VSEOBECNE NAKUPNE PODMIENKY

UVODNE USTANOVENIE

Tieto VSeobecné nakupné podmienky (dalej len ,Nakupné podmienky”)
upravuju prava a povinnosti zmluvnych strdn ako i dalSie podmienky
uzatvérania zmluvnych vztahov (vratane objedndvok), na zaklade
ktorych Kupujuca spoloénost zo skupiny Veolia Energia podla ¢l. XVI (dalej
len ,Kupujuci“) objednava tovary alebo vyhotovenie diela alebo poskytnutie
sluZieb (dalej len ,Predmet plnenia“) u dodavatela Predmetu plnenia (dalej
len ,Predavajuci“). Predavajuci a Kupujuci dalej spolu aj ako ,Zmluvné
strany”.

Predavajlci zodpoveda za spravnost a presnost tdajov, ktoré o sebe poskytol
Kupujucemu a zavizuje sa bezodkladne oznamit Kupujicemu kazdi zmenu
udajov, ktord by mohla mat vplyv na plnenie jeho zmluvnych zavizkov,
vratane schopnosti plnit svoje zavazky.

Kupujuci si vyhradzuje pravo upravit svoj zmluvny vztah odchylne od tychto
Nakupnych podmienok. Vtakom pripade maju ustanovenia zmluvy
prednost pred Ndkupnymi podmienkami.

PODMIENKY PLNENIA

Predavajuci sa zavazuje vykonat plnenie pre Kupujliceho v stlade s pravnymi
predpismi platnymi na Gzemi Slovenskej republiky a predpismi Eurdpskej
Unie bezprostredne zavaznymi na Uzemi Slovenskej republiky a v sulade so
zavaznymi normami a Standardmi vztahujlcimi sa na Predmet plnenia (dalej
len , Aplikovatelna legislativa“).

Predavajuci je povinny poskytovat plnenie v stlade so zaujmami Kupujuceho,
ktoré Predavajuci pozna, alebo s prihliadnutim na vsetky okolnosti musel
poznat. Preddvajlci sa zavdzuje toto plnenie poskytovat sodbornou
starostlivostou na vysokej profesionalnej Grovni. Predavajuci je povinny
oznamit Kupujucemu vsetky okolnosti, ktoré zistil pri plneni a ktoré mozu
mat vplyv na zmenu pokynov Kupujiceho. Preddvajlci nie je opravneny
postlpit plnenie na tretiu osobu bez predchadzajiceho pisomného suhlasu
Kupujuceho.

Predavajuci prehlasuje, Ze je opravneny uzatvorit zmluvu a poskytnat
dohodnuté plnenie a Ze Preddvajuci, rovnako ako osoby, ktoré Predavajuci
pouzZije na plnenie zmluvy, t.j. najma jeho zamestnanci, subdodavatelia
a zamestnanci subdoddvatelov (dalej len ,Pracovnici predavajiceho”) maju
vSetky oprdvnenia poZzadované Aplikovatelnou legislativou a zavazuje sa
informovat Kupujuceho v pripade, ak zakéhokolvek dévodu takéto
opravnenie zanikne. Preddvajuci dalej prehlasuje, Ze Preddvajuci a Pracovnici
predavajuceho spifiaju vietky podmienky vyplyvajice z Aplikovatelnej
legislativy upravujlcej pracovnopravne vztahy, vysielanie zamestnancov na
vykon prac pri poskytovani sluzieb alegalne zamestnavanie, najma
povinnosti podla zakona ¢. 82/2005 Z. z. o nelegélnej praci a nelegdlnom
zamestndvani a o zmene a doplneni niektorych zakonov, v zneni neskorsich
predpisov. Predavajuci sa vsulade s Aplikovatelnou legislativou zavazuje
bezodkladne a v nevyhnutnom rozsahu poskytnut Kupujicemu na poziadanie
doklady a osobné udaje Pracovnikov predavajiceho na ucely kontroly, Ci
Preddvajuci neporusuje zakaz nelegalneho zamestndvania.

V pripade, Ze sa ukdZze nutnost dodania dodato¢nych materidlov, prac alebo
sluzieb pre dosiahnutie kompletnosti, prevadzkyschopnosti, pozadovanych
parametrov Predmetu plnenia na zabezpecenie jeho plynulej, spolahlivej a
bezpecnej prevadzky, Predavajuci doda alebo uskutocni dodanie materiélov,
prac alebo sluzieb, a to na svoje vlastné naklady. Predavajuci zabezpeci
vsetky nutné certifikdty a dokumenty vydané prislusSnymi Gradmi
v Slovenskej republike v zmysle Aplikovatelnej legislativy.

Predavajuci spini svoju povinnost dodat Predmet plnenia Kupujicemu
odovzdanim v lehote a mieste plnenia stanovenom dohodou s Kupujucim;
pokial nie je uvedené miesto, potom je miestom plnenia sidlo Kupujuceho.
Odovzdanim Predmetu plnenia prepravcovi k preprave nie je splnend
povinnost Predavajuceho odovzdat Predmet plnenia. Naklady spojené
s dopravou do miesta plnenia, ako i balné, hradi Preddvajuci. Preddvajuci je
povinny odovzdat Predmet plnenia kupujicemu v dohodnutej lehote
v pracovnych drioch v dobe od 9.00 do 16.00 hod; ak pripadne posledny deri
lehoty na sobotu, nedelu, sviatok ¢i iny nepracovny deri v Slovenskej
republike, je Preddvajici povinny dodat plnenie v najblizsi predchéddzajuci
pracovny den. Ciastkové dodavky su pripustné iba s predchadzajicim
pisomnym suhlasom Kupujuceho.

Nebezpecenstvo Skody na Predmete plnenia prechddza na Kupujuceho
v Case, ked prevezme Predmet plnenia od Preddvajiceho na zaklade
preberacieho protokolu (dalej len ,Preberaci protokol”). Ak pri preberani
Predmetu plnenia Kupujuci zisti, Ze ma vady, ktoré brania uzivaniu Predmetu
plnenia, ma Kupujuci pravo neprevziat Predmet plnenia a vyhotovit zapis
o zistenych vaddch, sposobe a termine ich odstrania. Predavajuci je povinny
zabezpeCit  odstranenie  drobnych vadd vterminoch dohodnutych
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10.

(a)
(b)

(c)

v Preberacom protokole, inak v primeranej lehote vztahujicej sa
k charakteru vady, ktory Zmluvné strany dohodnu pisomne.

Predavajluci je povinny odovzdat kupujicemu spolu s Predmetom plnenia aj
akukolvek avsetku sprievodni dokumentdaciu, priCom cena za jej
vypracovanie je su¢astou ceny za plnenie, ak sa Zmluvné strany nedohodli
inak.

Predavajuci je povinny predlozit Kupujicemu zoznam svojich subdodavatelov
na schvdlenie. V priebehu plnenia zmluvného zdvazku moéZe Predavajuci
zmenit subdodavatela len so stihlasom Kupujuceho.

Predavajuci je povinny zaskolit zamestnancov Kupujiceho pre obsluhu
Predmetu plnenia na zaklade jeho poziadavky. Sucastou plnenia zmluvnych
zdvazkov Predavajuceho je vykonanie vSetkych predpisanych, potrebnych
alebo zmluvne dohodnutych skusok, a to vratane zabezpecleni revizii a
atestov v zmysle technickych noriem vztahujdcich sa k Predmetu plnenia.
Kupujuci ma pravo zacastnit sa vsetkych prevadzanych skisok a ma pravo na
vydanie vysledkov tychto skusok. Kupujuci je opravneny prevadzat kontrolu
plnenia zmluvnych zévazkov v kazdej faze jeho plnenia.

Kupujuci md pravo na predlozenie vSetkych dostupnych informacii, dokladov
a materidlov, ktoré povaZuje za nutné pre riadne splnenie zmluvnych
zavazkov Predévajuceho.

