Vseobecné obchodné podmienky pre

dodavatelov

platné pre spolo¢nosti:
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Nazov:
Sidlo:
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zapisana v OR:

B.
Nazov:
Sidlo:

1CO:

zapisana v OR:
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ICO:
zapisana v OR:

E.
Nazov:
Sidlo:

1CO:
zapisand v OR:

F.
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VOP Noviky, a.s.

Duklianska 60, 972 71 Novaky
35 820 322

Okresny std Trencin,

odd.: Sa, vlozka ¢.: 10564/R

ZVS IMPEX, akciova spolo¢nost’
Stirova 925/27,

018 41 Dubnica nad Vahom

36 302 848

Okresny std Trencin,

odd.: Sa, vlozka ¢.: 10104/R

ZVS holding, a.s.

Stirova 925/27,

018 41 Dubnica nad Vahom
36 305 600

Okresny std Trencin,

odd.: Sa, vlozka ¢.: 10152/R

MSM EXPORT, s.r.o.
Starova 925/27,

018 41 Dubnica nad Vahom
48 006 122

Okresny sud Trencin,

odd.: Sro, vlozka ¢.: 31197/R

MSM Services, s.r.0.
Starova 925/27,

018 41 Dubnica nad Vdhom
50926 748

Okresny std Tren¢in,

odd.: Sro, vlozka ¢.: 34828/R

VYVOJ Martin, a.s.
Komenského 19, 036 01 Martin
36 381 829

Okresny sud Zilina,

odd.: Sa, vlozka ¢.: 10119/L

MSM Martin, s.r.o.

Stirova 925/27,

018 41 Dubnica nad Vdhom
36 422 991

Okresny sud Trencin,

odd.: Sro, vlozka ¢.: 30764/R

(spolu aj jednotlivo d’alej tiez ako ,,Odberatel’*)

General terms and conditions for

A.

Name:
Registered seat:
ID No.:
Registered at:

B.
Name:
Registered seat:

ID No.:
Registered at:

C.
Name:
Registered seat:

ID No.:
Registered at:

D.
Name:
Registered seat:

ID No.:
Registered at:

E.
Name:
Registered seat:

ID No.:
Registered at:

F.

Name:
Registered seat:
ID No.:
Registered at:

G.
Name:
Registered seat:

ID No.:
Registered at:

suppliers
valid for companies:

VOP Noviky, a.s.

Duklianska 60, 972 71 Novéky
35820 322

District court Trenéin,

section: Sa, entry No.: 10564/R

ZVS IMPEX, akciova spolo¢nost’
Stirova 925/27,

018 41 Dubnica nad Vahom

36 302 848

District court Trencin,

section: Sa, entry No.: 10104/R

ZVS holding, a.s.

Starova 925/27,

018 41 Dubnica nad Vahom

36 305 600

District court Trencin,

section: Sa, entry No.: 10152/R

MSM EXPORT, s.r.o

Starova 925/27,

018 41 Dubnica nad Vahom

48 006 122

District court Trencin,

section: Sro, entry No.: 31197/R

MSM Services, s.r.o.

Starova 925/27,

018 41 Dubnica nad Vahom
50926 748

District court Trenéin,

section: Sro, entry No.: 34828/R

VYVOJ Martin, a.s.
Komenského 19, 063 01 Martin
36 381 829

District court Zilina,

section: Sa, entry no.: 10119/L

MSM Martin, s.r.o.

Starova 925/27,

018 41 Dubnica nad Vahom

36 422 991

District court Trenéin,

section: Sro, entry No.: 30764/R

(jointly and individually hereinafter referred to as
the “Customer”)

-1-




1. Identifikacia stran

1.1.

1.2.

1.3.

Zmluvnou stranou na strane, ktora prijima
charakteristické plnenie zo zmluvy,
upravenej tymito VSeobecnymi obchodnymi
podmienkami pre dodavatel'ov (d’alej tiez
ako ,,VOP-D%), je Odberatel.

Zmluvnou stranou na strane, ktora poskytuje
charakteristické plnenie zo zmluvy,
upravenej tymito VOP-D (d’alej tiez ako
»Zmluva®), je dodavatel tovaru, sluzby
a/alebo iného plnenia, ktory kona v ramci
svojej podnikatel'skej ¢innosti (dalej tiez
ako ,,Dodavatel™).

Odberatel’ a Dodévatel’ su v tychto VOP-D
spolu oznaceni tiez ako ,,Zmluvné strany*,
resp. v jednotnom ¢isle ako ,,Zmluvna
strana“.

1. Identification of the parties

1.1.

1.2.

1.3.

The contractual party receiving the
characteristic performance of the contract
governed by these General Terms and
Conditions for Suppliers (hereinafter
referred to as “GTC-S”) is the Customer.
The contractual party providing the
characteristic performance of the contract
governed by these GTC-S (hereinafter
referred to as the “Contract”) is the supplier
of goods, services and/or other performance
as part of their business activity (hereinafter
referred to as the “Supplier”).

The Customer and the Supplier together are
also referred to in these GTC-S as the
“Contractual parties” or a “Contracting
party” when mentioned in the singular.

2. Uvodné ustanovenia, definicie pojmov

2.1.

2.2.

2.3.

24.

2.5.

Charakteristickym plnenim zo Zmluvy je
plnenie, ktoré urcuje typ a povahu Zmluvy.
Moze ist’ o akykol'vek tovar, sluzbu, dielo,
majetkové alebo nemajetkové prava, ¢i iné
plnenie, ktoré je podstatné pre existenciu
Zmluvy ako takej (d’alej tiez ako
,»,Charakteristické plnenie®).
Charakteristickym plnenim typicky nie su
prevody finanénych prostriedkov,
poskytnutie sucinnosti, spoluticast’ na
roznych konaniach a iné plnenia, ktoré st vo
vzt'ahu k podstate Zmluvy doplnkové.

Zmluvou podl'a tychto VOP-D sa rozumie
akykol'vek typ zmluvy, ktory ma charakter
podnikatel'ského dodavatel'sko-
odberatel'ského vztahu, t.j. najmé, avSak nie
vylucne: kiipna zmluva, zmluva o dielo,
zmluva o poskytnuti sluzby, zmluva

o poskytnuti licencie, rézne zmluvy

o prevode vlastnickeho prava, a pod.

V zmysle bodov 2.1. a 2.2. tychto VOP-D
plati, ze tam, kde ticto VOP-D a/alebo
Zmluva pouzivaju pojem ,,Odberatel™,
mysli sa tym tiez ,, kupujtci®,
»objednavatel’™, ,,opravneny*, ,,prijimatel*
a iné oznacenia pre zmluvnu stranu, ktora
prijima Charakteristické plnenie.

V zmysle bodov 2.1. a 2.2. tychto VOP-D
plati, ze tam, kde tieto VOP-D a/alebo
Zmluva pouzivaji pojem ,,Dodavatel™,
mysli sa tym tiez ,,predavajuci®,
»zhotovitel™, , povinny*, , poskytovatel

a iné oznacenia pre zmluvnu stranu, ktora
poskytuje Charakteristické plnenie.

Plati, ze tam, kde tieto VOP-D pouzivaju
termin ,,Zmluva®, mysli sa tym tiez
»objednavka®, . dohoda®, , kontrakt*,
»dohovor* a iné oznacenia pre zmluvny
zavazkovy vztah, ktorého charakter spada

2. Introductory provisions, definitions

2.1.

2.2.

2.3.

2.4.

2.5.

The characteristic performance of the
Contract is a performance which determines
the type and nature of the Contract. It may
be any type of goods, service, work,
property or non-property rights or other
performance which is essential to the
existence of the Contract itself (hereinafter
referred to as the “Characteristic
performance”). Financial transactions,
providing cooperation, participation in
proceedings and other supplementary
performance are typically not considered a
Characteristic performance.

The Contract as per these GTC-S means any
kind of contract with the nature of business
customer-supplier relationship, mainly, but
not limited to: purchasing contract, contract
for works, contract to provide services,
licensing contract, various contracts for
transferring ownership rights, etc.

As per points 2.1. and 2.2. of these GTC-S,
where these GTC-S and/or the Contract use
the term “Customer”, it shall also mean
“purchaser”, “beneficiary” and other titles
of the party receiving the Characteristic
performance.

As per points 2.1. and 2.2. of these GTC-S,
where these GTC-S and/or the Contract use
the term “Supplier”, it shall also mean
“seller”, “contractor”, “obligor”, “provider”
and other titles of the party providing the

Characteristic performance.

Where these GTC-S use the term
“Contract”, it shall also mean “order”,
“agreement”, “convention” and other titles
of a contractual obligation relationship

falling under these GTC-S, including so
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2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

2.12.

2.13.

pod tpravu tychto VOP-D, vratane tzv.
inominatnych zmlav, pokial’ je na ne mozné
uplatnit’ tieto VOP-D.

Tieto VOP-D st vydané a zverejnené
Odberatel'om na webovej adrese:
https://www.msm.sk/content/16/vseobecne-
obchodne-podmienky-pre-dodavatelov.pdf.
V zmysle ustanovenia § 273, ods. 1
Obchodného zakonnika (zakon

¢. 513/1991 Zb., v zneni neskorSich
predpisov, d’alej tiez ako ,,Obchodny
zakonnik®) su tieto VOP-D sucast'ou
Zmluvy a po uzatvoreni Zmluvy sa stavaju
sucast'ou prav a povinnosti Zmluvnych
stran, a to bez ohl'adu na formu samotnej
Zmluvy (pisomnu, ustnu, konkludentnu,

a pod.).

V pripade, ze tieto VOP-D nemozno, najméa
kvoli charakteru Zmluvy, uplatnit’ na
Zmluvu ako celok, uplatnia sa tie
ustanovenia VOP-D, ktoré zodpovedaju
charakteru Zmluvy. V pripade pochybnosti
o tom, ¢i je alebo nie je mozné niektoré
ustanovenie tychto VOP-D uplatnit’ vo
vztahu ku konkrétnej Zmluve, sa Zmluvné
strany zavdzuju zvolit’ taky interpretacny
postup, ktory je v prospech pouzitia tychto
VOP-D v danom konkrétnom pripade.
Zmluvné strany sa dohodli na vyluceni
Viedenského dohovoru o kupnych zmluvach
z roku 1980.

Zmluvné strany mézu v Zmluve dojednat’
prava a povinnosti odlisne od tychto VOP-
D. V pripade rozporov medzi Zmluvou

a tymito VOP-D ma prednost’ znenie
Zmluvy.

Tieto VOP-D su vyhotovené v dvojjazycnej
verzii. V pripade akychkol'vek rozporov
medzi jazykovymi verziami ma prednost’
slovenské znenie VOP-D.

Tieto VOP-D obsahujt informaciu

o ochrane osobnych udajov v ¢lanku 11.
Zmluvné strany sa dohodli, ze v pripade
Zmluv s medzindrodnym prvkom bude
rozhodné slovenské préavo.

Zmeny a doplnky tychto VOP-D bude
Odberatel realizovat’ formou zverejnenia
aktualnej verzie VOP-D na webovej adrese,
uvedenej v bode 2.6. tychto VOP-D. Zmeny
su ucinné okamihom zverejnenia novej
verzie VOP-D.

2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

2.12.

2.13.

called “innominate” contracts, insofar as
these GTC-S are applicable to them.

These GTC-S are issued and published by
the Customer on website:
https://www.msm.sk/content/16/vseobecne-
obchodne-podmienky-pre-dodavatelov.pdf.
Pursuant to the provisions of § 273,
paragraph 1 of the Commercial Code (act
No. 513/1991 Coll., as amended, hereinafter
referred to as the “Commercial Code”),
these GTC-S are a part of the Contract and
upon conclusion of the Contract they
become part of the rights and obligations of
the Contractual parties, regardless of the
form of the Contract itself (written, oral,
implied, etc.).

