OY HALTON GROUP LTD.

GENERAL TERMS AND CONDITIONS FOR THE SALE
OF PRODUCTS BY HALTON GROUP

1. GENERAL

1.1. These general terms and conditions for the sale of
products by Oy Halton Group Ltd. headquarters: 47400
Kausala, Haltonintie 1-3, Finland, number of registrations
1840434 - 5 (“General Conditions”) shall be applicable to
all worldwide sales by Halton of its products, including
provision of any ancillary installation or similar services
(“Products”). These General Conditions form an integral
part of the agreement, offer or order confirmation they are
attached to and/or in which they are referred to, and,
together with any other attachment form the agreement
(“Agreement”).

1.2. In these general terms and conditions, Oy Halton
Group Ltd. shall include all its affiliated companies and
subsidiaries, together referred to as (“Halton”), such us
Halton, s.r.o., head office: Kubanske namésti 1391/11,
VrSovice, 100 00 Prague 10, registrational number: C
268544 Municipial court of Prague. The purchaser of the
Products under the Agreement shall be referred to as the
(“Purchaser). Halton and the Purchaser are also
individually referred to as (“Party”) and together as
(“Parties”), as the case may be.

1.3 Capitalized terms not defined herein shall have the
meaning set forth in the Agreement.

1.4 The execution of the Agreement shall not be deemed
to grant Purchaser any exclusive rights to order or
purchase Products and any such rights are explicitly
excluded from the Agreement.

2. ORDERING OF PRODUCTS

2.1. The Products are described in further detail under
the Agreement and the relevant specifications and/or
attachments attached to the same.

2.2  Any offer issued by Halton (“Offer”) is valid for a
period defined in the Offer and shall expire without notice,
unless approved by Purchaser in writing by electronic
communication within such period. The approval of the
Offer by Purchaser shall constitute a binding order by
Purchaser (“Order”) for Products and upon Halton'’s written
confirmation (“Order Confirmation”) of the same, the
Agreement shall be deemed to be concluded in accordance
with the terms of the Order Confirmation. The absence of
Halton’s Order Confirmation shall not be deemed as an
acceptance by Halton of the Order.

2.3. The ordering process and the contact persons and
addresses of the Parties are set forth in the Agreement.

2.4  Halton shall have the right to use subcontractors,
sub-suppliers or service providers in the performance of its
obligations without Purchaser’'s consent. Halton remains

VéEOBI?CNI'E PODMIENKY PREDAJA PRODUKTOV
SPOLOCNOSTI HALTON GROUP

1. VSEOBECNE INFORMACIE

1.1. Tieto vS8eobecné podmienky pre predaj vyrobkov
spolo¢nosti Oy Halton Group Ltd., sidlo: 47400 Kausala,
Haltonintie 1-3, Finska republika, registracné Cislo: 18404 34-
5 ("VSeobecné podmienky") sa vztahuji na vSetok
celosvetovy predaj vyrobkov spolo€nosti Halton, vratane
poskytovania akychkofvek doplnkovych inStalacnych alebo
podobnych sluzieb (“Produkty”). Tieto VSeobecné podmienky
tvoria neoddelitelnu sucast zmluvy, ponuky alebo potvrdenia
objednavky, ku ktorej su pripojené a/alebo v ktorej sa na ne
odkazuje, a spolu s ostatnymi prilohami tvoria zmluvu
("Zmluva").

1.2. V tychto VSeobecnych podmienkach spolo¢nost Oy
Halton Group Ltd. zahriiuje vSetky jej pridruzené spolo¢nosti a
dcérske spoloCnosti, spolo€ne oznaované ako spolo&nost
Halton (“Halton”), ako aj Halton s.r.o., so sidlom Kubanske
namésti 1391/11, VrSovice, 100 00 Praha 10, zapis pod €. C
268544 vedeny Mestskym sudom v Prahe. Kupujuci
Produktov podfa Zmluvy sa oznaCuje ako Kupujuci
(“Kupujuci”) Halton a Kupujuci sa jednotlivo ozna&uju aj ako
Zmluvna strana ("Zmluvna strana") a spolo¢ne ako Zmluvné
strany ("Zmluvné strany"), a to podla okolnosti
predpokladanymi Zmluvou.

1.3 Pojmy s velkym zaciato€nym pismenom, ktoré nie su v
tomto dokumente definované, maju vyznam uvedeny v
Zmluve.

1.4. Uzavretie Zmluvy sa nepovaZuje za udelenie akychkolvek
vyhradnych prav Kupujucemu na objednavanie alebo nakup
Produktov, pri€om akékolvek takéto prava su zo Zmluvy
vyslovne vylucené.

2. OBJEDNAVANIE PRODUKTOV
2.1. Produkty su podrobnejSie opisané v Zmluve a v
prislusnych Specifikaciach a/alebo prilohach k nej pripojenych.

2.2. Akakolvek ponuka zo strany Halton ("Ponuka") je platna
poas obdobia vymedzeného v Ponuke a jej platnost sa
skoné&i bez predchadzajuceho upozornenia, pokial ju Kupujuci
v ramci tohto obdobia pisomne neschvali prostrednictvom
elektronickej komunikécie. Schvélenie Ponuky Kupujucim
predstavuje zavaznu objednavku Produktov zo strany
Kupujuceho ("Objednavka") a po jej pisomnom potvrdeni zo
strany Halton ("Potvrdenie objednavky") sa Zmluva povazuje
za uzavretu v sulade s podmienkami uvedenymi v Potvrdeni
objednavky. Neexistencia Potvrdenia objednavky zo strany
Halton sa povazuje za neprijatie Objednavky.

2.3. Postup objednavania a kontaktné osoby a adresy
Zmluvnych stran su uvedené v Zmluve.

2.4. Halton ma pravo vyuzivat pri plneni svojich zavazkov
zmluvnych partnerov, subdodavatefov alebo poskytovatelov
sluZieb, a to bez predchadzajuceho suhlasu zo strany
Kupujuceho. Halton zostava zodpovedny za riadne plnenia zo
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liable for the performance of its subcontractors, sub-
suppliers and service providers.