CENA A PLATOBNE PODMIENKY

Preddvajuci berie na vedomie, Ze cena za plnenie je stanovena dohodou
podla zakona ¢. 18/1996 Z. z. o cenach v zneni neskorsich predpisov a Ze
tato cena je stanovena ako pevna a nemennd. V cene su zahrnuté vsetky
naklady Preddvajiceho spojené sdodanim Predmetu plnenia, najma
dopravné a materidlové ndklady, mzdové a vedlajsie naklady, ako aj iné
rezijné naklady, zabezpecenie bezpecnosti a ochrany zdravia pri praci, ako aj
v3etky ostatné ndklady Predédvajliceho. Predévajdci je na ziadost Kupujiceho
povinny predloZit podrobnt a Gplnu kalkulaciu (rozpocet) ceny.

Faktura — dariovy doklad musi obsahovat vsetky néleZitosti podla zakona ¢.
222/2004 Z.z. o dani z pridanej hodnoty v zneni neskorsich predpisov (dalej
len ,Zakon o DPH"). K fakture musia byt priloZzené doklady, ktoré preukazuji
opravnenost fakturacie (Preberaci protokol, dodaci list a pod.). Splatnost
faktury je Styridsatpat (45) dni od dorudenia druhej strane, ak neddjde k inej
dohode. Faktira musi dalej obsahovat Cislo objednévky prip. zmluvy a musi
byt vystavena najneskér do pétnast (15) dni po uskutocneni zdanitelného
plnenia.

Pokial nie je stanovené inak, nie je Kupujuci povinny hradit Preddvajucemu
naklady, ktoré Predavajuci vynalozil pri plneni, ibaZe z ich povahy vyplyva, ze
nie su uZ zahrnuté vcene a Kupujuci Uhradu tychto nakladov potvrdil.
Preddvajuci nema narok na nahradu nakladov, ktoré neboli vynaloZené
Ucelne a efektivne.

Kupujuci je opravneny zapoditat svoje naroky proti narokom Predavajiceho.
Cena ajej jednotlivé polozky su uvddzané bez DPH a DPH knim bude
pripoc¢itana podla Zakona o DPH.

Preddvajuci na Ucely rucenia za DPH podla & 69 ods. 14 a §69b Zdkona o DPH
vyhlasuje, ze

nema nedoplatky na DPH,

nenastali u neho dévody, pre ktoré by mohlo déjst k zruseniu jeho registracie
pre DPH podla § 81 ods. 4 pism. b) druhého bodu Zakona o DPH,

nie je vedeny v zozname osbb, u ktorych nastali dévody na zrusenie
registracie pre DPH podla § 81 ods. 4 pism. b) druhého bodu Zakona o DPH,
vedenom Finan¢nym riaditelstvom Slovenskej republiky,

(d) jeho Statutarnym organom alebo ¢lenom Statutarneho organu alebo

spolo¢nikom nie je Statutarny organ, clen Statutarneho organu alebo
spolo¢nik Kupujuceho.

V pripade, ak dojde k zmene ktorejkolvek skuto¢nosti podla pism. a) aZ d)
tohto ustanovenia Ndkupnych podmienok, Preddvajlci sa zavazuje do troch
dni tuto skutocnost oznamit Kupujicemu.

Pokial je Kupujicemu zname, #e Predavajici nespiiia niektord z podmienok
uvedenych v pism. a) az d) odseku 6 tohto ¢lanku Ill Nakupnych podmienok,
ma pravo zadrzat z fakturovanej ceny plnenia zddriné na DPH (dalej len
,Z&driné na DPH"). Zadriné na DPH ma& Kupujuci pravo zadrzat do vysky
suctu sum DPH fakturovanych Preddvajicim Kupujicemu a to z ktorejkolvek
faktury vystavenej Predavajucim a pouZit ho na pripadnd Ghradu DPH podla
§ 69b Zakona o DPH. ZadrZné na DPH Kupujuci Predavajucemu vyplati, az ked’
mu Predavajici preukaze, Zze pominuli skutocnosti, ktoré boli dévodom
zadrzania Zadrzného na DPH, pripadne ak spravca dane vrati Kupujicemu
DPH uhradent za Predavajuceho. V pripade, ak Kupujuci ako ruditel zaplati za
Predévajuceho nezaplatenu dan Uhradou alebo zapocitanim podla § 69b ods.
1 alebo 6 Zdkona o DPH, pricom na tento Ucel nezadrzal Zadriné na DPH,
Preddvajuci suhlasi, aby Kupujuci jednostranne zapocital DPH zaplatenu za
Predévajuceho voci akejkolvek pohladavke, ktord vznikne Predavajucemu
voCi Kupujucemu. Pokial Zadriné na DPH alebo zapoditanie vzajomnych
pohladavok podla tohto ustanovenia Nakupnych podmienok nepostacovalo

1/4



na vyrovnanie celej dane zaplatenej Kupujicim podla § 69b ods. 1 alebo 6 4.

Zakona o DPH, Predavajuci sa zavazuje zaplatit Kupujicemu ostdvajicu Cast
zaplatenej dane formou nahrady skody.

Pokial je Kupujicemu zndme, e Predavajlci nespifia niektord z podmienok
uvedenych v pism. a) az d) odseku 6 tohto ¢lanku IIl Nakupnych podmienok,
ma tieZ pravo odstupit od zmluvy, resp. zrusit vystavenu objednavku.

Pokial st sticastou Predmetu plnenia stavebné prace vratane dodania stavby
alebo jej casti podla § 69 ods. 12 Zdkona o DPH, dan z pridanej hodnoty
vztahujicu sa na tieto stavebné prace je povinny spravcovi dane platit
Kupujuci. Predavajuci na vystavenej fakture uvedie informdciu ,Prenos
dariovej povinnosti“.

ODOVZDANIE A PREVZATIE PLNENIA

Zmluvny zavazok Predavajlceho je splneny riadnym a véasnym splnenim a
odovzdanim a prevzatim plnenia Kupujicim. V Preberacom protokole sa
musi vyslovne konstatovat, ¢i Predmet plnenia je prevzaty bez nedostatkov
alebo s nedostatkami pripadne z akych dévodov Kupujuci odmietol Predmet
plnenia prevziat.

Kupujuci nadobuda vlastnicke pravo prevzatim Predmetu plnenia, ak nebolo
dohodnuté inak.

ZODPOVEDNOST PREDAVAJUCEHO

V pripade vadného plnenia Predéavajuceho, moze Kupujuci:

pozadovat odstranenie vad opravou, ak st vady opravitelné;

pozadovat primerand zlavu z ceny Predmetu plnenia;

odstupit od zmluvy.

Predavajuci sa zavizuje zabezpetit zaCatie odstrafiovania pripadnych vad
Predmetu plnenia do troch (3) dni od uplatnenia opravnenej reklamacie
Kupujuceho a vady odstranit v ¢o najkratSom technicky moZznom Ccase.
Termin odstranenia sa dohodne pisomnou formou a nemdze byt dlhsi ako
sedem (7) kalendarnych dni.

Ak sa ukaze, Ze vady plnenia su neopravitelné alebo Ze s ich opravou by boli
spojené neprimerané naklady, moze Kupujlici pozadovat dodanie
nahradného plnenia.

Ak Predavajuci neodstrani vady plnenia ani v primeranej dodatoc¢nej lehote
alebo ak oznami Kupujlicemu, Ze vadu neodstrani, méze Kupujuci poZadovat
znizenie kupnej ceny, alebo odstrénit vady na naklady Predévajiceho.
Kupujuci mda narok na ndhradu celej Skody, ktord utrpel v dosledku
nesplnenia zdvazkov Preddvajuceho zo zmluvy.

