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2.2

GENERAL TERMS AND
CONDITIONS OF PURCHASE

These General Terms and Conditions form an integral
part of every purchase contract or purchase order.
They govern the mutual relationships between Talum
d.d. Tovarniska cesta 10, Kidricevo, and the affiliated
companies of Talum d.d. (hereinafter referred to as
"Talum") and the Suppliers.

These Terms and Conditions of Purchase define the
rights and obligations between the Supplier and the
companies of the Talum Group as the purchaser.
The companies of the Talum Group are;

+ TALUM d.d. Kidricevo

+ TALUM IZPARILNIKI d.0.0.

+ TALUM INSTITUT d.o.0.

+ EKOTAL d.o.o.

* VARGAS-AL d.o.0.

+ VITALd.o.o.
collectively or individually hereinafter referred to as
"Talum",

These General Terms and Conditions shall be valid as
of July 1, 2025 and shall replace all previously
applicable General Terms and Conditions of Purchase.
Amendments to the General Terms and Conditions of
Purchase shall become effective and binding upon
the Supplier upon their publication on the Talum
website,

In the event of discrepancies between the General
Terms and Conditions and the provisions of individual

contracts, the provisions of the contracts shall prevail,

The General Terms and Conditions are published on
the website www.talum.si.

By entering into a contract, submitting an order, or
providing explicit confirmation, the Supplier accepts
the General Terms and Conditions of Purchase and
fully agrees to them.,

ORDERS

The offer to which the purchase order refers forms an
integral part of the order.

The purchase order must be issued to the Supplier in
written form. Written form includes purchase orders
sent by post, e-mail, electronic data interchange (EDI),
or fax.
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The Supplier must confirm the purchase order to
Talum in writing within three (3) working days from
the receipt of the purchase order. If the Supplier does
not confirm the order, it shall be deemed that the
order has been accepted in its entirety.

All prices stated in the purchase order are exclusive of
VAT and are binding.

In the event that the business conditions and/or the
market conditions of the goods or services that are
the subject of the contract change significantly during
the term of the contract, Talum shall be entitled to
request a price adjustment.

DELIVERY AND CONTRACTUAL
PENALTY FOR DELAYED DELIVERY

The delivery location is the purchaser's warehouse
under the DDP (Delivered Duty Paid) parity in
accordance with Incoterms 2020, unless otherwise
agreed.

Upon delivery, the Supplier must enclose a delivery
note stating the Talum purchase order number and
Talum item number.

The Supplier must deliver the quantities and quality
of material specified in the purchase order. Any
deviation from the ordered guantity or quality must
be agreed in writing with Talum,

Partial deliveries of ordered goods are only permitted
with Talum's prior written consent. If the Supplier
delivers fewer or more products than ordered and/or
delivers the goods before the agreed delivery date
without prior agreement with Talum, Talum may
refuse to accept the goods until the delivery date or
postpone the payment deadline accordingly.

Talum shall issue a complaint or warning record if the
delivered guantity deviates from the ordered quantity
and this has not been agreed in advance, or if the
guality does not meet the ordered qudlity. The
Supplier must respond to the received record no later
than 24 hours after its receipt. Talum has the right to
charge the Supplier for any costs incurred due to the
delivery of non-compliant goods or the handling of
complaints.

The delivery time for goods is Monday to Friday
between 7.00 and 13:30. In exceptional cases, later
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delivery is possible, but the Supplier must arrange
this with Talum no later than 13:00 on the day of
delivery.

If the Supplier fails to inform Talum of an expected
delay and fails to deliver the goods on time, Talum
shall have the right, at its sole discretion, to withdraw
from the contract without a notice period or to charge
the Supplier a contractual penalty amounting to 0.5%
of the contractual value for each calendar day of
delay, up to a maximum of 10% of the final
contractual value. If the damage incurred by Talum
exceeds the contractual penalty, Talum shall be
entitlted to clam the difference up to full
compensation, Talum and the Supplier agree that
Talum's right to charge a contractual penalty is not
conditional on the occurrence of actual damage.

Unless otherwise agreed, Talum reserves the right to
deduct the contractual penalty from the next
payment to the Supplier.

Talum reserves the right, in the event of a Supplier's
delay, to procure the goods or services from a third
party (cover purchase). The same applies if the
Supplier unjustifiably discontinues or suspends
delivery. Any costs incurred by Talum in this regard
shall be borne by the Supplier.

