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VSEOBECNE OBCHODNI A DODACI
PODMINKY SPOLECNOSTI SPIROL S.R.O.

CESTINA

I. Application of These Terms &
Conditions

I. Pouziti téechto obchodnich podminek

(1) All deliveries and performances of SPIROL
S.R.0., Prague, Czech Republic (“SPIROL"), are
subject to the following 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 (hereinafter also “Goods”) offered by
SPIROL. The Terms deem to be accepted with
the acceptance 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) Veskeré dodavky, sluzby a nabidky
spole¢nosti SPIROL S.R.0., Praha, Ceska
republika (,SPIROL") se realizuji vyhradné
podle téchto VsSeobecnych obchodnich a
dodacich podminek (,VODP*). Jsou soucdasti
veskerych smluyv, které spole¢nost SPIROL
uzavird se svymi smluvnimi partnery (dale také
,kupujici” ) o dodavkach a sluzbach (déle také
,Zbozi") nabizenych spoleénosti SPIROL . Tyto
VODP jsou pokladany za prijaté nejpozdéji s
prejimkou zbozi. Plati i pro veskeré budouci
dodavky, sluzby nebo nabidky kupujicimu, i
kdyz se znovu zvlasté nedojednaiji.

(2) Buyer's general terms and conditions
explicitly are not accepted. Such terms and
conditions shall be void and of no effect and not
be part of the Contract, even if SPIROL does not
explicitly disagree with them in the individual
case. Even if in the course of the conclusion
of the Contract, SPIROL refers to a writing of
Buyer which included or refers to terms and
conditions of the Buyer or of a third person,
this does not express an agreement with such
terms and conditions.

(2) VSeobecné obchodni podminky kupujiciho
se timto zamitaji. Nebudou obsahem smlouvy
ani tehdy, kdyz spolecnost SPIROL jejich
platnost v jednotlivych pfipadech zvlast
nezamitne. | kdyz v souvislosti s uzavienim
smlouvy odkazuje SPIROL na dopis resp.
nabidku kupujiciho, ktera obsahuje obchodni
podminky kupujiciho nebo treti osoby nebo na
né odkazuje, neplati zadny souhlas s platnosti
téchto podminek.

(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.

(3) Pro pravni vztahy mezi spole¢nosti SPIROL
a kupujicim je smérodatna jediné pisemné
uzavfena smlouva, vCetné téchto VODP. Tato
dokonale reprodukuje vSechny dohody mezi
stranami ohledné pfedmétu smlouvy.

(4) Oral agreements or agreements that
deviate from the Contract, are non-binding and
are hereby replaced by the Contract, if not in
an individual case the oral agreement explicitly
shall apply also after conclusion of the Contract.
As to the content of such oral agreement, a
written agreement or SPIROLs explicit written
acknowledgement is determinative.

(4) Ustni dohody nebo dohody odlisné od
téchto VODP pred uzavrfenim smlouvy a béhem
uzavirani smlouvy jsou pravné nezavazné a
nahradi se pisemnou smlouvou, pokud neni v
jednotlivych pripadech z ustich dohod vyslovné
patrné, ze budou nadale zavazné platit. Pro
obsah takovychto dohod je smérodatna pisemna
smlouva resp. pisemné potvrzeni spolecnosti
SPIROL.
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(5) Changes to the Contract have to be made
in writing. With the exclusion of authorised
officers or managing directors of SPIROL,
SPIROLs staff is not authorised to orally enter
into deviant agreements.

(5) Zmény provedenych dohod vcetné téchto
VODP jsou platné jen v pisemné formé. S
vyjimkou jednatell spoleénosti nebo prokuristt
nejsou zameéstnanci spole¢nosti  SPIROL
opravnéni €Cinit odlisné ustni dohody.

Il. Conclusion of the Contract, Order
Acknowledgement

Il. Uzavreni smlouvy, potvrzeni
objednavky

(1) Conclusion of the Contract between SPIROL
and Buyer requires written acknowledgement
by SPIROL. Such acknowledgement may be
in writing or via fax or email. In case of an
offer made by SPIROL, the conclusion of the
Contract requires written acknowledgement by
the Buyer.

(1) Uzavreni smlouvy mezi spole¢nosti SPIROL
a kupujicim nabude uc€innosti po potvrzeni
spoleénosti SPIROL. Smlouva se muze potvrdit
pisemné, faxem, e-mailem. V pfipadé nabidky
spolec¢nosti SPIROL kupujicimu se smlouva
uzavfe pisemnym vyjadrenim kupu jiciho o
prijeti nabidky.

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

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

(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 features
but description and characterisation 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.

(3) Udaje spolecnosti SPIROL o predmétu
dodavky nebo sluzby (napf. hmotnosti, rozméry,
zatizitelnost, tolerance a technické udaje)
a jejich zobrazeni (napf. vykresy a obrazky)
nejsou zadnymi charakteristikami kvality, ale jen
popisem nebo oznacenim zbozi. Bézné odchylky
a odchylky, které vzniknou z dlivodu prdvnich
predpist nebo predstavuji technickd vylepSeni
nebo nahradu soucasti stejné hodnoty jsou
pripustné za predpokladu, Zze nebudou negativné
ovlivhovat smluvné urceny ucel pouziti.

(4) 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 to be effective.

(4) Pravné platnd prohldseni a oznameni, ktera
by ndm po uzavieni smlouvy kupujici mél
predat (napf. stanoveni terminl, oznameni
zdavad, prohlaseni o odstoupeni nebo slevé),
jsou ucinna jen tehdy, jsou-li v pisemné formé.

lll. Prices and Payment Obligations

lll. Ceny a platebni podminky

(1) Prices quoted are based on EXW SPIROL
S.R.0. (Prague, Czech Republic) (Incoterms
2020) plus VAT. All other Incoterms will be
quoted accordingly.

(1) Uvedené ceny jsou platné za podminky
EXW SPIROL S.R.0. (Praha, Ceské republika)
(Incoterms 2020) plus DPH. VSechny ostatni
Incoterms budou nacenény zvlast.
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(2) If the price of raw materials increases or the
costto 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.

(2) Pokud se zvysi naklady spole¢nosti SPIROL
na suroviny nebo ostatni naklady na vyrobu a
dodavku dohodnutych sluzeb, nebo v pripadé
kdyz kupujici odlozi dodavku objednavky
(zcela nebo céastecné), je spole¢nost SPIROL
opravnéna pro pozdéji dodané vyrobky pfislusné
zvySit cenu podle vysSich cen surovin nebo
podle vyssich cen k datu dodavky.

(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 and that, if
Buyer fails to meet such condition, Seller may at
its option either retroactively increase the price
of the goods based on the quantities shipped or
require Buyer to comply fully with the terms and
conditions of the Contract.

(3) Pro pripad, Ze kupujici poskytne spole¢nosti
SPIROL océekavany objem odebranych vyrobki
za urcité casové obdobi, tak se smluvni strany
shoduji, ze sjednané ceny jsou kalkulované
na zakladé tohoto predpokladaného objemu
odbéru. V prfipadé, Ze kupujici ve smluvené
dobé nesplni odbér planovaného mnozstvi
nejen o nepodstatnou cCastku, tak se smluvni
strany shoduji, Ze spole¢nost SPIROL mdize
podle vlastniho uvazeni prfimérené zvysit ceny
za skutecné odebrané produkty podle jejich
(mensiho) mnozstvi nebo mize od kupujiciho
pozadovat uplné plnéni smlouvy.

(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. Seller may issue
an invoice for goods ready for shipment even
though shipment is delayed by Buyer. In case of
a delay in payment, the amount due is subject
to interest in the amount of eight (8) percentage
points above base interest rate p.a. SPIROL
shall be entitled to claim for further damages
in case of delay of the Buyer.

(4) Fakturované castky jsou splatné do tficeti
dnll ode dne vystaveni faktury bez jakékoli
srazky, neni-li pisemné dohodnuto jinak. Pro
datum platby je rozhodujici pfichod platby na
ucet prodavajiciho. V pripadé prodleni véritele
je spolecnost SPIROL opravnéna vystavit
fakturu za zbozi a sluzby pfipravené k odeslani.
Pokud odbératel nesplni dobu splatnosti,
tak se nesplacené castky ode dne splatnosti
urokuji osmi (8) procentnimi body nad zakladni
urokovou sazbou p.a.; uplatnéni dalSich skod v
pfipadé prodleni zlstava nedotceno.

(5) Payment shall be made in full without any
withholding or deduction, whether by way of
set-off, counterclaim, abatement or otherwise
if not with a counterclaim which is undisputed
or legally recognised.

(5) Vzijemna kompenzace protinarok
kupujiciho nebo zadrzeni plateb je pfipustné
pouze tehdy, pokud jsou protinaroky nesporné
nebo pravné zavazné.
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(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. In case of non-
fungible goods (custom-made items), SPIROL
may immediately withdraw from the Contract;
legal regulations as to dispensability of the
setting of a deadline remain unaffected.

(6) Pokud je po uzavieni smlouvy zjevné, Ze
narok spole¢nosti SPIROL na kupni cenu je z
ddvodu neschopnosti kupujiciho ohrozen (napf.
pfi zadosti o zahdjeni Upadkového fizeni), je
spoleénost SPIROL na zakladé zakonnych
predpist oprdvnéna neposkytnout plnéni a —
pfipadné i po lhité — odstoupit od smlouvy.
U smluv na vyrobu nezastupitelnych véci
(vyroba na zakdazku), mGze spoleénost SPIROL
odstoupit od smlouvy okamzité; zakonné
predpisy tykajici se zbytecného stanoveni Ih(ity
zlistanou nedotcené.

IV. Shipments and Risk

IV. Zasilky a dodaci lhity

(1) Shipments are made EXW SPIROL S.R.O.
(Prague, Czech Republic) (Incoterms 2020) —
or as otherwise explicitly specified within the
Contract.

(1) Zasilky jsou realizovany podle podminek
EXW SPIROL S.R.0. (Praha, Ceské republika)
(Incoterms 2020) — V pfipadé jinych dodacich
podminek Incoterms budou ceny upraveny
odpovidajicim zplsobem.

(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.

(2) Na vyzadani a naklady kupujiciho se zbozi
zaslenajinémistourceni. Zplsob zaslaniabaleni
podléha povinnému posouzeni spolecnosti
SPIROL, pokud neni vyslovné dohodnuto jinak.

(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.

(3) V souladu s EXW (Incoterms 2020) prechazi
riziko na kupujiciho nejpozdéji s predanim zbozi
— nejpozdéji s predanim prepravci (pficemz
rozhodujici je zahajeni procesu nakladky),
dopravci nebo jiné treti osobé povérené provést
odeslani. Plati to i tehdy, kdyz se uskutecnuji
dil¢i dodavky nebo spolecnost SPIROL prevzala
i jiné sluzby (napf. odeslani dodavky). Pokud
se odeslani dodavky nebo jeji pfedani zpozdi z
ddvodd, jejichzZ pficina je u kupujiciho, prechazi
riziko na kupujiciho ode dne, kdy je pfedmét
dodavky pripraven k odeslani a spolecnost
SPIROL to kupujicimu oznamila.

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

(4) Spolecnost SPIROL zasilku pojisti jen na
vyslovné prani kupujiciho a na jeho naklady.
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(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.

(5) Lhity a terminy pro doddvky zbozi pfislibené
spolec¢nosti SPIROL plati vzdy jen pfiblizné,
pokud neni vyslovné prislibena nebo dohodnuta
pevnd |h(ta nebo pevny termin. Pokud bylo
dohodnuto odeslani zasilky, vztahuji se dodaci
lhity aterminy k dobé predani dopravci, prepravci
nebo jiné treti osobé povérené prepravou.

(6) In case Buyer does not fulfil his contractual
obligations towards SPIROL, regardless of
rights in connection with the Buyer's default
(e.g. claims in connection with damages based
on default), SPIROL is entitled to claim for an
extension of the term of delivery/performance or
an adjournment of time of delivery/performance
by the time, Buyer is in default.

(6) SPIROL mUze — aniz jsou dotcena prava z
prodleni kupujiciho — pozadovat od kupujiciho
prodlouzeni Ih(t dodavky zbozi a sluzeb nebo
odlozZeni termind dodavky zbozi a sluzeb o dobu,
ve které kupujici nesplnil své smluvni zavazky
v(ci spolecnosti SPIROL.

(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, barriers in
supply with necessary raw materials or energy,
lack of employees, regulatory measures 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.

(7) Pokud spole¢nost SPIROL nemiZze dodrzet
zavazné dodaci Ihity (vypadek plnéni) z divodd,
za které neni odpovédnd (napf. zasah vyssi
moci nebo nepredvidatelné udalosti, za které
SPIROL neni od povédna, jako provozni poruchy,
problémy pfi nakupu materialu nebo energie,
zpozdéni dopravy, stavky, zakonné vyluky,
nedostatek pracovnich sil, energie nebo surovin,
Uredni opatfeni), tak o tom neprodlené informuje
kupujiciho a zaroven sdéli predpokladanou
novou dodaci Ihitu. Pokud takovéto udalosti
spolecnosti SPIROL podstatné ztizi nebo
znemozni dodavku zbozinebo sluzeb, a prekazka
nema jen docCasny charakter, je spolecnost
SPIROL opravnéna odstoupit od smlouvy. Pri
prekazkach doc¢asného charakteru se prodlouzi
lhaty dodéni zboZi nebo sluzeb nebo se odlozi
terminy dodani zbozi nebo sluzeb o dobu
prekazky plus primérenou dobu nabéhu vyroby.
Pokud z divod( zpozdéni nelze od kupujiciho
ocekdavat prevzeti zbozi, mize kupujici svym
neodkladnym pisemnym prohlasenim odstoupit
od smlouvy se spolecnosti SPIROL.
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(8) Default in delivery on the side of SPIROL
is determined on the basis of the law. In each
case, a dunning sent by Buyer is required to
constitute a default on SPIROLs side. In case
of a default on SPIROLs side, Buyer may claim
for a flat-rate compensation for damages.
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 damages at all
or considerably lower damages than claimed
under the flat-rate compensation.

(8) Zacatek prodleni v doddvce na strané
spolec¢nosti SPIROL se fidi zakonnymi predpisy.
V kazdém pripadé je zapotfebi upominka
kupujiciho. Pokud SPIROL zpozdi své dodavky,
muze kupujici pozadovat pausalni nahradu
Skody za prodleni. Pausalni ndhrada skody cini
za kazdy dokonceny kalendarni tyden prodleni
0,5 % z netto ceny (hodnoty dodavky), celkem
vSak nejvySe 5%hodnoty dodavky zpozdéné
dodaného zbozi. Vyhrazujeme si pravo prokazat,
ze kupujicimu nevznikly zadné skody nebo jen
podstatné mensi Skody, nez je vySe uvedena
pausalni ¢astka.

(9) SPIROL is entitled to partial delivery only 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).

(9) SPIROL je opravnéna k dilcim dodavkam jen

tehdy, kdyz

+ jsou dil¢i dodavky pro kupujiciho
pouzitelné v ramci smluvniho ucelu pouziti,
je zajisténa dodavka zbyvajiciho
objednaného zbozi
tim kupujicimu nevzniknou zadné dalsi
vicenaklady nebo dodatec¢né naklady
(ledaze spole¢nost SPIROL souhlasi s
prevzetim téchto ndklad).

V. Retention of Title

V. Vyhrada vlastnictvi

(1) Notwithstanding passing of risk in and
possession of the Goods, title to the Goods shall
not pass to Buyer before until the full payment
of all current and future claims of SPIROL out
of and in connection with the Contract and
the business connection between the parties
(Collateralized Claims).

(1) Bez ohledu na prevod vlastnictvi a rizik je
az do uplného zaplaceni vsech soucasnych a
budoucich pohledavek spole¢nosti SPIROL z
kupni smlouvy a z aktualniho obchodniho vztahu
(zajisténé pohledavky) vyhrazeno vlastnictvi
prodaného zbozi.

(2) The Goods under this retention of title
before full payment of the Collateralized
Claims (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 labelled 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.

(2) Zbozi s vyhradou vlastnictvi se pred Gplnym
zaplacenim zajisténych pohledavek nesmi
davat do zastavy tretim osobam, ani postupovat
jako poskytnuti zaruky. Musi se uchovavat
oddélené od ostatnich predmét kupujiciho a
vykazovat jako vlastnictvi spole¢nosti SPIROL.
Musi se v plné vySi pojistit proti pojistitelnym
rizikim. Kupuijici je povinen spole¢nosti SPIROL
neprodlené pisemné oznamit, pokud a do jaké
miry doslo k pfistupu tretich osob ke zbozi
patficimu spole¢nosti SPIROL.
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(3) In case of a breach of the Contract by Buyer,
especially in case of default of payment, 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 areasonable
deadline for payment to Buyer without result or
in case such setting of a deadline pursuant to
statutory provisions is unnecessary.

(3) Pri poruseni smlouvy ze strany kupuijiciho,
zejména pfi nezaplaceni splatné kupni ceny, je
spoleénost SPIROL podle zdkonnych predpist
opravnéna odstoupit od smlouvy a z ddvodu
odstoupeni a vyhrady vlastnictvi vyzadovat
vraceni zbozi. Pokud kupujici nezaplati splatnou
kupni cenu, smi spole¢nost SPIROL tato prava
uplathovat jen tehdy, kdyz kupujicimu predtim
bezvysledné stanovila pfimérenou |hdtu pro
zaplaceni nebo je takovéto stanoveni lhity podle
zakonnych predpist zbyte¢né.

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

(4) Kupujici je opravnén k dalSimu prodeji a/
nebo zpracovani zbozi s vyhradou vlastnictvi
v ramci radného podnikani. V takovém pripadé
plati nasledujici doplnujici ustanoveni:

(a) The retention of title also comprises the
products of work which are generated by the
processing, mixture or combination of the
Goods subject to the retention of title to their
full value, whereupon SPIROL shall deem to
be the manufacturer. In case of processing,
mixture or combination with goods of third
parties which do not loose title in such goods,
SPIROL acquires co-ownership pro rata based
on the value of the invoice and the processed,
mixture or combined goods. Apart from that,
the same regulations apply to the emerged
goods as to the Goods.

(a) Vyhrada vlastnictvi se rozsifuje na vyrobky
vzniklé zpracovanim, smisenim nebo spojenim
zbozi s vyhradou vlastnictvi do jejich plné
hodnoty, pficemz je spolecnost SPIROL
povazovana za vyrobce. Pokud pfi zpracovani,
smiseni nebo spojeni se zbozim tfetich osob
zGstane zachovano vlastnické pravo téchto
tretich osob, tak spole¢nost SPIROL nabude
spoluvlastnictvi v poméru ucetnich hodnot
zpracovaného, smiseného nebo spojeného
zbozi. V ostatnim plati pro vznikly vyrobek stejné
podminky jako pro zbozi dodané s vyhradou
vlastnictvi.

(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) Kupuijici jiz nyni své pohledavky v celkové
vySi resp. ve vySi pfiblizného podilu vlastnictvi
spolec¢nosti SPIROL podle vySe uvedeného
odstavce, které mu vzniknou vici tfetim osobam
z dalSiho prodeje zbozi, postupuje spolecnosti
SPIROL, ktera je pfijme jako zaruku.
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(c) Buyer remains to be entitled to collect the
claims arising from a resale besides SPIROL.
SPIROL is obligated not to collect the claim as
long as (i) Buyer fulfils 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) K vymahani pohleddvek je kromé
spole¢nosti SPIROL zmocnén kupujici. SPIROL
se zavazuje, ze nebude vymahat pohledavky,
pokud (i) kupujici spini své platebni povinnosti
vlc¢i spole¢nosti SPIROL, (ii) nedostane se s
platbou do prodleni, (iii) neni podana zadost
o zahdjeni Upadkového Fizeni a (iv) neni zndm
zadny jiny nedostatek v jeho schopnosti plnéni.
Pokud tomu tak je, mize SPIROL pozadovat,
aby kupujici oznamil postoupené pohledavky a
jejich dluzniky, poskytl vSechny udaje potrebné
k bankovnimu inkasu, odevzdal pfislusné
podklady a dluznikim (tfetim osobam) sdélil
postoupeni prava.

(5) In case the realisable value of the security
exceeds SPIROLs secured claims by more than
10 %, Buyer may claim for release of security in
the respective exceeding amount and SPIROL
is going to release securities at its own choice
in the respective amount.

(5) Pokud realizovatelna hodnota poskytnutych
zaruk prekroci nase pohledavky o vice nez 10%,
tak na zadost kupujiciho uvolnime zaruky podle
naseho vybéru.

