General Purchasing Terms
(Please find the Slovak version in the second part of the document.)
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Scope

Orders by Protherm Production s.r.o., Vaillant
Industrial Slovakia s.r.o. and Vaillant Group
Slovakia s.r.o., having their registered offices in
Skalica, Slovakia (hereinafter collectively referred
to as "Vaillant Group") are placed exclusively on
the basis of these General Purchasing Terms. The
ordering company of Vaillant Group is hereinafter
referred to as the “Purchaser”. General terms and
conditions of the Supplier that conflict with or
deviate from these General Purchasing Terms
shall be deemed accepted only if the Purchaser
has acknowledged them in writing as being a
supplement to these General Purchasing Terms.
These General Purchasing Terms shall apply even
if the Purchaser has unconditionally accepted
delivery or performance, or has made payment,
knowing of the Supplier's general terms and
conditions conflicting with or deviating from these
General Purchasing Terms.

These General Purchasing Terms shall also apply
to all future business transactions with the Supplier
until new General Purchasing Terms become valid.
In case the Purchaser enters into separate supply
agreements and/or quality assurance agreements
with the Supplier or any other agreements in
written form deviating from these General
Purchasing Terms, these General Purchasing
Terms shall apply subordinately and
supplementary to such agreements.

Conclusion and Modifications of Contract,
Target Quantities

Orders, contracts and call-offs (Scheduling
Agreement Releases) as well as their
modifications and amendments must be in written
form. Orders and call-offs (Scheduling Agreement
Releases) can also be submitted via remote data
transmission, fax or electronically via the E-
Ordering-Platform operated by Vaillant Group.
Orders and call-offs (Scheduling Agreement
Releases) are valid without signature, if stated
therein.

To become effective, oral agreements after the
conclusion of the contract, especially subsequent
modifications and amendments of these General
Purchasing Terms —including this Clause requiring
written form — as well as collateral agreements of
any kind also require the Purchaser's written
confirmation. Clause 2.1, sentences 2 and 3
remain unaffected.

If the Supplier accepts an order or a call-off
(Scheduling Agreement Releases), he shall
provide the Purchaser with an order confirmation;
Clause 2.1 shall apply accordingly. If the Supplier
does not accept an order within two weeks from
receipt, the Purchaser shall be entitled to revoke
such order. Call-offs (Scheduling Agreement
Releases) shall be deemed to have been accepted
by the Supplier if the Supplier does not object
thereto within one week from receipt; deviating
agreements shall remain unaffected.

Target quantities stated in order documents by the
Purchaser shall be non-binding forecasts of
expected requirements for a specific period and
shall not establish an obligation to purchase such
quantities.

Modifications of Products

Modifications of any kind, e. g. deviations of
specifications, materials, size, production
methods, place of manufacture, transfer of
obligation to third parties, require the Purchaser’s
prior written confirmation. In case the Supplier
makes modifications without the Purchaser’s prior
written confirmation the Purchaser is entitled to
withdraw from the contract and to demand
compensation for all damages resulting thereof.
Pricing, Payment Terms, Transfer of Risk,
Set off

The price indicated in the order shall be binding.
Unless otherwise agreed upon in writing, the prices
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are to be considered delivered duty paid (DDP —
Delivery Duty Paid, ICC Incoterms® 2020) at the
Purchaser’s receiving location, including also
packaging and incidental costs.

Unless otherwise explicitly agreed, the invoice
shall be paid within fourteen (14) days by
deducting a 3% cash discount or within thirty (30)
days without deduction, as of payment due date
and the receipt of the goods resp. the performance
as well as a correct and verifiable invoice. In
particular the full order number has to be included
in the invoice.

The Supplier is responsible for the safety of the
goods until the goods are accepted by the
Purchaser or the Purchaser’s local representative
to whom the goods must be delivered in
accordance with the contract.

The Purchaser has the right to set off all claims of
the Purchaser or of any other company of Vaillant
Group against all Supplier's claims against the
Purchaser. On request, the Purchaser shall name
each company covered by this Clause.

Delivery, Delay in Delivery, Packaging
Delivery periods and delivery dates stated in the
order shall be binding. The Supplier shall be
obliged to give the Purchaser prompt written
notification if circumstances indicating that the
agreed delivery period cannot be met occur or
become apparent. Observance of the delivery date
or the delivery period shall be determined by the
time of receipt of the goods at the Purchaser’s
plant resp. at the place of delivery specified by the
Purchaser.

In the event of delay in delivery, the Purchaser
shall be entitled to full statutory rights. In the event
of delay in delivery the Purchaser shall be entitled
to claim a contractual penalty in the amount of
0.5% of the value of the delivery/performance in
delay for every full week, however not in more than
5% of the total order value. The contractual penalty
shall be credited against the total claim for
damages caused by delay in delivery.

The unconditional acceptance of a delayed
delivery or service does not constitute a waiver of
claims to which the Purchaser is entitled due to the
delayed delivery or service.

The Supplier shall be obliged to exactly quote the
Purchaser’s purchase order number on all dispatch
documents and delivery notes. If it fails to do so,
the Purchaser shall not be held responsible for
delays in processing.

Partial deliveries are precluded as a rule, unless
the Purchaser expressly accepts them.

When delivering the goods the Supplier shall
comply with the requirements (regarding
packaging and labelling of goods, shipping
documents, etc.) described in Vaillant Group’s
Supplier Logistics Handbook. The Supplier
Logistics Handbook will be provided to the Supplier
on request and is available for download at
www.vaillant-group.com  (under  Purchasing/
Purchasing Terms).

If the Supplier is responsible for set-up or
installation, and unless otherwise agreed upon, the
Supplier shall assume all required incidental costs
such as travel expenses, availability of tools as well
as daily allowances.

Receiving Inspection, Claims based on
Defects

The Purchaser shall only inspect the delivered
goods without delay as of its receipt, whether they
correspond to the ordered quantity and type and
whether there is an externally visible damage. The
inspection with regarding to compliance with the
ordered quantity and type shall be made at least
based on the shipping documents. Any further
defects as may not be discernible within the frame
of the performance of the inspection are deemed
to be hidden defects. A notification of defect shall
be deemed to be within due time if it is sent to the
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Supplier within a period of two weeks from receipt
of the goods or, in the case of hidden defects, from
discovery. The Purchaser shall have no further
obligations regarding to inspections of goods and
notifications of defect.

The legal stipulations regarding defect of quality
and defect of title shall apply, unless other
provisions are provided below.

Unless otherwise agreed, the limitation period in
respect of defects shall be three (3) years and
starts with the delivery of the goods (Transfer of
Risk). Longer statutory limitation periods remain
unaffected.

In principle, the Purchaser shall be entitled to
choose the type of fulfilment measure. The
Supplier may refuse the type of supplementary
performance the Purchaser selected if it is only
possible at disproportionate expense.

The Supplier is obliged to pay the Purchaser a
lump-sum reimbursement of expenses of EUR
50.00 for every justified complaint. The
Purchaser's right to claim further expenses
remains unaffected. The Supplier has the right to
prove that expenses have either not occurred or
are substantially less than the lump-sum.

In the event the Supplier does not immediately
begin with the correction of the defect after the
Purchaser’s request to correct the defect, in urgent
cases, especially to ward off imminent risks or to
prevent major damage, the Purchaser is entitled to
undertake such correction itself or have it
undertaken by a third party at the expense of the
Supplier.

The Supplier warrants that no third-party rights are
infringed both in the country of destination as well
as in the European Union in connection with its
delivery. If the Purchaser informs the Supplier prior
to the order that the delivery item is intended for
another or further countries of destination, the
warranty of title shall also extend to these
countries. In case of an infringement of third-party
rights, the Supplier shall indemnify the Purchaser
and other companies of Vaillant Group from such
third-party claims on first written request. The
obligation of indemnification shall apply to all
damages and necessary expenses that the
Purchaser and, if applicable, other companies of
Vaillant Group incur from or in connection with
such third party claims. The above shall not apply
in case the Supplier is not responsible for the
defect of title.

If the Supplier performs its obligation to effect
supplementary performance by supplying a
substitute product, the statute of limitations of the
goods delivered in substitution shall start to run
anew after delivery thereof unless, when effecting
the supplementary performance, the Supplier
explicitly and appropriately made the reservation
that the substitute delivery was effected purely as
good will, to avoid disputes or in the interests of
continuation of the delivery relationship.

Should the Purchaser and/or other companies of
Vaillant Group incur expenses because of
defective supplies or services, in particular
transportation, labour costs, costs of material,
costs of installation and removal or costs of
incoming goods inspection exceeding the extent
stipulated in Clause 6.1, such costs shall be borne
by the Supplier.

In case the defective delivery causes rework
and/or sorting expenditure at the Purchaser and/or
at another company of Vaillant Group, the Supplier
shall be obliged to pay a lump-sum reimbursement
of expenses of EUR 50.00 per employee and full
person-hour. The right to claim further expenses
remain unaffected. The Supplier has the right to
prove that expenses have either not occurred or
are substantially less than the lump-sum.

In case the defective delivery causes a production
shutdown at the Purchaser and/or at another
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company of Vaillant Group of more than one hour,
the Supplier shall be obliged to pay a lump-sum
damage of EUR 100.00 per employee and full
person-hour regarding to the production area that
is affected by the production shutdown. This shall
not apply in case the Supplier is not responsible for
the defective delivery. The right to claim further
damages remains unaffected. The Supplier has
the right to prove that expenses have either not
occurred or are substantially less than the lump-
sum.

In case the defective delivery requires that a
customer service is performed at the Vaillant
Group product at the final customer, the Supplier
shall be obliged to reimburse the customer service
costs incurred thereby to the Purchaser and/or to
other companies of Vaillant Group. To the extent
provided by law, this shall not apply, if the Supplier
is not responsible for the defective delivery. Unless
otherwise is agreed in writing, the labour and travel
costs resulting from a customer service will be
calculated per customer service as a lump sum as
follows: EUR 200.00 for customer services in the
countries Denmark, Germany, Netherlands,
Switzerland, EUR 120.00 for customer services in
the countries Austria, Belgium, France, Great
Britain and EUR 50.00 in all other countries. The
right to claim further customer service costs
remains unaffected. The Supplier has the right to
prove that customer service costs have either not
occurred or are substantially less than the lump-
sum.

Deliveries have to be made in accordance with the
Directive 2011/65/EC (“RoHS”) regarding the
restriction of the use of certain hazardous
substances in electrical and electronic equipment
as well as in accordance with Art. 59 (1) and Art.
33 of Regulation (EC) No. 1907/2006 (“REACH”).
Product Liability, Indemnification,
Insurance Cover

In the event a product liability claim is asserted
against the Purchaser and/or other companies of
Vaillant Group, the Supplier agrees to indemnify
the Purchaser and/or other companies of Vaillant
Group from such claims at first request if the
damage was caused by a defect of the supply or
service and to the extent that the cause of the fault
lies within the Supplier's sphere of control and/or
organisation and the Supplier is liable itself in
relation to third parties. Where the cause of
damage falls within the Supplier's area of
responsibility, the Supplier shall have the burden
of proof in this respect.

Within the scope of its liability for cases of damage
within the meaning of Clause 7.1, the Supplier shall
also be obliged to reimburse any and all expenses
pursuant to §§ 380 et seq. Slovak Commercial
Code that arise from or in connection with any
recall campaign undertaken by the Purchaser
and/or other companies of Vaillant Group. In so far
as possible and reasonable, the Purchaser shall
inform the Supplier of the subject-matter and scope
of the recall measures to be taken and shall give
the Supplier the opportunity to comment. Other
statutory claims shall remain unaffected.

