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PODMIENKY PREDAJA A DODANIA PRODUKTOV
spolocnosti

Johnson Controls Luéenec, s.r.o., so sidlom Pribinova 19, 811 09 Bratislava -
mestska ¢ast Staré Mesto, ICO 36 633 381, zapisana v Obchodnom registri
Mestského sudu Bratislava Ill, oddiel Sro, vlozka ¢. 139181/B

JOHNSON CONTROLS INTERNATIONAL spol. s r.o., so sidlom Pribinova 19,
811 09 Bratislava - mestskd ¢ast Staré Mesto, ICO 31 363 695, zapisana v
Obchodnom registri Mestského sudu Bratislava I, oddiel Sro, vlozka €. 6227/B

(kazda alebo obe dalej len ,,JCI”)
1. Rozsah poutitia

1.1. VSetky sucasné a budice dodavky produktov (dalej spolo¢ne len
,Produkty”) budu z nasej strany uskuto¢riované na zéklade tychto podmienok.

1.2. Tieto podmienky sa uplatiiuju pri uzatvoreni akejkolvek zmluvy
s Kupujucim, a to aj v pripade, ak Kupujuci odkidZze na iné obchodné
podmienky, ktoré si v rozpore s nasimi podmienkami alebo sa od nich
odchyluju. Akykolvek odkaz Kupujuceho na jeho vlastné obchodné podmienky
alebo obchodné podmienky tretich stran nevyvoldva pravne ucinky.

1.3. Individudlne dohody s kupujicim majd vidy prednost pred tymito
podmienkami.

1.4. VSetky dohody a vedlajsie dohody, ako aj vsetky zmeny musia byt
vyhotovené pisomne. To plati aj pre upustenie od tejto poZiadavky na
pisomnu formu.

2. Uzavretie zmluvy

2.1. Specifikacia a mnozstvo nami dodavanych Produktov st jasne opisané v
nasej ponuke alebo v samostatnej zmluve.

2.2. Ak nie je v nasej ponuke uvedené inak, je nezdvazna a nepredstavuje
ndvrh na uzavretie zmluvy medzi naSou spolo¢nostou a Kupujucim. Ak
Kupujuci suhlasi snasou cenovou ponukou, zasle nam objednavku.
Objedndavka Kupujiceho musi byt vyhotovend pisomne s odkazom na nasu
prislusnud ponuku, nesmie obsahovat Ziadne zmeny oproti ponuke a musi ndm
byt doruéena.

2.3. Odoslanim objednavky Kupujuci suhlasi s celym obsahom ponuky
a tymito obchodnymi podmienkami. Zmluva vznikd potvrdenim objednavky
Kupujuceho z nasej strany. V pripade, Ze objednavka obsahuje zmeny ponuky,
zmluva medzi nami a Kupujicim je uzavretd len vtedy, ak Kupujucemu
potvrdime, Ze s objednavkou suhlasime. Pre vylucenie pochybnosti sa uvadza,
Ze odkaz na iné podmienky obsiahnuté v objednavke sa nepovaZzuje za zmenu
ponuky a nebude sa nar prihliadat.

2.4. Realizacia predmetu plnenia uvedeného v ponuke podlieha v nasej
spolo¢nosti  niekolkym stupfiom schvalovania. Sme preto opravneni
kedykolvek a bez uvedenia dévodu od ponuky odstlpit a odmietnut realizaciu
predmetu zmluvy, a to aj po prijati objednavky Kupujiceho a uzatvoreni
prislusnej zmluvy. Kupujici uvedené pravo JCI akceptuje a berie na vedomie,
7e ak budeme postupovat podla tohto bodu, nebude mat zakaznik voci JCI
akékolvek naroky na ndhradu skody, ndkladov alebo iné podobné plnenia.

2.5. Sme opréavneni poskytovat sluzby po ¢astiach, pokial to nevyluéuje
oddvodneny zaujem Kupujuceho.

TERMS OF SALE AND DELIVERY OF PRODUCTS

of

Johnson Controls Luéenec, s.r.o., with its registered office at Pribinova 19, 811
09 Bratislava mestska ¢ast Staré Mesto, ID No. 36 633 381, registered in the
Commercial Register of the Municipal Court Bratislava Ill, Section Sro, Insert
No. 139181/B

and

JOHNSON CONTROLS INTERNATIONAL spol. s r.o., with its registered office
at Pribinova 19, 811 09 Bratislava mestskd &ast Staré Mesto, ID No. 31 363
695, registered in the Commercial Register of the Municipal Court Bratislava
111, Section Sro, Insert No. 6227/B

(any or both further only “JCI”)

1. Scope of Application

1.1. All present and future deliveries of products (hereinafter jointly referred
to as “Products”) shall be made by us on the basis of the following terms and
conditions.

1.2. The following terms and conditions shall apply to any agreement with the
Buyer even if the Buyer refers to terms and conditions which are in conflict
with or deviate from our terms and conditions. Any Buyer’s reference to its
own commercial terms or the terms of third parties does not give rise to any
legal effects.

1.3. Individual agreements with the Buyer always take precedence over these
terms and conditions.

1.4. All agreements and ancillary agreements as well as all amendments must
be made in writing. This also applies to the waiver of this written form
requirement.

2. Conclusion of the Contract

2.1. The specification and amount scope of the Products provided by us is
conclusively described in our offer or separate contract.

2.2. If not stated otherwise in our offer, it is not binding and does not
represent a proposal for conclusion of the contract between the us and the
Buyer. If the Buyer agrees with our offer, he will send us the order. The order
for delivery of the work must be made by the Buyer in writing with a reference
to our appropriate offer, it must not diverge from the offer and it must be
delivered to us.

2.3. By making the order the Buyer expresses its consent with the entire
content of the offer and with these terms and conditions. The contract is
concluded by confirmation of the customer’s order from our side. If the order
diverges from the content of the offer, the contract between us and the Buyer
shall be made only if we confirm to the Buyer that we approve the order. For
avoidance of any doubts, the Buyer's reference to another commercial terms
included in the order is not considered a change of the offer and will be
ignored.

2.4. The realization of the subject of performance stated in the offer is subject
to a multi-stage approval in our company. We are therefore entitled to rescind
the offer and refuse realization of the subject of the contract's performance
anytime and without a reason, even after the receipt of the Buyer's order and
conclusion of the appropriate contract. The Buyer accepts this right of JCl and
take into account that the customer will have no other claims for
compensation of damages, expenses or any other similar claims against JCI.

2.5. We shall be entitled to render services in parts unless this is excluded by
a reasonable interest of the Buyer.
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3. Ceny / Platobné podmienky

3.1. Ceny uvedené v ponuke su ceny zo zdvodu alebo skladu bez balenia,
dopravy a dani. Dane zahffiaju dane, cla a iné poplatky uloZené a/alebo
uzakonené vladou, bez ohladu na to, ako su oznacené alebo uloZené (dalej
spolocne len ,,Dane”). Za vietky Dane zodpoveda Kupujuci.

3.2. Ak nie je vyslovne dohodnuté inak, ceny uvedené v ponuke su ex works
(miesto dodania zévod alebo sklad) plus DPH a platia nase cennikové ceny v
Case objednavky. Pri hodnote tovaru do 80,00 € Uc¢tujeme dodato¢ny pausalny
poplatok 20,00 € (priplatok za minimalne mnoZstvo).

3.3. V pripade dodavok ndhradnych dielov a vratenia opravenych Produktov
mimo nasej zéruky za akost mdzeme pozadovat primerand pausalnu sumu za
dopravu a balenie a pripadne nahradu za nami poskytnutu sluzbu.

3.4. Ak nie je dohodnuté inak, 30 % zmluvnej ceny je splatnych ako zéloha do
3 dni po podpise zmluvy.

3.5. Vyhradzujeme si pravo fakturovat priebezné platby na zaklade postupu
dodavok alebo na zédklade rozpisu hodnét (,harmonogram fakturacie”), na
ktorom sa zmluvné strany dohodnda.

