VSEOBECNE OBCHODNI PODMINKY
OBECNA USTANOVENI

Tyto VSeobecné obchodni podminky se vztahuji na
pofizeni nebo koupi zboZi a sluzeb mezi dodavateli (dale
jen “Dodavatel”) a protistranou, kterou je spolec¢nost
uvedend jako zadavatel Objednavky (dale jen
“Objednatel” nebo "DRAXTON"). Dodavatel a
Objednatel dale také jako "Smluvni strana" nebo
"Smluvni strany". Pro Ucely téchto VSeobecnych
obchodnich podminek se Zbozim rozumi také jakakoli
dodavka pro spolec¢nost DRAXTON, vcetné poskytovani
sluzeb.

Dodavatel prohlasuje, Ze se seznamil s témito
VSeobecnymi obchodnimi podminkami, které jsou
uloZzeny v Registru movitého zboZi a zvefejnény a

pfistupné na internetovych strankach
www.draxton.com v sekci ,V$eobecné obchodni
podminky".

Tyto VSeobecné obchodni podminky vylucuji pouZiti
jakychkoli véeobecnych podminek Dodavatele, ty se
povazuji za neplatné, pokud je Objednatel vyslovné
pisemné nepfijal prostfednictvim svych zastupct.
Jakakoli vyjimka z téchto VSeobecnych obchodnich
podminek je platnd pouze tehdy, pokud byla
formulovana a vyslovné pfijata spole¢nosti DRAXTON.
Podminky a specifikace, které Dodavatel uvede ve svych
dodacich listech, fakturach nebo jinych dokumentech
vymeénovanych mezi Smluvnimi stranami, které jsou v
rozporu s obecnymi nebo zvlastnimi podminkami, jimiz
se fidi Objednavka, se rovnéz nepouziji.

Neplatnost nékterého z téchto VSeobecnych obchodnich
podminek nema za nasledek neplatnost ostatnich, které
zUstavaji pIné v platnosti. Ustanoveni prohlasené za
neplatné bude nahrazeno jinym pravné pfipustnym
ustanovenim, které v maximalni mozné mife odpovida
Umyslu a vili Smluvnich stran.

Dodavatel prohlasuje, Ze si je védom toho, Ze
Objednatel je kvalifikovanym Dodavatelem v
automobilovém priimyslu, a proto, aby se vyhnul
Skodadm pro Objednatele a jeho zakazniky, bude pfi
plnéni svych zavazk{ postupovat obzvlasté disledné,
zejména pokud jde o dohodnuté terminy a standardy
kvality. Dodavatel si je zejména védom toho, ze
vCasnost dodavek a zarucena kvalita jsou v tomto
odvétvi klicové, a proto jsou ve vztahu s Objednatelem
zasadni.

Pro udrzeni obchodniho vztahu s Objednatelem musi
Dodavatel vzdy plnit své povinnosti vici organdim
socialniho zabezpeceni a finan¢nimu Ufadu a zavazuje
se na zadost Objednatele kdykoli predlozit potvrzeni
o spInéni téchto pozadavkd.

Dodavatel prohlasuje, Ze je nezavislym subjektem, a v
zadném pripadé nebude vztah vyplyvajici z Objednavky
povazovan za vztah pracovnépravni. Dodavatel je
vyhradné odpovédny za splnéni svych zavazkd, a to
vlastnimi prostfedky a zdroji.

Dodavatel je povinen urcit e-mail pro komunikaci s
Objednatelem, na ktery budou zasilana oznameni mezi
Smluvnimi stranami.

OBJEDNAVKA

Objednatel bude od Dodavatele nakupovat zboZzi
(suroviny, feroslitiny, energie, nastroje, prototypy atd.)
a objednavat sluzby (doprava, inZenyring, outsourcing,
subdodavky - lakovani, obrabéni, Upravy, odstranéni a
vyuZziti odpadu atd.) prostfednictvim objednavek,

programd nebo smiluv (dale jen "Objednavka"), které
musi byt zpracovany pisemné a mohou byt zaslany
elektronicky.

Tyto VSeobecné obchodni podminky jsou pfilohou
Objednavky a zlstanou Dodavateli trvale k dispozici.
Objednavka se skladd z konkrétnich podminek
uvedenych (at uz ve smlouvé, Objedndvce nebo jiném
dokumentu spolec¢nosti DRAXTON) a obecnych
podminek obsazenych v tomto dokumentu. Jakékoli
dodatky nebo zmény provedené Dodavatelem v
Objednavce budou neplatné, pokud je Objednatel
vyslovné pisemné neakceptuje. V pfipadé jakéhokoli
rozporu maji individualni podminky pFednost pfed
obecnymi podminkami.

Objednavka se povazuje za vyslovné pfijatou
Dodavatelem, pokud to Dodavatel vyslovné uvede.
Micky se ma za to, Zze zahdjeni praci, dodani zboZi nebo
poskytnuti sluzby znamend pfijeti obecnych a
zvlastnich podminek Objednavky. Pokud Dodavatel
zméni podminky Objednavky, povazuje se Objednavka
za akceptovanou az v okamziku, kdy DRAXTON
akceptuje zmény Objednavky, nebo Dodavatel
akceptuje Objednavku bez téchto zmén.

Objednatel mize Objednavku zrusit, dokud ji
Dodavatel nepfijme. Objednatel mdze Objednavku
vypovédét nebo castecné ¢&i Uplné zrusit, pokud
Dodavatel neplni své zavazky.

Objednavka vystavend v ramci programu nebo
oteviené Objednavky je pro Dodavatele zdvazna,
pokud neni pisemné odmitnuta a zaslana Objednateli
s elektronickym potvrzenim o pfijeti nejméné sedm (7)
dnd pred planovanym datem zahajeni dodavky.
Pokud je v Objedndvce stanoven harmonogram
dodavek, Dodavatel bere na védomi, Ze tento
harmonogram mize byt kdykoli zménén z ddvodl
zmény harmonogramu a/nebo vyvoje trhu, a to bez
naroku na odskodnéni, ekonomickou kompenzaci nebo
nahradu Skody.

Pokud Dodavatel predpokldadd moznost provedeni
jakychkoli zmén v procesu, pohybu, vyrobnich
prostfedcich nebo dodavatelském fetézci, musi o tom
pisemné a s dostateCnym predstihem informovat
Objednatele, aby mohl provést nové schvaleni. Pokud
DRAXTON svij souhlas v tomto ohledu neudéli, musi
Dodavatel dodat zbozi nebo vyrobky ve stanoveném
terminu a kvalité stanovené v pfislusné Objednavce.
Dodavatel se zavazuje dodrzovat ukazatele dodavek
a kvality (KPI), dohody o PPM a veskeré dalsi
parametry sdélené Objednatelem. V pripadé
nedodrzeni bude Objednatel odchylky hlasit a
Dodavatel musi nejpozd&ji do dvou tydnt predloZit
plan napravnych opatfeni k zajisténi souladu. Pokud
tak Dodavatel neucini nebo pokud nedojde k napravé
odchylek v piimérené Ihit&, mize Objednatel Smiouvu
s Dodavatelem vypovédét, pficemz Dodavatel nema
narok na nahradu skody.

DODANI

Dodavka zboZi bude provedena v mnozstvi, terminu,
mist&, mnozstvi a zplsobem uvedenym v Objednévce.
Dodavatel je povinen dodat zboZi nebo vyrobky, které
jsou pfedmétem nakupu nebo dodavky, v souladu s
ustanovenimi uvedenymi v Objedndvce a v téchto
VSeobecnych obchodnich podminkach; baleni musi byt
v souladu s platnymi zakony a predpisy.
Dodavatel je povinen pouzit odpovidajici obal, aby
dodané zboZi dorazilo k Objednateli bez vad nebo
poskozeni (ndrazy, rez apod.). Obal musi pfipadné
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odpovidat vlastnostem uvedenym v Objednavce nebo
musi byt kvalitnéjsi nez tyto vlastnosti.

Dodavatel musi pfi dodani zboZi a sluzeb predlozit
véechny pozadované certifikaty, které odpovidaji vsem
technickym specifikacim dohodnutym s Objednatelem.
Zaméstnanci Dodavatele, ktefi vykonavaji praci v
zafizenich Objednatele, musi dodrzovat pokyny a
vnitfni predpisy pracovisté, uvédomujic si jeho
odpovédnost za pripadné Urazy, které by tyto osoby
mohly utrpét.

Za prepravu zboZi vzdy odpovida Dodavatel. Dodavatel
odpovida za nakladku, prepravu, pfipravu k nakladce a
vykladku zboZi nebo vyrobkd, které jsou predmétem
nakupu nebo dodavky, pokud neni vyslovné dohodnuto
jinak prostrednictvim Incoterm nebo vyslovné uvedeno
v Objednavce. V pripadé absence dohody se pouZije
Incoterm 2020 DDP zavodu DRAXTON nebo smluvni
spolecnosti. Dodavatel musi dosdahnout potfebnych
dohod se svym dopravcem pred samotnym
pfistavenim vozidla k nakladce. Vykladka zboZi, které
je povazovano za nebezpecné, bude provedena v
souladu s pokyny pfijemce zbozi.

Tyto operace budou provadény v pfisném souladu s
predpisy platnymi podle povahy (nebezpecné ¢i nikoli)
zbozi nebo vyrobkd.

V pfipadé prebytku nebo nedostatku mnozZstvi je na
rozhodnuti Objednatele, zda dodavku pfijme nebo
odmitne. V pripadé prijeti mdze Objednatel kdykoli
vratit prebytecné vyrobky Dodavateli na riziko
a naklady Dodavatele nebo odpovidajicim zptisobem
reklamovat chybé&jici mnozstvi.

