STERCH

OBCHODNIi PODMINKY DODAVKY ZBOZi

PREAMBULE

1. Tyto obchodni podminky dodéavky Zbozi (dale jen “ST/OP/22") upravuji
vztahy pfi dodavkéach Zbozi mezi spoleénosti STERCH-INTERNATIONAL
s.r.o., se sidlem Technologickd 979/17, Holice, 779 00 Olomouc, IC:
25354256, DIC: CZ 25354256 zapsané v obchodnim rejstiiku, vedené u
krajského soudu v Ostravé pod spisovou znackou C 14676 (dale jen
"Prodavajici”) a Kupujicim. Veskeré odchylky od OP_KS musi byt pisemné
dohodnuty v pfislusné Smlouvé. PInéni Prodévajiciho ze Smlouvy slouzi
vyluéné zajmu Kupujiciho.

2. Nabidka je vzdy odvolatelna a Ize ji odvolat, pokud odvolani dojde
Kupujicimu pfed doru¢enim pfijeti Prodavajicimu.

DEFINICE

3. Vtéchto OP_KS maji uvedené pojmy nasledujici vyznam:

-“Smlouva” znamend kupni smlouvu uzavienou mezi stranami véetné
viech jejich pfiloh a dodatkd.

-"Zbozi" znamena movité véci uré¢ené jednotlivé nebo co do mnozstvi a
druhu dle specifikace uvedené ve Smlouvé.

ETICKY KODEX

4. Eticky kodex je zdvazny pro vdechny partnery spoleénosti STERCH-
INTERNATIONAL s.r.0. a je souhrnem etickych pravidel, norem a popisuje
hodnoty a chovani, se kterymi se zavazuje byt v souladu.

- Respektovani zakont Ceské republiky a Evropské Unie.

- Ucta a davéra vici v mezilidskych vztazich.

- Prozakaznicky a lidsky pfistup.

- Duvéfujeme si a respektujeme odlisné nazory bez ohledu na pohlavi,
rasu, narodnost nebo kulturni rozdily.

- Problém je pfilezitost se rozvijet.

- Nepfijimame jakékoliv dary ¢i vyhody od tretich osob.

BEZPECNOST PRODUKTU

5. Partnefi spole¢nosti STERCH-INTERNATIONAL s.r.o. dle AS9100D odst.
8.1.3 potvrzuji, ze planuji, implementuji nebo implementovali a fidily se
procesy potiebné k zajisténi bezpelnosti produktu béhem celého
zivotniho cyklu produktu.

6. Bezpelnost produktu, jak je definovéana v AS9100D odstavci 8.4.3 je:

Stav, ve kterém je vyrobek schopen plnit svij navrzeny nebo zamysleny
Uéel, aniz by zpusobil nepfijatelné riziko Gjmy na zdravi osob nebo
poskozeni majetku.

Jediny zpusob, jak muaze vyrobek plnit svij uréeny zamysleny Gcel, je
planovat a pecovat o né&j béhem kazdého kroku vyrobniho procesu.
Planovani, implementace a kontrola procest pro zajisténi bezpeénosti
produktu je prvofada.

Organizace zajisti, aby si osoby, které vykonavaji préci pod kontrolou
organizace, byly védomy svého pfispévku k bezpeénosti vyrobka.

7. Je vyzadovéno provozni plénovani a Fizeni. Spravné postupy osobni
bezpeénosti a bezpeénosti produktd by mély zahrnovat podrobné pokyny
pro vyrobni proces, pozadavky na kontrolu, pokyny pro prevenci, detekci
a odstranovani cizich predmétl (FOD), manipulaci, baleni a konzervaci.

8. Dodavatelé zajistuji bezpecénosti vyrobkd. AS9100D 8.4.3 Informace i pro
externi poskytovatele uvadi, ze jsou si védomi svého pfistupu k
bezpeénosti vyrobkl. Je nezbytné, aby tyto pozadavky sméfovaly az ke
véem dodavatelim zapojenych v dodavatelském retézci.

Déle je vyzadovano:
Zavést systém Fizeni kvality.
Vyuzivat zékaznikem uréené nebo schvélené externi poskytovatele,
véetné procesnich zdroju (napf. procesy).
Upozornit organizaci na nevyhovujici procesy, produkty nebo sluzby a
ziskat pro né souhlas jejich dispozice.
Zabranit pouziti padélanych dila
Informovat organizaci o zménéch procest, produktl nebo sluzeb,
véetné jejich zmén externi poskytovatelé nebo misto vyroby a
ziskat souhlas organizace.
Tok k externim poskytovateldm platnych pozadavkl, véetné
pozadavkd zakaznikd.
Poskytnout zku$ebni vzorky pro schvéleni navrhu, inspekci/ovérenti,
vySetfovani nebo audit.
Uchovévat zdokumentované informace, véetné doby uchovavani a
pozadavkd na likvidaci.

PRAVO KONTROLY

9. Vyhrazujeme si pravo na pfistup organizace, jejich zékaznikl a regulaénich
organl k pfislusnym oblastem zafizenia pfislusnym dokumentovanym
informacim na jakékoli trovni dodavatelského fetézce.

