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1. Vseobecné

Rozsah, mnozstvo, kvalita, funkénost a
technické Specifikacie akéhokolvek tovaru,
zariadeni, dokumentacie, softvéru, prace alebo
sluzieb, ktoré ma dodat spolo¢nost Siemens (dalej
spolo¢ne len ,Dielo®), si vymedzené vyluéne bud
v potvrdeni objednavky spolo¢nosti Siemens,
alebo v zmluve, ktorG uzavreli Objednavatel a
spolo¢nost Siemens.

Ponukovy list spolo¢nosti Siemens spolu s
tymito podmienkami a inymi dokumentmi, ktoré su
vyslovne uvedené v ponukovom liste ako sucéast
zmluvy, tvoria spolu UplnG dohodu medzi
zmluvnymi stranami (dalej len LZmluva®).
Akékolvek podmienky Objednéavatela platia len
vtedy, ak ich vyslovne pisomne prijme spolo¢nost
Siemens.

Objednavatel vyslovne potvrdzuje, ze si predital,
porozumel a suhlasil s ¢lankami 8.4, 12.7 a17.4
tychto podmienok.

2. Prava na uzivanie

Pokial nie je v tejto Zmluve vyslovne dohodnuté
inak, tak vo vztahu medzi zmluvnymi stranami
plati, Ze vSetky prava duSevného a priemyselného
vlastnictva k Dielu, ku vSetkym dokumentom
poskytnutych spolo¢nostou Siemens v suvislosti s
touto Zmluvou (dalej len ,Dokumenty”) a ku
kazdému softvéru, hardvéru, know-how (dalej len
JPrava dusSevného vlastnictva®) a inym

veciam, dodanym spolo¢ne s Dielom a
Dokumentami alebo ako sucast Diela a
Dokumentov, ] vyluénym vlastnictvom

spolo¢nosti Siemens. Objednéavatel nie je
opravneny Dielo alebo jeho cCasti  spatne
analyzovat, dekompilovat alebo reprodukovat,
a zaisti, Ze tretie osoby nebudu Dielo alebo jeho
Casti spatne analyzovat, dekompilovat alebo
reprodukovat, v rozsahu, v akom to nezakazuje
kogentné pravne ustanovenie.

Objednavatel mobze  pouzivat  Dokumenty
nezmenené a v rozsahu potrebnom na prevadzku
a bezni adrzbu Diela vlastnymi  pracovnikmi
Objednavatela, pokial spolo¢nost Siemens
vyslovne pisomne neschvali inak.

Ak Dielo zahffia softvér spolo¢nosti Siemens,
takyto softvér je licencovany na zaklade

licenénych podmienok obsiahnutych v
dokumentacii k softvéru, samotnom softvéri
alebo prilozenych licenénych podmienkach

(kazdy z tychto pripadov sa dalej nazyva

(,Platné licenéné podmienky*), ktoré maju
prednost pred tymto c&lankom 2. Softvér sa
poskytuje v strojovom kéde bez  zdrojového
kédu. Licencia udeluje iba nevyhradné pravo
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1. General

The scope, quantity, quality, functionality and
technical specifications of any goods, equipment,
documentation, software, work or services to be
provided by Siemens (collectively referred to as
the "Works") are exclusively defined as the case
may be either in the order confirmation of Siemens
or the Contract signed by the Customer and
Siemens.

The offer letter from Siemens together with these
terms and conditions and those other documents
expressly identified in the offer letter as forming
part of the contract shall together constitute the
entire agreement between the parties (the
"Contract"). Any terms and conditions of the
Customer shall apply only where expressly
accepted in writing by Siemens.

The Customer explicitly confirms that he has read,
understood, and agreed with the Articles 8.4, 12.7
and17.4 of these terms and conditions.

2. Rights of Use

Except as expressly otherwise agreed in this
Contract, as between the parties all intellectual
and industrial property rights in the Works, in all
documents provided by Siemens in connection
with this Contract (the “Documents”) and in all
software, hardware, know how (the “IPR”), and
other things provided with or as part of the Works
and the Documents shall be the exclusive
property of and vest inSiemens. The Customer
shall not reverse engineer, decompile, or
reproduce the Works or parts thereofand shall
ensure that third parties will not reverse engineer,
decompile or reproduce the Works in eachcase to
the extent mandatory law does not prohibit such
limitation.

The Customer may use the Documents unmodified
and to the extent necessary for operation and routine
maintenance of the Works by the Customer’s own
personnel, unless explicitly agreed otherwise in
writing by Siemens.

If the Works include Siemens software, such
software is licensed under the license terms
contained in the software documentation, the
software itself or in attached licence terms (in
each case the “Applicable license conditions”),
which shall prevail over this Clause 2. The software
isissued in object code without source codes. The
licence only grants the non-exclusive right to
use the software as described in the applicable
licence conditions or, if no such terms are
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pouzivat softvér tak, ako to je uvedené v
Platnych licenénych podmienkach, alebo ak nie su
poskytnuté takéto  podmienky, na ucely
prevadzky a beznej udrzby Diela.

Dielo mbéze zahfhat softvér a technoldgie
poskytovatelov - tretich osob, vratane zdrojového
kédu, ku ktorému udeluju licencie tretie osoby
(,technoldgie tretich os6b*) na zaklade zvlastnych
podmienok (,podmienky tretich oséb*). Spolo¢nost
Siemens uvedie technolégie tretich o0s6b
a podmienky tretich osob v softwerovej
dokumentécii, v (pripade) dodanom zdrojovom
kéde, v dalsich doplriujucich podmienkach a/alebo
v suboroch ,Readme OSS*“ ¢& v podobnych
suboroch, ak je povinna to vykonat. Ak podmienky
tretich os6b vyzaduju, aby spolo¢nost Siemens
poskytla technologie tretich os6b vo forme
zdrojového kodu, Spoloénost’ Siemens tak urobi na
poziadanie apo Uhrade svojich primeranych
nékladov s tym spojenych.

Technoldgie tretich o0s6b mdZzu obsahovat
komponenty softwaru s otvorenym zdrojovym
kédom (,komponenty OSS*) a/alebo komponenty,
ktoré nepredstavuji software s otvorenym
zdrojovym  kédom  (,komerény  software®).
Spolo¢nost Siemens v suboroch ,Readme_0OSS*
alebo v podobnych suboroch popisuje, ¢i
technoldgie tretich osdb predstavuji komponenty
OSS alebo komerény software. Objednavatel je
opravneny pouzivat komponenty OSS v sulade
s prislusSnymi platnymi podmienkami licencie
k softwaru s otvorenym  zdrojovym  kédom
(,podmienky OSS*), pricom podmienky OSS maju
vo vztahu ku komponentom OSS prednost pred
zmluvou. Tieto podmienky OSS maju prednost aj
vo vztahu k softwaru obsiahnutému v diele alebo
jeho cCastiach, ak objednavatelovi priznavaju
urCité uzivacie prava na zaklade spojenia
komponent OSS so softwarom.

Ak software obsahuje komercény software, na
ktory sa vztahujui podmienky tretich os6b
(,komeréné podmienky“), uplatnia sa tieto
komeréné podmienky na zodpovednost danej
tretej osoby vocéi zakaznikovi. Tymito komerénymi
podmienkami sa bude riadit' cely licenény vztah
medzi trefou osobou a zakaznikom vo vztahu
ku komerénému softwaru, ak su stanovené
komer&né podmienky v zmluve vyslovne uvedené
ako podmienky s vyluénou platnostou. Ak su
uvedené obchodné podmienky pre komerény
softvér zahrnuté v softvéri v zvlaStnom licenénom
liste pre software alebo v ¢asti ,Prenesené
informacie” suboru Readme_OSS s dodatkom
LZvlastne podmienky poskytovatela licencie —
tretej osoby“, budu komeréné podmienky naviac
platit aj vo vztahu medzi spolo¢nostou Siemens a
objednavatelom. V pripade rozporu maju
komeréné podmienky prednost pred zmluvou. Ak
ide o zodpovednost spolo¢nosti Siemens vodi
objednavatelovi, uplatni sa v kazdom pripade
zmluva.

Prava udelené v ¢lanku 2 su prevoditelné na
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provided, for the purpose ofoperation and routine
maintenance of the Works.

The Works may contain software and technology
from third-party providers, including open-source
software licensed by third parties ("Third-Party
Technology") under separate terms ("Third-
Party Provider Terms”). Siemens shall indicate
the Third-Party Technology and Third-Party
Provider Termsin the software documentation, in
source code supplied (if any), in the additional
supplementary terms and/or in the
"Readme_QOSS" or similar files insofar as
Siemens is required to do so. If the Third-Party
Provider Terms require that Siemens provide
Third-Party Technologies in the form of source
code, Siemens shall do so on request and on
reimbursement of its reasonable expenses for so
doing.

The Third-Party Technology may contain open-
source software components ("Oss
Components") and/or components that are not
open-source software ("Commercial Software").
Siemens describes in the "Readme_OSS" or
similar files whether Third-Party Technology is
OSS Components or Commercial Software. The
Customer is entitled to use OSS Components in
accordance with the respective applicable open
source software license conditions ("OSS
Conditions"), which OSS Conditions shall prevail
over the Contract in respect of the OSS
Components. These OSS Conditions shall have
priority also in relation to the software in the Works
or parts thereof insofar as the OSS Conditions
grant the Customer certain rights of use on the
basis of the connection of OSS Componentswith
the software.

If the software contains Commercial Software that
is subject to Third-Party Provider Terms
("Commercial Terms"), these Commercial Terms
shall apply to the liability of the third-party provider
inrelation to the Customer. These Commercial
Terms shall govern the licensing relationship
between thethird-party provider and the Customer
entirely in respect of the Commercial Software
insofar as the Commercial Terms specified are
expressly identified in the Contract as applying
with exclusive effect. If Commercial Terms are
specified for the Commercial Software contained
in the software in a separate license sheet for the
software or in the "Pass-Through Information"
section of the Readme_OSS file withthe addition
"Separate Third-Party Licensor Terms", the
Commercial Terms shall additionally apply
between Siemens and the Customer. The
Commercial Terms shall have priority over the
Contract in theevent of contradictions. In terms of
the liability of Siemens to the Customer, the
Contract shall apply in each case.

The rights granted in Clause 2 shall be
transferable to a third party only together with the
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tretiu osobu iba spolu s prevodom vlastnictva k
celému Dielu na tuto tretiu osobu.

Bez toho, aby boli dotknuté prava duSevného
vlastnictva Objednavatela a pod podmienkou ze
je to v sulade s platnymi pravnymi predpismi,
moze Siemens a jej pridruzené  spolocnosti
pre svoje vlastné podnikatel'ské ucely
zbierat, pouzivat, pozmenit a kopirovat
akékolvek  Udaje  ziskané v suvislosti s
Dielom.

3. Ceny a platobné podmienky

Pokial nie je pisomne dohodnuté inak, ceny
nezahfiaju balenie, prepravu, poistenie a
akékolvek dalSie dodatocné poplatky
(napriklad uskladnenie alebo kontroly vykonané
tretimi osobami). Cena, ktord je Objednavatel
povinny zaplatit za Dielo podla tejto Zmluvy,
sa v tejto zmluve oznacuje ako ,Zmluvna
cena“.

Pokial nie je vyslovne
spolo¢nost’ Siemens vykona vystavbu,
montaz, inStalaciu, uvedenie do prevadzky alebo
skusky Diela alebo Casti Diela mimo vlastnych
priestorov spolo¢nosti Siemens (dalej len ,Dielo
na mieste*), Objednavatel znaSa okrem Zmluvnej
ceny aj vSetky vedlajSie naklady, ako su napriklad
cestovné vydavky alebo diéty.

uvedené inak, ak

Zmluvna cena nezahffia Ziadne nepriame dane
(napriklad majetkovi dan, licenéna dan, dan z
predaja, dan z uzivania, DPH alebo podobnu dan)
ani ziadne poplatky, cla alebo verejné poplatky
suvisiace so Zmluvou. Objednavatel suhlasi, ze
zaplati alebo nahradi  spolo€nosti  Siemens
akékolvek dane, cla, poplatky alebo iné verejné
poplatky ulozené v suvislosti s Dielom.  VSetky
platby musia byt uhradené na bankovy ucet
spolo¢nosti  Siemens  bez  zrazky (napriklad
odpocitanie zrazkovej dane) do 30 dni od
vystavenia faktury. Ak je Objednavatel povinny
vykonat zrazku zo zakona, splatna Ciastka sa
zvysi tak, aby spolo¢nost Siemens obdrzala ¢istu

sumu rovnajucu sa Ciastke, aku by dostala
bez takejto zrazky. Objednavatel poskytne
spolo¢nosti Siemens v primeranej lehote

darfiové doklady v suvislosti s platbami.

Bez toho, aby tym boli dotknuté akékolvek iné
pripadné prava spolocnosti Siemens, spolocnost
Siemens je opravnena uctovat uroky vo vyske 9
percentudlnych bodov nad aktudlnou zéakladnou
urokovou sadzbou Eurdpskej centralnej banky z
kazdej omeskanej platby.

Kazda zmluvnad strana musi zaplatit vSetky
Ciastky, ktoré dlhuje druhej zmluvnej strane podia
tejto Zmluvy, bez uplatnenia akychkolvek
zapoctov, protinarokov, zrazok alebo zadrzania
akéhokolvek druhu s vynimkou pripadov, ked' bolo
pisomne dohodnuté nie¢o iné alebo ak to je
vyZadované pravnymi predpismi.
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transfer of ownership of all of the Works to that
third party.

Without prejudice to the Customer’s intellectual
property rights and subject to compliance with
applicable law, Siemens and its Affiliates may for
its own business purposes collect, use, modify,
and copy any data received in connection with the
Works.

3. Prices and Terms of Payment

Unless agreed otherwise in writing, prices exclude
packing, freight, insurance and any other
additional charges (such as storage, inspections by
third parties). The price payable by the Customer for
the Works under this Contract shall be referred to
in this Contract as the “Contract Price”.

Unless explicitly stated otherwise, if Siemens
undertakes any erection, assembly, installation,
commissioning or testing of the Works or a part of
the Works outside Siemens’ own premises (the
“Works on Site”), the Customer shall bear all
incidental costs, such as travel expenses, daily
allowances, in addition to the Contract Price.

The Contract Price is exclusive of any indirect
taxes (such as property, license, sales, use, value
addedor similar tax) and/or any duties, customs or
public charges related to the Contract. The
Customer agrees to pay or reimburse Siemens for
any taxes, customs, duties or other public charges
levied in relation to the Works. All payments shall
be made to Siemens’ bank account without
deduction (e.g. deduction of withholding tax)
within 30 days after issuance of the invoice. If the
Customer is required tomake a deduction by law,
the sum payable shall be increased so that
Siemens receives a net amount equal to the
amount it would have received without such
deduction. The Customer shall provide to
Siemens tax receipts in connection with the
payments in due course.

