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I.  Application of These Terms & Conditions

I.  Poutziti téchto obchodnich podminek

(1) All deliveries and performances of SPIROL S.A.S.,
Reims, France (“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 ser-
vices (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.A.S., Remes, Francie (,,SPIROL") se realizuji
vyhradné podle téchto Vseobecnych obchodnich a
dodacich podminek (,VODP*). Jsou soucasti veskerych
smluv, které spole¢nost SPIROL uzavira se svymi
smluvnimi partnery (dale také , kupujici“ ) o dodavkach
a sluzbach (dale také ,zbozi“) nabizenych spolec¢nosti
SPIROL . Tyto VODP jsou pokladany za prijaté
nejpozdéji s prejimkou zbozi. Plati i pro veskeré bu-
douci dodavky, sluzby nebo nabidky kupujicimu, i kdyz
se znovu zvlasté nedojednaji.

(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
pripadech zvlast nezamitne. | kdyZ v souvislosti s
uzavirenim 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 express-
es the complete agreement between the parties at the
time of the conclusion of the contract.

(3) Pro pravni vztahy mezi spole¢nosti SPIROL a kupu-
jicim je smérodatna jediné pisemné uzavienda smlouva,
véetné téchto VODP. Tato dokonale reprodukuje
vSechny dohody mezi stranami ohledné predmétu
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 SPIROL’s explicit written
acknowledgement is determinative.

(4) Ustni dohody nebo dohody odli$né od téchto VODP
pred uzavienim smlouvy a béhem uzavirani smlouvy
jsou pravné nezavazné a nahradi se pisemnou smlou-
vou, pokud neni v jednotlivych pfipadech z ustich
dohod vyslovné patrné, Zze budou nadale zavazné
platit. Pro obsah takovychto dohod je smérodatna
pisemna smlouva resp. pisemné potvrzeni spole¢nosti
SPIROL.

(5) Changes to the Contract have to be made in writ-
ing. With the exclusion of authorized officers or man-
aging directors of SPIROL, SPIROL’s staff is not author-
ized to orally enter into deviant agreements.

(5) Zmény provedenych dohod vcéetné téchto VODP
jsou platné jen v pisemné formé. S vyjimkou jednatel(
spolecnosti nebo prokuristl nejsou zaméstnanci
spolecnosti SPIROL opravnéni Cinit odlisné ustni doho-
dy.

Il. Conclusion of the Contract, Order
Acknowledgement

Il. Uzavieni smlouvy, potvrzeni objednavky

(1) Conclusion of the Contract between SPIROL and
Buyer requires written acknowledgement by SPIROL.
Such acknowledge 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

(1) Uzavreni smlouvy mezi spole¢nosti SPIROL a kupu-
jicim nabude uUcinnosti po potvrzeni spole¢nosti
SPIROL. Smlouva se mze potvrdit pisemné, faxem, e-
mailem. V pripadé nabidky spole¢nosti SPIROL kupu-
jicimu se smlouva uzavie pisemnym vyjadienim kupu-
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Buyer.

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 characterization of Goods.
Deviations in the borders of commercial practice and
deviations on the basis of change of legal framework or
technical improvement, as well as the replacement of
parts by equivalent parts are permissible to the extent
that the purpose of the Contract is not infringed.

(3) Udaje spoleénosti SPIROL o predmétu doddavky
nebo sluzby (napf. hmotnosti, rozméry, zatizZitelnost,
tolerance a technické Udaje) a jejich zobrazeni (napfr.
vykresy a obrazky) nejsou Zadnymi charakteristikami
kvality, ale jen popisem nebo oznacenim zbozi. Béiné
odchylky a odchylky, které vzniknou z divodu pravnich
predpist nebo predstavuji technicka vylepseni nebo
nahradu soucasti stejné hodnoty jsou pripustné za
predpokladu, Ze nebudou negativné ovliviiovat
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 platna prohlaseni a oznameni, ktera by nam
po uzavieni smlouvy kupujici mél predat (napr. stano-
veni terminll, oznameni zavad, prohlaseni o od-
stoupeni nebo slevé), jsou ucinna jen tehdy, jsou-li v
pisemné formé.

lll. Prices and Payment Obligations

Ill. Ceny a platebni podminky

(1) Prices quoted are denominated in EURO and based
on EXW (Incoterms 2010) in Reims/France plus VAT,
handling and other delivery charges, in case of export
shipment, plus customs as well as any other charges
and taxes, if not explicitly agreed upon otherwise in
the Contract.