The Supplier shall keep in effect a liability
insurance (business and/or product liability
insurance) with an lump-sum of at least EUR 10
million per claim for personal injury, property
damage and financial loss — as a lump sum — and
shall on the Purchaser's request prove the
existence of such insurance cover. Further claims
for damages of the Purchaser shall remain
unaffected.

Other or further statutory claims remain unaffected.
Documentation, Confidentiality, Rights of
Use

The Supplier shall keep confidential all business or
technical information made accessible by Vaillant
Group (including features which might be learned
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from objects, documents or software submitted
and any other information or experiences) towards
third parties, as long as and to the extent they are
not public knowledge, and may only be made
available in the Supplier's premises to persons
who need to make use of the information for the
purpose of supplying to Vaillant Group and who
must also be required to maintain confidentiality;
the information remains Vaillant Group’s exclusive
property. Without Vaillant Group’s prior written
approval, such information — except for deliveries
to Vaillant Group — may not be duplicated or
exploited commercially. Prototypes, objects or
software which the Supplier receives from Vaillant
Group may not be reverse engineered, dismantled
or decompiled. At Vaillant Group’s request, all
information originating from Vaillant Group
(including any copies or recordings made, if
applicable) and loaned items must be immediately
returned to Vaillant Group completely or proved to
be destroyed.

Vaillant Group reserves all rights to such
information and objects (including copyrights and
the right to file for industrial property rights such as
patents, utility models, marks etc.). Any use by the
Supplier shall be permissible exclusively in
accordance with the conditions of Clause 8.1. In
the event these are provided to Vaillant Group by
third parties, this reservation of rights also applies
to these third parties.

Products built based on of documentation such as
drawings, product specifications, models and the
like drafted by Vaillant Group or by third parties for
Vaillant Group or based on Vaillant Group’s
confidential information or Vaillant Group’s tools or
tools modelled on Vaillant Group’s tools shall
neither be used by the Supplier himself nor be
offered or supplied to third parties.

The Supplier shall not refer the business
relationship to the Purchaser in advertisements or
other documents without the Purchaser’s prior
written approval.

The Supplier shall grant to Vaillant Group a non-
exclusive, cost-free, indefinite, transferable, sub-
licensable, irrevocable right to use the technical
documentation (drawings, specifications, data
sheets etc.) of the supplied products as well as the
corresponding intellectual property rights and
copyrights for the purpose of manufacture
(including quality assurance, data-management
etc.), use and distribution of the Vaillant Group
products. If the documentation has been produced
on behalf of Vaillant Group and has been paid for -
as the case may be, by the costs of the supplied
products or based on of a development contract —
and/or is based on information provided by Vaillant
Group, the Supplier shall at no additional cost grant
to Vaillant Group exclusive and unrestricted rights
of use and exploitation. This shall not affect other
written agreements.
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Tools

The Purchaser acquires the ownership of tools or
other manufacturing equipment (hereinafter
“Tools”), which are manufactured for the
Purchaser, automatically and directly with their
manufacture. The Purchaser shall be regarded as
manufacturer in the sense of the applicable
statutory provisions (in particular § 135b Slovak
Civil Code). This shall apply irrespective of whether
the Purchaser is designated as manufacturer. In
the alternative, if that the Supplier should,
nevertheless, initially acquire (co-) ownership of
the Tools, however, the Supplier herewith transfers
(co-) ownership of the Tools in question to the
Purchaser. The Supplier shall employ the Tools
only for the purposes provided for in the contract
and shall store them for the Purchaser
(constructive possession). Should a third party be
in possession of the Tool(s), the Supplier herewith
assigns its claim of surrender vis a vis the third
party to the Purchaser; the Purchaser hereby
accepts this assignment. The Supplier shall mark
the Tools clearly and in a legible and durable
manner as the Purchaser’s property using the
inventory tags provided by the Purchaser. These
tags shall contain the tool number, component
number and inventory number that will be provided
by the Purchaser. On no account may the
corresponding marking be removed or changed
Together with the ownership of the Tools (including
the special tools and equipment, e.g. erosion
electrodes sonotrodes, test equipment, calibres,
etc.) the Purchaser automatically acquires the
ownership of any associated documentation, in
particular but not limited to design data, circuit
diagrams, drawings, tool clamping plans,
information about press tables, etc. This
documentation shall be regarded as essential part
of the Tools and, as such, cannot be subject to
specific rights (§ 120 Slovak Civil Code. Insofar as
the documentation is protected by copyrights, the
Supplier grants to the Purchaser irrevocable, free-
of-charge, exclusive and unlimited as to time and
territory rights of use. As far as the Purchaser
makes available the Tools to the Supplier on a loan
basis for the purpose of production of parts to be
delivered to the Purchaser, the Supplier will be
granted a non-exclusive, non-transferable right to
use the documentation for this purpose.

The Purchaser is entitled to demand the surrender
of the Tools at any time. In this case the Tools shall
be surrendered to the Purchaser upon the
Purchaser’s first demand without delay in a proper
and serviceable condition. The Supplier shall have
the Tools ready for collection by the Purchaser not
later than three (3) working days after receipt of the
corresponding demand. Should the Supplier
suspend payments or apply for insolvency
proceedings or similar statutory proceedings, or if
such proceedings are opened or their opening is
rejected due to lack of assets, the Purchaser shall
be entitled to immediately take possession of the
Tools. The Supplier shall have no right of retention
to the Tools.

Apart from that, Clauses 9.1 to 9.3 above apply
analogously.

Spare Parts

The Supplier shall supply the Purchaser or any
other Vaillant Group company named by the
Purchaser, in sufficient quantity, with goods for use
as spare parts, as well as with spare parts for the
goods delivered by the Supplier. This obligation
shall, regardless of the continued existence of a
supply agreement and regardless of the reasons
for any discontinuation of a supply agreement,
exist for a period of fifteen (15) years after serial
supply has ended or for a shorter period specified
by the Purchaser in writing (hereinafter collectively
"Extended Supply Period"), unless it can be proven
that it would be objectively unreasonable to expect

pp. 3/ 14



General Purchasing Terms
(Please find the Slovak version in the second part of the document.)

10.2

10.3

10.4

10.5

1"

the Supplier to continue supplying; Sections 10.2
to 10.5 shall remain unaffected.

In due time, however at least six (6) months before
the Extended Supply Period expires, the Supplier
shall grant the Purchaser the possibility of placing
a final order for its all-time demand. The same shall
apply, if it becomes apparent to the Supplier during
the Extended Supply Period that it will no longer be
possible for the Supplier to continue supplying
during the Extended Supply Period, and the
Supplier is unable to offer the Purchaser other
reasonable supply possibilities (e.g. supply of
technically equivalent parts of matching quality).
The Supplier shall give prompt written notice of any
discontinuation of its supply capability during the
Extended Supply Period.

Unless agreed otherwise, the Supplier is
responsible for the maintenance, procurement of
replacement and the storage of the tools required
for the manufacture of spare parts; the associated
costs are deemed fully compensated with the
prices agreed upon for the deliveries of spare
parts.

After the Extended Supply Period has ended, the
Supplier shall, at the Purchaser's request, hand
over technical information and documents
necessary for manufacturing the spare parts and
grant Vaillant Group the non-exclusive rights of use
necessary for this in respect of any existing
industrial property rights (including copyrights and
know-how) of the Supplier. These rights of use
shall include production by third parties for Vaillant
Group. The above shall also apply in the event of
any discontinuation of the Supplier's supply
capability during serial supply or during the
Extended Supply Period. The above services shall
be deemed settled by the prices agreed upon for
the deliveries of spare parts.

The prices of the spare parts supplied for the
goods delivered by the Supplier will be agreed
upon in the supply agreement. Unless agreed
otherwise, the prices of the goods delivered as
spare parts during the term of a supply agreement
shall be determined based on the price agreed
upon in the supply agreement for the goods
delivered as serial parts. The prices agreed upon
at the time of the discontinuation of the supply
agreement shall continue to apply for a period of
three (3) years, unless otherwise is agreed upon.
After expiration of this period new price
agreements will be made every year at the latest
by end of August. Unless agreed otherwise, such
new price agreements shall be valid for a period of
twelve (12) months starting on the 15t of January of
the following year.

Declaration about the Origin of delivered
Goods, Export Control

At the Purchaser’'s request the Supplier shall
provide the Purchaser free of charge a Supplier's
declaration or any other documents required by the
customs authorities or any other authorities.

The Supplier shall comply with all requirements of
the applicable national and international foreign
trade laws. The Supplier shall ensure, that the
supplied goods are neither listed in the export
control list in Annex | and/or in Annex IV of
European Union Regulation (EC) No. 428/2009
(“Dual-Use-Regulation”).

The Supplier shall reimburse all costs and any
damages incurred to the Purchaser due to a
breach of the above obligations, unless the
Supplier is not responsible for such breach.
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Quality Assurance, Social Accountability,
Protection of the Environment

To ensure the quality of its deliveries, the Supplier
will establish and maintain a quality management
system that shall be at least equivalent to the
requirements of DIN ISO 9001. The Supplier will
manufacture and test its products in accordance
with the rules of this quality management system.
In addition, the Supplier shall comply with the
requirements described in Vaillant Group’s
Supplier Quality Guideline. The Supplier Quality
Guideline will be provided to the Supplier on
request and is available for download at
www.vaillant-group.com (under
Purchasing/Purchasing Terms). Vaillant Group is
entitled, after prior agreement on the date, to verify
the compliance of both the quality management
system and the Supplier Quality Guideline within
the scope of a quality audit at the Supplier.

The Supplier must comply with the respective
statutory provisions governing the treatment of
employees, environmental protection and health
and safety at work and to work on reducing the
adverse effects of its activities on human beings
and the environment. In this respect the Supplier
shall set up and further develop a management
system in accordance with DIN ISO 14001 as well
as DIN ISO 45001 or OHSAS 18001 within the
realms of its possibilities. Further, the Supplier
must comply with the principles of the UN Global
Compact |Initiative relating basically to the
protection of international human rights, the right to
collective bargaining, the abolition of forced labour
and child labour, the elimination of discrimination
when personnel is engaged and employed, the
responsibility for the environment and the
prevention of corruption. Further information on the
UN Global Compact Initiative is available at:
www.unglobalcompact.org.
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Supplementary Provisions for Contracts for
Work and Service Contracts

Cooperation

Unless agreed otherwise, the Supplier will receive
from the Purchaser, in the agreed data format, all
information, documents and data available to the
Purchaser (hereinafter collectively “Information”)
which the Purchaser considers necessary for the
provision of the services, unless these are not
otherwise available to the Supplier. If and to the
extent the Supplier does consider the Information
to be not sufficient or unclear, he shall advise the
Purchaser to this effect immediately in text form.
Deployment of Employees

The Supplier shall render the contractual services
exclusively by means of employees sufficiently
qualified for the respective services. In the case of
foreign employees, the Supplier shall, at the
Purchaser's request, prove the existence of a work
permit, if necessary.

Insofar as the deployment of specific employees is
agreed upon for the rendering of the contractual
services, any exchange of employees by the
Supplier shall require the Purchaser's prior
consent, which the Purchaser shall not
unreasonably refuse. In any event, the employee
newly deployed shall have at least the same level
of qualification as the employee exchanged;
Clause 13.2.1 shall remain unaffected. Any extra
expenditure incurred upon the Supplier because of
induction training of the new employee shall not be
borne by the Purchaser.