Preddvajuci sa zbavi svojej povinnosti v pripade, Ze preukaZze zasah vyssej
moci (dalej len ,Vy$sia moc”). Za Vyssiu moc sa povazuje taka udalost alebo
skutocnost, ktord Preddvajucemu objektivne znemozni plnit zavazky
vyplyvajuce zo zmluvy, ak su zdroveri sucCasne splnené nasledovné
podmienky:

prekazka vznikla a trva nezavisle od véle Predavajlceho;

prekdzku nebolo mozné ani s vynalozenim odbornej starostlivosti predvidat
v Case vzniku zavazku;

véase vzniku zdvdazku nebolo moiné rozumne predpokladat, Ze by
Preddvajuci takito prekazku alebo jej nasledky prekonal alebo odvratil.

0 pocet dni trvania vy$3ej moci sa predlZuje/posuva ¢as dodania plnenia. Za
porusenie povinnosti Preddvajiceho spdsobené Vyssou mocou Kupujuci
nema ndrok na zmluvné pokuty, pokial trva prekdzka braniaca splngpie
zabezpecovanej povinnosti.

ODSTUPENIE OD ZAVAZKU

Kupujuci je opravneny odstupit od zavazku v pripade, ak bude naplneny
niektory z nasledovnych dévodov odstupenia:

prehlasenia Predavajlceho sa ukazu ako nepravdivé alebo klamlivé;
Predévajuci je v omeskani s dodanim plnenia o viac ako sedem (7) dni;
dodanie Predmetu plnenia nenastalo ani pocas sedem (7) dni po vyzve
Kupujuceho na plnenie;

plnenie vykazuje vady a tieto vady nebudl odstranené postupom podla
tychto Nakupnych podmienok;

Preddvajuci nedodrzal akykolvek garantovany parameter alebo nepreukazal
akékolvek dojednané alebo platné hodnoty (akostné, technické ukazovatele
podla Aplikovatelnej legislativy) ani v dodato¢nej primeranej lehote, ktoru
mu stanovil Kupujlci auvedené ma za ndsledok nemoznost uZivania
Predmetu plnenia dohodnutym spsobom;

na osobu Preddvajliceho bol podany navrh na vyhlasenie konkurzu, a/alebo
bol na osobu Predavajliceho vyhlaseny konkurz a/alebo bola Preddvajicemu
povolenad restrukturalizécia, a/alebo Preddvajuci vstupil do likvidacie.
Odstupenie Kupujiceho nevyluuje moznost Kupujiceho uplatnit pravo na
nahradu skody.
Odstlpenie  sa
Predévajucemu.

uskutocnuje  pisomnym ozndmenim adresovanym
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Pri odstupeni je Kupujlci opravneny odstlpit i od stvisiaceho plnenia bez
vad, najméa je opravneny vratit Predmet plnenia dodany bez vad. V takom
pripade je Predavajuci povinny dorucit Kupujicemu dobropis na cenu
vSetkého vrateného Predmetu plnenia najneskdr do piatich (5) dni od
odstupenia. V pripade, Ze cena vrateného Predmetu plnenia uZz bola
Kupujicim zaplatena, je Preddvajuci povinny vratit zaplatend cenu
Kupujucemu do jedného (1) tyZzdia od odstupenia. Pokial nie je kiipna cena
vratend, nie je Kupujuci povinny Predmet plnenia vratit. Po uplynuti lehoty
k vrateniu ceny prechadza na Preddvajuceho nebezpecenstvo Skody na
vratenom Predmete plnenia a je povinny hradit ndklady spojené s jeho
skladovanim. Po vrateni ceny je Preddvajuci povinny Predmet plnenia do
jedného (1) tyzdria prevziat v mieste urcenia. Prevzatie vrateného Predmetu
plnenia je Predavajuci povinny potvrdit Kupujicemu. Néklady spojené
svratenim Predmetu plnenia nesie Predavajici, pricom naklady, ktoré
v suvislosti s vratenim vzniknd Kupujicemu je Predavajuci povinny uhradit na
zaklade faktary vystavenej Kupujucim.

POVINNOSTI PREDAVAJUCEHO V OBLASTI OCHRANY ZIVOTNEHO
PROSTREDIA A BOZP

Predavajuci sa zavazuje prednostne dodrziavat Aplikovatelnld legislativu
ainterné predpisy Kupujuceho alebo konec¢ného klienta Kupujiceho
s ktorymi bol preukdzatelne obozndmeny na Useku bezpecnosti a ochrany
zdravia pri préci (dalej len ,,BOZP*), ochrany pred poziarmi (dalej len ,,PO*)
a ochrany Zivotného prostredia (dalej len ,ZP“) v objektoch a priestoroch,
v ktorych sa vykondva pinenie.

V pripade ak Predavajuci zisti akukolvek skuto¢nost, ktora by mohla spdsobit
Skodu Kupujucemu alebo tretim osobam, najma ak ide o nedostatok tykajuci
sa BOZP, PO alebo ZP, zavizuje sa o tejto skutocnosti informovat Kupujliceho
bez zbyto¢ného odkladu.

Predavajuci sa zavdzuje nevnasat do priestorov Kupujiceho Ziadny alkohol
ani omamné a psychotropné latky. V pripade, Ze je pre poskytnutie plnenia
nevyhnutné vnasat do priestorov kupujiceho nebezpeéné latky, Predavajuci
sa zavazuje vyZziadat si na tento Gcel vopred pisomny suhlas Kupujiceho.

Ak pri plneni zmluvy vznikne odpad (dalej len ,,0dpad“) a v objednavke nie je
uvedené inak, nakladanie s Odpadom pre pdvodcu odpadu, ktorym je
Kupujuci alebo klient Kupujuceho, zabezpeduje Preddavajici na vlastné
néklady, pritom sa zavizuje zabezpecovat poriadok a ¢istotu miesta plnenia
tak, aby bol z miesta plnenia odstrafiovany Odpad a riadne plnit povinnosti
drzitela Odpadu a s Odpadom nakladat v stlade so zakonom ¢&. 79/2015 Z. z.
o odpadoch aozmene adoplneni niektorych zakonov v zneni neskorsich
predpisov (dalej len ,Zakon o odpadoch”). Zmluvné strany v Preberacom
protokole uvedu druh a mnoZstvo Odpadu vzniknutého pri plneni zmluvy.
Predavajuci sa Kupujucemu zavizuje predlozit do desat (10) dni
od podpisania Preberacieho protokolu potvrdenie o odovzdani Odpadu
opravnenej osobe podla Zikona o odpadoch. V pripade nebezpecného
Odpadu, bude toto potvrdenie doruéené aj vo forme potvrdeného
Sprievodného listu nebezpecnych odpadov. Pripadny vynos z odovzdaného
Odpadu sa Predavajuci zavazuje zaslat bezhotovostnym prevodom na
bankovy ucet pévodcu odpadu, ktory mu oznami Kupujuci.

V pripade, ak su predmetom dodania chemické latky alebo ich zmesi,
Predavajuci sa zavazuje tieto latky dodat vidy s platnou a aktualnou kartou
bezpecnostnych udajov.

Kupujlci ma pravo kontrolovat plnenie povinnosti Predavajiceho, pri¢om
osobitne sa Preddvajlci zavazuje umoznit Kupujucemu kontrolu plnenia
povinnosti uvedenych vtomto ¢lanku VII Nakupnych podmienok napr.
formou kontroly Pracovnikov predavajuceho na alkohol, omamné alebo
psychotropné latky, a kontrolu plnenia povinnosti podla ¢lanku Il ods. 3
Nakupnych podmienok. V pripade zistenia akychkolvek nedostatkov ma
Kupujuci pravo vyzvat Preddvajiceho na napravu a Preddvajuci sa zavézuje
reagovat na vyzvu Kupujuceho do troch (3) pracovnych dni.

