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Introduction

Brembo N.V. and/or Affiliates (“Brembo’)
operate in a highly competitive environment
where success is ultimately dependant on
Brembo's ability to meet its customers
demands timely and effectively, while at the
same time fostering an environment-
friendly and socially responsible workplace.
To this end, Brembo intends to secure the
following objectives, which it regards as an
essential factor in its choice of partners and
suppliers:

ensuring a reliable and timely supply of
goods and maintaining prices at the level of
the best purchasing prices available on the
relevant market for comparable products;

securing goods of the best quality possible,
by reference to both the quality of the
relevant materials and the standards of the
required craftsmanship; and

creating a complementary relationship with
a view to identifying and promptly
addressing any issues as well as identifying
any opportunities (including cost savings) to
improve the supply chain.

Acceptance of these general terms and
conditions (the ‘General T&C’) by the
supplier constitutes a preliminary and
fundamental requirement for the
participation in Brembo selection process of
its Suppliers.

By accepting these General T&C, the
supplier (the ‘Supplier’) acknowledges the
objectives under art. 1.1 and the mutual
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Uvod

Spole¢nost Brembo N.V. a/nebo Pfidruzené
spole¢nosti ("dale jen Brembo") pusobi ve
vysoce konkurenénim prostfedi, kde uspéch
v koneéném dusledku zavisi na schopnosti
Brembo véas a efektivné dostat
pozadavkim svych zakaznik(l a zarovefi
vybudovat socialné odpovédné pracovisté
Setrné k zivotnimu prostfedi. Za timto
ucelem Brembo hodla zajistit nésledujici
cile, které poklada za zakladni faktor pfi
svém vybéru partnert a dodavatel(:

zajistit spolehlivé a v€asné dodavky zbozi a
udrzet ceny na urovni nejlepSich nakupnich
cen dostupnych na pfislusném trhu se
srovnatelnymi produkty;

zajistit zbozi v nejlepSi mozné kvalité s
ohledem na kvalitu pfislusnych material( a
normy pozadovaného femesliného
provedeni;

vytvofit komplementarni vztah s cilem zjistit
a rychle fesit pfipadné problémy, jakoz i
identifikovat jakékoliv pfFilezitosti (vCetné
Uspor nakladul) ke zlepSeni dodavatelského
fetézce.

Pfijeti téchto vSeobecnych obchodnich
podminek (dale jen ,VOP*) dodavatelem
predstavuje  pfedbézny a  zakladni
pozadavek pro ucast ve vybérovém fizeni
dodavatell spole¢nosti Brembo.

Pfijetim téchto VOP dodavatel (dale jen

"Dodavatel") uznava cile uvedené v bodé
1.1 a vzajemné vyhody plynouci smluvnim
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benefits arising to the parties as a result of
their pursuit.

Definitions and Interpretation

Unless otherwise defined in the body of
these General T&C, the following terms
shall have the meaning attributed to them
as set out below:

‘Affiliate’ means, in respect of any
person/legal entity, another person/legal
entity that directly, or indirectly, controls, is
controlled by, or is under common control
with, that person/legal entity, where ‘control’
means the possession, directly or indirectly,
of the power to direct or cause the direction
of the management of a person/legal entity,
whether through the ownership of voting
securities, by contract, or otherwise.

‘Contract’” means the Supplier Contract
and/or a Purchase Order; and/or a Delivery
Schedule and/or a Separate Agreement or
a Work Contract as integrated by these
General T&C.

‘Delivery Schedule’ means, with respect to
each Supplier Contract, a written schedule
sent by Brembo from time to time
incorporating these General T&C, setting
out the delivery dates and the quantities of
Goods to be supplied.

‘Equipment’ means any equipment,
machinery, tools, tooling, jigs, dies, and/or
devices required for the production of
Goods.

‘Force Majeure’ means an event, or series
of related events (e.g., natural catastrophe
or cataclysm, civil disturbance, terrorism,
mass contamination, financial or political
crisis) which fall beyond the party's control
and materially, detrimentally affects the
parties ability to perform their respective
obligations under a Contract. Strikes shall
be considered as Force Majeure in case
they are organized on a national basis.

‘Goods’ means raw materials, parts,
accessories, tools, tooling and spare parts
used for the production by Brembo,
including the Subcontracting Activities.

IPR” means all intellectual property,
including patents, utility models, trade and
service marks, trade names, domain
names, rights in designs, copyrights, data,
information, methods, processes, texts,
images, software, photographs, topography
on semiconductor products, rights in
databases, trade secrets and know-how
and, in respect of registered intellectual
property, all applications for registration of
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stranam z jejich pInéni.

Definice a vyklad

Neni-li v textu téchto VOP stanoveno jinak,
maji definovana slova a spojeni vyskytujici
se vtéchto Podminkdch dale uvedeny
vyznam:

"Pfidruzena osoba" znamena, ve vztahu k
jakékoli osobé&/pravnické osobé, jinou
osobu/pravnickou  osobu, ktera tuto
osobu/pravnickou osobu pfimo nebo
nepfimo ovlada, je ji ovladana nebo je pod
spoleCnou  kontrolou takové  osoby/
pravnické osoby, kde se "ovladanim"
rozumi, pfimé nebo nepfimé opravnéni Fidit
nebo zajistit fizeni osoby/pravnické osoby,
prostfednictvim vlastnictvi cennych papirQ
s hlasovacimi pravy, na zakladé smlouvy
nebo jinak.

"Smlouva" znamena Dodavatelskou
smlouvu a/nebo Objednavku a/nebo
Harmonogram dodavek a/nebo

Samostatnou smlouvu nebo Smiouvu o dilo,
jak byla za¢lenéna do téchto VOP.

"Harmonogram dodavek" znamena ve
vztahu ke kazdé Dodavatelské smlouvé
pisemny harmonogram zasilany prabézné
spole¢nosti Brembo, zahrnujici tyto VOP a
stanovujici terminy dodani a mnozstvi
ZboZi, které ma byt dodano.

"Zarizeni" znamen& veskeré vybaveni,
stroje, nastroje, naradi, pfipravky, raznice
a/nebo vybaveni potfebné pro vyrobu Zbozi.

"Vys$S8i moc" znamena udalost nebo fadu
souvisejicich  udalosti  (napf.  pfirodni
katastrofu nebo pohromu, obc&anské
nepokoje, terorismus, hromadna nakaza,
finanéni nebo politicka krize), které nemize
strana kontrolovat a které podstatné a
Skodlivé ovliviiuje schopnost stran plnit
pFislusné zavazky vyplyvajici ze Smlouvy.
Stavky se povazuji za VysSi moc v pfipadé,
Ze jsou organizovany na celostatni Urovni.

"Zbozi" znamena suroviny, dily,
prisluSenstvi, néstroje, nafadi a nahradni
dily pouzivané pro vyrobu spole¢nosti

Brembo, vCetné Subdodavatelskych
¢innosti.
"Dusevni vlastnictvi, DV" znamena

veskera prava dusevniho vlastnictvi, véetné
patentli, uzitnych vzori, obchodnich
znamek, obchodnich nazvd, nazvi domén,
prav k prdmyslovym vzordm, autorskych
prav, dat, informaci, metod, postupa, textd,
obrazk(, softwaru, fotografii, topografie
polovodi¢ovych vyrobkd, prav k databazim,
obchodnich tajemstvi a know-how, a, pokud
jde o registrované dusevni vlastnictvi,
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such intellectual property.

‘Purchase Order’ means a written
purchase order for specific quantities of
Goods sent by Brembo from time to time,
incorporating these General T&C.

‘Separate Agreement’ means a separate,
specific agreement between Brembo and
the Supplier governing the supply of Goods.

‘Subcontracting Activities’ means any
activity related to the production process of
Brembo products performed by the Supplier
on raw materials and/or semi-manufactured
goods provided by Brembo to the Supplier.

‘Supplier Contract’ means a written
purchase order sent by Brembo,
incorporating these General T&C, setting
out the agreed commercial conditions for
the supply of the Goods (e.g. type and code
number of Goods, specifications, prices,
discount plan relative to quantity, delivery
conditions, lead time, yearly manufacturing
capacity granted by the Supplier etc).

‘Technical Information’ means all types of
technical or technological information,
literature, models, drawings, designs and/or
samples that Brembo makes available to
the Supplier for the design, testing,
development and/or production of Goods.

‘Work Contract’ means a Separate
Agreement setting out the terms and
conditions for the Subcontracting Activities.

In these General T&C and for the purposes
of any Contract, any reference to:

a party or the parties is to a party or the
parties (as the case may be) to a Contract
(and shall include any permitted assignees
of a party);

including means ‘including  without
limitation” (with related words being
construed accordingly), in particular means
‘in particular but without limitation’ and other
general words shall not be given a
restrictive interpretation by reason of their
being preceded or followed by words
indicating a particular class of acts, matters
or things;

a document is to that document as
supplemented, otherwise amended,
replaced or changed from time to time.

The following schedules form an integral
part of these General T&C:
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v8echny Zzadosti o registraci takového
dusevniho vlastnictvi.
"Objednavka" Znamena pisemnou

objednavku konkrétniho mnozstvi Zbozi
zasilanou spole¢nosti Brembo a zahrnujici
tyto VOP.

"Samostatna smlouva" znamena
samostatnou, zvlastni smlouvu mezi
spole¢nosti Brembo a Dodavatelem, ktera
upravuje dodavky Zbozi;

"Subdodavatelské c¢innosti" znamenaji
jakékoli ¢ginnosti souvisejici s vyrobnim
procesem vyrobk( Brembo provadéné
Dodavatelem na surovinach  a/nebo
polotovarech  poskytnutych  Dodavateli
spole¢nosti Brembo.

"Dodavatelska smlouva" Znamena

pisemnou objednavku zaslanou spole¢nosti
Brembo, kterd zahrnuje tyto VOP a stanovi
dohodnuté obchodni podminky pro dodavku
Zbozi (napf. typ a kédové ¢Eislo Zbozi,
specifikace, ceny, slevovy plan ve vztahu k
mnozstvi, dodaci podminky, dodaci lhuty,
ro€ni  vyrobni  kapacitu  poskytnutou
Dodavatelem atd.).

"Technické informace" znamenaji v§echny
druhy technickych nebo technologickych
informaci, literaturu, modely, vykresy,
navrhy a/nebo vzorky, které spoleCnost
Brembo poskytne Dodavateli za ucelem
navrhu, testovani, vyvoje a/nebo vyroby
Zbozi.

"Smlouva o dilo" znamena samostatnou
smlouvu  stanovujici  podminky  pro
Subdodavatelské €innosti.

V téchto VOP a pro ucely jakékoliv Smlouvy,
jakykoliv odkaz na:

stranu nebo strany je odkazem na stranu
nebo strany (podle okolnosti) Smlouvy (a
zahrnuje  vS8echny opravnéné pravni
néstupce strany);

v€etné znamena "vCetné bez omezeni"
(pficemz souvisejici slova se vykladaji
obdobnég), zejména znamena "zejména, ale
bez omezeni" a dalSi obecna slova nelze
vykladat restriktivné z toho divodu, ze jim
predchazeji nebo je nasleduji slova
oznaduijici ur€itou skupinu ukonu, zalezitosti
nebo véci;

na dokument se vztahuje na tento dokument
ve znéni jeho pfipadnych dodatku, doplfika,
nahrazeni nebo zmén.

Nasledujici pfilohy tvofi nedilnou soucast
téchto VOP:
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Schedule 1 ‘Procurement Specifications’;
Schedule 2 ‘Supplier Quality Manual’;

Schedule 3 ‘Sustainable Procurement
Policy’.

Scope of these General T&C

These General T&C shall apply to Brembo
selection process of the Supplier and to all
Separate Agreement, Contract Work,
Supplier Contracts, Delivery Schedule and
Purchase Orders for the supply of Goods to
Brembo.

In the event of any conflict, discrepancy or
inconsistency between these General T&C
and the documents referenced herein, the
documents shall prevail in this order:

Purchase Order;
Delivery Schedule;

Separate Agreement or — Contract Work;

Supplier Contract;
General T&C.

By accepting these General T&C the
Supplier expressly waives its own general
terms and condition of supply or sale, if any.

