklady Dodavatele bude Z&kaznik v
pfiméfeném rozsahu pomahat Dodavateli pfi jeho
obhajobé proti narokdm tfetich osob. Zakaznik je
opravnén prevzit obhajobu sdm, ale v takovém
pfipadé je povinen koordinovat své kroky s
Dodavatelem. V tomto pfipadé je Dodavatel i
nadale povinen nést vSechny nezbytné naklady.

Naroky Zakaznika podle tohoto oddilu 29 se
promlcéuji ve Ih{ité dvou let od okamziku, kdy tfeti
osoba poprvé uplatni dany narok vUci
Zakaznikovi.

Zapojeni dalSich drzitelG autorskych prav
Bé&hem promic¢eci Ihdty pro pravni vady podle ¢l.
33.1 Dodavatel odSkodni Zakaznika za veSkeré
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naroky, které vici Zakaznikovi vznesou drzitelé
autorskych prav, ktefi se podileli na vytvoreni
smluvniho Pracovniho produktu.

Prava na informace, predlozeni, nahlizeni
Dodavatel ma pravo na informace, predlozeni a
kontrolu vyhradné v souladu s ustanovenimi
pFislusnych autorskopravnich predpisti a pouze
po zaplaceni zalohy ve vyS$i pfedpokladanych
pfiméfenych internich a externich nakladl
Zakaznika a po poskytnuti zajisténi v pfiméfené
vySi k pokryti rizika a S$kody, kterou muize
Zakaznik v dusledku opatfeni utrpét, pficemz
takové zajisténi mize mit formu penéz ulozenych
na uschovnim uctu nebo  poskytnuti
bezpodmine&né bankovni zaruky. Ve smyslu
tohoto ¢lanku 31 zahrnuje pojem ,naklady”
zejména vydaje na oveéfeni, zda je pozadované
opatfeni legalni, vydaje na planovani a
strukturovani pozadovaného opatfeni tak, aby
bylo pfiméfené a zejména v souladu s pozadavky
na ochranu Udaji a davérnost, a vydaje na
provedeni pozadovaného opatfeni, v€etné ujmy
vyplyvajici z omezeni a/nebo ztraty funkénosti v
dasledku pozadovaného opatfeni. VySi zalohy na
naklady, vySi zajisténi a misto, kde budou
informace, prezentace nebo kontrola provedeny,
stanovi Zakaznik podle svého uvazeni.

Odpovédnost
Zakaznik m(ze pozadovat od Dodavatele
nahradu veSkerych 3Skod (v€etné vad a

naslednych 8kod na zbozi, Cisté majetkové ujmy
Skod, majetkovych naslednych Skod a
zbyte€nych vydajd) zplsobenych Dodavatelem
a/nebo jeho fidicimi organy, zaméstnanci a
dalSim personalem, zastupci, pomocnymi
osobami nebo jinymi tfetimi osobami jednajicimi
na jeho zadost, pokud je Skoda zplisobena
porudenim zaruky, garance nebo povinnosti ze
strany Dodavatele. Dodavatel vSak neodpovida
za poruSeni povinnosti, pokud je schopen
prokazat, Ze poruseni nebylo zplsobeno jeho
zavinénim. Zakaznik navic ma prava na nahradu
Skody podle zakonné Upravy.

Omezeni naroku

Zaru€ni naroky z vad se promléuji po dvou (2)
letech v pfipadé faktickych vad a, pokud neni
stanoveno jinak, po tfech (3) letech v pfipadé vad
pravnich; pokud je zakonna promiéeci Ihlta pro
tyto naroky delSi, plati misto toho tato delSi Ihita.
Promiceci Ihuta zacina bézet pfijetim Smluvniho
plnéni, které podléha pfijeti, potvrzenim pfedani
Smluvniho plnéni, které podléha predani, a ve
vSech ostatnich pfipadech podle zakona. Vyse
uvedené plati také pro softwarové komponenty
poskytované Zakaznikovi v ramci udrzby
softwaru.

33.2 Na odpovédnostni naroky a jiné naroky se
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vztahuji zakonné promlceci Ihuty.

Ochrana Osobnich udajt
Strany se zavazuji pfi zpracovani sdilenych
Osobnich udaju (jak jsou definovany pfislusnymi
platnymi pravnimi pfedpisy) vzdy dodrzovat
v8echny zakonné predpisy, zejména Predpisy o
ochrané osobnich udajl.
Dodavatel se seznamil se zasadami ochrany
osobnich Udaji spole¢nosti Everllence, které
jsou k dispozici na adrese:
https://www.everllence.com/dataprotection
V pfipadé, Ze po uzavieni smlouvy nebo v
souvislosti s poskytovanim smluvnich sluzeb
ziska jedna Strana (dale jen ,Pfijemce udaji“)
pfistup k Osobnim adajam, za které odpovida
druha Strana (dale jen ,Poskytovatel udaji“),
plati kromé platnych pravnich pfedpist o ochrané
osobnich udajl také nasledujici ustanoveni:

i) Osobni udaje budou zpracovavany vyhradné
za UCelem plnéni smluvnich povinnosti
vyplyvajicich ze Smlouvy (,omezeni ucelu®).

ii) PFijemce udaji zajisti, aby jeho zaméstnanci
méli pfistup k Osobnim ddajim pouze v
rozsahu nezbytném pro pInéni smluvnich
povinnosti vyplyvajicich ze Smlouvy. VSichni
zaméstnanci budou pisemné  povinni
dodrzovat platné pravni Pfedpisy o ochrané
osobnich udaju. Dukaz o tomto dodrzovani
bude poskytnut Poskytovateli udaji na jeho
Zadost.

i) PfFijemce udaju zavede technicka a
organizani  opatfeni v  souladu s
nejmodernéjSimi postupy, aby zajistil uroven
ochrany Osobnich udaju odpovidajici riziku a
trvale chranil tyto udaje. Pfijemce udajl
poskytne na zadost dlkaz o zavedeni
stanovenych technickych a organizacnich
opatieni.

iv) Pfenos Osobnich Udaju pFijemcim adaju se
sidlem ve tfetich zemich je povolen pouze v
souladu s podminkami stanovenymi v
pfisludnych a platnych pravnich pfedpisech o
ochrané udajl. Poskytovatel udaji musi mit
pfisluSné souhlasy nebo zakonny zaklad pro
provedeni pfenosu udaju.

v) Pfilemce udaji je povinen udaje bez
zbyte€ného odkladu vymazat, jakmile jiz
nejsou potfebné pro pinéni smiouvy, v
souladu s pfislusnymi zakonnymi lhGtami pro
uchovavani udaju.

vi) V pfipadé, ze Osobni udaje zpracovava
PFijemce udaju jménem Poskytovatele udaju,
uzaviou Strany odpovidajici Smlouvu o
zpracovani udaj(.
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Smluvni sluzby musi splhovat pozadavky
platnych pravnich pfedpist o ochrané osobnich
udaji. Musi byt zejména navrzeny, vyrobeny a
konfigurovany v souladu se zdsadami ochrany
soukromi jiz od navrhu (Privacy by Design) a
ochrany soukromi jako vychoziho nastaveni
(Privacy by Default). Dodavatel to zdokumentuje
a poskytne Zakaznikovi odpovidajici
dokumentaci. Tato dokumentace musi obsahovat
zejména informace o zasadach ochrany
Osobnich udaji a jejich implementaci, o
moznostech mazani a o implementaci prav
subjektd udaju. Cilem je zejména poskytnout
Zakaznikovi informace tykajici se Smluvnich
sluzeb, které potfebuje ke splnéni svych
povinnosti. Smluvni sluzby nesmi zejména
obsahovat funkce, které umoziuji zpracovani
Osobnich uddaju Dodavatelem nebo tretimi
stranami (vCetné tzv. funkci ,calling home®),
pokud to neni vyslovné dohodnuto ve smlouvé.

Zachovani mi¢enlivosti

Dodavatel se zavazuje zachovavat pfisnou
micenlivost ohledné existence obchodniho
vztahu se Zakaznikem i veSkerych informaci
vyménovanych v ramci tohoto obchodniho
vztahu.

Povinnost zachovavat miéenlivost zlstava v
platnosti po dobu deviti (9) let po skoneni nebo
uplném spinéni pfislusné Objednavky.

Tato povinnost zachovavat micenlivost se
vztahuje také, bez ohledu na uzavfeni smlouvy,
na vSechny znalosti a odborné informace ziskané
béhem faze vybérového fizeni.

Kromé toho plati ustanoveni samostatného
zavazku micenlivosti, ktery Zakaznik poskytl pfed
uzavienim smlouvy. Dodavatel podepiSe tento
dokument a vrati jej Zakaznikovi, pokud tak jiz
neucinil.

Pokud bude béhem faze vybérového fizeni
pfedem uzaviena dohoda o mi€enlivosti tykajici
se téchto sluzeb, bude se tato dohoda vztahovat
také na tuto smlouvu a bé&hem jeji platnosti
nahradi ustanoveni uvedena v ¢lancich 35.1,
35.3 a2 354.

Subdodavatelé

Jakékoli pfeneseni Smluvniho pInéni na tfeti
osoby ze strany Dodavatele vyZaduje vyslovny
predchozi pisemny souhlas Zakaznika; takovy
souhlas nesmi byt bezdivodné odepfen.
VSechny povinnosti, kterymi je Dodavatel vazan
podle této smlouvy, musi Dodavatel pisemné
ulozit také vSem tfetim osobam, které povéfi;
Dodavatel je povinen na Zadost Zakaznika
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predlozit dilkaz o jejich dodrzovani. Dodavatel
neni opravnén povéfit poskytnutim Smluvniho
plnéni nezavisle podnikajici osoby (fyzické
osoby). Dodavatel odSkodni Zakaznika za
vSechny naroky tfetich osob uplatnéné v
disledku nedodrzeni tohoto zakazu ze strany
Dodavatele, pokud takové nedodrzeni neni bez
zavinéni Dodavatele. Ve smyslu tohoto ¢lanku 36
zahrnuji pojmy ,tfeti osoba“ a ,tfeti osoby“ také
spole€nosti v koncernu s Dodavatelem.

Reference, Reklama

Dodavatel nesmi bez prfedchoziho pisemného
souhlasu Zakaznika odkazovat na obchodni
vztah se Zakaznikem v reklamé ani jinak. Totéz
plati pro pouzivani ochrannych znamek,
obchodnich nazva a dalSich znak( Zakaznika.