OCHRANA ZIVOTNIHO PROSTREDI

10 Dodavatel se zavazuje dodriovat veskeré pravni predpisy v oblasti ochrany
Zivotniho prostiedi. Dodavatel se zavazuje dodrZovat zejména Nafizeni
Evropského parlamentu a Rady (ES) €. 1907/2006 ze dne 18. prosince 2006 (dale
jen ,nafizeni REACH") a Smérnici Evropského parlamentu a Rady ¢. 2011/65/EU
(dale jen ,smérnice RoHS 2“), véetné nafizeni vlady &. 481/2012 Sb., o omezeni
pouzivani nékterych nebezpecnych latek v elektrickych a elektronickych zafizenich.
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Pokud dodévané zboZi neni v souladu s nafizenim REACH ¢i smérnici RoHS 2 ve

znéni Gcinném v dobé dodéni, je dodavatel povinen o tom STERCH-

INTERNATIONAL s.r.0. informovat na emailovou adresu: faktury@sterch.com.

Nebude-li takové upozornéni na uvedenou adresu zaslano, bude dodavka

automaticky povaZovéna za odpovidajici smérnici RoHS 2 a neobsahujici zadné

latky uvedené v pfiloze XIV nafizeni REACH.

12 V ptipadé, Ze doddvané zbozi obsahuje konfliktni materidly dle § 1502 zakona
Dodd-Frank Wall Street Reform and Consumer Protection Act, miZe byt od
dodavatele vyZzadovano zajisténi prohlaseni vyrobce o konfliktnich mineralech.

13 Pokud dodévané zboZi obsahuje latky ¢i smési klasifikovény jako nebezpecné ve

smyslu Nafizeni Evropského parlamentu a Rady (ES) & 1272/2008 ze dne 16.

prosince 2008 o klasifikaci, oznacovani a baleni latek a smési (dale jen ,Nafizeni

CLP“), musi byt dodano v baleni a s oznacenim odpovidajicim tomuto nafizeni.

Bezpecnostni list je dodavatel povinen zaslat jiz s nabidkou. V pfipadé, Ze

dodavatel nebezpeéné latky a smési ve smyslu Nafizeni CLP fadné neoznaci, anebo

nedodd bezpecnostni list, vyhrazuje si spole¢nost STERCH-INTERNATIONAL s.r.o

prévo z bezpelnostnich diivod odepfit pfevzeti doddvky a pozdrzet souvisejici

platby, a to do odstranéni nedostatk(i. Odpovédnost za $kodu, véetné 3kody na

zdravi, zptisobené takovou dodavkou, a ndklady spojené s od3kodnénim, nese v

tomto pfipadé dodavatel.

INFORMACE O ZBOZi

14. Veskeré Udaje o vaze, rozmérech, vykonové parametry, ceny a dalsi
informace, uvadéné v katalogovych a cenovych listech jsou zavazné,
pouze pokud je toto vyslovné uvedeno ve Smlouvé.

VYKRESY A TECHNICKE PODKLADY

15. Veskeré vykresy a technické podklady vztahujici se ke Zbozi, které byly
jednou stranou predéany druhé strané pfed nebo po uzavieni Smlouvy,
zUstavaji vyluénym majetkem predavajici strany a mohou byt pouzity
pouze k vyrobé&, montézi, uvedeni do provozu a Gdrzbé Zbozi.

16. Bez souhlasu predavajici strany nesmi druha strana tyto podklady pouzivat
jinak, nez je uvedeno v ¢lanku 5 vy3e, pofizovat si kopie, reprodukovat a
predat tieti osobé. Za treti osobu neni povazovan konecény uzivatel Zbozi,
pokud je odlidny od Kupujiciho.

ZKOUSKY PRED ODESLANIM

17. Provedeni piejimacich zkousek Zbozi musi byt vyslovné dohodnuto ve
Smlouvé. Testy se provadi u vyrobce v fadné pracovni dobé a v souladu s
predpisy platnymi v zemi vyrobce.

18. Prodavajici je povinen oznamit Kupujicimu termin provadéni zkousek s
predstihem nejméné 5ti pracovnich dnd, aby umoznil Kupujicimu nebo
jeho zastupcim Gcast. V pfipadé neléasti Kupujiciho bude protokol o
provedenych zkouskach vyhotoven a potvrzen pouze Prodavajicim a
nasledné predan Kupujicimu.

19. Prodavajici nese veskeré néklady zkousek u vyrobce, s vyjimkou
cestovnich, ubytovacich a jinych nékladd zastupct Kupujiciho, které nese
Kupujici.

PRECHOD RIZIK

20. Nebezpedi skody na Zbozi prechdzi na Kupujictho v souladu s

dohodnutymi podminkami dodavky dle INCOTERMS, posledni vydani v
dobé uzavieni Smlouvy. Pokud neni dohodnuto jinak, plati podminka
dodévky Incoterms 2020 "Ex Works" (EXW).
Pokud plati podminka dodéavky Ex works a Prodavajici se na zadost
Kupujiciho zavéze odeslat Zbozi do mista uréeného Kupujicim, rizika ztraty
nebo §kody na Zbozi pfechazeji na Kupujiciho nejpozdéji predanim Zbozi
prvnimu dopravci.

DODANI ZBOZi A PRODLENi PRODAVAJICIHO

21.Pokud neni doba dodani Zbozi stanovena pfesnym datem, ale je
stanovena lhitou v tydnech, mésicich nebo rocich, zacina tato lhata bézet
od spInéni posledni z nasledujicich podminek:

a) Uzavieni Smlouvy.

b)Vydani vsech povoleni k dodéani nebo dovozu Zbozi
zajistovanych Kupujicim.

c) Pfipsani prvé zélohové platby na téet Prodavajiciho, pokud byla
zélohova platba dohodnuta ve Smlouvé.

d) Poskytnuti vSech zaruk a splnéni vSech odkladacich podminek
dohodnutych ve Smlouvé.