Selection, Ordering and Acceptance

In order to appoint a Supplier, Brembo
entertains consultations with a variety of
operators. Consultations are carried out
with a view to securing the best Goods
possible and achieving Brembo's objectives
as set out in the Introduction and in
accordance with the principles set out in
Schedule 2 ‘Supplier Quality Manual'.
Consultations are strictly confidential (and
shall be treated in accordance with art. 20
below) and do not constitute, nor shall they
otherwise be construed as, a promise or
commitment to negotiate with any party or
buy any goods from any such party.

Upon consultation, Brembo may, at its sole
discretion, appoint a consulted party to be a
Supplier. The Supplier Contract shall set
out the conditions under which Brembo may
buy Goods from the Supplier as agreed
between Brembo and the Supplier it being
understood that Brembo shall reserve the
right to request the same goods to other
suppliers. The Supplier Contract, also in
derogation to any possible contrary
provisions of the Civil Code of the Czech
Republic, shall be binding on the Supplier
upon receipt unless rejected within three (3)
working days.
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Priloha 1 "Specifikace zasobovani";
Priloha 2 "Pfirucka kvality pro Dodavatele";

Priloha 3 ,Politika udrzitelného nakupu®.

Rozsah téchto VOP

Tyto VOP se vztahuji na proces vybéru
Dodavatele spole€nosti Brembo a vSechny
samostatné Smlouvy, Smlouvy o dilo,
Dodavatelské smlouvy, Harmonogramy
dodavek a Objednavky na dodavku Zbozi
spole¢nosti Brembo.

V pfipadé jakéhokoli konfliktu, rozporu nebo
nesouladu mezi témito VOP a dokumenty

zde uvedenymi maji tyto dokumenty
pfednost v tomto pofadi:
Objednavka;

Harmonogram dodavek;

Samostatnd smlouva nebo — Smlouva o
dilo;
Dodavatelska smlouva;

VOP.
PFijetim téchto VOP se Dodavatel vyslovné
vzdava svych vlastnich vSeobecnych

obchodni podminek pro dodavku a prodej,
pokud takové existuiji.

Vybér, objednavani a prejimka

Aby bylo mozné urcit Dodavatele, Brembo
organizuje konzultace s fadou subjektu.
Konzultace jsou provadény s cilem zajistit
nejlepS§i mozné Zbozi a dosahnout cill
spole&nosti Brembo, jak je uvedeno v Uvodu
a v souladu se zasadami stanovenymi v
priloze ¢. 2 "Pfirucka kvality pro
Dodavatele". Konzultace jsou pfisné
davérné (a musi s nimi byt nakladano v
souladu s ¢l. 20 nize) a nepfedstavuiji, ani se
jinak nepovazuji za slib nebo zavazek k
jednani s jakoukoli osobou nebo nabidku
k uzavieni smlouvy ohledné nakupu
jakéhokoliv zboZi od takové strany.

Po konzultaci mize Brembo na zakladé
vlastniho uvazeni urdit konzultovanou
stranu Dodavatelem. Dodavatelska smlouva
stanovi podminky, za nichz muze
spoleCnost Brembo nakupovat Zbozi od
Dodavatele, jak bylo dohodnuto mezi
spoleCnosti Brembo a Dodavatelem,
pfi¢emz se ma za to, Zze Brembo si vyhrazuje
pravo pozadovat stejné zbozi od jinych
dodavateld. Dodavatelska smlouva je pro
dodavatele zavazna okamzikem jejiho
doruéeni, pokud ji do tfi (3) pracovnich dnl
neodmitne, a to bez ohledu na pfislusné
ustaveni Ceského ob&anského zakoniku.
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A Supplier Contract does not oblige
Brembo to buy any Goods, it being
understood that the conditions set out in a
Supplier Contract shall apply to any
Delivery Schedule or Purchase Order
issued thereunder.

Brembo shall be bound to purchase from
the Supplier only the Goods which will be
indicated in the Purchase Order or in the
‘Blocked Period’ identified as such in the
Delivery Schedule.

The Delivery Schedule and the Purchase
Order shall be binding on the Supplier upon
receipt, provided that they are compliant
with all terms and conditions set forth in the
Supplier Contract.

In the event that Delivery Schedule
(Blocked Period) or the Purchase Order
require a Supplier acceptance in order to be
binding, they shall be deemed to be
accepted on the earlier of:

Brembo's receipt of a copy of such Delivery
Schedule or Purchase Order signed by an
authorized representative of the Supplier;

the Supplier performing any works or
rendering any services in connection with
the supply of Goods covered by such
Delivery Schedule or Purchase Order; or

also in derogation to any possible contrary
provisions of the Civil Code of the Czech
Republic, the expiry of three (3) working
days from Brembo's submission of such
Delivery Schedule or Purchase Order
without the Supplier having expressly
rejected it.

The Supplier shall be entitled to raise any
claim against Brembo only after having fully
and satisfactory fulfilled its obligations
under the Contract, which therefore cannot
be suspended and/or delayed for any
reasons whatsoever.

The Supplier undertakes to have and
maintain in place an appropriate tooling and
production plan in order to guarantee
Brembo the agreed reserved production
capacity (if any) and in any event to satisfy
Brembo requirements for Goods set out in
the Delivery Schedule.

A Delivery Schedule and/or a Purchase
Order can be submitted, and accepted, in
electronic form according to the procedure,
and through electronic means, Brembo may
from time to time indicate for these
purposes, and the parties waive any
defence to the validity and enforceability of
any Delivery Schedule or Purchase Order
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Dodavatelska smlouva nezaklada
spole¢nosti Brembo povinnost ke koupi
jakéhokoliv Zbozi, pfi€emz se ma za to, ze
podminky stanovené v Dodavatelské
smlouvé se vztahuji na  vSechny
Harmonogramy dodavek nebo Objednavky
vystavené na jejim zakladé.

Spole¢nost Brembo bude povinna koupit
Zbozi od Dodavatele pouze v pfipadé
Zbozi, které bude uvedeno v Objednavce
nebo v "Blokovaném obdobi", které je jako
takové oznaeno v  Harmonogramu
dodavek.

Harmonogram dodavek a Objednavka
budou pro Dodavatele zavazné po jejich
pfijeti za pfedpokladu, Ze jsou v souladu se
vSemi podminkami uvedenymi \Y
Dodavatelské smlouvé.

V pfipadé, Ze je zavaznost Harmonogramu

dodavek  (Blokované obdobi) nebo
Objednavky podminéna predchozi
akceptaci Dodavatele, povazuji se za

akceptované k okamziku:

Pfijetim kopie takového Harmonogramu
dodavek nebo Objednavky spole¢nosti
Brembo, podepsané opravnénym
zastupcem Dodavatele;

Provedeni jakychkoliv praci nebo poskytnuti
jakékoliv sluzby v souvislosti s dodavkou
Zbozi, na néz se takovy Harmonogram
dodavek nebo Objednavka vztahuje.

Také odchylné od pfisluSnych ustanoveni
Ceského obCanského zakoniku, po uplynuti
tfi (3) pracovnich dnl poté, co spole¢nost
Brembo predlozi takovy Harmonogram
dodavek nebo Objednavky, aniz by je
Dodavatel vyslovné odmitl.

Dodavatel je opravnén uplatriovat jakékoliv
narok vlci spole¢nosti Brembo teprve poté,
co uplné a uspokojivé splnil své povinnosti
na zakladé Smlouvy, které proto nemohou
byt z jakychkoli diivodu pozastaveny a/nebo
odlozeny.

Dodavatel se zavazuje drzet a udrzovat na
pfisluSném misté vhodné nastroje a vyrobni
plan s cilem zarucit spole€nosti Brembo
(pfipadné) sjednané rezervované vyrobni
kapacity a v kazdém pfipadé splfovat
pozadavky Brembo na Zbozi uvedené
v Harmonogramu dodavek.

Harmonogram dodavek a/nebo Objednavka
muZze byt u¢inéna a potvrzena v elektronické
podobé v souladu s postupem a pomoci
elektronickych komunikaénich prostredkd,
které spolecnost Brembo mulze pribézné
pro tyto ucely stanovit, a smluvni strany se
vzdavaji prava na jakoukoli obranu vuci
platnosti a ucinnosti jakéhokoliv
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based on the electronic submission, or
acceptance, of such Delivery Schedule or
Purchase Order.

If Brembo, after the submission to the
Supplier of a Delivery Schedule or
Purchase Order in accordance with present
art. 4, submits another Delivery Schedule or
Purchase Order substantially concerning
the same supply of Goods, the provisions
under art. 5 below shall apply.

Order Amendments

Brembo shall be entitled to request
changes with respect to the Goods
including, but not limited to, specifications,
drawings, designs, constructions as well as
changes regarding date and place of
delivery, packaging, quality, quantity and
means of transportation.

If any change requested according to art.
5.1 above results in an increase, or a
reduction, of the Supplier's costs or in a
potential delay of delivery, the Supplier
within three (3) working days shall inform
Brembo and the parties shall agree in
writing the terms and conditions upon which
any change so requested shall be
implemented.

Subcontracting Activities

In the event that Supplier, in accordance
with the Purchase Order, provides Brembo
with Subcontracting Activities, also the
additional provisions of this art. 6 shall
apply.

Brembo will deliver the raw materials and/or
semi-manufactured goods (‘Materials’), at
its own cost and expense, to the Supplier
facilities so that the Supplier performs the
requested Subcontracting Activities
according to the relevant Purchase Order
and the Supplier Contract.

Upon receipt of the Materials and before
carrying out the Subcontracting Activities
the Supplier shall be under the obligation to
check the Materials.

Under art. 6.3, Supplier shall be liable for
any non-conformity and/or scrapped Goods
which may result from the Subcontracting
Activities, unless the Supplier provides
evidence to the contrary.

In case of art. 6.4 Supplier shall refund the
value of the Materials to Brembo and no
consideration shall be due for the
Subcontracting Activities which resulted in
non-conformity and/or scrapped Goods.
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Harmonogramu dodavek nebo Objednavky
uCinéné prostifednictvim  elektronickych
prostredkd, nebo pfijeti  takového
Harmonogramu dodavek nebo Objednavky.
V pfipadé, Ze po predloZzeni Harmonogramu
dodavek nebo Objednavky podle tohoto &l 4
predlozi spole€¢nost Brembo Dodavateli
dalsi Harmonogram  dodavek nebo
Objednavku tykajici se v podstatnych
Castech téZze dodavky ZboZi, bude
postupovano v souladu s €l. 5 nize.

Zmény objednavky

Spolecnost Brembo je opravnéna
poZadovat zmény tykajici se Zbozi, mimo
jiné vcetné specifikaci, vykres(, navrhd,
konstrukci, jakoZz i zmény tykajici se data a
mista dodani, baleni, jakosti, mnozstvi a
dopravnich prostfedk.

Pokud jakakoli zména, ktera je vyzadovana
podle odst. 5.1, vede ke zvySeni nebo
snizeni nakladid Dodavatele, nebo k
potencialnimu zpozdéni dodavky, je o tom
Dodavatel povinen nejpozdéji do ftfi (3)
pracovnich dnd informovat spoleé¢nost
Brembo a strany pisemné dohodnou
podminky a naleZitosti, za nichZz budou
veSkeré takto  poZadované = zmény
realizovany.

Subdodavatelské ¢innosti

V pfipadé, ze Dodavatel zajistuje v souladu
s Objednavkou pro spole¢nost Brembo
Subdodavatelské €innosti, pouziji se rovnéz
doplfiujici ustanoveni tohoto ¢l. 6.

Spole¢nost Brembo bude dodavat suroviny
a/nebo polotovary ("Materidly") na své
vlastni ndklady do zavodu Dodavatele tak,
aby Dodavatel provedl pozadované
Subdodavatelské  Cinnosti v souladu
s pfislusnou Objednavkou a Dodavatelskou
smlouvou.

Po pfijeti Materiall a pred provedenim
Subdodavatelskych €innosti ma Dodavatel
povinnost Materialy zkontrolovat.

Podle odst. 6.3 ma Dodavatel odpovédnost
za veSkeré vady a/nebo vyfazeni Zbozi,
které muze byt nasledkem
Subdodavatelskych ¢&innosti, nepfedlozi-li
Dodavatel diikaz o opaku.