In the event of the Supplier's non-fulfiment of
obligations, Talum has the right to demand fulfilment
or to claim the contractual penalty. If Talum demands
fulfilment of obligations, it may simultaneously
enforce the delay sanctions set out in clause 37. In
the case of non-fulflment, Talum may claim a
contractual penalty in the amount of 10% of the
contractual value and simultaneously withdraw from
the contract.

The delivered material must be properly packaged to
prevent damage during transport. If the material is
damaged during transport, Talum reserves the right
to lodge a complaint. The Supplier must deliver the
material in transport packaging in accordance with
the standards applicable in Slovenia. In the case of
returnable packaging, Talum shall return the
packaging to the Supplier at the Supplier's expense.
The Supplier must ensure the quality of delivery of
products and/or services in accordance with the
Quality Assurance Agreement published on the
website www.talumssi and any mutually agreed
Specification of Reguirements.
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DAMAGES LIABILITY

Notwithstanding the contractual penalties referred to
in the previous section, in the event that the damage
incurred exceeds the amount of the contractual
penalties, Talum shall have the right to claim the
difference up to the full amount of compensation. The
Supplier's liability for damages shall be assessed in
accordance with the general rules on liability for
damages.

SPECIAL REQUIREMENTS

Any Supplier or importer who places a substance or
mixture on the market in Slovenia is obliged to
provide a safety data sheet in the Slovenian
language.,

Talum may, if necessary, request from the Supplier a
signed declaration of conformity of the packaging
(the “Declaration of Conformity” form will be provided
by Talum to the Supplier).

The packaging of the purchased goods must comply
with applicable European Union legislation, in
particular Directive 94/62/EC on packaging and
packaging waste and its amendments. The Supplier
must provide a written declaration of conformity
confirming that the packaging is environmentally safe
and meets all applicable EU standards relating to
environmental, health, and safety protection. The
packaging must not contain hazardous substances,
and the total concentration of lead, cadmium,
mercury, and hexavalent chromium must not exceed
0.01% by weight (100 ppm), as defined by law. Where
possible, the packaging should be made from
recycled, reusable, or recyclable materials, with the
aim of reducing environmental impact.

Talum requires a certificate of origin for the goods
from the Supplier, except in exceptional cases where
Talum and the Supplier agree in writing that such
certification is not necessary.

INVOICING AND PAYMENTS

The Supplier must state Talum purchase order
number, Talum item number, its own VAT number,
and all other information required under the Value
Added Tax Act on all invoices.
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The Supplier must issue invoices in electronic form; a
Supplier with a registered office in Slovenia is
required to submit invoices exclusively in electronic
XML format, in accordance with the signed
agreement on paperless business operations.

The Supplier must issue the invoice no later than 8
days after the delivery of the material, the completion
of the service, or the end of successive deliveries.

The payment term agreed upon in the purchase order
or contract shall apply. As a rule, this is 120 days from
the invoice date.

Advance payment by Talum is only possible upon
submission of an independent bank guarantee from
the Supplier, valid for at least 30 days from the date
of delivery.

Talum is not obliged to pay for goods under complaint
within the contractual payment deadline. The
payment deadline for such goods begins on the day
the Supplier remedies the cause of the complaint and
Talum and the Supplier reach written agreement on
the value of the resulting damage.

In the case of services rendered, the invoice must be
accompanied by a work order, service report,
construction logbook, or similar document containing
a description of the performed work and/or used
materials, confirmed by Talum. Otherwise, Talum may
reject the invoice,

QUALITY, COMPLIANCE
AND WARRANTY

The Supplier guarantees the quality of the ordered
goods. The Supplier also guarantees that all delivered
goods and their components are original and is
obliged to deliver the ordered goods in accordance
with the contract or order and all accompanying
documentation (in particular plans and technical
descriptions of the goods), as well as in compliance
with international, national, and technical standards.
The goods must possess the usual properties and
any properties specifically agreed upon by the parties,
and must correspond to the standard properties of
the Supplier's goods. If the Supplier is aware of the
purpose for which Talum will use the goods, the
goods must also have the properties required for
such known purpose.
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The Supplier may not make any changes to the goods
or products without prior written consent from Talum.

The Supplier must have an established system for
identifying non-compliant products or goods,
ensuring that products or goods not meeting Talum's
guality requirements are not delivered. The Supplier
must also have a document control system in place to
ensure the use of the latest valid Talum technical
specifications. The technical specification must be in
the Slovenian language, except in exceptional cases
where Talum agrees otherwise.

The Supplier must ensure that its employees,
contractors, and subcontractors are aware of their
responsibility for the guality and compliance of goods
or services, while the Supplier remains fully liable for
the guality and compliance of such goods or services
toward Talum.

