GENERAL TERMS AND CONDITIONS OF PURCHASE
Kornfeil spol. s r.o.

GTCP 2026/1 — effective from 16 September 2026, available at

https://www.kornfeil.com/en/documents-and-articles#terms-and-conditions

1. INTRODUCTORY PROVISIONS AND APPLICATION OF THE GTCP

1.1

1.2

1.3

1.4

1.5

1.6

1.7

These general terms and conditions of purchase (the “GTCP”) govern the rights and obligations
arising in the procurement of goods, works and services by Kornfeil spol. s r.o., with its registered
office at Cej¢ 66, 696 14 Cej¢, Czech Republic, Company ID No. 434 41 980, registered in the
Commercial Register maintained by the Regional Court in Brno, file no. C 3724 (the “Customer”),
from its suppliers (the “Supplier”’; the Customer and the Supplier together the “Parties” and
individually a “Party”).

The GTCP apply exclusively to relationships between entrepreneurs in the course of their business
activity. The subject of performance means the goods, works or services delivered, carried out or
provided by the Supplier to the Customer on the basis of the Customer’s order, including their
components, accessories, documentation and related documents (the “Subject of Performance”).

Depending on the nature of the Subject of Performance, a confirmed order gives rise to a purchase
contract, a contract for work or a contract for the provision of services (the “Contract”). Article 5 of
the GTCP applies only to the delivery of goods, Article 6 of the GTCP only to works and Article 7
of the GTCP only to services; the remaining provisions of the GTCP apply to all Contracts. Where
an order covers the delivery of goods together with their assembly, installation or putting into
operation, the Subject of Performance is assessed as a whole according to its predominant nature.

The GTCP become part of every Contract concluded between the Parties where the Customer’s
order refers to them. Where the Parties have concluded a framework agreement governing the
procurement of the Subject of Performance, these GTCP do not apply to Contracts concluded on
its basis and the Order does not refer to them. In other cases, in the event of a conflict, the order
confirmed by the Supplier prevails over these GTCP.

The Parties expressly exclude the application of any commercial, delivery, sales, assembly or other
terms and conditions of the Supplier, as well as of terms and conditions prepared by professional
or interest organisations, even where the Supplier refers to them in an order confirmation, invoice,
delivery note, handover protocol or other document. The Customer is not bound by such terms and
conditions unless it has expressly accepted them in writing in advance.

The wording of the GTCP effective as at the date on which the Customer sends the order is
decisive. The Customer is entitled to amend the GTCP; an amendment does not affect the rights
and obligations arising from Contracts concluded before the new wording became effective. The
Customer makes previous wordings of the GTCP available in its archive at the address stated in
the heading of these GTCP.

The GTCP are issued in the Czech and English languages. In the event of a conflict between the
language versions, the Czech wording prevails.

2. ORDER AND CONCLUSION OF THE CONTRACT

21

2.2

The Customer orders the Subject of Performance by a written order containing, in particular, the
designation “Order”, the identification of the Customer and the Supplier, the order number, the
specification of the Subject of Performance and its quantity or scope, the price, the time and place
of performance and any technical specifications (the “Order”). The Order constitutes an offer to
conclude the Contract.

The Supplier is obliged to confirm the Order no later than within 5 business days of its being sent
by the Customer, unless a different period is stated in the Order. The Contract is formed upon
delivery of the confirmation of the Order to the Customer. If the Order is not confirmed within this
period, no Contract is formed and the Order lapses; neither silence nor any other inaction on the
part of the Supplier is deemed acceptance of the Order.
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2.5

2.6

Confirmation of the Order with any addition or deviation, including confirmation of only part of the
quantity, of some items or of part of the scope of performance, and confirmation stating a different
price or a different time of performance, is deemed a new proposal by the Supplier; the application
of Section 1740(3) of the Civil Code is excluded. In such a case, the Contract is formed only upon
written acceptance of that proposal by the Customer.

