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VSEOBECNE OBCHODNI A DODACI
PODMINKY SPOLECNOSTI SPIROL

CESTINA

1. Application of These Terms &
Conditions

1. Pouziti techto obchodnich podminek

(1.7) All deliveries and performances of SPIROL
s.r.o., ID No. 19563825, with its registered seat
at Podnikatelska 600, 252 67 Tuchomeérice,
file No. C 388479 maintained by the Municipal
Court in Prague (“SPIROL"), are subject to these
Terms and Conditions (“Terms”). The Terms
are part of any contract entered into between
SPIROL and any of its customers (“Buyer”)
regarding products and services supplied by
SPIROL (hereinafter also “Goods”). The Terms
deem to be accepted with the acceptance of
the offer of the Goods. They remain in force and
apply to any future deliveries, services or offers
of SPIROL to Buyer, even if not explicitly agreed
upon again.

(1.1) Veskeré dodavky, sluzby a plnéni
spoleénosti SPIROL s.r.o., ICO: 19563825, se
sidlem Podnikatelska 600, 252 67 Tuchomeérice,
sp. zn. C 388479 vedena u Méstského soudu
v Praze (,SPIROL"), se realizuji vyhradné podle
téchto VSeobecnych obchodnich a dodacich
podminek (,VODP"). VODP jsou soucasti
veskerych smluv, které spolec¢nost SPIROL
uzavird se svymi smluvnimi partnery (dale
také ,kupujici*) o dodavkach zbozi a sluzeb
dodavanych spolec¢nosti SPIROL (dale také
,zbozi"). Tyto VODP jsou pokladany za pfijaté
pfijetim nabidky zbozi. Tyto VODP plati i pro
veskeré budouci dodavky zbozi a sluzeb nebo
jejich nabidky vici kupujicimu, i kdyz se znovu
zvlasté nedojednaji.

(1.2) Buyer's general terms and conditions
(including any terms referenced in Buyer's
purchase order) are not accepted and shall not
apply, unless SPIROL expressly agrees to them
in writing in a document signed by SPIROL. Any
acceptance, order acknowledgement, delivery
or other performance by SPIROL is expressly
conditioned upon Buyer's acceptance of these
Terms and constitutes SPIROLs express
objection to Buyer's terms and conditions.
If Buyer does not accept such objection, no
Contract is concluded.

(1.2) VSeobecné obchodni podminky kupujiciho
(vCetné jakychkoli podminek, na které kupujici
odkazuje ve své objednavce) se timto odmitaji
a nepouziji se, ledaze s nimi spolechost SPIROL
vyslovné pisemné souhlasi v dokumentu
podepsaném spolecnosti SPIROL. Jakékoli
prijeti, potvrzeni objednavky, dodani Ci jiné plnéni
spolec¢nosti SPIROL je vyslovné podminéno
prijetim téchto VODP kupujicim a predstavuje
vyslovny nesouhlas spolecnosti SPIROL s
obchodnimi podminkami kupujiciho. Pokud
kupujici tento nesouhlas nepfijme, Smlouva
nevznika.

(1.3) The written contract including the Terms
(the “Contract”) constitutes the complete and
exclusive agreement between SPIROL and
Buyer, which expresses the complete agreement
between the parties at the time of the conclusion
of the Contract.

(1.3) Pro pravni vztahy mezi spolecnosti
SPIROL a kupujicim je smeérodatna jediné
pisemné uzaviena smlouva, vcetné téchto
VODP (,Smlouva“). Smlouva predstavuje Uplné
ujednani mezi stranami ohledné jejiho predmétu.

(1.4) Oral agreements or agreements that deviate
from the Contract are non-binding. Any changes
to the Contract must be made in writing.

(1.4) Ustni dohody nebo dohody s podminkami,
které jsou odliSné od Smlouvy, jsou pravné
nezavazné. Jakékoliv zmeény Smlouvy jsou
platné jen v pisemné formé.

2. Conclusion of the Contract, Order
Acknowledgement

2. Uzavreni smlouvy, potvrzeni
objednavky
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VSEOBECNE OBCHODNI A DODACI
PODMINKY SPOLECNOSTI SPIROL

(2.1) Conclusion of the Contract between SPIROL
and Buyer requires written acknowledgement by
SPIROL. Written acknowledgementis considered
also via fax or email. In case of an offer made by
SPIROL, the conclusion of the Contract requires
unconditional written acceptance of the offer by
the Buyer.

(2.1) Uzavieni Smlouvy mezi spolecnosti
SPIROL a kupujicim nabude ucinnosti teprve
po pisemném potvrzeni spolecnosti SPIROL.
Pisemnym potvrzenim Smlouvy se rozumi také
potvrzeni faxem nebo e-mailem. V pripadé
nabidky spolec¢nosti SPIROL kupujicimu se
Smlouva uzavie bezvyhradnym pisemnym
prijetim nabidky kupujicim.

(2.2) In order to comply with the written form in
terms of these Terms, transmission via fax or
email shall be deemed sufficient.

(2.2) Aby se vyhovélo pisemné formé ve
smyslu téchto VODP, staci zaslani faxem nebo
e-mailem.

(2.3) Specifications regarding the Goods
issued by SPIROL (e.g. weight, measure,
capacitance, tolerance and technical data) as
well as description of the Goods (e.g. chart or
illustration) are not guaranteed quality or other
features but description and characterization of
Goods. Deviations in the borders of commercial
practice and deviations on the basis of change
of legal framework or technical improvement, as
well as the replacement of parts by equivalent
parts are permissible to the extent that the
purpose of the Contract is not infringed.

(2.3) Specifikace zboZi ze strany spolecnosti
SPIROL (napf. hmotnosti, rozméry, zatiZitelnost,
tolerance a technické Udaje) a jejich zobrazeni
(napf. vykresy a obrazky) nepredstavuji zaruku
kvality nebo urCitych vlastnosti, ale jsou jen
popisem nebo oznacenim zbozi. B€zné odchylky
a odchylky, které vzniknou z ddvodu pravnich
predpisli nebo predstavuji technickd vylepseni
nebo nahradu soucasti stejné hodnoty jsou
pripustné za predpokladu, ze nebudou negativné
ovlivhovat smluvné urceny ucel pouziti.

(2.4) To the extent that SPIROL provides Buyer
with any kind of consultation, engineering,
application assistance or other services in
connection with a purchase of Goods or
otherwise (“Services”), Buyer acknowledges and
agrees that any recommendations, suggestions,
proposals and/or potential plans provided by
SPIROL in connection with its provision of any
Services (“Recommendations”) are subject
to Buyer's own testing and final approval and
that such Recommendations shall not in any
manner affect or expand the Warranty set
forth herein. SPIROL shall have no liability for
any Recommendations and/or the results of
Buyer’'s decision to proceed with or forgo the
Recommendations.

(2.4) V rozsahu, v jakém spoleénost SPIROL
poskytuje kupujicimu jakékoli poradenstvi,
inzenyrské sluzby, pomoc s aplikacemi nebo
jiné sluzby v souvislosti s nakupem zbozi nebo
jinak (,Sluzby”), kupujici bere na védomi a
souhlasi s tim, ze veskera doporuceni, navrhy,
podnéty a/nebo plany poskytnuté spolecnosti
SPIROL v souvislosti s poskytovanim Sluzeb
(,Doporuceni“) podléhaji vlastnimu testovani
a kone¢nému schvaleni kupujiciho a ze takova
Doporuceni Zadnym zpusobem neovlivni
ani nerozSifi Zaruku stanovenou v téchto
VODP. Spole¢nost SPIROL nenese Zzadnou
odpovédnost za Doporuceni a/nebo za vysledky
rozhodnuti kupujiciho Fidit se Doporucenimi
nebo je odmitnout.

(2.5) Any kind of declarations and notifications
to be made to SPIROL after the conclusion of the
Contract (e.g. setting if a deadline etc.) require
written form.

(2.5) Jakakoliv prohlaseni a ozndmeni, kterd po
uzavreni Smlouvy budou sméfovana spolecnosti
SPIROL (napf. stanoveni termin(, oznameni
zavad, prohlaseni o odstoupeni nebo slevé),
musi byt v pisemné formé.

3. Prices and Payment Obligations

3. Ceny a platebni podminky

Platnost od: 1. ¢ervence 2026
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VSEOBECNE OBCHODNI A DODACI
PODMINKY SPOLECNOSTI SPIROL

(3.1) Prices quoted are denominated in EUR
and based on EXW (Incoterms 2020) in
Tuchomérice/Czech Republic excluding VAT,
handling and other delivery charges, in case of
export shipment, excluding customs as well
as any other charges and taxes, if not explicitly
agreed upon otherwise in the Contract.

(3.1) Ceny zbozijsou uvedeny v EUR a pfipraveny
k prepravé za podminek EXW (v souladu s
Incoterms 2020) ze zavodu v Tuchomeéficich/
Ceska republika bez DPH, néklad® na manipulaci
a bez ostatnich expedi¢nich nakladd, u
exportnich dodavek bez cla a poplatkd, pokud
neni ve Smlouvé vyslovné dohodnuto jinak.

(3.2) If the price of raw materials increases
or the cost to SPIROL of supplying the Goods
otherwise increases, or if the shipment of all or
any part of an order is delayed by Buyer, SPIROL
shall have the right to increase the price to
reflect the increased price of the raw materials
or the increased price of the delayed Goods in
effect at the time of the shipment.

(3.2) Pokud se zvysi naklady spolecnosti
SPIROL na suroviny nebo ostatni naklady na
vyrobu a dodavku zbozi, nebo v pfipadé kdyz
kupujici odlozi dodavku objednavky (zcela nebo
cdastecné), je spole¢nost SPIROL opravnéna pro
pozdéji dodané vyrobky pfislusné zvysit cenu
podle vyssSich cen surovin nebo podle vyssich
cen k datu dodavky.

(3.3) Buyer agrees that pricing is conditioned on
Buyer’'s complying with the terms of the Contract
with respect to the quantities requested to be
shipped over a specific time period. In the event
that the Buyer does not fulfil the purchase of
the planned quantity within the agreed time not
only by an insignificant part, the Parties agree
that SPIROL may, at its own discretion, either (a)
reasonably increase the prices for the Goods
actually purchased according to their (lesser)
quantity, (b) require the Buyer to pay retroactive
price adjustments determined by SPIROL to
reflect the actual quantities purchased, or (c)
require the Buyer to fulfil the Contract in full.

(3.3) Kupuijici souhlasi s tim, Ze stanoveni ceny
je podminéno tim, ze kupujici splni podminky
Smlouvy, pokud jde o mnozstvi, které ma byt
dodano v urcitém c¢asovém obdobi. V pripadé,
ze kupujici ve smluvené dobé nesplni odbér
planovaného mnozstvi nejen o nepodstatnou
¢ast, smluvni strany sjednavaji, Zze spolecnost
SPIROL m0ze podle vlastniho uvazeni bud (a)
pfimérené zvysit ceny za skutecné odebrané
zbozi podle jejich (mensiho) mnozstvi, (b)
pozadovat po kupujicim zaplaceni zpétnych
uprav cen stanovenych spolecnosti SPIROL
tak, aby odrazely skutecné odebrané mnozstvi,
nebo (c) pozadovat po kupujicim Gplné plnéni
Smlouvy.

(3.4) Payment shall be net thirty (30) days after
date of invoice, unless otherwise specified
in the Contract. Decisive shall be the time of
payment receipt by SPIROL. SPIROL may issue
an invoice for Goods ready for shipment even
though shipment is delayed by Buyer. In case of
a delay in payment, SPIROL has right to default
interest in the amount of 0,1% from the owed
amount for each day of the delay started. Buyer
shall reimburse SPIROL for all reasonable costs
and expenses incurred in collecting overdue
amounts, including reasonable attorneys’ fees.

(3.4) Fakturované ¢astky jsou splatné do tficeti
dnll ode dne vystaveni faktury, neni-li pisemné
dohodnuto jinak. Pro datum platby je rozhodujici
pripsani platby na ucet spolec¢nosti SPIROL.
V pripadé prodleni kupujiciho je spolec¢nost
SPIROL opravnéna vystavit fakturu za zbozi v
okamziku, kdy je zboZi pfipraveno k odeslani.
Pokud je kupujici v prodleni s platbou, ma
spolec¢nost SPIROL pravo na urok z prodleni ve
vySi 0,1 % z dluzné castky za kazdy zapocaty
den prodleni. Kupujici uhradi spolecnosti
SPIROL veskeré prfimérené naklady a vydaje
vynalozené v souvislosti s vymahanim dluznych
¢astek, v€etné priméfenych naklad(i na pravni
zastoupeni.
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VSEOBECNE OBCHODNI A DODACI
PODMINKY SPOLECNOSTI SPIROL

(3.5) Payment shall be made in full without any
deduction or withholding, made, inter alia, by
set-off of mutual claims.

(3.5) Platba bude provedena v plné vysi bez
jakychkoliv srazek c¢i zadrzeni, provedenych,
mimo jiné, zapoc¢tenim vzajemnych pohledavek.

(3.6) In case after the conclusion of the Contract
there is reason to doubt that amounts due
from Buyer will be paid in full when due (e.g.
application to open insolvency proceedings), in
line with legal regulations, SPIROL is entitled to
refusal of performance and (as the case may be
after setting of a deadline) entitled to withdraw
from the Contract. SPIROL reserves the right to
terminate the Contract and/or cancel all or any
part of any order from Buyer at any time if Buyer
fails to pay any amount when due under or
otherwise breaches the Contract or if in SPIROLs
reasonable judgment the financial condition of
the Buyer warrants such action.

(3.6) Pokud je po uzavieni Smlouvy zjevné, ze
narok spolecnosti SPIROL na kupni cenu je
z dlvodu platebni neschopnosti kupujiciho
ohrozen (napf. pfi podani insolvenéniho navrhu),
je spole¢nost SPIROL v souladu s pravnimi
predpisy opravnéna neposkytnout plnéni a
(pfipadné po uplynuti dodate¢né Ih(ty k pInéni)
odstoupit od Smlouvy. Spolecnost SPIROL si
vyhrazuje pravo kdykoli ukonc¢it Smlouvu a/
nebo zrusit celou nebo ¢ast jakékoli objednavky
kupujiciho, pokud kupujici neuhradi jakoukoli
castku v terminu splatnosti podle Smlouvy
nebo jinak porusi Smlouvu, nebo pokud podle
priméfeného uvazeni spolecnosti SPIROL
financni situace kupujiciho takové opatreni
oduivodnuje.

4. Deliveries and Risk

4. Dodavka a dodaci lhity

(4.1) Deliveries are made ex works (EXW
pursuant to Incoterms 2020) in Tuchoméfice/
Czech Republic or as otherwise explicitly agreed
upon, which also shall be the place of fulfillment.

(4.1) Dodavky jsou, pokud neni vyslovné
dohodnuto jinak, uskute¢novany ze zavodu v
Tuchomeéfice/Ceska republika (EXW v souladu s
Incoterms 2020), kde je také misto plnéni.

(4.2) Incase Buyerwishes, the Goods are shipped
to another destination. Method of shipment and
packaging are subject to reasonable discretion
of SPIROL, if not agreed upon otherwise.

(4.2) Na vyzadani a naklady kupujiciho se zbozi
zasle na jiné misto urceni. Zplsob zaslani a
baleni podléha uvazeni spolec¢nosti SPIROL,
pokud neni vyslovné dohodnuto jinak.

(4.3) The risk in the Goods pass to Buyer on
delivery EXW (Incoterms 2020), at the latest in
the moment of delivery to carrier, shipper or any
other person being determined in connection
with the shipment) (moment of beginning of
loading being decisive). This is also true in case
of partial delivery or in case SPIROL assumed
other services (e.g. shipment). In case shipment
is delayed because of a reason attributable to
Buyer, the risk passes to Buyer from the day
the Goods are ready for shipment and SPIROL
announced this to Buyer.

(4.3) V souladu s EXW (Incoterms 2020)
pfechazi riziko na kupujictho nejpozdéji s
predanim zbozi prepravci, dopravci nebo jiné
tfeti osobé povérené provést dopravu (pficemz
rozhodujici je zahdjeni procesu nakladky). Plati
to i tehdy, kdyz se uskutecnuji dil¢i dodavky
nebo spolec¢nost SPIROL prevzala poskytnuti i
jinych sluzeb (napf. dopravu). Pokud se odeslani
dodévky nebo jeji predani zpozdi z ddvodq,
jejichz pricina je u kupujiciho, pfechazi riziko
na kupujiciho ode dne, kdy je pfedmét dodavky
pripraven k odeslani a spole¢nost SPIROL to
kupujicimu oznamila.

(4.4) The shipment will only be insured by
SPIROL in case explicitly agreed upon with the
Buyer and at expense of the Buyer.

(4.4) Spole¢nost SPIROL zasilku pojisti, jen je-
li to vyslovné s kupujicim dohodnuto a na jeho
naklady.

Platnost od: 1. ¢ervence 2026
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VSEOBECNE OBCHODNI A DODACI
PODMINKY SPOLECNOSTI SPIROL

(4.5) Time limits and deadlines announced by
SPIROL in connection with Goods only apply
approximately, if not explicitly a fixed deadline
or a fixed date has been agreed upon between
SPIROL and Buyer. In case shipment has been
agreed upon, term and day of delivery refer
to the time of handing the Goods over to the
carrier, shipper or a third person assigned in
connection with the shipment. If, in SPIROLSs
reasonable judgment, delivery is delayed for
an unreasonable period of time for reasons
not attributable to SPIROL, SPIROL may cancel
the applicable order by written notice to Buyer
without any liability for damages.

(4.5) Lh(ity aterminy pro dodavky zbozipfislibené
spolecnosti SPIROL plati vzdy jen orientacné,
pokud neni vyslovné prislibena nebo dohodnuta
pevnd |h(ta nebo pevny termin. Pokud bylo
dohodnuto odeslani zasilky, vztahuji se dodaci
lhiity aterminy k dobé predani dopravci, prepravci
nebo jiné treti osobé povérené prepravou. Pokud
se podle pfiméreného uvazeni spolecnosti
SPIROL dodavka zpozdi o nepfimérenou dobu z
ddvodd, které nelze pricist spolecnosti SPIROL,
muze spole¢nost SPIROL pfislusnou objednavku
zrusit pisemnym oznamenim kupujicimu bez
jakékoli odpovédnosti za Skodu.

(4.6) In case Buyer does not fulfill his contractual
obligations towards SPIROL, regardless of rights
in connection with the Buyer's default (e.g.
claims in connection default interest or with
damages based on default), SPIROL is entitled
to unilaterally change the term of delivery/
performance.

(4.6) V pripadé, Zze kupujici nesplni své
smluvni povinnosti vic¢i spole¢nosti SPIROL,
je spole¢nost SPIROL, aniz jsou dotcena prava
spojend s prodlenim kupujiciho (napf. naroky v
souvislosti s urokem z prodleni nebo nahradou
Skody z prodleni), oprdvnéna jednostranné
zménit termin dodavky/plnéni.

(4.7) In case SPIROL is not able to observe
fixed terms/times of delivers/performance
based on grounds not attributable to SPIROL
(such as force majeure or other events that, at
the time of conclusion of the Contract, were
not foreseeable and which are not attributable
to SPIROL such as blockage, strikes, labor
disputes, shortages or slowdowns, barriers in
supply with necessary raw materials or energy,
lack of employees, pandemic, epidemic, severe
weather conditions, flood, fire, earthquake,
explosion, regulatory measures, governmental
actions, war, invasion, hostilities (whether war is
declared or not), terrorist threats or acts, riot or
other civil unrest, embargoes, tariffs, national or
regional emergency, inability to obtain permits
or licenses, significant increase of costs or
any other events, causes or circumstances
beyond SPIROLs control etc.) (“Nonavailability
of Goods"”), SPIROL is going to promptly notify
Buyer of such grounds and of the estimated
new term/time of delivery. In case such grounds
should considerably impede or even make
delivery impossible and such impediment
should not be temporary, SPIROL is entitled
to withdraw from the Contract. In case of

(4.7) V pripadé, Ze spolec¢nost SPIROL neni
schopna dodrzet stanovené terminy/Casy
doddvek/plnéni z dlvod(, které nelze pficist
spoleénosti SPIROL (jako je vyssi moc nebo jiné
udalosti, které v dobé uzavreni Smlouvy nebylo
mozné predvidat a které nelze pficist spole¢nosti
SPIROL, napf. blokada, stavky, pracovni spory,
nedostatky nebo zpomaleni, prekazky v
dodavkach potfebnych surovin nebo energie,
nedostatek zaméstnanc(, pandemie, epidemie,
nepfiznivé povétrnostni podminky, povodné,
pozar, zemétreseni, vybuch, regulacni opatreni,
vladni opatreni, valka, invaze, nepratelské akce
(at jiz byla valka vyhlasena ¢i nikoli), teroristické
hrozby nebo ¢iny, nepokoje nebo jiné ob¢anské
nepokoje, embarga, cla, narodni nebo regionalni
mimoradné situace, nemoznost ziskat povoleni
¢i licence, vyrazné zvyseni nakladd nebo jakékoli
jiné udalosti, priciny ¢i okolnosti mimo kontrolu
spoleénosti SPIROL atd.) (,Nedostupnost
zbozi“), spolecnost SPIROL neprodlené
informuje kupujiciho o téchto dldvodech a o
predpokladaném novém terminu/¢asu dodani.
V pfipadé, Ze by tyto dlivody mély vyrazné ztizit
nebo dokonce znemoznit dodani a tato prekazka
by neméla byt docasna, je spoleCnost SPIROL
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VSEOBECNE OBCHODNI A DODACI
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temporary impediments, term and time of
delivery/performance are extended by the
term of impediment plus reasonable add on.
If in case of an extension based on grounds
as aforesaid, acceptance of the Goods should
not be reasonable for Buyer, Buyer is entitled to
withdraw from Contract by written declaration
to SPIROL made no later than 15 days from
the date of receipt of SPIROLs notification
on Nonavailability of Goods, unless agreed
otherwise; provided that such withdrawal
shall apply only to the undelivered part of the
Goods and Buyer shall reimburse SPIROL for
all reasonable costs and expenses incurred by
SPIROL in connection with the affected order
up to the date of withdrawal (including, without
limitation, costs of materials, work in progress
and non-cancellable commitments). In no event
shall SPIROL be liable for any damages or losses
caused by delays in delivery resulting from the
circumstances described in this article.

opravnéna od Smlouvy odstoupit. V pfipadé
docasnych prekazek se lhita a doba dodani/
plnéni prodluzuje o dobu trvani prekazky
plus pfimérena dodate¢na doba. Pokud by v
pfipadé prodlouzeni z vySe uvedenych ddvodi
nemélo byt prevzeti zbozi pro kupujiciho
primérené, je kupujici opravnén odstoupit od
Smlouvy pisemnym prohlasenim adresovanym
spolecnosti SPIROL u¢inénym nejpozdéji do 15
dni ode dne doruéeni oznameni spolecnosti
SPIROL o Nedostupnosti zbozi, pokud neni
dohodnuto jinak; s tim, Zze takové odstoupeni
se vztahuje pouze na dosud nedodané zbozi
a kupujici uhradi spolecnosti SPIROL veskeré
priméfené naklady a vydaje vynalozené
spolecnosti SPIROL v souvislosti s dotcenou
objednavkou do dne odstoupeni (véetné mimo
jiné nakladd na material, rozpracovanou vyrobu
a neodvolatelné zdvazky). Spoleénost SPIROL
v zadném prfipadé neodpovida za zadné skody
nebo ztraty zplsobené zpoZdénim doddavky v
disledku okolnosti popsanych v tomto ¢lanku.

(4.8) Default in delivery on the side of SPIROL
is determined on the basis of the law. In case
of a default on SPIROLs side, Buyer may claim
for a flat-rate compensation for damages -
contractual penalty. Such flat-rate compensation
for damages is calculated on the basis of 0.5%
of the net price of the Goods in default per
completed week of default, in maximum 5% of
delivery value of the Goods in default. SPIROL
reserves the right to proof that there is no
damage at all or considerably lower damage
than claimed under the contractual penalty and
compensate only actual damage. In each case,
a written remainder sent by Buyer is required to
constitute a default on SPIROL's side.

(4.8) Zacatek prodleni v doddvce na strané
spolecnosti SPIROL se fidi platnymi pravnimi
predpisy. Pokud spole¢nost SPIROL zpozdi své
dodavky, muze kupujici pozadovat pausalni
nahradu skody za prodleni — smluvni pokutu.
Smluvni pokuta cini za kazdy dokonceny
kalendarni tyden prodleni 0,5 % z netto ceny
(hodnoty doddvky), celkem vSak nejvySe 5%
hodnoty zpozdéné dodaného zbozi. Spolecnost
SPIROL si vyhrazuje pravo prokazat, ze
kupujicimu nevznikly zadné skody nebo jen
podstatné mensi Skody, nez je vySe uvedena
smluvni pokuta a v takovém pfipadé uhradit
pouze skutec¢nou sSkodu. V kazdém pripadé
je zapotrebi predchozi pisemna upominka
kupujiciho, aby nastalo prodleni spolecnosti
SPIROL.

(4.9) SPIROL is entitled to partial delivery
especially in case:

(4.9) Spole¢nost SPIROL je opravnéna k diléim
dodavkam zejména tehdy, kdyz:

+ such partial delivery is suitable for Buyer for
the purposes of the Contract;

+ jsou dil¢i dodavky pro kupujiciho pouzitelné
v ramci ucelu pouziti dle Smlouvy,

the delivery of the remaining part of the
Goods is ensured; and

je zajisténa dodavka zbyvajiciho
objednaného zbozi;
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« Buyer does not incur considerable
additional costs or expenses (if not SPIROL
agrees to assume such additional costs or
expenses).

+ tim kupujicimu nevzniknou zadné dalsi
podstatné vicenaklady nebo naklady (ledaze
spolec¢nost SPIROL souhlasi s prevzetim
téchto nakladu).

5. Retention of Title

5. 5. Vyhrada vlastnického prava

(5.1) Notwithstanding the passing of risk in
and possession of the Goods, the title to the
Goods shall pass to Buyer upon the full payment
of all current claims of SPIROL arising from
or in connection with the respective Contract.
SPIROL, may, at its sole discretion, specify in
writing prior to the conclusion of the Contract
that additional claims of SPIROL against the
Buyer not arising from or in connection with the
Contract but arising from or in connection with
the business connection between the parties are
also covered by this retention of title (“Secured
Claims”).

(5.1) Bez ohledu na prechod nebezpeci Skody
a drzbu zbozi, vlastnické pravo ke zbozi prejde
na kupujiciho az v okamziku uplného zaplaceni
veskerych existujicich pohledavek spolecnosti
SPIROL vzniklych z pfislusné Smlouvy nebo
souvislosti s ni. Spolecnost SPIROL mdlze,
dle svého vlastniho uvazeni, pisemné pred
uzavienim Smlouvy oznamit kupujicimu,
ze dalsi pohledavky spolecnosti SPIROL za
kupujicim, které nevyplyvaji ze Smlouvy nebo
s ni nesouviseji, avSak vyplyvaji z aktualniho
obchodniho vztahu mezi stranami nebo s
nim souviseji také spadaji pod tuto vyhradu
vlastnického prava (,ZajiSténé pohledavky").

(5.2) SPIROL is and shall remain the sole and
exclusive owner of all right, title and interest
in and to any tools, equipment and fixtures
required, purchased or created to produce the
Goods for or on behalf of the Buyer.

(5.2) Spolecnost SPIROL je a zlstava jedinym
a vyluénym vlastnikem vsSech prav, vlastnickych
prav a podil(i na jakychkoli nastrojich, zafizenich
a prislusenstvi, které jsou potfebné, zakoupené
nebo vytvorené za ucelem vyroby zbozi pro
kupujiciho nebo jeho jménem.

(5.3) The Goods under the retention of title
before the title to the Goods passes to Buyer (i)
may not be pledged to a third party or transferred
by way of security, (ii) are to be stored from all
other goods held by Buyer, and (iii) are to be
labeled as property of SPIROL. Such Goods are
to be insured by Buyer against all insurable risks
for their full price. In case there is a third party
taking hold of such Goods, Buyer shall inform
SPIROL immediately as to such actions.

(5.3) Zbozi s vyhradou vlastnického prava pred
nabytim vlastnického prava kupujicim (i) nesmi
byt zastaveno treti osobé ani prevedeno jako
zastava, (i) musi byt skladovédno oddélené od
veskerého ostatniho zbozi v drzeni kupujiciho a
(iii) musi byt oznaceno jako majetek spolecnosti
SPIROL. Takové zbozi je kupujici povinen pojistit
proti véem pojistnym rizikim na jeho plnou
cenu. V pripadé, ze se takového zbozi zmocni
treti osoba, je kupuijici povinen o tomto jednani
neprodlené informovat spolecnost SPIROL.

(5.4) In case of a breach of the Contract by
Buyer, especially in case of any default of
payment, which constitutes a material breach
of the Contract, SPIROL pursuant to statutory
provisions is entitled to withdraw from the
Contract and to reclaim the Goods based on
the retention of title and withdrawal from the
Contract. In case of default of payment, such
rights are only to be executed by SPIROL in case
of prior setting of a reasonable deadline for

(5.4) Pfi poruseni Smlouvy ze strany kupuijiciho,
zejména pri jakémkoliv prodleni se zaplacenim
kupni ceny, coz predstavuje poruseni Smlouvy
podstatnym zpulsobem, je spole¢nost SPIROL
podle pravnich predpisi opravnéna odstoupit
od Smlouvy a z divodu odstoupeni a vyhrady
vlastnického prava vyzadovat vraceni zbozi.
Pokud kupuijici nezaplati splatnou kupni cenu,
smi spolecnost SPIROL tato prava uplathovat
jen tehdy, kdyz kupujicimu predtim bezvysledné

Platnost od: 1. ¢ervence 2026

@)

Cestina Strana 7/ 18



VSEOBECNE OBCHODNI A DODACI
PODMINKY SPOLECNOSTI SPIROL

payment to Buyer without result or in case
such setting of a deadline pursuant to statutory
provisions is unnecessary.

stanovila prfimérenou Ih(tu pro zaplaceni s
vyjimkou pfipadu, kdy se takové stanoveni Ihity
podle pravnich predpisl nevyzaduije.

(5.5) Buyer may resell or process the Goods in
the ordinary course of its business. In such case,
the following additional provisions shall apply:

(5.5) Kupujici je opravnén k dalsSimu prodeji a/
nebo zpracovani zbozi s vyhradou vlastnického
prava v ramci bézného obchodniho styku. V
takovém pripadé plati nasledujici pravidla:

(@) The retention of title in the case of
processing of Goods with the property of third
parties shall be governed by the provisions of
§ 1074 et seq. of the Act No. 89/2012 Coll.,
the Civil Code, as amended (the “Civil Code”).
If the owner of the processed item is not
SPIROL, the Buyer shall compensate SPIROL
for the value of the Goods lost because of
the transfer of ownership to a third party.

(a) Vyhrada vlastnického prava se v pripadé
zpracovani zbozi s majetkem tretich osob
pfimérené fidi ustanovenimi § 1074 a nasl.
zakona €. 89/2012 Sh.,ob¢anského zakoniku,
v platném znéni (,obéansky zakonik). V
pripadé, Ze vlastnikem zpracované véci
nebude spolecnost SPIROL, nahradi kupujici
spolec¢nosti SPIROL hodnotu zbozi, kterou
pozbyla v disledku prechodu vlastnického
prava na treti osobu.

(b) Any claims arising out of or in connection
with the resale of the Goods or emerged
products to third parties are hereby assigned
by way of security to SPIROL by Buyer in total
or to the amount of SPIROLs co- ownership
pursuant to the foregoing paragraph,
respectively. SPIROL hereby accepts such
assignment.

(b) Veskeré pohledavky vzniklé z dalsiho
prodeje zbozi nebo vzniklych produkt( tietim
osobam nebo v souvislosti s nim jsou timto
postoupeny kupujicim spole¢nosti SPIROL
z titulu zajisténi v plné vysi nebo ve vysi
spoluvlastnického podilu spolec¢nosti SPIROL
podle predchoziho odstavce. Spolecnost
SPIROL timto toto postoupeni prijima.

(c) Buyer is entitled to collect the claims
arising from aresale besides SPIROL. SPIROL
is obligated not to collect the claim as long
as (i) Buyer fulfills its payment obligations
towards SPIROL, (ii) Buyer is not in default
of payment, (iii) Buyer has not requested to
open insolvency proceedings and (iv) there
is no other defect of Buyer's performance
ability. In case one of the aforesaid features
is not true, SPIROL may demand that Buyer
delivers the respective claim, the name of
the debtor as well as any documentation and
any of the necessary information to collect
the claim and announces the assignment of
the claim to the debtor.

(c) Kupuijici je opravnén vymahat pohledavky
vzniklé z dalSiho prodeje vedle spolecnosti
SPIROL. Spole¢nost SPIROL je povinna
pohledavku nevymahat, dokud (i) kupujici
plni své platebni povinnosti v{i¢i spole¢nosti
SPIROL, (ii) kupujici neni v prodleni s
platbou, (iii) kupujici nepozadal o zahdjeni
insolven¢niho fizeni a (iv) neexistuje
jinéa vada schopnosti kupujiciho plnit. V
pfipadé, Ze néktery z vySe uvedenych znaki
neni pravdivy, muize spole¢nost SPIROL
pozadovat, aby kupujici dodal pfislusnou
pohledavku, jméno dluznika, jakoz i veSkerou
dokumentaci a veskeré informace nezbytné k
vymahani pohledavky, a oznamit postoupeni
pohledavky dluznikovi.

6. Warranty

6. Zaruka
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(6.1) Unless otherwise agreed in writing by the
parties, SPIROL warrants to the Buyer that the
Goods shall be free from defects in appearance,
material or workmanship (“Defect”) under
normal use for a period of 1 year (“Warranty”)
from delivery of the Goods (EXW Incoterms
2020) or, in case acceptance by Buyer is required,
from acceptance of the Goods.

(6.1) Pokud se strany pisemné nedohodnoujinak,
dava spolec¢nost SPIROL kupujicimu zaruku,
ze zbozi pfi obvyklém pouziti nebude mit vady
vzhledu, materidlu nebo remesIného zpracovani
(,vada“) po dobu 1 roku (,zaruka”) od dodani
zbozi (EXW Incoterms 2020) nebo v pfipadé,
Ze je vyzadovano prevzeti zbozi kupujicim, od
prevzeti zbozi.

(6.2) In case Goods are machines or equipment
(“Equipment”), time period of warranty is (i)
180 days from delivery, in case Equipment is
used by Buyer in no more than one eight-hour
shift per day or equivalent; and (ii) 90 days for
Equipmentthatis used by Buyerin more thanone
eight-hour shift per day or equivalent.

(6.2) Pokud jsou zbozim stroje nebo vybaveni
(,vybaveni“), ¢ini zaruc¢ni Ihita (i) 180 dni
od dodavky v pripadé, Ze kupujici vybaveni
nepouziva ve vice nez jedné osmihodinové
sméné za den a (ii) 90 dni, pokud se vybaveni
pouziva ve vice nez jedné osmihodinové smeéné
za den.

(6.3) SPIROL shall, within the Warranty period,
remedy any material defectinthe Goodsresulting
from defective design, material or workmanship
which adversely affects the function of the
Goods. Claims shall not be made in the event of
insignificant deviations or minor deterioration in
the performance of the Goods.

(6.3) Spole¢nost SPIROL v dobé trvani zaruéni
lhdty odstrani podstatnou vadu zboZzi vzniklou
nasledkem vadného vzhledu, materidlu nebo
remeslného zpracovani, jez nepfiznivé ovlivhuje
funkci zbozi. Naroky nebudou vznaseny v
pfipadé bezvyznamnych odchylek ¢i drobného
zhorseni uzitnych vlastnosti zbozi.

(6.4) The Warranty does not apply to the Goods
that:

(6.4) Zaruka se nevztahuje na zbozi, které:

(6.4.1) have been repaired or altered outside
SPIROLs plant in any way that, in SPIROLs
opinion, affects its operability;

(6.4.1) bylo opraveno nebo zménéno
mimo zavod spolecnosti SPIROL jakymkoli
zpisobem tak, ze tim podle minéni
spolec¢nosti SPIROL byla ovlivnéna jejich
provozuschopnost;

(6.4.2) have been subject to modification,
accident, misuse, abuse, misapplication or
abnormal use;

(6.4.2) bylo predmétem Upravy, nehody,
pouziti k nevhodnému ucelu, zneuziti,
nespravného nebo neobvyklého pouzivani;

(6.4.3) have been installed, operated or
used in a manner contrary to SPIROLs
instructions or in a manner disregarding
SPIROLs instructions regarding operation
and maintenance;

(6.4.3) bylo instalovano, provozovano Ci
pouzivano zplisobem odporujicim pokynim
spoleénosti  SPIROL nebo zplisobem
opomijejicim pokyny spolec¢nosti SPIROL
tykajici se provozu a udrzby;

(6.4.4) have been subjected to abnormal
or unusual physical or electrical stress or
environmental conditions, abuse or negligent
handling or operation.

(6.4.4) bylo vystaveno nenormalni Cci
neobvyklé fyzikalni Ci elektrické zatézi nebo
okolnim podminkam, zneuziti ¢i nedbalému
zachazeni ¢i provozovani.
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(6.5) Any rights based on defects of the Goods
including warranty claims require compliance
with regulations as to statutory rules of law
as to inspection and the requirement to make
complaints in respect of a defect immediately
(sections 2104 and 2112 of the Civil Code).
The Buyer must inspect the Goods diligently
immediately after delivery by the Buyer. In case
of defects which in case of an immediate and
diligent inspection were not evident, the Goods
are deemed to be accepted by Buyer and
defect-free, if the respective complaint does not
reach SPIROL within 3 business days from the
Buyer’'s knowledge of the respective defect; in
case a defect is noticeable at an earlier date,
such date is decisive.

(6.5) Jakakoliv prava z vad zbozi v€etné prav ze
zaruky kupujiciho plati pouze za predpokladu,
Ze kupuijici splnil své zakonné povinnosti véasné
kontroly a ozndmeni vady (§ 2104 a 2112
obcanského zakoniku). Kupujici je povinen
zbozi ihned po dodavce peclivé prohlédnout. U
skrytych vad, resp. takovych vad, které nebyly
pfi okamzité ddkladné prohlidce rozeznatelné,
je zbozi povazovano za schvalené kupujicim
a bezvadné v pripadé, ze spolecnost SPIROL
neobdrzi oznameni vady/reklamaci do 3
pracovnich dnli od okamziku, kdy se kupuijici
o vadé dozvi; pokud byla vada pfi normalnim
pouziti pro kupujiciho rozeznatelna jiz k

vvvvvv

(6.6) All Goods, including any specially
manufactured and/or customized Goods,
are not returnable without prior written

authorization by SPIROL. No shortage claim
or error in shipment will be adjusted unless
reported in writing to SPIROL within ten
(10) days of Buyer's receipt of the Goods.

(6.6) Veskeré zbozi, véetné jakéhokoli specidlné
vyrobeného a/nebo prizplsobeného zboZi,
nelze vratit bez predchoziho pisemného
souhlasu spoleénosti SPIROL. Zadna reklamace
nedostatku nebo chyby v zasilce nebude
vyfizena, pokud nebude pisemné nahlasena
spoleénosti SPIROL do deseti (10) dnli od
prevzeti zbozi kupujicim.

(6.7) The defective Good(s) is to be shipped to
SPIROL on the Buyer’s expense. In case of a
justified complaint, SPIROL is going to refund
costs for the cheapest way of shipment. It is
expressly stated that the Buyer shall have no
claim in respect of expenses incurred during
the additional performance, including travel,
transport, labor and material costs, if such
expenses have increased because the Goods
in question have been subsequently moved to a
place other than the place of delivery.

(6.7) Reklamované zboZzi bude doruceno
spolec¢nosti SPIROL na naklady kupujiciho. Pri
opravnéné reklamaci SPIROL uhradi naklady za
nejlevnéjsi zplsob dopravy. Vyslovné se uvadi,
Ze kupujici nemd zadné naroky ohledné vydaju
vynalozenych béhem dodate¢ného plnéni,
véetné nakladli na cesty, prepravu, praci a
material, pokud se tyto vydaje zvysily kvali tomu,
Ze predmétné zbozi bylo dodatecné premisténo
na jiné misto nez misto dodani.

(6.8) Prior to incurring any costs or expenses in
connection with defective or allegedly defective
Goods, including, without limitation, costs of
sorting, rework, third-party inspection, disposal,
scrapping of assemblies or any other remedial
action, the Buyer must promptly notify SPIROL in
writing and consult with SPIROL to agree on the
appropriate course of action. Buyer shall take all
reasonable steps to mitigate any damages and
shall preserve the allegedly defective Goods and
any related evidence. Upon SPIROLs request,

(6.8) Pred vynalozenim jakychkoli ndkladt nebo
vydaji v souvislosti s vadnym nebo Udajné
vadnym zbozim, v€éetné mimo jiné naklad( na
tfidéni, prepracovani, kontrolu treti stranou,
likvidaci, znehodnoceni montaznich sestav
nebo jakékoliv jiné napravné opatreni, je kupujici
povinen neprodlené pisemné informovat
spolec¢nost SPIROL a konzultovat s ni vhodny
postup. Kupujici je povinen pfijmout veskera
primérena opatreni ke zmirnéni pfipadné skody
a zachovat reklamované zbozi a souvisejici
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Buyer shall provide samples, documentation
and reasonable access to allow SPIROL (or its
representatives) to inspect the Goods and the
relevant manufacturing/assembly  process.
SPIROL shall not be liable for any costs or
expenses incurred by the Buyer without SPIROLs
prior written approval, unless such immediate
action was strictly necessary to prevent
imminent danger to life, health or significant
property damage and it was not reasonably
possible to consult SPIROL in advance.

dikazy. Na zadost spoleénosti SPIROL kupujici
poskytne vzorky, dokumentaci a pfiméreny
pfistup umoznujici spole¢nosti SPIROL (nebo
jejim zastupclim) provést kontrolu zbozZi a
relevantniho vyrobniho/montazniho procesu.
Spole¢nost SPIROL neodpovida za zadné
naklady nebo vydaje vynalozené kupujicim bez
predchoziho pisemného souhlasu spolecnosti
SPIROL, ledaze bylo takové okamzité jednani
nezbytné nutné k odvraceni bezprostredniho
ohrozeni zivota, zdravi nebo vyznamné skody na
majetku a nebylo pfimérené mozné konzultovat
spolec¢nost SPIROL predem.

(6.9) In the event of a justified claim, SPIROL
at its own choice is entitled and obligated to
repair or replace the defective Goods within
reasonable time. Repair or replacement shall
be the Buyer’s primary remedy for any Defect.
In case such supplementary performance fails,
i.e. in case of impossibility, unacceptability,
refusal or unreasonable delay in supplementary
performance, Buyer is entitled to withdraw from
the Contract or to reasonably reduce the price.
SPIROL's maximum liability under this Warranty
in any case shall not exceed the replacement
value of the defective Goods. In no event shall
SPIROL be liable under this Warranty for costs
of Buyer’s scrapped assemblies, production line
stoppages, administrative or overhead costs,
costs of sorting or any other consequential
costs.

(6.9) V pripadé opravnéné reklamace zbozi
je spolecnost SPIROL povinna a opravnéna
v prfiméfené Ih(té zbozi nejprve vhodnym
zpUsobem opravit nebo provést nahradni
dodavku. Oprava nebo vyména predstavu;ji
primarni napravny prostredek kupujiciho pfi
jakékolivadeé. V pripadé selhani, tzn. nemoznosti,
neunosnosti, odmitnuti nebo nepfimérené
prodlevy opravy nebo nahradniho pInéni, mize
kupujici odstoupit od Smlouvy nebo pozadovat
priméfené snizeni kupni ceny. Maximalni
odpovédnost spolec¢nosti SPIROL v ramci této
zaruky v zadném pripadé nepresahne nahradni
hodnotu vadného zbozi. Spole¢nost SPIROL v
ramci této zaruky v Zzadném pripadé neodpovida
za naklady na znehodnocené montazni
sestavy kupujiciho, zastaveni vyrobnich linek,
administrativni Ci rezijni naklady, naklady na
tfidéni ani za zadné jiné nasledné naklady.

(6.10) Supplementary performance does not
comprise disassembly of defect Goods nor
renewed assembly, if SPIROL originally was not
obligated to such assembly.

(6.10) Nahradni plnéni neobsahuje ani demontaz
vadného zbozi, ani jeho novou montaz, pokud
spoleénost SPIROL nebyla plivodné povinna
montaz provést.

(6.11) The Warranty does not cover the
replacement of parts subject to normal wear and
tear. SPIROL does not provide Warranty for the
sale of used Goods. If SPIROL has manufactured
the subject Goods according to design data,
drawings, models or other specifications
provided by the buyer, SPIROLs Warranty shall
be limited to cases of non-conformity with the
buyer’s specifications as approved by SPIROL.
The Warranty shall also not apply in cases where
the Buyer has selected or applied the Goods in

(6.11) Zaruka nezahrnuje nahrazovani Casti
podléhajicich obvyklému opotfebeni. Spole¢nost
SPIROL neposkytuje zadnou zaruku pfi prodeji
pouzitého zbozi. Jestlize spole¢nost SPIROL
vyrobila predmétné zbozi podle designovych
Udajh, nakresl, modell nebo jinych specifikaci,
které poskytl kupujici, omezuje se zaruka
spolec¢nosti SPIROL na pfipady nesouladu se
specifikacemi kupujiciho tak, jak byly schvaleny
spolec¢nosti SPIROL. Zaruka se rovnéz
nevztahuje na pfipady, kdy kupujici zvolil nebo
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a manner or for a purpose that is unsuitable
for the Buyer's specific application, unless
such selection or application was expressly
recommended or approved by SPIROL in writing.

pouzil zbozi zplisobem nebo pro Ucel, ktery je
pro konkrétni aplikaci kupujiciho nevhodny,
ledaze takova volba nebo pouziti byly vyslovné
doporuceny nebo schvaleny spolecnosti SPIROL
pisemné.

(6.12) Except for the express Warranty set out
above, SPIROL makes no other representations
or warranties, express or implied, statutory
or otherwise, as to the Goods, their fitness for
a particular purpose, merchantability, quality,
non-infringement, etc.

(6.12) S vyjimkou vyslovné zdaruky uvedené
vySe neposkytuje spolecnost SPIROL ohledné
zbozi, jeho vhodnosti pro specificky ucel, jeho
prodejnosti, jakosti, neporuSovani prav tretich
osob apod. zadna dalSi ujisténi ani zaruky,
vyslovné ani implicitné, zakonné ani jiné.

(6.13) All drawings, descriptions, specifications
and promotional material issued by SPIROL and
all descriptions and representations contained
in SPIROL catalogues or brochures are issued
or published solely for the purpose of giving
an approximate idea of the Goods described
therein. They do not form part of the Contract or
the Warranty given under the Terms. SPIROL may
make changes in the specifications, appearance
or materials of the subject Goods necessary
to comply with applicable safety or other legal
requirements, or where the subject Goods are
supplied to SPIROLs specifications which, in
SPIROLs opinion, do not materially affect the
quality or performance of the Goods.

