VSEOBECNE OBCHODNE PODMIENKY
PRE NAKUP TOVARU

Tieto VSeobecné obchodné podmienky pre nakup tovaru su vydané
v zmysle § 273 Obchodného zakonnika a su sucastou uzatvaranych
Zmluv/Objednavok na nakup tovaru Kupujiucim. Tieto VSeobecné
obchodné podmienky pre nakup tovaru uréuju cast obsahu
Zmluvy/Objednavky, su jej prilohou a tvoria jej neoddelitelnu sucast
a Predavajuci podpisom Zmluvy/potvrdenim Objednavky potvrdzuje,
Ze bol s ich obsahom oboznameny, suhlasi s nimi a zavazuje sa ich
dodrziavat.

I.  DEFINICIE

1.1. V tychto VSeobecnych obchodnych podmienkach pre nakup
tovaru slova a vyrazy budd mat nasledovny vyznam:

,VOP —tieto VSeobecné obchodné podmienky pre nakup tovaru, ktoré
su neoddelitelnou sucastou uzatvoreného zmluvného
vztahu/Zmluvy/Objednavky medzi Predavajucim a Kupujucim;

,Objednavka“ — navrh na uzatvorenie Zmluvy vo forme pouzivanej u
Kupujuceho so S$pecifikaciou pozadovaného Tovaru, ktorého
sucastou st VOP a pripadné dalSie dokumenty podla jeho obsahu;

+,Ramcova zmluva“ — pisomna zmluva na opakovanu dodavku Tovaru
uzavretd medzi Kupujucim a Predavajucim;

Zmluva“ — Ramcova zmluva na opakovanu dodavku Tovaru alebo
Ciastkova zmluva uzavreta na zaklade Ramcovej zmluvy alebo pravny
vztah medzi Kupujucim a Predavajucim vznikajuci na zaklade
akceptacie Objednavky Predavajucim;

JPredavajuci — pravny subjekt, ktorému bol predloZeny navrh na
uzatvorenie Zmluvy vo forme Objednavky;

,Kupujuci“ — spoloCnosti patriace do skupiny COLAS pdsobiace na
uzemi SR: COLAS Slovakia, a.s., ICO: 31 651 402; IS-LOM s.r.o0.,
Maglovec, ICO: 31 720 803;

LJovar‘ — akykolvek material, vec alebo tovar, ktory je predmetom
Objednavky alebo Zmluvy;

,Obchodny zakonnik" — Zakon €. 513/1991 Zb. Obchodny zakonnik
v zneni neskorsich pravnych predpisov

LZakon o DPH" - Zakon €. 222/2004 Z.z. o dani z pridanej hodnoty
Vv zneni neskorsich pravnych predpisov;

LZKR* —Zakon €. 7/2005 Z.z. o konkurze a reStrukturalizacii a o zmene
a doplneni niektorych zakonov v zneni neskorSich pravnych
predpisov.

Il.  OBJEDNAVKA A JEJ AKCEPTACIA

2.1. Dodavky Tovaru zo strany Predavajuceho sa budu
uskutocnovat' spravidla na zaklade jednotlivych Objednavok Tovaru
zo strany Kupujuceho zaslanych Predavajucemu prostrednictvom e-
mailovej komunikéacie, ktorej méze predchadzat e-mailova alebo
telefonicka ponuka Predavajuceho alebo dopyt zo strany Kupujuceho.
Kupujuci zasle Objednavku Predavajicemu na e-mail uvedeny
Predavajucim v predchadzajucej telefonickej alebo e-mailovej
komunikacii.

2.2. Akceptovanie Objednavky Predavajuci potvrdi Kupujucemu
zaslanim e-mailu, zktorého bude vyplyvat, Ze Predavajuci
Objednavku bez akychkolvek dodatkov, vyhrad, obmedzeni alebo
inych zmien prijima. Predavajuci sa zavazuje potvrdenie o
akceptovani Objednavky doruéit Kupujucemu prostrednictvom e-
mailovej komunikacie najneskdér do 3 pracovnych dni odo dna
obdrzania Objednavky od Kupujuceho. Akceptovanim Objednavky je
aj iné konanie Predavajuceho, z ktorého nepochybne vyplyva suhlas
s jej obsahom. Kupujuci je opravneny kedykolvek pred akceptaciou

GENERAL COMMERCIAL TERMS & CONDITIONS
FOR PURCHASE OF GOODS

These General Commercial Terms and Conditions for Purchase of
Goods are delivered under Section 273 of the Commercial Code and
made part of Contracts/Orders for Goods made with/placed by Buyer,
respectively. These General Commercial Terms and Conditions for
Purchase of Goods shall establish some of the content of
Contract/Order, make annex thereto and make an integral part thereof
and by subscribing Contract/Order acceptance Seller acknowledges
the acquaintance with, acceptance of and commitment to observe
these GTC.

I.  DEFINITIONS

1.1. Inthese General Commercial Terms & Conditions for Purchase
of Goods, the following words and expressions shall have the
meanings stated:

“GTC means these General Commercial Terms & Conditions for
Purchase of Goods which constitute an integral part of the contractual
relationship/Contract/Order made by and between Seller and Buyer;

“Order” means the offer to enter into Contract which takes the form as
practiced by Buyer to give a specification of the required Goods and
incorporates by reference GTC and any other documents as
appropriate to the content of the offer;

“Framework Agreement” means the contract in writing for multiple a
repeat supply of Goods made by and between Buyer and Seller;

“Contract” means Framework Agreement for a repeat supply of Goods
or an individual contract made under Framework Agreement or a legal
relationship between Buyer and Seller established by acceptance of
Order by Seller;

“Seller” means the legal person submitted the offer to enter into
Contract which takes the form of Order;

“Buyer” means the companies incorporated into Colas Group which
have their operations in Slovakia (COLAS Slovakia, a.s., Company
No.: 31651 402; IS-LOM s.r.o., Maglovec, Company No.: 31 720
803);

“Goods” means the material, item or commodity specified in Order
placed or Contract made accordingly.

“Commercial Code” means Act No. 513/1991 Coll., the Commercial
Code, as amended

“VAT Act”
amended;

means Act No. 222/2004Coll. on Value Added Tax as

“Insolvency Act” means Act No. 7/2005 Coll. on Bankruptcy and
Arrangement Proceedings and alterations and amendments of other
laws as amended

1. ACCEPTANCE OF ORDER

2.1. The supply of Goods shall be normally delivered by Seller
against Orders placed by Buyer with Seller via email, which may come
after Seller’s offer or Buyer’s request for quotation is made first by e-
mail or by telephone. Buyer shall submit Order to the e-mail address
provided first by Seller by telephone or email.

2.2. Acceptance of Order by Seller shall be given to Buyer by e-mail
stating that Order is accepted by Seller subject to no amendments,
reservations, limitations or any other changes. Seller undertakes to
submit a proof of Order acceptance to Buyer by e-mail within 3
working days, at the latest, after Order is received from Buyer.
Acceptance of Order may also be constituted by Seller’s conduct
giving an unequivocal expression of assent to the content of Order.
Prior to its acceptance Buyer is at any time entitled to cancel Order if
the cancellation is received by Seller before the acceptance of Order
is forwarded to Buyer. The same shall also be applicable throughout
the time for acceptance of Order.




Objednavky ju odvolat, ak odvolanie déjde Predavajucemu skor nez
tento odosle jej akceptaciu Kupujucemu. Uvedené plati aj pocas
plynutia lehoty na akceptaciu Objednavky.

2.3. Pre wvylucenie akychkolvek pochybnosti, za akceptaciu
Objednavky sa nepovazuje jej prijatie s dodatkami, vyhradami,
obmedzeniami alebo inymi zmenami.

2.4. Predavajuci berie na vedomie, ze bez doru€enia potvrdenia
0 akceptovani Objednavky Kupujucemu nebude uskuto€nena Ziadna
platba. Zmluvné strany sa vyslovne dohodli, Ze v pripade nesplnenia
povinnosti Predavajuceho podla predchadzajicej vety, nie je Kupujuci
v omeskani s Uhradou faktury Predavajuceho.

2.5. V pripade, ak Predavajuci nie je schopny v plnom rozsahu
vyhoviet Objednavke Kupujuceho, bezodkladne — najneskér vSak do
3 pracovnych dni oznami Kupujicemu prostrednictvom e-mailovej
komunikacie tuto skuto¢nost spolu s podmienkami, za ktorych je
schopny Objednavku Kupujuceho realizovat. V pripade, ak su
zmenené podmienky pre Kupujuceho akceptovatelné, zasSle
Predavajucemu prostrednictvom e-mailovej komunikacie novu
Objednavku, ktora bude obsahovat’ Kupujucim akceptované zmenené
podmienky bez zmeny ostatnych podmienok pévodnej Objednavky,
ktoré sa povazuju Predavajucim za akceptované.

2.6. V pripade, ak nie je Predavajuci schopny vyhoviet Objednavke
Kupujuceho vébec, bezodkladne — najneskér vSak do 3 pracovnych
dni  mu prostrednictvom e-mailovej komunikacie oznami tuto
nemoznost potvrdenia Objednavky, na zaklade ¢oho dana
Objednavka zanika.

