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The following terms are the general terms of delivery and
payment of the following companies of the Baumann Group: (a)
Baumann Federn AG, Ermenswil / CH-8630 Riiti; (b) Baumann
GmbH, Friedrich-List Strasse 131, DE-72805 Lichtenstein; (c)
Baumann Schlegel GmbH, Friedrich-List Strasse 131, D-72805
Lichtenstein; (d) Prodotti Baumann SRL, Via Brescia 261, IT-
25075 Cortine di Nave (BS); (e) Baumann Muelles S.A., Poligono
Industrial Gojain C/ Padurea 13, ES-01170 Legutiano; (f)
Baumann Ressort SAS, 727 route des Tattes de Borly Boite
Postale 3, FR-74380 Cranves Sales ; (g) Baumann Springs s.r.o.,
Na Novém Poli 384/6, CZ-73301 Karvind - Staré Mésto; (h)
Baumann Springs Co. (S) Pte. Ltd., 33 Gul Lane, SG 629427 ; (i)
Baumann Springs (Shanghai) Co. Ltd., 358-2 Shen Xia Road,
Jiading District, Forward High Tech. Zone, Shanghai 2011818 CN;
(j) BAUMANN SPRINGS USA Inc., 3075 No. Great Southwest,
Pkwy. # 100, Grand Prairie, TX 75050 USA; (k) BAUMANN
SPRINGS LEON S. DE R.L. DE C.V., Kappa 310 y 312, Fracc.
Industrial Delta, MEX - 37545 Ledn, Gto. (I) Baumann Springs &
Coating Pvt Ltd. 5, Prime Rose Mall, Baner Road Pune, IN 411045

EACH OF THE COMPANIES MENTIONED ABOVE ACTS IN ITS OWN NAME
AND ON ITS OWN ACCOUNT

1 Definition

“Supplier” shall be the company of the Baumann Group mentioned
in the offer or if there is an order confirmation, in the order
confirmation.

“Customer” shall be the company accepting the offer of the
Supplier or the company making the Supplier an offer for the
conclusion of a supply agreement which the Supplier accepts.
“Product” shall be the item to be delivered on the basis of an
agreement concluded between the Customer and Supplier.

2 Scope

2.1 The following business terms shall only apply vis-a-vis companies,
legal persons, public law entities and public law special funds.

2.2 The following business terms shall apply exclusively; the Supplier
shall not acknowledge contradictory or divergent terms of the
Customer unless (i) this involves purchase terms in accordance
with the recommendation of the German Association of the
Automotive Industry (VDA) for general terms and conditions for
the procurement of production material and spare parts intended
for the automobile in the version of 05. 12. 2002 or (ii) it has
expressly agreed in writing to their application. The following
terms shall also apply if the Supplier carries out the delivery to the
Customer without reservations in the knowledge of terms of the
Customer that are contradictory or deviate from its terms.

2.3 If the business terms of the Customer correspond to the above-
mentioned VDA terms, the latter shall take precedence over these
terms if they diverge from the terms of the Supplier.

2.4 In the case of continuous business relations these terms shall also
apply to future agreements.

Offers - offer documents, order confirmation

3.1 If the Customer places an order without the order including
supplements, restrictions or other changes compared with a valid,
binding offer of the Supplier, acceptance of the offer shall take
effect as soon as the Supplier receives the order unless the
Supplier revoked its offer before receipt.

3.2 Acceptance of an order shall take effect if the Supplier despatched
an order confirmation and it does not include any supplements,
restrictions or other changes compared with the order.

3.3 The Supplier shall retain title and copyright to illustrations,
drawings, calculations and other documents. This shall also apply
to those written documents designated as “confidential.” Transfer
to third parties shall require express written approval by the
Supplier.

4 Prices, terms of payment

4.1 All prices of the Supplier shall be EXW INCOTERMS 2010® plus
the legally valid VAT at the time of invoicing unless a divergent
INCOTERM clause is agreed. All ancillary costs, e.g. costs for
freight, insurance, export, transit, import and other approvals and
certifications shall be at the expense of the Customer. The
Customer must also bear all kinds of taxes, charges, duties and
customs duties.

4.2 Unless otherwise expressly agreed, offers and invoices shall be in
the currency of the supplier factory.

4.3 Unless otherwise agreed, invoices shall be due upon invoice
receipt. Subject to revocation of the grant of credit, invoices shall
be payable net within 30 days of the invoice date. If a cash
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Nasledujici ustanoveni pfedstavuji vSeobecné dodaci a platebni
podminky nasledujicich spolec¢nosti skupiny Baumann Group: (a)
Baumann Federn AG, Ermenswil / CH-8630 Riiti; (b) Baumann
GmbH, Friedrich-List Strasse 131, DE-72805 Lichtenstein; (c)
Baumann Schlegel GmbH, Friedrich-List Strasse 131, D-72805
Lichtenstein; (d) Prodotti Baumann SRL, Via Brescia 261, IT-
25075 Cortine di Nave (BS); (e) Baumann Muelles S.A., Poligono
Industrial Gojain C/ Padurea 13, ES-01170 Legutiano; (f)
Baumann Ressort SAS, 727 route des Tattes de Borly Boite
Postale 3, FR-74380 Cranves Sales ; (g) Baumann Springs s.r.o.,
Na Novém Poli 384/6, CZ-73301 Karvina - Staré Mésto; (h)
Baumann Springs Co. (S) Pte. Ltd., 33 Gul Lane, SG 629427 ; (i)
Baumann Springs (Shanghai) Co. Ltd., 358-2 Shen Xia Road,
Jiading District, Forward High Tech. Zone, Shanghai 2011818 CN;
(j) BAUMANN SPRINGS USA Inc., 3075 No. Great Southwest,
Pkwy. # 100, Grand Prairie, TX 75050 USA; (k) BAUMANN
SPRINGS LEON S. DE R.L. DE C.V., Kappa 310 y 312, Fracc.
Industrial Delta, MEX - 37545 Ledén, Gto. (I) Baumann Springs &
Coating Pvt Ltd. 5, Prime Rose Mall, Baner Road Pune, IN 411045

KAZDA Z VYSE UVEDENYCH SPOLECNOST JEDNA ZA SEBE A SVYM
IMENEM

1 Definice

~Dodavatelem" se rozumi spole¢nost ze skupiny Baumann Group
uvedend v nabidce, nebo v potvrzeni objedndvky, pokud néjaké
existuje.