3. DELIVERY TERMS AND DELAYS IN DELIVERY

3.1 The delivery term is defined in the Agreement and
shall be interpreted in accordance with Incoterms 2010,
except where inconsistent with any of the provisions
included in the Agreement. If no delivery term is defined in
the Agreement, Products shall be deemed to be delivered
8 weeks (Incoterms 2010). The risk for loss or damage to
Products shall be transferred to Purchaser in accordance
with the Agreement.

3.2  The time of delivery of Products shall be specified in
the Agreement. Halton shall use its reasonable endeavours
to deliver Products in time in accordance with the delivery
schedule agreed in the Agreement.

3.3 Halton shall inform Purchaser of any foreseeable
delay in delivery when becoming aware of the same. If the
delivery is delayed from the agreed delivery date solely due
to a reason attributable to Halton, Purchaser shall be
entitled to liquidated damages for such delay in the amount
of [quarter (0,25) percent] per each commencing week of
delay of the price for the delayed Products, up to a
maximum of [three and three-quarter (3,75) percent] of the
price for the delayed Products. The foregoing right to
liquidated damages shall be Purchaser’s sole remedy in the
event of any delay in delivery and Halton shall not be liable
to compensate Purchaser for any associated costs,
expenses or damages which the Purchaser acknowledges
without any objection.

3.4  Halton may reschedule or cancel any delivery free of
charge and without incurring any liability at the minimum of
5 days prior to the agreed delivery date upon a written
notice to Purchaser (even by electronic communication). In
the event of rescheduling by Halton of any agreed delivery
later than the date stated above, Halton shall compensate
to Purchaser the resulting direct, documented costs without
any other liability.

3.5. Unless otherwise set forth in the Agreement, the
Products to be delivered shall comply with the Agreement.

3.6 Should the delivery be delayed for a reason attributable
to Purchaser, Halton shall have the right to an appropriate
extension of delivery time and Purchaser shall be obliged,
without prejudice to other remedies available to Halton, to
compensate to Halton the resulting warehousing, storage,
labour and other direct, documented costs, expenses
and/or damages, as well as costs related to components
ordered prior to the delay attributable to Purchaser.

4. PRICES

4.1 The prices payable by Purchaser to Halton for
Products shall be the prices set forth in quote effective on

strany svojich zmluvnych partnerov, subdodavatelov a

poskytovatelov sluzieb.
3. DODACIE PODMIENKY A ONESKORENIE DODANIA

3.1 Dodacia lehota je definovana v Zmluve a vyklada sa v
sulade s podmienkami Incoterms 2010, okrem pripadov, ked
tieto by boli v rozpore s niektorym z ustanoveniami Zmluvy. Ak
v Zmluve nie je definovana ziadna dodacia lehota, dodacia
lehota Produktov je 8 tyzdnov (Incoterms 2010). Prechod
nebezpelenstva 3Skody na Produktoch a riziko straty
Produktov prechadza na Kupujuceho podfa podmienok
uvedenych v Zmluve.

3.2. Termin dodania Produktov je uvedeny v Zmluve. Halton
vynaloZzi primerané Usilie, aby dodala Kupujucemu Produkty
v€as a v sulade s harmonogramom dodania dohodnutym v
Zmluve.

3.3 Halton bude informovat Kupujuceho o akomkolvek
predvidatefnom omeskani dodavky, ked sa o fiom dozvie. Ak
meska dodavka oproti dohodnutému terminu dodania vylu¢ne
z dévodu na strane Halton, ma Kupujuci narok na zmluvnu
pokutu za omeskanie vo vyske [ Stvrt' (0,25) percent ] za kazdy
zaCaty tyzden omeSkania dodavky vypocitanej z ceny
oneskorene dodavanych Produktov, maximalne vSak do vysky
[ tri a tristvrte (3,75) percent ] z ceny za oneskorene dodanych
Produktov. Vy3Sie uvedené pravo na zmluvnu pokutu je
jedinou nahradou Kupujuceho v pripade akéhokolvek
omeskania dodavky a Halton nie je zodpovedny za Uhradu
Ziadnych suvisiacich nakladov, vydavkov alebo 38kéd
Kupujuceho, €o Kupujuci berie bez vyhrad na vedomie.

3.4 Halton mdze bezplatne a bez vzniku akejkolvek
zodpovednosti zmenit termin alebo zruSit akukolvek dodavku
v lehote najmenej 5 dni pred dohodnutym terminom dodania,
a to na zaklade pisomného oznamenia Kupujucemu (aj formou
elektronickej komunikacie). V pripade, Ze Halton zmeni termin
dodania na neskor$i termin a oznami to Kupujucemu v lehote
kratSej ako 5 dni pred planovanym dodanim, Halton nahradi
Kupujucemu z toho vyplyvajuce priame, preukazané naklady
bez akejkolvek inej dalSej zodpovednosti.

3.5. Pokial nie je v Zmluve stanovené inak, Produkty, ktoré
sa maju dodat, musia byt v sulade so Zmluvou.

3.6. Ak sa dodavka omeska z dévodu na strane Kupujuceho,
Halton mé& pravo na primerané prediZzenie dodacej lehoty a
Kupujuci je povinny, bez toho, aby boli dotknuté iné
prostriedky nahrad, na ktoré ma Halton pravo, nahradit Halton
vzniknuté naklady na skladovanie, uskladnenie, na pracovnu
silu, a iné priame, preukazané naklady, vydavky a/alebo
Skody, ako aj naklady suvisiace so sucastami objednanymi
pred omeskanim zo strany Kupujuceho, z dévodov na jeho
strane.

4. CENY
4.1 Ceny, ktoré ma Kupujuci zaplatit za Produkty su ceny

uvedené v cenovej ponuke platnej v def predloZenia Ponuky,
pokial sa Zmluvné strany v Zmluve pisomne nedohodnu inak.
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the date of the Offer, unless otherwise agreed in writing by
the Parties in the Agreement.

4.2. The prices included in the price lists, Offers or Order
Confirmations include the applicable value added tax, but
exclude any other taxes, customs duties or other charges.

4.3  Should there after the conclusion of the Agreement
occur a substantial increase in the total costs of production
or delivery due to considerable changes in costs, including
without limitation cost of energy, raw materials or freight
levels, Halton shall have the right to require renegotiation
of the agreed prices and the Parties will discuss such
changes in good faith.