Shall these GTC-S not be applicable to the
Contract as a whole, mainly due to the
nature of the Contract, only applicable
provisions of these GTC-S shall be applied.
Shall there be any doubt about whether or
not a provision of these GTC-S is applicable
to a particular Contract, the Contractual
parties undertake to adopt an interpretation
which favors the application of these GTC-S
in that particular case.

The Contractual parties agree to exclude the
1980 Vienna Convention on Contracts of
Sale.

The Contractual parties shall have the right
to negotiate their contractual rights and
duties differently from these GTC-S. Shall
there be any discrepancy between the
Contract and these GTC-S, the Contract
shall prevail.

These GTC-S are bilingual. Shall there be
any discrepancy between language versions
of these GTC-S, the Slovak version shall
prevail.

Information on personal data protection is
part of the Article 11. of these GTC-S.

In the case of a Contract with international
element, the Contractual parties agree the
Slovak law shall be applicable.
Amendments and additions to these GTC-S
shall be made by the Customer in the form
of publishing the current version of the
GTC-S on the web address referred to in
point 2.6. of these GTC-S. The changes
shall be in force at the moment of
publishing the new version of these GTC-S.

3. Predmet zmluvy, postup pri uzatvarani zmluvy

3.1.

Predmetom Zmluvy mdze byt akékol'vek
Charakteristické plnenie, najma, avsak nie
vylucne: predaj tovaru, poskytnutie sluzieb,
vykonanie prac, realizacia dopravnych

a dorucovacich sluzieb, vyhotovenie diela,

3.1.

3. Subject and concluding of the contract

The subject of the Contract may be any
Characteristic performance, mainly, but not
limited to: sale of goods, provision of
services, performance of works,
performance of transport and delivery

3.




3.2.

3.3.

3.4.

3.5.

prevod vlastnickeho prava, a iné (d’alej tiez
ako ,,Predmet zmluvy*). Dodavatel’
poskytuje Predmet zmluvy Odberatel'ovi za
odmenu. Odberatel’ je povinny za riadne

a vcas zrealizované plnenie zaplatit’ cenu,
dohodnutia v Zmluve. Na thradu ceny

a pripadné zrazky z nej sa pouziju prislusné
ustanovenia Zmluvy a tychto VOP-D.

Zmluvu je mozné uzatvorit’ pisomne,
vratane postupu podl'a ustanovenia § 40,
ods. 4 Obcianskeho zakonnika (zakon €.
40/1964 Zb., v zneni neskorsich predpisov,
dalej tiez ako ,,Obciansky zakonnik*) ¢i
ustne, za predpokladu, ze st splnené
zakonné nalezitosti na platnost’ prdvneho
ukonu, ako napr. urCitost, zrozumitel'nost,
vaznost’ a sloboda vole, a pod.

Odberatel’ moze podmienit’ vznik Zmluvy
splnenim podmienok zo strany Dodavatel’a,
ako su napr. akost’ a kvalita Predmetu
zmluvy; $pecifikacie Predmetu zmluvy;
poziadavky na splnenie $pecifickych
povinnosti, vyplyvajucich z prislusnych
pravnych predpisov; poziadavky na sposob
plnenia, vratane balenia, dopravy, sposobu
vykonavania prac a d’alSich nalezitosti,
tykajucich sa Predmetu zmluvy; predloZenie
dokladov, preukazujucich splnenie
poziadaviek Odberatela; predlozenie
dokladov, preukazujucich schopnosti,
skusenosti a/alebo kvalifikaciu Dodavatel’a;
iné podmienky, ktoré vznesie Odberatel’
voc¢i Dodavatel’'ovi pred uzatvorenim
Zmluvy.

V pripade, ze Dodavatel’ nesplni svoje
povinnosti podl'a bodu 3.3. tychto VOP-D,
Zmluva nie je platne uzatvorend, pokial’ sa
s Odberatel'om nedohodne na vynimke,
umoziujucej Dodavatel'ovi dodato¢né
splnenie niektorej povinnosti. V takomto
pripade je Dodavatel’ povinny splnit’ tito
povinnost’ bez zbyto¢ného odkladu po
udeleni vynimky, najneskor vSak v termine,
na ktorom sa dohodol s Odberatel'om.

V zasade plati, Ze za Zmluvnu stranu je
osobou, opravnenou uzatvorit' Zmluvu,
Statutarny zastupca Zmluvnej strany. Od
tejto zdsady sa Zmluvné strany mozu
odchylit’ iba v pripade, ak osoba, konajtica
za Zmluvnu stranu, ktora nie je jej
Statutarnym zastupcom, ma vsetky
poverenia a/alebo splnomocnenia, potrebné
na riadne uzatvorenie Zmluvy. V pripade, ze
zastupca Zmluvnej strany konal v rozpore
s pokynmi Zmluvnej strany a/alebo
prekrocil svoje pravomoci, zodpoveda nim
zastupend Zmluvna strana tak, akoby dany

3.2

3.3.

3.4.

3.5.

services, creation of a product, ownership
transfer, etc. (hereinafter referred to as the
“Subject”). The Supplier provides the
Subject to the Customer for a fee. For timely
and proper performance of the Subject, the
Supplier shall have the right to be paid price
agreed in the Contract. For payment of the
price and possible deductions from it,
relevant provisions of the Contract and these
GTC-S shall apply.

The Contract can be entered into in writing,
including procedure as per § 40, paragraph 4
of the Civil Code (act No. 40/1964 Coll., as
amended, hereinafter referred to as the
“Civil Code”), as well as orally, provided
the legal requirements for the validity of a
legal act, such as certainty,
comprehensibility, seriousness, freedom of
will, etc., are met.

The Customer shall have the right to require
the Supplier to fulfill certain conditions for
the Contract to come into force. Such
conditions may be mainly, but not limited
to: grade and quality of the Subject;
specifications of the Subject; requirements
for the fulfillment of specific obligations
arising from relevant legal regulations;
requirements for the method of performance
including packaging, transport, way of
performing of works and other applicable
requirements connected with the Subject;
submission of documents proving the
Customer’s requirements have been
fulfilled; submission of documents proving
the Supplier’s abilities, experience and/or
qualification; other conditions the Customer
imposes on the Supplier before concluding
the Contract.

Shall the Supplier fail to fulfill his duties as
per point 3.3. of these GTC-S, the Contract
is not validly concluded unless the
Customer agrees on an exception, enabling
the Supplier to additionally fulfill such duty.
Shall the exception be granted, the Supplier
undertakes to fulfill this duty without delay
after the exception is granted, but no later
than the date he agreed on with the
Customer.

In principle, a Contractual party is
represented by its statutory representative in
the process of concluding the Contract. The
Contractual parties may deviate from this
principle only if the person acting on behalf
of the Contractual party, who is not its
statutory representative, has all the
authorizations necessary for the proper
conclusion of the Contract. Shall the
representative of a Contractual party act in
violation of the instructions given to him by
the Contractual party he is representing,
and/or exceeded his or her powers, the

4.




3.6.

zastupca svoje pravomoci neprekrocil,

s vynimkou toho, ak tato Zmluvna strana
vopred preukazatel'ne informovala druhu
Zmluvnu stranu o obmedzeniach pravomoci
tohto svojho zéstupcu.

Ak su sti¢astou Zmluvy prilohy, plati, bez
ohl'adu na ¢islovanie priloh, nasledovna sila
dokumentov, usporiadana zostupne od
pravne najsilnejsieho dokumentu: Zmluva;
tieto VOP-D; harmonogram plnenia
Zmluvy; obojstranne podpisané cenové
dojednania; rozpocet; cenova ponuka
Dodavatel’a; vSeobecné obchodné
podmienky Dodavatel'a. U priloh,
neuvedenych v predchadzajucej vete (d’alej
tiez ako ,,Ostatné prilohy*) plati, ze maja
mensiu pravnu silu, nez prilohy uvedené

v predchadzajicej vete. Vzajomny vzt'ah
Ostatnych priloh sa uréi podla ich
¢islovania, priCom plati, Ze Ostatna priloha
s vy$§im ¢islom ma mensiu pravnu silu ako
Ostatna priloha s niz§im ¢islom.

3.6.

Contractual party represented by him/her is
still accountable to the same extent as if the
representative had not exceeded his/her
powers unless this Contractual party had
demonstrably informed the other
Contractual party of the restrictions on the
powers of this representative beforehand.
Shall there be annexes to the Contract, the
following strength of documents shall apply,
from the legally strongest document to the
legally weakest document, no matter the
numbering of the annexes: The Contract;
these GTC-S; time schedule of performing
of the Contract; mutually signed price
provisions; budget; Supplier’s price offer;
general terms and conditions of the Supplier.
Annexes not listed above (hereinafter
referred to as “Other annexes”) shall be
legally weaker than annexes listed above.
Mutual relationships between Other annexes
shall be defined by their numbering, with
Other annex with higher number being
legally weaker than Other annex with lower
number.

4. Doba a sposob plnenia

4.1.

4.2.

4.3.

44.

Zmluvné strany s povinné plnit’ svoje
z&véazky zo Zmluvy riadne a vc€as, v zmysle
harmonogramov, planov dodavok, ¢asovych
ramcov, projektovej dokumentacie,
dodacich podmienok ¢i inych dokumentov,
obsahujtcich detailné informacie o termine
a sposobe plnenia Predmetu zmluvy. Ak
Zmluva nestanovi inak, plati pre dodanie
Predmetu zmluvy, na ktory je mozné takuto
dodaciu podmienku uplatnit’, dodacia
podmienka DDP (Delivered, Duty Paid)
podl'a INCOTERMS 2020.

V pripade, ze Zmluva neobsahuje
ustanovenia o terminoch plnenia, plati, ze
Dodavatel je povinny plnit’ bez zbyto¢ného
odkladu.

Zmluvné strany mozu uzatvorit’ aj tzv. fixna
zmluvu, t.j. Zmluvu, ktorej plnenie je pevne
¢asovo dané a v pripade omeskania
Dodavatel’a je jej nasledkom odsttipenie od
Zmluvy zo strany Odberatel’a (vid’
ustanovenie § 349, ods. 3 Obchodného
zékonnika). Takato Zmluva vSak musi byt
ako fixna zmluva riadne oznacena, napr.
slovami ,,fixny termin®, ,,fix“, a pod.
Zmluvné strany sa zavizuju poskytnut’ si pri
plneni Zmluvy navzajom vSetku rozumne
pozadovatel'nu sucinnost’ tak, aby boli
akékol'vek problémy a komplikacie pri
plneni Zmluvy odstranené bez zbyto¢ného
odkladu a nebolo ohrozené plynulé a riadne
plnenie Zmluvy. To zahffia najma, avSak nie
vyluéne: preberanie zasielok; komunikaciu
s druhou Zmluvnou stranou o vzniknutych

4.1.

4.2.

4.3.

44.

4. Time and manner of performance

The Contractual parties are obliged to
perform their contractual duties properly
and on time, following all schedules, plans
of delivery, time-frames, project
documentation, supplying conditions and
other documents containing detailed
information on time and manner of
performance of the Subject. Unless the
Contract states otherwise, INCOTERMS
2020 delivery condition DDP (Delivered,
Duty Paid) shall apply for delivery of all
applicable Subjects.

Shall the Contract not specify terms of
performance of the Subject, the Supplier
shall perform without undue delay.

Contractual parties may enter into so-called
fixed contract, i.e. Contract with fixed time
of performance in which the Supplier’s
delay results in terminating the Contract by
the Customer (see § 349, paragraph 3 of the
Civil Code). Such Contract has to be duly
identified as a fixed contract, e.g. with
words “fixed date”, “fix”, etc.