Without prejudice to any other rights it may have,
Siemens shall be entitled to charge of 9 % points
above the current base rate of the European
Central Bank on any late payment.

Each party must pay all sums that it owes to the
other party under this Contract free and clear
without any set-off, counterclaim, deduction or
withholding of any kind, save as agreed otherwise
in writing or as may be required by law.
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Dodacie lehoty, omeskanie a zmluvné pokuty

Dohodnuté terminy realizécie Diela alebo
akejkolvek jeho &asti sa predizia o primerand
dobu, pokial avrozsahu, vakom spolo¢nost
Siemens bude v omeskani s plnenim svojich
povinnosti alebo bude splneniu jej povinnosti
branit tretia osoba alebo neplnenie si povinnosti
zo strany Objednavatela. Toto zahffia okrem
iného  doru€enie  pozadovanych dokumentov
(ako su potrebné povolenia a schvalenia), véasné
vykonanie vSetkych prac, ktoré sa zaviazal
vykonat Objednavatel alebo tretia osoba
vymenovana Objednavatelom, a dodrZiavanie
platobnych podmienok neplnenie si povinnosti zo
strany Objednavatela.

Pokial je to odbévodnené, spolo¢nost Siemens
je opravnena dodat dielo po etapach alebo po
Castiach, a je opravnena fakturovat za dielo tomu
zodpovedajicim spdsobom.

Ak spolo¢nost Siemens nedodrzi
dohodnuty dokonéenia vyhradne z ddévodu
vlastného zavinenia, ma Objednéavatel narok na
zmluvnu pokutu vo vyske 0,5 % z ceny omeskanej
Casti Diela za kazdy ukoncéeny tyzderi omeskania,
v ktorom Objednévatelovi vznikla Skoda v
dosledku  takéhoto omesSkania. Maximalna
mozna vySka zmluvnej pokuty za omeskanie je 5
% z ceny tej Casti Diela, ktord 2z dévodu
omeskania nebolo mozné pouzivat na zamyslany
ucel.

Akékolvek ina  zodpovednost  spolo¢nosti
Siemens, a prava a naroky Objednéavatela, iné
nez tie, ktoré su vyslovne uvedené v tomto
Clanku 4 a v ¢lanku 16.2, pism. a) tejto Zmluvy
su pre pripad omeskania v rozsahu povolenom
platnymi pravnymi predpismi vylucené.

Ak Objednavatel, dodavatelia Objednavatela
alebo akakolvek ind tretia osoba poverena
Objednavatelom spdsobi omeskanie pri realizacii
Diela, Objednavatel nahradi spolo¢nosti Siemens
vSetky primerané dodatoéné naklady a vydavky,
ktoré vzniknl v dosledku takéhoto omeskania.

Prechod nebezpecenstva Skody a
vlastnickehoprava

Nebezpe€enstvo vzniku Skody alebo straty
Diela prechadza na Objednéavatela pri dodani.

Dielo sa povazuje za dodané, aj ked
Objednavatel plnenie neprevezme bezdbvodne. V
tom pripade mdéze byt Dielo uskladnené a
poistené na riziko a naklady Objednavatela,
platobné povinnosti Objednavatela sa stanu
splatnymi. Rovnaké nasledky nastantd aj na
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Delivery Times, Delay and Contractual penalty

Any agreed dates for performance of the Works or
any part of it shall be extended by a reasonable
period of time if and to the extent that Siemens is
delayed or impeded in the performance of its
obligations by any third party or by the failure of
the Customer to perform its obligations. This
includes without limitation the delivery of required
documents (such as necessary permits and
approvals), timely performance of any work to be
undertaken by the Customer or any third party
appointed by the Customer, and compliance with
the terms of payment.

Siemens may, if it is reasonable to do so, deliver
the Works in stages or instalments and shall be
entitled to invoice for the Works on a
corresponding basis.

If Siemens does not meet the agreed final delivery
or final completion date solely due to the fault of
Siemens, the Customer shall be entitled to
contractual penalty amounting to 0.5% of the price
of the delayed part of the Works, which, because
of the delay, could not be put to the intended use
per each completed week of delay, in which the
Customer suffered loss as a result of such delay.
Contractual penalty payable in case of delay shall
be limited to 5% of the price of the delayed part of
the Works butin any case shall not exceed 5% of
the Contract Price.

Any other liability of Siemens and any claims,
rights and remedies of the Customer in case of
delay except as expressly stipulated in this Clause
4 and in Clause 16.2 a) below shall be excluded,
to the extent permissible by law.

If the Customer, the Customer’s contractors, or
any other third party appointed by the Customer
causesa delay to the provision of the Works, the
Customer shall reimburse Siemens all reasonable
additional costs and expenses incurred due to
such delay.

5. Transfer of Risk and Title

Risk of damage to or loss of the Works shall pass
to the Customer upon delivery.

The Works shall be deemed delivered if and when
the Customer fails to accept delivery without
cause.In such case, the Works can be stored and
insured at the risk and expense of the Customer
and any payment obligations of the Customer
shall become due. The same consequences shall
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planovany datum dodania, ak je odoslanie
odlozené z dévodov na strane Objednéavatela.

Vlastnicke prava ku ktorejkolvek c¢asti Diela
zostavaju spolo¢nosti Siemens az do okamihu
prijatia Uplnej Uhrady za tato ¢ast Diela.

6. Vyssia moc

Vys8ia moc* znamena okolnosti, ktoré zmluvna strana
nemdze primerane ovplyvnit, a ktorym ani pri
vynalozeni maximalnej starostlivosti  nemozno
zabranit, a ani ich nasledky nemozno zneSkodnit.
Udalosti  vy3Sej moci zahfmaju, ale nie su
obmedzené na: vojnu, obciansku vojnu, revolucie,
nepokoje, teroristické utoky, piratske a sabotazne
kybernetické utoky, branie rukojemnikov, Strajky,
prirodné katastrofy akéhokolvek druhu, najma
burky, zemetrasenia, zaplavy, sope¢né erupcie a
poZiare, radioaktivha kontaminacia, embarga alebo
iné sankcie, ktorych nedodrziavanie moze
vystavit spolo€nost Siemens, ktorukolvek z jej
pridruzenych spolo¢nosti alebo jej dodavatelov
sankciam alebo inym nevyhodadm, pozastaveniu
alebo nedostatku dodavok, nedostatku dopravnych
prostriedkov, zablokovaniu dopravnych tras a iné
problémy v dodavatelskom retazci, prepuknutie
alebo rozSirenie zavaznych chordb, epidémii a
pandémii, ako aj ¢iny (alebo necinnost) vladnych
organov (ako je neschvalenie vyvoznej licencie),
vratane tych, ktoré sa vyskytuju napriek ziadosti
podanej v riadnej forme a véas. Strana postihnuta
vy§Sou mocou o tom bez zbyto€ného odkladu
pisomne informuje druht stranu.

Ak niektora zo zmluvnych stran neméze Uplne alebo
Giastocne splnit svoje zmluvné povinnosti v
dosledku udalosti vy$8ej moci, dodacie a/alebo
realizacné lehoty budu upravené podla rozsahu
pdsobenia vysSej moci. Ak zmluvnej  strane
vzniknu dodato¢né naklady v dosledku takéhoto
predizenia lehoty alebo druh& zmluvna strana
vyslovne pozaduje urychlené opatrenia, dotknuta
zmluvna strana musi o takychto nakladoch pisomne
informovat druht zmluvnu stranu a ziskat jej sthlas
pred ich zahrnutim.

Ak ucinky vySSej moci trvaju dlhSie ako 180 dni, je
kazda zmluvna strana opravnena vypovedat
zmluvu v tych Eastiach plnenia, ktoré eSte nebolo
poskytnuté alebo ktorych plnenie eSte nezacalo. Po
uplynuti tejto lehoty sa na ziadost zmluvnej strany
druha zmluvna strana pisomne vyjadri, & svoje
pravo na odstupenie od zmluvy vyuZije.

7. Povinnosti Objednavatela

Objednavatel je povinny poziadat o vydanie a
ziskat vSetky potrebné licencie, povolenia a
schvélenia pozadované na uvedenie Diela do
prevadzky, jeho prevzatie a pouzivanie.
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apply on the scheduled date of delivery if the
dispatch is postponed for reasons attributable to
the Customer.

Title in any part of the Works shall remain with
Siemens until Siemens has received full payment
for thatpart of the Works.

6. Force Majeure

Force majeure" means circumstances which the
contracting party cannot reasonably influence, and
which cannot be prevented even with the utmost
care, and whose consequences cannot be
neutralized. Force majeure events include, but are
not limited to: war, civil war, revolutions, riots,
terrorist attacks, piracy and sabotage cyber-attacks,
hostage-taking, strikes, natural disasters of any kind,
especially storms, earthquakes, floods, volcanic
eruptions and fires , radioactive contamination,
embargoes or other sanctions, failure to comply with
which may subject Siemens, any of its affiliates or its
suppliers to sanctions or other disadvantages,
suspension or shortage of supplies, shortage of
transportation facilities, blocking of transportation
routes and other problems in the supply chain,
outbreak or the spread of serious diseases,
epidemics and pandemics, as well as the actions (or
inaction) of government authorities (such as non-
approval of an export license), including those that
occur despite an application made in due form and
on time. The party affected by force majeure shall
inform the other party in writing without undue delay.

If one of the contracting parties cannot fully or
partially fulfill its contractual obligations as a result of
a force majeure event, the delivery and/or execution
periods will be adjusted according to the extent of
the force majeure. If a Party incurs additional costs
as a result of such extension of time or the other
Party expressly requests expedited measures, the
affected Party must notify the other Party in writing
of such costs and obtain its consent before including
them.

If one or more Force Majeure Events and their
effect last for a period of 180 days in aggregate
either party may terminate the Contract by giving
to the other a written notice of termination with
regard to thepart of the Works not yet provided.
With regard to the part of the Works not yet
provided, Siemens shall be enttled to
reimbursement from the Customer of its
unavoidable costs related to such termination.

Obligations of the Customer

The Customer shall apply for and obtain all
necessary licences, permits and approvals
required for commissioning, acceptance and use
of the Works.
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Dodanie Diela bude podmienené tym, ze
Objednavatel na vlastné naklady a vcas
poskytne vSetko, €o je rozumne potrebné, aby
rozumne zabezpecil, aby mohli pracovnici
spolo¢nosti Siemens zacat prace v€as a bez
neruSene Dielo zhotovit. Pre Dielo na mieste
Objednavatel zabezpedi najma:

a) neobmedzeny pristup na miesto a k stvisiacej
infraStrukture,

b) pomoc pri ziskani potrebnych viz, pracovnych
povoleni a povoleni na pobyt a colnom
vybaveni pracovnikov na Diele alebo
vybavenia spolocnosti Siemens alebo jej
subdodavatelov,

c) v8etky zemné a stavebné prace a iné
doplnkové sluzby v rozsahu, ktory nie je
vyslovne zahrnuty v rozsahu Diela
spolo¢nosti  Siemens, vratane potrebnych
prac, materialov a nastrojov,

d) vybavenie, nastroje a materidly potrebné na
realizaciu Diela spolo¢nostou Siemens, ako
su leSenie, zdvihacie zariadenia atd'.,

e) energie, vodu, pristup na internet, kurenie
a osvetlenie,

f) vhodné suché a uzamykatelné priestory
na uskladnenie materidlov, nastrojov atd. a
primerané pracovné a odpocinkové priestory
pre pracovnikov spolo¢nosti Siemens alebo
jej subdodavatelov, vratane telefénnych a
komunikacnych liniek a prislusnych
socialnych zariadeni,

g) vSetky potrebné opatrenia  na ochranu
zdravia a bezpecnosti pracovnikov a majetku
spolo¢nosti Siemens a jej subdodavatelov

h) vSetky potrebné informacie tykajuce sa
umiestneniaskrytych elektrickych, plynovych
a vodovodnych potrubi alebo podobnych
inStalacii, ako aj vSetky potrebné Udaje
tykajice sa statickych a podpovrchovych
podmienok na prevadzke a

i) vSetky potrebné materidly a vybavenie na
zatatie prac na prevadzke a zaistenie, aby
vykonéavanie Diela na mieste mohlo zatal ako
bolo dohodnuté a mohli by! vykonané bez
prerusenia.

Objednavatel ma vyluénu zodpovednost za
vyvinutie, zavedenie a udrziavanie holistickej
najmodernejSej koncepcie  bezpelnosti na
ochranu svojho podniku, zavodov, systémov,
strojov a sieti (vratane Diela) proti kybernetickym
hrozbam. ,Kybernetickou hrozbou“ sa rozumie
okolnost alebo udalost, ktora ma potenciél
nepriaznivo ovplyvnit Objednavatelove
zavody, systémy, stroje a siete (vratane Diela)

prostrednictvom neopravneného pristupu,
zniCenie spristupnenie a/alebo zmeny
informacii, utokov spocivajucich v
znepristupneni &  podobnych scenarov.

Tato koncepcia by mala mimo iné zahfiat:

a) instalaciou aktualizacii, akonahle si k
dispozicii, v silade s instalaénymi pokynmi
vydanymi spolo¢nostou  Siemens a s
vyuzitim  poslednej verzie (toto mbze
zahfnat nakup upgradov hardwaru a
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The provision of the Works shall be subject to the
Customer providing, at its own expense and in a
timely manner, everything reasonably required to
ensure that Siemens' personnel are able to
commence work in time and to carry out the Works
in an uninterrupted manner. For Works on Site,
the Customer shall provide, without limitation:

a) unrestricted access to the site and related

infrastructure;

b) assistance with regard to obtaining
required visas, work and residence permits
and customs clearance for the Works,
personnel or equipment of Siemens or its
subcontractors;

c) all earth-moving and construction work and
other ancillary services to the extent not
expresslyincluded within Siemens’ scope of
Works including the necessary works,
materials and tools;

d) equipment, tools and materials necessary for
Siemens’ performance of the Works such as
scaffolding, lifting equipment etc.;

e) energy, water, internet access, heating and
lighting;

f) suitable, dry and lockable rooms for the
storage of materials, tools etc. and adequate
working and recreation rooms for personnel of
Siemens or its subcontractors, including
telephone and communication lines and
appropriate sanitary facilities;

g) all necessary health and safety measures to
protect the personnel and the property of
Siemens andits subcontractors;

h) all necessary information concerning the
location of concealed electric power, gas and
water lines or of similar installations as well as
all required data concerning static and sub-
surface conditions ofthe Site; and

i) provide all necessary materials and
equipment to start Works on Site and make
sure that the Workson Site can be started as
agreed and carried out without interruption.