V piipadé zpozdéni dodavky vyrobku nebo sluzby mize
Objednatel uplatnit jednu nebo vice z nasledujicich
sankci:

o sankce za prodleni ve vysi jednoho procenta (1
%) z ceny za kazdy den prodleni, pocinaje po
uplynuti 5 kalendarnich dnt od data dodani.

o Pokud zpozdéni presédhne 15 kalendarnich dnd,
mizZe spole¢nost DRAXTON bez predchoziho
upozornéni zrusit Objednavku a pozadovat po
Dodavateli ndhradu Skody.

o Pokud zpozdéni zplsobi zastaveni vyroby u
spole¢nosti DRAXTON nebo u nékterého z jeho
koneénych zakaznikd, miZe spolecnost
DRAXTON kromé zruseni Objednavky poZadovat
po Dodavateli ndhradu vzniklych skod, véetné
uslého zisku, pfimych Skod a naslednych Skod.

o Tyto dastky jako sankce budou okamzité
vymahatelné a kompenzovatelné proti jakymkoli
Castkam, které by Dodavatel mohl pozadovat.

DRAXTON bude mit pravo pozadovat nahradu skody,
ktera presahuje vysi sankci stanovenych v tomto
ustanoveni.

V pfipadé dodavatelskych program@ nebo otevienych
Objednavek je Objednatel opravnén ulozit sankce v
pfipadé nedodrzeni ukazatell kvality a dodani.
Dodavatel bude mit prévo predlozit argumenty ve Ih(té
sedmi (7) dnd. Po ukonceni fizeni mdze byt Ghrada
stanovené sankce provedena formou nahrady Skody
nebo srazky z Castek pfipsanych v té dobé na Gcet
Dodavatele u Objednatele.

DOCUMENTACE

Ke véem dodavkam musi byt pfiloZzeny tfi dodaci listy /
nakladni listy (jeden pro dodavatele, jeden pro
dopravce a jeden pro pfrijemce DRAXTON).

V dodacich listech musi byt uvedeno a zahrnuto
alesponi:

o

Cislo objednavky.
datum a cislo dokladu.
Kéd a identifikaci zboZi.
Skutecné dodané mnozstvi.
Pocet balikli, &istou hmotnost a hrubou
hmotnost.

e Balici seznam / Stitek s ¢arovym koédem v

pfipadé surovin.
o Certifikdt kvality a bezpecnostni listy u vyrobkd,
které je vyZzaduiji.

V pripadé nebezpecnych véci musi nakladni list
splfiovat poZadavky ADR (Evropskd dohoda o
mezinarodni silni¢ni prepravé nebezpecnych véci) a
RID (R&d pro mezindrodni Zelezni¢ni prepravu
nebezpecénych véci), jakoz i vSechny ostatni pfedpisy
platné v zemich, kterymi pfepravni trasa prochazi, a
musi byt doplnén pisemnymi pokyny pro pripad
nehody nebo nouze.
V pfipadé, Ze stanovené poZadavky nejsou splnény,
vyhrazuje si Objednatel pravo oznamit to e-mailem a
vratit zboZi a pFislusnou fakturu Dodavateli, a to bez
jakychkoli poplatkd nebo nakladd.
Autorizovany dodavatel musi spolu se svym
vyrobkem/sluzbou dodat certifikat kvality v souladu s
produktovym listem a pokyny pro pfijem zaslanymi
spole¢nosti DRAXTON.

ZPUSOB A TERMIN UHRADY CENY

V3echny platby budou provedeny ve Ih{ité splatnosti
stanovené spole¢nosti DRAXTON, pocinaje datem
vystaveni faktury. Faktura bude vystavena po dodani
zboZi nebo vyrobkl za dohodnutych podminek nebo
po uspokojivém poskytnuti sluzby. Nezbytnym
predpokladem pro platbu bude, Ze Dodavatel
predlozi pfislusnou fakturu a bude mit k dispozici
doklady o dodavce, které potvrzuji, Ze se nevyskytly
z4dné zavady nebo reklamace ze strany spolecnosti
DRAXTON.

Dodavatel si musi od spole¢nosti DRAXTON vyzadat
prislusné cislo Objednavky, aby jej mohl uvést na
faktufe a ve veskeré komunikaci vedené se
spole¢nosti DRAXTON v dlsledku Objednévky.
Pokud neni vyslovné stanoveno, je metodou platby
bankovni pfevod.

Platby se provadéji v eurech, pokud neni v
Objednavce vyslovné dohodnuta jind ména.

Cena zahrnuje veskeré naklady a dopravu az do
mista dodani.

Pokud to neni vyslovné pisemné dohodnuto,
nebudou akceptovany zmény cen v dlsledku kolisani
cen indexovanych materiald nebo jinych podobnych
okolnosti.

Platba neznamena ptijeti nebo schvaleni produktd
nebo sluzeb. Rovnéz nema vliv na zaruky poskytnuté
Dodavatelem.

NASTROJE

Lisovaci formy, formy a nastroje, které byly obecné
objednany nebo jsou poZadovany v souvislosti
s Objednavkou, se povazuji za majetek Objednatele
a Objednatel si je miZe vyzvednout, jakmile pozada
o jejich dodani, pficemz se Dodavatel vzdava
jakychkoli zadrZovacich prav, aniz by tim byla dotéena
jeho prava z G¢tu vici Objednateli.

Po dobu, kdy je tento majetek v drzeni Dodavatele, je
Dodavatel odpovédny za jeho UdrZzbu a zachovani a
nese veskeré nezbytné naklady.



Po dobu, kdy jsou v drzeni Dodavatele, se ma za to, ze
se jednd o bezlplatnou vyptjéku k uzivani
(commodatum) nebo Uschovu, a Dodavatel mize
tento majetek pouzivat pouze pro Gcely souvisejici s
Objednavkou.

KVALITA A ZARUKA

Na zadost Objednatele musi Dodavatel osvédcit
smluvenou kvalitu. V kazdém pfipadé musi odpovidat

bez jakychkoli vad nebo anomalii, viditelnych nebo
skrytych, at uz zplsobenych materidlem,
zpracovanim, navrhem, vyrobou nebo jakoukoli
jinou okolnosti pred dodanim.

e Ze maji prava dusevniho nebo primyslového
vlastnictvi souvisejici se zbozim nebo vyrobky,
které jsou predmétem nakupu nebo dodavky,
nebo pfipadné maji licence nezbytné pro jejich
vyrobu nebo prodej, a Ze nesou veskeré vydaje a
naklady z nich plynouci.

U zboZi nebo vyrobkd, které jsou vzhledem ke své povaze
pfepravovany v obalech, musi Dodavatel dodrZovat a
prosazovat nasledujici poZzadavky:

nejprisnéjsim mezindrodnim a trznim normam. i
Certifikovany Dodavatel musi mit alespon certifikaci
1SO-9001 nebo rovnocennou referenci v

automobilovém primysiu.

ZboZi, které Objednatel nepfevezme, bude vraceno
Dodavateli na jeho naklady a odpovédnost a takové
dodavky nebudou povazovany za dokoncené.
Dodavatel je povinen nahradit Skodu a pfipadné
uhradit Objednateli cenu.

Ovéreni nebo kontrola zboZi (hmotnost, mnoZstvi a
kvalita) se provadi v misté urceni nebo v prostorach
Dodavatele, pokud to Objednatel uzna za vhodné,
pokud neni dohodnuto jinak. Bude-li to Objednatel
poZadovat, Dodavatel umozni Objednateli a/nebo jeho
zakazniklm pristup do svych zafizeni a zafizeni svych
Dodavatell. V Zadném piipadé nelze platbu nebo
prevod vlastnictvi vykladat jako pFevzeti zbozi.
Vracené nevyhovujici dodavky budou odeslany na
naklady Objednatele Dodavateli, ktery je povinen
dodavky neprodlené nahradit na vlastni naklady.
Objednatel pisemné oznami Dodavateli veskeré zavady,
jakmile je zjisti, aniz by se na né vztahovala jakakoli
Ihdta.

Sdéleni o vadach nebo nedostatcich pfijatého zboZi, at
uz zjevnych nebo skrytych, bude provedeno, jakmile
bude jejich existence skutecné ovérena, bez ohledu na
dobu, kterad uplynula od jejich dodani, a to i v pfipadé,
ze jiz byly Dodavateli zaplaceny, ktery se vzdava
namitky pozdni reklamace.

Dodavatel zarucuje, Ze dodané vyrobky nebo sluzby
budou bez vad a zatiZeni, budou odpovidat Objednavce
a technickym specifikacim a budou vhodné pro Ucel
Objednavky. Dodavatel ponese veskeré nezbytné
opravy, Upravy a naklady, véetné vymény zbozi nebo
vyrobk({ za nové, vzniklé v dlsledku vad materialu,
nekvality nebo jinych okolnosti s nimi souvisejicich
nebo v disledku vadného nebo nedostate¢ného plnéni
pfislusnych nakupnich nebo dodacich podminek ze
strany Dodavatele.

h. Dodavatel konkrétné zarucuje spolec¢nosti DRAXTON:

e Ze vesSkeré zbozi nebo vyrobky, které jsou
pfedmétem nakupu nebo dodavky, jsou jeho
vlastnictvim, jsou uréeny k prvnimu pouZiti, jsou
vyrobeny z pozadovanych materidll nebo
vyrobk{, splfiuji pozadavky na bezpecnost a
ochranu Zivotniho prostfedi, odpovidaji stanovené
kvalité a jsou vhodné pro Gcel, za kterym byly
zakoupeny.

e Ze zboZi nebo vyrobky, které jsou predmétem
koupé nebo dodavky, nejsou zatizeny Zadnymi
poplatky, vécnymi bifemeny nebo jinymi moznymi
vécnymi pravy, zadrzovacimi, zastavnimi nebo
retenénimi pravy, ktera by se jich mohla tykat, a
7e Dodavateli ani zboZi nebo vyrobkiim nejsou
ulozena Zadna omezeni tykajici se jejich volného
pfevodu.

e Ze zbozi nebo vyrobky odpovidaji podminkam
dohodnutym Smluvnimi stranami, jakoZ i véem
podminkam stanovenym v Objednavce; Ze jsou

j.

e  Baliky, které tvofi kazdou zasilku, musi byt jasné
identifikovany a oznacdeny Stitky, které odpovidaji
popisu uvedenému v dodacim listu/faktufe, a
zvenci oznaceny mistem urceni zbozi a pfislusnym
Cislem Objednavky, jakoz i pokyny pro manipulaci
nebo pfipadna bezpecnostni opatreni.

e Pokud to vyZaduje povaha zbozi, musi byt
dostatecné zabaleno, aby se zabranilo jeho
poskozeni nebo znehodnoceni, a nesmi
predstavovat nebezpedi pro osoby, majetek nebo
zivotni prostfedi. V Zadném pfipadé nesmi byt
zboZi nebo vyrobky odpovidajici riznym druhim
zbozi nebo vyrobkl baleny spole¢né. Spole¢nost
DRAXTON nebude hradit zadné poplatky za baleni,
pokud nebyly pfedem schvaleny.