(6.13) Veskeré vykresy, popisy, specifikace
a propagacni materialy vydané spolecnosti
SPIROL a veskeré popisy a zobrazeni obsazené
v katalozich ¢i brozurach spolec¢nosti SPIROL se
vydavaji nebo publikuji vyhradné za tim ucelem,
aby poskytly pribliznou predstavu o predmétném
zbozi, jez je v nich popsano. Netvofi soucast
Smlouvy ani zaruky poskytnuté dle téchto
VODP. Spole¢nost SPIROL miiZze provadét
zmeény ve specifikacich, vzhledu ¢i materidlech
predmétného zbozi potfebné k tomu, aby
vyhovélo pfislusnym bezpecnostnim nebo jinym
zakonnym pozadavkim, nebo je-li predmétné
zbozi dodavano podle specifikaci spole¢nosti
SPIROL, které podle minéni spolecnosti SPIROL
neovliviuji podstatnym zplsobem kvalitu i
vykonnost predmétného zbozi.

(6.14) The Buyer is entitled to compensation
for damages caused by defects only within the
limitations set out in the Terms.

(6.14) Kupujici ma narok na nahradu s$kody
zplUsobené vadami pouze v rdmci omezeni
stanovenych v téchto VODP.

(6.15) The time periods of warranty as
determined above shall also apply to other
contractual or non-contractual claims of Buyer
(including SPIROLs product liability and liability
for damages), which are related on defect of
Goods, unless the application of statutory
regulations as to limitation (sections 609 et
seq. of the Civil Code) would lead to a shorter
limitation period. In other cases, the statutory
rules of law as to limitation apply. Subject to
applicable law, any claim or cause of action with
respect to this Contract must be commenced
within 1 year after the claim or cause of action
accrues.

(6.15) Zaruéni Ih(ty plati i pro jiné smluvni
a mimosmluvni naroky kupujiciho, které
souviseji s vadnym pInénim (v¢. odpovédnosti
spoleénosti SPIROL za vady a za $kodu), ledaze
by pfi pouziti obecné zakonné promlceci lhity (§
609 a ndsl. ob¢anského zakoniku) v jednotlivych
pfipadech platila Ih(ta kratSi. V ostatnich
pfipadech se uplatni zakonné promiceci lhaty.
S vyhradou platnych pravnich predpist musi byt
jakykoli narok nebo diivod Zaloby tykajici se této
Smlouvy uplatnén do 1 roku od vzniku naroku
nebo dlivodu Zaloby.

7. Liability for Damages

7. Odpovédnost za skodu

Platnost od: 1. ¢ervence 2026
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(7.1) Insofar as there is nothing different
arising from the Terms including the
following regulations, SPIROLs obligation to
compensation for damages based on
contractual or non-contractual breaches of duty
follows applicable statutory regulations.

(7.1) Pokud z téchto VODP vcetné nasledujicich
ustanoveninevyplyva jinak, odpovida spole¢nost
SPIROL za Skodu pfi poruseni smluvnich a
mimosmluvnich povinnosti podle pfislusnych
zakonnych ustanoveni.

(7.2) SPIROL can only be held liable for damages
to the Buyer if the damage was caused:

(7.2) Spole¢nost SPIROL odpovidd kupujicimu
za sSkodu pouze v pripadé, ze Skoda byla
zpUsobena:

(a) by SPIROLs gross negligence or intent;

(a) umyslné ¢i z hrubé nedbalosti ze strany
spolecnosti SPIROL;

(b) to an individual’s natural rights;

(b) ¢lovéku na jeho pfirozenych pravech;

(c) based on the breach of essential
obligations of the Contract (i.e. obligations,
which are necessary to enable the
fulfillment of the Contract and which the
Buyer regularly relies on and may rely on);
in such case SPIROLs liability is limited to
the compensation of foreseeable, typically
encountered damages.

(c) za skody vyplyvajici z poruseni podstatné
smluvni povinnosti (povinnost, jejiz plnéni
umoznuje radné provadéni Smlouvy a na jejiz
dodrzovani se kupujici pravidelné spoléha
a muze se spolehnout); v takovém pfipadé
je odpovédnost spolecnosti SPIROL vsSak
omezena na nahradu predvidatelné, typicky
se vyskytujici Skody.

(7.3) In case of a breach of duty, which is not
constituted by a defect of the Goods, Buyer may
only withdraw from the Contract or terminate
it otherwise in case such breach of duty is
attributable to SPIROL and provided that such
breach is material.

(7.3) Kvuli poruseni povinnosti nespocivajici
v zavadé, mlze kupujici vypovédét nebo jinak
ukoncit Smlouvu jen tehdy, pokud spolecnost
SPIROL odpovida za poruseni povinnosti a
za predpokladu, ze byla Smlouva porusena
podstatnym zplsobem.

(7.4) The foregoing limitations of liability to
the same extent apply as to bodies, legal
representatives, employees and other auxiliary
persons of SPIROL.

(7.4) Vyse uvedend vylouceni a omezeni
odpovédnosti plati ve stejném rozsahu ve
prospéch  organl, zakonnych zastupcd,
zaméstnancu a ostatnich spolupracujicich osob
spolecnosti SPIROL provadéjicich plnéni.

(7.5) Notwithstanding the foregoing, in no event
shall SPIROLs liability for damages (whether
based on a breach of the Contract, of a statutory
provision or of good morals) to Buyer exceed
the lesser of (i) EUR 15.000 or (ii) the amount
actually paid for the defective Goods giving
rise to the claim. This limitation of liability is
cumulative, not per case (i.e. the existence of
two or more claims does not increase this limit).
For the avoidance of doubt, SPIROLS liability is
strictly limited to the value of the defective Goods
themselves and does not extend to any costs,
expenses or damages incurred by the Buyer
in connection with the Buyer's own products,

(7.5) Bez ohledu na vysSe uvedené odpovédnost
spolec¢nosti SPIROL za $kodu vicéi kupujicimu
v zadném pfipadé (at jiz na zakladé poruseni
Smlouvy, pravniho predpisu nebo dobrych
mrav(l) nepfeséhne nizsi z téchto ¢astek: (i) 15
000 EUR nebo (ii) ¢astku skutec¢né zaplacenou za
vadné zbozi, z néhoz narok vznikl. Toto omezeni
odpovédnosti je kumulativni, nikoli za jeden
pripad (tj. existence dvou nebo vice narok( tento
limit nezvysuje). Pro vylouceni pochybnosti je
odpovédnost spole¢nosti SPIROL vyslovné
omezena na hodnotu samotného vadného
zbozi a nevztahuje se na zadné naklady, vydaje
ani skody, které kupujicimu vznikly v souvislosti
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assemblies, components or production
processes, including, without limitation, costs
of scrapped assemblies, rework, sorting,
third-party inspection or administrative costs.
In no event shall SPIROL be responsible for
any fees, costs, or expenses incurred by Buyer
or any third party related to or arising out of
isolating, sorting or retrieving any potentially
defective Goods or components thereof.

s vlastnimi produkty, montaznimi sestavami,
komponenty nebo vyrobnimi procesy kupuijiciho,
véetné mimo jiné nakladd na znehodnocené

ORI D N4

tfeti stranou nebo administrativnich nakladd.
Spole¢nostSPIROLvzadnémpfipadéneodpovida
za zadné poplatky, naklady nebo vydaje vzniklé
kupujicimu nebo jakékoli tfeti strané v souvislosti
s izolaci, tfidénim nebo vyzvednutim jakéhokoli
potencialné vadného zbozi nebo jeho soucasti.

(7.6) Under no circumstances, whether under
the Contract, by statutory provision or in tort,
shall SPIROL or its affiliates, officers, directors,
employees or agents be liable for indirect,
incidental or consequential damages such
as lost profits, loss of use, loss of production,
damage to equipment or property, reduction
in manufacturing output, loss of data, loss of
business opportunity or reputation, payment
of liquidated damages, costs of scrapped
assemblies or products of the Buyer, costs
incurred by the Buyer or any third party for
sorting, rework or disposal of goods, or any other
indirect or consequential losses or damages of
any kind.

(7.6) Za Zzadnych okolnosti, at jiz na zakladé
Smlouvy, zdkona nebo v dusledku deliktuy,
neodpovidaji spolecnost SPIROL ani jeji
pridruzené spolecnosti, vedouci pracovnici,
jednatelé, zaméstnanci ani zastupci za nepfimé,
nahodné Ci nasledné Skody, jako napf. usly zisk,
ztratu uzitku, vyrobni ztraty, poskozeni zafizeni
nebo majetku, snizeni vyrobniho vykonu, ztratu
dat, ztratu obchodni pfilezitosti nebo poveésti,
platby penédle, naklady na znehodnocené
montazni sestavy nebo produkty kupujiciho,
naklady vzniklé kupujicimu nebo jakékoli treti
strané na tfidéni, prepracovani Ci likvidaci zbozi,
ani za zadné jiné nepfimé nebo nasledné ztraty
Ci Skody jakéhokoli druhu.

(7.7) SPIROL shall not be liable for damages
caused by any defect in the Goods not timely
notified by the Buyer pursuant to art. 6.5 of these
Terms.

(7.7) SPIROL nebude odpovédny za Skody
zplsobené jakoukoliv vadou Zbozi, kterou
kupujici v€as nevytknul v souladu s €l. 6.5 téchto
VODP.

8. Export Rules and Anti-Corruption
Measures

8. Exportni pravidla a protikorupcni
opatreni

(8.1) The performance of any obligations under
the Contract is subject to the condition that there
are no impediments by virtue of applicable local,
UN or US legislation or other applicable national,
Community (EU) or international foreign trade
rules or any sanctions or embargoes.

(8.1) PInéni jakychkoli zavazk( podle Smlouvy
je podminéno tim, ze neexistuji zadné prekazky
z titulu platnych pravnich predpisd mistnich,
vydanych OSN nebo USA nebo jinych platnych
ndrodnich, komunitarnich (EU) ¢i mezinarodnich
pravidel zahrani¢niho obchodu ani zadné sankce
Ci embarga.
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(8.2) The Buyer shall comply with all applicable
export or import control laws, sanctions,
embargoes or other trade restrictions,
including those issued by the governments
and international organizations listed above.
The Buyer shall not take any action that could
expose SPIROL or any other affiliate to the
risk of violating or causing a violation of such
laws, regulations, provisions and/or acts or the
interpretation thereof

(8.2) Kupujici je povinen dodrzovat veskeré
platné pravni predpisy tykajici se kontroly
vyvozu nebo dovozu, sankci, embarg nebo jinych
obchodnich omezeni, véetné téch, které vydaly
vlady a mezinarodni organizace uvedené vyse.
Kupujici nesmi podniknout zadné kroky, které by
mohly spole¢nost SPIROL nebo jakoukoli jinou
pridruzenou spolecnost vystavit nebezpeci
poruSeni nebo zplsobit poruseni takovych
zakonu, predpisu, ustanoveni a/nebo aktd nebo
jejich interpretace

(8.3) The Buyer agrees to comply with all
applicable anti-corruption laws and regulations,
including those in the jurisdiction in which the
Buyer is registered, as well as the U.S. Foreign
Corrupt Practices Act.

(8.3) Kupuijici souhlasi s tim, Ze dodrzi v§echny
prislusné protikorupcni zakony a nafrizeni, v€etné
téch, v jejichz jurisdikci je kupujici registrovan,
dale U.S. Foreign Corrupt Practices Act.

(8.4) SPIROL may suspend performance or
cancel all or part of the Contract without any
liability to Buyer, effective immediately upon
written notice, if Buyer or the Goods become
subject to applicable export or import controls,
sanctions, embargoes or other trade restrictions
that prohibit SPIROL from performing its
obligations under the Contract.

(8.4) Spoleénost SPIROL miize pozastavit
provedeni nebo zrusit celou Smlouvu nebo jeji
¢ést bez jakékoli odpovédnosti véi kupujicimu,
ato s okamzitou platnosti na zakladé pisemného
oznameni, pokud se na kupujiciho nebo zbozi
zacnou vztahovat platné vyvozni nebo dovozni
kontroly, sankce, embarga nebo jind obchodni
omezeni, kterd spolec¢nosti SPIROL zakazuji
plnit jeji zavazky podle Smlouvy.

(8.5) Buyer shall not sell, transfer, export or
re-export any SPIROL products, technology or
software to or for use in Belarus, Crimea, Cuba,
non-government controlled areas of Ukraine,
Iran, North Korea, Russia or Syria, or to any
entity, person, region or country against which
the making of such sale, transfer, export or re-
export is prohibited under any trade regulation
or restriction.

(8.5) Kupujici nesmi proddvat, prevadét,
vyvazet nebo zpétné vyvazet jakékoliv produkty,
technologie nebo software spole¢nosti SPIROL
do a nebo pro pouziti v Bélorusku, Krymu, Kubé,
oblasti Ukrajiny, které nejsou pod kontrolou
vlady, irdnu, Severni Koreji, Rusku ¢&i Syrii nebo
jakémukoli subjektu, osobé, regionu ¢Ci statu,
vlcéi kterym je provedeni takového prodeje,
prevodu, vyvozu Ci zpétného vyvozu zakdzano
podle jakékoli obchodni regulace ¢i omezeni.

(8.6) Buyer agrees to indemnify and hold
SPIROL, its officers, directors, employees,
agents, affiliates, successors and permitted
assigns harmless from any and all losses,
damages, liabilities, claims, actions, judgments,
costs or expenses of whatever kind, including
reasonable attorneys’ fees, arising out of or
in connection with (a) a breach of the Buyer's
obligations under the Contract, (b) any negligent
or more culpable act or omission of the
Buyer or its personnel in connection with the

(8.6) Kupujici souhlasi s tim, ze odskodni a
zbavi odpovédnosti spole¢nost SPIROL, jeji
vedouci pracovniky, jednatele, zaméstnance,
zastupce, pfidruzené spolecnosti, pravni
nastupce a opravnéné postupniky za veskeré
ztraty, skody, zavazky, naroky, zaloby, rozsudky,
naklady nebo vydaje jakéhokoliv druhu, vcetné
pfiméfenych ndkladd na pravni zastoupeni,
které vzniknou v souvislosti s (a) porusenim
povinnosti kupujiciho vyplyvajicich ze Smlouvy,

vevs
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performance of the Contract, and/or (c) any
bodily injury, death of any person or damage
to real or tangible personal property caused by
the willful or negligent acts or omissions of the
Buyer or its personnel, except in each case to
the extent directly caused by SPIROLs gross
negligence or willful misconduct.

jednanim ¢i opomenutim kupujiciho nebo jeho
pracovnikl v souvislosti s plnénim Smlouvy, a/
nebo (c) jakymkoli télesnym zranénim, smrti
jakékoli osoby nebo Skodou na nemovitém
nebo hmotném osobnim majetku zplsobenou
umyslnym nebo nedbalostnim jednanim nebo
opomenutim kupujiciho nebo jeho pracovnikg,
v kazdém pfipadé s vyjimkou Skod pfimo
zpUsobenych hrubou nedbalosti nebo imyslnym
protipravnim jednanim spolecnosti SPIROL.

9. Confidential Information and Privacy
Policy

9. Duvérné informace a ochrana
osobnich udaju

(9.1) “Confidential Information” means all
information (communicated in writing, orally,
electronically or by any other means, directly or
indirectly), including information related to the
Contract and the transactions contemplated
therein or to any other related contractual or
non-contractual relationship between SPIROL
and the Buyer, which by its nature is intended
solely for the information of the recipient, which
is marked “confidential” or “private” or which
is otherwise confidential, and any information
relating to a party’s business transactions and
financial arrangements with another person
with  whom that party has a confidential
relationship with respect to the subject matter.

(9.1) ,Divérné informace” jsou veskeré
informace (sdélené pisemné, Ustné, elektronicky
nebo jinym prostfedkem, pfimo nebo nepfimo),
vCetné informaci spojenych se Smlouvou a
transakcemi v ni predvidanymi nebo s jinym
souvisejicim smluvnim nebo mimosmluvnim
vztahem mezi spole¢nosti SPIROL a kupujicim,
které svou povahou jsou zamysleny pouze pro
informovani pfijemce, které jsou oznacCeny
jako ,davérné” nebo ,soukromé” nebo které
jsou jinak davérné, a dale veskeré informace
tykajici se obchodnich transakci a finan¢nich
ujednani smluvni strany s jinou osobou, s niz je
tato smluvni strana v d{ivérném vztahu ohledné
predmétné zalezitosti.

(9.2) Neither party to the Contract, including their
affiliates, owners, managers and employees,
shall use or disclose, or permit to be used or
disclosed to any third party for any purpose
other than the proper performance of its
obligations under the Contract, any trade secrets
or other confidential information concerning the
practices or business of the other party or the
respective Goods received or obtained directly
or indirectly, or issue any public announcement,
communication or circular letter concerning
transactions relating to the subject business
without the prior written consent of the notifying
party. This obligation shall be effective for a
period of 5 years after the delivery of the subject
supplies, but shall not apply to information that
(i) was already publicly known at the time of
disclosure to the receiving party or becomes
publicly known through no fault of the receiving

(9.2) Z&dna smluvni strana Smlouvy véetné
jejich  pridruzenych spole¢nosti, vlastnik,
manazerl a zaméstnancl nesmi bez
predchoziho pisemného souhlasu oznamuijici
strany pouzit ani prozradit ani dovolit pouziti Ci
prozrazeni tfeti strané pro jiny UcCel nez fadné
splnéni svych zdvazk( podle Smlouvy Zadna
obchodni tajemstvi ¢i jiné davérné informace
tykajici se postupl ¢i podnikani druhé smluvni
strany nebo predmétného zbozi, které obdrzela
Ci ziskala pfimo Ci nepfimo, ani vydat zadné
vefejné oznameni, sdéleni ¢i obéznik tykajici se
transakci vztahujicich se k témto obchodnim
podminkam. Tento zdvazek je ucinny po dobu
5 let po dodani predmétnych dodavek, ale
neplati pro informaci, kterd (i) byla v dobé
prozrazeni pfijimajici smluvni strané jiz vefejné
znama nebo se bez zavinéni pfijimajici smluvni
strany stane verejné znamou poté, co byla
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party; (ii) was already known to the receiving
party, without any obligation of confidentiality,
at the time it was disclosed to the receiving
party; (iii) independently discovered by the
receiving party or its affiliates and disclosed
in confidence to a third party, without
reference to the disclosing party’s confidential
Information or other information, as evidenced
by written records at the time; (iv) required
by law or stock exchange rules to which the
receiving party is subject, provided that only
the required information is disclosed; or (v)
rightfully obtained by the receiving party
from a third party who was authorized to
disclose such information without restriction.

prijimajici smluvni strané oznamena; (ii) byla
pfijimajici smluvni strané znama, aniz by tato
méla povinnost mi¢enlivosti, jiz v dobé, kdy byla
pfijimajici smluvni strané ozndmena; (iii) kterou
pfijimajici smluvni strana nebo jeji pfidruzené
spoleénosti nezavisle objevily a divérné sdélily
tfeti strané, bez odkazu na divérné informace
prozrazujici smluvni strany nebo jiné informace,
coz prokazuji pisemné zaznamy z té doby; (iv)
kterou vyzaduje zakon ¢i burzovni pravidla, jimz
smluvni strana podléha, za predpokladu, ze
bude prozrazena jediné pozadované informace;
nebo (v) kterou pfijimajici smluvni strana po
pravu ziskala od tfeti strany, jez byla opravnéna
prozradit takovou informaci bez omezeni.

(9.3) The Parties undertake to process the
personal data received from the other party
and/or its affiliates in accordance with the
laws applicable to the processing of personal
data. This also includes the obligation to act in
accordance with obligations when disclosing
personal data to recipients (e.g. service
providers) within or outside the European Union
andtheUnited Kingdom foraccounting, financing
and/or contract management purposes.

(9.3) Smluvni strany se zavazuji, ze budou
zpracovavat osobni udaje, které obdrzi od
druhé smluvni strany a/nebo jejich pridruzenych
spoleénosti/ subjektll v souladu s pravnimi
predpisy platnymi pro zpracovani osobnich
Udaji. To také zahrnuje povinnost jednat v
souladu s povinnostmi pri sdélovani osobnich
Udaja prijemcim (napf. poskytovateli sluzeb) v
ramci Evropské unii a Spojeného kralovstvi nebo
mimo né pro Ucely ucetnictvi, financovani a/
nebo Fizeni Smlouvy.

10. Governing Law and Place of
Jurisdiction

10. Volba prava a sidlo soudu

(10.1) The Contract including the Terms and
any and all legal relations between SPIROL
and Buyer shall be governed by and construed
in accordance with the substantive laws of
the Czech Republic. The application of the
United Nations Convention on Contracts for the
International Sale of Goods (CISG) to the legal
relationship between SPIROL and the Buyer is
excluded. The legal requirements and effects of
the retention of title pursuant to these Terms are
governed by the rules of law at the respective
location of the Goods, to the extent that pursuant
to rules of law, the choice of Czech laws should
be prohibited or not be effective.

(10.1) Smlouva vcetné téchto VODP jakoz i
veskeré pravni vztahy mezi spolec¢nosti SPIROL
a kupujicim se fidi platnym pravnim fadem Ceské
republiky. Pouziti Umluvy OSN o smlouvéch
o mezinarodni koupi zboZi (CISG) na pravni
vztahy mezi spolec¢nosti SPIROL a kupujicim se
vyluCuje. Pravni predpoklady a ucinky vyhrady
vlastnického prava podle téchto VODP se ridi
pravnimi predpisy v pfislusném misté, kde se
nachdzi zbozi, pokud by podle pravnich predpis
méla byt volba Ceského prava zakazana nebo by
neméla byt ucinna.
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(10.2) Exclusive place of jurisdiction for any and
all direct or indirect disputes in connection with
the Contract is the general court of SPIROL in
the Czech Republic. At its own choice, SPIROL
is entitled to institute legal proceedings at the
place of general jurisdiction of the Buyer.

(10.2) Vyhradnim soudem pfisluSnym pro
vSechny spory vzniklé pfimo ¢i nepfimo ze
smluvniho vztahu je obecny soud spolec¢nosti
SPIROL. Spole¢nost SPIROL je vsak podle svého
uvazeni také opravnéna podat zalobu k obecné
prislusnému soudu kupuijiciho.

11. Miscellaneous

11. Ostatni

(11.1) Incasethat any provision of the Contractin
whole orin partis or becomes invalid, ineffective
or unenforceable but would be valid, effective
and enforceable should any part thereof be
deleted, such provision or part thereof should be
deemed to be deleted in the extent needed for
validity, effectiveness and enforceability of the
Agreement as a whole, while retaining as much
as possible of the original economical meaning
of the affected provision.

(11.1) V pripadé, Ze se jakékoli ustanoveni
Smlouvy je nebo se stane zcela Ci z casti
neplatnym, neucinnym nebo nevymahatelnym,
ale bylo by platné, ucinné a vymahatelné, kdyby
byla jeho ¢ast vymazana, bude toto ustanoveni
nebo jeho cast, povazovano za vymazané
v rozsahu, ktery je potfebny pro platnost,
ucinnost a vymahatelnost Smlouvy jako celkuy,
pfi zachovani co moznda nejvétsiho plvodniho
ekonomického vyznamu daného ustanoveni.

(11.2) The English version of these Terms
shall prevail. The Czech translation serves for
information purposes only.

(11.2) Anglickd verze téchto VODP je rozhodujici.
Preklad do Ceského jazyka slouzi vyhradné k
informacnim Géeldm.

(11.3) Buyer may not assign, transfer or set-off
any its rights or obligations under this Contract
without SPIROLs prior written consent.

(11.3) Bez predchoziho souhlasu spolecnosti
SPIROL neni kupujici opravnén postoupit,
prevést nebo zapocitat jakakoliv sva prava nebo
povinnosti ze Smlouvy.

(11.4) These Terms shall come into force and
effectonthe above dateandreplace any previous
terms and conditions of sale of SPIROL.

(11.4) Tyto VODP nabyvaiji platnosti a Géinnosti
vySe uvedenym dnem a nahrazuji veskeré
predchozi vSeobecné obchodni a dodaci
podminky spole¢nosti SPIROL.

Platnost od: 1. ¢ervence 2026
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ENGLISH

SPIROL- ALLGEMEINEN
GESCHAFTSBEDINGUNGEN

DEUTSCH

1. Application of These Terms &
Conditions

1. Geltungsbereich dieser Allgemeinen
Geschaftsbedingungen

(1.7) All deliveries and performances of SPIROL
s.r.o., ID No. 19563825, with its registered seat
at Podnikatelskd 600, 252 67 Tuchomeérice,
file No. C 388479 maintained by the Municipal
Court in Prague (“SPIROL"), are subject to these
Terms and Conditions (“Terms”). The Terms
are part of any contract entered into between
SPIROL and any of its customers (“Buyer”)
regarding products and services supplied by
SPIROL (hereinafter also “Goods”). The Terms
deem to be accepted with the acceptance of
the offer of the Goods. They remain in force and
apply to any future deliveries, services or offers
of SPIROL to Buyer, even if not explicitly agreed
upon again.

(1.1) Alle Lieferungen und Leistungen
der SPIROL s.r.o., Identifikationsnummer
19563825, mit Sitz in Podnikatelska 600, 252 67
Tuchomeéfice, Aktenzeichen C 388479, gefiihrt
beim Stadtgericht Prag (,SPIROL"), unterliegen
diesen Allgemeinen Geschaftsbedingungen
(LAGB"). Die AGB sind Bestandteil jedes Vertrags,
der zwischen SPIROL und einem ihrer Kunden
(,Kaufer”) tber von SPIROL gelieferte Produkte
und erbrachte Dienstleistungen (im Folgenden
auch ,Waren"“) geschlossen wird. Die AGB gelten
mit der Annahme des Angebots der Waren als
angenommen. Sie bleiben in Kraft und gelten fiir
alle zukinftigen Lieferungen, Dienstleistungen
oder Angebote von SPIROL an den Kaufer, auch
wenn dies nicht erneut ausdriicklich vereinbart
wird.

(1.2) Buyer's general terms and conditions
(including any terms referenced in Buyer's
purchase order) are not accepted and shall not
apply, unless SPIROL expressly agrees to them
in writing in a document signed by SPIROL. Any
acceptance, order acknowledgement, delivery
or other performance by SPIROL is expressly
conditioned upon Buyer's acceptance of these
Terms and constitutes SPIROLs express
objection to Buyer’s terms and conditions.
If Buyer does not accept such objection, no
Contract is concluded.

(1.2) Die AGB des Kaufers (einschlieBlich
aller in der Bestellung des Kaufers genannten
AGB) werden nicht anerkannt und finden keine
Anwendung, es sei denn, SPIROL stimmt
ihnen ausdricklich schriftlich in einem von
SPIROL unterzeichneten Dokument zu. Jede
Annahme, Auftragsbestatigung, Lieferung
oder sonstige Leistung seitens SPIROL erfolgt
ausdricklich unter der Voraussetzung, dass
der Kaufer die AGB akzeptiert, und stellt einen
ausdricklichen Widerspruch von SPIROL gegen
die AGB des Kaufers dar. Akzeptiert der Kaufer
diesen Widerspruch nicht, kommt kein Vertrag
zustande.

(1.3) The written contract including the Terms
(the “Contract”) constitutes the complete and
exclusive agreement between SPIROL and
Buyer, which expresses the complete agreement
between the parties at the time of the conclusion
of the Contract.

(1.3) Der schriftliche Vertrag einschlieflich
der AGB (der ,Vertrag”) stellt die vollstdandige
und ausschlieBliche Vereinbarung zwischen
SPIROL und dem Kaufer dar, die die vollstandige
Vereinbarung zwischen den Parteien zum
Zeitpunkt des Vertragsschlusses wiedergibt.

(1.4) Oral agreements or agreements that deviate
from the Contract are non-binding. Any changes
to the Contract must be made in writing.

(1.4) Mindliche Vereinbarungen oder vom
Vertrag abweichende Vereinbarungen sind
unverbindlich. Anderungen des Vertrags
bedirfen der Schriftform.

Gultig ab: 1. Juli 2026
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2. Conclusion of the Contract, Order
Acknowledgement

2. Vertragsschluss, Auftragsbestatigung

(2.1) Conclusion of the Contract between SPIROL
and Buyer requires written acknowledgement by
SPIROL. Written acknowledgementis considered
also via fax or email. In case of an offer made by
SPIROL, the conclusion of the Contract requires
unconditional written acceptance of the offer by
the Buyer.

(2.1) Der Vertragsschluss zwischen SPIROL
und dem Kaufer erfordert eine schriftliche
Bestatigung durch SPIROL. Als schriftliche
Bestatigung gilt auch die Ubermittlung per
Telefax oder E-Mail. Im Falle eines von
SPIROL unterbreiteten Angebots erfordert der
Vertragsschluss die bedingungslose schriftliche
Annahme des Angebots durch den Kaufer.

(2.2) In order to comply with the written form in
terms of these Terms, transmission via fax or
email shall be deemed sufficient.

(2.2) Zur Wahrung der Schriftform im Sinne
dieser AGB gilt die Ubermittlung per Telefax
oder E-Mail als ausreichend.

(2.3) Specifications regarding the Goods
issued by SPIROL (e.g. weight, measure,
capacitance, tolerance and technical data) as
well as description of the Goods (e.g. chart or
illustration) are not guaranteed quality or other
features but description and characterization of
Goods. Deviations in the borders of commercial
practice and deviations on the basis of change
of legal framework or technical improvement, as
well as the replacement of parts by equivalent
parts are permissible to the extent that the
purpose of the Contract is not infringed.

(2.3) Von SPIROL herausgegebene
Spezifikationenbeziiglichder Ware (z.B. Gewicht,
Mal, Kapazitat, Toleranz und technische
Daten) sowie Beschreibungen der Ware (z. B.
Diagramme oder Abbildungen) stellen keine
garantierten Beschaffenheits- oder sonstigen
Merkmale dar, sondern dienen der Beschreibung
und Kennzeichnung der Ware. Handelsubliche
Abweichungen und Abweichungen aufgrund
veranderter gesetzlicher Rahmenbedingungen
oder technischer Verbesserungen sowie der
Austausch von Teilen durch gleichwertige Teile
sind zul&ssig, soweit der Vertragszweck dadurch
nicht beeintrachtigt wird.

(2.4) To the extent that SPIROL provides Buyer
with any kind of consultation, engineering,
application assistance or other services in
connection with a purchase of Goods or
otherwise (“Services”), Buyer acknowledges and
agrees that any recommendations, suggestions,
proposals and/or potential plans provided by
SPIROL in connection with its provision of any
Services (“Recommendations”) are subject
to Buyer’'s own testing and final approval and
that such Recommendations shall not in any
manner affect or expand the Warranty set
forth herein. SPIROL shall have no liability for
any Recommendations and/or the results of
Buyer’s decision to proceed with or forgo the
Recommendations.

(2.4) Soweit SPIROL dem Kaufer im
Zusammenhang mit einem Kauf von Waren
oder auf sonstige Weise Beratung, technische
Unterstutzung, Anwendungsunterstiitzung
oder sonstige Dienstleistungen erbringt
(,Dienstleistungen”), erkennt der Kaufer an und
erklart sich damit einverstanden, dass alle von
SPIROL im Zusammenhang mit der Erbringung
von Dienstleistungen bereitgestellten

Empfehlungen, Vorschlage, Angebote und/
oder potenziellen Pline (,Empfehlungen®)
der eigenen Prifung und endgiltigen

Genehmigung des Kaufers unterliegen und
dass diese Empfehlungen in keiner Weise
die hierin dargelegte Garantie beriihren oder
erweitern. SPIROL dbernimmt keine Haftung
fur Empfehlungen und/oder die Ergebnisse der
Entscheidung des Kaufers, die Empfehlungen
umzusetzen oder von ihnen abzusehen.

Gultig ab: 1. Juli 2026
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(2.5) Any kind of declarations and notifications
to be made to SPIROL after the conclusion of the
Contract (e.g. setting if a deadline etc.) require
written form.

(2.5) Jegliche Art von Erklarungen und
Mitteilungen, die nach Abschluss des Vertrages
an SPIROL zu richten sind (z. B. die Setzung
einer Frist etc.), bedirfen der Schriftform.

3. Prices and Payment Obligations

3. Preise und Zahlungsverpflichtungen

(3.1) Prices quoted are denominated in EUR
and based on EXW (Incoterms 2020) in
Tuchomérice/Czech Republic excluding VAT,
handling and other delivery charges, in case of
export shipment, excluding customs as well
as any other charges and taxes, if not explicitly
agreed upon otherwise in the Contract.

(3.1) Die angegebenen Preise lauten auf EUR
und basieren auf EXW (Incoterms 2020) in
Tuchomeérice/Tschechische Republik, exklusive
Mehrwertsteuer, Bearbeitungs- und sonstiger
Lieferkosten; im Falle einer Exportlieferung
auch exklusive Zoll sowie jeglicher anderer
Gebulhren und Steuern, sofern im Vertrag nicht
ausdrucklich etwas anderes vereinbart wurde.

(3.2) If the price of raw materials increases
or the cost to SPIROL of supplying the Goods
otherwise increases, or if the shipment of all or
any part of an order is delayed by Buyer, SPIROL
shall have the right to increase the price to
reflect the increased price of the raw materials
or the increased price of the delayed Goods in
effect at the time of the shipment.

(3.2) Steigen die Rohstoffpreise oder erhéhen
sich die Kosten fiir SPIROL zur Lieferung der
Waren anderweitig, oder verzdgert sich der
Versand einer Bestellung ganz oder teilweise
durch den Kaufer,ist SPIROL berechtigt,den Preis
zu erhohen, um den gestiegenen Rohstoffpreis
oder den zum Zeitpunkt des Versands geltenden
erhohten Preis fir die verzogerten Waren
widerzuspiegeln.

(3.3) Buyer agrees that pricing is conditioned on
Buyer’'s complying with the terms of the Contract
with respect to the quantities requested to be
shipped over a specific time period. In the event
that the Buyer does not fulfil the purchase of
the planned quantity within the agreed time not
only by an insignificant part, the Parties agree
that SPIROL may, at its own discretion, either (a)
reasonably increase the prices for the Goods
actually purchased according to their (lesser)
quantity, (b) require the Buyer to pay retroactive
price adjustments determined by SPIROL to
reflect the actual quantities purchased, or (c)
require the Buyer to fulfil the Contract in full.

(3.3) Der Kaufer stimmt zu, dass die
Preisgestaltung davon abhangig ist, dass
der Kaufer die AGB hinsichtlich der Mengen
einhalt, deren Versand Uber einen bestimmten
Zeitraum hinweg angefordert wurde. Fiir den
Fall, dass der Kaufer den Kauf der geplanten
Menge innerhalb der vereinbarten Zeit um
einen nicht nur unwesentlichen Teil nicht erfillt,
vereinbaren die Parteien, dass SPIROL nach
eigenem Ermessen entweder (a) die Preise fir
die tatsachlich gekauften Waren entsprechend
ihrer (geringeren) Menge angemessen erhdhen,
(b) vom Kaufer riickwirkende Preisanpassungen
verlangen kann, die von SPIROL festgelegt
werden, um die tatsachlich gekauften Mengen
widerzuspiegeln, oder (c) vom Ka&ufer die
vollstandige Erflillung des Vertrages verlangen
kann.

Gultig ab: 1. Juli 2026
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(3.4) Payment shall be net thirty (30) days after
date of invoice, unless otherwise specified
in the Contract. Decisive shall be the time of
payment receipt by SPIROL. SPIROL may issue
an invoice for Goods ready for shipment even
though shipment is delayed by Buyer. In case of
a delay in payment, SPIROL has right to default
interest in the amount of 0,1% from the owed
amount for each day of the delay started. Buyer
shall reimburse SPIROL for all reasonable costs
and expenses incurred in collecting overdue
amounts, including reasonable attorneys’ fees.

(3.4) Die Zahlung ist innerhalb von dreiRig
(30) Tagen nach Rechnungsdatum netto
fallig, sofern im Vertrag nichts anderes
vereinbart ist. Mallgeblich ist der Zeitpunkt
des Zahlungseingangs bei SPIROL. SPIROL ist
berechtigt, eine Rechnung fiir versandfertige
Waren auszustellen, auch wenn sich der Versand
durch den Kaufer verzogert. Bei Zahlungsverzug
hat SPIROL Anspruch auf Verzugszinsen in
Hohe von 0,1 % des geschuldeten Betrags fir
jeden Tag des Verzugs. Der Kaufer hat SPIROL
alle angemessenen Kosten und Aufwendungen
zu erstatten, die bei der Einziehung Gberfalliger
Betrage entstehen, einschlieflichangemessener
Anwaltskosten.

(3.5) Payment shall be made in full without any
deduction or withholding, made, inter alia, by
set-off of mutual claims.

(3.5) Die Zahlung hat vollstandig ohne Abziige
oder Einbehalte zu erfolgen, die unter anderem
durch die Aufrechnung gegenseitiger Anspriiche
vorgenommen werden.

(3.6) In case after the conclusion of the Contract
there is reason to doubt that amounts due
from Buyer will be paid in full when due (e.g.
application to open insolvency proceedings), in
line with legal regulations, SPIROL is entitled to
refusal of performance and (as the case may be
after setting of a deadline) entitled to withdraw
from the Contract. SPIROL reserves the right to
terminate the Contract and/or cancel all or any
part of any order from Buyer at any time if Buyer
fails to pay any amount when due under or
otherwise breaches the Contract or if in SPIROLs
reasonable judgment the financial condition of
the Buyer warrants such action.

(3.6) Sollte nach Vertragsschluss Grund zu der
Annahme bestehen, dass fallige Forderungen
gegen den Kaufer nicht vollstandig beglichen
werden (z. B. Antrag auf Eroffnung eines
Insolvenzverfahrens), ist SPIROL berechtigt, die
Leistung zu verweigern und — gegebenenfalls
nach Fristsetzung — vom Vertrag zurlickzutreten.
SPIROL behalt sich das Recht vor, den Vertrag
zu kundigen und/oder Bestellungen des Kaufers
ganz oder teilweise jederzeit zu stornieren, wenn
der Kaufer einen falligen Betrag nicht zahlt oder
anderweitig gegen den Vertrag verstol3t, oder
wenn nach verniinftigem Ermessen von SPIROL
die finanzielle Lage des Kaufers eine solche
MalRnahme rechtfertigt.

4. Deliveries and Risk

4. Lieferungen und Gefahreniibergang

(4.1) Deliveries are made ex works (EXW
pursuant to Incoterms 2020) in Tuchoméfice/
Czech Republic or as otherwise explicitly agreed
upon, which also shall be the place of fulfillment.

(4.7) Lieferungen erfolgen ab Werk (EXW gemaf
Incoterms 2020) in Tuchoméfice/Tschechische
Republik oder wie anderweitig ausdriicklich
vereinbart; dies ist gleichzeitig der Erflillungsort.

(4.2) Incase Buyerwishes, the Goods are shipped
to another destination. Method of shipment and
packaging are subject to reasonable discretion
of SPIROL, if not agreed upon otherwise.

(4.2) Auf Wunsch des Kaufers konnen die
Waren an einen anderen Bestimmungsort
versandt werden. Versandart und Verpackung
unterliegen dem Ermessen von SPIROL, sofern
nichts anderes vereinbart ist.

Gultig ab: 1. Juli 2026
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(4.3) The risk in the Goods pass to Buyer on
delivery EXW (Incoterms 2020), at the latest in
the moment of delivery to carrier, shipper or any
other person being determined in connection
with the shipment) (moment of beginning of
loading being decisive). This is also true in case
of partial delivery or in case SPIROL assumed
other services (e.g. shipment). In case shipment
is delayed because of a reason attributable to
Buyer, the risk passes to Buyer from the day
the Goods are ready for shipment and SPIROL
announced this to Buyer.

(4.3) Die Gefahr an den Waren geht mit der
Lieferung EXW (Incoterms 2020) auf den Kaufer
iber, spatestens im Moment der Ubergabe
an den Frachtfiihrer, Verfrachter oder eine
andere im Zusammenhang mit dem Versand
bestimmte Person (malRgeblichist der Zeitpunkt
des Beginns der Beladung). Dies gilt auch im
Falle einer Teillieferung oder fiir den Fall, dass
SPIROL andere Leistungen (z. B. den Versand)
ubernommen hat. Verzdgert sich der Versand
aus einem Grund, den der Kaufer zu vertreten
hat, geht die Gefahr ab dem Tag auf den Kaufer
uber, an dem die Waren versandbereit sind und
SPIROL dies dem Kaufer mitgeteilt hat.

(4.4) The shipment will only be insured by
SPIROL in case explicitly agreed upon with the
Buyer and at expense of the Buyer.

(4.4) Der Versand wird von SPIROL nur dann
versichert, wenn dies ausdriicklich mit dem
Kaufer vereinbart wurde und auf Kosten des
Kaufers erfolgt.

(4.5) Time limits and deadlines announced by
SPIROL in connection with Goods only apply
approximately, if not explicitly a fixed deadline
or a fixed date has been agreed upon between
SPIROL and Buyer. In case shipment has been
agreed upon, term and day of delivery refer
to the time of handing the Goods over to the
carrier, shipper or a third person assigned in
connection with the shipment. If, in SPIROLs
reasonable judgment, delivery is delayed for
an unreasonable period of time for reasons
not attributable to SPIROL, SPIROL may cancel
the applicable order by written notice to Buyer
without any liability for damages.

(4.5) Von SPIROL im Zusammenhang mit den
Waren genannte Fristen und Termine gelten nur
annahernd, sofern nicht ausdriicklich ein fester
Termin oder ein festes Datum zwischen SPIROL
und dem Kaufer vereinbart wurde. Wurde der
Versand vereinbart, so beziehen sich Lieferfrist
und -termin auf den Zeitpunkt der Ubergabe der
Waren an den Frachtfiihrer, Spediteur oder eine
mit dem Versand beauftragte dritte Person.
Verzogert sich die Lieferung nach verniinftigem
Ermessen von SPIROL aus Griinden, die
nicht von SPIROL zu vertreten sind, um einen
unangemessenen Zeitraum, so kann SPIROL
die betreffende Bestellung durch schriftliche
Mitteilung an den Kaufer stornieren, ohne dass
eine Haftung flir Schaden besteht.

(4.6) In case Buyer does not fulfill his contractual
obligations towards SPIROL, regardless of rights
in connection with the Buyer's default (e.g.
claims in connection default interest or with
damages based on default), SPIROL is entitled
to unilaterally change the term of delivery/
performance.

(4.6) Kommt der Kaufer seinen vertraglichen
Verpflichtungen gegentber SPIROL nicht nach,
so ist SPIROL — unbeschadet der Rechte im
Zusammenhang mit dem Verzug des Kaufers
(z. B. Anspriiche auf Verzugszinsen oder
Schadensersatz wegen Verzugs) - berechtigt,
die Liefer- bzw. Leistungsfrist einseitig zu
andern.

Gultig ab: 1. Juli 2026
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(4.7) In case SPIROL is not able to observe
fixed terms/times of delivers/performance
based on grounds not attributable to SPIROL
(such as force majeure or other events that, at
the time of conclusion of the Contract, were
not foreseeable and which are not attributable
to SPIROL such as blockage, strikes, labor
disputes, shortages or slowdowns, barriers in
supply with necessary raw materials or energy,
lack of employees, pandemic, epidemic, severe
weather conditions, flood, fire, earthquake,
explosion, regulatory measures, governmental
actions, war, invasion, hostilities (whether war is
declared or not), terrorist threats or acts, riot or
other civil unrest, embargoes, tariffs, national or
regional emergency, inability to obtain permits
or licenses, significant increase of costs or any
other events, causes or circumstances beyond
SPIROLs control etc.) (“Nonavailability of
Goods”), SPIROL is going to promptly notify Buyer
of such grounds and of the estimated new term/
time of delivery. In case such grounds should
considerably impede or even make delivery
impossible and such impediment should not be
temporary, SPIROL is entitled to withdraw from
the Contract. In case of temporary impediments,
term and time of delivery/performance are
extended by the term of impediment plus
reasonable add on. If in case of an extension
based on grounds as aforesaid, acceptance of
the Goods should not be reasonable for Buyer,
Buyer is entitled to withdraw from Contract by
written declaration to SPIROL made no later
than 15 days from the date of receipt of SPIROLs
notification on Nonavailability of Goods, unless
agreed otherwise; provided that such withdrawal
shall apply only to the undelivered part of the
Goods and Buyer shall reimburse SPIROL for
all reasonable costs and expenses incurred
by SPIROL in connection with the affected
order up to the date of withdrawal (including,
without limitation, costs of materials, work in
progress and non-cancellable commitments).
In no event shall SPIROL be liable for any
damages or losses caused by delays in delivery

(4.7) Falls SPIROL aus Griinden, die SPIROL
nicht zuzurechnen sind (wie z. B. hohere Gewalt
oder andere Ereignisse, die zum Zeitpunkt
des Vertragsabschlusses nicht vorhersehbar
waren und SPIROL nicht zuzurechnen sind,
wie z. B. Blockaden, Streiks, Arbeitskampfe,
Engpdsse oder Produktionsverzdgerungen,
Lieferengpasse bei notwendigen Rohstoffen
oder Energie, Mangel an Arbeitskraften,
Pandemien, Epidemien, extreme
Wetterbedingungen, Uberschwemmungen,
Brande, Erdbeben, Explosionen, behordliche
MalBnahmen, staatliche Eingriffe, Krieg,
Invasion, Feindseligkeiten (unabhangig davon,
ob Krieg erklart wurde oder nicht), terroristische
Bedrohungen oder Anschlage, Aufstande oder
andere zivile Unruhen, Embargos, Zélle, nationale
oder regionale Notstéande, die Unmdglichkeit,
Genehmigungen oder Lizenzen zu erhalten,
erhebliche Kostensteigerungen oder sonstige
Ereignisse, Ursachen oder Umstdnde, die
auBerhalb der Kontrolle von SPIROL liegen usw.)
(,Nichtverfiigbarkeit der Waren“), wird SPIROL
den Kaufer unverziiglich Gber diese Griinde und
den voraussichtlichen neuen Liefertermin bzw.
die voraussichtliche neue Lieferfristinformieren.
Sollten diese Griinde die Lieferung erheblich
behindern oder sogar unmdglich machen und
sollte diese Behinderung nicht voriibergehender
Natur sein, ist SPIROL berechtigt, vom
Vertrag zurtickzutreten. Bei vorlibergehenden
Behinderungen verlangern sich der Liefertermin
bzw. die Lieferfrist sowie der Termin bzw. die
Lieferfrist sowie der Termin bzw. die Frist fiir die
Leistungumdie Dauerder Behinderungzuztglich
einer angemessenen Nachfrist. Sollte im Falle
einer Verlangerung aufgrund der vorgenannten
Grinde die Annahme der Waren fiir den Kaufer
nicht zumutbar sein, ist der Kaufer berechtigt,
durch schriftliche Erklarung gegentiber SPIROL
spatestens 15 Tage nach Erhalt der Mitteilung
von SPIROL uber die Nichtverfiigbarkeit der
Waren vom Vertrag zurlickzutreten, sofern
nichts anderes vereinbart wurde; vorausgesetzt,
dass sich ein solcher Riicktritt nur auf den noch

Gultig ab: 1. Juli 2026
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resulting from the circumstances described in
this article.

nicht gelieferten Teil der Waren bezieht und
der Kaufer SPIROL alle angemessenen Kosten
und Aufwendungen erstattet, die SPIROL im
Zusammenhang mit dem betroffenen Auftrag
bis zum Zeitpunkt des Ricktritts entstanden
sind (einschlieBlich, aber nicht beschrankt auf
Materialkosten, Kosten fiir unfertige Erzeugnisse
und nicht kiindbare Verpflichtungen). In keinem
Fall haftet SPIROL fiir Schaden oder Verluste,
die durch Lieferverzogerungen aufgrund der
in diesem Artikel beschriebenen Umstande
verursacht werden.