The Customer is solely responsible for the
conception, implementation and maintenance of a
holistic, state-of-the-art security concept to protect
its enterprise, plants, systems, machines and
networks  (including the Works) against
Cyberthreats. A "Cyberthreat" means any
circumstance or event with the potential to
adversely impact the Customer’s plants, systems,
machines and networks (including the Works) via
unauthorized access, destruction, disclosure
and/or modification of information, denial of
service attacks or comparable scenarios. Such
concept should inter alia include:

a) installation of Updates as soon as they are
available in accordance with the installation
instructions given by Siemens and using the
latest version of the Works (this might
include the purchase of upgrades of
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softwaru zo strany zékaznika).

»Aktualizaciou“ sa rozumie software, ktory
obsahuje predovsetkym opravu softwarovych
chybv  Diele, aktualizacia, ktora rieSi
zranitelnost (,opravny program“ (patch),
alalebo drobné skvalitnenie alebo vylepSenie
Diela, avSak ktory neobsahuje  vyznamné
nové vlastnosti. Pokial zakaznik uziva verzie,
ktoré uz nie su podporované, alebo
nenainstaluje najnovSie aktualizacie, moze
sa vystavit vySSiemu riziku kybernetickych

hrozieb;
b) reSpektovanie  bezpeénostnych  vystrah,
inStalacia  opravnych programov a

uskuto¢novanie dalSich suvisiacich opatreni
zverejnenych okrem iného na adrese
http://www.siemens.com/cert/en/cert- security-
advisories.htm ;

c) pravidelné  skenovanie zranitelnosti a
testovanie, avSak s vyhradou, ze (i)
skenovanie a testovanie sa nevykonava v
dobe, kedy sa Dielo uziva, (i) nepride ku
zmene systémového nastavenia a Urovne
zabezpecCenia  Diela; a (i)  pokial
Objednéavatel odhali zranitelnost, spoji sa
so spolo¢nostou Siemens, neodmietne Dielo
prevziat, pokial spolocnost Siemens tato

zranitefnost oznaéi za nepodstatni, a
neprezradi tato zranitefnost’ bez
predchadzajuceho pisomného suhlasu

spolo¢nosti Siemens;

d) zavedenie a udrziavanie takej politiky v oblasti
hesiel, ktor4 zodpoveda poslednému stavu
vyvoja poznatkov v tejto oblasti;

e) pripojenie systémov, strojov a komponentov
Objednavatela a taktiez Diela k podnikovej
sieti alebo k internetu iba vtedy, pokial je toto
pripojenie nevyhnutné, a  pokial  boli
zavedené vhodné bezpec€nostné  opatrenia
(napr. firewally, autentizacie uzivatela siete
al/alebo segmentacia siete) a boli dodrzané
pokyny vyrobcu;

f)  minimalizaciu rizika infikovania $kodlivym
softwarom (malwarom) (napr. prostrednictvom
obsahu ulozného zariadenia USB a inych
prenosnych uloznych zariadeni pripojenych
k akejkolvek casti Sluzby) prostrednictvom
skenerov malwaru alebo inych vhodnych
prostriedkov.

Objednavatel' berie na vedomie, Ze pri realizacii
Dielana mieste mobze vzniknit a/alebo byt
odkryty nebezpe¢ny odpad, ktory podlieha
osobitnym  pravnym  alebo regulacnym
poziadavkam podla platnych pravnych
predpisov 0 nebezpeCnych materidloch alebo
nebezpecénych odpadoch.

Ak spolo¢nost Siemens objavi nebezpeéné
materialy (vratane azbestu), latky nebezpecné
pre zivotné prostredie, geologické alebo
geotermalne podmienky, archeologické nalezy
alebo akékolvek iné miestne environmentaine
podmienky, ktoré maji nepriaznivy vplyv na
Dielo, Objednavatel bude zodpovedny za kazdu
potrebni  napravu  a nahradi  spolo¢nosti
Siemens  akékolvek dodatoéné primerané

7.4

hardware and software by the Customer). An
"Update" means any software which primarily
contains a correction of software errors in the
Works, an Update that fixes a vulnerability
(the “Patch”) and/or minor enhancements or
improvements of the Works, but does not
contain significant new features. Use of
versions that are no longer supported, and
failure to install the latest Updates may
increase Customer’s exposure to
Cyberthreats;

b) complying with security advisories, installing
Patches and implementing other related
measures, published, among others, under
http://www.siemens.com/cert/en/cert-security-
advisories.htm ;

c) regular vulnerability scanning, and testing,
provided however, that (i) it is not performed
while the Works are in use, (ii) the system
configuration and security level of the Works
are not modified; and
(iii) if vulnerabiliies are identified by the
Customer, the Customer shall align with
Siemens, shall notrefuse acceptance of the
Works if Siemens classifies the vulnerability to
be irrelevant, and shall not disclose the
vulnerability without the prior written consent
from Siemens;

d) Implementing and maintaining a state-of-the-art
password policy;

e) only connecting the Customer's systems,
machines and components as well as the
Works to an enterprise network or the internet
if and to the extent such a connection is
necessary and only whenappropriate security
measures (e.g. firewalls, network client
authentication and/or network segmentation)
are in place and the manufacturers’ guidelines
are fulfilled;

f) minimizing the risk of a malware infection (e.g.
through content of USB-storage media and
other removable storage devices connected to
the Works) through malware scanners or other
appropriatemeans.

The Customer acknowledges that Works on Site
may generate and/or uncover hazardous waste
whichis subject to specific legal or regulatory
requirements under applicable laws “hazardous
materials” or “hazardous waste”.

If Siemens discovers hazardous materials
(including asbestos), environmentally hazardous
substances, geological or geothermal conditions,
archaeological findings or any other local
environmental conditionswhich have an adverse
effect on the Works, the Customer shall be liable
for any required remediation and shall also
reimburse Siemens for any reasonable additional
costs and expenses. The Customer shall, at its
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naklady a vydavky. Objednavatel poskytne na
vlastné naklady kontajnery, ktoré spifiaju vsetky
zdkonné a regulatné poziadavky, a nalozi,
uskladni a zlikviduje nebezpeény odpad v sulade
s platnymi pravnymi predpismi.

Spolo¢nost Siemens bude pri vykonavani Diela
na mieste dodrziavat lokdlne pravidla a
predpisy Objednavatela za predpokladu, ze
Objednéavatel pisomne informuje  spolo¢nost
Siemens v primeranej lehote pred realizaciou
Diela na mieste o vSetkych prislusnych pravidlach
a predpisoch.

Spolo¢nost Siemens nie je povinna vykonat
Dielo na mieste v nezdravom alebo
nebezpeénom prostredi. VSetky potrebné
bezpeCnostné a preventivne opatrenia prijme
Objednavatel este pred zacatim vykonavanie
Diela na mieste bez toho, aby spolo¢nosti
Siemens vznikli naklady a bude ich udrziavat
poCas realizacie Diela na mieste spolo¢nostou
Siemens.

Pred vykonanim Diela na mieste bude
Objednavatel bude informovat  spolo¢nost
Siemens o moznych zdravotnych a
bezpec€nostnych rizikach, ktoré mézu mat pévod
v zavode alebo vo vybaveni Objednavatela, alebo
ktoré moézu existovat na  prevadzke
Objednavatela, vratane napr. nebezpe€nych
latok, ktoré mdézu sa mozu vyskytnat’ nad ramec
tych, ktoré st uz vyslovne uvedené v tejto Zmluve,
alebo ktoré moézu vznikat alebo sa mézu
uvolfiovat poc€as realizacie Diela na prevadzke
(dalej len ,Zdravotné a bezpecnostné rizika®).

Ak vznikne potenciélne riziko pre zdravie alebo
bezpecénost, spolo¢nost Siemens mdze bez toho,
aby tym obmedzila svoje dalSie prava a naroky,
pozastavit prace, az kym bude prislusné riziko pre
zdravie alebo bezpecénost natrvalo
odstranené, alebo kym Objednavatel prijme
ochranné a preventivne opatrenia pozadované
spolo¢nostou Siemens.

Objednavatel nahradi spolo€nosti Siemens
vSetky dodato€né  naklady, ktoré vzniknu
v slvislosti s mimoriadnymi ochrannymi a
preventivnymi opatreniami,  ktoré  spolo¢nost
Siemens  bude povazovat za potrebné na
vyrieSenie Zdravotnych a bezpecnostnych rizik,
ako aj naklady vyplyvajuce z pozastavenia
¢innosti. Zmluvné harmonogramy, dohodnuté
terminy a iné lehoty budi primerane upravené.

Objednavatel nesie zodpovednost za
zdravotné a bezpe€nostné podmienky na mieste,
bude dodrziavat' vSetky platné pravne predpisy a
zavedie vykona posudenie rizik potencialnych pre
zdravie a bezpec¢nost pracovnikov na mieste,
opatrenia na kontrolu tychto rizik (vratane
vhodnych  bezpe€nostnych a  pracovnych
predpisov pre pracu na mieste,
havarijnych a evakuacénych postupov a
ucinnych  systémov  a prostriedkov lekarskej
pomoci) a potencialne potrebnych napravnych
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expense, provide containers complying with all
legal and regulatory requirements and shall
handle, store and dispose of hazardous waste in
accordance with the applicable laws.

The Customer shall be responsible for the
collection and disposal of the waste electrical and
electronicequipment and industrial batteries at the
end of their use phase at its own expense
according to the lawat the place of use.

Siemens shall comply with the Customer’s site
rules and regulations when performing Works on
Site, provided that the Customer informs Siemens,
in writing, of all relevant site rules and regulations
in forceat the premises within a reasonable period
of time prior to performance of the Works on Site.
Siemens shall not be obliged to provide the Works
on Site in unhealthy or dangerous surroundings.
All the necessary safety and precautionary
measures shall be taken by the Customer, at no
cost to Siemens, before the Works on Site
commence and shall be maintained by the
Customer during Siemens’ performance of the
Works on Site.

The Customer shall inform Siemens prior to the
execution of any Works on Site about potential
health or safety risks which may originate from the
Customer’s plant or equipment or may exist at
Customer’s site, including but not limited to
hazardous materials which may exist in addition
to those already specifically addressed in the
Contract or which may be generated or released in
the course of the Workson Site (the “HS Risks”).

If a potential health or safety risk arises, then,
without limiting its other rights and remedies,
Siemens may suspend its work until the
respective health or safety risk has been
permanently eliminated, or protective and
preventive measures required by Siemens have
been taken by the Customer.

The Customer shall reimburse Siemens all
additional costs incurred by any special protective
and preventive measures as deemed necessary
by Siemens to deal with existing HS Risks as well
as costs resulting from the suspension. The
contractual schedules, agreed dates, and other
time limits shall be adjusted accordingly.

The Customer is responsible for the health and
safety conditions on site, shall comply with any
applicable laws as well as the laws, regulations
and requirements of the European Union, and
shall implement and conduct a risk assessment of
potential hazards for the health and safety of the
personnelon site, measures to control such risks
(including suitable safety and working regulations
for the work on site, emergency and evacuation
procedures, and effective medical aid systems
and resources), and potentially necessary
corrective measures. Prior to their performance of



SIEMENS

7.7

8.1

Vseobecné obchodné podmienky Siemens s.r.o.
General Terms and Conditionsof Siemens s.r.o.

-Vydané dna 2. Jun 2025 -Date of Issue: June 2, 2025 -

opatreni. Pred zacatim akejkolvek ¢innosti na
mieste, Objednavatel poskytne pracovnikom
spolo€nosti Siemens a jej subdodavatelov
potrebné bezpec¢nostné a pracovné
predpisy a suvisiace $kolenia. Ak spolo¢nost
Siemens poskytuje Objednéavatelovi
bezpecénostnu a zdravotnu dokumentaciu
pre dané miesto, Objednavatel bude dodrziavat
predpisy obsiahnuté vV nej a jej
aktualizaciach.

Objednavatel je povinny zabezpecit, aby v
mieste, vratane okolitého vzduchu a vSetkych
Casti zavodu, s ktorymi mdzu prist pracovnici
spolo¢nosti Siemens a jej subdodavatelov prist
do kontaktu, nebudu obsahovat azbest. Okolity
vzduch sa povazuje za vzduch bez obsahu
azbestu, pokial koncentracia azbestového vlakna
vo vzduchu neprekraéuje 1 000 vlakien/m?
(meranie metédou SEM), alebo 10 000 vlakien/m3
(meranie  metédou PCM). Na Ziadost
spolo¢nosti Siemens necha Objednavatel tieto
podmienky potvrdit autorizovanym a nezavislym
institatom. Spolo¢nost Siemens ma pravo
vykonat prislusné merania.

V pripade, Ze vysSie uvedené Casti alebo okolity
vzduch obsahuju azbest alebo pokial nie je
zaistena trvala nepritomnost azbestu, méze
spolo€nost Siemens bez obmedzenia svojich
dalSich prav a narokov, pozastavit pracu na
dotknutych miestach a odmietnut dodavku
dielov obsahujucich azbest do svojej tovarne
alebo dielne, pokial certifikovany a nezavisly
in8titut nepotvrdi, Ze sa na mieste a v zavode
nevyskytuje ziaden azbest. Naklady na takuto
certifikaciu  a/alebo iné vydavky sulvisiace s
azbestom na mieste znaSa Objednavatel.
Spolo¢nost Siemens vSak moéze suhlasit s
realizaciou ur€itého obmedzeného rozsahu prac
za vymedzenych ochrannych opatreni v rozsahu
uréenom spolo¢nostou Siemens. Spolo¢nost
Siemens ma narok na nahradu  vzniknutych
dodatoénych  nakladov a primerané prediZenie
lehoty na realizaciu Diela.

Pre kazdu Gast’ Diela vykonavanu
spolo¢nostou Siemens alalebo jej
subdodavatelmi na zaklade hodinovej odmeny,
Objednéavatel raz za tyzdenn potvrdi so
spolo¢nostou Siemens hodiny odpracované
pracovnikmi spolo¢nosti Siemens
a/alebo subdodavatelov.

8. Zmeny Diela, variacie

Kazda zo zmluvnych stran moéze kedykolvek
pisomne poziadat o zmeny, Upravy alebo
doplnenia rozsahu Diela (dalej len ,Zmena®).
Po doruceni Ziadosti 0 Zmenu predlozi
spolo¢nost Siemens Objednavatelovi pisomnu
cenovl ponuku pre pozadovani Zmenu, Vv
ktorej uvedie dopady pozadovanej Zmeny na
Zmluvu, vratane vSetkych potrebnych Gprav
Zmluvnej ceny, ¢asovych harmonogramov a
dohodnutych terminov, rozsahu Diela a vSetkych
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any activity on site, Customer shall provide
Siemens’ and its subsuppliers’ personnel with the
required safety and working regulations and
related trainings. If Siemens provides Customer
with a safety and health document for the site, the
Customer shall comply with the regulations
contained therein, including provided updates.

