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Vseobecné obchodni a dodaci podminky spoleénosti ECOMAL Ceska republika s.r.o.

Uvodni ustanoveni, rozsah

Tyto v8eobecné obchodni a dodaci podminky spole¢nosti ECOMAL Ceska republika s.r.o., IC: 263 39 285, se
sidlem namésti T. G. Masaryka 345/9, Jizni Pfedmésti, 301 00 Plzen (dale jen ,dodavatel“) se vztahuji na
vSechny sou€asné a budouci obchodni vztahy s podnikateli (§ 420 ob&anského zakoniku (,OZ“)), pravnimi
subjekty podle vefejného prava nebo specialnimi organy &i fondy podle vefejného prava (dale jen ,odbératel®).
Odchylné nebo dopliujici podminky odbératele se stavaji sou€asti smlouvy pouze tehdy, pokud dodavatel
vyslovné souhlasil s jejich uplatnénim.

Nabidky a uzavieni smlouvy, specifikace vyrobku

Neni-li vyslovné uvedeno jinak, ceny uvedené dodavatelem plati po dobu 30 dnl, kromé toho jsou nabidky
dodavatele nezavazné. Pro rozsah zavazku dodavatele vyplyvajicich ze smlouvy je rozhodujici pisemné
potvrzeni objednavky dodavatelem (v€. e-mailu, faxu). Objednavka se povazuje za pfijatou okamzikem jejiho
potvrzeni dodavatelem nebo okamzikem odeslani zbozi; to je zarovefi okamzikem uzavieni smlouvy.
Odbératel nesmi prevést sva smluvni prava anebo povinnosti na tfeti osoby bez predchoziho vyslovného
souhlasu dodavatele.

Vzorky vyrobku jsou povazovany za nezavazné ukazkoveé kusy a slouzi pouze k demonstracnim uceliim. Pokud
se strany pisemné (v€. e-mailu, faxu) nedohodnou jinak, budou veSkeré dodavky provadény na zakladé
technického listu pfislusného vyrobku platného v dobé& uzavfeni smlouvy. TotézZ plati v pfipadé uprav vyrobku
podle specifikaci odbératele s pfihlédnutim k odchylnym anebo doplfiujicim informacim v technickém listu.

V pfipadé uprav vyrobku podle specifikaci odbératele zUstavaji vesSkeré vykresy a dokumenty poskytnuté
odbératelem majetkem odbératele. Dodavatel je v3ak opravnén zpfistupnit vykresy a dokumenty poskytnuté
odbératelem tfetim stranam (zejména vyrobcim), kterym dodavatel pfipustnym zplsobem pfedal zajisténi
dodavek nebo sluzeb. Dodavatel je dale opravnén uchovavat veSkera data poskytnuta odbératelem elektronicky
v ramci svého standardniho systému zalohovani dat.

Ceny a platebni podminky

Neni-li dohodnuto jinak, plati ceny dodavatele platné v dobé uzavieni smlouvy. Ceny jsou v méné uvedené na
potvrzeni objednavky nebo na faktufe a jsou ,ze zavodu (EXW), z evropského centralniho skladu spoleénosti
ECOMAL v Kirchzartenu“ (EXW/European central warehouse ECOMAL Kirchzarten) podle obchodnich
podminek INCOTERMS® 2020 plus DPH, naklady na pojisténi, dopravu a baleni a dal$i dané nebo poplatky.
Faktury jsou splatné v méné uvedené na faktufe do 30 kalendafnich dnli po dodani a vystaveni faktury (datum
zdanitelného pInéni) bez jakychkoli sraZzek. Rozhodujici je datum pfijeti platby. PFfipadné slevy poskytnuté
odbérateli se uplatni pouze za prfedpokladu, Ze odbératel fakturu v€as uhradi.

Dodavatel je opravnén poskytnuti dodavky nebo sluzby kdykoli a bez uvedeni divodu podminit soubéznou
platbou ze strany odbératele (§ 1911 OZ).

Pokud odbératel nedodrzi Ihatu splatnosti, je v prodleni, aniz by ho dodavatel musel upominat. Po dobu prodleni
se ke kupni cené uctuje urok z prodleni ve vysi zakonné sazby, je-li v dané dobé platna. Dodavatel si vyhrazuje
pravo pozadovat dal$i nahradu Skody zplUsobené prodienim.

Odbératel je opravnén zapocist pouze protipohledavky, které jsou uznan nebo pravomocné soudem pfiznan a
urcité podle § 1987, odst. 2 OZ.

Vyhrada vlastnictvi

Dodavatel si vyhrazuje vlastnické pravo ke vSem dodavkam (,vyhrazené zbozi“) az do upIného splnéni viech
narokl z konkrétni smlouvy na toto vyhrazené zbozi. Vyhrada vlastnického prava se vztahuje i na nahradni nebo
vyménné dily, pokud se tyto dily nestanou nezbytnymi sou€astmi jiného zbozi.

Nebezpecli skody na vyhrazeném zboZi pfechazi na odbératele okamzikem jeho pfevzeti v souladu s ¢l. V odst.
1. Odbératel je povinen vyhrazené zbozi na vlastni naklady peclivé skladovat, udrzovat a opravovat a pojistit
proti pozaru, poskozeni vodou, vloupani a kradezi.

Po dobu trvani vyhrady vlastnického prava neni odbératel opravnén vyhrazené zbozi zatiZit ani pouzit jako
zastavu. Odbératel je v8ak opravnén vyhrazené zbozi prodat v ramci bézného obchodniho styku, pokud neni v
prodleni s platbou. Odbératel timto jiZ postoupi pohledavky z opétovného prodeje nebo z jiného pravniho divodu
(zejména, ale nikoli vyluéné, z pfevodu vlastnického prava na kone&ného zakaznika, z pojistné udalosti nebo
z protipravniho jednani) tykajici se vyhrazeného zboZi v pIné vy3i na dodavatele jako zastavu — v pfipadé
spoluvlastnictvi vyhrazeného zbozi pomérné podle spoluvlastnického podilu, bez nutnosti zvlastniho prohlaseni.
Dodavatel s timto postoupenim souhlasi. V pfipadé daldiho prodeje vyhrazeného zboZzi spole¢né s jinymi vécmi,
aniz by byla se zakaznikem odbératele dohodnuta individualni cena jednotlivych véci, je odbératel povinen
postoupit dodavateli takovou Cast celkové ceny dohodnuté se zakaznikem, ktera odpovida cené vyhrazeného
zbozi.