(4.8) Default in delivery on the side of SPIROL
is determined on the basis of the law. In case
of a default on SPIROLs side, Buyer may claim
for a flat-rate compensation for damages -
contractual penalty. Such flat-rate compensation
for damages is calculated on the basis of 0.5%
of the net price of the Goods in default per
completed week of default, in maximum 5% of
delivery value of the Goods in default. SPIROL
reserves the right to proof that there is no
damage at all or considerably lower damage
than claimed under the contractual penalty and
compensate only actual damage. In each case,
a written remainder sent by Buyer is required to
constitute a default on SPIROLSs side.

(4.8) Ein Lieferverzug seitens SPIROL wird nach
den gesetzlichen Bestimmungen festgestellt.
Im Falle eines Verzugs seitens SPIROL kann
der Kaufer eine pauschale Entschadigung -
eine Vertragsstrafe — geltend machen. Diese
pauschale Entschadigung berechnet sich auf
der Grundlage von 0,5 % des Nettopreises der
in Verzug befindlichen Waren pro vollendeter
Verzugswoche, hochstens jedoch 5 % des
Lieferwerts der in Verzug befindlichen Waren.
SPIROL behélt sich das Recht vor, nachzuweisen,
dass liberhaupt kein Schaden oder ein erheblich
geringerer Schaden als der im Rahmen der
Vertragsstrafe geltend gemachte vorliegt, und
nur den tatsachlichen Schaden zu ersetzen. In
jedem Fall ist eine schriftliche Mahnung des
Kaufers erforderlich, um einen Verzug seitens
SPIROL zu begriinden.

(4.9) SPIROL is entitled to partial delivery
especially in case:

(4.9) SPIROL ist zu Teillieferungen berechtigt,
insbesondere fir den Fall, dass:

« such partial delivery is suitable for Buyer for
the purposes of the Contract;

eine solche Teillieferung fir den Kaufer im
Sinne des Vertrags geeignet ist;

the delivery of the remaining part of the
Goods is ensured; and

+ die Lieferung des restlichen Teils der Ware
sichergestellt ist; und

Buyer does not incur considerable
additional costs or expenses (if not SPIROL
agrees to assume such additional costs or
expenses).

dem Kaufer keine erheblichen zusatzlichen
Kosten oder Aufwendungen entstehen (es
sei denn, SPIROL erklart sich bereit, diese
zusatzlichen Kosten oder Aufwendungen zu
Ubernehmen).

5. Retention of Title

5. Eigentumsvorbehalt
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(5.1) Notwithstanding the passing of risk in
and possession of the Goods, the title to the
Goods shall pass to Buyer upon the full payment
of all current claims of SPIROL arising from
or in connection with the respective Contract.
SPIROL, may, at its sole discretion, specify in
writing prior to the conclusion of the Contract
that additional claims of SPIROL against the
Buyer not arising from or in connection with the
Contract but arising from or in connection with
the business connection between the parties are
also covered by this retention of title (“Secured
Claims”).

(5.1) Ungeachtet des Ubergangs der Gefahr und
des Besitzes an den Waren geht das Eigentum
an den Waren erst dann auf den Kaufer Uber,
wenn alle offenen Forderungen von SPIROL, die
sich aus dem jeweiligen Vertrag ergeben oder
damit in Zusammenhang stehen, vollstandig
beglichen sind. SPIROL kann nach eigenem
Ermessen vor Vertragsabschluss schriftlich
festlegen, dass auch zusatzliche Forderungen
von SPIROL gegeniiber dem Kaufer, die nicht
aus dem Vertrag oder im Zusammenhang mit
diesem, sondern aus der Geschaftsbeziehung
zwischen den Parteien entstehen, unter
diesen Eigentumsvorbehalt fallen (,gesicherte
Forderungen”).

(5.2) SPIROL is and shall remain the sole and
exclusive owner of all right, title and interest
in and to any tools, equipment and fixtures
required, purchased or created to produce the
Goods for or on behalf of the Buyer.

(5.2) SPIROL ist und bleibt der alleinige und
ausschliellliche Eigentimer aller Rechte,
Anspriiche und Interessen an allen Werkzeugen,
Ausriistungsgegenstanden und Vorrichtungen,
die zur Herstellung der Waren fir oder im
Auftrag des Kaufers erforderlich sind, erworben
oder hergestellt wurden.

(5.3) The Goods under the retention of title
before the title to the Goods passes to Buyer (i)
may not be pledged to a third party or transferred
by way of security, (ii) are to be stored from all
other goods held by Buyer, and (iii) are to be
labeled as property of SPIROL. Such Goods are
to be insured by Buyer against all insurable risks
for their full price. In case there is a third party
taking hold of such Goods, Buyer shall inform
SPIROL immediately as to such actions.

(5.3) Die unter Eigentumsvorbehalt stehenden
Waren diirfen vor dem Ubergang des Eigentums
an den Waren auf den Kaufer (i) weder an Dritte
verpfandet noch als Sicherheit (ibertragen
werden, (ii) sind getrennt von allen anderen
im Besitz des Kaufers befindlichen Waren zu
lagern und (iii) sind als Eigentum von SPIROL
zu kennzeichnen. Diese Waren sind vom Kaufer
gegen alle versicherbaren Risiken in Hohe ihres
vollen Preises zu versichern. Sollte ein Dritter
diese Waren in Besitz nehmen, hat der Kaufer
SPIROL unverziiglich tber solche Mallhahmen
zu informieren.

(5.4) In case of a breach of the Contract by
Buyer, especially in case of any default of
payment, which constitutes a material breach
of the Contract, SPIROL pursuant to statutory
provisions is entitled to withdraw from the
Contract and to reclaim the Goods based on
the retention of title and withdrawal from the
Contract. In case of default of payment, such
rights are only to be executed by SPIROL in
case of prior setting of a reasonable deadline

(5.4) Im Falle einer Vertragsverletzung durch
den Kaufer, insbesondere im Falle eines
Zahlungsverzugs, der eine  wesentliche
Vertragsverletzung darstellt, ist SPIROL gemaf
den gesetzlichen Bestimmungen berechtigt,
vom Vertrag zurickzutreten und die Ware
aufgrund des Eigentumsvorbehalts und des
Ricktritts vom Vertrag zurickzufordern. Im
Falle eines Zahlungsverzugs sind diese Rechte
von SPIROL nur dann auszuliben, wenn dem
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for payment to Buyer without result or in case
such setting of a deadline pursuant to statutory
provisions is unnecessary.

Kaufer zuvor erfolglos eine angemessene
Zahlungsfrist gesetzt wurde oder wenn eine
solche Fristsetzung gemall den gesetzlichen
Bestimmungen nicht erforderlich ist.

(5.5) Buyer may resell or process the Goods in
the ordinary course of its business. In such case,
the following additional provisions shall apply:

(5.5) Der Kaufer darf die Ware im
ordnungsgemalen Geschaftsverkehr
weiterveraullern oder verarbeiten. In diesem
Fall gelten die folgenden zusatzlichen

Bestimmungen:

(@) The retention of title in the case of
processing of Goods with the property of third
parties shall be governed by the provisions of
§ 1074 et seq. of the Act No. 89/2012 Coll.,
the Civil Code, as amended (the “Civil Code”).
If the owner of the processed item is not
SPIROL, the Buyer shall compensate SPIROL
for the value of the Goods lost because of
the transfer of ownership to a third party.

(a) Der Eigentumsvorbehalt im Falle einer
Verarbeitung der Waren mit dem Eigentum
Dritter richtet sich nach den Bestimmungen
der §§ 1074 ff. des Gesetzes Nr. 89/2012
Slg., Burgerliches Gesetzbuch in der
jeweils giiltigen Fassung (das ,Biirgerliche
Gesetzbuch“). Wenn der Eigentiimer der
verarbeiteten Sache nicht SPIROL ist, hat
der Kaufer SPIROL den Wert der Waren
zu ersetzen, der durch den Ubergang
des Eigentums auf einen Dritten verloren
gegangen ist.

(b) Any claims arising out of or in connection
with the resale of the Goods or emerged
products to third parties are hereby assigned
by way of security to SPIROL by Buyer in total
or to the amount of SPIROLs co- ownership
pursuant to the foregoing paragraph,
respectively. SPIROL hereby accepts such
assignment.

(b) Jegliche Forderungen, die aus oder im
Zusammenhang mit dem Weiterverkauf
der Waren oder der hergestellten Produkte
an Dritte entstehen, werden hiermit vom
Kaufer in voller Hohe bzw. in Hoéhe des
Miteigentumsanteils von SPIROL gemaR
dem vorstehenden Absatz sicherungshalber
an SPIROL abgetreten. SPIROL nimmt diese
Abtretung hiermit an.

(c) Buyer is entitled to collect the claims
arising from aresale besides SPIROL. SPIROL
is obligated not to collect the claim as long
as (i) Buyer fulfills its payment obligations
towards SPIROL, (ii) Buyer is not in default
of payment, (iii) Buyer has not requested to
open insolvency proceedings and (iv) there
is no other defect of Buyer's performance
ability. In case one of the aforesaid features
is not true, SPIROL may demand that Buyer
delivers the respective claim, the name of

(c) Der Kaufer ist neben SPIROL berechtigt,
die Forderungen aus einem Weiterverkauf
einzuziehen. SPIROL ist verpflichtet, die
Forderung so lange nicht einzuziehen, wie (i)
der Kaufer seinen Zahlungsverpflichtungen
gegeniiber SPIROL nachkommt, (ii) der
Kéaufer nicht in Zahlungsverzug gerat, (iii) der
Kaufer keinen Antrag auf Eroffnung eines
Insolvenzverfahrens gestellt hat und (iv) kein
sonstiger Mangel der Leistungsfahigkeit des
Kaufers vorliegt. Fir den Fall, dass eines
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the debtor as well as any documentation and
any of the necessary information to collect
the claim and announces the assignment of
the claim to the debtor.

der vorgenannten Merkmale nicht zutrifft,
kann SPIROL verlangen, dass der Kaufer
die jeweilige Forderung, den Namen des
Schuldners sowie samtliche Unterlagen
und alle fir den Einzug der Forderung
erforderlichen Informationen herausgibt und
dem Schuldner die Abtretung der Forderung
mitteilt.

6. Warranty

6. Gewabhrleistung

(6.1) Unless otherwise agreed in writing by the
parties, SPIROL warrants to the Buyer that the
Goods shall be free from defects in appearance,
material or workmanship (“Defect’) under
normal use for a period of 1 year (“Warranty”)
from delivery of the Goods (EXW Incoterms
2020) or, in case acceptance by Buyer is required,
from acceptance of the Goods.

(6.1) Sofern von den Parteien nicht schriftlich
anders vereinbart, garantiert SPIROL dem Kaufer,
dass die Waren bei normalem Gebrauch fiir einen
Zeitraum von einem Jahr (,Gewahrleistung”)
ab Lieferung der Waren (EXW Incoterms 2020)
oder — sofern eine Abnahme durch den Kaufer
erforderlich ist — ab Abnahme der Waren frei von
Mangeln hinsichtlich Erscheinungsbild, Material
oder Verarbeitung (,Mangel”) sind.

(6.2) In case Goods are machines or equipment
(“Equipment”), time period of warranty is (i)
180 days from delivery, in case Equipment is
used by Buyer in no more than one eight-hour
shift per day or equivalent; and (ii) 90 days for
Equipmentthatis used by Buyerin more than one
eight-hour shift per day or equivalent.

(6.2) Fiir den Fall, dass es sich bei den Waren um
Maschinen oder Gerate (,Ausriistung”) handelt,
betragt der Gewabhrleistungszeitraum (i) 180
Tage ab Lieferung, falls die Ausriistung vom
Kaufer in nicht mehr als einer Acht-Stunden-
Schicht pro Tag oder einer entsprechenden
Nutzung verwendet wird; und (ii) 90 Tage fir
Ausristung, die vom Kaufer in mehr als einer
Acht-Stunden-Schicht pro Tag oder einer
entsprechenden Nutzung verwendet wird.

(6.3) SPIROL shall, within the Warranty period,
remedy any material defectinthe Goodsresulting
from defective design, material or workmanship
which adversely affects the function of the
Goods. Claims shall not be made in the event of
insignificant deviations or minor deterioration in
the performance of the Goods.

(6.3) SPIROL wird innerhalb der
Gewahrleistungsfrist  jeden  wesentlichen
Mangel an den Waren beheben, der auf
eine fehlerhafte Konstruktion, fehlerhaftes
Material oder mangelhafte Verarbeitung
zurickzufihren ist und die Funktion der
Waren  beeintrachtigt.  Anspriiche  sind
im  Falle unwesentlicher Abweichungen
oder geringfligiger Verschlechterungen
der Leistung der Waren ausgeschlossen.

(6.4) The Warranty does not apply to the Goods
that:

(6.4) Die Gewahrleistung gilt nicht fiir die Waren,
die:

(6.4.1) have been repaired or altered outside
SPIROLs plant in any way that, in SPIROLSs
opinion, affects its operability;

(6.4.1) in irgendeiner Weise aufierhalb des
Werks von SPIROL repariert oder verandert
wurden, was nach Auffassung von SPIROL
deren Funktionsfahigkeit beeintrachtigt;
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(6.4.2) have been subject to modification,
accident, misuse, abuse, misapplication or
abnormal use;

(6.4.2) modifiziert wurden oder Unféllen,
unsachgemafer Handhabung, Missbrauch,
Fehlanwendung oder abnormaler Nutzung
ausgesetzt waren;

(6.4.3) have been installed, operated or
used in a manner contrary to SPIROLs
instructions or in a manner disregarding
SPIROLs instructions regarding operation
and maintenance;

(6.4.3) in einer Weise installiert, betrieben
oder verwendet wurden, die den
Anweisungen von SPIROL widerspricht
oder unter Missachtung der Anweisungen
von SPIROL beziiglich Betrieb und Wartung
erfolgt ist;

(6.4.4) have been subjected to abnormal
or unusual physical or electrical stress or
environmental conditions, abuse or negligent
handling or operation.

(6.4.4) aulergewdhnlichen oder
ungewohnlichen physischen oder
elektrischen Belastungen oder
Umweltbedingungen,  Missbrauch  oder

fahrlassiger Handhabung oder Bedienung
ausgesetzt waren.

(6.5) Any rights based on defects of the Goods
including warranty claims require compliance
with regulations as to statutory rules of law
as to inspection and the requirement to make
complaints in respect of a defect immediately
(sections 2104 and 2112 of the Civil Code).
The Buyer must inspect the Goods diligently
immediately after delivery by the Buyer. In case
of defects which in case of an immediate and
diligent inspection were not evident, the Goods
are deemed to be accepted by Buyer and
defect-free, if the respective complaint does not
reach SPIROL within 3 business days from the
Buyer’'s knowledge of the respective defect; in
case a defect is noticeable at an earlier date,
such date is decisive.

(6.5) Jegliche Rechte aufgrund von
Mangeln der Waren, einschliel3lich
Gewabhrleistungsansprtichen, setzen die

Einhaltung der gesetzlichen Vorschriften
zur  Untersuchungs- und unverziiglichen
Rigepflicht voraus (Artikel 2104 und 2112
des Zivilgesetzbuches). Der Kaufer hat die
Waren unverziiglich nach der Lieferung an den
Kaufer sorgfaltig zu untersuchen. Bei Mangeln,
die bei einer unverziiglichen und sorgfaltigen
Untersuchung nicht erkennbar waren, gelten
die Waren als vom Kaufer abgenommen und
mangelfrei,wenndieentsprechendeRiigeSPIROL
nicht innerhalb von 3 Werktagen ab Kenntnis
des Kaufers von dem jeweiligen Mangel zugeht;
falls ein Mangel zu einem friheren Zeitpunkt
erkennbar ist, ist dieser Zeitpunkt mal3geblich.

(6.6) All Goods, including any specially
manufactured and/or customized Goods,
are not returnable without prior written

authorization by SPIROL. No shortage claim
or error in shipment will be adjusted unless
reported in writing to SPIROL within ten
(10) days of Buyer's receipt of the Goods.

(6.6) Alle Waren, einschlieBlich speziell
angefertigter und/oder kundenspezifischer
Waren, konnen ohne vorherige schriftliche
Genehmigung von SPIROL nicht zuriickgegeben
werden. Reklamationen wegen Fehlmengen
oder Fehlern beim Versand werden nicht
berlicksichtigt, es sei denn, sie werden SPIROL
innerhalb von zehn (10) Tagen nach Erhalt der
Waren durch den Kaufer schriftlich gemeldet.
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(6.7) The defective Good(s) is to be shipped to
SPIROL on the Buyer's expense. In case of a
justified complaint, SPIROL is going to refund
costs for the cheapest way of shipment. It is
expressly stated that the Buyer shall have no
claim in respect of expenses incurred during
the additional performance, including travel,
transport, labor and material costs, if such
expenses have increased because the Goods
in question have been subsequently moved to a
place other than the place of delivery.

(6.7) Die mangelhafte(n) Ware(n) ist/sind auf
Kosten des Kaufers an SPIROL zu versenden. Im
Falle einer berechtigten Reklamation erstattet
SPIROL die Kosten fiir die kostengiinstigste
Versandart. Es wird ausdriicklich festgehalten,
dass der Kaufer keinen Anspruch auf Erstattung
von Kosten hat, dieim Rahmen der Nacherfiillung
entstehen — einschlieBlich Reise-, Transport-,
Arbeits- und Materialkosten -, sofern sich
diese Kosten dadurch erhdht haben, dass die
betreffende Ware nachtraglich an einen anderen
Ort als den Lieferort verbracht wurde.

(6.8) Prior to incurring any costs or expenses in
connection with defective or allegedly defective
Goods, including, without limitation, costs of
sorting, rework, third-party inspection, disposal,
scrapping of assemblies or any other remedial
action, the Buyer must promptly notify SPIROL in
writing and consult with SPIROL to agree on the
appropriate course of action. Buyer shall take all
reasonable steps to mitigate any damages and
shall preserve the allegedly defective Goods and
any related evidence. Upon SPIROLs request,
Buyer shall provide samples, documentation
and reasonable access to allow SPIROL (or its
representatives) to inspect the Goods and the
relevant manufacturing/assembly  process.
SPIROL shall not be liable for any costs or
expenses incurred by the Buyer without SPIROLs
prior written approval, unless such immediate
action was strictly necessary to prevent
imminent danger to life, health or significant
property damage and it was not reasonably
possible to consult SPIROL in advance.

(6.8) Bevor der Kaufer Kosten oder
Aufwendungen im  Zusammenhang mit
mangelhaften oder angeblich mangelhaften
Waren verursacht — einschliel3lich, aber nicht
beschranktaufKosten fiir Sortierung, Nacharbeit,
Fremdprifung, Entsorgung, Verschrottung von
Baugruppen oder sonstige AbhilfemalRnahmen
-, muss er SPIROL unverziglich schriftlich
benachrichtigen und sich mit SPIROL Uber die
geeignete Vorgehensweise abstimmen. Der
Kaufer hat alle zumutbaren MaRnahmen zur
Schadensminderung zu ergreifen sowie die
angeblich mangelhaften Waren und etwaige
Beweismittel sicherzustellen. Auf Verlangen von
SPIROL hat der Kaufer Muster, Unterlagen und
einen angemessenen Zugang zur Verfligung zu
stellen, damit SPIROL (oder deren Vertreter) die
Waren sowie den entsprechenden Fertigungs-
oder Montageprozess uberprifen kann. SPIROL
haftet nicht fiir Kosten oder Aufwendungen,
die dem Kaufer ohne vorherige schriftliche
Zustimmung von SPIROL entstanden sind, es
sei denn, eine solche sofortige MalRnahme war
zwingend erforderlich, um eine unmittelbare
Gefahr fir Leib, Leben oder bedeutende
Sachwerte abzuwenden, und eine vorherige
Abstimmung mit SPIROL war nicht zumutbar
maoglich.
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(6.9) In the event of a justified claim, SPIROL
at its own choice is entitled and obligated to
repair or replace the defective Goods within
reasonable time. Repair or replacement shall
be the Buyer’s primary remedy for any Defect.
In case such supplementary performance fails,
i.e. in case of impossibility, unacceptability,
refusal or unreasonable delay in supplementary
performance, Buyer is entitled to withdraw from
the Contract or to reasonably reduce the price.
SPIROLs maximum liability under this Warranty
in any case shall not exceed the replacement
value of the defective Goods. In no event shall
SPIROL be liable under this Warranty for costs
of Buyer’s scrapped assemblies, production line
stoppages, administrative or overhead costs,
costs of sorting or any other consequential
costs.

(6.9) Im Falle einer berechtigten Reklamation
ist SPIROL nach eigener Wahl berechtigt und
verpflichtet, die mangelhafte Ware innerhalb
einer angemessenen Frist zu reparieren oder zu
ersetzen. Reparatur oder Ersatzlieferung stellen
den vorrangigen Rechtsbehelf des Kaufers bei
Mangeln dar. Schlagt diese Nacherfiillung fehl -
d. h.im Falle von Unmdglichkeit, Unzumutbarkeit,
Verweigerung oder unangemessener
Verzégerung der Nacherfillung -, ist der
Kaufer berechtigt, vom Vertrag zuriickzutreten
oder den Preis in angemessenem Umfang zu
mindern. Die Haftung von SPIROL im Rahmen
dieser Gewahrleistung ist in jedem Fall auf den
Wiederbeschaffungswert der mangelhaften
Waren begrenzt. In keinem Fall haftet SPIROL im
Rahmen dieser Gewahrleistung fiir Kosten, die
dem Kaufer durch verschrottete Baugruppen,
Stillstande der Fertigungslinie, Verwaltungs-
oder Gemeinkosten, Sortieraufwand oder
sonstige Folgeschaden entstehen.

(6.10) Supplementary performance does not
comprise disassembly of defect Goods nor
renewed assembly, if SPIROL originally was not
obligated to such assembly.

(6.10) Die Nacherfiillung umfasst weder den
Ausbau mangelhafter Waren noch den erneuten
Einbau, sofern SPIROL urspriinglich nicht zu
einem solchen Einbau verpflichtet war.

(6.11) The Warranty does not cover the
replacement of parts subject to normal wear and
tear. SPIROL does not provide Warranty for the
sale of used Goods. If SPIROL has manufactured
the subject Goods according to design data,
drawings, models or other specifications
provided by the buyer, SPIROLs Warranty shall
be limited to cases of non-conformity with the
buyer’s specifications as approved by SPIROL.
The Warranty shall also not apply in cases where
the Buyer has selected or applied the Goods in
a manner or for a purpose that is unsuitable
for the Buyer's specific application, unless
such selection or application was expressly
recommended or approved by SPIROL in writing.

(6.11) Die Gewabhrleistung erstreckt sich nicht auf
den Austausch von Teilen, die einem normalen
Verschleild unterliegen. SPIROL Gibernimmt keine
Gewahrleistung fir den Verkauf gebrauchter
Waren. Hat SPIROL die betreffenden Waren
auf der Grundlage von Konstruktionsdaten,
Zeichnungen, Modellen oder sonstigen vom
Kaufer bereitgestellten Spezifikationen gefertigt,
so beschrankt sich die Gewahrleistung von
SPIROL auf Falle der Nichtiibereinstimmung
mit den vom Kaufer vorgegebenen und von
SPIROL genehmigten Spezifikationen. Die
Gewabhrleistung gilt ferner nicht, wenn der Kaufer
die Waren in einer Weise oder fiir einen Zweck
ausgewahlt oder eingesetzt hat, die fiir die
spezifische Anwendung des Kaufers ungeeignet
sind, es sei denn, eine solche Auswahl oder ein
solcher Einsatz wurde von SPIROL ausdriicklich
schriftlich empfohlen oder genehmigt.
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(6.12) Except for the express Warranty set out
above, SPIROL makes no other representations
or warranties, express or implied, statutory
or otherwise, as to the Goods, their fitness for
a particular purpose, merchantability, quality,
non-infringement, etc.

(6.12) Mit Ausnahme der vorstehend dargelegten
ausdricklichen Gewahrleistung gibt SPIROL
keine weiteren Zusicherungen oder Garantien —
ob ausdrtcklich oder stillschweigend, gesetzlich
oder anderweitig — im Hinblick auf die Waren,
deren Eignung fir einen bestimmten Zweck,
Marktgangigkeit, Qualitat, Nichtverletzung von
Rechten Dritter usw. ab.

(6.13) All drawings, descriptions, specifications
and promotional material issued by SPIROL and
all descriptions and representations contained
in SPIROL catalogues or brochures are issued
or published solely for the purpose of giving
an approximate idea of the Goods described
therein. They do not form part of the Contract or
the Warranty given under the Terms. SPIROL may
make changes in the specifications, appearance
or materials of the subject Goods necessary
to comply with applicable safety or other legal
requirements, or where the subject Goods are
supplied to SPIROLs specifications which, in
SPIROLs opinion, do not materially affect the
quality or performance of the Goods.

(6.13) Alle von SPIROL herausgegebenen
Zeichnungen, Beschreibungen, Spezifikationen
undWerbematerialiensowiealleindenKatalogen
oder Broschiren von SPIROL enthaltenen
Beschreibungen und Darstellungen werden
ausschlieBlich zu dem Zweck herausgegeben
oder veroffentlicht, eine ungefahre Vorstellung
vondendarinbeschriebenen Warenzuvermitteln.
Sie werden nicht Bestandteil des Vertrages
oder der im Rahmen dieser AGB gewahrten
Gewihrleistung. SPIROL kann Anderungen an
den Spezifikationen, dem Aussehen oder den
Materialien der betreffenden Waren vornehmen,
wenn dies zur Einhaltung geltender Sicherheits-
oder sonstiger gesetzlicher Anforderungen
erforderlich ist oder wenn die betreffenden
Waren nach den Spezifikationen von SPIROL
geliefert werden, sofern dies nach Auffassung
von SPIROL die Qualitat oder Leistung der Waren
nicht wesentlich beeintrachtigt.

(6.14) The Buyer is entitled to compensation
for damages caused by defects only within the
limitations set out in the Terms.

(6.14) Der Kaufer hat nur im Rahmen der in AGB
festgelegten Beschrankungen Anspruch auf
Ersatz fiir durch Mangel verursachte Schaden.

(6.15) The time periods of warranty as
determined above shall also apply to other
contractual or non-contractual claims of Buyer
(including SPIROLs product liability and liability
for damages), which are related on defect of
Goods, unless the application of statutory
regulations as to limitation (sections 609 et
seq. of the Civil Code) would lead to a shorter
limitation period. In other cases, the statutory
rules of law as to limitation apply. Subject to
applicable law, any claim or cause of action with
respect to this Contract must be commenced
within 1 year after the claim or cause of action
accrues.

(6.15) Die vorstehend festgelegten
Gewabhrleistungsfristen gelten auch fiir sonstige
vertragliche oder aulervertragliche Anspriiche
des Kéaufers (einschlieflich der Produkthaftung
und der Haftung fiir Schaden seitens SPIROL),
die im Zusammenhang mit einem Mangel der
Ware stehen, es sei denn, die Anwendung der
gesetzlichen Verjahrungsvorschriften (8§
609 ff. des Zivilgesetzbuches) wiirde zu einer
kiirzeren Verjahrungsfrist fiihren. Im Ubrigen
gelten die gesetzlichen Verjahrungsvorschriften.
Vorbehaltlich des anwendbaren Rechts
muss jeder Anspruch oder Klagegrund im
Zusammenhang mit diesem Vertrag innerhalb
eines Jahres nach Entstehen des Anspruchs
oder Klagegrundes geltend gemacht bzw.
eingeleitet werden.

Gultig ab: 1. Juli 2026

@)

Deutsch Seite 14 / 21



SPIROL- ALLGEMEINEN
GESCHAFTSBEDINGUNGEN

7. Liability for Damages

7. Haftung fiir Schaden

(7.1) Insofar as there is nothing different
arising from the Terms including the
following regulations, SPIROLs obligation to
compensation for damages based on
contractual or non-contractual breaches of duty
follows applicable statutory regulations.

(7.1) Soweit sich aus den AGB einschlieBlich der
nachstehenden Bestimmungen nichts anderes
ergibt, richtet sich die Schadensersatzpflicht
von SPIROL basierend auf vertraglichen oder
aullervertraglichen Pflichtverletzungen nach
den geltenden gesetzlichen Bestimmungen.

(7.2) SPIROL can only be held liable for damages
to the Buyer if the damage was caused:

(7.2) SPIROL kann fiir Schaden des
Kaufers nur haftbar gemacht werden,
wenn der Schaden verursacht wurde:

(a) by SPIROLs gross negligence or intent;

(a) durch grobe Fahrlédssigkeit oder Vorsatz
von SPIROL;

(b) to an individual’s natural rights;

(b) durch Verletzung von
Personlichkeitsrechten;

(c) based on the breach of essential
obligations of the Contract (i.e. obligations,
which are necessary to enable the
fulfillment of the Contract and which the
Buyer regularly relies on and may rely on);
in such case SPIROLs liability is limited to
the compensation of foreseeable, typically
encountered damages.

(c) aufgrund der Verletzung wesentlicher
Vertragspflichten (d. h. Pflichten, deren
Erfllung die ordnungsgemale Durchfiihrung
des Vertrages liberhaupt erst ermoglicht und
auf deren Einhaltung der Kaufer regelmaRig
vertraut und vertrauen darf); in diesem Fall
ist die Haftung von SPIROL auf den Ersatz
vorhersehbarer, typischerweise auftretender
Schaden begrenzt.

(7.3) In case of a breach of duty, which is not
constituted by a defect of the Goods, Buyer may
only withdraw from the Contract or terminate
it otherwise in case such breach of duty is
attributable to SPIROL and provided that such
breach is material.

(7.3) Im Falle einer Pflichtverletzung, die
nicht in einem Mangel der Waren besteht,
kann der Kaufer nur dann vom Vertrag
zuriicktreten oder diesen auf andere Weise
kiindigen, wenn diese Pflichtverletzung von
SPIROL zu vertreten ist und vorausgesetzt,
dass diese Verletzung wesentlich ist.

(7.4) The foregoing limitations of liability to
the same extent apply as to bodies, legal
representatives, employees and other auxiliary
persons of SPIROL.

(7.4)DievorstehendenHaftungsbeschrankungen

gelten in gleichem MaRe fir Organe,
gesetzliche  Vertreter, Mitarbeiter ~ und
sonstige  Erfiillungsgehilfen von SPIROL.

(7.5) Notwithstanding the foregoing, in no event
shall SPIROLs liability for damages (whether
based on a breach of the Contract, of a statutory
provision or of good morals) to Buyer exceed the
lesser of (i) EUR 15.000 or (ii) the amount actually
paid for the defective Goods giving rise to the
claim. This limitation of liability is cumulative,
not per case (i.e. the existence of two or more
claims does not increase this limit). For the
avoidance of doubt, SPIROLs liability is strictly
limited to the value of the defective Goods

(7.5) Ungeachtet des Vorstehenden (ibersteigt
die Schadensersatzhaftung von SPIROL
gegeniiber dem Ké&ufer (unabhangig davon, ob
sie auf einer Verletzung des Vertrages, einer
gesetzlichen Bestimmung oder den guten
Sitten beruht) in keinem Fall den niedrigeren
der folgenden Betrédge: (i) 15.000 EUR oder (ii)
den tatsachlich fur die mangelhaften Waren
gezahlten Betrag, der den Anspruch begriindet.
Diese Haftungsbeschrankung gilt kumulativ
und nicht pro Schadensfall (d. h. das Bestehen
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themselves and does not extend to any costs,
expenses or damages incurred by the Buyer
in connection with the Buyer's own products,
assemblies, components or production
processes, including, without limitation, costs
of scrapped assemblies, rework, sorting,
third-party inspection or administrative costs.
In no event shall SPIROL be responsible for
any fees, costs, or expenses incurred by Buyer
or any third party related to or arising out of
isolating, sorting or retrieving any potentially
defective Goods or components thereof.

von zwei oder mehr Ansprichen erhdht diese
Grenze nicht). Zur Vermeidung von Zweifeln ist
die Haftung von SPIROL strikt auf den Wert der
mangelhaften Waren selbst beschrankt und
erstreckt sich nicht auf Kosten, Aufwendungen
oderSchéaden,diedemKauferimZusammenhang
mit seinen eigenen Produkten, Baugruppen,
Komponenten oder Produktionsprozessen
entstehen, einschlieBlich, aber nicht beschrankt
auf Kosten fir verschrottete Baugruppen,
Nacharbeit, Sortierung, Priifungen durch Dritte
oder Verwaltungskosten. In keinem Fall ist
SPIROL verantwortlich fiir Gebihren, Kosten
oder Aufwendungen, die dem Kaufer oder
Dritten im Zusammenhang mit oder aufgrund
der lIsolierung, Sortierung oder Rickholung
potenziell mangelhafter Waren oder deren
Komponenten entstehen.

(7.6) Under no circumstances, whether under
the Contract, by statutory provision or in tort,
shall SPIROL or its affiliates, officers, directors,
employees or agents be liable for indirect,
incidental or consequential damages such
as lost profits, loss of use, loss of production,
damage to equipment or property, reduction
in manufacturing output, loss of data, loss of
business opportunity or reputation, payment
of liquidated damages, costs of scrapped
assemblies or products of the Buyer, costs
incurred by the Buyer or any third party for
sorting, rework or disposal of goods, or any other
indirect or consequential losses or damages of
any kind.

(7.6) Unter keinen Umstdnden, weder
im Rahmen des Vertrages, aufgrund
gesetzlicher  Bestimmungen noch aus

unerlaubter Handlung, haften SPIROL oder
deren verbundene Unternehmen, leitende
Angestellte, Direktoren, Mitarbeiter oder
Vertreter fur indirekte Schaden, Nebenschaden
oder Folgeschaden wie entgangenen Gewinn,
Nutzungsausfall, Produktionsausfall, Schaden
an Ausristung oder Eigentum, Verringerung
der Produktionsleistung, Datenverlust,
Verlust von Geschaftsmoglichkeiten oder des
Rufs, die Zahlung von Vertragsstrafen oder
pauschaliertem Schadensersatz, Kosten fiir
verschrottete Baugruppen oder Produkte des
Kaufers, Kosten, die dem Kaufer oder Dritten fir
die Sortierung, Nacharbeit oder Entsorgung von
Waren entstehen, oder fiir sonstige indirekte
oder Folgeschaden jeglicher Art.

(7.7) SPIROL shall not be liable for damages
caused by any defect in the Goods not timely
notified by the Buyer pursuant to art. 6.5 of these
Terms.

(7.7) SPIROL haftet nicht fiir Schaden, die durch
einen Mangel der Waren verursacht wurden,
der vom Kaufer nicht rechtzeitig gemaR Ziffer
6.5 dieser AGB geriigt wurde.

8. Export Rules and Anti-Corruption
Measures

8. Exportkontroll- und
Antikorruptionsvorschriften
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(8.1) The performance of any obligations under
the Contractis subject to the condition that there
are no impediments by virtue of applicable local,
UN or US legislation or other applicable national,
Community (EU) or international foreign trade
rules or any sanctions or embargoes.

(8.1) Die Erfiillung jeglicher Verpflichtungen
aus dem Vertrag steht unter der Bedingung,
dass keine Hindernisse aufgrund von geltenden
lokalen, UN- oder US-Rechtsvorschriften
oder anderen anwendbaren nationalen,
gemeinschaftlichen (EU) oder internationalen
AuRenhandelsvorschriften sowie Sanktionen
oder Embargos entgegenstehen.

(8.2) The Buyer shall comply with all applicable
export or import control laws, sanctions,
embargoes or other trade restrictions,
including those issued by the governments
and international organizations listed above.
The Buyer shall not take any action that could
expose SPIROL or any other affiliate to the
risk of violating or causing a violation of such
laws, regulations, provisions and/or acts or the
interpretation thereof

(8.2) Der Kéaufer hat alle geltenden Export- oder
Importkontrollgesetze, Sanktionen, Embargos
oder  sonstigen Handelsbeschrankungen
einzuhalten,einschlielllichderer,dievondenoben
aufgefiihrten Regierungen und internationalen
Organisationen erlassen wurden. Der Kaufer
darf keine MalRnahmen ergreifen, die SPIROL
oder ein anderes verbundenes Unternehmen
dem Risiko aussetzen kdnnten, gegen solche
Gesetze, Vorschriften, Bestimmungen und/
oder Verordnungen oder deren Auslegung zu
verstoBen oder einen Verstoll hiergegen zu
verursachen.

(8.3) The Buyer agrees to comply with all
applicable anti-corruption laws and regulations,
including those in the jurisdiction in which the
Buyer is registered, as well as the U.S. Foreign
Corrupt Practices Act.

(8.3) Der Kaufer verpflichtet sich, alle geltenden
Antikorruptionsgesetze und - Vorschriften
einzuhalten, einschlieBlich derer der
Rechtsordnung, in der der Kaufer registriert ist,
sowie des U.S. Foreign Corrupt Practices Act.

(8.4) SPIROL may suspend performance or
cancel all or part of the Contract without any
liability to Buyer, effective immediately upon
written notice, if Buyer or the Goods become
subject to applicable export or import controls,
sanctions, embargoes or other trade restrictions
that prohibit SPIROL from performing its
obligations under the Contract.

(8.4) SPIROL kann die Erfiillung aussetzen
oder den Vertrag ganz oder teilweise ohne
jegliche Haftung gegeniiber dem Kaufer mit
sofortiger Wirkung nach schriftlicher Mitteilung
kiindigen, wenn der Kaufer oder die Waren
anwendbaren Export- oder Importkontrollen,
Sanktionen, @ Embargos oder  sonstigen
Handelsbeschrankungen unterliegen, die es
SPIROL untersagen, seine Verpflichtungen aus
dem Vertrag zu erfiillen.

(8.5) Buyer shall not sell, transfer, export or
re-export any SPIROL products, technology or
software to or for use in Belarus, Crimea, Cuba,
non-government controlled areas of Ukraine,
Iran, North Korea, Russia or Syria, or to any
entity, person, region or country against which
the making of such sale, transfer, export or re-
export is prohibited under any trade regulation
or restriction.

(8.5) Der Kaufer darf Produkte, Technologien
oder Software von SPIROL nicht nach oder
zur Verwendung in Belarus, der Krim, Kuba,
den nicht von der Regierung kontrollierten
Gebieten der Ukraine, dem Iran, Nordkorea,
Russland oder Syrien verkaufen, Ubertragen,
exportieren oder reexportieren, ebenso wenig
wie an Unternehmen, Personen, Regionen oder
Lander, gegeniiber denen ein solcher Verkauf,
eine solche Ubertragung, ein solcher Export
oder Reexport nach Handelsvorschriften oder
Handelsbeschrankungen verboten ist.
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(8.6) Buyer agrees to indemnify and hold
SPIROL, its officers, directors, employees,
agents, affiliates, successors and permitted
assigns harmless from any and all losses,
damages, liabilities, claims, actions, judgments,
costs or expenses of whatever kind, including
reasonable attorneys’ fees, arising out of or
in connection with (a) a breach of the Buyer's
obligations under the Contract, (b) any negligent
or more culpable act or omission of the Buyer or
its personnelin connection with the performance
of the Contract, and/or (c) any bodily injury,
death of any person or damage to real or
tangible personal property caused by the willful
or negligent acts or omissions of the Buyer or
its personnel, except in each case to the extent
directly caused by SPIROLs gross negligence or
willful misconduct.

(8.6) Der Kaufer verpflichtet sich, SPIROL
sowie deren leitende Angestellte, Direktoren,

Mitarbeiter, Vertreter, verbundene
Unternehmen, Rechtsnachfolger und zulassige
Abtretungsempfanger von samtlichen

Verlusten, Schaden, Haftungen, Anspriichen,
Klagen, Urteilen, Kosten oder Aufwendungen
jeglicher Art, einschlieBlich angemessener
Anwaltskosten, freizustellen und schadlos zu
halten, die sich aus oder im Zusammenhang
mit Folgendem ergeben: (a) einer Verletzung
der Pflichten des Kaufers aus dem Vertrag, (b)
einer fahrlassigen oder schwerer wiegenden
pflichtwidrigen Handlung oder Unterlassung
des Kaufers oder seines Personals im
Zusammenhang mit der Erfiillung des Vertrages
und/oder (c) jeglicher Kérperverletzung,dem Tod
einer Person oder Schaden an unbeweglichem
oder beweglichem Sachvermdgen, die durch
vorsatzliche oder fahrlassige Handlungen
oder Unterlassungen des Kaufers oder seines
Personals verursacht wurden; ausgenommen
hiervon ist jeweils der Teil, der direkt durch
grobe  Fahrlassigkeit oder vorsatzliches
Fehlverhalten von SPIROL verursacht wurde.

9. Confidential Information and Privacy
Policy

9. Geheimhaltung und Datenschutz

(9.1) “Confidential Information” means all
information (communicated in writing, orally,
electronically or by any other means, directly or
indirectly), including information related to the
Contract and the transactions contemplated
therein or to any other related contractual or
non-contractual relationship between SPIROL
and the Buyer, which by its nature is intended
solely for the information of the recipient, which
is marked “confidential” or “private” or which
is otherwise confidential, and any information
relating to a party’s business transactions and
financial arrangements with another person
with  whom that party has a confidential
relationship with respect to the subject matter.

(9.1) ,Vertrauliche Informationen” bezeichnet
alle  Informationen  (die direkt oder
indirekt schriftlich, mindlich, elektronisch
oder auf sonstige Weise Ubermittelt
werden), einschlieflich Informationen im
Zusammenhang mit dem Vertrag und den
darin vorgesehenen Transaktionen oder mit
jedweder anderen damit zusammenh&angenden
vertraglichen oder aullervertraglichen
Beziehung zwischen SPIROL und dem
Kaufer, die ihrer Natur nach ausschlielllich
zur Information des Empfangers bestimmt
sind, die als ,vertraulich® oder ,privat”
gekennzeichnet sind oder die anderweitig
vertraulich sind, sowie alle Informationen
beziiglich der Geschéaftstransaktionen und
finanziellen Vereinbarungen einer Partei mit
einer anderen Person, zu der diese Partei in
Bezug auf den Vertragsgegenstand in einer
Vertrauensbeziehung steht.
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(9.2) Neither party to the Contract, including their
affiliates, owners, managers and employees,
shall use or disclose, or permit to be used or
disclosed to any third party for any purpose
other than the proper performance of its
obligations under the Contract, any trade secrets
or other confidential information concerning the
practices or business of the other party or the
respective Goods received or obtained directly
or indirectly, or issue any public announcement,
communication or circular letter concerning
transactions relating to the subject business
without the prior written consent of the notifying
party. This obligation shall be effective for a
period of 5 years after the delivery of the subject
supplies, but shall not apply to information that
(i) was already publicly known at the time of
disclosure to the receiving party or becomes
publicly known through no fault of the receiving
party; (ii) was already known to the receiving
party, without any obligation of confidentiality,
at the time it was disclosed to the receiving
party; (iii) independently discovered by the
receiving party or its affiliates and disclosed in
confidence to a third party, without reference to
the disclosing party’s confidential Information
or other information, as evidenced by written
records at the time; (iv) required by law or
stock exchange rules to which the receiving
party is subject, provided that only the required
informationis disclosed; or (v) rightfully obtained
by the receiving party from a third party who was
authorized to disclose such information without
restriction.

(9.2) Keine der Vertragsparteien, einschlieBlich
ihrer verbundenen Unternehmen, Eigentimer,
Geschéaftsfiihrer und  Mitarbeiter,  darf
Geschéaftsgeheimnisse oder sonstige
vertrauliche Informationen uber die Praktiken
oder das Geschaft der anderen Partei oder
die jeweiligen Waren, die direkt oder indirekt
empfangen oder erlangt wurden, fir andere
Zwecke als die ordnungsgemale Erfiillung
ihrer Verpflichtungen aus dem Vertrag nutzen
oder offenlegen oder deren Nutzung oder
Offenlegung gegeniiber Dritten gestatten,
noch ohne vorherige schriftliche Zustimmung
der mitteillenden Partei offentliche
Bekanntmachungen, Mitteilungen oder
Rundschreiben beziiglich der Transaktionen
im Zusammenhang mit dem betreffenden
Geschaft herausgeben. Diese Verpflichtung
gilt fir einen Zeitraum von 5 Jahren nach der
Lieferung der betreffenden Liefergegenstande,
gilt jedoch nicht fiir Informationen, die (i) zum
Zeitpunkt der Offenlegung gegeniber der
empfangenden Partei bereits 6ffentlich bekannt
waren oder nach ihrer Offenlegung gegeniber
der empfangenden Partei ohne Verschulden
der empfangenden Partei 6ffentlich bekannt
werden; (ii) der empfangenden Partei zum
Zeitpunkt der Offenlegung gegeniiber dieser
bereits ohne Geheimhaltungsverpflichtung
bekannt waren; (iii) von der empfangenden
Partei oder ihren verbundenen Unternehmen
unabhangig entdeckt und Dritten vertraulich
offengelegt wurden, ohne Bezugnahme auf die
vertraulichen Informationen oder sonstigen
Informationen der offenlegenden Partei, wie
durch schriftliche Aufzeichnungen aus der
damaligen Zeit nachgewiesen; (iv) aufgrund
von Gesetzen oder Borsenregeln, denen die
empfangende Partei unterliegt, erforderlich
sind, vorausgesetzt, dass nur die erforderlichen
Informationen offengelegt werden; oder (v)
von der empfangenden Partei rechtmalig von
einem Dritten erlangt wurden, der berechtigt
war, diese Informationen ohne Einschrankung
offenzulegen.
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(9.3) The Parties undertake to process the
personal data received from the other party
and/or its affiliates in accordance with the
laws applicable to the processing of personal
data. This also includes the obligation to act in
accordance with obligations when disclosing
personal data to recipients (e.g. service
providers) within or outside the European Union
andthe United Kingdom foraccounting, financing
and/or contract management purposes.

(9.3) Die Parteien verpflichten sich, die von der
anderen Partei und/oder deren verbundenen
Unternehmen erhaltenen personenbezogenen
Daten in Ubereinstimmung mit den fiir die
Verarbeitung personenbezogenen Daten
geltenden Gesetzen zu verarbeiten. Dies
schlieBt auch die Verpflichtung ein, bei der
Offenlegung personenbezogener Daten
gegeniiber Empfangern (z. B. Dienstleistern)
innerhalb oder auBerhalb der Europaischen
Union und des Vereinigten Konigreichs zu
Zwecken der Buchhaltung, Finanzierung und/
oder Vertragsverwaltung im Einklang mit den
gesetzlichen Verpflichtungen zu handeln.

10. Governing Law and Place of
Jurisdiction

10. Rechtswahl und Gerichtsstand

(10.1) The Contract including the Terms and
any and all legal relations between SPIROL
and Buyer shall be governed by and construed
in accordance with the substantive laws of
the Czech Republic. The application of the
United Nations Convention on Contracts for the
International Sale of Goods (CISG) to the legal
relationship between SPIROL and the Buyer is
excluded. The legal requirements and effects of
the retention of title pursuant to these Terms are
governed by the rules of law at the respective
location of the Goods, to the extent that pursuant
to rules of law, the choice of Czech laws should
be prohibited or not be effective.