The Contractual parties undertake to provide
each other with all reasonably required
cooperation regarding performance of the
Contract, so that any problems and
complications are resolved without delay
and continuous and proper performance of
the Contract is not jeopardized. This
includes mainly, but without limitations:
accepting shipments; due communication
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4.5.

4.6.

4.7.

4.8.

problémoch; u€ast’ na r6znych konaniach,
kontrolach a stretnutiach; a pod. V pripade,
ze by poskytnutie sucinnosti predstavovalo
pre niektortt Zmluvnu stranu neprimerané
zvySenie nakladov, ktoré¢ dand Zmluvna
strana nemohla predvidat’ pri uzatvarani
Zmluvy, vstupia Zmluvné strany do
rokovani o tthrade tychto nakladov.
Prebiehajuce rokovania v§ak neopraviiuju
dant Zmluvna stranu odmietnut’ saéinnost’,
pokial’ by odmietnutie suc¢innosti mohlo
viest’ ku vzniku omeg§kania a/alebo skody.

Ak Zmluva svojou povahou umoziuje
Odberatel’'ovi vykon dohl'adu nad plnenim
Zmluvy a/alebo vydavanie pokynov
Dodéavatel'ovi, ma Dodavatel’ povinnost’
umoznit’ Odberatel'ovi vykon dohl'adu
a/alebo riadit’ sa jeho pokynmi.
Zodpovednost za realizaciu a nasledky
vykonanych pokynov znasa Dodavatel,

s vynimkou situacie, kedy Odberatel’a v¢as
upozornil na nevhodnost’ jeho pokynov,

a Odberatel na svojich pokynoch trval —

v takomto pripade znasa zodpovednost’ za
nasledky vykonanych pokynov Odberatel’.

Ak Zmluva svojou povahou vyzaduje od
Odberatel’a spolupdsobenie (napr. priprava
staveniska, dodanie materialov, vykon
nejakej ¢innosti, prevzatie tovaru,
vystavenie nejakého dokladu, a pod.), nie je
Dodavatel’ v omeskani so splnenim svojich
povinnosti, pokial’ Odberatel’ riadne a v¢as
neposkytol Dodavatel'ovi dohodnuté
spoluposobenie. To neplati, ak je Dodavatel’
v omeskani s takymi svojimi povinnostami,
ktoré s dohodnutym spolupdsobenim
nesuvisia.

Spolupdsobenim podl'a bodu 4.6. tychto
VOP-D nie je poskytnutie zalohovej platby,
uhrada faktary ¢i poskytnutie akychkol'vek
inych finanénych prostriedkov zo strany
Odberatel’a Dodéavatel'ovi ¢i akejkol'vek
tretej osobe, pokial’ sa Zmluvné strany

v Zmluve vyslovne nedohodnt inak.
Zmluvné strany si moézu v Zmluve
dohodnut’ Specifické poziadavky na dobu a
spdsob plnenia, ako su napr. mil'niky, etapy,
vykonanie skusok, certifikéacii, dodanie
alebo vybavenie dokladov, licencii, a iné
poziadavky, tykajice sa Predmetu zmluvy
(dalej tiez ako ,,Specifikacia®).

V pripadoch, o ktorych to stanovuje zakon
alebo iny pravny predpis, sa mézu takéto
poziadavky uplatnit’ aj bez toho, aby boli
vyslovne dohodnuté v Zmluve. Ak s
sucastou Predmetu zmluvy dokumenty,
ktoré musi Dodavatel’ odovzdat
Odberatel'ovi, plati, ze Dodavatel splni
svoju povinnost’ zrealizovat’ Predmet

4.5.

4.6.

4.7.

4.38.

with the other Contractual party about arisen
problems; attending all kinds of
proceedings, controls and meetings; etc.
Shall the cooperation cause an unreasonable
increase in costs that the providing
Contractual party could not have foreseen
before concluding the Contract, the
Contractual parties shall enter into
negotiations regarding reimbursement of
such costs. Ongoing negotiations, however,
do not authorize the concerned Contractual
party to refuse cooperation, shall such
refusal cause delay and/or damage.

If the nature of the Contract allows the
Customer to supervise the performance of
the Contract and/or instruct the Supplier as
to how to perform, the Supplier undertakes
to allow the Customer supervision and/or to
follow Customer’s instructions.
Responsibility for performance and results
of Customer’s instructions shall be borne by
the Supplier, unless if the Supplier duly
notified the Customer that the Customer’s
instructions are faulty and the Customer
insisted on implementing them — in such
case the Customer shall be held responsible
for the consequences of such instructions.
If the nature of the Contract requires the
Customer to perform concurrent action (e.g.
preparation of the site, supplying materials,
acceptance of goods, to issue any document,
etc.), the Supplier shall not be in delay with
performing his duties until the Customer
duly and timely performs such concurrence.
This shall not apply on such Supplier’s
duties that are not connected to agreed
concurrence of the Customer.

Advance payment, payment of an invoice or
provision of any other financial resources
from the Customer to the Supplier or to any
third party shall not be considered
concurrent action as per point 4.6. of these
GTC-S, unless specifically stated otherwise
in the Contract.

In the Contract, the Contractual parties may
agree on specific requirements for time and
manner of performance, such as milestones,
stages, performance of tests, certifications,
providing or obtaining necessary
documents, licenses and other requirements,
regarding the Subject (hereinafter referred to
as the “Specification”). Where provided by
law or regulation, such requirements may
apply without being expressly agreed in the
Contract. Shall the Subject include
documents, which are to be delivered to the
Customer by the Supplier, the Subject is
completely performed by the Supplier only
after the last document is delivered or the
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4.9.

zmluvy az v okamihu, ked’ odovzda
Odberatel’'ovi posledny z dokumentov, resp.
posledné plnenie Predmetu zmluvy, podla
toho, ktora z tychto skuto¢nosti nastane
neskor.

Ak su niektoré z dokumentov, ktoré ma
Dodavatel’ odovzdat’ Odberatel'ovi spolu

s Predmetom zmluvy, chranené autorskym
pravom alebo inym pravom dusevného
vlastnictva, zodpoveda Dodavatel’ za
vysporiadanie tychto prav tak, aby mohol
Odberatel tieto dokumenty pouZzivat’ bez
akéhokol'vek obmedzenia; v opacnom
pripade zodpoveda Dodévatel’ za aktukol'vek
Skodu, ktora vznikne Odberatel’'ovi

v dosledku porusenia tejto povinnosti.
Néklady na takéto vysporiadanie prav su
zahrnuté v cene, v zmysle bodu 5.2. tychto
VOP-D.

Vzhl'adom na to, Ze Dodavatel je
podnikatel'skym subjektom, ktory kona

s odbornou starostlivostou, zodpoveda za
splnenie vSetkych zakonnych poziadaviek,
kladenych na Predmet zmluvy, a to aj

v pripade, ak neboli vyslovne uvedené

v Zmluve, v zmysle bodu 4.8. tychto VOP-
D. Tato povinnost’ obzvlast plati pre
regulovany Predmet zmluvy, akym je napr.
dodavka vyrobkov obranného priemyslu,
cezhrani¢né plnenie, §tatne overovanie
kvality, a pod. Zmluvné podmienky na
Statne overovanie kvality AQAP su stcastou
tychto VOP-D a su zverejnené na
https://www.msm.sk/content/05/zmluvne-
podmienky-na-statne-overovanie-a-kvality-
aqap.pdf. Dodavatel’ je povinny na vlastné
naklady ziskat’ vSetky vyvozné aj dovozné
povolenia, licencie, suhlasy, rozhodnutia

a d’alsie potrebné dokumenty tak, aby bol
Predmet zmluvy zrealizovany riadne a vcas.
V pripade, Ze je to potrebné a ide o dodavku
tovaru, ktory podlicha ohlasovace;j
povinnosti (napr. predaj vyrobkov
obranného priemyslu na izemi Slovenske;j
republiky), zavédzuje sa Dodavatel tato
ohlasovaciu povinnost’ splnit’ na vlastné
naklady. Dodévatel sa tiez zavézuje, ze bez
predchadzajuceho pisomného suhlasu
Odberatel’a nebude Odberatel'ovi dodavat
Predmet zmluvy, ktory podlieha regulacii
International Traffic in Arms Regulation
(dalej tiez ako ,,ITAR®). Sucastou ziadosti
Dodavatel’a o stihlas Odberatel’a s dodanim
Predmetu zmluvy podliehajuceho ITAR
musi byt tiez informacia o vSetkych
licenciach a povoleniach vydanych podla
ITAR, ktoré sa maju vzt'ahovat na Predmet
zmluvy, vratane zatriedenia Predmetu
zmluvy v zmysle United States Munition
List.

4.9.

last part of the Subject is performed,
whichever is later.

Shall any of the documents, that are to be
delivered to the Customer by the Supplier
together with the Subject, protected by
copyright or any other intellectual property
right, the Supplier shall be responsible for
the settlement of these rights so that the
Customer can use these documents without
any restriction; otherwise the Supplier shall
bear responsibility for any damages incurred
by the Customer as a result of the breach of
this obligation. The cost of such settlement
shall be included in the price, as per point
5.2. of these GTC-S.

Considering that the Supplier is a business
entity acting with professional care, it is
agreed that the Supplier is to be held
responsible for fulfilling all legal
requirements affecting the Subject, even if
these requirements are not expressly stated
in the Contract, as per point 4.8. of these
GTC-S. This obligation is especially
important for regulated Subject, such as
supply of defense industry products, cross-
border performance, state quality
verification, etc. Contractual terms and
conditions for the state quality verification
AQAP are part of these GTC-S and are
published at
https://www.msm.sk/content/05/zmluvne-
podmienky-na-statne-overovanie-a-kvality-
aqap.pdf. The Supplier is obliged to obtain
at his own expense all export and import
permits, licenses, consents, decisions and
other necessary documents so that the
Subject is executed properly and on time. In
case of delivery of goods that are subject to
a notification obligation (such as transfer of
defence industry products within the Slovak
Republic), the Supplier undertakes to fulfill
this notification obligation at his own
expense. The Supplier also undertakes not to
supply the Customer with any Subject under
regulation of International Traffic in Arms
Regulation (hereinafter referred to as
“ITAR”) without prior written consent of the
Customer. The Supplier’s request for the
Customer’s consent with supplying a
Subject under ITAR shall include
information on all licenses and permits
issued under ITAR, related to the Subject,
including classification of the Subject
according to United States Munition List.
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4.10.

4.11.

4.12.

4.13.

Dodavatel’ je povinny ku kazdej dodavke
predlozit’ dokazy o zhode Predmetu zmluvy
so Specifikaciou a ostatnymi poziadavkami
podl'a bodov 4.8. a 4.9. tychto VOP-D, ako
aj dodaci list, ak to povaha plnenia
umoziuje. Dodéavatel sa tiez zavizuje, Ze na
poziadanie predlozi dokazy o efektivnosti
QMS (systémovu riadiacu dokumentaciu

a ostatné informacie o tom, ako riadi
procesy, ako aj zdznamy o dodrziavani
tychto postupov). Ustanovenie bodu 4.13.
tychto VOP-D tym nie je dotknuté.

V pripade, ze Dodévatel’ pouzije na
realizaciu Predmetu zmluvy tretie osoby,
zodpoveda Odberatel’ovi, akoby plnil sam.
To plati aj pre zamestnancov Dodévatela.