V pripadé zboZi nebo vyrobkd, které jsou vzhledem ke
své povaze prepravovany volné lozené v cisternach nebo
kontejnerech, musi Dodavatel dodrZzovat a uplatfiovat
pFislusné podminky vnitfniho Cisténi a predloZit prislusna
osvédceni pro nakladku i vykladku.

Dodavatel v kazdém pripadé odpovida spolecnosti
DRAXTON a tfetim stranam za Skody a ztraty, které
mohou vzniknout pfi nasledujicich operacich, i kdyz
nejsou provadény primo Dodavatelem:

e Za spravny prijezd a pohyb vozidla k mistu
dodani/nakladacimu stfedisku, jakoZ i za pFipravu
vozidla k vykladce.

e  Pokud se nejedna o nebezpecné zbozi, za spravné
provedeni vykladky v misté dodani/nakladacim
stredisku.

V pfipadé zpozdéni dodavky se ma za to, Ze Dodavatel je
v prodleni, aniz by bylo nutné jakékoli formalni oznameni
ze strany spole¢nosti DRAXTON.

Zaruéni doba je standardné 24 mésicl od data dodani.
Béhem této doby musi Dodavatel bezplatné vyménit
nebo opravit vadny nebo nevyhovujici vyrobek nebo
sluzbu a uhradit souvisejici naklady, jako je doprava,
prispévky, testovani atd. K vyméné nebo opravé musi
dojit v pfimérené Ihdté stanovené Objednatelem. Pokud
se tak nestane, mdze spole¢nost DRAXTON zadat tikol
tfeti strané na naklady Dodavatele.

VSechny vyrobni materidly a soucasti budou vyzadovat
schvaleni vzorku spole¢nosti DRAXTON. Vzorky budou
bezplatné a jejich mnozstvi uréi spolecnost DRAXTON.
Spole¢nost DRAXTON nebude hradit naklady na zkousky
a/nebo zpozdéni, které mohou vzniknout béhem procesu
schvalovéni vzorkd. K prvnim dodavkam vzork( ke
schvaleni musi byt pfilozen certifikat, ktery potvrzuje, ze
material nebo vyrobek neni Skodlivy pro Zivotni prostredi.
Dokumentace ke schvaleni vyrobku/sluzby, kterou musi
Dodavatel predloZit, musi byt v souladu s normou IATF
16949 (PPAP).

PFi opétovném schvalovani nebo rekvalifikaci dilli/sluzeb
musi schvaleny Dodavatel zasilat kazdé 3 roky nebo
podle specifikace kone¢ného zakaznika (CSR) alespon
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certifikdt materidlu, plan kontroly a dokumentaci
o zkouskach.

VYSSi MocC

Smluvni strany nenesou odpovédnost za nesplnéni
svych povinnosti vyplyvajicich z Objednavky, pokud se
jejich spInéni stane nemoznym z dvodu vy3$si moci.
Vys8i moci se rozumi jakakoli situace, kdy nastanou
nepredvidatelné okolnosti, nebo pokud jsou
predvidatelné, ale nevyhnutelné, jako jsou ozbrojené
konflikty, pandemie vyhlasené WHO, teroristické Ciny,
pozary, zemétfeseni nebo katastrofické povétrnostni
jevy. Dokud tyto priciny trvaji, budou zavazky
Smluvnich stran pozastaveny a doktrina ,rebus sic
stantibus" se neuplatni.

Pozastaveni smluvnich zavazkd bude trvat tak dlouho,
dokud bude trvat pfic¢ina vyss$i moci. Dodavatel, kterého
se tato udalost tykd, musi neprodlené, nejpozdéji vsak
do 48 hodin od vzniku pfi¢iny vyssi moci, informovat
Objednatele a musi vyvinout pfimérené Usili, aby pficinu
pozastaveni co nejrychleji vyfesil. Dodavatel je rovnéz
povinen informovat Objednatele o ukonéeni plsobeni
Vyssi moci.

Pokud pfi¢ina vyssi moci trva delsi dobu, mafi ucel
Objednavky nebo trva déle nez dva mésice, mize
Objednatel Objedndvku vypovédét bez naroku na
nahradu skody.

Nesplnéni povinnosti neprodleného oznameni a nepfijeti
nezbytnych opatfeni ke zmirnéni dopad@ vy$s$i moci
bude mit za nasledek, Ze strana, kterda nesplnila
povinnost, bude muset své zavazky splnit v plném
rozsahu bez moznosti vyjimky.

POJISTENI

Aniz by byla dotéena odpovédnost Dodavatele podle
Objednavky a aniZz by tato podminka nebo ¢lanek
omezovaly tuto odpovédnost, Dodavatel uzavie a bude
udrZovat v platnosti, na vlastni naklady, po celou dobu
platnosti Objednavky, a to u finanéné solventnich
pojistoven, pojistnou smlouvu o pojisténi odpovédnosti
za vyrobek pro dodany vyrobek nebo poskytnutou
sluzbu. Pojisténi rizika musi odpovidat vyznamu sluzeb
nebo vyrobkd v rdmci vyrobniho procesu spole¢nosti
DRAXTON a jejich odhadované ro¢ni hodnoté. V kazdém
pfipadé nesmi byt pojistna ¢astka nizsi nez 1 000 000
EUR na jednu udalost a rok. Timto pojisténim neni
dotcéeno:

e  Pojisténi proti Skodam na majetku, které kryje
hodnotu materidlu ve vlastnictvi Objednatele,
ktery ma Dodavatel v depozitu. V pfipadé pojistné
udalosti  Dodavatel postoupi  Objednateli
odpovidajici ndhradu skody.

e Pojisténi odpovédnosti pravnickych osob,
zahrnujici mimo jiné pojisténi proti znedisténi a
kontaminaci.

e Pokud je k provedeni Objednavky nutné pouzit
motorova vozidla, musi byt uzavifeno povinné
pojisténi vozidel.

VEDLEJSI POVINNOSTI DODAVATELE

Studie, plany, projekty, vykresy, dokumenty, prototypy
a dily poskytnuté Objednatelem Dodavateli jsou
vyhradnim vlastnictvim Objednatele, jsou povazovany
za ddvémé, a proto je Dodavatel povinen je nepljcovat,
nepouzivat ani nekopirovat bez pfedchoziho pisemného
souhlasu Objednatele.

b. Dodavatel je povinen dodrzovat vSechny v daném
okamzZiku platné predpisy, zejména predpisy
pracovnépravni, pfedpisy o socidlnim zabezpeceni nebo
darové predpisy, jakoz i predpisy tykajici se Zivotniho
prostfedi, zdravi a prevence pracovnich rizik.

c.  Veskeré informace ve vlastnictvi spole¢nosti DRAXTON,
které pouZzivaji zaméstnanci Dodavatele pfi realizaci
Objednavky, musi Dodavatel chranit v souladu s
platnym pravnim a regulac¢nim réamcem v pfislusné
zemi, jakoZ i s internimi predpisy spole¢nosti DRAXTON,
a to tak, aby byla zajisténa jejich odpovidajici ochrana a
zarucena jejich ddvérnost, integrita a dostupnost.

d. Neni-li dohodnuto jinak, realizace Objednavky
neznamena nutnost predavani osobnich Gdajl mezi
Smluvnimi stranami. Pokud to bude nutné, pfijimajici
strana se zavazuje dodrzovat ustanoveni nafizeni EU
2016/679 a jeho provadécich predpisl. Dodavatel mize
pfipadné uplatnit potfebnd prava prostfednictvim
adresy a pokynl uvedenych na internetovych strankach
www.draxton.com v sekci ,Ochrana osobnich L’Jdajﬁ“.

e. Pokud Dodavatel provadi lakyrnické, natéracské nebo
obrabéci prace, po nichz ma byt vyrobek dodan
konec¢nému zakaznikovi spole¢nosti DRAXTON, musi
Dodavatel na vlastni naklady zajistit dodani vyrobku
kone¢nému zakaznikovi spoleénosti DRAXTON v
souladu s postupy stanovenymi uvedenym konecnym
zakaznikem.

f.  Schvdleny Dodavatel musi pravidelné kontrolovat
specifické pozadavky zakaznikt spole¢nosti DRAXTON,
oznacované jako CSR, které jsou k dispozici na
internetovych strankach IATF 16949 a na online
portalech kone¢nych zékaznik{l. Spole¢nost DRAXTON
poskytne prfistup do sluzby SharePoint za Uclelem
konzultace. Pokud Dodavatel s témito pozadavky
nesouhlasi, musi to spole¢nosti DRAXTON pisemné
oznamit.

g. Pokud to spole¢nost DRAXTON povazuje za nezbytné
pro zajisténi souladu se svymi dodavatelskymi
programy, musi Dodavatel ve svych skladech udrZzovat
dostatec¢né bezpecnostni zasoby v kvalité i mnozstvi.