Pojisténi odpovédnosti za Skodu
zpltsobenou podnikanim

Dodavatel je povinen sjednat a udrzovat pojisténi
odpovédnosti za Skodu zplsobenou pfi vykonu
podnikatelské ¢&innosti s limitem pojistného
plnéni, ktery odpovidd mife rizika spojeného
s pfislusnou  Objednavkou, a na Zzadost
Zakaznika to okamzité prokazat.

Pravo na audit Dodavatele

Dodavatel udéluje Zakaznikovi pravo, které Ize
uplatnit kdykoli po pFfedchozim oznameni,
vstoupit do prostor Dodavatele za ucelem
kontroly a auditu vSech udaju tykajicich se
obchodnich transakci mezi Zakaznikem a
Dodavatelem a za ucelem auditu jeho opatfeni v
oblasti IT a zabezpedeni dat; Zakaznik nebo tfeti
osoby povéfené Zakaznikem mohou za timto
ucelem vstoupit do prostor Dodavatele béhem
bézné pracovni doby. Pokud tyto audity odhali
poruSeni ustanoveni pfislusné Objednavky
a/nebo téchto Podminek nakupu IT, naklady na
tyto audity ponese Dodavatel, pokud poruseni
nebylo zpUusobeno zavinénim Dodavatele.

Zmény ve vlastnictvi

Dodavatel je povinen bezodkladné a bez
predchoziho pozadavku ze strany Zakaznika
pisemné informovat Zakaznika o jakékoli zméné
ve slozeni svych spoleéniki nebo jinych
vlastniki, k niz dojde béhem platnosti
Objednavky Zakaznikem a kterou je Dodavatel
povinen zvefejnit (napfiklad zapisem do
obchodniho rejstfiku). Zakaznik je opravnén
ukongit smluvni vztah bez dodrzeni vypovédni
Ihaty, pokud takova zména vede ke zméné
kontroly nad Dodavatelem (napfiklad proto, Ze
byl prodan vétdinovy podil ve spoleCnosti
Dodavatele nebo tfeti osoby ziskaly kontrolni
vliv) a tato zména kontroly je potencialné Skodliva
pro zajmy Zakaznika.
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Zakaz postoupeni

Postoupeni smluvnich prav nebo pfeneseni
smluvnich povinnosti ze strany Dodavatele je
neucinné bez pfedchoziho pisemného souhlasu
Zakaznika. Dodavatel neni opravnén postoupit
své pohledavky vuci Zakaznikovi ani je nechat
vymahat tfetimi osobami bez pfedchoziho
pisemného souhlasu Z&kaznika, ktery nesmi byt
bezdivodné odepfen. Postoupeni pohledavky
vUuc¢i Zakaznikovi bez jeho souhlasu je pfesto
ucinné; Zakaznik vSak muaze podle svého
uvazeni splnit svou povinnost uhradou bud
Dodavateli, nebo tfeti osobé.

Podpora pfi migraci

Jakmile Dodavatel bude poskytovat smluvni
sluzby (zejména  Cloudové sluzby) po
nepfetrzitou dobu nejméné Sesti (6) mésicl,
bude Dodavatel na Z&dost Zakaznika a za
samostatnou odménu v obvyklé trzni vysi v
pfiméfeném  rozsahu kdykoli  podporovat
Zakaznika pfi migraci na jiné technické feseni
nebo jiného poskytovatele, pficemz zajisti
nepfetrzitou dostupnost dotéenych sluzeb a/nebo
systémU (podpora pfi migraci). To neplati, pokud
poskytovani sluzeb podpory pfi migraci neni pro
Dodavatele pfiméfené mozné =z davodu
konkrétnich okolnosti, za kterych dochazi k
ukonceni smlouvy.

V ramci podpory pfi migraci bude Dodavatel na
Zzadost Zakaznika a za dosavadnich podminek
pokraGovat v poskytovani smluvnich sluzeb,
kterych se ukondeni smlouvy tyka. Pokud
Dodavatel prokaze, ze mu pfi poskytovani
smluvnich sluzeb vznikaji vy$si naklady, muze
pozadovat odpovidajici Upravu odmény.

V rémci podpory pfi migraci nabidne Dodavatel
Zakaznikovi na jeho Zadost a za samostatnou
odménu v obvyklé trzni vySi dalsi migracni
sluzby, zejména pfipravi nebo pomuze pfipravit
migraéni  koncepci s podrobnym planem
jednotlivych  migracnich krokdi a nabidne
Zakaznikovi hardware a software patfici k
infrastruktufe, jakoZz i daldi pfedméty a prava
nezbytna pro provoz smluvnich sluzeb.

Zpétna vazba

Zakaznik  muze Dodavateli  dobrovolné
poskytnout Zpétnou vazbu. V souvislosti s touto
Zpétnou vazbou ziskava Dodavatel bezplatné
nevyhradni, trvalé a celosvétové pravo pouZivat
Zpétnou vazbu za uCelem zlepSeni smluvnich
sluzeb nebo svych vlastnich produktd. V pfipade,
Ze Zpétna vazba obsahuje prvky, které jsou
patentovatelné nebo jinak chranéné podle prava
dusevniho vlastnictvi, Dodavatel k nim neziskava
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zadna prava. Dodavatel neni opravnén prozradit
zdroj Zpétné vazby. Tento €lanek 43 se nedotyka
¢lankl 35 a 37. VeSkera prava a naroky z diivodu
vad kvality nebo titulu tykajici se Zpétné vazby
jsou vylou€ena, pokud Zéakaznik nejednal
podvodné. Zakaznik neposkytuje Zadnou zaruku
ani garanci ohledné Zpétné vazby a odpovida
pouze za své umysiné protipravni jednani nebo
hrubou nedbalost.

Rozdilné dohody

Jakékoli zmény smlouvy jsou platné pouze tehdy,
pokud byly dohodnuty pisemné. To plati i pro
pozadavek pisemné formy samotné.

Trvani platnosti v pripadé ¢astecné
neplatnosti

V pfipadé, Ze jedno nebo vice ustanoveni v
téchto smluvnich podminkach nebo na né
odkazujicich ustanoveni je nebo se stane
neplatnym, nema to vliv na platnost zbyvajicich
ustanoveni a platnost samotné smlouvy.

V pfipadé, ze se béhem realizace této smlouvy
objevi smluvni mezery, musi byt tyto mezery
odstranény nahradnimi ustanovenimi, ktera se co
nejvice pfiblizuji ekonomickému ucelu smiouvy.

Postupy eskalace

V pfipadé sporu vyplyvajicich z této smlouvy se
strany budou snazit tyto spory vyfeSit smirnou
cestou na zakladé dohody a v souladu s
postupem eskalace popsanym nize.

V pfipadé sporu mezi stranami je kazda strana
opravnéna zahajit eskalaéni Fizeni zaslanim
oznameni projektovému manazerovi druhé
strany nebo ur€enému kontaktnimu mistu. Toto
oznameni musi byt poskytnuto pisemné a musi
obsahovat dostateéné informace, aby druha
strana ziskala uceleny obraz o pfedmétu sporu.

Pokud projektovi manazefi nebo uréené
kontaktni osoby nejsou schopni spor vyfesit do
¢trnacti (14) dnd od zahajeni eskalacniho Fizeni,
nebo pokud jedna ze stran zastava nazor, ze spor
nelze timto zpusobem vyfesit, mize druhé strané
zaslat pisemné oznameni, ve kterém uvede, Ze
spor bude postoupen Fidicimu vyboru nebo vyssi
hierarchické drovni, aby bylo mozné najit feSeni
na zakladé vzajemné dohody.

Lhuaty pro eskalaci sporu uvedené v €l. 46.3 se
neuplatni, pokud jedna ze stran informuje druhou
stranu, Ze fedeni sporu je naléhavé nutné. V
takovém pfipadé muze k eskalaci dojit okamzité.
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Pokud strany vyreSi spor v prabéhu postupu
eskalace, pisemné vyhotovi dosazenou dohodu
a pfipoji ji k této smlouvé jako pfilohu.

Teprve poté, co eskalace dospéla podle tohoto

¢lanku do konec¢né faze bez vysledku, Ize se

obratit na soud. Odchylné od vySe uvedeného se

Ize obratit na soud

i) pokud se Strany nedohodnou do 45 dnu
(v€etné Inuty pro eskalaci podle ¢&l. 46.3) po
zaslani vyzvy k pInéni a po uplynuti pfiméfené
Ihaty 10 pracovnich dnd, nebo

ii) kterakoli ze stran okamzité, pokud hrozi
proml¢eni narok.

Soudni prislusnost
Rozhodnym Qrévem je pravo Ceské. Pouziti
ustanoveni ,Umluvy OSN o smlouvach o

mezinarodni koupi zboZzi“ je vylou€eno.

VSechny spory vznikajici z pravnich vztaht mezi
PBST a Dodavatelem a v souvislosti s nimi budou
rozhodovany s konecnou platnosti u Rozhod¢iho
soudu pfi Hospodarské komore Ceské republiky

48
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a Agrami komore Ceské republiky podle jeho
fadu tfemi rozhodci. Mistem sudisté je Brno.

Rozhodna jazykova verze
V pfipadé jazykovych rozdill je rozhodna Eeska
jazykova verze téchto Podminek nakupu IT.

Poradi pfednosti dokumentu

Tyto Podminky nakupu IT zahrnuji obecné platna

ustanoveni pro kazdou smlouvu, ktera spada do

pusobnosti Podminek nakupu IT v nasledujicim

poradi, pficemz v pfipadé rozpord maji

ustanoveni uvedena jako prvni vzdy prednost

pfed ustanovenimi uvedenymi jako posledni:

a) Objednavka;

b) Podminky nakupu IT;

¢) Ustanoveni (dalSich) pfiloh k jednotlivym
smlouvam, jako jsou pokyny pro zabezpeceni
informaci pro poskytovatele sluzeb
Everllence;

d) VSeobecné nakupni podminky;

e) Kodex chovani pro dodavatele a obchodni
partnery.
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

Definitions
The following expressions used in these IT Terms
of Purchase have the meanings listed below:

Contractor refers to the supplier / contractor.

Customer refers to the company within the
Everllence Group which orders the services
under the Agreement (depending on whether
Everllence SE or its operating sites or
subsidiaries). PBST may also be the Customer if
it has entered into a contract with the Contractor
in accordance with these IT Terms of Purchase; if
these terms govern the rights and obligations of
Everlence SE, they also apply to PBST.

Order Placement refers to a purchase order
made by the Customer, a blanket purchase order,
or an order being called off as a result of a blanket
purchase order, or to an (individual or separate)
contract that the Customer has entered into with
the Contractor.

Operating Performance refers to the operation
of hardware and / or software (systems), the
hosting and management of data and / or of the
datacenter headquarters.