,Zakaznikem" se rozumi spole¢nost, kterd prijimé objednavky
dodavatele nebo spolec¢nosti, kterd dodavateli poskytuje nabidku
na uzavreni dodavatelské smlouvy, kterou dodavatel prijme.
L,Vyrobkem" se rozumi pfedmét, ktery ma byt dodan na zakladé
dohody uzavrené zdkaznikem a dodavatelem.

2 Plisobnost

2.1 Nasledujici obchodni podminky plati ve vztahu ke spole¢nostem,
pravnickym osobam, vefejnopravnim subjektim a vefejnopravnim
specialnim fondim.

2.2 Nasledujici obchodni podminky plati vyhradné. Dodavatel nesmi
vyhlasit protichtidné ani odlisné podminky od podminek zakaznika,
pokud (i) nejde o nakupni podminky odpovidajici doporuceni
Némeckého sdruzeni automobilového primyslu (VDA) ohledné
vSeobecnych podminek ndakupu produkéniho materidlu a
néhradnich dild uréenych pro automobily ve verzi ze den 05. 12.
2002 nebo (ii) pokud nebylo jejich pouziti vyslovné pisemné
schvaleno. Nasledujici podminky budou platit i tehdy, kdyz
dodavatel provede dodavku zdakaznikovi bez vyhrad ve znalosti
podminek zakaznika, které jsou protichlidné nebo se od jeho
podminek odlisuji.

2.3 Pokud obchodni podminky zdkaznika odpovidaji vyse uvedenym
podminkam VDA, budou mit takové podminky pFednost pred
témito podminkami, pokud se lisi od podminek dodavatele.

2.4 V pfipadé& trvajicich obchodnich vztah{ budou platit tyto podminky
i pro budouci dohody.

Nabidky - nabidkové dokumenty, potvrzeni objednavky

3.1 Pokud zdkaznik vystavi objednavku bez toho, Ze by objedndvka
obsahovala dodatky, omezeni ¢i dalsi zmény oproti platné,
zdvazné objedndvce dodavatele, probéhne pfijeti takové
podminky, jakmile dodavatel objednédvku obdrZi, kromé& p¥ipadd,
kdy dodavatel svoji nabidku pred jejim pFijetim odvolal.

3.2 Prijeti objednavky bude ucinné v okamziku, kdy dodavatel odesle
potvrzeni objednavky a to neobsahuje zaddné dodatky, omezeni ani
jiné zmény oproti objednavce.

3.3 Dodavatel si ponecha vlastnickd a autorska prava k ilustracim,
vykresiim, kalkulacim a dal$im dokumentlim. Toto plati i ve
vztahu k t&m pisemnym dokument@m, které jsou oznacené jako
,dlvérné". Jejich prenos jakymkoli tfetim osobdm vyzaduje
vyslovny pisemny souhlas dodavatele.

4 Ceny, platebni podminky

4.1 Vsechny ceny dodavatele se uvadéji za podminek EXW (,ze
zadvodu“) dle pravidel INCOTERMS 2010®, plus zdkonna sazba
DPH platnd v dobé fakturace, pokud nejsou sjednény podminky
podle jiného ustanoveni pravidel INCOTERMS. Veskeré vedlejsi
naklady, napf. naklady na pfepravu, pojisténi, exportni, tranzitni,
dovozni a dalsi schvaleni a certifikace hradi zdkaznik. Zakaznik
musi hradit také veskeré dané, sazby, poplatky a celni poplatky.

4.2 Neni-li vyslovné dohodnuto jinak, nabidky a faktury se vystavuji
v méné dle tovarny dodavatele.

4.3 Neni-li dohodnuto jinak, faktury se vystavuji se splatnosti pfi
obdrzeni faktury. S vyhradou odvolani udéleni kreditu budou
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discount was contractually agreed, granting of a discount shall
depend on the settlement of all previously due invoices.

4.4 The day on which the Supplier or third parties with a claim against
the Supplier can finally dispose of the amount shall be regarded as 4.4
the day of receipt of payment in the case of all means of payment.

4.5 The Customer shall be obliged in accordance with the agreement
to pay the purchase price and accept the goods. If the Customer
fails to meet one of its obligations according to this agreement or 4.5
the law, the Seller may retain all of its deliveries or performance
without prejudice to its additional legal claims.

4.6 If it becomes clear after conclusion of the agreement that the
payment claim of the Supplier is endangered by lack of capacity of
the partner, the Supplier may refuse performance and determine 4.6
an appropriate period for the Customer within which the latter
must pay cash on delivery or provide security to the amount of the
outstanding claim. If the Customer refuses cash on delivery
payment or fails to provide any corresponding security, the
Supplier shall be entitled after expiry of an appropriate period to
rescind the agreement and demand damages.

4.7 If a binding order quantity is not agreed, the Supplier shall take as
the basis for its calculation the non-binding order quantity (target 4.7
quantity) stated by the Customer.

4.8 If the Customer accepts less than the target quantity, the Supplier

shall be entitled to increase the unit price appropriately. 4.8
4.9 If the Supplier indisputably supplied defective goods, the
Customer shall nevertheless be obliged to make the payment for 4.9

the fault-free portion of the delivery unless the Customer has no
interest in the partial delivery.