The Customer is entitled to revoke the Order at any time until it is confirmed by the Supplier.

The Supplier undertakes that the goods will be manufactured and the works carried out within the
territory of the European Union. The Supplier may entrust the performance of its obligations to a
subcontractor whose registered office or place of manufacture is outside the territory of the
European Union, and may relocate manufacture outside the territory of the European Union, only
with the Customer’s prior written consent. At the Customer’s request, the Supplier is obliged to
evidence the place of manufacture and the origin of the Subject of Performance without undue
delay.

The Supplier declares that neither it nor any persons involved in the performance are persons
against whom international sanctions are applied under the laws of the Czech Republic, the
European Union, the United Nations, the United Kingdom or the United States of America, and that
neither the Subject of Performance nor any part of it originates from such a person. The Supplier
undertakes to comply with sanctions and export regulations, not to participate in their circumvention
and to inform the Customer in writing without undue delay of any change in these circumstances.

3. PRICE AND PAYMENT TERMS

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

The price is agreed in the Order and is a fixed and maximum permissible price. Unless stated
otherwise in the Order, the price includes all costs of the Supplier connected with providing the
Subiject of Performance, in particular packaging, transport, insurance, customs duties, the costs of
supplying documents and documentation, the costs of assembly and putting into operation, travel
costs and the costs of the licence under Article 10 of the GTCP.

Value added tax is charged in addition to the price in the amount and manner laid down by law,
where the law so provides. The Supplier is entitled to issue an invoice no earlier than on the date
of delivery of the goods to the place of performance, in the case of works no earlier than on the
date on which the handover protocol is signed by both Parties, and in the case of services no earlier
than on the date of their acceptance under Article 7.2 of the GTCP. The invoice must contain the
particulars required by generally binding legislation and the Order number.

The invoice is payable within 60 days of its delivery to the Customer, unless a different payment
period is stated in the Order.

Where an invoice, delivery note, handover protocol or statement of services provided does not
contain the required particulars, the Customer is entitled to return it to the Supplier for correction
within 15 business days of its delivery. In such a case the running of the payment period is
interrupted and a new payment period begins to run upon delivery of the corrected document to
the Customer.

If a Party is in delay in the performance of a monetary obligation, the Party in delay is obliged to
pay contractual default interest of 0.01% of the outstanding amount for each day of delay.

Where the subject of the Order is works, the price of the works is agreed as fixed and final
irrespective of the costs actually incurred by the Supplier; where a budget is attached to the Order,
it is deemed complete and binding. The Supplier has no right to an increase in the price of the
works or to any other adjustment of the price; the application of Section 2612 and Section 2620(2)
of the Civil Code is excluded. The Supplier assumes the risk of a change of circumstances within
the meaning of Section 1765(2) of the Civil Code.

If the Customer is in delay in paying an undisputed and due invoice for more than 60 days after its
due date, the Supplier is entitled, after prior written notice to the Customer and after the futile expiry
of an additional period of at least 10 business days, to suspend performance under Orders not yet
confirmed.

The Customer is entitled to set off any of its receivables from the Supplier against a receivable of
the Supplier, including a receivable not yet due. The Supplier is entitled to set off its receivables
against the Customer’s receivables only with the Customer’s prior written consent.



4. COMMON PROVISIONS ON PERFORMANCE

4.1

4.2

4.3

4.4

The Subject of Performance must be provided within the time confirmed in the Order. The Supplier
may provide partial performance and performance before the agreed time only with the Customer’s
prior written consent.

The Supplier is obliged to supply, together with the Subject of Performance, all related documents,
in particular a delivery note stating the Order number, quality certificates, declarations of conformity,
inspection reports, operating and maintenance instructions and technical documentation, where
these are issued for the Subject of Performance or where the obligation to issue them arises from
the law.

By taking over the Subject of Performance, by signing the handover protocol or by accepting a
statement, the Customer does not confirm that the performance is free of defects or that it conforms
to the Order as regards quantity, scope and quality; the Customer may exercise its rights arising
from defects identified both on and after taking over in accordance with Article 9 of the GTCP.