(1) Ceny jsou uvedeny v EURO ze zavodu (ex works -
EXW v souladu s Incoterms 2007) v Remesi/Francii bez
DPH, nakladl na manipulaci a bez ostatnich expe-
di¢nich naklad, u exportnich dodavek bez cla a pop-
latkd, pokud neni ve smlouvé vyhradné dohodnuto
jinak.

(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) Pokud se zvysi naklady spolec¢nosti SPIROL na
suroviny nebo ostatni naklady na vyrobu a dodavku
dohodnutych sluzeb, nebo v pfipadé kdyz kupujici od-
loZi dodavku objedndvky (zcela nebo ¢astecné), je
spolecnost SPIROL opravnéna pro pozdéji dodané
vyrobky prislusné 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 spe-
cific 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
ocCekavany objem odebranych vyrobk( za urcité ¢asové
obdobi, tak se smluvni strany shoduiji, Ze sjednané ceny
jsou kalkulované na zakladé tohoto predpokladaného
objemu odbéru. V pripadé, Ze kupujici ve smluvené
dobé nesplni odbér planovaného mnoistvi nejen o
nepodstatnou ¢astku, tak se smluvni strany shoduji, Zze
spolec¢nost SPIROL mUzZe podle vlastniho uvazeni
prfimérené zvysit ceny za skutecné odebrané produkty
podle jejich (mensiho) mnoZstvi nebo mlze od kupu-
jiciho 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.

(4) Fakturované Castky jsou splatné do tficeti dnl ode
dne vystaveni faktury bez jakékoli srazky, neni-li
pisemné dohodnuto jinak. Pro datum platby je rozh-
odujici prichod platby na ucet prodavajiciho. V pfipadé
prodleni véritele je spolecnost SPIROL oprdvnéna
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in case of a delay in payment, the amount due is sub-
ject 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.

vystavit fakturu za zbozi a sluzby pfipravené k odeslani.
Pokud odbératel nesplni dobu splatnosti, tak se nes-
placené ¢astky ode dne splatnosti Urokuji osmi (8) pro-
centnimi body nad zakladni urokovou sazbou p.a.; up-
latnéni dalSich Skod v pripadé prodleni zlstava ne-
dotceno.

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

(5) Vzdjemna kompenzace protinarokd kupujiciho ne-
bo zadrZeni plateb je pfipustné pouze tehdy, pokud
jsou protinaroky nesporné nebo pravné zavazné.

(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 insol-
vency 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 unaf-
fected.

(6) Pokud je po uzavieni smlouvy zjevné, Ze narok
spolecnosti SPIROL na kupni cenu je z divodu
neschopnosti kupujiciho ohrozen (napf. pfi Zadosti o
zahdjeni Upadkového fizeni), je spole¢nost SPIROL na
zakladé zakonnych predpist opravnéna neposkytnout
plnéni a — pfipadné i po Ihité — odstoupit od smlouvy.
U smluv na vyrobu nezastupitelnych véci (vyroba na
zakazku), mGze spolec¢nost SPIROL odstoupit od smlou-
vy okamZzité; zakonné predpisy tykajici se zbytecného
stanoveni lhlty zGstanou nedotcené.

IV. Deliveries and Risk

IV. Dodavka a dodaci Ihlty

(1) Deliveries are made ex works (EXW pursuant to
Incoterms 2010) in Reims/France or as otherwise ex-
plicitly agreed upon, which also shall be the place of
fulfillment.

(1) Dodavky jsou — pokud neni vyslovné dohodnuto
jinak — uskutecriovany ze zavodu v Remesi/Francie
(EXW v souladu s Incoterms 2010), kde je také misto
plnéni.

(2) In case Buyer wishes, the Goods are shipped to
another destination. Method of shipment and packag-
ing are subject to reasonable discretion of SPIROL, if
not agreed upon otherwise.