Dodavatel odvolatelné zmocnuje odbératele, aby pohledavky postoupené dodavateli vymahal na jeho ucet
vlastnim jménem. Pokud odbératel jedna v rozporu se smlouvou — zejména pokud je v prodleni s platbou — mlze
dodavatel odbératele pozadat o sdéleni postoupeni pohledavky a o poskytnuti informaci a doklad(i potfebnych
k vymahani pohledavky.

Odbératel maze vyhrazené zbozi zpracovat, pfepracovat nebo zkombinovat s jinymi polozkami; takové
zpracovani, pfepracovani nebo kombinace musi byt provedeno jménem dodavatele. V takovém pfFipadé ziska
dodavatel spoluvlastnicky podil na nové véci v poméru hodnoty vyhrazeného zboZi (fakturacni hodnoty) k
hodnoté nové véci. V pfipadé, Ze odbératel ziska vyhradni vlastnické pravo k nové polozce, pfevede na
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dodavatele spoluvlastnicky podil v poméru hodnoty vyhrazeného zbozi (fakturaéni hodnoty) k hodnoté nové
polozky vzniklé zpracovanim, pfepracovanim nebo kombinaci.

Odbératel je povinen bezplatné uskladnit novou véc pro dodavatele s péc¢i fadného hospodare s ohledem na
spoluvlastnicky podil dodavatele. Procesné zpracované, pfepracované nebo kombinované zboZzi se povazuje
za vyhrazené zboZi.

Pokud je vyhrazené zbozi dale prodano jako sou¢ast nové véci, zaloha sjednana podle odst. 2 tohoto &lanku IV
se vztahuje pouze na vySi fakturované hodnoty vyhrazeného zboZi. Podil pohledavky postoupené dodavateli se
vyporadava prednostné pfed pohledavkami odbératele. Pokud jde o opravnéni odbératele k vymahani
postoupenych pohledavek a podminky jeho odvolani, pouZije se pfiméfené odst. 4 tohoto ¢lanku IV.

V pfipadé, Ze je vyhrazené zbozi spojeno s nemovitym nebo movitym majetkem, pouzije se pro narok na platbu
pfiméfené odst. 7 tohoto ¢lanku IV.

V pfipadé zabaveni, konfiskace nebo jiného nakladani s vyhrazenym zbozim ze strany tretich osob je odbératel
povinen o tom bez zbyte¢ného odkladu informovat dodavatele. V pfipadé poruseni smlouvy ze strany
odbératele, zejména pokud je odbératel v prodleni s platbou, je dodavatel opravnén po stanoveni pfimérené
IhGity pozadovat vraceni vyhrazeného zbozi na naklady odbératele. Odbératel je povinen vyhrazené zbozi vratit.
PoZadavek dodavatele na vraceni vyhrazeného zboZzi se povazuje za odstoupeni od smlouvy pouze v pfipadé,
Ze dodavatel odstoupeni od smlouvy oznamil. Na zakladé pfedchoziho oznameni je dodavatel opravnén
vyhrazené zboZi pouzit (napf. prodat) a vytéZek z prodeje zapoc€ist oproti neuhrazenym platbam.

Dodaci podminky a zpozdéni, dokumentace poskozeni pfi pfepravé

Dodavky se provadi EXW z evropského centralniho skladu spole¢nosti ECOMAL v Kirchzartenu, Némecko
(INCOTERMS® 2020) bez baleni. Na zadost a na naklady odbératele zbozi bude zaslano na jiné misto ureni
(zasilkovy prodej) a pojisténo. Pokud je dohodnuta jina dodaci podminka, bude i tato dodavka zaloZena na
INCOTERMS® 2020.

Dodaci Ihaty uvedené dodavatelem nejsou zavazné, pokud nejsou vyslovné pisemné uvedeny jako zavazné.
Pokud byla sjednana preprava na zadost a naklady odbératele (zasilkovy prodej), vztahuji se dodaci Ihity a
terminy dodani k okamziku pfedani dopravci, speditérovi nebo jiné treti strané povéfené prepravou.

Pokud odbératel po uzavreni smlouvy pozada o pozdéjsi termin dodani, nez bylo plivodné stranami dohodnuto,
bude platba provedena tak, jako by dodavka byla provedena véas v plivodnim terminu dodani.

Dil¢i dodavky jsou pfipustné, pokud je odbératel mize vyuzit v ramci smluvniho G€elu, dodavka zbyvajicich
objednanych kusu je zajisténa a odbérateli nevzniknou zadné vyznamné dodate¢né vydaje nebo dodatecné
naklady. Pokud je odbératel povinen zboZi nebo sluzby pfevzit, musi tak ucinit neprodlené v dohodnuty den
pfevzeti, pfipadné do jednoho tydne od oznameni dodavatele o pfipravenosti k prevzeti. Odbératel nesmi
odmitnout pfevzeti v pfipadé nepodstatné vady.

V pfipadé vnéjsiho viditelného poskozeni zbozi nebo obalu (zejména poskozeni pfi pfepravé) je odbératel
povinen zajistit, aby bylo poskozeni zdokumentovano (zejména vyfotografovanim posSkozeného obalu nebo
zbozi) a aby bylo poSkozeni zaznamenano na potvrzeni poskytovatele pfepravnich sluzeb. Ustanoveni § 2103
a § 2104 OZ zustavaji nedotéena.

Dodrzeni dohodnutych termin(i dodavek ze strany dodavatele je podminéno v&asnym obdrzenim vSech
dokumentd, které ma odbératel poskytnout, mimo jiné v€etné potfebnych schvaleni a povoleni (napf. schvaleni
technickych vykresu a plana), jakoz i dodrzenim dohodnutych platebnich podminek a dalSich povinnosti
odbératele podle smlouvy. V opaéném pfipadé se lhata pfiméfené prodlouzi; to vSak neplati, pokud je za
zpozdéni odpovédny dodavatel.