Zamestnanci, pracovnici a iné tretie osoby,
ktoré Dodavatel’ pouzije na realizaciu
Predmetu zmluvy (d’alej tiez ako
»Pracovnici Dodavatel’a®) sa zavidzuju
podrobit’ sa pravidlam Odberatel’a,
tykajicim sa vstupu a pohybu osob

a vozidiel v priestoroch Dodavatel’a, najméa
ak je miestom plnenia €o i len Casti
Predmetu zmluvy areal ZVS holding

v Dubnici nad Véhom, pre ktory su takéto
pravidla zverejnené na
https://www.msm.sk/content/06/vtp-
pripomienky-ver--3.pdf. Je zodpovednost'ou
Dodavatel’a oboznamit’ Pracovnikov
Dodavatel’a o tejto povinnosti a zabezpeéit’
jej splnenie, vratane zabezpeéenia
prislusnych skoleni, ak st potrebné.
Odberatel’ je opravneny kontrolovat’ vykon
¢innosti Dodavatel’a, vratane uskuto¢nenia
kontroly a/alebo auditu v priestoroch
Dodéavatel’a alebo na akomkol'vek inom
mieste, ak je takd kontrola potrebna pre
ustalenie toho, ¢i Dodavatel riadne plni
svoje povinnosti podl'a Zmluvy a/alebo
tychto VOP-D a/alebo aplikovatel'nych
pravnych predpisov. To sa tyka tiez plnenia
povinnosti Dodéavatel’a vo vztahu

k ustanoveniam ITAR, AQAP, etickych

a protikorupénych otazok, riadenia
procesov, dodavatel'skych retazcov

a d’alSich oblasti, v ktorych méze byt
potrebna kontrola zo strany Odberatel'a. Ak
sa Zmluvné strany pisomne nedohodnii
inak, pre vykonanie takejto kontroly sa
primerane pouziju ustanovenia Zmluvy
a/alebo tychto VOP-D, tykajuce sa
poskytovania sucinnosti.

4.10.

4.11.

4.12.

4.13.

The Supplier is obliged to submit evidence
of compliance of every supply of the
Subject with the Specification and other
requirements as per points 4.8. and 4.9. of
these GTC-S, as well as a delivery note,
shall the nature of the Subject so permit.
The Supplier also undertakes to submit
evidence of effectiveness of his QMS
(system management documentation and
other information on how the Supplier
manages processes, as well as records on
compliance with these processes), upon
request. Provision 4.13. of these GTC-S
shall not be affected.

Shall the Supplier use third parties to
perform the Subject, the Supplier shall bear
responsibility as if he performed himself.
The same applies also for the employees of
the Supplier.

Employees, workers and other third parties
performing the Subject on the Supplier’ side
(hereinafter referred to as “Supplier’s
Workers”) undertake to obey the rules of
conduct, issued by the Customer, regarding
entering and movement of persons and
vehicles in the premises of the Customer,
especially if the Subject, or any of its part, is
performed in ZVS holding area in Dubnica
nad Vahom, rules for which are published at
https://www.msm.sk/content/06/vtp-
pripomienky-ver--3.pdf. The Supplier
undertakes to ensure the Supplier’s Workers
are informed about this obligation and to
make sure this obligation is duly fulfilled.
This includes all training that may be
necessary.

The Customer shall have the right to control
the performance of the Supplier, including
performance of control and/or audit in the
premises of the Supplier, or in any other
place, given such control is needed to
establish if the Supplier fulfills his duties
under the Contract and/or these GTC-S
and/or applicable laws. This shall also apply
to the Supplier’s duties regarding the
provisions of ITAR, AQAP, ethics and
anticorruption issues, process management,
supply chain and other topics where control
by the Customer may be needed. Unless the
Contractual parties agree otherwise in
writing, such control shall be governed
appropriately by the cooperation provisions
of the Contract and/or these GTC-S.

5. Cena a platobné podmienky

5.1.

Zmluvné strany si cenu dohodnu ako cenu
pevnu alebo ako cenu na zéklade rozpoctu.

5.1.

5. Price and payment conditions

The price shall be agreed on by the
Contractual parties as a lump-sum price or a




5.2.

5.3.

54.

5.5.

5.6.

Pre cenu na zéklade rozpoctu si Zmluvné
strany v Zmluve dohodnti mechanizmus
schvalovania mnozstva dodanych poloziek.
V kazdom pripade plati, Ze Dodéavatel’ mdze
vystavit’ faktiru vzdy az na zéklade
schvalenia dodaného mnozstva
Odberatel'om. Faktiira, vystavena bez
Odberatel'om schvalenych podkladov,
nebude Odberatel'om akceptovana a hladi sa
na iy, akoby nebola vystavena, a to aj vtedy,
ak ju Odberatel’ Dodavatel'ovi formalne
nevrati.

Ak nie je v Zmluve vyslovne uvedené inak,
zahfna cena vSetky nadklady Dodavatela,
spojené s plnenim Zmluvy, aj v zmysle bodu
4.9. tychto VOP-D. To plati aj v pripade, ak
v cenovej ponuke, rozpocte a/alebo inych
cenovych dojednaniach, ktoré st sucast'ou
a/alebo prilohou Zmluvy, tieto naklady nie
st uvedené. Z tohto dévodu nema
Dodéavatel’ narok na tihradu nakladov,
spojenych so splnenim odbornych a/alebo
zakonnych poziadaviek, tykajicich sa
Predmetu zmluvy, pokial’ takéto ndklady nie
st vyslovne uvedené v Zmluve.
Ustanovenie bodu 3.6. tychto VOP-D sa
pouzije primerane.

Ceny st uvedené bez DPH, pokial nie je

v Zmluve vyslovne uvedené inak. DPH sa
pripo¢ita podl'a platnych pravnych
predpisov.

Vsetky faktary, vystavené Dodavatel'om,
musia spinat’ vietky zakonné poziadavky
slovenského pravneho poriadku, kladené na
danovy doklad. Nevyhovujuce faktiry je
Odberatel’ opravneny vratit’ Dodavatel'ovi,
pri¢om splatnost’ faktiry zacina nanovo
plynut’ diiom dorucenia opravenej faktary
Odberatelovi.

Zmluvné strany sa dohodli na lehote
splatnosti 45 dni odo diia dorucenia
prislusnej faktary Odberatel’'ovi, ak

v Zmluve nie je dohodnuté ina lehota
splatnosti.

Dodavatel, ktory je platcom DPH

v Slovenskej republike, sa zavdzuje uvadzat’
na fakturach, pripadne inych dokumentoch,
iba také cisla bankovych tctov, pre ktoré si
splnil osobitn oznamovaciu povinnost’
podl'a zakona ¢. 222/2004 Z.z., o dani

z pridanej hodnoty, v zneni neskorsich
predpisov (d’alej tiez ako ,,Zakon o DPH*),
t.j. ktoré oznamil prislusnému daovému
uradu a ktoré st na zéklade tohto oznamenia
uvedené v zoznamoch bankovych Gctov
zverejnenych na webovom sidle Finanéného
riaditel’'stva Slovenskej republiky.

V opacnom pripade Dodavatel’ zodpoveda
za Skodu, ktora vznikne Odberatel'ovi
poruSenim tejto povinnosti.

5.2.

5.3.

5.4.

5.5.

5.6.

price based on the budget. For the price
based on the budget, the Contractual parties
shall agree on a mechanism for approving
the quantity of supplied items in the
Contract. In any case, the Supplier may
issue an invoice only after the quantity is
approved by the Customer. Any invoice,
issued without previous approval of
corresponding documents by the Customer,
shall not be accepted by the Customer and
shall be considered as not issued, even if not
formally returned by the Customer to the
Supplier.

Unless expressly stated otherwise in the
Contract, the price shall include all costs of
the Supplier related to the performance of
the Contract, including point 4.9. of these
GTC-S. This includes costs that are not
listed in the price offer, budget and/or other
price agreements that are a part of and/or an
annex to the Contract. For this reason, the
Supplier shall not have the right to be
reimbursed for the costs related to fulfilling
expert and/or legal requirements that are
needed to perform the Subject, unless such
costs are expressly stated in the Contract.
Point 3.6. of these GTC-S shall apply
mutatis mutandis.

The price does not include VAT unless
expressly stated otherwise in the Contract.
VAT shall follow applicable legislation.

All invoices issued by the Supplier have to
comply with all legal requirements of
Slovak legal system, imposed on a tax
document. The Customer is authorized to
return any faulty invoice to the Supplier.
The maturity date of the invoice shall start
anew on the date of delivery of the corrected
invoice to the Customer.

Unless agreed otherwise in the Contract, the
Contractual parties set the due date of
invoices at 45 days after the invoice is
delivered to the Customer.

If the Supplier is a VAT payer in the Slovak
republic, he undertakes to ensure that on all
of his invoices and other documents, there
are specified bank accounts and bank
account number, for which he has fulfilled
the special notification obligation as per act
No. 222/2004 Coll., on value added tax, as
amended (hereinafter referred to as “VAT
Act”), i.e. which have been notified to the
competent tax office and are, based on this
notification, listed in the bank account list,
published on the website of the Financial
Directorate of the Slovak republic. Shall the
Supplier fail to comply with this duty, he is
to be held responsible for any damage
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5.7.

5.8.

Dodavatel’ sa zavédzuje odSkodnit’
Odberatel’a za akékol'vek Skody, ktoré
pripadne Odberatel’'ovi vzniknu v désledku
poruseni povinnosti Dodavatel’a a/alebo
postupov organov $tatnej spravy v zmysle
zakonov, upravujucich danové rucenie,
prenos dafiovej povinnosti, dafiova
registraciu, Ghradu dane, a d’alSich,
tykajucich sa Dodavatel'a a/alebo Zmluvy.
Takyto narok na nahradu $kody je Odberatel’
opravneny zapo¢itat’ voci akejkol'vek
pohladavke Dodévatel'a voci Odberatel'ovi,
a to aj pred lehotou splatnosti. Zaroven plati,
ze ak vyska pohl'adavky nebude stacit’ na
nahradu skody, zavizuje sa Dodavatel
uhradit’ Odberatel'ovi rozdiel do 10
kalendarnych dni odo dnia dorucenia
pisomnej vyzvy na uhradu.

Ak nie je v Zmluve dohodnuté inak, vykona
Odberatel’ uhradu faktiry bezhotovostnym
bankovym prevodom na bankovy tcet
Dodavatel’a, uvedeny na faktire.

5.7.

5.8.

caused to the Customer due to the breach of
this obligation.

The Supplier undertakes to compensate any
damages the Customer may suffer due to the
Supplier’s breach of his duties and/or due to
the proceedings of the public authorities,
following laws governing tax warranty, tax
liability transfer, tax registration, tax
payment, and others, related to the Supplier
and/or the Contract. Such claim for damage
compensation may be set off against any
claim of the Supplier against the Customer,
even before due date. It is also agreed that if
the Supplier’s claim is insufficient to
compensate for the Customer’s damage, the
Supplier shall reimburse the difference to
the Customer within 10 calendar days from
the date of delivery of Customer’s written
demand for payment.

Unless agreed otherwise in the Contract, the
invoice shall be paid by the Customer via a
bank transfer to the Supplier’s bank account
indicated on the invoice.

6. DalSie prava a povinnosti zmluvnych stran

6.1.

6.2.

Dodavatel’ sa zavézuje zrealizovat’ Predmet
zmluvy v prvotriednej kvalite, v stilade so
vSetkymi zakonnymi a zmluvnymi
poziadavkami na Predmet zmluvy,

s odbornou starostlivostou, vo vlastnom
mene a na vlastni zodpovednost’. V pripade
zmien v Predmete zmluvy, ktoré nastant
pocas trvania Zmluvy najmai, avSak nie
vyluéne, z dovodov: zmeny vo vyrobnom
procese; novych pouzitych surovin; zmien
v dodavatel'skom retazci, a pod., sa
Dodavatel’ zavéizuje informovat’ Odberatel'a
o takychto zmenach este pred ich
uskutoénenim a dohodnut’ si s Odberatel'om
d’alsi postup, ktory moze zahimat’ najma,
av$ak nie vylu¢ne: nové vzorkovanie;
preskiimanie dokumentécie; sprisnenie
vystupnej kontroly u Dodavatela, resp.
zvysené poziadavky Odberatel’a na vykon
takejto kontroly; oznacenie Predmetu
zmluvy tak, aby bolo zrejmé, ktorych casti
sa zmena tyka; a pod.