VI. Limited Warranty, Defects and
Statute of Limitation

VI. Zarucni plnéni, vécné vady a
promlceni

(1) The period of limitation of claims based
on defects as to quality or of title amounts to
one year starting from delivery (EXW Incoterms
2020) or, in case acceptance by Buyer is
requires, from acceptance.

(1) Promlceci Ih(ita v oblasti narokd
vyplyvajicich z vécnych a pravnich
zavad je jeden rok od dodavky

(EXW podle Incoterms 2020) nebo od prejimky,
pokud je prejimka zapotrebi.

(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.

(2) Pokud jsou zbozim pracovni pfistroje resp.
stroje (,zarizeni"), ¢ini zaruéni Ihdta (i) 180 dni od
dodavky v pripadé, Ze kupuijici zafizeni nepouziva
ve vice nez v jedné osmihodinové sméné za den
a (ii) 90 dni, pokud se zafizeni pouziva ve vice
osmihodinovych sménach za den.
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(3) The time periods of warranty as determined
above shall also apply to contractual or non-
contractual claims for damages of Buyer,
which are based on defect of Goods, unless the
application of statutory regulations (sections
195, 199 German Civil Code) as to limitation
would lead to a shorter limitation period.
Limitation periods of the Law on Product
Liability remain unaffected. In other cases the
statutory rules of law as to limitation apply.

(3) Tyto promléeci IhGty plati i pro smluvni a
mimosmluvni naroky kupujiciho na nahradu
Skody, které vyplyvaji ze zdvady zbozi, ledaze
by pfi pouziti obvyklého zakonného promiceni
(88 195, 199 obé. zakoniku) v jednotlivych
pripadech platilo kratsi promlceni. Promlceci
lhity ze zdkona o odpovédnosti za vady vyrobku
z(stdvaji v kazdém pripadé nedotéeny. Pro
naroky kupujiciho na nahradu Skody ostatné
plati vyhradné zdkonné promiceci Ih(ty.

(4) Any rights based on defects of the Goods
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 (section 377 German
Commercial Code). The Goods shall be
diligently inspected 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, if the respective complaint does not
reach SPIROL within seven 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.

(4) Naéroky kupujiciho na odstranéni zavady
predpokladaji, ze kupujici splnil své zakonné
povinnosti kontroly a reklamace (§ 377
obchodniho zakoniku). Zbozi se ihned po
dodavce musi peclivé prohlédnout. U nezjevnych
vad, resp. takovych vad, které nebyly pfi okamzité
dikladné prohlidce rozeznatelné, je zbozi
povazovano za schvalené kupujicim v pripadé,
kdyz spolecnost SPIROL neobdrzi do sedmi
pracovnich dnl reklamaci; pokud byla vada pfi
normalnim pouziti pro kupujiciho rozeznatelna

vvvvvv

lhty rozhodna tato doba.

(5) On SPIROL's request, the defective Good(s) is
to be shipped to SPIROL carriage paid. In case
of a justified complaint, SPIROL will is going to
refund costs for the cheapest way of shipment.

(5) Reklamovany predmét dodavky se na zadost
spolecnosti SPIROL musi vyplacené zaslat zpét
spolecnosti SPIROL. Pfi opravnéné reklamaci
zavady SPIROL uhradi naklady nejlevnéjsiho
zpUsobu dopravy.

(6) In case of defects in quality, SPIROL at its
own choice is entitled and obligated to repair or
replace the defective Goods within reasonable
time. In case such supplementary performance
fails, i.e. in case of impossibility, inacceptability,
refusal or unreasonable delay in supplementary
performance, Buyer is entitled to withdraw from
the Contract or to reasonably reduce the price.

(6) Pri vécnych vadach dodanych predmétd
je spolecnost SPIROL povinna a opravnéna
v pfiméfené Ih(té zbozi nejprve vhodnym
zplsobem opravit nebo provést nahradni
dodavku. V pfipadé selhani, tzn. nemoznosti,
neunosnosti, odmitnuti nebo nepfimérené
prodlevy opravy nebo nahradniho plnéni, mize
kupujici odstoupit od smlouvy nebo pozadovat
primérené snizeni kupni ceny.
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(7) Supplementary performance does not
comprise disassembly of defect Goods nor
renewed assembly, if SPIROL originally was not
obligated to such assembly.

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

(8) Claims for damages for the Buyer exist to
the extent pursuant to these Terms exclusively.

(8) Naroky kupujiciho na nahradu skody resp.
nahradu zbyteénych nakladd vzniknou jen podle
ustanoveni tyto VODP a jinak jsou vylouceny.

VII. Liability

VII. Ruceni a nahrada skody

(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.

(1) Pokud z téchto VODP nevyplyva jinak, ruci
spolecnost SPIROL pfi poruseni smluvnich a
mimosmluvnich povinnosti podle pfislusnych
zakonnych ustanoveni.

(2) In case of intent or in case of gross
negligence, SPIROL is liable to compensation
for damages.

(2) Spoleénost SPIROL odpovida za skody — z
jakéhokoliv pravniho divodu — v pfipadé umyslu
a hrubé nedbalosti.

(3) In case of slight negligence, SPIROL is liable
to compensation for damages

(3) Pri prosté nedbalosti ru¢i SPIROL jen

(a) based on the injury of life, body or health,

(a) za Skody vzniklé v dlsledku Ujem na zZivoté,
téle ¢i zdravi,

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

(b) za skody vyplyvajici z poruseni podstatné
smluvni povinnosti (povinnost, jejiz plnéni
umoznuje fadné provadéni smlouvy a na jejiz
dodrzovani se dodavatel pravidelné spoléha
a mlze se spolehnout); v takovém pfipadé je
ruceni spole¢nosti SPIROL vSak omezeno na
nahradu predvidatelné, typicky se vyskytujici
Skody.

(4) The limitations of liability pursuant to
foregoing paragraphs 2 and 3 do not apply in
case of fraudulent concealment or in case of a
guaranteed quality features. The same applies
in case of claims based on the Law on Product
Liability.

(4) Omezeni ruceni vyplyvajici z vySe uvedenych
odstavcll 2 a 3 neplati, pokud spolecnost
SPIROL podvodné zaml¢i vadu nebo pokud
prevzala zaruku za kvalitu zbozi. Totéz plati pro
naroky kupujiciho podle zakona o odpovédnosti
za vyrobek.

(5) In case of a breach of duty, which is not
constituted by a defect if the Goods, Buyer may
only withdraw from the Contract in case such
breach of duty is attributable to SPIROL.

(5) Kvdli poruseni povinnosti nespocivajici v
zavadé, mlze kupujici zrusit nebo vypovédét
smlouvu jen tehdy, pokud spole¢nost SPIROL
odpovida za poruseni povinnosti.
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(6) The foregoing limitations of liability to
the same extent apply as to organs, legal
representatives, employees and other auxiliary
persons of SPIROL.

(6) Vyse uvedena vylouceni a omezeni ruceni
plati ve stejném rozsahu ve prospéch organd,
zakonnych zastupcl, zaméstnancl a ostatnich
pomocnikl spoleénosti SPIROL provadéjicich
plnéni.

VIIl. Governing Law and Place of
Jurisdiction

VIIl. Volba prava a sidlo soudu

(1) The Contract including these Terms and
any privity of contract between SPIROL and
Buyer shall be govrned by and construed in
accordance with the laws of Germany. In no
event shall the United Nations Convention on
Contracts for the International Sale of Goods
apply to this Contract. 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 such rules of law, the
choice of German laws should be prohibited or
not be effective.

(1) Pro tyto VODP a vSechny pravni vztahy mezi
spolecnosti SPIROL a kupujicim plati pravo
Spolkové republiky Némecko s vyjimkou Umluvy
OSN o kupnim pravu (CISG). Predpoklady a
ucinky vyhrady vlastnictvitéchto VODP podléhaiji
pravu v prislusném misté ulozeni véci, pokud by
volba némeckého prava byla nepripustna nebo
neucinna.

(2) Exclusive place of jurisdiction for any and
all direct or indirect disputes in connection with
the Contract is Munich, Germany (Landgericht
Muenchen [). At its own choice, SPIROL is
entitled to institute legal proceedings at the
place of general jurisdiction of the Buyer.

(2) Vyhradnim sidlem soudu pro v§echny spory
vzniklé pfimo ¢i nepfimo ze smluvniho vztahu
je Mnichov, Némecko (Zemsky soud Mnichov
). Spoleénost SPIROL je vSak podle svého
uvazeni také opravnéna podat zalobu k obecné
prislusnému soudu kupuijiciho.

IX. Miscellaneous

IX. Ostatni

(1) If the Contract including these Terms
should contain a gap, the parties agree that the
respective regulation shall deem to be agreed
upon which the parties would have agreed upon
according to the economical purpose of these
Terms, would they have known about the gap.

(1) Pokud smlouva nebo tyto VODP obsahuji
mezery, plati za domluvené vyplnéni téchto
mezer takovymi pravné ucinnymi ustanovenimi,
ktera by smluvni partnefi dohodli podle
prosazovani ekonomického cile smlouvy a ucelu
téchto VODP, pokud by o mezere v ustanoveni
védéli.

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

(2) Jedinou ucinnou verzi tohoto dokumentu je
anglictina verze. Preklad do ciziho jazyka slouzi
vyhradné k informacnim uceliim.

(3) Buyer may not assignits rights or obligations
under this Contract without SPIROLs prior
written consent.

(3) Bez predchoziho souhlasu spoleénosti
SPIROL neni kupujici opravnén postoupit resp.
prevést své naroky nebo povinnosti ze smluvniho
vztahu.
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ALLGEMEINE VERKAUFS- UND
LIEFERBEDINGUNGEN DER SPIROL S.R.O.

DEUTSCH

I. Application of These Terms &
Conditions

I. Anwendung dieser
Geschaftsbedingungen

(1) All deliveries and performances of SPIROL
S.R.0., Prague, Czech Republic (“SPIROL"), are
subject to the following 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 (hereinafter also “Goods”) offered by
SPIROL. The Terms deem to be accepted with
the acceptance 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) Samtliche Lieferungen, Leistungen und
Angebote der SPIROL S.R.0., Prag, Tschechische
Republik (,SPIROL") erfolgen ausschliellich
aufgrund dieser Allgemeinen Verkaufs- und
Lieferbedingungen  (,AVLB"). Diese sind
Bestandteil samtlicher Vertrage, die SPIROL
mit seinen Vertragspartnern (nachfolgend
auch ,Kaufer” genannt) lber die von SPIROL
angebotenen Lieferungen und Leistungen
(nachfolgend auch ,Ware") schlielt. Spatestens
mit Entgegennahme der Ware gelten diese
AVLB als angenommen. Sie gelten auch fir
samtliche kiinftigen Lieferungen, Leistungen
oder Angebote an den Kaufer, selbst wenn sie
nicht nochmals gesondert vereinbart werden.

(2) Buyer's general terms and conditions
explicitly are not accepted. Such terms and
conditions shall be void and of no effect and not
be part of the Contract, even if SPIROL does not
explicitly disagree with them in the individual
case. Even if in the course of the conclusion
of the Contract, SPIROL refers to a writing of
Buyer which included or refers to terms and
conditions of the Buyer or of a third person,
this does not express an agreement with such
terms and conditions.

(2) Aligemeinen Geschaftsbedingungen des
Kaufers wird hiermit widersprochen. Diese
werden auch dann nicht Vertragsinhalt, wenn
SPIROL ihrer Geltung im Einzelfall nicht
gesondert widerspricht. Auch wenn SPIROL
im Rahmen des Vertragsschlusses auf ein
Schreiben bzw. Angebot des Kaufers Bezug
nimmt, das Geschaftsbedingungen des Kaufers
oder eines Dritten enthdlt oder auf solche
verweist, liegt darin kein Einverstdndnis mit
deren Geltung.

(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.

(3) Allein maBgeblich fiir die Rechtsbeziehungen
zwischen SPRIOL und dem Kaufer ist der
schriftlich geschlossene Vertrag, einschliellich
dieser AVLB. Dieser gibt alle Abreden zwischen
den Parteien zum, Vertragsgegenstand
vollstandig wieder.

Uberarbeitet am 10. Juli 2025
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(4) Oral agreements or agreements that
deviate from the Contract, are non-binding and
are hereby replaced by the Contract, if not in
an individual case the oral agreement explicitly
shall apply also after conclusion of the Contract.
As to the content of such oral agreement, a
written agreement or SPIROLs explicit written
acknowledgement is determinative.

4) Mindliche oder von diesen AVLB
abweichende Vereinbarungen vor und bei
Vertragsschluss sind rechtlich unverbindlich
und werden durch den schriftlichen Vertrag
ersetzt, sofern sich nicht im Einzelfall
ausdriicklich aus den mindlichen Abreden
ergibt, dass sie verbindlich fortgelten. Fr
den Inhalt derartiger Vereinbarungen ist ein
schriftlicher Vertrag bzw. SPIROLs schriftliche
Bestatigung malRgebend.

(5) Changes to the Contract have to be made
in writing. With the exclusion of authorised
officers or managing directors of SPIROL,
SPIROLs staff is not authorised to orally enter
into deviant agreements.

(5) Anderungen der getroffenen Vereinbarungen
einschliellich dieser AVLB bediirfen zu lhrer
Wirksamkeit der Schriftform. Mit Ausnahme
von Geschaftsfihrern oder Prokuristen sind
die Mitarbeiter von SPIROL nicht berechtigt,
hiervon abweichende miindliche Abreden zu
treffen.

Il. Conclusion of the Contract, Order
Acknowledgement

Il. Vertragsschluss, Auftragsbestatigung

(1) Conclusion of the Contract between SPIROL
and Buyer requires written acknowledgement
by SPIROL. Such acknowledgement may be
in writing or via fax or email. In case of an
offer made by SPIROL, the conclusion of the
Contract requires written acknowledgement by
the Buyer.

(1) Der Vertragsschluss zwischen SPIROL und
dem Kaufer bedarf zur Rechtswirksamkeit der
Bestatigung durch SPIROL. Die Bestatigung kann
schriftlich, per Fax, per E-Mail erfolgen. Fiir den
Fall eines Angebots durch SPIROL an den Kaufer
kommt der Vertragsschluss durch schriftlich
erklarte Annahme des Kaufers zustande.

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

(2) Zur Wahrung der Schriftform im Sinne dieser
AVLB geniigt die Ubermittlung per Fax oder
E-Mail.

(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 features
but description and characterisation 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.

(3) Angaben SPIROLs zum Gegenstand der
Lieferung oder Leistung (z.B. Gewichte, Malie,
Belastbarkeit, Toleranzen und technische
Daten) sowie Darstellungen desselben (z.B.
Zeichnungen und Abbildungen) sind keine
garantierten Beschaffenheitsmerkmale, sondern
Beschreibungen oder Kennzeichnungen der

Ware. Handelsubliche Abweichungen und
Abweichungen, die aufgrund rechtlicher
Vorschriften  erfolgen  oder  technische

Verbesserungen darstellen, sowie die Ersetzung
von Bauteilen durch gleichwertige Teile sind
zulassig, soweit sie die Verwendbarkeit
zum vertraglich vorgesehenen Zweck nicht
beeintrachtigen.
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(4) 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 to be effective.

(4) Rechtserhebliche Erklarungen und Anzeigen,
die nach Vertragsschluss vom Kaufer uns
gegeniiber abzugeben sind (z.B. Fristsetzungen,
Mangelanzeigen, Erklarung von Ricktritt oder
Minderung), bediirfen zu ihrer Wirksamkeit der
Schriftform.

lll. Prices and Payment Obligations

lll. Preise und Zahlungsbedingungen

(1) Prices quoted are based on EXW SPIROL
S.R.0. (Prague, Czech Republic) (Incoterms
2020) plus VAT. All other Incoterms will be
quoted accordingly.

(1) Die angegebenen Preise basieren auf EXW
SPIROL S.R.O. (Prag, Tschechische Republik)
(Incoterms 2020) zuziiglich Mehrwertsteuer.
Alle anderen Incoterms werden entsprechend
angeboten.

(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.

(2)Insoweit,alsdasssichdieKostenfiirRohstoffe
oder sonstige fir SPIROL in Verbindung mit
der Herstellung und Lieferung der vereinbarten
Leistungen entstehenden Kosten erhdhen oder
fur den Fall, dass der Kaufer die Lieferung einer
Bestellung (ganz oder zum Teil) verzogert, ist
SPIROL berechtigt, den Preis entsprechend der
erhohten Rohstoffpreise oder entsprechend der
zum Zeitpunkt der Lieferung erhohten Preise fiir
spater gelieferte Produkte zu erhohen.

(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 and that, if
Buyer fails to meet such condition, Seller may at
its option either retroactively increase the price
of the goods based on the quantities shipped or
require Buyer to comply fully with the terms and
conditions of the Contract.

(3) Fiirden Fall,dass der Kaufer SPIROL fiir einen
bestimmten Zeitraum ein voraussichtliches
Volumen an abgenommenen Produkten in
Aussicht gestellt hat, sind sich die Parteien
einig, dass die vereinbarten Preise auf Basis
dieses voraussichtlichen Abnahmevolumens
kalkuliert sind. Fir den Fall, dass der Kaufer in
der vereinbarten Zeit das in Aussicht gestellte
Volumen abgenommener Produkte nicht nur
unwesentlich un terschreitet, sind sich die
Parteien einig, dass SPIROL nach eigener Wahl
die Preise fiir die tatsachlich abgenommenen
Produkte gemal deren (geringerer) Menge
angemessen erhohen oder von dem Kaufer
die vollstandige Erfiillung des Vertrages zu
verlangen kann.

Uberarbeitet am 10. Juli 2025

@)

Deutsch Seite 3/ 12


https://uk.spirol.com/

ALLGEMEINE VERKAUFS- UND
LIEFERBEDINGUNGEN DER SPIROL S.R.O.

(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. Seller may issue
an invoice for goods ready for shipment even
though shipment is delayed by Buyer. In case of
a delay in payment, the amount due is subject
tointerest in the amount of eight (8) percentage
points above base interest rate p.a. SPIROL
shall be entitled to claim for further damages
in case of delay of the Buyer.

(4) Rechnungsbetrdge sind innerhalb von
dreiBig Tagen nach Rechnungstellung ohne
jeden Abzug zu bezahlen, sofern nicht etwas
anderes schriftlich vereinbart ist. Ma3gebend
fur das Datum der Zahlung ist der Eingang
beim Verkaufer. SPIROL ist berechtigt, im
Falle des Glaubigerverzugs eine Rechnung fir
zur Versendung bereitgestellte Lieferungen
und Leistungen auszustellen. Leistet der
Auftraggeber bei Falligkeit nicht, so sind die
ausstehenden Betrage ab dem Tag der Falligkeit
mit acht (8) Prozentpunkten liber Basiszins p.
a. zu verzinsen; die Geltendmachung weiterer
Schaden im Falle des Verzugs bleibt unberiihrt.

(5) Payment shall be made in full without any
withholding or deduction, whether by way of
set-off, counterclaim, abatement or otherwise
if not with a counterclaim which is undisputed
or legally recognised.

(5) Die Aufrechnung mit Gegenanspriichen
des Kaufers oder die Zuriickbehaltung
von Zahlungen ist nur zulassig, soweit
die Gegenanspriiche unbestritten oder
rechtskraftig festgestellt sind.

(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. In case of non-
fungible goods (custom-made items), SPIROL
may immediately withdraw from the Contract;
legal regulations as to dispensability of the
setting of a deadline remain unaffected.

(6) Wird nach Abschluss des Vertrags
erkennbar, dass SPIROLs Anspruch auf den
Kaufpreis durch mangelnde Leistungsfahigkeit
des Kaufers gefahrdet wird (z.B. durch Antrag
auf Eréffnung eines Insolvenzverfahrens), ist
SPIROL nach den gesetzlichen Vorschriften zur
Leistungsverweigerung und — gegebenenfalls
nach Fristsetzung zum Rucktritt vom
Vertrag berechtigt. Bei Vertrdgen Uber
die  Herstellung unvertretbarer  Sachen
(Einzelanfertigungen), kann SPIROL den Riicktritt
sofort erklaren; die gesetzlichen Regelungen
Uber die Entbehrlichkeit der Fristsetzung bleiben
unbertihrt.

IV. Shipments and Risk

IV. Lieferung und Lieferzeit

(1) Shipments are made EXW SPIROL S.R.O.
(Prague, Czech Republic) (Incoterms 2020) —
or as otherwise explicitly specified within the
Contract.