V pfipadé odst. 6.4 je Dodavatel povinen
nahradit hodnotu Materiald spole¢nosti
Brembo a rovnéz mu nevznikne narok na
jakoukoli odménu za ty Subdodavatelské
¢innosti, které mély za nasledek vady
a/nebo vyfazeni Zbozi.
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@

(ii)

(iii)

The Goods resulting by the Subcontracting
Activities shall be delivered to Brembo EXW
(‘Ex Works’) under the Incoterms 2020, it
being understood that the Supplier shall
return to Brembo also non-conformity
and/or scrapped Goods appropriately
identified as such.

Upon prior written notice, Brembo shall
perform an inventory of Materials and
Goods stored at the Supplier facilities.The
Supplier shall indemnify and keep Brembo
harmless from any liabilities which Brembo
may incur towards Supplier and /or Supplier
employees under the specific provisions of
the applicable law, and shall provide
Brembo with all relevant and necessary
documentation and certificates.

All other provisions of these General T&C,
including the Schedules, shall regulate the
performance of the Subcontracting

Activities, if applicable and unless in
contrast with art. 6.
Delivery

Goods shall be suitably, carefully and
appropriately packed in accordance with
Schedule 1 ‘Procurement Specifications’.

Unless otherwise notified by Brembo, and
save for any different provision under these
General T&C,,the Goods shall be delivered
DDP (‘Delivered Duty Paid’) under the
Incoterms 2020, to the warehouse or plant
indicated by Brembo.

Brembo is entitled to return Goods
delivered earlier than the delivery date
indicated in the Delivery Schedule or in the
Purchase Order at the cost and risk of the
Supplier, and shall be reimbursed promptly
for any warehousing cost incurred for the
storage of such Goods.

The Supplier shall notify Brembo promptly if
there arise any circumstances that may
cause a delay. In the event of late delivery,
Brembo shall be entitled to:

demand delivery, in total or in part, and
apply a penalty equal to 0.50% of the price
for the Goods not delivered for each day of
delay, without prejudice to the damages in
excess; and/or

source the necessary Goods from another
provider at the cost and risk of the Supplier,
and/or

cancel the Purchase Order or the relevant
‘Blocked Period’ of the Delivery Schedule
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6.8

7.2
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(i)

(ii)

(iii)

Zbozi, které je vysledkem
Subdodavatelskych ¢&innosti, bude dodano
spole€nosti Brembo EXW ("Ex Works, ze
Zavodu") na zakladé Incoterms 2020,
pficemz se ma za to, Ze Dodavatel
spole¢nosti Brembo vrati také vadné a/nebo
vyfazené ZbozZi, které bylo jako takové
oznaceno.

Po pfedchozim pisemném oznameni
spole€nost Brembo provede inventarizaci
Materiall a Zbozi uskladnéného v zavodu
Dodavatele. Dodavatel se zavazuje
odskodnit spole€nost Brembo za vesSkeré
zavazky, které ji mohou vzniknout vUCi
Dodavateli a/nebo zaméstnancim
Dodavatele podle zvlastnich ustanoveni
platnych pravnich pfedpis(, a poskytnout ji
veskerou pfislusnou a nezbytnou
dokumentaci a osvédceni.

VSechna ostatni ustanoveni téchto VOP,
vCetné pfiloh budou regulovat vykon
Subdodavatelskych c¢innosti, pokud je to
relevantni a neni-li v rozporu s €l. 6.

Dodani

Zbozi musi byt vhodné, peclivé a fadné
zabaleno v  souladu s Pfilohou 1
"Specifikace zadsobovani".

Neoznami-li spole¢nost Brembo jinak, a
neni-li jinak stanoveno v téchto VOP, musi
byt Zbozi dodano podle parity DDP
("Delivered Duty Paid, dodano se
zaplacenim cla") v ramci Incoterms 2020 do
skladu nebo zavodu uvedeného spolecnosti
Brembo.

Spole¢nost Brembo je opravnéna vratit
Zbozi dodané dfive, nez v den doruceni
uvedeny v Harmonogramu dodavek nebo
v Objednavce, a to na naklady a
odpovédnost Dodavatele, pfi¢emz ji budou
neprodlené uhrazeny veskeré naklady na
skladovani takového Zbozi.

Dodavatel je povinen neprodlené informovat
spoleC¢nost Brembo, pokud nastanou
okolnosti, které mohou zpUsobit prodleni. V
pfipadé opozdéné dodavky je spolecnost
Brembo opravnéna:

pozadovat celou dodavku nebo jeji €ast a
uplatnit smluvni pokutu ve vySi 0,50%
z ceny nedodaného Zbozi za kazdy den
prodleni, aniz jsou dotéeny naroky z
ndhrady Skody nad tato smluvni pokuta,
a/nebo

zajistit potfebné Zbozi u jiného dodavatele
na néklady a riziko Dodavatele, a/nebo

zrudit  Objednavku
"Blokované obdobi"

nebo pfislusné
Harmonogramu
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(iii)

7.6

7.7
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with immediate effect by notice to the
Supplier.

The above remedies are without prejudice
to any other right Brembo may have in
connection with the late delivery under
these General T&C or otherwise.

If, upon delivery, it is found out that the
quantity of Goods delivered does not
correspond to that in the Delivery Schedule
or in the Purchase Order, Brembo shall
have the right to:

accept the excess Goods, reserving the
right to modify the quantity of future
supplies correspondingly;

reject the excess Goods and return them at
the cost and risk of the Supplier;

demand immediate shipping of any missing
Goods at the cost and expense of the
Supplier. even by means of special fast
shipments if necessary.

The above remedies are without prejudice
to any other right Brembo may have for any
liability/damage incurred as a result of or in
connection with the quantitative difference
of the Goods delivered.

Transfer of title upon the Goods shall pass
to Brembo upon delivery in accordance to
the applicable Incoterms.

The Supplier shall create and maintain a
buffer stock of Goods at its own cost as is
necessary to ensure continuity of supplies
and to cope with variations in planned
quantities up to the maximum quantities set
out in the entire Delivery Schedule, but in
any case not less than the quantity of
Goods indicated in the Binding Forecast of
the Delivery Schedule. Brembo reserves
the right to request an increase in the buffer
stock. Upon use, the buffer stock shall be
immediately reintegrated by the Supplier.

Consignment Stock

Upon written agreement with the Supplier,
Brembo shall be entitled to unilaterally
amend, and Supplier shall accept, the
Contract in order to apply a consignment
stock scheme as outlined below.

The consignment stock shall provide that:

the Purchase Orders shall be binding only
for the Supplier, which will be under the
obligation to deliver the quantity of Goods
as indicated by the Purchase Orders to the
warehouse or plant indicated by Brembo;
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dodavek s okamzitou platnosti na zakladé
oznameni Dodavateli.

VySe uvedenymi prostiedky nejsou dotCena
jakakoliv jina prava, ktera muize mit
spole¢nost Brembo v souvislosti s pozdnim
dodanim na zakladé téchto VOP, nebo
jinak.

Pokud je pfi dodani zjisténo, ze mnozstvi
dodaného Zbozi neodpovidd mnozZstvi
uvedenému v Harmonogramu dodavek
nebo v Objednavce, ma spole¢nost Brembo
pravo:

pfijmout prebyte€né Zbozi, pficemz si
vyhrazuje pravo odpovidajicim zplsobem
upravit mnozstvi budoucich dodavek;
odmitnout pfebyteéné ZboZi a vratit je na
naklady a odpovédnost Dodavatele;
poZadovat okamzitou dodavku chybéjiciho
ZboZzi na naklady a odpovédnost
Dodavatele, v pfipadé potfeby i pomoci
zvlastnich prostfedku rychlé prepravy.
VySe uvedenymi opravnymi opatfenimi
nejsou dotéena jakakoliv jina prava, ktera
muze mit spoleénost Brembo z dlavodu
jakékoli odpovédnosti/Skody vzniklé v
dusledku nebo v souvislosti s kvantitativnim
rozdilem dodaného Zbozi.

Vlastnické pravo ke Zbozi prechazi na
spole¢nost Brembo pfi dodavce v souladu s
platnymi podminkami Incoterms.

Dodavatel je povinen na vlastni naklady
vytvofit a udrzovat rezervni zasobu Zbozi,
ktera je nezbytna pro zajisténi plynulosti
dodavek a pro zvladnuti vykyvi v
planovaném mnozstvi, a to az do vySe
maximalniho mnozstvi uvedeného v celém
Harmonogramu dodavek, v Zzadném pfipadé
vSak ne méné, nez je mnozstvi Zbozi
uvedené \ Zavazné prognéze
Harmonogramu  dodavek.  Spolecnost
Brembo si vyhrazuje pravo pozadovat
navyseni rezervnich zasob. Po
spotfebovani musi Dodavatel zasobu
rezervni zasobu neprodlené znovu doplnit.

Konsignacni sklad

Na zakladé pisemné dohody s dodavatelem
je spolecnost Brembo opravnéna
jednostranné zménit Smlouvu a Dodavatel
je povinen ji akceptovat za ucelem uplatnéni
nize uvedeného systému konsignacniho
skladu.

Konsignacni sklad zajisti, ze:

Objednavky budou zavazné pouze pro
Dodavatele, ktery bude povinen dodat
mnozstvi  Zbozi, které je uvedeno
v Objednavkach do skladu nebo zafizeni
uvedeného spole¢nosti Brembo;
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(iii)
(iv)

8.3

8.4

9.2

9.3

10.
10.1

within ninety (90) days from the delivery
Brembo shall alternatively: withdraw in full
or in part the Goods or return them to the
Supplier;

transfer of title on the Goods shall occur
upon withdrawal;

Brembo shall submit a report of the
withdrawn Goods and Supplier shall issue
the relevant invoice on the basis of such
report.

Special terms of the consignment stock
shall be agreed in a Separate Agreement.

The application of the above consignment
stock scheme shall not entail any variations
of the prices of the Goods.

Quality

The Supplier shall perform the required
PPAP  (Production Parts  Approval
Process), which shall be successfully
completed before any Goods are supplied.
The PPAP shall be carried out as provided
for, and according to the requirements set
out in, Schedule 2 ‘Supplier Quality
Manual'.

Supplier undertakes to strictly comply with
all the quality provisions under Schedule 2
‘Supplier Quality Manual’, both during the
selection process and the performance of
any Delivery Schedule or Purchase Orders.
In case Brembo fails to inform the Supplier
of any mistake, defects or lack of conformity
of the Supplier while executing its
contractual obligations, such circumstance
will not determine any waiver, limitation or
exclusion of the rights of Brembo, under the
Contract or under the law, for the supply of
Defective Goods, among other things of the
rights under following art. 13.3.

Supplier agrees that upon reasonable
advance notice and during normal business
hours, Brembo shall have the right to
inspect Supplier's facilities and premises, in
order to ensure compliance with the
provisions of Schedule 2.

Price, Invoice, Delivery Notes, Payment

The prices indicated in the Supplier
Contract in respect of any Goods are fixed
and final, exclusive of VAT, but inclusive of
any cost incurred or to be incurred for
packaging, loading, securing and/or
stowing the Goods, unless otherwise
agreed. Such prices shall not be subject to
any change or adjustment as a result of
changes in the cost of raw materials and/or
labour, currency valuation or any other
reason other than as a result of any
agreement under art. 5.2 above.
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(ii)

(iii)
(iv)

8.3

8.4

9.2

9.3

10.
10.1

do devadesati (90) dni ode dne doruceni
spole¢nosti Brembo alternativné: v plném
rozsahu nebo ¢astecné Zbozi odebere nebo
ho vrati Dodavateli;

k pfevodu vlastnického prava ke Zbozi dojde
pfi jeho odbéru;

Brembo pfedlozi zpravu o odebraném Zbozi
a Dodavatel vystavi pfisluSnou fakturu na
z&kladé této zpravy.

Zvlastni podminky pro konsignaéni sklad
budou stanoveny v Samostatné smlouvé.

Uplatnéni uvedeného schématu
konsigna¢niho skladu nesmi mit za
nasledek Zadné zmény cen ZboZzi.