Operating Software denotes software, which is
required for the proper use of hardware (e.g.
operating systems), regardless of whether this is
already installed on the hardware when
transferred to the Customer or has to be installed
subsequently.

Cloud Services are contractual services, where
the Contractor provides various services (e.g.
SaaS, PaaS and/or laaS) via a network
environment (e.g. the Internet). SaaS (Software
as a Service) refers to Cloud Services where the
Contractor provides the Customer with
application programs. PaaS (Platform as a
Service) refers to Cloud Services where the
Contractor provides the Customer with a platform
(e.g. a development environment). laaS
(Infrastructure as a Service) refers to Cloud
Services where the Contractor provides the
Customer with IT resources, such as computing
power, storage capacity or communication
resources.

Copyleft License is a licensing and usage
stipulation for open-source software that may
cause software components that are integrated
into or joined with the respective open-source
software to be subject to the same terms and
conditions of licensing and usage as those
applied to the opensource software in question.

1.8

1.9
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Data Protection Legislation means all
applicable laws and regulations protecting the
privacy of individuals and their personal
information in the country where the Everllence
company concluding the Contract is located.

Services refers to information and
communications services, as well as
telecommunications and telecommunications-
supported services.

Own Use refers to the use of results by the Group
companies and the order-specific use by service
providers who operate on behalf of the Customer
or on behalf of Group companies.

Embedded Software is software that is
integrated in hardware. Embedded Software can
be Standard Software or Individual Software.

Work Products refers to all work results that
constitute the subject matter or the result of
Contractual Performance, including know-how,
hardware, and software supplied, and all content,
access numbers, domains, subdomains,
telephone numbers, and other identification
numbers and symbols that the Contractor
establishes or registers for the Customer or uses
or provides to the Customer for use in the course
of its Contractual Performance.

Everllence Data refers to personal and
nonPersonal Data (i) that constitute Deliverables
or parts thereof or that the Contractor or a third
party commissioned by the Contractor transfers
or makes available to the Customer in connection
with Contractual Performance; (ii) that the
Customer or a third party commissioned by the
Customer transfers or makes available to the
Contractor, (iii) that the Contractor or a third party
commissioned by the Contractor creates,
collects, stores, or otherwise processes on behalf
of the Customer; (iv) that the Contractor creates,
collects, stores, or otherwise processes in
connection with contractual performance to the
extent such data is (a) stored on media that is in
the Customer’s ownership or possession at the
time of storage, that subsequently passes into the
Customer's ownership or possession, or to which
the Customer is entitled to demand ownership or
possession, or (b) stored on other media (in
particular in the Cloud) that are allocated to the
Customer either contractually (e.g. Cloud area
contractually assigned to the Customer) or as a
factual matter (e.g. Customer has access rights
or Customer as product owner);or (v) that are
created by vehicles, systems, devices or other
technical  facilities that the  Customer
manufactures or places in the stream of
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commerce or which it uses,
connection with production.

especially in

Feedback refers to suggestions, comments, or
proposals that are conveyed by the Customer
during the term of the contract and pertain to a
possible development, modification, correction,
improvement, or expansion of the contractual
services, to the extent these are not Deliverables.

Hardware Services refers to the delivery /
licensing of hardware (systems) and the
adjustment / adaptation of hardware (systems).

Individual Software is software, which has been
programmed or developed specially for the
Customer or for companies of the Volkswagen
Group. Individual Software also includes software
components of Standard Software, which were
programmed or developed for the Customer or
for companies in the Volkswagen Group, for
example as part of Development Services,
customizing or Maintenance and Support
Services.

Infrastructure Services refers to the entire
portfolio of equipment, system software, and
network components which are necessary for the
integrated provision and operation of the
Customer’'s IT systems and applications.
Infrastructure includes all preparatory services
that are necessary for the provision of
Contractual Performance, such as planning,
constructing, setting up, or installing systems,
e.g. the building services required in each case
(power supply, air conditioning, etc.).

IT Purchase Terms, Terms of Purchase or
ITGTC refers to these "General Terms of
Purchase of Everllence for Information
Technology (IT) Contracts and / or Electronic
Information and Communications (TK)
Contracts”.

Al (Artificial Intelligence) refers to Al systems
and/or Al foundation models. An Al system is a
system as defined as "Al system" in the Al ACT
and/or functions autonomously to a certain extent
(e.g. decides, learns or develops itself) and
generates Al Output, including generative Al
systems and general purpose Al systems. A
generative Al system is an Al system that is
designed to generate text, images, audio, video
and other similar content. A general purpose Al
system is an Al system that can be used in and
adapted to a variety of applications for which the
Al system was not specifically developed. Al
foundation model refers to an Al model that has
been trained on the basis of broad data at scale,

1.20

1.21

1.22

1.23

1.24

1.25

1.26

1.27

1.28

Page 23 of 39

is designed for a generality of Al Output, and can
be adapted to a wide range of distinctive tasks
(e.g. large language models).

Al Regulation means the Al ACT and other legal
acts on artificial intelligence, regardless of their
jurisdiction.

Al Output refers to Al generated results, e.g. text,
images, videos, code, as well as predictions,
recommendations or decisions.

Al Contractual Services are contractual
services that (i) contain Al or Al Output and/or (ii)
are intended to be used in connection with Al, in
particular for the development, validation, testing
and/or operation of Al.

Al ACT refers to the Regulation of the European
Parliament and of the Council laying down
harmonised rules on artificial intelligence
(Artificial Intelligence Act) and amending certain
Union acts.

Deliverables refers to any object to be delivered
to the Customer by the Contractor pursuant to the
Order Placement (hardware, data carriers,
documents, documentation, concepts, etc.).

Monitoring Services refers to the recording of
performance and other data relating to systems
and / or services, as well as the creation of
reports and their transfer to the Customer in the
context of operating the systems and / or in the
context of the services.

Personal Data refers to all information relating to
an identified or identifiable natural person in
whatever form, format, or medium (including
written, electronic, and other records or
materials).

Maintenance Services are contractual services,
where the Contractor is obliged to maintain and
update software. Maintenance Services include,
in particular, the provision of updates, upgrades
and new program versions.

Blanket Purchase Orders describe Contractual
Performance (where appropriate based on the
Customer’s request for proposal (RFP)), stipulate
the remuneration and other terms of supply as
appropriate, and may contain a forecast
regarding the volume of Contractual Performance
the Customer will require. Even where they
include a forecast, Blanket Purchase Orders do
not give rise to any obligation on the part of the
Customer to issue call-off orders for Contractual
Performance unless otherwise expressly agreed
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in writing. A Blanket Purchase Order places the
Contractor under the obligation to render
Contractual Performance as specified in the
Blanket Purchase Order upon receipt of the
Customer’s call-off order(s). No contractual
obligation — in particular, no obligation to accept
and / or pay for Contractual Performance — will
arise on the part of the Customer until it issues a
call-off order

Software Services refers to the creation and
editing of software and software systems, the
expansion and amendment of software
(systems), the adjustment and adaptation of
software (system), and the licensing of standard
software.

Standard Software is software, which was not
developed especially for the Customer.

Support Services are contractual services for
which the Contractor is obliged to provide user
support. The Contractor shall accept and respond
to user requests, e.g. via call center or help desk
and respond and resolve any defects or errors.

Systems encompasses IT systems, IT networks,

and IT equipment and /or data and
telecommunications systems, equipment,
networks, lines, and communication paths,

including hardware and software.

Processing refers to any and all operations or
series of operations, whether accomplished with
or without the aid of automated processes, that
are performed in connection with personal data,
including collecting, recording, organizing,
ordering, storing, adapting or modifying, reading,
accessing, using, disclosing by transmitting,
distributing or making otherwise available,
comparing, linking, restricting or filtering,
deleting, or destroying such data.

Contractual Performance refers to all services
to be provided by the Contractor and agreed
under the terms of the Order Placement.

PBST refers to the company PBS Turbo s.r.o.,
with its registered office at Velka Bites, VIkovska
279, Zip Code 595 01, ID-number: 253 21 234
and all related companies within the Everllence
group according to Sec. 79 of Act No. 90/2012
Coll., business corporations act.

Applicability of these IT Purchase Terms and

other Terms and Conditions

Unless otherwise agreed in a specific case, all of
the Customer’s Order Placements are formed
subject exclusively to these IT Purchase Terms in

2.2

2.3
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the version applicable at the time of concluding
the contract. Should the Contractor have
conflicting or differing terms and conditions, these
will only be binding for the Customer if the
Customer has expressly acknowledged them in
writing. The IT Purchase Terms apply even where
the Customer accepts deliveries without
objection or reservation despite being aware of
the Contractor's conflicting or differing terms and
conditions to which the Customer has not
explicitly agreed in writing. Conflicting business
terms and conditions shall not affect the
contract’s realization provided that the Parties
have reached agreement on all significant issues.
In such cases, the concordant provisions of both
sets of business terms and conditions and the
relevant statutory provisions shall apply as
regards the contract’s interpretation.

Unless otherwise expressly agreed in writing, the
most current versions of these contractual
conditions for the respective Order Placement
which are valid at the time of contract conclusion,
including the Service Product Specifications and
the Everllence Code of Conduct for Suppliers and
Business Partners, shall form part of the contract.
If these have not been attached to the invitation
to tender, or enclosed during the tender phase or
when concluding the contract, they can be
obtained via:

Contractual conditions:
PBST:
https://www.pbst.eu/locations/production-velka-

bites/purchasing-subcontracting
Everllence SE:
https://www.everllence.com/purchasing/purchasi

ng

-conditions

Equipment regulations
(Betriebsmittelvorschriften): can be obtained on
request from the responsible authorized
purchaser.

Code of Conduct for Suppliers and Business
Partners:
https://www.pbst.eu/locations/production-velka-

bites/purchasing-subcontracting

If the Contractor renders Contractual

Performance in

or on the Customer’s premises or grounds, the
applicable house rules and accident
prevention and safety regulations will form
an integral part of the terms of the Order
Placement in question. If these have not

already been included in the tendering


https://www.pbst.eu/locations/production-velka-bites/purchasing-subcontracting
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2.7

2.8

process, the quotation phase or upon
conclusion of the contract.
If the aforementioned regulations have not been
provided, the Contractor shall contact the site
concerned so that the regulations can be sent by
e-mail beforehand.