11. UKONCENI

a. Dodavatel bere na védomi, Ze nakupni objednavky a
programy mezi Objednatelem a jeho zakaznikem jsou
¢asové neomezené, coz znamena, ze mohou byt
ukonceny, kdyz konecny zakaznik jiz nebude dodavky
dild vyzadovat, aniz by kone¢ny zakaznik musel
Objednateli poskytnout jakoukoli nahradu nebo
pfedchozi oznameni. Dodavatel proto za téchto
okolnosti souhlasi s tim, e Objedndvka mize byt
kdykoli pferusena, a to bez povinnosti kompenzace ze
strany Objednatele, ktery o tom Dodavatele pokud
mozno predem informuje.

b. Predc¢asné ukonceni smlouvy je rovnéz mozné na
zakladé rozhodnuti spole¢nosti DRAXTON a bez
odpovédnosti, s vypovédni Ihtitou jeden (1) mésic, v
nasledujicich pfipadech:

e Pokud DRAXTON mdze produkt nebo sluzbu ziskat
interné prostfednictvim spolecnosti ve skupiné
nebo pridruzenych spolecnosti.

e Pokud DRAXTON najde Dodavatele, ktery je z
hlediska kvality, = dodavky nebo ceny
konkurenceschopnéjsi, a Dodavatel tyto podminky
nesplriuje.

e KdyZz konecny zakaznik spolecnosti DRAXTON
pozada o zménu dodavatele.

e V pfipadé poklesu vyrobniho zatiZzeni spole¢nosti
DRAXTON nebo podstatnych zmén smlouvy mezi
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spolec¢nosti DRAXTON a jejim zékaznikem, které
maji vliv na Objednavku.

c. V pripadé nedodrzeni podminek ze strany Dodavatele
m0zZe spole¢nost DRAXTON Objednévku s okamzitou
platnosti ukoncit. Nesoulad bude posuzovan v
nasledujicich pfipadech:

e zavazné poruseni obecnych nebo zvlastnich
podminek Objednavky.

e« Opakované poruseni obecnych nebo zvlastnich
podminek, zejména pokud jde o ukazatele
dodavek, kvalitu, dohodu o kvalité a/nebo PPM
dohodu.

o Jakékoli poruseni zakladnich povinnosti, zejména
v oblasti kvality, socialniho zabezpeceni, norem
bezpecnosti prace nebo etickych a compliance
standardd.

d. V pripadé ukonceni Objednavky je Dodavatel povinen
ke dni ukonéeni Objednavky:

e Vratit uloZzeny material spolu s dokumentaci
souvisejici s Objednavkou.

e Dodat spolecnosti DRAXTON vsSechny hotové
vyhovujici vyrobky, které zaplati spole¢nost
DRAXTON. V pfipadé potifeby mize DRAXTON
pozadat o bezpeclnostni zasoby, které budou
rovnéZ uhrazeny za stanovenou cenu.

e Spolupracovat na hladkém prechodu, pokud je
Objednavka pridélena treti strané.

e Zaplatit pozadované pokuty a/nebo nahradit
zpusobenou $kodu. Jejich Uhrada mize byt
provedena prostfednictvim zapocteni pohledavek
Dodavatele.

12. ROZHODNE PRAVO, PLATNOST, POSTOUPENI A
SOUDNI PRAVOMOC

a. Tyto VSeobecné podminky a Objednavka se Fidi
obecnym pravem §par1é|ského kralovstvi s vyjimkou
regionalnich zédkont. Umluva Organizace spojenych
narodd o smlouvach o mezinarodni koupi zboZi se
nepouzije, stejné jako se nepouziji zadné véeobecné
prodejni podminky Dodavatele.

b. Tyto vSeobecné podminky byly vypracovany ve vice
jazycich. V pfipadé rozporu nebo protikladu je
rozhodujici Spanélska verze.

c. Vzhledem k tomu, Ze jsou VSeobecné podminky
pravidelné aktualizovany a upravovany s uvedenim
roku a mésice verze, pouZije se v kazdém pripadé verze
platnd v dobé zadani Objednavky.

d. Dodavatel nesmi bez vyslovného souhlasu spolecnosti
DRAXTON postoupit nebo prevést Objednavku nebo sva
prava ¢i zajmy z ni vyplyvajici. Spole¢nost DRAXTON
mdze postoupit své zavazky vyplyvajici z Objednavky,
at uz zcela nebo z&asti, pokud to povaZuje za vhodné
a pravné platné.

e. 'V pfipadé jakychkoli otazek vyplyvajicich z provadéni
nebo vykladu VSeobecnych podminek a Objednavky se
Smluvni strany dohodly, Ze se budou obracet na soudy
a tribunaly odpovidajici sidlu subjektu DRAXTON, ktery
Objednavku vydal. Ve Spanélsku bude ptisludnost
odpovidat soudim ve mésté Barcelona. Pfipadné mize
podle uvazeni spole¢nosti DRAXTON, pokud vystupuje
jako Zalobce, podat Zalobu také pfislusny subjekt
DRAXTON: (i) u soudt podle sidla Dodavatele; nebo (ii)
v pfipadé rozhodciho fizeni pfed Obchodni komorou v
Madridu. Pokud spole¢nost DRAXTON poZada o rozhod¢i
fizeni, bude toto fizeni vedeno Rozhod¢im soudem
Obchodni komory v Madridu za pouziti rozhoddich
pravidel platnych v den podani Zadosti. Rozhodci Fizeni
bude rozhodovat jediny rozhodce. Sidlem bude
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Barcelona a jazykem bude Spanélstina, aniZz jsou
dotéeny dokumenty v angli¢ting, které nebudou
vyzadovat preklad, pokud o to rozhodce nepozada.
Pokud jsou dokumenty v jiném nez anglickém jazyce,
musi byt pfelozeny podle rozhodnuti rozhodce, pricemz
naklady na preklad se rozdéli rovnym dilem, pokud
rozhoddi ndlez tyto naklady neprerozdéli. Rozhod¢i nalez
bude zavazny a vykonatelny pro stranu, ktera zvitézila
v rozhod¢&im Fizeni, pfed prislusnou jurisdikci.

POLITIKA CSR, SOULAD S ETICKYM CHOVANIM,
ZIVOTNiM PROSTREDIM A ZAVAZNYMI
PREDPISY

Objednatel zaved! riizné smérnice a opatreni tykajici se
spolecenské odpovédnosti, aby pozitivné ovlivnil své
zivotni prostfedi, své akcionafe, zaméstnance,
Dodavatele a komunitu. To zahrnuje rovné prilezitosti,
dodrzovani lidskych prav, péci o Zivotni prostredi,
efektivni vyuzivani prirodnich zdroji a dodrzovani
pravnich predpisti. Dodavatel je povinen tyto zasady
dodrzovat, coZ je nezbytnou podminkou pro dodavani
jeho Zbozi a/nebo sluzeb Objednateli a/nebo jeho
pfidruzenym spole¢nostem.

Objednatel ma eticky kodex, vybor pro bezihonnost a
vybor pro dodrzovéni predpis( a ochranu tdajti, které
maji zabranit trestné ¢innosti. Tyto dokumenty jsou k
nahlédnuti na internetovych strankach GIS:
http://www.gis.com.mx/en/ethics-code/.  Pravidla
uvedend v téchto dokumentech jsou zavazna pro
vSechny dodavatele DRAXTON. Dodavatel potvrzuje, ze
se dlkladné seznamil s Etickym kodexem Objednatele
a se Zasadami bezpecnosti informaci, a zavazuje se je
dodrzovat. Dodavatel musi rovnéz dodrzovat pravni
rémec platny v zemi plivodu, v misté realizace dodavky
nebo v jakékoli jiné Casti svéta, mimo jiné vcetné
Ustavnich norem, smluv, zakond, pravidel, vyhlasek,
Urednich norem a smérnic, mimo jiné vcetné
nasledujicich oblasti: Zivotni prostfedi, boj proti korupci,
proti otroctvi, zakaz détské prace, pracovni pravo,
svoboda sdruZovani, socialni zabezpeceni, bezpe¢nost a
ochrana zdravi pfi praci, boj proti prani Spinavych penéz
a financovani terorismu, hospodarské sankce, kontrola
vyvozu a transferu technologii, kyberneticka bezpecnost,
ochrana osobnich Gdajd, dané a antimonopolni zakony.
Dodavatel se musi vyvarovat koluzniho nebo
protisoutézniho jednani, podvodného nebo nekalého
jednani a pachani trestnych ¢ind.

Dodavatel nesmi pfimo ani prostfednictvim svych
zastupcll nabizet penize, dary nebo cenné predméty v
rozporu s etickym kodexem Objednatele, zakony a
predpisy, aby si zajistil jakoukoli obchodni transakci.
Dodavateli je zakdzano poskytovat jakoukoli formu
Uplatku v souvislosti s doddvanym zboZzim a/nebo
sluzbami. Dodavatel prohlasuje, ze jeho zdroje
pochazeji ze zdkonnych zdrojli a Ze pii pInéni téchto
VSeobecnych  obchodnich  podminek  nepouZije
nezadkonné zdroje. Dodavatel prohlasuje, Ze pfi své
podnikatelské ¢innosti, zejména pfi dodavkach svého
ZboZi a/nebo sluzeb, které jsou pfedmétem téchto
VSeobecnych obchodnich podminek, dodrzoval a bude
vzdy dodrzovat vSechna ostatni pravni ustanoveni
uvedend v predchozim odstavci. Dodavatel prohlasuje,
ze dodrzuje, bude dodrzovat a zajisti s naleZitou péci
dodrzovani pozadavkl na bezpecnost informaci
stanovenvch Obiednatelem. Steiné tak se zavazuie
zachovavat duvérnost, integritu a dostupnost informaci
béhem vymeény zboZi a sluzeb. Dodavatel musi chranit
prava primyslového a dudevniho vlastnictvi
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Objednatele se stejnou peclivosti, s jakou chrani sva
vlastni prava, a v kazdém pfipadé s pFfimérfenou
peclivosti v souladu s primyslovymi zvyklostmi.
Dodavatel se musi zdrzet porusovani prav dusevniho
vlastnictvi Objednatele a jeho zékaznikd.