4.4 Each Party shall pay all taxes (including, but not
limited to, taxes based upon its income) or levies imposed
on it under applicable laws, regulations and tax treaties as
a result of this Agreement and any payments made
thereunder (including those required to be withheld or
deducted from payments) and shall furnish evidence of
such paid taxes as is sufficient to enable the other Party to
obtain any credits available to it.

4.5 Purchaser shall be obliged to pay overdue interest
on any delayed payments from the due date of the
respective payment until the actual date of payment at the
rate equal to the maximum delay interest rate permitted by
applicable law.

4.6 In the event of any failure by Purchaser to pay the
amounts due or to provide a valid credit limit that may be
requested by Halton, Halton shall have the right to
postpone or stop any deliveries not yet effected or under
transportation and Purchaser shall be liable to compensate
to Halton any resulting direct costs, expenses or damages.
The failure by Purchaser to pay the amounts due shall be
regarded as a material breach of the Agreement.

5. PAYMENT TERMS

5.1. Purchaser shall make payments to Halton in the
manner and at the time or times agreed by the Parties in
the Agreement without any deduction or set-off. In the
absence of any other payment date in the Agreement, the
payment shall be made within 30 days from the date of the
relevant invoice to Halton’s bank account designated in the
invoice. All payments shall be made in the currency
specified in the Agreement.

6. RETENTION OF TITLE

6.1. Products delivered shall remain the property of
Halton until all payments under the Agreement have been
finally and unconditionally received by Halton. Purchaser
hereby assigns to Halton all claims arising from the resale
of Products subject to retention of title and while in
Purchaser’'s possession, unpaid Products shall be clearly
marked belonging to Halton and shall be kept separate
from other products at Purchaser’s possession.

4.2, Ceny uvedené v cennikoch, Ponukach alebo
Potvrdeniach objednavok zahffiaju platnd dan z pridanej
hodnoty, ale nezahffiaju Ziadne iné dane, cla alebo iné
poplatky.

4.3. Ak po uzavreti Zmluvy dbjde k podstatnému zvySeniu
celkovych nakladov na vyrobu alebo dodavku v dosledku
vyraznych zmien v nakladoch, vratane nie vSak vyhradne cien
energii, surovin alebo prepravy, Halton ma pravo pozadovat
opatovné prerokovanie dohodnutych cien a Zmluvné strany
budu o takychto zmenach rokovat v dobrej viere.

4.4 Kazda Zmluvna strana zaplati vSetky dane (okrem iného
dan z prijmu) alebo odvody, ktoré jej boli uloZzené podfa
platnych pravnych predpisov, inych predpisov a dafiovych
dohovorov, na zaklade Zmluvy a na zaklade akychkolvek
platieb uskutoénenych v suvislosti so Zmluvou (vratane tych,
ktoré sa musia zrazat alebo odpocitavat z platieb), a predlozi
bezodkladu o tom dbkaz druhej Zmluvnej strane, ktory bude
dostato¢ne pouzitefny na to, aby druha Zmluvna strana mohla
ziskat akékolvek ulavy, ktoré su k dispozicii.

4.5 Kupujuaci je povinny zaplatit uUroky z omeSkania z
akychkolvek omeskanych platieb, a to od datumu splatnosti
prislusnej platby az do skutoéného datumu platby, vo vyske
rovnajucej sa maximalnej sadzbe uUrokov z omeSkania
predpokladanej prisluSnymi pravnymi predpismi.

4.6 V pripade, Zze Kupujuci nezaplati dlzné sumy alebo
neposkytne platny uverovy limit, ktory je Halton opravneny
pozadovat, ma Halton pravo odloZit’ alebo zastavit vietky este
neuskuto¢nené alebo prepravované dodavky a Kupujuci je
povinny nahradit Halton v3etky priame naklady, vydavky alebo
Skody, ktoré z toho vyplyvaju. Nezaplatenie dlznych sum zo
strany Kupujuceho sa povaZuje za podstatné porusenie
Zmluvy.

5. PLATOBNE PODMIENKY

5.1. Kupujuci uskutoéni platby v prospech Halton
spbsobom a v Case alebo terminoch dohodnutych Zmluvnymi
stranami v Zmluve bez akychkolvek zrazok alebo zapoditania.
Ak v Zmluve nie je uvedeny iny termin platby, platba sa
uskutoéni do 30 dni odo dfia vystavenia prislusnej faktury, na
bankovy ucet Halton uvedeny vo fakture. VSetky platby sa
uskuto€riuju v mene uvedenej v Zmluve.

6. VYHRADA VLASTNICTVA

6.1. Dodané Produkty zostavaju majetkom Halton az do
Casu, kym Halton definitivne a bezpodmiene¢ne neobdrzi
v8etky platby podla Zmluvy. Kupujuci tymto postupuje na
Halton vSetky naroky vyplyvajuce z dalSieho predaja
Produktov z titulu vyhrady vlastnickeho prava a poc€as toho,
kedy su tieto v drzbe Kupujuceho, nezaplatené Produkty
musia byt zretelne oznadené ako patriace Halton a musia byt
uskladnené oddelene od ostatnych produktov v drzbe
Kupujuceho.
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7. PACKAGING

7.1. Products shall be packed in accordance with
Halton’s standard packaging practices, unless otherwise
specified in the Agreement.

8. INSPECTION AND ACCEPTANCE

8.1. Purchaser has an obligation to inspect the delivered
Products and unless Purchaser has given notice to Halton
in writing by electronic communication within eight (8) days
from the date Products were delivered to Purchaser or its
representative, Purchaser is deemed to have accepted the
quantity, quality, condition, packaging and marking of
Products delivered and Purchaser hereby waives all claims
related to non-compliance of Products with the Agreement.

8.2. Should Purchaser wish to inspect Products before
delivery, such inspection shall be agreed upon at the time
of entering into the Agreement. The inspection shall take
place at Halton’s premises within eight (8) days after Halton
has informed Purchaser by e-mail or by other form of
communication that Products are ready for inspection.
Purchaser performs the inspection at its own cost and risk
within the normal business hours of Halton notified to the
Purchaser.

