Sanborn a.s. terms and conditions of purchase

1.Definice,vyklad

Pro veskeré pravni tikony, v ramci nichZ vystupuje spole¢nost Sanborn a.s. na
strané odbératele, objednatele ¢i kupujiciho ( dale rovnéz jen , kupujici“ zejména
pak kupni smlouvy, smlouvy o dilo a obdobné smlouvy, plati nasledujici nakupni
podminky (dale rovnéZz jen ,,nakupni podminky*) spole¢nosti Sanborn. Veskera
ujednani dodate¢na ¢i odchylna od t&chto nakupnich podminek musi byt pisemné
ptedem schvalena kupujicim. Potvrzenim objednavky potvrzuje obchodni partner
spole¢nosti Sanborn (dale rovnéz jen ,,dodavatel), ze souhlasi s ujednanimi
nakupnich podminek a je jimi v plném rozsahu vazan. Neni-li dle stanoveno jinak,
zahrnuje pojem ,,zbozi* rovnéz dilo a sluzby provadéné Dodavatelem

2. Objednavky

Zavazné jsou pouze pisemné objednavky kupujiciho. Objednavka kupujiciho je
platna pouze tehdy, je-li podepsana opravnénou osobou kupujiciho v danych
zélezitostech jednat. Ustni nebo telefonické objednavky & dohody jakoz i nasledné
dodatky, vyzaduji pisemné potvrzeni ze strany kupujiciho.

3. Potvrzeni objednavky

Objednavka musi byt Dodavatelem neprodlené, nejpozdéji viak do Sti pracovnich
dni ode dne jejiho doruceni Dodavateli, pisemné potvrzena. Obchodni podminky
Dodavatele kupujici nepiijima. Bude-li v potvrzeni objednavky Dodavatelem
zménén termin dodani Zbozi, nepovazuje se takovéto potvrzeni objednavky za
novy navrh smlouvy a jako navrh smlouvy plati objednavka kupujiciho, pticemz
takova zména terminu dodani zbozi je mozna pouze po pisemné akceptaci ze strany
kupujiciho.

4. Termin dod4ni a pendle

Terminy dodani uvedené v objednavce kupujiciho jsou zavazné. Diiveéjsi dodavka
je mozna pouze po pfedchozim pisemném souhlasu kupujiciho a nema mit vliv na
dohodnutou splatnost ceny. Za prodleni Dodavatel neodpovida pouze z davodii
zpusobenych okolnostmi vylu¢ujicimi odpovédnost mimo sféru ville Dodavatele,

a to pouze za predpokladu, Ze tyto diivody dostate¢né prokaze a ze bude kupujiciho
o této skute¢nosti neprodlené informovat. Dodavatel se zavazuje, Ze bude
kupujiciho okamzit¢ informovat o veskerych piedvidatelnych zpozdénich dodavek.
V ptipadé nedodrzeni terminu miize kupujici pozadovat nahradu $kody z prodleni
ve vysi 3% z ceny zbozi za tyden a maximalni penale za nedodrzeni smluvniho
terminu je 30% z ceny zbozi. V piipad¢ nedodrzeni terminu dodani je kupujici
vedle jinych pravnich narokii opravnén pozadovat dodavku a nahradu $kody

a uslého zisku vzniklého prodlenim nebo néhradu z diivodu nesplnéni zavazku a je
opravnén odstoupit od smlouvy. Odpovédnost za zpozdéni zplisobena
subdodavateli Dodavatele ¢i tfetimi osobami ponese Dodavatel. Kupujici je
opravnén vratit nadmérné dodavky ¢i tyto neptijmout, to vie na naklady
Dodavatele.

5. Pravni predpisy

Dodavatel prohlasuje, ze jim dodané zboZi je v souladu s pravnimi a veSkerymi
ostatnimi obecnd zavaznymi piedpisy a technickymi normami platnymi v CR a EU
a misté dodani, jakoZ i normami v mist¢ kone¢ného urceni zbozi, je-li toto
Dodavateli znamo, pfedev§im pfedpisy tykajicimi se bezpe¢nosti a ochrany zdravi
pii praci, prevence urazu, ochrany Zivotniho prostfedi, bezpe¢nosti zafizeni atd.,
jakoz i v§eobecné uznavanymi zdsadami techniky.

6. Pojisténi

Naklady souvisejici s pojisténim Zbozi je kupujici povinny hradit pouze v ptipadé,
Ze se k tomu pfedem pisemné zavaze.