Ak v Zmluve nie je uvedené inak, zrealizuje
Dodavatel’ Predmet zmluvy spésobom,
ktory je obvykly v danom podnikatel'skom
odvetvi. Ak st sucast'ou Predmetu zmluvy
aj obaly, je Dodavatel’, pokial’ v Zmluve nie
je dohodnuté inak, povinny zabalit’ Predmet
zmluvy tak, aby nedoslo k jeho poskodeniu
mechanickymi, atmosférickymi ani inymi
vplyvmi a aby bolo mozné Predmet zmluvy
bezpecne prepravovat’ a manipulovat’ s nim
spdsobom, zodpovedajliicim charakteru

6. Other rights and duties of the contractual

parties

6.1.

6.2.

The Supplier undertakes to perform the
Subject in top quality, in accordance with all
legal and contractual requirements
applicable to the Subject, with professional
care, in his own name and at his own
responsibility. Shall there occur any changes
to the Subject during the period of the
Contract, mainly, but not limited to: changes
to manufacturing processes; new materials;
changes to supply chain; etc., the Supplier
undertakes to inform the Customer about
such changes even before the changes come
into effect and to agree with the Customer
on a further procedure which may include
mainly, but not exclusively: new sampling;
review of documentation; tightening the
final inspection at the Supplier’s premises or
higher demands for such inspection from the
Customer; labelling all part of the Subject
that are affected by this change; etc.

Unless stated otherwise in the Contract, the
Supplier shall perform the Subject in a
manner regular in given business field. If
the Subject includes packaging, the
Supplier, unless agreed otherwise in the
Contract, undertakes to package the Subject
in such a way that the Subject will not get
damaged by mechanical, atmospheric or
other influences and that the Subject can be
safely transported and handled in a manner
appropriate to the nature of the Subject. In
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6.3.

6.4.

6.5.

6.6.

6.7.

Predmetu zmluvy. V pripade pochybnosti
0 sposobe plnenia Predmetu zmluvy ma
Dodavatel’ povinnost’ preukazat’
Odberatel’'ovi, ze spdsob plnenia Predmetu
zmluvy spifial tito poziadavku, napr.
znaleckym skiimanim, vyjadrenim
relevantnych autorit, odkazom na prislusné
normy alebo predpisy, a pod. Naklady na
takéto preukazovanie znasa Dodavatel,

s vynimkou, ak sa preukazovanim dokaze,
ze Dodavatel’ postupoval pri plneni
Predmetu zmluvy spravne — v takom
pripade tieto naklady uhradi Odberatel’ na
zéklade Dodavatel'om vystavenej faktury.
Ustanovenia tychto VOP-D o fakturacii sa
pouziju primerane.

Dodavatel’ zodpoveda za to, ze na Predmete
zmluvy neviaznu ziadne prava tretich oséb
a ze Predmet zmluvy nema nijaké pravne
vady.

Vlastnicke pravo k Predmetu zmluvy
prechadza na Odberatel'a okamihom
odovzdania, zabudovania, ¢i inym
sposobom, umoziujucim Odberatel'ovi
disponovat’ s Predmetom zmluvy.
Nebezpecenstvo vzniku Skody na Predmete
zmluvy prechadza na Odberatel’a spolu

s vlastnickym pravom k Predmetu zmluvy,
pokial’ povaha Zmluvy neurcuje inak, napr.
v suvislosti s postupnym plnenim, d’al$im
vykonom prac Dodavatela v priestore,

v ktorom sa realizuje Predmet zmluvy,

a pod. V pripade pochybnosti plati, Ze ak
Skoda vznikla v Case, priestore a spésobom,
ktoré mohla niektora Zmluvna strana
ovplyvnit’ pri vynaloZeni odborne;j
starostlivosti, znasa Skodu tato Zmluvna
strana.

Ak v Zmluve nie je dohodnuté inak, je
Dodéavatel’ povinny zabezpecit’ si poistenie
zodpovednosti za skodu podl'a charakteru
Zmluvy a ¢innosti Dodévatel’a, najmenej vo
vyske hodnoty Zmluvy, a udrziavat’ toto
poistenie v platnosti az do vysporiadania
vSetkych narokov Odberatel'a zo Zmluvy.
Dodavatel’ sa zaroven zavizuje sam
nahradit’ Odberatelovi akukol'vek vzniknuta
Skodu, za ktoru zodpoveda a ktora nebola

v plnej vyske nahradena z poistenia.

Zmluvné strany vyjadruji vol'u a zavizok
prijat vSetky rozumne ocakavatel'né
opatrenia na zamedzenie akymkol'vek
prejavom korupcie a korupc¢nej trestnej
¢innosti, akymi s najmi, avSak nie
vylucne: poskytovanie a/alebo prijimanie
neopravnenych vyhod, netransparentné
ovplyvilovanie akéhokol'vek
rozhodovacieho procesu a/alebo 0sob,

6.3.

6.4.

6.5.

6.6.

6.7.

case of any doubts about fulfilling this duty,
the Supplier shall prove to the Customer that
the performance of the Subject was correct,
using mainly, but not limited to: expert
examination, statements of relevant
authorities, reference to relevant standards
or regulations, etc. The costs of such
procedure shall be borne by the Supplier
unless the procedure proofs that the Supplier
performed the Subject in a correct manner —
in which case the costs shall be paid by the
Customer on the basis of an invoice, issued
by the Supplier. Provisions of these GTC-S
regarding invoicing shall apply accordingly.

The Subject shall not be a subject of any
third-party rights and shall have no legal
defects. The Supplier undertakes to make
sure the Subject conforms with this
requirement.

The ownership rights to the Subject shall
pass to the Customer at the moment of
delivery, installation or in any other manner
enabling the Customer to dispose of the
Subject.

The risk of damage to the Subject shall pass
to the Customer together with the ownership
rights to the Subject unless the nature of the
Contract does not determine otherwise, e.g.
in the case of continuous performance, the
Supplier’s additional works being
performed in the area of the Subject, etc. In
case of any doubts, the Contractual parties
agreed that shall any damage occur at a
time, in place and in a manner that could be
affected by a Contractual party acting with
professional care, then this Contractual
party shall be held responsible for such
damage.

Unless otherwise agreed in the Contract, the
Supplier shall be obliged to procure liability
insurance according to the nature of the
Contract and the Supplier’s activities, at
least in the amount of the value of the
Contract, and to maintain such insurance in
force until all claims of the Customer related
to the Contract are settled. The Supplier also
undertakes to compensate the Customer for
any damage the Supplier is responsible for,
which was not fully covered by the
insurance.

The Contractual parties hereby express their
willingness and commitment to take all
reasonably expected measures to prevent
any forms of corruption and corrupt
criminal activity, such as mainly, but not
limited to: giving and/or receiving unlawful
advantage, non-transparent influence on any
decision-making process and/or persons,
legalization of income from criminal
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legalizacia prijmov z trestnej ¢innosti,
poskytovanie prostriedkov na pachanie
trestnej ¢innosti, a iné (d’alej tiez ako
»Prejavy korupcie®). Zaroven sa Zmluvné
strany zavézuju prijat’ vSetky rozumne
ocakavatel'né opatrenia na odhalovanie
Prejavov korupcie a vyvodzovanie
zodpovednosti voéi osobam, ktoré sa
Prejavov korupcie dopustia, vratane
pripadnej trestnopravnej zodpovednosti.
Zmluvné strany sa dohodli, Ze ustanovenia
tychto VOP-D o poskytovani si su¢innosti
sa primerane uplatnia aj na zavézky
Zmluvnych stran podla tohto bodu. Dalsie
povinnosti Zmluvnych stran v oblasti boja
proti korupcii st uvedené v protikorupcne;j
dolozke, ktora je sticastou tychto VOP-D
a je zverejnena na
https://www.msm.sk/content/12/protikorupc
na-dolozka.pdf.

activity, providing the means for committing
crimes, and others (hereinafter referred to as
the “Manifestations of corruption”). At the
same time, the Contractual parties undertake
to take all reasonably expected measures to
detect Manifestations of corruption and to
hold accountable persons who commit
Manifestations of corruption, including
criminal liability, if applicable. The
Contractual parties agreed that provisions of
these GTC-S regarding cooperation shall be
applied mutatis mutandis to the obligations
of the Contractual parties as per this point.
More duties of the Contractual parties
regarding anti-corruption are set out in the
anti-corruption clause, which is part of these
GTC-S and is published at
https://www.msm.sk/content/12/protikorupc
na-dolozka.pdf.

7. NaroKky z vad plnenia, zaruéna doba

7.1.

7.2.

7.3.

7.4.

7.5.

Predmet zmluvy ma vady, pokial’ akakol'vek
jeho technicka ¢i pravna vlastnost’
nezodpoveda Zmluve, tymto VOP-D,
niektorej prilohe Zmluvy (ak st sucast'ou
Zmluvy aj prilohy), vSeobecne zaviznym
pravnym predpisom, predloZzenym
certifikatom, osved¢eniam a dokumentacii
k Predmetu zmluvy, v§eobecnym
poziadavkam na kvalitu v danom
podnikatel'skom odvetvi, referenénym
vzorkam Predmetu zmluvy (ak boli
vykonané), zvyklostiam, ktoré medzi sebou
Zmluvné strany zaviedli a/alebo
akymkol'vek normam ¢i odporacaniam,
ktoré je na Predmet zmluvy mozné uplatnit,
¢iuz v celku alebo v jeho casti (d’alej tiez
ako ,,Vady*).

Zmluvné strany sa dohodli, ze Vadami su aj
nedostatky v sposobe realizacie Predmetu
zmluvy, najmé, avsak nie vyluéne: chyby

v baleni; nedostatky v potrebnych
povoleniach a/alebo inej dokumentacii,
vratane neziskania takychto povoleni
a/alebo dokumentacie; poskodenia Predmetu
zmluvy, za ktoré zodpoveda Dodavatel’
a/alebo osoby, ktoré Dodavatel k realizacii
Predmetu zmluvy pouzil; a pod.

Zmluvné strany sa tiez dohodli, ze Vadami
s aj pravne naroky tretich osob, viaznuce
na Predmete zmluvy.

Dodavatel’ voc¢i Odberatel’'ovi zodpoveda za
Vady v plnej vyske, bez ohl'adu na to, ¢i
Vada Odberatel'ovi spdsobila skodu alebo
nie. Narok na nédhradu skody tym nie je
dotknuty.

Odberatel’ sa zavédzuje pisomne informovat’
Dodavatel'a o Vadach bez zbyto¢ného

7. Claims from performance defects, warranty

period

7.1.

7.2.

7.3.

7.4.

7.5.

The Subject has defects if any of its
technical or legal characteristics is not
according to the Contract, these GTC-S, any
annex of the Contract (shall there be
annexes attached to the Contract), generally
binding legal regulations, submitted
certificates, attestations and documentation
of the Subject, general quality requirements
in the concerned business sector, reference
samples of the Subject (if applicable),
customs that the Contractual parties
establishes between them and/or any
standards or recommendations that are
applicable to the Subject, either in whole or
in part (hereinafter referred to as the
“Defects”).

The Contractual parties agreed that Defects
are also imperfections in performance of the
Subject, mainly, but not limited to: defects
in packaging; defects in necessary
permissions and/or other documents,
including a failure in obtaining such
permissions and/or documents; damages to
the Subject caused by the Supplier and/or
persons the Supplier used to perform the
Subject; etc.