d. Dodavatel musi dodrZzovat pravni predpisy v oblasti
zivotniho prostfedi a zavadét, provozovat a neustale
zlepSovat své postupy, pficemZ musi vénovat zvlastni
pozornost environmentalnim aspektdm. Dodavatel musi
kontrolovat emise sklenikovych plyn@ vznikajici pfi jeho
¢innosti, usilovat o jejich snizovani a snazit se o efektivni
vyuzivani energie. Dodavatel musi predchazet
znedisténi ovzdudi, vody a pldy prostiednictvim
pribézného monitorovani a snizovani pouzivani
znectistujicich latek. Dodavatel musi pouzivat vhodné
systémy likvidace, recyklace a nakladani s odpady a
usilovat o snizeni spotfeby vody i mnoZstvi kone¢ného
odpadu prostrednictvim efektivniho vyuzivani zdrojd.

e. Dodavatel musi nahlasit vSechny potencidlné
nebezpeéné nebo zneéistujici chemické latky, které
pouziva, a musi s nimi vhodné nakladat. Nebude do
svych vyrobk{ zahrnovat nepovolené chemické prvky,
ani je nebude pouzivat ve svych vyrobnich procesech.

f.  Stejné tak bude Dodavatel povinen Objednateli oznamit

zdroj plvodu konfliktnich minerald obsazenych v jeho
vyrobcich, pokud je to relevantni. Konfliktni nerosty,
znamé jako 3TG, jsou tantal, cin, wolfram a zlato. K
odpovédnosti Dodavatele patfi ovéfit, Zze jeho
dodavatelé nepochazeji ze surovin z konfliktnich zén, z
africkych zemi nebo z jinych ¢asti svéta.

g. V pripadé, ze se Dodavatel dozvi o jakémkoli jednani,
které porusuje eticky kodex Objednatele (véetné
jakéhokoli poruseni platného pravniho ramce), musi to
oznamit prostrednictvim kanalll pro podavani stiznosti,
které jsou dostupné na internetovych strankach
www.draxton.com and www.gis.com.mx. VSechny
stiznosti Ize podavat anonymné, jsou sledovany, jsou
dvérné a nevedou k zadnym odvetnym opatienim.

h. Dodavatel pfebird zdvazek zavést kontrolni opatfeni
k zajisténi souladu s témito podminkami nebo ¢lankem
a zajistit, aby jeho dodavatelé, subdodavatelé a
poskytovatelé sluzeb rovnéz dodrzovali to, co je
uvedeno v tomto ¢lanku, pfi své ¢innosti a v celém svém
dodavatelském retézci.

Objednatel midze kdykoli pozadovat od dodavatele
dokumentaci a informace, které povazuje za nezbytné k
ovéreni plnéni jeho povinnosti podle téchto podminek
nebo ¢lanku, a bude rovnéz opravnén provadét fyzické
nebo virtudini kontroly nebo revize Dodavatele a
(castnikd jeho dodavatelského Fetézce, a to bud' primo,
nebo prostfednictvim tfetich stran, které si Objednatel
pro tyto uUcely najal, po pfedchozim pisemném
oznameni Dodavateli s pfiméfenym predstihem péti (5)
pracovnich dnl, pfi¢emz se bude snazit provadét
kontroly vzdy v pracovni dny a v pracovni dobé a bez
podstatného naruseni vyrobni ¢innosti Dodavatele.

iE Nedodrzeni této podminky nebo ustanoveni opravriuje
Objednatele k ukoncéeni smlouvy s Dodavatelem z
divodu jejiho poruseni, aniz by bylo nutné soudni
prohlaseni (vyslovna vypovédni dolozka), aniz by byla
dotcena a vyslovné vyhrazena jakakoli jina prava, ktera
ma Objednatel a/nebo jeho ptFidruzené spolecnosti
k dispozici, v souladu s témito VSeobecnymi obchodnimi
podminkami a platnymi pravnimi predpisy.

14. POLITIKA BEZPECNOSTI INFORMACI

Objednatel ma politiku bezpecénosti informaci, ktera stanovi
model Fizeni bezpecnosti informaci a jeho cile pro regulaci

interakce s Klienty a Dodavateli, jakoz i odvozené zasady a
postupy. Dodavatel byl s vySe uvedenym seznamen a
zavazuje se vzit na védomi Politiku bezpecnosti informaci a
zavazuje se ji dlsledné dodrzovat, jakoz i informovat
Objednatele o jakémkoli jednani nebo nasledku vyplyvajicim
z tohoto dokumentu, ktery porusuje Politiku bezpecnosti
informaci Objednatel. Dale Dodavatel prohlasuje, ze jeho
personal je Fadné vyskolen a bude si udrZovat své Skoleni
po celou dobu pro fadné plnéni ustanoveni této smlouvy a
obecné pro plnéni svych povinnosti v oblasti zabezpeceni
informaci a ochrany osobnich Udajd. Nedodrzeni téchto
podminek nebo ¢lanku ze strany Dodavatele opravriuje
Objednatele k okamzitému ukoncéeni smlouvy mezi
Dodavatelem a Objednatele, aniz by za to Objednatel nesl|
odpovédnost, s vyjimkou Uhrady sluzeb skutecné
poskytnutych Dodavatelem nebo zboZi zakoupeného
Objednatelem prfed datem Ucinnosti ukoncéeni smlouvy.

15. MLCENLIVOST

a. Dodavatel je povinen chranit a zachovavat miéenlivost
o vSech informacich, které mohou byt zpracovany v
souvislosti s dodrzovanim téchto VSeobecnych
obchodnich podminek a Objednavky. Dodavatel bude
s informacemi nakladat bez snahy o osobni prospéch,
ani je nebude predavat tfetim osobam bez souhlasu
Objednatele. Dodavatel je rovnéz povinen zavést
nezbytna technicka, fyzicka a organizacni bezpecnostni
opatreni, aby zajistil bezpecnou Uschovu informaci a po
skonceni smlouvy (5 let) nebo smluvniho vztahu zarudil
jejich bezpecné vymazani. V tomto ohledu musi
Dodavatel potvrdit bezpeéné vymazani vSech svych
systém{ a soubord v jakémkoli formatu.

b. V pfipadé poruseni se Dodavatel zavazuje odskodnit a
ochranit Objednatele a kazdého z jeho pFislusnych
zastupcl, rediteld, zaméstnancl, agentl, konzultantl a
zastupcl (kazdy déle jen jako "Od$kodnéna strana")
pfed veskerymi naroky, Skodami, ztratami,
odpovédnosti a vydaji (vCetné, bez omezeni,
priméfenych nakladt na pravni poradenstvi a vydajt),
které mohou vzniknout nebo byt uréeny prislusnym
organem, vidi kterékoli Od$kodnéné strané, vzniklymi
v kazdém pripadé v souvislosti s (nebo pFipravou)
jakoukoli obhajobou souvisejici s porusenim ustanoveni
téchto podminek nebo tohoto ¢lanku.

c.  Objednatel, poté co Dodavatele upozorni 5 dni pfedem,
bude mit pravo provadét pfimo nebo externé kontroly
za Ucelem testovani, hodnoceni, posuzovani a ovérovani,
zda Dodavatel pravidelné udrzuje Ucinnost fyzickych,
technickych a organizacnich bezpecnostnich opatfeni
zavedenych k ochrané informaci Objednatele.

16. NARUSENI BEZPECNOSTI INFORMACI

V pfipadé, ze Dodavatel zjisti naruseni bezpecnosti informaci
a/nebo poruseni bezpeénosti, at uz elektronicky nebo fyzicky
(napf. kradez zafizeni), které ma za nasledek nahodné nebo
protipravni znic¢eni, ztrdtu, zménu nebo neopravnény pfistup
tretich osob k informacim Objednatele, je Dodavatel povinen
pisemné informovat Objednatele o incidentu, a to do 48 hodin
od vzniku udalosti. Dodavatel se dale v dlsledku vyse
uvedeného zavazuje uhradit Objednateli ¢astku vyplyvajici z
utrpénych Skod a ztrat, vcéetné téch, které utrpéla jeho
matefska spole¢nost, dcefiné spolecnosti, pFidruzené
spolecnosti a poskytovatelé licenci. Dodavatel bude dale
povinen véas provést ndpravna opatreni k vyfeseni naruseni
bezpecnosti a/nebo poruseni bezpecnostnich predpisl, ktera
byla nahlasena Objednateli.

Verze: Listopad 2025
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GENERAL TERMS AND CONDITIONS OF PURCHASE

1. GENERAL PROVISIONS

a. These General Terms and Conditions of Purchase apply to
the acquisition or purchase of goods and services between
suppliers (hereinafter, “the Supplier”) and the counterparty,
that is, the company identified as the issuer in the Order
(hereinafter “the Buyer”, "DRAXTON"). The Buyer and the
Supplier also referred below as “Party” or “Parties”. For the
purposes of these General Terms and Conditions of Purchase,
the mentioned goods or products also include any supply to
DRAXTON, including the provision of services.

b. The Supplier declares being aware of these General Terms
and Conditions of Purchase, which are deposited in the Registry
of Movable Goods, as well as published and accessible through
the website www.draxton.com, section “General Terms and
Conditions of Purchase”.

c. These General Terms and Conditions of Purchase exclude the
application of General Terms and Conditions of the Supplier,
which shall be considered null and void unless the Buyer has
expressly accepted them in writing through its legal
representatives.

d. Any exception to these General Terms and Conditions of
Purchase shall only be valid if it has been formulated by and
expressly accepted by DRAXTON.

e. The conditions and specifications that the Supplier inserts in
their delivery notes, invoices or other documents exchanged
between the Parties, which contradict the general or specific
conditions that govern the Order, will also not be applicable.

f. The nullity of any of these General Terms and Conditions of
Purchase does not invalidate the rest, which shall remain fully
in force. The provision declared null will be replaced by another
legally admissible one that corresponds, as far as possible, to
the intention and will of the Parties.

g. The Supplier declares being aware that the Buyer is a
qualified supplier in the automotive industry, and therefore, to
avoid damages to the Buyer and its clients, the Supplier will
apply special rigor in fulfilling its obligations, especially,
regarding the agreed deadlines and quality standards. The
Supplier is particularly aware that timeliness in delivery and
guaranteed quality are key in the sector and, therefore,
essential in its relationship with the Buyer.

h. In order to maintain a commercial relationship with the
Buyer, the Supplier must be at all times be up-to-date with its
obligations to Social Security and Tax Authorities, committing
to provide certificates accrediting these requirements, at the
request of the Buyer, at any time.

i. The Supplier declares to be an independent entity, and under
no circumstances will the relationship derived from the Order
be considered to have an employment nature. The Supplier
shall be solely responsible for fulfilling its obligations, using its
own means and resources.

j. The Supplier must designate an email for its communications
with the Buyer, where notifications between the Parties will
take effect.