(10.1) Der Vertrag einschlieBlich dieser
AGB sowie samtliche Rechtsbeziehungen
zwischen SPIROL und dem Kaufer unterliegen
dem materiellen Recht der Tschechischen
Republik und sind nach diesem auszulegen.
Die Anwendung des Ubereinkommens der
Vereinten Nationen (lber Vertrage Uber
den internationalen Warenkauf (CISG) auf
die Rechtsbeziehung zwischen  SPIROL
und dem Kaufer ist ausgeschlossen. Die
rechtlichen Voraussetzungen und Wirkungen
des Eigentumsvorbehalts gemalRl diesen
AGB unterliegen den Rechtsvorschriften am
jeweiligen Standort der Waren, soweit nach
den gesetzlichen Bestimmungen die Wahl
des tschechischen Rechts unzuldssig oder
unwirksam sein sollte.

(10.2) Exclusive place of jurisdiction for any and
all direct or indirect disputes in connection with
the Contract is the general court of SPIROL in
the Czech Republic. At its own choice, SPIROL
is entitled to institute legal proceedings at the
place of general jurisdiction of the Buyer.

(10.2) AusschlieBlicher Gerichtsstand  fir
samtliche unmittelbaren oder mittelbaren
Streitigkeiten im Zusammenhang mit dem
Vertrag ist das fiir SPIROL allgemein zustandige
Gericht in der Tschechischen Republik. SPIROL
ist nach eigener Wahl berechtigt, rechtliche
Schritte am allgemeinen Gerichtsstand des
Kaufers einzuleiten.

11. Miscellaneous

11. Verschiedenes
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(11.7) Incase thatany provision of the Contractin
whole orin partis or becomes invalid, ineffective
or unenforceable but would be valid, effective
and enforceable should any part thereof be
deleted, such provision or part thereof should be
deemed to be deleted in the extent needed for
validity, effectiveness and enforceability of the
Agreement as a whole, while retaining as much
as possible of the original economical meaning
of the affected provision.

(11.1) Sollte eine Bestimmung des Vertrages
ganz oder teilweise unwirksam, ungiltig oder
undurchsetzbar sein oder werden, jedoch
wirksam, gultig und durchsetzbar sein, wenn
ein Teil davon gestrichen wiirde, so gilt diese
Bestimmung oder ein Teil davon in dem Male
als gestrichen, wie es fir die Wirksamkeit,
Gultigkeit und Durchsetzbarkeit des
Vertrages als Ganzem erforderlich ist, wobei
der urspriingliche wirtschaftliche Sinn der
betroffenen Bestimmung so weit wie moglich
erhalten bleiben soll.

(11.2) The English version of these Terms shall
prevail. The German translation serves for
information purposes only.

(11.2) Die englische Fassung dieser AGB ist
maRgebend. Die deutsche Ubersetzung dient
ausschlieBlich Informationszwecken.

(11.3) Buyer may not assign, transfer or set-off
any its rights or obligations under this Contract
without SPIROLs prior written consent.

(11.3) Der Kaufer darf seine Rechte oder
Pflichten aus diesem Vertrag ohne vorherige
schriftliche Zustimmung von SPIROL weder
abtreten, libertragen noch aufrechnen.

(11.4) These Terms shall come into force and
effectonthe above dateandreplace any previous
terms and conditions of sale of SPIROL.

(11.4) Diese AGB treten zum oben genannten
Datum in Kraft und ersetzen alle vorherigen
AGB von SPIROL.
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1. Application of These Terms & Conditions

(1.1) All deliveries and performances of SPIROL s.r.o., ID No. 19563825, with its registered seat
at Podnikatelska 600, 252 67 Tuchomeérice, file No. C 388479 maintained by the Municipal Court
in Prague (“SPIROL"), are subject to these Terms and Conditions (“Terms”). The Terms are part of
any contract entered into between SPIROL and any of its customers (“Buyer”) regarding products
and services supplied by SPIROL (hereinafter also “Goods”). The Terms deem to be accepted with
the acceptance of the offer of the Goods. They remain in force and apply to any future deliveries,
services or offers of SPIROL to Buyer, even if not explicitly agreed upon again.

(1.2) Buyer's general terms and conditions (including any terms referenced in Buyer’s purchase
order) are not accepted and shall not apply, unless SPIROL expressly agrees to them in writing
in a document signed by SPIROL. Any acceptance, order acknowledgement, delivery or other
performance by SPIROL is expressly conditioned upon Buyer's acceptance of these Terms and
constitutes SPIROLs express objection to Buyer’s terms and conditions. If Buyer does not accept
such objection, no Contract is concluded.

(1.3) The written contract including the Terms (the “Contract”) constitutes the complete and
exclusive agreement between SPIROL and Buyer, which expresses the complete agreement
between the parties at the time of the conclusion of the Contract.

(1.4) Oral agreements or agreements that deviate from the Contract are non-binding. Any changes
to the Contract must be made in writing.

2. Conclusion of the Contract, Order Acknowledgement

(2.1) Conclusion of the Contract between SPIROL and Buyer requires written acknowledgement by
SPIROL. Written acknowledgement is considered also via fax or email. In case of an offer made
by SPIROL, the conclusion of the Contract requires unconditional written acceptance of the offer
by the Buyer.

(2.2) In order to comply with the written form in terms of these Terms, transmission via fax or
email shall be deemed sufficient.

(2.3) Specifications regarding the Goods issued by SPIROL (e.g. weight, measure, capacitance,
tolerance and technical data) as well as description of the Goods (e.g. chart or illustration) are not
guaranteed quality or other features but description and characterization of Goods. Deviations in
the borders of commercial practice and deviations on the basis of change of legal framework or
technical improvement, as well as the replacement of parts by equivalent parts are permissible to
the extent that the purpose of the Contract is not infringed.

(2.4) To the extent that SPIROL provides Buyer with any kind of consultation, engineering,
application assistance or other services in connection with a purchase of Goods or otherwise
(“Services”), Buyer acknowledges and agrees that any recommendations, suggestions, proposals
and/or potential plans provided by SPIROL in connection with its provision of any Services
("Recommendations”) are subject to Buyer's own testing and final approval and that such
Recommendations shall not in any manner affect or expand the Warranty set forth herein. SPIROL
shall have no liability for any Recommendations and/or the results of Buyer’s decision to proceed
with or forgo the Recommendations.
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(2.5) Any kind of declarations and notifications to be made to SPIROL after the conclusion of the
Contract (e.g. setting if a deadline etc.) require written form.

3. Prices and Payment Obligations

(3.1) Prices quoted are denominated in EUR and based on EXW (Incoterms 2020) in Tuchoméfice/
Czech Republic excluding VAT, handling and other delivery charges, in case of export shipment,
excluding customs as well as any other charges and taxes, if not explicitly agreed upon otherwise
in the Contract.

(3.2) If the price of raw materials increases or the cost to SPIROL of supplying the Goods otherwise
increases, or if the shipment of all or any part of an order is delayed by Buyer, SPIROL shall have
the right to increase the price to reflect the increased price of the raw materials or the increased
price of the delayed Goods in effect at the time of the shipment.

(3.3) Buyer agrees that pricing is conditioned on Buyer’'s complying with the terms of the Contract
with respect to the quantities requested to be shipped over a specific time period. In the event that
the Buyer does not fulfil the purchase of the planned quantity within the agreed time not only by an
insignificant part, the Parties agree that SPIROL may, at its own discretion, either (a) reasonably
increase the prices for the Goods actually purchased according to their (lesser) quantity, (b)
require the Buyer to pay retroactive price adjustments determined by SPIROL to reflect the actual
quantities purchased, or (c) require the Buyer to fulfil the Contract in full.

(3.4) Payment shall be net thirty (30) days after date of invoice, unless otherwise specified in the
Contract. Decisive shall be the time of payment receipt by SPIROL. SPIROL may issue an invoice
for Goods ready for shipment even though shipment is delayed by Buyer. In case of a delay in
payment, SPIROL has right to default interest in the amount of 0,1% from the owed amount for
each day of the delay started. Buyer shall reimburse SPIROL for all reasonable costs and expenses
incurred in collecting overdue amounts, including reasonable attorneys’ fees.

(3.5) Payment shall be made in full without any deduction or withholding, made, inter alia, by set-
off of mutual claims.

(3.6) In case after the conclusion of the Contract there is reason to doubt that amounts due from
Buyer will be paid in full when due (e.g. application to open insolvency proceedings), in line with
legal regulations, SPIROL is entitled to refusal of performance and (as the case may be after setting
of a deadline) entitled to withdraw from the Contract. SPIROL reserves the right to terminate the
Contract and/or cancel all or any part of any order from Buyer at any time if Buyer fails to pay any
amount when due under or otherwise breaches the Contract or if in SPIROLs reasonable judgment
the financial condition of the Buyer warrants such action.

4. Deliveries and Risk

(4.1) Deliveries are made ex works (EXW pursuant to Incoterms 2020) in Tuchoméfice/Czech
Republic or as otherwise explicitly agreed upon, which also shall be the place of fulfillment.

(4.2) In case Buyer wishes, the Goods are shipped to another destination. Method of shipment
and packaging are subject to reasonable discretion of SPIROL, if not agreed upon otherwise.
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(4.3) The risk in the Goods pass to Buyer on delivery EXW (Incoterms 2020), at the latest in the
moment of delivery to carrier, shipper or any other person being determined in connection with
the shipment) (moment of beginning of loading being decisive). This is also true in case of partial
delivery or in case SPIROL assumed other services (e.g. shipment). In case shipment is delayed
because of a reason attributable to Buyer, the risk passes to Buyer from the day the Goods are
ready for shipment and SPIROL announced this to Buyer.

(4.4) The shipment will only be insured by SPIROL in case explicitly agreed upon with the Buyer
and at expense of the Buyer.

(4.5) Time limits and deadlines announced by SPIROL in connection with Goods only apply
approximately, if not explicitly a fixed deadline or a fixed date has been agreed upon between
SPIROL and Buyer. In case shipment has been agreed upon, term and day of delivery refer to the
time of handing the Goods over to the carrier, shipper or a third person assigned in connection
with the shipment. If, in SPIROLs reasonable judgment, delivery is delayed for an unreasonable
period of time for reasons not attributable to SPIROL, SPIROL may cancel the applicable order by
written notice to Buyer without any liability for damages.

(4.6) In case Buyer does not fulfill his contractual obligations towards SPIROL, regardless of rights
in connection with the Buyer’s default (e.g. claims in connection default interest or with damages
based on default), SPIROL is entitled to unilaterally change the term of delivery/performance.

(4.7) In case SPIROL is not able to observe fixed terms/times of delivers/performance based on
grounds not attributable to SPIROL (such as force majeure or other events that, at the time of
conclusion of the Contract, were not foreseeable and which are not attributable to SPIROL such
as blockage, strikes, labor disputes, shortages or slowdowns, barriers in supply with necessary
raw materials or energy, lack of employees, pandemic, epidemic, severe weather conditions, flood,
fire, earthquake, explosion, regulatory measures, governmental actions, war, invasion, hostilities
(whether war is declared or not), terrorist threats or acts, riot or other civil unrest, embargoes,
tariffs, national or regional emergency, inability to obtain permits or licenses, significant
increase of costs or any other events, causes or circumstances beyond SPIROLs control etc.)
(“Nonavailability of Goods”), SPIROL is going to promptly notify Buyer of such grounds and of
the estimated new term/time of delivery. In case such grounds should considerably impede or
even make delivery impossible and such impediment should not be temporary, SPIROL is entitled
to withdraw from the Contract. In case of temporary impediments, term and time of delivery/
performance are extended by the term of impediment plus reasonable add on. If in case of an
extension based on grounds as aforesaid, acceptance of the Goods should not be reasonable
for Buyer, Buyer is entitled to withdraw from Contract by written declaration to SPIROL made no
later than 15 days from the date of receipt of SPIROLs notification on Nonavailability of Goods,
unless agreed otherwise; provided that such withdrawal shall apply only to the undelivered part
of the Goods and Buyer shall reimburse SPIROL for all reasonable costs and expenses incurred
by SPIROL in connection with the affected order up to the date of withdrawal (including, without
limitation, costs of materials, work in progress and non-cancellable commitments). In no event
shall SPIROL be liable for any damages or losses caused by delays in delivery resulting from the
circumstances described in this article.

(4.8) Default in delivery on the side of SPIROL is determined on the basis of the law. In case of a
default on SPIROLSs side, Buyer may claim for a flat-rate compensation for damages - contractual
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penalty. Such flat-rate compensation for damages is calculated on the basis of 0.5% of the net
price of the Goods in default per completed week of default, in maximum 5% of delivery value
of the Goods in default. SPIROL reserves the right to proof that there is no damage at all or
considerably lower damage than claimed under the contractual penalty and compensate only
actual damage. In each case, a written remainder sent by Buyer is required to constitute a default
on SPIROLSs side.

(4.9) SPIROL is entitled to partial delivery especially in case:
+ such partial delivery is suitable for Buyer for the purposes of the Contract;
« the delivery of the remaining part of the Goods is ensured; and

Buyer does not incur considerable additional costs or expenses (if not SPIROL agrees to
assume such additional costs or expenses).

5. Retention of Title

(5.1) Notwithstanding the passing of risk in and possession of the Goods, the title to the Goods
shall pass to Buyer upon the full payment of all current claims of SPIROL arising from or in
connection with the respective Contract. SPIROL, may, at its sole discretion, specify in writing
prior to the conclusion of the Contract that additional claims of SPIROL against the Buyer not
arising from or in connection with the Contract but arising from or in connection with the business
connection between the parties are also covered by this retention of title (“Secured Claims”).

(5.2) SPIROL is and shall remain the sole and exclusive owner of all right, title and interest in and
to any tools, equipment and fixtures required, purchased or created to produce the Goods for or
on behalf of the Buyer.

(5.3) The Goods under the retention of title before the title to the Goods passes to Buyer (i) may
not be pledged to a third party or transferred by way of security, (ii) are to be stored from all other
goods held by Buyer, and (iii) are to be labeled as property of SPIROL. Such Goods are to be
insured by Buyer against all insurable risks for their full price. In case there is a third party taking
hold of such Goods, Buyer shall inform SPIROL immediately as to such actions.

(5.4) In case of a breach of the Contract by Buyer, especially in case of any default of payment,
which constitutes a material breach of the Contract, SPIROL pursuant to statutory provisions is
entitled to withdraw from the Contract and to reclaim the Goods based on the retention of title and
withdrawal from the Contract. In case of default of payment, such rights are only to be executed
by SPIROL in case of prior setting of a reasonable deadline for payment to Buyer without result or
in case such setting of a deadline pursuant to statutory provisions is unnecessary.

(5.5) Buyer may resell or process the Goods in the ordinary course of its business. In such case,
the following additional provisions shall apply:

(a) The retention of title in the case of processing of Goods with the property of third parties
shall be governed by the provisions of § 1074 et seq. of the Act No. 89/2012 Coll., the Civil
Code, as amended (the “Civil Code”). If the owner of the processed item is not SPIROL, the
Buyer shall compensate SPIROL for the value of the Goods lost because of the transfer of
ownership to a third party.
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(b) Any claims arising out of or in connection with the resale of the Goods or emerged products
to third parties are hereby assigned by way of security to SPIROL by Buyer in total or to
the amount of SPIROLs co- ownership pursuant to the foregoing paragraph, respectively.
SPIROL hereby accepts such assignment.

(c) Buyer is entitled to collect the claims arising from a resale besides SPIROL. SPIROL is
obligated not to collect the claim as long as (i) Buyer fulfills its payment obligations towards
SPIROL, (i) Buyer is not in default of payment, (iii) Buyer has not requested to open insolvency
proceedings and (iv) there is no other defect of Buyer’s performance ability. In case one of the
aforesaid features is not true, SPIROL may demand that Buyer delivers the respective claim,
the name of the debtor as well as any documentation and any of the necessary information
to collect the claim and announces the assignment of the claim to the debtor.

6. Warranty

(6.1) Unless otherwise agreed in writing by the parties, SPIROL warrants to the Buyer that the
Goods shall be free from defects in appearance, material or workmanship (“Defect”) under normal
use for a period of 1 year (“Warranty”) from delivery of the Goods (EXW Incoterms 2020) or, in
case acceptance by Buyer is required, from acceptance of the Goods.

(6.2) In case Goods are machines or equipment (“Equipment”), time period of warranty is (i) 180
days from delivery, in case Equipment is used by Buyer in no more than one eight-hour shift per
day or equivalent; and (ii) 90 days for Equipment that is used by Buyer in more than one eight-hour
shift per day or equivalent.

(6.3) SPIROL shall, within the Warranty period, remedy any material defect in the Goods resulting
from defective design, material or workmanship which adversely affects the function of the
Goods. Claims shall not be made in the event of insignificant deviations or minor deterioration in
the performance of the Goods.

(6.4) The Warranty does not apply to the Goods that:

(6.4.1) have been repaired or altered outside SPIROLs plant in any way that, in SPIROLs opinion,
affects its operability;

(6.4.2) have been subject to modification, accident, misuse, abuse, misapplication or abnormal
use;

(6.4.3) have been installed, operated or used in a manner contrary to SPIROLs instructions or in
a manner disregarding SPIROL's instructions regarding operation and maintenance;

(6.4.4) have been subjected to abnormal or unusual physical or electrical stress or environmental
conditions, abuse or negligent handling or operation.

(6.5) Any rights based on defects of the Goods including warranty claims require compliance with
regulations as to statutory rules of law as to inspection and the requirement to make complaints
in respect of a defect immediately (sections 2104 and 2112 of the Civil Code). The Buyer must
inspect the Goods diligently immediately after delivery by the Buyer. In case of defects which
in case of an immediate and diligent inspection were not evident, the Goods are deemed to be
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accepted by Buyer and defect-free, if the respective complaint does not reach SPIROL within 3
business days from the Buyer’s knowledge of the respective defect; in case a defect is noticeable
at an earlier date, such date is decisive.

(6.6) All Goods, including any specially manufactured and/or customized Goods, are not returnable
without prior written authorization by SPIROL. No shortage claim or error in shipment will be
adjusted unless reported in writing to SPIROL within ten (10) days of Buyer’s receipt of the Goods.

(6.7) The defective Good(s) is to be shipped to SPIROL on the Buyer's expense. In case of a
justified complaint, SPIROL is going to refund costs for the cheapest way of shipment. It is
expressly stated that the Buyer shall have no claim in respect of expenses incurred during the
additional performance, including travel, transport, labor and material costs, if such expenses
have increased because the Goods in question have been subsequently moved to a place other
than the place of delivery.

(6.8) Prior to incurring any costs or expenses in connection with defective or allegedly defective
Goods, including, without limitation, costs of sorting, rework, third-party inspection, disposal,
scrapping of assemblies or any other remedial action, the Buyer must promptly notify SPIROL in
writing and consult with SPIROL to agree on the appropriate course of action. Buyer shall take all
reasonable steps to mitigate any damages and shall preserve the allegedly defective Goods and
any related evidence. Upon SPIROLs request, Buyer shall provide samples, documentation and
reasonable access to allow SPIROL (or its representatives) to inspect the Goods and the relevant
manufacturing/assembly process. SPIROL shall not be liable for any costs or expenses incurred
by the Buyer without SPIROLs prior written approval, unless such immediate action was strictly
necessary to prevent imminent danger to life, health or significant property damage and it was not
reasonably possible to consult SPIROL in advance.

(6.9) In the event of a justified claim, SPIROL at its own choice is entitled and obligated to repair
or replace the defective Goods within reasonable time. Repair or replacement shall be the Buyer’s
primary remedy for any Defect. In case such supplementary performance fails, i.e. in case of
impossibility, unacceptability, refusal or unreasonable delay in supplementary performance, Buyer
is entitled to withdraw from the Contract or to reasonably reduce the price. SPIROLs maximum
liability under this Warranty in any case shall not exceed the replacement value of the defective
Goods. In no event shall SPIROL be liable under this Warranty for costs of Buyer's scrapped
assemblies, production line stoppages, administrative or overhead costs, costs of sorting or any
other consequential costs.

(6.10) Supplementary performance does not comprise disassembly of defect Goods nor renewed
assembly, if SPIROL originally was not obligated to such assembly.

(6.11) The Warranty does not cover the replacement of parts subject to normal wear and tear.
SPIROL does not provide Warranty for the sale of used Goods. If SPIROL has manufactured the
subject Goods according to design data, drawings, models or other specifications provided by the
buyer, SPIROLs Warranty shall be limited to cases of non-conformity with the buyer’s specifications
as approved by SPIROL. The Warranty shall also not apply in cases where the Buyer has selected
or applied the Goods in a manner or for a purpose that is unsuitable for the Buyer’s specific
application, unless such selection or application was expressly recommended or approved by
SPIROL in writing.

®
Valid from: 1 July 2026 @ English Page 6/ 10




SPIROL SPIROL TERMS AND CONDITIONS OF SALE

(6.12) Except for the express Warranty set out above, SPIROL makes no other representations or
warranties, express or implied, statutory or otherwise, as to the Goods, their fitness for a particular
purpose, merchantability, quality, non-infringement, etc.

(6.13) All drawings, descriptions, specifications and promotional material issued by SPIROL and
all descriptions and representations contained in SPIROL catalogues or brochures are issued or
published solely for the purpose of giving an approximate idea of the Goods described therein.
They do not form part of the Contract or the Warranty given under the Terms. SPIROL may
make changes in the specifications, appearance or materials of the subject Goods necessary
to comply with applicable safety or other legal requirements, or where the subject Goods are
supplied to SPIROLs specifications which, in SPIROLs opinion, do not materially affect the quality
or performance of the Goods.

(6.14) The Buyer is entitled to compensation for damages caused by defects only within the
limitations set out in the Terms.

(6.15) The time periods of warranty as determined above shall also apply to other contractual or
non-contractual claims of Buyer (including SPIROLs product liability and liability for damages),
which are related on defect of Goods, unless the application of statutory regulations as to limitation
(sections 609 et seq. of the Civil Code) would lead to a shorter limitation period. In other cases,
the statutory rules of law as to limitation apply. Subject to applicable law, any claim or cause of
action with respect to this Contract must be commenced within 1 year after the claim or cause of
action accrues.

7. Liability for Damages

(7.1) Insofar as there is nothing different arising from the Terms including the following regulations,
SPIROLs obligation to compensation for damages based on contractual or non-contractual
breaches of duty follows applicable statutory regulations.

(7.2) SPIROL can only be held liable for damages to the Buyer if the damage was caused:
(a) by SPIROL's gross negligence or intent;
(b) to an individual’s natural rights;

(c) based on the breach of essential obligations of the Contract (i.e. obligations, which are
necessary to enable the fulfillment of the Contract and which the Buyer regularly relies on
and may rely on); in such case SPIROLS liability is limited to the compensation of foreseeable,
typically encountered damages.

(7.3) In case of a breach of duty, which is not constituted by a defect of the Goods, Buyer may only
withdraw from the Contract or terminate it otherwise in case such breach of duty is attributable to
SPIROL and provided that such breach is material.

(7.4) Theforegoing limitations of liability to the same extent apply as to bodies, legal representatives,
employees and other auxiliary persons of SPIROL.
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(7.5) Notwithstanding the foregoing, in no event shall SPIROLs liability for damages (whether
based on a breach of the Contract, of a statutory provision or of good morals) to Buyer exceed the
lesser of (i) EUR 15.000 or (ii) the amount actually paid for the defective Goods giving rise to the
claim. This limitation of liability is cumulative, not per case (i.e. the existence of two or more claims
does not increase this limit). For the avoidance of doubt, SPIROLS liability is strictly limited to the
value of the defective Goods themselves and does not extend to any costs, expenses or damages
incurred by the Buyer in connection with the Buyer’'s own products, assemblies, components or
production processes, including, without limitation, costs of scrapped assemblies, rework, sorting,
third-party inspection or administrative costs. In no event shall SPIROL be responsible for any
fees, costs, or expenses incurred by Buyer or any third party related to or arising out of isolating,
sorting or retrieving any potentially defective Goods or components thereof.

(7.6) Under no circumstances, whether under the Contract, by statutory provision or in tort, shall
SPIROL or its affiliates, officers, directors, employees or agents be liable for indirect, incidental or
consequential damages such as lost profits, loss of use, loss of production, damage to equipment
or property, reduction in manufacturing output, loss of data, loss of business opportunity or
reputation, payment of liquidated damages, costs of scrapped assemblies or products of the
Buyer, costs incurred by the Buyer or any third party for sorting, rework or disposal of goods, or
any other indirect or consequential losses or damages of any kind.

(7.7) SPIROL shall not be liable for damages caused by any defect in the Goods not timely notified
by the Buyer pursuant to art. 6.5 of these Terms.

8. Export Rules and Anti-Corruption Measures

(8.1) The performance of any obligations under the Contract is subject to the condition that there
are no impediments by virtue of applicable local, UN or US legislation or other applicable national,
Community (EU) or international foreign trade rules or any sanctions or embargoes..

(8.2) The Buyer shall comply with all applicable export or import control laws, sanctions,
embargoes or other trade restrictions, including those issued by the governments and international
organizations listed above. The Buyer shall not take any action that could expose SPIROL or any
other affiliate to the risk of violating or causing a violation of such laws, regulations, provisions
and/or acts or the interpretation thereof.

(8.3) The Buyer agrees to comply with all applicable anti-corruption laws and regulations, including
those in the jurisdiction in which the Buyer is registered, as well as the U.S. Foreign Corrupt
Practices Act.

(8.4) SPIROL may suspend performance or cancel all or part of the Contract without any liability
to Buyer, effective immediately upon written notice, if Buyer or the Goods become subject to
applicable export orimport controls, sanctions, embargoes or other trade restrictions that prohibit
SPIROL from performing its obligations under the Contract.

(8.5) Buyer shall not sell, transfer, export or re-export any SPIROL products, technology or software
to or for use in Belarus, Crimea, Cuba, non-government controlled areas of Ukraine, Iran, North
Korea, Russia or Syria, or to any entity, person, region or country against which the making of such
sale, transfer, export or re-export is prohibited under any trade regulation or restriction.
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(8.6) Buyer agrees toindemnify and hold SPIROL, its officers, directors, employees, agents, affiliates,
successors and permitted assigns harmless from any and all losses, damages, liabilities, claims,
actions, judgments, costs or expenses of whatever kind, including reasonable attorneys’ fees,
arising out of or in connection with (a) a breach of the Buyer's obligations under the Contract, (b)
any negligent or more culpable act or omission of the Buyer or its personnel in connection with the
performance of the Contract, and/or (c) any bodily injury, death of any person or damage to real
or tangible personal property caused by the willful or negligent acts or omissions of the Buyer or
its personnel, except in each case to the extent directly caused by SPIROL's gross negligence or
willful misconduct.

9. Confidential Information and Privacy Policy

(9.1) “Confidential Information” means all information (communicated in writing, orally,
electronically or by any other means, directly or indirectly), including information related to the
Contract and the transactions contemplated therein or to any other related contractual or non-
contractual relationship between SPIROL and the Buyer, which by its nature is intended solely for
the information of the recipient, which is marked “confidential” or “private” or which is otherwise
confidential, and any information relating to a party’s business transactions and financial
arrangements with another person with whom that party has a confidential relationship with
respect to the subject matter.

(9.2) Neither party to the Contract, including their affiliates, owners, managers and employees, shall
use or disclose, or permit to be used or disclosed to any third party for any purpose other than the
proper performance of its obligations under the Contract, any trade secrets or other confidential
information concerning the practices or business of the other party or the respective Goods
received or obtained directly or indirectly, or issue any public announcement, communication or
circular letter concerning transactions relating to the subject business without the prior written
consent of the notifying party. This obligation shall be effective for a period of 5 years after the
delivery of the subject supplies, but shall not apply to information that (i) was already publicly
known at the time of disclosure to the receiving party or becomes publicly known through no fault
of the receiving party after it has been disclosed to the receiving party; (ii) was already known to
the receiving party, without any obligation of confidentiality, at the time it was disclosed to the
receiving party; (iii) independently discovered by the receiving party or its affiliates and disclosed
in confidence to a third party, without reference to the disclosing party’s confidential Information
or other information, as evidenced by written records at the time; (iv) required by law or stock
exchange rules to which the receiving party is subject, provided that only the required information
is disclosed; or (v) rightfully obtained by the receiving party from a third party who was authorized
to disclose such information without restriction.

(9.3) The Parties undertake to process the personal data received from the other party and/or
its affiliates in accordance with the laws applicable to the processing of personal data. This also
includes the obligation to act in accordance with obligations when disclosing personal data to
recipients (e.g. service providers) within or outside the European Union and the United Kingdom
for accounting, financing and/or contract management purposes.

10. Governing Law and Place of Jurisdiction

(10.1) The Contract including the Terms and any and all legal relations between SPIROL and Buyer
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shall be governed by and construed in accordance with the substantive laws of the Czech Republic.
The application of the United Nations Convention on Contracts for the International Sale of Goods
(CISG) to the legal relationship between SPIROL and the Buyer is excluded. The legal requirements
and effects of the retention of title pursuant to these Terms are governed by the rules of law at the
respective location of the Goods, to the extent that pursuant to rules of law, the choice of Czech
laws should be prohibited or not be effective.

(10.2) Exclusive place of jurisdiction for any and all direct or indirect disputes in connection with
the Contract is the general court of SPIROL in the Czech Republic. At its own choice, SPIROL is
entitled to institute legal proceedings at the place of general jurisdiction of the Buyer.

11. Miscellaneous

(11.1) In case that any provision of the Contractin whole or in part is or becomes invalid, ineffective
or unenforceable but would be valid, effective and enforceable should any part thereof be deleted,
such provision or part thereof should be deemed to be deleted in the extent needed for validity,
effectiveness and enforceability of the Agreement as a whole, while retaining as much as possible
of the original economical meaning of the affected provision.

(11.2) The English version of these Terms shall prevail. Any translation is provided for informational
purposes only.

(11.3) Buyer may not assign, transfer or set-off any its rights or obligations under this Contract
without SPIROLs prior written consent.

(11.4) These Terms shall come into force and effect on the above date and replace any previous
terms and conditions of sale of SPIROL.
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CONDICIONES GENERALES DE
VENTA DE SPIROL

ESPANOL

1. Application of These Terms &
Conditions

1. Aplicacidn de las presentes
Condiciones Generales

(1.1) All deliveries and performances of
SPIROL s.ro., ID No. 19563825, with its
registered seat at Podnikatelska 600, 252 67
Tuchomérice, file No. C 388479 maintained
by the Municipal Court in Prague (“SPIROL"),
are subject to these Terms and Conditions
(“Terms”). The Terms are part of any contract
entered into between SPIROL and any of its
customers (“Buyer”) regarding products and
services supplied by SPIROL (hereinafter also
“Goods”). The Terms deem to be accepted
with the acceptance of the offer of the Goods.
They remain in force and apply to any future
deliveries, services or offers of SPIROL to
Buyer, even if not explicitly agreed upon again.

(1.1) Todas las entregas y prestaciones de
SPIROL s.r.o., con numero de identificacion
19563825 y domicilio social en Podnikatelska
600, 252 67 Tuchomérice, inscrita en el
expediente n.° C 388479 del Registro Mercantil
del Tribunal Municipal de Praga (“SPIROL"),
estan sujetas a las presentes Condiciones
Generales (“Condiciones”). Las Condiciones
forman parte integrante de cualquier contrato
celebrado entre SPIROL y cualquiera de sus
clientes (“Comprador”) relativo a los productos
y servicios suministrados por SPIROL
(también los “Productos”). Las Condiciones se
consideraran aceptadas con la aceptaciéndela
oferta de los Productos. Permaneceran en vigor
y seran aplicables a cualquier futura entrega,
servicio u oferta de SPIROL al Comprador,
incluso si no se acuerdan expresamente de
nuevo.

(1.2) Buyer's general terms and conditions
(including any terms referenced in Buyer's
purchase order) are not accepted and shall not
apply, unless SPIROL expressly agrees to them
in writing in a document signed by SPIROL. Any
acceptance, order acknowledgement, delivery
or other performance by SPIROL is expressly
conditioned upon Buyer's acceptance of these
Terms and constitutes SPIROLs express
objection to Buyer’s terms and conditions.
If Buyer does not accept such objection, no
Contract is concluded.

(1.2) Las condiciones generales de compra del
Comprador (incluyendo cualquier condicién
mencionada en su orden de compra) no son
aceptadas y no seran aplicables, salvo que
SPIROL las acepte expresamente por escrito en
un documento firmado por SPIROL. Cualquier
aceptacion, acuse de recibo de pedido, entrega
u otra ejecucion por parte de SPIROL esta
expresamente condicionada a la aceptacion por
parte del Comprador de los presentes Términos
y constituye la objecion expresa de SPIROL a
las condiciones del Comprador. Si el Comprador
no acepta dicha objecion, no se considerara
celebrado ningun Contrato.

(1.3) The written contract including the Terms
(the “Contract”) constitutes the complete and
exclusive agreement between SPIROL and
Buyer, which expresses the complete agreement
between the parties at the time of the conclusion
of the Contract.

(1.3) El contrato escrito, incluidas las
Condiciones (el “Contrato”), constituye el
acuerdo completo y exclusivo entre SPIROL y
el Comprador, y refleja la totalidad del acuerdo
entre las partes en el momento de la celebracion
del Contrato.

(1.4) Oral agreements or agreements that
deviate from the Contract are non-binding.
Any changes to the Contract must be made in
writing.

(1.4) Los acuerdos verbales o aquellos que
se aparten del Contrato no seran vinculantes.
Cualquier modificaciéon del Contrato debera
realizarse por escrito.

Vigentes a partir del: 1 de julio de 2026
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2. Conclusion of the Contract, Order
Acknowledgement

2. Conclusion del contrato, confirmacion
de pedido

(2.1) Conclusion of the Contract between SPIROL
and Buyer requires written acknowledgement by
SPIROL. Written acknowledgementis considered
also via fax or email. In case of an offer made by
SPIROL, the conclusion of the Contract requires
unconditional written acceptance of the offer by
the Buyer.

(2.1) La celebracién del contrato entre SPIROL y
el Comprador requiere una confirmacion escrita
por parte de SPIROL. Dicha confirmacién escrita
también se considerara valida si se realiza
por fax o correo electronico. En caso de que
SPIROL haya emitido una oferta, la celebracién
del contrato requerira la aceptacidon escrita
e incondicional de dicha oferta por parte del
Comprador.

(2.2) In order to comply with the written form in
terms of these Terms, transmission via fax or
email shall be deemed sufficient.

(2.2) A fin de cumplir con el requisito de forma
escrita conforme a los presentes Términos, se
considerara suficiente la transmision por fax o
correo electronico.

(2.3) Specifications regarding the Goods
issued by SPIROL (e.g. weight, measure,
capacitance, tolerance and technical data) as
well as description of the Goods (e.g. chart or
illustration) are not guaranteed quality or other
features but description and characterization of
Goods. Deviations in the borders of commercial
practice and deviations on the basis of change
of legal framework or technical improvement, as
well as the replacement of parts by equivalent
parts are permissible to the extent that the
purpose of the Contract is not infringed.

(2.3) Las especificaciones relativas a los
Productos emitidas por SPIROL (por ejemplo,
peso, medidas, capacidad, tolerancias vy
datos técnicos), asi como la descripcion
de los Productos (por ejemplo, graficos o
ilustraciones), no constituyen una garantia
de calidad ni de otras caracteristicas, sino
una mera descripcion y caracterizacion de
los Productos. Las desviaciones dentro de
los limites de la practica comercial, asi como
aquellas derivadas de cambios en el marco legal
o de mejoras técnicas, asi como la sustitucion
de componentes por otros equivalentes, estan
permitidas en la medida en que no se vea
afectado el objeto del Contrato.

(2.4) To the extent that SPIROL provides Buyer
with any kind of consultation, engineering,
application assistance or other services in
connection with a purchase of Goods or
otherwise (“Services”), Buyer acknowledges and
agrees that any recommendations, suggestions,
proposals and/or potential plans provided by
SPIROL in connection with its provision of any
Services (“Recommendations”) are subject
to Buyer’'s own testing and final approval and
that such Recommendations shall not in any
manner affect or expand the Warranty set
forth herein. SPIROL shall have no liability for
any Recommendations and/or the results of
Buyer’s decision to proceed with or forgo the
Recommendations.

(2.4) En la medida en que SPIROL proporcione
al Comprador cualquier tipo de consultoria,
ingenieria, asistencia en aplicaciones u otros
serviciosenrelacionconlacompradeBienesode
otro modo (“Servicios”), el Comprador reconoce
y acepta que todas las recomendaciones,
sugerencias, propuestas y/o posibles planes
proporcionados por SPIROL en el marco
de dichos Servicios (“Recomendaciones”)
estaran sujetos a las propias pruebas y a la
aprobacion final del Comprador, y que dichas
Recomendaciones no afectaran ni ampliaran
en modo alguno la Garantia aqui establecida.
SPIROL no asumira responsabilidad alguna por
dichas Recomendaciones ni por los resultados
derivados de la decision del Comprador de
seguir o no dichas Recomendaciones.
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(2.5) Any kind of declarations and notifications
to be made to SPIROL after the conclusion of the
Contract (e.g. setting if a deadline etc.) require
written form.

(2.5) Cualquier tipo de declaracién o notificacion
que debarealizarse a SPIROL tras la finalizacién
del Contrato (por ejemplo, el establecimiento de
un plazo, etc.) deberd efectuarse por escrito.

3. Prices and Payment Obligations

3. Precios y obligaciones de pago

(3.1) Prices quoted are denominated in EUR
and based on EXW (Incoterms 2020) in
Tuchomérice/Czech Republic excluding VAT,
handling and other delivery charges, in case of
export shipment, excluding customs as well
as any other charges and taxes, if not explicitly
agreed upon otherwise in the Contract.

(3.1) Los precios cotizados estan expresados en
EURy se basan en condiciones EXW (Incoterms
2020) en Tuchoméfice, Republica Checa,
excluyendo el IVA, lamanipulaciéony otros gastos
de entrega. En caso de envio para exportacion,
se excluyen igualmente los derechos de aduana,
asi como cualquier otro cargo e impuesto, salvo
que se acuerde expresamente lo contrario en el
Contrato.

(3.2) If the price of raw materials increases
or the cost to SPIROL of supplying the Goods
otherwise increases, or if the shipment of all or
any part of an order is delayed by Buyer, SPIROL
shall have the right to increase the price to
reflect the increased price of the raw materials
or the increased price of the delayed Goods in
effect at the time of the shipment.

(3.2) Si el precio de las materias primas aumenta
o si el coste para SPIROL de suministrar los
Productos se incrementa por cualquier motivo,
o si el envio de la totalidad o de parte de un
pedido se retrasa por causa del Comprador,
SPIROL tendra el derecho de aumentar el
precio para reflejar el incremento del coste de
las materias primas o el precio vigente de los
Productos retrasados en el momento del envio.

(3.3) Buyer agrees that pricing is conditioned on
Buyer's complying with the terms of the Contract
with respect to the quantities requested to be
shipped over a specific time period. In the event
that the Buyer does not fulfil the purchase of
the planned quantity within the agreed time not
only by an insignificant part, the Parties agree
that SPIROL may, at its own discretion, either (a)
reasonably increase the prices for the Goods
actually purchased according to their (lesser)
quantity, (b) require the Buyer to pay retroactive
price adjustments determined by SPIROL to
reflect the actual quantities purchased, or (c)
require the Buyer to fulfil the Contract in full.

(3.3) Buyer acepta que los precios estan
condicionados al cumplimiento por parte del
Comprador de los términos del Contrato en
lo relativo a las cantidades solicitadas para
ser enviadas durante un periodo de tiempo
especifico. En caso de que el Comprador
no cumpla con la adquisicién de la cantidad
planificada dentro del plazo acordado, y no solo
en una parte insignificante, las Partes acuerdan
que SPIROL podrd, a su entera discrecion, (a)
aumentar razonablemente los precios de los
Bienes efectivamente adquiridos en funcién
de la cantidad (inferior) comprada, (b) exigir
al Comprador el pago de ajustes de precio
retroactivos determinados por SPIROL para
reflejar las cantidades realmente adquiridas, o
(c) exigir al Comprador el cumplimiento integro
del Contrato.

(3.4) Payment shall be net thirty (30) days
after date of invoice, unless otherwise
specified in the Contract. Decisive shall be
the time of payment receipt by SPIROL.
SPIROL may issue an invoice for Goods
ready for shipment even though shipment

(3.4) Elpago debera efectuarse atreinta (30) dias
netos a partir de la fecha de la factura, salvo que
se especifique lo contrario en el Contrato. Sera
determinante la fecha de recepcién del pago
por parte de SPIROL. SPIROL podra emitir una
factura por los Productos listos para su envio,
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is delayed by Buyer. In case of a delay in
payment, SPIROL has right to default interest
in the amount of 0,1% from the owed amount
for each day of the delay started. Buyer shall
reimburse SPIROL for all reasonable costs
and expenses incurred in collecting overdue
amounts, including reasonable attorneys’ fees.

aun cuando el envio se retrase por causa del
Comprador. En caso de retraso en el pago,
SPIROL tendra derecho a aplicar un interés de
demora del 0,1% sobre el importe adeudado
por cada dia de retraso iniciado. El Comprador
debera reembolsar a SPIROL todos los costes 'y
gastos razonables incurridos en la recuperacion
de importes vencidos, incluidos los honorarios
razonables de abogados.

(3.5) Payment shall be made in full without any
deduction or withholding, made, inter alia, by
set-off of mutual claims.

(3.5) El pago deberd efectuarse en su totalidad,
sin deduccion ni retencién alguna, incluyendo,
entre otros, la compensacién de créditos
reciprocos.

(3.6) In case after the conclusion of the Contract
there is reason to doubt that amounts due
from Buyer will be paid in full when due (e.g.
application to open insolvency proceedings), in
line with legal regulations, SPIROL is entitled to
refusal of performance and (as the case may be
after setting of a deadline) entitled to withdraw
from the Contract. SPIROL reserves the right to
terminate the Contract and/or cancel all or any
part of any order from Buyer at any time if Buyer
fails to pay any amount when due under or
otherwise breaches the Contract or if in SPIROLs
reasonable judgment the financial condition of
the Buyer warrants such action.

(3.6) En caso de que, tras la celebracién del
Contrato, existan motivos para dudar de que
las cantidades adeudadas por el Comprador
seran pagadas integramente a su vencimiento
(por ejemplo, solicitud de apertura de un
procedimiento de insolvencia), y de conformidad
con la normativa legal aplicable, SPIROL tendra
derecho a suspender el cumplimiento de sus
obligaciones y (segun corresponda, previa
fijacién de un plazo) a resolver el Contrato.
SPIROL se reserva el derecho de resolver el
Contrato y/o cancelar total o parcialmente
cualquier pedido del Comprador en cualquier
momento si este no abona cualquier importe a
su vencimiento en virtud del Contrato oincumple
de cualquier otra forma sus obligaciones
contractuales, o si, segun el juicio razonable de
SPIROL, la situacién financiera del Comprador
justifica dicha medida.

4. Deliveries and Risk

4. Entregas y transferencia de riesgos

(4.1) Deliveries are made ex works (EXW
pursuant to Incoterms 2020) in Tuchoméfice/
Czech Republic or as otherwise explicitly agreed
upon, which also shall be the place of fulfillment.

(4.1) Las entregas se realizan en condiciones
ex works (EXW conforme a los Incoterms 2020)
en Tuchomeérice, Republica Checa, o segun se
acuerde explicitamente de otro modo, siendo
este también el lugar de cumplimiento.

(4.2) Incase Buyerwishes, the Goods are shipped
to another destination. Method of shipment and
packaging are subject to reasonable discretion
of SPIROL, if not agreed upon otherwise.

(4.2) En caso de que el Comprador lo desee,
la Mercancia podra ser enviada a otro destino.
El método de envio y el embalaje quedaran a
discrecién razonable de SPIROL, salvo acuerdo
en contrario.

(4.3) The risk in the Goods pass to Buyer on
delivery EXW (Incoterms 2020), at the latest in
the moment of delivery to carrier, shipper or any

(4.3) El riesgo sobre los Productos se transfiere
al Comprador en el momento de la entrega
EXW (Incoterms 2020), y como maximo en el
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other person being determined in connection
with the shipment) (moment of beginning of
loading being decisive). This is also true in case
of partial delivery or in case SPIROL assumed
other services (e.g. shipment). In case shipment
is delayed because of a reason attributable to
Buyer, the risk passes to Buyer from the day
the Goods are ready for shipment and SPIROL
announced this to Buyer.

momento de la entrega al transportista,
expedidor o cualquier otra persona designada
en relacién con el envio (siendo determinante
el inicio de la carga). Esto también se aplica en
caso de entregas parciales o cuando SPIROL
haya asumido otros servicios (por ejemplo, el
envio). En caso de que el envio se retrase por
una causa imputable al Comprador, el riesgo
se transferira al Comprador desde el dia en que
los Productos estén listos para su expedicion y
SPIROL haya notificado dicha circunstancia al
Comprador.

(4.4) The shipment will only be insured by
SPIROL in case explicitly agreed upon with the
Buyer and at expense of the Buyer.

(4.4) El envio solo estara asegurado por SPIROL
en caso de que se acuerde explicitamente con
el Comprador y a cargo del Comprador.

(4.5) Time limits and deadlines announced by
SPIROL in connection with Goods only apply
approximately, if not explicitly a fixed deadline
or a fixed date has been agreed upon between
SPIROL and Buyer. In case shipment has been
agreed upon, term and day of delivery refer
to the time of handing the Goods over to the
carrier, shipper or a third person assigned in
connection with the shipment. If, in SPIROLs
reasonable judgment, delivery is delayed for
an unreasonable period of time for reasons
not attributable to SPIROL, SPIROL may cancel
the applicable order by written notice to Buyer
without any liability for damages.

(4.5) El plazo y las fechas de entrega indicados
por SPIROL en relacion con los Productos son
unicamente aproximados, salvo que se haya
acordado expresamente un plazo o una fecha
fija entre SPIROL y el Comprador. En caso de
que se haya acordado el envio, el plazo y la
fecha de entrega se refieren al momento en que
los Productos son entregados al transportista,
expedidor o a un tercero designado en relacion
condicho envio. Si,ajuicio razonable de SPIROL,
la entrega se retrasa durante un periodo de
tiempo excesivo por razones no imputables
a SPIROL, esta podra cancelar el pedido
correspondiente mediante notificacidén escrita
al Comprador, sin incurrir en responsabilidad
alguna por dafos y perjuicios.

(4.6) In case Buyer does not fulfill his contractual
obligations towards SPIROL, regardless of rights
in connection with the Buyer's default (e.g.
claims in connection default interest or with
damages based on default), SPIROL is entitled
to unilaterally change the term of delivery/
performance.

(4.6) En caso de que el Comprador no cumpla
con sus obligaciones contractuales frente a
SPIROL, sin perjuicio de los derechos derivados
del incumplimiento del Comprador (por ejemplo,
reclamaciones por intereses de demora o
indemnizacién por dafios), SPIROL tendra
derecho a modificar unilateralmente el plazo de
entrega/de ejecucion.