VIl POISTENIE

Podmienkou poskytovania plnenia podla zmluvy je, aby mal Predavajuci
uzavretd poistni zmluvu (dalej len ,Poistna zmluva“) s nasledovnymi
poistnymi podmienkami:
(a) predmetom je poistenie zodpovednosti za Skodu spdsobenej v suvislosti
s plnenim zmluvy
(b) uvedené poistné krytie sa vztahuje na $kody na majetku, Zivote a zdravi,
ako aj na nasledné majetkové ujmy vratane uslého zisku sposobené
Kupujucemu a tretim osobam
i prevadzkovou ¢innostou Predavajiceho
ii. pouzivanim alebo spotrebou vadného vyrobku resp. vadami
vykonanej préace po jej odovzdani.
(c) poistna zmluva o poisteni zodpovednosti za Skodu je dojednana tak, aby
pokryla skody, ktoré vznikli v ¢ase jej platnosti, bez ohladu na to, kedy
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bude vzneseny narok na ndhradu skody (retroaktivita).
2. Preddvajuci sa zavdzuje mat Poistnd zmluvu platne a Gcinne uzavretu pocas
poskytovania plneni podla zmluvy a tito skuto€nost preukazat Kupujicemu
do troch (3) dni od dorucenia Ziadosti Kupujuceho.

IX ZMLUVNE POKUTY

1. Vpripade, Ze Predavajuci nedoda plnenie véas a riadne je Kupujuci
opravneny pozadovat Uhradu zmluvnej pokuty vo vyske 0,1% zceny
Predmetu plnenia za kazdy deri omeskania.

2. Vpripade, Ze sa Preddvajuci dostane do omeskania s odstranenim vady
braniacej v uZivani Predmetu plnenia v termine dohodnutom pocas zarucnej
doby, je Predavajuci povinny zaplatit Kupujicemu zmluvnd pokutu vo vyske
0,05% 1z celkovej ceny Predmetu plnenia za kazdy deri omeskania, ibaze
Predavajuci preukaze, ze dohodnuty termin nebolo mozné dodrzat bez
zavinenia Preddvajuceho, alebo z dévodu Vyssej moci.

3. Vpripade, Ze Preddvajuci porusi

(a) akukolvek povinnost podla ¢lanku Il ods. 1 a 3 tychto Ndkupnych podmienok,
alebo

(b) akukolvek povinnost na Useku BOZP a PO a v oblasti nakladania s Odpadom
podla ¢lanku VII tychto Nakupnych podmienok

(c) povinnost mat platnd a Gc¢innd Poistnd zmluvu podla ¢lanku VI Ndkupnych
podmienok

(d) Informaénu povinnost podla ¢lanku XIl Ndkupnych podmienok

je Kupujuci opravneny pozadovat od Predavajuceho zmluvni pokutu do
vysky 1000 € (tisic euro) za kazdé porusenie povinnosti.

4. Predavajuci je povinny zaplatit zmluvni pokutu podla predchadzajucej vety
najneskor do Strndst (14) dni od vzniku ndroku alebo doruéenia pisomnej
vyzvy na jej ihradu Kupujicim.

5. Uhradenim zmluvnej pokuty nie je dotknuty narok Kupujiceho na nahradu
Skody v plnej vyske. Za Skodu sa na ucely tejto zmluvy povazuju aj sankcie
uloZené prislusnymi statnymi organmi a organmi verejnej spravy.

X ZARUCNA DOBA

1. Preddvajuci poskytuje Kupujicemu zaruku za plnenie zavazku a zodpoveda za
vady, ktoré mda Predmet plnenia pri odovzdani a podpise Preberacieho
protokolu, ako aj za vady, ktoré sa vyskytnu v zérucnej dobe. Zaru¢na doba je
dvadsatstyri (24) mesiacov a pocéita sa od datumu podpisu Preberacieho
protokolu a prevzati Predmetu plnenia. PocCas zaruc¢nej doby Predavajuci
bezplatne opravi akékolvek vady Predmetu plnenia spésobené nespravnou
konstrukciou, materidlom a vyrobnymi postupmi. Tato zéruka plati aj pre
vymenené alebo opravené cdasti, najviac po dobu Styridsatosem (48)
mesiacov.

2. Predavajuci sa zavizuje, ze Predmet plnenia bude spitiat parametre v stlade
s Aplikovatelnou legislativou tzn. garantované parametre odo dna
odovzdania Predmetu plnenia pocas celej zaruc¢nej doby.

3. Predavajuci zodpoveda za vady, ktoré ma Predmet plnenia v case jeho
odovzdania Kupujicemu, aj ked sa vada stane zjavnou aZ po tejto dobe.
Povinnost Predavajuceho vyplyvajuca zo zaruky za akost Predmetu plnenia
tym nie st dotknuta.

4. Kupujuci sa zavazuje, Ze pripadnu reklamaciu vady uplatni v urcenej lehote
pisomnou formou do ruk opravneného zastupcu Predavajuceho ihned po ich
zisteni.

5. Ak sa ukdZe, Ze vada Predmetu plnenia je neopravitelnd a zaroveri Predmet
plnenia nemozno uZzivat, zavazuje sa Preddvajlci dodat plnenie, ktorym bude
predmetna vada odstranena.

X1 MLEANLIVOST

1. Preddvajlci sa zavazuje neoznamit alebo inak nespristupnit ktorejkolvek
tretej osobe akékolvek informacie o podmienkach a Predmete plnenia ani
akékolvek iné informacie o rokovaniach, ich obsahu a zaveroch, alebo inych
skutocénostiach suvisiacich s plnenim bez toho, aby bol dany predchadzajuci
pisomny suhlas Kupujiceho, s vynimkou tych informacii, ktoré Predavajuci
oznami podla Aplikovatelnej legislativy.

2. Predavajuci sa zavazuje vratit Kupujucemu vsetku zapoZi¢ani dokumentaciu
po splneni zmluvného zavazku.

3. Predavajuci prehlasuje, Ze plnenie neporusuje patentové, alebo iné chranené
prava tretich oséb, a Ze nevykazuje iné pravne nedostatky.

XIl OCHRANA OSOBNYCH UDAJOV

1. Predavajuci sa zavazuje, Ze informuje svojich zamestnancov, Statutarnych
zastupcov, splnomocnenych zéstupcov a iné fyzické osoby, ktoré vystupuju v
jeho mene vo vztahu ku Kupujicemu, alebo ktoré sa podielaju na
poskytovani plneni Kupujicemu (dalej len ,Dotknuté osoby”) o spractvani
ich osobnych Udajov Kupujicim ako prevadzkovatelom osobnych udajov za
uc¢elom plnenia zmluvy, a to vrozsahu podla ¢l. 13 a 14 Nariadenia
Eurépskeho parlamentu a rady (EU) 2016/679 o ochrane fyzickych osob pri
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spracuvani osobnych Udajov a o volnom pohybe takychto udajov, ktorym sa
rusi smernica 95/46/ES bez zbyto¢ného odkladu potom, ako osobné udaje
Dotknutych 0s6b budd poskytnuté Kupujicemu. Vramci splnenia
informacnej povinnosti sa Predavajlci zavazuje oboznamit dotknuté osoby
s dokumentom ,Informaénd povinnost prevddzkovatela o spracuvani
osobnych udajov oprdvnenych zdstupcov, kontaktnych oséb a o0s6b
podielajucich sa na plneni doddvatelskych zmliv na strane doddvatelov
prevddzkovatela" zverejnenym na www.vesr.sk/ochrana-osobnych-udajov.

Xl ZAVAZKY DODAVATELA V OBLASTI ETIKY A COMPLIANCE

1. Preddvajuci berie na vedomie, Ze Kupujuci je jednou zo spoloc¢nosti skupiny
Veolia, ktord sa zavidzuje dodrZiavat Chartu ndkupu zverejnend na
https://vesr.sk/sites/default/files/riadenievztahovsdodavatelmi 0207 2.pd
f.