22. Zbozi je dodano fadné a véas, i pokud je dodano s drobnymi vadami a
nedodélky nebranicimi fadnému a bezpeénému uzivani Zbozi. Timto
ustanovenim nejsou nikterak dotéena prava Kupujiciho z vad Zbozi. Diléi
dodévky Zbozi jsou povoleny.

23. Prodleni Prodavajiciho s dodanim Zbozi opraviiuje Kupujiciho k uplatnéni
smluvnich pokut vaci Prodavajicimu, a to od data dohodnuté doby dodani
Zboii.



24. Smluvni pokuta je sjednéna ve vysi 0,05 % z celkové ceny Zbozi bez DPH
za kazdy den prodleni.

25. Souhrnna vyse véech smluvnich pokut je limitovéna &astkou ve vysi 7,5 %
celkové ceny Zbozi bez DPH.

26.V pfiipadé prodleni Prodévajiciho s dil¢i dodavkou Zbozi, je smluvni
pokuta kalkulovéna z ceny zpozdéné diléi dodavky.

27.Smluvni pokuty jsou splatné na zakladé penalizaéni faktury vystavené
Kupujicim, avsak nikoli dfive, nez dojde k dodéni Zbozi nebo k odstoupeni
od Smlouvy dle ¢lanku 18.

28. Pokud je Kupujici v disledku prodleni Prodavajiciho opravnén k Ghradé
maximalni vye smluvnich pokut, mize Kupujici odstoupit od Smlouvy.

PLATEBNi PODMINKY

29. Neni-li ve Smlouvé dohodnuto jinak, rozumi se cena Zbozi bez DPH.
Platebni podminky jsou stanoveny ve Smlouvé.

30. Prodleni Kupujiciho se zaplacenim jeho penéZnich zavazkd opraviiuje
Prodavajiciho k uplatnéni smluvni pokuty vici Kupujicimu ve vysi 0,05 % z
dluzné &astky za kazdy den prodleni.

Prodleni Kupujiciho se zaplacenim jeho penéznich zavazki vyplyvajicich
ze Smlouvy nebo jakéhokoli jiného zévazkového vztahu mezi Kupujicim a
Prodavajicim opraviiuje Prodavajiciho k pozastaveni dodéani Zbozi dle
Smlouvy, a to az do uplného zaplaceni. Doba pro dodéni Zbozi se
prodluzuje minimalné o dobu prodleni Kupujiciho se zaplacenim jeho
penéznich zavazkd, neni-li objektivné nutnd doba del$i z davodu
demobilizace a opétné mobilizace vyrobnich zdroju a vstupl na strané
Prodavajiciho spojend s pozastavenim a obnovenim pInéni Prodavajicim.

VYHRADA VLASTNICTVi

31.Zbozi prechézi do vlastnictvi Kupujiciho tplnym zaplacenim celé ceny
Zbozi. Vyhrada vlastnictvi nema vliv na prechod rizik dle ¢lanku 10.

ZARUKA A PRAVA Z VADNEHO PLNENI

32. Smluvni strany se dohodly, Ze zdvazkem prodavajiciho z vadného plnéni a
zaruky je povinnost odstranit bezplatné, fadné a véas oznamené vady
zbozi, a to dle svého rozhodnuti opravou nebo vyménou. Kupujici na své
naklady zajisti pracovni pfistup ke zbozi, jeho demontéz a opétovnou
instalaci, nezbytnou kfadnému provedeni opravy nebo vymény.
Obsahem zéruky neni zavazek, ze se po celou zaru¢ni dobu neobjevivada.
Vyse uvedené je vylué¢nou definici obsahu prav z vadného plnéni a zaruky
za jakost zbozi prejimané prodavajicim.

33. Zaru¢ni doba ¢ini 12 mésiclh od pfechodu nebezpedi skody na Zbozi na
Kupujiciho.

34.Pro vyménéné nebo opravené &asti Zbozi plati 6mésiéni zaruéni doba a
podminky zaruky jako pro plvodné dodané Zbozi. U ostatnich ¢asti Zbozi
se zaru¢ni doba prodluzuje pouze o dobu, po kterou tyto &asti Zbozi
musely byt mimo provoz v disledku odstrariovani vady. Veskeré zaruéni
doby kon¢i vzdy nejpozdéji 24 mésicl od pfechodu nebezpeéi skody na
Zbozi na Kupujiciho.

35. Kupujici je povinen pisemné oznamit Prodavajicimu veskeré vady Zbozi
(v¢etné vad skrytych) neprodlené poté, kdy mohl vadu zjistit, nejpozdéji
viak do uplynuti zaruéni doby. Vady Zbozi, které mohou zplsobit skodu,
je Kupujici povinen ozndmit Prodavajicimu okamzité s naslednym
pisemnym potvrzenim. Pisemné oznameni vady Zbozi musi obsahovat
popis vady, pfipadné uvedeni, jak se vada projevuje.

Kupujici nese nebezpedi 8Skod vzniklych v dusledku poruseni jeho
povinnosti dle tohoto ¢&lanku.