Talum may, with prior notice, carry out an inspection
and audit at the Supplier's premises to determine
whether all conditions from the technical
documentation (PTP) and the obligations under
clause 18 of these terms are met. If irregularities are
found at the Supplier and are not rectified even after
Talum's warning, Talum may withdraw from the
contract without any obligations toward the Supplier.

The Supplier shall ensure that Talum has access to
relevant areas of its premises and relevant
documented information at every level of the supply
chain.

In the event of identified non-compliances of
delivered products or goods, the Supplier must
complete an "8D report” and immediately or within an
agreed deadline implement corrective actions and
measures to eliminate the non-conformity, and keep
Talum informed of the actions taken.

To ensure guadlity, the Supplier must also maintain a
traceability system from raw materials to the final
product.

[f the Supplier uses materials during service
performance that do not meet technical regulations,
valid standards, or other contractual conditions, the
Supplier must remove them and replace them with
compliant materials at Talum's reqguest. The
contractual price shall not change as a result.

The Supplier bears all costs and the risk of damage
and destruction in connection with the return of
defective delivered goods.
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The Supplier must immediately inform Talum of any
defect in the goods or services of which it becomes
aware, with the aim of limiting possible harmful
conseguences. The Supplier shall, at its own expense,
defend Talum in all legal proceedings relating to the
delivered goods or provided services initiated by third
parties and shall reimburse Talum for all costs and
damages incurred.

Upon Talum's request, the Supplier is obliged to
provide a performance guarantee for the proper
fulfilment of contractual obligations (delivery of goods
or performance of services), a guarantee for the
elimination of defects during the warranty period, and
manufacturer's liability insurance.

The Supplier undertakes to provide support for a
period of five (5) years following the last delivery to
Talum in the event of legal disputes relating to the
delivered goods or performed services. The Supplier
shall promptly provide the name of the manufacturer,
importer, sub-Supplier, or subcontractor involved in
the execution of the order and all necessary data for
the defence against claims arising from product
liability, as well as all relevant documentation relating
to the delivered goods or performed services.

DEFECTS

The Supplier shall be liable for material and legal
defects of the goods in accordance with the law. The
Supplier may neither limit nor exclude the warranty
for defects.

The Supplier expressly guarantees that the goods
have been carefully inspected prior to delivery and
that the delivered goods or services are free from any
defects and possess all the properties required by the
contract. In the event that the goods exhibit any
defect that becomes apparent later, it shall be
deemed that the Supplier was aware of such defect.

The guantitative and gualitative acceptance of goods
or services shall be carried out as is customary in the
ordinary course of business. For this period, the
Supplier waives the right to invoke objections based
on late notification of defects.

Talum undertakes to report any discrepancies in the
received quantity immediately upon receipt, but no
later than within 5 working days of receipt, and any
deficiencies in guality immediately upon discovery,
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but no later than within 6 months from receipt. An
exception applies to safety stock. The Supplier must
remedy each defect within 30 days of receiving the
complaint, or within a shorter period if specifically
agreed between the Supplier and Talum, and
compensate Talum for any resulting doamage (e.g,,
production downtime costs, etc.). All costs related to
the complaint, in particular the costs of returning
goods to the Supplier, costs of handling the
complaint, inspections and testing, and the costs of
delivering compliant goods, shall be borne by the
Supplier.

Talum reserves the right, in the event of Supplier
inactivity or in urgent cases, to remedy any identified
deficiencies itself or through a third party. All related
costs shall be borne entirely by the Supplier.

Notwithstanding the provisions of the Code of
Obligations, the Supplier shall be liable for defects
that appear within one (1) year from the date the
goods or services were accepted. If Talum has a
special interest in immediate supplementary
performance, either to prevent its own delay or due to
another urgent circumstance, and if it is unlikely that
the Supplier will remedy the defect within @
reasonable additional period, Talum shall not be
obliged to grant the Supplier such additional period
for proper fulfilment of the contract.

WARRANTIES FOR
PROPER FUNCTIONING

The Supplier provides a two-year (2) warranty for
goods and services, unless a longer period is
prescribed by law or otherwise agreed between the
parties. In the event of a complaint, the warranty
period shall recommence upon rectification of the
defect.

The Supplier and Talum may agree that, during the
warranty period, Talum may retain up to ten percent
(10%) of the order value as security for warranty
claims. This amount shall be retained without
interest.