If the Supplier is in delay in providing the Subject of Performance, the Customer is entitled to require
payment of a contractual penalty of 0.1% of the price of the Subject of Performance under the
Order concerned for each day of delay. Payment of the contractual penalty does not affect the
Customer's right to claim compensation for damage in full.

5. DELIVERY OF GOODS (PURCHASE CONTRACT ONLY)

5.1

5.2

5.3

Unless stated otherwise in the Order, the Supplier delivers the goods to the Customer’s registered
office on DDP delivery terms under Incoterms 2020. The place of performance is the place stated
in the Order (the “place of performance”).

The risk of damage to the goods and title to the goods pass to the Customer on the date on which
the Customer takes over the goods at the place of performance. Any retention of title by the Supplier
going beyond this provision does not apply.

The Customer is not obliged to take over goods which display defects, including isolated defects
which do not prevent their ordinary use. If the Customer refuses to take over the goods, it notifies
the Supplier of the reasons for the refusal in writing; in such a case the risk of damage to the goods
does not pass to the Customer.

6. CARRYING OUT AND HANDOVER OF WORKS (CONTRACT FOR WORK ONLY)

6.1

6.2

6.3

6.4

6.5

The Supplier carries out the works at its own cost and risk, with professional care and in accordance
with the Order, the technical specification, the law and technical standards. The works are deemed
carried out upon their due completion and handover to the Customer at the place of performance.

The Customer is entitled to inspect the carrying out of the works while in progress, including on the
premises of the Supplier and its subcontractors; the Supplier is obliged to provide the Customer
with cooperation for that purpose. If the Customer finds that the Supplier is carrying out the works
in breach of its obligations, it is entitled to call on the Supplier to remedy the situation and to set a
reasonable period for doing so. Inspection carried out by the Customer is without prejudice to the
Supplier’s liability for the due carrying out of the works.

The only means of handover and taking over of the works is a written handover protocol signed by
both Parties; other forms of acceptance, in particular commencement of use of the works, their
payment or the lapse of time, are not deemed taking over of the works. Handover of the works is
conditional upon the handover of complete documentation relating to the works.

The Customer is not obliged to take over works which display defects or outstanding items, nor
works in respect of which complete documentation has not been handed over. If the Customer
takes over the works with reservations, the defects and outstanding items identified are recorded
in the handover protocol together with a period for their remedy; upon the futile expiry of that period
the works are deemed not handed over and the Customer is entitled to the rights under Article 4.4
and Article 9 of the GTCP. If the Customer refuses to take over the works, the Parties draw up a
record thereof stating the reasons and the Supplier hands over the works again after the defects
and outstanding items identified have been remedied.

The Customer acquires title to the works and to their individual parts progressively, upon their
production or incorporation, and in any event no later than upon the signature of the handover



protocol. The Supplier bears the risk of damage to the works until the handover protocol is signed
by both Parties.

7. PROVISION OF SERVICES (CONTRACT FOR THE PROVISION OF SERVICES ONLY)

7.1

7.2

The Supplier provides the services with professional care, in the scope and within the times stated
in the Order and in accordance with the Customer’s instructions. The Supplier is obliged to inform
the Customer without undue delay of all circumstances which may affect the scope, timing or
manner of the provision of the services.

The services are deemed provided upon their acceptance by the Customer on the basis of a written
statement of the services provided submitted by the Supplier. The Customer is entitled to reject the
statement or to raise reservations to it within 10 business days of its delivery.

8. CARRYING OUT OF WORKS AND PROVISION OF SERVICES ON THE CUSTOMER’S
PREMISES (CONTRACT FOR WORK AND CONTRACT FOR THE PROVISION OF SERVICES
ONLY)

8.1

8.2

8.3

8.4

8.5

Where the Subject of Performance is provided on the premises of the Customer or of its customer,
the Supplier is obliged to comply with the legislation on occupational health and safety, fire
protection and environmental protection, as well as with the internal regulations and instructions
applicable on those premises of which it has been informed. The Supplier is responsible for training
its personnel and for providing them with personal protective equipment.