36. Po doruceni ozndmeni vady Zbozi dle ¢lanku 25 je Prodavajici povinen
bez zbyte¢ného odkladu a na své naklady tyto vady Zbozi odstranit. Vadné
¢asti Zbozi, které byly vyménény, zlstavaji v majetku Prodavajiciho.

37.V pfipadé, ze Kupujici oznami Prodavajicimu vady Zbozi dle &lanku 25, a
na Zbozi nejsou zjistény zadné vady, za které by byl Prodavajici
odpovédny, nahradi Kupujici Prodavajicimu naklady vzniklé v souvislosti s
timto ozndmenim.

38.Zaruka se nevztahuje na vady Zbozi zplisobené neodbornym zasahem
Kupujiciho nebo tfeti osoby, a vady Zbozi, u kterych nelze prokazat, ze
vznikly pouzitim vadného materialu, chybnou konstrukci nebo nedplnym
zpracovanim, zejména vady Zbozi vzniklé chybnou udrzbou,
nedodrzenim provoznich pfedpisi, nadmérnym naméhanim, pouzitim
nevhodnych provoznich prostredkd, chemickymi a elektrolytickymi vlivy,
stavebnimi a montaznimi pracemi jinych osob nez Prodavajiciho a vemi
dal$imi pfi¢inami bez zavinéni Prodavajiciho.

39.V souvislosti se svymi povinnostmi z vadného plnéni a ze zaruky neni
Prodavajici povinen odstranovat bezplatné vady Zbozi na jiném misté nez
ve své oznacené provozovné nebo v misté smluveném pro dodani Zbozi.

VYSSI MOC

40. Obé strany jsou opravnény pozastavit pInéni svych povinnosti ze Smlouvy
po dobu, po kterou trvaji okolnosti vy$§i moci. Za Vy$si moc se povazuje
prekazka, jez nastala nezavisle na vili povinné strany a brani ji ve splnéni
jeji povinnosti, jestlize nelze rozumné predpokladat, ze by povinna strana
tuto prekazku nebo jeji nasledky odvrétila nebo prekonala, a dale, ze by v
dobé uzavieni Smlouvy tuto prekézku predvidala (dale jen "Vy3si moc”).
Za pfipady Vy3si moci se povazuji zejména: stavka, epidemie, pozar,
pfirodni katastrofa, mobilizace, valka, povstani, zabaveni zbozi, embargo,
blokada, zékaz vyvozu nebo zékaz dovozu zbozi, surovin nebo sluzeb,

ST/OP/23/CZ

zakaz transferu deviz, nezavinéna regulace odbéru elektrické energie i
jakakoliv jina prekazka zpusobena dkony nebo opomenutim organt
vefejné moci, teroristicky utok apod.

41.Vy$8i moc vyluCuje néarok na uplatnéni smluvnich pokut proti strané
postizené Vyssi moci.

42.Strana dovolévajici se postizeni Vy$§i moci, musi tuto skute¢nost
neprodlené pisemné oznamit druhé strané a provést veskera rozumna
opatfeni k zmirmnéni nasledkd neplnéni smluvnich povinnosti.

43.V pfipadé trvani Vy3si moci po dobu delsi, nez $est mésict jsou obé strany
opravnény od Smlouvy odstoupit.
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. Strany prohlasuji, Ze jsou jim zndmy okolnosti Siteni koronaviru SARS-CoV-
2, zpUsobujiciho onemocnéni COVID-19, véetné jakychkoli jeho mutaci
(,Epidemie”), které maji nebo mohou mit dopad na bézné podnikani a
pInéni Smlouvy. Pokud dojde k jakémukoli zpozdéni v dodévce Zbozi
nebo dojde k jinému ovlivnéni smluvnich zavazkd Prodavajiciho
nasledkem Epidemie, nebo v souvislosti s ni, ma Prodavajici narok na
prodlouzeni dodaci ¢&i jiné lhity nebo na jinou pfiméfenou zménu
smluvnich podminek.

NAHRADA $SKODY

45. Prodavajici neni povinen hradit nepfimé a nasledné skody vzniklé
porudenim povinnosti v souvislosti se smlouvou. Za nepfimé a nasledné
Skody se povazuji zejména: usly zisk, energetické ztraty, naklady spojené
s nemoznosti uzivani véci, ndklady na zajisténi ndhradnich energetickych
dodévek, naklady kapitélu, skody vzniklé jako nasledek pozdniho dodani
zbozi, nedosazeni plné shody zbozi se smlouvou, nedosazeni zaru¢enych
parametrli zbozi a podobné.

46. Celkova souhrnnad povinnost prodavajiciho k nahradé veskeré Skody
véetné smluvnich pokut a dalSich narokd vzniklych v souvislosti
s porusenim jedné nebo vice povinnosti prodavajictho nesmi v zadném
piipadé prevySovat maximalni ¢astku ve vysi 30% celkové ceny zbozi bez
DPH.

47.74dné z vy3e uvedenych omezeni celkové nahrady skody se nevztahuje
na $kodu zpGsobenou imysiné nebo z hrubé nedbalosti.