If contractual services are intended for series
production (production materials), the provisions
in Section 3.1 second paragraph, 11 and Section
20 of the General Terms of Purchase for
Supplies, Services and Works shall additionally
apply to patents and, if these terms have not
already been included during the tendering
process, quotation phase or upon conclusion of
the contract, the Contractor can view, save and
print them from
https://www.everllence.com/purchasing/purchasi

ng-conditions

Unless otherwise expressly agreed in writing, the
confidentiality declaration concluded pursuant to
section 35 below is an integral part of the terms
of the respective Order Placement.

Should the Customer, in a specific and justified
case, agree to the applicability of the Contractor's
or

any third party's terms and conditions of licensing
and use, which must be explicitly stated in writing
in order to be valid, only the provisions that define
the nature and scope of the rights of use and
exploitation shall apply. Provisions dealing with
all other matters, including, in particular, rights
arising from product defects, liability for
damages, applicable law, and / or place of
jurisdiction, shall not apply.

Click Wrap / Shrink Wrap licensing conditions do
not apply to the Customer under any
circumstances.

With respect to enterprises and legal persons
under public law, the IT Purchase Terms shall
also apply to all future Order Placements for IT
and / or telecommunications contracts.
Furthermore, these shall apply to contracts and
legal relationships with an entrepreneur in which
the Customer acts on behalf of a third party by

proxy.

Tenders, Contract Formation

Tenders to the Customer must be effected in
writing and must be free of charge. These
tenders must always be prepared in Czech
and/or English. However, a data exchange
procedure which deviates from the above may be
specified in the invitation to tender.

3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9
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Unless otherwise agreed, the pre-printed forms
sent by the Customer should be used for the
submission of tenders, and these should contain
all the information required by the Customer.

In the event that the tender is submitted on the
basis of an inquiry or request for proposal from
the Customer, the tendering party shall be
obliged to comply with the guidelines issued by
the Customer. |If there are deviations
nonetheless, they must be expressly pointed out
in the tender in writing. The tendering party shall
be free to submit alternative tenders and specific
proposals.

Only complete tenders encompassing all the
requested services should be submitted.

All prices should be stated in the tendering party’s
national currency (if this is not euros, they should
also be stated in euros, and, if applicable, include
currency hedging shown separately). Unless
otherwise agreed, all prices shall be fixed prices.
In the event that the prices quoted do not specify
whether the prices include VAT, these should be
interpreted as gross prices.

Tenders should generally be addressed to the
purchasing office specified in the documentation
relating to inquiries / requests for proposal.

In the case of an inquiry or request for proposal
by the Customer, the tendering party shall be
bound by

its tender for the duration of the period named
therein, or else for the duration specified by the
tendering party. In the event that neither party
expressly states a validity period, this shall be
deemed to be 12 weeks from the time the
Customer receives the tender.

In the event that the tendering party fails to
comply with the aforementioned regulations, the
Customer reserves the right to disregard the
tender in question.

An Order Placement only becomes effective
when issued in writing and on the basis of these
terms and conditions. The Order Placement and,
where applicable, the documents relating to the
request for proposal, and, where applicable, the
request to submit a tender and / or the
Customer’s  specifications shall be the
determining factor for the content and scope of
Contractual Performance, unless otherwise
expressly agreed in writing. If, by way of
exception, a contract is entered into verbally, it
must be confirmed in writing by both Parties
without delay.
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Orders placed by the Purchaser, framework
orders and call-offs on the framework order may
be made in text form instead of in writing. This
also applies to all expressly deviating
agreements permitted in these IT-GTC, provided
they are made in the order or framework order.
Notwithstanding the previous paragraph and the
written  form  requirement, supplementary
agreements to orders subject to these IT-GTC
may be made by means of an electronic
signature using an electronic signature software
solution (including, but not limited to, simple,
advanced and qualified electronic signatures in
accordance with applicable laws and regulations,
including Regulation (EU) No. 910/2014 (‘eIDAS
Regulation’) and the US Electronic Signatures in
Global and National Commerce Act (‘ESIGN Act’)
and the Uniform Electronic Transactions Act
(‘UETA")) may be signed and concluded.

Execution of Contractual Performance

The Contractor shall render Contractual
Performance in its entirety in a due and proper
manner in accordance with the latest
technological standards, including current
programming standards, and shall produce the
Work Product agreed in the Order Placement. In
so doing, the Contractor shall comply with the
Customer’s  currently applicable (quality)
standards and working practices as brought to its
attention.

Achievement of the agreed, or standard and
generally accepted, quality standards shall be
verified and documented by the Contractor using
code scanning tools. Detailed code scanning
documentation (scan findings reports agreed with
the Customer) shall be delivered with the
respective Contractual Performance.

When performing the service, the Contractor
shall observe and comply with the content of the
document “Information security guidelines for
suppliers”, which can be found at
https://www.man-es.com/docs/default-
source/mandocumentation_supplierdocuments
files/11---ever
llence_informationsecurity information-
securityguidelines-for-suppliers_en. pdf?sfvrsn=
fe59890b 0
If this Appendix has not already been included in
the tendering process, the quotation phase or
upon conclusion of the contract, the Contractor
shall request it from the Customer. The
Contractor shall be obliged to inform the
Customer without delay of any non-compliance or
breach of the requirements listed here and to put
in place effective countermeasures promptly and

4.4

4.5

4.6

4.7

4.8
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with no reduction in the provision of the
contractual services.

The most up-to-date level of IT security shall be
employed for the contractual services. The
Contractor shall conduct security testing at
regular intervals before and — in the case of
continuous obligations — during provision of the
contractual services, and shall document the
results. The Contractor shall inform the Customer
in writing without delay as soon as any threat to
information security becomes apparent and, in
close consultation with the Customer and at its
own expense, shall introduce effective
countermeasures without delay and with no
reduction in the provision of the contractual
services.

The Contractor shall consult with the Customer
before making any public announcement
concerning IT security weaknesses which may
affect the products and/or services of the
Customer.

All the latest technological precautions and
measures shall be taken when Everllence data is
backed up so that datasets can be archived and
restored at any time without risk of loss and in a
legally-compliant manner.

If the Contractor requires access to the
Customer’s systems in order to provide the
contractual services, this shall be possible only if
the Customer’s technology is used and shall
require the Customer’s express written consent
in advance. The Contractor shall bear any costs
associated with such use. The Contractor shall
be obliged to familiarize itself with the applicable
security policies and plans in accordance with
Section 4.3 of the “Guidelines for service
providers”.

Before providing software and / or data carriers to
the Customer, the Contractor shall scan these
using a state-of-the-art virus detection software
and ensure that such software and / or data
carriers contain neither malware (software
programmed to do damage) nor any computer
viruses, worms, Trojan horses (Trojans), or
similar. Before providing software to the
Customer, the Contractor shall run state-of-the-
art software security tests and ensure that the
software contains no critical vulnerabilities that
could compromise the integrity and confidentiality
of the Customer’s systems and data or the
systems and data of third parties linked to the
Customer’s systems. The Contractor shall furnish
the Customer with proof of its compliance with the


https://www.man-es.com/docs/default-source/man
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foregoing before providing software to the
Customer.

The Contractor shall carefully select the
employees on whom it relies to perform the
contract (both initially and / or where employees
are replaced or require training) to ensure that
they possess the necessary personal aptitude
and technical knowledge to render Contractual
Performance to the agreed level of quality.

Both Parties shall name a point of contact for all
information to be shared. Discussions to
coordinate the content and performance of the
contract, as well as for sharing all information
required for the performance of the contract, shall
take place at regular intervals.

The Contractor agrees that one of its principal
contractual obligations shall be to maintain clear
technical documentation on  Contractual
Performance rendered that is easy to understand
and, upon request, to inform the Customer of the
status of Contractual Performance with a
reasonable degree of detail. The Customer may
require the delivery of Work Products in their draft
or interim state at any time; the exercise of this
right shall in no way release the Contractor from
its obligations under this section.

Software shall in all cases be delivered to the
Customer together with user documentation and,
except for standard software, with the source
code and programming documentation.

Contractual Performance effected by the
Contractor in or on the Customer’s premises or
grounds shall be carried out by the Contractor
independently and on its own responsibility, in
compliance with the Customer’s technical and
organizational specifications, and under the
supervision and exclusive direction of the
responsible personnel appointed by the
Contractor.

The Contractor shall obtain information about the
house rules and accident prevention and safety
regulations applicable in each case at the
respective place of performance (in particular, in
or on the Customer’s premises or grounds). In
this respect, please see Section 2.3.

In addition, the provisions of Sections 16.1 to
16.7 of the General Terms of Purchase for
Supplies, Services and Works shall apply
accordingly. These can be viewed at
https://www.everllence.com/purc
hasing/purchasing-conditions

4.15 The Customer is only obligated to provide

4.16

4.17

4.18

4.19

4.20

4.21
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resources (hardware, software, office space, etc.)
where this has been expressly agreed in writing.
Any use, in particular for system operation
purposes, of the Customer’s premises, office
space, or other facilities by the Contractor
requires a separate written contract to be
concluded with the Contractor regulating such
use, in particular specifying the duration thereof
and the consideration to be paid by the
Contractor therefor. An obligation on the part of
the Customer to provide resources does not
result merely from the fact that Contractual
Performance is effected in or on the Customer’s
premises or grounds. Any resources that the
Customer provides may be used by the
Contractor, its employees, and / or its
subcontractors solely to render Contractual
Performance. Passwords may not be stored or
provided to other persons and must be changed
at least every 90 days.

The Customer reserves all rights to technical
requirement profiles, illustrations, drawings,
calculations, samples, models, and other
documents that the Customer makes available to
the Contractor, especially ownership rights and
copyrights. Third parties may be given access to
such materials only with the Customer’s express
prior written consent. Such materials and
information shall be used solely to effect
Contractual Performance and must be
automatically returned to the Customer upon
contract completion, without any request to do so.
Unless there is express written agreement to the

contrary, the Contractor shall render all
necessary Infrastructure Services without
additional costs to the Customer.

On request, the Contractor may offer

Maintenance and Support Services subject to
conditions that are standard for the market.

The Contractor shall notify the Customer
immediately in writing if it believes the information
that has been provided by the Customer and that
it requires in order to perform the contract to be
incomplete or incorrect.

The Contractor undertakes to give the Customer
precautionary warnings of any risks, and to
protect against disruptive influences, including
those of third-party origin.

Every delivery shall be accompanied by a
delivery note containing the Customer’s order
data (in particular, the number and date of the
Purchase Order, cost center).
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Before permitting its personnel and any
subcontractors used to commence work, the
Contractor shall brief them in writing on the
requirements of this section 4 and place them
under

the obligation to comply with same.