(1) Die Lieferungen erfolgen EXW SPIROL S.R.O.
(Prag, Tschechische Republik) (Incoterms 2020)
— oder wie im Vertrag ausdriicklich anderweitig
festgelegt.
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(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.

(2) Auf Verlangen und Kosten des K&ufers wird
die Ware an einen anderen Bestimmungsort
versandt. Die Versandart und Verpackung
untersteht dem pflichtgemédfRen Ermessen
SPIROLs, soweit nicht ausdriicklich anders
vereinbart.

(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.

(3) Die Gefahr geht spatestens mitder Ubergabe
der Ware gemall EXW (Incoterms 2020) auf
den Kaufer iiber — spéatestens mit Ubergabe
(wobei der Beginn des Verladevorgangs
malgeblich ist) an den Spediteur, Frachtfiihrer
oder sonst zur Ausfiihrung der Versendung
bestimmten Dritten. Dies gilt auch dann, wenn
Teillieferungen erfolgen oder SPIROL noch
andere Leistungen (z.B. Versand) ibernommen
hat. Verzogert sich der Versand oder die
Ubergabe infolge eines Umstandes, dessen
Ursache beim Kaufer liegt, geht die Gefahr von
dem Tag an auf den Kaufer Gber, an dem der
Liefergegenstand versandbereit ist und SPIROL
dies dem Kaufer angezeigt hat.

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

(4) Die Sendung wird von SPIROL nur auf
ausdriicklichen Wunsch des Kaufers und auf
seine Kosten versichert.

(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.

(5) Von SPIROL in Aussicht gestellte Fristen und
Termine flir Waren gelten stets nur annahernd,
es sei denn, dass ausdriicklich eine feste Frist
oder ein fester Termin zugesagt oder vereinbart
ist. Sofern Versendung vereinbart wurde,
beziehen sich Lieferfristen und Liefertermine
auf den Zeitpunkt der Ubergabe an den
Spediteur, Frachtfihrer oder sonst mit dem
Transport beauftragten Dritten.

(6) In case Buyer does not fulfil his contractual
obligations towards SPIROL, regardless of
rights in connection with the Buyer's default
(e.g. claims in connection with damages based
on default), SPIROL is entitled to claim for an
extension of the term of delivery/performance or
an adjournment of time of delivery/performance
by the time, Buyer is in default.

(6) SPIROL kann — unbeschadet der Rechte
aus Verzug des Kaufers — vom Kaufer eine
Verlangerung von Liefer- und Leistungsfristen
oder eine Verschiebung von Liefer- und
Leistungsterminen um den Zeitraum verlangen,
in dem der Kaufer seinen vertraglichen
Verpflichtungen SPIROL gegeniiber nicht
nachkommt.
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(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, barriers in
supply with necessary raw materials or energy,
lack of employees, regulatory measures 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.

(7) Sofern SPIROL verbindliche Lieferfristen
aus Grinden, die SPIROL nicht zu vertreten
hat (z.B. hohere Gewalt oder sonstige, zum
Zeitpunkt des Vertragsabschlusses nicht
vorhersehbare Ereignisse, die SPIROL nicht
zu vertreten hat wie z.B. Betriebsstorungen,
Schwierigkeiten in der Material- oder
Energiebeschaffung, Transportverzogerungen,
Streiks, rechtmalige Aussperrungen, Mangel
an Arbeitskraften, Energie oder Rohstoffen,
behordliche MalRnahmen), nicht einhalten kann
(Nichtverfligbarkeit der Leistung), wird SPIROL
den Kaufer hierliber unverziglich informieren
und gleichzeitig die voraussichtliche, neue
Lieferfrist mitteilen. Sofern solche Ereignisse
SPIROL die Lieferung oder Leistung wesentlich
erschweren oder unmoglich machen und die
Behinderung nicht nur von voriibergehender
Dauer ist, ist SPIROL zum Riicktritt vom Vertrag
berechtigt. Bei Hindernissen voriibergehender
Dauer verlangern sich die Liefer- oder
Leistungsfristen oder verschieben sich die
Liefer- oder Leistungstermine um den Zeitraum
der Behinderung zuziiglich einer angemessenen
Anlauffrist. Soweit dem Kaufer infolge der
Verzogerung die Abnahme der Ware nicht
zuzumuten ist, kann er durch unverziigliche
schriftliche Erklarung gegeniiber SPIROL vom
Vertrag zuriicktreten.

(8) Default in delivery on the side of SPIROL
is determined on the basis of the law. In each
case, a dunning sent by Buyer is required to
constitute a default on SPIROLs side. In case
of a default on SPIROLs side, Buyer may claim
for a flat-rate compensation for damages.
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 damages at all
or considerably lower damages than claimed
under the flat-rate compensation.

(8) Der Eintritt Lieferverzugs auf Seiten
SPIROLs bestimmt sich nach den gesetzlichen
Vorschriften. In jedem Fall ist eine Mahnung
durch den Kaufer erforderlich. Gerat SPIROL in
Lieferverzug, kann der Kaufer pauschalierten
Ersatz seines Verzugsschadens verlangen. Die
Schadenspauschale betragt fir jede vollendete
Kalenderwoche des Verzugs 0,5 % des
Nettopreises (Lieferwert), insgesamt jedoch
hochstens 5% des Lieferwerts der verspatet
gelieferten Ware. Uns bleibt der Nachweis
vorbehalten, dass dem Kaufer gar kein Schaden
oder nur ein wesentlich geringerer Schaden als
vorstehende Pauschale entstanden ist.
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(9) SPIROL is entitled to partial delivery only 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).

(9) SPIROL ist zu Teillieferungen nur berechtigt,

wenn

+ die Teillieferung fiir den Kaufer im Rahmen
des vertraglichen Bestimmungszwecks
verwendbar ist

+ die Lieferung der restlichen bestellten Ware
sichergestellt ist und

« dem Kaufer hierdurch kein erheblicher
Mehraufwand oder zusétzliche Kosten
entstehen (es sei denn, SPIROL erklart sich
zur Ubernahme dieser Kosten bereit).

V. Retention of Title

V. Eigentumsvorbehalt

(1) Notwithstanding passing of risk in and
possession of the Goods, title to the Goods shall
not pass to Buyer before until the full payment
of all current and future claims of SPIROL out
of and in connection with the Contract and
the business connection between the parties
(Collateralized Claims).

(1) Unabh&ngig vom Besitz- und Gefahriibergang
ist bis zur vollstandigen Bezahlung aller
gegenwartigen und kinftigen Forderungen
SPIROLs aus dem Kaufvertrag und einer
laufenden  Geschéftsbeziehung (gesicherte
Forderungen) das Eigentum an der verkauften
Ware vorbehalten.

(2) The Goods under this retention of title
before full payment of the Collateralized
Claims (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 labelled 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.

(2) Die unter Eigentumsvorbehalt stehenden
Waren dirfen vor vollstiandiger Bezahlung
der gesicherten Forderungen weder an Dritte
verpfandet, noch zur Sicherheit (bereignet
werden. Sie sind gesondert von anderen
Gegenstanden des Kaufers aufzubewahren
und als Eigentum SPIROLs auszuweisen. Sie
sind gegen versicherbare Risiken in voller
Hohe zu versichern. Der Kaufer hat SPIROL
unverziiglich schriftlich zu benachrichtigen,
wenn und soweit Zugriffe Dritter auf die SPIROL
gehorenden Waren erfolgen.

(3) In case of a breach of the Contract by
Buyer, especially in case of default of payment,
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.

(3) Bei vertragswidrigem Verhalten des Kaufers,
insbesondere bei Nichtzahlung des falligen
Kaufpreises, ist SPIROL berechtigt, nach
den gesetzlichen Vorschriften vom Vertrag
zurtickzutreten und die Ware auf Grund des
Eigentumsvorbehalts und des Ricktritts
herauszuverlangen. Zahlt der Kaufer den falligen
Kaufpreis nicht, darf SPIROL diese Rechte
nur geltend machen, wenn dem Kaufer zuvor
erfolglos eine angemessene Frist zur Zahlung
gesetzt wurde oder eine derartige Fristsetzung
nach den gesetzlichen Vorschriften entbehrlich
ist.
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(4) Buyer may resell or use the Goods in the
ordinary course of its business. In such case,
the following additional provisions shall apply:

(4) Der Kaufer ist befugt, die unter
Eigentumsvorbehalt stehenden Waren im
ordnungsgemalen Geschaftsgang weiter zu
veraullern und/oder zu verarbeiten. In diesem
Fall gelten ergdanzend die nachfolgenden
Bestimmungen:

(a) The retention of title also comprises the
products of work which are generated by the
processing, mixture or combination of the
Goods subject to the retention of title to their
full value, whereupon SPIROL shall deem to
be the manufacturer. In case of processing,
mixture or combination with goods of third
parties which do not loose title in such goods,
SPIROL acquires co-ownership pro rata based
on the value of the invoice and the processed,
mixture or combined goods. Apart from that,
the same regulations apply to the emerged
goods as to the Goods.

(a) Der Eigentumsvorbehalt erstreckt sich auf
die durch Verarbeitung, Vermischung oder
Verbindung der unter Eigentumsvorbehalt
stehenden Waren entstehenden Erzeugnisse
zu deren vollem Wert, wobei SPIROL als
Hersteller gilt. Bleibt bei einer Verarbeitung,
Vermischung oder Verbindung mit Waren
Dritter deren Eigentumsrecht bestehen, so
erwirbt SPIROL Miteigentum im Verhaltnis der
Rechnungswertederverarbeiteten, vermischten
oder verbundenen Waren. Im Ubrigen gilt fiir
das entstehende Erzeugnis das Gleiche wie fiir
die unter Eigentumsvorbehalt gelieferte Ware.

(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) Die aus dem Weiterverkauf der Ware oder
des Erzeugnisses entstehenden Forderungen
gegen Dritte tritt der Ka&ufer schon jetzt
insgesamt bzw. in Hohe von SPIROLs etwaigen
Miteigentumsanteils gemal vorstehendem
Absatz zur Sicherheit an die dies annehmende
SPIROL ab.

(c) Buyer remains to be entitled to collect the
claims arising from a resale besides SPIROL.
SPIROL is obligated not to collect the claim as
long as (i) Buyer fulfils 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)ZurEinziehungderForderungbleibtderKaufer
neben SPIROL ermachtigt. SPIROL verpflichtet
sich, die Forderung nicht einzuziehen, solange
(i) der Kaufer seinen Zahlungsverpflichtungen
gegeniiber SPIROL nachkommt, (ii) nicht in
Zahlungsverzug gerat, (iii) kein Antrag auf
Eroffnung eines Insolvenzverfahrens gestellt
ist und (iv) kein sonstiger Mangel seiner
Leistungsfahigkeit vorliegt. Ist dies der Fall,
kann SPIROL verlangen, dass der Kaufer die
abgetretenen Forderungen und deren Schuldner
bekannt gibt, alle zum Einzug erforderlichen
Angaben macht, die zugehorigen Unterlagen
aushandigt und den Schuldnern (Dritten) die
Abtretung mitteilt.
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(5) In case the realisable value of the security
exceeds SPIROLs secured claims by more than
10 %, Buyer may claim for release of security in
the respective exceeding amount and SPIROL
is going to release securities at its own choice
in the respective amount.

(5) Ubersteigt der realisierbare Wert der
Sicherheiten unsere Forderungen um mehr als
10%, werden wir auf Verlangen des Kaufers
Sicherheiten nach unserer Wahl freigeben.

VI. Limited Warranty, Defects and
Statute of Limitation

VI. Gewahrleistung, Sachmangel und
Verjahrung

(1) The period of limitation of claims based
on defects as to quality or of title amounts to
one year starting from delivery (EXW Incoterms
2020) or, in case acceptance by Buyer is
requires, from acceptance.

(1) Die Verjahrungsfrist fiir Anspriiche aus
Sach- und Rechtsmangeln betragt ein Jahr ab
Ablieferung (EXW gem. Incoterms 2020) oder,
soweit eine Abnahme er2 forderlich ist, ab der
Abnahme.

(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.

(2) Handelt es sich bei der Ware um Arbeitsgerate
bzw. Maschinen (,Equipment”), betragt die
Gewahrleistungsfrist (i) 180 Tage ab Ablieferung,
falls das Equipment vom Kaufer in nicht mehr
als einer achtstiindigen Schicht pro Tag zur
Anwendung kommt und (ii) 90 Tage, soweit es
in mehr als einer achtstiindigen Schicht pro Tag
zur Anwendung kommt.

(3) The time periods of warranty as determined
above shall also apply to contractual or non-
contractual claims for damages of Buyer,
which are based on defect of Goods, unless the
application of statutory regulations (sections
195, 199 German Civil Code) as to limitation
would lead to a shorter limitation period.
Limitation periods of the Law on Product
Liability remain unaffected. In other cases the
statutory rules of law as to limitation apply.

(3) Diese Verjahrungsfristen gelten auch
fur  vertragliche und  auBervertragliche
Schadensersatzanspriiche des Kaufers,

die auf einem Mangel der Ware beruhen, es
sei denn die Anwendung der regelmaRigen
gesetzlichen  Verjahrung (8§ 195, 199
BGB) wiirde im Einzelfall zu einer kiirzeren
Verjahrung fihren. Die Verjahrungsfristen
des Produkthaftungsgesetzes bleiben
in jedem Fall unberihrt. Ansonsten
gelten flir Schadensersatzanspriiche des
Kaufers ausschlielllich die gesetzlichen
Verjahrungsfristen.
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(4) Any rights based on defects of the Goods
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 (section 377 German
Commercial Code). The Goods shall be
diligently inspected 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, if the respective complaint does not
reach SPIROL within seven 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.

(4) Méangelanspriiche des Kaufers setzen die
Erfillung der gesetzlichen Untersuchungs-
und Rigepflichten (§ 377 HGB) voraus.
Die Ware ist unverziglich nach Ablieferung
sorgfaltig zu untersuchen. Hinsichtlich
nicht offensichtlicher bzw. solcher Mangel,
die bei einer unverziiglichen, sorgfaltigen
Untersuchung nicht erkennbar gewesen waren,
gilt die Ware als vom Kaufer genehmigt, wenn
die Mangelriige SPIROL nicht binnen sieben
Werktagen zugeht; war der Mangel fir den
Kaufer bei normaler Verwendung bereits
zu einem friiheren Zeitpunkt erkennbar, ist
dieser Zeitpunkt fiir den Beginn der Rigefrist
malgeblich.

(5) On SPIROLs request, the defective Good(s)
is to be shipped to SPIROL carriage paid. In
case of a justified complaint, SPIROL will is
going to refund costs for the cheapest way of
shipment.

(5) Auf Verlangen SPIROLs ist ein beanstandeter
Liefergegenstand  frachtfrei an  SPIROL
zuriickzusenden. Bei berechtigter Mangelriige
vergutet SPIROL die Kosten des glinstigsten
Versandweges.

(6) In case of defects in quality, SPIROL at its
own choice is entitled and obligated to repair or
replace the defective Goods within reasonable
time. In case such supplementary performance
fails, i.e. in case of impossibility, inacceptability,
refusal or unreasonable delay in supplementary
performance, Buyer is entitled to withdraw from
the Contract or to reasonably reduce the price.

(6) Bei Sachmangeln der gelieferten
Gegenstande ist SPIROL nach seiner
innerhalb angemessener Frist zu treffenden
Wahl zunachst zur Nachbesserung oder
Ersatzlieferung verpflichtet und berechtigt.
Im Falle des Fehlschlagens, d.h. der
Unmaglichkeit, Unzumutbarkeit, Verweigerung
oder unangemessenen Verzogerung der
Nachbesserung oder Ersatzlieferung, kann
der Kaufer vom Vertrag zuriicktreten oder den

Kaufpreis angemessen mindern.

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

(7) Die Nacherfiillung beinhaltet weder den
Ausbau der mangelhaften Ware noch den
erneuten Einbau, wenn SPIROL urspriinglich
zum Einbau nicht verpflichtet war.

(8) Claims for damages for the Buyer exist to
the extent pursuant to these Terms exclusively.

(8) Anspriiche des Kaufers auf Schadenersatz
bzw. Ersatz vergeblicher Aufwendungen
bestehen nur nach MalRgabe dieser AVLB und
sind im Ubrigen ausgeschlossen.

VII. Liability

VII. Haftung auf Schadenersatz

(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.

(1) Soweit sich aus diesen AVLB einschlieflich
der nachfolgenden Bestimmungen nichts
anderesergibt,haftet SPIROL beieinerVerletzung
von vertraglichen und auBervertraglichen
Pflichten nach den einschlagigen gesetzlichen
Vorschriften.
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(2) In case of intent or in case of gross
negligence, SPIROL is liable to compensation
for damages.

(2) Auf Schadensersatz haftet SPIROL — gleich
aus welchem Rechtsgrund — bei Vorsatz und
grober Fahrlassigkeit.

(3) In case of slight negligence, SPIROL is liable
to compensation for damages

(3) Bei einfacher Fahrlassigkeit haftet SPIROL
nur

(a) based on the injury of life, body or health,

(a) fiir Schaden aus der Verletzung des Lebens,
des Korpers oder der Gesundheit,

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

(b) fur Schaden aus der Verletzung einer
wesentlichen Vertragspflicht (Verpflichtung,
deren  Erfillung die  ordnungsgemalle
Durchfiihrung des  Vertrags  lberhaupt
erst ermoglicht und auf deren Einhaltung
der Vertragspartner regelmallig vertraut
und vertrauen darf); in diesem Fall ist die
Haftung SPIROLs jedoch auf den Ersatz des
vorhersehbaren, typischerweise eintretenden
Schadens begrenzt.

(4) The limitations of liability pursuant to
foregoing paragraphs 2 and 3 do not apply in
case of fraudulent concealment or in case of a
guaranteed quality features. The same applies
in case of claims based on the Law on Product
Liability.

(4) Die sich aus vorstehenden Absatzen 2 und
3 ergebenden Haftungsbeschrankungen gelten
nicht, soweit SPIROL einen Mangel arglistig
verschwiegen oder eine Garantie fir die
Beschaffenheit der Ware Gibernommen haben.
Gleiches gilt fir Anspriiche des Kaufers nach
dem Produkthaftungsgesetz.

(5) In case of a breach of duty, which is not
constituted by a defect if the Goods, Buyer may
only withdraw from the Contract in case such
breach of duty is attributable to SPIROL.

(5) Wegen einer Pflichtverletzung, die nicht in
einem Mangel besteht, kann der Kaufer vom
Vertrag nur zuricktreten oder kindigen, wenn
SPIROL die Pflichtverletzung zu vertreten hat.

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

(6) Die vorstehenden Haftungsausschliisse und
beschrankungen gelten in gleichem Umfang
zugunsten der Organe, gesetzlichen Vertreter,
Angestellten und sonstigen Erflillungsgehilfen
SPIROLs.

Uberarbeitet am 10. Juli 2025
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ALLGEMEINE VERKAUFS- UND
LIEFERBEDINGUNGEN DER SPIROL S.R.O.

VIIl. Governing Law and Place of
Jurisdiction

VIIl. Rechtswahl und Gerichtsstand

(1) The Contract including these Terms and
any privity of contract between SPIROL and
Buyer shall be govrned by and construed in
accordance with the laws of Germany. In no
event shall the United Nations Convention on
Contracts for the International Sale of Goods
apply to this Contract. 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 such rules of law, the
choice of German laws should be prohibited or
not be effective.

(1) Fir diese AVLB und alle Rechtsbeziehungen
zwischen SPIROL und dem Kaufer gilt das
Recht der Bundesrepublik Deutschland
unter Ausschluss des UNKaufrechts (CISG).
Voraussetzungen und  Wirkungen  des
Eigentumsvorbehalts dieser AVLB unterliegen
dem Recht am jeweiligen Lageort der Sache,
soweit danach die getroffene Rechtswahl
zugunsten des deutschen Rechts unzulassig
oder unwirksam ist.

(2) Exclusive place of jurisdiction for any and
all direct or indirect disputes in connection with
the Contract is Munich, Germany (Landgericht
Muenchen [). At its own choice, SPIROL is
entitled to institute legal proceedings at the
place of general jurisdiction of the Buyer.

(2) AusschlieRlicher Gerichtsstand fiir alle
sich aus dem Vertragsverhaltnis unmittelbar
oder mittelbar ergebenden Streitigkeiten
ist Minchen, Deutschland (Landgericht
Miinchen ). SPIROL ist nach eigener Wahl
jedoch auch berechtigt, Klage am allgemeinen
Gerichtsstand des Kaufers zu erheben.