The Purchaser shall be entitled to demand that
employees deployed be exchanged, if the
Purchaser has justified doubts about whether the
employees deployed are suitable for the rendering
of the services owed and/or capable of rendering
the services owed and/or about whether the
employees deployed are personally reliable

Remuneration

If a fixed price has been agreed upon, all services,
expenditure and costs of the Supplier shall be
deemed covered by this fixed price, except where
otherwise expressly agreed upon.

If time and material based remuneration has been
agreed upon, the remuneration shall be based on
hourly rates. Time spent that is invoiced based on
hourly rates must be recorded and billed to the
exact of at least half of an hour and by providing a
comprehensible activity report. All other costs and
expenditure of the Supplier are shall be deemed
covered in full of the agreed remuneration

Insofar as billing is based on a daily rate, it shall be
deemed agreed that one working day comprises at
least eight (8) hours. If the working time comprises
less than eight hours, the accrued hours shall be
billed with 1/8 of the daily rate. Clause 13.3.2, 3
sentence applies accordingly.

Travelling times shall only be remunerated as
working time, if these have been used for the
provision of the services.

The Supplier shall not be entitled to any additional
remuneration for any out-of-hours (evening or
night) work or for Saturday, Sunday or public
holiday work, unless the execution of work out of
hours or on a Saturday, Sunday or public holiday
as well as the additional remuneration resulting
thereof has been expressly agreed upon in
advance with the Purchaser in the individual case.

Unless agreed otherwise, travel and
accommodation costs shall be reimbursed to the
Supplier only if employees of the Supplier are
performing journeys for the purpose of executing
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the agreed services and if the Purchaser has given
its prior consent in text form to pay the related
travel costs. The Supplier hereby undertakes to
make use of special terms granted to Vaillant
Group (air travel, rail travel, hire car, taxi, hotel),
insofar as possible and existent. Unless agreed
otherwise, travel and accommodation costs shall
be reimbursed only upon presentation of the
relevant receipts, as follows:

Rail: 2" class

Air: economy Class,

Hire car: only vehicles up to the medium class
(including navigation and winter tires, if
necessary)

Travelling by private car: kilometre allowance in
accordance with tax authority guidelines
Accommodation in hotels up to the medium
category (i.e. up to three stars)

The most suitable and cost-effective form of
transport will be chosen, considering the urgency
of the matter.

Other costs and expenses of the Supplier shall be
reimbursed only if and insofar as these have been
agreed upon in advance and meet the agreed
requirements in respect of their cost-effectiveness.
Costs and expenses shall be billed without any
surcharge. For invoicing, copies of all receipts for
the costs to be billed shall be submitted with the
respective invoice. The Purchaser may at any time
demand that the original receipts be submitted.

The Supplier shall invoice all services properly and
in compliance with the applicable tax regulations,
plus any applicable value-added tax at the
statutory rate.

Change Request

The Purchaser may amend the requirements for
the agreed services and other contractual
conditions according to the following Change
Request process.

The Purchaser will notify the Supplier in writing or
text form of its request to change and/or
supplement the contract (“Change Request”).

If the Change Request should affect the agreed
time schedule, the remuneration and/or other
contractual conditions, the Supplier shall no later
than seven working days after receipt of the
Change Request notify the Purchaser thereof in
text form and shall submit an offer for the
implementation of the Change Request. If the
Change Request should result in changes to the
agreed time schedule or remuneration, such
changes shall be calculated on the basis of the
original calculation basis. The Supplier is not
obliged to submit an offer, if an implementation of
the Change Request is unreasonably to be
expected from the Supplier; the Supplier shall
notify the Purchaser thereof, stating the reasons,
within the above mentioned period. In this case the
Purchaser is entitled to commission a third party to
carry out the modified services or to undertake
these by itself.

If the Purchaser accepts the offer in written or text
form, the Change Request shall form an integral
part of the contract and the contract shall be
amended and/or supplemented by the agreed
Change Request, e.g. with regard to the services
to be performed, the schedule and the
remuneration. The same shall apply if a notification
pursuant to Clause 13.4.3 sentence 1 is not
submitted.

Subcontracting of Third Parties

Unless otherwise agreed, the Supplier shall be
entitled to appoint subcontractors to provide
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13.5.2.

13.5.3.

13.5.4.

13.5.5.

13.6
13.6.1.

services to the Purchaser only with the Purchaser’s
prior consent. A declaration of consent shall be
made in writing or text-form

Insofar as the Supplier uses third parties to provide
services, the Supplier shall be responsible for the
third party's services to the same extent as for its
own services. The Supplier shall be liable for any
fault of the third party to the same extent as for own
faults.

The Supplier shall ensure that, in the case of
(permitted) subcontracting, it procures the third
party's services in its own name and on its own
account, and that a contract is only entered into
between the Supplier and the third party. The
Supplier shall not be entitled to represent the
Purchaser or to enter into contracts in the
Purchaser's name.

Insofar as an individual order provides that the
Supplier has to appoint a third party to provide
services (hereinafter “third-party services”), and
the costs thereof to be reimbursed by the
Purchaser, the Supplier shall ensure that the third-
party services are procured in such a manner that
they are as cost-effective as possible, i.e. with the
aim of achieving the best possible cost/benefit
ratio, in accordance with the following provisions:

a)Third-party services with an expected total order
value of up to EUR 5,000 per individual
service shall be ordered by the Supplier in
such a manner that they are as cost-effective
as possible, whereas it is not necessary that a
call for tenders for the third-party services is
made in each individual case.

b) Third-party services with an expected total order
value of more than EUR 5,000 per individual
service shall be put up for tender by the
Supplier; i.e. the Supplier shall, in these cases,
obtain at least three comparable offers and
examine these in terms of their cost-
effectiveness. When obtaining offers, the
Purchaser's recommendations and directives
shall be taken into account. At the Purchaser's
option, the offers shall be obtained either as
fixed-price offers or with a binding cost
estimate. The offers obtained shall be
submitted to the Purchaser, for decision-
making, together with a proposed decision.
The Supplier shall not award a subcontract
until the Purchaser has given its prior approval
which requires text form.

The Supplier shall not be entitled to apply any
surcharge (handling fee or the like) to third-party
services. The Supplier hereby represents and
warrants that, in connection with the award of a
subcontract, it shall not cause any services,
payments or other benefits of monetary value
(including in particular monetary discounts or
discounts in kind, media services, bonus
payments, kickbacks) to be directly or indirectly
promised or granted to itself or others by the third
party concerned or by companies or persons
associated with the third party concerned. If this
obligation is breached, the Purchaser shall be
entitled to terminate the contract without prior
notice and may claim from the Supplier to
surrender any monetary benefits obtained by the
Supplier. Further damage claims of the Purchaser
shall remain unaffected.

Rights of Use
The results of the services rendered (hereinafter

the "Results") shall, become the Purchaser's
property upon their creation, that is, in the
respective state of completion. The Supplier shall
hold the Results in safekeeping on behalf of the
Purchaser until they are handed over. The Supplier
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grants to the Purchaser the exclusive, worldwide,
transferable, sublicensable and unrestricted right,
to modify, to have modified, to use, to have used,
to publish, to have published, to distribute, to have
distributed, to utilize, to have utilized, to exploit or
to have exploited the results in their original form
and as extended or modified by the Purchaser.
Mandatory legal regulations remain unaffected.

If and to the extent the Purchaser and/or a third
party, that has a contractual relationship with the
Purchaser, requires intellectual property rights
(including copyrights and know-how) created or
generated by the Supplier before or in course of
the performance of the services (“Background IP”),
in order to make use of the Results, the Supplier
shall grant the Purchaser a perpetual, unrestricted,
worldwide, non-exclusive, sublicensable, and
transferable right to use such Background IP. Such
right of use is also valid for the Purchaser’s
affiliated companies as well as for contractors of
the Purchaser and its affiliated companies.

If the Results contain inventions or ideas which are
patentable or otherwise eligible for registration, the
Purchaser is entitled, at its discretion and in its own
name, to apply for such property rights in any
countries, to maintain these rights or to abandon
them at any time. If necessary the Supplier shall
assist the Purchaser with the application; the
Supplier shall refrain from any activity that may
impede the application and efficient exploitation of
the rights by the Purchaser. The property rights
incurred as a result of such applications belong to
the Purchaser.

The Supplier hereby waives its right to authorship
credit with respect to the results, unless otherwise
agreed in the individual case.

The Supplier undertakes to ensure that the
inventions or ideas arising in the course of the
performance of the services are transferred to the
Purchaser free of further charge or further cost.
This transfer and granting of rights under this
Clause 13.6 shall be deemed fully compensated
for upon payment of the remuneration agreed upon
for the respective services.

The Results are subject to confidentiality in
accordance with Clause 8.

Clause 9 remains unaffected by the foregoing.
Hand-over and Acceptance of the Services

Insofar as an acceptance inspection of the services
is provided by law or by contract, the Supplier shall
make the service available to the Purchaser for the
acceptance inspection at the agreed point of time
or in due time before the envisaged date for the
acceptance inspection. The Purchaser shall
declare its acceptance in writing or in text form
insofar as the respective service rendered meets
the agreed requirements. Insofar as an
acceptance inspection of partial services is agreed
upon in an individual case, the approval or
acceptance of partial services shall constitute
acceptance of the entire services by the Purchaser
only upon the declaration of overall acceptance
that the entire partial services interoperate with
each other in accordance with the contract.

Rights in the Case of Defective Work Services

In the case of defective work services, the
Purchaser shall be entitled to the statutory rights.

Conduct on the Purchaser's Premises

The Supplier shall ensure that the personnel
deployed by it follows all the Purchaser's directives
when working on the Purchaser's premises, in
particular all the Purchaser's directives for
maintaining order and safety and for fire
prevention, and that it submits to the customary
control procedures and, in all other respects,
complies with all relevant statutory provisions, in
particular those relating to health and safety at
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work and to environmental protection. If the
Supplier deploys multiple employees at the
company grounds for carrying out the services, the
Supplier shall give the Purchaser the name of a
contact person with the necessary power to issue
directives and to supervise; any change of this
person shall be communicated to the Purchaser.
Additionally, the Safety Manual for Contractors of
Vaillant Group shall apply.

IT-Security, Data Protection

The Supplier shall take appropriate measures for
storage of data and for protection of its IT systems
against software with damaging functions (viruses)
and unauthorized access by third parties, in order
to reasonably protect information received from the
Purchaser, and the Results generated for the
same, against loss, modification, forwarding or
access by unauthorized third parties. If there are
any indications that a third party has attempted to
access, or has actually accessed, the Purchaser's
IT systems without authorisation, the Supplier shall
promptly inform the Purchaser and, to a
reasonable extent, assist the Purchaser with the
measures necessary for clearing up and averting
such access.

Insofar as the Supplier performs services on the
premises of the Purchaser or has access to the
Purchaser's IT systems the leaflet IT and
information safety in Vaillant Group for external
service providers shall also apply.

Insofar as the Supplier is granted access to
personal data in the course of providing the
services, the Supplier shall comply with the
statutory provisions relating to protection of
personal data and data privacy and shall enable
the Purchaser to keep itself informed that such
provisions are being complied with. The Supplier
shall bind its employees and freelance workers in
writing to comply with data protection regulations.