2. Predavajuci dalej vyhlasuje, Ze sa oboznamil so zdvazkami, ktoré sa aplikuju
na doddvatelov spolo¢nosti skupiny Veolia Energia Slovensko v oblasti etiky
a compliance a zavizuje sa ich dodrZiavat. Tieto zavéazky su zverejnené na
webovom sidle skupiny Veolia Energia Slovensko
https://vesr.sk/sites/default/files/zavazky dodavatelov ve sk v oblasti et
iky a compliance 15032021.pdf a zahfnaju:

(a) Zavazky v oblasti boja proti korupcii uvedené v Protikorupénej klauzule
(b) Zavéazky v oblasti udrZatelného rozvoja uvedené v casti Politika
udrzatelného rozvoja

Zavazky tykajuce sa vylucenia obchodnych ainych aktivit v rizikovych

krajinach.

(c)

XIV ZAVERECNE USTANOVENIA

1. Vsetky pisomné prejavy Zmluvnych stran sa povazuju za dorucené i driom,
kedy dorucujucej zmluvnej strane bolo ozndmené, Ze na adrese sidla druhej
zmluvnej strany zapisanej v obchodnom registri sa adresidt nevyskytuje,
zésielku nemd kto prevziat, alebo bolo prevzatie zasielky neopravnene
odmietnuté.

2. Vsetky spory, vyplyvajuce zo zmluvnych zavazkov alebo v suvislosti s nimi
vzniknuté, budd zmluvné strany riesit predovietkym vzajomnou dohodou.

3. Zmluvny vztah Predavajuceho a Kupujiceho sa riadi zakonom ¢. 513/1991 Z.
z. Obchodny zékonnik, v zneni neskorsich predpisov.

XV ZAVAZNOST NAKUPNYCH PODMIENOK

Tieto Nakupné podmienky su rovnako platné a zdvazné pre vsetky spolocnosti
skupiny Veolia Energia v Slovenskej republike, to znamena:

Biomass Energy Corporation, a. s., ICO: 46161147

C - bau, spol. sr.o., ICO: 31365787

C - Shop, spol. s r.o., ICO: 31362028

PPC Energy, a.s., ICO: 36798436

PPC Investments, a. s., ICO: 44044739

Prva rozvojova spoloc¢nost, a.s., ICO: 36 734 322

SLOVEO a.s., ICO: 35926163

Veolia Energia Brezno, a.s., 1€0: 36622516

Veolia Energia Komfort Kogice, a.s., 1CO: 46782532
Veolia Energia Kralovsky Chimec, s. r.o., ICO: 35713640
Veolia Energia Levice, a.s., 1CO: 35968486

Veolia Energia Lu€enec, a.s., 1C0O: 36629359

Veolia Energia Podunajské Biskupice, s.r.o., ICO: 35908700
Veolia Energia Seneg, a.s., ICO: 35747404

Veolia Energia Slovensko, a.s., ICO: 35702257

Veolia Energia Vrable, a.s., ICO: 35802871

Veolia Energia Vychodné Slovensko, s.r.o., ICO: 36179345
Veolia Energia Ziar nad Hronom, s.r.o., ICO: 36042544
Veolia Industry Levice, s. r. 0., ICO: 47036338

Veolia Komodity Slovensko, s.r.o., ICO: 36285871

Veolia Priemyselné sluzby Slovensko, s. r. 0., ICO: 46576002
Veolia Teplo Levice, s. r. 0., ICO: 45560404

Veolia Utilities Ziar nad Hronom, a.s., ICO: 44069472

Prdva a povinnosti v rozsahu uvedenom v tychto podmienkach vznikaju vidy
samostatne pre konkrétnu spolo¢nost skupiny (vid vy$sie), ktord uzatvara
sdruhou zmluvnou stranou zmluvny vztah. Tym nie je dotknuté nasledovné
ustanovenie.

Tieto Nakupné podmienky su pre Kupujiceho a Preddvajiceho zavazné ako
sucast uzatvorenej zmluvy na Predmet plnenia stanoveny podla objedndvky
Kupujuceho. Odsuhlasenim objednavky ¢ splnenim  Predmetu plnenia
Preddvajuci pristupuje ktymto nakupnym podmienkam. Zmenu tychto
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http://www.vesr.sk/ochrana-osobnych-udajov/dodavatelia
https://vesr.sk/sites/default/files/riadenievztahovsdodavatelmi_0207_2.pdf
https://vesr.sk/sites/default/files/riadenievztahovsdodavatelmi_0207_2.pdf
https://vesr.sk/sites/default/files/zavazky_dodavatelov_ve_sk_v_oblasti_etiky_a_compliance_15032021.pdf
https://vesr.sk/sites/default/files/zavazky_dodavatelov_ve_sk_v_oblasti_etiky_a_compliance_15032021.pdf

nakupnych podmienok predavajuci Kupujicemu oznami zverejnenim na
www.vesr.sk (http://vesr.sk/sk/c-shop-spol-s-ro).

Tieto VSeobecné nakupné podmienky nadobudaju Gc¢innost od 9.4.2021
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GENERAL PURCHASE TERMS AND CONDITIONS

INTRODUCTORY PROVISIONS

These General Purchase Terms and Conditions (hereinafter only as the
“Purchase Terms”) stipulate the rights and obligations of the Parties, as well
as the other conditions for entering into contracts (including purchase
orders) under which the purchasing company of the Veolia Energia Group
referred to in Article XVI (hereinafter only as the “Purchaser”) shall order
goods or the execution of work or the provision of services (hereinafter only
as the “Deliverable”) from the supplier of the Deliverable (hereinafter only
as the “Seller”). The Seller and the Purchaser shall also be hereinafter jointly
referred to as the “Parties”.

The Seller is liable for the correctness and accuracy of the data it has
provided to the Purchaser about itself, and undertakes to promptly notify
the Purchaser of any change of such data that might affect the performance
of its contractual obligations, including its ability to meet its obligations.

The Purchaser reserves the right to set out its contractual relationship by
way of derogation from these Purchase Terms, in which case the provisions
of the contract shall take precedence over the Purchase Terms.

CONDITIONS OF PERFORMANCE

The Seller undertakes to render performance to the Purchaser in accordance
with the legal regulations in force in the Slovak Republic and the EU
regulations directly applicable in the Slovak Republic as well as in accordance
with the binding norms and standards applicable to the Deliverable
(hereinafter only as the “Applicable Legislation”).

The Seller is obliged to render performance in line with the interests of the
Purchaser which are or, considering all of the circumstances, must have been
known to the Seller. The Seller undertakes to render such performance with
due diligence at a high professional level. The Seller shall notify the
Purchaser of all circumstances which it ascertained while rendering
performance and which might cause the Purchaser’s instructions to be
changed. The Seller is not entitled to assign the rendering of performance to
any third party without the Purchaser’s prior written consent.

The Seller represents that it is entitled to enter into a contract and render
the agreed performance and that the Seller, as well as the persons engaged
by the Seller to perform the contract, in particular its employees,
subcontractors and their employees (hereinafter referred to as the “Seller’s
Workers”) have all of the authorisations required by the Applicable
Legislation, and undertakes to notify the Purchaser if, for any reason, such
authorisation ceases to exist. The Seller further represents that the Seller
and the Seller’s Workers meet all of the conditions set forth in the Applicable
Legislation governing employment relationships, the posting of employees to
perform work in the provision of services, and legal employment, in
particular the obligations under Act No. 82/2005 Coll. on lllegal Work and
lllegal Employment and on Amendments and Supplements to Certain Acts, as
amended. In accordance with the Applicable Legislation, the Seller
undertakes to provide the Purchaser upon request, without delay and to the
necessary extent, with the documents and personal details of the Seller’s
Workers for the purpose of checking whether or not the Seller is violating the
prohibition of illegal employment.