9. INTELLECTUAL PROPERTY RIGHTS

9.1  All intellectual property rights of Halton, including
without limitation the rights to Products, proposals,
drawings, cost calculations, specifications, software and
other documents and data accompanying the Offer or
otherwise furnished to Purchaser by Halton, or related to
ancillary services provided by Halton hereunder, shall
remain as Halton’s sole property. No rights or licenses are
granted by Halton, unless otherwise explicitly agreed under
these General Conditions.

10. WARRANTY

10.1 Subject to the limitations stated below, Halton
warrants that Products delivered to Purchaser will be free
from defects in materials and workmanship. This warranty
shall, however, apply only to defects appearing and notified
in writing to Halton within the period of 24 months, from the
date of delivery by Halton to Purchaser of the respective
Products. The warranty stated above shall not apply to
defects attributable to (i) Purchaser’s use of Products not in
compliance with specifications, this Agreement or the
intended use of Products, (ii) normal wear and tear, (iii)
alterations, changes or modifications to Products made by
Purchaser, (iv) combination by Purchaser of Products with
other products not supplied by Halton, (v) incorrect or
negligent storage, handling, installation, use, maintenance
or repair of Products by Purchaser, (vi) accidental event, or
(vii) materials provided or design and/or technical solution
stipulated or specified by Purchaser. If, according to the
Agreement, items handed over by the Purchaser were used

7. BALENIE

71. Vyrobky sa balia v sulade so Standardnymi baliacimi
postupmi Halton, pokial nie je v Zmluve uvedené inak.

8. KONTROLA A AKCEPTACIA

8.1. Kupuijuci je povinny skontrolovat dodané Produkty, a
pokial Kupujuci pisomne neoznami spoloCnosti Halton
prostrednictvom elektronickej komunikacie do 6smich (8) dni
odo dnia, ked boli Produkty doru¢ené Kupujucemu alebo jeho
zastupcovi, ma sa za to, Zze Kupujuci akceptoval mnozstvo,
kvalitu, stav, balenie a oznalenie dodanych Produktov a
Kupujuci sa tymto vzdava vSetkych narokov suvisiacich s
pripadnym nesuladom Produktov so Zmluvou.

8.2. Ak Kupujuci ma zaujem skontrolovat Produkty pred
ich dodanim, takato kontrola sa dohodne pri uzatvarani
Zmluvy. Kontrola sa uskuto€ni v priestoroch Halton do 6smich
(8) dni odo dna kedy Halton informoval e-mailom alebo inou
formou komunikacie, Ze Produkty su pripravené na kontrolu.
Kupujuci vykona kontrolu na vlastné riziko a naklady, a to v
ramci beznej pracovnej doby Halton oznamenej Kupujucemu.

9. PRAVA DUSEVNEHO VLASTNICTVA

9.1 VSetky prava duSevného vlastnictva patriace Halton,
najma nie vSak vylu€ne, prava vztahujuce sa na Produkty,
navrhy, vykresy, kalkulacie nakladov, Specifikacie, softvér a
iné dokumenty a udaje prilozené k Ponuke alebo inak
poskytnuté Kupujucemu spolo¢nostou Halton, alebo suvisiace
s doplnkovymi sluzbami poskytovanymi Halton, podfa tu
uvedeného, zostavaju vyluénym vlastnictvom Halton. Halton
Kupujucemu neudeluje, v ramci tychto VSeobecnych
podmienok, Ziadne prava ani licencie, pokial' nie je vyslovne
dohodnuté inak.

10. ZARUKA

10.1 S vyhradou obmedzeni uvedenych nizSie, Halton
zaruCuje, ze Produkty dodané Kupujucemu budu bez vad
materialu a spracovania. Tato zaruka sa v8ak vztahuje len na
vady, ktoré sa vyskytnu a su pisomne oznamené Halton v
obdobi maximélne 24 mesiacov odo diia dodania prisludnych
Produktov od Halton ku Kupujucemu. Vys3ie uvedend zaruka
sa nevztahuje na vady, ktoré mozno pripisat’ (i) pouzivaniu
Produktov Kupujucim, ktoré nie je v sulade so Specifikaciami,
touto Zmluvou alebo zamysfanym pouzitim Produktov, (ii)
beznému opotrebovaniu, (iii) Upravam, zmenam alebo
modifikaciam  Produktov  vykonanym  Kupujucim, (iv)
kombinacii Produktov Kupujucim s inymi produktmi, ktoré
nedodala Halton, (v) nespravnemu alebo nedbalému
skladovaniu, manipulacii, indtalacii, pouzivaniu, udrzbe alebo
oprave Produktov Kupujucim, (vi) nahodnej udalosti alebo (vii)
poskytnutym materialom alebo konstrukénym a/alebo
technickym rieSenim stanovenym alebo $pecifikovanym
Kupujucim. Ak boli podla zmluvy pri vyrobe Produktov pouzité




OY HALTON GROUP LTD.

in the production of the Products, Halton shall not be liable
for defects in the Products caused by the use of such items
if the Halton could not have discovered the unsuitability of
such items for the production of the Products with the
exercise of professional care, or had brought it to the
attention of the Purchaser, but the Purchaser insisted on
their use.

10.2 The warranty stated under Clause 10.1 above shall
be conditional upon the notification of Purchaser of the
defect to Halton in writing immediately after the discovery
of the defect within the warranty period. If any of Products
do not meet the warranty stated under this Clause 10,
Halton shall, at Halton’s sole discretion and cost [provided
that Halton confirms that defects fall within the warranty
stated hereunder], (i) repair the defective Products, (ii)
replace them as soon as may be reasonably practicable
with new, similar products (on the same delivery terms as
the original delivery), or (iii) repay or credit Purchaser for
the invoiced amount or part thereof (including freight)
related to defective Products. Halton’s liability for defects in
Products shall be limited to the remedies set forth under
items (i)-(iii) above. Repaired or new Products shall be
returned to Purchaser at Halton’s expense.

10.3 The warranty stated in this Clause 10 is the sole
remedy available to Purchaser in relation to any non-
compliance or defects in Products. No other warranties,
express or implied, including but not limited to fitness for a
particular purpose, merchantability or infringement are
made or will be deemed to have been made by Halton.
Purchaser shall bear the sole responsibility for determining
the suitability of Products for the use contemplated by
Purchaser.