Right of Termination

The Purchaser may wholly or partly terminate the
order at any time without giving reasons. In the
event of such termination, the Purchaser shall pay
for the services provably rendered up to the
effective date of termination, in the sum of the
corresponding portion of the agreed total fee, and
reimburse any further costs provably incurred and
resulting directly from the order. In any event,
however, the payment claim shall be limited, in
terms of the amount, to the agreed total fee. The
Supplier shall not be entitled to any further claims
for performance or damage claims on account of
such termination.

If the Purchaser makes use of a right of termination
to which it is entitled by contract or by law on
account of a breach of contract by the Supplier, the
services carried out until then shall be billed, at the
contractually agreed fee, only insofar as they can
be used by the Purchaser as intended. Any loss for
which the Purchaser is to be compensated shall be
taken into account in the billing.

Supplementary Provisions

Insofar as the provisions of these General
Purchasing Terms do not regulate certain matters,
the relevant statutory provisions shall apply.

Final Provisions

The place of performance for deliveries and
services shall be the place of receipt specified by
the Purchaser. The place of performance for
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payments shall be the registered office of the
Purchaser.

If any of the provisions of these General
Purchasing Terms or of additional agreements
should be or become invalid, the remaining
provisions shall continue in full force and effect.
The parties shall agree upon a provision to replace
the invalid provision that reflects as closely as
possible the economic intent of the invalid
provision.

The laws of Slovakia shall apply to the exclusion of
its conflict of law provisions and the United Nations
Convention on Contracts for the International Sale
of Goods (CISG).

The venue for all disputes arising out of or in
connection with contractual relationships based on
these General Purchasing Terms shall be the
registered office of the Purchaser. The Purchaser
further has the right to initiate legal action against
the Supplier at a court near the Supplier’s place of
business or branch or at a court near the place of
performance at the Purchaser’s discretion.

The English version of these General Purchasing
Terms shall be for convenience only. In the event
of any inconsistencies, the Slovak version shall
prevail.
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Rozsah posobnosti

Objednavky spolo¢nosti Protherm Production
s.r.o., Vaillant Industrial Slovakia s.r.o. a Vaillant
Group Slovakia s.r.o.,, so sidlom v Skalici,
Slovenska republika (dalej len spolu ,Vaillant
Group®) sa zadavaju vyluéne na zaklade tychto
vS§eobecnych nakupnych podmienok.
Objednavajuca spolo¢nost skupiny Vaillant Group
sa dalej oznaCuje ako ,kupujuci‘. VSeobecné
zmluvné podmienky dodavatela, ktoré su
vrozpore stymito vSeobecnymi nakupnymi
podmienkami alebo sa od nich odchyluju, sa
povazuju za prijaté len vtedy, ked ich kupujuci
pisomne wuznal ako dodatok k predmetnym
v§eobecnym nakupnym podmienkam. VSeobecné
nakupné podmienky sa uplatiiuji dokonca aj
vtedy, ked' kupujuci bez vyhrad prevzal dodavku
alebo vykon, pripadne uskuto¢nil platbu, hoci mu
bolo zname, Zze vSeobecné zmluvné podmienky
dodavatela su v rozpore s tymito vSeobecnymi
nakupnymi podmienkami alebo sa od nich
odchyluju.

VSeobecné nakupné podmienky sa tiez vztahuju
na vSetky budice obchodné transakcie
s dodavatelom, a to az do nadobudnutia U¢innosti
novych v§eobecnych nakupnych podmienok.

V pripade, Ze kupujuci uzavrie s dodavatelom
samostatné dohody o dodavkach a/alebo dohody
o zabezpeceni kvality, alebo akékolvek iné dohody
v pisomnej forme, ktoré sa odchyluju od tychto
v§eobecnych nakupnych podmienok, predmetné
v§eobecné nakupné podmienky sa uplatiuju ako
podriadené a dodatkové k takymto dohodam.

Uzavretie a ipravy zmluvy, ciefové mnozstva
Objednavky, zmluvy a ruSenie objednavok, Cci
vystavenie dohody o planovani dodavok (in
English “Scheduling Agreement Release”), ako aj
ich upravy azmeny musia byt vyhotovené
pisomne. Objednavky a ruSenie objednavok, &i
vystavenie dohody o planovani dodavok je tiez
mozné predkladat prostrednictvom vzdialeného
datového prenosu, faxom alebo elektronicky cez
platformu E-Ordering-Platform, ktoru prevadzkuje
skupina Vaillant Group. Objednavky a ruSenie
objednavok, €i vystavenie dohody o planovani
dodavok su platné bez podpisu, ak je to v texte
uvedené.

Ak maju byt platné ustne dohody po uzavreti
zmluvy, anajma nasledné upravy azmeny
predmetnych vSeobecnych nakupnych podmienok
(vratane tohto ustanovenia  vyzadujuceho
vyhotovenie v pisomnej forme), ako aj vedlajSie
dohody akéhokolvek druhu, musia byt tiez
pisomne potvrdené kupujacim. Tymto
ustanovenim nie je dotknuty oddiel 2.1 vety 2 a 3.
Ak dodavatel prijme objednavku alebo jej zruSenie,
&i vystavi dohodu o planovani dodavok, poskytne
kupujucemu potvrdenie objednavky; ustanovenie
2.1 sa pouzije primerane. Ak dodavatel neprijme
objednavku, ¢&i vystavenu dohodu o planovani
dodavok, do dvoch tyzdfov od dorucenia, kupujuci
ma narok na zruSenie takejto objednavky, Ci
vystavenej dohody o planovani dodavok. ZruSenie
objednavok sa povazuje za  potvrdené
dodavatelom, pokial dodavatel voc¢i nim nevznesie
namietky do jedného tyzdna od doruéenia, pricom
dohody ozmene objednavky zostavaju tymto
nedotknuté.

Cielové mnozstva uvedené kupujucim
v dokumentoch tykajucich sa objednavky su
nezavazné prognézy predpokladanych
poziadaviek na urcité obdobie a nepredstavuju
zavazok nakupu takychto mnozstiev.

Upravy vyrobkov
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Upravy  akéhokolvek druhu, napr. odchylky
technickych vlastnosti, materialov, velkosti,
vyrobnych postupov a miesta vyroby a prenesenie
povinnosti na tretie strany si  vyzaduju
predchadzajuci pisomny suhlas kupujuceho.
V pripade, Ze dodavatel vykona upravy bez
predchadzajuceho pisomného suhlasu
kupujuceho, kupujuci je opravneny odstupit od
zmluvy a pozadovat nahradu vSetkych $kod, ku
ktorym dosSlo v dosledku takychto Uprav.

Stanovenie cien, platobné podmienky,
prenos rizika, vyrovnanie

Cena uvedena v objednavke je zavazna. Pokial
nie je pisomnou formou dohodnuté inak, ceny sa
povazuju za ceny s dodanim clo platené (DDP —
s dodanim clo platené, ICC Incoterms® 2020) na
mieste dorucenia kupujucemu vratane ceny obalu
a vedlajSich vydavkov.

Pokial nie je vyslovne dohodnuté inak, faktura sa
uhradi do Strnastich (14) dni s odratanim
cenového rabatu vo vyske 3 % alebo do tridsiatich
(30) dni bez odratania rabatu, a to v zavislosti od
datumu splatnosti a dodania tovaru, resp. vykonu,
ako aj spravnosti a overitelnosti faktury. Konkrétne
musi byt na faktire uvedené celé CEislo
objednavky.

Dodavatel zodpoveda za bezpecnost tovaru az do
chvile prijatia tovaru kupujucim alebo miestnym
zastupcom kupujuceho, ktorému musi byt tovar
doruceny v sulade so zmluvou.

Kupujuci ma pravo vyrovnat' vSetky svoje naroky
alebo naroky akejkolvek inej spolocnosti zo
skupiny Vaillant Group oproti vSetkym narokom
dodavatela vocCi kupujucemu. Kupujuci na
poziadanie vymenuje jednotlivé spolo¢nosti, na
ktoré sa vztahuje tento oddiel.

Dodanie, omeskania pri dodani, obal
Dodacie lehoty aterminy dodania uvedené
v objednavke su zavazné. V pripadoch, ked
nastanu alebo sa stanu zrejmymi okolnosti, ktoré
ukazuju, ze nebude mozné dodrzat dohodnutd
termin dodania, dodavatel je povinny pisomne
upozornit na tuto skutoCnost kupujuceho.
Dodrzanie terminu dodania alebo dodacej lehoty
sa urCuje podla Casu doruCenia tovaru do
prevadzky kupujuceho, resp. na miesto dodania
uréené kupujacim.

V pripade omeskania dodania ma kupujuci vSetky
zadkonom stanovené prava. V pripade omeskania
dodania ma kupujuci pravo narokovat' si zmluvnu
pokutu vo vySke 0,5% hodnoty omeSkanej
dodavky/vykonu za kazdy cely tyzder, maximalne
v8ak 5 % celkovej hodnoty objednavky. Zmluvna
pokuta nevyluuje naroky na ndhradu $kod
sposobenych omeskanim pri dodani.
Bezpodmienecné prijatie omeSkanej dodavky
alebo sluzby nevyluCuje naroky, na ktoré ma
kupujuci pravo z dévodu omeskania pri dodani
tovaru alebo sluzieb.

Dodavatel je povinny presne uviest dislo
objednavky kupujuceho na vSetkych expedi¢nych
dokumentoch a dodacich listoch. V opa¢nom
pripade kupujuci nie je zodpovedny za omeskanie
pri prevzati.

Ciastoéné dodavky sa vyluduju, okrem pripadov,
ked s nimi kupujuci vyslovne suhlasi.

Dodavatel' pri dodani tovaru spifia poZiadavky
(tykajuce sa obalu aoznaenia tovaru,
prepravnych dokladov atd.) opisané v Logistickej
prirucke pre dodavatela skupiny Vaillant Group.
Logisticka prirucka dodavatela bude poskytnuta
dodavatelovi na poziadanie aje k dispozicii na
www.vaillant-group.com (v Casti
Nakup/Podmienky nakupu).
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Ak je dodavatel zodpovedny za zostavenie alebo
inStalaciu a pokial nie je dohodnuté inak,
dodavatel nesie vSetky vedlajSie vydavky spojené
s zostavenim a inStalaciu na svoj ucet, ako su
napriklad cestovné naklady, dostupnost nastrojov,
ako aj denné diéty.

Kontrola pri prijati, reklamacie vad

Kupujuci kontroluje len dodany  tovar
bezprostredne po jeho doruceni. Kontroluje, ¢i
tovar zodpoveda objednanému mnozstvu a druhu
a ¢i nie je zvonka viditelne poskodeny. Overenie
dodania objednaného mnozstva adruhu sa
vykondva aspon na zaklade prepravnych
dokladov. VSetky dalSie vady, ktoré nemusia byt
rozpoznatelné v ramci vysSie uvedenej kontroly,
sa povazuju za skryté vady. Oznamenie o vadach
sa povazuje za zaslané v nalezitej lehote, pokial je
odoslané dodavatelovi v obdobi dvoch tyzdriov od
dorucenia tovaru alebo v pripade skrytych vad od
ich zistenia. Kupujuci nema ziadne dalSie
povinnosti tykajuce sa kontrol tovaru
a oznamovania vad.

Uplatfuju sa pravne ustanovenia tykajuce sa vad
v oblasti kvality a vad vlastnickeho naroku, pokial
nizSie nie je stanovené inak.

Pokial nie je dohodnuté inak, preml€acia lehota
pre vady je tri (3) roky a zacina sa dodanim tovaru
(prenos rizika). Tymto ustanovenim nie su
dotknuté dihSie premicacie lehoty vyplyvajuce zo
z&kona.

