CONTRACT FOR ELECTRONIC DATA INTERCHANGE
WITHIN BUSINESS COOPERATION
No.      
(hereinafter the "Contract")
concluded by virtue of Section 269/2 of the Commercial Code, on the day, month and year set forth, by and between the following Parties:
Ahold Czech Republic, a.s.
Registered office:
Slavíčkova 1a, 638 00 Brno
IČO (Company No.): 
44012373, 
DIČ (VAT No.): 

CZ44012373
Bank Account:

ING Bank, account No. 1000094005/3500

Represented by:
Mr. Petr Beran, Director MBOS   

Registered in the Commercial Register kept by Regional Court in Brno, Section B, File 544
(hereinafter referred to as „Buyer“)
and
     
Registered office: 
     
IČO (Company No.):                           
DIČ (VAT No.):

     
Bank account:

     , account No.      
Represented by: 
     
Registered in the Commercial Register kept by       Court in      , Section      , File      
(hereinafter referred to as „Seller“)
(the entities above shall be hereinafter referred to as the "Parties")
Article 1

Subject of Contract

1. The Parties have hereby decided to conduct their mutual business cooperation wholly or in part with the assistance of "Electronic Data Interchange" (hereinafter the "EDI"). Via this electronic data interchange, no contracts may be amended or cancelled unless concluded between the Parties using the electronic data interchange, except for where expressly agreed otherwise.

2. Data reports included within the business cooperation of electronic data interchange are specified in the Certificate of Acceptance, Annex 1, forming an integral part of this Contract. Other documents that are not specified in the Certificate of Acceptance 1 must be sent in the form of hardcopies, e.g. bonus documents, indirect cost documents, etc.

3. This Contract (hereinafter the "Contract") stipulates the conditions for EDI and relates to any form of business cooperation between the Parties.

Article 2

Definitions

1. For the purposes of this Contract, the "electronic data interchange", "EDI" or "electronic communication" shall mean the electronic transmission of data from the PC of one Party to the PC of the other Party, with an agreed structure of the data concerned. Where this Contract refers to the transfer of information, data, data messages, their sending or receipt, this shall mean individual operations within the electronic data interchange.

2. For the purposes of this Contract, the "Author" shall mean the Party which generates a message.

3. For the purposes of this Contract, the "Addressee" shall mean the Party which is intended to be the recipient of a message.

4. For the purposes of this Contract the "Communication Service Provider" shall mean an individual or corporation (or more individuals or corporations) that are not affiliated with any of the Parties (or any of the Parties) and who operate between the Author and the Addressee, rendering services concerning the data message transmitted via electronic communication. The conditions concerning the cooperation between the Parties and the Communication Service Provider (Providers) are defined in specific contracts that are not a part of this Contract and to which this Contract does not refer.
Article 3
Character of Operations conducted via EDI
1. The Parties have hereby agreed that the electronic data interchange conducted by means of this Contract shall have the nature of a written legal deed and shall be equivalent to otherwise commonly used form of written communication; furthermore, the Parties hereby expressly acknowledge that such transmission of message may create liabilities that shall be legally valid and pursuant to which the fulfillment thereof may be claimed. The Parties further undertake that to any electronic data interchange performed according to this Contract, including but not limited to interchange of tax receipts, an Electronic Signature shall be attached which is based on qualified certification and created by means of safe signature formation (hereinafter referred to as the „Electronic Signature“). Shall the Electronic Signature be ensured or submitted by any third party different than the Parties and the Electronic Signature is not compatible with the legal regulations or regulations under this Contract, the Party on which behalf the Electronic Signature was ensured or submitted shall be entirely responsible for such breach of liabilities to the other Party as it had ensured or submitted the Electronic Signature itself. In case any fine is levied for such a breach by any of the controlling public authorities upon the other Party or shall any damage arise in connection with such a breach, the Party that caused the breach is obliged to reimburse the other Party all the evidenced costs and damage incurred in this respect. 
2. The Parties undertake herein that they shall neither dispute nor claim invalid any action taken according to this Contract merely on the grounds of the action taken in the form of electronic data interchange.
3. The Parties hereby declare that the electronic messages and entries shall serve as acceptable evidence and further undertake that they shall not challenge or dispute accepting any action taken in the form of electronic data interchange as evidence.
Article 4
Communication and Operations
The Parties undertake herein to mutually electronically interchange data under the following terms and conditions:
1. Standardization
The Parties undertake herein to identify products and business partners using the EAN standard in accordance with the recommendations of EAN International (such recommendations are specified in ČSN EN 797, ČSN 770061, ČSN EN 801 and ČSN EN 799).
2. System Operations
The Parties undertake herein to effectively and reliably maintain and regularly test their technical equipment, software and services necessary for successful transmission of information.
3. System Changes
The Parties are authorized to effectuate system changes that will affect EDI only with a prior notification of the system change to the other Party; such notification must be delivered to the other Party within 14 days following the effectuating of the system change concerned. The system change must not threaten or restrict the electronic data interchange according to this Contract. System change shall mean especially such a data messages flow change that changes standard setup of data messages flow.
4. Protection Procedures and Services
The Parties are obligated to introduce and maintain protection procedures and services in order to protect messages and their records against any interference.
5. Message Archiving
The Parties undertake herein to archive sent and received electronic consignments sent within the electronic data interchange during a minimum period of five years following the date of their sending or receipt, except for where the generally binding regulations require a longer period. The Parties are obliged to enable the other Party – upon its request – to compare the information content of such messages and shall offer their necessary cooperation in this respect. If there is any dispute between the Parties and should at least one of the Parties refer the dispute to the competent court (where an electronic message may be used as evidence in the proceedings), both Parties shall archive such an electronic message until the legal force of the verdict adopted with respect to such a dispute.
6. Requirements concerning Contents of Data
The Parties shall be obliged to ensure that the content of the transmitted and archived data are in accordance with the pertinent legal standards, comprise no elements which may be damaging for the recipient (e.g. viruses) and are not in any conflict with the information confidentiality (trade secret, personal information, etc.).
Article 5
EDI Specific Technical Conditions
Should the Parties specify in writing individual specific technical conditions (methods and type of communication, involvement of third parties, etc.), pursuant to which the electronic data interchange shall be conducted between the Parties, such technical specification shall become an annex to this Contract. Such annexes shall be successively numbered from 1 and signed by the authorized representatives of both Parties or persons authorized to act on behalf of such Parties. 