11. INDEMNIFICATION AND LIMITATION OF LIABILITY

11.1 Halton shall indemnify Purchaser against any damage
or claim incurred by Purchaser relating to breach of third
party intellectual property rights attributable to Products,
provided that (i) Purchaser notifies Halton in writing within
a reasonable time after being informed of such claim, (ii)
Halton shall control the legal defense of the legal
proceedings and the Purchaser shall reasonably cooperate
in the legal defense at Halton's reasonable expense, e.g.,
Halton shall select a legal representative to represent the
Halton's interests in such proceeding, and (iii) Purchaser
will not agree to settle any claims prior to the entry of a
judgment in the subject matter hereof without the prior
written consent of Halton. Halton shall not be liable for
damage or claim caused by or attributable to (i) other
products than Products, (ii) combination of Products with
products delivered by a third party, (iii) alterations, changes
or additions made to Products by Purchaser, (iv) changes
to the place of delivery demanded by Purchaser, or (v) use
of Products contrary to the intended purpose of use.

11.2 If a claim alleging breach under Clause 11.1 above is
brought or Halton believes it may be brought, Halton shall

veci odovzdané Kupujucim, Halton nezodpoveda za vady
Produktov spdsobené pouzitim tychto veci, ak Halton nemohla
zistit nevhodnost tychto veci na vyrobu Produktov pri
vynaloZeni odbornej starostlivosti alebo na fiu upozornila
Kupujuceho, ale Kupujuci trval na ich pouziti.

10.2 Zaruka uvedena v bode 10.1 vysSSie je podmienena
pisomnym oznamenim vady Kupujucim spolo¢nosti Halton
bezodkladne po zisteni vady v zaru€nej dobe. Ak niektory z
Produktov nespina zaruku uvedenut v tomto bode 10, Halton
podfa vlastného uvazenia a na vlastné naklady (za
predpokladu, Ze Halton potvrdi, Ze vady spadaju pod zaruku
uvedenu v tomto bode) (i) opravi vadné Produkty, (ii) nahradi
ich ¢o najskdr, ako to bude mozné, novymi, podobnymi
Produktami (za rovnakych dodacich podmienok ako pdévodna
dodavka), alebo (iii) uhradi alebo pripiSe na ucet Kupujuceho
fakturovanu sumu alebo jej ¢ast (vratane dopravy) tykajucu sa
vadnych Produktov. Zodpovednost Halton za vady Produktov
je obmedzena na prostriedky napravy uvedené v bodoch (i) -
(i) vysSie. Opravené alebo nové Produkty sa vratia
Kupujucemu na naklady Halton.

10.3 Zaruka uvedena v tomto ¢&lanku 10 je jedinym
prostriedkom napravy, ktory ma Kupujuci k dispozicii vo i
Halton, v suvislosti s vadami Produktov alebo ich nesuladom
so Zmluvou. Spolo&nost Halton neposkytuje ani nebude
povaZzovat za poskytnuté Ziadne iné zaruky, vyslovné ani
implicitné, okrem iného, vratane zaruky vhodnosti na
konkrétny ucel, zaruky predajnosti alebo zaruky v pripade
porusenia predpisov. Vyluéne Kupujuci nesie zodpovednost
za ur€enie vhodnosti Produktov na ich pouZitie.

11. ODSKODNENIE A OBMEDZENIE ZODPOVEDNOSTI

11.1 Halton odSkodni Kupujuceho za akukolvek Skodu alebo
narok, ktory vznikne Kupujucemu v suvislosti s porusenim
prav duSevného vlastnictva tretej strany, ktoré mozno pripisat
Produktom, za predpokladu, ze (i) Kupujuci pisomne oznami
Halton v primeranej lehote po tom, ako bol o takomto naroku
informovany, (i) Halton bude mat kontrolu nad pravnou
obranou v ramci sudneho konania a Kupujuci bude primerane
spolupracovat pri pravnej obrane na primerané naklady
Halton, napr. Halton zvoli pravneho zastupcu, ktory bude
zastupovat' zaujmy Haltom v predmetnom konani a (iii)
Kupujuci nebude suhlasit s urovnanim akéhokychkolvek
narokov pred vynesenim sidneho rozhodnutia v predmetnej
veci bez predchadzajuceho pisomného suhlasu Halton. Halton
nezodpoveda za Skody alebo za naroky spbsobené alebo
pripisatelné (i) inym produktom ako Produkty, (ii) kombinacii
Produktov s komponentami dodanymi tretou stranou, (iii)
Upravam a zmenam vykonanymi na Produktoch zo strany
Kupujuceho, (iv) zmenam miesta dodania na zaklade
poziadavky Kupujuceho alebo (v) pouzivaniu Produktov v
rozpore s uréenym ucelom pouzitia.

11.2 Ak je vzneseny narok na poruSenie podfa vySSie
uvedeného bodu 11.1 alebo ak sa Halton domnieva, Ze by
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have the option at its sole expense to (i) modify Products to
avoid the allegation of infringement, while at the same time
maintaining compliance of Products with specifications and
other requirements of the Agreement, or (ii) obtain for
Purchaser the license to continue using and exploiting
Products in accordance with this Agreement free of any
liability or restriction.

11.3 Neither Party shall in no event be liable for any
incidental, indirect or consequential loss or damage,
including but not limited to loss of profit, loss of production,
loss of use of the Products or any other property, cost of
capital or downtime costs, unless relating to intentional
misconduct or gross negligence by the respective Party.

11.4 Notwithstanding anything to the contrary hereunder,
Halton’s maximum aggregate liability under the Agreement
shall not exceed fifty (50) percent of the aggregate prices
paid by Purchaser to Halton under the Agreement, unless
relating to intentional misconduct or gross negligence by
Halton.

12. FORCE MAJEURE

12.1 Neither Party shall be liable to the other Party for any
delay or non-performance of its obligations hereunder in
the event and to the extent that such delay or non-
performance is due to an event of Force Majeure. The Party
being affected by such force majeure shall without delay
inform the other Party of its commencement with an
indication of its expected duration, and notify the other
Party upon termination of the force majeure event.

