MICHELIN GENERAL TERMS AND
CONDITIONS OF SALE

FOR TIRES
Effective Date: July 1" 2024
PREAMBLE

These “General Terms and Conditions” form the
basis of all Michelin Polska Sp. z o0.0. with its
registered office in Olsztyn at ul. Leonharda 9, 10-
454 Olsztyn, entered into the Register of
Entrepreneurs kept by the District Court in Olsztyn,
8th Commercial Division of the National Court
Register under KRS number 0000873572, share
capital PLN 979,920,576.00 tax identification
number NIP 739-020-38-25, REGON 510008834
(“Michelin”) offers and agreements, including the
supply of Products on a non-exclusive basis to
Customer as set forth in the relevant Order. Any
order for Products or, where applicable, signature
of these General Terms and Conditions, is
Customer's unreserved acceptance of all provisions
of these General Terms and Conditions. Michelin
and Customer are referred to individually as a
“Party” and collectively as the “Parties”.

These General Terms and Conditions (GTCs),
incorporated by this reference into any commercial
agreement, Commercial Program, service
agreement or other agreement, contract, quotation
letter or purchase order, and any attachment or
amendment thereto, for the sale of Products by
Michelin are collectively or individually referred to
as “Contract”.

1. INTERPRETATION.

The following definitions and rules apply in the
Contract:

1.1. Definitions:

Affiliate: an entity that is controlled by,
controlling, or under common control with one of
the Parties.

Business Day: a day other than a Saturday, Sunday
or public holiday in the country where Michelin is
located.

MICHELIN REHVIDE ULDISED
MUUGITINGIMUSED

Joustumiskuupéev: 1. juuli 2024
EESSONA

Kéesolevad ,,I"Jldtingimused“ on aluseks koigile
Michelini Polska Sp. z o.0. , mille registrijargne
asukoht on Olsztyn, ul. Leonharda 9, 10-454
Olsztyn, kantud Olsztyni ringkonnakohtu 8.
kaubandusosakonna  riikliku  kohturegistri
ariregistrisse KRS numbri 0000873572 all,
aktsiakapitaliga 979 920 576,00 PLN,
maksukohuslase number NIP 739-020-38-25,
REGON 510008834 (edaspidi ,,Michelin®)
pakkumistele ja lepingutele, sealhulgas Toodete
tarnimisele mitteeksklusiivsel alusel Kliendile,
nagu on sitestatud asjaomases Tellimuses. Iga
Toodete tellimine voi vajaduse korral kdesolevate
Uldtingimuste allkirjastamine tihendab, et Klient
ndustub  tingimusteta  k3igi  kéesolevate
Uldtingimuste sitetega. Michelinile ja Kliendile
viidatakse eraldi kui ,,Osapoolele* ja iihiselt kui
»Osapooltele“.

Kiesolevaid Uldtingimusi
kéesoleva  viitega
kaubanduslepingusse,

(GTC), mis on
kaasatud mis  tahes

Kommertsprogrammi,
teenuselepingusse v0i  muusse lepingusse,
hinnapakkumiskirja v&i ostutellimusse ning
nende mis tahes manusesse vo1 muudatusse, mis

on seotud Michelini Toodete miiiligiga,
nimetatakse thiselt vOi individuaalselt
»Lepinguks”.

1. TOLGENDAMINE

Kéesolevas Lepingus kehtivad jargmised moisted
jareeglid:

1.1. Moisted:

Sidusettevote: iiksus, mis on ithe Osapoole
kontrolli all, mida tal on véimalik kontrollida vGi
on iihe Osapoolega tihise kontrolli all.

Toopaev: piev, mis ei ole laupéev, plihapdev voi
riigipiiha selles riigis, kus Michelin asub.



Day or Calendar Day: all calendar days of the
civil year (i.e., including Sundays and public
holidays).

Commercial Program: the most recent version of
the Michelin price list made available to Customer
and the Brand Program/the Commercial Terms and
Conditions, as applicable.

Confidential Information: all non-public and
proprietary  information including, without
limitation, know-how, intellectual property, ideas,
drawings, designs, concepts, samples, models,
plans, data, software, and other technical,
operating, financial or commercial information that
would be regarded as confidential by a reasonable
business person, which is obtained directly or
indirectly either before or after the date of the
Contract by one Party from the other Party or by
virtue of having communications with or being on
the premises of the other Party in connection with
the business relationship.

Control, Controlled, Controlling: when one
entity either, directly or indirectly, has the power to
direct the management and policies of another legal
entity, whether through the ownership of a fraction
of the share capital or by contract or otherwise, and
shall be deemed to exist.

Customer: any customer purchasing Products
from Michelin for their business activity and needs.

Customer Data: refers to Customer’s Technical
Data and personal data.

Electronic Transmission: any form of
communication, not directly involving the physical
transmission of paper, that creates a record that
may be retained, retrieved, and reviewed by a
recipient thereof, and that may be directly
reproduced in paper form by such a recipient
through an automated process, provided that the
transmission is secure and all actions are tracked
and recorded by a reliable system, such record
being able to be retained, retrieved and reproduced
by the recipient and the sender.

Force Majeure Event: any circumstance beyond
the reasonable control of the Party, such as acts of
God, war, pandemic, epidemic, terrorism, civil
disturbance, malicious damage, strike, disease

Piev voi Kalendripdev: tsiviilaasta koik
kalendripdevad (seal hulgas ka piihapdevad ja
riigipiihad).

Kommertsprogramm: Michelini hinnakirja
kdige uuem versioon, mis on Kliendile
kéttesaadavaks tehtud, ja vastavalt vajadusele
Bréandiprogramm / Kaubandustingimused.

Konfidentsiaalne teave: kogu mitteavalik ja
konfidentsiaalne teave, sealhulgas, kuid mitte
ainult, oskusteave, intellektuaalomand, ideed,
joonised, kavandid, kontseptsioonid, nédidised,
mudelid, plaanid, andmed, tarkvara ja muu
tehniline, tegevus-, finants- voi &riteave, mida
ettevotja peab mdistlikult konfidentsiaalseks ja
mille iiks Osapool on saanud otse vo6i kaudselt kas
enne vOi pdrast kdesoleva Lepingu kuupieva
teiselt Osapoolelt voi tdnu sellele, et ta on
suhelnud teise Osapoolega voi viibinud tema
ruumides seoses drisuhetega.

Kontroll, kontrollitav, kontrolliv: kui iihel
ilksusel on kas otseselt vdi kaudselt vdime
suunata teise juriidilise isiku juhtimist ja
poliitikaid, olgu siis  aktsiakapitali osa
omandidiguse kaudu voi lepingu alusel v6i muul
viisil, ja mida loetakse olemasolevaks.

Klient: iga klient, kes ostab Michelinilt Tooteid
oma dritegevuse ja ari vajaduste jaoks.

Kliendiandmed: viitavad Kliendi Tehnilistele ja
isikuandmetele.

Elektrooniline edastamine: igasugune
teabevahetuse vorm, mis ei hdlma otseselt paberi
fitisilist edastamist ja mis loob andmed, mida
vastuvotja voib sdilitada, vilja otsida ja ldbi
vaadata ning mida  vastuvdtja  voib
automatiseeritud protsessi abil otse paberkandjal
reprodutseerida, tingimusel et edastamine on
turvaline ja koiki toiminguid jélgitakse ja
registreeritakse usaldusviirse siisteemi abil, mis
voimaldab andmeid vastuvotja ja saatja poolt
sdilitada, vélja otsida ja reprodutseerida.

Viidramatu jou siindmus: mis tahes asjaolud,
mis ei ole Osapoole kontrolli all, néiteks
loodusjoud, sdoda, pandeemia, epideemia,



outbreak, lockout, industrial action, lack or failure
of transportation facilities, fire, flood, drought,
extreme weather conditions, compliance with any
law or governmental order, rule, regulation,
direction or other circumstance beyond the
reasonable control of either Party, provided that
such Party could not reasonably be expected to
have taken into account the occurrence and the
effects of the occurrence upon its ability to perform
the Contract, and that it could not reasonably have
avoided the occurrence and overcome its effects.

Marks: the Michelin trademarks, trade names,
common law rights, logos, slogans, signs, domain

names, subdomains, keywords, and related
goodwill.
Michelin  Group: entities Controlled by

Compagnie Generale des Etablissements Michelin,
23 Place des Carmes Déchaux 63000 Clermont
Ferrand, registration no. 855 200 887.

Michelin Group Positions: the positions taken by
Michelin to refuse and prohibit any direct or
indirect commercial activity involving Michelin
Group products (including but not limited to sales
to or in the country, and/or transit across the
country) with certain countries. They may contain
more restrictive positions than the Trade
Restrictions and are based on commercial
considerations and other compliance concerns,
including, but not limited to, money laundering and
corruption concerns, and concerns related to the
financing of terrorism. They apply to the Products
sold as spare parts or incorporated in a higher-level
assembly (such as a fitted unit, a ground vehicle, a
plane, etc.). As of the date of theContract , the list
of countries to which Michelin refuses and
prohibits any direct or indirect sales (including
transit across these countries) is Cuba, Iran, North
Korea, and Syria. This list is subject to change in
Michelin’s sole discretion.

Order: any purchase order detailing the Products
to be supplied by Michelin to Customer upon
Michelin’s acceptance in accordance with Section
2.22 (Acceptance).

terrorism, rahvarahutused, pahatahtlik
kahjustamine, streik, haiguspuhang, sulgemine,
toovoitlus, transpordivahendi puudumine voi
rike, tulekahju, {leujutus, poud, adrmuslikud
ilmastikutingimused, seaduse vO0i valitsuse
korralduse tditmine, eeskirjad, ma&érused,
korraldused v0i muud asjaolud, mis ei ole
kummagi Osapoole mdistliku kontrolli all,
tingimusel, et Osapoolelt ei oleks mdistlikult
voinud oodata, et ta oleks votnud arvesse sellist
siindmust ja selle moju tema suutlikkusele tiita
kiesolevat Lepingut, ning et ta ei oleks moistlikult
voinud viltida sellist siindmust ja selle moju
iiletada.

Kaubamirgid: Michelini kaubamargid,
arinimed,  ldoiguslikud  oOigused, logod,
loosungid, mirgid, domeeninimed,

alamdomeenid, méarksdnad ja nendega seotud
firma vaértus.

Michelin Group: Compagnie Generale des
Etablissements Michelin, 23 Place des Carmes
Déchaux 63000 Clermont Ferrand,
registrinumber 855 200 887 poolt Kontrolli all
olevad tiksused/ettevotted.

Michelin Grupi Positsioonid: Michelini voetud
seisukohad, mille alusel keeldutakse ja keelatakse
igasugune otsene vOi kaudne &dritegevus, mis
hélmab Michelin Groupi tooteid (sealhulgas, kuid
mitte ainult miiiki riiki voi riigis ja/voi transiiti
18bi riigi) teatud riikidega. Need voivad sisaldada
Kaubanduspiirangutest piiravamaid seisukohti
ning pohinevad Aarilistel kaalutlustel ja muudel
nduetel seoses vastavusega, sealhulgas, kuid mitte
ainult, rahapesu ja korruptsioon ning terrorismi
rahastamisega seotud nduetega. Neid
kohaldatakse Toodete suhtes, mida miiiiakse
varuosadena voi mis on lisatud kdrgema taseme
toodete koosseisu (nt tervikseadised, maapealsed
soidukid, lennukid jne). Lepingu kuupideva
seisuga on riikide, kuhu Michelin keeldub ja
keelab igasugust otsest vOi kaudset miiliki
(sealhulgas transiiti 1dbi nende riikide) nimekiri
selline: Kuuba, Iraan, Pohja-Korea ja Siiiiria.
Seda nimekirja voib Michelin oma drandgemise
jérgi muuta.

Tellimus: mis tahes ostutellimus, milles on vilja
toodud Michelini poolt kliendile tarnitavaid
Tooted, kui Michelin on selle vastavalt Jaole
(NGustumine) kinnitanud.



Products: any goods, products and/or services
provided by Michelin and as specified in the
relevant Order.

Regional Terms Schedules: as applicable, terms
and conditions specific to certain regions and/or
countries attached to the Contract.

Restricted Person: any individual, entity, or body
either: (i) specifically designated or listed under
Trade Restrictions; (ii) owned or controlled by any
person specifically designated or listed under Trade
Restrictions; or (iii) acting for or on behalf of any
person specifically designated or listed under Trade
Restrictions.

Technical Data: all data entered by Customer
and/or Michelin on Customer’s behalf (excluding
personal data) in relation to the Products offered by
Michelin, directly or indirectly relating to tires
and/or vehicles and/or their use, as well as any
recommendations relating to Customer’s fleet or
business.

Trade Restrictions: trade sanctions (including but
not limited to comprehensive or sectoral
embargoes and restricted parties) and export
controls (including but not limited to military or
dual usage products).

1.2. The applicable Regional Terms Schedules
form part of these General Terms and Conditions
and shall have effect as if set out in full in the body
of the Contract . Any reference to these General
Terms and Conditions includes the Regional Terms
Schedules.

1.3. Unless the context otherwise requires, a
reference to one gender shall include a reference to
the other genders.

1.4. A reference to legislation or a legislative
provision is a reference to it as amended, extended,
or re-enacted from time to time.

1.5. Any references to any mandatory local laws
and/or regulations shall be contained in the
Regional Terms Schedules appended to these
General Terms and Conditions. The Regional
Terms Schedules shall prevail in case of any
contradiction with these General Terms and
Conditions.

Tooted: kdik Michelini poolt pakutavad kaubad,
tooted ja/vdi teenused, mis on mdidratletud
asjaomases Tellimuses.

Piirkondlikute tingimuste Lisad: teatud
piitkondadele  ja/vdi  riitkidele  kehtivad
eritingimused mis on lisatud
kiesolevaleLepingule.

Piiratud isik: iga eraisik, juriidiline isik voi
asutus, mis on kas: (i) konkreetselt méératud voi
loetletud Kaubanduspiirangute all; (ii) mis on
konkreetselt Kaubanduspiirangute all méératud
voi loetletud isiku omanduses voi kontrolli all v6i
(iii) mis tegutseb konkreetselt
Kaubanduspiirangute all méairatud voi loetletud
isiku nimel.

Tehnilised andmed: koik andmed, mille Klient
ja/voi Michelin Kliendi nimel on sisestanud (vélja
arvatud  isikuandmed) seoses = Michelini
pakutavate Toodetega, mis on otseselt voi
kaudselt seotud rehvide ja/voi sdidukite ja/voi
nende kasutamisega, samuti koik soovitused, mis
on seotud Kliendi séidukipargi vdi ettevotlusega.

Kaubanduspiirangud: kaubandussanktsioonid
(sealhulgas, kuid mitte ainult, ulatuslikud voi
valdkondlikud ~ embargod  ning  piiratud
osapooled) ja ekspordikontroll (mis sealhulgas,
kuid mitte ainult, hdlmab sojalisi v3i kahesuguse
kasutusega tooteid).

1.2. Kohaldatavad  Piirkondlikute = Tingimuste
Lisad moodustavad kiesolevate Uldtingimuste
osa ja kehtivad nii, nagu oleksid need téielikult
sitestatud kéesolevasLepingus. Koik viited
kiesolevatele Uldtingimustele hdlmavad ka
Piirkondlikke Tingimusi késitlevaid Lisasid.

1.3. Kui kontekstist ei tulene teisiti, holmab viide
tihele soole ka viidet teistele sugupooltele.

1.4. Viide odigusaktidele voi Gigusnormidele on
viide neile, nagu neid on aeg-ajalt muudetud,
laiendatud voi uuesti jGustunud.

1.5. Koik  viited kohustuslikele kohalikele
seadustele  ja/vdi  maédrustele  sisalduvad
kéesolevatele Uldtingimustele lisatud
Piirkondlikutes ~ Tingimustes.  Piirkondlikud

Tingimused on tlimuslikud juhul, kui need on
vastuolus kdesolevate Uldtingimustega.



2. PLACEMENT, ACCEPTANCE
DELIVERY OF ORDERS.

AND

2.1. Placement of Orders. Customer may order
Products using the following methods: (i) online
via Michelin’s designated ordering platform. The
use of the online platform to place orders does not
restrict Customer’s access to make an order(s) via
email or telephone, if available; (ii) email; (iii)
telephone; (iv) Michelin’s representatives; and/or
(v) Michelin customer service.

2.2. Acceptance. All Orders are subject to
acceptance by Michelin in its sole discretion. To
the extent permitted by applicable mandatory law,
Michelin may in its sole discretion:

2.2.2. unilaterally modify or cancel any Orders
based on the availability and supply of the
Products; and/or

2.2.3. freely allocate available Products between
and among its Customers.

2.3. Michelin shall use reasonable efforts to fulfill
Orders.

2.4, Unless prohibited by mandatory local laws,
Customer may not modify an Order.

2.5. Delivery. Delivery dates are indicative only
and non-binding.

2.6. Subject to Section 2.2 (Acceptance), in all
instances, including when freight is prepaid,
Michelin  retains the right to select a
carrier/delivery agent of Michelin’s choice, and to
ship to authorized Customer locations specified by
Customer and agreed by the Parties. Products may
be delivered in installments.

2.7. Customer may, at its sole expense, pick up any
order of Michelin Products from such warehouse as
Michelin may designate and at such times as the
Parties mutually agree, upon prior written
agreement with Michelin.

2.8. To the extent permitted by applicable
mandatory law, and unless otherwise agreed in
writing, Michelin does not accept any return or
exchange of delivered Products except for

2. TELLIMUSTE
VASTUVOTMINE JA TARNE

ESITAMINE,

2.1. Tellimuste esitamine Klient voib Tooteid

tellida jérgmistel viisidel: 1) veebipohiselt
Michelini méératud tellimisplatvormi kaudu.
Veebiplatvormi kasutamine tellimuste

esitamiseks ei piira Kliendi vdimalust teha
tellimus(i) e-posti voi telefoni teel, kui need on
olemas; (ii) e-posti; (iii) telefoni; (iv) Michelini
esindajate ja/vdi (v) Michelini klienditeeninduse
kaudu.

2.2. Vastuvotmine  Michelin  peab  koik
Tellimused oma drandgemise jargi heaks kiitma.
Kohaldatava kohustusliku regulatsiooni piires
voib Michelin omal dranidgemisel otsustada:

2.2.2. muuta vOi tithistada tihepoolselt
mis tahes Tellimusi, pohinedes Toodete
kattesaadavusel ja pakkumisel; ja/voi

2.2.3. vabalt jaotada  olemasolevaid

Tooteid oma Klientide vahel ja nende seas.

2.3. Michelin  teeb
moistlikke joupingutusi.

Tellimuste  tditmiseks

2.4. Klient ei tohi Tellimust muuta, viljaarvatud
kui selline keeld oleks kohustuslikus korras
kohalike seadustega keelatud.

2.5. Tarne Tarnekuupdevad on ainult
soovituslikud ja mittesiduvad.

2.6. Vastavalt Jaole (VastuvGtmine) on
Michelinil igal juhul, sealhulgas juhul, kui kauba
eest on ettetasutud, digus valida Michelinile sobiv
vedaja/tarneagent ja tarnida kaup Kliendi
madratud ja Poolte vahel kokkulepitud
kohtadesse. Tooteid v3ib tarnida osatarnetena.

2.7. Klient vdib Michelini toodete tellimuse oma
kulul kétte saada Michelini poolt médratud laost
ja Osapoolte iihiselt kokkulepitud ajal, kui see on
Micheliniga eelnevalt kirjalikult kokku lepitud.

2.8. Kohaldatava kohustusliku Giguse poolt
lubatud ulatuses ja kui ei ole kirjalikult kokku
lepitud teisiti, ei vota Michelin vastu tarnitud
toodete tagastamist ega vahetamist, vilja arvatud
defektsete Toodete puhul, nagu on tidpsemalt



defective Products, as detailed further in Section 6
(Customer’s Acceptance or Rejection of Products).

3. TITLE AND RISK.

3.1. Risk in the Products will pass to Customer
upon delivery. Delivery shall take place when
Products are delivered to: (i) Customer; or (ii) a
third-party carrier of Customer’s choice for
transportation to Customer, whichever occurs first.

3.2. To the extent permitted by applicable
mandatory law, and subject to Section 4 (Parties
Rights and Obligations), title to the Products shall
pass to Customer upon receipt of payment in full of
all sums and/or debts owed by Customer,
howsoever created.

3.3. Notwithstanding the provisions contained in
Section 2 (Placement, Acceptance and Delivery of
Orders) and this Section 3, and unless otherwise
prohibited by applicable mandatory law, Michelin
retains the right to stop delivery of Products in the
event:

3.3.1. Customer fails to pay any sum payable to
Michelin under any Order;

3.3.2. Customer defaults in its performance of
any obligation;

3.3.3. Customer becomes
insolvency event; and/or

3.3.4. as otherwise permitted by applicable
mandatory law.

4. PARTIES RIGHTS., AND OBLIGATIONS.

subject to an

4.1. Subject to the provisions of the Contract,
Customer has the non-exclusive right to purchase
the Products from Michelin and to distribute the
Products for resale in its own name and on its own
behalf.

4.2. Customer’s obligations shall include, but are
not limited to:

4.2.1. ensuring that the terms of the Order are
complete and accurate;
4.2.2. payment of all amounts owed to Michelin;

4.2.3. proper handling and sale of the Products in
compliance  with  Michelin  product
information, particularly policies related to
the storage, care, and transfer of the
Products;

kirjeldatud Jaos (Kliendi poolt toodete

vastuvotmine voi tagasiliikkamine).

3. OMANDIOIGUS JA RISK

3.1. Toodete riisiko ldheb Kliendile iile
tarnimisel. Tarne toimub siis, kui Tooted
toimetatakse: (i) Kliendile voi (ii) Kliendi valitud
kolmandale isikule, kes transpordib Tooted
Kliendile, olenevalt kumb toimub esimesena.