Kupujuci je v zasade opravneny vybrat si druh
plnenia. Dodavatel mdze odmietnut druh
dodatoéného plnenia, ktory si vybral kupujuci
vtedy, ak je takyto vykon mozny len
s neprimeranymi vydavkami.

Dodavatel je povinny zaplatit kupujucemu
pausalnu nahradu vo vyske 50,00 EUR za kazdu
uznanu reklamaciu. Tymto ustanovenim nie je
dotknuté pravo kupujuceho pozadovat preplatenie
dalsich vydavkov. Dodavatel ma pravo preukazat,
Ze k vydavkom bud nedoSlo, alebo su podstatne
nizsie ako pausalna suma.

V pripade, Ze dodavatel ihned nezacne
s napravou vady po ziadosti kupujuceho o takuto
napravu, v naliehavych pripadoch (najmé s ciefom
odvratit bezprostredné rizika alebo zabranit
rozsiahlej Skode) ma kupujuci pravo vykonat
takuto napravu sam alebo ju zverit tretej strane na
naklady dodavatela.

Dodavatel zaruduje, ze v suvislosti s jeho dodanim
nebudu poru$ené prava ziadnej tretej strany ani
v krajine ur€enia, ani v Eurépskej unii. Ak kupujuci
pred uskutoénenim  objednavky informuje
dodavatela, Zze polozka dodania je uréena pre inu
alebo dalSiu krajinu uréenia, zaruka vlastnickeho
naroku sa rozSiruje aj na tieto krajiny. V pripade
poruSenia prav tretej strany dodavatel zbavi
kupujuceho a ostatné spolo¢nosti skupiny Vaillant
Group zodpovednosti za naroky takychto tretich
stran po prvej pisomnej Zziadosti Uvedena
povinnost zbavenia zodpovednosti sa vztahuje na
vSetky Skody a nutné vydavky, ktoré vzniknu
kupujuicemu a podla okolnosti ostatnym
spolo¢nostiam skupiny Vaillant Group v désledku
narokov takejto tretej strany alebo v suvislosti
snimi. VyS8Sie uvedené ustanovenie sa
neuplatiuje v pripade, Ze dodavatel nie je
zodpovedny za pravne vady vlastnickeho naroku.
Ak dodavatel splni svoju povinnost nahradnym
plnenim tak, Ze doda nahradny tovar, naroky z vad
tovaru sa za¢nu znova pocitat po dodani
nahradného tovaru, okrem pripadov, ked
v suvislosti s ndhradnym plnenim  dodavatel
vyslovne ariadne potvrdi, Ze nahradné dodanie
bolo vykonané vyluéne z dobrej vdle s ciefom
predist sporom alebo v zaujme pokracovania
dodavatelsko-odberatel'ského vztahu.
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Pokial' kupujucemu a/alebo inym spolo¢nostiam
skupiny Vaillant Group vzniknu naklady v désledku
vad dodania alebo sluzbach, a najma naklady na
dopravu, pracu, material, naklady instalacie a
odstranenia  alebo naklady na  kontrolu
doru¢ovaného tovaru, ktoré prekracuju rozsah
stanoveny v oddiele 6.1, takéto naklady uhradi
dodavatel.

Vpripade, Ze vady dodania spbsobia
prepracovanie a/alebo vydavky na triedenie pre
kupujuceho a/alebo ind spolo¢nost skupiny
Vaillant Group, dodavatel je povinny zaplatit
pausalnu sumu nahrady nakladov vo vyske
50,00 EUR na zamestnanca a celt osobohodinu.
Tymto ustanovenim nie je dotknuté pravo
narokovat si preplatenie dalSich vydavkov.
Dodavatel méa pravo preukazat, Ze k vydavkom
bud nedoSlo, alebo suU podstatne nizSie ako
pausalna suma.

V pripade, Ze vady dodania spdsobia zastavenie
vyroby u kupujuceho a/alebo v inej spolo¢nosti,
ktora je su€astou skupiny Vaillant Group, na dihsie
ako jednu hodinu, dodavatel je povinny zaplatit
odskodnenie v pausalnej vyske 100,00 EUR za
zamestnanca a celu osobohodinu v suvislosti
s vyrobnou oblastou, ktorej sa dotklo zastavenie
vyroby. Vy388ie uvedené ustanovenie sa
neuplatiiuje v pripade, Zze dodavatel nie je
zodpovedny za vady dodaného tovaru alebo
sluzieb. Tymto ustanovenim nie je dotknuté pravo
narokovat si preplatenie dalSich $kod. Dodavatel
ma pravo preukazat, Zze k vydavkom bud nedoslo,
alebo su podstatne nizSie ako pausalna suma.

V pripade, Ze si vady dodania vyzZiadaju servisny
zédsah na vyrobku skupiny Vaillant Group
u koncového zakaznika, dodavatel je povinny
uhradit naklady na servisny zasah u zakaznika,
ktoré v tejto suvislosti vzniknu kupujicemu a/alebo
ostatnym spolo¢nostiam skupiny Vaillant Group.
VysSie uvedené ustanovenie sa neuplatiuje
v rozsahu stanovenom zakonom v pripade, Ze
dodavatel nie je zodpovedny za vady dodania.
Pokial nie je pisomne dohodnuté inak, naklady na
pracu acestovné naklady vyplyvajuce zo
servisného zasahu u zakaznika sa vypocitaju na
jednotlivé servisné zasahy ako pausalna suma
takto: 200,00 EUR za servisné zasahy
u zakaznikov v Dansku, Nemecku, Holandsku,
Svajéiarsku; 120,00 EUR za servisné zasahy
u zadkaznikov v Rakusku, Belgicku, Francuzsku
a Velkej Britanii a 50,00 EUR vo vSetkych
ostatnych krajinach. Tymto ustanovenim nie je
dotknuté pravo narokovat si preplatenie dalSich
nakladov na servisny zasah u zakaznika.
Dodavatel ma pravo preukazat, ze k nakladom na
servisny zasah u zakaznika bud’ nedoslo, alebo su
ovela nizSie ako pausalna suma.

Dodania sa musia uskutoCnit v sulade so
smernicou  Eurdpskeho parlamentu a Rady
2011/65/ES (,RoHS") o obmedzeni pouzivania
urcitych  nebezpeénych latok v elektrickych
a elektronickych zariadeniach, ako aj v sulade
s ¢lankom 59 ods. 1 a ¢lankom 33 nariadenia (ES)
¢. 1907/2006 (,REACH").

Zodpovednost’ za vyrobok, nahrada skody,
poistné krytie

V pripade, Ze je voCi kupujucemu alalebo
ostatnym spolo¢nostiam skupiny Vaillant Group
vzneseny narok vramci zodpovednosti za
vyrobok, dodavatel suhlasi s tym, Zze na prvé
poziadanie ods$kodni kupujuceho a/alebo ostatné
spolo¢nosti skupiny Vaillant Group za takéto
naroky, pokial Skoda bola spbsobena vadou
dodaného tovaru alebo sluzby, ato vtakom
rozsahu, v akom pricina vady leZi v oblasti kontroly
alalebo organizacie dodavatela a samotny
dodavatel je zodpovedny voci tretim stranam.
Tam, kde pricina Skody lezi v oblasti
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7.2

7.3

7.4

8.1

8.2

8.3

zodpovednosti dodavatela, dodavatel nesie
suvisiace dékazné bremeno.

V rdmci rozsahu zodpovednosti za Skody v zmysle
oddielu 7.1 je dodavatel tiez zodpovedny za
preplatenie vSetkych vydavkov v sulade s §§ 380
et seq. slovenského obchodného zakonnika, ktoré
vzniknd z dévodu stahovania vyrobkov z trhu
uskuto€neného kupujucim a/alebo ostatnymi
spolo¢nostami skupiny Vaillant Group alebo
v suvislosti stymto stahovanim. V rozsahu,
vakom je to mozné a opodstatnené, kupujuci
informuje  dodavatela o podstate arozsahu
opatreni tykajucich sa stahovania vyrobku z trhu,
ktoré sa musia prijat, a poskytne dodavatelovi
prilezitost vyjadrit sa k nim. Tymto ustanovenim
nie su dotknuté ostatné naroky vyplyvajuce zo
zékona.

Dodavatel ma ucinné poistenie zodpovednosti za
Skodu (zodpovednost za vadu vyrobku a/alebo
podnikatelské riziko) na pauSalnu sumu aspon
10 milinov EUR na jeden narok, ktoré pokryva
pripady zranenia os6b majetkové ujmy a finanéné
straty ana Zadost kupujuceho preukaze
existenciu takéhoto poistenia. Tymto ustanovenim
nie su dotknuté dalSie naroky kupujuceho na
nahradu Skody.

Tymto ustanovenim nie su dotknuté iné alebo
dalSie naroky vyplyvajuce zo zakona.

Dokumentacia, dévernost, prava na
pouzivanie

Dodavatel zachovava vo vztahu k tretim stranam
dovernost vSetkych obchodnych alebo
technickych informacii, ktoré mu spristupni
skupina Vaillant Group (vratane vlastnosti, ktoré je
mozné  zistit  z poskytnutych predmetov,
dokumentov alebo softvéru a vSetkych ostatnych
informacii alebo skusenosti), ato pokial nie su
verejne zname a v takom rozsahu, v akom nie su
verejne zname. Takéto informacie su k dispozicii
len v priestoroch dodavatela a len osobam, ktoré
ich potrebuju na uc€ely dodavok skupine Vaillant
Group, pricom od tychto os6b sa tiez musi
vyzadovat zachovavanie dovernosti informacii.
Uvedené informacie  zostavaju  vyluénym
vlastnictvom skupiny Vaillant Group. Takéto
informacie (okrem dodavok skupine Vaillant
Group) sa nesmu rozmnozovat alebo komeréne
vyuzivat bez predchadzajuceho pisomného
suhlasu skupiny Vaillant Group. Prototypy, objekty
alebo softvér, ktoré dodavatel dostane od
spolo¢nosti Vaillant Group, sa nesmu spatne
analyzovat, demontovat ani dekompilovat. VSetky
informacie pochadzajuce od skupiny Vaillant
Group (vratane podla okolnosti pripadnych
vyhotovenych képii alebo zaznamov) a vSetky
zapozi¢ané predmety musia byt na ZzZiadost
skupiny Vaillant Group okamzite av plnom
rozsahu vratené skupine Vaillant Group alebo sa
musi preukazat’ ich zni¢enie.

Skupina Vaillant Group si vyhradzuje vSetky prava
na takéto informacie a objekty (vratane autorskych
prav a prava na podanie Ziadosti tykajucej sa prav
priemyselného vlastnictva, ako su patenty,
uzitkové vzory, znamok atd.). Akékolvek pouzitie
dodavatelom je pripustné vyluéne v sulade s
podmienkami ¢lanku 8.1. V pripade, ze uvedené
informacie boli poskytnuté skupine Vaillant Group
tretimi stranami, vyhradenie prav sa vztahuje aj na
dané tretie strany.

Dodavatel sam nepouziva ani neponuka Ci
nedodava tretim stranam vyrobky zaloZzené na
dokumentacii, ako su vykresy, produktova
Specifikacia, modely a podobne, vyhotovenej
skupinou Vaillant Group alebo tretimi stranami pre
Vaillant Group alebo zaloZzené na dévernych
informaciach skupiny Vaillant Group, nastrojoch
skupiny Vaillant Group alebo nastrojoch
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8.4

8.5

9.1

9.2

9.3

skons$truovanych podla nastrojov skupiny Vaillant
Group.