. CENA

3.1. Cena za Tovar je dohodnutd vZmluve alebo Objednavke.
Dohodnuta cena za Tovar je stanovena v zmysle zakona ako cena:

a) pevna a konecna;

b)  po odpoéitani zliav;

c) v ktorej st zahrnuté vSetky naklady Predavajuceho spojené s
plnenim predmetu Zmluvy, ako naklady na obstaranie,
materidl, vyrobu, pracovnu silu, technické vybavenie,
prepravné, naklady balenia, vykladania Tovaru v mieste
dodania, dane, cla a iné poplatky suvisiace s dovozom,
poplatky suvisiace s certifikaciou vyrobkov, spravne a obdobné
poplatky vyberané akymkolvek organom Statnej spravy,
naklady na zneSkodnenie odpadu, naklady na zaskolenie
Kupujucim uréenych osbb, ak je v zmysle Zmluvy poskytované,
ako aj cena dokumentacie, ktora je nevyhnutna na prevzatie a
uzivanie Tovaru alebo s nim suvisi, alebo ma byt dodana v
zmysle Zmluvy;

d) platobné poplatky su zdielané (pri zahrani¢nych bankovych
transferoch).

3.2. Pokial nie je dohodnuté inak, ceny v Zmluve alebo Objednavke
su uvedené bez DPH a k tymto cenam bude pripocitana a uctovana
DPH podla pravnych predpisov platnych v ¢ase fakturacie.

3.3. Zmena ceny Tovaru je mozna len vtedy, ak sa na nej obidve
zmluvné strany pisomne dohodli. V opaénom pripade ma Kupujuci
pravo okamzite od Zmluvy odstupit.

IV. FAKTURACIA A PLATOBNE PODMIENKY

4.1. Cenu za Tovar uhradi Kupujuci na zaklade faktary, ktoru
Predavajuci vystavi a doruci Kupujucemu v jednom originali na jeho
postovu adresu do 15 dni po dodani Tovaru pri jednorazovej dodavke,
a pri opakovanych dodavkach Tovaru do 15 dni od fakturaénej
podmienky podla bodu 4.2. Fakturu je mozné dorucit elektronicky na
zaklade samostatnej dohody.

4.2. Predavajuci vystavi fakturu zvlast za kazdy projekt a za kazdu
Zmluvu/Objednavku samostatne, na zaklade skutocne dodaného
mnozstva Tovaru odsuhlaseného Kupujucim. Doklad o dodani Tovaru
bude pisomne potvrdeny oboma zmluvnymi stranami a bude tvorit
sucast faktury. Predavajuci na fakture uvedie identifikaciu projektu
a Cislo Zmluvy/Objednavky, pripadne Dodatku. Pri opakovanych
dodavkach Tovaru Predavajuci vystavi faktiru vzdy k 15. ak
poslednému driu v mesiaci. V pripade odliSnej fakturaénej podmienky

2.3. To avoid any doubt, acceptance subject to amendments,
reservations, limitations or any other change shall not be deemed to
constitute acceptance of Order.

2.4. Seller understands that in the absence of a proof of acceptance
of Order issued by Buyer there is no payment made. It is expressly
agreed and understood that on a failure to perform the obligation by
Seller as aforesaid, Buyer's payment of invoice shall not be deemed
late.

2.5. If unable to deliver in full Order placed by Buyer Seller shall
immediately, yet no later than 3 working days, notify Buyer accordingly
by e-mail stating the conditions under which Order placed by Buyer
could be delivered. If acceptable, Buyer shall submit another Order to
Seller via email stating the altered conditions which are accepted by
Buyer and keeping the other conditions stated in the original Order
unchanged as being considered by Seller to be accepted.

2.6. If unable to deliver at all Order placed by Buyer, Seller shall
immediately, yet no later than 3 working days, notify Buyer by email
of non-confirmation of Order, which shall render Order concerned
void.

Ill.  PRICING

3.1. The price of Goods is agreed in Contract or Order. The agreed
price of Goods is stipulated by law as:

a) firm and non-revisable,

b)  discounts deducted,

c) inclusive of all cost incurred by Seller in relation to the
performance of Contract, such as the cost of procurement,
material, production, labour, technical equipment, transport
charges, cost of packaging, unloading of Goods at the place of
delivery, taxes, duties, and other levies related to the import,
fees associated with the product certification, administrative
and other tolls collected by any and all governmental agencies,
cost of waste disposal, cost of training received by Buyer-
appointed persons, if provided under Contract, and also the
price of the documents required for the take-over and use of
Goods or associated with Goods or to be provided under
Contract;

d) payment expenses shared (for international bank transfers)

3.2. Unless otherwise agreed the prices set forth in Contract or Order
are VAT-exclusive; the price amounts are to be added the VAT
amount at the rate imposed by law in force at the time of invoicing.

3.3. Alterations of the price of Goods are only possible if agreed by
Parties in writing; otherwise, Buyer is entitled to terminate Contract
with immediate effect.

IV. INVOICING AND TERMS OF PAYMENT

4.1. Buyer shall pay the price of Goods as per invoice issued by
Seller to Buyer and submitted to Buyer’s postal address within 15
days of the receipt of Goods for a single delivery, and within 15 days
in accordance with the relevant term of invoicing as per 4.2 for multiple
deliveries. Invoices may be submitted electronically subject to a
separate agreement.

4.2, Seller shall issue invoices each per project and per
Contract/Order on the quantity of actually delivered Goods as
approved by Buyer. The proof of delivery of Goods shall be confirmed
in writing by both Parties and be part of the invoice. The invoice from
Seller shall detail the project identification and Contract/Order, or
Amendment reference. For multiple deliveries of Goods, the invoices
shall always be issued by Seller on the 15th and last day of the month.
Should otherwise specified in Contract/Order the invoice must be




uvedenej v Zmluve/Objednavke, faktura musi byt vystavena v sulade
s takouto podmienkou, za obdobie (mesiac, kvartal, resp. iné
dohodnuté obdobie) v ktorom boli dodavky Tovaru uskutoénené a
dorucena do 15 dni od ukonéenia tohto obdobia. Pri dovoze materialu
zo zahrani€ia, k fakture musi byt prilozeny aj nakladny list CMR.

4.3. Predavajuci zodpoveda za spravnost a uplnost faktar, ktoré
musia mat nalezitosti dafiového dokladu v zmysle § 74 Zakona o
DPH. Faktura musi obsahovat aj sumu zalohy na oductovanie, ak
bola zaloha poskytnuta.

4.4. Kupujuci si vyhradzuje pravo vratit Predavajucemu fakturu na
prepracovanie, ak nebude obsahovat vy$Sie uvedené udaje alebo
udaje budu uvedené chybne. Vo vratenom dafiovom doklade Kupujuci
vyznaci doévod jeho vratenia. Po doruceni opraveného alebo novo
vystaveného danového dokladu - faktury za¢ne plynut nova lehota
splatnosti.

4.5. Lehota splatnosti faktury je 60 dni odo dfia doru€enia faktury
Kupujucemu, ak nie je medzi zmluvnymi stranami dohodnuté inak.
Predavajuci berie na vedomie, ze faktury doru¢ené pred dodanim
Tovaru nebudu akceptované a ziadna platba neprebehne, pokial
faktura nebude obsahovat podpisany dodaci list o dodani Tovaru.

4.6. Za den uhrady sa povazuje den odpisania finanénych
prostriedkov z u¢tu Kupujuceho.

4.7. Predavajuci je povinny najneskoér spolu s prvou fakturou dorugit
Kupujucemu potvrdenie banky o vedeni u¢tu Predavajuceho alebo
képiu zmluvy o vedeni uctu Predavajuceho, za ucelom uhrady
splatnych pohladavok Kupujuceho v zmysle Zmluvy; to isté plati aj
v pripade zmeny Ucétu predavajuceho (o €om je povinny informovat
Kupujuceho do 3 dni od vzniku takejto zmeny). Zmluvné strany sa
vyslovne dohodli, Zze v pripade nesplnenia povinnosti Predavajuceho
podla predchadzajucej vety, nie je Kupujuci v omeskani s uhradou
faktury Predavajuceho.

4.8. V pripade, ak bude Predavajuci zverejneny v zozname platitelov
dane zpridanej hodnoty vedenom Finanénych riaditelstvom
Slovenskej republiky, u ktorych nastali ddvody na zruSenie registracie
podla § 81 ods. 4 pism. b) druhého bodu Zakona o DPH, alebo ak
Predavajuci vstupi do likvidacie, zacne sa voCi Predavajucemu
konkurzné konanie alebo restrukturalizacné konanie (o tejto
skuto€nosti je Predavajuci povinny Kupujuceho bezodkladne
informovat), sa zmluvné strany dohodli, Ze Kupujlci je opravneny
zadrzat z kupnej ceny alebo z Casti kupnej ceny fakturovanej
Predavajucim podla Zmluvy, €iastku vo vySke zodpovedajucej vySke
dane z pridanej hodnoty uvedenej na prisluSnej faktire vystavenej
Predavajucim za ucelom zabezpecenia svojho regresného naroku
voci Predavajucemu. Kupujlci, ktorému bola podla § 69b Zakona
o DPH ako ruditelovi uloZzena rozhodnutim darového uradu povinnost
uhradit nezaplateni dan z pridanej hodnoty alebo jej Cast za
Predavajuceho alebo ak danovy urad vyda rozhodnutie o tom, Ze
pouzije na Uhradu nezaplatenej dane z pridanej hodnoty alebo jej
Casti nadmerny odpocet Kupujuceho alebo jeho ast, je opravneny
pozadovat od Predavajuceho nahradu za takto uhradenu nezaplatenu
dan z pridanej hodnoty alebo jej ¢ast’ (regresny narok). Kupujuci je
opravneny uspokojit svoj regresny narok zo sumy zodpovedajucej
vy$ke dane z pridanej hodnoty uvedenej v kazdej fakture vystavenej
Predavajucim.