3.2. Kohaldatava kohustusliku digusega lubatud
ulatuses ja vastavalt jaole (Osapoolte digused ja
kohustused) ldheb Toodete omandidigus iile
Kliendile, kui koik Kliendi poolt vdlgnetud
summad ja/v0i volgnevused, olenemata sellest,
kuidas need on tekkinud, on tédielikult tasutud.

3.3. Olenemata Jaos  (Tellimuste esitamine,
vastuvOotmine ja tarne) ja kéesolevas Jaos 3
sisalduvatest sitetest ning kui kohaldatavad digus
ei keela teisiti, on Michelinil digus peatada
Toodete tarnimine jargmistel juhtudel.

3.3.1. Klient ei maksa Michelinile mis
tahes Tellimuse alusel makstavat summat;

3.3.2. Klient ei tdida mis tahes kohustust;
3.3.3. Klient muutub maksejouetuks;
ja/voi

3.34. kui kohaldatav digus seda mis tahes

muul moel lubab.

4. OSAPOOLTE _ OIGUSED _ja
KOHUSTUSED

4.1. Vastavalt kidesoleva Lepingu sdtetele on
Kliendil mitte-eksklusiivne digus osta Michelinilt
Tooteid ja levitada Tooteid edasimiiiigiks enda
poolt ja enda nimel.

4.2. Kliendi kohustused hdlmavad muu hulgas
jargmist:

4.2.1. Tellimuse tingimuste terviklikkuse
ja tdpsuse tagamist;
4.2.2. koigi
summade tasumist;
4.2.3. Toodete nouetekohast kditlemist ja
miiiiki vastavalt Michelini tooteteabele, eelkdige
Toodete ladustamist, hooldust ja iileandmist
vastavalt Michelini eeskirjadele;

Michelinile  volgnetavate



4.2.4. maintenance of the Products for the benefit
of its customers/end-users against all risk
that may arise following delivery;

4.2.5. possession and maintenance of all relevant
and required business permits, licenses
and/or approvals to enable Customer to
carry out its business in compliance with
all applicable laws, rules, and regulations;
and

4.2.6. conducting its business in a manner that
will maximize the sale of Products by
Customer while enhancing the reputation
of and goodwill associated with the Marks
and Products.

4.3. Customer shall comply with all Michelin and
Michelin Group policies and codes in force and as
amended from time to time.

4.4.Mutual obligations. Each Party represents
that: (i) it is a company duly incorporated and
validly existing under the laws of the country
where it is incorporated and that it has the requisite
power and authority to enter into and fully perform
the Contract ; (ii) the Contract does not conflict
with, contravene or constitute a breach of any
contractual, financial, business, or legal obligation
of any nature to which the Party, its Affiliates
and/or its employees are subject; and as long as the
Contract is in effect, neither Party, its Affiliates
and/or its employees have and will not undertake
any obligations that constitute a breach or
otherwise materially and adversely affect the
performance of their obligations under the
Contract; (iii) it shall comply at all times with all
applicable laws and regulations; (iv) it has obtained
and will maintain, at its sole expense, all
permissions, licenses and consents required to
comply with its commitments under the Contract;
(v) it will assign personnel who possess the
requisite degrees of qualification, experience,
training and skills required to fulfill the tasks
assigned to them and who are familiar with the
requirements of the Contract.

5. INTELLECTUAL PROPERTY AND
CUSTOMER’S NON-DISPARAGEMENT

4.2.4. Toodete hooldust oma
klientide/1dppkasutajate kasuks koigi riskide eest,
mis voivad tekkida parast Toodete tarnimist;
4.2.5. koigi asjakohaste ja noutavate
arilubade, litsentside ja/vdi kinnituste omamist ja
sdilitamist, et Klient saaks oma é&ritegevust
teostada kooskolas koigi kohaldatavate seaduste,
eeskirjade ja midrustega; ja

4.2.6. oma dritegevuse labiviimist viisil,
mis maksimeerib Toodete miiliki Kliendi poolt,
suurendades samal ajal Kaubamaérkide ja Toodete
mainet ja firmavéaartust.

4.3. Klient peab jiargima koiki Michelin ja

Michelin  Groupi  kehtivaid ja aeg-ajalt
muudetavaid pShimotteid ja eeskirju.
4.4. Vastastikused kohustused. Kumbki

Osapool kinnitab, et: (i) ta on &rilihing, mis on
nduetekohaselt asutatud ja eksisteerib selle riigi
seaduste kohaselt, kus ta on asutatud, ning et tal
on olemas koik Lepingu s0lmimiseks ja tdielikuks
taitmiseks vajalikud volitused ja Oigused; (ii)
Leping ei ole vastuolus iihegi lepingulise,
rahalise, édrilise vOi juriidilise kohustusega,
millele Osapool, tema Sidusettevotted ja/voi
tootajad on alluvad, ega ei ole nendega vastuolus
ega kujuta endast nende rikkumist; ja seni, kuni
Leping kehtib, ei oma ja ei vdta kumbki Osapool,
tema Sidusettevotted ja/vdi todtajad endale
kohustusi, mis kujutavad endast Lepingu
rikkumist voi muul viisil oluliselt kahjustavad
nende Lepingust tulenevate kohustuste tditmist;
(iii) ta jargib alati koiki kohaldatavaid seadusi ja
madrusi; (iv) ta on hankinud ja séilitab oma kulul
koik load, litsentsid ja nousolekud, mis on
vajalikud tema Lepingust tulenevate kohustuste
taitmiseks; (v) ta méaérab tootajad, kellel on neile
madratud  ilesannete  tditmiseks  ndutav
kvalifikatsioon, kogemused, koolitus ja oskused
ning kes tunnevad Lepingu noudeid.

5. INTELLEKTUAALOMAND JA
KLIENTIDE POOLT MICHELINI

OF PRODUCTS BEARING MICHELIN

KAUBAMARKE KANDVATE TOODETE

MARKS.

5.1. Intellectual Property.
5.1.1. Michelin retains all rights, title and interest
in the Marks referring to its Products in any

MITTE HALVUSTAMINE

5.1. Intellektuaalomand

5.1.1. Michelinile = jaavad  koik
Oigused, omandidigused ja huvid



country or region. Customer agrees not to
oppose, invalidate, or impair the Marks in
any way.

5.1.2. Customer recognizes and acknowledges
that it shall have no ownership of, or rights
whatsoever in, the Marks or other names
and signs affixed to the Products it
distributes, nor on any promotional
materials and their contents provided by
Michelin. Customer shall not take any
steps to register or otherwise acquire any
rights in respect of such Marks or of any
similar name, logo or sign likely to create
confusion. Customer is not authorized to
use any Marks as part of Customer’s
corporate name or domain names.

5.1.3. To the extent, Michelin hereby grants to
Customer a  non-exclusive, non-
transferable, limited right to use such
Marks in Customer’s business solely for
the purpose of advertising, promoting,
selling, and distributing the Products in
strict compliance withthe Contract. No
other use of the Marks is authorized in any
way whatsoever. Upon termination of the
contractual relationship between Michelin
and Customer for any reason whatsoever,
Customer shall immediately refrain from
using the Marks under any form
whatsoever,  without  prejudice  to
Customer’s right to sell Products in its
inventory on the date of such termination.
Customer undertakes that within seven (7)
Business Days of such termination for any
reason, it shall remove and return to
Michelin all signboards comprising any
Marks in any locations and all documents
provided to Customer by Michelin. All
powers are hereby granted to Michelin to
proceed with any such dismounting after
the end of the identified period at
Customer’s costs.

5.1.4. Notwithstanding anything to the contrary,
Michelin retains all rights, title and interest
in all other intellectual property rights
including without limitation patent rights,
provisional  patent rights, designs,
copyrights, software, databases
(collectively referred to as the “Other
IPRs”) pertaining to and protecting its
Products, processes, and services, as well
as documentation and content provided by

Kaubamarkidele, mis viitavad tema Toodetele
mis tahes riigis vOi piirkonnas. Klient
ndustub, et ta ei kavatse mingil wviisil
Kaubamirkidele vastu seista, neid tiihistada
vOi kahjustada.

5.1.2. Klient tunnistab ja kinnitab, et
tal ei ole mingeid Gigusi Kaubamirkidele voi
muudele nimedele ja tdhistele, mis on
kinnitatud tema  poolt turustatavatele
Toodetele, ega ka  Michelini poolt
pakutavatele reklaammaterjalidele ja nende
sisule. Klient ei tohi astuda samme selliste
Kaubamérkide voi sarnaste nimede, logode
voi markide registreerimiseks voi muul viisil
Oiguste omandamiseks, mis vodivad tekitada
segadust. Kliendil ei ole lubatud kasutada
tihtegi Kaubamirki Kliendi &rinime voi
domeeninime osana.

5.1.3. Sel maidral, mil Michelin annab
kéesolevaga Kliendile mitteeksklusiivse,
mittelilekantava ja piiratud O&iguse kasutada
selliseid Kaubamaérke Kliendi éritegevuses liksnes
Toodete reklaamimiseks, edendamiseks, miiiigiks
ja levitamiseks, jargides rangelt eespool Jaos
viljatoodud reegleid. Kaubamirkide muu
kasutamine ei ole mingil viisil lubatud. Kui
Michelini ja Kliendi vaheline lepinguline suhe
1opetatakse mis tahes pohjusel, peab Klient
viivitamatult loobuma Kaubamérkide
kasutamisest mis tahes vormis, ilma et see piiraks
Kliendi d&igust miiiia tema varudes olevaid
Tooteid sellisel lopetamise kuupideval. Klient
kohustub seitsme (7) Todpdeva jooksul péarast
sellist mis tahes pohjusel 16petamist eemaldama ja
tagastama Michelinile koik Michelinilt Kliendile
antud sildid, millel on Kaubamirgid, ja kd&ik
dokumendid. Kéesolevaga antakse Michelinile
koik volitused, et pérast kindlaksméaratud
ajavahemiku  10ppemist  teostada  selline
demonteerimine Kliendi kulul.

5.1.4. Hoolimata mis tahes vastupidistest
asjaoludest sdilitab Michelin kdik oOigused,
omandidigused ja  huvid k&igi muude
intellektuaalomandi Oiguste suhtes, sealhulgas,
kuid mitte ainult, patendidiguste, ajutiste
patendidiguste, disainilahenduste, autoridiguste,
tarkvara, = andmebaaside  (ihiselt ,,Muud
intellektuaalomandi  Gigused) suhtes, mis
puudutavad ja kaitsevad Michelini Tooteid,



Michelin, in any country or region. No
rights or licenses are granted on Other [PRs
under the Contract beyond the non-
exclusive, limited right, to use the Products
purchased from Michelin for their intended
purpose.

5.1.5. Except as otherwise dictated by applicable
mandatory law, the supply or use of the
Products is conditional upon Customer’s
undertaking not to seek, by reverse
engineering, disassembly, or any other
analysis, to obtain the methodology,
composition, formulation, components,
processes, source code or any other
confidential information relating to the
Products.

5.1.6. The Michelin Group’s guidelines on
correct use of the Marks apply and shall be
adhered to by Customer. The guidelines
are available at www.michelin.com.
Customer agrees that Michelin may object
to any advertising, marketing and/or
promotional materials which do not
comply with such guidelines and that
Customer shall promptly cease the use of
such materials upon Michelin’s request.

5.1.7. Any misuse of the Marks by Customer
shall constitute a material breach of the
Contract, and Customer agrees to
indemnify Michelin for any and all
damages caused by Customer’s breach.

5.1.8. Any use of the Marks by Customer
according to the Contract shall inure
exclusively to the benefit of Michelin.

5.1.9. To the extent permitted by applicable
mandatory law, Customer shall keep
Michelin informed, as soon as becoming
aware of: (i) any potential or actual
infringement, piracy, or unfair competition
by third-party(ies) in relation to the Marks;
(i) any third-party claims or actions
against the validity, registration and use of
the Marks; or (iii) any third-party claims or
actions relating to the use of or the intent to
use the Marks.

5.1.10. In the event of termination of the Contract,
Sections 12.6 and 12.7 (Effects of
termination) shall apply.

5.2. Non-Disparagement.

5.2.1. Customer undertakes not to disparage,
either directly or indirectly, the Marks or
Products or to bring the Marks or Products

protsesse ja teenuseid, samuti Michelini edastatud
dokumentatsiooni ja sisu mis tahes riigis voi
piirkonnas. Kédesoleva Lepinguga ei anta Muudele
intellektuaalomandi Gigustele mingeid Gigusi ega
litsentse peale mitte-eksklusiivse ja piiratud
Oiguse kasutada Michelinilt ostetud Tooteid
ettendhtud eesmargil.

5.1.5. Kui kohaldatav kohustuslik digus
el sdtesta teisiti, on Toodete tarnimise voi
kasutamise tingimuseks see, et Klient kohustub
mitte plitidma podrdprojekteerimise,
lahtimonteerimise v6i muu analiiiisi abil saada
teavet Toodete tootmise metoodika, koostise,
koostisainete, komponentide, protsesside,
lahtekoodi v6i muu konfidentsiaalse teabe kohta.

5.1.6. Kliendile  kehtivad  Michelin
Groupi  juhised Kaubamérkide  korrektse
kasutamise kohta ja Klient peab neid jargima.
Juhised on kattesaadavad aadressil
www.michelin.com. Klient ndustub, et Michelin
voib esitada vastuviiteid mis tahes reklaami-,
turundus- ja/voi miiligiedendusmaterjalide suhtes,
mis ei vasta nimetatud suunistele, ning et
Michelini ndudmisel 16petab Klient viivitamata
selliste materjalide kasutamise.

5.1.7. Igasugune Kaubamérkide
vadrkasutamine Kliendi poolt kujutab endast
kdesoleva Lepingu olulist rikkumist ja Klient
ndustub hiivitama Michelinile k&ik Kliendi
poolsest rikkumisest pohjustatud kahju.

5.1.8. Igasugune Kliendi poolne
Kaubamérkide kasutamine vastavalt kdesolevale
Lepingule peab toimuma ainult Micheli kasuks.
5.1.9. Kohaldatava kohustusliku
Oigusega lubatud ulatuses teavitab Klient
Michelinit kohe, kui ta saab teada: (i) mis tahes
voimalikust ~ voi  tegelikust  rikkumisest,
piraatlusest  vOi  ebaausast  konkurentsist
kolmanda(te) isiku(te) poolt seoses
Kaubamirkidega; (ii) mis tahes kolmandate
isikute nouetest vOi tegevustest Kaubamérkide
kehtivuse, registreerimise ja kasutamise vastu; voi
(iii) mis tahes kolmandate isikute nduetest voi
tegevustest seoses Kaubamaérkide kasutamise voi
kasutamise kavatsusega.

5.1.10. Kéesoleva Lepingu 10petamise
korral kohalduvad Jaod ja (Lopetamise mdju).


http://www.michelin.com/
http://www.michelin.com/

into disrepute. In this respect, Customer
shall notably refrain from any public
statement or comment, press release or
communication on social networks
referring negatively to the Marks or
Products including but not limited to: (i)
the performance, quality, technology,
durability, or capacities of the Products;
(i1) the validity, registration, or ownership
of the Marks; or (iii) the reputation or
conduct of Michelin or any of Michelin's

representatives, employees,
subcontractors, agents, or  service
providers.

5.2.2. Customer undertakes not to organize
advertising or more generally any

communication of any nature whatsoever,
which could harm the name and/or
reputation of Michelin, the Marks and/or
the Products.

6. CUSTOMER’S ACCEPTANCE OR
REJECTION OF PRODUCTS.

6.1. Upon delivery, Customer must inspect the
Products for any defects (in particular, any
discrepancies in relation to the quantity,
assortment, quality, type ordered, or any soiling).

6.2. Any defects identified by Customer upon
delivery must be notified: (i) to the third-party
carrier at the time of delivery (written comment on
transport documentation); and (ii) immediately in
writing to Michelin.

6.3. Unless otherwise dictated by applicable
mandatory law, with respect to any hidden or other
defects identified after delivery, Customer will
notify Michelin in writing immediately upon
becoming aware of such defects in accordance with
local laws and regulations.

6.4. Michelin retains the right to verify any defects
identified by Customer under this Section 6. To the
extent permitted by applicable mandatory law,
Customer’s remedy for any defects will be decided
by Michelin in its sole discretion.

6.5. Subject to Sub-Sections, 6.2 and 6.3 above,
the Products will be deemed accepted by Customer
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5.2. Mittehalvustamine

5.2.1. Klient kohustub otseselt voi
kaudselt mitte halvustama Kaubamérke voi
Tooteid ega  pohjustama nende maine
halvenemist. Sellega seoses hoidub Klient
eelkdige mis tahes avalikest avaldustest voi
kommentaaridest, pressiteadetest voi suhtlusest
sotsiaalvorgustikes, mis viitaks negatiivselt
Kaubamirkidele voi Toodetele, sealhulgas, kuid
mitte ainult: (i) Toodete toimivusele, kvaliteedile,
tehnoloogiale, vastupidavusele voi voimekusele;
(i1)) Kaubamairkide kehtivusele, registreerimisele
vOi omandidigusele; voi (iii) Michelini voi
Michelini esindajate, tootajate, alltodvotjate,
agentide vOi teenusepakkujate mainele voi
kditumisele.

5.2.2. Klient kohustub mitte korraldama
reklaami vO1 Uldisemalt mis tahes liiki
kommunikatsiooni, mis vOiks kahjustada
Michelini nime ja/v6i mainet, Kaubamirke ja/voi
Tooteid.

6. KLIENDI POOLT TOODETE
VASTUVOTMINE VOI
TAGASILUKKAMINE

6.1. Klient peab tarnimisel kontrollima Tooteid
puuduste suhtes (eelkodige tellitud koguse,
sortimendi, kvaliteedi, tiilibi voi méadrdumisega
seotud puuduste suhtes).

6.2. Igast Kliendi poolt tarnimisel tuvastatud
puudusest tuleb teatada: (i) tarnimise ajal
kolmandast isikust vedajale (kirjalik maérkus
veodokumentidel) ja (ii) viivitamatult kirjalikult
Michelinile.

6.3. Kui kohaldatav kohustuslik digus ei sitesta
teisiti, teavitab Klient Michelini kirjalikult kdigist
pérast tarnimist tuvastatud varjatud vdi muudest
puudustest kohe, kui ta saab nendest puudustest
teada vastavalt kohalikele seadustele ja
eeskirjadele.

6.4. Michelinil on kéesoleva Jao 6 alusel digus
kontrollida kd&iki Kliendi poolt tuvastatud
puudusi. Kohaldatava kohustusliku  diguse
lubatud ulatuses otsustab Michelin omal
drandgemisel, milline on Kliendi kompensatsioon
mis tahes puuduste korral.

6.5. Vastavalt eespool toodud alajaotistele ja
loetakse Tooted Kliendi poolt vastuvdetuks parast



upon delivery and, where applicable,
Customer’s signing of the delivery receipt.

upon

6.6. Failure to comply with this Section 6 will
result in full and complete waiver of any claim or
liability against Michelin for any defects in the
Products.

7. PRICING, INVOICING AND TAXES.

7.1. Pricing. The price payable by Customer for
the Products shall be the price set out in the
Commercial Program at the date of shipment or
collection, or where services are being provided,
the date the service is performed, and under the
terms of the Commercial Program valid on this
date.

7.2. Michelin may change the following at any
time, and unless prohibited by applicable
mandatory law, without prior notice to Customer:
(1) Michelin price lists; and/or (ii) other pricing or
sales materials distributed by Michelin.

7.3. Michelin shall independently determine the
prices of Michelin Products payable by Customer
to Michelin. Customer shall independently
determine the prices at which it will resell Michelin
Products.

7.4. Invoicing. The invoice shall include, unless
prohibited by applicable mandatory law, all
applicable taxes, duties, and fees, any bonuses,
incentives, or such other arrangements contained in
the Commercial Program (if applicable) between
Customer and Michelin.

7.5. Taxes. All prices are exclusive of any
applicable taxes, duties, or fees.

7.6. Customer represents, warrants, and certifies
that Products purchased from Michelin are for
resale or direct use in the ordinary course of
Customer’s business, and that Customer is
registered for tax purposes and required to collect
and remit, any and all applicable sales or use taxes,
or tire waste/recycle fees incurred in any such
resale transactions. Customer agrees to furnish
proof thereof to Michelin. As to any Products or
other tangible property put to a taxable use by
Customer and any item previously exempted from
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tarnimist ja, kui see on asjakohane, parast seda,
kui Klient on allkirjastanud tarnekviitungi.

6.6. Kéesoleva Jao 6 mittetditmine toob endaga
kaasa mistahes Toodete defektidega seotudnouete
Michelini vastu tdieliku loobumise .
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. HINNAKUJUNDUS, ARVETE
ESITAMINE

JA MAKSUD

7.1. Hinnakujundus Kliendi poolt Toodete eest
makstav hind on hind, mis on sitestatud
Kommertsprogrammis saatmise voi kéttesaamise
kuupéeval voi, teenuse osutamise korral, teenuse
osutamise kuupéeval ja sellel kuupdeval kehtivate
Kommertsprogrammi tingimuste kohaselt.

7.2.Kui see ei ole kohaldatava kohustusliku
diguse poolt keelatud voib Michelin igal ajal ilma
Klienti eelnevat teavitamata muuta alljargnevat, :
(i) muuta Michelini hinnakirju ja/voi (i) muuta
muid Michelini levitatavaid hinnakujundus- voi
miiiigimaterjale.

7.3. Michelin maédrab iseseisvalt Michelinile
Kliendi poolt makstavad Michelin Toodete
hinnad. Klient médrab iseseisvalt kindlaks
hinnad, millega ta Michelini Tooteid edasi miiiib.