7. Dokumenty

Prohlaseni o shod¢ a dalsi dokumenty, které jsou vyzadovany, jako soucast
dodavky budou dodany bezplatné a v Eeském jazyce nejpozdéji s dodavkou zbozi,
nevyzada-li si kupujici jinak. Kupujici je opravnén tyto dokumenty kopirovat,
zpracovavat a zasilat svym zakaznikdim.

8. Doprava a baleni

Zbozi musi byt dodano na zaklad¢ dohodnutych podminek, které musi byt uvedeny
v objednavce. Dodaci podminky se tidi v souladu s Incoterms 2010. Dodavatel se
zavazuje fidit se instrukcemi na dopravu, baleni, zna¢eni a manipulaci

s materidlem, které¢ dodavateli poskytne kupujici. Na zakladé zadosti kupujiciho
musi dodavatel v rozumném Case zaslat pfepravni detaily a dokumenty kupujicimu.

9. Zaruka

Bez ohledu na dal$i zékonna ustanoveni plati nasledujici:

Dodavatel zarucuje, ze zbozi ¢i jeho kterakoli ¢ast, které budou vadné nebo

u kterych se projevi zavada béhem zaruéni doby, budou dle volby kupujiciho bud’
vyménény za nové, které budou dopraveny na misto uré¢ené kupujicim na naklady
Dodavatele, nebo opraveny Dodavatelem a /nebo na naklady Dodavatele. Totéz
plati v pfipadg, ze dodané zbozi neodpovida technickym pozadavkim nebo
nespliiuje vlastnosti a pozadavky specifikované kupujicim. Veskeré naklady s tim
souvisejici ponese Dodavatel. Zaruéni doba ¢ini 24 mésici a zaéne béZet od data
uvedeni zbozi do provozu ¢i jeho prvniho pouziti zbozi. Bez ohledu na vétu
ptedchozi zaru¢ni doba uplyne nejpozdéji 36 mésicti po okamziku dodani zbozi.
Pokud Dodavatel neodstrani vady v ptimétené lhiité, je kupujici opravnén odstoupit
od smlouvy zcela nebo z ¢asti a pozadovat nahradu $kody. Neodstrani-li Dodavatel
vady ani v pfiméfené lhuté poskytnuté kupujicim, je kupujici opravnén odstranit
vady vlastnimi prostiedky nebo nechat je odstranit téeti stranou, to vSe na naklady
a riziko Dodavatele. Proml&eci lhita k uplatnéni naroki z vad je pierusena
oznamenim o vadé Dodavateli do okamziku, kdy Dodavatel s kone¢nou platnosti
naroky kupujiciho z vad odmitne prostiednictvim doporu¢eného dopisu

1. Definitions, interpretations

For legal acts as part of which the company Sanborn a.s. acts as the customer,
subscriber or the buyer (hereinafter referred to also as the ,,buyer”), particularly in
cases of purchase contracts, contract for work or a similar type of contract, the
following purchase terms apply (hereinafter referred to also as the ,,Purchase
terms”) of the company Sanborn. All stipulations in addition to or differing from
such Purchase terms have to be previously approved in writing by Sanborn. By
confirming the order of Sanborn, the business partner of the company Sanborn
verifies to the company Sanborn (hereinafter also referred to as the ,,seller™), that
he agrees with the stipulated Purchase terms and is thereby bound by them in the
full extent. Unless further stated otherwise, the term ,,goods” likewise comprises
the works and services performed by buyer.

2. Purchase orders

Only written orders of buyer are binding. The order of buyer is valid only in such
case if it is signed by a person authorized by Sanborn to act in such matters. Oral or
telephone orders or agreements as well as any following amendments require

a written confirmation of buyer.

3. Confirmation and acceptance

The order has to be confirmed in writing by the seller without delay, at the latest
within 5 business days of its delivery to the seller. The Business terms of the seller
shall not be accepted by buyer. If the order confirmation from the seller contains

a change in the date of delivery, such order confirmation is not to be considered
contract proposal and the order of buyer remains valid as the contract proposal,
whereas such change in the delivery terms is possible only after the written
acceptance thereof by buyer.