IX. Miscellaneous

IX. Sonstiges

(1) If the Contract including these Terms
should contain a gap, the parties agree that the
respective regulation shall deem to be agreed
upon which the parties would have agreed upon
according to the economical purpose of these
Terms, would they have known about the gap.

(1) Soweit der Vertrag oder diese AVLB
Regelungslicken  enthalten, gelten  zur
Ausfiillung dieser Liicken diejenigen rechtlich
wirksamen Regelungen als vereinbart, welche
die Vertragspartner nach den wirtschaftlichen
Zielsetzungen des Vertrages und dem Zweck
dieser AVLB vereinbart hatten, wenn sie die
Regelungsliicke gekannt hatten.

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

(2) Die englische Version dieses Dokuments ist
alleinewirksam.DiefremdsprachigeUbersetzung
dient ausschliellich zu Informationszwecken.

(3) Buyer may not assignits rights or obligations
under this Contract without SPIROLs prior
written consent.

(3) Der Kaufer ist ohne vorherige Zustimmung
durch  SPIROL nicht berechtigt, seine
Anspriiche oder Verpflichtungen aus dem
Vertragsverhaltnis  abzutreten bzw. zu
dbertragen.

Uberarbeitet am 10. Juli 2025
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i TERMS AND CONDITIONS OF SALE OF
SPIRO SPIROL S.R.O.

I. Application of These Terms & Conditions

(1) All deliveries and performances of SPIROL S.R.0., Prague, Czech Republic (“SPIROL”), are subject
to the following 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 (hereinafter
also “Goods”) offered by SPIROL. The Terms deem to be accepted with the acceptance 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.

(2) Buyer’s general terms and conditions explicitly are not accepted. Such terms and conditions
shall be void and of no effect and not be part of the Contract, even if SPIROL does not explicitly
disagree with them in the individual case. Even if in the course of the conclusion of the Contract,
SPIROL refers to a writing of Buyer which included or refers to terms and conditions of the Buyer
or of a third person, this does not express an agreement with such terms and conditions.

(3) The written contractincluding 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.

(4) Oral agreements or agreements that deviate from the Contract, are non-binding and are hereby
replaced by the Contract, if not in an individual case the oral agreement explicitly shall apply also
after conclusion of the Contract. As to the content of such oral agreement, a written agreement or
SPIROLs explicit written acknowledgement is determinative.

(5) Changes to the Contract have to be made in writing. With the exclusion of authorised officers
or managing directors of SPIROL, SPIROLs staff is not authorised to orally enter into deviant
agreements.

Il. Conclusion of the Contract, Order Acknowledgement

(1) Conclusion of the Contract between SPIROL and Buyer requires written acknowledgement by
SPIROL. Such acknowledgement may be in writing or via fax or email. In case of an offer made by
SPIROL, the conclusion of the Contract requires written acknowledgement by the Buyer.

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

(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 features but description and characterisation 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.

(4) 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 to be effective.

®
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i TERMS AND CONDITIONS OF SALE OF
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lll. Prices and Payment Obligations

(1) Prices quoted are based on EXW SPIROL S.R.O. (Prague, Czech Republic) (Incoterms 2020)
plus VAT. All other Incoterms will be quoted accordingly.

(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) 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 and that, if
Buyer fails to meet such condition, Seller may at its option either retroactively increase the price
of the goods based on the quantities shipped or require Buyer to comply fully with the terms and
conditions of the Contract.

(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. Seller may issue an invoice
for goods ready for shipment even though shipment is delayed by Buyer. In case of a delay in
payment, the amount due is subject to interest in the amount of eight (8) percentage points above
base interest rate p.a. SPIROL shall be entitled to claim for further damages in case of delay of
the Buyer.

(5) According to article L.441-6 of the commercial code, late payment penalties at the annual rate
of 20% and an indemnity of 40€ shall be payable in case of default of payment the day after the
payment date appearing on the invoice.

(6) Payment shall be made in full without any withholding or deduction, whether by way of set-off,
counterclaim, abatement or otherwise if not with a counterclaim which is undisputed or legally
recognised.

(7) 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. In case of non-fungible goods
(custom-made items), SPIROL may immediately withdraw from the Contract; legal regulations as
to dispensability of the setting of a deadline remain unaffected.

IV. Shipments and Risk

(1) Shipments are made EXW SPIROL S.R.O. (Prague, Czech Republic) (Incoterms 2020) — or as
otherwise explicitly specified within the Contract.

(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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i TERMS AND CONDITIONS OF SALE OF
SPIRO SPIROL S.R.O.

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

(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.

(6) In case Buyer does not fulfil his contractual obligations towards SPIROL, regardless of rights
in connection with the Buyer’s default (e.g. claims in connection with damages based on default),
SPIROL is entitled to claim for an extension of the term of delivery/performance or an adjournment
of time of delivery/performance by the time, Buyer is in default.

(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, barriers in supply with necessary raw materials or energy, lack of employees,
regulatory measures 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.

(8) Default in delivery on the side of SPIROL is determined on the basis of the law. In each case,
a dunning sent by Buyer is required to constitute a default on SPIROLs side. In case of a default
on SPIROLs side, Buyer may claim for a flat-rate compensation for damages. 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 damages at all or considerably lower damages
than claimed under the flat-rate compensation.

9) SPIROL is entitled to partial delivery only 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).
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V. Retention of Title

(1) Notwithstanding passing of risk in and possession of the Goods, title to the Goods shall not
pass to Buyer before until the full payment of all current and future claims of SPIROL out of and
in connection with the Contract and the business connection between the parties (Collateralized
Claims).

(2) The Goods under this retention of title before full payment of the Collateralized Claims (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 labelled 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.

(3) In case of a breach of the Contract by Buyer, especially in case of default of payment, 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.

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

(a) The retention of title also comprises the products of work which are generated by the
processing, mixture or combination of the Goods subject to the retention of title to their full
value, whereupon SPIROL shall deem to be the manufacturer. In case of processing, mixture
or combination with goods of third parties which do not loose title in such goods, SPIROL
acquires co-ownership pro rata based on the value of the invoice and the processed, mixture
or combined goods. Apart from that, the same regulations apply to the emerged goods as
to the Goods.

(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 remains to be entitled to collect the claims arising from a resale besides SPIROL.
SPIROL is obligated not to collect the claim as long as (i) Buyer fulfils 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.

(5) In case the realisable value of the security exceeds SPIROLs secured claims by more than

10 %, Buyer may claim for release of security in the respective exceeding amount and SPIROL is
going to release securities at its own choice in the respective amount.
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VI. Limited Warranty, Defects and Statute of Limitation

(1) The period of limitation of claims based on defects as to quality or of title amounts to one year
starting from delivery (EXW Incoterms 2020) or, in case acceptance by Buyer is requires, from
acceptance.

(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.

(3) The time periods of warranty as determined above shall also apply to contractual or non-
contractual claims for damages of Buyer,which are based on defect of Goods, unless the application
of statutory regulations (sections 195, 199 German Civil Code) as to limitation would lead to a
shorter limitation period. Limitation periods of the Law on Product Liability remain unaffected. In
other cases the statutory rules of law as to limitation apply.

(4) Any rights based on defects of the Goods 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 (section 377 German Commercial Code). The Goods shall be diligently inspected
immediately after delivery by the Buyer. In case of defects which in case of an immediate and
diligentinspection were not evident, the Goods are deemed to be accepted by Buyer, if the respective
complaint does not reach SPIROL within seven 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.

(5) On SPIROLs request, the defective Good(s) is to be shipped to SPIROL carriage paid. In case
of a justified complaint, SPIROL will is going to refund costs for the cheapest way of shipment.

(6) In case of defects in quality, SPIROL at its own choice is entitled and obligated to repair or
replace the defective Goods within reasonable time. In case such supplementary performance
fails, i.e. in case of impossibility, inacceptability, refusal or unreasonable delay in supplementary
performance, Buyer is entitled to withdraw from the Contract or to reasonably reduce the price.

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

(8) Claims for damages for the Buyer exist to the extent pursuant to these Terms exclusively.
VII. Liability

(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.

(2) In case of intent or in case of gross negligence, SPIROL is liable to compensation for damages.
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(3) In case of slight negligence, SPIROL is liable to compensation for damages

(a) based on the injury of life, body or health,

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

(4) The limitations of liability pursuant to foregoing paragraphs 2 and 3 do not apply in case of
fraudulent concealment or in case of a guaranteed quality features. The same applies in case of
claims based on the Law on Product Liability.

(5) In case of a breach of duty, which is not constituted by a defect if the Goods, Buyer may only
withdraw from the Contract in case such breach of duty is attributable to SPIROL.

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

VIIl. Governing Law and Place of Jurisdiction

(1) The Contract including these Terms and any privity of contract between SPIROL and Buyer
shall be govrned by and construed in accordance with the laws of Germany. In no event shall the
United Nations Convention on Contracts for the International Sale of Goods apply to this Contract.
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 such rules
of law, the choice of German laws should be prohibited or not be effective.

(2) Exclusive place of jurisdiction for any and all direct or indirect disputes in connection with the
Contract is Munich, Germany (Landgericht Muenchen I). At its own choice, SPIROL is entitled to
institute legal proceedings at the place of general jurisdiction of the Buyer.

IX. Miscellaneous
(1) If the Contract including these Terms should contain a gap, the parties agree that the respective
regulation shall deem to be agreed upon which the parties would have agreed upon according to

the economical purpose of these Terms, would they have known about the gap.

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

(3) Buyer may not assign its rights or obligations under this Contract without SPIROLs prior written
consent.
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CONDICIONES GENERALES DE VENTA'Y
SUMINISTRO DE SPIROL S.R.O.

ESPANOL

I. Application of These Terms &
Conditions

I. Aplicacion de estas Condiciones de
Contratacion

(1) All deliveries and performances of SPIROL
S.R.0., Prague, Czech Republic (“SPIROL"), are
subject to the following 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 (hereinafter also “Goods”) offered by
SPIROL. The Terms deem to be accepted with
the acceptance 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) Todos los suministros, servicios y ofertas
de SPIROL S.R.O.,, Praga, Republica Checa
(en lo sucesivo, «SPIROL») se realizaran
exclusivamente en virtud de las presentes
Condiciones Generales de Venta y Suministro
(en lo sucesivo, «<CGVS»), que forman parte
integrante de todos los contratos que
SPIROL celebre con sus socios contractuales
(denominadas en lo sucesivo también
«Compradores») sobre los suministros vy
servicios ofrecidos por SPIROL (denominados
en lo sucesivo también «Mercancia»). Estas
CGVS se consideraran aceptadas, lo mas
tarde, a la recepcion de la Mercancia. Seran de
aplicacién también para todos los suministros,
serviciosy ofertas futuros al comprador,incluso
si no se acuerdan de nuevo por separado.

(2) Buyer's general terms and conditions
explicitly are not accepted. Such terms and
conditions shall be void and of no effect and not
be part of the Contract, even if SPIROL does not
explicitly disagree with them in the individual
case. Even if in the course of the conclusion
of the Contract, SPIROL refers to a writing of
Buyer which included or refers to terms and
conditions of the Buyer or of a third person,
this does not express an agreement with such
terms and conditions.

(2) Por el presente documento se rechazan
las Condiciones Generales de Contratacion
del comprador. Estas no formaran parte
integrante del contrato aunque SPIROL no
refute expresamente su validez en algun
caso en particular. Incluso si, en el marco
de la celebracién del contrato, SPIROL
hace referencia a un documento u oferta
del comprador que contenga o remita a las
Condiciones de Contrataciéon del comprador
o de un tercero, este hecho no constituira una
declaracion de conformidad con su validez.

(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.

(3) El Unico documento determinante para la
relacion juridica entre SPIROL y el comprador
es el contrato formalizado por escrito, incluidas
estas CGVS. En él quedan reflejados en su
totalidad los acuerdos adoptados entre las
partes como objeto de contrato.

Revisado el 10 de julio de 2025
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(4) Oral agreements or agreements that
deviate from the Contract, are non-binding and
are hereby replaced by the Contract, if not in
an individual case the oral agreement explicitly
shall apply also after conclusion of the Contract.
As to the content of such oral agreement, a
written agreement or SPIROLs explicit written
acknowledgement is determinative.

(4) Cualquier acuerdo oral o de cualquier otra
indole que difiera de estas CGVS, ya se celebre
antes del contrato o en el momento de su
formalizacidn, no sera vinculante juridicamente
y sera sustituido por el contrato escrito, a
no ser que, en algun caso concreto, de los
acuerdos verbales se inflera expresamente
gue continuan teniendo caracter vinculante.
En cuanto al contenido de tales acuerdos, sera
determinante la formalizacién de un acuerdo
por escrito o una confirmacién por escrito de
SPIROL.

(5) Changes to the Contract have to be made
in writing. With the exclusion of authorised
officers or managing directors of SPIROL,
SPIROLs staff is not authorised to orally enter
into deviant agreements.

(5) Toda modificacion de los acuerdos
adoptados, incluyendo estas CGVS, debera
efectuarse por escrito para tener validez.
Excepcion hecha de los gerentes o apoderados,
los demas empleados de SPIROL no estan
facultados para adoptar acuerdos orales que
difieran de las CGVS.

Il. Conclusion of the Contract, Order
Acknowledgement

Il.Celebraciondelcontrato,confirmacion
del encargo

(1) Conclusion of the Contract between SPIROL
and Buyer requires written acknowledgement
by SPIROL. Such acknowledgement may be
in writing or via fax or email. In case of an
offer made by SPIROL, the conclusion of the
Contract requires written acknowledgement by
the Buyer.

(1) Para que el contrato entre SPIROL y el
comprador adquiera eficacia juridica, es
necesario contar con la confirmaciéon de
SPIROL. Dicha confirmacion podra efectuarse
por escrito, por fax o por correo electrénico.
Si SPIROL hace una oferta al comprador, el
contrato se considerara formalizado con la
declaracion de aceptacion por escrito del
comprador.

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

(2) Para cumplir con el requisito de la forma
escrita, en el sentido expresado en estas CGVS,
es suficiente con la transmision por fax o por
correo electroénico.

Revisado el 10 de julio de 2025
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(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 features
but description and characterisation 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.

(3) Los datos ofrecidos por SPIROL sobre el
objeto del suministro o servicio (p. €j. pesos,
medidas, resistencia, tolerancia y datos
técnicos), asi como las representaciones
de los mismos (p. e]j. dibujos y figuras) no
constituyen unas caracteristicas de calidad
garantizadas, sino unicamente una descripcion
o identificacion de la Mercancia. Estan
permitidas las desviaciones habituales en el
comercio y las desviaciones que se realizan en
virtud de normas juridicas o que constituyen
mejoras técnicas, asi como la sustitucién de
componentes por piezas equivalentes, siempre
que no se perjudique el funcionamiento para el
uso previsto por contrato.

(4) 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 to be effective.

(4) Las declaraciones y notificaciones
juridicamente relevantes que el comprador
deba entregarnos una vez formalizado el
contrato (p. €]. fijacion de plazos, notificaciones
de vicios, declaracién deresolucién o reduccion
de contrato) deberdn formalizarse por escrito
para ser eficaces.

lll. Prices and Payment Obligations

lll. Precios y condiciones de pago

(1) Prices quoted are based on EXW SPIROL
S.R.0. (Prague, Czech Republic) (Incoterms
2020) plus VAT. All other Incoterms will be
quoted accordingly.

(1) Los precios indicados se basan en EXW
SPIROL S.R.0. (Praga, Republica Checa)
(Incoterms 2020) mas IVA. Todos los demas
Incoterms se cotizaran en consecuencia.

(2) If the price of raw materials increases or the
costto 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.

(2) En la medida en que se incrementen los
costes de materias primas u otros costes
en los que incurra SPIROL en relacién con
la fabricacién y suministro de los servicios
contratados, o si el comprador retrasa la
entrega de un pedido (en todo o en parte),
SPIROL tendra derecho a incrementar el precio
de manera acorde al incremento del precio de
las materias primas o — para el caso de los
productos suministrados con retraso — de
manera acorde al incremento de los precios en
el momento de la entrega.

Revisado el 10 de julio de 2025

@)

Espafiol Pagina3/13


https://uk.spirol.com/

SPIROL

CONDICIONES GENERALES DE VENTA'Y
SUMINISTRO DE SPIROL S.R.O.

(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 and that, if
Buyer fails to meet such condition, Seller may at
its option either retroactively increase the price
of the goods based on the quantities shipped or
require Buyer to comply fully with the terms and
conditions of the Contract.

(3) Si el comprador ha manifestado a SPIROL
su intenciéon de adquirir un determinado
volumen previsible de productos, las partes
reconocen que los precios acordados
se han calculado sobre la base de dicho
volumen de compra previsible. Si el volumen
de productos adquiridos finalmente por el
comprador en el periodo de tiempo acordado
es considerablemente inferior al previsto, las
partes declaransuconformidad conque SPIROL
podra — a su entera discrecién — incrementar
los precios en funcion de la cantidad
(inferior)deproductosadquiridosefectivamente
o exigir al comprador el cumplimiento integro
del contrato.

(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. Seller may issue
an invoice for goods ready for shipment even
though shipment is delayed by Buyer. In case of
a delay in payment, the amount due is subject
tointerest in the amount of eight (8) percentage
points above base interest rate p.a. SPIROL
shall be entitled to claim for further damages
in case of delay of the Buyer.

(4) El importe de las facturas debera abonarse
sin descuentos dentro de los treinta dias
siguientes a la emisién de las mismas, a no ser
que se acuerde alguna otra cosa por escrito. La
fecha en que el vendedor recibe el pago sera
determinante para que se considere cumplido
el plazo. En caso de demora en la recepcion,
SPIROL tendra derecho a emitir una factura por
los suministros y servicios preparados para su
expedicién. Si el mandante no efectua el pago
en la fecha de vencimiento, se aplicaran unos
intereses de ocho (8) puntos porcentuales
sobre el tipo de interés basico por afo a partir
de dicha fecha de vencimiento; todo ello sin
perjuicio de la reclamacion de resarcimiento
por otros dafos en caso de demora.

(5) Payment shall be made in full without any
withholding or deduction, whether by way of
set-off, counterclaim, abatement or otherwise
if not with a counterclaim which is undisputed
or legally recognised.

(5) La compensacién con contrademandas del
comprador o la retencién de los pagos solo
estaran permitidas si las contrademandas son
irrefutables o han adquirido firmeza juridica.
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(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. In case of non-
fungible goods (custom-made items), SPIROL
may immediately withdraw from the Contract;
legal regulations as to dispensability of the
setting of a deadline remain unaffected.

(6) Si, una vez celebrado el contrato, resulta
evidente que el derecho de SPIROL de
obtener el precio de compraventa se pone
en peligro por falta de capacidad econdmica
del comprador (p. ej. debido a la solicitud de
apertura de un procedimiento de insolvencia),
SPIROL tendra derecho a denegar el suministro
y — en su caso, tras fijar un plazo — a resolver
el contrato, de conformidad con la legislacién.
En el caso de contratos formalizados sobre la
fabricacion de bienes fungibles (elaboraciones
concretas), SPIROL puede resolver el contrato
inmediatamente; todo ello sin perjuicio de la
normativa legal relativa a la innecesariedad de
la fijacién de plazos.

IV. Shipments and Risk

IV. Entrega y Transferencia de riesgo

(1) Shipments are made EXW SPIROL S.R.O.
(Prague, Czech Republic) (Incoterms 2020) —
or as otherwise explicitly specified within the
Contract.

(1) Los precios indicados se basan en EXW
SPIROL S.R.0. (Praga, Republica Checa)
(Incoterms 2020) mds IVA. Todos los demds
Incoterms se cotizaran en consecuencia.

(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.

(2) Previa peticiony a expensas del comprador, la
Mercancia puede enviarse también a otro lugar.
Si no se acuerda otra cosa especificamente,
queda al criteriorazonable de SPIROL determinar
el tipo de envio y el embalaje.

(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.

(3) El riesgo se transmite al comprador, lo
mas tarde, a la entrega de la Mercancia
EXW (Incoterms 2020) o, en su caso, al
transportista, fletador u otro tercero designado
para la ejecucion del envio (para lo cual sera
relevante el comienzo del proceso de traslado
de la carga). Esto es de aplicaciéon también
si se realizan entregas parciales o si SPIROL
ha asumido también la prestacion de otros
servicios (p. €]. el envio). Si el envio o la entrega
se retrasan por una circunstancia cuya causa
sea atribuible al comprador, la transmision del
riesgo se efectuara en la fecha en que el objeto
de suministro esté listo para su expedicién y
SPIROL asi se lo notifique al comprador.