Kvalita

Dodavatel je povinen realizovat poZzadovany
PPAP (Proces schvalovani vyroby dil(),
ktery musi byt uspé&Sné& dokoncen pied
dodanim jakéhokoliv Zbozi. PPAP musi byt
proveden tak, jak je stanoveno, a v souladu
s pozadavky stanovenymi v pfiloze 2
"PFirucka kvality pro Dodavatele".

Dodavatel se zavazuje bezpodminecné
dodrzovat vSechna ustanoveni o kvalité
podle pfilohy 2 Pfirucka kvality pro
Dodavatele", a to jak v prabéhu vybérového
fizeni, tak pfi plnéni Harmonogramu
dodavek nebo Objednavek. V pfipadég, ze
Brembo neinformuje Dodavatele o jakékoliv
chybé, vadé nebo nedostate¢né shodé di
neshodé Dodavatele pfi provadéni jeho
smluvnich povinnosti, nelze tuto okolnost
interpretovat jako vzdani se, omezeni nebo
vylou€eni prav spolec¢nosti Brembo podle
Smlouvy nebo zakonnych prav z vadného
pInéni, mimo jiné také prav podle odst. 13.3
nize.

Dodavatel souhlasi s tim, ze spole¢nost
Brembo ma pravo po pfedchozim oznameni
u¢inéném v dodateéném predstihu a v
bézné pracovni dobé kontrolovat zafizeni a
prostory Dodavatele, aby zajistila
dodrzovani ustanoveni pfilohy 2.

Ceny, faktury, dodaci listy, platby

Ceny uvedené v Dodavatelské smlouvé ve
vztahu k veSkerému ZboZi jsou pevné a
kone¢né, bez DPH, ale v€etné veSkerych
nakladl, které vznikly nebo by mohly
vzniknout v dusledku baleni, nakladky,
zabezpeceni a/nebo uskladnéni zbozi,
pokud neni dohodnuto jinak. Na tyto ceny se
nevztahuji jakékoliv zmény nebo uUpravy v
dasledku zmén v nakladech na suroviny
a/nebo praci, ocenéni mény nebo z
jakéhokoli jiného duvodu jiného, nez v
disledku jakékoliv dohody podle odst. 5.2
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10.3

10.4

10.5

11.
111

11.2

11.3

Invoices must list the Goods subject to the
same VAT rate and set out all such
information and data as is required in
Schedule 1 ‘Procurement Specifications’.

Goods must be accompanied by a delivery
note setting out all such information and
data as is required in Schedule 1
‘Procurement Specifications’.

Payments will be made by wire transfer on
the dates as indicated in the relevant
Supplier Contract and/or Purchase Order,
provided that Brembo may at any time and
without notice set-off, any Supplier's claims
for money due from Brembo against any
claims that Brembo has or may have arising
out of this or any other transaction between
Brembo and the Supplier.

Brembo remedies in case of material
breach of the provisions under 4, 5, 6, 7, 8
and 9 include withholding payment until the
breach is corrected, and if Brembo uses
that remedy, Brembo shall not be liable to
the Supplier for any loss, including any
interests on arrears for late payment,
resulting from the withholding of payments.
This provision is cumulative and in addition
to any and all other remedies that are
available to Brembo under the Contract and
under the applicable law.

Custom, Origin And Export Control

The Supplier shall notify Brembo in writing
of materials or components used in the
production of any Goods, which the
Supplier buys in a country other than the
country where such Goods are delivered to
Brembo and of any duty included in the
price of the same Goods. The Supplier shall
furnish Brembo with any documentation
and information necessary to establish the

country of origin, comply with the
destination country's rules of origin
requirements and any special trade

programs or trade restrictions.

The rights to and benefits of any duty
drawback and export credits shall, to the
extent  permitted, be automatically
transferred to, and the property of, Brembo.
The Supplier shall provide assistance as is
necessary to obtain refunds or to drawback
any duty, taxes or fees paid, and to receive
export credits.

Customs duty and customs brokers' fees
shall be Supplier sole responsibility as set
forth under art. 7.2. Should Supplier
Contract or in Purchase Order expressly
indicates a different Incoterms 2020,
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vyse.

Faktury musi uvadét ZboZi se stejnou
sazbou DPH a také vSechny informace a
udaje, jak je pozadovano v priloze €. 1
"Specifikace zadsobovani".

Ke ZboZi musi byt pfilozen dodaci list
kterym se stanovi vSechny tyto informace a
udaje, jak je pozadovano v pfiloze ¢&. 1
"Specifikace zadsobovani".

Platby budou provadény bezhotovostnim
pfevodem v terminech, které jsou stanoveny
v pfislusné Dodavatelské smlouvé a/nebo
Objednavce, pficemz spole€nost Brembo
muZze kdykoli a bez pfedchoziho upozornéni
zapoCist jakékoli pohledavky Dodavatele
vu¢i pohledavkam spole¢nosti Brembo,
které ma nebo miize mit spole¢nost Brembo
na zakladé této nebo jakékoli jiné smlouvy
mezi spoleCnosti Brembo a Dodavatelem.

Napravné prostiedky spole€nosti Brembo v
pfipadé zavazného poruSeni ustanoveni
podle 4, 5, 6, 7, 8 a 9 zahrnuji zadrzeni
platby aZz do napravy poruSeni, a pokud
Brembo tento napravny prostfedek pouZije,
Brembo neodpovida Dodavateli za jakékoliv
Skody, véetné pFipadnych urokd z prodleni v
pfipadé opozdéné platby vyplyvajici ze
zadrzeni plateb. Toto ustanoveni je
kumulativni a doplfiuje vSechny ostatni
napravné prostfedky, které ma spole¢nost
Brembo k dispozici podle Smlouvy a
platnych pravnich pfedpisu.

Clo, puvod a vyvozni kontrola

Dodavatel oznami Brembo pisemné
materialy nebo komponenty pouzité pfi
vyrobé jakéhokoli Zbozi, které Dodavatel
nakupuje v jiné zemi, nez kam se takové
zbozi spole¢nosti Brembo dodava, a
jakékoliv clo obsazené v cené tohoto Zbozi.
Dodavatel poskytne spolecnosti Brembo
veSkerou dokumentaci a informace
nezbytné pro stanoveni zemé plvodu, v
souladu s poZadavky pravidel cilové zemé a
veskerymi zvlastnimi obchodnimi programy
nebo obchodnimi omezenimi.

Prava na vraceni cla a vyvozni benefity a
vyhody z nich plynouci se v povoleném
rozsahu  automaticky  pfevadéji na
spoleCnost Brembo a stavaji se jejim
majetkem. Dodavatel je povinen poskytnout
nezbytnou soucinnost k ziskani nahrady
nebo vraceni zaplaceného cla, dani nebo
poplatkd a k ziskani vyvoznich benefith.

Celni poplatky a poplatky celnich
zprostfedkovateld nese vyluéné Dodavatel,
jak je uvedeno v odst. 7.2. Pokud je ve
Smlouvé s dodavatelem nebo v Objednavce
vyslovné uveden jiny systém Incoterms
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(ii)

(iii)

13.2

@)

customs duty and customs brokers' fees will
be determined accordingly.

The Supplier shall assist Brembo in
determining admissibility, timely release,
customs clearance and entry, licence
requirements and the proper minimum duty
to be paid upon importing the Goods into
the destination country, provided that it is a
Brembo responsibility. If a licence is
required for importing/exporting Goods, the
Supplier shall assist Brembo in obtaining
any such license.

Force Majeure

In the event of Force Majeure, the party
affected shall immediately notify on the
other setting out the causes thereof and the
impact on the performance of its
obligations.

The parties shall meet as soon as
reasonably possible to agree any variation
to the Contract as is necessary or
appropriate to cater for the consequences
of the Force Majeure event, provided that
the party affected shall not be responsible
for the obligations impaired by the Force
Majeure event for as long as the
interference continues.

If the parties cannot agree on a variation to
the Contract within forty-five (45) days from
the occurrence of the Force Majeure event
or such event continues for a period of forty-
five (45) days, then either party shall be
entitted to immediately terminate the
Contract by notice in writing to the other
without any liability other than with respect
to obligations which, at the date the event
of Force Majeure first happened, had
already fallen due.

Warranty

The Supplier warrants that all Goods

supplied:

comply with all laws and regulations as are
applicable in the relevant sales markets;

are free of faults or defects, and comply with
the specifications, drawings, descriptions,
designs or samples furnished or specified
by Brembo (including the Technical
Information); and

are suitable and fit for the use intended.

The warranty term shall expire on the
following term whichever comes later :

the expiry of any warranty provided to end-

Brembo N.V. ©
Edition 2024_v05

11

4

12.

12

12.

12.

A

2

3

13.

13

13.

11

A

(i)
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2020, clo a poplatky celnim
zprostfedkovateldm  budou  stanoveny
odpovidajicim zpusobem.

Dodavatel e povinen poskytovat

spole¢nosti Brembo soucinnost pfi ur¢ovani
pfipustnosti, v€asného uvolnéni, celniho
odbaveni a vstupu, licenénich pozadavku a
fadného minimalniho cla placeného pfi

dovozu Zbozi do zemé uréeni, za
predpokladu, Ze to spada do kompetence
spole¢nosti  Brembo. Pokud je pro

import/export Zbozi pozadovana licence, je
Dodavatel povinen spole¢nosti Brembo
pomoci takovou licenci ziskat.

Vyssi moc

V pfipadé vy3si moci postizena strana
neprodlené oznami druhé strané jeji pficiny
a dopad na pInéni svych zavazka.

Strany se co nejdfive sejdou, aby se
dohodly na pfipadnych zménach Smlouvy,
které jsou nezbytné nebo vhodné k napravé
nasledkd  udalosti  vy$§i moci za
prfedpokladu, Ze dottena strana nebude
odpovédna za povinnosti zpusobené
pfipadem Vy83i moci po dobu pokracujiciho
narudeni.

Pokud se strany nemohou dohodnout na
zméné smlouvy do Ctyficeti péti (45) dnu od
vzniku udalosti Vy$Si moci nebo takova
udalost pokracuje po dobu ctyficeti péti (45)
dni, pak je kterakoli ze stran opravnéna
okamzité vypovédét Smlouvu pisemnou
vypovédi druhé strané bez vzniku jakékoliv
odpovédnosti nebo zavazku jiné, nez s
ohledem na zavazky, které vznikly jiz
v dobé, kdy doslo k udalosti Vy$Si moci.

Zaruka

Dodavatel garantuje, ze veSkeré dodané
Zbozi:
je v souladu se v8emi zakony a predpisy,
které jsou platné na pfisluSnych obchodnich
trzich;

je bez chyb nebo vad, a v souladu se
specifikacemi, vykresy, popisy,
pramyslovymi vzory nebo vzorky dodanymi
nebo stanovenymi spole¢nosti Brembo
(v€etné technickych informaci), a

je vhodné a zpusobilé slouzit zamySlenému
ucelu.

Zaruéni Ihdta konéi poslednim dnem
néasledujiciho obdobi podle toho, co nastane
pozdéji:
ukonéeni  platnosti

jakékoliv  zaruky

Legal and Corporate Affairs Department
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customers of the Goods, or products into
which the Goods are incorporated; and

the expiry of any warranty period prescribed
by the national law of any sales market, into
which, Goods or products into which the
Goods are incorporated will be sold; and

the fifth (5th) anniversary of the delivery
date of the Goods.

At any time during the warranty period, in
the event of any Goods not complying with
art. 13.1 above (‘Defective Goods’),
Brembo shall (in addition to its rights under
art. 14 below) have the right (at the
Supplier's cost and expense) to:

perform, even by appointing a third party,
any quality check, selection, tests on the
Defective Goods at the Supplier’'s expense;
or

reject the Defective Goods or, if the parties
have agreed to a tolerance margin and the
tolerance margin is exceeded, reject the
entire batch of which the Defective Goods
are part; or

demand immediate replacement of the
Defective Goods or, if the parties have
agreed to a tolerance margin and such
margin is exceeded, replacement of the
entire batch of which the Defective Goods
are part; or

recover the Defective Goods by means of
supplementary work if the Supplier is not
able to provide immediate replacement.