2. ORDER

a. The Buyer shall purchase goods (raw materials, ferroalloys,
energy, tooling, prototypes, etc.) and contract services
(transportation, engineering, outsourcing, subcontracting,
painting, machining, treatments, disposal and recovery of
waste, etc.) from the Supplier through orders, programs,
purchase orders or contracts (hereinafter, generically referred
to as “the Order”), which shall be formalised in writing and may
be sent using electronic means.

b. These General Terms and Conditions of Purchase shall be
annexed to the Order and will remain permanently available to
the Supplier. The Order will be composed of the specific
conditions indicated (whether in a contract, a purchase order
or another document from DRAXTON) and the general
conditions contained in this document. Any amendments or
changes introduced by the Supplier in the Order will be null and
void unless expressly accepted in writing by the Buyer. In the

event of any conflict, the individual terms and conditions shall
prevail over the general ones.

c. The Order shall be deemed expressly accepted by the Supplier
when the latter explicitly states so. Tacitly, it will be understood
that the start of work, delivery of the goods, or provision of the
service implies acceptance of the general and specific conditions
of the Order. If the Supplier modifies the conditions of the Order,
it will not be considered accepted until DRAXTON accepts the
modifications of the Order, or the Supplier accepts the Order
without such modifications.

d. The Buyer may cancel the Order as long as the Supplier has
not yet accepted it. The Buyer may terminate or partially or
totally cancel the Order if the Supplier fails to fulfil its obligations.

e. The Order, issued within the framework of a program or open
order, will be binding for the Supplier unless it is rejected in
writing, sent to the Buyer with an electronic acknowledgment of
receipt, at least seven (7) days before the scheduled supply start
date.

f. When the Order establishes a delivery schedule, the Supplier
acknowledges that it is subject to changes at any time due to
rescheduling reasons and/or market evolution, without the right
to compensation, economic indemnity, or payment for damages.

g. When the Supplier foresees the possibility of making any
changes in the process, movement, means of production, or
supply chain, it must inform the Buyer in writing and with
sufficient notice for its new approval. If DRAXTON does not grant
its consent in this regard, the Supplier must supply the goods or
products within the established timeframe and quality set in the
corresponding Order.

h. The Supplier undertakes to comply with the delivery and
quality indicators (KPIs), PPM agreements, and any other
parameters communicated by the Buyer. In the event of non-
compliance, the Buyer will report the deviations, and the
Supplier, within a maximum period of two weeks, must present
a Corrective Action Plan to ensure compliance. If the Supplier fails
to do so or if the deviations are not corrected within a reasonable
timeframe, the Buyer may terminate the Contract with the
Supplier, without the latter having the right to compensation.

3. DELIVERY

a. The delivery of goods will be carried out in the quantity, term,
place, amount, and manner indicated in the Order.

b. The Supplier is obligated to deliver the goods or products
subject to purchase or supply in accordance with the provisions
set forth in the Order and these General Terms and Conditions of
Purchase; and the packaging must comply with the laws and
regulations that may apply.

c. It is the Supplier's responsibility to use adequate packaging so
that the supplied goods arrive to the Buyer without defects or
damage (impacts, rust, etc.). The packaging must, where
appropriate, match the characteristics indicated in the Order or
be of higher quality than those characteristics.

d. The Supplier must provide all certificates required for the
goods and services at the time of delivery, complying with all
technical specifications agreed upon with the Buyer.

e. The Supplier's personnel performing work within the Buyer's
facilities must comply with the instructions and internal rules of
the worksite, assuming responsibility for any accidents that such
individuals might suffer.

f. The goods will always be transported under the Supplier's
responsibility. The Supplier will be responsible for loading
operations, transportation, preparation for loading and unloading
of goods or products subject to purchase or supply, unless
otherwise expressly agreed via Incoterm or explicitly stated in
the Order. In the absence of an agreement, Incoterm 2020 DDP
DRAXTON's plant or contracting company will apply. The Supplier
must reach the necessary agreements with its carrier before the
actual presentation of the vehicle for loading. The unloading of
goods considered hazardous will correspond to the recipient of
the goods.

g. These operations will be carried out in strict compliance with
the regulations applicable according to the nature (hazardous or
not) of the goods or products.

h. In the event of an excess or shortage of quantity, it will be at



the Buyer's discretion whether to accept or reject the delivery.
If accepted, the Buyer may return the excess products to the
Supplier at any time, at the Supplier's risk and cost, or claim
the missing quantity accordingly.

i. In the event of delay in the delivery of a product or service,
the Buyer may apply one or more of the following penalties:

¢ A penalty for delay, equivalent to one percent (1%) of the
price, for each day of delay, starting after a 5-calendar-day
grace period from the delivery date.

e If the delay exceeds 15 calendar days, DRAXTON may,
without prior notice, cancel the Order and claim compensation
for damages from the Supplier.

¢ If the delay causes a production stoppage at DRAXTON or at
one of its final clients, in addition to canceling the Order,
DRAXTON may demand from the Supplier the damages
suffered, including lost profits, direct damages, and
consequential damages.

e These amounts as penalties will be immediately enforceable
and compensable against any amounts the Supplier might
claim.

DRAXTON will have the right to demand compensation that
exceeds the amount of the penalties stipulated in this
provision.

j. In the case of delivery programs or open Orders, the Buyer
is authorized to impose penalties in the event of non-
compliance with quality and delivery indicators. The Supplier
will have the right to present arguments within a seven (7)-
day period. Once finalized, the payment of the established
penalty may be made through compensation or deduction from
amounts credited to the Supplier at that time.

4. DOCUMENTATION

a. All deliveries shall be accompanied by three delivery notes /
waybills (one for the Supplier, one for the carrier and one for
the recipient DRAXTON).

b. The delivery notes must indicate and include, at least:

e Order number.

e Document Date and Number.

¢ Code and Identification of the Goods.

e Actual Quantity Shipped.

e Number of Packages, Net Weight and Gross Weight.

e Packing List / Barcode Label in the case of raw materials.

e Quality Certificate and Safety Data Sheets for products
requiring them.

c. In the case of hazardous goods, the waybill must comply
with the ADR requirements (European Agreement concerning
the International Carriage of Dangerous Goods by Road) and
RID requirements (European Regulations concerning the
International Carriage of Dangerous Goods by Rail) as well as
all the rest of the applicable regulations in the countries
through which the transportation route passes, and must be
accompanied by written instructions for accidents or
emergencies.

d. If the established requirements are not met, the Buyer
reserves the right to notify via email and return the goods and
the corresponding invoice to the Supplier, without any charge
or cost.

e. The authorized Supplier must deliver a quality certificate
along with its product/service in accordance with the Product
Data Sheet and the Reception Instruction sent by DRAXTON.

5. METHOD AND PERIOD FOR PAYMENT OF THE PRICE

a. All payments will be made within the payment term
established by DRAXTON, starting from the invoice date. The
invoice will be issued after the delivery of goods or products
under the agreed conditions or after the satisfactory provision
of the service. It will be an indispensable requirement for
payment that the Supplier submits the corresponding invoice
and possesses the delivery documents, ensuring that no
defects or complaints by DRAXTON have occurred.

b. The Supplier must request the corresponding Order Number
from DRAXTON in order to include it in the invoice, as well as in
all communications maintained with DRAXTON as a result of the
Order.

c. In the absence of an express provision, the payment method
will be bank transfer.

d. Payments will be made in euros, unless another currency has
been explicitly agreed upon in the Order.

e. The price includes all costs and freight up to the delivery point.

f. Unless explicitly agreed in writing, price changes due to
fluctuations in the cost of indexed materials or other similar
circumstances will not be accepted.

g. Payment does not imply acceptance or approval of the
products or services. It also does not affect the guarantees
granted by the Supplier.

6. TOOLS

a. The dies, moulds, and tools generally commissioned or
required due to the Order will be considered the property of the
Buyer and may be retrieved by the Buyer when their delivery is
requested, with the Supplier waiving any retention rights, without
prejudice to their credit rights against the Buyer.

b. While these assets remain in the Supplier's possession, they
will be responsible for their maintenance and preservation,
assuming all necessary costs.

c. While they remain in the Supplier's possession, it will be
understood that a non-remunerated loan for use (commodatum)
or deposit is constituted, and the Supplier may only use these
assets for purposes related to the Order.