VALIDITY, TERMINATION, AND
AMENDMENTS TO THE CONTRACT

The contract remains valid until the expiration of
contractual deadlines or until all contractual obligations
have been fulfilled.
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If the contract is concluded for an indefinite period,
either party may terminate it by giving three (3)
months' notice without stating reasons. In the event
of termination, the Supplier shall be entitled to
payment for goods already delivered and services
already performed, but not for lost profits or any
other potential damages.

Either party may withdraw from the contract without
notice if the other party breaches essential
contractual provisions and fails to cease the breach or
remedy it within eight (8) days from the date of
receipt of a written request from the other party.

Talum may terminate the contract without notice in
the following cases:

+ if the Supplier, due to insolvency or any other
circumstance, is clearly unable to ensure the
fulfilment of contractual obligations;
if bankruptcy or compulsory composition
proceedings are initiated against the Supplier, of
which the Supplier must immediately notify
Talum;
if, after the conclusion of the contract, it becomes
evident that the Supplier does not meet dll the
requirements as defined with Talum;
if the Supplier fails to comply with the
regulations in force in the Republic of Slovenia
and the European Union;
if the Supplier provides misleading or false
information, data or documents, which results in
Talum having to cancel or modify the order;
if the Supplier executes the order contrary to the
explicit reguirements/instructions of Talum or
contrary to professional  rules, technical
regulations, standards, or applicable legislation;
if the Supplier fails to carry out deliveries within
the agreed time frame;
if the Supplier fails to carry out deliveries in the
required scope.

The contract may be amended or supplemented by
mutual agreement of the parties through a written
annex, which must be accepted and signed by both
contracting parties.

ASSIGNMENTS OF CONTRACT
AND CLAIMS

The Supplier may not, without prior consent from
Talum, assign or transfer the legal transaction and/or
any rights, including claims and obligations arising
from the legal transaction, to any third party.
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INTELLECTUAL PROPERTY RIGHTS
AND TRADE SECRETS

The Supplier is obliged to protect Talum against
claims by third parties related to the subject of the
order supplied by the Supplier, based on the
infringement of industrial property rights (patent,
design, license, trademark), and to defend Talum's
interests in any potential legal dispute, The Supplier
must compensate Talum for all incurred damages
(pre-litigation costs, legal costs, liability for damages
awarded against Talum, etc.).

The Supplier must permanently treat all information
and documents provided by Talum for the execution
of the order as trade secrets. All documentation
(drawings, technical documentation, plans including
models and samples, templates, etc,) received by the
Supplier from Talum remains the property of Talum,
Upon Talum's request, the Supplier must return such
documentation. The aforementioned documentation
may not be disclosed or reproduced and may only be
used for the purpose of executing the agreed
transaction. In addition to these General Terms and
Conditions of Purchase, the agreement on the
protection of confidential information shall also apply
to the protection of trade secrets. In case of
discrepancies between these General Terms and the
confidentiality agreement, the provisions of the latter
shall prevail.

TRANSFER OF MATERIAL RIGHTS
AND COPYRIGHTS

In preparing and executing the copyrighted works
that are the subject of the contract, the
Supplier/Author must comply with all written and oral
instructions provided by Talum, where permitted by
applicable law.

Upon receipt of payment under the contract, the
Supplier/Author exclusively transfers to Talum all of
their material copyrights in the works under the
contract, once and for all, and for all purposes.

The transfer under the previous clause includes, but is
not limited to, Talum's right to publish and distribute
the work in electronic, printed, or other form. The
Supplier/Author also transfers to Talum the material
copyright to adapt the work, so that Talum may
supplement or modify the work with new or changed
data, and use the work or its individual parts at its
own discretion, without limitation.

11
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The Supplier warrants that the Authors of the works
have transferred the necessary rights to the Supplier
so that the Supplier has the right to transfer the
material copyrights to Talum in the manner and
scope defined in this chapter. Otherwise, the Supplier
shall be liable to Talum for any damages incurred.

The Supplier and Talum agree that Talum may
transfer to third parties the material copyrights and
other rights of the Supplier/Author acquired under
the contract.

RETENTION OF DOCUMENTATION

The Supplier is obliged to retain all documentation
related to the legal transaction with Talum and the
goods delivered to Talum for a period of 10 years from
the date of delivery, unless otherwise specifically
stipulated.

SUBCONTRACTORS

The Supplier undertakes to extend all obligations and
requirements arising from these General Terms and
Conditions and the legal transaction concluded
between the Supplier and Talum to its
subcontractors.