V. MNOZSTVO, MIESTO A CAS DODANIA TOVARU

5.1. Predavajuci je povinny dodat Tovar v mnoZstve, ktoré urcuje
Zmluva alalebo Objednavka. Predavajuci nie je opravneny k
Ciastkovému dodaniu Tovaru, ak sa zmluvné strany nedohodli inak.

5.2. Akékolvek plnenia Predavajuceho nad ramec plneni
dohodnutych v Zmluve a/alebo Objednavke musia byt vopred
pisomne odsuhlasené Kupujucim. V pripade, Ze plnenie podla
predchadzajucej vety bude Predavajucim zrealizované pred
pisomnym odsuhlasenim Kupujucim, nie je Kupujuci povinny takéto
plnenia prevziat a zaplatit, resp. je bez zaplatenia opravneny takéto
plnenia vratit, pricom naklady s tym spojené znasa v celom rozsahu
Predavajuci.

5.3. Predavajuci sa zavazuje dodat Tovar Kupujucemu v mieste
uréenom v Objednavke alebo Zmluve. Ak miesto dodania Tovaru nie
je v Objednavke alebo Zmluve uréené, je Predavajuci povinny dodat

issued in accordance with the relevant term of invoicing for the
deliveries of goods made within the agreed-upon time period (month,
quarter of year or else) and submitted within 15 days after the time
period ends. For cross-border imports, the invoice must also be
enclosed with CMR bill of lading.

4.3. Seller shall be responsible for the formal veracity and entirety of
the invoices which are to meet the requirements as to tax documents
under Section 74 of the VAT Act. Invoice must also include the amount
of payment advance if previously paid to be deducted.

4.4. Buyer reserves the right to return the invoice to Seller for revision
unless stating all of the above details and/or free from errors. The
returned tax document shall state the reason for return. On receipt of
the revised or newly issued tax document (invoice) a new due date
starts to run.

4.5. Theinvoice due date is set to 60 days of the receipt of the invoice
by Buyer unless otherwise agreed by Parties. Seller shall note that no
invoices are accepted if received before Goods are delivered and no
payments are made unless the invoice is included with the signed
delivery note in proof of delivery.

4.6. Payment date shall be deemed to be the day on which Buyer’s
account is debited with the relevant amount.

4.7. Seller is required to submit the following items to Buyer along
with the first invoice, or at an earlier time: confirmation of Seller’s bank
account details or a copy of Seller’s bank account contract for the
payments to be made by Buyer of the amounts which fall due and
payable under Contract; the same notification duty is applicable to the
changes in Seller’s account (Buyer is to be notified within 3 days of
the change). It is expressly agreed and understood that on a failure to
perform the Seller’s obligation as aforesaid, Buyer's payment of
invoice shall not be deemed late.

4.8. Should Seller be listed among the VAT-payers filed with the
Financial Directorate of Slovakia for deregistration reasons originated
with the VAT-payers under Section 81(4)(b)(2) of the VAT Act or enter
into liquidation, be subject of the bankruptcy proceedings or
arrangement proceedings (Seller is required to inform Buyer
accordingly without delay), it is agreed and understood that Buyer is
entitled to retain a partial sum of the purchase price or a partial sum
of the purchase price which is invoiced by Seller under Contract as
being equivalent to the VAT value given on the relevant invoice issued
by Seller in order to secure its claim of recourse against Seller. Buyer
that is, acting as a surety under Section 69b of the VAT Act, ordered
upon Tax Office ruling to pay the outstanding VAT or a partial sum
thereof in lieu of Seller, or if the tax office rules that the outstanding
VAT or a part thereof be paid from the Buyer’s excessive deduction
of VAT, is entitled to request that Seller make reimbursement for such
a payment of the outstanding VAT or a part thereof (claim of recourse).
Buyer is entitled to cover the claim of recourse from the sum
equivalent to the VAT amount given in each invoice issued by Seller.

V. QUANTITY, PLACE AND TIME OF DELIVERY

5.1. Seller is required to deliver Goods in the quantity specified in
Contract and/or Order. Seller is not entitled to make a partial delivery
of Goods unless otherwise agreed by Parties.

5.2. Any of Goods delivered by Seller in excess of the performance
under Contract and/or Order must be agreed in advance by Buyer in
writing. Should any of the performance as aforesaid be completed by
Seller before a written consent is given by Buyer, Buyer is not required
to take over nor pay for Goods so delivered, or Buyer is entitled to
return Goods so delivered without payment and the performance-
related cost shall be borne in full by Seller.

5.3. Seller undertakes to deliver Goods to Buyer at the place
specified in Order or Contract. If no place of delivery is specified in
Order or Contract, Seller is required to deliver Goods at Buyer's
registered office address. Buyer is required to take delivery of Goods




Tovar v mieste sidla Kupujuceho. Kupujuci je povinny Tovar na
dohodnutom mieste prevziat osobne alebo prostrednictvom nim
uréenej osoby bez zbytocného odkladu.

5.4. Predavajuci sa zavazuje dodat Tovar vtermine uréenom
v Objednavke alebo Zmluve. Predavajuci je povinny bez zbyto¢ného
odkladu poskytnut Kupujucemu informaciu tykajucu sa pripadného
omeskania s dodanim Tovaru, s uvedenim dbvodu a
predpokladaného mozného terminu dodavky Tovaru. Uvedené
nezbavuje Predavajuceho ziadnej zodpovednosti za omeskanie, ako
aj za nahradu Skody takto spésobenej Kupujucemu.

5.5. Kupujuci nie je povinny prevziat predmet Zmluvy pred
dohodnutym terminom dodania.

VI. PREVZATIE TOVARU A VYKONANIE SKUSOK

6.1. Kupujuci umozni Predavajucemu vstup na miesto dodania
Tovaru za U¢elom dodania Tovaru a za U¢elom odstranenia vad, ak je
to potrebné, v pracovnom €ase, na zaklade predchadzajicej ziadosti
Predavajuceho, ak sa zmluvné strany nedohodnu inak. Predavajuci je
povinny oznamit Kupujucemu poZiadavku na vstup v dostatonom
predstihu, pri¢om je povinny definovat predpokladany ¢as nevyhnutny
na vykonanie ¢innosti suvisiacich s plnenim Zmluvy a/alebo
Objednavky.

6.2. Prevzatie Tovaru dodaného Predavajucim podlfa Zmluvy
potvrdi Kupujuci na dodacom liste, ktory bude predloZeny zo strany
Predavajuceho (Predavajucim zabezpeceného prepravcu) pri dodani
Tovaru. Dodaci list musi obsahovat najma:

a) Cislo dodacieho listu }

b)  Identifikacné udaje ucastnikov (obchodné meno, sidlo, ICO,
DIC)

c) oznacenie Tovaru (sériové ¢islo, rok vyroby a pod.)

d) mnozstvo Tovaru a merna jednotka

e) oznacenie a mnozstvo obalového materialu

f) meno a priezvisko preberajicej osoby spolu s uvedenim jej
funkcie

g) meno a priezvisko odovzdavajlcej osoby spolu s uvedenim jej
funkcie

h)  miesto dodania Tovaru

i) datum prevzatia Tovaru

)] podpisy preberajucej a odovzdavajucej osoby

6.3. V pripade, Ze ma Tovar pri preberani zjavné vady, alebo
doklady, ktoré maju byt s Tovarom dodané nie s kompletné, alebo
Tovar je dodany v menSom mnozZstve, resp. nekompletny, je Kupujuci
opravneny odmietnut’ prevzatie Tovaru.

6.4. Predavajuci je povinny, najneskér pri prevzati Tovaru
Kupujucim, odovzdat Kupujucemu doklady, ktoré sa na Tovar
vztahuju, a ktoré su potrebné na jeho prevzatie a uzivanie v zmysle
prisluSnych pravnych predpisov, technickych noriem, obchodnych
zvyklosti a poziadaviek Zmluvy (najma navod na obsluhu a udrzbu v
slovenskom jazyku, riadne vyplneny zaruény list, platné atesty a
certifikaty, materidlové certifikaty, osvedéenie o vykonanych
skuskach, karty bezpecnostnych udajov alebo iné obdobné doklady
pre pouzitie v SR a pod.).

6.5. Sucastou dodania Tovaru je aj vykonanie vSetkych potrebnych
skusok al/alebo technickej kontroly Tovaru v zmysle prisluSnych
pravnych predpisov, technickych noriem, obchodnych zvyklosti alebo
poziadaviek Zmluvy, ktoré musia byt vykonané pred prevzatim
Tovaru Kupujucim. Vysledok skusok (napr. osvedcenie o preukazani
zhody technickych vlastnosti vyrobku, technicka dokumentécia, karty
bezpecénostnych tdajov, a pod.) je Predavajuci povinny odovzdat
Kupujucemu najneskdr pri prevzati Tovaru Kupujucim. Naklady
spojené s vykonanim skusok Tovaru znaSa v celom rozsahu
Predavajuci.