7.4. Arvete esitamine Kui see ei ole kohaldatava
kohustusliku diguse poolt keelatud, sisaldab arve,
koiki kohaldatavaid makse, tollimakse ja tasusid,
koiki  boonuseid, soodustusi vOi  muid
kokkuleppeid, mis sisalduvad Kliendi ja
Michelini vahelises Kommertsprogrammis (kui
see on kohaldatav).

7.5. Maksud Hinnad ei sisalda kohaldatavaid
makse, tollimakse ega tasusid.

7.6. Klient kinnitab, garanteerib ja tdendab, et
Michelinilt ostetud Tooted on mdeldud
edasimiitligiks voi otseseks kasutamiseks Kliendi
tavapdrase dritegevuse kdigus ning et Klient on
maksustamise  eesmdrgil  registreeritud  ja
kohustatud koguma ja tasuma koik kohaldatavad
miiiigi- voi kasutusmaksud voi
rehvijddtmete/ringlussevotu tasud, mis selliste
edasimiitigitehingute puhul tekivad. Klient
ndustub esitama Michelinile sellekohase toendi.
Mis tahes Toodete v0i muu materiaalse vara
puhul, mida Klient kasutab maksustatavaks
tegevuseks ja mis on varem maksust voi 10ivust
vabastatud edasimiiligi asemel vOi enne
edasimiiiiki, peab Klient Gigeaegselt tagastama ja



a tax or fee in lieu of or prior to resale, Customer
shall make timely return and payment to the proper
taxing authority of all applicable taxes to include
tire waste/recycle fees and Customer shall notify
Michelin of such use and pay Michelin any
applicable taxes on Products previously exempted.

8. PAYMENT.

8.1. Customer shall pay for the Products in
accordance with Michelin's invoice to Customer, or
in such other manner as Michelin may prescribe in
its sole discretion.

8.2. Unless otherwise agreed between the Parties,
cash payments or any other kind of payment in
advance by Customer will not result in a discount
in the pricing.

8.3. Where payment by Customer is made by
cheque or other negotiable instrument, payment
will be taken to have been made only when the
cheque or instrument is honored, and the amount of
the cheque/negotiable instrument is realized by
Michelin.

8.4. The date of payment shall be the date on which
the funds are credited to the Michelin bank account
specified in the invoice.

8.5. If Customer disputes any Michelin invoice, it
shall notify Michelin of any disputes/claims within
thirty (30) Calendar Days of invoice date or credit
document date and shall pay Michelin the balance
due on the portion of the invoice that Customer
does not dispute in accordance with the terms of the
invoice.

8.6. Notwithstanding anything contained to the

contrary herein, and unless otherwise prohibited by

applicable mandatory law, Michelin shall have the

right at any time and in its sole discretion to:

8.6.1. establish and make modifications to

payment terms;

8.6.2. grant or discontinue any extension of open
account trade credit to Customer; and

8.6.3. require a direct debit mandate, advance
payment, cash on delivery or cash payment
for deliveries, or other security for
shipments.
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maksma nduetekohasele maksuametile koik
kohaldatavad maksud, sealhulgas
rehvijadtmete/ringlussevotu tasud, ning Klient
peab sellest teavitama Michelini ja maksma
Michelinile koik kohaldatavad maksud varem
sellest vabastatud Toodete eest.

8. MAKSMINE

8.1. Klient tasub Toodete eest vastavalt Michelini
Kliendile esitatud arvele voi moel, mille Michelin
voib oma drandgemise jargi midrata.

8.2. Kui Osapooled ei ole kokku leppinud teisiti,
el anna Kliendi sularahamaksed v61 muud liiki
ettemaksed hinnaalandust.

8.3. Kui Klient maksab tsekiga v0i muu vabalt
kaubeldava dokumendiga, loetakse makse
sooritatuks alles siis, kui tSekk voOi instrument on
aktsepteeritud/tdidetud ja Michelin on tSeki /
vabalt kaubeldava instrumendi summa Kitte
saanud/realiseerinud.

8.4. Maksekuupdev on kuupdev, mil raha
kantakse/krediteeritakse arvel margitud Michelini
pangakontole.

8.5. Kui Klient wvaidlustab Michelini arve,
teavitab ta Michelini kdigist vaidlustest/nduetest
kolmekiimne (30) Kalendripdeva jooksul alates
arve vOi kreediiddokumendi kuupdevast ja
maksab Michelinile vastavalt arve tingimustele
arve selle osa jddksumma, mida klient ei
vaidlusta.

8.6. Olenemata kdigest kdesolevas dokumendis
sdtestatust ja kui kohaldatav kohustuslik digus ei
keela teisiti, on Michelinil digus igal ajal ja omal
drandgemisel:

8.6.1. kehtestada ja muuta
maksetingimusi;

8.6.2. anda Kliendile kaubanduskrediiti
vOi ldpetada mis tahes avatud konto
kaubanduskrediidi pikendamine; ja

8.6.3. nduda otsese deebet-tiilipi

maksekorralduse Oigust, ettemaksu, maksmist
tarnimisel sularahas vo&i sularahas maksmist
tarnete eest voi muid tagatisi Toodete saatmise
eest.



8.7. If Michelin determines that sales to Customer
should be on credit, Michelin shall reserve the right
to fully and discretionally request any collateral
that it may deem appropriate and necessary in
accordance with the credit line granted to
Customer, and such collateral shall maintain its
validity until termination hereof or if its
agreements are amended and Customer has duly
complied with all the obligations contained under
the Contract.

8.8. Michelin may demand assurances from
Customer that payment, in conformity with the
provisions of the Contract, shall be forthcoming.
Until assurances satisfactory to Michelin are
received from Customer, Michelin shall have the
right to discontinue or suspend Customer's
privileges under the Contract.

8.9. In addition to any right of setoff or
recoupment permitted by law, Michelin shall in its
sole and absolute discretion have the contractual
right to apply set-off to:

8.9.1. any amounts owed by Michelin or any
Affiliate of Michelin (including but not
limited to credits, bonuses or rebates
earned or payable under any Commercial
Programs) to Customer (or any person or
entity affiliated with Customer) under
other contractual agreements; or

any payments made by Customer or credits
issued to Customer under any contractual
relationship, to reduce any amounts due to
Michelin under the Contract.

8.9.2.

8.10. Customer shall reimburse Michelin for all
charges and costs, including, but not limited to,
reasonable attorneys' fees, which Michelin incurs
in enforcing the Contract, the Commercial Program
or any related agreement including, but not limited
to, any security or credit agreement.

8.11. All amounts owed to Michelin by Customer
under the Contract, or any other contractual
relationship shall become immediately due and
payable on termination of theContract for any
reason.

9 LATE OR NON-PAYMENT;

OF FINANCIAL STATUS.

CHANGE
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8.7. Kui Michelin otsustab, et miiiik Kliendile
peaks toimuma krediidi alusel, jitab Michelin
endale diguse oma drandgemisel nduda mis tahes
tagatist, mida ta peab asjakohaseks ja vajalikuks
vastavalt Kliendile antud krediidiliinile, ning
selline tagatis jadb kehtima kuni kéesoleva
Lepingu 16petamiseni voi kui Kliendi lepinguid
on muudetud ja Klient on nduetekohaselt tditnud
kdik kéesoleva Lepingu kohased kohustused.

8.8. Michelin voib nouda Kliendilt kinnitust, et
makse toimub vastavalt kédesoleva Lepingu
sitetele. Kuni Michelin ei ole saanud Kliendilt
Michelini rahuldavaid tagatisi, on Michelinil
Oigus lopetada vdi peatada Kliendi kdesoleva
Lepingu kohased digused.

8.9. Lisaks mis tahes seadustega lubatud
tasaarvestuse vOi tagasimaksmise Oigusele on
Michelinil oma ainudigusliku ja tdieliku

drandgemise jargi lepinguline Sigus kohaldada
tasaarvestust:

8.9.1. mis tahes summadele, mida
Michelin vdi moni Michelini sidusettevote
vOlgneb Kliendile (voi Kliendiga seotud isikule)
muude  lepinguliste  kokkulepete  alusel
(sealhulgas, kuid mitte ainult, krediite, boonuseid
vOi hinnaalandusi, mida on teenitud VvOi
makstakse mis tahes Kommertsprogrammide
alusel) ; voi

8.9.2. mis tahes Kliendi poolt tehtud
maksetele voi Kliendile mis tahes lepingulise
suhte alusel viljastatud krediidile, et sellisel moel
vihendada Michelinile kdesoleva Lepingu alusel
tasumisele kuuluvaid summasid.

8.10. Klient hiivitab Michelinile k&ik tasud ja
kulud, sealhulgas, kuid mitte ainult, mdistlikud
advokaaditasud, mis Michelinile tekivad
kiesoleva Lepingu, Kommertsprogrammi voi mis
tahes sellega seotud lepingu, sealhulgas, kuid
mitte ainult, mis tahes tagatis- voi krediidilepingu
tdideviimisel.

8.11. Koik summad, mis Klient Michelinile
kéesoleva Lepingu vdi muude lepinguliste suhete
alusel volgneb, muutuvad kohe tasumisele
kuuluvaks kédesoleva Lepingu l0petamisel mis
tahes pohjusel .

9. HILINENUD MAKSMINE VOI
MAKSMATA JATMINE:
FINANTSSEISUNDI MUUTUMINE




9.1. Late or non-payment. Subject to Section 8.5,
Customer’s failure to make full payment to
Michelin under the Contract by the due date will
constitute a material breach of the Contract.
Accordingly, without prejudice to any remedies
available to Michelin under the Contract and at law,
in the event Customer fails to make full payment:

9.1.1.

Michelin shall be entitled to late payment
interest;

to the extent permitted by applicable
mandatory law, Michelin may in its sole
discretion terminate any other contract
between the Parties;

to the extent permitted by applicable
mandatory law, Michelin may at its sole
discretion suspend delivery of Products to
Customer, cancel undelivered Orders or
refuse shipment of any further Products,
and/or suspend the performance of any
services;

to the extent permitted by applicable
mandatory law, Customer’s authorization
to resell the Products will automatically
terminate;

unless prohibited by applicable mandatory
law, Michelin reserves the right to
immediately claim the Products, on the
understanding that the Products still held
by Customer will be presumed to be those
that have remained unpaid. All costs of
taking back the Products and restoring the
Products will be borne by Customer. The
return of unpaid Products will be due by
the defaulting Customer at its own expense
and risk, upon notice from Michelin; and
all amounts owed to Michelin by Customer
under the Contract or any other contractual
relationship between the Parties shall
become immediately due.

9.2. Any acceptance of late payments by Michelin
will not alter the Contract or act as a waiver of the
payment terms contained herein.

9.1.2.

9.1.3.

9.14.

9.1.5.

9.1.6.

9.3. Change of financial status. To the extent
permitted by applicable mandatory law, Michelin
may suspend delivery of any current Orders, and
not resume deliveries if:

9.3.1. insolvency proceedings have been initiated
against Customer, and no written
agreement has been reached between
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9.1. Hilinenud maksmine vo6i maksmata
jaitmine. Oigesti arvestades Jao sitteid,on
Kliendi poolt Michelinile kéesoleva Lepingu
kohaselt kogu summa tihtajaks
mittemaksmine kéesoleva Lepingu oluline
rikkumine. Seega, juhul kui Klient jétab
taieliku makse tegemata, ilma et see piiraks
Michelinile kidesoleva Lepingu ja oOiguse
alusel kéttesaadavaid Oiguskaitsevahendeid
on Michelinil digus,:

9.1.1. saada viivitusintressi;

9.1.2. 1opetada, omal drandgemisel, ja
kohaldatava Giguse piires, Osapoolte vahel
s0lmitud mis tahes muud lepingud;

9.1.3. omal dranidgemisel ja kohaldatava
kohustuslikudiguse piires peatada Toodete
tarnimine Kliendile, tiihistada tarnimata jddnud
Tellimused v&i keelduda edasiste Toodete
tarnimisest ja/vdi peatada mis tahes teenuste
osutamine;

9.1.4. sellisel juhul I6peb kohaldatava
kohustusliku diguse lubatud ulatuses automaatselt
Kliendi luba Toodete edasimiiiigiks;

9.1.5. jitab Michelin, kui see ei ole
kohaldatava diguse poolt keelatud, endale diguse
nduda Tooteid viivitamatult tagasi, eeldades, et
Kliendi valduses olevad Tooted on need, mis on
jadnud tasumata. Koik toodete tagasivotmise ja
taastamise kulud kannab Klient. Maksmata
jaanud Toodete tagastamine on Kliendi kohustus
tema enda kulul ja riisikol kohe kui Michelin on
sellest teavitanud; ja

9.1.6. koik summad, mille Klient on
Michelinile volgu kéesoleva Lepingu vOi mis
tahes muu Osapoolte vahelise lepingulise suhte
alusel, muutuvad koheselt tasumisele kuuluvaks.

9.2. Hilinenud maksete  aktsepteerimine
Michelini poolt ei muuda Lepingut ega kujuta
endast Lepingus sisalduvatest

maksetingimustest loobumist.

9.3. Finantsseisundi muutus Kohaldatava
kohustusliku diguse piires v3ib Michelin
peatada kiimasolevate Tellimuste tarne ja
mitte jatkata tarneid, kui:

9.3.1. Kliendi suhtes on algatatud
maksujduetuse voi pankrotimenetlus ning Kliendi



Customer and Michelin detailing the
ongoing delivery of Products; or

9.3.2. Customer’s financial situation deteriorates
substantially as reasonably determined by
Michelin.

9.4. Customer’s entitlement to resell the Products,
subject in all cases to the terms of Section 3 (Title
and Risk) will expire immediately upon such
suspension. In such cases, Customer must allow
Michelin’s agent(s) to take any measures on
Customer’s premises Michelin deems appropriate
and necessary to preserve and enforce the rights
Michelin holds in connection with the lien.

10. ETHICS AND COMPLIANCE.

10.1. As of the signature date of the Contract, or
the placement of an Order by Customer when the
Contract is not signed, each Party undertakes to
have or to implement and maintain an anti-bribery
and anti-corruption compliance program, adapted
to its own situation and able to detect corruption
and promote a culture of integrity in its
organization. Each Party acknowledges a ‘“zero
tolerance” policy regarding bribery and corruption
and agrees to comply with applicable laws and
regulations regarding the fight against bribery and
corruption.

10.2. Each Party agrees to refrain from: (i)
offering, promising or giving; and from (ii)
attempting or conspiring to offer, promise or give,
any undue pecuniary or other advantage, whether
directly or through intermediaries, to a public or
private official or representative for that official or
representative or for a third-party, in order that the
official or representative acts or refrains from
acting in relation to the performance of official
duties, in order to obtain or retain business or other
improper advantage. Michelin may conduct
compliance audits on Customer to ensure its
compliance with the above commitments.

10.3. In the event Customer fails to comply with
the requirements of this Section 10, Customer
undertakes to immediately inform Michelin and to
attempt to correct the non-compliance within a
reasonable timeframe. Notwithstanding the above,
Michelin reserves the right to take any appropriate
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ja Michelini vahel ei ole sdlmitud kirjalikku
kokkulepet, milles tdpsustatakse Toodete jatkuvat
tarnimist; voi

9.3.2. Kliendi finantsolukord halveneb
oluliselt, nagu Michelin on médistlikult kindlaks
teinud.

9.4. Kliendi 6igus Tooteid edasi miiiia,
mille suhtes kohaldatakse igal juhul jao
(Omandidigus ja risk) tingimusi, 13peb sellise
peatamise korral kohe. Sellisel juhul peab Klient
lubama Michelini esindaja(te)l rakendada Kliendi
ruumides mis tahes meetmeid, mida Michelin
peab kinnipidamisdigusega seotud Michelini

Oiguste  sdilitamiseks  ja  tdideviimiseks
asjakohaseks ja vajalikuks.

10. EETIKA JA NOUETELE
VASTAVUS

10.1. Alates kiesoleva Lepingu

allkirjastamise kuupdevast voi Kliendi poolt
tellimuse esitamisest, juhul kui kéiesolev
Leping ei ole allkirjastatud, kohustub
kumbki Osapool omama voi rakendama ja
sdilitama altkdemaksu ja korruptsiooni
vastast programmi, mida on kohandatud
vastavalt tema olukorrale ning mis
voimaldab oma organisatsioonis tuvastada
korruptsiooni ja edendada aususkultuuri.
Molemad Osapooled tunnistavad, et nad
jargivad altkdemaksu ja korruptsiooni suhtes
nulltolerantsipoliitikat ning  ndustuvad
jargima altkdemaksu ja korruptsiooni vastu
voitlemist kasitlevaid kohaldatavaid
digusnorme.

10.2. Mdlemad Osapooled kohustuvad
hoiduma 1) pakkumast, lubamast voi
andmisest ning 2) iiritamast v3i plaanimast
anda, et pakkuda, lubada voi anda otse voi
vahendajate kaudu avaliku vo6i erasektori
ametnikule voi esindajale vdi kolmandale
isikule pohjendamatuid rahalisi v&i muid
hiivesid, et ametnik voi esindaja tegutseks
voi hoiduks ametikohustuste tditmisega
seoses tegutsemast, et saada voOi sdilitada
seeldbi drilist vo1 muud ebadiglast eelist.
Michelin voib viia ldbi Kliendi juures
vastavusauditeid, et tagada tema vastavus
eespool nimetatud kohustustele.

10.3. Kui Klient rikub kéesoleva Jao 10
noudeid, kohustub Klient viivitamatult
teavitama sellest Michelini ja piiiidma
mittevastavust mdistliku aja jooksul



measures to mitigate corruption risk, including
termination of the Order, the Contract, and/or any
other contractual relationship between the Parties.

10.4. Customer shall comply with and shall
require that all of its commercial partners
(customers and suppliers) and sub-contractors
comply with all applicable laws, statutes, codes and
regulations including but not limited to those
relating to anti-corruption, anti-bribery, anti-
money laundering, fraud, health and safety,
environment (as well as avoid any practices that
may cause damage to it, especially, but not limited
to, regarding any practices that can contribute to the
rise in deforestation, burnt land and soil erosion),
labor law, human rights, harassment, and
discrimination.

10.5. Customer shall conduct its business with
integrity, ethics, and transparency, and shall adopt,
promote, and comply with fundamental rules in the
areas of human rights, labor, environmental, ethics,
fraud, anti-bribery, and anti-corruption standards.
Michelin makes available to its customers an
Ethics Line which they are entitled to use in case of
violations of the Michelin Code of Ethics
(available at the following link:
https://ethique.michelin.com/en/) or the anti-
corruption compliance program. Alerts can be
submitted  through the following link:
http://michelingroup.ethicspoint.com/

11. TRADE RESTRICTIONS AND GROUP
POSITIONS.

11.1. Customer shall comply with all applicable
laws and regulations with regard to the supply, sale,
transfer, transshipment, export, re-transfer, or re-
export of the Products, including but not limited to,
those relating to Trade Restrictions. For the
avoidance of doubt, all applicable laws and
regulations could include those originating out of
the United Nations, the European Union, the
OSCE, or the United States of America.

11.2. Customer shall not cause Michelin to, either
directly or indirectly, risk any potential violation of
any applicable Trade Restrictions. Furthermore,
Customer will not supply, sell, transfer, transship,
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parandada. Olenemata eelnevast jétab
Michelin endale diguse astuda mis tahes
asjakohaseid samme korruptsiooniriski
vihendamiseks, sealhulgas 10petada
tellimust, kédesolev Leping ja/voi mis
tahes muid  Osapoolte  vahelisi
lepingulisi suhteid.

10.4. Klient jargib ja nduab, et koik tema
aripartnerid (kliendid ja tarnijad) ja alltoovotjad
jargiksid koiki kohaldatavaid seadusi, norme,
koodekseid ja eeskirju, sealhulgas, kuid mitte
ainult, korruptsiooni, altkdemaksu ja rahapesuga
voitlemisega, pettuste, tervishoiu ja ohutusega,
keskkonnaga seotuid (ning valdib koiki tegevusi,
mis vOivad seda kahjustada, eelkdige, kuid mitte
ainult, mis tahes tegevusi, mis voivad aidata kaasa
metsade hévitamisele, maa pdletamisele ja
pinnase erosioonile), toodigusega, inimdigustega,
ahistamise ja diskrimineerimisega seotud seadusi.

10.5. Klient tegutseb ausalt, eectiliselt ja
labipaistvalt ning votab vastu, edendab ja jéargib
pohireegleid inimdiguste, t60diguse, keskkonna,
eetika, pettuse, altkdemaksu ja
korruptsioonivastaste standardite valdkonnas.
Michelin teeb oma klientidele kéttesaadavaks
Eetikaliini, mida neil on digus kasutada Michelini
eetikakoodeksi (kéttesaadav jargmisel lingil:
https://ethique.michelin.com/en/) vOi
korruptsioonivastase ~ vastavuse = programmi
rikkumise korral. Hoiatusi saab esitada jargmise
lingi kaudu:
http://michelingroup.ethicspoint.com/

11. KAUBANDUSPIIRANGUD JA
GRUPPI POSITSIOONID

11.1. Klient peab jargima koiki kohaldatavaid
seadusi ja madrusi seoses Toodete tarnimise,

miiiigi, iileandmise, imberlaadimise,
ekspordi, edasisiirde voi reekspordiga,
sealhulgas, kuid mitte ainult,

Kaubanduspiirangutega seotud seadusi ja
madrusi. Kahtluste véltimiseks vdivad kdigi
kohaldatavate seaduste ja mééruste hulka
kuuluda ka URO’st, Euroopa Liidu’st,
OSCE’st vdi Ameerika Uhendriikide’st
tulenevad seadused ja maarused.