(4.7) In case SPIROL is not able to observe
fixed terms/times of delivers/performance
based on grounds not attributable to SPIROL
(such as force majeure or other events that, at
the time of conclusion of the Contract, were
not foreseeable and which are not attributable
to SPIROL such as blockage, strikes, labor
disputes, shortages or slowdowns, barriers in

(4.7) En caso de que SPIROL no pueda cumplir
con los plazos/tiempos de entrega/ejecucion
establecidos por causas no imputables a
SPIROL (tales como fuerza mayor u otros
acontecimientos que, en el momento de la
celebracion del Contrato, no fueran previsibles
y que no sean atribuibles a SPIROL, como
blogueos, huelgas, conflictos laborales, escasez
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supply with necessary raw materials or energy,
lack of employees, pandemic, epidemic, severe
weather conditions, flood, fire, earthquake,
explosion, regulatory measures, governmental
actions, war, invasion, hostilities (whether war is
declared or not), terrorist threats or acts, riot or
other civil unrest, embargoes, tariffs, national or
regional emergency, inability to obtain permits
or licenses, significant increase of costs or any
other events, causes or circumstances beyond
SPIROLs control etc.) (“Nonavailability of
Goods”), SPIROL is going to promptly notify Buyer
of such grounds and of the estimated new term/
time of delivery. In case such grounds should
considerably impede or even make delivery
impossible and such impediment should not be
temporary, SPIROL is entitled to withdraw from
the Contract. In case of temporary impediments,
term and time of delivery/performance are
extended by the term of impediment plus
reasonable add on. If in case of an extension
based on grounds as aforesaid, acceptance of
the Goods should not be reasonable for Buyer,
Buyer is entitled to withdraw from Contract by
written declaration to SPIROL made no later
than 15 days from the date of receipt of SPIROLs
notification on Nonavailability of Goods, unless
agreed otherwise; provided that such withdrawal
shall apply only to the undelivered part of the
Goods and Buyer shall reimburse SPIROL for
all reasonable costs and expenses incurred by
SPIROL in connection with the affected order
up to the date of withdrawal (including, without
limitation, costs of materials, work in progress
and non-cancellable commitments). In no
event shall SPIROL be liable for any damages
or losses caused by delays in delivery resulting
from the circumstances described in this article.

o desaceleraciones, obstaculos en el suministro
de materias primas o energia necesarias, falta
de personal, pandemia, epidemia, condiciones
meteoroldgicas severas, inundaciones,
incendios, terremotos, explosiones, medidas
regulatorias, acciones gubernamentales, guerra,
invasién, hostilidades (haya sido declarada
la guerra o no), amenazas o actos terroristas,
disturbios u otras alteraciones del orden publico,
embargos, aranceles, emergencias nacionales o
regionales, imposibilidad de obtener permisos
o licencias, incrementos significativos de
costes o cualquier otro evento, causa o
circunstancia fuera del control de SPIROL, etc.)
(“No disponibilidad de los Productos”), SPIROL
notificara sin demora al Comprador dichas
circunstancias, asi como el nuevo plazo/tiempo
estimado de entrega. En caso de que tales
circunstancias dificulten considerablemente
o incluso imposibiliten la entrega, y dicho
impedimento no sea de caracter temporal,
SPIROL tendra derecho aresolver el Contrato. En
caso de impedimentos temporales, los plazos
y tiempos de entrega/ejecucion se ampliaran
por la duracién del impedimento mas un plazo
adicional razonable. Si, como consecuencia
de una prérroga basada en las circunstancias
anteriormente mencionadas, la aceptacién de
los Productos no resultara razonable para el
Comprador, este tendra derecho a resolver el
Contrato mediante notificacion escrita a SPIROL,
dentro de un plazo maximo de 15 dias desde la
fecha de recepcion de la notificacion de SPIROL
sobre la No disponibilidad de los Productos,
salvo pacto en contrario ; entendiéndose que
dicha resolucion se aplicara unicamente a la
parte de los Productos no entregados, y que el
Comprador debera reembolsar a SPIROL todos
los costes y gastos razonables incurridos por
SPIROL en relacion con el pedido afectado
hasta la fecha de resolucién (incluyendo, sin
limitacion, costes de materiales, trabajos en
curso y compromisos no cancelables). En
ningun caso SPIROL sera responsable de dafios
o pérdidas derivados de retrasos en la entrega
ocasionados por las circunstancias descritas
en el presente articulo.
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(4.8) Default in delivery on the side of SPIROL
is determined on the basis of the law. In case
of a default on SPIROLs side, Buyer may claim
for a flat-rate compensation for damages -
contractual penalty. Such flat-rate compensation
for damages is calculated on the basis of 0.5%
of the net price of the Goods in default per
completed week of default, in maximum 5% of
delivery value of the Goods in default. SPIROL
reserves the right to proof that there is no
damage at all or considerably lower damage
than claimed under the contractual penalty and
compensate only actual damage. In each case,
a written remainder sent by Buyer is required to
constitute a default on SPIROLSs side.

(4.8) El incumplimiento en la entrega por parte
de SPIROL se determinara de conformidad conla
legislacion aplicable. En caso de incumplimiento
por parte de SPIROL, el Comprador podra
reclamar una compensacion a tanto alzado por
danos y perjuicios-penalizacion contractual.
Dicha compensacion se calculard sobre la
base del 0,5% del precio neto de los Productos
afectados por el incumplimiento por cada
semana completa de retraso, con un maximo
del 5% del valor de entrega de los Productos
afectados. SPIROL se reserva el derecho de
demostrar que no se ha producido ningun dano
o que el dano es considerablemente inferior
al reclamado en virtud de la penalizacion
contractual, y de indemnizar unicamente el
dafio efectivamente sufrido. En todos los casos,
sera necesario un requerimiento por escrito del
Comprador para constituir el incumplimiento
por parte de SPIROL.

(4.9) SPIROL is entitled to partial delivery
especially in case:

(4.9) SPIROL tiene derecho a realizar entregas
parciales, especialmente en caso de :

« such partial delivery is suitable for Buyer for
the purposes of the Contract;

+ dicha entrega parcial es adecuada para el
Comprador a efectos del Contrato ;

+ the delivery of the remaining part of the
Goods is ensured; and

+ la entrega de la parte restante de los Bienes
queda garantizada ; y

Buyer does not incur considerable
additional costs or expenses (if not SPIROL
agrees to assume such additional costs or
expenses).

el Comprador no incurre en costos o
gastos adicionales significativos (en caso
contrario, SPIROL acepta asumir dichos
costos o gastos adicionales).

5. Retention of Title

5. Reserva de dominio

(5.1) Notwithstanding the passing of risk in
and possession of the Goods, the title to the
Goods shall pass to Buyer upon the full payment
of all current claims of SPIROL arising from
or in connection with the respective Contract.
SPIROL, may, at its sole discretion, specify in
writing prior to the conclusion of the Contract
that additional claims of SPIROL against the
Buyer not arising from or in connection with the
Contract but arising from or in connection with
the business connection between the parties are
also covered by this retention of title (“Secured
Claims”).

(5.1) Por la presente, no obstante la
transferencia del riesgo y la posesion de los
Bienes, la propiedad de los Bienes se transferira
al Comprador unicamente tras el pago integro
de todas las reclamaciones vigentes de
SPIROL derivadas de o relacionadas con el
Contrato correspondiente. SPIROL podra, a
su entera discrecion, especificar por escrito
antes de la celebracion del Contrato que otras
reclamaciones de SPIROL frente al Comprador,
que no deriven de o no estén relacionadas con el
Contrato, pero si con la relacién comercial entre
las partes, también estaran cubiertas por esta
reserva de dominio (“Créditos Garantizados”).
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(5.2) SPIROL is and shall remain the sole and
exclusive owner of all right, title and interest
in and to any tools, equipment and fixtures
required, purchased or created to produce the
Goods for or on behalf of the Buyer.

(5.2) SPIROL es y seguird siendo el Unico y
exclusivo propietario de todos los derechos,
titulos e intereses sobre cualquier herramienta,
equipo y utillaje necesarios, adquiridos o
creados para producir los Productos para o en
nombre del Comprador.

(5.3) The Goods under the retention of title
before the title to the Goods passes to Buyer (i)
may not be pledged to a third party or transferred
by way of security, (ii) are to be stored from all
other goods held by Buyer, and (iii) are to be
labeled as property of SPIROL. Such Goods are
to be insured by Buyer against all insurable risks
for their full price. In case there is a third party
taking hold of such Goods, Buyer shall inform
SPIROL immediately as to such actions.

(5.3) Los Productos sujetos areservade dominio,
antes de que la propiedad de los mismos sea
transferida al Comprador (i) no podran ser
pignorados a un tercero ni transferidos en
garantia, (ii) deberan almacenarse separados de
cualquier otro bien en posesion del Comprador, y
(i) deberan estar identificados como propiedad
de SPIROL. Dichos Productos deberan ser
asegurados por el Comprador contra todos los
riesgos asegurables por su valor total. En caso
de que un tercero tome posesion de dichos
Productos, el Comprador debera informar
inmediatamente a SPIROL sobre dicha situacion.

(5.4) In case of a breach of the Contract by
Buyer, especially in case of any default of
payment, which constitutes a material breach
of the Contract, SPIROL pursuant to statutory
provisions is entitled to withdraw from the
Contract and to reclaim the Goods based on
the retention of title and withdrawal from the
Contract. In case of default of payment, such
rights are only to be executed by SPIROL in
case of prior setting of a reasonable deadline
for payment to Buyer without result or in case
such setting of a deadline pursuant to statutory
provisions is unnecessary.

(5.4) En caso de incumplimiento del Contrato
por parte del Comprador, especialmente en caso
de impago, lo cual constituye un incumplimiento
sustancial del Contrato, SPIROL, de conformidad
con las disposiciones legales aplicables, tendra
derecho a resolver el Contrato y a recuperar los
Bienes en virtud de la reserva de dominio y de
dicha resolucion. En caso de impago, dichos
derechos solo podran ser ejercidos por SPIROL
previa fijacion de un plazo razonable de pago al
Comprador sin que este haya sido cumplido, o
cuando, conforme a las disposiciones legales,
no sea necesario fijar dicho plazo.

(5.5) Buyer may resell or process the Goods in
the ordinary course of its business. In such case,
the following additional provisions shall apply:

(5.5) El Comprador podra revender o transformar
los Productos en el curso ordinario de su
actividad comercial. En tal caso, se aplicaran las
siguientes disposiciones adicionales :

(@) The retention of title in the case of
processing of Goods with the property of third
parties shall be governed by the provisions of
§ 1074 et seq. of the Act No. 89/2012 Coll.,
the Civil Code, as amended (the “Civil Code”).
If the owner of the processed item is not
SPIROL, the Buyer shall compensate SPIROL
for the value of the Goods lost because of
the transfer of ownership to a third party.

(@) La reserva de dominio en caso de
transformacién de las Mercancias con
bienes propiedad de terceros se regira por
las disposiciones del § 1074 y siguientes
de la Ley n.° 89/2012 Coll., Cédigo Civil, en
su versién modificada (el “Cédigo Civil”). Si
el propietario del bien transformado no es
SPIROL, el Comprador debera compensar a
SPIROL por el valor de las Mercancias perdido
como consecuencia de la transferencia de
propiedad a un tercero.
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(b) Any claims arising out of or in connection
with the resale of the Goods or emerged
products to third parties are hereby assigned
by way of security to SPIROL by Buyer in total
or to the amount of SPIROLs co- ownership
pursuant to the foregoing paragraph,
respectively. SPIROL hereby accepts such
assignment.

(b) Cualquier reclamacion derivada de o
relacionada con la reventa de los Bienes o de
los productos resultantes a terceros queda
por la presente cedida en garantia a SPIROL
por el Comprador, ya sea en su totalidad
o hasta el importe correspondiente a la
copropiedad de SPIROL conforme al parrafo
anterior, segun corresponda. SPIROL acepta
expresamente dicha cesion.

(c) Buyer is entitled to collect the claims
arising from aresale besides SPIROL. SPIROL
is obligated not to collect the claim as long
as (i) Buyer fulfills its payment obligations
towards SPIROL, (ii) Buyer is not in default
of payment, (iii) Buyer has not requested to
open insolvency proceedings and (iv) there
is no other defect of Buyer's performance
ability. In case one of the aforesaid features
is not true, SPIROL may demand that Buyer
delivers the respective claim, the name of
the debtor as well as any documentation and
any of the necessary information to collect
the claim and announces the assignment of
the claim to the debtor.

(c) El comprador estéa autorizado a cobrar los
créditos derivados de una reventa junto con
SPIROL. SPIROL se compromete a no cobrar
dichos créditos siempre que (i) el comprador
cumplaconsus obligaciones de pago frentea
SPIROL, (ii) el comprador no se encuentre en
mora, (iii) el comprador no haya solicitado la
apertura de un procedimiento de insolvencia
y (iv) no exista ningun otro defecto en la
capacidad de cumplimiento del comprador.
En caso de que alguna de las condiciones
anteriormente mencionadas no se cumpla,
SPIROL podra exigir que el comprador le
ceda el crédito correspondiente, proporcione
el nombre del deudor, asi como toda la
documentacion y la informacion necesaria
para el cobro del crédito, y notifique al deudor
la cesion del mismo.

6. Warranty

6. Garantia

(6.1) Unless otherwise agreed in writing by the
parties, SPIROL warrants to the Buyer that the
Goods shall be free from defects in appearance,
material or workmanship (“Defect’) under
normal use for a period of 1 year (“Warranty”)
from delivery of the Goods (EXW Incoterms
2020) or, in case acceptance by Buyer is required,
from acceptance of the Goods.

(6.1) Salvo acuerdo en contrario por escrito
entre las partes, SPIROL garantiza al Comprador
que los Productos estaran libres de defectos de
apariencia, materiales o fabricacién (“Defecto”)
en condiciones normales de uso durante un
periodo de 1 afo (“Garantia”) a partir de la
entrega de los Productos (EXW Incoterms 2020)
0, en caso de que se requiera la aceptacion por
parte del Comprador, desde la aceptacién de los
Productos.

(6.2) In case Goods are machines or equipment
(“Equipment”), time period of warranty is (i) 180
days from delivery, in case Equipment is used by
Buyer in no more than one eight-hour shift per
day or equivalent; and (ii) 90 days for Equipment
that is used by Buyer in more than one eight-
hour shift per day or equivalent.

(6.2) En caso de que los Bienes sean maquinas
o equipos (“Equipos”), el periodo de garantia
sera (i) de 180 dias a partir de la entrega, cuando
los Equipos sean utilizados por el Comprador en
no mas de un turno de ocho horas por dia o su
equivalente; y (ii) de 90 dias cuando los Equipos
sean utilizados por el Comprador en mas de un
turno de ocho horas por dia o su equivalente.
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(6.3) SPIROL shall, within the Warranty period,
remedy any material defectinthe Goodsresulting
from defective design, material or workmanship
which adversely affects the function of the
Goods. Claims shall not be made in the event of
insignificant deviations or minor deterioration in
the performance of the Goods.

(6.3) SPIROL, durante el periodo de garantia,
subsanara cualquier defecto material en los
Productos derivado de un disefio, material
o mano de obra defectuosos que afecte
negativamente al funcionamiento de los
Productos. No se admitiran reclamaciones
en caso de desviaciones insignificantes o
deterioros menores en el rendimiento de los
Productos.

(6.4) The Warranty does not apply to the Goods
that:

(6.4) La Garantia no se aplica a los Productos
que:

(6.4.1) have been repaired or altered outside
SPIROLs plant in any way that, in SPIROLSs
opinion, affects its operability;

(6.4.1) hayan sido reparados o modificados
fuera de las instalaciones de SPIROL de
cualquier manera que, a juicio de SPIROL,
afecte su operatividad ;

(6.4.2) have been subject to modification,
accident, misuse, abuse, misapplication or
abnormal use;

(6.4.2) han sido sometidos a modificacién,
accidente, uso indebido, abuso, aplicacion
incorrecta o uso fuera de lo normal ;

(6.4.3) have been installed, operated or
used in a manner contrary to SPIROLs
instructions or in a manner disregarding
SPIROLs instructions regarding operation
and maintenance;

(6.4.3) han sido instalados, operados
o utilizados de manera contraria a las
instrucciones de SPIROL o sin respetar
las indicaciones de SPIROL en materia de
funcionamiento y mantenimiento ;

(6.4.4) have been subjected to abnormal
or unusual physical or electrical stress or
environmental conditions, abuse or negligent
handling or operation.

(6.4.4) han sido sometidos a condiciones
fisicas o eléctricas anormales o inusuales,
a condiciones ambientales adversas, o a un
uso indebido o manipulacion u operacién
negligente.

(6.5) Any rights based on defects of the Goods
including warranty claims require compliance
with regulations as to statutory rules of law
as to inspection and the requirement to make
complaints in respect of a defect immediately
(sections 2104 and 2112 of the Civil Code).
The Buyer must inspect the Goods diligently
immediately after delivery by the Buyer. In case
of defects which in case of an immediate and
diligent inspection were not evident, the Goods
are deemed to be accepted by Buyer and
defect-free, if the respective complaint does not
reach SPIROL within 3 business days from the
Buyer’'s knowledge of the respective defect; in
case a defect is noticeable at an earlier date,
such date is decisive.

(6.5) Cualquier derecho derivado de defectos
de los Productos, incluidas las reclamaciones
de garantia, requiere el cumplimiento de las
disposiciones legales relativas a la inspeccion
y a la obligacion de notificar defectos de forma
inmediata (articulos 2104 y 2112 del Cédigo
Civil). ElI Comprador deberd inspeccionar
diligentemente los Productos inmediatamente
después de su entrega. En caso de defectos que
no sean evidentes tras unainspeccioninmediata
y diligente, los Productos se consideraran
aceptados por el Compradory libres de defectos
si la correspondiente reclamacion no llega a
SPIROL en un plazo de 3 dias habiles desde que
el Comprador tenga conocimiento del defecto;
en caso de que el defecto sea detectable en una
fecha anterior, dicha fecha sera determinante.
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(6.6) All Goods, including any specially
manufactured and/or customized Goods, are
not returnable without prior written authorization
by SPIROL. No shortage claim or error in
shipment will be adjusted unless reported in
writing to SPIROL within ten (10) days of Buyer’s
receipt of the Goods.

(6.6) Todos los Productos, incluidos aquellos
fabricados especialmente y/o personalizados,
no son susceptibles de devolucién sin la
autorizacién previa por escrito de SPIROL. No
se aceptara ninguna reclamacion por faltantes
o errores en el envio a menos que se notifique
por escrito a SPIROL dentro de los diez (10) dias
siguientes a la recepcion de los Productos por
parte del Comprador.

(6.7) The defective Good(s) is to be shipped to
SPIROL on the Buyer’s expense. In case of a
justified complaint, SPIROL is going to refund
costs for the cheapest way of shipment. It is
expressly stated that the Buyer shall have no
claim in respect of expenses incurred during
the additional performance, including travel,
transport, labor and material costs, if such
expenses have increased because the Goods
in question have been subsequently moved to a
place other than the place of delivery.

(6.7) Los Productos defectuosos deberdn ser
enviados a SPIROL a cargo del Comprador. En
caso de una reclamacién justificada, SPIROL
reembolsara los costes correspondientes al
método de envio mas econdmico. Se establece
expresamente que el Comprador no tendra
derecho a reclamar los gastos incurridos
durante la ejecucidon complementaria, incluidos
los costes de desplazamiento, transporte,
mano de obra y materiales, si dichos gastos
han aumentado debido a que los Productos en
cuestion han sido trasladados posteriormente a
un lugar distinto del lugar de entrega.

(6.8) Prior to incurring any costs or expenses in
connection with defective or allegedly defective
Goods, including, without limitation, costs of
sorting, rework, third-party inspection, disposal,
scrapping of assemblies or any other remedial
action, the Buyer must promptly notify SPIROL
in writing and consult with SPIROL to agree
on the appropriate course of action. Buyer
shall take all reasonable steps to mitigate
any damages and shall preserve the allegedly
defective Goods and any related evidence. Upon
SPIROLs request, Buyer shall provide samples,
documentation and reasonable access to
allow SPIROL (or its representatives) to inspect
the Goods and the relevant manufacturing/
assembly process. SPIROL shall not be liable for
any costs or expenses incurred by the Buyer
without SPIROL's prior written approval, unless
such immediate action was strictly necessary
to prevent imminent danger to life, health or
significant property damage and it was not

(6.8) Antes de incurrir en cualquier costo o
gasto relacionado con Bienes defectuosos o
presuntamente defectuosos, incluidos, entre
otros, los costos de clasificacién, retrabajo,
inspeccion por terceros, eliminacion, desecho de
ensamblajes o cualquier otra accidn correctiva,
el Comprador debera notificarlo sin demora y
por escrito a SPIROL y consultar con SPIROL
para acordar el curso de acciéon adecuado. El
Comprador debera adoptar todas las medidas
razonables para mitigar cualquier dafio y
conservarlosBienespresuntamentedefectuosos
y cualquier evidencia relacionada. A solicitud
de SPIROL, el Comprador debera proporcionar
muestras, documentacion y acceso razonable
para permitir a SPIROL (o a sus representantes)
inspeccionar los Bienes y el proceso de
fabricacion o ensamblaje correspondiente.
SPIROL no sera responsable de ningun costo
o gasto incurrido por el Comprador sin la
aprobacién previa y por escrito de SPIROL, salvo
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reasonably possible to consult SPIROL in
advance.

que dicha accién inmediata fuera estrictamente
necesaria para prevenir un peligro inminente
para la vida, la salud o dafos significativos a la
propiedad y no fuera razonablemente posible
consultar previamente a SPIROL.

(6.9) In the event of a justified claim, SPIROL
at its own choice is entitled and obligated to
repair or replace the defective Goods within
reasonable time. Repair or replacement shall
be the Buyer’s primary remedy for any Defect.
In case such supplementary performance fails,
i.e. in case of impossibility, unacceptability,
refusal or unreasonable delay in supplementary
performance, Buyer is entitled to withdraw from
the Contract or to reasonably reduce the price.
SPIROLs maximum liability under this Warranty
in any case shall not exceed the replacement
value of the defective Goods. In no event shall
SPIROL be liable under this Warranty for costs
of Buyer’s scrapped assemblies, production line
stoppages, administrative or overhead costs,
costs of sorting or any other consequential
costs.

(6.9) En caso de una reclamacién justificada,
SPIROL, a su sola discrecion, tendra el derecho 'y
la obligacion de reparar o sustituir los Productos
defectuososenunplazorazonable.Lareparacién
o sustitucién constituira el recurso principal del
Comprador ante cualquier Defecto. En caso de
que dicha prestacion suplementaria falle, es
decir, en caso de imposibilidad, inaceptabilidad,
negativa o retraso injustificado en su ejecucion,
el Comprador tendra derecho a resolver el
Contrato o a solicitar una reduccioén razonable
del precio. La responsabilidad maxima de
SPIROL en virtud de esta Garantia no excedera
en ningun caso el valor de sustitucién de los
Productos defectuosos. En ningun caso SPIROL
sera responsable, en virtud de esta Garantia,
de los costes derivados de ensamblajes
desechados por el Comprador, paradas de la
linea de produccidn, costes administrativos o
generales, costes de clasificaciéon o cualquier
otro coste consecuencial.

(6.10) Supplementary performance does not
comprise disassembly of defect Goods nor
renewed assembly, if SPIROL originally was
not obligated to such assembly.

(6.10) El rendimiento suplementario no incluye
el desmontaje de los Productos defectuosos
ni su posterior montaje, si SPIROL no estaba
originalmente obligado a realizar dicho montaje.

(6.11) The Warranty does not cover the
replacement of parts subject to normal wear and
tear. SPIROL does not provide Warranty for the
sale of used Goods. If SPIROL has manufactured
the subject Goods according to design data,
drawings, models or other specifications
provided by the buyer, SPIROLs Warranty shall
be limited to cases of non-conformity with the
buyer’'s specifications as approved by SPIROL.
The Warranty shall also not apply in cases where
the Buyer has selected or applied the Goods in
a manner or for a purpose that is unsuitable
for the Buyer's specific application, unless
such selection or application was expressly
recommended or approved by SPIROL in writing.

(6.11) La Garantia no cubre la sustitucion de
piezas sujetas a desgaste normal. SPIROL
no ofrece garantia para la venta de productos
usados. Si SPIROL ha fabricado los Productos
conforme a datos de disefo, planos, modelos
u otras especificaciones proporcionadas
por el comprador, la Garantia de SPIROL se
limitara a los casos de no conformidad con
las especificaciones del comprador aprobadas
por SPIROL. La Garantia tampoco sera
aplicable en los casos en que el Comprador
haya seleccionado o utilizado los Productos
de manera o para un propésito inadecuado
para su aplicaciéon especifica, salvo que dicha
seleccion o utilizacién haya sido expresamente
recomendada o aprobada por SPIROL por
escrito.
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(6.12) Except for the express Warranty set out
above, SPIROL makes no other representations
or warranties, express or implied, statutory
or otherwise, as to the Goods, their fitness for
a particular purpose, merchantability, quality,
non-infringement, etc.

(6.12) Excepto por la Garantia expresa establecida
anteriormente, SPIROL no realiza ninguna
otra declaracion ni ofrece garantias, ya sean
expresas o implicitas, legales o de cualquier otro
tipo, respecto a los Productos, incluyendo, entre
otras, su idoneidad para un propésito particular,
comerciabilidad, calidad o ausencia de infraccion
de derechos.

(6.13) All drawings, descriptions, specifications
and promotional material issued by SPIROL and
all descriptions and representations contained
in SPIROL catalogues or brochures are issued
or published solely for the purpose of giving
an approximate idea of the Goods described
therein. They do not form part of the Contract or
the Warranty given under the Terms. SPIROL may
make changes in the specifications, appearance
or materials of the subject Goods necessary
to comply with applicable safety or other legal
requirements, or where the subject Goods are
supplied to SPIROLs specifications which, in
SPIROLs opinion, do not materially affect the
quality or performance of the Goods.

(6.13) Todos los planos, descripciones,
especificacionesymaterialpromocionalemitidos
por SPIROL, asi como todas las descripciones y
representaciones contenidas en los catalogos
o folletos de SPIROL, se publican Unicamente
con el fin de ofrecer una idea aproximada de los
Productos alli descritos. No forman parte del
Contrato ni de la Garantia otorgada conforme
a las Condiciones. SPIROL podra realizar
modificaciones en las especificaciones, la
apariencia o los materiales de los Productos en
cuestién cuando sea necesario para cumplir con
los requisitos de seguridad aplicables u otras
exigencias legales, o cuando dichos Productos
se fabriquen conforme a las especificaciones de
SPIROL, siempre que, a juicio de SPIROL, dichas
modificaciones no afecten de manera sustancial
la calidad ni el rendimiento de los Productos.

(6.14) The Buyer is entitled to compensation
for damages caused by defects only within the
limitations set out in the Terms.

(6.14) ElI Comprador tiene derecho a una
indemnizacion por los dafios causados por
defectos Unicamente dentro de los limites
establecidos en las Condiciones.

(6.15) The time periods of warranty as
determined above shall also apply to other
contractual or non-contractual claims of Buyer
(including SPIROLs product liability and liability
for damages), which are related on defect of
Goods, unless the application of statutory
regulations as to limitation (sections 609 et
seq. of the Civil Code) would lead to a shorter
limitation period. In other cases, the statutory
rules of law as to limitation apply. Subject to
applicable law, any claim or cause of action with
respect to this Contract must be commenced
within 1 year after the claim or cause of action
accrues.

(6.15) Las duraciones de garantia determinadas
anteriormente  también seran  aplicables
a otras reclamaciones contractuales o
extracontractuales del Comprador (incluyendo
la responsabilidad por productos y la
responsabilidad por dafios de SPIROL) que
estén relacionadas con defectos de los Bienes,
salvo que la aplicaciéon de las disposiciones
legales sobre prescripciéon (secciones 609 vy
siguientes del Cédigo Civil) dé lugar a un plazo
de prescripciéon mas corto. En los demas casos,
se aplicaran las normas legales de prescripcion.
Sin perjuicio de la legislacion aplicable, cualquier
reclamacion o causa de accién en relacion
con este Contrato debera iniciarse en un plazo
maximo de 1 afio a partir del momento en que
surja dicha reclamacion o causa de accion.
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7. Liability for Damages

7. Responsabilidad por danos y
perjuicios

(7.1) Insofar as there is nothing different

arising from the Terms including the
following regulations, SPIROLs obligation to
compensation for damages based on

contractual or non-contractual breaches of
duty follows applicable statutory regulations.

(7.1) En la medida en que no se derive nada
distinto de las presentes Condiciones, incluidas
las siguientes disposiciones, la obligacién de
SPIROL de indemnizar por dafos y perjuicios,
basada en incumplimientos contractuales
o extracontractuales, se regira por las
disposiciones legales aplicables.

(7.2) SPIROL can only be held liable for damages
to the Buyer if the damage was caused:

(7.2) SPIROL solo podra ser considerado
responsable de los dafios al Comprador si
dichos dafios han sido causados :

(a) by SPIROLs gross negligence or intent;

(a) por negligencia grave o dolo de SPIROL ;

(b) to an individual’s natural rights;

(b) a los derechos naturales de una persona;

(c) based on the breach of essential
obligations of the Contract (i.e. obligations,
which are necessary to enable the
fulfillment of the Contract and which the
Buyer regularly relies on and may rely on);
in such case SPIROLs liability is limited to
the compensation of foreseeable, typically
encountered damages.

(c) basado en el incumplimiento de
obligaciones esenciales del Contrato (es
decir, aquellas obligaciones necesarias para
permitir la ejecucion del Contratoy en las que
el Comprador confia habitualmente y puede
confiar) ; en tal caso, la responsabilidad de
SPIROL se limita a la indemnizacion de los
dafios previsibles y tipicamente esperados.

(7.3) In case of a breach of duty, which is not
constituted by a defect of the Goods, Buyer may
only withdraw from the Contract or terminate
it otherwise in case such breach of duty is
attributable to SPIROL and provided that such
breach is material.

(7.3) En caso de incumplimiento de una
obligacién que no constituya un defecto de los
Productos, el Comprador solo podra rescindir
o resolver el Contrato si dicho incumplimiento
es imputable a SPIROL y siempre que sea de
caracter material.

(7.4) The foregoing limitations of liability to
the same extent apply as to bodies, legal
representatives, employees and other auxiliary
persons of SPIROL.

(7.4) Las limitaciones de responsabilidad
anteriormente mencionadas se aplican en la
misma medida a los 6rganos, representantes
legales, empleados y demas auxiliares de
SPIROL.

(7.5) Notwithstanding the foregoing, in no event
shall SPIROLs liability for damages (whether
based on a breach of the Contract, of a statutory
provision or of good morals) to Buyer exceed
the lesser of (i) EUR 15.000 or (ii) the amount
actually paid for the defective Goods giving
rise to the claim. This limitation of liability is
cumulative, not per case (i.e. the existence of
two or more claims does not increase this limit).
For the avoidance of doubt, SPIROLs liability
is strictly limited to the value of the defective
Goods themselves and does not extend to any
costs, expenses or damages incurred by the

(7.5) No obstante lo anterior, en ningln caso
la responsabilidad de SPIROL por dafos vy
perjuicios (ya sea basada en un incumplimiento
del Contrato, de una disposicion legal o de
las buenas costumbres) frente al Comprador
excedera del menor de los siguientes importes
(i) 15.000 EUR o (ii) el importe efectivamente
pagado por los Productos defectuosos que
den lugar a la reclamacion. Esta limitacion
de responsabilidad es acumulativa y no por
caso (es decir, la existencia de dos o mas
reclamaciones no incrementa dicho limite).
A efectos aclaratorios, la responsabilidad de
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Buyer in connection with the Buyer's own
products,assemblies,componentsorproduction
processes, including, without limitation, costs
of scrapped assemblies, rework, sorting, third-
party inspection or administrative costs. In no
event shall SPIROL be responsible for any fees,
costs, or expenses incurred by Buyer or any third
party related to or arising out of isolating, sorting
or retrieving any potentially defective Goods or
components thereof.

SPIROL se limita estrictamente al valor de los
Productos defectuosos en si mismos y no se
extiende a ningun coste, gasto o dafo incurrido
por el Comprador en relacién con sus propios
productos, conjuntos, componentes 0 procesos
de produccion, incluidos, entre otros, los
costes de conjuntos desechados, reprocesos,
clasificacion, inspecciones por terceros o
costes administrativos. En ningun caso SPIROL
seraresponsable de honorarios, costes o gastos
incurridos por el Comprador o por terceros
relacionados con o derivados del aislamiento, la
clasificacion o la recuperaciéon de cualesquiera
Productos potencialmente defectuosos o de
sus componentes.

(7.6) Under no circumstances, whether under
the Contract, by statutory provision or in tort,
shall SPIROL or its affiliates, officers, directors,
employees or agents be liable for indirect,
incidental or consequential damages such
as lost profits, loss of use, loss of production,
damage to equipment or property, reduction
in manufacturing output, loss of data, loss of
business opportunity or reputation, payment
of liquidated damages, costs of scrapped
assemblies or products of the Buyer, costs
incurred by the Buyer or any third party for
sorting, rework or disposal of goods, or any other
indirect or consequential losses or damages of
any kind.

(7.6) Bajo ninguna circunstancia, ya sea en
virtud del Contrato, por disposicion legal o en
responsabilidad extracontractual, SPIROL ni sus
filiales, directivos, administradores, empleados o
agentes seranresponsables de dafos indirectos,
incidentales o consecuentes, tales como la
pérdida de beneficios, pérdida de uso, pérdida de
produccidn, dafos a equipos o bienes, reduccion
de la produccién, pérdida de datos, pérdida
de oportunidades de negocio o de reputacion,
pago de penalizaciones contractuales, costes
de ensamblajes o productos desechados por el
Comprador, costes incurridos por el Comprador
o cualquier tercero por la clasificacion, retrabajo
o eliminacion de bienes, o cualquier otra pérdida
o dafio indirecto o consecuente de cualquier
naturaleza.

(7.7) SPIROL shall not be liable for damages
caused by any defect in the Goods not timely
notified by the Buyer pursuant to art. 6.5 of these
Terms.

(7.7) SPIROL no serd responsable por los dafios
causados por cualquier defecto enlos Productos
que no haya sido notificado oportunamente por
el Comprador conforme al articulo 6.5 de las
presentes Condiciones.

8. Export Rules and Anti-Corruption
Measures

8. Regulaciones de exportacion y
medidas contra la corrupcion

(8.1) The performance of any obligations under
the Contract is subject to the condition that there
are no impediments by virtue of applicable local,
UN or US legislation or other applicable national,
Community (EU) or international foreign trade
rules or any sanctions or embargoes.

(8.1) El cumplimiento de cualquier obligacién
derivada del Contrato estara sujeto ala condicion
de que no existan impedimentos en virtud de la
legislacion local aplicable, de la ONU o de los
Estados Unidos, ni de cualquier otra normativa
nacional, comunitaria (UE) o internacional en
materia de comercio exterior, ni de sanciones o
embargos aplicables.
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(8.2) The Buyer shall comply with all applicable
export or import control laws, sanctions,
embargoes or other trade restrictions,
including those issued by the governments
and international organizations listed above.
The Buyer shall not take any action that could
expose SPIROL or any other affiliate to the
risk of violating or causing a violation of such
laws, regulations, provisions and/or acts or the
interpretation thereof.

(8.2) ElI Comprador deberda cumplir con todas
las leyes aplicables en materia de control de
exportaciones e importaciones, sanciones,
embargos u otras restricciones comerciales,
incluidas aquellas emitidas por los gobiernos
y organizaciones internacionales mencionados
anteriormente. EIl Comprador no debera llevar
a cabo ninguna accién que pueda exponer a
SPIROL o a cualquiera de sus filiales al riesgo
de incumplir o provocar el incumplimiento de
dichas leyes, reglamentos, disposiciones y/o
actos, o de su interpretacion.

(8.3) The Buyer agrees to comply with all
applicable anti-corruption laws and regulations,
including those in the jurisdiction in which the
Buyer is registered, as well as the U.S. Foreign
Corrupt Practices Act.

(8.3) EI Comprador se compromete a
cumplir con todas las leyes y regulaciones
anticorrupcion aplicables, incluidas las de la
jurisdiccion en la que esté registrado, asi como
la Ley de Practicas Corruptas en el Extranjero
de los Estados Unidos.

(8.4) SPIROL may suspend performance or
cancel all or part of the Contract without any
liability to Buyer, effective immediately upon
written notice, if Buyer or the Goods become
subject to applicable export or import controls,
sanctions, embargoes or other trade restrictions
that prohibit SPIROL from performing its
obligations under the Contract.

(8.4) SPIROL podra suspender el cumplimiento
o cancelar total o parcialmente el Contrato sin
incurrir en responsabilidad alguna frente al
Comprador, con efecto inmediato mediante
notificaciéon por escrito, si el Comprador o los
Bienesquedansujetosacontrolesdeexportacion
o importacion aplicables, sanciones, embargos
u otras restricciones comerciales que impidan a
SPIROL cumplir con sus obligaciones en virtud
del Contrato.

(8.5) Buyer shall not sell, transfer, export or
re-export any SPIROL products, technology or
software to or for use in Belarus, Crimea, Cuba,
non-government controlled areas of Ukraine,
Iran, North Korea, Russia or Syria, or to any
entity, person, region or country against which
the making of such sale, transfer, export or re-
export is prohibited under any trade regulation
or restriction.

(8.5) EI Comprador no deberd vender, transferir,
exportar ni reexportar ningun producto,
tecnologia o software de SPIROL hacia, o
para su uso en, Bielorrusia, Crimea, Cuba,
las zonas de Ucrania no controladas por
el gobierno, Iran, Corea del Norte, Rusia o
Siria, ni a ninguna entidad, persona, region
o pais respecto de los cuales dicha venta,
transferencia, exportacién o reexportacion
esté prohibida en virtud de cualquier
normativa o restriccion comercial aplicable.
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(8.6) Buyer agrees to indemnify and hold
SPIROL, its officers, directors, employees,
agents, affiliates, successors and permitted
assigns harmless from any and all losses,
damages, liabilities, claims, actions, judgments,
costs or expenses of whatever kind, including
reasonable attorneys’ fees, arising out of or
in connection with (a) a breach of the Buyer's
obligations under the Contract, (b) any negligent
or more culpable act or omission of the
Buyer or its personnel in connection with the
performance of the Contract, and/or (c) any
bodily injury, death of any person or damage
to real or tangible personal property caused
by the willful or negligent acts or omissions
of the Buyer or its personnel, except in each
case to the extent directly caused by SPIROLs
gross negligence or willful misconduct.

(8.6) ElI Comprador acepta indemnizar vy
mantener indemne a SPIROL, asi como a
sus directivos, administradores, empleados,
agentes, afiliadas, sucesores y cesionarios
autorizados, frente a cualesquiera pérdidas,
dafios, responsabilidades, reclamaciones,
acciones, resoluciones, costes o gastos de
cualquier naturaleza, incluidos los honorarios
razonables de abogados, que se deriven de o
estén relacionados con (a) el incumplimiento
por parte del Comprador de sus obligaciones
en virtud del Contrato, (b) cualquier acto u
omision negligente o de mayor gravedad del
Comprador o de su personal en relacién con la
ejecucion del Contrato, y/o (c) cualquier lesién
corporal, fallecimiento de personas o dafio a
bienes inmuebles o bienes muebles tangibles
causado por actos u omisiones dolosos o
negligentes del Comprador o de su personal,
salvo en la medida en que dichos dafos sean
directamente imputables a negligencia grave o
dolo de SPIROL.

9. Confidential Information and Privacy
Policy

9. Informacion confidencial y politica
de privacidad

(9.1) “Confidential Information” means all
information (communicated in writing, orally,
electronically or by any other means, directly or
indirectly), including information related to the
Contract and the transactions contemplated
therein or to any other related contractual or
non-contractual relationship between SPIROL
and the Buyer, which by its nature is intended
solely for the information of the recipient, which
is marked “confidential” or “private” or which
is otherwise confidential, and any information
relating to a party’s business transactions and
financial arrangements with another person
with whom that party has a confidential
relationship with respect to the subject matter.

(9.1) “Informacion confidencial” significa toda
informacion (comunicada por escrito, oralmente,
por medios electrénicos o por cualquier otro
medio, directa o indirectamente), incluida
la informacién relativa al Contrato y a las
transaccionesprevistasenelmismooacualquier
otra relacion contractual o extracontractual
relacionada entre SPIROL y el Comprador, que
por su naturaleza esté destinada Unicamenteala
informacién del destinatario, que esté marcada
como “confidencial” o “privada” o que sea de
cualquier otro modo confidencial, asi como
cualquier informacién relativa a las operaciones
comerciales y a los acuerdos financieros de una
de las partes con otra persona con la que dicha
parte mantenga una relacion confidencial en
relacion con el objeto del presente.
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(9.2) Neither party to the Contract, including
their  affiliates, owners, managers and
employees, shall use or disclose, or permit to
be used or disclosed to any third party for any
purpose other than the proper performance
of its obligations under the Contract, any
trade secrets or other confidential information
concerning the practices or business of the
other party or the respective Goods received or
obtained directly or indirectly, or issue any public
announcement, communication or circular letter
concerning transactions relating to the subject
business without the prior written consent of
the notifying party. This obligation shall be
effective for a period of 5 years after the delivery
of the subject supplies, but shall not apply to
information that (i) was already publicly known
at the time of disclosure to the receiving party
or becomes publicly known through no fault of
the receiving party after it has been disclosed
to the receiving party; (ii) was already known
to the receiving party, without any obligation
of confidentiality, at the time it was disclosed
to the receiving party; (iii) independently
discovered by the receiving party or its affiliates
and disclosed in confidence to a third party,
without reference to the disclosing party's
confidential Information or other information,
as evidenced by written records at the time;
(iv) required by law or stock exchange rules to
which the receiving party is subject, provided
that only the required information is disclosed,;
or (v) rightfully obtained by the receiving party
from a third party who was authorized to
disclose such information without restriction.

(9.2) Ninguna de las partes del Contrato,
incluidos sus afiliados, propietarios, directivos
y empleados, podra utilizar o divulgar, ni
permitir que se utilicen o divulguen a terceros
para fines distintos del correcto cumplimiento
de sus obligaciones en virtud del Contrato,
secretos comerciales u otra informacién
confidencial relativa a las practicas o
actividades comerciales de la otra parte, ni
respecto de los Bienes correspondientes,
recibidos u obtenidos directa o indirectamente,
ni emitir anuncio publico, comunicacién o
circular alguna relativa a las transacciones
vinculadas con el objeto del presente sin el
consentimiento previo y por escrito de la parte
que notifica. Esta obligacién permanecera en
vigor durante un periodo de 5 afos a partir de la
entrega de los suministros objeto del presente,
pero no se aplicara a la informacién que (i) ya
fuera de dominio publico en el momento de
su divulgacion a la parte receptora o pase a
ser de dominio publico sin culpa de la parte
receptora con posterioridad a dicha divulgacion
(ii) ya fuera conocida por la parte receptora, sin
obligacion de confidencialidad, en el momento
de su divulgacion (iii) haya sido descubierta
de forma independiente por la parte receptora
o sus afiliados y divulgada confidencialmente
a un tercero, sin referencia a la Informacién
Confidencial de la parte divulgadora ni a otra
informacion, segun conste en registros escritos
en ese momento (iv) deba ser revelada en virtud
de laley o de las normas del mercado de valores
aplicables a la parte receptora, siempre que
unicamente se divulgue la informacion exigida
o (v) haya sido obtenida legitimamente por la
parte receptora de un tercero autorizado para
divulgar dicha informacién sin restriccion.

Vigentes a partir del: 1 de julio de 2026

@)

Espafiol Pagina 18 / 20



SPIROL

CONDICIONES GENERALES DE
VENTA DE SPIROL

(9.3) The Parties undertake to process the
personal data received from the other party
and/or its affiliates in accordance with the
laws applicable to the processing of personal
data. This also includes the obligation to act in
accordance with obligations when disclosing
personal data to recipients (e.g. service
providers) within or outside the European Union
andtheUnited Kingdom foraccounting, financing
and/or contract management purposes.

(9.3) Las Partes se comprometen a tratar los
datos personales recibidos de la otra parte y/o
de sus filiales de conformidad con la legislacion
aplicable en materia de tratamiento de datos
personales. Esto incluye también la obligacion
de cumplir con las disposiciones aplicables al
comunicar datos personales a destinatarios
(por ejemplo, proveedores de servicios), dentro
o fuera de la Unién Europea y del Reino Unido,
con fines de contabilidad, financiacion y/o
gestién contractual.

10. Governing Law and Place of
Jurisdiction

10. Ley aplicable y jurisdiccion
competente

(10.1) The Contract including the Terms and
any and all legal relations between SPIROL
and Buyer shall be governed by and construed
in accordance with the substantive laws of
the Czech Republic. The application of the
United Nations Convention on Contracts for the
International Sale of Goods (CISG) to the legal
relationship between SPIROL and the Buyer is
excluded. The legal requirements and effects of
the retention of title pursuant to these Terms are
governed by the rules of law at the respective
location of the Goods, to the extent that pursuant
to rules of law, the choice of Czech laws should
be prohibited or not be effective.

(10.1) El Contrato incluidos los Términos asi
como todas y cada una de las relaciones
juridicas entre SPIROL y el Comprador, se regiran
e interpretaran de conformidad con el derecho
sustantivodelaRepublicaCheca.Quedaexcluida
la aplicacion de la Convencion de las Naciones
Unidas sobre los Contratos de Compraventa
Internacional de Mercaderias (CISG) a la
relacion juridica entre SPIROL y el Comprador.
Los requisitos legales y los efectos de la reserva
de dominio conforme a los presentes Términos
se regiran por las normas juridicas vigentes en
el lugar donde se encuentren los Bienes, en la
medida en que, conforme a dichas normas, la
eleccién del derecho checo esté prohibida o no
resulte efectiva.

(10.2) Exclusive place of jurisdiction for any and
all direct or indirect disputes in connection with
the Contract is the general court of SPIROL in
the Czech Republic. At its own choice, SPIROL
is entitled to institute legal proceedings at the
place of general jurisdiction of the Buyer.

(10.2) El lugar de jurisdiccién exclusiva para
cualquierdisputa, directa oindirecta, relacionada
con el Contrato sera el tribunal competente de
SPIROL en la Republica Checa. No obstante,
SPIROL se reserva el derecho de iniciar
acciones legales ante el tribunal competente
correspondiente al domicilio del Comprador.

11. Miscellaneous

11. Diversos
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(11.7) Incase thatany provision of the Contractin
whole or in part is or becomes invalid, ineffective
or unenforceable but would be valid, effective
and enforceable should any part thereof be
deleted, such provision or part thereof should be
deemed to be deleted in the extent needed for
validity, effectiveness and enforceability of the
Agreement as a whole, while retaining as much
as possible of the original economical meaning
of the affected provision.

(11.1) En caso de que alguna disposicion del
Contrato, en su totalidad o en parte, sea o llegue
aserinvalida, ineficaz o inaplicable, pero pudiera
ser valida, eficaz y aplicable si se eliminara
alguna de sus partes, dicha disposicion o la
parte correspondiente se considerara eliminada
en la medida necesaria para garantizar la
validez, eficacia y aplicabilidad del Contrato en
su conjunto, conservando en la mayor medida
posible el sentido econdémico original de la
disposicion afectada.