RIZENI vYvOzU

48. Kupujici prohlasuje, zZe si je védom, ze Zbozi mlze podléhat ¢eskym nebo
zahraniénim pfedpistim o kontrole vyvozu, které mohou zakazovat prodej,
pronajem nebo jiny zpusob prevodu nebo pouziti Zbozi bez povoleni pro
vyvoz & reexport. Mezi takové zahraniéni predpisy patii zejména predpisy
USA jako je napf. Export Administration Regulations (EAR) nebo
International Traffic in Arms Regulations (ITAR), jakoz i dalsi predpisy
vydané orgéany USA jakymi jsou napt. Office of Foreign Assets Control
(OFAC)a U.S. Department of Treasury. Kupujici se zavazuje dodrzovat tyto
platné predpisy. Kupujici déle prohlasuje, ze si je védom skute¢nosti, ze
vy$e uvedené predpisy mohou doznat zmén a ze se uplatni na smluvni
vztah mezi Prodavajicim a Kupujicim ve znéni platném v konkrétnim ¢ase.

49. Kupujici déle souhlasi s tim, Ze nebude exportovat, reexportovat,
prodavat ani dodavat zadné Zbozi, pfimo ani nepfimo, zadné osobé
uvedené na Seznamu specidlné uréenych statnich pfisludnikG a
blokovanych osob (tzv. SDN) bez pfedchoziho upozornéni a vyslovného
pisemného souhlasu Prodavajiciho.

50.Zbozi nesmi byt pfimo ani nepfimo pouzito ve spojeni s vyvojem
chemickych, biologickych nebo jadernych zbrani ani jinych jadernych
vybusnych zafizeni, jejich vyrobou, nakladanim s nimi, jejich provozem,
udrzbou, skladovanim, zjistovanim, identifikaci nebo rozsifovanim nebo s
vyvojem, vyrobou, udrzbou nebo skladovanim raketovych systému
schopnych takové zbrané nést.
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. Zbozi neni prodavano a ani nesmi byt nabizeno k dal$imu prodeji do
nasledujicich cilovych zemi: Bélorusko, Kuba, Iran, Severni Korea, Rusko,
Syrie, Somalsko, Krym, Gzemi Donécké a Luhanské oblasti Ukrajiny, ktera
nejsou pod kontrolou vlady.

ZAVERECNA USTANOVENI

52.Smlouva se fidi pravnim fadem statu sidla Prodévajiciho s vyjimkou
koliznich norem. Strany vyluéuji aplikaci Umluvy OSN o smlouvach o
mezinarodni koupi zboZi na tuto Smlouvu.

53. Veskeré spory ze Smlouvy, véetné sporl v souvislosti s jejim uzavienim a
platnosti, budou rozhodovany Rozhodé&m soudem pfi Hospodarské
komote Ceské republiky a Agrarni komote Ceské republiky v Praze v
souladu se zdkonem ¢&. 216/1994 Sb., o rozhodé&im fizeni. Rozhod¢&i senét
bude slozen ze tii rozhodcl. Kazda strana jmenuje jednoho rozhodce.
Treti rozhodce, predseda senétu, bude jmenovéan na zakladé dohody
prvnich dvou rozhodcu. Pokud se tito rozhodci nedohodnou, predseda
vy$e zminéného Rozhod¢iho soudu jmenuje tretiho rozhodce.

54. Smlouva neni uzaviena na fad.

5

a

. Strany sjednavaji promlceci lhitu veskerych prav vzniklych v souvislosti se
Smlouvou na 3 roky.

56. Strany se dohodly, ze ust. § 1978 odst. 2 a § 2173 zak. ¢. 89/2012 Sb.,

obdansky zékonik v platném znéni se v souvislosti se Smlouvou neuplatni.
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STERCH

TERMS AND CONDITIONS FOR THE SUPPLY OF PRODUCTS

PREAMBLE

1. These Terms and Conditions (hereinafter referred to as “ST/OP/22")
regulate the relations in delivering Products between the company
STERCH-INTERNATIONAL s.r.o., with registered office at Technologicka
979/17, Holice, 779 00 Olomouc, DIC: CZ 25354256, identification No.:
25354256, VAT No.: CZ25354256 incorporated in the Commercial
Register maintained by the Municipal Court in Ostrava under file no. C
14676 (hereinafter referred to as “Supplier”) and the Purchaser. Any and
all deviations from OP_KS must be agreed upon in writing in the
respective Contract.

2. An offerto conclude the Contract is always revocable and may be revoked
if the revocation is delivered to the Purchaser before the acceptation of
the offer is delivered to the Supplier.

DEFINITIONS

3. Inthese OP_KS, the mentioned terms shall have the following meaning:

- "Contract” means a purchase agreement concluded between the parties,
including all its annexes and amendments.

- "Products” means the movable things specified individually or in kind and
quantity according to the specification mentioned in the Contract.

CODE OF ETHICS

4. The Code of Ethics is binding for all partners of STERCH-INTERNATIONAL
s.r.o. and is a set of ethical rules, standards and describes the values and
behavior with which it undertakes to be in compliance.

Respecting the laws of the Czech Republic and the European Union.
Respect and trust towards interpersonal relationships.
Pro-customer and human approach.

We trust and respect different opinions regardless of gender, race,
nationality or cultural differences.

The problem is the opportunity to develop.

- We do not accept any gifts or benefits from third parties.

PRODUCT SAFETY

5. Partners of STERCH-INTERNATIONAL s.r.o. according to AS9100D
paragraph. 8.1.3 confirm that they plan, implement or have implemented
and managed the processes necessary to ensure the safety of the Product
throughout the product life cycle.