3.6. Platby su splatné do 30 dni od vystavenia prislusnej faktury bez
akychkolvek zrazok. Datum splatnosti je datum pripisania sumy na nas ucet.
Kazda suma, ktora zostane nezaplatend po datume splatnosti, podlieha Uroku
z omeskania vo vyske 0,1 % z dlZnej sumy za kazdy zacaty kalendarny den
omeskania. Ak je Kupujuci v omeskani splatbou — na zaklade tychto
podmienok alebo inych zmldv — sme opravneni odmietnut plnenie podla
tychto podmienok alebo inych zmldv alebo odstipit od zmluvy.

3.7.V pripade oneskorenej platby zo strany Kupujuceho — podla tychto
podmienok alebo inych zmldv — sme opravneni odmietnut plnenie podla
tychto podmienok alebo inych zmldv alebo odstupit od zmluvy.

3.8. Nas vypocet vychadza zo mzdovych, materidlovych a vedlajsich nakladov
platnych v ¢ase uzavretia zmluvy. Pri vypolte sa zohladiuju aj pravne
povinnosti platné v ¢ase uzavretia zmluvy. Ak nie je dohodnuté inak, v pripade
zvy$enia tychto nakladov o minimélne 5 % sme opravneni zvysit nasu cenu na
zaklade tychto zvySenych nakladov. Aby sa predislo pochybnostiam, zvysenie
nakladov zahtna akékolvek zvySenie cien v dosledku tarify, vlddnych zédsahov
a podobnych udalosti, ktoré nemézeme ovplyvnit.

3.9. Ak sme povinni plnit vopred a ak sa po uzavreti zmluvy dozvieme o
okolnostiach, podla ktorych treba predpokladat vyrazné zhorSenie stavu
majetku Kupujiceho, mdzeme podla vlastného uvézenia pozadovat bud
zabezpeku v primeranej lehote, alebo platbu sticasne s dodavkou. Ak kupujuci
tejto Ziadosti nevyhovie, sme opravneni odstupit od zmluvy bez toho, aby tym
boli dotknuté dalSie zakonné prava.

4. Dodanie / &as dodania / omeskanie

4.1. Dodacie a iné terminy, ako aj datumy su len priblizné, pokial ich vyslovne
nepotvrdime alebo neodsthlasime pisomne. Dodacie lehoty nezaénu plynut,
kym neddjde k pisomnej dohode o vsetkych podrobnostiach objednavky a
kym Kupujuci nesplni svoje povinnosti tykajuce sa spoluprace (napr.
dokumenty, ktoré ma dodat).

4.2. Oneskorenie dodavky z doévodu wvy$sej moci alebo z ddévodu
nepredvidatelnych a neodvratitelnych okolnosti, ako su napr. prevadzkové
poruchy, strajky, vyluky, nedostatok dopravnych prostriedkov, pandémie a
epidémie, tazkosti pri obstaravani komodit alebo materidlov, uradné prikazy,
oneskorené dodavky nasich dodavatelov alebo iné okolnosti, ktoré nam
znemozAuju alebo neprimerane stazuji zmluvné plnenie, nebudd mat za
nasledok nase omeskanie. Dohodnuta dodacia lehota sa predlZuje o dobu
trvania prekazky. Naroky na nahradu skody su v tomto pripade vylucené.

3. Prices / Payment Terms

3.1. The prices stated in the offer are ex works or warehouse without
packaging, transport and Taxes. Taxes refers to taxes, fees, customs duties,
tariffs, or other charges imposed and/or enacted by a government, however
designated or imposed. All Taxes are the responsibility of the Buyer .

3.2. Unless explicitly agreed otherwise, the prices stated in our offer are ex
works (place of delivery plant or warehouse) plus VAT and our list prices at
the time of the order are applicable. For a value of goods up to € 80.00, we
charge an additional flat rate of € 20.00 (minimum quantity surcharge).

3.3. In case of spare part deliveries and returns of repaired Products outside
our quality warranty, we may demand a reasonable lump sum for shipping
and packaging and, if applicable, compensation for the service rendered by
us.

3.4. Unless agreed otherwise, 30% of the contract price shall be payable as
advance payment within 3 days after signature of the contract .

3.5. We reserve the right to invoice progress payments based on the progress
of the deliveries or against a schedule of values (Billing Schedule) to be agreed
between the parties.

3.6. Payments are due within 30 days after the date of issuance of the
corresponding invoice, without deduction. The due date shall mean the date
on which the amount is credited to our account. Any amount left unpaid after
the due date shall be subject to a default interest of 0.1 % of the outstanding
amount for each commenced calendar day of delay. In the event of default of
payment by the Buyer - under these terms and conditions or other contracts
- we shall be entitled to refuse performance under these terms and conditions
or other contracts or to terminate the contract.

3.7. In the event of default of payment by the Buyer under these terms and
conditions or other contract, we shall be entitled to refuse performance under
these terms and conditions or other contracts or to terminate the contract.

3.8. Our calculation is based on the labor, material and ancillary costs and
conformity with statutory obligations at the time of conclusion of the
contract. Unless agreed differently, in the event of an increase in these costs
of minimum 5 %, we shall be entitled to increase our price on the basis of the
increased costs. For the avoidance of doubt, this shall include price
adjustments due to additional, increased or new customs duties, tariffs,
charges, quota or other government actions or policies or similar events
outside our control.

3.9. If we are obliged to advance performance and if, after conclusion of the
contract, we become aware of circumstances according to which a significant
deterioration of the Buyer’s assets must be assumed, we may, at our
discretion, request either security within a reasonable period of time or
payment concurrently with delivery. If the Buyer does not comply with this
request, we shall be entitled to withdraw from the contract, subject to further
statutory rights.

4. Delivery/Delivery Time/Delay

4.1. Delivery and other deadlines as well as dates are only approximate unless
expressly confirmed or agreed by us in writing. Delivery periods shall not
commence until agreement has been reached in writing on all details of the
order and the Buyer has fulfilled his obligations to cooperate (e.g. documents
to be supplied by him).

4.2. Delays in delivery due to force majeure or due to unforeseeable and
unavoidable circumstances such as e.g. operational disruptions, strikes,
lockouts, lack of means of transport, pandemics and epidemics, difficulties in
procuring commodities or materials, official orders, late delivery by our
suppliers or other circumstances which make the contractual performance
impossible or unreasonably difficult for us shall not result in our default. An
agreed delivery period shall be extended by the duration of the hindrance.
Claims for damages shall be excluded in this case.
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4.3. Ak omeskanie dodavky trva dlhsie ako dva (2) mesiace, my a kupujuci
mdme pravo po uplynuti primeranej dodatoénej lehoty odstupit od zmluvy v
suvislosti s este nevykonanou ¢astou. Naroky na nahradu $kody su v tomto
pripade vylucené.

4.4. V pripade prekrocenia dohodnutej dodacej lehoty nam bude poskytnuta
primerana dodatocna lehota. Ak sme v omeskani, kupujici musi na nasu
Ziadost v primeranej lehote oznamit, ¢i trvd na dodani tovaru alebo si
uplatriuje iné prava, na ktoré moze mat narok.

4.5. Clanok 11 tychto obchodnych podmienok sa vztahuje na naroky
kupujuceho na ndhradu Skody spdsobenej oneskorenim dodavky, za ktoré
sme zodpovedni.

4.6. Ciastkové dodavky a prisluina fakturacia s pripustné, pokial nie su pre
kupujuceho neprimerané.

4.7. Ak sa dodavka — a v pripade dohody aj inStalacia — oneskori na Ziadost
alebo vinou kupujuceho, Produkt sa uskladni na naklady a riziko kupujiceho.
V tychto pripadoch sme opravneni G¢tovat kupujicemu skladné vo vyske 2,0
% z ceny poloZiek dodavky za kazdy zacCaty mesiac. Zmluvné strany mozu
preukazat vyssie alebo nizie naklady na skladovanie. Dalie naroky z dévodu
nesplnenia povinnosti akceptacie zostavaju nedotknuté.