12.2 Events of Force Majeure are events beyond the
control of the Party which occur after the date of signing of
the Agreement and whose effects are not capable of being
overcome without unreasonable expense and/or loss of
time to the Party concerned. Events of Force Majeure shall
include (without being limited to) war, acts of government,
natural disasters, fire, strike, lock-out, blackout (Covid — 19
Pandemic), emergency situation considered by
government, general break or shortage of electricity and
explosions.

13. CONFIDENTIALITY

13.1  Each Party ("Receiving Party") for the purposes of
this Clause 13) shall not disclose to third parties nor use for
any purpose other than for the proper fulfilment of the
purpose of this Agreement any technical, financial or
commercial information ("Information") received from the
other Party ("Disclosing Party") in whatever form under or
in connection with this Agreement without the prior written

mohol byt vzneseny takyto narok, Halton ma moznost na
vlastné naklady (i) upravit Produkty tak, aby sa predislo
narokom tretej strany vyplyvajucich z porusenia jej prav, a
zarovenn zachovat sulad Produktov so Specifikaciami a
ostatnymi poZiadavkami vyplyvajucimi zo Zmluvy, alebo (ii)
ziskat pre Kupujuceho licenciu na dalSie pouzivanie a
vyuzivanie Produktov v sulade so Zmluvou bez akejkolvek
zodpovednosti alebo obmedzenia.

11.3. Ziadna zo Zmluvnych strdn v Ziadnom pripade
nezodpoveda za Ziadne nahodné, nepriame alebo nasledné
straty alebo Skody vratane, ale nie vyluCne, usly zisk, straty
vyroby, straty pouZivania Produktov alebo iného majetku,
kapitalovych nakladov alebo nakladov na prestoje, pokial sa
netykaju umyselného pochybenia alebo hrubej nedbanlivosti
prislusnej Zmluvnej strany.

11.4 Bez ohladu na Cokolvek, ¢o by bolo v rozpore s tymito
VSeobecnymi podmienkami, maximalna suhrnna
zodpovednost Halton podfa Zmluvy nepresiahne patdesiat
(50) percent suhrnnych cien, ktoré Kupujuci zaplatil Halton na
zaklade Zmluvy, pokial sa netykaju umyselného pochybenia
alebo hrubej nedbanlivosti zo strany Halton.

12. VYSSIA MOC

12.1 Ziadna zo Zmluvnych stran nie je zodpovedna druhej
Zmluvnej strane za akékolvek omeskanie alebo nesplinenie
svojich povinnosti podfa Zmluvy v pripade a v rozsahu, v akom
je takéto omeskanie alebo nesplnenie spdsobené udalostou
suvisiacou s vy§Sou mocou. Zmluvna strana, ktora je takouto
vy§Sou mocou postihnuta, je povinna bezodkladne informovat
druhd Zmluvnu stranu o jej zaliatku s uvedenim jej
predpokladaného trvania a tiez informovat druhd Zmluvnu
stranu po ukonc¢eni udalosti suvisiacej s vy$Sou mocou.

12.2. Pripady vy38ej moci su udalosti mimo kontroly Zmluvnej
strany, ktoré nastanu po datume podpisu Zmluvy a ktorej
ucinky nie je mozné prekonat bez neprimeranych nakladov
alalebo straty Casu dotknutej Zmluvnej strany. Medzi udalosti
vyS$8ej moci patria najma nie v3ak vyluéne vojna, viadne
opatrenia, prirodné katastrofy, poziar, Strajk, vyluka, vypadok
elektrickej energie, lockdown (v suvislosti s pandémiou Covid
- 19), mimoriadna situacia uréena vladou, vSeobecné
preruSenie alebo nedostatok elektrickej energie a vybuchy.

13. POVINNOST MLCANLIVOSTI

13.1 Kazda Zmluvna strana ("Prijimajica strana") na ucely
tohto ¢lanku 13. nesmie spristupnit tretim stranam ani pouzit
na iné ucCely ako na riadne plnenie uéelu Zmluvy Ziadne
technické, finanéné alebo obchodné informacie
("Informacie"), ktoré ziskala od druhej Zmluvnej strany
(,Poskytujuca strana") v akejkolvek forme na zaklade
Zmluvy alebo v suvislosti s fou, bez predchadzajuceho
pisomného suhlasu Poskytujucej strany. VysSie uvedené
obmedzenia sa nevztahuju na informacie, ktoré:

(a) boli zname alebo v drzbe Prijimajucej strany pred ich
poskytnutim na zdklade Zmluvy;
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consent of the Disclosing Party. The abovementioned
limitations shall not apply to Information which:

(a) was known or in the possession of the Receiving Party
prior to disclosure hereunder;

(b) was in the public domain at the time of disclosure or
later became part of the public domain without breach of
the confidentiality obligations herein contained;

(c) was disclosed by a third party without breach of any
obligation of confidentiality owed to the Disclosing Party; or
(d) was independently developed by personnel of the
Receiving Party having no access to the Information.

13.2 Subcontractors or suppliers of either Party engaged
in the performance of this Agreement shall not be deemed
to be third parties for the purposes of this Clause 13 on
condition that disclosure of Information may only occur on
need to know basis and that either Party ensures full
compliance by such subcontractors or suppliers of all the
provisions of this Clause 13.

13.3 Each Party shall limit access to Information to
those of its personnel for whom such access is reasonably
necessary for the proper performance of this Agreement.
Such personnel shall be bound by written confidentiality
obligations not less restrictive than those provided for in this
Agreement.

13.4 The provisions of this Clause 13 shall bind the
Parties for a period of three (3) years from the date of
execution of the Agreement or, in respect of every item of
Information later disclosed hereunder, a period of three (3)
years from the date of disclosure, whichever is longer,
regardless of any earlier termination, cancellation or
completion of this Agreement.

13.5 To the extent that the terms of any non-disclosure
agreement between the Parties relating to the subject
matter hereof conflict with the terms of this Clause 13, this
Clause 13 shall be controlling over the terms of said non-
disclosure agreement in case of conflict.

14. TERM AND TERMINATION

14.1 The Agreement shall become effective on the date
of signing of the same by the Parties or as contemplated
under Clause 2.2 above and remain valid until the
completion of all obligations of the Parties thereunder.