6.6. Predavajuci alebo nim povereny prepravca je povinny pri
prevzati Tovaru strpiet riadnu a déslednu kontrolu dodaného Tovaru
Kupujucim alebo nim uréenou osobou na mieste dodania Tovaru.
Predavajuci alebo nim povereny prepravca je povinny, podpisom
potvrdit spravnost’ idajov o odbere vzorky dodaného Tovaru a jeho
svedeckU pritomnost poc¢as tohto odberu.

in person or through a person appointed at the place agreed without
undue delay.

5.4. Seller undertakes to deliver Goods by the deadline specified in
Order or Contract. Seller is required to inform Buyer without undue
delay of the late delivery of Goods, if any, giving the reason therefor
and expected time of delivery. This is without prejudice to Seller’s
liability for delay and compensation for damage sustained accordingly
by Buyer.

5.5. Buyer is not required to take over Goods delivered under
Contract before the agreed time of delivery.

VI. TAKE-OVER AND TESTING

6.1. Buyer shall let Seller enter the place of delivery of Goods in order
to deliver Goods and remedy defects, if any, within the working hours
upon a prior request of Seller unless otherwise agreed by Parties.
Seller is required to let Buyer receive the entry request well in advance
and specify the time (duration) that the activities are expected to take
as related to the performance under Contract and/or Order.

6.2. Take-over of Goods delivered by Seller in accordance with
Contract shall be confirmed by Buyer in a delivery note submitted by
Seller (or by Seller’s transport contractor) upon delivery. Delivery note
must contain details including, but not limited to the following items:

a) delivery note reference

b) identification details of Parties (company name, registered
office address, registration number, tax registration number)

c) identification of Goods (serial number, year of manufacture,
etc.)

d) quantity of Goods and measurement unit

e) identification and quantity of packaging material

f) name and surname and job title of taking-over person

g) name and surname and job title of handing-over person,

h)  place of delivery of Goods

i) date of take-over of Goods

i) signatures of the taking-over and handing-over persons

6.3. If Goods have an apparent defect when being taken over or
documents supplied together with Goods are being incomplete or
Goods are being delivered in lesser quantity or incomplete, Buyer is
entitled to refuse to take over Goods.

6.4. Seller is required to submit the following items to Buyer when
Goods are taken over by Buyer, at the latest: documents relevant to
Goods and vital to the take-over and use of Goods as established by
the applicable laws, technical standards, business practices and
requirements set out in Contract (esp. operating and service
instructions in Slovak, properly completed certificate of quarantee,
valid product reports and certificates, material certificates, testing
certificates, material safety data sheets or any other documents
required for the use of Goods in Slovakia, etc.)

6.5. The act of Goods delivery shall also include the performance of
all tests and/or technical inspections of Goods as established by the
applicable laws, technical standards, business practices or
requirements set out in Contract which must take place before Goods
are taken over by Buyer. Seller is required to submit the test results
(e.g. product conformity certificate, technical documents, material
safety data sheets, etc.) to Buyer when Goods are taken over, at the
latest. The cost associated with the test performance shall be borne
in full by Seller.

6.6. Seller or Seller-appointed transport contractor is required to
suffer due and careful inspection of Goods upon the take-over
procedure made by Buyer or Buyer-appointed person at the place of
delivery of Goods. Seller or Seller-appointed transport contractor is
required to confirm by signature the formal veracity of details of Goods
sampling as delivered and witness of the relevant sampling.




VIl. PRECHOD VLASTNiCKEHVO PRAVA A NEBEZPECENSTVA
SKODY

7.1. Vlastnicke pravo k Tovaru a nebezpecenstvo Skody na Tovare
(strata, znienie a poskodenie) prechadza na Kupujuceho okamihom
prevzatia Tovaru Kupujucim v mieste jeho dodania.

VIIl. BALENIE

8.1. Predavajuci sa zavazuje dodavat Kupujucemu Tovar vyluéne v
originalnych baleniach s dokladmi zodpovedajucimi podmienkam
stanovenych v prislusnych pravnych predpisoch a rozhodnutiach
prisluSnych organov verejnej spravy upravujucich uchovavanie a
ochranu Tovaru podla Zmluvy.

8.2. Vpripade dodania Tovaru na zalohovanych paletach sa
Predavajuci zavazuje odkupit nepoSkodené palety od Kupujuceho za
rovnaku sumu. Narok Kupujuceho na odkupenie paliet Predavajucim
musi byt zdokladovany képiou faktury a dodacim listom resp. inym
dokladom potvrdzujucim dodanie Tovaru.

IX.  KVALITA

9.1. Dodavany Tovar musi byt vyhradne v |. akostnej kvalite, musi
zodpovedat poziadavkam Kupujuceho a technickym normam. Kvalita
Tovaru sa musi potvrdzovat vyrobnymi certifikatmi kvality vydanymi
vyrobcom alebo organizaciou zabezpecujucou certifikaciu. Kupujuci
ma pravo preverovat kvalitu dodaného Tovaru analyzou
v akreditovanom laboratériu. Vysledky tychto skuSok sa povazuju za
kone¢né apre zmluvné strany za zavazné. Naklady spojené s
analyzou hradi v pripade opravnenej reklamacie Predavajuci, v
opacnom pripade Kupujuci.

X. ZODPOVEDNOST ZA VADY A ZARUKA

10.1. Zodpovednost za vady Tovaru, zaruka za akost Tovaru a prava
a povinnosti z nich vyplyvajuce sa riadia pravnymi predpismi platnymi
na uUzemi Slovenskej republiky, Zmluvou a VOP. Predavajuci
zodpoveda za vady Tovaru, ktory mal Tovar v €ase prechodu
nebezpecenstva Skody na Tovare na Kupujuceho, aj ked sa vada
stane zjavnou az po tomto ¢ase. Predavajuci zodpoveda za akukolvek
vadu Tovaru, ktora vznikne po dobe uvedenej podia predchadzajicej
vety, ak je spésobena porusenim povinnosti Predavajuceho.

10.2. Kupujuci je povinny skontrolovat celistvost, uplnost
a neporusenost Tovaru alebo zabezpeclit jeho skontrolovanie nim
poverenou osobou pri prevzati Tovaru. V pripade, ze Kupujuci pri
prehliadke Tovaru zisti, ze Tovar nie je v zhode s podmienkami
uvedenymi v Objednavke alebo Zmluve, ma Kupujuci pravo Tovar
odmietnut a vyZiadat bezodkladné nahradné dodanie Tovaru
zodpovedajuce podmienkam Objednavky alebo Zmluvy.

10.3. Predavajuci poskytuje Kupujucemu na vSetok dodany Tovar
zaruku v zmysle zaruénych listov vyrobcu, minimalne vSak 24
mesiacov odo dha prevzatia Tovaru Kupujucim. Predavajuci
zodpoveda za Tovar tym spdsobom, Ze vSetky vady, ktoré sa na
Tovare a inych dodavkach objavia v ramci dohodnutej zaru¢nej doby
odstrani Predavajuci v lehote 5 (piatich) dni od vyzvy Kupujluceho, a
to bez naroku Predavajuceho na uhradu nakladov s tym spojenych.
V pripade, Ze nie je mozné o opravnenosti reklamacie rozhodnut bez
vykonania obhliadky, Predavajuci v tejto dobe zabezpeci obhliadku
Tovaru. Vady mézu byt odstranené dodanim nahradného Tovaru za
vadny Tovar, dodanim chybajuceho Tovaru, dodanim chybajucich
dokladov a dokumentov vztahujucich sa na Tovar, opravou alebo
upravou Tovaru alebo poskytnutim primeranej zlavy z kipnej ceny. V
pripade nedodrzania lehoty na odstranenie vady Tovaru
Predavajucim, ma Kupujuci pravo odstranit vady Tovaru inou osobou
na naklady Predavajuceho.

10.4. Plynutie zaru€nej doby sa preruSuje odo dna dorucenia
reklamacie Predavajucemu az do odstranenia zistenych vad. V
pripade, Ze db6jde k vymene Tovaru, za¢ne plynut nova zaruéna doba
dfiom prevzatia nového (vymeneného) Tovaru Kupujucim.

10.5. Predavajuci znasa vsetky naklady spojené s odstranenim vad
Tovaru al/alebo pravnych vad Tovaru, najma, nie vSak vylu€ne,

VII. TRANSFER OF TITLE AND RISK OF DAMAGE

7.1. Title to Goods and risk of damage to Goods (loss, destruction
and harm) shall be transferred to Buyer when Goods are taken over
by Buyer at the place of delivery.

VIII. PACKAGING

8.1. Seller undertakes to supply Buyer with originally packed Goods
only, accompanied with documents compliant with the requirements
established in the applicable laws and decisions of competent public
authorities governing the storage and protection of Goods under
Contract.

8.2. Where Goods are supplied on prepaid pallets, Seller undertakes
to buy back the undamaged pallets from Buyer at the same price.
Buyer’s right to have the pallets bought back by Seller must be
evidenced by Seller through a copy of invoice and delivery note, or
another proof of delivery.

IX.  QUALITY

9.1. It is essential that Goods supplied be the first quality class,
comply with the Buyer’s requirements and technical standards. The
quality of Goods must be acknowledged by certificates of quality
issued by the respective manufacturers or certification organisations.
Buyer is entitled to test the quality of Goods supplied by having
accredited laboratory analyses. All the results of such testing shall be
deemed final and binding on Parties. The cost of analysis shall be paid
by Seller if made for legitimate complaints, otherwise the analyses are
paid for by the Buyer.