5. Prava na zapocitanie / zadriné pravo

5.1. Kupujlici ma pravo na zapocitanie len vtedy, ak su jeho protipohladavky
pravoplatne potvrdené, nesporné alebo nami uznané.

5.2. Kupujuci je opravneny uplatnit zadrzné pravo alebo pravo odmietnut
plnenie len vtedy, ak sa jeho protipohladavka zakladd na tom istom zmluvnom
vztahu.

6. Prechod rizika a preprava

6.1. Riziko prechadza na kupujiceho — aj v pripade, Ze bola dohodnutd
doddavka za Uhradu — v okamihu, ked su Produkty odovzdané prepravcovi
alebo dopravcovi, najneskor vsak v okamihu, ked opustia nase priestory. Ak je
kupujuci v omeskani s prevzatim, povaZuje sa to za odovzdanie.

6.2. To plati aj v pripade Ciastkovych dodavok alebo ak poskytujeme dalSie
sluzby, napr. naklady na dopravu alebo dorucenie a instalaciu. V kazdom
pripade riziko prechadza na kupujluceho najneskér pri dodani predmetu
dodéavky na adresu dodania uréend kupujucim (bez vyloZenia), ak nie je
dohodnuté inak. Kupujuci sa musi postarat o vyloZenie predmetu dodavky na
vlastné naklady a riziko.

6.3. Spbsob prepravy a balenie je na nasom uvazeni.

6.4. Poistenie zasielky proti poskodeniu pocas prepravy sa uskutocni len na
vyslovnu Ziadost a naklady kupujuceho.

7. Prijimanie Produktov / reklamacii a ozndmeni o chybach

7.1. Kupujlci je povinny dodany tovar prevziat, aj ked vykazuje nepodstatné
vady.

7.2. Kupujuci je povinny skontrolovat Produkty na pritomnost vad
bezprostredne po ich dodani. Kupujlci nas musi pisomne informovat o
akychkolvek viditelnych vadach bez zbyto¢ného odkladu, najneskor vsak do
desiatich (10) pracovnych dni od prevzatia Produktov. Ostatné vady musi
kupujlci pisomne oznamit bezodkladne po ich zisteni. Ak sa vada neoznami
véas, uplatnenie narokov z vad je vylucené.

8. Prevzatie
8.1. Kupujlci je povinny dodané Produkty prevziat.

8.2. Ak Kupujuci odmietne prevziat Produkty, mdZzeme stanovit primeranu
lehotu. Ak kupujuci v stanovenej lehote nevyhlasi, Ze Produkty prebera, sme

4.3. If a delay in delivery lasts longer than two (2) months, we and the Buyer
shall be entitled, after expiry of a reasonable grace period, to withdraw from
the contract with respect to the part not yet performed. Claims for damages
shall be excluded in this case.

4.4. If an agreed delivery period is exceeded, we shall be granted a reasonable
grace period. If we are in default, the Buyer must, at our request, declare
within a reasonable period whether he insists on delivery or asserts any other
rights to which he may be entitled.

4.5. Section 11 of these terms and conditions shall apply to claims for
damages by the Buyer due to delay in delivery for which we are responsible.

4.6. Partial deliveries and corresponding invoicing are permissible unless they
are unreasonable for the Buyer.

4.7. If the delivery —and if agreed — an installation is delayed at the request or
through fault of the Buyer, the Product shall be stored at the expense and risk
of the Buyer. In these cases, we are entitled to charge the Buyer storage fees
in the amount of 2.0 % of the price of the items of the delivery per each started
month. The contracting Parties are free to prove higher or lower storage costs.
Further claims due to default of acceptance remain unaffected.

5. Sett-off/Retention Rights

5.1. The Buyer shall only be entitled to set-off rights if his counterclaims have
been legally established, are undisputed or have been acknowledged by us.

5.2. The Buyer shall only be entitled to exercise a right of retention or a right
to refuse performance if its counterclaim is based on the same contractual
relationship.

6. Passing of Risk and Shipment

6.1. The risk shall pass to the Buyer — even if carriage paid delivery has been
agreed — when the Products are handed over to the forwarding agent or
carrier, but at the latest when they leave our premises. If the Buyer is in
default of acceptance this equals a handover.

6.2. This shall also apply if partial deliveries are made or if we have assumed
other services, e.g. the shipping costs or delivery and installation. In any event
the risk shall pass to the Buyer at the latest upon delivery of the delivery item
to the delivery address specified by the Buyer (without unloading), unless
otherwise agreed. The Buyer has to take care of the unloading of the delivery
item at his own expense and risk.

6.3. Shipping method and packaging are at our discretion.

6.4. Insurance of the consignment against damage in transit shall only be
effected at the express request and expense of the Buyer.

7. Receipt of the Products/Complaints and Notices of Defects

7.1. Delivered items are to be accepted by the Buyer, even if they show
immaterial defects.

7.2. The Buyer shall inspect the Products for defects immediately upon
delivery. The Buyer must notify us in writing of any visible defects without
undue delay, but no later than within ten (10) working days from receipt of
the Products. Other defects shall be notified by Buyer in writing immediately
upon discovery. If the defect is not notified in time, the assertion of claims for
defects shall be excluded.

8. Takeover

8.1. The Buyer is obliged to accept the delivered Products.

8.2. If the Buyer refuses to accept the Products, we may set a reasonable
deadline. If the Buyer has not declared acceptance within the period set, we
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opravneni od zmluvy odstupit a pozadovat nahradu 3kody. V takom pripade
sme opravneni pozadovat 30 % dohodnutej kiipnej ceny ako nahradu $kody,
pri¢om kupujuci si ponechava moznost preukazat, ze v konkrétnom pripade
nevznikla Ziadna Skoda alebo vznikla len podstatne mensia Skoda.

9. Vyhrada vlastnickeho prava

9.1. Vlastnicke pravo ku vSetkym dodanym polozkam nadobuda kupujuci az
Uplnym zaplatenim vSetkych platieb vramci obchodného vztahu (t. j.
okamihom, kedy vsetky takéto platby obdrZzime). Ak je v ramci obchodného
vztahu dohodnuty ramec pre vyrovnanie zavazkov, kupujici nadobudne
vlastnicke pravo ku vsetkym nami dodanym polozkdm aZ po nasom prijati
vsetkych platieb, ktoré sa maju vykonat podla vy$sie uvedeného a na ucely
vyrovnania zostatku.

9.2. Kupujlci je povinny zaobchadzat s nami dodanymi Produktami s naleZitou
starostlivostou az do ich prevzatia alebo do prevodu vlastnickeho priva a na
vlastné néklady ich primerane poistit proti poziaru, burke, vode a kradezi na
ich pInu reprodukénd hodnotu.

9.3. V pripade zabavenia alebo inych zasahov tretich stran nas musi kupujuci
bezodkladne pisomne informovat, ak eSte nedoslo k prevodu vlastnickeho
prava. Pokial ndm tretia strana nie je schopna uhradit sidne a mimosudne
trovy konania podla prislusnych ustanoveni zékona €. 160/2015 Z. z. Civilny
sporovy poriadok a inych aplikovatelnych pravnych predpisov, znasa naklady
a vydavky, ktoré nam vznikli, kupujuci.

9.4. Kupujuci je opravneny dodany tovar dalej predat a/alebo spracovat v
ramci beznej obchodnej cinnosti; uZz teraz ndm vsak postupuje vSetky
pohladavky voci svojim Kupujicim alebo tretim osobam z dalSieho predaja az
do vysky hrubej fakturovanej sumy nasich pohladavok, a to bez ohladu na to,
¢i bol dodany tovar dalej predany bez spracovania alebo po riom.

10. Zaruka za akost

10.1. Poskytujeme zaruku za akost v sulade s tymto ¢lankom 10. Kupujuci je
povinny reklamovat vadu pisomne (vrdtane e-mailu). V pripade vady, ktora
podlieha zaruke, vadu odstranime bezplatne opravou alebo dodanim nového
nahradného dielu (podla nasho uvéazenia). Kupujici viak nie je opravneny
odstupit od zmluvy z doévodu akejkolvek vady, aj opakovaného vyskytu vady,
ibaZze odstranenie vady zlyhalo opakovane, t. j. najmenej 3-krét.