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

(4) Solo se contratara un seguro para el envio si
el comprador expresa su deseo explicitamente
y asume los costes.
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(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.

(5) Los plazos y fechas previstos por SPIROL
para la Mercancia se consideraran solo
aproximativos, a no ser que se confirme o
acuerde explicitamente un plazo o una fecha
definitivos. Si se ha acordado efectuar el envio,
los plazos y fechas de entrega se refieren al
momento de la entrega al transportista, fletador
0 a otro tercero designado para efectuar el
transporte.

(6) In case Buyer does not fulfil his contractual
obligations towards SPIROL, regardless of
rights in connection with the Buyer's default
(e.g. claims in connection with damages based
on default), SPIROL is entitled to claim for an
extension of the term of delivery/performance or
an adjournment of time of delivery/performance
by the time, Buyer is in default.

(6) Sin perjuicio de los derechos derivados
de la demora del comprador, SPIROL puede
reclamar al comprador prorrogar los plazos de
suministro y servicio o retrasar las fechas de
suministro y servicio por el periodo de tiempo
durante el cual el comprador no haya cumplido
sus obligaciones contractuales con SPIROL.

(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, barriers in
supply with necessary raw materials or energy,
lack of employees, regulatory measures 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.

(7) Si SPIROL no puede cumplir unas fechas
de entrega vinculantes por razones no
atribuibles a SPIROL (p. ej. fuerza mayor
u otros acontecimientos imprevisibles en
el momento de celebracién del contrato y
no atribuibles a SPIROL, como por ejemplo
fallos de funcionamiento, dificultades en la
adquisicion de materiales o de energia, retrasos
en el transporte, huelgas, cierres patronales
legales, falta de mano de obra, de energia o
de materia prima, o medidas adoptadas por la
autoridades), SPIROL informardinmediatamente
al comprador al respecto y le comunicara al
mismo tiempo una nueva fecha de entrega
previsible. Si tales acontecimientos impiden
o dificultan considerablemente a SPIROL el
suministro o servicio y tal impedimento no es
transitorio, SPIROL tendra derecho a resolver el
contrato. En caso de impedimentos transitorios,
seretrasaran las fechas de suministro o servicio,
o se prorrogaran los plazos de suministro o
servicio por el periodo que dure el impedimento,
mas un periodo razonable de inicio de la
actividad. Si no cabe esperar razonablemente
que el comprador acepte la Mercancia debido
al retraso, éste podra resolver el contrato con
SPIROL mediante una declaracién inmediata
por escrito.

Revisado el 10 de julio de 2025

@)

Espafiol Pagina6 /13


https://uk.spirol.com/

SPIROL

CONDICIONES GENERALES DE VENTA'Y
SUMINISTRO DE SPIROL S.R.O.

(8) Default in delivery on the side of SPIROL
is determined on the basis of the law. In each
case, a dunning sent by Buyer is required to
constitute a default on SPIROLs side. In case
of a default on SPIROLs side, Buyer may claim
for a flat-rate compensation for damages.
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 damages at all
or considerably lower damages than claimed
under the flat-rate compensation.

(8) El comienzo de la demora de entrega por
parte de SPIROL vendra determinado por
la normativa legal. En todos los casos sera
necesario que el comprador advierta a SPIROL
por escrito. Si SPIROL incurre en demora de
entrega, el comprador puede reclamar un
importe fijo de resarcimiento por los dafios
derivados del retraso. El importe fijo por dafios
ascenderd al 0,5%del precio neto (valor de
suministro) por cada semana natural de demora
transcurrida, pero que ascendera como maximo
al 5% del valor de suministro de la Mercancia
entregada con retraso. Nos reservamos el
derecho a demostrar que al comprador no se
le han ocasionado dafnos o que el valor de los
dafos ocasionados es considerablemente
inferior al importe fijo precedente.

(9) SPIROL is entitled to partial delivery only 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

agrees to assume such additional costs or
expenses).

additional costs or expenses (if not SPIROL |+

(9) SPIROL solo podrd efectuar entregas
parciales si

+ el comprador puede hacer uso de dicha
entrega parcial en el marco del uso previsto
establecido por contrato,

se garantiza la entrega del resto de la
Mercancia solicitada y

si el comprador no incurre por ello en gastos
o costes adicionales (a menos que SPIROL
se declare dispuesta a asumir tales costes).

V. Retention of Title

V. Reserva de propiedad

(1) Notwithstanding passing of risk in and
possession of the Goods, title to the Goods shall
not pass to Buyer before until the full payment
of all current and future claims of SPIROL out
of and in connection with the Contract and
the business connection between the parties
(Collateralized Claims).

(1) Con independencia de la transmision de la
posesion y del riesgo, SPIROL mantendra la
propiedad sobre la Mercancia vendida hasta
que se efectue integramente el pago de todos
los créditos presentes y futuros de SPIROL,
derivados del contrato de compraventa
y de wuna relacion comercial corriente
(créditos garantizados).
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(2) The Goods under this retention of title
before full payment of the Collateralized
Claims (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 labelled 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.

(2) La Mercancia sometida a reserva de
propiedad no podra darse en prenda ni
traspasarse a terceros como garantia antes
de que se hayan abonado integramente los
créditos garantizados. Dicha mercancia debera
guardarse por separado de otros objetos del
comprador e identificarse como propiedad de
SPIROL. Sera necesario asegurar la mercancia
integramente contra riesgos asegurables. El
comprador deberd informar inmediatamente a
SPIROL por escrito siy en qué medida se permite
a terceros el acceso a la mercancia propiedad
de SPIROL.

(3) In case of a breach of the Contract by
Buyer, especially in case of default of payment,
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.

(3) En caso de incumplimiento de contrato
por parte del comprador, en particular en
caso de no abonar el precio de compraventa
a su vencimiento, SPIROL tendra derecho a
resolver el contrato conforme a lo estipulado
en la legislacién, y a reclamar la devolucion
de la Mercancia basandose en su reserva de
propiedad y en la resolucion. Si el comprador
no abona el precio de compraventa vencido,
SPIROL solo podra hacer valer estos derechos
si se ha fijjado previamente al comprador un
plazo razonable para efectuar el pago o si la
legislacion establece que tal fijacion de plazo es
innecesaria.

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

(4) El comprador esta facultado para enajenar
y/o continuar el procesamiento de la mercancia
bajo derecho de propiedad, dentro de la marcha
ordinaria de su negocio. En este caso, seran
de aplicaciéon de manera complementaria las
disposiciones siguientes:
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(a) The retention of title also comprises the
products of work which are generated by the
processing, mixture or combination of the
Goods subject to the retention of title to their
full value, whereupon SPIROL shall deem to
be the manufacturer. In case of processing,
mixture or combination with goods of third
parties which do not loose title in such goods,
SPIROL acquires co-ownership pro rata based
on the value of the invoice and the processed,
mixture or combined goods. Apart from that,
the same regulations apply to the emerged
goods as to the Goods.

(a) La reserva de propiedad se extiende al valor
integro de los productos originados a partir del
procesamiento, de la mezcla o combinacion
de la mercancia sujeta a reserva de propiedad;
productos de los cuales SPIROL cuenta como
fabricante. Si al procesar, mezclar o combinar
con mercancias de terceros se mantiene
el derecho de propiedad de estos, SPIROL
adquirira copropiedad sobre ellos en proporcion
al valor de factura de la mercancia procesada,
mezclada o combinada. Por lo demas, para el
producto originado es aplicable lo mismo que
para la mercancia suministrada bajo reserva de
propiedad.

(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) ElI comprador transmite a SPIROL — que
los acepta — desde este momento los créditos
contra terceros derivados de la reventa de la
mercancia o del producto en su totalidad o, en
su caso, hasta el total de la posible cuota de
copropiedad de SPIROL, conforme al apartado
anterior, en concepto de garantia.

(c) Buyer remains to be entitled to collect the
claims arising from a resale besides SPIROL.
SPIROL is obligated not to collect the claim as
long as (i) Buyer fulfils 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) Tanto el comprador como SPIROL estan
autorizados para cobrar los créditos. SPIROL se
compromete a no cobrar los créditos mientras
() el comprador cumpla con sus obligaciones
de pago frente a SPIROL, (Il) no incurra en
demora en el pago, (Ill) no se solicite la apertura
de un procedimiento de insolvencia contra él y
(IV) no exista ninguna otra falta de capacidad
de rendimiento. Si este es el caso, SPIROL
puede exigir que el comprador le comunique
los créditos transmitidos y los deudores, le dé
toda la informacién necesaria para cobrarlos,
le entregue la documentacion correspondiente
e informe a sus deudores (terceros) sobre la
transmision.

(5) In case the realisable value of the security
exceeds SPIROLs secured claims by more than
10 %, Buyer may claim for release of security in
the respective exceeding amount and SPIROL
is going to release securities at its own choice
in the respective amount.

(5) Si el valor realizable de las garantias supera
nuestros créditos en mas del 10%, liberaremos
— a peticion del comprador — las garantias que
elijamos.

VI. Limited Warranty, Defects and
Statute of Limitation

VI. Garantia, vicio material y
prescripcion
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(1) The period of limitation of claims based
on defects as to quality or of title amounts to
one year starting from delivery (EXW Incoterms
2020) or, in case acceptance by Buyer is
requires, from acceptance.

(1) El plazo de prescripcion para las
reclamaciones derivadas de defectos legales o
vicios materiales asciende a un afio a partir de
la entrega (EXW segun los Incoterms 2020) o, si
es necesario efectuar una aceptacion, a partir
de la aceptacion.

(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.

(2)Silamercanciaconsisteenequiposdetrabajo
o maquinaria (en lo sucesivo «Equipamiento»),
el periodo de garantia ascendera a (I) 180 dias
a partir de la entrega, si el Equipamiento no se
utiliza mas que durante un turno de ocho horas
diarias, y a (Il) 90 dias, si se utiliza mas que
durante un turno de ocho horas diarias.

(3) The time periods of warranty as determined
above shall also apply to contractual or non-
contractual claims for damages of Buyer,
which are based on defect of Goods, unless the
application of statutory regulations (sections
195, 199 German Civil Code) as to limitation
would lead to a shorter limitation period.
Limitation periods of the Law on Product
Liability remain unaffected. In other cases the
statutory rules of law as to limitation apply.

(3) Estos plazos de prescripcién son aplicables
también para las reclamaciones del comprador
— contractuales y extracontractuales — de
resarcimiento por dafios que se basan en un
vicio de la mercancia, a menos que la aplicacion
del plazo de prescripcién establecido por la
legislacién (articulos 195 y 199 BGB — Cédigo
Civilalemdn) contemple un plazo de prescripcién
mas reducido en algun caso concreto. Todo ello
sin perjuicio en ningun caso de los plazos de
prescripcion establecidos por la Ley alemana
sobre la responsabilidad de productos. Por lo
demas, para las reclamaciones de resarcimiento
por dafos del comprador seran de aplicacion
exclusivamente los plazos de prescripcion
estipulados por la legislacion.

(4) Any rights based on defects of the Goods
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 (section 377 German
Commercial Code). The Goods shall be
diligently inspected 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, if the respective complaint does not
reach SPIROL within seven 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.

(4) La condicién previa para que el comprador
pueda efectuar reclamaciones por vicios
es el cumplimiento de las obligaciones de
inspeccién y queja (art. 377 HGB — Cddigo
de Comercio alemdan). Es obligatorio
inspeccionar cuidadosamente la mercancia
en cuanto se efectua la entrega. En lo que
atafie a vicios ocultos o a aquellos que no
pueden reconocerse mediante una inspeccion
cuidadosa, se considerara que el comprador
acepta la mercancia de SPIROL si ésta no recibe
una queja por vicios dentro de los siete dias
habiles siguientes a la entrega; si el comprador
constata el vicio con anterioridad, en el marco
de una utilizacion normal, este momento sera
determinante para el comienzo del plazo de
queja.
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(5) On SPIROLs request, the defective Good(s)
is to be shipped to SPIROL carriage paid. In
case of a justified complaint, SPIROL will is
going to refund costs for the cheapest way of
shipment.

(5) A peticién de SPIROL, un objeto de entrega
sobre el que se ha formulado oposicién se
devolveraaSPIROL singastosdeflete. Silaqueja
por vicio es justificada, SPIROL reembolsara
los gastos del envio mas econémico posible.

(6) In case of defects in quality, SPIROL at its
own choice is entitled and obligated to repair or
replace the defective Goods within reasonable
time. In case such supplementary performance
fails, i.e. in case of impossibility, inacceptability,
refusal or unreasonable delay in supplementary
performance, Buyer is entitled to withdraw from
the Contract or to reasonably reduce the price.

(6) Si se constatan vicios materiales en los
objetos suministrados, SPIROL esta obligada
y tiene derecho a elegir entre reparar el vicio
o suministrar un repuesto dentro de un plazo
razonable. Si fracasa, es decir, si es imposible
o inexigible reparar el vicio o suministrar un
repuesto, si se niega a hacerlo o si se retrasa
exageradamente, el comprador podra resolver
el contrato o reducir el precio de compraventa
de un modo razonable.

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

(7) La correccion de cumplimiento no incluye
la mejora de la mercancia defectuosa, ni un
nuevo montaje si SPIROL no estaba obligada
originalmente a efectuar el montaje.

(8) Claims for damages for the Buyer exist to
the extent pursuant to these Terms exclusively.

(8) Las reclamaciones del comprador de
resarcimiento por dafos o de resarcimiento
por gastos infructuosos solo se aceptaran de
acuerdo de estas CGVSy quedan excluidas en el
resto de los casos.

VII. Liability

VIl. Responsabilidad en caso de
indemnizacion

(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.

(1) Sino se desprende otra cosa de estas CGVS,
incluidas las disposiciones que se expresan a
continuacion, SPIROL asume laresponsabilidad
en caso de incumplimiento de las obligaciones
contractuales y extracontractuales conforme a
las disposiciones contenidas al respecto en la
legislacion.

(2) In case of intent or in case of gross
negligence, SPIROL is liable to compensation
for damages.

(2) SPIROL respondera de resarcimiento por
danos — con independencia de la razén juridica
subyacente — en caso de dolo y negligencia
grave.

(3) In case of slight negligence, SPIROL is liable
to compensation for damages

(3) En caso de negligencia simple, SPIROL solo
respondera

(a) based on the injury of life, body or health,

(a) por dafios derivados de lesiones a la vida, al
cuerpo o a la salud,
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(b) based on the breach of essential obligations
of the Contract (i.e. obligations, which are
necessary to enable the fulfilment of the
Contract and which the contractual partner
regularly relies on and may rely on); in such case
SPIROLSs liability is limited to the compensation
of foreseeable, typically encountered damages.

(b) por dafios derivados del incumplimiento de
una obligacion contractual esencial (obligacién
cuyo cumplimiento es indispensable para
la correcta ejecucién del contrato y en cuyo
cumplimiento la otra parte contratante confia
y puede confiar por norma general); en este
caso, la responsabilidad de SPIROL se limita
al resarcimiento del dafo previsible, el que se
suele ocasionar generalmente.

(4) The limitations of liability pursuant to
foregoing paragraphs 2 and 3 do not apply in
case of fraudulent concealment or in case of a
guaranteed quality features. The same applies
in case of claims based on the Law on Product
Liability.

(4) Las limitaciones de responsabilidad que
resultan de los apartados 2 y 3 anteriores
no seran de aplicacion si SPIROL guarda
silencio sobre un vicio de forma dolosa y si ha
establecido una garantia sobre la calidad de
la Mercancia. Lo mismo es de aplicacion para
las reclamaciones del comprador de acuerdo
con la Ley alemana sobre la responsabilidad de
productos.

(5) In case of a breach of duty, which is not
constituted by a defect if the Goods, Buyer may
only withdraw from the Contract in case such
breach of duty is attributable to SPIROL.

(5) Por un incumplimiento de obligacién que
no consiste en un vicio, el comprador solo
podra desistir del contrato o resolverlo si el
incumplimiento de la obligacién es atribuible a
SPIROL.

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

(6) Las exclusiones y limitaciones de
responsabilidad precedentes son aplicables
en la misma medida a favor de los 6rganos,
representantes legales, empleados y demas
auxiliares ejecutivos de SPIROL.

VIIl. Governing Law and Place of
Jurisdiction

VIII. Eleccion de legislacion aplicable y
lugar de jurisdiccion

(1) The Contract including these Terms and
any privity of contract between SPIROL and
Buyer shall be govrned by and construed in
accordance with the laws of Germany. In no
event shall the United Nations Convention on
Contracts for the International Sale of Goods
apply to this Contract. 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 such rules of law, the
choice of German laws should be prohibited or
not be effective.

(1) Para estas CGVSy para todas las relaciones
juridicas establecidas entre SPIROL y el
comprador regira la legislacién de la Republica
Federal de Alemania, bajo exclusién de la
Convencion de las Naciones Unidas sobre
los contratos de compraventa internacional
de mercaderias (CISG). Los requisitos y los
efectos de la reserva de propiedad conforme
estas CGVS estan sometidos a la legislacion
del lugar de emplazamiento correspondiente
de la cosa, si, a tenor de dicha legislacion, la
eleccién adoptada a favor del derecho aleman
es improcedente o ineficaz.
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(2) Exclusive place of jurisdiction for any and
all direct or indirect disputes in connection with
the Contract is Munich, Germany (Landgericht
Muenchen ). At its own choice, SPIROL is
entitled to institute legal proceedings at the
place of general jurisdiction of the Buyer.

(2) La jurisdiccion exclusiva para todas
las discrepancias derivadas directa o
indirectamente de la relacion contractual sera
Munich, Alemania (Audiencia Provincial de
Munich I). Sin embargo, SPIROL tendra también
la facultad — si asi lo elige — de interponer una
demanda en el lugar general de jurisdiccion del
comprador.

IX. Miscellaneous

IX. Otras disposiciones

(1) If the Contract including these Terms
should contain a gap, the parties agree that the
respective regulation shall deem to be agreed
upon which the parties would have agreed upon
according to the economical purpose of these
Terms, would they have known about the gap.

(1) Si el contrato o estas CGVS contienen
lagunas de regulacién, se consideraran
acordadas para completar dichas lagunas
aquellas normas eficaces juridicamente que
las partes contratantes hayan acordado, de
conformidad con los objetivos econdmicos
del contrato y el objeto de estas CGVS, una vez
constaten la existencia de tales lagunas.

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

(2) Laversién eninglés del presente documento
es la unica eficaz. La traduccién a un idioma
extranjero se efectia Unicamente a titulo
informativo.

(3) Buyer may not assignits rights or obligations
under this Contract without SPIROLs prior
written consent.

(3) Sino obtiene previamente el consentimiento
de SPIROL, el comprador no estara facultado
para transmitir o ceder sus derechos u
obligaciones derivados de la relacion
contractual.
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FRANCAIS

I. Application of These Terms &
Conditions

I. Application des présentes conditions
générales

(1) All deliveries and performances of SPIROL
S.R.0., Prague, Czech Republic (“SPIROL"), are
subject to the following 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 (hereinafter also “Goods”) offered by
SPIROL. The Terms deem to be accepted with
the acceptance 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) Toutes les livraisons, prestations et offres de
la SPIROL S.R.0., Prague, République tcheque
(« SPIROL ») se font exclusivement sur la base
des présentes conditions générales de vente
et de livraison (« CGVL »). Celles-ci font partie
intégrante de tous les contrats que SPIROL
conclut avec ses cocontractants (dénommés
ci-aprés aussi « acheteurs ») concernant les
livraisons et prestations offertes par SPIROL
(appelées ci-aprés aussi « marchandise »).
Les présentes CGVL sont considérées comme
acceptées au plus tard lors de la réception de
la marchandise. Elles sont valables également
pour toutes les livraisons, prestations ou offres
destinées a l'acheteur a l'avenir, méme si
elles ne sont pas convenues encore une fois
séparément.

(2) Buyer's general terms and conditions
explicitly are not accepted. Such terms and
conditions shall be void and of no effect and not
be part of the Contract, even if SPIROL does not
explicitly disagree with them in the individual
case. Even if in the course of the conclusion
of the Contract, SPIROL refers to a writing of
Buyer which included or refers to terms and
conditions of the Buyer or of a third person,
this does not express an agreement with such
terms and conditions.