Reservation of title

5.1 The Supplier shall reserve title to the delivery items until receipt of 5.1
all payments from the business association with the Customer.
5.2 Assertion of the reservation of title and attachment of the delivery 5.2

items by the Supplier shall not be regarded as rescission of the

agreement unless this is expressly stated by the Supplier in

writing. 5.3
5.3 The Customer shall be entitled to resell the delivery items in the

normal course of business; however, it shall already now assign all

claims accruing to the Customer from the resale to the Supplier to

the amount of the purchase price agreed between the Supplier and

Customer (including VAT), irrespective of whether the delivery

items are resold without or after processing. The Customer shall

be authorised to collect these claims after their assignment. This

shall not affect the authority of the Supplier to collect these claims

itself; however, the Supplier shall undertake not to collect these

claims as long as the Customer meets its payment obligations

properly and is not in arrears. However, if this is the case, the

Supplier may demand that the Customer disclose the assigned

claims and their debtors, provide all information required for

collection, hand over the associated documents and notify the

debtors (third parties) of the assignment. 5.4

5.4 Processing or conversion of the goods by the Customer shall
always be carried out for the Supplier. If the delivery items are
processed with other items that do not belong to the Supplier, the
Supplier shall acquire co-ownership in the new item in proportion
to the value of the delivery items to the other processed items at
the time of processing. 55

5.5 If the delivery items are inseparably mixed with other items that
do not belong to the Supplier, the Supplier shall acquire co-
ownership in the new item in proportion to the value of the
delivery items to the other mixed items at the time of processing.
The Customer shall safeguard the co-ownership for the Supplier. 5.6

5.6 The Customer may neither pledge, nor assign the delivery items
as security. In the event of attachment and seizure or other
disposition by third parties, the Customer must inform the Supplier
of this immediately and provide it with all information and
documents that are necessary to safeguard its rights. The title of
the Supplier must be pointed out to the execution officials or third
parties. 5.7

5.7 The Supplier shall undertake to release the collateral security to
which it is entitled on the request of the Customer to the extent
that the realisable value of the security exceeds the claims to be
secured by more than 20%. The Supplier shall be responsible for
the selection of the securities to be released.

6 Scope of delivery, delivery time, delivery quantities

6.1 Observance of the agreed delivery and performance dates shall
presume that all technical questions have been clarified and
payments or other obligations of the Customer are available or
have been met in good time. If this is not the case, the period
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faktury splatné ve Ihdté 30 dnd od data fakturace. Pokud byla
smluvné dohodnuta hotovostni sleva, udéleni slevy zaleZi na
Uhradé vsech faktur, které jiz byly dfive splatné.

Den, ve ktery dodavatel & tfeti osoby s narokem viéi dodavateli
mohou s konecnou platnosti nakladat s pfislusnou c¢astkou, se
povazuje za den prijmu platby v piipadé viech zplisobll poukazani
platby.

Zakaznik bude povinen v souladu s dohodou =zaplatit cenu a
pfijmout zbozi. Pokud zakaznik nesplni kteroukoli ze svych
povinnosti podle této dohody ¢&i vyplyvajici ze zakona, mize
prodavajici ponechat veskeré své dodavky ¢i plnéni, aniz by tim
byly dotéeny jakékoli dalsi zakonné naroky.

Pokud se po uzavieni dohody ukdze, ze je narok dodavatele
ohroZzen nedostate¢nou kapacitou na strané partnera, mize
dodavatel odmitnout pInéni a uréit vhodné obdobi pro zadkaznika,
béhem kterého musi zékaznik platit dodavky v hotovosti pfi dodani
nebo poskytnout zaruku ve vys$i nesplacenych pohledavek. Pokud
zadkaznik odmitne platit v hotovosti pfi dodani nebo neposkytne
zadnou odpovidajici zaruku, bude dodavatel po uplynuti
prislusného obdobi odstoupit od dohody a pozadovat odSkodnéni.

Pokud neni sjedndno zdvazné mnozstvi zboZi v objedndvce, bude
dodavatel za zéklad pro svoji kalkulaci brét nezdvazné mnozstvi
zbozi v objedndvce (cilové mnoZstvi) uvedené zakaznikem.

Pokud zédkaznik prijme méné nez cilové mnozstvi, bude dodavatel
opravnén zvysit prisludnym zplisobem jednotkovou cenu.

Pokud dodavatel nesporné dodal vadné zbozi, bude zakaznik i tak
povinen zaplatit za bezchybnou cast dodavky, pokud ovéem ma
zdkaznik o ¢astecnou dodavku zajem.

Vyhrada vlastnického titulu

Dodavatel si vyhrazuje vlastnicky titul k doddvanému zbozi az do
prijeti vSech plateb v rdmci obchodniho vztahu se zdkaznikem.

Uplatnéni vyhrady vlastnického titulu a obstaveni dodanych
vyrobkd dodavatelem se nepovazuje z odstoupeni od této dohody,
pokud dodavatel pisemné neoznami jinak.

Zakaznik bude opravnén dale prodavat dodané vyrobky v ramci
bézného podnikani. Musi v$ak jiz nyni dodavateli postoupit
vSechny pohledavky vzniklé z takového prodeje, az do vyse kupni
ceny sjednané dodavatelem a zdkaznikem (vietné DPH), bez
ohledu na to, zda jsou dodavané vyrobky prodavany dale po
zpracovani nebo bez néj. Zakaznik bude opravnén inkasovat tyto
pohledavky po jejich postoupeni. Timto neni nijak dotéeno
opravnéni dodavatele inkasovat tyto pohledavky sam, dodavatel
se vSak zavazuje, Ze nebude inkasovat tyto pohledavky, pokud
bude zakaznik fadné pinit své platebni zavazky a nebude mit
74dné nedoplatky. V takovém pripadé v$ak mdZe dodavatel
pozadovat, aby zadkaznik sdélil postoupené pohledavky a prislusné
dluzniky, aby poskytl veskeré informace potfebné pro inkaso
pohledavek, predal souvisejici dokumenty a uvédomil dluzniky
(treti osoby) o postoupeni pohledavek.