V ptipadé zpozdéni dodavky z divodd na strané odbératele se termin dodavky povazuje za dodrzeny, pokud
dodavatel oznamil odbérateli v dohodnuté Ihité, Zze zbozi, které ma byt dodano, je pfipraveno k odeslani.
Pokud je odbératel v prodleni s pfevzetim zbozi nebo pokud z nedbalosti nebo umysiné porusi jiné povinnosti,
které maji za nasledek zpozdéni dodavky, je dodavatel opravnén pozadovat smluvni pokutu ve vysi 0,05 % z
fakturované Castky za kazdy den prodleni, nejvySe vSak 5 % z fakturované Castky, a to pocinaje dnem dodani
nebo — pokud neni stanoven den dodani — poté, co dodavatel oznamil odbérateli, Ze zboZi je pfipraveno
k odeslani. Obé strany si vyhrazuji pravo prokazat vy$si nebo nizsi nahradu skody.

Dodavatel neodpovida za nemoznost dodavky nebo zpozdéni dodavky, pokud jsou zpusobeny vyssi moci (napf.
pfirodnimi katastrofami, valkou, nepokoji, epidemiemi, pandemiemi) nebo jinymi udalostmi nepfedvidatelnymi v
dobé uzavfeni smlouvy (napf. poruchy v8eho druhu (v€. nedostupnosti IT systému v dasledku hackerskych
utokd, vird), zpozdéni v dopravé, stavky, zakonné vyluky, nedostatku pracovnich sil, energie nebo surovin, potizi
se ziskanim potfebnych regulaénich povoleni (v€. licenci), regulaénich opatfeni nebo nespravnych C¢&i
pred¢asnych dodavek od predchozich dodavatel(l), za které dodavatel nenese odpovédnost. Pokud tyto udalosti
vyrazné ztizi nebo znemozni dodavateli dodavku nebo sluzbu a nelze prfedpokladat, Ze dodavatel bude moci
své sluzby poskytnout v pfiméfené lhaté — nejpozdéji do 2 mésicu —, je dodavatel opravnén od smlouvy
odstoupit. V pfipadé doCasnych pfekazek se Ihlty pro dodani nebo poskytnuti sluzby prodlouzi nebo se terminy
dodani nebo poskytnuti sluzby posunou o dobu trvani piekazky plus pfimérfenou dobu na obnoveni provozu.

V pfipadé, Ze o zpozdéni odeslani nebo dodani zbozi pozada odbératel, je dodavatel opravnén uctovat skladné
ve vySi 0,05 % z fakturované Castky za kazdy den prodleni, nejvySe vSak 5 %, a to po€inaje mésicem po
oznameni o pfipravenosti k odeslani. Obé strany si vyhrazuji pravo prokazat vy$si nebo niz8i nahradu Skody.
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VIil.

. Zaruka

Pokud se ukaze, Ze dodavky nebo sluzby jsou vadné, je dodavatel opravnén napravit vady podle vlastniho
uvazeni, a to odstranénim vady nebo poskytnutim nahradniho plnéni, resp. poskytnutim bezvadnych sluzeb
(dodatecné plnéni). Naklady nutné pro ucely dodate¢ného plnéni, zejména naklady na dopravu, praci a material,
nese dodavatel; to vSak neplati, pokud se naklady zvysi z dlivodu, Ze se dodana véc nachazi na jiném misté,
nez je misto zamysleného pouZiti.
Pro ucely dodate¢ného plnéni poskytne odbératel dodavateli as a pfilezitost, které Ize rozumné pozadovat.
Dodavatel je opravnén podminit dalSi pInéni, které je povinen poskytnout, zaplacenim dluzné kupni ceny ze
strany odbératele. Odbératel je vSak opravnén si ponechat €ast kupni ceny, ktera je pfiméfena vzhledem k vadé.
Ukaze-li se, Zze oznameni vad ze strany odbératele je neopravnéné, je dodavatel opravnén pozadovat po
odbérateli nahradu vynalozenych naklada.
Na zadost dodavatele je odbératel povinen odmitnuté zbozi — pokud mozno véetné puvodniho obalu — bezplatné
vratit prodavajicimu anebo odmitnuté zbozi bezplatné uskladnit k pfipadné kontrole odbornikem. V pfipadé
na skladovani; to neplati, pokud se naklady na skladovani anebo dodani zvysi z dlivodu, ze se dodané zbozi
nachazi na jiném misté, nez je misto zamysleného pouZiti.
Pokud se vada zaklada na vadé vyrobku tfeti strany, je dodavatel opravnén postoupit své zaruéni naroky vuci
svému dodavateli na odbératele. V takovém pfipadé miize odbératel uplatnit zaruéni naroky vici dodavateli
pouze tehdy, pokud soudni vymahani vySe uvedenych narokd vici dodavateli nebo vyrobci vadného vyrobku
tfeti strany bylo nelspésné nebo je — napfiklad z dGvodu platebni neschopnosti — beznadéjné.
Odbératel je povinen neprodlené informovat dodavatele o tom, Ze postoupené pohledavky byly uplatnény u
soudu, a ziskat pfedchozi souhlas dodavatele ke vdem dohodam tykajicim se postoupenych pohledavek.
Zaruka neplati, pokud odbératel bez souhlasu dodavatele zméni pfedmét dodavky nebo jej necha upravit treti
osobou a v dusledku toho se odstranéni vady stane nemoznym nebo nepfimérené obtiznym. V kazdém pfipadé
nese odbératel dodate¢né naklady na odstranéni vady vzniklé v dusledku zmény.
Odpovédnost za vady, promiceni
Dodavatel odpovida v souladu se zakonnymi ustanovenimi za jakékoli nedbalostni nebo umysiné poruseni
podstatnych smluvnich povinnosti dodavatele, tj. smluvnich povinnosti, jejichZ pInéni charakterizuje smlouvu,
které jsou nezbytné pro jeji fadné plnéni a na jejichz spinéni se smluvni strana maze pravidelné spoléhat. Za
v8echna ostatni poruseni smlouvy odpovida dodavatel pouze v pfipadé, Ze Skodu zplsobil umysiné nebo z
hrubé nedbalosti néktery z jeho zakonnych zastupcl, zaméstnanec nebo jiny zprostfedkovatel.
Pokud dodavatel nejednal umysiné, odpovida pouze za typicky predvidatelné Skody.
Zakonna odpovédnost za nedbalostni nebo Umysinou Ujmu na Zivoté, zranéni nebo Ujmu na zdravi zUstava
nedotéena.
Neni-li vySe stanoveno jinak, jsou vylou¢eny naroky na nahradu $kody vuci dodavateli za poruseni povinnosti.
Pokud je odpovédnost dodavatele vylou€ena a omezena, plati to i pro osobni odpovédnost jeho zakonnych
zastupcl, zaméstnancl a dalSich zastupcu.
Naroky na nahradu Skody podle vySe uvedenych odst. 1 az 3 tohoto ¢lanku VII zanikaji v zakonnych Ihdtach.
Promiceci Ihdta narokl z vad je v souladu s § 630 odst. 1 OZ 12 mésicll a poCina béZet od okamziku dodani,
nebo je-li vyZzadovano prevzeti, od okamziku pfevzeti; to neplati, jde-li o pravo na plnéni vyplyvajici z Gjmy na
svobodé, Zivoté nebo zdravi, nebo o pravo vzniklé v disledku imysiného poruseni povinnosti, nebo v pfipadech
podle odst. 7 tohoto ¢lanku VII.
Narok na nahradu Skody za poruseni povinnosti dodate¢ného plnéni podle ¢lanku VI odst. 1 vznika pouze tehdy,
pokud béhem 12mésicni promiceci IhGty podle ¢lanku VIl odst. 6 (i) odbératel pozaduje dodate¢né pInéni a (ii)
dodavatel porusil svou povinnost dodate¢ného pinéni.
Naroky na nahradu Skody trvaji pouze podle ustanoveni ¢lanku VII. Dal8i naroky odbératele na nahradu Skody
vUc¢i dodavateli z divodu vady jsou vylouceny. Zvlasini zakonna ustanoveni pro dodani zbozi spotfebiteli
zUstavaji nedotcena.
Prava dusevniho vilastnictvi
Pokud odbératel poskytne specifikace pro dodavky a sluzby, zajisti, aby zboZi, pokud je dodavatel doda v
souladu s jeho specifikacemi, neporuSovalo prava dusevniho vlastnictvi tfetich osob. Pokud tfeti strana uplatni
vuci dodavateli narok zaloZeny na poruseni prav dusevniho vlastnictvi tfeti strany dodavkami a sluzbami
dodavatele poskytnutymi na zakladé specifikaci odbératele pro tyto dodavky a sluzby, je odbératel povinen
poskytnout veSkerou potfebnou soudinnost pfi branéni prav dodavatele. V pfipadé, Ze bude tfeti strané pfiznano
pravo na nahradu 8kody, je odbératel povinen nahradit dodavateli $kodu ve vySi pfiznané nahrady Skody.