7. QUALITY AND GUARANTEES

a. At the Buyer's request, the Supplier must certify the contracted
quality. In any case, it must comply with the highest international
and market standards. The certified Supplier must have at least
an IS0O-9001 certification or an equivalent reference in the
automotive sector.

b. Goods not accepted by the Buyer will be returned to the
Supplier at the Supplier's cost and responsibility, and such
deliveries will not be considered completed. The Supplier must
compensate for damages and, where applicable, reimburse the
Buyer for the price.

c. The verification or inspection of goods (weight, quantity, and
quality) will be carried out at the destination location or at the
Supplier's premises if, at the Buyer's discretion, it is deemed
convenient, unless otherwise agreed. If required by the Buyer,
the Supplier will facilitate access to their facilities and those of
their suppliers to the Buyer and/or their clients. In no case shall
payment or the transfer of ownership be interpreted as
acceptance of the goods.

d. Returns of non-conforming deliveries will be shipped freight
collect to the Supplier, who will be obligated to immediately
replace them at their own expense.

e. The Buyer will notify the Supplier in writing of any defects as
soon as they are detected, without being subject to any time
limit.

f. The communication of defects or faults in the received goods,
whether apparent or hidden, will be made when their existence
is truly verified, regardless of the time elapsed since their
delivery, and even if they have already been paid to the Supplier,
who waives any objection for late claims.

g. The Supplier guarantees that the supplied products or services
will be free of defects and encumbrances, will comply with the
Order and technical specifications, and will be suitable for the
purpose of the Order. The Supplier will bear all repairs,
corrections, and expenses necessary, including the replacement
of goods or products with new ones, resulting from material
defects, lack of quality, or any other circumstance related to them
or from the Supplier's defective or inadequate compliance with
the applicable purchase or supply conditions.

h. Specifically, the Supplier guarantees DRAXTON:
e That all goods or products subject to purchase or supply are



their property, of first use, and manufactured with the required
materials or products, meeting safety and environmental
requirements, complying with the specified quality, and
suitable for the purpose that justifies their purchase.

¢ That the goods or products subject to purchase or supply are
free of any charges or encumbrances, or other possible real
rights, seizures, attachments, or liens that might affect them,
and that there are no restrictions on their free transfer imposed
on the Supplier or on the goods or products.

e That the goods or products comply with the stipulations
agreed upon by the Parties, as well as all conditions established
in the Order; that they are free from any defects or anomalies,
visible or hidden, whether due to materials, workmanship,
design, manufacturing, or any other circumstance prior to
delivery.

e That they have the intellectual or industrial property rights
related to the goods or products subject to purchase or supply,
or, where applicable, have the necessary licenses for their
manufacture or sale, bearing all expenses and costs derived
from them.

i. For goods or products that, due to their nature, are
transported in packages, the Supplier must comply with and
enforce the following:

e The packages that make up each shipment must be clearly
identified and labelled, matching the description contained in
the delivery note/invoice and externally marked with the
destination of the goods and the corresponding Order number,
as well as handling instructions or precautions to be adopted,
if necessary.

¢ When their nature requires it, the goods must be sufficiently
packaged to prevent any damage or deterioration and must not
pose a danger to people, property, or the environment. Under
no circumstances will goods or products corresponding to
different types of goods or products be packaged together.
DRAXTON will not pay any packaging charges unless they have
been previously approved.

j. In the case of goods or products that, due to their nature,
are transported in bulk in tankers or containers, the Supplier
must comply with and enforce the applicable internal cleaning
conditions, providing the corresponding certificates for both
loading and unloading.

k. The Supplier, in any case, will be liable to DRAXTON and to
third parties for the damages and losses that may occur during
the following operations, even if they are not directly
performed by the Supplier:

e For the correct access and circulation of the vehicle to the
delivery location/loading centre, as well as for the preparation
of the vehicle for unloading.

¢ If the goods are non-hazardous, for the correct execution of
unloading operations within the delivery location/loading
centre.

I. In the event of a delay in delivery, the Supplier will be
considered in default without the need for any formal notice
from DRAXTON.

m. The warranty period will by default be 24 months from the
final delivery date. During this period, the Supplier must
replace or repair, at no cost, the defective or non- conforming
product or service, covering associated costs such as shipping,
allowances, testing, etc. The replacement or repair must occur
within a reasonable timeframe established by the Buyer. If this
does not occur, DRAXTON may assign the task to a third party,
at the Supplier's expense.

n. All production materials and components will require sample
approval by DRAXTON. The samples will be free of charge, and
the quantity will be determined by DRAXTON. DRAXTON will
not bear the costs of tests and/or delays that may arise during
the sample approval process. With the first sample deliveries
for approval, a certificate must be attached certifying that the
material or product is not harmful to the environment. The
product/service approval documentation that the Supplier
must provide must comply with the IATF 16949 (PPAP)
standard.

o. In the re-approval or requalification of parts/services, the
approved Supplier must send at least the material certificate,
the control plan, and testing documentation every 3 years, or
as indicated by the Final Customer Specifications (CSR).

8. FORCE MAJEURE

a. The Parties will not be held liable for failing to fulfil their
obligations under the Order insofar as compliance becomes
impossible due to Force Majeure. Force Majeure refers to any
situation where unforeseen circumstances arise, or, if foreseen,
are unavoidable, such as armed conflicts, pandemics declared by
the WHO, terrorist acts, fires, earthquakes, or catastrophic
weather phenomena. While the causes persist, the Parties'
obligations will be suspended, and the "rebus sic stantibus"
doctrine will not apply.

b. The suspension of contractual obligations will last as long as
the Force Majeure cause persists. The Supplier affected by this
event must immediately inform the Buyer, but no later than 48
hours from the time the Force Majeure cause occurs and must
make reasonable efforts to resolve the cause of the suspension
as quickly as possible. The Supplier must also notify the Buyer of
the cessation of the Force Majeure.

c. If the Force Majeure cause continues over time, frustrating the
purpose of the Order, or if it lasts for more than two months, the
Buyer may terminate the Order, without any right to
compensation.

d. Failure to meet the obligation of immediate notification and to
take the necessary measures to mitigate the effects of Force
Majeure will result in the non-compliant party being required to
fully fulfil its obligations, with no possible exemption.

9. INSURANCE

a. Without prejudice to their liability under the Order, and without
this condition or clause limiting such liability, the Supplier will
subscribe to and maintain in force, at their own expense,
throughout the validity of the Order, and with financially solvent
insurance companies, a product liability insurance policy for the
supplied product or provided service. The insured risk must be
commensurate with the importance of the services or products
within DRAXTON's production process, and their annual
estimated value. In any case, the coverage amount must not be
less than 1,000,000 euros per incident and per year. This
insurance will be understood without prejudice to:

e Property Damage Insurance, covering the value of materials
owned by the Buyer that the Supplier holds in deposit. In the
event of a claim, the Supplier will assign the corresponding
compensation to the Buyer.

e Corporate Liability Insurance, including, among other things,
pollution and contamination coverage.

o If the use of motor vehicles is necessary for the execution of
the Order, Mandatory Automobile Insurance must also be in
place.

10. ADDITIONAL OBLIGATIONS OF THE SUPPLIER

a. The studies, plans, projects, drawings, documents, prototypes,
and parts provided by the Buyer to the Supplier are the exclusive
property of the Buyer, considered confidential, and,
consequently, the Supplier is obligated not to lend, use, or copy
them without the prior written consent of the Buyer.

b. The Supplier must comply with all regulations in force at any
given time, especially those of a Labor, Social Security, or Tax
nature, as well as those related to the Environment, Health, and
Occupational Risk Prevention.

c. Any information owned by DRAXTON used by the Supplier's
personnel during the execution of the Order must be protected
by the Supplier in accordance with the applicable legal and
regulatory framework in the respective country, as well as with
DRAXTON's internal regulations, ensuring adequate protection
and guaranteeing its confidentiality, integrity, and availability.

d. Unless otherwise agreed, the execution of the Order
does not imply the need to transfer personal data between the
Parties. If this becomes necessary, the receiving party agrees to
comply with the provisions of EU Regulation 2016/679 and its
development regulations. The Supplier may, where appropriate,
exercise the necessary rights via the address and instructions
provided on the website www.draxton.com, section “Privacy



Policy”.

e. If the Supplier carries out painting, coating, or machining
work, after which delivery is to be made to DRAXTON's final
customer, the Supplier must, at their own cost, manage the
delivery of the product to DRAXTON's final customer, in
accordance with the procedures established by said final
customer.

f. The approved Supplier must periodically review the specific
requirements of DRAXTON's customers, referred to as CSR,
available on the IATF 16949 website and the final customer's
online portals. DRAXTON will provide SharePoint access for
consultation. If the Supplier does not agree with these
requirements, they must notify DRAXTON in writing.

g. If DRAXTON deems it necessary to ensure compliance with
its supply programs, the Supplier must maintain in its
warehouses a sufficient safety stock in both quality and
quantity.

11. TERMINATION

a. The Supplier acknowledges that the purchase orders and
programs between the Buyer and its customer are open-ended,
meaning they may terminate when the final customer no
longer requires parts supply, without any obligation for
compensation or prior notice from the final customer to the
Buyer. Consequently, under these circumstances, the Supplier
accepts that the Order may be interrupted at any time, with no
obligation for compensation from the Buyer, who will notify the
Supplier in advance, if possible.

b. Early termination will also be possible, at DRAXTON's
discretion and without liability, with one (1) months’ notice, in
the following cases:

e When DRAXTON can source the product or service internally
through group companies or affiliates.

e When DRAXTON finds a more competitive supplier in terms
of quality, delivery, or price, and the Supplier does not match
these conditions.

e When DRAXTON's final customer requests a change of
Supplier.

¢ In the event of a decrease in DRAXTON's production load or
substantial changes to the contract between DRAXTON and its
customer that affect the Order.

c. In the event of Supplier non-compliance, DRAXTON may
terminate the Order with immediate effect. Non- compliance
will be considered in the following cases:

e Serious breach of the general or specific conditions of the
Order.

e Repeated breach of the general or specific conditions,
especially concerning delivery indicators, quality, Quality
Agreement, and/or PPM Agreement.

¢ Any violation of essential obligations, particularly regarding
quality, Social Security, occupational safety standards, or
ethical and compliance standards.

d. In the event of Order termination, as of the termination
date, the Supplier is obligated to:

e Return the material held in deposit, along with the
documentation associated with the Order.

¢ Deliver to DRAXTON all finished conforming products, which
will be paid for by DRAXTON. If necessary, DRAXTON may
request a safety batch, which will also be paid at the
established price.

¢ Collaborate for a smooth transition if the Order is assigned to
a third party.

¢ Pay any penalties demanded and/or compensate for damages
caused. Payment of these may be made through offsetting
amounts owed by the Supplier.