11.2. Klient ei tohi Michelinile otseselt ega
kaudselt pohjustada mis tahes kohaldatavate
Kaubanduspiirangute =~ vdimalikku  rikkumist.


https://ethique.michelin.com/en/
http://michelingroup.ethicspoint.com/
https://ethique.michelin.com/en/
http://michelingroup.ethicspoint.com/

export, re-transfer, re-export, otherwise make
available or use any Product supplied by Michelin
in order to circumvent, evade or avoid any
applicable Trade Restrictions.

11.3. Where Michelin has reasonable cause to
suspect that any Product may be or has been
supplied, sold, transferred, transshipped, exported,
re-transferred, re-exported, otherwise made
available to any jurisdiction targeted by relevant
Trade Restrictions, or to a Restricted Person, or for
any use, purpose or activity which is prohibited or
otherwise restricted under Trade Restrictions,
Michelin reserves the right to:

11.3.1. immediately suspend its performance
under the Contract or any contractual relationship;
11.3.2. request  further  information  or
documentary evidence from Customer, including
but not limited to licenses, end user certificates,
shipping, or commercial documentation, in order to
verify the end use(s) or end user(s) of the Products;
or

11.3.3. take any other appropriate measures
regarding its commercial relationship with
Customer.

11.4. Customer certifies that, as of the date hereof,
neither Customer, nor any of Customer’s group
companies, nor any of their respective directors or
officers is a Restricted Person. Customer shall
immediately notify Michelin if any of the
abovementioned Customer, Customer group
companies, directors, or officers becomes a
Restricted Person.

11.5. Sanctions & Export Control regarding
Russia, Belarus, and Sanctioned Regions of
Ukraine (Crimea region and the oblasts of
Donetsk, Kherson, Luhansk and Zaporizhzhia
or any other regions of Ukraine which may
become sanctioned in the future):

11.5.1 Customer shall not sell, export or re-
export, transit, directly or indirectly, to,
within or through, or for use in Russia or
Belarus or Sanctioned Regions of
Ukraine, any goods or technologies
supplied under or in connection with this
Contract that fall within the scope of
applicable sanctions regimes imposed by
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Lisaks sellele ei tohi Klient tarnida, miia, ile
anda, imberlaadida, eksportida, edasi anda,
reeksportida, muul viisil kéttesaadavaks teha ega
kasutada Michelini tarnitud Tooteid, et viltida
kehtivaid Kaubanduspiiranguid voi
Kaubanduspiirangutest mdédda minna voi neid
viltida.

11.3. Kui Michelinil on pdhjendatud alus
kahtlustada, et mis tahes Toodet vdidakse tarnida,
miiiia, iile anda, imberlaadida, eksportida, edasi
anda, edasi siirdada, reeksportida voi muul wviisil
kéttesaadavaks teha mis tahes jurisdiktsioonile,
mille suhtes kehtivad asjaomased
Kaubanduspiirangud, voi Piiratud isikule v3i mis
tahes kasutamiseks, otstarbeks vdi tegevuseks,
mis on Kaubanduspiirangute alusel keelatud voi
muul viisil piiratud, jatab Michelin endale diguse:
11.3.1. viivitamatult peatada kdesoleva
Lepingu vOi mis tahes lepingulise suhte
tiitmine;

11.3.2. nduda Kliendilt tdiendavat teavet
voi dokumentaalset tdendusmaterjali, sealhulgas,
kuid mitte ainult, litsentse, 10ppkasutaja
sertifikaate, saate- vOi édridokumente, et
kontrollida  Toodete  10ppkasutus(t)e  voi
1oppkasutaja(te) olemasolu; voi

11.3.3. rakendada muid asjakohaseid
meetmeid seoses oma drisuhetega Kliendiga.

11.4. Klient kinnitab, et antud hetkel ei ole
Klient, ikski Kliendi kontserni ettevite ega nende
vastavad direktorid voi tdotajad Piiratud isikuks.
Klient teavitab viivitamatult Michelini kui Klient
ise, moni Kliendi kontserni ettevote, direktor voi
tootaja muutub Piiratud isikuks.

11.5. Sanktsioonid ja ekspordikontroll
Venemaa, Valgevene ja sanktsioonide alla
kuuluvate Ukraina piirkondade suhtes
(Krimmi piirkond ning Donetski, Hersoni,
Luganski ja ZaporiZzja oblastid v6i muud
Ukraina piirkonnad, mille suhtes vodidakse
kehtestada sanktsioonid tulevikus):

11.5.1. Klient ei tohi miilia, eksportida ega
reeksportida, transiidina otse vOi kaudselt
Venemaale v0i Valgevenesse voi Ukraina
sanktsioonide all olevatesse piirkondadesse voi



relevant jurisdictions (notably United
States of America, European Union,
Canada, United Kingdom) applicable to
the above listed territories. Customer
shall not take any action that may expose
Michelin Group entities or employees to
potential liability under the same
sanctions measures. For the avoidance of
any doubt, Customer receiving U.S.-
sourced/U.S. jurisdiction products is
prohibited from directly and indirectly
exporting them to, reexporting them to,
transferring them within or through, or
for use in the above listed countries and
territories.

Customer shall undertake its best efforts

to ensure that the purpose of paragraph

11.5.1 is complied with by any third

parties further down the commercial

chain, including by possible resellers.

11.5.3 Customer shall set up and maintain an
adequate monitoring mechanism to
detect any conduct by any third parties
further down the commercial chain,
including by possible resellers, that
would contravene the objective of
paragraph 11.5.1. Customer is also aware
of the potential punitive legal risks
related to circumventing the sanctions
imposed against these countries or
regions by using third countries which do
not impose sanctions against these
countries or regions. In consequence,
Customer shall undertake to carry out
appropriate due diligence, including
detection of red flags, on the use of or
trade of any Michelin Group products or
services, to avoid involving any products,
services, companies or employees of the
Michelin Group in a transaction or
activity which may expose them to
potential liability under applicable
sanctions regimes.

11.5.4 Any violation of paragraphs 11.5.1,
11.52 or 11.5.3 shall constitute a
material breach of an essential element of
the Contract, and Michelin shall be
entitled to seek appropriate remedies, and
take appropriate actions, including, but
not limited to:

11.5.2.

e immediate suspension of the
Contract ; and/or
e immediate termination of this

Contract; and

nende kaudu voi seal kasutamiseks iihtegi kaupa
vOi tehnoloogiat, mida tarnitakse kéesoleva
lepingu alusel voi sellega seoses, mis kuuluvad
eespool  loetletud  territooriumide  suhtes
kohaldatavate = asjakohaste  jurisdiktsioonide
(eelkdige Ameerika Uhendriikide, Euroopa Liidu,
Kanada ja Uhendkuningriigi) kehtestatud
sanktsioonide reguleerimisalasse. Klient ei vota
ette lihtegi tegevust mis vOiks panna Michelini
grupi  ettevotted  vOi  toOtajad  samade
sanktsioonimeetmete alusel potentsiaalse
vastutuse alla. Kahtluste valtimiseks, on kliendil
keelatud USA-st périt/USA jurisdiktsiooni alla
kuuluvate toodete otsene ja kaudne eksportimine,
reeksportimine voi nende iileandmine
kasutamiseks  iilalnimetatud riikidesse ja
territooriumitesse (kaasa arvatud iilalnimetatud
tegevus nende sees kui ka nende kaudu).

11.5.2. Klient teeb kdik endast oleneva, et tagada
paragrahvi 11.5.1 eesmirgi  jargimine
kaubandusahelas edasiste kolmandate osapoolte,
sealhulgas vdimalike edasimiiiijate poolt.

11.5.3. Klient seab sisse ja haldab piisavat
jélgimismehhanismi, et tuvastada kolmandate
osapoolte kaubandusahelas, sealhulgas voimalike
edasimiiiijate tegevus, mis oleks vastuolus
paragrahvi 11.5.1 eesmérgiga. Klient on teadlik
ka vdimalikest karistusdiguslikest riskidest, mis
on seotud nende riikide vOi piirkondade suhtes
kehtestatud sanktsioonidest korvalehoidmisega,
kasutades selleks kolmandaid riike, mis nende
riikkide vOi piirkondade suhtes sanktsioone ei
kehtesta. Sellest tulenevalt kohustub Klient
teostama Michelini grupi toodete v4i teenuste
kasutamise vOi nendega kauplemise kohta
asjakohast hoolsuskontrolli, sealhulgas punaste
lippude tuvastamist, et véltida Michelini grupi
toodete, teenuste, ettevitete vOi tOoOtajate
kaasamist tehingutes voi tegevustes, mis voiksid
kohaldatavate sanktsioonide reziimi alusel neid
potentsiaalset vastutama panna.

11.5.4 Mis tahes paragrahvide 11.5.1, 11.5.2 vdi
11.5.3 rikkumine kujutab endast Lepingu olulise
elemendi olulist rikkumist ning Michelin’il on
Oigus taotleda asjakohaseid diguskaitsevahendeid
ja votta ette asjakohaseid meetmeid, sealhulgas,
kuid mitte ainult:

e Lepingu kohene peatamine; ja/voi
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e a penalty of up to 100% of (i) the
total value of the Contract or (ii) the
price of the goods and services sold
or exported, whichever is higher.

11.5.5 Customer shall immediately inform

Michelin of any information or

knowledge  that  indicates  non-

compliance with paragraphs 11.5.1,

11.5.2 or 11.5.3, including notably any

relevant activities by third parties that

may contravene the purpose of paragraph

11.5.1. Customer shall make available to

Michelin any information concerning

compliance with the obligations under

paragraph 11.5.1, 11.5.2 and 11.5.3 as

soon as reasonably practicable of the

written request of such information.
11.6. Customer shall indemnify and hold harmless
Michelin from and against any losses, costs,
claims, causes of action, damages, liabilities, and
expense, including attorneys’ fees, any expense of
litigation or settlement, and court costs, arising
from any non-compliance with Trade Restrictions
or Michelin Group Positions by Customer.
Customer shall be responsible for any act or
omission of Customer, its officers, employees,
Affiliates, agents, suppliers, or subcontractors at
any tier, in the performance of any of its obligations
under this Section 11.

11.7. Customer shall respect the Michelin Group
Positions, which may contain more restrictive
provisions than the Trade Restrictions defined
herein.

12. TERMINATION.

12.1. Termination for convenience. Without
affecting any other right or remedy available to it,
and to the extent permitted by applicable
mandatory law, Michelin may terminate the
Contract without cause, at any time without charge,
upon thirty (30) Calendar Days’ prior written
notice of such termination to Customer.

12.2. Termination for material breach. Without
affecting any other right or remedy available to
Michelin, if Customer materially breaches its
obligations under the Contract, Michelin may

e kéesoleva Lepingu vilvitamatu
Idpetamine; ja
e trahv kuni 100% (i) Lepingu

koguvairtusest voi (ii) miitidud voi
eksporditud kaupade ja teenuste hinnast,
olenevalt sellest, kumb on kdrgem.

11.5.5 Klient teavitab Michelin’i viivitamatult
igasugusest teabest vdi teadmistest, mis viitavad
paragrahvide 11.5.1, 11.52 voi 11.53
mittejérgimisele, sealhulgas eelkdige kolmandate
isikute mis tahes asjakohastest tegevustest, mis
voib olla vastuolus paragrahvi 11.5.1 eesmargiga.
Klient teeb Michelin’ile kittesaadavaks kogu
teabe paragrahvide 11.5.1, 11.5.2 ja 11.5.3 kohase
kohustuste tditmise kohta niipea, kui see on
moistlikult teostatav, pérast selle kohta kirjaliku
taotluse saamist.

11.6. Klient kaitseb Michelini koigist kahjumitest,
kuludest, nouetest, hagiavaldustest, kahjudest,
kohustustest ja kuludest, sealhulgas
advokaaditasudest, kohtuvaidluse voi -arvelduse
kuludest ja kohtukuludest, mis tulenevad sellest, et
Klient ei ole jarginud Kaubanduspiiranguid vai
Michelin Groupi seisukohti, ning hoiab Michelini
selle eest vabaks ning kompenseerib kdik sellega
seotud kulud. Klient vastutab Kliendi, selle
juhtkonna, tootajate, sidusettevotete, agentide,
tarbijate voi allhankijate mistahes tegevuse voi
tegevusetuse ecest seoses Jao 11 kohustustega
mistahes valdkonnas.

11.7. Klient peab jérgima Michelin Groupi
Positsioone, mis voivad sisaldada rangemaid
satteid kui kdesolevas dokumendis miératletud
Kaubanduspiirangud.

12. LOPETAMINE

12.1. Lopetamine omal otsusel. Michelin voib
kdesoleva Lepingu igal ajal ilma pdhjuseta ja
kahjutasuta 16petada, ilma et see mdjutaks mis
tahes muid Michelinile kéttesaadavaid digusi voi
Oiguskaitsevahendeid, kui see on kohaldatava
kohustusliku diguse kohaselt lubatud, teatades
sellest Kliendile kolmkiimmend (30)
Kalendripéeva kirjalikult ette.

12.2. Lepingu lopetamine olulise rikkumise
korral Ilma et see mojutaks Michelini muid
Oigusi voi diguskaitsevahendeid, kui Klient rikub
oluliselt oma kéesolevast Lepingust tulenevaid
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terminate the Contract and any other contractual
relationship with immediate effect by giving
written notice to Customer:

12.2.1. if Customer fails to remedy such material
breach within fourteen (14) Calendar
Days of being notified in writing by
Michelin to do so; or

where Customer’s material breach is
incapable of remedy, as determined by
Michelin in its sole discretion.

12.2.2.

12.3. Termination for dissolution. Either Party
may terminate the Contract and/or any other
contractual relationship between the Parties,
immediately without notice in the event of
dissolution of either Party, whether by operation of
law or otherwise.

12.4. Termination for bankruptcy. To the extent
permitted by applicable mandatory law, either
Party may terminate the Contract and/or any other
contractual relationship between the Parties,
immediately without notice if, in the opinion of the
terminating Party, the other Party, its principle, or
any owner or guarantor of that Party’s business
becomes insolvent or is likely to become insolvent.

12.5. Michelin’s right to terminate for change
of Control or _assignment. Michelin may
terminate The Contract and/or any other
contractual relationship between the Parties
immediately upon:

12.5.1. any change of Control of Customer, as
defined by applicable law, unless prior to
the occurrence of such change of Control,
Michelin is notified of the change in
writing and gives written approval; or

12.5.2. any attempted assignment by Customer

of the Contract or any right or interest

arising from the Contract without the
prior written consent of Michelin.

12.6. Effects of termination. Upon termination of
the Contract for any reason whatsoever, Customer
shall immediately refrain from using the Marks in
any form whatsoever, without prejudice to
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kohustusi, voib Michelin viivitamatult 16petada
kdesolev Leping ja kdik muud lepingulised
suhted, teavitades sellest Klienti kirjalikult:

12.2.1. kui Klient ei kdrvalda sellist olulist
rikkumist neljateistkiimne (14) Kalendripideva
jooksul pérast seda, kui Michelin on teda
kirjalikult sellest teavitanud; voi

12.2.2. kui  Michelin otsustab oma
drandgemise jargi, et Kliendi olulist rikkumist ei
ole voimalik parandada.

12.3. Lopetamine Osapoole tegevuse
Iopetamise  tottu Kumbki Osapool voib
kdesoleva Lepingu ja/vdi mis tahes muu

Osapoolte vahelise suhte viivitamata ja ilma
etteteatamiseta 10petada, kui kumbki Osapool
1opetab kas seaduse alusel vdi muul viisil oma
tegevuse.

12.4. Lopetamine pankroti tottu Kohaldatava
kohustusliku 0igusega lubatud ulatuses voib

kumbki Osapool 16petada kidesoleva Lepingu
ja/vdi mis tahes muu Osapoolte vahelise suhte
viivitamata ja ilma etteteatamiseta, kui 1dpetava
Osapoole arvates muutub teine Osapool, tema
ainuomanik voi selle Osapoole ettevotte mis tahes

omanikest vOi selle Osapoole &ritegevuse
garanteerija maksejouetuks vOi  toendoliselt
maksejouetuks.

12.5. Michelini 6igus l16petada leping Kontrolli
muutumise voi loovutamise téttu Michelin v3ib
kdesolevalLepingu ja/vdi mis tahes muu
Osapoolte vahelise lepingulise suhte viivitamata
10petada:

12.5.1. mis tahes Kontrolli muutumisel
Kliendi iile, nagu on maéératletud kohaldatavas
Oiguses, vilja arvatud juhul, kui Michelini on
enne Kontrolli muutumise toimumist muutusest
kirjalikult teavitatud ja ta on andnud kirjaliku
nousoleku; voi

12.5.2. mis tahes katsete puhul loovutada
kdesolev Leping vo0i kidesolevast Lepingust
tulenevaid digusi voi huve ilma Michelini eelneva
kirjaliku ndusolekuta.

12.6. Lopetamise tagajirjed Kui kéesolev
Leping lopetatakse mis tahes pohjusel, peab
Klient viivitamatult loobuma Kaubamaérkide
kasutamisest mis tahes kujul, ilma et see piiraks
Kliendi oGigust miiiia Tooteid, mis on tema




Customer’s right to sell Products in its inventory on
the date of termination of the Contract.

12.7. Customer undertakes that, within thirty (30)
Calendar Days of termination of the Contract for
any reason, it shall remove and return to Michelin
all signboards comprising any Marks in any
locations and all documents provided to it by
Michelin. All powers are hereby granted to
Michelin to proceed with any such dismounting
after the end of the identified period at Customer’s
cost.

12.8. All sums owing by Customer to Michelin or
vice versa shall become immediately due and
payable. To ensure prompt payment, each Party
agrees to cooperate and work with the other in
determining and processing all such amounts due.
Michelin shall have the right to apply any amounts
owed by Michelin or any Affiliate (including but
not limited to credits, bonuses or rebates earned or
payable under the Contract) to Customer (or any
person or entity affiliated with Customer) in
reduction of any amounts due to Michelin.

13. CONFIDENTIALITY.

13.1. Subject to Section 13.4 below, each Party
agrees that it will not disclose to any person any
Confidential Information of, or relating to, the
other Party which has been disclosed to it or which
has come into its possession as a result of the
execution of the Contract or other contractual
relationship between the Parties for the duration of
the Contract or other contractual relationship
between the Parties and for an additional period of
two (2) years from termination of the
abovementioned contractual relationships between
the Parties.

13.2. Confidential Information may only be used
by each Party to fulfill the purpose of the Contract
and may only be shared with employees, Affiliates,
and agents of the Parties in furtherance of the
purpose of the Contract. For the avoidance of doubt
and pursuant to applicable antitrust rules and
regulations, distributors are considered as third
parties and thereby excluded from the definition of
Affiliate for the purposes of this Section 13.
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varudes  kidesoleva  Lepingu  Idpetamise
kuupieval.
12.7. Klient  kohustub  kolmekiimne (30)

Kalendripédeva jooksul parast kidesoleva Lepingu
mis tahes pdhjusel ldpetamist eemaldama ja
tagastama Michelinile kdik mis tahes kohtades
asuvad Kaubamirke sisaldavad sildid ja kdoik
Michelinile antud dokumendid. Kiesolevaga
antakse Michelinile koik volitused, et pirast
kindlaksméaratud ajavahemiku 10ppemist
teostada selline demonteerimine Kliendi kulul.

12.8. Koik summad, mis Klient on Michelinile
volgu vOi vastupidi, muutuvad koheselt
tasumisele  kuuluvaks.  Kiire = maksmise
tagamiseks ndustub kumbki Osapool tegema
koostodd teise Osapoolega koigi selliste
tasumisele kuuluvate summade
kindlaksmédramisel ja tootlemisel. Michelinil on
Oigus tasaarveldada Michelini v6i mis tahes
Michelini Sidusettevotte poolt Kliendile (v6i mis
tahes isikule voi ettevottele, kes on Kliendiga
seotud)volgnevaid summasid (sealhulgas, kuid
mitte ainult, krediite, boonuseid voi allahindlusi,
mis on kéesoleva Lepingu alusel vilja teenitud
voi kuuluvad viljamaksmisele) ja vdhendada
sellisel moel Michelinile vdlgnevaid summasid.

13. KONFIDENTSIAALSUS

13.1. Vastavalt allpool esitatud Jaole 13.4
ndustub kumbki Osapool, et ta ei avalda iihelegi
isikule Konfidentsiaalset teavet, mis on talle
avaldatud voi mis on tema valdusesse sattunud
kdesoleva Lepingu voi muu Osapoolte vahelise
lepingulise suhte tditmisel kdesoleva Lepingu voi
muu Osapoolte vahelise lepingulise suhte véltel ja
veel kahe (2) aasta jooksul alates eespool
nimetatud Osapoolte vahelise lepingulise suhte
10ppemisest.

13.2. Kumbki Osapool voib konfidentsiaalset
teavet kasutada ainult kéesoleva Lepingu
eesmaérgi tditmiseks ning seda voib jagada ainult
Osapoolte tootajatele, SidusettevGtjatele ja
Osapoolte esindajatele  kdesoleva Lepingu
eesmaérgi saavutamiseks. Kahtluste véltimiseks ja
vastavalt kohaldatavatele konkurentsieeskirjadele
ja -madrustele késitatakse turustajaid kolmandate
isikutena ja seega jéetakse nad kdesoleva Jao 13
kohaldamisel SidusettevGtte médratlusest vilja.



13.3. Each Party will protect the Confidential
Information using the same degree of care it
employs for its own similar information, but in any
case, not less than a reasonable degree of care.

13.4. Nothing in the Contract shall prohibit
disclosure of information which: (i) is already in
the public domain; (ii) becomes part of the public
domain after disclosure to the receiving Party other
than as a result of a wrongful act of such Party; (iii)
is received from a third party providing that it was
not acquired directly or indirectly by such third
party from the receiving Party; or (iv) is required to
be disclosed by law or any governmental or
regulatory body or agency.