Change to Performance

If, after the contract has been concluded, the
Customer requests a change to the agreed
Performance, the Contractor is required to take
into account the requested change in the
provision of its Performance, unless this is not
reasonable with respect to its operational
capacity and itimmediately informs the Customer
of this in writing, at the latest within 5 working
days of receipt of the change request.

Within 5 working days of receipt of the change
request, the Contractor must communicate in
writing whether the change requested by the
Customer affects the agreed remuneration and
performance deadline; if there is an impact,
justification must be provided.

If an extensive review is necessary in order to
determine whether a requested change or its
impact is feasible, particularly with respect to the
agreed remuneration and performance deadline,
the Contractor must communicate this in writing
by the deadline set in section 5.2, stating the
reasons and the expected duration of the review.
The performance of a review of this type requires
a separate agreement.

Until an agreement is in place regarding the
performance of review pursuant to section 5.3, or
regarding the change requested by the
Customer, Performance must be rendered in
accordance with the contractual agreements that
applied before the change request, unless the
Customer has requested interruption pursuant to
section 6.

Interruption of Contract Performance

In the event of communication from the
Contractor pursuant to section 4.20 or a change
request from the Customer pursuant to section
5.1, the Customer may request interruption of the
performance of all or individual services at any
time. If the Customer does not request
interruption, and if the Contractor recognizes that
continuing the work on the basis of the existing
specifications would result in unusable results, it
must inform the Customer of this immediately in
writing.

An appropriate agreement must be made
between the Parties regarding the impact of the

7.1

7.2
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interruption. The agreed performance deadlines
change in accordance with the scope of the part
of

Performance that is delayed by the interruption,
at the most by the number of working days not
used for contract performance as a result of the
interruption.

Settlement in the event of Termination as a
result of Contractual Breach

In the event of extraordinary termination by the
Customer, the Contractor shall only be entitled to
invoice for the services it has verifiably provided
up to the day of the termination, based on the
proportion of the completed part to the overall
value of the respective individual order, insofar as
the Customer has a use for it. In addition, the
Customer may also request partially completed
services in return for the reimbursement of the
verifiably incurred costs; however, no more than
an amount that corresponds to the value of the
partially completed services in proportion to the
overall value of the respective individual order.

If the Contractor ceases payments or if
insolvency proceedings regarding its assets or
similar proceedings are initiated, the Customer
shall be entitled to terminate the contract with
immediate effect. In this case, section 7.1 above
applies accordingly.

Cooperation Services on the part of the
Customer
The cooperation services required must be
coordinated and agreed between the Contractor
and the Customer at the start of the contract
(hereinafter referred to as “Cooperation Services
on the part of the Customer”). The Contractor
shall inform the Customer, in writing and
promptly, about any necessary rendering of
“Cooperation Services on the part of the
Customer”. If the Customer has not, or has not
promptly, rendered one of the “Cooperation
Services on the part of the Customer”, despite
prior written information by the Contractor, the
Contractor shall
i) request in writing that the Customer provide
fulfilment, setting a reasonable deadline (at
least one week), quoting the “Cooperation
Services on the part of the Customer”, and
ii) undertake all reasonable efforts to provide the
service, even without the (prompt) provision of
the “Cooperation Services on the part of the
Customer”.
Only after two requests pursuant to section (i)
above have been made to no avail can the
Contractor demand any applicable additional
costs that may have been incurred for the time
after the second request was made to the



cverllence

General Terms of Purchase of Everllence for Information Technology (IT) Contracts and / or Electronic
Information and Communications (TK) Contracts

9.1

9.2

9.3

9.4

9.5

Customer to no avail; these additional costs must
be individually verified.

Performance Deadlines, Consequences of
Default

Any agreed dates and deadlines shall be binding.
If the Contractor realizes that the agreed dates
cannot be met, it shall inform the customer in
writing without delay, specifying any appropriate
remedy. The obligation to meet the agreed
deadline shall remain unaffected. The
Customer’s consent shall be required for any
early delivery or service and any partial delivery
or service.

The Customer shall have the right to rescind the
contract, in whole or in part, before performance
becomes due if it is apparent that the Contractor
will

not complete work on schedule even if the
customer were to set a reasonable extension.

Statutory provisions shall apply to the legal
consequences in the event that the Contractor
fails to meet the agreed dates or deadlines.

Should records or items possessed by the
Contractor be required in the event of termination
or rescission or execution by a third party, then
the Contractor shall deliver them to the Customer
without delay. If property rights hamper
performance by a third party, the Contractor shall
be obliged to obtain appropriate exemption from
these rights without delay.

If the Contractor fails to meet the performance
date then, at its own option and without setting
any further extension, the Customer shall be
entitled to demand subsequent performance or
compensation in lieu of performance because of
non-performance or defective performance, or to
rescind the contract.

In the case of default, a contractual penalty of
0.3% of the agreed net fee per working day
exceeding the deadline, but with a maximum of
5% of the agreed net fee, shall be payable.
Furthermore, if an interim deadline is exceeded,
the percentage rates shall apply only to the net
fee pertaining to the contractual services to be
provided by the interim deadline. The contractual
penalty for delayed services shall be demanded
in combination with performance of the contract
in all cases. The contractual penalty shall be
offset against any claims for damages pertaining
to losses actually suffered due to delayed
performance. The Customer’s claim regarding a
contractual penalty shall also remain unchanged
if, after the claim has arisen, the customer
rescinds the contract or has a third party provide

9.6

10

11
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1.2
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the contractual services. This shall not affect any
further claims and rights on the part of the
customer due to a missed deadline.

The unconditional acceptance of delayed
services shall not constitute any waiver of the
claims the customer is entitled to assert because
of the delayed services, and this shall apply until
the final account is settled in full.

Circumstances Interfering With Contractual
Performance

Should the Contractor believe that circumstances
have arisen that may interfere with its ability to
render Contractual Performance, irrespective of
the reason, or have reason to suppose that such
circumstances may arise, the Contractor shall
immediately notify the Contractor thereof in
writing and agree on appropriate
countermeasures with the Contractor.

Open-Source Software

The use of Open-Source Software that is subject
to a Copyleft License is prohibited in connection
with Contractual Performance; the use of other

OpenSource Software requires the prior written

consent of the Customer. Should the Contractor

intend to use Open-Source Software in
connection with Contractual Performance, the

Contractor agrees that the following shall be

incumbent upon it as cardinal contractual

obligations:

i) notifying the Customer which Open-Source
Software components it proposes to use,

i) notifying the Customer of the license terms
and conditions applicable thereto and
providing the Customer with a copy thereof;
and

iii) confirming that no “copyleft effect” will be
triggered that would cause the software
performance as a whole to be considered
OpenSource Software.

To the extent that the use of Open-Source
Software is permissible under this section, the
Contractor is obliged to ensure that the use of
Open-Source Software does not restrict or limit
the contractual or intended use of Contractual
Performance by the Customer or by Volkswagen
Group Companies.

In the event that the Contractor uses Open-
Source Software in connection with Contractual
Performance without the Customer’s prior
consent or with consent that was based on
information within the meaning of the preceding
paragraph that was culpably incomplete or
inaccurate, the Customer may, at its discretion,
withdraw from the contract or require that the
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Contractor replace the OpenSource Software
with equivalent proprietary software; section
29.1, sentences 3 and 4 shall apply accordingly.

During the limitation period for legal defects
provided for under section 33.1, the Contractor
shall indemnify the Customer against any and all
third party claims and associated costs,
regardless of the amount, arising as a result of
the use of OpenSource Software. Section 29.1
shall apply accordingly.

If required under the respective terms and
conditions of licensing and use, the Contractor
shall deliver the source code of the Open-Source
Software to the Customer on the agreed date of
delivery at the latest.

If the Customer requests certification under
ISO/IEC 5230:2020(E) from the Contractor prior
to the time of contracting, the Contractor
undertakes as one of its essential contractual
obligations either to furnish proof in suitable form
of such certification by an outside certification
provider at the time of contracting or to have such
certification carried out by an outside certification
provider and to furnish proof thereof within six
months of the time of contracting.

Artificial Intelligence

Contractual services may only contain Al Output
if this has been expressly contractually agreed or
the Customer has given its prior consent in text
form.

The Contractor shall ensure and document in
accordance with the state of the art for Al
contractual services that

i) human control and monitoring of the Al is
performed or can be performed;

i) the Al features a technical robustness
appropriate to its intended use, including
resistance against misuse by third parties;

ii) the requirements of these IT Terms of
Purchase regarding data protection and
information security are complied with, see in
particular sections 4.3 and 34;

iv) the data used for the development, validation,
training and testing of the Al fulfils quality
requirements, in particular to avoid Al Output,
that is incorrect, biased or discriminating;

v) the Al is adequately comprehensible and
explainable and corresponding information (in
particular on the capabilities and limitations of
the Al and on the data and methods used for
the development, validation, training and
testing of the Al) is provided transparently to
the Customer and/or users;

12.3
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vi) the Al does not generate discriminatory,
biased or unfair Al Output;

and make the relevant documentation available

to the Customer on request.

Regarding Al Contractual Services, the
Contractor shall give due consideration to the
values of equal access, gender equality, cultural
diversity, sustainability and environmental
friendliness.

To the extent Al Regulation applies to the Al
Contractual Services of the Contractor or to the
intended use of the Al Contractual Services, the
Contractor shall provide the Al Contractual
Services in such a way that they are in
accordance with the Al Regulation and/or the Al
Contractual Services of the Contractor can be put
into operation, used or placed on the market in
accordance with the Al Regulation; unless the
Contractor was not aware of the intended use of
the Al Contractual Services from which the
applicability of the Al Regulation follows and
should not have been aware of this even if the
Contractor had exercised due care in trade.

The Contractor shall support the Customer to a
reasonable extent in complying with the
obligations arising from the Al Regulation which
result from the intended use of the Al Contractual
Services. The Contractor shall provide the
supporting services free of charge, unless this is
unreasonable for the Contractor; in this case, the
Customer shall grant the Contractor an expense
allowance.

Unreasonableness shall be assumed in particular
if the Contractor was not aware of the intended
use of the Al Contractual Services, from which
the application of the Al Regulation follows, and
should not have been aware of it even if the
Contractor had exercised due care in trade. The
Contractor may only demand compensation for
expenses if the PARTIES have agreed to this in
written form prior to the provision of the
supporting services.

The Contractor shall ensure that the Al
Contractual Services do not contain or cause any
Infringement of intellectual property rights, in
particular regarding (i) the Al itself; (ii) the
development, test and training data and/or (iii) the
Al Output generated by the Al Contractual
Services; Section 29 of the IT Terms of Purchase
(infringements of intellectual property rights) shall
apply accordingly.