The Contractual parties agreed that legal
claims of third parties, related to the
Subject, are Defects as well.

The Supplier is to be held responsible to the
Customer for the Defects in full, regardless
of whether or not the Defect caused damage
to the Customer. The right for compensation
for damages shall not be affected.

The Customer undertakes to inform the
Supplier in writing about the Defects
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7.6.

7.7.

7.8.

odkladu po tom, ako Vady zistil, resp. pri
vynalozeni odbornej starostlivosti zistit’
mohol (d’alej tiez ako ,,Reklamécia®). Pre
vylucenie pochybnosti Zmluvné strany
uvadzaju, ze Odberatel’ méze odmietnut’
prevziat’ Predmet zmluvy, ak tento vykazuje
Vady. Zéroven plati, ze Odberatel’ nema
povinnost’ skontrolovat’ vSetky scasti
Predmetu zmluvy okamzite po ich prevzati,
zabudovani a/alebo inom okamihu, ked’ mu
vznikne moznost’ disponovat’ s Predmetom
zmluvy, s vynimkou, ak bola takato
povinnost’ vyslovne dojednana v Zmluve.
Dodavatel’ preto Reklamaciu vybavi bez
ohl'adu na to, kedy bola uplatnena. Z tohto
dovodu tiez budu pre postdenie
opravnenosti Reklamacie a zodpovednosti
Dodavatel’a za danu konkrétnu Vadu
rozhodujuce iné okolnosti, tykajuce sa danej
Zmluvy, nez doba, ktora uplynie od
realizacie Predmetu zmluvy po uplatnenie
Reklamacie. Ustanovenie bodu 7.9. tychto
VOP-D tym nie je dotknuté.

Odberatel’ v Reklamadcii opise Vady a prilozi
k Reklamacii vSetky relevantné doklady,
preukazujuce existenciu a charakter Vady,
ktorymi disponuje. Ur¢i tiez sposob
vybavenia Reklamacie, o ktory ziada.
Dodavatel’ Reklamaciu pisomne posudi do
10 pracovnych dni odo dna jej dorucenia,
pri¢om predmetom posudzovania bude
vyluéne opravnenost’ alebo neopravnenost’
Reklamacie. V pripade, ze Dodavatel’
navrhne v posudeni Reklamacie iny sposob
vybavenia Reklamacie, nez o aky Odberatel
ziadal, znamena to o posudenie Reklamacie
ako opravnenej. Zmluvné strany sa mézu

v takomto pripade dohodnit, Ze opravnenu
Reklamaciu vybavia takymto inym
spdsobom. Dodavatel'ovi vSak nevznika
pravo pozadovat’ od Odberatel’a, aby sa
podrobil spdsobu vybavenia Reklamacie,
ktory Dodavatel’ navrhuje.

Pre naroky Odberatel’'a z Vad sa primerane
pouziju prislusné ustanovenia Obchodného
zékonnika a ostatnych pravnych predpisov
Slovenskej republiky, platnych a a¢innych
ku dnu vzniku Vady, resp. ku ditu uplatnenia
Reklamaécie, pokial’ deii vzniku Vady
nemozno urcit’ bez pochyb.

Dodavatel’ poskytuje Odberatel’'ovi zaruku
za Predmet zmluvy podla povahy Zmluvy,

7.6.

7.7.

7.8.

without undue delay after the Customer
detected a Defect or could have detected a
Defect if acting with professional care
(hereinafter referred to as the
“Reclamation”). To avoid all doubts, the
Contractual parties hereby declare that the
Customer is allowed to refuse to accept take
over of the Subject if the Subject is
defective. At the same time, the Customer is
not obliged to check every part of the
Subject at the moment of delivery,
installation and/or other moment in which
the Customer’s right to dispose of the
Subject has started to exist, unless expressly
agreed otherwise in the Contract. The
Supplier is therefore obliged to deal with the
Reclamation regardless of when it was filed.
For this reason, other circumstances of the
Contract than the time elapsed from the
performance of the Subject to the time of
filing the Reclamation, shall be decisive for
the assessment of the validity of the
Reclamation and the liability of the Supplier
for the concerned Defect. The provision of
point 7.9. of these GTC-S shall not be
affected.

In the Reclamation, the Customer shall
describe the Defects and attach all relevant
documents proving the existence and nature
of the Defect that are in his possession. The
Customer shall also specify the way of
assessment of and dealing with the
Reclamation he is proposing to the Supplier.
The Supplier shall assess the Reclamation in
writing within 10 working days from the
date of submitting of the Reclamation, with
only the eligibility or ineligibility of the
Reclamation being in question. Shall the
Supplier propose to the Customer a different
way of dealing with the Reclamation from
the one proposed by the Customer, the
Reclamation is considered eligible. The
Contractual parties may then agree on
dealing with the eligible Reclamation in a
way different from the original proposal of
the Customer. The Supplier, however, does
not have any right or claim to ask the
Customer to submit to the way of dealing
with the Reclamation proposed by the
Supplier.

For the Customer’s claims arising from the
Defects, the relevant provisions of the
Commercial Code and other legal
regulations of the Slovak republic, valid and
effective on the date of occurrence of the
Defect or on the date of filing the
Reclamation, if the date of occurrence of the
Defect cannot be determined without any
doubt, shall apply.

The Supplier shall provide a warranty for
the Subject according to the nature of the
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7.9.

7.10.

7.11.

minimalne vSak v zdkonnom rozsahu. Ak
nie je v Zmluve dojednané inak a neexistuje
zakonna Uprava zaruky, tykajuca sa
Predmetu zmluvy, poskytuje Dodavatel
zaruku v trvani 5 rokov odo diia realizacie
poslednej Casti Predmetu zmluvy, resp. odo
dia dodania ndhradného Predmetu zmluvy
v pripade, Ze pévodny Predmet zmluvy bol
predmetom vymeny v ramci opravnenej
Reklamacie.

Dodavatel’ zodpoveda aj za Vady, ktoré
vznikli pocas zarucnej doby podl'a
predchéadzajuceho bodu. Pre takéto Vady
plati, Ze lehota na ich uplatnenie
Reklaméciou je 12 mesiacov odo dna
skoncenia prislusnej zaruky. Po marnom
uplynuti tejto lehoty mdze Dodavatel’
Reklaméciu bez d’alSieho odmietnut’.

V pripade opravnenosti Reklamacie ma
Odberatel’ narok na thradu pausalnej
nahrady administracie Reklamacie, vo vyske
100,- € za kazdy jednotlivy pripad.
Dodavatel’ sa zavdzuje uhradit’ tito sumu na
zéklade Odberatel'om vystavenej faktury so
splatnost'ou 10 dni odo dia jej dorucenia
Dodéavatelovi.

Dodéavatelovi vzniké narok na uhradu
pausalnej nahrady administracie uplatnene;j
Reklamaécie len v pripade, ak ide o druht
alebo d’al$iu neopravnenu Reklaméciu,
tykajicu sa toho istého Predmetu zmluvy.
Vyska takejto nahrady je 100,- € za kazdy
jednotlivy pripad a Odberatel’ sa zavizuje
uhradit’ tato sumu na zaklade faktary so
splatnost'ou ostatnych faktar Dodavatel'a
podl'a Zmluvy a/alebo tychto VOP-D.

7.9.

7.10.

7.11.

Contract, but at least to the extend specified
by law. Unless the Contract states otherwise,
and if the legal regulations do not specify
another warranty, applicable to the Subject,
the Supplier shall provide a 5-year warranty,
starting at the last day of performance of the
last part of the Subject or from the day of
delivery of a replacement Subject if the
original Subject was replaced due to an
eligible Reclamation.

The Supplier shall be held responsible for
Defects that have arisen during the warranty
period as per the previous point. For such
Defects, the period to file a Reclamation is
12 months after the corresponding warranty
ended. After the expiry of this period, the
Supplier may reject the Reclamation without
any other reason.

In case of an eligible Reclamation, the
Customer shall have the right to a lump-sum
compensation for the administration of the
Reclamation, in the amount of 100,- € for
each individual case. The Supplier
undertakes to pay this amount on the basis
of an invoice issued by the Customer and
due in 10 days since its delivery to the
Supplier.

The Supplier shall be entitled to a payment
of a lump-sum compensation for the
administration of a Reclamation only in the
case of a second or further ineligible
Reclamation concerning the same Subject.
The amount of such compensation shall be
100,- € for each individual case and the
Customer shall pay this amount on the basis
of an invoice issued by the Supplier and due
in the same maturity date as other invoices
of the Supplier as per the Contract and/or
these GTC-S.

8. Zabezpecovacie inStituty, zmluvné pokuty,
uroky z omeskania

8.1.

8.2.

Zmluvné strany sa v Zmluve mozu
dohodnut na zriadeni zalozného prava,
bankovej zaruky, zadrzného, ¢i iného
zabezpecovacieho instititu, majuceho za
ciel riadne a v€asné splnenie prav

a povinnosti zo Zmluvy. Podmienky

takychto zabezpecovacich instititov musia

byt upravené v Zmluve a/alebo jej
pripadnych prilohéch.

Ak nie je v Zmluve uvedené inak, dohodli

sa Zmluvné strany na zmluvnych pokutach

a urokoch z omeskania nasledovne:

8.2.1. Dodavatel je povinny uhradit
Odberatelovi zmluvna pokutu vo
vyske 0,01% z hodnoty Zmluvy,
minimalne v8ak vo vyske 200,- €,
za kazdé jednotlivé porusenie
ktorejkol'vek povinnosti,

8. Security provisions, contractual penalties,
interests on late payments

8.1.

8.2.

The Contractual parties can agree in the
Contract on establishing a lien, a bank
guarantee, pledge on assets or other security
institute with the purpose of securing proper
and timely fulfillment of rights and duties
from the Contract. The conditions of such
security institutes must be specified in the
Contract and/or its possible annexes.

Unless stated otherwise in the Contract, the
Contractual parties agreed on contractual
penalties and interests on late payments as
follows:
8.2.1.  The Supplier is obliged to pay the
Customer a contractual penalty in
the amount of 0,01% of the value
of the Contract, but no less than

200,- €, for each individual breach
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8.3.

8.4.

8.5.

8.6.

8.7.

akokol'vek sa tykajucej Zmluvy,
s vynimkou povinnosti,
zabezpecenej zmluvnou pokutou
podl'a bodu 8.2.3. tychto VOP-D.
8.2.2. Ak saniektord Zmluvna strana
dostane do omeskania so
zaplatenim splatného finan¢ného
zavizku o viac ako 30 dni, vznikne
druhej Zmluvnej strane voci nej
narok na urok z omeskania vo
vyske 0,03% z dlznej Ciastky za
kazdy aj zaCaty den omeskania.
Ak sa Dodavatel’ dostane do
omeskania s dodanim Predmetu
zmluvy, vznikne Odberatel'ovi
narok na zaplatenie zmluvnej
pokuty vo vyske 0,05% z hodnoty
omeskaného plnenia za kazdy
zaCaty den omeskania.
Zmluvné pokuty podla tychto VOP-D su
splatné do 3 dni odo dia doruéenia
oznamenia o uplatneni si zmluvnej pokuty
povinnej Zmluvnej strane.

8.2.3.

V pripade, Ze to povaha porusenia
povinnosti umoznuje, méze Odberatel’
namiesto uplatnenia si zmluvnej pokuty
podla tychto VOP-D poskytnut
Dodavatel'ovi dodatocny ¢as na splnenie
povinnosti. Na udelenie takejto vynimky
vSak Dodavatel’ nema pravny narok, ide
vylu¢ne o rozhodnutie Odberatel’a.
Zaplatenie zmluvnej pokuty nema vplyv na
narok na ndhradu skody, ktora vznikla
poruSenim povinnosti, zabezpecene;j
zmluvnou pokutou.