6. Product safety as defined in AS9100D paragraph 8.4.3 is:

- Acondition in which the product is able to fulfill its intended or intended
purpose without causing an unacceptable risk of personal injury or
damage to property.

The only way a product can fulfill its intended purpose is to plan and
care for it during every step of the production process. Planning,
implementing and controlling processes to ensure product safety is
paramount.

- The organization shall ensure that persons who carry out work under the
organization's control are aware of their contribution to product safety.

7. Operational planning and management is required. Good personal safety
and product safety practices should include detailed instructions for the
manufacturing process, inspection requirements, instructions for
prevention, detection and removal of foreign objects (FOD), handling,
packaging and preservation.

8. Suppliers ensure product safety. AS9100D 8.4.3 Information also for
external providers states that they are aware of their approach to product
safety. It is essential that these requirements are directed at all suppliers
involved in the supply chain.

Itis also required:

- To implement a quality management system.

- To use customer-designated or approved external providers, including
process resources (e.g. processes).

- To notify the organization of unsatisfactory processes, products or
services and obtain approval for their disposition.

- To prevent the use of fake parts

- To inform the organization of changes to processes, products or
services, including their changes to external providers or the place
of manufacture, and obtain the approval of the organization.

- Flow to external providers of valid requests, including customer requests.

- To provide test samples for design approval, inspection/verification,
investigation or audit.

- To keep documented information, including retention periods and
disposal requirements.

RIGHT OF INSPECTION

9. We reserve the right for the organization, its customers and regulators to
access relevant areas  ofthe facilityand relevant documented
information at any level of the supply chain.

ENVIRONMENTAL PROTECTION

10. The Supplier undertakes to comply with all environmental legislation. The
Supplier undertakes to comply in particular with Regulation (EC) No.
1907/2006 of the European Parliament and of the Council of December
18, 2006 (hereinafter referred to as the "REACH Regulation") and
Directive No. 2011/65/EU of the European Parliament and of the Council
(hereinafter referred to as the "RoHS 2 Directive"), including Government
Regulation No. 481/2012 Coll., on the restriction of the use of certain
hazardous substances in electrical and electronic equipment.

11. If the delivered goods do not comply with the REACH Regulation or the
RoHS 2 Directive in the version effective at the time of delivery, the
Supplier is obliged to inform STERCH-INTERNATIONAL s.r.o. thereof to
the following e-mail address: obchod@sterch.com. In the absence of such
a warning to the address provided, the delivery will automatically be
considered RoHS 2 compliant and not containing any substances listed in
Annex XIV to REACH.

12.Inthe eventthat the goods supplied contain conflicting materials pursuant
to Section 1502 of the Dodd-Frank Wall Street Reform and Consumer
Protection Act, the supplier may be required to provide a manufacturer's
declaration of conflict minerals.

13. Where the goods supplied contain substances or mixtures classified as
hazardous within the meaning of Regulation (EC) No 1272/2008 of the
European Parliament and of the Council of December 16, 2008 on
classification, labeling and packaging of substances and mixtures (‘the
CLP Regulation'), they must be supplied in packaging and labeling in
accordance with that regulation. The supplier is obliged to send the safety
data sheet with the offer. In the event that the supplier of hazardous
substances and mixtures within the meaning of the CLP Regulation does
not properly label or does not deliver a safety data sheet, STERCH-
INTERNATIONAL s.r.o reserves the right to refuse acceptance of the
delivery and postpone related payments for safety reasons until the
deficiencies are rectified. Liability for damage, including personal injury,
caused by such delivery and the costs associated with compensation, shall
be borne by the supplier in this case.

PRODUCTS INFORMATION

14. All the data concerning the weight, dimensions, power output
parameters, prices and other information mentioned in catalogue and
price lists shall be binding only to the extent that they are by reference
expressly mentioned in the Contract.

DRAWINGS AND TECHNICAL DESCRIPTIONS

15. All drawings and technical documents relating to the Products submitted
by one party to the other, prior or subsequent to the formation of the
Contract shall remain exclusive property of the submitting party and can
only be used for the purpose for which they were provided.

16. The receiving party is not allowed to use such documents otherwise as
stated in the Art. 5, to procure copies thereof, to reproduce and to
disclose them to a third party without consent of the submitting party. The
end user of the Products shall not be deemed as a third party, if he is not
identical to the Purchaser.

TESTS BEFORE SHIPMENT

17. Performance of the tests before shipment has to be explicitly agreed upon
in the Contract. Tests are being carried out at the place of the
manufacture. Unless otherwise agreed in the Contract, the tests at the
place of the manufacture shall be carried out during the normal working
hours and in accordance with the regulations applicable in the country of
manufacture.

18. The Supplier shall notify the Purchaser of the date these tests are to be
carried out, at least 5 business days in advance, to enable the Purchaser
or his representatives to be represented at the tests. If the Purchaser is not
represented, the test report shall be issued and confirmed only by the
Supplier and subsequently handed over to the Purchaser.

19. The Supplier shall bear all costs for the tests before shipment carried out
atthe place of the manufacture, except for the travelling, accommodation
and other expenses of the Purchaser’s representatives, which shall bear
the Purchaser.