(11.2) The English version of these Terms shall
prevail. The Spanish translation serves for
information purposes only.

(11.2) La version en inglés de estos Términos
prevalecera. La traduccion al espafiol se
proporciona unicamente con fines informativos.

(11.3) Buyer may not assign, transfer or set-off
any its rights or obligations under this Contract
without SPIROL's prior written consent.

(11.3) El Comprador no podra ceder, transferir
ni compensar ninguno de sus derechos u
obligaciones en virtud del presente Contrato
sin el consentimiento previo y por escrito de
SPIROL.

(11.4) These Terms shall come into force and
effectonthe above dateandreplace any previous
terms and conditions of sale of SPIROL.

(11.4) Las presentes Condiciones entraran
en vigor en la fecha indicada anteriormente y
sustituiran cualquier condicion general de venta
previa de SPIROL.
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FRANCAIS

1. Application of These Terms &
Conditions

1. Application des présentes conditions
générales

(1.7) All deliveries and performances of SPIROL
s.r.o., ID No. 19563825, with its registered seat
at Podnikatelska 600, 252 67 Tuchomeérice,
file No. C 388479 maintained by the Municipal
Court in Prague (“SPIROL"), are subject to these
Terms and Conditions (“Terms”). The Terms
are part of any contract entered into between
SPIROL and any of its customers (“Buyer”)
regarding products and services supplied by
SPIROL (hereinafter also “Goods”). The Terms
deem to be accepted with the acceptance of
the offer of the Goods. They remain in force and
apply to any future deliveries, services or offers
of SPIROL to Buyer, even if not explicitly agreed
upon again.

(1.1) Toutes les livraisons et prestations de
SPIROL s.r.o., immatriculée sous le numéro
d’identification 19563825, dont le siege
social est situé Podnikatelska 600, 252 67
Tuchomeéfice, inscrite au registre du commerce
sous le numéro C 388479 tenu par le Tribunal
municipal de Prague (“SPIROL’), sont régies
par les présentes Conditions Générales
(“Conditions”). Les Conditions font partie
intégrante de tout contrat conclu entre SPIROL
et I'un de ses clients (“I'Acheteur”) relatif aux
produits et services fournis par SPIROL (ci-
aprés les “Produits”). Les Conditions sont
acceptées des l'acceptation de l'offre portant
sur les Produits. Elles demeurent en vigueur
et s'appliquent a toute livraison, prestation ou
offre future de SPIROL a I'Acheteur, méme en
I'absence de stipulation expresse ultérieure.

(1.2) Buyer's general terms and conditions
(including any terms referenced in Buyer's
purchase order) are not accepted and shall not
apply, unless SPIROL expressly agrees to them
in writing in a document signed by SPIROL. Any
acceptance, order acknowledgement, delivery
or other performance by SPIROL is expressly
conditioned upon Buyer's acceptance of these
Terms and constitutes SPIROLs express
objection to Buyer's terms and conditions.
If Buyer does not accept such objection, no
Contract is concluded.

(1.2) Les conditions générales d'achat de
I'’Acheteur (y compris toute condition mentionnée
dans son bon de commande) ne sont pas
acceptées et ne s'appliquent pas, sauf accord
expres de SPIROL donné par écrit dans un
document signé par SPIROL. Toute acceptation,
confirmation de commande, livraison ou
autre exécution par SPIROL est expressément
subordonnée a l'acceptation par I'’Acheteur des
présentes Conditions et constitue une objection
expresse de SPIROL aux conditions générales
de I'Acheteur. Si 'Acheteur n'accepte pas cette
objection, aucun Contrat n'est conclu.

(1.3) The written contract including the Terms
(the “Contract”) constitutes the complete and
exclusive agreement between SPIROL and
Buyer, which expresses the complete agreement
between the parties at the time of the conclusion
of the Contract.

(1.3) Le contrat écrit incluant le terme (le
“Contrat”), constitue I'accord complet et exclusif
entre SPIROL et '’Acheteur et exprime l'intégralité
de I'accord conclu entre les parties a la date de
signature du Contrat.

(1.4) Oral agreements or agreements that deviate
from the Contract are non-binding. Any changes
to the Contract must be made in writing.

(1.4) Les accords verbaux ou ceux qui dérogent
au Contrat sont non contraignants. Toute
modification du Contrat doit étre effectuée par
écrit.

Valable a compter du : Ter juillet 2026

@)

Francais Page 1/ 20



SPIROL

CONDITIONS GENERALES DE
VENTE DE SPIROL

2. Conclusion of the Contract, Order
Acknowledgement

2. Conclusion du contrat, Accusé de
réception de commande

(2.1) Conclusion of the Contract between SPIROL
and Buyer requires written acknowledgement by
SPIROL. Written acknowledgementis considered
also via fax or email. In case of an offer made by
SPIROL, the conclusion of the Contract requires
unconditional written acceptance of the offer by
the Buyer.

(2.1) La conclusion du contrat entre SPIROL
et I'Acheteur requiert une confirmation écrite
de SPIROL. Cette confirmation écrite peut
également étre transmise par fax ou par email.
En cas d'offre émise par SPIROL, la conclusion
du contrat est subordonnée a l'acceptation
écrite, expresse et sans réserve de ladite offre
par I'Acheteur.

(2.2) In order to comply with the written form in
terms of these Terms, transmission via fax or
email shall be deemed sufficient.

(2.2) Afin de respecter I'exigence de forme
écrite prévue par les présentes conditions, une
transmission par fax ou par email sera réputée
suffisante.

(2.3) Specifications regarding the Goods
issued by SPIROL (e.g. weight, measure,
capacitance, tolerance and technical data) as
well as description of the Goods (e.g. chart or
illustration) are not guaranteed quality or other
features but description and characterization of
Goods. Deviations in the borders of commercial
practice and deviations on the basis of change
of legal framework or technical improvement, as
well as the replacement of parts by equivalent
parts are permissible to the extent that the
purpose of the Contract is not infringed.

(2.3) Les spécifications relatives aux Produits
émises par SPIROL (par exemple : poids,
dimensions, capacité, tolérances et données
techniques), ainsi que leur description (par
exemple schémas ou illustrations), ne
constituent pas une garantie de qualité ni
d’'autres caractéristiques, mais uniguement
une description et une caractérisation des
Produits. Des écarts dans les limites des
pratiques commerciales usuelles, ainsi que des
modifications résultant d'évolutions du cadre
légal ou d’améliorations techniques, de méme
que le remplacement de composants par des
composants équivalents, sont autorisés dans la
mesure ou 'objet du Contrat n'en est pas affecté.

(2.4) To the extent that SPIROL provides Buyer
with any kind of consultation, engineering,
application assistance or other services in
connection with a purchase of Goods or
otherwise (“Services”), Buyer acknowledges and
agrees that any recommendations, suggestions,
proposals and/or potential plans provided by
SPIROL in connection with its provision of any
Services (“Recommendations”) are subject
to Buyer’s own testing and final approval and
that such Recommendations shall not in any
manner affect or expand the Warranty set
forth herein. SPIROL shall have no liability for
any Recommendations and/or the results of
Buyer’s decision to proceed with or forgo the
Recommendations.

(2.4) Dans la mesure ou SPIROL fournit a
I'’Acheteur tout type de conseil, d'assistance
technique, d'aide a l'application ou tout autre
service en lien avec l'achat de Produits ou
autrement (“Services”), I'Acheteur reconnait
et accepte que toutes recommandations,
suggestions, propositions et/ou plans potentiels
fournis par SPIROL dans le cadre de ces Services
(“Recommandations”) sont soumis aux propres
essais et a l'approbation finale de I'Acheteur.
Ces Recommandations ne sauraient en aucun
cas modifier ni étendre la Garantie prévue aux
présentes. SPIROL décline toute responsabilité
quant aux Recommandations et/ou aux
conséquences de la décision de I'Acheteur de
suivre ou non ces Recommandations.
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(2.5) Any kind of declarations and notifications
to be made to SPIROL after the conclusion of the
Contract (e.g. setting if a deadline etc.) require
written form.

(2.5) Toute déclaration ou notification a adresser
a SPIROL aprés la conclusion du contrat (par
exemple, lafixation d'un délai) doit étre effectuée
par écrit.

3. Prices and Payment Obligations

3. Conditions tarifaires et obligations de
paiement

(3.1) Prices quoted are denominated in EUR
and based on EXW (Incoterms 2020) in
Tuchomérice/Czech Republic excluding VAT,
handling and other delivery charges, in case of
export shipment, excluding customs as well
as any other charges and taxes, if not explicitly
agreed upon otherwise in the Contract.

(3.1) Les prix indiqués sont exprimés en EUR
et établis sur la base EXW (Incoterms 2020) a
Tuchomeérice, République tcheque, hors TVA,
frais de manutention et autres frais de livraison.
En cas d'expédition a I'export, les droits de
douane ainsi que toute autre taxe ou frais ne sont
pas inclus, sauf accord contraire expressément
stipulé dans le contrat.

(3.2) If the price of raw materials increases
or the cost to SPIROL of supplying the Goods
otherwise increases, or if the shipment of all or
any part of an order is delayed by Buyer, SPIROL
shall have the right to increase the price to
reflect the increased price of the raw materials
or the increased price of the delayed Goods in
effect at the time of the shipment.

(3.2) SPIROL se réserve le droit d'augmenter ses
prix si le colt des matiéres premieres augmente,
si le colt de fourniture des Produits par SPIROL
augmente de quelque maniére que ce soit, ou si
I'expédition de tout ou partie d'une commande
est retardée du fait de I'’Acheteur. Dans ce cas,
le prix applicable sera ajusté afin de refléter
I'augmentation du colt des matieres premieres
ou le prix en vigueur des Produits retardés au
moment de leur expédition.

(3.3) Buyer agrees that pricing is conditioned on
Buyer’'s complying with the terms of the Contract
with respect to the quantities requested to be
shipped over a specific time period. In the event
that the Buyer does not fulfil the purchase of
the planned quantity within the agreed time not
only by an insignificant part, the Parties agree
that SPIROL may, at its own discretion, either (a)
reasonably increase the prices for the Goods
actually purchased according to their (lesser)
quantity, (b) require the Buyer to pay retroactive
price adjustments determined by SPIROL to
reflect the actual quantities purchased, or (c)
require the Buyer to fulfil the Contract in full.

(3.3) LAcheteur reconnait que les prix sont
conditionnés au respect des termes du Contrat
concernant les quantités a livrer sur une période
donnée. Dans le cas ou 'Acheteur ne respecterait
pas l'achat de la quantité prévue dans le délai
convenu, et ce de maniere non négligeable, les
Parties conviennent que SPIROL pourra, soit
(a) augmenter raisonnablement les prix des
Produits effectivement achetés en fonction des
quantités (inférieures) commandées, soit (b)
exiger de I'Acheteur le paiement d'ajustements
de prix rétroactifs déterminés par SPIROL afin
de refléter les quantités réellement achetées,
soit (c) exiger de I'’Acheteur I'exécution intégrale
du Contrat.
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(3.4) Payment shall be net thirty (30) days after
date of invoice, unless otherwise specified
in the Contract. Decisive shall be the time of
payment receipt by SPIROL. SPIROL may issue
an invoice for Goods ready for shipment even
though shipment is delayed by Buyer. In case of
a delay in payment, SPIROL has right to default
interest in the amount of 0,1% from the owed
amount for each day of the delay started. Buyer
shall reimburse SPIROL for all reasonable costs
and expenses incurred in collecting overdue
amounts, including reasonable attorneys’ fees.

(3.4) Le paiement est exigible a trente (30) jours
date de facture, sauf stipulation contraire prévue
au Contrat. La date déterminante est celle de
la réception effective du paiement par SPIROL.
SPIROL se réserve le droit d'émettre une facture
pour des Produits préts a étre expédiés, méme
si I'expédition est retardée du fait de I'Acheteur.
En cas de retard de paiement, SPIROL est en
droit d'appliquer des intéréts de retard a hauteur
de 0,1% du montant di par jour de retard
entamé. LAcheteur remboursera a SPIROL tous
les colts et frais raisonnables engagés pour le
recouvrement des sommes impayées, y compris
les honoraires d'avocat raisonnables.

(3.5) Payment shall be made in full without any
deduction or withholding, made, inter alia, by
set-off of mutual claims.

(3.5) Le paiement devra étre effectué en totalité,
sans aucune déduction ni retenue, y compris
notamment par compensation de créances
réciproques.

(3.6) In case after the conclusion of the Contract
there is reason to doubt that amounts due
from Buyer will be paid in full when due (e.g.
application to open insolvency proceedings), in
line with legal regulations, SPIROL is entitled to
refusal of performance and (as the case may be
after setting of a deadline) entitled to withdraw
from the Contract. SPIROL reserves the right to
terminate the Contract and/or cancel all or any
part of any order from Buyer at any time if Buyer
fails to pay any amount when due under or
otherwise breaches the Contract or if in SPIROLs
reasonable judgment the financial condition of
the Buyer warrants such action.

(3.6) En cas de doutes, apres la conclusion du
Contrat, d’éléments laissant raisonnablement
craindre que les montants dus par I'Acheteur ne
seront pas intégralement réglés a leur échéance
(par exemple, en cas de demande d'ouverture
d’'une procédure d'insolvabilité), SPIROL est en
droit, conformément aux dispositions |égales
applicables, de suspendre l'exécution de ses
obligations et, le cas échéant aprés mise en
demeure restée sans effet, de résilier le Contrat.
SPIROL se réserve également le droit de résilier
le Contrat et/ou dannuler tout ou partie de
toute commande de I'Acheteur a tout moment,
si celui-ci ne regle pas les sommes dues a leur
échéance ou manque a toute autre obligation
contractuelle, ou si, selon ['appréciation
raisonnable de SPIROL, la situation financiere
de I'Acheteur justifie une telle mesure.

4. Deliveries and Risk

4. Livraisons et transfert des Risques

(4.1) Deliveries are made ex works (EXW
pursuant to Incoterms 2020) in Tuchoméfice/
Czech Republic or as otherwise explicitly agreed
upon, which also shall be the place of fulfillment.

(4.1) Les livraisons sont effectuées en départ
d‘'usine (EXW selon les Incoterms 2020) a
Tuchomeérice, République tcheque, sauf accord
explicite contraire, ce lieu constituant également
le lieu d'exécution.
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(4.2) Incase Buyerwishes, the Goods are shipped
to another destination. Method of shipment and
packaging are subject to reasonable discretion
of SPIROL, if not agreed upon otherwise.

(4.2) Si I'Acheteur le souhaite, les Produits
peuvent étre expédiés vers une autre destination.
Le mode d'expédition et d'emballage est laissé a
la discrétion raisonnable de SPIROL, sauf accord
contraire préalable.

(4.3) The risk in the Goods pass to Buyer on
delivery EXW (Incoterms 2020), at the latest in
the moment of delivery to carrier, shipper or any
other person being determined in connection
with the shipment) (moment of beginning of
loading being decisive). This is also true in case
of partial delivery or in case SPIROL assumed
other services (e.g. shipment). In case shipment
is delayed because of a reason attributable to
Buyer, the risk passes to Buyer from the day
the Goods are ready for shipment and SPIROL
announced this to Buyer.

(4.3) Le transfert des risques relatifs aux
marchandises s'opéere au profit de I'Acheteur a
la livraison EXW (Incoterms 2020), et au plus
tard au moment de la remise au transporteur,
a l'expéditeur ou a toute autre personne
désignée dans le cadre de l'expédition (le
début du chargement étant déterminant). Cette
disposition s’applique également en cas de
livraison partielle ou lorsque SPIROL assume
d’autres prestations (par exemple I'expédition).
En cas de retard d'expédition imputable a
I'’Acheteur, le transfert des risques intervient a
la date a laquelle les marchandises sont prétes
a étre expédiées et que SPIROL en a informé
I'’Acheteur.

(4.4) The shipment will only be insured by
SPIROL in case explicitly agreed upon with the
Buyer and at expense of the Buyer.

(4.4) Lexpédition ne sera assurée par SPIROL
que si cela a été expressément convenu avec
I'’Acheteur, et aux frais de celui-ci.

(4.5) Time limits and deadlines announced by
SPIROL in connection with Goods only apply
approximately, if not explicitly a fixed deadline
or a fixed date has been agreed upon between
SPIROL and Buyer. In case shipment has been
agreed upon, term and day of delivery refer
to the time of handing the Goods over to the
carrier, shipper or a third person assigned in
connection with the shipment. If, in SPIROLs
reasonable judgment, delivery is delayed for
an unreasonable period of time for reasons
not attributable to SPIROL, SPIROL may cancel
the applicable order by written notice to Buyer
without any liability for damages.

(4.5) Les délais et échéances communiqués par
SPIROL concernant les Produits sont donnés
a titre indicatif, sauf si un délai ferme ou une
date fixe ont été expressément convenus
entre SPIROL et I'Acheteur. En cas d’accord sur
une expédition, le délai et la date de livraison
s'entendent comme le moment de la remise des
Produits au transporteur, a 'expéditeur ou a tout
tiers désigné dans le cadre de I'expédition. Si,
selon le raisonnement raisonnable de SPIROL,
la livraison est retardée pendant une période
excessive pour des raisons non imputables a
SPIROL, SPIROL pourra annuler la commande
concernée par notification écrite adressée a
I’Acheteur, sans engager sa responsabilité au
titre de dommages et intéréts.
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(4.6) In case Buyer does not fulfill his contractual
obligations towards SPIROL, regardless of rights
in connection with the Buyer's default (e.g.
claims in connection default interest or with
damages based on default), SPIROL is entitled
to unilaterally change the term of delivery/
performance.

(4.6) En cas de non-respect par I'Acheteur de
ses obligations contractuelles envers SPIROL, et
sans préjudice des droits liés a ce manquement
(notamment les intéréts de retard ou les
demandes de dommages-intéréts), SPIROL se
réserve le droit de modifier unilatéralement les
délais de livraison ou d'exécution.

(4.7) In case SPIROL is not able to observe
fixed terms/times of delivers/performance
based on grounds not attributable to SPIROL
(such as force majeure or other events that, at
the time of conclusion of the Contract, were
not foreseeable and which are not attributable
to SPIROL such as blockage, strikes, labor
disputes, shortages or slowdowns, barriers in
supply with necessary raw materials or energy,
lack of employees, pandemic, epidemic, severe
weather conditions, flood, fire, earthquake,
explosion, regulatory measures, governmental
actions, war, invasion, hostilities (whether war
is declared or not), terrorist threats or acts,
riot or other civil unrest, embargoes, tariffs,
national or regional emergency, inability to
obtain permits or licenses, significant increase
of costs or any other events, causes or
circumstances beyond SPIROLs control etc.)
(“Nonavailability of Goods”), SPIROL is going
to promptly notify Buyer of such grounds and
of the estimated new term/time of delivery. In
case such grounds should considerably impede
or even make delivery impossible and such
impediment should not be temporary, SPIROL
is entitled to withdraw from the Contract. In
case of temporary impediments, term and time
of delivery/performance are extended by the
term of impediment plus reasonable add on.
If in case of an extension based on grounds
as aforesaid, acceptance of the Goods should
not be reasonable for Buyer, Buyer is entitled to
withdraw from Contract by written declaration
to SPIROL made no later than 15 days from
the date of receipt of SPIROLs notification
on Nonavailability of Goods, unless agreed

(4.7) Dans le cas ou SPIROL ne serait pas en
mesure de respecter les délais ou dates de
livraison/exécution convenus pour des raisons
non imputables a SPIROL (telles que la force
majeure ou tout autre événement imprévisible
au moment de la conclusion du Contrat et
indépendant de la volonté de SPIROL, tels que
blocages, greves, conflits du travail, pénuries
ou ralentissements, perturbations dans
I'approvisionnement en matiéres premiéres ou
en énergie, manque de personnel, pandémie,
épidémie, conditions météorologiques
extrémes, inondation, incendie, tremblement
de terre, explosion, mesures réglementaires,
actions gouvernementales, guerre, invasion,
hostilités déclarées ou non, menaces ou
actes terroristes, émeutes ou autres troubles
civils, embargos, droits de douane, situations
d’'urgence nationales ou régionales,impossibilité
d’'obtenir des permis ou licences, augmentation
significative des co(ts, ou tout autre événement,
cause ou circonstance échappant au contrdle
de SPIROL, etc.) (“Indisponibilité des Produits”),
SPIROL notifiera rapidement a I'Acheteur les
motifs concernés ainsi que le nouveau délai de
livraison estimé. Si ces circonstances entravent
considérablement, voire rendent impossible
la livraison, et que cet empéchement n'est pas
temporaire, SPIROL sera en droit de résilier le

Contrat. En cas d'empéchement temporaire, les
délais de livraison/exécution seront prolongés
de la durée de 'empéchement, augmentée d'un
délai raisonnable supplémentaire. Si, en raison
d'une telle prolongation, l'acceptation des
Produits ne peut raisonnablement étre exigée
de I'Acheteur, celui-ci sera en droit de résilier le
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otherwise; provided that such withdrawal
shall apply only to the undelivered part of the
Goods and Buyer shall reimburse SPIROL for
all reasonable costs and expenses incurred by
SPIROL in connection with the affected order
up to the date of withdrawal (including, without
limitation, costs of materials, work in progress
and non-cancellable commitments). In no event
shall SPIROL be liable for any damages or losses
caused by delays in delivery resulting from the
circumstances described in this article.

Contrat par notification écrite adressée a SPIROL
dans un délai maximum de 15 jours a compter
de laréception de la notification d’Indisponibilité
des Produits, sauf accord contraire ; étant
précisé que cette résiliation ne s’appliquera qu'a
la partie des Produits non livrée et que I'’Acheteur
devra rembourser a SPIROL tous les codts et
dépenses raisonnablement engagés par SPIROL
en lien avec la commande concernée jusqu’a la
date de résiliation (y compris, sans limitation,
les colts des matieres, les travaux en cours et
les engagements non annulables). En aucun cas
SPIROL ne pourra étre tenue responsable des
dommages ou pertes résultant de retards de
livraison dus aux circonstances décrites dans le
présent article.

(4.8) Default in delivery on the side of SPIROL
is determined on the basis of the law. In case
of a default on SPIROLs side, Buyer may claim
for a flat-rate compensation for damages -
contractual penalty. Such flat-rate compensation
for damages is calculated on the basis of 0.5%
of the net price of the Goods in default per
completed week of default, in maximum 5% of
delivery value of the Goods in default. SPIROL
reserves the right to proof that there is no
damage at all or considerably lower damage
than claimed under the contractual penalty and
compensate only actual damage. In each case,
a written remainder sent by Buyer is required to
constitute a default on SPIROLSs side.

(4.8) Un défaut de livraison imputable a SPIROL
est déterminé conformément aux dispositions
|égales applicables. En cas de retard imputable
a SPIROL, I'Acheteur peut prétendre a une
indemnisation forfaitaire a titre de dommages-
intéréts - pénalité contractuelle. Cette
indemnité forfaitaire est calculée a hauteur
de 0,5% du prix net des Produits concernés
par le retard, par semaine complete de retard,
dans la limite maximale de 5% de la valeur de
livraison des dits Produits. SPIROL se réserve
le droit de démontrer I'absence de préjudice
ou l'existence d'un préjudice sensiblement
inférieur a celui résultant de I'application de la
pénalité contractuelle, et de n'indemniser que
le dommage effectivement subi. Dans tous
les cas, une mise en demeure écrite adressée
par 'Acheteur est nécessaire pour constater le
retard imputable a SPIROL.

(4.9) SPIROL is entitled to partial delivery
especially in case:

(4.9) SPIROL se réserve le droit d’effectuer des
livraisons partielles, notamment dans les cas
suivants :

« such partial delivery is suitable for Buyer for
the purposes of the Contract;

« livraison partielle est acceptable pour
I'’Acheteur aux fins du Contrat ;

+ the delivery of the remaining part of the
Goods is ensured; and

« lalivraison du solde des marchandises est
assurée ; et

« Buyer does not incur considerable
additional costs or expenses (if not SPIROL
agrees to assume such additional costs or
expenses).

+ LAcheteur n'encourt pas de codts ou frais
supplémentaires significatifs (a défaut,
SPIROL s’engage a prendre en charge ces
co(ts ou frais supplémentaires).
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5. Retention of Title

5. Réserve de propriété

(5.1) Notwithstanding the passing of risk in
and possession of the Goods, the title to the
Goods shall pass to Buyer upon the full payment
of all current claims of SPIROL arising from
or in connection with the respective Contract.
SPIROL, may, at its sole discretion, specify in
writing prior to the conclusion of the Contract
that additional claims of SPIROL against the
Buyer not arising from or in connection with the
Contract but arising from or in connection with
the business connection between the parties are
also covered by this retention of title (“Secured
Claims”).

(5.1) Le transfert des risques et la prise de
possession des Marchandises, la propriété
des dites Marchandises ne sera transférée a
I’Acheteur qu’aprés paiement intégral de toutes
les créances actuelles de SPIROL résultant du
Contrat concerné ou en lien avec celui-ci. SPIROL
se réserve le droit, a sa seule discrétion, de
préciser par écrit, avant la conclusion du Contrat,
que d'autres créances détenues a I'encontre de
I’Acheteur, ne résultant pas du Contrat mais
lies a la relation commerciale entre les parties,
sont également couvertes par cette clause de
réserve de propriété (“Créances garanties”).

(5.2) SPIROL is and shall remain the sole and
exclusive owner of all right, title and interest
in and to any tools, equipment and fixtures
required, purchased or created to produce the
Goods for or on behalf of the Buyer.

(5.2) SPIROL est et demeure le seul et unique
propriétaire de l'ensemble des droits, titres
et intéréts afférents a tous les outillages,
équipements et dispositifs nécessaires, acquis
ou fabriqués, pour la production des Produits
pour le compte ou au nom de I'’Acheteur.

(5.3) The Goods under the retention of title
before the title to the Goods passes to Buyer (i)
may not be pledged to a third party or transferred
by way of security, (ii) are to be stored from all
other goods held by Buyer, and (iii) are to be
labeled as property of SPIROL. Such Goods are
to be insured by Buyer against all insurable risks
for their full price. In case there is a third party
taking hold of such Goods, Buyer shall inform
SPIROL immediately as to such actions.

(5.3) Les Produits faisant l'objet d’'une réserve
de propriété, tant que la propriété des dits
Produits n'a pas été transférée a I'’Acheteur (i) ne
peuvent étre ni mis en gage aupres d'un tiers ni
cédés atitre de garantie, (ii) doivent étre stockés
séparément de tout autre bien détenu par
I'’Acheteur, et (iii) doivent étre identifiés comme
étant la propriété de SPIROL. Les dits Produits
doivent étre assurés par I'’Acheteur contre tous
les risques assurables pour leur valeur intégrale.
En cas de saisie ou de toute intervention d’'un
tiers sur ces Produits, 'Acheteur en informera
immédiatement SPIROL.

(5.4) In case of a breach of the Contract by Buyer,
especially in case of any default of payment,
which constitutes a material breach of the
Contract, SPIROL pursuanttostatutoryprovisions
is entitled to withdraw from the Contract and to
reclaim the Goods based on the retention of
title and withdrawal from the Contract. In case
of default of payment, such rights are only to
be executed by SPIROL in case of prior setting
of a reasonable deadline for payment to Buyer
withoutresultorincase such setting of adeadline
pursuant to statutory provisions is unnecessary.

(5.4) En cas de manquement de I'Acheteur au
Contrat,notammentencasdedéfautdepaiement
constituant un manquement substantiel, SPIROL
est en droit, conformément aux dispositions
|égales, de résilier le Contrat et de reprendre les
Produits sur la base de la réserve de propriété et
de la résolution du Contrat. En cas de défaut de
paiement, ces droits ne peuvent étre exercés par
SPIROL qu’apres l'octroi préalable a I'Acheteur
d'un délai raisonnable pour s'exécuter, resté
sans effet, sauf si la fixation d'un tel délai n'est
pas requise en vertu des dispositions légales.
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(5.5) Buyer may resell or process the Goods in [ (5.5) LAcheteur est autorisé a revendre ou
the ordinary course of its business. In such case, | transformer les Produits dans le cadre normal
the following additional provisions shall apply: |[de ses activités. Dans ce cas, les dispositions
complémentaires suivantes s’appliquent

(@) The retention of title in the case of
processing of Goods with the property of third
parties shall be governed by the provisions of
§ 1074 et seq. of the Act No. 89/2012 Coll.,
the Civil Code, as amended (the “Civil Code”).
If the owner of the processed item is not
SPIROL, the Buyer shall compensate SPIROL
for the value of the Goods lost because of
the transfer of ownership to a third party.

(@) La réserve de propriété en cas de
transformation de Marchandises avec des
biens appartenant a des tiers est régie par
les dispositions des articles 1074 et suivants
de la loi n° 89/2012 Coll., Code civil, tel que
modifié (le “Code civil”). Si le propriétaire de
l'objettransformén’estpas SPIROL, '’Acheteur
devra indemniser SPIROL a hauteur de la
valeur des Marchandises perdues du fait du
transfert de propriété a un tiers.

(b) Any claims arising out of or in connection
with the resale of the Goods or emerged
products to third parties are hereby assigned
by way of security to SPIROL by Buyer in total
or to the amount of SPIROLs co- ownership
pursuant to the foregoing paragraph,
respectively. SPIROL hereby accepts such
assignment.

(b) Toute créance résultant de ou liée a la
revente des Produits ou des produits issus
de leur transformation a des tiers est, a titre
de garantie, cédée par I'Acheteur a SPIROL,
soit en totalité, soit a hauteur de la quote-part
de copropriété de SPIROL conformément au
paragraphe précédent. SPIROL accepte par
les présentes ladite cession.

(c) Buyer is entitled to collect the claims
arising from aresale besides SPIROL. SPIROL
is obligated not to collect the claim as long
as (i) Buyer fulfills its payment obligations
towards SPIROL, (ii) Buyer is not in default
of payment, (iii) Buyer has not requested to
open insolvency proceedings and (iv) there
is no other defect of Buyer's performance
ability. In case one of the aforesaid features
is not true, SPIROL may demand that Buyer
delivers the respective claim, the name of
the debtor as well as any documentation and
any of the necessary information to collect
the claim and announces the assignment of
the claim to the debtor.

(c) Lacheteur est autorisé a encaisser les
créances issues de larevente, sans préjudice
des droits de SPIROL. SPIROL s’engage
a ne pas recouvrer ces créances tant que
(i) l'acheteur respecte ses obligations de
paiement envers SPIROL, (ii) I'acheteur n'est
pas en situation de défaut de paiement,
(iii) aucune procédure d’insolvabilité n'a été
demandée a son encontre, et (iv) aucune
autre défaillance de sa capacité d’exécution
n'est constatée. Dans le cas ou l'une des
conditions mentionnées ne serait pas
remplie, SPIROL pourra exiger de l'acheteur
qu’il lui céde les créances correspondantes,
qu'il lui communique l'identité du débiteur
ainsi que l'ensemble des documents et
informations nécessaires au recouvrement,
et qu'il notifie cette cession au débiteur.

6. Warranty

6. Garantie
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(6.1) Unless otherwise agreed in writing by the
parties, SPIROL warrants to the Buyer that the
Goods shall be free from defects in appearance,
material or workmanship (“Defect’) under
normal use for a period of 1 year (“Warranty”)
from delivery of the Goods (EXW Incoterms
2020) or, in case acceptance by Buyer is required,
from acceptance of the Goods.

(6.1) Sauf accord contraire écrit entre les
parties, SPIROL garantit a I'Acheteur que les
Produits seront exempts de défauts d'aspect,
de matériau ou de fabrication (“Défaut”) dans
le cadre d'une utilisation normale pendant une
période d'1 an (“Garantie”) a compter de la
livraison des Produits (EXW Incoterms 2020) ou,
lorsque I'acceptation par I'’Acheteur est requise,
a compter de l'acceptation des Produits.

(6.2) In case Goods are machines or equipment
(“Equipment”), time period of warranty is (i) 180
days from delivery, in case Equipment is used by
Buyer in no more than one eight-hour shift per
day or equivalent; and (ii) 90 days for Equipment
that is used by Buyer in more than one eight-
hour shift per day or equivalent.

(6.2) Dans le cas ou les Biens sont des machines
ou des équipements (“Equipement”), la période
de garantie est (i) de 180 jours a compter de la
livraison, lorsque I'Equipement est utilisé par
I'Acheteur pour une durée n'‘excédant pas un
poste de huit heures par jour ou équivalent ; et
(ii) de 90 jours lorsque I'Equipement est utilisé
par I'’Acheteur au-dela d’'un poste de huit heures
par jour ou équivalent.

(6.3) SPIROL shall, within the Warranty period,
remedy any material defectinthe Goodsresulting
from defective design, material or workmanship
which adversely affects the function of the
Goods. Claims shall not be made in the event of
insignificant deviations or minor deterioration in
the performance of the Goods.

(6.3) SPIROL s'engage, pendant la période de
garantie, a remédier a tout défaut matériel
des Produits résultant d’'une conception, de
matériaux ou d'une fabrication défectueux, dés
lors que ce défaut affecte le bon fonctionnement
des Produits. Aucune réclamation ne pourra
étre formulée en cas d'écarts insignifiants ou
de détérioration mineure des performances des
Produits.

(6.4) The Warranty does not apply to the Goods
that:

(6.4) La garantie ne s’applique pas aux produits
qui:

(6.4.1) have been repaired or altered outside
SPIROLs plant in any way that, in SPIROLs
opinion, affects its operability;

(6.4.1) ont été réparés ou modifiés en
dehors des installations de SPIROL d'une
maniere qui, selon SPIROL, affecte leur bon
fonctionnement ;

(6.4.2) have been subject to modification,
accident, misuse, abuse, misapplication or
abnormal use;

(6.4.2) ont fait l'objet de modifications, d’'un
accident, d'une mauvaise utilisation, d’'un
usage abusif, d'une application inappropriée
ou d'une utilisation anormale ;

(6.4.3) have been installed, operated or
used in a manner contrary to SPIROLs
instructions or in a manner disregarding
SPIROLs instructions regarding operation
and maintenance;

(6.4.3) ont été installés, exploités ou utilisés
d'une maniere contraire aux instructions
de SPIROL, ou en ne respectant pas
les instructions de SPIROL relatives a
I'exploitation et a la maintenance ;
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(6.4.4) have been subjected to abnormal
or unusual physical or electrical stress or
environmental conditions, abuse or negligent
handling or operation.

(6.4.4) ont été soumis a des contraintes
physiques ou électriques anormales
ou inhabituelles, a des conditions
environnementales défavorables, ou ont
fait I'objet d'une utilisation abusive ou d’'une
manipulation ou exploitation négligente.

(6.5) Any rights based on defects of the Goods
including warranty claims require compliance
with regulations as to statutory rules of law
as to inspection and the requirement to make
complaints in respect of a defect immediately
(sections 2104 and 2112 of the Civil Code).
The Buyer must inspect the Goods diligently
immediately after delivery by the Buyer. In case
of defects which in case of an immediate and
diligent inspection were not evident, the Goods
are deemed to be accepted by Buyer and defect-
free, if the respective complaint does not reach
SPIROL within 3 business days from the Buyer’s
knowledge of the respective defect; in case a
defect is noticeable at an earlier date, such date
is decisive.

(6.5) Tout droit fondé sur des défauts des
Produits,y compris les réclamations au titrede la
garantie, est soumis au respect des dispositions
|égales applicables en matiere d'inspection et
d’'obligation de notification des défauts sans
délai (articles 2104 et 2112 du Code civil).
LAcheteur est tenu d'inspecter les Produits
avec diligence deés leur livraison. En cas de
défauts qui n'étaient pas décelables lors d'une
inspection immédiate et diligente, les Produits
sont réputés acceptés par I'’Acheteur et exempts
de défauts si la réclamation correspondante ne
parvient pas a SPIROL dans un délai de 3 jours
ouvrables a compter de la connaissance dudit
défaut par I'Acheteur; si le défaut est constaté a
une date antérieure, cette date fait foi.

(6.6) All Goods, including any specially
manufactured and/or customized Goods, are not
returnable without prior written authorization by
SPIROL. No shortage claim or error in shipment
will be adjusted unless reported in writing to
SPIROL within ten (10) days of Buyer's receipt
of the Goods.

(6.6) Toutes les marchandises, y compris celles
fabriquées sur mesure et/ou personnalisées, ne
peuvent étre retournées sans autorisation écrite
préalable de SPIROL. Aucune réclamation pour
qguantité manquante ou erreur d'expédition ne
sera prise en compte si elle n'est pas signalée
par écrit a SPIROL dans un délai de dix (10)
jours suivant la réception des marchandises par
I'’Acheteur.

(6.7) The defective Good(s) is to be shipped to
SPIROL on the Buyer’s expense. In case of a
justified complaint, SPIROL is going to refund
costs for the cheapest way of shipment. It is
expressly stated that the Buyer shall have no
claim in respect of expenses incurred during
the additional performance, including travel,
transport, labor and material costs, if such
expenses have increased because the Goods
in question have been subsequently moved to a
place other than the place of delivery.

(6.7) Les Produits défectueux doivent étre
retournés a SPIROL aux frais del’Acheteur. Encas
de réclamation justifiée, SPIROL remboursera
les frais correspondants au mode d'expédition
le plus économique. Il est expressément stipulé
que I'Acheteur ne pourra prétendre a aucun
remboursement des frais engagés dans le
cadre de I'exécution complémentaire, y compris
les frais de déplacement, de transport, de main-
d’ceuvre et de matériel, dans la mesure ou ces
frais ont été majorés du fait que les Produits
concernés ont été transférés, apres livraison,
vers un lieu différent du lieu de livraison initial.
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(6.8) Prior to incurring any costs or expenses in
connection with defective or allegedly defective
Goods, including, without limitation, costs of
sorting, rework, third-party inspection, disposal,
scrapping of assemblies or any other remedial
action, the Buyer must promptly notify SPIROL in
writing and consult with SPIROL to agree on the
appropriate course of action. Buyer shall take all
reasonable steps to mitigate any damages and
shall preserve the allegedly defective Goods and
any related evidence. Upon SPIROLs request,
Buyer shall provide samples, documentation
and reasonable access to allow SPIROL (or its
representatives) to inspect the Goods and the
relevant manufacturing/assembly  process.
SPIROL shall not be liable for any costs or
expenses incurred by the Buyer without SPIROLs
prior written approval, unless such immediate
action was strictly necessary to prevent
imminent danger to life, health or significant
property damage and it was not reasonably
possible to consult SPIROL in advance.

(6.8) Préalablement a I'engagement de tout cot
ou dépense en lien avec des Produits défectueux
ou prétendument défectueux, y compris, sans s’y
limiter, les colts de tri, de reprise, d'inspection
par un tiers, de mise au rebut, de destruction
d’assemblages ou toute autre action corrective,
I'’Acheteur doit notifier sans délai SPIROL par écrit
et se concerter avec SPIROL afin de convenir
des mesures appropriées a mettre en ceuvre.
LAcheteur doit prendre toutes les mesures
raisonnables pour limiter les dommages et
conserver les Produits prétendument défectueux
ainsi que tout élément de preuve associé. A la
demande de SPIROL, 'Acheteur devra fournir des
échantillons, la documentation pertinente et un
accesraisonnable permettanta SPIROL (ou a ses
représentants) d'inspecter les Produits ainsi que
le processus de fabrication et/ou d'assemblage
concerné. SPIROL ne pourra étre tenue
responsable des colts ou dépenses engagés
par I'Acheteur sans son accord écrit préalable,
sauf si une action immédiate était strictement
nécessaire pour prévenir un danger imminent
pour la vie, la santé ou des dommages matériels
significatifs, et qu'il n’était pas raisonnablement
possible de consulter SPIROL au préalable.

(6.9) In the event of a justified claim, SPIROL
at its own choice is entitled and obligated to
repair or replace the defective Goods within
reasonable time. Repair or replacement shall
be the Buyer’s primary remedy for any Defect.
In case such supplementary performance fails,
i.e. in case of impossibility, unacceptability,
refusal or unreasonable delay in supplementary
performance, Buyer is entitled to withdraw from
the Contract or to reasonably reduce the price.
SPIROLs maximum liability under this Warranty
in any case shall not exceed the replacement
value of the defective Goods. In no event shall
SPIROL be liable under this Warranty for costs
of Buyer’s scrapped assemblies, production line
stoppages, administrative or overhead costs,
costs of sorting or any other consequential
costs.

(6.9) Dans le cas d’une réclamation justifiée,
SPIROL est tenue a sa seule convenance, de
réparer ou de remplacer les Produits défectueux
dans un délai raisonnable. La réparation ou le
remplacement constitue le recours principal de
I'’Acheteur en cas de Défaut. En cas d'échec de
cette exécution complémentaire, notamment en
cas d'impossibilité, d'inacceptabilité, de refus ou
de retard déraisonnable dans sa mise en ceuvre,
I'’Acheteur est en droit de résilier le Contrat ou
d’obtenir une réduction raisonnable du prix. La
responsabilité maximale de SPIROL au titre de
la présente garantie est, en toute hypothéese,
limitée a la valeur de remplacement des Produits
défectueux. En aucun cas, SPIROL ne pourra étre
tenue responsable, au titre de cette garantie,
des colts liés aux assemblages rebutés de
I'’Acheteur, aux arréts de ligne de production, aux
frais administratifs ou généraux, aux co(ts de tri,
ni a tout autre dommage indirect ou consécutif.
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(6.10) Supplementary performance does not
comprise disassembly of defect Goods nor
renewed assembly, if SPIROL originally was not
obligated to such assembly.

(6.10) La prestation complémentaire n'inclut ni
le démontage des Produits défectueux ni leur
remontage, dans la mesure ou SPIROL n'était pas
initialement tenue d’effectuer cette opération.

(6.11) The Warranty does not cover the
replacement of parts subject to normal wear and
tear. SPIROL does not provide Warranty for the
sale of used Goods. If SPIROL has manufactured
the subject Goods according to design data,
drawings, models or other specifications
provided by the buyer, SPIROLs Warranty shall
be limited to cases of non-conformity with the
buyer’'s specifications as approved by SPIROL.
The Warranty shall also not apply in cases where
the Buyer has selected or applied the Goods in
a manner or for a purpose that is unsuitable
for the Buyer's specific application, unless
such selection or application was expressly
recommended or approved by SPIROL in writing.

(6.11) La Garantie ne couvre pas leremplacement
des pieces soumises a une usure normale.
SPIROL n'accorde aucune Garantie pour la vente
de Produits d'occasion. Lorsque SPIROL fabrique
les Produits concernés sur la base de données
de conception, de plans, de modeles ou de
toute autre spécification fournis par I'Acheteur,
la Garantie de SPIROL est limitée aux cas de
non-conformité aux spécifications de I'’Acheteur
telles qu'approuvées par SPIROL. La Garantie
ne s'applique pas non plus lorsque I'Acheteur a
sélectionné ou utilisé les Produits d'une maniere
ou pour une finalité inadaptée a son application
spécifique, sauf si cette sélection ou utilisation a
été expressément recommandée ou approuvée
par écrit par SPIROL.

(6.12) Except for the express Warranty set out
above, SPIROL makes no other representations
or warranties, express or implied, statutory or
otherwise, as to the Goods, their fitness for
a particular purpose, merchantability, quality,
non-infringement, etc.

(6.12) A l'exception de la garantie expresse
mentionnée ci-dessus, SPIROL ne fournit
aucune autre déclaration ni garantie, qu'elle
soit expresse ou implicite, légale ou autre,
concernant les Produits, y compris, sans s'y
limiter, leur adéquation a un usage particulier,
leur qualité marchande, leur qualité ou I'absence
de contrefagon.

(6.13) All drawings, descriptions, specifications
and promotional material issued by SPIROL and
all descriptions and representations contained
in SPIROL catalogues or brochures are issued
or published solely for the purpose of giving
an approximate idea of the Goods described
therein. They do not form part of the Contract or
the Warranty given under the Terms. SPIROL may
make changes in the specifications, appearance
or materials of the subject Goods necessary
to comply with applicable safety or other legal
requirements, or where the subject Goods are
supplied to SPIROLs specifications which, in
SPIROLs opinion, do not materially affect the
quality or performance of the Goods.

(6.13) Toutes les études, descriptions,
spécifications etdocuments promotionnels émis
par SPIROL, ainsi que toutes les descriptions et
représentations figurant dans les catalogues ou
brochures de SPIROL, sont fournis uniquement
danslebut de donneruneidée approximative des
Produits qui y sont décrits. lls ne font pas partie
du Contrat ni de la Garantie accordée au titre
des présentes Conditions. SPIROL se réserve le
droit d'apporter aux spécifications, a I'apparence
ou aux matériaux des Produits concernés les
modifications nécessaires pour se conformer
aux exigences légales ou de sécurité applicable,
ou lorsque les Produits sont fabriqués selon
les spécifications de SPIROL, des lors que, de
I'avis de SPIROL, ces modifications n'affectent
pas de maniere substantielle la qualité ou les
performances des Produits.
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(6.14) The Buyer is entitled to compensation
for damages caused by defects only within the
limitations set out in the Terms.

(6.14) LAcheteur ne peut prétendre a une
indemnisation des dommages résultant de
défauts que dans les limites prévues par les
présentes Conditions.

(6.15) Thetime periods of warranty as determined
above shall also apply to other contractual
or non-contractual claims of Buyer (including
SPIROLs product liability and liability for
damages), which are related on defect of Goods,
unless the application of statutory regulations
as to limitation (sections 609 et seq. of the Civil
Code) would lead to a shorter limitation period.
In other cases, the statutory rules of law as to
limitation apply. Subject to applicable law, any
claim or cause of action with respect to this
Contract must be commenced within 1 year after
the claim or cause of action accrues.

(6.15) Lesdélaisdegarantie déterminésci-dessus
s’appliquent également aux autres réclamations
contractuelles ou extracontractuelles de
I'’Acheteur (y compris la responsabilité du fait
des produits de SPIROL et la responsabilité
pour dommages), dés lors qu'elles sont liées a
un défaut des Produits, sauf si 'application des
dispositions légales relatives a la prescription
(articles 609 et suivants du Code civil) conduit
a un délai de prescription plus court. Dans
les autres cas, les regles légales en matiere
de prescription s’appliquent. Sous réserve
des dispositions légales applicables, toute
réclamation ou cause d’action relative au présent
Contrat doit étre introduite dans un délai d'1 an
a compter de la naissance de la dite réclamation
ou cause d'action.

7. Liability for Damages

7. Responsabilité pour dommages-
intéréts

(7.1) Insofar as there is nothing different
arising from the Terms including the following
regulations, SPIROLs obligation to compensation
for damages based on contractual or non-
contractual breaches of duty follows applicable
statutory regulations.

(7.1) Dans la mesure ou aucune disposition
contraire ne découle des présentes Conditions,
y compris des réglementations suivantes,
l'obligation d'indemnisation de SPIROL en cas
de dommages résultant d'un manquement
contractuel ou extracontractuel est régie par les
dispositions légales applicables.