Dodavatel neuvadza obchodny vztah s kupujucim
vreklamach ani inych dokumentoch bez
predchadzajuceho pisomného sthlasu
kupujuceho.

Dodavatel udeluje skupine Vaillant Group
nevyluéné, bezplatné, casovo neobmedzené,
prenosné, sublicencovatelné a neodvolatelné
pravo na pouzivanie technickej dokumentacie
(vykresy, technické vlastnosti, karty udajov atd.)
dodavanych vyrobkov, ako aj prislusné prava
dusevného vlastnictva a autorské prava na ucely
vyroby (vratane zabezpecenia kvality, spravovania
udajov atd.), pouzivania a distribucie vyrobkov
skupiny  Vaillant  Group. V pripade, ze
dokumentacia bola vytvorena v prospech skupiny
Vaillant Group a bola zaplatena (podla okolnosti
v ramci ceny dodanych vyrobkov alebo na zaklade
zmluvy ovyvoji) alalebo sa zakladda na
informaciach poskytnutych skupinou Vaillant
Group, dodavatel bez naroku na dodato¢né
naklady udeluje skupine Vaillant Group vylu¢éné
a neobmedzené prava na pouZivanie
a vyuzivanie. Tymto ustanovenim nie su dotknuté
ostatné pisomné dohody.

Nastroje

Kupujuci automaticky a priamo po vyrobeni
nadobuda vlastnictvo nastrojov alebo iného
vyrobného vybavenia (dalej len ,nastroje”), ktoré
sU vyrobené pre kupujuceho. Kupujuci sa bude
povazovat za vyrobcu v zmysle platnych
zakonnych ustanoveni (najma § 135b slovenského
obcianskeho zakonnika). To plati bez ohladu na
to, €i je kupujuci oznageny ako vyrobca.
Alternativne v pripade, Ze by dodavatel mal
naprieck tomu na zaciatku nadobudnut (spolu-
)vlastnictvo nastrojov, dodavatel tymto prenasa
(spolu-)vlastnictvo  dotknutych  nastrojov  na
kupujuceho. Dodavatel pouziva nastroje len na
ucely stanovené v zmluve a uchovava ich pre
kupujuceho (nepriama drzba). Keby mala
nastroj(e) v drzbe tretia strana, dodavatel tymto
prenasa svoj narok na postupenie vodi tretej strane
na Kkupujuceho; kupujuci tymto prijima toto
postupenie. Dodavatel jasne, Citatelne a trvacne
oznaCi nastroje ako majetok kupujiuceho
s pouzitim inventarnych Stitkov poskytnutych
kupujucim. Tieto Stitky obsahuju Cislo nastroja,
Cislo komponentu ainventarne Ccislo, ktoré
poskytne kupujuci. Prislusné oznacenie sa za
ziadnych okolnosti nesmie odstranit' ani zmenit.
Spolu s vlastnictvom nastrojov  (vratane
Specidlnych  nastrojov  avybavenia, napr.
erozivnych elektréd, sonotréd, skdSobnych
pristrojov, kalibratorov atd.) kupujuci automaticky
nadobuda  vlastnictvo  vSetkej suvisiacej
dokumentacie, konkrétne okrem iného dizajnovych
udajov, schém zapojenia, vykresov, planov
upinania nastrojov, informacii o lisovacich stoloch
atd. Tato dokumentacia sa povazuje za zakladnu
Cast nastrojov aako taka nemdze podliehat
osobitnym pravam (§ 120 slovenského
obcianskeho zakonnika). V rozsahu, v akom je
dokumentacia chranena autorskymi pravami,
dodavatel udeluje kupujucemu neodvolatelné,
bezplatné, vyluéné a Casovo a uzemne
neobmedzené prava na pouzivanie. Pokial
kupujici da nastroje k dispozicii dodavatelovi
formou zapozi¢ania na Ucel vyroby casti, ktoré
maju byt dodané kupujucemu, dodavatelovi bude
udelené nevyluéné aneprenosné pravo na
pouzivanie dokumentacie na tento ucel.

Kupujuci je opravneny kedykolvek poziadat
o postupenie nastrojov. Vtakom pripade su
nastroje postupené kupujicemu na jeho prvé
poziadanie, bez omeskania a v riadnom
a funkénom stave. Dodavatel pripravi nastroje na
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9.4

10

101

10.2

10.3

10.4

10.5

vyzdvihnutie kupujiucim najneskér tri (3) pracovné
dni po doruceni prisluSnej ziadosti. Ak dodavatel
pozastavi platby alebo poziada o insolvencné
alebo podobné Statutarne konanie, alebo ak sa
takéto konanie zacne, alebo ak je zacatie takéhoto
konania zamietnuté z dbévodu chybajuceho
majetku, kupujuci je opravneny na okamzité
prevzatie nastrojov. Dodavatel nema Ziadne pravo
zadrziavat nastroje.

Okrem toho sa analogicky uplatiuju vyssSie
uvedené oddiely 9.1 az 9.3.

Nahradné sucasti

Dodavatel dodava kupujicemu alebo akejkolvek
inej spolo¢nosti skupiny Vaillant Group, nazvanej
kupujucim, v dostatoénom mnozstve tovar uréeny
na pouzitie ako nahradné sucasti, ako aj nahradné
sucasti pre tovar dodany dodavatelom. Bez ohladu
na pokracujucu existenciu dohody o dodavkach
a na dévody preruSenia dohody o dodavkach tato
povinnost plati patnast (15) rokov po ukonceni
pravidelnych dodavok alebo kratSie obdobie, ktoré
pisomne stanovi kupujici (dalej len spolu
,,prediiené lehota dodavok*), okrem pripadov, ked
je mozné preukazat, Ze by bolo objektivhe
neopodstatnené ocakavat, Ze dodavatel bude
pokracovat' v dodavkach. Tymto ustanovenim nie
su dotknuté oddiely 10.2 az 10.5.

V ndlezitom Case, ale aspori Sest (6) mesiacov
pred skon&enim prediZenej lehoty dodéavok,
dodavatel poskytne kupujucemu moznost zadat
poslednu objednavku pre dopyt na cely zvySny
gas. To isté plati v pripade, Ze v obdobi predizenej
lehoty dodavok zac¢ne byt dodavatelovi zrejmé, ze
v tomto obdobi uz nebude schopny pokracovat
v dodavkach a nedokaze kupujucemu ponuknut
iné rozumné moznosti dodavok (napr. dodavku
technicky rovnocennych sucasti zodpovedajlcej
kvality). Dodavatel urychlene pisomne oznami
kazdy pripad svojej neschopnosti zabezpetit
dodavky v obdobi predlzenej lehoty dodavok.
Pokial nie je dohodnuté inak, dodavatel
zodpovedd za udrzbu, obstaravanie nahrad
a uchovavanie nastrojov potrebnych na vyrobu
nahradnych sucasti. Ma sa za to, Ze suvisiace
naklady su v plnej miere uhradené cenami, ktoré
boli dohodnuté pre dodavanie nahradnych sucasti.
Po skonéeni predizenej lehoty dodavok dodavatel
odovzda na ziadost kupujuceho technické
informacie a dokumentaciu potrebné na vyrobu
nahradnych sucasti a udeli skupine Vaillant Group
nevyluéné prava na pouzivanie, ktoré su potrebné
v suvislosti s akymikolvek existujucimi pravami
priemyselného vlastnictva dodavatela (vratane
autorskych prav aknow-how). Tieto prava na
pouzivanie zahffiaju vyrobu tretich stran pre
skupinu Vaillant Group. Uvedené ustanovenie sa
uplatiiuje aj v pripade preruSenia schopnosti
dodavatela realizovat dodavky v priebehu
pravidelnych dodavok alebo v priebehu prediZenej
lehoty dodavok. Ma sa za to, Ze Uhrada za vysSie
uvedené sluzby je vyrovnana vramci cien
dohodnutych za dodavanie nahradnych sucasti.
Ceny nahradnych sucasti dodanych pre tovar
dodany dodavatelom budu dohodnuté
v dodavatelskej zmluve. Pokial' nie je dohodnuté
inak, ceny tovaru dodaného ako nahradné sucasti
v lehote platnosti dodavatelskej zmluvy sa uréuju
na zaklade ceny dohodnutej v dodavatelskej
zmluve pre tovar dodany ako sériovo dodavané
suCasti. Ceny dohodnuté vcase prerusenia
dodavatelskej dohody platia dalSie tri (3) roky,
pokial' nie je dohodnuté inak. Po skonceni tohto
obdobia sa kazdy rok uzavri nové dohody
o cendch, a to najneskor do konca augusta. Pokial
nie je dohodnuté inak, nové dohody o cenach su
platné dvanast (12) mesiacov od 1.januara
nasledujuceho roka.

Status: August 2021
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131

13.2
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Vyhlasenie o pévode dodaného tovaru,
kontrola vyvozu

Dodavatel na Ziadost kupujuceho bezplatne
predlozi osvedcCenie o pévode dodaného tovaru,
prip. iné dokumenty colnych alebo inych Uradov
tykajuce sa dodaného tovaru.

Dodavatel spifia vSetky poziadavky platnych
vnutrostatnych ~ a medzinarodnych pravnych
predpisov v oblasti zahraniéného obchodu.
Dodavatel zabezpeci, aby dodavany tovar nebol
vedeny v zozname kontroly vyvozov uvedenom
v prilohe| al/alebo v prilohe IV  k nariadeniu
Eurdpskej unie (ES) ¢.428/2009 (,nariadenie
o dvojakom pouziti“).

Dodavatel preplati vSetky naklady a $kody, ktoré
vznikli kupujucemu z dévodu poruSenia vysSie
uvedenych povinnosti, okrem pripadov, ked
dodavatel nie je zodpovedny za takéto porusenie.

Zabezpecenie kvality, spoloéenska
zodpovednost’, ochrana zivotného prostredia

Dodavatel v zaujme zabezpecenia kvality svojich
dodavok zavedie audrziava systém riadenia
kvality, ktory je rovnocenny aspofi s poziadavkami
normy DIN ISO 9001. Dodavatel bude vyrabat
a skusat svoje vyrobky v sulade s pravidlami tohto
systému riadenia kvality. Okrem toho bude pinit
poziadavky opisané v Prirucke kvality pre
dodavatela skupiny Vaillant Group. Prirucka
kvality dodavatela bude poskytnuta dodavatelovi
na poziadanie aje k dispozicii na www.vaillant-
group.com (v Casti Nakup/Podmienky nakupu).
Skupina Vaillant Group je opravnena na zaklade
predchadzajucej dohody overit sulad rozsahu
kontroly kvality udodavatela so systémom
riadenia kvality a Priruckou kvality dodavatela.
Dodavatel musi spifiat prislusné zakonné
ustanovenia, ktorymi je upraveny vztah
k zamestnancom, ochrana Zivotného prostredia
a zdravia a bezpecnosti pri praci s cielom znizit
neziaduci vplyv svojej ¢innosti na fudi a Zivotné
prostredie. Dodavatel' v tejto suvislosti v ramci
svojich moznosti stanovi a dalej rozvinie systém
riadenia v sulade s normou DIN ISO 14001, ako aj
DIN ISO 45001 alebo OHSAS 18001. Dalej musi
dodrziavat zasady iniciativy OSN s nazvom Global
Compact, ktora suvisi najma s ochranou
medzinarodnych ludskych prav, pravom na
kolektivne vyjednavanie, zakazom nutenej prace
a prace deti, odstranenim diskriminacie pri nabore
a zamestnavani pracovnikov, zodpovednostou za
Zivotné prostredie a predchadzanim korupcii.
Dalsie informacie o iniciative OSN  Global
Compact su k dispozicii na:
www.unglobalcompact.org.