V ptipadech, kdy odbératel neposkytl specifikaci dodavek a sluzeb, plati nasledujici: Pokud tfeti strana uplatni

vUCi odbérateli opravnény narok na zakladé poruSeni prav duSevniho vlastnictvi tfeti strany dodavkami

dodavatele, které odbératel pouzil v souladu se smlouvou, odpovida dodavatel odbérateli ve lhuté (Clanek VI

odst. 6) takto:

a) Dodavatel podle vlastniho uvazeni ziska pravo na uzivani prislusného predmétu dodavky nebo jej upravi &i
nahradi tak, aby jiz nebyla poruSovana prava tretich stran a pfedmét dodavky nadale plnil své smluvné
dohodnuté funkce. Pokud to v8ak neni pro dodavatele s vynaloZzenim pfiméfeného Usili mozné, je odbératel
opravnén odstoupit od smlouvy nebo poZzadovat sniZeni kupni ceny v souladu se zakonnymi ustanovenimi.

b) Povinnost dodavatele zaplatit nahradu 8kody se fidi ustanovenimi ¢lanku VII.



ECOMAL

Electronic Components and Logistics

Xl.

Xil.

VySe uvedené povinnosti dodavatele se uplatni pouze v pfipadé a v rozsahu, kdy odbératel bez pfedchoziho

vyslovného souhlasu dodavatele neuzna poruseni vUCi tfeti osobé a dodavatel si ponecha pravo pfijmout

veskera opatfeni na obranu a jednat o narovnani, nebo v pfipadé pravomocného rozsudku. Naroky odbératele

jsou rovnéz vylouceny, pokud poruseni prav duSevniho vlastnictvi tfeti osoby bylo zptisobeno

a) pouzitim pfislusného zbozi, které nebylo pro dodavatele pfedvidatelné nebo nebylo stranami dohodnuto,
nebo

b) tim, Ze odbératel dodané zbozi upravil nebo pouZzil spole€né s vyrobky, které nebyly dodany dodavatelem,
pokud s tim dodavatel pfedem nesouhlasil.

V pfipadé poruseni prav dusevniho vlastnictvi tfetich osob se na naroky odbératele podle odst. 2 pism. a) tohoto

Clanku VIII pfiméfené pouziji ustanoveni ¢lanku VI, odst. 3 az 6.

Odbératel je povinen informovat dodavatele bez zbyteéného odkladu pisemné (v€etné e-mailu, faxu), jakmile

budou vuc¢i nému uplatnény naroky tykajici se poruseni prav tfetich osob. Ustanoveni § 2104 OZ zlstava

nedotéeno.

Kontrola vyvozu

Dodavatel neprodava své vyrobky do zemi, pro které EU nebo USA zavedly zakony anebo pfedpisy upravujici

vyvoz a jiné kontroly mezinarodniho obchodu, které mohou omezit pfevoz téchto vyrobkl do jinych zemi a stran.

Pokud se tedy po uzavieni smlouvy ukaze, Ze odbératel ma bydlisté nebo sidlo v zemi, pro kterou jsou takové

zdkony anebo pfedpisy vydany, nebo ma v umyslu uskutecnit dalSi dodavku do takové zemé, je dodavatel

opravnén okamzité odstoupit od smlouvy. Odbératel a jeho zaméstnanci a zastupci dale nesméji vyvazet, zpétné

vyvazet, dodavat nebo uvolfiovat vyrobky v rozporu se zakony anebo piedpisy EU nebo USA tykajicimi se

vyvozniho obchodu, a to do zadné zemé, Zadnému subjektu nebo jiné strané, ktera neni podle téchto zakonl

anebo predpist EU nebo USA zpusobila k pfijeti takovych polozek.