(7.2) SPIROL can only be held liable for damages
to the Buyer if the damage was caused:

(7.2) SPIROL ne peut étre tenu responsable
des dommages subis par I'Acheteur que si ces
dommages ont été causés par :

(a) by SPIROLs gross negligence or intent;

(a) du fait d'une négligence grave ou d'une
faute intentionnelle de SPIROL ;

(b) to an individual’s natural rights;

(b) aux droits d’un individu ;

(c)basedonthebreachofessentialobligations
of the Contract (i.e. obligations, which are
necessary to enable the fulfillment of the
Contract and which the Buyer regularly relies
on and may rely on); in such case SPIROLs
liability is limited to the compensation of
foreseeable, typically encountered damages.

(c) fondée sur la violation d'obligations
essentielles du Contrat (c'est-a-dire des
obligations nécessaires a I'exécution du
Contrat et sur lesquelles 'Acheteur compte
|[égitimement et peut raisonnablement
compter) ; dans ce cas, la responsabilité de
SPIROL est limitée a l'indemnisation des
dommages prévisibles et habituellement
constatés.
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(7.3) In case of a breach of duty, which is not
constituted by a defect of the Goods, Buyer may
only withdraw from the Contract or terminate
it otherwise in case such breach of duty is
attributable to SPIROL and provided that such
breach is material.

(7.3) En cas de manquement a une obligation ne
résultant pas d'un défaut des Produits, 'Acheteur
ne pourra se rétracter du Contrat ou y mettre fin
que si ce manquement est imputable a SPIROL
et revét un caractere substantiel.

(7.4) The foregoing limitations of liability to
the same extent apply as to bodies, legal
representatives, employees and other auxiliary
persons of SPIROL.

(7.4) Les limitations de responsabilité
susmentionnées s’appliquent, dans la méme
mesure, aux organes, représentants légaux,
employés et autres auxiliaires de SPIROL.

(7.5) Notwithstanding the foregoing, in no event
shall SPIROLs liability for damages (whether
based on a breach of the Contract, of a statutory
provision or of good morals) to Buyer exceed the
lesser of (i) EUR 15.000 or (ii) the amount actually
paid for the defective Goods giving rise to the
claim. This limitation of liability is cumulative, not
per case (i.e. the existence of two or more claims
does not increase this limit). For the avoidance
of doubt, SPIROLS liability is strictly limited to the
value ofthedefective Goodsthemselvesanddoes
not extend to any costs, expenses or damages
incurred by the Buyer in connection with the
Buyer’s own products, assemblies, components
or production processes, including, without
limitation, costs of scrapped assemblies, rework,
sorting, third-party inspection or administrative
costs. In no event shall SPIROL be responsible
for any fees, costs, or expenses incurred by
Buyer or any third party related to or arising out
of isolating, sorting or retrieving any potentially
defective Goods or components thereof.

(7.5) Ce qui précéde, la responsabilité de SPIROL
au titre de tout dommage (qu'il résulte d’'une
violation du Contrat, d'une disposition légale
ou des bonnes moeurs) ne pourra en aucun cas
excéder le montant le plus faible entre (i) 15 000
EUR et (ii) le montant effectivement payé pour les
Produits défectueux a l'origine de la réclamation.
Cette limitation de responsabilité est cumulative
et non applicable par réclamation (c'est-a-dire
quel'existence de deuxou plusieursréclamations
n‘augmente pas ce plafond). Pour éviter toute
ambiguité, la responsabilité de SPIROL est
strictement limitée a la valeur des Produits
défectueux eux-mémes et ne couvre en aucun
cas les colts, frais ou dommages supportés
par I'Acheteur en lien avec ses propres produits,
assemblages, composants ou procédés de
production, y compris, sans s’y limiter, les colts
liés aux assemblages rebutés, aux retouches,
au tri, aux inspections par des tiers ou aux frais
administratifs. En aucun cas SPIROL ne pourra
étre tenue responsable des honoraires, colts ou
dépensesencourus parl’Acheteuroupartouttiers
en lien avec, ou résultant de, I'isolement, du tri ou
de la récupération de Produits potentiellement
défectueux ou de leurs composants.

(7.6) Under no circumstances, whether under
the Contract, by statutory provision or in tort,
shall SPIROL or its affiliates, officers, directors,
employees or agents be liable for indirect,
incidental or consequential damages such
as lost profits, loss of use, loss of production,
damage to equipment or property, reduction
in manufacturing output, loss of data, loss of
business opportunity or reputation, payment
of liquidated damages, costs of scrapped
assemblies or products of the Buyer, costs

(7.6) Enaucun cas, que ce soit au titre du Contrat,
en vertu de dispositions |égales ou au titre de
la responsabilité délictuelle, SPIROL ou ses
sociétés affiliées, dirigeants, administrateurs,
employés ou agents ne pourront étre tenus
responsables de dommages indirects,
accessoires ou consécutifs, tels que, sans s’y
limiter, la perte de profits, la perte d'usage, la
perte de production, les dommages causés
aux équipements ou aux biens, la réduction
de la production, la perte de données, la perte
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incurred by the Buyer or any third party for
sorting, rework or disposal of goods, or any other
indirect or consequential losses or damages of
any kind.

d'opportunités commerciales ou d’atteinte
a la réputation, le paiement de pénalités
contractuelles, les colts liés aux assemblages
ou produits rebutés de ['‘Acheteur, les frais
engagés par I'’Acheteur ou tout tiers pour le tri,
la reprise ou l'élimination des marchandises,
ou tout autre dommage ou perte indirect(e) ou
consécutif(ve) de quelque nature que ce soit.

(7.7) SPIROL shall not be liable for damages
caused by any defect in the Goods not timely
notified by the Buyer pursuant to art. 6.5 of these
Terms.

(7.7) SPIROL ne pourra étre tenue responsable
des dommages résultant d'un défaut des
Produits qui n‘aurait pas été notifié en temps
utile par I'’Acheteur conformément a l'article 6.5
des présentes Conditions.

8. Export Rules and Anti-Corruption
Measures

8. Réglementation des exportations et
dispositifs anti-corruption

(8.1) The performance of any obligations under
the Contract is subject to the condition that there
are no impediments by virtue of applicable local,
UN or US legislation or other applicable national,
Community (EU) or international foreign trade
rules or any sanctions or embargoes.

(8.1) Lexécution de toute obligation au titre du
Contrat est soumise a la condition qu’aucun
obstacle ne résulte des législations locales
applicables, des réglementations des Nations
Unies ou des Etats-Unis, ni de toute autre
réglementation nationale, communautaire (UE)
ou internationale en matiere de commerce
extérieur, y compris toute sanction ou embargo
applicable.

(8.2) The Buyer shall comply with all applicable
export or import control laws, sanctions,
embargoes or other trade restrictions,
including those issued by the governments
and international organizations listed above.
The Buyer shall not take any action that could
expose SPIROL or any other affiliate to the
risk of violating or causing a violation of such
laws, regulations, provisions and/or acts or the
interpretation thereof

(8.2) LAcheteur s’engage a respecter 'ensemble
des lois et réglementations applicables en
matiere de contrdle des exportations et des
importations, ainsi que les sanctions, embargos
et autres restrictions commerciales, y compris
ceux édictés par les gouvernements et les
organisations internationales mentionnés ci-
dessus. L'Acheteur s'interdit de prendre toute
mesure susceptible d'exposer SPIROL ou toute
autre entité affiliée au risque de contrevenir,
ou de contribuer a une violation, de ces lois,
réglementations, dispositions et/ou actes, ou de
leur interprétation.

(8.3) The Buyer agrees to comply with all
applicable anti-corruption laws and regulations,
including those in the jurisdiction in which the
Buyer is registered, as well as the U.S. Foreign
Corrupt Practices Act.

(8.3) LAcheteur s'engage a se conformer
a lensemble des lois et réglementations
applicables en matiere de lutte contre la
corruption, y compris celles en vigueur dans
la juridiction ou il est immatriculé, ainsi que le
Foreign Corrupt Practices Act des Etats-Unis.
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(8.4) SPIROL may suspend performance or
cancel all or part of the Contract without any
liability to Buyer, effective immediately upon
written notice, if Buyer or the Goods become
subject to applicable export or import controls,
sanctions, embargoes or other trade restrictions
that prohibit SPIROL from performing its
obligations under the Contract.

(8.4) SPIROL peut suspendre l'exécution ou
résilier tout ou partie du Contrat, sans encourir
de responsabilité envers I'Acheteur, avec effet
immeédiat sur notification écrite, si I'’Acheteur
ou les Produits sont soumis a des contréles a
I'exportation ou a l'importation applicables, a
des sanctions, a des embargos ou a toute autre
restriction commerciale empéchant SPIROL de
remplir ses obligations au titre du Contrat.

(8.5) Buyer shall not sell, transfer, export or
re-export any SPIROL products, technology or
software to or for use in Belarus, Crimea, Cuba,
non-government controlled areas of Ukraine,
Iran, North Korea, Russia or Syria, or to any
entity, person, region or country against which
the making of such sale, transfer, export or re-
export is prohibited under any trade regulation
or restriction.

(8.5) LAcheteur s'engage a ne pas vendre,
céder, exporter ou réexporter les produits,
technologies ou logiciels SPIROL vers ou pour
une utilisation en Biélorussie, en Crimée, a Cuba,
dans les zones d’'Ukraine non contrdlées par le
gouvernement, en Iran, en Corée du Nord, en
Russie ou en Syrie, ni a toute entité, personne,
région ou pays faisant l'objet d'interdictions
au titre de toute réglementation ou restriction
commerciale applicable.

(8.6) 8.6 Buyer agrees to indemnify and
hold SPIROL, its officers, directors, employees,
agents, affiliates, successors and permitted
assigns harmless from any and all losses,
damages, liabilities, claims, actions, judgments,
costs or expenses of whatever kind, including
reasonable attorneys’ fees, arising out of or
in connection with (a) a breach of the Buyer's
obligations under the Contract, (b) any negligent
or more culpable act or omission of the
Buyer or its personnel in connection with the
performance of the Contract, and/or (c) any
bodily injury, death of any person or damage
to real or tangible personal property caused
by the willful or negligent acts or omissions
of the Buyer or its personnel, except in each
case to the extent directly caused by SPIROLs
gross negligence or willful misconduct.

(8.6) SPIROL, ses dirigeants, administrateurs,
employés, agents, sociétés affiliées,
successeurs et ayants droit autorisés, contre
toute perte, tout dommage, toute responsabilité,
réclamation, action, jugement, colt ou dépense
de quelque nature que ce soit, y compris les
honoraires raisonnables d'avocat, résultant de
ou liés a (a) tout manquement de I'Acheteur a
ses obligations au titre du Contrat ; (b) tout acte
ou omission de I'’Acheteur ou de son personnel,
qu’il soit négligent ou d'une gravité supérieure,
dans le cadre de I'exécution du Contrat ; et/
ou (c) tout dommage corporel, décés de toute
personne ou dommage causé a des biens
immobiliers ou a des biens meubles corporels,
résultant d'actes ou omissions intentionnels ou
négligents de I'Acheteur ou de son personnel,
sauf dans la mesure ou ces pertes ou
dommages résultent directement d’'une faute
lourde ou d’'une faute intentionnelle de SPIROL.

9. Confidential Information and Privacy
Policy

9. Informations confidentielles et
politique de confidentialité

Valable a compter du : Ter juillet 2026

@)

Francais Page 17/ 20



SPIROL

CONDITIONS GENERALES DE
VENTE DE SPIROL

(9.1) “Confidential Information” means all
information (communicated in writing, orally,
electronically or by any other means, directly or
indirectly), including information related to the
Contract and the transactions contemplated
therein or to any other related contractual or
non-contractual relationship between SPIROL
and the Buyer, which by its nature is intended
solely for the information of the recipient, which
is marked “confidential” or “private” or which
is otherwise confidential, and any information
relating to a party’s business transactions and
financial arrangements with another person
with whom that party has a confidential
relationship with respect to the subject matter.

(9.1) “Informations Confidentielles” désigne
toute information (communiquée par écrit,
oralement, par voie électronique ou par tout
autre moyen, directement ou indirectement), y
compris les informations relatives au Contrat et
aux opérations quiy sont envisagées, ou a toute
autre relation contractuelle ou non contractuelle
entre SPIROL et I'Acheteur, qui, par sa nature,
est destinée exclusivement a [linformation
du destinataire, qui est identifiée comme
“confidentielle” ou “privée” ou qui présente
par ailleurs un caractére confidentiel, ainsi
que toute information relative aux opérations
commerciales et aux accords financiers d’'une
partie avec un tiers avec lequel cette partie
entretient une relation confidentielle en lien avec
l'objet concerné.

(9.2) Neither party to the Contract, including their
affiliates, owners, managers and employees,
shall use or disclose, or permit to be used or
disclosed to any third party for any purpose
other than the proper performance of its
obligations under the Contract, any trade secrets
or other confidential information concerning the
practices or business of the other party or the
respective Goods received or obtained directly
or indirectly, or issue any public announcement,
communication or circular letter concerning
transactions relating to the subject business
without the prior written consent of the notifying
party. This obligation shall be effective for a
period of 5 years after the delivery of the subject
supplies, but shall not apply to information that
(i) was already publicly known at the time of
disclosure to the receiving party or becomes
publicly known through no fault of the receiving
party; (ii) was already known to the receiving
party, without any obligation of confidentiality, at
the time it was disclosed to the receiving party;

(9.2) Aucune des parties au Contrat, y
compris leurs sociétés affiliées, dirigeants,
administrateurs et employés, ne devra utiliser
ni divulguer, ni permettre ['utilisation ou la
divulgation a un tiers, pour quelque finalité
que ce soit autre que la bonne exécution
de ses obligations au titre du Contrat, tout
secret commercial ou toute autre information
confidentielle relative aux activités ou a
I'exploitation de l'autre partie, ou aux Produits
concernés, regus ou obtenus directement ou
indirectement, ni émettre d'annonce publique,
communication ou circulaire concernant des
transactions liées a l'objet du présent Contrat
sans le consentement préalable écrit de la
partie concernée. Cette obligation restera en
vigueur pendant une durée de 5 ans a compter
de la livraison des fournitures concernées, mais
ne s'appliquera pas aux informations qui (i)
étaient déja du domaine public au moment de
leur divulgation a la partie destinataire ou qui
deviennent publiques sans faute de la partie
destinataire apres leur divulgation ; (ii) étaient
déja connues de la partie destinataire, sans
obligation de confidentialité, au moment de leur
divulgation ;
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(iii) independently discovered by the receiving
party or its affiliates and disclosed in
confidence to a third party, without reference
to the disclosing party’'s confidential
Information or other information, as evidenced
by written records at the time; (iv) required
by law or stock exchange rules to which the
receiving party is subject, provided that only
the required information is disclosed; or (v)
rightfully obtained by the receiving party
from a third party who was authorized to
disclose such information without restriction.

(iii) ont été découvertes de maniéreindépendante
par la partie destinataire ou ses affiliés et
divulguées confidentiellement a un tiers, sans
référence aux Informations confidentielles
de la partie divulgatrice, comme en attestent
des documents écrits contemporains ; (iv)
doivent étre divulguées en vertu de la loi ou des
regles d'une autorité de marché auxquelles la
partie destinataire est soumise, sous réserve
que seule linformation strictement requise
soit divulguée ; ou (v) ont été légitimement
obtenues par la partie destinataire aupres d’'un
tiers autorisé a les divulguer sans restriction.

(9.3) The Parties undertake to process the
personal data received from the other party
and/or its affiliates in accordance with the
laws applicable to the processing of personal
data. This also includes the obligation to act in
accordance with obligations when disclosing
personal data to recipients (e.g. service
providers) within or outside the European Union
andthe United Kingdom foraccounting, financing
and/or contract management purposes.

(9.3) Les Parties s’engagent a traiter les données
a caractere personnel regues de l'autre partie et/
ou de ses sociétés affiliées conformément aux
lois applicables en matiere de protection des
données. Cet engagement inclut également le
respect des obligations liées ala communication
de ces données a des destinataires (tels que
des prestataires de services), situés au sein
ou en dehors de I'Union européenne et du
Royaume-Uni, notamment a des fins de
comptabilité, de financement et/ou de gestion
contractuelle.

10. Governing Law and Place of
Jurisdiction

10. Droit applicable et juridiction
compétente

(10.1) The Contract including the Terms and
any and all legal relations between SPIROL
and Buyer shall be governed by and construed
in accordance with the substantive laws of
the Czech Republic. The application of the
United Nations Convention on Contracts for the
International Sale of Goods (CISG) to the legal
relationship between SPIROL and the Buyer is
excluded. The legal requirements and effects of
the retention of title pursuant to these Terms are
governed by the rules of law at the respective
location of the Goods, to the extent that pursuant
to rules of law, the choice of Czech laws should
be prohibited or not be effective.

(10.1) Le Contrat, y compris les présentes
Conditions ainsi que toute relation juridique
entre SPIROL et 'Acheteur, est régi et interprété
conformément au droit matériel de la République
tcheque. Lapplication de la Convention des
Nations Unies sur les contrats de vente
internationale de marchandises (CISG) est
expressément exclue des relations juridiques
entre SPIROL et ['‘Acheteur. Les conditions
juridiques et les effets de la réserve de propriété
conformément aux présentes Conditions sont
régis par le droit applicable au lieu de situation
des Marchandises, dans la mesure ou, en vertu
des regles de droit, le choix du droit tcheque
serait interdit ou inopérant.
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(10.2) Exclusive place of jurisdiction for any and
all direct or indirect disputes in connection with
the Contract is the general court of SPIROL in
the Czech Republic. At its own choice, SPIROL
is entitled to institute legal proceedings at the
place of general jurisdiction of the Buyer.

(10.2) Le tribunal compétent a titre exclusif
pour tout litige, direct ou indirect, en lien avec
le Contrat est le tribunal de droit commun de
SPIROL en République tchéque. Toutefois,
SPIROL se réserve le droit d’engager toute
procédure judiciaire devant le tribunal compétent
du lieu de juridiction du Client.

11. Miscellaneous

11. Divers

(11.7) In case thatany provision of the Contractin
whole orin partis or becomes invalid, ineffective
or unenforceable but would be valid, effective
and enforceable should any part thereof be
deleted, such provision or part thereof should be
deemed to be deleted in the extent needed for
validity, effectiveness and enforceability of the
Agreement as a whole, while retaining as much
as possible of the original economical meaning
of the affected provision.

(11.7) Dans le cas ou une disposition du Contrat,
entout ou en partie, serait ou deviendrait invalide,
inopérante ou inapplicable, mais pourrait étre
valide, effective et applicable si une partie de
celle-ci était supprimée, la dite disposition ou la
partie concernée sera réputée supprimée dans
la mesure nécessaire pour assurer la validité,
I'effectivité et I'applicabilité de I'Accord dans
son ensemble, tout en préservant autant que
possible la portée économique initiale de la
disposition affectée.

(11.2) The English version of these Terms
shall prevail. The Czech translation serves for
information purposes only.

(11.2) La version anglaise des présentes
conditions prévaut. La traduction frangais est
fournie a titre informatif uniquement.

(11.3) Buyer may not assign, transfer or set-off
any its rights or obligations under this Contract
without SPIROLSs prior written consent.

(11.3) LAcheteur ne peut céder, transférer ni
compenser tout ou partie de ses droits ou
obligations au titre du présent Contrat sans
I'accord écrit préalable de SPIROL.

(11.4) These Terms shall come into force and
effectonthe above dateandreplace any previous
terms and conditions of sale of SPIROL.

(11.4) Les présentes conditions entrent
en vigueur a la date indiquée ci-dessus et
remplacent I'ensemble des conditions générales
de vente antérieures de SPIROL.
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ENGLISH

POLSKI

1. Application of These Terms &
Conditions

1. Zatozenia niniejszych warunkéw

(1.7) All deliveries and performances of SPIROL
s.r.o., ID No. 19563825, with its registered seat
at Podnikatelskd 600, 252 67 Tuchomeérice,
file No. C 388479 maintained by the Municipal
Court in Prague (“SPIROL"), are subject to these
Terms and Conditions (“Terms”). The Terms
are part of any contract entered into between
SPIROL and any of its customers (“Buyer”)
regarding products and services supplied by
SPIROL (hereinafter also “Goods”). The Terms
deem to be accepted with the acceptance of
the offer of the Goods. They remain in force and
apply to any future deliveries, services or offers
of SPIROL to Buyer, even if not explicitly agreed
upon again.

(1.1) Wszystkie dostawy i ustugi realizowane
przez SPIROL s.ro, nr identyfikacyjny
19563825, z siedzibg przy ul. Podnikatelska
600, 252 67 Tuchomeérice, nr rejestru C 388479
prowadzonego przez Sad Miejski w Pradze
(,SPIROL"), podlegajg niniejszym Warunkom
(,Warunki”). Warunki stanowig czes¢ kazdej
umowy zawartej miedzy SPIROL a dowolnym z
jej klientéw (,Kupujacy”) dotyczacej produktow
i ustug dostarczanych przez SPIROL (zwanych
dalej réwniez ,Towarami”). Warunki uznaje
sie za przyjete wraz z przyjeciem oferty
dotyczacej Towarow. Pozostajg one w mocy
i majg zastosowanie do wszelkich przysztych
dostaw, ustug lub ofert SPIROL skierowanych
do Kupujgcego, nawet jesli nie zostanie to
ponownie wyraznie uzgodnione.

(1.2) Buyer's general terms and conditions
(including any terms referenced in Buyer's
purchase order) are not accepted and shall not
apply, unless SPIROL expressly agrees to them
in writing in a document signed by SPIROL. Any
acceptance, order acknowledgement, delivery
or other performance by SPIROL is expressly
conditioned upon Buyer's acceptance of these
Terms and constitutes SPIROLs express
objection to Buyer's terms and conditions.
If Buyer does not accept such objection, no
Contract is concluded.

(1.2) Ogodlne warunkiKupujgcego (wtymwszelkie
warunki, do ktorych odwotuje sie Kupujgcy w
swoim zamodwieniu) nie sg akceptowane i nie
majg zastosowania, chyba ze firma SPIROL
wyraznie wyrazi na nie zgode na pismie w
dokumencie podpisanym przez  SPIROL.
Kazda akceptacja, potwierdzenie zamdwienia,
dostawa lub inne dziatanie ze strony SPIROL jest
wyraznie uzaleznione od akceptacji niniejszych
Warunkéw przez Kupujgcego i stanowi wyrazny
sprzeciw firmy SPIROL wobec warunkéw
Kupujgcego. Jezeli Kupujacy nie zaakceptuje
takiego sprzeciwu, umowa nie zostaje zawarta

(1.3) The written contract including the Terms
(the “Contract”) constitutes the complete and
exclusive agreement between SPIROL and
Buyer, which expresses the complete agreement
between the parties at the time of the conclusion
of the Contract.

(1.3) Pisemna umowa zawierajgca niniejsze
Warunki (zwana dalej ,Umowa”) stanowi
kompletne i wytgczne porozumienie miedzy
SPIROL a Kupujgcym, ktére odzwierciedla
catos$¢ uzgodnien miedzy stronami w momencie
zawarcia Umowy.

(1.4) Oral agreements or agreements that deviate
from the Contract are non-binding. Any changes
to the Contract must be made in writing.

(1.4) Porozumienia ustne lub postanowienia
odbiegajgce od postanowien Umowy nie sg
wigzgce. Wszelkie zmiany w Umowie wymagaja
formy pisemne;j.
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2. Conclusion of the Contract, Order
Acknowledgement

2. Zawarcie umowy, potwierdzenie
zamowienia

(2.1) Conclusion of the Contract between SPIROL
and Buyer requires written acknowledgement by
SPIROL. Written acknowledgementis considered
also via fax or email. In case of an offer made by
SPIROL, the conclusion of the Contract requires
unconditional written acceptance of the offer by
the Buyer.

(2.1) Zawarcie umowy miedzy SPIROL a
Kupujagcym wymaga pisemnego potwierdzenia
ze strony SPIROL. Za pisemne potwierdzenie
uznaje sie rowniez potwierdzenie przestane
faksem lub pocztg elektroniczng. W przypadku
ztozenia oferty przez SPIROL zawarcie umowy
wymaga bezwarunkowego pisemnego przyjecia
tej oferty przez Kupujacego.

(2.2) In order to comply with the written form in
terms of these Terms, transmission via fax or
email shall be deemed sufficient.

(2.2) W celu zachowania wymogu formy
pisemnejokreslonego w niniejszych Warunkach
za wystarczajgce uznaje sie przestanie
dokumentu faksem lub pocztg elektroniczna.

(2.3) Specifications regarding the Goods
issued by SPIROL (e.g. weight, measure,
capacitance, tolerance and technical data) as
well as description of the Goods (e.g. chart or
illustration) are not guaranteed quality or other
features but description and characterization of
Goods. Deviations in the borders of commercial
practice and deviations on the basis of change
of legal framework or technical improvement, as
well as the replacement of parts by equivalent
parts are permissible to the extent that the
purpose of the Contract is not infringed.

(2.3) Specyfikacje dotyczgce Towaréw wydane
przez SPIROL (np. waga, wymiary, pojemnos¢,
tolerancja i dane techniczne), a takze opis
Towardéw (np. wykres lub ilustracja) nie stanowia
gwarancji jakosci ani innych cech, lecz stanowia
jedynie opis i charakterystyke Towardw.
Dopuszczalne sg odstepstwa mieszczgce sie w
granicach praktyki handlowej oraz odstepstwa
wynikajgce ze zmian ram prawnych lub ulepszen
technicznych, a takze zastgpienie czesci
czesciami rownowaznymi, o ile nie narusza to
celu Umowy..

(2.4) To the extent that SPIROL provides Buyer
with any kind of consultation, engineering,
application assistance or other services in
connection with a purchase of Goods or
otherwise (“Services”), Buyer acknowledges and
agrees that any recommendations, suggestions,
proposals and/or potential plans provided by
SPIROL in connection with its provision of any
Services (“Recommendations”) are subject
to Buyer’s own testing and final approval and
that such Recommendations shall not in any
manner affect or expand the Warranty set
forth herein. SPIROL shall have no liability for
any Recommendations and/or the results of
Buyer’s decision to proceed with or forgo the
Recommendations.

(2.4) W zakresie, w jakim firma SPIROL $wiadczy
na rzecz Kupujgcego wszelkiego rodzaju ustugi
doradcze, inzynieryjne, pomoc w zakresie
zastosowan lub inne ustugi zwigzane z zakupem
Towarédw lub w innym zakresie (,Ustugi”),
Kupujacy przyjmuje do wiadomosci i zgadza sie,
ze wszelkie zalecenia, sugestie, propozycije i/lub
potencjalne plany przedstawione przez SPIROL
w zwigzku ze $wiadczeniem jakichkolwiek
Ustug (,Zalecenia”) podlegajg wtasnym testom i
ostatecznej akceptacji Kupujgcego oraz ze takie
Zalecenia nie bedg w zaden sposdb wptywaé
na niniejsza Gwarancje ani jej rozszerzac.
SPIROL nie ponosi zadnej odpowiedzialnosci
za jakiekolwiek Zalecenia ani za skutki decyz;ji
Kupujgcego o zastosowaniu sie do nich lub z
nich zrezygnowaniu.
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(2.5) Any kind of declarations and notifications
to be made to SPIROL after the conclusion of the
Contract (e.g. setting if a deadline etc.) require
written form.

(2.5) Wszelkie oswiadczenia i zawiadomienia,
ktére nalezy przekaza¢ firmie SPIROL po
zawarciu Umowy (np. ustalenie terminu itp.),
wymagajg formy pisemnej

3. Prices and Payment Obligations

3. Ceny i zobowigzania ptatnicze

(3.1) Prices quoted are denominated in EUR
and based on EXW (Incoterms 2020) in
Tuchomérice/Czech Republic excluding VAT,
handling and other delivery charges, in case of
export shipment, excluding customs as well
as any other charges and taxes, if not explicitly
agreed upon otherwise in the Contract.

(3.1) Podane ceny sg wyrazone w EUR i
oparte na warunkach EXW (Incoterms 2020)
w Tuchoméricach (Czechy), bez podatku VAT,
optat za obstuge i innych kosztéw dostawy; w
przypadku wysytki eksportowej — bez optat
celnych oraz wszelkich innych optat i podatkéw,
o ile w Umowie nie uzgodniono wyraznie inacze;.

(3.2) If the price of raw materials increases
or the cost to SPIROL of supplying the Goods
otherwise increases, or if the shipment of all or
any part of an order is delayed by Buyer, SPIROL
shall have the right to increase the price to
reflect the increased price of the raw materials
or the increased price of the delayed Goods in
effect at the time of the shipment.

(3.2) Jezeli cena surowcoéw wzrosnie lub w
inny sposob wzrosng koszty ponoszone przez
SPIROL w zwigzku z dostawg Towarow, albo
jezeli wysytka catosci lub czesci zamdwienia
zostanie opdzniona przez  Kupujgcego,
SPIROL ma prawo podwyzszy¢ cene w celu
uwzglednienia wzrostu ceny surowcéw
lub  wzrostu ceny opdznionych Towaréw
obowigzujgcej w momencie wysyiki.

(3.3) Buyer agrees that pricing is conditioned on
Buyer’'s complying with the terms of the Contract
with respect to the quantities requested to be
shipped over a specific time period. In the event
that the Buyer does not fulfil the purchase of
the planned quantity within the agreed time not
only by an insignificant part, the Parties agree
that SPIROL may, at its own discretion, either (a)
reasonably increase the prices for the Goods
actually purchased according to their (lesser)
quantity, (b) require the Buyer to pay retroactive
price adjustments determined by SPIROL to
reflect the actual quantities purchased, or (c)
require the Buyer to fulfil the Contract in full.

(3.3) Kupujacy zgadza sie, ze ustalenie cen
jest uzaleznione od przestrzegania przez
Kupujgcego warunkéw Umowy w odniesieniu
do ilosci, o ktérych dostawe wnioskowano w
okreslonym przedziale czasowym. W przypadku,
gdy Kupujacy nie zrealizuje zakupu planowanej
ilosci w uzgodnionym terminie — i to nie tylko
W nieznacznej czesci — Strony uzgadniajg, ze
SPIROL moze, wedtug wtasnego uznania, albo
(a) w uzasadniony sposéb podwyzszyé ceny za
faktycznie zakupione Towary proporcjonalnie
do ich (mniejszej) ilosci, (b) zazada¢ od
Kupujgcego zaptaty retroaktywnych korekt
cenowych ustalonych przez SPIROL w celu
odzwierciedlenia faktycznie zakupionych ilosci,
albo (c) zazada¢ od Kupujgcego petnego
wykonania Umowy.
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(3.4) Payment shall be net thirty (30) days after
date of invoice, unless otherwise specified
in the Contract. Decisive shall be the time of
payment receipt by SPIROL. SPIROL may issue
an invoice for Goods ready for shipment even
though shipment is delayed by Buyer. In case of
a delay in payment, SPIROL has right to default
interest in the amount of 0,1% from the owed
amount for each day of the delay started. Buyer
shall reimburse SPIROL for all reasonable costs
and expenses incurred in collecting overdue
amounts, including reasonable attorneys’ fees.

(3.4) Ptatno$¢ nalezy uiscic w terminie
trzydziestu (30) dni netto od daty wystawienia
faktury, o ile Umowa nie stanowi inaczej.
Decydujgce znaczenie ma moment otrzymania
ptatnosci przez SPIROL. SPIROL moze wystawi¢
fakture za Towary gotowe do wysytki, nawet jesli
wysytka jest opdzniona z winy Kupujgcego. W
przypadku opdznienia w ptatnosci SPIROL ma
prawo do odsetek za zwtoke w wysokosci 0,1%
od naleznej kwoty za kazdy dzien opdznienia,
liczgc od dnia jego rozpoczecia. Kupujacy zwréci
firmie SPIROL wszelkie uzasadnione koszty i
wydatki poniesione w zwigzku z windykacja
zalegtych naleznosci, w tym uzasadnione koszty
obstugi prawne;.

(3.5) Payment shall be made in full without any
deduction or withholding, made, inter alia, by
set-off of mutual claims.

(3.5) Ptatnos$é zostanie dokonana w catosci, bez
zadnych potrgcen ani wstrzyman, wynikajgcych
miedzy innymi z kompensaty wzajemnych
roszczen.

(3.6) In case after the conclusion of the Contract
there is reason to doubt that amounts due
from Buyer will be paid in full when due (e.g.
application to open insolvency proceedings), in
line with legal regulations, SPIROL is entitled to
refusal of performance and (as the case may be
after setting of a deadline) entitled to withdraw
from the Contract. SPIROL reserves the right to
terminate the Contract and/or cancel all or any
part of any order from Buyer at any time if Buyer
fails to pay any amount when due under or
otherwise breaches the Contract or if in SPIROLs
reasonable judgment the financial condition of
the Buyer warrants such action.

(3.6) W przypadku, gdy po zawarciu Umowy
pojawig sie podstawy do podejrzen, ze
naleznosci od Kupujgcego nie zostang
uregulowane w catos$ci w terminie (np. wniosek
0 wszczecie postepowania upadtosciowego),
zgodnie z przepisami prawa firma SPIROL ma
prawo odmoéwi¢ wykonania zobowigzania oraz
(w stosownych przypadkach po wyznaczeniu
terminu) odstgpi¢ od Umowy. SPIROL zastrzega
sobie prawo do rozwigzania Umowy i/lub
anulowania catosci lub czesSci dowolnego
zamoOwienia ztozonego przez Kupujgcego w
dowolnym momencie, jezeli Kupujacy nie uisci
jakiejkolwiek kwoty w terminie zgodnie zUmowa
lub w inny sposéb naruszy jej postanowienia,
lub jezeli wedtug uzasadnionej oceny SPIROL
sytuacja finansowa Kupujgcego uzasadnia
podjecie takich dziatan.

4. Deliveries and Risk

4. Dostawy i ryzyko

(4.1) Deliveries are made ex works (EXW
pursuant to Incoterms 2020) in Tuchoméfice/
Czech Republic or as otherwise explicitly agreed
upon, which also shall be the place of fulfillment.

(4.1) Dostawy realizowane sg na warunkach
ex works (EXW zgodnie z Incoterms 2020) w
Tuchomeéficach (Czechy) lub zgodnie z innymi
wyraznie uzgodnionymi warunkami; miejsce to
stanowi rowniez miejsce wykonania umowy.
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(4.2) Incase Buyerwishes, the Goods are shipped
to another destination. Method of shipment and
packaging are subject to reasonable discretion
of SPIROL, if not agreed upon otherwise.

(4.2) Na zyczenie Kupujgcego Towary s3g
wysytane do innego miejsca przeznaczenia.
Sposéb wysytki i opakowanie pozostajg w
uzasadnionym zakresie w gestii firmy SPIROL, o
ile nie uzgodniono inacze;j.

(4.3) The risk in the Goods pass to Buyer on
delivery EXW (Incoterms 2020), at the latest in
the moment of delivery to carrier, shipper or any
other person being determined in connection
with the shipment) (moment of beginning of
loading being decisive). This is also true in case
of partial delivery or in case SPIROL assumed
other services (e.g. shipment). In case shipment
is delayed because of a reason attributable to
Buyer, the risk passes to Buyer from the day
the Goods are ready for shipment and SPIROL
announced this to Buyer.

(4.3) Ryzyko zwigzane z Towarami przechodzi
na Kupujgcego w momencie dostawy
na warunkach EXW (Incoterms 2020),
najpézniej w momencie przekazania Towaréw
przewoznikowi, spedytorowi lub jakiejkolwiek
innej osobie wyznaczonej w zwigzku z
wysytka (decydujacy jest moment rozpoczecia
zatadunku). Ma to réwniez zastosowanie w
przypadku dostaw czesciowych lub gdy firma
SPIROL podjeta sie swiadczenia innych ustug
(np. wysytki). W przypadku opdZnienia wysyiki z
przyczyn lezgcych po stronie Kupujgcego ryzyko
przechodzi na Kupujgcego od dnia, w ktorym
Towary sg gotowe do wysytki, a firma SPIROL
poinformowata o tym Kupujgcego.

(4.4) The shipment will only be insured by
SPIROL in case explicitly agreed upon with the
Buyer and at expense of the Buyer.

(4.4) Przesytka zostanie ubezpieczona przez
firme SPIROL wytgcznie w przypadku wyraznego
uzgodnienia tego z Kupujgcym i na koszt
Kupujacego.

(4.5) Time limits and deadlines announced by
SPIROL in connection with Goods only apply
approximately, if not explicitly a fixed deadline
or a fixed date has been agreed upon between
SPIROL and Buyer. In case shipment has been
agreed upon, term and day of delivery refer
to the time of handing the Goods over to the
carrier, shipper or a third person assigned in
connection with the shipment. If, in SPIROLs
reasonable judgment, delivery is delayed for
an unreasonable period of time for reasons
not attributable to SPIROL, SPIROL may cancel
the applicable order by written notice to Buyer
without any liability for damages.

(4.5) Ograniczenia czasowe i terminy ogtoszone
przez SPIROL w odniesieniu do Towaréw maja
charakter orientacyjny, o ile miedzy SPIROL a
Kupujacym nie uzgodniono wyraznie statego
terminu lub konkretnej daty. W przypadku
uzgodnienia wysytki termin i dzien dostawy
odnoszg sie do momentu przekazania Towarow
przewoznikowi, spedytorowi lub osobie trzeciej
wyznaczonej w zwigzku z wysytka. Jezeli,
wedtug uzasadnionej oceny SPIROL, dostawa
zostanie opodzniona o nieuzasadniony okres
z przyczyn niezaleznych od SPIROL, SPIROL
moze anulowa¢ dane zamdwienie poprzez
pisemne zawiadomienie Kupujgcego bez
ponoszenia jakiejkolwiek odpowiedzialnosci za
odszkodowanie.

Obowigzuje od: 1 lipca 2026 r.
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(4.6) In case Buyer does not fulfill his contractual
obligations towards SPIROL, regardless of rights
in connection with the Buyer's default (e.g.
claims in connection default interest or with
damages based on default), SPIROL is entitled
to unilaterally change the term of delivery/
performance.

(4.6) W przypadku, gdy Kupujacy nie wywigze
sie ze swoich zobowigzan umownych wobec
SPIROL, niezaleznie od praw wynikajgcych z
niewykonania zobowigzan przez Kupujgcego
(np. roszczen dotyczacych odsetek za zwtoke
lub odszkodowania z tytutu niewykonania
zobowigzan), SPIROL maprawo dojednostronnej
zmiany terminu dostawy/wykonania.

(4.7) In case SPIROL is not able to observe
fixed terms/times of delivers/performance
based on grounds not attributable to SPIROL
(such as force majeure or other events that, at
the time of conclusion of the Contract, were
not foreseeable and which are not attributable
to SPIROL such as blockage, strikes, labor
disputes, shortages or slowdowns, barriers in
supply with necessary raw materials or energy,
lack of employees, pandemic, epidemic, severe
weather conditions, flood, fire, earthquake,
explosion, regulatory measures, governmental
actions, war, invasion, hostilities (whether war is
declared or not), terrorist threats or acts, riot or
other civil unrest, embargoes, tariffs, national or
regional emergency, inability to obtain permits
or licenses, significant increase of costs or any
other events, causes or circumstances beyond
SPIROLs control etc.) (“Nonavailability of
Goods”), SPIROL is going to promptly notify Buyer
of such grounds and of the estimated new term/
time of delivery. In case such grounds should
considerably impede or even make delivery
impossible and such impediment should not be
temporary, SPIROL is entitled to withdraw from
the Contract. In case of temporary impediments,
term and time of delivery/performance are
extended by the term of impediment plus
reasonable add on. If in case of an extension
based on grounds as aforesaid, acceptance of
the Goods should not be reasonable for Buyer,
Buyer is entitled to withdraw from Contract by
written declaration to SPIROL made no later
than 15 days from the date of receipt of SPIROLs
notification on Nonavailability of Goods, unless
agreed otherwise; provided that such withdrawal
shall apply only to the undelivered part of the
Goods and Buyer shall reimburse SPIROL for

(4.7) W przypadku, gdy firma SPIROL nie bedzie
w stanie dotrzymacC ustalonych terminéw
dostaw lub wykonania z przyczyn, za ktére firma
SPIROL nie ponosi odpowiedzialnosci (takich
jak sita wyzsza lub inne zdarzenia, ktérych w
momencie zawarcia Umowy nie mozna bylto
przewidziec¢ i za ktore firma SPIROL nie ponosi
odpowiedzialnosci, np. blokady, strajki, spory

pracownicze, niedobory Ilub spowolnienia,
utrudnienia w  dostawach  niezbednych
surowcow lub energii, brak pracownikéw,

pandemia, epidemia, trudne warunki pogodowe,
powodz, pozar, trzesienie ziemi, wybuch,
srodki regulacyjne, dziatania rzgdowe, wojna,
inwazja, dziatania wojenne (niezaleznie od tego,
czy wojna zostata wypowiedziana, czy nie),
zagrozenia lub akty terrorystyczne, zamieszki
lub inne niepokoje spoteczne, embarga, cta,
stan wyjgtkowy na szczeblu krajowym lub
regionalnym, niemoznosc¢ uzyskania zezwolen
lub licencji, znaczny wzrost kosztéw lub
jakiekolwiek inne zdarzenia, przyczyny lub
okolicznosci pozostajgce poza kontrolg SPIROL
itp.) (,Brak dostepnosci towaréw”), firma
SPIROL niezwtocznie powiadomi Kupujgcego
o takich przyczynach oraz o szacowanym
nowym terminie dostawy. W przypadku, gdy
przyczyny te znacznie utrudnig lub nawet
uniemozliwig dostawe, a utrudnienie to nie
bedzie miato charakteru tymczasowego, firma
SPIROL ma prawo odstgpi¢ od Umowy. W
przypadku utrudnien tymczasowych termin
dostawy/wykonania ulega przedtuzeniu o
czas trwania utrudnienia powiekszony o
rozsadny okres dodatkowy. Jezeli w przypadku
przedtuzenia terminu z przyczyn, o ktorych
mowa powyzej, przyjecie Towaréw nie bytoby
uzasadnione z punktu widzenia Kupujgcego,

Obowigzuje od: 1 lipca 2026 r.
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all reasonable costs and expenses incurred by
SPIROL in connection with the affected order
up to the date of withdrawal (including, without
limitation, costs of materials, work in progress
and non-cancellable commitments). In no event
shall SPIROL be liable for any damages or losses
caused by delays in delivery resulting from the
circumstances described in this article.

Kupujgcy ma prawo odstgpi¢ od Umowy
poprzez ztozenie pisemnego oswiadczenia
skierowanego do SPIROL nie pdzniej niz 15 dni
od daty otrzymania powiadomienia od SPIROL
o niedostepnosci Towardw, o ile nie uzgodniono
inaczej;, z zastrzezeniem, ze takie odstgpienie
dotyczy wyltgcznie niedostarczonej czesci
Towardw, a Kupujgcy zwrdci SPIROL wszelkie
uzasadnione koszty i wydatki poniesione przez
SPIROL w zwigzku z danym zamdwieniem do
dnia odstagpienia (w tym miedzy innymi koszty
materiatéw, produkcji w toku oraz zobowigzan,
ktérych nie mozna anulowac). W zadnym
wypadku SPIROL nie ponosi odpowiedzialnosci
za jakiekolwiek szkody lub straty spowodowane
opoOznieniami w dostawie wynikajagcymi z
okolicznosci opisanych w niniejszym artykule.

(4.8) Default in delivery on the side of SPIROL
is determined on the basis of the law. In case
of a default on SPIROLs side, Buyer may claim
for a flat-rate compensation for damages -
contractual penalty. Such flat-rate compensation
for damages is calculated on the basis of 0.5%
of the net price of the Goods in default per
completed week of default, in maximum 5% of
delivery value of the Goods in default. SPIROL
reserves the right to proof that there is no
damage at all or considerably lower damage
than claimed under the contractual penalty and
compensate only actual damage. In each case,
a written remainder sent by Buyer is required to
constitute a default on SPIROLSs side.

(4.8) 4.8 Opdznienie w dostawie ze strony
SPIROL jest ustalane zgodnie z przepisami
prawa. W przypadku opoznienia ze strony
SPIROL Kupujacy moze dochodzié ryczattowego
odszkodowania - kary umownej. Takie
ryczattowe odszkodowanie oblicza sie w
wysokosci 0,5% ceny netto Towarow, ktérych
dostawa sie opOznia, za kazdy petny tydzien
opdznienia, przy czym maksymalna kwota
nie moze przekroczy¢ 5% wartosci dostawy
Towarow, ktorych dostawa sie op6znia. SPIROL
zastrzega sobie prawo do udowodnienia, ze
szkoda w ogdle nie wystgpita lub jest znacznie
nizsza niz kwota zgdana z tytutu kary umownej,
oraz do wyptaty odszkodowania wytgcznie
w wysokosci rzeczywistej szkody. W kazdym
przypadku do stwierdzenia opdznienia po stronie
SPIROL wymagane jest pisemne upomnienie
wystane przez Kupujgcego.

(4.9) SPIROL is entitled to partial delivery
especially in case:

(4.9) SPIROL ma prawo do realizacji dostawy
czesciowej, zwtaszcza w przypadku:

« such partial delivery is suitable for Buyer for
the purposes of the Contract;

+ taka dostawa czesciowa jest dla
Kupujacego odpowiednia w kontekscie
Umowy;

+ the delivery of the remaining part of the
Goods is ensured; and

+ zapewniona jest dostawa pozostatej czesci
Towardw; oraz

Obowigzuje od: 1 lipca 2026 r.
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Buyer does not incur considerable
additional costs or expenses (if not SPIROL
agrees to assume such additional costs or
expenses).

Kupujacy nie ponosi znacznych
dodatkowych kosztéw ani wydatkéw (o ile
firma SPIROL nie zgodzi sie pokry¢ takich
dodatkowych kosztéw lub wydatkow).

5. Retention of Title

5. Zastrzezenie prawa wtasnosci

(5.1) Notwithstanding the passing of risk in
and possession of the Goods, the title to the
Goods shall pass to Buyer upon the full payment
of all current claims of SPIROL arising from
or in connection with the respective Contract.
SPIROL, may, at its sole discretion, specify in
writing prior to the conclusion of the Contract
that additional claims of SPIROL against the
Buyer not arising from or in connection with the
Contract but arising from or in connection with
the business connection between the parties are
also covered by this retention of title (“Secured
Claims”).

(5.1) Niezaleznie od przej$ciaryzykaiposiadania
Towaréw, prawo wiasnosci do Towardw
przechodzi na Kupujgcego z chwilg catkowitej
sptaty  wszystkich  biezgcych  naleznoSci
firmy SPIROL wynikajgcych z danej Umowy
lub zwigzanych z nig. SPIROL moze, wedtug
wtasnego uznania, okresli¢ na piSmie przed
zawarciem Umowy, ze niniejsze zastrzezenie
wtasnosci obejmuje réwniez  dodatkowe
roszczenia SPIROL wobec Kupujacego, ktére
nie wynikajg z Umowy ani nie sg z nig zwigzane,
ale wynikajg ze stosunkéw handlowych miedzy
stronami lub sg z nimi zwigzane (,Roszczenia
zabezpieczone”).

(5.2) SPIROL is and shall remain the sole and
exclusive owner of all right, title and interest
in and to any tools, equipment and fixtures
required, purchased or created to produce the
Goods for or on behalf of the Buyer.