(2) Na vyzadani a naklady kupujiciho se zboZi zasle na
jiné misto urceni. ZpUsob zaslani a baleni podléha pov-
innému posouzeni spolecnosti SPIROL, pokud neni
vyslovné dohodnuto jinak.

(3) The risk in the Goods pass to Buyer on delivery
EXW (Incoterms 2010), 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 de-
layed 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 2010) prechazi riziko
na kupujiciho nejpozdéji s predanim zbozi — nejpozdéji
s predanim prepravci (pficemz rozhodujici je zahajeni
procesu nakladky), dopravci nebo jiné tfeti osobé pov-
érené provést odeslani. Plati to i tehdy, kdyz se
uskutecnuji dil¢i dodavky nebo spolec¢nost SPIROL
prevzala i jiné sluzby (napf. odeslani dodavky). Pokud
se odeslani dodavky nebo jeji pfedani zpozdi z divodq,
jejichz pricina je u kupujiciho, prechazi riziko na kupu-
jiciho ode dne, kdy je pfedmeét dodavky pripraven k
odeslani a spole¢nost 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.

(5) Time limits and dead-lines announced by SPIROL in
connection with Goods only apply approximately, if not
explicitly a fixed dead-line or a fixed date has been
agreed upon between SPIROL and Buyer. In case ship-
ment has been agreed upon, term and day of delivery

(5) Lhaty a terminy pro dodavky zbozi pfislibené
spolecnosti SPIROL plati vZdy jen pfiblizné, pokud neni
vyslovné pfrislibena nebo dohodnuta pevna lhiita nebo
pevny termin. Pokud bylo dohodnuto odeslani zasilky,
vztahuji se dodaci Ihdty a terminy k dobé predani
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refer to the time of handing the Goods over to the car-
rier, shipper or a third person assigned in connection
with the shipment.

dopravci, prepravci nebo jiné treti osobé povérené
pfepravou.

(6) In case Buyer does not fulfill his contractual obliga-
tions towards SPIROL, regardless of rights in connec-
tion 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 deliv-
ery/performance or an adjournment of time of deliv-
ery/performance by the time, Buyer is in default.

(6) SPIROL muze — aniz jsou dotcena prava z prodleni
kupujiciho — poZzadovat od kupujiciho prodlouzeni Ihit
dodavky zboZi a sluzeb nebo odloZeni termind dodavky
zboiZi a sluzeb o dobu, ve které kupujici nesplnil své
smluvni zavazky vici spole¢nosti 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 conclu-
sion 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 esti-
mated new term/time of delivery. In case such grounds
should considerably impede or even make delivery
impossible und such impediment should not be tempo-
rary, 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, Buy-
er is entitled to withdraw from Contract by written
declaration to SPIROL.

(7) Pokud spolecnost SPIROL nemUze dodrZet zavazné
dodaci Ihity (vypadek plnéni) z ddvodd, za které neni
odpovédna (napf. zasah vyssi moci nebo
nepredvidatelné udalosti, za které SPIROL neni od-
povédna, jako provozni poruchy, problémy pfi nakupu
materidlu nebo energie, zpozdéni dopravy, stavky, za-
konné vyluky, nedostatek pracovnich sil, energie nebo
surovin, Uredni opatreni), tak o tom neprodlené infor-
muje kupujiciho a zaroven sdéli predpokladanou novou
dodaci IhGtu. Pokud takovéto udalosti spole¢nosti
SPIROL podstatné ztizi nebo znemozni dodavku zbozi
nebo sluzeb, a prekazka nema jen docasny charakter,
je spole¢nost SPIROL opravnéna odstoupit od smlouvy.
Pfi prekazkach docasného charakteru se prodlouzi
Ihaty dodani zboZi nebo sluzeb nebo se odlozi terminy
dodani zboZi nebo sluzeb o dobu prekazky plus
pfimérenou dobu nabéhu vyroby. Pokud z davodu
zpozdéni nelze od kupujiciho ocekavat prevzeti zbozi,
muze kupujici svym neodkladnym pisemnym
prohlasenim odstoupit od smlouvy se spole¢nosti
SPIROL.