X. LIABILITY FOR DEFECTS AND GUARANTEE

10.1. Liability for defects in Goods, guarantee of the quality of Goods
and rights and duties arising therefrom shall be governed by the laws
of Slovakia in force, by this Contract and GTC. Seller shall be liable
for the defects which Goods have at the time of transfer of risk of
damage to Goods to Buyer, even if the defect only becomes apparent
after the transfer time. Seller shall be liable for any defect in Goods
which occurs after the aforesaid time if caused by Seller’s breach.

10.2. Buyer is required to check Goods for entirety, totality and
integrity, or have the same checked by the person appointed, upon
the take-over of Goods. Should Goods fail to be upon take-over of
Goods compliant with the requirements set out in Order or Contract,
Buyer is entitled to refuse to take delivery and request an immediate
delivery of replacement/substitute Goods being compliant with the
requirements set out in Order or Contract.

10.3. Seller shall give Buyer a guarantee for all of Goods delivered as
per guarantee certificates issued by the manufacturers, yet not shorter
than 24 months after Goods are taken over by Buyer. Seller shall be
liable for Goods in such a manner as to enable all of the defects
detected in Goods and other supplies during the guarantee period
agreed to be remedied by Seller within 5 (five) days of the request
made by Buyer accordingly with no right of Seller to any payment of
the cost incurred. Should the decision on legitimacy of the guarantee
claim be subject to a visual inspection, Seller shall have Goods
visually inspected within the same time limit. Remedy of Defects may
take the form of supply of replacement/substitute Goods in lieu of
defective Goods, supply of missing certificates and supply of missing
documents and supply of documents that are relevant to Goods,
repair, or modification of Goods or granting of a reasonable purchase
price reduction. On a failure to observe the above time for remedying
defects in Goods, Buyer is entitled to have the defects in Goods
remedied by another person at the expense of Seller.

10.4. The guarantee period shall be discontinued on and after the date
of Seller’s receipt of a guarantee claim until defects detected are
remedied. Where Goods are replaced, the guarantee period shall start
to run anew after Buyer takes over the new (replaced) Goods.

10.5. Seller shall bear any and all costs related to the remedying of
defects in Goods and/or legal defect to Goods, including, but not




naklady na pracu spojenu s ich odstranenim, naklady na obstaranie
nahradného Tovaru, naklady na obstaranie chybajuceho Tovaru,
naklady na dopravu s tym suvisiacu, ako aj vSetky ostatné naviac
naklady, ktoré vzniknd Kupujucemu v tejto suvislosti. Predavajuci je
povinny nahradit Kupujucemu akékolvek vydavky, ktoré Kupujucemu
vznikli v suvislosti s poskytnutim sucinnosti Predavajucemu pri
odstrarfiovani vad Tovaru a/alebo pravnych vad Tovaru.

10.6. Ak Predavajuci neodstrani vady Tovaru a/alebo pravne vady
Tovaru v lehote podla bodu 10.3. tohto ¢lanku, je Kupujuci opravneny:

a) odstupit od Zmluvy,
b)  pozadovat primeranu zlavu z kupnej ceny.

10.7. Predavajuci nezodpoveda za vady Tovaru, ktoré na nom vznikli
po prechode nebezpecenstva Skody na Tovare na Kupujuceho v
dosledku vonkajSich udalosti, ktoré nespdsobil Predavajuci ani osoby,
s ktorych pomocou Predavajuci plnil svoj zavazok.

10.8. Do doby odstranenia vad Tovaru nie je Kupujuci povinny platit
Cast ceny, ktora by zodpovedala jeho naroku na zlavu z ceny Tovaru,
najmenej vSak vo vySke 10% z ceny Tovaru bez DPH.

Xl.  SANKCIE

11.1. V pripade omesSkania Kupujuceho so =zaplatenim svojho
peflazného zavazku podfa Zmluvy, méze Predavajici ziadat
zaplatenie uroku z omeskania v zakonnej vySke z nezaplatenej sumy.

11.2.V pripade omeskania Predavajuceho s dodanim Tovaru je
Kupujuci opravneny pozadovat od Predavajuceho zaplatenie
zmluvnej pokuty vo vyske 0,05% z ceny Tovaru bez DPH za kazdy aj
zaCaty derni omeskania s dodanim Tovaru.

11.3. V pripade, Ze Predavajuci riadne a v€as neposkytne zaruéné
plnenie a/alebo riadne a v€éas neuspokoji naroky Kupujuceho z vad
Tovaru je Kupujuci opravneny pozadovat od Predavajuceho
zaplatenie zmluvnej pokuty vo vyske 1% z ceny Tovaru bez DPH za
kazdy aj zaCaty deft omeskania a za kazdu vadu Tovaru osobitne.

11.4.V pripade, ze doéjde pri Cinnosti Predavajiceho a/alebo jeho
zamestnancov a/alebo os6b nim poverenych (vratane prepravcov) v
ramci plnenia predmetu Zmluvy k porusovaniu povinnosti v oblasti
BOZP, OPP alalebo OZP stanovenych v&eobecne zavaznymi
pravnymi predpismi, Zmluvou alebo VOP, je Kupujuci opravneny
pozadovat od Predavajuceho zaplatenie zmluvnej pokuty vo vyske
200,- EUR za kazdé jednotlivé porusenie.

11.5. V pripade, ze Predavajuci porusi akukolvek povinnost
vyplyvajicu mu z ¢él. XIl. VOP je Kupujuci opravneny pozadovat od
Predavajuceho zaplatenie zmluvnej pokuty vo vySke 10.000,- EUR za
kazdé jednotlivé porusenie.

11.6. V pripade, Ze Predavajuci porusi povinnost vyplyvajucu mu z ¢l.
XVII. bodu 17.5 VOP je Kupujuci opravneny pozadovat od
Predavajuceho zaplatenie zmluvnej pokuty vo vySke 5 % z celkovej
ceny Tovaru.

11.7. Uplatnenim zmluvnych pokut podla tohto ¢lanku nie je dotknuty
narok Kupujuceho na nahradu Skody, ktora mu vznikla z nesplnenia
povinnosti zabezpe€enej zmluvnou pokutou, v plnej vySke.
Uplatnenim zmluvnych pokut podfa tohto €lanku nie su taktiez
dotknuté naroky Kupujuceho z vad Tovaru a ostatné prava
Kupujuceho vyplyvajuce zo Zmluvy.

11.8. Kupujuci si méze u Predavajuceho uplatnit aj narok na nahrady
Skody, ktora Kupujucemu vznikne v suvislosti s ulozenim sankcie zo
strany akéhokolvek organu Statnej spravy, Uzemnej samospravy,
alebo iného organu v zmysle prisluSnych pravnych predpisov pre
porusenie akejkolvek povinnosti Predavajuceho vyplyvajucej zo
Zmluvy a/alebo v suvislosti s dodanim Tovaru.

XIl. DOVERNOST INFORMACIi, PROPAGACIA

12.1. Kupujuci povazuje vSetky skutoCnosti, informacie a udaje
uvedené v Zmluve a/alebo Objednavke resp. ktoré budu uvedené v

limited to the cost of related work performed, costs of purchase of the
replacement/substitute Goods, costs of purchase of the missing
Goods, costs of the related transport, and any additional costs
incurred by Buyer in connection with the aforesaid. Seller is required
to reimburse Buyer for any costs incurred in connection with the
assistance Buyer provides to Seller in the remedying of defects in
Goods and/or legal defect to Goods.

10.6. Should Seller fail to remedy defects in Goods and/or legal defect
to Goods within the time limit specified in 10.3. herein, Buyer is entitled
to:

a) repudiate Contract,
b) require a reasonable purchase price reduction.

10.7. Seller shall not be liable for the defects in Goods occurred after
the risk of damage to Goods is transferred to Buyer as due to external
events caused by neither Seller nor persons assisting Seller in the
performance of its obligation.

10.8. Before all the defects in Goods are remedied, Buyer is not
required to pay that part of the price which would constituted the right
to the price reduction, yet no less than 10% of the VAT-exclusive price
of Goods.

Xl. PENALTIES

11.1. In case of delay in Buyer’s performance of its financial obligation
under Contract, Seller may request the payment of a delay penalty to
the value of the outstanding amount as provided by law.

11.2. In case of delay in Seller’s delivery of Goods, Buyer is entitled
to request that Seller pay the liquidated damages of 0.05% of the VAT-
exclusive price of Goods for each pending day of delay in the delivery
of Goods.

11.3. On a failure of Seller to provide performance-under-guarantee
in due course and in time and/or on a failure of Seller to satisfy Buyer’s
claims on defects in Goods in due course and in time, Buyer is entitled
to request that Seller pay the liquidated damages of 1% of the VAT-
exclusive price of Goods for each pending day of delay and for each
and any defect in Goods.

11.4. Upon breach of obligation as committed by Seller and/or Seller’s
employees/servants and/or Seller-appointed persons (including the
transport contractors) in the course of Contract performance related
to the safety, health and/or environmental performance as established
by the public statutes, Contract or GTC, Buyer is entitled to request
that Seller pay the liquidated damages of EUR 200.00 for each and
any occurrence.

11.5. Upon Seller’s breach of any obligation under Article XIl of GTC
Buyer is entitled to request that Seller pay the liquidated damages of
EUR 10,000.00 for each and any occurrence.