Article 6
Message Processing
1. Moment of Sending
Any message transmitted in accordance with this Contract shall be deemed sent after the Communication Service Provider generates a notification confirming the acceptance of the message and stores it in the communication space accessible to the sender (e.g. e-mail box).
2. Moment of Receipt
Any message transmitted in accordance with this Contract shall be deemed received after the Addressee collets the message from its communication space. Technical conditions permitting, the Addressee shall generate a confirmation of receipt of the electronic message and send it to the Communication Service Provider. If the Addressee fails to collect an incoming message within 24 hours following its receipt in the Addressee's communication space, the Addressee shall be deemed to have collected such a message from its communication space upon the expiry of 24 hours following the receipt in the Addressee's communication space (so-called message collection fiction) and subsequently, such message shall be deemed to have been duly collected. The fiction shall not ally in the event that the message is not collected owing to circumstances on the side of the Author (e.g. the message contains a computer virus) or if the message is not collected demonstrably owing to so-called Force Majeure.
3. Technical Errors
The Party that receives a message with technical errors shall notify the other Party in a suitable form without any unreasonable delay.
4. Data Errors

All EDI reports sent are confirmed by the Buyer in the form of an APERAK report. This report informs the Seller about the acceptance of sent messages within the Buyer's system with respect to data errors. Upon the occurrence of data errors, the Seller shall proceed according to Annex 1 – Certificate of Acceptance, forming an integral part of this Contract.

Article 7
Contact Persons
The Parties have hereby agreed on the following contact persons for EDI in the implementation of this Contract:
a) for Buyer:
Name:


Mrs. Kamila Pospíšilová
Correspondence address: 
Slavíčkova 1a, 638 00 Brno
Phone: 


 +420 545 193 407

Fax: 


 +420 545 222 339

E-mail: 


kamila.pospisilova@ahold.cz 
b) For Seller: 
Name:


     
Correspondence address: 
     
Phone: 


     
Fax: 


     
E-mail: 


     
Article 8
Confidentiality
1. The Parties undertake herein to adopt every available measure and make every effort to protect trade secret. Within this duty, the Parties shall also ensure that confidential information cannot be disclosed or submitted to third parties via their employees. 

2. The Parties shall ensure that the confidentiality of transmitted data is incorporated in all their contractual arrangements with third parties, concluded in connection with the electronic data interchange (e.g. with Communication Service Providers).
3. The Parties undertake herein to keep confidential all information, circumstances and data to which they gain access in connection with the fulfillment of the subject of this Contract. Notwithstanding any of the foregoing provisions, the following information shall not be deemed confidential:
· information that became the public property without fault by the receiving Party to Contract, whether deliberate or in negligence,
· information which the receiving Party had legally at its disposal prior to the execution of this Contract, unless such information was the subject of other previously executed contract of information protection or unless such information has the character of a trade secret,
· information that is the result of a procedure during which the receiving Party arrives at such information independently and is able to document this by its records or confidential information of a third party – however, the Party that obtains such information independently shall not use such information with the objective of causing detriment to the other Party,
· information disclosed to the receiving Party after the execution of this Contract by a third party that did not acquire such information directly or indirectly from the owner thereof and/or that will not acquire such information in an illegal manner.
4. The duty according to the previous provision shall remain valid also after the termination of this Contract, during the entire period in which any breach hereof may be detrimental.
5. The Parties have hereby agreed that the disclosure of this Contract and/or documents related hereto to an independent auditor or an auditing company, a body authorized according to the law or internal auditors of the company controlling directly or indirectly any of the Parties shall not be deemed a breach of any provisions of this Contract or any legal regulation regarding the protection of trade secret, confidential information or any other confidentiality duty. However, if a person specified in the previous sentence discloses any trade secrets or confidential information to another person or breaches the confidentiality obligation without consent of the other Party whose trade secret, confidentiality information or confidentiality obligation is concerned, the Party disclosing such information shall be held liable for such disclosure.