Dodatocné ustanovenia tykajuce sa zmlav

o dielo a zmlav o poskytnuti sluzby

Spolupraca

Pokial nie je dohodnuté inak, dodavatel dostane
od kupujuceho v pozadovanom datovom formate
vSetky informacie, dokumenty a Udaje, ktoré ma
kupujuci k dispozicii (dalej len spolu ,informacie®),
ktoré kupujuci povazuje za nutné pre poskytovanie
sluzieb, okrem pripadov, ked su tieto informacie
k dispozicii dodavatelovi inym spdésobom. Ak
dodavatel povazuje informéacie za nedostatocné
alebo nejasné a v rozsahu, v akom ich za takéto
povazuje, tuto skutoCnost ihned oznami
kupujucemu v textovej forme.

Opravnenia zamestnancov

Dodavatel poskytuje zmluvné sluzby vyluéne
prostrednictvom zamestnancov, ktori su riadne
kvalifikovani na poskytovanie danych sluzieb.
V pripade zahrani¢nych zamestnancov
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13.2.2.

13.2.3.

13.3

13.3.1.

13.3.2.

13.3.3.

13.3.4.

13.3.5.

13.3.6.

dodavatel na Ziadost kupujuceho dolozi
existenciu pracovného povolenia, ak je to nutné.

V rozsahu, v akom je dohodnuté umiestnenie
konkrétnych zamestnancov na poskytovanie
zmluvnych  sluzieb, si kazda vymena
zamestnancov zo strany dodavatela vyzaduje
predchadzajuci suhlas  kupujuceho, ktory
kupujuci neopodstatnene neodmietne.
V kazdom pripade ma novo umiestneny
zamestnanec asponf taky stuperi kvalifikacie ako
vymeneny zamestnanec. Tymto ustanovenim
nie je dotknuty oddiel 13.2.1. Kupujuci nehradi
Ziadne dodato¢né vydavky, ktoré vzniknu
dodavatelovi v dosledku vstupného $kolenia
nového zamestnanca.

Kupujuci je opravneny pozadovat vymenu
umiestneného zamestnanca, pokial oddvodni
svoje pochybnosti o vhodnosti umiestnenych
zamestnancov na poskytovanie objednanych
sluzieb a/alebo ich schopnosti poskytovat
objednané sluzby, pripadne oich osobnej
spolahlivosti.

Odmena

Ak bola dohodnuta pevna cena, vsetky sluzby,
vydavky a naklady dodavatela sa povazuju za
pokryté touto pevnou cenou, okrem pripadov,
ked je vyslovne dohodnuté inak.

Ak bola dohodnutd cena na zaklade Casu a
materidlu, cena je zalozena na hodinovej
sadzbe. VynalozZeny Cas, ktory sa fakturuje na
zaklade hodinovych sadzieb, sa musi
zaznamenavat a uctovat s minimalne
polhodinovou presnostou a musi byt dolozeny
stuhrnnym vykazom cinnosti. VSetky ostatné
naklady avydavky dodavatela sa povazuju za
plne pokryté v ramci dohodnutej odmeny.

V rozsahu, v akom je U¢tovanie zaloZzené na
dennej sadzbe, sa ma za to, Ze je dohodnuté, ze
jeden pracovny den trva aspori osem (8) hodin.
Ak je pracovny Cas kratsi ako osem hodin,
vykdzané hodiny sa uctuju s 1/8 dennej sadzby.
Primerane sa uplatfiuje oddiel 13.3.2, 3. veta.

Cas straveny dopravou sa preplaca len ako
pracovny cas, pokial bolo jeho ucelom
poskytovanie sluzieb.

Dodavatel nema narok na Ziadnu dodato¢nu
odmenu za Ziadnu mimoriadnu (vecernu alebo
no¢nu) pracu alebo za pracu cez soboty, nedele
alebo Statne sviatky, okrem pripadov, ked vykon
prace mimo pracovného ¢asu alebo cez soboty,
nedele alebo $tatne sviatky, ako aj dodato¢na
odmena vyplyvajuca ztakejto prace boli
v konkrétnom  pripade  vopred  vyslovne
dohodnuté s kupujicim.

Pokial nie je dohodnuté inak, naklady na cestu
a ubytovanie sa dodavatelovi preplacaju len
vtedy, ked zamestnanci dodavatela vykonavaju
cesty na ucel poskytnutia dohodnutych sluzieb
a ak kupujuci udelil svoj predchadzajici suhlas
v pisomnej forme s preplatenim prisluSnych
cestovnych nakladov. Dodavatel sa tymto
zavazuje, ze bude vyuzivat’ osobitné podmienky
poskytnuté skupine Vaillant Group (letecké
cestovné, Zelezniéné cestovné, prenajaté
vozidlo, taxik, hotel), vrozsahu, vakom su
mozné a existuju. Pokial nie je dohodnuté inak,
naklady na cestovné a ubytovanie sa preplacaju
len na zaklade predlozenia prislusnych
dokladov, a to takto:

Vlak: 2. trieda
Lietadlo: trieda Economy
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13.3.7.

13.3.8.

13.4
13.4.1.

13.4.2.

13.4.3.

13.4.4.

13.5
13.5.1.

13.5.2.

Pozi¢ané auto: len vozidla do strednej triedy
(vratane navigacie a zimnych pneumatik, ak st
potrebné)

Jazda sukromnym vozidlom: prispevok na
kilometer v sulade s pokynmi dariového uradu
Hotelové ubytovanie do strednej kategodrie (t. j.
do troch hviezdiciek)

Bude vybrand najvykonnejSia a nékladovo
najefektivnejSia forma dopravy, priCom sa
zohladni naliehavost danej veci.

Ostatné naklady avydavky dodavatela sa
preplacaju len vtedy a len v takom rozsahu, ako
bolo vopred dohodnuté a pokial boli splnené
dohodnuté poziadavky na nakladovu
efektivnost. Naklady avydavky sa Uctuju bez
priplatkov. Pri fakturacii sa spolu s prisluSnou
faktarou predlozia kopie vSetkych dokladov
tykajucich sa nakladov, ktoré maju byt
preplatené.  Kupujuci moéze  kedykolvek
pozadovat predloZenie originalnych dokladov.

Dodavatel fakturuje vSetky sluzby riadne
avsulade s platnymi dafovymi predpismi,
s pripadnou platnou danou z pridanej hodnoty
v zakonom stanovenej sadzbe.

Ziadost 0 zmenu

Kupujuci méze zmenit poziadavky na dohodnuté
sluzby adalSie zmluvné podmienky podla
nasledujuceho postupu Ziadosti o zmenu.

Kupujuci oznami dodavatelovi v pisomnej alebo
textovej forme svoju Ziadost o zmenu a/alebo
dodatok ku zmluve (,Ziadost 0 zmenu®).

Pokial by ziadost 0 zmenu ovplyvnila dohodnuty
¢asovy harmonogram, odmenu a/alebo iné
zmluvné podmienky, dodavatel najneskér do
siedmich pracovnych dni od prijatia Ziadosti
0zmenu oznami tuto skuto€nost kupujucemu
v textovej forme a predlozi ponuku na vykonanie
Ziadosti 0 zmenu. Keby Ziadost' o zmenu viedla
ku zmenam dohodnutého Casového
harmonogramu alebo dohodnutej odmeny,
prislusné zmeny sa vypocitaju na zaklade
pévodného vypoctu. Pokial sa odbévodnene
nedd predpokladat, Ze dodavatel vykona
Ziadost ozmenu, dodavatel nie je povinny
predkladat ponuku. Dodavatel vo vysSie
uvedenej lehote informuje o tejto skuto€nosti
kupujuceho a uvedie dévody. V takom pripade
je kupujuci opravneny poverit poskytnutim
upravenych sluzieb ftretiu stranu alebo sam
realizovat takéto sluzby.

Ak kupujuci prijme ponuku v pisomnej alebo
textovej forme, Zziadost ozmenu sa stava
neoddelitelnou suc¢astou zmluvy azmluva je
zmenena alalebo doplnena dohodnutou
Ziadostou o zmenu, napr. pokial ide o sluzby,
ktoré maju byt poskytnuté, harmonogram
a odmenu. To isté plati v pripade, Ze nebolo
predlozené oznamenie podla oddielu 13.4.3
vety 1.

Vyuzivanie subdodavatelov

Pokial nie je dohodnuté inak, dodavatel je

opravneny poverit  poskytovanim  sluzieb
kupujucemu subdodavatelov len
s predchadzajucim  suhlasom  kupujuceho.

Vyhlasenie osuhlase musi byt poskytnuté
v pisomnej alebo textovej forme.

V rozsahu, v akom dodavatel vyuziva tretie
strany na poskytovanie sluzieb, je zodpovedny
za sluzby tretich strdn rovnako ako za svoje
vlastné sluzby. Dodavatel je zodpovedny za
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13.5.3.

13.5.4.

13.5.5.

13.6
13.6.1.

vSetky chyby tretej strany v rovhakom rozsahu
ako za svoje vlastné chyby.

Dodavatel dba na to, aby v pripade
(povoleného)  vyuzivania subdodavatelov
obstaraval sluzby ftretich stran vo svojom
vlasthom mene ana svoj vlastny UcCet a aby
zmluva bola uzavretd len medzi dodavatefom a
tretou stranou. Dodavatel nie je opravneny
zastupovat' kupujuceho, ani uzatvarat zmluvy
v mene kupujuceho.

V rozsahu, v akom sa
objednavke stanovuje, Ze dodavatel musi urcit
tretiu stranu, ktora bude poskytovat sluzby (dalej
len ,sluzby tretich stran“) a ndklady na tieto
sluzby bude hradit kupujuci, dodavatel
zabezpeli, Ze sluzby tretich stran budu
obstarané takym spdsobom, aby boli podla
moznosti 6o  najefektivnejSie  z hladiska
nakladov, t.j. aby sa dosiahol najlepSi pomer
naklady/prinosy, v sulade s nasledujucimi
ustanoveniami.

a) Sluzby tretich stran s predpokladanou
celkovou hodnotou objednavky vo vyske do
5 000 EUR za jednotlivi sluzbu dodavatel
objednava takym spésobom, aby boli ¢o
najefektivnejSie z hladiska nakladov. Nie je
vSak nutné, aby sa v kazdom jednotlivom
pripade vypisala vyzva na predkladanie
ponuk na poskytovanie sluzieb tretich stran.

b) Na sluzby tretich stran s predpokladanou
celkovou hodnotou objednavky vo vyske viac
ako 5 000 EUR za jednotlivd sluzbu
dodavatel vypiSe sutaz, t. j. dodavatel v
tychto  pripadoch  ziska  aspofl  tri
porovnatelné ponuky a preskiuma ich z
hladiska nakladovej efektivnosti.  Pri
ziskavani ponuk sa zohladrfiuju odporucania
a pokyny kupujuceho. Podla volby
kupujuceho pojde bud o ponuky s pevnou
cenou, alebo o ponuky so zavaznym
odhadom nakladov. PredloZzené ponuky budu
spolu s navrhovanym rozhodnutim zaslané
kupujucemu na Ucely prijatia rozhodnutia.
Dodavatel  nepodpiSe  subdodavatelsku
zmluvu skér, nez dostane predchadzajuci
sthlas kupujuceho, ktory musi mat textovu
formu.

v individuélnej

Dodavatel nie je opravneny uctovat Zziadny
priplatok (manipulaény poplatok a podobne) za
sluzby tretich stran. Dodavatel tymto vyhlasuje a
zarucuje, ze v suvislosti s uzavretim
subdodavatelskej zmluvy nepodnieti to, aby
jemu alebo niekomu inému boli dotknutou tretou
stranou alebo spolo€nostami &  osobami
spojenymi s dotknutou tretou stranou priamo &i
nepriamo prislibené ¢&i poskytnuté nejaké
sluzby, platby alebo iné vyhody pefaznej
hodnoty (vratane penaznych alebo vecnych
zliav, medialnych sluzieb, bonusovych platieb ¢i
provizii). V pripade porusenia tejto povinnosti je
kupujuci opravneny vypovedat zmluvu bez
predchadzajuceho upozornenia amodze od
dodavatela pozadovat postupenie pripadnych
penaznych vyhod, ktoré dodavatel dostal. Tymto
ustanovenim nie suU dotknuté dalSie naroky
kupujuceho na od$kodnenie.