14. PRODUCT WARRANTY AND RECALL.

14.1. General. Michelin will comply with
mandatory local laws and the limited warranty
statements provided with the Products or otherwise
made available to Customer.

14.2. Unless stated otherwise in the relevant
Product warranty document, the Product warranty
will begin from the date the Products are delivered
to Customer.

14.3. To the extent applicable, Customer
undertakes to be the intermediary with respect to
claims by its end users/customers, and Michelin
will engage directly with Customer with respect to
any warranty claims.

14.4. The Product warranty will not apply to any
claim or complaint based on circumstances arising
from Customer’s handling, assembly,
commissioning, use or service of the Products in a
manner that is not consistent with the Contract or
Michelin’s product information.

14.5. Product recall. Customer and Michelin
agree to comply and follow relevant mandatory
laws applicable with regard to procedures and
requirements of a Product recall.

15. LIMITATION OF LIABILITY.

15.1. Regardless of the basis for liability, any
claims for compensation made by Customer will be
subject to the limitations stated in this Section 15.
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13.3. Kumbki Osapool kaitseb Konfidentsiaalset
teavet samal hoolikuse tasemel, mida ta kasutab
ka oma samalaadse teabe puhul, kuid igal juhul
mitte vihem kui moistlikult vajalik.

13.4. Mitte miski kdesolevas Lepingus ei keela
sellise teabe avaldamist, (i) mis on juba avalik; ii)
mis saab avalikuks parast teabe avalikustamist
vastuvotvale Osapoolele, vilja arvatud selle
Osapoole digusvastase tegevuse tagajérjel; iii) on
saadud kolmandalt isikult, tingimusel et see
kolmas isik ei ole seda otse voi kaudselt saanud
vastuvotvalt  Osapoolelt; voi  iv) mille
avalikustamist nduab seadus vOi mis tahes
valitsusasutus voi reguleeriv asutus voi amet.

14. TOOTE GARANTII JA
TAGASIKUTSUMINE

14.1. Uldine Michelin jirgib kohustuslikke
kohalikke seadusi ja piiratud
garantiiavaldusi, mis on esitatud koos
Toodetega voi mis on Kliendile muul viisil
kéttesaadavaks tehtud.

14.2. Kui vastavas Toote
garantiidokumendis ei ole sétestatud teisiti,
algab Toote garantii alates kuupdevast, mil
Tooted Kliendile tarnitakse.

14.3. Vajaduse korral kohustub Klient olema
vahendajaks oma l0ppkasutajate/klientide nouete
osas ning Michelin suhtleb garantiinduete osas
otse Kliendiga.

14.4. Toote garantii ei kehti mis tahes ndude voi
kaebuse puhul, mis pohineb asjaoludel, et Klient
on tooteid kdidelnud, kokku pannud, kasutusele
votnud, kasutanud voi hooldanud viisil, mis ei ole
kooskdlas kéesoleva Lepingu vOi Michelini
tooteteabega.

14.5. Toote tagasikutsumine Klient ja Michelin
ndustuvad tditma ja jirgima asjakohaseid
kohustuslikke seadusi, mida kohaldatakse seoses
Toodete tagasikutsumise menetluste ja nduetega.

15. VASTUTUSE PIIRAMINE

15.1. Soltumata vastutuse alusest, kohaldatakse
Kliendi poolt esitatud mis tahes hiivitisndude
suhtes kédesolevas Jaos 15 sitestatud piiranguid.



15.2. To the extent permitted by applicable
mandatory law, Michelin shall not be liable for any
loss, damages or penalties incurred by Customer:

15.2.1. arising from any delay, failure, or
inability to supply or deliver any
Products, including, but not limited to
any shortage of raw materials; or

15.2.2. arising from or in connection with the

fulfilment of Customer’s obligations

towards third parties.

15.3. LIMITATION OF LIABILITY.
SUBJECT TO SECTION 15.4 (DISCLAIMER)
BELOW, AND UNLESS OTHERWISE
PROHIBITED BY APPLICABLE
MANDATORY LAW, MICHELIN’S TOTAL
LIABILITY TO CUSTOMER FOR ALL DIRECT
DAMAGES INCURRED BY CUSTOMER
UNDER THE CONTRACT SHALL NOT
EXCEED THE ACTUAL DAMAGES
SUFFERED BY CUSTOMER WHICH IN ANY
EVENT IS LIMITED TO THE TOTAL
AMOUNT INVOICED BY MICHELIN TO
CUSTOMER FOR THE TWELVE (12) MONTHS
PRECEDING THE DATE OF THE LOSS OR
DAMAGE. IN NO EVENT SHALL EITHER
PARTY BE LIABLE TO THE OTHER FOR
CONSEQUENTIAL, INDIRECT, INCIDENTAL,
SPECIAL, EXEMPLARY, TREBLE, PUNITIVE,
MULTIPLE OR ENHANCED DAMAGES, OR
FOR LOST PROFITS, LOST REVENUES, OR
DIMINUTION IN VALUE, ARISING OUT OF
OR RELATING TO THE CONTRACT OR
EITHER PARTY’S PERFORMANCE
HEREUNDER.

15.4. DISCLAIMER. MICHELIN DOES NOT
WARRANT THAT ANY ONLINE PLATFORM
USED TO ORDER PRODUCTS (OR ANY
DATA OR INFORMATION MADE
AVAILABLE THROUGH SUCH PLATFORM)
WILL BE UNINTERRUPTED, SECURE,
ACCURATE, COMPLETE, ERROR FREE,
FREE OF VIRUSES OR HARMFUL CODE OR
COMPATIBLE WITH OR WORK WITH
OTHER SYSTEMS, SOFTWARE OR
SERVICES; NOR DOES IT MAKE ANY
WARRANTY AS TO THE RESULTS THAT
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15.2. Michelin ei  vastuta  kohaldatava
kohustusliku seaduse piires Kliendi poolt kantud
kahjude, kahjude voi karistuste eest:

15.2.1. mis tulenevad mis tahes Toodete
tarnimisest vOi1 tarnimise hilinemisest, tarnimise
ebadnnestumisest vOi suutmatusest tarnida,
sealhulgas, kuid mitte ainult, tooraine puudusest;
vOI1

15.2.2. mis tulenevad vO0i on seotud
Kliendi kohustuste tditmisest kolmandate isikute
ees.

15.3. VASTUTUSE PIIRAMINE
VASTAVALT ALLPOOL TOODUD JAOLE
154 (VASTUTUSE VALISTAMINE) JA KUI
KOHALDATAV KOHUSTUSLIK OIGUS EI

KEELA TEISITI, EI ULETA MICHELINI
KOGUVASTUTUS KLIENDI EES KOIKI
KAESOLEVA LEPINGU ALUSEL
KLIENDILE TEKKINUD OTSESEID

KAHJUSID JA EI ULETA KLIENDI POOLT
KANTUD TEGELIKKU KAHJU, MIS ON
IGAL JUHUL PIIRATUD MICHELINI POOLT
KLIENDILE KAHETEISTKUMNE (12) KUU
JOOKSUL ENNE KAHJU TEKKIMIST
ESITATUD ARVETE KOGUSUMMAGA.
KUMBKI OSAPOOL EI VASTUTA TEISE
OSAPOOLE EES MITTE MINGIL JUHUL
KAUDSETE, TULENEVATE, JUHUSLIKE,
ERILISTE, NAIDIS, KOLMEKORDSETE,
KARISTAVATE, MITMEKORDSETE VOI
KORGENDATUD KAHJUDE EEST VOI
SAAMATA JAANUD KASUMI, SAAMATA
JAANUD TULU VvOI VAARTUSE
VAHENEMISE EEST, MIS TULENEB
KAESOLEVAST LEPINGUST VOI
KUMMAGI OSAPOOLE TEGEVUSEST
KAESOLEVATE ULDTINGIMUSTE
TAITMISEL VOI ON SELLEGA SEOSES.

15.4. VASTUTUSE VALISTAMINE
MICHELIN EI GARANTEERI, ET TOODETE
TELLIMISEKS KASUTATAV
VEEBIPLATVORM (VOI SELLE KAUDU
KATTESAADAVAKS TEHTUD ANDMED
VOI TEAVE) ON KATKEMATU,
TURVALINE, TAPNE, TAIELIK, VIGADETA,
VABA VIIRUSTEST VOI KAHJULIKUST
KOODIST VOI UHILDUB VOI TOOTAB
KOOS TEISTE SUSTEEMIDE, TARKVARA
VOI TEENUSTEGA; SAMUTI EI ANNA
MICHELIN  GARANTIID PLATVORMI




MAY BE OBTAINED FROM USE OF THE
PLATFORM.

15.5. The limitation of liability set out in this
Section 15 shall not apply to:

15.5.1. death or bodily injury caused by the
intentional acts or gross negligence of
Michelin;

damages arising directly from fraud or
willful repudiation of the Contract by
Michelin;

any other liability that may not be
excluded or limited under applicable
mandatory law; or

a Party’s obligation to indemnify and
defend the other against certain third-
party claims.

15.5.2.

15.5.3.

15.5.4.

15.6. Limitation of Action. To the extent
permitted by applicable mandatory law, no suit or
claim based on any legal claim, regardless of form,
arising out of or in any way connected with the
Contract, may be brought by Customer (or any
party claiming by, through, or under Customer)
more than one (1) year after the event giving rise to
such claim.

16. INDEMNITY.

16.1. Indemnification by Customer. Customer
shall indemnify Michelin against any losses,
damages, liabilities, claims, costs, or out-of-pocket
expenses (including any legal fees) incurred by
Michelin in connection with the Contract and/or
other contractual relationship between the Parties,
including but not limited to:

16.1.1. any use, misuse, distribution or
redistribution or other actions taken (or
not taken) by Customer, its officers,
employees, Affiliates, agents, suppliers,
or subcontractors;

16.1.2. Customer’s failure to obtain the relevant
business permits, licenses and/or
approvals;

16.1.3. Customer’s failure to promptly pay any
sales, excise, income, or other tax, or
from Customer’s failure to correctly file

any required tax returns; and/or
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KASUTAMISEST SAADAVATE VOIMALIKE
TULEMUSTE KOHTA.

15.5. Kédesolevas Jaos 15 sitestatud vastutuse
piiramine ei kehti:

15.5.1. surma voi kehavigastuse puhul, mis
on pohjustatud Michelini tahtlikust tegevusest voi
raskest hooletusest;

15.5.2. kahju puhul, mis tuleneb otseselt
Michelini poolsest pettusest voi kéesoleva
Lepingu tahtlikust eiramisest;

15.5.3. mis tahes muu vastutuse puhul,
mida ei saa vilistada vOi piirata vastavalt
kohaldatavale kohustuslikule digusele, voi
15.5.4. Osapoole kohustuse puhul kaitsta
teist Osapoolt kolmandate isikute nduete eest voi
need hiivitada.

15.6. Tegevuse piiramine Kohaldatava
kohustusliku digusega Iubatud ulatuses ei tohi
Klient (v0i mis tahes pool, kes esitab ndude
Kliendi poolt, tema kaudu vdi tema alluvuses)
esitada iihtegi hagi v4i nduet, mis pShineb mis
tahes oiguslikul ndudmisel, sdltumata selle
vormist, mis tuleneb kéesolevast Lepingust voi on
nendega kuidagi seotud, rohkem kui iiks (1) aasta
parast sellise noude aluseks olnud siindmuse
toimumist.

16. KAHJU HUOVITAMINE
16.1. Kahju hiivitamine Kliendi
poolt Klient hiivitab Michelinile koik kahjud,
kahjustused, kohustused, nduded, kulud voi
kulutused (sealhulgas digusabikulud), mis on
tekkinud Michelinile seoses kéesoleva
Lepinguga ja/v6i muude Osapoolte vaheliste
lepinguliste suhetega, sealhulgas, kuid mitte
ainult:

16.1.1. seoses mis tahes kasutamisega,
vadrkasutamisega, levitamisega voi
tiimberjaotamisega voi muude tegevustega, mida
Klient, tema ametnikud, tootajad,
Sidusettevotjad,  esindajad,  tarnijad  voOi
alltoovatjad on teinud (vai jatnud tegemata);

16.1.2. seoses Kliendi suutmatusega saada
asjakohaseid tegevuslube, litsentse ja/vdi
kinnitusi;

16.1.3. seoses  Kliendi  suutmatusega

viivitamata tasuda mis tahes miiligi-, aktsiisi-,
tulu- voi muid makse voi Kliendi suutmatusega



16.1.4. Customer’s breach of the Contract and/or
any other contractual relationship
between the Parties,

except to the extent such losses are caused by the
fraud, gross negligence, or willful misconduct of
Michelin in the performance of its obligations
under the Contract and any other contractual
relationship.

16.2. Intellectual Property
Indemnification. Michelin shall indemnify
Customer against any losses, damages, liabilities,
claims, costs, or out-of-pocket expenses (including
any legal fees) incurred by Customer arising from
any claim or suit alleging that the use of the Marks
or the sale of the Products infringes any trademark,
copyright, or patent of third parties, provided
however that:

16.2.1. this Section 16 does not cover, and
Michelin has no obligation hereunder for,
infringement claims or suits arising from
Customer’s failure to use the Marks or
Products in accordance with the Contract
or other contractual relationship; and
Customer shall provide Michelin with
prompt notice of the claim or suit giving
rise to such obligation; and

Michelin shall have the sole control of the
defense and of all negotiations for
settlement of such claim or suit.
Customer shall cooperate with Michelin
in the defense or settlement of any such
claim or suit.

16.3. If a claim or suit for which Michelin is
required to indemnify Customer under this Section
16 is brought or is likely to be brought, Michelin
may require Customer to immediately discontinue
the use of the Marks and/or the sale of the Products
and Customer shall comply with such requirement.

16.2.2.

16.2.3.

16.4. Customer shall indemnify Michelin against
any losses, damages, liabilities, claims, costs, or
out-of-pocket expenses (including any legal fees)
incurred by Michelin arising from any claim or suit
alleging that the use of Customer Data in
compliance with the Contract infringes any
trademark, copyright, patent of third parties or
another intellectual property right.

16.5. THIS SECTION 16 STATES EACH
PARTY'S ENTIRE POTENTIAL LIABILITY

25

esitada  korrektselt mis tahes noutavaid
maksudeklaratsioone; ja/vai

16.1.4. seoses Kliendi poolt kéesoleva
Lepingu ja/voi mis tahes muu Osapoolte vahelise

lepingulise suhte rikkumisega,

vilja arvatud juhul, kui selline kahju on
poOhjustatud ~ Michelini  pettusest,  raskest
hooletusest voi tahtlikust kéesoleva Lepingu
tileastumisest ja muudest lepingulistest suhetest
tulenevate kohustuste tditmisel.

16.2. Intellektuaalomandi kahju
hiivitamine Michelin hiivitab Kliendile koik
kahjud, kahjutasud, kohustused, nduded, kulud
vOi kulutused (sealhulgas oOigusabikulud), mis
tulenevad mis tahes nduetest voi hagidest, mille
kohaselt Kaubamirkide kasutamine vdi Toodete
miilik rikub kolmandate isikute kaubamérke,
autoridigusi voi patente, tingimusel, et:

16.2.1. kdesolev Jagu 16 ei holma ja
Michelinil ei ole kdesolevast jaotisest tulenevaid
kohustusi seoses rikkumisnduete voi hagidega,
mis tulenevad sellest, et Klient ei kasuta
Kaubamirke voi Tooteid vastavalt kdesolevale
Lepingule voi muudele lepingulistele suhetele; ja
16.2.2. Klient teavitab Michelini
viivitamatult nduetest voi kohtuasjadest, mille
alusel selline kohustus tekib, ja

16.2.3. Michelinil on ainukontroll kaitse ja
koigi lébirddkimiste {ile sellise ndude voi hagi
lahendamisel. Klient teeb Micheliniga koostood
selliste nouete vOi hagide kaitsmisel voi
lahendamisel.

16.3. Kui esitatakse vOi tdendoliselt esitatakse
selline ndue voi hagi, mille puhul Michelin on
kohustatud Klienti kéesoleva Jao 16 alusel
hiivitama, v0ib Michelin Kliendilt nduda
Kaubamérkide kasutamise ja/voi Toodete miiligi
viivitamatut 18petamist ning Klient peab sellist
nduet tiitma.

16.4. Klient hiivitab Michelinile koik kahjud,
kohustused, nouded, kulud voi viljaminekud
(sealhulgas juriidilised tasud), mis tulenevad mis
tahes noudest vOi hagist, milles vididetakse, et
Kliendiandmete kasutamine kooskolas

Lepinguga. rikub kaubamaérgi digusi,



AND THE OTHER PARTY'S SOLE AND
EXCLUSIVE REMEDY FOR THIRD PARTY
CLAIMS OR SUITS BASED ON AN
INFRINGMENT OF SUCH THIRD PARTY’S
INTELLECTUAL PROPERTY RIGHTS.

16.6. This Section 16 shall survive termination of
the Contract.

17. USE OF CUSTOMER DATA AND DATA
PROTECTION.

17.1. CUSTOMER DATA.

17.1.1. Customer  Warranties. = Customer
represents and warrants that any and all
Customer Data provided and/or uploaded
to Michelin is true, accurate, current, and
complete in all respects.

17.1.2. Right to Use Customer Data. Customer
expressly authorizes Michelin and its
Affiliates and/or its subcontractors, either
directly or indirectly through third party
contractors, to store, access, process,
copy, run, purge and/or erase Customer
Data (including for the avoidance of
doubt Customer personal data) stored in
a Michelin database to the extent it relates
to the Products provided by Michelin
and/or to the extent necessary for the
implementation of any obligations under
the Contract. Similarly, Customer
authorizes Michelin and/or its Affiliates
and/or subcontractors to purge and/or
erase Customer Data that does not
present the necessary guarantees in
connection with the Products provided by
Michelin (or in case of reasonable doubt)
or in accordance with the applicable legal
provisions.

17.1.3. Right to Use Technical Data. Technical
Data may be used worldwide by
Michelin, its Affiliates and/or its

subcontractor(s) in order to:
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autoridigusi, kolmandate isikute patente voi muid
intellektuaalomandi digusi.

16.5. KAESOLEVA JAGU 16 SATESTAB IGA
OSAPOOLE KOGU VOIMALIKKU
VASTUTUST JA TEISE OSAPOOLE AINSAT
VOIMALIKKU OIGUSABIVAHENDIT
KOLMANDATE ISIKUTE NOUETE VOI
HAGIDE VASTU, MIS POHINEVAD
SELLISTE KOLMANDATE ISIKUTE
INTELLEKTUAALOMANDI OIGUSTE
RIKKUMISEL.

16.6. Kédesolev Jagu 16 kehtib ka pérast
kiesoleva Lepingu 16ppemist.

17. KLIENDIANDMETE
KASUTAMINE JA ANDMEKAITSE

17.1. KLIENDI ANDMED

17.1.1. Kliendigarantiid Klient kinnitab
ja garanteerib, et kdoik Michelinile esitatud ja/voi
iles laaditud kliendiandmed on igas mdttes
toesed, tipsed, ajakohased ja tdielikud.

17.1.2. Kliendiandmete kasutamise
oigus Klient annab Michelinile ja tema
Sidusettevotetele ja/voi  alltoovotjatele, kas
otseselt voi kaudselt kolmandate isikute kaudu,
selgesOnaliselt loa sdilitada, kasutada, toodelda,
kopeerida, kéivitada, puhastada ja/vdi kustutada
Michelini andmebaasis sdilitatavaid
Kliendiandmeid (sealhulgas kahtluste véltimiseks
Kliendi isikuandmeid), kui need on seotud
Michelini poolt pakutavate Toodetega ja/vai kui
see on vajalik kdesolevast Lepingust tulenevate
kohustuste tditmiseks. Samuti volitab Klient
Michelini ja/voi tema Sidusettevotteid ja/voi
alltoovotjaid  puhastama  ja/voi  kustutama
Kliendiandmeid, mis ei anna vajalikke tagatisi
seoses Michelini pakutavate Toodetega (voi
pohjendatud kahtluse korral) voi vastavalt
kehtivatele digusnormidele.

17.1.3. Tehniliste andmete kasutamise
oigus Michelin, tema Sidusettevotted ja/voi
alltoovotja(d) vdivad kasutada tehnilisi andmeid
kogu maailmas, selleks et:




®
(i)

(iii)

17.14.

17.2.

17.2.1.

17.2.2.

implement its obligations under the
Contract;

offer Customer additional services such
as its own individualized reporting
against consolidated data; and/or

create and/or expand any database
which may be used for consolidated
data reporting, statistic, referential
and/or benchmark analysis, marketing
purposes, research, and/or future
product development purposes while
the Contract is in effect and any time
thereafter ~within the context of
Michelin and its Affiliates and/or its
subcontractor(s) provided that such
Technical Data is anonymized
(understood that no direct or indirect
link can be made between such data and
Customer).

Except for the rights granted under Sub-
Section 17.1.3 (iii) above, which are
granted for the maximum legal duration
of protection of intellectual property
rights, the right to use Technical Data
shall expire at the end of the Contract,
irrespective of cause.

DATA PROTECTION.

Each Party undertakes, for the personal
data processing operations it carries out
for its own purposes under and in the
framework of the Contract to comply
with all obligations arising from the
application of any applicable data
protection and privacy legislation and
regulatory requirements in force and as
amended from time to time, that may
apply to personal data processed,
including those of the General Data
Protection Regulation (EU/2016/679)
and its possible updates and existing local
laws, or any other data protection
legislation applicable outside of the
European Union (together the "Data
Protection Legislation").