Brembo will serve notice on to the Supplier
stating its claims and demands within sixty
(60) days of becoming aware of the defect
and/or fault affecting the Defective Goods.
Such notification shall not be subject to any
special formal requirements.

Indemnity And Insurances

The Supplier undertakes to
Brembo on demand against:

any liabilities, losses, damages, expenses
(including without limitation fees of counsel
and experts) and other costs incurred in
connection with any breach of, or non-
compliance by the Supplier with, the
Contract; and

any claim resulting from injury or death of
any person and damage or loss of any
property caused by Defective Goods or
otherwise arising from any act, omission or
negligent work of the Supplier (or any
person acting on its behalf) as well as any
costs incurred in connection with vehicle
recall and customer satisfaction campaigns

indemnify

Brembo N.V. ©
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poskytované koncovym zakaznikim ve
vztahu ke Zbozi, nebo produktd, ve kterych
je Zbozi obsazeno, a

uplynutim jakékoliv zaruéni IhGty stanovené
vnitrostatnimi pravnimi pfedpisy jakéhokoliv
obchodniho trhu, na kterém ma byt Zbozi
nebo produkty, ve kterych je Zbozi
obsazeno, prodany, a

paté (5.) vyro¢i od data dodani Zbozi.

Kdykoli v prabéhu zaruéni doby, v pfipadé
jakéhokoliv Zbozi, které neni v souladu s
bodem 13.1 vySe ("Vadné Zbozi"), Brembo
bude mit (kromé& svych prav podle &l. 14
nize) pravo (na naklady Dodavatele):

provést, v¢. prostiednictvim treti strany,
jakoukoli  kontrolu  kvality, pfetfidéni,
zkousky Vadného Zbozi na naklady
Dodavatele, nebo

odmitnout Vadné Zbozi nebo, pokud se
strany dohodly na toleranénim pasmuho a
v pfipadé prekroceni tolerancniho pasma,
odmitnout celou Sarzi, jejiz je Vadné Zbozi
soucasti, nebo

pozadovat okamzité vraceni Vadného Zbozi
nebo, pokud se strany dohodly na
toleranénim pasmu a v pfipadé prekroceni
toleran¢niho pasma, nahradu celé Sarze,
jejiz je Vadné Zbozi soucasti, nebo

opravit Vadné Zbozi formou viceprace v
pfipadé, Ze Dodavatel neni schopen zajistit
jeho okamzitou vyménu.

Spole¢nost Brembo zasle Dodavateli
oznameni s uvedenim svych narokl a
pozadavkl do Sedesati (60) dnU ode dne,
kdy se dozvi o vadé a/nebo zavadé tykajici
se Vadného Zbozi Na takové oznameni
nejsou kladeny zadné specialni formalni
pozadavky.

Odskodnéni a pojisténi

Dodavatel se =zavazuje, Ze spole¢nost
Brembo odSkodni na pozadani proti:

vSem  zavazkim, ztratdm, Skodam,
nakladim (véetné mimo jiné poplatkl za
pravniho zéastupce a znalce) a ostatnim
nakladim vynalozenym v souvislosti s
jakymkoli porusenim, ¢i neplnénim Smlouvy
ze strany Dodavatele, a

jakémukoliv  naroku vyplyvajicimu  ze
zranéni nebo smrti jakékoliv osoby a
poskozeni nebo ztraté jakéhokoli majetku
zpusobené Vadnym Zbozim nebo jinak
vyplyvajici z jednani, opomenuti ¢i nedbalé
prace Dodavatele (nebo jakékoli osoby
jednajici jeho jménem), jakoz i jakékoli
nakladdm vzniklym v souvislosti se
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(including but not limited to retrofitting and
repair, subsequent delivery and installation
and removal of the Defective Goods).

In addition to the indemnity obligations set
out in art. 14.1 above, the Supplier shall
cooperate with Brembo in dealing, and take
such actions as Brembo may reasonably
request in connection with any recall or
service campaign which Brembo may carry
out.

The Supplier shall procure and maintain at
its sole expense for as long as it supplies
Goods to Brembo and for ten (10) year after
the termination of the Contract the following
insurances with a primary carrier:

product liability insurance with a minimum
limit of Euro ten (10) million;

product recall insurance with a minimum
limit of Euro ten (10) million, including direct
first party recall, third party recall, whether
requested by Brembo, any Authority or any
Brembo customers including any service
campaign;

Third party liability insurance with a
minimum limit of Euro ten (10) million;

Employers’ liability insurance with a
minimum limit of Euro five (5) million.

Brembo reserves the right to request any
further insurance coverage to the Supplier
in addition to what provided for in this art.
14.

Insurance policy under art. 14.3 (i) shall
name Brembo as ‘Loss Payee’; and/or as
‘additional insured’, be primary and not
excess over or contributory with any other
valid, applicable, and collectible insurance
in force for or maintained by Brembo or
Brembo customers and provide that
Brembo be given thirty days prior written
notice of cancellation or material change in
coverage. The Supplier waives, and shall
cause its insurers to waive, any right of
subrogation or other recovery against
Brembo.

Supplier will notify Brembo in writing no less
than thirty (30) days prior to cancellation,
termination, or material changes of any one
policy. At least ten (10) days before the
inception or the expiration of an insurance
policy required hereunder, Supplier will
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svolavanim vozidel a kampanémi
spokojenosti zakaznikl (mimo jiné véetné
dodate¢né montaze a opravy, nasledné
dodavky a instalace a odstranéni Vadného
Zbozi).

Kromé povinnosti nahrady Skody stanovené
vodst. 14.1 vySe je Dodavatel povinen
spolupracovat se spole¢nosti Brembo pfi
jednani a pfijimani takovych opatfeni, které
spoleénost Brembo mulze rozumné
poZadovat v souvislosti s jakoukoliv
svolavaci nebo servisni kampani, kterou
Brembo m(zZe provadét.

Dodavatel je povinen si sjednat a udrZzovat
na své vlastni naklady po dobu dodavky
Zbozi spole¢nosti Brembo a dalSich deset
(10) let po ukonceni smlouvy nésledujici

pojisténi u  renomované  pojiStovaci
spole¢nosti:
pojisténi odpovédnosti za Skodu

zpUsobenou vadou vyrobku s minimalnim
limitem deset (10) miliont EUR;

pojisténi pro pfipad staZeni vyrobku z trhu s
minimalnim limitem deset (10) miliontd EUR,
v€etné pfimého stazeni prvni stranou,
svolani ftfeti stranou, at uz na Zzadost
spole€nosti Brembo, jakéhokoliv organu
nebo jakychkoliv zakaznikd spole¢nosti
Brembo v&etné vSech servisnich kampani;
Pojisténi odpovédnosti za Skodu
zpUsobenou tfetim osobam s minimalnim
limitem deset (10) miliont EUR;

Pojisténi odpovédnosti zaméstnavatele za
Skodu zpusobenou tfetim osobam s
minimalnim limitem pét (5) miliond EUR.
Spole¢nost Brembo si vyhrazuje pravo
vyzadat si jakékoli dalSi pojisténi na
Dodavateli kromé toho, co je stanoveno
v tomto ¢lanku 14.

V pojistné smlouvé podle odst. 14.3 (i) musi
byt  spoleCnost Brembo uvedena jako
"Pfijemce platby za Skodu" a/nebo jako
"dalSi pojistény*, musi byt primarni, a nikoliv
doplrikové k jinému plathnému a
vymahatelnému pojisténi Brembo nebo
zakaznik( spoleénosti Brembo a spole¢nost
Brembo musi byt podle ngj tficet dni pfedem
pisemné informovana o zruSeni nebo
podstatné  zméné  pojistného  kryti.
Dodavatel se vzdava, a zajisti, aby se i jeho
pojistitelé vzdali veSkerého prava na
postoupeni &i jiné nahrady proti spole¢nosti
Brembo.

Dodavatel uvédomi spole¢nost Brembo

pisemné nejméné tficet (30) dni pred
zruSenim, ukonéenim nebo vyznamnou
zménou jakékoliv  pojistné  smlouvy.

Nejméné deset (10) dni pfed vznikem nebo
zanikem pojistné smlouvy pozadované
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deliver to Brembo a certificate of insurance
or equivalent declaration.

Brembo may at any time require the
Supplier to furnish evidence of the
foregoing insurance.

Technical Information and IPR

Technical Information is and will remain the
exclusive property of Brembo and may be
used by the Supplier for the duration of the
Contract solely to produce Goods to be
supplied to Brembo under the Contract
itself excluding any other scope or purpose.

The Supplier undertakes to:

keep Technical Information confidential in
accordance with art. 20 below, and
promptly return it to Brembo at its request;

not to reproduce or copy any Technical
Information other than within the limits
expressly authorised by Brembo; and

not to use any Technical Information or
other information based, in whole or in part,
on Technical Information to produce any
goods other than the Goods.

Before execution of a Supplier Contract, the
Supplier shall advise Brembo in writing if
any relevant Goods are covered by any
Supplier's IPR, and, if so, which IPR it is
subject to, provided that failure by the
Supplier to communicate such rights shall
constitute a presumption that Brembo was
granted a non-exclusive, worldwide, royalty
free, irrevocable and perpetual licence for
use of such IPR on above Goods with
respect to Brembo. This latter shall be,
therefore, entitled to perpetual, worldwide,
unlimited use of afore mentioned IPR rights
for any purpose.

Except for any rights communicated in
accordance with art. 15.3 above, if the
Supplier creates new IPR in connection
with the execution of the Contract, the
Supplier will advise Brembo and, upon
request, will make available to Brembo all
documentation and information relating to
such IPR. Brembo shall automatically be
granted a non-exclusive, world-wide,
royalty free, irrevocable and perpetual
licence for the use of such IPR. The
Supplier shall register (or take whichever
other steps as is necessary to protect) the
new IPR as directed by Brembo, or
alternatively shall allow Brembo to do so in
the name and on behalf of the Supplier. In
any case, the Supplier shall bear the
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podle  Smlouvy, Dodavatel predlozi
spole¢nosti Brembo osvédceni o pojisténi
nebo ekvivalentni prohlaseni.

Spoleénost  Brembo  mlze  kdykoli
pozadovat po Dodavateli, aby poskytl dikaz
o vySe uvedeném pojisténi.

Technické informace a dusevni
vlastnictvi
Technické informace jsou a zlstanou

vyhradnim majetkem spole¢nosti Brembo a
mohou byt pouZzity Dodavatelem po dobu
trvani Smlouvy vyhradné k vyrobé Zbozi,
které ma byt dodavano spole€nosti Brembo
v souladu se Smlouvou. Pouziti k jinému
Uc€elu nebo v jiném rozsahu je vylouceno.

Dodavatel se zavazuje:

zachovavat mil€enlivost o technickych
informaci v souladu s ¢lankem 20 nize, a
okamzité je na Zadost spolenosti Brembo
vratit;

nerozmnozovat a nekopirovat Technické
informace jinak nez v mezich vyslovné
povolenych spole¢nosti Brembo, a
nepouzivat jakékoliv technické a jiné
informace zcela nebo z¢asti zalozené na
technickych informacich k vyrobé jiné, nez
je vyroba ZboZi.

Pfed uzavienim Dodavatelské smlouvy je
Dodavatel povinen pisemné spole¢nost
Brembo informovat, zda se na jakékoliv
pfislusné ZboZi vztahuje pfipadné pravo
duSevni vlastnictvi Dodavatele, a pokud
ano, jakych prav DV je Zbozi pfedmétem, za
predpokladu, Ze pfi neoznameni ze strany
Dodavatele se ma za to, ze spole€nosti
Brembo byla poskytnuta nevyhradni,
celosvétova, bezplatna, neodvolatelna a
C¢asoveé neomezena licence k pouziti tohoto
DV kuvedenému ZboZzZi. Brembo je tak
opravnéno Kk Casové, Uzemné a vécné
neomezenému uziti vySe uvedenych prav
dudevniho vlastnictvi pro jakykoli ucel.