The Customer is responsible for ensuring that the
site, including the ambient air and all parts of the
plantSiemens’ employees or subcontractors may
come in contact with, are free of asbestos. The
ambient air shall be deemed free of asbestos if the
airborne asbestos fiber concentration does not
exceed 1,000 fibers/m® measured with SEM or
10,000 fibers/m®* measured with PCM. Upon
request by Siemens, the Customer shall certify
these conditions by a licensed and independent
institute. Siemens shall be entitled to perform
corresponding measurements.

In case aforementioned parts or ambient air is not
free of asbestos or as long as the permanent
absence of asbestos is not ensured, Siemens
may, without limiting its other rights and remedies,
suspend any work in affected areas and reject any
delivery of asbestos-containing parts to its factory
or workshop until it is certified by a licensed and
independent institute that the site and the parts are
free of asbestos.The costs of such certification
and/or other expenses related to on site asbestos
shall be borne by Customer. Siemens may
nevertheless agree to perform certain limited
scope of work under defined protection measures
to the extent determined by Siemens. Siemens
shall be entitted to compensation for any
additional cost incurred and to a reasonable
extension of time for the provision of the Works.

For any portion of the Works performed by
Siemens and/or its subcontractors on a time
basis, the Customer shall confirm with Siemens
on a weekly basis the hours worked by Siemens’
and/or its subcontractors’ personnel.

8. Changes to the Works, Variations

Either party may at any time request in writing
changes, modifications or additions to the scope
of the Works (hereinafter referred to as the
“Variation”). Upon receipt of a Variation request,
Siemens shall provide the Customer with a written
guotation for the requested Variation, specifying
the effects of the requested Variation on the
Contract, including any necessary adjustment of
the Contract Price, time schedules and agreed
dates, scope of the Works and any other affected
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dalSich dotknutych ustanoveni tejto Zmluvy.

Ak si  Objednavatel na zaklade cenovej
ponuky spolo¢nosti Siemens Zela uskutocnit
pozadovanu Zmenu, pisomne o tom informuje
spolo¢nost Siemens do 14 dni od doru€enia
cenovej ponuky. Spolo¢nost Siemens nie je
povinna zrealizovat Zmenu, pokial sa na tom
zmluvné strany nedohodnu v pisomnej podobe.

Ak po datume uzavretia Zmluvy dbjde k zmene
alebo doplneniu platnych pravnych predpisov,
pravidiel a predpisov, technickych noriem a
pravidiel spravania v obchodnom styku a
rozhodnutiam alebo usmerneniam vydanych
sudmi alebo organmi verejnej moci, spolo¢nost
Siemens bude opravnend na Upravu Zmluvy,
vratane napr. Upravy Zmluvnej ceny tak, aby
odrazala dodato¢né néklady, ktoré vzniknu
spolo¢nosti Siemens, ¢asovych planov a
rozsahu Diela podla potreby tak, aby boli
kompenzované nepriaznivé dosledky alebo
dodatoéné poziadavky vyplyvajuce z takychto
zmien.

Bez toho, aby tym bolo dotknuté pravo zmluvnych

stran poziadat o Zmeny, mbze spolo¢nost
Siemens kedykolvek vykonat zmeny
Diela bez predchadzajuceho suhlasu
Objednavatela za predpokladu, ze takéto

zmeny zo strany spolo¢nosti Siemens nebudu
mat  nepriaznivy  vplyv  na  dohodnutd
prevadzkyschopnost, funkénost alebo
technické vlastnosti Diela. Spolo¢nost Siemens
nema néarok na dodatodn platbu, predizenie
lehét ani ind dpravu Zmluvy v suvislosti s
takymito zmenami.

9. Prevzatie

Ak ma byt Dielo prevzaté, Objednavatel ho
prevezme po jeho dokonceni vratane

Uspesného  vykonania preberacich skusok, ak
boli takéto skusSky dohodnuté. V pripade
Ciastocného odovzdania prevezme

Objednavatel funkéné c&asti Diela samostatne
po ich dokonceni.

Ak spolognost Siemens oznami
Objednavatelovi, Ze Dielo alebo ¢ast Diela je
pripravend na prevzatie, Objednavatel musi do
dvoch tyzdrov od datumu oznamenia
pisomne  potvrdit prevzatie Diela alebo
prisluSnej €asti. Po uplynuti dvojtyzdnovej
lehoty sa Dielo alebo prislusna cast Diela
povazuje za prevzatl, pokial Objednavatel
pisomne neuviedol a nezdbvodnil legitimne
dovody, kvoli ktorym prevzatie odmieta. Prevzatie
je u¢inné dnom oznadmenia  spolo¢nosti
Siemens.

V kazdom pripade su Dielo alebo casti
Diela povazované za prevzaté ich uvedenim do
komerénej prevadzky alebo ak sa preberacie
skusky neuskutocnili do 1 tyzdna po planovanych

8.2

8.3

9.1

9.2

9.3

provisions of the Contract.

If the Customer wishes to proceed with a
requested Variation on the basis of Siemens’
quotation, the Customer shall notify Siemens
thereof in writing within 14 days of receipt of the
guotation. Siemens is not obliged to give effect to
the Variation until it has been agreed in writing by
the parties.

If applicable laws, rules and regulations,
engineering standards and codes of practice, and
decisions orguidance issued by courts or public
authorities are amended or added to after the date
of Contract signature, Siemens shall be entitled to
an adjustment of the Contract, including inter alia
an adjustmentof the Contract Price to reflect any
additional costs to be incurred by Siemens, the
time schedules and scope of Works, as necessary
in order to compensate for any adverse effects or
additional requirements deriving from such
changes.

Without prejudice to the parties’ right to request
Variations, Siemens may at any time make
changes tothe Works without the Customer’s prior
approval, provided such changes by Siemens do
not adversely affect the agreed operability,
functionality or technical characteristics of the
Works. Siemens shall not be entitled to any
additional payment, extension of time, or other
adjustment of the Contract in respect of such
changes.

9. Acceptance

If the Works are subject to acceptance, the
Customer shall accept the Works upon their
completion including successful performance of
acceptance tests if such tests have been agreed
on. In case of partial delivery, the Customer shall
accept functional parts of the Works separately
upon their completion.

If Siemens notifies the Customer that the Works
or a part of the Works are ready for acceptance,
the Customer shall declare the acceptance of the
Works or relevant part in writing within two weeks
of the notified date. Upon expiry of the two week
period the Works or relevant part of the Works
shall be deemed accepted, unless the Customer
has stated and substantiated in writing legitimate
grounds on which it refuses acceptance. The
acceptance shall be effective as of the date of
Siemens’ notification.

In any case, the Works or parts of the Works shall
be deemed accepted as soon as they are put into
commercial operation or if the acceptance tests
have not been carried out within 1 week after their
scheduled dates due to reasons not attributable to

10
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terminoch z doévodov, za ktoré spoloénost
Siemens nie je zodpovedna.

Siemens.

9.4 The Customer shall be entitled to refuse

9.4 Objednavatel je opravneny odmietnut prevzatie acceptance only in case of Defects (as defined in
len v pripade vad (tak, ako to je vymedzené v Clause 10.1 below) in the Works which
¢lanku 10.1 nizSie) Diela, ktoré vo vyznamne significantly affect the use of the Works. Those
ovplyviuji uzivanie Diela. Tieto polozky budd items shall be listed in the acceptance record and
uvedené v preberacom protokole a spolo¢nost shall be remedied by Siemens within a reasonable
Siemens ich  odstrani v primeranej lehote period of time or as agreed between the parties.
alebo podla dohody medzi zmluvnymi
stranami.

9.5  Vpripade, Ze ma spolocnost Siemens po prevzati 9.5  In case Siemens should perform performance
Diela podfa predchadzajlcich odsekov vykonat tests, functional tests or testing operation after the
vykonové  skasky, funkcné skisky a/alebo acceptace according to previous paragraphs,
skdsobnd prevadzku, nevyhovenie v uvedenych non-satisfactory result of such tests shall not
skuskach nebude mat vplyv na prevzatie. affect the acceptance.

9.6 Vsetky naklady a vydavky Objednavatela a tretich 9.6  All costs and expenses of the Customer and any
0sdb (okrem  vlastnych  pracovnikov  alebo third parties (other than those of Siemens’ own
dodavatefov spolocnosti ~ Siemens),  ktoré personnel or contractors) incurred in connection
vznikli v stvislosti s prehliadkami, skaskami, with inspections, tests, approvals, acceptance
g§V3|9D|3T|I; preberacimi postupmi atd., znasa procedures etc. shall be borne by the Customer.

jednavatel.
10. Zodpovednost' za vady
10. Defects Liability
10.1 S vyhradou uvedenou v &lanku 10.2 sa vadou v 10.1 Idneft:é? (S:r?gltlra;téaindaﬁubf;;_g%ﬂ?é?fnsite 1c(:)f.2t’hg
zmysle tejto Zmluvy rozumie akakolvek Works with th Y t f thi yC tract
nezhoda ~ Diela s vyslovnymi podmienkami tejto regﬂltisnw;rom c?rci);?;‘ta:r?ceesrg])zst?n irllsthe(:lr\]/(;?lfs
Zmluvy, vyplyvajdca zo stavu Diela v case prechodu at the ti%ne of thetransfer of risk to Etahe Customer
nebezpecéenstva Skody na Objednavatela (dalej len p » u
“ (the “Defects”).
LVady").
10.2 Za Vady sa nepovazuje nasledovne: 10.2  The following shall not be Defects:
a) bezné opotrebovanie, nezhoda . .
o ks a) normal wear and tear, non-conformity resulting
vyplyvajica z nadmernej zataze, ) )

b) nezhoda  vyplyvajuica z  manipulacie from excessive strain;
nespravnym  alebo nedbanlivym b) non-conformity resulting from faulty or
sposobom, nedodrzanie pokynov alebo negligent handling; non-compliance with
odportc¢ani uvedenych v navodoch na obsluhu mstrut_:tlons orrecommendations in operation
alebo udrzbu a inych dokumentoch, or maintenance manuals and other

c) inStalacia, montaz, uprava, uvedenie do documents; ] o
prevadzky alebo predbezné uvedenie do c) installation, erection, modification,
prevadzky, ktoré neuskutocnila spolo¢nost comhmlssmnlng, or prgz—corﬁmls_smnmg, in
Siemens, each case not carriedout by Siemens;

d) nereprodukovatelné chyby softvéru, d) non-reproducible software errors;

e) vady, _ktor’el 5 }’g’zrlsa}”;”e nenardsaju e) defects which do not significantly impair the
pouzivanie prisiusneno iela. . use of the respective Works;

f) vady spbsobené nevhodnym vybavenim f defects due t itabl . t and/
alalebo nevhodnym prevadzkovym ) ﬁeﬁ S it ut?l 0 ur:sglna ﬁ ?rqlrilramr?tnbat?] nO;
prostredim, ak vybavenie ani prostredie a u'dsuclit? gope at ged Vi ?h' ‘é ’to t 0
nezabezpeCovala spolo¢nost Siemens na grow te y |emtens llm _elr( 1S ton ract, (I)r
zéaklade tejto zmluvy, alebo vady spdsobené ue odargy g_x erna rlsds nt?] ec>:<pr<tass%/
vnutornymi rizikami, ktoré spolo¢nost' Siemens Iisiunt].el | 4 |e?1tﬁnscunt er the IO?' ra(i :
na zéklade zmluvy vyslovne neprevzala. Tym t?] ential ¢ almsto '?h Su.s omer |nhre”a |otnbo
nie sU dotknuté pripadné naroky zékaznika Off ert ac?reemen S wi ilemens shall not be
v suvislosti s inymi dohodami so spolo¢nostou artected.

Siemens.
10.3  Objednavatel bez zbytotného odkladu pisomne 10.3  The Customer shall notify Siemens in writing of

oznami spolo¢nosti Siemens akukolvek Vadu. Na
zéklade tohto pisomného oznamenia spolo¢nost
Siemens  podla vlastného uvazenia odstrani

any Defects without undue delay. Upon such
written notification, Siemens shall, at its option,
remedy a Defect by repair, replacement, or re-
performance. Siemens shall be given a
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Vadu opravou, vymenou alebo opatovnym
vykonanim. Spoloénosti Siemens bude
poskytnutd primerand doba a prilezitost na
odstranenie  Vady. Objednavatel bezplatne
zabezpeéi spolo¢nosti Siemens na tento Ucel
pracovny pristup k vadnému Dielu, vykona

nevyhnutnd  demontaz a opatovni montaz a
poskytne pristup k Udajom o prevadzke a
udrzbe.

Za tymto uc¢elom objednavatel bezplatne:

a) poskytne spoloénosti Siemens dokumentaciu a
informéacie potrebné k odstraneniu vady,

b) umozni spolo¢nosti Siemens pristup k vadnym
dodavkam,

c) vykona vsetku potrebni demontaz a opatovnu
montaz,

d) pri vadach softwaru: zaisti, aby spolo¢nost
Siemens mala k dispozicii potrebny hardware
a software a tiez potrebné prevadzkové
podmienky, vratane vhodnych pracovnikov.

Na zaklade Ziadosti spolo¢nosti Siemens
Objednavatel zabezpeéi, Ze vlastnicke pravo k
vymenenym dielom/polozkam bude prevedené
na spolo¢nost Siemens.

Pokial sa ma dodat iba diel, Objednavatel
ihned skontroluje tento diel abez zbyto€ného
odkladu pisomne oznami spoloénosti Siemens
kazdu Vadu. Ak tak Objednavatel neurobi,
akékolvek naroky Objednavatela zo zjavnych
vad budu vylucené.

Pokial nie je dohodnuté inak, zodpovednost za
vady Diela trva 12 mesiacov a zac¢ina plynat v den
prechodu nebezpecenstva Skody.

Pre  vymenené alebo opravené Casti
Diela zodpovednost za vady trva 6 mesiacov od
datumu vymeny alebo opravy, ak pévodna doba
zodpovednosti za Dielo uplynie skér. V kazdom
pripade sa doba zodpovednosti za vady koné&i
najneskdr 24 mesiacov od zacatia pévodnej doby
zodpovednosti za vady.

Spolo¢nost’ Siemens nezodpoveda za akékolvek
Vady, pokial ich  Objednavatel  pisomne
neoznami pred skon¢enim doby zodpovednosti
za vady.

Siemens nedava zaruku ani negarantuje, ze dielo
bude chranené voci kybernetickym Gtokom a
nezahfna akukolvek nenapadnutelnost.

Ak ma software Vady, spolo¢nost Siemens je
povinnd  poskytnut Objednavatelovi iba
aktualizovan( verziu softvéru, v ktorej je Vada
odstranena, ked je tato aktualizovana verzia
primerane k dispozicii od spolo¢nosti Siemens
alebo od poskytovatela licencie spolocnosti
Siemens v pripade, ze je spolo¢nost Siemens
iba drzitelom licencie. Ak spolo€nost Siemens
softvér upravila alebo vyvinula, spolo¢nost
Siemens okrem toho poskytne Objednavatelovi
aj nahradné rieSenie alebo iné docasné
napravné rieSenie az do poskytnutia

10.4

reasonable period of time and opportunity to
remedy the Defect. For this purpose, the
Customer shall grant Siemens working access
to the non-conforming Works, shallundertake
any necessary dis-assembly and re-assembly,
and shall provide access to operation and
maintenance data, all at no charge to Siemens.