Zpracovani ¢i preménu zbozi bude vzdy zakaznik provadét za
dodavatele. Pokud jsou doddvané vyrobky zpracovavany spolu
s jinymi vyrobky, které nepatifi dodavateli, ziskéd dodavatel
spoluvlastnicky podil na novém vyrobku v poméru k hodnoté
dodavanych vyrobk{ k celkové hodnoté& zpracovavanych vyrobkd v
dobé zpracovani.

Pokud jsou dodavané vyrobky neoddélitelné smiSeny s jinymi
vyrobky, které nepatfi dodavateli, ziska dodavatel spoluvlastnicky
podil na novém vyrobku v poméru k hodnoté dodavanych vyrobkt
k celkové hodnoté smiSenych vyrobkd v dobé& zpracovani.
Zakaznik bude pro dodavatele jeho spoluvlastnictvi opatrovat.

Zakaznik nesmi dodavané vyrobky dat do zastavy ani je nesmi
pouzit jako zaruku. V pfipadé obstaveni ¢i zabaveni ¢i jiného
omezeni uvaleného tretimi osobami musi zdkaznik informovat
dodavatele o takové skutecnosti bez prodleni a musi mu
poskytnout vSechny informace a dokumenty, které jsou nezbytné
pro ochranu jeho prav. Vlastnicky titul dodavatele musi byt sdélen
predstavitelGm tFetich osob.

Dodavatel se zavazuje uvolnit zéstavu, na kterou ma narok, na
zadost zakaznika, pokud realizovatelnd hodnota zastavy prekroci
hodnotu pohledavek, které maji byt zajistény, o vice nez 20 %.
Dodavatel bude odpovidat za vybér zaruky, kterou uvolni.

Rozsah dodavky, ¢as dodani, objem dodavky

DodrZeni dohodnutych dat dodani a plnéni predpoklada, Ze byly
vyfeSeny vsechny technické otazky a platebni ¢&i jiné zavazky
zdkaznika jsou k dispozici nebo byly vcas spinény. Pokud tomu tak
neni, Ih(ta se ptislusnym zplisobem prodluZuje. Zmény konstrukce
a zbozi pozadované zakaznikem pozastavi chod dodacich Ihdt.
Tyto Ihdty se znovu rozeb&hnou teprve poté, co zékaznik zmény
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shall be extended appropriately. Redesigns and article changes
requested by the Customer suspend the running of the delivery 6.2
periods. They shall only begin running again once the Customer

has approved the changes.

6.3
6.2 Unless otherwise agreed, notification of readiness for despatch or
collection shall be decisive for observance of the delivery date. 6.4
6.3 The Supplier shall supply the Customer with the contractual goods ’
in accordance with its delivery possibilities. 6.5

6.4 Partial deliveries shall be permissible insofar as this does not lead
to any disadvantages for use.

6.5 The delivery period shall be extended by the duration of the
hindrance if the Customer infringes the agreement and in the 6.6
event of force majeure, strike, non-culpable incapacity and
inclement weather conditions.

6.6 Production-related additional or reduced quantities shall be
permitted within a tolerance of 10% of the total order quantity.
The total price agreed shall change according to their extent.

7
. 7.1
Despatch, passage of risk
7.1 If nothing else emerges from the order confirmation, delivery “ex 7.2
works” shall be agreed. ’
7.2 Notification of readiness for despatch or collection by the Supplier 7.3
shall be decisive for observance of the delivery date or delivery
period.

7.3 Unless otherwise agreed, goods notified as ready for despatch
must be accepted immediately by the Customer. If the Customer
infringes this obligation, the Supplier shall be entitled at its
discretion to despatch the goods at the expense of the Customer 7.4
to the Customer or store the goods at the expense and risk of the
partner on its premises or those of third parties.

7.4 If the goods are not delivered EXW INCOTERMS 2010®, the risk
shall pass upon transfer of the goods to the first transport person,
unless otherwise agreed. 8

8 Industrial property rights

8.1 The Customer shall undertake to inform the Supplier immediately
of industrial property right claims of third parties concerning the
products delivered and to leave the legal defence to the Supplier.
The Supplier shall be entitled to carry out the changes required
due to the industrial property right claims of third parties at its 8.2
own expense, even in the case of goods delivered and paid for.

8.2 Should the Supplier be prohibited from manufacture or delivery by
a third party by reference to an industrial property right belonging
to the latter, the Supplier shall be entitled to stop the work until
clarification of the legal position by the Customer and the third
party unless the Supplier is responsible for the industrial property
right infringement. Should continuation of the order no longer be
reasonable for the Supplier as a result of the delay, it shall be 8.3
entitled to rescission.

8.3 The Customer shall guarantee the Supplier that the services
provided are free from third party rights. It shall indemnify the
Supplier against all corresponding third party rights.

9 Liability for delayed delivery

9.1 If the Supplier fails to meet its obligation to deliver the goods in
accordance with the agreement and the underlying purchase
agreement is a transaction for delivery by a fixed date in the
meaning of § 286 (2) No. 4 German Civil Code (BGB) or § 376
German Commercial Code (HGB) and the interest of the Customer
in continued contractual fulfiiment has not lapsed, the Supplier
shall be liable according to the statutory provisions unless the 9.2
latter is not responsible for the contractual breach.

9.2 If the Supplier fails to meet its obligation to deliver the goods in
accordance with the agreement, it shall be liable according to the
statutory provisions if the Customer asserts claims to damages
based on intent or gross negligence of the representatives or
vicarious agents of the Supplier. If the Supplier is not accused of
any intentional breach of contract within the context of this
liability, the liability for damages shall be limited to the 9.3
foreseeable, typically occurring losses.

9.3 If the Supplier fails to meet its obligation to deliver the goods in
accordance with the agreement, it shall be liable according to the
statutory provisions if it culpably breached an essential contractual
obligation. If the Supplier is not accused of any intentional breach
of contract in this case, the liability for damages shall be limited to 9.4
the foreseeable, typically occurring losses.