(2) Les présentes CGVL s'opposent aux
conditions générales de I'acheteur. Celles-ci ne
feront pas partie du contrat méme si SPIROL
ne réfute pas séparément, au cas par cas,
leur validité. Méme si SPIROL se réfere, dans
le cadre de la conclusion d'un contrat, a une
lettre ou a une offre de I'acheteur contenant les
conditions générales de ce dernier ou d’un tiers
ou renvoyant a celles-ci, ceci ne constitue pas
un consentement de leur validité.

(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.

(3) Seul le contrat conclu par écrit entre SPIROL
et I'acheteur, y compris les présentes CGVL, est
déterminant pour les relations juridiques entre
lesdites parties. Il stipule entierement, dans
I'objet du contrat, tous les accords entre les
parties.
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(4) Oral agreements or agreements that
deviate from the Contract, are non-binding and
are hereby replaced by the Contract, if not in
an individual case the oral agreement explicitly
shall apply also after conclusion of the Contract.
As to the content of such oral agreement, a
written agreement or SPIROLs explicit written
acknowledgement is determinative.

(4) Des accords verbaux ou divergents des
présentes CGVL, antérieurs ou concomitants a
la conclusion du contrat, sont sans engagement
juridique et seront remplacés par le contrat
écrit dans la mesure ou il ne ressort pas
expressément, au cas par cas, des ententes
verbales que ces accords sont toujours
fermement en vigueur. Un contrat écrit ou une
confirmation écrite de SPIROL est déterminant
pour le contenu de ce type d'accords.

(5) Changes to the Contract have to be made
in writing. With the exclusion of authorised
officers or managing directors of SPIROL,
SPIROLs staff is not authorised to orally enter
into deviant agreements.

(5) Toute modification des accords conclus, y
comprisdes présentes CGVL,nécessitelaforme
écrite pour étre valable. Les collaborateurs
de SPIROL — a l'exception de ses gérants ou
fondés de pouvoir — ne sont pas autorisés a
passer des accords verbaux divergents de
cette réglementation.

Il. Conclusion of the Contract, Order
Acknowledgement

Il. Conclusion du contrat, confirmation
de commande

(1) Conclusion of the Contract between SPIROL
and Buyer requires written acknowledgement
by SPIROL. Such acknowledgement may be
in writing or via fax or email. In case of an
offer made by SPIROL, the conclusion of the
Contract requires written acknowledgement by
the Buyer.

(1) Pour étre valable juridiquement, le contrat
conclu entre SPIROL et I'acheteur nécessite
d’étre confirmé par SPIROL. Cette confirmation
peut se faire par écrit, fax ou e-mail. Dans le
cas d’'une offre faite par SPIROL a I'acheteur, le
contrat est conclu sitot que I'acheteur accepte
celle-ci par écrit.

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

(2) Lenvoi par fax ou e-mail suffit pour respecter
la forme écrite au sens des présentes CGVL.

(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 features
but description and characterisation 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.

(3) Les indications fournies par SPIROL
concernant l'objet de la livraison ou de la
prestation (par ex. poids, dimensions, résistance,
tolérances et données techniques) ainsi que les
représentations dudit objet (par ex. dessins et
illustrations) ne sont pas des caractéristiques
garanties de la marchandise mais plutot des
descriptions ou des étiquetages de celle-ci. Des
écarts conformes aux usages commerciaux et
des divergences s’appuyant sur des dispositions
juridiques ou représentant des améliorations
techniques ainsi que le remplacement de pieces
détachées par des pieces équivalentes sont
autorisés dans la mesure ou ils ne limitent pas
les possibilités d'utilisation conformes a l'usage
prévu par contrat.
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(4) 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 to be effective.

4) Les déclarations et notifications
juridiguement pertinentes, émises a notre
attention par l'acheteur aprés la conclusion
du contrat (par ex. fixation de délais, avis de
défauts, déclaration de résolution du contrat ou
de réduction du prix), requiérent la forme écrite
pour étre valables.

lll. Prices and Payment Obligations

lll. Prix et conditions de paiement

(1) Prices quoted are based on EXW SPIROL
S.R.0. (Prague, Czech Republic) (Incoterms
2020) plus VAT. All other Incoterms will be
quoted accordingly.

(1) Les prix indiqués sont basés sur une livraison
EXW SPIROL S.R.O. (Prague, République
tcheque) (Incoterms 2020), TVA en sus. Les
conditions correspondant a tout autre Incoterm
seront précisées dans l'offre.

(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.

(2) Dans la mesure ou les frais des matieres
premiéres ou d'autres frais encourus par SPIROL
en rapport avec la fabrication et la livraison
des prestations convenues augmentent ou
au cas ou l'acheteur retarde (en totalité ou en
partie) la livraison d'une commande, SPIROL
est autorisée a majorer le prix en fonction de
I'augmentation des prix des matiéres premieres
ou de l'augmentation des prix au moment de la
livraison retardée des produits.

(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 and that, if
Buyer fails to meet such condition, Seller may at
its option either retroactively increase the price
of the goods based on the quantities shipped or
require Buyer to comply fully with the terms and
conditions of the Contract.

(3) Au cas ou l'acheteur ait laissé entrevoir a
SPIROL qu'il lui achéterait un certain volume de
produits pendant une période donnée, les parties
sont d'accord pour que les prix convenus soient
calculés sur la base de ce volume d’'achat prévu.
Au cas ou l'acheteur achete, dans la période
convenue, un volume de produits nettement
inférieur a celui qu'il avait laissé entrevoir, les
parties sont d'accord pour que SPIROL puisse,
au choix, augmenter en conséquence, suivant
leur quantité (inférieure), les prix des produits
effectivement achetés ou exiger de l'acheteur
I'entiere exécution du contrat.
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(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. Seller may issue
an invoice for goods ready for shipment even
though shipment is delayed by Buyer. In case of
a delay in payment, the amount due is subject
tointerest in the amount of eight (8) percentage
points above base interest rate p.a. SPIROL
shall be entitled to claim for further damages
in case of delay of the Buyer.

(4) Les montants de facture doivent étre payés,
sans lamoindre déduction, dans les trente jours
suivant I'établissement de la facture, dans la
mesure ou il n'en a pas été convenu autrement
par écrit. La date faisant foi pour le paiement
est la date d'encaissement du montant par
le vendeur. SPIROL est autorisée, en cas de
retard dans la réception du paiement, a établir
une facture pour des livraisons et prestations
déja prétes pour l'expédition. Si le client ne
s'acquitte pas du paiement a échéance, des
intéréts de huit (8) pourcent au-dessus du taux
d’intérét de base p.a. doivent étre appliqués aux
sommes dues, a partir de la date d'échéance
; la revendication de droits du fait d'autres
dommages dus a un retard reste applicable.

(5) According to article L.441-6 of the
commercial code, late payment penalties at
the annual rate of 20% and an indemnity of 40€
shall be payable in case of default of payment
the day after the payment date appearing on
the invoice.

(5) Conformément a l'article L. 441-6 du code
de commerce, des pénalités de retard, au taux
annuel de 20 %, et une indemnité de 40 € sont
dues a défaut de réglement le jour suivant la
date de paiement figurant sur la facture.

(6) Payment shall be made in full without any
withholding or deduction, whether by way of
set-off, counterclaim, abatement or otherwise
if not with a counterclaim which is undisputed
or legally recognised.

(6) Lacompensation par des contre-prétentions
de I'acheteur ou la rétention de paiements n'est
autorisée que si les contre-prétentions sont
jugées incontestées ou exécutoires.

(7) 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. In case of non-
fungible goods (custom-made items), SPIROL
may immediately withdraw from the Contract;
legal regulations as to dispensability of the
setting of a deadline remain unaffected.

(7) S'il est manifeste, aprés la conclusion du
contrat, que le droit de SPIROL d’exiger le prix
de vente est compromis a cause du manque
de ressources de I'acheteur (par ex. en raison
d'une demande d'ouverture d’'une procédure
d’insolvabilité), SPIROL est autorisée, selon
les dispositions légales, a refuser de fournir
la prestation et — le cas échéant, apres la
fixation d’'un délai — a résilier le contrat. Dans
le cas de contrats concernant la fabrication
de biens non fongibles (modéles uniques),
SPIROL peut résilier immédiatement le contrat;
les réglementations |égales établissant
I'absence de nécessité de fixer un délai restent
applicables.
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IV. Shipments and Risk

IV. Expéditions et délai de livraison

(1) Shipments are made EXW SPIROL S.R.O.
(Prague, Czech Republic) (Incoterms 2020) —
or as otherwise explicitly specified within the
Contract.

(1) Les expéditions sont effectuées EXW SPIROL
S.R.0. (Prague, République tchéque) (Incoterms
2020) — ou selon toute autre modalité
expressément spécifiée dans le Contrat.

(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.

(2) La marchandise est expédiée vers un autre
lieu de destination a la demande et aux frais
de l'acheteur. S'il n'en a pas été expressément
convenu autrement, le mode d'expédition et
I'emballage relévent de I'appréciation de SPIROL
conformément a l'obligation lui incombant.

(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.

(3) Le risque est transféré a l'acheteur au
plus tard lors de la remise de la marchandise
selon EXW (Incoterms 2020) — au plus tard
lors de sa remise (le début de I'opération de
chargement étant déterminant pour celle-
ci) au commissionnaire de transport, au
transporteur ou a d’autres tiers désignés pour
exécuter l'expédition. Ceci vaut également
dans le cas de livraisons partielles ou si
SPIROL a pris en charge d’'autres prestations
(par ex. I'expédition). Si I'expédition ou la
remise est retardée a la suite d'un événement
dont I'acheteur est responsable, le risque est
transféré a celui-ci a partir du jour auquel I'objet
de la livraison est prét a étre expédié et que
SPIROL en a informé I'acheteur.

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

(4) Lenvoi est assuré par SPIROL uniquement a
la demande expresse de I'acheteur et a ses frais.

(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.

(5) Les délais et dates de livraison des
marchandises que SPIROL a donnés sont
valables uniquement a titre indicatif, @ moins
qu'un délai ferme ou une date fixe ait été
expressément promis ou convenu. Lorsque
I'expédition a été convenue, les délais et les
dates de livraison se référent a la date de la
remise au commissionnaire de transport, au
transporteur ou a d'autres tiers chargés du
transport.
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(6) In case Buyer does not fulfil his contractual
obligations towards SPIROL, regardless of
rights in connection with the Buyer's default
(e.g. claims in connection with damages based
on default), SPIROL is entitled to claim for an
extension of the term of delivery/performance or
an adjournment of time of delivery/performance
by the time, Buyer is in default.

(6) SPIROL peut — sans préjudice des droits
de l'acheteur pour cause de retard — exiger
de celui-ci une prolongation des délais de
livraison et de prestation ou un report de ceux-
ci de la durée de la période pendant laquelle
I'acheteur ne satisfait pas a ses engagements
contractuels envers SPIROL.

(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, barriers in
supply with necessary raw materials or energy,
lack of employees, regulatory measures 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.

(7) SiSPIROL ne peut pasrespecterdes délaisde
livraison fermes (indisponibilité delaprestation)
pour desraisons dont elle n'est pasresponsable
(par ex. force majeure ou autres événements
imprévisibles au moment de la conclusion du
contrat et dont SPIROL n'est pas responsable,
tels que par ex. des incidents techniques, des
difficultés d'approvisionnement en matiéres
et en énergie, des retards de transport, des
greves, des lock-out légitimes, une pénurie
de main d'ceuvre, d'énergie ou de matieres
premieres, des mesures administratives), elle
en informera immédiatement I'acheteur tout en
lui communiquant le nouveau délai de livraison
prévu. Side tels événements rendent lalivraison
ou la prestation tres difficile voire impossible
pour SPIROL et que I'empéchement n'est pas
seulement provisoire, SPIROL est autorisée a
résilier le contrat. En cas d'empéchements de
durée provisoire, les délais de livraison et de
prestation se prolongent ou sont reportés de
la durée de I'empéchement a laquelle s'ajoute
un délai initial approprié. Dans la mesure ou
la réception de la marchandise ne peut pas
étre exigée de l'acheteur a cause du retard
intervenu, celui-ci peut résilier le contrat par
une déclaration écrite immédiate adressée a
SPIROL.

Revisé le 10 juillet 2025

Francais Page 6/ 13


https://uk.spirol.com/

SPIROL

CONDITIONS GENERALES DE VENTE ET
DE LIVRAISON DE LA SPIROL S.R.O.

(8) Default in delivery on the side of SPIROL
is determined on the basis of the law. In each
case, a dunning sent by Buyer is required to
constitute a default on SPIROLs side. In case
of a default on SPIROLs side, Buyer may claim
for a flat-rate compensation for damages.
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 damages at all
or considerably lower damages than claimed
under the flat-rate compensation.

(8) Lasurvenanceduretarddelivraisondelapart
de SPIROL se détermine selon les dispositions
légales. Dans tous les cas, une lettre de rappel
doit étre envoyée par l'acheteur. Si SPIROL est
en retard pour livrer la marchandise, I'acheteur
peut exiger lindemnisation forfaitaire du
dommage subi en raison du retard. Le forfait-
dommages est de 0,5 % du prix net (valeur de
la livraison) pour chaque semaine calendaire
terminée et ne dépasse pas toutefois au total 5
% de la valeur de la marchandise livrée enretard.
C’est a nous de prouver qu'aucun dommage ou
uniqguement un dommage nettement inférieur
au forfait susmentionné s’est produit.

(9) SPIROL is entitled to partial delivery only 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).

(9) SPIROL n'est autorisée a effectuer des

livraisons partielles que si

« lalivraison partielle est utilisable par
I'acheteur dans le cadre de 'usage auquel
elle est destinée d’apres le contrat,

+ la livraison de la marchandise commandée
restante est garantie et

« s'il n'en résulte pas de considérables
dépenses ou frais supplémentaires pour
I'acheteur (a moins que SPIROL se déclare
préte a prendre ces frais en charge).

V. Retention of Title

V. Réserve de propriété

(1) Notwithstanding passing of risk in and
possession of the Goods, title to the Goods shall
not pass to Buyer before until the full payment
of all current and future claims of SPIROL out
of and in connection with the Contract and
the business connection between the parties
(Collateralized Claims).

(1) Indépendamment du transfert de propriété
et de risque, la marchandise vendue reste
la propriété de SPIROL jusqu’au reglement
intégral de toutes les créances actuelles et
futures de SPIROL découlant du contrat de
vente et d'une relation commerciale en cours
(créances garanties).

(2) The Goods under this retention of title
before full payment of the Collateralized
Claims (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 labelled 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.

(2) Les marchandises sous réserve de propriété
ne doivent faire l'objet ni d’'une mise en gage a
des tiers ni d’'un transfert de propriété a titre de
garantie,avantlereglementintégraldescréances
garanties. Elles doivent étre conservées a
I'écart des autres objets de I'acheteur et
indiquées comme propriété de SPIROL. Elles
doivent étre assurées intégralement contre
tous les risques assurables. Lacheteur doit
informer immédiatement SPIROL, par écrit, si
et dans la mesure ou des tiers ont acces aux
marchandises appartenant a SPIROL.
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(3) In case of a breach of the Contract by
Buyer, especially in case of default of payment,
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.

(3) Si l'acheteur viole les termes du contrat,
notamment s'il ne paie pas le prix d'achat
dd, SPIROL est autorisée a résilier le contrat
conformément aux dispositions légales et a
exiger la restitution de la marchandise en vertu
de la réserve de propriété et de la résiliation
du contrat. Si l'acheteur ne paie pas le prix
d’achat dd, SPIROL est en droit de faire valoir
ces droits uniquement si un délai de paiement
approprié, fixé au préalable a I'acheteur, n'a pas
été respecté ou si une telle fixation de délai
n'est pas indispensable selon les dispositions
légales.

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

(4) Lacheteur est autorisé a revendre et/ou a
transformer les marchandises sous réserve de
propriété dans le cadre de la marche réguliére
des affaires. Dans ce cas, les dispositions ci-
apres s’appliquent a titre complémentaire :

(a) The retention of title also comprises the
products of work which are generated by the
processing, mixture or combination of the
Goods subject to the retention of title to their
full value, whereupon SPIROL shall deem to
be the manufacturer. In case of processing,
mixture or combination with goods of third
parties which do not loose title in such goods,
SPIROL acquires co-ownership pro rata based
on the value of the invoice and the processed,
mixture or combined goods. Apart from that,
the same regulations apply to the emerged
goods as to the Goods.

(@) La réserve de propriété s'étend a la
valeur intégrale des produits découlant
de la transformation, du mélange ou de la
combinaison des marchandises sous réserve
de propriété, SPIROL étant considérée en
'occurrence comme leur fabricant. Si le
droit de propriétéreste valable dans le cas
d'une transformation, d'un mélange ou d’'une
combinaison des marchandises sous réserve
de propriété avec celles de tiers, SPIROL en
devient copropriétaire proportionnellement
aux valeurs facturées des marchandises
transformées, mélangées ou combinées. Du
reste, le produit qui en découle est soumis
a la méme regle que celle valable pour la
marchandise livrée sous réserve de propriété.

(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) Lacheteur céde dés maintenant, a titre de
garantie, a la société SPIROL qui les accepte,
les créances envers des tiers découlant de la
revente de la marchandise ou du produit, en
intégralité ou proportionnellement a I'éventuelle
part de copropriété détenue par SPIROL, telle
gu’elle est mentionnée au paragraphe ci-dessus.
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(c) Buyer remains to be entitled to collect the
claims arising from a resale besides SPIROL.
SPIROL is obligated not to collect the claim as
long as (i) Buyer fulfils 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) Outre SPIROL, l'acheteur reste autorisé
a recouvrer la créance. SPIROL s'engage
a ne pas recouvrer la créance tant que (i)
I'acheteur remplit ses obligations de paiement
envers SPIROL, (ii) qu'il n'est pas en retard de
paiement, (iii) qu’aucune demande d'ouverture
d'une procédure d'insolvabilité n'est déposée
et (iv) gu'aucun autre manque de ressources
de l'acheteur n'est a déplorer. Dans le cas
contraire, SPIROL peut exiger que l'acheteur
lui communique les créances cédées et leurs
débiteurs, lui fournisse toutes les indications
nécessaires au recouvrement, lui remette
les documents s’y rapportant et informe les
débiteurs (tiers) de la cession.

(5) In case the realisable value of the security
exceeds SPIROLs secured claims by more than
10 %, Buyer may claim for release of security in
the respective exceeding amount and SPIROL
is going to release securities at its own choice
in the respective amount.

(5) Sila valeur réalisable des garanties dépasse
nos créances de plus de 10 %, nous libérerons
des garanties de notre choix, a la demande de
I'acheteur.

VI. Limited Warranty, Defects and
Statute of Limitation

VI. Garantie, défauts matériels et
prescription

(1) The period of limitation of claims based
on defects as to quality or of title amounts to
one year starting from delivery (EXW Incoterms
2020) or, in case acceptance by Buyer is
requires, from acceptance.

(1) Le délai de prescription pour la revendication
de droits du fait de défauts matériels et de
vices juridiques est d'un an a compter de la
livraison (EXW conf. aux Incoterms 2020) ou,
si une réception de celleu ci est nécessaire, a
compter de sa réception.

(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.

(2) Si les marchandises sont des outils de
travail ou des machines (« équipement »), le
délai de garantie est de (i) 180 jours a compter
de la livraison, si I'équipement est utilisé par
I'acheteur pendant une durée de travail ne
dépassant pas huit heures par jour et (ii) 90
jours s'il est utilisé pendant une durée de travail
supérieure a huit heures par jour.
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(3) The time periods of warranty as determined
above shall also apply to contractual or non-
contractual claims for damages of Buyer,
which are based on defect of Goods, unless the
application of statutory regulations (sections
195, 199 German Civil Code) as to limitation
would lead to a shorter limitation period.
Limitation periods of the Law on Product
Liability remain unaffected. In other cases the
statutory rules of law as to limitation apply.

(3) Ces délais de prescription sont valables
également pour les demandes de dommages-
intéréts, contractuelles et extracontractuelles,
de l'acheteur pour cause de vice de la
marchandise, a moins que l'application de la
prescription légale réguliere (§§ 195 et 199
du code civil allemand « BGB ») ne conduise
au cas par cas a une prescription plus courte.
Les délais de prescription prévus par la loi sur
la responsabilité du fait des produits restent
en tout cas applicables. Pour le reste, seuls
les délais de prescription fixés par la loi sont
valables pour les demandes de dommages-
intéréts de I'acheteur.

(4) Any rights based on defects of the Goods
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 (section 377 German
Commercial Code). The Goods shall be
diligently inspected 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, if the respective complaint does not
reach SPIROL within seven 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.