For this purpose, the Customer shall at no charge to

Siemens:

a) provide Siemens with the documentation and
information which is necessary for the
rectification of a defect,

b) grant Siemens working access to the non-
conforming Works,

c) undertake any necessary disassembly and re-

assembly,

d) for defects that occur in the software: ensure
that Siemens has available to it the necessary
hardwareand software as well as the
necessary operating conditions with suitable
personnel.

Upon Siemens request, the Customer shall
ensure that the title to the replaced parts/items
shall pass to Siemens.

Insofar as a part has to be merely delivered, the
Customer shall immediately inspect that part and
shall notify Siemens in writing of any Defects
without undue delay. Customer’'s claims for
defects shall be excluded for any apparent
defects, if the Customer has failed to do so.

Unless otherwise agreed, the defects liability
period for the Works is 12 months. It starts at the
date of transfer of risk.

For replaced or repaired parts of the Works, the
defects liability period is 6 months from the date of
replacement or repair, if the original defects liability
period for the Works expires earlier. In any event,
the defects liability period shall end no later than
24 months from the beginning of the original
defects liability period.

10.5 Siemens is not liable for any Defects unless notified

in writing by the Customer to Siemens before the
end of the defects liability period.

Siemens does not warrant or guarantee that the
Works will be secure from Cyberthreats and does
not contain any vulnerability. If software is
defective, Siemens shall only be obliged to provide
the Customer with an updated version of the
software in which the Defect has been remedied
when such updated version is reasonably
available from Siemens or, if Siemens is only
licensee, from Siemens’ licensor. Ifthe software
has been modified or individually developed by
Siemens, Siemens shall in addition provide the
Customer with a workaround or other interim
corrective solution until the provision of an
updated version of the software, if such
workaround or interim solution is feasible at
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aktualizovanej verzie softvéru, ak je takéto
ndhradné rieSenie alebo docasné rieSenie
uskutocnitelné pri  primeranych néakladoch a
ak by v opacnom pripade bola vo vyznamnej
miere narusena obchodna prevadzka
Objednévatela.

Vady budl odstranené iba v poslednej verzii
softwaru poskytnutej na zéklade tejto zmluvy. Tym
nie sU dotknuté pripadné naroky objednavatela
v suvislosti s akoukolvek skorSou verziou softwaru,
ak objednavatel opravnene vyuziva licenciu
vztahujucu sa na skorSiu verziu softwaru (pretoze
objednavatel dostal moznost vykonavat uzivacie
pravo vo vztahu k skorSej verzi). Spolo¢nost
Siemens nezodpoveda za vady softwaru, ak je
software poskytnuty bezplatne a/alebo na tGcely
validacie, ako napriklad v pripade skus$obnych

licencii alebo demo licencii ¢i doplnkovych
programov s prikladmi  aplikacie pripojenych
k dielu.

Ak si objednavatel zriadil predplatné, spolo¢nost’
Siemens bude pocas dohodnutej doby poskytovat
dielo a udrziavat ho v stave vhodnému k pouzitiu
tak, ako bolo zmluvne dohodnuté, a odstrani
nahlasené vady dodavok v sulade s ¢lankom 10.3.
Téato povinnost udrzby nezahriiuje prispdsobenie
diela zmenenym podmienkam pouzitia alebo
technickému a funkénému vyvoju, napr. zmenam
v IT prostredi zakaznika, vyslovne vratane zmien

hardwaru ¢i  operaéného systému alebo
zabezpeceniu kompatibility s novymi datovymi
formatmi. ,Predplatnym® sa chape c¢asovo

obmedzeny pristup k pouzivaniu uréitého softwaru
ako sucast diela prostrednictvom platby vopred
alebo naslednej platby (napr. ndjomna licencia,
predplatné softwaru). Ustanovenie ¢lanku 10.4 sa
nepouziju.

Ak spolo¢nost Siemens vykona napravné
prace a nakoniec nie je zistena Vada,
Objednavatel spoloCnosti Siemens za takéto
napravné prace, vratane diagnostikovania chyb,
zaplati.

Akékolvek dalSia zodpovednost spolo¢nosti
Siemens a akékolvek dalSie prava a naroky
Objednavatela v pripade Vad Diela, su vylucené s
vynimkou tych, ktoré st vyslovne uvedené v
tomto ¢lanku 10 alebo, ak spolo¢nost Siemens
neodstrani  Vadu aspon trikrat, podla ¢lanku
16.2, pism. b). VSetky zaruky, vyhlasenia,
podmienky a vSetky dalSie  poziadavky
akéhokolvek druhu vyplyvajice z platnych
pravnych predpisov sG v plnom rozsahu
povolenom platnymi pravnymi predpismi z tejto
Zmluvy vyltcené.

11. Prava dusevného vlastnictva

Ak si tretia osoba uplatfiuje opravnené naroky
voéi Objednéavatelovi, ?e Dielo porusuje Prava
duSevného vlastnictva vo vlastnictve danej tretej
osoby, potom v sulade s nasledujicimi
ustanoveniami tohto ¢&lanku 11 spolo¢nost

10.6

10.7

10.8

11.1

reasonable expense and if otherwise the
Customer's business operations would be
substantially impeded. Defects will only be
remedied in the latest software version provided
under this Contract. Potential claims of the
Customer in relation to an earlier software version
shall not be affected, provided that the Customer
legitimately uses a license in relation to an earlier
version of the software (because the Customer
has been given the option to exercise the right of
use in relation to the earlier version). Siemens
shall not be liable for software defects if the
software is provided free of license fee and/or for
validation purposes such as, e.g., trial or demo
licenses or as additional programs with application
examples attached to the Works.

If and to the extent the Customer has acquired a
subscription, Siemens shall during the agreed
term provide and maintain the Works in a state
suitable for use as contractually agreed and
remedy reported Defects in the Works in
accordance with Clause 10.3. This obligation to
maintain shall not include adaptation of the Works
to changed conditions of use or technical and
functional developments such aschanges in the
Customer’s IT environment, specifically including
changes to the hardware or operating system or
the establishment of compatibility with new data
formats. "Subscription” means a time-limited
access to use certain software as part of the
Works through prepayment or subsequent
payment (e.g. rental license, software
subscription). Clause 10.4 shall not apply.

If Siemens carries out remedial work and it is
ultimately not established that there was a Defect,
the Customer shall pay Siemens for such
remedial work including error diagnosis.

Any other liability of Siemens and any claims,
rights and remedies of the Customer in case of
defects ofthe Works, shall be excluded except as
expressly stipulated in this Clause 10 and —
provided Siemensfailed at least three times in
remedying the Defect -in Clause 16.2 b). All
warranties, representations, conditions, and all
other terms of any kind whatsoever implied by law
are, to the fullest extent permittedby applicable
law, excluded from this Contract. If Siemens
provided quality warranty, such quality warranty
would replace rights arising out of defects liability.

11. Intellectual Property Rights

If a third party asserts legitimate claims against
the Customer that the Works infringe an IPR
owned bysuch third party, then subject to the
following provisions of this Clause 11, Siemens
shall, at its option and expense, either:
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Siemens podla vlastného uvazenia a na vlastné
néklady bud:

a) ziska pravo pouzivat prislusné Prava
duSevného vlastnictva v suvislosti s Dielom,
alebo

b) pozmeni Dielo tak, aby neboli poruSované
prislu§né Prava duSevného vlastnictva, alebo

c) nahradi ¢ast Diela, ktora porusuje
Prava dusevného vlastnictva.

Ak podla nazoru spolo¢nosti Siemens nie
je  ziadne z vySSie uvedenych rieSeni
odévodnene mozné, mdbze spolocnost
Siemens vziat spat prislusni ¢ast Diela a
vratit cenu za tato Cast.

Povinnosti  spolotnosti  Siemens v ¢lanku  11.1
s podmienené nasledujicimi podmienkami:

a) Objednavatel bezodkladne informoval
spolo¢nost Siemens v pisomnej podobe o
naroku tretej osoby a poskytol  spolo¢nosti
Siemens kopiu kazdej komunikécie,
oznamenia alebo Zaloby vztahujlucej sa na
Gdajné porusovanie,

b) Objednavatel neuzna porusenie a udeli
spolo¢nosti Siemens opravnenie a poskytne
jej informacie a pomoc, ktoré spolo¢nost
Siemens  potrebuje  na obranu alebo
urovnanie takéhoto naroku a

c) spolo¢nosti Siemens je zverena vyluéna
kontrola nad obhajobou (vratane prava
zvolit si  pravneho zastupcu) a vyhradné
pravo urovnat takyto narok.

Ak Objednavatel ukon¢i pouzivanie Diela
alebo akejkolvek jeho prislusnej Casti, informuje
pisomne tretiu osobu o tom, Ze toto ukon&enie
pouzivania nie je priznanim poruSovania Prav
duSevného vlastnictva.

VSetky naroky Objednavatela su vylucené, pokial
je  Objednavatel (vratane jeho zastupcov,
zamestnancov alebo dodavatelov) zodpovedny za
porusovanie Prav  duSevného vlastnictva.
Objednévatel je zodpovedny za pripady, ked bolo
porusovanie Prav dusevného vlastnictva
sposobené, okrem iného, (i) konkrétnymi
poziadavkami Objednavatela, (ii) pouzivanim Diela
na ucel alebo spbsobom, ktory nembdze
spolocnost Siemens predvidat, (iii)
pozmenenim Diela Objednéavatefom alebo (iv)
pouzivanim Diela v spojeni s inym zariadenim.

Tento ¢lanok 11 stanovuje cela
zodpovednost spolo¢nosti Siemens za porusovanie
Prav duSevného vlastnictva tretich 0s06b.
Akékolvek dalSie prava a naroky Objednavatela
su vyltcené.

12. Zodpovednost’

Pokial nie je vyslovne uvedené v tejto Zmluve
inak, tento  ¢lanok 12  vyhradne upravuje
zodpovednost spolo¢nosti Siemens za Skody,

11.2

11.3

114

121

a) obtain a right to use the relevant IPR in
connection with the Works; or

b) modify the Works so as not to infringe the
relevant IPR; or

c) replace the infringing part of the Works.

If, in the opinion of Siemens, none of the foregoing
is reasonably possible, Siemens may take back the
relevant part of the Works and reimburse the price
for such part.

Siemens’ obligation in Clause 11.1 is subject to the

following conditions:

a) The Customer has immediately notified
Siemens in writing of the third party’s claim
and furnished Siemens with a copy of each
communication, notice or other action relating
to the alleged infringement;

b) the Customer does not acknowledge an
infringement and provides Siemens with the
authority, information and  assistance
reasonably required by Siemens to defend or
settle such claim; and

c) Siemens is given sole control of the defence
(including the right to select counsel), and the
sole rightto settle such claim.

If the Customer ceases to use the Works or any
relevant portion thereof, it shall notify the third party
in writing that this cessation of use is not an
admission of IPR infringement.

Any claims of the Customer shall be excluded if
the Customer (including its agents, employees or
contractors) is responsible for the IPR
infringement. The Customer shall be deemed
responsible for theclaimed IPR infringement if,,
without limitation, it was caused by (i) specific
demands of the Customer,

(ii) use of the Works for a purpose or in a manner
not foreseeable by Siemens, (iii) a modification of
theWorks by the Customer, or (iv) use of the
Works in connection with other equipment.

This Clause 11. sets forth Siemens’s entire liability
for infringement of third party IPRs. Any other
rights and remedies of the Customer shall be
excluded.

12. Liability
Unless explicitly stipulated in this Contract, this

Clause 12 shall exclusively govern the liability of
Siemens for damages, costs and expenditures,
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néklady a vydavky bez ohladu na pravnu teoriu,
na ktorej je zodpovednost postavena, vratane, ale
bez obmedzenia zmluvnu zodpovednost,

deliktualnu zodpovednost,
zodpovednost z nespravnych vyhlaseni,
odskodnenie, zaruéna zodpovednost alebo ind
zodpovednost.

Spolo¢nost Siemens je zodpovedna za ublizenie
na zdravi a umyselné konanie alebo opomenutia v
sulade s platnymi pravnymi predpismi.

Bez ohladu na to, & ide o zodpovednost na
zéklade akéhokolvek od$kodnenia, zmluvnej alebo
deliktualnej zodpovednosti (vratane nedbanlivosti a
porusenia zakonnej povinnosti) alebo o inG
zodpovednost, spolo¢nost Siemens v Ziadnom
pripade nezodpoveda za uSly zisk alebo prijmy,
stratu vyroby, preru$enie prevadzky alebo stratu
pouzivania, naklady na kapitdl, stratu urokov, stratu
informé&cii a/alebo Udajov za néaroky vyplyvajice zo
zmliv Objednévatela s tretimi osobami, alebo za
akékolvek nepriame alebo nasledné $kody.

Celkova zodpovednost spolo¢nosti Siemens, &i uz
na zaklade akéhokolvek odskodnenia, zmluvnej
alebo deliktualnej zodpovednosti (vratane
nedbanlivosti a porusenia zékonnej povinnosti)
alebo inej zodpovednosti vzniknutej na zaklade tejto
Zmluvy alebo v suvislosti s touto  Zmluvou,
neprekroi 20 % zo Zmluvnej ceny za kazdu
udalost a bude za kazdych okolnosti obmedzena
maximalne do vysky 100 % Zmluvnej ceny.

Obmedzenia zodpovednosti stanovené v tejto
Zmluve platia aj v prospech dodavatelov,
zamestnancov a zastupcov spolo¢nosti Siemens
alebo akejkolvek inej osoby konajucej za spoloénost
Siemens.

Obmedzenia zodpovednosti uvedené v tomto ¢lanku
12 alebo v akomkolvek inom ¢&lanku tejto
Zmluvy  sa neuplatiuju v pripade mandatornej
zodpovednosti.

Ak  Objednavatel nie je alebo nebude
jedinym koncovym uzivatelom a kone¢nym
vlastnikom Diela alebo ak ho obstarava v
prospech akéhokolvek typu spoloéného podniku,
musi Objednavatel do svojich zmliv s koncovym
uzivatelom, koneénym vlastnikom alebo
partnermi v spolo¢nom podniku zahrnut
ustanovenie, na zéklade ktorého takyto
uzivatelia, vlastnici alebo partneri priznali
spolo¢nosti  Siemens  vyhodu prospech =z
odskodnenia, vylu€eni a obmedzeni zodpovednosti
vSetkymi  uzivatemi, vlastnikmi a partnermi
(ako keby boli uzivatelia, vlastnici a partneri boli
Objednavatelom) a od$kodnia spolo¢nost Siemens
za néaroky tychto stran v takom rozsahu, aby
spoloCnost by Siemens nezodpovedala voci
Objednavatelovi podla tejto Zmluvy, pokial bol
narok vzneseny samotnym Objednavatelom.
Akakolvek a kazda zodpovednost spolo¢nosti
Siemens podla tejto Zmluvy zanika
uplynutim  doby zodpovednosti za vady na Diele.