Zmluvné strany vyhlasuju, ze vyska
zmluvnych pokut podl'a tychto VOP-D je
primerana vyznamu nimi zabezpecovanych
povinnosti a Ze pisomna forma, akou st
tieto VOP-D vyhotovené, predstavuje
pisomné dojednanie o zmluvnej pokute,
v zmysle ust. § 544, ods. 2 Obcianskeho
zékonnika, a to aj v pripade, ze Zmluva
samotna nebola uzatvorena pisomne.

Dodavatel’ nie je opravneny bez
predchadzajiiceho pisomného suhlasu
Odberatel’a postlipit’ svoje pohladavky voci
Odberatel'ovi akymkol'vek tretim osobam,
ani tieto pohl'adavky zalozit’ v prospech
tretich osob.

8.3.

8.4.

8.5.

8.6.

8.7.

of any obligation, in any way
related to the Contract. This shall
not apply on a breach of obligation
secured by a contractual penalty as
per point 8.2.3. of these GTC-S.
Shall a Contractual party be
delayed with payment of any due
financial obligation for more than
30 days, the other Contractual party
shall have the right to an interest on
late payment in the amount of
0,03% of the delayed payment for
each commenced day of delay.
Shall the Supplier be delayed with
the delivery of the Subject, the
Customer shall have the right to
claim contractual penalty in the
amount of 0,05% of the value of
the delayed performance for each
commenced day of delay.
Contractual penalties as per these GTC-S
are due in 3 days from the date of delivery
of the notification of application of the
contractual penalty to the obliged
Contractual party.

If the nature of the breach of an obligation
allows it, the Customer may, instead of
applying a contractual penalty as per these
GTC-S, provide the Supplier with an
additional time-period to fulfill his
obligation. However, the Supplier shall have
no right for such exception, the decision is
in the sole competency of the Customer.
Payment of a contractual penalty shall not
affect the right to compensation for damages
resulting from the breach of the obligation
secured by the contractual penalty.

The Contractual parties hereby declare that
they consider the amount of contractual
penalties as per these GTC-S adequate to the
importance of the secured obligations and
that the written form of these GTC-S means
that the agreement on contractual penalties
itself has been prepared in writing,
following § 544, paragraph 2 of the Civil
Code, no matter if the Contract itself is
concluded in writing.

The Supplier shall not have the right to
assign his claims against the Customer to
any third parties or to pledge such claims in
favour of any third parties without prior
written consent of the Customer.

8.2.2.

8.2.3.

9. Ukoncenie zmluvy

9.1.

Zmluvné strany vyjadruja volu ukoncit
Zmluvu riadnym a v€éasnym splnenim
vsetkych zavizkov, a zavazuju sa vyvinut
maximalne usilie k dosiahnutiu tohto
vysledku.

9.1.

9. Termination of the contract

The Contractual parties hereby declare their
willingness to terminate the Contract by
duly and timely fulfilling of all of their
obligations and undertake to make
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9.2.

9.3.

94.

9.5.

V pripade potreby je mozné Zmluvu
ukoncit’ dohodou Zmluvnych stran.
Zmluvné strany si v Zmluve mozu
dohodntt’ aj iné spdsoby ukoncenia Zmluvy,
najmé formou vypovede.

V pripade zavazného porusenia povinnosti
niektorej Zmluvnej strany, najmi, avsak nie
vyluéne: omeskania s plnenim Predmetu
zmluvy o viac ako 60 dni; omeskania so
splnenim povinnosti, na ktort uz bola
poskytnuta dodato¢na lehota z dovodu jej
prvotného nesplnenia; omeskania so
zaplatenim akéhokol'vek splatného
finanéného zavizku, suvisiaceho so
Zmluvou, o viac ako 60 dni; vzniku Skody
z dévodu hrubej nedbalosti ¢i umyslu;
spachania trestného ¢inu voci druhej
Zmluvnej strane a/alebo osobam s fiou
spriaznenym; atd’., je druha Zmluvna strana
opravnena odstupit’ od Zmluvy so vSetkymi
nasledkami, ktoré s odstipenim od zmluvy
spaja pravny poriadok Slovenskej republiky.
Odberatel’ moze od Zmluvy odstipit’ tiez

v pripade, Zze Dodavatel’: strati opravnenie
na ¢innost’, ktora je potrebna pre riadne
plnenie Zmluvy; vstapi do likvidacie,
konkurzu alebo restrukturalizacie; doda
Predmet zmluvy s Vadami v objeme min.
5% celkového plnenia.

Zmluvna strana, u ktorej nenastala okolnost’
vysSej moci podla ¢l. 10 tychto VOP-D,
moéze od Zmluvy odstapit’, ak okolnost’
vysSej moci podl’a ¢l. 10 tychto VOP-D trva
dlhSie ako 2 mesiace.

9.2.

9.3.

94.

9.5.

maximum effort in trying to achieve such
result.

Shall the need arise, the Contract may be
terminated by a mutual agreement of the
Contractual parties. In the Contract, the
Contractual parties may agree on other ways
of terminating the Contract.

In the case of serious breach of obligations
of a Contractual party, mainly, but not
limited to: delay in performance of the
Subject for more than 60 days; delay in
fulfilling an already breached obligation,
where additional time for fulfillment was
provided; delay in payment of any due
financial obligation, related to the Contract,
for more than 60 days; damage incurred due
to gross negligence or intent; committing a
crime against a Contractual party and/or
persons connected with it; etc., the other
Contractual party is authorized to terminate
the Contract immediately, with all
consequences related to one-side
termination of the Contract, as set by the
legal system of the Slovak republic.

The Customer may terminate the Contract
also if the Supplier: loses the authorization
to operate necessary for the performance of
the Contract; enters into liquidation,
bankruptcy or restructuring; delivers the
Subject of which at least 5% of the total
performance is defective.

The Contractual party not affected by a
force majeure circumstances as per Article
10. of these GTC-S, may terminate the
Contract if the force majeure circumstances
as per Article 10. of these GTC-S lasts for
more than 2 months.

10. VysSia moc

10.1.

10.2.

Zmluvna strana sa moze zbavit
zodpovednosti za nesplnenie niektorej
povinnosti, stivisiacej so Zmluvou, pokial
preukaze, ze nastali okolnosti zasadného
vyznamu, zasahujuce nielen danti Zmluvna
stranu, ale aj vyznamny pocet tretich osob,
ktoré nemozno odvratit’ ani im predchadzat’.
Za takéto okolnosti sa povazuji najma,
avSak nie vylucne: prirodné katastrofy;
vyhlasenia plosnych opatreni mimoriadneho
alebo obdobného stavu, znemoziujicich
riadny vykon podnikatel'skych opravneni;
havéria, sposobena okolnostami mimo sféry
danej Zmluvnej strany; a pod. (d’alej tiez
ako ,,Vys§ia moc®).

Vys$sou mocou v ziadnom pripade nie st
nasledky akéhokol'vek opomenutia,
nedbalosti, nedodrzania predpisanych
postupov, ¢i iného konania, ktoré mohla
dand Zmluvna strana ovplyvnit, ¢i uz

10. Force majeure

10.1.

10.2.

A Contractual party may be excused from
liability for failure to perform an obligation
related to the Contract if it proves that there
have been circumstances of fundamental
importance affecting not only the concerned
Contractual party, but also a significant
number of third parties, which could not
have been avoided nor prevented. Such
circumstances include, but are not limited
to: natural disasters; declaration of
widespread measures of emergency or
similar, preventing the proper exercise of
business; accident caused by circumstances
outside of the reach of the concerned
Contractual party; etc. (hereinafter referred
to as “Force majeure”).

Force majeure shall not in any case include
the consequences of any omission,
negligence, failure to follow due procedures
or other action that could have been
influenced by the Contractual party, whether
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10.3.

10.4.

10.5.

priamo alebo sprostredkovane, a to ani
vtedy, ak by na ich ovplyvnenie bolo
potrebné vynalozit' vyznamnu snahu ¢i
finan¢né prostriedky.

V pripade, ak nastane Vys§ia moc, zavizuju
sa o takejto situdcii Zmluvné strany
navzajom informovat’ bez zbytocného
odkladu, najneskor vsak do 15 dni odo dia
vzniku takejto udalosti, a dohodnit’ sa na
d’alSsom spolo¢nom postupe tak, aby boli

v ¢o najvacsej miere splnené vsetky prava
a povinnosti Zmluvnych stran, tykajuce sa
Zmluvy, vratane vSeobecnej zakonne;j
povinnosti predchadzat’ Skodam.

V pripade potreby st si Zmluvné strany
povinné na poziadanie preukazat’ okolnosti
Vyss$ej moci tiez potvrdeniami prislusnych
organov, inak ich pravo odvolat’ sa na
Vyssiu moc zanikne.

Zmluvné strany sa zavizuju vynalozit’
vSetko primerane pozadovatel'né Usilie na
to, aby obnovili realizaciu Predmetu zmluvy
¢o najskor po tom, ako odpadne prekazka,
spo¢ivajlica vo Vyssej moci. Uhrada
pripadnych nakladov Zmluvnych stran,
spojenych s odstraiiovanim nasledkov
Vyssej moci, bude predmetom vzajomne;j
dohody.

10.3.

10.4.

10.5.

directly or indirectly, no matter if the
Contractual party would have to exert
significant effort or financial resources to
influence such consequences.

Shall the event of Force majeure occur, the
Contractual parties undertake to inform each
other without delay, but no later than 15
days since the event started, and to agree on
further joint action so that all rights and
duties of the Contractual parties related to
the Contract, are fulfilled to the fullest
extent possible. This also applies on the
general legal duty to prevent damages.

Shall the need arise, the Contractual parties
are, upon request, obliged to prove the
circumstances of the Force majeure also by
confirmations issued by the competent
authorities, or their right to call upon the
circumstances of Force majeure shall
become void.

The Contractual parties undertake to make
all reasonable efforts to resume performance
of the Subject as soon as possible after the
Force majeure obstacle has ceased to exist.
Reimbursement of any costs of the
Contractual parties, related to the Force
majeure and its consequences, shall be
subject to mutual agreement.

11. Ochrana osobnych udajov

11.1.

11.2.

Zmluvné strany sa zavédzuju dodrziavat
ustanovenia Nariadenia Europskeho
parlamentu a Rady (EU) 2016/679 z

27. aprila 2016 o ochrane fyzickych 0sob pri
spracivani osobnych udajov a o volnom
pohybe takychto udajov, ktorym sa zrusuje
smernica 95/46/ES (vSeobecné nariadenie

o ochrane udajov) (dalej tiez ako
,Nariadenie GDPR®) a zdkona ¢. 18/2018
Z.z., 0 ochrane osobnych udajov a 0 zmene
a doplneni niektorych zakonov, v zneni
neskorsich predpisov (d’alej tiez ako ,,Zakon
0 00U").

Zmluvné strany vyhlasuju, Ze sa navzajom
informovali o pravidlach, tykajucich sa
ochrany osobnych udajov dotknutych oséb,
ktoré si vymenili za u¢elom plnenia Zmluvy.
V pripade pochybnosti je Zmluvna strana,
ktora je prevadzkovatelom v zmysle
prislusnych predpisov na ochranu osobnych
udajov, povinna preukazat’ splnenie tejto
povinnosti druhej Zmluvnej strane,
dotknutej osobe a/alebo autoritam v oblasti
ochrany osobnych tidajov, najma Uradu na
ochranu osobnych udajov (d’alej tiez ako
,UO0U%).

11. Personal data protection

I1.1.

11.2.