Dodavatel je sou€asti americké skupiny spolecnosti. Dodavatel proto ovéfuje, zda a do jaké miry je transakce s

odbératelem pfipustna nebo podléha schvaleni podle sankéniho prava USA (v rozsahu, ktery se na dodavatele

vztahuje).

Odbératel bere na védomi, Ze vyrobky dodavatele jsou ¢astecné vyrabény v USA a mohou podléhat vyvoznim

omezenim USA. V pfipadé dalSiho prodeje je odbératel povinen zajistit, aby kromé evropskych omezeni byla

dodrzovana i tato restrikce, a tuto povinnost ulozit i svému odbérateli.

Micenlivost

Odbératel je povinen zachovavat mi€enlivost o vSech informacich, které se dozvi v souvislosti s pInénim

smlouvy, nepouzivat je pro své ucely nebo pro ucely tfetich osob mimo tuto smlouvu ani je neposkytovat tfetim

osobam. Tato povinnost plati po dobu trvani tohoto smluvniho vztahu i po jeho ukonéeni. Odbératel je povinen

ulozit tuto povinnost micenlivosti, vCetné zakazu pouziti, svym zaméstnancim a jinym zastupcim

a zmocnéncum. DalSi povinnosti mienlivosti vyplyvajici z jakékoli dohody o mi€enlivosti nebo smlouvy o vyvoji

uzaviené mezi stranami zUstavaji nedotéeny. Veskeré informace obchodni povahy, kieré se odbératel dozvi pfi

plnéni smlouvy, se povazuji za obchodni tajemstvi podle § 504 OZ.

Povinnost zachovavat mienlivost a zakaz pouzivani se neuplatni, pokud a v rozsahu, v jakém informace (i) byly

odbérateli znamy jiz pfed jejich zverejnénim dodavatelem, (ii) jsou ke dni uzavieni smlouvy obecné dostupné

nebo budou nasledné obecné dostupné, (iii) jsou odbérateli zpfistupnény tfeti osobou, ktera je k tomu

opravnéna, nebo (iv) musi byt zpfistupnény jakymkoli subjektlim pro uc¢ely smlouvy nebo soudu nebo na zakladé

zakonnych povinnosti, za pfedpokladu, Ze odbératel, pokud je to pravné pfipustné, nejprve neprodlené oznami

dodavateli, aby mu umoznil vznést proti takovému pozadavku namitky pfed zpfistupnénim. Ustanoveni § 504 a

§ 2985 OZ spolu s § 5a zakona €. 221/2006 Sb. o vymahani prav z dusevniho vlastnictvi a ochrané obchodniho

tajemstvi zGstavaji nedotéena.

Ochrana udaju.

Dodavatel dodrzuje pfislusna ustanoveni platnych zakonl o ochrané osobnich udajl, zejména GDPR. Dalsi

informace jsou k dispozici na adrese https://www.ecomal.com/en/data-privacy/.

Oddélitelnost

Pokud je nebo se stane nékteré ustanoveni smlouvy nebo kterékoli ustanoveni dodate¢né pfidané ke smlouvé

zcela nebo z&asti neplatné nebo neucinné, nebo pokud smlouva obsahuje jakékoli opomenuti, neni tim dot€ena

platnost ostatnich ustanoveni.

Strany se dohodnou na platném nahradnim ustanoveni, které se svym vyznamem a ucinnosti co nejvice blizi

puvodnimu ustanoveni.

Jurisdikce, rozhodné pravo

Jedinym mistem soudni pfislusnosti pro v8echny spory pfimo €i nepiimo vyplyvajici ze smluvniho vztahu mezi

stranami je sidlo dodavatele. Dodavatel je rovnéz opravnén uplatnit své naroky v misté obecné pfislusnosti

odbératele.

Tyto v8eobecné dodaci podminky a smluvni vztahy mezi dodavatelem a odbératelem se Ffidi pravnim fadem

Ceské republiky bez ohledu na kolizni normy. Umluva Organizace spojenych narodt o smlouvach o mezinarodni

koupi zbozi (CISG) se nepouzije.

kvéten 2021
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General Terms and Conditions of Sale and Delivery of ECOMAL Ceska republika s.r.o.

General, scope

These General Terms and Conditions of Sale and Delivery of ECOMAL Ceska republika s.r.o., Business-ID-No.:
263 39 285, with its registered seat at ndmésti T. G. Masaryka 345/9, Jizni Pfedmésti, 301 00 Plzef (hereinafter
also "Supplier") apply to all present and future business relationships with entrepreneurs (Sec. 420 of the Czech
Civil Code ("0Z”)), legal entities of public law or special bodies or funds under public law (hereinafter referred to
as "Purchaser").

Deviating or supplementary terms and conditions of the Purchaser shall only become part of the contract if and
insofar as the Supplier has expressly agreed to their applicability.

Offers and conclusion of the contract, product specifications

Unless otherwise expressly stated, the prices indicated by the Supplier shall be valid for 30 days; apart from
that, the Supplier’s offers are non-binding. For the scope of the Supplier's obligations under the contract, the
written order confirmation of the Supplier shall be decisive (incl. e-mail, fax). The order shall be deemed accepted
upon the order confirmation from the Supplier or upon dispatch of the goods; this constitutes also the moment
of conclusion of the contract.

The Purchaser may not transfer his contractual rights and/or obligations to third parties without the prior express
consent of the Supplier.

Product samples are considered as non-binding illustrative pieces and for demonstration purposes only. Unless
otherwise agreed between the parties in writing (incl. e-mail, fax), all deliveries shall be made based on the
technical data sheet of the respective product valid at the time of the conclusion of the contract. The same shall
apply in the event of product modifications according to the Purchaser's specifications, considering deviating
and/or supplementary information in the data sheet.

In the event of product modifications according to the Purchaser’s specifications, any drawing and documents
provided by the Purchaser shall remain the property of the Purchaser. However, the Supplier shall be entitled to
make the drawings and documents provided by the Purchaser available to third parties (in particular manufac-
turers) to whom the Supplier has permissibly transferred supplies or services. Furthermore, the Supplier may
store any data electronically provided by Purchaser within the scope of his standard data backup system.
Prices and Payment Terms

Unless otherwise agreed, the Supplier’s prices valid at the time of conclusion of the contract shall apply. The
prices are made in the currency as stated in the order confirmation or invoice and are "EXW/European central
warehouse ECOMAL Kirchzarten* INCOTERMS® 2020 plus VAT, any insurance, transport and packaging costs
and any other taxes or duties.