10.2. Ak nie je dohodnuté inak, zarucnda doba na Produkty je 12 mesiacov od
dodania Produktov.

10.3. Zaruka je podmienena tym, Ze Kupujuci alebo iny pouZivatel dodrZiava
povinnosti stanovené v prevadzkovych predpisoch, priruckdch a navodoch JCI
alebo vyrobcu dodaného zariadenia, ako aj poZiadavky vyplyvajice z
prislusnych pravnych predpisov a technickych noriem.

10.4. Zéruka sa nevztahuje na opotrebenie zodpovedajice ¢asu a spdsobu
pouzivania.

10.5. VSetky dokumenty tykajuce sa nasej ponuky, ako su kataldgy,
Specifikacie, ilustracie, vykresy, hmotnostné a rozmerové S3pecifikacie,
montazne plany, schémy zapojenia a iné plany atd., maju len orientacny
charakter a nepredstavuju dohodu o kvalite, pokial nie st vyslovne oznacené
ako zavazné.

10.6. Naklady potrebné na napravu znasa kupujuci, pokial sa zvysili v dosledku
toho, ze Produkty boli premiestnené na iné miesto, nez je miesto podnikania
kupujuceho, pokial takéto premiestnenie nebolo v sulade s planovanym
pouZitim Produktov.

shall be entitled to withdraw from the contract and demand compensation for
damages. In this case, we are entitled to demand 30 % of the agreed purchase
price as compensation for damages, whereby the Buyer retains the option of
proving that in the specific case no damage or only significantly less damage
has been incurred.

9. Retention of Title

9.1. Title to all delivered items shall only become vested in the Buyer upon
payment in full of all payments due under the business relationship (i.e. at the
time all such payments are received by us). If a framework for the settlement
of liabilities is agreed within the framework of the business relationship, the
Buyer acquires title to all items delivered by us only upon receipt by us of all
payments to be made in the above manner and in order to settle the
outstanding balance.

9.2. The Buyer shall treat the items delivered by us with due care until
acceptance or until transfer of title and to insure them adequately at his own
expense against fire, storm, water, and theft to their full replacement value.

9.3. In the event of seizures or other interventions by third parties, the Buyer
must notify us immediately in writing if a transfer of title has not yet taken
place. To the extent the third party is not in a position to reimburse us for the
judicial and extrajudicial costs of a lawsuit pursuant to the respective
provisions of the Act No. 160/2015 Coll. Civil Procedure Code and other
applicable legal regulations, the Buyer shall be liable for the costs and
expenses incurred by us.

9.4. The Buyer shall be entitled to resell and/or process the delivered items in
the ordinary course of business; however, he already assigns to us all claims
against his customers or third parties from the resale up to the gross invoice
amount of our claims, irrespective of whether the delivered item has been
resold without or after processing.

10. Quality Warranty

10.1. We provide a quality warranty in accordance with this section 10. The
Buyer shall notify us of the defect in writing (incl. e-mails). If the defect falls
under the quality warranty, we will remove defects by repair or supply of a
new spare part (at our discretion) free of charge. However, the Byuer is not
entitled to withdraw from the Contract for the reason of occurrence of any
defects, even repeated one, unless the removal of defects was not successful
repeatedly, i.e. at least three times.

10.2. Unless agreed otherwise, the warranty for Products is 12 months as of
hand-over of the Products.

10.3. The warranty shall be conditioned by compliance of the Buyer, or other
user, with its obligations specified in the operation rules, instructions and
guidance of our company or the manufacturer of the equipment delivered,
and with the requirements provided for by the relevant legal regulations and
technical standards.

10.4. The warranty shall not apply on wear and tear proportionate to the time
and method of its use.

10.5. All documents that related to our offer, such as catalogs, specifications,
illustrations, drawings, weight and dimension specifications, assembly plans,
circuit diagrams and other plans, etc., are approximately relevant only and do
not constitute an agreement on quality unless they are expressly designated
as binding.

10.6. The expenses necessary for the purpose of rectification shall be borne
by the Buyer insofar as they are increased by the fact that Products were
relocated to a place other than the Buyer’s place of business unless such
relocation was in line with the intended use of the Products.
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10.7. Naroky z vad sa premicia jeden (1) rok po doruceni.
11. Zodpovednost / naroky na nihradu $kody

11.1. Za amysel, hrubu nedbanlivost, ujmu na zdravi a $kodu zodpovedame v
sulade so zakonnymi ustanoveniami.

11.2. V pripade inej (nie hrubej) nedbanlivosti sa uplatfiuju tieto ustanovenia:

(a) Zodpovedame len v pripade podstatného porusenia povinnosti v
zmysle § 345 Obchodného zdkonnika a len za predvidatelné
Skody charakteristické pre zmluvu.

(b) Nasa zodpovednost nepresiahne 1 miliéon EUR alebo 100 % Cistej
hodnoty zmluvy (bez DPH), podla toho, ktora suma je nizsia. Toto
obmedzenie sa vztahuje aj na ndhradu nemajetkovej ujmy a
nadhradu Skody v osobitnych pripadoch podla § 420a a nasl.
Obcianskeho zakonnika..

11.3. Nezodpoveddme za nepriame alebo ndasledné Skody, ako st usly zisk,
prerusenie Cinnosti, strata pouZivania, strata vyroby alebo Skody vyplyvajuce
zo straty udajov.

11.4. V zasade odmietame akukolvek povinnost zaplatit zmluvnd pokutu z
nasej strany. V pripade, Ze sme podla zmluvy povinni zaplatit akudkolvek
zmluvni pokutu, tdto je obmedzend na maximalne 5 % z ceny dodanych
Produktov.

12. Vratenie Produktov

12.1. Kupujuci nema pravo na vratenie Produktov dodanych v sulade so
zmluvou.

12.2. Ak sthlasime s vratenim dodavok novych Produktov, ktoré nemaju vady,
bude kupujucemu pripisana fakturovana hodnota so zrazkou 20 %, najmenej
vsak 140 €. Vratené zasielky budu akceptované len vtedy, ak budu bez vad, v
pévodnom obale a s vyplnenym potvrdenim o vrateni tovaru. Vrateny tovar,
ktory nie je bez vad, nie je v povodnom obale a nie je k nemu priloZeny
vyplneny doklad o vrateni tovaru, bude vrateny odosielatelovi na jeho
ndaklady.

13. Dodrziavanie predpisov o kontrole vyvozu

13.1. Zakaznik musi dodrZiavat platné medzinarodné predpisy o vyvoze
a/alebo embargu, najma platné slovenské predpisy, predpisy EU a USA.
Vyhradzujeme si pravo vypovedat Zmluvu alebo od nej odstupit, ak sa ukéze,
Ze zékaznik alebo koncovy pouZivatel nasich sluZieb je osoba alebo subjekt
uvedeny na zozname slovenskych, americkych, eurdpskych a/alebo
medzindrodnych predpisov o vyvoze alebo embargu, alebo Ze dodévka je
uréena pre krajinu, do ktorej je podla tychto predpisov zakdzana. Zakaznik sa
zavézuje nas v€as informovat, ak sa naSe doddvky maju odovzdat konecnému
pouzivatelovi alebo preniest do takejto krajiny a ak by tym mohlo ddjst k
poruseniu vyssie uvedenych predpisov.