Prava na pouzivanie

Vysledky poskytnutych sluzieb (dalej len
,vysledky“) sa po vytvoreni, t. j. v prislusnom stave
dokongenia, stavaju vlastnictvom kupujuceho
Dodavatel bezpecne uchovava vysledky uréené
kupujicemu az do okamihu ich odovzdania.
Dodavatel  udeluje  kupujucemu  vyluéné,
celosvetové, prenosné, sublicencovatelné
a neobmedzené pravo upravit, nechat upravit,
pouzit, nechat pouzit, uverejnit, nechat uverejnit,
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13.6.2.

13.6.3.

13.6.4.

13.6.5.

13.6.6.

13.6.7.

13.6.8.

13.7

13.8

13.9

distribuovat, nechat distribuovat, vyuzivat, nechat
vyuzivat, zuzitkovat alebo nechat zuzitkovat
vysledky v ich pdvodnej podobe a rozsirené alebo
upravené kupujucim. Tymto ustanovenim nie su
dotknuté zavazné pravne nariadenia.

Ak kupujuci alalebo tretia strana, ktora je
vzmluvnom vztahu s kupujucim, vyzaduje
a v rozsahu, v akom vyzaduje, prava dusevného
vlastnictva (vratane autorskych prav a know-how)
vytvorené alebo vygenerované dodavatelom pred
poskytnutim alebo v priebehu poskytnutia sluzieb
(,suvisiace prava duSevného vlastnictva“) s cielom
vyuzivat vysledky, dodavatel udeluje kupujucemu
trvalé, neobmedzené, celosvetové, nevyluéné,
sublicencovatelné a prenosné pravo pouzivat
takéto suvisiace prava duSevného vlastnictva.
Prava na pouzivanie sa tiez tykaju prepojenych

podnikov  kupujuceho, ako aj zmluvnych
dodavatelov  kupujuceho ajeho prepojenych
podnikov.

Ak vysledky obsahuju vynalezy alebo napady,
ktoré su patentovatelné alebo inak opravnené na
registraciu, kupujuci je opravneny, podla vlastného
uvaZenia avo svojom mene, ziadat o priznanie
takychto vlastnickych prav v akejkolvek krajine,
zachovavat tieto prava alebo sa ich kedykolvek
vzdat. Ak je to nutné, dodavatel pomdze
kupujucemu pri uplatiovani prav. Dodavatel sa
zdrzi akejkolvek cinnosti, ktora by mohla narusit
uplatfiovanie a efektivne vyuzivanie prav zo strany

kupujuceho. Vlastnicke prava, ktoré vznikna
v dosledku  takéhoto  uplathovania, patria
kupujucemu.

Dodavatel sa tymto vzdava svojho prava na
autorstvo s ohlfadom na vysledky, pokial nie je
v jednotlivom pripade dohodnuté inak.

Dodavatel sa zavazuje zabezpecit, aby vynalezy
alebo myslienky, ktoré vznikni v priebehu
poskytovania sluzieb, boli prevedené na
kupujuceho bez dalSich poplatkov alebo dalSich
nakladov.

Prevod a udelenie prav v ramci oddielu 13.6 sa
povazuju za plne uhradené vramci vyplatenia
odmeny dohodnutej za prislu$né sluzby.

Na vysledky sa vztahuje doévernost v sulade
s oddielom 8.
Predchadzajuce
oddielu 9.

ustanovenia sa  netykaju

Odovzdanie a prijatie sluzieb

V rozsahu, v akom je kontrola pri prijati sluzieb
stanovena zakonom alebo zmluvou, dodavatel
spristupni sluzbu kupujicemu na Ucely vykonania
kontroly pri prijati sluzieb v dohodnutom ¢&ase
alebo v primeranom €ase pred predpokladanym
datumom kontroly pri prijati. Kupujuci vyhlasi svoje
prijatie v pisomnej alebo textovej forme, v rozsahu,
vakom prislusna poskytnutd sluzba spifia
dohodnuté poziadavky. V rozsahu, vakom je
v konkrétnom pripade dohodnuté kontrola pri
prijati CiastoCnych sluzieb, schvalenie alebo
prijatie Ciastocnych sluzieb predstavuje prijatie
celych sluzieb zo strany kupujuceho az po
vyhlaseni o celkovom prijati toho, Ze celé
Ciasto€né sluzby su vzajomne sucinné v sulade so
zmluvou.

Prava v pripade sluzieb s vadnou pracou
V pripade sluzieb s vadnou pracou ma kupujuci
zakonné prava.

Spravanie sa v priestoroch kupujuceho

Dodavatel zabezpe€i, aby nim umiestneny
personal dodrziaval vSetky pokyny kupujuceho pri
praci v priestoroch kupujuceho, konkrétne vSetky
pokyny kupujuceho tykajuce sa dodrziavania
poriadku a bezpecnosti a predchadzania poziaru,
aby sa podroboval zvyCajnym kontrolnym
postupom avo vSetkych ostatnych ohladoch
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13.10
13.10.1.

13.10.2.

13.10.3.

13.11
13.11.1.

13.11.2.

14

dodrziaval vSetky relevantné zakonné
ustanovenia, najma tie, ktoré sa tykaju zdravia
a bezpec€nosti pri praci aochrany Zzivotného
prostredia. Ak dodavatel umiestni viacero
zamestnancov v priestoroch spolo¢nosti na ucely
poskytovania sluzieb, oznami kupujucemu meno
kontaktnej osoby s potrebnymi prdvomocami na
vydavanie pokynov a dozor. Kazdd zmena tejto
osoby je oznamena kupujicemu. Okrem toho plati
Bezpecnostna prirucka pre zmluvnych
dodavatelov skupiny Vaillant Group.

Bezpecénost IT, ochrana udajov

Dodavatel prijme primerané opatrenia tykajuce
sa uchovavania udajov a ochrany systémov IT
pred softvérom s posSkodzujucimi funkciami
(virusy) a pred neopravnenym pristupom tretich
stran s cieflom primerane chranit informacie
ziskané od kupujuceho a vysledky vytvorené pre
kupujuceho pred stratou, upravami,
preposielanim alebo pristupom neopravnenych
tretich stran. Ak sa zda, Ze sa tretia strana
neopravnene pokusila o pristup alebo
uskutocnila takyto pristup k systémom IT
kupujuceho, dodavatel urychlene informuje
kupujuceho avrozumnej miere pomaha
kupujucemu uskutognovat opatrenia nutné na
odstranenie a odvratenie takéhoto pristupu.

V rozsahu, v akom dodavatel poskytuje sluzby
v priestoroch kupujuceho alebo ma pristup
k systémom IT kupujuceho, sa tiez uplatiuje
brozira Zabezpecenie IT a informacii v skupine
Vaillant Group pre externych poskytovatelov
sluzieb.

V rozsahu, v akom je dodavatelovi umozneny
pristup k osobnym udajom v priebehu
poskytovania sluzieb, dodavatel dodrziava
zdkonné ustanovenia tykajuce sa ochrany
osobnych udajov a dévernosti Udajov a umozni
kupujucemu, aby bol priebezne informovany o
dodrziavani tychto ustanoveni. Zamestnanci
a samostatne  zarobkovo ¢inné osoby
dodavatela pisomne potvrdia zavéazok podla § 9
slovenského zakona o ochrane osobnych
udajov (BDSG).

Pravo na ukonéenie objednavky

Kupujuci moéze kedykolvek uplne alebo
Ciasto¢ne ukoncit objednavku bez uvedenia
dovodov. V pripade takéhoto  ukoncenia
kupujaci  uhradi  preukazatelne poskytnuté
sluzby kdatumu ukonCenia, vo vysSke

zodpovedajuceho podielu dohodnutej celkovej
odmeny, ako aj vSetky dalSie naklady, ku ktorym
preukazatelne doSlo a ktoré vyplynuli priamo
z objednavky. V kazdom pripade je narok na
platbu obmedzeny zhladiska sumy na
dohodnutlu celkovu odmenu. Dodavatel nie je
opravneny vznasat Ziadne dalSie naroky
tykajuce sa vykonu alebo $kody v suvislosti
s ukonéenim objednavky.

Ak kupujuci vyuzile pravo na ukoncenie
objednavky, na ktoré ma narok zo zmluvy alebo
zo zakona, z dévodu poru$enia zmluvy zo strany
dodavatela, sluzby poskytnuté do tohto okamihu
budu Gctované v zmluvne dohodnutej vyske, ale
len vtom rozsahu, v akom ich kupujuci méze
pouzit podla pévodného zameru. Pri u¢tovani sa
zohladni akakolvek strata, za ktoru ma byt
kupujuci odSkodneny.

Dodato¢né ustanovenia
V rozsahu, vakom nie suU niektoré zalezZitosti
upravené tymito  vSeobecnymi  nakupnymi
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15
15.1

15.2

15.3

15.4

15.5

podmienkami, sa uplatiuju prislusné ustanovenia
vyplyvajuce zo zakona.

Zaverec€né ustanovenia
Miestom uskuto¢nenia dodavok a sluzieb je miesto

prijatia  Specifikované  kupujucim.  Miestom
uskuto€nenia platieb je sidlo kupujuceho.

Pokial by niektoré  ustanovenia  tychto
vSeobecnych nakupnych podmienok alebo

dodatoénych dohdd mali byt neplatné alebo sa
takymito mali stat, zvy$né ustanovenia zostavaju
nadalej v plnom rozsahu platné a ucinné. Strany
sa dohodnt na ustanoveni, ktorym bude
nahradené neplatné ustanovenie, pricom nové
ustanovenie v ¢o najvacsej moznej miere vyjadruje
ekonomicky zamer neplatného ustanovenia.
Uplatfiuju sa zakony Slovenskej republiky na tkor
jej koliznopravnych ustanoveni a Dohovoru OSN o
zmluvach o medzinarodnej kupe tovaru (CISG).
Miestom rieSenia vSetkych sporov, ktoré vzniknu
v désledku zmluvnych vztahov zaloZenych na
tychto vSeobecnych nakupnych podmienkach
alebo v suvislosti s nimi, je sidlo kupujuceho.
Kupujuci ma dalej pravo podat Zalobu na
dodavatela na sude v blizkosti sidla dodavatela
alebo jeho pobocky alebo na sude v blizkosti
miesta vykonu prace podla vyberu kupujuceho.
Anglicka verzia tychto vSeobecnych nakupnych
podmienok je len referenéna. V pripade
nezrovnalosti ma prednost slovenska verzia.
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