(4) Les droits de l'acheteur résultant de la
constatation d’'unvice présupposent |'exécution
des obligations d’examen de la marchandise
et de réclamation fixées par la loi (§ 377 du
code de commerce allemand « HGB »). La
marchandisedoitétreexaminée soigneusement
immédiatement aprés sa livraison. En ce
qui concerne les défauts non apparents ou
les vices qui n‘auraient pas été identifiables
lors d'un examen minutieux et immédiat, la
marchandise est considérée comme acceptée
par lI'acheteur si la réclamation ne parvient pas
a SPIROL dans un délai de sept jours ouvrables
: si, dans le cas d'une utilisation normale de la
marchandise, I'acheteur a pu identifier le vice
plus t6t, cette date est déterminante pour le
début du délai de réclamation.

(5) On SPIROLs request, the defective Good(s)
is to be shipped to SPIROL carriage paid. In
case of a justified complaint, SPIROL will is
going to refund costs for the cheapest way of
shipment.

(5) Alademande de SPIROL, toute marchandise
livrée ayant fait I'objet d’'une réclamation doit lui
étre renvoyée franco de port. Si la réclamation
est |égitime, SPIROL prend en charge les frais
du mode d'expédition le meilleur marché.

(6) In case of defects in quality, SPIROL at its
own choice is entitled and obligated to repair or
replace the defective Goods within reasonable
time. In case such supplementary performance
fails, i.e. in case of impossibility, inacceptability,
refusal or unreasonable delay in supplementary
performance, Buyer is entitled to withdraw from
the Contract or to reasonably reduce the price.

(6) En cas de défauts matériels des
marchandises livrées, SPIROL est tenue et
en droit de choisir, dans un délai approprié,
de réparer le vice ou d'effectuer une livraison
de remplacement. En cas d'échec, c.-a-d.
si la réparation du vice ou la livraison de
remplacement est impossible, inexigible,
refusée ou exagérément retardée, I'acheteur
peut résilier le contrat ou diminuer le prix
d’achat en conséquence.
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(7) Supplementary performance does not
comprise disassembly of defect Goods nor
renewed assembly, if SPIROL originally was not
obligated to such assembly.

(7) Lexécution ultérieure ne comprend ni le
démontage de la marchandise défectueuse ni
sa réinstallation, si SPIROL n'était pas tenue
initialement de l'installer.

(8) Claims for damages for the Buyer exist to
the extent pursuant to these Terms exclusively.

(8) Les droits de I'acheteur a des dommages-
intéréts ou au remboursement de frais inutiles
existent uniquement selon les présentes CGVL
et sont sinon exclus.

VII. Liability

VII. Responsabilité en matiéere de
dommages-intéréts

(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.

(1) Dans la mesure ou les présentes CGVL, y
compris les dispositions ci-aprées, n'en stipulent
pas autrement, SPIROL est responsable en
cas de violation d'obligations contractuelles
et extracontractuelles conformément aux
dispositions légales pertinentes en la matiere.

(2) In case of intent or in case of gross
negligence, SPIROL is liable to compensation
for damages.

(2) SPIROL est tenue de verser des dommages-
intéréts — indépendamment du motif juridique
— s'il y a faute volontaire ou faute lourde.

(3) In case of slight negligence, SPIROL is liable
to compensation for damages

(3) En cas de simple négligence, SPIROL
assume la responsabilité uniquement

(a) based on the injury of life, body or health,

(a) pour les dommages découlant de blessures
corporelles ou d’atteintes a la vie ou a la santé,

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

(b) pour les dommages découlant de Ia
violation d'une obligation contractuelle
essentielle (obligation dont I'exécution est
nécessaire pour permettre la réalisation en
bonne et due forme du contrat et sur le respect
de laquelle le cocontractant compte et est en
droit de compter régulierement) ; dans ce cas,
la responsabilité de SPIROL se limite toutefois
a la réparation du dommage prévisible typique.

(4) The limitations of liability pursuant to
foregoing paragraphs 2 and 3 do not apply in
case of fraudulent concealment or in case of a
guaranteed quality features. The same applies
in case of claims based on the Law on Product
Liability.

(4) Les limitations de responsabilité découlant
des paragraphes 2 et 3 ci-dessus ne sont pas
valables siSPIROL adissimulé frauduleusement
unvice ou a garantila qualité de lamarchandise.
Il en est de méme pour les droits de I'acheteur
conformément a la loi sur la responsabilité du
fait des produits.

(5) In case of a breach of duty, which is not
constituted by a defect if the Goods, Buyer may
only withdraw from the Contract in case such
breach of duty is attributable to SPIROL.

(5) Lacheteur ne peut résilier le contrat
pour cause de violation d'une obligation, ne
consistant pas en un vice, que si SPIROL est
responsable de ladite violation.
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(6) The foregoing limitations of liability to
the same extent apply as to organs, legal
representatives, employees and other auxiliary
persons of SPIROL.

(6) Les exclusions et limitations de
responsabilité susmentionnées sont valables
dans la méme mesure pour les organes, les
représentants légaux, les employés et autres
auxiliaires d’exécution de SPIROL.

VIIl. Governing Law and Place of
Jurisdiction

VIIl. Choix du droit applicable et
juridiction compétente

(1) The Contract including these Terms and
any privity of contract between SPIROL and
Buyer shall be govrned by and construed in
accordance with the laws of Germany. In no
event shall the United Nations Convention on
Contracts for the International Sale of Goods
apply to this Contract. 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 such rules of law, the
choice of German laws should be prohibited or
not be effective.

(1) Les présentes CGVL et toutes les relations
juridiques entre SPIROL et l'acheteur sont
régies par le droit de la République Fédérale
d’Allemagne, a l'exclusion de la convention
des Nations Unies sur les contrats de vente
internationale de marchandises (CISG). Les
conditions et les effets delaréserve de propriété
selon les présentes CGVL sont soumis au droit
en vigueur sur le lieu de situation respectif de
la chose dans la mesure ou, d'aprés celui-ci,
le choix du droit applicable en faveur du droit
allemand est irrecevable ou invalide.

(2) Exclusive place of jurisdiction for any and
all direct or indirect disputes in connection with
the Contract is Munich, Germany (Landgericht
Muenchen [). At its own choice, SPIROL is
entitled to institute legal proceedings at the
place of general jurisdiction of the Buyer.

(2) Lunique juridiction compétente pour statuer
sur tous les litiges découlant directement ou
indirectement du contrat est le « Landgericht »
Munich | [Tribunal de Grande Instance] Munich,
Allemagne. SPIROL est toutefois autorisée
aussi, de son propre gré, a intenter une action
en justice aupres de la juridiction ayant
compétence judiciaire de droit commun pour
I'acheteur.

IX. Miscellaneous

IX. Divers

(1) If the Contract including these Terms
should contain a gap, the parties agree that the
respective regulation shall deem to be agreed
upon which the parties would have agreed upon
according to the economical purpose of these
Terms, would they have known about the gap.

(1) Si le contrat ou les présentes CGVL
devaient présenter des lacunes en matiere
de réglementation, il faut considérer comme
convenues pour combler ces lacunes les
réglementations valables  juridiquement
sur lesquelles les parties contractantes se
seraient mises d'accord, d'apres les objectifs
économiques du contrat et le but des présentes
CGVL, si elles avaient eu connaissance des
lacunes réglementaires.

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

(2) La version anglais du présent document
est la seule a avoir validité. La traduction dans
d’autres langues étrangeéres sert uniquement a
des fins d’information.
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(3) Buyer may not assignits rights or obligations | (3) Sans I'accord préalable de SPIROL, I'acheteur
under this Contract without SPIROLs prior|n'est pas autorisé a céder ou a transférer ses
written consent. droits ou obligations découlant du contrat.

®
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POLSKI

I. Application of These Terms &
Conditions

I. Zastosowanie niniejszych warunkéw
handlowych

(1) All deliveries and performances of SPIROL
S.R.0., Prague, Czech Republic (“SPIROL"), are
subject to the following 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 (hereinafter also “Goods”) offered by
SPIROL. The Terms deem to be accepted with
the acceptance 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) Wszelkie dostawy, ustugi i oferty SPIROL
S.R.0,, Praga, Czechy (,SPIROL") realizowane sg
wytgcznie na podstawie niniejszych ogdlnych
warunkéw sprzedazy i dostaw (,O0WSD").
Stanowig one integralng czesé wszelkich umow
obejmujgcychoferowaneprzezSPIROL dostawy
i ustugi (zwane dalej réwniez ,towarem”),
zawieranych przez SPIROL z partnerami umow
(zwanymi dalej réwniez ,Kupujacy”). Te OWSD
uwazane sg za zaakceptowane najpdzniej z
chwilg przejecia towaru. Dotyczg one réwniez
wszelkich przysztych dostaw, ustug lub ofert
wyswiadczonych badZz ztozonych na rzecz
Kupujgcego roéwniez bez ich ponownego
odrebnego uzgodnienia.

(2) Buyer's general terms and conditions
explicitly are not accepted. Such terms and
conditions shall be void and of no effect and not
be part of the Contract, even if SPIROL does not
explicitly disagree with them in the individual
case. Even if in the course of the conclusion
of the Contract, SPIROL refers to a writing of
Buyer which included or refers to terms and
conditions of the Buyer or of a third person,
this does not express an agreement with such
terms and conditions.

(2) Ogdélne Warunki Handlowe Kupujgcego
zostajg niniejszym zanegowane. Nie beda
one trescig umowy réwniez jesli SPIROL
nie zaneguje w poszczegolnym przypadku
ich obowigzywania. RoOwniez nawigzanie
przez SPIROL w ramach zawarcia umowy do
korespondencji wzglednie oferty Kupujgcego
zawierajgcej warunki handlowe samego
Kupujgcego Ilub osoby trzeciej wzglednie
odestanie do nich nie stanowi akceptacji ich
obowigzywania.

(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.

(3) Dla stosunkéw prawnych miedzy SPRIOL a
Kupujgcym miarodajna jest wytgcznie pisemnie
zwarta umowa z niniejszymi OWSD wiacznie.
Odzwierciedla ona catkowicie wszystkie
ustalenia zawarte miedzy stronami odnosnie
przedmiotu umowy.

Zmieniono 10 lipca 2025 .
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(4) Oral agreements or agreements that
deviate from the Contract, are non-binding and
are hereby replaced by the Contract, if not in
an individual case the oral agreement explicitly
shall apply also after conclusion of the Contract.
As to the content of such oral agreement, a
written agreement or SPIROLs explicit written
acknowledgement is determinative.

(4) Podjete przed lub w trakcie zawarcia
umowy uzgodnienia ustne badz odbiegajgce od
niniejszych OWSD sg prawnie niezobowigzujgce
i zostang zastgpione umowag pisemng, o ile
w pojedynczym przypadku z ustalen ustnych
nie wyniknie wyraznie, ze nadal wigzgco
obowigzujg. Miarodajna dla tresci tego rodzaju
uzgodnien jest pisemna umowa wzglednie
wystosowane przez  SPIROL  pisemne
potwierdzenie.

(5) Changes to the Contract have to be made
in writing. With the exclusion of authorised
officers or managing directors of SPIROL,
SPIROLs staff is not authorised to orally enter
into deviant agreements.

(5) Zmiany i uzupetnienia podjetych uzgodnien
wigcznie z niniejszymi OWSD niniejszej
umowy wymagajg celem ich skutecznosci
formy pisemnej. Pracownicy SPIROL nie sa
— z wyjatkiem dyrektorow i prokurentéw —
upowaznieni do podejmowania odbiegajgcych
od nich postanowien.

by SPIROL. Such acknowledgement may be
in writing or via fax or email. In case of an
offer made by SPIROL, the conclusion of the
Contract requires written acknowledgement by
the Buyer.

Il. Conclusion of the Contract, Order|ll. Zawarcie umowy, potwierdzenie
Acknowledgement zamowienia

(1) Conclusion of the Contract between SPIROL | (1) Celem skutecznosci prawnej zawarcia
and Buyer requires written acknowledgement |umowy miedzy SPIROL a Kupujgcym

konieczne jest jej potwierdzenie przez SPIROL.
Potwierdzenie moze zostan wystosowane
pisemnie, w trybie telefaks oraz poprzez email.
W przypadku ztozenia Kupujgcemu oferty
przez SPIROL do zawarcia umowy dochodzi
poprzez pisemnie zdeklarowang akceptacje
Kupujacego.

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

(2) Celem zachowania formy pisemnej w
rozumieniu tych OVSD wystarczajgca jest
transmisja w trybie telefaks bgdz email.

(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 features
but description and characterisation 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.

(3) Przekazane przez SPIROL dane odnosnie
przedmiotu dostawy lub ustugi (na przyktad
ciezar, rozmiar, wytrzymatosé, tolerancje i
dane techniczne) oraz jego zobrazowanie
(na przyktad rysunki i fotografie) nie
stanowig gwarantowanych wtasciwosci
towaru lecz przedstawiajg jego opis badz
cechy charakterystyczne. Przyjete w handlu
rozbieznosci oraz rozbieznosci bedace
rezultatem przepiséw prawnych lub stanowigce
polepszenia techniczne a takze zastgpienie
czesci konstrukcyjnych réwnowartosciowymi
elementami sg dopuszczalne, oile nie pogarsza
to stosowalnosci produktu w umownie
przewidzianym celu.
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(4) 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 to be effective.

(4) Istotne prawnie deklaracje i powiadomienia
Kupujgcego wobec nas po zawarciu umowy (na
przyktad wyznaczenie termindw, informacje
o usterkach, oswiadczenie o odstagpieniu lub
pomniejszeniu) wymagajg celem skutecznosci
formy pisemne;j.

lll. Prices and Payment Obligations

lll. Ceny i warunki ptatnosci

(1) Prices quoted are based on EXW SPIROL
S.R.0. (Prague, Czech Republic) (Incoterms
2020) plus VAT. All other Incoterms will be
quoted accordingly.

(1) Podane ceny sg oparte na EXW SPIROL
S.R.0. (Praga, Czechy) (Incoterms 2020) plus
VAT. Pozostate Incoterms zostang wycenione
indywidualnie.

(2) If the price of raw materials increases or the
costto 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.

(2) W przypadku wzrostu kosztéw surowcow
lub innych kosztoéw ponoszonych przez SPIROL
w zwigzku produkcjag i dostawg uzgodnionych
ustug lub w przypadku spowodowania przez
Kupujacego zwtoki w dostawie (catosci lub
czesci) zamowienia SPIROL jest uprawniony
do podwyzszenia ceny odpowiednio do
podwyzszonychcensurowcow lubodpowiednio
do cen podwyzszonych w momencie dostawy
za produkty dostarczone pdzniej.

(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 and that, if
Buyer fails to meet such condition, Seller may at
its option either retroactively increase the price
of the goods based on the quantities shipped or
require Buyer to comply fully with the terms and
conditions of the Contract.

(3) W wypadku zapowiedzenia przez
Kupujgcego wobec SPIROL odbioru okreslonej
ilosci produktéow w okreslonym okresie
strony sg zgodne, ze ustalone ceny zostaty
skalkulowane w oparciu o tg przewidywalna
ilos¢ odbioru. W przypadku istotnego zanizenia
przez Kupujgcego zapowiedzianej ilosci
odbieranych w uzgodnionym czasie produktéw
strony sg zgodne, ze SPIROL moze wedtug
wtasnego wyboru stosow podwyzszyc ceny za
faktycznie odebrane produkty odpowiednio do
ich (nizszej) ilosci lub zazadaé¢ od Kupujgcego
catkowitego spetnienia umowy.
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(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. Seller may issue
an invoice for goods ready for shipment even
though shipment is delayed by Buyer. In case of
a delay in payment, the amount due is subject
tointerest in the amount of eight (8) percentage
points above base interest rate p.a. SPIROL
shall be entitled to claim for further damages
in case of delay of the Buyer.

(4) Kwoty faktur sg wymagalne bez potracen
w ciggu trzydziestu dni od wystawienia
faktury, o ile pisemnie nie uzgodniono inaczej.
Miarodajny dla daty ptatnosci jest jej wptyw
u Sprzedajgcego. SPIROL jest w przypadku
zwtoki wierzyciela uprawniony do wystawienia
faktury za przygotowane do wysytki dostawy i
Swiadczenia. Jesli zleceniodawca nie ureguluje
jej w terminie wymagalnosci, od zalegtych kwot
nalezy od dnia wymagalnosci naliczy¢ odsetki
w wysokosci o$miu (8) punktéw procentowych
powyzej podstawowej stopy procentowej
rocznie; dochodzenie roszczen w zwigzku
z dalszymi szkodami w przypadku zwtoki
pozostaje nienaruszone.

(5) Payment shall be made in full without any
withholding or deduction, whether by way of
set-off, counterclaim, abatement or otherwise
if not with a counterclaim which is undisputed
or legally recognised.

(5)  Zaliczenie  roszczen  wzajemnych
Kupujgcego lub zatrzymanie ptatnosci jest
dopuszczalne jedynie, jesli roszczenia te sg
bezsprzeczne lub prawomocnie ustalone.

(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. In case of non-
fungible goods (custom-made items), SPIROL
may immediately withdraw from the Contract;
legal regulations as to dispensability of the
setting of a deadline remain unaffected.

(6) Jesli po zawarciu umowy okaze sie,
ze niedostateczna sprawnos$¢ ptatnicza
Kupujgcego zagraza (na przyktad poprzez
whiosek 0 otwarcie postepowania
upadto$ciowego) roszczeniu SPIROL odnosnie
ceny zakupu, SPIROL jestzgodnie zustawowymi
przepisami uprawniony do odmowy realizacji
ustugioraz —wdanymwypadku powyznaczeniu
terminu — do odstgpienia od umowy. W
przypadku uméw obejmujgcych wytworzenie
produktow, ktorych dalsze wykorzystanie nie
jest mozliwe (produkcja jednostkowa), SPIROL
moze natychmiast zdeklarowacC odstagpienie;
regulacje ustawowe odnosnie zbednosci
wyznaczenia terminu pozostajg nienaruszone.

IV. Shipments and Risk

IV. Warunki Dostawy i Ryzyko

(1) Shipments are made EXW SPIROL S.R.O.
(Prague, Czech Republic) (Incoterms 2020) —
or as otherwise explicitly specified within the
Contract.

(1) Wysytka odbywa sie na zasadzie EXW
SPIROL S.R.0. (Praga, Czechy) (Incoterms
2020) — lub w inny sposoéb wyraznie okreslony
w Umowie.
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(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.

(2)NazadanieikosztKupujgcegotowarzostanie
wystany do innego miejsca przeznaczenia.
Rodzajwysyikiiopakowanie podlega zgodnemu
z podjetymi zobowigzaniami uznaniu SPIROL,
jesli wyraznie nie uzgodniono inaczej.

(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.

(3) Ryzyko przechodzi najpdzniej wraz z
przejeciem towaru zgodnie z EXW (Incoterms
2020) na Kupujacego — najpdzniej wraz z
przejeciem (przy czym miarodajny jest tu
poczatek zatadunku) na spedytora, przewoznika
lub inne wyznaczone do realizacji przesytki
osoby trze2 cie. Powyzsze obowigzuje rowniez
w przypadku dostaw czesciowych lub przejecia
przez SPIROL innych jeszcze $wiadczen (na
przyktad wysytka). Jesli wysytka lub prze2
jecie opo6znia sie w wyniku okolicznosci, ktorej
przyczy2 na lezy po stronie Kupujgcego, ryzyko
przechodzi na Kupujgcego z dniem gotowosci
przedmiotu dostawy dowysytkiizawiadomienia
o tym Kupujgcego przez SPIROL.

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

(4) Przesytka zostanie ubezpieczona przez
SPIROL wytgcznie na wyrazne zyczenie
Kupujacego oraz jego koszt.

(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.

(5) Zapowiedziane przez SPIROL terminy
dotyczgce towaréw obowigzujg bez wyjatku
jedynie w przyblizeniu, chyba, ze Scisty termin
zostat wyraznie zapewniony lub uzgodniony.
O ile uzgodniono wysytke, terminy dostaw
odnoszg sie do punktu czasowego przekazania
towaru spedytorowi, przewoznikowi lub innym
osobom trzecim, ktérym zlecono transport.

(6) In case Buyer does not fulfil his contractual
obligations towards SPIROL, regardless of
rights in connection with the Buyer's default
(e.g. claims in connection with damages based
on default), SPIROL is entitled to claim for an
extension of the term of delivery/performance or
an adjournment of time of delivery/performance
by the time, Buyer is in default.