13.2. Zékaznik nesmie priamo ani nepriamo predévat, vyvazat ani opdtovne
vyvazat do Ruskej federacie alebo na poufZitie v Ruskej federacii Ziadny tovar
dodany na zaklade Zmluvy alebo v suvislosti s fiou, ktory patri do rozsahu
pdsobnosti ¢lanku 12g nariadenia Rady (EU) &. 833/2014. Rovnaké povinnosti
sa vztahuju na Bielorusko podla ¢lanku 8g nariadenia Rady (ES) ¢. 765/2006.
Zakaznik vynalozi maximalne Usilie, aby zabezpedil, Ze Gcel tohto ustanovenia
nebude zmareny Ziadnymi tretimi stranami dalej v obchodnom retazci,
vratane pripadnych predajcov. Akékolvek porusenie tohto ustanovenia
predstavuje podstatné porusenie zdsadného prvku tejto Zmluvy a mame
prdvo na vSetky primerané ndpravné opatrenia, vratane, okrem iného,
vypovedania Zmluvy. Zakaznik je povinny nas bezodkladne informovat o
akychkolvek problémoch pri uplatiiovani poZiadaviek tohto ustanovenia,
vratane akychkolvek relevantnych ¢innosti tretich stran, ktoré by mohli zmarit
ucel tohto ¢lanku. Zakaznik ndm na poziadanie spristupni vietky pozadované

10.7. Claims for defects shall become time-barred one (1) year after delivery.
11. Liability/Claims for Damages

11.1. We shall be liable for intent, gross negligence, personal injury and
damage in accordance with the statutory provision.

11.2. In case of other (non-gross) negligence, the following shall apply:

(a) We shall only be liable in the event of a material breach of duty
within the meaning of Section 345 of the Slovak Commercial
Code and only for the foreseeable damage typical for the
contract.

(b) Our liability shall not exceed 1 million EUR or 100 % of the net
contract value (without VAT), whichever is lower. This limitation
also applies to non-pecuniary damage and compensation in
special cases under Section 420a et seq. of the Civil Code.

11.3. We are not liable for indirect or consequential damages such as loss of
profit, business interruption, business interruption, loss of use, loss of
production or damages resulting from loss of data.

11.4. We reject in principle any obligation to pay any contractual penalty on
our part. In the event that we are contractually obliged to pay any penalties,
such penalties shall be limited to a maximum of 5% of the price of the Products
delivered.

12. Return of Products

12.1. The Buyer has no right to return Products delivered in accordance with
the contract.

12.2. If we agree to the return of deliveries of not defective new devices, the
invoice value will be credited to the Buyer with a deduction of 20 %, but at
least 140 €. Return shipments will only be accepted if they are free of defects,
in their original packaging and with a completed return goods slip. Returns
that are not free of defects, not in their original packaging and not
accompanied by a completed return goods slip will be returned to the sender
at the sender's expense.

13. Compliance with export control regulations

13.1. The customer has to comply with the applicable international export
and/or embargo regulations, in particular the applicable Slovakian, EU and US
regulations. We reserve the right to terminate or withdraw from the contract
if it becomes apparent that the customer or the end user of our services is a
person or entity listed under Slovakian, US, European, and/or international
export or embargo regulations or that the delivery is intended for a country
to which delivery is prohibited under these regulations. The customer
undertakes to inform us in due time if our deliveries are to be passed on to an
end user or transferred to such country and if this could violate the afore
mentioned regulations.

13.2. The customer shall not sell, export or re-export, directly or indirectly, to
the Russian Federation or for use in the Russian Federation, any goods
supplied under or in connection with the Agreement that fall under the scope
of Article 12g of Council Regulation (EU) No 833/2014. The same obligations
apply in relation to Belarus under Article 8g of Council Regulation (EC)
765/2006. The customer shall undertake its best efforts to ensure that the
purpose of this clause is not frustrated by any third parties further down the
commercial chain, including by possible resellers. Any violation of this clause
shall constitute a material breach of an essential element of this Agreement,
and we shall be entitled to all appropriate remedies, including, but not limited
to, termination of the Agreement. The customer shall immediately inform us
about any problems in applying the requirements of this clause. including any
relevant activities by third parties that could frustrate the purpose of this
clause. Upon request, the customer shall make available to us any and all
requested information concerning compliance with the obligations under this
clause within two weeks of such request.
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informdacie tykajluce sa dodrZiavania povinnosti podla tohto ustanovenia do
dvoch tyZdriov od takéhoto poZiadania.

14. Softvér, digitalne rieSenia a digitalne sluzby

14.1. Nainstalovany softvér. V sulade s podmienkami Zmluvy a licenénej
zmluvy s koncovym pouZivatefom priloZenej k softvéru alebo, ak takato
zmluva neexistuje, s podmienkami licen¢nej zmluvy s koncovym pouzivatefom
uvedenymi na (https://www.johnsoncontrols.com/legal/digital/general-

14. Software, Digital Solutions and Digital Enabled Services

14.1. Installed Software. Subject to the terms and conditions of the contract,
and the end user license agreement that accompanies the software or, if
none, the terms and conditions of the end user license agreement set forth at
(https://www.johnsoncontrols.com/legal/digital/general-eula) our company

eula), naSa spolonost tymto udeluje Kupujicemu nevyhradnu,
neprevoditelnd a nesublicencovatelntd licenciu na pouZivanie softvéru
nainstalovaného v priestoroch Kupujuceho vyluéne na ucely pouZivania,
prevadzky a Gdrzby nasho produktu, na ktorom je softvér nainstalovany, alebo
na pouzivanie softvéru vylucne na interné obchodné ucely Kupujiceho.

14.2. Digitalne podporované sluzby. V rozsahu, v akom na$a spoloénost
poskytuje digitdlne podporované sluzby s podporou digitalnych technoldgii
podla tychto obchodnych podmienok, si takéto digitalne podporované sluzby
vyZaduju zber, prenos a zadavanie Udajov o budovéch, zariadeniach, ¢asovych
radoch systémov a inych Udajov do softvérovych aplikacii umiestnenych v JCI
Cloud. Kupujuci suhlasi so zhromaZzdovanim, prenosom a prijimanim a
pouzivanim tychto Gdajov nadou spoloénostou na ucely poskytovania, udrzby,
ochrany a zlepSovania digitdlne podporovanych sluZzieb a jej produktov a
sluzieb. Kupujuci berie na vedomie, Ze hoci digitdlne podporované sluzby vo
vSeobecnosti zlepsuju vykonnost zariadeni a sluZieb, digitdlne podporované
sluzby nezabrariuju vSetkym moZnym porucham, nezabezpecluju proti
vSetkym stratdm ani nezarucuju urcitd uroven vykonnosti. Kupujici bude
vyluéne zodpovedny za zriadenie, prevadzku, Udrzbu, pristup, bezpecnost a
dalsie aspekty svojej pocitacovej siete (dalej len ,Siet”), bude vhodne chranit
hardvér a produkty pripojené k Sieti a poskytne nasej spolo¢nosti bezpecny
pristup k Sieti na poskytovanie jej sluZieb. Bez ohladu na akékolvek iné
ustanovenie tychto obchodnych podmienok nasa spolo¢nost nezodpovedd za
Ziadne zlyhanie udajov, ktoré nie je zlyhanim udajov JCI, a Kupujuci je
zodpovedny za servisné prace JCl na opravu alebo odstranenie akéhokolvek
zlyhania Udajov, ktoré nie je zlyhanim udajov JCI, ak je to potrebné.

14.3. Pojmy, ktoré sa tu pouzivaju, znamenaju:

(i) ,Digitdlne podporované sluiby” znamenaju sluzby poskytované
podla tychto obchodnych podmienok, ktoré vyuZivaju softvér a
cloudové softvérové ponuky a néstroje spolo¢nosti JCI na zlepsenie
a umozZnenie tychto sluZieb. Digitdlne podporované sluzby mozu
okrem iného zahffiat dialkové monitorovanie, pokrocilé zistovanie a
diagnostiku poruch zariadeni a dashboarding uUdajov a hlasenie
o stave zariadenia a

(ii) ,Zlyhanie udajov mimo JCI“ znamenda neschopnost alebo zlyhanie
prislusnych digitdlne podporovanych sluzieb nacitat udaje, ktoré nie
je sposobené konanim alebo opomenutim nasej spolo¢nosti (napr.
brdna na zber Udajov odpojend Kupujucim alebo integracia
subsystému upravena vyrobcom subsystému atd".).