Rights of Use and Exploitation
Where standard software is provided to the
Customer by the Contractor by any means,
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13.3

13.4
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including download, the Contractor shall grant the
Customer non-exclusive, irrevocable, and
sublicensable rights of use and exploitation with
respect thereto, without restrictions as to their
geographic, temporal, or material scope; such
rights are moreover transferable to Volkswagen
Group Companies and other companies deemed
as equivalent thereof by the Parties’ mutual
agreement. Where the Contractor grants the
Customer rights of use and exploitation of
software by a specified number of users, the
software / systems may be used simultaneously
by this number of users unless otherwise clearly
specified (concurrent user license). Within the
meaning of this section, the term “user” refers to
employees of Volkswagen Group Companies or
to third parties that have a business relationship
with Volkswagen Group Companies or have been
commissioned by such companies.

With respect to all other Work Products and
Deliverables (e.g. custom-made software,
customized software, documentation, source
code, concepts, etc.), the Customer acquires
exclusive, irrevocable, transferable, and sub-
licensable rights of use and exploitation, without
limitation as to their geographic, temporal, or
material scope, that comprise any known type of
use, including the right to adaptation, duplication,
amendment, and expansion.

The Contractor shall ensure that all employee
inventions arising in the course of Contractual
Performance are transferred to the Customer free
of charge.

All rights referred to in this section may be
exercised by the Customer or by third parties
commissioned by the latter, provided any third
parties commissioned by the Customer exercise
these solely for the Customer’s business
purposes.

Ownership

The Contractor shall grant the title to all (physical)
Deliverables to be permanently provided to the
Customer to same, effective when these are
created and in their respective evolving state(s)
of development.

The title to Deliverables which the Contractor
grants to the Customer shall be free from all third-
party rights.

Place of Performance, Transfer of Risk

The place of performance for all supplies of
goods, work, and services shall be, of the
Customer’s various places of business, the one
for which Contractual Performance is intended.

15.2
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Where the Contractor makes software available
to the Customer to download, its performance
obligation will not be discharged until the software
has been successfully downloaded.

The risk of accidental destruction or accidental
deterioration of Work Products or Deliverables is
not transferred until handover to the Customer or,
where applicable, acceptance by the Customer,
at the destination the Customer has designated
in each particular case. Risk regarding goods
partially delivered and work or services partially
performed shall not be transferred until
performance is completed.

Provision of hardware
The following applies with respect to the transfer
of hardware:

The Contractor ftransfers hardware with
Embedded Software and/or Operating Software
with associated documentation to the Customer.
Regarding Embedded Software and the
Operating Software, section 13.1 applies
accordingly; insofar as the Embedded Software
and/or Operating Software are Individual
Software, section 13.2 shall apply instead. These
IT Terms of Purchase apply exclusively to
Embedded Software and Operating Software;
should the Customer confirm its acceptance of
license terms or terms of use of the Embedded
Software and Operating Software, only those
provisions which regulate the type and scope of
the rights of use shall apply. No other regulations
shall apply, in particular those relating to
warranty, liability, taxes, applicable law and/or
jurisdiction.

Every delivery must be accompanied by a
delivery note, which must contain the Customer’s
order information (especially the number and
date of the order, cost center).

The Customer is not obliged to return any
packaging to the Contractor. Upon the
Customer's request, the Contractor shall take
back the packaging at own expense at the risk
specified in section 15.1 of these IT Terms of
Purchase.

The Contractor shall, upon request, offer the
Customer Maintenance and Support Services at
usual market rates.

Cloud Services

The following applies with respect to Cloud
Services:

Contractual services
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ii)

Vi)

vii)

viii)

The Contractor shall provide the Customer
with the necessary information and tools
(e.g. user name, passwords, access codes
or access software) required to use the
Cloud Services in good time prior to startup
and on request at any time during the
contract period at no cost.

The provisions set out in section 11 apply
accordingly to Cloud Services, insofar as the
provision of the Contractual Services
involves (i) open source software or parts
thereof being stored on systems and/or in
products of the Customer or third parties,
whereby only temporary storage is sufficient
(e.g. loading a copy into the memory), or (ii)
a Copyleft Effect (e.g. with remote access) is
triggered.

Cloud Services are subject to approval by
the Customer in text form prior to their
startup. Remuneration agreed for the
creation shall not be due prior to approval,
nor shall the period (rental period)
commence.

Unless agreed otherwise in the contract, the
availability of the Cloud Services shall be
99.98% based on the calendar month.

The System should utilize federated identity
with the Customer to provide reliable and
traceable service to the Customer.

The Contractor shall provide Maintenance
Services on an ongoing basis for the Cloud
Services for no additional remuneration and
adapt the Cloud Services to the current
state-of-the-art.

To the extent Support Services are not
already included in contractual services, the
Contractor shall, upon the Customer’s
request, offer Support Services to the
Customer at usual market rates.

The Contractor shall perform or facilitate
data backups on a regular basis. The data
backups are to be performed or facilitated in
reasonable proportion to the risk of loss and
damage, but at least on a daily basis. The
Contractor shall ensure that the data
backups are suitable for preventing the loss
of the Customer's data. The backup copies
shall be handed over at the request of the
Customer.

The Contractor is not entitled to make
changes to the file format of Everllence Data
without the prior consent of the Customer,
unless this is absolutely essential in order to
provide the contractual services; the
Contractor must inform the Customer
thereof without undue delay in text form.
Before the Contractor implements changes
(e.g. interfaces) to the Cloud Services that
are of relevance to the Customer, the
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Contractor shall provide the Customer in
good time with the information in text form
that is required for uninterrupted
continuation of the contractual use of the
Cloud Services.

xi) In providing the Cloud Services, the
Contractor shall comply with all legal
regulations and requirements of the relevant
authorities.

xii) The Contractor shall only process
Everllence Data at the contractually agreed
locations and shall not change the location
of Processing without the consent of the
Customer in written form. This shall also
apply to external backup servers as well as
the disaster data centers used in the event
of failure of applications, software and/or
infrastructure or in case of a contractually
described emergency.

xiii) Any vulnerabilities detected which could
impact the safety of the Cloud Services
should be removed as soon as possible and
notified to the Customer in written form.

License / Rights of use

The Contractor grants the Customer non-
exclusive, irrevocable rights to properly and
contractually use the software provided via the
Cloud Services, unlimited in territory or content;
such rights can be transferred and (also in
different levels) sublicensed within the
Volkswagen Group.

Maintenance and Support Services

For contractual services with respect to
Maintenance and Support Services the following
applies:

Within the scope of Support Services, the
Contractor resolves defects and malfunctions
within the agreed time periods, but in any case
within an appropriate period with respect to the
risks and effects of the defects and malfunctions.

Insofar as Maintenance Services have been
agreed, the Contractor shall continue to develop
the Deliverables and provide the Customer with
patches, updates, upgrades and new program
versions.

Section 13.1 shall apply accordingly to all
patches, updates, upgrades or new program
versions; insofar as these are Individual
Software, section 13.2 shall apply instead.

Copyright-Related Rights

To the extent that the contract requires the
Contractor to deliver or make available content /
information that it owns or is required to provide
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20.1

20.2

20.3

(content providing), the Contractor shall acquire,
from the holders of the respective rights /
copyrights or from the collection associations that
administer such rights, all rights of use and
exploitation, copyrights, and related rights
necessary to effect Contractual Performance at
its own expense. The Contractor shall indemnify
the Customer against any and all third-party
claims asserted as a result of the Contractor’s
failure to comply with the foregoing obligation or
failure to do so to a sufficient extent, unless such
failure is without fault on the Contractor’s part.

Acceptance
The following shall apply if the contractual
services concern a contract for work and services
or if acceptance of the contractual services has
been agreed:

Complete fulfilment of the requirements set forth
in section 4 and, in particular, submission of the
documentation required by section 4.2, is
required before notice may be given under
section 20.2 that Contractual Performance is
ready for acceptance.

The Contractor shall give written notice that
Contractual Performance is ready for
acceptance. The Parties shall then agree a time
and a place for the Customer’s receipt of
Contractual Performance. Unless waived by the
Customer in writing in a specific instance,
acceptance testing shall be carried out on at least
fifteen (15) consecutive working days under
simulated and / or real operating conditions. The
precise details and, in particular, the time period
for this acceptance testing shall be specified by
the Customer in consultation with the Contractor.
The Customer may also carry out the acceptance
testing itself or require the Contractor to carry out
the acceptance testing in the Customer’s
presence. In relation to these matters, The
Customer is entitled to verify the fulfilment of all
requirements, in particular those described in
sections 4 and 11 above, using code scanning
tools, or to have the Contractor perform such
verification. The Customer shall make a written
record of any defects identified during the
acceptance testing.

In the event of no or only insignificant defects, the
Customer shall declare acceptance in writing,
within fifteen (15) working days of the Customer’s
receipt of Contractual Performance where
acceptance is to take place without acceptance
testing, and within fifteen (15) working days of the
conclusion of acceptance testing where
acceptance is to be preceded by such testing,
unless a longer period has been mutually agreed.
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Any acceptance by the Customer requires an
explicit, written declaration of acceptance from
the Customer; tacit or implied acceptance is ruled
out, as is deemed acceptance. The Customer is
not obliged to partial acceptance. During overall
acceptance, the acceptance of partial
Performance does not restrict the Customer from
asserting claims based on shortcomings in
already accepted partial Performance, insofar as
these only become apparent through the
interaction of system parts.. In addition, the
above acceptance cannot take place if, in
particular, the originals of the following
documents have not been delivered to the
Customer:

i) All testing and acceptance certificates
required for the use and commissioning of the
Contractor's services;

ii) Inventory documentation to be produced by
the
Contractor under the terms of the contract;

iii) If agreed, a list of all subcontractors employed
by the Contractor and the subcontractors
employed by them;

iv) Directions for use and operating and
maintenance instructions, if required for use of
the services provided by the Contractor;

v) All the necessary official licensing and
acceptance documents to be obtained by the
Contractor, to the extent required.

The Contractor shall correct defects that preclude
acceptance and resubmit its performance for
acceptance without delay. The provisions of
sections 20.1 to 20.3 above apply accordingly
with regard to such resubmission.

Handover

To the extent that Contractual Performance
involves the sale of goods under a purchase
contract and / or the Parties have agreed on
handover to the Customer, the Contractor shall
give written notice that Contractual Performance
is ready for handover at least ten (10) working
days prior to the intended handover date and
agree with the Customer on the place and exact
time of the handover.