Invoices are payable in the currency as indicated in the invoice within 30 calendar days after delivery and invoic-
ing (date of taxable supply) without any deductions. The date of receipt of payment shall be decisive. Any dis-
counts granted to the Purchaser shall only apply subject to the timely payment of the Purchaser.

The Supplier shall be entitled at any time to make its deliveries/services dependent on concurrent payment by
Purchaser (Sec. 1911 OZ) without stating reasons.

If the Purchaser fails to meet the payment deadline, the Purchaser shall be in default without the need for a
reminder from the Supplier. During the time of default, interest shall be charged on the purchase price at the
statutory default rate if interest applicable at the time. The Supplier reserves the right to claim further damages
caused by default.

The Purchaser shall only be entitled to set-off if the counterclaims are undisputed, certain or have become final
and absolute, or if they are subject to reciprocity with the Supplier’s claims in accordance with Sec. 1987 para.
2 0OZ.

Retention of Title

The Supplier reserves title to all deliveries (“Reserved Goods”) until full fulfilment of all claims in regard to the
particular contract for such Reserved Goods. The retention of title shall also apply to replacement or exchange
parts, unless those parts become essential parts of another good.

The risk of damage to the Reserved Goods passes to the Purchaser upon their takeover in accordance with Art.
V. 1. The Purchaser shall carefully store the Reserved Goods at his own expense, maintain and repair them and
insure them against fire, water damage, burglary and theft.

During the period of retention of title, the Purchaser is not entitled to pledge the Reserved Goods or assign them
as security. However, the Purchaser shall be entitled to sell the Reserved Goods in the ordinary course of busi-
ness as long as the Purchaser is not in default of payment. The Purchaser hereby already assigns the accounts
receivable that arise out of the re-sale or for any other legal reason (in particular but without limitation any transfer
of title to the end customer, any insurance case or any tortious act) concerning the Reserved Goods to Supplier
in full as security — in the case of co-ownership of the Reserved Goods pro rata according to the co-ownership
share, without the need for any special declaration. The Supplier accepts said assignment. In the event of resale
of the Reserved Goods together with other items, without having agreed on an individual price for the different
items with the Purchaser’s customer, the Purchaser shall assign the Supplier such part of the total price agreed
with the customer, which corresponds to the price of the Reserved Goods.
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4. The Supplier revocably authorizes the Purchaser to collect the claims assigned to the Supplier for its account in
its own name. If the Purchaser acts in breach of the contract — in particular if he is in default of payment — the
Supplier may request the Purchaser to disclose the assignment and to provide the Supplier with the information
and documents necessary for the collection of the claim.

5. The Purchaser may process, rework or combine the Reserved Goods with other items; such processing, rework-
ing or combining shall be carried out on behalf of the Supplier. In this case, the Supplier shall acquire a co-
ownership share of the new item in the ratio of the value of the Reserved Goods (invoice value) to the value of
the new item. Should the Purchaser acquire sole ownership of the new item, the Purchaser shall transfer to the
Supplier co-ownership in the ratio of the value of the Reserved Goods (invoice value) to the value of the new
item generated from processing, reworking or combination.

6. The Purchaser shall store the new item free of charge for the Supplier with the due care of a businessman with
regard to the Supplier's co-ownership share. The processed, reworked or combined goods shall be deemed as
Reserved Goods.

7. If the Reserved Goods are resold as a component of a new item, the advance assignment agreed pursuant to
Sec. 2 of this Article IV shall apply only to the amount of the invoice value of the Reserved Goods. The share of
the claim assigned to the Supplier shall be settled with priority over claims of the Purchaser. With regard to the
authorization of the Purchaser to collect assigned claims and the conditions for the revocation thereof, Sec. 4 of
this Article IV shall apply accordingly.

8. In case that the Reserved Goods are combined with real property or movable property, Section 7 of this Article
IV shall apply accordingly with regard to the payment claim.

9. Inthe event of seizure, confiscation or other dispositions by third parties with regard to the Reserved Goods, the
Purchaser shall notify the Supplier without undue delay. In case of breach of the contract by Purchaser, in par-
ticular if the Purchaser is in default of payment, the Supplier is entitled, after setting a reasonable deadline, to
demand the return of the Reserved Goods at the expense of the Purchaser. The Purchaser is obliged to return
the Reserved Goods. The Supplier’'s request to return the Reserved Goods shall only be considered as with-
drawal from the contract if the Supplier has declared the withdrawal. Subject to a prior notification, the Supplier
shall be entitled to use the Reserved Goods (e.g.to sale them) and to offset the proceeds thereof against the
outstanding payments.

V. Terms of Delivery and Delay, Documentation of Transport Damage

1. Delivery shall be made EXW European central warehouse ECOMAL Kirchzarten, Germany (INCOTERMS®
2020) excluding packaging. Upon request and at the expense of the Purchaser, the goods will be sent to another
destination (delivery purchase) and insured. If another delivery condition is agreed, such delivery shall be based
on INCOTERMS® 2020 as well.

2. Unless expressly stated in writing as binding, delivery dates indicated by Suppler are not binding. If shipment
has been agreed upon request and expense of the Purchaser (delivery purchase), delivery periods and delivery
dates shall refer to the time of transfer to the carrier, forwarder or other third party commissioned with the
transport.

3. If, after conclusion of the contract, the Purchaser requests a later delivery date than originally agreed upon by
the parties, payment shall be made as if the delivery was carried out on time on the original delivery date.

4. Partial deliveries are permissible if the partial delivery can be used by the Purchaser within the scope of the
contractual purpose, the delivery of the remaining ordered goods is ensured, and the Purchaser incurs no sig-
nificant additional expenses or additional costs. If the Purchaser is obliged to accept the goods or services, this
must be done immediately on the agreed acceptance date, or alternatively within one week after notification of
readiness for acceptance by the Supplier. The Purchaser may not refuse acceptance in case of a non-material
defect.