14.4. Digitdlne riesenia JCI. PouZivanie, implementdcia a nasadenie softvéru a
hostovanych softvérovych produktov (dalej len ,softvér”) ponukanych podla
tychto obchodnych podmienok podlieha Standardnym podmienkam JCI pre
takyto softvér a profesiondlne sluzby suivisiace so softvérom (dalej len
,podmienky pre softvér), ktoré sa priebezne menia a dopliiaju a su dostupné
na adrese:

https://www.johnsoncontrols.com/legal/digital/general-tos,
https://www.johnsoncontrols.com/legal/digital/tos-local-terms.

14.5. Spolo¢nost JCI a jej poskytovatelia licencii si ponechavaju vietky prava,
vlastnicke prava a zaujmy (vratane vSetkych prav dusevného vlastnictva) na
Softvér a jeho vylepSenia. Softvér licencovany podla tychto obchodnych
podmienok je licencovany v sulade s podmienkami pre softvér a nie je
preddvany. V pripade akéhokolvek rozporu medzi ostatnymi podmienkami
uvedenymi v tychto obchodnych podmienkach a podmienkami pre softvér
maju prednost podmienky pre softvér a riadi sa nimi, pokial ide o prava a

hereby grants to the Buyer a non-exclusive, non-transferable, non-
sublicensable license to use the software installed on premises solely for
purposes of using, operating, and maintaining our Product in which the
software is installed, or using the software solely for Buyer’s internal business
purposes.

14.2. Digital Enabled Services. If our company provides Digital Enabled
Services under these terms and conditions, these Digital Enabled Services
require the collection, transfer and ingestion of building, equipment, system
time series, and other data to our cloud-hosted software applications. The
Buyer consents to the collection, transfer and ingestion and use of such data
by our company to enable us to provide, maintain, protect and improve the
Digital Enabled Services and its products and services. The Buyer
acknowledges that, while Digital Enabled Services generally improve
equipment performance and services, Digital Enabled Services do not prevent
all potential malfunction, insure against all loss, or guarantee a certain level
of performance. The Buyer will be solely responsible for the establishment,
operation, maintenance, access, security and other aspects of its computer
network (“Network”), will appropriately protect hardware and products
connected to the Network and will supply our company secure Network
access for providing its services. Notwithstanding any other provisions herein,
our company shall not be liable or responsible for a Non-JCI Data Failure and
the Buyer shall be responsible for our service work to repair or correct a Non-
JCI Data Failure, if necessary.

14.3. As used herein:

(i)  “Digital Enabled Services” mean services provided hereunder that
employ JCI software and cloud-hosted software offerings and tools
to improve and enable such services. Digital Enabled Service may
include, but are not limited to, remote inspection, advanced
equipment fault detection and diagnostics, and data dashboarding
and equipment health reporting, and

(i) “Non-JCI Data Failure” means the inability or failure of the
applicable Digital Enabled Services to obtain data which is not
caused by the acts or omission of JCI (e.g., data collection gateway
unplugged by the Buyer or subsystem integration modified by
subsystem manufacturer, etc.).

14.4. JCI Digital Solutions. Use, implementation, and deployment of the
software and hosted software products (“Software”) offered under these
terms shall be subject to, and governed by, JCI's standard terms for such
Software and Software related professional services in effect (“Software
Terms”) that can be found at:

https://www.johnsoncontrols.com/legal/digital/general-tos,
https://www.johnsoncontrols.com/legal/digital/tos-local-terms.

14.5. JCI and its licensors reserve all rights, title, and interest (including all
intellectual property rights) in and to the Software and improvements to the
Software. The Software that is licensed hereunder is licensed subject to the
Software Terms and not sold. If there is a conflict between the other terms
herein and the Software Terms, the Software Terms shall take precedence and
govern with respect to rights and responsibilities relating to the Software, its
implementation and deployment and any improvements thereto.
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povinnosti tykajlce sa Softvéru, jeho implementdcia a nasadenie a akékolvek
jeho vylepsenia.

14.6. Bez ohladu na akékolvek iné ustanovenie tychto obchodnych
podmienok, ak nie je v prisluSnej objedndvke uvedené inak, sa na softvér
poskytovany Kupujicemu na zaklade predplatného (t. j. ¢asovo obmedzena
licencia alebo pravo na pouzivanie) vztahuju nasledujice podmienky (dalej len
,predplatné softvéru“): Predplatné softvéru poskytované podla tychto
obchodnych podmienok sa zacina v defi spristupnenia pociato¢nych povereni
k softvéru (dalej len ,,datum zacatia predplatného”) a trva do uplynutia doby
predplatného uvedenej v prislusnej objednavke. Po uplynuti doby platnosti
predplatného softvéru sa takéto predplatné softvéru automaticky obnovi na
dalsie obdobie jedného (1) roka (dalej len ,doba platnosti predplatného®),
pokial’ niektora zo strdn nedoruci druhej strane ozndmenie o neobnoveni
predplatného najmenej devatdesiat (90) dni pred uplynutim aktualnej doby
platnosti predplatného. V rozsahu povolenom prislusSnymi pravnymi
predpismi sa nakupy softvérového predplatného nedaju zrusit a zaplatené
sumy sa nevracaju. Poplatky za predplatné softvéru sa platia ro¢ne vopred,
pricom sa fakturuju v den zaciatku predplatného a v kazdy nasledujici vyro¢ny
den. Ak sa strany pisomne nedohodnu inak, poplatok za predplatné za kazdé
obnovené obdobie predplatného bude vychadzat z aktualnej cennikovej ceny
spolocnosti JCI pre danu ponuku softvéru. Akékolvek pouZivanie softvéru,
ktoré prekracuje rozsah, metriky alebo objem stanoveny v tychto obchodnych
podmienkach a prislusnej objedndvke, bude podliehat dodatoénym
poplatkom na zaklade datumu zaciatku takéhoto nadmerného pouZzivania.

15. Ddvernost, prava dusevného vlastnictva

15.1. Vykresy, technické popisy, navody na obsluhu, odhady ndkladov a iné
dokumenty kupujlci povaZzuje za nase obchodné tajomstvo a zaobchadza s
nimi déverne. Nesmu sa kopirovat, rozmnoZovat ani poskytovat tretim
stranam bez nasho vyslovného pisomného suhlasu, najma na ucely vyZiadania
cenovej ponuky.

15.2. Kupujuci nas bez zbytocného odkladu informuje o akomkolvek idajnom
poruseni prav dusevného vlastnictva a na zaklade nasho uvazenia a nasej
vyslovnej Ziadosti ndm umozni viest akykolvek sidny spor. Ak to nie je mozné,
kupujuci nas aspon zapoji do vsetkych sudnych sporov tak, aby sme boli plne
informovani a mohli sa vyjadrit ku vietkym rozhodnutiam, ktoré sa nas tykaju
aj nepriamo.

15.3. V pripade porusenia prav dusevného vlastnictva sme opravneni podla
vlastného uvézenia ziskat pravo na pouzivanie prislusného Produktu, upravit
ho tak, aby sa uZ neporusovalo pravo dusevného vlastnictva, alebo nahradit
Produkt podobnym vyrobkom. Ak ndm to nie je mozné za primeranych
podmienok alebo v primeranej lehote, kupujici ma pravo na zakonné prava
na odstupenie od zmluvy alebo zniZenie kipnej ceny za predpokladu, Ze nam
umoznil vykonat zmenu. Za vy$Sie uvedenych podmienok moézeme tiez
odstupit od zmluvy.

15.4. Naroky kupujuceho su vylicené, pokial je (spolu)zodpovedny za
porusenie prav dusevného vlastnictva alebo nas primeranym sp6sobom
neinformoval o hroziacom alebo znamom poruseni prav dusevného
vlastnictva a/alebo nas primeranym spdsobom nepodporil pri obrane proti
narokom tretich stran.

15.5. Naroky kupujiceho su vylicené aj vtedy, ak (Gdajné) porusenie prava
dusevného vlastnictva vyplyva z pouZitia v spojeni s inym tovarom, ktory
nepochadza od nas, alebo ak sa Produkt pouZiva spésobom, ktory sme
nemohli predvidat.