4. Delivery and delays

The delivery dates stated within the order of Sanborn are binding. An earlier
delivery is possible only with a previous written consent of buyer and should not
impact the stipulated maturity of the price. The seller is not responsible for delay
only in case of intervention of forces majeure, outside of the will of the seller, and
only providing that the seller proves such reasons sufficiently to buyer and that he
informs buyer of such circumstances without delay. The seller is obligated to
inform buyer immediately about all unforeseen delivery delays. Unless stated
otherwise, the liquidated damages due by the seller for a delay shall be 3% of the
contract price for each week of delay and the maximum damages for delay is 30%
of the contract price. In case of failure to deliver on time, buyer is entitled to, in
addition to other legal claims; demand delivery and compensation of damages and
lost profit caused by such delay or compensation of damages for reasons of failure
to perform and may withdraw from the contract. The seller shall bear the liability
for delays caused by the subcontractors to the seller and third parties. Buyer is
entitled to return oversized deliveries or refuse them, all this at the expense of the
seller.

5. Legal regulations

The seller declares that the goods delivered by him are in compliance with legal
and all other generally binding regulations and technical norms valid in the Czech
Republic and EU, the place of delivery, as well as with the norms of the final
destination of the goods, if this is known to the seller, mainly regulations pertaining
to health and safety protection at work, injury prevention, protection of the
environment, equipment safety etc., as well as the generally recognized technical
principles.

6. Insurance

Buyer is obligated to pay the insurance expenses of the goods only if buyer binds
itself to it previously in writing.

7. Documents

The certificate of compliance and other documents which are required with
delivery of goods will be delivered free of charge in English language at the latest
with the delivery of the goods, unless otherwise specified by buyer. Buyer is
entitled to copy these documents and manuals, process them and forward them to
its customers.

8. Transportation and packaging

The product shall be delivered in accordance with the delivery terms set out in the
contract. Delivery terms shall be interpreted in accordance with Incoterms 2000.
The seller shall adhere to shipping, packing and marking and the material handling
instruction provided by the Buyer. The seller shall in a timely manner provide
detailed and accurate transport documentation to the buyer as the buyer my
reasonably require.

9. Warranties

Without regard to other effective legal stipulations, the following applies:

The seller warrants that if the goods or any part thereof become defective or shall
exhibit a defect during the warranty period, it will be either replaced by a new one,
which shall be transported to a place, specified by buyer at the expense of the
seller, or will be repaired by the seller and /or at the expense of the seller, according
to the choice of buyer. The same applies in case that the delivered equipment does
not correspond with the technical requirements or does not possess the
characteristics and requirements specified by buyer. All expenses connected thereto
will be borne by the seller. The warranty period is 24 months and commences on
the date of the first use of the goods or on the first day the goods are put in
operation. Without regard to the previous sentence, the warranty period shall elapse
at the latest 36 months after the delivery of the goods. If the seller fails to remove
the defects in an adequate period, buyer is entitled to withdraw from the contract in
full or in part and demand compensation of damages. If the seller fails to remove
the defects in a reasonable time provided by buyer. Buyer is entitled to remove the
defects on its own or have them removed by a third party, all of this at the expense
and risk of the seller. The limitation of time for setting up claims arising from the




doruc¢eného kupujicimu. Uvedené v tomto odstavci zaénou znovu platit po opraveni
vad.

10. Platby

Platba za zbozi je provedena dle podminek uvedené v kupni smlouvé. Pokud neni
uvedeno jinak, dodavatel miZze vystavit a zaslat fakturu za zbozi pouze v ptipadé,
Ze zbozi je dodano v souladu s kupni smlouvou. Kupujici je povinen zaplatit zbozi
do Sedesati (60) dnti od obdrzeni faktury a souvisejicich dokumentii na ucet
dodavatele. Kupujici neni povinen uhradit zboZzi v pfipad€ poruseni podminek
kupni smlouvy.

11. Postoupeni a zapo¢teni

Pohledavky za kupujiciho a zavazky vici kupujicimu je Dodavatel opravnén
postoupit pouze na zaklad¢ ptedchoziho pisemného souhlasu kupujiciho.
Dodavatel neni bez ptedchoziho pisemného souhlasu kupujiciho opravnén zapodist
jakékoli pohledavky Dodavatele za kupujiciho na pohledavky kupujiciho za
Dodavatelem.