12.2

12.3

12.4

12,5

12.6

12.7

regardless of the legal theory upon which it is
based, including, but not limited to liability in
Contract, in tort (including negligence),
misrepresentation, indemnity, under warranty or
otherwise.

Siemens shall be liable for bodily injuries and for
intentional acts or omissions pursuant to the
applicablelaw.

Siemens shall in no event be liable, whether
pursuant to any indemnity or in contract, tort
(including negligence and statutory duty) or
otherwise for loss of profit or revenue, loss of
production, interruptionof operations or loss of
use, cost of capital, loss of interest, loss of
information and/or data, for claims arising from
Customer’s contracts with third parties, or for any
indirect or consequential damage.

Siemens’ total liability, whether pursuant to any
indemnity or in contract, tort (including negligence
andbreach of statutory duty) or otherwise arising
by reason of or in connection with the Contract
shall not exceed 20% of the Contract Price per
event and shall, under any circumstances, be
limited in aggregateto 100% of the Contract Price.

Any limitations of liability set forth in this Contract
shall also apply for the benefit of Siemens’
Affiliates, subcontractors, employees, agents or
any other person acting for Siemens.

The limitations of liability set forth in this Clause 12
or in any other Clause of the Contract shall not
applyin the case of mandatory liability.

If the Customer is not or shall not be the sole end
user and ultimate owner of the Works or is
procuringthem for the benefit of any kind of joint
venture, the Customer shall include a clause in its
contracts withthe end user, ultimate owner or joint
venture participants so that Siemens is given the
benefit of the indemnities, exclusions and
limitations of liability in the Contract by all such
users, owners or participants(as if the user, owner
or participant were the Customer) and shall
indemnify Siemens against claims bythem to the
extent that Siemens would not be liable therefor to
the Customer under the Contract if the claim had
been made by the Customer. Any and all liability
of Siemens under this Contract shall cease with
the expiry of the defects liability period of the
Works, unless it contradicts mandatory provision
of the law.
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VSetky prava a néaroky Objednavatela vodi
spolo¢nosti Siemens, ktoré nie su0 vyslovne
uvedené v tejto Zmluve, su vylucené.

V rozsahu vakom toto Dielo zahffia dohlad,
je spolo¢nost Siemens zaviazana poskytnut iba
spravne a jasné instrukcie a nenesie Ziadnu
zodpovednost za nasledky neriadenia sa tymito
inStrukciami.

13. Postupenie a subdodavky

Objednavatel nesmie postupit tito Zmluvu ani
Ziadnu jej Cast bez predchadzajuceho pisomného
suhlasu spolo¢nosti Siemens.

Spolo¢nost’ Siemens mbéze postupit tuto Zmluvu
alebo akukolvek jej ¢ast na pridruzenu spolo¢nost
(dalej len
JPridruzena spoloénost™), ktora je pravnickou
osobou(dalej len ,Spoloénost™), ktora je priamo
alebo nepriamo ovladana spolo¢nostou
Siemens, alebo priamo alebo nepriamo ovlada
spolo¢nost Siemens.

Spolo¢nost  Siemens bude dalej opravnena
postupit celd Zmluvu alebo jej Cast na tretiu
osobu v pripade predaja alebo iného prevodu
podniku alebo ¢asti podniku spolo¢nosti Siemens
tretej osobe.

Spolo¢nost  Siemens méze poverit plnenim casti
(ale nie celého) Diela subdodavatelov.

Zachovanie mléanlivosti, Ochrana udajov

Zmluvné  strany  budd pouzivat vSetky
dokumenty, know-how, udaje alebo dalSie
informécie poskytnuté druhou zmluvnou stranou
(dalej len ,Informéacie®) vyhradne na ucely tejto
Zmluvy a zachovaju o nich mi€anlivost v sulade
s nasledujicimi  podmienkami. Zmluvné  strany
mozu spristupnit’ Informacie zamestnancom
prijimajucej zmluvnej strany a tretim osobam, ktoré
odévodnene potrebuji poznat tieto Informacie
na ucely tejto Zmluvy, za predpokladu, Ze su tito
zamestnanci a tretie osoby zaviazané rovnakou
povinnostou zachovat mi€anlivost. Zmluvna
strana spristupriujuca Informacie bude zodpovedna
za poruSenie tychto povinnosti zo strany svojich
zamestnancov alebo tretej osoby.

Této povinnost zachovat mi€anlivost sa nevztahuje
na Informéacie, ktoré:
a) su alebo sa stani verejne zndmymi inak
nez zavinenim prijimajucej strany,
b) prijimajucej strane poskytuje v dobrej viere
tretia osoba, ktora je opravnena takéto
zverejnenie vykonat,

12.8

12.9

13.1

13.2

13.3

13.4

14.1

14.2

Any rights and remedies of the Customer against
Siemens that are not expressly stipulated in the
Contract shall be excluded.

To the extent the Works include supervision,
Siemens is only obliged to provide correct and
clear instructions and shall not be liable for the
consequences of any non-compliance with those
instructions.

13. Assignment and Sub-contracting

The Customer may not assign this Contract or any
part thereof without Siemens’ prior written
approval.

Siemens may may transfer, assign, or novate the
Contract or any part of it to an affiliated company
(the “Affiliate”), being any legal entity (the
“Company”) which directly or indirectly is
controlled by Siemens, controls Siemens or is
controlled by a Company which directly or
indirectly controls Siemens.

Siemens shall further be entitled to assign the
whole Contract or a part of it to any third party, in
the event of a sale or other transfer of the
business (enterprise as going concern) or a part
of the business (part of enterprise as going
concern) of Siemens to a third party.

Siemens may sub-contract parts (but not all) of the
Works.

14. Confidentiality, Data Protection

The parties shall use any documents, know-how,
data or other information provided by the other
party (the "Information") exclusively for the
purpose of this Contract and keep the same
confidential subjectto the following. The parties
may disclose Information to employees of the
receiving party and to third parties who reasonably
need to know such Information for the purpose of
the Contract provided such employees and third
parties are bound by equivalent confidentiality
obligations. The party disclosing Information shall
be held liable for a breach of such obligations by
its employees or a third party.

This confidentiality obligation shall not apply to
Information which:

a) is or becomes part of the public domain other
than by fault of the receiving party;

b) is disclosed to the receiving party in good faith by
a third party who is entitted to make such
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c) si nezavisle vytvorila prijimajuca strana bez
spoliehania sa na tieto Informécie,

d) boli znédme prijimajucej strane pred
zverejnenim druhou zmluvnou stranou, alebo

e) sa musia zverejnit podla zakona (v
sulade s povinnostou prijimajucej strany
v€as informovat zverejiujlcu stranu o takejto
povinnosti).

Tato povinnost zachovat mi¢anlivosti plati po
uplynuti platnosti alebo ukonéeni tejto Zmluvy
pocas 5 rokov.

Spolo¢nost  Siemens a Objednavatel budu
konat v sulade s pravnymi predpismi na ochranu

osobnych Gdajov. Objednavatel je povinny
vytvorit  predpoklady stanovené pravnymi
predpismi  (napr. zadovazit suhlasy subjektov

podliehajucich ochrane osobnych Gdajov) tak, aby
spolo¢nosti Siemens umoznil zhotovit Dielo bez
poru$enia pravnych predpisov. Objednavatelovi sa
odporuca zabezpecit — ako to len bude mozné -
aby spolo¢nosti Siemens neboli spristupnené
osobné Udaje alebo obchodné tajomstva
Objednavatela pri zhotovovani Diela. V pripade,
Z2e nemobze byt predidené tomu, aby mal Siemens
pristup k osobnym (dajom Objednavatela, je
Objednavatel povinny o] tom informovat
spolo¢nost Siemens s dostatoénym predstihom
pred zhotovovanim Diela. Objednavatel a
spolo¢nost  Siemens sa v takom pripade
dohodnu na krokoch, ktoré budd podniknuté.

15. Pozastavenie

Spolo¢nost  Siemens je opravnena pozastavit
plnenie svojich povinnosti podla tejto Zmluvy,
ak i) Objednavatel meska s platbou alebo
poskytnutim platobnej zabezpeky poZadovanej
podla tejto Zmluvy dihSie ako 30 dni, ii)
Objednavatel si neplni tie zo svojich povinnosti,
ktoré su nevyhnutné na to, aby mohla spolo¢nost’
Siemens realizovat Dielo, alebo iii) Objednavatel
inak zavaznym spésobom poruSuje tuto Zmluvu.

Ak spoloénost Siemens pozastavi plnenie tejto
Zmluvy v stlade s €lankom 151 alebo v
pripade, Zze Objednavatel pozastavi plnenie tejto
Zmluvy bez vyslovnej pisomnej dohody so
spolo¢nostou Siemens, Objednavatelovi bude
okamzite povinny zaplatit spolo€nosti Siemens
za vSetky uz dodané casti Diela. Objednavatel musi
dalej nahradit spolo¢nosti Siemens vSetky
primerané dodato¢né naklady a vydavky
vzniknuté v dosledku takéhoto pozastavenia
(napriklad platby dodavatelom, naklady spojené
s prestojmi, uvolnenim a opatovnym nasadenim
pracovnikov atd.) Kazdy zmluvny termin sa prediZi o

primerand dobu na prekonanie dobsledkov
pozastavenia.
16. Ukonéenie Zmluvy

Kazda zo zmluvnych stran méze ukongit tuto

14.3

14.4

15.1

15.2

16.1

disclosure;

c) is developed independently by the receiving
party without reliance on Information;

d) was known to the receiving party prior to its
disclosure by the other party; or

e) is required to be disclosed by law (subject to
the receiving party’s obligation to notify the
disclosingparty in a timely manner of such
requirement).

This confidentiality obligation shall survive the
expiration or termination of this Contract for 5 years.

Siemens and the Customer shall comply with the
statutory provisions relating to protection of
personal data. The Customer is obliged to create the
prerequisites required by law (e.g. to obtain
declaration of consents) to enable Siemens to
perform the Works without any breach of law. The
Customer is advisedto take appropriate measures —
as far as possible — to prevent access of Siemens to
personal data or trade secrets of the Customer while
providing the Works. In the event that it cannot be
prevented that Siemens is granted access to
personal data of the Customer, the Customer is
obliged to inform Siemens in due time before the
Works are performed. The Customer and Siemens
shall then agree on the actions to be taken.

15. Suspension

Siemens may suspend performance of its
obligations under the Contract, if (i) the Customer
is in delaywith any payment or in providing any
payment security required under this Contract for
more than 30 days, (ii) the Customer fails to
perform those of its obligations necessary for
Siemens to provide the Works, or (iii) the
Customer otherwise materially breaches the
Contract.

If Siemens suspends the Contract in accordance
with Clause 15.1 or in the event the Customer
suspends the Contract without the express written
agreement with Siemens, the Customer shall
become immediately liable to pay Siemens for all
parts of the Works already provided. The Customer
shall further reimburse Siemens all reasonable
additional costs and expenses incurred as a result

of such suspension (e.g. payments to
subcontractors, cost of waiting time,
demobilization and remobilization, etc.). Any
contractual dates shall be extended for a

reasonable period to overcome the effects of the
suspension.

16. Termination

Either party may terminate this Contract with
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zmluvu s okamzitou ucinnostou pisomnym
oznamenim, ak je druha zmluvn strana v Gpadku
alebo v insolvencii, ak bolo na jej majetok vydané
rozhodnutie o vyhlaseni konkurzu, uzavrie dohodu s
veritelmi, alebo ak podnika pod vedenim
insolvenéného spravcu, nateného spravcu alebo
v prospech jej veritelov, alebo ak vstupi do likvidacie.

S vynimkou pripadov uvedenych v ¢lanku 6.4
a ¢lanku 16.1 modze Objednavatel ukongit tato

Zmluvu len v pripadoch uvedenych nizSie a
vzdy na zéklade pisomného oznamenia
spolo¢nosti Siemens, pricom UG€inky ukoncéenia
zmluvy nastavaju  Strnast dni  po doruceni
oznamenia:

a) v pripade omeskania, ak je splatna

maximalna vyS8ka zmluvnej pokuty podla
Clanku 4.3, bola spolo¢nosti Siemens
poskytnuta primerana dodatocna lehota na
zrealizovanie Diela a tato lehota uplynula
a spolo¢nost Siemens sa pred uplynutim
tejto lehoty nezaviazala zaplatit dalSiu
zmluvnd  pokutu nad ramec uvedenej
maximalnej zmluvnej  pokuty v suvislosti
s pokracujucim omeskanim, alebo

b) v pripade, Ze spolo¢nost Siemens
zavaznym spdsobom porusila tuto Zmluvu a
nenapravila porusSenie v primeranej dobe po
prijati pisomného oznamenia o poruseni od
Objednavatela.

Pripadné  ukoncenie Zmluvy z0 strany
Objednavatela nema vplyv na tie ¢asti Diela, ktoré
uz boli dodané alebo zrealizované v sulade s touto
Zmluvou pred jej ukonéenim. V pripade ukoncéenia
tejto Zmluvy v sulade s c¢lankom 16.2  bude
Objednavatel povinny zaplatit  spolognosti
Siemens za vSetky tie Casti Diela, ktoré uz boli
zrealizované pred ukoncenim Zmluvy.
V pripade ukonCenia zmluvy podla ¢lanku 16.1
alebo 16.2 mé Objednavatel narok na nahradu
primeranych nakladov vynaloZzenych nad ramec
Zmluvnej ceny v pripade, Ze bolo dokoncenie
Diela uskuto€nené tretou osobou. Aby sa predislo
pochybnostiam, ¢lanok 12 sa uplatiuje v pripade
ukonéenia Zmluvy. Pravo na odstdpenie od Zmluvy
s UCinkami zaniku Zmluvy od jej uzatvorenia (ex
tunc) je vylucené.

Bez ohladu na akékolvek dalSie prava, ktoré méze
mat spoloénost Siemens podla tejto Zmluvy,
mé&ze spolocnost Siemens ukoncit' tuto Zmluvu:

a) ak sa Objednavatel dostane pod priamu
alebo nepriamu kontrolu konkurenénej firmy
spolocnosti Siemens, alebo

b) ak Objednavatel zavaznym spdsobom porusil
tdto Zmluvu a nenapravil poruSenie v
primeranej lehote po informovani zo strany
spolo¢nosti Siemens alebo meska s Uhradou
platby, alebo poskytnutim ktorejkolvek z
platobnych zabezpek pozadovanych podla
tejto Zmluvy dihSie ako 60 dni, alebo

c) ak bolo plnenie Zmluvy pozastavené na dlhsie

ako 60 dni.
V  pripade ukoncéenia Zmluvy zo strany
spoloCnosti Siemens ma spolo¢nost Siemens

16.2

16.3

16.4

16.5

immediate effect by written notice, if the other
party becomes bankrupt or insolvent, has a
receiving order made against it or compounds
with its creditors, or carries on business under a
receiver, trustee or manager for the benefit of its
creditors or goes into liquidation.