9.4 This shall not affect liability on account of culpable injury to life,
body or health.
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schvali.

Neni-li sjedndno jinak, oznameni o pripravenosti expedice i
odbé&ru bude pro dodrZeni dodaci Ih{ity rozhodujici.

Dodavatel bude zakaznikovi dodavat smluvni vyrobky v souladu se
svymi moznostmi dodavek.

Castetné dodavky jsou pripustné, pokud to nepovede
k nevyhodam pfi pouziti vyrobku.

Dodaci Ihiita se prodlouZi o trvani jakékoli prekazky, pokud by se
zdkaznik dopustil poruseni dohody a v pfipadé udalosti vyssi moci,
stavky, nezavinéné nemoznosti provozu Ci  nepfiznivych
povétrnostnich podminek.

Navyseni &i snizeni mnozstvi zplisobené vlivy spojenymi s vyrobou
je pripustné v ramci 10% tolerance vidi celkovému mnozstvi
objednavky. Celkovéd dohodnutd cena se bude ménit na zakladé
takového navyseni ¢i snizeni.

Expedice, pifenos rizika

Pokud nebude z potvrzeni objedndvky vyplyvat jinak, sjednava se
dodavka v rezimu ,ex works" (ze zavodu).

Dodavatelovo ozndmeni o pfipravenosti k expedici ¢i vyzvednuti je
rozhodujici pro dodrzeni data dodani a dodaci Ihdty.

Neni-li sjednano jinak, zboZi ozndmené jako pfipravené k expedici
musi byt zdkaznikem okamZzité prejato. Pokud zakaznik nedodrzi
tuto svoji povinnost, bude dodavatel opravnén dle svého
rozhodnuti bud’ expedovat zbozi zdkaznikovi na naklady zakaznika,
pfipadné uloZit zbozi na néklady a riziko partnera ve svém objektu
nebo v objektu tfetich osob.

Pokud se zbozi nedodava v rezimu EXW INCOTERMS 2010®,
prechazi riziko v okamziku predani zbozi prvni osobé v ramci
pfepravy, pokud neni sjednéno jinak.

Prava dusevniho vlastnictvi

Zakaznik se zavazuje informovat okamzité dodavatele o jakychkoli
narocich tretich osob tykajicich se prav dusevniho vlastnictvi ve
vztahu k dodanym vyrobkdm a ponechat pravni obhajobu na
dodavateli. Dodavatel bude opravnén provést zmény nezbytné
z d@vodu narokd tietich osob tykajicich se prav dudevniho
vlastnictvi na vlastni naklady, a to i ve vztahu ke zbozi jiz
dodanému a zaplacenému.

Pokud by tfeti osoba zakazala dodavateli vyrabét ¢i dodavat zbozi
s odkazem na pravo dusevniho vlastnictvi naleZejici takové treti
osobé, bude dodavatel opravnén zastavit praci az do vyjasnéni
pravniho postaveni zadkaznika a tfeti osoby, pokud ovSem neni
dodavatel zodpovédny za poruseni prava dusevniho vlastnictvi.
Pokud by nebylo pokracovani objednavky jiz pro dodavatele
z d@vodu zpozdéni rozumné, bude mit narok na odstoupeni od
dohody.

Zakaznik bude dodavateli rucit za to, Ze poskytované sluzby
nejsou zatizeny zadnymi pravy tfetich osob. Odskodni dodavatele
ve vztahu k vedkerym prisludnym pravim tretich osob.

Odpovédnost za opozdénou dodavku

Pokud dodavatel nesplni svij zdvazek dodani zboZi v souladu
s dohodou a prfislusnd nakupni dohoda predstavuje transakci
dodavky s pevnym datem dodani ve smyslu § 286 (2) bod 4
némeckého obcanského zakoniku (BGB) nebo § 376 némeckého
obchodniho zadkoniku (HGB) a nedoslo k tomu, Ze zakaznik jiz
nema zajem o dalsi smluvni plnéni, ponese dodavatel odpovédnost
dle zakonnych ustanoveni, pokud ovSem nebude zakaznik
odpovédny za poruseni dohody.

Pokud dodavatel nesplni svij zavazek dodat zboZi v souladu
s dohodou, ponese za to odpovédnost ve shodé se zakonnymi
ustanovenimi, pokud vznese zakaznik ndrok na odskodnéni na
zdkladé Umyslu & hrubé nedbalosti zastupcl ¢ povérenych
zadstupcl dodavatele. Pokud nebude dodavatel obvinén ze
zamérného poruseni smlouvy v kontextu své odpovédnosti, omezi
se odpovédnost za Skody na predvidatelné, obvykle vznikajici
ztraty.

Pokud dodavatel nesplni svlij zévazek dodat zboZi v souladu se
smlouvou, ponese odpovédnost v souladu se zakonnymi
ustanovenimi, pokud svoji vinou porusil zasadné vyznamny
smluvni zavazek. Pokud nebude vtomto pfipadé dodavatel
obvinén ze zamérného poruseni smlouvy, omezi se odpovédnost
za Skody na predvidatelné, obvykle vznikajici ztraty.

Timto nebude nijak dotlena odpovédnost v pfipadé zavinéného
umrti ¢i Ujmy na zdravi.
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9.5 Unless otherwise regulated above, additional liability for delayed
delivery shall be excluded.

10 Liability for defects

10.1 Insofar as a product has been specified, it shall be free of technical
defects if acknowledged production-related tolerances are
observed. The Customer may only invoke an application it
intended if this was expressly agreed in writing.

10.2 The information and illustrations included in the brochures and
catalogues are customary industry approximate values unless they
were expressly designated by the Supplier as binding.

10.3 Unless the parties have agreed otherwise, the goods shall
correspond to the agreement if the goods correspond to the
regulations of the sender country. Normative requirements in
countries other than the sender country must be expressly agreed
in writing.