5. In the event of externally visible damage to the goods or packaging (especially transportation damage), the
Purchaser shall ensure that the damage is documented (in particular by taking pictures of the damaged pack-
aging or good) and that the damage is noted on the receipt of the freight service provider. Sec. 2103 and 2104
OZ remain unaffected.

6. Compliance by Supplier with any agreed delivery dates shall be subject to the timely receipt of all documents to
be provided by the Purchaser, including but not limited to approvals and permits required (e.g. approvals of
technical drawings and plans), as well as Purchaser’'s compliance with the agreed payment terms and other
obligations of the Purchaser under the contract. Otherwise, the deadline shall be extended; accordingly, this,
however, shall not apply if the Supplier is responsible for the delay.

7. In case of delay in delivery for reasons for which the Purchaser is responsible, the delivery date shall be consid-
ered as met if the Supplier has notified the Purchaser within the agreed deadline that the goods to be delivered
are ready for dispatch.

8. Ifthe Purchaser is in default of acceptance or if the Purchaser negligently or intentionally breaches other obliga-
tions that result in a delay of the delivery, the Supplier shall be entitled to claim liquidated damages in the amount
of 0.05% of the invoiced amount for every day of delay, but no more than 5% of the invoiced amount, beginning
at delivery date or — in the absence of a delivery date — after the Supplier has notified the Purchaser that the
goods are ready for dispatch. Both parties shall reserve the right to prove higher or lower damages.

9. The Supplier is not liable for impossibility of delivery or delays in delivery, as far as they are due to force majeure
(e.g. natural disasters, war, riots, epidemics, pandemics) or other unforeseeable events at the time of conclusion
of the contract (e.g. breakdowns of all kinds (incl. unavailability of the IT system e.g. due to hacker attacks,
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10.

VIL.

viruses), delays in transport, strikes, legitimate lockouts, lack of manpower, energy or raw materials, difficulties
in obtaining necessary regulatory approvals (incl. licenses), regulatory action or the lack of incorrect or untimely
supply from upstream suppliers) which the Supplier is not responsible for. If such events make the delivery or
service significantly more difficult or impossible for the Supplier and cannot be foreseen that the Supplier can
provide its services within a reasonable period — at the latest within 2 months — the Supplier is entitled to withdraw
from the contract. In the case of obstacles of a temporary duration, the delivery or service periods shall be
extended, or the delivery or service dates shall be postponed by the period of the hindrance plus a reasonable
ramp-up period.

If dispatch or delivery of the goods is delayed at the Purchaser’s request, the Supplier is entitled to charge
warehouse fees in the amount of 0.05% of the invoice amount for every day of delay, but not more than 5%,
beginning one month after notification of readiness for dispatch. Both parties shall reserve the right to prove
higher or lower damages.

. Warranty

If the deliveries or services prove to be defective, the Supplier shall be entitled to remedy the defects at its own
discretion by rectifying the defect or providing replacement or respectively by providing defect free services
(supplementary performance). The expenses required for the purpose of supplementary performance, in partic-
ular transport, labour and material costs, are borne by the Supplier; this, however, does not apply if the costs
increase because the item delivered is located in a place other than the place of intended use.

For the purpose of supplementary performance, the Purchaser shall grant the Supplier the time and opportunity
reasonably required.

The Supplier is entitled to make the subsequent performance owed by the Supplier dependent on the Purchaser
paying the due purchase price. However, the Purchaser is entitled to retain a part of the purchase price that is
appropriate in relation to the defect.

If the Purchaser's notification of defects proves to be unjustified, the Supplier shall be entitled to demand reim-
bursement from the Purchaser for the expenses incurred.

At the Supplier's request, the Purchaser shall return the rejected good — if possible including the original pack-
aging — to the Seller free of charge and/or store the rejected good free of charge for possible inspection by an
expert. In the event of a justified notification of defects, the Supplier shall reimburse the costs of the most favor-
able shipping route and/or the customary storage costs; this shall not apply if the storage and/or delivery costs
increase because the delivered good is located at a place other than the place of intended use.

If the defect is based on a defect of a third-party product, the Supplier is entitled to assign its warranty claims
against its supplier to the Purchaser. In this case, the Purchaser can only assert warranty claims against the
Supplier if the judicial enforcement of the aforementioned claims against the supplier or manufacturer of the
defective third-party product was unsuccessful or is — for example, due to insolvency — hopeless.

The Purchaser shall inform the Supplier without delay if the assigned claims are asserted in court and shall
obtain the prior consent of the Supplier for all agreements concerning the assigned claims.

The warranty shall not apply if the Purchaser changes the delivery item, or has it altered by third parties without
consent of the Supplier and as a result the elimination of the defect becomes impossible or unreasonably more
difficult. In any case, the Purchaser shall bear the additional costs of remedying the defect incurred by the
change.

Liability for Defects, Statute of Limitations

The Supplier shall be liable in accordance with the statutory provisions for any negligent or intentional breach of
material contractual obligations by the Supplier, i.e. contractual obligations, the performance of which character-
ize the contract, which are necessary for its proper performance and which the contracting party may regularly
rely on being complied with. For all other breaches of contract, the Supplier shall only be liable if damage has
been caused intentionally or through gross negligence by one of its legal representatives, an employee or an-
other vicarious agent.

Insofar as the Supplier did not act intentionally, the Supplier shall only liable be for typically occurring foreseeable
damage.

Statutory liability for negligent or intentional injury to life, body or health remains unaffected.

Unless otherwise stipulated above, claims for damages against the Supplier for breaches of duty are excluded.
Insofar as the liability of the Supplier is excluded and limited, this also applies to the personal liability of the
Supplier’s legal representatives, employees and other vicarious agents.

Claims for damages according to the above Sec. 1 to 3 of this Article VIl expire within the statutory periods. The
limitation period for claims for defects is in accordance with Sec. 630 para. 1 OZ 12 months and starts from
delivery or, if acceptance is required, from acceptance; this does not apply, if it concerns a right to a performance
arising from harm to freedom, life or health, or a right created as a result of willful breach of duty, or in cases in
accordance with Sec. 7 of this Article VII.

A claim for damages for breach of the obligation to supplementary performance according to Sec. 1 od Article
VI exists only if, during the 12-month limitation period acc. to section 6 of this Article VII both (i) the Purchaser
demands supplementary performance, and (ii) the Supplier has violated its supplementary performance obliga-
tion.