15.6. Nasa povinnost nahradit Skodu v pripade zavineného porusenia prav
priemyselného vlastnictva alebo autorskych prav sa riadi ¢lankom 11.

15.7. Daldie alebo iné naroky kupujiceho z porusenia prav dusevného
vlastnictva, ktoré nie su uvedené v tomto dokumente, su vylucené.

16. Ochrana osobnych udajov

16.1. JCI ako spravca: V suvislosti s obchodnym vztahom medzi kupujicim a
nami zhromazdujeme, spracivame a prendSame urcité osobné Udaje

14.6. Notwithstanding any other provisions of these terms and conditions,
unless otherwise set forth in the applicable order, the following terms apply
to Software that is provided to the Buyer on a subscription basis (i.e., a time
limited license or use right), (each a “Software Subscription”): Each Software
Subscription provided hereunder will commence on the date the initial
credentials for the Software are made available (the “Subscription Start Date”)
and will continue in effect until the expiration of the subscription term noted
in the applicable Order. At the expiration of the Software Subscription, such
Software Subscription will automatically renew for consecutive one (1) year
terms (each a “Renewal Subscription Term”), unless either Party provides the
other Party with a notice of non-renewal at least ninety (90) days prior to the
expiration of the then-current term. To the extent permitted by applicable
law, Software Subscriptions purchases are non-cancelable and the sums paid
non-refundable. Fees for Software Subscriptions shall be paid annually in
advance, invoiced on the Subscription Start Date and each subsequent
anniversary thereof. Unless otherwise agreed by the Parties in writing, the
subscription fee for each Renewal Subscription Term will be priced at JCI’
then-applicable list price for that Software offering. Any use of Software that
exceeds the scope, metrics or volume set forth in these terms and conditions
and applicable Order will be subject to additional fees based on the date such
excess use began.

15. Confidentiality, Intellectual Property Rights

15.1. Drawings, technical descriptions, operating instructions, cost estimates
and other documents are recognized by the Buyer as our trade secret and are
treated confidentially. They must not be copied, reproduced, or made
available to third parties without our express written consent, in particular for
the purpose of requesting a quotation.

15.2. The Buyer shall notify us without undue delay of any alleged
infringement of intellectual property rights and shall- at our discretion and
upon our express request, allow us to conduct any litigation. If this is not
possible, the Buyer shall at least involve us in any litigation in such a way that
we are fully informed and have a say in all decisions affecting us even
indirectly.

15.3. In the event of an infringement of intellectual property rights, we shall
be entitled, at our own discretion, to obtain a right of use for the Product
concerned, to modify it in such a way that the intellectual property right is no
longer infringed or to replace the product with a similar Product. If this is not
possible for us under reasonable conditions or within a reasonable period of
time, the Buyer shall be entitled to the statutory rights of rescission or
reduction of the purchase price, provided that he has enabled us to carry out
a modification. Under the afore mentioned conditions, we may also withdraw
from the contract.

15.4. Claims of the Buyer shall be excluded insofar as he is (jointly) responsible
for the infringement of intellectual property rights or he has not informed us
in a reasonable manner of impending or known infringements of intellectual
property rights and/or has not supported us in a reasonable manner in the
defense against claims of third parties.

15.5. Claims of the Buyer shall also be excluded if the (alleged) infringement
of the intellectual property right results from use in conjunction with other
goods not originating from us or if the Product is used in a manner which we
could not foresee.

15.6. Our obligation to pay damages in the event of culpable infringement of
industrial property rights or copyrights shall be governed by Section 11.

15.7. Further or other claims of the Buyer for infringement of intellectual
property rights that are not set out herein, are excluded.

16. Data Privacy

16.1. JCl as controller: We collect, process and transfer certain personal data
of the Buyer and its personnel in connection with the business relationship
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kupujuceho a jeho zamestnancov (napr. mend, e-mailové adresy, telefénne
Cisla) ako spravca a v sulade so zasadami ochrany osobnych Gidajov spolocnosti
Johnson Controls, ktoré sa nachadzaju na adrese
https://www.johnsoncontrols.com/privacy-center/global-privacy-notice
(slovenska verzia v Casti oznacenej ,Additional Languages”, t. j. dalSie jazyky).
Kupujuci berie na vedomie Zasady ochrany osobnych tdajov spoloénosti
Johnson Controls a vyhradne v rozsahu, v akom je suhlas povinne vyZzadovany
podla platnych pravnych predpisov, suhlasi so zhromaZzdovanim, spracovanim
a prenosom. Pokial je suhlas zamestnancov kupujiceho s takymto
zhromazd'ovanim, spracovanim a prenosom zo strany spolo¢nosti JCI povinne
vyZadovany prisluSnymi pravnymi predpismi, kupujici zarucuje, Ze takyto
suhlas ziskal.

16.2. Spolo¢nost JCI ako spracovatel: Ak v skuto¢nosti kondme ako
spracovatel osobnych uUdajov (ako su definované) v mene kupujlceho,
uplatriuju sa podmienky uvedené na stranke www.johnsoncontrols.com/dpa.

between the Buyer and us (e.g., names, email addresses, telephone numbers)
as controller and in accordance with Johnson Controls' Privacy Policy located
at  https://www.johnsoncontrols.com/privacy-center/global-privacy-notice
(Slovak version in part “Additional Languages”). The Buyer acknowledges JClI's
Privacy Policy and strictly to the extent consent is mandatorily required under
applicable law consents to the collection, processing and transfer. To the
extent consent by the Buyer's personnel to such collection, processing and
transfer by JCI is mandatorily required by applicable law, the Buyer warrants
that it has obtained such consent.

16.2. JCl as processor: If we are in fact acting as a processor of Personal Data
(as defined therein) on behalf of the Buyer, the terms at
www.johnsoncontrols.com/dpa will apply.

17. Komunikacia medzi stranami a dorucovanie pisomnosti

17.1. Ak nie je v zmluve vyslovne uvedené inak, uzatvarat zmluvu (podpisovat
ponuku alebo objednavku), robit pravne Ukony smerujice k ukonéeniu
zmluvy, ako aj podavat akékolvek iné oznamenia, vyzvy a iné Gkony v stvislosti
so zmluvou moZu len osoby opravnené konat v mene alebo za zmluvnd stranu
(dalej len ,Opravneni zastupcovia“). Ak prislusny pravny ukon vykonava
zastupca zmluvnej strany na zdklade plnomocenstva, takéto plnomocenstvo
musi byt pisomné a musi sa pripojit k prvému pradvnemu tkonu vykonanému
prislusnou osobou. V ostatnych veciach (napr. odovzdanie a prevzatie
Produktov, riesenie technickych otazok suvisiacich s realizaciou konkrétneho
obchodného pripadu, nahlasovanie vad a pod.) zastupuju zmluvné strany aj
kontaktné osoby uvedené v zmluve (resp. v ponuke alebo objednavke) (dalej
len , Kontaktné osoby”).

17.2. Zmluvné strany bez zbytocného odkladu pisomne ozndmia druhej
zmluvnej strane vsetky zmeny oséb uvedenych v tomto clanku tychto
obchodnych podmienok a ich kontaktnych udajov.

17.3. Ak zmluva alebo tieto obchodné podmienky vyzaduju, aby bol urcity
pravny ukon zmluvnych stran urobeny pisomne, zmluvna strana splini tuto
povinnost dorué¢enim pisomného oznamenia druhej zmluvnej strane osobne,
doporuéenou posStou s predplatenym postovnym alebo prostrednictvom
uznanej kuriérskej sluzby na adresu sidla druhej zmluvnej strany zapisanu v
obchodnom alebo inom verejnom registri v ¢ase odoslania pisomnosti, a ak
takato adresa neexistuje, na adresu zmluvnej strany uvedenu v zmluve.