PASSING OF RISK

20.The risk of damage to the Products shall pass to the Purchaser in

accordance with the agreed delivery terms according to INCOTERMS in
force at the formation of the Contract. If not agreed otherwise, the
Incoterms 2020 delivery term "Ex Works" (EXW) shall apply.
If, in the case of delivery Ex works, the Supplier, at the Purchaser’s request,
undertakes to send the Products to the place determined by the
Purchaser, the risks of loss of or damage to the Products shall pass to the
Purchaser no later than when the Products are handed over to the first
carrier.

DELIVERY OF PRODUCTS AND SUPPLIER’'S DELAY

21.If the time of delivery of the Products is not determined as a particular
date, but is determined as a term in weeks, months or years, then such
term shall start to run when the last of the following conditions is met:

a) Formation of the Cont11.If the time of delivery of the Products is
not determined as a particular date, but is determined as a term in
weeks, months or years, then such term shall start to run when the
last of the following conditions is met:

Formation of the Contract.

b) Issue of all the licenses for delivery or import of the Products that
shall be obtained by the Purchaser.

a

c) Crediting the first advance payment to the Supplier’s account, if an
advance payment is agreed in the Contract.
d) Granting all the guarantees and fulfilment of all the precedent

conditions agreed in the Contract.



22.

23.

24.

25.

26.

27.

28.

As due and timely delivery of the Products is also regarded delivery of the
Products with minor deficiencies, which do not prevent the Products from
being used for the determined purpose or prevent safe operation of the
Products. This does not affect the Supplier's duty to remedy minor
deficiencies. Partial shipments of the Products shall be permitted.

The Supplier's delay with delivery of the Products entitles the Purchaser
to contractual penalties against the Supplier, from the agreed date of
delivery of the Products.

The contractual penalty shall be payable at a rate of 0,05% of the total
price of the Products excl. VAT for each day of delay.

The aggregate amount of all contractual penalties is limited by the
maximum amount of 7,5 % of the total price of the Products excl. VAT.
Should the Supplier be in a delay with a partial delivery of the Products,
the contractual penalty is calculated from the price of the delayed partial
delivery.

The contractual penalties are payable based on the penalty invoice issued
by the Purchaser, but they do not become due before the delivery of the
Products or the withdrawal from the Contract according to the Art. 18.
Should the Purchaser be, as a result of the Supplier's delay, entitled to
claim the maximum amount of the contractual penalties, the Purchaser
may withdraw from the Contract.

PAYMENT CONDITIONS

29.

30.

Unless agreed otherwise in the Contract, the price of the Products is VAT
exclusive. The payment conditions are determined in the Contract.

The Purchaser's delay with payment of his monetary obligations entitles
the Supplier to contractual penalty against the Purchaser amounting to
0,05 % of the outstanding amount for each day of delay.

The Purchaser’s delay with payment of his monetary obligations resulting
from the Contract or any other legal relationships between the Purchaser
and the Supplier entitles the Supplier to suspend the delivery of the
Products according to the Contract, until full payment. The time of
delivery of the Products shall be extended at least by the time of the
Purchaser’s delay, unless objectively a longer period is needed for
Supplier's demobilization and remobilization of production sources and
inputs connected with suspension and restart of delivery.

RETENTION OF TITLE

31.

Ownership of the Products passes on the Purchaser when paid for in full.
The retention of title shall not affect the passing of risks under the Art. 10.

WARRANTY AND LIABILITY FOR DEFECTS

32.

33.

34.

35.

36.

37.

38.

39.

The Parties have agreed that the Supplier's obligation arising from its
liability for defects and warranty is to remedy for free the duly and timely
notified defects of the Products, at its option, by repair or replacement.
The Purchaser shall at its costs provide working access to the products,
dismantling and re-installation necessary for repair/replacement. The
warranty does not include an undertaking by the Supplier that during the
whole warranty period the products will be free of any defects. The
foregoing is exclusive definition of rights arising from the liability for
defects and warranty.

The warranty period is 12 months from passing of risks of damage to the
Products to the Supplier.

For replaced or repaired parts of the Products, shall apply six-month
warranty period and the warranty conditions as those applicable to the
originally delivered Products. For the remaining parts of the Products, the
warranty period shall be extended only by a period equal to the period
during which the Products have been out of operation as result of the
defect. Any and all warranty periods shall expire in each case at the latest
24 months from passing of risks of damage to the Products to the
Purchaser.

The Purchaser shall notify the Supplier, in writing, of any defects of the
Products (including latent defects) without undue delay after the defect
could have been discovered and within the warranty period. As for the
defects of the Products that may cause damage, the Purchaser shall notify
the Supplier immediately with subsequent written confirmation.
Notification of a defect of the Products shall contain description of the
defect and, as the case may be, specification of how the defect is shown.
The Purchaser shall bear the risk of the damage arisen as a result of breach
of his obligations under this Article.

On receipt of the notice under the Art. 25, the Supplier shall remedy the
defects without undue delay and at his own costs. The defective parts of
the Products that have been replaced shall remain in the Purchaser's
property.

If the Purchaser has notified the Supplier in accordance with the Art. 25
and no defects is found for which the Supplier is liable, the Supplier shall
be entitled to compensation for the costs he has incurred in connection
with the notice.

The warranty shall not cover the defects of the Products caused by
encroachment by the Purchaser or a third party, and the defects of the
Products where it is not possible to prove that they occurred due to
defective material used, faulty construction or incomplete manufacture,
especially the defects of the Products occurred due to normal wear and
tear, faulty maintenance, non-compliance with operation manuals,
excessive strain, use of inadequate operation media, chemical and
electrolytic influences, construction and assembly works by other persons
that the Supplier and any and all other reasons without the Supplier's
default.