Save as provided under Clause 6.4 and Clause
16.1, the Customer may terminate the Contract
only inthe circumstances set out below and in
each case upon 14 days written notice to
Siemens:

a) in the event of delay, if the maximum
contractual penalty under Clause 4.3 is
payable, a reasonable additional period of
time for provision of the Works has been
granted to Siemens and has expired, and
within that time Siemens has not provided a
commitment to pay further contractual penalty
exceeding the before-mentioned maximum
contractual penalty in respect of the
continuing period ofdelay; or

b) inthe event Siemens has materially breached
the Contract and has not remedied the breach
within a reasonable period after receiving
written notification of the breach from the
Customer.

Any termination by the Customer shall not affect
those parts of the Works already delivered or
performedin accordance with the Contract prior to
the termination. In the event of termination
termination of the Contract in accordance with
Clause 16.2, the Customer shall remain liable to
pay Siemens for all partsof the Works already
provided prior to termination. In the event of
termination of the Contract in accordance with
Clause 16.1 and Clause 16.2, the Customer shall
be entitled to compensation for the reasonable
costs incurred in excess of the Contract Price if it
has had the Works completed by a third party. For
the avoidance of doubt, Clause 12 shall apply in
case of termination. The right to rescind the
Contract is excluded.

Notwithstanding any other rights it may have under

this Contract, Siemens may terminate the Contract:

a) if the Customer comes under the direct or
indirect control of any competitor of Siemens; or

b) if the Customer materially breached the
Contract and has not remedied the breach
within areasonable period after a notification
by Siemens or is in delay in making any
payment or in any providing any payment
security required under this Contract for more
than 60 days; or

c) if the Contract has been suspended for more

than 60 days.

In the event of termination by Siemens, Siemens
shall be entitled to recover from the Customer (i)
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pravo, aby jej Objednavatel zaplatil: i) Zmluvnu
cenu po odpocitani uSetrenych vydavkov alebo
vydavkov, ktoré nevznikli a ii) vSetky dodatotné
naklady a vydavky, ktoré vznikli spolo¢nosti
Siemens v dobsledku tohto ukonéenia Zmluvy.

Riesenie sporov, rozhodné pravo

Tato Zmluva a akékolvek spory alebo naroky z
nej vyplyvajice alebo suUvisiace s rou, alebo jej
predmetom ¢&i znenim (vratane mimozmluvnych

sporov alebo narokov) sa budu riadit a
vykladat podfa hmotného prava Slovenskej
republiky, s vylu€enim ustanoveni umozujucich

volbu prava. Dohovor OSN
0 zmluvach o medzinarodnej kipe tovaru sa
neuplatriuje.

Ak vznikne spor v dosledku alebo v stvislosti s touto
Zmluvou, zodpovedni zastupcovia zmluvnych stran
sa pokusia poctivo a v dobrej viere takyto spor
urovnat. Na ziadost ktorejkolvek zo zmluvnych
stran  sa  na rokovaniach zu&astni zastupca
vysSieho manazmentu kazdej zo zmluvnych stran.
Kazda zo zmluvnych stran ma narok kedykolvek
ukonCit tieto snahy pisomnym informovanim
druhej zmluvnej strany, resp. zmluvnych stran.

Ziadne ustanovenie v tomto &lanku neobmedzuje
pravo zmluvnych stran obratit sa na prislusny
sud alebo rozhodcovsky sud a ziadat o
zachovanie status guo alebo vydanie
predbezného opatrenia.

Zmluvné strany sa pokusia dohodnut na
postupe alternativneho rieSenia sporu (dalej len
LADR") a prisluSnych procesnych pravidlach
(vratane lehdt) najneskér do 14 kalendarnych dni
od prijatia 0znamenia o ukonéeni rokovani podla
¢lanku  17.2  druhou zmluvnou stranou. Ak sa
zmluvné strany nedohodna na takomto postupe,
kazdd zo zmluvnych stran je opravnena
predlozit spor na rozhodnutie \Y
rozhodcovskom konani v sulade s ¢lankom 17.4.

VSetky spory vyplyvajice z tejto Zmluvy alebo
vzniknuté v suvislosti s touto Zmluvou, ktoré nie su
vyrieSené v sulade s ¢lankami 17.2 a 17.3, vratane
moznych otézok tykajucich sa ukonCenia Zmluvy
alebo neskorsich dodatkov k tejto Zmluve, budu s
kone¢nou platnostou vyrovnané v sulade s
Pravidlami rozhodcovského konania Medzinarodnej
obchodnej komory (dalej len ,ICC"). Ak je celkova
hodnota predmetu  sporu, vratane  hodnoty
moznych protinarokov odporcu nizsia ako 1 000 000
eur, panel bude tvorit jeden rozhodca a ak je
celkova hodnota predmetu sporu 1 000 000 alebo
viac, panel bude zlozena z troch rozhodcov. Ak je
panel zlozeny z troch rozhodcov, kazda zo
zmluvnych strdn vymenuje jedného rozhodcu na
potvrdenie zo strany ICC. Tito dvaja rozhodcovia sa
dohodnu na tretom rozhodcovi v lehote 30 dni po
svojom vymenovani. Ak sa tymto dvom rozhodcom
nepodari dosiahnut’ dohodu o tretom rozhodcovi v

17.

17.1

17.2

17.3

17.4

the Contract Price less any saved or avoided
expenditure and (i) any additional cost and
expenses incurred by Siemens due to such
termination.

Dispute Resolution, Applicable Law

The Contract and any dispute or claim arising out
of, or in connection with, it or its subject matter or
formation (including non-contractual disputes or
claims) shall be governed by and construed in
accordance with the substantive laws of the
Slovak Republic excluding the choice of law rules.
The UN Convention on Contracts for the
International Sale of Goods shall not apply.

If a dispute arises out of or in connection with this
Contract, the responsible representatives of the
parties shall attempt, in fair dealing and good faith,
to settle such dispute. Upon request of a party, a
senior management representative of each party
shall participate in the negotiations. Each party
shall be entitled to terminate these attempts by
written notification to the other party(-ies) at any
time.

Nothing in this Clause shall limit the right of the
parties to seek relief intended to preserve the status
guo or interim measures in any court of competent
jurisdiction or arbitral tribunal.

The contracting parties have tried to agree on the
alternative dispute resolution procedure
(hereinafter referred to as "ADR") and the relevant
procedural rules (including time limits) no later than
14 calendar days from the receipt of the notice of
termination of negotiations according to Article 17.2
by the other contracting party. If the contracting
parties do not agree on such a procedure, each of
the contracting parties is entitled to propose a
decision in accordance with the arbitration
procedure in accordance with Article 17.4.

All disputes arising from this Agreement or arising
in connection with this Agreement, which are not
resolved in accordance with Articles 17.2 and 17.3,
including possible issues related to the termination
of the Agreement or later amendments to this
Agreement, will be finally settled in accordance with
the Rules arbitration proceedings of the
International Chamber of Commerce (hereinafter
referred to as "ICC"). If the total value of the subject
of the dispute, including the value of the defendant's
possible counterclaims, is less than 1,000,000
euros, the panel will consist of one arbitrator, and if
the total value of the subject of the dispute is
1,000,000 or more, the panel will consist of three
arbitrators. If the panel is composed of three
arbitrators, each Contracting Party shall appoint
one arbitrator for confirmation by the ICC. These
two arbitrators shall agree on a third arbitrator within
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tridsatdriovej lehote, ICC zvoli a vymenuje tretieho
rozhodcu.

Sidlom rozhodcovského konania bude Bratislava,
Slovenska republika. Jazykom pouzitym
v rozhodcovskom konani bude slovencéina. Prikaz
na vyrobu alebo zverejnenie dokumentov budd
obmedzené len na tie dokumenty, na ktoré sa kazda
zo zmluvnych stran vyslovne odvolava vo svojich
podaniach.

Na Ziadost jednej zo zmluvnych stran
nariadi rozhodcovska komisia narokujucej zmluvnej
strane alebo odporcovi, aby poskytol zabezpeku na
pravne a dalSie naklady protistrany v suvislosti s
tymto narokom alebo narokom odporcu vo forme
bankovej zaruky alebo akymkolvek inym spésobom
a za takych podmienok, aké rozhodcovska komisia
uzné za vhodné.

18. Predpisy o kontrole vyvozu

Objednavatel musi dodrziavat vetky platné sankcie,
embarga a pravne a spravne predpisy upravujice
kontrolu (sp&atného) vyvozu, v kazdom pripade tak
sankcie, embargd a pravne a spravne predpisy
upravujuce kontrolu (spatného) vyvozu Eurdpskej
Unie, Spojenych S§tatov americkych a miestne
prislunych jurisdikcii (spolo¢ne dalej len ,Vyvozny
predpis®).

Pred kazdou transakciou, ktord sa tyka Diela
(vratane udrzby, technickej podpory a/alebo
technologie) na tretiu osobu, Objednavatel zvlast
preveri a zaruCi vhodnym opatrenim, Ze:
a) pouzitim, prevodom alebo distriblciou Diela zo
strany Objednavatela alebo sprostredkovanim
zmliv tykajicich sa Diela alebo poskytnutim inych
ekonomickych zdrojov v spojeni s dielom
nenastane Ziadne porusenie vyvoznych
predpisov, ato is prihliadnutim na zékaz
obchadzania  vyvoznych  predpisov  (napr.
prostrednictvom neopravneného odklonu),
b) Dielo nie je urlené alebo poskytnuté pre
zakazané ¢i nedovolené necivilné ucely (napr. na
pouzitie v suvislosti s vyzbrojovanim, jadrovou

technolégiou alebo zbrariami, ¢&i iné pouzitie
v oblasti vyzbrojovania),
c) preveril vSetkych priamych a  nepriamych

partnerov, zapojenych do prevzatia, uzivania,
prevodu alebo distriblcie Diela vo vSetkych
prisluSnych zoznamoch obmedzenych oséb podla
vyvoznych predpisov tykajucich sa obchodovania
s pravnickymi osobami, fyzickymi osobami a
organizaciami, ktoré st v zoznamoch uvedené, a
d) v rozsahu obmedzeni slvisiacich s jednotlivymi
polozkami, ktoré si uvedené v prislusnych
prilohach vyvoznych predpisov, nebude Dielo (i)
vyvezené, priamo ani nepriamo (napr. cez Staty
Eurasian Economic Union (EAEU)), do Ruska ¢i
Bieloruska, ani (ii) predané akejkolvek tretej osobe,
ktor4 by dopredu neprevzala zavazok nevyviezt
dielo do Ruska ¢i Bieloruska, iba ak by to dovolené
vyvoznym predpisom.
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30 days after by his appointment. If the two
arbitrators fail to agree on a third arbitrator within
thirty days, the ICC shall select and appoint a third
arbitrator.

The seat of arbitration shall be Bratislava, Slovak
Republic. The language used in the arbitration will
be Slovak. The order for the production or
publication of documents will be limited only to
those documents that each of the contracting
parties expressly refers to in their submissions.

At the request of one of the contracting parties, the
arbitration commission shall order the claiming
contracting party or the defendant to provide
security for the legal and other costs of the other
party in connection with this claim or the
defendant's claim in the form of a bank guarantee
or in any other way and under such conditions as
the arbitration commission recognizes as
appropriate.

18. Export Regulations

The Customer shall comply with all applicable
sanctions, embargoes and (re-)-export control
laws and regulations, and, in any event, with those
of the European Union, the United States of
America and anylocally applicable jurisdiction(s)
(collectively “Export Regulation ”).

Prior to any transaction by the Customer
concerning the Works (including maintenance,
technical support and/or technology) to a third
party, the Customer shall check and certify by
appropriate measures that:

a) the Customer’s use, transfer, or distribution of
the Works, the brokering of contracts or the
provision of other economic resources in
connection with the Works will not be in
violation of any Export Regulations, also
taking into account any prohibitions to
circumvent these (e.g., by undue diversion);

b) the Works are not intended or provided for
prohibited or unauthorized non-civilian
purposes (e.0. armaments, nuclear
technology, weapons, or any other usage in
the field of defense and military);

c) the Customer has screened all direct and
indirect parties involved in the receipt, use,
transfer, or distribution of the Works against
all applicable restricted party lists of the
Export Regulations concerning trading with
entities, persons and organizations listed
therein; and

d) the Works within the scope of items-related
restrictions, as specified in the respective
Annexes to the Export Regulations will not,
unless permitted by the Export Regulations,
be (i) exported, directlyor indirectly (e.g., via
Eurasian Economic Union (EAEU) countries),
to Russia or Belarus, or (ii) resoldto any third
party business partner that does not take a
prior commitment not to export the Works to
Russia or Belarus.
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Ak to nedovoluju vyvozné predpisy alebo prislusné
Statne povolenia &i schvalenia, Objednavatel (i)
software, cloudové sluzby, a/alebo dokumentaciu
nestiahne, nenainstaluje ich, nebude pouzivat ani
k nim nebude pristupovat z miesta alebo v mieste,
ktoré je zakdzané komplexnymi sankciami alebo
ktoré podlieha komplexnym  sankciam  &i
poziadavkam na ziskanie povolenia podla
vyvoznych predpisov, (i) neposkytne k softwaru,
cloudovym sluzbam a/alebo dokumentacii pristup,
neprevedie ich, nevykona ich (spatny) vyvoz
(vratane domnelého spatného vyvozu)ani ich inak
nespristupni ziadnej fyzickej osobe, pravnickej
osobe Ci organizacii, ktord je uvedena na tomto
zozname, (iii) software, cloudové sluzby a/alebo
dokumentaciu nepouzije na ziadny Gcel, ktory
vyvozné predpisy zakazuji (napr. pouzitim
v suvislosti s vyzbrojovanim, jadrovou technolégiou
alebo zbrafiami),(iv) nenahra na platformu
cloudovych sluzieb ziadny obsah, iba ak sa jedna
o obsah nepodliehajuci kontrole (napr. v EU: AL =
N; vUSA: ECCN = N alebo EAR99), (v) nebude
s vy$Sie uvedenymi ¢innostami napomahat Ziadnej
pravnickej osobe, fyzickej osobe alebo organizacii,
ktorej poskytne pristup, prevedie alebo inak
spristupni software ¢i cloudové sluzby a/alebo
dokumentéciu (spolo¢ne dalej jen ,uzivatel'(ia)“).