Claims for damages shall only persist under the provisions in Article VII. Further claims for damages of the
Purchaser against the Supplier due to a defect are excluded. The special statutory provisions for the delivery of
the goods to a consumer shall remain unaffected.
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VIIl. Intellectual Property Rights

1.

Insofar as the Purchaser provides specifications for deliveries and services, the Purchaser shall ensure that the
goods, insofar as the Supplier delivers them in accordance with the Purchaser's specifications, do not infringe
any third-party intellectual property rights. If a third party asserts a claim against the Supplier based on an in-
fringement of third-party intellectual property rights by deliveries and services made by the Supplier provided on
the basis of the Purchaser’s specifications for such deliveries and services, the Purchaser is obliged to provide
all necessary cooperation while defending the Supplier’s rights. In case the third party is awarded the right to
claim damages, the Purchaser shall be obliged to indemnify the Supplier in the amount of the awarded damages.

In cases where the Purchaser did not provide specification for deliveries and services, the following shall apply:

If a third party asserts a justified claim against the Purchaser based on an infringement of third-party intellectual

property rights by deliveries made by the Supplier and used by the Purchaser in accordance with the contract,

the Supplier shall be liable to the Purchaser within the period (Article VIl Sec. 6) as follows:

a) The Supplier shall, at its own discretion, obtain a right of use for the respective delivery item or modify or
replace it in such a way that no third-party rights are infringed anymore, and the delivery item continues to
fulfill its contractually agreed functions. However, if this is not possible for the Supplier with reasonable effort,
the Purchaser shall be entitled to withdraw from the contract or to demand a reduction of the purchase price
in accordance with the statutory provisions.

b) The Supplier's obligation to pay compensation for damages shall be subject to the provisions of Article VII.

The aforementioned obligations of the Supplier shall only apply if and to the extent the Purchaser does not

acknowledge a breach to a third party without the prior express consent of the Supplier and the Supplier retains

the right to take all defense measures and negotiate a settlement, or in case of a final judgement. Claims of the

Purchaser shall also be excluded if the infringement of the third-party intellectual property rights was caused

a) by an application or use of the respective good not foreseeable for the Supplier or not agreed by the parties
or

b) by the Purchaser modifying the delivered good or using it together with products that were not delivered by
the Supplier, unless the Supplier has agreed in advance.

In case of infringements of the third-party intellectual property rights, the provisions of Article VI Sec. 3 to 6 shall
apply accordingly to the Purchaser’s claims pursuant to Sec. 2 a) of this Article VIII.
The Purchaser shall inform the Supplier without undue delay in writing (incl. e-mail, fax) as soon as claims
regarding the infringement of third-party rights are asserted against the Purchaser. Sec. 2104 OZ remains unaf-
fected.
Export Control
The Supplier does not sell its products to countries for which the EU or the USA have implemented laws and/or
regulations that govern exports and other international trade controls that may restrict transfers of such products
to other countries and parties.. Therefore, if, after the conclusion of the contract, it turns out that the Purchaser
resides or is based in a country for which such laws and/or regulations are issued or intends to make a further
delivery to such country, the Supplier is entitled to immediately withdraw from the contract. Furthermore, the
Purchaser and its employees and agents shall not export, re-export, supply or release products contrary to the
laws and/or regulations of the EU or the USA relating to export trade, to any country, entity or other party which
is ineligible to receive such items under such laws and/or regulations of the EU or the USA.
The Supplier is part of a US group of companies. As such, the Supplier verifies whether and to what extent a
transaction with the Purchaser is permissible or subject to approval under US sanctions law (to the extent appli-
cable to the Supplier).
The Purchaser acknowledges that the products of the Supplier are partly manufactured in the USA and may be
subject to export restrictions of the USA. In the event of a resale, the Purchaser shall ensure that, in addition to
European restrictions, these restrictions are also complied with and shall also impose this obligation on its pur-
chaser.
Confidentiality
The Purchaser is obliged to keep all information that become known in connection with the performance of the
contract as confidential, neither to use it for his own or third parties’ purposes outside of this contract nor to make
it available to third parties. This obligation applies for the duration of this contractual relationship as well as after
its termination. The Purchaser shall impose this obligation of confidentiality, including the prohibition of use, on
his employees and other representatives and agents. Further confidentiality obligations of any confidentiality
agreement or development contract concluded between the parties shall remain unaffected. Any and all infor-
mation of a commercial nature that the Purchaser acquires while performing under the contract is deemed trade
secret pursuant to Section 504 of the OZ.
The obligation to maintain confidentiality and the prohibition of use shall not apply if and to the extent that the
information (i) was already known to the Purchaser before disclosure by the Supplier, (ii) is, at the date of con-
clusion of the contract, generally available or will thereafter be made generally available, (iii) is made available
to the Purchaser from a third party lawfully entitled to do so or (iv) is required to be disclosed to any authorities
for the purposes of the contract, or to a court, or on the basis of any statutory obligations, provided that, if legally
permissible, the Purchaser first gives prompt notice to the Supplier to permit him to oppose such requirement
prior to disclosure. Sec. 504 and 2985 of the OZ together with Sec. 5a of the act no. 221/2006 Coll., on enforcing
the intellectual property rights and protection of business secret remains unaffected,
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Xl. Data Protection
The Supplier complies with the applicable provisions of applicable data protection laws, in particular GDPR.
Further information is available at https://www.ecomal.com/en/data-privacy/.

XIl. Severability

1. If any provision of the contact or any provision subsequently added to the contract is or becomes invalid or void
in whole or in part, or if the contract contains any omission, the validity of the remaining provisions shall not be
affected thereby.

2. The parties shall agree on a valid substitute provision that comes as close as possible in meaning and
effectivness to the original provision.

XIll. Jurisdiction, Applicable Law

1. The sole place of jurisdiction for all disputes derived directly or indirectly from the contractual relationship be-
tween the parties shall be the registered seat of the Supplier. The Supplier is also entitled to assert its claims at
the general place of jurisdiction of the Purchaser.

2. These General Terms and Conditions for Deliveries and contractual relations between the Supplier and the
Purchaser shall be subject to the laws of Czech Republic without regard to its conflict of laws rules. The United
Nations Convention on Contracts for the International Sale of Goods (CISG) does not apply.
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