ANTI-CORRUPTION CLAUSE

The contracting parties undertake not to promise,
offer, or provide—nor to accept-any unauthorized
benefit (e.g., gifts, payments in cash or in other
valuable items, whether directly or indirectly, etc.) for
the purpose of obtaining a contract or concluding a
contract under more favourable conditions, for failing
to exercise due oversight over the performance of
contractual obligations, or for any other act or
omission that may cause damage to the company or
allow an unauthorized benefit to be gained by an
employee, contracting party, or third party.

FORCE MAJEURE

Force majeure refers to an event or circumstance that
occurs after the conclusion of the contract, is beyond
the control of the contracting party (external cause),
could not have been foreseen (unpredictability), and
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could not have been avoided or prevented
(inevitability and unavoidability). Examples of force
majeure include: war, unrest, rebellion, strikes,
temporary suspension of work by employees,
explosion, fire, flood, storm, earthguake, epidemic,
hacker attacks, export or import bans, traffic
disruptions, non-delivery or reduced supply of energy
sources (electricity, natural gas, etc), or other
governmental measures.

The party affected by the force majeure event must
immediately notify the other party. The notice must
be in writing and state the circumstances and their
possible duration. If the force majeure circumstances
prevent the party from providing written notice, the
obligation is also fulfilled if the notification is made by
telephone or another means, provided that a written
confirmation is submitted as soon as circumstances
allow. If the party fails to notify the other party of the
force majeure event, it forfeits the rights arising from
this clause.

The Supplier undertakes to do everything in its power
to fulfil its contractual obligations in the event of force
majeure, or, with Talum's approval, to perform the
delivery through an alternative Supplier at no
additional cost. In the event of force majeure, Talum
shall have the right to cancel, in whole or in part, an
existing order or to withdraw from the contract. The
Supplier shall not be entitled to any compensation
claims against Talum arising from such cancellation or
termination.

If the force majeure lasts for more than 90 days, the
contracting parties shall agree on how to proceed
with the legal transaction. If no agreement is reached,
either party shall have the right to unilaterally
withdraw from the legal transaction by sending
written notice to the other party.

The contracting party is also obliged to notify the
other party in writing of the cessation of the force
majeure circumstances. Such notice must be given no
later than three working days after the end of the
force majeure event. If a party fails to give notice or
misses the deadline, it shall be liable to the other
party for any damage resulting from such failure or
delay.

SUSTAINABILITY
POLICY

The Sustainability Policy applies to all Suppliers
providing products and/or services to Talum,
Suppliers are expected to also monitor their own
Suppliers and to ensure commitment to

13
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environmental, social, and governance (ESG)
responsibilities in the following areas:

+ child labour and young workers,

+ wages and benefits,

+ working hours,

+ forced labour and human trafficking,

+ freedom of association, including collective
bargaining,

+ health and safety,

+ harassment,

+ non-discrimination,

+ rights of minorities and indigenous peoples,

+ diversity, equity, and inclusion,

+ corruption, extortion, and bribery,

+ privacy,

+ fair competition and antitrust policy,

+ conflicts of interest,

+ counterfeit products,

+ intellectual property,

+ disclosure of information,

+ export control and economic sanctions,

+ non-retaliation policy and whistleblower
protection,

+ financial responsibility (accurate record-keeping),

* energy consumption and greenhouse gas
emissions,

+ greenhouse gas emissions reporting,

+ water quality and consumption,

+ rights to land, forests, and water, including
forced evictions,

+ air guality,

+ soil quality,

+ waste prevention,

+ renewable energy sources,

* natural resource management and waste
reduction,

+ responsible handling of chemicals, and

+ expectations for the rational and efficient use of
energy by Suppliers.

Suppliers are expected to act in accordance with the
Talum Group Code of Conduct for Business Partners,
the Ethical Code, and the Corporate Identity Guide-
lines, which are also published on the website
www.talum.si,

FINAL PROVISIONS

Any deviation from these General Terms and
Conditions must be agreed in writing between Talum
and the Supplier.

Talum and the Supplier shall endeavour to resolve
any disputes amicably. If this is not possible, the
competent court in Ptuj shall have jurisdiction to
resolve the dispute.

Any matters not specifically regulated by these
General Terms and Conditions shall be governed by
applicable legislation,

The mutual rights and obligations not explicitly
regulated by this contract shall be governed by
Slovenian law, with the express exclusion of the
United Nations Convention on Contracts for the
International  Sale of Goods (CISG / Vienna
Convention).

The language of communication shall be English,
unless both parties have their domicile in Slovenia, in
which case Slovenian shall be used.
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