14.2 The Agreement may be terminated with immediate
effect by written withrawal by the non-defaulting Party to the
other Party in the event that (i) the other Party materially
breaches this Agreement and fails to remedy such breach
within thirty (30) days after having been given written notice
by electronic means in respect thereof by the non-
defaulting Party, or (ii) the other Party suffers distress or
execution or commits an act of bankruptcy or goes or is put
into liquidation (otherwise than solely for the purpose of
amalgamation or reconstruction) or if a receiver is
appointed over any part of such other Party’s business or
assets or if an administration order is made in respect of
such other Party.

(b) boli v ase poskytnutia verejne dostupné alebo sa neskér
stali su¢astou verejného priestoru bez porusenia povinnosti
zachovavat mi€anlivost o informaciach obsiahnutych v
Zmluve;

(c) boli zverejnené tretou stranou bez porusenia akejkolvek
povinnosti mi¢anlivosti zo strany Zverejfujucej strany; alebo
(d) boli nezavisle vyvinuté zastupcami Prijimajucej strany, ktori
nemali pristup k Informaciam.

13.2 Subdodavatelia alebo dodavatelia ktorejkolvek Zmluvnej
strany zapojeni do plnenia Zmluvy sa na ucely tohto ¢lanku 13.
nepovazuju za tretie strany pod podmienkou, Ze k
spristupneniu informacii méze dojst len na zaklade potreby
vediet z&klady a Ze ktorakolvek Zmluvna strana zabezpedi,
aby tito jej subdodavatelia alebo dodavatelia budu v plne;j
miere dodrziavat v3etky ustanovenia tohto ¢lanku 13.

13.3 Kazda Zmluvna strana svojim zamestnancom/zastupcom
zabezpeCi obmedzeny pristup k Informaciam, ktoré su pre
tychto zamestnancov/zastupcov  primerane potrebné na
riadne plnenie Zmluvy. Takyto zamestnanec je viazany
pisomnymi zavazkami mi¢anlivosti, ktoré nie su menej
obmedzujuce ako tie, ktoré su stanovené v Zmluve.

13.4 Ustanovenia tohto &lanku 13. su pre Zmluvné strany
zavazné po dobu troch (3) rokov odo dfia vykonania Zmluvy
alebo, pokial ide o kazdu neskoér zverejnenu informaciu podla
Zmluvy, po dobu troch (3) rokov odo dia jej zverejnenia, podla
toho, ktora doba je dlh$ia, bez ohladu na skorSie ukoncenie,
zrusenie alebo splnenie Zmluvy.

13.5 Pre rozSirenie ak podmienky akejkolvek samostatnej
dohody o nezverejiiovani informacii uzavretej medzi
Zmluvnymi  stranami, ktor& mbéze byt v konflikte
s podmienkami tohto ¢lanku 13., ma tento d¢lanok 13.,
prednost pred podmienkami predmetnej dohody o
nezverejiiovani informacii.

14. PLATNOST A UKONCENIE

14.1. Zmluva nadobuda platnost a uginnost dfiom jej podpisu
Zmluvnymi stranami alebo v zmysle vySSie uvedeného bodu
2.2 a zostava v platnosti az do splnenia vSetkych zavazkov
Zmluvnych stran vyplyvajacich zo Zmluvy.

14. 2. Zmluva mdéze byt ukonfena s okamZitou platnostou
pisomnym odstupenim zo strany neporusujucej Zmluvnej
strany adresovany druhej Zmluvnej strane v pripade, Ze (i)
druha Zmluvna strana podstatnym spésobom porusi Zmluvu
a neodstrani toto porusenie do tridsiatich (30) dni odo dia, ked
bola na to neporuSujucou Zmluvnou stranou pisomne
upozornena elektronickymi prostriedkami alebo (ii) druha
Zmluvna sa dostane do konkurzu, likvidacie (inak ako vylu¢ne
na ucely zlu€enia alebo restrukturalizacie) alebo je voci nej
vedena exekucia, alebo ak je na akukolvek &ast podniku alebo
majetku druhej Zmluvnej strany vymenovany spravca, alebo
ak je voci nej nariadena natena sprava.
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14.3 The expiry or termination of the Agreement shall not
affect any rights accrued prior to the effective date of
termination. Provided the Agreement is terminated by
Halton under Clause 14.2 above, Purchaser shall
compensate to Halton all direct costs and expenses
(including without limitation storage, labor and raw material
costs) incurred by Halton as a result of termination.

14.4. In case of termination of the contract under the
Clause 14.2 Halton is obliged to return any payment
received to Purchaser within 14 days from termination
validity, if any.

15. OTHER PROVISIONS

15.1 The Agreement and the Appendices attached
thereto form the entire agreement as between the Parties
relating to the subject matter hereof. All amendments and
modifications to the Agreement shall be made in writing by
and between the Parties.

15.2 Halton’s failure at any time to require strict
performance by Purchaser of any of the provisions herein
shall not waive or diminish Halton’s right thereafter to
demand strict compliance therewith or with any other
provision. Waiver of any default shall not waive any other
default.

15.3 Neither Party shall be entitled to assign the
Agreement to a third party without the prior written consent
of the other Party, except that Halton shall have the right to
assign the Agreement to (i) its affiliate, or (ii) a third party in
connection with any restructuring of Halton.

15.4 Parties agreed that an electronic communication
between them is considered as written form of
communication except termination of the contract where a
written letter sent by registered post is required.

15.5. These General Conditions prevail over any terms or
conditions contained or referred to in Order or in
correspondence or elsewhere or implied by trade custom
or course of dealing unless specifically otherwise agreed in
writing by the Parties in the Agreement. In case of
discrepancy between the Agreement and these General
Conditions, the Agreement shall prevail.

15.6 If, at any time, any provision hereof is or becomes
illegal, invalid or unenforceable in any respect under the
law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions hereof nor the
legality, validity or enforceability of such provision under the
law of any other jurisdiction shall in any way be affected or
impaired thereby. The invalid provision shall be replaced by
a valid one which achieves to the extent possible the
original purpose and commercial goal of the invalid
provision.

14.3 Uplynutie platnosti alebo skonéenie Zmluvy s okamzitou
platnostou nema vplyv na Ziadne prava vzniknuté pred
datumom uc&innosti skonéenia Zmluvy. Za predpokladu, Ze
Halton ukoné&i Zmluvu odstupenim od zmluvy podla vysSie
uvedeného bodu 14.2, je Kupujuci povinny nahradit Halton
vSetky priame naklady a vydavky (okrem iného vratane
nakladov na skladovanie, pracu a suroviny), ktoré Halton
vznikli v désledku takéhoto ukonéenia Zmluvy.