10.4 Obvious defects must be reported immediately to the Supplier and
reprimanded. If a defect exists for which the Supplier is
responsible, subsequent improvement or replacement delivery
shall be made at the discretion of the Supplier. In the event of
subsequent improvement, the Supplier shall be obliged to bear all
expenses required for the purpose of defect elimination, especially
transport costs, travel, work and material costs to the extent these
costs are not higher due to the purchase item having been brought
to another place than the place of performance. If the Supplier
chooses subsequent improvement, the Customer must at the
request of the Supplier make the item available for subsequent
improvement in the manufacturer’s factory.

10.5 If the subsequent specific performance is unsuccessful, the
Customer shall be entitled at its discretion to demand rescission or
reduction of the purchase price.

10.6 The Supplier shall be liable for defects according to the legal
provisions if it fraudulently concealed the defect or assumed a
guarantee for the quality of the item.

10.7 The Supplier shall be liable for defects according to the legal
provisions if the Customer asserts claims to damages based on
intent or gross negligence of the representatives or vicarious
agents of the Supplier. If the Supplier is not accused of any
intentional breach of contract within the framework of defect
liability, the liability for damages shall be restricted to the
foreseeable, typically occurring losses.

10.8 The Supplier shall be liable for defects according to the legal
provisions if it culpably infringed an essential contractual
obligation. If the Supplier is not accused of any intentional breach
of contract, the liability for damages shall be restricted to the
foreseeable, typically occurring losses.

10.9 Defect liability on account of culpable injury to life, body or health
shall be unaffected as well as liability according to the Product
Liability Act.

10.10Unless otherwise regulated above, defect liability shall be
excluded.

10.11 Claims according to § 437 BGB shall become statute-barred twelve
months after the passage of risk unless the items involved are
used for a building according to their normal manner of use and
caused it to be defective.

10.12The period of limitation in the case of delivery recourse according
to §§ 478, 479 BGB shall remain unaffected; it shall be five years
calculated from delivery of the defective item.

11 Overall liability

11.1 The Supplier shall be liable according to Section X, paragraphs 5,
6, 7 and 8 for additional claims to damages, irrespective of the
legal nature of the claim asserted, especially for those arising from
fault upon conclusion of the agreement, on account of other
breaches of obligation or on account of tortious claims for the
compensation of material damage pursuant to § 823 BGB.
Additional liability shall otherwise be excluded.

11.2 If the damages liability of the Supplier is excluded or restricted on
account of this section, this shall also apply with regard to the
personal damages liability of personnel, workers, employees,
representatives and vicarious agents of the Supplier.

11.3 An exclusion period of 18 months shall apply to the limitation of all
claims that are not subject to limitation on account of a defect of
an item. It shall begin from knowledge or from the time from
which the Customer without gross negligence ought to have
obtained knowledge of the loss and the identity of the person who
caused the loss.
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Neni-li vySe stanoveno jinak, dalSi odpovédnost za opoZzdéné
dodavky se vylucuje.

Odpovédnost za zavady

Pokud byl produkt specifikovan, bude prost technickych zavad,
jestlize vyhovuje tolerancim spojenym s vyrobou. Zakaznik mdze
pristoupit k zamyslenému pouZziti, pouze pokud bylo vyslovné a
pisemné schvaleno.

Informace a ilustrace obsazené v brozurdch a katalozich
predstavuji obvyklé odvétvové priblizné hodnoty, pokud nejsou
vyslovné dodavatelem oznadené za zavazné.

Pokud se strany nedohodnou jinak, zboZi bude odpovidat dohodé,
pokud takové zboZi odpovidd predpisim zemé odesilatele.
Normativni pozadavky platné v zemich jinych nez v zemi
odesilatele musi byt vyslovné pisemné schvaleny.

Zjevné zadvady musi byt hldSeny okamzité dodavateli s vystrahou.
Pokud existuje néjakd zavada, za kterou odpovidd dodavatel,
nasledna oprava ¢i vyména dodavky bude zaviset na rozhodnuti
dodavatele. V pripadé nasledné opravy bude dodavatel povinen
hradit veskeré naklady potfebné pro ucely eliminace zavad,
predevsim prepravni naklady, cestovni naklady, naklady na praci a
materidl, pokud nejsou tyto naklady vy$si z dlvodu, ze byl
vyrobek prevezen na jiné misto, nez je misto pInéni. Pokud se
dodavatel rozhodne pro naslednou opravu, musi zakaznik na
zadost dodavatele vyrobek poskytnout k dispozici pro naslednou
opravu v tovarné vyrobce.

Pokud nebude nasledny specificky vykon Uspésny, bude zdkaznik
opravnén na zakladé vlastniho rozhodnuti poZadovat odstoupeni
od transakce nebo snizeni kupni ceny.

Dodavatel nese odpovédnost za zavady v souladu se zakonnymi
ustanovenimi, pokud podvodné zavadu skryl nebo pokud pfijal
zaruku za kvalitu zbozi.

Dodavatel nese odpovédnost za zavady v souladu se zakonnymi
ustanovenimi, pokud zakaznik uplatni narok na odskodnéni na
zadkladé UmysIného jednani nebo hrubé nedbalosti zastupcl Ci
povéienych zéstupcl dodavatele. Pokud nebude dodavatel obvinén
ze zamérného poruseni smlouvy v ramci své odpovédnosti za
zavady, omezi se odpovédnost za skody na predvidatelné, obvykle
vznikajici ztraty.

Dodavatel bude odpovidat za zavady v souladu se zakonnymi
ustanovenimi, pokud zvlastniho zavinéni nedodrzi zasadné
dllezitou smluvni povinnost. Pokud nebude dodavatel obvinén ze
zamérného poruseni dohody, omezi se odpovédnost za Skody na
predvidatelné, obvykle vznikajici ztraty.