17.4. Pisomnost sa povaZuje za dorudenu, ak bola dorucend ktorymkolvek z
uvedenych spdsobov na adresu druhej zmluvnej strany, a to aj v pripade, Ze
adresat pisomnosti nebol o tom informovany a/alebo sa na adrese nezdrziava.

17.5. Ak zmluva a/alebo tieto obchodné podmienky umozZriujd, aby niektoré
pravne tkony zmluvnych stran boli vykonané elektronickymi prostriedkami (e-
mailom), postacuje, ak bola elektronicka sprava odosland z e-mailovej adresy
Opravneného zastupcu alebo Kontaktnej osoby prislusnej zmluvnej strany na
e-mailovi adresu Opravneného zastupcu alebo Kontaktnej osoby druhej
zmluvnej strany bez poZiadavky zaruc¢eného elektronického podpisu;
ustanovenie § 40 ods. 4 prva veta Obcianskeho zakonnika sa nepoufzije.

18. Zakaz korupéného spravania a opatrenia proti konfliktu zaujmov

Kupujuci sa zavazuje, Ze sa vyhne akémukolvek konaniu, ktoré by mohlo
ohrozit zaujmy nasej spolo¢nosti, vratane podvodného konania, Uplatkarstva
alebo korupcie alebo akéhokolvek iného konania v rozpore so zakonom.
Kupujuci sa zavazuje odmietnut a neposkytovat Ziadne dary alebo obchodné
pozornosti, ktoré by mohli ovplyvnit priebeh obchodnych vztahov alebo
obchodné rozhodnutia oséb spolupracujucich alebo ovplyviujicich plnenie
predmetu zmluvy. Kupujlci je povinny predchadzat konfliktu zaujmov a v
pripade jeho vzniku ndm oznamit vznik takychto situdcii. Kupujuci sa zavazuje
informovat nés o kazdom konani, ktoré je v rozpore so zasadami uvedenymi v
tomto ¢lanku. Kupujuci zabezpedi, aby jeho zamestnanci a iné osoby, ktoré
vyuZiva na plnenie uloh Kupujuceho, konali v stlade s tymito zasadami. V
pripade Kupujuceho - pravnickej osoby si je Kupujuci vedomy svojej trestnej
zodpovednosti vyplyvajucej zo zakona ¢ 91/2016 Z. z. o trestnej

17. Communication of the Parties and Delivery of Notices

17.1. Unless explicitly stated in the contract, only the persons entitled to act
on behalf of a party (the “Authorized Representatives”) may conclude the
contract (sign the offer or order), make legal actions to terminate the contract,
and make any further announcements, notices and other acts in matters of
the duration of the contract. If the relevant legal action is taken by a
representative of a Party on the basis of a power of attorney, the relevant
power of attorney must be in writing and must be attached to the first legal
act of the person concerned. In other matters (for example, handing over and
taking over the Products, solving technical issues related to the execution of a
particular business case, reports of defects, etc.), the Parties can also be
represented by the contact persons determined in the contract (or in the offer
or order) (the “Contact Persons”).

17.2. The Parties shall, without undue delay, notify in writing the other Party
of the change in the persons referred to in this article of these terms and
conditions and their contact details.

17.3. If the contract or these terms and conditions require that certain legal
acts of the Parties must be made in writing, the respective Party shall fulfil this
obligation by delivering written notice to the other Party in person, by
registered post with pre-paid postal or by acknowledged courier service to the
address of the other Party's registered office as indicated in corporate or
another public register at the time of sending the document and, if such
address is not registered, to the address of the Party specified in the contract.

17.4. The document shall be deemed to have been delivered if it has been
delivered to one of the above-mentioned methods to the other Party's
address, even if the addressee has not learned about it and / or is not present
at that address.

17.5. If the contract and / or these terms and conditions permit that certain
legal acts of the Parties can be made by electronic means (e-mail), it is
sufficient if the electronic message has been sent from the email address of
the Authorized Representative or the Contact Person of the respective Party
to the e-mail address of the Authorized Representative or the Contact Person
of the other Party without the need of a certified electronic signature; the first
sentence of Section 40 (4) of the Civil Code shall not apply.

18. Prohibition of Corruption and Measures preventing from the Conflict of
Interest

The Buyer undertakes to avoid any conduct that would compromise our
interests, including fraudulent behavior, bribery or corruption, or any other
act contrary to law. The Buyer undertakes to refuse and not to provide any
gift or commercial courtesy that could affect the course of business
relationships or the business decisions of persons cooperating or having an
influence on the fulfilment of the subject matter of the contract. The Buyer is
required to prevent a conflict of interest and to report to us all such situations
if they occur. The Buyer undertakes to inform us of any action which is
contrary to the principles set out in this article. The Buyer is obliged to ensure
that its employees and other persons engaged by the Buyer for the fulfilment
of the tasks of the customer act in accordance with these principles. In the
case of a Buyer - a legal entity, the Buyer is aware of its criminal liability under
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zodpovednosti pravnickych osdb a o zmene a doplneni niektorych zdkonov v
zneni neskorsich predpisov.

19. R6zne

19.1. V pripade, Ze sa niektoré ustanovenie tychto obchodnych podmienok
povaZuje za neplatné alebo neurcité, platnost a uréitost ostatnych ustanoveni
tym nie je dotknutd. Neplatné alebo neurcité ustanovenie sa povazuje za
nahradené platnym ustanovenim, ktoré je ekonomicky ¢o najviac rovnocenné.

19.2. JCl si riadne splnila v3etky povinnosti, ktoré jej vyplyvaju zo zakona, ako
vyrobcovi vyhradenych vyrobkov. NaSa spolo¢nost ubezpetuje, Ze obaly
dodavanych vyrobkov splfiaju poziadavky zakona ¢. 79/2015 Z. z. o odpadoch
a 0 zmene a doplneni niektorych zakonov v zneni neskorsich predpisov.

19.3. Vyhradnym miestom plnenia a miestom pre uréenie sidnej pravomoci
pre vietky spory vyplyvajice priamo alebo nepriamo zo zmluvného vztahu je
sidlo nasej spolo¢nosti v Slovenskej republike.

19.4. Ustanovenia tychto obchodnych podmienok alebo zmluvy, ktoré maju
podla svojej povahy trvat aj po ukonéeni, splneni alebo zruseni zmluvy,
zostavaju v platnosti aj po takomto ukonceni, plneni alebo odstupeni.

19.5. Zmluvné vztahy sa riadia pravom Slovenskej republiky s vylucenim
koliznych noriem. Uplatriovanie Dohovoru OSN o zmluvach o medzindrodnej
kupe tovaru je vylicené.

19.6. V pripade akéhokolvek rozporu medzi slovenskou a anglickou verziou
tychto obchodnych podmienok je rozhodujuca slovenska verzia.

19.7. Tieto obchodné podmienky nadobudaju Gcinnost Januar 2025.

Act No. 91/2016 Coll., on criminal liability of legal persons and on amendment
and supplementation of certain laws, as amended.

19. Miscellaneous

19.1. These terms and conditions shall remain binding in its remaining parts
even if individual points are legally invalid. The invalid provision shall be
deemed to be replaced by a valid provision that is economically as equivalent
as possible.

19.2.JCl is fully compliant with its legal obligations as the producer of the
specified products. Our company warrants that the packaging of the delivered
products comply with the requirements of Act No. 79/2015 Coll., on Waste
and amending some laws, as amended.

19.3. The exclusive place of performance and jurisdiction for all disputes
arising directly or indirectly from the contractual relationship shall be
registered seat of our company in the Slovak Republic.

19.4. The provisions of the terms and conditions or the contract that should,
given their nature, remain valid also after the termination or fulfillment
thereof or withdrawal from the contract, shall survive also after the above
termination or fulfillment thereof or withdrawal from the contract.

19.5. The contractual relations shall be governed by Slovak law to the
exclusion of the conflict of laws regulations. The application of the UN
Convention on Contracts for the International Sale of Goods is excluded.

19.6. In the event of any inconsistency between the Slovak and English
versions of these terms and conditions, the Slovak version shall be controlling.

19.7. These terms and conditions shall become effective in January 2025.