The Contractual parties undertake to follow
the provisions of REGULATION (EU)
2016/679 OF THE EUROPEAN
PARLIAMENT AND OF THE COUNCIL
of 27 April 2016 on the protection of natural
persons with regard to the processing of
personal data and on the free movement of
such data, and repealing Directive 95/46/EC
(General Data Protection Regulation)
(hereinafter referred to as the “GDPR”) and
the act No. 18/2018 Coll., on the protection
of personal data, as amended (hereinafter
referred to as the “PDP Act”).

The Contractual parties hereby declare that
they have informed each other about the
procedures in the field of personal data
protection of data subjects which they have
shared for the purpose of performance of the
Contract. In case of any doubts, the
Contractual party that is a controller as per
applicable provisions of personal data
protection regulation, is obliged to proof
their compliance with such regulation to the
other Contractual party, data subject and/or
authorities in the field of personal data
protection, in particular to the Slovak Data
protection authority (hereinafter referred to
as “DPA”).
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11.3.

Zmluvné strany sa zavizuju prijat’ procesy
za ucelom riadneho spracovania Ziadosti
dotknutych 0sob, doziadani UOOU a inych
autorit v oblasti ochrany osobnych udajov,
vratane urcenia zodpovednej osoby

v zmysle Nariadenia GDPR a Zakona

0 00U (dalej len ,,Zodpovedna osoba®), ak
to bude potrebné. VSeobecna poziadavka na
sucinnost’, obsiahnuta v tychto VOP-D, sa
vztahuje aj na informovanie sa o tychto
procesoch a kontaktoch prislusnych
pracovnikov, vratane Zodpovednej osoby,
ak je ur€end, ako aj ti¢ast’ v konaniach

a procesoch podla tohto bodu, ak si to
situacia vyziada.

11.3.

The Contractual parties undertake to adopt
correct processes to ensure due processing
of the requests from the data subjects, DPA
and other authorities in the field of personal
data protection, including appointing the
data protection officer, as per GDPR and
PDP Act (hereinafter referred to as “DPO”),
if applicable. General provisions on
cooperation of these GTC-S shall apply to
sharing information about these processes
and contact information of authorized
personnel, including DPO if DPO is
appointed, as well as participation in
proceedings and processes as per this point
of these GTC-S, shall the need arise.

12. Dovernost’ informacii

12.1.

12.2.

12.3.

12.4.

Zmluvné strany sa dohodli, ze vSetky
informacie, ktoré si navzajom poskytnu

v suvislosti so Zmluvou, maju charakter
dovernych informacii, s vynimkou
informacii, ktoré su pre plnenie Zmluvy
nepodstatné, informacii, ktoré su verejne
dostupné a informacii, ktorymi dana
Zmluvna strana preukazatelne a opravnene
disponovala pred ich poskytnutim druhou
Zmluvnou stranou. V pripade pochybnosti
o tom, ¢i dana informaécia je alebo nie je
dovernou informaciou, ma Zmluvna strana,
ktora nie je povodcom tejto informaécie,
povinnost’ vyziadat’ si od druhej Zmluvnej
strany stanovisko k charakteru tejto
informacie. Po dobu neistoty je dana
Zmluvna strana povinna pocinat’ si tak,
akoby i§lo o dovernu informéciu.
Doévernost’ informacii sa Zmluvné strany
zavéazuju dodrziavat’ od prvého okamihu
vzajomnych rokovani o Zmluve, a to aj
vtedy, ak k uzatvoreniu Zmluvy neddjde. Za
tymto ucelom su Zmluvné strany povinné
prestudovat’ si tieto VOP-D este pred
zahajenim rokovani o Zmluve a riadit’ sa
ustanoveniami tohto ¢lanku VOP-D bez
ohl'adu na to, ¢i boli rokovania uspesné
a/alebo ¢i medzi sebou Zmluvné strany
podpisali samostatné dohody o dévernosti
informadcii.

Ak Zmluvné strany medzi sebou podpisu
samostatné dohody o dovernosti informacii,
nahradzaju takéto dohody ustanovenia tohto
¢lanku VOP-D len vtedy, ak to tieto dohody
vyslovne stanovuju.

Déverné informacie nesmu byt poskytované
ziadnym tretim osobam bez
predchadzajuceho pisomného suhlasu
Zmluvnej strany, ktora druhej Zmluvnej
strane tieto informacie poskytla.
Ustanovenia v§eobecnych pravnych
predpisov, tykajuce sa dovernosti

12. Confidentiality of information

12.1.

12.2.

12.3.

12.4.

The Contractual parties agreed that all
information mutually provided in relation to
the Contract are to be considered
confidential, with the exception of
information that is immaterial for the
performance of the Contract, information
that is publicly available and information
demonstrably and legitimately possessed by
the Contractual party before this information
has been disclosed by the other Contractual
party. In case of any doubts as to whether an
information is confidential, the Contractual
party that is not the originator of this
information, has the obligation to ask the
other Contractual party for clarification.
During the period of uncertainty, the
concerned Contractual party shall treat this
information as confidential.

The Contractual parties undertake to protect
the confidentiality of information from the
first moment of mutual negotiations
concerning the Contract, even if the
Contract is not concluded. For this reason,
the Contractual parties are obliged to study
these GTC-S before the contractual
negotiations start and follow the provisions
of this article of these GTC-S no matter if
the negotiations are successful and/or if the
Contractual parties signed separate
agreements regarding confidentiality of
information.

Shall the Contractual parties sign separate
agreements regarding confidentiality of
information, such agreements override the
provisions of this article of these GTC-S
only if expressly stated in these agreements.
Confidential information shall not be
disclosed to any third party without prior
written consent of the Contractual party
which provided this information to the other
Contractual party. Provisions of general law
regarding confidentiality of information,
secrecy, service secrecy, business or other
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12.5.

12.6.

informacii, ml¢anlivosti, sluzobného
tajomstva, obchodného ¢i iného tajomstva
a/alebo nekalych praktik v obchodnom
styku, tym nie st dotknuté.

V pripade porusenia povinnosti podl'a tohto
¢lanku VOP-D zodpoveda dand Zmluvna
strana za Skodu, ktord porusenim tejto
povinnosti vznikla druhej Zmluvnej strane
a/alebo tretim osobam, vratane
nemajetkovej ujmy a/alebo uslého zisku.
Zaroven je povinna zaplatit’ druhej
Zmluvnej strane zmluvnu pokutu v zmysle
tychto VOP-D alebo Zmluvy, ak je
dojednana.

Tretimi osobami podl'a bodu 12.4. tychto
VOP-D nie su spolo¢nosti, ktoré st uvedené
ako Odberatel’ pod pismenami A. az G.
tychto VOP-D a spolo¢nosti s nimi
spriaznené¢ (d’alej tiez ako ,,Spriaznené
osoby*). Poskytovanie informacii medzi
Spriaznenymi osobami nie je porusenim
dovernosti podla tychto VOP-D. Poru§enim
dovernosti podla tychto VOP-D nie je ani
poskytovanie informacii pravnym

a danovym poradcom Zmluvnych stran,
pokial su tito poradcovia viazani
mlcanlivostou minimalne v rozsahu tychto
VOP-D.

12.5.

12.6.

secrets and/or unfair business practices,
shall not be affected by this provision.

In case of breach of the duties as per this
article of these GTC-S, the breaching
Contractual party shall be held responsible
for any damages caused by this breach to
the other Contractual party and/or any third
party, including non-pecuniary damage
and/or lost profit. At the same time, the
breaching Contractual party shall pay to the
other Contractual party a contractual penalty
as per these GTC-S or the Contract, if
agreed on.

Companies listed as Customer in the letters
A. to G. of these GTC-S and companies
related to them (hereinafter referred to as
“Related parties™) are not to be considered
third parties as per point 12.4. of these
GTC-S. Therefore, disclosure of
information between Related parties shall
not be considered a breach of confidentiality
as per these GTC-S. Disclosure of
information to the Contractual parties’ legal
and tax advisors is also not to be considered
a breach of confidentiality as long as these
advisors are bound by confidentiality
obligations at least to the extent of these
GTC-S.

13. Komunikacia a dorucovanie

13.1.

Ak v Zmluve nie je dohodnuté inak, dohodli
sa Zmluvné strany na doruc¢ovani
pisomnosti suvisiacich so Zmluvou bud’
osobne, oproti podpisu (adresat pisomne
potvrdi prijatie dorucovanej pisomnosti na
odosielatel'om predlozenej listine), alebo
e-mailom na adresy opravnenych osob,

o ktorych boli preukazatel'ne informované
druhou Zmluvnou stranou, alebo
doporucenou postovou zasielkou, doruc¢enou
na adresu sidla druhej Zmluvnej strany.

V pripade pochybnosti o tom, ¢i bola
zésielka doru¢ena do sféry adresata, znasa
dokazné bremeno odosielatel’. Sférou
adresata sa rozumie moznost’ adresata
nakladat’ so zasielkou, vratane jej
odmietnutia alebo nevyzdvihnutia.
Odmietnutie prevzatia zasielky adresatom
alebo jej nevyzdvihnutie v odbernej lehote
preto potvrdzuju dorucenie zasielky do sféry
adresata.

13. Communication and delivery

13.1.

Unless otherwise agreed in the Contract, the
Contractual parties agreed on delivery of
documents related to the Contract either in
person, against signature (the recipient
confirms delivery of a document on a
document presented to him by the sender),
or via e-mail to the addresses of authorized
persons demonstrably appointed by the
other Contractual party, or by a
recommended post shipment, delivered to
the seat of the other Contractual party. In
case of any doubts as to if the consignment
has been delivered to the recipient’s sphere
of influence, the sender shall bear the
burden of proof. The recipient’s sphere of
influence shall be defined as the recipient’s
ability to dispose of the consignment,
including its refusal or making a decision to
not collect the consignment. Therefore,
refusal of the consignment or not collecting
the consignment within the collection period
prove that the consignment has been
delivered to the sphere of influence of the
recipient.

-19-




14. Zavereéné ustanovenia

14.1.

14.2.

14.3.

14.4.

Vsetky prava a povinnosti vyslovne
neupravené Zmluvou, tymito VOP-D alebo
inymi dokumentmi, stivisiacimi so
Zmluvou, sa riadia prisluSnymi predpismi
Slovenskej republiky, platnymi a u¢innymi
ku dniu u€innosti Zmluvy.

V pripade Zmliv s medzinarodnym prvkom
plati, Ze Zmluvné strany si dohodli
slovenské pravo ako pravo rozhodné.
Vsetky spory a nezhody, stvisiace so
Zmluvou, sa Zmluvné strany zavazuji riesit’
primarne vzajomnou dohodou. V pripade,
ak Zmluvné strany nedospeju k dohode ani
na opakovanom stretnuti na urovni
Statutarnych zastupcov, mozu sa obratit’
vylucne na vecne a miestne prislusny sud

v Slovenskej republike.

Tieto VOP-D nadobudaju platnost’

a ucinnost’ dnom ich zverejnenia na
https://www.msm.sk/content/16/vseobecne-
obchodne-podmienky-pre-dodavatelov.pdf.

14. Final provisions

14.1.

14.2.

14.3.

14.4.

Rights and duties not expressly regulated in
the Contract, these GTC-S or other
documents related to the Contract, shall be
governed by the relevant regulations of the
Slovak Republic, valid and effective on the
effective date of the Contract.

Shall the Contract contain an international
element, the Contractual parties agreed on
Slovak law as the applicable law.

All disputes and disagreements related to
the Contract, shall be resolved by the
Contractual parties primarily by mutual
agreement. Shall the Contractual parties fail
to reach an agreement even after a repeated
meeting at the level of statutory
representatives, the Contractual parties may
refer exclusively to the competent court of
law in the Slovak republic.

These GTC-S shall become valid and
effective on the day they are published on
https://www.msm.sk/content/16/vseobecne-
obchodne-podmienky-pre-dodavatelov.pdf.
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