S vyjimkou veSkerych prav sdélenych v
souladu s bodem 15.3 vySe, v pfipadé, ze
Dodavatel ustavi nové DV v souvislosti s
plnénim Smlouvy, Dodavatel bude Brembo
informovat a na pozadani poskytne
spolec¢nosti Brembo veskerou dokumentaci
a informace vztahujici se k takovym pravim
DV. Spole¢nosti Brembo se automaticky
udéluje nevyhradni, celosvétova, bezplatna,
neodvolatelna a ¢asové neomezena licence
k pouzivani tohoto DV. Dodavatel je povinen
zaregistrovat (nebo podniknout pfislusné
kroky, které jsou nezbytné pro ochranu)
nového DV podle pokynd spole¢nosti
Brembo, nebo  alternativné umozni
spole€nosti Brembo ucinit tak jménem
Dodavatele. VeSkeré naklady na registraci,
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expenses of registration, filing and
protection of the new IPR.
The Supplier guarantees that the

production, use and sale of Goods do not
infringe any third-party IPR. The Supplier
shall bear the cost of any third-party claims
and keep Brembo harmless with respect to
any such claims or any other action
(including any attempt of confiscation)
which may be initiated by any third party
against Brembo.

Specific Equipment And Materials

If Brembo provides, or buys and
subsequently makes available, Equipment
to a Supplier other than on the basis of a
specific contractual arrangement, the
following provisions shall apply.

Any Equipment provided to the Supplier
shall remain the exclusive property of
Brembo. The Supplier shall be liable in the
event of its loss, destruction or damage.
The Supplier shall:

record and mark the Equipment as being
the property of Brembo;

provide adequate insurance coverage
against risks of fire, theft, vandalism,
natural disasters, unauthorised modification
and other insurable risks of loss or damage;

keep the Equipment with the highest care
and provide to ordinary maintenance;

notify Brembo immediately of any need for
extraordinary maintenance or substitution,
it being understood that the performance of
such repairs or substitution will be
authorised by Brembo and carried out at its
own cost; and

not to transfer Equipment outside the
Supplier's own plants, nor use the
Equipment for any reason other than the
execution of the Contract.

If the Supplier is required to manufacture or
develop, or buy, any Equipment in order to
be able to supply any Goods, the cost of
such Equipment, as well as any contribution
by Brembo (in the form of an increase of the
price applicable to the relevant Goods or
otherwise), shall be agreed between the
Parties and set out in the relevant Supplier
Contract.

The Equipment produced, developed and
purchased under previous art. 16.3 shall be
kept and maintained by the Supplier with
the highest care in the interest of Brembo,
provided that:

Brembo shall acquire ownership of, and title
to, this Equipment upon payment to the
Supplier in full of the lower of: (i) net book
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evidenci a ochranu novych prav DV nese
vzdy Dodavatel.

Dodavatel zaru€uje, Ze vyroba, pouziti a
prodej Zbozi neporuSuje zadna prava DV
tfetich osob. Dodavatel je povinen nést
naklady na pfipadné naroky tfetich osob a
chranit spole¢nost Brembo s ohledem na
takové naroky nebo jakakoliv jind opatfeni
(vCetné jakéhokoli pokusu o zabaveni),
které mohou vzniknout z podnétu tfetich
osob viici spole¢nosti Brembo.

Zvlastni zafizeni a materialy

Pokud Brembo poskytne, nebo nakupi a
nasledné prfeda Zafizeni Dodavateli jinak
nez na zakladé zvlastniho smluvniho
ujednani, pouZiji se nasledujici ustanoveni.

VeSkeré Zafizeni poskytnuté Dodavateli
zUstava vyhradnim vlastnictvim spole¢nosti
Brembo. Dodavatel nese odpovédnost v
pripadé jeho ztraty, zni¢eni nebo poSkozeni.
Dodavatel:

oznali Zafizeni jako majetek spole¢nosti
Brembo;

poskytne dostate€né pojistné kryti proti
nebezpeli pozZaru, kradeze, vandalismu,
pfirodnim katastrofam, neopravnéné Upravé
a jinym pojistnym rizikm ztraty nebo
poskozeni;

bude udrzovat Zafizeni s maximalni péci a
zajisti jeho béZnou udrzbu;

neprodlené oznami spole¢nosti Brembo
pfipadnou potfebu mimofadné udrzby nebo
vymeény, pfiéemz se rozumi, Ze vykon téchto
oprav nebo nahrazeni bude autorizovano
spole€nosti Brembo a provedeno na jeho
vlastni néklady, a

nepfemisti Zafizeni mimo vlastni zavody
Dodavatele, ani zafizeni nepouZzije pro jiné
Ucely nez pro plnéni Smiouvy.

Pokud je Dodavatel povinen vyrobit,
vyvinout nebo zakoupit jakékoliv Zafizeni
proto, aby bylo mozZné dodavat jakékoliv
Zbozi, naklady na takové Zafizeni, jakoz i
prispéni ze strany spole¢nosti Brembo (ve
formé zvySeni cen platnych pro pfislusné
zbozi nebo jinak), musi byt dohodnuto mezi
smluvnimi stranami a stanoveno v pfislusné
Dodavatelské smlouvé.

Zarizeni vyrobené, vyvinuté a zakoupené
podle odst. 16.3 vySe musi byt uchovavano
a udrzovano Dodavatelem s nejvyssi péci v
zajmu spolecnosti Brembo za pfedpokladu,
Ze:

Brembo nabude vlastnictvi a vlastnické
prdvo ktomuto Zafizeni po zaplaceni
Dodavateli nizSi z nasledujicich ¢astek v
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value (i.e. book value minus depreciation
applied in accordance with applicable
accounting standards) and (ii) orderly
liquidation value; and

upon payment as provided in art. 16.3
above, the Supplier grants to Brembo a
non-exclusive, world-wide, royalty free,
irrevocable and perpetual licence with
respect to any IPR of the Supplier
incorporated into, or necessary for the use
of, the relevant Equipment.

Designation of Goods and Publications

The Supplier shall mark the Goods as
required by, and in accordance with
Schedule 1 ‘Procurement Specifications’.
Neither party shall use any of the other
party’s proprietary names, logos, trade
names, trademarks or service marks
without the prior written consent of the
party, which owns or controls such
proprietary names or trademarks.

Without Brembo's prior written consent, the
Supplier shall not publish in any manner
(through any marketing or other media) that
the Supplier has contracted with or has
been supplying Goods to Brembo, other
than as required by applicable laws or
regulations.

Spare Parts

The Supplier shall make and sell to Brembo
Goods (or parts thereof) for use as spare
parts in connection with Brembo's service,
after-market and warranty requirements for
a period of fifteen (15) years after the end
of production of the relevant Goods.

The price of such Goods (or parts thereof)
shall, for as long as they are used in the
production of Brembo's products, be the
same as the price payable under the last
Supplier Contract for corresponding Goods
(or parts thereof).

Termination

Brembo shall be entitled to unilaterally
terminate the Contract at any time and for
any reason upon sixty (60) days prior
written notice to the Supplier. In this case,
no indemnity, reimbursement or amount of
any kind shall be paid by Brembo to the
Supplier save for the consideration already
due before the termination. The Supplier
waives any right to unilaterally terminate the
Contract if provided by the applicable law.

Without prejudice to the other provisions of
these General T&C and of all the remedies

Brembo N.V. ©
Edition 2024_v05

(ii)

17.
171

17.2

18.
18.1

18.2

19.
191

19.2

16

plné vysi: (i) zGstatkova hodnota, Ccista
ucetni hodnota (tj. ucetni hodnota minus
odpisy uplatnéné v souladu s platnymi
UCetnimi standardy) a (ii) fadna likvidaéni
hodnota, a

po zaplaceni podle odst. 16.3 vySe udéluje
Dodavatel spole€nosti Brembo nevyhradni,
celosvétovou, bezplatnou, neodvolatelnou a
¢asové neomezenou licenci k jakymkoli
pravim DV Dodavatele, ktera nalezi
k pfislusnému Zafizeni nebo jsou pro jeho
pouzivani nezbytna.

Oznaceni zbozi a publikace

Dodavatel je povinen oznacit Zbozi tak, jak
je vyZadovano a v souladu s pfilohou 1
"Specifikace zasobovani". Zadna ze stran
nesmi pouzivat zadné chranéné nazvy,
loga, obchodni nazvy, ochranné znamky
nebo znacky sluzeb druhé strany bez
predchoziho pisemného souhlasu strany,
kterd takové chranéné nazvy nebo
ochranné znamky vlastni nebo ovlada.

Bez predchoziho pisemného souhlasu
spole€nosti Brembo nesmi Dodavatel
Zadnym zplsobem zvefejnit
(prostfednictvim jakychkoli marketingovych
nebo jinych médii), Ze uzavfel smlouvu se
spole¢nosti Brembo nebo ji dodavéa Zbozi, s
vyjimkou pfipadl, kdy to vyzaduji platné
zakony nebo predpisy.

Nahradni dily

Dodavatel je povinen vyradbét a prodavat
spole¢nosti Brembo Zbozi (nebo jeho &asti)
pro pouziti jako nahradni dily v souvislosti se
servisem spole¢nosti Brembo, pozadavky
nasledného trhu po dobu patnacti (15) let po
ukonéeni vyroby pfislusného ZboZzi.

Cena takového Zbozi (nebo jeho &asti),
musi zUstat, tak dlouho, jak je pouzivano pfi
vyrobé produktt Brembo, stejnd jako cena
splatnd podle posledni Dodavatelské
Smlouvy za odpovidajici zbozi (nebo jeho
casti).

Ukonceni

Spole¢nost Brembo je opravnéna kdykoli a
z jakéhokoli divodu jednostranné odstoupit
od smlouvy na zakladé pisemné vypovédi
zaslané Dodavateli Sedesat (60) dni
pfedem. V tomto pfipadé neni spoleCnost
Brembo povinna Dodavateli hradit jakékoliv
odSkodnéni, nahrady nebo jiné d&astky
s vyjimkou téch, které byly splatné jiz pred
odstoupenim. Dodavatel se vzdava
veskerého prava jednostranné odstoupit od
Smlouvy v pfipadé, pokud je tak stanoveno
platnymi pravnimi pfedpisy.

Aniz jsou dot€ena ostatni ustanoveni téchto
VOP a vSechny néapravné prostfedky

Legal and Corporate Affairs Department
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provided by the applicable law, Brembo
shall have the right to terminate the
Contract with immediate effect upon the
Supplier's receipt of written notice thereof if
the Supplier has breached any of the
following provisions: 4, 5, 6, 7, 8, 9, 10, 13,
14, 15, 16, 17, 18, 20, 21, 22. Any such
termination shall not affect the liability of a
party with respect to any obligations which,
at the date of termination, had already fallen
due.

In addition to art. 19.2, Brembo shall be
entitted to claim any and all damages
resulting from the breach of the provisions
under art. 19.2 by the Supplier, including,
for instance, lost contracts and sales to
Brembo’s clients.

Confidentiality

The Supplier shall not divulge or otherwise
make available to any third party any
information of any type and in whatever
form (including Technical Information),
which the Supplier has acquired, or is
otherwise available to it, as a result of, or in
connection with, the Contract.

The obligation of the Supplier under above
art. 20.1 shall continue in effect for the
duration of the Contract and, thereafter,
until the first of the following events occurs:
i) the relevant information, including the
Technical Information becomes publicly
available or otherwise enters the public
domain without the Supplier's fault, or i) a
term of five (5) years after the expiration or
termination of the Contract has elapsed.

Any communication to third parties as to the
existence and content of these General
T&C by any means (press, radio, TV, other
media) shall previously be agreed by the
parties in writing.

Compliance

The Supplier shall:

be responsible for obtaining, paying for and
maintaining in force all applicable licences,
consents, permits and approvals of all
regulatory authorities whatsoever which are
or may be necessary or advisable in
connection with the conduct of their
businesses;

abide by all the laws and regulations in
force in any country in which the Supplier
performs its activities.

Brembo is a company which performs its
business activities in accordance with its
own Code of Ethics and, in observance to
the relevant principles of Corporate
Governance and Compliance, has adopted
a proper compliance program in order to
prevent corporate criminal liability according
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stanovené platnymi pravnimi pfedpisy, ma
spole€nost Brembo pravo odstoupit od
Smlouvy s okamzitou platnosti poté, co
Dodavatel obdrzi pisemné oznameni, pokud
Dodavatel porusil nékteré z nasledujicich
ustanoveni: 4, 5, 6, 7, 8, 9, 10, 13, 14, 15,
16, 17, 18, 20, 21, 22. Takové ukon&eni
nema vliv na odpovédnost strany za
zavazky, které byly ke dni ukonéeni jiz
splatné.