Odpovédnost za zavady ve spojitosti se zavinénym Umrtim di
Ujmou na zdravi neni timto dotlena, stejné jako odpovédnost
vyplyvajici ze zdkona o odpovédnosti za vyrobky.

10.10Neni-li vySe stanoveno jinak, odpovédnost za zévady se vylucuje.
10.11Reklamace podle § 437 BGB je ze zékona mozna pouze ve Ih{té

dvanacti mésicd od prechodu rizika, pokud nejsou piislusné
vyrobky pouzity pro stavebni Ucely v souladu s jejich bé&znym
zplsobem pouziti a nezplsobily zadvadu takové stavby.

10.120bdobi omezeni v pfipadé dodavky podle § 478, 479 BGB timto
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nejsou dotcena. Cini pét let pocitdno od dodani zavadného zbozi.

Celkova odpovédnost

Dodavatel odpovida na zakladé oddilu X, odst. 5, 6, 7 a 8 za dalsi
naroky na odskodnéni, bez ohledu na pravni povahu vznesené
reklamace, predevsim za naroky vzniklé ze zavady pfi uzavieni
dohody, na zakladé jiného poruseni zdvazku nebo na zakladé
protipravnich narokd na od$kodné&ni hmotnych $kod dle § 823
BGB. Jind odpovédnost se vyluduje.

Pokud je vtomto oddile odpovédnost dodavatele za Skody
vyloucena ¢i omezena, plati to také ve vztahu k osobni
odpovédnosti za $kodu na strané persondlu, pracovnikd,
zaméstnancll, zastupcl ¢&i povérenych zastupcd dodavatele.

Obdobi vylou&eni, které ¢&ini 18 mésicl, plati i pro omezeni viech
narokd, které nepodléhaji omezeni ve vztahu k zdvadé zbozi.
Lhita zacind bézet okamzikem poznani nebo okamzikem, kdy
zdkaznik, nebyt hrubé nedbalosti, mél poznat ztratu a totoZnost
osoby, kterd ztratu zplsobila.

Nastroje, vybaveni

Neni-li sjednano jinak, budou naklady na vyrobu nastroji a dal$iho
vybaveni (formy, Sablony apod.) fakturovany oddélené od
dodavaného zbozi.

Pokud zékaznik pozastavi spolupraci nebo ji ukonci béhem vyroby
nastroji & vybaveni, bude hradit vedkeré naklady na jejich
vyrobu, které vznikly do okamzZiku pozastaveni ¢i ukonceni
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12 Tools, equipment

12.1 Unless otherwise agreed, the manufacturing costs for tools and
other equipment (forms, patterns, etc.) shall be invoiced
separately from the goods to be delivered.

12.2 If the Customer suspends the cooperation or terminates it during
the production of the tools or equipment, all manufacturing costs
that have arisen up to then shall be at its expense.

12.3 Unless otherwise expressly agreed in writing, the tools or
equipment manufactured or procured by the Supplier shall remain
the property of the Supplier.

12.4 Tool costs or cost shares shall in general be invoiced separately
from the value of the goods. Unless otherwise agreed, they must
be paid for upon transfer of the first sample; if this is not required,
upon the first delivery of goods.

12.5 The Supplier shall undertake to preserve the tools or equipment
for three years after the final delivery for the Customer. If the
Customer gives notice before expiry of this period that within a
period of up to one additional year orders will be placed, the
Supplier shall be obliged to preservation for this period. Otherwise
it may freely dispose of the tool or equipment.

13 Counterclaims, transferability

13.1 The Customer shall only be entitled to offset if its counterclaims
have been established as legally binding, are undisputed or
acknowledged by the Supplier. Moreover, the Customer shall only
be authorised to exercise its right of retention if its counterclaim is
based on the same contractual relationship.

13.2 The Customer can only assign its rights from agreements
concluded with the Supplier with the approval of the Supplier.

14 Right of the Supplier to rescission, termination of open-
ended agreements

14.1 The Supplier shall be entitled to rescind the agreement as a whole
or in part, unless partial rescission would be unreasonable for the
Customer in the event of an unforeseeable incident for which the
Supplier is not responsible, which considerably changes the
economic importance or content of the performance or has a
considerable effect on the operations of the Supplier and in the
event of impossibility that emerges in retrospect and for which the
Supplier is not responsible. This provision shall not affect
additional legal rights of rescission.

14.2 The Customer shall have no claims to damages on account of such
rescission. If the Supplier wishes to make use of the right of
rescission, it must inform the Customer of this, even if initially an
extension of the delivery period had been agreed.

14.3 The Supplier may terminate open-ended agreements with a period
of notice of three months.

15 Place of performance, court of arbitration, miscellaneous

15.1 Unless otherwise explicitly agreed, the registered business
premises of the Supplier shall be the place of performance.

15.2 If the Customer is a businessperson, public law legal entity or
public law special fund body, all disputes arising in connection with
this agreement or its validity shall be finally decided according to
the Arbitration Ordinance of the German Institution of Arbitration
(DIS) to the exclusion of recourse to the regular courts.

15.3 If the Supplier has its place of business in Europe, the location of
the arbitral proceedings shall be Zurich. Should the Supplier have
its place of business in Asia, the location of the arbitral
proceedings shall be Hong Kong. Should the Supplier have its
place of business in North or South America, the location of the
arbitral proceedings shall be New York.

15.4 There shall be three arbitrators.
15.5 The Arbitration Ordinance valid at the time of initiation of the
arbitral proceedings shall apply: www.dis-arb.de).

15.6 Should a provision of these terms or part of a provision be or
become invalid, the remaining provisions or the remaining part of
the provision shall remain valid.

16 International contractual partners

If the Customer has its place of business abroad, the following
shall apply in supplement and if applicable in derogation of the
above:

16.1 German law shall apply exclusively.

16.2 In the event of contradictory contractual offers and acceptance
declarations, the delivery shall be regarded as a new offer
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spoluprace.