(8) Default in delivery on the side of SPIROL is deter-
mined on the basis of the law. In each case, a dunning
sent by Buyer is required to constitute a default on
SPIROL’s side. In case of a default on SPIROL’s side,
Buyer may claim for a flat-rate compensation for dam-
ages. Such flat-rate compensation for damages is cal-
culated 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 dodavce na strané spolecnosti
SPIROL se fidi zakonnymi predpisy. V kazdém pripadé
je zapotrebi upominka kupujiciho. Pokud SPIROL zpozdi
své dodavky, mize kupujici poZzadovat pausalni
nahradu skody za prodleni. Pausalni ndhrada skody ¢ini
za kazdy dokonceny kalendarni tyden prodleni 0,5 % z
netto ceny (hodnoty dodavky), celkem vsak nejvyse 5%
hodnoty dodavky zpoZzdéné dodaného zbozi. Vyhrazu-
jeme si pravo prokazat, Ze kupujicimu nevznikly zadné
Skody nebo jen podstatné mensi Skody, nez je vyse
uvedend 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

(9) SPIROL je opravnéna k dil¢im dodavkam jen tehdy,

kdyz

. jsou dil¢i dodavky pro kupujiciho pouZitelné v
ramci smluvniho Ucelu pouziti,

. je zajisténa dodavka zbyvajiciho objednaného
zboii

4|8




SPIROL

or expenses (if not SPIROL agrees to assume such
additional costs or expenses).

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

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 secu-
rity, (ii) are to be stored from all other goods held by
Buyer, and (iii) are to be labeled as property of SPIROL.
Such Goods are to be insured by Buyer against all in-
surable 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) Zboizis vyhradou vlastnictvi se pred Uplnym
zaplacenim zajisténych pohledavek nesmi davat do
zastavy tretim osobam, ani postupovat jako poskytnuti
zaruky. Musi se uchovavat oddélené od ostatnich
predmétl kupujiciho a vykazovat jako vlastnictvi
spolecnosti SPIROL. Musi se v pIné vysi pojistit proti
pojistitelnym rizikim. Kupujici je povinen spole¢nosti
SPIROL neprodlené pisemné oznamit, pokud a do jaké
miry doslo k pristupu tretich osob ke zboZzi patficimu
spolecnosti SPIROL.

(3) In case of a breach of the Contract by Buyer, espe-
cially 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 reten-
tion of title and withdrawal from the Contract. In case
of default of payment, such rights are only to be exe-
cuted by SPIROL in case of prior setting of a reasonable
dead-line for payment to Buyer without result or in
case such setting of a dead-line pursuant to statutory
provisions is unnecessary.

(3) PFi poruseni smlouvy ze strany kupujiciho, zejména
pfi nezaplaceni splatné kupni ceny, je spolecnost
SPIROL podle zakonnych predpist opravnéna odstoupit
od smlouvy a z dlvodu odstoupeni a vyhrady vlastnic-
tvi vyZzadovat vraceni zbozi. Pokud kupujici nezaplati
splatnou kupni cenu, smi spole¢nost SPIROL tato prava
uplatnovat jen tehdy, kdyZ kupujicimu predtim bez-
vysledné stanovila pfimérenou lhitu pro zaplaceni
nebo je takovéto stanoveni lhity podle zakonnych
predpist zbytecné.

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

(4) Kupuijici je opravnén k dalsimu prodeji a/nebo
zpracovani zboZi s vyhradou vlastnictvi v rdmci 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, mix-
ture or combination of the Goods subject to the reten-
tion 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 in-
voice 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, pficem? je
spolecnost SPIROL povaZovana za vyrobce. Pokud pfi
zpracovani, smiseni nebo spojeni se zbozim tretich
osob zUstane zachovano vlastnické pravo téchto tretich
osob, tak spole¢nost SPIROL nabude spoluvlastnictvi v
pomeéru 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 par-
ties are hereby assigned by way of security to SPIROL

(b) Kupuijici jiz nyni své pohledavky v celkové vysi resp.
ve vysi priblizného podilu vlastnictvi spolecnosti SPIROL
podle vySe uvedeného odstavce, které mu vzniknou
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by Buyer in total or to the amount of SPIROL’s co-
ownership pursuant to the foregoing paragraph, re-
spectively. SPIROL hereby accepts such assignment.

vUci tretim osobam z dalSiho prodeje zboZi, postupuje
spolecnosti SPIROL, ktera je prijme jako zaruku.