In connection with its liability for defects and warranty obligations, the
Supplier shall not be obliged to remedy defects for free elsewhere then
in its designated premises or at delivery place agreed in the Contract.

FORCE MAJEURE

40.

ST/OP/23/E

Both parties are entitled to suspend performance of their obligations
under the Contract for the time of duration of the force majeure. The Force
Majeure is deemed to be the obstacle which arose independently of the

4

4

4

4

2.

3.

4.

liable party's will and that prevents this party from performing its
obligation, provided that it cannot be reasonably expected that the liable
party could avert or overcome such an obstacle or its consequences, and
further that the occurrence of such an obstacle was unpredictable at the
time of formation of the Contract (hereinafter referred to as “Force
Majeure”). Examples of the Force Majeure include especially strike,
epidemic, fire, natural disaster, mobilization, war, insurrection, seizure of
goods, embargo, blockade, prohibition on exportation or importation of
material or services, ban on foreign exchange transfer, electric power
taking regulation that is not culpable or any other obstacle caused by
actions or omissions by any public authority, terrorist attack etc.

. The Force Majeure makes it impossible to claim contractual penalties

against the party affected by the Force Majeure.

The party claiming to be affected by the Force Majeure shall notify the
other party of this event without delay in writing and to take all reasonable
measures to reduce the consequences of non-performance of the
contractual obligations.

Should the Force Majeure last for more than six months, both parties are
entitled to withdraw from the Contract.

Both parties are aware of the outbreak of a Coronavirus causing the
COVID-19 disease or any mutation of such virus (hereinafter “Epidemic”)
which is impacting or may impact normal business and performance of
the Contract. The parties agree that the Supplier is entitled to time
extension, or other reasonably required contract adjustments, if any
consequences whether directly or indirectly resulting out of, or in
connection with the Epidemic, lead to delays in delivery of Products.

COMPENSATION FOR DAMAGE
45. The Supplier’s liability for any indirect and consequential damages and/or

4
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o

7.

losses with respect to any and all claims arising out of the performance or
non-performance of obligations in connection with the Contract shall be
excluded. The indirect and consequential damages and/or losses shall
mean in particular, but not limited to: loss of profit, energy loss, loss of
use, costs of substitute energy supply, costs of capital, costs connected
with delay, non-compliance of the Products with the Contract, non-
fulfilment of the guaranteed parameters etc.

. The total aggregate liability of the Supplier in respect of any and all

damages including the contractual penalties and other claims in
connection with breach of one or more obligations of the Supplier under
this Contract shall not exceed the maximum amount 30% of the total price
of the Products.

None of the above limitations of the compensation for damage shall apply
to the damage caused by the Supplier intentionally or by gross
negligence.

EXPORT CONTROL
48. The Purchaser acknowledges that the Products may be subject to Czech
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0.

and/or foreign statutory provisions and regulations regarding export
control, including but not limited to the provisions of United States Export
Administration Regulations (EAR), the International Traffic in Arms
Regulations (ITAR) any applicable regulations of the U.S. Department of
Treasury, Office of Foreign Assets Control (OFAC) and, without export or
re-export permits from the competent authorities, may not be sold, leased
or otherwise transferred or used for a purpose other than that agreed
upon. The Purchaser agrees to comply with such provisions and
regulations. The Purchaser acknowledges that such provisions and
regulations may change and are applicable to the contract according to
the wording valid at the time.

The purchaser agrees not to export, reexport, sell, or supply any ABB
products, directly or indirectly, to any person included on the Specially
Designated Nationals and Blocked Persons (“SDN") List, without prior
notification to and explicit written approval from the Supplier.

The Products may neither directly nor indirectly be used in connection
with development, production, handling, operation, maintenance,
storage, detection, identification or dissemination of chemical, biological
or nuclear weapons or other nuclear explosive devices or the
development, production, maintenance or storage of missiles capable of
delivering such weapons.

. Products are not sold to and must not be further offered for resale to the

following countries: Belarus, Cuba, Iran, North Korea, Russia, Syria,
Somalia, Crimea, the territories of the Donetsk and Luhansk regions of
Ukraine that are not under the control of the government.

FINAL PROVISIONS
52. The Contract is governed by the laws of the state of the registered office
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of the Contractor with exclusion of the conflict of law rules.

Any and all disputes arising from this Contract, including but not limited
to the disputes in connection with execution and validity thereof, shall be
settled by the Arbitration Court at the Economic Chamber of the Czech
Republic and the Agricultural Chamber of the Czech Republic in Prague
in accordance with the Act No. 216/1994 Col., on arbitrary proceeding.
The arbitration board shall consist of three arbitrators. The parties shall
appoint one arbitrator each. The third arbitrator, the chairmen, shall be
appointed upon agreement of the first two arbitrators. Should these
arbitrators fail to reach an agreement, the third arbitrator shall be
appointed by the chairman of the above-mentioned Arbitration Court.
The Contract is not concluded as an order Contract.

The parties have agreed that any and all rights under this Contract shall
be subject to the statute of limitation of three years.

. The parties have agreed that the section 1978 (2) and 2173 of the act no.

89/2012 Coll., the civil code, as amended shall not apply in respect of the
Contract.