The Supplier is obliged to notify the Customer in advance of the names of the persons who will be
involved in the performance and to notify any change without undue delay. The Supplier is
responsible for the professional competence of those persons and for damage caused by them. At
the Customer’s written request, the Supplier is obliged to replace, without undue delay, any person
who repeatedly breaches the regulations referred to in Article 8.1 of the GTCP.

The Supplier is obliged to warn the Customer without undue delay of the unsuitable nature of items,
materials or instructions provided to it by the Customer, as well as of any other obstacles preventing
due performance. The provision of materials or instructions by the Customer does not relieve the
Supplier of its liability as an expert.

Items, tools, moulds, jigs, materials and documentation which the Customer has provided to the
Supplier for the purpose of performance, or which have been procured or produced at the
Customer’s cost, remain or become the property of the Customer. The Supplier is obliged to take
care of them with the due care of a prudent manager, to mark them visibly as the property of the
Customer, to use them exclusively for performance for the Customer, not to pass them on to any
third party and to return them without undue delay at the Customer’s request. The Supplier bears
the risk of damage to these items for the period during which it holds them.

The Supplier is obliged to keep the place of performance tidy, to remove waste arising from its
activity on an ongoing basis and to clear the place upon completion of the performance. The
Supplier is obliged to dispose of waste arising from its activity at its own cost in accordance with
the law, unless the Parties agree otherwise in writing.

9. QUALITY, WARRANTY AND RIGHTS ARISING FROM DEFECTIVE PERFORMANCE

9.1

9.2

The Supplier declares that the Subject of Performance is free of legal defects. The Supplier is liable
for the Subject of Performance being in conformity with the Contract, having the quality and
functional properties required by the Contract or, as the case may be, the quality and functional
properties usual for performance of that kind, and complying with the requirements of the law and
of technical standards.

The Supplier grants the Customer a quality warranty for a period of 12 months from the date of
putting into operation or from the date of delivery, but in any event no longer than 24 months from
the date of handover or the date of delivery, unless a longer warranty period is agreed in the Order.
The warranty period begins to run on the date of delivery of the goods, in the case of works on the
date on which the handover protocol is signed by both Parties, and in the case of services on the
date of their acceptance. The Customer is entitled to exercise its rights arising from defective
performance throughout the quality warranty period. In respect of repaired or replaced
performance, the warranty period runs anew from the date on which the defect was remedied.



9.3

94

9.5

9.6

9.7

9.8

9.9

9.10

9.11

Where the manufacturer of the goods or of a part of the works grants a longer warranty period, the
Supplier grants the same period to the Customer.

The Supplier is obliged to respond in writing to a written notification of a defect within 8 hours and
to remedy the defect no later than within 48 hours of its notification, unless otherwise agreed
between the Parties in writing.

The Parties acknowledge that defects may be identified only during the processing of the Subject
of Performance or only after the final product has been delivered to the Customer’s customer; in
such a case the defects are hidden defects. The choice of the claim arising from defective
performance belongs exclusively to the Customer, in accordance with Section 2106 and Section
2107 and, in the case of works, in accordance with Section 2615 of the Civil Code; the Supplier is
not entitled to choose the claim arising from defects without the Customer’s written consent. The
Customer is entitled, at its discretion, in particular:

— to refuse the Subject of Performance and return it to the Supplier at the Supplier’s cost, or to
require its re-sorting;

— to require the delivery of new performance or the remedy of the defect by a repair carried out
by the Supplier on the Customer’s premises;

— to remedy the defect itself or through a third party at the Supplier’s cost; if the Customer does
not receive the Supplier's written position within 3 business days of notification of the defect,
it is entitled to proceed in this way even without the Supplier’s consent; or

— to require a reasonable discount from the price.