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

(c) Kvymahani pohledavek je kromé spolecnosti
SPIROL zmocnén kupuijici. SPIROL se zavazuje, Ze
nebude vymahat pohledavky, pokud (i) kupujici spini
své platebni povinnosti vici spolecnosti SPIROL, (ii)
nedostane se s platbou do prodleni, (iii) neni podana
Zadost o zahajeni upadkového fizeni a (iv) neni znam
Zadny jiny nedostatek v jeho schopnosti plnéni. Pokud
tomu tak je, mize SPIROL poZadovat, aby kupujici oz-
namil postoupené pohledavky a jejich dluzniky, poskytl
vSechny Udaje potfebné k bankovnimu inkasu, odev-
zdal prislusné podklady a dluznikim (tfetim osobam)
sdélil postoupeni prava.

(5) In case the realizable value of the security exceeds
SPIROL's secured claims by more than 10 %, Buyer may
claim for release of security in the respective exceed-
ing 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 promiceni

(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 2010) or, in case ac-
ceptance by Buyer is requires, from acceptance.

(1) Promliceci IhGta v oblasti narokd vyplyvajicich z
vécnych a pravnich zavad je jeden rok od dodavky
(EXW podle Incoterms 2010) 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”), Cini zarucni IhGta (i) 180 dni od dodavky v
pripadé, Ze kupujici zafizeni nepouziva ve vice nez v
jedné osmihodinové sméné za den a (ii) 90 dni, pokud
se zarizeni pouZiva ve vice osmihodinovych sménach za
den.

(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 de-
fect of Goods, unless the application of statutory regu-
lations (sections 195, 199 German Civil Code) as to
limitation would lead to a shorter limitation period.
Limitation periods of the Law on Product Liability re-
main unaffected. In other cases the statutory rules of
law as to limitation apply.

(3) Tyto promlceci Ihty platii pro smluvni a
mimosmluvni naroky kupujiciho na ndhradu skody,
které vyplyvaji ze zavady zbozi, ledaze by pfi pouZiti
obvyklého zakonného promliceni (§§ 195, 199 ob¢. za-
koniku) v jednotlivych pripadech platilo kratsi prom-
I¢eni. Promlceci lhlty ze zakona o odpovédnosti za
vady vyrobku zUstavaji v kazdém pripadé nedotcéeny.
Pro naroky kupujiciho na ndhradu skody ostatné plati
vyhradné zakonné promliceci Ihity.

(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

(4) Naroky kupujiciho na odstranéni zavady
predpokladaji, Ze kupuijici splnil své zakonné povinnosti
kontroly a reklamace (§ 377 obchodniho zakoniku).
Zboii se ihned po dodavce musi peclivé prohlédnout. U
nezjevnych vad, resp. takovych vad, které nebyly pfi
okamzité dukladné prohlidce rozeznatelné, je zboZi
povazZovano za schvalené kupujicim v ptipadé, kdyz
spolecnost SPIROL neobdrzi do sedmi pracovnich dn(
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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.

reklamaci; pokud byla vada pfi normalnim pouziti pro
kupujiciho rozeznatelna jiz k drivéjsimu datu, je pro
zacatek reklamacni IhGty 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 zplsobu 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 impos-
sibility, inacceptability, refusal or unreasonable delay
in supplementary performance, Buyer is entitled to
withdraw from the Contract or to reasonably reduce
the price.

(6) Pfivécnych vadach dodanych predmétd je
spolecnost SPIROL povinna a opravnéna v pfimérené
Ihaté zboZi nejprve vhodnym zplsobem opravit nebo
provést nahradni dodavku. V pfipadé selhani, tzn.
nemoznosti, nednosnosti, odmitnuti nebo
neprimérené prodlevy opravy nebo nadhradniho pinéni,
muZze kupujici odstoupit od smlouvy nebo poZadovat
prfimérené snizeni kupni ceny.

(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
spolecnost SPIROL nebyla pivodné povinna montaz
provést.