14.4. V pripade ukonéenia Zmluvy podfa bodu 14.2 je
Halton povinna vratit Kupujucemu vSetky prijaté platby do 14
dni od platnosti ukon€enia zmluvy, ak také existuju.

15. OSTATNE USTANOVENIA

15.1 Zmluva a k nej pripojené Prilohy tvoria Upind dohodu
medzi Zmluvnymi stranami tykajucu sa predmetu Zmluvy.
Vsetky zmeny a doplnenia Zmluvy musia byt medzi
Zmluvnymi stranami vykonané v pisomnej forme.

15.2 Ak Halton kedykolvek nevyzZzaduje od Kupujuceho
désledné plnenie ktoréhokolvek ustanovenia Zmluvy,
nezbavuje sa tym prava ani sa tym nezmenSuje pravo Halton
nasledne pozadovat jeho dbésledné dodrziavanie alebo
dodrziavanie akéhokolvek iného ustanovenia. Vzdanie sa
akéhokolvek neplnenia nezbavuje povinnosti pinit akékolvek
iné plnenie.

15.3 Ziadna zo Zmluvnych stran nie je opravnena postupit
prava a povinnosti zo Zmluvy na tretiu osobu bez
predchadzajuceho pisomného suhlasu druhej Zmluvnej
strany, s vynimkou toho, Ze Halton ma pravo postupit Zmluvu
na (i) svoju dcérsku spolognost alebo (ii) tretiu stranu v
suvislosti s restrukturalizaciou Halton.

15.4. Zmluvné strany sa dohodli, ze elektronicka komunikacia
medzi nimi sa povazuje za pisomnu formu komunikacie s
vynimkou ukonenia zmluvy, kde sa vyzaduje pisomny list
zaslany doporu¢enou postou.

15.5 Tieto V3eobecné podmienky maju prednost pred
akymikofvek podmienkami obsiahnutymi alebo uvedenymi v
Objednavke, koreSpondencii alebo inde obsiahnuté, pripadne
vyplyvajuce z obchodnych zvyklosti, ¢i priebehu rokovania,
pokial sa Zmluvné strany v Zmluve vyslovne pisomne
nedohodnu inak. V pripade rozporu medzi Zmluvou a tymito
V8eobecnymi podmienkami ma prednost Zmluva.

15.6 Ak je alebo sa kedykolvek stane ktorékolvek ustanovenie
Zmluvy nezakonnym, neplatnym alebo nevymahatelnym v
akomkolvek ohlade podla pravnych predpisov akejkolvek
jurisdikcie, nebude tym nijako dotknuta ani naruSena
zakonnost, platnost alebo vymahatelnost ostatnych
ustanoveni Zmluvy, ani zakonnost, platnost alebo
vymahatelnost takéhoto ustanovenia podfa pravnych
predpisov akejkolvek ingj jurisdikcie. Neplatné ustanovenie sa
nahradi platnym ustanovenim, ktoré v ¢o najvacSej moznej
miere dosiahne pbévodny ucel a obchodny ciel neplatného
ustanovenia.
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15.7 Any dispute arising out of or in connection with the
Agreement shall be settled finally in arbitration in
accordance with the Rules of Arbitration of the International
Chamber of Commerce (ICC). The arbitration procedure
shall take place in Bratislava, Slovak Republic. Halton shall,
however, have at its sole option the right to collect debts
due from Purchaser by means of ordinary legal process in
the appropriate court(s) within Purchaser’'s country. The
Agreement shall be governed by the laws of Slovak law. If
Purchaser's domicile country has not ratified the
Convention on Reciprocal Enforcement of Arbitral Awards,
Halton shall be entitled to waive arbitration and proceed
against Purchaser in its domicile.

15.8 Any terms and conditions that by their nature or
otherwise reasonably should survive a cancellation or
termination of the Agreement shall also be deemed to
survive. Such terms and conditions include but are not
limited to Clauses 9, 10, 11 and 13 of these General
Conditions.

15.9 Nothing in this Agreement is intended or shall be
construed to authorize either Party to create or assume any
liability or indebtedness of any kind in the name of or on
behalf of the other Party or to act for or be responsible for
the performance of the other Party in any manner
whatsoever.

15.7. V8etky spory, ktoré vzniknl zo Zmluvy alebo v suvislosti
s nou, sa budu s kone€nou platnostou rieSit v rozhodcovskom
konani v sulade s pravidlami rozhodcovského konania
Medzinarodnej obchodnej komory (ICC). Rozhodcovské
konanie sa uskutoCni v Bratislave, Slovenskej republike.
AvSak Halton ma v pripade vymahania pohladavok vodi
Kupujucemu moznost vyberu atak pravo podla vlastného
uvazenia vymahat  pohladavky  voCi Kupujucemu
prostrednictvom bezZného sudneho konania na prislusnom
sude (sudoch) v krajine Kupujuceho. Zmluva sa riadi
slovenskym pravom. Ak krajina sidla Kupujuceho
neratifikovala Dohovor o vzajomnom vykone rozhodcovskych
rozhodnuti, Halton je opravnena upustit od rozhodcovského
konania a postupovat voCi Kupujucemu v jeho sidle.

15.8 Akékolvek podmienky, ktoré by vzhladom na svoju
povahu alebo z inych dévodov mali zostat' v platnosti aj po
zruseni alebo vypovedani Zmluvy, sa povazuju za platné aj
nadalej. Takéto podmienky su obsiahnuté najma v ¢lankoch 9,
10, 11 a 13 tychto V8eobecnych podmienok.

15.9. Ziadne ustanovenie Zmluvy nie je uréené ani sa nesmie
vykladat' tak, Ze opraviuje ktorukolvek zo Zmluvnych stran
vytvorit alebo prevziat akykofvek zavazok alebo dlh
akéhokolvek druhu v mene alebo na ucet druhej Zmluvnej
strany alebo konat’ za druht Zmluvnu stranu alebo byt za jej
plnenie akymkolvek spdsobom zodpovedna.
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