If it appears that additional materials, works or services need to be supplied
in order to reach the completeness, operability and requested parameters of
the Deliverable so as to ensure its smooth, reliable and safe operation, the
Seller shall supply or make the delivery of such materials, goods or services
at its own expense. The Seller shall obtain all necessary certificates and
documents issued by the competent Slovak authorities in accordance with
the Applicable Legislation.

The Seller shall meet its obligation to supply the Deliverable to the Purchaser
by delivering it within the delivery period and to the place of delivery as
agreed with the Purchaser; if no such place is specified, the place of delivery
shall then be the Purchaser’s registered address. The Seller’s obligation to
supply the Deliverable shall not be deemed met by handing it over to the
carrier for shipment. The costs of shipment to the place of delivery, including
the packaging costs, shall be paid by the Seller. The Seller is obliged to deliver
the Deliverable to the Purchaser within the agreed delivery period, between
9 a.m. and 4 p.m. on working days; if the last day of the delivery period falls
on Saturday, Sunday, a public holiday or other day of rest in the Slovak
Republic, the Seller is obliged to deliver the Deliverable on the immediately
preceding working day. Partial deliveries are subject to the Purchaser’s prior
written consent.

The risk of damage to the Deliverable shall pass to the Purchaser at the
moment of accepting and taking delivery of the Deliverable from the Seller
based on an Acceptance Protocol (hereinafter only as the “Acceptance
Protocol”). If when taking delivery of the Deliverable, the Purchaser finds
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10.

(a)
(b)

(d)

that the Deliverable has defects which make its use impossible, the
Purchaser may refuse to accept the Deliverable, and shall draw up a report
on the defects identified, the manner of and deadline for removing such
defects. The Seller shall ensure that the minor defects are removed by the
deadlines agreed in the Acceptance Protocol, or else within a reasonable
period of time with respect to the nature of the defect as agreed by the
Parties in writing.

The Seller shall deliver the Deliverable to the Purchaser together with the
accompanying documentation, the cost of preparation of which is included in
the price of the Deliverable unless otherwise agreed between the Parties.
The Seller shall submit a list of its subcontractors to the Purchaser for
approval. In the course of the performance of its contractual obligation, the
Seller may change the subcontractor only with the consent of the Purchaser.
The Seller is obliged to give the Purchaser’s staff training in the operation of
the Deliverable according to the latter's requirements. As part of the
performance of its contractual obligations, the Seller shall carry out all
prescribed, required or contractually agreed tests, including the conducting
of technical checks and inspections according to the technical standards
applicable to the Deliverable. The Purchaser may take part in the conducting
of all tests and publish the results of such tests. The Purchaser may check the
performance of the contractual obligations at any stage of performance
thereof.

The Purchaser is entitled to demand the submission of all available
information, documents and materials that it considers necessary for the
proper performance of the Seller’s contractual obligations.

PRICE AND PAYMENT TERMS

The Seller acknowledges that the price for the Deliverable has been
determined under Act No. 18/1996 Coll. on Prices, as amended, and that this
price is fixed and invariable. The price includes all costs incurred by the Seller
in connection with the supply of the Deliverable, notably the shipping and
material costs, wage and auxiliary costs, as well as other overheads,
occupational safety and health protection costs, and any other costs of the
Seller. At the Purchaser’s request, the Seller shall submit a detailed and
complete price calculation (budget).

An invoice (tax document) must contain all of the particulars as required by
Act No. 222/2004 Coll. on Value Added Tax, as amended (hereinafter only as
the “VAT Act”). Enclosed with the invoice shall be documents substantiating
the issuance of such invoice (the Acceptance Protocol, the delivery note,
etc.). The invoice is due and payable within forty-five (45) days upon its
receipt by the other Party, unless agreed otherwise. The invoice must also
contain the purchase order or contract number and be issued no later than
fifteen (15) days after the taxable supply date.

Unless stipulated otherwise, the Purchaser is not obliged to reimburse the
Seller for the costs incurred in supplying the Deliverable, except where their
nature implies that they are not included in the price and the Purchaser has
agreed to the reimbursement of such costs. The Seller is not entitled to the
reimbursement of costs that have not been expended expediently and
efficiently.

The Purchaser may set off its claims against the Seller’s claims.

The price and its individual items are listed exclusive of VAT, and VAT shall be
added to them according to the VAT Act.

For the purposes of liability for VAT under Section 69, Subsection 14 and
Section 69b of the VAT Act, the Seller represents that

it has no VAT arrears;

no reasons have occurred on the Seller” part which might result in the
cancellation of its VAT registration pursuant to Section 81, Subsection 4,
letter b), second indent of the VAT Act;

it has not been entered on the list of persons on whose part the reasons for
the cancellation of VAT registration have occurred pursuant to Section 81,
Subsection 4, letter b), second indent of the VAT Act, which list is kept by the
Financial Directorate of the Slovak Republic;

its statutory body or member of the statutory body or shareholder is not a
statutory body, member of the statutory body or shareholder of the
Purchaser.

If any of the facts mentioned under letters a) to d) of this provision of the
Purchase Terms changes, the Seller undertakes to notify the Purchaser
accordingly within three days.

If the Purchaser has the knowledge that the Seller does not meet any of the
conditions stipulated under letters a) to d) of paragraph 6 of this Article Il of
the Purchase Terms, it is entitled to withhold VAT retainage from the
invoiced price of the Deliverable (hereinafter only as the “VAT Retainage”).
The VAT Retainage may be withheld by the Purchaser up to the sum of the
VAT amounts invoiced by the Seller to the Purchaser, with such retainage
being withheld from any invoice issued by the Seller and used to make any
VAT payment pursuant to Section 69b of the VAT Act. The VAT Retainage
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(a)

(b)
(c)

(a)
(b)

()
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(a)

shall be released by the Purchaser to the Seller only when the Seller proves
to the Purchaser that the circumstances due to which the VAT Retainage was
withheld no longer exist or if the tax administrator refunds the Purchaser the
VAT amount which was paid for the Seller. If the Purchaser as the guarantor
settles the unpaid tax for the Seller by making payment or a set-off pursuant
to Section 69b, Subsection 1 or 6 of the VAT Act and no VAT Retainage has
been withheld by the Purchaser for such purpose, the Seller agrees that the
Purchaser may unilaterally set off the VAT amount paid for the Seller against
any claim the Purchaser will have against the Purchaser. If the VAT Retainage
or the set-off of mutual claims pursuant to this provision of the Purchase
Terms Conditions is not sufficient to settle the entire tax paid by the
Purchaser under Section 69b, Subsection 1 or 6 of the VAT Act, the Seller
undertakes to pay the Purchaser the remaining portion of the paid tax by
way of damages.

If the Purchaser has the knowledge that the Seller does not meet any of the
conditions stipulated under letters a) to d) of paragraph 6 of this Article Il of
the Purchase Terms, it is also entitled to withdraw from the contract or
cancel the purchase order issued.

If the Deliverable includes construction works including the supply of a
building or a part thereof pursuant to Section 69, Subsection 12 of the VAT
Act, the value added tax applicable to such construction works shall be paid
to the tax administrator by the Purchaser. The invoice issued by the Seller
shall state the information “Transfer of tax liability”.

DELIVERY AND ACCEPTANCE OF THE DELIVERABLE

The Seller’s contractual obligation shall be deemed met upon the due and
timely delivery of the Deliverable and its acceptance by the Purchaser. The
Acceptance Protocol must explicitly specify whether the Deliverable has
been accepted free of defects or with defects or why the Purchaser has
refused to accept the Deliverable.

The Purchaser shall acquire the title to the Deliverable upon the acceptance
thereof, unless agreed otherwise.

SELLER’S LIABILITY

In the event that the Deliverable supplied by the Seller has defects, the
Purchaser may:

demand that the defects be removed by repair, provided such defects are
repairable;

demand a reasonable reduction in the price for the Deliverable;

withdraw from the contract.