11.6. Upon Seller’s breach of obligation under Article XVII (17.5) of
GTC Buyer is entitled to request that Seller pay the liquidated
damages of 5 % of the total price of Goods.

11.7. The liquidated damages claimed under this Article are without
prejudice to Buyer’s right to claim compensation of damage, in full
settlement, sustained as a result of the failure to perform the obligation
secured by means of liquidated damages. The liquidated damages
claimed under this Article are without prejudice to Buyer's rights
created in respect of the defects in Goods and other rights of Buyer
under Contract.

11.8. Buyer may also make a claim to Seller upon compensation for
damage sustained by Buyer as a result of the penalty imposed by any
of the governmental agencies, self-governmental authorities or any
other authorities as provided by applicable laws for a breach of any of
Seller’s obligations under Contract and/or related to delivery of
Goods.

XIl. CONFIDENTIALITY, PUBLICITY

12.1. Buyer shall consider all the facts, information and details given
in Contract and/or Order or to be given in the amendment documents




ich dodatkoch a prilohach a akékolvek informacie, alebo dokumenty
poskytnuté Kupujicemu v suvislosti so Zmluvou a/alebo Objednavkou
a predkontraktaénymi rokovaniami s nimi suvisiacimi za déverné a
Predavajuci sa zavazuje ich neposkytovat alebo neumoznit k nim
pristup v Ziadnej forme Ziadnej tretej osobe, okrem pripadov, kedy to
vyplyva zo Zmluvy, vyzaduje to zakon, rozhodnutie sudu, Statny
organ. Zverejnenie vysSie uvedenych informacii danovym, pravnym a
inym poradcom, konzultantom, auditorom alebo poistitefom, ktori su
viazani profesijnym alebo zmluvnym zavazkom mi€anlivosti, sa
nebude povazovat za poruSenie tohto ustanovenia. Zavazok
Predavajuceho obsiahnuty v tomto €lanku nie je Easovo obmedzeny.

12.2. Predavajuci nie je opravneny pouzivat logo Kupujuceho, jeho
obchodné meno ani jeho zakaznikov za u€elom svojej propagacie
alebo svojej ¢innosti alebo vo vyhlaseniach pre média, ato
v akejkolvek forme bez predchadzajuceho pisomného suhlasu
Kupujuceho.

12.3. Predavajuci nesmie bez vopred daného pisomného suhlasu
Kupujuceho poskytovat akékolvek medialne vyhlasenia, spravy,
tlaCové informacie a podobne ani nijako komunikovat s médiami
ohladne predmetu Zmluvy alebo v suvislosti s realizaciou Zmluvy.

12.4. Predavajuci zodpoveda Kupujucemu za to, ze zamestnanci
Predavajuceho a/alebo nim poverené osoby (vratane prepravcov),
ktoré sa v suvislosti s dodanim Tovaru nachadzaju v priestoroch
alalebo na pracoviskach Kupujuceho, dodrziavajua zakaz
vyhotovovania fotografii, zvukovych zaznamov a audiovizualnych
zaznamov alebo audiovizudlnych prenosov a dodrziavaju interné
predpisy a zasady Kupujuceho a skupiny COLAS, najma Eticky kodex
skupiny COLAS zverejneny na webovom sidle Kupujuceho.

XIIl. INSPEKCIE A AUDITY

13.1. Predavajuci dava po predchadzajacom upovedomeni
opravnenie Kupujucemu a tretim stranam ur€enym Kupujucim na
pristup k prevadzke Predavajuceho za uCelom inSpekcie
a ohodnotenia vykonu Predavajuceho v suvislosti s ¢innostou na
zaklade Zmluvy a/alebo Objednavok. Predavajuci udeluje pristup ku
vSetkym dokumentom, ktoré sa vztahuju k vyrobe Tovaru.

XIV. BOZP, OPP a OZP

14.1. Predavajuci zodpovedd Kupujucemu za to, Ze zamestnanci
Predavajuceho a/alebo nim poverené osoby (vratane prepravcov),
ktoré sa v suvislosti s dodanim Tovaru nachadzaju v priestoroch
alalebo na pracoviskach Kupujuceho, dodrziavaju vsetky platné
predpisy tykajice sa BOZP, OPP, OZP. V pripade porusenia tejto
povinnosti je Kupujuci opravneny vykazat tieto osoby z priestorov
Kupujuceho. Predavajuci zarover zodpoveda Kupujucemu za vSetky
Skody, ktoré vznikli Kupujicemu poruSenim tejto povinnosti
Predavajucim.

14.2. Predavajuci zodpoveda Kupujucemu za to, Ze v suvislosti
s dodavkou Tovaru a v sulade s posudenymi rizikami, budu vSetci jeho
zamestnanci a/alebo nim poverené osoby (vratane prepravcov)
v priestoroch a na pracoviskach Kupujuceho vybaveni vhodnymi
osobnymi  ochrannymi  pracovnymi  prostriedkami v sulade
s prisluSnymi pravny predpismi a predpismi Kupujuceho a budu tieto
prostriedky pouzivat. Predavajuci je povinny na ochranu zdravia
svojich zamestnancov alalebo nim poverenych oséb (vratene
prepravcov) zabezpedit aj pouzivanie dodatoénych osobnych
ochrannych pracovnych prostriedkov (napr. ochranné rukavice,
ochranné okuliare, ochrana dychacich ciest, nehorlavé obleCenie,
ochrana sluchu, osobna ochrana proti padu atd.), ak si to povaha
prace vyzaduje. V pripade nedodrzania alebo odmietnutia uvedenych
bezpecnostnych opatreni nebude uvedenym zamestnancom, resp.
Predavajucim poverenym osobam (vratane prepravcov) umozneny
vstup do priestorov Kupujiceho, resp. takéto osoby budu z priestorov
Kupujuceho vykazané az do zjednania napravy.

14.3. Ak su sucastou dodavky Tovaru latky, ktoré maju jednu alebo
viac nebezpecnych vlastnosti, je Predavajuci povinny v prislusnej
dokumentécii charakterizovat' rizika vyplyvajuce z ich pouzivania,
identifikovat nebezpeCenstva a urcit opatrenia na bezpeénu
manipulaciu, skladovanie a prepravu tychto latok, najma z hladiska
ochrany zdravia a zZivotného prostredia.

and annexes thereto and any information or documents provided to
Seller in relation to Contract and/or Order and pre-contract
negotiations to be confidential and Seller undertakes not to disclose
nor give access to the same in any manner to a third party except as
provided by Contract, law, court order, governmental agency.
Disclosure of the above information to the tax advisers, legal advisers
and other advisors, consultants, auditors or insurers bound by
professional or contractual non-disclosure obligations shall not be
considered a breach of this provision. The obligation of Seller
contained herein shall not be time-limited.

12.2. Seller is not entitled to make any use of Buyer’s logo, business
name, and customers for its own publicity or business purposes or
make references accordingly in the media statements whatever form
they may take, without prior consent of Buyer.

12.3. Seller must not without prior written consent of Buyer provide the
news media with any statements, information, releases, and other
communications, and communicate by no means with the news media
about the scope of Contract or make reference to the performance of
Contract.

12.4. Seller shall be accountable to Buyer for Seller’s
employees/servants and/or Seller-appointed persons (including the
transport contractors) that are present at Buyer’'s premises and/or
workplaces as engaged in the delivery of Goods being in compliance
with the ban on making photographs, acoustic recordings and audio-
visual recordings or audio-visual transmission and being in
compliance with the internal regulations and principles established by
Buyer and COLAS group, esp. COLAS Code of Conduct posted on
Buyer’s web site.

XIHI. INSPECTIONS AND AUDITS

13.1. Seller shall upon a prior notice grant a right of entry upon its site
for Buyer and third parties appointed by Buyer to carry out inspections
and visits as regards Seller’s performance under Contract and/or
Orders. Seller shall grant a right of access to all documents related to
the production of Goods.

XIV. SAFETY, HEALTH AND ENVIRONMENTAL PERFORMANCE

14.1. Seller shall be accountable to Buyer for Seller’s
employees/servants and/or Seller-appointed persons (including the
transport contractors) that are present at Buyer's premises and/or
workplaces as engaged in the delivery of Goods being in compliance
with all the established rules governing the safety, health and
environmental performance. Upon breach, Buyer is entitled to request
that the breaching persons leave its premises. Seller shall also be
liable to Buyer for all damage incurred by Buyer as a result of Seller’s
breach.

14.2. Seller shall be accountable to Buyer for Seller’s
employees/servants and/or Seller-appointed persons (including the
transport contractors) that are engaged in the delivery of Goods being
provided with and wearing the proper personal protective equipment
at Buyer’'s premises and workplaces as results from the risk
assessment and is provided by the applicable legal regulations and
internal rules established by Buyer. Seller is also required to make
sure that Seller's employees/servants and/or Seller-appointed
persons (including the transport contractors) wear any additional
personal protective equipment (e.g. safety gloves, safety glasses,
protection of respiratory tract, fire-proof clothes, ear protection,
personal fall protection, etc.) as required by the type of work
performed. On a failure or refusal to follow the above safety measures
Seller’'s employees/servants or Seller-appointed persons (including
the transport contractors) shall not be allowed to enter Buyer’'s
premises or the said persons will be requested to leave Buyer’s
premises until defects are remedied.