Neni-li dohodnuty vyslovné pisemné jinak, nastroje i vybaveni
vyrdb&né & nakupované dodavatelem zdstavaji majetkem
dodavatele.

Naklady na nastroje ¢i podily na téchto ndkladech se budou
fakturovat oddélené od hodnoty zboZzi. Neni-li sjedndno vyslovné
jinak, musi byt hrazeny pFi prevzeti prvniho vzorku. Pokud toto
neni pozadovano, hradi se s prvni dodavkou zbozi.

Dodavatel se zavazuje uchovavat nastroje ¢i vybaveni po dobu tfi
let od kone¢né dodavky zadkaznikovi. Pokud zadkaznik pred
uplynutim této Ihdty oznémi, Ye bude a? b&hem jednoho dalsiho
roku vystavovat objednavky, bude dodavatel povinen nastroje ci
vybaveni uchovévat po takovou dobu. Jinak mlZe s nastroji Ci
vybavenim disponovat volné.

Protinaroky, prenositelnost

Zékaznik je opravnén zapoditat protinaroky vi¢i dodavateli
v souladu s pravnimi zavazky, pouze pokud tyto jsou nesporné a
dodavatelem potvrzené. Zakaznik navic bude opravnén uplatnit
své pravo na zadrZzeni, pokud protindrok vyplyva z téhoz
smluvniho vztahu.

Zadkaznik mdlZe postoupit svéd prava vyplyvajici z dohod
uzavienych s dodavatelem pouze se souhlasem dodavatele.

Pravo dodavatele na odstoupeni od dohody, ukonceni
dohod uzavfenych na dobu neurcitou

Dodavatel je opravnén odstoupit od dohody jako celku nebo
Castecné, pokud by takové Castecné odstoupeni nebylo pro
zdkaznika nerozumné, v pfipadé, ze by doslo k nepredvidané
udalosti, za kterou neodpovidd dodavatel, kterd zavaznym
zplsobem méni ekonomicky vyznam & obsah plnéni nebo kterd
maji povazlivy uc¢inek na provoz dodavatele a v pfipadé
nemoznosti, ktera vznikne retrospektivné a za kterou nenes
dodavatel odpovédnost. Timto ustanovenim nejsou nijak dotcena
dalsi zakonna prava na odstoupeni od dohody.

Zékaznik nem@ze v pripadé takového odstoupeni vznaset zadné
naroky na odskodnéni. Pokud si dodavatel preje vyuzit svého
prava na odstoupeni od dohody, musi o tom informovat
dodavatele, a to i tehdy, kdyZ bylo prvotné sjednano prodlouZeni
dodaci Ihdty.

Dodavatel mlZe ukoné&it dohodu uzavfenou na dobu neuréitou
vypovédi s tfimési¢ni vypovédni Ihitou.

Misto pInéni, rozhodé¢i soud, réizné

Neni-li vyslovné dohodnuto jinak, je mistem pInéni registrované
sidlo dodavatele.

Pokud je zakaznik podnikatel, vefejnopravni pravnicka osoba nebo
vefejnopravni zvlastni fond, budou veskeré spory vyplyvajici ve
spojitosti s touto dohodou nebo jeji platnosti feseny s konecnou
platnosti podle rozhodc¢ich pravidel Némeckého rozhodciho Ustavu
(DIS) s vyloudenim moznosti odvolani k b&znym soudim.

Pokud je sidlo dodavatele v Evropé, mistem rozhodciho Fizeni bude
Curych. Pokud je sidlo dodavatele v Asii, mistem rozhodciho Fizeni
bude Hongkong. Pokud je sidlo dodavatele v Severni ¢i Jizni
Americe, mistem rozhod¢iho Fizeni bude New York.

Rozhodovat budou tfi rozhod¢i soudci.

Budou platit rozhod¢i pravidla platnd v okamziku zahajeni
rozhodciho Fizeni: www.dis-arb.de).

Pokud by jakékoli ustanoveni téchto podminek ¢i jejich ¢ast bylo ci
neplatné ¢i se neplatnym stalo, zbyvajici ustanoveni nebo zbyvajici
¢ast takového ustanoveni zlistanou v platnosti.

Mezinarodni smluvni partneFi

Pokud je sidlo zakaznika v zahrani¢i, plati nad ramec vyse
uvedeného a pfipadné odchylné od vyse uvedeného nasledujici:

PouZije se vyhradné némecké pravo.

V pfipadé rozporu mezi smluvnimi nabidkami a prohlasenim o
akceptaci bude dodavka povazovana za novou nabidku podle
naposledy stanovenych podminek dodavatele.

Pokud je dodavatel povinen konkrétnim zadvazkem, bude povinen
ucinit pouze nahradni dodavku v pfipadé vadné dodavky, pokud
s tim souhlasi.

Zakaznik ztraci pravo na reklamaci neshody zboZi s dohodou,
pokud neuvédomi dodavatele nejpozdé&ji ve Ih(té 12 mésicd od
fyzického dodani zbozi.

Pokud jsou ustanoveni ¢&asti XVI v rozporu se zbyvajicimi
platebnimi podminkami, plati pfednostné ustanoveni ¢asti XVI.



GENERAL TERMS AND CONDITIONS OF DELIVERY

according to the terms of the last declaration of the Supplier.

16.3 If the Supplier owes a specific obligation, it shall only owe a
replacement delivery in the event of a defective delivery if it
consents to this.

16.4 The Customer shall lose the right to invoke the non-conformity of
the goods with the agreement if it does not notify the Supplier at
the latest within 12 months of the goods actually being delivered.

16.5 If the provisions of Section XVI contradict the remaining general
terms and conditions of payment, the provision of Section XVI
shall take precedence.

16.6 The contractual language shall be German. If the contractual
partners use another language in addition, the German wording
shall take precedence.
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16.6 Smluvnim jazykem bude némcina. Pokud budou smluvni partnefi
pouzivat navic jiny jazyk, bude mit némecké znéni pfednost.