The Seller shall ensure that the removal of any defects in the Deliverable
starts within three (3) days after the Purchaser’s justified complaint is
lodged, and shall repair such defects as soon as technologically practicable.
The deadline for removing the defects shall be agreed in writing and shall not
be longer than seven (7) calendar days.

If it appears that the defects in the Deliverable are irreparable or their repair
would entail unreasonable costs, the Purchaser may demand the supply of a
replacement Deliverable.

If the Seller fails to remove the defects in the Deliverable even within a
reasonable additional period of time, or if the Seller notifies the Purchaser
that it will not remove the defects, the Purchaser may demand a reduction in
the purchase price or may remove the defects at the Seller’s expense.

The Purchaser is entitled to full compensation for the damage it has incurred
due to the Seller failing to meet its obligations under the contract.

The Seller shall be relieved of its obligation if it proves that an event of force
majeure has occurred (hereinafter only as “Force Majeure”). Force Majeure
shall be deemed such event or circumstance which objectively prevents the
Seller performing its obligations under the contract, provided, however, that
the following conditions are satisfied:

the obstacle has arisen and persists independently of the Seller’s will;

the obstacle could not have been foreseen at the time of entering into the
contract despite exerting due diligence;

at the time of entering into the contract, the Seller could not have been
reasonably expected to overcome or avoid such obstacle or its
consequences.

The deadline for delivering the Deliverable shall be extended by as many
days as the Force Majeure event lasts. The Purchaser is not entitled to any
contractual penalty for a breach of the Seller’s obligations caused by Force
Majeure, provided that the obstacle preventing the fulfilment of the secured
obligation persists.

WITHDRAWAL FROM THE CONTRACT

6.
The Purchaser may withdraw from the contract if any of the following
reasons for withdrawal comes into existence:
the representations made by the Seller appear to be untrue and misleading;

NA-000D006

(b) the Seller is more than seven (7) days in delay with supplying the Deliverable;
(c) the Deliverable is not supplied even within seven (7) days after the

(d

(e

(f)

3.
4,

Vi

Purchaser’s notice demanding the supply of the Deliverable;

the Deliverable has defects and these defects are not removed following the
procedure laid down herein;

the Seller fails to meet any guaranteed parameter or prove any agreed or
applicable values (quality and technical parameters under the Applicable
Legislation) even within a reasonable additional period set by the Purchaser,
in consequence of which the Deliverable cannot be used in the agreed
manner;

a bankruptcy petition is filed against the Seller and/or the Seller is adjudged
bankrupt and/or the Seller is allowed to undergo restructuring and/or the
Seller enters into liquidation.

The Purchaser’s withdrawal from the contract does not rule out the
possibility for the Purchaser to exercise its right to seek damages.

Such withdrawal shall be carried out by written notice to the Seller.

Upon its withdrawal from the contract, the Purchaser may also withdraw
from the related performance free of defects; in particular, it is entitled to
return the Deliverable delivered free of defects. In this event, the Seller is
obliged to deliver to the Purchaser a credit note in the full amount of the
price of the returned Deliverable within five (5) days following the
Purchaser’s withdrawal. If the price of the returned Deliverable has already
been paid by the Purchaser, the Seller is obliged to refund the paid price to
the Purchaser within one (1) week following the Purchaser’s withdrawal.
Unless the purchase price is refunded, the Purchaser is not obliged to return
the Deliverable. After the expiry of the deadline for refunding the purchase
price, the risk of damage to the returned Deliverable shall pass to the Seller
and the Seller is obliged to pay the costs related to its storage. After the
purchase price is refunded, the Seller is obliged to take over the Deliverable
at the place of destination within one (1) week. The takeover of the returned
deliverable shall be confirmed by the Seller to the Purchaser. The costs
related to the return of the Deliverable shall be borne by the Seller, with the
costs incurred by the Purchaser in connection with the return of the
Deliverable having to be reimbursed by the Seller based on an invoice issued
by the Purchaser.

SELLER’S OBLIGATIONS REGARDING ENVIRONMENTAL PROTECTION AND
OSHP

The Seller undertakes to primarily comply with the Applicable Legislation and
the internal regulations of the Purchaser or those of its final customer
regarding occupational safety and health protection (hereinafter only as
“OSHP”), fire prevention (hereinafter only as “FP”) and environmental
protection (hereinafter only as “EN”), with which the Seller has been
demonstrably made familiar, in the buildings and on the premises where the
performance is being rendered.

If the Seller ascertains any circumstances that could cause damage to the
Purchaser or third parties, especially any shortcomings regarding OSHP, FP or
EN, it is obliged to inform the Purchaser accordingly without undue delay.
The Seller undertakes not to bring any alcohol or narcotics and psychotropic
substances onto the Purchaser’s premises. If the rendering of performance
requires hazardous substances to be brought onto the Purchaser’s premises,
the Seller undertakes to obtain the prior written consent of the Purchaser for
such purpose.

If waste is produced in the performance of the contract (hereinafter only
“Waste”) and the purchase order does not state otherwise, the handling of
Waste for the waste producer, i.e. the Purchaser or its customer, shall be
provided by the Seller at its own expense; the Seller undertakes to keep the
place of performance clean and tidy so that Waste is removed from the place
of performance, and to properly discharge the duties of the Waste holder
and dispose of Waste in accordance with Act No. 79/2015 Coll. on Waste and
on Amendments and Supplements to Certain Acts, as amended (hereinafter
only as the “Waste Act”). In the Acceptance Protocol the Parties shall state
the kind and amount of Waste produced in the performance of the contract.
The Seller undertakes to submit to the Purchaser, within ten (10) days after
the signing of the Acceptance Protocol, a certificate of the handover of
Waste to an authorised person under the Waste Act. In the case of
hazardous waste, such certificate shall also be submitted in the form of a
signed Hazardous Waste Accompanying Letter. Any revenue from the Waste
handed over shall be sent by the Seller via wire transfer to the bank account
of the waste producer as notified by the Purchaser.

In case of the supply of chemicals or a mixture thereof, the Seller undertakes
to deliver such substances with a valid and up-to-date safety data sheet at all
times.

The Purchaser has the right to check the performance of the Seller’s
obligations, and the Seller especially undertakes to allow the Purchaser to
check the performance of the obligations set forth in this Article VII hereof
by testing the Seller's Workers for alcohol, narcotics or psychotropic
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substances, as well as to check the performance of the obligations under
Article I, paragraph 3 hereof. If any shortcomings are identified, the
Purchaser has the right to request that the Seller remedy such shortcomings
and the Seller is obliged to respond to the Purchaser’s request within three
(3) business days.

VIII INSURANCE

The rendering of performance under the contract is subject to the Seller
having concluded an insurance policy (hereinafter only as the “Insurance
Policy”) with the following insurance terms:

(a) its subject matter is liability insurance for damage caused in connection
with the performance of the contract

(b) said insurance covers damage to property, life and health, as well as
consequential property damage, including lost profit, caused to the
Purchaser and/or third parties by

i the Seller’s operations
ii. the use or consumption of a defective product or by defects in the
executed work after it is handed over.

(c) The liability insurance policy is agreed so as to cover damage incurred
during its term of validity, regardless of when a claim for damages is
made (retroactivity).

The Seller undertakes to maintain the Insurance Policy in validity and effect

during the rendering of performance under the contract, and to prove this to

the Purchaser within three (3) days of receipt of the Purchaser’s request.

IX CONTRACTUAL PENALTIES

1.

(a)
(b)

If the Seller fails to supply the Deliverable in a due and timely manner, the
Purchaser may demand that the Seller pay a contractual penalty of 0.1% of
the price of the Deliverable for each day of default.