Duty to Inspect, Notification of Defects
Insofar as the Customer has a legal obligation to
inspect for and notify of defects, such notice is
deemed timely if given within two (2) weeks of
delivery / handover in the case of obvious defects
and within two (2) weeks of discovery in the case
of other defects.
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Remuneration

The remuneration provided for in the Order
Placement is binding. Unless otherwise
expressly agreed in writing, the prices for free
delivery to the delivery address include
packaging and insurance. There is no obligation
to return the packaging unless specifically agreed
otherwise. However, the Contractor shall, at the
Customer’s request and at its own expense, take
the packaging back to the place of performance
specified in section 15.1 of these IT Purchase
Terms. The remuneration specified in the Order
Placement constitutes payment in full for
Contractual Performance in its entirety.

If a fee based on the number of hours worked is
agreed during assignment, the Contractor shall
provide proof of its performance by means of
entry documents provided and countersigned by
the Customer. A template entry document
showing the required information shall be
provided to the Contractor by the Customer upon
request. The Contractor shall submit the entry
documents weekly to the Customer for
countersignature.

Travel and Accommodation Expenses
Expenses for travel and accommodation will be
reimbursed only to the extent that this is
expressly provided for in the respective Order
Placement, and where the Customer has
approved in advance, in writing, both the specific
business travel and the costs incurred.

Invoices

Invoices shall comply with the requirements of
the applicable VAT legal regulations.

Terms of Payment, Taxes

Unless otherwise individually agreed in writing in
a specific instance, the agreed remuneration
shall be payable within thirty (30) days of the
Customer receiving an invoice from the
Contractor that shows any applicable value
added tax separately. However, the invoice is due
and payable only if the Contractor has rendered
its Contractual Performance in full and the latter
has been accepted by the Customer or
completely handed over to the Customer.

The stipulated remuneration is exclusive of value
added tax which, if applicable, shall be added
thereto at the appropriate statutory rate.

Due to fully automated processing, the Customer
pays its invoices only on the 5th, 15t and 25th of
each month. Should these days fall on a
Saturday, Sunday, or a public holiday, the
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payment is made on the next working day. The
dispatch date of the payment funds is deemed to
be the date of payment. The payment is subject
to invoice auditing. In the event of acceptance of
early deliveries, the due date shall depend on the
agreed delivery date.

Payments shall be made exclusively by credit
transfer.

In the event of an incorrect delivery, the Customer
shall be entitled to retain payment on a pro rata
basis until proper fulfilment.

The Contractor shall be responsible for all direct
taxes (e.g. withholding tax) imposed or deducted
as a result of the remuneration paid to the
Contractor. To the extent that the Customer is
required by law to deduct tax (such as
withholding tax) from any portion of the
remuneration, only the balance remaining will be
disbursed. Any applicable withholding tax will be
paid to the tax authorities in compliance with the
applicable legal regulations. Where contractual
payments are exempt from withholding tax or
subject to a reduced rate of withholding tax under
the terms of a double taxation treaty applicable to
the remuneration, the resulting increased
payment will only be disbursed if a valid
certificate entitling the Customer to reduce the
withholding amount has been provided to the
Customer no later than the time of payment in all
cases in which the applicable law requires such a
certificate. The Customer will provide the
Contractor with the original of an appropriate tax
certificate showing any tax withheld. Any tax
amounts withheld shall not constitute default in
payment as set out under section 27 of these IT
Purchase Terms.

Default in Payment

No payment on the part of the Customer
becomes delayed until it has fallen due and the
Contractor has delivered a written demand for
payment of the overdue amount to the Customer.

The Contractor is entitled to suspend Contractual
Performance due to the Customer’s default in
payment only where the default amount is not
insubstantial and the customer has failed to make
payment despite receipt of a written demand for
payment, the assertion of the right of retention,
and the setting of a reasonable specified new
deadline of no less than four (4) weeks.

Claims for Defects, Warranty

Where Contractual Performance is defective, the
customer may, except where an ongoing service
(Dienstleistung) is being provided, set a
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reasonable deadline for substitute performance

by the Contractor, within which it shall, at the

Customer’s option, either remedy the defects in

the Contractual Performance as rendered, or

render new Contractual Performance. The

Contractor shall bear all costs arising in

connection with the substitute performance. If the

Contractor fails to provide substitute performance

as requested or fail to do so within the deadline

set, or if two substitute performance attempts are
unsuccessful, the Customer is entitled:

i) toremedy the defect itself or have a third party
do so, and to require the Contractor to bear
the costs necessary for this purpose, or

ii) to reduce the agreed remuneration by an
appropriate amount, or

iii) to withdraw from the contract, either in part or
in

full, and require reimbursement of any
remuneration already paid and

iv) claim compensation for the damage the
Customer suffers as a result of the defect and
reimbursement of the expenses the Customer
incurred in reliance on receipt of defect-free
Contractual Performance.

In the event of termination or partial withdrawal
from the contract, the Contractor shall receive
remuneration only for Contractual Performance
that has been accepted as free of defects, that is
not covered by the partial withdrawal, or that was
rendered after termination and is of significant
economic utility to the Customer. The foregoing is
without prejudice to the Customer’s right to claim
damages and reimbursement of expenses. The
Customer furthermore remains entitled to its
statutory claims for defects in full.

Where the Contractor provides software
components to the Customer as part of software
maintenance, defects therein and defects arising
from the interaction of the software (components)
with the software being maintained shall be
remedied in accordance with the terms of the
maintenance contract. With respect to such
defects the Customer shall, however, be entitled
to all rights described in section 28.1 in full in the
event that the maintenance contract ends before
expiration of the limitation period for warranty
claims.

To the extent that Contractual Performance is
intended for use in mass production (production
material), however, any related claims for
material defects become time-barred, by way of
derogation from the preceding provision, within
two (2) years of the acceptance of the
Contractual Performance in question, with the
compensation for the vehicle when used in
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trucks, with the FAT when used in marine
engines, and upon acceptance or from
installation of a replacement part when used in
power plant engines and other types of
machinery delivery, however no later than three
(3) years after delivery to the Customer.

Infringement of Intellectual Property Rights
In the event that Contractual Performance
infringes third-party rights (including industrial
property rights and copyrights), the Contractor
shall make every reasonable effort to remedy
these defects by acquiring the necessary rights.
If the Contractor is unable to obtain such rights,
the Contractor shall provide the Customer with
substitute  Contractual = Performance and
Deliverables (especially documentation) that are
of equal value to the Customer but do not infringe
third-party rights (circumvention solution). The
circumvention solution is only deemed of equal
value if it does not limit the Customer’s agreed
use of the Contractual Performance and
Deliverables, or does so only to an insignificant
extent. The Contractor shall bear the cost of the
circumvention solution and of any necessary
adjustment to the environment of the Contractual
Performance unless it is not responsible for the
infringement of the third-party rights.

The Contractor shall indemnify the Customer
against any and all third-party claims and the
costs associated with the infringement of third-
party rights, regardless of the amount, unless it is
not responsible for the infringement of third-party
rights, for instance because the infringement
results solely from the Customer using the
Contractual Performance in a manner that is not
permissible under the Contractor’'s terms and
conditions of use (e.g. connecting software to
third-party software without being permitted to do
S0).

In the event that claims alleging the infringement
of third-party rights as a result of Contractual
Performance are asserted against the Customer,
the Contractor is required to independently
conduct the legal defense for the Customer, at its
own expense. Where necessary and at the
Contractor’s expense, the Customer will assist
the Contractor to a reasonable extent in its
defense against thirdparty claims. The Customer
is entitled to take control of the defense itself, but
shall, if that is the case, coordinate its actions with
the Contractor. In this case, the Contractor is still
required to bear all necessary costs.

Claims of the Customer pursuant to this section
29 become time-barred within two years, starting
from the point in time at which the third party
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asserts the claim in question against the
Customer for the first time.

Other Copyright Holder Involvement

During the limitation period for legal defects
under section 33.1, the Contractor shall
indemnify the Customer against any claims that
are raised against the Customer by copyright
holders who are involved in creating the
contractual Work Product.

Rights to
Inspection
The Contractor shall be entitled to rights to
information, presentation, and inspection solely
as provided for in in accordance with the
provisions of the relevant copyright laws and only
after making an advance payment in the amount
of the Customer’s anticipated reasonable internal
and external costs and after providing collateral
in a reasonable amount to cover the risk and to
cover the damage the Customer may suffer as a
result of the measure, such collateral may take
the form of money placed in escrow or delivery of
an unconditional bank guarantee. Within the
meaning of this section 31, the term “costs”
includes, in particular, expenses to verify whether
the requested measure is legal, expenses for
planning and structuring the requested measure
so that it is proportionate and, in particular,
consistent with data protection and confidentiality
considerations, and expenses for carrying out the
requested measure including detriment resulting
from limitations on and / or loss of functionality
due to the requested measure. The amount of the
advance cost payment, the amount of collateral,
and the place at which the information,
presentation, or inspection will be carried out
shall all be fixed by the Customer as it reasonably
sees fit.

Information, Presentation,

Liability

The Customer may require compensation from
the Contractor for all damage (including defects
in and consequential damage to the goods,
economic damage, economic consequential
damage, and expenditure in vain) caused by the
Contractor and / or its governing bodies,
employees and other personnel, representatives,
vicarious agents, or other third parties acting at
its request, provided the damage is due to the
Contractor’s breach of warranty, guarantee, or
duty. The Contractor shall, however, not be liable
for breaches of duties to the extent that it is able
to furnish proof that the breach was not due to
fault on its part. Furthermore, the Customer
remains entitled to all statutory claims for
damages.
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Limitation of Claims

Warranty claims for defects become time-barred
after two (2) years in the case of material defects
and, in the absence of any provisions to the
contrary, after three (3) years in the case of legal
defects; should the applicable statute of
limitations for such claims be longer, it shall apply
instead. The limitation period begins upon the
Customer’s acceptance  of  Contractual
Performance that is subject to acceptance, upon
the Customer’s confirmation of handover of
Contractual Performance that is subject to
handover, and as provided by law in all other
cases. The foregoing also applies to software
components provided to the Customer as part of
software maintenance.

The statutory limitation periods apply to liability
claims and other claims.

Data Protection

The Parties undertake to observe all statutory

provisions at all times, particularly those of the

applicable data protection legislation, when
processing the shared personal data (as defined
by the respective applicable law).