Objednavatel kazdému uzivatelovi poskytne vSetky
informéacie potrebné k zabezpeéeniu dodrziavania
vyvoznych predpisov. Objednavatel (i) zodpoveda
za uzivanie cloudovych sluzieb zo strany uzivatela,
(i) zaisti, aby na kazdého uzivatela boli prevedené
vSetky povinnosti zakaznika podla tohoto ¢lanku 18,
(iii) zaisti, aby vSetci uzivatelia dodrziavali povinnosti
objednavatela podla ¢lanku 18. Ak sa objednavatel
dozvie o akomkolvek poruseni svojich povinnosti
podla tohoto ¢lanku 18, bezodkladne ukonéi pristup
prisludného uzivatela ku cloudovym sluzbam.

Objednavatel spolo¢nosti Siemens na poziadanie
ihned poskytne vSetky informécie tykajuce sa
uzivatela (uzivatelov), planovaného pouzitia a
miesta pouzitia Diela. Objednavatel spolo¢nost
Siemens upozorni predtym, nez jej spristupni
informacie, ktoré sa tykaju obrany alebo vyzaduju
kontrolované ¢i zvlastne nakladanie s dajmi podla
platnych vladnych predpisov, a pouzije také nastroje
a spOsoby spristupnenia informacii, ktoré
spolo¢nost’ Siemens urdi.

Objednavatel spolo€nosti Siemens, jej pridruzené
spolo¢nosti, dodavatelov a ich zastupcov od$kodni
a zbavi zodpovednosti za vSetky naroky, Skody,
pokuty a naklady (vratane nakladov na pravne
zastUpenie), ktoré akokolvek sivisia s nedodrzanim
tohto ¢lanku 18 zo strany objednavatela, vratane
porusenia ¢i udajného porusenia vyvoznych
predpisov zo strany objednavatela alebo jeho
obchodnych partnerov, a nahradi spolocnosti
Siemens vSetky sUvisiace straty a vydaje.

Zékaz (spatného) vyvozu

18.3

18.4

18.5

18.6

The Customer shall not, unless permitted by the
Export Regulations or respective governmental
licensesor approvals, (i) download, install, access
or use the software, cloud services and/or
documentation from or in any location prohibited
by or subject to comprehensive sanctions or
subject to license requirements according to the
Export Regulations; (ii) grant access to, transfer,
(re-)export (including any ‘deemed (re-)exports’),
or otherwise make available the software, cloud
services and/or documentation to any entity,
person, or organization identified on a restricted
party list of the Export Regulations, or owned or
controlled by a listed party; (i) use the software,
cloud services and/or documentation for any
purpose prohibited by the Export Regulations
(e.g. use in connection with armaments, nuclear
technology or weapons); (iv) upload to a cloud
services platform any content unless it is non-
controlled (e.g. in the EU: AL = N; in the U.S.:
ECCN = N or EAR99); (v) facilitate any of the
aforementioned activities by any entity, person, or
organization to whom the Customer grants
access, transfers or otherwise makes available the
software or cloud services and/or documentation
(collectively“User(s)”).

The Customer shall provide any User(s) with all
information necessary to ensure compliance with
the Export Regulations. The Customer shall (i) be
responsible for the use of cloud services by any
User; (ii)procure to pass on all of the Customer’s
obligations under this Clause 18 to each User; (iii)
ensure thatall Users comply with the Customer’s
obligations under this Clause 18. Should the
Customer become aware of any violation of its
obligations under this Clause 18, the Customer
shall immediately terminate the relevant User’s
access to the cloud services.

Upon request by Siemens, the Customer shall
promptly provide Siemens with all information
pertainingto User(s), the intended use, and the
location of use of the Works. The Customer will
notify Siemens prior to the Customer disclosing
any information to Siemens that is defense-related
or requires controlled or special data handling
pursuant to applicable government regulations,
and will use the disclosure tools and methods
specified by Siemens.

The Customer will indemnify and hold harmless
Siemens, its affiliates, subcontractors, and their
representatives against any claims, damages,
fines and costs (including attorney’s fees and
expenses) relating in any way to the Customer’s
noncompliance with this Clause 18 including the
Customer’s andits third party business partners’
violation or alleged violation of any Export
Regulations and the Customer will compensate
Siemens for all losses and expenses resulting
thereof.

Re-Export prohibition
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Objednavatel nesmie priamo ani nepriamo predavat,
vyvazat ani spatne vyvazat, do Ruskej federacie
alebo Bieloruska alebo na pouzitie v Ruskej
federacii alebo Bielorusku akykolvek tovar dodany
spolo€nostou Siemens na zaklade alebo v
sUvislosti s touto zmluvou (vratane, ale nie vyluéne,
hardvéru, softvéru, technolégii a sulvisiacej
dokumentacie) (,Tovar"),

Objednavatel vynalozi maximalne usilie, aby
zabezpedil, ze ucel odseku (a) nebude zmareny
Ziadnymi tretimi stranami v dalSej Casti
obchodného retazca, vratane moznych predajcov,

Objednavatel zriadi a bude udrziavat primerany
monitorovaci  mechanizmus na  odhalenie
spravania akychkolvek tretich stran v dalSej ¢asti
obchodného retazca, vratane dalSich moznych
predajcov, ktoré by mohlo zmarit' i¢el odseku (a),

Akékolvek poruSenie odsekov (a), (b) alebo (c)
bude predstavovat podstatné poruSenie tejto
Zmluvy, a spolo¢nost’ Siemens bude mat pravo
pozadovat primerané napravné opatrenia, vratane,
ale nie vylu¢ne:

* poziadat' o plan na napravu porusenia,

* pozadovat zmluvnu pokutu vo vyske ceny spatne
vyvezeného Tovaru alebo 100 % zmluvnej
hodnoty, podla toho, ktora suma je vyssia,

* odstupit’ od dotknutej zmluvy,

* pozastavit akékolvek svoje obchodné vztahy s
Objednavatelom a/alebo akoukolvek Pridruzenou
spolo¢nostou Objednavatela, a to az kym nebude
porusenie odseku (a) napravené; a/alebo

* vypovedat Zmluvu,

Objednavatel bezodkladne informuje spolo¢nost
Siemens o akychkolvek problémoch  pri
uplatriovani odsekov (a), (b) alebo (c), vratane
akychkolvek relevantnych ¢innosti tretich stran,
ktoré by mohli zmarit el odseku (a).
Objednavatel spristupni spolo¢nosti Siemens
informacie tykajuce sa dodrziavania povinnosti
podla odsekov (a), (b) a (c) do dvoch tyzdriov od
doruéenia Ziadosti o poskytnutie takychto
informacii.

Objednavatel odSkodni a ochrani spolo¢nost
Siemens, jej pridruzené spolocnosti,
subdodavatelov a ich zastupcov proti akymkolvek
narokom, skodam, pokutam a nakladom (vratane
poplatkov avydavkov za pravne zastlpenie a
poradenstvo), ktoré akokolvek suvisia s
nedodrzanim odsekov (a), (b), (c) alebo (e) zo
strany Objednavatefla.

Zakaznik nebude, bez predchadzajuceho
pisomného suhlasu spolo¢nosti  Siemens,
pouzivat tovar dodany spolo¢nostou Siemens na
vyvoj alebo vyrobu integrovanych obvodov v
Ziadnom vyspelom zavode na vyrobu polovodi¢ov
umiestnenom v Cinskej ludovej republike a na
dal$ich zakazanych miestach spifiajucich kritéria
uvedené v U.S. Export Administration
Regulations, 15 C.F.R. 744.23.

a)

b)

<)

d)

e)

18.7

the Customer shall not sell, export or re-export,
directly or indirectly, to the Russian Federation or
Belarus or for use in the Russian Federation or
Belarus any goods supplied by Siemens under or
in connection with this contract (including, but not
limited to, hardware, software, technology and
corresponding documentation) (“Goods”),

the Customer shall undertake its best efforts to
ensure that the purpose of paragraph (a) is not
frustrated by any third parties further down the
commercial chain, including by possible resellers,

the Customer shall set up and maintain an adequate

monitoring mechanism to detect conduct by any
third parties further down the commercial chain,
including by possible resellers, that would
frustrate the purpose of paragraph (a),

Any violation of paragraphs (a), (b) or (c) shall
constitute a material breach of an essential
element of this Agreement, and Siemens shall be
entitled to seek appropriate remedies, including,
but not limited to:

request a plan to remedy the infringement,

claim penalties in the amount of the price of the re-
exported Goods or 100 % of the contractual value
whichever is higher,

rescind the affected contract,

suspend any of its business relationships with the
Customer and/or any Customer Affiliate, until the
breach of paragraph (a) is remedied; and/or
terminate the Contract,

the Customer shall immediately inform Siemens
about any problems in applying paragraphs (a),
(b) or (c), including any relevant activities by third
parties that could frustrate the purpose of
paragraph (a). The Customer shall make available
to Siemens information concerning compliance
with the obligations under paragraph (a), (b) and
(c) within two weeks of the simple request of such
information.

the Customer will indemnify and hold harmless
Siemens, its affiliates, subcontractors, and their
representatives, against any claims, damages,
fines and costs (including attorney’s fees and
expenses) relating in any way to Customer’s
noncompliance with paragraphs (a), (b), (c) or (e).

The Customer will not, without advance written
authorization from Siemens, use goods supplied
by Siemens for the development or production of
integrated circuits at any advanced
semiconductor fabrication facility located in the
People’s Republic of China and further restricted
locations meeting the criteria specified in the U.S.
Export Administration Regulations, 15 C.F.R.
744.23.
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19. Robzne

Spolo¢nost  Siemens nie je povinna plnit tato
Zmluvu, ak poskytnutiu tohto plnenia brania
obmedzenia vyplyvajuce z vnutrostatnych alebo
medzinarodnych obchodnych a colnych pravnych
predpisov alebo obmedzenia vyplyvajuce z
akychkolvek embarg, alebo inych sankcii uvalenych
OSN, USA, EU. Spolognost Siemens nie je dalej
povinna plnit’ tuto zmluvu, ak by bola spolo&nost
Siemens alebo niektora z jej pridruzenych
spolognosti vystavena alebo nepriaznivo ovplyvnena
Skodlivymi opatreniami, pokutami, stratou vyhod,
alebo akymkolvek inym konanim alebo nekonanim
vlady, Statnych alebo inych verejnych uradov
vratane akychkolvek subjektov konajucich v ich
mene (alebo sudvisiacim hrozbam), alebo ak
ktorykolvek z0 zhotovitelov alebo
subdodavatelov odmietne dodavku z
rovnakych dévodov.

Ak bude niektoré z ustanoveni tejto Zmluvy
zakazané alebo oznagené za neplatné, alebo
nevymozitelné sudom, alebo komisiou prisludnej
pbésobnosti, nebude to mat vplyv na platnost, alebo
vymozitelnost  Ziadneho iného ustanovenia.
Zmluvné strany vynaloZia primerané usilie s ciefom
nahradit' takého ustanovenie zakonnym, platnym
alebo vymozitelnym ustanovenim s rovnakym
alebo podobnym vyznamom.

Oznamenia o ukonceni tejto zmluvy alebo zmeny a
doplnenia tejto zmluvy (vratane akéhokolvek
zrieknutia sa poziadavky na pisomnd formu), iné
oznamenia a samotna zmluva musia byt
vyhotovené bud pisomne alebo elektronicky
podpisané pomocou softvérového nastroja pre
elektronicky podpis.

Pokial niektord& zo zmluvnych stran uplatni
zdkonom alebo touto Zmluvou upravené pravo,
opravnenie alebo opravny prostriedok
oneskorene alebo pokial ho neuplatni vobec,
dané pravo, opravnenie alebo opravny prostriedok
tym nebud( dotknuté ani poskodené, a toto
oneskorenie ¢i neuplatnenie nebude povazované
za vzdanie sa daného prava, opravnenia alebo
opravného prostriedku.

Tato Zmluva predstavuje Gplnd dohodu medzi
zmluvnymi stranami a nahradzuje a rusi vSetky
predchadzajice pisomné aj Ustne dohody,
prisfuby, zéaruky, garancie, vyhlasenia a dohody
medzi nimi, slvisiace s jej predmetom. Kazda zo
zmluvnych stran potvrdzuje, Ze pri uzavreti tejto
Zmluvy sa nespolieha na Zziadne tvrdenie,
vyhlasenie, zaruku ani garanciu (¢i uz poskytnuté
neumyselne alebo z nedbanlivosti), ktora nie je
uvedend v tejto Zmluve, a nebude opravnena v tejto
sUvislosti pouzit Ziaden opravny prostriedok.
Kazda zo zmluvnych stran suhlasi s tym, Ze si
nebude uplatiiovat narok v suvislosti S
nelimyselne alebo z nedbanlivosti poskytnutym
nespravnym tvrdenim na zéklade akéhokolvek
vyhlasenia v tejto Zmluve.
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19. Miscellaneous

Siemens shall not be obliged to fulfill this Contract
if such fulfillment is affected by any impediments
arising out of national or international foreign trade
or customs requirements or any embargoes or
other sanctions, including, but not limited to,
embargoes or other sactions imposed by the
United Nations, the European Union or the United
States of America which, upon the sole discretion
of Siemens, may expose Siemens or any of its
Affiliates to sanctions, penalties or other actions of
governmenalta authorities detrimental to Siemens
or any of its Affiliates.

If any provision of this Contract is prohibited or
declared invalid or unenforceable by any court or
tribunal of competent jurisdiction, this shall not
affect the validity or enforceability of any other
provision. The parties shall use their reasonable
efforts to substitute such provision by a legal, valid
or enforceable onewith the same or a similar
result.

Termination notices or amendments to this
Contract (including any waiver of the written form
requirement), other notices, as well as the
Contract itself, must be executed either in writing
or by electronic signature, using a software tool for
electronic signatures.

If one of the contracting parties exercises a right,
right or remedy provided for by law or this
Agreement late or if it does not exercise it at all, the
given right, right or remedy will not be affected or
damaged, and this delay or non-exercise will not be
considered a waiver of the given right , authorization
or remedy.

This Contract constitutes the entire agreement
between the parties and supersedes and
extinguishes all previous agreements, promises,
assurances, warranties, representations and
understandings between them, whether written or
oral, relating to its subject matter. Each party
acknowledges that in entering into this Contract it
does not rely on, and shall have no remedies in
respect of, any statement, representation,
assurance or warranty (whether made innocently
or negligently) that is not set out in thisContract.
Each party agrees that it shall have no claim for
innocent or negligent misrepresentation basedon
any statement in this Contract.
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19.6  Original tejto Zmluvy bol vyhotoveny v slovenskom 19.6  Should this Contract is drawn up in the Slovak and
jazyku. Ak je tato Zmluva prelozena do iného jazyka, English (or other) language, the Slovak language
slovenské znenie ma v kazdom pripade prednost. version shall in any event prevail.

Priloha:

VSeobecné dodacie podmienky Siemens s.r.o. /VDP/ - $pecidlne ustanovenia
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