The costs connected with making and settling a justified claim, in particular the costs of transport,
dismantling and reassembly, re-sorting and testing of the Subject of Performance, are borne by the
Supplier; the Customer may also claim compensation for damage.

The Supplier undertakes to ensure the supply of spare parts and post-warranty service for the
Subject of Performance to the Customer for a period of at least 10 years from the end of the
warranty period.

The Supplier undertakes to inform the Customer of claims in respect of comparable performance
made by other customers and to take all steps necessary to inform the Customer of defects and of
the risks associated with them, in particular to inform the Customer in writing within 5 business days
of identifying a defect.

The Supplier undertakes to maintain, throughout the term of its contractual relationship with the
Customer, a validly concluded insurance policy covering liability for damage caused by its activity
and by a product defect, and to provide the Customer with evidence of such insurance at the
Customer’s request.

The Customer is entitled to verify whether the Supplier is performing its obligations, in particular as
regards the quality of the Subject of Performance, manufacturing and working procedures and the
place of manufacture. For that purpose the Customer is entitled to carry out an inspection or audit
at the Supplier’s premises or, as the case may be, at the premises of its subcontractors involved in
the performance, in the scope, at the time and in the manner agreed in advance between the
Parties in writing. The Supplier undertakes to provide the Customer with the necessary cooperation
and to give it access to the documents relating to the Subject of Performance and its manufacture.
The Customer is obliged to proceed in such a way that the Supplier’'s operations are restricted only
to the extent necessary and to maintain confidentiality as regards the facts of which it becomes
aware during the inspection or audit. The costs of the inspection or audit are borne by the Customer,
unless a breach of the Supplier’s obligations is identified in the course of it.

The Supplier declares that the Subject of Performance is suitable for use in food production
operations and that, to the extent that it comes into contact with food, it is safe and fit for that
purpose. The Supplier is obliged to supply all documents, declarations and certificates required for
such use under the law, in particular under Regulation (EC) No 1935/2004, and to evidence the
composition and origin of the materials used at the Customer’s request.

10. INTELLECTUAL PROPERTY RIGHTS

10.1

Where the Subject of Performance includes documentation, software, a technical solution or
another result of activity protected by intellectual property rights, the Supplier grants the Customer,
as at the date on which the Subject of Performance is provided, a non-exclusive licence, unlimited
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10.2

10.3

10.4

in time and territory, for all means of use necessary for the use, operation, maintenance, repair and
modification of the Subject of Performance, including the right to grant a sub-licence to the
Customer’s customers and to persons providing service. The licence fee is included in the price.

Where the Subject of Performance has been produced according to the Customer’s materials,
specifications or know-how, the Supplier grants the Customer an exclusive licence to the results of
such activity, unlimited in time and territory, for all means of use and with the right to grant a sub-
licence, without further remuneration; where the result is an item of industrial property, the right to
file it and to protect it belongs exclusively to the Customer. The Supplier is not entitled to
manufacture, offer or supply such Subject of Performance or any part of it to third parties.

The Supplier is liable for the Subject of Performance and its use by the Customer not infringing the
intellectual property rights of third parties. If a third party asserts a claim against the Customer on
that ground, the Supplier undertakes to provide the Customer with all cooperation and to
compensate it for the harm incurred, including legal representation costs.

The Supplier is not entitled to use the Customer’s business name, trade marks or other
designations, or to cite the Customer as a reference, without the Customer’s prior written consent.

11. CONFIDENTIALITY

11.1

The Parties regard the content of the Contract and all information obtained in connection with its
conclusion and performance as confidential information. The Parties undertake not to use, disclose
or otherwise make available to third parties any confidential information received from the other
Party for any purpose other than performance of the Contract. The duty of confidentiality lasts for
2 years after all obligations under the Contract have ceased to exist.