Kromé& odst. 19.2 ma spole¢nost Brembo
narok na nahradu jakékoliv Gjmy vyplyvajici
z poruSeni ustanoveni podle odst. 19.2
Dodavatelem, zejména zmarenych zakazek
a prodejli zakaznikim spolecnosti Brembo.

Zachovani mic¢enlivosti

Dodavatel nesmi vyzradit nebo jinak
zpfistupnit zadné tfeti osobé zadné
informace jakéhokoliv druhu a v jakékoliv
formé (v€etné technickych informaci), které
Dodavatel ziskal nebo mu byly jinak
poskytnuty v disledku nebo v souvislosti se
Smlouvou.

Povinnost Dodavatele podle odst. 20.1
zUstava v platnosti po dobu trvani Smlouvy
a také poté, dokud nenastane prvni z
nasledujicich  udélosti: i)  pfislusné
informace, v€etné technickych informaci se
stanou vefejné dostupnymi nebo jinak
znamou vefejnou doménou bez zavinéni
Dodavatele, nebo ii) uplyne pét (5) let po
vyprseni nebo ukonéeni Smlouvy.

VesSkera komunikace se tfetimi stranami,
pokud jde o existenci a obsah téchto VOP
jakymikoli prostfedky (tisk, rozhlas, televize,
dal$i média) musi byt pfedem dohodnuty
mezi smluvnimi stranami v pisemné formé.

Shoda

Dodavatel:

je odpovédny =za ziskani, zaplaceni a
udrzovani v platnosti vSech licenci,
souhlasli, povoleni a schvaleni vSech
regulacnich organu viibec, které jsou nebo
mohou byt nezbytné nebo vhodné v
souvislosti s provadénim jejich obchodnich
ginnosti;

musi dodrzovat vSechny zakony a pfedpisy
platné v kazdé zemi, ve které Dodavatel
vykonava svou ¢€innost.

Spole€nost Brembo vykonava svou
podnikatelskou c&innost v souladu se svym
Etickym kodexem a, s ohledem na pfislusné
zasady spravy a fizeni spoleCnosti a
dodrzovani predpisli, pfijala nalezity
program s cilem zabranit korporatni trestni
odpovédnosti dle platnych zakonud, Kodex

Legal and Corporate Affairs Department
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22.

to applicable laws, an Anti-Bribery Code of
Conduct, a Code of Basic Working
Conditions, a Sustainable Procurement
Policy and a Policy on non-discrimination
and diversity; those documents are
available online at www.brembo.com »
“Company” » “Corporate Governance” »
“Codes & Policies”.

Brembo wish to cooperate and make
business only with companies who share
such ethical approach. Pursuant to the
importance that for Brembo hold business
ethics, social responsibility and the
compliance of the legal framework in
performing its business activity, the
Supplier commits to comply with the
principles stated in the Code of Ethics and
in other Codes of Conducts and Policies
from time to time issued by Brembo and
available on Brembo’s website, and
generally to transparency, fairness and
loyalty principles. Notably, the Supplier
shall refrain from and shall develop a
control system in order to prevent the
commission of any action or engaging in
any practice which may result in a breach of
any anti-bribery or anti-corruption laws,
competition laws, environmental laws,
labor, human rights and labor safety laws.
Moreover, the Supplier shall adopt an
adequate control system, in order to
prevent the commission of such violations.

Without prejudice to the other provisions of
these General T&C and in addition to what
provided for under art. 19 or in any other
provisions of these General T&C Brembo
shall have the right to suspend or terminate
the Contract with immediate effect in the
event that the Supplier does not comply
with the abovementioned principles of
conduct and/or is charged with criminal
offence in relation to its business activity,
being it considered a breach of the
Supplier’s contractual obligations. Any such
termination shall not affect the liability of a
party with respect to any obligations which,
at the date of termination, had already fallen
due, it being understood the Brembo shall
be entitted to be reimbursed for the
damages caused by the conduct of the
Supplier and be indemnified for any claim or
action raised by third parties in relation to
such conduct.

Brembo may request the Supplier from time
to time to certify in writing its compliance
with the present art. 21.

Environment, Social Responsibility And
Other Ethical Standards
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proti  uplatkafstvi, Kodex zakladnich
pracovnich podminek, Politika udrzitelného
nadkupu a politku nediskriminace a
rozmanitosti, tyto  dokumenty  jsou
k dispozici online na adrese
www.brembo.com » “Company” »
“Corporate Governance” » “Codes &
Policies”.

Spole¢nost Brembo si preje spolupracovat a
podnikat pouze se spoleCnostmi, které
sdileji stejny eticky pfistup. S ohledem na
dulezitost, kterou spole¢nost Brembo
pfikldada podnikatelské etice, socialni
odpovédnosti a dodrzovani pravniho ramce
pfi své podnikatelské Cinnosti, se Dodavatel
zavazuje dodrzovat principy uvedené
v Etickém kodexu a dalSich kodexech
chovani a politik, které spoleCnost Brembo
muze ¢€as od Casu vydat, a které jsou
dostupné na  webovych  strankéch
spole¢nosti Brembo, a obecné
transparentnost, férovost a principy loajality.
Dodavatel se zejména zdrzi, a vytvofi
takovy  kontrolni  systém, aby bylo
zabranéno, spachani jakychkoli opatfeni
nebo zapojeni do jakychkoli aktivit, které
mohou mit za nasledek poruSeni
protikorupénich ~ zakonl, zakond o
hospodarské soutézi, zakonl na ochranu
zivotniho  prostfedi,  pracovnépravnich
predpisd, lidska prava a predpisl tykajicich
se bezpecnosti a zdravi pfi praci. Dodavatel
dale pfijme adekvatni kontrolni systém
k zabranéni takovym porusenim,

Aniz by byla dotéena ostatni ustanoveni
téchto VOP a kromé toho, co je stanoveno
v €l. 19 nebo v jinych ustanovenich téchto
VOP spole€nost Brembo ma pravo
pozastavit plnéni nebo odstoupit od
Smlouvy s okamzitou platnosti v pfipadé, ze
Dodavatel nedodrzuje vysSe uvedené zasady
chovani a/nebo je obvinén z trestného ¢inu
v souvislosti s jeho podnikatelskou innosti,
coz se povazuje za poruseni smluvnich
povinnosti Dodavatele. Kazdé takové
ukon&eni nebude mit vliv na odpovédnost
smluvni strany s ohledem na jakékoli
zavazky, které jsou k datu ukonceni jiz
splatné, pfiemz se rozumi, ze Brembo ma
narok na nahradu nakladd za Skody
zpUsobené jednanim Dodavatele a musi byt
odskodnéna v pfipadé jakéhokoliv naroku
nebo Zzaloby vznesené tretimi stranami v
souvislosti s takovym jednanim.

Spole€nost Brembo muze prabézné
pozadat Dodavatele, aby pisemné potvrdil
Ze dodrzuje tento ¢lanek 21.

Zivotni prostredi, socialni odpovédnost a
dalsi etické standardy

Legal and Corporate Affairs Department
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The Supplier shall use the resources and
facilities necessary for production of the
Goods (including materials, energy and
water) efficiently and shall reduce the
environmental impact of such production (in
particular  with  respect to waste,
wastewater, air pollution and noise) to a
minimum. The Supplier shall establish,
according to the provisions of Schedule 2,
and maintain a certified environmental
management system in accordance with
the requirements of I1SO 14001. The
Supplier is responsible for registration and,
where  necessary, authorisation or
notification of chemical substances
contained in Goods in accordance with the
statutory requirements that apply to the
market concerned (e.g. REACh, EU).
Brembo actively promotes an environment-
friendly, socially aware and sustainable
work place and demands that the Supplier
adheres to, and act by, the same standards
and principles.. In particular, the Supplier
shall at all times endeavor to be inspired by
The UN Universal Declaration of Human
Rights, the ILO Tripartite Declaration of
Principles concerning Multinational
Enterprises and Social Policy, the OECD
Guidelines for Multinational Enterprises. In
addition to the foregoing, the Supplier
undertakes to respect the principles listed in
Schedule 3 ‘Sustainable Procurement
Policy’ which shall be considered of a
fundamental importance under the
Contract.

Processing of personal data

Where terms and expressions used are not
defined in these General T&C or in the
Separate Agreement, they will have the
meaning assigned to them by the
Regulation (EU) 2016/679 and laws,
regulations or statutory instruments enacted
thereunder (the “GDPR”) or otherwise
applicable.

For the purposes of these General T&C and
of the Separate Agreement, Brembo and the
Supplier act as independent Data
Controllers in relation to the personal data
they process in the course of the
performance of the Separate Agreement
and each shall comply with its respective
obligations under applicable data protection
legislation in relation thereto, including the
application of all necessary security
measures to ensure protection to the
personal data.

In relation to the processing of personal data
of Supplier's personnel carried out by
Brembo under these General T&C and
under the Separate Agreement, the Supplier
agrees to notify all of Supplier's personnel
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Dodavatel je povinen vyuzivat zdroje a
zafizeni potfebna k vyrobé Zbozi (vCetné
materidlu, energie a vody) efektivné a musi
omezit dopad takové vyroby na Zivotni
prostfedi (zejména s ohledem na odpady,
odpadni vody, znecistovani ovzdusi a hluk)
na minimum. Dodavatel je povinen ustavit, v
souladu s ustanovenimi pfilohy 2, a
udrzovat certifikovany systém  fizeni
ochrany Zzivotniho prostiedi v souladu s
pozadavky normy ISO 14001. Dodavatel je
odpovédny za registraci a, v pfipadé
potfeby, povoleni nebo oznameni
chemickych latek obsazenych ve zboZi, v
souladu se zakonnymi pozadavky, které se
vztahuji na doty¢ny trh (napf. REACH, EU).

Spole¢nost Brembo aktivné prosazuje
pracovisté Setrna k Zivotnimu prostfedi,
socialné uvédoméla a udrzitelna, a
poZaduje, aby Dodavatel dodrZoval a jednal
podle stejnych standard(l a zasad. Zejména
je Dodavatel povinen po celou dobu
prosazovat principy VSeobecné deklarace
lidskych prav OSN, tripartitni deklaraci
Mezinarodni organizace prace o zasadach
pro nadnarodni spole¢nosti a socialni
politiku a Smérnice OECD pro nadnarodni
spole€nosti. Kromé& vySe uvedeného se
Dodavatel zavazuje k dodrZovani zasad
uvedenych v pfiloze ¢&. 3 "Politika
udrzitelného nakupu", které maji podstatny
vyznam pro tuto Smlouvu .

Zpracovani osobnich udaju

Pokud pouzivané nazvy a vyrazy nejsou
definovany témito VOP nebo Samostatnou
smlouvou, maji vyznam, ktery jim byl
pfiznan Nafizenim (EU) 2016/679 a zakony,
nafizenimi nebo pfedpisy vydanymi na jeho
zakladé (,GDPR*) nebo ktery se na né
vztahuje jinak.

Pro potfeby téchto VOP a Samostatné
smlouvy jsou spole¢nost Brembo a
Dodavatel povazovani za samostatné
spravce Udajl ve vztahu k osobnim Gdajiim,
které zpracovavaji po dobu trvani
Samostatné smlouvy, a kazdy z nich musi
plnit své povinnosti podle pfislusnych
pravnich predpis( tykajicich se ochrany
osobnich udajd, véetné uplatiiovani vSech
bezpecnostnich opatreni k zajiSténi ochrany
osobnich udaja.