Customer acknowledges that, Michelin,
as data controller, or the like, of the
personal data received from Customer,
processes personal data for the purpose of
managing operations relating to the
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@) tdita oma kéesolevast Lepingust
tulenevaid kohustusi;

(ii) pakkuda Kliendile lisateenuseid,
nditeks  konsolideeritud  andmete  alusel
individuaalset aruandlust; ja/voi

(iii) luua ja/voi laiendada mis tahes
andmebaasi, mida voidakse kasutada
konsolideeritud andmearuandluseks, statistikaks,
viitamiseks ja/voi vordlusanaliiiisiks,

turunduseesmaérkidel, teadusuuringuteks ja/voi
tulevastel tootearenduseesmirkidel, kui kidesolev
Leping kehtib ja mis tahes ajal pirast seda
Michelini ja selle Sidusettevotete ja/vdi
alltoovotja(te) kontekstis, tingimusel, et sellised
Tehnilised andmed on anoniimiseeritud (see
tdhendab, et selliste andmete ja Kliendi vahel ei
ole voimalik luua otsest ega kaudset seost).

17.14. Vilja arvatud eespool (i1i)
viljatoodud  Oigused,  mis on  antud
intellektuaalomandi diguste kaitse maksimaalseks
seaduslikuks kestuseks, 16peb Tehniliste andmete
kasutamise digus kdesoleva Lepingu 16ppemisel,
sOltumata selle pohjusest.

17.2. ANDMEKAITSE

17.2.1. Kumbki Osapool kohustub
kdesoleva Lepingu alusel ja selle raames oma
eesmarkidel teostatavate isikuandmete to6tlemise
toimingute puhul tiitma ko&iki kohustusi, mis
tulenevad  koigi  kehtivate ja  aeg-ajalt
muudetavate isikuandmete kaitse ja eraelu
puutumatust  kisitlevate  digusaktide  ja
regulatiivsete nduete kohaldamisest, mida
vOidakse kohaldada toddeldavate isikuandmete
suhtes,  sealhulgas  isikuandmete  kaitse
ildméiruse (EL/2016/679) ja selle voimalike
ajakohastuste ning kehtivate kohalike digusaktide

vdoi  muude  viljaspool  Euroopa  Liitu
kohaldatavate andmekaitsealaste Gigusaktide
(edaspidi koos ,,Andmekaitsealased

Oigusaktid“) kohaldamisest.

17.2.2. Klient tunnistab, et Michelin,
kui Kliendilt saadud isikuandmete vastutav
todtleja voi muu sarnane, tootleb isikuandmeid
oma Klientidega sdlmitud lepinguliste suhetega
seotud toimingute haldamiseks , kooskdlas
Andmekaitsealaste Oigusaktidega. Todtlemine



17.2.3.

17.2.4.

17.2.5.

contractual  relationship  with its
Customers, in compliance with the Data
Protection Legislation. The processing is
based on Michelin’s legitimate interest
related to the performance of the
Contract. Accordingly, unless otherwise
provided by applicable Data Protection
Legislation, Customer undertakes to
inform data subjects (for example, its
employees) of such personal data
processing and any personal data
processed under the Contract concerned
is kept for the duration of the contractual
relationship plus the legal limitation
periods.

Processed data may be wused by
Michelin's relevant departments and,
where appropriate, its sub-processors,
some of which may be located outside the
country of origin of the personal data,
such as, the EU, the USA and India. In
order to provide adequate safeguards for
the transfer of such personal data, cross-
border data transfer agreements
incorporating standard clauses of the
European Commission have been signed
between Michelin and its sub-processors.
Transfers within the Michelin Group may
also take place and are governed by the
Michelin Group’s Binding Corporate
Rules which have been validated by the
French Data Protection Authority
(available at www.michelin.com).

Where personal data is transferred
outside of the European Economic Area,
Michelin  shall ensure appropriate
safeguards are implemented and/or
adopted, including but not limited to the
Standard Contractual Clauses.

To the extent dictated by applicable
mandatory law, data subjects shall
benefit, under the conditions stipulated
by law, from a right of access,
rectification, portability, restriction of
processing, opposition for legitimate
reasons, and deletion. Data subjects
seeking to exercise their rights shall
contact Michelin. If the data subject’s
requests are unsatisfied, they may file a
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pOhineb Michelini digustatud huvil, mis on seotud
kdesoleva Lepingu tditmisega. Sellest tulenevalt
kohustub Klient, kui kohaldatavad
Andmekaitsealased Oigusaktid ei née ette teisiti,
teavitama andmesubjekte (nt. oma tddtajaid)
sellisest isikuandmete todtlemisest ning kdoiki
kdesoleva  Lepingu  alusel  toddeldavaid
isikuandmeid siilitatakse lepingulise suhte
kestuse jooksul, millele lisanduvad seadusest
tulenevad aecgumistihtajad. .

17.2.3. Tootletavaid andmeid vaivad
kasutada Michelini asjaomased osakonnad ja
vajaduse korral selle alltodtlejad, kellest osa voib
asuda viljaspool isikuandmete péritoluriiki,
nditeks ELis, USAs ja Indias. Selliste
isikuandmete edastamise piisavate
kaitsemeetmete tagamiseks on Michelin ja tema
alltootlejad sdlminud piiriiilese andmeedastuse
lepingud, mis sisaldavad Euroopa Komisjoni
standardklausleid. Edastamine voib toimuda ka
Michelin Groupi siseselt ja seda reguleerivad
Michelin Groupi siduvad korporatiivreegleid,
mille on kinnitanud Prantsuse andmekaitseasutus
(kéttesaadav aadressil www.michelin.com).

17.2.4. Kui isikuandmeid
edastatakse viljapoole Euroopa
Majanduspiirkonda,  tagab  Michelin, et

rakendatakse ja/v0i voetakse vastu asjakohased
kaitsemeetmed, sealhulgas, kuid mitte ainult,
Lepingu tiiiiptingimused.

17.2.5. Kohaldatava  kohustusliku
Oigusega ettendhtud ulatuses on andmesubjektidel
seadusega  sitestatud  tingimustel  digus
juurdepdidsule, parandamisele, {ilekandmisele,
tootlemise piiramisele, dGigustatud pohjustel
vastuseisule ja kustutamisele. Andmesubjektid,
kes soovivad oma digusi kasutada, peavad votma
tthendust Micheliniga. Kui andmesubjekti taotlusi
ei rahuldata, v3ib ta esitada kaebuse asjaomasele
andmekaitseasutusele.


http://www.michelin.com/
http://www.michelin.com/

complaint with the relevant data

protection authority.

18. FORCE MAJEURE.

18.1. Impacts of Force Majeure. Each Party
shall be relieved from liability for a failure to
perform any obligation under the Contract during
such period and to the extent that the due
performance thereof by such Party is prevented by
reason of a Force Majeure Event.

18.2. To the extent permitted by applicable
mandatory law or regulation, Customer will not be
relieved of its duty to make payments to Michelin
due to any Force Majeure Event.

18.3. Notice and duty to mitigate. A Customer
desiring to invoke a Force Majeure Event
hereunder shall give notice to Michelin as soon as
possible but no later than 30 Calendar Days after
the commencement of such Force Majeure Event.
Customer shall not be discharged from liability for
any non-performance caused by such Force
Majeure Event should it fail to notify Michelin in
accordance with this Section 18.3.

18.4. Both Parties shall make all reasonable
efforts to prevent and reduce the effect of any non-
performance of these the Contract caused by a
Force Majeure Event. In the event of shortage of
production or supply of Products for any reason,
subject to applicable mandatory law, Michelin
reserves the right to allocate its supply of Products
to itself and such other customers in its sole
discretion without incurring any liability to
Customer arising therefrom.

19. GOVERNING LAW. JURISDICTION,
AND DISPUTE RESOLUTION.

19.1. The Contract will be governed by the laws of
the legal jurisdiction where the Michelin entity
issuing the General Terms and Conditions is
incorporated.

19.2. Where applicable, application of the United
Nations Convention on Contracts for the
International Sale of Goods to these General Terms
and Conditions is hereby excluded.
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18. VAARAMATU JOUD

18.1. Vidramatu _jou méju Kumbki
Osapool on vabastatud vastutusest kdesoleva
Lepingu kohaste kohustuste tditmata jatmise
eest sel ajavahemikul ja ulatuses, kui selle
nduetekohane tditmine on sellise Osapoole
poolt vddramatu jou tottu takistatud.

18.2. Kohaldatava kohustusliku diguse voi
madruse lubatud ulatuses ei vabastata
Klienti mis tahes vddramatu jou siindmuse
tottu  Michelinile  maksete tegemise
kohustusest.

18.3. Teavitamine ja leevendamise
kohustus Klient, kes soovib tugineda
vadramatu jou siindmusele, peab Michelinile
sellest teatama niipea kui voimalik, kuid
mitte hiljem kui 30 Kalendripdeva pirast
vadramatu jou siindmuse algust. Kui klient
ei teavita Michelini vastavalt kdesolevale
Jaole 18.3, ei vabane ta vastutusest sellise
viddramatu jou siindmuse pohjustatud
mittetditmise eest.

18.4. Molemad Osapooled teevad kdoik
moistlikud joupingutused, et viltida ja
vihendada vadramatu jou siindmuse tottu
kdesoleva Lepingu tditmata jatmise moju.
Tootmise vOi Toodete tarnimise nappuse
korral mis tahes pohjusel ja vastavalt
kohaldatavale Gigusele jdtab Michelin
endale diguse jaotada oma Toodete tarned
enda ja teiste klientide vahel oma
drandgemise jargi, ilma et see tooks kaasa
mingeid kohustusi Kliendi ees.

19. KOHALDATAV OIGUS,
JURISDIKTSIOON JA  VAIDLUSTE
LAHENDAMINE

19.1. Kiesoleva Lepingu suhtes kohaldatakse
selle jurisdiktsiooni seadusi, kus on registreeritud
Uldtingimusi véljastav Michelini iiksus.

19.2. Seal kus  kohaldatav, vilistatakse
kdesolevaga URO Kaupade Rahvusvahelise
Miidgilepingu  Konventsiooni  kohaldamine
kédesolevatele Ultingimustele.

19.3. Kéesolevast Lepingust tuleneva voi sellega
seotud vaidluse korral ja enne mis tahes hagi



19.3. In the event of a dispute arising from or in
connection with the Contract, and before filing any
action in a court of competent jurisdiction, the
Parties may attempt in good faith to resolve such
dispute within thirty (30) Calendar Days by
negotiation between representatives who have
authority to settle the dispute.

19.4. Notwithstanding Section 19.3 above, in the
event a dispute cannot be resolved through
negotiation, the courts of the competent
jurisdiction in the location of the Michelin entity’s
registered office issuing the Contract will have
jurisdiction to settle all disputes arising from or in
connection with the Contract.

19.5. Notwithstanding the other provisions of this
Section 19, to the extent permitted by applicable
mandatory law, Michelin may also seek equitable
relief or an interim injunction in a court of
competent jurisdiction.

20. MISCELLANEOUS TERMS.

20.1. Subcontracting. Michelin may subcontract
any or all of its obligations under the Contract
without notice to Customer. Notwithstanding the
foregoing, Michelin will be responsible for the acts
and omissions of any such subcontractor.

20.2. Assignment. Customer may not assign the
Contract, or any of its rights or obligations
hereunder, without Michelin’s prior written
consent. Any assignment by Customer shall be null
and void. The Contract and any right hereunder or
interest herein may be assigned at any time by
Michelin to an Affiliate.

20.3. Survival. All obligations of the Parties
pertaining to payment, reimbursement,
indemnification, warranty, and any provision that
is intended to come into or continue in force, and
all obligations hereunder which by the terms of the
Contract arise at or after termination, shall survive
any termination or expiry of the Contract.

20.4. Severability. If any Section or part of a
Section of the Contract is declared illegal, null, or
unenforceable, this illegality, nullity or
unenforceability shall not affect the legality,
validity, or enforceability of the other contractual
clauses. The Parties shall negotiate in good faith to
replace the invalid provisions with valid ones to
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esitamist pddevasse kohtusse vdivad Osapooled
heas usus piliida lahendada  vaidlust
labirdakimiste teel kolmekiimne 30)
Kalendripdeva jooksul nende esindajate vahel,
kellel on volitused vaidluse lahendamiseks.

19.4. Olenemata eespool Jaos 19.3 esitatud
reeglitest, juhul, kui vaidlusi ei ole vdimalik
lahendada ldbirddkimiste teel, on kéesoleva

Lepingu  viljastanud  Michelini  ettevdtte
registrijargse asukoha péddevad kohtud péddevad
lahendama  koiki  kédesolevast ~ Lepingust

tulenevaid voi nendega seotud vaidlusi.

19.5. Olenemata kéesoleva Jao 19 sitetest voib
Michelin kohaldatava diguse lubatud ulatuses
taotleda pddevas kohtus ka ajutiste kaitsvate
kohtu médruste voi muude kohtu meetmete

kohaldamist.

20. MUUD SATTED

20.1. Alltoovott Michelin voib  sGlmida
allhankelepinguid  kdigi  vdi  mone

kdesolevast Lepingust tuleneva kohustuse
osas ilma Klienti sellest teavitamata.
Olenemata eeltoodust vastutab Michelin iga
sellise alltoovotja tegevuse ja tegevusetuse
eest.

20.2. Loovutamine Klient ei tohi Lepingut
ega secalt tulenevaid oma Oigusi VOi
kohustusi ilma Michelini eelneva kirjaliku
ndusolekuta loovutada voi teistele isikutele
tile anda. Mis tahes Kliendi poolne teistele
isikutele oma Oiguste ja kohustuste
loovutamine on tiithine. Michelin voib igal
ajal Loovutada kéesoleva Lepingu ja koik
sellest tulenevad odigused voi huvid oma
Sidusettevottele.

20.3. Piisimine Koik Osapoolte
kohustused, mis on seotud maksmise,
tagasimaksmise, hiivitamise, garantii ja mis
tahes sitetega, mille jOustumine on ette
ndhtud voi jousolek jatkub pérast Lepingu
1opetamist, ning koik kdesoleva Lepingu
kohaselt selle 10petamisel voi pédrast seda
tekkivad kohustused jddvad kehtima ka
parast kéesoleva Lepingu Idpetamist voi
selle kehtivuse 16ppemist.

20.4. Eraldatavus Kui kdesoleva Lepingu
moni punkt vdi osa sellest tunnistatakse



achieve the intended commercial or business
purpose of the illegal, null, or unenforceable
provision.

20.5. Language and Notices. The Contract has
been prepared in the language of the legal
jurisdiction where the Michelin entity issuing the
Contract is incorporated. All notices and other
communications required or permitted under the
Contract and any other contractual relationship
between the Parties shall be in writing in the
language of the Contract, a language mutually
agreed by the Parties, or accompanied by a
certified translation, all of such shall be wvalid,
subject to their being sent to the addresses referred
to in the introduction of the Contract (or to other
addresses which the Parties shall have
communicated to each other in written form), by
courier, registered or express mail or mail under
acknowledged receipt. In the event of a conflict
between any notice in the language of the Contract
and its accompanied certified translation, the
version of the notice in the language of the Contract
shall prevail. Any Party may change its address for
such communications by giving appropriate
written notice to the other Party conforming to this
Section 20.5.

20.6. Right to Audit. Customer agrees to provide
to Michelin, upon request, financial records, and
other documentation reasonably necessary for
Michelin to verify that Customer has performed its
obligations hereunder. Such records and
documentation will be kept by Customer for a
minimum of five (5) years after expiration or
termination of the Contract. Customer agrees that
all such records and documentation will be made
available to Michelin for audit upon seventy-two
(72) hours’ written notice from Michelin or its
third-party auditor. Any on-site audit will be
conducted during Customer’s normal business
hours. Michelin reserves the right to immediately
withdraw all benefits under the Contract if
Customer  fails to  provide  supporting
documentation to Michelin’s satisfaction.

20.7. Entire Agreement. The Contract and
anything incorporated by reference herein
constitute the entire agreement between the Parties
and shall supersede all previous written documents
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ebaseaduslikuks, tiihiseks voi joustamatuks,
el mojuta selline ebaseaduslikkus, tiihisus
vOi joustamatus teiste lepingutingimuste
Oiguspérasust, kehtivust voi jOustatavust.
Osapooled peavad heas usus labirddkimisi,
et asendada kehtetud sdtted kehtivate
sdtetega ja saavutada ebaseadusliku, tiihise
vOi  jOustamatu sétte kavandatud
kaubanduslik voi driline eesmark.

20.5. Keel ja teated Kédesolev Leping on
ettevalmistatud selle jurisdiktsiooni keeles,
kus Lepingut véljastav Michelini ettevote on
registreeritud. Kdik kidesoleva Lepingu ja
muude Osapoolte vaheliste suhete alusel
ndutavad voi lubatud teated ja muud teated
peavad olema kirjalikud kéesoleva Lepingu
keeles, Osapoolte poolt {ihiselt kokkulepitud
keeles vOi koos kinnitatud tdlkega,
kusjuures kodik need on kehtivad, kui need on
saadetud kiesoleva Lepingu sissejuhatuses
osutatud  aadressidele (v0i  muudele
aadressidele,  mille  Osapooled  on
teineteisele kirjalikult teatanud), kulleriga,
tahitud voi kiirpostiga vOi posti  teel
kéttesaamistdendi vastu. Kui kéesoleva
Lepingu keeles esitatud teatiste ja nende
kinnitatud tGlke vahel esineb vastuolu, on
tlimuslik kdesoleva Lepingu keeles esitatud
teatiste versioon. Kumbki Osapool vdib
muuta oma aadressi, teatades sellest teisele
Osapoolele kirjalikult vastavalt kdesolevale
Jaole 20.5.

20.6. Oigus _ auditile Klient ndustub
ndudmise  korral esitama  Michelinile
finantsaruanded ja muud dokumendid, mis on

Michelinile  moistlikult  vajalikud, et
kontrollida, kas Klient on tditnud oma
kdesolevast dokumendist tulenevaid

kohustusi. Klient séilitab selliseid andmeid ja
dokumente vidhemalt viis (5) aastat pérast
kéesoleva Lepingu kehtivuse 18ppemist voi
1opetamist. Klient ndustub, et koik sellised
andmed ja dokumendid tehakse Michelinile
auditeerimiseks kittesaadavaks, kui Michelin
vOi tema kolmandast isikust audiitor on sellest
seitsmekiimne kahe (72) tunni jooksul
kirjalikult teatanud. Iga kohapealne audit
viiakse 1dbi Kliendi tavapirasel tooajal.
Michelin jdtab endale Oiguse viivitamatult
tithistada koik kiesoleva Lepingu kohased



or correspondence (if any) on the subject matter
hereof.

20.8. Execution/Counterparts. To the extent
applicable, upon signature, the Contract may be
executed in any number of counterparts, each of
which shall be deemed an original but all of which
taken together will constitute one and the same
instrument. The Contract has been executed by the
Parties” duly authorized representatives and
electronic signature of the Contract made through
the means of Electronic Transmission shall be as
legally binding as a physical signature.

20.9. Relationship of the Parties. The Contract
applies to the sale of Michelin Products to
Customer by Michelin and is not intended by either
Party to constitute a franchise relationship between
the Parties. Customer has not paid a franchise fee
to Michelin and is not operating pursuant to a
business system supplied by Michelin. Further, the
Contract shall not be construed to create a joint
venture, association, partnership, employment, or
other force of business organization or agency
relationship between Customer and Michelin.

20.10. Waiver. Either Party’s failure to enforce or
exercise any of its rights under any provision of the
Contract shall not be construed as a waiver of such
rights. No custom, practice, or course of dealing
constitutes a waiver of any provision of the
Contract.

20.11.Amendments. To the extent permitted by
applicable mandatory law, Michelin reserves the
right to modify the Contract at any time. The
amended General Terms and Conditions are
applicable from the moment they have first been
made available regardless of the communication
method. The applicable updated General Terms
and Conditions are available on Michelin’s
website.

20.12.Conflicts. If there is any conflict or
ambiguity between any of the provisions of these
General Terms and Conditions and subsequent
Regional Terms Schedules, such conflict shall be
resolved in accordance with the following order of
precedence: Regional Terms Schedules and then
these General Terms and Conditions.

20.13.1If there is any conflict or ambiguity between
any of the provisions of these General Terms and
Conditions and subsequent Regional Terms
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soodustused, kui Klient ei esita Michelini
rahuldavaid tdendavaid dokumente.

20.7. Kogu leping Kiesolev Leping ja kdik
siia viitega lisatud dokumendid
moodustavad kogu Osapoolte vahelise
kokkuleppe ja asendavad kdik varasemad
kirjalikud dokumendid vd&i kirjavahetuse
(kui need on olemas) kiesolevat késitleval
teemal.

20.8. Tiitmine/eksemplarid
Allakirjutamisel voib kdesolevat Lepingut
allkirjastada mis tahes arvu eksemplaridena,
millest igaiiht loetakse originaaliks, kuid
mis koik koos moodustavad iihe ja sama
dokumendi. Kéesolev  Leping  on
allkirjastatud Osapoolte nduetekohaselt
volitatud esindajate poolt ning selle Lepingu
elektrooniline allkiri, mis on tehtud
elektroonilise edastamise teel, on diguslikult
sama siduv kui ka fiiiisiline allkiri.

20.9. Osapoolte suhted Kéesolev Leping
kehtib ~ Michelini  Toodete  miiligile
Michelinilt Kliendile ning kumbki Osapool
ei loe seda Osapoolte vaheliseks
frantsiisisuhteks. Klient ei ole Michelinile
frantsiisitasu maksnud ja ei tegutse
Michelini tarnitud A&risiisteemi  alusel.
Lisaks ei tohi seda Lepingut tdlgendada
selliselt, nagu see looks Kliendi ja Michelini
vahel {ihisettevotte, iihingu, partnerluse,
toovotu vOi muu  driorganisatsiooni vl
esindussuhte.