12. APPLICABLE LAW, ASSIGNMENT AND

JURISDICTION

VALIDITY,

a. These General Conditions and the Order shall be governed
by the common laws of the Kingdom of Spain, excluding

regional laws. The United Nations Convention on Contracts for
the International Sale of Goods shall not apply, nor shall any
general terms of sale of the Supplier.

b. These General Conditions have been drafted in multiple
languages. In case of conflict or contradiction, the Spanish
version shall prevail.

c. Since the General Conditions are periodically updated and
modified, indicating the year and month of the version, the
version in effect at the time of placing the Order will apply in each
case.

d. The Supplier may not assign or transfer the Order or its rights
or interests derived from it without the express authorization of
DRAXTON. DRAXTON may assign its obligations, in whole or in
part, resulting from the Order, if deemed appropriate and legally
valid.

e. For any issues arising from the execution or interpretation of
the General Conditions and the Order, the Parties agree to submit
to the Courts and Tribunals corresponding to the registered office
of the DRAXTON entity that issued the Order. In Spain,
jurisdiction will correspond to the Courts of the city of Barcelona.
Alternatively, at DRAXTON's discretion, when it acts as the
plaintiff, the corresponding DRAXTON entity may also file a claim
before: (i) The Courts corresponding to the Supplier's domicile;
or (ii) Arbitration, before the Madrid Chamber of Commerce. If
arbitration is requested by DRAXTON, it will be administered by
the Madrid Court of Arbitration of the Madrid Chamber of
Commerce, applying the arbitration rules in effect at the date of
the request. The arbitration will be resolved by a single arbitrator.
The seat will be Barcelona and the language will be Spanish,
without prejudice to documents in English, which will not require
translation, unless requested by the arbitrator. If documents are
in a language other than English, they must be translated as
determined by the arbitrator, with the translation cost equally
shared, unless the arbitration award redistributes this cost. The
award will be binding and enforceable by the prevailing party
before the relevant jurisdiction.

13. CSR POLICY, ETHICAL BEHAVIOR, ENVIRONMENT, AND
REGULATORY COMPLIANCE

a. The Buyer has implemented various guidelines and actions
regarding social responsibility to positively impact its
environment, its shareholders, employees, suppliers, and the
community. This includes equal opportunities, respect for human
rights, environmental care, efficient use of natural resources, and
regulatory compliance. The Supplier is obligated to comply with
these principles, as an indispensable condition to supply its Goods
and/or Services to the Buyer and/or its Affiliates.

b. The Buyer has an Ethics Code, an Integrity Committee, and a
Regulatory Compliance and Data Protection Committee to
prevent criminal activities. These documents must be consulted
on the GIS corporate website:
http://www.gis.com.mx/en/ethics-code/. The rules within these
documents are mandatory for all DRAXTON suppliers. The
Supplier acknowledges having thoroughly reviewed the Buyer's
Ethics Code and the Information Security Policy and agrees to
comply with them. The Supplier must also comply with the legal
framework applicable in its country of origin, the location of
supply execution, or any other part of the world, including but
not limited to, constitutional standards, treaties, laws, rules,
decrees, official norms and directives, including, but not limited
to the following areas: environment, anti-corruption, anti-
slavery, no child labor, labor laws, freedom of association, social
Security, occupational health and safety, anti-money laundering
and counter-terrorism financing, economic sanctions, export
controls and technology transfers, cybersecurity, personal data
protection, taxation, and antitrust laws. The Supplier must avoid
collusive or anti- competitive behaviors, fraudulent or unfair
conduct, and the commission of any criminal offenses.

c. The Supplier, directly or through representatives, shall not
offer money, gifts, or valuable items in violation of the Buyer's
Ethics Code, laws, and regulations to secure any business
transaction. The Supplier is prohibited from giving any form of
bribe related to the Goods and/or Services supplied. The Supplier
declares that their resources are lawfully sourced and will not use
illicit resources in fulfilling this General Terms and Conditions of
Purchase. The Supplier states that, in its business operations,



and particularly in the supply of its Goods and/or Services
subject to these General Terms and Conditions of Purchase, it
has complied and will comply at all times with all other legal
provisions referred to in the previous paragraph. The Supplier
declares that it complies, will comply, and will ensure
compliance, with due diligence, with the information security
requirements established by the Buyer. Likewise, it commits to
maintaining confidentiality, integrity, and availability of
information during the exchange of goods and services. The
Supplier must protect the industrial and intellectual property
rights of the Buyer with the same level of diligence with which
it protects its own rights and, in any case, with a reasonable
level of diligence in accordance with industry practices. The
Supplier shall refrain from violating the intellectual property
rights of the Buyer and its customers.

d. The Supplier must comply with environmental legislation
and implement, operate, and constantly improve its
procedures, paying particular attention to environmental
aspects. The Supplier must control greenhouse gas emissions
resulting from its activities, strive to reduce such emissions,
and seek to use energy efficiently. The Supplier must prevent
air, water, and soil pollution through continuous monitoring
and reduction of pollutant use. The Supplier must use
appropriate waste disposal, recycling, and waste management
systems, and seek to reduce water consumption as well as the
amount of final waste, through effective resource utilization.

e. The Supplier must report any potentially hazardous or
polluting chemicals it uses and must manage them
appropriately. It will not include illegal chemical elements in its
products, nor will it use them in its manufacturing processes.

f. Likewise, if applicable, the Supplier will be obligated to report
to the Buyer the source of origin of conflict minerals contained
in its products. Conflict minerals, known as 3TG, are Tantalum,
Tin, Tungsten, and Gold. The Supplier's responsibility includes
verifying that its suppliers do not source raw materials from
conflict zones, from African countries or other parts of the
world.

g. In the event that the Supplier becomes aware of any
behavior that violates the Buyer's Code of Ethics (including any
violation of the applicable legal framework), the Supplier must
report it through the complaint channels accessible via the
websites www.draxton.com and www.gis.com.mx. All
complaints may be filed anonymously, are tracked, are
confidential, and do not result in any retaliation.

h. The Supplier assumes the obligation to implement control
measures to ensure compliance with this condition or clause,
and to ensure that its suppliers, subcontractors, and service
providers also comply with what is stated in this Clause in their
operations and throughout their supply chain.

i. The Buyer may request from the Supplier at any time the
documentation and information it considers necessary to verify
compliance with its obligations under this condition or clause,
and will also have the authority to conduct physical or virtual
inspections or reviews of the Supplier and participants in its
supply chain, either directly or through third parties contracted
by the Buyer for these purposes, upon prior written notification
given to the Supplier with a reasonable advance notice of five
(5) business days, always striving to carry out inspections on
business days and during business hours, and without
substantially interfering with the Supplier's productive
activities. It is understood that the Supplier must do everything
necessary to allow the Buyer to carry out inspections or reviews
throughout its supply chain.

j. Non-compliance with this condition or clause will entitle the
Buyer to terminate the Contract with the Supplier for breach,
without the need for judicial declaration (express termination
clause), without prejudice and with express reservation of any
other rights available to the Buyer and/or its affiliates, in
accordance with these General Terms and Conditions of
Purchase and applicable legislation.

14. INFORMATION SECURITY POLICY

The Buyer has an Information Security Policy that establishes
the information security management model and its objectives
to regulate the interaction with Clients and

Suppliers, as well as derived policies and procedures. The

Supplier has been informed of the above and agrees to
acknowledge the Information Security Policy, committing to
strictly comply with it, as well as to inform the Buyer of any act
or consequence arising from this document that violates the
Buyer's Information Security Policy. The Supplier likewise
declares that its personnel is duly trained and shall maintain its
training at all times for the due fulfillment of the provisions of this
contract and, in general, for the fulfillment of its obligations
regarding information security and personal data protection.
Non-compliance by the Supplier with this condition or clause will
entitle the Buyer to immediately terminate the contract between
the Supplier and the Buyer, without liability for the latter, except
for the payment of services effectively provided by the Supplier
or goods purchased by the Buyer prior to the effective date of
contract termination.

15. CONFIDENTIALITY

a. The Supplier is obligated to protect and maintain confidentiality
regarding all information that may be processed as a result of
compliance with these General Terms and Conditions of Purchase
and the Order. The Supplier will handle the information without
seeking personal benefit, nor will it transfer it to third parties
without the Buyer's authorization. Likewise, the Supplier is
obligated to implement the necessary technical, physical, and
organizational security measures to ensure the secure custody of
the information and, at the end of the contract (5 years) or the
contractual relationship, to guarantee its secure deletion. In this
regard, the Supplier must certify the secure deletion of all its
systems and files in any format.

b. In the event of non-compliance, the Supplier is obligated to
indemnify and hold harmless the Buyer and each of its
representatives, directors, employees, agents, consultants, and
respective representatives (each an “Indemnified Party”) from
and against any claim, damage, loss, liability, and expenses
(including, without limitation, reasonable legal advisory fees and
expenses) that may be incurred or determined by a competent
authority against any Indemnified Party, arising, in each case, in
connection with (or in preparation for) any defense related to
non-compliance with the provisions of this condition or clause.

c. The Buyer, upon providing 5 days' prior notice to the Supplier,
will have the right to conduct inspections directly or externally to
test, evaluate, assess, and verify that the Supplier periodically
maintains the effectiveness of the physical, technical, and
organizational security measures implemented to safeguard the
Buyer's information.

16. INFORMATION SECURITY BREACH

In the event that the Supplier detects an information security
breach and/or a security violation, whether electronically or
physically (such as equipment theft), resulting in the accidental
or unlawful destruction, loss, alteration, or unauthorized access
by third parties to the Buyer's information, the Supplier will be
obligated to notify the Buyer in writing about the incident, within
48 hours from the event's occurrence. Additionally, as a result of
the above, the Supplier commits to paying the Buyer the amount
resulting from the damages and losses suffered, including those
suffered by its parent company, subsidiaries, affiliates, and
licensors. Furthermore, the Supplier will be obligated to apply
corrective actions in a timely manner to resolve the security
breaches and/or security violations communicated to the Buyer.
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