(5.2) SPIROL jest i pozostanie jedynym i
wytgcznymwtascicielemwszelkich praw, tytutow
i udziatow dotyczacych wszelkich narzedzi,
sprzetu i osprzetu niezbednych, zakupionych
lub stworzonych w celu wytworzenia Towarow
dla Kupujacego lub w jego imieniu.

(5.3) The Goods under the retention of title
before the title to the Goods passes to Buyer (i)
may not be pledged to a third party or transferred
by way of security, (ii) are to be stored from all
other goods held by Buyer, and (iii) are to be
labeled as property of SPIROL. Such Goods are
to be insured by Buyer against all insurable risks
for their full price. In case there is a third party
taking hold of such Goods, Buyer shall inform
SPIROL immediately as to such actions.

(5.3) Towary objete zastrzezeniem wtasnosci,
zanim prawo wtasnosci do nich przejdzie na
Kupujacego, (i) nie mogg byé zastawiane na
rzecz osob trzecich ani przekazywane jako
zabezpieczenie, (ii) nalezy je przechowywac
oddzielnie od wszystkich innych towarow
znajdujgcych sie w posiadaniu Kupujgcego oraz
(iii) nalezy je oznaczy¢ jako wtasnos¢ firmy
SPIROL. Towary te muszg by¢ ubezpieczone
przez Kupujgcego od wszelkich ubezpieczalnych
ryzyk na petng wartosé. W przypadku przejecia
takich Towaréw przez osobe trzecig Kupujacy
ma obowigzek niezwtocznie poinformowac
firme SPIROL o takich dziataniach.

Obowigzuje od: 1 lipca 2026 r.
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(5.4) In case of a breach of the Contract by Buyer,
especially in case of any default of payment,
which constitutes a material breach of the
Contract, SPIROL pursuanttostatutoryprovisions
is entitled to withdraw from the Contract and to
reclaim the Goods based on the retention of
title and withdrawal from the Contract. In case
of default of payment, such rights are only to
be executed by SPIROL in case of prior setting
of a reasonable deadline for payment to Buyer
withoutresultorincase such settingof adeadline
pursuant to statutory provisions is unnecessary.

(5.4) W przypadku naruszenia Umowy przez
Kupujgcego, a w szczegodlnosci w przypadku
op6znienia w ptfatnosci, ktére stanowi istotne
naruszenie Umowy, firma SPIROL, zgodnie z
przepisami ustawowymi, ma prawo odstgpic
od Umowy oraz zada¢ zwrotu Towarow
na  podstawie  zastrzezenia  witasnosci
oraz odstgpienia od Umowy. W przypadku
opOznienia w ptatnosci prawa te mogg zostaé
wykonane przez firme SPIROL wytacznie po
bezskutecznym  wyznaczeniu  Kupujgcemu
rozsadnego terminu na dokonanie ptatnosci lub
w przypadku, gdy wyznaczenie takiego terminu
zgodnie z przepisami ustawowymi nie jest
konieczne.

(5.5) Buyer may resell or process the Goods in
the ordinary course of its business. In such case,
the following additional provisions shall apply:

(5.5) Nabywca moze odsprzedawaé lub
przetwarza¢ Towary w ramach zwyklej
dziatalnosci gospodarczej. W takim przypadku
zastosowanie majg nastepujgce dodatkowe
postanowienia:

(@) The retention of title in the case of
processing of Goods with the property of third
parties shall be governed by the provisions of
§ 1074 et seq. of the Act No. 89/2012 Coll.,
the Civil Code, as amended (the “Civil Code”).
If the owner of the processed item is not
SPIROL, the Buyer shall compensate SPIROL
for the value of the Goods lost because of
the transfer of ownership to a third party.

(a) Zastrzezenie wtasnosci w przypadku
przetwarzania  Towaréw  stanowigcych
wtasnos¢ oséb trzecich regulujg przepisy
§ 1074 i nastepne ustawy nr 89/2012 Coll.,
Kodeksu cywilnego, z pézniejszymizmianami
(zwanegodalej,Kodeksemcywilnym”). Jezeli
witascicielem przetworzonego przedmiotu
nie jest SPIROL, Kupujacy jest zobowigzany
do wyptacenia SPIROL odszkodowania w
wysokosci wartosci Towardéw utraconych w
wyniku przeniesienia witasnosci na osobe
trzecia.

(b) Any claims arising out of or in connection
with the resale of the Goods or emerged
products to third parties are hereby assigned
by way of security to SPIROL by Buyer in total
or to the amount of SPIROLs co- ownership
pursuant to the foregoing paragraph,
respectively. SPIROL hereby accepts such
assignment.

(b) Wszelkie roszczenia wynikajagce z
odsprzedazy Towaréw lub produktéw
pochodnych osobom trzecim lub zwigzane
z tg odsprzedazg zostajg niniejszym
scedowane przez Kupujgcego na rzecz
SPIROL tytutem zabezpieczenia, w catosci
lub odpowiednio do wysokosci udziatu
SPIROL we wspétwitasnosci zgodnie z
powyzszym ustepem. SPIROL niniejszym
przyjmuje te cesje.

Obowigzuje od: 1 lipca 2026 r.
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(c) Buyer is entitled to collect the claims
arising from aresale besides SPIROL. SPIROL
is obligated not to collect the claim as long
as (i) Buyer fulfills its payment obligations
towards SPIROL, (ii) Buyer is not in default
of payment, (iii) Buyer has not requested to
open insolvency proceedings and (iv) there
is no other defect of Buyer's performance
ability. In case one of the aforesaid features
is not true, SPIROL may demand that Buyer
delivers the respective claim, the name of
the debtor as well as any documentation and
any of the necessary information to collect
the claim and announces the assignment of
the claim to the debtor.

(c) Kupujacy jest uprawniony do windykacji
wierzytelnosci wynikajgcych z odsprzedazy
niezaleznie od firmy SPIROL. Firma SPIROL
jest zobowigzana do powstrzymania sie od
windykacji wierzytelnosci, o ile (i) Kupujacy
wywigzuje sie ze swoich zobowigzan
ptatniczych wobec firmy SPIROL, (ii) Kupujacy
nie zalega z ptatnosciami, (iii) Kupujgcy nie
ztozyt wniosku o wszczecie postepowania
upadtosciowego oraz (iv) niewystepuje zadna
inna przeszkoda w zdolnosci Kupujgcego do
wywigzania sie z zobowigzan. W przypadku,
gdy ktorykolwiek z powyzszych warunkdw nie
jest spetniony, firma SPIROL moze zazadaé
od Kupujgcego przekazania odpowiedniej
wierzytelnosci, podania nazwiska dtuznika,
a takze wszelkiej dokumentaciji i informac;ji
niezbednych do Sciggniecia wierzytelnosci
oraz powiadomienia dluznika o cesji
wierzytelnosci.

6. Warranty

6. Gwarancja

(6.1) Unless otherwise agreed in writing by the
parties, SPIROL warrants to the Buyer that the
Goods shall be free from defects in appearance,
material or workmanship (“Defect’) under
normal use for a period of 1 year (“Warranty”)
from delivery of the Goods (EXW Incoterms
2020) or, in case acceptance by Buyer is required,
from acceptance of the Goods.

(6.1) O ile strony nie uzgodnig inaczej na pismie,
firma SPIROL gwarantuje Kupujgcemu, ze Towary
beda wolne od wad wygladu, materiatowych
lub wykonawczych (,Wada”) przy normalnym
uzytkowaniu przez okres 1 roku (,Gwarancja”) od
daty dostawy Towaréw (EXW Incoterms 2020)
lub, w przypadku gdy wymagane jest odbioru
przez Kupujgcego, od daty odbioru Towaréw.

(6.2) In case Goods are machines or equipment
(“Equipment”), time period of warranty is (i) 180
days from delivery, in case Equipment is used by
Buyer in no more than one eight-hour shift per
day or equivalent; and (ii) 90 days for Equipment
that is used by Buyer in more than one eight-
hour shift per day or equivalent.

(6.2) Wprzypadku,gdy Towary stanowig maszyny
lub urzadzenia (,Urzadzenia”), okres gwaranc;ji
wynosi (i) 180 dni od daty dostawy, jezeli
Urzadzenia sg uzytkowane przez Kupujgcego
nie czesciej niz przez jedng osmiogodzinng
zmiane dziennie lub jej odpowiednik; oraz
(i) 90 dni w przypadku Urzadzen, ktére sa
uzytkowane przez Kupujgcego czesciej niz
przez jedng oSmiogodzinng zmiane dziennie lub
jej odpowiednik.

Obowigzuje od: 1 lipca 2026 r.
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(6.3) SPIROL shall, within the Warranty period,
remedy any material defectinthe Goodsresulting
from defective design, material or workmanship
which adversely affects the function of the
Goods. Claims shall not be made in the event of
insignificant deviations or minor deterioration in
the performance of the Goods.

(6.3) W okresie obowigzywania gwarancji firma
SPIROL usunie wszelkie istotne wady Towarow
wynikajgce z wadliwego projektu, materiatu
lub wykonania, ktére majg negatywny wptyw
na funkcjonowanie Towaréw. Roszczenia nie
przystuguja w przypadku nieznacznych odchylen
lub niewielkiego pogorszenia wtasciwosci
eksploatacyjnych Towarow.

(6.4) The Warranty does not apply to the Goods
that:

(6.4) Gwarancja nie obejmuje Towaréw, ktore:

(6.4.1) have been repaired or altered outside
SPIROLs plant in any way that, in SPIROLSs
opinion, affects its operability;

(6.4.1) zostaty naprawione lub
zmodyfikowane poza zaktadem SPIROL w
sposob, ktéry — w opinii SPIROL — wptywa na
ich sprawnos¢ dziatania;

(6.4.2) have been subject to modification,
accident, misuse, abuse, misapplication or
abnormal use;

(6.4.2) byty przedmiotem modyfikac;ji, ulegty
wypadkowi, byty przedmiotemniewtasciwego
uzytkowania, naduzycia, niewtasciwego
zastosowania lub uzytkowania niezgodnego
Z przeznaczeniem;

(6.4.3) have been installed, operated or
used in a manner contrary to SPIROLSs
instructions or in a manner disregarding

(6.4.3) zostaty zainstalowane, eksploatowane
lub uzytkowane w sposéb niezgodny z
instrukcjami firmy SPIROL lub z pominieciem

handling or operation.

SPIROLs instructions regarding operation instrukcji  firmy  SPIROL  dotyczacych
and maintenance; eksploataciji i konserwacji;

(6.4.4) have been subjected to abnormal (6.4.4) byty narazone na nadmierne
or unusual physical or electrical stress or lub  nietypowe  obcigzenia  fizyczne
environmental conditions, abuse or negligent lub elektryczne, niekorzystne warunki

srodowiskowe, niewtasciwe uzytkowanie lub
niedbate obchodzenie sie z nimi lub obstuge.

(6.5) Any rights based on defects of the Goods
including warranty claims require compliance
with regulations as to statutory rules of law
as to inspection and the requirement to make
complaints in respect of a defect immediately
(sections 2104 and 2112 of the Civil Code).
The Buyer must inspect the Goods diligently
immediately after delivery by the Buyer. In case
of defects which in case of an immediate and
diligent inspection were not evident, the Goods
are deemed to be accepted by Buyer and defect-
free, if the respective complaint does not reach
SPIROL within 3 business days from the Buyer’s
knowledge of the respective defect; in case a
defect is noticeable at an earlier date, such date
is decisive.

(6.5) Wszelkie prawa wynikajgce zwad Towaréw,
w tym roszczenia gwarancyjne, wymagaja
przestrzegania przepiséw dotyczacych
ustawowych zasad kontroli oraz obowigzku
niezwtocznego zgtoszenia reklamacji z tytutu
wady (art. 2104 i 2112 Kodeksu cywilnego).
Kupujacy ma obowigzek dokonac starannej
kontroli Towardéw niezwtocznie po ich odbiorze.
W przypadku wad, ktére nie byty widoczne przy
natychmiastowej i starannej kontroli, Towary
uznaje sie za przyjete przez Kupujgcego i
wolne od wad, jezeli odpowiednia reklamacja
nie dotrze do SPIROL w ciggu 3 dni roboczych
od momentu, w ktérym Kupujgcy powzigt
wiadomos¢ o danej wadzie; jezeli wada zostata
zauwazona wczesniej, decydujgca jest ta data.

Obowigzuje od: 1 lipca 2026 r.
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(6.6) All Goods, including any specially
manufactured and/or customized Goods, are not
returnable without prior written authorization by
SPIROL. No shortage claim or error in shipment
will be adjusted unless reported in writing to
SPIROL within ten (10) days of Buyer’s receipt
of the Goods.

(6.6) Zadnetowary,wtymtowarywyprodukowane
na specjalne zamédwienie i/lub dostosowane do
indywidualnych potrzeb, nie podlegajg zwrotowi
bez uprzedniej pisemnej zgody firmy SPIROL.
Zadne reklamacje dotyczgce brakéw lub btedow
w dostawie nie bedg rozpatrywane, o ile nie
zostang zgtoszone na pismie do firmy SPIROL w
ciggu dziesieciu (10) dni od otrzymania towaréw
przez Kupujacego.

(6.7) The defective Good(s) is to be shipped to
SPIROL on the Buyer's expense. In case of a
justified complaint, SPIROL is going to refund
costs for the cheapest way of shipment. It is
expressly stated that the Buyer shall have no
claim in respect of expenses incurred during
the additional performance, including travel,
transport, labor and material costs, if such
expenses have increased because the Goods
in question have been subsequently moved to a
place other than the place of delivery.

(6.7) Wadliwy towar (towary) nalezy wystaé¢ do
firmy SPIROL na koszt Kupujgcego. W przypadku
uzasadnionej reklamacji firma SPIROL zwrdci
koszty najtanszego sposobu wysyitki. Wyraznie
zaznacza sie, ze Kupujacy nie ma prawa
do roszczen z tytutu kosztéw poniesionych
w zwigzku z dodatkowym wykonaniem
zobowigzania, w tym kosztow podrézy,
transportu, robocizny i materiatow, jezeli koszty
te wzrosty z powodu pdzniejszego przeniesienia
przedmiotowego towaru do miejsca innego niz
miejsce dostawy.

(6.8) Prior to incurring any costs or expenses in
connection with defective or allegedly defective
Goods, including, without limitation, costs of
sorting, rework, third-party inspection, disposal,
scrapping of assemblies or any other remedial
action, the Buyer must promptly notify SPIROL
in writing and consult with SPIROL to agree
on the appropriate course of action. Buyer
shall take all reasonable steps to mitigate
any damages and shall preserve the allegedly
defective Goods and any related evidence.
Upon SPIROLs request, Buyer shall provide
samples, documentation and reasonable
access to allow SPIROL (or its representatives)
to inspect the Goods and the relevant
manufacturing/assembly  process. SPIROL
shall not be liable for any costs or expenses
incurred by the Buyer without SPIROLSs
prior written approval, unless such immediate
action was strictly necessary to prevent
imminent danger to life, health or significant

(6.8) Przed poniesieniem jakichkolwiek
kosztéw lub wydatkéw zwigzanych z wadliwymi
lub rzekomo wadliwymi Towarami, w tym
miedzy innymi kosztéw sortowania, przerdbki,
kontroli  przeprowadzanej przez  strone
trzecig, utylizacji, ztomowania ztozenia Ilub
jakichkolwiek innych dziatan naprawczych,
Kupujagcy musi niezwtocznie powiadomic
firme SPIROL na pismie i skonsultowaé sie
z nig w celu uzgodnienia odpowiedniego
sposobu postepowania. Kupujgcy podejmie
wszelkie uzasadnione kroki w celu ograniczenia
ewentualnych  szkdéd oraz  zabezpieczy
rzekomo wadliwe Towary i wszelkie zwigzane
z nimi dowody. Na zadanie firmy SPIROL
Kupujacy dostarczy prébki, dokumentacje
oraz zapewni rozsadny dostep, aby umozliwié
firmie SPIROL (lub jej przedstawicielom)
przeprowadzenie kontroli Towaréw oraz
odpowiedniego procesu produkcji/ztozenia.
Firma SPIROL nie ponosi odpowiedzialnosci

Obowigzuje od: 1 lipca 2026 r.
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property damage and it was not reasonably
possible to consult SPIROL in advance.

za zadne koszty ani wydatki poniesione przez
Kupujgcego bez uprzedniej pisemnej zgody
firmy SPIROL, chyba ze takie natychmiastowe
dziatanie byto absolutnie konieczne w celu
zapobiezenia  bezposredniemu  zagrozeniu
zycia, zdrowia lub znacznej szkody majgtkowe;j,
a skonsultowanie sie z firmg SPIROL z
wyprzedzeniem nie byto racjonalnie mozliwe.

(6.9) In the event of a justified claim, SPIROL
at its own choice is entitled and obligated to
repair or replace the defective Goods within
reasonable time. Repair or replacement shall
be the Buyer’s primary remedy for any Defect.
In case such supplementary performance fails,
i.e. in case of impossibility, unacceptability,
refusal or unreasonable delay in supplementary
performance, Buyer is entitled to withdraw from
the Contract or to reasonably reduce the price.
SPIROLs maximum liability under this Warranty
in any case shall not exceed the replacement
value of the defective Goods. In no event shall
SPIROL be liable under this Warranty for costs
of Buyer’s scrapped assemblies, production line
stoppages, administrative or overhead costs,
costs of sorting or any other consequential
costs.

(6.9) W przypadku uzasadnionego roszczenia
firma SPIROL, wedtug wtasnego uznania, ma
prawo i obowigzek naprawi¢ lub wymienic¢
wadliwy Towar w rozsgdnym terminie. Naprawa
lub  wymiana stanowig dla Kupujgcego
podstawowe zadosc¢uczynienie z tytutu kazdej
Wady. W przypadku niepowodzenia takiego
dodatkowego wykonania, tj. w przypadku
niemozliwosci, niedopuszczalnosci, odmowy
lub nieuzasadnionej zwioki w dodatkowym
wykonaniu, Kupujgcy ma prawo odstgpi¢ od
Umowy lubrozsadnie obnizy¢ cene. Maksymalna
odpowiedzialnos¢ firmy SPIROL wynikajaca
Z niniejszej gwarancji w zadnym wypadku
nie przekroczy wartosci odtworzeniowej
wadliwego Towaru. W zadnym wypadku
firma SPIROL nie ponosi odpowiedzialnosci
na podstawie niniejszej gwarancji za koszty
ztomowanych ztozenii Kupujgcego, przestoje
linii produkcyjnych, koszty administracyjne lub
0golne, koszty sortowania ani zadne inne koszty
wynikowe.

(6.10) Supplementary performance does not
comprise disassembly of defect Goods nor
renewed assembly, if SPIROL originally was not
obligated to such assembly.

(6.10) Ustugi uzupetniajgce nie obejmuja
demontazu wadliwego towaru ani ponownego
ztozenia, o ile firma SPIROL nie byta pierwotnie
zobowigzana do przeprowadzenia takiego
ztozenia.

(6.11) The Warranty does not cover the
replacement of parts subject to normal wear and
tear. SPIROL does not provide Warranty for the
sale of used Goods. If SPIROL has manufactured
the subject Goods according to design data,
drawings, models or other specifications
provided by the buyer, SPIROLs Warranty shall
be limited to cases of non-conformity with the
buyer’s specifications as approved by SPIROL.
The Warranty shall also not apply in cases where

(6.11) Gwarancja nie obejmuje wymiany czesci
podlegajagcych normalnemu zuzyciu. Firma
SPIROL nie udziela gwarancji na sprzedaz
towarow uzywanych. Jezeli firma SPIROL
wyprodukowata przedmiotowe towary zgodnie
z danymi projektowymi, rysunkami, modelami
lub innymi specyfikacjami dostarczonymi
przez kupujgcego, gwarancja firmy SPIROL
ogranicza sie do przypadkoéw niezgodnosci z
specyfikacjami kupujgcego zatwierdzonymi

Obowigzuje od: 1 lipca 2026 r.
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the Buyer has selected or applied the Goods
in a manner or for a purpose that is unsuitable
for the Buyer's specific application, unless
such selection or application was expressly
recommended or approved by SPIROL in writing.

przez firme SPIROL. Gwarancja nie ma réwniez
zastosowania w przypadkach, gdy kupujacy
wybrat lub zastosowat towary w sposéb lub w
celu, ktory jest nieodpowiedni dla konkretnego
zastosowania kupujgcego, chyba ze taki wybor
lub zastosowanie zostato wyraznie zalecone lub
zatwierdzone przez firme SPIROL na pismie.

(6.12) Except for the express Warranty set out
above, SPIROL makes no other representations
or warranties, express or implied, statutory or
otherwise, as to the Goods, their fitness for a
particular purpose, merchantability, quality, non-
infringement, etc.

(6.12) Zwyjatkiem wyraznejgwarancji okreslonej
powyzej, firma SPIROL nie sktadazadnychinnych
oswiadczen ani nie udziela zadnych gwarancji -
wyraznych ani dorozumianych, ustawowych ani
innych — dotyczacych Towardéw, ich przydatnosci
do okreslonego celu, przydatnosci handlowe;j,
jakosci, braku naruszen praw itp.

(6.13) All drawings, descriptions, specifications
and promotional material issued by SPIROL and
all descriptions and representations contained
in SPIROL catalogues or brochures are issued
or published solely for the purpose of giving
an approximate idea of the Goods described
therein. They do not form part of the Contract or
the Warranty given under the Terms. SPIROL may
make changes in the specifications, appearance
or materials of the subject Goods necessary
to comply with applicable safety or other legal
requirements, or where the subject Goods are
supplied to SPIROLs specifications which, in
SPIROLs opinion, do not materially affect the
quality or performance of the Goods.

(6.13) Wszystkie rysunki, opisy, specyfikacje i
materiaty promocyjne wydane przez SPIROL
oraz wszelkie opisy i oswiadczenia zawarte
w katalogach Ilub broszurach SPIROL sag
udostepniane lub publikowane wytgcznie w celu
przedstawienia przyblizonego obrazu opisanych
w nich Towarow. Nie stanowig one czesci Umowy
ani Gwarancji udzielonej na mocy niniejszych
Warunkéw. SPIROL moze wprowadza¢ zmiany
w specyfikacjach, wygladzie lub materiatach

przedmiotowych Towaréw, niezbedne do
zapewnienia zgodnosci z obowigzujgcymi
wymogami  bezpieczenstwa lub  innymi

wymogami prawnymi, lub w przypadku, gdy
przedmiotowe Towary sg dostarczane zgodnie
ze specyfikacjami SPIROL, ktore w opinii
SPIROL nie majg istotnego wptywu na jakosé
lub wtasciwosci eksploatacyjne Towardw.

(6.14) The Buyer is entitled to compensation
for damages caused by defects only within the
limitations set out in the Terms.

(6.14) Kupujacy ma prawo do odszkodowania
za szkody spowodowane wadami wytgcznie w
granicach okreslonych w Warunkach.

(6.15) The time periods of warranty as
determined above shall also apply to other
contractual or non-contractual claims of Buyer
(including SPIROLs product liability and liability
for damages), which are related on defect of
Goods, unless the application of statutory
regulations as to limitation (sections 609 et
seq. of the Civil Code) would lead to a shorter
limitation period. In other cases, the statutory

(6.15) Okresy gwarancji okreslone powyzej
majg rowniez zastosowanie do innych roszczen
umownych lub pozaumownych Kupujgcego
(w tym odpowiedzialnosci SPIROL z tytutu
rekojmi za produkt oraz odpowiedzialnosci
odszkodowawczej), ktéore wynikajg z wady
Towarow, chyba ze zastosowanie ustawowych
przepiséw dotyczacych przedawnienia (art.
609 i nast. Kodeksu cywilnego) prowadzitoby
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rules of law as to limitation apply. Subject to
applicable law, any claim or cause of action with
respect to this Contract must be commenced
within 1 year after the claim or cause of action
accrues.

do skrocenia terminu przedawnienia. W
pozostatych przypadkach zastosowanie maja
ustawowe przepisy dotyczgce przedawnienia.
Z zastrzezeniem obowigzujgcych przepisow
prawa wszelkie roszczenia lub podstawy
powddztwa wynikajagce z niniejszej Umowy
muszg zostaé zgtoszone w ciggu 1 roku od
momentu ich powstania.

7. Liability for Damages

7. Odpowiedzialnos$é za szkody

(7.1) Insofar as there is nothing different
arising from the Terms including the following
regulations, SPIROLs obligationto compensation
for damages based on contractual or
non-contractual breaches of duty follows
applicable statutory regulations.

(7.1) O ile z Warunkéw, w tym z ponizszych
postanowien, nie wynika inaczej, zobowigzanie
firmy SPIROL do naprawienia szkody wynikajgcej
z naruszenia obowigzkow umownych lub
pozaumownych  podlega  obowigzujgcym
przepisom ustawowym.

(7.2) SPIROL can only be held liable for damages
to the Buyer if the damage was caused:

(7.2) Firma SPIROL ponosi odpowiedzialnos¢ za
szkody poniesione przez Kupujgcego wytgcznie
w przypadku, gdy szkoda zostata spowodowana:

(a) by SPIROLs gross negligence or intent;

(a) w wyniku razgcego niedbalstwa lub
umysinego dziatania ze strony SPIROL;

(b) to an individual’s natural rights;

(b) do naturalnych praw jednostki;

(c) based on the breach of essential
obligations of the Contract (i.e. obligations,
which are necessary to enable the
fulfillment of the Contract and which the
Buyer regularly relies on and may rely on);
in such case SPIROLs liability is limited to
the compensation of foreseeable, typically
encountered damages.

(c) w zwigzku z naruszeniem istotnych

zobowigzan  wynikajgcych z  Umowy
(t. zobowigzan, ktére sg niezbedne
do umozliwienia wykonania Umowy i

na ktérych Kupujgcy regularnie polega
oraz moze polegac); w takim przypadku
odpowiedzialnos¢ SPIROL ogranicza sie do
odszkodowania za przewidywalne, typowo
wystepujgce szkody.

(7.3) In case of a breach of duty, which is not
constituted by a defect of the Goods, Buyer may
only withdraw from the Contract or terminate
it otherwise in case such breach of duty is
attributable to SPIROL and provided that such
breach is material.

(7.3) W przypadku naruszenia obowigzkéw,
ktore nie wynika z wady Towardw, Kupujgcy
moze odstgpi¢ od Umowy lub jg wypowiedzie¢
wytgcznie wtedy, gdy naruszenie to mozna
przypisac firmie SPIROL i pod warunkiem, ze ma
ono istotny charakter.

(7.4) The foregoing limitations of liability to
the same extent apply as to bodies, legal
representatives, employees and other auxiliary
persons of SPIROL.

(7.4) Powyzsze ograniczenia odpowiedzialnosci
majg zastosowanie w takim samym zakresie

do organow, przedstawicieli prawnych,
pracownikéw i innych os6b pomagajgcych
firmie SPIROL.

Obowigzuje od: 1 lipca 2026 r.

@)

Polski Strona 15/ 21



(Y=J|z{0] M wARUNKI SPRZEDAZY FIRMY SPIROL

(7.5) Notwithstanding the foregoing, in no event
shall SPIROLs liability for damages (whether
based on a breach of the Contract, of a statutory
provision or of good morals) to Buyer exceed
the lesser of (i) EUR 15.000 or (ii) the amount
actually paid for the defective Goods giving
rise to the claim. This limitation of liability is
cumulative, not per case (i.e. the existence of
two or more claims does not increase this limit).
For the avoidance of doubt, SPIROLSs liability is
strictly limited to the value of the defective Goods
themselves and does not extend to any costs,
expenses or damages incurred by the Buyer
in connection with the Buyer's own products,
assemblies, components or production
processes, including, without limitation, costs
of scrapped assemblies, rework, sorting, third-
party inspection or administrative costs. In no
event shall SPIROL be responsible for any fees,
costs, or expenses incurred by Buyer or any third
party related to or arising out of isolating, sorting
or retrieving any potentially defective Goods or
components thereof.

7.5) Niezaleznie od powyzszego, w zadnym
wypadku odpowiedzialnos¢ SPIROL za
szkody (niezaleznie od tego, czy wynika ona
z naruszenia Umowy, przepisu ustawowego
czy zasad dobrych obyczajow) wobec
Kupujgcego nie moze przekroczy¢ nizszej z
nastepujgcych kwot: (i) 15 000 EUR lub (ii)
kwoty faktycznie zaptaconej za wadliwy Towar
stanowigcy podstawe roszczenia. Ograniczenie
odpowiedzialnosci ma charakter tgczny, a nie
indywidualny dla kazdego przypadku (tj. istnienie
dwoéch lub wiecej roszczen nie powoduje
podwyzszenia tego limitu). W celu unikniecia
watpliwosci odpowiedzialnos¢ firmy SPIROL
jest Scisle ograniczona do wartosci samych
wadliwych Towaréw i nie obejmuje zadnych
kosztow, wydatkow ani szkdéd poniesionych
przez Kupujgcego w zwigzku z jego wiasnymi
produktami, ztozeniami, komponentami lub
procesami produkcyjnymi, w tym miedzy innymi
kosztow ztomowanych ztozenii, przerdbek,
sortowania, kontroli przeprowadzanej przez
osoby trzecie lub kosztéw administracyjnych.
W zadnym wypadku firma SPIROL nie ponosi
odpowiedzialnosci za jakiekolwiek optaty,
koszty lub wydatki poniesione przez Kupujgcego
lub jakgkolwiek strone trzeciag w zwigzku z
lub wynikajgce z izolowania, sortowania lub
odzyskiwania  jakichkolwiek potencjalnie
wadliwych Towaréw lub ich komponentow.

(7.6) Under no circumstances, whether under
the Contract, by statutory provision or in tort,
shall SPIROL or its affiliates, officers, directors,
employees or agents be liable for indirect,
incidental or consequential damages such
as lost profits, loss of use, loss of production,
damage to equipment or property, reduction
in manufacturing output, loss of data, loss of
business opportunity or reputation, payment
of liquidated damages, costs of scrapped
assemblies or products of the Buyer, costs

(7.6) W zadnym wypadku — czy to na mocy
Umowy, przepisow ustawowych, czy tez z
tytutu odpowiedzialnosci deliktowej - firma
SPIROL ani jej podmioty powigzane, cztonkowie
kadry kierowniczej, dyrektorzy, pracownicy lub
przedstawiciele nie ponoszg odpowiedzialnosci
za szkody posrednie, uboczne lub wynikowe,
takie jak utracone zyski, utrate mozliwosci
uzytkowania, utrate produkcji, uszkodzenie
sprzetu lub mienia, spadek wydajnosci
produkcyjnej, utrate danych, utrate mozliwosci
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incurred by the Buyer or any third party for
sorting, rework or disposal of goods, or any other
indirect or consequential losses or damages of
any kind.

biznesowych lub reputacji, zaptate kary
umownej, koszty ztomowanych ztozy Ilub
produktow Kupujgcego, koszty poniesione
przez Kupujgcego lub jakakolwiek strone
trzecig w zwigzku z sortowaniem, przerébka lub
utylizacjg towaréw, ani za zadne inne posrednie
lub wynikowe straty lub szkody jakiegokolwiek
rodzaju.

(7.7) SPIROL shall not be liable for damages
caused by any defect in the Goods not timely
notified by the Buyer pursuant to art. 6.5 of these
Terms.

(7.7) SPIROL nie ponosi odpowiedzialnosci
za szkody spowodowane wadami Towardéw, o
ktorych Kupujacy nie poinformowat w terminie
zgodnie z art. 6.5 niniejszych Warunkow.

8. Export Rules and Anti-Corruption
Measures

8. Przepisy dotyczace eksportu i sSrodki
antykorupcyjne

(8.1) The performance of any obligations under
the Contract is subject to the condition that there
are no impediments by virtue of applicable local,
UN or US legislation or other applicable national,
Community (EU) or international foreign trade
rules or any sanctions or embargoes.

(8.1) Zrealizowanie wszelkich zobowigzan
wynikajgcych zUmowy jest uzaleznione od braku
przeszkdd wynikajgcych z obowigzujgcych
przepiséow lokalnych, ONZ |ub Standéw
Zjednoczonych, a takze innych obowigzujgcych
przepisow krajowych, wspolnotowych
(UE) Ilub miedzynarodowych dotyczacych
handlu zagranicznego, jak réwniez od braku
jakichkolwiek sankcji lub embarg.

(8.2) The Buyer shall comply with all applicable
export or import control laws, sanctions,
embargoes or other trade restrictions,
including those issued by the governments
and international organizations listed above.
The Buyer shall not take any action that could
expose SPIROL or any other affiliate to the
risk of violating or causing a violation of such
laws, regulations, provisions and/or acts or the
interpretation thereof

(8.2) Kupujacy zobowigzany jest do
przestrzegania wszystkich obowigzujgcych
przepisow dotyczacych kontroli eksportu lub
importu, sankcji, embarg oraz innych ograniczen
handlowych, w tym tych wydanych przez rzady
i organizacje miedzynarodowe wymienione
powyzej. Kupujgcy nie podejmie zadnych
dziatan, ktére mogtyby narazi¢ firme SPIROL lub
jakakolwiek inng spétke powigzang na ryzyko
naruszenia lub spowodowania naruszenia
takich przepiséw, regulacji, postanowien i/lub
aktow prawnych lub ich interpretaciji

(8.3) The Buyer agrees to comply with all
applicable anti-corruption laws and regulations,
including those in the jurisdiction in which the
Buyer is registered, as well as the U.S. Foreign
Corrupt Practices Act.

(8.3)Kupujacyzobowigzuje siedo przestrzegania
wszystkich  obowigzujgcych  przepisow i
regulacji dotyczacych przeciwdziatania korupcji,
w tym przepiséw obowigzujgcych w jurysdykcji,
w ktérej Kupujgcy jest zarejestrowany, a
takze amerykanskiej ustawy o praktykach
korupcyjnych za granicg (Foreign Corrupt
Practices Act).
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(8.4) SPIROL may suspend performance or
cancel all or part of the Contract without any
liability to Buyer, effective immediately upon
written notice, if Buyer or the Goods become
subject to applicable export or import controls,
sanctions, embargoes or other trade restrictions
that prohibit SPIROL from performing its
obligations under the Contract.

(8.4) SPIROL moze zawiesi¢ wykonywanie
Umowy lub uniewazni¢ jg w catosci lub
w czesci bez ponoszenia jakiejkolwiek
odpowiedzialnosci wobec Kupujgcego, ze
skutkiem natychmiastowym od momentu
doreczenia pisemnego zawiadomienia,
jezeli Kupujacy lub Towary zostang objete
obowigzujgcymi  kontrolami  eksportowymi
lub importowymi, sankcjami, embargami lub
innymi ograniczeniami  handlowymi, ktére
uniemozliwiajg SPIROL wypetnienie zobowigzan
wynikajgcych z Umowy.

(8.5) Buyer shall not sell, transfer, export or
re-export any SPIROL products, technology or
software to or for use in Belarus, Crimea, Cuba,
non-government controlled areas of Ukraine,
Iran, North Korea, Russia or Syria, or to any
entity, person, region or country against which
the making of such sale, transfer, export or re-
export is prohibited under any trade regulation
or restriction.

(8.5) Kupujacy nie jest uprawniony do sprzedazy,
przekazywania, eksportu ani reeksportu
jakichkolwiek  produktéw, technologii lub
oprogramowania firmy SPIROL na terytorium
Biatorusi, Krymu, Kuby, obszaréw Ukrainy
niekontrolowanych przez rzad, Iranu, Korei
Po6tnocnej, Ros;ji lub Syrii ani do wykorzystania
w tych krajach, ani tez na rzecz jakiegokolwiek
podmiotu, osoby, regionu lub kraju, w odniesieniu
do ktorych dokonanie takiej sprzedazy,
przekazania, eksportu Ilub reeksportu jest
zabronione na mocy jakichkolwiek przepiséw
lub ograniczen handlowych.

(8.6) Buyer agrees to indemnify and hold
SPIROL, its officers, directors, employees,
agents, affiliates, successors and permitted
assigns harmless from any and all losses,
damages, liabilities, claims, actions, judgments,
costs or expenses of whatever kind, including
reasonable attorneys’ fees, arising out of
or in connection with (a) a breach of the
Buyer's obligations under the Contract, b) any
negligent or more culpable act or omission
of the Buyer or its personnel in connection
with the performance of the Contract, and/or

(8.6) Kupujacy zobowigzuje sie zwolni¢ firme
SPIROL, jej cztonkdéw kierownictwa, dyrektoréw,
pracownikow, agentéw, podmioty powigzane,
nastepcow prawnych oraz uprawnionych
cesjonariuszy z odpowiedzialnosci za wszelkie
straty, szkody, zobowigzania, roszczenia,
powodztwa, orzeczenia, koszty lub wydatki
jakiegokolwiek rodzaju, w tym uzasadnione
koszty obstugi prawnej, wynikajgce z Ilub
zwigzane z (a) naruszeniem przez Kupujgcego
zobowigzan wynikajgcych z  Umowy, (b)
wszelkich niedbatych lub bardziej zawinionych
dziatan lub zaniechan Kupujgcego lub jego
personelu w zwigzku z realizacjg Umowy, i/lub
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(c) any bodily injury, death of any person or
damage to real or tangible personal property
caused by the willful or negligent acts or
omissions of the Buyer or its personnel, except
in each case to the extent directly caused by
SPIROLSs gross negligence or willful misconduct.

(c) wszelkich obrazen ciata, $mierci jakiejkolwiek
osoby lub szkéd w nieruchomosciach lub
rzeczowymmajatku osobistym spowodowanych
umys$inymi lub niedbatymi dziataniami lub
zaniechaniami Kupujacego lub jego personelu,
z wyjatkiem przypadkéw, w ktérych szkody
te zostaly bezposrednio spowodowane
razagcym  niedbalstwem  lub  umys$inym
niewtasciwym postepowaniem firmy SPIROL.

9. Confidential Information and Privacy
Policy

9. Informacje poufne i polityka
prywatnosci

(9.1) “Confidential Information” means all
information (communicated in writing, orally,
electronically or by any other means, directly or
indirectly), including information related to the
Contract and the transactions contemplated
therein or to any other related contractual or
non-contractual relationship between SPIROL
and the Buyer, which by its nature is intended
solely for the information of the recipient, which
is marked “confidential” or “private” or which
is otherwise confidential, and any information
relating to a party’s business transactions and
financial arrangements with another person
with  whom that party has a confidential
relationship with respect to the subject matter.

(9.1) ,Informacje poufne” oznaczajg wszelkie
informacje (przekazane na pismie, ustnie, droga
elektroniczng lub w jakikolwiek inny sposob,
bezposrednio lub posrednio), w tym informacje
dotyczgce Umowy i przewidzianych w niej
transakcji lub jakichkolwiek innych powigzanych
stosunkéw umownych lub pozaumownych
miedzy SPIROL a Kupujgcym, ktére ze wzgledu
na swoj charakter sg przeznaczone wytgcznie
do wiadomosci odbiorcy, ktére sg oznaczone
jako ,poufne” lub ,prywatne”, albo ktore w inny
sposoOb majg charakter poufny, a takze wszelkie
informacje dotyczgce transakcji biznesowych
i ustalen finansowych jednej ze stron z inng
osobg, z ktorg strona ta pozostaje w poufnej
relacji w odniesieniu do przedmiotu umowy.

(9.2) Neither party to the Contract, including
their affiliates, owners, managers and
employees, shall use or disclose, or permit to
be used or disclosed to any third party for any
purpose other than the proper performance of
its obligations under the Contract, any trade
secrets or other confidential information
concerning the practices or business of the
other party or the respective Goods received
or obtained directly or indirectly, or issue any
public announcement, communication or
circular letter concerning transactions relating
to the the subject business without the prior
written consent of the notifying party. This

(9.2) Zadna ze stron Umowy, w tym ich
podmioty powigzane, wiasciciele, kierownictwo
i pracownicy, nie bedzie wykorzystywac ani
ujawnia¢, ani zezwala¢ na wykorzystanie
lub ujawnienie jakiejkolwiek stronie trzeciej
w jakimkolwiek celu innym niz wtasciwe
wykonanie swoich zobowigzan wynikajgcych
z Umowy, zadnych tajemnic handlowych ani
innych informac;ji poufnych dotyczacych praktyk
lub dziatalnosci drugiej strony lub odpowiednich
Towarow  otrzymanych lub  uzyskanych
bezposrednio lub posrednio, ani tez nie bedzie
publikowa¢ zadnych ogtoszen publicznych,
komunikatu  ani  okdlnika  dotyczacego
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obligation shall be effective for a period of 5
years after the delivery of the subject supplies,
but shall not apply to information that (i) was
already publicly known at the time of disclosure
to the receiving party or becomes publicly
known through no fault of the receiving party
after it has been disclosed to the receiving party;
(ii) was already known to the receiving party,
without any obligation of confidentiality, at the
time it was disclosed to the receiving party; (iii)
independently discovered by the receiving party
or its affiliates and disclosed in confidence to a
third party, without reference to the disclosing
party's confidential Information or other
information, as evidenced by written records at
the time; (iv) required by law or stock exchange
rules to which the receiving party is subject,
provided that only the required information
is disclosed; or (v) rightfully obtained by the
receiving party from a third party who was
authorized to disclose such information without
restriction.

transakcji  zwigzanych z  przedmiotowa
dziatalnoscig bez uprzedniej pisemnej zgody
strony powiadamiajgcej. Obowigzek ten
obowigzuje przez okres 5 lat od dostarczenia
przedmiotowychdostaw,aleniemazastosowania
do informacji, ktére (i) byty juz publicznie znane
w momencie ich ujawnienia stronie otrzymujgcej
lub staty sie publicznie znane bez winy strony
otrzymujacej po ich ujawnieniu tej stronie; (ii)
byty juz znane stronie otrzymujacej, bez zadnego
obowigzku zachowania poufnosci, w momencie
ich ujawnienia stronie otrzymujacej; (iii) zostaty
samodzielnie odkryte przez strone otrzymujgca
lub jej podmioty powigzane i ujawnione w
tajemnicy stronie trzeciej, bez odniesienia do
poufnych informacji strony ujawniajgcej lub
innych informacji, co potwierdzajg pisemne
zapisy z tamtego czasu; (iv) jest wymagana
przez prawo lub regulaminy gietdy, ktérym
podlega strona otrzymujgca, pod warunkiem
ze ujawnione zostang wylgcznie wymagane
informacje; lub (v) zostata prawomocnie
uzyskana przez strone otrzymujgcg od osoby
trzeciej, ktéra byta upowazniona do ujawnienia
takich informacji bez ograniczen.

(9.3) The Parties undertake to process the
personal data received from the other party
and/or its affiliates in accordance with the
laws applicable to the processing of personal
data. This also includes the obligation to act in
accordance with obligations when disclosing
personal data to recipients (e.g. service
providers) within or outside the European
Union and the United Kingdom for accounting,
financing and/or contract management
purposes.

(9.3) Strony zobowigzujg sie do przetwarzania
danych osobowych otrzymanych od drugiej
strony i/lub jej podmiotéw powigzanych
zgodnie z przepisami majgcymi zastosowanie
do  przetwarzania danych  osobowych.
Obejmuje to réwniez obowigzek przestrzegania
odpowiednich wymogow przy ujawnianiudanych
osobowych odbiorcom (np. ustugodawcom)
w Unii Europejskiej i Wielkiej Brytanii oraz
poza ich terytorium w celach zwigzanych z
ksiegowoscia, finansami i/lub zarzgdzaniem
umowami.

10. Governing Law and Place of
Jurisdiction

10. Przepisy prawne i siedziba sadu

(10.1) The Contract including the Terms and
any and all legal relations between SPIROL
and Buyer shall be governed by and construed
in accordance with the substantive laws of
the Czech Republic. The application of the
United Nations Convention on Contracts for the

(10.1) Umowa, w tym Warunki, oraz wszelkie
stosunki prawne miedzy SPIROL a Kupujgcym
podlegajg prawu materialnemu Republiki
Czeskiej i bedg interpretowane zgodnie z nim.
Wyklucza sie stosowanie Konwencji Narodow
Zjednoczonych o umowach miedzynarodowej
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International Sale of Goods (CISG) to the legal
relationship between SPIROL and the Buyer is
excluded. The legal requirements and effects of
the retention of title pursuant to these Terms are
governed by the rules of law at the respective
location of the Goods, to the extent that pursuant
to rules of law, the choice of Czech laws should
be prohibited or not be effective.

sprzedazy towaréw (CISG) do stosunkoéw
prawnych miedzy SPIROL a Kupujgcym. Wymogi
prawne i skutki zastrzezenia wtasnosci zgodnie
Z niniejszymi Warunkami podlegajg przepisom
prawnym obowigzujgcym w miejscu, w ktérym
znajdujg sie Towary, w zakresie, w jakim zgodnie
Z przepisami prawnymi wybor prawa czeskiego
bytby zabroniony lub nieskuteczny.

(10.2) Exclusive place of jurisdiction for any and
all direct or indirect disputes in connection with
the Contract is the general court of SPIROL in
the Czech Republic. At its own choice, SPIROL
is entitled to institute legal proceedings at the
place of general jurisdiction of the Buyer.

(10.2) Wytgczng jurysdykcjg dla wszelkich
bezposrednich  lub  posrednich  sporéw
zwigzanych z Umowa jest sad witasciwy dla
siedziby SPIROL w Republice Czeskiej. SPIROL
ma prawo, wedtug wtasnego uznania, wszczg¢
postepowanie sgdowe w miejscu wiasciwym
dla Kupujacego.

11. Miscellaneous

11. Inne

(11.1) Incase thatany provision of the Contractin
whole orin partis or becomes invalid, ineffective
or unenforceable but would be valid, effective
and enforceable should any part thereof be
deleted, such provision or part thereof should be
deemed to be deleted in the extent needed for
validity, effectiveness and enforceability of the
Agreement as a whole, while retaining as much
as possible of the original economical meaning
of the affected provision.

(11.1) W przypadku, gdy ktérekolwiek z
postanowienn Umowy, w catosci lub w czesci,
jest lub stanie sie niewazne, nieskuteczne lub
niewykonalne, ale byloby wazne, skuteczne i
wykonalne, gdyby usunieto jakgkolwiek jego
czesé, postanowienie to lub jego czesé nalezy
uzna¢ za usuniete w zakresie niezbednym

do zapewnienia waznosci, skutecznosci
i wykonalnosci Umowy jako catosci, przy
zachowaniu w jak najwiekszym stopniu

pierwotnego znaczenia ekonomicznego danego
postanowienia.

(11.2) The English version of these Terms
shall prevail. The Czech translation serves for
information purposes only.

(11.2) W przypadku rozbieznosci decyduje
angielska wersja niniejszych  Warunkow.
Ttumaczenie na jezyk polski ma wytgcznie
charakter informacyjny.

(11.3) Buyer may not assign, transfer or set-off
any its rights or obligations under this Contract
without SPIROLs prior written consent.

(11.3) Kupujacy nie moze zrzec sie, przenosi¢ ani
potrgcac zadnych swoich praw ani obowigzkéw
wynikajgcych z niniejszej Umowy bez uprzedniej
pisemnej zgody SPIROL.

(11.4) These Terms shall come into force and
effectonthe above dateandreplace any previous
terms and conditions of sale of SPIROL.

(11.4) Niniejsze Warunki wchodzg w zycie z
dniem wskazanym powyzej i zastepujg wszelkie
poprzednie warunki sprzedazy firmy SPIROL.
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