(6) SPIROL moze — bez naruszenia praw
wynikajgcych ze zwtoki Kupujgcego — zazagdaé
od Kupujacego przedtuzenia terminéw dostawy
i ustug lub ich przesuniecia o okres, w ktérym
Kupujacy nie wypetnia spoczywajgcych na nim
zobowigzan umownych wobec SPIROL.
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(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, barriers in
supply with necessary raw materials or energy,
lack of employees, regulatory measures 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.

(7) Jesli SPIROL nie jest w stanie
dotrzymac¢ wigzgcych terminéw dostaw
(niedyspozycyjno$é $wiadczenia) z przyczyn,
za ktore nie jest odpowiedzialny (na przyktad
sitawyzszalubinne, w chwili zawierania umowy
niemozliwe do przewidzenia wydarzenia, za
ktére SPIROL nie ponosi odpowiedzialnosci jak
na przyktad zaktocenia trybu pracy, trudnosci w
pozyskaniu materiatéw lub energii, op6znienia
transportowe, strajki, prawowite lokauty,
brak sit roboczych, energii lub surowcéw,
interwencje urzedowe), SPIROL niezwtocznie
zawiadomi o tym Kupujacego i poinformuje go
o przewidywalnym nowym terminie dostawy.
Jesli takie wydarzenia istotnie utrudniajg lub
uniemozliwiajg SPIROL dostawe lub ustuge
a trwanie przeszkody ma charakter dtuzszy
niz przejsciowy, SPIROL jest uprawniony do
odstgpienia od umowy. W przypadku przeszkdd
o charakterze przejsciowym terminy dostaw
lub ustug ulegajg przedtuzeniu lub przesunieciu
o okres trwania przeszkody powigkszony
o stosowny czas na podjecie odnosnych
przygotowan. O ile wskutek zwtoki odbiér
towaru przez Kupujgcego jest nierealny w
wymogu, moze on odstgpi¢ od umowy poprzez
niezwtoczne wystosowanie pisemnego
oswiadczenia wobec SPIROL.

(8) Default in delivery on the side of SPIROL
is determined on the basis of the law. In each
case, a dunning sent by Buyer is required to
constitute a default on SPIROLs side. In case
of a default on SPIROLs side, Buyer may claim
for a flat-rate compensation for damages.
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 damages at all
or considerably lower damages than claimed
under the flat-rate compensation.

(8) Nastanie zwioki w dostawie ze strony
SPIROL definiuje sie przepisami ustawowymi.
W kazdym razie konieczne jest wystosowanie
monitu przez Kupujgcego. Jesli SPIROL
popadnie w zwtoke w dostawie, Kupujgcy moze
zazadac zryczattowanej rekompensaty szkody
powstatej w wyniku zwtoki. Ryczatt za szkode
wynosi za kazdy petny tydzien kalendarzowy
zwtoki 0,5 % ceny netto (wartos¢ dostawy),
jednakze tacznie najwyzej 5% wartosci
dostawy dostarczonego z opdznieniem towaru.
Zastrzegamy sobie dowiedzenie, ze Kupujgcy
nie ponidst zadnej szkody lub ze ponidst on
jedynie szkode znacznie nizszg niz powyzszy
ryczatt.
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(9) SPIROL is entitled to partial delivery only 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).

(9) SPIROL jest uprawniony do dostaw

czesciowych wytacznie, jesli

+ dostawa czes$ciowa jest zdatna do uzytku
Kupujgcego w ramach umownego celu
przeznaczenia,

+ dostawa pozostatego zamédwionego towaru
jest zapewniona,

+ Kupujacy nie poniesie poprzez to znacznych
dodatkowych naktadéw lub kosztéw (chyba,
ze SPIROL zdeklaruje gotowos¢ przejecia
tych kosztéw).

V. Retention of Title

V. Zastrzezenie wlasnosci

(1) Notwithstanding passing of risk in and
possession of the Goods, title to the Goods shall
not pass to Buyer before until the full payment
of all current and future claims of SPIROL out
of and in connection with the Contract and
the business connection between the parties
(Collateralized Claims).

(1) Niezaleznie od przejscia posiadania i ryzyka
wtasnoS¢ sprzedanego towaru pozostaje
zastrzezona do catkowitego uregulowania
wszystkich obecnychi przysztych wierzytelnosci
SPIROL wynikajgcych z umowy kupna oraz
biezgcego stosunkuhandlowego (wierzytelnosci
zabezpieczone).

(2) The Goods under this retention of title
before full payment of the Collateralized
Claims (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 labelled 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.

(2) Przed  catkowitym  uregulowaniem
zabezpieczonychwierzytelnosciniedopuszczalne
jest ani zastawienie objetych zastrzezeniem
witasnosci towardéw ani przeniesienie ich
wilasnosci jako zabezpieczenie na osoby trzecie.
Nalezy przechowywaé je oddzielnie od innych
przedmiotow Kupujgcego i wykazywac jako
wiasnosé SPIROL. Majg one zostac ubezpieczone
w petnej wysokosci od podlegajacych
ubezpieczeniom przypadkéw ryzyka. Kupujgcy
ma niezwtocznie zawiadomié pisemnie SPIROL,
jeslii o ile dojdzie do rozporzgdzenia nalezgcymi
do SPIROL towarami przez osoby trzecie.

(3) In case of a breach of the Contract by
Buyer, especially in case of default of payment,
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.

(3) W przypadku sprzecznego z umowa
postepowania Kupujgcego, w szczegolnosci
w przypadku nieuregulowania wymagalnej
ceny zakupu, SPIROL jest uprawniony do
odstgpienia od umowy zgodnie z przepisami
ustawowymi oraz do zazagdania zwrotu towaru
na podstawie zastrzezenia wtasnosci oraz
podjetego odstgpienia. Jesli Kupujacy nie
ureguluje wymagalnej ceny zakupu, SPIROL ma
prawo do skorzystania z tych praw jedynie, jesli
Kupujgcemu zostat uprzednio bezskutecznie
wyznaczony stosowny termin zaptfaty lub
jesli zgodnie z przepisami ustawowymi takie
wyznaczenie terminu jest zbedne.
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(4) Buyer may resell or use the Goods in the
ordinary course of its business. In such case,
the following additional provisions shall apply:

(4) Kupujacy jest upowazniony do dalszej
odsprzedazy i/lub przetworzenia w regularnym
trybie  dziatalnosci  handlowej  towardw
objetych zastrzezeniem witasnosci. W tym
wypadku uzupetniajgco obowigzujg ponizsze
postanowienia:

(a) The retention of title also comprises the
products of work which are generated by the
processing, mixture or combination of the
Goods subject to the retention of title to their
full value, whereupon SPIROL shall deem to
be the manufacturer. In case of processing,
mixture or combination with goods of third
parties which do not loose title in such goods,
SPIROL acquires co-ownership pro rata based
on the value of the invoice and the processed,
mixture or combined goods. Apart from that,
the same regulations apply to the emerged
goods as to the Goods.

(a) Zastrzezenie witasnosci rozcigga sie na
wyroby powstajgce poprzez przetworzenie,
wymieszanie  lub  potagczenie  objetych
zastrzezeniem witasnosci towaréow w ich petnej
wartosci, przy czym SPIROL figuruje jako ich
producent. Jesli w wypadku przetworzenia,
wymieszania lub potgczenia z towarami osob

trzecich ich prawo witasnosci zachowuje
waznos¢, SPIROL nabywa wspotwitasnosé
w proporcji wartosci rachunkowych

przetworzonych, wymieszanych lub potgczonych
towaréw. Ponadto dla powstajgcego wyrobu
obowigzujg te same regulacje jak dla towaru
dostarczonego przy zastrzezeniu wtasnosci.

(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) Wynikajace z dalszej odsprzedazy towaru
lub wyrobu wierzytelnosci wobec oséb trzecich
Kupujgcy teraz juz odstepuje catkowicie
wzglednie w wysokosci ewentualnego udziatu
wspotwtasnosci SPIROL zgodnie z powyzszym
ustepem jako zabezpieczenie na rzecz SPIROL,
ktory akceptuje to odstgpienie.

(c) Buyer remains to be entitled to collect the
claims arising from a resale besides SPIROL.
SPIROL is obligated not to collect the claim as
long as (i) Buyer fulfils 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) Do konfiskaty wierzytelnosci Kupujacy
pozostaje upowazniony obok SPIROL. SPIROL
zobowigzujesiedoniepodejmowaniakonfiskaty
wierzytelnosci, dopdki (i) Kupujacy dopetnia
cigzacych na nim zobowigzan ptatniczych
wobec SPIROL, (ii) nie popada w zwitoke w
ptatnosci, (iii) nie zostat ztozony wniosek o
otwarcie postepowania upadtosciowego oraz
(iv) nie ma miejsca zaden inny mankament
jego sprawnosci ptatniczej. Jesli ma to
miejsce, SPIROL moze zazgdac¢ od Kupujgcego
ujawnienia  przez niego  odstgpionych
wierzytelnosci oraz ich dtuznikéw, podania
wszelkich  koniecznych celem konfiskaty
informacji, przekazania relewantnych
dokumentow oraz powiadomienia dtuznikéow
(osoby trzecie) o odstgpieniu.
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(5) In case the realisable value of the security
exceeds SPIROLs secured claims by more than
10 %, Buyer may claim for release of security in
the respective exceeding amount and SPIROL
is going to release securities at its own choice
in the respective amount.

(5) Jesli mozliwa do zrealizowania wartos¢
zabezpieczen przewyzsza nasze wierzytelnosci
oponad 10%, na zgdanie Kupujagcego dokonamy
uwolnienia zabezpieczen wedtug naszego
wyboru.

VI. Limited Warranty, Defects and
Statute of Limitation

VI. Rekojmia, wady rzeczowe i
przedawnienie

(1) The period of limitation of claims based
on defects as to quality or of title amounts to
one year starting from delivery (EXW Incoterms
2020) or, in case acceptance by Buyer is
requires, from acceptance.

(1) Termin przedawnienia roszczen w zwigzku
z wadami rzeczowymi i usterkami prawnymi
wynosi jeden rok od wysytki (EXW zgodnie z
Incoterms 2020) lub, o ile konieczny jest odbiér,
od odbioru.

(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.

(2) Jesliw przypadku towaru chodzi o narzedzia
pracy wzglednie maszyny (,wyposazenie”),
termin rekojmi wynosi (i) 180 dni od wysyiki,
jesli  wyposazenie jest eksploatowane
przez Kupujgcego nie wiecej niz w jednej
o$miogodzinnej zmianie na dzien oraz (ii) 90
dni, jesli jego eksploatacja przewyzsza jedna
osmiogodzinng zmiane na dzien.

(3) The time periods of warranty as determined
above shall also apply to contractual or non-
contractual claims for damages of Buyer,
which are based on defect of Goods, unless the
application of statutory regulations (sections
195, 199 German Civil Code) as to limitation
would lead to a shorter limitation period.
Limitation periods of the Law on Product
Liability remain unaffected. In other cases the
statutory rules of law as to limitation apply.

(3) Te terminy przedawnienia obowigzujg
réwniez dla umownych oraz pozaumownych
roszczen odszkodowawczych Kupujgcego w
zwigzku z wadg towaru, chyba, ze zastosowanie
regularnego  przedawnienia  ustawowego
(paragrafy 195, 199 [niem] Kodeksu
cywilnego) doprowadzityby w pojedynczym
przypadku do krétszego przedawnienia.
Terminy przedawnienia przewidziane Ustawg
o odpowiedzialnosci cywilnej za produkt
pozostajg w kazdym wypadku nienaruszone.
Poza tym dla roszczen odszkodowawczych
Kupujgcego obowigzujg wytgcznie ustawowe
terminy przedawnienia.
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(4) Any rights based on defects of the Goods
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 (section 377 German
Commercial Code). The Goods shall be
diligently inspected 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, if the respective complaint does not
reach SPIROL within seven 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.

(4) Roszczenia Kupujagcego w zwigzku z
wadami zaktadajg spetnienie ustawowych
obowigzkéw kontroli i zakwestionowania
towaru (paragraf 377 [niem.] Kodeksu
handlowego). Towar nalezy niezwtocznie
po wysytce poddaé¢ starannej kontroli. W
odniesieniu do wad, ktore nie sg ewidentne
wzglednie ktére nie bylyby dostrzegalne w
trakcie niezwtocznej, starannej kontroli, towar
uchodzi za zaakceptowany przez Kupujgcego,
jesli jego zakwestionowanie w zwigzku ze
stwierdzong wadg nie wptynie do SPIROL w
ciggu siedmiu dni roboczych; jesli wada byta
w normalnej eksploatacji dostrzegalna dla
Kupujacego juz we wczesniejszym momencie,
dla biegu terminu zakwestionowania towaru
miarodajny jest tenze moment.

(5) On SPIROLs request, the defective Good(s)
is to be shipped to SPIROL carriage paid. In
case of a justified complaint, SPIROL will is
going to refund costs for the cheapest way of
shipment.

(5) Na zadanie SPIROL zakwestionowany
przedmiot dostawy ma zosta¢ odestany franco
fracht z powrotem do SPIROL. W przypadku
uzasadnionego zakwestionowania towaru
SPIROL zwraca koszty najkorzystniejszej drogi
wysyiki.

(6) In case of defects in quality, SPIROL at its
own choice is entitled and obligated to repair or
replace the defective Goods within reasonable
time. In case such supplementary performance
fails, i.e. in case of impossibility, inacceptability,
refusal or unreasonable delay in supplementary
performance, Buyer is entitled to withdraw from
the Contract or to reasonably reduce the price.

(6) Wprzypadkuwadrzeczowychdostarczonych
przedmiotow SPIROL jest najpierw uprawniony
i zobowigzany wedtug wtasnego wybory,
ktorego dokona¢ ma on w stosownym terminie,
do przedsiewziecia poprawki lub dostawy
zastepczej. W przypadku niepowodzenia, to
jest niemozliwosci, nierealnosci w wymogu,
odmowy lub niewspoétmiernej zwtoki poprawki
lub dostawy zastepczej, Kupujacy moze
odstgpi¢ od umowy lub stosownie zmniejszyé
cene zakupu.

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

(7) To wuzupetnienie nie uwzglednia ani
demontazu wadliwego towaru ani ponownego
montazu, jesli SPIROL nie byt poczatkowo do
niego zobowigzany.

(8) Claims for damages for the Buyer exist to
the extent pursuant to these Terms exclusively.

(8) Roszczenia rekompensaty na rzecz
Kupujgcego powstatej szkody wzglednie
daremnych naktadéw majg miejsce wytgcznie
stosownie do niniejszych OWSD i sg poza tym
wykluczone.

Zmieniono 10 lipca 2025 .

@)

Polski Strona 10/ 12


https://uk.spirol.com/

OGOLNE WARUNKI SPRZEDAZY |
DOSTAW SPIROL S.R.O.

VII. Liability

VII. Odpowiedzialno$é¢ cywilna za
rekompensate szkody

(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.

(1) O ile z niniejszych OWSD wigcznie z
ponizszymi postanowieniami nie wynika nic
innego, w przypadku naruszenia obowigzkéw
umownych i pozaumownych  SPIROL
odpowiada cywilnie zgodnie z odnos$nymi
przepisami ustawowymi.

(2) In case of intent or in case of gross
negligence, SPIROL is liable to compensation
for damages.

(2) Za rekompensate szkody SPIROL
odpowiada cywilnie — niezaleznie z jakiego
powodu prawnego — w przypadku zamierzenia
lub razgcego zaniedbania.

(3) In case of slight negligence, SPIROL is liable
to compensation for damages

(3) W przypadku lekkiego zaniedbania SPIROL
odpowiada cywilnie jedynie

(a) based on the injury of life, body or health,

(a) za szkody w wyniku naruszenia zycia, ciata
lub zdrowia,

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

(b) za szkody w wyniku naruszenia istotnego
obowigzku umownego (zobowigzanie, ktérego
spetnienie jest w ogdle mozliwe dopiero
poprzez regularng realizacje umowy oraz w
dotrzymanie ktérego partner umowy regularnie
poktada zaufanie i moze je poktadaé); w tym
wypadku odpowiedzialnos¢ cywilna SPIROL
jest jednakze ograniczona do rekompensaty
przewidywalnej, typowo wystepujacej szkody.

(4) The limitations of liability pursuant to
foregoing paragraphs 2 and 3 do not apply in
case of fraudulent concealment or in case of a
guaranteed quality features. The same applies
in case of claims based on the Law on Product
Liability.

(4) Ograniczenia odpowiedzialnosci cywilnej
wynikajgce z powyzszych ustepéw 2 i 3 nie
obowigzujg, oile SPIROL podstepnie przemilczy
wade lub przejmie gwarancje za wtasciwosci
towaru. To samo obowigzuje w odniesieniu
do roszczen Kupujgcego zgodnie z Ustawg o
odpowiedzialnosci cywilnej za produkt.

(5) In case of a breach of duty, which is not
constituted by a defect if the Goods, Buyer may
only withdraw from the Contract in case such
breach of duty is attributable to SPIROL.

(5) W zwigzku z naruszeniem obowigzku, ktére
nie polega na wadzie, Kupujgcy moze odstgpic
od umowy lub wypowiedzie¢ jg jedynie w
przypadku, jesli za to naruszenie obowigzku
odpowiedzialnos¢ ponosi SPIROL.

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

(6) Wyzej wymienione wykluczenia i
ograniczenia  odpowiedzialnosci  cywilnej
obowigzujg w takim samym zakresie na
korzys¢ organdw, przedstawicieli ustawowych,
pracownikow oraz pozostatych osdéb, ktérym
SPIROL powierzyt wykonanie zobowigzania.
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VIIl. Governing Law and Place of
Jurisdiction

VIIl. Wybér prawa i wtasciwosé
miejscowa sadu

(1) The Contract including these Terms and
any privity of contract between SPIROL and
Buyer shall be govrned by and construed in
accordance with the laws of Germany. In no
event shall the United Nations Convention on
Contracts for the International Sale of Goods
apply to this Contract. 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 such rules of law, the
choice of German laws should be prohibited or
not be effective.

(1) Dla niniejszych OWSD i wszystkich
stosunkéw prawnych miedzy SPIROL a
Kupujgcym obowigzuje prawo Republiki
Federalnej Niemiec z wytaczenie Konwencji
Narodéw  Zjednoczonych o  umowach
miedzynarodowej sprzedazy towarow
(CISG). Przestanki i skutki zastrzezenia
wtasnosci wedtug tych OVSD podlegaja
prawu obowigzujgcemu w kazdorazowym
miejscu zmagazynowania rzeczy, o ile wedtug
niego dokonany wybor prawa na korzysc
prawa niemieckiego jest niedopuszczalny lub
nieskuteczny.

(2) Exclusive place of jurisdiction for any and
all direct or indirect disputes in connection with
the Contract is Munich, Germany (Landgericht
Muenchen [). At its own choice, SPIROL is
entitled to institute legal proceedings at the
place of general jurisdiction of the Buyer.

(2) Dla wszelkich sporéw wynikajgcych
bezposrednio lub posrednio z niniejszego
stosunku umowy wytgcznym wiasciwym
miejscowo sgdem jest sad w Monachium,
Niemcy (Sad Krajowy w Monachium I). SPIROL
jest jednakze wedlug witasnego wyboru
uprawniony réwniez do wytoczenia powodztwa
w 0golnej witasciwosci miejscowej sadu
Kupujacego.

IX. Miscellaneous

IX. Pozostate uzgodnienia

(1) If the Contract including these Terms
should contain a gap, the parties agree that the
respective regulation shall deem to be agreed
upon which the parties would have agreed upon
according to the economical purpose of these
Terms, would they have known about the gap.

(1) W przypadku ewentualnych brakéw regulac;ji
w umowie lub niniejszych OWSD celem ich
uzupetnienia za uzgodnione uwaza sie takie
prawnie skuteczne regulacje, ktére partnerzy
umowy podjeliby zgodnie z ekonomicznymi
celami umowy oraz celem niniejszych OSWD,
jesli odnosne braki regulacji bytyby im znane.

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

(2) Wytacznie skuteczna jest angielski wersja
tego dokumentu. Ttumaczenie na jezyk obcy
stuzy jedynie celom informacyjnym.

(3) Buyer may not assignits rights or obligations
under this Contract without SPIROLs prior
written consent.

(3)Kupujacyniejestbezuprzedniegozezwolenia
SPIROL  uprawniony do  odstepowania
wzglednie przenoszenia wynikajgcych ze
stosunku umowy roszczen lub zobowigzan.
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