14.3. Where Goods delivered include a single or several pieces of
dangerous goods, Seller is required to detail the risk related to the use
of Goods in the relevant documents, identify the hazards, and define
the measures for safe handling, storage and transportation of the
goods, esp. as regards the protection of health and environment.

14.4. Seller is required to provide Buyer with the relevant information
about the threats arising from the application of Goods in the




14.4. Predavajuci je povinny poskytnut Kupujucemu prislusné
informacie o ohrozeniach vyplyvajucich z pouzivania Tovaru v
ur€enych prevadzkovych a uzivatelskych podmienkach, vratane
informacie o spdsobe ochrany pred tymito ohrozeniami a vykonat
opatrenia vyplyvajuce z osobitnych predpisov na zabezpecenie
bezpecnosti, ochrany zdravia, ako aj ochrany pred poziarmi.

14.5. Ak je predmetom Zmluvy dodavka Tovaru, ktory obsahuje
chemické latky alebo chemické pripravky, je Predavajuci povinny
poskytnut kartu bezpecnostnych udajov v sulade s prisluSnymi
pravnymi predpismi.

14.6. Ak by boli voci Kupujucemu uplatnené sankcie kontrolnymi
organmi Statnej spravy, za preukazatelné poruSenie predpisov zo
strany Predavajuceho, resp. jeho zamestnancov a/alebo nim
poverenych os6b (vratane prepravcov), Predavajuci sa zavazuje
sankcie Kupujucemu uhradit v plnej vyske.

XV. VYSSIAMOC

15.1. Za okolnosti vylu€ujuce zodpovednost sa povazuje prekazka,
ktora nastala nezavisle od véle povinnej strany a brani jej v splneni jej
povinnosti, ak nemozno rozumne predpokladat, Ze by povinna strana
tuto prekazku alebo jej nasledky odvratila alebo prekonala a dalej, ze
by v €ase vzniku zavazku tuto prekazku predvidala (najma, nie vSak
vylu€ne: zZivelné pohromy, vojny, vojnové operacie rozlicného druhu,
vzbury, obcianske nepokoje, sabotaz, revolucie, piratske Cciny,
explézie, poziare, zaplavy, generalne Strajky, vyluky, oficialne
intervencie legalnej alebo nelegalnej povahy a terorizmus).

15.2. Strana, ktora porusuje svoju povinnost alebo ktora s
prihliadnutim na vSetky okolnosti ma vediet, Ze porusi svoju povinnost’
zo Zmluvy, je povinna oznamit druhej zmluvnej strane povahu
prekazky, ktora jej brani alebo bude branit v plneni povinnosti, a o jej
dosledkoch. Oznamenie je potrebné vykonat bez zbytoéného odkladu
po tom, ¢o sa povinna strana o prekazke dozvedela alebo pri nalezitej
starostlivosti mohla dozvediet. Nesplnenie oznamovacej povinnosti
zavazuje povinnu stranu nahradit' Skodu, ktorej sa mohlo v€asnym
oznamenim predist.

15.3. Uginky okolnosti vylugujucich zodpovednost st obmedzené iba
na dobu, dokial trva prekazka, s ktorou su spojené.

15.4.0 dobu trvania okolnosti vylu€ujucich zodpovednost sa
primerane predizuje lehota plnenia. Ak okolnosti vylu€ujuce
zodpovednost’ trvaju dihdie ako 3 mesiace, ktordkolvek strana je
opravnena odstupit od Zmluvy.

15.5. Zodpovednost nevylu€uje prekazka, ktora vznikla az v €ase, ked
povinna strana bola v omeskani s plnenim svojej povinnosti, alebo
vznikla z jej hospodarskych pomerov.

XVI. UKONCENIE ZMLUVY

16.1. Zmluvu je mozné ukongit spésobom vyplyvajucim z prisluSnych
pravnych predpisov alebo spésobom vyplyvajlicim zo Zmluvy a/alebo
VOP.

16.2. Ramcovu zmluvu méze Kupujuci ukong€it na zaklade pisomnej
vypovede bez udania dévodu v 1 mesacnej vypovednej lehote, ktora
zacina plynut prvym drfiom kalendarneho mesiaca nasledujiuceho po
mesiaci, v ktorom bola vypoved doru€ena druhej zmluvnej strane.

16.3. Zmluvné strany sa dohodli, Ze v pripade zaniku Zmluvy je
Predavajuci povinny plnit povinnosti vyplyvajuce z Objednavky
dorucenej Predavajucemu pred zanikom Zmluvy, ak nie je v ukone
Kupujuceho, ktorym vyvolal zanik Zmluvy uvedené inak. Na prava a
povinnosti zmluvnych stran a Tovar dodavany na zaklade Objednavky
v zmysle predchadzajucej vety sa plne vztahuju ustanovenia Zmluvy
a VOP.

16.4. Zmluvné strany sa dohodli, ze Zmluvu (a/alebo ciastkovu
zmluvu) je mozné ukonéit na zaklade dohody zmluvnych stran
o zruSeni Zmluvy (a/alebo Ciastkovej zmluvy), ku driu uvedenému
v takejto dohode.

conditions of operation and application as designated, including the
protection arrangements as regards the referred-to threats and take
action established by special regulations governing the safety and
health performance.

14.5. Where Contract is made for delivery of Goods which contain
chemical substances or chemical preparations, Seller is required to
supply the relevant material safety data sheets as established by the
applicable laws.

14.6. Supposing Buyer is imposed penalties by the auditing bodies of
the governmental agencies for regulatory violations committed by
Seller or Seller’s employees/servants or Seller-appointed persons
(including the transport contractors), as can be proved, Seller
undertakes to reimburse Buyer for such penalty payments in full
settlement.

XV. FORCE MAJEURE

15.1. The following impediments shall be considered to constitute the
exclusion of liability: occurrences beyond the obligor’s reasonable
control and preventing performance of the obligor’s obligations unless
there is a reason to believe that the obligor could have avoided or
overcome the impediment or its effects, and could have foreseen the
impediment when the obligation occurred (including, but not limited to
the natural disasters, wars, war operations of various types, riots, civil
commotions, acts of sabotage, revolutions, acts of piracy, explosions,
fire, flood, general strikes, lock-outs, official interventions of legal or
illegal origin and acts of terrorism).

15.2. Party that is breaching or should in consideration of all
circumstances know of the upcoming breach is required to notify the
other Party of the nature of impediment that prevents or will prevent
the breaching party from performing the obligation and of the effects
of the impediment. The natification should be given without undue
delay after the obligor has been or could have been, if exercising due
care, informed of the impediment. Failing to notify the obligor becomes
liable for damages, which could have been prevented if early
notification takes place.

15.3. The effects of events that exclude liability are only limited to the
time (duration) that the related impediment takes.

15.4. The time for performance shall be reasonably extended by the
period of time equal to the exclusion of liability duration. The exclusion
of liability that lasts more than 3 months entitles any of Parties to
repudiate Contract.

15.5. There is no exclusion of liability if the impediment occurs as late
as the obligor’s performance of obligation is late or as a result of the
obligor’s economic situation.

XVI. TERMINATION

16.1. Contract may be terminated as provided by the applicable legal
regulations or as provided by Contract and/or GTC.

16.2. Framework Agreement may be terminated by Buyer by notice of
termination in writing stating no reasons; the cancellation takes 1
month and starts to run on the first day of the calendar month after the
month in which the notice is received by the other Party.

16.3. It is agreed and understood that once Contract is discharged,
Seller is required to perform the obligations under Order received by
Seller before the discharge unless otherwise stipulated in the act of
Buyer giving rise to the discharge. The rights and obligations of
Parties, and Goods delivered under Order as aforesaid shall be
covered in full by the provisions of Contract and GTC.

16.4. 1t is agreed and understood that Contract (and/or individual
contracts) may be terminated by agreement of Parties to cancel
Contract (and/or individual contracts) on the date of the waiver.

16.5. It is agreed and understood that Contract (and/or an individual
contracts) may be terminated by repudiation of Contract with
immediate effect upon repudiatory breach of Contract.




16.5. Zmluvné strany sa dohodli, ze Zmluvu (a/alebo ciastkovu
zmluvu) je mozné ukonéit okamzitym odstupenim od Zmluvy v
pripade podstatného porusenia Zmluvy.

16.6. Za podstatné porusenie Zmluvy Predavajucim sa popri
dévodoch v zmysle Obchodného zakonnika a osobitnych ustanoveni
VOP a/alebo Zmluvy povazuje, ak Predavajuci:

a) odmietne akceptovat/neakceptuje Objednavku;

b)  nedoda Tovar v€as a/alebo riadne;

c) doda mensie mnozstvo Tovaru alebo iny Tovar, nez bolo
dohodnuté v Zmluve a/alebo Objednavke;

d) neposkytne Kupujucemu riadne a v€asné zaru¢né plnenie;

e) opakovane doda vadny Tovar alebo opakovane je vomeskani s
dodanim Tovaru;

f)  je vzmysle ZKR v upadku a bol podany navrh na vyhlasenie
konkurzu na jeho majetok alebo bol podany navrh na povolenie
jeho restrukturalizacie;

g) predlozil Kupujucemu neplatné doklady alebo dokumenty, alebo
uviedol Kupujuceho do omylu ohladom S$pecifikacie Tovaru,
alebo uviedol iné nepravdivé informacie v suvislosti s touto
Zmluvou alebo Tovarom, ktory ma byt na jej zaklade dodavany;

h)  prestane spifat podmienky, certifikaty a pod., ktorych splnenie
preukazoval pri uzatvarani Zmluvy, resp. vo Vv procese
vyberového konania,

i) porus$i povinnosti tykajice sa ochrany dévernych informacii;

i) posSkodzuje dobré meno a opravnené zaujmy Kupujuceho;

k)  postupi alebo prevedie svoje pohladavky bez predchadzajiuceho
pisomného suhlasu Kupujuceho;

1) bude zverejneny v zozname platitelov dane z pridanej hodnoty
vedenom Financénych riaditefstvom Slovenskej republiky,
u ktorych nastali dévody na zruSenie registracie.