20.10. Loobumine Kui kumbki
Osapool ei jousta voi ei kasuta kdesoleva
Lepingu mis tahes sitetest tulenevaid digusi,
ei tolgendata seda kui sellistest digustest
loobumist. Ukski komme, tava vdi tehingu
kéik ei kujuta endast loobumist kéesoleva
Lepingu mis tahes sétetest.

20.11. Muudatused. Michelin jitab
endale diguse Lepingut igal ajal muuta, kui
see on lubatud kohaldatava kohustusliku
diguse alusel. Muudetud Uldtingimusi
kohaldatakse alates hetkest, mil need on
esmakordselt kittesaadavaks tehtud,
olenemata  kasutatud  edastamisviisist.
Kohaldatavad ajakohastatud Uldtingimused
on kittesaadavad Michelini veebisaidil.



Schedules and any Customer documentation (such
as Orders, general terms of purchase, etc.) these
General Terms and Conditions and subsequent
Regional Terms Schedules shall prevail.

20.12. Konfliktid Kui kiesolevate
Uldtingimuste ja jirgnevate Piirkondlikute
Tingimuste sétete vahel esineb vastuolu voi
mitmeti mdoistetavus, lahendatakse selline
vastuolu vastavalt jirgmisele jérjestusele:
Piirkondlikud Tingimused ja seejérel
kidesolevad Uldtingimused.

20.13. Kui kiesolevate Uldtingimuste ja
jérgnevate Piirkondlikute tingimuste ja mis tahes
Kliendidokumentide (niiteks Tellimuste, {ildiste
ostutingimuste jne) sitete vahel esineb vastuolu
vOol mitmeti moistetavus, on ilimuslikud
kiesolevad  Uldtingimused ja  hilisemad
Piirkondlikud tingimused.

33



SCHEDULE
REGIONAL TERMS
Michelin Polska Sp. z 0.0

In the event of a conflict between the Michelin
Polska Sp. z 0.0. General Terms and Conditions
of Sale for Tires (GTCs) and these Regional
Terms, these Regional Terms shall prevail.
Reference to a clause shall mean reference to a
clause in the General Terms and Conditions
unless otherwise specified.

1. PLACEMENT, ACCEPTANCE AND
DELIVERY OF ORDERS.

a) Section 2.1. (Placement of Orders) shall
be modified and shall read as follows:

2.1. Customer may order Products using one
or more the following methods, as
communicated by Michelin from time to time: (i)
online via Michelin’s designated ordering
platform; (i) email; (iii) telephone; (iv)
Michelin’s representatives, and/or (v) Michelin
customer service.

b) Section 2.2. (Acceptance) shall be
modified and shall read as follows:

2.2. All Orders are subject to acceptance by
Michelin in its sole discretion. When Michelin
confirms an Order, this refers to the Order
being received and no element contained
therein regarding price, terms and conditions,
time of delivery or quantities to be delivered is
committed on. To the extent permitted by
applicable mandatory law, Michelin may:

2.2.2. unilaterally modify or cancel any Orders
based on the availability and supply of the

Products, with informing the Customer
accordingly; and/or
2.2.3. freely allocate available Products

between and among its Customers.

c) Section 2.4. shall be modified and shall
read as follows:

2.4. Unless prohibited by mandatory local
laws, Customer may not modify an Order except
if agreed in advance with Michelin.
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LISA
PIIRKONDLIKUD TINGIMUSED |
Michelin Polska Sp. z 0.0
Lahknevuse korral Michelin Polska Sp. z o.0.
Rehvide iildiste miiiigitingimuste (GTC-de)
ja kéesolevate Piirkondlikute Tingimuste
vahel on iilimuslikud on need Piirkondlikud
Tingimused. Viide klauslile tdhendab viidet
Uldtingimuste klauslile, kui ei ole sitestatud

teisiti.
1. TELLIMUSTE ESITAMINE,
VASTUVOTMINE JA TARNE.

a) Jagu 2.1. (Tellimuste esitamine)
muudetakse ja sOnastatakse jargmiselt:

2.1. Klient voib tellida Tooteid, kasutades
tihte voi mitut jdrgmist meetodit, mida
Michelin voib aeg-ajalt lubada: (i) veebis
Michelini mddratud tellimisplatvormi kaudu,
(ii) emaili teel; (iii) telefoniteel, (iv) Michelini
esindajate  kaudu; ja/voi (v) Michelini
klienditeeninduse kaudu.

b) Jaotis 2.2. (Tellimuste vastuvéttu)
muudetakse ja sOnastatakse jargmiselt:

2.2. Michelin peab koik Tellimused oma
drandgemise jdrgi heaks kiitma. Kui Michelin
kinnitab Tellimuse, tdhendab see Tellimuse
vastuvotmist ja selles sisalduvad elemendid
hinna, tingimuste, tarneaja voi tarnitavate
koguste kohta ei ole kohustuslikud. Michelin
voib kohaldatava seadusega lubatud ulatuses:
2.2.2. iihepoolselt muuta voi tihistada mis
tahes Tellimusi vastavalt Toodete
kéttesaadavusele ja tarnimisele, teavitades
sellest Klienti; ja/voi

2.2.3.vabalt jaotada olemasolevaid Tooteid
oma Klientide vahel ja seas.

¢) Jagu 2.4 muudetakse ja sOnastatakse
jargmiselt:

2.4. Vilja arvatud juhul, kui see on
kohaldatava oiguse poolt keelatud, ei tohi
klient Tellimust muuta, vilja arvatud juhul, kui
see on eelnevalt Micheliniga kokku lepitud.



d) Section 2.8. shall be modified and shall
read as follows:

2.8. To the extent permitted by applicable
mandatory law, and unless otherwise agreed,
Michelin does not accept any return or
exchange of delivered Products except for
defective Products, as detailed further in
Section 6 (Customer’s Acceptance or Rejection
of Products). In the exceptional event that
Michelin agrees to the return of Products,
Michelin reserves the right to invoice return fee
to the Customer.

e) Section 2.9. shall be added and shall read
as follows:

2.9. In case of Customer’s participation to a
tender process, and without prejudice to
Michelin’s waiver of liability, the Customer
shall notify Michelin, before placing an Order,
about its envisaged participation in the tender,
providing  relevant  details  about  the
requirements of the respective tender as
requested by Michelin and in particular the
exact type and quantity of tires, as well as the
desired date.
2. TITLE AND RISK.

a) Section 3.2. shall be modified and shall
read as follows:

3.2. To the extent permitted by applicable
mandatory law, and subject to Section 4
(Customer Rights, Obligations and
Restrictions), Michelin can reserve the right to
keep the title to the Products to be delivered,
which in that case shall pass to Customer only
upon receipt of payment in full of the entire
price of such Products

3. PARTIES RIGHTS,

OBLIGATIONS.

AND

a. Section 4.1. shall be modified and shall
read as follows:

4.1.  Subject to the provisions of the Contract,
Customer has the non-exclusive right to
purchase the Products from Michelin and, if

d) Jagu 2.8 muudetakse ja sOnastatakse
jargmiselt:

2.8. Kohaldatava kohustusliku oiguse poolt
lubatud ulatuses ja kui ei ole kokku lepitud
teisiti, ei vota Michelin vastu tarnitud Toodete
tagastamist ega vahetamist, vdilja arvatud
defektsete toodete puhul, nagu on tipsemalt
kirjeldatud Jaos 6 (Kliendi poolt toodete
vastuvotmine voi tagasiliikkamine).
Erandjuhul, kui Michelin noustub Toodete
tagastamisega, jdtab Michelin endale oiguse
esitada Kliendile tagastustasuarve.

e) Jagu 2.9 muudetakse ja sOnastatakse
jargmiselt:

2.9. Kliendi hankemenetluses osalemise
korral ja ilma et see piiraks Michelini
vastutusest  loobumist,  teavitab  Klient
Michelini enne Tellimuse esitamist oma
kavandatavast osalemisest hankes, esitades
asjakohased iiksikasjad Michelinile vastava
hanke nouete kohta, eelkoige rehvide tdpse
titibi ja koguse, samuti soovitud kuupdeva
kohta.

2. OMANDIOIGUS JA RISK

a. Jagu 3.2 muudetakse ja sOnastatakse
jargmiselt:

3.2. Kohaldatava kohustusliku oiguse lubatud
ulatuses ja vastavalt Jaole 4 (Kliendi digused,
kohustused ja piirangud) vdib Michelin endale
jatta Oiguse sdilitada tarnitavate Toodete
omandidiguse, mis sel juhul 1dheb Kliendile {ile
ainult kogu hinna Toodete eest tasumisel
Michelin’ile.

3. OSAPOOLTE OIGUSED ja

KOHUSTUSED.
a. Jagu 4.1 muudetakse ja sOnastatakse
jérgmiselt:

4.1. Vastavalt kdesoleva Lepingu sdtetele on
Kliendil  mitte-eksklusiivne  oigus  osta



Customer acts as reseller on the market, to
distribute the Products for resale in its own
name and on its own behalf.

b. Sub-section 4.2.7. shall be added to
Section 4.2 and shall read as follows:

4.2.7. to the extent applicable and subject to
Michelin’s  instructions in this regard,
mediating the transmission to the sub-dealers
and/ or end-users of commercial warranties and
any other benefits provided by Michelin

c. Section 4.3 shall be modified and shall
read as follows:

4.3. Customer shall comply with all Michelin
and Michelin Group policies and codes in force
and as amended and communicated in advance
from time to time. In particular the Customer
understands and agrees that Michelin's
retreading services shall be provided in
accordance with the provisions set forth in
Michelin Retreading Policy made available on
relevant websites and platforms.

d. section 4.4. shall be added and shall read as
follows:

4.4 Subject to any mandatory provisions of the
applicable  legislation, the  Customer
undertakes not to engage in the following
activities:

- re-sale of the Products outside of the European
Economic Area

- re-sale to any third parties who, to the
Customers’ best knowledge, may further re-sell
the Products  outside of the  European
Economic Area .

4.4.1 Where Michelin has reasonable cause to
suspect that any Product may be or has been
supplied, sold, transferred, exported,
transferred, re-exported, otherwise
available outside the European Economic Area
or otherwise in breach of the obligations set
forth above, Michelin reserves the right to:

- suspend its fulfilment of this Contract in part
or entirely (including suspension or canceling
of existing Orders;))

re-
made
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Michelinilt Tooteid ja, kui Klient tegutseb
turul  edasimiitijana, levitada tooteid
edasimiitigiks enda nimel ja enda kasuks.

b.  Jaole 4.2 lisatakse alajagu 4.2.7 ja
sOnastatakse jargmiselt:

4.2.7. kohaldatavas ulatuses ja vastavalt
Michelini juhistele, vahendada allmiiiijatele
Jja/voi loppkasutajatele kommertsgarantiisid ja
mis tahes muid Michelini poolt pakutavaid
hiivesid.

c. Jagu 4.3 muudetakse ja sOnastatakse
jargmiselt:

4.3. Klient peab jirgima koiki Michelini ja
Michelin  Groupi kehtivaid ja aeg-ajalt
etteteatamisega muudetavaid poliitikaid ja
eeskirju. Eelkoige moistab ja noustub klient, et
Michelini protekteerimisteenuseid osutatakse
kooskolas Michelini Protekteerimispoliitika
sdtetega, mis on tehtud kdittesaadavaks
asjakohastel veebisaitidel ja platvormidel.

d. Jagu 4.4 muudetakse ja sOnastatakse
jargmiselt:

4.4 Vastavalt kehtivate oigusaktide
kohustuslikele sdtetele kohustub Klient mitte
tegelema jdrgmiste tegevustega:

- Toodete edasimiitigiga viljaspoole Euroopa
Majanduspiirkonda

- edasimiitigiga mis tahes kolmandatele
isikutele, kes, Klientidele teadaolevalt, voivad
Tooteid edasi miitia vdljaspoole Euroopa
Majanduspiirkonda.

4.4.1 Kui Michelinil on péhjust kahtlustada, et
mis tahes Toodet voidakse voi on juba tarnitud,
miitidud, iile antud, eksporditud, uuesti iile
antud, reeksporditud, tehtud muul
kdttesaadavaks viljaspool Euroopa
Majanduspiirkonda voi muul viisil iilaltoodud
kohustusi  rikkudes, jdtab Michelin endale
oiguse:

viisil



- terminate this Contract by way of unilateral
withdrawal, by giving a 10 days prior notice to
the Customer.

4.4.2 Customer shall indemnify and hold
Michelin harmless from and against any losses,
costs, claims, causes of action, damages,
liabilities, and expense, including attorneys’
fees, any expense of litigation or settlement, and
court costs, arising from any non-compliance
with this restriction on re-sale.

4. CUSTOMER’S ACCEPTANCE OR
REJECTION OF PRODUCTS.

a. Section 6.2 shall be modified and shall
read as follows:

6.2. Any defects identified by Customer upon
delivery must be notified: (i) to the third-party
carrier at the time of delivery (written comment
on transport documentation); and (ii)
immediately to Michelin compliance with
Michelin’s instructions.

b. Section 6.3 shall not be applicable.
5. PRICING, INVOICING
TAXES.

AND

a. Section 7.1. (Pricing) shall be modified
and shall read as follows:

7.1. The price payable by Customer for the
Products shall be the price set out in the
Commercial Program at the date of issuing the
invoice, and under the terms of the Commercial
Program valid on this date. The Customer
acknowledges and agrees that the price
invoiced by Michelin may differ from the price
indicated at the moment of placing the Order.

b. Section 7.2. shall be modified and shall
read as follows:

7.2. Michelin may change the following at any

time, with prior notice communicated to
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- peatada osaliselt voi tdielikult kdesoleva
Lepingu tditmine (sealhulgas olemasolevate
Tellimuste peatamine voi tiihistamine;))

- lopetada kdesolev Leping  iihepoolse
taganemise teel, teatades sellest Kliendile 10
pdeva ette.

4.4.2 Klient hiivitab Michelinile ja kaitseb teda
koikide kahjude, kulude, nouete, hagide aluste,
kaotuste, kohustuste ja kulude eest, sealhulgas
advokaaditasude, kohtuvaidluste VoI
kokkulepetega seotud kulude ja kohtukulude
eest, mis tulenevad selle edasimiitigipiirangu
mis tahes mittejdrgimisest.

4. KLIENDI _POOLT TOODETE
VASTUVOTMINE VOI
TAGASILUKKAMINE

a. Jagu 6.2 muudetakse ja sOnastatakse
jargmiselt:

6.2. Igast Kliendi poolt tarnimisel tuvastatud
defektist tuleb teatada: (i) tarnimise ajal
kolmandast isikust vedajale (kirjalik mdrkus
veodokumentidel)  ja  (ii)  viivitamatult
Michelinile vastavalt Michelini juhistele.

b.  Jagu 6.3 ei kohaldata.
5. HINNAKUJUNDUS,
ESITAMINE JA MAKSUD

ARVETE

a. Jagu 7.1. (Hinnakujundus) muudetakse
ja sonastatakse jargmiselt:

7.1. Kliendi poolt Toodete eest makstav hind
on hind, mis on sdtestatud
Kommertsprogrammis  arve  vdljastamise
kuupdeval ja sellel kuupdeval kehtivate
Kommertsprogrammi  tingimuste kohasellt.
Klient kinnitab ja noustub, et Michelini poolt
esitatud arvel toodud hind voib erineda

Tellimuse vormistamise hetkel ndidatud
hinnast.

b. Jagu 7.2 muudetakse ja sOnastatakse
jérgmiselt:

7.2. Michelin voib igal ajal muuta jdrgmist,
teavitades sellest Klienti moistliku aja jooksul



Customer with reasonable time in advance. (i)
Michelin price lists; and/or (ii) other pricing or
sales materials  distributed by Michelin.
Customer may cancel or modify an Order until
it being shipped, otherwise the new prices are
deemed to have been accepted.

c. Section 7.5 (Taxes) shall be modified and
shall read as follows:

7.5. All prices are exclusive of any applicable
taxes, duties, or fees. However, for avoidance
of doubts it should be noted that the prices of
Products specified in the price lists shall
include costs related to the recycling of tires.

6. PAYMENT.

a. Section 8.1. shall be modified and shall
read as follows:

8.1. Customer shall pay for the Products in
accordance with the terms of payment specified
in Michelin's invoice to Customer, or in such
other manner as the Parties agreed upon.

b. Section 8.5. shall be modified and shall
read as follows:

8.5. If Customer disputes any Michelin invoice,
it shall notify Michelin of any disputes/claims
within thirty (30) calendar days of invoice date
or credit document date and shall pay Michelin
the balance due on the portion of the invoice
that Customer does not dispute in accordance
with the terms of the invoice. Invoices not
disputed within the abovementioned term shall
be deemed accepted.

C. Section 8.6. shall be modified and shall
read as follows:

8.6. Notwithstanding anything contained to the
contrary  herein, and unless otherwise
prohibited by applicable mandatory law,
Michelin shall have the right at any time to:

d. Sub-section 8.6.3. shall be modified and
shall read as follows:
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ette: (i) Michelini hinnakirju ja/voi (ii) muid
Michelini levitatavaid hinnakujundus- voi
miitigimaterjale.  Klient voib  Tellimuse
tithistada voi  seda muuta kuni  selle
vdljasaatmiseni, vastasel juhul loetakse uued
hinnad vastuvoetuks.

c. Jagu 7.5 (Maksud) muudetakse ja
sOnastatakse jérgmiselt:

7.5. Koik hinnad ei sisalda kohaldatavaid

makse, tollimakse ega tasusid. Kahtluste
vdltimiseks tuleb aga tdhele panna, et
hinnakirjades  toodud  Toodete  hinnad

sisaldavad rehvide taaskasutamisega seotud
kulusid.

6. MAKSMINE

a. Jagu 8.1 muudetakse ja sOnastatakse
jargmiselt:

8.1. Klient tasub Toodete eest vastavalt
Michelini  poolt Kliendile esitatud arvel
mdrgitud maksetingimustele voi muul viisil,
milles Pooled on kokku leppinud.

b. Jagu 8.5 muudetakse ja sOnastatakse
jargmiselt:

8.5. Kui Klient vaidlustab Michelini arve,
teavitab ta Michelini koigist
vaidlustest/nouetest kolmekiimne (30)
kalendripdeva  jooksul alates arve Vvoi
kreeditdokumendi  kuupdevast ja maksab
Michelinile vastavalt arve tingimustele arve
selle osa jédksumma, mida Klient ei vaidlusta.
Arved, mida ei ole eespool nimetatud tihtaja
jooksul vaidlustatud, loetakse vastuvoetuks.

c. Jagu 8.6 muudetakse ja sOnastatakse
jargmiselt:
8.6. Olenemata koigest kdesolevas

dokumendis sdtestatust ja kui kohaldatav
kohustuslik oigus ei keela teisiti, on Michelinil
oigus igal ajal:

d.  Alajaotist  8.6.3
sOnastatakse jargmiselt:

muudetakse  ja



8.6.3. require a direct debit mandate, advance
payment, repayment plan, cash on delivery or
cash payment for deliveries, or other security
for shipments.

e. Section 8.9. shall be modified and shall
read as follows:

8.9. In addition to any right of setoff or
recoupment permitted by law, and unless
otherwise prohibited by applicable mandatory
law, Michelin shall have the contractual right to

apply:

f. Section 8.11. shall be modified and shall
read as follows:

8.11. To the extent permitted by applicable
mandatory law all amounts owed to Michelin by
Customer under the Contract and, any other
contractual  relationship  shall  become
immediately due and payable on termination of
the Contract for any reason.

7. LATE OR NON-PAYMENT;
CHANGE OF FINANCIAL STATUS.

a. Sub section 9.1.1. shall be modified and
shall read as follows:

9.1.1. Michelin shall be entitled to statutory late
payment interest,

b. Sub-section 9.1.4. shall be modified and
shall read as follows:

9.1.4. to the extent permitted by applicable
mandatory law, Customer’s authorization to
resell the Products for which it has not paid in
full the purchase price will automatically
terminated;

c. Sub-section 9.1.6 shall be modified and
shall read as follows:

9.1.6. to the extent permitted by applicable
mandatory law, all amounts owed to Michelin
by Customer under the Contract or any other
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8.6.3. nouda otsese deebet-tiitipi
maksekorralduse oigust, ettemaksu,
tagasimakse plaani, maksmist tarnimisel

sularahas voi sularahas maksmist tarnete eest
voi muid tagatisi Toodete saatmise eest.

e. Jagu 8.9 muudetakse ja sOnastatakse
jargmiselt:

8.9. Lisaks seadusega lubatud tasaarvestuse
voi tagasimaksmise oigusele ja kui kohaldatav
kohustuslik oigus ei ole teisiti keelatud, on
Michelinil lepinguline oigus kohaldada:

f. Jagu 8.11 muudetakse ja sOnastatakse
jargmiselt:

8.11. Kohaldatavate kohustuslike seadustega
lubatud ulatuses muutuvad koik selle Lepingu
ja muude lepinguliste  suhete alusel
Michelinile volgnetavad summad koheselt
tasumisele, kui kdiesolev Leping mis tahes

pohjusel lopetatakse.
7. HILINENUD MAKSMINE vO1
MAKSMATA JATMINE;

FINANTSSEISUNDI MUUTUMINE

a. Alajagu  9.1.1 muudetakse  ja
sOnastatakse jargmiselt:

9.1.1. on  Michelinil  oigus  saada
seadusejdrgset viivitusintressi,

b.  Alajagu  9.1.4  muudetakse ja
sOnastatakse jargmiselt:

9.1.4. kohaldatava  kohustusliku  oiguse

lubatud ulatuses Ilopeb Kliendi digus miiiia
edasi tooteid, mille eest ta ei ole tdielikult
tasunud automaatselt ;

c. Alajagu  9.1.6
sOnastatakse jargmiselt:

muudetakse  ja

9.1.6. rakendatava kohustusliku oiguse
lubatud ulatuses muutuvad koik summad, mille
Klient on Michelinile volgu kdesoleva Lepingu

voi mis tahes muu Osapoolte vahelise



contractual relationship between the Parties

shall become immediately due.
8. CHANGE OF FINANCIAL STATUS.

a. Section 9.3. shall be modified and shall
read as follows:

9.3. To the extent permitted by applicable
mandatory law, Michelin may suspend delivery
of any current Orders, and not resume
deliveries if an event such as following occurs:

b. Section 9.4. shall be modified and shall
read as follows:

9.4. Except for the Products paid in full and to
the extent permitted by appliable mandatory law
, Customer’s entitlement to resell the Products,
subject in all cases to the terms of Section 3
(Title and Risk) will expire immediately upon
such suspension. In such cases, Customer must
allow Michelin’s agent(s) to take any measures
on Customer’s premises Michelin deems
appropriate and necessary to preserve and
enforce the rights Michelin holds in connection
with the lien.