Disclosure of confidential information does not constitute a breach of the duty of confidentiality
where required by law or by a decision of a public authority, nor does disclosure to persons bound
by a duty of confidentiality of a comparable scope where this is necessary for performance of the
Contract. A breach of the duty of confidentiality is without prejudice to the right of the affected Party
to compensation for damage in full.

12. FORCE MAJEURE

12.1

12.2

Force majeure means an extraordinary, unforeseeable and insurmountable obstacle arising
independently of the will of a Party after the conclusion of the Contract, in particular an earthquake,
war, extensive fire or flood. By contrast, a strike or shutdown at the Supplier, a shortage of labour,
materials or energy, insolvency or the delay of the Supplier’s subcontractors do not constitute force
majeure. Force majeure does not relieve a Party of the obligation to perform a monetary obligation
which became due before the force majeure event arose.

The affected Party is obliged to notify the other Party in writing without undue delay of both the
occurrence and the cessation of the force majeure obstacle and to evidence it; if it fails to do so, it
may not invoke force majeure. If, as a result of force majeure, the Supplier is unable to perform its
obligations duly and on time for a period exceeding 1 month, the Customer is entitled to withdraw
from the Contracts concerned.

13. PERSONAL DATA AND INFORMATION SECURITY

13.1

13.2

For the purposes of communication and performance of the Contract, the Parties are entitled to
exchange and use the contact details of their employees, collaborators and other persons acting
on their behalf, in particular name, job position, work e-mail address and telephone number. Each
Party processes these personal data as an independent controller, only to the extent necessary for
performance of the Contract and related communication. This exchange does not establish a
controller—processor relationship.

The Supplier undertakes to proceed in such a way that the security of the Customer’s information
systems and data is not compromised. If the Supplier obtains access to the Customer’s systems,
it is entitled to use it exclusively for the purpose of performance of the Contract and undertakes to
adopt reasonable technical and organisational measures to protect data against misuse, loss or
unauthorised access. The Supplier is obliged to inform the Customer without undue delay of any
security incident which could have an impact on the Customer’s data or systems.

14. FINAL PROVISIONS



14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

14.9

For the purposes of the Contract and the GTCP, e-mail and other text communication is also
deemed the written form of a legal act, unless the GTCP expressly provide otherwise. A written
document sent by e-mail is deemed delivered no later than on the business day following its
dispatch to the e-mail address stated in the Order or most recently notified by the other Party.

Withdrawal from the Contract and the handover protocol require the written form with a handwritten
or recognised electronic signature.

A Party is entitled to withdraw from the Contract if the other Party breaches the Contract in a
material manner, or if the other Party enters into liquidation or insolvency proceedings are
commenced against it. The Customer is further entitled to withdraw from a contract for work where
it is evident that the works will not be carried out duly and on time.

The Supplier is not entitled to assign the Contract or any individual rights and obligations arising
from it, to assign receivables from the Customer, or to entrust the performance of its obligations to
a third party (subcontractor), without the Customer’s prior written consent. Where the Supplier
performs through a subcontractor, it is liable to the Customer as if it had performed itself.

The Contract and the GTCP are governed by the laws of the Czech Republic, in particular by Act
No. 89/2012 Coll., the Civil Code. The application of the UN Convention on Contracts for the
International Sale of Goods (Vienna Convention) is excluded. The application of trade usages and
of Sections 1799 and 1800 of the Civil Code is likewise excluded.

All disputes arising from the Contract and the GTCP fall within the jurisdiction of the courts of the
Czech Repubilic, the court having local jurisdiction being the court of first instance having subject-
matter jurisdiction according to the Customer’s registered office.

If any provision of the GTCP is invalid, ineffective or deemed non-existent, this does not affect the
validity and effectiveness of the remaining provisions. The Parties will replace such a provision with
a provision which most closely corresponds to its purpose.

The provisions of Articles 9 to 11 and of Articles 14.5 and 14.6 of the GTCP survive the termination
of the Contract.

These GTCP become effective on 16 September 2026.