16.7. Za podstatné porusenie Zmluvy Kupujucim sa povazuje, ak
Kupujuci nezaplati kiipnu cenu v lehote 30 dni po splatnosti faktury
napriek predchadzajucemu pisomnému upozorneniu Predavajuceho.

16.8. Odstupenie od Zmluvy musi byt uskutoé¢nené v pisomnej forme
a je ucinné diom jeho dorucenia druhej zmluvnej strane.

16.9. Odstupenim od Zmluvy zanikaju vSetky prava a povinnosti
zmluvnych stran vyplyvajuce zo Zmluvy, okrem povinnosti tykajucich
sa ochrany doévernych informacii, narokov na nahradu $kody, narokov
zo zodpovednosti za vady, narokov na zmluvné alebo zakonné
sankcie, resp. inych prav a povinnosti, ak to vyplyva z ich charakteru
v zmysle prisluSnych pravnych predpisov.

XVII. ZAVERECNE USTANOVENIA

17.1. Akceptaciou Objednavky tieto VOP nahradzaju vsetky
doterajSie dohody a dojednania zmluvnych stran predchadzajuce
uzatvoreniu Zmluvy. VSetky ustanovenia VOP su platné, pokial nie je
v Zmluve uzatvorenej medzi zmluvnymi stranami uvedené inak. V
pripade rozporu medzi ustanovenim Zmluvy a VOP je rozhodujuce
ustanovenie uvedené v Zmluve. VOP sa pouZiju primerane.

17.2. Tieto VOP avztahy, ktoré upravuju, sa riadia pravnym
poriadkom Slovenskej republiky. VSetky spory, ktoré sa tykaju
realizcie alebo slovného vykladu Zmluvy budu predmetom rokovania
medzi zmluvnymi stranami. Pokial neddjde k priatelskému urovnaniu,
zmluvné strany sa dohodli, Zze spor bude s kone¢nou platnostou
vyrie§eny vecne a miestne prislusnym stidom Slovenskej republiky.
Zmluvné strany sa zarover dohodli, Ze vylu€uju aplikaciu akychkolvek
koliznych noriem upravenych v dvojstrannych a/alebo viacstrannych
medzinarodnych zmluvach a/alebo dohodach, ktoré su sucastou
pravneho poriadku SR.

17.3. Zmluvné strany sa tymto vyslovne dohodli, Ze na dolozky
(ustanovenia) INCOTERMS, ktoré vydala Medzinarodna obchodna
komora v Parizi, uvddzané na faktire za plnenie v zmysle Zmluvy
alalebo inom dokumente suvisiacom so Zmluvou, ktoré su v rozpore
s dohodou zmluvnych stran podfa Zmluvy, sa neprihliada. Zmluvné
strany sa dohodli, Ze na Upravu ich prav a povinnosti vyplyvajucich zo
Zmluvy sa nevztahuje Viedensky dohovor o medzinarodnej kupe
tovaru.

17.4. Akékolvek spory medzi zmluvnymi stranami neopraviuju
Predavajuceho jednostranne zastavit realizaciu dodania Tovaru.

16.6. A breach of Contract by Seller shall be deemed repudiatory on
the grounds provided by the Commercial Code and special provisions
of GTC and/or Contract in addition to Seller’s:

a) refusal/ failure to accept Order;

b) failure to deliver Goods in time and/or in due course;

c) delivery of lesser quantity of Goods or delivery of other Goods
than agreed in Contract and/or Order;

d) failure to provide Buyer with performance-under-guarantee in
due course and in time;

e) multiple deliveries of defective Goods or multiple delays in
delivering of Goods;

f) going bankrupt under the Insolvency Act and filing for
bankruptcy order or filing for permission to start arrangement
proceedings;

g) presentation of Buyer with invalid certificates or documents or
giving Buyer misleading specification of Goods or giving Buyer
any other false information in respect of this Contract or Goods
to be delivered under Contract;

h) failure to continue to satisfy conditions, certification
requirements, etc. the proof of which is given when entering into
Contract or at tendering stage,

i) breach of confidentiality obligation;

j) disparagement of the reputation and legitimate interests of
Buyer;

k)  assignment or transfer of Seller’s claims without prior written
consent of Buyer;

1) name listed among the VAT-payers filed with the Financial
Directorate of Slovakia for deregistration reasons originated with
the VAT-payers.

16.7. A breach of Contract by Buyer shall be deemed repudiatory if
Buyer fails to pay the purchase price within 30 days after the invoice
falls due despite a prior written notice submitted accordingly by Seller.

16.8. Repudiation of Contract must be rendered in writing and become
effective on the date when the repudiation agreement is received by
the other Party.

16.9. Repudiation of Contract shall cause that all rights and
obligations of Parties under Contract extinguish and cease to exist,
respectively, except for the confidentiality obligations, claims for
damages, defect liability claims, penalty claims under Contract or as
established by law, or any other rights and obligations as by nature
entailed by the relevant laws.

XVII. FINAL PROVISIONS

17.1. By acceptance of Order these GTC shall supersede all prior
understandings and agreements made by and between Parties before
this Contract. All the GTC provisions shall be applicable unless
otherwise agreed in Contract made by and between Parties. In case
of discrepancy between the provisions of Contract and GTC, the
condition of Contract shall prevail. These GTC shall be applicable as
appropriate.

17.2. These GTC and relations thereby regulated shall be governed
by the legal system of Slovakia. Any and all disputes related to the
performance or verbal interpretation of Contract shall be discussed by
Parties. In the absence of an amicable agreement it is agreed and
understood that disputes shall be finally resolved before the Slovak
court having jurisdiction over the subject-matter and venue. It is also
agreed and understood that the application of the conflict of laws rules
shall be excluded once provided by bilateral and/or multilateral
international treaties and/or agreements made part of the legal system
of Slovakia.

17.3.1t is hereby expressly agreed and understood that the
INCOTERMS clauses (rules) issued by the International Chamber of
Commerce in Paris applied to the deliverables under Contract as set
forth in the invoices and/or other documents issued in relation to
Contract that are inconsistent with the terms agreed by and between
Parties in Contract shall be disregarded. It is agreed and understood
that the rights and obligations of Parties under Contract shall not be
governed by the Vienna Convention on International Purchase of
Goods.




17.5. Predavajuci nesmie bez predchadzajuceho pisomného suhlasu
Kupujuceho previest a/alebo postupit’ akékolvek povinnosti (zavazky)
z0 Zmluvy, alebo v suvislosti so Zmluvou, na tretiu osobu, ani postupit
alebo zapocitat akékolvek svoje prava (pohladavky), ktoré mu vznikli
voci Kupujucemu podla alebo na zaklade Zmluvy. Uvedeny zakaz
plati aj po zaniku Zmluvy.

17.6. Ak by niektoré ustanovenie VOP a/alebo Zmluvy bolo alebo sa
stalo neplatnym, nebudu tym dotknuté ostatné ustanovenia VOP
al/alebo Zmluvy. Zmluvné strany su povinné bezodkladne neplatné
ustanovenie nahradit novym, zodpovedajucim hospodarskemu tcelu
Zmluvy, ktory zmluvné strany sledovali v €ase uzatvorenia Zmluvy.

17.7. Tieto VOP su vyhotovené v slovenskej a anglickej jazykovej
verzii. Obe verzie su totozné. V pripade akychkolvek rozdielov méa
prednost slovenské znenie.

17.8. Zmluvné strany sa dohodli, ze e-mailova komunikacia ako aj
ukony s pravnym ucinkami podla Zmluvy a/alebo VOP sa povazuju za
riadne vykonané v pisomnej forme aj prostrednictvom e-mailovej
komunikacie.

17.9. Tieto VOP nadobudaju Gc¢innost dria 03.02.2020.

17.4. Seller will never become unilaterally entitled to cease delivery of
Goods for whatever disputes that may arise by and between Parties.

17.5. Seller must not without prior written consent of Buyer transfer
and/or assign any of the obligations (payables) under Contract or
related to Contract to a third party, nor transfer or set off any of the
claims (receivables) arisen against Buyer under Contract or as per
Contract. The same shall remain applicable after Contract is
discharged.

17.6. Should any of the GTC provisions or conditions of Contract be
or become null and void, this is without prejudice to the other clauses
of GTC and/or Contract. Parties are obligated to replace the null and
void provision forthwith by another stipulation that serves the
economic purpose of Contract pursued by Parties when entering into
Contract.

17.7. These GTC are executed in Slovak and English. The two
language versions shall be considered equally authentic. In case of
discrepancy, the Slovak version shall prevail.

17.8. It is agreed and understood that e-mail communication and acts
having legal effect under Contract and/or GTC shall be considered
duly executed in writing even if communicated via e-mail.

17.9. These GTC shall become effective on 03. 02. 2020.