9. TERMINATION.

a. Section 12.2. (Termination for
convenience) shall be modified and shall read
as follows:

12.2. Without affecting any other right or
remedy available to it, and to the extent
permitted by applicable mandatory law,
Michelin may terminate the Contract without
cause, at any time without charge.

b. Section 12.8 (Effects of termination)
shall be modified and shall read as follows:

12.8. To the extent permitted by applicable
mandatory law, all sums owing by Customer to
Michelin versa shall become
immediately due and payable. To ensure prompt

or vice

payment, each Party agrees to cooperate and
work with the other in determining and

40

lepingulise suhte alusel, koheselt tasumisele
kuuluvaks.
8. FINANTSSEISUNDI MUUTUS

a. Jagu 9.3 muudetakse ja sOnastatakse
jérgmiselt:
9.3. Kohaldatavate  kohustusliku  Giguse

lubatud ulatuses voib Michelin peatada mis
tahes kehtivate Tellimuste kohaletoimetamise
ja mitte jdtkata tarneid, kui:

b. Jagu 9.4 muudetakse ja sOnastatakse
jérgmiselt:

9.4. Vilja arvatud Toodete puhul, mille eest on
tdielikult tasutud ja ulatuses, mis on lubatud
kehtiva kohustusliku oiguse poolt, aegub
kliendi 6igus Tooteid edasi miiiia koigil jaos 3
(Omandioigus ja risk) toodud juhtudel kohe
pdrast sellist peatamist. Sellisel juhul peab
Klient  lubama  Michelini  esindaja(te)l
rakendada Kliendi ruumides mis tahes
meetmeid, mida Michelin peab
kinnipidamisoigusega  seotud  Michelini
oiguste  sdilitamiseks ja  tdideviimiseks
asjakohaseks ja vajalikuks.

9. LOPETAMINE

a. Jagu 12.2. (Lopetamine omal otsusel)
muudetakse ja sOnastatakse jargmiselt:

12.2. Michelin voib kdiesoleva Lepingu igal
ajal ilma pohjuseta ja kahjutasuta lopetada,
ilma et see mojutaks mis tahes wmuid
Michelinile  kittesaadavaid — oigusi  voi
oiguskaitsevahendeid, kui see on kohaldatava
kohustusliku oiguse kohaselt lubatud.

b. Jagu 12.8. (Lopetamise tagajarjed)
muudetakse ja sOnastatakse jargmiselt:

12.8. Kohaldatava kohustusliku oiguse lubatud
ulatuses  muutuvad  koik  Kliendi  poolt
Michelinile voi vastupidi volgnetavad summad
Kiire
tagamiseks kohustub kumbki Pool tegema
koostodd teise Poolega koigi selliste tasumisele

viivitamata  tasumisele. maksmise



processing all such amounts due. To the extent
permitted by applicable mandatory law
Michelin shall have the right to apply any
amounts owed by Michelin or any Affiliate
(including but not limited to credits, bonuses or
rebates earned or payable under the Contract)
to Customer (or any person or entity affiliated
with Customer) in reduction of any amounts due
to Michelin.

10. PRODUCT
RECALL.

WARRANTY AND

a. Section 14.1. shall be modified and shall
read as follows:

14.1. General. Michelin exclude any liability
under statutory warranty to the extent permitted
by applicable mandatory law. Michelin will
comply with mandatory local laws and the
limited warranty statements provided with the
Products or otherwise made available to
Customer.

b. Section 14.5. shall be modified and shall
read as follows:

14.5. Customer and Michelin agree to comply
and follow relevant mandatory laws applicable
with regard to procedures and requirements of
a Product recall. Customer agrees to support
and cooperate in the prompt execution of
activities and procedures of any voluntary or
involuntary recall or withdrawal that Michelin
may decide to initiate.

11. LIMITATION OF LIABILITY

Section 15.3 (LIMITATION  OF
LIABILITY) shall be modified and shall
read as follows:

15.3. Subject to section 15.4 (Disclaimer)
below, and unless otherwise prohibited by
applicable mandatory law, Michelin’s total
liability to Customer for all direct damages
incurred by Customer under the Contract
shall not exceed the actual damages suffered
by Customer which in any event is limited to
the total amount invoiced by Michelin to
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kuuluvate summade kindlaksmddramisel ja
téotlemisel. Michelinil on oigus tasaarveldada
Michelini voi mis tahes Michelini Sidusettevotte
poolt Kliendile (voi mis tahes isikule voi
ettevottele, kes on Kliendiga seotud)volgnevaid
summasid (sealhulgas, kuid mitte ainult,
krediite, boonuseid voi allahindlusi, mis on
kiesoleva Lepingu alusel vilja teenitud voi
kuuluvad  vdiljamaksmisele) ja vihendada
sellisel moel Michelinile volgnevaid summasid.

10. TOOTE GARANTII JA
TAGASIKUTSUMINE
a. Jagu 14.1 muudetakse ja sOnastatakse
jargmiselt:

14.1. Uldine Michelin vilistab mis tahes
vastutuse  seadusjdirgse garantii raames
sellises ulatuses kui on kohaldatava diguse
poolt lubatud. Michelin tdidab kohustuslikke

kohaliku  oiguse sdtteid ja Toodetega
kaasnevaid voi  muul viisil  Kliendile
kdttesaadavaks tehtud piiratud
garantiikohustusi.

b. Jagu 14.5 muudetakse ja sOnastatakse
jargmiselt:

14.5. Klient ja Michelin noustuvad tditma ja
Jjdrgima asjakohaseid kohustuslikke seadusi,
mida kohaldatakse seoses Toodete
tagasikutsumise menetluste ja nouetega.
Klient noustub toetama ja tegema koostood
mis  tahes vabatahtliku voi  tahtmatu
tagasikutsumise voi tagasivotmise tegevuste ja
protseduuride  kiirel  Idbiviimisel,  mille
Michelin véib otsustada algatada.
11. VASTUTUSE PIIRAMINE

a. Jagu 153 (VASTUTUSE PIIRAMINE)
muudetakse ja sOnastatakse jargmiselt:

15.3 Vastavalt allpool
(Vastutuse vdlistamine) ja kui
kohustuslik oigus ei keela teisiti, ei iileta
Michelini  koguvastutus Kliendi ees koigi
kdesoleva Lepingu alusel Kliendile tekkinud
otseste kahjude eest Kliendi poolt kantud

toodud jaole 15.4
kohaldatav

tegelikku kahju, mis on igal juhul piiratud
Michelini poolt Kliendile kaheteistkiimne (12) kuu



Customer for the twelve (12) months
preceding the date of the loss or damage. In
no event shall either party be liable to the
other for damages that are not direct and
necessary consequence of the culpable
infringement of the contractual obligations
hereby established, such as but not limited to
consequential, indirect, incidental, special,
exemplary, treble, punitive, multiple or
enhanced damages, or for lost profits, lost
revenues, or diminution in value, arising out
of or relating to the Contract or either Party’s
performance hereunder.

12. USE OF CUSTOMER DATA AND
DATA PROTECTION.

a. Section 17.2.1. shall be modified and shall
read as follows:

17.2.1. Each Party undertakes, for the personal
data processing operations it carries out for its
own purposes under and in the framework of the
Contract to comply with all obligations arising
from the application of any applicable data
protection and privacy legislation and
regulatory requirements in force and as
amended from time to time, that may apply to
personal data processed, including those of the
General  Data  Protection  Regulation
(EU/2016/679) and its possible updates and
existing local laws, or any other data protection
legislation applicable outside of the European
Union  (together the "Data Protection
Legislation"). Furthermore, in the event of
complaints from the end users (customers
submitting complaints), Michelin will be the
controller of the following personal data of the
end user: first and last name, e-mail, address,
telephone number, which will be provided by the
Customer to Michelin for the purpose of
handling the complaint and contacting the user.
The provision of the above data is voluntary,
however a failure to provide them will prevent
the Agreement with the Purchaser from being
performed or a complaint from the end user
from being examined.

b. Section 17.2.2. shall be modified and shall
read as follows:
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jooksul enne kahju tekkimist esitatud arvete
kogusummaga.

Mitte mingil juhul ei vastuta kumbki Pool teisele
kahjude eest, mis ei ole kdesolevaga kehtestatud
lepinguliste kohustuste siiiilise rikkumise otsene
ja vajalik tagajdrg, nditeks, kuid mitte ainult,
kaudsed, kaudsed, Jjuhuslikud, erilised,
eeskujulikud, kolmekordsed, karistuslikud,
mitmekordsed voi suuremad kahjud voi saamata
Jjddnud kasum, saamata jéddnud tulu voi vddrtuse
vihenemine, mis tuleneb voi on seotud kiesoleva
Lepinguga voi kummagi Osapoole tegevusega
neid tdites.

12. KLIENDIANDMETE
KASUTAMINE JA ANDMEKAITSE

a. Jagu 17.2.1 muudetakse ja sOnastatakse
jargmiselt:

17.2.1. Kumbki Osapool kohustub kéiesoleva
Lepingu alusel ja selle raames oma
eesmdrkidel  teostatavate isikuandmete
téotlemise toimingute puhul tditma koiki
kohustusi, mis tulenevad koigi kehtivate ja
aeg-ajalt muudetud isikuandmete kaitse ja
eraelu puutumatust kdsitlevate oigusaktide ja
regulatiivsete nouete kohaldamisest, mida
voidakse kohaldada téodeldavate
isikuandmete suhtes, sealhulgas isikuandmete
kaitse iildmddruse (EL/2016/679) ja selle

voimalike  ajakohastuste ning  kehtivate
kohalike odigusaktide voi muude viljaspool
Euroopa Liitu kohaldatavate
andmekaitsealaste oigusaktide (edaspidi koos
,,andmekaitsealased oigusaktid )
kohaldamisest. Lisaks on Michelin

loppkasutajate (kaebusi esitavate klientide)

kaebuste  korral Ioppkasutaja  jdrgmiste
isikuandmete vastutav téotleja: ees- ja
perekonnanimi, e-post, aadress,

telefoninumber, mille klient esitab Michelinile
kaebuse kdsitlemiseks ja kasutajaga tihenduse
votmiseks. Ulaltoodud andmete esitamine on
vabatahtlik, kuid nende esitamata jdtmine
takistab Ostjaga solmitud Lepingu tditmist voi
loppkasutaja kaebuse ldbivaatamist.



17.2.2. Customer acknowledges that, Michelin,
as data controller, or the like, of the personal
data received from Customer, processes
personal data for the purpose of managing
operations  relating to the contractual
relationship with its Customers, and also for the
purpose of managing claims submitted by end-
users (such as first and last name, e-mail,
address, telephone number), in compliance with
the Data Protection Legislation. The processing
is based on:

- the performance of the Contract to which the
Customer is a party;

- other cases.

c. Section 17.2.5. shall be modified and shall
read as follows:

17.2.5. To the extent dictated by applicable
mandatory law, data subjects shall benefit,
under the conditions stipulated by law, from a
right of access, rectification, portability,
restriction of processing, opposition for
legitimate reasons, and deletion. Data subjects
seeking to exercise their rights shall contact
Michelin. If the data subject’s requests are
unsatisfied, they may file a complaint with the
relevant data protection authority:

(a) Estonia: Data Protection Inspectorate,
www.aki.ee

(b) Lithuania: The State Data Protection
Inspectorate, vdai.lrv.1t/lt/

(c¢) Latvia: the Data State Inspectorate,
www.dvi.gov.lv

(d) Poland: The President of the Olffice for
Personal Data Protection, https://uodo.gov.pl/.

If you have any questions regarding your
personal data, please contact the Data
Protection Olfficer at the following e-mail
address: Kontakt 10DO@michelin.com.

13. MISCELLANEQOUS TERMS.

a. Section 20.5. (Language and Notices) shall
be modified and shall read as follows:
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b. Jagu 17.2.2 muudetakse ja sdnastatakse
jargmiselt:

17.2.2. Klient kinnitab, et Michelin kui
Kliendilt saadud isikuandmete vastutav
téotleja  vms tootleb isikuandmeid oma
Klientidega solmitud lepingulise suhtega
seotud toimingute haldamise eesmdrgil ning
ka loppkasutajate esitatud nouete haldamiseks
kooskolas andmekaitsealaste oigusaktidega
(nt ees- ja perekonnanimi, e-post, aadress,
telefoninumber). Tootlemine pohineb:

- oigustatud huvil, mis on seotud kdesoleva
Lepingu, mille osapooleks on ka Klient,
tditmisega;

- muudel juhtudel

c. Jagu 17.2.5 muudetakse ja sOnastatakse
jargmiselt:

17.2.5. Kohaldatava kohustusliku oigusega
ettendhtud ulatuses on andmesubjektidel
seadusega  sdtestatud  tingimustel  Oigus
Juurdepddsule, parandamisele, iilekandmisele,
téotlemise piiramisele, oigustatud pohjustel
vastuseisule ja kustutamisele. Andmesubjektid,
kes soovivad oma oigusi kasutada, peavad

votma tihendust Micheliniga. Kui
andmesubjekti taotlusi ei rahuldata, voib ta
esitada kaebuse asjaomasele
andmekaitseasutusele:

(a) Eesti:  Andmekaitse  Inspektsioon,
www.aki.ee

(b) Leedu: Riiklik Andmekaitse Inspektsioon,
vdai.lrv.It/lt/

(c) Ldti: Riiklik Andmekaitse Inspektsioon,
www.dvi.gov.lv

(d) Poola: Isikuandmete kaitse biiroo

president, https://uodo.gov.pl/.

Kui teil on oma isikuandmetega seoses
kiisimusi, votke palun tihendust
andmekaitseametnikuga  jdirgmisel e-posti
aadpressil: Kontakt 10DO@michelin.com.

13. MUUD TINGIMUSED

a. Jagu20.5. (Keel ja teatised) muudetakse ja
sOnastatakse jargmiselt:


https://uodo.gov.pl/
mailto:Kontakt_IODO@michelin.com
https://uodo.gov.pl/

20.5. The Contract has been prepared bilingual,
in English and Estonian. In case of any
discrepancies, the Estonian language version
shall  prevail. All notices and other
communications required or permitted under
the Contract and any other contractual
relationship between the Parties shall be in one
of the languages of the Contract, or other
language mutually agreed by the Parties, all of
such shall be valid.

b. Section 20.6. (Right to Audit) shall be
modified and shall read as follows:

20.6. To the extent permitted by applicable
mandatory law, Customer agrees to provide to
Michelin, upon request, financial records, and
other documentation reasonably necessary for
Michelin to verify that Customer has performed
its obligations hereunder. Such records and
documentation will be kept by Customer for a
minimum of five (5) years after expiration or
termination of the Contract. Customer agrees
that all such records and documentation will be
made available to Michelin for audit upon
seventy-two (72) hours’ notice from Michelin or
its third-party auditor. Any on-site audit will be
conducted during Customer’s normal business
hours. Michelin reserves the right to
immediately withdraw all benefits under the
Contract if Customer fails to provide supporting
documentation to Michelin’s satisfaction.

C. Section 20.8. (Execution/Counterparts)
shall be modified and shall read as follows:

20.8. To the extent applicable, upon signature,
the Contract may be executed in any number of
counterparts, each of which shall be deemed an
original but all of which taken together will
constitute one and the same instrument. The
Contract has been executed by the Parties’ duly
authorized representatives and, if applicable,
electronic signature of the Contract made
through the means of Electronic Transmission
shall be as legally binding as a physical
signature.

d. Section 20.11. (Amendments) shall be
modified and shall read as follows:
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20.5. Kdesolev Leping on koostatud
kahekeelsetena, inglise keeles ja Eesti keeles.
Lahknevuste korral lihtutakse eestikeelsest
versioonist. Koik teavitused ja muud teated,
mis on kdesoleva Lepingu voi mis tahes muude
pooltevaheliste lepinguliste suhete alusel
noutavad, peavad olema iihes kdesoleva
Lepingu keeltest voi muus Poolte vahel
vastastikku kokku lepitud keeles, et olla
kehtivad.

b. Jagu 20.6. (Oigus auditile) muudetakse ja
sOnastatakse jdrgmiselt:

20.6. Klient noustub rakenduva kohustusliku
oiguse ulatuses noudmise korral esitama
Michelinile  finantsaruanded  ja — muud
dokumendid, mis on Michelinile moistlikult
vajalikud, et kontrollida, kas Klient on tditnud
oma kdesolevast tulenevaid kohustusi. Klient
sdilitab  selliseid andmeid ja dokumente
vdhemalt viis (5) aastat pdrast kéiesoleva
Lepingu kehtivuse loppemist voi lopetamist.
Klient noustub, et koik sellised andmed ja
dokumendid tehakse Michelinile
auditeerimiseks kdttesaadavaks, kui Michelin
voi tema kolmandast isikust audiitor on sellest
seitsmekiimne kahe (72) tunni jooksul
teatanud. Iga kohapealne audit viiakse Idbi
Kliendi tavapdrasel téoajal. Michelin jditab
endale oiguse viivitamatult tiihistada koik
kdesoleva Lepingu kohased soodustused, kui
Klient ei esita Michelini rahuldavaid
toendavaid dokumente.

C. Jagu 20.8. (Téaitmine/eksemplarid)
muudetakse ja sOnastatakse jargmiselt:

20.8. Allakirjutamisel — voib  kdesolevat
Lepingut  allkirjastada mis tahes arvu
eksemplaridena, millest igaiiht loetakse

originaaliks, kuid mis koik koos moodustavad
tihe ja sama dokumendi. Kdesolev Leping on

allkirjastatud ~ Osapoolte  nouetekohaselt
volitatud esindajate poolt ning kui asjakohane,
on selle Lepingu elektrooniline

allkirjastamine, mis on tehtud elektroonilise
edastamise teel, oiguslikult sama siduv kui ka
fiitisiline allkiri.



20.11. To the extent permitted by applicable
mandatory law, Michelin reserves the right to
modify the Contract at any time. The amended
the Contract shall be communicated by
Michelin to Customer in particular in
accordance with the means of communications
agreed herein under Section 2.1. i) and 2.1. ii).
Following such communication, should the
Customer not agree with the modifications
introduced by Michelin, it shall not place any
new Orders and may unilaterally terminate the
Contract, upon thirty (30) Calendar days’ prior
written notice of such termination to Michelin.
Should Customer place an Order following such
communication, the amended Contractis
deemed to have been accepted.

e. After Section 20.13. new section 20.14.
will be introduced as follows:

20.14. The Customers represents also that the
means of communication mentioned in Section
2.1. are accessible to persons authorized to
represent the Customer and other persons
authorized to make declarations of will on
behalf of the Customer, without limitation, the
authorization to conclude the agreements,
including the acceptance of the Contract as
modified from time to time, or placing orders.

f. After Section 20.14. new section 20.15.
will be introduced as follows:

20.15. Michelin is the entity marketing to the
territory tires in compliance with the provisions
of the Waste Act of 14th December 2012 (i.e.
10th May 2018, Dz.U. z 2018 r. poz. 992).
Michelin is entered into the Register of entities
introducing goods, goods in packages and
managing waste, kept by the Marshal of the
Warmian-Masurian Voivodship, under the BDO
number 000030907.
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d. Jagu 20.11. (Muudatused) muudetakse
ja sOnastatakse jargmiselt:

20.11. Michelin jitab endale oiguse Lepingut
igal ajal muuta, kui see on lubatud kehtiva
kohustusliku oiguse alusel. Michelin edastab
muudetud  Lepingu  Kliendile  eelkoige
vastavalt jagudes 2.1. i) ja 2.1. ii). kokku
lepitud sidevahendite kaudu. Pdrast sellist
teavitamist, kui Klient ei noustu Michelini
tehtud muudatustega, ei esita ta uusi tellimusi
ja voib kdesolevat Lepingut iihepoolselt
lopetada,  teatades  sellest  Michelinile
kirjalikult kolmkiimmend (30) kalendripdeva
ette. Kui Klient esitab Tellimuse pdrast sellist
teavitust, loetakse seda muudetud Lepinguga
noustumiseks.

e. Pérast jagu 20.13. lisatakse uus jagu
20.14:

20.14. Kliendid kinnitavad ka seda, et punktis
2.1 nimetatud sidevahendid on kittesaadavad
Klienti esindama volitatud isikutele ja teistele
isikutele, kes on volitatud Kliendi nimel
tahteavaldusi tegema, muu hulgas volitusega
lepingute solmimiseks, sealhulgas kdesoleva
Lepingu voimalike muudatustega
noustumiseks voi Tellimuste esitamiseks.

f. Pérast jagu 20.14. lisatakse uus jagu
20.15:

20.15. Michelin on dritihing, mis turustab
piirkonnas rehve vastavalt 14. detsembri 2012.
aasta jddtmeseaduse sdtetele (5.0 10. mai
2018, Dz.U. z 2018 r. poz. 992). Michelin on
kantud BDO numbri 000030907 all kaupade ja
pakendites kaupade ning jddtmekditlusiiksuste
registrisse, mida peab Warmia-Masuuria
vojevoodkonna marssal.