If the Seller is in default with the removal of a defect inhibiting the use of the
Deliverable by a deadline agreed during the warranty period, the Seller is
obliged to pay the Purchaser a contractual penalty of 0.05% of the total price
of the Deliverable for each day of default, except in cases when the Seller
proves that the agreed deadline could not have been met not due to the
Seller’s fault but because of Force Majeure.

If the Seller is in breach of

any of the obligations under Article I, paragraphs 1 and 3 hereof; or

any of the obligations regarding OSHP, FP and/or the handling of Waste
pursuant to Article VII hereof;

the obligation to have a valid and effective Insurance Policy pursuant to
Article VIl hereof;

the information obligation under Article XII hereof,

the Purchaser may demand that the Seller pay a contractual penalty of up to
€1,000 (one thousand euros) for each breach of obligation.

The Seller is obliged to pay the contractual penalty pursuant to the preceding
sentence within fourteen (14) days after the date on which the claim arises
or the Purchaser’s notice demanding its payment is received.

The payment of a contractual penalty shall not affect the Purchaser’s right to
seek damages in full. For the purposes hereof, damage shall also be deemed
as sanctions imposed by the competent state authorities and public
authorities.

WARRANTY PERIOD

The Seller gives the Purchaser a warranty in respect of the performance of its
obligation, and is liable for defects found in the Deliverable upon the delivery
of the Deliverable and the signature of the Acceptance Protocol, as well as
for defects that will arise during the warranty period. The warranty period is
twenty-four (24) months, starting from the signing date of the Protocol of
Acceptance of the Deliverable. During the warranty period the Seller shall
repair, free of charge, any Deliverable defects caused by improper
construction, material and/or manufacturing procedures. Such warranty also
applies to replaced or repaired parts for a maximum period of forty-eight
(48) months.

The Seller guarantees that the Deliverable meets the parameters in
accordance with the Applicable Legislation, i.e. the guaranteed parameters,
from the date of delivery of the Deliverable throughout the warranty period.
The Seller is liable for defects the Deliverable has at the time of its delivery to
the Purchaser even if such defects become apparent at a later time. This
shall be without prejudice to the Seller’s obligations arising from the
warranty of quality of the Deliverable.

The Purchaser agrees to lodge any defect complaint in writing within the set
deadline into the hands of an authorised representative of the Seller
immediately after detecting such defect.
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3.

If the defect in the Deliverable proves to be irreparable and, at the same
time, the Deliverable is impossible to use, the Seller undertakes to render
performance by which the defect in question is removed.

CONFIDENTIALITY

The Seller undertakes not to disclose or otherwise make available to a third
party any information on the conditions and object of performance or any
other information relating to the negotiations, their content and conclusions,
or other circumstances related to such performance without obtaining the
Purchaser’s prior written consent, except for the information which the
Seller will disclose under the Applicable Legislation.

The Seller agrees to return to the Purchaser all
documentation once the contractual obligation is fulfilled.
The Seller represents and warrants that the Deliverable neither infringes
upon any patent or other protected rights of third parties nor has any legal
defects.

of the provided

XIl PERSONAL DATA PROTECTION

1.

The Seller undertakes to inform its employees, statutory representatives,
authorised representatives and other natural persons who act on its behalf in
relation to the Purchaser or who are involved in the rendering of
performance to the Purchaser (hereinafter only as “Data Subjects”) of the
processing of their personal data by the Purchaser as a data controller for
the purpose of performing the contract, to the extent specified in Articles 13
and 14 of Regulation (EU) 2016/679 of the European Parliament and of the
Council 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, immediately after the personal data of the Data Subjects
are provided to the Purchaser. As part of the fulfilment of the information
obligation, the Seller undertakes to make the Data Subjects acquainted with
the document “Information obligation of the controller concerning the
processing of personal data of authorised representatives, contact persons
and persons involved in the performance of supplier contracts on the part
of the controller's suppliers”, published on www.vesr.sk/ochrana-
osobnych-udajov.

X1l SUPPLIER’S ETHICS AND COMPLIANCE COMMITMENTS

The Seller acknowledges that the Purchaser is one of the Veolia Group
companies, that commits itself to comply with the Suppliers Charter "Our
general principles for suppliers’ relationship" available at
https://vesr.sk/sites/default/files/riadenievztahovsdodavatelmi 0207 2.pdf

The Seller further declares that he is fully acquainted with the compliance
and ethics commitments applied to Veolia Energy Slovakia Group suppliers
and that he undertakes to comply with the requirements resulting from the
following documents, which are available at
https://vesr.sk/sites/default/files/zavazky dodavatelov ve sk v oblasti eti
ky a compliance 15032021.pdf:

(a) Anti-corruption obligations defined by Anti - Corruption Clause

(b) Sustainable development obligations defined by Sustainable
Development Policy

(c) Commitments of exclusion of commercial and other activities in certain
sensitive countries.

XIV FINAL PROVISIONS

1.

All written notices by the Parties shall also be deemed delivered on the date
when the sending Party is notified that the recipient was not found at its
registered address as per the Companies Register, there is nobody to receive
the mailpiece or the receipt of the mailpiece was unrightfully rejected.

Any disputes arising out of or in connection with the contract shall be
primarily resolved by the Parties through mutual agreement.

The contractual relationship between the Seller and the Purchaser shall be
governed by Act No. 513/1991 Coll., the Commercial Code, as amended.

XV APPLICABILITY OF THE PURCHASE TERMS

These Purchase Terms are equally applicable to and binding for all of the
companies of the Veolia Energia Group in the Slovak Republic, namely:
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Biomass Energy Corporation, a. s., Company Reg. No.: 46161147

C - bau, spol. s r.o., Company Reg. No.: 31365787

C - Shop, spol. s r.o., Company Reg. No.: 31362028

PPC Energy, a.s., Company Reg. No.: 36798436

PPC Investments, a. s., Company Reg. No.: 44044739

Prva rozvojova spolocnost, a.s., ICO: 36 734 322

SLOVEO a.s., Company Reg. No.: 35926163

Veolia Energia Brezno, a.s., Company Reg. No.: 36622516

Veolia Energia Komfort Kosice, a.s., Company Reg. No.: 46782532

Veolia Energia Kralovsky Chimec, s. r.o., Company Reg. No.: 35713640
Veolia Energia Levice, a.s., Company Reg. No.: 35968486

Veolia Energia Lucenec, a.s., Company Reg. No.: 36629359

Veolia Energia Podunajské Biskupice, s.r.o., Company Reg. No.: 35908700
Veolia Energia Senec, a.s., Company Reg. No.: 35747404

Veolia Energia Slovensko, a.s., Company Reg. No.: 35702257

Veolia Energia Vrable, a.s., Company Reg. No.: 35802871

Veolia Energia Vychodné Slovensko, s.r.o., Company Reg. No.: 36179345
Veolia Energia Ziar nad Hronom, s.r.o., Company Reg. No.: 36042544
Veolia Industry Levice, s. r. 0., Company Reg. No.: 47036338

Veolia Komodity Slovensko, s.r.o., Company Reg. No.: 36285871

Veolia Priemyselné sluzby Slovensko, s. r. 0., Company Reg. No.: 46576002
Veolia Teplo Levice, s. r. 0., Company Reg. No.: 45560404

Veolia Utilities Ziar nad Hronom, a.s., Company Reg. No.: 44069472

The rights and obligations to the extent stipulated herein shall always arise
individually for the particular group company (see above) which enters into a
contract with the other Party. This is without prejudice to the following provision.

These Purchase Terms shall be binding for the Purchaser and the Seller as an
integral part of the concluded contract for the Deliverable specified in the
Purchaser’s purchase order. By confirming the purchase order or supplying the
Deliverable, the Seller accepts these Purchase Terms. Any amendment to these
Purchase Terms will be notified by the Seller to the Purchaser on the website
www.vesr.sk (http://vesr.sk/sk/c-shop-spol-s-ro).

These General Purchase Terms and Conditions shall come into force as of 9 April
2021.
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