12. Zachovani ml¢enlivosti

Dodavatel se zavazuje, ze bude povazovat veskeré nevefejné obchodni a technické
informace, se kterymi se seznami v priib&hu smluvniho vztahu s kupujicim, za
obchodni tajemstvi. Vykresy, modely, formy, ptipravky a pfislusenstvi, Sablony,
matrice a podobné pfedméty a podklady kupujiciho nesmi byt zpfistupnény ani
jinak poskytnuty tfetim osobam bez piedchoziho pisemného souhlasu kupujiciho.
Jakékoli reprodukovani a rozsifovani téchto ptedméta je Dodavatel opravnén Ginit
pouze s ptedchozim pisemnym souhlasem kupujiciho. Dodavatel je povinen takto
poskytnuté predméty po splnéni zavazku Dodavatele neprodlené vratit kupujicimu
nebo, bude-li tak smluvnimi stranami dohodnuto, si je uschovat pro zpracovani
dal3ich objednavek. Tyto podminky se vztahuji i na subdodavatele Dodavatele

a Dodavatel je povinen své subdodavatele zavazat ve stejném rozsahu. Dodavatel
neni opravnén bez pfedchoziho pisemného souhlasu kupujiciho sdélovat jakymkoli
tietim osobam informace o vzniku, podminkach a obsahu smluvniho vztahu mezi
Dodavatelem a kupujicim

13. Prava tietich osob

Dodavatel nahradi kupujicimu veskerou $kodu, jez vznikne z jednéni Dodavatele,
jimz dojde k poruSeni vlastnického prava tietich osob ¢i prav dusevniho

a prumyslového vlastnictvi tietich osob v souvislosti se zbozim ¢i jeho dodavkou a
uzivanim kupujicim.

14. Vypovéd’ smlouvy

Kupujici je opravnén smlouvu kdykoli vypovédét. V piipade, ze kupujici vypovi
smlouvu, pfipadna kompenzace hrazena kupujicim dodavateli nepfesahne tu Cast
sjednané ceny, na kterou ma Dodavatel narok za plnéni, které ke dni vypovézeni
smlouvy kupujicimu poskytl, maximalné vSak do celkové sjednané ceny za zbozi
dle konkrétni vypovézené smlouvy.

15. Odstoupeni od smlouvy, Gi¢innost smlouvy

Kupujici je ze zdvaznych divodii opravnén od smlouvy v celém rozsahu nebo
¢aste¢né odstoupit nebo pozadovat odklad u¢innosti smlouvy na pozdéjsi datum
bez jakychkoliv dal3ich naroki ze strany Dodavatele. Zavazné divody znamenaji
ptredevsim stavku, vyluku, epidemii nebo jiné podobné udalosti, insolvenci
Dodavatele a zah4jeni fizeni o konkurzu a vyrovnani na majetek Dodavatele.

16. ProhlaSeni Dodavatele

Dodavatel si je védom toho, Ze zboZi je uréeno do vyroby pfevazné ve
strojirenském primyslu, a proto je nezbytné zbozi dodat kupujicimu fadné a véas
dle sjednanych terminti a v maximalni kvalité zpracovani a pti dodrzeni veskerych
pravnich a technickych norem CR aEU, jakoz i mista kone¢ného uréeni, nebot’
jinak muze byt kupujicimu zptisobena rozsahla skoda a usly zisk. Dodavatel bere
na védomi, Ze prodleni s dodanim zbozi ¢i dodani zbozi s vadami miize zpusobit
zastaveni vyroby v zdvodu kupujiciho nebo jeho zakaznika a vznik $kody velkého
rozsahu. Dodavatel ptebira odpovédnost za veskeré Skody ¢i usly zisk vznikly

v souvislosti s porusenim jeho povinnosti dodat zbozi fadné a v&as kupujicimu.

17. Rozhodné pravo, jurisdikce

Smlouva, pravni vztah zaloZeny smlouvou a jakékoliv pravni vztahy vznikajici ze
smlouvy a/nebo v souvislosti se smlouvou se Fidi zdkony a prévnimi predpisy Ceské
republiky, s vylou¢enim koliznich norem.

Umluva OSN o smlouvach o mezinarodni koupi zbozi ze dne 11. dubna 1980
("CISG") se na smlouvu/smlouvy neuplatni.

Vsechny spory vznikajici z této smlouvy a/nebo v souvislosti s ni budou
rozhodovany s kone¢nou platnosti u Rozhod¢iho soudu pti Hospodarské komote
Ceské republiky a Agrarni komote Ceské republiky podle jeho Fadu tfemi rozhodci.