(8) Claims for damages for the Buyer exist to the ex-
tent pursuant to these Terms exclusively.

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

VII. Liability

VIl. Ruceni a nahrada skody

(1) Insofar as there is nothing different arising from
the Terms including the following regulations, SPIROL’s
obligation to compensation for damages based on con-
tractual 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 za-
konnych ustanoveni.

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

(2) Spolecnost SPIROL odpovida za skody — z jakého-
koliv pravniho divodu — v pfipadé Umyslu a hrubé
nedbalosti.

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

(3) PFiprosté nedbalosti ruci SPIROL jen

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

(a) za Skody vzniklé v disledku Ujem na Zivoté, téle Ci
zdravi,

(b) based on the breach of essential obligations of the
Contract (i.e. obligations, which are necessary to ena-
ble the fulfillment of the Contract and which the con-
tractual partner regularly relies on and may rely on); in
such case SPIROL’s liability is limited to the compensa-
tion of foreseeable, typically encountered damages.

(b) za skody vyplyvajici z poruseni podstatné smluvni
povinnosti (povinnost, jejiz plnéni umozZnuje radné
provadéni smlouvy a na jejiz dodrzovani se dodavatel
pravidelné spoléha a mize se spolehnout); v takovém
pripadeé je ruceni spolecnosti 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 fea-
tures. The same applies in case of claims based on the
Law on Product Liability.

(4) Omezeni ruceni vyplyvajici z vySe uvedenych od-
stavcl 2 a 3 neplati, pokud spole¢nost SPIROL podvod-
né zamlc¢i vadu nebo pokud prevzala zaruku za kvalitu
zboiZi. Totéz plati pro naroky kupujiciho podle zakona o
odpovédnosti za vyrobek.

(5) In case of a breach of duty, which is not constituted

(5) Kvali poruseni povinnosti nespocivajici v zavadé,
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by a defect if the Goods, Buyer may only withdraw
from the Contract in case such breach of duty is at-
tributable to SPIROL.

muze kupujici zrusit nebo vypovédét smlouvu jen
tehdy, pokud spolec¢nost SPIROL odpovida za poruseni
povinnosti.

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

(6) Vyse uvedena vylouceni a omezeni ruceni plati ve
stejném rozsahu ve prospéch organ(, zakonnych za-
stupcl, zaméstnancu a ostatnich pomocnik
spolecnosti SPIROL provadéjicich plnéni.

VIIl. Governing Law and Place of Jurisdiction

VIII. Volba prava a sidlo soudu

(1) The Contract including these Terms and any privity
of contract between SPIROL and Buyer shall be gov-
erned by and construed in accordance with the laws of
Germany. In no event shall the United Nations Conven-
tion on Contracts for the International Sale of Goods
apply to this Contract. The legal requirements and ef-
fects of the retention of title pursuant to these Terms
are governed by the rules of law at the respective loca-
tion of the Goods, to the extent that pursuant to such
rules of law, the choice of German laws should be pro-
hibited 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 vlastnictvi
téchto VODP podléhaji pravu v pfislusném misté
uloZeni véci, pokud by volba némeckého prava byla
nepfripustna 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 pro-
ceedings at the place of general jurisdiction of the
Buyer.

(2) Vyhradnim sidlem soudu pro vSechny spory vzniklé
pfimo ¢i nepfimo ze smluvniho vztahu je Mnichov,
Némecko (Zemsky soud Mnichov 1). Spole¢nost SPIROL
je vsak podle svého uvazeni také opravnéna podat Za-
lobu k obecné prislusnému soudu kupujiciho.

IX. Miscellaneous

IX. Ostatni

(1) If the Contract including these Terms should con-
tain a gap, the parties agree that the respective regula-
tion 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 part-
nefi 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
anglic¢tina verze. Preklad do ciziho jazyka slouZi
vyhradné k informacnim ucelam.

(3) Buyer may not assign its rights or obligations under
this Contract without SPIROL’s prior written consent.

(3) Bez predchoziho souhlasu spolecnosti SPIROL neni
kupujici opravnén postoupit resp. prevést své naroky
nebo povinnosti ze smluvniho vztahu.
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