V souvislosti se zpracovanim osobnich
Gdaju zaméstnancu Dodavatele ze strany
spole¢nosti Brembo dle téchto obecnych VP
a Samostatné smlouvy Dodavatel souhlasi
stim, Ze bude informovat vSechny své
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that: (i) Brembo, in its capacity as Data
Controller, will process personal data
relating to members of Supplier's personnel
(e.g. name and business contact details),
received from the Supplier by virtue of the
Separate Agreement, in order for Brembo to
fulfil obligations under the Separate
Agreement, comply with applicable laws
and the relationship with Supplier; (ii) the
provision of such data is mandatory and any
failure to provide such data may undermine
the execution of the Separate Agreement by
Brembo and the proper fulfilment of its
obligations; (iii) data subjects may exercise
their rights as granted by the GDPR and any
other applicable law, including the right to
access, rectify and erase their data, the right
to data portability and the right to limit or
object to the processing of their data, by
writing an email to
privacy.czech@cz.brembo.com; data
subjects may also lodge a complaint with a
supervisory authority.

More information about data processing
provided by Brembo (including the data
storage and the disclosure) are available in
the privacy notice provided to the Supplier
and also published on the Brembo website
(www.brembo.com) in the  section
"Company", "Supplier", "Privacy notice".

Each party shall promptly provide the other
party such reasonable cooperation,
information and assistance as required from
time to time to enable such other party to
comply with its obligations under applicable
data protection legislation.

Miscellaneous

Brembo shall have the right by serving prior
notice on the Supplier to access, and make
copy of, all of the Supplier's information,
books, records, payroll data, receipts,
correspondence, and other electronic and
non-electronic documents relating to the
Goods, the Supplier's obligations under the
Contract, any payment made to the
Supplier, or any claim made by the
Supplier, as reasonably required for the
purpose of auditing or verifying the
Supplier's performance of, and compliance
with, the terms of the Contract. The Supplier
shall preserve this information and these
documents for the period indicated in the
Schedule 2.

The Supplier shall cause its Affiliates,
employees, agents and other
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zaméstnance o tom, ze (i) Brembo, jako
spravce osobnich Udajl, bude zpracovavat
osobni Udaje tykajici se zaméstnancu
Dodavatele (napf. jméno a obchodni
kontaktni udaje) pfijaté od Dodavatele na
zakladé Samostatné smlouvy a za ucelem
splnéni  zavazkh ztéto  Samostatné
smlouvy, v souladu s platnymi pravnimi
predpisy a dle vztahu s Dodavatelem; (ii)
poskytnuti téchto udaju je povinné a jakékoli
neposkytnuti takovych udajii muze mit za
nasledek ohrozeni plnéni Samostatné
smlouvy ze strany spole¢nosti Brembo a
fadného pinéni jejich zavazkd; (iii) subjekty
udajt mohou uplatfiovat sva prava pfiznana
GDPR nebo jakymikoli dalSimi platnymi
pravnimi predpisy, v€etné prava na pfistup,
opravu a vymaz jejich udaju, prava na
prenositelnost Udaju a prava na omezeni
zpracovani nebo vzneseni namitky proti
zpracovani jejich udajia, a to zaslanim
emailu na adresu
privacy.czech@cz.brembo.com;  subjekty
udaji mohou rovnéz podat stiznost u
dozorového ufadu.

Vice informaci o zpracovavani osobnich
udaju ze strany spole¢nosti Brembo (véetné
uchovavani a zvefejiiovani udaji) jsou
k dispozici v oznameni o ochrané osobnich
Gdajl poskytnutém Dodavateli a jsou rovnéz
zvefejnény na  webovych  strankach
spole¢nosti Brembo (www.brembo.com) v

sekci Company”, "Supplier", "Privacy
notice".

Kazda strana je povinna bezodkladné
poskytnout druhé strané pfimérenou

spolupraci, informace a pomoc, jak mGze byt
prabézné vyzadovano touto druhou stranou
za UCelem splnéni jejich povinnosti
vyplyvajicich z platnych pravnich pfedpisu o
ochrané udaju.

Ruzné

Spole¢nost Brembo bude mit pravo po
doruceni pfedbézného oznameni
Dodavateli k pfistupu a provedeni kopii
vesSkerych informaci dodavatele, knih,
zadznamll, mzdovych udaju, pfijma,
korespondence a dalSich elektronickych a
neelektronickych dokumentl tykajicich se
Zbozi, povinnosti Dodavatele vyplyvajici ze
Smlouvy, jakékoliv platby Dodavateli, nebo
jakychkoliv tvrzeni ze strany Dodavatele, jak
Ize rozumné pozadovat pro ucely auditu
nebo ovéfeni vykonnosti Dodavatele, a
dodrzovani podminek Smiouvy. Dodavatel
je povinen uchovavat tyto informace a tyto
dokumenty po dobu uvedenou v pfiloze 2.

Dodavatel je povinen zajistit, aby Pfidruzené
osoby, zaméstnanci, agenti a dal$i zastupci,
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representatives as well as its own suppliers
and subcontractors to comply with the
obligations and restrictions set out in the
Contract.

In order to be valid any waiver or
amendment must be agreed in writing by
the parties in paper form providing for as
subject and/or heading the following
wording “General T&C amendment from”
executed in original by both parties. Such
document shall expressly incorporate the
full text of the provision which the parties
agree to waive and/or amend as well as the
new version of the provision as resulting
from such amendment.

The Contract (including any credit
thereunder) may not be assigned or
otherwise transferred by the Supplier, in
whole or in part, without the prior written
consent of Brembo.

Without prejudice to any audit right
provided in Schedule 2, upon reasonable
prior notice Brembo and/or Brembo
customers shall be entitled to inspect
Supplier facilities in order to audit Supplier
compliance with any provisions of the
Contract.

No delay in exercising or non-exercise by a
party of any right, power or remedy under
the Contract shall impair, or otherwise
operate as a waiver or release of, that right,
power or remedy.

The expiration or termination of the
Contract shall not affect Suppliers
obligation or representation and warranties,
and Brembo rights under the Contract with
Respect to Goods delivered or ordered
prior to such expiration or termination.
Without limiting the foregoing, articles 13,
14, 15, 16, 17, 19, 20, 24 and 25 shall
survive termination or expiration of the
Contract and these General T&C
perpetually or the duration provided in the
relevant article, if any.

In the event of any provision of the Contract
being found or deemed invalid or
unenforceable, the general validity of the
Contract shall not be affected, and the
parties shall subsequently use their best
endeavours to agree on a Vvalid
replacement provision, which to the extent
legally permissible, achieves the same
purpose(s) as the original one.
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jakoz i jeho vlastni dodavatelé a
subdodavatelé jednali v souladu s
povinnostmi a omezenimi stanovenymi ve
Smlouve.

Aby byly vSechny vyjimky nebo dodatky
platné, musi byt sjednany stranami pisemné
v listinné podobé& s uvedenim pfedmétu
a/nebo zahlavi nasledujiciho  znéni:
"Formulaf zmény VOP", pfiCemz originaly
dokumentll musi byt podepsany obéma
smluvnimi stranami. Takovy dokument musi
vyslovné zahrnovat UpIné znéni ustanoveni,
o kterém se strany dohodly, Ze od né&j upusti
a/nebo ho zméni, stejné jako nova verze
tohoto ustanoveni, ktera z takové zmény
vyplyva.

Smlouva (v&etné jakychkoliv vyhod a narok
z ni vyplyvajicich), nemuze byt postoupena
nebo jinak pfevedena na Dodavatele, zcela
nebo Castecne, bez predchoziho
pisemného souhlasu spole¢nosti Brembo.

Aniz jsou dotCena jakakoliv prava na audit
pfimo uvedena v pfiloze 2, jsou spole¢nost

Brembo a/nebo zakaznici spole€nosti
Brembo  opravnéni po  pfedchozim
oznameni ucinéném v dostate¢ném
predstihu  provést kontrolu  zafizeni

Dodavatele za ucelem kontroly dodrZzovani
jakychkoli ustanoveni Smlouvy ze strany
Dodavatele.

Zadné opozdéné uplatnéni nebo
neuplatnéni jakéhokoli prava, pravomaoci
nebo opravného prostfedku podle Smlouvy
stranou nema vliv na toto pravo, pravomoc
nebo opravny prostiedek, ani jinak
neznamena vzdani se tohoto prava,
pravomoci nebo opravného prostfedku nebo
jeho napravu.

VyprSeni platnosti nebo vypovézeni
smlouvy se nedotkne povinnosti dodavatele
nebo prohlaseni a zaruk a prav Brembo
vyplyvajicich ze smlouvy, pokud jde o Zbozi
dodané nebo objednané pfed takovym
vyprSenim platnosti nebo ukon&enim. Bez
omezeni vysSe uvedeného ¢lanky 13, 14, 15,
16, 17, 19, 20, 24 a 25 pretrvaji i po
ukonceni nebo vyprseni platnosti smlouvy a
téchto VOP trvale, nebo po dobu
stanovenou v pfislusném c¢lanku, pokud
takovy existuje.

V pfipadé&, Ze jakakoliv ustanoveni Smlouvy
budou shledana nebo povazovana za
neplatna nebo nevynutitelna, vSeobecna
platnost Smlouvy tim nebude ovlivnéna, a
strany nasledné vynalozi veSkeré usili, aby
se dohodly na platném nahradnim
ustanoveni, které v mife pravné pfipustné
splni stejny ucel (y), jako ustanoveni
pavodni.

Legal and Corporate Affairs Department
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In case of any discrepancies between the
English version and the Czech version of
these General T&Cs and its Schedules, the
English version shall prevail.

Governing Law and Jurisdiction

The Contract shall be governed by and
construed in accordance with the
substantive laws of the Czech Republic.

Any dispute arising under or in connection
with the Contract, including the Delivery
Schedules and Purchase Orders shall be
finally and exclusively settled by the Courts
of Ostrava, Czech Republic.

Notwithstanding the above Brembo shall
have the right to bring an action before the
competent Court at the domicile of the
Supplier. The parties expressly exclude the
application of the United Nations
Convention on Contracts for the
International Sale of Goods

Acceptance of General T&C and
Exclusion of Application of Certain
Statutory Provisions

The Parties hereby expressly declare that
these General T&C are made as a free act
and deed, they were the subject of their
negotiations and compromises, the Parties
fully understand and expressly accept the
content of the General T&C in full, these
General T&C do not contain any
unexpected, disadvantageous or unusual
arrangements, and the Parties wish to be
bound by these General T&C, in witness
whereof they attach their signatures below.

The Parties expressly exclude the
application of provisions of Act No. 89/2012
Sb., the Civil Code, governing adhesion
contracts and of the provision under which
business terms and conditions that could
not have been expected by the other party
are disregarded.

* k k k%

Supplier Signature

Date:

Brembo N.V. ©
Edition 2024_v05
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V pfipadé jakychkoli rozpor(i mezi anglickou
verzi a Ceskou verzi téchto VOP a jejich
priloh, bude rozhodujici verze anglicka.

Rozhodné préavo ajurisdikce

Tato smlouva se fidi a vyklada v souladu s
pravnim fadem Ceskeé republiky.

Veskeré spory vyplyvajici ze Smlouvy nebo
v souvislosti s ni, véetné Harmonogramu
dodavek a Objednavek budou s konecnou
platnosti feSeny pfislusnymi eskymi soudy
v Ostravé.

Bez ohledu na vySe uvedené je spole¢nost
Brembo opravnéna podat Zalobu u soudu
pFislusného podle mista sidla Dodavatele.
Strany vyslovné vyluéuji pouziti Umluvy
OSN o smlouvach o mezinarodni koupi
zbozi.

Prijeti VOP a vylouéeni pouziti
nékterych zakonnych ustanoveni

Smluvni strany timto vyslovné prohladuji, ze
tyto VOP vyjadfuji jejich pravou a
svobodnou vdli, Ze byly pfedmétem jejich
vzajemnych jednani a ustupkd, ze plné
rozumi jejich obsahu a vyslovné jej v celém
rozsahu pfijimaji, ze VOP neobsahuji zadna
pfekvapiva, nevyhodna ¢&i neobvykla
ujednani a ze maji zajem byt témito VOP
vazany, na dukaz ¢ehoz pfipojuji nize své
podpisy.

Smluvni strany vyslovné vyluCuji pouziti
ustanoveni zakona ¢. 89/2012 Sb.,
obdanského zakoniku, o adheznich
smlouvach a déle jeho ustanoveni, podle
kterého se nepfihlizi  k ustanovenim
obchodnich podminek, které druha strana
nemohla rozumné ocekavat.

* k k k%

Date:
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