18. Zivotni prostiedi

Prodavajici se zavazuje plnit pozadavky pravnich a jinych norem tykajicich se
zivotniho prostiedi. Déle se zavazuje ke spolupréci s kupujicim pti plnéni
pozadavkt danych normou ISO 14001 v platném znéni

defects is interrupted by a notification of defect to the seller until such time when
the seller declines such claims of defect by buyer with final validity via registered
mail delivered to buyer.

10. Payments

Any payments shall be made in accordance with the terms specified in the contract.
Unless specified otherwise in the contract, the seller shall be entitled to invoice for
payment for the products only when delivery in accordance with the contract has
occurred and payments due by the buyer shall then be made within sixty (60) days
after receipt of the Seller’s invoice accompanied by the relevant documentation,
into the bank account nominated by the seller. The buyer shall be under no
obligation to make any payment to the seller if the seller is in breach of contract
and for so long as such breach continues.

11. Assignment and Set-off

The seller is entitled to assign the claims against buyer and obligations towards
buyer only upon a previous written consent of buyer. The seller is not entitled to set
off any claims of the seller against the claims of buyer toward the seller without

a previous written consent of buyer

12. Confidential information

The seller is obligated to consider all private business and technical information,
which he learns during the course of the contractual relationship with buyer, a trade
secret. Drawings, models, forms, accessories and products, templates, matrices and
similar objects and data of buyer may neither be made accessible nor otherwise
made available to third parties without prior written consent of the buyer. Any
reproduction and sharing of such items may be done by the Seller only upon
receiving a previous written consent of buyer. The Seller is obligated to return such
provided items without delay upon the fulfillment of the obligation to buyer or, if
agreed by the contractual parties, maintain the possession for the production of
further orders. Such conditions apply also to the subcontractors of the seller and the
seller is obligated to bind its subcontractors in the same extent. Without a prior
written consent of buyer, the seller is not entitled to impart to any third parties
information regarding the origination, conditions and content of the contractual
relationship between the Seller and buyer.

13. Rights of Third parties

The seller will compensate buyer all damages resulting from actions of the Seller,
which breach the ownership rights of third parties or the intellectual property rights
and industrial property rights of third parties in connection to the goods or his
delivery and use by buyer.

14. Cancellation of the contract

Buyer is entitled to abrogate the contract at anytime. In case that Buyer abrogates
the contract, the potential compensation paid by buyer to the seller shall not
exceed the part of the agreed price to which the seller is entitled to for the
performance provided to buyer up to the day of the contract abrogation, at the
most up to the total amount stipulated for the goods according to a particular
abrogated contract.

15. Withdrawal from the contract, the effectivity of the contract

Buyer is for serious reasons entitled to withdraw from the contract in full extent or
partially or request the suspension of the effectivity of the contract to a later date
without the seller being entitled to any further claims. Serious reasons mean mainly
strike, lockout, epidemic or other such similar events, insolvency of the seller and
the commencement of bankruptcy proceedings and settlement against the property
of the seller.

16. Declaration of the Seller

The seller is aware that the goods are intended for production mainly in the field of
mechanical engineering and therefore it is necessary to deliver the goods to buyer
duly and on time according to the stipulated terms and in the best workmanship
quality while adhering to all legal and technical norms of the Czech Republic and
EU as well as of the place of the final site, otherwise buyer may be subject to
extensive damages and profit loss. The Seller duly notes that delay in the delivery
of the goods or the delivery of defective goods may cause a suspension of the
production in the buyer or final customer plant and therefore cause extensive
damages. The seller takes over responsibility for all damages or profit loss incurred
in connection to his obligation to deliver the goods duly and timely to buyer.

17. Governing law, jurisdiction

The contract, the legal relationship established by the contract, and any and all legal
relations arising from the contract and/or in connection with the contract shall be
governed by the laws and regulations of the Czech Republic, with an exclusion of
the conflict-of-law rules.

The United Nations Convention on Contracts for the International Sale of Goods
dated 11 April 1980 ("CISG") shall not apply to the contract/contracts.

All disputes arising from the present contract and/or in connection with it shall be
finally decided with the Arbitration Court attached to the Czech Chamber of

" Commerce and the Agricultural Chamber of the Czech Republic according to its

Rules by three arbitrators.

18. Environment
The seller also obligates himself to cooperate with buyer in fulfilling the
requirements imposed by the norm ISO 14001 as amended.