The Contractor acknowledges to Everllence

Privacy Notice accessible at:

https://www.everllence.com/dataprotection

In the event that, upon conclusion of the Contract

or in connection with the provision of the

contractual services, one Party (hereinafter “Data

Recipient”’) gains access to personal data for

which the other Party is responsible (hereinafter

“Data Transferee”), the following provisions shall

apply, in addition to the applicable data protection

legislation:

i) Personal data shall be processed solely for
the purpose of fulfiling the contractual
obligations arising from the Contract
("purpose limitation").

ii) The Data Recipient shall ensure that its
employees have access to personal data only
to the extent necessary for the fulfilment of
the contractual obligations arising from the
Contract. All employees shall be obligated in
writing to comply with the applicable data
protection legislations. Proof of such
compliance shall be provided to the Data
Transferee upon request.

iii) The Data Recipient shall implement technical
and organizational measures in accordance
with the state of the art to ensure a level of
protection for personal data appropriate to the
risk and to safeguard such data permanently.
Upon request, the Data Recipient shall
provide evidence of the implementation of the
specified technical and organizational
measures.
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iv) The transfer of personal data to Data
Recipients located in third countries shall be
permitted only in compliance with the
conditions defined in the respective and
applicable data protection legislations. The
Data Transferee must have the applicable
consents or lawful basis to effectuate the
transfer of the data.

v) The Data Recipient shall delete the data
without undue delay once it is no longer
required for the performance of the Contract,
in accordance with the relevant statutory
retention periods.

vi) In the event that personal data is processed
by the Data Recipient on behalf of the Data
Transferee, a corresponding Data Processing
Agreement shall be concluded between the
Parties.

Contractual services must comply with the
requirements of data protection law from time to
time in force. They must in particular be
designed, produced and configured in
accordance with the principles of Privacy by
Design and Privacy by Default. The Contractor
shall document this and provide the
corresponding documentation to the Customer.
This documentation shall in particular contain
information on the principles of data protection
and their implementation, on deletion facilities,
and on the implementation of data subject rights.
The objective is in particular to provide the
Customer with the information relating to the
contractual services that it needs in order to
discharge its obligation of accountability.
contractual services must in particular not contain
functions that enable processing of personal data
by the Contractor or by third parties (including so
called calling home functions) unless this is
explicitly agreed in the contract.

Nondisclosure

The Contractor agrees to maintain strict secrecy
regarding both the existence of the business
relationship with the Customer and all information
exchanged in the context of this business
relationship.

The obligation to maintain secrecy remains in
force for a period of nine (9) years after the end
or complete performance of the respective
Order Placement.

This obligation to secrecy shall also apply,
irrespective of the formation of a contract, to all
knowledge and expertise obtained during the
tender phase.
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In addition, the provisions of the separate
confidentiality undertaking, as provided by the
Customer prior to conclusion of the contract, shall
apply. The Contractor shall sign this document
and return it to the Customer if this has not
already been done.

Should a nondisclosure agreement for these
services be concluded in advance during the
tender phase, said agreement will also apply to
this contract and replace the provisions set out
under sections 35.1, 35.3, and 35.4 during its
term.

Subcontractors

Any delegation of Contractual Performance to
third parties by the Contractor requires the
Customer’s express prior written consent; such
consent shall not be unreasonably withheld. All
obligations to which the Contractor is bound
hereunder must also be imposed by the
Contractor in writing on any third party on which
it relies; the Contractor shall furnish proof of its
compliance herewith to the Customer on request.
The Contractor is not permitted to delegate
Contractual Performance to independently
employed (freelance) individuals (natural
persons). The Contractor shall indemnify the
Customer against all third-party claims asserted
as a result of the Contractor’s failure to respect
this prohibition, unless such failure is without fault
on the Contractor’s part. Within the meaning of
this section36, the terms “third party” and “third
parties” also include companies in the group
affiliated with the Contractor.

Reference, Advertising

The Contractor shall make no reference to the
business relationship with the Customer in
advertising or otherwise without the Customer’s
prior written consent. The same applies to the use
of the Customer’s trademarks, trade names, and
other insignia.

Business Liability Insurance

The Contractor is required to take out and
maintain business liability insurance with a limit of
indemnity that is appropriate for the level of risk
associated with the respective Order Placement
and to immediately verify this to the Customer on
request.

Right to Audit the Contractor

The Contractor shall grant the Customer the right,
exercisable at any time following prior notice, to
enter the Contractor’s premises to inspect and
audit all data pertaining to business transactions
between the Customer and the Contractor, and to
audit its IT and data security measures; the
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Customer or third parties commissioned by the
Customer may enter the Contractor’s premises
during normal business hours for this purpose. If
these audits result in the discovery of violations
of the provisions of the respective Order
Placement and / or of these IT Purchase Terms,
the cost of such audits shall be borne by the
Contractor unless the violation involves no fault
on the Contractor’s part.

Changes in Ownership

The Contractor is required to notify the Customer
in writing, without delay and without prior request
on the Customer’s part, of any change in the
composition of its shareholders or other owners
that takes place during the term of an Order
Placement by the Customer and which the
Contractor is obliged to disclose to the public
(such as by entry in the commercial register). The
Customer is entitled to terminate the contractual
relationship without the need to observe a notice
period if any such change results in a change in
control with respect to the Contractor (for
instance, because a majority stake in its shares
has been sold or third parties have acquired a
controlling influence) and this change in control is

potentially detrimental to the Customer’s
interests.

Prohibition on Assignment

The assignment of contractual rights or

delegation of contractual obligations by the
Contractor is ineffective without the Customer’s
prior written consent. The Contractor is not
entitled to assign its receivables from the
Customer or have them collected by third parties
without the Customer’s prior written consent,
which shall not be unreasonably withheld. The
assignment of a receivable from the Customer
without the Customer’s consent is nonetheless
effective; the Customer may, however, at its
option, discharge the Customer’s liability by
making payment to either the Contractor or the
third party.

Migration Support

As soon as the Contractor has provided
contractual services (especially Cloud Services)
for a continuous period of at least six (6) months,
the Contractor shall support the Customer to the
appropriate extent at any time at the Customer’s
request and subject to separate remuneration at
usual market rates, to migrate to a different
technical solution or to a different provider, while
ensuring uninterrupted availability of the affected
services and/or systems (migration support).
That does not apply if the performance of
migration support services is not reasonable for
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the Contractor due to the specific circumstances
under which the contract is terminated.

Within the scope of migration support, the
Contractor shall continue to provide contractual
services affected by the termination at the
Customer’s request and under the previous
conditions. If the Contractor can prove to have
higher expenses in providing the contractual
services, the Contractor may demand an
appropriate adjustment of the remuneration.

Within the scope of migration support, the
Contractor shall offer the Customer upon its
request and against separate remuneration at
usual market rates further migration services, in
particular prepare or assist in the preparation of a
migration concept with detailed planning of the
individual migration steps and offer the Customer
hardware and software belonging to the
infrastructure as well as other objects and rights
necessary for the operation of the contractual
services.

Feedback

The Customer may voluntarily provide Feedback
to the Contractor. With respect to this Feedback,
the Contractor receives free of charge a non-
exclusive, perpetual, and world-wide right to use
the Feedback for purposes of improving the
contractual services or its own products. In the
event the Feedback contains elements that are
patentable or otherwise protectable under
intellectual property law, the Contractor shall
receive no rights to these. The Contractor is not
permitted to reveal the source of the Feedback.
This section 43 shall be without prejudice to
sections 35 and 37. All rights and claims by
reason of defects as to quality or as to title
regarding the Feedback are excluded unless the
Customer has acted fraudulently. The Customer
gives no warranty or guarantee with regard to the
Feedback and is liable only for its intentional
misconduct or gross negligence.

Divergent agreements

Any amendments to the contract shall only be
valid if they have been agreed in writing. This also
applies to the requirement of the written form
itself.

Continued Validity in the event of Partial
Invalidity

In the event that one or more of the provisions in
or referenced by the present contractual
provisions is or becomes null and void, this shall
not affect the validity of the remaining clauses
and the validity of the contract itself.
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46.5

46.6

In the event that contractual gaps become
apparent during the realization of the present
contract, these must be remedied with
replacement provisions that approximate the
economic purpose of the contract as closely as
possible.

Escalation procedures

If disputes arise based on this contract, the
Parties shall endeavor to resolve these amicably
by agreement and in accordance with the
escalation procedure described below.

If there is a dispute between the Parties, each
Party is entitled to initiate the escalation
procedure by sending a notice to the other Party’s
project manager or the specified point of contact.
This notice must be issued in writing and must
contain sufficient information to give the other
Party a complete picture of the subject of the
dispute.

If the project managers or named points of
contact are not in a position to resolve the dispute
within a period of fourteen (14) days after the
initiation of the escalation procedure, or if one of
the Parties is of the view that the dispute cannot
be resolved in this way, it may submit a
corresponding written notification to the other
Party stating that the dispute will be passed on to
the steering committee or to the next higher level
of hierarchy so that a solution may be found by
mutual agreement.

The deadlines for the escalation of a dispute
specified in section 46.3 do not apply if one Party
informs the other that a solution to the dispute is
urgently required. In this case, escalation may
take place immediately.

If the Parties resolve a dispute in the course of
the escalation procedure, they shall set out in
writing the agreement reached and attach the
written agreement to this contract as an
appendix.

Only once escalation has been taken to the final
stage pursuant to this section to no avail can
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recourse be made to courts. In derogation of the

above, recourse to courts may be made

i) insofar as the Parties fail to reach an
agreement within 45 days (incl. escalation
period pursuant to section 46.3) following an
enforcement letter and after an appropriate
period of 10 working days has been set, or

ii) by either Party immediately if claims are in
danger of becoming time-barred.

Place of jurisdiction

The Czech law is the governing law. The use of
the provisions of the “United Nations Convention
on Contracts for the International Sale of Goods”
is excluded.

All disputes arising from the legal relationships
between PBST and the Contractor and in
connection thereto shall be finally decided with
the Arbitration Court attached to the Czech
Chamber of Commerce and the Agrarian
Chamber of the Czech Republic according to its
Rules by three arbitrators in accordance with the
Rules of that Arbitration Court. The place of the
proceeding will be Brno.

Decisive Language Version
In case of language differences, the Czech
version of these IT Purchase Terms shall prevail.

Order of precedence of documents

These IT General Terms of Purchase include the

generally applicable provisions for every contract

which falls within the scope of the IT General

Terms of Purchase in the following order of

precedence, whereby the provisions mentioned

first always take precedence over the provisions
mentioned last in the event of conflicts:

a) The Order Placement;

b) The IT General Terms of Purchase;

c) The provisions of the (other) Appendices to
the individual contract, such as information
security instructions for Everllence service
providers;

d) General Terms of Purchase;

e) Code of Conduct for Suppliers and Business
Partners.