Article 9
Validity, Effectiveness and Duration of Contract
1. This Contract is concluded for an indefinite period of time.
2. This Contract shall become valid upon its signing by both Parties and effective upon the signing of the Acceptance Protocol.
Article 10
Termination of Contract by Notice
1. Both Parties may withdraw from this Contract at any time on the basis of a written notice delivered to the other Party, with a one-month notice period commencing upon the delivery of the notice to the other Party. 
2. In case of doubts concerning the address of the other Party, such an address shall be deemed identical to that indicated in the heading of this Contract or to that provably notified to the other Party. This Contract may not be terminated via the EDI.
Article 11
Withdrawal from Contract and other forms of Termination
1. Either of the Parties shall be entitled to withdraw from this Contract on the basis of a written notice delivered to the other Party; such a withdrawal shall be effective upon the provable delivery of the declaration in question to the other Party. The Parties shall be entitled to withdraw in consequence of a gross breach of this Contract by the other Party or its repeated breach, after due notification about such a breach and a request to ensure due fulfillment or remedy of the defects in question and provided that the Party in breach fails to ensure adequate remedy even during a reasonable period. This Contract may not be withdrawn via the EDI
2. The termination of this Contract for any reason (i.e. also by agreement of the Parties or withdrawal) shall be without prejudice to the electric data interchange effectuated prior to the termination of the validity and effectiveness of this Contract. After the termination hereof, both Parties shall remain obliged to archive all data as stipulated in this Contract and follow the arrangements stated in this Contract which are to be followed also after the termination of this Contract (e.g. confidentiality).
3. Should this Contract be lawfully deemed invalid from its beginning, this shall be without prejudice to the transactions effectuated via this Contract and the duty of the Parties to pursue after the declaration of such invalidity hereof according to Article 11.2 of this Contract.
Article 12
Force Majeure
1. In the case of any event of Force Majeure, each Party shall be deprived of its liabilities arising from this Contract, and any failure (including partial) or delay in the fulfillment of any liabilities imposed through this Contract to any of the Parties shall be tolerated, and such a Party shall not be liable for the incurred loss or otherwise; provided, however, that such a failure appears as a direct or indirect consequence of any of the causes specified below.
2. Force Majeure shall include, but not be limited to: natural disasters, willful acts by third parties, riots, street disturbances, strikes, lockouts, labour boycotts, occupation of property critical for the fulfillment of the duties arising from this Contract, acts of war (whether declared or undeclared), changing political situation which makes it impossible or unreasonably difficult to exercise the rights and duties arising from this Contract or any other similar causes.
Article 13
Settlement of Disputes
1. This provision shall expressly relate to the settlement of all disputes arising from the execution, interpretation, implementation and termination of this Contract, as well as any relations directly related thereto (hereinafter the "Disputes").
2. The Parties undertake herein to attempt at solving all Disputes in an amicable manner.
3. If the Parties fail to reach such an amicable solution of the Dispute, any of them shall be entitled to file a motion (petition) for the settlement of the Dispute (verdict) in accordance with the generally binding legal regulations, with the competent court.
Article 14
1. Amendments
2. This Contract is concluded in writing; all amendments hereto shall be executed in writing as an expression of the entire and mutual consensus of both Parties to this Contract. No amendments hereto may be executed via the EDI.
3. This Contract shall supersede all previous written or oral arrangements between the Parties relating to the electronic data interchange (however, contracts concluded through EDI according to any previous agreements relating to the electronic data interchange, confidentiality duties or obligations to archive data shall remain in full effect).
Article 15
Separability Clause
Should any provisions of this Contract be or become invalid or ineffective, the remaining provisions of this Contract shall remain in full force and effect. The invalid or ineffective provisions shall be replaced with generally binding legal regulations pertaining to the mutual relations of the Parties. Contracting Parties undertake herein to adjust their mutual relations by adopting provisions the result of which will best correspond to the intent of the original invalid or ineffective provision or provisions. 

Article 16
Final Provisions
1. This Contract is executed in two copies in Czech language and two copies in English language, whereas each Party shall obtain one copy of each language version hereof. In case any differences arise between the Czech and English versions of this Contract, the Czech version shall prevail.
2. This Contract shall be binding also on any legal successors of both Parties.
3. This Contract shall be governed by the laws of the Czech Republic. The Parties to this Contract have adequately defined the subject of their liabilities.
4. The following Enclosures are considered to be the integral part of this Contract:
Enclosure 1 – Certificate of Acceptance

5. The Parties hereby declare that the content of this Contract is an expression of their true, free and earnest will. In witness hereof, the Parties attach their signatures below.
For Buyer:





For Seller:
Date:






Date:
Signature: ………………………..


Signature: ………………………..

By:           Petr Beran




By:                 
Position:  Director MBOS



Position:        
